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Be phu hop vdi cac van ban huong dan va quy dinh hien hanh, Hoi dong
quan tri Cong ty Co phan Che tao may - VINACOMIN trinh Bai hoi dong Co
dong thudng nien nam 2021 thong qua du thao Bieu le Cong ty va cac quy che,
cu the:

1. Bieu le Cong ty;

2. Quy che hoat dong cua Hoi dong quan tri Cong ty;

3. Quy che noi bo ve quan tri Cong ty;

4. Quy che to chuc va hoat dong cua Ban Kiem soat Cong ty.
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PHAN MO BAU

1, Cong ty Co phan Che tao may - VINACOMIN (dudi day goi la "Cong ty")
dupe thanh lap theo Luat Doanh nghiep. Tien than cua Cong ty la Nha may Co khi Trung
tarn Cam Pha dope thanh lap ngay 23 thang 7 nam 1968 theo Quyet dinh so 739 QD/KB2
ngay 23/07/1968 cua Bo trudng Bo Cong nghiep nang; Theo thong bao so 143/TB ngay
5/5/1993 cua Van phong Chinh phu ve viec cho thanh lap lai Cong ty Co khi mo; Bo
Nang lupng co Quyet dinh so 468 NL/TCCB-LB ngay 30/06/1993 ve viec thanh lap lai
Nha may Co khi Trung tarn Cam Pha thuoc Cong ty Co khi Mo.

Sau khi sap nhap vao Tong Cong ty Than Viet Nam theo Quyet dinh so
28/2001/QD-BCN ngay 23/05/2001 cua Bo Cong nghiep. Ngay 12/5/2004 Cong ty dupe
doi ten thanh Cong ty TNHH Mot thanh vien Che tao may Than Viet Nam.

Cong ty dupe Co phan hoa tir Doanh nghiep Nha nude theo Quyet dinh so
3675/QD-BCN ngay 18/12/2006. Cong ty da Dai hoi dong co dong thanh lap Cong ty vao
ngay 28/02/2008 va dupe cap Giay dang ky doanh nghiep chinh thuc di vao hoat dong tir
thang 3/2008.

2. Bieu le to chuc va hoat dong cua Cong ty dupe xay dung tren co sd:
- Luat Chung khoan ngay 26 thang 11 nam 2019;

- Luat Doanh nghiep sd 59/2020/QH14 da dupe Quoc hoi nude Cong hoa Xa hoi
Chu nghia Viet Nam khoa X1V, ky hop thu 9 thong qua ngay 17 thang 06 nam 2020;

- Nghi dinh sd 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy
dinh chi tiet thi hanh mot sd dieu cua Luat Chung khoan;

- Bieu le mau ap dung cho cac Cong ty dai chung ban hanh kem theo Thong tu sd
116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua Bo Tai chinh hudng dan mot sd dieu
Ve quan tri cong ty ap dung doi vdi cong ty dai chung.

3. Bieu le nay dupe Dai hoi dong co dong thudng nien Cong ty Co phan Che tao
may - VINACOMIN nam 2021 thong qua ngay .... thang 4 nam 2021.

4. Bieu le nay la co sd phap 'y cho moi hoat dong cua Cong ty. Cac quy dinh cua
Cong ty, Nghi quyet cua Dai hoi dong co dong va Hoi dong quan tri khi dupe thong qua
mot each hop le, phu hop vdi luat phap va Bieu le nay, se la nhtrng quy tac va quy dinh
rang buoc de tien hanh cac hoat dong kinh doanh.

CHtrBNG |
BINH NGHIA CAC THUAT NGU* TRONG BIEU LE

Bieu 1. Giai thich tir ngir, thuat ngu trong Bieu le
1 Trong Bieu le nay, nhung thuat ngu dudi day dupe hieu nhu sau:
a) "Hoi dong" co nghia la Hoi dong quan tri cua Cong ty dupe viet tat la "HDQT".

b) "Dia ban kinh doanh" co nghia la pham vi dia ly thuc hien cac hoat dong kinh
doanh cua Cong ty, bao gom trong va ngoai lanh tho Viet Nam.

c) "Von dieu le" la tong menh gia co phan da ban hoac dupe dang ky mua khi
thanh lap cong ty co phan va theo quy dinh tai Bieu 6 Bieu le nay.

d) "Von co quyen" bieu quyet la von co phan, theo do ngudi sd hQn co quyen bieu
quydt ve nhung van de thuoc tham quyen quyet dinh cua Dai hoi dong co dong.
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d) "Luat Doanh nghiep"” la Luat Doanh nghiep so 59/2020/QH14 dupe Quoc hoi
nude Cong hoa Xa hoi Chu nghia Viet Nam thong qua ngay 17 thang 6 nam 2020.

e) "Luat Chung khoan la Luat Chung khoan so 54/2019/QH14 dupe Quoc hoi
nude Cong hoa Xa hoi Chu nghia Viet Nam thong qua ngay 26 thang 11 nam 20109.

g) "Ngay thanh lap" co nghia la ngay Cong ty dupe cap Giay chung nhan dang ky
doanh nghiep (gidy chung nhan dang ky kinh doanh va cac giay td co gia tri tuong
duong) lan dau.

h) "Phap luat" la tat ca cac van ban quy pham phap luat dupe quy dinh tai Luat
ban hanh van ban quy pham phap luat.

1) "Ngudi quan ly doanh nghiep" la ngudi quan ly Cong ty, bao gom Chu tich Hoi
dong quan tri, thanh vien Hoi dong quan tri, Giam doc va ca nhan giu chuc danh quan ly
khac theo quy dinh tai Bieu le Cong ty.

k) "Ngudi dieu hanh doanh nghiep" la Giam doc, Pho Giam doc, Ke toan trudng
va ngudi dieu hanh khac theo quy dinh cua Bieu le Cong ty.

I) "Ngudi co lien quan" la ca nhan hoac to chuc dupe quy dinh tai khoan 23 Bieu
4 cua Luat Boanh nghiep; khoan 46 Bieu 4 cua Luat Chung khoan.

m) "Co dong" la ca nhan, td chuc sd huu it nhat mot co phan cua cong ty co phan.

n) "Co dong sang lap"” la co dong sd huu it nhat mot co phan pho thong va ky ten
trong danh sach co dong sang lap cong ty co phan.

0) "Co dong Idn" la co dong dupe quy dinh tai khoan 18, Bieu 4, Luat Chung
khoan.

p) "Co tuc" la khoan Ipi nhuan rong dupe tra cho moi co phan bang tien mat hoac
bang tai san khac tu nguon Ipi nhuan con lai cua Cong ty sau khi da thuc hien nghia vu ve
tai chinh.
g) "Thdi han hoat dong" co nghia la thdi han hoat dong cua Cong ty dupe quy
dinh tai Bieu 2 cua Bieu le nay va thdi gian gia han (neu co) dupe thong qua bang mot
nghi quyet cua Bai hoi dong co dong.

r) "Sd giao dich chung khoan" la Sd giao dich chung khoan Viet Nam va cac cong
ty con.

s) "Viet Nam" co nghia la nude Cong hoa Xa hoi Chu nghia Viet Nam.

2. Trong Bieu le nay, bat ky mot tham chieu nao tdi bat ky mot dieu khoan hoac
van ban nao se bao gom ca nhung sua doi hoac van ban thay the chung. Trudng hop cac
van ban phap quy dieu chinh cac noi dung lien quan den Bieu le nay bi sua doi, bo sung,
thay the thi nhung noi dung lien quan trong Bieu le nay se dupe thuc hien theo noi dung
sua doi, bo sung, thay the cua van ban phap quy do. Bai hoi dong co dong lan gan nhat
sau do phai sua lai Bieu le cho phu hop.

3. Cac tieu de (chuong, dieu cua Bieu le nay) dupe su dung nham thuan tien cho
viec hieu noi dung va khong anh hudng tdi noi dung cua Bieu le nay.

4. Cac tir hoac thuat ngu dupe dinh nghia trong Luat Boanh nghiep (neu khong mau
thuan vdi chu the hoac ngu canh) se co nghia tuong tu trong Bieu le nay.
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CHITONG H
TEN, HINH THtfC, TRU SCI, CHI NHANH, VAN PHONG BAI BIEN, BIA BIEM
KINH BOANH, THCII HAN HOAT BONG VA NGUJCll BAI BIEN THEO PHAP
LUAT CUACONG TY
Bieu 2. Ten, hinh thirc, tru sd, chi nhanh, van phong dai dien, dia diem kinh
doanh va thdi han hoat dong cua Cong ty

1 Ten cong ty:

a) Ten Cong ty vi& bang ti&g Viet: CONG TY CO PHAN CHE TAO MAY-
VINACOMIN:

b) Ten Cong ty viet bang tieng nude ngoai: VINACOMIN MACHINERY JOINT
STOCK COMPANY;

c) Ten Cong ty viet tat: VMC.
2. Cong ty co bieu tugng rieng nhu sau:

3. Cong ty la cong ty co phan co tu each phap nhan phu hop vdi phap luat hien
hanh cua Viet Nam.

4. Cong ty la cong ty con cua Tap doan Cong nghiep Than - Khoang san Viet Nam
do Tap doan chi phoi thong qua quyen true tiep hoac gian tiep quyet dinh bo nhiem da so
hoac tat ca thanh vien HDQT, Giam doc Cong ty theo quy dinh tai diem b, khoan 1, Dieu
195, Luat Doanh nghiep va quy che quan ly noi bo cua Tap doan, thong qua thuong hieu
cua Tap doan.

5. Cong ty dupe phep su dung nhan hieu "TKV" va "VINACOMIN" cua Tap doan
Cong nghiep Than - Khoang san Viet Nam trong ten goi cua Cong ty bang tieng Viet va
tieng Anh theo Quy che su dung nhan hieu cua Tap doan Cong nghiep Than - Khoang san
Viet Nam va quy dinh cua phap luat.

Ngoai cac quy dinh trong Dieu le nay, Cong ty co trach nhiem thuc hien cac quyen
va nghia vu cua cong ty con doi vdi Tap doan Cong nghiep Than - Khoang san Viet Nam
theo Dieu le cua Tap doan va cac quy che quan ly trong noi bo Tap doan ma Cong ty la
mot thanh vien.

6. Tru sd dang ky cua Cong ty:

- Dia chi tru sd chinh: 486, Duong Tran Phu - thanh pho Cam Pha - tinh Quang Ninh;

- Dien thoai: 0203.3862876; 0203.3716223;

-Fax: 0203.3862034;

- Website: www.chetaomay.com.vn.

7. Cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh
de thuc hien cac muc tieu hoat dong cua Cong ty phu hop vdi Nghi quyet cua Hoi dong
quan tri va trong pham vi luat phap cho phep.

8. Tru khi cham dut hoat dong trude thdi han quy dinh tai khoan 2 Dieu 58 Dieu le
nay, thdi han hoat dong cua Cong ty la vo thdi han ke tir ngay thanh lap.

Bieu 3. Nguoi dai dien theo phap luat cua Cong ty

Cong ty co 01 Ngudi dai dien theo phap luat la Giam doc Cong ty. Ngudi dai dien
theo phap luat co quyen han va nghia vu theo quy dinh hien hanh cua phap luat va quy

che quan ly noi bo cua Cong ty.
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CHHONGMI
MUC TIEU, PHAM VIKINH DOANH VA HOAT BONG CUACONG TY
Di8u 4. Muc tieu hoat dong cua Cong ty

1 Muc tieu hoat dong cua Cong ty la toi da hoa cac khoan loi nhuan hop ly cho
Cong ty, tang loi tuc cho cac co dong, dong gop cho Ngan sach Nha nude, dam bao
quyen loi cho ngudi lao dong va khong ngung phat trien Cong ty ngay cang ldn manh.

2. Nganh nghe kinh doanh cua Cong ty:
a) Nganh nghe kinh doanh cua Cong ty bao gom:

STT Ten nganh Ma nganh
Sua chua va bao dudng phuong tien van tai (tru 6 to, mo to, xe may

1 va Xe co dong co khac) 3315
2  Xay dung cong trinh cong ich khac 4229
3  Xay dung cong trinh ky thuat dan dung khac 4299
4 Eﬁgcxuat phu tung va bo phan phu trp cho 6 to va xe co dong co 2930
5  San xuat be tong va cac san pham tit be tong, xi mang va thach cao 2395

Hoat dong chuyen mon, khoa hoc va cong nghe khac chua dupe

phan vao dau
5 - Pham vi kiem dinh: May thiet bi, vat tu co yeu cau nghiem ngat 2490

va an toan lao dong thuoc quyen quan ly cua bo Cong thuong.
- Boi tupng kiem dinh; Cot chong thuy luc don, gia khung di dong
va dan chong tu hanh su dung trong khai thac ham Id.

Sua chua thiet bi dien 3314

Sua chua cac thiet bi khac 3319

Lap dat thiet bi may moc va thiet bi cong nghiep 3320
10  Bao dudng, sua chu o to va xe co dong co khac 4520
11 Due sat thep 2431
12 Due kim loai mau 2432
13 Hoat dong thiet ke chuyen dung 7410
14 San xuat thung, be chua va dung cu chua dung bang kim loai 2512
15 Ren, dap, ep va can kim loai; luyen bot kim loai 2591
16  Gia cong co khi; xu ly va trang phu kim loai 2592
17  San xuat noi hoi (tru noi hoi trung tarn) 2513
18  San xuat hoa chat co ban 2011
19 Bong tau va cau kien noi 3011
20 Phado 4311
21 Chuan bi mat bang 4312
22  San xuat khac chua dupe phan vao dau 3290
2 San xuat phuong tien va thiet bi van tai khac chua dupe phan vao 3099

dau
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STT Ten nganh Ma nganh

24 San xu3t dau may xe lua, xe dien va toa xe 3020

Ban buon may moc, thiet bi va phu tung may khac
- Ban buon may moc, thiet bi va phu tung may khai khoang, xay
25 dung 4659
- Ban buon may moc, thiet bi va phu tung may khac chua dupe
phan vao dau
Ban buon thuc pham
26 - Ban buon thuy san 4632
- Ban buon thuc pham khac
Hoat dong kien true va tu van ky thuat co lien quan:
- Thiet ke xay dung cong trinh dan dung va cong nghiep.

21 - Thiet ke co dien cong trinh xay dung dan dung va cong nghiep. 7110
- Thiet ke co khi cong trinh xay dung.
28  Sua chu*amay moc, thiet bi 3312
29  Sua chua cac san pham kim loai due san 3311
30  San xuat may khai thac mo va xay dung (gﬁiﬁ)
31  San xuat dung cu cam tay chay bang mo to hoac khi nen 2818
32  San xuat cac thiet bi nang ha va boc xep 2816
3 San xuat bi, banh rang, hop so, cac bo phan dieu khien va truyen 2814

chuyen dong
34  San xuat cac cau kien kim loai 2511

Cho thue may moc, thiet bi va do dung huu hinh khac khong kern

o . 7730
ngudi dieu khien
b) Kinh doanh cac nganh nghe khac phu hop vdi quy dinh cua phap luat.

Dieu 5. Pham vi kinh doanh va hoat dong cua Cong ty

1 Cong ty dupe phep tien hanh hoat dong kinh doanh theo cac nganh nghe quy
dinh tai Dieu le nay da dang ky, thong bao thay doi noi dung dang ky vdi co quan dang
ky kinh doanh va da cong bo tren Cong thong tin dang ky doanh nghiep quoc gia [Trudng
hop Cong ty kinh doanh nganh nghe dau tu kinh doanh co dieu kien, Cong ty phai dap
ung du dieu kien kinh doanh theo quy dinh cua Luat Dau tu, phap luat chuyen nganh lien
quan.

2. Cong ty co the tien hanh hoat dong kinh doanh trong cac linh vuc khac dupe
phap luat cho phep, do Hoi dong quan tri quyet dinh ap dung khi can thiet va se dupe Dai
hoi dong co dong Cong ty thong qua trong ky dai hoi gan nhat.

CHUtING IV
VON DIEU LE, CO PHAN, CO DONG SANG LAP
Dieu 6. Von dieu e, co phan, co dong sang iap
1 Von dieu le:

a) Von dieu le cua Cong ty tai ngay thong qua Dieu le nay la 46.973.510.000 dong
(bang chu: Bon muoi sau ty, chin tram bay much ba trieu, nam tram mudi nghin dong).
Von dieu le cua Cong ty dupe chia thanh 4.697.351 co phan vdi menh gia la 10.000
dong/co phan.

35
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b) Cong ty co the thay doi mtrc von dieu le (tang, giam von dieu le) khi dupe Dai
hoi dong co dong thong qua va phu hop vdi cac quy dinh cua phap luat.

2. Co phan:

a) Cac co phan cua Cong ty vao ngay thong qua Dieu le nay deu la co phan pho
thong. Cac quyen va nghTa vu cua co dong nam giu tung loai co phan dupe quy dinh tai
Dieu 12, Dieu 13 cua Dieu le nay.

Co phan pho thong dupe dung lam tai san co so de phat hanh chung chi luu ky
khong co quyen bieu quyet dupe goi la co phan pho thong co so. Chung chi luu ky khong
co quyen bieu quyet co Ipi ich kinh te va nghta vu tuong ung vdi co phan pho thong co
so, tru quyen bieu quyet.

b) Cong ty co the phat hanh cac loai co phan uu dai khac sau khi co su chap thuan
cua Dai hoi dong co dong va phu hop vdi cac quy dinh cua phap luat.

c¢) Co phan pho thong khong the chuyen doi thanh co phan uu dai. Co phan uu dai
co the chuyen doi thanh co phan pho thong khi dupe Dai hoi co dong co dong thong qua.

d) Chao ban co phan:

- Chao ban co phan la viec Cong ty tang them so lupng co phan, loai co phan dupe
guyen chao ban va ban cac co phan do trong qua trinh hoat dong de tang von dieu le.

- Chao ban co phan de tang von dieu le dupe thuc hien theo mot trong cac hinh
thuc quy dinh tai khoan 2, Dieu 123 Luat doanh nghiep gom:

(i) Chao ban co phan cho cac co dong hien huu;
(it) Chao ban co phan rieng le;
(iii) Chao ban co phan ra cong chung.

- Viec chao ban co phan cua Cong ty thuc hien theo cac quy dinh tai cac Dieu 123,
124, 125 cua Luat Doanh nghiep va quy dinh cua phap luat ve chung khoan.

d) Ban co phan

Hoi dong quan tri quyet dinh thdi diem, phuong thuc va gia ban co phan. Gia ban
co phan khong dupe thap hon gia thi truong tai thoi diem chao ban hoac gia tri dupe ghi
trong so sach cua co phan tai thoi diem gan nhat, tru truong hop quy dinh tai Dieu 126
Luat Doanh nghiep phai dupe Dai hoi dong co dong chap thuan.

e) Mua lai co phan

Theo quyet dinh cua Dai hoi dong co dong, Cong ty co the mua lai khong qua 30%
tong so co phan pho thong da ban theo quy dinh tai Dieu 133 Luat Doanh nghiep. Co
phan dupe Cong ty mua lai theo quy dinh tai Dieu 132, 133 Luat Doanh nghiep dupe coi
la co phan chua ban theo quy dinh tai Khoan 4, Dieu 112 Luat Doanh nghiep. Cong ty
phai lam thu tuc dieu chinh giam von dieu le tuong ung voi tong gia tri menh gia cac co
phan dupe Cong ty mua lai trong thoi han 10 ngay, ke tu ngay hoan thanh viec thanh toan
mua lai co phan, tru truong hop phap luat ve chung khoan co quy dinh khac.

0) Cong ty co the phat hanh cac loai chung khoan khac khi dupe Dai hoi dong co
dong nhat tri thong qua bang van ban va phu hop vdi quy dinh cua phap luat ve chung
khoan va thi truong chung khoan.

3. Cd dong sang lap la co dong tham gia xay dung, thong qua va Ky ten vao ban
Dieu le dau tien cua Cong ty. Ten, dia chi, so lupng cd phan va cac chi tiet khac cua cac
cd dong sang lap dupe neu tai phu luc dinh kem Dieu le nay. Truong hop cd dong sang
lap chuydn nhupng cd phan theo quy dinh tai Dieu 9 Dieu le nay, thi duong nhien khong
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con la co dong sang lap cua Cong ty, cd dong nhan chuyen nhupng co phan co cac quyen
va trach nhiem theo quy dinh cua phap luat va quy dinh tai Bieu le nay.

4. Cong ty co thd phat hanh cac loai chung khoan khac theo quy dinh cua phap
luat.

Bieu 7. Chung nhan co phieu

1. Cd dong cua Cong ty dupe cap chung nhan co phieu tuong ung vdi so co phan
va loai co phan so huu.

2. Cd phidu la loai chung khoan xac nhan quyen va Ipi ich hop phap cua ngudi so huu
ddi vdi mot phdn vdn cd phdn cua td chuc phat hanh. Co phieu phai co day du cac noi dung
theo quy dinh tai khoan 1Bieu 121 Luat Boanh nghiep.

3. Trong thdi han 30 ngay ke tu ngay nop day du ho so de nghi chuyen quyen so huu
cd phan theo quy dinh cua Cong ty hoac trong thdi han 60 ngay (hoac cd the lau hun theo
didu khoan phat hanh quy dinh) ke tu ngay thanh toan day du tien mua cd phan theo nhu quy
dinh tai phuong an phat hanh cd phidu cua Cong ty, ngudi so huu sd cd phan se dupe cap
chung nhan cd phidu. Ngudi sd huu cd phan khong phai tra cho Cong ty chi phi in chung
nhan cd phidu hoac bat ky mot khoan phi gi.

4. Truong hop cd phidu bi mat, bi hu hong hoac bi huy hoai dudi hinh thuc khac
thi cd dong dupe Cong ty cap lai cd phidu theo de nghi cua cd dong do. Be nghi cua cd
dong phai bao gom cac noi dung sau day:

a) Thong tin ve cd phidu da bi mat, bi hu hong hoac bi huy hoai dudi hinh thuc
khac;

b) Cam ket chiu trach nhiem ve nhung tranh chap phat sinh tu vide cap lai cd
phidu mdi.

Bieu 8. Chung chi chung khoan khac

1 Chung chi trai phidu hoac cac chung chi chung khoan khac cua Cong ty (tru cac
thu chao ban, cac chung chi tarn thdi va cac tai lieu tuong tu), se dupe phat hanh cd dau
cua Cong ty va chu ky mau cua dai dien theo phap luat cua Cong ty, tru trudng hop ma
cac dieu khoan va dieu kien phat hanh quy dinh khac.

2. Sd dang ky cd dong:

a) Cong ty lap va luu giu sd dang ky cd dong tu ngay dupe cap Giay chung nhan
dang ky doanh nghiep. Cd dong pho thong va cd dong uu dai khac cd the dupe dang ky
vao cac sd khac nhau. Sd dang ky cd dong it nhat phai co cac noi dung sau:

- Ten, tru sd chinh cua Cong ty.

- Tong sd cd phan dupe quyen chao ban, loai cd phan dupe quyen chao ban va
tong sd cd phan dupe quyen chao ban cua tung loai.

- Tong sd cd phan da ban cua tung loai va gia tri vdn cua cd phan da gop.

- Ten cd dong dupe sap xep theo van chu cai, dia chi thudng tru, quoc tich, sd the
can cudc cong dan, Giay chung minh nhan dan, Ho chieu hoac chung thuc ca nhan hop
phap khac ddi vdi cd dong la ca nhan, ma sd doanh nghiep hoac sd quyet dinh thanh lap,
dia chi tru sd chinh doi vdi cd dong la td chuc, sd lupng cd phan tung loai cua mdi co
dong, ngay dang ky cd phan.

b) Sd dang ky cd dong cd the dupe lap va luu tru bang van ban hoac bang tep du
lieu dien tu, Sd dang ky cd dong cd the dupe luu tru tai tru sd chinh cua Cong ty hoac noi
khac nhung phai thong bao bang van ban cho co quan dang ky kinh doanh va tat ca cac
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co dong biet. Cac co dong co quyen xem Xxet va nhan dupe ban sao danh sach co dong
Cong ty trong gib lam viec tai noi luru gin so dang ky co dong.

3. Truong hop co dong co thay doi dia chi thubng tru thi phai thong bao kip thbi
vbi Cong ty de cap nhat vao so dang ky co dong. Cong ty khong chiu trach nhiem ve viec
khong lien lac dupe vbi co dong do khong dupe thong bao thay doi dia chi cua co dong.

Dieu 9. Chuyen nhupng co phan

1 Tat ca cac co phan deu co the dupe tu do chuyen nhupng tru khi Dieu le nay va
phap luat co quy dinh khac. Co phieu dupe niem yet hoac dang ky giao dich tren So giao
dich chung khoan se dupe chuyen nhupng theo cac quy dinh cua phap luat ve chung
khoan va thi trudng chung khoan.

2. Co phan chua dupe thanh toan day du khong dupe chuyen nhupng va hubng cac
quyen Ipi lien quan nhu quyen nhan co tuc, quyen bieu quyet, quyen nhan co phieu phat
hanh de tang von co phan tu nguon von chu so huu, quyen mua co phieu mbi chao ban.

3. Co dong sang lap co quyen tu do chuyen nhupng co phan pho thong cua minh
cho co dong sang lap khac. Truong hop chuyen nhupng so co phan nay cho nhung ngubi
khong phai la co dong sang lap thi can phai co su dong y cua Dai hoi dong co dong.
Trong trubng hop nay, co dong du dinh chuyen nhupng co phan khong co quyen bieu
quyet ve viec chuyen nhupng cac co phan do va ngubi nhan chuyen nhupng duong nhien
trb thanh co dong sang lap cua Cong ty.

