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CHIIdI',IG 1 - QUY DINH CIIUNG

Di6u l. Pham \ i diiu chinh vir diii tuqng dp dgng

1. Pham vi diAu chinh: Quy dlnh ndy duqc xdy dung theo Th6ng tu s6 11612020lTT-

BTC ngdy 3l thing 12 nim 2020 cira 86 tru6ng BO Tdi chinh, quy dinh c6c nQi dung vd
,,^, -itai rro. qulen va nghia vr,r cua D4i hQi dong cd ddng. HQi ddng qudn tri. Tdng Gidm ddc:

trinh tu, thir tuc hqp Dai h$i d6ng c6 ddng; di cu, ung cir, biru, miEn nhiQm vd b6i nhiQm

thdnh viOn HQi ddng quan tri, Ban ki6m sodt, T6ng Girim d6c vd cdc hoat dQng kh6c theo

quy dlnh tai Didu 1Q c6ng ty vd c6c quy dinh hi€n hdnh kh6c cua ph6p luat.

). Ddi ruqng dp dqrrg: Quy chE niry dugc dp dqng cho cdc th,rni vidn HQi dong quAn

rri. Ban kicm sodt. Tonp Cidm d6c rd nhLrng nguoi lidn quan dugc dd cip rrong quy chd

ndy

Didu 2. Giiii thich thuat ngtr vi' cha vii5t tiit

L Thanh vjdn HDQT khong diiu hdnlr lir rhanh vidn HEQT kndng phai li Tong

Gi6m d6c, Ph6 T6ng Gi6m d5c, Ki5 roiLn trudng ve nhtng nguoi diiu hdnh kh6c theo quy

dlnh cua tlreu te cong ty.

2. Thdnh vi6n d6c lap HDQT (sau dAy gqi ld thinh vi6n dQc 16p) lii thdnh vi€n dugc

quy djnh tai khoin 2 Didu 155 Ludt doanh nghiQp.

3. Coug ty: ld Cong ty Co phdn XAy 15p vd V4t li-€u Xiy dung Ddng Th6p

4. H DQ I : ld Hgi dong quan tri

). U rlg cu: la tfr de cu

6. BKS: ld Ban ki6m so6t

7. VSD: ld Tdng c6ng ty luu kli vd bir tru chring khor{n ViQt Nam

8. Dar bidu: Iar Co ddng. nguqi dqi didn tnguoi dugc co dong uy qu)en)

9. Ngudi phu ftrich quan td c6ng ty: ld ngudi c6 tr6ch nhi€m vd quydn hqn dugc quy

dinh tai Di6u 281 Nghi tiinh 155/2020/NE-CP.

CHIJONG 2 _ DAI HQI EdNG CO DONG

I. QUY DINH DOI VOI DAI HOI DdNG CO EONG TIIONG QUA NGHI

QUYET BANG HiNH THIIC BIEU QUYET TAI CUQC IIqP DAI IIOI DdNG
CO DONG

Diiu 3. Th6m qu16n rriiu t|p Dei hQi adng c6 ddng

l. Th.int quyd,t rt iiu tap Dai hdi ddng .o dong throng rien: Dai hQi ddng c6 ddng

hop thudng ni6n m5i nim mQt lin vd trong thdi h4n biin (04) th6ng kii trt ngdy kdt thuc

niim tiLi chiuh. Tru truong hqD Dieu le c6ng ty c6 quy dinh kh6c, HQi d6ng quan tri quy6t

dinh gia han hop Dai hQi aOng 
"6 

aOng thudng ni6n trong truorg ho. p cin thi6t, nhrmg

khong qud 'dL (061 (hdng k6 ru ngiry kdt lhic nam tai chinh.

2. Thdm quy€n tri6u tap Dai hoi ddng cO d6ng b6t thudng:

a) HDQT phii tri€u tep ho.p Dai hdi dong cd d6ng trong thoi han Llr rnLroi (30) ngiy
k6 tu ngdy s6 thdnh vi0n HDQT hoac Kiim so6t vidn cdn lai nhu quy dinh tai di6m b
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k}oin 3 Diiu 14 Diiu le cong t) hodc nhan duoc 1du cau qu1 drnh tai diim c ri diim d

khoin 3 Di0u 14 Eidu 16 c6ng ty;

b) HQi ddng qudn tri phai th6ng beo trudng hqp thdnh vi6n ddc lflp Hoi dong qurin tri
kh6ng col <ldp img du cdc ridu chu6n vir di6u ki6n tai cu6c hop Dai h6i d6ng c6 ddng gdn

nh6t ho+c triQu tap hop Dai h6i d6ng c6 d6ng dii biu b6 sung ho4c thay thd thanh vien doc

lip Hoi dong quan tri trong thoi han 06 thring kE tu ngdy nhin duoc th6ng b6o ctia thdnh

vi6n d6c lAp Hdi ddng qu6n tri c6 1i6n quan;

c) Tnrdng hqp HDQT khOng tri€u tdp hgp Dqi hoi ddng co dong theo quy dinh tai

di6m khodn 4 Didu 14 Eidu 16 c6ng ty thi trong thdi hqn ba muoi (30) ngay tidp theo. Ban

ki6m so6t phei thay thi5 HEQT triQu tap hop Dai hoi d6ng co dong theo quy djnh tai

khoan 3 Diiu I40 Luar doanh nghidp:

d) lruong hop Ban kidm sodt kidng rridu idp hop Dai hdi dirng co dong rheo quy

dinh tai Jiim b kloan 4 Didu l4 Dieu li cong ry rhi co donB hodc nh6m cu dong quy dinh

tai di6m c khoin 3 Di6u 14 DiOu lQ c6ng ty c6 quydn y6u ciu dai di6n C6nB ty trieu tap

hqp Daj h6i ddng c6 d6ng theo quy dinl tai Luat Doanh nghiCp.

Trong truorg hgp ndy, c6 ddng ho{c nh6m cd d6ng fieu tap hap Dai hoi d6ng c6

d6ng co th6 dd nghi Co quan ding kjr kinh doanh gi6m sat tdnh tu, thu tuc trieu tap, ti6n

hdnh hop vd ra quyt5t dinl crla Dai h6i d6ng c6 d6ng. Tdt ce chi phi cho viec tri6u tAp vd

titin hdnh hop Dai h6i d6ng c6 d6ng duqc C6ng ty hoen 1ai. Chi phi niiy kh6ng bao gdm

nhing chr phi do cd dong chi ridu k-fri tham du cuQc hgp D4i hdi ddng co dong. kd ca chi

phi in ct viL rli 14i.

Thri ruc de to chuc hap Dai hdi d6ng c6 d6ng theo quy dinh tai khoiin 5 Di6u 140

Ludt Doanh nghidp.

Di6u 4. NhAn sqt D4i hQi tl6ng c6 tl6ng

1 . Cht toa vd Doa,r Cht taa:

a) ChLi tich HQi ddng qudn trl lam chu toa hoic Liy quyin cho thanh vi€n HQi d6ng

quan td khec ldm chi tga cuQc hop Dai hQi d6ne cd d6ng <1o HQi d6ng qudn tri t eu tap.

Trudng hgp Chir tich ving mAt hofc tam thdi mdt khd ning lirm vifc thl cric thdnh vi6n

Hdi dong qudn tri con lai bau mot ngudi tuong s6 hg ldm chri toa cuoc hQp theo nguyCn

tic da s5. Trudng hqp kh6ng biu duoc ngudi ldm chu tQa, Trudng Ban ki6m so6t di6u

hdnh de Dai hdi dong c6 dong briu chri tQa cuoc hqp trong s6 nllilng ngudi dg hgp vd

ngudi c6 phi6u bdu cao nhdt ldm chu tqa cuQc hgp;

b) Tru tnrong hqp quy dinh tai didm a khodn nay, nguqi ky tdn triiu tap hqp Dai hoi

ddng c6 d6ng tli6u hdnh de Dai hOi ddng cii d6ng biu chu tga cuQc hop vd ngudi c6 s6

phidu brirr cao nhdt lam chu toa cuoc hop:

c) Chu toa co quy6n thgc hidn cdc biin phdp cin thier dd diiu kliin cu6c hop mQt

c6ch hqp li, c6 trdt tg, dirng theo chuong trinh dd dugc th6ng qua vd phdn 6nh dugc mong

muon cua oa so ngu(J1 ou [op.

d) Chir tqa cuQc hqp Dai hOi ddne cd d6ng c6 quyOn sau ddy:

- Ydu cdu t5t cd ngudi du hqp chiu su ki6m 1ra ho[c c6c biQn phep an ninh hap

ph6p, hqp lf kh6c;
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Ydu ciu co quan c6 iham quyin duy tri trat rr,r cuQc hgp: tnrc xuit nhiing nguoi

khong tuan thu quydn didu hdDl cia chir tga, c6 jr gdy r6i tr{t t.u, ngin cdn tien triCn binl
thudng cua cu6c hop hoic khdng tuin thu c6c ycu ciiu vA kiiim tm an ninl'l ra kh6i cuQc

hop uar hor dong co dong.

cl Chu toa co qu) en hoan cu6c hop Dai hdi d6ng cd ddng da c6 du so nguoi ddng ky

du irop toi da khong qud 03 ngay ldm vi6c k6 tu ngdy cuQc hgp dg dinh khai mac vd chi
dugc hodn cuoc hop hodc thal doi dia didm hop rrong truong hqp sau day:

.i
Dra didm hqp khdng co du chd ngdi thuan tidn cho tit cd ngudi du hgp:

Phuong tien th6ng tin tai dia dirim hqp kh6ng b6o dAm cho c6 d6ng d1r hgp tham
gra. thao liran va Dleu qrLyet;

Co ngudi dg hQp cen tr6, gdy 16l trat t.u, co nguy co ldm cho cuQc hgp kh6ng

dugc tidn hanh mQt cdclr cong bdng vd hqp ph5p.

M6t s5 quyAn vd nghia r'.t1khric crha Chir tga theo quy dinh cira luAt hi€n hdnh.

g1 D.,jn Chu tga gom 0-) nguoi. bao gom 0l Chu tich ri 02 Thirnl r rdn.

h) Nhi0m ru cira Dodn Chir toa:

- Didu hdnh c6c hoat d6ng cta Dai hQi ddng c6 d6ng C6ng ty theo chLrong tdnh dU

k idn crra H DQT di dLrgc Diri hoi dong co dong rhdng qua:

Huong ddn cric dai bi6u vd Eai h6i thdo luln c6c nQi dung c6 trong chuong trinl; ,

lr.nh du lhao. kel luan nhung \an 0e can lnret de uar nor Dleu quyel:

Tr" loi nhhg r dn dd do Dqi hgi ydu cdu:

u rar quyel cac \an de phat srni trong suot qua tflnn uar nor.

i) Nguydn tic ldm viQc cua Eodn Chir tea: Dodn Chu tga ldm viQc theo nguyEn tic
tdp rhe. tap rnrng dan chu. qul dt dinh theo da sd.

2. Thu kj' dai hOi:

a) Chu loa cu mdt hoac mor so nguoi lirm thu kj cuQc hqp:

b) \hiem vu cua Tiru ky dai hdr:

- Chr chdp diy du. rrung thuc ndi dung Dai hdi:

Tiip nhin phidu ddng ki phdr bi6u cua cd dong Dai bidu:

Ldp Bi€n b6n hop vd soan thao Nghi quytit oai trol Adng cO dOng;

Ho hp Chu taa cdng bo thdng tin li6n quan d6n cuQc hgp D4i ltQi d6ng cd ddng vd

thdng bdo d6n c6c Cii d6ng theo dring quy dinh phdp luat \ ir Diau le c6ng ty;

Cdc nhiim r u khdc theo ydu ciu cLia ChLi Tga.

J. Ban krem phreu:

a1 D:rr hoi dong co dong bdu mgt hoic mQr so nguoi vao ban kiern phi6u rheo di
nghi cua chu tQa cuQc hgp;

b) Nhi€m vu cua Ban ki6m phitiu:



- Pho bien nguydn {ac. rhe lQ. hucrng ddn cdch rhLrc bieu quydr.

Kram \a ghr nnan phiau bieu quyer. lap bien ban kiem phidu. cong bo kdr qua:

chuy6n bien bAn cho Chri tqa ph6 chuAn kiit qu6 bi6u quy6t.

\hanh chong rh6ng biio ker qua bieu quldt cho thu ky.

- \em x6t ri bdo cdo Dgi h6r nhing truong hqp ripham rh6 le bieu quyer hoac

don thrr khieu nai ve ket qui bidu quydr.

4. Ban kidm ra tu cdch cd dong dqi biEu:

ar Chu toa cu mdl hoac mQt s6 ngudi lam trong Ban kiem rra tu cach co dong Dai

breu phuc \ u cuoc hop.

b) NhiQm v1r cira Ban kidm tra c6 tl6ng/d4i bi6u:

Ki6m tra tu c6ch vd tinh hinh co dong, dai dien co <Jong d6n dtr hop.

Tr uong Ban kidm tra tu ciich dai bi6u brio c6o voi Dai h6i r16ng c6 d6ng tinh hinh
c6 d6ng du hqp. N6u cuQc hgp c6 dri sti lugng c6 d6ng vd dai di6n drLoc uy quydn co

quyan dJ hop dai diEn lrdn 5000 rong.o phidu bidu quydt rhi cudc hop Dri hor dong co

dOng Cdng ty duqc t6 chirc tii:n hdnh.

Tham gia ki6m phi6u cdc nQi dung kh6c tru6c khi thdnh ldp Ban ki6m phi6u.

Didu 5. L{p Danh sich c6 d6ng c6 quydn ar.t hgp vi th6ng b6o vi viQc ch6t danh
s6ch c6 tl6ng c6 quydn tham dq hgp D4i hQi tliing c6 tl6ng

1. Cdng ty phdi cong bd th6ng tin v6 viQc lQp dani s6ch c6 d6ng c6 quy6n tham du
hop Dai h6i tldng c6 d6ng tiii thi6u 20 ngdy trudc ngdy ding (i cu5i cing.

2. C6ng ty thuc hien thir tgc 1!p danh sdch c6 d6ng \ d cdc thu tuc Iien quan theo quy

din}t tai Quy chd thuc hi6n quydn cira T6ng c6ng ty Luu kyi vd Bi tnr chirng kho6n ViQt
Nam.

Diiu 6. Thdng b6o tri6u tAp Dai h6i tldng c6 d6ng

L Nguoi rridu rap hAp Dai hgi ddng cd ddng phdr gui rhong bdo nroi hop den rdt ca

co dong trong dan-tr sdch cd ddng c6 quyajn dlr hQp cham nhAt lA 2l ngiy trudc ngiy
khai mgc n6u Didu lQ cdng ty kh6ng quy alinh thM han diri horr. Th6ng b6o mdi hop
phai co rdn. dia chi lru sq chinh. md sd doanh nghi€p: tdn. dia chr lidn lac cua cd ddng.

rhoi gian. dia didm hqp va niring ydu ciu kidc doi voi ng.ror du hop.

2. Th6ng b6o mdi hQp duqc gui bdng phuong thric d6 bao dim d6n duoc dia chi li€n
lqc cua cd dong vd ddng tren trang thong tin di6n tu cria c6ng ty; trudng ho. p c6ng ty x6t
thdy can tliiit thi d5ng brio hing ngay cua trung uong hoac dia phuong theo quy dinh cua

ureu le cong ty.

3. Th6ng b6o mdi hop phdi duoc giri kdm theo c6c tdi 1i6u sau ddy:

a) Chuong trinh hop, cric tdi liQu sir dgng trong cuQc hAp vd dU thao nghi quyet dr5i

r oi nmg r an dd trong chuong trinl hop:

b) rhreu bleu quyevphleu bau cu.
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,1. TrLrdng hqp cOng ty c6 tang th6ng tin di6n tir, viCc gui tdi liQu hQp kdm theo
th6ng brio mdi hop quy dinh tai khodn 3 Eiiu ndy c6 rhA thay thd bing vi€c tl6ng tdi 16n

trang thong tin dien tu cira cdng ty. Trudng ho. p ndy, th6ng b6o mdi hqp ph6i ghi 16 noi,
cdch thtc tai tii lieu.

Didu 7. Chuong trinh, nQi dung D4i nQi ttiing c6 a6ng

L Cuoc hop Dai hoi d6ng co d6ng duoc t eu tap theo c6c ti-udng hqp quy dinh tai
Eidu 3 Quy ch6 ndy.

2. Ngudi t Cu tap hop Dai h6i ddng co dong phdi thuc hidn cdc cong vi6c sau d6y;

a) (-huan bi danh sach co dong du dieu kien rham gia r d bidu quydr bau cu tgi cuQc

hqp Dai hdi d6ng c6 ddrg. Danh srich c6 d6ng c6 quyAn d1r ho.p Dai h6i ddng cO dOng

duoc ldp k1r6ng qlu;i [ta ngay] truoc ngdy gui th6ng b6o mdi hOp Dai hdi ddng c6 d6ng

lniu Diiu ls cong ry khong quy dinh thdi hqn ngd.n honJ . Cdng ty phAi c6ng b6 th6ng tin
vd vi€c 16p danh s6ch c6 d6ng c6 quyen tham du hop Eai hqi dong co d6ng t6i thi6u 20
ngiy rrudc ngary dang ky cuoi cung. Trinh tu, thir tuc thuc hien theo quy dinh tai Di6u 6

Quy chti ndy;

b) Chudn bi chuong trin}. noi dung dar hoi:

c.t Chuin bi rdi li6Lr cho dai hoi;

d) Du thdo nghi quydt Dai hQi d6ng c6 d6ng theo n6i dung du ki6n ciia cu6c hgp;

d) X"c.linh rhoi gian vd dia di6m t6 chuc dpi hqi:

e) Th6ng brio vui gui thdng b6o hop Dai hQi ddng cii d6ng cho t6t ca ciic cd ddng co
qL)cn du lrop;

g) C6c c6ng viQc kh6c phuc vu dai h6i.

3. Th6ng brio mo'i hop Eai hQi ddng c6 d6ng dugc gui cho t6t cd cdc c6 d6ng bing
phuong thuc dE bdo dim ddn duqc dla chi li6n lgc crla c6 d6ng, d6ng thoi c6ng b6 h€n
trang th6ng tin dien ni cua C6ng ty ve Uy ban Chung khodLn Nh2r nu6c, Sd giao dich
chung khodD noi co phidu cua Cong ty ni6m ydt. Ngudi tri€u tip hpp Eai hoi d6ng c6

dong phar gji rh6ng bio rnoi hop ddn rdr ca cec co dong trong Danh sich co dong co
quydn dg hop chim nhat [21 ngdy] tru6c ngdy khai mgc cuQc hgp [n6u Di6u lC c6ng ty
kh6ng quy dtnh thdi han ddi honl (tinl tu ngdy md th6ng b6o dugc gifl hoAc chuydn di
ndt cich lrop Iqr. ( hurorg trinh hop Dai hqi d6ng co ddng. c6c riri liiu liin quan d€n cdc

van de si duoc bidu quyet tai dai h6i dugc gui cho ciic c6 d6ng ho{c/vd ddng tr6n harg
th6ng tin dien tu cua C6ng ty. Trong trudng hoD tdi li€u khdng dugc gLti kim th6ng b6o
hop Dai hoi dong co dong, th6ng b6o mdi hgp phAi n6u 16 dudrg dAn den todn b0 tdi liQu
hop dd cdc co ddng co rhi ri6p cdn.

4. C6 d6ng hodc nhom c6 d6ng theo quy dinh tai khodn 2 Di6u 12 Dieu l€ c6ng ty c6

quyin kiin nghi van dd dua vdo chuong triuh hgp Dpi hQi d6ng c6 d6ng. Ki6n nghi phrii
bing vin bdn vd phdi duoc gui d6n C6ng ty chim nhit [03 ngay] Iam viQc tru6c ngdy
khri mrc cuoc hop ltri rrudng hpp Diiu li cc)ng ry c6 qr,y dinh khqcl . K rdrr nghi phdi ghi

rd rdn co dong. s6 luorg rung loai co phdn cua co d6ng. dia chi lidn lac. quoc lich. sd The

cin cu6c c6ng ddn, Gl6y chimg minlr drdn ddn, H0 chi.iu hoac chung thgc c5 nh6n hqp
phdp khje d;i voi cd <long li c6 nh6.n; t6n, md sd doinh nghidp hoac s6 quyiit dlnh thdnh
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. , ,;. ., ^ -^lap. dra chr tru so chrnh dol vot co dong la lo chuc: so luqltg va loai .o phjn co dong do
nim giir, vd vAn dd kii5n nghi dua vdo chuong tdnl hap.

5. Nguoi t Cu tdp hop Dai h6i ddng cii ddng c6 quydn tir chdi ki6n nghi quy dinh tai
kho6n 4 Di6u ndy n6u thudc m6t trong c6c truong hqr sau:

a r l. idn nghi duoc gui ddn khong ding quy dinh rai kh.ran 4 Diel niy:

b) Vao thoi di6m kidn nghi, c6 d6ng hoi.c nh6m c6 d6ng kh6ng nim g1n di [5%]
c6 phdn pnO thdng trd 16n theo quy dinh tai khoi.n 2 Eidu 12 Didu 16 c6ng ty;

cr Vin dd kien nghi khong Lhuoc pham r i rhdm quydn quyir dinh cua Dai hoi ddng

"6 
d6ng;

d) Cec trudrg ho.p kh6c theo quy dinl cua ph6p lnat vr Diiu ld cong ty.

