
CONG TY Co PHAN oAu TU DICH vU
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ceNG HoA xA Hgr cHU Ncni,q, vIET NAM

P6c l6p - Tu do - Hanh nhric

Hdi Phdng, ngdy 0t thdngfr ndm 2020

AUYET DINH

V/v Ban hdnh Quy cnA wi,i b0 vi Qudn tri C6ng ty

- Cdn cil' Luar Doanh nshiep ,A OS1ZOtligUt 3 ngdy 26/t l/2014;
- Cdn c[r Nghi dinh s6 71/2017/ND-CP hudng ddnvi qudntri c6ng ty dp dang d6i

vdi cong ty dqi chung ngdy 06/6/2017;
- Cdn ca Diiu 16 hoqt d\ng cila Cong ty C6 phAn Ddu ta dich vqt vd Phdt tridn Xanh;

BiAn bdn hpp vd NShi quyA cuQc hep Eqi hli ding ci| d6rg thudng niAn ndm 2020
ctta Cong ty Co phan Diu tu'dtch vu vd Phat trien Xanh ngdy 20/06/2020,

HQi dong QuAn tri C6ng ty C6 phAn DAu tu dich vq vd Ph6t tri.5n Xanh quy6t ilinh:

Di6u l: Ban hdnh Quy ctrii Nqi b0 ve Quin tri cdng ty kdm theo euyi5t ctinh niy.

Di6u 2: Quytlt dlnh ndy c6 hlQu lpc thi hdnh k€ tir ngdy ky. C6c 6ng (Bd) thdnh vi6n
Hoi dong quan tri. Ban ki6m so6t, Gi6m d6c vd cric bQ phpn c6 li€n quan chiu tr6ch nhiQm
rhi hdnh quyt-it dinh nay.

Chfr tich

!,/tri nhAn:
- Nhu Dieu 2
- Luu V7'.
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NGUYEN THE TRONG



QUY CHE NQI BQ VE QUAN TRI CONC TY

cun cOxc ry cO rHAN DAU rU nlCn VU VA psAr TRIEN XANH

Oi6u

CHTIOXG I: QUY DINH CHUNG

Phqm vi rliiiu chinh vn eliii tugng rip dgng

QLry, che noi bo v0 quar-r tri C6ng ty c6 phAn DAu tu dfch vu vir Ph6t tritin Xanh

("Cong ty") duoc xdy dUng theo Lupt doanh nghiQp 6812014/QH13, Nghi dinh

i y20l7,ND-CP ngity A61612017 hudng d6n vti quin tri cdng ty 6p dgng a5i vOi c6ng ty dpi

chLlng.

Can

- t-uor Doanl,t nghiep s6 OA/ZOt4/QHt3 ngdy 26/11/2014 vd cdc vdn bdn liAn quan

( " LtLat doanh nghiQp " )
- Luqr Chirng khoan sd tO|ZOt6/QH11 ngdy 29/6/2006; Ludt s6 62/201A/QHl2 s*a

d6i, b6 sung mot td dii, cila LuQt Chang khoan ngdy 24/11/2010 vd cdc vdn bdn hudng

din rhi lmnh.
- Nghi dinh 7 t/20t7/ND-CP ngay 06/6/2017 huong ddn vi quan tri c6ng ty ap dwng

cloi voi conz ty'dai chung ("1'lShi dinh 71/20174ND-CP");

- Thong tu so 95/20t7/TT-BTC ngay 22/9/20,17 Hactng ddn mil s6 diiu.cila I'l7hi

dinh 7 l/20 t 7/ND-CP ngay 06l6tZfli I haong ddn vi quan tri c6ng ty ap dang drii voi cong

l,dqi chung. ("Thong ta so 95/2017/TT-BTC");
Die; k rc chuc va hoat dong cila Cong ty c6 phdn Ddu tu dich vu vd Phdt tridn

.Ytrnlt vir vctn cltutg nhti'ng thong t€ t6t vi qudn tri Cong ty phi,t hqp voi tinh hinh sdn xuiit

kitrh c.lounh cuo cloanh nghiQp.
.:

Qrrl che nay di0u chinh nhirng n6i dung sau:

o I'rinh tu'. thu tuc v6 tri0u tap va bi6u quy6t tai D4i hQi d6ng c6 d6ng;

o 'Irinh 
tLr. thur tLrc de cul. r-r'ng cir" bAu. mi6n nhiOm vi bdi nhiqm thdnh vi0n HQi ct6ng

LI tl;.tll tli.
. I rinh tuL. thu tLrc to chu'c hop t-toi dong quin tri,
. 'f'rinh tu. thri tuc lu'a chort. hir nhiQm. rni6n nhi6m c6n bQqu6n lli;
o ()Lry rrinh. tliu tuc phoi hop hoat dQng giira HQi d6ng qu6n tri, Ban ki6m sodt vd Gi6m

cloc clicu hanh"

o (.)rrr rlirrh r,-' Nr:u'ivi clttirn tri C'irng ty.

t)ierr 2: Giai thich rhuit ngfr'

t. "Cong tv " co nghla la cua COng ty Cd phAn DAu tu dlch v1r vd Phrlt tri6n Xanh;

,ri



2. "Ludt Doanh nghiQp" (LND) co nghia la LDN s6 Ogl:014,'et I I J ngir l9 (r t()ll.
3. "Ludt Chang khoan" (LCK) co nghia ld LuAt Chung kho6n sr) 70/2006i(Jl I I I ngal

2916120i4 vd Luft sria d6i, bd sung m6,t sO OiAu cua LuAt Chung khoan ngal 2.1/ I l,l0 I 0.
4. "Diiu l€" cb nghia ld Di0u 16 cira Cdng ty;
5. "Cd d6ng" co nghia ld c6 d6ng cria C6ng ty;
6. "Dai hpi donT c6 ddng" (DHDCD) co nghia ld DHDCD cua ('0ns rr :

7. "HOi dong qudn /ri" (HDQT) c6 nghia la HDeT cua C6ng tr,:
8. "Ban ki€m sodt" (BKS) co nghia ld BKS cua C6ng ty;
9. "cht) tich HQi ding qudn tri" (cr HDer) co nghla la cr HDer cua c6ng ty.
10. "Giam ddc" (GD) c6 nghia ld Gi6m d5c c0a Cdng ry;
ll. "Ke bdn traong" (KTT) co nghTa la KTT cua C6ng ry;
12. "Thdnh viAn HQi dong quan tri khong diiu hdtilt" la thanh vi€n [-l6i dong qudn tri

kh6ng phii ld Gi6m tl6c, K6 to6n trudng va nhirng cdn bQ quan ly kh6c cua Con-e r1,.

13. "Ngadi hAn quan" c6 nghia ld c6 nhAn, t6 chric duoc quy dinh tai khoan l7 Di6u
4 LDN, khodn 34 Ei6u 6 LuQt chr?ng kho6n;

14. "Ui) ban chang khodn Nhd nadc" (UBCKNN);
15. "Trung tdm luu lqt chilrng khodn" (TTLKCK);
16. Nhirng thu6t ngfr kh6c chua duoc g16i nghia tai Quy ch6 ndy sd dutrc hit-rrr rhc,

quy dinh ctia Luflt Doanh nghiQp, !U{t chung kho6n vd Ngh! dinh s6 7 U2Ol7lND-Cp.

Didu 3: Nguy0n tic
l. D6m b6o co cAu quin tri hqp ly;
2. Dhm b6o hiQu qu6 hoat dQng cria HEQT, BKS;
3. Eim b6o quydn lgi cira cO d6ng vd nhirng nguoi co li€n quan;
4. Dbmbdo d6i xri c6ng bing giira c6c cd d6ng;
5. C6ng khai minh bach moi ho4t dQng cria c6ng ty.

CHUONG II: DAI HOI DONG C6 OOXC

Ei6u 4: Thong b6o vd viQc ch6t danh ,u.n .6 ct6ng co quyen tham dq. hgp
DHDCD

Th6ng b6o vC viQc ch6t danh s6ch cO d6ng co quyAn tham dg EHDCD ducyc thrrc
hi0n theo quy dinh tai Ei6u lQ COng ty vd quy dlnh cta ph6p 1u4t chung khodn 6p clung cho
cdc Cdng ty rlqi chring vd ni6m y6t.

