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phanmOdAu
Quy che nay dirge Dai hoi dong co dong Tap doan Cong n^hiep Cao su 

Viet Nam - Cong ty co phan thong qua tai cuoc hop Dai hoi dong co dong 
thuong nien nam 2021 to chuc vao ngay 25/6/2021.

Chircmg 1
NHtTNG QUY DINH CHUNG

Dieu 1. Y nghia va pham vi dieu chinh
1.1 Quy. che npi bo ve quan trj cong ty cua Tap doan Cong nghiep Cao su 

Viet Nam - Cong ty co phan (sau day gpi tat la Quy che) dupe xay dung va ban 
hanh theo yeu cau cua phap luat ve quan tri cong ty co phan theo Luat Doanh 
nghiep s6 59/2020/QH14 ngay 17/6/2020, Luat Chung khoan s6 54/2oi9/QH14 

ngay 26/11/2019, Nghi dinh so 155/2020/ND - CP ngay 31/12/2020 quy dinh 
chi tiet thi hanh mot so dieu cua Luat Chung khoan, Thong tu so 96/2020/TT- 
BTC ngay 16/11/2020 huong dan cong bo thong tin tren thi truong chung khoan, 
Thong tu so 116/2020/TT - BTC ngay 31/12/2020 huong dan mot so dieu ve 
quan tri cong ty ap dung doi voi cong ty dai chung co hieu lire thi hanh tu ngay 
15/2/2021, Nghi dinh so 156/ND - CP quy dinh xu phat vi pham hanh chinh 
trong Imh vuc chung khoan co hieu lire tu ngay 01/01/2021. Dieu le to chuc va 
hoat dong cua Tap doan Cong nghiep Cao su Viet Nam - Cong ty co phan va 
cac quy dinh phap luat co lien quan. Dong thoi, Quy che cung dupe can nhac va 
ap dung cac thong le dupe chap nhan rpng rai tren the gioi ve quan tri cong ty 
phu hop voi dieu kien tai Viet Nam va boi canh, thuc tien cua Tap doan.

1.2 De thuc thi mot chinh sach ro rang ve quan tri Tap doan dam bao su 
phat trien ben vung va minh bach cua Tap doan, Quy che nay quy dinh (i) nhung

r \ * > •

nguyen tac co ban ve quan tri Tap doan de bao ve quyen va Ipi ich hop phap cua 
co dong; (ii) tham quyen, nghia vu va quy trinh/phuong thuc hoat dong cua cac 
can bp quan ly, dieu hanh trong Tap doan; (iii) thiet lap nhung chuan muc ve 
hanh vi, dao due nghe nghiep cua Nguoi quan ly, ngudi dieu hanh, Ban kiem 
soat va (iv) quy dinh cac quy trinh, thu tuc phoi hop hoat dong giua Ngudi quan 
ly, Ban kiem scat khi tham gia vao qua trinh quan tri cua Tap doan. Dong thoi, 
Quy che la co so de danh gia viec thuc hien quan tri tai Tap doan.

r r r

1.3 Quy che dupe ap dung ddi voi Tap doan. Khuyen khich viec ap dung cac 
npi dung phu hop cua Quy che nay ddi voi cac don vi thanh vien cua Tap doan (cong 
ty con, cac don vi phu thupc, cac cong ty lien ket, cac cong ty tu nguyen lien kdt).

1.4 Quy che dupe ap dung ddi voi pham vi cac ddi tupng la cd dong, 
Ngudi quan ly, Ban kiem soat.

Dieu 2. Giai thfch thuat ngir va tir viet tat
2.1 Cac thuat ngu da dupe dinh nghia tai Dieu le cua Tap doan Cong 

nghiep Cao su Viet Nam - Cong ty cd phan thi mac nhien dupe hieu va ap dung 
tupng..tu trong Quy che nay. Cac thuat ngu dupe dinh nghia va tu viet tat dudi 
day co nghia nhu sau:
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- Tap doan: Tap doan Cong nghiep Cao su Viet Nam - Cong ty co phan.
r * f *

- Qudn tri Tap doan: La he thong cac nguyen tac va quy tac de dam bao 
cho Tap doan dune dinh hudng dilu hanh va dune kiem soat mot each co hieu 
qua vi quySn leri cua c6 dong va nhung ben co quyen lai lien quan den Tap doan.

- Diiu le: La Di6u le to chuc va boat dong cua Tap doan Cong nghiep Cao
* ? \

su Viet Nam - Cong ty co phan.
\ f ^ ^

- Dai hoi dong co dong: Gom tat ca cac co dong co quyen bieu quyet, la 
co quan quyet dinh cao nhat cua Tap doan.

- Hoi dong qudn tri: Hoi d6ng quan tri la ca quan quan ly Tap doan, co toan 
quy§n nhan danh Tap doan de quyet dinh, thuc hien cac quyen va nghTa vu cua Tap 
doan khong thuoc tham quyen cua Dai hoi dong co dong.

- Ban kiem sodt: La co quan chiu trach nhiem giam sat Hoi dong quan tri, 
Tong Giam doc trong viec quan ly va dieu hanh Tap doan, chiu trach nhiem 
truac Dai hoi dong co dong ve viec thuc hien cac nhiem vu dugc giao.

- Ngwdi qudn ly: La Chu tich Hoi dong quan tri, Thanh vien Hoi dong 
quan tri, Tong Giam doc va ca nhan giu chuc danh quan ly khac co tham quyen 
nhan danh Tap doan ky ket giao dich cua Tap doan.

9 7 7 \

- Co dong l&n: La co dong hoac nhom co dong so huu tu nam (5) phan 
tram co phan pho thong tra len trong thai gian lien tuc it nhat sau (6) thang.

- Ngtcdi co lien quan: La ca nhan hoac to chuc co quan he true tiep hoac 
gian tiep vai Tap doan trong cac truong hgp dugc quy dinh tai Khoan 23 Dieu 4 
cua Luat Doanh nghiep.

- Ngwdi co'quan Me gia dinh: La ca nhan co quan he dugc quy dinh tai 
khoan 22 Dieu 4 Luat doanh nghiep.

f ^ '

2.2 Trong Quy che nay, cac tu ngu da dugc dinh nghia trong Dieu le neu 
khong mau thuan vai chu the hoac ngu canh se co nghia tuang tu trong Dieu le, 
truang hgp trong Dieu le chua quy dinh r5 se co nghTa tuang tu trong Luat 
Doanh nghiep.

Dieu 3. Nguyen tac quan trj Tap doan
Qudn tri Tap doan co the duac hieu chi tiet hem nhu sau: “Quan tri Tap 

doan la nhung bien phap noi bo de dieu hanh va kiem soat Tap doan, lien quan 
tai cac moi quan he giua Bo may quan ly, Hoi dong quan tri va cac co dong cua 
Tap doan vai cac ben co quyen Igi lien quan. Quan tri Tap doan cung tao ra mot 
ca cau de de ra cac muc tieu cua Tap doan va xac dinh cac phuang tien de dat

7 r

dugc nhung muc tieu do, cung nhu de giam sat ket qua boat dong cua Tap doan. 
Quan tri Tap doan chi dugc cho la co hieu qua khi khich le dugc Bg may quan ly

\ 7

va Hoi dong quan tri theo duoi cac muc tieu vi Igi ich cua Tap doan va cua cac 
co dong, cung nhu tao dieu kien thuan Igi cho viec giam sat boat dong cua Tap

f \

doan mot each hieu qua, tu do khuyen khich Tap doan su dung cac nguon luc 
mot each tot nhat trong dieu kien co the”.

2„



3.1 Muc dich va muc tieu cua Tap doan
- Tam nhin: Tra thanh bieii‘ tucrn"g; mang tam voc khong chi a trong nuac

t f , f

ma phai tien xa trong khu virc va the giai trong ITnh vuc san xuat nong nghiep 
img dung cong nghe cao; cung cap nguon nguyen lieu mu cao su thien nhien co 
chat luang gan vai khai thac va che bien cac san pham tu go cui cao su; kinh 
doanh dich vu ha tang khu cong nghiep va cac san pham cong nghiep cao cap co 
nguon goc tu cao su thien nhien, nod ma tat ca khach hang dat tron niem tin vao

•* f •> \

san pham co chat luang, on dinh, an toan va ben vung.
- Su menh: Mang den cho cong dong trong va ngoai nuac nhung san 

pham tir nong nghiep, cong nghiep che bien sau thii hoach co chat luang va gia
r \ r f r

tri nhat bang tat ca tam huyet va co trach nhiem vai cuoc song (ngoai muc tieu
r \ 9 iff

kinh te can lam tot cong tac an sinh xa hoi, phat then kinh te gan vai an ninh 
quoc phong, gop phan phat trien kinh te vung va lanh tho).

- Gia tri cot loi: Cac gia tri cot loi lam nen tang cho viec xay dimg khuon 
kho quan tri Tap doan can phai dugc tuan thu mot each day du va lien tuc gom:

X 9 '

+ Su cong bang: Khuon kho quan tri Tap doan phai bao ve quyen lai cua
^ f • \ r . * r •>

cac co dong va dam bao su doi xu cong bang doi vai moi co dong. Tat ca cac co 
dong deu phai dugc dam bao ca hoi bao ve quyen Igi cua minh neu quyen Igi 
cua hg bi xam pham.

+ Tinh minh bach: Khuon kho quan tri Tap doan phai dam bao rang viec 
cong khai thong tin ve cac van de quan trong lien quan den Tap doan, bao gom 
tinh hinh tai chinh, ket qua boat dong san xuat kinh doanh va dau tu, quyen sa 
huu, va ca cau kiem soat luon dugc thuc hien mot each kip thai va chinh xac.

+ Tinh trach nhiem: Khuon kh6 quan tri Tap doan phai cong nhan nhung 
quyen Igi cua cac ben co quyen Igi lien quan theo quy dinh cua phap luat, 
khuyen khich sir hop tac tfch cue giua Tap doan va cac ben co quyen Igi lien 
qiian trong viec tao ra Igi nhuan, cong an viec lam, dam bao tinh ben vung ve 
mat tai chinh cua Tap doan.

+ Trach nhiem giai trinh: Khuon kho Quan tri Tap doan phai dam bao 
viec de ra dinh huang chien luge cho Tap doan, dam bao viec giam sat co hieu

^ # X

qua tir phia Hoi dong quan tri va dam bao trach nhiem giai trinh cua Hoi dong 
quan tri truac Tap doan va cac co dong.

3.2 Cac nguyen tac quan tri Tap doan
t x

Cac nguyen tac quan tri Tap doan la mot tuyen ngon de cap cac nguyen
f \ \ F

tac ve nhung thong le quan tri cua Tap doan, nham giup cho ca cau quan tri cua 
Tap doan dugc thuc hien minh bach va the hien sir cam ket cua Tap doan trong 
viec quan tri Tap doan hieu qua, giup Tap doan tang truang va phat trien nhanh,

X

ben vung:
- Mot mo hinh quan ly co trach nhiem va dira tren cac gia tri dao due kinh doanh.
- Mot Hoi dong quan tri va Bo may quan ly phuc vu nhung Igi ich cao

f . n x •»

nhat cua Tap doan va cac co dong, bao gom ca cac co dong nho le va tim each
t \

lam gia tang gia tri cho cac co dong mot each ben vung.
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- Viec cong khai thong tin mot each phu hop va dam bao tinh minh bach, 
cung nhu mot he thong quan tri'rui ro va kiem soat noi bp hieu qua.

- Can cu vao cac muc dich va muc tieu cua Tap doan, cac nguyen tac quan 

tri Tap doan bao gom:
+ Tuan thu cac quy dinh hien hanh cua phap luat;
+ Ton trpng dao due kinh doanh, co trach nhiem doi voi xa hoi;
+ Dam bao mot co cau quan tri hieu qua;

> *
+ Dam bao quyen loi cua co dong;
+ Doi xu cong bang giua cac co dong;

% r

+ Dam bao vai tro cua cac ben co quyen loi lien quan den Tap doan;
+ Minh bach trong cac boat dong cua Tap doan;
+ Hoi dong quan tri dinh huong boat dong cua Tap doan;
+ Ban kiem soat thuc hien vai tro trong kiem scat cac boat dong cua Tap 

doan mot each co hieu qua.
Dieu 4. Quy tac dao due kinh doanh
Tren co so nguyen tac ton trpng dao due kinh doanh, Tap doan xac dinh 

cac quy tac dao due kinh doanh nhu sau:
4.1 Quy tac dao due kinh doanh (hay con gpi la Quy tac ung xu) cua Tap 

doan la dinh huong co ban ve each ung xu, noi len trach nhiem va bon phan cua 
cac cap quan ly va nhan vien cua Tap doan doi voi cac ben co quyen loi hen 
quan, bao gom cac nhan vien, khach hang, doi tac kmh doanh, co dong, nguoi 
tieu dung, phap luat, cac co quan nha nuoc va cong dong xa hoi.

r r

4.2 Quy tac dao due kinh doanh dong vai tro rat quan trpng trong quan tri 
Tap doan, cac quy tac nay se:

- Nang cao uy tin cua Tap doan: Tap doan the hien cac gia tri cot loi ma
f

Tap doan tin tuong vao cac thong le tot trong kinh doanh.
- Cdi thien ndng luc quan ly rui ro vd doi pho voi khung hodng: Quy tac

r f \

dao due khuyen khfch nhan vien phat hien va phan ung trude nhung van de lien 
quan toi dao due nghe nghiep, tir do cung cap tarn nhin ve cac van de tiem tang 
lien quan den cac rui ro hoac khung hoang.

- Xdy dung van hoa cong ty vd de cao ede gid tri cua Tap doan: Quy tac 
dao due kinh doanh dupe xay dung va truyen dat tdi toan bp nhan vien gop phan 
xay dung mot moi truhng van hoa gan ket, chia se dua tren cac gia tri chung, 
giup dinh huong cho cac nhan vien trong cong viec hang ngay.

- Tang cudng giao tiep giua cac ben co quyen. loi lien quan: Quy tac dao 
due kmh doanh truyen di thong diep cua Tap doan ve su cam ket cua minh doi 
voi viec tuan thu dao due va chung minh rang nhung vi pham neu co chi la ngoai

f

le va hiem xay ra.
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- Trdnh trank chap vd kien:.tung>;4^ny tac dao due kinh doanh, ket hop vdi 
mot chuomg trinh thuc hien quy tac dao due hieu qua, gop phan giam thieu nii ro 
lien quan den tranh chap va kien tung bat nguon tu su gian lan, xung dot loi ich, 
tham nhung, hoi 16 va giao dich noi gian.

4.3 - Xac lap va thuc thi quy tac ung xu tai Tap doan
f *>

Bo Quy tac ung xu dugc Tap doan xay dimg, thong qua va t6 chuc thuc
hien thong qua co che cu the nhu sau:

%
- Hoi dong quan tri dong vai tro chu dao trong viec xay dung, thong qua 

va to chuc thuc hien Bo Quy tac ung xu.
r r f

- B6 Quy tac ung xu co cac npi dung chu yeu dua tren cac gia tri cot loi 
ma Tap doan khang dinh.

r f ^ .

- Bo Quy tac ung xu dugc pho bien tai toan bg nhan vien nham muc dich 
de toan bg nhan vien thau hieu va hanh dong theo tinh than cua Bo Quy tac.

f o \ y r y

- Bo Quy tac ung xu co the bao gom nhieu bo quy tac ung xu thanh phan, 
dugc xac lap rieng biet cho tung ben co quyen Igi lien quan.

Chmmg 2
CO BONG VA BAI UOl DONG CO BONG

Bieu 5. Quyen cua co dong
Co dong la nguai chu so huu Tap doan, co cac quyen va nghTa vu tuang ung 

theo so co phan va loai co phan ma hg so huu. Quyen cua co dong dugc quy dinh 
ro tai Bieu 9 cua Bieu le, co dong co nhung quyen co ban nhu sau:

5.1. Quyen dupe thong tin day du theo dinh ky vd dot xudt ve hoqt dong 
cua Tap doan: Co che cung cap thong tin va noi dung thong tin dugc cung cap 
cho co dong dugc quy dinh tai Bieu 80 cua Bieu le va Chuang 10 cua Quy che 
nay.

> > r \ 9

5.2. Quyen yeu cdu huy bo quyet dinh cud Dai hoi dong co dong: Trong 
truong hgp Nghi quyet cua Bai hoi dong co dong, Nghi quyet cua Hgi dong 
quan tri vi pham phap luat hoac vi pham nhung quyen Igi ca ban cua co dong 
theo quy dinh cua Bieu le, co dong co quyen de nghi khong thuc hien cac quyet 
dinh do theo trinh tu, thu tuc cua phap luat.

5.3. Quyen dupe nhan co tuc: Co dong dugc quyen nhan co tuc theo 
Chinh sach co tuc cua Tap doan dugc de cap tai Bieu 73 cua Bieu le.

5.4. Quyen uu tien doi vdi co phan chdo ban: Co dong co quyen uu tien 
mua doi vai co phan mai chao ban tuang ung vai ty le sa huu co phan trong Tap 
doan, phu hgp vai quy dinh cua phap luat.

Bieu 6. Boi xu* cong bang giira cac co dong
6.1. Doi xu cong bang giua cac co dong la mot trong so cac van de cot loi

r 9 r y

cua nguyen tac quan tri Tap doan. Cac co dong dugc doi xu cong bang thong qua
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viec duac bao ve bang cac quyen cua co dong duqc quy dinh trong Quy che nay 

va Khoan 2 Dieu 9 cua Bieu le.
6.2. Cac c6 dong nho le con duqc bao ve quyln cua minh thong qua hanh 

dong tap the. Hanh dong tap thl la mot nhom cac co dong thieu so, khong co 
duqc mot quydn nao do khi dung rieng re, co the kh hop lai voi nhau dk co duqc 

so phieu bieu quyet d mot muc nhat dinh de co the cung nhau co duqc quyen do.
6.3. Boi xu cong bang giua cac co dong con duqc dam-bao bang he thong

** ^ 7 \

thong tin lien lac hieu qua vdi co dong, duoc de cap cu the tai Bieu 7 va Chuomg 

10 cua Quy che nay.

Dieu 7. Quyen va nghla vu cua co dong Ion trong quan tri Tap doan
7.1. Ngoai cac quyen co ban cua co dong, co dong Ion co quyen theo quy 

dinh tai khoan 3 Bieu 9 cua Bieu le.
7.2. Co dong Ion khong duqc Iqi dung uu the cua minh gay ton hai den 

cac quyen va Iqi ich chinh dang va duqc phap luat bao hq voi Tap doan va cua 
cac co dong khac. Co dong Ion co nghla vu cong bo thong tin theo quy dinh cua 
phap luat.

Dieu 8. Chinh sach co tire cua Tap doan
8.1. Quyen nhan co tuc:

7 7 \ \ \

Co tuc la khoan Iqi nhuan rong duqc tra cho moi co phan bang tien mat 
hoac bang tai san khac tir nguon Iqi nhuan con lai cua Tap doan sau khi da thuc 
hien cac nghla vu ve tai chinh.

8.2. Phuong thuc thanh toan co tuc:
7 \ ■ *> y

- Co tuc duqc chi tra bang tien hoac bang co phan cua Tap doan hoac bang 
tai san khac duqc quy dinh tai Bieu 73 Bieu le.

f \ 7 > 7*7?

- Neu chi tra bang co phan cua Tap doan, viec phat hanh co phieu de tra co
X 7 7 X

tuc phai duqc Bai hoi dong co dong phe chuan. Hoi dong quan tri phai trinh
/ X 7 7 f

Nghi quyet Bai hoi dong co dong thong qua phuong an phat hanh co phieu cung
B 7 X ^ 7

voi bao cao tai chinh da duqc kiem toan gan nhat tai Uy ban Chung khoan Nha
f

nuoc va cong bo thong tin tren cac phuong tien thong tin dai chung theo quy 
dinh cua phap luat truoc khi thuc hien viec phat hanh.

8.3. Thu tuc va trinh tu chi tra co tuc:
- Can cu vao tinh hinh san xuat kinh doanh va cac ke hoach dau tu cua

X X ^ 7

Tap doan. Hoi dong quan tri co trach nhiem de xuat muc co tuc va phuong thuc
♦7A X f \ ^ ^chi tra co tuc hang nam doi voi timg loai co phan de trinh Bai hoi dong co dong 

quyet dinh.
- Bai hoi dong co dong thao luan va thong qua muc co tuc hang nam doi voi 

moi loai co phan nhung khong duqc vuqt qua muc do Hoi dong quan tri de xuat.
- Can cu vao Nghi quyet cua Bai hoi dong co dong, Hoi dong quan tri
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quyet dinh va thong bao ve muc.,©6,turc^Jan suat chi tra (so lan co tuc ducfc ung, 
chi tra trong nam).

- Danh sach co dong dirge nhan co tuc can cu vao so dang ky co dong 
hoac theo danh sach co dong cua Trung tam Luu ky Chung khoan Viet Nam tai 
ngay chot quyen nhan co tuc. Ngay chot quyen nhan co tuc do Hoi dong quan tri 
quyet dinh.

- Thuc hien cong bo thong tin ve viec chi tra co tuc: Loai co phan, ty le co 
tuc, phuong thuc chi tra co tuc, ngay chot quyen, thbi gian va thu tuc thanh toan 
co tuc theo quy dinh.

•> r \ *

- Thuc hien chi tra co tuc theo cong bo thong tin ve chi tra co tuc.

8.4 Cac noi dung khac
Cac noi dung khac cua Chinh sach co tuc bao gom:
- Loi nhuan dung de phan phoi;
- Cac van de lien quan den co phin uu dai, neu co (co tuc co dinh, co tuc thudng);
- Muc chi tra de xuat (co. dinh hoac bien doi), muc co tuc chi tra giua ky;
- Thdi gian, dia diem chi tra;
- Phuomg thuc thanh toan co tuc bang tai san, neu co;

\ •»
- Dieu kien chi tra va cac truemg hop khong chi tra co tuc.

y y t ^

Cac noi dung nay do Ban dieu hanh de xuat trong tai lieu Chinh sach co 
tuc va dugc Hoi dong quan tri phe chuan. Chinh sach co tuc co the duoc thay

7 f y 9

doi vao bat ky luc nao tuy theo quyet dinh cua Hoi dong quan tri.
Dieu 9. Chuan bi hop Dai hoi dong co dong thircmg nien
9.1. Trinh tu, thu tuc to chuc va trieu tap hop Dai hoi dong co dong 

thuong nien dugc quy dinh tai Muc 1 cua Dieu le. Tap doan cong bo tren trang 
thong tin dien tu cua Tap doan ve trinh tu, thu tuc trieu tap va bieu quyet tai Dai 
hoi dong co dong. Hoi dong quan tri chiu trach nhiem trieu tap hop Dai hoi dong 
co dong thuong nien va lira chon dia diem thich hgp tren lanh tho Viet Nam.