4. Tru khi Hoi dong quan tri co quy dinh khac (phu hop vbi quy dinh cua Luat
Doanh nghiep), tat ca cac co phan chuyen nhupng deu co the thuc hien thong qua viec
chuyen nhupng bang van ban theo each thong thubng, hoac theo bat ky each nao ma
HDQT co the chap nhan. Co phieu da niem yet hoac dang ky giao dich phai dupe chuyen
nhupng thong qua So Giao dich Chung khoan phu hop vbi cac quy dinh cua Uy ban
Chung khoan Nha nubc va So Giao dich Chung khoan. Giay to chuyen nhupng phai
dupe ben chuyen nhupng va ben nhan chuyen nhupng hoac dai dien uy quyen cua ho ky.
Ben chuyen nhupng van la ngubi so huu co phan co lien quan cho den khi ten cua ngubi
nhan chuyen nhupng dupe dang ky vao so dang ky co dong (tru trubng hop ben chuyen
nhupng uy quyen cho ben nhan chuyen nhupng tham du Dai hoi co dong dien ra trong
thbi gian do theo quy dinh tai Luat Doanh nghiep).

5. Trong trubng hop co dong ca nhan bi chet hoac dupe co quan nha nubc co tham
guyen tuyen bo la mat tich, nhung ngubi thua ke hoac nhung ngubi quan ly tai san cua
ngubi chet, ngubi mat tich se dupe Cong ty thua nhan la ngubi (hoac nhung ngubi) duy
nhat co quyen hoac hubng Ipi doi vbi co phan, nhung quy dinh nay khong giai toa tai san
cua co dong da chet, da mat tich khoi moi trach nhiem gan lien vbi bat ky co phan nao ma
ngubi do nam giu. Trubng hop co phan cua co dong bi chet, mat tich ma khong co ngubi
thua ke, ngubi thua ke tu choi nhan thua ke hoac bi truat quyen thua ke thi so co phan do
dupe giai quyet theo quy dinh cua phap luat dan su.

6. Co dong co quyen tang cho mot phan hoac toan bo co phan cua minh tai Cong
ty cho ca nhan, to chuc khac; su dung co phan de tra no. Trubng hop nay, ca nhan, to
chuc dupe tang cho hoac nhan tra no bang co phan se la co dong cua Cong ty.

7. Trubng hop co dong chuyen nhupng mot so co phan thi co phieu cu bi huy bo
va Cong ty phat hanh co phieu mbi ghi nhan so co phan da chuyen nhupng va so co phan
con lai.

8. Ca nhan, to chuc nhan co phan trong cac trubng hop quy dinh tai Dieu nay chi
trb thanh co dong cong ty tu thbi diem cac thong tin cua ho quy dinh tai khoan 2 Dieu
122 cua Luat Doanh nghiep dupe ghi day du vao so dang ky co dong.

Dieu ie Cong ty Co phan Che tao may - VINACOMIN 9



Dieu 10. Thu hdi va thanh toan mua co phan

1. Trudng hap cd dong khong thanh toan day du va dung han so tien phai tra mua
cd phdn, Hoi ddng quan tri thong bao va co quyen yeu cau co dong do thanh toan so tien
con lai cung vdi lai sudt tren khoan tien do va nhung chi phi phat sinh do viec khong
thanh toan day du gay ra cho Cong ty theo quy dinh.

2. Thong bao thanh toan neu tren phai ghi ro thdi han thanh toan mdi (toi thieu la
bay (07) ngay kd tu ngay gui thong bao), dia diem thanh toan va thong bao phai ghi ro
trudng hop khong thanh toan theo dung yeu cau, so co phan chua thanh toan het se bi thu
hoi.

3. Hoi dong quan tri co quyen thu hoi cac co phan chua thanh toan day du va dung
han trong trudng hop cac yeu cau trong thong bao neu tren khong duqc thuc hien.

4. N&i sau thdi han quy dinh, co dong chua thanh toan hoac chi thanh toan duqc
mot phdn sd cd phan da dang ky mua thi thuc hien nhu sau:

a) Cd dong chua thanh toan toan bo sd cd phan da dang ky mua se duong nhien
khong con la co dong cua Cong ty va khong duqc chuyen nhugng quyen mua cd phan do
cho ngudi khac;

b) Cd dong chi thanh toan mot phan sd cd phan da dang ky mua se cd quyen bieu
quydt, nhan Igi tuc va cac quyen khac tuong ung vdi sd cd phan da thanh toan; khong
dugc chuyen nhugng quyen mua sd cd phan chua thanh toan cho ngudi khac;

¢) Sd cd phan chua thanh toan dugc coi la cd phan chua ban va Hoi dong quan tri
cd quydn thu hoi cac co phan chua thanh toan day du va dung han trong trudng hop cac
yeu cau trong thong bao neu tai khoan 2 Dieu nay khong dugc thuc hien va quyet dinh
phuong an xu ly tiep theo.

5. Cd phan bi thu hoi duqc coi la cac cd phan dugc quyen chao ban theo quy dinh
tai khoan 3 Dieu 112 Luat Doanh nghiep. Hoi dong quan tri cd the true tiep hoac uy
guyen ban, tai phan phoi hoac giai quyet cho ngudi da sd huu cd phan bi thu hoi hoac cac
doi tuong khac theo nhung dieu kien va each thuc ma Hoi dong quan tri thay la phu hop.

6. Cd dong nam giu cd phan bi thu hoi do chua thanh toan hoac chua thanh toan
du sd co phan da dang ky se phai tu bo tu each cd dong doi vdi nhung cd phan do, nhung
van phai thanh toan tat ca cac khoan tien cd lien quan cong vdi tien lai (tinh theo lai suat
tien gui khong ky han VND tai ngan hang ma Cong ty md tai khoan) vao thdi diem thu
hoi theo quyet dinh cua Hoi dong quan tri ke tu ngay thu hoi cho den ngay thuc hien
thanh toan. Hoi dong quan tri cd toan quyen quyet dinh viec cudng che thanh toan toan
bo gia tri cd phieu vao thdi diem thu hoi hoac cd the mien giam thanh toan mot phan hoac
toan bo sd tien do.

7. Thong bao thu hoi se dugc gui den ngudi nam giu cd phan bi thu hoi trude thdi
diem thu hoi. Viec thu hoi van cd hieu luc ke ca trong trudng hop cd sai sot hoac bat can
trong viec gui thong bao.

8. Cd dong chua thanh toan hoac chua thanh toan du sd cd phan da dang ky mua
phai chiu trach nhiem tuong ung vdi tong gia tri menh gia cd phan da dang ky mua doi vdi
cac nghTa vu tai chinh cua cong ty phat sinh cho den khi cd phan bi thu hoi.

CHU\3NG V
CO CAU TO CHUt, QUAN TRI VA KIEM SOAT
Dieu 11. Co cau to choc, quan tri va idem soat cua Cong ty
Co cau to chuc quan ly, quan tri va kiem soat cua Cong ty bao gom:
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1 Dai hoi dong co dong la co quan quyet dinh cao nhat cua Cong ty;

2. Hoi dong quan tri do Bai hoi dong co dong bau ra, la co quan quan ly Cong ty,
co toan quyen nhan danh Cong ty de quyet dinh, thuc hien cac quyen va nghia vu cua
Cong ty khong thuoc tham quyen cua Dai hoi dong co dong;

3. Giam doc la ngudi dieu hanh cong viec kinh doanh hang ngay cua Cong ty; chiu
su giam sat cua Hoi dong quan tri va chiu trach nhiem trudc Hoi dong quan tri va trudc
phap luat ve viec thuc hien cac quyen va nhiem vu dupe giao;

4. Ban Kiem soat do Bai hoi dong co dong bau ra de thuc hien giam sat Hoi dong
quan tri, Giam doc trong viec quan ly va dieu hanh Cong ty; chiu trach nhiem trudc Bai
hoi dong co dong trong thuc hien cac nhiem vu dupe giao.

CHUYTNG Vi
CQ BONG VA BAI HOI BONG CO BONG
Bieu 12. Quyen cua co dong
1 Co dong pho thong co cac quyen sau:

a) Tham du, phat bieu trong cuoc hop Bai hoi dong co dong va thuc hien quyen
bieu quyet true tiep hoac thong qua ngudi dai dien theo uy quyen hoac hinh thuc khac do
Bieu le cong ty, phap luat quy dinh. Moi co phan pho thong co mot phieu bieu quyet;

b) Nhan co tuc vdi muc theo quyet dinh cua Dai hoi dong co dong;
¢) Uu tien mua co phan mdi tuong urng vdi ty le sd huu co phan pho thong cua
tung co dong trong Cong ty;

d) Tu do chuyen nhupng co phan cua minh cho ngudi khac, tru trudng hop quy
dinh tai khoan 3 Dieu 120, khoan 1 Bieu 127 Luat Doanh nghiep va quy dinh khac cua
phap luat co lien quan;

d) Xem xet, tra cuu va trich luc thong tin ve ten va dia chi lien lac trong danh sach
co dong co quyen bieu quyet; yeu cau sua doi thong tin khong chinh xac cua minh;

e) Xem xet, tra cuu, trich luc hoac sao chup Bieu le cong ty, bien ban hop Dai hoi
dong co dong va Nghi quyet Bai hoi dong co dong;

g) Khi Cong ty giai the hoac pha san, dupe nhan mot phan tai san con lai tuong
ung vdi ty le sd huu co phan tai Cong ty;

h) Yeu cau Cong ty mua lai co phan trong cac trudng hop quy dinh tai Bieu 132
Luat Doanh nghiep;

1) Dupe doi xu binh dang. Mdi co phan cua cung mot loai deu tao cho co dong sd
huu cac quyen, nghia vu va Ipi ich ngang nhau. Trudng hop Cong ty co cac loai co phan
uu dai, cac quyen va nghia vu gan lien vdi cac loai co phan uu dai phai dupe Dai hoi
dong co dong thong qua va cong bo day du cho co dong;

k) Dupe tiep can day du thong tin dinh ky va thong tin bat thudng do Cong ty cong
bo theo quy dinh cua phap luat;

I) Dupe bao ve cac quyen, Ipi ich hop phap cua minh; de nghi dinh chi, huy bo
nghi quyet, quyet dinh cua Dai hoi dong co dong, Hoi dong quan tri theo quy dinh cua
Luat Doanh nghiep;

m) Cac quyen khac theo quy dinh cua phap luat va Dieu le nay.

2. Co dong hoac nhom co dong sd huu tu 05% tong sd co phan pho thong trd len
CO cac quyen sau:
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a) Yeu cau Hoi dong quan tri thuc hien viec trieu tap hop Dai hoi dong co dong
theo cac quy dinh tai khoan 3 Bieu 115 va Dieu 140 Luat Doanh nghiep;

b) Xem xet, tra cuu, trich luc so bien ban va nghi quyet, quyet dinh cua Hoi dong
quan tri, bao cao tai chinh ban nien va hang nam, bao cao cua Ban Kiem soat, hop dong,
giao dich phai thong qua Hoi dong quan tri va tai lieu khac, trtr tai lieu lien quan den bi
mat thuong mai, bi mat kinh doanh cua Cong ty;

¢) Yeu cau Ban Kiem soat kiem tra tung van de cu the lien quan den quan ly, dieu
hanh hoat dong cua Cong ty khi xet thay can thiet. Yeu cau phai bang van ban va phai
bao gom cac noi dung sau day: Ho, ten, dia chi lien lac, quoc tich, so giay to phap ly cua
ca nhan doi vdi co dong la ca nhan; ten, ma so doanh nghiep hoac so giay to phap ly cua
to chuc, dia chi tru so chinh doi vdi co dong la to chuc; so lugng co phan va thdi diem
dang Ky co phan cua tung co dong, tong so co phan cua ca nhom co dong vaty le so huu
trong tong so co phan cua Cong ty; van de can kiem tra, muc dich kiem tra;

d) Kien nghi van de dua vao chuong trinh hop Dai hoi dong co dong. Kien nghi
phai bang van ban va dugc gui den Cong ty cham nhat la (03 ngay) lam viec trudc ngay
khai mac. Kien nghi phai ghi ro ten co dong, so lugng tung loai co phan cua co dong, van
de kien nghi dua vao chuong trinh hop;

d) Cac quyen khac theo quy dinh cua phap luat va Dieu le nay.

3. Co dong hoac nhom co dong so huu tu 10% tong so co phan pho thong trd len
co quyen de cu ngudi vao Hoi dong quan tri. Ban Kiem soat. Viec de cu ngudi vao Hoi
dong quan tri va Ban Kiem soat thuc hien nhu sau:

a) Cac co dong pho thong hop thanh nhom de de cu ngudi vao Hoi dong quan tri
va Ban Kiem soat phai thong bao ve viec hop nhom cho cac co dong dtr hop biet trudc
khi khai mac Dai hoi dong co dong;

b) Can cu so lugng thanh vien Hoi dong quan tri va Ban Kiem soat, co dong hoac
nhom co dong quy dinh tai khoan nay dugc quyen de cu mot hoac mot so ngudi theo
quyet dinh cua Dai hoi dong co dong lam ung cu vien Hoi dong quan tri va Ban Kiem
soat. Truong hop so ung cu vien dugc co dong hoac nhom co dong de cu thap hon so ung
cu vien ma ho duqgc quyen de cu theo gquyet dinh cua Dai hoi dong co dong thi so ung cu
vien con lai do Hoi dong quan tri, Ban Kiem soat va cac co dong khac de cu.

Dieu 13. Nghla vu cua co dong

1 Tuan thu Dieu le Cong ty va cac quy che cua Cong ty; chap hanh cac quyet
dinh, nghi quyet cua Dai hoi dong co dong va HDQT Cong ty;

2. Tham du cac cuoc hop Dai hoi dong co dong va thuc hien quyen bieu quyet
thong qua cac hinh thuc sau:

a) Tham du va bieu quyet true tiep tai cuoc hop;
b) Uy quyen cho ngudi khac tham du va bieu quyet tai cuoc hop;

c) Tham du va bieu quyet thong qua hop true tuyen, bo phieu dien tu hoac hinh
thuc dien tu khac;

d) Gui phieu bieu quyet den cuoc hop thong qua thu, lax, thu dien tu.

3. Thanh toan tien mua co phan da dang ky theo quy dinh; khong dugc rut von da
gop bang co phan pho thong ra khoi Cong ty dudi moi hinh thuc, tru trudng hop Cong ty
hoac ngudi khac mua lai co phan. Trudng hop co dong rut mot phan hoac toan bo von co
phan da gop trai vdi quy dinh tai khoan nay thi co dong do va cac thanh vien HDQT va
ngudi dai dien theo phap luat cua Cong ty phai cung lien ddi chiu trach nhiem ve cac
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khoan ng va nghia vu tai san khac cua Cong ty trong pham vi gia tri co phan da bi rut va
cac thiet hai xay ra;

4. Cung cdp dia chi chinh xac khi dang ky mua co phan;

5. Bao mat cac thong tin dupe Cong ty cung cap theo quy dinh tai Bieu ie Cong ty
va phap iuat; chi su dung thong tin dupe cung cap de thuc hien va bao ve quyen va ipi ich
hop phap cua minh; nghiem cam phat tan hoac sao, guri thong tin dupe Cong ty cung cap

cho to chuc, ca nhan khac;
6. Hoan thanh cac nghia vu khac do iuat phap quy dinh va Bieu le nay.

7. Chiu trach nhiem ca nhan khi nhan danh Cong ty dudi moi hinh thuc de thuc
hien mot trong cac hanh vi sau day:

a) Vi pham phap iuat;
b) Tien hanh kinh doanh va cac giao dich khac de tu ipi hoac phuc vu ipi ich cua
to chuc, ca nhan khac;

¢) Thanh toan cac khoan np chua den han trude nguy co tai chinh co the xay ra doi
vdi Cong ty.

8. Cd dong ion co nghia vu cua co dong theo quy dinh cua Luat doanh nghiep,
ngoai ra phai dam bao tuan thu cac nghia vu sau;

a) Co dong ion khong dupe ipi dung uu the cua minh gay anh hudng den cac
quyen, ipi ich cua Cong ty va cua cac cd dong khac theo quy dinh cua phap iuat va Bieu
le Cong ty.

b) Cd dong ion cd nghia vu cong bo thong tin theo quy dinh cua phap iuat.

Bieu 14. Bai hoi dong co dong

1 Bai hoi dong cd dong gom tat ca cd dong cd quyen bieu quyet. la co quan quyet
dinh cao nhat cua Cong ty. Bai hoi dong cd dong hop thudng nien moi nam mot lan va
trong thdi han bon (04) thang ke tu ngay ket thuc nam tai chinh. Hoi dong quan tri quyet
dinh gia han hop Bai hoi dong cd dong thudng nien trong trudng hop can thiet, nhung
khong qua 06 thang ke tu ngay ket thuc nam tai chinh. Ngoai cuoc hop thudng nien, Bai
hoi dong cd dong cd the hop bat thudng. Bia diem hop Bai hoi dong cd dong dupe xac
dinh la noi chu toa tham du hop va phai d tren ianh tho Viet Nam.

2. Hoi dong quan tri trieu tap hop Bai hoi dong cd dong thudng nien va iua chon
dia diem phu hop. Bai hoi dong cd dong thudng nien quyet dinh nhung van de theo quy
dinh cua phap iuat va Bieu le cong ty, dac biet thong qua bao cao tai chinh nam dupe
kiem toan. Trudng hop Bao cao kiem toan bao cao tai chinh nam cua Cong ty cd cac
khoan ngoai tru trong yeu, y kien kiem toan trai ngupc hoac tu choi, Cong ty phai moi
dai dien to chuc kiem toan dupe chap thuan thuc hien kiem toan bao cao tai chinh cua
Cong ty du hop Bai hoi dong cd dong thudng nien va dai dien to chuc kiem toan dupe
chap thuan neu tren co trach nhiem tham du hop Bai hoi dong cd dong thudng nien cua

Cong ty.

3. Hoi dong quan tri phai trieu tap hop Bai hoi dong cd dong bat thudng trong cac
trudng hop sau:

a) Hoi dong quan tri xet thay can thiet vi ipi ich cua Cong ty;

b) So iupng thanh vien Hoi dong quan tri, Ban Kiem soat con lai it hen so iupng
thanh vien toi thieu theo quy dinh cua phap iuat;

c) Theo yeu cau cua cd dong hoac nhom cd dong quy dinh tai khoan 2 Bieu 115
cua Luat Boanh nghiep; yeu cau trieu tap hop Bai hoi dong cd dong phai dupe the hien
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bang van ban, trong do neu ro ly do va muc dich cuoc hop, co du chu ky cua cac co dong
Hen quan hoac van ban yeu cau dupe lap thanh nhieu ban va tap hop du chu ky cua cac co
dong co Hen quan;

d) Theo yeu cau cua Ban Kiem soat;

d. Cac trubng hop khac theo quy dinh cua phap luat va Dieu le nay.

4. Trieu tap hop Dai hoi dong co dong bat thubng

a) Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong trong thbi han [30]
ngay ke tu ngay so thanh vien Hoi dong quan tri hoac thanh vien Ban Kiem soat con lai

nhu quy dinh tai diem b khoan 3 Dieu nay hoac nhan dupe yeu cau quy dinh tai diem c va
diem d khoan 3 Dieu nay;

b) Trubng hop Hoi dong quan tri khong trieu tap hop Dai hoi dong co dong theo
quy dinh tai diem a khoan 4 Dieu nay thi trong thbi han 30 ngay tiep theo, Ban Kiem soat
thay the Hoi dong quan tri trieu tap hop Dai hoi dong co dong theo quy dinh tai khoan 3
Dieu 140 Luat Doanh nghiep;

c¢) Trubng hop Ban Kiem soat khong trieu tap hop Dai hoi dong co dong theo quy
dinh tai diem b khoan 4 Dieu nay thi co dong hoac nhom co dong quy dinh tai diem c
khoan 3 Dieu nay co quyen yeu cau dai dien Cong ty trieu tap hop Dai hoi dong co dong
theo quy dinh tai Luat Doanh nghiep;

[Trong trubng hop nay, co dong hoac nhom co dong trieu tap hop Dai hoi dong co
dong co the de nghi Co quan dang ky kinh doanh giam sat trinh tu, thu tuc trieu tap, tien
hanh hop va ra quyet dinh cua Dai hoi dong co dong. Tat ca chi phi cho viec trieu tap va
tien hanh hop Dai hoi dong co dong dupe Cong ty hoan lai. Chi phi nay khong bao gom
nhung chi phi do co dong chi tieu khi tham du cube hop Dai hoi dong co dong, ke ca chi
phi an b va di lai.]

d) Thu tuc de to chuc hop Dai hoi dong co dong theo quy dinh tai khoan 5 Dieu
140 Luat Doanh nghiep.

Bieu 15. Quyen va nghia vu cua Bai hoi dong co dong
1. Dai hoi dong co dong co quyen va nghia vu sau:
a) Thong qua dinh hubng phat trien cua Cong ty;

b) Quyet dinh loai co phan va tong so co phan cua tung loai dupe quyen chao ban;
quyet dinh muc co tuc hang nam cua tung loai co phan;

c) Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri, thanh vien Ban Kiem
soat;

d) Quyet dinh dau tu hoac ban so tai san co gia tri tu 35% tong gia tri tai san trb
len dupe ghi trong bao cao tai chinh gan nhat cua Cong ty;

d) Quyet dinh sua doi, bo sung Dieu le cong ty;
e) Thong qua bao cao tai chinh hang nam;
g) Quybt dinh mua lai tren 10% tong so co phan da ban cua moi loai;

h) Xem xet, xu ly vi pham cua thanh vien Hoi dong quan tri, thanh vien Ban Kiem
soat gay thiet hai cho Cong ty va co dong Cong ty;

1) Quyet dinh to chuc lai, giai the Cong ty;

K) Quybt dinh ngan sach hoac tong muc thu lao, thubng va Ipi ich khac cho Hoi
dong quan tri, Ban Kiem soat;
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I) Phe duyet Quy che quan tri noi bo; Quy che hoat dong Hoi dong quan tri, Ban
Kiem soat;

m) Phe duyet danh sach cong ty kiem toan dugc chap thuan; quyet dinh cong ty
kiem toan dime chap thuan thuc hien kiem tra hoat dong cua Cong ty, bai mien kiem toan
vien duqc chap thuan khi xet thay can thiet;

n) Quyen va nghTa vu khac theo quy dinh phap luat.

2. Bai hoi dong co dong thao luan va thong qua cac van de sau:
a) Ke hoach kinh doanh hang nam cua Cong ty;

b) Bao cao tai chinh hang nam da dugc kiem toan;

c) Bao cao cua Hoi dong quan tri ve quan tri va ket qua hoat dong cua Hoi dong
quan tri va tung thanh vien Hoi dong quan tri;

d) Bao cao cua Ban Kiem soat ve ket qua kinh doanh cua Cong ty, ket qua hoat
dong cua Hoi dong quan tri, Giam doc (Tong giam doc);

d) Bao cao tu danh gia ket qua hoat dong cua Ban Kiem soat va thanh vien Ban
Kiem soat;

e) Muc co tuc doi vdi mdi co phan cua tung loat;
g) So iugng thanh vien Hoi dong quan tri, Ban Kiem soat;

h) Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri, thanh vien Ban Kiem
soat;

1) Quyet dinh ngan sach hoac tong muc thu lao, thudng va Iqgi ich khac doi vdi Hoi
dong quan tri, Ban Kiem soat;

k) Phe duyet danh sach cong ty kiem toan duqc chap thuan; quyet dinh cong ty
kiem toan dugc chap thuan thuc hien kiem tra cac hoat dong cua cong ty khi xet thay can
thiet;

1) Bo sung va sua doi Dieu ie cong ty;

m) Loai co phan va so iugng co phan mdi dugc phat hanh doi vdi moi loai co phan
va viec chuyen nhugng co phan cua thanh vien sang iap trong vong 03 nam dau tien ke tu
ngay thanh lap;

n) Chia, tach, hop nhat, sap nhap hoac chuyen doi Cong ty;
0) To chuc iai va giai the (thanh ly) Cong ty va chi dinh ngudi thanh iy;

p) Quyet dinh dau tu hoac ban so tai san co gia tri tu 35% tong gia tri tai san trd
ien dugc ghi trong Bao cao tai chinh gan nhat cua Cong ty;

g) Quyet dinh mua iai tren 10% tong so co phan da ban cua mdi loai;

r) Cong ty ky ket hop dong, giao dich vdi nhung doi tugng dugc quy dinh
tai khoan 1 Dieu 167 Luat Doanh nghiep vdi gia tri bang hoac ldn hon 35% tong gia tri
tai san cua Cong ty dugc ghi trong bao cao tai chinh gan nhat;

s) Chap thuan cac giao dich quy dinh tai khoan 4 Dieu 293 Nghi dinh so
155/2020/NB-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh
mot so dieu cua Luat Chung khoan;

t) Phe duyet Quy che noi bo ve quan tri cong ty, Quy che hoat dong Hoi dong quan
tri, Quy che hoat dong Ban Kiem soat;

u) Cac van de khac theo quy dinh cua phap luat va Dieu 'e nay.
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3. Tat ca cac nghi quyet va cac van de da dupe dua vao chuong trinh hop phai
dupe dtra ra thao luan va bieu quyet tai cuoc hop Dai hoi dong co dong.

Bieu 16. Uy quyen tham dn Bai hoi dong co dong

1 Co dong la ca nhan, ngubi dai dien theo uy quyen cua co dong la to chuc true
tiep hoac uy quyen bang van ban cho mot hoac mot so ca nhan, to chuc khac du hop Dai
hoi dong co dong. Truong hop co dong la to chuc khong co ngubi dai dien theo uy quyen
theo quy dinh tai Khoan 4 Dieu nay thi uy quyen ngubi khac du hop Dai hoi dong co
dong. Dai dien dupe uy quyen khong nhat thiet phai la co dong.

