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QUYET DINH 
V/v: Ban hanh Quy the nQi bQ ve quail tri cong ty 

Can cu Luat doanh nghiep so 68/2014/QH13 clugc Quac HOi mak COng hoa xa 
hOi chic nglelia Viet Nam thong qua ngay 26/11/2014; 
Can cti Luat Chung khocin so 70/2006/QH11 ngay 29 thong 6 nom 2006 va cac 

van ban &rang ddn thi hanh; 

Can cu Thong to 155/2015/TT-BTC ngay 06/10/2015 huong clan cong ba thong 
tin tren thi truerng chziwg khocin; 

Can ca. Dieu le to chtk va hoot Ong Cong ty Co ph an Ddu to Hai Phat; 

Nghi quyet so 02/NQ-DHDCD.2018 ngay 27/04/2018 ceca Dal hOi ddng co dong 
Cong ty co phcin Dau hr Hai Plat; 

Can cu Nghi quyet so 20/2018/NQ-HDQT ngay 02/05/2018 cica HOi cidng pan 

tri Cong ty co phOn D u to Hai Phcit, 

QUYET DINH: 

Dieu 1. Ban hanh kern theo Quyet dinh nay "Quy the n6i b6 ve quan tri cong ty" cda 
Cong ty c6 ph'a'n Dau to Hai nat. N6i dung chi tiet theo ban dinh kern Quyet dinh nay. 

Dieu 2. Giao cho Ong D6 Quy Hai - Chit tich H6i d6ng quan tri kiem Ring giam d6c 
cong ty to chic trien khai thkrc hien cac Quy the n6i b6 ve quan tri cong ty theo citing 
quy dinh cua phap luat, Dieu le Cong ty. 

Dieu 3. Quyet dinh nay c6 hieu lkrc ke tir ngay ky. Cac thanh vien H6i dong quan 
thanh vien Ban Kiem soot, thanh vien Ban T6ng gidm d6c va cac Phong/Ban co lien 
quan chiu trach nhiem thi hanh Quyet dinh nay./. 

Noi nh'On: 	 TM. SONG QUAN TRI Giro  
- Nita Dieu 3; 	 H HDQT 
- Ltru VT, VPHDQT. 
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CHUIING I. 
QUY DINH CHUNG 

Dieu 1. Myc dich ban hanh va phym vi dieu chinh 

1. Quy the n6i b6 ve quan tri Cong ty cua Cong ty c6 phan Dau tu Hai Phat 
("COng ty") quy dinh nhung nguyen tac co ban ve quan tri COng ty de dam bao 
co calf quan tri hop ly, thiet 1Sp nhimg chuan mirc ve hanh vi, dao dirc nghe 
nghiep va dam bao hieu qua hoat d6ng cua H6i dOng quan tri, Ban Tong Giant 
d6c, Ban Kiem soat, dam bao quy6n lgi hgp phap dia co (long va nhting nguei 
c6 lien quan, dam bao d6i xir cong bang giiia cac c6 &mg, cong khai minh bach 
m9i hog d6ng cua Cong ty nham dat hieu qua kinh doanh cao nhAt. 

2. Quy the nay AI) dung d6i vOi cac b6 phan trong b6 may t6 chirc dm Cong ty 
dugc quy dinh tai Dieu le Cong ty bao g6m: Dai h6i d6ng co (long, H6i d6ng 
quan tri, Ban Kiem soat, T6ng Giam d6c va cac b6 phan lien quan khac caa 
Cong ty. 

Dieu 2. Giai thich thu4t 	viet tat 

1. Trir trutrng h9p cac dieu khoan hoc ngir canh cua Quy the nay quy dinh khac, 
nhting thuSt ngu sau day dugc hieu nhtr sau: 

a) "Co &Ong" la ca nhan, t6 chirc so him it nhat mot co phan cua Cong ty; 

b) "Citing ty" la C6ng ty c6 phan Dau tu Hai Phat ; 

c) "Nguiri quail 1S,  Ging ty/Nguiri quail 15r" la Chit tich HOi d6ng quan tri, thanh 
vien H6i d6ng quan tri, T6ng Giam d6c va ca nhan gift chirc danh quan 1Srkhac 
co thAm quyen nhan danh Cong ty ky ket giao dich cua C8ng ty theo quy dinh 
tai Dieu le va cac van ban not b6 ctia Cong ty; 

d) "Nguiri co lien quan" la t6 chirc, ca nhan dugc quy dinh tai khoan 17 Dieu 4 
LuSt Doanh nghiep 2014; khoan 34 Dieu 6 Lust Chimg khoan; 

e) "Thinh vien hoi dOng quail tri khOng dieu hanh" la thanh vien H6i d6ng 
quan tri kh6ng phai la T6ng Giam d6c, Pho T6ng Giam doe, Ke toan truong va 
nhthrig Ngtroi quan1C6ng ty dugc H6i ang quan tri 136 nhiem; 

"Thanh Wen dt5c lap Hoi ding quail tri/Thinh vien qc 14p" la thanh vien 
dugc quy dinh tai khoan 2 Dieu 151 Lust Doanh nghiep 2014; 

"Quail tri Cong ty" la he th6ng cac nguyen tic, quy dinh, the che, trinh ty, va 
b6 may t6 chirc nham mvc dich: Dam bao co cau quan tri hqp 1St, Dam bao hieu 
qua hog d6ng cifa HDQT, BKS, Dam bao quyen lgi cua c6 dong va flitting 
ngtr6i CO lien quan, Dam bao d6i xir cong bang gifra cac c6 (long, Cong khai 
minh bach m9i hog d6ng cua Cong ty. 
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h) "Ngtroi phu trach quan tri Cling ty" la nguOi có trach nhiem va quyn han 
dugc quy dinh tai Dieu 18 Nghi dinh 71/2017/ND-CP ngay 06/06/2017 twang 

quan tri COng ty ap dung d6i \fed Cong ty dAi 

i) "DHDCD" la Dai h6i d6ng c6 &mg; 

j) "Dui hOi" la cu6c h9p Dai 110i citing c6 &Ong; 

k) "HDQT" la H6i d6ng quan tri; 

1) 	"BKS" la Ban kiem soat. 

2. Trong Quy the nay, viec tham chieu tOi bat ky dieu khoan hoac van ban nao se 
bao g6m Ca nhang sira de)i hoac van bgi thay the dm dieu khoan hoac van ban 
dO. 

3. Cac tieu de (chuong, dieu, khoan cua Quy the nay) dugc sir citing nham thuan 
tien cho viec hieu not dung va khong anh huang t6i n6i dung dm Quy the nay. 

4. Cac tir hoac thuSt ngir da dugc dinh nghia trong LuSt Chimg khoan va Lug 
Doanh nghiep se-  co nghia Wang to trong Quy the nay neu kh6ng mau than 
vai chil the hoac ngir canh. 

