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MHtr QUY CIIE NQI BQ VE QUAN TRI CONG TY

CONG HOA XA HOI CHi] NGI-IiA VIT.]T NAM

Doc l4p - Ts do - Henh phric

QUY CHT NQI BQ Vi QUAN TRI CONG TY

coNc rY co PHAN MHc

CHIJOT{G I. NHTING QUY DINH CHUNG

Didu l. * nghia vi ph4m vi tlidu chinh

L Qul chi noi bo 16 quan tri Cong ty C6 phan MHC duoc xdy dung theo quy dinh ciia
LuAt Doanh nghi€p nin.r 2020; I-uat Chung khorin nim 2019; Nghi <linh s6

155/2020/ND-CP ngiy 31 th6ng 12 nim 2020 cira Chinh phtr quy djnl1 chi tiat thi

hdnh m61 s6 dieu cia Luet Chfng khoin; Thdng rLi s6 116/2020/TT-BTC ngdy 31

th6ng 12 ndm 2020 cna BQ truong BO Tai chinh hu<lng din m6t so didu v6 quln tri
cdng ty 6p dung d6i voi c6ng ty dei chung tai Nghi dinh so I 55/2020,I'JE-CP ngdy 31

th6ng 12 nim 2020 c{ra Chinh phii quy dinh chi tiiit thi hdnh mot s6 dieu cia Luar
Chfng kho:in; Ei6u 16 C6ng ly vi cric th6ng lC, tAp quin c6 liCn quan.

2. QrLy chi my qu) dinh nhijn8 nguyCn tdc co bdn ve qudn td cdng ry de bAo ve quyen

vc loi ich hop fhcp cLa co dorg. rhi6l lip nhr'rng churn mlrc vc hdnh vi. dr.r, JLi. rrghc

nghiep va ddnh gi6 su hi6u qua tong hoat along cira c6c thdnh vien Ban Kicrn sodt. 
I

HEQT, T6ng Gidm d6c vd nhiing nguni dieu hirnh khdc. t
Dieu 2. Bo mdy qudn lri diiu hinh cda Cdng ty

L Dai hoi tlong co dong. j
/. Hqr oong quan rrl.

3. Ban Ki6m sodt.

4. I Ong ULam doc.

Didu 3. Nguy0n tic qurin tri C6ng ty

L Dam bat-r mot tu r:iu quin tri hidu qua.

.). I)am bao qu)crr or. cong barrg giua cac co Ji'ny.

3. DAmbAo vai lrd cha nhing ngudi c6quy€n loi li6nquandCn C6ng ty.

4. Minh bach trong hoAt dong cia C6ng ty.

5. H6i d6ng quin tri vd Ban KiCm soAt lanh dao ve kiem soet C6ng ty c6 hidu qud.

6. Tuan thu c6c quy dinl ph6p iuat hien hdnl1.

Diiu 1. Dinh nghia vl cic li vi6t l;l
L Einl1nghia
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2. Cdc rir viet tet

a. C6ng ty:

b. EHECE:

c. III)Q l:
d. TGD:

a. "Ban T6ng gi6m tli6c" bao giirn l6ng giam doc r a cac Pho I ong giam d6c,

b. "Ngudi c6 li6n quan" ld cd nhAn hoac to chuc dLrgc quy djni thco quy dinh tai Luat
Chung khoan, Luat Doani nghidp;

(. Ngu?i didu hinh doanh nghiin" la Iong giam ddc. Pho rong gianr doc. Kd toin
truc,ng ta nguoi diiu hanh khac thco qu1 dinh iria Dieu ld cong ty:

d. "Ngudi quan l:i do.rh nghigp" la nguoi quan ly cong ty, bao gom Chir tich llQi
ddng quin ti, thdnh viCn HQi d6ng qLrcn rri. Tong giim ddc vd cd nhin giil chfc
danh quan li kJrdc theo quy dini t9i Diiu lg cong L1:

e. "Diiiu lf" lb Diiu li ro chLrc !i huar Jdng Cong r) ( o phin N,4HC:

f. Cic thuat ngii khdc chua duqc gidi thich d dey sd c6 nghia nhu quy dinh tci Didu l.^

vd quy dinh phrip lu6t li6n quan.

Cdng ty Cd phan MllC.

1J+r nQr oong co oong.

HQi ddng qudn tri.

'l6ng Girim D6c.

cHrJoNc rr. TRiNH TU. , THtr ruc vt rnr4u r4r vA rrEU QUYTT T4r DAr
HOI DdNG CO EONC

Diau 5. Thdng b{o vi viQc chiit danh sdch co dring c6 quydn tham d'I hqp Efi hQi

oona co oong

C6ng ty phai c6ng b6 th6ng lin vi r iic Lip danh suich co dong co quydn tham du hop

Dai h6i ddng c6 d6ng t6i thidu 20 ng,ry lrLroc ga) dang ky cu6i curg. tni ln.rdng hop

phdp luat c6 quy dinh khrc.

Diiiu o. Thdng bio trifu rap Dai hoi d6ng c6 d6ng

l. lhong bao hgp Dai hQi dong co dong dLrgc grii cho tjt cd cdc co tlong bring phrong

thfc bao dam, ddng thdi c6ng b6 rhdng tin theo quy dinh phip Lurit vi chftng khoan

hren hcnh. NgLroi lridLr lap hQp Dqi hQi ddng co dong phiii gui thdng b:i,-' moi hop ddn

t6t ci cric c6 d6ng lrong Danh sdch co dong c6 quyin dq hqp chdm nhit 2l ngdy trunc

ngdy khai mqc cuQc hqp D4i hQi ddng cd ddng (tinh tit ngdy mi th6ng bro dugc gti
ho4c chuy6n di mQt c6ch hap lC, dugc tra cudc phi hoqc duqc bd vdo hdm rnul.

2. Chuong trillh hgp Dqi hQi dong c6 d6ng, cric tAi liCu liCn quan den cfc van dC se dugc
bi6u quy6t tai dai h6i dugc gui ch.r tic co dong hoic/va ding tren rrang th6ng tin dien

lu crla Cdng 1y. Trong truong htrp tAi lieu kh6ng dugc gti kdm th6ng b6o hgp D4i hQi

ddng c6 dong, thong b6o moi hop phAi n6u 16 dudng dan d6n todn bQ tai liqu hop de

l.aj cr'Jr,rg c.r Ihc llcn can. hdo gJm:

a. Chuong tiini h9p, c6c tiii lieu sLr dlng trong cuoc hgp;
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b.

c_

d.

Danh s6ch vA thdng tin chi ti6t cia c6c r..ng \ iin trong truung hQp biu rhirnh vi€n H6i
oong quan trlJ lna t vren uxn llem soat;

Phi6u bidu quy6t;

Mlu chi dinh dgi dipn theo iry cluydn dq hgp;

e. Du thio nghi quydt d6i voi tung vdn dd trong chuong trinh hop.

l)iiu 7. Cdch thlic dang kj tham du D?i hoiding c6 d6ng

1. Tru6c ngdy di6n ra cu6c hop Dai hoi ddng eo ,long, co d6ng cu Ihd \:ic ran viec truc
d6p tham du Dai h6i hodc riy quyan tham du Dai h6i \'a C6ng ty (theo mhu gui kdm

th6ng bAo moi hap) thco thoi h4n vdL phuong thfc, dia chi grii duoc n6u cu th6 1ai

th6ng b6o mdi hop.

2. Truoc khi khai mac cuoc hop, Cong ty phdi tien hAnh thi tuc dang kli cd d6ng.

3. Kli ti6n hdnh dang k]i c6 d6ng, Cdng q cip cho tung cd d6ng hr-rqc dc-i diQn alugc iry

quyin.o quyin bicu qulir the biiu qu1er. trin d,' ghi s,l JanS kj. ho va tdn cua cu

d6ng/ho vd tdn dai di6n dntrc iy quydn vi s6 phi6u bi6u quy6t cna c6 d6ng d6.

4. C6 d6ng ho?c d?i diQn clucr. c iry quydn ct6n sau khi cuQc hQp da khai mat co quyen

ddng ki ngay vd sau al6 c6 quydn thrm gia va bicu quyit t+i t)?i lroi ngay sau khi cling

ki. Chir 1oa kh6ng c6 liich nhiem dun! Dai hoi dd cho co d6ng din muQn ddng ky vd

hiQir lgc cira nhirng n6i dung dd dutrc bidu quy6t huoc d6 khdng thay d6i.

l)iiu 8. Thri tgc iry quyin vi l{p giiy riy quyin

L Cec c6 d6ng c6 quydn tham du Dai h6i ddng c6 d6ng c6 thil t4rc tiiip tham dg ho{c uj
quydn cho dai di6n ciia minll tham du.

2.

D6i v6i c6 ddng ]a ca nhan: Cd d6ng ld cd nhdn co rh€ dy cluyin cho mgt ca nhrin khric

rnam ou uqr ngl oong co oong.

Doi \oi co dong I,r to chlrcr ( o dong la to chlrc so hriu rt nhir l0o. rjng sr-r co ph)n

phd thong co quy.;n riy quyin t6i da cho s6 luong ngudi duoc quy dinh t4i Didu l€

(tludng hop Eiiiu lQ kh6ng quy dini thi rip dr.ng theo quy dinh cia Luft Doanh nghiQp

hien hanh). l'ruong hlrp cd d6ng lar tO chuc cu nhiiu hnn rnr.rt nguiri dai didn tneo uy

quycrl thl pllii xdc dtnh cLL lhi so co phin vri s6 phi0u bdu cua m6i ngLtrii clai di6n.

Vi€o uj quydn cho nguoi dai di€n du hop Eai h6i ddng cir d6ng phii lip thdnh vin
b6n theo m6u crha C6ng 1y duoc gui kdm theo Th6ng b6o mdi hgp vd phai c6 chir ki
theo quy dinh sau d6y:

Tnrdng he! c6 d6ng cd nhAn li ngudi riy quyen thi gicy ui quyen phai co char ki cira

co dong Jo \ a cd nhan dLioc u) quyen dLr hop:

b. Trudrg h9p cd d6ng t6 chuc ld nguoi iy quyen thi giriy u;i quyin phai co chll ki cua

nguoi dai didn theo uy quydn, ngudi d?i diQn theo ph6p luat cta c6 d6ng t6 chfc,
dong ddu cua lo chlrc do \ ar chn lj cua ca nhdn duroc iy qul in Ju hop:

c. Irong truong hop khric thi gicy uj quyCn phai c6 chii kf cira ngudi d4i dicn theo phap

lrit cua cj Jung \a nguoi drloc ry qu5dn du hop.

I

;
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Ngudi du.c ny quydn dq hqp Dai hQi ddng c6 ddng phai nQp vdn bdn uy quyin khi

ding kf drr hgp. Trudng ho. p iry quy.:n l4i rhr nguoi tham du hop phai xu6t hinl1 thcm
rdn ban u1 quyin ban diu cue co dong. ngLroi dqi diin theo uy quyin cua co dong la
t6 chric (ni!r.r tru6c d6 chua dang ki voi C6ng ty).

