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gi6u 1.

t.

* nghia viL phSm vi diAu chinh

Quy chii quan tri C6ns ty nny 6p dung cho C6ng ty c6 phdn Gi6ng cny tritng miin Nam
(SSC) duqc xay dr."ng theo quy dinh cna LuaiDoanh nghiCp, Luat Chi.ng kho6n, cic ven
bdn phrp luAt huong dan IiCn quan quy dinh va quan tri C6ng ty ap dung cho cAc C6ns ty
d4i ch{ne ve van dung nhtng th6ng lC qu6c tii tiSt nhiit va quan tri C6ng ry pbt hqp v6i
dieu kien cia \4et Nam;

Quy ch6 ndy quy dinh nhang nsuyen iic co ben va quAn rri C6ng ty dd beo vc quyan vd
lqi ich hgp ph6p cna cd d6ng, thi6t iap nnft1g cnudn muc vd traah vi. deo drlc nghd
nghiCp cna crc thdnh vien HDQT, BTGD, BKS vd c6n bO qudn Ii ctaSSC.

Eirh trghia ruAt lrgt vA tir viSt tit
frong Qu) che n;). nhlng lhull ngu sau de) duqc hiAu nhu 5au :

C6ns ty : ia C6ng ty c6 phdn Gi6ng c6y trilng midn Nam;

9y,i l,i.Cd."g.! : Ia.he th6ng (;c quy ric de dam bao cho c6ns D dLrqc dinh huong
or ca(n (urs MUr. minn bach ra hiiu qui. D;m bao quyan v,j

lqi ich hop phiip cua Lo dolg Cong ry vA nhrnrg nguoi co l:a r q]]n den Cone D;

c. Thanh viCn.HOi ddng qudn tri kh6ng diau hanh : ld thdnl viCn kh6ng phai 1d T6ng GiAm
d6c, Ph6 T6ng Gi6m d6c, KC toAn tnrdng vd nhtng c6n b6 quan 1i kh6c duoc H6i d6ng
quan t4 b6 nhigm;

d. ftenh !idn Hoi di,ng qudn rridqc l;p: la rhanh viin H6iding qran riddp drg cdc )eu

Le rhanh viEn Hoi d6ng qu.in lri khdng diiu hAnl va $6ng phai a rhi"rg iguoi c6 r'en

quan voi I o rg Ciarr doc. Pho .tdng Cia,n dric. K.: toin rruong !: nllrng can 06 quan ll
khec dlrorc HOi d6ng quiLn trib6 nhiem;

Kh6ns phai la thiurh vi6n H6i d6ng quan ti, Gian1 d6c [6ng Girim diic), Ph6 ciam d6c

tPr6 long Giam d6c) cia cdc corg r] con, C6ng U lien lel, ( ons q do Cone ry co
phAn Ci6ng c5) rr6ng rr:in Nam nim qulin LiEm soat:

Khong phai I; c6 d6ng lon hoir nguoi dai dian cia cd d6ng l(h horic nguiri c6 lien quan

cia cd d6ng lon ciaC6ngty;

Kh6ng lam \ i(L r?i cac r; chuc curg cip dich w ru !;n ph;p lu,t. kiim roan cho ( ons
ty trong hai (02) n6m gAn nh6t;

Khong phei lA d6i Lic I'oic nguoi I an quan cia d6i ric co gie ni g:ao dich hirrg nam \ oi
C6ng ty chiiim tn ba muoi phin tram (30%) trd l€n t6ng doa]lh thu hoAc t6ng gi6 tli
hinp hoa dich q mua \ao c.la Cdng Iy trong hai \021nam gin rh"r.

-C;n bd quAn Ij : la T6ng Cidm d6c. Pho T6ng Ciem d6c, ke rorin r"umrg \; nnunq
cdn bq qLAn lj khdc duqc Hoi ddng q,r;n Lrj bd nlii-rl/phi chu;n

''\guoi co lien quan : Ia cii nhan ovoc qu) dini rai khoer l- Diau 4 Luat Doann
nghiep; khoan 34 Di6u 6 Lual Chrmg kho6n;

Trong Quy ch6 ndy, c6c tham chiitu tdi mot ho4c m6t s6 diau khoan hoac vdn ban phap
Ir,dr .e b.o gor ca nhnng sna d6i. b6 sung hoac ';n ban lhr) lhe la.l b.in do.

CAc tieu da (chuone, diau cna Quy chii ndy) duqc sa dung nhirn thuin ti6n cho viec hiAu
noi duns va kh6ng anl1 huong t6i i nghia noi dung cna Quy che nny;

Cnc til vii:t tit :

2.

Diau 2.

t.

!
t6

..4.,

2.

4.
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t 4r hor oong co dong

HOi ddng qudn tri

- Ban Ki6m soiit

Ean long utam ooc

rong uram ooc

Nguy6n tic quin tri C6ng ty

DI{DCD

}lDQT

BKS

BTGD

TGD

Didu 3.

1.

2.

4.

5.

6.

1.

Tuan thrl cac quy dini cila phap lu4t hien hanh

Dam bao mot co c6u quan tri hiCu qud;

Dem ph6p quyAn ioj hsp ph6p crh c6 d6ng;

D6i xir c6ng beng gifta cac ca, dilng;

D,m beo k116ng xung d6J quyin lqi v6i nhlmg ngudi c6 lien quan tdi C6ng ty;

Minh bach trong hoqt dong cia C6ng ty;

HDQT va BKS lanh dao vd ki6m so6t C6nC ty c6 hi6u qua.

Didu 4.

1.

b.

d.

f.

g.

h.

i.

z.

4.

5

Trinh tp, thri lgc trieu tqp vn bi6u quy5t t+i DHECE

Trinl tir thri tuc :

I hdng bdo ! A \ i+c chol danh s.ich co d6ng c<i qul in rham du. DH DCD:

Th6ng bao ri-eu t4p DHDCD;

Cach thuc dang lci tham dtr DHDCD;

C6ch thfc b6 phii:u;

Th6ng bro kiit qudki6m phi6u;

cach rhrtc phan diSi quy6t dinr cta EHDCD;

Lap biCn ban EHDCD;

Th6ng beo quyiit dinh EHECD ra c6ng chtug;

c6c vAn dd khac

Cong r) phai ren rhn di) di trinh qr. thi ruc \i rieu rap DHDCD theo qJ) dini.ja
phrp i!at, Dieu lC C6ng ry vd cec quy dinh noi b6 cia C6ng l,;
HEQT hodc nsudi trieu t4p DHDCD sip xiip chuong trinh nghi ss, b6 tri dia di6m vd
rhdi gian hap li d,: theo luan va biAu quy6t timg v6n da tong chuong trinh hgp DHDCD;

HAng nnm, C6ng ty phai td chirc hqp DHDCD thuong niCn theo quy dinh cia Lu4t
Doanh nghiCp. ViCc h9p DIDCD thudng den kh6ng duoc t6 chirc du6i hlnir thtc lliy i
kii:n cd d6ng beng vin ban;

Trudng l"gp hy y Uan oing ran ban. Cong l) phai giri. c6ng b6 diy dir rii ieu !; dan
bao lhdi gian hqp l! cho c6 d6ng xem x€i tii lieu trudc khi gui phi6u bi6u quy6t n]lu
lruong hgp 16 chric hap DHDCD;

Danh sich c6 ddng c6 quydn dF hgpEidu 5.
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HDQT phai c6ng bii rh6ng iin va viCc ch5t dann s6ch c6 d6ng co quydn ttram du hop
. DHECD t6i lhiau nAm (05) ngay trudc ngry chot danh srch, tldng bao ph;i duqc dua lCn

Website cila C6ng ty. Trinh tu vd thir trtc ch6t danh sAch cd dong thuc hiEn rheo quy dinh cna
Trung lam Luu h; ch&ng kho6n.