Dieu 3. Cac nguyen tic quan tri co' ban 

Nham dam bao cho C6ng ty dieu hanh va kiem soat mot each hieu qua vi quyen 
lgi cua c6 dong va nhang nguoi lien quan den Cong ty, quan tri Cong ty phai 
dam bao cac nguyen tac co.  ban sau day: 

1. Tuan thu cac quy dinh cua phap lust hien hanh va Dieu le Cong ty; 	
T 

2. Dam bao co cAu, to chirc quan tri co hieu qua; 	
Ttl  

3. T6n trong va dam bao cac quyn va lqi ichlw phap cua c6 (long; 

4. DM xir ding bang gifra cac c6 dong; 
	 -r? 

5. Dam bao vai tro cua nhung ngu6i co quyen lqi va nghia vu lien quan den Cong ty; 

6. Minh bsch trong hog d6ng cua C6ng ty; 

7. Dam bao hog d6ng quan 1Y, dieu hanh 	d6ng quan tit Ban T6ng Giam 
d6c va Ban ki6m soat Cong ty có hieu qua; 

8. Ngan ngira xung d6t lqi ich. 

CHVONG II. 
TRINH TIJ, THU TVC VE TRItI1 14P VA BIEU QUYET 

TAI DAI HQI BONG CO BONG 

Dieu 4. Thong bio Ne vigc chOt danh sach co Tong có quyen tham du. hup 
DHDCD 

Th6ng bao ye viec ch6t danh sach c6 clang co quyen tham du h9p DHDCD dugc 

5 



thirc hien theo quy dinh tai Dieu le Cong ty va quy dinh cua phap luat chfmg khoan 
ap Ong cho cac cong ty niem yet 

Di&I 5. Thong bao triO tap DHDCD 

Thong bao hop DHDCD dugc gfri cho tAt ca cac c6 dong bang phucmg thtrc bao 
dam, dZing thei ding b6 tren trang thong tin dien tir cua Cong ty va tJ' y ban 
Chfmg khoan Nha wok, Sa Giao dich chfmg khodn. Ngtrei trieu tap hop 
DHDCD phai gfri thong bao mei hop den tAt ca cac c6 dong trong Danh sach co 
dong c6 quyen dy hop cham nhat mum (10) ngay truac ngay khai mac cu'ec hop 
DHDCD (tinh to ngay ma thong bao &roc gfri hoac chuyen di mot cach hop 
dugc tra mac phi hoac dugc b6 vao hem thu). Chucmg trinh hop DHDCD, cac 
tai lieu lien quan den cac van de se dugc Neu quy& tai Dai h6i dugc gfri cho cac 
c6 dong hoac/va dang ten trang thong tin dien to cfra C8ng ty. Trong trueng hop 
tai lieu khong dugc giri kern thong bao hop DHDCD, thong bao mei hop phai 
neu ro dueng dan den town be tai lieu hop de cac c6 dong co the tiep can, bao 
g6m: 

1. Chucmg trinh hop, cac tai lieu sfr citing trong cu6c hop; 

2. Danh sach va thong tin chi tiet cfra cac ung vien trong tnrang hop ball thanh 
vien HDQT, Kiem sok vien (neu c6); 

3. Phieu bieu guyet; 

4. Mau chi dinh dai dien theo uy quyen du hop; 

5. Dv thao nghi guyet d6i voi tong van de trong chuorng trinh hop. 

Di&I 6. Cach thirc dAng ks,  tham DHDCD 

Tru6c khi khai mac cuOc hop, Cong ty thiet lap bO phan chuyen trach thkrc hien 
thu Arc clang ky c6 (long va be phan nay phai dam bao cho cac c6 (long thkrc 
hien viec clang 14 cho den khi cac c6 citing co quyen du hop co mat clang 14 
het. Viec clang 14 tham du DHDCD van duoc tiep tvc duoc th‘rc hien sau khi 
DHDCD da khai mac den trtrac thei diem 136 phieu. 

Ditu 7. Cach thirc bo phieu bieu quy6t trong DHDCD 

1. Viec bleu guy& co the thkrc hien bang cach be phieu kin va/hoac The bleu guy& 
va dugc quy dinh cu the tai The le Neu guyat cua tirng 14 hop Dai h6i ding c6 
&mg. 

2. Co dong hoac dai dien duoc fry quyen den sau khi cu6c hop da khai mac co 
quyen clang ky ngay va sau do c6 quyen tham gia va bieu guy& tai Dai h6i ngay 
sau khi dang 14. Chit toa khong co trach nhiem dirng Dai h6i de cho co Tong 
den mu6n clang 14 va hi'eu lvc cua nhang neli dung da dugc Neu guy& trtrac do 
khong thay d6i. Vai trueng hop bo phieu kin se chi nhan phieu den thei diem 
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tnrac khi niern phong horn phieu hoSc trixOc khi Ban Kiem phieu tuyen be; 
chAm dirt viec be) phieu. 

Dieu 8. Cach thin kiem phieu 

1. Truong hop The bieu quyet: Doan Chu toa tien hanh dem s6 phieu tai Dai 1161 
va Ban Thu kY c6 trach nhiem tong hop, ghi nhan vao Bien ban hop tai Dai hOi 

2. Truemg hop b6 Phieu kin: Ban Kiem phieu to chirc kiem phieu. Toan b6 Phieu 
Well quy& sau khi kiem phieu phai ducrc hru gift tap trung tai Cong ty theo quy 
dinh cua phap luat. 

Dieu 9. Thong ban ket qua kiem phieu 

Sau khi tin hanh kiem phieu, Ban kiem phieu se thong bao ket qua kiem phieu 
truc tie]) tai cu6c hop DHDCD. Thong bao ket qua kiem phieu phai neu cu the 
s6 phieu va ty le tan thanh d6i vbi timg van de duoc de trinh tai Dai h6i. 

Dieu 10. 1,4p bier) ban hQp DHDCD 

1. CuOc hop Dai h6i dtmg c6 dong phai &roc Ban Thu ky/Thu ky Dai hOi ghi bien 
ban va co the ghi am hoac ghi va ltru gift &Ten hinh thirc dien tit khac. Bien ban 
phai lap bang tieng V*, co the lap them bang Tieng Anh va c6 cac not dung 
theo quy dinh tai Dieu le Cong ty va Lust Doanh nghiep. 

2. Bien ban hop Dai h6i d6ng c6 clang phai lap xong va thong qua trubc khi ket 
thlic cu6c hop. 

3. Chu toa va thu ky cu6c hop phai lien den chiu trach nhiem ve tinh trung thuc, 
chinh xac cita nOi dung bien ban. 

4. Chii toa va thu ky chiu trach rthi'01 t6 chirc ltru tru cac Wen ban hop Dai hOi 
d6ng c6 (long. Bien ban hop Dai hOi d6ng c6 (long phai dtror cong b6 tren trang 	j 
thong tin dien tir (website) cua C6ng ty trong then han hai mucri b6n (24) gib 
hoac phai ducfc giri cho tat ca cac c6 dong trong then han muen lam (15) ngay 
ke tit ngay cuOc hop Dai h6i d6ng c6 dong ket 

5. Bien ban hop Dai hOi citing c6 dong &roc coi la bang chimg xac thuc ve nhtrng 

cong viec da duccc tien hanh tai cu6c hop Dai h'6i ding c6 dong trir khi CO y 
kien phan d6i ve n6i dung bien ban &roc dua ra theo dung thii tuc quy dinh 
trong vOng mtred (10) ngay ke tir khi giri bien ban. 

6. Bien ban hop Dai hOi d6ng c6 dong, phu luc danh sach c6 dong Bang ky du hop 

kern chit 14,  cua c6 dong, van ban uy quyen tham du hop va tai lieu c6 lien quan 
phai duor ltru gift tai tru ser chinh cua C6ng ty. 

7. Bien ban duqc lap bang tieng Viet va tieng Anh (nail co) deu co hieu luc phap 

ly nhir nhau. Tnremg hop co str khac nhau ve n6i dung bien ban tieng Viet va 

tieng Anh thi nOi dung trong bien ban tieng Viet co hieu luc ap dung. 
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Dieu 11. COng be Nghi quyet DHDCD 

Nghi guy& DHDCD phai dtrgc cong 13.6 thong tin theo quy dinh tai Dieu le 
Cong ty va cac quy dinh cua Oar, luat chimg khoan. 