9.2. Tham quyen cua Dai hoi dong co dong dugc quy dinh tai Dieu 22 cua
Dieu le.

7 • 'aA \ »A9.3. C4c buoc co ban chuan bi hop Dai hoi dong co dong thuong men
Quy dinh ve viec trieu tap hop Dai hoi dong co dong, chuong trinh hop va 

thong bao moi hop Dai hoi dong co dong dugc quy dinh tai Dieu 23 cua Dieu le,
7 . i y •>

cu the cac buoc chuan bi hgp Dai hoi dong co dong thuong men nhu sau:
7

9.3.1. Chuan bi chuong trinh va noi dung Dai hoi
- Chuong trinh va noi dung hop Dai hoi dong co dong se xac dinh thanh 

phan, each thuc to chuc, cac van de can dugc dua ra thao luan va thong qua tai 
cuoc hop Dai hoi dong co dong thuong nien.
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- Trong khoang thai gian truac khi dua ra quyet dinh to chuc cuoc hop 
Dai hoi d6ng cd dong, Hoi dong quan tri xem xet tit ca cac kien nghi, chinh thuc 
hoac khong chinh thuc, do co dong de xuat dk dua vao chucmg trinh hop.

- Viec chuan hi tai lieu cho cac thanh vien Hoi d6ng quan tri phai dam bao
du thai gian xem xet, quyet dinh va dap ung quy dinh ve quy trinh lam viec cua *
Hoi dong quan tri.

9.3.2. Dua ra cac quyet dinh so bo
Hoi dong quan tri dua ra cac quyet dinh so bo ve nhung van de sau day 

trong viec chuan bi hop Dai hoi dong co dong:
- Noi dung, chucmg trinh rfai hoi;
~ Ngay to chuc Dai hoi dong co dong: Hoi dong quan tri quyet dinh ngay 

to chuc hop Dai hoi dong co dong thuang nien trong thai han theo quy dinh cua 
Dieu le.

7 7 \ 7 \

- Dia ^/cm hinh thuc to chuc hop Dai hoi dong co dong: Hoi dong quan 
tri quyet dinh dia diem, hinh thuc to chuc Dai hoi dorig co dong theo quy dinh 
cua Dieu le. Trong do, dia diem to chuc hop Dai hoi dong co dong cho phep cac

•> 7 ' r*t 7 f

co dong co the tham du hop, dam bao co du cho cho co dong tham du. So luqng 
co dong tham du va ke hoach cu the ve dia diem to chuc hop duqc Hoi dong 
quan tri du tmh trudc. Dai hoi dong co dong co the to chuc theo hinh thuc true

r r * f \ * f % %

tiep, lay y 'kien bang van ban, true tuyen theo quy dinh cua Luat Doanh nghiep
> 7 7 r

ya Dieu le Tap doan. Truong hop co dong tham du va bieu quyet thong qua true
r t 7 .

tuyen, bo phieu dien tu hoac hinh. thuc dien tu khac (duqc quy dinh tai diem c 
khoan 3 Dieu 144 Luat doanh nghiep, Dieu le Tap doan) can ap dung cong nghe 
thong tin phu hop de dam bao quyen tham du, phat bieu y kien va bieu quyet cua 
co dong tai cuqc hop Dai hoi dong co dong. Quy che to chuc Dai hoi dong co

r * \

dong theo hinh thuc true tuyen va bo phieu dien tu do Hot dong quan tri Tap 
doan quyet dinh va gui dong thai vai cac nqi dung, chucmg trinh, tai lieu... den 
co dong de to chuc Dai hoi dong co dong thuang nien theo quy dinh. Quy che to

\ 7 r f

chuc Dai hoi dong co dong theo hinh thuc true tuyen va bo phieu dien tu hoac 
hinh thuc dien tu khac (neu tren) cung duqc ap dung cho cuqc hop Dai hoi dong

7 f * m % • y " * * * *co dong bat thuang duqc quy dinh tai Dieu 11 cua Quy che nay .
f

- Cac thu fuc lien quan den viec thong bao cuoc hop, danh sdeh ede tai 
lieu vd ngay chot danh sdeh co dong cuoi cung: Ngay chot danh sach co dong 
cuoi cung duqc xac dinh la ngay co dong duqc quyen tham du hop Dai hoi dong

7 ' \

co dong da duqc quy dinh tai Dieu 25 cua Dieu le.
9.3.3. Lap danh sach co dong

Danh sach co dong duqc xac lap vai muc dich:
- Xac dinh cac co dong duqc quyen tham du hop Dai hoi dong co dong.

7 7 % \ r 7

Danh sach co dong can bao gom thong tin ve tat ca cac co dong da duqc dang ky
r \

tai ngay dang ky cuoi cung, bao gom:
+ Hq, ten;
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+ Bia chi thuang tru, quoc^tich^sp giay chung minh nhan dan, ho chieu 
hoac chung thuc ca nhan hop phap khac cua co dong la ca nhan; ten, dia chi 
thuong tru, guoc tich, so quyet dinh thanh lap hoac so chung nhan dang ky kinh 
doanh cua co dong la to chuc;

r •> \

+ So luqng co phan tung loai;
+ So v'a ngay dang ky co dong cua tung co dong;
+ Bia chi thu dien tu, neu co.

r \ r *» '

- Tap doan cong bo thong tin ve viec chot danh sach co dong co quyen 
tham du hop Bai hoi dong co dong toi thieu hai muoi (20) ngay truoc dang ky

r ■ ■ r

cuoi cung du kien.
- Thong bao toi cac co dong ve cuoc hop Bai hoi dong co dong, duqc quy

r

dinh tai doan 9.3.4 cua Quy che.
- Ngubi phu trach quan tri Tap doan giup co dong kiem tra thong tin de 

dam bao rang cac quyen cua ho da dugc dang ky day du. Go dong co quyen kiem 
tra tinh chinh xac cua thong tin tren so dang ky co dong ve chinh ban than ho va 
so co phan ma ho nam giu. Co dong co quyen yeu cau sua doi nhung thong tin 
sai lech hoac bo sung nhung thong tin can thiet ve minh trong danh sach co dong 
co quyen du hop Bai hoi dong co dong theo quy dinh.

- Hoi dong quan tri co the sua chua, bo sung hoac thay doi danh sach co 
dong sau ngay dang ky cuoi cung cho muc dich khoi phuc lai quyen hop phap 
cua nhung co dong khong dugc dua vao danh sach nay hoac sua chua nhung sai 
sot khac (lien quan den thong tin cua co dong).

9.3.4. Thong bao mai hop Bai hoi dong co dong
Thong bao mai hop Bai hoi dong co dong dugc quy dinh tai Bieu-le, cu

the nhu sau:
- Cdch thuc gui thong bao mai hop: Cach thuc thong bao mai hop theo 

quy dinh tai Khoan 5 Bieu 26 cua Bieu le hoac Thong bao mai hgp co the dugc 
(i) gui qua dia chi thu dien tu va dang tai tren trang thong tin dien tu - website

, cua Tap doan; (ii) cong bo cong khai tren cac phuang tien truyen thong co so 
lugng lan doc gia; (iii) dang tai tren cac bao ra a trung uang hoac dia phuang 
nai Tap doan dong tru sa chinh it nhat la 03 (ba) so bao lien tiep.

- Thong tin trong thong bao mai hop: Thong bao mai hop Bai hoi dong co 
dong phai bao gom day du cac thong tin de huang dan co dong each thuc tham 
dir cuoc hop. Cac thong tin toi thieu bao gom:

+ Ten va dia chi Tap doan;
r r t

+ So va ngay cap Giay chung nhan dang ky kinh doanh, nai dang ky kinh 
doanh cua Tap doan;

+ Thai gian va dia diem hop;
+ Ten, dia chi thuang tru cua co dong hoac nguai dai dien theo uy quyen

cua co dong;

9.



f

+ Ngay dang ky cuoi cung;
+ Chucmg trinh, noi dung dai hoi;

r \

+ Mau giay uy quyen;
t t r

+ Phieu bieu quyet va tai lieu thao luan;
f

+ Du thao nghi quyet;
+ Thong tin ve thai gian va dia diem ma co dong co the nhan dugc tai lieu 

ve chuong trinh, noi dung Dai hoi;
+ Thu tuc de nhan dugc cac thong tin co ban;
+ Thai gian bat dau dang ky du hop;.
+ Dia diem dang ky dir hop;

t f •> \

+ Nguai dugc. Tap doan cu ra de tiep nhan cac thong bao cua co dong ve 
nhung sai sot trong viec dang ky du hop;

+ Dia chi lien lac va thong tin ve nguai ma co dong giii bieu quyet bang 
van ban tai Dai hoi.

- Thong tin va tai lieu hop Dai hoi dong co dong: Thong tin va tai lieu ca 
ban can cung cap cho co dong khi tham du hop Dai hoi dong co dong bao gom:

+ Bao cao thuong nien va Bao cao tai chinh hang nam da dugc kiem toan;
+ Bao cao cua Kiem toan doc lap;
+ Bao cao cua Ban kiem soat;
+ Bao cao boat dong cua Hoi dong quan tri;
+ Du thao sua doi dieu le, du thao dieu le mod (neu co);

f A *>

+ Du thao Nghi quyet Dai hoi dong co dong thuong nien ‘
+ Thong tin ve cac ung vien dugc de cu vao Hoi dong quan tri va Ban

kiem soat
r r > f ' '

+ Y kien cua Hoi dong quan tri doi vai tung van de trong chuang trinh 
hop va cac y kien phan doi (neu co). .

f 7 .. r ft r

- Cdch thuc gui phieu bieu quyet: Cach thuc gui phieu bieu quyet dugc 
quy dinh tai Dieu le hoac theo huang dan tai Quy che bieu quyet bau cu cua Hoi 
dong quan tri gui kem Thong bao mod hop Dai hoi dong co dong.

9.3.5. Thong qua chuang trinh va noi dung cuoc hop
- Xdc dinh cac co dong co quyen kien nghi dua cac van de vao cac noi

7 7

dung chucmg trinh hop: Co dong hoac nhom co dong dugc quy dinh tai Khoan 3 
Dieu 9 cua Dieu le co quyen kien nghi dua cac van de vao noi dung chuang trinh 
hop theo quy dinh Dieu 26 cua Dieu le.

f r \ \ 7

+ Viec kien nghi cac van de dua vao chuang trinh hop Dai hoi dong co 
dong phai dugc gui bang van ban den cho Tap doan theo quy dinh. Van ban kien
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ngm cac van de dua vao chirang trinh hop Dai hoi dong co dong phai bao gom 
cac thong tin sau:

rr* A A A /N• 1 en cp dong;
• So luong, loai co phan ma co dong nam giu;
• So va ngay dang ky co dong tai Tap doan;
• Van de kien nghi dua vao chuong trinh hop;
• Chu ky cua co dong;

r

• Ly do dua ra kien nghi
+ Neu nguai ky van ban kien nghi la dai dien cua co dong phai gui kem 

theo giay uy quyen hop le.
x \ f f *»

+ Hoi dong quin tri co quyen tu choi cac kien nghi cua co dong trong cac 
truong hop khong phu hop theo quy dinh tai Khoan 3 Bieu 26 cua Bieu le. 
Ngoai ra, Hoi dong quan tri cung co quyen tu choi kien nghi cua co dong neu 
kien nghi do khong tuan thu quy dinh phap luat

- Hoi dong quin tri dua cac van de do co dong kien nghi hop le (khong bi 
tu choi) vao noi dung rieng biet trong chuong trinh hop Bai hoi dong co dong.

- Hoi dong quin tri thong bao cho co dong cac quyet dinh tu choi kien nghi 
cua co dong tai cuoc hop Bai hoi dong co dong cung ly do tu choi kien nghj niy. 
Hoi dong quin tri cung co the gui van ban tu choi kien nghi cung ly do tu choi.

- Cic van de dugc dua vio chuong trinh hop bao gom:
+ Thong qua muc co tuc cua tung loai co phan (neu co);
+ Thong qua bao cao thuong nien va bao cao tai chinh hang nam cua Tap doan;

X *

+ Thong qua Bao cio cua Hoi dong quin tri vi Bao cao cua Ban kiem soit;
r \ *» x x •>

+ Cac van de khac thupc tham quyen cua Bai hoi dong co dong.
9.3.6. Du thio Nghi quyet Bai hoi dong co dong

x t r r \

Hoi dong quin tri phii chuan bi du thio Nghi quyet cho nhung van de trong 
chuong trinh hop Bai hoi dong co dong theo quy dinh tai Bieu 29 ciia Bieu le.

Bieu 10. To chirc hop Bai hoi dong co dong thurnig nien
\ r \ t

Trinh tu, thu tuc vi cic dieu kien tien hanh Bai hoi dong co dong thuong 
nien dugc quy dinh tai Bieu 28 cua Bieu le. Ngoii ra, cac buoc to chuc hop Bai 
hoi dong co dong cu the dugc luu y, bo sung nhu sau:

10.1. Bang ky du hop Dai hoi dong co dong
X 7 7

Viec dang ky tham du hop Bai hoi dong co dong dugc quy dinh, cu the

- .

nhu sau:
- Nguoi phu trach quin tri Tap doan hoac mot bo phan/ca nhan dugc Hoi 

dong quin tri chi dinh co trich nhiem thuc hien viec dang ky du hop Bai hoi
X 7

dong co dong.
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- Viec dang ky dir hop Dai hoi dong co dong bao gom viec dang ky co 
dong va dai dien duoc uy quyen cua co dong tham du trudc khi khai mac hop 
Dai hoi ddng cd dong. Co dong duoc dang ky de xac minh ty le toi thi^u co dong 

hoac dai dien duoc uy guyen cua co dong dir hop theo quy dinh de to chuc hop 
Dai hoi dong co dong bat dau mot each hop le.

- Trong tnrong hop co dong cu hem mot nguoi dai dien duoc uy quyen thi 
phai xac dinh cu the so co phan va so phieu bau duoc uy quyen cua moi nguoi 
dai dien.

r 7 * 7

- Trong tnrong hop Thong bao co kem phieu bieu quyet, co dong dupe 
xem la co tham du hop trong trubng hop da gui phieu bieu quyet bang thu dam

r \ r •

bao den Hoi dong quan tri cham nhat 01 ngay truoc khi khai mac cupc hop.
- Viec kiem tra tu each dai bieu dupe quy dinh tai Khoan 1 Dieu 28 cua

y f \ r •>

Dieu le. Cac giay to can dupe mang toi cupc hop, xuat trinh va kiem tra khi dang 
ky tham du hop dupe ghi ro trong thong bao moi hop Dai hoi dong co dong, bao 
gom: chung minh thu nhan dan, the can cuoc cong dan, hp chieu hoac ban sao 
giay dang ky kinh doanh, thu mbi va giay uy quyen hop le (trong trubng hop 
dupe uy quyen). Viec dang ky dupe thuc hien tai dia diem dien ra cupc hop Dai 
hoi dong co dong.

10.2. Kiem tra va cong bo ty le co dong tham du toi thieu
Viec kiem tra va cong bo ty le co dong tham du toi thieu dupe thuc hien 

theo quy dinh tai Dieu 27 Dieu le. Cu the, Nguoi phu trach quan tri Tap doan 
hoac Ban kiem tra tu each dai bieu du dai hoi dupe Hoi dong quan tri chi dinh co 
trach nhiem kiem tra va thong bao so lupng dai bieu du hop phu hop ty le tham 
du toi thieu theo quy dinh. Ty le nay phai dupe Chu tpa cupc hop Dai hpi dong 
co dong cong bo ngay sau khi ket thuc viec dang ky co dong du hop va trubc khi 
co dong thuc hien bieu quyet.

X 7

10.3. Khai mac hop Dai hpi dong co dong
F F 7 %

- Khi dat du so lupng thanh vien du hop toi thieu dupe quy dinh tai Dieu 
27 cua Dieu le, Chu tich Hpi dong quan tri tuyen bo khai mac hop Dai hpi dong 
co dong.

- Chu tpa cupc hop Dai hpi dong co dong dupe quy dinh tai Khoan 2 Dieu
X X \ f

28 cua Dieu le. Trong trubng hop bau Chu tpa, ten cac ung vien dupe de cu va so 
phieu bau dupe cong bo va ngubi co so phieu bau cao nhat lam Chu tpa cupc hop.

X 7 X ' F ^

- Chu tpa Dai hpi dong co dong de cu mot hoac mot so ngubi lam thu ky 
de ghi va lap bien ban hop Dai hpi dong co dong.

10.4. Bau Ban kiem phieu
X X 7 X 7 F

- Chu tpa yeu cau Dai hpi dong co dong bau Ban kiem phieu tai moi cupc 
hop Dai hpi dong co dong theo quy dinh tai Diem C Khoan 2 Dieu 28 cua Dieu le.

- Dieu kien cua cac thanh vien Ban kiem phieu bao gom:
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+ Mot trong so cac thanh vien Ban kiem phieu la ngirai co hieu biet ve cac 
quy dinh cua phap luat, co the la nhan yien thuoc bo phan chuyen mon thich hop 
cua Tap doan;

•> r \

+ Thanh vien Ban kiem phieu khong phai la thanh vien Hoi dong quan tri 
hoac ung cu vien thanh vien Hoi dong quan tri;

+ Thanh vien Ban kiem phieu khong phai la thanh vien Ban Tong Glam
r ? r

doc, Ban kiem soat, Ke toan truong va khong phai la ung cu vien cua cac chuc 
danh neu tren;

+ Thanh vien Ban kiem phieu khong phai la nhung nguai co hen quan vai 
nhung doi tuang tren;

+ Thanh vien Ban kiem phieu nen la nguai co kinh nghiem ve cong tac
r y '

bieu quyet, bau cu.
if t r \

- Ban kiem phieu chiu trach nhiem kiem phieu va lap bao cao bang van
\ r r P St

ban ve ket qua kiem phieu sau khi ket thuc cupc hop Dai hoi dong co dong. Bao 
cao ve ket qua kiem phieu phai co chu ky cua tat ca cac thanh. VLej^.Ban kiem 
phieu. Cac thanh vien tu choi ky bao cao nay phai giai thich ly do tu choi va ly 
do nay dugc dua vao phu luc cua bao cao.

- Nham dam bao thu-tuc kiem phieu dugc cong khai va r5 rang, Ban kiem 
phieu phai dugc giam sat trong qua trinh kiem phieu. Chu tpa cuoc hpp Dai hoi 
dong co dong de cu nguai hoac bo phan chiu trach nhiem giam sat qua trinh

* r t I f

kiem phieu. Nguai nay nen la mot co dong thieu so va doc lap vai Tap doan. 
Nguai nay co quyen can thiep va bao cao ngay khi phat hien co dau hieu bat

t f

thuang hoac khong minh bach trong qua trinh kiem phieu.
t r s

- Nguai dugc chi dinh giam sat qua trinh kiem phieu co quyen:
r ^

+ Ngan chan moi hanh vi vi pham quy che bau cu;
+ Bao cao cho Chu toa Dai hoi dong co dong ve nhung dau hieu bat 

thuang trong qua trinh kiem phieu, neu co.
t f \ \ t S f

- Trudng Ban kiem phieu co quyen de nghi chu toa bo sung ve so lupng 
nhan su can bo sung, thay the nhan sir cua Bo phan giup viec cho Ban kiem

f t t f y t

phieu trong cong tac to chuc bieu quyet tai Dai hoi dong co dong.
10.5. Khach rhai tham du cupc hop

•» 7 \ 7

Kiem toan vien dpc lap co the dugc mai tham du Dai hpi dong co dong 
theo quy dinh de phat bieu y kien ve cac van de kiem toan va cac van de lien 
quan den viec thong qua cac bao cao tai chinh hang nam. Ngoai ra, Hpi dong 
quan tri Tap doan co the mai chu ng, cac nha dau tu tiem nang, can bp cong nhan 
vien, cac quan chuc chinh phu, nha bao, cac chuyen gia, cac ca nhari va to chuc 
khac khong so huu co phan cua Tap doan tai tham du hop Dai hpi dong co dong 
bang quyet dinh ve khach mai cua Hpi dong quan tri khi trieu tap Dai hpi dong 
co dong.

r •*

10.6. Cong bo chuang trinh va the le cupc hop
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- Chu toa cupc hop Dai hoi d6ng c6 dong trinh bay noi dung chuong trinh 
hop. Noi dung chuong trinh hop phai xac dinh chi tiet va thai gian thao luan cho 
tung van de. Chuong trinh va noi dung hop phai duoc Dai hoi dong co dong 
thong qua ngay trong phien khai mac. Chi co Dai hoi dong co dong moi co 
quyen thay doi chuong trinh hop da dupe gui kem theo Thong bao moi hop.

- Doi voi trinh tu, thu tuc hoac cac sir kien phat sinh ngoai chuong trinh
\ *> F F

cua Dai hoi dong co dong thi quyet dinh cua Chu toa mang tinh phan quyet cao 
nhat theo quy dinh.

F \

10.7. Thao luan cac van de trong chuong trinh nghi su
r ^ i

Viec thao luan cac van de cua Dai hoi dong co dong phai tuan thu nhung
_. r

. nguyen tac sau:
* >

- Tao co hoi cho co dong (i) dat cau hoi voi thanh vien Hoi dong quan tri,
*> * 7 \ '

Ban kiem soat, Kiem toan vien doc lap va cac co dong can nhan dupe cac cau tra
** F \

loi ro rang (ii) co the dua ra quyet dinh tren co so nhung thong tin day du va 
khong thien lech doi voi tat ca cac van de dupe dua ra trong cuoc hop;

7 ^ F

- Cac cau hoi do co dong dat ra can dupe tra loi ngay. Neu mot cau hoi\ %
nao do khong dupe tra loi ngay, Hoi dong quan tri Tap doan can co van ban tra 
loi sau cuoc hop Dai hoi dong co dong.

- Tong Giam doc, thanh vien Hoi dong quan tri, thanh vien Ban kiem soat 
cung voi cac Pho Tong Giam doc, Ke toan trubng can phai co mat tai cupc hop 
Dai hpi dong co dong. Trong trubng hop vang mat, cac thanh phan tren can phai 
dupe su chap thuan cua Chu toa Dai hpi dong co dong. Nguyen nhan vang mat 
can dupe cong khai voi ly do phu hop, khach quan.

- Nhung ngubi quan ly cua Tap doan, bao gom mb rpng ca Lanh dao cac 
ban cua Tap doan co the dupe phat bieu tai cupc hop Dai hpi dong co dong, khi 
co yeu cau.

* > 7 F 7

- Chu toa Dai hpi dong co dong chi dupe phep ngat 3bi ngubi trinh bay de 
dam bao trinh tu hoac tuan thu dung voi cac yeu cau ve thu tuc cua cupc hop.