Didu 5: Thdng b6o triQu t{p D4i hQi tl6ng cd d6ng

Thdng b5o hgp DHDCD duqc gfti cho t6t ci c6c c6 d6ng d6ng thoi cdng b6 tren
website cria C6ng ty. Th6ng b6o hqp DHDCD phii tluqc giri it ntrAt t 5 (muoi ldm) ngay
tru6c ngdy khai mac DHDCD, tinh tu ngdy md th6ng b6o duoc gui hoac chuy6n di rnot cdch



hop 10, ducvc tr6 cr,roc phi hoac dugc bo viro hom thu. Chucrng trinh hgp DHDCD, c6c tdi liQu
,:

lien clLran d6n cac vdn de s€ ducvc bi6u quyOt tpi Dpi hdi s0 dugc ddng tr6n website cria C6ng
ty. I'hong bao rncri hqp DHDCD dugc gfi toi c6c cd d6ng nhu quy dinh tai khoin ndy sE ghi
rO noi vd c6ch thuc t6i tai lieu hqp va C6ng ty sC gui tdi liQu hgp cho c6c c6 d6ng n6u c6

^:dong yeu cau.

Di6u 6: Crlch thuc cling ky tham dg DHDCD
.:Vio ngAy' to chuc DHDCD, C6ng ty ph6i thgc hiQn tht tpc d6ng ky cd d6ng vd phii

thulc hien viec dang ky cho d6n khi c6c c6 d6ng c6 quyiin dU hqp c6 m4t rlAng ky htit.
CO dOng d6n dU DHDCD muQn co quydn ding ky ngay vd sau d6 c6 quy6n tham gia

. ,,;. :,v'a breu quyet ngay tpi dai hQi. Chri top khdng c6 tr6ch nhiQm dung rlai hQi tl6 cho c6 dOng

den rnuon dang ky vd hiOu luc cria c6c dgt biOu quy6t dE ti6n hdnh trudc khi c6 ddng d6n
n.ruon thanr du sd khong bi 6nh huong.

Didu 7: C6ch thri'c b6 phi6u bi6u quytit trong DHDCE

Khi ti6n hanh dang ky co d6ng, C6ng ty sE c6p cho tung c6 d6ng hoflc d4i diqn duqc.,).,).
uy quy0n co quydn bi6u quydt mQt phi6u bi6u quyOt, trOn do co ghi md cd d6ng tham dp,

ho va t0n cua c6 dong. ho vd tOn dai diQn dugc iry quydn, s6 phirlu bii5u quy6t cria c6 ddng

dri. cric v'an cl0 cAn bi€u quyet tai Dqi hQi va co dong d6u treo cua C6ng ty.

Dai hoi se tien hanh bi6u quy6t c6ng khai c6c v6n dd cAn bi€u quy6t theo chuong

trinh hop cira Dai hdi, c6 d6ng/dpi diQn theo riy quy€n cria c6 d6ng bi€u quy6t cric v6n d€
^ ,J

tr0n blng cdch gro phi€u bi0u quy6t cria minh l6n theo s\r tli0u khi0n cta Chri to4 Dai hQi

dong thtri danh dAu vao phi6u bi0u quyi5t theo hudng d6n ctra Ban kiOm phi6u.

Di6u 8: Crich thuc ki6m phi6u
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l<hong thhnh, khong co y kien cua tung

I)ai h0i

Sau khi tien hanh kiem phi0u,
,^

trr'11 111r e u(le hr.rp l)lllX D. I'hong

rlranh. si) phiCL.r khong tiin thanh. so

t)i6u l0: Cich thri'c phrin el6i
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ki6m phi6u t4rc
thO s6 phi6u t6n

oung.

llan kiinr phi€u duiyc DI IDCD bAu theo dO nghr crja Chu to4 cuQc hgp.

Khi tien hanh bi6u quy6t tai dai hdi, Ban ki0m phi0u dtim s5 bi6u quy6t t6n thdnh,

nQi dung, t6ng hqp va bao c5o k6t qui cho Chu to4

I(ct clLril l<i0rn phie r-r dLroc Ilan phi0u c6ng b6 sau hoirn thdnh viOc ki6m phi6u.

Di6u 9: Th6ng bao k6t quri ki6m phi6u

Ban kiem phi6u se th6ng b6o k6t quA

bao k6t qu6 ki6m phitiu phAi n0u cq

phi6u kh6ng co y kitin A6i vOi tung nQi

quytit clinh cria DHDCD



, l.lfrong Dai.h0i, c6 d6ng co th6 cdng khai phar bi0u khOng dong r rri sLr clun
phi6u Oe UiCu quy6t khdng tan thdnh, co the kh6ng tharn gia bi0u qryet. lul nhien. sau
khi EHDCE da bi6u quy6t rhi phai tudn thu k6t qua bi€u qr1v0t cua DIiocD.

2.Trongthcri h4n 90 (chin murri) ngay,4C tu ngav bicn ban hop t)4i htii cir rltlrrr: lr,,ric
bi€n b6n kt5t quA kitim phitiu l6y y kien DHDCD duoc ddn-e tdi tr€n rrane. rhirng rin tlirln rrr

cria Cdng ty, c6 d6ng hoflc nhon-r cd cl6ng quy dinh tai khoan 3 l)ieLr ll cLrir I)rerr le urr
l^l-,quyen yeu c6u Tod rin hoic Trong tdi xem xdt,.huy bo nghi quyet hodc rnot phAn nOi ciung

cria nghi quyt5t cira DHDCD trong c6c trudng hop sau dAy:

a. Trinh tU vd thfr tuc triQu tfp hgp ho4c l6y y kien c6 d6ng bing van ban lihong
thUc hiQn dirng theo quy dinh cua Ph6p Lu4t vA Di6u l€;

b. Trinh tu, thir tuc ra quyet dinh vd nQi dung quy6t dinh vi ph4rn phap luAt hoac
Di6u lq C6ng ty.

Trong trudng hgp quy6t dinh cria DHDCD bi hny bo theo quyet dinh cua Toa 6n hodc
Trgng tdi, ngudi tri6u tAp cuQc hgp EHDCE bi hr:ry bo co th€ xem xet t6 chu'c lai Dr{DCD
trong vdng 60 (s6u muoi) ngdy theo trinh tu, thri tqc quy dinh tai t-DN vd Dieu le Cong 11

Ei6u 11: Lfp biOn bin hgp DHDCD

1. CuQc hqp DHDCE phdi ctuqc lfp thdnh bi6n b6n. Bi0n b6n hgp va bi6n bin kiem
phii5u phdi ttugc lap bing ti6ng ViCt, phei c6 dAy dri c6c ndi dung theo quy dinh tai khoan I

Di€u 146 LDN vd c6 th6 ctuqc luu git dudi hinh thfc di0n tu kh6c.

2. Bi6n bdn hgp DHDCD sau khi dugc ldm xong, phai duqc doc va thdr-rg qua rru'dc
khi bC mac cu6c hop. Ch0 toa vd Ban Thu k1f cu6c hop phAi li6n doi chiu trdch nhi6m v6

tinh trung thyc vi chinh x6c cia nQi dung biOn b6n.

Bi0n bin hgp Dai h6i ddng c6 OOng dugc coi ld bang chrJrng x6c thuc v€ nhirng cong
viqc dE duoc ti6n hdnh t4i cuQc hgp Dai hQi d6ng c6 d6ng tru khi co y kiiin phan <16i v€ noi
dung biOn bin dugc dua ra theo dring thri tqc quy dinh trong vong l0 ng2ry kd tu' ngal, lAp

Bi€n bin.

C6c b6n ghi ch6p, bi6n b6n, s6 cht ky cta cdc cd d6ng dg hgp vd van bin uy qui,dn

tham dg phdi duqc luu trt tpi trp s0 chinh cria C6ng ty.