Dieu 12. Cach fink phalli doi quyet dinh cua DHDCD 

1. Co dong bleu guy& phan d6i nghi quy& N4s viec to chirc lai ding ty hoac thay 
d6i quyen, nghia vu cua c6 dong quy dinh tai Dieu le Cong ty c6 quyen yeu cau 
ding ty mua lai c6 phan cua minh. Yeu cau phai bang van ban, trong do neu rei 
ten, dia chi dm co (long, so luting co phan tong loai, gia du dinh ban, 1)",  do yeu 
eau Cong ty mua lai. Yeu cau phai dtrgc giri den C'Ong ty trong thai han muoi 
(10) ngay, ke tix ngay DHDCD thong qua nghi guy& ve cac van de quy dinh tai 
khoan nay. 

2. Cong ty phai mua lai co phan theo yeu eau cua c6 dong quy dinh tai Khoan 1 
Dieu nay vOi gia thi throng hoac gia dtrgc tinh theo nguyen tac quy dinh tai 
Dieu le C6ng ty trong theri hart 90 ngay, ke tir ngay nhan dtrgc yeu cau. 

Dieu 13. Vic DHDCD thong qua nghi quyet bang hinh thfiTc liy y kien bang van 
ban 

1. HDQT co quyen lay )", kien c6 dOng bang van ban a thOng qua quyet dinh cua 
DHDCD d6i vai tat ca cac van de thuc thArn quyen quy& dinh cua DO hOi 
d6ng co dong khi xet thay can thiet vi lgi ich cua Cong ty. 

2. Quy trinh lay y kien co dong bang van ban, yeu cau va cach thirc giri phieu lay 
kien va tai lieu ken theo ding cac quy dinh khac thuc hien theo quy dinh tai 

Dieu le Cong ty. 
CHUONG III. 

DE CU', U'NG Ctr.  , BAU, MIEN NHIEM VA BAI NHIEM THANH VIEN 
HQ! BONG QUAN TRI 

Dieu 14. Tieu chuAn thinh vien HOi offing quan tri 

Thanh vien H6i d6ng quan tri phai c6 cac tieu chuan va dieu kien sau day: 

1. Co nang luc hanh vi dan su day di, khong thuc doi tuvng khong dirqc quan 1ST 

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

2. Co trinh dO chuyen m6n, kinh nghiem trong quan ly kinh doanh cua ding ty va 
khong nhat thiet phai la c6 dong cua cong ty; 

3. Tieu chuan va dieu kien khac theo quy dinh dm Dieu le va cac van ban nOi b6 
c6 lien quan cua Cong ty. 

4. Thanh vien d6c lap HDQT phai dap img cac tieu chuan va dieu kien theo quy 
dinh tai Khoan 2 Dieu 151 Luat Doanh nghiep. Coy eau thanh vien HDQT cua 
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Cong ty phai dam bao tei thieu 1/3 tong s6 thanh vien HDQT la thanh vien dOc 

5. Thanh vien d6c lap phai thong bao vai HDQT ve viec khong con dap (mg du 
dieu kien theo quy dinh va duomg nhien khong con la thanh vien dOc lap HOi 
dong quan tri ke tir ngay khong dap ring du dieu kien. HDQT phai thong bao 
tnrong hgp thanh vien dQc lap khOng con dap Ing du dieu kien tai cuOc hop 
DHDCD gAn nhAt hoac trieu tap h9p DHDCD de bAu be sung hoac thay the 
thanh vien dOc lap dO trong thoi han 06 thang ke tir ngay nhan dugc thong bao 
cua thanh vien dOc lap co lien quan. 

Dieu 15. Cach thin co d8ng, nhom a 'long Ung cir, de cir ngtdri vac, vi tri thanh 
vien HDQT 

1. Co dong hoac nhom c6 'Jong nAm giix c6 phAn ph6 thong trong thOi han lien tuc 
it nhAt sau (06) thang c6 quyen g6p s6 quyen bieu guy& cua tong nguoi lai vai 
nhau de dat t6i thieu 10% s6 c6 phAn a a dr cac (mg vien HOi d'6ng quan tri. 
Co dong hoac nhOm co (long nArn gii tir 10% den duai 20% tong se c6 phAn co 
quyen bieu guy& dugc de dr mOt (01) Ung vien; tir 20% den duai 30% dugc de 

tei da hai (02) (mg vien; tir 30% den duai 40% dugc de cir tei da ba (03) (mg 
vien; tir 40% den clued 50% dugc de cir tei da ben (04) (mg vien; tir 50% den 
duai 60% dugc de cir t6i da nam (05) (mg vien; tir 60% den duOi 70% dugc de 

tei da sau (06) Ung vien; tir 70% den 80% dugc de cir tei da bay (07) (mg 
vien; va tir 80% den duai 90% dugc de cir toi da tam (08) Ung vien va tir 90% 
tra len dugc de cir du s6 (mg vien. 

2. Truemg hgp se lugng (mg vien HOi  d6ng quan tri th6ng qua de dr va (mg dr 
van khong du se lugng can thiet, HQi d6ng quan tri ducmg nhiem co the a dr 
them (mg cir vien hoac to chirc de cir theo co. the dugc Cong ty quy dinh tai 
Quy the nOi b6 ye quan tri cong ty. Thu tvc HOi d6ng quan tri ducmg nhiem 
gidri thieu (mg vien HOi  ding quan tri phai dugc cong be r6 rang va phai dugc 
Dai h6i d6ng c6 dong th6ng qua tnrac khi tien hanh de cir theo quy dinh phap 
lust. 

Dieu 16. Cach thi'm bau thanh vien HDQT 

Viec bleu quyet bau thanh vien HDQT phai thkrc hien theo phucmg thirc bau 
d6n phieu, theo da moi c6 dong co tong s6 phieu bieu quyet Wong (mg yeti tong 
s6 c6 phAn so him nhan vai se thanh vien dugc bAu cua HDQT va c6 dong co 
quyen din het hoac mOt phAn tong se phieu bAu cua minh cho mOt hoac mOt  s6 
(mg cir vien. NguOri trung cu thanh vien HDQT dugc xac dinh theo s6 phieu 
bAu tinh tir cao 'aging thAp, bAt dAu tir Ung cir vien co s6 phieu bAu cao nhAt cho 
den khi du so thanh vien quy dinh tai Dieu le Cong ty. Tnamg hgp CO tir 02 (mg 

vien tra len dat cling se phieu bau nhu nhau cho thanh vien cuei cung cua 
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HDQT thi se tien hanh bAu Isi trong s6 cac iing dr vien CO s6 phieu bau ngang 
nhau hoac lua chgn theo tieu chi quy cite ball cir hoac Diki le Cong ty. 

Dieu 17. Cfic truirng hcrp mien nhiem, bai nhiem thanh vien HDQT 

Thanh vien HOi d6ng quan tri 'thong con to each thanh vien HOi &Ong quan tri 
trong cac truong hop sau: 

1. Khong du to each lam thanh vien HOi d6ng quan tri theo quy dinh dm Luat 
doanh nghiep hoac bi luSt pilaf) earn khong dugc lam thanh vien HOi d6ng quan 

tri; 

2. CO don tir chirc; 

3. 13i r6i loan tam thin va thanh vien khac dm HOi d6ng quan tri co nhfing bang 
chimg chuyen mon chimg to ngu6i do khong con nang lye hanh vi; 

4. Khong tham du cac cuOc hop dm HOi d6ng quan tri trong yang sau (06) thang 
lien tpc, trir truong hgp bat kha khang; 

5. Theo quy'et dinh dm Dsi hOi ding c6 'Jong; 

6. Cung cap thong tin ca nhan sai khi giri cho Cong ty \Tod to each la irng vien HO 
d6ng quan tri; 

7. Cac truong hop khac theo quy dinh dm phap lust va Di&I le nay. 

Dieu 18. Thong bao ve viec bail, mien nhiem, bai nhiem thanh vien HDQT 

Thong bao v'' viec bAu, mien nhiem, bai nhiem thanh vien HDQT dugc thuc 

hien theo quy dinh dm phap lust chimg khoan N/' bao ea() va cong 136 thong tin. 