10.8. Bieu quyet
- Thong thubng, viec bieu quyet tai cupc hop Dai hpi dong co dong dupe

F * 7 /

thuc hien thong qua hinh thuc bo phieu. Cac trubng hop bieu quyet cong khai
x 7 r # 7

phai dupe Dai hpi dong cb dong quyet dinh tai tung thbi diem.
\ 7 r ' t r y

- Hpi dong quan tri chuan hi du thao Quy che bieu quyet, bau cu can cu
f try

theo Quy che nay. Cac thong tin thubng dupe dua vao the bieu quyet bao gom:
+ Ten va dia chi Tap doan;
+ Tinh chat cupc hop Dai hpi dong co dong (thubng nien hay bat thubng); 
+ Thbi gian va dia diem to chuc hop Dai hpi dong co dong;
+ Cac lua chon bieu quyet “dong y”, “khong dong y” hoac “khong dua ra

r r rs #7 r

y kien” doi vbi tung van de dupe bieu quyet;
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+ Han cuoi phai gui cac phieu (the) bieu quyet da dugc dien tdi Tap doan
f r t r

(neu cac phieu bieu quyet nay phai dugc gui tai Tap doan);
r * r \ r r * t

+ Dia chi gui cac phieu bieu quyet da dugc dien (neu cac phieu bieu quyet 
nay phai dugc gui tai Tap doan);

+ Noi dung huang dan phieu bieu quyet can phai dugc co dong, ky ten, tru 
khi phieu bieu quyet do dugc su dung theo hinh thuc bo phieu kin;

+ Giai thich ve viec bau don phieu vai noi dung nhu sau: “Khi thanh vien 
Hoi dong quin tri dugc bau theo nguyen tac bau don phieu, co dong co the dung 
tat ca so phieu bieu quyet cua minh de bau cho mot ung cu vien hoac mot so ung 
cu vien”;

+ The bieu quyet can co 6 trong de co dong co the dien so phieu bieu 
quyet ma ho danh cho tung ung cu vien;

+ The bieu quyet phai ghi ro so lugng phieu bieu quyet ma moi co dong
7 r ' r \ r \

co the bo phieu quyet dinh ve tung van de;
+ Noi dung hubng dan each thuc dien vao the bieu quyet, can huang dan 

rang neu ca nhan dai dien cho co dong la mot phap nhan dien vao the bieu quyet 
thi phai neu ro ten, chuc vu cua ca nhan do va ten day du cua to chuc ma ca nhan 
do dai dien;

+ Huang dan rang Ban sao giay uy quyen can dugc dinh kem the bieu 
quyet va dai dien cua nhung co dong nay phai ky vao the bieu quyet (neu viec 
bieu quyet dugc thuc hien thong qua dai dien dugc uy quyen).

10.9. Kiem phieu va Bien ban kiem phieu ghi lai ket qua bieu quyet
- Ban kiem phieu co trach nhiem tong hgp ket qua kiem phieu trong bien 

ban kiem phieu. Tat ca cac thanh vien trong Ban kiem phieu phai ky ten tren 

bien ban kiem phieu.
- Bien ban kiem phieu bao gom cac noi dung chi tiet sau day:
1. Ten, dia chi try sa chinh cua Tap doan; so va ngay cap Giay chung 

nhan dang ky kinh doanh, nai dang ky kinh doanh;
7 \ 7

2. Dia diem hop Dai hoi dong co dong;
> 7

3. Thai gian hop Dai hoi dong co dong;
4. Tong so phieu bieu quyet doi vai tung van de bieu quyet, tong so

r \

phieu phat ra, thu ve;
5. Tong so phieu bieu quyet doi vai tung van de trong chuang trinh hop 

va ty le co dong tham du toi thieu;
6. Chuang trinh va noi dung cuoc hop;
7. Ket qua bieu quyet (trong do ghi ro tong so phieu tan thanh, khong 

tan thanh va khong co y kien; ty le tuang ung tren tong so phieu bieu quyet cua 
co dong du hop);

t \ 7 t

Tinh chat cua cuoc hop Dai hoi dong co dong (thuang nien hay bat thuang);8.
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9. Thai gian bat dau thirc hien dang ky co dong dir hop;
10. T6ng s6 phieu bieu quyet cho timg vin de trong chuang trinh hop 

khong duac tinh do khong hap le;
11. Hinh thuc bieu quyet;

7 r

12. Ten cac thanh vien Ban kiem phieu;
7 f

13. Ngay lap Bien ban kiem phieu;
14. Thai gian bit diu kilm phi§u, trong truang hop quyet dinh duac Bai 

hoi d6ng c6 dong thong qua va k§t qua kiim phieu duac cong b6 ngay trong 

cuoc hop.

10.10. Cong bo ket qua kiem phieu va quyet dinh cua Bai hoi dong co dong
Ktk qua ki6m phi^u duac Chu toa/Truang Ban kiem phieu cong bo ngay 

truac khi be mac cuoc hop Bai hoi dong co dong. Ket qua kiem phieu bao gom 
tong so phieu ung hp, phan doi hoac bo phieu trang cua tung van de.

10.11. Be mac cuoc hop Bai hoi dong co dong
Chu tpa hop Bai hoi dong co dong tuyen bo be mac cuoc hop Bai hoi 

d6ng c6 dong sau khi: (i) Tkt ca cac van de trong chuang trinh hop-da duac thao 
luan va bieu quyet va (ii) Ket qua bieu quyet da duac cong bo.

10.12. Luu phieu bieu quyet
r \ •> * 9 f *Sau khi ket thuc cuoc hop Bai hoi dong co dong, Ban kiem phieu phai

y r t f *** i f y

dam bao rang tat ca cac the bieu quyet va cac van ban huang dan bieu quyet deu
r f '

dupe dong dau va bo vao horn phieu. Toan bp tai lieu dupe luu giu theo che dp 
ve luu tru cua Tap doan.

10.13.Lap bien ban hop Bai hpi dong co dong
- Trach nhiem lap bien ban hop Bai hpi dong co dong thupc ve Thu ky lap> •» •

bien ban cuoc hop Bai hpi dong co dong. Chu tpa va Thu ky lap bien ban Bai 
hpi dong co dong phai lien dai chiu trach nhiem ve tinh trung thuc, chinh xac 
cua npi dung bien ban. Ngoai ra, bien ban hop Bai hpi dong co dong con phai 
tuan thii nhung yeu cau nhu sau:

+ Bien ban hop Bai hpi dong co dong phai dupe lap va thong qua truac 
khi be mac cuoc hop;

+ Bien ban Bai hpi dong co dong phai dupe dang tai tren website cua Tap 
doan, cong bo thong tin theo dung yeu cau cua Uy ban Chung khoan Nha nuac 
va cac quy dinh phap ly hien hanh co lien quan;

> 7

+ Bien ban hpp~Bai hpi dong co dong phai co chu ky cua Chu tpa va thu
ky cuoc hop.

^ 7

+ Trong dieu kien cho phep, Bien ban hop Bai hpi dong co dong nen dupe 
kiem tra bdi mot (01) co dong do Bai hpi dong co dong chap thu^n va co dong 
nay phai-ky ten tren Bien ban hop sau khi kiem tra.
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- Bien ban hop Dai hoi dong co dong phai co cac thong tin ca ban nhu
1. Ten cua chu tpa va thulcy Dar;hoi dong co dong;
2. Ten cua co dong dugc bau lam nguai kiem tra bien ban hop (neu co);_.

r

3. Cac quyet dinh da dugc thong qua tai cuoc hop;
r ' f r v \ i

4. Tom tat dien bien cuoc hop va cac y kien phat bieu tai Dai hoi dong co 
dong ve tung van de trong npi dung chuong trinh hop;

■ ■ ^ ' *5. Thai gian bat dau va ket thuc cuoc hop;
•> tt

6. Bia chi nhan thu cua Tap doan nai ma cac co dong gui cac phieu bieu
quyet da dugc dien, trong truong hop Tap doan gui the bieu quyet tbi cho co
dong truac ngay hop Bai hpi dong co dong;

\ •>
-Zv Mgay lap Bien ban hpp Bai hpi dong co dong.

- Ngoai ra, cac tai lieu co lien quan phai dugc luu tru kem theo bien ban 
hop Bai hpi dong co dong tai tru so chinh cua Tap doan bao gom:

+ Danh sach co dong dang ky du hop;
+ Toan van nghi quyet da dugc thong qua tai cuoc hop;
+ Tai lieu co lien quan gui kem theo thong bao mai hop;
+ Van ban uy quyen tham du Bai hpi dong co dong.

Bieu 11. Dai hpi dong co dong bat thirang
Trinh tu, dieu kien va trach nhiem trieu tap cuoc hop Bai hpi dong co 

dong bat thuang dugc quy dinh tai Bieu 23 cua Bieu le. Ngoai ra, cac quy dinh 

cu the nhu sau:
11. k: Truong hop to chuc Bai hpi dong co dong bat thuang^..
Cac truong hop to chuc hop Bai hpi dong co dong bat thubng dugc quy 

dinh cu the tai Khoan 3 Bieu 23 cua Bieu le Tap doan.
11.2. Chuan bi hop Bai hpi dong co dong bat thubng

\ r> f ^

- Bai hpi dong co dong co the hop bat thubng. Bia diem hop Bai hpi dong 

cb dong phai b tren lanh thb Viet Nam. Truong hop cuoc hop Bai hpi dong co 

dong dugc to chuc dong thbi b nhieu dia diem khac nhau thi dia diem hop Bai hpi 
dong cb dong dugc xac dinh la noi chu tpa tham du hop. Hpi dong quan tri phai 
trieu tap hop bat thubng Bai hpi dong co dong trong cac truong hop sau day:

+ Hpi dong quan tri xet thay can thiet vi Igi ich cua Tap doan;

+ Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da dugc 

kiem toan phan anh von chu so huu da bi mat mot nua (1/2) so vbi so dau ky;

+ So thanh vien Hpi dong quan tri, thanh vien doc lap Hpi dong quan tri,
'if *

Kiem soat vien it hon so thanh vien theo quy dinh cua phap luat hoac so thanh

sau:
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vien Hoi dong quan tri bi giam qua mot phan ba (1/3) so vai so thanh vien quy 

dinh tai Bieu le;
+ Theo yeu cau cua co dong hoac nhom co dong quy dinh tai Khoan 3 

Bieu 9 Bieu le;
+ Ban kiem soat yeu cau trieu tap cuoc hop bang van ban neu Ban kiem soat

thiy ring cac thanh vien Hoi d6ng quan tri hoac can bo quan ly vi pham nghiem
trong cac nghla vu cua ho theo Bieu 165 Luat Boanh nghiep hoac Hoi dong quan tri

\
hanh dong hoac co y dinh hanh dong ngoai pham vi quyen han cua minh;

+ Cac trudng hop khac theo quy dinh cua Phap luat.

- Hoi dong quan tri co quyen tu choi de nghi trieu tap hop Bai hoi dong co 
dong bat thuong trong cac truong hop sau:

+ Yeu cau hop Bai hoi dong co dong bat thuong khong phu hop voi quy 
dinh cua phap luat;

+ Co dong hoac nhom co dong yeu cau khong so him hoac dai dien cho ty 
le phieu bieu quyet theo yeu cau (it nhat la. 5% tong so co phan co quyen bieu 
quyet doi voi van de duoc yeu cau dua ra thao luan va thong qua tai Bai hoi 
dong co dong) trong thoi han lien tuc sau (06) thang;

r \ r •> \

+ Vin de kien nghi dua vao chuong trinh hop khong thupc tham quyen 
cua Bai hoi dong co dong bat thuong.

- Noi dung chuong trinh hop Bai hoi dong co dong bat thuong co noi 
dung khac nhau lien quan toi muc dich cu the cua viec trieu tap hop Bai hoi 
dong co dong bat thuong. Thoi han tien hanh cuoc hop co the bi anh huong bdi 
cac yeu to:

+ Thoi gian toi da tu ngay quyet dinh to chuc Bai hoi dong co dong bat 
thuong toi ngay to chuc cuoc hop;

+ Thai gian toi da tu ngay nhan dupe yeu cau to chuc Bai hoi dong co 
dong bat thuong toi ngay to chuc hop;

r

+ Ngay dang ky cuoi cung;
+ Thong bao mbi hop toi cac co dong.

Bieu 12. Nghi quyet Dai hoi dong co dong
^ r \ t o

Nghi quyet Bai hoi dong co dong dupe thong qua theo quy dinh, cu the
nhu sau:

12.1. Cac quyet dinh phai dupe thong qua voi ty le phieu bieu quyet dupe 
quy dinh tai Bieu 30 cua Bieu le.

12.2. Cac quyet dinh phai dupe Bai hoi dong co dong thong qua bang van 
ban. Cac quyet dinh lien quan den viec phat hanh cac loai chung khoan khac phai 
phu hop voi quy dinh cua phat luat ve chung khoan va thi truong chung khoan.
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12.3. Cac quyet ctinh cua Dai hoi dong co dong co the duqc yeu cau huy 
bo theo quy dinh tai Bieu 33 cuafDieu le. Cac truong hop khac sau day cm phai 
dugc xem xet can trong vi co the dan tdi viec huy bo quyet dinh cua Dai hoi 
dong co dong:

- Khong thong bao mdi hop kip thdi tai tat ca cac co dong;
- Khong cho cac co dong co ca hoi dugc ti4p can vai cac tai lieu hop Dai 

hoi dong co dong;
- Quyet dinh dugc thong qua nhung vi pham tham quyen cua Dai hoi 

dong co dong;
- Cac noi dung co trong Nghi quyet ma khong co trong chuang trinh nghi ** /

su da dien ra trong thuc te.

Dieu 13. Bao cao cua Hoi dong quan trj va Ban Kiem soat tai D^i hoi
AAAdong co dong

13.1. Bao cao boat dong cua Hoi dong quan tri
Bao cao boat dong cua Hoi dong quan tri trinh Dai hoi dong co dong phai 

toi thieu co cac noi dung sau:
- Banh gia tinh hinh boat dong cua Tap doan trong nam tai chinh;

%
- Hoat dong cua Hoi dong quan tn;
- Tong ket cac cuoc hgp cua Hoi dong quan tri va Nghi . quyet cua Hoi 

dong quan tri;
- Ket qua danh gia doi vai Tong Giam doc va Ban dieu hanh;
- Cac ke hoach du kien trong tuang lai.
13.2. Bao cao boat dong cua Ban Kiem scat
Bao cao boat dong cua Ban Kiem scat trinh Dai hoi dong co dong phai toi 

thieu co cac noi dung sau:
•>

- Hoat dong cua Ban Kiem soat;
- Tong ket cac cuoc hop cua Ban Kiem soat va cac quyet dinh cua Ban

Kiem soat;
- Ket qua giam sat tinh hinh hoat dong va tai chinh cua Tap doan;
- Ket qua giam sat doi vai thanh vien Hoi dong quan tri, thanh vien Bo

may quan ly;
r n

- Bao cao danh gia sir phoi hop hoat dong giua Ban Kiem soat vai Hoi > * * * *
dong quan tri, Bo may Ban dieu hanh va co dong;
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H0I£>dNG QUANTRI

Dieu 14. Quyen han va nghla vu cua Hoi dong quan tr|
^ ^ ^

- Quyen han va nghla vu cua Hoi dong quan tri duac quy dinh tai Dieu le.
Hoi dong quan tri chiu trach nhiem trong viec quy4t dinh chi6n luge cua Tap 
doan va xac dinh cac uu tien trong boat dong kinh doanh cua Tap doan, dinh 
huong va kilm soat cong tac quan ly, dua ra quyet dinh v6 nhung v4n de khong 

thuoc tham quyen cua Dai hoi dong co dong.
- Hoi d6ng quan tri co thim quy6n dua ra cac quyet dinh trong nhung ITnh 

vuc dugc quy dinh cu the tai Dieu 36 cua Dieu le, cu the a 4 rihom chinh nhu sau:
+ Quyet dinh chien luge va ki§m soat boat dong quan ly, tuyen chon va 

giam sat Tong Giam doc va Can bo quan ly cap cao.
+ To chuc hgp Dai hoi dong co dong.
+ Von dieu le va tai san cua Tap doan.
+ Cong bo thong tin va tinh minh bach cua thong tin.
14.1. Quyet dinh chien luge va kiem soat boat dong quan ly; tuyen chon 

va giam sat Tong Giam doc va can bo quan ly cap cao
- Hoi dong quan tri dong vai tro quan trgng trong viec giam sat va chi dao 

viec t6 chuc thuc hien chi4n luge phat trien, ke hoach kinh doanh trong tung thcri 
ky va ki6m soat boat dong cua Bo may quan ly theo cac quy dinh.

- Hoi dong quan tri quyet dinh cac quy che nham dam bao thuc hien cac 
quyen va nghla vu cua minh theo quy dinh cua Dieu le, dac biet la:

+ Quy dinh cac thu tuc chi tiet doi vai Tong Giam doc va Ngubi quan ly 
khac trong viec xin phep thuc hien nhung giao dich nam ngoai pham vi ke hoach 
kinh doanh va tai chinh cua Tap doan.

+ Quy dinh co cau Bo may quart ly, quyen va nghTa vu cua Bo may quan 
ly, cung nhu trach nhiem phai ganh chiu trong truong hgp hanh dong vugt qua 
tham quyen.

•> ' m i r ■ *»

- Bo nhiem va mien nhiem Tong Giam doc va can bo quan ly, phe chuan 
cac dieu kien cua hgp dong lao dong va quyet dinh muc thu lao cua Tong Giam 
doc va Can bo quan ly cap cao theo quy dinh cua diem h khoan 2 Dieu 36 cua 
Dieu le.

•t r #

- Giam sat boat dong cua Tong Giam doc va can bo quan ly theo quy dinh 
cua Dieu le. Cac noi dung giam sat nhu sau:

t

+ Thanh tich chung cua Tap doan, dac biet trong sir so sanh vai doi thu 
canh tranh (neu co);

+ Sir tuan thu cua Bo may quan ly doi vai luat phap va cac thu tuc noi bo 
lien quamtai Quan tri Tap doan, quan tri rui ro va kiem soat noi bo, cung nhu cac 
van de ve dao due kinh doanh;
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• + Thanh tich cua Bo may qtian ly&<y cap do nhom lan cap dp ca nhan;
+ Viec trien khai chien lupc kinh doanh cua Tap doan;
+ Cac chi tieu kinh doanh cua Tap doan;
+ Cac ket qua tai chinh cua Tap doan;

* . v • *

+ Quan he voi cac ben co quyen lai lien quan, bao gom ca cac co dong 
cung nhu cac nhan vien, cac nha cung cap va khach hang cua Tap doan.

- Tieu ban true thuoc Hoi dong quan tri: Hoi dong quan tri'se thanh lap cac 
Tieu ban true thuoc de chuyen mon hoa, thuc hien cac nhiem vu do Hoi dong 
quan tri phan cong a thdi diem thich hop.

- Bo nhiem va mien nhiem Nguai phu trach quan tri Tap doan: Hoi dong 
quan tri co quyen bo nhiem va mien nhiem Nguai phu trach quan tri Tap doan 
theo quy dinh tai Khoan 6 Dieu 37 cua Bieu le.

- Thong qua cac tai lieu noi bo: Hoi dong quan tri co trach nhiem thong 
qua cac tai lieu noi bp, trir cac tai lieu thuoc tham quyen cua Bai hoi dong co 
dong. Cu the bao gom:

+ Quy che boat dong va huang dan noi bp danh rieng cho moi Tieu ban 

dupe dupe thanh lap;
+ Tai lieu huang dan viec bau chon cac thanh vien Hpi dong quan tri, Ban 

Kiem soat theo phuang thuc don phieu;
+ Quy dinh ve viec cong bo thong tin phu hap vai cac quy dinh cua luat phap;
+ Quy tac ung xu;

>>
+ Chinh sach co tuc;
+ Chinh sach an ninh thong tin;
+ Cac quy dinh lien quan den kiem soat va ra soat (chinh sach quan ly 

giao dich vai Nguai co lien quan);
+ Quan ly rui ro;
+ Kiem toan cac boat dong tai chinh, dau tu va kinh doanh cua Tap doan;
+ Nguai phu trach quan tri Tap doan;
+ Cac tai lieu khac.
- Thong qua quy tac quan ly npi bp va dam bao cac quy tac boat dong hieu 

qua de dam bao quyen lai cho cac co dong.

14.2. Bam bao quyen lai cua co dong
- - Hpi dong quan tri co trach nhiem trong viec to chuc Bai hpi dong co

t \ r

dong, dupe quy dinh cu the tai Bieu le va cua Quy che nay.
- Quyet dinh chinh sach chi tra co tire de dam bao quyen Ipi cho cac co dong.
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- Chu’tri trong viec ngan ngua va giai quyet cac xung dot giua co dong va 
Tap doan. Hoi d6ng quan tri co trach nhiem xay dung mpt he thdng tuan thu cac 
quy trinh thu tuc thong qua cac ca che giam sat va he thong kiem soat cac xung 
dot. Hoi d6ng quan tri co trach nhiem phan cong nhiem vu cho cac bo phan 
chuyen mon co lien quan de giai quyet cac xung dpt tren (neu co).

14.3. Tai san va von dieu le
Tham quyen cua Hoi dong quan tri doi voi tai san va von dieu le dugc quy 

dinh tai Dieu le.
14.4. Kiem soat, cong bo thong tin va dam bao tinh minh bach
- Hoi dong quan tri phe duyet truoc cac bao cao tai chinh da dugc kiem

' / ■» 7 7 % 7

toan va gui den Ban Kiem soat de tham dinh truoc khi trinh Dai hoi dong co 
dong.

- Hoi dong quan tri co trach nhiem chuan bi cac bao cao ve cong tac quan 
ly va tinh hinh hoat dong cua Tap doan, dac biet la bao cao quan tri Tap doan va 
de trinh len Dai hoi dong co dong thubng nien.

- Hoi.dong quan tri chiu trach nhiem thong qua bao cao ve cac sir kien
r ^ 7

quan trong. Viec cong bo cac thong tin quan trong nay dugc de cap cu the theo 
quy dinh.

\ r ' * ' »- Hoi dong quan tri se thiet lap mot ca che dam bao viec xay dung mot he 
thong cho phep danh gia va kiem soat rui ro. Cu the la:

7

+ Thong qua chinh sach, thu tuc de quan ly rui ro va dam bao viec tuan 
thu cac quy dinh nay, thu tuc phai dam bao viec thong tin ve su thieu sot cua ca 
che quan ly rui ro cho Hoi dong quan tri.

+ Thuang xuyen phan tich, danh gia va cai thien hieu qua cua chinh sach, 
thu tuc quan ly rui ro.

% r

+ Xay dung cac chinh sach phu hgp nham khuyen khich Bg may quan ly,
r 7

cac phong ban va nhan vien Tap doan ap dung he thong kiem soat. noi bo.
Dieu 15. Thanh phan, ca cau cua Hoi dong quan tri

r \

15.1. So lugng thanh vien Hoi dong quan tri
So lugng thanh vien Hoi dong quan tri, nhu quy dinh tai Dieu 34 cua Dieu

t \ , \ f

le, dugc quyet dinh dim tren cac yeu cau cua phap luat, nhu cau cu the cua Tap
doan va co dong vao tung thai ky.

