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Quy ch~ n9i b9 v€ quan tri Cong ty da
diroc sua d6i/lnternal rules on corporate
governance
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QUY CHE NOI BO vi: QUA.NTRJCONG TY

CONGTYCOPBANKHOANGSA.NVAxAYDVNGBmHDUONG

(Ban hanh kem theo Nghi quyit s6 01120231NQ-DHDCDngay 091612023

cua Dai htJid6ng c6 dong thuong nien nam 2023)

- Can cu Ludt Chung khoan s6 54120191QH14ngay 26 thang 11ndm 2019;

- Can cu Ludt Doanh nghiep s6 5912020lQH14ngay 17 thang 6 nam 2020;

- Can cu Nghi dinh s6155120201ND-CPngay 31 thang 12 ndm 2020 cua Chinhphu
quy dinh thi hanh chi tdt mot s6 diJu cua Ludt Chung khoan;

- Can cu Thong ttr s6 116120201TT-BTCngay 31 thdng 12 ndm 2020 cud BtJtruong
BtJTai chinh huang ddn mot s6 diJu vJquemtri cong ty ap dung a6i voi cong ty dai chung
tai Nghi dinh s6 15512020lNDCP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh'
chi tdt thi hanh. mot s6 aiJu cua Ludt Chung khoan;

- Can cu DiJu I? Cong ty C6phdn Khodng san va Xdy dung Binh wang.

HOid6ng quan tri ban hanh Quy che noi bo v€ quan tri Cong ty C6 ph§.nKhoimg
san va Xay dl,ffigBinh Duang bao g6m cac noi dung sau:

CHUaNG I. QUY DJNH CHUNG

Di~u 1.Ph~m vi di~u chinh va dBi tU'Q'ngap d\mg

1. Ph~m vi di€u chinh: Quy che noi bo v€ quan tri cong ty quy dinh cac noi dung
v~ vai tro, quy~n va nghla V\lcua D~i hoi d6ng c6 dong, HOid6ng quan tri, T6ng Giam
d6c; trinh tlJ, thu tl,lchQPD~i hOid6ng c6 dong; d~ CU,(mg cu, b§.u,mi~n nhi~m va bai
nhi~m thanh vien Hoi d6ng quan tri, Uy ban ki€m toan, T6ng Giam d6c va cac ho~t d(>ng
khac thea quy dinh t~iDiSu l~cong ty va citcquy dinh hi~nhanh khac cua phap lu~t.

2. D6i tm;mgap d\lng: Quy che nay duQ'cap dl,lllgcho cac thanh vien Hoi d6ng
quan tri, Uy ban ki€m toan, T6ng Giam d6c va nhUngnguai lien quan.

Di~u 2. Gi:ii thich thu~t ngfr

1.Chfr viet tk

a. "C6ng ty" Ia Cong ty C6 ph§.nKhoang san va Xay dl,ffigBinh Duang;

b. "DHDCD": D~ihoi d6ng c6 dong;
c. "HDQT': HOid6ng quan tri;

d. "UBKT': Uy ban ki€m toano

2. Nhfrng tir ngu du6i day duQ'Chi€u nhu sau:

a. "Quem tri cong ty" Ia h~ th6ng cac nguyen t~c, bao g6m:

Dam bao cO'du quan tri hQ'PIy;

Dam bao hi~u qua ho~t dong cua HDQT, cac Uy ban tl1Jcthuoc;



Dam bao quyen IQ'icua c6 dong va nhtrng ngiroi c6 lien quan;

Dam bao d0i xu cong bang giira cac c6 dong;

Cong khai minh bach moi hoat dQng cua Cong ty.

b. "Cong ty dai chung" la cong ty c6 phan duoc quy dinh tai Khoan 1 Di~u 32 Luat
Chung khoan;

c. "cddong lon" la c6 dong duoc quy dinh tai Khoan 18Di~u 4 Luat Chung khoan;

d. "Nguoi quem If doanh nghiep" la ngiroi quan Iy cong ty, bao g6m Chu tich HQi
dong quan tri, thanh vien H9i dong quan tri, T6ng Giam d0c va ca nhan gitr chirc danh
quan Iy khac thea quy dinh tai Di~u I~ cong ty;

e. "Nguoi diJu hanh doanh nghiep" la T6ng Giam d0c, Ph6 T6ng Giam d0c, K~ toan
tnrong va nguoi di~u hanh khac thea quy~t diM cua HDQT tren ca sa d~ nghi cua T6ng
Giam d0c;

f. "Thanh vien HDQT khong iliJu hanh" (sau day gQi la thanh vien khong di~u hanh)
Ia thanh vien HDQT khong phai Ia T6ng Giam d0c, Ph6 T6ng Giam d0c, K~Toan truemg
va nhUng nguai di~u hanh khac thea quy diM cua Di~u I~ cong ty;

g. "Thanh vien d9C l(lp HDQT' (sau day gQi la thanh vien d9C l?p) Ia thanh vien
duQ'cquy dinh t<;tiKhoan 2 Di~u 154 Lu?t doanh nghi~p;

h. "Nguai ph'?ltrach quan trj cong ty" la nguai c6 trach nhi~m va quy~n h<;tnduQ'c
quy dinh t<;tiDi~u 281 Nghi dinh 155/2020IND-CP;

k. "Nguai calien quan" Ia ca nhan, t6 chuc duQ'cquy dinh t<;tiKhoan 23 Di~u 4 Lu~t
Doanh nghi~p, Khoan 46 Di~u 6 Lu?t ChUng khoan;

2. Trong Quy chS nay, cac tham chiSu tai m9t ho~c m9t s0 di~u khoan ho~c van bim
phap Iu?t se bao g6m ca nhUng slra d6i b6 sung ho~c van ban thay thS cac van ban d6.

3. Truang hqp phap Iu~t chuyen nganh c6 quy dinh v~ quan tri cong ty khac vai
quy dinh t<;tiNghi dinh nay thi ap d\lI1gquy dinh cua phap Iu?t chuyen nganh.

CHUaNG II. TRiNH TV, TmJ Tl)C VE TRIJJ;UT~p vA BIEU QUYET
T~IDHDCD

Ili~u 3. Quy~n va ngbia vy.eua DHDCD

1.D<;tihQi d6ng c6 dong g6m t~t ca c6 dong c6 quy~n bi~u quy~t, Ia ca quan quy~t
dinh cao nh~t cua cong ty c6 ph~n.

2. D<;tih9i d6ng c6 dong c6 quy~n va nghla V\l sau day:

a. Thong qua dinh huang phat tri~n cua Cong ty;

b. Quy~t dinh sua d6i, b6 sung Di~u l~Cong ty;

c. Thay d6i nganh, ngh~ va IInh Vl,fCkinh doanh

d. QuySt dinh lo<;tic6 phfin va t6ng s6 c6 phfin cua timg Io<;tidUQ'cquy~n chao ban;

Tran~-



e. Quyet dinh mire c6 nrc hang nam cua tung loai c6 phan;

f. Quyet dinh mua lai tren 10% t6ng s6 c6 phan da ban cua m6i loai;

g. Quyet dinh s6 IUQ'Ilgthanh vien HQi d6ng quan tri; Bftu, miSn nhiem, bai nhiem
thanh vien HQi dong quan tri;

h.Xem xet, xu ly vi pham cua thanh vien HQi d6ng quan tri gay thiet hai cho Cong
ty va c6 dong Cong ty;

i. Quyet dinh dftu nr hoac ban s6 tai san co gia tri nr 50% tong gia tri tai san tro
len duoc ghi trong bao cao tai chinh gftn nhat cua Cong ty;

j. Quyet dinh ngan sach hoac t6ng mire thu lao, thuong va IQ'iich khac cho HQi
dong quan tri, cac Uy ban thuoc HQi d6ng quan tri;

k. Thong qua HQ'Pd6ng, giao dich v6i gia tri bing ho~c Ian hen 35% t6ng gia tri
tai san cua Cong ty duQ'c ghi trong bao cao tai chinh gftn nh~t v6i nhfrng d6i tuQ'Ilg sau:
C6 dong, nguai d~i di~n thee uy quy~n cua c6 dong la t6 chuc sa hfru tren 10% t6ng s6
c6 phftn ph6 thong cua Cong ty va nguai co lien quan cua hQ; Thanh vien H9i d6ng quim
tri, T6ng giam d6c va nguai co lien quan cua hQ; Doanh nghi~p rna thanh vien HQi d6ng
quan tri, T6ng giam d6c va nguai quan ly khac cua Cong ty phai ke khai thee quy dinh
t~i Lu~t Doanh nghi~p;

l. Thong qua bao cao tai chinh hing nam;

m. Thong qua kS ho~ch kinh doanh hing nam cua Cong ty;

n. Thong qua Bao cao cua HQi d6ng quan tri v~ quan trj va kSt qua ho~t dQng cua
HQi d6ng quan tri va tUng thanh vien HQi d6ng quan trL thanh vien dQc l~p HQi d6ng
quan tri trong Uy ban ki~m toan co trach nhi~m bao cao t~i cUQchQP D~i hQi d6ng c6
dong thuemg nien thee quy dinh t~i khoan 2 Di~u 41 Di~u l~ nay;

o. QuySt dinh chia, tach, hQ'Pnh~t, sap nh~p ho~c chuy~n d6i Cong ty;

p. QuySt dinh co du t6 chuc quan ly Cong ty; QuySt dinh t6 chuc l~i, giai th~
Cong ty;

q. Phe duy~t Quy chS nQi bQ v~ quan tri Cong ty; Quy chS T6 chuc va ho~t dQng
HQi d6ng quan tri;

r. Phe duy~t danh sach cong ty ki~m toan duQ'c ch~p thu~n; quySt dinh cong ty
ki~m toan duQ'c ch~p thu~n thlJc hi~n ki~m tra ho~t dQng cua Cong ty, bai miSn ki~m
toan vien duQ'c ch~p thu~n khi xet thfty cftn thiSt;

s. Quy~n va nghla V\l khac thee quy dinh phap lu~t.