3. Tnrdng ho. p luat su thay mat cho nguoi iy quyen ki giay chi dlnh ngudi d4i diQn, viQc

chi dini ngudi dai dien trong trudng he! nAy chi dugc coi lir c6 hiQu lpc neu gi6y chi

dinh nguoi dai di6n d6 ducrc xu6l trinh cing v6i gidy riy quydn cho luflt su lniu truoc
d6 chua dang ki vdi C6ng ty). NCu diou ndy kh6ng duoc thuc hi€n thi vi6c chi dinh

riy quydn s€ bi coi ld kh6ng c6 hi€u luc.

4. Phiiu biiLr qulct cua nguoi dugc uy t1u1in du hop trong pham riJuoe uy quyin 'in
c6 hi6u luc khi xdy ra mQt trong c.ic trudng hcr. p sau ddy:

a. Nguoi iry quydn <15 chiil, bi h4n ch6 ndng llrc hdnh vi dAn sq ho{c bi mdt nang luc

hAnh vi dAn su;

b. \guroi u1 quycn di huy bo viic chr dinh uy quydn:

c. Ngudi riy quydn dd hiy b6 thAm quydn cia nguoi thuc hiQn viQc iy quydn.

Didu khoin ndy kh6ng 6p dung trong trudng hgp Cdng 1y nhan dugc thdng bdo vi
mQt trong c6c sq kiQn trCn trudc gid k:hai m4c cuQc hop Eai h6i ddng cd dong ho4c

hu6c khi cu6c hop duqc lrieu 6p lai.

Didu 9. Cich thric b6 phi6u, kiiim phi6u, th6ng brio klit qui ki6m phi6u

).

3.

3.

1.

L Khi titin hdni bi6u quytit tai pai troi, s6 thi bidu quyet tdn rhanh nghi quydr dugc thu

truoc, so thi bieu quyet khong tAn thanh nghi quyel duoc thu sau, cudi cing d€m t6ng

so phidu Ldn thdnh ha) k-hong tan thanh dc qulir dinh.

l)ar hdr bau nhLlng ngLror chlu {r,rch nhrsm krem phrer hoac grarn sal l{rem pllrcu (hco

dd nghi cna Chn tqa. 56 thdnh vi€n cia Ban ki€m phi6u do Dqi hQi ddng c6 ddng
quydt dinh can cu de nghi cua ( hu roa cuoc hap.

T6ng sti phitiu trin thdnh, kh6ng t6n thAnh tlrng vin d6 hoac bo phi6u tr6ng ho4c kh6ng

hqp le lrmg vin dd, sc dlroc ( hi loa (hoAc Ban kidm phi6u) thong bdo ngay rru6c kli
be m?c cuoc h9p.

Didu 10. Cich thic phin a6i quyi6t a;nt cna Eai hoi adng c6 o6ng theo quy dinh t4i
Diiu t32 Luir Doanb nghiip

C6 d6ng phan d6i viec t6 chuc lqi c6ng ty hoac thay doi cluyin, nghia vu cua c6 d6ng

quy dinh tai Didu lO thi d6nh dAu ("V" hoac 'X') !eo o bidu quyet "K-hong tdn thdnh"

lren thi bieu quy6t.

Khj Chri toa c6 hieu l6nh thu th€ biiiu quyiiit kh6ng trn thdnh viQc t6 chuc lqi c6ng ty
hoac thay doL quy6n, nghia vu cua co d6ng thi c6 d6ng chuy€n the bi€u quydt dd ddnh

dAu hop l€ cho nguoi thu phi€u.

( o dong briu quyit phdn doi ngh! quyel re riec to chuc lai cong ty hoac lhay ddi

quydn, nghia vp cha c6 dong quy6n yOu ciu Cong t) mua Lai cd phin cia minh. Ycu



MHtr
QUY cHE NOI BO VE QUAN TRI C6NG TY

L.1n s*a d6i: 0l

ciu phAi bing vAn bdn, trong d6 n€u rd Gn, dia chi crjra c6 ddng, s6 luong co phan

trJng loai. gi; du dinh ban. 11 dtr 1iu ei.r Cong ty rnua lai. Yd.r c,iu phiii dLroc gni din
C6ng ty trong th<ri han l0 ngdy, Li tu ngay Dai hoi dong c6 d6ng th6ng qua nghi
quydt vd cac vdn dd quy dinh t?i khoan ndy.

,r. ConC 11 phai mua bi co phdn theo yiu ciu cua cd ddng qr1 dinh tai khoan j Eidu ni1

v6i gia thi trudng trong thdi h?n q0 ngay. ki tu nBay nhdn duoc ydu c:iu. Trudrg hop

kiong thoa lhudn dlroc ri gia thi cac bin co thi 1cu ciu mqt ro ehuc rhdm dinfi gid

chuydn nghiQp dinh git. C6ng U gioi thieu ir nh;t 0l to chlfc lhi,n dinh gia chuycn

nghiip de co dong lua chon va lLra chon do lir qul it dinh cuoi cung.

5. C6ng ty chi dugc quyan thanh to6n c6 phin duoc mua lai cho c6 d6ng theo quy dinh
tai Diiu ni1 nd, ngrl .u, l}Ii lhanh toAn h6r so co phin dugc mua lqi. (nng ry ra'n

beo dam thanh to6n dih cac khoin ng vd nghia vu tai sdn khdc.

Didu 11. Ap dlng c{c c6ng nghQ th6ng tin hien dai trong vi6c tham dF vn phdt biiu i
ki6n tai DAi hoi ddng cii .I6ns

1. C6ng ty c6 fie 6p dung c6ng nghd thong trn hiCn dai dc tqo djcu kiin thuln loi cho

cic cu Jong tham du. phat hicu ri bierr qulet tai Dai hoi dong co dong.

2. Iu) rhu cau v,l rin-h hin} cq lhe, llqi dongqudnlri !u quldnldchuc uien k-hai v:qcdp

dgng c6ng nghC th6ng tin hien dai lnhu hoi ngh! tryc tuyin. bo phi6u dien tu hoec

hinh thfc rliQn tir khdc...) dd c6 dong co th.i tham dq. phat biiu vd bidu quytlt t4i m6i
kj'hop Eai h6i d6ng cd d6ng. ViCc 6p dung c6ng nghQ thdng tin hi6n dai nhu v{y phdi

duoc th6ng b6o 16i cic c6 ddng truoc k;! hop bang crich dang tai thoDg beo ve hudng

d6n dp duDg tron trang thdng tin dien tu cira C6ng ty.

l)iiu t 2. L{p bi6n bdn hgp Dqi hQi ddng c6 tl6ng

1. CuOc hgp Eai hQi ddng c6 d6ng phii duoc ghi bicn bdn vd c6 thd ghi im ho?c ghi vd

h.ru gio dudi hlnh thirc dien tu kh6c. Bi€n bAn phAi dr:gc lfp bing ti6ng Vrit. co Thi

lap lhim bang ricng A nh v; co ( ac r'oi dung rhL ) iu .au J;\ :

a. 'l'6n, dia chi tru so- ohinh, mi s6 doanh nghiQp;

o. lhoi gian va dra dicm hep D4r h$i dong cir dong:

c. Chuong lrin}l hop vi n6i dung cu6c h9p;

d. HQ, tCn chi tea vd thu ki:

c. f6m tit di6n bi6n cuQc hgp vd cdc ;i ki€n phdt biiiu tai cuQc hgp Dai hQi dong co ddng

vd timg vdn dd trong chuong tdnh hep;

L s6 c6 dong vd t6ng s6 phiilu bi.iu quyit cua cdc c6 dong du hop, phu 19c danh s6ch

dang ki c6 d6ng, dai dicn c6 d6ng du hop voi s6 cri phin vir s6 phi6u biu tuorg ung;

g. 'l-6ng s6 phi6u bi6u quy6t d6i v,:i tung v6n dd bi6u qLryiit. trong d6 ghi ro phuong thr'ic

bidu quydt, tdng sti phi6u hop le, khdng hop lC, tdn thdnh, kh6ng tdn thinh vi kh6ng

c<i li ki6n; tj 16 tuong ung tr€n tdng so phidLr bi.iu qLLl ir cu:r co dong dr3 hgp;

h. Crc vin di dd duoc rhong quc va 11 liphiiubiiuqulit thdng qua ruong Lrng:

)
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i. I'lo, t6n vA chii ki cua chir tqa vi thu ki.

Bi€n bin du<p lip bing tiiing ViCt vd ti6ng Anh ddu c6 hiCu hlc phap li nhu nhau.

Trudng hap c6 slr khAc nhau vd nQi dung bi€n biLn ti.:ng ViCt vd tiiing Anh thi n6i

dung trong biCn ban tiilng ViQt c6 hiQu l\rc 6p drrng.

2. Bien bAn hop Dai hoi d6ng c6 d6ng phii dugc lAp xong vA th6ng qua truoc khi kit
thirc cu6c hop. Chir tqa vd thu ki cuoc hQp phai chiu tr6ch nhi6m li€n doi vd lmh
tiung thlrc, chinh xiic cira noi dung biCn bdn.

Didu 13. COng bii Nghi quyiit Dai h6i ddtrg c6 d6ng

L Nghi quydr cua Dai hoi ddng co dong phai dLrgc thong bdo ddn co dong co qu)cn du

hap D?i hQi ddng c6 d6ng trong rhoi han 15 ng,ry. kd tu ngay nghi quytlt dugc th6ng
qua: truong hQp cong ly co uang lhong lin dicn ru. \ iec Bii nghi q.rydt co thc thay thi
bing viCc deng tei len trang th6ng tin dien tu cira c6ng ty.

2. Nghi quy6t cna D4i hQi ddng c6 d6ng duoc c6ng b6 th6ng tin trong vdng 24 gio ke tu

ngay ghi trcn Nghi quy6t theo quy dinh cria ph6p luat licn quan.

Diiu l,l. Thdngqua \ghiqu16t binghinhthric l6y jki6n bingrno biro

l. l)ai hdi dong co dong co qu)dn lhJng qua moi quydt dinh thudc lh;m quydn bang

l'rnh thirc ld5 j k'in birrg van hin tru \an de sau ddy phiii duqc thjng qud bing hinlr

rhLrc bre.r quy6t rai cuoc l'op I)ai hoi ddng cn .lonp:

r. Sua rloi. bo sung noi Jung eua Didu ld (-ong ty.

b. Einh huong phdt hi6n C6ng ty:

c. Loai c6 phin vA t6ng s6 c6 phin cua timg 1o9i;

d. Biu, mi6n nhi6m, bai nhiQm thdnh vien HQi ddng qudn tri vd Ban ki6m soit;

c. Quy6t dinh dAu tu hodc b6n s6 tAi sin co gi:i tfi tlr l5o o tdng gjd tri tii san trd lCn dlrgc
ghi trong beo c6o tai chinl gin nhlit cria c6ng ty, tru trudng hqp EiAu lC c6ng ty quy

dinh ti lC holc gi6 td kh6c;

r. Inong qua oao cio Iar cnrnn nang nrm:

g. T6 chfc l4i, gini lhd COng ty.