Di6u 12: COng nii Ngtrl quy6t DHECD

Nghi quy6t ph6i duoc c6ng bd th6ng tin theo quy dinh tai Ei0u lQ C6ng ty va cac qLrr

tlinh cira ph6p luflt chring kho6n.



Di6u l3: DHDCD thdng qua nghi quy6t blng hinh thri'c l6V! kiiin c6 cl6ng blng
vin bin

--. :
fharn quyen va th6 thuc l6y y ki6n cd tl6ng bdng vdn bin tI€ thdng qua quyOt ilinh ctra

DFIDCD duoc thuc hi6n theo quy dinh sau il6y:

HDQT co quyen hy i, ki6n c6 d6ng bdng vdn bin d6 thdng qua quy€t <linh cria

I)ill)Cll) bAt cu' lfc niro n6u xet th6y cdn thiOt vi lqi ich cira Cdng ty tru c5c nQi dung sau:

a. Su'a doi. bo sung c6c n6i dung cua Di6u lQ cdng ty;
b. Dinh huong phat tri6n cdng ty;
c. Loai c6 phAn vd tdng sO cO phAn cia tung loai;
d. BAu, miSn nhi0m, bdi nhiOm thdnh viOn HDQT vd BKS;.. :c Qulet dinh dau tu hodc ban sd tdi sdn co,giir tri b[ng hopc l6n hon35Yo tdng gi6trf

tai san duoc ghi trong b6o c6o tai chfnh gAn nh6t cira cdng ty, hodc mQt tj' lQ, gi6 tri khSc
nhti htvn do Di6u le cong ty quy dinh;

f'. Thong qua b6o cao,tai chinh hdng nam;
g. T6 chuc lai, gi6i thd cong ty.

2 HDQT phii chuAn bi phii5u l6y y ki6n, du th6o quytlt dinh cta DHECE vd c6c tdi

li0Lr giai trinh du thao nghi quytlt. Phi6u lay y kitin kdm theo du th6o quy6t clfnh vd c6c tdi
licLr eiiii trinh phai duoc giri bang phucrng thuc b6o dim d6n dugc dia chi ct6ng ky cria tirng
co dong HDQT phAi dam bao giri, c6ng b6 tdi liQu cho c6c c6 d6ng trong mQt thcyi gian hgp
ly dd xem xet bieu quy6t vd phdi grii it ntr6t tO (muoi) ngdy tru6c thcri hqn phAi grii lai phi6u
,: .:
la\ \ klen.

3 Phicur lAy , ki€n phai co cac nQi dung chri y6u sau ddy:

a. 'l'e1n. dia chi tru so chinh. md so doanh nghiQp;

b. Mr--rc dich l6y y ki6n.

c l-lo. t0n. dia chi thuong tru, qudc tich, s6 Gi6y chung minh nh6n d6n, H0 chii5u

hoiic chting thLrc c6 nhdn hcrp phap khac cfia c6 d6ng ld cd nhdn; t6n, dia chi thubng trir,
(lLr()e rrch. s[r quret dinh thanh lAp hodc s6 d6ng ky kinh doanh cria cd dOng hoflc rl4i diQn

thco tn cprl'cn cua co dong la to chui; s6 luqng c6 phAn cira tirng lopi vd sd phitiu bi6u
tl l.l\ t'I clla C() drtng.

cl Van de cAn lAi,,y kien ae tnOng qua quy6t dinh.

r l'lrrrtrns rin hicrr qLn Ct bao gom tdn thdnh, kh6ng tan thdnh va khdng co y ki6n.

I lhilr iran phai gr-r'i r0 ('0ng tr. phieu l6y y kien da dugc trd loi.

g tlo. te n. cht' I<1 cua Chu tich HDQT vd nguoi dai di6n theo Ph6p lu4t cira C6ng ty.

,.0
{d
ct
iu'
li\t
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4. Phit5u l6y y kien d5 duoc tra ltvi phai co chu k! cua co cl6ng ld ca nhin. ctur nr-rrrilr

ctai di€n theo uy quy0n hodc nguoi dqi diQn theo phap luat crur cir dirng Ii tir e IrLLe

Cd ddng co th6 gui phi6u lAy i, kiiin dA tra loi d€n Ctong r-v theo rn6r rronp ciic hinh
thfc sau:

a. Giri thu. Phi6u l6y y kitln gui v0 COn! ty phai duoc clung trong phorrg bi cian kirr r,l
kh6ng ai duoc quy6n md tru6c khi ki6m phi6u.

b. Gui fax hopc thu diQn tri. Phi6u lAy y k'ien gui ve Cong ry phai clu'uc giri hr nrir d.-n
thoi tli6m ki6m phitlu.

. Cdc phitiu lAy f kiCn gfti vA Cdng ty sau thoi han dh xac dinh tai ndi dun-e phieu lar r
kii5n hoqc tl6 bi mo, bi ti6t 16 d6u kh6ng hqp 19. Phi€u lAy y kien kh6ng du'oc g[ri ri 0,,.,r.
coi ld phitiu kh6ng tham gia bi6u quy6t.

5. HDQT ki6m phi6u vd l{p bi6n bin kiem phi6u dudi su chu'ng ki€n cr-ra ttKS hoac
cira c6 ddng kh6ng nim giir chric vu qu6n ly C6ng ty. Bi0n bdn ki6m phiiiu phai co c6c noi
t ,, I

dung chir y€u sau ddy:

a. TOn, dla chi tru sd chinh, s6 vd ngdy cAp GiAy chting nh4n dang ky doanh nghiep.
noi ddng ky kinh doanh.

b. Mqc dich va c6c v6n de cAn lAy y kien if6 th6ng qua quy6t dinh.

c. 36 c6 d6ng v6i tdng s6 phi6u bi6u quytlt dE tham gia bitlu quytit, trong do phdn bidt s6
phi6u bi6u quy6t hqp l€ vd s6 bi€u quy6t kh6ng hqp lq, kdm theo php h;c danh s6ch c6 dong
tham gia bi6u quy6t.

d. T6ng s6 phi6u t6n thdnh, khOng t6n thdnh vd kh6ng co y ki€n A6i vOi tung van cl€

e. C6c quy6t dinh d5 ducrc th6ng qua.

f. HQ, t6n, cht lqii ctia CT HDQT, ngudi itai diQn theo Ph6p IuAt cria C6ng ty ngu.oi
gidm s6t kiiSm phi6u vd ngudi ki€m phi6u.

C6c thdnh vi6n HDQT vd nguoi giam sat kiem phi6u phai li0n diii chiu trach nlriclrn

vA tinh trung thuc, chinh x6c cta bi6n bin kiOm phi6u; li6n dcri chir-r trdch nhi€rn v0 ciic
thiet h?i ph6t sinh tu c6c quytit dinh dugc th6ng qua do kitim phitiu kh6ng rrung rhuc,
kh6ng chfnh x6c.

6. Bi6n ban ktit qu6 ki6m phi6u phii dugc c6ng b6 tren trang thong tin di6n tu'cua C6ng
ty trong thoi h4n 24 (hai muoi tu) gio kC tu thoi tli€m k€t thuc ki6m phi6u rhay cho viec gLri

thdng b6o d6n c6 d6ng cua C6ng ty.



7 Phieu l6y y kien d5 dugc tr6 loi, bi6n b6n ki6m phi6u, todn v6n nghi quytit dE dugc
thong qua vd tai ligu co li0n quan gui kdm theo phii5u l6y y kii5n d6u ph6i clugc luu git tpi
tru so chinh cua C6ng ty.

8. Nghi quyOt cia DHDCD duoc thdng qua theo hinh thfc l6V ! kirln c6 cl6ng bing
v'an barr phai dugc so c6 d6ng dai diQn it nh6t 5l% tdng sO cO phAn co quy0n biiSu quyi5t
';chap thuan r, a co gia tri nhu nghi quy6t dugc th6ng qua tai cuQc hop DHECD.