6. Ngudi triQu t6p hop Dai hQi d6ng c6 ddng phdi chdp nldn vd dua ki6n nghi quy
dinh tai khoar 4 DiAu ndy vdo du ki6n chuong rrinl vd n6i dung cuoc hop, tru trudng hq p
quy dinh tai khodn 5 DiAu niy; ki6n nghi duoc chinl thuc bo sung vao chuong t nh vd
nQi dung cu6c hop ntSu duoc Dai h6i ddng c6 d6ng chdp ftuin.

Diiiu 8. Cich thric rting kj, iy quydn tham rh1 Dai hdi tliing c6 tl6ng

1. Cich thuc ding kj' tham du Dai hoi d6ng c6 d6ng trudc ngay khai mac cuoc hop
,al nQr oong co dong:

a) CAch th(rc ding kf tham dU cuQc hgp Dai hoi dong co ddng dtLgc
rnonE Dlo nop tlar nor dong co dong.

qui dinh 16 tai

b) C6 d6ng chgn hinh thuc ddng ky tham du hop Dai hdi dong cd cl6ng theo c6ch
thrtc di ghi trong th6ng b6o, bao g6m:

- Tham dLr rd bi6u qu1€t biu cu rruc ridp rai cuoc hop:

Uy quy6n cho mdt dai di€n kh6c tham drr vd bi6u quyi5ttuAu cu tgi cuQc hop vd
tuen thu quy dinh tai Khodn 2 Di6u ndy; (Truong hqp c6 nhi6u h<yn m6t dai di6n duoc cu
thi phdi x6c dinh cu th6 s6 c6 phin vd s6 phi6u bdu cu/bi6u quy5t dugc uy cluyAn cho m6i
dai diQn).

- Tham d1r vd bi6u quyt5tbAu cri thong qua hoi nghi truc tuyen, bo phitiu diQn tu
hodc hinh thirc riiQn tu khric;

- Grii phitlu bii5u quyeVphiiiu bdu cu aiSn cuQc hQp thdng qua gui thu, fax, thu diQn

nr;

- Cic hinh thrlc d6ng ki tham du hop Dai hQi dong co dong khdc phu hgp v<ri qui
dinh cua Phdp ludt.

- Cong ty phei cd gdng t6i da trong vi6c 6p dgng c6c c6ng ngh6 thdng tin hi6n dai
d6 co dong c6 rhi tham du vd phrit bidu y ki6n rai cuoc hop Dai hoi dong c6 Jong rdr nhar.,r ; -^bao gorn huqng dan co dong brau qu)el lhong qua hop Dai hoi ddng co dong tryc luydn.
b6 phi6u di6n tu hoac hinh thtc didn ttr khdc theo quy dinh tai Diiu 1,14 Ludt doanh
ngnlep va uleu le cong ty.

2. Quy difi vA vi6c iry quydn tham du dai h6i
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a r ( o dong. nguo'i dai dien rheo rlly quyin cua co d6ng rhuc hidn uy quyin rheo quy
djnh tai Di6u 16 DiAu 16 C6ng ty;

b) ViQc thy quy6n cho ca nhan, t6 chrlc dai dier dU hgp Dai h6i ddng c6 d6ng theo
quy dinh tai Di6m a Khoin 2 Didu ndy phdi l6p thdnh vdn b6n. Vdn bdn iry quyAn dugc
lap theo quy dtnh cria phAp luat vC dan su vd phii ndu 16 ten c6 d6ng iry quyen, tCn c6

nhdn. t6 clrLrc duroc uy qu1in. s6 luong c6 phin dLroc iry quydn. ndi dung u) quyan. pham
vi u1 quyin. rhoi han u1 qu16n- chii kj cua b€n uy quyin va ben duoc uy quyin.

Nguoi rluqc uy quydn du hop Eai h6i d6ng c6 ddng phdi n6p vin bdn iy quy6n khi
dnng kj du hop. Truorg hgp riy quyAn 14i thi ngudi tham du hqp ph6i xuit rrinh th€m vdn
ban uy quydn ban diu cua cd ddng, ngudi d4i diQn theo iry quyCr clia c6 d6ng ld t6 chrlc
(n6u truoc d6 chua ding ki v6i C6ng ty).

c) Phieu bidu quydt/Phidu bau cri crla ngudi dugc iry quy6n drJ hop trong ph?m vi
duo-c uy quyin vin c6 hidu luc khi xAy m mot tlong c6c trudng ho.p sau day tru trudng
hqp:

Nguoi iy quydn dd chet, bi han ch6 nlng lgc hdnh vi ddn su hopc bl mdt ning l1rc

hdnh vi ddn su;

- \guoi uy quyen dd huy bo vidc chi dinh uy qu;En:

NgtLdi iy quy6n dd huy b6 thdm quyin cua nguoi thuc hi6n viec ny quydn.

DJiu khodn niy khong dp dung trong trudng hqp C6ng ty nhin dugc th6ng b6o v6
m6t trong ciic su kidn tren rnloc giir kiai mac cu6c hop Dai hor ddng co dong hoac truoc
khi cuoc hop duoc tri6u ldp lai.

L Cich Lhuc drnts kj rham dq Eai hoi ddng cd ddng vd Kidm rra ,Lr cdch dai bidu
vdo ngdy td chtc Dai h6i d6ng c6 d6ng

Truoc khi khai rnac cu6c hgp. Cdng ry phdi ri6n himh rhi tuc danc ki cd d6ng \a
phai thLrc hidn r iec dang ky cho ddn khi c6c c6 d6ng c6 quy6n du hop c6 mdt dnng ki hCt

theo tdnh tu sau:

a) Khi ti6n hdnh ddng h1.c6 dong, C6ng ty cdp cho lrmg cd d6ng hoi.c dai di6n theo
u1 quldr co quldn bidu quydr m6t ihe biEu quydt phidu bi€u quy6t/phieu b6u cu. trdn do
ghi 5d diing ky. ho va tin cua c6 ddng. ho rir tdn dai di6n theo uy quydn vr sd phidu bi6u
qLLyit phiiu bau cu cua co ddng d6. Dai hQi d6ng c6 d6ng thAo luAn vd bi6u quy6t theo

rung vin de rrong noi dung chuong rrinh. Vidc bieu quydr dugc lidn hrnh bing bi6u qu1.:r

tan thdnh, kh6ng trin thdnh vd kh6ng c6 j, kiiin. Ktit qun ki6m phi6u duoc Chir tqalBan
kidrn phidu cong bd ngay truoc khi bC mac cudc hop [tir tradng hqp Di€u rc c6ng tf c6
quy dintt l.lldcl. Dai hoi biu nhing nguoi chiu trdch nhi6m kidm phidr ho4c gidm s6t

kiem phiiu theo de nghi cua Chu toa. 56 thdnh vi€n cua ban ki€m phi6u do Dai h6i d6ng
c6 d6ng c1uy6t dinh cin cri d6 nghi cua Chir toa cu6c hop;

b) Co do[g, Dguoi dai diQn theo uy quy€n cria c6 d6ng ld. t6 chtc ho{c ngudi dugc
u1 quydn ddn sau khi cuoc hqp dd klai mac c6 quyin dang ky ngay ra sau do c6 qu5dn

tham gia \ A bieu quyetbdu cu tai dai h6i ngay sau khi ddng ki. Chrl toa kl6ng c6 tr6ch
nhi€m dirng dai h6i d6 cho c6 d6ng d6n muQn dang ky vd hi6u luc cua nhirng n6i dung dd

duqc bidu .tuldtbdu cu truoc d6 ki6ng thay doi.
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Didu 9. C6c tli6u kiQn tiiln hirnh hgp D4i hQi tldng c6 d6ng

L Cuqc hOp Dai hqi d6ng cd d6ng duqc ti6n hdnh khi c6 s6 c6 d6ng dU hap d+i diCn

ren 50"0 rong )o co ph6n co quldn bidu quSdr .

2. Truong hqp cuQc hqp Ian thrl nhAt kh6ng dir di6u kiQn ti6n h.!nh theo quy dinh tai
kioan I Didu na1 thi thong bdo moi hop lin thLr hai duo'c gui trong thcri han l30 ngayl. li
nr ngdy dtr dinh hqp ldn thu nhdt. CuQc hqp Dai h6i ddng c6 d6ng ldn thu hai duoc ti6n

lrdnlr khi c6 s6 c6 d6ng du hop dai dt€;r fi [3 3o/o] t6ng s6 c6 phdn c6 quyiln biiiu quyilt trd
l0n.

3. l ruong hqp cuQc hgp ldn thLr hai klong du didu kidn tien hanh rheo qu) dinh I"r
khodn 2 Di€u ndy thi thOng b6o moi hop lin thn ba phai duoc gui trong thdi han 120l
ngdy kd trL ngdy dg dinh hqp ldn thrl hai. CuQc hqp Dai hQi d6ng c6 d6ng ldn thu ba duoc
tiiin hdnh ki6ng php thuQc vdo t6ng s6 phitiu bi6u quyiit cua c6c c6 d6ng dq hgp.

Didu 10. Hinh thric th6ng qua nghi quy6t ogi tr6i adng ca a6ng

Dai hoi ddng cd d6ng fidng qua nghi quy6t thuQc tham quy6n bing hinh thuc bieu
quy6t tai cuQc hgp, l6y f kiiin bing van ben vd c6c hinh thuc khec theo quy dinh cua ph6p

luat hien hdnh.

Didu 11. C6c nQi dung tluqc th6ng qua t4i E4i hQi tldng c6 tl6ng

I . Thong qua dinh huong phdr tridn cua C 6ng t1:

2. Xcm rtit. xu lj vi pham cua lhdnh vidn Hoi dong quan tri. thanh riin Ban kiem

sodl gay tl'i+l hai cho Cdng ty vir co dong Cong t1:

3. P\d du16r danh sdch c6ng ty kidm rodn d;gc chip thuan: quydl drnh cong ry kidm

toen dugc chip thuin thyc hie;n ki6m tra ho4t dQng cira C6ng ty, bdi mi6n ki6m toin vi0n
dusc ch6p thu{n khi x6t thdy cAn thi6t;

4. Ke hoach kinh doanh hang ndm cia Cdng Iy:

5. Bdo cio tiri chini hing ndm di dugc kidm todn:

6. Bao cdo cia HQi dong quan ti vC quiin tr! vd ket que hoat dong cia H6i d6ng

qudn tri vir rimg thdnh vi€n H6i d6ng qu6n tri;

7. Bdo cio cria Ban kiem sodt vC kCt que kinh doanh cira C6ng ty, kCt qua hoat dong

cua Hoi dring quan tri. T6ng Cidm d6c:

8. 860 c6o t.u d6nl gi5 ki5t quA ho4t dQng crha Ban ki6m so6t vd thdnh r idn Ban kidm
so6t:

9. Muc.cd ruc doi r oi moi co phin cua tung lo4i:

10. Sit lugng thdnll vi6n H$i ddng qu6n tri, Ban ki6m sodt;

I l. Bdu, mi€n nhidm, bdi nhiQm thdnh vi6n HQi d6ng qudn tri, thdnh vi6n Ban ki6m
so6t;

12. Quy6t dlnh ngdn srich hodc t6ng mrlc thir lao, thuong vd loi ich khric c16i vcri HOi

ddng quAn td, Ban kiCm so6t;
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13. Phe duy€t danh s6ch c6ng ty kidm todn dugc ch;p thuan; quy..lt dinh c6ng ty
ki6m todn dugc ch6p thudn thuc hi6n kidm tra c6c hoat dong cua cong ty khi x6t thdy cAn

thict;

14. Bo sung vd sua doi Di6u 16 c6ng ry:

15. Loai cd phin va '6 luorg c6 phan moi duqc phdt hirnh doi vsi rroi loai co phin
r n r iec chul en nhuorg co phdn cua lhanh \ idn sdng ldp trong r dng 03 nam dau uen ke ru

ngdy thdnh lip;

lo. ah.a. tdch. hoo nhdt. sdp nh6p hodc chuy6n d6i ( dng ry:

17. T6 chric lai vti giai thO (thann li) C6ng ty vd chi dinh ngudi thanh ly;

18. Quyct dinh dau tu hodc bdn s6 tdi sen c6 gie td nr [35%] tdng gi6 tri tdi sdn trd
l6n duqc ghi tong Beo cao tdi chinh gin nhat cua Cdng ty ltru truong hop Didu lQ c6ng ty
quy d in\ ty ld hodc gid tri khdcl:

10. Quyer dinh mua l4i tren l0o 
" 

rong s6 co phin dd bdn cua m6i loci:

20. Cong ty ky ket hqp dong, giao dich vdi nhAng d6i tuong tltLgc quy dinh tai
kho,in I Diiu 167 Ludr Doanh nghiep voi eid rri bing hoflc lon hon 35"0 rong gid rri tdi

san cua COng ty duoc ghi trong b6o c6o tdi chinir gAn nh6t;

21. Chdp thudn cric giao dich quy dinh tai khodn 4 Di6u 293 Nghi dinh s6 i
155/2020/ND-CP ngdy 31 th6ng 12 ndm 2020 cria Chinh phr"i quy dinh chi tiiSt thi hdnh ;

mqt so drcL cua Lual ( nung kJloan:

22. Phd du)dl. bo sung. .ua doi Quy chd n6i bo vi qudn trj cdng t1. Quy chd hogt

dong Hii dong qudn tri. Qu1 chd hoat dong Ban kiEm sodr: I

23. C6c vdn di ktr6c theo quy dinl cira ph6p luit vd DiAu lQ cdng ty.

Diiu 12. Biiu quyit th6ng qua cic vin di lai dai h0i

L l ar ca cdc van dd trong chuong trinh va noi dunghopcriaDai hdrdduphai dugc

Dai hdi d6ng c6 d6ng th:io ludn vd bidu quyiit c6ng khai.

2. Th6 bi€u quy6t, eni6u bieu quyEt vd Phidu biu cu dugc C6ng ty in, d6ng d6u treo

ri gur tlr,Lc tidp cho dgi bidu tgi dai hdi (kem theo b0 tdi li€u tham d1r Dai hQi d6ng c6

d6ng). MAi dai bii:u duqc c6p The biiiu quy6t, Rti6u bitiu quy6t vd Phiiiu bau cu. Trdn The

biiiu quyrit. Phi6u bi6u quy6t ehi6u biu cu c6 ghi rd md s6 dai bidu, ho tdn, s6 c6 phan sd

hiu va nhan Lry quyin duoc bidu quy6r cua dai bidu do.

Di6u 13. Crich thric b6 phi6u bi6u quy6t

l. \gulen tac chung

- Dai hdi ddng co d6ng thao luan v,r biiiu quyiit thco tung v6n d6 trong n6i dung

chuong trinh. Vi€c bi0u quy6t dugc tilin hdnl blng crich gio th6, bd phi6u truc titip. bo

pl-rcu dirln rrL hodc hinh thic dien ru khdc.

- Dai bi6u thgc hien viQc bi6u quy6t di: Tan thanh, K116ng t6n th2rnh hodc Kh6ng j'
kii5n mQt vdn dd dugc dua ra bi6u quydt tar Dai hQi bing cdch gio cao The bi6u quy6t

hofc diin c6c phuong dn lga chgn tr6n Phi6u bi6u quy6t.

2. C6c hinh thrlc b6 phi6u bi6u quy6t
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a) ei6u quy6t bing th6 biiiu quytit: Kni bi.lu quy6t bing hrnh thuc gio cao Th6 bi6u

quy6t, mdt tru6c cua ThC bi6u quy6t phdi dugc gio cao huong r i phrr Doan Chi toa.

Truong hol d4i bieu khdng gio ThE bi6u quy6t trong cd ba ldn bieu quyCt T6n thenh,

KI16ng tdn thdnh ho{c KI6ng ! kiiin cta m6t vdn dd thi duqc xem nhu biiu qrryit tdn

tbdnh v6n dd d6. Trudng hoo dai bi€u gio cao The bidu quyet nhiau hor mdt (01) liin khi

bi6u quyiit Tdn thinh, Kl6ng t6n thdnh hodc Kl6ng j ki6n cira nft v6n d0 thl duoc xem

nhu bi6u quyiit kh6ng hqp le. Theo hinh thuc biiu qtrydt bing gio Thn bidu quy6t, thadr
vi6n Ban ki6m tra tu c6ch dai bi6u,tsan kiiim phii5u d6nl dAu md d4i bi6u vd s6 phi6u bi6u

quy6t t rn'ng img cua trng c6 d6ng T6n thdnh, K116ng tan thdnh, Khong y kien vir Khdng

hsp lQ.

b) Bicu quy6t bing phidu bi€u quydt: KJli bidu quy6t bing hinh thuc diAn vdo Phi6u

bi6u quy6t, dOi vdi timg nQi dung, d4i bi6u chpn m6t trong ba phuong 6n "Tin thdnh",

. "Kh6ng t6n thdnh", "Kh6ng c6 ! ki6n" duoc in sEn trong Phi6u bi0u quy6t bing c6ch

d6dr ddu "X" hodc ",/" vdo o minh chon. Sau khi hoan tdt ca n6i dung c6n bi6u quy6t cua

Dai h6i, dai bi6u grii Phiiiu bitiu quy6t vd thing phiitu kin da duse niom phong tai Dni hdi

theo huong ddn ctha Ban kiiim phi6u. Phit5u bi6u quyet phrii c6 cht kf vir ghi rd ho ten cira

dal brerL.

Di6u 14. CAch thlic b6 phi6u bAu cii,

1. Nguy6n tic chung

Thuc hi€n dirng theo qui dinh cua phdp ludt va Diiu ld c6ng ty;

Thdnh vi6n ban ki6m phiiiu kh6ng dugc c6 ten trong danh sich dC cu, tu dd cil
vao H DQT va Ban kidm sodt.

2. Cdc hinh thric b6 phiiiu bAu cri

a) Bdu cir theo phucrng thric bAu d6n phi6u

b) BAu crl theo phuorlg thrlc bii:u quyiit: Thuc hiCn theo qtry dinh tai Diim b Kirodn

2 Ei6u 13 Quy ch5 ndy.

Didu 15. Cich thtic ki6m phi6u

Crich thuc ki6m phi6u dugc ti6n hirnh biing cdch t6ng hct. p phiiiu th6/phi6u bi6u quyiit

rdn thanh. lhdng tdn rhirnn.klong co j ti6n

Dtii voi nhirng v6n dd nh4y cdm vd n5u ci5 ddng c6 y6u ciu, C6ng ty phii chi dinh t6

chric dQc 16p thUc hi6n viQc thu thip vd ki6m phi6u.

Di0u 16. Didu kiQn d6 nghi quy6t duqc th6ng qua

i. Nghi quy6t vd nQi dung sau day duqc th6ng qua n6u duoc so ci dong <]ai didn tu

65% t6ng s6 phitiu biiiu quyi5t trd 16n cua tit ca c6 d6ng du hop t6n thAnh, ru htorB hap

quy dinh rii cic kioan 3.4 rir o Di6u I48 Ludr Doanh nghidp:

a) Loqi c6 phdn vd t6ng s6 c6 phAn cira timg lo4i;

b, T\ay doi ngirnl. nghi vi linh rtrc kinh doanh:

c'; Thay d6i co ciu to chuc quan li cong ry:
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d) Du 6n dAu tu hoic b6n tdi sin c6 gi6 trl bing ho{c 16n hon 35% t6ng gi6 tr1 tdi s6n

duoc ghi trong b6o cdo tai chinl gdn nJr6t cua cong t1:

d) T6 chLlc lai, giii th6 c6ng ty;

e) Gia han hoat dQrg c6ng ty;

g) lvdn dA khric do Diiu lQ c6ng ty quy djnhl.

2. C6c Nghl quy6t duqc th6ng qua khi duqc s6 co d6ng sd hriu t en [50%] t6ng sii
phieu bidu quydt cua tat ca c6 d6ng du hop tan thdni, tru trudng h9p cluy dlnh t4i c6c

khoan I Drcu ndy va kioan 1.4 vA 6 Dieu la8 Luar Doan} nghi+p.

Luu y, Tnrong hap bdu thanh vi6n HEQT vd BKS, n6u s6 img vi€n nh6 hon ho{c
bing s6 thdnh vi6n HDQT/BKS cdn bdu thi viic biu thinh vien HDQT/BKS c6 th6 dugc

thuc hiQn theo phuong thric bAu ddn phi6u hoac thqc hi6n theo phuong thtc biiiu quy6t
(t6n thdnh, ktr6ng t6n thdnh, khOng c6 j, kiiSn). Tj, lQ biCu quyi5t th6ng qua theo phuong
thuc bieu quydt dLroc thuc hi(n theo KJroan 2 Dieu 2 I Dieu ld cdng q.

3. Cdc Nghi quydr Dai hoi ddng cd dong duoc thong qua bing I00" 
" 

tdng sd cd phin
co quyen bidu quyet la hqp phdp vd c6 hiQu lyc ngay ca khi t nh tu, thu tuc tdeu tap h9p

vd th6ng clua ngh! quy6t d6 vi ph4m quy dinh cria Luit Doanh nghiQp vd Diiu ld c6ng ty.

Eidu 17. Th6ng b6o k6t qui ki6m phi6u

Ban ki6m phidu sE kidm tra r d t6ng hgp vd b6o c6o Chir taa k6t qua ki6m phi6u cta
tung vin di. K6t qui ki6m phiiiu sE dugc chir to4&an ki6m phi6u c6ng b6 ngay tru6c khi
bli m4c cu6c hgp.