2. 'l hAm quydn vA th6 rhfc ldy yi ki6n c6 d6ng bing vin bin dd th6ng qua quy6t dinh eira

Dai h6i ddng cd d6ng duo-o thuo hien thco quy dinh sau day:

a. IlQi ddng quin tri c6 quydn l6y i ki6n c6 d6ng bing ven bin d6 th6ng qua quyet dil}
cia Dai h6i ddng c6 d6ng khi x6t rhdy cin thi6t vi loi lch cua Cong ty vd phir hqp v6i
quy ornn l4 r,nocn r -tjleu nay.

b. tlQi ddng quan tri phdi chuAn bi phii5u l6y j kirln, dtJ th6o nghi quy6t Dai hni dong cd

d6ng vd cdc tdi liQu giAi trinh du thao nghi quy6t. H6i ddng quan td phai dam bAo gui,

cong bo lai ligu cho cdc co dong lrong m6l lhoi gian hoD lj de xem xcl bidu quy€r rd

phai grii it nhdt 10 ngary tudc ngdy hi5t han nhen phii5u ldy f kiiln. Yeu ciu va circh

\
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thuc grli phi6u l6y )i ki6n vd tii 1i6u kdm thco duo. c thgc hien theo quy clinh lai Diiu lJ

vd Ludt Doanh nghi6p.

Phi6u liy y kidn phiri co cdc noi dung ch.r ydu sar.r diy:

1en. dia chi lru so chinh. ma so docnl nghidp:

Mqc dich l5y 1y' ki6n;

llq, ten, dia chi thudng tru, qu6c tich, sd lhe can cuoc cdng ddn. Giiy chLrng minh
nhan ddn, Lle chrclL hoac chrmg thgc cd nhdn hop ph6p kkic cira cd d6ng ld cd nhan;

t6n, md s6 doanh nghiQp hoqc sti quy6t dini thinh ldp, dia chi trp sd chinh cira cd

ddng ]i t6 chfc hoic ho, tCn, dia chi thlrong lru, qudc ticb, s6 Thd can cuoc cong dan,

Gidy chung minh nhdn ddn, H6 chi€u hodc chfng thirc c, nhan hgp ph6p klAc cna dai

didn theo uy r1u1€n cia co dong la to chrlc; s6 lugng c6 phan cria tung loqi vd s6 phidn

bi6u quy6t cia c6 d6ng;

V;n de can liy j kien de thong qLra quyit dinl);

Phuong rin biiu quyil bao gom lan IhAnh. lhong lin lhanh \A khdng c6 i ki6n d6i voi

IUng van oc ray y Krcn;

fhoi han phci gLri \e Cong t) phidu Iay j kidn dd dLrgc tra loi:

llq, tdn, chi.t ki cria Chu tich lloi ddng qudn tri ve ngudi dai dien theo phip luat cta
C6ng ty.

l'jhi€u ldy j kieD dd duoc tri lui phai e6 cht ki cua c6 d6ng 1,r c6 nh6n, hodc ngudi dai

di6n theo ph6p luAt cria c6 d6ng ld t6 chric vi duoc dong ddu cua lo chuc do hoec chfl
ki ciia ci! nhan, ngudi dqi dien theo phip luit cur ro chirc duoc uy quyin vd dr-rgc

d6ng dAu cia t6 chuc d6.

Phiiu la) y kiin co thi dLrqc gL,j vi ( ong L) rhco cirj hrnh thie.au:

Gui thu: Phitiu 16y j kiiin gui vd C6ng ty phai duoc dung trong phong bi d6n kin vd

kllong ai dugc qu) en mo lnioc kir kiem phiiu:

Gti fax hoqc thu dien tu: Pbiou l6y f ki€n grii v€ C6ng ty qua fax hoac thu.lien lu
plrdi duroc giu bi nrat din thoi didm kidm phidu.

Cric phiilu dy ;i kiiln C6ng ty nhan dugc sau thdi han da xlic dinh t?i n6i dung phi6u

ld1 y kien hoac dd bi mo rrong trLrong hqp gui lhLr hoac duoc cdng bd truoc thji Jidm

kiem phi6u lrong trudng hqp gui fax. LhLr diin tLr lir khong hqp le. Phi6u liy y lien
kidng duoc gr"ri \e duoc coi le phieu kiong rham gia bieu qu1it.

l16i ddng quan tri ki6m phicu vi ldp hiin han kiim phieu duoi su chLrng kien cua Ban

ki6m so6t hoic cha c6 ddng kh6ng ph6i Ja nguoi didu hcnh doan-h nghiep. Bi0n bdn

k.im ph'iu phai co cac ndi dung clru ycu sau d;):

T6n, dia chi t4r sd chinh, md s6 doanh nghiQp;

i\4UC dich \d cdc \an dc can l;) j krcn dd lhong qua nghi quldt:

10
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- s6 c6 dong vcri t6ng sii phiiiu bi6u quytit <1d tham gia bidu quy6t, trong do phan biet sd

phi6u bi6u quyiit hgp lg va sii bi,5u quy6t khdng hop l€ vA phuo:rg thirc gui phiiu bieu

quycr. kcm thco phu luc danh sdch cd ddng tham gia bidu quy6t:

- T6ng s6 phi6u t6n thiLnh, khdng tdn thAnh vd kh6ng c6 j kiiln d6i voi tirng vin ild;

- CAc van dd da duqc th6ng qua;

- Ho, tCn. chir k;i cha Chi tich Hoi dong qudn lri, ngLroi dqi diqn thco ph6p luat cira

Con!,l). nguoi kidnr phidu ra nguoi gi:im siir kicm phi6u.

CAc thdnh vien HQi ddng qudn tri, nguoi kiilm phiiiu vd ngudi girim siit kiim phiiu
phai liCn doi chiu trlich nhiQm vd tinh trung thuc, chinh x6c cia bi€n bin kiim phieu;

liCn ddi chiu trdch nhiQrn vd c6c thi6t hai phet sin}l tu c6c quy6t dinh dugc thOng qua

do ki€m phi€u kh6ng tnurg thirc, kh6ng chinh x6c.

h. Bi6n biin ki6m phiiiu phAi dutrc gui den cdc c6 dong trong \ong muc'i lem (15) ngny,

k6 tu ngAy kiil finc kii:m phii5u. Viec glri biin ban kiim phi6u co tld thay th6 bing
viCc ddng tiii trCn trung th6ng tin dien tu cia Cdng ty trong vdng hai muoi tu (24) gid,

Ki lU lnLtl Lllrnl (ul lnuc hlcnl pnleu.

i. Phi6u l6y i ki6n da dugc trd loi, bi.rn ban kiim phidu, nghi quyit di ducrc th6ng qua

va tai lieu c6 1i6n qua11 grii kdm thco phiiu ldy y kidn diLr phai duoc luu gitr 14i tru sd

chinh cia C6ng ty.

j. Nghi quy6t duo-c th6ng qua theo hinh thric l6y 1i ki6n c6 d6ng bing vin brin phdi c|.r<rc

s6 c6 d6ng dqi diQn it nh6t 51% t6ng s6 c6 phin c6 quydn bi6u quy6t chdp rhuin vi c"
gi6 trj nhu nghi quy6t dugc thdng qua tai cuoc hop Eai h6i ddng cd dong.

Diiu 15. T6 chric hgp D4i hQi tliing c6 tt6ng theo phuong thic trgc tuy6n ho{c k6t hgp

giia phuong thri'c truydn th6ng vi phuong thric truc tuy6n

J. Nguy0n tic chung

a. Can cf thco tlnh hlnh thuc t6, H6i ddng qrdn tri quy6t dinh viQc triQu t{p hqp D4i hQi

ddng c6 d6ng lhco phuong thuc trlrc luy6n hoqrc ktill hgp giiia viec to chuc fteo
phuong thfc truy6n th6ng vd phu"ng thuc truc luldn. Viec to chuc hap Dai hoi theo

phuong thuc truc tuy6n sd sri dung cic phuon! trin dien tu di truy6n trjihinh Anh. dm

thanh qua m6i tluong intcmct, cho phdp co ddng o nJriiu dja diim khac nhau theo d6i,

thdo iu{n vii bi6u quy6t c6c v6n dd cria Dai h6i th6ng qua cdc phuong tiQn di€n tu.

b. Trucrng h<rp t6 chic hop Eai h6i Adng c6 dOng c6 sir d\mg phuong thuc trLrc tuy6n,

H,'i Llong quin tri duoc chu di'ng Lridn kJrar cdc lhu tuc. cong viic cin lhidl phuc \ L

cho r iic to chuc hop lhco phuong lhuc truc t.r) in.

c. H6i dilng qLrin tri duoc quydn ban hirnh c6c hucrng din/quy dinh cdn thi6t phpc vqr cho

c6ng t6c t6 chfc Eai h6i c6 sir d\mg phuong thuc tryc tuy6n ve b6 phi6u,&iiu quyet

diQn tu phir hgp v6i yeu cdu ciia don vj cung cAp dich r.u vd n6n 1ang dien tu duqc su

dung dd 16 chLrc Da-i hdi theo phlrong lhuc truc tu16n.

d. Viic tricLr rap hop. lrip danlr *ach iu Jong co qrycn dq hgp. gui lhumui hop. cong bo

th6ng tin, gui tari 1i6u hop, didu ki6n li6n hinh, didu kiQn th6ng qua bidn biin hqp, nghi

4
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quytit d6i v6i Eai h6i ddng c6 d6ng c6 su dqng phuong thirc truc tuyiin van tuan thir

theo c6c quy dlnh cua phrip luit vd viQc tii chuc hop Dai h6i diing c6 ddng nhu
phuong thric truyCn th6ng.

Dai hoi ddnc c6 d6ng sc thdng qua quy chii hop Dai h6i theo phuong thuc iruyin
thdng vd/hoic truc tuyi5n phir hop v6i timg ldn 16 chuc cu th6.

X6c nhan tu c6ch c6 d6ng, tham dlr vd thao luin tai Dai h6i c6 sii dlmg phuong thirc

t4rc tuy6n

Tiry thu6c vro cech thirc lriCn khai phuong thuc t4rc tuy6n cu thd, Ban t6 chuc Dai

h6i sE tiiln hinh giri c6c hu<rtlg din dang ky vr/lrodc xac nhirn tu cach cd ddng, tli
khoAn, hu6ng dAn b6 phii5u va/hogc bi,-'u quydt rhong qLra thLr hoac dang tei trEn rrang

th6ng tin diCn tu cha Cdng ty.

C6 dong thFc hien theo tdi liQu hu6ng dAn d6 dene ki thdng tin vir xac nhan tu cach

co dong truoc k}li tham dr,r Dai hoi co su dung phuong thuc trr.rc tuy6n. Ban ld chvc

D4i hQi phai th6ng bdo cdc tii liQu huorg dAn vdy'hoqc cAc quy dinh ddng kf tham dr1,

bd phiiiu vd cric th6ng tin cdn thi6t kh6c cho c6 d6ng truoc ngdy di6n ra D4i hQi c6 su

dung phuong thfc trr.rc tuy6n.

C6 ddng thuc hien thao luan theo hu6ng dan cria Chi tga trong su6t qu6 trinh di6n ra

D4i hQi c6 su dpng phu<mg thuc truc tuyi5n, fi6ng qua hinh thrlc ph6t bi6u truc tuyen

hoac gui i ki6n th6ng qua cric phuong lhfc k6t n6i theo huo g din cia ban 1o chuc

Dai h6i.

bo pnreu crgn I

C6 d6ng thuc hiqn quydn bi6u quyi5t th6ng cltra hrnh lhrJc bo phiiu diin tLr thco hdong

oan cua Long ry.

-1kii5n bi6u quyilt duqc hQ th6ng diQn tir ghi nhan ngay trucrc thoi di6m kijt thuc bidu

quydt cho tung 
"'An 

dd tuong fng ld ! kii5n hg! lc ve dlro. c ghi nhan vdo k6t qua kicm
pnleu.