15.2. Ca cau Hoi dong quan tri
- Ca cau Hoi dong quan tri cua Tap doan can dam bao su can doi giua cac 

thanh vien dieu hanh va cac thanh vien khong dieu hanh. Toi thieu mot phan ba 
(1/3) tong so thanh vien Hoi dong quan tri phai la thanh vien khong dieu hanh de 
dam bao tinh doc lap cua Hoi dong quan tri.

7 t \

- Tong so thanh vien doc lap Hoi dong quan tri thuc hien theo quy dinh
hien hanh.
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15.3. Nhiem ky cua thanh^ien Hoi dong quan tri
Nhiem ky cua thanh vien Hoi dong quan tri khong qua 05 nam va co the 

dugc bau lai vai nhiem ky khong han che.
%

15.4. Phan loai thanh vien cua Hoi dong quan tri
- Cac thanh vien cua Hoi dong quan tri dugc phan loai nhu sau:

> ^ >
+ Theo tinh dieu hanh: Thanh vien Hoi dong quan tri tham gia dieu hanh

va thanh vien khong dieu hanh
+ Theo tinh doc lap: Thanh vien Hoi dong quan tri khong dieu hanh co 

thanh vien doc lap va thanh vien khong doc.lap.
- Nhu vay, co 3 (ba) nhom thanh vien Hoi dong quan tri nhu sau: (i) thanh 

vien Hoi dong quan tri dieu hanh; (ii) thanh vien Hoi dong quan trj doc lap va 
(iii) thanh vien Hoi dong quan tri khong dieu hanh (khong doc lap).

- Thanh vien Hoi dong quan tri khong dieu hanh la thanh vien Hoi dong 
quan tri khong nam giu bat ky chuc vu quan ly, dieu hanh nao trong Tap doan.

- Thanh vien Hoi dong quan tri doc lap la thanh vien Hoi dong quan tri co
du dieu kien, tieu chuan theo quy dinh tai Khoan 1 Dieu 35 cua Dieu le va dap >
ung cac dieu kien sau:

+ Khong phai la nguai dang lam viec cho Tap doan, cong ty con cua Tap 
doan; khpng phai la nguai da tung lam viec cho Tap doan, cong ty con cua Tap 
doan it nhat trong ba (03) nam lien truac do;

9 f ' '

+ Khong phai nguai true tiep hoac gian tiep sa huu it nhat mot phan tram 
(1%) tong so co phan co quyen bieu quyet cua Tap doan;

+ Khong phai la nguai dang huong luang, thu lao tu Tap doan, trir cac
khoan phu cap ma thanh vien Hoi dong quan tri dugc huong theo quy dinh;

>
+ Khong phai la nguai da tung lam thanh vien Hoi dong quan tri, Ban 

kiem soat cua Tap doan it nhat trong 05 nam lien truac do, trir truang hgp dugc 
bo nhiem lien tuc 02 nhiem ky.

15.5. Ung cu, de cu, tham tra tu each ung cir vien
- Truang hgp da xac dinh dugc truac ung vien, thong tin lien quan den cac 

ung vien Hoi dong quan tri dugc dua vao tai lieu hgp Dai hoi dong co dong va 
cong bo toi thieu muai (10) ngay trude ngay khai mac cuoc hop Dai hoi dong co

t t *) X

dong tren trang thong tin dien tir cua Tap doan de co dong co the tim hieu ve cac 
ung vien nay trude khi bo phieu. Ung vien Hoi dong quan tri phai cd cam ket 
bang van ban ve tinh trung thuc, chinh xac va hgp ly cua cac thong tin ca nhan 
dugc cong bo va phai cam ket thuc hien nhiem vu mot each trung thuc neu dugc 
bau lam thanh vien Hoi dong quan tri. Thong tin lien quan den ung vien Hoi

' ^ X t

dong quan tri dugc cong bo bao gom cac noi dung toi thieu sau day:
+ Ho ten, ngay, thing, nam sinh;
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+ Trinh do hoc van;
+ Trinh do chuyen mon;
+ Qua trinh cong tac;
+ Cac cong ty ma ung vien dang nam giu chuc vu thanh vien Hoi dong 

quan tri va cac chuc danh quin ly khac;
+ Bao cao danh gia ve dong gop cua ung vien cho Tap doan, trong truong 

hop ung vien do hien dang la thanh vien Hoi dong quin tri cua Tap doin;
+ Cac lai ich co lien quan toi Tap doin (neu co);
+ Ho, ten cua co dong hoac nhom co dong de cu ung vien do (neu co);

t

+ Cac thong tin khac (neu co).

15.6. Pham chat, nang luc
Yeu cau ve thinh vien Hoi dong quin tri dugc quy dinh tai Dieu 35 cua 

Dieu le ngoii ra, can co cac pham chat vi nang luc sau day:
- Co tu chat lanh dao, liem chinh, co trach nhiem, co dao due, vi nhan 

dugc su tin tuang cua cac co dong, cac thanh vien khac trong Hoi dong quan tri, 
cac can bo quin ly, vi nhan vien cua Tap doin;

- Co khi nang can bang Igi ich cua tat ci cac ben co quyen Igi lien quan 
va dua ra nhung quyet dinh hgp ly;

- Co kinh nghiem chuyen mon vi trinh do hoc van can thiet de boat dong 
mot each co hieu qui;

- Co kinh nghiem, am hieu cac van de sin xuat kinh doanh, hieu biet ve 
thi trudng, sin pham vi doi thu canh tranh;

- Co khi nang bien kien thuc vi kinh nghiem thinh cac giii phap thuc tien.
Dieu 16. Bau va bai nhiem, mien nhiem thanh vien Hoi dong quan tri
Nguyen tac bau Hoi dong quin tri dugc quy dinh cua Dieu le. Theo do, 

viec bieu quyet bau thinh vien Hoi dong quin tri phii dugc thuc hien theo 
phuemg thuc bau don phieu. Cu the nhu sau:

16.1 Bau thinh vien Hoi dong quin tri
- Viec bau don phieu de xac dinh thanh vien Hoi dong quan tri dugc quy 

dinh trong Quy che bau cu do Hoi dong quan tri du thao vi dugc Dai hoi dong 
co dong thong qua tai cuoc hop;

* Viec bo nhiem mot thanh vien mod de the vio mot cho trong bat nga 
phit sinh tarn thai se dugc Hoi dong quin tri thuc hien bieu quyet theo phuoaig 
thuc doi nhan. Ket qui chi dugc thong qua khi dat toi thieu tir 65% phieu thuan.

16.2 Tu nhiem, mien nhiem, bai nhiem
r K ' r t- Doi vai truong hgp tir nhiem thi Hoi dong quin tri quyet dinh.
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- Viec mien nhiem, bai nhiem thanh vien Hoi dong quan tri dirqc de cap 
theo quy dinh tai Dieu 41 cua Dieu le se dirge xem xet khi mot thanh vien Hoi 
dong quan tri khong dii tu each theo quy dinh thi Chu tich Hoi dong quan 
tri/hoac mot thanh vien Hoi dong quan tri dugc de cu (trong tniong hop ngudi bi 
mien nhiem, bai mien la Chu tich Hoi dong quan tri) se chiu trach nhiem lap bao 
cao va de xuat, trinh Hoi dong quan tri quyet dinh theo ca che doi nhan. Uy vien

\ m* ) f f

Hoi dong quan tri bi bai mien, mien nhiem khong dugc tham gia bieu quyet, ket 
qua chi dugc thong qua khi dat toi thieu tu 65% phieu thuan.

- Viec tu nhiem, mien nhiem, bai miem chi co hieu luc khi co Nghi quyet 
bang van ban cua Hoi dong quan tri; Hoi dong quan tri se co tb trinh bao cao Dai 
hoi dong co dong thong qua tai dai hoi d ky gan nhat.

Dieu 17. Trach nhiem va nghTa vu phap ly thanh vien Hoi dong quan tri
Quyen han va nghTa vu cua Hoi dong quan tri dugc quy dinh tai Dieu 36 

cua Dieu le. Ngoai ra, thanh vien Hoi dong quan tri phai hanh dong vi Igi ich cao 
nhat cua Tap doan dugc the hien nhu sau:

17.1. Trach nhiem
- The hien d viec cac thanh vien Hoi dong quan tri co trach nhiem thuc thi 

quyen va nghTa vu cua minh mot each can trong va chuyen nghiep, cu the:
+ Hanh dong mot each trung thuc vdi thien y;

•? '

+ Phai chu dong va tranh de bi red vao tinh the thu dong;
+ Can trong d muc do tdi da;
+ Thubng xuyen tham gia mot each tich cue vao cac cuoc hop cua Hoi 

dong quan tri;
+ Tap trung vao cac van de trong chuong trinh nghi sir tai cac cuoc hop 

Hoi dong quan tri va chu dong yeu cau to chuc cac cuoc hop Hoi dong quan tri 
khi can thiet;

+ Dam bao rang Tap doan co mot he thong kiem soat noi bo hieu qua;
+ Yeu cau Tong Gjam doc cung cap day du thong tin cho Hoi dong quan

7 \ f *

tri de cac thanh vien Hoi dong quan tri nam vung nhung van de trong Tap doan;
+ Thuc thi trach nhiem giam sat phu hgp doi vdi Can bg quan ly cap cao.
- Thanh vien Hoi dong quan tri phai trung thanh vdi Igi ich cua Tap doan 

va cac co dong. Thanh vien Hoi dong quan tri se khong dugc thuc hien cac hanh 
dong sau:

> /
+ Tham gia vao Hoi dong quan tri cua Doi thu canh tranh;

7 >

+ Su dung tai san va tien ich cua Tap doan de phuc vu nhu cau rieng;
+ Tiet 16 thong tin bi mat lam anh hudng tdi Igi ich cua Tap doan;
+ Su dung thong tin hoac cac ca hoi kinh doanh cua Tap doan vi Igi ich ca

7

nhan de thu Igi rieng.
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' » • A •> > A- Thanh vien Hoi dong quan tri se dung thuc thi nhiem vu ciia minh neu 
co xung dpt loi ich. Thanh vien Hoi dong quan tri phai ngay lap tuc thong bao 
eho Hoi dong quan tri thong qua Nguai phu trach quan tri Tap doan ve bat ky 
mot xung dpt loi ich tiem an nao. Thanh vien Hpi dong quan tri se bao cao thong 
tin vh xung dpt loi ich theo quy dinh tai Bieu 52 cua Bieu le.

- Thanh vien Hpi dong quan tri phai thuc hien viec bao mat thong tin. Quy 
dinh ve cac thong tin dupe de cap tai Chuong 10 cua Quy che nay. Bac biet la:

X y r •>

+ Thanh vien Hpi dong quan tri se thuc hien cac bien phap can thiet de 
bao ve thong tin bi mat cua Tap doan thong qua viec xac lap cac quy dinh npi bp 
ve bao ve va cong bo thong tin cua Tap doan cung nhu cac tieu chuan su dung 
thong tin bi mat do;

+ Thanh vien Hpi dong quan tri khong dupe tiet 16 thong tin bi mat cua 
Tap doan hoac su dung thong tin mat cua Tap doan vi Ipi ich rieng;

+ Thanh vien Hpi dong quan tri khong dupe tiet 16 thong tin bi mat cua 
Tap doan trong [05] nam ke tu ngay roi khoi Tap doan. Yeu cau nay se dupe quy 
dinh trong Thoa thuan thanh vien dupe ky ket giua Tap doan va thanh vien .Hpi

X

dong^quan tri; ,
+ Thanh vien Hpi dong quan tri truoc khi dam nhan vai tro thanh vien

r t r

hoac trong mot thoi gian ngan nhat tu khi tro thanh thanh vien se ky ban cam ket 
ve viec nhan thuc va thuc hien cac yeu cau cua phap luat va cac bon phan lien 
quan den viec bao mat thong tin.

- Cac trach nhiem khac (dupe quy dinh cu the tai Quy che nay khi phat sinh). 
17.2. NghTa vu phap ly
- Thanh vien Hpi dong quan tri vi pham nghTa vu phap ly quy dinh tai 

Bieu le, Bieu 17.1 Quy che nay, phai chiu trach nhiem ve nhung thiet hai do 
hanh vi vi pham cua minh gay ra (neu co).

- Thanh vien Hpi dong quan tri co trach nhiem cong bo voi Tap doan cac 
khoan thu lao ma thanh vien nay nhan dupe tu cac Cong ty con, Cong ty lien ket 
va cac to chuc khac ma hp la nguai dai dien phan von gop cua Tap doan.

X

- Bao ve cac thanh vien Hpi dong quan tri truoc nghTa vu phap ly: Tap 
doan cho phep thanh vien Hpi dong quan tri giai trinh va chung minh viec thuc 
hien cac trach nhiem cua minh la dung. Ngoai ra, Tap doan co the ap dung cac

•A /»A f • ’>■ r * 9 *bien phap han che thiet hai doi voi nhung ton that co the phat sinh khi cac Thanh
' 9

vien Hpi dong quan tri thi hanh nhiem vu, thong qua cac giai phap cu the sau:
? ' X

+ Thuc hien mua bao hiem ve trach nhiem cho cac thanh vien Hpi dong
r x *» r

quan tri sau khi co su chap thuan cua Bai hpi dong co dong hoac theo quyet dinh 
cua Hpi dong quan tri;

+ Hpi dong quan tri se ban hanh quy che bao ve thanh vien Hpi dong quan 
tri truoc rihimg khieu kien, trach nhiem va chi phi boi thuong trong mot so 
truong hop.
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- Tap doan se hoan tra cho thanh vien Hoi dong quan tri nhung chi phi 
phat sinh trong viec bao ve ban than ca nhan do truac khieu kien lien quan den 
vai tro thanh vien Hoi dong quan tri cua ca nhan do, neu ca nhan do hanh dong:

+ Trung thirc, can trong;
Thirc hien trach nhiem mot each thoa dang;

+ Vi nhung loi ich cao nhat cua Tap doan va co dong;
+ Tuan thu phap luat, Dieu le va cac quy che noi bo.

+

Dieu 18. Che do thu lao cua thanh vien Hoi dong quan tri
- Che do thu lao cua thanh vien Hoi dong quan tri dugc thirc hien theo quy 

dinh. Trong do, Tap doan se cam ket muc thu lao:
+ Mang tinh canh tranh va nam trong gioi han hop ly;
+ Thu lao thanh vien Hoi dong quan tri dieu hanh thap ban thanh vien Hoi 

dong quan tri khong dieu hanh (mot phan thu lao cua thanh vien Hoi dong quan 
tri dieu hanh da dugc tinh trong tien luong, tien thudng);

+ Thu lao cua cac thanh vien Hoi dong quan tri khong dieu hanh langang nhau.
r , % ^ \ fs \ f- Ket cau cua khoan thu lao dugc quy dinh cua Dieu le va Quy che nay, co^ \ 

the bao gom:
^ t

+ Mot khoan tien thu lao co dinh;
+ Mot khoan tien thu lao cho viec tham gia cac cuoc hop Hoi dong quan tri; 
+ Khoan tien thu lao cho nhung cong viec lam them trong cac Tieu ban

t y

cua Hpi dong quan tri;
+ Cac khoan thu lao cho nhung trach nhiem bo sung, vai tro Chu tich Hoi 

dong quan tri hoac Truong mot Tieu ban true thupc Hoi dong quan tri.
- Thu lao cua thanh vien Hoi dong quan tri se dugc quyet dinh theo dinh 

ky hai (02) nam hoac bat thudng tuy theo quyet dinh cua da so thanh vien Hoi 
dong quan tri. Thu lao cua Hoi dong quan tri dugc cong bo trong bao cao tai 
chinh dugc kiem toan hang nam cung nhu trong bao cao thudng nien cua Tap 
doan.

Dieu 19. Quy trinh lam viec cua Hoi dong quan tri
Quy trinh lain viec cua Hoi dong quan tri va cac cuoc hop cua Hoi dong 

quan tri dugc quy dinh, cu the nhu sau:
19.1 Chu tich Hoi dong quan tri va cac cuoc hop cua Hoi dong quan tri
- Chu tich Hoi dong quan tri co trach nhiem trieu tap cac cuoc hop Hoi 

dong quan tri va se quyet dinh hinh thuc to chuc cuoc hop Hoi ddng quan tn 
theo quy dinh tai Dieu 38 cua Dieu le. Ngoai ra, Chu tich Hoi dong quan tri cung

•Kyy y f

co the uy quyen bang van ban cho mot thanh vien Hoi dong quan tri nao do thuc 
thi quyen va nghla vu cua Chu tich Hoi ddng quan tri.
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- Quyin han va nhiem vu cua Chu tich Hoi dong quan tri duqc quy dinh 
tai Di6u 37 cua Dieu le. Doi voi cac cuoc hop cua Hoi dong quan tri, Chu tich 
Hoi dong quan tri co cac trach nhiem sau day:

+ Tao dieu kien thuan loi cho viec ra quyet dinh doi voi nhung van de 
duqc thao luan trong chucmg trinh hop;

+ Khuyen khich viec thao luan cac van de mot each coi mo trong mot bau 

khong khi than thien va xay dung;
+ Tao co hoi cho cac thanh vien Hoi dong quan tri bay to quan diem cua

r r >

minh doi voi nhung van de dang duqc thao luan;
% >

+ Huong Hoi dong quan tri di toi sir dong thuan.
19.2 . Hop Hoi dong quan tri
- Cac cuoc hop Hoi dong quan tri, dia diem, thoi gian, thong bao, so 

luqng, trinh tu bieu quyet... duqc quy dinh tai Dieu 38 cua Dieu le. Cac thanh 
vien cua Hoi dong quan tri phai tich cue tham gia cac cuoc hop va co cac trach 
nhiem sau day:

+ Tham gia thao luan va bieu quyet;
+ Tich cue tham gia vao nhung cong viec cua Tieu ban true thuqc Hoi 

dong quan tri;
+ Yep cau to chuc hop cua Hoi dong quan tri de thao luan ve nhung van

de quan tarn;
+ Thong bao cho Hoi dong quan tri khi khong the tham gia cac cuoc hop 

cua Hoi dong quan tri.
- Ngoai cac trach nhiem duqc quy dinh cua Dieu le, khi tham du cac cuoc 

hop Hoi dong quan tri, moi mot thanh vien Hoi dong quan tri phai:
+ Lang nghe va hieu r5 nhung nqi dung trinh bay cua nhung nguai khac 

trong cuoc hop;
+ Dat cau hoi voi-mhung nqi dung trinh bay hoac cac bao cao cua Bq may 

quan ly, nhat la khi nhan dinh rang cac thong tin, tai lieu nay duqc trinh bay chua 
du ro va co tinh phuc tap;

y •> y r y y

Yeu cau bo sung tai lieu khi thao luan ve nhung van de khong nam trong 
linh vuc chuyen mon cua minh. Yeu cau bo sung thong tin duqc dap ung thong 
qua viec cung cap cac tai lieu nghien cuu, cac danh gia hoac quan diem dqc lap 
va cac chung tu hoac tai lieu khac truoc khi cuoc hop dien ra.

- Thanh vien Hoi dong quan tri trong truong hop khong the tham du hop 
true tiep tai cuoc hop Hqi dong quan tri thi co the:

+ Tham du bang hinh thuc hop qua hinh thuc nghi su true tuyen (dien
r \ **

thoai, video true tuyen). Thanh vien Hqi dong quan tri trong truong hop nay van 
duqc xem la co mat tai buoi hop cua Hqi dong quan tri; hoac

28



+ Uy quyen cho mot dai dien dugc thay mat minh tham dir hop Hoi d6ng
quan tri.

r • ' *(i) B6i voi hinh thuc hop bang hinh thuc true tuyen
- Cuoc hop cua Hoi dong quan tri co the to chuc theo hinh thuc hoi nghi

true tuyen giua cac thanh vien cua Hoi dong quan tri khi tat ca hoac mot so thanh
vien dang a nhung dia diem khac nhau voi dieu kien la moi thanh vien tham gia 

' * 
hop deu co the:

+ Nghe timg thanh vien Hoi dong quan tri khac cung tham gia phat bieu 

trong cuoc hop;
t r \

+ Phat bieu voi tat ca cac thanh vien tham du khac mot each dong thoi.
•> r

Viec thao luan giua cac thanh vien co the thuc hien mot each true tiep qua dien 

thoai hoac bang phuong tien lien lac thong tin khac hoac ket hop cac phuong 

thuc nay. Thanh vien Hoi dong quan tri tham gia cuoc hop nhu vay dugc coi la 

“co mat” tai cuoc hop do. Dia diem cuoc hop dugc to chuc theo quy dinh nay la 

dia diem ma co dong nhat thanh vien Hoi dong quan tri, hoac la dia diem co mat 
Chu toa cuoc hop;

+ Cac quyet dinh dugc thong qua trong cuoc hop qua dien thoai dugc to 

chuc va tien hanh mot each hgp thuc, co hieu luc ngay khi ket thuc cuoc hop 

nhung phai dugc khang dinh bang cac chu ky trong bien ban cua tat ca thanh 

vien Hoi dong quan tri tham du cuoc hop nay.

(ii) Boi voi hinh thuc uy quyen
- Cac thong tin ve viec uy quyen dugc gui bang van ban hoac email den 

cac thanh vien Hoi dong quan tri va Ngubd phu trach quan tri Tap doan it nhat ba 
(03) ngay lam viec truoc ngay hop Hoi dong quan tri.

- Cac Thanh vien Hoi dong quan tri se bieu quyet chap thuan viec uy 
quyen nay it nhat mot (01) ngay truoc ngay hop Hoi dong quan tri (co the thong 
qua van ban hoac email). Viec uy quyen se co hieu luc khi dugc da so thanh vien 
Hoi -dong quan tri chap thuan. Khi viec uy quyen dugc chap thuan, thanh vien 
Hoi dong quan tri se xac lap van ban uy quyen voi noi dung va pham vi uy 
quyen da dugc cac Thanh vien Hoi dong quan tri khac chap thuan va nguoi dugc 
uy quyen se co trach nhiem xuat trinh truoc cuoc hop Hoi dong quan tri.