Didu 6. Th6ng b6o tri$u 4p, du hop EIIOCD

1. Th6ns bao mdi h9p DHDCD thuc hicn theo EiAu 17 Diau 1e Cdng ty. N6u trong th6ng
b6o moi hop ,HDCD c6 quy dinh thoi gian, cdch thfc ding Li tham dlr cuoc h9p
DHDCD thl c6 d6ng c6 rrnch nniem deng ki rham du theo cech thfc da ghi trong th6ng

2. C6. d6ns c6 th6 ny quyan cho ngudi khec thrm du cu6c hop theo quy djnh tai Dieu 15

Di6u le C6ng ty va phap luat;

Di6u 7. Cdch thf.c.ling kj tham dE DHDCE

L C6ch thr.rc deng ki tham dtr DHDCD

- ViCc dang ki tham dlr DHDCE c6 the th{c hiEn theo cac caLch sau : gni lan bdn ding kli
(theo mau cna COng ry) blng s6ch chuyen tan tay, hoic qua dulng buu di6n, fax hoac
qua lhu dien tt t(' dia chi cna C6ng ty trCn Th6ng beo;

- HDQT quy6t dinh c6c hinh thfc dnng ki qr thil dem bdo thuan loi niat cho c6 d6ng, cach
thuc gui duo. c ghi trong thilng b6o trieu t6pj

2. Vdo ngdy t6 chric DHDCD, C6ng ry phai nghiem ruc thlrc hien thrl tuc dang lcJ c6 d6ng vd phai
thuc hiCn viCc ding hi cho d6n khi c6c c6 dong, ngLrdi duoc riy quyin du hop co mar dang lci hdr

Diau 8. Tha th*c hgp EHDCE, c{c[ thnc b6 pti6u, ki6m phi6u, thAug bdo kiit
quA ki6m phi6u.

CAc quy dinh va tiiin henh hop DHDCD, c6ch thric b6 phi6u, ki6m phiiiu, th6ng bao kEr qua
ki6m phi6u,.y€u cdu hny bd quy6t dinh cia DHDCD duoc quy dinh tai Diau 1S, Diiu i9,
Di6u 20, DiCu 2l Di6u lC C6ng ty. Theo d6 :

L cach L\iic b6 phiiiu :

- Khi 6n hanh dang Lj co dong. C6ne r) \E cip cho rmg cd dong hoac nguoi oai didn -)
qulir co.quyin biiu qu)ar mdr rhe bieu qLlEr. lren rhe co gl'i m; cd (6 dong. .ri co phier
bieu quyCt cta c6 d6ng d6;

- Cii ddng d6n du muon c6 quyen dang hi nga, Chri taa kh6ng c6 trach nliCm dung Dai
hoi da chd c6 d6ng diin mu6n dang ki vd hiCu Ilrc cta cdc do bi6u quy6t ti6n hdnh tru6c
khi c6 d6ng d€n muon sC kh6ng bi antl hLrdng.

- Doi \or v;n di b6 phiau kin {b;u cnr: k}i tiEn.hinh olne kj c6 dong hoac lruoc k}i biEr
quyer rhdngqua rdn dt tbiu cut. Cong 5 se cip ctro m6:.6 dong hoac aai a:en u1 quler
co quyi:n biiu quya mOt rheb,u.currEn d6 coghi hQ ren c6 dong..6 phidu bi6r qulir
cra co dong oo va n9 dung rjr di u'Eu q.ryEL lbiu cu.;;

2. Cech thirc ki6m phi6u, thOng b6o k6t qud k6t qud ki6m phi6u

Ban ki6m phiiiu do DHDCD bdu phai t6 chtc ki6m phi6u nsay sau khi k6r thnc vidc bieu
quy6t. oi5i voi v5n ai, nh4y cnm vd n6u c6 d6ng co yeu ciu, cong ty prrai chi dinh t6 .hlrc dOc

lap th{c hi6,n viCc thu thAp vd kiam,phi6u.Tftrdc kli md thirng phiiSu. Bar Ki6m phiiu phai
th6ng k6, la-p bi€n ban, ni6rn phong s6 phiiiu kh6ng sn dqng d,in.

K6t qudbi6u quy6t phai duoc th6ng b6o ngay tai cu6c h9p DHDCE:

i\.!)
jr/
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Oidu 9. Cnch thu! phiin d6i, y6u ciu hiy b6 quy6t dinh ciia DIDCE

C6 d6ng co qul in ohan doi \tshi qu) 6r DH DCD bans cach )Eu c;L llu lq .u6c hoD C ,i

i kien phan d6i vno biCn ban cuoc hqp.

ao odng. rh;rh \ ier HDO r. BK\. TCD co qlrin 1e,r ciu I oa "- hoac'l rong Lai ren \eL
hny b6 quy6r dinh cta DHDCD theo quy dinh tqi Diau 107 Luat Doanh nghiep va Diau
23 Di6u le C6ng ty.

Bier ban hqp DHDCD

BiCr ban DHDCE doThu bl Dqi hoi 4p ngay 1ai cu6c hop;

Bien ban phai ludn rnn nAi dung \a rhe lhnc qu] dinh qi Diau i0o I u;r Doanl' ngh:ep v"
DiAu 22 Didu LC C6ng ty;

Chi loa vd Thu ki cuoc hQp phni [€n ddi chiu tr6ch nhiem va dnh trung thuc, chinh xec
cia noi dung bien bar;

BiEn Ur hqp DHDCD. Ngli qu)ar DHECD. kem rheo phr Iuc dann sach danp k) c6
d6ng. cdc lai lieu gni kim Iheo Gi;y moi phai duoc lru gii lai ru .o chinh cua Cdng 0

Th6ng bro noi dung bieD bnn ve Nghiquy6tDHI,CD

Nqi dung Bien ban \; \ghi qL) 6r DHD( D duqc cong b6 rheo qu) dini cia p1.p lL,r \ i
c6ng b6lh6ng tin tran rh: ruong chmg khoi;n d6i \oiCong tl niim li.

Trinh tg, cr.h thr?c, tht tgc dd c*, fng cfr, rhnnh vieu HOi tldng quetr tri

S6 luqng thdni phAn, tieu chuAn vA nhiCm ki cia thdni viCn HDQT duoc quy dinh tai
Diau 24 Eiau lC C6ng ry;

6ng cir. da ci! vdo HDQT :

Cac c6 d6ng nim git c6 phnn c6 quyAn biiu quy6 trons thdi han lj€n tuc ir nhfi s6u (06)
rn;ng .o rhi g9p .6 qulin b iu qt l ir ci. rmg nguoi 'ai voi nhau dE di cu cdc Lmq \ ier
HOi ddns Quan tri.

- ( o d61s hoic nhom C6 dong nim gin ru 5". dtn dudi 0"" t6ng so c6 ph,in c6 q")in
bi€u qu)et duqc de cLr mot (01) Ling vien;

- fi l0'o den dudrjU 0duocdecutordahdi(02)mg\ien:

- Ti! 30% den dudi 40% dugc de cnt6i da ba (0i) mg viCn:

- Tn r0oo dEn dud 50oo dro. c da cLi 16: da bon (041 ing \ ian:

- Tii 50% d6n dudi 60% duo. c dA ct t5i da nlm (05) ung vien;

- Tn 60% diin ds(ii 70% du:c da cn 6i da sau (06) fng vien;

- Tu 70% diin dLr6i 80% duo. c da cl? riii da bny (07) rmg vien vd;

- Tu 80% d6n dud; 90% duqc dA ci! tiii da tam (08) fng vien;

lrrone hqp '6 lLJqng c;c Img \iin HDQf rh6rg qLra da cu \i Lmg cu rin khdng oj rd
lugng can thiaL HDQT duong nhiim co rhe de ct rhim urg \ iir hoac t6 chuc dE cu lteo
mol co chi do C6ng r/ quy d r h. C o cl e oe cu ha) c;ch rhuc HDO t duor g nl'i"-rr oi cu

oilu to-

Oidu 11.

gidu 12.

t.

2.
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d.

Diaiu 13.

1.

i..ng viCn HDQT duqc c6ng bi5 15 lang vn duo. c DHDCD th6ng qua tru6c khi tii5n harn di
cA.

tllong Lir lien quan den cic Lng \ ien HDQT ( Irong lruong \op de xic d nh duoc cec ing
rienl duqc c6ns bo l6i lhi6L ba) r07.,ngayr oc ng;) lrieu r;p hqp DFDCD trEn lranr.l
rhdng rin diil ru cna C6ng D di c6 d6ng c6 thd rim h du r i cac rhg vien na1 Lruoc krr bo
phiCu.