Khi didu hdnh Dai hdi, ban chrl toa sc thong bdo thdi didm kdt thnc bo phidu tr6n h0

th6ng di6n tu d6 c6 d6ng thuc hien quyAn cua minh.

C5c nQi dung cu th6 lidn quan d6n bd phii5u di6n tt tuen thir theo hu6ng dAn cria ban

td chtlc Dqi hQi va,/ho9c quy ch6 hgp D4i hoi co su dung phuortg thuc trvc tu) in.

Quy€n vi nghia vu cia c6 d6ng khi tham gia Dqi hQi c6 sir dung phuorg thfc |ruc

1uy6n

C6 d6ng phni tuan thu cAc hu6ng dAn 1i6n quan d6n Dai h6i s6 si dung phuong thilc
trgc tuydn nham dam bao Dqi hoi di6n ra tr{t rLr. on di . ho.pphip.

Cn ddng phai chuin hi ri su dung rhidt bi. ndn tarrg hop lrLrc lJydn phn hqp. co k6r

n6i internet d6 dem bdo rheo d6i di6n bi6n crla Dai hdi.

2.

4.

a.

b.

c.

a.

b.

c.
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c. Moi ket qua bd phi6u dien tir cia c6 d6ng duoc xem le i chi cia c6 d6ng. ViCc tham

du Eai h6i c6 su dung phuong thuc lrue tuydn \; bo phieu diin LLr co giri td nhu viec
lham du !; hd phiiu rai Dai hoi trulin thong.

d. C6 d6ng dLr<r,,c su dqng tei kioan do C6ng ty cdplth6ng b6o.&u6ng din di truy cip,
rhlrc hiqn dang ki. xdc nidn. tham gia D4i hQi r ir rhuc hidn bo phidu didn llr cho l:il ce

cdc noi dung bi6u quyet. Co d6ng phai t.u chiu tr6ch nhiQm vd kh6ng duoc quyen

kliiiu n4i khi c6 d6ng thodt khoi h€ th<ing vi bdt ky li do gi ho4c dd ngudi kh6c sir

dung tai khoan hoac crc thdng tjn dung dd xdc thuc co dong cia mrnh truy cep vdo he

th6ng trong su6t thdi gian di6n ra D4i hQi.

c. C6 dong co trdch r)hiem bdo mat tari k:hoan vil c6c thdng tin dinl danl klec. Trudng
hq p c6 d6ng riy quydn tham cl$ E4i hQi c6 sri d\mg phuong thuc t4rc tuy6n, bd phi6u

dien tu cho bCn thLi ba khdc thi c6 dong va nguoi dugc iry quyen tu chiu tr6ch nliCm
doi roi ri€c uy qulen ri ker qua bo phidu didn rLr.

f. C6 d6ng chju trdch nhidm khi c6 y su dung cdng nghe dE gi1 gian doqn D4i hQi

\ 
'l 

hodc lhay dor. liun sai lcch ket qua bo phiiu diqn ti.
g. Trudng hqp c6 d6ng sau khi dn ding k;i tham dq E?i hoi c6 sir dlng phuong thuc tryc

tul dn niLmg kidng Ihd lh.Lrn dlr lien tuc ddn hdt chuong rrinh thi cd thd thlrc hien bicu

quyet. bo phreu dren tu doj voi cdc noi dung bidu quyel lruoc khi dang xudt khoi he

mong.

Eiau 16. Cic vdn da khic

Cic vdn de, noi dung khdc lidn quan d6n viec trieu tap vd bieu quyet t?i D?i hoi ddng

co clongr thvc hien lheo quy dinh r?i Diiu le rd qu1 dinh phap ludt c6 lidn qLran.

CHTIONC III. DE CTI. LING CU. BAU. MIiN NHIEM VA BAI NHIEM THANH
VITN HOI DdNG QUAN TP.I, I-IQP IIQI DdNG QUAN TRI

Diiu 17. I iiu chuin thrnb r iin HQi dirngquiin tri

L C6 t nh dQ chuydn m6n, c6 kinh nghifm. nang luc kinh doanll va rd chirc qudn llf
doanh nghiep.

2. C6 neng luc hinh vi dAn su dAy du, Lhong thudc d6i tugng khdng duqc qudn lli doanh

nghidp tJreu qu1 Jinh tai Khoan 2 Didu l7 cLra Lurl Doanh nghi(p.

J. T'vdn! hap la rhanh vien dQc ldp Hoi dong qudn lri lhi ngo;i cic lidu chuan ndLr tfen.

phai d6p ring cdc lieu chuan theo quy dinh t4i Lu{t Doanh nghi€p.

,1. C6c ti6u chudn kh6c theo quy dinh cira ph6p luat.

Didu 18. Cich thric ti,ng cit, ald cft nguiti vao vi tri thinh vi6n Hgi da,ng quen tri

l DC cu thdnh vien lloi d6ng qudn tri

Cd ci6ng hoac nh6m c6 d6ng sd hriu 1u l0oo tdng stl cd phin pho th6ng trd l6n c6

quydn cid cu ung cu vi6n HOi ddng qudn tri llreo quy dinh cua Luil Doanh nghiQp vii
uleu le conc rv. cu tne nnu sau:

13
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a. C6 d6ng hodc nh6m c6 ddng nim giit tu 10% d€n duoi 30% si5 c6 phin c6 quydn bi6u
qul er duoc di cu mot (0 lJ ung cLr \ ien:

b. C6 d6ng hoic nh6m c6 ddng nim gii tu 30% den dudi 50% s6 c6 phln to qulin briu
quyet duoo dC cu hai (02) fng cu vion;

c. C6 d6ng hoac nh6rn c6 d6ng nim giD tu 50% d6n duoi 70% s6 c6 phdr co tluyin biiu
quy01 clu<rc de cu ba (03) ung cu vi6n;

d. C6 d6ng hoic nh6m c6 d6ng nam giii tu 70% s6 c6 phin c6 quydn bi6u qul et tro lin
ducrc d0 cu b6n (04) ung cu viCn.

2. Ung cir thAnh vi€n H6i ddng qudn tri

NEuoi tu rnlg cu thdnh viCn Hdi ddng quin tri phni ln c6 d6ng nim gii ir nh;t 5"0
tdng s6 c6 phAn c6 quydn bidLr quy6t, thod man tiCu chudn thdnh viCn HDeT.

3. Gui hit scr img cri, dd cir

Hd so rlng cu, dd cti ngudi vio I-l6i ddng quAn tri vi vi6c gti hd so ing crlr, dc cu:
thur hiCn theo th6ng b6o cia C6ng ty tlu6c ngdy ktrai mac Dai h6i ddng co dong.

4. TrrLdng hqp s6 lLrcrng iLng vid11 HOi ddng quin tri th6ng qua cid cu va ung cu rin
khong Ju so lvong (;n thiil. Iloi dong quan rri Juorrg nhicm hop ra ra qulct d,nh de

cil b6 sung Ling vi€n v6i di6u kiin irng vien duc,c di cu phdr ddm brto ti€u chudn, didu
kien cua thdnh vien Hl)Q'f dru quy .linh cia ph6p iuit, Eidu 16 vd Quy chi nry. Vidt
H6i ddng quan tri dd cu th0m img vi6n ph6i duoc c6ng b6 rd rdng trudc khi Dai h6i
cl6ng c6 d6ng bi6u quy6t biu thirnh r,idn Fl6i dong qudn tri rhco (lu) dinh cira phdp
luet.

Diiu I I, Crchthlicb;u(hlnh\ienHQi ctingquan rri

Biu thdnh vi6n H6i ddng quin t phai thuc hi6n theo phuong thuc bdu ddn phi6u.
theo d6 m5i c6 d6ng c6 t6ng sii phitlu bi6u quy6t tuong img v6i t6ng so co phin si)
hilu nhan voi s6 thdnh vi€n duoc bdu cia H6i ddng quan tri va c6 d6ng do co qulen
d6n hdt hodc m6t phAn t6ng s6 phi6u bdu cira minh cho m6t hodc m6t s6 ung cu viCn.

Ngudi trirng cu thdnl vi6n FI6i ddng qudn tri duoc xiic dini rheo s6 phiiiu blu tirfi tu
cao xu6ng thAp, bit rtdu tu irng ct vi€n c6 s6 phi6u biu cao nh6t cho d6n khi dn s6

thAnh vien quy clinh tai Didu l€ C6ng 1y. Truong hqp c6 02 ftng cu vion rrd len dar

cing s6 ptri€u bAu nhu nhau cho thAnh vi6n cu6i cirng cua ll6i ddng quin td thi sd
ri.in hcnh bi.r iai rrnngsoc:riungruriincophicr biJ ngdng rhit

l)i6u 20. Vi6n nhiim. bni nhi6m rhinh r iin HOi ding qudn rri
'Ihdnh vi€n H6i d6ng quin tri bi mi6n nhi0m, b5i nhi€m, thay th6 tong cic lruong
hqp quy dinh tAi Kioan 5 Didu 26 DiirL ld Cong ty, hoac rheo cic trubng hop khiic
theo quy dinh cua phdp luat.

Diiu 21. Th6ng b:io vd biu, miSn nhifm, bii nhi6m thinh vi0n HQi ddng quiin tri
L Trong trudng ho.p C6ng ty t6 chfc hop/lAy f ki6n bing vdn ban Dai h6i d,lng co dong

vd vi€c mi6n nhi6m, b5i nhi6m, bdu thdnh vi6n H6i ddng qudn tri thi lrong th6ng b6o
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nloi hap/tdi li€u lly j ki6n bing vin bdn gui cho c6 <16ng phii ndu rd n6i dung niy
ddng thdi kdm theo cric tii liQu hudng d5n vd c6ch thric gui hd so dA cu, Llng cu; quy

dinh vd thd le biu cu d6 cric cd dong nim dugc rhoug tin va thu;n ticn thuc hiQn.

2. Vidc miin nhiim. b.ii nhicm. b;u thanh viin lliri ddng quan lri phJi dLroc cong bo

lh6ng lin theo quy dinh phip IuAt li€n quan.

l)iiu 22. Cdch lhic gi6 i tbiCu fng viGn thinh \ iin H9i d6ng qudn tri

fruong hgp dd \dc dinh duoc img cU \ idn Hdi dong quan lri. Cong ty phai cong bo

th6ng tin li€n quan d6n c6c ung oi vi6n t6i thiiiu 10 ngay truoc ngiy khai mac hop

Dai hoi djng.., Jjng rrin trang thong rin didn tu cua Cong 11 dc co dong cn thd trm

hi6u vd cdc ting cu vi€n niy tru6o khi b6 phi6u. Ung ci vi6n HQi ddng qurin tr! phdi

c6 carn k6t bing vdn ban vd nh trulg thqc, chinh xdc cia cdc th6ng tin cri nhAn tlu<rc

cdng bd vir phAi cam kel thuo hi6n nhiem v}l 1not c6ch trung thl,rc, can trong vi vi loi
ich cao nhat cia Cdng ty neu duoc bAu lim thinh vi€n H6i d6ng quan tri. lhdng ti11

ii6n quan d6n fng cu vi€n H6i cldng qu:in tri duoc c6ng b6 bao gdm:

a. Ilg ten, ngdy, thrng, nam sinh;

b. Trinh d6 chuydn m6n;

c. Qud trinh cdng tic;

d. Cic chr'ic danh quan lf kh6c (bao 96rr cd chuc danh Hdi d6ng quen tri cua cdng ty
khAc);

e. Lgi ich c6 lien quan t6i C6ng ty vd crc ben c6 lien quan cira C6ng ty;

L Cac th,rng rin ll-hc trriu c,r) lhco qu1 dinh rai Di6u le e,)rrg t1.

t)iiu 2J. Trinh Irt rji thu t+c t6 chric hgp HQi d6ngquan rr!