Di~u 4. Th§m quy~n tri~u t~p DHDCD

1. DOOCD hQP thuemg nien m6i nam mQt lftn. DOOCD phai hQp thuemg nien
trong thai h~n 04 thang k~ tu ngay kSt thuc nam tai chinh. OOQT quySt dinh gia h~n hQP
DOOCD thuemg nien trong truemg hQ'Pcftn thiSt, nhung khong qua 06 thang k~ tu ngay
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2. C6 dong hoac nh6m c6 dong sa htru ill 05% tong s6 c6 phan pho thong tro len
hoac mot ty 1~khac nho han thea quy dinh tai Di~u 1~cong ty c6 quyen yeu c§.utrieu t~p
hQPDHDCD trong tnrong hop sau day:

a. HDQT vi pham nghiem trong quyen cua c6 dong, nghla vu cua nguoi quan ly
hoac ra quyet dinh vuot qua tham quyen ducc giao;

b. Truong hop khac thea quy dinh tai Di~u 1~cong ty.

3. Yeu cfru trieu t~p hop Dai hQi d6ng c6 dong quy dinh tai khoan 2 Di~u nayphai
bang van ban va phai bao gom cac nQi dung sau day: ho, ten, dia chi lien lac, quoc tich,
s6 giay to phap 1ycua ca nhan d6i voi c6 dong Ia ca nhan; ten, rna s6 doanh nghiep hoac
s6 giay to phap 1ycua t6 chuc, dia chi tl1,lsa chinh d6i v6i c6 dong 1a t6 chuc; s6 1uQ"llg
c6 phfrn va thai di€m dang ky c6 phfrn cua tUng c6 dong, t6ng s6 c6 phfrn cua ca nh6m
c6 dong va ty 1~sa huu trong t6ng s6 c6 phfrn cua cong ty, can cu va 1ydo yeu c§.u tri~u
t~p hQPD~i hQi d6ng c6 dong. Kern thea yeu c§.utri~u t~p hQPphai c6 cac tai 1i~u,chung
cu v~ cac vi ph(;lmcua HQi d6ng quan tri, muc dQ vi ph(;lmho~c v~ quy~t dinh vuqt qua
th§.m quy~n.

Di~u 5. L~p danh sach c&dong co quy~n d" hQp

1. Danh sach c6 dong c6 quy~n d\! hQp D~i hQi d6ng c6 dong dugc l~p d\!a tren
s6 dang ky c6 dong cua cong ty. Danh sach c6 dong c6 quy~n d\! hQP D~i hQi d6ng c6
dong dugc l~p khong qua 10 (muai) ngay tru6c ngay gui gi~y mai hQPD~i hQi d6ng c6
dong n€u Di~u 1~cong ty khong quy dinh thai h(;lnng~n han.

2. Danh sach c6 dong c6 quy~n d\! hQPD(;lihQi d6ng c6 dong phai c6 hQ, ten, dia
chi lien l(;lc,qu6c tich, s6 gi~y ta phap 1ycua ca nhan d6i v6i c6 dong 1aca nhan; ten, rna
s6 doanh nghi~p ho~c s6 gi~y ta phap 1ycua t6 chuc, dia chi tl1,lsa chinh d6i v6i c6 dong
la t6 ehue; s6 lugng e6 phfrn timg lo;;ti,s6 va ngay dang ky e6 dong eua timg e6 dong.

3. C6 dong c6 quy~n ki€m tra, tra cUu, trich h:lC, sao chep ten va dia chi lien l(;lc
cua c6 dong trong danh sach c6 dong c6 quy~n dV hQP D~i hQi d6ng c6 dong; yeu c§.u
sua d6i thong tin sai l~ch ho~c b6 sung thong tin c§.n thi~t v~ minh trong danh sach c6
dong c6 quy~n d\! hQP D~i hQi d6ng c6 dong. Nguai quan 1y cong ty phai cung dp kip
thai thong tin trong s6 dang kY c6 dong, sua d6i, b6 sung thong tin sai l~ch thea yeu c§.u
cua c6 dong; chiu trach nhi~m b6i thuOng thi~t h(;liphat sinh do khong cung dp ho~c
cung dp khong kip thai, khong chinh xac thong tin s6 dang kY c6 dong thea yeu c§.u.
Trinh tv, thu wc yeu c§.ucung dp thong tin trong s6 dang kY c6 dong th\!c hi~n thea quy
diM t(;liDi~u 1~cong ty.

Di~u 6. Thong bao v~ vi~c chat danh dch c&dong co quy~n tham d" hQp
DHDCD

Thong bao v~ vi~c ch6t danh sach c6 dong c6 quy~n tham d\! hQp DHDCD dugc
thvc hi~n thea quy diM t(;liDi~u l~ Cong ty va quy dinh cua phap lu~t chUng khoan ap
d\lng cho cac Cong ty niem y~t.
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Ili~u 7. Thong bao tri~u t~p DHDCD

1. Nguoi trieu t~p hQP Dai hQi d6ng c6 dong phai giri thong bao moi hQP d~n t~t
eft c6 dong trong danh sach c6 dong co quyen du hQP cham nhat la 21 (hai muoi met)
ngay truce ngay khai mac neu Di~u l~ cong ty khong quy dinh thai han dai han. Thong
bao moi hQP phai co ten, dia chi tru sa chinh, rna s6 doanh nghiep; ten, dia chi lien lac
cua c6 dong, thai gian, dia diSm hQP va nhfrng yeu du khac d6i voi ngiroi du hQP·

2. Thong bao moi hQP duoc giri bang phirong thirc dS bao dam d~n duoc dia chi
lien lac cua c6 dong, d6ng thai cong b6 tren trang thong tin dien nr cua Cong ty, Uy ban
Chung khoan Nha mroc va Sa giao dich chtrng khoan noi c6 phieu cua Cong ty niem y~t
ho~c dang ky giao dich.

3. Chuang trihh hQP DIIDCD, cac tai li~u lien quan d~n cac v~n d~ se dUQ'cbiSu
quy~t te;tide;tihQi duQ'c gui cho cac c6 dong ho~c/va dang tren trang thong tin di~n tlr cua
Cong ty. Trong truang hqp tai li~u khong duQ'c gui kern thong bao hQP DIIDCD, thong
bao mai hQP phai neu r5 duang d~n d~n toan bQ tai li~u hQP dS cac c6 dong co thS ti~p
c~n, bao g6m:

a. Chuang trinh hQP, cac tai li~u su d\lI1gtrong cUQchQP;

b. Danh sach va thong tin chi ti~t cua cac Ung vien trong wang hqp b~u thanh vien
HQi d6ng quan tri;

c. Phi~u biSu quy~t;

d. M~u chi dinh de;tidi~n thea uy quy~n dVhQP;

e. DV thao Nghi quy~t d6i vai timg v~ d~ trong chuang trinh hQP·

Ili~u 8. ChU'ong trinh, nQidung DHDCD

1. Nguai tri~u t~p hQp De;tihQi d6ng c6 dong phai chuAn bi chuang trinh, nQi dung
cUQchQP va cac tai li~u su d\mg trong cUQchQP.

2. C6 dong ho~c nhom c6 dong quy dinh te;tikhoan 2 Di~u 115 cua Lu~t Doanh
nghi~p co quy~n ki~n nghi v~n d~ dua vao chuang trinh hQPDe;tihQi d6ng c6 dong. Ki~n
nghi phai b~ng van ban va duQ'cgui d~n cong ty ch~m nh~t la 03 (ba) ngay lam vi~c truac
ngay khai me;tc,tru truang hqp Di~u l~ cong ty co quy dinh thai he;tnkhac. Ki~n nghi phai
ghi r5 ten c6 dong, s6 lUQ'llgrung loe;tic6 ph~n cua c6 dong, v~n d~ ki~n nghi dua vao
chuang trinh hQP.

3. Truang hqp nguai tri~u ~p hQP De;tihQi d6ng c6 dong ru ch6i ki~n nghi quy
dinh te;tikhoan 2 Di~u nay thi ch~m nh~t la 02 (hai) ngay lam vi~c truac ngay khai me;tc
cUQchQPDe;tihQi d6ng c6 dong phai tra lai b~ng van bim va neu r51y do. Nguai tri~u t~p
hQP De;tihQi d6ng c6 dong chi duQ'c tu ch6i ki~n nghi n~u thuQc mQt trong cac truang
hqp sau day:

a. Ki~n nghi duQ'Cgui d~n khong dung quy dinh te;tikhoan 2 Di~u nay;
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b. Vao thai di~m kien nghi, c6 dong hoac nhorn c6 dong khong nam gifr du tir
05% c6 ph~n ph6 thong tro len thea quy dinh tai khoan 3 Di~u 13 Di~u l~ cong ty;

c. yftn dS kiSn nghi khong thuoc tham quyen quyet dinh cua Dai hQid6ng c6 dong;

d. Cac truong hop khac thea quy dinh cua Phap luat va Dieu l~ Cong ty.

4. Nguoi trieu t~p h9P Dai hoi dong c6 dong phai chap nhan va dira kiSn nghi quy
dinh tai khoan 2 Di~u nay vao du kiSn chuang trinh va nQi dung cuoc h9P, tnr tnrong
hop quy dinh tai khoan 3 Di~u nay; kien nghi duoc chinh thtrc b6 sung vao chuang trinh
va nQi dung cUQCh9P nSu diroc Dai hQi d6ng c6 dong chap thuan,

f)i~u 9. Vi~c iiy quy~n cho nguOi d~i di~n d., hQp DRnCD

1. Vi~c uy quy~n cho ca nhan, t6 chuc d~i di~n dV h9P D~i hQi d6ng c6 dong phai
l~p thanh van bfm. Van ban uy quy~n duqc l~p thea quy dinh cua phap lu~t v~ dan sv va
phai neu r5 ten c6 dong uy quy~n, ten ca nhan, t6 chuc duqc uy quy~n, s6luqng c6 ph~n
duqc uy quy~n, nQi dung uy quy~n, ph~m vi uy quy~n, thai h~n uy quy~n, chfr ky cua
ben uy quy~n va ben duqc uy quy~n. Ca nhan, t6 chuc duqc uy quy~n dV h9P D~i hQi
d6ng c6 dong phai xu~t trinh van ban uy quy~n khi dang kY dv h9P tru6c khi vao phong
h9p.

