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T€1 TRINH 

Ve vqc di'eu chinh, V; sung Quy cht nqi bo ve quail tri COng ty 
ciia Cling ty co phan Cang Hai Phong 

Kinh 	Dai hOi d6ng co dOng Cong ty Co phan Cang Hai PhOng 

Can cir Luat Doanh nghiep so 68/2014/QH13 dtrgc Que)c hOi nu& COng haa xa hOi chu 

nghia Viet Nam thong qua ngay 26/11/2014; 

Can cir Luat Chiang khoan s6 70/2006/QH11 dtrov QuiSc hOi ntrac ang hoa xa hoi chia't 

nghia Viet Nam thong qua ngay 29/6/2006 va Luat Chimg khoan sera dOi se) 62/2010/QH12 
&rot QuOc hOi nu& ang hOa xa hoi chu nghia Viet Nam th6ng qua ngay 24/11/2010; 

Can cir Nghi dinh s6 71/2017/ND-CP ngay 06/06/2017 caa Chinh phu huang dan ve 

quart tri tong ty dai chUng, 

Can cir Thong to so 95/2017/TT-BTC ngay 22/9/2017 dm BO Tai chinh huong dan mot 

s6 dieu tai Nghi dinh se) 71/2017/ND-CP; 

Can cir Dieu 1e t6 chirc va hog Ong cua C6ng ty co ph'an Cang Hai Phong; 

Can cir thvc tin quan 1 tai Cong ty c6 ph'an Cang Hai Phong (C6ng ty), 

Hei dOng quan tri Cong ty teen co.  so Dix thao Dieu 1e t6 chirc va hog (Ring cua Cong 
ty co phan Cang Hai Phong, da xay Ong Dix thao Quy the not 130 ve quan tri C6ng ty cua 

COng ty co phan Cang Hai Pilot-1g vai cac nOi dung dieu chinh, be) sung de phit hop vOi quy 

dinh phap lug hien hanh va muc tieu quart tri cua Cong ty (Dv thcio Quy the va Phu luc cac 

not dung drew chinh, ba sung dinh kern To' trinh). 

Hoi dOng quart tri Cong ty,  kinh trinh Dai hOi 	codOng xem xet, thOng qua 

viec siXa doi, ban hanh lai Quy che nOi bO ve quan tri Cong ty cua Cong ty c6 phan Cang 

Hai PhOng. 

Kinh trinh Dai hoi dOng co dong./),06*- 

Noi Wain: 
Nhu kinh giri; 

- HDQT, BKS; 
- Luu: TkY Cong ty. 



Hai Phong, thang 6 am 2018 

200236  

CONG TY 
CO PHAN 

1. CANG HAI PHONG 

'Os1 
HAO QUY CHE NOI 130 \It QUAN TR! CONG TY 

CUA CONG TY CO PHAN CANG HAI PHONG 
(Sfra cloi ran thin 1 va cltrov ban hanh lai theo Nghi quyert cua Dai hOi clang ca clang 

(-Ong ty ca phan Cling Hai Phong nom 2018) 

-o 



MUC LVC 

CHU'ONG I 	 4 

NHVNG QUI DUNTH CHUNG 	 4 

Dieu 1. Gidi thich tir ngt-r 	 4 

Dieu 2. Pham vi dieu chinh 	 4 

CHUONG II 	 4 

CO BONG VA DAI HQI BONG CO BONG 	 4 

Dieu 3. CO dOng 	 4 

Dieu 4. Trieu tap cuOc hop cua Ddi hOi ding c6 (long 	 5 

Dieu 5. Cach thirc dang ky tham du Ddi hOi dong co Ong 	 7 

Dieu 6. TO chirc hop Ddi hOi co dong 	 7 

Dieu 7. Bdo cao cua HOi dOng quan tri va Ban kiem soat 	 11 

Dieu 8. Ddi hOi co dong bat thuong 	 12 

Dieu 9. Thong qua cdc guy& dinh cua Ddi hOi dtmg co ding 	 14 

Dieu 10. Tham guy& va the thirc lay Si kien co dong bang van ban de thong qua guy& 

dinh cua Ddi hOi ding co dong 	 14 

CHISONG III 	 15 

HOI BONG QUAN TRI 	 15 

Dieu 11. Thanh vien HOi ding quan tri 	  15 

Dieu 12. Tieu chuan thanh vien HOi dtmg quail tri 	  15 

Dieu 13. Ling cir, de cir thanh vien HOi ding quan tri 	 16 

Dieu 14. Bau va bai nhiem, mien nhiem thanh vien HO &Ong quan tri 	  17 

Dieu 15. Chuang trinh hot dOng cua HOi dOng quan tri 	  18 

Dieu 16. Cdc cuOc hop HOi dong quart tri 	  19 

Dieu 17. Trinh to to chirc va tien hanh cuOc hop HOi d'ong quart tri 	 20 

Dieu 18. Th6ng qua nghi guy& cua HOi dng quart tri 	 22 

Dieu 19. Lay S/ kien thanh vien HO ding quan tri bang van ban 	 22 

Dieu 20. Cdc tieu ban thuOc HOi ding quail tri 	 23 

CHU'ONG IV 	 23 

BAN KIEM SOAT CUA CONG TY 	 23 

Dieu 21. Tieu chuan Kiem soat vien 	 23 

Dieu 22. De cir, frng cir Kiem soat vien 	 24 

Dieu 23. Cdch thirc bau Kiem soat vien 	 24 

Dieu 24. Mien nhiem, bai nhiem Kiem soat vien 	 24 

Dieu 25: Cong bo th6ng tin ve viec thay dOi thanh vien Ban ki6m soat 	 25 

CHVONG V 	 25 

TONG GIAM DOC VA NHUNG NGU'OI DIEU HANH CUA CONG TY 	25 

Dieu 26. Ban dieu hanh Cong ty 	 25 



Dieu 27. Tieu chuAn co.  ban dm T6ng giam d6c, PhO T6ng giam d6c va Ke toan 

truong 	 25 

Dieu 28. B6 nhiem, mien nhiem, bai nhiem, thay the T6ng giam d6c 	 27 

Dieu 29. B6 nhiem, mien nhiem, bai nhiem, thay the PhO T6ng giam d6c, Ke toan 

truOng 	 28 

Dieu 30. Trinh tir, th6 tvc b6 nhiem, mien nhiem, ky hgp d6ng, chAm dirt hgp d6ng 

thanh vien Ban dieu hanh, Ke toan truong 	 30 

Dieu 31. Nhiem vu va quyen han cua T6ng giam d6c, Ph6 T6ng giam d6c va Ke toan 

tracing 	 30 

Dieu 32. Cong b6 thong tin ve ngtroi dieu hanh cua Cong ty 	 31 

CHVONG VI 	 31 
QUY TRiNH, THU TUC PHOI HOP HOAT DQNG GIfJ A HOI BONG QUAN 
TRI, BAN KIEM SOAT VA TONG GIAM DOC 	 31 

Dieu 33. Nguyen tac phi hgp cong tac 	 31 

Dieu 34. Thu tuc, trinh to trieu tap, tien hanh cuOc hop gi0a Hoi d6ng quail tri, Ban 

kiem soat va tOng giam d6c 	 31 

Dieu 35. Thong bao chii throng, guy& dinh cua HOi d6ng quan tri cho Ban kiem soat 

va T6ng giam d6c 	 32 

Dieu 36. Phi hqp girra I-10i d6ng quan tri va T6ng giam d6c 	 32 

Dieu 37. Ph& hgp gift HOi d6ng quan tri va Ban kiem soat 	 33 

Dieu 38. Phi hqp khac 	 34 

Dieu 39. ThAm quyen guy& dinh cac hgp d6ng, giao dich dac biet 	 34 

CHVONG VII 	 35 
QUY DINH VE DANH GIA HANG NAM DOI VOI HO.A.T DQNG, KHEN 
THOJNG VA Id? LUAT DOI VOI THANH VIEN HOI BONG QUAN TRI, 
THANH VIEN BAN KIEM SOAT, TONG GIAM DOC VA NHUNG NGIren 
DIEU HANH KHAC CUA CONG TY 	 35 

Dieu 40. PhuGng thirc danh gia hoat Ong dm ngtrOi quan ly, nguoi dieu hanh cua 

Cong ty 	 35 

Dieu 41. Nguyen tac dp dung cac hinh thirc kS7luat 	 35 

Dieu 42. Khen thuong va 14 luat d6i voi thanh vien 1-10i d6ng quail tri 	 36 

Dieu 43. Khen thuang va kSi luat d6i vai thanh vien Ban kiem soat 	 36 
Dieu 44. Khen thuang va 14 luat d6i vOi T6ng giam d6c, Ph6 T6ng giant d6c va Ke 

toan truang 	 37 
Dieu 45. Trach nhiem ve thiet hai 	 37 

CHVONG VIII 	 37 
NGU'OI PHU TRACH QUAN TRI CONG TY 	 37 

Dieu 46. Ngired phu trach quan tri cong ty 	 38 

2 



Dieu 47. Tieu chuAn ngueti phu trach quan tri cong ty 	 3 8 

Dieu 48. Quyen va nghia vu cita Ngtroi phu trach quan tri cong ty 	 3 8 

CHVONG IX 	 38 

AP D1JNG CONG NGHE THONG TIN TRONG VIEC BAO DAM THVC HIEN 

QUYEN CiJA CO BONG 	 38 

Dieu 49. Ap dung cong nghe thong tin trong viec thvc hien quyen bieu quyet cua c6 

Tong 	 38 

CHVONG X 	 39 

THVC HIEN, StrA 001 VA BO SUNG QUY CHE 	 39 

Dieu 50. Sim d6i, b6 sung Quy ch6 	 39 

Dieu 51. Hieu hrc 	 39 

3 



CHUNG I 

NIICING QUI DINH CHUNG 

Di&I 1. Giai thich tir ngfr 
1. Trong Quy the nay, cac tir ngir duai day c6 nghia nhu sau: 

a. "Cong ty" co nghia la Cong ty c6 phan Cang Hai PhOng; 

b. "Dieu le Cong ty" IA Dieu le t'6 chirc va hoat d6ng cua Cong ty c6 phan Cang Hai 

PhOng dugc Dai h6i d6ng c6 dong Cong ty thong qua va chAp thuan ban hanh; 

c. "Dai h6i d6ng co dong" hoac "DHDCD" la Dai hOi d6ng c6 (long Cong ty c6 

phan Cang Hai Phong; 

d. "116i d6ng quail tri" hoac "HDQT" c6 nghia la H6i d6ng quan tri COng ty c6 

phan Cang Hai Phong; 

e. "Ban kiem soar hoac "BKS" co nghia la Ban kiem soat C6ng ty c6 phan Cang 

Hai Phong; 

f. "Ban dieu hanh" bao g6m: Ring giam d6c, cac Pho T6ng giam d6c, Ke toan 

truang cua Cong ty c6 phan Cang Hai PhOng; 

g. UBCKNN co nghia IA Oy ban chirng khoan Nha nuac; 

h. SGDCK c6 nghia la So Giao dich chirng khoan; 

i. TTLTCK c6 nghia la Trung tam luu ky chirng khodn; 

2. Cac thuat ngit khde dirge sir dung trong Quy the nay di nghia nhu trong Dieu le 

Cong ty va phap luat hien hanh. 

Di&I 2. Pham vi dieu chinh 
Quy the nay quy dinh nhang nguyen the co ban ve quan tri nOi b6 C6ng ty c6 phAn 

Cang Hai Ph6ng de bao ve quyen Igi ich hgp phap cua co dong, thiet lap nhang chuan 

mire dao dire ve hanh vi, dao dt'rc nghe nghiep cua thanh vien H6i d'6ng quan tri, thanh 

vien Ban kiem soat, T6ng giam d6c va nhang nguOi dieu hanh khac cua C6ng ty. 

CHO:NG II 
CO BONG VA DAI HQI BONG CO BONG 

Dieu 3. Co d8ng 
1. Co &mg la nguOi ehu so.  hau Cong ty, co cac quyen va nghia vu tuang img theo 

s6 c6 phan va loai c6 phan ma ho so him. Co &mg chi chiu trach nhi'em ve ng va cac 

nghia vu tai san khac cua Cong ty trong pham vi s6 von da g6p vao COng ty. 

2. Co (long thuc hien quyen va nghia vu quy dinh tai Dieu le Cong ty. 
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Dieu 4. Trieu tap cuec hqp ciia Dai hei gong di along 
1. Chun bi danh sach c6 (long du dieu kien tham gia va bieu guy& tai Dai h6i dang 

ca (long 

a. Danh sach ca (long c6 quyen du hop Dai h6i ca clang dugc lap dua tren s6 dang 

ky c6 &mg cua C6ng ty. Danh sach ca (long co quyen du hop Dai hai ca clang dugc lap 

khong sam hon muoi (10) ngay trugc ngay giri giAy mai hop Dai h6i ca (long. Cac thong 

tin co ban ve ca Tong: 

- HQ va ten; 

- Dia chi lien he, qu6c tich, s6 va ngay cap giAy chirng minh nhan dan, h6 chieu 

hoac chUng thuc Ca nhan hop phap khac cua ca dang la ca nhan; ten, dia chi thuang tru, 

quac tich, s6 guy& dinh thanh lap hoac s6 chtrng nhan dang 1(3'T doanh nghiep cua ca dang 

la to chirc; 

- S6 lugng c6 phAn tirng loai; 

- S6 va ngay dang ky ca dang; 

- Dia chi thu dien tu, s6 dien thoai neu c6. 

b. C6ng ty phai cong 136 th6ng tin ve viec lap danh sach ca dang co quyen tham du 

hop Dal h6i dang ea (long tai thieu hai muoi (20) ngdy trugc ngay dang ky cuai 

Thong bao ve ngay ch6t danh sach ea dOng tham du Dai hai phai dugc gui toi 

UBCKNN, TTLKCK, SGDCK chain nhAt muoi (10) ngay trugc ngay chat danh sach. 

2. Chun bi chuong trinh, n6i dung Dai hai 

a. H6i &Mg quan tri C6ng ty can thong nhAt mot se; not dung sau truac khi tien 

hanh Dai h6i: 

- Chuang trinh hop va not dung cuac hop; 

- Thanh lap T6 giup viec, Doan Chit tich, Ban Thu 14, Ban thAm tra to cach c6 

dang, Ban kiem phieu (neu c6 not dung bAu ca); 

b. Co (long hoac nh6m ca clang nom giir tir muoi (10)% tang so ca phAn ph6 thong 

trong tiled han lien tuc tir sau (06) thang to' len c6 de xuAt 116 sung n6i dung chuong trinh 

lam viec tai Dai h6i, de xuAt nay phai gui cho Cong ty it nhAt ba (03) ngay lam viec truOc 

ngay khai mac cu6c hop va phai tuan thu cac dieu kien quy dinh tai khoan 4 Dieu 28 

Dieu le Cong ty. Sau khi xem xet cac kien nghi, Hai clang quan tri se quy& dinh: 

- Tir ch6i kien nghi cua ca dang neu not dung va thu tuc kien nghi vi pham phap luat 

hien hanh va quy dinh cua Cong ty. Viec H6i d6ng guar' tri tir chi kien nghi va 1S'T do tir 

ch6i phai dugc th6ng bao hoac giri van ban tra lai den ca (long da dua ra kien nghi. 

- Dua cac kien nghi hcm le vao du kien chuong trinh va not dung cu6c hop, kien 

nghi dugc chinh thirc ba sung vao chuong trinh va not dung cuac hop neu dugc Dai hai 

clang c6 &mg chip thuan. 