Dani sach ring viCn duqc dd cn hoAc [ng cir vao HDQT (kem li lich, th6ng tin) phai
duo. c nien 1 Et cdng klai rai lru so chinh crla ( 6ng D \a dia diam noi rd ch!r" Dai hoi.

Cich thric blu tlitrh viatr HOi daing quatr tri

ViCc bau thnnn vi6r HDQT phai thlrc hi6n theo phuorg thrrc biu diln phiiiu. theo d6 m6i
c6 aong ct t6ng s5 li6u quyiit trong ring vri t6ng s6 c6 phan sd hitu nnan vdi s6 ihanh
vi6n duqc biu cna HDQT vn c6 d6ng c6 quyan dda h6t t6ng s6 phiiiu cna minh cho mQt
ho4c mJ s6 [ng ct vi6n;

Phiiiu bdu do Ban t,5 chrtc in sAn,_c6 danh srich ung vien, sip xi:p theo bang cht c6i tii5ng
vi6t, c6 ghi gi6 tri ho4c s6 c6 phi6u, c6 d6ng d6u C6ng ty;

PhiEJ bAu duoc phal rai budi hqpDHDCD. lran m6i phi6u biu c6 shi rdn nhrng lguoi
ung cir vdo HEQT, th6ng tin ve c6 d6ng.r'a t6ng s6 c6 phar c6 qry6n bi6u quyet md hA
dqi dien. C6 d6ng phai Uem tra 'd co phan ghi tren phieu bau. ntu c6 ,ai sor phai rlong
b6o lei ngay tqi thoi di6m nldn phii:u;

Phi6u bdu cn kl6ng hgp lC ld phiiiu thuoc mot ho6c nhiau kudng hgp sau :

PhiEu Llong phai cia Ban Ki6m phiau phdt hani:

PhiEr bau cho nhiElr ngudi hon so luong dd duoc quy dini:

Phi6u c6 tay x6a, sna chta noi dung;

Phiiiu biu c6 €.n nhihg ngudi ngoai danh s6ch di cri vi ing crl de duqc DHDCD th6ng
qua trudc Lhi bau cir va;

Crc lruong hgp kiac theo qu) dinh cu.lpl'i;p ludr hoac qu) el dini cua DHDC D:

trngvientrungcuHDOlphdidarrj16phiEubiuirnlrir65""r6ngs6c6phinclacdcc6
d6ng vi nguoi dai dien c0 d6ng dlr hqp tii DHDCD;

Can cf.r'do.sii 1u9ng thanh vien quy dlnh cho HDQI DHDCD se drra vao ti lC phi,iu bau
c6 s6 cd phdn cao lrhat tn ftn xu6ng du(ii dC chgn cho dir sO luA11g thdnh vi€n HDQT.

4.

5.

6.

8.

vi6n HDQT hoic do DHDCE quy6t dinh

Trong ruonp hgp Dhai lua chol mot {01 r Eong hai r02, urg cu v:an dar duqc rj le phiiu
b;u ngang niau thi rmg !iEn n;o dang co co phan ndm sin nhieJ hon ,C duoc cl.on. Nau
sii cd phan nim git bing nhau ihi viCc lga chon se do Chi tqa dodn xin i kiiin EHDCD
quyct dinh theo moi phumg thtc ma DHDCD cho la phn hqp;

K6t qud bdu ct duqc c6ng nhan sau khi bi6n bdn bdu ci da dugc Chri tqa dodn phe chudn
vn Nghi quy€t DHDCD th6ng qua.

Blu Chn {c[, Ph6 C]n qch HOi il6ng quAtr ari

Sau khi co k& qua biu ci thanh ! iEn HDQ I cia DHDCD. HDQT phii lua chon fiong sd

cic thdnl vi6n cia mini dC bau ra m6t (01) Chn tich va c6 tha biu them mot (01) Ph6
Chi tich HDQT;

7. NEu biu vong tht nhir ma k}6ng du s6 rhanh vien IIDQT c6 rj lC nhd hon 65% thi
DHDCD tiip luc biu rdng thf hai d6i vdi nhimg fng vi6n cdn lai cho t6i khi dn rhanh

(i,
\

9.

Didu 14.

l.

farygl?A



Giiing Csy Tring Miin Nam

2. Chi tich H6i ddng Quen tli c6 thii ki6m chLic Tong Ciim doc cua Cong q. Viec Chi tich
Hoi dong.quan ri kidm nhi9m chric fong Ciam doc phii Juoc phe LhLin hang nam rai
Dai h9i dong Co dong thuong ni6n.

Oi6u 15. C{c truimg hgp mi6n nhiern, bei nhiem thnnh vi6u HQi ddng quin tri

ITDQT phei hgp rd ra quyet dinh ri \ iec bai niidm. midn nhiem rhanh \ ien HDeT lrong
cdc ruong hqp lheo Qu) dini laj Didu 24.5 cua Di6u le Cong rJ.

Didu 16. Th6ng brio viQc blu, mi6n nhiQm, b5i nhiQm thnnh vi6n Hgi ddng qutu tri

Th6ng b6o viQc bAu, mi6n i6m, bEi nhi6m thanh viCn IDQT phei duoc c6ng bii ra c6ng
chring theo c6c quy dinh cria phrip lu{t vd chring kho6n vd thi tr;ong chring kiorin.

Oi6u 17.

1.

2.

Cufc hgp HQi ddng quin tri

Chi tich HDQT td6u tap hap HDQT;

HDOT hap rhuqng kj m6i qui ir niir mdr {01) I;n rrong khodng rhdi gian cua rhdng diu
quy hoAc hap bit thuong theo quy dinh tai Diiu 27.2. DGu 27.lid Di;; 27.5 cua D"iEu t6
C6ng +
Kni x6t thdy can thi6t, Chn dch IDQT c6 th6 mdi cric c6 nien khec tham du cuQc hqp
IDQT. Nhnng ngudi.dLroc moi co thd phrit bi6u i kiiin khi duoc Cht ioa y6u ciu, nhulg
kidng duoc biiu quldt.

Thinh vidn BKS. T@ kiong phii la thani \ idn HDQT co quyin du cec cuoc hop cuJ
HDQT. co quyen fiio lu{n nhung khong duoc bidu quyAr;

Ngudi tri-au ta p cuoc hAp HDQT c6 trech nhiem chi dao Thu ki C6ng ty chuin bi tdi ii6Lr
hap vd chuyCn tdi liqu hop cho trmg thinh vi6n HDQT vd d?i diCn duoc mdi hAp.

5.

Didu'18.

t.

3.

3.

1.

2.

4.

Didu 19.

1.

Thdng b6o miri hgp HOi ddng quen tri

GiSy mdi hop HDQT phii duoc grii cho thanh vien IDQT trong rhcri gian it nhdt nam
(05) ngar). tru truong hqp trong cuac hQp tel ca cec lhanh rien HDQI deu klong co i
kidn de nghi to chLic hop laj r i lj' do Lai liiu klrong duoc chuyan den dung thoi han;

Gi6y mdi hgp duoc gti bing,duong bru di€n, foq thu dien tu hoAc phuong riQr phn hq?
kl6c, nhlnlg phei dam bio dtin dugc rlia chi cria tune thanh vi6n HDbT daluqc;dng iy
tai C6ng ty;

Giiy moi hgp phiii ghi rd thoi gian. dia diim hqp. noi dung hoac chuong rrinh hop. cxc
van de $eo luin vA qu) e1 dinh. Kem rheo gi61 moi phai co rai lieu si dung qi cuoc hop do.

Th6ng b6o mdi hop IIDQT vi cic tei [6u kem theo phei duoc gui d6n c6c thanh viCn
BKS rd TGD nhu d6i roi thaL,{r !ien F{DQ I

Uy quy6n tham tlg cufc hgp HQi itdng quin tri c6trg ty

Thanh vidn HDQT {k; ca Chn lich HDQt).6 rhe u1 quydn cho mot (01) rhiin} \ien
H DQT kh;c rham. dg cuqc hQp HDQ I bang van ban gni ain Ch u rich LIDQI rrLrdc ngd)
lo chic hqp h nhir mOl (01, ngay. Cbu rich HDQI ir) quyin rhi phei Lhone beo cho cic
rhdnh vien HDQT bidt nu6c ngdS ro chric hop ir nhar nam (O5l ngay;

Thanh \idn HDQT kldng.duo.c phep u1 qulEn cho nguoi klong phei Ia fianh viin
HDQT rham d1r cuoc hop ndu k]rong dLrqc da ,o t]an]r vien llDel con lai ch;p lhudn.