CHU'ONG III: THANH VIEN HQI DONG QUAN TRI
Diiju l4: Ti6u chu6n thirnh viOn HDQT

I C6 nang lu'c hanh vi dAn su dAy dir, khdng thuQc d5i tuong khdng dugc quin ly
cioanh rrghiep theo quy dinh cua phap luat. Cd ndng lpc kinh doanh, ndng lgc l6nh dpo vd t6
ch[lc cluan 11, doanh nghiQp, hi6u bi6t sdu sic vd c6c nguyOn ly kinh doanh, uu ti€n c6 nhi€u
ndrn cong t5c trong ngdnh nghd kinh doanh cia C6ng ty, dd, ttrng tham gia qudn ly doanh
ngh iep:

2. Co suc khod, co phAm ch6t dao iluc t5t, trung thuc, liOm t<hi6t vd c6 nlng lpc hdnh vi
..1 ,.:

dan sr-1. hieLr biet vd ph6p luflt; co ndng lpc vd nhiQt tinh de gi6i quy6t nhirng vdn dC chi6n
lurcrc cldi han cua cong ty. 2

3 l'hanh vien HDQT co the kh6ng ph6i ld c6 d6ng cria COng ty. tl(
zl. l'hanh viCIn HEQT c6ng ty kh6ng dugc ddng thdi ld thdnh viOn HDQT cria tr6n 

ilnam (05) c6ng ty dai chung khac. 
_il
x

Di6u 15: C6ch thrlc cii il6ng,,nh6m c6 OOng ring c[r, tI6 cfr ngudi viro vi tri thinh F;
vi6n HDQT :

CO aOng hoac nhom C6 AOng so hiru fi 05yo t6ng sd c6 phAn ph6 th6ng tro l6n trong
thiri han lien tuc it nh6t 06 (sau) th6ng dugc quydn ring ctr/dO cri ngudi OC UAu vdo HEQT
lheo quy dinh:

. N0u chi€rn tu' 0-s% dOn du6i 10% thi dugc quydn d0 ctr 01 (mQt) thdnh vi6n.

o NeLr chi0nr tu' l0% dOn duoi 30% thi dugc quy6n dd: cu 02 (hai) thdnh viOn.

. NCLr chi0rn tir 30% d0n du'rvi 40% th\ dugc quy0n di: cu 03 (ba) thdnh vi6n.

. N0r-r chi0m tu'40% ddn duoi 50% duoc quyi,n d0 c* 0a (b6n) thdnh vi6n.

. \,-iu clricirr tir ,r0ry0 dOn ciutii 60% duoc quyen dd cu'05 (nAm) thdnh vi0n.

. NcLr chicm tLr'6096 ddn cirrri'i 70% du'gc quyen d0 cu 06 (sau) thanh vi6n.

.Ncu chiCrn tu'70% d0n clLLtii 80% duoc quydn d6 cu 07 (bay) thanh vi6n.

. Neu chi0n'r tu 80% d6n duoi 90% dugc quyen d0 cu 08 (t6m) thdnh viOn.



Truong hop so luon-e cdc u'ng vi€n I-IDQT thong qua de cur lii une. crr rip lilrorl'r,1,,
sO lugng cAn thitit, HDQT duong nhi6m co th6 dC cu'them [rng cur viOn lroac t,r clrLrc ilC crr

theo mQt co ch6 do Cdng ty quy dinh. Co cn6 AC cu hay czich ch[rc ]lt)Q I drrrrrrr rrirre nr tl,-
cri ring cri vi6n HDQT phAi duoc c6ng b6 16 rdng vd phai ducyc DIIDCD thong Llua rru.(rc

khi ti6n hdnh dC cu..

Didu 16: Crich tht?c biu thinh vi6n HDQT

1. Vi0c bAu thdnh vi€n HDQT phai thuc hi€n theo phuong thuc bau cion phieLi. rhcox' I -^do mdi c6 dong co tdng sO bi6u quyOt tunng ung voi t6ng s6 c6 phAn so hi'u hoac dai dicn
theo uy quyCn nh6n vdi sd thanh viOn dugc bAu cua HEQTva cO d6ng co quyen don het
tong so phreu cua minh cho mQt hoflc mQt 16 ung cir vidn.

2. Cdn cri vlro s6. lucrng thdnh vi6n quy dinh cho HDQT, DHDCD s0 dua vao t, l€,,i , ;. , ;phieu bdu co sO c6 phdn cao nhAt tir tr6n xu6ng dd chon cho du sd lucrng thanh vien qurr,

dinh dOi vdi HEQT.
3. Truong hgp c6 tir hai ring cri viOn tro l6n d4t dugc ty lQ phi€u bAu ngang nhaLr cho

thdnh vi6n cu6i cirng cria HEQT thi sE ti6n hdnh biu lai trong s6 cAc ung vi6n co sO phieu
bAu ngang nhau d6 ho4c lga chon theo tiOu chi ctia quy ctr6 UAu ctr.

Di6u 17: C6c trulng hqp mi6n nhiQm, bfli nhiQm thinh viOn HDeT

1. Thdnh vi6n HDQT kh6ng cdn tu cdch thdnh vi€n HDQT trong cac truone. ho-p sau:

a. Thdnh vi6n do khdng dfi tu cdch ldm thdnh vien HDQT theo quy dinh cta LDN
hoac biph6p lu{t cAm kh6ng dugc ldm thdnh vi6n HDQT;

b. Thdnh vi6n d6 grii don bdng van b6n xin tir chfc d6n tru so chinh cua C6ng ryt
c. Thdnh viOn do bi r6i loan t6m thAn vd thdnh vi6n kh6c cua HDQT co nhirng bing

chring chuy6n m6n chung t6 ngudi tlo khdng cdn ndng lUc hdnh vi;
d. Thdnh viOn d6 ving mpt kh6ng tham dg c6c cuQc hgp cua HDQT li6n tuc rrong

vdng 06 (s6u) th6ng, vd trong thoi gian ndy HDQT kh6ng cho ph6p thdnh vi6n do vdng rnar

vd <15 ph6n quytit ring chtic vu cira ngudi ndy bi bo tr6ng;
e. Thdnh vi6n d6 bi c6ch chuc thdnh viOn HDQT theo quytit dinh cira DHDCD:
f. Cung cAp thdng tin cd nhdn sai khi grii cho C6ng ty voi tu c6ch la ung vi6n IlDQ I':
g. Eai diQn cho cO d6ng ld phdp nhdn khi ph6p nhAn bi m6Lt tu c6ch phap nhAn..phap

nh6n bi gini the;

h. Bi c6 d6ng ld phdp nhdn rirt quyAn dai di€n.

Di6u 18: Thdng b6o v6 viQc bAu, mi6n nhiQm, bii nhi6m thirnh vi6n HDQT

Viqc biu, mi6n nhiQm, b6i nhiQm thdnh vi€n HDQT phai du'oc cong b5 th6n-e tir-r theo

quy tlinh tai Di6u lQ C6ng ty vd cfrc quy dinh cira ph6p lupt chfng khodn.



Diiru l9: Cdch thric gioi thiQu ri'ng vi6n thdrnh vi6n HDQT

Trucrng hqp da x6c dinh dugc truoc ung vi6n, thpng tin li€n quan d6n ciic tlng vi6n
HDQT duoc dua vao tdi liqu hqp DHDCD vd cdng b0 t6i thi6u mudi (10) ngdy trudc ngay
khai rnqc cuoc hgp DHDCD tr0n trang th6ng tin iliqn tir cira Cdng ty dC c6 dOng c6 thiS tim
hieu vd cdc u'ng viOn nhy truoc khi b6 phi€u.

Ung vien IIDQT phai co cam k6t bing vdn bin vii tinh trung thuc, chinh x6c vd hgp
11, cua cdc th.6ng tin c6 nhdn duoc cong bd va phii cam kOt thUc hign nhiQm vp mQt c6ch

trung thu'c n0u duo-c bAu lam thdnh viOn HDQTI

I'hong tin lien quan d6n ung viOn HEQT <lugc c6ng b6 bao g6m cric nQi dung t6i

'n'o':,.;:1'un. 
n*ur, rh6ng, n6m sinh;

b. l-rinh do hoc v6n;

c. Trinh dQ chuy0n m6n;

d. Qu6 trinh c6ng tac;

e. Cac cong ty rnd ung vi6n dang nim gift chuc vu thdnh vi6n HDQT vd c6c chric

danh quan lr khdc:

1'. Bao cao danh gia v0 dong gop cua ung vi6n cho Cdng ty, trong trudng hgp ring
vi6n do hi0n dang lA thanh vien HDQT cua Cong ty;

g. Cac loi ich co liOn quan toi Cdng ty (n6u co);

h. I Io. t€n cua co dong hoac nh6m co dong d€ cu ung vi€n d6 (n6u co);

r. CAc thong tin khac (n6u c6).