3. ChuAn bi tai lieu cho Dai hai 
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a. 1-16i dtmg quan tri thanh lap Ban t6 chirc giup viec Dai hOi d6ng c6 (long de tham 

muu, 118 trg 116i d6ng quan tri trong ding tac t6 chirc Dai hOi; 

b. Tai lieu phuc vu Dai h6i dugc tong hop tren co so tai lieu do cac phOng chuyen 

mon cung cap duai su giam sat true tiep cua Ngtrai phu trach quan tri Cong ty va T6 

trugng Ban t6 chirc giup viec Dai h6i d6ng c6 dong; 

c. Tai lieu phuc vu Dai hOi phai la tai lieu da dugc HOi d6ng quan tri thOng qua not 

dung va chap thuAn phat hanh, cong b6; 

d. Trong cac tn./Ong kip Dai h6i khong do H6i d6ng quan tri trieu tap, Nguari trieu 

tap Dai h6i CO trach nhiem char' bi tai lieu can thiet phuc vu cu6c hop. Cong ty co trach 

nhiem phi hop, cung cap thong tin, h6 trg Nguad trieu tap Dai hOi horn thien tai lieu 

cu6c hop. 

4. Xac dinh thad gian va dia diem hop. 

a. Dai hOi d6ng c6 dong thuOng nien dien ra mot nam mot Ian. Viec hop Dai h6i 

d6ng c6 dong thtreng nien khO'ng dugc to chirc duai hinh thirc lay y kien co Ong bang 

van ban. Thai diem t6 chirc Dai h6i co &Ong thuong nien la trong tiled han b6n (04) 

thang ke tir ngay ket thiic nam tai chinh, co the gia han nhung khong qua sau (06) thang 

ke tir ngay ket thtic nam tai chinh neu Cu quan clang l(ST kinh doanh chap thuan de nghi 

cua H6i dog quan tri Cong ty. 

b. I-16i ding quan tri se guy& dinh dia diem t6 chirc Dai hOi dong co dOng can cir 

vao s6 luting c6 dong, khach meyi tham du va dieu kin tai chinh cda Cong ty. 

5. Th6ng bao va giri thong bao hop Dai h6i d6ng c6 Tong cho tat ca cac co dOng co 

quyen du hop 
Sau khi ch6t danh sach co dong co quyen tham du, Cong ty giri thong bao mad hop 

Dai h6i co (long thuOng nien, cu the nhu sau: 

a. Thong bao mei hop Dai h6i d6ng co &Ong phai duqc giri it nil& mtrari lam (15) 

ngay truac ngay hop Dai h6i dong c6 dong (tinh tir ngay ma thong bao duqc gui hoac 

chuyen di mot cach hap le, dugc tra cuac phi hoAc dugc 1)6 vao halm thu). 

ThOng bao hop Dai h6i c6 dong dugc giri cho tat ca cac co dong bang phuong thirc 

bao dam, d6ng tiled cong b6 ten trang thong tin dien tir cua Cong ty va UBCKNN, 

SGDCK; 

b. Cac tai lieu lien quan den Dai h6i dugc dinh kem Thu mad hop de gird toi cac co 

(long va d6ng thOi dang tai tren trang thong tin dien tir cua COng ty, bao g6m cac tai lieu 

ca ban sau: 

- Chuang trinh hop, cac tai lieu sir dung trong Dai h6i; 
- Danh sach va thong tin chi Wet cua cac Ong vien trong twang hgp bau thAnh vien 

146i d6ng quan tri, Kiem sort vien; 

- Phieu bieu quyet; 

- Mau chi dinh dai dien theo uy quyen du hop; 
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- Du thao nghi quyat d6i voi tirng van de trong chuong trinh hop. 

Tai lieu hop phai dugc cap nhat cac sira dei, be sung (neu co) cho Uri khi lc& thac 

Dai hei. 

c. Thong tin co. ban trong thong bao mad hop: dia chi try sa chinh, ma s6 doanh 

nghiep; ten, dia chi thuerng trir cua ce dong, thai gian, dia diem hop va nhung yeu cAu 

khac d6i voi nguai dg hop. 

d. Trong throng hop tai lieu khong dugc gird kern thong bao mad tham dg. Dai hei, 

thong bao mai hop phai neu r6 dia chi trang thong tin dien tir de cac co (long co the tiep 

can tai lieu. 

6. Khach mei tham dg cuec hop (khong phai la c6 dong cua Cong ty) 

Kiem toan vien hoac dai dien cong ty kiem toan phai dugc mai dg hop Dai hei dong 

c6 &mg thuang nien de phat Neu y kien tai Dad hei dong ce dong ve cac van de lien quan 

den Bao cao tai chinh nam trong trueng hop Bao cao kiem toan CO cac khoan ngoai trir 

trong yeu. 

Ngoai ra, Hei dong quan tri c6 the mei met s6 cho the khac kh6ng so him c6 phAn 

cua Cong ty ted tham dg cuec hop neu xet thy can thiet. 

Dieu 5. Cfich fink clang ky tham dkr Dai hei dang ce dong 
1. Thu tuc clang ky c6 (long dugc thgc hien trong tiled han do Hei dong quan tri 

guy& dinh, va phai thgc hien cho den khi cac co dong c6 quyen dg hop CO mat dang ky 

het. Vao ngay t6 chirc Dai hei c6 dong, cac dai bieu phai tien hanh dang ky viec dg hop 

tai ban dang 4 va nguai phg trach viec Dang ky phai c6 met ban danh sach Co (long c6 

quyen du hop a d6i chieu, theo dOi va dieu chinh trong trueng hgp c6 chuyen nhugng co 

phAn, thira ke; 

2. Nguei dang k 'y du hop phai xuAt trinh Thong bao mad hop, Chirng minh thu/The 

can ctroc/H6 chieu, giAy to chirng minh viec nhan chuyen nhugng c6 phAn cfra Cong ty, 

nhAn thira ke va giay uy quy& (d6i voi nguai la dai dien theo tiST quyen cua c6 'Jong); 

3. Truerng hop, c6 dong co nhieu lion met nguai la dai dien theo uST quyen tham dg 

cuec hop thi trong GiAy uST guy& phai ghi 1.6 s6 c6 phAn dugc quyen bleu guy& cria tirng 

nguai dai dien theo uST quy'n; 

4. Co (long ho.ac nguai dugc uy quyen dg hop den sau khi cu6c hop da khai mac 

dugc dang ky va c6 quyen tham gia Neu guy& ngay sau khi dang 14. Chu toa khong 

dugc dirng cuec hop de nhung nguai den muen dang 4; trong trueng hgp nay, hieu lgc 

cua nhung bieu quyet da lien hanh kh6ng bi anh hueng. 

5. Sau khi dang ky du hop, c6 dong/nguei dugc ay quyen dugc phat tai lieu hop va 

cac tai lieu lien quan khac. 

Dieu 6. TO chirc hom Dai hOi co (tong 
1. Dai hei tien hanh chao ca, khai mac, gioi thieu dai Neu va thong qua Nei quy 

Dai hei. 
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2. Dai dien Ban thAm tra to each c6 dOng bao cao trtrac Dai hOi ket qua kiem tra to 

cach c6 dong du dieu kien tham du cuOc hop. 

3. Dai hOi thong qua Danh sach Doan chit tich. 

Chit tich HOi d6ng quan tri lam chit' toa cac cu6c hop do 1-16i d6ng quan tri trieu tap; 

twang hop Chit tich yang mat hoac tam tiled mat kha nang lam viec thi cac thanh vien 

I-16i &Ong quan tri con lai bAu mot nguai trong s6 ho lam chit toa cuOc hop theo nguyen 

tac da s6; truang hop khong bAu dugc nguai lam chit toa thi Twang Ban kiem soot dieu 

khien a Ni hOi d6ng c6 dOng bAu chit toa cu6c hop va nguai co s6 phieu bAu cao nhAt 

lam chit toa cu6c hop. 

TruOng hop khac, nguai 14 ten trieu tap hop Dai h6i ding c6 dong dieu khien Dai 

h6i bAu chit' toa cuOc hop va nguai co phieu bAu cao nhAt dugc cir lam chi' toa cu6c hop. 

4. Dai h6i thong qua Danh sach Ban Thu 147 do Doan chit tich giai thieu. Ban Thu 

ky g6m m6t (01) Twang ban va uy vien. Thu 14 dai hOi phai thtrc hien cac nhiem vu sau: 

- Ghi chep day du, trung thvc dien Wen not dung bu6i lam viec cita Dai h6i, nhang 

van de cid dugc c6 dong/dai dien c6 dong thong qua hoac con luu y tai Dai h6i; 

- Du thao Bien ban, Nghi quyet Dal h6i ve cac van de da dugc Dai h6i thong qua; 

- Cac nhiem vu khac theo six phan cong dm Doan chit tich. 

5. Dai h6i thong qua Danh sach Ban kiem phieu do Doan Chit tich thieu. S6 

lugng thanh vien Ban kiem phieu t6i thieu la ba (03) thanh vien. Thanh vien Ban kiem 

phieu phai tit& man d6ng thai cac dieu kien sau day: 

a. Thanh vien Ban kiem phieu khong la thanh vien H6i dong quan tri hoac irng vien 

H6i d6ng quan tri/Ban kiem soot C8ng ty trong ky Dai h6i; 

b. Thanh vien Ban kiem phieu khong phai la nhang nguai co lien quan voi nhang 

d6i tugng tren; 

c. Thanh vien Ban kiem phieu nen la nguai có kinh nghiem ye cong tac bieu quyet, 

bAu cir. 

d. Ban kiem phieu chiu trach nhiem: 

- Trinh bay Quy the bAu cir de Dai h6i thong qua, danh sach de cir va img cir vien 

Hai d6ng quan tri, Ban kiem soot; 

- Huang clan sir dung phieu bAu cir; 

- Kiem tra, giam sat viec b6 phieu, kiem phieu va lap bao cao bang van ban ve ket 

qua kiem phieu va bao cao ve ket qua kiem phieu truck Dai h6i mot each trung trung 

thtrc, chinh xac. Bao cao ve ket qua kiem phieu phai ca chit ky cila tat ca cac thanh vien 

Ban kiem phieu. Cac thanh vien tir ch6i ky bao cao nay se phai giai thich b'T do tit ch6i va 

lY do nay dugc dua vao phu luc cua bao cao; 

6. Dai h6i thong qua not dung chuang trinh nghi sit 
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a. Chir toa cu8c hop Dai hOi diing c6 d8ng trinh bay not dung chuang trinh hop tai 

cac dai bieu. Chuang trinh va not dung hop phai dugc Dai hoi d6ng c6 dong thong qua 

ngay trong phien khai mac; 

b. Cac not dung ca ban phai dugc thao Juan va bieu quyet tai Dai h8i c6 Tong 

thugng nien cira Cong ty: 

- Bao cao ket qua san xuAt kinh doanh trong nam tai chinh va phuong huang kinh 

doanh nam ke tiep; 

- Bao cao hoat (Ring dm I-18i d6ng quan tri; 

- Bao cao hoat dOng cila Ban kiem soat; 

- Bao cao torn tat Bao cao tai chinh nam da kiem toan; 

- Bao cao thin lao Hoi ding quan tri, Ban kiem soat va de xuAt thin lao cho nam tai 

chinh maxi. 

- De xuAt phan ph6i lgi nhuan va chi tra c6 tirc; 

- Danh sach cong ty kiem toan du dinh Iva chon d ki6m toan Bao cao tai chinh 

trong nam tai chinh mai 

Ngoai cac not dung co ban neu tren, Dai hOi se thao lua'n cac not dung khac trong 

danh sach chuang trinh lam viec da dugc Dai hOi thong qua. 

c. Chi co Dai hOi d6ng c6 dong mai c6 quyen thay d6i chuang trinh hop da dugc 

kern theo Thong bao mai hop; 

d. Chit toa la ngugi c6 quyen guy& dinh ve trinh ttr, thit tuc va cac sir kien phat sinh 

ngoai chuang trinh cda Dai h'Oi d6ng c6 dong. 

7. Thao 1u4n cac van de trong chuang trinh nghi skr 

a. Cac cau hO' i do c6 &Ong dat ra can dugc tra I6i true tiep tai hOi nghi. Trugng hop 

kh6ng the tra true tiep tai 1181 nghi, Cong ty can c6 van ban tra lai c6 (long sau cuOc hop; 

b. Ngirgi dieu hanh, ngugi quan ly cira Cong ty co trach nhiem tra 16i cau hoi theo 

yeu cau cua c6 don hoac phan cong nhiem vu cua Chir toa; 

c. Chit toa dugc phep ngat 16i ngtroi trinh bay de dam bao trinh to hoac tuan thit 

dung 	cac yeu cau ve thit tuc cua cuOc hop. 

8. Cach thirc 1)6 phieu 

a. Co &rig sir dung the bieu quyet, phieu bAu dugc phat khi thuc hien thir tuc dang 

ky tham du Dai Ni de bieu quyet, 1)6 phieu d6i 	tirng not dung dugc thao luan tai Dai 

hOi; 
Teen the Neu quyet, phieu bAu phai c6 cac thOng tin co ban sau: ma so c6 &rig, so 

c6 phAn dugc quyen Neu guy& (so.  him va fry quyen), danh sach irng via can bAu (d6i 

vai phieu bau) va dugc dong dAu treo cua Cong ty. 

b. Dai hOi se tin hanh bleu guy& bang hinh thirc gia the bieu quyet cong khai theo 

sir dieu khien cua Chit toa; 
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D6i vai viec b6 phieu bAu thanh vien H6i d6ng quail tri, Ban kiem soat, c6 dOng 

thuc hien theo huang dAn tai Quy the bAu cir da dugc Dai hOi thong qua tai ngay hop; 

C. Ty le phieu tan thanh can thiet de thong qua mof n6i dung dugc thao Juan tai Dai 

h6i tuan thu quy dinh tai Dieu le Cong ty. 

9. Cach thgc kiem phieu 

a. Ban kiem phieu xac dinh s6 lugng the Well quy& tan thanh, the bieu quy& phan 

d6i, cu6i ding dem tong s6 phieu tan thanh hay phan d6i a quy& dinh; 

b. Can cir s6 lugng c6 Ong tham gia, thai gian thuc hien, Ban kiem phieu thuc xac 

dinh s6 lugng the bieu quy& bang hinh thgc linh hoat, phu hgp; 

c. D6i vof IcS7 Dai h6i co hog dOng bAu dr, not dung bAu cir phai dugc tien hanh 

truac thai diem bieu quye't thong qua tong nOi dung thao Juan tai Dai h6i de trong thai 

gian Ban kiem phieu thuc hien viec kiem phieu bAu thanh vien HOi d6ng quan tri, Ban 

kiem soat, Dai h',6i tiep tuc thao Juan cac not dung khac. 

10. Th'Ong bao ket qua kiem phieu 

Ket qua kiem phieu dugc Chu t9a ding b6 ngay sau khi tien hanh bieu quyet van de 

dO. Quy dinh nay khong dp dung cho viec thong bao ket qua kiem phieu bau thanh vien 

H6i d6ng quan tri, Ban kiem soat. 

11. Cach thgc phan d6i quy& dinh cua Dai h6i d6ng c6 (long 

a. Co dong bieu quy& phan d6i quy& dinh ve viec t6 chirc lai Cong ty hoac thay 

d6i quyen, nghia vu cua c6 dong quy dinh tai Dieu re Cong ty c6 quyen yeu cAu 

Cong ty mua lai c6 phAn cua minh; 

b. Yeu cau cua c6 Ong phai dugc the hien bang van ban, trong dO neu ro ten, dia 

chi cila c6 &mg, s6 lugng c6 phAn tirng loaf, gia du dinh ban, 1$,  do yeu cAu Cong ty mua 

lai. Yeu cAu phai dugc giri den Cong ty trong thai han introit (10) ngay, ke tit ngay Dai 

h6i d6ng c6 dong thong qua quy& dinh tren; 

c. Cong ty c6 trach nhiem phai mua lai s6 c6 phAn neu tren. ThAm quyen quy& dinh 

viec mua lai c6 phAn cua c6 clang trong truang hgp nay tuan thu quy dinh pilaf) luat hien 
hanh ve chimg khodn; 

d. Gia tri c6 phAn dugc mua lai dugc xac dinh theo gia thi truang hoac gia thO' a 

thuan gift Cong ty va c6 dong. Truang hgp khong thee thuan dugc v6 gia thi cac ben cO 

the yeu cAu mot t6 chirc dinh gia chuyen nghiep dinh gia. Cong ty giai threu it nhAt ba 

(03) t6 chirc dinh gia chuyen nghiep de c6 (long lua chon va lua chon do la quy& dinh 

cu6i ding; 

e. Viec chuyen nhugng co phan uu dai thuc so hiru nguai lao dOng Cong ty theo 

thai gian cam ket lam viec lau dai tai C6ng ty dugc thuc hien theo quy dinh tai Nghi dinh 

s6 59/2011/ND-CP ngay 18/7/2011 ve chuyen doanh nghiep 100% von nha nuac thanh 

ding ty c6 phAn. 