(]uy che quan tq ssLj rrans 1A l2A



C6fls tt, Cij phan Gi6 s Cdy Tring Miin Nan

Di0u 20.

1.

2.

Diau kien t6 chric hqp HQi ildng quin trl

.;c cusc hQp hDQl ,dr rhnnlirchr duor ridn hir,r,h ktr co 'r nlaL ba ph; Lu ti 4) so
rhanh \'in HDQT co mat rrqc ridp hodc -h6n. oJa nguoi dai diqn rngucr duqc i) qu) en):

lruJng hqp khong di s6 rhatrh \iir dtr hop rheo qu) oinh. cuoc hop phai duoc tr du r;p
lri lrong rhoi h4n mroi ldun I lr, nga) li rlr ngi) dlr dinn noo t.n rnn rhir. t rOc hqp
tri6u tap laiduoc tien hinh tr6u c6 hml not nna (1/2) s6 thenh vicn HEQT du hop.

Bii phi6u tru&c bing vnn bin

C,tc rhnnh vien HDQT khong th6 dlr hep c6 quyan biau quy6t th6ng qua bd phi"iu rruoc
bang lan ban. Phiau bieu qJy6r phai d{,1rg'rong phong bi kin va ph;i duoc cl-u);n d;n
(hu rich HDQI rruoc khi khl mqc cuOc hap. PhiEr bi.;u qL)el chi duqc mo rruo. slr
chrmg kiiin cna nhiing nguiri du hap.

Cdch thri,t biiu quy6t. th6ng qua nghi quy6t IDQT

HDQT thdns qua cec quyiit dinh vi ra nghi quy6t trtu co s6 i ki6n iAn thini cna da s6
rnanl' !idn HDOI c6 m;r rrrEo 5000,. Trucnrp hqp s6 phiiu r.in rhaD} vi phan doi lears
bang nhau, phi5u bi6u quy6t cnaCht tich HDQT ld phiitu quy6t dinh.

Cich thric phitr .Iiii, you ciu hty b6 nghi quy6t c,la HDqT

1. Thanh vj€n HDQT c6 quy€n phan d6i nghi quydt cna HDQT bins cich y€u c?iu Tlu
lq; cuqc hqp ghi i ki6n phan ddi \;o bieo ban Luoc rop niu ngl'i quli c6ng bo nga;
t?i cuoc hep, hoic gLii vdn ben d6n IIDQT n6u nghi quy6t duoc cOng t6 sau cu6c
hsp.

2. Trong mqi trudng h9p, thAnn viCn HDQT vAn phdi uan thu nghi quy6r cna HDQT
cho 6i!n khi phrin quyiit c6 hiCu luc crla rda in honc Trong tai va viCc hiry Nghi quy6t
cna HDQT.

Bi6D bin va thAng qu. bi6r ban hgpHDQT

L Cac cuoc hop cua HDO] diu phai dro.c ghi \Ao sd b dn b;1. Bien b.in phai duoc lap
bing tii:ng vret, c6 c6c n6i dung chn yiiu sau:

TCn, hr sd chinh, si5 ngdy dlng kri kinh doanl, noi dang ki kinh doarl;

Muc dich, ohuong trlnl va n6; dung hop;

l nol glan, ota olem n!,p;

HA vi ten tirng thinh vi€n hAp hodc nguiri duqc ny quyin dlr hop, ho vA ten c6c
thAnl viCn kh6ng duhqp,li do;

CAc van da duqc thao luanvA biau quySt tai cLr6c hop;

Iom l;r phir bieu ) k;6n cia tLrg IhaDI "ieo du hgp theo ninh ly diin bien cia cuOc
h9p;

Kit qui biiu qu1ir. rrong d6 ghi rd drihg rh;rh \ ier dong i. nhu'ng rhanl vren ph;"l
d6i li nhr,'ng thdnn vien b6 phi€u tring;

- Cdc quy6r dinh da duqc th6ng qua;

- ( hr k) cia lir c, (ac lharn r iiD hod! d?i dien lheo uy qr,l in du hqp:

Chn tqa vn Thu ki phai chiu tr6ch nt1iem vA tinh truns ihuc va chinn xic cna noi
durg bien ban h9p HDQT.

Didu 21.

DiAu 22.

oidu 23.

Oidu 24.

':-i:t'

cl
6rc
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C6lts ry C; phi Gi6ns C6t, hing Miin Nan

2. Bien ban h9p HDQT phai duoc th6ng qua va bi6u quy& nh6t tri tai cuoc hap HDQI

3. CAc tai leu s& dung trong cuoc hqp phai dltgc luu trt tai tru sd chinh cna C6ng ty
trong thoi hAn il nhar ld mudi lim (15) nem;

4. Clu rich noac lhu (j Cons I) co narh nliem (hJ)in bidn Un top !i ngri o r)eL

IIDQT cho c6c thdnh vicn HDQT (bao g6m cnc thafi vi€n du hop vA cAc thanh vien
vans mir)

Diau 25. Th6ng b6o Nghi quy6l cria HDQT

Th6ng b6o.Nghi quy6t HDQT phdi <luo. c c6ng b6 ra c6ng ching iheo c6c quy dinh cna
ph6p luat v€ chrmg khoAn ve thi trudng chfng khorn.

Diau 26. Ti6u chu6n h3a chgn T6ng Gi6m d6c, Ph6 T6ng Girim a6c, x6 toen
tru&Dg

L Tieu chuir cua Tong Ciam d6c vn diiu kien ldm T6ng Ci6m diic tuan thir theo quy dinlr
tqi DiAu 57 Luat Doanh nehiep.

Ti€u chuAn vd di.u kign duo. c b6 nli6mPh6T6ng Gi6m d6c

C6 dir ndng luc hanh vi dan slr vd tih6ng thuoc diii tlrqng bi clim quan Iy doanh nghiCp;

La nguoi co rrinh dO chu)en mo1 trong mot noac cac linh vuc oudn .j san iuil kidr
doanh cira C6ng ty, c6 neng luc t6 chLic chi dao ve thlrc hiCn cAc c6ng viCc duqc giao
trong fnh Wc dugc phan c6ng;

lreu chLran ra d'eu kren bo nnler l\eroan Iruong

K,h6ng fiJac c;c doi tugng nhLmg rguoi knong duqc lim ke roALr qu) dinl Lai DiaL 5,
Luat Ke loAn.

Va phAm chAt dao drlc I

r o phdm chir dao dic nghe nghiip. rrung lhrc. li6m kli6t. co j rhnc chap hanh \a diL
trann bao ri chrnh sach- che d9, cac quy dilh !e quan lj Unh re, tai ch.nh cu" phdp Lr ar

vn cna C6ng ty.

vefinh dO:

Phai c6 trinh dO chuyen m6n, nghiep v! kii toen tir trinl d6 dai hoc trd lCn;

lhoi gian cong iic rhrc rE lA ke 1o.r ir nnir 02 nam Lirh d.:n rgiy duqc bd rh.em:

Phai c6 chr-rng chi ki: toan trudng theo quy dinh qla phnp luat va k6 totu;

Trinh lu., tht lgc bA nhiCm c.in bO quen Ii
86 nhi€m T6ne Gi6n d.6c:

long Gr;r ddc do H DQT bo Miem.C;c rhanh v;an HDQT c6 lhi di ci .l.nJ cn ':en cho
r i rri lrlng Ciam d6c.Trudng nqp co nhieu Lrng cu vien lhi HDO I Lo thi xem \et. phong

\ dr vA rhuc hien c;c c6ng !'ec lhiic di lua chon iguoi duoc bo nl'i,:m.

H6 so di nghi HDQT b6 nhi6m TGD do ngudi dc cn urg vien chuAn bi, bao gdm :

a. D6 nghi b6 nhigm cna ngudi dA clt, nCu 16 nian xdt crla ngudi da cri, dij xu6t miic
,uorg, thuong, c6c lgi ich, ih6a thuao du kiCn vdi TGD;

2.

,l

Diiiu 27.

l.