Eidu 18. Cdch thfc phan diii quyi5t olntr cia oqi l,di tldng c6 ddng

i. C6 d6ng dd biiiu quyiit kl6ng th6ng qua nghj c1uy6t ve viec to chto lai c6ng ty
I

hoac thcy doi quydn, nghia \.u cua cd d6ng quy dinl tai Di6u l€ c6ng ty c6 quyen yCu cau

c6ng ty mua lai c6 phdn cira minh. YEu ciu phdi bing vdn bdn. trong d6 n6u 16 t6n, dia chi
crir co dong, so luong co phdn timg lopi, gi6 dg dinh brin, lj do y6u cdu c6ng ty mua l4i.
Ydu cAu phdi duqc giri diln c6ng ty trong thoi han l0 ngay kd tu ngdy Dpi hQi d6ng ciir

dong thong qua nghi qu16t rE cdc r6n <1e quy dinh t9i khoan ndy.

2. Corg ty phai mua lqi c6 phin theo yeu ceu cua co dong qu1 dinh tai khodn I Diiu
ni5 roi gri rlri Lnrong hoic gid duoc tinh theo ngulen rac quy dlnh rai Di6u 16 c6ng ry
trong thoi han 90 ngay kd ru ngiry nh4n dugc ydu cdu, Trudng hqp kl6ng thda thufn dugc

ve gi6 thi cric bon c6 th6 y€u c6u m6t to chuc tham dinl gid dlnh gid. Cong ty gi6i thiQu it
nl6t O: tO chrlc th6m dinl gi6 d6 c6 d6ng lua chgn vd lga chan do li quyiit dintr cuiii
cung.

3. Trong thdi han 90 ngdy k6 tu ngdy nhin dugc nghi qrry6t hoic bi6n b6n hop Eai
hdl ddng c6 d6ng hoic bi6n b6n k6t qud ki6m phiiiu ldy ! kitln Dai hQi ddng cii d6ng, c6

dong, nhom c6 rlong quy dinh tai khodn 2 Di€u 115 cria Luflt doani nghiQp c6 quy6n y€u

ciu Tba in ho4c Trgng tiri xeur x6t, huy b6 nghi quy6t ho6c mQt ph6n ndi dung nghi quyi5t

Dai lror dorrg co dong trorrg ciic truong hotr sau day:
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a) Trinh tu, thu tuc tiQu t{p hop vd ra quyiit dinl cua Dai h6i ddng co <Jong vi pham

nghi€m trong quy dlnl-r cira phAp iudt vd Diiu li cong ty. tru tnrorg hqp quy dlnh t6i

khodn 2 Didu 152 cira Luit Doanh nghiQp;

by Noi dung nghi quyEt r r phqm phdp luit hoic Diiu ld cong t5.

Eiiiu 19. L{p Bion bin hgp D3i hQi tliing c6 a6ng

l. Cu6c hqp Dai h6i ddng c6 d6ng phdi duoc ghi bi0n.b6n va c6 thd ghi dm ho{c ghi

vd luu giiL du6i hinh thric diQn tu khric. Bi6n b6n phAi lap bing tiCng Vi6t, c6 the lap thCm

bing ti6ng nudc ngodi vd c6 c6c nQi dung chu y6u sau ddy:

a) ldn. dia chr tru so chinh. md:o doani nghidp:

b/ ll^qi gian ve dia diern hop Dai hQi ding co dong:

c) Chuong trinh hop vd n$i dung cu6c hop;

d) Hq, t6n chir tga vd thu ki;

d) T6m tit diCn bi6n cuQc hqp vd c6c j'kitln phdt bi6u t4i cuQc hgp Dai hor dong co

d6ng vd tnng v6n dd trong chuorg tdnh h9p;

e) so c6 d6ng vd t6ng si5 phi6u bi€u quy6t cira cic c6 c16ng dg hgp, phu luc danh

srich dnng ki c6 ddng, dai di0n cd d6ng du hop v6i si5 c6 phin vd s6 phi6Lr biu tuong ungl

g) T6ng sii phi6u bi6u quy6t dOi 
"6i 

t,mg v6n de bi6u quytlt, trong d6 ghi rd phuong

thfc bi6u quyi5t, t6ng sli phiiiu hqp lC, kh6og hqp lC, ten thdnh, kh6ng tiln thinh vd kh6ng

c6 jz ki5n; tj, lQ tuong ung tr6n t6ng s5 phiiiu bi6u quy6t cr.ia c6 d6ng d1L hop;

h) 'I iing hqp s6 phi.:u bdu ct trLng img vi6n (ni5u c6);

i) Cnc vdn dA dd dugc th6ng qua vd t;i lQ phi6u bi6u quyilt th6ng qua tuo'ng ung;

k) Ho, ten ve cht ki cua chir tga vd thu kf. Trur:ng ho-p chir toa, thu ki t[ ch6i ki
bi6n bdn hop thi bi6n bin niy c6 hiQu lgc n6u dugc tAt ca thinh vien kh6c cua HQi ddng

quin tri tham d1r hgp k! vd c6 ddy du n6i dung theo quy tl1nh qi khoin ndy Bi6n bin hqp

ghi rd viec chu toa, thu ki tn ch6i lci bien bdn hqp.

2. Bi6n bin hop D4i hQi ddng cO d6ng phdi duoc 1{p xong vir th6ng qua huqc khi kdt

thric cu6c hgp. Chir toa vd thu k! cu6c hop ho{c nguoi khdc ki t6n trong bi6n bin hqp

phdi li6n d6i chlu tr6ch nhiQm vil tinh tmng thuc, chinh xric cira nQi dung biOn ban.

3. Bi6n ban duqc lip bing tii5ng ViQt vd tiiing nuoc ngodi dAu c6 hi6u luc ph6p 1y

nhu nhau. Trudng hqp c6 sg kh6c nhau vi aQi dung gita bi€n bdn bing tl6ng Vi6t vd bing
ti6ng nu6c ngodi thi nQi dung trong biOn bdn bing tiilng Viet dugc 6p dgng.

Di6u 20. cone b6 Nghi quy6t, Bicn ben hop D4i hQi tliing c6 tl6ng

Nghi quy.5t, Bi6n blin hgp Eai h6i ddng cii' d6ng, phu luc danh sSch c6 ddrrg dang ky

O$ hqp, van Uan iry quydn.tham du hQp, dt ce c6c tdi 1i6u clinh kdm Bi6n bun (ndu co) \ ar

tdi li€u cri 1i6n quan kdm theo th6ng b5o mdi hqp phAi luu giii tai tru sd- chinh cria C6ng

ty.

Nghl quy6t, Bi€n ban hqp Eai h6i d6ng c6 d6ng vd tAi liQu kdm theo trong bi0n ban,

nghi quy6t phdi duoc c6ng b6 th6ng tin theo quy dinh ph6p luft vd c6ng b6 th6ng tin tr6n

thi trudng chimg kho6n.
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II. QUY DINII D6I V6I DAI HOI D6NG CO EONG THONG QUA NGHI
quvf,r rANc niNn rnrlc r,Ay f rrfN sANc vAN siN
Di6u 21. Truimg hgp tluoc ldy f ki6n c6 tl6ng bing vin bin

Ciic n6i dung sau d6y c6 th6 duoc th6ng qua bing hinh thuc liy y ki6n co d6ng bing
vdn bdn:

a) Thal ddi nganJr. nghE ri lin} wc kinh doanh;

b) Thay d6i co cdu t6 chuc qudn lj, c6ng ty;

c) Str', doi. bd sLrng noi dung cua Didu l.; cong ty

d) Dinh huong phet tri6n c6ng ty;

d) Lo:-ri co phin va tong s6 cd phdn cua nmg loqi:

er Bdu. miEn nhiem. bii nhidm thdnh vien Hdi ddng qudn tri va Ban kiem soal:

g) Quyet dinll dau tLr hoic bdn s6 tdi s6n c6 gi5 hi rr 35% t6ng giri tri tAi slin trd lCn

ducrc ghi trong b6o cdo tdi chinh gAn nhSt crla c6ng ty, trar trudng hqp Dieu le c6ng ty quy
dinh ti l0 ho5c gi6 td 1d6c;

hr Tl,ong qua bio cio tiri chini hing ndm:
,-

rJ I o chuc lar. grar flle cong ty: l

k) Ph€ duyQt, b6 sung, sta O6i quy ch€ noi bo vd quan tri cdng ty, Quy ch.: hoat )

ddng Hoi dong qurin tri, Qu) chd hoat dOng Ban ki€m sorit; I

l) CAc v6n da khac kli x6t thAy cdn thi€t vi 1oi ich cua Cong ty. i
Didu22.Trinhtq,,thiltuchqpDaihoiaiingc6d0ngth6ngquaNghiquy6tbing
hinh thric liy f ki6n bing vin bin

l. Cjng t1 phii cong bo thong tin vd ridc l6p danh sdch c6 ddng co quydn tham dg
hop Dai h6i d6ng c6 d6ng t6i thi6u 20 ngdy kuoc ngdy ding lqi, curii currg.

2. Hoi dong qudn tri phdi chu6n bi phi6u lay ! ki6n, dp thdo nghi quy€t D4i hQi d6ng
c6 d6ng, cric tdi iiCu giAi trinh du thdo nghi quy6t vd grii d6n t6t ca c6 dong co quydn bidu
quydt ch+m nhdt [10 ngdy] trudc thdi han phAi gui lai phi6u l6y f ki€n. YOu c6u vd c6ch
thuc gLri phiiiu l6y ! ki6n vd tdi li6u kdm theo duoc thuc hi€n theo quy dinh tai khoan 3

Di6u 18 Di6u 16 C6ng ty.

l. Quy dinh vi Phieu lil j kidn

a r Phieu liy y k ien phai co cic ndi dung chu l du sau dd1 :

lcn. Jia chr Im scl chinh. md so doanh nghi6p:

lvluc drch lay y l(]en;

- llo, tCn, diachi li6n lac, qu6c tich, st5 gi6y td phdp 11i'cria c6 nhAn d6i voi co dong

lir cd nhan; tcr, mi so doanh nghidp hoqc s6 gidy td phdp lj'cia t6 chuc, dia chi try sd

chinh doi roi co dong la to chric hoAc ho. rdn. dia chi lidn lac. qu6c tich. so gidy to phrip

lj, cua c6 nhdn d6i vdi dai di6n crla bd d6ng la t6 chuc; sri luqng cd phin cua tung 1o4i vd
.o phidtr bidu quydt phidu bdu cLr cua cd d6ng:
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.,j -i i .:vrn oe can ray y xlen de lnong qua quyel dtnh;

. Phuong iin bieu quydr bao gdm rin rhenh. khong r.in lhAnh va knong co j kien doi
vol tung \ an oe tay y Klen;

Phuong 6n bdu ct (n6u c6);

Thoi han phai guri r e Cdng ty phieu ldy y kien da duoc La loi:

Ho. tdn. chir kj cua Chu rich Hdi d6ng quan tri.

b) ( o dong co rhe gui phieu ldy I kiEn di rrd Isi ddn Cong ry bdng hinh rlruc gLri rhir.

fax hoic thu dien tu theo quy dinh sau da.y:

- Irlrong hqp gui thu, phidu IAy f ki6n dA dugc trd ldi phdi c6 chii kli cua c6 d6ng
ld ci nhin. cua nguoi dai didn lheo uy qu)in hoac ngu<ri .lai dien rheo ph"p lu;r cu:r cd

d6ng ld t5 chftc. Phiiiu l6y ! ki6n gui ve C6nB ty phei duo. c dung trong phong bi d6n kin
va klons iri dLroc qu;en mo tnl'dc kli liem phidu:

- Trudng hqp gui fax ho{c thu dien hr, phi6u lay j kidn gui ve C6rg ry phai duqc
gltl Dt m:rl den tnor drem krem phteu;

C6c phii5u 16y j., kitln gui vd C6ng ty sau thdi han dd x6c dinh tai noi drLng phLeu

lay i kie hoac dd bl mo trong truoug Ilqp gui thu vd bi tiCt 16 trong tnrong ho.p gui fax,
lhu diin tu Ii khong hqp lQ. Phidu ley y kidn khong dLroc gui ve dLroc coi la phidu khong
tnam gra llreu quyet.

4. Ki6m phiiiu vd l6p Bi6n bdn kiiim phi6u

Hoi dong qudn tri kiem phidu vd 16p bi6n bdn ki6m phi6u du6i su chring ki6n cua
Ban ki6m so6t hodc cia cO dOng khdng n6m giii chrtc vu qudn lli C6ng 11,. Brcn bdn kldm

,,dphieu lhdi co cric ndi dung chu ydu sau ddl:

- lcn. dia chr t4r sq chinh. ma sd doanh nghiep:

Mpc dich vd c6c v6n dC can l6y f ki6n d6 th6ng qua nghi quy6t;

- 56 c6 d6ng vdi t6ng s6 phi6u bi6u quyiirbAu cu da tham gia bi6u quyiivbAu cu,
trong d6 phan biet so phidu bieu quy6i/bau cu hqp l€ vii s6 bi€u quy6t/bdu cu kh6ng hgp
lQ vd phuong thric giri phii5u bi6u quy6t/bAu cu, kdm theo phu luc danh siich co dong tham
gia bitiu quyiSttuAu cir;

Tilng s6 phitiu trin thdnh, kh6ng tdn thanh vd khong co y kien doi voi tiLng v6n tli],
tong so plriiu biu cu nmg Lmg vidn (n6u c6):

- Vdn dC dd duoc th6ng qua vir ti ld bidu quyet thong qua tuqrg rirlg;

- Ho, ten, chir ki cria Chu tich Hoi ddng qudn trj. nguoi kiErn phidu vd ngudi gi6m
sat Ktent pnreu.

Cdc thanh vidn H6i dong quan tri. nguoi ki6m phiiu ri nguc'i grdn sdt kidm
phidu phii lidn doi chiu hdch nliem vC tiDl trung thuc, chinh x6c cua bi6n b6n ki€m
phieu: l.en dqi chiu trach nhiem ve clic rhier hai phdr sjnh nr cdc quycl dinh rluoc rhong
qua do k idm phidu khong trung th!rc. klong chini xic.

5. \ghi quler rd Bien bdn kidm phi6u
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a) Bi6n bdn ki6m phi6u vd nghi quyit phai duqc gui den c6c co ddng trong thdi h4n

l5 ngi1. kd ru ngiy kdt rhuc kidm phidu. Viec gui bien bdn kiem phi6u ra nghi quy6t c6

th6 thay. thi5 bing viQc ddng tai tr6n fang thdng tin diQn tu cta C6ng ty trong thoi han 24
glo, l(e tu thor drem t(el lhuc loem phleu.

b) Nghi quy6t duo. c th6ng qua theo hinh thuc liy j, kien cd dong bing van bdn c6 gi6

tri nhu nghi quy6t dugc th6ng qua t4i cuQc hgp D4i h6i tldng cii ddag.

6. Luu tdi li€u:

Phidu ldy j kidn d) duoc tra loi. bien ban kidm phidu. nghi quydr di dugc lh6ng qua

vd tdi lieu c6 1i6n quan gui kdm theo phiEu ldy j,ki6n diu phdi duoc luu git tai try so

chlnn cua L ong ty.

7. Ydu ciu hiy bd Quy6t Ainl cria Dai h6i ddng c6 d6ng th6ng qua hini thric 16y 1i

l en banB \ dn ban

Trong thoi han 90 ngdy k6 tri ngay nlfln dugc nghi quy6t hoac bien ban hpp Eai hoi
ddng co dong hoic bidn bdn kdt qua kiem phi6u lAy ! kiiln Dai hQi d6ng co d6ng, c6 d6ng

ho{c nh6m c6 ddng quy dinh tai khodn 2 Diiu 115 Luit Doanh nghi€p c6 quydn y6u cdu

foa an hu;( Trong tai xem x6t. huy bo nghi quydt hoac m6r phin nQi dung rrghi quy6r Dqi

hor dong cj dong rrong cdc truong hgp sau diy:

a1 Tri rh nr. thu nrc trieu rip hop vi ra quydr dinh cua Dqi hoi dong cj ddng vi pham

nghi0m trorg quy riinh cua Luat Doanh nghidp va Diiu 1€ c6ng ty, tril tnrong hqp quy

dinh tai khoan 3 Di6u 21 Di6u lQ c6ng ty.

b ) Noi J.rng nghi quydr vi pham phdp luir ho{c Diiu lQ cdng ry.

III. QUY DINH D6I V6I DAI HQI DdNG CO DONG TIIONG QUA NGHI

QUYET BANG HiNH TIIITC HOI NGHI TRII. C TIYf,N

Didu 23. Th6ng b6o triQu tflp hgp D4i hoi.Idng c6.IOng trqc tuyi5n

Tlruc lrrin lhco qJy dinh 14i Diiu 6 Quy chd niry.

Lrru y: Phidu bidu quydt bau cu khong cdn gui kdm rhdng bdo moi hqp.

Diiu 24. Quydn, nghia vg ciia D4i bi6u khi tham gia b6 phiiiu tli$n ti vir Cdch thfc
dang kj tham dtr Dai h6i ttdng c6 d6ng trqc tu16n

l. Qu) cn cua Uar breu

a) Tham dg, thdo lu6n vd bi6u quyit aiy du c6c vin di ttudc thim quydn DIIECD
lrong suol thol glan dren ra uar hor.

b1 Dai bidu ddng nhdp hd th6ng du Dai h6i sau khi cuQc hop khai rrrac vin co qul6n

tham d1r va bidu quyit. Tuy nhi6n, chir tga kh6ng c6 tlech nliem drng cu6c hqp ho{c
trinh bdy lai c6c v6n dd da trlnh bdy truoc 116.

c1 Dunc bi6u quydt. b6u cu tat ca ciic n6i dLrng rhuQc rhdm qu56n cua Dai hdi Lheo

quy djnh cua phrip luat vd Didu l€ t6 chuc v2r ho4t dQng C6ng ty theo hinh thric bd phiiiu

diqn tu

2. Nghia r'u cua Dai bi6u
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a) Dai bi6u phAi \r trang bi c6c thi6t bi cdng nghd phiL hq p de co rhd kiir n6i, thco d6i
va bieu quyel cdc noi dung chuong rrinh Dai hdi

br D.ri bidu phai co rrdch nhiem bao rnar ciic rhong rin tru) cap de dam bro rir,g chr

co t)ar br(U mor co quyen rhlrc hian \ iac bo phieu ren he rholg bo phieL. didn ru. Voi kir
quri giao dich b6 phi6u cta Dai bi6u trdn hd thdng bo phieu diin tu sE dugc m{c nhi6n coi
la qu)ct drnh cuol cung cua Dai bieu. Dai bieu chiu moi rrich nhiem Lruoc phap lu;r.
truoc Cong ty vd kdt qua giao dich b6 phi€u di6n tu da dugc thuc hien cua Dai bi6u trdn

h6 th6ng b6 phiilu di6n tu.

c) Dai bieu phdi thong biio ngay cho C6nB ty dC kip thoi xri li khi ph6t hien t6n truy
cdp, mat khiu vd/hoic ciic ydu tii dinh danh khic bi mdq dinn cip, bi 16, honc nghi bi 16

bing ci.lr lidn hd roi Cdng ry di rhuc hien khoa len lluy cap. Lhiir br bro rrar. Eaj bieu
phai chiu trdch nhidm vd nling thiCt hai, t6n that vd mi ro kh6c xriy ra huoc thdi di6m
Cdng iy nhan duoc lhong bdo cia Dai bieu niu nhu nguydn nlr;n li do Dri bieu.

J. Uteu k,en lham gra:

- Cu len rrong drnh sdch co dong {DSCD)co quyin Llu hop Dri 'oi dong co duo-c

lap theo th6ng brio thuc hi6n quydn cria C6ng ty.

Dai diQn riy quyAn dir di€u ki6n tham dU theo quy dinh cira ph6p lu6t r a drcu li
c6ng ty.

4 Y rrrr ca kv lhllal

Dai bi6u cAn c6 thi6t bi dien tu ket noi intemet (vi du: mdy tinh. rrdy tinh bring, dien
thoai di c16ng, thi6t bi dien tu khdc c6 ki5t n5i intemet...).

5. Cich thric thuc hi€n

Dai bidu truy cAp dudng ddr, ddng nhdp theo ciic th6ng tin du<rc cung cip quy dinh
tai Eidu 25 Quy chii ndy d6 tham du dai hoi ddng cd dorg truc tuyen vd thuc hien b6
phidu dierr tu lrdn he rhong bo phidu didn ru.

o. Cich thuc ghi nian Dai bieu rham du dai hdi dong cd dong rruc n-yen:

Eai bidu duoc he thong bo phieu dien M ghi n-hAn li rh0m du dai lroi dong co dong
truc tuy6n khi Dai bi€u d6 thuc hi€n truy cap vdo hC thiing bing c6c thdng tin truy cAp dA

dugc cung cap theo quy dinh tai Di6u 25 Quy ch€ ndy vd di thuc hien b6 phi6u di6n tu,'':,.'-..\or brl l(y van de nao cua noi dung C hLrqng rnnh cuoc hop dai hoi dong co dorg rruc
tuyiin.