12. Lap bien ban hop Dai h6i d6ng c6 dong 
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a. Trach nhiem 14 bien ban hop Dai hOi d6ng c6 dong thuOc ve Thu 1c)"T cuOc hop. 

Chu toa va Thu 14 cuOc hop phai lien dai chiu trach nhiem ve tinh trung thuc, chinh xac 

va hop phap dm nOi dung bien ban; 

b. Bien ban hap Dai hOi d6ng c6 Tong phai co chir 14 dm Chu toa va Thu 14 cuOc 

hop; 

c. Bien ban va Nghi quyet cu'Oc hop Dai hOi d6ng c6 dong (va Bien ban kiem phieu 

n611 c6 thir tvc bAn cir) phai duac cong 13.6 tren website cua COng ty, giri den UBCKNN va 

SGDCK trong thori han hai mucti b6n (24) gi6. 

13. Cong b6 Nghi quy& Dai hiii d6ng c6 dong 

a. Dai dien Ban Thu 14 trinh bay Du thao Bien ban va Nghi guy& el& hop tai Dai 

hOi; 

b. Chili toa dieu hanh Dai hal xem xet, b6 sung nOi dung Du thao Bien ban va Nghi 

quyet cuOc hop nhung khong trai vOi ket qua bieu guy& d6i voi tirng nOi dung da duac 

thao 1u4n; 

c. Chil toa dieu hanh Dal hOi thong qua nOi dung Bien ban va Nghi quyet cuOc hop 

tai Dai hOi. 

14. Be mac cuOc hop Dai hOi d6ng c6 &Ong 

Chil toa Dai WO tuyen 116 be mac cuOc hap Dai hOi d6ng c6 dong khi Dai hOi dap 
x img dong thoi cac dieu kien sau: 

a. TAt Ca cac van de trong chucmg trinh hap da" duac thao 1u4n va bi'eu quyet; 

b. Ket qua bleu guy& da duac cong b6; 

c. Bien ban va Nghi guy& Dai hOi d6ng c6 dong duac thong qua. 

Dieu 7. Ban can dm 11(ii ding quan tri va Ban kiem soat 

1. Bap cao dm Hal dong quan tri 

Bao cao hoat dOng dm HOi d6ng quan tri trinh Dai WO d6ng c6 dong thuomg nien 

phai c6 cac nOi dung sau: 

a. Bao cao ve quan trj VA ket qua hoat dOng dm HO d6ng quan tri va tirng thanh 

vien HO &Ong quail tri; 

b. Thu lao, chi phi hoat dOng va cac lai ich khac cda HOi d6ng quail tri va tirng 

thanh vien HOi d6ng quan tri theo quy dinh tai khoan 3 Dieu 158 Luat doanh nghiep va 

Dieu le cong ty; Thu nhlap cfra T6ng giam d6c, Pho T6ng giam d6c, Ke toan truong; 

c. T6ng ket cac cuOc hap cila HOi d6rig quail tri va cac quy& dinh cita HOi d6ng 

quan trj; 

d. Hoat Ong dm cac tieu ban khac thuOc HOi d6ng quan tri; 

e. Ket qua giam sat d6i v6i T6ng giam d6c; 

f. Ket qua giam sat d6i voi ngueri dieu hanh khac; 

g. Cac ke hoach trong twang lai. 

11 



Ngoai cac nOi dung tren, HOi d6ng quan tri C6ng ty co the b6 sung cac nOi dung 

khac neu thy can thiet hoac phap luat c6 quy dinh khac. 

2. Bao cao cua Ban kiem soat 

Bao cao hog &Ong cua Ban kiem soat trinh Dai hOi d6rig c6 dong thtr,;yng nien phai 
co cac nOi dung sau: 

a. Bao cao ve ket qua kinh doanh cua ding ty, ve ket qua hoat Ong dm HQi d6ng 
quan tri, T6ng giam d6c; 

b. Thu lao, chi phi hoat dOng va cac lgi ich khac dm Ban kiem soar va tirng Kiem 

soat vien theo quy dinh tai khoan 3 Dieu 167 Lust doanh nghiep va Dieu re ding ty; 
c. T6ng ket cac cuOc hop cua Ban kiem soat va cac ket luan, kien ngh1 dm Ban 

kiem soat; 

d. Ket qua giam sat tinh hinh hog dOng va tai chinh cua cong ty; 

e. Ket qua giam sat d6i voi HOi d6ng quan tri, T6ng giam d6c va nhang ngutd dieu 
hanh khac; 

£ Ket qua danh gia sir ph6i hcrp hog Ong gifra Ban kiem soat voi Hoi d6ng quan 
T6ng giam d6c va cac c6 d8ng. 

Ngoai cac nOi dung tren, HOi 6:mg quan tri C6ng ty co the b6 sung cac nOi dung 

khac neu thAy can thiet hoac phap luat co quy dinh khac. 

Dieu 8. Dai hOi co dong bAt thuirng 

1. Dai hOi d6ng c6 dong bdt thtrong &rot trieu tap trong cac trutmg hop quy dinh 
tai khoan 4 Dieu 24 Dieu le Cong ty. 

2. Trach nhiem trieu tap Dai hOi c6 &Ong bAt thuting cua HOi d6ng quan tri va Ban 
kiem soat Cong ty 

a. Trach nhiem trieu tap Dai hOi d6ng c6 dong bAt thtramg bao g6m thAm quyen, 

thOi gian trieu tap duvc quy dinh tai khoan 4 Dieu 24 Dieu le COng ty; 
b. Trt.ro.ng  hop HOi d6ng quan tri hoac Ban kiem soat khong trieu tap hop Dai hOi 

ding c6 &Ong nhu quy dinh thi HOi dong quan tri va Ban kiem soat phai chiu trach nhiem 

trtrOt phap luat va phai 136i thtrang thiet hai phat sinh d6i vai Cong ty; 
c. HEN dOng quan tri co quyen tir chi de nghi trieu tap hop DO hOi d6ng c6 &rig 

bAt thtrOng trong cac trugng hop sau: 

- Yeu cAu hop Dai hoi d6rig co (long bAt thtrOng khong pha hop vai quy dinh cua 
phap luat, Dieu 1e Cong ty va Quy the nay; 

- Chu the yeu cau trieu tap hop Dai hOi d6ng c6 (long bAt thtrOng khong c6 quyen 

nay theo quy dinh cua phap lust, Dieu le Cong ty; 

3. Quyen trieu tap Dai hOi c6" dong bAt thtremg cua co dong Cong ty 

a. Co dong hoac nh6m co dOng nam giir tir nam phAn mtrai (10%) tong s6 co phAn 

ph6 thong tra len trong thoi han lien tuc it nhAt sau (06) thang co quyen trieu tap Dai hOi 
c6 dong bAt thtreng khi xay ra mOt trong cac trutmg hop sau: 
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- Hoi ding quan tri vi pham nghiem trong quyen cua c6 dong, nghia vu cua nguai 

quan ly hoac ra guy& dinh vuot qua thAm quyen dugc giao; 

- Nhiem kSt cua HOi ding quan tri da vugt qua 06 thong ma HOi dong quan tri mai 

chua duo.c bAu thay the; 
- Cac truing hop khac ma HOi ding quan tri/Ban kiem soat COng ty c6 trach nhiem 

trieu tap Dai hOi c6 (long bAt thuetng nhung da khong thvc hien. 

b. Co dong hoac nhom co Tang thvc hien trieu tap Dai hOi c6 Tong bat thuang theo 

quy dinh tai diem a khoan 3 Dieu nay c6 quyen de ngh1 ca quan clang ky kinh doanh 

giam sat trinh tv, thu tvc trieu tap, tien hanh hop va ra guy& dinh cua Dal hOi ding c6 

Tong. Tat Ca cac chi phi cho viec trieu tap va lien hanh hop Dai hOi d6ng c6 ding throe 

COng ty hoan 14i. Chi phi nay khong bao g6m nhung chi phi do c6 dong chi tieu khi tham 

du Dai hOi ding c6 ding, ice ca chi phi an va di 14i; 

De nghi phai lap bAng van ban va g6m cac not dung ca ban sau day: 

- Ten va dia chi tri so chinh cong ty; 

- SO va ngay cAp GiAy chimg nhan dang ky doanh nghiep; 

- Danh sach c6 &Ong, nhOm CO dong yeu cAu trieu tap hop Dai hOi d6ng c6 ding, 

g6m ho va ten (dOi vai ca nhan), ten va dia chi try sO.  chinh (d6i v6i phap nhan), s6 co 

phan phi thong va ty le so. huu, ngay va so dang ky co ding trong s6 dang 1c)',  c6 dons; 

- LS'r do trieu tap hop Dai hOi d6ng co &nig, thei gian va dia diem hop; 

- Chit ky cua tat ca c6 &mg, nh6m c6 dong trieu tap hop; 

* Kern theo van ban de nglii ten la: 
- GiAy yeu cAu Hoi d6ng quan tri va Ban kiem soat trieu tap hop Dal hOi d6ng c6 

dong; 
- GiAy men hop Dai hOi dOng co citing; 

- Chuang trinh hop va cac tai lieu phvc vu hop 

c. TAt Ca chi phi cho viec trieu tap va tin hanh hop Dai hOi d6ng co dong se duoc 

Cong ty hoan 14i. Chi phi nay khong bao g6m nhung chi phi do c6 dong chi tieu khi tham 

du hop Dai hOi ding co &Ong, ke ca chi phi an 6 va di 14i. 

4. Ngtfai trieu tap Dai hOi co dong bAt thuOng phai thvc hien cac cong viec sau day 

de t6 chirc hop Dai hOi d6ng c6 dong: 

a. Lap danh sach co dong c6 quyen du hop; 

b. Cung cAp thong tin va giai quye't khi6u nai lien quan den danh sach co &mg; 

c. Lap chuang trinh va not dung cuOc hop; 

d. ChuAn bi tai lieu cho cuOc hop; 

e. Du thao nghi quye't dia Dai hOi dong c6 dong theo not dung du kien cua cuOc 

hop; danh sach va thong tin chi tit cua cac ung cir vien trong truang hop bAu thanh vien 

HOi dong quan tri, Kiem soat vien; 

f. Xac dinh thai gian va dia diem hop; 
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g. Giri thong bao mOi hop den tirng c6 dong c6 quyen du hop theo quy dinh cua 

Lust nay; 

h. Cac cOng viec khac phuc vu cuOc hop. 
5. Trinh tu, thit njc t6 chirc va thong qua cac n6i dung tai Dai hOi c6 dong bAt 

thuCmg thuc hien nhu Dai hOi c6 &mg thuVng nien cua Cong ty. 

Ditu 9. Thong qua cac quytt dinh cua Dai hOi dling co dling 

1. Cac quy& dinh cua Dai h6i d6ng co clang dugc thong qua theo quy dinh tai Dieu 

32 Dieu 1.'0 Cong ty. 

2. Cac quy6t dinh cua Dai hOi d6ng c6 dong co the dugc yeu cau fifty 136 theo quy 

dinh tai Dieu 35 Dieu le Cong ty. 

3. Trong trur6ng hqp viec yeti cau huy b6 cac quy& dinh cua Dai h6i d6ng c6 dong 

xay ra tranh chap, viec lua chon co' quan giai guy& tranh chap se tuan thin cac quy dinh 

dm Dieu 1e Cong ty va phap lust hien hanh. 

Ditu 10. Thal!' quyen va Hit thirc lay y Men co &mg bAng van ban dt thong 
A 	 . 	A • 	A 	" qua quyet dinh cua Dai hcn dong co dong 

1. HOi d6ng quan tri co quyen lay y kien c6 (Jong bang van ban de th6ng qua guy& 

dinh cua Dai h6i d6ng c6 &Ong bat dr litc nap nau xet thAy can thiet vi lgi ich cua COng ty 

dugc quy dinh tai Dieu 33 Dieu le Cong ty. 

2. Thong bao ve lay kien c6 &Ong bang van ban va quy the thirc hien phai dugc 

cong b6 thong tin theo quy dinh ve quan tri cong ty niern yet. 

3. Viec lay y kien c6 (long bang van ban c6 the guy& dinh tat ca cac van de thu6c 

tharn quyen cua Dai h6i d6ng c6 dong, ngoai trig cac Van de phai dugc th6ng qua bang 

hinh thirc bieu guy& tai cu6c hop Dai hOi d6ng c6 &rig theo quy dinh cua phap lust va 

Dieu le C6ng ty. 

4. Trinh tu, thti ttic lAy y kien co dOng bang van ban: 

a. Lap danh sach c6 &mg can 1'4 y kien bang van ban. Quy trinh lap danh sach 

thkrc hien nhu d6i 	cong tac t6 chirc hop Dai hoi d6ng c6 dong; 

b. H6i &mg quan tri phai chuan bi phieu lay y kien, du thao nghi guy& Dai hOi 

d6ng c6 dong va cac tai lieu giai trinh du thao nghi quyet. H6i d6ng quan tri phai dam 

bao girl, ding b6 tai lieu cho cac c6 (long trong mgt thoi gian Imp 1)"/ de xem xet bieu 

guy& va phai giri it nhat muCri lam (15) ngay tuft ngay het han nhan phieu lay y kien. 

Yeu cau va each thirc giri phieu lay ST kien va tai lieu kern theo dugc thkrc hien theo quy 

dinh tai khoan 3 Dieu 28 Dieu le Cong ty; 

c. N6i dung phieu lay y kien dugc quy dinh tai khoan 3 Dieu 33 Dieu le C6ng ty; 

d. Nghi quy6t dirge thong qua theo hinh thirc lay ST kien c6 dong bang van ban phai 

dugc s6 co &Ong dai dien it nhat 51% tong s6 c6 phan CO quyen bieu quyet chap thuan va 

co gia tri nhu nghi quy& dugc thong qua tai cutic hop Dai hOi d6ng co 'Ring; 
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e. Phuang thirc gui lai Phieu thy kien, each thirc kiern phieu va cong b6 ket qua 

tuan thu quy dinh tai khoan 5, 6, 7 va 8 Dieu 33 Dieu le Cong ty. 

CHIXONG III 
HQI BONG QUAN TRI 

Dieu 11. Thhnh vien WA oiling quart tri 
1. S6 lugng thanh vien H6i ang quan tri 

a. S6 lacing thanh vien H6i d6ng quan tri titSi da 9 ngugi, do Dai h6i c6 dong bAu, 

mien nhiem, bai nhiem, thay the theo quy dinh trong Dieu le Cong ty. 

b. Nhiem kST cua thanh vier' H6i d6ng quail tri la khong qua nam (05) nam, thanh 

vien HOi dong quan tri c6 the doge bAu lai vbi s6 nhiem kS7khong han ch6. 

2. Co cau fl6i d6ng quan tri 

a. Fl6i d6rig quan tri bao g6m Chu tich H6i d6ng quan tri va cac thanh vien; 

b. Co cAu thanh vien 116i dong quan tri can darn tong s6 thanh vien H6i d6ng quan 

tri d6c lap phai chiem it nhat mot phAn ba (1/3) tong s6 thanh vien I-16i dong quail tri. S6 

lugng t6i thieu thanh vien H6i d6ng quan tri d6c lAp dugc xac dinh theo phtrang thirc lam 

troll xu6ng. 