2. Truang hqp khac thea quy diM t~i L~t Doanh nghi~p va Di~u l~ cong ty.

f)i~u 10. Cach thuc dang kY tham d\f DHDCD

Tru6c khi khai m~c cUQch9P, Cong ty phfti tiSn hanh thu tl,lc dang ky c6 dong va
phai thvc hi~n vi~c dang ky cho dSn khi cac c6 dong co quySn dV h9P co m~t dang ky hSt.

f)i~u 11. Di~uki~n ti~n hanh

1. CUQch9P D~i hQi d6ng c6 dong duqc tiSn hanh khi co s6 c6 dong dV h9P d~i
di~n tren 50% t6ng s6 phiSu bi~u quySt.

2. Truang hqp cUQch9P l~n thu nhftt khong du di~u ki~n tiSn hanh thea quy dinh
t~i khoan 1 Di~u nay thi thong bao mai h9P l~n thu hai phai duqc gui trong thai h~n 30
(ba mucri) ngay k~ tu ngay dV dinh h9P l~n thu nh~t. CUQch9P D~i hQi d6ng c6 dong l~n
thu hai duqc tiSn hanh khi co s6 c6 dong dVh9P d~i di~n ill33% t6ng s6 phiSu bi~u quySt
tra len.

3. Truang hqp cUQch9P l~n thu hai khong du di~u ki~n tiSn hanh thea quy dinh
t~i khoan 2 Di~u nay thi thong bao mai h9P l~n thu ba phai duqc gui trong thai h~n 20
(hai mucri) ngay k~ tu ngay dV dinh h9P l~n thu hai, nSu Di~u l~ cong ty khong quy dinh
khac. CUQch9P D~i hQi d6ng c6 dong l~n thu ba duqc tiSn hanh khong ph\! thuQc vao
t6ng s6 phiSu bi~u quySt cua cac c6 dong dV h9p.

4. Chi co D~i hQi d6ng c6 dong m6i co quy~n quySt dinh thay d6i chuang trinh
h9P da duqc gui kern thea thong bao mai h9P thea quy dinh t~i Di~u 142 cua Lu~t Doanh

nghi~p.
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Di~u 12. Hinh thuc thong qua ngh] quy~t ciia DHDCD

1. DHDCP th6n,g q~a nghi quyet thuoc tham quyen bang hinh thirc bieu quyet tai
cuoc hQPhoac lay y kien bang van ban.

, 2. TruOng hop Di~u l~ cong ty khong co quy dinh khac thi nghi quyet DHDCD v~
cac van de sau day phai duoc thong qua bang hinh thirc bi~u quyet tai cuoc hop DHDCD:

a. Sua d6i, b6 sung noi dung cua Di~u l~ cong ty;

b. Dinh hu6ng phat trien c6ng ty;

c. Loai c6 phan va t6ng s6 c6 phan cua nrng loai;

d. B~u, mi~n nhiem, bffi nhiern thanh vien HQi d6ng quan tri;

e. Quyet dinh d~u nr hoac ban s6 tai san co gia tri tir 50% tong gia tri tai san tro
len diroc ghi trong bao cao tai chinh g~n nhat cua cong ty;

f. Th6ng qua bao cao tai ehinh h~ng nam;

g. T6 chue l~i, giai the eong ty.

Di~u 13. Cach thuc bi) phi~u bi~u quy~t trong DHDCD

1. Khi ti~n hanh dang ky e6 dong, Cong ty dp cho tUng e6 dong ho~e d~i di~n
duQ'c uy quy~n co quy~n bi~u quy~t mQt the bi~u quy~t, tren do ghi s6 dang ky, hQ va
ten cua c6 dong, hQ va ten d~i di~n duQ'c uy quy~n va s6 phi~u bi~u quy~t cua e6 dong
do. Khi ti~n hanh bi~u quy~t t~i d~i hQi, s6 the tan thanh nghi quy~t duQ'c thu truac, s6
the phan d6i nghi quy~t duQ'c thu sau, cu6i eirng d~m t6ng s6 phi~u tan thanh hay phan
d6i d~ quy~t dinh. T6ng s6 phi~u tan thanh, phan d6i, be phi~u tr~ng ho~c kh6ng hqp l~
thea tUng v~n d~ duQ'c Chu tQa thong bao ngay sau khi ti~n hanh bi~u quy~t v~n d~ do.
D~i hQi b~u nhung nguai chiu trach nhi~m ki~m phi~u ho~c giam sat ki~m phi~u thea
d~ nghi eua Chu tQa. S6 thanh vien cua ban ki~m phi~u do DHDCD quy~t dinh din cu
d~ nghi eua Chu tQa eUQehQP·

2. D~i hQi d6ng e6 dong thao lu~n va bi~u quy~t thea tUng v~n d~ trong nQi dung
chuang trinh. Vi~e bi~u quy~t dUQ'eti~n hanh b~ng bi~u quy~t tan thanh, khong tan thanh
va khong co y ki~n. K~t qua ki~m phi~u dUQ'echu tQa cong b6 ngay truae khi b~ m~c
cUQchQP, tru truang hqp Di~u l~ e6ng ty co quy dinh khac.

3. C6 dong ho~e d~i di~n dUQ'euy quy€n d~n sau khi cUQchQp dff khai m~c co
quy€n dang kY ngay va sau do co quy€n tham gia va bi~u quy~t t~i d~i hQi ngay sau khi
dang kyo Chu tQa khong co traeh nhi~m dUng d~i hQi de cho c6 dong d~n mUQndang ky
va hi~u h,re eua nhUng nQi dung dff dUQ'ebi~u quy~t truac do khong thay d6i.

Di~u 14. Cach thuc ki~m phi~u

1. Cae quy~t dinh eua DOOCD v~ cae v~n d€ sau day se duQ'c thong qua khi du~c
s6 e6 dong sa hUll tren 50% t6ng s6 phi~u bi~u quy~t eua t~t ea c6 dong dV hQP trvc tiep
ho~c thong qua d~i di~n dUQ'cuy quySn co m~t t:;ticUQchQpDHDCD tan thanh:

a. Thong qua bao eao tai ehinh nam;
Tran~
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ty trong thoi him 90 (chin miroi) ngay, k~ illngay nhan duoc yeu c~u. Truong hop khong
thoa thuan duoc v~ gia thi cac ben co th~ yeu c~u mot t6 chirc tham dinh gia chuyen
nghiep dinh gia, Cong ty gioi thieu it nh~t 03 t6 chirc tham dinh gia chuyen nghiep d~
c6 dong lua chon va hra chon do la quyet dinh cu6i cung.

Di~u 18. L~p bien ban hop DHDCD

1. CUQchQP DOOCD phai duoc ghi bien ban va co th~ ghi am hoac ghi va hru
giir duoi hinh thirc dien til khac. Bien ban phai duoc l~p bang tieng Viet, co th~ l~p them
b~ng tieng mroc ngoai va co cac nQi dung chu y~u sau day:

a. Ten, dia chi tru sa chinh, rna s6 doanh nghiep;

b. Thai gian va dia di~m hQPDOOCD;

c. Chuang trinh hQPva nQi dung cuoc hQP;

d. HQ, ten chu toa va thir kY;
e. Tom t~t di~n bi~n cUQchQpva cac y ki~n phat bi~u t?i eUQchQpDOOCD v~ timg

v~n d~ trong chuang trinh hQP;

f. S6 c6 dong va t6ng s6 phi~u bi~u quy~t Clla cae c6 dong dl,lhQP,ph\ll\lc danh sach
dang kY c6 dong, d?i di~n c6 dong dl,lhQPv6i s6 c6 phk va s6 phi~u b~u tuang (rng;

g. T6ng s6 phi~u bi~u quy~t d6i v6i timg v~n d~ bi~u quy~t, trong do ghi r5 phuang
thuc bi~u quy~t, t6ng s6 phi~u hQ"p1~,khong hQ"pl~, tan thanh, khong tan thanh va khong co
y ki~n; 1)' l~ tuang (rng tren t6ng s6 phi~u bi~u quy~t cua c6 dong dl,lhQP;

h. Cac v~n d~ da duQ'cthong qua va 1)' l~ phi~u bi~u quy~t thong qua tuang Ung;

i. Chfr kY cua chu tQa va thu kYo Truang hQ"pchu tQa, thu ky til ch6i ky bien ban
hQP thi bien ban nay co hi~u ll,lc n~u duQ'c t~t ca thanh vien khac cua HQi d6ng quan tri
tham dl,lhQp ky va co d~y du nQi dung thea quy dinh t?i khofm nay. Bien ban hQP ghi r5
vi~c chu tQa, thu ky til ch6i ky bien ban hQP;

j. Bien ban duQ'c l~p b~ng ti~ng Vi~t va ti~ng nu6c ngoai d~u co hi~u ll,lc phap
ly nhu nhau. Truang hQ"pco Sl,lkhac nhau v~ nQi dung bien ban ti~ng Vi~t va ti~ng
nu6c ngoai thi nQi dung trong bien ban ti~ng Vi~t co hi~u ll,lc ap dl,lllg.

2. Bien ban hQPDOOCD phai duQ'c l~p xong va thong qua tru6c khi k~t thuc cUQc
hQP. Chu tQa va thu kY cUQchQPphai chiu trach nhi~m lien d6i v~ tinh trung thl,lc, chinh
xac cua nQi dung bien bfm.