Eidu 25. Cung ciip thdng tin tling nh{p yi thBc hien bii phi6u tli6n ti
1. Thong tin duong dAn truy cep vdo hC th6ng bo phi€u di€n nr, tdn ddng nhap, mat

kldu tnry cdp vd cdc yeu to dinh danh kh6c (n6u c6) nhdm tham du Dai h6i d6ng c6 d6ng
tryc tuy6n sE dugc cung clip trong th6ng b6o mdi hqp (hodc hinh thuc th6ng bao th6ng tin
ddngrh4p do HQi dong qudn trj quy dinh). Dai biCu phrii c6 trrch nhi6m bdo mdt t6n ding
nhap, mAr k]Iau vrr cdc ydu to djnh danh khric dugc c6p d6 dam bao ring chi c6 Dai bi6u

'^ . , ':mqi co qulen thuc hien viec bo phidu rrdn hd thong bo phieu di6n r.r ra chiu ho"n roan

trdch nhiem d6i vdi c6c th6rg tin dA deng ki ndy.
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2. Klli D4i bi6u c6 y6u cdu cung c6p l4i th6ng tin ddng nhip, Ban t6 chtc Dai hQi c6
th6 th6ng bdo thdng qua c6c hinh thuc: truc ti6p hodc email/didn rhoai. Hinh thtc cung
cap thong tin dang nhip qua email hodc di6n thoai chi dugc thgc hiCn dua tr6n th6ng tin
c6 d6ng tu danh sSch c6 d6ng co quyin bd phidu do Trung tam luu ky chimg kho6n Vi6t
Nam l;p theo thdng bio rhLrc hidn quyin cua Cdng ty.

3. Dai bi€u sri dung t6n ddng nhQp, mat khdu truy cip hoae ciLc y6u t6 dinh dantr

klic lndu co.1 truy cap rio h€ thdng bo phi6u didn tLr ri thuc hidn o, phi€u dido nr Theo
n6i dung cria Chuong trinh cudc hop dai

Didu 26. Yi6c iry quydn cho nguiri alai di6n du hop Eai hdi ddng cii tlOng trqc tuy6n

l. Cd dong thuc hidn uy quydn theo quy dinh tai khoan 2 di€u 8 Quy ch€ ndy.

2. M6t s6 quy djnh cdn luu jr khi thuc hiQn riy quydn tryc ruy6n:

C6c co d6ng cAl tudn thu cung cdp d6y dir c6c th6ng tin de thuc hi6n iry quy€n
tnrc tuyiSn, r15c bi6L cung c5p th6ng tin cua ben nhan uy quycn: so <ii6n thoai, dia chi
1i6n tac vd dia chi email. Ddy td co sd dd cip tdn dring nhdp. mat khirL truy cQp vd c6c
ydu to dinh danh klrac (neu c6) doi voi bdn nh6n uy qu1dn.

HiQu lgc cira riy quyAn tryc tuy6n: vi6c uy quydn chi co hiqu luc phrip lj'khi th6a
mdn cdc didu ki6n sau:

Khi co donp didn ddy du cdc rh6ng tin theo mau uy qu1i.r ,ry'c ruldn vd hodn

thdnh thuc hi6n uy quydn truc tuy6n.

- Giny uy quyen duoc lirp theo qui dinh cta ph6p luQt dAn sg ho{c duoc in ra theo

miu iry quydn trgc tuyiin do C6ng ty cung cAp vd ph6i c6 dAy du cht kj,, ghi 16 ho t6n,
dong ddu lnEu la to chuc.) cua bdn uy quy€n vd ci b€n ahdn uy quyen. D6ng thdi gui vE

C6ng ty trudc thdi di€m dai h6i khai mac chinh thric.

3. Huy bo uy quydn ddi voi c6 cl6ng dd iry quyen tuuc tuyen: c6 d6ng gti vdn
bin chinh thrlc dd nghi hrly iry quyin trUC tuyen cho cong ty trur.,c hic d4i hQi khai
mac chinh thtc. Lnu f thdi gian ghi rhan viec hny ny quyin co hieu lgc dugc tinl
theo thdi gian C6ng ty nhin dugc vdn bAn chinh thric dA nghi hiry iy quydn quc
tuy5n.

Huy bo uy qulen sC bi vo hiQu lpc n6u dai diQn riy quy€n da ti6n hanh b6 phi6u
bitiu quy6t,/biu cu v6i b6t ki,v6n dA ndo cia nQi dung Chuong trinl.r cuOc hqp tlai hQi

dOng cd d6ng h1lc tuyen.

Di6u 27. Di6u ki6n tiiin hinh

I huc hidn rheo quy dini tai Diiu 9 Quy ch6 nay.

Didu 28. Thio luin tai Eai h6i Diing C6 d6ng trqc tuy6n

1. Nguy6n tic:

Vidc thdo ludn chi dugc thuc hiCn tong thdi gian quy dinh vii thu6c pham vi c6c

r an di rrinh bdy trong noi dung chuong trinh Dai hqi ddng c6 donS:

Chi c6 Dai biiiu m6i Dugc tham gia thdo luin;

- Dai bi6u c6 j, ki€n ddng kj, n6i dung theo luQn theo hinh thuc quy dinh cU th6 tai
quy che lam vrec cua dal hol;
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- Ban Thu kj, se slp xt5p c6c ndi dung thao luan cua Doi bidu theo thf tu ding ki
va chuyen lcn cho Lhu tqa.

2. Gini cldp 1i, kiiin cria c5c D4i bi6u:

Tr€n co ss n6i dung thao lu{n cua D4i bidu, Chu tga hoic thanh vi6n do Chu toa

chi dinh s€ gidi c16p j' ki6n cua Dai bi6u;

. Truor.g hgp .lo gioi han vd thoi gian to chLrc. cjc cau hoi chLra dtroc t-a Ioi tryc

ridp rai Dai I or .i duec Cong ly lra lqi sau.

quyi5t thu6c th6m quyiln bing hinh thuc

Didu 29. Hinh thfc thOng qua Nghi quy6t cta Dai hOi ddng cd tl6ng trrlc tuy6n

Eai hfri d6ng c6 d6ng th6ng qua Nghj
bo pnleu dren tu.

Didu 30. Crich thrlc b6 phi6u trrJc tuy6n

L Cdc r tl'ric bo phidu bidu quldt:

D4i bi6u chon lua m6t trong ba phuong en bi6u quyet Tdn thdnh, Khdng t6n thdnh

hoic khong y krdn voi moi van dd duoc dua ra bi6u quyet tai Dai hoi dd duqc cdi dat tai

hQ th6ng b6 phiOu diQn tu.

- Sau d6, Dai bi6u ti6n hdnh x6c nh4n bi6u q"y6t aC nq th6ng b6 phiriu didn tLr ghr

n-han ket qu".

2. C6ch thiLc bo phi6u bdu ct:

BcLr cu theo phLrcrng thuc bau d6n phi6u: N€u di€u 16 C6ng ty kh6ng c6 quy dinh

kh6c vi€c bi6Lr qryiit biu thinh vi6n HQi ddng quAn tri va Ban kidm soiit phai thuc hi6n

dreo phuong thuc bau don phidu lbdu d6n d6u phi6u ho{c bdu ghi s6). Theo do, Dai bi6u

thLrc hi.;n riiu biiu cn bing cdch ddnh dau rao o "Biu d6n diu phidu hodc ghi rd.o
phidu bdu r ao o "So phidu bdu'' cua cdc frg vi6n tuong ung trdn Phi6u bdu cti dd dugc

cdi dal rqi he r'rong bo phidu dien n.r. Sau do. Dai bieu ti6n hrnlt xac nhin birr cu dd h(
, ," , i

lhong bo plrc.r dren tu gnr nnan Ket qua.

- Biu cu theo phuong thuc bi6u quy6t (ni5u c6): Thuc hiQn theo quy dinh b6 phiiiu

bleu quyeT rlelr trl Kloan a uleu nay.

3. Mdt sri quy dinh kh6c khi thyc hi€n bo phii5u diQn nr:

- Tmong ho.p D4i biiiu kh6ng thuc hiQn hi5t cdc v6n dd bi6u quylit, bi, ci theo npi

dung chLrorg trirrh Dai hdi rhi ctic vdn de chua dLrgc biEu qu1it. bau cu duoc xem nhw Dai

bi€u kh6ng tiiln hdnh b6 phi6u bi6u quytit, bAu cu v6n AA aO.

- Trong trudng hqp ph6t sinl c6c v6n dd ngodi chuong trinh dai hQi di gtii, Eai
bieu co thd bidLr quydr. bdu cLi bo 5ung. Neu Dai bidu khong thuc hiqn bidu quyir. biu cLr

voi nhtng v6n d6 ph6t sinh thi xem nhu D4i bi6u kh6ng ti6n hdnh b6 phi.iu bieu quyet.

har clr van dc nLrat srnlt do.

- r.oOrg lrap Oai Ui6u tO ptri6u Oien tu chua hodn tat bo phidu do h€ th6ng bi ngit
kdt noi hoac \ i bAt ki li do ndo thdc thi k6t qua bieu quyCt van ghi nhin d6i vdi c6c vdn

: -:^ , L
dd mir Dai bidu dd bo phidu. Cdc rdn d€ D4i bidu chua bo phidu sE ghi nhan la Dai bidu

khong tham gra bidu quydt roi ran dd do. D4i brdu co thd lien hd (ruc tidp roi ( ong ty dd
i.i

duoc ho tro ho phidu b6 sung (ndu cdn).
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- Trong moi rruong hop. ndu Dai bieu khong rham gia bieJ quyel. bi6u quyer
khong thanh cong mot hoic nhieu vdn dd trong chuong trinh D4i hQi md dd dur:c hE th6ng
ghi nhdn ld Dai bi6u kh6ng fi6n hdnl bd phit5u bi6u quyiit, thi Oai bi6u kh6ng duoc ph6n
doi, k]rieu n4i ket qui bieu quy6t cua c6c v5n dO d6 sau khi dd duoc Dai h6i thdng qua.

- Trudng hop Dai bi6u c6 nhiAu j.,ki6n khric nhau thi k6t qui bi6u quyet hqp ld sau

cing cua Dai bi6u sE duoc ghi nh6n.

Thoi gian kiit thric viQc bi6u quydt voi tung noi dung sC duoc xric dini theo

chuong trini nop r i phu rhuoc r io d idn bi6n Dai hoi.

- Chti tQa c6 cluyin ydu cAu kCt thfc b6 phi€u diQ[ tu trCn h0 th6ng khi Dai bi6u
tharr du hop di hoan tat bidu quyet hoic thdi han kh6c md chu toa thdy pht hqp. Moi mot
sg kiyan bi6u quy6t dang di6n ra hodc kilt ttrtc adu dugc th6ng b6o trdn h6 th6ng dd Dai
brerr brcl vr tnuc lren bo phteu.

. Da. bidu co rhd rhay d6i kdr qud biiu quy6t. biu cu lnhung klrong the huy ket qud

bieu qrLyet, bau cu); bao gdrn ca kdt qui bi6u quy6t, bdu cu b6 sung nhiing vAn d6 ph6t

sinh ngodi chur:ng trinh Eai h6i. HQ thiing t4rc tuy6n chi ghi nh{n ki0m ptriiiu a6i vOi ttit
qua bidu quydt, biu cri cuoi cing tai thdi di6m k€t thric b6 phi€u di6n tu cira tung dqt
kidm phrcu duoc quy d inh trong quy chd ldm vidc cua dai hoi.

- Trong truong hsp, Eai bieu thuc hiQn bdu ghi sti: Phiiiu biu kh6ng hqp lQ ld phi6u

c6 tting s6 phi6u bAu cho c6c img cu vi6n khric vdi (lon hon hoic nhd hor) rdng s6 phieu

biu cua Dai bidu dai dien duoc rinh rai rhoi gian kiem phidu bdu cu.

Thoi gian bo phieu didn nr: co dong co quydn bo phi6u bidrr quydt tu thoi didm
mo cria hd th6ng diin tnr6c thdi ditim k6t thric bi6u quy6t theo thong bio cira Ban t6 chrlc
Dai h6i. Thoi gian cu thd sE duoc qu1 dinh trong thdng bdo moi hop.

Dai biiu co thi truS cip hd rhong bo phidu diin ru va rhuc l.i"jn bo phidu 24 gio
trong ngay trorg suot thsi gian mo cira hC th6ng tru truong hgp b6o tri hQ th6ng hoic li
do kh6c nim ngodi tim ki6m so6t cira C6ng ty. K6t thric thdi gian bo phiiiu, hQ th6ng
Liong ghr nlrrn thcrn ket qua bo phidu diqn ru nr Eai bieu.

Didu 31. Cich thric ki6m phi6u trgc tuy6n

Khi Dri bieu thLrc hidn bi6u quy6L,6du cu. sophi6u bieu quldt. phidu bdu ddu- ^ .^.i
cluoc ghi nhan tldn hd th6ng theo nguyCn t6c s6 biCu quy6t terl lhdnh, bi6u quyCt
Lhdng lan rhanh r e bidu quy6r khong y kidn.

Bi6n bdn kiijn.r phi6u ld bi6n b6n ghi nh{n k6t qu6 kiiim phi6u cria t6t c6 c6c Dpi
bi6u than.r du Dai h6i d6ng c6 cl6ng tr.uc tuy6n th6ng qua hQ th6ng bo phidu difn hr.

Doi voi nhirng vdn dd nh4y cdm vd n6u c6 <16ng c6 y6u cAr"r, c6ng ty phei chi
dinh t6 ch0c trung lap thuc hien vi6c thu th@p vd ki6m phii5u.

Diiu 32. Thdng bio kil qui ki6m phi6u

Carr cu bidn ban kiem phi6u ghi nh{n nhu quy djnh t4i Ei6u 3l Quy ch6 ndy,
Ban ki6n.r phii5u sE ki6m tra, t6ng hqp vh bdo c6o Chu toa kdt qLrr ki6m phi6u cria
tirng vin dd theo noi dung chuong trinh dai h6i. K€t qu6 ki6m phidr-r sE dugc chir tga
c6ng b6 ngay trtr6c khi b€ mac cu6c hop
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Diiu 33. Lqp bien ban hgp D4i hQi d6ng c6 d6ng

Thuc hien theo quy dinh tai Didu 19 Quy ch6 ndy.

Dia di6m t6 chfc dugc ghi trong bi6n bdn Dai hQi c6 d6ng truc tuy6n li dia di6m
Chu toa Dur hoi co mrir de didu khien Dai hoi. Dia didm nay phai rren lanh lho Vidt
Nam.

Hinl thuc th6ng qua bi€n brin hop Dai h$i d6ng c6 d6ng <lugc quy dinh cu thd
tai Quy che lim vi6c cta c6ng ty tai ky hqp Eai h6i ddng cd d6ng.

Di6u 34. C6ng n6 Ngtri quy6t, Bion ben hgp D4i hQi tldng c6 ddng vir Tnrinrg hgp
xiy ra sr.r ki6n bdt khA kh6ng

1. C6ng b6 Nghi quy6t, Bi6n brin hop thuc hidn theo qtLl dinh tai Diiu 20 Quy ch6

nay.

2. Tru.rng hq p xay ra su kiin bir k}a kidng:

a) Trong thoi gian didn ra viic t6 chrlc Dai h$i c6 d6rg truc tuyer vd b6 phi6u diQn

tir, co th6 xay ra nhing sU kiQn b6t kha ktrdng (ngoai tim kiim sodt ci3 COng ty) tai dia

didm Chu toa clidu hinh Dai hQi (kh6ng bao g6m cdc sg kiQn bdt khd khing d6i v6i mQt

hay m6t sii tlai bi6u tham du) nlu: thi6n tai, h6a ho4n, mdt dien hodc mdt k6t noi duong

truyen internet, su co lcy thuat tai dia di6m Chir toa di€u hdnh Eai h6j, cdc ydu c6u hay chi
thi cua Chinh phir vd c6c co quan nlA nu6c, ngudi c6 thAm quy6n kl6c....

b,; Truong ho.p xdy ra cdc sq kien bdr kha kJrdng vd khdng rhd khac phuc de DJi hoi

c6 thd didn Ia tidp tl,lc trorg thoi gian 60 phrit, Ch0 tQa sE tuy6n b6 tam dung Dai hoi, tat

ci c6c vdn di clil duoc bi€u quy6t th6ng qua truoc khr tam dung (niu co) se bi huy bd. C6c

van dd nay sd dugc tidn hanh bi6u quy6t lai trong Eai h6i c6 d6ng duoc trieu tap gan nhat.

IV. QUY DINH E6I VOI EAI HOI DONG CO DONG THONG QUA NGHI

QUYfT BANG HiNH THTIC HQI NGIII TRII. C TIfP TT TTQT vol TRTI. C

TUYfN

Didu 35. Thdng brio tri6u tip hop E4i h6i tldng c6 ddng

I huc h en lheo quy dini rqi Eiiu 6 Quy che nil.
Eidu 36. Cnch thrirc .ling ki tham dtr D4i hQi tliing c6 tl6ng

Thuc hidn theo quy dinh tai Kioan I DiAu 8 vd Di6u 24 Quy chi! ndy.

Didu 3?. ViQc ny quydn cho nguoi ilqi dien dtr hop Dai h6i ddng c6 ddng

Thuc hi6n theo quy dinh tai Klloan 2 Diiu 8 vir Diiu 27 Quy chi nay.

Diiu 38. Diirr ki6n ti6n hinh

Thr.rc h sn lheo quy dinh tai [l;iu o quy chd ndy.

Diiiu 39. Hinh thfc thdng qua nghi quy6t cta o4i hQi adng c6 a6ng

ThLrc hiin rheo qu; dinh tai Diiu 10. Dieu 2q Quy che niy.

Didu 40. Crich thric b6 phi6u

Thuc hi6n theo quy dinh tai Didu 13, Di€u 14 vd Di6u 30 Quy ch€ ndy.
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Didu 41. Crich thri'c ki6m phi6u

Thsc hiQn theo quy dinh tai Didu 15 vd Di6u 31 Quy chii ndy.

Diiu 42. Th6ng brio k6r qui ki6m phi6u

Thuc hi6n theo quy dinh tai Eidu 17 vd Eidu 32 Quy chi5 ndy.

Diiu a3. L{p bien ban hqp D4i h6i tl6ng c6 tl6ng

ThLrc hidn theo q.ry dinh rai Didu l9 ri Didu 33 Qu1 chE nir1.

Diiu 44. C6ng uii irgni qu56r. Bi6n bdn hqp Dai h6i ddng c6 d6ng

Th!.rc hiQn theo quy dinh tai Di6u 20 Quy chii niy.

CHIJONG 3 _HOI DONG QUAN TRI

Didu 45. Yai trir, Quydn vir nghia vg cta IIDQT

HDQT ph{ii tunn thi ddy du trdch nhigm vd nghia 4r theo quy djnh cira Lu{t doanh
nghiip va Dieu Id cong ty, ngoiri ra HDQT c6 c6c triich nhiQm vd nghia ru sau:

l. Chiu trich nhiqm truoc co dong r e hoat dong cira cong ty:

2. Eoi rur bln r dang doi vrii rat ca co ddng vi ton trong lgi ich cua nguoi co quydn

tgi li0n quan d6n c6ng ty; :
I

3. Drinr bdo hoat d6ng cria c6ng ty tuan thu c6c quy dinh cira phdp ludt, Di6u 1€ vd I

quy dinh n6i b6 cua cdng ty; i
4. X;y dung Qul chd hoat d6ng cua H$i d6ng quan ri rinh Dai hoi d6ng c6 d6ng

th6ng qua vi c6ng bd tren trang th6ng tin diCn tu cira cdng ty theo huong din tai Thong hr
1 16/2020/TT-BTC ngiLy 31/1212020 huong ddn mdt s6 diiu vi quan tri c6ng ty 6p dung
doi roi cong ly dai ching tai Nghi dinh s6 155/2020,4{D-CP ngdy 31 th6ng 12 rF1m2020

cua ( hinh p'ru qu) d inh chi ridr thi hanh mQ( s6 diiu cua Lu!t Chimg khoin.:

5. Gi6m srit vd ngen ngta xung dQt lgi ich cira ciic thdnh vi€n IIdi ddng quirn tri.
rh;nh vi(n Ban kidm sodt. Tong Giiim d6c vd nguoi quan ly khdc. bao gom vi6c su dung
tii siin cdng ty sai muc dich vd l4m d\rng c6c giao dich v6i b6n 1i6n quan;

6. Xdt, drmg Quy chd nqi bQ vd qudn tri c6ng ty vd tdnh Eai hQi ddng c6 d6ng th6ng
qua theo quy dinh tai Nghi dinh so 155/20204JD-CP ngiry 31 thdng 12 fiLm 2020 cirf-
( hinh phu quy drnh chi tiEl rhi hAnh mot sd didu cua Luit Chung khodn:

7. Bd nhiem Ngudi phu tr6ch quan fi c6ng ty;

8. To chuc dao tao, tdp huan vC quan td c6ng ty vd c6c k! ning cin thiCt cho thdnh
vren Hor dong quan tn. I ong uram doc \ a nguor quan l) k]]ac cua conp ty:

9. 86o c6o ho4t dQng cria HDQT tai Dai hQi ddng c6 d6ng theo quy djnh tai Eidu 18

QUy Cne na \,.

10. Bdo cdo ri rinh hinh quan rr! cdng ry rai k! hop Dai hoi dorrg co dong lhuong
nidn vir cdng bo thorg tin trong 860 c6o thudng ni6n cia c6ng ty theo quy dinlt cta ph6p

lu{t chiLng kho6n vd c6ng bt5 th6ng tin.