2. Viec chi dinh dai dien dupe uy quyen phai dupe lap bang van ban theo mau cua
Cong ty va phai co chu ky theo quy dinh sau day:

a) Truong hop co dong la ca nhan la ngubi uy quyen thi giay uy quyen phai co chu
Ky cua co dong do va ca nhan, ngubi dai dien theo phap luat cua to chuc dupe uy quyen
du hop;

b) Truong hop co dong to chuc la ngubi uy quyen thi giay uy quyen phai co chu
Ky cua ngubi dai dien theo uy quyen, ngubi dai dien theo phap luat cua co dong to chuc
va ca nhan, ngubi dai dien theo phap luat cua to chuc dupe uy quyen du hop;

c¢) Trong trubng hop khac thi giay uy quyen phai co chu ky cua ngubi dai dien
theo phap luat cua co dong va ngubi dupe uy quyen du hop;

Ngubi dupe uy quyen du hop Dai hoi dong co dong phai nop van ban uy quyen
khi dang ky du hop trubc khi vao phong hop;

3. Trubng hop luat su thay mat cho ngubi uy quyen ky giay chi dinh dai dien, viec
chi dinh ngubi dai dien trong trubng hop nay chi dupe coi la co hieu luc neu giay chi
dinh dai dien do dupe xuat trinh cung vbi giay uy quyen cho luat su hoac ban sao hop le
cua giay uy quyen do (neu trubc do chua dang ky vbi Cong ty).

4. Co dong la to chuc co quyen cu mot hoac mot so ngubi dai dien theo uy quyen
thuc hien cac quyen co dong cua minh theo quy dinh cua phap luat; trubng hop co nhieu
hon mot ngubi dai dien theo uy quyen dupe cu thi phai xac dinh cu the so co phan va so
phieu bau cua moi ngubi dai dien. Viec cu, cham dut hoac thay doi ngubi dai dien theo
uy quyen phai dupe thong bao bang van ban den Cong ty trong thbi han sdm nhat. Thong
bao phai co cac noi dung chu yeu sau day:

a) Ten, dia chi thubng tru, quoc tich, so va ngay quyet dinh thanh lap hoac ngay
dupe cap Giay chung nhan dang ky doanh nghiep cua co dong;

b) So lupng co phan, loai co phan va ngay dang ky co dong tai Cong ty;

c) Ho, ten, dia chi thubng tru, quoc tich, so the can cube, giay chung minh nhan
dan, ho chieu hoac chung thuc ca nhan hop phap khac cua ngubi dai dien theo uy quyen;

d) So co phan dupe uy quyen dai dien;
d) Thbi han dai dien theo uy quyen;

e) Ho, ten, chu ky cua ngubi dai dien theo uy quyen va ngubi dai dien theo phap
luat cua co dong.

5. Tru trubng hop quy dinh tai khoan 3 Dieu nay, phieu bieu quyet cua ngubi dupe
uy quyen du hop trong pham vi dupe uy quyen van co hieu luc khi xay ra mot trong cac
trubng hop sau day:

a) Ngubi uy quyen da chet, bi han che nang luc hanh vi dan su hoac bi mat nang
luc hanh vi dan su;

b) Ngubi uy quyen da huy bo viec chi dinh uy quyen;
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¢) Ngudi uy quyen da huy bo tham quyen cua ngudi thuc hien viec uy quyen;

Tuy nhien, quy dinh nay se khong ap dung neu Cong ty nhan dugc thong bao bang
van ban ve mot trong cac trudng hop neu tren trudc trudc gib khai mac cuoc hop Dai hoi
dong co dong hoac trudc khi cuoc hop dupe trieu tap lai.

6. Trudng hop co phan dupe chuyen nhupng va ben nhan chuyen nhupng trd
thanh co dong cua Cong ty trong thdi gian tu ngay lap xong danh sach co dong den ngay
khai mac hop Dai hoi dong co dong thi ngudi nhan chuyen nhupng co quyen du hop Dai
hoi dong co dong thay the cho ngudi chuyen nhupng doi vdi so co phan da chuyen
nhupng.

7. Ngudi dai dien theo uy quyen phai co cac tieu chuan va dieu kien sau day:

a) Co nang luc hanh vi dan su day du;

b) Khong thuoc doi tupng bi cam thanh iap va quan ly doanh nghiep;

c) Co dong la doanh nghiep nha nude theo quy dinh tai khoan 1, Dieu 88 Luat
doanh nghiep khong dupe cu: Vp, chong, bo de, me de, bo nuoi, me nuoi, bo chong, me
chong, bo vp, me vp, con de, con nuoi, con re, con dau, anh ruot, chi ruot, em ruot, anh
re, em re, chi dau, em dau, anh ruot cua vp, anh ruot cua chong, chi ruot cua vp, chi ruot
cua chong, em ruot cua vp, em ruot cua chong cua ngudi quan ly va cua ngudi co tham
guyen bo nhiem ngudi quan ly Cong ty lam ngudi dai dien theo uy quyen tai Cong ty;

8. Trach nhiem cua ngudi dai dien theo uy quyen cho to chuc hoac ca nhan thuc
hien theo quy dinh cua Phap luat, Dieu le va Quy che quan ly cua to chuc cu ngudi dai
dien theo uy quyen hoac theo yeu cau cua ca nhan uy quyen

9. Co dong dupe coi la tham du va bieu quyet tai cuoc hop Dai hoi dong co dong
trong trudng hop sau day:

a) Tham du va bieu quyet true tiep tai cuoc hop;
b) Uy quyen cho ca nhan, to chuc khac tham du va bieu quyet tai cuoc hop;

¢) Tham du va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu hoac
hinh thuc dien tu khac;

d) Gui phieu bieu quyet den cuoc hop thong qua gui thu, fax, thu dien tu.
Dieu 17. Thay 3oi cac quyen

1 Viec thay doi hoac huy bo cac quyen dac biet gan lien vdi mot loai co phan uu

dai co hieu luc khi dupe co dong dai dien tu 65% tong so phieu bieu quyet trd len cua tat
ca co dong du hop thong qua. Nghi quyet Dai hoi dong co dong ve noi dung lam thay doi
bat Ipi quyen va nghia vu cua co dong sd huu co phan uu dai chi dupe thong qua neu
dupe sd co dong uu dai cung loai du hop sd huu tu 75% tong sd co phan uu dai loai do
trd len tan thanh hoac dupe cac co dong uu dai cung loai sd huu tu 75% tong sd co phan
uu dai loai do trd len tan thanh trong trudng hop thong qua nghi quyet dudi hinh thuc lay
y kien bang van ban.

2. Viec to chuc mot cuoc hop cua cac co dong nam giu mot loai co phan uu dai de
thong qua viec thay doi quyen neu tai Khoan 1 dieu nay chi co gia tri khi co toi thieu hai
(02) cd dong (hoac dai dien dupe uy quyen cua ho) va nam giu toi thieu mot phan ba
(1/3) gia tri menh gia cua cac cd phan loai do da phat hanh. Trudng hop khong cd du sd
dai bidu nhu neu tren thi se to chuc hop lai trong vong ba muoi (30) ngay sau do va
nhung ngudi ndm giu cd phdn thuoc loai do (khong phu thuoc vao sd lupng ngudi va so
cd phdn) cd mat true tidp hoac thong qua dai dien dupe uy quyen deu dupe coi la du sd
lupng dai bidu yeu cau. Tai cac cuoc hop cua cd dong nam giu cd phan uu dai neu tren,
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nhung ngudi nam giu co phan thuoc loai do co mat true tiep hoac qua ngudi dai dien deu
co the yeu cau bo phieu km va moi ngudi khi bo phieu kin. Moi co phan cung loai co
guyen bieu quyet ngang bang nhau tai cac cuoc hop neu tren.

3. Thu tuc tien hanh cac cuoc hop rieng biet nhu vay dupe thuc hien tuong tu vdi
cac quy dinh tai Bieu 19 va Bieu 20 Bieu le nay.

4. Tru khi cac dieu khoan ve phat hanh co phan duoc quy dinh khac di, cac quyen
dac biet gan lien vdi cac loai co phan co quyen uu dai trong mot so hoac tat ca cac van de
lien quan den phan phoi Ipi nhuan hoac tai san cua Cong ty se khong bi thay doi khi
Cong ty phat hanh them cac co phan cung loai.

Bieu 18. Trieu tap hop Bai hoi dong co dong, chuong trinh hop va thong bao
hop Bai hoi dong co dong

1 Cong ty phai tuan thu trinh tu, thu tuc ve trieu tap cuoc hop Bai hoi dong co
dong theo quy dinh cua phap luat, Bieu le nay va cac quy dinh noi bo cua Cong ty. Cong
ty co trach nhiem cong bo thong tin ve viec lap danh sach co dong co quyen tham du hop
Bai hoi dong co dong toi thieu 20 ngay trudc ngay dang ky cuoi cung. Thu tuc uy quyen
va lap giay uy quyen cho cac co dong duoc quy dinh tai Quy che noi bo ve quan tri Cong
ty_

2. Hoi dong quan tri trieu tap Bai hoi dong co dong, hoac cuoc hop Bai hoi dong
co dong duoc trieu tap theo cac trudng hop quy dinh tai diem b, hoac tai diem c, khoan 4
Bieu 14 Bieu le nay.

3. Ngudi trieu tap Bai hoi dong co dong phai thuc hien nhung nhiem vu sau day:

a) Chuan bi danh sach co dong du dieu kien tham gia va bieu quyet tai Bai hoi
dong co dong. Banh sach co dong co quyen du hop Bai hoi dong co dong duoc lap khong
qua 10 ngay trudc ngay gui giay moi hop Bai hoi dong co dong; Cong ty phai cong bo
thong tin ve viec lap danh sach co dong co quyen tham du hop Bai hoi dong co dong toi
thieu 20 ngay trudc ngay dang ky cuoi cung;

b) Chuan bi chuong trinh, noi dung dai hoi;

¢) Chuan bi tai lieu cho Bai hoi phu hop vdi luat phap va cac quy dinh cua Cong
ty,

d) Bu thao nghi quyet Bai hoi dong co dong theo noi dung du kien cua cuoc hop;

d) Xac dinh thdi gian va dia diem to chuc dai hoi;

e) Thong bao va gui thong bao hop Bai hoi dong co dong cho tat ca cac co dong
co quyen du hop;

g) Cac cong viec khac phuc vu Bai hoi dong co dong.

4. Thong bao hop Bai hoi dong co dong duoc gui cho tat ca cac co dong bang
phuong thuc bao dam, dong thoi cong bo tren trang thong tin dien tu (Website) cua Cong
ty va Uy ban Chung khoan Nha nude, So Giao dich Chung khoan (trudng hop Cong ty
da niem y& hoac dang ky giao dich). Ngudi trieu tap hop Bai hoi dong co dong phai gui
thong bao moi hop den tat ca cac co dong trong danh sach co dong co quyen du hop cham
nhdt hai muoi mot (21) ngay trudc ngay hop Bai hoi dong co dong (tinh tu ngay ma
thong bao dupe gui hoac chuy&i di mot each hop le, dupe tra cuoc phi hoac dupe bo vao
horn thu). Chuong trinh hop Bai hoi dong co dong, cac tai lieu lien quan den cac van de
se dupe bi& quyet tai dai hoi dupe gui cho cac co dong hoac/va dang tren trang thong tin
dien tu cua Cong ty. Trong trudng hop tai lieu khong dupe gui kem theo thong bao hop
Bai hoi ddng cd dong, thong bao moi hop phai neu ro hudng dan den toan bo tai lieu hop
dd cac cd ddng cd the tiep can bao gom:

Di&j le Cong ty Co phan Che tao may - VINACOMIN 18



a) Chuong trinh hop, cac tai lieu su dung trong cuoc hop;

b) Danh sach va thong tin chi tiet cua cac ung cu vien trong trudng hop bau thanh
vien Hoi dong quan tri, Kiem soat vien;

c) Phieu bieu quyet;
d) Du thao nghi quyet doi vdi tung van de trong chuong trinh hop;
d) Mau chi dinh ngudi dai dien theo uy quyen du hop.

5. Co dong hoac nhom co dong dupe de cap tai khoan 2 Bieu 12 cua Bieu le nay
co quyen kien nghi cac van de dua vao chuong trinh hop Bai hoi dong co dong. Kien
nghi phai dupe lam bang van ban va phai dupe gui cho Cong ty it nhat ba (03) ngay lam
viec trude ngay khai mac cuoc hop Bai hoi dong co dong. Kien nghi phai bao gom ho va
ten co dong, dia chi thudng tru, quoc tich, so The can cuoc cong dan/Giay chung minh
nhan dan/Ho chieu hoac chung thuc ca nhan hop phap khac doi vdi co dong la ca nhan;
ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru so chinh doi vdi co
dong la to chuc; so lupng va loai co phan co dong do nam giu, va noi dung kien nghi dua
vao chuong trinh hop.

6. Truong hop ngudi trieu tap hop Bai hoi dong co dong tu choi nhung kien nghi
lien quan den khoan 5 cua Bieu nay, thi cham nhat la 02 ngay lam viec trude ngay khai
mac cuoc hop Bai hoi dong co dong phai tra Idi bang van ban va neu ro ly do. Ngudi
trieu tap hop Bai hoi dong co dong chi dupe tu choi kien nghi neu thuoc mot trong cac
trudng hop sau:

a) Kien nghi dupe gui den khong dung quy dinh tai khoan 5 Bieu nay;

b) Vao thdi diem kien nghi, co dong hoac nhom co dong khong nam giu du tu
05% trd len co phan pho thong theo quy dinh tai khoan 2 Bieu 12 Bieu le nay;

c) Van de kien nghi khong thuoc pham vi, tham quyen quyet dinh cua Bai hoi
dong co dong.

d) Cac trudng hop khac theo quy dinh cua phap luat va Bieu le nay.

7. Ngudi trieu tap hop Bai hoi dong co dong phai chap nhan va dua kien nghi quy
dinh tai khoan 5 Bieu nay vao du kien chuong trinh va noi dung cuoc hop, tru trudng hop
quy dinh d khoan 6 Bieu nay. Kien nghi se dupe chinh thuc bo sung vao chuong trinh va
noi dung cuoc hop neu dupe Bai hoi dong co dong chap thuan.

8. Hoi dong quan tri hoac ngudi co tham quyen trieu tap hop Bai hoi dong co dong
theo cac trudng hop quy dinh tai diem b, hoac tai diem ¢ khoan 4 Bieu 14 Bieu le nay
phai chuan bi du thao nghi quyet tung van de trong chuong trinh hop.

Bieu 19. Cac dieu kien tien hanh hop Bai hoi dong co dong

1 Cuoc hop Bai hoi dong co dong dupe tien hanh khi co so co dong du hop dai
dien tren 50% tong so co phan co quyen bieu quyet.

2. Trudng hop dai hoi dong co dong lan thu nhat khong co du so lupng dai bieu
can thiet theo quy dinh tai khoan 1 Bieu nay, thi trong vong ba muoi (30) phut ke tu thdi
di“m  dinh khai mac dai hoi, ngudi trieu tap hop huy cuoc hop. Bai hoi dong co dong
phai dupe trieu tap hop lan thur hai trong vong ba muoi (30) ngay ke tu ngay du dinh to
chuc Bai hoi ddng cd dong ldn thu nhdt. Bai hoi dong cd dong trieu tap lai lan thu hai chi
dupe tidn hanh khi cd thanh vien tham du la cac cd ddng va nhung dai dien dupe uy
quydn du hop dai dien tu 33% tdng sd cd phan cd quyen bieu quyet trd len.

3. Trudng hop dai hoi ddng cd ddng Idn thu hai khong dupe tien hanh do khong cd
du sd dai bieu edn thiet theo quy dinh tai khoan 2 Bidu nay thi trong vong ba muoi (30)
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phut ke tu thdi diem an dinh khai mac Dai hoi dong co dong lan thu hai thi thong bao mdi
hop Dai hoi dong co dong lan thu ba phai dtrpc gui di trong thdi han hai mtroi (20) ngay
ke tit ngay du dinh tien hanh dai hoi dong co dong ian thu hai. Cuoc hop Dai hoi dong co
dong lan thu ba dupe tien hanh khong phu thuoc vao so lupng co dong hay dai dien uy
quyen tham du va dupe coi la hop le va co quyen quyet dinh tat ca cac van de ma Dai hoi
dong co dong lan thu nhat du kien phe chuan.

4. Chi co Dai hoi dong co dong co quyen thay doi chuong trinh hop da dupe gui
kem theo thong bao mdi hop theo quy dinh tai khoan 3 Dieu 18 Dieu le nay.

Dieu 20. The thtre tien hanh hop va bieu quyet tai Dai hoi dong co dong

1 Trudc khi khai mac cuoc hop, Cong ty phai tien hanh thu tuc dang ky co dong
va phai thuc hien viec dang ky cho den khi cac co dong co quyen du hop co mat dang ky
het theo trinh tu sau:

a) Khi tien hanh dang ky co dong, Cong ty cap cho tung co dong hoac dai dien
theo uy quyen co quyen bieu quyet mot the bieu quyet, tren do ghi so dang ky, ho va ten
cua co dong, ho va ten dai dien theo uy quyen va so phieu bieu quyet cua co dong do. Dai
hoi dong co dong thao luan va bieu quyet theo tung van de trong noi dung chuong trinh.
Viec bieu quyet dupe tien hanh bang bieu quyet tan thanh, khong tan thanh va khong coy
kien. Tai Dai hoi, so the tan thanh nghi quyet dupe thu trudc, so the khong tan thanh nghi
quyet dupe thu sau, cuoi cung dem tong so phieu tan thanh hoac khong tan thanh de
quyet dinh. Ket qua kiem phieu dupe Chu toa cong bo ngay trudc khi be mac cuoc hop.
Dai hoi bau nhung ngudi chiu trach nhiem kiem phieu hoac giam sat kiem phieu theo de
nghi cua Chu toa. So thanh vien cua ban kiem phieu do Dai hoi dong co dong quyet dinh
can cu de nghi cua Chu toa cuoc hop;

b) Co dong, ngudi dai dien theo uy quyen cua co dong la to chuc hoac ngudi dupe
uy quyen den sau khi cuoc hop da khai mac co quyen dang ky ngay va sau do co quyen
tham gia va bieu quyet tai dai hoi ngay sau khi dang ky. Chu toa khong co trach nhiem
dung dai hoi de cho co dong den muon dang ky va hieu luc cua nhung noi dung da dupe
bieu quyet trudc do khong thay doi.

2. Viec bau chu toa, thu ky va ban kiem phieu dupe quy dinh nhu sau:

a) Chu tich Hoi dong quan tri lam chu toa hoac uy quyen cho thanh vien Hoi dong
guan tri khac lam chu toa cuoc hop Dai hoi dong co dong do Hoi dong quan tri trieu tap.
Truong hop Chu tich vang mat hoac tarn thdi mat kha nang lam viec thi cac thanh vien
Hoi dong quan tri con lai bau mot ngudi trong so hp lam chu toa cuoc hop theo nguyen
tac da so. Truong hop khong bau dupe ngudi lam chu toa, Truong ban Kiem soat dieu
hanh d* Dai hoi dong co dong bau chu toa cuoc hop trong so nhung ngudi du hop va
ngudi co phieu bau cao nhat lam chu toa cuoc hop;

b) Tru trudng hop quy dinh tai diem a khoan nay, ngudi ky ten trieu tap hop Dai
hoi dong co dong dieu hanh de Dai hoi dong co dong bau chu toa cuoc hop va ngudi co
so phieu bau cao nhat lam chu toa cuoc hop;

¢) Chu toa cu mot hoac mot sd ngudi lam thu ky cuoc hop;

d) Dai hoi ddng co dong bdu mot hoac mot sd ngudi vao ban kiem phieu theo de
nghi cua chu toa cuoc hop.

3. Chuong trinh va noi dung cuoc hop phai dupe Dai hoi ddng co ddng thong qua
trong phien khai mac. Chuong trinh phai xac dinh ro va chi tiet thdi gian doi vdi tung van
de trong noi dung chuong trinh hop.
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4. Chu toa dai hoi co quyen thuc hien cac bien phap can thiet va hop ly de dieu
hanh cuoc hop Dai hoi dong co dong mot each co trat to, dung theo chuong trinh da dupe
thong qua va phan anh dupe mong muon cua da so ngudi du hop.

a) Bo tri cho ngoi tai dia diem hop Dai hoi dong co dong;
b) Bao dam an toan cho moi ngudi co mat tai cac dia diem hop;

c) Tao dieu kien cho co dong tham du (hoac tiep tuc tham du) dai hoi. Ngudi trieu
tap hop Dai hoi dong co dong co toan quyen thay doi nhung bien phap neu tren va ap
dung tat ca cac bien phap can thiet. Cac bien phap ap dung co the la cap giay vao cua
hoac su dung nhung hinh thuc iua chon khac.

5. Dai hoi dong co dong thao iuan va bieu quyet theo tung van de trong noi dung
chuong trinh. Viec bieu quyet dupe tien hanh bang bieu quyet tan thanh, khong tan thanh
va khong co y kien. Ket qua kiem phieu dupe chu toa cong bo ngay trude khi be mac
cuoc hop.

6. Co dong hoac ngudi dupe uy quyen du hop den sau khi cuoc hop da khai mac
van dupe dang ky va co quyen tham gia bieu quyet ngay sau khi dang ky; trong trudng
hop nay, hieu luc cua nhung noi dung da dupe bieu quyet trude do khong thay doi.

7. Ngudi trieu tap hop hoac chu toa cuoc hop Dai hoi dong co dong co quyen sau

day:

a) Yeu cau tat ca ngudi du hop chiu su kiem tra hoac cac bien phap an ninh hop
phap, hop ly khac;

b) Yeu cau co quan co tham quyen duy tri trat tu cuoc hop; true xuat nhung ngudi

khong tuan thu quyen dieu hanh cua chu toa, co y gay roi trat tu, ngan can tien trien binh
thudng cua cuoc hop hoac khong tuan thu cac yeu cau ve kiem tra an ninh ra khoi cuoc
hop Dai hoi dong co dong.

8. Chu toa co quyen hoan cuoc hop Dai hoi dong co dong da co du so ngudi dang
ky du hop toi da khong qua 03 ngay lam viec ke tu ngay cuoc hop du dinh khai mac va
chi dupe hoan cuoc hop hoac thay doi dia diem hop trong trudng hop sau day:

a) Dia diem hop khong co du cho ngoi thuan tien cho tat ca ngudi du hop;

b) Phuong tien thong tin tai dia diem hop khong bao dam cho co dong du hop
tham gia, thao luan va bieu quyet;

C) Co ngudi du hop can trd, gay roi trat tu, co nguy co lam cho cuoc hop khong
dupe tien hanh mot each cong bang va hop phap.

9. Trudng hop chu toa hoan hoac tarn dung hop Dai hoi dong co dong trai vdi quy
dinh tai khoan 8 Dieu nay, Dai hoi dong co dong bau mot ngudi khac trong so nhung
ngudi du hop de thay the chu toa dieu hanh cuoc hop cho den luc ket thuc; tat ca nghi
quyet dupe thong qua tai cuoc hop do deu co hieu luc thi hanh.

10. Trudng hop Cong ty ap dung cong nghe hien dai de to chuc Dai hoi dong co
dong thong qua hop true tuyen, Cong ty co trach nhiem dam bao de co dong tham du,
bieu quyet bang hinh thuc bo phieu dien tu hoac hinh thuc dien tu khac theo quy dinh
tai Dieu 144 Luat Doanh nghiep va khoan 3 Dieu 273 Nghi dinh sd 155/ND-CP ngay 31
thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh mot so dieu cua Luat Chung
khoan.

Bieu 21. Thong qua nghi quyet cua Dai hoi dong co dong

1 Dai hoi dong co dong thong qua cac nghi quyet thude tham quyen bang hinh
thuc bieu quyet tai cuoc hop hoac lay y kien bang van ban.
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2. Nghi quyet cua Dai hoi dong co dong doi vdi cac van de sau day phai dupe
thong qua bang hinh thuc bieu quyet tai cudc hop Dai hoi dong co dong:

a) Sua doi, bo sung noi dung cua Bieu le Cong ty;

b) Binh hudng phat trien Cong ty (ke hoach phat trien ngan han, dai han);

c) Loai co phan va tong so co phan cua tung loai;

d) Bau, mien nhiem, bai nhiem thanh vien HDQT, Ban kiem soat;

d) Quyet dinh dau tu, ban tai san cua Cong ty hoac giao dich mua do Cong ty thuc

hien co gia tri tu 35% trd len tong gia tri tai san cua Cong ty dupe ghi trong bao cao tai
chinh gan nhat da dupe kiem toan;

e) Quyet dinh viec gop von, mua co phan cua doanh nghiep khac vdi tong gia tri
gop von, mua co phan tir 35% trd len tong gia tri tai san cua Cong ty dupe ghi trong bao
cao tai chinh gan nhat da dupe kiem toan;

g) Thong qua bao cao tai chinh hang nam da dupe kiem toan;
h) To chuc lai, giai the, pha san Cong ty;

3. Nghi quyet ve cac noi dung sau day dupe thong qua khi co tir 65% tong so
phieu bau cua cac co dong co quyen bieu quyet co mat true tiep hoac thong qua dai dien
dupe uy quyen co mat tai Bai hoi dong co dong:

a) Loai co phan va tong so co phan dupe chao ban cua tung loai;
b) Thay doi nganh nghe va Imh vuc kinh doanh;

¢) Thay doi mo hinh to chuc quan ly va hoat dong cua Cong ty theo quy dinh tai
Bieu 137 Luat Boanh nghiep;

d) Quyet dinh dau tu, ban tai san cua Cong ty hoac giao dich mua do Cong ty hoac
chi nhanh thuc hien co gia tri tir 35% trd len tong gia tri tai san cua Cong ty cua Cong ty
dupe ghi trong bao cao tai chinh gan nhat da dupe kiem toan;

d) Quyet dinh viec gop von, mua co phan cua doanh nghiep khac vdi tong gia tri
gop von, mua co phan tir 35% trd len tong gia tri tai san cua Cong ty dupe ghi trong bao
cao tai chinh gan nhat da dupe kiem toan;

e) To chuc lai, giai the, pha san Cong ty;
g) Sua doi, bo sung cac noi dung cua Bieu le Cong ty;

4. Nghi quyet ve cac noi dung khac thuoc tham quyen cua Bai hoi dong co dong
(trir cac noi dung quy khoan 7 Bieu nay) dupe thong qua khi co tren 50% tong so phieu
bau cua cac co dong dinh tai khoan 3, khoan 5, co quyen bieu quyet co mat true tiep hoac
thong qua dai dien dupe uy quyen co mat tai Bai hoi dong co dong.