Dieu 19. Cach Huh giiri thieu Crng vien thanh vien HDQT 

Tru6ng hgp da xac dinh dugc tnroc img vien, thOng tin lien quan den cac img 
vien HDQT dugc dua vao tai lieu hop DHDCD va cong b6 t6i thitu mu6i (10) 
ngay tnrac ngay khai mac cuOc hop DHDCD tren trang thong tin dien tir dm 
C8ng ty a ct, &mg CO th6 tim hie'u v&' cac img vien nay truck khi be phieu. 

ting vien HDQT phai có cam ket bang van ban v'' firth trung Uwe, chinh xac va 
hop 17 cila cac thong tin ca nhan dugc cong b6 va phai cam ktt thuc hien nhiem 
vu mot each trung thuc riL dugc bAu lam thanh vien HDQT. Thong tin lien 
quan dell img vien HDQT dugc cong 136 bao g6m cac not dung t6i thiL sau 
day: 

1. HQ ten, ngay, thing, nam sinh; 

2. Trinh dO hoc van; 

3. Trinh dO chuyen mon; 

4. Qua trinh cong tac; 
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5. Cac ding ty ma ung vier' dang nam 	chirc vu thanh vien HOi dOng quan 
tri va cac chirc danh quan ly khac; 

6. Bap cao danh gia va dOng gOp cua Ung vien cho Cong ty, trong truong hop 
frng vien dO hien dang la thanh vienflOi ding quart tri cua Cong ty; 

7. Cac lgi ich co lien quan tai Cong ty (lieu co); 

8. H9, ten dm c8 dong hoac nhOm co d8ng da cir img vien dO (nau c6); 

9. Cac thong tin khac (nal' co). 

CHVONG IV. 
TRIM TV VA THU TUC TO CH1TC HQP HOI BONG QUAN TRI 

Hieu 20. Thong bao hop HDQT 

1. 	Th'Ong bao hop I-18i dOng quail tri phai dugc giri cho cac thanh vien Hqi dOng 
quart tri va cac Kim soat vien it nhAt nam (05) ngay lam viec tnr6c ngay hop. 
Thanh vien HOi dOng quan tri co the tir chi thong bao mad hop bang van ban, 

viec lir chi nay c6 the dugc thay dOi hoacly 136 bang van ban dm thanh vien 
HOi dOng quail tri do. Thong bao hop HOi dOng quart tri phai dugc lam bang 
van ban tiang Viet va phai thong bao day du th6i gian, dia diem hop, chuang 
trinh, nOi dung cac vAn 6 thao Juan, kern theo tai lieu can thiat va nhung vAn 
de dugc thao luan va biau quyat tai cu8c hop va phiau biau quyat cua thanh 
vien. 

2. 	Thong bao mei hop dugc gfri bang thu, fax, thu dien tIn hoac phucnng tien khac, 
nhung phai bao dam (tan dugc dia chi lien lac dm tirng thanh vien HOi dOng 
quan tri va cac Kim soat vien dugc dang 14 tai Cong ty. 

Diti 21. Hieu kien to chirc hop HDQT 

1. Cac cuOc hop cua HDQT dugc tien hanh khi c6 it nit& ba phan to (3/4) tong so 
thanh vien HDQT co mat tnic flap hoac thong qua ngu6i d4i dien (ngugi dugc 
fly quyan) nau dugc da so thanh vien HDQT chAp thuan. 

2. Trueng hop khong du se) thanh vien du hop theo quy dinh, cuOc hop phai dugc 

trieu tap Ian thin hai trong thai han bay (07) ngay ke tin ngay du dinh hop lan 
thin nhat. CuOc hop trieu tap ran thin hai dugc tin hanh nett co horn m8t. nfra 
(1/2) so thanh vien HDQT du hop. 

• X Dieu 22. Cach thtie bieu quyet 

1. Trir quy dinh tai khoan 2 Dieu nay, m& thanh vien Hqi dOng quail tri hoac 
ngued dugc uS7 quyan trkrc tip c6 mat tai cu8c hop I-18i &Ong quan tri CO mOt 
(01) phiau biau quyat. 

2. Thanh vien 1-18i dog quan tri khOng dugc bitu quy6t va cac hop d8rig, cac giao 
dich hoac a xuat ma thanh vien da hoac ngtr6i lien quan tgi thanh vien da CO 
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lqi ich va lqi ich do mau than hoac co the mau than vai lqi ich cua Cong ty. 
Thanh vien HOi (icing quan tri khong duqc tinh vao so luvng dai bieu t.61 thieu 
can thiet co mat de co the to chtrc cuOc hop HO di'ing quart tri ye nhUng quy6t 
dinh ma thanh vien do khong co quyen bieu quyet. 

3. Kiem soat vien co quyen du cuOc hop HDQT, co quyen thao Juan nhung khong 
duvc bieu quyet. 

Dieu 23. Cach fink thong qua nghi quye't cua HDQT 

1. HOi d6ng quan tri thong qua cac quyet dinh va ra nghi quyet ten ca so y kien 
tan thanh dm da so thanh vien HOi dtmg quan tri co mat (tren 50%). Tnrang 
hqp so phieu tan thanh va phan d6i ngang bang nhau, phieu bieu guy& cua Chu 
tich HO d6ng quan tri la phieu guy& dinh. 

2. Nghi guy& theo hinh thirc lAy 5,  kien bang van ban duqc thong qua tren ca so 5,  
kien tan thanh dm da so thanh vien HOi &mg quan tri co quyen bieu quyet. 
Nghi guy& nay CO hieu luc va gia tri nhtr nghi guy& duvc cac thanh vien HOi 
dong quart tri thong qua tai cuOc hop duqc trieu tap va to chirc theo thong le. 

Dieu 24. Ghi bier) ban hcp HDQT 

1. Bien ban hop HDQT phai dtrqc ghi day du, trung thuc. HDQT co the yeu call 
mOt thanh vien HDQT hoac mOt ngtrai khac lam thu k5,  ghi Bien ban hop. 

2. Cac cuOc hop cua HOi d'ang quan tri phai duqc ghi Bien ban va có the ghi am, 
ghi va luu gift dtrai hinh thirc dien tit khac. Bien ban phai 14p bang tieng via, 
co cac not dung chit yeu sau day: 

a) Ten, dia chi tru so chinh, ma s6 doanh nghiep; 

b) Muc dich, chuang trinh va nOi dung hop; 

c) Thai gian, dia diem hop; 

d) Ho, ten timg thanh vien du hop hoac ngtrai dugc ity quyen du hop va each thirc 
du hop; ho, ten cac thanh vien khong du hop va 15,  do; 

e) Cac van de duqc thao Juan va bieu guy& tai cuOc hop; 

0 TOm tat phat bieu 5,  kien cua tirng thanh vier' du hop theo trinh to diL Bien dm 
cuOc hop; 

g) Ket qua bieu guy& trong do ghi rei nhang thanh vien tan thanh, khong tan thanh 
va khong coy kien; 

h) Cac van de da duqc thong qua; 

i) HQ, ten, cha 1(-5,  chit toa va nguiri ghi bien ban. 
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3. Chu tich HOi d6ng quan tri có trach nhiem ph6 Bien lai nOi dung Bien ban hop 
cho cac thanh vien ngay tai cuOc hop va tnrac khi cac thanh vien 14,  Bien ban 
hop dO. Bien ban hop MI dong quan tri dugc Itru giir tai tru so.  Cong ty. 