CHUONG IV: HQP HQI DONG QUAN TRI

t)ieu 20: Th6ng b:lo hgp HDQT

I lhong biio hop f{DQ'f phai dunc gui truoc cho c6c thdnh viOn HDQT vd c6c kii5m

soat ', ien it nhat 05 ngal' trutrc khi to chuc hgp. Thdng bao hqp HQi d6ng phii dugc ldm bing

van biin tieng Vict va phai thong b6o dAy d[ chucrng trinh, thoi gian, tlia di6m hgp, kdm theo

nhu'ng tdi lieu can thiet ve nh0'ng vAn de\ se duoc ban bac va biOu qry,5t tai cuQc hgp HQi d6ng.
-l'hanh 

r i0n III)Q1 cri the r-rv c1ur,On cho nguoi kh6c dU hqp n6u dugc da s6 thAnh viOn HDQT

clrip thrrin

2 l'hong hd o rnrvi hop duqc gui b[ng buu di6n, fax, thu dien tu hopc phuong tiQn khilc,

nl'rrrns phiii bao darn din durvc dia chi ttmg thdnh viOn HEQT tlugc ddng kli tpi C6ng ty.
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Di6u 2l: Didu kiQn t6 chri'c hgp HDQT



56 thdnh viOn tham du t6i thi6r-r. C6c cudc hop cria IIDQ'f lAn rhri nhAr chi rltrtrc ricn
hdnh vd th6ng qua cdc quy6t dinh l<hi co it nhAt 3/4 (ba phin rLr) s0 rlriinh r i.n III)(l t e o

mdt truc titip hoac qua nguoi dai cli0n thay the.

Trudng hqp kh6ng du s6 thdnh vi0n dg hgp theo quy ciinh, cuoc hop pl'rtii clLLcrc rrrt'u
tOp lai trong thoi han 07 @Afl ngay, tti ttr rlay Au dinh hop lAn thu' nhAt. Cuoc hop cluro'c

tri€u tflp lai dugc ti6n hdnh n6u co hon l12 (mOt nria) s6 thdnh vien HDeT dLr hop

Diiju 22: Cich thr?c bi6u quy6t

1. Trtr trudng ho.p quy dinh t4i kho6n 2 Di0u nay, m5i thanh vien IIDQI hsrc neu.iri:,
duoc uy quyen truc tiOp co mdt voi tu c6ch c6 nh6n tai cu6c hop HDQ-| se co mot phieu bieLr

quyet:

2. Thdnh vi6n HDQT kh6ng duoc bi6u quy6t ve cac hop d6ng, c6c giao dich hoac d0

suAt ma thdnh vi6n do co lgi ich vd lqi ich do mdu thuAn hodc co thd rnau thuAn vtyi loi fch
cria Cdng ty. MQt thdnh vi6n HDQT se kh6ng duoc tinh vdo s6 luong clai bieur toi thier-r can
thi6t c6 mat dC co thd t6 chric mQt cuQc hgp HEQT vd nhirng quy6t dinh ma thanh vien do
kh6ng c6 quyOn bi€u quy6t;

3. Theo quy dfnh tpi Kho6n 10.e Ei6u 27 Ei0u l9, khi co v6n d6 phdt sinh trong n.rot

cuQc hqp cria HEQT li6n quan dtin mfc d0 lqi ich cira thdnh vi0n HDQT hoac li€n quzin

d6n quy6n bi6u quy6t cria thdnh vi6n HDQT d6, nhfrng v6n d0 ph6t sinh do se duoc chuycn
t6i chri toa cudc hgp vd ph6n quy6t cta chri tga li6n quan d6n tAt cit c6c thdnh vien HDe-l'
kh6c se c6 giltrl ld quytit ilfnh cu6i cirng, trtr trudng hqp tinh ch6t hopc pham vi loi ich cua
thdnh viOn HEQT li6n quan chua duoc cdng b6 m6t c6ch dAy du;

4. Thdnh viOn HDQT huong lqi tt mQt hqp d6ng duoc quy dfnh tai Di€u 36.5a va Dieu
36.5b cria Di0u l0 se dugc coi ld co lgi ich d6ng kd trong hop dong do.

Diiju 23: Cic thfc th6ng qua nghi quy6t ciia HDeT

L Bi6u quytlt rta s6. HEQT thdng qua c6c quy€t dinh vd ra quytit dlnh bing c6ch tuAn
theo y ki6n t6n thdnh cria da s6 thdnh vi6n HDQT co rn{t (tr6n 50%): Truong hop s6 phidu
t6n thdnh vd phin d6i ngang bing nhau, 16 phi6u cira Chir tich HDQT se ld la phi6Lr c1r-r1,6t

dinh.

2. Nghi qtiytit theo hinh thric l6y y kitln bing van b6n duoc th6ng qua tren ur sci 1

kii5n t6n thdnh cira da sd thdnh vi6n HDQT c6 quyAn bi6u quyi5t. Nghi quytlt loai nari, co
hiQu lyc vd gi6 tri nhu nghi quy6t dugc c6c thdnh viOn HDQT thong qua rai m6t cuoc hop
itugc triQu tflp vd t6 chrlc theo thdng 10.

Didu 24: Ghi bi6n bfrn hgp HDQT

C6c cuQc hop ctia HEQT phAi duqc ghi bi6n bAn va co the ghi arn, ghi va luu tril
du6i hinh thric diOn tu kh6c.
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Bi6n ban duoc l6p b6ng titing Vi€t, rlugc ghi trung thgc vd rlAy drl. Chri tga vd ngudi
ghi bi6n ban ky ten vir chiu trach nhiQm ve tinh trung thgc vd chfnh x6c cria nQi dung bi6n
b6n hqp HDQT. Bien bin hgp duoc luu giir t4i trp sd chinh cua c6ng ty.

Nghi qLryet cua HDQT phai duoc c6ng b5 theo quy dinh cria Ei6u lQ, LDN, Luflt
churng kho6n. Luflt Chung khoan s[ra d6i b6 sung vd c6c vdn b6n phrip luat hiQn hdnh.

Di6u 25: Th6ng brio nghi quy6t HDQT

Nghi quydt cua HDQT phdi dugc c6ng b6 theo quy dinh cria Ei6u lQ, Lu4t Doanh
nghiOp. phap luat vd chung kho6n, vd c6c vdn bin ph6p lupt c6 li€n quan,

CHTIONG V: BAN KIEM SOAT

Didu 26: Ti6u chudn Ki6m so6t vi6n

Ki0m so6t vien cAn dap [r'r-rg cac ti6u chuAn vd di6u kiOn sau:

l. Co nang luc hanh vi ddn sy rtAy dtr vd kh6ng thuQc d6i tuqng bi cAm thdnh lpp vd
quan ly doanh nghiQp theo quy dinh cira LDN;Khdng ph6i ld vg ho4c chdng, cha d6, cha
nuoi. n're de, rre nudi, con d6, con nu6i, anh ruQt, chi ru01, em ruQt cta thdnh viOn HDQT,
GD vd nguoi quan ly kh6c; .

2. Khong duoc giir cac chuc vs quin ly cdng ty; khdng ntr6t ttriiSt phAi ld c6 dOng

hoic ns.uoi lao dong cua Cdng ty;
3. Khong ldnr viOc trong bo phan k6 to6n, tai chinh cira COng ty;
4. Khong phai thanh vien hay nhdn vi6n cria c6ng ty ki6m to6n tlQc l6p thuc hiQn

ki6m toan c6c bdo cao tdi chinh cta C6ng ty trong ba (03) ndm lid,n tru6c do.