5. Viec bieu quyet bau thanh vien Hoi dong quan tri va Ban Kiem soat dupe thuc
hien theo phuong thuc bau don phieu dupe quy dinh tai Bieu 42 Bieu le nay.

6. Nghi quyet, Quyet dinh cua Bai hoi dong co dong phai dupe thong bao den co
dong co quyen du hop Bai hoi dong co dong trong thdi han mudi lam (15) ngay, ke tu
ngay dupe thong qua, hoac dupe dang tai tren trang thong tin dien tu cua Cong ty.

7. Nghi quyet Bai hoi dong co dong ve noi dung lam thay doi bat Ipi quyen va
nghia vu cua co dong so huu co phan uu dai chi dupe thong qua neu dupe so co dong uu
dai cung loai du hop so huu tu 75% tong so co phan uu dai loai do trd len tan thanh hoac
dupe cac co dong uu dai cung loai so huu tu 75% tdng sd cd pMn uu dai loai do trd len
tan thanh trong trudng hop thong qua nghi quyet dudi hinh thuc Idy y kien bang van ban.
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8. Cac nghi quyet Dai hoi dong co dong dupe thong qua bang 100% tong so co
phan co quyen bieu quyet la hop phap va co hieu luc ngay ca khi trinh tu va thu tuc thong
qua nghi quyet do khong dupe thuc hien dung nhu quy dinh.

Bieu 22. Tham quyen va the thuc lay y kien co dong bang van ban de thong
gua quyet dinh cua Bai hoi dong co dong

1 Hoi dong quan tri co quyen iay y kien co dong bang van ban de thong qua nghi
quyet cua Bai hoi dong co dong bat cu luc nao neu xet thay can thiet vi loi ich cua Cong
ty (tru cac noi dung quy dinh tai khoan 2, Bieu 21 Bieu le nay phai dupe bieu quyet
thong qua tai cuoc hop Bai hoi dong co dong) . Truong hop thong qua quyet dinh dudi
hinh thuc iay y kien bang van ban thi nghi quyet cua Bai hoi dong co dong dupe thong
gua neu dupe so co dong so huu tren 50% tong so phidu bieu quyet cua tat ca co dong co
guyen bieu quyet tan thanh.

2. Hoi dong quan tri phai chuan bi phieu iay y kien, du thao quyet dinh cua Bai hoi
dong co dong va cac tai lieu giai trinh du thao quyet dinh. Phieu iay y kien kem theo du
thao quyet dinh va tai lieu giai trinh phai dupe gui bang phuong thuc bao dam den dupe
dia chi thudng tru cua tung co dong. HDQT phai dam bao gui, cong bo tai lieu cho cac co
dong trong mot thdi gian hop ly de xem xet bieu quyet va phai gui it nhat mudi lam (15)
ngay trude ngay het han nhan phieu iay y kien. Yeu cau va each thuc gui phieu lay y kien
va tai lieu kem theo dupe thuc hien theo quy dinh tai khoan 4. Bieu 18 Bieu le nay.

3. Phieu lay y kien phai bao gom cac noi dung chu yeu sau day:

a) Ten, dia chi tru sd chinh, ma so va ngay cap Giay chung nhan dang ky doanh
nghiep, noi dang ky doanh nghiep cua Cong ty;

b) Muc dich lay y kien;

) Ho, ten, dia chi lien lac, quoc tich, sd giay to phap ly cua ca nhan doi vdi co
dong la ca nhan; ten, ma sd doanh nghiep hoac sd giay to phap ly cua to chuc, dia chi tru
sd chinh doi vdi co dong la to chuc hoac ho, ten, dia chi lien lac, quoc tich, sd giay to
phap ly cua ca nhan doi vdi dai dien cua co dong la to chuc; sd lupng co phan cua tung
loai va sd phieu bieu quyet cua co dong;

d) Van de can lay y kien de thong qua quyet dinh;

d) Phuong an bieu quyet bao gom tan thanh, khong tan thanh va khong co y kien
doi vdi tung van de lay y kien;

e) Thdi han phai gui ve Cong ty phieu lay y kien da dupe tra loi;
g) Ho, ten, chu ky cua Chu tich HDQT Cong ty;

h) Phieu lay y kien da dupe tra loi phai co chu ky cua co dong la ca nhan, cua
ngudi dai dien theo uy quyen hoac ngudi dai dien theo phap luat cua cd dong la to chuc;

4. Cd dong cd the gui phieu lay y kien da tra loi den Cong ty bang hinh thuc gui
thu, fax hoac thu dien tu theo quy dinh sau day:

a) Truong hop gui thu: Phieu lay y kien gui ve Cong ty phai dupe dung trong
phong bi dan kin va khong ai dupe quyen md trude khi kidm phidu.

b) Truong hop guri Fax hoac thu dien tu: Phieu lay y kidn gui vd Cong ty qua Fax
hoac thu dien tu phai dupe giu bi mat den thdi diem kiem phieu.

c) Cac phieu lay y kien gui ve Cong ty sau thdi han da xac dinh tai noi dung phidu
lay y kien hoac da bi md trong trudng hop gui thu va bi tidt lo trong trudng hop gui Fax,
thu dien tu la khong hop le. Phidu lay y kien khong dupe gui vd dupe coi la phidu khong
tham gia bieu quyet;
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5. Hoi dong quan tri to chuc kiem phieu va lap bien ban kiem phieu dubi su chung
kibn, giam sat cua Ban Kiem soat hoac cua co dong khong nam giuv* chuc vu quan ly Cong
ty. Bien ban kiem phieu phai bao gom cac noi dung chu yeu sau day:

a) Ten, dia chi tru so chinh, ma so va ngay cap Giay chung nhan dang ky doanh
nghiep, noi dang ky doanh nghiep;

b) Muc dich va cac van de can lay y kien de thong qua nghi quyet;

) So co dong vhi tong so phieu bieu quyet da tham gia bieu quyet, trong do phan
biet so phieu bieu quyet hop le va so phieu bieu quyet khong hop le va phuong thuc gui
phieu bieu quyet, kem theo phu luc danh sach co dong tham gia bieu quyet;

d) Tong so phieu tan thanh, khong tan thanh va khong co y kien doi vbi tu*ng van
de;

d) Van de da dupe thong qua va ty ie bieu quyet thong qua tuong ung;

e) Ho, ten, chu ky cua Chu tich HDQT, ngubi kiem phieu va ngubi giam sat kiem
phieu;

Cac thanh vien Hoi dong quan tri va ngubi kiem phieu, giam sat kiem phieu phai
lien doi chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem phieu; lien doi

chiu trach nhiem ve cac thiet hai phat sinh tu cac quyet dinh dupe thong qua do kiem
phieu khong trung thuc, khong chinh xac;

6. Bien ban ket qua kiem phieu va nghi quyet phai dupe cong bo tren website cua
Cong ty trong thbi han 24 gib ke tu thbi diem ket thuc kiem phieu.

7. Phieu lay y kien da dupe tra Ibi, bien ban kiem phieu, toan van nghi quyet da
dupe thong qua va tai lieu co lien quan gui kem theo phieu lay y kien deu phai dupe luu
giu tai tru so chinh cua Cong ty.

8. Nghi quyet, quyet dinh dupe thong qua theo hinh thuc lay y kien co dong bang
van ban co gia tri nhu Nghi quyet, quyet dinh dupe thong qua tai cube hop Bai hoi dong
co dong.

Bieu 23. Nghi quyet, Bien ban hop Bai hoi dong co dong

1 Cube hop Bai hoi dong co dong phai dupe ghi bien ban va co the ghi am hoac
ghi va luu giu dubi hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet, co the lap
them bang tieng nubc ngoai va co cac noi dung chu yeu sau day:

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

b) Thbi gian va dia diem hop Bai hoi dong co dong;
¢) Chuong trinh hop va noi dung cube hop;

d) Ho, ten chu toa va thu ky;

d) Tom tat dien bien cube hop va cac y kien phat bieu tai cube hop Bai hoi dong co
dong ve tung van de trong chuong trinh hop;

e) Sb co dong va tong sb phieu bieu quyet cua cac co dong du hop, phu luc danh
sach dang ky co dong, dai dien co dong du hop vbi sb co phan va sb phieu bau tuong
ung;

g) Tong sb phieu bieu quyet doi vbi tung van de bieu quyet, trong do ghi ro
phuong thuc bieu quybt, tong sb phibu hop le, khong hop le, tan thanh, khong tan thanh
va khong co y kien; ty le tuong ung tren tong sb phieu bieu quyet cua co dong du hop;

h) Cac van de da dupe thong qua va ty le phieu bieu quyet thong qua tuong ung;
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) Ho, ten va chu ky cua chu toa va thu ky. Truong hop chu toa, thu ky tu choi ky
bien ban hop thi bien ban nay co hieu luc neu dupe tat ca thanh vien khac cua Hoi dong
quan tri tham du hop ky va co day du noi dung theo quy dinh tai khoan nay. Bien ban hop
ghi ro viec chu toa, thu ky tu choi ky bien ban hop.

2. Bien ban hop Bai hoi dong co dong phai dupe lap xong va thong qua trude khi
kdt thuc cuoc hop. Chu toa va thu ky cuoc hop hoac ngubi khac ky ten trong bien ban hop
phai lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua noi dung bien ban.

3. Bien ban dupe lap bang tieng Viet va tieng nude ngoai deu co hieu luc phap ly
nhu nhau. Truong hop co su khac nhau ve noi dung giua bien ban bang tieng Viet va
bang tieng nude ngoai thi noi dung trong bien ban bang tieng Viet dupe ap dung.

4. Nghi quyet, Bien ban hop Bai hoi dong co dong, phu luc danh sach co dong
dang ky du hop kem chu ky cua co dong, van ban uy quyen tham du hop, tat ca cac tai
lieu dinh kem bien ban (neu co) va tai lieu co lien quan kem theo thong bao mdi hop phai
dupe cong bo thong tin theo quy dinh phap luat ve cong bo thong tin tren thi trudng
chung khoan va phai dupe luu gitr tai tru so chinh cua Cong ty.

Bieu 24. Yeu cau huy bo nghi quyet Bai hoi dong co dong

1 Trong thdi han 90 ngay, ke tu ngay nhan dupe nghi quyet hoac bien ban hop
Bai hoi dong co dong hoac bien ban ket qua kiem phieu lay y kien co dong bang van ban,
thanh vien HBQT, Kiem soat vien, Giam doc Cong ty, co dong hoac nhom co dong quy
dinh tai khoan 2, Bieu 12 Bieu le nay co quyen yeu cau Toa an hoac Trong tai xem xet,
huy bo nghi quyet hoac mot phan cua nghi quyet Bai hoi dong co dong trong cac trudng
hop sau day:

a) Trinh tu va thu tuc trieu tap hop Bai hoi dong co dong vi pham nghiem trong
quy dinh cua Luat Boanh nghiep va Bieu le Cong ty, tru trudng hop quy dinh tai khoan 8,
Bieu 21 Bieu le nay.

b) Trinh tu, thu tuc ra nghi quyet va noi dung nghi quyet vi pham phap luat hoac
Bieu le Cong ty.

2. Trudng hop nghi quyet cua Bai hoi dong co dong bi huy bo theo quyet dinh cua
Toa an hoac Trong tai, ngudi trieu tap cuoc hop dai hoi dong co dong bi huy bo co thd
xem xet to chuc lai Bai hoi dong co dong trong vong mudi lam (15) ngay theo trinh tu,
thu tuc quy dinh tai Luat Boanh nghiep va Bieu le nay.

CHtLONG VI
HOI BONG QUAN TRI

Bieu 25. Ung cir, de ctr thanh vien Hoi dong quan tri

1 Trudng hop da xac dinh dupe ung cu vien Hoi dong quan tri, Cong ty phai cong
bo thong tin lien quan den cac ung cu vien toi thieu mudi (10) ngay trude ngay khai
mac hop Bai hoi dong co dong tren trang thong tin dien tu cua Cong ty de cd dong co thd
tim hieu ve cac ung cu vien nay trude khi bo phieu. Ung cu vien Hoi ddng quan tri phai
cd cam ket bang van ban ve tinh trung thuc, chinh xac cua cac thong tin ca nhan dupe
cong bo va phai cam ket thuc hien nhiem vu mot each trung thuc, edn trong va vi Ipi ich

cao nhat cua Cong ty neu dupe bau lam thanh vien Hoi ddng quan tri. Thong tin lien
guan den ung cu vien Hoi ddng quan tri dupe cong bo bao gdm:

a) Ho ten, ngay, thang, nam sinh;
b) Trinh do chuyen mon;
c) Qua trinh cong tac;
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d) Cac chuc danh quan ly khac (bao gom ca chuc danh Hoi dong quan tri cua cong
ty khac);

d) Lpi ich co lien quan tdi Cong ty va cac ben co lien quan cua Cong ty;
e) Cac thong tin khac (neu co) theo quy dinh tai Dieu le cong ty;

g) Cong ty dai chung phai co trach nhiem cong bo thong tin ve cac cong ty ma ung
ctr vien dang nam giu* chuc vu thanh vien Hoi dong quan tri, cac chtrc danh quan ly khac
va cac Ipi ich co lien quan tdi cong ty cua ung cur vien Hoi dong quan tri (neu co).

2. Gidi thieu, de aur vao Hoi dong quan tri

Cac co dong co quyen gop so phieu bieu quyet cua tung ngudi lai vdi nhau de de
our cac ung aur vien Hoi dong quan tri. Co dong hoac nhom co dong nam giu tu 10% den
dudi 20% tong so co phan co quyen bieu quyet dupe de cur mot (01) umg cu vien; tu 20%
den dudi 50% dupe de cur tdi da hai (02) urng cu vien; tu 50% den dudi 65% dupe de ar
tdi da ba (03) urng cu vien; tu 65% trd len dupe de cu du so ung cu vien. Co dong TKV
dupe quyen de cr da so (tren 50%) so ung cu vien Hoi dong quan tri theo quy dinh tai
khoan b, Dieu 195, Luat Doanh nghiep.

3. Trudng hop so lupng ung cu vien Hoi dong quan tri thong qua de cu va urmng cu
van khong du so lupng can thiet theo quy dinh tai khoan 5 Bieu 115 Luat Doanh nghiep,
Hoi dong quan tri duong nhiem gidi thieu them ung cu vien hoac to chuc de cu theo quy
dinh tai Dieu le cong ty, Quy che noi bo ve quan tri cong ty va Quy che hoat dong cua
Hoi dong quan tri. Viec Hoi dong quan tri duong nhiem gidi thieu them umg cu vien phai
dupe cong bo ro rang trude khi Dai hoi dong co dong bieu quyet bau thanh vien Hoi dong
guan tri theo quy dinh cua phap luat.

4. Thanh vien Hoi dong quan tri phai dap ung cac tieu chuan va dieu kien theo quy
dinh tai khoan 1, khoan 2 Dieu 155 Luat doanh nghiep.

Bieu 26. So lupng, thanh phan, nhiem ky thanh vien Hoi dong quan tri

1 So lupng thanh vien Hoi dong quan tri la nam (05) ngudi do Dai hoi dong co
dong bau va bai mien.

2. Nhiem ky cua Hoi dong quan tri la nam (05) nam. Nhiem ky cua thanh vien Hoi
dong quan tri khong qua nam (05) nam; thanh vien Hoi dong quan tri co the dupe bau lai
vdi so nhiem ky khong han che. Trudng hpp co thanh vien dupe bau bo sung hoac thay
the thanh vien bi mien nhiem, bai nhiem trong thdi han nhiem ky thi nhiem ky cua thanh
vien do la thdi han con lai cua nhiem ky Hoi dong quan tri. Thanh vien Hoi dong quan tri
khong nhat thiet phai la ngudi nam giu co phan cua Cong ty.

3. Hoi dong quan tri cua nhiem ky vua ket thuc tiep tuc hoat dong cho den khi Hoi
dong quan tri mdi dupe bau va tiep quan cong viec.

4. Co cau thanh vien Hoi dong quan tri:

a) Co cau Hoi dong quan tri cua Cong ty phai dam bao tdi thieu 1/3 tong so thanh
vien Hoi dong quan tri la thanh vien khong dieu hanh. Cong ty han che tdi da thanh vien
Hoi dong quan tri kiem nhiem chuc danh dieu hanh cua Cong ty de dam bao tinh doc lap
cua Hoi dong quan tri.

b) Co cau Hoi dong quan tri dam bao su can doi giua cac thanh vien co kien thuc
va kinh nghiem ve phap luat, tai chinh, linh vuc hoat dong kinh doanh cua Cong ty va co
xet yeu to ve gidi tinh.

5. Mot thanh vien HDQT se khong con tu each thanh vien HDQT trong cac trudng
hpp sau:
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a) Khong du tu each lam thanh vien HBQT ntra theo quy dinh cua Luat doanh
nghiep hoac bi luat phap cam lam thanh vien HBQT;

b) Gui don bang van ban xin tu chuc den tru so chinh cua Cong ty;
c) Bi mat hoac han che nang luc hanh vi dan su;
d) Vang mat, khong tham du cac cuoc hop cua HBQT lien tuc trong vong 06 thang

ma khong co su cho phep cua HBQT va HBQT da phan quyet rang chuc vu cua ngudi
nay bi bo trong, tru trudng hop bat kha khang;

d) Bi bai nhiem, mien nhiem thanh vien HBQT theo quyet dinh cua Bai hoi dong
co dong;

e) Khong con la dai dien theo uy quyen cua co dong la to chuc theo quyet dinh cua
to chuc do;

g) La dai dien theo uy quyen cua co dong la to chuc, nhung to chuc do khong con
la co dong cua Cong ty nua.

h) Theo quyet dinh cua Bai hoi dong co dong;

i) Cung cap thong tin ca nhan sai khi gui cho Cong ty vdi tu each la ung cu vien
Hoi dong quan tri;

k) Cac trudng hop khac theo quy dinh cua phap luat.

6. Hoi dong quan tri co the bo nhiem thanh vien HBQT mdi de thay the cho trong
bat ngd phat sinh trong HBQT va thanh vien nay phai dupe chap thuan tai Bai hoi dong
co dong ngay tiep sau do. Sau khi dupe Bai hoi dong co dong chap thuan, viec bo nhiem
thanh vien mdi do se dupe coi la co hieu luc vao ngay dupe HBQT bo nhiem. Nhiem ky
cua thanh vien HBQT mdi dupe tinh tu ngay viec bo nhiem co hieu luc den ngay ket thuc
nhiem ky cua HBQT. Trong trudng hpp thanh vien mdi khong dupe Bai hoi dong co
dong chap thuan, moi quyet dinh cua HBQT cho den trude thdi diem dien ra Bai hoi
dong co dong co su tham gia bieu quyet cua thanh vien HBQT thay the van dupe coi la
co hieu luc.

7. Viec bo nhiem cac thanh vien Hoi dong quan tri phai dupe cong bo thong tin
theo cac quy dinh cua phap luat ve chung khoan va thi trudng chung khoan.

Bieu 27. Quyen han va ngMa vu cua Hoi dong quan tri

1. Hoat dong kinh doanh va cac cong viec cua Cong ty phai chiu su giam sat hoac
chi dao thuc hien cua HBQT. Hoi dong quan tri la ca quan quan ly cong ty, co toan
quyen nhan danh cong ty de quyet dinh, thuc hien quyen va nghia vu cua cong ty, trir cac
guyen va nghia vu thuoc tham quyen cua Bai hoi dong co dong.

2. Hoi dong quan tri co trach nhiem giam sat, chi dao Giam doc va cac can bo
quan ly, can bo di& hanh khac trong viec quan ly, dieu hanh cong viec kinh doanh hang
ngay cua Cong ty.

3. Quy& va nghia vu cua HBQT do luat phap, Bieu le, cac quy che noi bo cua
Cong ty va quyet dinh cua Bai hoi dong co dong quy dinh. Cu the, HBQT co nhung
guyen han va nghia vu sau:

a) Xac dinh cac muc tieu hoat dong tren co so cac muc tieu chien lupc dupe Bai
hoi dong co dong thong qua;

b) Quy& dinh chi& lupc, k6 hoach phat trien trung han va ke hoach kinh doanh
hang nam cua Cong ty.

¢) Bdu, mi§n nhiem, bai nhiem Chu tich HBQT; bd nhiem, midn nhiem, each
chuc, ky kdt hpp dong, chdm dut hpp ddng. khen thudng, ky luat, cho nghi che do, quyet
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dinh muc luong, thu lao, thudng va Ipi ich khac doi vdi Giam doc Cong ty va cac chuc
danh can bo quan ly, can bo dieu hanh khac tren co so Quy che quan ly cua Cong ty va
theo de nghi cua Giam doc; quyet dinh cu ngudi dai dien thuc hien quyen so huu co phan
hoac phan von gop d cong ty khac cung vdi muc thu iao va !qi ich khac cua nhung ngudi
do. Tuy nhien, viec bai nhiem cac chuc danh can bo quan ly, can bo dieu hanh Cong ty
khong duqc trai vdi cac quyen theo hop dong cua nhung ngudi bi bai nhiem (neu co).

d) Quyet dinh viec gop von, mua co phan cua doanh nghiep khac vdi tong gia tri
gop von, mua co phan dudi 35% tong gia tri tai san cua Cong ty dupe ghi trong bao cao
tai chinh gan nhat da dupe kiem toan theo de nghi cua Giam doc Cong ty;

d) Quyet dinh co cau to chuc, quy che quan ly noi bo cua Cong ty; quyet dinh
thanh lap cong ty con, chi nhanh, van phong dai dien cua Cong ty.

De xuat viec to chuc lai, giai the hoac yeu cau pha san Cong ty, de xuat Quy che
noi bo ve quan tri Cong ty de trinh Dai hoi dong co dong thong qua theo tham quyen.
Quyet dinh to chuc lai, giai the, chuyen doi Cong ty, quyet dinh Quy che noi bo ve quan
tri Cong ty sau khi dupe Dai hoi dong co dong chap thuan thong qua.

e) Giai quyet cac khieu nai cua Cong ty doi vdi can bo quan ly, can bo dieu hanh
cung nhu quyet dinh lua chon dai dien cua Cong ty de giai quyet cac van de lien quan tdi
cac thu tuc phap ly chong lai can bo quan ly, can bo dieu hanh do;

g) De xuat cac loai co phieu co the phat hanh va tong so co phieu phat hanh theo
tung loai; quyet dinh chao ban co phan chao ban trong pham vi so co phan dupe quyen
chao ban cua tung loai; quyet dinh huy dong them von theo hinh thuc khac; quyet dinh
tien do huy dong von dieu le cua Cong ty; quyet dinh mua lai co phan theo quy dinh tai
Khoan 1va Khoan 2 Dieu 133 Luat Doanh nghiep.

h) De xuat viec phat hanh trai phieu, trai phieu chuyen doi thanh co phieu va cac
chung quyen cho phep ngudi sd huu mua co phieu theo muc gia dinh trude; quyet dinh
gia chao ban trai phieu, co phieu va cac chung khoan chuyen doi trong trudng hop dupe
Dai hoi dong co dong uy quyen;

1) De xuat muc co tuc hang nam va xac dinh muc co tuc tarn thdi; to chuc viec chi
tra co tuc; quyet dinh thdi han va thu tuc tra co tuc hoac xu ly lo phat sinh trong qua trinh
kinh doanh;

k) Quyet dinh phuong an dau tu va du an dau tu trong tham quyen va gidi han
theo quy dinh cua Dieu le nay va Luat Doanh nghiep;

I) Quydt dinh giai phap phat trien thi trudng, tiep thi va cong nghe;

m) Chdp thuan cac hop dong va giao dich dupe ky giua Cong ty va nhung doi
tupng quy dinh tai khoan 1, Didu 167 Luat Doanh nghiep co gia tri nho hon 35% tong gia
tri tai san cua Cong ty dupe ghi trong bao cao tai chinh da dupe kiem toan gan nhat, tru
hop dong va giao dich thuoc tham quyen cua Dai hoi dong co dong. Ngudi dai dien Cong
ty ky hop dong phai thong bao cac thanh vien HDQT, BKS ve cac doi tupng co lien quan
ddi vdi hop ddng, giao dich do, ddng thdi kem theo du thao hop dong hoac noi dung chu
ydu cua giao dich. HDQT quyet dinh viec chap thuan hoac giao dich trong thdi han 15
ngay, ke tu ngay nhan dupe thong bao, thanh vien HDQT co Ipi ich lien quan khong co
guyen bieu quyet.

n) Thong qua hop ddng mua, ban, vay, cho vay va hop ddng khac co gia tri bang
hoac Idn hon 35% tdng gia tri tai san dupe ghi trong bao cao tai chinh gan nhat cua Cong
ty da dupe kiem toan. Quy dinh nay khong ap dung doi vdi hop ddng va giao dich quy
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dinh tai diem s, khoan 2 Bieu 15 Bieu le nay, khoan 1 va khoan 3 Bieu 167 Luat doanh
nghiep.

0) Quyet dinh dau tu, ban tai san cua Cong ty co gia tri nho hon 35% tong gia tri
taisan cua Cong ty dupe ghi trong bao cao tai chinh gan nhat da dupe kiem toan;

p) Quyet dinh hop dong, giao dich vay,cho vay, ban tai san co gia tri bang hoac
nho hon 10% tong gia tri tai san cua doanh nghiep ghi trong bao cao tai chinh gan nMt
giua cong ty va co dong so huu tu 51% tong so co phan co quyen bieu quyet tro len hoac
nguoi co lien quan cua co dong do.

g) Duyet chuong trinh, noi dung tai lieuphuc vu hop Dai hoi dong co dong, trieu
tap hop Bai hoi dong co dong hoac lay y kiende Dai hoi dong co dong thong qua nghi
quy&;

r) Trinh bao cao tai chinh hang nam da dupe kiem toan len Bai hoi dong co dong;

s) Bao cao Dai hoi dong co dong biet viec HBQT bo nhiem Giam doc.

t) Dupe cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, hoat dong kinh
doanh cua Cong ty va cua cac don vi trong Cong ty (neu co).

u) Cac quyen va nghia vu khac theo quy dinh.