- Van ban uy quyen cua thanh vien Hoi dong quan tri phai co toi thieu cac 
noi dung sau: (i) Ho ten, cac thong tin ca nhan va vi tri cong tac cua nguoi dugc 
uy quyen; (ii) pham vi uy quyen phai dugc de cap ro pham vi, bao gom mot phan

\ \ y f f \hay toan bo ve (1) uy quyen du hop, (2) uy quyen bieu quyet, (3) uy quyen neu y
r r \ r \ *•

kien, dien giai cac y kien ve nhung van de cu the theo chuong trinh hop va/hoac
r r \ \

bat cu van de nao phat sinh trong cuoc hop Hoi dong quan tri.
- Viec uy quyen nay khong co nghia la nguoi dugc uy quyen dua ra cac y
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ki6n ca nhan cua minh cho cac noi dung trong cuoc hop Hoi d6ng quan tri. 
Ngudi duqc uy quySn chi duac dua ra cac y kien trong pham vi duqc uy quyen 
va ngudi uy quyen van chiu trach nhiem cho cac npi dung minh uy quyen. Ngudi 
duac uy quyen co trach nhiem bao mat thong tin va ngudi uy quyen chiu trach 
nhiem cho viec bao mat thong tin cua ngudi duac uy quy§n. Viec uy quydn nay 
khong lam mat quyhn gui cac y ki6n, bilu quyet bang van ban cua thanh vien 

Hoi dong quan tri uy quyen.
19.3. Cuoc hop dau tien cua Hoi dong quan tri
Trong cuoc hop dau tien cua Hoi dong quan tn se duqc to chuc sau Dai

^ ? f y

hoi dong co dong va trong vdng ba muai (30) ngay ke tu khi bat dau nhiem ky, 
trong trudng hop co noi dung bau Chu tich Hoi dong quan tri thi duqc to chuc 
trong thdi han (07) ngay lam viec ke tu khi bat dau nhiem ky. Cuoc hop dau tien 
cua Hoi dong quan tri se:

- Xac dinh nhung.uu.tien cua Hoi dong quan tri;
- Thanh lap/dieu chinh cac Tieu ban thich hop, ke ca quy che boat dong

* r

cua cac tieu ban (neu co);
^ •> . > •»

- Bau chon Trudng tieu ban/nhung ngudi dung dau cua cac Tieu ban.
19.4. Lich hop cua Hoi dong quan tri
Lich hop cua Hoi dong quan tri duqc quy dinh tai Dieu 38 cua Dieu le, 

theo do cuoc hop thudng ky cua Hoi dong quan tri co the duqc Chu tich Hoi
r \ r r **

dong quan tri trieu tap bat cu luc nao cho la can thiet, it nhat moi quy mot cuoc 
hop. Ngoai ra, Hoi dong quan tri co the xay dung lich hop thudng nien hang 
nam, moi nam it nhat 4 lan. Ben canh cac cuoc hop dinh ky do, se to chuc them 
mot cuoc hop soat xet bao cao thudng nien trudc cuoc hop Dai hoi dong co dong 
thudng nien.

%
19.5. Ngudi phu trach quan tri Tap doan va cac cuoc hop cua Hoi dong

quan tri
# ' r

Hoi dong quan tri co trach nhiem chi dinh it nhat mot ngudi lam cac 
nhiem vu Ngudi phu trach quan tri Tap doan tham gia cac cuoc hop. Vai trd cua 
Ngudi phu trach Tpan tri Tap doan duqc quy dinh tai Khoan 6 Dieu 37 cua Dieu 
le va Quy che nay.

Dieu 20. Cac Tieu ban cua Hoi dong quan tri
20.1. Cac Tieu ban cua Hoi dong quan tri

> 7 ■ 7 *> *

- Hoi dong quan tri co the thanh lap tieu ban true thuqc de phu trach ve
7 7

chinh sach phat trien, nhan su, luong thudng, kiem toan noi bq.
' 7 ? 7 ? r

- Hoi dong quan tri co the xem xet thanh lap mot so tieu ban khac neu thay
> / 7 7 f *»

can thiet (nhu Tieu ban dao due, Tieu ban giai quyet xung dot, Tieu ban quan ly
7 7

rui ro...). Thdi han boat dong, tieu chuan cua cac thanh vien, chuc nang cu the
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cua tung Tieu ban co the duoc dieu-chinh va se dligc xac dinh trong quyet dinh 

thanh lap cua Hoi dong quan tri.

20.2. Thanh vien cua cac tieu ban
So lucmg thanh vien cua tieu ban do Hoi dong quan tri quyet dinh, nhimg 

nen co it nhat ba (03) nguai bao gom thanh vien cua Hoi dong quan tri va thanh 

vien ben ngoai. Cac thanh-vien doc lap Hoi dong quan tri/thanh vien Hoi dong 

quan tri khong dieu hanh nen chiem da so trong tieu ban va mot trong so cac 

thanh vien nay dirge bo nhiem lam Truong tieu ban theo quyet dinh cua Hoi 
dong quan tri.

20.3. Tham quyen cua cac Tieu ban true thuoc Hoi dong quan tri
•* . v ^

- Hoat dong cua tieu ban phai tuan thu theo quy dinh cua Hoi dong quan
tri. Nghi quyet cua tieu ban chi co hieu luc khi co da so thanh vien tham du va 

bieu quyet thong qua tai cuoc hop cua tieu ban la thanh vien Hoi dong quan tri.

- Viec thuc thi quyet dinh cua Hoi dong quan tri, hoac cua tieu ban true 

thuoc Hoi dong quan tri, hoac cua nguoi co tu each thanh vien tieu ban Hoi dong 

quan tri phai phu hgp voi cac quy dinh phap luat hien hanh va quy dinh tai Dieu 

le Tap doan.

Chirong 4
BO MAY DIEU HANH

Dieu 21. Bo may dieu hanh va tham quyen cua Bo may dieu hanh
21.1. Co cau cua Bo may dieu hanh dugc quy dinh tai Dieu 42 cua Dieu 

le bao gom: Tong Giam doc, Pho Tong Giam doc, Ke toan truang va cac chuc
\ t '

danh quan ly khac do Hoi dong quan tri bo nhiem.
21.2. Moi quan he cong tac giua cac thanh vien cua Bo may dieu hanh do 

Tong Giam doc quy dinh. Tong Giam doc co tat ca cac tham quyen trir cac tham 
quyen thuoc Dai hoi dong co dong va Hoi dong quan tri nhu dugc quy dinh tai 
Dieu 44 cua Dieu le, cu the:

- Tong Giam doc quyet dinh cac quy che quan ly noi bo cua Tap doan (trir 
nhung quy che thuoc tham quyen cua Hoi dong quan tri) va thuc hien bat ky 
nhiem vu nao khac theo quy dinh tai Dieu le, Quy che quan tri Tap doan hoac 
Nghi quyet,' Quyet dinh cua Hoi dong quan tri.

- Quyen han cua timg thanh vien Bo may dieu hanh do Tong Giam doc 
quyet dinh thong qua van ban quy dinh noi bo sau khi co y kien chap thuan cua 
Hoi d6ng quan tri (bao gom Quy dinh ve phan cap quan ly va cac quy dinh, tai 
lieu khac).
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21.3. NghTa vu va trach nhiem cua thanh vien Bp may dieu hanh do Tong 

Giam doc quyet dinh, txong do phai dam bao:
- Mpi thanh vien cua Bp may quan ly deu co nghia vu va trach nhiem vai 

Tap doan gi6ng nhu cac thanh vien Hoi d6ng quan tri va phai tuan theo cung tieu 
chuSn trach nhiem cua thanh vien Hpi d6ng quan tri nhu dupe de cap tai Dieu

r

17.1 cua Quy che nay.
- Nhiem vu va trach nhiem cua cac Pho Tong Giam doc, Ke toan truong

va cac chuc danh quan ly khac dupe quy dinh cu the tai cac van ban, tai lieu va
quy dinh npi bp cua Tap doan do Tong Giam doc ban hanh theo tham quyen sau
khi co y kien chap thuan cua Hpi dong quan tri.

> -
- 21.4. Thu tuc xin phe duyet cua Hpi dong quan tri:

- Tong Giam doc co quyen han va nhiem vu theo quy dinh tai Bleu 44 cua
V > '

Bieu le va Bieu nay. Trong qua trinh thuc hien cac nhiem vu can phai co sir phe > * \ \
duyet cua Hpi dong quan tri theo tham quyen dupe quy dinh tai Bieu 36 cua 
Bieu le.

* • r tf % % *21.5. Cac npi dung, van de ma Tong Giam doc phai xin y kien Hpi dong 
quan tri dupe quy dinh tai Bieu 36 cua Bieu le va cu the hoa tai Bieu 35 cua 
Quy che nay.

Dieu 22. Bo nhiem, bai nhiem, mien nhiem va each chuc Bo may dieu hanh 
^ \

22.1. Bau chon va nhiem ky cua Bp may dieu hanh
t t ^ ' « ' *- Viec bo nhiem, nhiem ky cua Tong Giam doc dupe quy dinh tai Bieu 43

cua Bieu le.
y •> ' y

+ Hpi dong quan tri bo nhiem mot thanh vien trong Hpi dong qu&n tri hoac 
mot ngudi khac lam Tong Giam doc; ky hop dong quy dinh thu lao, tien luong

> Ft

va Ipi ich khac cung cac dieu khoan khac lien quan den viec tuyen dung.
> t f

+ Nhiem ky dau tien cua Tong Giam doc la 03 (ba) nam, cac nhiem ky
r t t r

tiep theo khong qua 05 (nam) nam va co the dupe tai bo nhiem voi so nhiem ky 
khong han che. Viec bo nhiem co the het hieu luc can cu vao cac quy dinh tai hop 
dong lao dong.

- Pho Tong Giam doc, Ke toan trudng:
+ Do Hpi dong quan tri bo nhiem, bo nhiem lai theo de nghi cua Tong Giam doc.

' try r

+ So lupng Pho Tong Giam doc do Hpi dong quan tri quyet dinh, phu hop 
voi nhu cau quan tri cua Tap doan.

+ Nhiem ky dau tien cua Pho Tong Giam doc, Ke toan trudng la 03 (ba) 
nam, cac nhiem ky tiep theo khong qua 05 (nam) nam va co the dupe tai bo 
nhiem vai so nhiem ky khong han che. Viec bo nhiem co the het hieu luc can cu 
vao cac quy dinh tai hop dong lao dong.

22.2. Tieu chuan va dieu kien cua Tong Giam doc
•> r t y

Tong Giam doc con phai dap ung cac tieu chuan va dieu kien duai day:
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- Co trinh do dai hoc tro len:, -co -nang lye quan ly va kinh doanh; co trlnh 
do chuyen mon, kinh nghiem thuc te trong quan tri kinh doanh hoac trong ITnh 
virc, ngmh, nghe kinh doanh cua Tap doan, phai co kinh nghiem ft nhat ba (03) 
nam quan ly, dieu hanh doanh nghiep thuoc nganh, nghe kinh doanh chfnh hoac 
nganh, nghe co lien quan den nganh, nghe kinh doanh chfnh cua Tap doan;

- Co du nang lire hanh vi dan sir va khong thuoc doi tuang bi cam quan ly 
doanh nghiep theo quy dinh cua Luat Doanh nghiep;

- Co sue khoe, pham chat dao due tot, trung thuc, liem khiet, hieu biet va 
co y thuc chap hanh Phap luat;

- Khong phai la vg hoac chong, cha de, cha nuoi, me de, me nuoi, con de, 
con nuoi, anh mot, chi mot, em mot, anh re, em re, chi dau, em dau ciia ngudi 
dung dau, cap pho cua ngudi dung dau co quan dai dien von Nha nude tai Tap 
doan, cua thanh vien Hoi dong quan tri, cua Pho Tong Giam doc va Ke toan

* * "A >trudng cua Tap doan; Kiem scat vien Tap doan;
- Khong dugc kiem Giam doc hoac Tong Giam doc cua doanh nghiep khac.
22.3. Tieu chuan lira chon Ke toan trudng
Cac tieu chuan va dieu kien cho vi tri Ke toan trudng nhu sau:
- Khong thuoc doi tuang nhung ngudi bi cam dam nhiem cong tac ke toan 

quy dinh tai dieu 51 Luat Ke toan;
- Co pham chat dao due, pham chat dao due nghe nghiep, trung thuc, cd y 

thuc chap hanh va dau tranh bao ve quyen lai, chfnh sach, che do quan ly tai 
chfnh va kinh te theo quy dinh cua phap luat va cua Tap doki;

- Cd trinh do chuyen mon, nghiep vu ke toan tu trinh do dai hoc trd len, cd 
thdi gian cong tac thuc te trong nghe ke toan ft nhat la nam (05). nam va co 
chung chi bdi duong va cap chung chi ke toan trudng dung theo quy dinh cua 
phap luat ve ke toan.

22.4. Bai nhiem, mien nhiem, each chuc
Cac trudng hap bai nhiem, mien nhiem Tong Giam doc dugc quy dinh tai 

Dieu 45 cua Dieu le. Hoi dong quan tri se xay dung thu tuc, quy trinh cd lien 
quan cho cac trudng hgp cu the de thuc hien guy trinh bai mien, mien nhiem, 
each chuc vdi cac chuc danh Pho Tong Giam doc, Ke toan trudng theo quy dinh 
tai Dieu 46 cua Dieu le.

22.5. Thong bao bo nhiem, bai nhiem, mien nhiem
Sau khi cd quyet dinh bo nhiem, bai nhiem, mien nhiem hoac each chuc 

thanh vien Bo may dieu hanh, Tap doan cd trach nhiem cong bo thong tin trong 
noi bo Tap doan va cho cac ca quan huu quan, tren cac phiromg tien thong tin dai 
chung, tren trang website cua Tap doan theo trinh tu va quy dinh cua Luat Chung 
khoan va cac quy dinh hien hanh khac cd lien quan.
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Dieu 23. Quy trinh hoat dong cua Bo may dieu hanh
- T6ng Giam doc chiu trach nhiem ban hanh quy dinh ve:
+ Tan suat to chuc cac cuoc hop cua Tong Giam doc;
+ Thu tuc t6 chuc va tien hanh cac cupc hop cua Tong Giam doc;
+ Trieu tap, noi dung, to chuc va chu tri cac cupc hop Tong Giam doc;
+ Thu tuc ra quyet dinh trong cac cupc hop cua Tong Giam doc va ky cac 

van ban, quyet dinh va bien ban cupc hop cua Tong Giam doc;
+ Hinh thuc va thai han thong bao hop;
+ Bieu quyet trong cac cupc hop cua Tong Giam doc;
+ Thu ky cupc hop, bien ban cac cupc hop cua Tong Giam doc va che dp

iuu tru.
^ r r

- Cupc hop cua Bp may dieu hanh chi co gia tri khi co it nhat 2/3 so thanh 
vien Ban-dieu hanh du hop. Viec vang mat phai co ly do chinh dang va dupe 

chap thuan.
Bieu 24. Che do lucmg thuong va loi ich khac cho Bo may dieu hanh

\ r * r

Hpi dong quan tri quyet dinh muc luong, thudng cua Tong Giam doc, Pho 
Xong Giam doc va Ke toan trubng tren co sd de xuat cua Tong Giam doc.

Chinh sach luong thudng va loi ich khac:
> r \

Hpi dong quan tri se quyet dinh ve chinh sach luong thudng va loi ich 
khac theo quy dinh, hoac cho y kien ve chinh sach luong thudng do Ban dieu 
hanh de xuat. Thu lao (luong, thudng va loi ich khac) cua cac thanh vien Bp

% <9 \ \ r \ t

may dieu hanh co the bao gom mot phan co dinh va mot phan bien dong tuy theo
* r r ^ ■

ket qua hoat dong san xuat kinh doanh va dau tu cua Tap doan.
Dieu 25. Bao tao va Danh gia nang luc hoat dong
- Khuyen khich thanh vien cua Bp may dieu hanh tham gia cac khoa dao 

tao ve quan tri cong ty tai cac co sd dao tao dupe Uy ban Chung khoan Nha 
nude cong nhan theo quy dinh. Chi phi dap tao se do Tap doan dai thp 100%.

- Hpi dong quan tri co the ban hanh quy dinh ve danh gia nang luc doi vdi
> ^ ^ 7

cac thanh vien Bp may dieu hanh. Quy dinh nay phai bao gom toi thieu cac npi 
dung: phuong phap, tan suat, each thuc, trinh tu.

- Hpi dong quan tri cung co the dua vao (i) cac ban tu danh gia hoat dong 
cua cac thanh vien Bp may dieu hanh va (ii) y kien danh gia cua Tong Giam Doc 
doi vdi thanh vien Bp may dieu hanh.

Dieu 26. Ngiroi phu trach quan trj Tap doan
26.1. Vai tro cua Ngudi phu trach quan tri Tap doan
Ngudi phu trach quan tri Tap doan ho tro boat dong quan tri Tap doan

f *

dupe tien hanh mot each co hieu qua, cu the:
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- Tu van Hoi dong quan tri trong viec to chuc hop Dai hoi dong co dong ' 
theo quy dinh va cac cong viec lien<quan*giua Tap doan va co dong;

- Chuan bi cac cuoc hop Hoi dong quan tri, Ban kiem soat va Dai hoi 
dong co dong theo yeu cau cua Hoi dong quan tri hoac Ban kiem soat;

r \ '

- Tu van ve thu tuc cua cac cuoc hop;
- Tham dir cac cuoc hop;
- Tu van thu tuc lap cac nghi quyet cua Hoi dong quan tri phu hop vai quy 

dinh cua phap luat;
- Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoi dong quan tri 

va cac thong tin khac cho thanh vien cua Hoi dong quan tri va Kiem soat vien;
- Giam sat va bao cao Hoi dong quan tri ve boat dong cong bo thong tin 

cua Tap doan.
>

- Bao mat thong tin theo cac quy dinh cua phap luat va Dieu le;
- Cac quyen va nghTa vu khac theo quy dinh cua phap luat va Dieu le.
26.2. Bo nhiem, nhiem ky va mien nhiem
- HqTddng quan tri chi dinh it nMt mot (01) nguai lam Nguoi phu trach 

quan tri Tap doan co du tieu chuan theo quy dinh tai Dieu le vai nhiem ky dau 
tien la ba (3) nam, nhiem ky tiep theo toi da la nam (05) nam.

- Hoi d6ng quan tri co th6 bai nhiem Nguai phu trach quan tri Tap doan 
khi can nhung khong trai vai cac quy dinh phap luat hien hanh ve lao dong. Hoi 
dong quan tri co the bo nhiem Trg ly Nguai phu trach quan tri Tap doan tuy tung

7

thai diem.

Chirang 5 

BAN KIEM SOAT
Dieu 27. Thanh phan va yeu cau doi voi thanh vien Ban Kiem soat
27.1. Ban kiem soat
- Ban kiem soatxo tu 03 den 05 thanh vien. So luong thanh vien cua Ban 

kiem soat nhiem ky dau tien la 03 (ba) nguai. Nhiem ky dau tien cua Kiem soat 
vien la 03 (ba) nam, cac nhiem ky tiep theo khong qua 05 nam va co the dugc

\ r ' f .

bau lai vai so nhiem ky khong han che.
- Cac Kiem soat vien bau mot nguai trong so ho lam Truong Ban kiem 

soat theo nguyen tac da so, Truong Ban kiem soat phai co bang tot nghiep dai 
hoc tra len thuoc mot trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem 
toan, luat, quan tri kinh doanh hoac chuyen nganh co lien quan den boat dong 
kinh doanh cua Tap doan va phai lam viec chuyen trach tai Tap doan. Ban kiem 
soat phai co han mot nua so thanh vien thuang tru a Viet Nam. Ban kiem soat co 
it nhat (01) mot thanh vien chuyen trach.
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- - Truong hop Kiem scat vien co cung thoi diem ket thuc nhiem ky ma 
Kiem scat vien nhiem ky moi chua duoc bau thi Kiem scat vien da het nhiem ky 
van tiep tuc thuc hien quyen va nghia vu cho den khi Kiem soat vien nhiem ky 
moi duoc bau va nhan nhiem vu.

tf f *>> ^ f

- Cac co dong nam giu co phan co quyen bieu quyet co quyen gpp so 
quyen bieu quyet cua tung nguoi lai voi nhau de de cu cac ung vien Ban Kiem 
scat. Co dong hoac nhom co dong nam giu tu khong phay mot phan tram (0,1%) 
den dudi mudi pMn tram (10%) t6ng s6 c6 phan co quyen bieu quyet duoc de cu 
mot (01) ung vien; tu mudi phan tram (10%) den dudi ba muoi phan tram (30%) 
duoc de cu toi da hai (02) ung vien; tu ba muoi phan tram (30%) den dudi bon

\ \ f ■ f \

muoi phan tram (40%) dupe de cu toi da ba (03) ung vien; tu bon muoi phan 
tram (40%) den dudi nam muoi phan tram (50%) dupe de cu toi da bon (04) ung 
vien; tu nam muoi phan tram (50%) trd len dupe de cu toi da nam (05) ung vien. 
Truong hop so lupng cac ung vien Ban kiem soat thong qua de cu va ung cu

r \ f %

khong du so lupng can thiet, Ban kiem soat duong nhiem co the de cu them ung 
vien hoac to chuc de cu theo co che quy dinh .tai Quy che npi bp ve quan tri 
Cong ty cua Tap doan.

- Ban kiem soat cd the ban hanh cac quy dinh ve cac cupc hop cua Ban
9 * 9 . r

kiem soat va each thuc boat dong cua Ban kiem soat. Ban kiem soat hop it nhat
\ r r r *

02 lan trong mot nam; so lupng thanh vien tham du hop it nhat la 2/3 so Kiem 
soat vien. Bien ban hop Ban kiem soat dupe lap chi tiet va rd rang. Thu ky cupc 
hop (neu cd) va cac Kiem soat vien tham du hop phai ky ten vao cac bien ban 
cupc hop. Cac bien ban hop cua Ban kiem soat phai dupe luu giu nham xac dinh

9

trach nhiem cua tung Kiem soat vien.
- Ban kiem soat cd quyen yeu cau thanh vien Hpi dong quan tri, Tong 

Giam doc va dai dien cong ty kiem toan dpc lap tham du va tra Idi cac van de ma 
cac Kiem soat vien quan tarn.

27.2. Tieu chuan va dieu kien lam Kiem soat vien
f \

- Khong thupc doi tupng theo quy dinh tai Khoan 2 Bieu 17 Luat doanh nghiep;
9 '

- Kiem soat vien phai dupe dao tao mot trong cac chuyen nganh ve kinh 
te, tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh hoac chuyen nganh phu

9

hop vdi boat dong kinh doanh cua doanh nghiep. Trudng Ban kiem soat phai lam 
viec chuyen trach tai Tap doan, cac thanh vien ban kiem soat con lai cd the la 
chuyen trach hoac kiem nhiem;

- Kiem soat vien khong phai la thanh vien hay nhan vien cua to chuc kiem 
toan dupe chap thuan thuc hien kiem toan bao cao tai chinh cua Tap doan trong

y

03 nam lien trude do;
- Kiem soat vien khong phai la ngudi lam viec trong bp phan ke toan, tai 

chinh cua Tap doan;
- Khong phai la ngudi cd quan he gia dinh cua Ngudi quan ly doanh 

nghiep, ngudi dai dien von nha nude, von cua doanh nghiep tai Tap doan;
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- Khong phai la nguai quan ly Tap doan;
- Khong nhat thiet phai la Co'Song^oJc nguai lao dong cua Tap doan;

r ' ? r t

- Co sue khoe, pham chat dao due tot, trung thuc, liem khiet, hieu biet va 
co y thuc chap hanh Phap luat;

tf \

- Cac tieu chuan va dieu kien khac theo quy dinh khac cua Phap luat co
lien quan.