Didu 27: Crlch thtrc c6 cl6ng, nh6m cO OOng rlng cfr, dd cfr nguli viro vi tri Ki6m
so6f vi6n
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l. Co dong. nh6m c6 dong n5m

trong thoi han lien tuc it nhAt 06 (s6u)

cu' cac u'n-e. r,i6n vao BKS nhu sau:

gi0 it nhdt l0% tong c6 phAn co quydn bi€u quy6t

thang co th6 tflp hqp phitiu bdu vdo vdi nhau OO AC

Ncrr clri0nr tir l0% clen duoi 20% th\ duoc dii cir 0l (mQt) nguoi.

NCLr chicm tir 20% den ducri 35% thi duqc daj cir 02 (hai) nguoi.

NelLr chicrl tu 35% den du'oi 50% thi dugc dd cu 03 (ba) nguoi.

NCLI chie rn tu' 50% ddn duni 65% thi dugc tt6 cir 0a (b6n) nguoi.

Ncu chicnr rir 65'16 thi dr-rcyc dd cir todn bo s6 ung vi€n.

ll



2. Trucrng hop s6 lugng cdc ung vi6n BKS thdng qua de cur va [rns cu r rjn khtjng du :o
lugng cAn thi6t, BKS duong nhiem co thO cu th0rn ['nc. ctr riCn holic ro uhLre tle trr r1r.,,.,,
ch6 duoc C6ng ty quy dinh tai Quy che n6i bo v€ cluan trr Ci0ng rr. C'o ehe'[]KS.lLrtrrrg
nhiOm d€ cu ung cri vi6n BKS phai duoc c6ng bo 16 rdng va phai durrrc DIll)C D thonu qLur

tru6c khi ti6n hanh d6 cri.

Didu 28: Cic thr?c bAu ki6m sorit vi6n

CdchthricbAuki€mso6tvi6ntuongtunhuc6chthu'cbauthanhvi€nlll)elrli [)icrr
16 cria Quy chti ndy.

Didu 29: C6c trudng hqp mi6n nhiQrn, bii nhiQm Ki6m so6t vi6n

1. Kh6ng cdn dri ti6u chuAn vd rliAu kiQn ldm Ki6m sodt vi0n rheo quv dinh tai cii€u
164 LDN;

2. Khdng thpc hiQn quyen vd nghia vu cria minh trong 06 thang lien tuc ma l<hong
duoc sg chAp thu6n cria BKS;

3. Thdnh vi6n d6 bi ph6p lu4t c6m ldm thdnh vi0n BKS;

4. Thdnh vi0n clo tu chirc bing mQt ,an ban th6ng b5o duoc gui d6n rru so chinh cho
Cdng ty vd dugc chAp thufln; ' ,

5. Vi pham nghiOm trong ho{c vi pham nhi6u lAn nghia vu ctra Ki6m so6t vienr

6. Thanh vi€n <16 bi c6ch chfc thdnh vi6n BKS theo quytit <linh cria DHDCD;

7. cdc trudrng hqrp kh6c theo quy itinh cria ph6p lu{t. Di6u 16 c6ng ty.

Didu 30: Th6ng b6o vd vi6c biu, miSn nhiQm, bii nhiQm thirnh vi6n BKS

Thdng b6o vC viQc bAu, mi6n nhi€m, b5i nhiQm thdnh vi€n BKS phii du'oc c6ng bo
theo quy dinh cria Eii:u 16, Ludt Doanh nghi€p, ph6p ludt vd chung kho6n. vir cdc v,an ban
ph6p lupt co li6n quan.

CHUONG VI: CAC TIEU BAN THUQC HQI DONG QUAN TRI

Diiju 31: Cab ti6u ban thuQc HDeT

1. HOi ddng qudn trl co th€ thinh lflp vd riy quyCIn hoat dQng cho c6c ti0u ban truc
thuQc. Thenh vi6n cria ti6u ban c6 th6 gtim mQt hodc nhi€u thdnh vi6n cua H6i d6ng quan
trf vd mdt ho{c nhi6u thdnh vi6n b6n ngodi theo quy6t dinh cria H6i d6ng quAn tri 'frong

qu6 trinh thUc hiqn quyen han dugc tiy th5c, c6c tiriu ban ph6i tu6n thu cac cluy dinh n-ri)

HQi d6ng quin tri c16 ra. C6c quy dinh ndy c6 thC di6u chinh hodc cho phep kdr nap the rr
nhtng ngudi khdng ph6i ld thdnh vi€n HQi d6ng qudn tri vdo c6c ti6u ban neu tr6n va cho
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phep nguoi do duoc quy6n bidu quy6t vdi tu c6ch thdnh viOn cria titiu ban nhung (a) phai
darn bao so lugng thanh vi€n b6n ngoai it hon mQt nria t6ng sO thdnh vi6n cria ti6u ban vd:.,(b) nghi quyet cua c6c ti0u ban chi co hiOu lUc khi c6 da s6 thanh vi0n tham dp vd bi€u
qur 0t tai phien liop cua tiOu ban ld thdnhvi6n HQi it6ng quin tri.

. I Ngul'6n tic hoat d6ng cria cdc titiu ban. C6c hinh dQng thgc thi quytlt dfnh cria HQi
dong qudn tri, hodc cua ti6u ban truc thuQc HQi d6ng qu6n tri, ho{c cria ngudi c6 tu c6ch

.l
thanh r,'ien tieu ban HQi d6ng qu6n tri sE duoc coi ld co gi6 tri phSp ly ke ci trong trudng
hop vi0c bAu, chi dinh thanh vi0n cria tii5u ban hoflc HQi cl6ng quin tri co thil c6 sai s6t.

cHU'oNG Vrr: NGrIor DIEU HANH DOANH NGHr{'p

Ngu'oi didu hanh Cong ty la Giam d6c, Phii gi6m d6c, K6 to6n tru&ng vd ngudi quin
li, khac do Hoi dong qudn tri b6 nhiQm.

GD la nguoi didu hanh cong viQc kinh doanh hdng ngay cua c6ng ty; chiu sg gi6m s6t
cua HDQT, chiu tr6ch nhiOm tru6c HDQT vh trudc ph6p lupt vC viQc thUc hiQn cric quydn
va nghia vr-r duoc giao.

Di6u 32: Ti6u chu6n cria ngucri tli6u hirnh COng fy

l. C6 du nang luc hdnh vi ddn su vd kh6ng thuQc d6i tucr,ng bf cdLm qu6n ly doanh
nghiep theo quy dinh cria LDN;

2. La cz1 nhAn co trinh do chuy0n m6n, kinh nghiOm trong quin ly kinh doanh doanh
nghiep hoac trong c6c ngirnh nghe kinh doanh cht ytlu crJra C6ng ty;

3. 'l-rung thuc. m6n c6n va co uy tin.

Diiiu 33: 86 nhi6m/kj' hq'p tl6ng lao ilQng vdi ngudi tliiiu hirnh C6ng ty

Cong t\ co rnOt Gi6rn doc. rn6t s6 pho giarn d6c vd mQt KTT do HDQT b6 nhiQm.
(iiiirn doc r'ir Ph6 giam doc co th6 ddng thdi ld thdnh vi6n HDQT, vd dugc HDQT bo
nhiCrn hohc bdi rni6n.

l. (iiarn doc; HDQT sd b6 nhiQm mQt thdnh vi6n trong HDQT ho6c mQt nguoi kh6c
lAnr (il) va s0 l<.v- hop d6ng quy dinh muc luong, thi lao, loi ich vd c6c diOu khoin khiic

,iIicrt r1ruln tlrrrr viic tLrv6n dUng.Thong tin v€ muc luong, trg cdp, quy6n lgi cria GD phii
tlLroe blo ciio trorrs l)llDCD thrLirng nien cua C6ng ty.

l. Nhi,-rrn l<j ciia (iizlrn cioc la 05 nam vd co the tai bo nhi6m. ViQc b6 nhiQm co th6
Irct hi0u luc cdn cir r,'ao cac quv dinh tai hcrp d6ng lao d6ng.