4. Nhung van de sau day phai dupe Hoi dong quan tri phe chuan:

a) Thanh lap cac chi nhanh hoac van phong dai dien cua Cong ty; thanh lap cac
Cong ty con cua Cong ty (neu co);

b) Trong pham vi quy dinh tai khoan 2 Bieu 153 cua Luat doanh nghiep va tru
trudng hop quy dinh tai tai diem d khoan 2 Bieu 138 va khoan 1, khoan 3 Bieu 167 Luat
doanh nghiep phai do Dai hoi dong co dong phe chuan, Hoi dong quan tri tuy tung thoi
diem quyet dinh viec thuc hien, sua doi va huy bo cac hop dong cua Cong ty.

c) Viec chi dinh va bai nhiem nhung nguoi dupe Cong ty uy nhiem la dai dien
thuong mai va luat su cua Cong ty;

d) Viec vay no va viec thuc hien cac khoan the chap, bao dam, bao lanh va boi
thuong cua Cong ty;

d) Cac khoan dau tu khong nam trong ke hoach kinh doanh va ngan sach hoac
vupt qua gia tri ke hoach; hoac cac khoan dau tu vupt qua 10% gia tri ke hoach va ngan
sach kinh doanh hang nam;

e) Viec mua hoac ban co phan, phan von gop cua Cong ty quy dinh tai diem d,
khoan 3 Bieu nay tai nhung cong ty khac;

g) Viec dinh gia cac tai san gop vao Cong ty khong phai bang tien lien quan den
viec phat hanh co phieu hoac trai phieu cua Cong ty, bao gom vang, quyen su dung dat,
guyen so huu tri tue, cong nghe va bi quyet cong nghe;

h) Viec Cong ty mua lai hoac thu hoi khong qua 10% co phan theo tung loai cua
Cong ty, bao gom ca muc gia mua hoac thu hoi;

1) Cac v&i d§ kinh doanh hoac giao dich ma HBQT quyet dinh can phai co su chap
thuan cua cac thanh vien HBQT trong pham vi quyen han va trach nhiem cua minh;

K) Quy& dinh muc gia mua lai, thu h6i c6 phan hoac gia ban co phan cua Cong ty.

5. Hoi d6ng quan tri phai bao cao Bai hoi dong co dong ket qua hoat dong cua Hoi
dong quan tri theo quy dinh tai Bieu 280 Nghi dinh so 155/2020/ND-CP ngay 31 thang
12 nam 2020 cua Chinh phu quy dinh chi ti& thi hanh mot s6 dieu cua Luat Chung

khoan.
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6. HDQT co the uy quyen cho vien chuc cap dudi va cac can bo quan ly, can bo
dieu hanh dai dien xu ly cong viec thay mat cho Cong ty, trir khi luat phap co quy dinh
khac.

7. HDQT thong qua quyet dinh bang bieu quyet tai cuoc hop, lay y kien bang van
ban hoac hinh thuc khac dupe quy dinh tai quy che hoat dong cua HDQT. Moi thanh vien
HDQT co mot phieu bieu quyet.

8. Khi thuc hien chuc nang va nhiem vu cua minh, HDQT tuan thu dung quy dinh

cua phap luat, Dieu le Cong ty va quyet dinh cua Dai hoi dong co dong. Trong trudng
hop quyet dinh do HDQT thong qua trai vdi quy dinh cua phap luat hoac Dieu le Cong ty
gay thiet hai cho Cong ty thi cac thanh vien chap thuan thong qua quyet dinh do phai
cung lien ddi chiu trach nhiem ca nhan ve quyet dinh do va phai den bu thiet hai cho
Cong ty; thanh vien phan doi thong qua quyet dinh noi tren dupe mien tru trach nhiem.
Trudng hop nay, co dong cua cong ty co quyen yeu cau Toa an dinh chi thuc hien hoac
huy bo nghi quyet, quyet dinh noi tren.

Bieu 28. Thu lao, thudng va loi fch khac cua thanh vien Hoi dong quan tri

1 Cong ty co quyen tra thu lao, thudng cho thanh vien Hoi dong quan tri theo ket
gua va hieu qua kinh doanh.

2. Thanh vien Hoi dong quan tri dupe hudng thu lao cong viec va thudng. Thu lao
cong viec dupe tinh theo so ngay cong can thiet hoan thanh nhiem vu cua thanh vien Hoi
dong quan tri va muc thu lao moi ngay. Hoi dong quan tri du tinh muc thu lao cho tung
thanh vien theo nguyen tac nhat tri. Tong muc thu lao va thudng cua Hoi dong quan tri do
Dai hoi dong co dong quyet dinh tai cuoc hop thudng nien,

3. Thu lao cua tung thanh vien Hoi dong quan tri dupe tinh vao chi phi kinh doanh
cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, dupe the hien
thanh muc rieng trong bao cao tai chinh hang nam cua Cong ty va phai bao cao Dai hoi
dong co dong tai cuoc hop thudng nien.

4. Thanh vien Hoi dong quan tri nam giu chuc vu dieu hanh hoac thanh vien Hoi
dong quan tri lam viec tai cac tieu ban cua Hoi dong quan tri hoac thuc hien nhung cong
viec khac ngoai pham vi nhiem vu thong thudng cua mot thanh vien Hoi dong quan tri,
co the dupe tra them thu lao dudi dang mot khoan tien cong tron goi theo tung lan, luong,
hoa hong, phan tram Ipi nhuan hoac dudi hinh thuc khac theo quyet dinh cua Hoi ddng
quan tri.

5. Thanh vien Hoi ddng quan tri co quyen dupe thanh toan tat ca cac chi phi di lai,
an, d va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thuc hien trach nhiem
thanh vien Hoi ddng quan tri cua minh, bao gom ca cac chi phi phat sinh trong viec tdi
tham du cac cuoc hop Dai hoi ddng co ddng, Hoi ddng quan tri hoac cac tieu ban cua Hoi
ddng quan tri.

6. Thanh vien Hoi ddng quan tri co thd dupe Cong ty mua bao hidm trach nhiem
sau khi co su chap thuan cua Dai hoi ddng co ddng. Bao hiem nay khong bao gom bao
hiem cho nhung trach nhiem cua thanh vien Hoi ddng quan tri lien quan ddn viec vi pham
phap luat va Dieu le Cong ty.

Bieu 29. Chu tich Hoi ddng quan tri

1 Chu tich Hoi ddng quan tri do Hoi ddng quan tri bau, mien nhiem, bai nhiem
trong so cac thanh vien Hoi ddng quan tri.

2. Chu tich Hoi ddng quan tri khong dupe kiem nhiem Giam ddc.
3. Chu tich Hoi ddng quan tri co quyen va nghTa vu sau day:
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a) Lap chuong trinh, kb hoach hoat dong cua Hoi dong quan tri;

b) Chubn bi chuong trinh, noi dung, tai lieu phuc vu cuoc hop; trieu tap, chu tri va
lam chu toa cuoc hop Hoi dong quan tri;

c) To chuc viec thong qua nghi quyet, quyet dinh cua Hoi dong quan tri;

d) Giam sat qua trinh to churc thuc hien cac nghi quyet, quyet dinh cua Hoi dong
quan tri,

d) Chu toa cuoc hop Dai hoi dong co dong;
e) Quyen va nghta vu khac theo quy dinh cua Luat Doanh nghiep.

4. Truong hop Chu tich Hoi dong quan tri co don tu chuc hoac bi mien nhiem, bai
nhiem, Hoi dong quan tri phai bau ngubi thay the trong thbi han (10 ngay) ke tu ngay
nhan don tu chuc hoac bi mien nhiem, bai nhiem.

5. Truong hop Chu tich Hoi dong quan tri vang mat hoac khong the thuc hien

dupe nhiem vu cua minh thi phai uy quyen bang van ban cho mot thanh vien khac thuc
hien quyen va nghta vu cua Chu tich Hoi dong quan tri. Truong hop khong co ngubi
dupe uy quyen hoac Chu tich Hoi dong quan tri chet, mat tich, bi tarn giam, dang chap
hanh hinh phat tu, dang chap hanh bien phap xu ly hanh chinh tai co so cai nghien bat
buoc, co so giao due bat buoc, tron khoi noi cu tru, bi han che hoac mat nang luc hanh vi
dan su, co kho khan trong nhan thuc, lam chu hanh vi, bi Toa an cam dam nhiem chuc
vu, cam hanh nghe hoac lam cong viec nhat dinh thi cac thanh vien con lai bau mot ngubi
trong so cac thanh vien giu chuc Chu tich Hoi dong quan tri theo nguyen tac da so thanh
vien con lai tan thanh cho den khi co quyet dinh mbi cua Hoi dong quan tri.

Dieu 30. Cac cuoc hop cua Hoi dong quan tri
1 Cuoc hop bau Chu tich HDQT.

Chu tich Hoi dong quan tri dupe bau trong cuoc hop dau tien cua Hoi dong quan
tri trong thbi han 07 ngay lam viec ke tu ngay ket thuc bau cu Hoi dong quan tri do. Cuoc
hop nay do thanh vien co so phieu bau cao nhat hoac ty le phieu bau cao nhat trieu tap va
chu tri. Trubng hop co nhieu hon mot thanh vien co so phieu bau hoac ty le phieu bau cao
nhat va ngang nhau thi cac thanh vien bau theo nguyen tac da so de chon 01 ngubi trong
so ho trieu tap hop Hoi dong quan tri.

2. Cac cuoc hop dinh ky.
Hoi dong quan tri hop it nhat mbi quy mot lan.
3. Cac cuoc hop bat thubng.

Chu tich HDQT phai trieu tap hop Hoi dong quan tri bat thubng khi thay can thiet
vi Ipi ich cua Cong ty, khong dupe tri hoan neu khong co ly do chinh dang, khi mot trong
so cac doi tupng dubi day de nghi bang van ban trinh bay muc dich cuoc hop va cac van
de can ban:

a) Co de nghi cua Ban Kiem soat hoac thanh vien doc lap Hoi dong quan tri;
b) Co de nghi cua Giam doc hoac it nhat 05 ngubi dieu hanh khac;

c) Co de nghi cua it nhat 02 thanh vien Hoi dong quan tri;

d) Cac trubng hop khac do Dieu le Cong ty quy dinh.

De nghi phai dupe lap thanh van ban, trong do neu ro muc dich, v&t db cbn thao
luan va quyet dinh thuoc tham quyen cua Hoi dong quan tri.

4. Cac cuoc hop Hoi dong quan tri neu tai khoan 3 Dibu nay phai dupe Chu tich
Hoi dong quan tri tien hanh trong thbi han 07 ngay sau khi co db xubt hop. Trubng hop
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Chu tich Hoi dong quan tri khong chap nhan trieu tap hop theo de nghi thi Chu tich phai
chiu trach nhiem ve nhung thiet hai xay ra doi vdi Cong ty; nhung ngudi de nghi to chuc
cuoc hop dupe de cap den d khoan 3 Bieu nay co the hr minh trieu tap hop Hoi dong
quan tri.

5. Trudng hop co yeu cau cua Cong ty kiem toan dupe chap thuan theo quy dinh
cua phap luat thuc hien kiem toan bao cao tai chinh cua Cong ty, Chu tich Hoi ddng quan
tri phai trieu tap hop Hoi ddng quan tri de ban ve bao cao kiem toan va tinh hinh Cong ty.

6. Bia diem hop.

Cac cuoc hop HBQT se dupe tien hanh tai tru sd chinh cua Cong ty hoac tai dia
diem khac d Viet Nam theo quyet dinh cua Chu tich Hoi ddng quan tri va dupe su nhat tri
cua HBQT.

7. Thong bao va chuong trinh hop.

a) Thong bao hop Hoi ddng quan tri phai dupe gui trude cho cac thanh vien Hoi

ddng quan tri va Kiem soat vien it nhat nam (05) ngay lam viec trude ngay to chuc hop,
ddng thdi co the gui Giam doc Cong ty khong phai la thanh vien HBQT; cac thanh vien
HBQT co the tu choi thong bao mdi hop bang van ban va viec tu choi nay co the duoc
thay doi hoac huy bo bang van ban cua thanh vien Hoi ddng quan tri do. Thong bao hop
HBQT phai dupe lam bang van ban tieng Viet va phai thong bao day du chuong trinh,
thdi gian, dia diem hop, kem theo nhung tai lieu can thiet ve nhung van de se dupe ban
bac va bieu quyet tai cuoc hop HBQT va cac phieu bieu quyet cua thanh vien HBQT.

b) Thong bao mdi hop dupe gui bang giay mdi, dien thoai, fax, thu dien tu hoac
phuong tien khac, nhung phai bao dam den dupe dia chi lien lac cua ttrng thanh vien Hoi
ddng quan tri va Kiem soat vien dupe dang ky tai cong ty.

8. Sd thanh vien tham du toi thieu.

a) Cuoc hop cua Hoi ddng quan tri theo giay trieu tap lan thu nhat dupe tien hanh
khi co tir ba phan tu (3/4) tong sd thanh vien trd len du hop hoac thong qua ngudi dai
dien (ngudi dupe uy quyen) neu dupe da sd thanh vien Hoi ddng quan tri chap thuan.

b) Truong hop cuoc hop dupe trieu tap theo quy dinh tai diem a khoan 8 Bieu nay
khong du sd thanh vien du hop theo quy dinh, thi cuoc hop phai dupe trieu tap lan thu hai
trong thdi han bay (07) ngay, ke tu ngay du dinh hop lan thu nhat. Trong trudng hop nay,
cuoc hop dupe tien hanh neu co hon mot nua (1/2) sd thanh vien Hoi ddng quan tri du
hop;

¢) Neu khong du sd lupng thanh vien nhu vay thi cuoc hop HBQT se dupe td chuc
lai lan thu ba vao ngay lam viec tiep theo tai cung mot dia diem va cung thdi gian, khi do
cuoc hop HBQT luon la hop le ma khong phu thuoc vao sd lupng thanh vien tham dir.

9. Bieu quyet.

a) Tru trudng hpp quy dinh tai diem b Khoan 9 Bieu nay, mdi thanh vien Hoi
ddng quan tri hoac ngudi dupe uy quyen true tidp co mat vdi tu each ca nhan tai cuoc hpp
Hoi ddng quan tri se co mot (01) phieu bieu quyet;

b) Thanh vien Hoi ddng quan tri khong dupe bieu quyet ve cac hpp ddng, cac giao
dich hoac de xuat ma thanh vien do hoac ngudi lien quan tdi thanh vien do co Ipi ich va
Ipi ich do mau thuan hoac co the mau thuan vdi Ipi ich cua Cong ty. Mot thanh vien Hoi
ddng se khong dupe tinh vao sd lupng dai bieu tdi thieu edn thiet co mat de co thd to chuc
mpt cuoc hpp Hoi ddng quan tri ve nhung quydt dinh ma thanh vien do khong co quydn
bieu quyet;
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¢) Theo quy dinh tai diem d khoan 9 Bieu nay, khi co van de phat sink trong mot
cuoc hop cua Hoi dong quan tri lien quan den muc do Igi ich cua thanh vien Hoi dong quan
tri hoac lien quan den quyen bieu quyet mot thanh vien ma nhimg van de do khong dupe
giai quyet bang su tu nguyen tu bo quyen bieu quyet cua thanh vien Hoi dong quan tri do,
nhung van de phat sinh do se dupe chuyen tdi chu toa cuoc hop va phan quyet cua chu toa
lien quan den tat ca cac thanh vien Hoi dong quan tri khac se co gia tri la quyet dinh cuoi
cung, tru trudng hop tinh chat hoac pham vi Ipi ich cua thanh vien Hoi dong quan tri lien
quan chua dupe cong bo day du:

d) Thanh vien Hoi dong quan tri hudng Ipi tu mot hop dong dupe quy dinh tai
diem a, diem b khoan 5 Bieu 44 Bieu le nay se dupe coi la co Ipi ich dang ke trong hop
dong do.

d) Kiem soat vien, Giam doc Cong ty khong phai la thanh vien Hoi dong quan tri
co quyen du cuoc hop Hoi dong quan tri, co quyen thao luan nhung khong dupe bieu

quyet.
10. Cong khai Ipi ich.

Thanh vien Hoi dong quan tri true tiep hoac gian tiep dupe hudng Ipi tu mot hop
dong hoac giao dich da dupe ky ket hoac dang du kien ky ket vdi Cong ty va biet la minh
co Ipi ich trong do, se phai cong khai Ipi ich nay trong cuoc hop dau tien cua Hoi dong
quan tri thao luan, xem xet van de ky ket hop dong hoac giao dich nay. Trudng hop thanh
vien HBQT khong biet ban than va ngudi lien quan co Ipi ich vao thdi diem hop dong,
giao dich dupe ky vdi Cong ty, thanh vien HBQT nay phai cong khai cac Ipi ich lien
quan tai cuoc hop dau tien cua Hoi dong quan tri dupe to chuc sau khi thanh vien nay biet
rang minh co Ipi ich hoac se co Ipi ich trong giao dich hoac hop dong lien quan.

11. Bieu quyet da so.

Quyet dinh cua Hoi dong quan tri dupe thong qua neu dupe da so (tren 50%) thanh
vien du hop tan thanh. Trudng hop so phieu tan thanh va phan doi ngang nhau thi quyet
dinh cuoi cung thuoc ve phia co y kien cua Chu tich Hoi dong quan tri.

12. Viec bo phieu cua ngudi vang mat.

Thanh vien khong true tiep du hop co quyen bieu quyet thong qua bo phieu bang
van ban, bo phieu dien tu hoac hinh thuc dien tu khac. Phieu bieu quyet bang van ban
phai dung trong phong bi kin va phai dupe chuyen den Chu tich Hoi dong quan tri cham
nhat mot gid trude gid khai mac. Phieu bieu quyet chi dupe md trude su chung kien cua
tat ca nhung ngudi du hop.

13. Hop true tuyen hoac cac hinh thuc khac.

Cuoc hop cua HBQT 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 d nhung dia
diem khac nhau vdi dieu kien la moi thanh vien tham gia hop deu co the:

a) Nghe tung thanh vien Hoi dong khac cung tham gia phat bieu trong cuoc hop;

b) Phat bieu vdi tat ca cac thanh vien tham du khac mot each dong thdi. Viec thao
luan, trao doi giua cac thanh vien co the thuc hien mot each true tiep qua dien thoai hoac
bang phuong tien lien lac thong tin khac (ke ca viec su dung phuong tien nay dien ra vao
thdi diem thong qua Bieu le hay sau nay) hoac la ket hop tat ca nhOng phuong thuc nay.
Theo Bieu le nay, thanh vien Hoi dong quan tri tham gia cuoc hop nhu vay dupe coi la
"'co mat" tai cuoc hop do. Bia diem cuoc hop dupe to chuc theo quy dinh nay la dia diem
ma nhom thanh vien Hoi dong quan tri dong nhat tap hop lai, hoac neu khong co mot
nhom nhu vay, la dia diem ma Chu toa cuoc hop hien dien.
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Cac quyet dinh dupe thong qua trong mot cuoc hop true tuyen dupe to chuc va
tidn hanh mot each hop thuc se co hieu luc ngay khi ket thuc cuoc hop nhung phai dupe
kMng dinh b&ng cac chu ky trong bien ban cua tat ca thanh vien Hoi dong quan tri tham
du cuoc hop nay.

14. Nghi quyet bang van ban.

Nghi quydt theo hinh thuc lay y kien bang van ban dupe thong qua tren co soy
kidn tan thanh cua da sd thanh vien HBQT co quy6n bieu quvdt. Nghi quyet loai nay co
hieu luc va gia tri nhu nghi quyet dupe cac thanh vien Hoi dong thong qua tai mot cuoc
hop dupe trieu tap va to chuc theo thong le.

15. Bien ban cuoc hop HBQT.

Chu tich HBQT co trach nhiem gui bien ban hop Hoi dong quan tri cho cac thanh
vien va nhung bien ban do se phai dupe xem nhu nhung bang chung xac thuc ve cong
viec da dupe tien hanh trong cac cuoc hop do tru khi co y kien phan doi ve noi dung bien
ban trong thdi han mudi (10) ngay ke tu ngay gui di. Bien ban hop HBQT dupe lap bang
tieng Viet va co the lap bang tieng Anh, co cac noi dung chu yeu theo Bieu 158 Luat
Boanh nghiep va phai co chu ky cua tat ca cac thanh vien Hoi dong quan tri tham du va
ngudi ghi bien ban. Cuoc hop HBQT co the ghi am. ghi va luu giu dudi hinh thuc dien tu
khac.

16. Nhung ngudi dupe mdi hop du md rong.

Ngudi phu trach quan tri (Thu ky) Cong ty, Giam doc dieu hanh, cac Kiem soat
vien, nhung can bo dieu hanh khac (neu khong phai la thanh vien Hoi dong quan tri) va
cac chuyen gia cua mot ben thu ba co the du hop HBQT theo Idi mdi cua Hoi dong quan
tri nhung khong dupe bieu quyet tru khi ban than ho co quyen dupe bieu quyet nhu thanh
vien Hoi dong quan tri.

Bieu 31. Cac tieu ban thuoc Hoi dong quan tri

1 Hoi dong quan tri co the thanh lap cac tieu ban true thuoc de phu trach ve chinh
sach phat trien, nhan su, luoTtg thudng, kiem soat noi bo. Thanh vien cua tieu ban co it
nhat ba (03) ngudi, bao gom thanh vien cua Hoi dong quan tri va thanh vien ben ngoai
theo quyet dinh cua Hoi dong quan tri. Cac thanh vien Hoi dong quan tri khong dieu hanh
chiem da so trong tieu ban va mot trong so cac hanh vien nay dupe bo nhiem lam Trudng
tieu ban theo quyet dinh cua Hoi dong quan tri. 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.

2. Viec thuc thi quyet dinh cua Hoi dong quan tri, hoac cua tieu ban true thuoc Hoi
dong quan tri phai phu hop vdi cac quy dinh phap luat hien hanh va quy dinh tai Bieu le
Cong ty, Quy che noi bo ve quan tri Cong ty.

Bieu 32. Nguoi phu trach quan tri Cong ty

1 Hoi dong quan tri bo nhiem it nhat mot (01) ngudi lam Ngudi phu trach quan tri
Cong ty de ho trp hoat dong quan tri Cong ty dupe tien hanh mot each co hieu qua.
Ngudi phu trach quan tri Cong ty kiem nhiem lam Thu ky Cong ty theo quy dinh tai
khoan 5 Bieu 156 Luat doanh nghiep. Nhiem ky cua Ngudi phu trach quan tri Cong ty do
Hoi dong quan tri quyet dinh, toi da la nam (05) nam.

2. Ngudi phu trach quan tri Cong ty phai dap urng cac tieu chuan sau:
a) Co hieu biet ve phap luat;
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b) Khong dupe ddng thdi lam viec cho Cong ty kidm toan doe lap dang thuc hien
kidm toan cac bao cao tai chinh cua Cong ty;

c) Am hieu hoat dong kinh doanh va quan tri noi bo cua Cong ty; Co kha nang
tong hop, su dung thanh thao tin hoc, va cac thiet bi van phong.

d) Cac tieu chuAn khac theo quy dinh cua phap luat, Bieu le nay va quyet dinh cua
Hoi dong quan tri.

3. Hoi ddng quan tri co the bai nhiem Ngudi phu trach quan tri Cong ty khi can
nhung khong trai vdi cac quy dinh phap luat hien hanh ve lao dong.

4. Ngudi phu trach quan tri Cong ty co cac quyen va nghTa vu sau:

a) Tu van Hoi ddng quan tri trong viec to chuc hop Dai hoi ddng co ddng theo quy
dinh va cac cong viec lien quan giua Cong ty va co ddng;

b) Chuan bi cac cuoc hop Hoi ddng quan tri, Ban Kiem soat va Bai hoi ddng co
ddng theo yeu cau cua Hoi ddng quan tri hoac Ban Kiem soat;

c) Tu van ve thu tuc cua cac cuoc hop;

d) Tham du cac cuoc hop;

d) Tu van thu tuc lap cac nghi quyet cua Hoi ddng quan tri phu hop vdi quy dinh
cua phap luat;

e) Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoi ddng quan tri va cac
thong tin khac cho thanh vien cua Hoi ddng quan tri va Kiem soat vien;

g) Giam sat va bao cao Hoi ddng quan tri, Ban Kiem soat ve hoat dong cong bo
thong tin cua Cong ty.

h) Bao mat thong tin theo cac quy dinh cua phap luat va Bieu le Cong ty;

1) Bupc hudng thu lao (phu cap) theo Quy che quan ly noi bo cua Cong ty va/hoac
theo quyet dinh cua Hoi ddng quan tri.

k) Cac quyen va nghia vu khac theo quy dinh cua phap luat va Bieu le Cong ty.
CHUONG VIlII
GIAM DOC CONG TY VA NGHOI BIEU HANH KHAC CUA CONG TY
Bieu 33. To chuc bo may quan ly

Cong ty thiet lap va ban hanh he thong quan ly dam bao bo may quan ly chiu trach
nhiem trude HBQT va chiu su giam sat, chi dao cua HDQT trong cong viec kinh doanh
hang ngay cua Cong ty. Cong ty co mot Giam doc, mot so Pho Giam doc, mot Ke toan
trudng va cac chuc danh dieu hanh khac do HDQT bo nhiem, mien nhiem theo Quy che
guan ly cua Cong ty. Viec bo nhiem, mien nhiem cac chuc danh neu tren phai dupe thuc
hien bang nghi quyet HBQT dupe thong qua mot each hop thuc. Giam doc va cac Pho
Giam doc Cong ty co the ddng thdi cung la thanh vien HBQT.

Bieu 34. Ngudi dieu hanh Cong ty

1 Theo de nghi cua Giam doc va dupe su chap thuan cua Hoi ddng quan tri, Cong
ty dupe quyen tuyen dung, su dung can bo dieu hanh khac vdi so lupng va tieu chuan phu
hop vdi co cau va co che quan ly cong ty do Hoi ddng quan tri quy dinh. Can bo dieu
hanh Cong ty phai co su man can can thiet de cac hoat dong va to chuc cua Cong ty dat
dupe cac muc tieu de ra.