Dieu 12. Tien chuAn thanh vien Hoi ding quail tri, 
1. Tieu chuan thanh vien H6i d6ng quail tri: 

a. Co nang ltrc hanh vi dan str day du, khong thu6c d6i tugng khong dugc guar' ly 

doanh nghiep theo quy dinh tai khoan 2 Dieu 18 cila Luat Doanh nghiep; 

b. Co trinh d6 chuyen mon, kinh nghi'em trong quan 1)'T kinh doanh cua C6ng ty va 

kh6ng nhAt thiet phai la c6 (long cua Cong ty. 

c. Thanh vien fl6i d6ng quan tri Cong ty co the d6ng thqi la thanh vien H6i ding 

quan tri cua cong ty khac. 

d. Thanh vien Hoi dong quan tri khong dugc la vg hoac ch6ng, cha de, cha nuoi, 

me de, me nuoi, con de, con nuoi, anh runt, chi runt, em runt, anh re, em re, chi dau, em 

dau cua T6ng giam d6c va ngtroi quan ly khac cua Cong ty; khong dugc la ngtrai c6 lien 

quan cua nguoi quan 

2. Tieu chuAn thanh vien d6c lap H6i dong quan tri: 

a. La ngtrOi c6 nang 1%rc hanh vi dan str dAy c6 trinh d6 chuyen mon, kinh 

nghiem mot trong cac link vtrc: tai chinh, dAu tu, phat trien ngu6n nhan Itic, phat trien 

kinh doanh; 

b. Khong phai la ngu6i dang lam viec cho Cong ty, cong ty do C6ng ty nam giu 

100% von dieu le, cong ty co co phAn, von Op chi phi cua C6ng ty; khong phai la 

nguroi da tong lam viec cho Cong ty, ding ty do Cong ty nam gift 100% von dieu le, cong 

ty c6 c6 phAn, von Op chi phi cua C6ng ty it nhAt trong 03 nam lien truOc do; 
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c. Khong phai la ngugi dang huang luong, thu lao tir Cong ty, trtr cac khoan phy 

cap ma thanh vien H6i d6ng quail tri dugc hugng theo quy dinh; 

d. Khong phai la ngu&i co vg hoac ch6ng, cha de, cha nuoi, me de, me nuoi, con 

de, con nuoi, anh runt, chi runt, em runt la co dong 16.n cua Cong ty; la ngugi quail 17 cua 

COng ty hoac cong ty do Cong ty nam gift 100% von dieu le, cong ty c6 c6 phAn, von gOp 

chi phi cua Cong ty; 

e. Khong phai la ngugi true tip hoac gian tier, so.  him it nhAt mot phAn tram (01%) 

tong so co phAn c6 quyen bieu quyat cua Cong ty; 

f. Khong phai la nguOi da tirrig lam thanh vien HOi d6rig quan tri, Ban kiem soar 

cua Cong ty it nhAt trong 05 nam lien truac d6; 

g. Thanh vien dOc lap I-16i (fang quan tri phai th6ng bao vOi H6i &Ong quan tri ve 

viec kh8ng con dap irng du dieu kien theo quy dinh tai khoan 2 Dieu nay va duang nhien 

kh6ng con la thanh vien d6c lap 146i d6ng quan tri ke tir ngay khong dap irng du dieu 

kien. H6i d6ng quan tri phai thong bao truOng hop thanh vien d6c lap HOi dOng quan tri 

khong con dap irng du dieu kien tai cuOc hop Dai hOi d6ng c8 (rang gan nhAt hoac trieu 

tap hop Dai h6i dOng c6 dong de bAu b6 sung hoac thay the thanh vier' dOc lap HOi d6ng 

quan tri d6 trong thoi han 06 thang ke tit ngay nhan dugc thong bao cua thanh vien d6c 

lap 1-16i dong quan tri c6 lien quan. 

3. Chu tich 1-16i dOng quan tri khong dugc kiem chirc danh T6ng giam doe cua COng 
ty. 

4. Thanh vien 1-16i dOng quail tri cua Cong ty khong dugc d6ng th6i la thanh vien 

H6i d6ng quasi tri tai qua 05 cong ty khac, trfr trugng hgp la thanh vien H6i dong quan tri 

cua cac cong ty co von gOp cua Cong ty. 

Ditu 13. eng cu., a cifr thanh vier' Hoi cliing quail tri 
1. Trong trugng hgp da xac dinh dugc throe cac irng vien Hoi d6ng guar' tri, thong 

tin lien quan den cac irng vien phai dugc cong b6 cong khai, r8 rang tOi thieu mugi (10) 

ngay tusk truck ngay khai mac cu6c hop Dai h6i d6ng co dong, tren trang thong tin dien 

tir cua cong ty hoac hinh thirc hgp phap khac de cac c6 dong co the tim hieu ve cac img 

vien nay truck khi 136 phieu. Cac thong tin can phai cong b ro bao g6m: 
a. Ho ten, ngay, thang, nam sinh; 

b. Trinh d6 hoc van; 

c. Trinh d6, chuyen mon; 

d. Qua trinh cong tac; 

e. Cac cong ty ma irng vien dang nam giu chirc vu thanh vien Hoi dong quan tri va 

cac chfrc danh quan ly khac; 

f. Bao cao danh gia ve dong gop cua irng vien cho Cong ty, trong trugng hop Ong 

vier' d6 hien dang la thanh vien 1-16i dOng quan tri cua Cong ty; 

g. Cac Igi ich c6 lien quan toi C6ng ty (neu co); 
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h. H9, ten dm c6 &mg  hoac nhOm c6 dong  de cu. 1mg  vien dO (neu co);  

i. Cac thong  tin khac (neu co). 

2. Cac 1mg  vien H6i dOng quan tri c6 cam lc& bang  van ban ye tinh trung  thgc, 

chinh xac cua cac thong  tin ca nhan dugc cong  b6 va phai cam ket thuc hien nhiem vu  

mot each trung  thuc neu dugc Wau lam thanh vien H6i dOng quan tri. 

3. Cach thirc de cir, dng  cir thanh vien H6i dOng quan tri 

a. Cac c6 dong  nam giu c6 phAn ph6 thong  trong  thefi han lien tuc it nhAt sau (06) 

thang  c6 quyen g6p s6 quyen bieu quyet de de cir cac frng  vien H6i dOng quan tri. Co 

dOng  hoac nhom c6 dong  nam giu tir 10% den duai 20% tong  s6 c6 phAn co quyen bieu 

quy& dugc de cir mgt (01) frng  vien; tir 20% den dual. 30% dugc de cir t6i da hai (02) 

ung vien; tir 30% den duai 40% dugc de cir t6i da ba (03) frng  vien; tir 40% den duOi 

50% dugc de cir t6i da b6n (04) frng  vien;  tir 50% den clued 60% dugc de cir t6i da nam 

(05) 1mg  vien;  tir 60% den duai 70% dugc de cu. t6i da sau (06) frng  vien; tir 70% den 

80% dugc de cir t6i da bay (07) 1mg  vien;  va tir 80% den duOi 90% dugc de cir t6i da tam 

(08) iing  vien. 

b. Ca nhan co quyen 1mg  cir thanh vien H6i dOng quan tri khi dap Ung  tieu chuAn 

cua Cong  ty. 

4. Truorng  hgp s6 luting  cad Ung  vien H6i dOng quan tri th6ng qua de cir va 1mg  cir 

van khong  du s6 luting can thiet, H6i dOng quan tri &rang  nhiem co the de cir them Ung  

vien theo ca the dugc cong  b6 tai Dai h6i va dugc Dai h6i dOng  c6 dong  chAp thuan 

tnrac khi lien hanh de cir. cc, the de cir phai dam bao nhfing  nguyen tac ca ban sau: 

a. Ng  vien dugc HOi dOng quan tri de cir them phai c6 mat tai Dai h6i c6 (long; 

b. Ng  vien phai bac) cao truac Dai h6i thOng  tin ca nhan quy dinh tai khoan 1 Dieu 

13 Quy the nay;  

c. Co dong  hoac bAt ky thanh vien nao dm Doan Chii tich, H6i dOng quan tri, Ban 

kiern soat duang  nhiem deu c6 quyen dat cau hOi ve ly lich va chuyen mon cua 1mg  vien, 

O'ng  vien c6 trach nhiem tra lai truc tiep tai Dai h6i;  

d. Thai gian de thuc hien cac not dung quy dinh tai diem b, c cho m61 ca nhan t6i 

da la 10 phut. 

Dieu 14. 135u NIA b5i nhiem, mien nhiem thanh vier' Hei dong plan tri 

1. Nguyen tac bAu thanh vien HOi dOng quail tri dugc thuc hien theo Luat Doanh 

nghiep va Dieu le Cong  ty. Theo do, viec bAu thanh vien H6i dOng quan tri dugc thirc 

hien theo phuorng  thirc bAu d'On phieu. Nguoi trung  cir dugc xac dinh theo s6 phieu tir cao 

xu6ng  thAp cho den khi du s6 thanh vien. 

2. Thanh vien H6i dOng quan tri khong  con tu each thanh vien H6i dOng quan tri 

trong  cac truang  hop sau: 

a. Kh6ng  co du tu each lam thanh vien H6i dOng quan tri theo quy dinh cita Luat 

Doanh nghiep hoac bi luat phap cam khOng  dugc lam thanh vien H6i dOng quan tri;  
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b. Co don tir chirc; 

c. Bi r6i loan tam than va thanh vien khac cua Hoi d'6ng quan tri co nhfing bang 

chUng chuyen mon chirng to nguOi do khong con nang Luc hanh vi; 

d. Khong tham du cac cu6c hop ctla HOi d6ng quan tri trong sau (06) thang lien tuc, 

trir tru6ng hop bAt kha khang dugc chAp thuan cua H6i d6ng quan tri; 

e. Theo guy& dinh cua Dai h6i d6ng c6 d8ng; 

f. Cung cap thong tin ca nhan sai khi giri cho Cong ty vai to each la irng vien Hoi 

dong quan tri; 

g. KhOng con la dai dien theo uy quyen cua c6 (long la t6 chirc theo guy& dinh caa 

to chirc d6; 

h. La dai din theo uy quyen cua c6 don IA t6 chuc, nhung to chUc d6 kh6ng con IA 

c6 &Ong cua C8ng ty nista. 

3. Thanh vier' H6i d6ng quail tri cong ty xin tir elide phai co van ban trinh bay. 

4. Vi4 mien nhiem, bai nhiem thanh vien H6i dong quan tri phai dugc bao cdo va 

dugc chAp thuan caa Dai h6i d6ng c6 dong theo ty le quy dinh tai Dieu le C6ng ty. 

5. Viec thay the, b6 sung thanh vien H6i d6ng quan tri 

a. Viec bAu b6 sung/thay the thanh vien H6i d6ng quan tri bi mien nhiem, bai 

nhiem phai dugc thuc hien tai Dai h6i c6 Tong gAn nhAt; 

b. Tru6ng hop s6 thanh vien H6i dong quan tri it han s6 thanh vien theo quy dinh 

cua phap 1114 hoac s6 thanh vien H6i d6ng quan tri bi giam qua mot phAn ba (1/3) so vai 

s6 quy dinh tai Dieu le, HOi d6ng quan tri phai trieu tap Dai hOi c6 dong bAt thu6ng theo 

quy dinh tai khoan 4 Dieu 24 Dieu le Cong ty. 

c. Twang hop Chu tich HOi d'Ong quan tri bi mien nhiem, bai mien, HOi (fang quan 

tri phai bAu ngueyi thay the trong th6i han mtr6i (10) ngay ke tir ngay bai nhiem/mien 

nhiem. 

6. Thanh vien HOi d6ng quan tri sau khi dugc Dai h6i d6ng c6 &rig chAp than 

mien nhiem/bai nhiem se bi xem xet quy ket trach nhiem ca nhan d6i vai cac (guy& dinh 

trai vai quy dinh ctla phap luat va Dieu le cua Cong ty hoac cac guy& dinh coy Colam sai 

cua minh trong th6i gian duang nhiem. 

7. Viec thay dOi nhan su H'6i d6ng quan tri cua Cong ty phai dugc ding b6 thOng tin 

tren website cua Cong ty, phuang tien cong b6 thong tin dm UBCKNN, SGDCK. 

Di'u 15. Chuang trinh hoat Ong an HOi thing quail tri 

1. Chuang trinh hoat d6ng cua H6i d6ng quan tri dugc xay dung theo quy, theo 

cac 14 hop va hang nam theo Dieu le, Nghi guy& ell a Dai h6i d6ng c6 &Mg va yeu 

cAu cong tac cua Cong ty. 

18 



2. Can cir vao nghi quyet, chuang trinh cong tac cira HOi d'Ong quan tri va nhiem 

vu cu the &roc phan cong, moi thanh vien HOi dong quan tri phai c6 ke hoach va bin 

phap thuc hien nhiem vu cua minh. 

Di'eu 16. Cac cuOc hop HOi ang quail tri 
1. CuOc hop dAu tien cua nhiem kS,  HOi d6ng quan tri de bAu Chu tich va ra cac 

guy& dinh khac thuOc thAm quyen phai dugc lien hanh trong tiled han bay (07) ngay lam 

viec, ke tir ngay ket auk bAu cir HO d'Ong quan tri nhiem kS,  d6. CuOc hop nay do thanh 

vien c6 s6 phieu bAu cao nhAt trieu tap. Tr-11.6'1g hqp c6 nhieu hcm mot (01) thanh vien c6 

s6 phieu bAu cao nhAt ngang nhau, cac thanh vien nay bAu mot nguei trong s6 ho trieu tap 

hop HOi dong quan tri theo nguyen tac da s6. 

2. HOi d6ng quan tri hop thuong kSit6i thieu moi quy mot lan. HOi d6ng quan tri co 

the t6 chfrc hop bAt thuo.ng khi can thiet nhu quy dinh tai cac khoan 3, 4, va 5 Dieu 42 

Dieu le Cong ty. 

3. Cac cuOc hop cfia HOi d6ng quan tri chi dugc tien hanh khi co it nhAt ba phAn to 

(3/4) tong s6 thanh vien Hoi d6ng quan tri tham du hop. TruOng hqp kh6ng dfi so thanh 

vien du hop theo quy dinh, cuOc hop phai dugc trieu tap lAn thir hai trong thei han bay 

(07) ngay, ke tit ngay du dinh hop lAn thir nhAt. CuOc hop trieu tap lAn thu hai dugc lien 

hanh neu co han mot phAn hai (1/2) s6 thanh vien Hoi d6ng quan tri du hop. 

4. Cac cuOc hop HOi ding quan tri dugc tien hanh tai Tru so chinh cua Cong ty. Hoi 

dong quan tri c6 the hop tai nhang dia chi khac 6.  Viet Nam hoac a nuac ngoai theo quy& 

dinh cua Chu tich HOi ding quan tri va &roc su nhAt tri cua HOi d6ng quail tri. 

5. Chu tich HOi dong quan tri guy& dinh cac nOi dung cu the can thong qua tai tfing 

phien hop HOi d6ng quan tri, d6i voi cac cuOc hop thu8ng kST phai bao g6m cac van de co 

ban sau: 

a. Bao cao cong viec da thuc hien gifra hai kST hop, Ice hoach cong tac cua HOi d6ng 

quan tri trong IcS7t6i; 

b. Bao cao cua T6ng giam d6c danh gia tinh hinh san xuAt kinh doanh cda kS,  vira 

qua, ke hoach san xuAt kinh doanh trong kST tai; 

c. Truang ban kiem soot bao cao ve viec kiem tra, giam sat va canh bao hoat 

Ong dm Cong ty; 

d. Bao cao cua cac Tieu ban chuyen mon (neu co). 

6. Thanh phAn mOi hop MI d'O'ng gnarl tri do Chir tich HOi d6ng quan tri quyet dinh 

nhung it nhAt bao g6m cac thanh vien HOi dong quan tri, thanh vien Ban kiem soot. HOi 

d6ng quan tri c6 the meri Tang giam d6c khong la thanh vien HOi d6ng quan tri hoac 

nguoi khac tham du cuOc hop cila HOi d6ng quan tri khi can thiet. Thanh vien du hop 

khong la thanh vien HOi d6ng quan tri co quyen thao Juan nhung khong dugc bieu quyet. 