-1. 'l'lrco 
de nghi cua (lD r.'a clutvc su ch6p thuan cua HDQT, Cong ty dugc tuy6n dUng

r a lt' hop ciong lao dong vo'i nguiri di0u hanh khdc cAn thi6t hoac phu hgp vdi co cAu vd
rhonc lrl qLurr.r Ir ('ong t1'clo IIi)Ql dd xuri,t tu.v tu'ngthoi di6m.
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Di6u 34: Cic trudng hqp mi6n nhiQm ngudi di6u hinh C6ng ry

l. HDQT co th6 bhi nhiem GD khi co tu hai phAn ba (2i3l thanh vicn ilt)e l rro lin lrriu
quytit t6n thdnh (trong trudng hqp nay kh6ng tinh phi6u bi€u qulcr cLra (it)) r,ii ho rrhiinr
mQt GD mdi thay th6.

2. Kh6ng con du ti6u chr-ran va didu l<i6n quv dinh rai Dieur 32 euy che ndr,:

3. Co don xin nghi viOc;

4. Trong trudng hqp hqp d6ng lao cl0ng htit han ma kh6ng cluLoc gia han thr rrgLLoi Llir.Lr

hdnh C6ng ty duong nhi6n ch6m dut hgp ddng:

5. Cric trudng hop kh6c theo quy dinh phdp luAt v€ lao d6ng.

Eiiiu 35: Thdng brio b6 nhiQm, miSn nhiQm ngudi rli6u hinh C6ng ty

ViQc bO nhi6m, mi6n nhiQm ngudi diAu hdnh COng ty phdi duoc c6ng bo theo qLri, clinh

cria Di0u 1€, LuAt Doanh nghiQp, ph6p luAt vii chring kho6n, vd c6c van ban phAp lLrdr cri
liOn quan.

CHUONG VIII:. PHOI HgP HOAT'DQNG GIUA HQI DONG QUAN TRI,
BAN KIEM SOAT VA GIAM D,QC

Di6u 36: Ptr6i hqp ho4t ilQng giiia HDQT vi BKS

l. Trdch nhiQm cila HEQT trong quan hQ phrit hqp vcti Ban Ki€m soat.
a. Th6ng brio mdi hqp vd c6c tdi liQu kem theo d6i v6i cu6c hop HDQT duoc gui d6n

c6c thdnh vi6n BKS cung thcri gian grii d6n c6c thdnh vi6n HDeT;
b. C.ac nghi quy6t cria HDQT rlugc giri d6n BKS (d6ng thoi gui d6n Gi6rn doc) trong

vdng t6i da 03 ngdy ldm vi6c;
c. Khi BKS dO xu6t lua chon Kitim to6n dQc l{p, HDQT ph6i phan h6i y kien to'i IIKS:
d. C6c nQi dung kh6c cAn xin y ki6n cria BKS phii dugc BKS phAn hoi trong thoi han 07

ngdy ldm viQc.

2. Trdch nhiQm cila BKS trong quan hQ phiii hqp voi HDQT.
a. Thudng xuy0n th6ng b5o v6i HDQT vC t<6t qui hoat dQng, tham khio y ki6n cua

HEQT trudc khi trinh b6o c6o, k6t ludn vd ki6n nghi l6n DHDCD;
b. Trong c6c cudc hgp cira BKS, RKS c6 quyen ydu ciu thanh viern FIDQI' (cirng lurc

yOu cAu GD) tham dg vd tr6 loi cdc vin dC md BKS quan tdm;
c. CuQc ki6m tra dinh kj,, dQt xuAt cria BKS phii co ktit lu4n bang vdn bAn (trong thoi

hpn 15 ngdy te ttr ngdy k6t thric) giri cho HEQT dO co th6m co sd girip HEQT trong c6ng
t6c qu6n ly Cdng ty. Tu}viro mfc d0, ktlt qu6 cira cuQc kiOm tra mir BKS cAn phai bdn bac
th6ng nh6t vOi HDQT trudc khi b6o c6o trudc EHDCD. Truong hgp khon-e th6ne nhAr

quan <litim thi duoc b6o luu y kitin, ghi vdo bi0n b6n vd truong BKS co tr6ch nhiOnr biio
c6o vdi EHECE gAn nhAt.
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d -fruong hqp BKS ph6t hiQn nhftng hdnh vi vi ph4m phrip lupt ho{c vi pham ho{c vi
pham di€u l0 cdng ty ctia circ thdnh viOn HDQT, BKS th6ng b6o bing vdn bin vdi HEQT
trong vong 48 gio. yOu cAu ngudi c6 hdnh vi vi ph4m ph6p luat ch6m durt vi pham vd c6
bicn phap khic phuc h4u qu6; BKS d6ng thoi co tr6ch nhiQm b6o c6o trudc DHDCD, c6ng
bo thong tin theo quy dinh phap ludt;

c. Doi vcri c6c kien nghi 1i0n quan dOn tinh hinh vd hoat ddng tdi chinh cta c6ng ty thi
BKS phai gu'i vdn bdn va tai liOu li6n quan tru6c it nh6t 15 ngdy ldm vi€c so vdi ngdy dg
clinh nhAn duoc phan hoi:

l'. C5c nQi dung khac cAn xin y ki6n cira HDQT phdi duoc giri trudc it nh6t 07 ngdy ldm
viec vi\ I{DQT se phan h6i trong thoi h4n 07 ngiry ldm vi6c.

Di6u 37: Quan hQ, phiii hqp giira HDQT'vn GD

- .-:.I Doi voi cong tAc tO chuc cu6c hqp DHDCD thuong ni€n, HEQT ph6i th6ng b6o cho
Giam d6c vd viQc ph5i hgp, su dung ngu6n lpc trong thoi h4n hqp ly theo quy ilinh tai Di0u
le Cong ty:

2 'l'rong truong hop cAn thi6t HDQT co quyiin yOu cAu Gi6m d5c, c6n bQ di0u hdnh
khac trong Cong t)' cung cdp circ th6ng tin vA hopt dQng ctra C6ng ty. HDQT kh6ng dugc
su'ciurng cdc thong tin chua dugc phep c6ng bd cua Cdng ty hopc ti6t lg cho ngudi kh6c d€

thr-rc hien cac giao dich co li6n quan;
3. Cac vAn d6 thu6c thAm quyen cria HDQT ph6 duyQt theo quy dinh ctra phrip lupt vd

Didu l0 Cong ty.ma duoc Giam d6c de xuAt ptni duoc HDQT phin h6i trong thdi hpn theo
clui dinh cr-ra Dieu le Cong ty. , .

4 IIDQ'| quy'6t dinh khen thucrng ho[c ky ludt d6i voi viQc hodn thdnh hoac kh6ng
hor\n thiinlr nghi quy0t va cac van c1e uy quyen khac cira HDQT aOi vOl Giam d6c.

Di6u 38: Pn6i ho.'p hoqt tl6ng gifr'a BKS vir Girim diic

1 l'nrns cdc cu6c hop cua BKS. BKS co quy6n y6u cAu GD (cung hic y6u cAu thdnh
i i0n I ll)(] I ) rham du' va tra loi cdc vdn d0 mn BKS quan tim;

I ('Lroc l'.icm tra ctinh kj'. dot xu6t cira BKS phai co k0t lufln bing van b6n (trong thoi
han I 5 ngav l<e tu ngav l<ct thurc) gui. cho GD dC co th0m co so girip GE trong c6ng tdc
qLran lr C0ng tr. l'Lrj vao m[r'c d0. k€t qud cua cu6c ki6m tra mir BKS cAn.ph6i b.dn bpc
thong nhdt vdi GD trunc khi bao c6o truoc DHDCD. Trudng hqp khQng th6ng nh6t quan
clr0nr thi drroc bdo lu'r-r r,' kien. ghi vdo bi0n b6n vdr Truong BKS co tr6ch nhiQm b6o c6o vdi
I)l ll)( l) eirr nhat.