Dieu 25. Thong bao nghi quyet HDQT 

Nghi guy& HDQT phai dugc thong bao tai cac ben có lien quan theo quy dinh 
tai Dieu le Cong ty. 

CHIYONG V. 
DE Ce, eNG CIT, BAU, MIEN NHIEM VA BAI NHIEM KIEM SOAT VIEN 

Dieu 26. Tien chuin Kiem soat vien 

1. 	Kiem soat vien phai dap tang cac tieu chuAn va dieu kien theo quy dinh tai 
khoan 1 Dieu 164 LuAt doanh nghiep 2014, Dieu le Cong ty va khong thuc cac 
truerng hop sau: 

a) Lam viec trongbO phAn ice toan, tai chinh cua Ong ty; 

b) La thanh vien hay nhan vien cua ding ty kiem toan dOc 1A'p thuc hien kiem toan 
cac bao cao tai chinh cua Cong ty trong ba (03) nam lien truac do; 

2. Twang Ban kiem soat do cac Kiem soat vien bAu theo nguyen tac da 
TruOng Ban kiem soat phai la ice toan vien hoc kiem toan vien chuyen nghiep 
va phai lam viec chuyen trach tai Cong ty. Quyen va nghra vu cua Truerng Ban 
Kiem soat quy dinh tai Dieu le Cong ty. 

Dieu 27. Cach thin co gong, nh6m co (long tin cir, cue cir nguiri vao vi tri Kiem 
soat vien 

1. Co (long hoc nhom c6 &rig nam gifr c6 phAn ph6 th6ng trong thoi han lien tuc 
it nhat sau (06) thang co quyen gqp s6 quyen bi6u quyet cua tirng ngueli lai 
nhau de dat tai thieu 10% s6 c6 phAn de de cir cac Ung vien Ban kiem soat. Co 
Ong hoc nhom c6 dong nam gift tfr 10% den dtrai 20% tong s6 c6 phAn c6 
quyen bitu quyet dugc de cir mgt (01) img vien; tir 20% den clued 30% duce de 

tai da hai (02) Ung vien; tir 30% den duai 40% dugc de cu tai da ba (03) img 
vien; tir 40% den &Yen 50% dugc de dr tai da b6n (04) Cmg vien; tir 50% den 
duai 60% dugc de cir tai da nam (05) Ung vien; tir 60% den dtrai 70% dugc de 
cir tai da sau (06) Ung vien; tir 70% den 80% dugc de cix tai da bay (07) irng 
vien; va tir 80% den clued 90% dugc de cir t6i da tam (08) ling vien va tir 90% 
trer len dugc de cir du s6 (mg vien. 

2. Tru?mg hcfp s6 ltrong cac drig vien Ban kiem soat thong qua de cir va Ung cir 
khong du s6 ltrong can thiet, Ban kiem soat dtrung nhiem CO the de cir them 
irng vien hoc to chirc de cu theo co.  the quy dinh tai Dieu le cong ty va Quy 
the nOi bO ve quan tri cong ty. Co the Ban kiem soat &rang nhiem de cir Ung 
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vien Ban kiern soat phai duqc ding b6 re rang va phai dugc Dai 116i d6ng c6 
dong th6ng qua fru& khi tien hanh de dr. 

3. Thong tin lien quan den img vien Ban Kiem soat (trong truerng hop da xac dinh 
duot tnrok cac Ung vien) &roc ding b6 t6i thieu mueri (10) ngay tnrac ngay 
khai mac cu6c hop Dai h6i d6ng c6 dong ten trang thOng tin dien dr oh Cong 
ty de c6 citing co the tim hieu ve cac img vien nay truck khi b6 phieu. 

Thong tin lien quan den cac img vien Ban Kiem soat duvc cong b6 t6i thieu 
g6m: 

a) HQ, ten, ngay thong nam sinh; 

b) Trinh d6 chuyen mon, hoc van; 

c) Qua trinh cong tac; 

d) Cdc cong ty ma img vien dang nam giir chirc vu thanh vien Ban Kiem soat va 
cac chi'rc danh quan 1 ,  khdc; 

e) Bdo cao &nil gia ve dOng Op dm img vien cho Cong ty, trong trutrng hop Cmg 
vien do hien dang la thanh vier' Ban Kiem soat caa Cong ty; 

f) Cdc lqi ich co lien quan tai C6ng ty (neu c6); 

g) Cac thong tin khdc (neu c6). 

Dieu 28. Cach thin ban Kiem soat vien 

Viec bieu quyet bAu thanh vien Ban Kiem soat duoc thi1rc hien theo phucrng 
thirc bAu cl6n phieu, theo dO mbq c6 dong co tong s6 phieu bieu quyet tucrng 
img vai tong s6 c6 phan soy hi u nhan vai s6 thanh vien duoc bau dm Ban Kiem 
soat. Khi bAu, c6 dong co quyen d6n het hoac mOt pi-Ian tong s6 phieu bAu dm 
minh cho mot hoac m6t s6 Ung cfr vien. Can dr vao ty le phieu bAu dm Dai h6i 
&in c6 dong, ngueri trimg cfr thanh vien Ban Kiem soat duce xac dinh theo s6 
phieu bat' tinh fir cao xu6ng thap, bit &du tir Cmg dr vien co s6 phieu bAu cao 
nhat cho den khi du s6 thanh vien quy dinh. Tnremg hop co tir 02 irng dr vien 
ter len dat ding s6 phieu bat' nhu nhau cho thanh vien cu6i ding oh Ban Kiem 
soat thi se tien hanh bail lai trong s6 cac img dr vien co s6 phieu ball ngang 
nhau hoac lira chon theo tieu chi quy the bAu cir hoac Dieu le Cong ty. 

Dieu 29. Cac trurtrng hop mien nhiem, bai nhiem Kiem soat vien 

1. Kiem soat vien bi mien nhiem trong cac tnremg hop sau: 

a) Kh6ng con du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai 
Luat doanh nghiep; 

b) Khong thoc hien quyen va nghia vu caa minh trong sau (06) thong lien tic, trir 
truemg hop bat kha khan; 

c) CO dcm tir chirc va &roc Dai h6i dtmg c6 (tong chap thuan; 
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d) Cac tnrOng hop khac theo quy dinh cua phap lust, Dieu le C6ng ty. 

2. 	Kiem soat vien bi bai nhiem trong cac tru6ng hgp sau: 

a) Killing hoan thanh nhiem vu, cong viec dugc phan cong; 

b) Vi pham nghiem tong hoc vi pham nhieu I ran nghia vitt cua Kiem soat vien 
quy dinh cua LuSt doanh nghiep va Dieu le Cong ty; 

c) Theo guy& dinh cua Dai h6i d6ng c6 (long; 

d) Cac truerng hop khac theo quy dinh cua phap lug, Dieu le C6ng ty. 

Dieu 30. Thong bao ve viec bin, mien nhiem, bai nhiem Kiem soat vien 

Thong bao ve viec bau, mien nhiem, bai nhiem Kiem soat vien theo quy dinh 
phap lust chirng khoan ve bao cao va cong b6 thong tin. 