Ouy ch6 quenfi Ssc 1en912l2A



CakS N Cn rhdn Crcns C4 hing \hin \.an

b. So -v5u lj ljch do ung ciI vi€n tq kc khai n€u 16 nhan rhan, hac;n, irinh dO chuycn
m6n, kinh ngbiCn1;

c. Ka hoach hinh dane ru ba r0j ) nam den nim r05 r nrrn cur 'l CD:

d. Ban he khai lq: rch 'iin quan cua mg ci vien loi C6ng I) rheo qu) dinh cld D;i-
118 Luat Doanl nshiCp;

e. Cam k6t cnaTGD;va

f. Du thao Hap ddng ho dong (n6u cdn)

Toan b6 haj so neu trcn phai du-oc gui di,in cdc thanh vi€n HDQT 4r hgp cnns v6i
rii lia , moi hqp. rru lruong hop cic rhiLnh \ien HDOT Lhois co i liin phan d6i 'i rhoi
gian giii tai liqu.

2. 86 nhiem Ph6 TGD, K6 to6n truitng

Pho'lCrD, Ri Loan rrudns do FDQI b6 nni+rn Lren co.o di rrir cta Tt D. H6 so di
nghi b6 nhiem thyc hiqn nhu haj ss b6 nhigm TCE.

Quy d!trh vA kj hqp ildng lao ttQng d6i v6i cnn bO qutu liDidu 28.

1.

Didu 29.

I

Didu 30.

tr

2.

2.

b.

Sau khi c6 quy6t <!nh b6 nhiqm can bO quan 1i cta HEQT, Chn lch HDQT k! hqp d6ng
v6i TGD, TCD ki hap d6ng lao dong v6i crc c6n bO qudn ly k116c.Thdi h4n hpp d6ns lao

dOng rheo qu) dlnh cua phap luir lao dqng hien hanl'. Tho' h?n bo nniim r6i da lir nan
(05) nem va c6 th6 duo. c tei b6 nhiem;

N6i dung hqp d6ng lao d6ng ph.ii ghi rd 'rgu)en rac Lrd Lhu 'ao riin lLrong. mLic lhu nldp.
c6c quyai; lgi dudc hu,rg, tnich nhiQm vn quyin han. NOi dung cia hqp daing lao doog
phei luan thn cnc quy dinh cr:n ph6p luat lao dOng, Eiau 29.2 & Eiau i0.3d cria Didu I€

C6ng ty.

C6c trrnng bgp mi6o nhi6m. tir chtic d6i 1oi cin b6 quaD Ii

Cdn oa qual li \in tu chuc phai lam don gu' cho HDQI H DOT phai rem {eI r; Id oJ\ al

dinh trong thd; han 01 th6ng, kC ti! kh; fiep nhan don tir chrtc. Trong thdi gian chua c6 i
kiin chuin y cua HEQ I rh; La1 bO quan lj do rin pl-ai d6p ruc rhlrc h:in nhilm \ q cn"
minh d vi tri da duqc b6 nhie.m.

HDQT c6 tha IniCn nhiem cen bO quan 1i trong c6c trudng hqp sau

Do nhu cAu c6ng tac, diau chuydn, ludn chuyiin c6n b6;

suc ki6e khdng dam bao oi riip ruc corg rrc:

I\hone \o;n Lh;ufi nh:tr \L \orc \i phdn nOi qJ). quy chd cLla Cong l). vi phanr phdp

lu,r nhurg cl'ua din mnc c"ch chuc I bi buOc kh61g cho gin chic do nva I hooc buoc plai
cham drrt hqp d6ne trdch nhiim

Th6ng bro bA rhiem, mi6n nhi$m cin bQ quAn lj

C6ng !y phai t6 chfc th6ng b6o vil vi$c b6 nhi6m, mi6n nhi6m cdn bd qudn li trong noi bO

C6ng 1y vd c6ng b6 th6ng tin theo quy dinh crla phAp luat chtng kho6n vd thi tnrdng
chfng klo6n.

ING
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C6ks t! C6 phAn Gi6ns CAy Tt6ng MiA Nan

Oiaiu 31, vi tri \lai trd cii{ HOi daiug quen tri

l. HDQT U co quar quan lj cao nlir cud C6ns r). roan qL)in nheLn danl Cons r) de quyir
dinh mgi .v6n da lien quan di5n mqc dich, quyEn loi cna C6ns ry, tnr cnc truong hqp thuoc
tham quy€n cna DHDCD;

2. C{c ngh! quyi:t, quy6t ai* cria noQr tun t1Anh c6 tinh ch6r bit bu6c d6i v{ii Btu1TGD,
can b0 quen 1i vn crc ctu b6 quan li ki6c cua C6ng ry;

Diilu 32. Co cdu t6 chAc, phin c6ng phitr nhiem fong HEQT

Co c6u t6 chrtc :

L HDQT lam viec theo ch6 dO tap $E. Chu rich HDQT diau hanh hoat dOng cia HDQT
dam bao thuc hi€n cic n6i dung cong viac theo dung niiem vu !a qulen han cia HDQT
vd Chn tich HDQT duqc quy dinn Bi Didu 25 vn Diau 26 DiAu le C6ng ry. Truong hqp
Chu tjch HDOT vang mat hoqc mat kha nang thlrc hiCn nhigm vlr duoc giao, thi Chn tich
HDQI co rhd 11 quiin cho m6r L) \ien HDQ] thu.c hien cac qLryan va nhiem \u cia
Chn tich HDQT. Trong fi1rdng.h9p kh6ng co nguoi duoJ rly quyan thi cac thdni vi6n
HEQT cdn lai chgn mot trol1g s6 h9 tam git chtc Chri tich HEQT;

). H DQ I b6 nhiem Thr ki C6ng ry dE ginp ! iic cho H DO I :

3. HDQT kh6ng thnnh lap bO m6y diaiu hanh ri6ng, khi can thi6t HDQT sir dllng bO may
diiu henh cira C6ng ty dd phuc ru cho c6ng viec da HDQT;

4. HEQT c6 th,a thanh qp vn ny quyan cho cac tidu ban trlrc thuoc. Quy trinh, thil ttlc tharlh

hp ve hoat dong cia cec Tiau ban thuoc HDQT nhlr sau: Thnnh viCn cLla iiAu ban c6 th6
gijm rnot hoac nhiAu thanh viCn cia HDQT vd mot hoar nlidu Lhanh vitu bCn ngodi theo
quyiit dinh cna HDQT. Trong qu.i trinh. thyc hi(n quyin h4n duqc ny thdc. cec ii6u ban
phai tu6n ihir cec quy dini ma HDQT dd ra. Cac quy dlnh na) co the diEu chinh ho& cho
ph6p k6t nap them nhihg I1gudi kh6ng phai id thani vi6n HDQT vao c6c ti6u ban nCu

trCn vd cho phdp ngudi d6 dlro. c quydn bi6u quyrit v6i tu c6ch thaLnh vi€n cua ti6u ban
nhung (a) phai dam bAo s6 luqng thAnl viCn bCn ngodi it hon mot nua tOng s6 thdnh vien
cna Ti6u ban vd (b) nghi quy6t cia cac ti6u ban chi c6 hieu lgc khi c6 da si1 thanh vi6n
$am du r a bidu qr16r qi phiin hop cia deu ban l; thanl \ ian HDO t:

5. Thdnh vien HDQT phB tAch cec v6n da iiCn quan ddn nhan sg vd luorg thuong phai h
thdnh viCn HDQT b6n ngodi kh6ng kiCm nhiem va idm Trudng Ban;

6. \ iec rhuc fii qulEt d,ni ctl" HDOT. hoac cua Tiau bdn rruc rhlac H DO l. no;c cjr rgroi
c6 tu cech thdnl viCn tiau ban HEQT duqc coi l;r co giA tri phdp lj ki ce trong tnrdns
hqp bdu, chi dinh ihenh vi6n cua ti6u ban hoac HDQT c6 th6 sai s6t.