2. Muc luong, tien thu lao, Ipi ich va cac che do chinh sach khac doi vdi Giam doc
Cong ty se do Hoi ddng quan tri quyet dinh
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3. Muc luong, tien thu lao, Ipi ich va cac dieu khoan khac trong hop dong lao dong
doi vdi can bo dieu hanh khac se do HBQT quyet dinh tren co so de xuat cua Giam doc.

4. Tien luong cua Giam doc va can bo dieu hanh khac cua Cong ty dupe tinh vao
chi phi kinh doanh cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh
nghiep va phai dupe the hien thanh muc rieng trong bao cao tai chinh hang nam cua Cong
ty, phai bao cao Dai hoi dong co dong thudng nien.

Bieu 35. Bo nhiem, bai mien, nhiem vu va quyen han cua Giam doc
1 Bo nhiem.

HBQT bo nhiem mot thanh vien trong Hoi dong hoac mot ngudi khac lam Giam
doc Cong ty va se ky hop dong quy dinh muc iuong, thu iao, ipi ich va cac dieu khoan
khac lien quan. Thong tin ve tien luong, thu lao, va Ipi ich khac cua Giam doc Cong ty
phai dupe bao cao tai Bai hoi dong co dong thudng nien va dupe neu trong bao cao
thudng nien cua Cong ty.

2. Nhiem ky.

Nhiem ky cua Giam doc la 05 nam tru khi HBQT co quy dinh khac va co the dupe
tai bo nhiem. Viec bo nhiem co the het hieu luc can cu vao cac quy dinh tai Hop dong lao
dong (neu co).

3. Tieu chuan.

a) Giam doc Cong ty phai co tieu chuan theo Bieu 64 Luat Boanh nghiep va
khong dupe phep la nhung ngudi bi phap luat cam giu chuc vu nay, tuc la nhung ngudi
vi thanh nien, ngudi khong du nang luc hanh vi, ngudi da bi ket an tu, ngudi dang thi
hanh hinh phat tu, nhan vien luc luong vu trang, cac can bo cong chuc nha nude va ngudi
da bi phan quyet la da lam cho Cong ty ma ho tung lanh dao trude day bi pha san.

b) Cac tieu chuan khac theo quy dinh cua phap luat.
4. Quyen han va nhiem vu.

a) Thuc hien cac nghi quyet, quyet dinh cua HBQT va Bai hoi dong co dong; to chuc
thuc hien ke hoach kinh doanh va ke hoach dau tu cua Cong ty da dupe HBQT va Bai hoi
dong co dong thong qua;

b) Quyet dinh tat ca cac van de lien quan den cong viec kinh doanh hang ngay cua
cong ty thuoc tham quyen cua Giam doc hoac khong thuoc tham quyen cua Hoi dong quan
tri, thay mat Cong ty ky ket cac hop dong va giao dich tai chinh va thuong mai theo tham
quyen hoac cac hop dong, giao dich da dupe HBQT, Bai hoi dong co dong thong qua theo
quy dinh cua Bieu le nay, to chuc va dieu hanh hoat dong san xuat kinh doanh thudng nhat
cua Cong ty theo nhung thong le quan ly tot nhat;

c) Be nghi Hoi dong quan tri bo nhiem, mien nhiem, each chuc hoac ky hop dong,
cham dut hop dong, khen thudng, ky luat, cho nghi che do, quyet dinh muc luong cua
Pho giam doc, Ke toan trudng Cong ty, cac can bo dieu hanh khac theo Quy che quan ly
cua Cong ty va cu, bai mien ngudi dai dien quan ly phan von cua Cong ty dau tu d doanh
nghiep khac;

d) Quyet dinh bo nhiem, mien nhiem, each chuc, khen thudng, ky luat, xep luong,
cho nghi che do doi vdi cac chuc danh can bo, nhan vien trong Cong ty khong thuoc dien
phai trinh HBQT phe chuan (doi vdi nhung chuc danh can phai dupe su thong qua cua
HBQT thi chi dupe quyet dinh sau khi da bao cao va dupe HBQT thong qua);

d) Tham khao y ki& cua Hoi dong quan tri de quyet dinh so luong ngudi lao dong
cua Cong ty. Tuyen dung lao dong, ky ket hop dong lao dong, bo tri su dung, quyet dinh
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luong va phu cdp (ndu co), khen thudng, ky luat, cho nghi che do hoac cho thdi viec

ngudi lao dong trong Cong ty theo quy dinh cua phap luat ve lao dong va quy che cua

Cong ty;

e) Bd nghi Hoi dong quan tri quyet dinh thanh lap, to chuc lai, giai the cac cong ty

con, chi nhanh, van phong dai dien cua Cong ty; gop von mua co phan cua doanh nghiep

khac; dd nghi phe duyet cac Quy chd quan ly noi bo cua Cong ty. Be nghi thong qua dd

xudt viec td chuc lai, chia tach. sap nhap, hop nhat, giai the hoac yeu cau pha san Cong

ty, dd xudt Quy che noi bo ve quan tri Cong ty bao cac HBQT de trinh Bai hoi dong co

dong thong qua theo tham quyen.

g) Kien nghi phuong an tra co tuc hoac xu ly Id trong kinh doanh; de xuat nhung
bien phap nang cao hoat dong va quan ly cua Cong ty;

h) Xay dung du thao chien lugc phat trien, ke hoach phat trien ngan han, trung
han, ke hoach kinh doanh hang nam, cac du an dau tu, cac quy che quan ly noi bo cua
Cong ty de trinh HBQT,;

1) Chuan bi cac ban dur toan dai han, hang nam va hang quy cua Cong ty (sau day
goi la ban du toan) phuc vu hoat dong quan ly dai han, hang nam va hang quy cua Cong
ty theo ke hoach kinh doanh. Ban du toan hang nam (bao gom ca ban can doi ke toan, bao
cao ket qua hoat dong san xuat kinh doanh va bao cao luu chuyen tien te du kien) cho
tung nam tai chinh se phai dupe trinh de Hoi dong quan tri thong qua va phai bao gom
nhung thong tin quy dinh tai cac quy che cua Cong ty;

k) Cham nhat vao ngay 31 thang 10 hang nam, Giam doc dieu hanh phai trinh
HBQT phe chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren co so dap
ung cac yeu cau kinh doanh va phu hop vdi ke hoach tai chinh 5 nam;

[) Thuc hien tat ca cac hoat dong khac theo quy dinh cua Bieu le nay va cac quy
che cua Cong ty, cac nghi quyet cua HBQT, hop dong lao dong cua Giam doc dieu hanh
va phap luat;

m) Co quyen tu choi thuc hien nhung quyet dinh cua Chu tich hay thanh vien Hoi
dong quan tri neu thay trai phap luat, trai Bieu le nay hoac trai vdi nghi quyet cua Bai hoi
dong co dong; dong thdi phai co trach nhiem thong bao ngay bang van ban cho Ban Kiem
soat;

n) Bupc quyet dinh cac bien phap vupt tham quyen cua minh trong nhung trudng
hop khan cdp nhu thien tai, hoa hoan, su cd bat kha khang va chiu trach nhiem ve cac
quyet dinh nay, dong thdi bao cao ngay cho Hoi dong quan tri;

0) Thuc hien trach nhiem cua Ngudi dai dien theo phap luat cua Cong ty dupe quy
dinh tai Bieu 13 Luat Boanh nghiep.
5. Bao cao len Hoi dong quan tri va cac co dong.

Giam ddc Cong ty chiu trach nhiem trude Hoi dong quan tri va Bai hoi dong cd dong
ve viec thuc hien nhiem vu va quyen han dupe giao va phai bao cao cho nhung co quan nay
khi dupe yeu cau.

6. Mien nhiem.

HBQT cd the mien nhiem Giam ddc Cong ty khi cd da so (tren 50%) thanh vien Hoi
dong quan tri du hop cd quyen bieu quyet tan thanh va bo nhiem mot Giam doc Cong ty mdi
thay the. Giam ddc Cong ty bi mien nhiem cd quyen phan doi viec mien nhiem nay tai Bai
hoi dong cd dong tiep theo gan nhat.

7. Tu nhiem hoac mat tu each.
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a) Khi mubn tu nhiem, Giam doc Cong ty phai co don gui HDQT. Trong thdi han
30 ngay kb tu ngay nhan don. HDQT phai xem xet va quyet dinh.

b) Giam doc Cong ty mat tw*each khi bi chet, mat tri, mat quyen cong dan hoac tu
y bo nhiem so 03 ngay trd len. Trong trubng hop nay, HDQT phai tarn cur ngubi thay the
khong qua 30 ngay va tien hanh cac thu tuc bo nhiem Giam doc mdi,

8. Uy quyen, uy nhiem.

a) Giam doc Cong ty co the uy quyen hoac uy nhiem cho cac Pho giam doc hoac
ngubi khac thay minh giai quyet mot so phan viec cua Cong ty va chiu trach nhiem phap
ly ve so uy quyen hoac uy nhiem do;

b) Ngubi dupe uy quyen, uy nhiem phai chiu trach nhiem phap ly trubc Giam doc
Cong ty va phap luat ve nhung cong viec minh lam;

c) Su uy quyen, uy nhiem lien quan den con dau cua Cong ty phai dupe thuc hien
bang van ban va co thbi han;

CHUONG IX
BAN KIEM SOAT
Bieu 36. tfng cu, de cu thanh vien Ban Kiem soat

1 Trubng hop da xac dinh dupe trubc ung cu vien Ban Kiem soat, thong tin lien
guan den cac ung cu vien dupe dua vao tai lieu hop Dai hoi dong co dong va cong bo toi
thieu muoi (10) ngay trubc ngay khai mac cuoc hop Dai hoi dong co dong tren trang
thong tin dien tu cua Cong ty de co dong co the tim hieu ve cac ung cu vien nay trubc
khi bo phieu. ung cu vien Ban Kiem soat phai co cam ket bang van ban ve tinh trung
thuc, chinh xac va hop ly cua cac thong tin ca nhan dupe cong bo va phai cam ket thuc
hien nhiem vu mot each trung thuc neu dupe bau lam Thanh vien Ban Kiem soat (Kiem
soat vien). Thong tin lien quan den ung cu vien Ban Kiem soat dupe cong bo bao gom
cac noi dung toi thieu sau day:

a) Ho ten, ngay, thang, nam sinh;
b) Trinh do hoc van;

¢) Trinh do chuyen mon;

d) Qua trinh cong tac;

d) Cac cong ty ma ung cu vien dang nam giu chuc vu Kiem soat vien va cac churc
danh quan ly, dieu hanh khac;

e) Bao cao danh gia ve dong gop cua umng cu vien cho Cong ty, trong trubng hop
ung cu vien do hien dang la Kiem soat vien cua Cong ty;

g) Cac Ipi ich co lien quan toi Cong ty (neu co);

h) Ho, ten cua co dong hoac nhom co dong de cu ung cu vien do (neu co);
i) Cac thong tin khac (neu co).

2. Gibi thieu, de cu vao Ban Kiem soat.

Cac co dong co quyen gop so phieu bieu quyet cua tung ngubi lai vbi nhau de de
cu cac urng cu vien Ban Kiem soat. Co dong hoac nhom cb dong nam giu tu 10% den
dubi 20% tbng so cb phan cb quyen bieu quyet dupe de cu mot (01) ung cu vien; tu 20%
dbn dubi 50% dupe db cu tbi da hai (02) ung cu vien; tu 50% trb len dupe db cu du ba
(03) ung cu vien. Cb dong TKV dupe quyen de cu da so (tren 50%) so ung cu vien Ban
kiem soat theo quy dinh tai khoan b, Dieu 195, Luat Doanh nghiep.
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3. Truong hop so lupng cac ung cu vien Ban Kiem soat thong qua de cu va ung o
van khong du so 'uong can thiet, Ban Kiem soat duong nhiem co the de cu them ung cu
vien hoac to chuc de cu theo co che dupe Cong ty quy dinh tai quy che noi bo ve quan tri
Cong ty. Thu tuc va co che Ban Kiem soat duong nhiem de cu ung cu vien Ban Kiem
soat phai dugc cong bo ro rang va phai dupe Dai hoi dong co dong thong qua trude khi
tien hanh de cu.

Bieu 37. So lupng, thanh phan, nhiem ky cua Thanh vien Ban Kiem soat

1 So iupng thanh vien Ban Kiem soat cua Cong ty la 03 ngudi do Dai hoi dong co
dong bau va bai mien. Nhiem ky cua Ban Kiem soat la 05 nam; Kiem soat vien co the
dupe bau lai vdi so nhiem ky khong han che.

2. Kiem soat vien phai dap ung cac tieu chuan va dieu kien theo quy dinh tai Dieu
169 Luat doanh nghiep, Dieu le Cong ty va khong thuoc cac trudng hpp sau:

a) Lam viec trong bo phan ke toan, tai chinh cua Cong ty.

b) La thanh vien hay nhan vien cua cong ty kiem toan doc lap thuc hien kiem toan
cac bao cao tai chinh cua Cong ty trong ba (03) nam lien trude do.

3. Kiem soat vien bi mien nhiem, bai nhiem trong cac trudng hpp sau:

a) Kiem soat vien do bi phap luat cam lam Kiem soat vien hoac khong con du tieu
chuan va dieu kien lam Kiem soat vien theo quy dinh tai Dieu 169 Luat doanh nghiep.

b) Kiem soat vien do co don tu chuc dupe guri den tru sd chinh Cong ty va dupe
chap thuan;

c) Kiem soat vien do bi roi loan tarn than va cac Kiem soat vien khac co nhung
bang chung chuyen mon chung to ngudi do khong con nang luc hanh vi dan su;

d) Kiem soat vien do khong thuc hien nghta vu cua minh, vang mat khong tham
du cac cuoc hpp cua Ban Kiem soat lien tuc trong vong sau (06) thang lien tuc, va trong
thdi gian nay Ban Kiem soat khong cho phep Kiem soat vien do vang mat va da phan
quyet rang chuc vu cua ngudi nay bi bo trong, tru trudng hpp bat kha khang;

d) Kiem soat vien do bi bai nhiem Kiem soat vien theo quyet dinh cua Dai hoi
dong co dong do khong hoan thanh nhiem vu hoac vi pham nhieu lan nghta vu cua Kiem
soat vien theo quy dinh cua Luat doanh nghiep va Dieu le nay

e) Khong con la dai dien theo uy quyen cua co dong la to chuc theo quyet dinh cua
to chuc do;

g) La dai dien theo uy quyen cua co dong la to chuc, nhung to chuc do khong con
la co dong cua Cong ty nua.

h) Cac trudng hpp khac theo quy dinh cua phap luat, dieu le nay.

4. Kiem soat vien co the dupe thay the khi co cho trong bat ngd phat sinh. Kiem
soat vien thay the phai dupe chap thuan tai Dai hoi dong co dong ngay tiep sau do. Sau
khi dupe Dai hoi dong co dong chap thuan, viec thay the Kiem soat vien mdi do se dupe
coi la co hieu luc vao ngay dupe Ban Ki*m soat thay the. Nhiem ky cua Kiem soat vien
mdi dupe tinh tu ngay viec thay the co hieu luc den ngay ket thuc nhiem ky cua Ban
Ki6m soat. Trong trudng hpp Kiem soat vien mdi khong dupe Dai hoi dong co dong chap
thuan, moi quy& dinh cua Ban Ki™m soat cho den trude thdi diém dien ra Dai hoi dong
co dong co su tham gia bi& quy& cua Ki®m soat vien thay the van dupe coi la co hieu
luc.
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5, Truong hop Ban Kiem soat vi pham nghiem trong nghTa vu cua minh co nguy co
gay thiet hai cho Cong ty thi Hoi dong quan tri trieu tap Dai hoi dong co dong de xem xet
va bai nhiem Ban Kiem soat duong nhiem va bau Ban Kiem soat mdi thay the.

6. Trong trudng hop vao thdi diem ket thuc nhiem ky ma Ban Kiem soat nhiem ky
mdi chua dupe bau thi Ban Kiem soat da het nhiem ky van tiep tuc thuc hien quyen va
nhiem vu cho den khi Ban Kiem soat nhiem ky mdi dupe bau va nhan nhiem wvu.

Bieu 38. Truong Ban Kiem soat

1 Cac Kiem soat vien phai bau mot Kiem soat vien lam Truong ban Kiem soat;
viec bau, mien nhiem, bai nhiem theo nguyen tac da so. Truong Ban Kiem soat phai co
bang tot nghiep dai hoc trd 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 hoat dong
kinh doanh cua cong ty.

2. Truong Ban Kiem soat co cac quyen va trach nhiem sau:
a) Trieu tap va chu tri cuoc hop Ban Kiem soat;

b) Yeu cau HDQT, Giam doc dieu hanh va cac can bo quan ly, dieu hanh khac
cung cap cac thong tin lien quan de bao cao cac thanh vien cua Ban Kiem soat;

c) Lap va ky bao cao cua Ban Kiem soat sau khi da tham khao y kien cua Hoi
dong quan tri de trinh len Dai hoi dong co dong;

Bieu 39. Quyen va nghTa vu cua Ban Kiem soat
1 Quyen va nghTa vu cua Ban Kiem soat:

Ban Kiem soat co quyen han va nghTa vu theo quy dinh tai Dieu 170 cua Luat
Doanh nghiep va Dieu le nay, chu yeu la nhung quyen han va nghTa vu sau day:

a) Giam sat tinh hinh tai chinh cua Cong ty, tinh hop phap trong cac hoat dong cua
thanh vien Hoi dong quan tri, Giam doc dieu hanh, va ngudi quan ly khac, su phoi hop
hoat dong giua Ban Kiem soat vdi Hoi dong quan tri, Giam doc va co dong.

b) Chiu trach nhiem trude Dai hoi dong co dong ve hoat dong giam sat va thuc
hien cac nhiem vu dupe giao;

¢) Kiem tra tinh hop ly, hop phap, tinh trung thuc va muc do can trong trong quan
ly, dieu hanh hoat dong kinh doanh, trong to chuc cong tac ke toan, thong ke va lap bao
cao tai chinh;

d) Tham dinh tinh day du, hop phap va trung thuc cua bao cao tinh hinh kinh
doanh, bao cao tai chinh hang nam va 06 thang cua Cong ty, bao cao danh gia cong tac
guan ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cuoc hop Dai hoi dong co
dong thudng nien. Ra soat hop dong, giao dich vdi ngudi co lien quan thuoc tham quyen
phe duyet cua Hoi dong quan tri hoac Dai hoi dong co dong va dua ra khuyen nghi ve
hpp dong, giao dich can co phe duyet cua Hoi dong quan tri hoac Dai hoi dong co dong;

d) Ra soat, kiem tra va danh gia hieu luc va hieu qua cua he thong kiem soat noi
bo, kiem toan noi bo, quan ly rui ro va canh bao sdm cua Cong ty;

e) Xem xet so ke toan va cac tai lieu khac cua Cong ty, cac cong viec quan ly, dieu
hanh hoat dong cua Cong ty bat cu khi nao neu xet thay can thiet hoac theo quyet dinh
cua Dai hoi dong co dong hoac theo yeu cau cua co dong hoac nhom co dong quy dinh
tai khoan 2 Dieu 12 cua Dieu le nay;

0) Khi co yeu cau cua co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 12
cua Di6u le nay, Ban Kiem soat thuc hien kiem tra trong thdi han bay (07) ngay lam viec,
ke tu ngay nhan dupe yeu cau. Trong thdi han mudi lam (15) ngay, ke tu ngay ket thuc
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kiem tra, Ban Kiem soat phai bao cao giai trinh ve nhung van de dupe 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 dupe can trd hoat dong binh thudng cua Hoi
dong quan tri, khong gay gian doan dieu hanh hoat dong kinh doanh cua Cong ty;

h) Kien nghi Hoi dong quan tri hoac Dai hoi dong co dong cac bien phap sua doi,
bo sung, cai tien co cau to chuc quan ly, dieu hanh hoat dong kinh doanh cua Cong ty;
Xay dung Quy che hoat dong cua Ban Kiem soat va trinh Dai hoi dong co dong thong
qua.

1) Khi phat hien co thanh vien Hoi dong quan tri, Giam doc dieu hanh va ngudi
dieu hanh khac vi pham phap luat va Dieu 'e Cong ty thi phai thong bao ngay bang van
ban vdi Hoi dong quan tri trong vong bon muoi tarn (48) gid, yeu cau ngudi co hanh vi vi
pham cham durt hanh vi vi pham va co giai phap khac phuc hau qua;

k) De xuat va kien nghi Dai hoi dong co dong phe chuan viec lua chon cong ty
kiem toan dupe chap thuan theo quy dinh cua phap iuat, mtrc phi kiem toan va moi van
de lien quan den sir rut lui hay bai nhiem cua Cong ty kiem toan dupe chap thuan theo
quy dinh cua phap iuat. Thao luan vdi kiem toan vien doc lap ve tinh chat va pham vi
kiem toan trtrdc khi bat dau viec kiem toan; thao iuan ve nhung van de kho khan va ton
tai phat hien tir cac ket qua kiem toan giua ky hoac cuoi ky cung nhu moi van de ma
kiem toan vien doc iap muon ban bac;

) Xem xet thu quan iy cua kiem toan vien doc iap va y kien phan hoi cua Ban dieu
hanh, quan iy Cong ty; xem xet bao cao cua Cong ty ve cac he thong kiem soat noi bo
trude khi Hoi dong quan tri chap thuan; xem xet nhung ket qua dieu tra noi bo vay kien
phan hoi cua Ban dieu hanh, quan iy Cong ty;

m) Ban Kiem soat co quyen su dung tu van doc iap hoac bo phan kiem toan noi bo
cua Cong ty de thuc hien cac nhiem vu dupe giao;

n) Ban Kiem soat co the tham khao y kien cua Hoi dong quan tri trude khi trinh
bao cao, ket iuan va kien nghi ien Dai hoi dong co dong;

0) Tham du cac cuoc hop cua HDQT theo giay mdi, phat bieu y kien nhung khong
dupe tham gia bieu quyet;

p) Bao cao tai Dai hoi dong co dong theo quy dinh tai Dieu 290 Nghi dinh so
155/2020/ND-CP ngay 31/i2/2020 cua Chinh phu quy dinh chi tiet thi hanh mot so dieu
cua Luat Chung khoan

g) Thuc hien cac quyen va nhiem vu khac theo quy dinh cua Luat Doanh nghiep,
Dieu ie nay va quyet dinh cua Dai hoi dong co dong;

2. Quyen dupe cung cap thong tin cua Ban Kiem soat:

a) Thong bao mdi hop, phieu lay y kien thanh vien Hoi dong quan tri va cac tai
lieu kem theo phai dupe gui den cac Kiem soat vien cung thdi diem va theo phuong thuc
nhu doi vdi thanh vien Hoi dong quan tri.

b) Thanh vien cua Hoi dong quan tri, Giam doc Cong ty va can bo dieu hanh khac
phai cung cap day du, chinh xac va kip thdi thong tin, tai lieu ve cong tac quan ly, dieu
hanh va hoat dong kinh doanh cua Cong ty theo yeu cau cua Kiem soat vien hoac Ban
kiem soat.

¢) Ngudi phu trach quan tri (Thu ky) Cong ty phai bao dam rang toan bo ban sao
chup cac thong tin tai chinh, cac thong tin khac cung cap cho cac thanh vien Hoi dong
quan tri va ban sao cac bien ban, nghi quyet hop Hoi dong quan tri, hop Dai hoi dong co
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dong se phai dupe cung cap cho Kiem soat vien vao cung thdi diem va theo phuomg thuc
nhu doi vdi thanh vien Hoi dong quan tri.

d) Bao cao cua Giam doc trinh Hoi dong quan tri hoac tai lieu khac do Cong ty
phat hanh phai dupe gui den Kiem soat vien cung thdi diem va theo phuong thuc nhu doi
vdi thanh vien Hoi dong quan tri.

d) Kiem soat vien co quyen tiep can cac ho so, tai lieu cua Cong ty ltru gitr tai tru
sd chinh, chi nhanh va dia diem khac; co quyen den cac dia diem lam viec cua ngudi
quan ly, dieu hanh va nhan vien cua Cong ty trong gid lam viec;

e) Bao cao va tai lieu do Hoi dong quan tri chuan bi hen quan den ket qua kinh
doanh, bao cao tai chinh, bao cao danh gia cong tac quan ly dieu hanh Cong ty phai dupe
gui den Ban kiem soat de tham dinh cham nhat 30 ngay trude ngay khai mac cuoc hop
Bai hoi dong co dong thudng nien.

3. Nghia vu cua Kiem soat vien:

a) Tuan thu dung phap luat, Dieu le Cong ty, quyet dinh cua Dai hoi dong co dong
va dao due nghe nghiep trong thuc hien cac quyen va nghia vu dupe giao;

b) Thuc hien cac quyen va nghia vu dupe giao mot each trung thuc, can trong, tot
nhat nham bao dam Ipi ich hop phap toi da cua Cong ty va co dong cua Cong ty;

¢) Trung thanh vdi Ipi ich cua Cong ty va co dong Cong ty; khong dupe su dung
thong tin, bi quyet, co hoi kinh doanh cua Cong ty, lam dung dia vi, chuc vu va tai san
cua Cong ty de tu Ipi hoac phuc vu Ipi ich cua to chuc, ca nhan khac;

d) Truong hop vi pham quy dinh tai cac diem a, b, ¢ cua Khoan nay ma gay thiet
hai cho Cong ty hoac ngudi khac thi cac Kiem soat vien phai chiu trach nhiem ca nhan
hoac lien ddi boi thudng thiet hai do;

Moi thu nhap va Ipi ich khac ma Kiem soat vien true tiep hoac gian tiep co dupe
do vi pham phai hoan tra cho Cong ty.

d) Truong hop phat hien co Kiem soat vien vi pham trong thuc hien quyen va
nghia vu dupe giao thi Hoi dong quan tri phai thong bao bang van ban den Ban Kiem
soat; yeu cau ngudi co hanh vi vi pham cham dut hanh vi vi pham va co giai phap khac
phuc hau qua.