11. Quyen vir nghia 4r khdc dreo quy tlinh Di6u lQ C6ng ty, quy ch6 qua,n t{ nQi b0

c6ng ty.
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Didu 46. Quy6n vi nghia vg, trrich uhiem cria thinh vien HDQT

1, Thinh vi€n H6i ddng qudn trl c6 diy du ciic quyAn theo quy dinh cira Lu6t Chtng
khodn, phdp lLLit lidn quan r dL Dieu lQ c6ng ty, quy che qudn tri noi bO c6ng ty trong d6 co
quydn duo-c cung cdp cric th6ng tin, tai lidu ve tinh hinh tai chinh, hoat ddng kinh doanh
cia c6ng ty ve cria cdc don vi trong c6ng ty.

2. Th.rnh r,i€n Hoi ddng qudLn tri c6 nghia v1l theo quy dinh t4i Di6u 1Q c6ng ty vd cdc

nghia vu sau:

a) ThrLc hi6n cdc nhi6m v1t cta minh nrot crich trung thgc, cin trgng vi loi ich cao

nlla[ cua co dol1g va cua cong ty;

b) Tham du dAy dri c6c cuQc hgp cria HQi ddng quan tri vd c6 j, kicn vA c6c vdn dd

dugc dua ra thdo luQn;

c) 86o cdo k1p thdi, dAy dir v6i Hoi dong quan tri cac khoan thu lao nhdn duoc tu
cdc ( dng t1 c.rn. cong t) li6n ket ra cdc to chLrc k}dc;

d) 86o cdo Hdi d6ng qudn tri tai cuQc hop gin nhit cic giao dich giiia c6ng ty, c6ng
ty con, cdng ty do c6ng ty dai chring n6m quydn ki6m soet trCn 50% trd lCn v6n diau le
voi thenh vidn HQi d6ng qudn td vd nlimg ngudi c6 1i6n quan cira thdnh vi0n d6; giao

dich giia c6ng ty vdi c6ng ty tong d6 thinh viin Hoi ddng quin tri lr thdnh vi€n s6ng l6p

hoic ld ngudi quin l! doanh nghiQp tong thdi gian 03 nim gdn nh6t tru6c thoi diim giao

dich;

d) Thuu hiqn cong b6 dr6ng tin khi thgc hi6n giao dich c6 phi6u cua cdng ty theo
qul dinh cu" phdp ludt.

Didu 47. 56 lugng, nhiQm kj,vi co c6u thinh vi6n IIQi tliing quen tri HDQT

I. So lurmg thinh r ien Hoi ddng quan trr ld 05 nguoi.

2. Nhiirrr ky cua rhanh vidn HQi dong quan rri khong qua 05 nim vi co rhd dLroc bau

l4i v6i s6 nhiQm k! kh6ng han ch6. ltot c6 nh6n chi dusc bAu ldm thdnh vi6n doc 1ip Hoi
dong qudn ri cua mot cong ty khong qu6 02 nhi€m kj, li€n tuc. Trudng hqp tat ca thdnh

viOn HQi ddng qudn tri cing k6t thric nhi.;m ky thi cic thcnh vien do tiep tuc li thdnh vien
HQi d6ng qurin tri cho d6n khi c6 thdnh vi6n m6i duoc biu thay th6 vd tidp quan cong

viQc.

3. Co ciu thdnh vi€n HEQT nhu sau:

a) Co cdu HQi ddng qudn tr! cria c6ng ty phei dam brio t6i thi€u 1/3 t6ng s6 thdnl
rien Hdi dong quan tri la thanh vidn kldng diiu hanh. Cong ty han chd toi da rhanh r idn

Hoi dong qLrdn tri kidm nhidm chuc danh di€u hdnh cria C6ng ty dd ddm bao dnh dQc lap

cia H6i d6ng qudn tri.

b) Thdnh vi6n H$i d6ng qudn tri kh6ng cdn tu c6ch thdnh vi6n Hdi ddng quan trj

trong truong hqp bi Dai hqi dong cd d6ng mi€n nhiQtr, bdi nhiQm, thay thd theo quy djnh
tai DiAu 160 Luat Doanh nghiQp.

c) Viec bd nhiem thirnh vidn Hdi d6ng qudn tri phdi duqc c6ng b6 th6ng tin theo quy

dinh ph6p luat va c6ng b6 th6ng tin ten thi trudng chung kho6ir.

d) Thdnh vi6n H6i ddng qudn trj kh6ng nhit thiet phdi 16 cd ddng cta Cong ty.
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Didu 48. Ti6u chudn vir didu kiQn Thirnh vi6n HDQT

L Thanh viEn Hoi dong qudn ri phaj ddp rng cdc tidu chudn ti clidu kien (heo quy

dinh tai khoan i, khorin 2 DiAu 1 55 Ludt Doanh nghidp va Eiiu lQ cong ty.

2. Chu tjch H6i d6ng quan ti kh6ng dugc ki6m nhiQm chric danh T6ng Gidm d6c

cua 0l cdng t1 dai ching.

L Ihdnh ridn Hoi dong quan tri cua mQt cdng t5 dai chung chr dugc ddng Lhoi ld

thnnh vi6n Hoi d6ng quan td tai t6i da 05 c6ng ty kh6c.

Diiu 4q. Di cri. fng cii thinh vi6n HQi diing qudn tr!

1. C6 d6rg ho[c nh6m ciir d6ng so htu tu [10]% t6ng sii c6 phin phO th6ng trd 16n

c6 quyen d6 cir ung cir vi0n H6i d6ng qudn tri theo quy dinh cua Luft Doanh nghiQp vd

Ei6u 16 c6ng ty. Cec c6 ddng nim git c6 phdn ph6 th6ng c6 quyAn g6p sd quyAn bi6u

quy6t ad Oe cri c6c ung vi6n H6i dting quin td. C6 d6ng hoia nh6m c6 d6ng nim git tu
l0% d6n duoi 20% t6ng sO c6 phAn c6 quydn bi6u quy6t dur:c dd cti mQt (01) ung vi6n; tu

20% diin du6i 30% duqc dc cu tiii da hai (02) irng vi6n; tu 30% dtin duoi '10"o dusc di cu

t6i da ba (03) ring vi6n; tu 40% di5n duoi 50% duqc dd cu t6i da b6n (04) ung vi6n; tlr

50% di5n du6i 65% dugc dd cir tiii da nim (05) rtng vi6n; tu 65% tld len duoc de cu toi da

bay 10-) ilng vidn.

2. Truong ho. p s6 lugng img vi6n HDQT th6ng qua dA cri vd irng cu vin kh6ng dir

s6 luqng cAn thii:t, H6i ddng quin tri duong nhi€m gi6i thi€u th6m ung crr vidn ho{c t6

chirc dd cir theo quy dinh tai Quy chi: ho4t dQng cira HDQT. Vi€c HQi d6ng quAn tri

du<rng nhiQm gi6i thiQu th0m ung ct vien phei duoc c6ng b6 rd rAng trudc khi Dai hQi

dOng cii d6ng bi,iu quyilt biu thdnh vi€n H$i ddng qudn tri theo quy rlinh cua ph6p luQt

Diiu 50. Crich thric bdu thdnh vi0n IIDQT

L Vi6c bidu quytit biu thini vien HQi d6ng qu6n tri phdi thgc hiCn theo phuong

thuc bdu d6n phi6u, theo d6 rn6i c6 d6ng c6 tiSng s6 phi6u bi,iu quytlt nrcmg ung voi t6ng

sii c6 phAn so hiru nhdn vdi sti thdnh vi€n duqc bdu crla H$i d6ng qu.in td vd cO d6ng c6

quy€n don htit hoac mQt phdn t6ng si5 phi6u bdu cua minl cho mQt hodc m6t sii ung cri

vi€n. Nguoi hxng cu thdnh vi6n HQi ddng quan td duoc xic dinh theo s6 phi6u bAu tinh

tu cao xu6ng th6p, bit ddu tu tng cir vi6n c6 s6 phiilu bau cao nhAt cho d6n khi dn srj

thdnh viOn quy clinh tai Diau lC c6ng ty. Trudng hqp c6 tu 02 tng cu vi6n tro 16n d4t cing

s6 phitiu biu nhu nhau cho thdnh vi6n cu6i cing cua HOi d6ng quin tn rhi sE ti6n himh

bAu 14i trong s6 cic ung crl vi6n c6 si5 phii5u bdu ngang nhau hoic 19a chon theo ti6u chi

qu1 dinh tqi c]uy clri biu cu hoac Dieu le cdng r).

2. Ntu sii fng vi€n nh6 hon ho{c bing s6 thdnh vi6n HDQT cin biu thi viQc bdu

thdnh vi6n HEQT c6 th6 duqc thUc hiQn theo phuong thuc bAu ddn phiiu nhu tr€n ho{c

thuc hier theo phuong thric bi6u quyilt (t6n thanh, kh6ng t6n thdnh, kh6ng c6 i'kiiin). T!
16 bi6u quyot th6ng qua theo phuong thuc bi6u quyi5t duoc thlrc hiQn theo KhoAn 2 Eidu

21 Didu lQ cdng ty.
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Diiu 51. Cric trulng hqp mi6n nhiQm, bAi nhiem, thay th6 vi bd sung thirnh vi6n HQi
dong qua n tr!

I. Dai \oi dong co ddng midn nhi(m thdnh vi6n Hdi dong cludn tri rrong tn-ong hgp
sau ddy:

a) Khong c6 cli tidu chuin vd di6u ki6n theo quy dinh tai Di€u 155 cua Luat Doanh

nghi0p;

b1 Co dor ru chLrc ra duoc chap thuan:

c; Tnrong hqp khdc quy dinh tai Dieu Id cong ry.

2. Dai hoi ddng co ddng bdi nhi6m thi.nh vi€n H6i d6rg quan tri trong truong hqp sau

ddv:

a) Kh6ng tham gia ciic hoat dqng cua HQi dirng qudn tri trong 06 thdng liCn tuc, tdr
truong ho]) bat kha khang;

bt Truc' rg hon khdc quy dini tai Diiu lc cong ry.

3. Kbj \6t they c,rn thidt, Dai hoi d6ng c6 ddng quyet djnh thay the thduh vi6n HQi

ddng qurin tri: miSn nhiQm, b6i nhidm thirnh vidn Hqi d6ng quan tri ngodi trudng hap quy

dinh tai kiorin I vd khoan 2 DiAu ndy.

4. Hoi dong quan tri phdi tri€u tdp hop Dai h6i d6ng c6 cl6ng d6 biu b6 sung thdnlt

vi€n H6i d6ng quin tri trong trudng hgp sau day:

a) So thcnh r i€n Hoi dong qu6n tri bi girim qu6 m6t phan ba (1/3) so voi s6 quy dinh

tAi Eiau lC c6ng ty. Truong hqp nay. Hqi ddng qudn tri phdi tridu tep hAp Dai hQi ddng c6

d6ng trong thoi han 30 ngiry kd tu ngdy s6 thdnh vien bi giam quri m6t phdn ba;

b) 56 iucrng thAnl viCr dQc lip H6i ddng quAn tri giim xu5ng, kh6ng bio dim tf 16

rheo qu) d.n' t.ri diem b khoan I Diiu ll? cua Luat Doanh nglriep:

c) Tru trudng hqp quy dinl tai di6m a vd di6m b kho6n ndy, Eai hoi diing co dong

briu thdnh ricn moi thay the thdnl viCn H$i d6ng quin tr1 dE bi mi6n nhiQm, bai nhiQm tai

cugc hgp gin nh6t.

Dilu 52. Thdng brio vd bAu, mi6n nhiQm, bni nhiem thinh yien Hgi diing qudn tri

Sau khi co quydt dinh bdu, mi€n nhiQm, bii nltiQm thdd vi6n HDQT, C6ng ty c6

tr6ch nhiQm c6ng bi5 th6ng tin trong nQi b0 C6ng ty vd cho c6c co quan hiiu quan, tr6n c6c

phuorrg tien th6ng tin dai chring, tu6n trang website cua C6ng ty theo trinh tg vd quy dlnh

cira Lu{t hi6n hdnl.

Eidu 53. Cnch thrtc girii thi6u ri"ng vi6n thirnh vi6n Hdi tl6ng qudn tri
Tnlonp hqp dd xdc dinh dugc ung cu rien Hdi dong qutin tri. cong ry phai cdng b6

thdng tin lidn quan d6n cric ung cir viCn t6i thieu 10 ngAy truoc ngdy khai mac hQp Dai h6i
diing co dong trdn rrang thong tin didn ni'cua cong ty dE co dong co rhe lim l'idu r i cdc ung

cri vidn niy tru6c khi bd phi6u, irng cir vi6n H$i d6ng qurin ti phrii c6 cam k6t bdng vin
bar va tinh trung thgc, chinh x6c cira c6c th6ng tin cri nhdn duoc c6ng b5 vd ph6i cam k6t

rh\Tc hi(n nhi(m w mdt ciich trung thgc. cdn Lrong va ri lqi ich cao nhit cur cong t; neu

duqc bdu ldnr rhanh vien Hoi dong quan t . Th6ng tin lien quan d€n ring cit vi6n HQi d6ng
qu6n tri dugc c6ng b6 bao g6m:
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a) Ho ton, rgdy, th6ng, nAm sinh;

b) Trinh d6 chuyen m6n;

c) Qu6 trinh c6ng t6c;

d) C6c chuc danh qudn lf kh6c (bao gdm cri chrlc danh H6i d6ng quen tri cria c6ng

ty kh6c)i

d) Loi ich c6 li€n quan tdi c6ng ty vd c6c b6n c6 1i6n quan cua c61'Ig ty;

e) Cac rhong tin khdc rneu cor theo quydinh 14i Eiiu l.; cong ty.

C6ng ty phrii c6 tr6ch nhiCm cdng b6 th6ng tin vd ciic c6ng ty md ring cir vi6n dang

nim giii chfc vu thdnh vi6n H6i ddng qu6n tri, c6c chric danh qu6n l! kh6c vd c5c lgi ich

co lidn quan toi corB r) cua Lrng cu vidn H6i ddng quritr tri tndu cor.

Didu 54. Biu, bni nhiQm, mi6n nhi6m Cht tlch HQi <Idng quin tr!

1. Chu tich HQi ddng qudn tri do HQi ddng qu6n tri bdu, mi6n nhi€m, bni nlriQm

trong si5 c6c thdnh vidn HQi ddng qudn tri.

2. Chu rich Hoi ddng quan tri khdng duqc kidm Tong Cidm d6c.

J. Chu rich Hoi dong quan tri co qu16n \a nghia vu sau day:

a1 I ap chuorrg Lrinh. kd hoach hoat d6ng cua Hdi ddng qudn rr!:

b) Chuin bi chuong trini, nQi dung, t2ri li€u phrlc vg cuQc hop; trieu tap, chir td vd

ldm chu tQa cuQc hqp HQi ddng qudn tri;

c) T6 chric viQc th6ng qua nghi quy6t, quy6t dinl cua HOi dOng qurin tri;

d1 Cidm sit qud rrinh Ld chuc thuc hiin cdc nghi quy.:r. quyer ,linh cna Hqi d6ng

qudn td;

d) Chu tqa cudc hop Dai hdi d6ng c6 d6ng;

e) Quy6n vd nghia r,1r kh6c theo quy dinh cira Luat Doanh nghiQp vd Di€u lQ C6ng

ty.

4. Truung ho.p Chir tich HQi ddng qu6n tri c6 don tu chuc ho{c bj rniEn nlriem, bii
nhi6m, H6i c16ng quin tri phrii bAu ngudi thay th6 trong thdi h4n [90 ngiry] kd tu ngny

nhan don tu chfc hoac bi midn nliQm, bii nhi€m.

5. Trudng hqp Chu tich H6i ddng quin tri ving mdt hoic kh6ng thd thuc hidn duqc

nhiQm r'.t1 cira minh thi phdi thy quy6n bing vdn bdn cho m6t thdnl vi€n khdc thuc hiQn

quydn vi nghia v1 cira Cht tich HOi ddng quan tri. Trudng hqp kh6ng c6 ngudi duo'c uy
quy6n ho4c Chn tlch H6i rli;ng qudn tri ch6t, mAt dch, bi t+m giam, dang chip hanh hinn

phat ti, darg chip hdnh bi6n ph6p xir 1! hdnh chirh tai co sd cai nghi6n bit buoc, co so

gi6o d\rc bit bu6c, tr6n khdi noi cu tru, bi han ch6 ho6c m6t ndng luc hiLnh vi dAn sg, c6

Lio klin trong nhrr thuc. lirm chu hanh r i. bi Toa dn cam dam nhiern ulruc 4r. cim hanh

nghd hoac lam cong viqc nhdr dinh rhi cdc rhdnh vidn con lai biu mQ rguoi trong so cdc

thdnh vien giir chuc Chu tich HOi ddng quAn t4 theo nguydn t5c da s6 thdnh vi6n cdn lai

rdn rhrnh clro din kh, co quydr drnh moi cua Hdi ddng quan Lri
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Didu 55. Thi lao, thuang vi lqi ich kh6c cria thinh vi6n H6i tliing quin tr!

l. ( orq ly co quyen tra Lhi lao. thuong cho lhanh \iil Hoi ddng quan tri theo Lit
qu6 vd hi€u qui kinh doanh.

2. Thilnh vi6n HQi ddng qu6n tri duqc hufug thir lao c6ng viec vd thu&ng. Thit lao

cdng viQc cltLo. c tinh theo s6 ngdy c6ng cAn thi6t hodn thdnh nhiQm vq cria thinh vi6n HQi

ddng quin tri vd mtc thil lao m6i ngdy. HQi ddng qu6n tri dn tinli mirc thu lao cho timg

thdnh vi€n theo nguy€n tic nhAt tri. T6ng mric thr! lao vd thuong cria HQi d6ng quan td do

Dai hQi ddng c6 d6ng quy6t dinh t4i cuQc hgp thudng ni0n.

3. Thir lao cira tLrng thanh vi6n HQi dong quirn trj duoc tinh rdo chi phi kinh doanh

crla C6ng ty theo quy dinh cira ph6p luQt v0 thu6 thu nhAp doanh nghidp, duqc th6 hien

thdnll muc ri6ng trong b6o c6o tdi chinh hing ndm cira C6ng ty vd phdi bdo c6o Dai hQi

d6ng c6 cl6ng t4i cuQc hgp thudng ni6n.

4. Thdnh vi6n H6i ddng quAn tri nim gili chrlc vg didu h2rnh hoic thAnh vi6n HQi

ddng quAn tlj 1dm vi€c tai c6c ti6u ban cua Hgi dong quan tri hoac thlrc hi€n nhirng c6ng

vi€c khdc ngodi pharr vi nhiOm vp th6ng thudng cira m$t thdnh vi6n H6i dong quan tri. co

th6 duqc tri thCm thir lao du6i dgng mQt khodn tiAn c6ng tlon g6i theo tung 1in, luqng.

hoa hdng, phin trdm lgi nhufn ho{c dudi hinh thrlc kh6c thco quyiit dinh cur }Ioi ilong

qurin tri.

5. Th2Lnh vi€n Hdi d6ng qudn tr1 co quydn duoc thanh to6n t6t ca c6c chi phi di lai,

in, d vd clc hhodn chi phi hq p 1! kh6c md h9 dn phdi chi tra khi thuc hiQn trdch nhi6m

thdnh viOn Hdi ddng qu6n tri cira minh, bao gdm cri c6c chi phi phat sinh trong viQc t6i

tham du cec cuOc hop Dai hOi ddng c6 d6ng, HQi d6ng quin tri hodc c6c tidrr ban cua Hoi

dOng qudn tri.

6. Thdnh vi6n HQi ddng qurin tri c6 th6 duoc Cdng ty mua bao hi6m trrich nhiQm sau

khi c6 st1 chAp thuan cua Dai hQi ddng c6 d6ng. B6o hi6m niry kh6ng bao gdm brio hiiim

cho nhiing trdch nhi€m cira thdnh vi6n H6i d6ng quAn trj li6n quan diln viQc vi pham ph6p

ludt vd Didu 1Q c6ng ty.

Didu 56. 56 luqng cuoc hqp t6i thi6u theo th6ng/qui/nim

1. Chu tich HQi ddng qu6n tri dugc bAu trong cuQc hgp ddu ti€n cLla H6i ddng quin

t trong thoi han 07 ngdy ldm viQc k6 tu ngdy ki5t thfc biu cit H6i rl6ng qudn tri d6. CuQc

hgp ndy do thdnh vi6n c6 sii phi6u bAu cao nhit hoflc t;i, 10 phi6u biu cao nh6t triCu tap vd

chu td. Truong hop c6 nhiAu hon m6t thdnh vi6n c6 sii phi6u biu hoac ti ld phi6u bAu cao

nl6t vd ngang nhau thi c6c thdnh vi€n biu theo nguy€n tic da s6 d6 chon 01 ngucri trong

sd ho tri(u rip lrop Hoi ddng quan tri.

2. HQi d6ng qudn tri hqp it nhAt m6i qui m6t ldn vA c6 th6 hqp b6t thuung

Didu 57. Cric truirng hqp phei trieu tap hop HQi tliing quen tri bdt thuirng

1. Chn tich Hoi d6ng qunn tri triQu t{p hop Hqi dong quan lli trong truong hqp sau

div:

a1 Co d6 nghi cua Ban kiem soet hodc thdnh vi6n dQc lA-p HQi d6ng qurin tri;

b) Lo de nghr cua long Ulam doc hoac ll nhal u) nguol quan L) KnJc:
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o ( o di nghi cur ir nh;r 02 rhanh vi6n Hdi ddng qudn rri;

d) Trudrg ho.p khric do Didu l€ c6ng ty quy dinh.