Dieu 2$. Tham quyen va trach nhiem cua Ban kiem soat
28.1 Ban Kiem soat co cac quyen han va trach nhiem theo quy dinh tax 

Dieu 56 cua Dieu le, cu the nhu .sa.u:
- Giam sat tinh hinh tai chinh cua Tap doan, tlnh hap phap trong cac hoat 

dong cua thanh vien Hoi dong quan tri, Tong Giam doc, nguai quan.ly khac, su 
phoi hop hoat dong giua Ban kiem soat vai Hoi dong quan tri, Tong Giam doc va 
co dong;

9 > ^ * 4. A- Ban kiem soat thuc hien giam sat Hoi dong quan trj, Tong Giam doc 
trong viec quan ly va dieu hanh Tap doan, chiu trach nhiem truac Dai hoi dong

n

co dong trong thuc hien cac nhiem vu duqc giao;
t *

- Kiem tra tinh hop ly, hop phap, tinh trung thuc va muc do can trong 
trong quan ly, dieu hanh hoat dong kinh doanh; tinh he thong, nhat quan va phu 
hop cua cong tac ke toan, thong ke va lap bao cao tai chinh;

- Tham dinh tinh day du, hap phap va trung thuc cua bao cao tinh hinh
kinh doanh, bao cao tai chinh hang nam va 06 thing cua Tap doan, bao cao danh
gia cong tac quan ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cuoc\ •>
hop thuang nien Dai hoi dong co dong;

- Ra soat, kiem tra va danh gia hieu lire va hieu qua cua he thong kiem 
soat noi bo, kiem toan noi bo, quan ly rui ro va canh bao sam cua Tap doan.

- Xem xet so ke toan, ghi chep ke toan va cac tai lieu khac cua Tap doan, cac 
cong viec quan ly, dieu hanh hoat dong cua Tap doan khi xet thay can thiet hoac 
theo nghi quyet cua Dai hoi dong co dong hoac theo yeu cau cua co dong hoac
nhom co dong quy dinh tai Khoan 3 Dieu 9 cua Dieu le;

\ •> * • # ^
- Khi co yeu cau cua co dong hoac nhom co dong quy dinh tai Khoan 3 Dieu

9 cua Dieu le, Ban kiem soat thuc hien kiem tra trong thai han 07 ngay lam viec, ke 
tir ngay nhan dupfc yeu cau. Trpug thai han 15 ngay, ke tir ngay ket thuc kiem tra, 
Ban kiem soat phai bao cao giai trinh ve nhung van de duac yeu cau kiem tra den 
Hoi dong quan tri va co dong hoac nhom co dong co yeu cau;

- Viec kiem tra cua Ban kiem soat quy dinh tai khoan nay khong dugc can 
tra hoat dong binh thuang cua Hoi dong quan tri, khong gay gian doan dieu hanh 
hoat dong kinh doanh cua Tap doan;

- Kien nghi Hoi dong quan tri hoac Dai hoi dong co dong cac bien. phap sua 
doi, bo sung, cai tien ca cau to chuc quan ly, giam sat va dieu hanh hoat dong kinh 
doanh cua Tap doan;
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- Khi phat hien co thanh vien Hoi dong quan tri, Tong Giam doc vi pham quy 
dinh tai Dieu 165 cua Luat Doanh nghiep, thi phai thong bao bang van ban voi Hoi 
dong quan tri trong vong 48 gio, yeu cau nguoi co hanh vi vi pham cham dut hanh 
vi vi pham va co giai phap khac phuc hau qua;

- Co quyen tham dir va tham gia thao luan tai cac cupc hop Dai hoi dong 
co dong, Hoi dong quan tri va cac cuoc hop khac cua Tap doan;

- Co quyen su dung tu van doc lap,- bp phan kiem toan npi bp cua Tap 

doan de thirc hien cac nhiem vu dupe giao;
79 f ^

- Ban kiem soat co the tham khao y kien cua Hpi dong quan tri truoc khi
ft >

trinh bao cao, ket luan va kien nghi len Dai hpi dong co dong;
\ r r \ * 1

- De xuat va kien nghi Dai hpi dong co dong phe chuan to chuc kiem toan 
dpc lap thirc hien kiem toan Bao cao tai chinh cua Tap doan;

- Truong hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu le 
cua thanh vien Hpi dong quan tri, Tong Giam doc va nguoi dieu hanh doanh 
nghiep khac, phai thong bao bang van ban voi Hpi dong quan tri trong vong bon 
muoi tarn (48) gio, yeu cau nguoi co hanh vi vi pham cham dut vi pham va co 
giai phap khac phuc hau qua;

- Bao cao tai Dai hpi dong co dong theo quy dinh cua Luat doanh nghiep;
vThuc hien cac quyen va nghTa vu khac theo quy dinh cua Luat Doanh 

nghiep, Dieu le va nghi quyet cua Dai hpi dong co dong.
28.2 Quyen va nghTa vu cua Truong ban kiem soat

% p

Ngoai quyen han va nhiem vu quy dinh tai 28.1 Quy che nay, Truong Ban 
kiem soat co quyen han va nhiem vu sau:

- Trieu tap cupc hop Ban kiem soat;
- Yeu cau Hpi dong quan tri, Tong Giam doc dieu hanh va cac can bp 

quan ly khac cung cap cac thong tin lien quan de bao cao Ban kiem soat;
- Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua 

Hpi dong quan tri de trinh Dai hpi dong co dong;
- Thuc hien cac quyen han va nhiem vu khac theo quy dinh cua Phap luat.

\ p 7

28.3. Quyen dupe cung cap thong tin cua Ban Kiem soat
r P p \

- Thong bao moi hop, phieu lay y kien thanh vien Hpi dong quan tri va cac
ft 7

tai lieu kem theo phai dupe gui den cac Kiem soat vien cung thai diem va theo 
phuong thuc nhu doi voi thanh vien Hpi dong quan tri;

r ^ 7 \

- Cac nghi quyet va bien ban hop cua Dai hpi dong co dong, Hpi dong 
quan tri phai dupe gui den cho cac Kiem soat vien cung thai diem va theo 
phuong thuc nhu doi vai co dong, thanh vien Hpi dong quan tri;
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- Bao cao ciia Tong Giam doc trinh Hoi ddng quan tri hoac tai lieu khac do 
Tap doan phat hanh dugc gui den cac Kiem soat vien cung thoi diem va theo 
phuong thuc nhu doi voi thanh vien Hoi dong quan tri;

* \ r \

- Kiem soat vien co quyen tiep can cac ho so, tai lieu cua Tap doan liru giu
*» y f •>

tai try so chinh, chi nhanh va dia diem khac; co quyen den cac dia diem lam viec 
cua nguai quan ly va nhan vien cua Tap doan trong gia lam viec;

- Hoi dong quan tri, thanh vien Hoi dong quan tri, Tong Giam doc, nguai 
quan ly khac phai cung cap day du, chinh xac va kip thai thong tin, tai lieu ve 
cong tac quan ly, dieu hanh va boat dong kinh doanh cua Tap doan theo yeu cau 
cua thanh vien Ban kiem soat hoac Ban kiem soat. Ngudi phu trach quan tri Tap 
doan phai bao dam rang toan bo ban sao cac nghi quyet, bien ban hop cua Dai 
hoi d6ng c6 dong va cua Hoi dong quan tri, cac thong tin tai chinh, cac thong tin 
va tai lieu khac cung cap cho co dong va thanh vien Hoi dong quan tri phai dugc 
cung cap cho cac Kiem soat vien vao cung thdi diem va theo phuong thuc nhu 
doi voi co dong va thanh vien Hoi dong quan tri.

*
28.4. Trach nhiem cua Kiem soat vien
- Tuan thii dung Phap luat, Dieu le cua Tap doan, quyet dinh cua Dai hoi 

dong co dong va dao due nghe nghiep trong thuc hien cac quyen va nhiem vu 

dugc giao;
' A- Thuc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can 

trong, tot nhat nham bao dam Igi ich hgp phap toi da cua Tap doan va co dong 

cua Tap doan;
- Trung thanh vai Igi ich cua Tap doan va co dong Tap doan; khong dugc 

su dung thong tin, bi quyet, co hoi kinh doanh cua Tap doan, lam dung dia vi, 
chuc vu va tai san cua Tap doan de tu Igi hoac phuc vu Igi ich cua to chuc, ca 
nhan khac;

- Truong hgp vi pham nghTa vu quy dinh (neu tren) ma gay thiet hai cho 
Tap doan hoac nguai khac, thi cac thanh vien Ban kiem soat phai chiu trach 
nhiem ca nhan hoac lien dai boi thuang thiet hai do;

- Moi thu nhap va Igi ich khac ma thanh vien Ban kiem soat true tiep hoac 
gian tiep co dugc do vi pham nghTa vu quy dinh tai Dieu nay phai hoan tra Tap 
doan.

- Truong hgp phat hien co thanh vien Ban kiem soat vi pham nghTa vu 
trong thuc hien quyen va nhiem vu dugc giao, thi Hoi dong quan tri phai thong 
bao bang van ban den Ban kiem soat, yeu cau nguai co hanh vi vi pham cham 
dut hanh vi vi pham va co giai phap khac phuc hau qua.

Dieu 29. Bo nhiem, mien nhiem thanh vien Ban kiem soat

- Viec bo nhiem, bai nhiem va mien nhiem thanh vien Ban Kiem soat 
dugc thuc hien theo quy dinh cua Dieu le. Cac ngi dung dugc cu the nhu sau:
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+ Tu each va khong con tu each thanh vien.Ban Kiem soat duac quy dinh 

tai Dieu 61 cua Dieu le.
+ Nhiem ky, so luong va viec bau lai thanh vien Ban Kiem soat duac quy 

dinh tai Bieu 54, Dieu 55 cua Dieu le.
+ Cach thuc bieu quyet bau thanh vien Ban Kiem soat duac quy dinh tai 

Khoan 4 Bieu 54 cua Bieu le.

Bieu 30. Thu lao cho Ban kiem soat
- Kiem soat vien duac tra tien luong hoac thu lao va duac huang cac 

quyen Iqi khac theo quyet dinh cua Bai hoi dong cd dong. Bai hoi dong co dong 
quyet dinh tong muc luong, thu lao va ngan sach hoat dong hang nam cua Ban 

kiem soat;
- Kiem soat vien duqc thanh toan chi phi an, a, di lai, chi phi su dung dich 

vu tu van doc lap vai muc hap ly. Tong muc thu lao va chi phi nay khong vuqt 
qua tong ngan sach hoat dong hang nam cua Ban Idem soat da duac Bai hoi dong 
co dong chap thuan, tru trudng hop Bai hoi dong co dong co quyet dinh khac;

- Kiem soat vien duqc hubng che do uu dai, phuc Iqi va tham gia cac hoat 
dong cua Tap doan nhu can bq, nhan vien khac tai Tap doan;

- Tien luong va chi phi hoat dong cua Ban kiem soat duqc tinh vao chi phi 
kinh doanh cua Tap doan theo quy dinh cua Phap luat ve thue thu nhap doanh 
nghiep, Phap luat co lien quan va phai duqc lap thanh muc rieng trong bao cao 
tai chinh hang nam cua Tap doan.

Dieu 31. Quy tnnh hoat dong cua Ban kiem soat
- Quy trinh hoat dong cua Ban Kiem soat de thuc thi quyen va nghTa vu

duqc quy dinh tai Bieu 56 cua Bieu le va Truong B^an Kiem soat co trach nhiem 
trien khai cu the theo Quy che to chuc va hoqt dojig cua Ban Kiem soat duqc 

thong qua theo quy dinh. I

- Bien ban hop cua Ban Kiem soat phai chi tiet va ro rang. Thu ky cua 
buoi hop va cac thanh vien tham du hop phai ky vao bien ban cuqc hop. Bien 
ban hop cua Ban Kiem soat phai duqc luu tru nhu mot tai lieu quan trong cua 
Tap doan nham xac dinh trach nhiem cua tung thanh vien Ban kiem soat doi vai

f 9 M 9

cac nghi quyet cua Ban kiem soat.
X XDieu 32. Bao cao cua Ban kiem soat

•> >7

- Ban Kiem soat chiu trach nhiem bao cao tai Bai hoi dong co dong theo
quy dinh.

7 7

- Bao cao cua Ban Kiem soat do Truong Ban Kiem soat chu tri thuc hien 
tren ca sa Bien ban cua Ban Kiem soat.

- Bao cao cua Ban Kiem soat phai co phan y kien cua Hoi dong quan tri 
trong truong hop khong thong nhat y kien.
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Chircmg 6
QUY TRlNH, THU Tyg PHOI HOP HOAX DONG

Bieu 33. Nguyen tac lam viec
\ 7 *»

- Thanh vien Hoi dong quan tri, thanh vien Ban Kiem scat, Tong Giam 
Doc va Ngudd quan ly khac phai tu chiu trach nhiem trong qua trinh thuc hien 
nhiem vu duac giao va phai nghiem tuc phoi hop hoat dong de bad ve quyen lai 
hop phap cua co dong, phat trien Tap doan.

- Tat ca cac thanh vien deu co quyen bao luu y kien thong nhat hoac 
khong thong nhat doi voi mot npi dung va co trach nhiem giai trinh ve viec do 
khi dugc yeu cau. .

Dieu 34. Quy trinh, thu tuc phoi hop hoat dong cua Ban Kiem scat
- Doi voi viec tiep can thong tin va tai lieu cua Tap; doan, Ban Kiem soat 

eo nghia yu neu ro ly do trong van ban yeu cau cung cap va bao mat tuyet doi 
cac thong tin thu dugc trong qua trinh giam sat hoat dong cua Tap doan. Viec 
tiet 16 cac thong tin nay chi khi co yeu cau cua co quan co tham quyen hoac 
dugc su dong y cua Dai hoi dong co dong.

- Cac thong tin va tai lieu nay bao gom nhung khong gioi han o:
+ Thong bao moi hop cung tai lieu lien quan, phieu lay y kien thanh vien\

Hoi dong quan tri;
4- Bien ban, Nghi quyet cua Hoi dong quan tri;

7 /

+ Bao cao cua Tong Giam doc;
+ Thong tin, tai lieu ve quan ly, dieu hanh hoat dong kinh doanh;
+ Bao cao tinh hinh kinh doanh, bao cao tai chinh;
+ Bao cao danh gia cong tac quan ly cua Hoi dong quan tri;
Va dugc cung cap theo nguyen tac sau: Tai lieu cua Hoi dong quan tri, 

Tong Giam doc dugc gui den Ban Kiem soat vao cung thoi diem gui den cac 
thanh vien Hoi dong quan tri.

34.1. Doi voi Bo may dieu hanh: Ban Kiem soat co chuc nang kiem tra
7

va giam sat. Cu the trinh tu, thu tuc nhu sau:
+ Ban Kiem soat co quyen yeu cau Tong Giam doc va Nguoi quan ly 

khac tao dieu kien tiep can ho so, tai lieu lien quan den hoat dong kinh doanh 
cua Tap doan tai Tru so chinh hoac nai luu tru ho so.

+ Doi vai hoat dong cua Tong Giam doc, can cu vao cac bao cao hoat 
dong thuong ky va nhung yeu cau cung cap thong tin ca biet cua Ban Kiem soat, 
Ban Kiem soat co quyen de nghi Hoi dong quan tri xem xet lai cac quyet dinh

7 f f \

cua Tong Giam doc. Trong truong hgp co dau hieu vi pham phap luat, Dieu le
1 \ f 7

va co the gay thiet hai Ion ve vat chat, uy tin cua Tap doan, Ban Kiem soat co
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quySn gui thong bao den Tong Giam doc nham muc dich yen cau dimg ngay 
viec thuc hien cac quyet dinh do. Trong vong mot (01) gio ke tu khi gui yen 
cku, Ban Kiem soat phai thong bao y kien cua Ban Kiem soat voi cac thanh vien 
Hoi d6ng quan tri. Chu tich Hoi dong quan tri se ra thong bao ve viec ngung 
thuc hien cac quyet dinh cua Tong Giam doc.

+ B6i voi thong tin, tai lieu ve quan ly, dieu hanh boat dong kinh doanh va 
bao cao tinh hinh kinh doanh, bao cao tai chinh, van ban yeu cau cua Ban Kiem

f t

soat phai duoc gui den Tap doan truoc it nhat 48 gid.
+ Doi voi viec su dung tu van doc lap ben ngoai, Ban Kiem soat phai 

thong tin ve pham vi, gia tri va cac noi dung trong yeu khac trong vong 48 gid ke 
tu thdi diem xac lap dich vu do.

34.2.B6i vdi Hoi dong quan tri: Ban Kiem soat co vai trd giam sat, phoi hop,
r y *>

tu van va thong tin day du, kip thdi, chinh xac. Cu the trinh tu, thu tuc nhu sau:
+ Thudng xuyen thong bao vdi Hoi dong quan tri ve ket qua boat dong 

(khong dai hon 1 quy), tham khao y kien cua Hoi dong quan tri trudc khi trinh 
bao cao, ket luan va kien nghi len Bai hoi dong co dong;

+ Khi kiem tra, giam sat, neu phat hien thay vu viec dang dien ra lam thiet
r ‘t r

hai den tai san cua Tap doan, thi thanh vien Ban Kiem soat kien nghi bien phap 
giai quyet va bao cao xin y kien chi dao kip thdi cua Truong Ban Kiem soat. 
Truong hop khong co bien phap dieu chinh nao tot hon, thi Truong Ban Kiem 
soat ban bac vdi Hoi dong quan tri giai quyet sau do co trach nhiem bao cao 
trudc Bai hoi dong co dong.

+ Cac cupc kiem tra dinh ky, dpt xuat cua Ban Kiem soat phai co ket luan 
bang van ban (khong tre hon 15 ngay lam viec ke tir ngay ket thuc) gui cho Hoi

y v y

dong quan tri de co them co so giup Hoi dong quan tri trong cong tac quan ly 
Tap doan. Tuy theo muc dp va ket qua cua cupc kiem tra neu tren, Ban Kiem

v r r y

soat can phai ban bac thong nhat vdi Hoi dong quan tri, Tong Giam doc trudc 
khi bao cao trudc Bai hpi dong co dong. Truong hop khong thong nhat quan

•t \ p l

diem thi dupe quyen bao luu y kien trong bien ban va Truong Ban Kiem soat co 
traph nhiem bao cao vdi Bai hpi dong co dong gan nhat.

r . r it r r •>

+ Boi vdi cac kien nghi sua doi, bo sung, cai tien co cau to chuc quan ly,
dieu hanh thi Ban Kiem soat phai gui van ban cung tai lieu lien quan trudc it / ^
nhat mudi lam (15) ngay lam viec so vdi ngay du dinh nhan dupe phan hoi.

r 'f *» *»

+ Boi vdi viec tham tra bao cao tai chinh dupe kiem toan, Ban Kiem soat
y • f yphai phan hoi y kien bang van ban trong vong 7 ngay.

+ Boi vdi cac ho so, tai lieu khac ma Hpi dong quan tri gui den Ban Kiem
t p t y

soat de co y kien thi Ban Kiem soat se phan hoi trong vong mudi lam (15) ngay 
lam viec.

Dieu 35. Quy trinh, thu tuc phoi hop boat dong cua Hpi dong quan trj
35.1. Boi vdi Ban Kiem soat:
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^ - Chuang trinh, npi dung cac cuoc hop cua Hoi dorig quan tri phai duac 
gui den thanh vien Ban Kiem soat|(rieu dugc mdi hop) cung thai gian gui tai cac 
thanh vien Hoi dong quan tri.

f y / * \

- Cac Nghi Quyet cua Hoi dong quan tri dirge gui den Ban Kiem scat (dong
•9 * r *

then vai thdi diem gui Tong Giam doc) trong vong 7 ngay ke tu ngay xac lap.
f y r •» y ' f t

- Doi vai de xuat cua Ban Kiem soat ve so lugng thanh vien Ban Kiem 
soat, Hoi dong quan tri phai phan hoi y kien bang van ban trong thdi han 7 ngay.

f y / t . y

- Doi vdi de xuat lua chon Kiem toan doc lap, Hoi dong quan tri phai phan 
hoi y kien bang van ban trong vong 7 ngay.

35.2. Doi vai Bo may dieu hanh

- Doi vdi cong tac to chuc cuoc hop Dai hoi dong co dong thudng men,
% 7 r y r .

Hoi dong quan tri phai thong bao cho Tong Giam doc ve viec phoi hgp, su dung 
nguon lire trude it nhat la 45 ngay.

f > v >

- Doi vdi viec Hoi dong quan tri uy quyen cho ngudi quan ly theo Dieu le 
thi: (i) noi dung nay phai dugc the hien qua Nghi quyet hoac van ban uy quyen 
co da so cac chu ky cua thanh vien Hoi dong quan tri; (ii) dugc gui ban chinh 
den Tong Giam doc va thong tin den Ngudi phu trach quan tri Tap doan va (iii) 
dap ung cac yeu cau khac cua phap luat ve uy quyen.

- Cac van de ma Hoi dong quan tri phai phe duyet theo de xuat cua Tong 
Giam doc theo quy dinh cua Dieu le, Hoi dong quan tri phai phan hoi trong vong 
7 ngay hoac mot thdi han khac do cac ben thoa thuan.

- Cac quyet dinh tarn dinh chi quyet dinh cua Tong Giam doc theo quy 
dinh, Chu tich Hoi dong quan tri phai dugc lap thanh van ban va gui bao dam 
hoac trao tay co sir chung kien cua Ngudi phu trach quan tri Tap doan—

- Hoi dong quan tri khong thanh lap bo may rieng, khi can thiet Hoi dong 
quan tri se su dung nhan sir va trang thiet bi cua Tap doan de phuc vu cong viec 
cua Hoi dong quan tri, sau khi thong bao cho Tong Giam doc. Thong bao phai 
dugc lap bang van ban va gui cho Tong Giam doc trude it nhat 48 gid.

Trong trudng hop cap thiet, vi nhung muc dich lien quan tdi nhiem vu 
cua minh, cac thanh vien Hoi dong quan tri co quyen yeu cau Tong Giam doc, 
Ngudi Quan ly khac trong Tap doan cung cap cac thong tin ve boat dong cua 
Tap doan nhung phai dugc su dong y cua Chu tich Hoi dong quan tri. Yeu cau 
phai dugc lap bang van ban va gui cho Tong Giam ddc trude it nhat 24 gid.

- Hoi dong quan tri co trach nhiem phan hoi cac noi dung kien nghi ve 
Dieu le; Quy che quan tri Tap doan; ca cau to chuc va so lugng Ngudi quan ly 
trong thdi han 15 ngay.