Dieu 40. Cuoc hop cua Ban Kiem soat

1 Sau khi da tham khao y kien cua Hoi dong quan tri, Ban Kiem soat co the ban
hanh cac quy dinh ve cac cuoc hop cua Ban Kiem soat va each thuc hoat dong cua Ban
Kiem soat. Ban Kiem soat phai hop toi thieu hai (02) lan mot nam va cuoc hop dupe tien
hanh khi co tu hai phan ba (2/3) sd thanh vien trd len du hop. Bien ban hop Ban Kiem soat
dupe lap chi tiet va ro rang. Thu ky (neu co) va cac Kiem soat vien tham du hop phai ky
ten vao cac bien ban cuoc hop. Cac bien ban hop cua Ban Kiem soat phai dupe luu giu
nham xac dinh trach nhiem cua tung Kiem soat vien.

2. Ban Kiem soat co quyen yeu cau thanh vien Hoi dong quan tri, Giam doc va dai
dien cong ty kiem toan dupe chap thuan theo quy dinh cua phap luat tham du va tra Idi cac
van de ma cac Kiem soat vien quan tarn.

Dieu 41. Tien luvng, thu lao, thudng va loi ich khac cua thanh vien Ban Kiem
soat

Tien luong, thu lao, thudng va Ipi ich khac cua thanh vien Ban Kiem soat dupe
thuc hien theo quy dinh sau day:
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1. Thanh vien Ban Kiem soat duoc tra tien luong, thu lao, thudng va loi ich khac
theo quyet dinh cua Dai hoi dong co dong. Dai hoi dong co dong quyet dinh tong muc
tien luong, thu iao, thudng, loi ich khac va ngan sach hoat dong hang nam cua Ban Kiem
soat.

2. Thanh vien Ban Kiem soat duoc thanh toan chi phi an, d, di lai, chi phi su dung
dich vu tu van doc lap vdi muc hop ly. Tong muc thu lao va chi phi nay khong vuot qua
tong ngan sach hoat dong hang nam cua Ban Kiem soat da duoc Dai hoi dong co dong
chap thuan, trir trudng hop Dai hoi dong co dong co quyet dinh khac.

3. Tien luong va chi phi hoat dong cua Ban Kiem soat duoc tinh vao chi phi kinh
doanh cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, quy dinh
khac cua phap luat co lien quan va phai duoc lap thanh muc rieng trong bao cao tai chinh
hang nam cua Cong ty.

CHITONG X
BAU HOI BONG QUAN TRI VA BAN KIEM SOAT
Bieu 42. Bau Hoi dong quan tri va Ban Kiem soat

1 Cac co dong pho thong tu nguyen tap hop thanh nhom thoa man cac dieu kien
quy dinh de de cu ngudi vao HDQT va Ban Kiem soat phai thong bao ve viec hop nhom
cho cac co dong du hop biet cham nhat ngay khi khai mac cuoc hop Dai hoi dong co
dong. Cong ty se thong bao cho cac co dong du hop ve thong tin tren tai cuoc hop Dai hoi
dong co dong.

2. Can cu so luong thanh vien HDQT va Ban Kiem soat, co dong hoac nhom co
dong quy dinh tai khoan 3 Dieu 12 Dieu le nay duoc quyen de cu mot hoac mot so ngudi
lam ung cu vien HDQT va Ban Kiem soat theo quy dinh tai cac khoan 2 Dieu 25 va
khoan 2 Dieu 36 tuong ung cua Dieu le nay. Trudng hop so ung cu vien duoc co dong
hoac nhom co dong de cu thap hon so ung cu vien ma ho duoc gquyen de cu thi so ung cu
vien con lai do HDQT, Ban Kiem soat va cac co dong khac de cu.

3. Viec bieu quyet bau thanh vien HDQT va Ban Kiem soat phai thuc hien theo
phuong thuc bau don phieu, theo do moi co dong co tong so phieu bieu quyet tuong ung
vdi tong so co phan so huu hoac dai dien nhan vdi so thanh vien duoc bau cua HDQT
hoac Ban Kiem soat va co dong co quyen don het hoac mot phan tong so phieu bau cua
mirth cho mot hoac mot so ung cu vien.

4. Nhung ngudi trung cu thanh vien HDQT hoac Kiem soat vien duoc xac dinh
theo so phieu bau tinh tu cao xuong thap, bat dau tu ung cu vien co so phieu bau cao nhat
cho den khi du so thanh vien quy dinh tai Dieu le Cong ty. Trudng hop co tu 02 ung cu
vien trd len dat cung so phieu bau nhu nhau cho thanh vien cuoi cung cua Hoi dong quan
tri hoac Ban Kmm soat thi se tien hanh bau lai trong so cac ung cu vien co so phieu bau
ngang nhau hoac lua chon theo tieu chi quy dinh tai quy che bau cu.

5. Trudng hop bau lan thu nhat khong du so luong thanh vien HDQT va Ban Kiem
soat theo quy dinh thi phai tien hanh bau tiep lan hai trong so nhung ngudi da duoc de cu
cua ldn thu nhdt con lai. Trudng hop khi bau lan thu hai van chua du so luong quy dinh
thi Dai hoi ddng cd dong quy6t dinh co bau tiep hay khong, neu Dai hoi dong co dong
khong quyet dinh duoc thi chu toa Dai hoi quyet dinh.

CHLTONG XI

TRACH NHIEM CUA THANH VIEN HOI BONG QUAN TRI, KIEM
SOAT VIEN, GIAM BOC CONG TY VA NGUMOI BIEU HANH KHAC
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Bieu 43. Trach nhiem can trong cua thanh vien HBQT, Ban Kiem soat, Giam
doc Cong ty va can bo dieu hanh

Thanh vien Hoi dong quan tri, Kiem soat vien, Giam doc Cong ty va can bo dieu
hanh khac dugc uy thac co trach nhiem thuc hien cac nhiem vu cua minh, ke ca nhung
nhiem vu vdi tu each thanh vien cac tieu ban cua Hoi dong quan tri, mot each trung thuc
va theo phuong thuc ma ho tin la vi loi ich cao nhat cua Cong ty va vdi mot muc do cdn
trong ma mot ngudi than trong thudng co khi dam nhiem vi tri tuong duong va trong
hoan canh tuong tu.

Bieu 44. Trach nhiem trung thtrc va tranh cac xung dot ve quyen iqi

1 Thanh vien Hoi dong quan tri, Kiem soat vien, Giam doc va ngudi dieu hanh
khac phai cong khai cac Igi ich co lien quan theo quy dinh tai Bieu 164 Luat doanh
nghiep va cac quy dinh phap luat khac.

2. Thanh vien HBQT, Kiem soat vien, Giam doc Cong ty va can bo dieu hanh
khac khong duqc phep su dung nhung co hoi kinh doanh co the mang lai Iqgi ich cho
Cong ty vi muc dich ca nhan; dong thdi khong duqc su dung nhung thong tin co dugc
nhd chuc vu cua minh de tu Igi ca nhan hay de phuc vu Igi ich cua bat ky to churc hoac ca
nhan nao khac.

3. Thanh vien Hoi dong quan tri, thanh vien Ban Kiem soat, Giam doc va ngudi

quan ly khac co nghia vu thong bao bang van ban cho Hoi dong quan tri, Ban Kiem soat
ve cac giao dich giua Cong ty, cong ty con, cong ty khac do Cong ty dai chung nam
quyen kiem soat tren 50% trd len von dieu !e vdi chinh doi tugng do hoac vdi nhung
ngudi co lien quan cua doi tugng do theo quy dinh cua phap luat. Boi vdi cac giao dich
neu tren do Bai hoi dong co dong hoac Hoi dong quan tri chap thuan, Cong ty phai thuc
hien cong bo thong tin ve cac nghi quyet nay theo quy dinh cua phap luat chung khoan ve
cong bo thong tin.

Thanh vien Hoi dong quan tri khong duqgc bieu quyet doi vdi giao dich mang lai
Igi ich cho thanh vien do hoac ngudi co lien quan cua thanh vien do theo quy dinh cua
Luat Boanh nghiep va Bieu le Cong ty.

4. Tru trudng hop Bai hoi dong co dong quyet dinh khac, Cong ty khong duqc
phep cap cac khoan vay, bao lanh, hoac tin dung cho cac thanh vien HBQT, Kiem soat
vien, Giam doc Cong ty, can bo dieu hanh khac va nhung ngudi co lien quan tdi cac
thanh vien neu tren hoac phap nhan nao ma nhung ngudi nay co cac Iqi ich tai chinh, tru
trudng hop cong ty dai chung va to chuc co lien quan tdi thanh vien nay la cac cong ty
trong cung Tap doan hoac cac Cong ty hoat dong theo nhom Cong ty, bao gom Cong ty
me - Cong ty con, Tap doan kinh te va phap luat chuyen nganh co quy dinh khac.

5. Hop dong hoac giao dich giua Cong ty vdi mot hoac nhieu thanh vien Hoi dong
quan tri, Kiem soat vien, Giam doc Cong ty, can bo dieu hanh khac, hoac cac ca nhan, to
chuc lien quan den ho hoac cong ty, doi tac, hiep hoi, hoac to chuc ma thanh vien Hoi
dong quan tri, Kiem soat vien, Giam doc Cong ty, can bo dieu hanh khac hoac nhung
ngudi lien quan den ho la thanh vien, hoac co lien quan Iqgi ich tai chinh, se khong bi vo
hieu hoa trong cac trudng hop sau day:

a) Boi vdi hop dong co gia tri tu dudi 20% tong gia tri tai san duqc ghi trong bao
cao tai chinh gan nhat, nhung noi dung quan trong cua hop dong hoac giao dich cung nhu
cac moi quan he va Igi ich cua thanh vien Hoi dong quan tri, Ban Kiem soat, Giam doc,
can bo dieu hanh khac da duqc bao cao cho Hoi dong quan tri. Bong thdi, Hoi dong quan
tri da cho phep thuc hien hop dong hoac giao dich do mot each trung thuc bang da so
phieu tan thanh cua nhung thanh vien Hoi dong khong co lqi ich lien quan; hoac
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b) Boi vdi nhung hop dong co gia tri ion hon 20% cua tong gia tri tai san dupe ghi
trong bao cao tai chinh gan nhat, nhung noi dung quan trong cua hop dong hoac giao dich
nay cung nhu moi quan he va ipi ich cua thanh vien Hoi dong quan tri, Kiem soat vien,
Giam doc, can bo dieu hanh da dupe cong bo cho cac co dong khong co ipi ich hen quan
CO quyen bieu quyet ve van de do, va nhung co dong do da bo phieu tan thanh hop dong
hoac giao dich nay;

¢) Hop dong hoac giao dich do dupe mot to chuc tu van doc iap cho ia cong bang
va hop 1y xet tren moi phuong dien hen quan den cac co dong cua Cong ty vao thdi diem
giao dich hoac hop dong nay dupe Hoi dong quan tri hoac Dai hoi dong co dong thong
gua hoac phe chuan.

Thanh vien Hoi dong quan tri, Kiem soat vien, Giam doc Cong ty, can bo dieu
hanh khac, cac ca nhan va to chuc co lien quan vdi cac thanh vien neu tren khong dupe
su dung cac thong tin chua dupe phep cong bo cua Cong ty hoac tiet io cho ngubi khac
de thuc hien cac giao dich co iien quan.

Bieu 45. Trach nhiem ve thief hai va boi thudng
1 Trach nhiem ve thiet hai.

Thanh vien Hoi dong quan tri, Kiem soat vien, Giam doc Cong ty va can bo dieu
hanh khac vi pham nghia vu, trach nhiem trung thuc va can trong, khong hoan thanh
nghia vu cua minh vdi su man can va nang iuc chuyen mon se phai chiu trach nhiem ve
nhung thiet hai do hanh vi vi pham cua minh gay ra.

2. Boi thudng.

Cong ty se boi thudng cho nhung ngudi da, dang va co nguy co trd thanh mot ben
lien quan trong cac vu khieu nai, kien, khdi to (bao gom cac vu viec dan su, hanh chinh
va khong phai ia cac vu kien do Cong ty ia ngudi khdi kien) neu ngudi do da hoac dang
ia thanh vien Hoi dong quan tri, can bo dieu hanh, nhan vien hoac ia dai dien dupe Cong
ty uy quyen hoac ngudi do da hoac dang iam theo yeu cau cua Cong ty vdi tu each thanh
vien Hoi dong quan tri, can bo dieu hanh, nhan vien hoac dai dien theo uy quyen cua
Cong ty vdi dieu kien ngudi do da hanh dong trung thuc, can trong, man can vi ipi ich
hoac khong mau thuan vdi ipi ich cua Cong ty, tren co sd tuan thu luat phap va khong co
bang chung xac nhan rang ngudi do da vi pham nhung trach nhiem cua minh.

Khi thuc hien chuc nang, nhiem vu hoac thuc thi cac cong viec theo uy quyen cua
Cong ty, thanh vien Hoi dong quan tri, Kiem soat vien, can bo dieu hanh khac, nhan vien
hoac ia dai dien theo uy quyen cua Cong ty dupe Cong ty boi thudng khi trd thanh mot
ben iien quan trong cac vu khieu nai, kien, khdi to (tru cac vu kien do Cong ty ia ngudi
khdi kien) trong cac trudng hop sau:

a) Ba hanh dong trung thuc, can trong, man can vi ipi ich va khong mau thuan vdi
ipi ich cua Cong ty;

b) Tuan thu iuat phap va khong co bang chung xac nhan da khong thuc hien trach
nhiem cua minh.

3. Chi phi boi thudng bao gom cac chi phi phat sinh (ke ca phi thue iuat su), chi
phi phan quy&, cac khoan ti& phat, cac khoan phai thanh toan phat sinh trong thuc te
hoac dupe coi ia muc hop iy khi giai quyet nhung vu viec nay trong khuon kho iuat phap
cho phep. Cong ty co tM mua bao hi“m cho nhung ngudi do de tranh nhung trach nhiem
boi thudng neu tren.

CHtTONG XIlI
QUYEN TRA CUt SO SACH VA HO SO CONG TY
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Bieu 46. Quyen tra ctru so sach va ho su
1 Cd dong pho thong co quyen tra cuu so sach va ho so, cu the nhu sau:

a) Co dong pho thong co quyen xem xet, tra cuu va trich luc thong tin ve ten va
dia chi lien lac trong danh sach co dong co quyen bieu quyet; yeu cau sura doi thong tin
khong chinh xac cua minh; xem xet, tra cuu, trich luc hoac sao chup Bieu le cong ty, bien
ban hop Bai hoi dong co dong va nghi quyet Bai hoi dong cd dong;

b) Co dong hoac nhom cd dong so huu tu 05% tong so cd phan pho thong trd len
cd quyen xem xet, tra cuu, trich luc so bien ban va nghi quyet, quyet dinh cua Hoi dong
guan tri, bao cao tai chinh giua nam va hang nam, bao cao cua Ban Kiem soat, hop dong,
giao dich phai thong qua Hoi dong quan tri va tai lieu khac, tru tai lieu lien quan den bi
mat thuong mai, bi mat kinh doanh cua Cong ty.

2. Truong hop dai dien dupe uy quyen cua cd dong va nhom cd dong yeu cau tra
cuu so sach va ho so thi phai kem theo giay uy quyen cua cd dong va nhom cd dong ma
ngudi do dai dien hoac ban sao cong chung cua giay uy quyen nay.

3. Thanh vien Hoi dong quan tri, thanh vien Ban Kiem soat, Giam doc (Tong giam
doc) va ngudi dieu hanh khac cd quyen tra cuu so dang ky cd dong cua Cong ty, danh
sach cd dong, so sach va ho so khac cua Cong ty vi nhung muc dich lien quan tdi chuc
vu cua minh vdi dieu kien cac thong tin nay phai dupe bao mat.

4. Cong ty phai luu giu Bieu le nay va nhung ban sua doi bo sung Bieu le, Giay
chung nhan dang ky doanh nghiep, cac quy che, cac tai lieu chung minh quyen so huu tai
san, nghi quyet Bai hoi dong cd dong va Hoi dong quan tri, bien ban hop Bai hoi dong cd
dong va Hoi dong quan tri, cac bao cao cua Hoi dong quan tri, cac bao cao cua Ban Kiem
soat, bao cao tai chinh nam, so sach ke toan va cac tai lieu khac theo quy dinh cua phap
luat tai tru so chinh hoac mot noi khac vdi dieu kien la cac cd dong va Co quan dang ky
kinh doanh dupe thong bao ve dia diem luu tru cac tai lieu nay.

5. Bieu le Cong ty phai dupe cong bo tren trang thong tin dien tu cua Cong ty.
CHURNG XIlIlI
NGUtH LAO BONG, CONG BOAN VA CAC TO CHUt
CHINH TRI - XA HOlI TRONG CONG TY

Bidu 47. Ngudi iao dong, cong doan va to chuc chinh tri - xa hoi

1 Giam doc Cong ty phai lap ke hoach de HBQT thong qua ve cac van de lien
guan den viec tuyen dung, cho ngudi lao dong nghi viec, tien luong, bao hiem xa hoi,
phuc Ipi, khen thuong va ky luat doi vdi ngudi lao dong va can bo dieu hanh Cong ty,
cac van de khac theo quy dinh cua phap luat.

2. Td chuc Bang Cong san Viet Nam trong Cong ty hoat dong theo Hien phap va
phap luat cua nude Cong hoa Xa hoi Chu nghia Viet Nam va Bieu le Bang Cong san Viet
Nam.

3. Td chuc cong doan, cac td chuc chinh tri - xa hoi khac trong Cong ty hoat dong
theo Hien phap va phap luat cua nude Cong hoa Xa hoi Chu nghia Viet Nam va dieu le
cua cac td chuc do.

4. Cong ty cd nghia vu ton trong va khong dupe can trd, gay kho khan trong viec
thanh lap td chuc chinh tri, td chuc chinh tri - xa hoi tai Cong ty; khong dupe can trd, gay

kho khan cho ngudi lao dong tham gia hoat dong trong cac td chuc nay; tao dieu kien cho
cac td chuc tren hoat dong dung chuc nang, nhiem vu va dieu le cua minh.
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CHUtfNG X1V
PHAN PHOI LOI NHUAN
Bieu 48. Phan phoi ioi nhuan
1, Lgi nhuan trudc thue cua Cong ty sau khi bu dap 16 nam trudc (neu co) theo
quy dinh cua Luat thue thu nhap doanh nghiep. trich quy Phat trien khoa hoc va cong

nghe (neu co) theo quy dinh, nop thue thu nhap doanh nghiep va hoan thanh cac nghTa vu
tai chinh khac theo quy dinh cua phap luat phan con lai dupe su dung nhu sau:

a) Chia co tuc;
b) Trich lap cac quy theo quy dinh hien hanh cua phap luat.

2. Muc co tuc, hinh thue chi tra co tuc hang nam tu Igi nhuan dugc giu lai cua
Cong ty va ty le trich lap cac quy do Bai hoi dong co dong quyet dinh theo de nghi cua
HBQT.

Bieu 49. Co ttre

1 Theo quyet dinh cua Bai hoi dong co dong va theo quy dinh cua phap luat, co
tuc se dugc cong bo va chi tra tu Igi nhuan giu lai cua Cong ty nhung khong dugc vugt
gua muc HBQT de nghi va dugc Bai hoi dong co dong thong qua.

2. HBQT co the quyet dinh thanh toan tarn ung co tuc gitra ky neu xet thay viec
chi tra nay phu hgp vdi kha nang sinh lai cua Cong ty.

3. Cong ty khong thanh toan lai cho khoan tien tra co tuc hay khoan tien chi tra
lien quan tdi mot loai co phieu.

4. HBQT co the de nghi Bai hoi dong co dong thong qua viec thanh toan toan bo
hoac tung phan co tuc bang co phan va HBQT la co quan thue thi Nghi quyet nay. Cong
ty co the chi tra co tuc bang co phan, trinh tu va thu tuc thue hien chi tra co tuc bang co
phan thue hien theo quy dinh tai Luat Boanh nghiep va cac van ban phap luat lien quan.

5. Truong hgp co tuc hay nhung khoan tien khac lien quan toi mot loai co phieu

dugc chi tra bang tien mat, Cong ty se phai chi tra bang tien dong Viet Nam hoac thong
qua cac ngan hang tren co so cac thong tin chi tiet ve ngan hang do co dong cung cap.
Truong hgp Cong ty da chuyen khoan theo dung cac thong tin chi tiet ve ngan hang do co
dong cung cap ma co dong do khong nhan dugc tien, Cong ty khong phai chiu trach
nhiem ve khoan tien Cong ty chuyen cho co dong thu huong. Viec thanh toan co tuc doi
voi cac co phieu niem yet/dang ky giao dich tai So giao dich chung khoan co the dugc
tien hanh thong qua Cong ty chung khoan hoac Trung tarn luu ky chung khoan Viet
Nam.

6. Can cu Luat Boanh nghiep, Luat Chung khoan, HBQT thong qua nghi quyet
xac dinh mot ngay cu the de chot danh sach co dong. Can cu theo ngay do, nhung nguoi
dang ky voi tu each co dong hoac nguoi so huu cac chung khoan khac dugc quyen nhan
co tuc, lai suat, phan phoi Igi nhuan, nhan co phieu, nhan thong bao hoac tai lieu khac.

7. Cac van de khac lien quan den phan phoi Igi nhuan thue hien theo quy dinh cua
phap luat.

CHtTONG XV

TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE BO KE TOAN
Bieu 50. Tai khoan ngan hang
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1 Cong ty se md tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan hang
nude ngoai dupe phep hoat dong tai Viet Nam.

2. Theo su chap thuan trtrdc cua co quan co tham quyen, trong trudng hop can
thiet, Cong ty co the md tai khoan ngan hang d nude ngoai theo cac quy dinh cua phap
luat.

3. Cong ty se tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua cac
tai khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Cong ty md tai khoan.

Bieu 51. Nam tai chinh

Nam tai chinh cua Cong ty bat dau tir ngay dau tien cua thang Mot hang nam va
ket thuc vao ngay thu 31 cua thang Mudi Hai cung nam.

Bieu 52. Che do ke toan

1. Che do ke toan Cong ty su dung la Che do ke toan Viet Nam (VAS) va che do
ke toan doanh nghiep phu hop theo quy dinh cua phap luat Viet Nam.

2. Cong ty lap so sach ke toan bang tieng Viet. Cong ty se luu giu ho so ke toan theo
loai hinh cua cac hoat dong kinh doanh ma Cong ty tham gia. Nhung ho so nay phai chinh
xac, cap nhat, co he thong va phai du de chung minh va giai trinh cac giao dich cua Cong ty.

3. Cong ty su dung Dong Viet Nam (hoac ngoai te tu do chuyen doi trong trudng
hop dupe co quan nha nude co tham quyen chap thuan) lam don vi tien te dung trong ke
toan.

CHtTONG XVI

BAO CAO TAI CHINH, BAO CAO THUMNING NIEN VA TRACH NHIEM
CONG BO THONG TIN

Bieu 53. Bao cao tai chinh hang nam, sau thang va hang quy

1 Cong ty phai lap ban bao cao tai chinh hang nam theo quy dinh cua phap luat va
phai dupe kiem toan theo quy dinh tai Bieu 56 Bieu le nay; trong thdi han 90 ngay ke tir
khi ket thuc moi nam tai chinh, Cong ty phai nop bao cao tai chinh hang nam da dupe Dai
hoi dong co dong thong qua cho co quan thue co tham quyen, Uy ban chung khoan Nha
nude, So giao dich chung khoan, co quan dang ky kinh doanh va Tap doan Cong nghiep
Than - Khoang san Viet Nam.

2. Bao cao tai chinh hang nam phai bao gom bao cao ket qua hoat dong san xuat
kinh doanh phan anh mot each trung thuc va khach quan tinh hinh ve lai va lo cua Cong
ty trong nam tai chinh va bang can doi ke toan phan anh mot each trung thuc va khach
guan tinh hinh cac hoat dong cua Cong ty cho den thdi diem lap bao cao, bao cao luu
chuydn tien te va thuyet minh bao cao tai chinh. Trudng hop Cong ty la mot cong ty me,
ngoai bao cao tai chinh nam, Cong ty con phai lap bang can doi ke toan tong hop ve tinh
hinh hoat dong cua Cong ty va cac cong ty con vao cuoi moi nam tai chinh.

3. Cong ty phai lap va cong bo cac Bao cao tai chinh sau thang da soat xet va Bao
cao tai chinh quy theo cac quy dinh cua Uy ban Chung khoan Nha nude, So giao dich
chung khoan (ddi vdi cac cong ty niem yet) va nop cho co quan thue huu quan va Co
quan dang ky kinh doanh theo cac quy dinh cua Luat doanh nghiep va Tap doan Cong
nghiep Than - Khoang san Viet Nam.

4. Cac Bao cao tai chinh nam dupe kiem toan (bao gom y kien cua kiem toan
vien), Bao cao tai chinh sau thang dupe soat xet va bao cao tai chinh quy phai dupe cong
bo tren trang thong tin dien tu cua Cong ty
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5. Cac to chuc, ca nhan quan tarn deu dugc quyen sao chup ban bao cao tai chinh
hang nam da dugc kiem toan, bao cao sau thang va hang quy trong gib lam viec cua Cong
ty, tai tru sb chmh cua Cong ty va phai tra mot muc phi hop ly cho viec sao chup.

Bieu 54. Bao cao thubng nien

Cong ty phai lap va cong bo bao cao thubng nien theo cac quy dinh cua phap luat
ve chung khoan, thi trubng chung khoan va cua Tap doan Cong nghiep Than - Khoang
san Viet Nam.