CHUONG VI. 
LVA CHQN, BO NHIEM VA MIEN NHIEM TONG GIAM DOC 

Dieu 31. BO may quail 1ST cfia Cling ty va tieu chua'n cua Tiing Giam d6c 

1. Viec to auk b6 may quan ly cua Cong ty phai dam bao tinh chiu trach nhiem 
tisk HDQT va chiu sir giam sat, chi dao cua HDQT trong cong viec kinh 

doanh hang ngay cua C6ng ty. Cong ty co T6ng Giam d6c, cac PhO T6ng Giam 
d6c, Ke toan tn.rong va cac chirc danh quan ly khac do HDQT b6 nhiem. Viec 

b6 nhiem, mien nhiem, bai nhiem cac chirc danh neu tren phai dugc thong qua 

bang nghi guy& HDQT. 

2. Ban T6ng Giam d6c phai c6 trach nhiem man can de h6 trg Cong ty dat dugc 
cac muc tieu de ra trong hog d6ng va to chirc. 

3. T6ng Giam d6c va Pho T6ng Gidm d6c khong phai la nguoi ma phap lug cam 
gift chirc vu nay va phai dam bao cac tieu chuan va diet' kien theo quy dinh tai 
Lug Doanh nghiep va Dieu le Cong ty. 

Dieu 32. Viec 136 nhiem TOng Giam dOc 

1. H6i d6ng quan tri b6 nhiem mot thanh vien trong H6i d6ng quan tri hoc mot 
4 706  

nguai khac lam T6ng Giam d6c. 
Pe 

2. Nhiem ky ctia Tong Giam d6c/Ph6 T6ng Giam d6c kh6ng qua nam (05) nam va 
co the dugc b6 nhiem lai vori s6 nhiem ky khOng han ch& Viec b6 nhiem c6 the 
het hieu krc can cd vao cac quy dinh tai hop d6ng lao dOng. 	

NAT 
 

3. Ban T6ng Giam d6c co nhiem vu quan  1)"7, dieu hanh true tiep hoat d6ng kinh 
doanh cua Cong ty theo chInh sach, dinh huang dugc Dai h6i d6ng c6 dong va 

HOi ding quan tri de ra trong tong then lcS7, chiu trach nhiem threw Dai h6i d6ng 
c6 ding va H6i d6ng quan tri ve viec thuc hien cac nhim vu dugc giao. 
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4. PhO Tang Gidm dac la ngued giup viec dm Tang Giam dac trong viec quart 17, 
dieu hanh mgt hoac mot s6 linh vkrc boat Ong dm Cong ty theo phan cong dm 
Tang Giam doe, bdo cao va chiu trach nhiem tnrac Tang Giam d6c va tnrac 
phdp luat ye nhiem vu dugc Tang Gidm d6c phan cong. 

5. Tang Gidm ?I& xay dung, ban hanh va tlwc hien Quy the lam viec dm Ban 
Tang Giam d6c phi' hap vai quy dinh c6 lien quan dm phdp luat, Dieu le Cong 
ty, nghi quyet, quyet dinh dm Dai hOi d6ng co &Mg, HOi long quan tri va quy 

dinh tai Quy the nay. 

Dieu 33. KS,  hop ding lao dOng v4fri Ten Giant thic 

Chu tich HDQT hoac Thanh vien khdc do HDQT ity quyen 14 hgp d6ng lao 
dOng vai Tang Gidm dac theo quy dinh dm phdp luat lao d6ng. Hqp cfong lao 
Ong phai quy dinh mix Krung, thit lao, lgi ich va cdc dieu khoan lien quan 
khdc. Thong tin ve tien lucmg dm Tang Giam doe phai dugc bao cao tai cuOc 
hop Dai hOi &mg ca dong thuemg nien, dugc the hien thanh mix rieng trong 
Bdo cao tai chinh nam va dugc neu trong bdo cao thtr?mg nien cita Cong ty. 

Dieu 34. Cac truirng him mien nhiem Tong Giant dec 

Tang Giam dac bi mien nhiem trong cdc tnremg hop theo quy dinh tai Dieu le 

COng ty va phi hap vai hqp d6ng lao Ong da 14 ket. 

Dieu 35. Thong bao be nhiem, mien nhiem Tong Giam dec 

Thong bdo ve viec ba nhiem, mien nhiem Tang Giant d6c theo quy dinh phdp 
luat chimg khoan ve bdo cao va cong 1)6 th6ng tin. 

CHVONG VII. 
PHOI HOT HOAT BONG Gift:1'A HQI BONG QUAN TRI, BAN KIEM SOAT 

VA BAN TONG GIAM DOC 

Dieu 36. Nguyen tic phei hcrp 

146i clang quan tit Ban Kiem soat va Ban Tang Giam dac cong cdc can b0 quart 
1S,  khdc dm C6ng ty phai hqp hog dOng theo nguyen tic sau: 

1. Lu6n trung thanh va vi lqi ich chung cua Ong ty. 

2. Tuan thit nghiem tile cdc quy dinh c6 lien quan oh phdp luat va dm Cong ty. 

3. Th‘rc hien nguyen tic tap trung dan chit, cong khai, minh bach. 

4. Lam viec vai tinh thin trdch nhiem cao nhat, trung th%rc, hqp tdc va thuerng 
xuyen trao dai nham ding nhau thdo giff cdc vuang mac, kilo khan (nett co). 

), 	A. 	Tong  Giam Dieu 37. Phot him hot dOng giira HO &Ong plan tri va Ban Tong Giant doc 

1. HDQT dam bdo tao moi dieu kien thuan Igi ve ca che, chinh sdch, ngu6n nhan 

km, ca ser vat chat de Tang Giam dac hoan thanh nhiem v1,1 dugc giao. 
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2. Cac nghi quyet, guy& dinh ctia HDQT c6 hieu ltrc bat buac thi hanh. Khi to 
chirc thgc hien cac nghi quyet, quyet dinh cua HOi d6ng quan tri, neu Oat hien 
van de khong co lgi cho Cong ty thi T6ng Giam d6c c6 trach nhiem de nghi 
HDQT xem xet, dieu chinh cho phu hop. Tnrang hop HDQT khong dieu chinh 
nghi quyet, quy& dinh thi Tang Giam d6c Van phai thirc hien nhung co quyen 
bao ltru y kiL va ki'L nghi len ca quan có tham quyen theo quy dinh dm Dieu 
le Cong ty va phap lust. 

3. T6ng Giam dac Cong ty c6 trach nhiem bao cao HDQT cac van a lien quan 
den hoat dOng dieu hanh cua Cong ty va viec chi dao dieu hanh thgc hien cac 
Nghi quyet, Quyet dinh cua HDQT va Hai hai dang c6 (tong COng ty. 

4. Chii tich HDQT tham dir hoac uy quyen cho thanh vien HDQT khac tham du 
cac cuac hop giao ban, cuac hop chuan bi cac nal dung trinh HDQT do Tang 
Giam d6c chu tri. 

5. Tai cac cuOc hop cua HDQT, Chu tich HDQT hoac ngtrai dugc uy quyen chu 
tri cuac hop HDQT co the quy& dinh mai Tang Giam d6c, cac PhO Tang Giam 
d6c, Truong cac ph6ng, ban, trung tam, Giam d6c cac dcm vi lien quan tham 
dg, bao cao cong viec cu the co lien quan va tham gia y kien (neu co). 

6. Tang Giam dac va nhitng can ba quan ly co trach nhiem tao moi dieu kien de 
CHI tich HDQT, cac thanh vien HDQT thgc hien nhiem vg dirgc phan cong, 
dugc tiep can thong tin, bao cao mot each day du va trong thai gian nhanh nhAt. 