L Cdc cu6c hop thudng kj,:

Chi tjch llOi ddng qudn tri phdi tricu tap cdc cuJc hop HJi ddng qudn tri, lip chuong
trinh nghi su, thoi gian vd dja di6m hqp it nhat ndm (05) ngdy ldm viec tluoc ngdy

hop. ( hu lich co thd rri6u rip hop bir kj khi nao rhriy cin rhiir. nhung ir nhdr la mni

quli phdi hgp mQt ldn.

L LaC CUOC ngp Oattnuong:

Chi tich phai triCu tap hqp Hoi d6ng qudn tri, kh6ng ducrc tri hoin n€u kh6ng c6 l;i do

chinh ding, khi mQt trong s6 c6c doi tuong dLroi ddy di nghi bing van ban trinh bdy

muc dich cuoc hop vi cdc vdn dd ciin ban

a. Cjdinghicua Ban kiim soat hoac thani rienJoc lripHoi don! quan lrt;

l'. ( o di nghi cuu long giinr doc hoac rt nhit 0' nguoi quan 11 khac:

r. C,'denghi cud rl rr\;r 02 lhdnh riin Hoi Ji'ngquantri:

d. i'ruong hgp khric (ntiu c6).
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Cdc cu6c hop I'l6i d6ng qudn tri n€u tai Khoin 2 Diii:u ndy phii dugc triQu tap trong
thoi h+n t6i da (07) bay ngdy lim vi€c saLr khi c6 dd xu6t hgp. Trudng hgp Chn tich
HQi di;ng qunn tri kh6ng chlp nhin triiu lip hop theo di nghi thi Chu tich phAi chiu
rrdch nhi6m v€ nhing thi6t hai xay ra d6i v6i C6ng ty; nhing ngudi dd nghi ro chuc

cuQc hop duoc dd cAp d6n d KhoAn 2 Didu niy c6 thit tq minh lriQu tap hap Iloi d6ng
quan trl.

liuong hqp c6 y€u cAu cua ki6m rodn viin doc lap, Chn tich lJdi dong quAn tri phdi

fti6u tap hop II6i d6ng quan d de ban vi bao cao kiern lodn vri tinh hinh C6ng 1y.

L.'ta orem nqp:

Cdc cuQc hgp HQi ddng quan tri s€ dugc tidn hdni o dia chi da dang ki cia C6ng ty
ho4c nhfng dia chi khdc theo quy6t dinh cira Chi tich Hdi diing quAn tri vd dugc su

nhat tri cua !I6i d6ng quan tri.

Th6ng b6o vA chu<rng trinh hop:

'l hdng b6o hqp llQi ddng qudn td phdi dugc gui lrlicrc cho c6c thdnl vi€n HQi ddng
quAn tri vi c6c lhanh vi6n llan ki6m sodt it nhdt ba (03) ngey ldm viQc trudc ngdy

hgp. lrong truong hqp dQt xu6t thi thdng bdo hap H6i ddng quin tri phai dugc giti
truoc cho cdc thdnh vidn ll$i ddng qudn tri it nhal m6t ngiy. Thdnl vi€n HQi <Jong

quan tri c6 thd tir ch6i fi6ng brio moi hgp bing vdn bdn, viQc tu ch6i ney c6 th6 duoc

thay d6i hoac hny b6 bing vin ban cira thiurh vjdn HQi d6ng qudn tri d6. Th6ng beo

hgp llQi ddng qunn triphii dugc ldm bing vin brln ti6ng Viet ve phei thdng beo diy
dn fidi gian, dia di€m hgp, chuong 1 nh, nQi dung cac van d0 thao luan, kem theo tdi

liCu cdn thii:1va nhirng v6n dA duoc tiao Ludn va bidu quy6t tai cudc hop vd phi6u bidu

quy6t cLia thenh vicn.

'lh6ng b6o frdi hgp dugc gui bdng thu, fax, thu dien tl.l hoec phLtong tien L16c, nhung

phii bio dim d6n duoc dia chi li€n lac cua tirng thenh vien Hoi dong qudn tri vd c6c

Thinh viCn Ban kiem so6t duo. c dang ki t?i C6ng ty.

CuQc hqp LIQi ddng qudLn trj dugc ti6n hdnh khi c6 tii ba phdn tu tdng s6 thdnh vidn tro
ldn du hop. liurrrrg hgp cudc hop duoc tri€u tep theo quy dinh khoin ndy kh6ng dir s6

thinh vi6n du hop theo quy dinh thi duoc tri€u tAp lin thf hai trong thdi h?n 07 ngdy,

k6 tu ngAy drr dinh hop lin thu nhAt. Tru<rng hop nAy, cu6c hop dugc ti6n hanh, niLr

co hon rnQl nLra so lhdni r ien lloi ddng qudLn rri dLr hop.

CLoc hop cul Hoi .l6ng quan tri c6 lhd lo chuc theo hlni lhLrc hoi nghi truc ruldn giria

cic thdnh viCn cia IlQi d6ng quan tri khi tct cd hoac mot so ihanh vitn dang o nhiilg
dia didm khric nhau vdi diau kiQn ld rn6i thAnh vicn tham gia hop <ldu c6 thd:

a. Nghe tirng thAnh vi€n IlQi ddng quan trj khac cung tham gia phdt bi€u tr,.rng cu6c hop;

b. Phrit bidu voi tAt cd cac thdnh vien tham du khdc m6t cdch ddng thdi.

Viec thao luan giaa c6c thdnh viOn co thi thlrc hien m6t c;ch truc tiip qua rliQn thoai

ho4c bing phuong tiQn liOn 1ac th6ng tin kh6c ho[c kiit hq! cAc phuong thfc ndy.

]'hdnh vi6n HQi ddng qudn tri tham gia cuQc hgp nhu vAy ,:luoc coi ld "c6 mat" tai

I
\
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cu6c hop d6. Dia di€m cu6c hqp dugc 16 chfc &eo quy dinh ndy ld dia dicrn mc co
d6ng nhdt thdnh vi€n H6i ddng quin rri, hodc ld dia di6m c6 mdr Chi t9a cuoc hop.

Cdc quydr Llinh dugc thong qua trong euoc htrp truc ruyin duoc ld chuc vi ridn hanh

m6t cach hqp thLrc. co hidu luc ngay khi kir rhuc cuoc hop nhung phai duoc khing
dinh bing crc chil ki trong biCn bdn cia t:it ca thdnh vien II6i ddng quan tri tham du
cuoc hqp ndy.

D6i vdi truong hgp ldy j ki6n thdnh vien II6i dirng quin rli tu xa bing emaiJ, bang
vdn ban: ! ki6n phrin hdi bing cmail hay vhn bdn (n6u trd loi bing vdn brin thi ph:ii c6

chir kli clia cdc thinh vidr H6i ddng quAn tri) phai duoc giri cho bQ phdn thLL k1; II6i
ddng qudn tri chdrn nhlt sau 03 ngdy ki tu ngdy rrlcn dLroc tdi lieu hoac theo thdi han
y€u cAu trd 1di n€u tai vin brin/enrail ldy i ki6n. f ki6n tra ldi bing v[n bdn/email cria

c6c thanh vidn Fldi ddng qu:in tri phAi du<rc t6ng hoo thdnh bi€n bin ki,im phJdLr, thco

cl6 ghi r'6 ndi dung cdn cAc thdnh vi6n cho 1i ki6n, cric j ki6n tri ldi gdm "ddng j/phin
tloi lhong co j kiin . Biin ban k'inr phi6u phai co chir k1 cua Chu lich H,'i d6ng
quan arr va I nLr Ky ilor dong quan lrr.

Nghi qu)it lhco hinh lhLrc ldy 1i kien bing rmail van bdn dr.ror lhong qua rrcn co so i
kiin t:in lhanh cua da so rhini rien HQi J6ng qlan ri co quyin biiu quycr. \ghi
quyet na1 co hicu ILrc \a! gid tri nhLr nghi qrr)et Jucrc thong qud rai cuoc llop.

Hinh thuc bi6u quy6t

'l har1rl1 vien Hdi ddng qudn tri dugc coi ld tham du vd bidu quy6t tqi cuQc hap trong
truong hop sau day:

a. 'l'han du vi bidu quy6t truc ti6p tai cu6c hop;

b. Uy quydn cho nguoi khdc d6n du h.rp niu dutrr da so Lhanh r ien HQi clirng qudn tri
cncp inuan;

c. Than du vd bi€u quy6t th6ng qua h6i nghi truc ruydn hodc hinh thu! tuong tq kh6c;

d. Grii phiilu bi6u quy6t d6n cu6c h9p th6ng qua thu, l'ax, thu dien tri. l ruong hqp gui
phi6u bi6u quy6t d6n cuQc hqp thong qua thu, phidu biiu quyet fhai dpng rrong
phong bi kin vd phii dugc chlLydn din ChLr tich Hdi dong quan tri charn nh;t m6t (01)
gid truoc khi khai mac. Phi6u bi6u quytlt chi duoc md trudc sn chung ki6n cua tit cd

ngudi dlr hop.

ll. BiCu quyet

a. llrir quy dinh rai didm b khoin 11dy, m5i thdnh vi6n H6i ddng cludn 1ri hodc nguoi duoc
iy quydn theo quy dinh 1ai Dieu lC rruc lidp co Lnar vui lu cach ca nhdn rAi cuoc hop
LI6i ddng qudn tri c6 mQt (01) phii5u bi6u quy6t;

b. I hdnh vi0n HQi ddng quin tri kh6ng duoc bidu quy€t vd cric hcr. p ddng, c6c giao dich
hoac dd xudt md thinh viCn d6 hoic ngudi li€n quan tdi thdnh vi6n cl6 c6 ltri ich vd loi
ich d6 mau thuSn hoic c6 th6 mdu thuin roi loi rch cia Cong t1 Thanh vi6n H6i
ddng qudn tri kh6ig drioc tinh vao ti le thinh vien tiii thi6u cd mlt d6 c6 thE to chuc

l'/
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cuQc hap Hdi d6ng quAn lri r,6 nhing quyiit dinh md thdnh vi6n d6 kh6ng c6 qul cn

bi0u quydt;

Theo quy dinh t4i di6m d khoan ndLy, khi c6 v6n d6 phdt sinh tqi cuoc hap lierl qurn
d6n loi ich hodc qu;rdn bi6u quy6t cua thdnh vi€n FIQi ddng quin td md thinh vien d6

kh6ng tu nguy6n tu bd quydn bidu quy6t, phan qul dr cira chd tqa la quyct dinh cu6i

cirng. tru truong hqp tinh chdt ho4c phqun vi lgi ich cia thcnh vien HQi ddng quin tri
li€n quan chua dugc c6ng bd day du;

'l hdnh vi6n HQi dilng quAn ti hu6ng loi tu mQt hq! ddng ducrc rluy dinh tai Ei6m a

\ d Diim b Khoan 5 Di6u 4 I Dieu ld dlrgc coi l,r co loi r(h Jang kd rron3 hgp dong do:

lhani rien Ban kiim soat co quyin du cuoc hop lloi dong (ludn lri. co qulin th:o
luan rhung khdng allroc bi€u quy6t.