3. Bien ban hQPDOOCD phai duQ'ccong b6 tren trang thong tin di~n til cua Cong
ty trong thai h?n hai mucri b6n (24) gia ho~c gui cho t~t Cll cac e6 dong trong thai h?n
muai lam (15) ngay k€ illngay k~t thuc cUQchQp.

4. Bien ban hQPDOOCD duQ'c coi la b~ng chung xac thl,lc v~ nhUng cong vi~c da
duQ'c ti~n hanh t?i cUQchQP DOOCD tril khi co y ki~n phan d6i vS nQi dung bien ban
duQ'c dua ra thea dung thu tl,lc quy dinh trong vang muai (10) ngay k€ ill khi gui bien
ban.
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5. Bien ban hQP DlIDCD, phu luc danh sach c6 dong dang ky du hQP kern chfr ky
cua c6 dong, van ban uy quyen tharn du hop va tai lieu c6 lien quan phai diroc hru gifr
tai tru sa chinh cua Cong ty.

f)i~u 19. Cfmg b8 Ngh! quyet DHDCD

Nghi quyet DlIDCD phai duoc cong b6 thong tin thea quy dinh tai Dieu l~ cong
ty va cac quy dinh cua Luat Doanh nghiep, Luat Chung khoan.

f)i~u 20. Vi~cDHDCD thong qua nghj quyet bIlng hlnh tlnrc Hiy y ki~n bing
van ban

1. lIDQT phai chuan bi phieu lAyy kien, du thao nghi qUYStDlIDCD va cac tai
lieu giai trinh du thao nghi quyet. lIDQT phai dam bao giri, cong b6 tai lieu cho cac c6
dong trong mot thai gian hQ'Ply d~ xern xet bi~u qUYStva phai giri it nhAt muoi (10) ngay
tnroc ngay hSt h<;lnnh~n phiSu lAyy kiSn. Yeu cAuva cach thuc gUi phiSu lAyy kiSn va tai
li~u kern thea duQ'cthvc hi~n theo quy dinh t<;likhoan 3 Die?u19 Die?uI~ cong ty.

2. Cac vAn de?sau day c6 th~ duQ'c thong qua b~ng hinh thuc lAyy kiSn b~ng van
ban:

a. Sua d6i, b6 sung cac nQi dung cua Di~u l~ cong ty;

b. Dinh huang phat tri~n cua cong ty;

c. LO<;lic6 ph~n va t6ng s6 c6 phk cua timg lO<;liduQ'cquy€n chao ban;

d. Mi€n nhi~rn, bai nhi~rn thanh vien HQi d6ng quan trt;

e. QuySt dinh d~u illho~c ban s6 tM san c6 gia trt bkg ho~c Ian han 50% t6ng gia
tri tai san duQ'cghi trong bao cao tai chinh gk nhAt cua cong ty;

f. Cac nQidung khac lien quan dSn hO<;ltdQng Clla cong ty rna HQi d6ng quan tri thfty
dn thiSt phai lfty y kiSn cua D<;lihQi d6ng c6 dong.

3. PhiSu lfty y kiSn phai c6 cac nQi dung chu ySu sau day:

a. Ten, dta chi 1r\l sa chinh, rna s6 doanh nghi~p;

b. M\lc dich lfty y kiSn;

c. HQ, ten, dta chi thuang trU, qu6c ttch, s6 The can cuac cong dan, Gifty chUng rninh
nhan dan, HQ chiSu ho~c chUng thvc ca nhan hQ'Pphap khac Clla c6 dong la ca nhan; ten,
rna s6 doanh nghi~p ho~c s6 quySt dinh thanh l~p, dia chi 1r\l sa chinh Clla c6 dong la t6 chuc
ho~c hQ, ten, dia chi thuang tru, qu6c tich, s6 The can cuac cong dan, Gifty chUng rninh
nhan dan, HQchiSu ho~c chUng thvc ca nhan hQ'Pphap khac cua d<;lidi~n thea uy quy~n Clla
c6 dong la t6 chuc; s6 lUQ'llgc6 ph~n cua timg lO<;liva s6 phiSu bi~u quySt cua c6 dong;

d. Vftn d~ dn lfty y kiSn d~ thong qua quySt dinh;

e. Phuang an bi~u quySt bao g6rn tan thanh, khong tan thanh va khong c6 y kiSn d6i
vai timg vftn d€ lfty Y kiSn;

f. Thm h<;lnphai gUi v~ Cong ty phiSu lfty y kiSn da duQ'ctra 1m;

.11
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17. Quyen va nghia vu khac thea quy dinh cua Luat Doanh nghiep, Luat Chung
khoan, quy dinh khac cua phap luat va Di~u l~ cong ty.

J)i~u 23. Coodu ta chirc, tieu chuan va di~u ki~n lam thanh vien HDQT

1. Co cc1ut6 chirc:

a. Hoi d6ng quan tri c6 06 thanh vien, trong d6 c6 02 thanh vien doc l~p Hoi d6ng
quan tri;

b. Nhiem ky cua thanh vien Hoi d6ng quan tri khong qua 05 nam va c6 thS diroc
b~u lai voi s6 nhiern ky khong han che. Mot ca nhan chi duoc b~u lam thanh vien doc
l~p Hoi d6ng quan tri cua mot cong ty khong qua 02 nhiern ky lien tuc;

c. Truong hQ'Pt~t ca thanh vien Hoi d6ng quan tri cung k~t thuc nhiern ky thi cac
thanh vien d6 ti~p tl,lc la thanh vien Hoi d6ng quan tri cho d~n khi c6 thanh vien mai
duQ'cbiu thay thS va tiSp quan cong vi~c, tru truCYllghQ'PDiSu 1~cong ty c6 quy dinh khae;

d. DiSu l~ cong ty quy diM C\!thS s6 luqng, quy~n, nghla V\!, each thuc t6 chuc
va ph6i hQ'Pho~t dong cua cac thanh vien doc l~p HOi d6ng quan trio

2. Thanh vien HDQT phai c6 cac tieu chuAn va di~u ki~n sau day:

a. C6 nang h,rc hanh vi dan S\I d~y du, khong thuoc d6i tuqng khong duQ'c quan
ly doanh nghi~p thea quy dinh t~i Khofm 2 Di~u 17 cua Lu~t Doanh nghi~p;

b. C6 trinh do ehuyen mon, kinh nghi~m trong quan ly kinh doanh cua cong ty va
khong nh~t thiSt phai la c6 dong cua Cong ty, tru truemg hQ'pDiSu 1~cong ty quy dinh khac;

C. Thanh vien HDQT chi duQ'c d6ng thai la Thanh vien Hoi d6ng quan tri t~i t6i
da 05 (nam) cong ty khac;

d. Tieu chuAn va di~u ki~n khac thea quy dinh cua phap lu~t.

3. Tru truang hQ'Pphap lu~t v~ chUng khoan c6 quy dinh khac, thanh vien doc l~p
Hoi d6ng qufm tri thea quy diM t~i diSm b khofm 1Di~u 137 cua Lu~t Doanh nghi~p phai
e6 cac tieu chuAn va di~u ki~n sau day:

a. Khong phai la nguai dang lam vi~c cho cong ty, cong ty m~ hoi;ic cong ty con
cua eong ty; khong phai la nguai dff rung lam vi~c cho cong ty, cong ty m~ hoi;ic cong ty
con cua cong ty it nh~t trong 03 nam li~n truac d6;

b. Khong phai la nguai dang hu6ng luang, thu lao ru cong ty, tru cac khoan ph\!
cc1prna thanh vien Hoi d6ng quan tri duQ'chuang thea quy diM;

e. Khong phai la nguai e6 VQ'hoi;ie eh6ng, b6 de, b6 nuoi, m~ de, m~ nuoi, con de,
con nuoi, anh ruot, chi ruot, em mot la c6 dong Ian eua cong ty; la nguai quan ly cua eong
ty hoi;iceong ty con cua cong ty;

d. Khong phai la nguai tr\Ic ti~p hoi;icgian ti~p sa hfru it nh~t 01% t6ng s6 c6 ph~m
c6 quy~n biSu quy~t eua cong ty;

Tr~
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4. Khong tham du cac cuoc hQPcua OOQT trong yang sau (06) thang lien tuc rna
khong co su chap thuan cua OOQT.

5. Theo quyet dinh cua DOOCD.

6. C6 tinh cung cfrp thong tin ca nhan sai khi gui cho Cong ty voi tu each la irng

vien OOQT.

7. Cac tnrong hQ'Pkhac thee quy dinh cua phap luat va Di~u l~ cong ty.

Di~u 27. Thong bao v~ vi~c bAu,mi~n nhiem, bii nhiem thanh vien HDQT

Thong bao v~ viec bau, mi~n nhiem, bai nhiern thanh vien OOQT thee quy dinh

tai Dieu l~ Cong ty.

Di~u 28. Cach thirc giOi thi~u ung vien thanh vien HDQT

Truong hQ'Pda xac dinh duoc tnroc irng vien, thong tin lien quan d~n cac irng
vien OOQT duoc dua vao tai lieu h9P DOOCD va cong b6 t6i thieu muoi (l0) ngay
truce ngay khai mac cuoc hQPDOOCD tren trang thong tin di~n tu cua Cong ty d~ c6
dong co th~ tim hi~u v~ cac (rng vien nay truac khi b6 phi~u. Ung vien OOQT phai co
cam k~t b~ng van ban v~ tinh trung thl,fc, chinh xac va hQ'Ply cua cac thong tin ca nhan
duQ'c cong b6 va phai cam k~t thl,fc hi~n nhi~m V\l mQt cach trung thl,fc n~u duQ'c b~u
lam thanh vien OOQT. Thong tin lien quan d~n Ung vien OOQT duQ'c cong b6 bao g6m
cac nQi dung t6i thi~u sau day:

1. HQ ten, ngay, thang, nam sinh.

2. Trinh d9 hQc v§.n.

3. Trinh dQchuyen mono

4. Qua trinh cong taco

5. Cac cong ty rna (rng vien dang n~m gift ch(rc V\l thanh vien OOQT va cac ch(rc
danh quan ly khac.

6. Bao cao danh gia vS dong gop cua (rng vien cho Cong ty, trong truCmg hQ'PUng
vien do hi~n dang la thanh vien HDQT cua Cong ty.