7. Dinh IcS/ hang quy, hang nam, Tang Giam dac gui bao cao ve tinh hinh hoat 
dang san xuAt kinh doanh cua Cong ty, bao cao thgc hien cac Nghi quyet, guy& 
dinh cua HDQT, Hai hai d6rig ca (long cho Chit tich HDQT, cac thanh vien 
HDQT ding voi kiL nghi cAn thiet de thgc hien nhiem vu dugc giao theo thAm 
quyen. Khi Oat hien co rui ro hoac cac sg c6 xay ra c6 the anh imams x'Au den 
uy tin, hoac hog dOng san xuAt kinh doanh cua Ong ty, Tang Giam d6c va 
nguai quan ly cAn kip thai bao cao Chit tich HDQT va cac thanh vien HDQT 
true tiep phy trach cong viec da biet de c6 bien phap xir V kip thai. 

Dieu 38. Phei hop gifra Hoi citing quail tri va Ban Kiem soat 

1. HDQT c6 trach nhiem hgp tac chSc the va tao moi dieu kien thuan lgi cho cac 
thanh vien Ban kiem soat trong qua trinh thgc hien nhiem vu va quyen han dm 
minh; clang thai co trach nhiem chi ciao, giam sat viec chAn chinh va xir 1V/ cac 
sai pham theo kien nghi dm Ban kiem soat. 

2. Chu tich HDQT dam bao cac thanh vien Ban kiem soat dugc mai tham dg dAy 
du cac cuac hop dinh k)/ va bAt thuang cua HDQT va Thuang tmc H6i d'a'ng 
quan tri. 

' 
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3. Ngoai cac thong tin bao cao theo dinh Icy, thanh vien Ban kiem soat có the de 
nghi HDQT cung cap cac thong tin, tai lieu ve cong tac quan VI, dieu hanh hoat 

d6ng kinh doanh dm C6ng ty. 

4. HDQT dam bao tat ca cac ban sao thong tin tai chinh va cac thong tin khac 
dm:7c cung cap cho thanh vien HDQT, nghi guyet, guy& dinh va bien ban h9p 

5. HDQT se dugc cung cap cho thanh vien Ban kiem soat d6ng theri voi viec cung 
cap cho thanh vien HDQT. 

Ditu 39. Phi hop hoot dOng gifra Ban kiim soat va Ban 'Piing Giam dilc va 
nguiri guar' 1S,  khac trong Cong ty 

1. Tnremg hop xet thay can thiet, T6ng Giam d6c co the riled Truemg Ban Kiem 
soat hoac thanh vien Ban Kiem soat tham du hop Ban T6ng Giam d6c hoac cac 
cu6c hop khdc. Khi tham du h9p, Tnremg Ban Kiem soat hoac thanh vien Ban 
Kiem soat co the dOng gOp y kien (neu co). Ban T6ng Giam d6c gin cho Ban 
Kiem soat 01 bien ban h9p nay. 

2. T6ng Giam doc thuc hien bao cao dinh kS,, theo yeu cau cila Ban Kiem soat 
theo quy dinh dm phap luat, Dieu le Cong ty va cac van ban nOi b6 khac. 

3. Ban T6ng Giam d6c chit' trach nhiem tao moi diL kien thuan 10i cho Truerng 
Ban Kiem soat hoac thanh vien ban kiem soat ducic tier) can thong tin, bao cao 
trong khoang then gian nhanh nhat. 

4. Cac van ban bao cao cila T6ng Giam d6c trinh H6i ding quan tri phai ducfc gCri 
den Tnremg Ban Kiem soat ding theci diem va theo phtrong thirc nhu giri den 
thanh vien HOi d6ng quan tri. 

CHVONG VIII. 
NGU'dI PHV TRACH QUAN TRI CONG TY 

Ditu 40. Tien chub' ciia Nguiri phu trach quan tri Cong ty 

Ngueri php trach quan tri Cong ty phai dap Ung cac tieu chuan sau: 

1. CO hieu biet ve phap luat. 

2. Khong &rye d6ng thoi lam viec cho cong ty kiem town d6c lap dang thgc hien 
kiem town cac bao cao tai chinh dm C8ng ty. 

3. Cac tieu chuan khac theo quy dinh dm phap luat, Dieu le Cong ty va quy6t dinh 
cila HOi d6ng quan tri. 

Di411 41. Vic lxi nhiOn Ngtroi phu trach quail tri Cong ty 

H6i d6ng quail tri chi dinh it that mot (01) ngueri lam NgWA phu trach quan tri 
Cong ty a 118 trq hog d6ng quan tri COng ty ducfc tien hanh mot cach CO hieu 
qua. Nhiem kS,  dm Ngutri phu trach quan tri Cong ty do H6i d6ng quan tri quyet 
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dinh, t6i da la nam (05) nam va co the dugc be nhi'8m lai khong hp the se 
nhi8rn kS/. 

Dieu 42. Cac &Wing hqp mien nhi?m, bai nhi0i Ngiriyi phu trach quan tri Cling ty 

1. HOi deng quan tri co the mien nhi8m, bai nhi8rn Nguai phu trach quan tri Cong 
ty khi can nhtmg khong trai vai cac quy dinh phap luAt hi8n hanh ve lao dOng. 
HOi deng quan tri c6 the be nhi8rn Trg ly Ngu&i phu trach quan tri Cong ty tay 
timg thei diem. 

2. Nguoi php trach quan tri Cong ty cd cac quyen va nghia vu sau: 

a) Tu van Hoi ding quan tri trong vi8c to chirc hop Dai hei deng co (long theo quy 
dinh va cac ding vi8c lien quan gifra Cong ty va c6 clang; 

b) Chan bi cac cu.& hop HOi deng quail tri, Ban kiem soat va Dal hei dog co 
dong theo y8u cau cua HOi deng quan tri hoc Ban kiem soat; 

c) Tu van ve thu tue cua cac ell& hop; 

d) Tham du cac et* hop; 

e) Tu van thil tuc lAp cac nghi quye't cua HOi ding quan tri phi' hop vai quy dinh 

cua phap luAt; 

f) Cung cap cac thong tin tai chinh, ban sao Bien ban hop Hei deng quan tri va cac 
thong tin khac cho thanh vien cua HOi deng quan tri va Kiem soat vien; 

g) Giam sat va bao cao HOi deng quail tri ve hog deng cong be thong tin dm Cong 

ty; 

h) Bao mat thong tin theo cac quy dinh cua phap luAt va Dieu 18 Cong ty; 

i) Cac quyen va nghia vu khac theo quy dinh cCia phap luAt va Dieu 18 Cong ty. 

Dieu 43. Thong bio bfi nhiem, mien nhiem Ngtrivi phu trach quail tri Ong ty 

Thong bao ye vi8c be nhi8m, mien nhi8rn Ngtred phu trach quan tri C6ng ty 

theo quy dinh tai Dieu le Cong ty va quy dinh phap luAt chimg khoan. 

CHIXONG IX. 
DANH GIA HOAT BONG KEEN THU'ONG VA KY LUAT D0I VOI THANH 

VIEN HQI BONG QUAN TRI, THANH VIEN BAN KIEM SOAT, THANH 
VIEN BAN TONG GIAM DOC VA NGUOI QUAN LYKHAC TRONG CONG 

TY 

Dieu 44. Phiro'ng thuc danh gia hot dOng cua thinh vien HOi ding quail tri, 
thanh vial' Ban Kiem soat, thanh vier' Ban TOng Giant deic va ngtroi quilt 

ly trong Cong ty. 

1. Vi8c danh gia hog &Ong cua thanh vien HOi (Ring quan tri, Ban Kiem soat, 
thanh vien Ban Tong Giam dec va ngtrad quan ly trong Cong ty c6 the dugc 

thtrc hi'8n theo mOt hoc met se cach thilc sau day: 
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a) Tv nhan xet danh gia; 

b) Danh gia hog Ong dinh kSi 6 thang; 

c) Danh gia hoat dgng hang nam dirge tien hanh vao dip cuii nam; 

d) Ti chirc lay phieu tham do, tin nhiem dOt xuAt; 

e) Cach thirc khac do HOi ding quan tri Iva chon vao timg th6i diem. 