I hanlr r iirr I |oi dong qr.dn tri u Lrc licp hoac gian trep drroc huong lgi tu mQL l <r. p d'ng
ho4c giao dich da duoc ki kiit holc dang du ki6n ki kilt v6i C6ng ty vd bi6t ban than

ld nguoi c6 lgi ich trong d6 c6 trdch nhiQm c6ng khai lgi ich nay t+i cuoc hQp cliLr tien

cna llQi ddng thio lu{n vii vi6c k! ket hgp ddng hoac giao dich nay. Ir(!o!g hop

thdnh vi€n HOi ddng quin tri kh6ng bidr ban thin va ngudi lidn quan co Loi ich vio
thoi didm hqp ddng, giao dich dugc k1i voi C6ng ry, thdr.rh vien Hgi dong quan td nay

phai c6ng khai c6c ldi ich lien quan tai cudc hop.Liu tidn cia Hoi dong quan 14 duoc
16 chftc sau khi thinh vien niy bii5t ring minh c6 loi ich hodc s€ c6 ldi ich lrox8 grao

dich ho{c hq p d6ng n€u tr€n.

lldi dolg qLrrn rri thong qua cdc quy6t dini va ra nghi quyet trdn co so da so lhinlr
vicn floi dong quin tri du h9p trin thini. Trudng hqp s6 phiCu tdn thdnh vd phan d6i
ngang bang nhau, phiiu biiu qu) at cia Chir tich II6i d6ng quan tj ld phi6u quyet dinh.

Chn tich IlQi ddng quAn tri c6 trrich niidm gui brdn bin hop Hoi dong qurin tri toi cric

rhanl- ricn vc biin bJn do lir bing chLrng.{ac rhuc 'i cong viic dd dugc t'in hinh
lr'r.g cJoc lrop rrlr khr co i kiir phan doi \i no dLrng bian brn Lrong Lhor han m.roi
( l0) ngay kd tn ngdy gui. Bien ball h9p Hgi dong qurn tri dLr<rc Jrp bang ticng Viel vi
c6 th6 lap bang ti6ng ,A.nh vd phii c6 cdc nQi dung chLi yiiu sau dAy:

1Cn, alia chi tru s(l chinh, mi s6 doanh nghi€p;

Thcri gian, dia di6m hop;

Muc dich, chuong trinh vd n6i dung hgp;

lle, ten timg thinh vi€n dlr hop hoec ngudi duoc iry quyi:n du hop vd c6ch thuc du
hqp; h9, ten c6c thdnh viCn kh6ng du hop vA ly do;

Vin d6 duoc thdo ludn vd bi6u quy6t tqi cuQc hgp;

'l6m tit ph6l biitu i ki5n ciia rirng thdnh vicn dlr hop theo trinh tq di6n bi6n cira cuoc

hqp;

K6t clui bidu quy6t t.ung d6 ghi 16 nhirng thinh vidn tan thdnh, khdng 1An thirnh vd

kh6ng c6 j ki6n;
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h. VAn d€ da duoc th6ng qua vd tj 16 bi€u quy6t th6ng qua tuong ung;

i. Ilo, t€n. chil ki chu toa vd ngudi ghi biCn b:in.

15. Bi6n bin hop ll6i ddng quin tri clucrc coi ld hop le trong cAc trudng hgp sau:

a. C6 chi ki cira tdt ca cec tharrrh r idn Hoi dong quan rri lharl du cuoc hop vd nglloi
ghi bi6n bin hop: hodc

b Bidn ban dLroc liip lhinh nhiiu ban va m;i bicn brin co chl? ky cuc ir nhdr 0l rhrnh
vi6n I16i ddng qudn trj tham gia hop; hoic h

c. Bidn bdn hop c6 chi ki cia Chu toa cuoc hqp vd nguoi ghi bien ben.

i 6. Cin cf vAo Bi0n bdn hqp, HQi daing quiin tri ra Nghi quy6t/Quy6t dinh/Th6ng baio vd

cdc n6i dung da.lugc HOi ddng quAn tri thOng qua tqi cuQc hap. Nghi quy6t/Quydt

<linh/Th6ng b6o clu<7c giri t6i cac d6i tLrong co lien qrLan dd rridn khai thuc hidn.
Truong hgp Nghi quyet/QuyCt dinh thudc ct6i tugrg c6ng b6 thdng tin theo quy dinh
rhr Cong l) co rrich nhiem cong bo rhong tin.

( ||UONC IV. Dt Cr : i\c CLr. BAU. MtEN NHTEM VA BAt \H rEM rHANH
VIIN BAN KIEM SOAT

l)idu 21. Tieu chuin Thinh viin llan kirim sorit

'l hdnh vien Ban ki6m soit phai dap Lrng cic tiiu chuiin va djdu Lien lheo quy dinh tai
Di6u 169 LuAt Doanh nghiQp, DiiLr Ji Cong l) \a khong thudc crc truong hgp sau:

- LAm vi€c lrong b6 phAn k6 toin. tdi chinh cira C6ig ty;

- La thinh \iir hay nhiin vidn cua cong t1 lidm rodn doc Lip thLrc hicn kiim rodn cic
bdo c6o tdi chinh crla c6ng ty trong 03 ndm lidn tlLr6c d6.

Diiu 25. Cich thric tlng cir, ttA cfi ngudi vio vi tri Thinh vi6n Ban ki6m so:it

ViQc dd cu, ung cu nguoi vdo vi tri Thanh vien Ban ki6m so6t duoc thuc hien tuong
ru crch thvc qu1 dinh lai Dicu l7 Quy chi na1.

Didu 26. Cich thri'c biu Thinh vi6n Ban ki6m soit

B;u lhani viel Brn kiirn n'or fl,di rhrrc hrcn thco phuong lh.rc biu don phieu. lhco
do noi .o dong c(. Iund.ir 1'hicu l.icLr qurct luot! ung roi torr! co.o lhin r,i \i,.r
rhlin \r/i so Lhcrh \icn.lu,\ h;u cua Ildn kicm qurt \i c.J dong du ((, qu)cn Ll,,n hct
hoac mol phrn lont .o phiiu biu cuc nlni cho mot hoac mor sd irng cu r idn.

Nguoi tring cu l hdnl viCn Ban ki6m sorit duoc x6c dinh thco s6 phiiu bdu tini ru
cao xu6ng th6p, bit diu tir fng cu r idn co so phiiu bau cro nhar cho d6n khi dir s6

thzufi vien quy dinh 1?i Di€u 16 C6ng ty. lruong ho.p c6 02 ring ct viCn tro len dat
cirng s6 phi6u biu nhu nhau cho thinh r iin cuoi cung cda Ban kiem so6t thi sC ti6n
hanh bdu l4i rrong so cic ung cu viin co phicu bau ngang niau.

Di6u 27. Cdch thfc gifi thigu frrg vi6n Thhnh vi6n Ban ki5m soit

Cdch thuc gidi thiQLr rlng vi6n Thanh riin Ban kiem sodt dLroc rhlrc hien tllong tu
!;ch thLrc quy dini tri Diiu 2 | Quy chi n;1.

(;
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Diiu 28. MiSn nhipm, bei nhipm Thinh vi6n Ban ki6m sodt

ThAnh vi6n Ilan kidm sodl bi mi;n nhi!m, bii nhiirn theo car truong hop quy dinh tai
Dieu 37 Dieu l€ COng ty.

Diau 29. 'I'h6ng b{o vd bAu, mi6n nhifm, bni nhifm Thirnh vi6n Ban ki6m soit

i. I rong tr.rong hdp Cong ly ro chuc hop li1 y liin bang van ban Dai hdi dong co dong
vd vidc rni6n nhi6m, bii nhi6m, hiu'l'hanh riin Ban kiim sodt thr trong th6ng b6o

moi hop/tdi liQLr lIy j ki6n bing vdn bin grii 06 d6ng phei n6u 16 n6i dung nay dong
thoi kim thco c.ic tdi liOu hu6ng din v€ crich lhirc gui h6 so cid cu, img cu: quy dinh
ri thi lc bbu crr dc cdc co dong nam dvoc rhong rir vc lhr.in tidn lhuc hidn.

' Viec miin nhiirrr. bii nlricrrr. hau rh-nh ricn lj-n kicn soiir pnricjlrdc cong ho thong

tin theo quy dinh phrip ludt lidn quan.

CHU,ONG V. TII,iNI{ I,AP VA HOATDqNC CUA CAC TIEU BAN HOI DONG

QUAN TRI

Diiu 30. Thnnh lip yi ho4t along cia ti6u ban I{Qi tliing qurin tri

1. ll6i ddng quin lri cri th€ thinh ldp tidu ban truc thuJc dd phu trrich \ d chinh sech phiil
tlidn, nhdn sq, luong thudng, kiirn todn ndi bo r a c:ic linh r ue Lhdc phii hop v6i y6u

ciu cua Hoi donp quan rri rund rhni kj.

2 lrlrong hotr ( on! ty rrd ihun}.on1 q niem y6r thi \iec thcrfi lcp cic ti6u brn llui
tlnng quan tri pha: dr.rgc sLr chdp thuAn cua Dci hii dong co ding.

3. D4i hQi tldng c6 d6ng iry quydn.ho Hoi rlong quan tri rli.lu ehrnh qu1 dinh lai Chudrlg
nAv de sr.ra d6i. b6 sung th6m cac n,li dung cu Lhi-ri'ct, uLlu (ua tiiu ban: li6u chuAn

th:tnh vien cia ti6u ban, lrLrdng liL'u hdn; tfi(h nhiim euu ticu hun va r iLng thtinh vidn

saLr kli Dai h6i d6ng c6 d6ng d! chrnh thut ch;p thuin \ ii(j thdnh lip ti6u ban d6.

cHLlot{c vI. LlA cHoN, Bd NHrEM vA MriN NHrEM Ncudr D|EU IIANrl
DOANH NCHIEP

l)iitr 31. C6c liiu chuin crla Ngudidiiu hinh duanh nghi€p

L l reu cnuan cuJ long(rr.rmcoc
'l6ng gidm d6c C6ng ty phli lA nguoi c6 di ning luc hinh vi dAn su vi kh6ng thu6c

doi tuo.ng klrong duuc quan 11: doanh nghiep theo quy clinh tai Khorin 2 Ei6u 17 crla

LuAt Doanh Dghi€p.

2. Ti6u chudn crha nhirng ngucri di0u hdnh khdc

a. 06 phdm chlt dao dirc t6t, trung lhuc;

b ( o rr rnh J" t lru)L ll rn,lr'. lirh rhrr) irach nhicm r..o r|orrg cnrg \'ir'c:

c. C6 khi ndng dem duong nhi6m vu duoc giao, ning d6ng. sang tao, nr;n cdn trong

c6ng viec:

d. C6 suc khLje, c6 kien thuc ve quan li:

I

I
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e. Cdc tiCu chuin vd didu ki6n khdc theo quy clinh phdp lual vd quy dinh nQi b6 cua
C6ng ty lung thcri kj,.