Cac thanh vien dugc moi du hop deu dugc nhan thong bao mei hop va tai lieu kern theo. 

7. Hinh thfic cuOc hop MI d6ng quan tri 
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CuOc hop cila HOi ding quan tri có the to chirc theo hinh thirc nghi su giira cac 

thanh vien cfra 116i ding quan tri khi tat ca hoac mOt so thanh vien dang a nhang dia 

diem khac nhau vai dieu kien la m8i thanh vien tham gia hop au co the: 

a. Nghe tirng thanh vien H'6i ding quan tri kirk ding tham gia phat bieu trong cuOc 

hop; 

b. Phat bieu vai tat ca cac thanh vien tham du khac mOt each ding th6i. Viec thao 

luau gitra cac thanh vien c6 the thuc hien mOt each true tiep qua dien thoai hoac bang 

phuang tien lien lac thong tin khac hoac ket hgp cac phucmg thirc nay. Thanh vien HOi 

ding quan tri tham gia cuOc hop nhu vay dugc coi la "có mat" tai cuOc hop dO. Dia diem 

cuOc hop dugc to chirc theo quy dinh nay la dia diem ma co ding What thanh vienOi 

ding quan tri, hoac la dia diem co mat Chu toa cuOc hop. 

c. Cac quyet dinh dugc thong qua trong cuOc hop qua dien thoai dugc to chfrc va 

tien hanh mOt each hqp thirc, co hieu luc ngay khi ket thirc cuOc hop nhung phai dugc 

khang dinh bang cac chir ky trong Bien ban dm tat ca thanh vien Hoi ding quan tri tham 

du cuOc hop nay. 

8. Thong bao hop ElOi ding quan tri phai dugc giri cho cac thanh vien Hoi ding quan 

tri va cac Kiem soat vien it nhat nam (05) ngay lam viec tru6c ngay hop. Thanh vien HOi 

ding quail tri co the tir chi thong bao m6i hop bang van ban, viec tir chii nay co the 

dugc thay dii hoac Inay 136 bang van ban ciia thanh vien 1-161 ding quan tri do. Thong bao 

hop HOi ding quan tri phai dugc lam bang van ban tieng Viet va phai thong bao day du 

th6i gian, dia diem hop, chugng trinh, not dung cac van de thao luan, kern theo tai lieu 

can thiet ve nhang van de dugc thao Wan va bieu guy& tai cuOc hop va phieu Neu guy& 

cua thanh vien. 

ThOng bao mai hop dugc giri bang thu, fax, thu dien to hoac phuung tien khac, 

nhung phai bao dam den dugc dia chi lien lac cira tirng thanh vien HOi ding quan tri va 

cac Kiem soat vien dugc clang ky tai Cong ty. 

9. Thanh vien HOi ding quan tri dugc coi la tham du va bieu quy& tai cuOc hop 

trong twang hgp sau day: 

a. Tham du va bleu guy& true tiep tai cuOc hop; 

b. Oy quyen cho ngu6i khac den du hop theo quy dinh tai Dieu le Cong ty; 

c. Tham du va bieu guy& thong qua hOi nghi true tuyen hoac hinh thirc twang to 

khac; 

d. Giri phieu bi6u quye't den cuOc hop thong qua thu, fax, thu dien Ur. 

Dieu 17. Trinh tu• to chin va tien hanh cut:ic hop H(ii dling quail tri 
1. Dieu hanh cuOc hop HOi ding quan tri 

a. Chu tich Hoi ding quan tri la chir toa dieu hanh cac cuOc hop dm HOi ding quan 

tri. 
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b. Trong tnrerng hgp Chu tich khong the thuc hien nhiem vu dieu hanh cuOc hop, 

Chu tich ily quyen bang van ban cho mot thanh vien khac trong HOi ding quan tri dieu 

hanh cuOc hop. 

c. Trong truOng hgp Chu tich khong the thuc hien nhiem vu va cung khong c6 van 

ban fly quyen, cac thanh vien HOi d6ng quan tri bAu mot thanh vien thuc hien vai tre dieu 

hanh cuOc hop HOi ding quan tri. 

2. Chia toa thong qua nOi dung tai lieu cuOc hop d5 giri den cac thanh vien du hop va 

yeu cAu cac ca nhan cid' dugc phan cong nhiem vu thuc hien bao cao cac nOi dung can 

thao luan tai cuOc hop. 

3. Cach thirc bieu guy& 

a. Trir quy dinh tai diem b khoan 3 Dieu nay, miii thanh vien HOi ding quan tri 

hoac nguoi dugc ay quyen theo quy dinh tai khoan 8 Dieu nay true tiep co mat vOi to 

cach ca nhan tai cuOc hop MI d6ng quan tri co mot (01) phieu bleu quyet; 

b. Thanh vien HOi ding quan tri khong dugc bieu guy& ve cac hop ding, cac giao 

dich hoac de xuat ma thanh vien do hoac nguai lien quan tai thanh vien do c6 lgi ich va 

lgi ich do mau than hoac co the mau than vai lgi ich dm Cong ty. Thanh vien HOi ding 

quail tri khong dugc tinh vao ty le thanh vien t61 thiL c6 mat de co the t6' elide cuOc hop 

HOi d6ng quan tri ve nhang quy& dinh ma thanh vien d6 khong c6 quyen bieu quyet; 

c. Theo quy dinh tai diem d khoan 3 Dieu nay, khi di van de phat sinh tai el& hop 

lien quan den lgi ich ho5c quyen bieu guy& oh thanh vien HOi dOng quan tri ma thanh 

vien do kh6ng to nguyen to bO quyen bieu quyet, phan guy& dm chit toa la guy& dinh 

cuiSi cimg, trir truOng hgp tinh chAt ho5c pham vi lgi ich dm thanh vien HOi ding quan tri 

lien quan chua dugc cong b6 dAy dii; 

d. Thanh vien HOi ding quan tri huong lgi tir mot hgp dong dugc quy dinh tai diem 

a Va diem b khoan 5 Dieu 56 Dieu le Cong ty dugc coi la c6 lgi ich clang ke trong hgp 

ding do; 

e. Kiem soat vien co quyen du cuOc hop HOi d6ng quan tri, c6 quyen thao luan 

nhung khong dugc bieu quyet. 

4. Cach thirc ghi bi8n ban hop HO d6ng quan tri 

a. Thu 14 phien hop phai lap bien ban cuOc hop phan anh khach quan, trung thuc 

dien bien cuOc hop va ket luan dm cuOc hop; 

b. Cac dieu kien v'e nOi dung, hinh thirc dia. Bien ban hop tuan thu quy dinh tai 

Dieu 43 Dieu le Cong ty; 

5. Bien ban hop HOi ding quail tri phai dugc chuyen cho cac thanh vien va la bang 

chimg xac time ve cong viec da dugc tier' hanh trong cuOc hop tit khi ca 'y kien phan d6i 

17' nOi dung bien ban trong th6i han muefi (10) ngay ke tir ngay giri. Bien ban phai c6 chit 

1c$,  cila chit toa va nguOi ghi bien ban. 
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6. Bien ban hop I-19i dong quart tri va tai lieu sir dung trong cuOc hop phai dtrgc luu 

gift tai tru chinh cua Cong ty. H9i d6ng (plan tri phan cong bO phAn chiu trach nhiem luu 

gift.  Bien ban. 

7. Trong truerng hop can phai lAp bien ban bang tieng Viet va tieng nu& ngoai, n'eu 

c6 su khac nhau ve not dung bien ban thi not dung trong bien ban tieng Viet dugc uu tien 

dp dung. 

Dieu 18. Thong qua nghi quyet cua HOi thing quan tri 
1. H9i d6ng quan tri thong qua cac quy& dinh va ban hanh Nghi quy& ten co so y 

kien tan thanh cua da s6 thanh vien H9i dong quan tri du hop (ten 50%). Tnreing hgp so 

phieu ngang bang nhau thi guy& dinh cu6i ding thu9c ve phia coy Cokien cua Chu tich HOi 

d6rig quan tri. 

2. Thu kSi cu9c hop HOi d6rig quan tri co trach nhiem hoan thien not dung Nghi 

guy& dm H(ii d6rig quan tri trinh Chit tich HOi dong quan tri (hoac thanh vien khac trong 

H9i d6rig quan tri dugc Chu tich uy quyen) ky duyet. 

3. H9i d6rig quan tri phan cong bO phAn chiu trach nhiem luu gift ban gOc va ban 

sao cac Nghi guy& cua H9i d6rig quan tri. 

4. Nghi guy& cua H9i ding quan tri phai dugc giri cac thanh vien va ca nhan c6 

lien quan. 

5. Viec cong b6 toan phAn hoc mot phan not dung Nghi quy& cua H9i d6ng quart 

tri tuan thu quy dinh v'e cong b6 thong tin d6i vori ding ty niem yet. 

Dieu 19. LAy y kien thanh vien Hoi dong quan tri bang van ban 
1. Khi can thi6t, Chu tich HOi dOng quan tri guy& dinh lay Y kien cac thanh vien 

HOi d6rig quart tri bang van ban a thong qua cac van de thu9c tham quyen cita H9i d6ng 

quan tri. 

2. Theo yeu cau cita Chit'  tich 149i dong quan tri, b9 phAn giup viec HOi clang quan 

tri chuan bi phieu lay Si kien va giri cac tai lieu can thiet co lien quan den not dung xin 

kien. Phieu lay y kien va tai lieu giri kern phai dugc giri tan tay hoc bang phuang thirc 

bao dam den dia chi lien lac da dugc clang ky cua tirng thanh vien H9i d6ng quan tri. 116 

sa lay y kien c6 the giri den thanh vien HOi &Ong quan tri bang thu dien tir (E-mail). 

3. Phieu lay y kien phai co not dung chiu yeti sau day: ten Cong ty; muc dich lay Y 

kien; van de can lay y kien; phuang thirc bieu quyet; thai han lay y kien; cac tai lieu giai 

trinh co lien quan. 

4. Theo yeu eau cna Chu tich H9i dong quan tri, b9 phan giup vi'ec H9i d6ng quart 

tri chiu trach nhiem tap hop ket qua phieu xin y kien, tong hop nOi dung va bao cao Chit 

tich HOi ding quan tri. 

5. Quyet dinh dugc thong qua bang each lay y kien cac thanh vien H9i dong quart 

tri bang van ban co gia tri nhu quy6t dinh dugc thOng qua tai cu9c hop HOi d6ng quan tri. 

Quyet dinh c6 hieu luc neu dtrgc su nhat tri bang van ban ctia da s6 cac thanh vien dugc 
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thy Y kien bleu quy& ve van de dO. Tru6ng hop so phieu bieu quy& ngang nhau, quy& 

dinh cu6i ding thuOc ve phia coy kien cua Chu tich H6i d6ng quan tri. 

6. Phieu y kien da dugc thanh vien H6i d6ng quan tri tra 16i va ky xac nhAn, bien 

ban kiem phieu, Nghi quyet/Quyet dinh dugc thong qua va tai lieu, h6 so.  lien quan den 

viec lAy y kien phai dugc luu trit tai try 	chinh cua Cong ty. 

Dieu 20. Cac tieu ban thuc Hqi ding quan tri 
1. H6i diing quan tri co the thanh lAp va ny quyen hanh dOng cho cac tieu ban true 

thu6c. 

2. Cu cAu cua lieu ban 

a. T6i thieu 03 thanh vien; 

b. G6m cac thanh vien ngoai 116i d6ng quail tri va thanh vien ngoai H6i d6ng quan 

tri; 

c. s6 luting thanh vien ben ngoai it bon mot nira (1/2) tong so thanh vien cua tieu 

ban; 

3. Tieu chuAn thanh vien cua tieu ban, truang tieu ban 

a. Ca nhan khong phai la thanh vien H6i d6ng quan tri dugc giai thieu lam thanh 

vien tieu ban phai dugc dao tao chuyen mon va dang thuc hien ding tac lien quan den 

cong viec tieu ban phai thuc hien; 

b. Tn.'.6ng ban cac tieu ban nhan su, tieu ban Luang thuang phai la thanh vien H6i 

ding quan tri d6c lAp; 

c. Truang ban cac lieu ban khac có the la thanh vien H6i d6ng quan tri d6c lap hoac 

thanh vien H6i d6ng quan tri khong dieu hanh; 

d. Ca.c tieu chu'An khac theo quy& dinh cua H6i d6ng quan tri. 

4. Hoat d6ng cua tieu ban 

a. Nhiem vu, not dung, gigi han tham quyen hoat d6ng cua tieu ban dugc ghi trong 

Quyet dinh thanh lap; 

b. Tieu ban hoat dOng dugi su chi dao cua truang tieu ban; 

c. Nghi quy& cua cac tieu ban chi co hieu luc khi co da s6 thanh vien tham du va 

bieu quy& tai phien hop dm tieu ban la thanh vien H6i d6ng quan tri; 

d. Dinh kY hoac theo yeu eau cilia H6i &Ong quail tri, twang ban có trach nhiem bao 

cao ket qua cong viec dang thuc hien; 

e. Chi phi hoat dOng cua tieu ban dugc xac dinh la chi phi hog d6ng cua H6i d6ng 

quan tri. 

CHIAING IV 
BAN KIEM SOAT CUA CONG TY 

Dieu 21. Tieu chuan Kiem sok vial 
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1. CO nang lgc hanh vi dan sty dAy du va khong thuc d6i tuvrig bi clam thanh lap va 

quan 1y doanh nghiep theo quy dinh cua Luat Doanh nghiep. 

2. Khong phai la vg hoac ch6ng, cha de, cha nuoi, me de, me nuoi, con de, con 

nuoi, anh runt, chi melt, em runt ctla thanh vien HOi ding quan tri, T6ng giam d6c va 

ngtr6i quan ly khac. 

3. Khong duvc giu cac chirc vu quan ly Cong ty; khong nhit thiat phai la c6 (long 

hoac ngu6i lao &Ong cua C6ng ty 

4. Khong phai la nhan vien trong b0 phan ke toan, tai chinh cua Cong ty va khong 

phai la thanh vien hay nhan vien cua cong ty kiem toan d6c lap gang thuc hien kiem toan 

bao cao tai chinh cua Cong ty trong ba (03) nam lien tru6c dO. 

5. Phai la kiem toan vien hoac ke toan vien. 

6. Truang Ban kiem soat phai la ke toan vien hoac kiem toan vien chuyen nghiep 

va lam viec chuyen trach tai Cong ty. 

Dieu 22. De cir, irng cir Kiem soat vien 
1. Cac co ding nam gift.  c6 phin phi thong trong thai han lien tuc it nhit sau (06) 

thang co quyen gip s6 quyen bleu quyet de a cir cac ling vien HOi d6ng quan tri. Co 

ding hoac nh6m c6 ding nam giir tir 10% den duai 30% tong s6 c6 phAn co quyen Neu 

guy& dtrov a cir mot (01) ling vien; tir 30% den duai 50% duvc de cir t6i da hai (02) 

irng vien; tir 50% den clued 70% duvc de cir t6i da ba (03) irng vien; tir 70% den &RA 

90% dtrqc de cir t6i da b6n (04) irng vien; tit.  90% tra len &rye de cu t6i da nam (05) ling 

vien. 

2. Ca nhan khong phai la c6 clang cua Cong ty co quyen irng cir chirc danh Kiem 

soat vien khi dap irng du tieu chuin va Cong ty CO nhu cAu. 

3. Twang hop se; luting cac irng vien Ban kiem soat thOng qua de cir va irng cir van 

khOng du s6 lugng can thiet, Ban kiem soat &rang nhiem co the de cir them Ung vien 

theo co the dugc cong b6 tai Dai 110i va duvc Dai hOi &Ong co ding chip thuan trtrOc khi 

Lien hanh de dr. Ca the de cir phai dam bao nhang nguyen tic co ban sau: 

a. -Ong vien throe Ban kiem soat de cir them phai CO mat tai Dai h6i c6 clang; 

b. Ong vien phai bao cao 	Dai h6i th6ng tin ca nhan. 

c. Co ding hoac bit IcS7 thanh vien nao dm Doan Chia tich, HOi ding quart tri, Ban 

kiem soat throng nhiem deu có quyen dat cau hoi ve ly lich va chuyen mon dm ling vien. 