7. Cac lQ'iich co lien quan tai Cong ty (n~u co).

8. HQ, ten cua c6 dong ho~c nhom c6 dong dS cu (rng vien do (n~u co).

9. Cac thong tin khac (n~u co).

Di~u 29. BAu, hii nhi~m, mi~n nhi~m Chii tlch HDQT

1. Chu tich HQi d6ng quan tri do HQi d6ng quan tri b~u, mi~n nhi~m, bai nhi~m
trong s6 cac thanh vien HQi d6ng quan trio

2. Chu tich HQi d6ng quan tri cong ty khong duQ'c kiem T6ng Giam d6c.

3. Chu tich HQi d6ng quan tri co quySn va nghla V\l sau day:

a. Thl,fc hi~n cac nghi quy~t cua D~i hQi d6ng c6 dong va HQi d6ng quan tri, k~

Tran~
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b. Hoat dong cua tiSu ban phai tuan thu theo quy dinh cua HDQT. Nghi quyet cua
tiSu ban chi c6 hieu luc khi c6 da s6 thanh vien tham du va bieu quyet thong qua tai cuoc
hQPcua tieu ban Ia thanh vien HDQT.

Di~u 40. Nguyen t~c hoat di}ng cua cac ti~u ban

Viec thuc thi quyet dinh cua HDQT, hoac cua tiSu ban true thuoc HDQT hoac cua
nguoi c6 tu each thanh vien tiSuban HDQT phai phu hop voi cac quy dinh phap lu~thien
hanh, cac quy dinh tai DiSu l~Cong ty va Quy chShoat dong cua tieu ban.

CHlJ'ONG VI. UY BAN KIEM ToAN TRl/C THUQC HDQT

Di~u 41. Tieu chuin cua thanh vien UBKT

1. Uy ban kiem toan c6 nr 02 (hai) thanh vien tro len. Chu tich Uy ban kiem toan
phai la thanh vien HOidong quan tri doc l~p. Cac thanh vien khac cua Uy ban kiSm toan
phai la cac thanh vien HOid6ng quan tri khong diSuhanh.

2. Thanh vien Uy ban ki~mtoan phai c6 kiSnthuc v~kStoan, ki~mtoan, c6 hi~ubiSt
chung v~phap lu~tva hOl;ltdQngcua Cong ty va khong thuQccae truemghqp sau:

a. Lam vi~c trong bo ph~n kS toan, tai chinh cua Cong ty;

b. La thanh vien hay nhan vien cua t6 chuc kiSm toan duqc chip thu~n thl;tchi~n
kiSm toan cac bao cao tai chinh cua cong ty trong 03 nam liSn truac d6.

3. Chu tich Uy ban kiSm toan phai c6 b~ng t6t nghi~p dl;lihQc tra len thuoc mot
trong cac chuyen nganh kinh tS, tai chinh, kS toan, ki~m toan, l~t, quan tri kinh doanh,
tru truang hqp.

Di~u 42. ITng crr, d~ crr cua UBKT

1.Chu tich Uy ban kiSmtoan va cac thanh vien khac cua Uy ban kiSmtoan do HOi
d6ng quan tri dS cu va khong phai 1angum diSuhanh Cong ty.

2. Vi~c b6 nhi~mChu tich Uy ban kiSmtoan va cac thanh vien khac trong Uy ban
kiSmtoan phai duqc HOid6ng quan tri thong qua tl;licuoc hQPHOid6ng quan trio

Di~u 43. Quy~n va nghia V\l cua Uy ban ki~m toan

Uy ban kiSm toan c6 cac quySn, nghla V\lthea quy dinh cua Phap lu~t, DiSu 1~
cong ty va cac quySn, nghla V\lsau:

1.Duqc quy~n tiSp c~n cac tai li~u lien quan dSn tinh hinh hOl;ltdong cua Cong ty,
trao d6i vai cac thanh vien HQid6ng quan tri khac, T6ng Giam d6c, KS toan truang va
can bQquan ly khac dS thu th~p thong tin ph\lc V\lhOl;ltdong cua Uy ban kiSm toano

2. C6 quySn yeu du dl;lidi~n t6 chuc kiSm toan duqc chip thu~n tham dl;tva tra
1ai cac v~n dS lien quan bao cao tai chinh kiSm toan tl;licac cuoc hQpcua Uy ban kiSm
toan; Theo d6i va danh gia sl;tdoc l~p, khach quan cua cong ty kiSm toan va hi~u qua cua
qua trinh kiSm toan, d~c bi~t trong truang hqp cong ty c6 su d\lllg cac dich V\lphi ki~m
toan cua ben kiSm toano

.. Of'.
.)6
'IO~
.. 'I...•\~



~~,~L?{''Bu~Jl

'ouTt:lql':J~lp{q:JJ~.6TVA'BuonTu~!l'ouTt:lqlqutpAnb9P'Buoll'Bu9Pd.6q~:>J::J9PUl~~D
'BU?lUlVT:J~lp{~.Qn'Bu19U1:J~oqlOGHU~~AquVql(10)19U1Ul~~qu?qlOGH.I

~gpm\t!9~ug.L·91'n~!G ,.,

':J.t)q:J?lVA'Bugpmoq'BUOllar~Pn~~lonur:J~:Joonprep
Al'Bug;).61l2q~pU~:JU¥UlUl~~quq:J~ll9:J~Vqdd~~q'BuqtraopquVqn~~p~.Qn'BN·Z

'lOGHl?Anb~q'Bu'Bu~qnnb'BU9qloonp~VqdU~lln~uqunp:J.t)q:J:J~:J
Ul~~qu!IN'Ul~~quU2~UlUl~~qu9q:J~~A'Ul~~?qlOGHOp:J~lp{~Tunnbqunponqo:J~:J
VA'BU9illlU~Ol?)l':J9PUl~~'B'BU?l9qd:J~:J':J9PUl~~'B'BU?l9:JAl'aug;)'Al'aug;)mpAV'BU
'aUVqquUOp~:>J:J~~A'aug:J'aUOlllOGHnnoOBPjqo'wsUl~~'aIlSntqoVAlOGHconn
Ul~~quq:J~llntqo~TuanbA~Ulgq0VqUlVP~VqdAl'aug;)mp~Tuenb'aU9ql~H.I

d~!q~uqusopqu~qD\?Wwn~uB\l~U~Dq~D~H~\t=>·SI'n~!G ,.,

d:flm9NHNVOaHNYHIl~IGLQJ1DN·IIA9NOJ)H=>
'l)lH[lm;tJ'BugplBOq?q:JAnO~A

quJq:J~Vlgg'BU9illlggmpu~p'aU9nqn~UlO;)qlunb'au9qllOGHqlf!ll~PJ~q:>y~PU~A .....,..,I...."

:J~:J'aut:lJ0~:Jo~qUl~~quqJ~llVArlAUl~~qu:J~:J'doq'augplBOq~Al?~l~q:JqutpAnb:J~J
Ul9'Bouq9P'aUOlll)lH[lmp'augplBOq?qJAnO0VqlUBOSUl~~quqJ~ll9Jl)lH[l

.LXHIlB\l~~ugp19Oq~q~ADO.1'1'D~!G ,,

'Al'augJmp:J~lp{gq~guqutpAnbVA~TUVnbmmb.oJ
mpnpn~A'l~nTd~qdmpqutpAnbt;lqlU~nlAl'aug:JUlVP0VqUl~qul~SUl~~D'0I

'Al'augJut;lJgq~guU~OlUl~qu~qdgql~SUl~~D'6

''augp?J'BU?P~gq~BGJ~oqtllUVnb'Bu9P~9Hut;lJl~Anp~qd9J
uW:Jq:Jtpou~'a'aUIJqu~A~q'auU?Anlp{munpVA'augp?J'aU9P~gq~BGJ~oqtllUVnb'aU9P
~9HUt;lJl~Anp~qdu~AnbUlWqlJgnqluunbU~~T9J~.Qn'au~-9AqJ~pOU~'al~OS1?1:r'8

'Al'BugJut;l:JqUJq:J~Vlvnbl?:>JU?Puunbu~~TJ.t)ql
quJqJ9q'augJVAAl'aug;)Ut;lJquJqJ~VlO~Jo~qUt;lJJIlql'aUnllqunWSUl~~D'L

'unb'augql
tllUVnb'aU?P~9HquPlVAU~OlUl~~:>JuuqA1)Ut;lJ'augplBOq?qJAnO'aUIlPA~X'9

'Al'Bug;)~Tn~~GVAd~~q'auquUOQl~nrI~BlqutpAnbO;)qlUl~~qu
qJ~llt;lPA~Pu~~qJIlql'Buglp{J~lp{~TUVnb~.Qn'auVAJgpUl~~D'aUgl'tllUVnb'augp~<jH ..."(.....

U~lAquVqlu~~ql~qd~lp{tllUVnb'augp~9HU~pp;t'auVqUllA'aUllqO~Jo~qd~'l.~ ...."...

.Al'Bug;)Ut;lJ'BU<jplBOq'BUOllqu~SWqd01~t;ll~TJ;tXd~qd
~V~'aJ~JtllUVnb'aU9P~9H~-9AlWnX~p:01~t;ll~TUvnbVAu~~qWqdqJ~SquJ1TJJ~JtllUVnb
'Bu9P~9HquPlVA'Bu.r\pA~X:01~t;ll~TUVnbVAgq~guWOSUl~q'aU9ql~qWOSV~'v

'l~Anp~qdu~~u'au.Qnql'augp?J'au9P~<jq
~BGu~TquPl~lp{J-9illlunb'au9qltllUVnb'aU?P~9H~pU~OlUl~!:>JAl'augJ~-9A'au9Pd.6q
'auollUlmbu~Huvolp{n~~pVAOUTt:lqlJ.t)Ul'd~TJgpu~OlUl~~:>JAl'augJ~q'auU?~)l:l?~qlup
~lp{~vo'auu~qJ~lp{UWAmJ~J:J~oqU~Ol?:>J'l~nTd~qdUWAmnAqJ~p'aunpJ;tS.£



p;;
~'

~./.
~~.
~.'