Diiu 32. Ii6 nhi6m, kj hqp.ldng lao alQng, mi6n nhiOm Ngudi ttiiu hinh doanh nghidp

L 86 nhi€m, kli hop <1dng lao d6ng, rni6n nhi€m't 6ng Girim d6o

a. t16i dilng quan fi b6 nhi6n mdt (0 t) rhanh t ien Hoi dong quin rri hodc m6t ngu.ri
kh6c lAm I6ng girim d6c; kyi hgp ddng trong d6 quy dinh rhi lao, tidn lu<rng vi loi ich
khdc.

b. Nhi6m kj, cria T6ng gi6m d6c khdng qui ndm (05) nim vd c6 th6 duoe tai bo nhjrrm.
ViCc b6 nhi6m c6 thd h6t hi6u luc cin ctl vdo c6c quy dinh t4i hqp ddng lao d6ng

c. II6i d6ng quan tri c6 th6 rniSn nhi€m T6ng gi6m d6c khi da s6 thdnh vi6n H6i ddng
quan hi du hop c6 quydn bidu quy€t trin rhinh vi b6 nhiem m6t T6ng Gi6rn d6c nol
thay th6.

2. 86 nhiOm, kyi hqrp ddng lao d6ng, mi6n nhidm nhirng nguoi di0u hanh khdc

a. C6ng ty duoc 1uy€n dung nhitng ngucri didu hdnh klfc khi cdn thi6t, vor so l,rong u"
ch6l luong phu hgp vrii co cdu vi rh6ng 16 qudn li cdng ty lui rung thoi dicrn. Nhnng
nguor diiu hdnh na1 phai co sV man (in cin rhicL de cdc hJdl Llong v,1 lo (hLrc r:!lJ
( ong r) ddr duoc cdc muc ticu dd ra.

b. Nhiing ngudi dieu hanh khric bi mi6n nhiCm trong c6c trudng hd. p sau day:

- Khi'nB horl Llranh nhicm r u dui,c tsiao:

Vi pham n6i c1uy, quy ch6 Cdng ry;

- Tu loi ce nhan;

- C6 don xin tir chtlc;

( ac lruunp hoD khdj rheo ycl ciu cong \ iq(.

c. l'hdm quy6n bd nhi6m, mi6n nhi.;rn nhiing nguii clriu hjnh na1 Luin thco quy clinh vd
phln cAp thin cluydn pl'rdn quydt trong hoat d6ng quan lri didu hdnh C6ng ty trmg rhoi
Ky.

Di6u 33. Th6ng brio b6 nhiQm, mi6n nhifm Ngudi tlidu hdnh doanh nghiQp

Quy6t dinh vd vi6c b6 nhi6m, rni6n nhidm Ngu<ri diAu hAnh doanh nghi€p ph:ii ducrc giri
cho ciic c6 nlin, b6 phdn c6 liCn quan tai C6ng ty vi c6ng b6 thdng tin theo quy dinh
phdp luet lien quan.

CHU'('NG VII. PH6I HOP ITOAT DONG GIOA HOI EdNG QUAN TRI, BAN KIEM
soAT vA TONG GIAM D6C

Diau 3,1. Phiii hAp hoat al6ng gifra Hqi d6ng qurin tri, Ban kidm sorit va T6ng giim tliic
trong vin ad tri(u tip hr.rp, th6ng b6o k6t qui hap/nghi quy6t, xin :; kidn

L Il6i <16ng qudrl 1ri mcri l ruong Ban KiCm sort hodc thdnh vi6n Ban ki6m soiit tham clu

tdt cri ciic cu6c hop cia II6i ddng quin lri \; tu) tLrng noi dung uo thi mcri th0m T6r'19
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Gi6m ddc tham d\r. Cdc khdch moi ndy c6 rh6 rham gia thao iuen trong cu6c hop
nhLmg Liorrg co quyin tham gia bicu quydr. frinl, ru rhu luc lrjeu riip hop Hui dong
qudn tri, thdng brio moi hgp, ghi bi6n brin cudc hop rhuc hi6n thco quy dinh t4i Didu
22 Quy ch6 ndy. Nghi quy6 Quy6t dinh H6i ddng qudn tri dugc gui tdi c6c thAnh vi6n
II6i d6ng qudn tri, Ban Ki€m sodt vd T6ng Girim d6c d6 nim th6ng tin vi triAn khai
thuc hien.

Khi c6 yeu cAu cira thinh viOn Ilan kidrn so:it hodc khi c6 y€u cdu cia Tting Ciam doc
nhLL cluy dinh (ri Didu 16 vd Quy ch6 niy, Chir tich tt6i ddng clurin rri phai tri6u tap
nop Llot donE quan tfl.

2. Khi c6 y6u ciu cria thdnh vi6n H6i ddng quin tri hoio khi c6 y0u ciu cira T6ng Gi6rn
d6c theo quy dinh tai quy ch€ t6 chuc vd hoat <l6ng cira Ban kidm sodt, TrLrong Ban
kidrn soat phai rrieu l;p hop B.rn kiim sojr. lflnh ru Lhu tuc tridu tap hop Ban kiirn
soAt, thdng bdo moi hop, ghi bien ban cuoc hop thuc hi€n thco quy dinh tai quy oh6 t6
chfc vA hoat d6ng cua Ban ki6m so6t. Nghi quyeUquy6t dinh nan ki6m soAt ducrc gti
toi cdc thinh vien Hdi ddng quiin tri, Ban Ki6m so6t vi T6ng Gidm d6c d6 nirn thOng
tin vA trien khai thuc hiCn.

3. Khi c6 ydu cdu cLla thAnh vien Hdi ddng cluin tri hodc thdnh vi€n Bnn kidm soat, fong
Girim d6c ph:ii tri€u tap hop Ban Tdng Ci6m docrllan Diiu hanh. Trinh ru thir tuc
ri6u tap hgp Ban T6ng Gidm d6c/Ban EiAu hdnh, th6ng bdo mcri hop, ghi biOn bdn
cu6c hop thuc hi6n thco quy dinh tai quy ch6 t6 chirc vd hoat cl6ng cLia }lan t)iiu hinh.
Quy6l dinh cLia l3an 16ng Gidn d6c/Ban Didu hdnh duoc gui 16i crc rhinh vien ll6i
ddng qurin tri, Ilan Ki6m sorit cl6 brio crio.

4. Tiry nhu ciu vd thuc tiEn trong hoAt dQng quen 1ri didu hdnh, Hdi d6ng quan 1ri dugc
quy€n ban hdnh quy dinh vE phAn cAp thdm quy€n phrin quy6t trong quan r diiu hanh
d6 phdn cAp/ny quydn cho Thudng truc llDQT, Chi tirh liDQ l. Tong Gi6m d6c thuc
hidn m6t s6 quydn han cia I I6i ddng quin t . Do d6, d6i voi nhirng vAn dd r dcrt thcm
quy€n cira 'l 6ng Gidm d6c, T6ng Gidm diic lQp T<i trinh xin ;i ki6n ph€ duy€r ciia I I6i
ddng quiiLn tri hodc cdp duoc Hdi ddng quan tri phAn c6pluy quydn.

5. l'rin co sd nhi6m vu, quydn han cia minh, lldi dong qudn tri xic dinh c6c chLi truong,
chinh s6ch, dinh hu6ng, quy dinh .... ldrn co so d6 T6ng Gidm d6c didu hinh cdc hoat
d6ng kinh doanh; d6ng thcri ph€ duyet c6c k6 hoach, phuong ril hoal d6ng kinh doanh,
cfc b6o cilo. d€ xuit do l6ng Girim d6c d€ lrinh rhuQc thdrn quydn x.nr rcr, qulit
dinh cua I Idi d6ng qurin tri.

h long Ui;nr doc co tmch nhi,.m dicu hdnh c.rc cong viec rhco quy dinn rai Diiu le,

Nghi quyet, iy quyen/phan cdng/chi d4o cira H6i d6ng qua11 tri phu hop r tii e,ic <tr1r1

dinh cia phdp luat. TrLLdng ho.p l6ng Gi6m c16c kh6ng rh6ng ntrir \di Nghi
quy61/Quy61 dinh cira H6i ddng qudn tr'!, T6ng Girim di5c cluydn trao rloi, bao luu y
ki€n nhung r'6n phii ch6p hnnh/thuc hi6n j ki€n chi dao cua II6i ddng quan tri.

Eiiu 35. Cric trudng ho.p Tdng gi6m tl6c vi tsan Ki6m so:it da nghl trieu t{p h9p HOi
diing quin trl

5r
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1. T6ng Girirn ddc c6 cluydn dd nghi HDQT tri€u tip hop khi phat sinh cac c6ng viQc

hodc th6ng 1in dQt xudt c6 thd rinh huong l6n t6i hoat d6ng cua COng t) hoac quyin
loi (ua Cong t), bao gorn r$ung kh6ng gi6i han: Tii khoin cira C6ng ty tai ngen hdng

bi phong toa hoac duoc phdp hoat ddng trd lai sau kli bi phong toa, ngoei trir truong
hop phong tda theo y6u cdu cia chinh C6ng ty; C6ng ty c6 cdc ho?t dong trai qui dinh
cha phdp luat; C6ng 1y bi dinh chi kinh doanh. thu hdi Giirl chLrng niirn dnng k;i kinh
doanh hoac Gid) phep thlnh lep vd hoat d6ng hodc Gidy ph6p ho?t dong; C6 quyet
dinh khoi t6 d6i voi thdnh vi6n HDQT, Phri Tong Girim d6c, Ke toan rruong/ciAm
d6c tdi chinh hodc cac chfc danh tuolg duorg khdc ciia C6ng ty; C6 ban an, qul it
dinh cua I od dr lidn qucn ddn hoat ddng cua Cdng 11: Co kdr ludn cua co quan lhue
re riec Cdng 11 r i phrm trong 1eu ri phdp luct v; lhue: Cun!, r) c,, cdc lon lh;r rranh

chip t6n thAt l6n vd tdi san: phrit hi€n COng ty di chech lnuc tiCu, dinh hu6!g cia Eai
nlr oonE co oong/rror oong quan 1fl.

2 Ilan Kiern soit eo qu1en ,,li nghi III)Q'I. 16Dg cihm d6c ffieu 6p hqp khi xiy ra crc
sr,! d.in quy dinh rai Kh,'an n. r.8 J)icu 170 | uir l)oanh nghiip.

Diiu 36. Bdo c6o, kiim diim cria T6ng Cirim d6c

l. fheo dinn ly 0b thring. hdng n;m \a dir ruir lhi co )iu c;u cua lloi dong qudr tri.
T6ng Girim d6c kidm di6m, ddnh gid viqc thqc hi(n r$iem ltr vd quyen han duoc giao

.Ling nhu viic lhLrc hicD cic nghi quyel v,r cdc vru dd uy ti.rldn khic cua HDQI doi
vor r ong uranl ooc

2. 'l6ng Gi6n d5c chiu trrich nhidm trudc HDQT vi DIIDCD ri viic thuc hi€n nhi6m
vlr vi quydn han ducrc giao r'i phdi b6o c6o cho cAc dOi tugng ndy kdt qud thfrc hiCn

cdc chi dao, noi dung nghi quldt cua Chu tich HDQI, l'huong trgc IJDQT, HDQI'
noac Knr olroc ycu caLr

I forr5 Cirrrr Jic .,' lrd,jh nl,icrn b.ln \.ro. cur'g jap lhong t,n fl cr JcLr c;Lr (Lra ltsn
Kiem suat. lung Ciim doc co rrich nhicrn l?n Inor drcu kren rhuin lai di lruongRll
Ki6m so6t vd ciic thinh viCn llan Kiinr soat dudc tjip can th6ng tin, bdo cao trong
khoarg thdi gian phih hcip.