PhAn c6ng, phAn nhiem gitra cic thinh viCn HDQT:

1. Nhiing vdn dd quy dinh t?i DiAu 25.3 va DiAu 25.4 cna Diau le phai duqc tap th,i HDQT
quyCt dinh;

2. HDQT ny quydn cho Chn dch HDQT dlrqc phdp quy6t dinh c6c vdn di sau :

a. Lap chuong trinh, k6 hoach hoat dong cia HEQT;

b. Chuin bi chuong irinl, c6c tdi lieu phuc vU cuoc hop. triCu tap vi Chi toa cu6c hop
HDQT dinh ki hay bet thuong;

c. To chic !iic !h6ng qua qu)et dinl cia HDOT ri cdc rin de rhuQc rhim quyin cr,a

HDQT du6i nhlng hinh thLic khaci

d. Theo d6i que ftinl1 t6 chfc th{c hien c6c nghi quy6t quy6t dinh cia HDQT;

e Chi toaDHDCD:

vn ni1iem vI khAc dtqc qry dinh rai Diau le Cdng q va Luar Doanht C6c quyAn

nchiCp;

I.aAg 14l 20
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Di6u 33.

1.

3.

4.

5.

Dldu 34.

l.

2.

t.

4.

5.

6.

1.

8.

C6c thnnh vien HDQT rhuc hien c6c quyan. nghia vU theo quy dinl cna ph6p lua! Diau le
C6ng ry.

Cdr lh;ntr vien HDQT duoJ p.en c6ng phq lrdch Rmg linh !lrc cong rac tran co )o duol
cung cip dly di ih6ng tin va phai hung thdnh, mAn cnn, than tong vi loi ich cria C6ng ty,
phai truc ti6p tdng hqp, bAo cio tnrdc cic k, hqp thuong ki HDQT vn chiu trrch nhiem
cA nhan v6 c6ng viec duo. c phan c6ng.

Diau ki€tr lim viec cia IDQT

HDQT.irdung bo ma) va cor diu cua Cong rl dd rhuc hiqr chuc nang qu;n r: C6rg -):

\an phongC6ngr) conach nliqm n}An reLchulin rhunr..ai l'qucnaHDOf. l;r carl-r
tir, tei lieu cna HDQT phdi dugc chuyen cho Chn lch HDQT xn li, trn tnrdng hgp van
bAn hoAc phong bi gui dich danh mot ihdnh vien HDQT;

Crc thanh vicn HDQT c6 quy6n tru. c tirip yeu cdu TGD, c6c PTGD, cilc c6n bO quAn Ii
kh6c trong C6ng ty cung cep cec th6ng tin vC cAc linh vgc c6rg viCc mn thdnh vitu d6
ddqc HDQT phan c6ng phu tr6ch. CAc c6n bO quan li khi duqc y6u ciu ph6i cr:ng c6p
krp rhdi. di) di \a chinh xiic c;c rh6ng r:n.l; li.;urheolEuc;ucuarhanh\iEnHDQl:

Thdi han cung cAp hoac tra lli th6ng tin k!6ng qua ba (03) ngny sau khi nnAn dlrqc y€u
cdu. Trudng hqp chua th6 cung c6p kip thdi thi c6 th6 t,a tdi cham hon, nhlmg cnng
kh6ng qu6 nim (05) ngdy;

lh.nh lien HDQT Lhong trUc riep giao c6ng riic cho nlrin \idn Cdng ry mi kh6ng
rh6ng qua TGD hoAc Giam diic phdng/ban, don vi, tru truong hqp nh6n vi6n COng ty
dugc phan cdng lam viec truc tiCp v6i thenh viCn HDQT d6.

Chi phi ho?t dong cria HDQT do Chn tich HDQT xrc dlan ve dlro. c h?ch toen vno chi phi
cta C6ng ty;

Nhiom 11] cia Thu Lj C6trg ty

Thu hi Cdng ty c6 trech nhiCm sau :

Theo d6i chuollg trinh hoqt dong clta HDQT var lich c6ng t6c cira Chi tich HEQT vi cric

thalh vi6n rDQT;
( 'lng c;p cac rhong tin cho cdc rhanh \ ian HDQ I: cnu;n bi chumrg lrir r. ri: li+L \ n curg
cipcdciai .iE,r cho cac rhanh \iEn HDOI di phuc vl cac cuQc hgp hoac \in j kien cdc

ihanh vi€n HDQT; Ghi chdp bien ban, noi dung cac cuoc h9p, laln viec, dam phan cLia

HDQT, Chn tich HDQTva cr{c fidnh vienHDQT;

So4n rhdo c6c van ban, nshi quy6t cna DHDCD, HDQT va Chn lch HEQT; gitp HDQT,
Chn qch HDQT tri6n khai, theo d6i, t6ng hgp, beo ceo k& que thr,rc hiqn cac nghj quy&,
quy6t alnl cLia ottoco, HDQT vn Chn lch HDQT;

T6ng hqp tinl HDQTvdChn lch HDQT cac da nshi, vin ban, tai liCu siri d6n HDQT;

Cung cAp c6c th6ng tin tdi chinh, baLn sao bi6n ban hep HDQT vd c6c th6ng tin khic cho

thdnh vicn cia HDQT vaBKS;

Lap so rheo doi cdng \an di. dAr cLa HDQ I: Lung cdp v; rhong bro cl'o cac doi rLrorg

lian quan !i cdc ngli qu)eI. \ar bdn cna DHDCD. HDQI v,] Chu rich FDOI Iheo qL)

dinh cna Didu lC C6ng ty;

Tu v6n vd thrl tuc c6c cuoc hop cdaDHECD, HDQT vaCht tieh HEQT;

Dugc tryc ridp laln \iec vdi cic cdr bq. rhdr vien cLla (ong r) \; cac co o lan. don \i
khiic de gia qu)er c6ng \ii( rong pham vi nl'i":m \u. qu)in lar dro.c giao: chiu rrach

nliem cA nhen tnr6c HDQT vd Chn tlch HDQT vA c6ng viQc duqc giao;

i

1
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o rnuh Conp r\ cd -r;ch r!:em blo mar rl'dng Iir Iheo (;c oL) din-r cu" prip ua.';
D,;u le Cong r): p.ai :en doi chiu,mch nl iim ri rinl ch nh r;c. --ung Il uc \d dr\ di
cna bi€n ban, nghi quyet hap HDQT;

10. Thuc hien cac nhi€m vU, quyan hen kh6c do HDQT vd Chn tich HDQT giao;

11. Thu ki C6ng ty duoc buorg c6c quyain lqi theo hqp d6ng Iao dong duoc hi !d C6nE ty
& phq cap c6ns viec Thu kr;

Diau 35.

l

Miii qqan he giaa HDQT & BaD ki6m so6t

HDQ l chiu su €:dm \ir cLia BK5 rheo qJ) dinh cna D au la Cdng r) \ A ph;i la-o dieL ki9r
thuan 1qi cho BKS ihuc thi nhiqm vu.

Tr6ch .niCm bao cao cho BKS :

HDOf hoaj cd than lh;rnh \ien HDOI c6 rrdch nhidnr cunp cip r;i l:au. giai rrinh cno
BKS c6c ven dC duqc BKS y6u cau;

Thu ki C6ng ty c6 hach nhiem sao gni cAc quy6i dinh cna HDQT cho TrLrong BKS dd
BKS thuc hiCn rfiiem ar cna minh.

Tham gia cia BKS l?i cic cuoc hqp HEQT

I h;rh \ ien BKS kl'ong p\ii le rhnnh vien IIDQT. c6 quyan du cac cLOc h9p cua H DQ l.
c6 quyan thao lu4n nhmg kh6ng duqc bi6u quy6q

ThAnI \ien BKS duqc u) quytn cho nguoi al?i di.;.l cud mirh lham dU crc cLAc h9p
HDQT ndu duqc HDQT chap thu,n.

Bio mAt th6ng titr trong hod dqng cir HEQT

Vgi rh6ng rin \i hoar dong cua HDOf.phai duqc giir b' m;t chr olroc -ao d6i :itla c;c
lhdnh vi6n HDQT. Nghiem cam ph6 biCn ra neoai phan vi HDQT, nsoei tru truone hoD
nhrng ngudi duqc ty quyen dU h9p r,\eo quy djnh tai Diiu 25 cna Quy ch6 ney vn cac
truong hqp theo Nghi quy& cna HEQT

NhiQm vg, quyira h4n cia TGD

TGD C6ng ty do HDQT quy6t dinh b6 nhi6m, mi6n nhiqm, cAch chfc;

tGD la nglroi diiu h6rn mqi hoar dOng \ing ng;) crla Cdng ry i6 chnc lhuc hiE.l cdc
ouli dirh. ngl'i qu16r cna HDQT v) chir dOng diau hanh ho"r d6ng 5XKD ctu C6"lg D.
Ch u rrich nhiern nudc HDQT \ ir trudc ph;p IuAr \ e t iec thuc hiin nniem r u, qu) er h.n
duqc giao;

\hi+m \L v; quren h?n cq rhE cia ICD dusc qu) dinh tai D:iJ i0 cu: Diir li ra l-oo
dons trach nliim !6i HOi dons quan iri;

Irjch nhier cLl. T@ rrorg r iic chLrin b' noi dung c:c cu6c hop H DQ I : 1GD c\L; b,
cdc rin di se duqc rrao d6i \, quldr oilhlaicu6chopHDQl hosc DHDCDrrongpham
vi rha.rl quyen qJn ly cua mini hoac Iheo srph;n cong cLia Chi rich HDQ].