- Cac noi dung phe chuan giao dich vdi Ngudi co lien quan hoac Giao dich 
trong yeu, Hoi dong quan tri phai phan hoi bang van ban trong thdi han 7 ngay.
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- Boi vcri cac bao cao danh gia T6ng Giam doc va thanh vien Bo may dieu 
hanh, Hoi dbng quan tri phai gui ban dir thao den cac d6i tuong tnxoc mot thoi 
gian hop ly.

- Trong truong hop cuoc hop cua Hoi d6ng quan tri co moi thanh vien Ban 
Kiem soat, thanh vien Bo may quan ly hoac bat ky cap quan ly nao thi Hoi dong 
quan tri co trach nhiem gui thong bao mai hop, noi dung chuan bi (neu co) trucrc 
it nh4t 7 ngay (thong qua Nguai phu trach quan tri Tap doan).

- Cac noi dung duqc gui nham de lay y kien cua Tong Giam doc: muc 
luong va loi ich khac cua Nguai quan ly, cac noi dung nhan sir phai dugc gui 
trudc it nhat la 48 gia.

- Boi vai cac khoan chi tieu, su dung chi phi cua Hoi dong quan tri, Hoi 
dong quan tri phai co van ban thuyet minh tinh hap ly khi gui ho sa, chung tir ve 
Tap doan.

Bieu 36. Quy trinh, thu tuc phoi hop boat dong cua Bo may dieu hanh
36.1. Boi vai Hoi dong quan tri:

t r . • r

Tong Giam doc va cac thanh vien B6 may quan ly khac la ca quan chap 
hanh, dieu hanh hoat dong cua Tap doan, dam bao Tap doan boat dong dien ra 
binh thuang va co hieu qua.

* t \ r * ^

- Tong Giam doc co quyen quyet dinh cac bien phap vugt tham quyen cua
•t f r s r

minh trong truong hap khan cap nhu thien tai, dich hoa, hoa hoan, sir, co bat nga 
... nhung phai bao cao bang van ban cho Hoi dong quan tri trong thai gian sam 
nhat co the va chiu trach nhiem trucrc Hoi dong quan tri va Bai hoi dong co dong 
gan nhat ve cac quyet dinh do.

*t r r r

- Tong Giam doc co quyen tir choi thi hanh va bao luu cac y kien cua
f r > f \ r

minh doi vai cac quyet dinh cua Hoi dong quan tri neu nhan dinh rang quyet
'try i

dinh nay trai phap luat hoac gay ton hai den quyen lai cua co dong. Trong truong
hap nay, Tong Giam doc phai co bao cao giai trinh ngay vai Hoi dong quan tri *> >
va Ban Kiem soat bang van ban.

r a. • r • y- Truac khi thuc hien cac nhiem vu can phai co sir phe duyet cua Hoi dong
> r •'> r t

quan tri dugc quy dinh cua Bieu le va Quy che nay, Tong Giam doc gui ta trinh den
> r y *}

Hoi dong quan tri truac 7 ngay (khuyen khich viec dong gui cho Ban Kiem soat).

- Boi vai viec cho y kien ve muc luong, Igi ich khac cua Nguai quan ly,
i r r

Tong Giam doc gui truac it nhat la trong vong 7'figay.

36.2. Boi vai Ban Kiem soat:

Tong Giam doc va cac thanh vien Bo may quan ly khac co trach nhiem
r r

tiep thu ya phoi hgp trong cong tac.
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.C^0'nS7
DANH GIA HO AT DONG, KHEN THlTONG VA KY LUAT

Dieu 37. Danh gia boat dong
\ ^ f

- Hoi dong quin tri quyet dinh cac tieu chuan danh gia boat dong cho tat 
ca cac doi tugng la thanh vien Hoi dong quin tri, Tong Giam doc, va nguai quin 
ly khic cua Bo may dieu hinh.

- Cac tieu chuan danh gia boat dong phii hii hoa giua lai ich cua cac nhan 
sir Bo may quin ly voi Iqi ich lau dai cua Tap doan vi co dong. Cac chi so tai 
chinh vi phi tai chinh duoc su dung trong danh gia duoc Hoi dong quin tri can 
nhac than trong vi quyet dinh tai timg thai diem. Trong do, cac chi tieu phi tai 
chinh co the duoc phan loai theo ITnh vuc nhu ben co quyen lai lien quan, quy 
trinh boat dong va tinh hieu qui, tang truong noi bo va quin ly tri thuc.

- Hing nam, can cu vao chuc nang, nhiem vu duoc phan cong va cac tieu 
chuan danh gia da duoc thiet lap, Hoi dong quin tri to chuc thuc hien danh gia 
boat dong thinh vien Hoi dong quin tri, Ban dieu hinh theo quy dinh.

Dieu 38. Khen thirfrng
- Hoi dong quin tri quyet dinh he thong khen thuong. Viec khen thuong 

duoc thuc hien dua tren ket qui danh gia boat dong cua Quy che nay.
- Doi tugng: cac ca nhan theo che do khen thuong do Hoi dong quin tri

quy dinh.
- Hinh thuc thuong:
+ Bang tien;
+ Bang co phieu theo phuong thuc tuy chon.
- Nguon kinh phi thudng_dugc trich tir Quy khen thuong, phuc Igi cua Tap 

doin va nguon hgp phap khic, hoac se dugc tinh vao chi phi truoc thue theo cac 
quy dinh phap luat co lien quan. Muc khen thuong can cu vao tinh hinh thuc te 
cua tirng nam, Tong Giam doc se de xuat Hoi dong quin tri phe chuan.

Dieu 39. Ky luat
- Hoi dong quin tri quyet dinh he thong ky luat dua tren tinh chat va muc dp 

cua viec vi pham. Viec ky luat phii co hinh thuc cao nhat li bai nhiem, each chuc.
- Thinh vien Hoi dong quin tri, Ban Kiem soat, Bp may dieu hinh khong 

hoan thanh nhiem vu cua minh so voi yeu ciu voi su trung thuc, sieng nang, can 
trong vi tron bo phan se phii chiu trich nhiem ca nhan ve nhung thiet hai do 

minh gay ra.
- Thanh vien Hpi dong quin tri, Ban Kiem soat, Bp may dieu hinh khi 

thuc hien nhiem vu mi co hinh vi vi pham quy dinh phap luat hoac quy dinh cua 
Tap doan thi tuy theo muc dp vi pham mi bi xu ly ky luat, vi pham hinh chinh 
hoac truy cuu trich nhiem hinh sir theo quy dinh cua he thong ky luat va quy
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dinh cua ph'ap luat. Truong hop gay thiet hai den loi ich cua Tap doan, co dong 
hoac ngudi khac se phai boi thudng theo quy dinh cua phap luat.

Chirong 8
HE THONG KIEM SOAT NOI BO

Tuy thuoc vao quy mo, pham vi va tinh chat boat dong d thdi diem thich
r f '

hop, Tap doan se thiet lap he thong kiem soat npi bp true thupc Hoi dong quan 
tri d! giam sat su tuan thu cac quy dinh phap luat, cac quy dinh npi bp va cac 
quy trinh boat dong. He thong nay se tro giup Hpi dong quan tri thuc hien viec 
tu danh gia d8 dam bao tinh day du, phu hop va hieu qua cua he thong kiem soat 
npi bp cua Tap doan.

Dieu 40. Nguyen tac kiem soat noi bp
He thong kiem soat npi bp cua Tap doan dupe, xay dung dua tren co so 

cac nguyen tac sau:
- He thdng kiem soat npi bp phai boat dong lien tuc, khong bi gian doan.
- Moi ca-nhan tham gia vao qua trinh kiem soat npi bp deu phai chiu trach 

nhiem. Hoat dong cua moi ca nhan thuc hien chuc nang kiem soat phai dupe 
giam sat bed mot ca nhan khac trong he thong kiem soat npi bp.

ft '

- He thong kiem soat npi bp phai phan tach cac nhiem vu, khong chong
rf f

cheo cac chuc nang kiem soat va phan cong cac chuc nang trong so nhung nhan 
vien cua Tap doan sao cho cung mot ca nhan se khong dong thdi thuc hien chuc

t \ \ t f

nang lien quan den: (i) quyen dieu khien mot tai san nhat dinh; (ii) ghi chep boat 
dong cua tai san nay; (iii) bao hiem va bao quan tai san va (iv) trong giu cung 
mot tai san do.

- He thong kiem soat npi bp co su uy quyen phu hop va phe chuan cac
r t f \

boat dong. He thong kiem soat npi bp co he thong quy dinh, quy trinh ve phe•> * \
chuan cac boat dong kinh doanh va tai chinh bdi ngudi co tham quyen, trong 
pham vi dupe uy quyen.

- Tap doan bao dam su tach bach ve to chuc cua cac bp phan de co trach 
• ^ • ' • * 'nhiem kiem soat npi bp va bao dam rang bp phan nay chiu trach nhiem true tiep

trude Hpi dong quan tri hoac Tong Giam doc. Sir tach bach ve to chuc nay bao 
dam rang kiem soat npi bp dupe tham tra bdi ngudi co tham quyen doc lap la 
chu the khong tham gia thuc hien va duy tri he thong kiem soat npi bp.

^ r r

- He thong kiem soat npi bp cua Tap doan dupe thiet ke-.vpi. van hda phat
f r f \

trien va cai tien lien tuc, cho phep giai quyet cac van de nay sinh mot each linh
~ r

boat, de dang md rpng va nang cap.
- Mot he thong cac bao cao kip thdi doi vdi bat ky su khong phu hpp/sai 

pham nao dupe xay dung mot each lien tuc, viec dam bao cac bao cao kip thdi 
ve sir khong phu hpp/sai pham vdi thdi gian ngan nhat cho phep ngudi co tham 
quyen hanh dong nhanh chong de khac phuc su co.
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Bieu 41. Thanh phan cua he thong Idem soat noi bo
41.1. Moi trudng kiem soat-'’"

•> *» >
- Moi tnrong kiem soat tao cac khuon kho va tac dong len y thuc ve kiem

soat cua moi nhan vien. Do la nen tang cho cac thanh phan khac cua he thong 
kiem soat noi bo, tao ra he thong ky luat va khuon kho.

- Cac yeu to ciia moi truong kiem soat bao gom tinh liem chinh, cac gia tri 
dao due va nang lire cua cac cap quan ly va nhan vien, cac triet ly ve quan ly va 
hinh thuc boat dong, each thuc ma cap co tham quyen phan dinh quyen han va 
trach nhiem, each to chuc va phat trien nguon nhan luc va nhung dinh huong do 
Hoi dong quan tri dua ra.

41.2. Danh gia rui ro: Tap doan xay dung mot he thong quan tri rui ro 
xuyen suot bao gom cac yeu to (i) co cau quan tri rui ro phu hop, nhat quan, hieu 
qua (ii) quan tri rui ro la moi quan tarn cua tat ca moi nhan vien va thiet lap mot 
nen van hoa rui ro trong Tap doan (iii) quan tri mi ro tich hop vao cac chien 
luge, quyet dinh, hoat dong, cac qua trinh, chuc nang, du an, san pham, dich vu 
va tai san.

41.3. Cac hanh dong kiem soat: La cac quy che, quy dinh, thu tuc quy trinh 
dam bao rang cac chi thi quan ly dugc thuc thi, cac hanh dong can thiet dugc thuc 
hien nham han che rui ro va dat dugc muc tieu. Cac hanh dong nay bao gom 
nhung khong giai han a phe chuan, uy quyen, tham tra, giang hoa, xem xet lai 
viec thuc hien cac hoat dong, sir an toan cua tai san va sir phan tach trach nhiem.

41.4. Thong tin va truyen thong: He thong kiem soat noi bo khong chi xu 
ly cac du lieu noi bo cua Tap doan ma con xu ly cac thong tin ve sir kien va hoat

> y r /

dong ben ngoai va cac dieu kien can thiet de dua ra cac quyet dinh kinh doanh 
dung dan va bao cao ra ben ngoai. Dieu quan trong la Bo may quan ly khong chi 
giai han ho trong cong tac truyen thong vai y nghTa la mot bien phap kiem soat,

r frit

ma con nhan manh vao y nghTa va muc dich cua yeu to kiem soat cu the.
41.5. Giam sat muc do hieu qua cua he thong kiem soat noi bo: He thong 

kiem soat noi bo se dugc giam sat qua thai gian de danh gia chat lugng hoat 
dong cua he thong. Viec nay dugc thuc hien thong qua cac hanh dong giam sat 
lien tuc, nhung danh gia rieng le, hoac ket hgp ca hai. Bat ky su true trac trong 
kiem soat noi bo can dugc bao cao len tren, nhung van de nghiem trong can dugc 
bao cao true tiep vai Tong Giam doc va Bo may quan ly. Hoi dong quan tri,

t S > f X 9

Tong Giam doc can quy dinh che tai ap dung khi co vi pham ve kiem soat tren ca
r

so du kien trude.
Dieu 42. Trach nhiem ve kiem soat noi bo
- Tap doan co trach nhiem xay dung he thong kiem soat noi bo, thuang 

xuyen kiem soat viec chap hanh phap luat va cac quy dinh noi bo; true tiep kiem 
soat tren th, ca cac llnh vuc tai tru sd chinh, chi nhanh, dan vi, cong ty con, dua 
ra cac hoach dinh va thuc hien bien phap khac phuc de dam bao he thong luon 
dugc theo ddi, do ludng, danh gia thudng xuyen lien tuc.

47



- Cac Phong/Ban cua Tap doan, trong pham vi boat dong cua minh, se co 
track nhiem trong vice dam bao cac kiem soat cua minh, dong thai dam bao tat 
ca cac cap quan ly va nhan vien dhu dugc dao tao ve he thong va van hoa kiem 

soat cua Tap doan.
- Kilm soat noi bo luon bat dau tu cap cao nhat cua Tap doan, d cap do 

Hoi dong quan tri va cac chu the dieu hanh. Cu the la Hoi dong quan tri va Ban 
T6ng Giam doc chiu track nhiem thiet lap mot moi tnxdng kiem soat noi bo phu 
hop va duy tri cac tieu chuan dao dixe o muc do cao d moi cap do boat dong cua
Tap doan viec thuc thi cac quy trinh kiem soat noi bo thuoc trach nhiem cua cac•> \
chu the dieu hanh.

- Dinh ky hang nam, Tong Giam doc tien hanh to chuc ra soat, kiem tra, 
dank gia he thong kiem soat noi bp. Viec ra soat, danh gia ve tinh day du, hieu 
lire va hieu qua cua he thong kiem soat noi bp dua tren viec xac dinh va danh gia 
rui ro. Tong Giam doc phai lap bao cao ve ket qua tu kiem tra, danh gia he thong 
kiem soat noi bp. Bao cao phai cap nhat cac rui ro, neu tom tat boat dong chinh, 
cac rui ro lien quan tuong ung. Bao cao tir kiem tra, danh gia ve he thong kiem 
soat noi bp dupe gui cKo Hoi dong quan tri.

f Ft’

- Viec phan dinh trach nhiem doi vdi he thong kiem soat noi bp cua tung 
cap dp dupe quy dinh nhu sau:

+ Hoi dong quan tri:

• Dinh ky hang nam, xem xet, danh gia lai he thong kiem soat noi bp 
thong qua cac bao cao cua Tong Giam doc

r

• Ban hanh va dinh ky xem xet, danh gia lai chien lupc kinh doanh va 
cac muc tieu, chinh sach Ion.

• Dam bao Tong Giam doc thiet lap va duy tri he thong kiem soat noi bp 
hop ly va co hieu qua.

+ Tong Giam doc:
\ t

• Chiu trach nhiem truoc Hpi dong quan tri trong viec trien khai thuc 
hien chien lupc kinh doanh va cac muc tieu, chinh sach Ion.

r t t \ f •>

• Tien hanh to chuc, kiem tra, danh gia ve he thong kiem soat noi bp va 
chiu trach nhiem cuoi cung ve su hop ly, hieu luc va hieu qua cua he thong kiem 
soat noi bp.

• Thiet lap, duy tri va phat trien he thong kiem soat npi bp hop ly, boat 
dong co hieu qua, dap ung yeu cau ve nhan dang, do luong, danh gia va quan ly 
rui ro, dam bao boat dong an toan, hieu qua va dung phap luat.

9

• Xay dung, ban hanh quy trinh nghiep vu cu the; dam bao co chinh sach 
kiem soat, chinh sach rui ro gan voi tung quy trinh, nghiep vu cu the.

ft r \

• Duy tri va thuc hien co cau to chuc, phan cap uy quyen, quan ly kinh•>
doanh mot cach -ro rang, cu the.
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• Dam bao duy tri he thong-thong^tin tai chinh va thong tin quan ly trung 
thirc, hop ly, day du va kip thai.

• Dam bao tuan thu phap luat cac quy che, quy trinh, quy dinh noi bo.
' * * *• Dinh ky hang nam bao cao Hoi dong quan tri, Ban kiem soat ket qua tir 

danh gia ve he thong kiem soat noi bo va kien nghi, de xuat nham sura doi, bo 
sung hoan thien he thong kiem soat noi bo.

+ Ban kiem soat

• Thirc hien ra soat, danh gia mot each doc lap, khach quan doi vai he 
thong kiem soat noi bo.

\ ^ r \ r

• ■. Dinh ky thong bao Hoi dong quan tri, Tong Giam doc ve he thong 
kiem soat noi bo, dua ra cac kien nghi, de xuat de hoan thien he thong kiem soat 
noi bp.

Dieu 43. Kiem toan doc lap
7 *

Mot cupc kiem toan doc lap dupe thirc hien bai Kiem toan doc lap ben 
ngoai la mot yeu to quan trpng trong khuon kho kiem soat cua Tap doan.

43.1. Trach nhiem doi vdi Bao cao tai chinh
* * '

- Tong Giam doc Tap doan la nguai chiu trach nhiem ve viec lap va trinh
bay bao cao tai chinh cua Tap doan.

•t r \

- Kiem toan doc lap chi co trach nhiem dua ra y kien ve bao cao tai chinh 
cua Tap doan.

- Viec kiem toan cac bao cao tai chinh khong lam giam bert trach nhiem
r r

cua Tong Giam doc Tap doan doi vai cac bao cao tai chinh cua Tap doan da*»
dupe kiem toan.

43.2. Quyen cua Tap doan
f r t

- Tir choi cung cap thong tin khong phuc vu cho muc dich kiem toan va
\ •> t y f f y

yeu cau doi kiem toan vien hanh nghe neu hp vi pham cac nguyen tac ve tinh doc 
lap trong kiem toan.

- Thao luan hoac yeu cau cac van ban giai trinh cac van de chua phii hop*»
dupe dua ra trong ban du thao bao cao kiem toan.

- Khieu nai ve kiem toan vien hanh nghe neu hp co hanh vi vi pham phap 
luat trong qua trinh kiem toan.

n •»

- Chi dinh Kiem toan dpc lap: Viec lira chon Kiem toan dpc lap cho nam 
tai chinh cua Tap doan tuan thu theo cac quy dinh cua Dieu le va Quy che nay 
(Ban Kiem soat de xuat lira chon cong ty kiem toan dpc lap va mpi van de co 
hen quan de Dai hpi dong co dong xem xet, quyet dinh).

43.3. Bao cao kiem toan va thu quan ly
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^ \ r

- Bao cao kiem toan ducrc lap va gm cho Hoi dong quan tri voi cac y kien 
ket luan cua Cong ty kiem toan ve muc do tin cay cua bao cao tai chinh.

* r

- Thu quan ly phai duac gui cho Tong Giam doc va Bo may quan ly, thao
r \ y

luan va can nhac phan hoi truoc khi hoan chinh va gui cho Hoi dong quan tri.

Chiro'ng 9
GIAO DICH TRONG YEU VA GIAO DICH VOfI CAC BEN CO 

QUYEN LOI LIEN QUAN BEN TAP DOAN

Bieu 44. Cac giao dich trong yeu cua Tap doan
44.1. Binh nghTa
- Mot giao dich (hoac nhieu giao dich co lien quan voi nhau), khong thuoc

cac giao dich duac thuc hien thuang xuyen trong boat dong kinh doanh thong^ ^ ^
thuang cua Tap doan, duac coi la “trong yeu” neu hoi du cac tieu chi va dieu

A /

kien ve ban chat va gia tri sau:
+ Ban chat cua giao dich:

f r ' r

• Cac giao dich co lien quan true tiep hay gian tiep den viec mua, ban tai 
san cua Tap doan hoac cong ty con;

• Viec vay no, bao dam, boi thuang;
• Viec mua, ban co phan cua cong ty khac;
• Chi dinh va bai nhiem nhung nguai/to chuc duac Tap doan il^"fthiem 

la Bai dien thuang mai va luat su cua Tap doan;
• Cac giao dich khac duac quy dinh theo quy dinh .
+ Gia tri cua giao dich: Gia tri cua giao dich Ion han 2 % Von chu sd huu

? > s

duac xac dinh theo bao cao tai chinh duac kiem toan gan nhat cua Tap doan. 
Boi voi tung ban chat giao dich cu the, Hoi dong quan tri quyet dinh (bang van 
ban) mot muc gia tri cu the khac.

- Tham quyen phe duyet theo quy dinh cua Bieu le. Cap co tham quyen 
phe duyet co the uy quyen bang van ban cho cap duai doi vai mot so giao dich.

- Cac giao dich co lien quan vai nhau: cac giao dich co lien quan vai nhau 
co duac coi la mot giao dich bat thuang hay khong se duac xem xet dua tren cac

? r

yeu to sau:
+ Muc tieu cua cac giao dich;

r \

+ Boi canh, dieu kien cua cac giao dich;
r r r

+ Thai gian ma Tap doan thiet lap moi quan he vai doi tac trong giao dich. 
44.2. Thu tuc phe duy§t
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- Boi tirgng de xuat (nguai co nhiem vu thuc hien giao dich) tmac khi 
thuc hien giao dich phai trinh ngudung.bang van ban len cap tham quyen phu 
hop, truac mot khoang Thai gian hop ly, bao gom cac thong tin sau day:

+ Cac ben tham gia trong giao dich;
r f

+ Nhung doi tuong huong loi khac (neu co);
+ Gia tri giao dich;

/
+ Boi tuong giao dich;
+ Cac dieu khoan va dieu kien quan trong khac lien quan den giao dich.
- Viec xac dinh gia tri: Hoi dong quan tri xac dinh hoac quy dinh gia tri 

cua giao dich bang van ban hoac theo tung thdi diem.
44.3. Cong bo thong tin:
Viec cong bo thong tin lien quan den giao dich trong yeu cua Tap doan 

phai tuan thu quy dinh tai Chuong 10 cua Quy che nay.
Dieu 45. Giao dich v&i Ngtrari co lien quan
45.1. Quy ch6 quan ly giao dich voi Ngudi co lien quan
- Ngoai quy dinh cua Bieu le ve trach nhiem trung thuc va tranh cac xung dpt 

ve quyen lod, Hoi dong quan tri co trach nhiem phe chuan mot Chinh sach va thu tuc 
ve quan ly giao dich voi Ngudi co lien quan, co day du cac npi dung nhu sau:

+ Binh nghTa;
+ Pham vi doi tuong;
+ Cac yeu cau tuan thii;
+ Cac nguyen tac;
+ Tham quyen phe duyet;
+ Phan cong trach nhiem;
+ Thu tuc thuc hien phe duyet cac giao dich;
+ Tong hop va bao cao.
- Chinh sach va thu tuc ve quan ly giao dich voi Ngudi co lien quan can 

xac dinh cu the cac doi tuong thupc Ngudi co lien quan va vai tro cua hp trong 
giao dich. Cac vai trd nay nhu sau:

+ La ben tham gia trong mot giao dich hop phap voi Tap doan;
+ Co mdi quan he ve tai chinh trong giao dich hop phap voi ben ky hop 

dong voi Tap doan hoac co mdi quan he ve tai chinh vdi mot ca nhan co loi ich 
kinh te trong giao dich hep phap vdi Tap doan ma co the khien hp hanh dong di 
nguoc lai loi ich cua Tap doan;

+ Bi kiem soat boi mot bdn trong giao dich hop phap hoac mot ca nhan co 
mdi quan tarn kinh te trong giao dich do va co the bi dieu khien boi to chuc ca
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nhan do de hanh dong di nguoc lai loi ich cua Tap doan. Tren ca so do, Tap doan 
se thi6t lap mot danh sach cac Nguoi co lien quan va thuong xuyen kiem tra xem 
lieu cac d6i tuong nay hoac nhung nguoi co lien quan cua ho co tham gia vao 
tung giao dich do Tap doan thuc hien hay khong.