2. De nghl qu) dinl tai khodn 1 Di6u ndy ph6i dugc lQp thdnh vin bdn, trong d6 n6u
rd mpc dich, vdn dd cdn thdo lu6n vd quy6t dinh thudc thAm quydn cira HQi ddng qurin trj.

3. Chn tich H6i ddng qudn tri phrii trieu tap hep HOi d6ng qudn tri trong thdi han 07

ngay Iam viQc kd tu ngdy nh{n duoc d6 nghl quy dinh tei khoan 1 Di6u ndy. Trudng hqp
kh6ng tri6u tip hop H6i ddng qu6n tri theo di nghi thi Chu tich Hoi cidng qudn ti phAi

chiu trdch nlridm vd nhtng thidt hai xdy ra d6i vdi C6ng ty; ngudi dE nghi co quyen thay
rhd Chu (ich HQi ddng quan rri tridu rip hop HQi ddng quan trj.

Eidu 58. Th6ng b6o hqp HQi ddng quin tri vi quydn tlu hqp HQi tldng quin tri ciia
thinh viOn Ban kiOm sorit

1. Chii tich H6i d6ng qudn t hoAc nguoi trieu tap hop Hoi dong quan td phAi grii
thdng brio rnoi hop charn nhet Ia [03 ngdy] ldm vi6c hudc ngdy hop. Th6ng brio mdi hgp
phii xdc dinh cu th6 thdi gian vd dia di6m hqp, chuong trinh, c6c v6n dd thdo ludn v2r

quyet dinh. Thong bdo moi hop phai kdm theo tdi liQu sri dr.mg t4i cuQc hgp vd phi6u bi€u
quy6t cua thdnh vien.

Thong bdo moi hop Hoi d6ng quin tri c6 th6 gui bing gidy mdi, di€n thoai, fax,
phuong tidn .liin tLL huic phuqng rlruc kldc do Di6u l.; c6ng t1 qu1 dirrh va bao dam d6n

ducrc <lia chi li€n lac cria tung thdnh vi€n Hoi ddng qudn tri duoc rldng k1 tai C6ng ty.

2. Chu tich H6i ddng quin tri hoic ngudi tri6u tap giri th6ng b6o moi hgp vd c6c tdi

lidu kem rheo ddn cdc rhirnh vi6n Ban Ki6m so6t nhu d6i vdi c6c thdnh vi€n H6i d6ng
quan I ri.

Thdnh vitn Ban Ki6m so6t c6 quydn dg c6c cuQc hqp HQi ddrg qudn trj; c6 quyin
thao luan rrlrung lhong duoc bieu quyet.

Didu 59. Diiu kiQn t6 chrfc hgp HQi tldng quin tr!
Cuoc lrop Hoi dong qudn tri duoc tidn hiurh kli co ru J 4 tdng so lhanh \ jen ro

l€n du hop. Trudng hqp cu6c hop ducrc tdQu tap theo quy clinh tai khodn ndy khdng
du so thirh vidn du hop theo quy dinh thi cluqc triQu tap tdn thu hai trong thdi han 07

ngal ke tir ngay drr dinh hop lirn rhu nhdr. Truong hgp ndy. cudc lrop duoc tiin hAnh

nCu c6 hon mQt nira s6 thdnh vi6n HQi d6ng qu6n tr-i d1r hgp.

Di6u 60. Cich thric bi6u quyilt

l. Thenh vidn Hoi dong qudn tri dugc coi ld tham du vd bi€u quyel tai cuoc hap
trorrg tr-uong hop sau day;

a) Tharr du vd bi6u quyiit truc ti6p tai cuQc hop;

b) Uy quyiln cho ngudi kh6c d6n dg hqp vd bii:u quy6t theo quy ciinh tai khoan 3

tJreu nay;

c) Thrm dg va bi6u quydt thdng qua h6i nghi truc tuy6n, bo phi€u diQn t& holc
hinh thLi'c diin ru kidc;

d) Gui phidu bidu quydt den cuoc hap th6ng qua thu, fax, thLr di€n tu;
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c6ng lyl.
2. fruor.rg hqp gui phieu bidu quy6t d6n cuQc hpp th6ng qua thu, phi6u bi6u

quydr phai dLrrrg trong phong bi drin kin vd phar duoc chulin din Clru lrch Hor dong
qudrn tri cham nhat 1A 01 gio truoc khi khai m4c. Phi€u bi6u quyet chl duqc mo tru'6c
su churrg k in cua lar cA nhlng nguoi du hqp.

J. B reu qu)el

a) Tru quy dinh t4i di6m b khodn I Diiu ndy, m6i thanh r ien Hoi ddng qur,in tri ho[c
nguoi du..c uy quyen theo quy dinh tai khoerr 1 DiCu rdy tl\rc ti6p c6 mit voi tu c6ch cA

nhdn t4i cuQc hgp H6i d6ng qu6n tri c6 mdt (01) phi6u bi6u quydt;

b) ThiLnh vidn Hqi dong qudn tri khdng dugc bi€u quy6t v6 c6c hgp d6ng. cric giao

dich hoic dd .r,6t md thAnlr rien d6 hoic ngudi 1i6n quan t6i thdnh vi6n d6 c6 lgi ich vd
loi ich do rnau thuan hoac co thd mdu thudn vdi lgi ich cua C6ng ty. Thdnl vi6n HQi ddng
quan tri k rorrg duoc rinh vao t1 ld lhirnh \ien toi Lhieu c6 m;t J-i c,, rlri tL, clruc cuoc hgf,

HQi dong qudn tri ve nhtng quyet dinh md thdnl viCn d6 khdng c6 quydn bi6u quydt;

c) Kli c6 v6n d0 phet sinh tai cu6a hop 1i6n quan d6n loi ich ho[c quydn bi6u quy6t

cua thanh \ ren Hoi dong qudn tri md thdnl vi6n d6 kh6ng t.u nguyen nr b6 quydn bieu

quydr. phdn c,t,yet cua chu toa la quldr dinh cuoi cung. tru truong lrop tinh chat hoac

pham r i lo-i reh cua thanh vidn HQi dong quan tri lien quan clrLra duoc cong bo Jil du:

d) Thanh viin Hoi d6rg quar tri hu6rg lqi tt mot hap d6ng duo. c quy dinh taj diCm

a vd di6m b khodn 6 Ei6u 43 DiAu lQ c6ng ty dugc coi ld c6 1gi ich d6ng kd trong ho.p

dong do;

d) Kiim sodl vien co quyin dr,r cudc hop Hoi ddng quarr tri. co qulin thao luan

nhung i{nong dugc Dleu quyer.

4. ThAnh vi6n HQi ddng qudn trj truc ti6p horic gidn ti6p duoc huong loi tu m6t hoo

ddng hoac grao dlch dd dugc ki ket hoac dang du ki€n kj'ket v6i Cong ty vd biet ban than

ld ngudi c6 loi ich trong d6 c6 trrich nhi6m c6ng khai lqi ich n,ry tai cuQc hop diu udn cua

HQi ddng th.ro lu{n vd viic k! kdt hqp d6ng ho{c giao dich ndy. Trudng hgp thdnh vi0n

HQi d6ng qunn td kh6ng biiit ben than vd nguoi li6n quan c6 loi ich vdo thoi di6Lr hqp

dong, giao dich dugc ki vdi C6ng ty, thdnh vi6n HQi d6ng quin tri ndy phdi c6ng khai c6c

loi ich 1i6n quan tai cuQc hqp deu ti6n cria HOi ddng quan tri duoc t6 chrlc sau khi thdnh

vidn nay bjdt rang minh co 1oi ich hoic sE c6 loi ich trong giao dich hodc ho. p d6ng n6u

trOn.

5. H6i d6ng quiin td c6 quy6n liy jr kidn cric thanh vien Hgi dong qudn tli bdng v[n
bdn dd thorrg qua Nghi quydt HQi ddng qurin tri khi th6ng qua c6c vAn de thu6c tham

quydn cua Hoi dong qudn tri tai Kioan 2 Diiu 2? Diiu l( Cong ry.

6. Nghj quyi5t theo hinh thric ldy j ki6n bang r an bdn duoc thong qua trdn co str y

ki6n t6n thirnh cira da sti thdnh vi6n HQi d6ng quen t4 c6 quy6n bi6u quyet. Nghi quyit
nay co hietr .rrc ve gii tri nhu nghi quydr dugc thong qua tqi cLrgc hop.

7. Chn tich Hai ddng qudn r! c6 tdch nligm gLii bi6n ban hqp Hoi d6ng quan td t6i
cdc thdnh vidn ra bien bdn do ld bing churg xdc thr,rc vi cong vidc di duo'c tiin h,ur,lr
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trong cudc hgp tru khi c6 i kiiin phan d6i vi} nQi dung bi€n bin trong thdi h4n mudi (10)

ngdy k6 tu ngdy giri. Bi6n ban hgp HQi ddng qudn tri duqc 16p bing ti6ng vidt va c6 thd

ldp bing ti6ng Anh. Bi0n bdn phdi c6 chil kj'cria chir tga vi ngudi ghi biOn bdn.

Diiu 61. Crich thri'c th6ng qua nghi quy6t cria HQi tldng quin tri
Nghi quy6t, quyiit dinh crla HQi ddng qurin tr! dugc thdng qua n5u dugc da s5

thdnh vi6n du hqp t6n thdnh; trudrg hqp s6 phi6u ngang nhau thl quy6t dinl cuiSi

cung thuQc vd phia c6 j'kii5n cna Chri tlch HQi ddng qudn tr!.

Di6u 62. Vi6c ny quyiln cho nguoi khdc rlq hgp cira thinh vi6n HQi d6ng quin tri

Thdnh vi6n phii tham du diy dir cic cuQc hgp HQi d6ng quin tri. Thdnh vi6n dugc

uy quydt cho ngudi khac du hap vd bi6u quy6t n6u dugc da sti thdnh vicn HQi ddng quan

t{ ch6p thuin.

Diiru 63. L{p biOn bnn hop HQi tldng quin tri
C6c cuQc hop H6i d6ng quan td phai duqc ghi bi6n brin vd, c6 th6 ghi 6m, ghi vd

luu giir du6i hinh thiic diQn tu kh6c. Bi€n bdn phdi l{p bdng ti6ng viet vd c6 thC lap

th6m bing ti6ng nu6c ngodi, bao g6m c6c nQi dung chri y6u sau dAy:

a,; I6n. dja clrr tnr scr chinll. md s6 doanh nghiQp:

b) Thcri gian, dia di6m hop; ,

c) Mqc dich, chuong tdnh ve n6i dung hqp; 
)

d) Ho, ten tung thdnh vi6n du hop hoac nguoi duoc uy quyin dg hqp vd c6ch l
tl-Iricduhgp;ho,t6rrcricthdnhvi6nkh6ngduhqpvd1ido;

d) Vdn d6 duo. c thao luin r i bidu quy6t tai cuoc hop:

e) Tom trt ph6t bi6u j'ki6n cua tung thdnh vi€n d1r hgp theo hirh tu dien bi6n

cua cuQc h<,rp;

g) K6t quri bi5u quyi5t trong d6 ghi rd nhimg thdnh vi6n t6n thainh, kh6ng t6Ln

thirnh vi kh6ng c6 j ki6n;

h) Vin da da duqc thdng qua vd ty lQ bi6u quy5t th6ng qua tuorts u:ng;

i) Ha, tCn, chiL k! chrir toa vd ngrLoi ghi bi6n bdn, trir huong hop quy dinh tgi

Di6u 64 Quy chii ndy.

Bi6n bin hop II6i ditng quAn tri vd tdi liQu sir dpng trong cu6c hgp ph6i dugc luu
giii tai tm so chinh cua c6ng ty.

Bi0n brin lip bing tieng ViQt vd bing ti6ng nu6c ngodi c6 hiQr"L luc ph6p lj nhu

nhau. Trudrg ho. p co sr,L kh6c nhau vd nQi dung gita bi6n ban bdng ti6ng ViCt vd bing
ti6ng nu6c ngodi thi nQi dung trong bi6n b6n bing ti6ng ViQt duqc 6p dung.

Chu toa, nguoi ghi bi6n bdn vd nhAng ngudi ki t€n trong bi6n ban ph6i chiu

tr6ch nhi€m vd tinh trung thuc vd chinh x6c ctia nQi dung bi€n bdn hqp H6i d6ng qu6n

td.

Bi6n bin hop HQi ddng qurin trl vd tdi liQu sri dqng trong cuQo hgp phii dugc luu
giir tai tru so chinh cua c6ng ty.
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Didu 64. ]'rudng hqp chri tga vd/ho{c thu ki tU ch6i ky Bion bin hgp H6i dbng quan
tri

TnLong ho.p chu tqa, ngudi ghi bien ban u ch6i ki bidn ban hop nhung n6u duqc t6t
ci th2rnh vicn kh6c cur HQi dong quin tri tham du hgp kj, vd c6 ddy dir nQi dung theo cluy

dinh tai crc cii6m a, b, c, d, d, e, g vd h Di6u 63 Quy ch6 nny thi bidn ban ndy c6 hifu 1gc.

Didu 65. Th6ng b{o nghi quytit, quy6t dinh cria HQi tldng quin'iri

Sau l.lri oan h;nh Nghj qu16r Quy6L dinh HDQT. Corrg t1 co rdch nhi.1m cong bd

th6ng tin trong n6i b6 COng ty vd cho cdc co quan htu quan, tlen cic phuong tien th6ng

tin dai chiurg. trer trang website cira Cdng ty theo tdnl tu vd quy dinh cua hiQn hdnh.

Didu 66. C[c ti6u ban trgc thuQc HDQT

L Hoi ddng quan tri co the thanh lap tiCu ban trgc thuQc dd phg trdch vd chinh srich

phrit triiln, nh6n su, luong thu&ng, kiem todn noi bO, quan ly mi ro. S<i luong thdnh vi6n
cua ti6u ba[ do Hoi d6ng qudn tri quyCt dinh c6 t6i thi€u ld f02 ngudi] bao g6m thdnh

vi6n cira HQi ddng qudn tri vd thdnh vi6n bdn ngodi. [Cdc thinh vi6n Hoi dong quin tri
khong dieu hanh ndn chidm da s6 trong ti6u ban vd mQt tong s6 c6c thdnh vi6n nAy dugc

bo nhidm l;T Truong lieu ban theo quy6r dinh cua Hoi ddng qu.rn tri.l Hoat dorrg cua tieu

ban phai ruorr thu rheo quy dinh cua Hdi dong quan rrj. Nghi quydr cur lielr bdn chr co

hidu luc khi co da so thanh vien tham du vd bi6u quy6t th6ng qua tai cuoc hqip ciia ti€u

ban

2. Vrec thuc thi quydt dinh cua Hoi d6ng quan td, hodc cira tiou ban truc thu6c I-I6i

ddng qudn tri phai phi hqp v6i c6c quy dinh ph6p 1u6t hi6n hinh vd qu1 dinh tai Didu ld
cong ty. Qu1 ch6 n6i b6 rd qudn tri c6ng ty.

Didu 67. Ti6u chuin cia Ngutri phq trich quan tri cOng ty

Nguni phu trdch quan tri cong t) khong dLroc dong thor lirm vidc cho to chuc kien
todn dugc chdp thufn dang thyc hiQn kidm todn ciic b6o cdo tii chinh cua COng ty. Tieu
chuAn kh6c do DiAu lQ C6ng ty quy dlnh.

Di6u 68. ViQc b6 nhiQm Nguirt ph+ tr{ch quan tri c6ng ty

Hgi dong quin trj cua Cong ty phdi b6 nhiom it nhet 01 ngudi phu trAch quin tri
c6ng ty dd h5 trg c6ng t6c quan ti c6ng ty tai doanh nghi6p. Nguoi phu tr6ch quar tri
cdng ty co thi kiem nhifm lirm Thu kj'c6ng ty theo quy dinh tai khoin 5 Di6u 156 Ludt
Doanh nghi6p,

Eidu 69. Cric trudng hgp miSn nhiim Nguati phu tr{ch quin tri c6ng ty

1. HDQT c6 th6 bai nhielr/miAn nhrem Nguoi phu trdch qu3n trL c6ng ty khi cin
nhung klrong rrdi voi cdc quy ilrni phdp lulr hidn hinh vd lao dong.

2. Ngr.roi phlr rdch quan rri cdng ry co rhd bi bAi nhiem theo nghi quldr cua Dai hoi

dong co dong.

DiCu 70. Thdng b6o b6 nhiQm, mi6n nhiQm Nguiri phg trrich quin trl c6ng ty

Sau khi co quyet dinh bo nliQm, mi6n nhiQm Nguoi phu tr6ch quan tri C6rg ty,

C6ng ty c6 trrich nhiQm c6ng bii th6ng tin trong nQi b6 Cdng ty vd cho c6c co quan hiru
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quan, tr€n c6c phuong tiQn thdng tin dai chung, trCn trang website ciia Cdng ty theo trinl
hr vd quy djnh cua lu+t hiQn hdnl.

Diilu 71: Quyln vh Nghia vg cia Nguiri phq trich quen tri C6ng ty

Ngu<ri phu njclr quan rri c6ng ry co qulin va nghia'"'u sau:

a) Tu v6n HOi ddng quin tri trong viQc t6 ehuc hqp Eai h6i d6ng c6 ddng theo quy

drnh vi cac cdng r idc liin quan giia Cdng ly vir cd ddng:

b) Chuin bi c6c cudc hop HQi ddng quAn tri, Ban ki6m soat ve Dai 1i6i ddng cO d6ng

theo )eu cAu cua Hdidong quan tri hoac Ban kiern sodt:

c) Tu vin vd thri tuc cua c6c cuQc hgp;

d) Tham dq cdc cuQc hgp;

d) Tu vin thir qrc l{p c6c nghi quyiit cira Hdi ddng quin tri phi ho-o vdi quy dinh cua

phip ludt:

e) Cung c5p c6c th6ng tin tdi chinh, bdn sao br€n bdn hqp Hoi dotlg quan td vd cec

th6ng tin khac cho thdnh vi€n HQi d6ng qudn tr! ve thdnh vidn Ban kiem so6t;

g) Gi6m sit vd b6o c6o HQi ddng qudn tri vd ho4t dQng c6ng b6 th6ng tin crla C6ng

ty;

h; I i ddu m6i Iidn lqc voi c6c b6n co quyin loi Ii6n quan:

i) Bao mat th6ng tin theo c6c quy dinlr cua phdp tuit vir Eiiu 16 cong ty;

k) C6c quydn vii nghia r.'u kh6c theo quy dlnh cua phdp ludt v,r Diau lC rdy

CHI,ONG 4 _BAN KIEM SOAT

Didu 72. Vai trir, quyin, nghia vg cia Ban ki6m so6t, tr6ch nhiQm cria thdnh YiCn

Ban ki6m sorit

1. Thdnh vi€n Ban kirim so6t c6 c6c quydn theo quy dlnh cira LuAt Doanh nghiep,

phep luat lior quan vd Didu le c6ng ty, Quy chi! ho4t d6ng Ban kidm so6t trong d6 c6

quyen ti6p can cac th6ng tin vd tdi lieu li€n quan diln tinh hinh ho4t ddng cua c6ng ty.

Thinh vi€n HQi ddng qudn trl, T6ng Gi6m di5c vd ngudi didu hdnh kl6c cria doanh nghiQp

c6 hech nhiem cung c6p cic th6ng tin kip thdi vd ddy dn theo yOu ciu cua thdnh vi6n Ban

ki6m sodt.

2. Thd[h vi6n Ban ki6m so6t c6 trach nhiQm tu6n thi c6c quy dlnh cria phdp luit,
Diou 1Q c6ng ty, Quy chti hopt d6ng Ban ki6m so6t vd dao dric nghA nghiQp ffong thuc

hi6r c6c quydn vd nghia r,u dugc giao.

3. Ban ki6m soit c6 cec quydn, nghia vu theo qu) dinh r4i Didn 170 Luit Doanh

nghi€p, Di0u lQ c6ng ty vd c6c quydn, nghia vg sau:

a) Di xudt, ki6n nghi Dai hQi d6ng c6 d6ng ph6 duyQt danh s6ch t6 chrlc ki6m to6n

dugc chdp thuan thuc hiQn ki6m to6n 860 c6o tdi chinh cira c6ng ty; cluy.jt dinh t6 chuc

ki6m ioan duoc chip thuan thuc hiQn ki6m tra hopt d6ng cira c6ng ty, bii mi6n ki6m to6n

vi6n duoc chip thuAn khi x6t thSy cAn thi6t.

b) Chiu tr6ch nhi6m tru6c c6 d6ng vd hoat dQng gi6m s6t cua minh.
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c) Giem sat tinh hinh tdi chinh cira c6ng ty, viec tuan thu ph6p luat trong hoat d6ng

cua rhanh \ rcn Hoi ddng quan tri. Tdng Cidm doc. nguoi quen 11 klriu.

d1 Durn oao phdi hoo ho4t dQng r oi Hei dong quan tri. Tong Ciim doc r a c6 dong.

d) TlLLong hqp phdt hi6n hdnh vi vi ph4m phAp luat hodc vi ph4m Diiu 1d cong ty cua

thinh vi6n Hoi dong qudn tri, Tong Gi6m d6c vd nguoi di6u hdnh kh6c cua doanh nghiQp,

Ban ki6m so6t phai th6ng b6o bing r,an ban cho Hqi ddng quin tri trong tho'i han 48 gio,

ydu cau nguoi c6 hdnl vi vi ph4m chdm dut vi ph4m vd c6 gidLi phdp khnc pl'tuc hdu quti.

e1 Xiv rlung Quy chd ho4t dgng cua B.rn kiEm soii r,a rrinh Dir. l'oi dong co Jong

th6ng qua. MAu Quy ch6 ho?t dQng cua Ban kidm so.it thuc hjin theo quy dinh cira plirip

luat.

g) Bao c6o tai Dai hQi dong cd d6ng theo quy dinh tai Nghi dinh i 55i 2020,ND-CP.