:qUl~Opqu'Pl~uOll2161nx~l1oqon;Cf~\1lluv~u.onqdtq~uU?DI'I

:~U9PoUI~unpU?Anl':>J:

:l~Anp~qdIlPtnu\1TIb~U?P!9H1?Wq~vsUlJ~uqonoq?:>J:'nsUlJquqonoq?:>J:
!Auraqd~UOlloqano~U9PoUI~U?Pd.6qU?PtmnbU~!I~Vq:>yU\10q:>yn?!p~V~1?A'q~J!.6I'dp
on'~u.onIonur'W~!quU2!W'w~!qllCfq~~!A'~U9PoUI!.Q~u~u.6nI9squtpl?AnO'r

:tlltranb~U?P!9Hqotit;lq:J
nnoqutpl~Anbu~Anbmgql~9nql~l1oqtnusnb~ugp!9Hunou~Anbw~ql~9nqlquup~I)q~ ,#.."\,.\,.I-

~V~nn'Al~ug:J~UOll61u\1TIb~ponqo~V~w~!qll!Ilq'w~!qllU2!W'W~!quCfS:'!

.qutpl?Anb
tnU\1TIb~ugp!9H~p9Pd~~~u~opqut?qn~!p!.Qn~u!-9A!gp~vq:>yq~J!bI1?A~u.onIu~q "(,...""
'~uIDqltq~uU~'Pl1?A9q!9U~q~Anbo~qlw~!qllU~!W~l1oqw~!qllgqtllu\1nb~ugp!9H~p .I"_t...."

~unpU~ATIlUlJ~Al~ug:J1?wd~!~uquuopqut?qn~!p!.Qn~N1?A~u.6nIgstq~uu~DI'q (,\....""

:Al~ug:Jut;l~9q!9U61U\1nb~q~Anb'~I)q~gln~~D~U?~u.onqd!~UU~DI'~ "t.,I"

:Al~ug:JUt;l~IIIn~puv~u.onqd1?AquUOpqll!:>J:q~llOq~:>J:U~!q~ilqlJI)q~9lJ ,"

:Al~ug:JUt;lJ?qJAnb~VJ!lllqutp
AnbU!l~ugql~u.nquW?~ouq!\1qd1?Aunb~ugqltllu\1nb~U?P!9H?PquPl~.6np!\~qdquJqJ
!1?lUI~U~Ul).loq~(u~'Plilp~lU~!lu~Anq~nnI0V~0Vq1?Aquuopqu'Pl~U9PlllOq\1nbl~:>J:0VJ "...""
0Vq'uVOl~:>J: !gpu~~~U\1qv~wg~ouq)w~u~uVqUVOlilpU\1S:'quUOpqu!:>J:q~llOq~:>J:o~ql ""....J

Al~ug:Jut;l~6nb~U1?q1?AW~U~U1?q'lillq!1?P61U\1nb~U9PlllOqitAJI1qd(UVOlilpU\1q1?I!o~
A~pnus)Al~ug:JUt;l~6nb~U1?q1?A~U~U1?q'Ullq!1?PU?OlilpU\1qJVJtqll¥nq:J'~

:W~U(~O)w~U
quJq~!1?lq~llOq?:>J:nqu~un~d.6qDqdq~vsUlJ~uut;l~nWJn~A~V~~UI)dVp-9SD~U~llo~qld?!l
quJq~!1?lUI~Uoq~l?!l!q~quUOpqu'PlqJllOq?:>J: ll¥nq~~qd!llu\1nb~U?P!9HlfU!ll1?A!llu\1nb
~U?P!9Hq~!ll).q:J!-9AlVqu~U9ql'w~u~U1?q0I~U?qlI£A1?~U01?AlVquw~q:J'p

:!llu\1nb~U?P!9Hq~tlt;lq:J
ut;l~OllP!1l~'!llu\1TIb~U?P!9Hul).~qutpl?Anb'l?Anb!q~u~V~U~!qJilql~I)q~Cfl'~

:Al~ug:J!llu\1nb?q~AnO'tllu\1nb~U?P!9Hq~!lt;lq:JUl).~
u~AnbAt;l!Awllqd~uOllUI~Uu~nqlu9ql'~ugpd.6ql~:>J: 6:>J:'~unp!9UJV~qutpl~Ano'q "\."""

:!llU\1nb~U?P!9Hq~tll).q:J'tllu\1nb~U?P!9Hut;l~u?AnbWWql~9nql~ugq:>y1?WAl
~ug:Jul).~A1?~U~u~qquuopqll!:>J:~~!A~ug~U?Puunbu~H?PUVA~V~qutpl?AnO'U

:nusitAU!q~u1?Au?AnbJVJ9~J9PUIV!D~uCfl'£

'Al~ugJ~In~!G1?Al~nIdVqdut;l~qutpAnbo~qlU~!:>J: n~!p'u~nqJn~!l~V~~uI)dVp ,',
!\1qd1?AA1?UI1AJI)q~lJ!~mv~l~nIdVqd1?W!.Qn~u1?I!\1qd~ugq:>yJ9PWV!D~uCfl'~U9P
oUI~ugpd.6q!lllqutpAnb~V~01?AI)~U~J~illn~!ql~q~ql9~W~!qugq~~!i\'W~!qugq ..."(,"j,

IVl~.6np~ql9J1?Aw~u(~O)w~uvnb~ugq:>yJgpWV!D~u9lut;l~~:>J:W~!qN'z •t.,,(,

'Al~ug:Jut;lJU~!U~U.Qnql0VJ
0Vs:~UOlln~uJ.6np1?AW~UquJqJ!1?l0V~0vs:~UOll~u~!1JI1Wqu1?qlU~!q?ql~.6np'U~!U
~U.QnqlG:JGHG!lll0VJ0VqJ.6np!\1qd~9PWV!D~UCflut;l~~Vq:>yq~J!.6I1?A~uDnIU?!l



L!'\""~ ~(\? H)\)~
)~
:J/,&'
/1.
,

~ln?!G~AA~U?l[::>AnO!UlqutpAnb1Jut)pooqi!?l[uaqdUI~!qlll[::>l}ll9::>l)lOO~Aqutp
Anbtraq!.Ql[l1JUOll!.t;l1Joonp!Vl[dl)lOOcnoU?P1[..U!Xup::>1}lp{1Junp!gu::>l}:)'p

:Al1Jug:)~ln?!G~AA~U?l[::>AnO!UlqutpAnb
O~l[lU?!)'([..!?l[uaqd!Vl[dlOOO'd~1::>gpU1}OlUI?!)IuoqouilllWnx?Pl)lOO~'o

:Al1Jug:)~ln?!G~AA~U?l[::>AnO!UlqutpAnbooqitmq!.Ql[l1JUOll(::>9PU1l}!D
1JU?l!.t;l1JUI?!P!.Ql[l!-9A!.Ql[l1JU?P)l)lOOU?P!.t;l1JoonplOOOtmol?Anb~l[1JU::>l}:)'q

:lOOOU~!A~l[l::>l}::>U?P!.t;l1JUU!1J!.Qql1JUtP
l)lOOU~!Aqu~l[l::>l}::>U?P!.t;l1JoonpooqiUI?)'(n~!l!~l::>l}::>~Adoq!.QUIol}q1Ju9ql'13

.txan!-9Adoq!9qd~qtmnb!9U11JUOlllOOOunoU1~!l[Uq::>l}ll'I

~)nUl~A~OGHB.g.!~~u9PlEOqdOq!9qd°ISn~!G ,,

JOGWVIDDNQ~
YA~)UUl'~OGHV.QJDDNOG~VOHdOHIOHd°IlIADN.oMJ

'ul}olp{1JUl).q::>rgnldaqdqutpAnb~AAl1Ju9:)~ln?!G!Ulqu~pAnb
o~qld~!l[1JUquuopqu~l[n?!p!.Qn1JuU1~!quU2!U1'U1~!qu?q::>~!A?Aol}q1Ju9ql

d~!q~uquttopqu~qn~!pW.n~um~!quu~!m'm~!qu9qoyq~u9q~°OSn~!G ,0,

'l?)'([..)'(EP1Jugp01311JU?PdDq~AAl1Ju9:)~In?!G!Blq~p
AnbO~l[ldDq1JU.Qn11::>l}::>1JU011U1~!quU2!U1!qd~!q1JUquuopqu~l[n?!p!.Qn1JN

d~!q~uqUBOpqu~qn~!p!.Q.n~um~!quu~!md.oq~U.Q.n.ll;)YJ°6tn~!G ,-,

'Al1Jug:)~1n?!G~A1JugpoUll~nldl}qdmp
qu!PAnbOdl[ld~!l[1JUquUopl[u~l[n\?!p!.Qn1Ju!-9A1Jugp01311JugpdDq[..)'(A11Jug:) ,,

d~!q~uquttopqu~qn~!p!.Q.n~uWA~U9POBI~u9PdOq~)I°Stn~!G ,"

'qu~pAnblOOOopAl1Ju9:Jmp[..1uvnb?q::>Anb~A
nw::>.0::>!-9AdDl[t:lqduwnq::>n\?!l~A1Joonl9s!-9A::>l}lp{qu~l[n?!p!.Qn1Ju1Juti.pU?ATIl::>.6np
Al1Jug:J'lOOOmp~nl[ldWq::>ils::>.6np~A::>9PUIl}!D1JU?lUIp!l[1JU?PO;)l[l