M6i quan hq c6ng viec giiia HDQT vi TGD

I('D li ngLrdi cl"iu rech nhiem ngnien cul. ra. dung c;c pluo.rg 
"n hoa-dOng de rrinh

HDQl;.o chrc rhgc hiin c;c nshi quy€r. q-)er dinlr cui HDQ l, phal hien Murg r;n dE

"lrdng c6 lgi cho Cdng ry rhi TCD bao cao HDQT dE ra qulit dinh diiu chinh. \eu
HDQtkh6ngd:irchinllai rhi lUDvinphai rhlrc hien nnlng co qulin bio luu 1 kiin
!a kien nshi tru6c DHDCD san ni6t;

2.

Didu 36.

l.

2.

Diau 37.

Oidu 38.

1.

2.

:l

4.

Diiiu 39.

t.
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2. TGD duqc quyan tn ch6i thi hanh va bno 1uu cac f ki6n d6i v6i cAc quy6t dinh cua
HDQT n6u thiy ffii ph6p luAt, trei vdi +ry dinh cira nhd nudc va bAo ceo sim trlnh ngay
v6i HEQTvdBKS bing vin ban;

i. HDQT c6 rhd di chi ho4c hny b6 viec thi hanl cec quy6i djnl cna TGD nau xer rhey
tr6i phep luat, vi pham Diau le, nghi quy6i vd cdc quy6t ainrr cria UOet:

4. TGD c6 quyan quy6t din! cAc bien phAp wqr.rhdm quy& cna rntnh trong trudng hqp
khan cap (ihiCn tai, dich hoa, h(la ho?n, slr c6 bat ngd....) nhmg phai chiu rr6ch ntiCm vA
nhitng.qu)er dinh do. Dong tloi phdi b6o ceo nsay vdi HEeT va DHDCD rons rhdi
gian gen n hiit;

5. TCD phai siei Lrrnh rE.u rhua 16 r; "drr \iau qua lunc rhoi ,j \; Le hoacn klac phLc
trinh HDQT va DHDCD. Truong hqp thua 16 lien tuc \a klrdng xa) dung dlroc phuong
an tich cuc rhi HDQT sE ra nghi quy6t bai nhi€m TGD. TGD phaj tiin ddi chiu ir6ca
nliem ca nl'rn rrudc HDOt \a DHDCD \e nqLrng rhiCl hai Laj chinl- 

',o1gqLan 
l) d,iu

hdnh hoat d6ng C6ng ty.

6. TGD kh6ng phai le thdnh vien_HDQT c6 quyan du c6c cu6c hop cna HDQT, co quyin
thao luan nhung kh6ng dugc bieu quyet.

Oieu 40. M6i quan he giflr BKS & TGD

TGD chiu sq giam set cna BKS theo quy dinl cta Di.iu 16 C6flg ry, cna ph6p luet vd phai
1ao diCu kiCn thuan lgi cho BKS thuc thi nhiem vu.

H

Didu 41.Trdch nhiem trung thuc vi trrnh crc xuug aIOt vA quydr lqi cta crie
thitrh vi6n IDQT, BKS, TGE, ein b0 qretr bi kh{c

Thadl viCn HDQT, t\anh vi6n BKS, TGD, c6n b6 quen li phai c6ng khai cAc loi ich
lien quan theo quy dini cta Luat Doani nghiCp, cac van ban phap luat liCn quan.

Thallh viCn HDQT, thdnh viCn BKS, TCE, cAn b0 quen 1i klxic va nhtug ngrdi li6n
quan tdi c6c lhaDl vi6n ndy kh6ng dugc phep st dung nl1tirg co hoi kinh doanh c6 tha
mang lai loi ich cho C6ng O, vi muc dich ce nhan; kh6ng dugc su diing nhiing rhdng tin
c6 duoc nhd chfc vu cia minl dl. tu loi cA nhen hay d6 phuc vu loi ich cria t6 chrtc hoic
c6 nhan kh6c.

Thanh vi€n HDQT, thanh vien BKS, TGE vn cin b6 quan li kh6€ c6 nghia vu th6ng
beo cho HDQT c6c giao dich giii'a C6ng ty, s6ng ty con, c6ng ty do C6ng ry nim quy6n
LiEm .oir voi chinl th;nir vian do ho+c ldi nhmg nguoi c6 lien qu.n roi lhanl \ iEn oo
theo quy dirh cid ph.o.iu;-. Cong t) phii thuc hien c6ng bo th61C r;n !i nghi qL\4.
DHDCD hoic nghi quyet HEQT th6ng qua c6c giao dich neu trCn rrong thdi han hai
muoi b6n (24) gid tren trang th6ng rin di€n tri cria C6ng ty vd brio cao Uy ban Chr.'ng
kho6n Nhd t!r6c/Sd Ciao dich Chrmg kho6r

C6ng ty kh6ng duoc c6p c6c khoan vay honc bAo lan}l cho cec thdnh vien HDQT, thinh
viCn BKS, TGD, c6n b0 quan 1i knac vd nhtng ngudi c6 liCn quan t6i rhanh vien nCu
tltu, tdr khi DHDCD c6 quy& dinh kh6c.

Thdnh vien HDQT kl6ng duoc bi6u quy6t d6i vOi c6c siao dich mA thenh vien d6 hoic
ngudi c6 li6n quan diin thdnh vi6n d6 tham gia, bao gdm c6i giao dlch md lqi ich v4t
chai hay phi vat chat crla thdnh vi6n HDQT d6 chua dugc xdc dinh. C6c giao dich nCu
trCn phai duoc c6ng b6 trong B60 ceo thudng ni6n cira C6ng ty.

C6c thinh viCn HDQI Lhdnh viCn BKS, TGD, c6n b6 quan li ve nhihg neuoi c6 liCn
quan t6i c6c thanh vien neu fen kh6ng duoc su dung c6c th6ng tin chua aluoc phdp

1.

5.

6.

.J,J
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c6ns bii cna C6ng ty hoic ti6t lO cho ngudi khrc dA thuc hign cnc siao dich c6 liCn

DiAu 42.Giao tl[clr v6i ngrdi c6 lien qualr
1 Khi tii:n henl giao dicb v6i nhiing ngudi c6 liCn quan, C6ng E phai hi k6t hqp ddng

beng ran bin theo nguyen tac binh ddng, tU nguygn vn tuan $n cac qu-v dinh tAl DiCu
:5.1 D ;J lq Cong F). \oi dLng rqp odn€ ph"; ro rang. . u Il-i \,i c6'; bo ll.ong rin cho
c6 d6ng khi c6 yCu cau.

C6ng ty,ip d\rng c6c biqn ph6p ciin thi6t.dd ngan ngira nhans ngudi c6 lien quan can

thiep vdo hoat dong cia c6ng ty va ga), t6n hai cho lgi ich cna C6ng t) ih6ng qua vlec
kiem soAr cdc k€nh mua. ban hang ho6 cia C6ng t), hay Iing doqn giA ca.

Conr b lp dqng cdc bi!-n pl-dp c,in rl'iir di n;an ngua co dorg ra +nng rguo: .d l;en
quan ti6n banh cec giao dich Idm th6t fio6t \r6n, tai san hoAc cac nguiin luc.k-hac cna

c6ng ty. C6ng E kh6ng duo. c cung cap cic khoan vay hoic bao lanh cho c6c c6 d6ng vn
nhans ngudi c6lien quan.