Didu 73. 56 luqng, nhiOm k!, thirnh phin vi co c6u thdnh vi6n Ban Kidm soit

1. Sti lugng thdnh vi6n Bar ki6m so6t cria C6ng ty ld 03 nguoi.

-2. Nhrim k;i cria Kidm sodt viCn kh6ng quri 05 ndm vd c6 th6 dLrgc bdu 14i v6i s0

nhi6m k! kh6ng h4n ch6.

3. Thdnh vi6n Ban ki6n.r soit khdng nhdt thi6t phei ld c6 d6ng cta c6ng ty.

4. Tnrfl.rg Ban kidm sodt do Ban kidm sodt bau rrong so,:.ic Kiinr .odr I ren: viec bou.

mien nhrqru, bii nhi€m theo nguyen tic da s6. QuyCn vd nghia vu cr.ia Trudng Ban kiem

sodt do Dii'. li cdng ty quy dinh. Ban kidm soil phdi co h<rn mot nur sd Kien- .oit riin
thudng tru t?i ViCt Nam. Truong Ban kidm soriLr phdi co bang tot nghidp d4i hgc trd l6n

thuQc mQt trong cric chuyOn ngdnh kinh ti:, tdi chinl, k6 to6n, ki6m todn, luft, quin trl kinh
doanh hoqrc chuy€n ngdnh c6 1i6n quan d6n hoat dong kinh doanh cua doanh nghi6p, tnr
truong hqp Didu IE cdng t1 c6 quy dini ridu chuan khiic cao lton.

5. lruorg hqp Krdm sodt vidn co cung thoi didm kct tlrriu nhiem kj rn, Kidm soit
vien nhrim ky moi chua duqc bau thi Kicm so6t vi6n dd het nhi€m kj, vAn tiep tuc thuc

hiin quyin ti nghia nr cho ddn khi Kidm sodr r idn nhi6m ky m<ri duoc biu vi nhrn nhrem

Eiiu 74. Ti0u chu6n vi tlidu kien cia thinh vien Ban Ki6m sorit

L Kiirn sodt r i6n phai co cdc lieu chuan ra diiu ki6n -au diy:

a) KhOng thu6c diii tuqng theo quy dinh tai kioan 2 Diiu L 7 cria Luit Doanh nghi6p;

b] DLroc dio tao mor trong cdc chuydn nganh \e kinh lc. tai chinh. ke toin. \iern roJr.

lu{t, qudn tli kinh doanh hoic chuy6n ngedr phir hqp v6i ho4t dQng kinh doanh ctia doanh

nghiQp;

c) Kh6ng phni ld ngudi c6 quan h6 gia dinh cua thdnh vidn HQi dong qudn tri. T6ng

Uram doc \ a nguqr quan ly khac;

d,1 K,hdng phai le nguqi quan ly c6ng ty: khong nhir thrct phai la co dong holc nguoi

lao dong cuJ cong (y:

d) Kh6ng phii ld ngudi ldm vi6c trong bo phdn kE toen, tau chinlr cua C6ng ty;
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e) Kh6ng phai ld ngudi ld tha.nh viCn hay nhan viCn cira c6ng ty kiem torin d6c ldp
thuc hi6n ki6m torin cdc b6o ciio tdi chinh cua c6ng ty trong 03 nam tiin rruoc d6.

g) Tieu chuan Id didu kiQn kh6c theo quy dinh kh6c cira phrip [uAt co li6n quan vd
DiAu lQ c6ng ty.

2. Ngori cdc ridu chuan, di6u ki€n quy dinh t?i khoan 1 Di6u ndy, KiCm so6t vien
cong ry. doanh nghiep nhd nuoc rheo quy dinh rai di6m b khoan I Dieu 88 crla Lu6t
Doanh nghidp kh6ng duoc ld ngudi c6 quan hQ gia dini cua ngudi qurin 11j, doanh nghiQp

cria c6ng ty vd c6ng ty me; ngudi dai di6n phin vdn cia doanh nghidp, ngudi dai diQn

phan rjn nlra nuoc tai cong ry me va tai cong ly..

3. Truong Ban ki6m so6t - phdi c6 bing t6t nghiQp dAi hAc tro len thuQc mQt trong
c6c chuy€n ngdnh kinh t6, tAi chini, k6 todn, krdm rodn, luat, qudn trj kinl doanh ho{c
chulen nginh co lidn quan ddn hoat d6ng kinl doanh cua doani nghiip.

Didu 75. D6 ci, ring cri thinh viOn Ban ki6m so6t

L Viec tnrg cu. dd cu th2rnh r idn Ban kiEm sodt duoc thuc hien tuong ry quy d!nh tai

khoan 1, Didu 36 Dicu 1€ C6ng ty. C6 d6ng n6m git c6 phAn c6 quyAn bitiu quy5t c6
quyen gop so quydn bidu quydt cua rnng ngudi l4i v6i nhau 11€ tI€ ct c6c KiCm so6t vien.

2. Truong hgp so Iuong cric ung riEn Ban kidm 'odt rhong quJ dd cu vi rng cu
khong dr so luong can lhiet- Ban kidrr soiit durong nhidm co thd d€ cu rhdnr Lrng r idn hoirc

td chuc d6 crt tuong 4r theo quy dinh tai Khodn 3 DiBu 49 Quy chii ndy. Vidc Ban kidm
soit duong nhi6m gi6i thiQu thCm tng r i6n phai duoc cong b6 rd ring trudc khi Dai hQi

ddng cd dong bi6u tluyit biu thdnh vi6n Ban kiem soat theo quy djnh ciia phdp luQt.

Diiu 76. Cich thric biu thirnh r i6n Ban KiCm so6t

L Vjdc bieu quydt bdu thinl vi6n Ban Ki6m soet phai thuc hi6n thco phuong thtc
biu don phi<u. rheo do mdi co dong c6 rong so phidu bidu quydr tuong Lrg voi tong so c6

phdn so hiiu nhan vui so thdnh ri€n duoc bdu cua Ban Ki€m so6t vd c6 d6ng c6 quy6n

don hdt hoic rndr phln rong so phidu b6u cta minl cho mQt ho{c mdt s6 img cri vi6n.
\guoi trirrg cu lhtinlr \ien Ban Kidm sodt dLrgc xdc dinh rheo so phieu biu linh ru cao

xuo[g thdp, bar dau nr fng cu vi6n c6 s6 phi6u bdu cao nhet cho den khi dir sd thdnl vien
quy dinh tai Didu 16 c6ng ty. Trudng hqp c6 tu 02 img ct vi6n trd l€n dcr cung so phi6u
bau nhrr nhau cho thanh vidn cuoi cung cua Ban Ki6m so6t thi se tien hinh bau lai trong
s6 c6c r?ng cu vi6n c6 s6 phi6u bAu ngang nhau hofc l1ra chgn theo tidu chi quy dinh tqi
qu1 chd bdu c.r. Qu1 chd hoat d$ng Ban kidm soiit hoqc Didu ld cdng t1.

2. Nerr so Lrng r rin nho hon hoac bing s6 thinh r i6n Ban Kidrn so.,r cdrr biu thi r idc

b6u thdnh vi63 Ban Ki6m so6t c6 thd duoc thuc hien theo phuong thtc bAu ddn phi6u nhu
tren hodc thuc hien theo phucmg thrlc bidu quy6t (tan th,mh, khong tan rhdnh, kh6ng c6 j'
ki6n). T! le bieu quyet th6ng qua theo phuong thuc bidu quy6t dugc thuc hiQr theo Khoan
I tJreu I I Ureu le cong ty.

Diiu 77. Cic trudng hop mi6n nhi6m, bei nhifm thinh vi6n Ban Kidrn so{t

1. Dai hoi ddng co clong midn nhi6m thenh viCn Ban KiCm so6t trong trudng hgp sau

dav:
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a) Kh6ng cdn dri tieu chuAn vd diiu kidn lirm thdnh vrin Ban Kienr soit theo quy dlnh
rai Dier Ibq cua LuAt Doanh nghiep.

b) C6 Con ru chuc vi duoc chdp Lhuin:

c) Tnrdng hqp kh6c do Didu lQ c6ng ty quy dinh.

2. Dal hoi dong co ddng bdi nhi6m thdnh vi€n Ban Ki6m soiit trong huamg hqp sau

a) Kh6ng hodn thdnh nhi6m r.u, c6ng viQc dugc phdn c6ng;

b) Khong thuc hiin quydn vir nghia vg cia minh trong 06 theng lien hrc, hu trudn8
hqp bdt khi khang;

c) Vi pLrgm nhi6u lan, vi ph4m nghidm trQng nghia v1t cria thdnh \i6n Ban Ki6m sodt

theo qul Jrnlr cua Luir Doanh nghi6p vi Diiu ld c6ng ty:

d) Tru'ong hqp kh6c theo nghi c1uy6t D4i hQi d6ng cd ddng.

Eidu 78. Th6ng b6o vd bAu, mi6n nhiQm, bii nhiQm thinh vi6n Ban Ki6m soit

Sau khi c6 quydt dinh bau, mi6n nhiQm, bdi nhi€m Ki6m soit vi6n, C6ng ty c6 tr6ch

nhi6m cdng b6 th6ng tin trong n6i bQ C6ng ty vd cho c6c co quan hiu quar, tren cAc

phuong tiCn th6ng tin dai chung, tICn trang website cira Cdng ty theo trinh tu vd quy dinh

c0a lu{t hidn hdnh.

Di6u 79. Tidn tuong vir quyin lqi kh6c crla thinh vi6n Ban kidm sorit

1. Thirnh vi6n Ban ki6m soit duoc trd tiin luong, thu lao. rhuong r d loi ich kh6c theo

quyet dinh cua Dpi hgi ddng co ddng. Dai hQi d6ng c6 ddng cluydt dinh tdrg muc ti0n

luong. rhi .ao. rhuong. loi ich kidc r d ngdn sdch hoar ddng hang rrdm ct,a Ban kidm ,oit:

2. Thanh vidn Ban kidm sodrt clugc thanl toen chi phi nn. d, di liii, chi phi su dung

dich vu tu vdn dQc 16p v6i mfc hqp 11j,. Tong muc thu lao vd chi phi niy khdng wct qu6

tdng ngan sich ho?t ddng hing nim cira Ban ki6m so6t dd dugc D4i hQi d6ng c6 d6ng chAp

thuan, tru trudng hqp Oai hdi ddng cd d6ng c6 quytit dinh kh6c;

3. Tidn luong vir chi phi hoat dong cria Ban ki6m so6t duoc tinh viio chi phi kinh
doanh cia cdng ty theo quy dinh cta ph6p 1u0t vd thu5 thu nhip doanh nghiQp, quy dinli
kh6c cia ph6p luat co liCn quan vdL ph6i duoc lip thdnh muc ri6ng trong b6o c6o tdi chinh

hing nim cLia c6ng ty.

CHUONG 5 _ TONG GIAM D6C

Di6u 80. Vai trir, trich nhiQm, quydn vi nghia vg cria Ti5ng Gi{m tltic

1. T6ng Gi6m d6c Id ngudi di6u hdnh cdng viQc kinh doarh hdng ngdy ciia Cdng ty;

chlu su giam sdt cua Hoi d6ng quan tri; chiu t6ch nhiQm tru'6c HQi d6ng quiLn tri vd truoc
ph6p luflt vd vi6c thuc hi6n quydn, nghia r.'u duqc giao.

2. Tong Cidm ddc co cdc quydn vi nghia 4r sau:

a) Quy6t dintr c6c v6n dil liCn quan di5n c6ng vi6c kinh doanh hing ngcy cira Cong ty
mi k}ong ilruQc thdm quydn cua HQi ddng quan tri:

b) T6 chtc thuc hiQn c6c nghi quydt. quydt dinh cua Hoi dong qurin ni:
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c) Td chfc thuc hiQn k6 ho4ch kinh doanh vd phuong dn diu tu cuc Cdng ty;

d1 Kien nghj phuorg dn co ciu td chuc. quy che qudn ly noi bo cia Cong ly:

d) Bo nhidm, midn nhigm, bdi nhiQm c6c chfc danh quin lli trong C6ng ty, tru cac

chLrc danlr tlruoc thanr qulin cria Hoi ddng quan tri:

e) Qu)al drnh lran luqng \a lor ich klrac dor \ol nguor lao dong trong ( ong ty. ke ca

nguoi quon lj thuoc rhim quyin bo nhiQm cua T6ng Gidm docr

g) luyen dung lao dong;

h1 Krdn nghi phuorg dn rra c6 nrc ho{c ru lj ld rrong kinh doanh:

r) Quyen var nghia vg khdc theo quy dinir cua ph6p luit, [Di6u lQ cdng ty vd nghl
qu1dL. quydr dinh cua Hoi dong quan tri].

Diiu 81. Nhi6m k!, ti6u chuAn vi rlidu kiQn cria T6ng Gi6m tliic

NhiQm kj,cira T6ng Gi6m d6c khong qud 05 nim va co thd duoc bd nhi6m 14i v6i si5

nhiQm kjr kh6ng han ch6.
, ; ..1 ,.. ,.long uram doc phar dap Lmg cac lreu cnuan. oreu Krqn sau oayl

a) Kh6ng thuoc d5i tuqng quy dinh tai khodn 2 Di6u l7 cua Lu{t Doanh nghiQp;

b) Kh6ng dugc 1i ngudi c6 quan hE gia dinh crla ngudi quin lyi, doanh nghiep, Kidm

so6t vion cira c6ng ty vd c6ng ty me;

c) Co trinh dd chuy6n m6n, kinh nghiQm trong qu6n tri kinl doanh cua c6ng ty.

d) Tidu clruan va didu ki6n kidc rhco qu1 d!nh tai Didu l6 c6ng ty.

Di6u 82. U'ng cir, tld cii T6ng Gi6m tl6c

Ban Tdng Giarn doc, cric thenh viCn HDQT co quydn d€ cu ring vi6n T6ng Gi6m
d5c theo clirng c6c tidu chudn vd didu kiQn quy dlnh tai Didu 82 Quy chi nAy va binh ldn

HDQT rcm xdr kii Cong ty co nhu cau rim ki6m Tdng Ci6m doc.

Didu 83. 85 nhiQm, mi6n nhiem, ky hqp tldng, ch6m dft hqp tldng ai5i vdl t6ng
Giim diic

,. , .^ ''^' -iH9i do.r3 qucn rri bo nhiem 0l thanh ridn HQi d6ng qudn tri hoi. thrd nguoi ki6c
ldm T6ng Gidm d6c.

Hoi dorrg quan rri co thd midn nhidm Tong G iritn doc khi da 'o rhxnh I idn HQi dong

qudn Lri co qul dn bidu quy6r du hop tdn thdnh \ i b6 nhidm Tong Giim doc m<ri rhay thE.

HQi ddng quin tri c6 th6m quydn kj ki5t/ ch6m dut ho. p ddng vd quyilt dlnh c6c didu

khoin cLia hqp <ldng lao dQng dugc quy dirh t4i Di6m i Khodn 2 DiAu 27 vd Di6u 35 EiAu

lQ cdng ty.

Didu 84. Th6ng b6o b6 nhiQm, mi6n nhiem, ky hqp tliing, chiim dfl hqp .Idng d6i Y6i

T6ng Girim tliic

Sau khi c6 quy6t dinl, bau, -ien dliem, bdi nhi6m T6ng Gidm doc, C6ng ty c6 tr6ch

nhiQm c6ng b6 thOng tin trong nQi bO COng ty vd cho c6c ccr quan hilu quan, tCn c6c

phuong tiOn th6ng tin dai ching, tren trang website cta C6ng ty theo tdnh hr vd quy dinh

cua luii h icn hinh.
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Diiu 85. Iiin luoxg vir lqi ich khdc cda Tdng Gidm d6c

1. Tong Gidm doc dugc trd luong vd thuong. Ti6n luorg vd thuOng ciia T6ng Girim
doc do Hor dong qurn tfl quyet d111h.

2. Tiin luoag cria ngudi diAu hdnh dugc tinh vdo chi phi kinh doanh cua C6ng ty
theo qul djnh cua ph6p ludt ve thu€ thu nhAp doanh nghi6p, duqc thd hiQn thAnl muc

ri6ng rrorL, bio cio tai chinh hing ndm cua Cong ty r a phai h.io cdo Dar lroi dong co Jong

tai cudc hop thudng ni6n.

CHUONG 6 _ CAC HOAT DQNG KHAC

Didu 86. Thi ttrc, trinh tq trieu tip, th6ng b6o moi hgp, ghi bi6n brin, thdng b6o k6t
que hgp gin'a HDQT, Ban ki6m so6t vh T6ng Gi6m tl6c

Thu lqc, tdnh tu tdOu tap, th6ng beo mdi hqp, ghi bi6n bdn, th6ng bdo kdt qua hop

gita HDQT, Ban ki6m so6t vd T6ng Girim ddc dugc th\rc lrien theo thu b..rc, trirrh tu hiou
lap hqp HDQ I dugc quy d inh tqi Chuong 3 Quy chd ni1.

Eidu 87. 'l'hong b6o Ngtri quy6t/ Quy6t.linh cia HDQT cho Ban kiim sodt

Nghj quy5V Quy6t dirh, bi6n bdn hqp HDQT sau khi duoc ban hdnh phrii duoc grii
ddn cho cac Kiim sodt r,iin cung thoi diCm vd theo phuong thuc nhu d6i vdi thdnh vi6n
HDQT,

Diilu 88. Th6ng b6o Nghi quy6t/ Quy6t dirrh criu uoqt cho T6ng Gi6m tl)c

Nglri qulct Quyirdinh HDQTlvoi cdcnQi dung Iiel quan den rrrch nhiern. qu5in

h4n va nghia vg cua Tong Girim doc) sau khi duoc ban hdnh phdi duoc giri c10n cho T6ng
Gi6m d5c cirng thdi di6m vd theo phuong thLlc nhrr doi vdi thanh vien HDQT.

Eiiju 89. Cdc tru'irng hqp Ban ki6m so{t vi T6ng Girim d6c tld ngh! triQu tip hop
HDQT yi nhi'ng yiin dd cAn xin f ki6n HDQT

l. Ccc trudng hQp di nghi triiu tdp hap HDQT

a) Ban ki6m sodt c6 th6 dA nghi triQu tip hqp HEQT trong c6c trndng hqp sau:

KhL c6 y6u cdu cua co dong/nh6m cd ddng theo quy dinh tai khorin 2 Di6u 115

cua Luir doanh nghidp.

- Khl xet they quydn tidp c{rn ciic thdng tin vd tdi liQu 1i0n quan dCn tirh hinh hoat

dQng cua c6ng ty cria Ki6m so6t vi6n khong dugc thuc hien diy du rheo phdp ludt hiQn

hdnh vd Di0u i€ c6ng ty;

- Khi ph6t hiQn hdnh vi vi phqm phdp luat hoac vi plrrrn Diiu ld cdng ty cua thdnh

vi6n HDQT, Tdng Girim ddc viL ngudi di€u hdnl doanl nghiQp kh6c sau khi da thuc hien

thong bi,-r biing van bdn voi HDQT theo qu) dinh rai Khoan I Diiu 38 Diir ld cong ri
nhung nguoi c6 hAn} vi r i pham chua chdm dut vi pham hoac co giai phdp klac phuc hau

qua; .

b1 Tong Gidm doc co rhe de nghi triQu tdp hop HDQT trong c6c truong ho.p sau:

- Khi x6t thay c6c quyen cira T6ng Gi6m ddc theo quy dinh tai DiCu 35 Di6u 16

cong r1 klrong duoc thuc thi.
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- Khi ph6t hiQn hdnh vi vi ph4m ph6p lu{t hodc vi ph4m Di6u lQ c6ng ty cua n}lirng

nguoi didu hdnh doanh nghiQp kh6c sau khi dd thgc hiQn th6ng b6o biing vin b6n v6i
HEQT nhung nguoi co hanh vi vi pham chua chdm drir vi pham hoic co gitir phrip khdc

phuc hfu qui.

2. Nhirng v5n dd cin xin j' ki6n HDQTI

a) Kiiin nghi v6i HDQT v6 phuorg iin co c6u t6 chtlc, quy eh6 quan lj' nQi bQ cua

C6ng ty;

b) DA xu6t nhiing bi€n ph6p n6ng cao hoat d6ng vd quan li cta C6ng ty;

c) T6ng Gi6m d6c phai lAp k6 hoach de H6i d6ng qu6n tri th6ng qua cdc vin dE lidn

quan d6n vi€c tuy6n dgng, cho ngudi lao dQng nghi viQc, tidn luong, b6o hi6m xd hQi,

phuc lgi, J<hen thudng vd ki luat d5i vol ngudi lao dQng vd ngudi di6u hdnh doanh

ngh iep.