1:Jng vien CO trach nhiem tra lai true tiep tai Dai hei; 

d. Th6i gian de thuc hien cac not dung quy dinh tai diem b, c cho moi ca nhan t6i 

da la 10 phin. 

Dieu 23. Cach thtirc bau Kiem soat vien 
Viec bieu quy& bAu Kiem soat vien phai thuc hien theo phuorng thirc bAu d6n phieu 

va duvc htrang dan cu the Quy the bAu cir tai moi kST Dai hOi c6 Bong. 

Dieu 24. Mien nhiem, bai nhiem Kiem soat vien 
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1. Mien nhiem Kiem sok vien 

a. KhOng con dil tieu chuan va dieu kien lam Kiem sok vien theo quy dinh tai Luat 

Doanh nghiep; 

b. Khong thuc hien guyen va nghia vu dm minh trong sau (06) thang lien tuc, trir 

truOng hop bat kha khang; 

c. CO don tir chirc va dugc chap thuan; 

d. Cac throng hop khac theo quy dinh dm phap luSt, Dieu le Cong ty. 

2. Bai nhiem Kiem soat vien 

a. Khong hoan thanh nhiem vu, ding viec dugc phan cong; 

b. Vi pham nghiern trong hoac vi pham nhieu lAn nghia vu ciia Kiem soar vien quy 

dinh dm Luat doanh nghiep va Dieu le Cong ty; 

c. Theo guy& dinh cila Dai hOi d6ng c6 dOng; 

d. Cac truang hop khac theo quy dinh ciia phap lust, Dieu le Cong ty. 

Dieu 25. Cang bO thong tin ve vqc thay dOi thanh vien Ban kiem sok 
Ket qua ball, mien nhiem, bai nhiem thanh vien Ban kiem sok phai dugc cong 1)6 

thong tin theo quy dinh ve quan tri cong ty niem yet. 

CHU'ONG V 
TONG GIAM DOC VA NHU'NG NGU'OI DIEU HANH CUA CONG TY 

Dieu 26. Ban dieu hanh Cling ty 

1. Ban dieu hanh Cong ty bao gOm: mot (01) 'Ring giam d6c, cac Pho T6ng giam 

d6c va Ke toan trugng. Cac chirc danh nay do MI d6ng quan tri 136 nhiem. 

2. Theo de nghi dm T6ng giam d6c dieu hanh va dugc six chap thuan cila HOi ding 

quan tri, Cong ty dugc sir dung s6 hrong ngtari dieu hanh phi' hop voi dieu kien nhu cAu 

thuc to dm Cong ty tai tirng thoi diem. 

3. Tang giam d6c la ngtrai c6 quyen guy& dinh cao nhat trong Ban dieu hanh dm 

Cong ty. 

Dieu 27. Tien chuAn co.  ban ctia TOng giant dlic, Pho Tiing giam dee va Ke town 

truirng. 
1. Tieu chuan co. ban cita 'fling giam d6c 

a. La cu dan thugng tit tali Viet Nam; 

b. Co dit nang luc hanh vi dan su; 

c. CO trinh di) dai hoc trg len, co nang luc quan 17 va kinh doanh; phai co kinh 

nghiem it nhat 03 nam quan ly, dieu hanh doanh nghiep thuc nganh, nghe kinh doanh 

chinh hoac nganh, nghe co lien quan den nganh, nghe kinh doanh chinh dm Cong ty; 

d. CO sire khoe, pham chat dao dire tot, trung thuc, Hem khiat, hieu biet phap luSt va 

coy thirc chap hanh phap luat; 
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e. Khong phai la ngtrgi co lien quan cda thanh vien H6i dOng quan tri, Kiem soat 

vien, Ke toan trugng C6ng ty; 

f. Kh6ng IA thanh vien Ban ki'em soat Cong ty, nhung co the la thanh vien H6i 

dOng quan tri Cong ty; 

g. Khong co quan he vg hoc chOng, cha, cha nuoi, me, me nuoi, con, con nuoi, anh 

chi em runt, bO me vg/chOng dOi vai ngugi c6 thAm quyen bO nhiem chirc danh nay; 

h. Khong thu6c dOi tugng bi cam quail ly doanh nghiep quy dinh tai Lust doanh 

nghiep hien hanh, Cu the: 

- Can b6, cong chirc, vien chirc theo quy dinh caa phap luSt ve can b6, cong chirc, 

vien chirc; 

- Si quan, ha si quan, quan nhan chuyen nghiep, cong nhan, vien chirc quOc ph6ng 

trong cac co quan, dun vi thu6c Quail d6i nhan dan; si quan, ha si quan chuyen nghiep 

trong cac ca quan, dun vi thu6c Cong an nhan dan Viet Nam, trir nhung ngtrei dugc ca 

lam dai dien theo uy quyL de quan ly phAn von ggp cua Nha nuac tai doanh nghiep; 

- Can b6 ldnh dao, quail ly nghiep vu trong doanh nghiep nhA nugc, tri r nhung ngugi 

dugc cfr lam dai dien theo uy quyen de quan ly phAn von gOp cua NM mac tai doanh 
nghiep khac; 

- Ngugi dang bi truy ciru trach nhiem hinh sir, chAp hanh hinh phat td, guy& dinh xfr 

ly hanh chinh tai ca so cai nghien bAt bu6c, ca sa giao duc bat buOc hoc dang bi cam 

hanh nghe kinh doanh, dam nhiem chirc vu hoSc lam cong viec nhAt dinh, lien quan den 

kinh doanh theo quy'et dinh cua Tea an; cac trugng hop khac theo quy dinh cua phap luSt 

ve phong, chOng tham nhung. 

i. Khong thu6c (V& tugng bi cam quail ly doanh nghiep quy dinh tai LuSt pha san 

hien hanh, cu the: 

- Ngue.i dai dien phAn von gop cda NhA nu& a doanh nghiep có von nha nugc ma 

doanh nghiep do bi tuyen bO pha san khong dugc dam duang cac chirc vu quan ly a bAt 

kY doanh nghiep nao co von caa Nha rarac; 

- Ngtr6i giu chirc vu guar' ly cda doanh nghiep bi tuyen bO pha san ma coy vi pham 

quy dinh tai khoan 1 Dieu 18, khoan 5 Dieu 28, khoan 1 Dieu 48 cila LOA pha san hien 

hanh thi khong dugc lam ngtrai quan ly doanh nghiep trong th6i han ba (03) nam ke tir 

ngdy T6a an nhan dan c6 guy& dinh tuyen bo pha san; 

- Khong xem xet cac tieu chuAn tren trong truang hop doanh nghiep ma ca nhan do 

quan ly bi pha san vi ly do bAt khA khang. 

j. Khong kiem nhiem chirc vu quan ly, dieu hanh tai cac co quan, dun vi khac ngoai 

Cong ty; 

k. U'u tien cac Ca nhan da c6 thanh tich tot trong cong tac guar' ly, dieu hanh; 

1. Trugng hop C6ng ty IA cong ty con cfia doanh nghiep do Nha nugc nAm gift ten 

50% von dieu le, TOng giam dOc khong dugc la vg/ch6ng, cha de, cha nuoi, me de, me 
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nuoi, con de, con nuoi, anh runt, chi met, em runt, anh re, em re, chi dau, em dau cua 
ngtrei quail 1y doanh nghiep do va ngtroi dai dien phAn von Nha nuac tai Cong ty; 

p. Cac tieu chuan khac theo quy dinh cua Cong ty va phap luat hien hanh. 

2. Cac tieu chuan cu the ve chirc danh Ph6 Tong giam dee do Tong giam dee de 

xuat va Hei deng quan tri xem xet, guy& dinh. 

3. Tieu chuan ccr ban dm Ke toan twang 

a. Co dAy du nang luc hanh vi dan su; 

b. CO pham chat dao dire nghe nghiep, trung thuc, liem khiet, coy thirc chap hanh 
va dau tranh bao ve nguyen tac, chinh sach, the de kinh t6, tai chinh va phap luat ctia 

Nha nuarc; 

c. Phai co chuyen mon, nghiep vu ve ke toan trinh de dai hoc tra len; 

d. Co thai gian ding tac thuc to ve ke toan it nhat la nam (05) nam kinh nghiem 

thuc te, trir truing hqp phap lug c6 quy dinh khac; 

e. CO Chirng chi bei duOng ke toan twang theo quy dinh cua phap lug hien hanh; 

f. Kh8ng thuec dei tugng nhfrng nguei khong dugc lam ke toan quy dinh tai Luat 

Ke toan; 
g. Lam viec tai doanh nghiep c6 dang ky kinh doanh dich vu ke toan hoac c6 clang 

kS.rhanh nghe ke toan, kiem toan trong doanh nghiep dich vu ke toan, kiem toan theo quy 
dinh cua phap luat (ap dung vii truing hop thue ke toan truing); 

h. Cac tieu chuan khac theo quy dinh cua Cong ty va phap lug hien hanh. 

Ditu 28. B6 nhiem, mien nhiem, bai nhiem, thay the TAng giant dOc 
1. Be nhiem Tong giam dee tir nguen nhan su tai Cong ty 

a. Hei deng quan tri se be nhiem met thanh vien trong Hei deng hoac met nguei 

khac lam Tong giam dee Cong ty; 

b. Nhiem kS7 cita Tong giant dee khong qua nam (05) nam va co the dugc tai be 

nhiem. 
2. Thue Tong giam dec 

a. Viec thue Tong giam dee phai do Hei deng quan tri guy& dinh; 

b. ffng vien dugc thue lam Teng giam dec phai dap Irng cac tieu chuan quy dinh tai 

khoan 1 Dieu 27 Quy the nay; 

c. Chi phi thue ngtrei lam Tong giam dee theo thod thuan trong hop deng ky true 

tiep vii ca nhan do; 
3. Duang nhien mat to each, thay the T ;Ong giam d6c trong cac truing hap sau: 

a. mAt nang luc hanh vi dan su, chet; 

b. Vi pham quy dinh cua phap luat ve nhfing truing hap kh6ng dugc dam nhiem 

chirc vu; 
c. Khi bi Tea an guy& dinh truc xuat khoi lanh the Viet Nam; 

d. Cong ty bi thu hei giay phdp thanh lap va hog Ong; 
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4. Tang giam dac bi mien nhiem, bai nhiem khi xay ra mat trong cac truang hqp 
sau day: 

a. Bi han the nang lie hanh vi dan su; 

b. Kitting dit tieu chuAn va diet' kien theo quy dinh tai khoan 1 Dieu 27 Quy the 
nay; 

c. Co don xin tir chic (trong dO neu ra ly do xin tir chic) giri Hai clang quail tri va 

Ban kiem soat Cong ty truck khi ngirng thuc hien nhiem vu, guy& han cua minh it nhAt 
45 (ban muai lam) ngdy; 

d. Theo quy& dinh dm Hai clang pan tri; 

e. Khong trung thuc trong thuc thi cac nhiem vu hoac lam dung dia vi, quyen han 

de thu lgi cho ban than hoac cho ngtrai khac; bao cao khong trung thuc tinh hinh tai 
chinh, firth hinh kinh doanh cua Cong ty; 

f. Cong ty lam vao tinh trang pha san nhung killing nap dan yeu cAu pha san theo 
quy dinh cua phap luat ve pha san; 

g. Vi pham phap luat den rnt'rc bi truy t6 hoac cac truOng hqp bi mien nhiem, thay 
the dugc quy dinh tai Dieu le Cong ty; 

h. Cdc truang khac theo quy dinh phap luat hien hanh. 

5. Keo dai thOi han gift chic danh Tang giam dac hoac tai ba nhiem 
a. Twang hqp ca nhan kitting con du nam (05) nam cong tac la den thei diem nghi 

huu thi: 

- Ca nhan se dugc Cong ty xem xet tai ba nhiem n'eu con tir du it nhAt ba (03) nam 
cong tac cho den tiled diem nghi huu; 

Cdc truang hg. p con 14i, ca nhan se dugc C6ng ty xem xet keo dai uteri gian gift 
chic vu. 

b. Viec Ice° dai tiled han gift chic danh Tong giam dac hoac tai ba nhiem phai dua 
tren cac dieu kien co.  ban sau day: 

- Nhu cAu ctla Cong ty trong cac diet' hanh, quan 157; 

- Nang luc va thanh tich dia ca nhan trong nhiem kSi; 

- Duvc su clang y chAp thulan cila Hai clang quan tri. 

7. Viec bo nhiem, mien nhiem, bai nhiem, thay the dai veri Tang giam dac Cong ty 

phai dugc cong bo th6ng tin tren website cua C6ng ty, phuang tien cong ba thong tin cita 
UBCKNN, SGDCK. 

Dieu 29. BC) nhiem, mien nhiem, bai nhiem, thay the Phe 'Fling giant diic, Ke 
town truang 

1. Hai clang quart tri guy& dinh ba nhiem cac chic danh Pito Tang giam dac, Ke 

town truang theo de nghi dm Tang giam dac;Nhiern kS/ cua Ph6 Tang giant dac, Ke toan 
truang la nam (05) nam. 
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2. Tieu chuAn ca ban d6i vai cac chirc danh Ph6 T6ng giam d6c, Ke toan twang 

tuan thu quy dinh tai khoan 2 va khoan 3 Dieu 27 Quy the nay. 

3. Thue Ke toan truong 

a. Viec thue Ke toan throng phai do H6i d6ng quail tri quy& dinh; 

b. Tieu chuAn irng vien dugc thue lam Ke toan twang dugc quy dinh tai diem b 

khoan 3 Dieu 27 Quy the nay; 

c. Chi phi thue ngueri lam Ke toan throng theo thod thuan trong hap d6ng dich vu 

voi doanh nghiep cung cap dich vu hoc truc tiep ky hap d6ng dich vu \red ngueri dugc 

thue c6 clang ky kinh doanh dich vu ke toan. 
4. Duong nhien mat to cach, thay the Ph6 T6ng giam d6c, Ke toan truong trong cac 

truong hgp sau: 

a. MAt nang luc hanh vi dan su, chet; 

b. Vi pham quy dinh cua phap lust ve nhang truong hop khong dugc dam nhiem 

chirc vu; 
5. Mien nhiem, bai nhiem Ph6 T6ng giam d6c, Ke toan truong trong cac truong 

hgp sau: 

a. Bi han the nang luc hanh vi dan str; 

b. Khong du tieu chuAn va dieu kien theo quy dinh tai khoan 2 va khoan 3 Dieu 27 

Quy the nay; 

c. Co dan xin tix chirc (trong do neu r6 ly do xin tir chirc) gixi H6i d6ng quan tri va 

Ban kiem soar C6ng ty truac khi ngirng thuc hien nhiem vu, quyen flan dia minh it nhAt 

45 (b6n muoi lam) ngay; 

d. Theo guy& dinh cua H6i d6ng quail tri; 

e. Kh6ng trung thuc trong thuc thi cac nhiem vu dugc giao hoc lam dung dia vi, 

quyen hsn de thu lgi cho ban than hoc cho ngtroi khac; 

f. Sai pham trong dieu hanh ma ly do khong dugc H6i d6ng quan tri chAp thuSn; 

g. Vi pham pink) lust den mire bi truy to hoc cac ly do khac theo quy dinh cua 

Cong ty; 

h. Cac truong hely khac theo quy dinh cua phap 11*. 