QU

0i6u 43. Dio t1o vd quin tri Cdtrg ty

C6ng ty t4o diiu kien de thanh vj€n HEQI thanh viCn BKS, TGD, Ph6 TGD, Thu ki C6ng

B- cta C6ng ty phei tham gia cac kl6a dao t4o !i quan rri C6ng r] tqi cac co so dao rao dLroc

U) oan ChL'ng kro; r \ri nudc conr nh,in-.

VA GTIN

Diau 44. Nghia vq cdng bii thoDg tin

1 . C6ng ry c6 nghia vtr c6ng b6 diy dn, chinh x6c vd kip thoi th6ng tin dinh k! vd bAt thuors r i
rinh hin-h ho?r dOng s"n \ujt \inh doanh. rir' cl-rrh v: t:nh h:nn qLan o'i ( 6rg q cho c6 don8 \d
c6ng ching. Th6ng tin vi cach ihric c6ng b6 rhdng tin dugc thL"rc lien theo qu) dinn cna phnp

lu4t vn Diiiu 1e C6ng ty. Ngoei ra, C6ng Lv phar c6ng b6 di) di. chinh xac v, kip thoi c6c th6ng

tin khic n6u cac th6ng tin d6 c6 kha nang a huorg d6n gia chirng kho6n vd dnh huong den

quy6t alnn cuac6 aang va nhd dau ff.

2. \4ec c6ng b6.ir6ng tin duoc thlrc hi€n theo nhrng phuong thtc nhim dam bao c6 d6n: va

c6ng chirng dau tu c6 th6 tiep car mot cach c6ng beng. Ng6n tir trong c6ng b6 th6ng tin c;n rn
ring. dF hii r ra rranh g.1 h:e r lam cho (6 d6ng 'a c6ng chrng dir ru.

Didu 45. C6ng b5 thdng tin v6 quin tri C6rg ty

1. C6ng ty phai c6ng bil ih6ng tin va tinh hinh quan tri COng ry tai cdc ki DHDCD thudng ni6n
vd trong 860 c6o thudng niCn cira C6ng ty theo quy dinh cna phnp luat vC chrmg kno6n vi
thi trlrorg ching kho6n.

2. Cdng ty c6 nghia vu b6o c6o dinh ki sau (06) rhing vd cOng b6 th6ng tin vc tlnh hinh quan

triC6ngty theo quy dlnh cr:ia ph6p luat ve chtmg khoan vd thitruong chLrng khoan.

Ouy ch6 quan ki SSC Trurg 18120
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aiEu 46. Trich trhiCm vA bro cio ve cdng -bri th6ng lio cua thanh riin H6i
ddng qu:in tr!. thanh \i6n BrD ki6m sodl. T6ng C i6m d6c

Nsoei cic rr6ch nhiem theo quy dinh t?i Didu 48, thAnh viCn HDQI thdnh vien BKS, TGD c6

trech nhiem bao c6o va c6ng b5 ih6ng tin vd giao dich tong cdc trudng hgp sau:

1. CAc giao dich giiia C6ry ry vdi C6ng ty mi cec thanh viCn nCu tr€n ld thinh vien sdng lap

hoic Id thdnh vi6n HDQT, TGD trons thbi sian ba (03) nim trudc.

2. Cec giao dich giaa COng ty v6i C6ng ty trong d6 ngLrli li6n quan cna c6c thinl vitu neu tr€n

1a rhenh viCn HDQT, TGD hoic c6 d6ng l6n.

i. Cac giao oich co rhi nalg lai loi r.h ter cl'ir hoic pri v;r c.;rdoi \oi cic rh;n} rien riu
ir€n.

gidu 47. Giim sdt

( ong r). cdc ca nhen co lrer quan !; c;c co d6ng ( 6ng r\ pra' cliu su gidr '6r \a qu;1

tri C6ng ty cna Ui ban Chfng khoir Nhd nudc, Sd Ciao dlch chung khoin vi cec co quan co

thdm quydn khic theo quy dinh cia ph6p luat.

Didu 48.

1.

2.

Didu 49.

l

Dillh git ho?t dQng il6i vrl,i thhntr vien HDqT

H;ng 1am. can,u \,o chuc n,rng. rh:im v! d.rqc ph"n cdng. HDOT Lo.hic ddnh g'a

mtc d0 hoen thanh nhiqm \,1l phan c6ng cia iiing thdnh vicn HDQT vdTGD;

TGD chn tri c6ng tdc deni sia cin bO quan li tn Ph6 T6ne Gi6m d6c, k6 toen trrdns,
Giem d6c phdng chrtc ning, Gi6m d6c cec don v! t4rc thu6c tren co sd can ci vd Quy
chii hoat dong cna C6ng iy vd ki:t qua ho4t dong hans nam ctu timg bO pbAn cna ioan

C6ng ty dd phan loai ddnh gi, mLic d0 hoan thanh nhiem vu;

Khen thuilg

cdn cir vdo Nshi quyiit EHDCD quy6i di.i muc khen thudng d6i vdi HDQT
d:ir h,nh. HDQI qurir dinh r] e pun ph6i siila HDQI \a ba md) d:el

Hang ndJn,

ve bO nay
henh:

Ch6 d6 khen thuorg :

Binetidn;

B5rg c6 phii5u theo chuong trintr lga chon cho cin bO c6ng nhan vicn (n6u c6);

Ngudn kinh phi khen thuong duo. c trich tir qui thi dua k-hen thLrorg, qut lhuong cna

d6;g kli det va \uat k6 hoach 1qi nhuan. Mua c6 phi6u qui d6 khen thudng.

,1. Mic khen thudng : Cdn ct veo tinl1 hinh thlrc ti: cna timg oanl d6 xay dL,ng muc khen

thuolrg cu thC

EiAu 50. Xii Ii vi phtm vd ki luat

l. Hdng ndm, can cri vdo k6t qud denh gia ho?t dQng san xu;t kinh doanh d6 xac dinh hinh

thn! ki lu6t theo quy dinh cr:ia phap luat vn cna C6ng ty. Than!- vien HDQT, TGD vd caa

bO quan ]i kh6c kh6ng hodn rhini nhiCm w cna min1l vdi su can u9ng. man cen !; nang

lrc Lhu) e. nor .c chiu B.cr nhie"n ti nhnng $iEt hEi do mrnh g;) ra:

i']\
, i)

2.

3.
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2. Thd$ vien HDQT, TGD vac6n b6 quan ly khAc k1d rhuc hiCn nhicm vu mA c6 binh vi !i
pham quy dinl1 phap luat va quy difi cna C6ng ty rhi tuy theo mtlc d6 vi pham ma bi xtl
li ki luar. \u ph"-h;ni chini hoqc rrur cuJ lrach nli.;n nrni sU rheo ouy d:rh cuc phip
lliil. frucnC hsD gdy rhiel hai din lqi rch Cong D. co d6ng hoac nguoi tl6c.h: boi
thEons iheo quy di cna phep luat;

Didu 51.

1.

2.

Sia tloi, bd sung Quy che

ViCc sna ddi b6 sung Quy ch6 nay do HEQT quy6t dinh.C6c n6i dung saa a6i, U6 sung
phdi phn hqp vdi quy dinh ph6p luat hiCn hanh c6 lien quan

Trong rruorg hoD co nilng qu) d:nl- cLla phdp ludr co tien qudl din hoaL dolg cja Cong
ry chlra dlroc de cap rrong Quy chi nA) ho;c trong nltrng tr(iorg hop co nlimg qLy dini
m6i cta ph6p luet khAc vdi nhiing diAu khoan trong quy chii niy tfri *,rng qiy ainl aA
cna phAp luat ducmg nhien duoc 6p dUng vd diau chinl1.

HiQu Itrc c[a Quv ct6

Quy ch6 ndy gdm 11 Chuons, 52 Diiru dlroc HDeT C6ns ry c6 phan Gi6ng ciy triing
miCn Nam nhat tri th6ng qua ngny 30 th6ns 08 n5m 2013.

C 6c b;n sao hoac rrich luc Qu) chd nay ph;i co chn bi clia Chi rich HDQT noi co g d rr,
hoAc dd.6lhanh \ier HDQT 1rd co giii tr phap lj.

Hb,ng ?ni Zr,ang

Diau 52.

l.

2.

auy ch6 quan triSSC T.ang 20 I 2A