1. Cz,ch lhuc hro cio. thdng bio (uu Tjng Ciim Jn. rho Hni dJ'n. qu:rn tri. B.rn kicm
soet:

- Rdrr tdo truc tiip tai cdc cuoc hop llor dong qudn tri. Brn kidm sodl.

Bao cao barlg valr bin. Trlrong hoD b6o c6o blng vin bAn, thdi han b6o crio, thdi han

1iu cau tra loi neu tai vin ban cua Hdi ddng quan rri. Ban kiem so:i1.

Eidu37. Phiii hop ho?t alQng ki6n soit, itidu hinh, gi:im sAt giia cic thinh vi6n
HDQT, cic thinh vi0n Ilan Kiim soit vi Tdng Ci6m ddc thco cric nhiQm vg
cg tnc cua cac tnann \'tcn

L Cac thdnh vien ilDQ-f, thdDh vicn Ban Kiim s.,it ri Tjng Giam iloc sd thuong xuyen

tra.r tlji trong cnng vicc \:l cung cAp lhong tin qua IJi rheo tinh lh;n h.,p rie. hi tro.

tao thuAn loi cho cdng viCc cia cac thinh vi€n theo dung quy dinh tai Diiu li ConE i],
quy cho ldm viec vd kE hoach hAnh d6ng chung.
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2. truong hol kirin c6p. cac lh;nh vidn TTDQT. lhini riEn Ban Kidm.odt ve Tunts

Giem d6c c6 th6 th6ng tin ngay (bdng g?p m4t, dien thoai hoAc email dA ddng ki voi
Cong tyr cho Chu lich HDQI. I rLrong Ran Kiim .oar ho4c I CD hoac cd ba nguoi de

ducrc gidi quyet hiCu qua.

3. Khi phdt hi€n riii ro o6 thd giy anh huung ddn u1 lin hoac hoal ,long kinh doanh cria

Cdng ty, T6ng Gidm d6c phiii th6ng beo ngay cho Chrl tich HEQT \,ai Tru6lg Ban

NlelD soal Drel vc rur ro nay.

CHTIONG VIII. DANH GIA HANG NAM D6I V6I .THANH VITN BAN KIBM SOiT,
THANH VITN HDQT, TONG GIAM D6c vA NGLIoI DItU HANH KHAC

Diiu 38. Ctr ch6 ddnh gii ho?t dong d6i vdi lhinh vien Ban Ki6m soit. HDQT. T6ng
Giim ddc vir nguiti di€u hirnh khic

L Hing nim, IIDQT, Ban Ki6m sodt, Ban Diduhar r lrinh bdo cdo ho?I dQng tai Dai hQi

d6ng c6 d6ng thudng nien dd Eai h6i dajng cd d6ng xem x6t thdng qua.

2. Cdn cri vio nhi6nr vu ddoc ph6n cong, ke hoacb duoc giao, hang nim, thdnh vion Ban
Ki6m soel. thanh r idn HDQT. TdnB Ciim doc va ngLroi didu hrn} kiac phdi ldp bao

c6o kiit qu?i hoat al6ng trong nim trLnh ciip co thim quydn {em xil. danh gid vd phc

duyCt.

i. Qud t nl cl6nl gi6 phni kh6ch quan, trung thqc vd dpa trCn cAc tidu chi c;n thiet vil
phi hqp v6i Dhi€m vu cia lirng thdnh vien.

Didu 39. I'huong thfc al{nh gi{ hoqt along cia thinh vi6n Ban Ki6m soit, HDQI',
fong Ci6m d6c vi ngroi diAu hinh khic

L Viec ddnh gid se aluoc th!.rc hiCr theo quy dinh sau:

Dinh ki hdng ndm ho{c dQt xu6t, C6ng ty se t6 chric ddnh gi6 hoat d6ng cta thinh
vi6n Ban Ki6m soat, HDQT, Tdng Girinr d6c va nguoi diiu hinh kh:ic theo phuong

tnuc sau:

- l'U ftan xdt .l6nh gid.

- Cich thfc kh6c do llDQ1,/ Ban Kidm soat,Iong Cicm ddc lqa chqn vaio tiing thoi
olem.

2. HDQT se tO chuc hqp dC d6nh gia ho4t dQng cira cac thAnh vien I{DQT, T6ng Gi6m
doc vd cdc ca nl)arl dcnl vr trLrc lbuoc IIDQ L

3. Ban Ki6m so6t sd td chr?c hgp d0 d6nh gi.i hoat d6ng crha thinh vi€n Ban Ki6m so6t.

4. I'6ng Gidtr d6c se d6n hdnh d6nh gia hoat dong cLrr nhirng ngrroi cliiu hdnh khric, phr)

hop voi quy dinh nQi b0 cna C6ng ty trmg thdi kj'.

Didu 40. Khen thudng

CAc thdnh vi€n HEQT. Ban Ki6m sodt, Tong C iLim d5c ri nguoi didu hdnh khdc c6

ihdnh rich trong viec quen fi, diaiu hdnh Cdng ty vd cdc nhiem vU kl6c dugc giao sC

dugc xem xdt, khen thuring theo quy dinl cila phip luat vd C6ng ty.

T]

)

24



MHtr QUY cHll N0r r]0 vE QUAN TRlcoNc 1Y

L D6i voi HDQT, Ban Ki6m soiit: ng6n siich khen thuong thdc hien theo Nghi quy6t cta
Dai hdi dong co Jong Corrg r). IiDQ I Ban Kiim soiit rhLrc hien phdn bo nguon khcn

rhu,'ng rl.co ker qua Jdnh gia nhLr qu1 dini lai Dieu iq Quy che nar).

2. Doi voi ldng Ciiirn d6c ri ngutri diiu h.inh khdc:

Cric hinh thLrc khen thuirng, tidrr chudn cq th.i ve hLnh thrJc Lhen thudng, trinh t!I, thir
tuc khen thudng sC dlicrc thuc hion theo cdc quy dinh noi b6 cila C6ng ty tai ting thdi
di€m. Ngu6n klren thu6ng: drioc trich tu Quy khen thudng C6ng ty hay ngudn hqr
phdp khec thco quy dinh cria Dci hoi ding cj Jongrlldi dong (luan Fr hodc quy dinh
cira ph6p luAt.

f)idu,tl. Xri lj vi ph4n vi ki luat

L C:ic rhanh vicn llDQl. Ban Kiim.uit. long Cian doc re nglroi dieu hanh khac

trong quii trinh thuc thi nhi6m vu crja minh md vi ph?m quy dlnh cira phrip ludt, Didu
16 Cdng ry ve cic quy dinh khAc c6 lien quan crla C6ng ty, thi tiiy theo hnh chat, muc
cl6 vd hiu clui cira hAnh vi vi pham s0 bi xu li theo quy dinh cla ph6p luet vyhoac
oua COng ty.

2. HEQT c6 thAm quydn quyiit dini ki luat d6i vdi cdc chuc danh do IIDQ l bd nhrim.
Tdng Gi6m d6c c6 thdm quyiln quy6t dinh kj luAt d6i vcri cac chr?c danh do long
Girim d6c bO nhiCm.

3. NguyCn t5o xir lyi vi pham ki luat, cAc hinh thfc xir ]i vi pham kj luet, finh tu, thir
tqc xu 1i vi pham ki luAt se duoc thlrc hien theo quy dinh phnp ludt vi quy dinh cira

Cdng ty ting thdi ki.

cHtloNG rx. LU.A cHeN, llo NHIEM, MIiiN NrrrnM NcrJdr prnr rtrAcr I
QUAN TRI C6NG .I'Y

Didu 42. Ti0u chu5n, b6 nhiQm, mi6n nhifm Ngri,iphu trich quan rrj c6ng ry

L Trudng hop C6ng ty ni6m y6t, HOi datng quan hi ph:ii b6 nhidm it nh6t 0l ngddi ld1n

ciic nhiem vu cLia Ngudi phu tach quAn tri c6ng ty. Nguoi phu trAch quan tri c6ng ly
c6 th€ kiem nhiem ldm Thu ki c6ng ty.

2. Nguoi phu trach quan lri o6ng O phai la nguoi co bidu biit ve phip ]r.rdt, kh6ng duoc
d6ng thdi ldrn viCo cho c6ng ty ki6m todn d6c 1dp dang thuc hi6n ki6m to6n cdc b6o
c6o tdi chinh cia C6ng ty.

3. llQi <16ng qudn tri c6 thd rni6n nli€tr Nguoi phu trdch quAn tri c6ng ty khi da so thrnh
vi€n I16i ddng quan trl dq hgp c6 quydn bi6u quy6t tin thAnh vA bir nhi6m Nguoi phu

Lmch qu3n rri cung ly moi trlav lhd.

Diau 43. Th6ng b:io vd viQc bii nhiQrn, miin nhi(m Nguiri phq trich quxn tri c6ng ty

Quy€t clinh vd viOc bd nhiQm, miin niiem Nguiri phu irach quan rri cong ty phii dlroc
gui cho cric cii nhdn, bO phAn c6 li€n quzrn tai C6ng ty vd c6ng b6 th6ng 1in theo quy

dinh phrip ludt li€n quan.
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CHLTONC X. DItU KHOAN THI HANH

rrlcu 44. 5ua otJr, Do sung (2uy chc

llDQ I chiu tr6ch nhigm di xLrat srjra doi. bo sung Quy che nay khr thdy cin rhiit cho

phi h9p v6i ho?t dong kinh doanh cia C6ng ty, phii hqp vdi c6c quy dinh hiQn hAnh

cua phip luat.

Trong truong hqp c6c quy dinh cua phrip luat, quy dinh t4i Diiu li Cong ty li€rr quan

thay d6i thi Quy ch6 ndy cing sE phii duoc sna ddi. bd sung tuong ung cho phir hqp

voi cric thay d6i trong Di€u lQ C6ng ty.

Nhftng v,n dd khdc licn quan dtln quin tri noi bO cong ry ndu chua dugc quy dinl
trong Quy ch6 ndLy thi ap d\mg c6c quy dinh cria phSp luat, Eieu le C6ng ry.

Didu 45. HiQu lu. c

Quy che nQi bo vi qurin ri cong ly cia Cong ty Cd phin MHC gdm l0 Chuong. 45

Didu, dugc sua d6i, bo sung va thdng qua t?i D?i hQi d6ng c6 d6ng thudng ni6n nim
2023 cia C6rg ty vd dugc HQi d6ng quan tr! C6ng ty ban hanh, c6 hieu luc thi hanh

Ke IUngay I) rnang uonam /\J2J,

HDQT, Ban ki€m sodt, Tdng Girim ddc, c6c dqn vi v,r c.i niAn c6 liCn quan chiu trech
nhrem to chr-rc. trien khai. thgc hian Quy ch€ nd).

TM. HOI DdNG QUAN TRI

CHO TICH

glr"t"* firt g{tty
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