6. Tai b6 nhiem Ph6 T6ng giam d6c, Ke toan truong 
Can cir nhu cAu cua C6ng ty va nang luc caa ngtrei dieu hanh, T6ng giam d6c trinh 

H6i dong quan tri xem xet viec tai b6 nhiem Ph6 T6ng giam d6c, Ke toan truong, 

7. Viec b6 nhiem, mien nhiem, bai nhiem, thay the d6i vui PhO T6ng giam d6c, Ke 

toan truong Cong ty phai dugc cong b6 thong tin tren website cua Cong ty, phuang tien 

cong b6 th6ng tin dm UBCKNN, SGDCK. 
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Dieu 30. Trinh ttr, tha tuc 1)6 nhiem, mien nhiem, ky hop• gong, chAm dal hop• 
dong thanh vial Ban dieu hanh, Ke than trtrerng 

TOng giam d6c Cong ty c6 trach nhiem xdy dung quy trinh 136 nhiem, mien nhiem, 

bai nhiem, ky hop Ong, chdm dirt hop dog doi vai thanh vien Ban dieu hanh trinh 1-10i 
Ong quan tri Cong ty phe duyet va ban hanh. 

Dieu 31. Nhiem vu va quyen han cua TOng giam d6c, Ph6 Tting giam d'6c va Ke 
than trtrerng 

1. Nhiem vu va quyen han cua T6ng giant d6c duvc quy dinh tai khoan 4 Dieu 49 
Dieu le Cong ty. 

2. Nhiem vu va quyen han cua PhO Tong giam d6c 
a. Gitlp viec cho To'ng giam d6c trong guar' ly dieu hanh cac hog Ong cia'ta eking ty 

theo su phan cong ctia TOng giant d6c; 

b. Chu Ong va tich cue trien khai, thuc hien nhiem vu ducce phan cong va chiu 

trach nhiem tru6c TO"ng giam d6c ve hieu qua cac hoat Ong; 

c. Theo tly quyen Wang van ban cua T6ng giant d6c phis hop vai tirng giai doan va 
phan cap cong viec; 

d. Cac Ph6 T6ng giant d6c co trach nhiem bao cao TOng giant d6c \re tinh hinh thuc 
hien cac nhiem vu dtrov giao; 

e. Cac Pho Tting giam d6c trong qua trinh thuc hien nhiem vu, co quyen kien nghi 

vai Ring giam d6c nhang diem chua phit hop. TruOng hop tOng giam d6c khong dieu 

chinh, van phai thuc hien theo y kien cua T6ng giam dOc nhung c6 quyen bao ltru y kien 

cua minh va bao caoOi Ong quan tri, T'Ong giam d6c co trach nhiem giai trinh vai 1-10i 
Ong quan tri ve quy& dinh cua minh. 

3. Nhiem Nip va quyen han cua Ke toan twang 

a. T6 chirc cong tac Ice toan va b0 may ke toan phis hop vai t6 chirc kinh doanh cua 
Cong ty; 

b. Tham mtru cong tac tai chinh cho 1-10i Ong quan tri, rOng giam doe; 
c. Thuc hien cac quy dinh cda phap luo v6' k6 toan, tai chinh trong Cong ty; 
d. T6 chirc dieu hanh b0 may Ice toan theo quy dinh cila Lug Ke toan va phit hop 

vai quy dinh cita cong ty; 

e. Lap Bao cao tai chinh, trinh cap co thdm quyen phe duyet dinh ky theo quy dinh 
cua phap lug hien hanh va quy dinh cua Cong ty; 

f. Bao cao bdrig van ban cho TOng giam d6c khi phat hien cac vi pham phap lug ve 
tai chinh, ke toan trong Cong ty; 

g. Chiu trach nhiem truc tiep truck T'Ong giam d'Oc ve cac cong viec thuc pham vi 
trach nhiem va quyen han cua Ke toan truang; 
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h. Tham mtru cho T6ng giam &Se xay dung Quy the quan ly tai chinh cua Cong ty 

theo trinh HOi d6ng quart tri phe duyet, xay dung cac quy dinh not bO ve tai chinh trinh 

HOi ding quan tri phe duyet. 

i. Ke toan throng co quyen dOc lap ve chuyen mon, nghiep vu ke toan; 

J. CO y kien bang van ban vdi T6ng giam d6c Cong ty ve viec tuyen dung, thuyen 

chuyen, tang lucmg, khen thuemg, ky lust ngtroi lam ke toan, thit kho, thu guy; 
k. Yeu cau cac bO phan lien quan trong Cong ty cung cap day du, kip tiled tai lieu 

lien quan den cong viec ice toan va giam sat tai chinh cua Ke toan truang; 
1. Cac nhiem vu va quy'en han khac theo quy dinh cua pita') lust ve ke toan. 

Dieu 32. Cling bti thong tin ve ngtrivi dieu hanh ciia Cling ty 
Khi CO su thay d6i ye thanh vien Ban dieu hanh, Ke toan truCmg, Cong ty thuc hien 

cong b6 thong tin theo quy dinh ve quan tri cong ty niem yet 

CHVONG VI 
QUY MINH, THU TUC PHOI HOP HOAT BONG GIU'A HOI BONG QUAN 

TRI, BAN KIEM SOAT VA TONG GIAM DOC 

Dieu 33. Nguyen tic phi hop ding tac 

1. Viec ph6i hqp cong tac cua HOi d6ng quart tri, thanh vien Hoi d6ng quart tri vdi 

T6ng giam d6c va nhang ngtroi dieu hanh khac cua Cong ty can tuan thu cac nguyen tac 

sau: 

a. LuOn trung thanh vai lgi ich cua a'• (long va cua Cong ty; 

b. Tuan thu cac quy dinh cua phap lust cua Nha nugc, Dieu le va quy dinh not bc) 

caa Cong ty; 

c. Thuc hien nguyen tac tap trung dan chu, cong khai, minh bach; 

d. Thgc hien nhiem vu vai tinh thin trach nhiem cao, trung thuc, hgp tac va chit 

Ong ph6i hop giai guy& vuong mac, kilo khan khi phat sinh. 
2. Trong trung hop khan cap, cac thanh vien HOi d6ng quan tri, thanh vien Ban 

kiem soar va T6ng giam d6c c6 the thong tin ngay (bang gap mat, dien thoai hoac email) 

cho Chu tich HOi d6ng quan tri, Truong Ban kiem soat hoac T6ng giam d6c hoac ca ba 

de ph6i hgp giai quyet hieu qua. 
Dieu 34. Thfi tuc, trinh tkr tri0 tap, tiien hanh cuOc hop gifra Hoi dOng plan 

WI, Ban kiem sofit va TOng gifim dtic 

1. Thanh phan mei hop MI d6ng quail tri do Chii tich HOi d6ng quan tri guy& dinh 

nhung it nhat bao g6m cac thanh vien Hoi d6ng quan tri, thanh vien Ban kiem sok. HOi 

d6ng quan tri c6 the mai T6ng giam d6c khong la thanh vien H"oi d'Ong quan tri hoac 

nguqi khac (Pho T6ng giant d6c, TrtfOng cac phong/ban/trung tam chuyen mOn, lanh dao 
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cac chi nhanh co lien quan tham du, bac) ea° cong viec va tham gia 3r/ kien) tham du cuOc 

hop ciia HO, i d6ng quan tri khi can thiet. 
Trinh tu, tha tuc tien hanh cuOc hop HOi d6ng quan tri dugc quy dinh tai Dieu le 

C6ng ty. 

2. Tai cac cugc hop CO not dung quan trong, Twang Ban kiem soat CO the men mot 

s6 thanh vien HOi d6ng quan tri, T6ng giam d6c va nhang nguai dieu hanh khac cua 

COng ty de thao luAn ve nhang van de c6 lien quan. Thong bao mod hop phai th6ng bdo 

dAy du chtrong trinh, thai gian, dia diem hop, kern theo nhang tai lieu can thiet ve nhang 

van de se dugc ban bac tai cuOc hop, va phai dugc chuyen den thanh vien du hop it nhAt 

nam (05) ngay truOc khi t6 chirc hop. Truang Ban kiem soat phai c6 van ban thong bao 

ket qua cuOc hop cho H6i d6ng quan tri va T6ng giam d6c trong thai gian nam (05) ngay 

lam viec sau khi cu6c hop ket thitc. 
Trinh tu, tha tuc tien hanh cuOc hop nay thuc hien theo cac quy dinh tai Dieu le Cong 

ty, Quy the to chtirc va hoat dOng dia Ban kiem soat Cong ty. 

3. Tai cac cuOc hop co not dung quan trong, T6ng giam d6c co the mai mot s6 

thanh vien HOi d6ng quan tri va thanh vien Ban kiem soat tham gia cuOc hop de thao luAn 

ve nhirng van de co lien quan. Thong bao mod hop phai thong bao dAy du among trinh, 

th6i gian, dia diem hop, kem theo nhang tai lieu can thiet ve ntaing van de se dugc ban 

bac tai cu6c hop, va phai dugc chuyen den thanh vien du hop it nhAt ba (03) ngay lam 

viec truck khi to chfrc hop. Tong giam d6c phai co van ban thong bac) ket qua cu6c hop 

cho HOi d6ng quan tri va Truang Ban kiem soat trong thoi gian nam (05) ngay lam viec 

sau khi cu6c hop ket thuc. 
Chu tich H6i d6ng quan tri co quyen tham du hoc fly quy6n cho thanh vien H6i d6ng 

quan tri khac tham du cac cu6c hop giao ban, cac cu6c hop chuAn bi not dung trinh HOi 

d6ng quan tri do T6ng giam d6c chu tri. 

Dieu 35. Thong bao chii trtrang, quyet dinh cua HOi dong quart tri cho Ban 

kiem soat NI TOng giam doe 
HOi d6ng quan tri darn bao tat ca cac ban sao Nghi quy6t, Quyet dinh cua HOi d6ng 

quan tri se throe cung cAp cho thanh vien Ban kiem soat va T6ng giam d6c COng ty 

(khong la thanh vien HDQT) d6ng thai vgi viec cung cAp cho thanh vien HOi d6ng quan 

tri. 
Dieu 36. Phi hop gicra Hoi dOng quail tri va TOng giam dOc 

1. HOi d6ng quan tri c6 trach nhiem tao moi dieu kien thuan igi can thiet de T6ng 

giam d6c va b0 may giup viec hoar' thanh nhiem vu dugc giao. 

2. T6ng giam d6c co trach nhiem nghiem tuc thuc hien nghi quyet, guy& dinh cua 

H6i d6ng quail tri. Trong qua trinh thuc hien cac nghi quyet, quy& dinh cua HOi d6ng 

quan tri, neu phat hien not dung khong co lgi cho Cong ty, T6ng giam d6c co trach nhiem 

de nghi H6i d6ng quan tri xem xet, dieu chinh cho pha hop. Trugng hop HOi d6ng quail 
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tri khong dieu chinh Nghi quyet, Quyet dinh, T6ng giam d6c van phai thkrc hien nhung CO 

quyen bao luu kien. 

3. Theo yeu cAu cua HOi d6ng quan tri, T6ng giam d6c c6 trach nhiem bao cao (true 

tiep hoac bang van ban) HOi d6ng quan tri tinh hinh thkrc hien nhiem vu va quyen han 

dugc giao. Trong bao cao phai phan anh dugc nhung not dung co.  ban sau: 

a. NOi dung chi dao cua HOi dong quart tri; 

b. Tien di) thkrc hien tinh den th6i diem bao cao; 

c. Hieu qua thgc hien va nguyen nhan an den ket qua; 

d. Phuang huang giai quy& va de xuAt cu the (nett cAn). 

4. T6ng giam d6c va nhirng nguoi dieu hanh khac c6 trach nhiem tao ingi dieu kien 

de cac thanh vien HOi d6ng quan tri thkrc hien nhiem vu dugc phan cong, dugc tiep can 

thong tin, bao cao melt each day dit va kip filet 

5. Dinh ky hang quY, sau (06) thang, hang nam, T6ng giam d6c CO trach nhiem bap 

cao HOi d6ng quan tri tinh hinh hoat &Ong san xuAt kinh doanh da thkrc hien va ke hoach 

san xuAt kinh doanh giai doan tiep theo (co kern theo ban du. town), cong vai kien nghi 

can thiet de thkrc hien nhiem vv duov giao theo thAm quyen. Khi phat hien co rui ro hoac 

cac sr c6 xay ra co the anh huang xAu den uy tin, hoac hoat Ong san xuAt kinh doanh 

cua Cong ty, T6ng giam d6c can kip thesi bao cao Chit tich HOi d6ng quart tri va cac thanh 

vien 1-161 dong quan tri true tiep phu trach cong viec do biet a co bien phap xir lY kip 

the.i. 
6. Dinh 14 hang guy, 6 thong, hang nam, T6ng giam d6c xin y kien HOi d6ng quart 

tri ve nod dung Bao cao tai chinh va cac tai lieu giai trinh co lien quan tilt& khi 14 ban 

hanh va ding b6 thong tin. 

7. T6ng giam d6c chit dOng quyet dinh cac van de thuOc thArn quyen cua T6ng giam 

d6c theo Dieu le Cong ty; quyet dinh cac bien phap vuot thAm quyen cua minh trong 

trugng hop khAn cAp nhung phai chiu trach nhiem ve nhimg quyet dinh dO, &Ong thei 

phai bao cao ngay cho Hoi dong quan tri biet. Th6i han bao cao kitting cham horn had to 

(24) gig Ice tir thai diem phat sinh trugng hop khan cAp. 

8. D6i vOd nhung not dung thuOc thAm quyen guy& dinh cua HOi d6ng quan tri, 

T6ng giam d6c phai co To trinh xin y kien dinh kern cac tai lieu lien quan gird den HOi 

dong quail tri. To trinh xin y kien phai darn bao nhung not dung co.  ban sau: 

a. Ned dung can xin y kien; 

b. Quan diem cua T6ng giant d6c ve not dung can xin y kien; 

c. De xuAt cu the phucmg huong giai quyet. 

Ditu 37. Phi hcrp gifra I3oi cong quail tri va Ban kiem snit 
1. HOi d6ng quan tri CO trach nhiem hqp tic chic the va tao moi dieu kien thuan Igi 

cho cac thanh vien Ban kiem soat trong qua trinh thgc hien nhiem vv va quyen han cua 

minh. 

33 



2. HOi d6ng quan tri co trach nhiem chi dao, giam sat viec thuc hien cac kien nghi 

cua Ban kiem soat. 

3. Chu tich HOi d6ng quan tri dam bao cac thanh vien ban kiem soat dugc mod tham 

du dAy du cac cuOc hop dinh kSt va bAt thugng cua H6i d6ng quan tri. 

4. Thanh vien Ban kiem soat co the de nghi H6 i d6ng quan tri cung cap cac thOng 

tin, tai lieu ve cong tac quail 1St, dieu hanh cua Cong ty, ngoai nhang thOng tin bao cao 

dinh kSt phai cung cAp theo quy dinh. 

5. HOi d6ng quan tri dam bao thong bao maxi hop, phieu lAy y kien thanh vien H6i 

dOng quail tri, cac thong tin khac dugc cung cAp cho thanh vien H6i d6ng quan tri, Nghi 

quyet, Quyet dinh va bien ban hop HOi dting quan tri se dugc cung cAp cho thanh vien 

Ban kiem soat ding thgi diem va theo phuong thirc nhu d6i vgi thanh vien HOi d6ng 

quan tri. 

DiL 38. Ph61 hqp khic 

1. H6i deng quan tri tao dieu kien cho cac thanh vien H6i d6rig quan tri, thanh vien 

Ban kiem soat, thanh vien Ban dieu hanh va nhiing ngueri dieu hanh khac cua COng ty 

tham gia cac khoa dao tao, hOi nghi, h6i thao, khao sat trong va ngoai nu& nham trau d6i 

trinh dO chuyen mon, nang cao kien thin quan tri, dieu hanh. Viec tham gia cac khoa dao 

tao, hOi thao not ten khong dugc anh huang den cong viec chung cua Cong ty. 

2. Cac thanh vien HOi  d6ng quan tri, T6ng giam d6c di cong tac nu& ngoai phai 

co chiwng trinh cu the, bao cao va dugc Chu tich HOi  d6ng quail tri chAp thuAn bang van 

ban. Ttfy theo tinh chAt va not dung cong viec, Chu tich HOi  d6ng quan tri có the yeu 

cau can b6, nhan vien C6ng ty co lien quan ding tham gia. 