;)YlpId~!q~uqUBOpqu~qn~!p!.Q.n~um~!qu9q;)~!A°Ltn~!G ,0,

'?l[1AUl[l!-9UI::>9PU1l}!D1JU?lUI~!qll?q~AquVl[lUl}ldoqilpl?Anbn?!q
u~Anb9::>lOOOU\?!Aqu~qlgsup!lp{::>gpU1l}!D1Jugl,U1~!quU~!U1~l[l9::>lOOO'S; ...I"t.'""l,

'n~::>n~A::>.6np!l[)'(AVUd~::>::>l}::>ol}::>ol}q!Vqd~AOU!1J::>.6npUBl[u\?Anb~Ati.AU1~!l[U "'
U~!q::>ilq1::>~!A\?AG:JOOG~AlOGH::>-9fl1lUI~!l[Uq::>l}lln!q::>::>gpU1l}!D1Jugl'v ,',

'!11uvnb1JU?P
!9H'1Jugpg::>1Jugp!gl[!uGUt:J.::>HAnb!q1JU::>l}::>'Al1Jug:Jmpgq!gu\?q::>Anb::>l}::>'gq!gu~ll ,,\..1"

uvnb~l[::>AnO'A~U~ln\?!G'l~nldl}l[duD::>~pAnbO;)ql::>l}lp{ti.AU!q1JU~Au~Ano'0 "'

:~lluvnb1JU?P
!9Hq::>!lDq:JuD::>u?AnbADo~ql'UI?!P!.Qql1JUQ-l!Bl'::>l}l[)'(::>~!A1Jug::>::>l}::>u~!l[::>ilql'U

:Al1Jug:JUt:J.::>[..1UVnb~A1JugplBOq013::>1JU~Udl}qdU~!q1JU1Jl[Uwnx~G'U1



2. Trach nhiem cua UBKT trong m6i quan h~ phoi voi OOQT

a. Thuong xuyen thong bao voi OOQT vS k~t qua hoat dQng, tham khao y kien cua
OOQT tnroc khi trinh bao cao, k~t luan va ki~n nghi len DOOCD;

b. Trong cac cuoc hop cua UBKT, UBKT co quyen yeu c~u thanh vien OOQT (cung
hICyeu du T6ng Giam d6c diSu hanh, thanh vien kiem toan nQi bQ (neu co) va kiern toan
vien dQc lap) tham du va tra loi cac vfuI dS rna thanh vien UBKT quan tarn;

c. CUQckiern tra dinh ky, dQtxu~t cua UBKT phai co k~t luan bang van ban (khong
tr€ han 15 ngay lam viec ke illngay k~t thuc) giri cho OOQT de co them co sa giup OOQT
trong cong tac quan ly Cong ty. Tuy mire dQva k~t qua cua cuoc kiem tra tren, UBKT dn
phai ban b~c th6ng nh~t vai OOQT, T6ng Giam d6c truac khi bao cao truac DOOCD.
TruOng hgp khong th6ng nh~t quan diem thi duQ'cuy quySn bao lUlly ki~n ghi VaGbien ban
va Chu tich UBKT co trach nhi~m bao cao vai DOOCD g~n nh~t;

d. TruOng hgp UBKT phat hi~n nhfmg hanh vi vi ph~m phap lu~t ho~c vi ph~ DiSu
l~ cong ty cua cac thanh vien OOQT, UBKT thong bao bkg van ban tai OOQT trong yang
48 gia, yeu du ngum co hanh vi vi ph~m phap lu~t chfun dUt vi ph~m va co bi~n phap kh~c
ph\lc h~u qua d6ng thai UBKT co trach nhi~m bao cao truac DOOCD d6ng thai bao cao,
cong b6 thong tin thea quy diM cua phap lu~t hi~n hanh;

e. D6i vai cac ki~n nghi lien quan d~n tinh hinh ho~t dQng va tai chinh cua cong ty
thi UBKT phai gli'i van ban va tai li~u lien quan truac it nh~t 15 ngay lam vi~c so vai ngay
dI,IdiM nh~n duQ'cphan h6i;

f. Cac nQi dung khac dn xin y ki~n cua OOQT phai duQ'c gui truac it nh~t la 7
ngay lam vi~c va OOQT se phan h6i trong yang 7 ngay lam vi~c.

J)i~u 52. Ph8i hQ'p ho~t d{>nggifra HDQT va Tang giam d8c

1. D6i vai cong tac t6 chuc cUQchop DOOCD thuOng nien, OOQT phai thong
bao cho T6ng Giam d6c vS vi~c ph6i hgp, su dvng ngu6n 11,lctrong thai h~n hqp ly thea
guy dinh t~i DiSu l~ Cong ty.

2. Trong truOng hgp dp thi~t, OOQT co quySn yeu du T6ng giam d6c, can bQ
diSu hanh khac trong cong ty cung dp cac thong tin vS ho~t dQng cua cong ty. OOQT
khong duQ'c su dvng cac thong tin chua duQ'c phep cong b6 cua cong ty ho~c ti~t IQcho
nguai khac de th1,lChi~n cac giao dich co lien quan.

3. Cac v~n dS thuQc th&m guySn cua OOQT phe duy~t thea quy dinh cua phap
lu~t va DiSu l~ cong ty rna duQ'cT6ng giam d6c dS xu~t phai duQ'cOOQT phan h6i trong
thai h~n thea quy dinh cua DiSu l~ Cong ty.

4. HQi d6ng quan tri guy~t dinh khen thuang ho~c Icy lu~t d6i vai vi~c hoan thanh
ho~c khong hoan thanh th1,lchi~n nghi quy~t va cac v~n dS uy quySn khac cua OOQT
d6i vai T6ng giam d6c.

J)i~u 53. Ph8i hQ'P ho~t d{>nggifra UBKT va TAng giam d8c

UBKT co chuc nang kiem tra va giam sat.
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1. Trong cac cuoc h9P cua UBKT, UBKT c6 quyen yeu d.u T6ng giam d6c (cung
Iuc yeu du ca thanh vien OOQT va thanh vien kiem toan nQi bQ (neu c6) va kiem toan
vien dQc Iap) tham dir va tra loi cac v~n d€ rna cac thanh vien UBKT quan tam.

2. CUQckiem tra dinh ky, dQtxu~t cua UBKT phai c6 kSt luan bang van ban (khong
tr~ hem 15 ngay lam viec k~ tir ngay kSt thuc) gtri cho T6ng giam d6c d€ c6 them co sa
giup T6ng giarn d6c trong cong tac quan ly Cong ty. Tuy thea rmrc dQva kSt qua cua cuoc
kiem tra tren, UBKT dn phai ban bac thong nhat voi T6ng Giam d6c truce khi bao cao
tnroc DHDCD. Truong hop khong thong nh:lt quan di8m thi duqc uy quy€n bao luu y ki~n
ghi vilo bien ban va Chu tich UBKT c6 trach nhi~m bao cao vai DHDCD gfinnh:lt.

3. Truang hqp UBKT phat hi~n nhung hanh vi vi ph?m phap lu~t ho~c vi ph?m
di€u l~ cong ty cua T6ng giam d6c, UBKT thong bao b&ng van ban vm T6ng Giam d6c
trong yang 48 gia, yeu du nguai c6 hanh vi vi ph?m chk dfu vi ph?ffi va c6 giai phap
kh~c ph\lc h~u qua d6ng thai UBKT c6 trach nhi~m bao cao truac DOOCD d6ng thai cong
b6 thong tin thea quy dinh cua phap lu~t hi~n hanh.

4. Thanh vien UBKT c6 quy€n yeu du T6ng giam d6c t?O di€u ki~n tiSp c~ h6
So', tai li~u lien quan dSn ho?t dQng kinh doanh cua cong ty t?i Tf\l sa chinh ho~c nai lUll
tru h6 sa.

5. D6i vai thong tin, tai li~u v€ quan ly, di€u hanh ho?t dQng kinh doanh va bao cao
tinh hinh kinh doanh, bao cao tai chinh, van ban yeu cfiu cua UBKT phai duqc gui dSn
cong ty truac it nh~t 48 gia. UBKT khong duqc su d\lilg cac thong tin chua duqc phep
cong b6 cua cong ty ho~c ti~t lQcho nguai khac d8 thl!c hi~n cac giao dich c6 lien quan.

6. Cac nQi dung khac dn xin y kiSn cua T6ng giam d6c: phai duqc giri truac it
nh:lt la 07 (bay) ngay lam vi~c va T6ng giam d6c se phan h6i trong yang 07 (bay) ngay
lam vi~c.

Di~u 54. Ph6i hQ'p gifra TAng ghim aac va HDQT

1. T6ng Giam d6c la nguai thay m~t di€u hanh ho?t dQng cua cong ty, dam bao
cong ty ho?t dQng lien t\lCva hi~u qua.

2. T6ng Giam d6c chiu trach nhi~m truac DOOCD va OOQT v€ vi~c th\Ic hi~n
nhi~m V\l, quy€n h?n va phai bao cao cac cO'quan nay khi duqc yeu duo

3. Khi c6 d€ xu~t cac bi~n phap nh&m nang cao ho?t dQng va quan ly cua Cong
ty, T6ng giam d6c gui cho OOQT sam nh~t c6 the nhung khong it han 07 ngay truac
ngay nQi dung d6 dn duqc quySt dinh.