I lrrLrrnu htrp IIKS phit hicn nhung hanh vi vi pham phap luqt ho4c vi pham hoflc vi
phunr drerr le cong tv cLia (it). []KS thong bao.bang vdn b6n cho GD trong vong 48 gio,
r Crr ciLr nsrtr\'r co hiinh vi vi phanr phap luat ch6m dut vi pharn vd co biQn ph6p khic phpc
IraLr cpn: IIKS clonq tht)'i c(r trach nhi6rn bao cao truoc DHDCD, cong b6 th6ng tin theo quy
,lrrrll 1rl1.1p 111111
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4. Thdnh vi0n BKS co quy6n y6u cAu Gi6m doc tao dieLr l<ien tiep can ho sry. rai lrCrr licn
quan d6n hoat d6ng kinh doanh cua C6ng ty tai Tru so chinh hoac ntri lrrLr rrir.

5. E6i vdi thdng tin, tdi li6u vd quan ly, didu hdnh hoar c10ng l<inh cloanh rr\ hra,r crio rrnir
hinh kinh doanh, b5o c6o tii chinh, van biin y6u cAu cua IIKS phai tJLroc srLi dcn ( rrnl rr
trudc it nhAt 48.gio. BKS khdng duqg sir dgpg cac thong tin churzr clu,r. pl-l.p eorrs 1,,, e 1,.,

C6ng ty ho4c ti6t lq cho nguoi kh6c d6 thuc hiQn c6c giao dich co lien cluan
6. CAc nQi dung kh6c cAn xin y ki6n cria GE phni duoc gui trudc ir nhar 07 near lrjnr

vi6c so vdi ngdy dg dinh nh6n duoc phAn h6i. vd GD s0 phan h6i trong thoi han 07 netjr
ldm vi0c.

Diiiu 39: ViQc tiiip cfln th6ng tin

1. ViQc.ti6p can $ong tin va tai liQu cia Cdng ty, BKS co nghia vu n€u [v do rrong varr
^lban y€u c6u cung c6p vd b6o mdt tuyQt ddi c6c th6ng tin thu rhdp trong qud trinh giairn siit

hoat dQng Cdng ty. Vi6c.tiet lg c6c th6ng tin ndy chi duoc phep thuc hidn khi c6leLr cau
cira co quan c6 thAm quytn nhung phii th6ng b6o cho HDQT trutyc khi cung cAp hoarc cac
truong h-o. p khdc theo quy dlnh cira ph6p ludt.

2. Circ thdng tin vd tdi liQu ndy bao g6m:
a. Thong b6o moi hgp cung tdi liQu li6n qudn, phi6u l6y y ki6n rhdnh vi6n HDer:
b. Bi6n bin, Nghi quy6t cria HDQT;
c. 86o c6o cria Gi6m d6c;
d. Thdng tin, tdi liQu vC qudn ly, b6o c5o rdi chinh;
e. 86o c6o d6nh gi6 c6ng t6c qu6n ly cua HDQT;
f. Tdi liQu kh6c co liOn quan.

Didu 40: PhSi hqp ho4t clQng giiia Girim tl6c vir HDeT, BSK
1. Gi6m d6c ld ngudi thay mdt di0u hdnh hoat d6ngiuu COng ty, dam bdo C6ng rl,hoar

cl6ng li6n tuc vd hiQu qu6;
2. Gi6m ddc chiu tr6ch nhi€m tru6c EHDCE vd HEQT v6 vi6c thuc hi6n nhi6rn vu vA

quy6n hpn vd ph6i b6o cito cdc co quan ndy khi duoc yOu cAu;

3. Khi c6 d€ xu6t cAc biQn ph6p nhim ndng cao hopt d6ng vd qu6n ly cua Cong t,v. Giarn
dtic gtii cho HDQT sdm nh6t c6 th6 nhung khdng it hon 07 ngdy tru6c ngdy noi dung do
cAn dugc quyiSt dinh;

4. Cic nQi dung kh6c cAn xin y kitin HEQT se duoc HEQT phan hdi rrong vdn-s 07
ngdy ldm viQc.

cHUoNG rX: NGUor pHU rnAcn euAN rRr cONG Ty

Didu 41: Ti6u chuAn cfia Ngudi phq trfch quin tr! Cdng ty

Nguoi php tr6ch qu6n trl C6ng ty ph6i tt5p ung ti6u chuAn sau:
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l. ('ti hieu bier v0 phap lu4t:
2. Khong dugc d6ng thoi ldm viQc cho c6ng ty ki0m to6n dQc lpp clang thuc hign kiOm

to6n c6c bao cao tdi chinh cua C6ng ty;
| : r r , | ^l-J. I reu clruan khdc theo quy dinh cira ph6p lu4t, Di0u lQ ndy vd cria HDQT.

Di6u 42: Quyiin vh nghia vg cria nguli phg trdch quin tri C6ng ty

l. 'l'u van HDQT trong vi6c t6 chuc hgp DAi h6i d6ng cd ddng theo quy dinh vd c6c

cong viec li0n quan gifr'a Cong ty va co d6ng; -
2. ChuAn bi cac cuQc hgp cua HDQT; BKS vd EHDCD theo yOu ciu cria HDQT hopc

I]KS:
l. l'u'van ve thu tuc cac cuQc hgp
4. 'l'harn dy cac cuQc hgp;
5. 'l'u vAn thi tuc lAp cac nghi quytit cria HDQT phu hqp vdi quy dinh phrip ludt;

:.

6. Cung cdp cac th6ng tin tdi chinh, b6n sao Bi€n b6n hqp HEQT vd cdc th6ng tin kh6c
cho thdnh vien HDQT vd BKS;
, 1 Bao n-r6t thong tintheo c6c quy dinh cta ph6p lu4t vd Diiiu lq C6ng ty;

8 Cac qui,dn va r-rghia vu kh5c theo quy dinh cira ph6p lu0t vd Di0u lQ COng ty.

Di6u 43: Bii nhi6m vir mi6n nhiQm ngucri phg tr6ch quin tri C6ng ty

I . IIDQT bo nhiern it nhAt 0l nguoi lam cac nhiQm vU cira Nguoi phq tr6ch quin tri
cong ty. Ngr.roi phr-r tr6ch qludn tri cong ty co thti kiOm nhiQm ldm Thu ky C6ng ty. NhiQm
kr cLra NgLror phu trAch quan tri do HDQT quyi5t d!nh, t6i da ld n[m (05) ndm. Nguoi php
trach clLrdn tri Cong ty' co the kiern nhiQm ldm Thu ky.

I I lD() l' co the b6i nhiqm Nguoi phu tr6ch quin tri cdng ty khi cAn nhung khdng trrii
r cii cAc qu1' dinh phap ludt hi6n hanh v6 lao dQng. HDQT co thil bO nhiQm Trq ly Ngucri
phr-r trdch qurdn tri cong ty tuy tung thoi ditlm.

3 1'hong b6o v€ vi6c bo nhi0m, mi6n nhiQm ngudi phu triich qu6n trf Cdng ty theo quy
clinh tai I)icLr le C.ong tr va ciic quy dinh phap ludt chung kho6n.

CHU'ONG X: DIEU KHOAN THI HANH VA HIEU LUC

Di6u 44: 86 sung sri'a ct6i Quy ch6

I Vicc sLia doi. b0 sung l)ieu le nay phAi dutyc Dai hoi dong cO dOng xem xet quytlt
tlinlr

I lrons trurirnp hop cti nhirng quy dinh cua Phap ludt vd Di0u lQ c6 li6n quan d6n
iroat rl0nu cr'ra C'ong Lr,' chu'a duoc dd cqp trong Quy chtl ndy hoflc trong trudng hqp c6
nhitng clLrr c'linlr rndi cua Phap luat kh6c vdi nhirng di€u khoin trong Quy ch6 ndy thi
nhitng c1rrl clinh cr-ra Phap luAt do va Di6u lQ duong nhien dugc 6p dUng vd dii:u chinh hopt

ilirnf e Ltt ( tlng tr
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Di6u 45: Hi6u luc.i-

Qgy ch€ nAy,g6rn .l0 chusng.45 di€u, dugc. DHDCE C6ng
Phdt:tri€n Xanh thdrig qua ngdy 20 th6ng 6 n6m 2020.

Quy ch€ ndy c6 hiQu lsc tu ngdy k1f.

ty c6 phan'Dich,l tr vij
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