Di6'1139. Th'am quy6'n quyet dinh cac hop dOng, giao dich d4c bit 

1. Cac giao dich, hgp d6ng có gia tri nho han nhO bon 20% tong gia tri tai san 

doanh nghiep ghi trong bao cao tai chinh gitra Cong ty 	cac d6i tuong sau day phai 

dugc HOi d6ng quan tri chAp thuAn chu truong va phe duyet not dung hgp d6ng: 

a. Giao dich gida Cong ty 	thanh vien HOi  ding quan tri, thanh vien Ban kiem 

soat, thanh vien Ban dieu hanh, Ke toan trugng cua Cong ty; 

b. Giao dich gifra Cong ty va cong ty ma thanh vien HOi  d6ng quan tri, Ban kiem 

soat, thanh vien Ban dieu hanh, Ke toan truang co c6 phAn, von gOp; 

c. Giao dich giaa Cong ty va ngugi lien quan cua thanh vien HOi d6ng quan tri, 

thanh vien Ban kiem soat, thanh vien Ban dieu hanh, Ke toan truOng cua COng ty; 

d. Giao dich gifia Cong ty va cong ty ma nguei có lien quan cua thanh vien HOi 

d6ng quan tri, Ban kiem soat, Ban dieu hanh, Ke toan trugng cua Cong ty giit vai tro 

quan 1St; 

e. Co Ong, ngubi dai dien uy quyen cua c6 dOng sa him tren 10% tong so c6 phAn 

ph6 thong cua cong ty va nhung nguti co lien quan cua ho; 

f. Cac truOng hop khac theo quy dinh cua Dieu le COng ty va phap luat hien hanh. 
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2. Nguai dai din Cong ty ky hap dong phai bao cao H6i d6ng quail tri va de xuAt 

thuc hien hap d6ng, giao dich quy dinh tai khoan 1 Dieu nay lid kern theo du than Imp 

d'Ong hoac not dung chic you cua giao dich. 

3. Cac thanh vien H6i d6ng quan tri cg quyan lei lien quan vai cac hgp d6ng, giao 

dich tai khoan 1 Dieu nay dugc phap tham gia thao Juan nhung khong dugc quyan biau 

quyat. 

4. Vic thuc hien cac hap d6ng, giao dich nay phai dugc cong b6 thong tin cong 

khai ten trang thong tin din tir cua C8ng ty va bao cao UBCKNN, SGDCK. 

CHIJONG VII 

QUY DINH VE BANH GIA HANG NAM DOI VOI HOAT BONG, KHEN 

THRONG VA KY LUAT DOI VOI THANH VIEN HOI BONG QUAN 

THANH VIEN BAN KIEM SOAT, TONG GIAM DOC VA NHUNG NGU'OI 

DIEU HANH KHAC CUA CONG TY 

Dieu 40. Phircrng thin danh gia ho#t dOng ciia ngu•ri quan ly, nguiri dieu hanh 

ctia Cong ty 

1. Vic danh gia boat dOng cua H6i &mg quan tri, Ban kiam soot va nhtrng nguai 

lieu hanh Cong ty dugc thuc hien hang nam. 

2. ThAm quyan thuc hien danh gia: 

a. H'6i d6ng quan tri t6 chirc danh gia nhan xet mire 416 hoan thanh ding viac va cac 

tieu chuAn khac d6i vai thanh vien 1-16i (fang quan tri va cac chirc danh do HOi d6rig quan 

tri b6 nhiam; 

b. Ban kiam soot t6 chirc danh gia nhan xet mirc d6 hoan thanh cong viac va cac 

tieu chuAn khac d6i vai thanh vien Ban kiam soot; 

c. T6ng giam d6c chu tri cong tac danh gia nhan xet mdc de hoan thanh cong viac 

va cac tieu chuAn khac doi vOi cac chit' c danh do tang giam dec 136 nhiam; 

3. Tieu chi, trinh to thu tuc danh gia nhan xet nguei diau hanh do cap co thAm 

quyan danh gia quyat dinh. 
4. Pheng T6 chirc Tian luang, Nguai phu trach quail tri Cong ty, tieu ban thuc 1-16i 

d6ng quan tri duge giao thuc hien hog dOng danh gia nay di trach nhiam chuAn bi tai 

lieu huang &An va giup viac cho Hoi d6ng quan tri, Tong giam dec trong cong tac danh 

gia nhan xet can 116 hang nam. 

Dieu 41. Nguyen tic Ai) dung cac hinh thin kY lufit 

1. Cac hanh vi bi xem xet ap dung hinh thirc kSi luat 

a. Vi pham tieu chuAn chirc danh hoac vi pham nghia vu theo quy dinh cua Cong 

ty. 

b. Vi pham phap luat bi Tea an kat an bang ban an co hiau luc phap 

2. Cac twang hap chua xem xet xir 1y ky lug 

35 



a. Dang trong tiled gian nghi hang nam, nghi theo the dO, nghi viec rieng duqc cap 

co thAm quyen cho phdp. 

b. Dang trong thoi gian dieu tri c6 xac nhan cda ca quan y to co thAm quyen. 

c. Dang bi tam gid, tam giam chi ket Juan cda co.  quan co tham quyen diet' tra, truy 

to, xet xir ve hanh vi vi pham phap luSt. 

3. Cac trtrong hop &roc mien trach nhiem 14 luSt 

a. Dtroc co quan co thAm quyen xac nhan tinh trang mat nang luc hanh vi dan su 

khi thuc hien hanh vi sai pham. 
Dtroc cap c6 thAm quyen xac nhan vi pham quy dinh trong tinh the bAt kha khang 

khi thuc hien nhiem vu. 

4. Cac hinh thirc kj,  luSt ap dung d6i vai thanh vien HOi &Ong quan tri, thanh vien 

Ban kiem soat, TOng giam d6c va nhung ngueri dieu hanh cua COng ty 

a. Hinh thirc ky luSt khien trach ap dung dOi vai ca nhan co mot trong cac hanh vi 

vi pham sau day: 

- CO thai di) lam viec thieu hop tac trong cong viec; 

- 'thong thuc hien nhiem vu &roc giao ma khong c6 ly do chinh clang; 

- Gay mat doan ket trong co quan, to chirc, don vi; 

- Sir dung tai san Cong ty khong diing vai chirc nang, quyen han dtroc phan cong 

b. Hinh thirc ky luSt canh cao ap dung dOi vai ca nhan c6 mot trong cac hanh vi vi 

pham sau day: 
- Sir dung thong tin, tai lieu dm Cong ty de vu loi nhung chug gay ra thiet hai 

nghiem trong; 
- Vi pham cac quy dinh cua phap 1144 ve phOng, chOng tham nhiing; thuc hien tiet 

kiem, chting lang phi cac quy dinh khac cua phap luSt lien quan nhung chua den mire bi 

truy cdu trach nhiem hinh sir. Ca nhan da bi ap dung hinh thirc 14 lust den lAn thin hai ma 

van con tai pham thi se bi xem xet chuyen sang hinh thirc 14 luSt cao hon. 

c. Viec ap dung hinh thirc bai nhiem dOi vai ngueyi quart ly, nguari dieu hanh doanh 

nghie,sp phai tuan thd quy dinh cua Cong ty va phap lust hien hanh. 

Dieu 42. Khen thtrerng va 4 tot c of veri thanh vien Hoi gang quint tri 

1. Vic trich lap quy khen thuOng dOi vai thanh vien HOi ang quan tri COng ty 

duqc quy dinh tai Quy the quan 1y tai chinh cua Cong ty. 

2. HOi dOng quan tri chiu trach nhiem truac phap luSt va chiu trach nhiem tru6c Dai 

hOi d'Ong co dong ve viec thuc hien cac hoat &Ong thuc pham vi quyen han va nhiem vu 

cda HOi dOng quan tri. Cac thanh vien HOi dOng quan tri co the bi xem xet kj,  luSt khi co 

hanh vi vi pham da duqc quy dinh trong Dieu re Cong ty va cac quy dinh khac cua Cong 

ty. 

Ditu 43. Khen thtre•ng va kS71u4t 	thanh vien Ban kiem soat 

36 



1. Viec trich lap guy khen thu6ng d6i voi thanh vien Ban kiem soat Cong ty dugc 

quy dinh tai Quy the guan ly tai chinh cua Cong ty. 

2. Ban kiem soat chiu trach nhiem tru6c phap luat va chiu trach nhiem tilt& Dai 

h6i d6ng c6 'long ve viec thkrc hien cac guy& va nhiem vu dm Ban kiem soat. Cac thanh 

vien Ban kiem soat c6 the bi xem xet ky luat khi c6 hanh vi vi pham da dugc quy dinh 

trong trong Dieu le Cong ty va cac quy dinh khac cUa Cong ty. 

Dieu 44. Khen thiromg va IcSrlu4t 416i v6i T6ng giam doe, Ph6 T6ng giam d6c va 

Ke toan truirng 
1. Khen thu6ng va kS7 luat d6i vOi T6ng giam d6c 

a. Khen thtang: H6i d6ng guan tri se quyat dinh viec khen thuang cu the cho T6ng 

giam d6c theo chinh sach da thiet lap va th6a thuan truck, chi phi nay dugc hach toan vao 

chi phi guan ly. Viec khen thuemg thtrc hien theo quy dinh cua phap luat hien hanh va 

Quy the guan 1S7 tai chinh cua C6ng ty. 

b. KS,  luat: T6ng giam d6c chiu trach nhiem truoc Dai h6i d6ng c6 dong, H6i d6ng 

quail tri va phap luat nha nu& ve viec thkrc hien guy& va nhiem vu dugc giao. T6ng 

giam d6c c6 the bi xem xet 14 luat khi co hanh vi vi pham da dugc quy dinh trong trong 

Dieu le Cong ty va cac quy dinh khac cua Cong ty. 

2. Khen thuang va ky luat d6i vai nhung ngued dieu hanh khac 

a. Khen thu6ng: H6i d6rig guan tri se quy& dinh viec khen thuang cu the cho cac 

Ph6 T6ng giam d6c, Ke toan tru6ng Cong ty theo de nghi cua T6ng giam d6c va theo 

chinh sach cua Ong ty, chi phi nay dugc hach toan vao chi phi guan 1Sr. Viec khen 

thuOmg thkrc hien theo quy dinh cua phap luat hien hanh va Quy the quail ly tai chinh cfia 

Cong ty. 

b. KST luat: Nhung nguoi dieu hanh cua Cong ty co the bi xem xet ky luat khi c6 

hanh vi vi pham da dugc quy dinh trong trong Dieu 1e Cong ty va cac quy dinh khac cna 

Cong ty. 

Dieu 45. Trach nhiem ve thiet hai 
1. Thanh vien H6i d6ng guan tri, thanh vien Ban kiem soat, T6ng giam d6c, Ph6 

T6ng giam d6c, Ke toan truang Ong ty khong thkrc hien hoac thtrc hien khong dung, 

khong day du trach nhiem, nghia vu do phap luat va Cong ty guy dinh se phai chiu trach 

nhiem ve nhung thiet hai do hanh vi vi pham cua minh gay ra. 

2. Trach nhiem ve thiet hai dugc xem xet ngay ca trong tru6ng hgp ca nhan khong 

co hanh vi trtrc tiep hoac gian tiep gay thiet hai nhung khOng coy thfic ngan can hanh vi 

vi pham do. 

CHU'ONG VIII 
NGIY(II PHI; TRACH QU 'AN TRI CONG TY 
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Dieu 46. Ngtriri phy trach quay tri Ong ty 

1. HO dOng quail tri chi dinh it nhAt mot (01) ngtraci lam Nguai phu trach quan 

tri Ong ty de h8 try hoat dOng quan tri cong ty dirge tien hanh mot cach co hieu qua. 

Nhiem kST cua Nguati phu trach quail tri cong ty do HOi dOng quan tri guy& dinh, tOi 

da la nam (05) nam. 

2. HOi dOng quan tri co the bai nhiem Nguad phy trach quan tri cong ty khi can 

nhtmg khong trai vai cac quy dinh phap luAt hien hanh ve lao dOng. HOi d6ng quan tri co 

the bO nhiem TrolS7Nguei phy trach quan tri cong ty thy tlrng thoi diem. 

Dieu 47, Tien chuAn ngtriri phy trach quan tri cong ty 
1. Co hieu biet ve phap luAt; 

2. Khong (kw dOng thei lam viec cho cong ty kiem toan dOc lap dang thqc hien 

kiem toan cac bao cao tai chinh cita Cong ty; 

3. Cac tieu chuAn khac theo quy dinh dia phap luAt va quyet dinh cua HOi clOng quan 

tri. 

Dieu 48. Quy'en va nghia vu ctia Nguiri phu trach quan tri cong ty 

1. Tu vAn Hoi ding quan tri trong viec t6 chirc hop Dai hOi dOng co dong theo quy 

dinh va cac cong viec lien quan gift Cong ty va co dong. 

2. ChuAn bi cac cuOc hop HOi dOng quan tri, Ban kiem soat va Dai hOi dOng CO 

dong theo yeu cAu cua HOi &Ong quan tri hoc Ban kiem soat. 

3. Tu vAn ve thu tuc cita cac cuOc hop. 

4. Tham du cac cuOc hop. 

5. Tu vAn thu tuc lap cac nghi quy& cna HOi dOng quan tri phil hop vai quy dinh 

cua phap luAt. 

6. Cung cAp cac thong tin tai chinh, ban sao bien ban hop HOi dOng quan tri va cac 

thong tin khac cho thanh vien cua HOi dOng quart tri va Kiem soat vien. 

7. Giam sat va bao cao HOi dong quan tri ve hoat Ong cong 1)6 thong tin dm cong 

ty. 

8. Bao mat thong tin theo cac quy dinh cua phap luAt va Dieu le cong ty. 

9. Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le cong ty. 

CHVONG IX 
AP DUNG CONG NGHE THONG TIN TRONG VIEC BAO DAM THI1C HIEN 

QUYEN CUA CO BONG 

Dieu 49. Ap dung cong ngh'e' thong tin trong vice thkrc hign quyen bieu quyet 

ctia co citing 
1. Cong ty co the ap dung chuong trinh 1)6 phieu dien dr do cac don vi to vAn co uy 

tin cung cAp de that hien viec lAy y kien CO &Ong. 
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2. Cach thirc 1:16 phieu dien tit phai dugc xay dung thanh Quy the rieng va dugc Dai 

h6i d6ng co dong chap thuan truck khi thuc hien. 

CHU'ONG X 
THI1C HIEN, SeA DOI VA BO SUNG QUY CHE 

Dieu 50. Sira cloi, LIO sung Quy the 

1. Trong qua trinh thuc hien, khi CO not dung kh6ng can phi' hop vei quy dinh phap 

luat hien hanh va hoat dOng quan tri dm Cong ty, Quy the se dugc sira d6i, b6 sung cho 

pha hop. 

2. Viec sira d6i, b6 sung Quy the nay thuc tham quyen xem xet, guy& dinh cua 

Dai h6i d6ng c6 &Ong Cong ty. 

3. Trong truong hop co nhang quy dinh cua phap luat hien hanh co lien quan den 

hoat dOng cua Cong ty chua dugc de cap hoac co not dung khac vai not dung trong Quy 

the nay thi se ap dung dm quy dinh cua phap luat hien hanh. 

Dieu 51. MO hrc 
1. Quy the nay g6m 09 chuang va 51 dieu dugc Dai h6i dong c6 dong Cong ty co 

phan Cang Hai PhOng nhat tri thong qua, chap thuan hieu luc toan van va giao cho H6i 

ang quart tri Cong ty ban hanh, trier' khai thuc hien ke to ngay .../6/2018. 

2. Quy the nay thay the cho Quy the quan tri cira Cong ty c6 phan Cang Hai PhOng 

dugc ban hanh kern theo Quyet dinh s6 1207/QD-CHP ngay 06/4/2015 caa H'6i d6ng 

quan tri Cong ty c6 phan Cang Hai Phong. 

TM.HOI BONG QUAN TRI 

CHU TICH 

Phung Xuan Ha 

39 


	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35
	Page 36
	Page 37
	Page 38
	Page 39
	Page 40
	Page 41