4. T6ng giam d6c phai l~p kS ho?ch d€ OOQT thong qua cac v~n d€ lien quan dSn
vi~c tuy€n d\lng, cho nguai lao dQng thoi vi~c, luemg, bao hi€m xii hQi, phuc lqi, khen
thu&ng va ki lu~t d6i vai nguai lao dQng va can bQquan lY·

5. Cac nQi dung khac dn xin y kiSn cua OOQT phai duqc gui truac it nh~t la 07
(bay) ngay lam vi~c va OOQT se phan h6i trong yang 07 (bay) ngay.
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Di~u 55. Vi~e ti~p e~n thong tin

1. Viec ti8p c~n thong tin va tai lieu cua Cong ty, UBKT co nghia vu neu ly do
trong van ban yeu du cung dp va bao mat tuyet d6i cac thong tin thu thap trong qua trinh
giam sat hoat dQngcong ty. Viec ti8t lQcac thong tin nay chi duoc phep thirc hien khi co
yeu du cua co quan co tham quyen nhung phai thong bao cho OOQT tnroc khi cung dp
hoac cac tnrong hop khac thea quy dinh cua phap luat.

2. Cac thong tin va tai lieu nay bao gom:

a. Thong bao moi hop cung tai lieu lien quan, phieu l~yy kien thanh vien OOQT;

b. Bien ban, Nghi quyet cua OOQT;

c. Bao cao cua T6ng giam d6c;

d. Thong tin, tai lieu v~ quan ly, bao cao tai chinh;

e. Bao cao danh gia cong tac quan ly cua OOQT;

f. Tai li~ukhac lien quan.

CHUONG IX. NGUm PHlJ TRAcH QuAN TRJ CONG TV

Di~u 56. Tieu ehuAn ella nglfCyiph\l traeh quan trj eong ty

Nguai ph\! trach quan tri cong ty phai dap (mg cac tieu chu~n sau:

1. Co hiSu bi8t v~ phap lu~t.

2. Kh6ng dugc d6ng thai lam vi~c cho cong ty kiSm toan dQcl~p dang th\lc hi~n
kiSm toan cac bao cao tai chinh cua Cong ty.

3. Cac tieu chu~n khac thea quy dinh cua phap lu~t,Di~u l~ cong ty va quy8t dinh
cuaOOQT.

Di~u 57. Quy~n va nghia V\lella ngU'itiph\l traeh quan trj eong ty

1. Tu v~nOOQT trong vi~c t6 chilc hOpDOOCD thea quy dinh va cac cong vi~c
lien quan gifraC6ng ty va c6 dong.

2. Chu~n bi cac cUQchOpOOQT va DOOCD thea yeu du cua OOQT (bao g6m
ca yeu cau cua UBKT).

3. Tu v~n v~ thu tl,lccua cac cUQchop.

4. Tham d\l cac cUQchop.

5. Tu v~nthu t\le l~peae nghi quy~teuaHDQTphu hqp v6i quy dinh eua phap lu~t.

6. Cung dp cac thong tin tai chinh, ban sao bien ban hop OOQT va cac thong tin
khae cho thanh vien cua OOQT va TBKTNB.

7. Giam sat va bao cao OOQT v~ hO(;ltdQngeong b6 thong tin cua cong ty.

8. Bao m~t thong tin thea cac quy dinh eua phap lu~tva Di~u l~cong ty.

9. Cae quy~n va nghla v\! khac thea quy dinh cua phap lu~t va Di~u l~ cong ty.
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Di~u 58. Vi~c b6 nhism ngU'01phu trach quan tr] cong ty

OOQT b6 nhiem it nhat mot (01) nguoi lam Nguoi phu trach quan tri cong ty dS
h6 tro hoat dong quan tri cong ty diroc tien hanh mot each co hieu qua. Nhiem ky cua
Nguoi phu trach quan tri cong ty do OOQT quyet dinh, t6i da la nam (05) nam va co
thS duoc b6 nhiem lai.

Di~u 59. Cac truong hep mi~n nhiem nguiri phu trach quan tr] cong ty

OOQT co the bai nhiem Nguoi phu trach quan tri cong ty khi d.n nhung khong
trai voi cac quy dinh phap luat hien hanh v~ lao dong. OOQT co thS b6 nhiem TrQ' ly
Nguoi phu trach quan tri Cong ty tuy tUng thai diSm.

Di~u 60. Thong bao b6 nhi~m,mi~n nhi~m ngU'iriph\! trach quan tri cong ty

Thong bao v~ vi~c b6 nhi~m, mi~n nhi~m nguai phl,l trach quan tri cong ty thea
quy dinh t~i Di~u l~ Cong ty va quy dinh phap lu~t chUng khoan.

CHUONG X. NGAN NGUA XUNG DQT LQI iCH

Di~u 61. Trach nhi~m dn trQng

Thanh vien HDQT, thanh vien cac uy ban thuQc OOQT, T6ng Giam d6c va nguai
di~u hanh khac co trach nhi~m thlJc hi~n cac nhi~m Vl,lclla minh, kS ca nhung nhi~m Vl,l
v6'i tu cach thanh vien cac tiSu ban clla OOQT, mQt cach trung thl,lc, cAn tn;mg vi lQ'iich
cua Cong ty.

Di~u 62. Trach nhi~m trung th1!c va tranh cac xung dQt v~ quy~n lQ'i

1. Thanh vien OOQT, thanh vien cac tiSu ban thuQc OOQT, T6ng giam d6c va 4~
nguai di€u hanh khac phai cong khai cac lQ'iich co lien quan thea quy dinh t~i Di€u 159 ;;:;9;;;;;
Lu~t Doanh nghi~p va cac quy dinh phap lu~t khac. ;]( ~6PH

2 Th 'nh 'A OOQT h'nh'A , 'A b h A OOQT TA ., df- '~\ KHO~NG" a vlen , t a vlen cac beu an t uQc ,ong gla;n oc va :6\V"'.XAY [

nguai dieu hanh khac khong duQ'cphep su dl,lllgnhUng co hQi kinh doanh co the mang l~i .i~.~'MHDl
lQ'iich cho Cong ty vi ml,lc dich ca nhan; d6ng thai khong duQ'c su dl,lng nhung thong tin ~I~

co duQ'cnha chuc VI,lclla minh dS ill lQ'ica nhan hay dS phl,lc VI,llQ'iich cua t6 chuc ho~c
ca nhan khac.

3. Thanh vien OOQT, thanh vien cac tiSu ban thuQc OOQT, T6ng Giam d6c va
nguai di~u hanh khac co nghla VI,lthong bao cho OOQT tat ca cac lQ'iich co thS gay xung
dQt v6'i lQ'iich cua Cong ty rna hQ co thS duQ'c huang thong qua cac phap nhan kinh tS,
cac giao dich ho~c ca nhan khac.

4. Tn! truang hQ'PDOOCD co quySt dinh khac, Cong ty khong duQ'ccap cac khoan
yay ho~c bao lanh cho cac thanh vien HDQT, thanh vien cac tiSu han thuQc HDQT, T6ng
Giam d6c, ngum di€u hanh khac va cac ca nhan, t6 chuc co lien quan t6'i cac thanh vien
neu tren ho~c phap nhan rna nhUng nguai nay co cac lQ'iich Uti chinh trir truang hQ'Pcong
ty d~i chUng va t6 chuc co lien quan t6'i thanh vien nay la cac cong ty trong cUng t~p dozm
ho~c cac cong ty ho~t dQng thea nhom cong ty, bao g6m cong ty my - cong ty con, t~p
doan kinh tS va phap lu~t chuyen nganh co quy dinh khac.

Trang~
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3. Khi thuc hien chirc nang, nhiem vu hoac tlurc thi cac cong viec thea uy quyen
cua Cong ty, thanh vien OOQT, thanh vien cac tiSu ban thuoc OOQT, nguoi dieu hanh
khac, nhan vien hoac la dai dien thea uy quyen cua Cong ty diroc Cong ty b6i thirong khi
tro thanh mot ben lien quan trong cac vu khieu nai, kien, khoi t6 (tnr cac vu kien do Cong
ty la nguoi khoi kien) trong cac twang hop sau:

a. Da hanh dong trung thuc, cAn trong, m~n can vi loi ich va khong mau th~ voi
loi ich cua Cong ty;

b. Tuan thu luat phap va khong c6 bang chirng xac nhan da khong thuc hien trach
nhiem cua minh.

4. Chi phi b6i thirong bao g6m cac chi phi phat sinh (kS ca phi thue lu~t su), chi phi
phan quy€t, cac khoan ti€n ph(;lt,cac khoan phai thanh toan phat sinh trong th\Ic t€ ho~c
duQ'ccoi la hgp ly khi giai quy€t nhUng V\lvi~c nay trong khuon kh6 lu~t phap cho phep.
Cong ty c6 thS mua bao hiSm cho nhUng nguai nay dS tranh nhUng trach nhi~m b6i thuang
neu tren.

CHUaNG XI. SUA DOl QUY CHE NQI BQ vE QuAN TRJ CONG TY

Di~u 64. Sfra aAi Quy ch~ nQi bQ v~ quan trj cong ty

1. Vi~c sua d6i, b6 sung, thay th€ Quy ch€ nay trinh DOOCD thong quan va do
OOQT ban hanh.

2. Trong twang hgp nhUng quy dinh cua Phap lu~t c6 lien quan d€n hO(;ltdong
cua cong ty chua duQ'c d€ c~p trong ban Quy ch€ mlY ho~c trong twang hgp c6 nhUng
quy dinh mai cua Phap lu~t khac vai nhUng di~u khoan trong Quy ch€ nay thi nhUng quy
dinh eua Phap lu~t do duong nhien duQ'cap d\lng va di€u chinh hO(;ltdQng cua c6ng ty.

CHUaNG XII. NGAy m~u LVC

Di~u 65. Ngay hi~u I,!C

1. Quy ch€ nay g6m 12 Chuang 65 Di€u, duQ'cDOOCD thong qua ngay 09 thang
6 nam 2023.

2. Quy ch€ nay la duy nh<1tva chinh thuc cua C6ng ty.

3. Cac ban sao ho~c trich l\lc Quy ch€ quan tri cong ty phai c6 chii' ky cua Chu
tich OOQT ho~c it nh<1tY2t6ng s6 thanh vien OOQT mai co gia tri./.

D~I D~N THEO PHAP LU~T

- - - - - _. - - -- -----------------------------
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