2. H6i ding quan tri se tin hanh danh gia hog dOng cua cac thanh vien H6i ding 
quan tri va cac chirc danh do H6i ding quan tri bi nhiem. 

3. Ban Kiem soat se tien hanh danh gia hoat d6ng cua thanh vien Ban Kiem soat. 

4. Ting Giam die se tien hanh danh gia hog dOng cua cac chic danh do Ting 
Giam die bi nhiem. 

Dieu 45. Tien chi danh gia ho#t dOng 

Tieu chi danh gia hog gong cua cac thanh vien H6i ding quan tri, Ban Kiem 
soat, Ban Ting Giam dic va ngtroi quan 1T khac trong Cong ty gim: 

1. Ket qua thuc hien cong viec dtrgc giao gim mirc di) hoan thanh khii lugng, 
chAt lugng, hieu qua cong viec cua ca nhan va sir phat trien, ket qua hog d6ng 
cua don vi; 

2. PhAm chAt dao dire, 16i sing, nhan thirc, to Wong, viec tuan thit va chAp hanh 
Dieu re Cong ty, chu truong, chinh sach cua Cong ty va quy dinh cua phap 1141; 

3. Tinh thAn hgc tap nang cao trinh dO, tinh trung thuc, cAu thi trong cong tac, )", 
thirc to chirc, kT luat, tinh thAn trach nhiem trong cong viec dtrgc giao va vi tri 
dang dam nhiem; 

4. Kha nang quan VT, phong each, thai d6 trong quan 1T cong viec, viec ching lang 
phi; 

5. Doan kit, phii hgp trong don vi, Arai cac don vi va mac dO tin nhiem vai nhan 
vien. 

Dieu 46. Xep loqi danh gia can 14 

1. Can cu vao ket qua danh gia, viec xep loai thanh vien HOi  ding quan tri, Ban 
Kiem soat, thanh vien Ban Ting Giant clic va ngtrai quan ly khac trong Cong 
ty do DHDCD quyet dinh tai cu6c hgp thuong nien. 

2. Cac van ban danh gia hog Ong cua thanh vien HOi  ding quan tri, thrift vien 
Ban Ting Giam die, thanh vien Ban Kiem soat va ngtroi quan 1T khac trong 
Cong ty phai dugc ltru gift trong hi sa ca nhan tai Cong ty. 

Dieu 47. Khen thuirng 

1. Cac thanh vien HOi ding quan tri, Ban Kiem soat, Ban Ting Giam dic va 
ngtayi quan 1T khac trong Cong ty cO thanh tich trong viec quan tri, dieu hanh 
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Cong ty va cac nhiem vu khac dugc giao se dugc xem xet, khen thuemg theo 
quy dinh cita Phap luAt va Cong ty. 

2. 	Cac hinh thirc khen thuarng, tieu chuAn cu the va hinh thirc khen thuang, trinh 
tu, thu tuc khen thuarng se dugc thuc hien theo Quy the thi dua khen tinging 
cua Cong ty tai tong thad diem. 

Dieu 48. KS,  LuAt 

1. Cac thanh vien I-I6i deng quan tri, Ban Kiem soat, Ban T6ng Gam d6c va 
nguari quan 1y khac trong Cong ty trong qua trinh thuc thi nhiem vu cua minh 
ma vi pham quy dinh khac c6 lien quan cua phap luAt, Dieu k' Cong ty va quy 

dinh khac co lien quan cua C6ng ty, thi tUy tinh chAt, mire d6 va hAu qua cUa 

hanh vi vi pham se bi xir 15,  ky luAt theo quy dinh cita phap luAt va/hoac Cong 

tY• 

2. HOi d6ng quan tri c6 thAm quyen guy& dinh kj,  lust d6i vai cac chirc danh do 
H6i deng quan tri 136 nhiem. T6ng Giam d6c c6 thim quyen guy& dinh 14 luAt 
d6i vai cac chirc danh do Teing Giam d6c 1:16 nhiem. 

3. Nguyen tac xir Iy vi pham ky luat, cac hinh thirc xirlS vi pham ky luAt, trinh to, 

thit tpc xir 1j,  vi pham ky luAt se dugc thgc hien theo Quy the thi dua khen 

thuarng cua Cong ty tai timg thari diem. 

CHVONG X. 
XU' LY VI PHAM 

Dieu 49. Xir ly vi pham 

1. Khi thAy bAt kj,  can b0, nhan vien nao cua Cong ty (bao gem ca cac thanh vien 
H6i d6ng quan tri, Ban Kiem soat, Ban T6ng Giam d6c, nguari quan 1j,  trong 

Cong ty) co hanh vi vi pham Quy the nay, nguari phat hien phai thong bao ngay 
cho Chit tich HQi d6ng quan tri va Tnrang Ban Kiem soat. 

2. Tnrang hop Ban Kiem soat phat hien nhiing hanh vi vi pham pilaf) luAt hoc vi 
pham Dieu le Cong ty cua cac thanh vien HOi ding quan tri, Ban Kiem soat, 
Ban TOng Giam d6c va nguari guar' 132 khac trong COng ty thi phai thong bao 
bang van ban vai H6i d6ng quan tri trong yang b6n mugi tam (48) gig, yeu cAu 

nguari co hanh vi vi pham chAm dirt vi pham va co giai phap khac phuc hAu qua. 

Sau thari han bay (07) ngay ke tir ngay ra thong bao neu tren, n6u nguari c6 hanh 
vi vi pham khong chAm dirt vi pham va co giai phap khac phuc hAu qua, Ban 
Kiem soat co trach nhiem bao cao true tier) vai Uy ban Chirng khoan nha nu& 
ye van de nay. 

3. Mqi truamg hop vi pham Quy the nay se dugc H6i d6ng quan tri xem xet va xir 

1j,  kS,  luAt theo quy (firth cua phap luat va Cong ty. Trong truarng hop hanh vi vi 
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phpm cua ngued do gay thi'et hai cho Cong ty, nguai vi pham con phai bOi 
thuang thiet hai cho Cong ty theo quy dinh. 

CHVONG XI. 
DIEU KHOAN THI HANH 

Di&I 50. Hi0 lure cfia Quy ch6 

1. HOi &Ong quan tit Ban T6ng Giam d6c, Ban Kiem soat chlu trach nhiem trien 
khai thuc hien Quy the nay. 

2. Khi ap dung thuc hien, neu c6 su mau thuL girra Quy the so vii Dieu le Cong 
ty va/hoac vai nghi quy& dm Dai hOi ding c6 dong thi Dieu le Cong ty va/ho4c 
nghl quy& cua Dg hOi ding c6 dong se dugc uu tien ap dung. 

3. Trong truing hop nhang quy dinh cua Phap luat c6 lien quan den hog ding cua 
cong ty chua dugc de cap trong ban Quy the nay hoc trong twang hop co 
nhang quy dinh mai cila Phap 101 khac 	nhung dieu khoan trong Quy the 
nay thi nhang quy dinh cua Phap luat do &rang nhien dugc ap dung va dieu 
chinh hog dung dm Cong ty. 

4. Ban Kiem soat chlu trach nhiem kiem tra, giam sat viec thuc hien Quy the nay. 

5. Quy the nay co hi'eu Luc ice tir ngay dugc HDQT th6ng qua. Viecsira d6i, b6 
sung, thay the Quy the nay se do HDQT xem xet, chu tri thuc hien./4' 

TM. HOI BONG QUAN TRI/ 
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