- Theo de nghi cua Tong Giam doc, Hoi dong quan tri co the mo rong 
. pham vi doi tuqng chiu su'dieu chinh cua viec ke khai, kiem soat nham tang tmh

minh bach. Tuy nhien, cac doi tugng md rpng nay se khong chiu sir dieu chinh 
bdi quy dinh ve cong bo thong tin.

45.2. Nhan dien va phe duyet
- TMm quyen phe duyet giao dich vdi Ngudi co lien quan duac quy dinh 

cua Dieu le. Tap doan se cu the hoa cac giao dich, chinh sach va thu tuc ve quan 
ly giao dich vai Ngudi co lien quan cua minh.

- Co che nhan dien va tir bo: Bat ky giao dich vdi Ngudi co lien quan nao 
cung>:c&i:- duac phe^duyet trade khi thuc hien. Khi Hoi dong quan tri va cac co 
dong khong the nhan biet giao dich co sir tham gia cua Ngudi co lien quan trong

. trudng hop ngudi trong noi bp Tap doan co tinh che giau su tham gia cua hp 
trong giao dich va loi ich ca nhan cua hp trong do thi thanh vien khong dieu hanh 
(uu tien doc lap) ciia Hoi dong quan tri se phat huy vai trd trong viec phat hien 
va cong bo cac giao dich vdi Ngudi co lien quan.

- Viec lap danh sach cac Ngudi co lien quan va vai trd cua cac ben trong 
giao dich se dugc quy dinh cu the ve thdi gian cap nhat va co che ap dung trong 
Chinh sach va thu tuc ve quan ly giao dich vdi Ngudi co lien quan cua Tap doan.

- Co che nhan dien va kiem soat giao dich vdi Ngudi co lien quan phai* \
dupe phe chuan trong Chinh sach va thu tuc ve quan ly giao djeh vdi Ngudi co 
lien quan cua Tap doan.

- Bp phan phu trach se dupe xac dinh cu the. Nhiem vu va quyen han cua 
bp phan phu trach viec ke khai va quan ly thong tin; bp phan nghiep vu, cap co 
tham quyen va bp phan ghi nhan thong tin phan anh vao bao cao tai chinh se 
dupe tach bach.

- Npi dung bao cao ve giao dich phai tuan theo cac quy dinh cua phap luat, 
bao gdm cac npi dung chi tiet nhu sau:

+ Cac ben tham gia giao dich;
r ?

+ Cac doi tupng hudng loi khac trong giao dich (neu co);
+ Gia tri giao dich;
+ Tai san va dich vu dupe giao dich;
+ Cac dieu khoan va dieu kien quan trong khac cua giao dich.
45.3. Tong hop va cong bo thong tin
- Tong hop thong tin va cong bo thong tin se dupe xac dinh cu the trong 

Chinh sach va thu tuc ve quan ly giao dich vdi Ngudi co lien quan cua Tap doan.
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Dinh ky hang quy, danh muc Nguai co lien quan phai dirge cap nhat, lap bao cao 
tinh hinh giao dich cua Ngudi co lien quan trinh cap co tham quyen va thuc hien 
cong bo thong tin.

- Moi viec lien quan den cong bo thong tin phai tuan thu quy dinh tai 
Chuong 10 cua Quy che nay.

45.4. Trach nhiem khi vi pham
7 f y

Trong trirdng hop vi pham cu the, tuy vao mure do va boi canh, Hoi dong 
quan tri se quyet dinh che tai va trach nhiem mot each phu hop.

Dieu 46. Cac ben co quyen loi lien quan den Tap doan
- Hoi dong quan tri, vao thdi diem thich hop se ban hanh Chmh sach trach 

nhiem xa hoi cua Tap doan.
- Tap doan luon ton trong quyen loi hop phap cua cac ben co quyen Igi lien 

quan cua Tap doan. Trong dieu kien cho phep, Tap doan luon no lire trong viec 
dam bao quyen loi hop phap cua cac ben co quyen loi lien quan cua Tap doan.

- Tap doan se hop tac tich cue vdi cac ben co quyen loi lien quan cua Tap 
doan bao gom nhung khong gioi han 6 viec (i) cung cap thong tin can thiet; (ii) 
khuyen khich dua ra cac y kien ve tinh hinh hoat dong kinh doanh, tinh hinhTai 
chinh va cac quyet dinh quan trong lien quan toi loi ich cua ho thong qua lien he 
true tiep voi Hoi dong quan tri, Ban Kiem soat, Bo may quan ly.

- Tap doan cam ket no lire trong viec ap dung mot chinh sach tot ve phuc
r

loi doi voi ngudi lao dong.
- Tap doan cam ket quan tarn den moi trubng thong qua viec ban hanh 

mot chinh. sach ve moi trubng dap ung cac quy dinh cua phap luat va cac tieu 

chuan khac.

Chuong10
CONG BO THONG TIN - MINH BACH 

VA BAO MAT THONG TIN

Dieu 47. Nguyen tac ve cong bo thong tin
- Dinh nghTa: “Viec cong bo thong tin duac dinh nghia nhu la mot each 

thuc de dam bao rang tat cd ede ben quan tarn deu co the tiep can thong tin 
thong qua mot quy trinh minh bach de dam bao cho viec tim kiem vd thu thqp

ft, f

thong tin duac de dang, bat ke muc dich tiep can thong tin la gi
/ ^ f

- Nguyen tac ve cong bo thong tin:
+ Thubng xuyen, kip thbi;
+ Co the tiep can mot each de dang, rong rai;
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+ Chinh xac va day du;
+ Nbat quan, phu hap va co van ban dan chung.
- Tap doan co nghTa vu cong b6 day du, chinh xac va kip thai thong tin 

dinh’ky va bit thuang v6 tinh hinh boat dong san xuat kinh doanh, tai chinh va 
tinh hinh quan tri Tap doan cho co dong va cong chung phu hop vdi Quy che 
Cong b6 thong tin cua Uy Ban Chung khoan Nha nuac va cac quy dinh hien 

hanh co lien quan.
- Vice cong b6 thong tin dugc thuc hien theo nhung phuong thuc nham 

dam bao co dong va cong chung dau tu co the tiep can mot each cong bang va 
dong thai. Ngon tu trong cong bo thong tin ro rang, de hieu va tranh gay hieu 
lam cho co dong va cong chung dau tu, dam bao thong tin minh bach.

Dieu 48. Thong tin bi mat
- De tranh nhung anh hudng bat lai den quyen va Igi ich chinh dang cua 

Tap doan va cac co dong trong viec cong bo thong tin. Tap doan dugc phep bao 
mat thong tin doi veri thong tin bi mat thuoc phamvi bi mat kinh doanh theo quy 
dinh cua phap. luat.

- Pham vi bi mat kinh doanh va cac thong tin bi mat khac dugc quy dinh 
tai Quy che ve cong bo thong tin va chinh sach bao mat thong tin.

Dieu 49. Thong tin noi bo va giao dich noi bo
- Thong tin noi bo la nhung thong tin lien quan den Tap doan chua.

dugc cong bo ma neu dugc cong bo co the anh huang lan den gia chung 
* * r ' A ' khoan hoac boat dong san xuat kinh doanh va dau tu cua Tap doan.

•> «>
- Thong tin noi bo dugc luu giu can mat bdi nhung nguai co tham 

quyen theo quy dinh cua Chinh sach bao mat thong tin.
t t r ’ \

- Cac doi tugng co the tiep can thong tin noi bo bao gom:
> 9 *7 ’ f

+ Thanh vien Hoi dong quan tri, Ban Kiem soat, Tong Giam doc, Ngudi 
Quan ly khac, trong pham vi cac cong viec co lien quan den chuc trach, nhiem 
vu dugc giao;

+ Ngudi kiem toan bao cao tai chinh, cac cong ty chung khoan, cac cong 
ty quan ly quy dau tu chung khoan va ngudi hanh nghe chung khoan hen quan

r

den boat dong cua Tap doan;
+ To chuc, ca nhan co quan he hgp tac kinh doanh, cung cap dich vu vdi 

Tap doan va ca nhan lam viec trong to chuc do;
•> . r r

+ To chuc, ca nhan true tiep hoac gian tiep co dugc thong tin noi bo tu 
nhung doi tugng quy dinh tai cac diem da neu d tren.

- Nhung ngudi dugc tiep can cac thong tin noi bo khong dugc phep:
+ Mua ban chung khoan lien quan tdi thong tin noi bo ma minh dugc tiep can.
+ Tiet 16 thong tin noi bo cho nhung ca nhan khac tru phi viec tiet 16 do
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dirge thuc hien trong qua trinh thuc thi nhiem vu dugc Tap doan giao pho.
+ Tu van hoac xui khien riglrai kliac mua ban chung khoan lien quan den

r

nhung thong tin noi bo ma minh dugc tiep can.
- Giao dich ngi bg bat hop phap (Giao dich ngi gian) la nhung giao dich 

dien ra khi nhung ngubd co kha nang tiep can cac thong tin noi bo su dung
1 • ? t r

nhung thong tin do de thu Igi hoac de tranh ton that tren thi truong chung khoan.
7 r ' 7

- Tong Giam doc co trach nhiem trien khai thuc hien Chinh sach an ninh 
thong tin va cu the hoa cac quy dinh, quy trinh ve tranh xung dot Igi Ich cua Tap 
doan de dieu chinh cac hanh vi lien quan den viec su dung thong tin noi bo, giao 
dich noi bo

Dieu 50. To chirc cong bo thong tin, quan ly thong tin va tfnh minh bach
50.1. To chuc cong bo thong tin
- Hoi dong quan tri quyet dinh Quy che ve cong bo thong tin phu hgp voi 

cac quy dinh cua Luat Chung khoan, cac van ban huong dan thi hanh va cac quy 
dinh phap luat co lien quan khac.

- De dam bao tinh chinh xac va kip thai, Tap doan co the to chuc bo phan 
chuyen trach hoac kiem nhiem viec cong bo thong tin. Tieu chuan, dieu kien cua 
nhan su cua bo phan nay se dugc de cap trong Quy che ve cong bo thong tin. 
Nguai cong bo thong tin cua Tap doan thuc hien dung theo quyen va nghTa vu 
dugc giao.

- Viec cong bo thong tin dugc thuc hien tren cac phuong tien thong tin cua 
Uy ban chung khoan nha nuac va So giao dich chung khoan noi niem yet co 
phieu cua Tap doan, cac an pham va cac trang thong tin dien tu cua Tap doan.

50.2. Quan ly thong tin bi mat, thong tin noi bo
- Tong Giam doc la nguai chiu trach nhiem cao nhat trong viec xay 

dimg/de xuat cac tieu thuc phan loai thong tin va he thong quan ly thong tin noi 
bo, thong tin bi mat phu hgp vai cac quy dinh hien hanh cua phap luat. Ve 
nguyen tac thong tin noi bo can dugc quan ly tap trung tu tren xuong duai. Tung 
bo phan tuy theo dac thu cong viec co danh gia muc do nhay cam cua cac thong 
tin phat sinh tai bo phan do de co each xu ly, bao mat va quan ly thich hop.

- Trong qua trinh phat trien boat dong kinh doanh, danh muc cac thong tin 
can dugc thuemg xuyen bo sung va cap nhat de quan ly va theo doi chat che, han 
che nhung anh huong tieu cue cua viec tiet 16 thong tin noi bo ra ben ngoai.

50.3. Tinh minh bach
Tap doan cam ket dam bao su minh bach trong cong bo thong tm theo quy 

dinh tai Quy che ve cong bo thong tin.
50.4. Trach nhiem boi thuemg
Ca nhan vi pham Quy che cong bo thong tin, bao gom nhung khong gioi
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han d vi pham cong tac (i) cong bo thong tin, (ii) su dung hoac tiet 16 thong' tin, 
(iii) chuan bi nhung thong tin dirge cong bo khong day du va thieu chinh xac..., 
phai chiu trach nhiem boi thuong va/hoac bi xu ly trach nhiem tuy theo muc do 

vi pham.
50.5. Co che lien lac thuong xuyen voi co dong Ion
Tap doan co the thong tin voi co dong Ion bat cu khi nao Hoi dong quan 

tri thay can thiet, tuy nhien tren nguyen tac khong it hon 2 lan/nam.
£)ieu 51. Cac noi dung cong bo thong tin

t \

51.1. Cong bo thong tin ve tinh hinh quan tn Tap doan
- Tap doan phai cong bo thong tin ve tinh hinh quan tri Tap doan trong cac 

ky Dai hoi dong co dong hang nam, trong Bao cao thuong nien cua Tap doan, toi 
thieu phai bao gom nhung thong tin sau:

r \ •>

+ Thanh vien va co cau cua Hoi dong quan tri va Ban Kiem soat;
+ Hoat dong cua Hoi dong quan tri va Ban Kiem soat;

> \
+ Hoat dong cua thanh vien Hoi dong quan tri doc lap khong dieu hanh;
+ Hoat dong cua cac tieu ban cua Hoi dong quan tri (neu co);

r t

+ Miung ke hoach de tang cuong hieu qua trong hoat dong quan tri Tap doan; 
+ Thu lao va chi phi cho thanh vien Hoi dong quan tri, thanh vien Ban

? *t r r

Kiem soat, Ban Tong Giam doc, Ke toan truang;
+ Thong tin ve cac giao dich co phieu cua Tap doan voi cac thanh vien 

Hoi dong quan tri, thanh vien Ban Kiem soat, Tong Giam doc, Pho Tong Giam
r r *> \

doc, Ke toan truong, Co dong Ion va cac giao dich khac cua thanh vien Hoi dong 
quan tri, thanh vien Ban Kiem soat, Tong Giam doc, Pho Tong Giam doc, Ke 
toan truong va nhung nguoi lien quan toi cac doi tuong noi tren;

+ So luong thank vien Hoi dong quan tri, thanh vien Ban Kiem soat, Ban 
Tong Giam doc da tham gia dao tao ve quan tri Cong ty (neu co).

+ Nhung diem chua thuc hien theo quy dinh cua Quy che, nguyen nhan va
giai phap.

- Tap doan co nghla vu bao cao dinh ky va cong bo thong tin dinh ky ve 
tinh hinh quan tri Tap doan theo quy dinh cua phap luat, Uy ban Chung khoan 
Nha nuoc va So Giao dich Chung khoan noi niem yet co phieu cua Tap doan.

51.2. Noi dung cong bo thong tin:
Pham vi cac thong tin phai cong bo bao gom:
- Nhung thong tin dinh ky: cac bao cao tai chinh da dugc kiem toan va bao 

cao thuong nien;
r

- Nhung thong tin bat thuong;
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- Nhtrng thong tin theo yeu cau cua Uy ban Chung khoan Nha nuac;
- Nhung thong tin lien quan^den giao dich cua cac co dong Ion;
- Nhung thong tin lien quan den giao dich'co phieu quy;
- Nhung thong tin lien quan den giao dich co phieu cua cac co dong sang 

lap trong thoi gian bi han che chuyen nhuong;
- Nhung thong tin lien quan den viec giao dich va chao ban ra cong chung;
- Nhung thong tin lien quan den viec chao ban chung khoan ra cong chung 

va tien do six dung von thu duac tir dot chao ban;
- Cac thong tin khac theo quy dinh cua phap.luat
51.3. Cong bo thong tin tu nguyen
Cac thong tin ma Tap doan co the tu nguyen cong bo (khong thuoc pham 

vi yeu cau cua phap luat) tren trang thong tin dien tu bao gom:
- Cac muc tieu cua Tap doan;
- Co cau so huu cua co dong Ion, quan trong va quyen bieu quyet;

\ ^ r

- Thong tin ve thanh vien Hoi dong quan tri va Ban Tong Giam doc;
f w r

- Cac yeu to nii ro trong yeu co the du doan truoc;
- Nguai lao dong va cac ben co quyen Iqi lien quan;
- Co cau va chinh sach Quan tri Tap doan.

7 >

51.4. Pham vi thong tin vai Co dong Ion, bao gom:

- Thong tin nqi bp;
- Cac y kien dong gop cua Co dong Ion ve quan tri Tap doan.
Bieu 52. Cong bo thong tin ve cac co dong Ion

7 f > 7 .

52.1. Tap doan phai to chuc cong bo thong tin dinh ky ve timg co dong
\ ' r .

Ion gom cac npi dung chu yeu sau:
7

- Ten, nam sinh (co dong ca nhan);
- Bia chi lien lac;

x 7 • ' 77

- Nghe nghiep (co dong ca nhan), nganh nghe boat dong (co dong to chuc);
r 7 x

- So lupng va ty le co phan sd huu trong Tap doan;
- Tinh hinh bien dong ve sd huu cua cac co dong Idn;
- Nhung thong tin co the dan tdi sir thay doi Idn ve co dong cua Tap doan;

7 fx r r r * r

- Tinh hinh tang, giam co phieu, cam co, the chap co phieu Tap doan cua 
cac co dong Idn.

52.2. Tap doan co nghia vu bao cao dinh ky quy, nam va cong bo thong
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tin ve tinh hinh bien dong co dong theo quy dinh cho Uy ban Chtog khoan Nha 

nude va cac ca quan co lien quan.
52.3. Bd bao. dam quyen loi cua co dong, co dong phai thudng xuyen va 

kip thdi cung cap thong tin cua co dong cho Tap doan, trudng hop co dong 
khong cung cap thong tin dan den quyen Iqi cua co dong bi anh hudng va neu 
viec anh hudng do khong xuat phat tu loi cua Tap doan, Tap doan se khong cd 
trach nhiem boi thudng.

Bieu 53. Bao mat thong tin
- Tong Giam doc chiu trach nhiem xay dung va to chuc thuc hien cac quy 

dinh va quy trinh ve bao mat thong tin (nhu la mot phan cua Chinh sach an ninh 
thong tin).

- Pham vi dieu chinh se bao gom cac thong tin noi bp, thong tin bi mat va 
cac thong tin nhay cam khac cua Tap doan can dupe bao mat. Cac npi dung 
chinh phai toi thieu bao gom: quan ly rui ro thong tin, bp phan phu trach, quan ly 
tai san, luu tru, thong tin lien lac, kiem soat truy cap, quan ly cam ket bao mat 
doi vdi ben thu ba.

Chirong 11
CHE ©0 BAO CAO, GIAM SAT VA XlT LY VI PHAM

Dieu 54. Bao cao
> , * t y

Hpi dong quan tri cd trach nhiem bao cao va cong bo thong tin ve viec 
thuc hien quan tri Tap doan theo quy dinh cua Quy che vdi Uy ban Chung khoan 
Nha nude, Sd Giao.dich Chung khoan/Trung tarn Giao dich Chung khoan va cac 
co quan cd tham quyen khac theo quy dinh cua phap luat.

Dieu 55. Giam sat
Tap doan, cac ca nhan va to chuc lien quan va cac co dong cua Tap doan 

phai chiu sir giam sat ve quan tri Tap doan cua Uy ban Chung khoan Nha nude 
va cac ca quan cd tham quyen khac theo quy dinh hien hanh cua phap luat.

Dieu 56. Xu* ly vi pham
- Mpi trudng hop vi pham hoac khong thuc hien nghla vu cong bo thong 

tin va bao cao Uy ban Chung khoan Nha nude theo quy dinh tai Quy che nay se 
bi xu phat vi pham hanh chinh theo quy dinh tai Nghi dinh ve xu phat hanh 
chinh trong ITnh vuc chung khoan va thi trudng chung khoan.

- Cac trudng hop vi pham khac se bi xu ly can cu theo npi quy lao dong va 
cac quy dinh npi bp ve che dp khen thudng va xu phat cua Tap doan. Viec xu ly 
phai tuan thu dung quy dinh cua phap luat, phu hop vdi Dieu le Tap doan va cac 
quy dinh npi bp khac.
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Chircmg 12

DIEU KHOAN CHUNG
• A A A ADieu 57. Bo sung va sna doi quy che

- Viec bo sung, sua doi quy che nay phai duqc Dai hoi dong co dong
a > r

thong qua hoac uy quyen cho Hoi dong quan tri xem xet quyet dinh.
- Trong truong hop co nhung quy dinh cua Phap luat co lien quan den boat 

dong cua Tap doan chua duoc de cap trong ban Dieu le cua Tap doan cung nhu 
ban Quy che nay hoac trong truong hop co nhung quy dinh moi cua Phap luat 
khac voi nhung dieu khoan trong Quy che nay, thi nhung quy dinh cua phap luat 
do duong nhien duoc ap dung va dieu chinh boat dong cua Tap doan.

Dieu 58. Ngay hieu luc
58.1. Ban quy che nay gom 12 chuong, 58 dieu, duoc Dai hoi dong co 

dong thuong nien nam 2021 cua Tap doan Cong nghiep Cao su Viet Nam- 
Cong ty Co phan nhat tri thong qua ngay 25 thang 6 nam 2021 va cung chap 
thuan hieu lire toan van cua ban Quy che nay.

58.2. Quy che nay duqc thanh lap 10 ban, co gia tri nhu nhau;
58.3. Quy che nay la duy nhat va chinh thuc cua Tap doan.
58.4. Cac ban sao hoac trich luc Quy che quan tri Tap doan phai co chu 

ky cua Chu tich Hoi dong quan tri hoac toi thieu mot phan hai tong so thanh vien 

Hoi dong quan tri moi co gia tri./.
ZEDONG QUAN TRI

TjCH
T
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r^/TAP DOANVJ
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., cao sy t
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