<t) T6ng Gi6m d6c phdi lap k6 hoach d6 Hdi ddng qudn tri thdng qua c6c v6n dd h6n

quan d6n quan hQ cria C6ng ty vcri c6c t6 chric c6ng doriLn theo c6c chuin mr;c, th6ng 1€ vd

chinh s6ch qudn lj'tiit nh6t, nhimg th6ng lQ vd chinh s6ch quy dinh t4i Di€u lQ ndy, c6c

quy ch6 cua Cdng ty vd quy dinh ph6p ludt hi€n hdnl

tl1 Xin j ki6n HDQT doi voi Bdng Bdo cdo rdi chinh kidm lodn rbao gom ca bdng 
:

can aOi ke to6n, b6o c6o k6t qu6 hopt d6ng kinh doanh vd b6o c6o luu chuydn tiin ti dg

kien'; cho nrng rrdm riri chinh phai duqc rrinh de HDQT rhong qua:

e)Ki6nnghiphuong6ntIac6tuchoacxri11il6trongkinIrdoanh;

g) xin ! kiiln HDQT ph6 chu6n k6 hoach kinh doanh chi tiiit cho n5m tdi chinl ti6p

theo;

h,1 Cjc n9i dung khiic kli rdr thiy lqi ich cua Cdng ty.

Didu 90. Brio c6o cria T6ng Gi6m tliic vrii HDQT vd viQc thgc hiQn nhiQm vU Yir

quydn h4n aluQ'c giao

1. Bdo c6o vd tinh hinl thuc hiQn Nghl quyiit crla HDqt vd Dai h6i dOng cii d6ng,

k6 hoach kinh doanh vd k6 hoach dAu tu cira Cdng ty da duqc HDQT v,r Dai hQi ddng co

dong thdng qua:

2. Dinh kj,hdng quli, bdng nim b6o c6o ddnh gi6 tinh hinh tiri chinh, tinh hinh hoet

d6ng sdn xuit kinh doanh cia C6ng ty;

3. 86o c6o vd nhirng cdi ti6n vd co c5u t6 chric, chinh sdch, qudn ly;

4. 86o c6o hdng ndm vA viQc tri6n khai thuc hiQn c6c nghia vg d6i vrri m6i trudng,

cong dong. ngrroi lao ddng:

5. 86o c6o v6 tinh hinh thqc hiQn c6c n6i dung dugc HDQT I d Dai hQi dong co

d6ng iry quydn kl6c;

6. Thuc hign b6o c5o c6c vdn dA kh6c theo y6u ciu cua HDQT.

Eidu 91. Kiilm tli6m vi6c thqc hien ngh! quy6t vi c6c v6n tld ny quydn khdc cia
HDQT .Iiii v6i T6ng Gi6m d6c
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Cin cu tao bdo crio cua Tong Cidm ddc ri vidc tltuc ltiin tthidnr r u ra qulin han

dugc giao theo quy dinh tai Didu 80 Quy ch6 ndy, HEQT s€ ti6n hdnh kl6m diem kct que

thuc hi0n nghi quytit vd c6c v6n dd iry quydn kh6c cira HDQT v6i T6ng Gidm d6c.

Diiu 92. Cric v6n dd T6ng Gi6m d6c phii b6o c6o, cung cAp th6ng tin vh c6ch thf'c
lh6ng bdrr cho HDQT. BKS

l. Cac vdrn d6 Tong Gidm doc phai b6o c6o, cung cdp th6ng tin vd c6ch thuc th6ng

brio cho HEQT

al c..c rror dung theo Di6u 90 quy chE niy:

b) T6ng Gi6m diic c6 nghia w th6ng b6o cho HDQT cic giao dich giria C6ng iy,

cong ty con. cong ly khdc do C6ng ry nam quyen kiem .ozit trcn 500 , rro ldn ror diiu le

voi chinh doi tuong d6 hoflc voi nhtng ngudi c6 1i6n quan cia d6i tuong d6 theo quy dinh

cua phdp lrrat.

c) CiLc ndi dung khAc cdn xrn j' ki6n, b6o c6o cho HDQT ph6i duoc giti tru6c it nhdt

ld bay (07) ngdy ldm viQc vd HDQT sd phan hoi trong vong bi) (071 neay ldm viCc.

Rrclg rruong hqp chdp rhuin cdc hop dong. giao diclr tlreo qtrl dinh khoan I Diirr

167 Luft Doanh nghiQp vd c6 gi6 tri nhd hon [35" d t6ng gii tri tdi sdn cira doanh nghiQp

ghi trong bio crio tai chinh gdn nhit ho{c mot ti le ho6c gia tri khic nho hon theo quy

dinh tai Didu le c6ng ty, nguoi dpi didn c6ng ty ki hqp dong. giao dich phdi th6fg b6o

cho thanh r idn Hoi <16ng qudn tri, KiCm so6t vi6n v6 c6c d6i tuarg c6 1i0n quan ddi v6i
hqp d6ng, giao dlch d6 vd gni kdm theo dU thdo hqp ddng hodc noi dung chu yiiu cria giao

dich. Hor dong quan t4 quydt dinh viQc ch6p thuan hqp d6ng, giao dich trong thoi han 15

ngdy k6 tri ngdy nhQn dugc th6ng bdo, tru truong hgp Dieu ld cong ty quy tlinh mdt thdi

han khdc: thanh vidn Hoi dong quan rri co lqi ich liEn quan ddn cic bdn lrong hgp dong.

grao drch khong co qulen breu quyel.

2. C6c v6n dC T6ng Gi5m d5c phai bao cdo. cung cip thong tin r a c6ch thirc thdng

b6o cho BKS

a) Bdo c6o cira Tong Girim ddc tdnh HDQT hodc tdi liQu khdc do c6ng ty ph6t hirnh

dugc gui din cdc Kidm sodt \ien cung Lhoi didm vir theo phLLong thuc nhu doi rqi thinh
vidn HDQ l.

b) I dng Gidm doc, nguoi di6u hanh doanh nghi(p kiac phai cung cip dil JLt. chinh

xdc vd kip thdi th6ng tin, tei [Qu vil cong tac qudn Iy, diiu hdnh vd hoar d6ng kinh doanh

cua cong l) theo ydu cdu cLia Kiem soiit vrdn hoic Ban kiern so.lt.

c) C6ch thtc th6ng b6o cho BKS thuc hiQn nlu doi r oi Hoi dong qu6n tri.

Diiju 93. Phili hqp ho?t tlQng ki6m soit, di6u hinh, gi6m sit giira cec thdnh vi6n
HDQT, cric ki6m soit vi6n vh T6ng Gi6m at6c theo c6c nhiQm vg cq thi crla cdc

thAnh viAn neu tren

1. Ph6i hqp ho4t dong giila BKS vd HDQT:

BKS co rai tro gidm sit. phoi hqp. lu \dn va lhong rin ddy dn. kip thoi. chinh x"c.

Cu th€ nhu sau:

a) Thuong xuy€n th6ng b6o v6i HDQT vE k6t qud ho4t dQng, tham khrio j, kiiin cua

HDQT tru6c khi t nh b6o c6o, k6t luQn vd ki6n nghi 16n Dai hoi d6ng c6 dong:
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br lrong c6c cuoc hop cua Ban kiem soiil. Ban kidm sodl co quyin ydu ciu
thanh vien Hqi dong qudn ti, T6ng Gi5m d6c vd dai di6n t6 chric ki€m toiin dugc
ch6p thuAn tham du v,! tre ldi c6c v6n dd cin duoc ldm 16;

c) Cdc cuQc kiem tra dinh k!, dQt xuat cira BKS phai c6 kCt luan bing vin bar
(khong trd hqn rnuqi IAm (15) ngdy k6 nr ngdy kCt tbric) grii cho HDQT dd c6 thdm
co sd girip HDQT trong c6ng t6c qudn l! C6ng ty. Tiy theo mr?c d6 vd kdt quri cua
cuQc kidrn rra tren, BKS cirn phdi birn b4c th6ng nhnt vdi HDQT, T6ng Gi6m d6c
trudc khi b6o c6o tru6c Eai hQi dorrg co dong. Truong ho.p kh6ng th6ng drdt quan

diern thi duoc uy quldn bdo lm j'ki€n ghi vdo bi6n bdn vd Tru6ng BKS c6 trrich
nlriQm b6o c6o v6i Dai hQi d6ng cO aOng gin ntr6t;

d) TrrLong ho.p Ban kidm soet ph6t hien nhfrng hdnh vi vi pham phdp luit hoic
r i pham Didu lQ cong ry cua cdc thanh vien HDQT. Ban ki€m,oir rhong bdo bing
\arr bdn \oi HDQT trong vong bon muoi tAm (48) gid, y6u cdu nguoi c6 hdnh vi vi
ph.rrn chirrr dLrt r i phrrn r i co giai phdp khdc phqc hiu qua:

d) Kidm sodt vidn c6 nghia vu th6ng b6o cho HDQT c6c giao dich gita C6ng ty,
cdng ty con, c6ng ty kh6c do C6ng ty nim quydn kiijm soiit tr6n 50yo.tr6l€n v5n diAu
16 voi chinh d6i tuong d6 holc v6i nhiing ngudi c6 li€n quan cta d6i tuqng d6 theo
quy dinh cria ph6p ludt;

e.1 Doi voi cdc kidn nghi li€n quan d6n tinh hinh hoat d6ng.vd tdi chinh.cta C6ng
ty thl BKS phii giri vin b6n cirng tdi 1i6u li€n quan h1ldc it nhat mucri ldm (15) ngdy
.o r oi rgr) dLr dinh nhcn dugc phan hoi:

g) C3c uoi dung kidn nghi den HEQT phii duoc giri tru6c it nhet ld bdy (07) ngdy
ldm vi6c vi HDQT sE phdn h6i trong vdng bdy (07) ngdy ldm viQc.

h) HDQT tao diiu ki6n thuirn lqi dd BKS thuc hi6n c6c quy6n vd nghia vg cua
mlnh.

2. Phor hAp hoqt dong giria BKS vi Tdng Cidm doc :

BKS c6 chirc ndng ki6m tra vd gi6m s6t.

a) Tlong c6c cuQc hpp cria Ban kieln sodt, Bcn kidm sodt co quydn ydu cAu T5ng
C i6m doc lcing luc 1iu cdu thinh r idn Hoi d6ng quan tri. Tong Ciirn ddc rir dai diin
rd chLrc kidm roan duoc chdp thudnl lllam dLr va tra loi c6c rin di cirr duoc lirm rd
c6c vdn dd md c6c Kiijm so6t vi6n quan tdm;

b1 Cjc cuoc kierrr rra dinh kj. ddr xuir cua BKS phdi co kdt luin bing rin ban

(khong trd hqll rruqi lSrn (15) ngdy kE tu ngdy kCt thric) gui cho T6ng Gi6m d6c d6

co th€m cu so girip Tiing Gi6m diic trong c6ng t6c qurin lli C6ng ty. Tiry theo mric dQ

va kdt qua cua cuQc kidm tra trdn, BKS cdn phdi bdn b4c th6ng nhat v6i T6ng Gi6m
d6c tnroc khi b6o c6o tnr6c Dai hQi ddng cd d6ng. Tnrdng hgp kh6ng thiing nnAt
quan diern thr duqc uy quydn bdo luu j, ki6n ghi vdo bi6n bin vd Trudng BKS c6

tr6ch nhiEnr bio c6o voi Dai hdi d6ng c6 d6ng gAn nh6t;

c1 Krem soair rien co quydn yeu cAu Tong Gidm d6c tao didu ki(u tidp c{n hd so.

tdi iiQu 1i6n quan di5n ho4t dQng kinh doanh cira C6ng ty t4i Try sd chinh ho{c noi lutt
tri ho so;

dt Dor vsi Lhong tin. lai ljdu vd quan ly. dieu hirnl hoqt dong kirrlr doanl vd bdo

c6o tinh hinh kinh doanh, b6o c6o tdi chinh, vdn b6n y6u cdu cung cdp cira BKS phrii



45

dugc grii d6n C6ng ty trudc it nh6t b6n muoi tem (48) gio larm vicc so v6i thdi gian
du dirh nhdn duo-c ph6n hdi. BKS kh6ng duqc sri dpng c6c th6ng tin chua duoc ph6p
cdng bo cua cdng ty hoac ti6t I0 cho ngudi kh6c d6 thgc hiQn c5c giao dich c6 1i6n

quan.

d) Cdc noi dung kidn nghi vd cric biQn phrip sira d6i, bd sung, crii ti6n co cdu t6
chuc quin lj, gi6m srit vd diAu hdnh hoqt d$ng kinh doanh cong ty cua BKS phdi
duoc gLIi tlen Tong Gi6m tl6c tru6c it nhdt b6y [07] ngdy ldm viQc so v6i ngdy dg
dilh nhdn duoc phrin h6i.

e] Tong Girim ddc tao didu ki€n thudn loi d€ BKS thuc hien c6c quyen vir nghia
vu cila mir1h.

3. Ph6i hqp hoat dQng gifta T6ng Gi6m d6c vd HEQT: T6ng Gidrn d6c la rrguoi
thay mdt dieu hd.nh hoat dQng cira C6ng ty, dam bao Cdng ty hoat dong lien tUc vd
hi6u qua.

a) Kii c6 Kiiin nghi phuong 6n co c6u t6 chuc, quy ch6 qurin lj'nQi bQ cua c6ng
ty, T6ng Gi6m d6c grli cho HDQT s6m nh6t c6 th6 nhung kh6ng it hon bdy (07) ngdy
truoc ngi) noi dunB do cdn dugc quydt dini:

b1 T ong Cidrn dric phai lap kd hoach dd HDQT rhong qua cdc rjn dd liin quan

ddn vidc tuydn dung, cho nguoi lao dQng th6i vi6c, luor.rg, bio hiOm xd hdi, phric igi,
khen thudng vd kj, luflt d6i vdi ngudi lao dQng vd c6n bQ clurln lj,;

c'; Tong Gicrn ddc phai ldp kd hoach dd HDQT rhorrg qua cic varr di Irdn quan

d€n quan hi cua Cong ty vdi cdc t6 chric c6ng dodn theo cec chuan muc, th6ng lQ vir
chinh srich qudn lj, t6t nhdt, nhtng th6ng lQ vd chinh s6ch quy dlnh tai Didu ld cong

ry. cic qrrl ch6 cua C6ng ty ri quy dinh phtip lurit hiin lr,inh:

d) Tdng Gi6m d6c c6 nghia vu th6ng b6o cho HDQT c6c giao dich giia C6ng
ty, c6ng ty con, c6ng ty kh6c do C6ng ty n6m quydn ki6m sorit tr6n 50% tr6 16n v6n
didu lq r oi chinh d6i tuqrg d6 hoic v6i nbirng ngudi c6 1i6n quan cira d6i tuorg do
theo quy rlinh cia ph6p lu{t;

d) Crc noi dung khric ciin xin i kien cira HDQT theo quy dinh tai Khodn 2 Di6u
90 Quy ch6 ndy HDQT phAi dugc gui truoc it nhdt Iir biy (071 ngay ldm vi€c so voi
ngiry du din h nhin dugc phdn hoi.

Didu 9,1. Quy tlinh vd vi6c dinh gi6 ho?t tlQng cria Thinh vien HDQT, Ki6m sont
vi6n, T6ng Gi6m ttiic vi ngutri tlidu hinh khric

l. HDQT co trdch nhiQm xay dr,rng cdc tidu chuin dcrrh gic hoar dong clro tit ca

c6c dtii tuqng ld thdnh vi6n HDQT, Tdng Gi6m doc vr rguoi didu hanh kh6c.

2. Cac titu chudn ddnl gid hoat dQng phAi hdi hda giira lo. i ich cua ngudi di6u
hinh dornh nghi6p voi loi ich ldu diri cua Cdng ry ri co rlorg. t dc chi so tJri chinh r.a

phi tdi chinh duoc su dung trong ddnh gid tluqc HDQT cdn nhac thdn trgng ve quy6t
dinh tai tirng thdi di6m. Trong d6, cric chi tiCu phi tdi cbinh c6 thd dugc dd cfp nhu:
quyen loi ciia c6c b6n 1i6n quan, hiQu qud hoqt dQng, nhtng ti6n b6 vii cei tiCn dat

dugc, v.v....

3. Hdng nim, cin cu vdo chric ndng, nhiQm vg dugc phAn c6ng vd cac tieu chuan
d6nh gi6 dd dugc thit5t lfp/c5c k6t qud dqt dugc, HDQT td chuc thuc hidn d6nh gi6
hoat dQng thdnh vi€n HDQT.
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4. Vi6c ddnll gi6 hoat d6ng cria cric Ki6m so6t vien du.,c tii chric thgc hiQn theo
phuong *rfc duoc dd c{p t4i co cdu td chuc ve ho4t dong cua BKS.

S. Vl6c a,intr giri hoat d6ng cria nguoi diiu hanh kldc thLrc hidn theo cdc quy dinh
noi bO hoac co the dua vdo ban tu d6nh gi6 hoat d6ng cria nhiing ngudi dieu hAnh ndy.

Di6u 95. Khen lh udng

1. HEQT ho4c Ti6u ban Luong thuong lneu co.1 co trrich nhiQm xdy dyng chinh srich

khen thu&ng. ViQc khen thudng dugc thuc hi6n dua tren kdt quri ddnh gi6 hoat dQng tai
f-.[eu v] cua vuy one na].

2. C6c hinh thtic khen thu&ng: bing tiin, bang cO pnieu plat hdnh c6 phii5u theo

chuoag trinh lga cho,n cho ngudi lao d$ng ftong c6ng ty) hodc cric hinh thfc kh6c do

HDQT hodc Titiu ban Luong thu0ng xdy dung. Cac hinl thfc klen thu6ng sE do T6ng
Gi6m d6c ph6i lflp k6 ho4ch trinh HDQT phc chuan, truong hqp wqt tham quyin sE trinh
Dai hQi ddng c6 d6ng th6ng qua.

3. ChiS dO khen thuong d5i vOi arii tuqrg ld thdnl r ien HDQT, kidrn so6t vi6n sc do

uarl nQl oong co oong qulel olnn..

4. E6i v6i diti tuong ld ngudi didu hdnh doanh nghi(p: ngu6n kinh phi thu&ng dugc

trich tu Qu! khen thu&ng phric lqi cua C6ng ty vd nguon hqp phdp kh6c. Mric khen

thudng dugc cdn cri vdo kdt quri kini doarh thuc tC hang nAm, TOng Gi6m d6c se dC xuet

HDQT ph6 chu6n, tuudng hgp i.uqt thfun quydn sE trinh E4i hQi d6ng c6 d6ng th6ng qua.

Diiu 96. Kf lu$t

1. HDQT c6 tr6ch nliiQm xdy dqng hinl thLlc k! luflt dga tr€n tinh ch;t v,r mfc dg

cta viQc vi ph4m. Viec hi lu4t phdi cd hinh thuc cao dlet la bdi nli€m, c6ch chirc.

2. Thirnh vidn HDQT, Ki€m so6t vi6n, ngudi tli6u hdnh doadr nghiQp kh6ng hoan

Lhdn} nhiem vu cua minh so voi 16u cdu vdi 5u lrung thuc. 'idng nang. cin trgng sd phtii
chiu trrich nhi(m cri nirir vE nflmg LhiQt hqi do minh gdl ra.

3. Thdnh vi6n HDQT, Kitim sorit vien. nguoi didu hdnl doanh nghiQp khi thUc hiQn

nli€m vu md c6 hanh vi vi pfurm quy dinl phdp luit ho{c quy dinh cria C6ng ty thi tu}
theo mric d$ vi ph4m md bi xri l1f 1r! lu{t, vi ph4m hanh chinh hoac kuy cl1u trach nlliem
hinh su theo quy dlni cia phdp lu{r va Di6u le c6ng D. Truong hoo gri) fiiel hai d6n lqi

ich cta C6ng ty, c6 d6ng ho{c ngudi khric sE phei bdi thuong theo quy din}r cta ph6p luit.

cHrloNG 7-DIEU rnoAN rur nANu

Eiiu 97. Didu khonn thi hinh

l. Quy chti ndy gdm 07 Chuong vd 97 Didu, dugc Dai hQi ddng c6 d6ng C6ng ty C6

phln X6y lip vd V{t liQu x6y dpng Diing Thdp nhdt tri thdng qua ngdy 18 th6ng 02 nam

2022 vit cing ch6p thu@n hiQu lgc toan van cda quy dinh ndy. Viec bo sung ho{c sria di5i

Quy chd phrii dLro. c D4i hQi dong c6 dong Cdng ry xem ret va quydt dinh

2. Trong trudng hqp c6 nhang quy dinh crla ph6p luat c6 lien quan d6n hoat ddng

cua cdng ty chua duoc dd c6p trong ban quy chd nd1 ho4c Lrong trunng hqp co nh*ng qu1

dlnh mdi cna ph6p ludt kh6c vdi nhirng didu khoan trong quy ctrt5 ndy thi nhirng quy dlnh
cia phrip luflt 116 ducrng nliidn duoc 6p <19ng vd di6u chinh hopt dQng cria c6ng ty
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3. Ctic ban sgq loric trich luc Quy chi5 vd quan tr! c6ng ty phai c6 chtr \y' cria

ChnichIIDQT. /t)),
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