Bieu 55. Cong khai thong tin

Cong ty phai lap va cong bo cong khai thong tin theo quy dinh tai Dieu 176 cua
Luat Doanh nghiep va cac quy dinh khac cua phap luat co lien quan.

cmroNG xvn
KIEM TOAN CONG TY
Bieu 56. Kiem toan

1 Tai Dai hoi dong co dong chi dinh mot cong ty kiem toan duqc chap thuan theo
quy dinh cua phap luat, hoac thong qua danh sach cac cong ty kiem toan dugc chap thuan
theo quy dinh cua phap luat va uy quyen cho HDQT quyet dinh lua chon mot trong sh cac
don vi nay tien hanh cac hoat dong kiem toan Cong ty cho nam tai chmh tiep theo dua tren
nhung dieu khoan va dieu kien thoa thuan vbi Hoi dong quan tri. Cong ty phai chuan bi va
gui bao cao tai chinh nam cho cong ty kiem toan sau khi ket thuc nam tai chinh.

2. Cong ty kiem toan duqc chap thuan theo quy dinh cua phap luat kiem tra, xac
nhan va bao cao ve bao cao tai chinh nam phan anh cac khoan thu chi cua Cong ty, lap
bao cao kiem toan va trinh bao cao do cho HDQT Cong ty theo quy dinh cua phap luat.

3. Mot ban sao cua Bao cao kiem toan se phai duqc gui dinh kem vbi moi ban bao
cao ke toan hang nam cua Cong ty.

4. Kiem toan vien thuc hien viec kiem toan Cong ty se dugc phep tham du moi
cube hop Dai hoi dong co dong va dugc quyen nhan cac thong bao va cac thong tin khac
lien quan den Dai hoi dong co dong ma moi co dong dugc quyen nhan va dugc phat bieu
y kien tai Dai hoi ve cac van de co lien quan den kiem toan.

CHLGNG XVIlII
DAU CUA DOANH NGHIEP
Bieu 57. Dau cua doanh nghiep

1 Dau bao gom dau dugc lam tai co sb khac dau hoac dau dubi hinh thuc chu ky
sb theo quy dinh cua phap luat ve giao dich dien tu.

2. Hoi dong quan tri quyet dinh loai dau, sb lugng, hinh thuc va noi dung dau cua
Cong ty, chi nhanh, van phong dai dien cua Cong ty (neu co).

3. Hoi dong quan tri, Giam doc (Tong giam doc) su dung va quan ly dau theo quy
dinh cua phap luat hien hanh.

CHITONG XIX
GIAlI THE CONG TY

Bieu 58. Giai the Cong ty
1 Cong ty co the bi giai the trong nhung trubng hop sau:
a) Theo nghi quyet, quyet dinh cua Dai hoi dong co dong;
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b) Bi thu hdi Gidy chung nhan dang ky doanh nghiep, tru trudng hop Luat Quan
ly thue co quy dinh khac;

¢) Cac trudng hop khac theo quy dinh cua phap luat.
2. Viec giai the Cong ty trude thdi han do Dai hoi dong co dong quyet dinh, Hoi

dong quan tri thuc hien. Quyet dinh giai the nay phai dupe thong bao hoac phai dupe
chap thuan bdi co quan co tham quyen theo quy dinh.

Bieu 59. Thanh ly

1 It nhat sau (06) thang sau khi co mot quyet dinh giai the Cong ty, HBQT phai
thanh lap Ban Thanh Iy gom ba (03) thanh vien. Hai (02) thanh vien trong do do Dai hoi
dong co dong chi dinh va mot (01) thanh vien do HDQT chi dinh t* mot cong ty kiem
toan dupe chap thuan theo quy dinh cua phap luat. Ban thanh ly se chuan bi cac quy che
hoat dong cua minh. Cac thanh vien cua Ban Thanh ly co the lua chon trong so nhan vien
Cong ty hoac chuyen gia doc lap. Tat ca cac chi phi lien quan den thanh ly se dupe Cong
ty uu tien thanh toan trude cac khoan np khac cua Cong ty.

2. Ban Thanh ly co trach nhiem bao cao cho co quan dang ky kinh doanh ve ngay
ma Ban dupe thanh lap va ngay bat dau hoat dong tren thuc te. Ke tu thdi diem do, Ban
Thanh ly se thay mat Cong ty trong tat ca cac cong viec lien quan den thanh ly Cong ty
trude toa an va cac co quan hanh chinh.

3. Tien thu dupe tu viec thanh ly se dupe thanh toan theo thu tu sau:

a) Cac chi phi thanh ly;

b) Tien luong va chi phi bao hiem cho cong nhan vien;

c) Thue va cac khoan nop co tinh chat thue ma Cong ty phai tra cho Nha nude;
d) Cac khoan vay (neu co);

d) Cac khoan np khac cua Cong ty;

e) So du con lai sau khi da thanh toan moi khoan np tu muc a den d tren day se
dupe phan chia cho cac co dong. Cac co phan uu dai se uu tien thanh toan trude.

CHC OAG XX
GIAI QUYET TRANH CHAP NOI BO
Bieu 60. Giai quyet tranh chap noi bo

1 Truong hop phat sinh tranh chap hay khieu nai co lien quan tdi hoat dong cua
Cong ty hay tdi quyen cua cac co dong phat sinh tu Bieu le hay tu bat cu quyen hoac
nghla vu do Luat Boanh nghiep hay cac luat khac hoac cac quy dinh hanh chinh quy
dinh, giua:

a) Co dong vdi Cong ty; hoac

b) Co dong vdi HBQT, Ban Kiem soat, Giam doc Cong ty hay can bo dieu hanh
khac;

Cac ben lien quan se co gang giai quyet tranh chap do thong qua thuong lupng va
hoa giai. Trtr trudng hop tranh chap lien quan tdi HBQT hay Chu tich HBQT thi Chu tich
Hoi dong se chu tri viec giai quyet tranh chap va se yeu cau tirng ben trinh bay cac yeu to
thuc tien lien quan den tranh chap trong vong mudi lam (15) ngay lam viec ke tu ngay
tranh chap phat sinh. Trudng hop tranh chap lien quan tdi Hoi dong quan tri hay Chu tich
Hoi dong quan tri, bat cu ben nao cung co the yeu cau Ban Kiem soat hoac mot co quan
chuc nang chuyen mon chi dinh mot chuyen gia doc lap de hanh dong vdi tu each la
trong tai cho qua trinh giai quyet tranh chap.
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2. Truong hop khong dat dupe quyet dinh hoa giai trong vong sau (06) tuan tu khi
bdt ddu qua trinh hoa giai hoac neu quyet dinh cua trung gian hoa giai khong dupe cac
ben chap nhan, bat a®ben nao cung co the dua tranh chap do ra Trong tai kinh te hoac
Toa an kinh te.

3. Cac ben se tu chiu chi phi cua minh co lien quan tdi thu tuc thuong lupng va
hoa giai. Cac chi phi cua toa an se do toa phan quyet ben nao phai chiu.

CHUONG XXI
BIEU KHOAN THI HANH
Bieu 61. Bo sung va sna doi Bieu le

1 Viec sua doi, bo sung Bieu le nay phai dupe Dai hoi dong co dong xem xet
quyet dinh.

2. Trong trubng hop co nhung quy dinh cua phap luat co lien quan den hoat dong
cua Cong ty chua dupe de cap trong ban Bieu le nay hoac trong trubng hop co nhung quy
dinh mbi cua phap luat khac vbi nhung dieu khoan trong Bieu le nay thi nhung quy dinh
cua phap luat do duong nhien dupe ap dung va dieu chinh hoat dong cua Cong ty.

Bieu 62. Hieu hre thi hanh

1 Ban Bieu le nay gom 21 Chuong va 62 Bieu dupe Bai hoi dong co dong Cong
ty Co phan Che tao may - VINACOMIN nhat tri thong qua ngay........... tal ... va
cung chap thuan hieu luc toan van cua Bieu le nay.

2. Bieu le dupe lap thanh mubi (10) ban, co gia tri nhu nhau, trong do:

- Nam (05) ban dang ky tai co quan chinh quyen theo quy dinh cua Uy ban nhan
dan tinh, thanh pho;

- Nam 05 ban luu tru tai Van phong Cong ty.
3. Bieu le nay la duy nhat va chinh thuc cua Cong ty.

4. Cac ban sao hoac trich luc Bieu le Cong ty phai co chu ky cua Chu tich Hoi
dbng quan tri hoac it nhat 1/2 tong so thanh vien Hoi dong quan tri mbi co gia tri.

1. THANH VIEN HBQT TM. HOI BONG QUAN TRI
CHU TICH

Pham Minh Tu3n
2. THANH VIEN HBQT

Bui Xuan Hanh
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3. THANH VIEN HBQT

Le Vi4t Sy
4. THANH VIEN HBQT

Nguyen Anh Chung
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STT

CHUONG 1
Dieu 1

CHITONG 11

Dieu 2
Digu3
CHUONG 111

Dieu 4
Di&5
CHUOAG IV
Dieu 6
Di&7
Dieu 8
Dieu 9
Didu 10
CHUONG V
Di&i 11
CHUOAG VI
Di&i 12
Dieu 13
Di& 14
Di6u 15
Di6u 16
Di& 17

Dieu 18
Dieu 19
Dieu 20
Di&21
Dieu 22
Di&i 23
Di8u 24

CHt OAG VII
Di& 25

Dieu 26
Dieu 27

MUC LUC
DANH MUC TRANG
PHAN MOf BAU 2

BINH NGHIA CAC THUAT NGC TRONG BIEU 5
LE

Giai thich tu ngu, thuat ngu trong Dieu le 2-3
TEN, HINH THtfC, TRU SO, CHI NHANH, VAN
PHONG BAI DIEN, BIA DIEM KINH DOANH,

TH(H HAN HOAT BONG VA NGUO-I BAI BIEN 4
THEO PHAP LUAT CUA CONG TY

Ten, hinh thuc, tru sd, chi nhanh, van phong dai dien, 4
dia diem kinh doanh va thdi han hoat dong cua Cong ty

Ngudi dai dien theo phap luat cua Cong ty 4
MUC TIEU, PHAM VI KINH DOANH VA HOAT 5
BONG CUACONGTY

Muc tieu hoat dong cua Cong ty 5
Pham vi kinh doanh va hoat dong cua Cong ty 6
VON BIEU LE, CO PHAN, CO BONG SANG LAP 6
Von dieu le, co phan, co dong sang lap 6-8
Chung nhan co phieu 8
Chung chi chung khoan khac 8-9
Chuyen nhupng co phan 9
Thu hoi va thanh toan mua co phan 10
CO CAU TO CHTfC, OUAN TRI VA KIEM SOAT 10
Co cau to chuc, quan tri va kiem soat cua Cong ty 10
CO BONG VA BAI HOI BONG CO BONG n
Quyen cua co dong 11-12
Nghia vu cua co dong 12-13
Dai hoi dong co dong 13-14
Quyen va nghia vu cua Dai hoi dong co dong 14-16
Uy quyen tham du Dai hoi dong co dong 16-17
Thay doi cac quyen 17-18
Trieu tap hop Dai hoi dong co dong, chuong trinh hop 18-19
va thong bao hop Dai hoi dong co dong

Cac dieu kien tien hanh hop Dai hoi dong co dong 19-20
The thuc tien hanh hop va bieu quyet tai Dai hoi dong 20-21
co dong

Thong qua nghi quyet cua Dai hoi dong co dong 21-23
Tham quyen va the thuc lay y kien co dong bang van 93-24
ban de thong qua quyet dinh cua Dai hoi dong co dong

Nghi quyet, Bien ban hop Dai hoi dong co dong 24-25
Yeu cau huy bo nghi quyet Dai hoi dong co dong 25
HOI BONG QUAN TRI 25
Ung cu, de cu thanh vien Hoi dong quan tri 25-26
So Iup_ng, thanh phan, nhiem ky thanh vien Hoi dong 26-07
quan tri

Quyen han va nghia vu cua Hoi dong quan tri 27-30
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STT DANH MUC TRANG
Thu lao, thudng va Ipi ich khac cua thanh vien Hoi

Dieu 28 dong quan tri 30
Dibu 29 Chu tich Hoi dong quan tri 30-31
Dibu 30 Cac cube hop cua Hoi dong quan tri 31-34
Digu3l Cac tidu ban thuoc Hoi dong quan tri 34
Dieu 32 Ngudi phu trach quan tri Cong ty 34-35
GIAM DOC CONG TY VA NGITCil DIEU HANH
CHUONC VI KHAC CUA CONG TY 35
Dibu 33 To chuc bo may quan ly 35
Dibu 34 Ngudi dieu hanh Cong ty 35-36
Dieu 35 ggcnhlem, bai mien, nhiem vu va quyen han cua Giam 36-38
CHITONG IX BAN KIEM SOAT 38
Di6u 36 tTng cu, de cu thanh vien Ban Kiem soat 38
So lupng, thanh phan, nhiem ky cua Thanh vien Ban
Dibu 37 Kiem soat 39-40
Dibu38 Trudng Ban Kiem soat 40
Dibu 39 Quyen va nghta vu cua Ban Kiem soat 40-42
Dieu 40 Cuoc hop cua Ban Kiem soat 42
Dieu 41 T_|en Iuong,_ thu lao, thudng va loi ich khac cua thanh 49-43
vien Ban Kiem soat
CHHONG X ESXTHOI BONG QUAN TRI VA BAN KIEM 43
Dibu 42 Bau Hoi dong quan tri va Ban Kiem soat 43

TRACH NHIEM CUA THANH VIEN HOI DONG
CHUONG XI QUAN TRI, KIEM SOAT VIEN, GIAM DOC 43
CONG TY VA NGUOII DIEU HANH KHAC
Trach nhiem can trong cua thanh vien HBQT, Ban

Dibu 43 Kiem soat, Giam doc Cong ty va can bo dieu hanh 43
Dieu 44 ;I;)riach nhiem trung thuc va tranh cac xung dot ve quyen 4445
Dibu 45 Trach nhiem ve thiet hai va boi thudng 45
CHUONG XII _I(?\l(JYEN TRA CtfU SO SACH VA HO SO CONG 45
Dieu 46 Quyen tra cuu so sach va ho so 46
NGUOT LAO DONG, CONG DOAN VA CAC TO
CHUONG XIil CHUC CHINH TRI - XA HOI TRONG CONG TY 46
Di& 47 Ngudi lao dong, cong doan va to chuc chinh tri - xa hoi 46
CHITONG XIV PHAN PHOI LOI NHUAN 47
Dibu 48 Phan phoi Ipi nhuan 47
Dieu 49 Co tuc 47
TAIKHOAN NGAN HANG, NAM TAI CHINH VA
CHUONG XV CHE BO KE TOAN 41
Dibu 50 Tai khoan ngan hang 47
Dieu 51 Nam tai chinh 48
Di8u 52 Che do ke toan 48
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STT DANH MUC
BAO CAO TAI CHINH, BAO CAO THUOTNG
CHL ONG XVI NIEN VA TRACH NHIEM CONG BO THONG

Bidu 53 Bao cao tai chinh hang nam, sau thang va hang quy

TIN
Dieu 54 Bao cao thuong nien
Di8u 55 Cong khai thong tin
CHUONG XVII KIEM TOAN CONG TY
Di& 56 Kiem toan
CI;I([\J/(I)IITIG DAU CUA DOANH NGHIEP
Bi& 57 Dau cua doanh nghiep

CHUONG XIX GIAI THE CONG TY

Dieu 58 Giai the Cong ty
Bi6u 59 Thanh ly

( HUONG XX GIAI QUYET TRANH CHAP NOI BO

Dieu 60 Giai quyet tranh chap noi bo

CHUONG XXI DIEU KHOAN THIHANH
Di6u6l Bo sung va sua doi Dieu 'e
Dieu 62 Hieu luc thi hanh

Di6u le Cong ty Co phan Che tao may - VINACOMIN
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Dirthao QUY CHE NOI BO VE QUAN TRI
CONG TY CO PHAN CHE TAO MAY - VINACOMIN
(Ban Aan/? t/ico (?nyg? A(n/i /"D-TMC ngay [4/2b27 cna 77D(27)

CHETONG |
QUY DINH CHUNG

Bi& 1. Pham vi dieu chinh va doi tugng ap dung

1 Pham vi di6u chinh; Quy che noi bo ve quan tri cong ty quy dinh cac noi
dung ve vali tro, quyen va nghia vu cua Dai hoi dong co dong, Hoi dong quan tri, Giam
dbc; trinh tu, thu tuc hop Dai hoi dong co dong; de cu, ung cu, bau, mien nhiem va bai
nhiem thanh vien Hoi dong quan tri, Ban Kiem soat, Giam doc va cac hoat dong khac
theo quy dinh tai Dieu le Cong ty va cac quy dinh hien hanh khac cua phap luat.

2. Doi tugng ap dung: Quy che nay dugc ap dung cho cac thanh vien Hoi dong
quan tri, Ban Kiem soat, Giam doc va nhung ngubi lien quan.

Dieu 2. Giai thich tir ngfr

Cac tir hoac thuat ngu khac duqc su dung trong Quy che nay co nghia nhu dugc
dinh nghia theo Di&i 1 Dieu le Cong ty. Cac tham chieu tbi mot hoac mot so quy dinh
hoac van ban khac se bao gom ca nhung sua doi hoac van ban thay the quy dinh hoac
van ban do.

Dieu 3. Cac nguyen tac quan tri cu ban

Quy che nay dugc xay dung tren co sb nhung nguyen tac quan tri co ban sau
day:

1 Tuan thu cac quy dinh co lien quan cua phap luat va Dieu le Cong ty.

2. Ton trong va dam bao cac quyen Igi hop phap cua co dong tren co sb dam
bao kiem soat mot each co hieu qua cac hoat dong kinh doanh va tai chinh cua Cong

ty_
3. Doi xu cong bang giua cac co dong.
4. Ngan ngua xung dot Iqi ich.
5. Dam bao vai tro cua nhung ngubi co quyen Iqgi lien quan den Cong ty.

6. Minh bach trong hoat dong cua Cong ty, dam bao viec cung cap thong tin
guan trong mot each day du, chinh xac va kip thbi.

7. Dam bao hieu qua hoat dong cua Hoi dong quan tri, Ban kiem soat va Ban
dieu hanh.
Dieu 4. Cu cau to chtrc, quan tri va kiem soat cua Cong ty

Co cau to chuc quan ly, quan tri va kiem soat cua Cong ty bao gom:
1 Dai hoi dong co dong la co quan quyet dinh cao nhat cua Cong ty.

2. Hoi dong quan tri do Dai hoi dong co dong bau ra, la co quan quan ly Cong
ty, co toan quyen nhan danh Cong ty de quyet dinh, thuc hien cac quyen va nghia vu
cua Cong ty khong thuoc tham quyen cua Dai hoi dong co dong.

Quy cM noi bo ve quan tri Cong ty



3. Giam doc ia ngubi dieu hanh cong viec kinh doanh hang ngay cua Cong ty;
chiu su giam sat cua Hoi dong quan tri va chiu trach nhiem trubc Hoi dong quan tri va
trubc phap iuat ve viec thuc hien cac quyen va nhiem vu dupe giao.

4. Ban Kiem soat do Dai hoi dong co dong bau ra de thuc hien giam sat Hoi
dong quan tri, Giam doc trong viec quan iy va dieu hanh Cong ty; chiu trach nhiem
trudc Dai hoi dong co dong trong thuc hien cac nhiem vu dupe giao.

CHULtING I
CO BONG VA BAI HOI BONG CO BONG

Bieu 5. Quyen va nghia vu cua co dong

1 Co dong co day du cac quyen va nghia vu theo Quy dinh cua phap iuat va
Dieu ie Cong ty. Ngoai ra co dong con co cac quyen sau day:

a) Quyen dupe doi xu cong bang. Moi co phan cua cung mot ioai deu tao cho
co dong sd huu cac quyen, nghia vu va ipi ich ngang nhau. Trudng hop Cong ty co cac
ioai co phan uu dai, cac quyen va nghia vu gan iien vdi cac ioai co phan uu dai da
dupe Dai hoi dong co dong thong qua va cong bo day du cho co dong;

b) Quyen dupe tiep can day du thong tin dinh ky va thong tin bat thudng do
Cong ty cong bo theo phap iuat.

2. Co dong co quyen bao ve quyen ipi hop phap cua minh. Trudng hop quyet
dinh cua DHDCD vi pham phap iuat hoac Dieu ie Cong ty, quyet dinh/nghi quyet cua
HDQT thong qua trai vdi phap iuat hoac Dieu ie Cong ty gay thiet hai cho Cong ty, co
dong co quyen de nghi dinh chi hoac huy bo quyet dinh/nghi quyet do theo dung quy
dinh cua phap iuat.

Bieu 6. Nghia vu cua co dong ion

Co dong ion co nghia vu cua co dong theo quy dinh cua Luat Doanh nghiep,
ngoai ra phai dam bao tuan thu cac nghia vu sau:

1 Co dong ion khong dupe ipi dung uu the cua minh de gay anh hudng den cac
quyen, ipi ich cua Cong ty va cua cac co dong khac theo quy dinh cua phap iuat va
Dieu ie Cong ty.

2. Co dong ion co nghia vu cong bo thong tin theo quy dinh cua phap iuat.
Bieu 7. Vai tro, quyen va nghia vu cua Bai hoi dong co dong

1 Vai tro: Dai hoi dong co dong ia co quan quyet dinh cao nhat cua Cong ty,
bao gom tat ca cac co dong co quyen bieu quyet, hoat dong thong qua cuoc hop Dai
hoi dong cb dong thubng nien, DHDCD bat thubng va thong qua viec iay y kien bang
van ban.

2. Quyen va nghia vu cua Dai hoi dong co dong Cong ty thuc hien theo quy
dinh cua phap iuat va Dieu 15 Dieu ie Cong ty.

3. Quy& dinh cua DHDCD chi co gia tri khi dupe co dong hoac ngubi dupe uy
quyen thong qua theo quy dinh tai Dieu ie Cong ty.

Dieu 8. Cuoc hop Bai hoi dong co dong
Cuoc hop DHDCD cua Cong ty dupe thuc hien theo quy dinh cua Luat Doanh
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nghiep va Bidu le Cong ty, cu the nhu sau:

1 Hop BHBCB thudng nien: Bai hoi dong co dong hop thudng nien mdi nam
mot lan va trong thdi han bon (04) thang ke tu ngay ket thuc nam tai chinh. Hoi dong
quan tri quyet dinh gia han hop Bai hoi dong co dong thtrong nien trong tmdng hop
can thiet, nhung khong qua sau (06) thang ke tur ngay ket thuc nam tai chinh. BHBCB

thudng nien khong dupe to chuc dudi hinh thuc lay y kien bang van ban.

2. Hop BHBCB bat thudng: Bai hoi dong co dong co the hop bat thudng dupe
trieu tap trong mot so trudng hop nhat dinh theo khoan 3 Bidu i4 Bidu le Cong ty.

3. Cac trudng hop trieu tap BHBCB khac va noi dung lien quan thuc hien theo
quy dinh cua Luat Boanh nghiep va Bieu le Cong ty.

Bieu 9. Thu tuc trieu tap va dang ky hop Bai hoi dong co dong

1 Hoi dong quan tri phai chuan bi danh sach co dong du dieu kien tham gia va
bieu quyet tai cupc hop Bai hoi dong co dong. Banh sach co dong co quyen du hop
Bai hoi dong co dong dupe lap khong qua 10 ngay trude ngay gui thong bao mdi hop
Bai hoi dong co dong.

2. Cong ty phai cong bo thong tin ve viec lap danh sach co dong co quyen tham
du hop Bai hoi dong co dong toi thieu 20 ngay trude ngay dang Ky cuoi cung; viec
cong bo thong tin dupe thuc hien tren trang thong tin dien tu cua Cong ty va tren
phuoTrg tien cong bo thong tin cua Trung tarn luu ky Chung khoan Viet Nam, Sd Giao
dich Chung khoan Ha Noi.

3. Thong bao mdi hop Bai hoi dong co dong dupe gui cho tat ca cac co dong co
guyen tham du hop vdi noi dung va phuoug thuc, thdi gian dupe quy dinh tai khoan 4
Bieu 18 Bieu le Cong ty.

4. Cac co dong co quyen tham du hop BHBCB theo quy dinh cua phap luat va
Bieu le Cong ty co the true tiep tham du hoac uy quyen cho dai dien cua minh tham
du. Viec uy quyen dupe thuc hien theo quy dinh tai Bieu le Cong ty.

5. Trude khi bat dau hop BHBCB, Cong ty phai thuc hien thu tuc dang ky va
kiem tra tu each co dong va thuc hien dang ky cho den khi cac co dong co quyen du
hop co mat dupe dang ky het.

6. Cd dong den du hop BHBCB muon co quyen dang ky ngay va sau do co
guyen tham du va bieu quyet ngay tai cupc hop BHBCB.

Bieu 10. Bieu kien tien hanh, thu tuc va trinh tu tien hanh hop Bai hoi
dong co dong thudng nien

1 Cupc hop Bai hoi dong cd dong dupe tien hanh khi cd sd cd dong du hop dai
dien tren 50% tong sd co phan cd quyen bieu quyet. Trudng hop khong du sd lupng
dai bidu edn thidt dd tidn hanh Bai hoi thi se dupe thuc hien theo quy dinh cua Luat
Doanh nghiep va Bidu le Cong ty.

2. Chu tich HBQT chiu trach nhiem dieu phoi toan bo cac cong viec lien quan
ddn viec to chuc hop BHBCB theo quy dinh tai Bidu le Cong ty, bao gom cac viec de
xuat chuoTig trinh va noi dung hop BHBCB de HBQT thong qua trude khi trinh
BHBCB phe duyet dam bao phu hop vdi quy dinh cua Bidu le Cong ty va Quy chd
nay.
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3. Cham nhat 21 (hai mum mot) ngay trade ngay khai mac BHBCB thadng
nien, Chu tich HBQT co trach nhiem chi dao va bao dam cac bo phan lien quan da
hoan thanh viec gdi thong bao trieu tap hop va tai lieu hop BHBCB tdi cac co dong co
quyen da hop BHBCB theo quy dinh tai Bieu le Cong ty (rieng thong tin lien quan
den cac dng aur vien thanh vien HBQT, thanh vien Ban Kiem soat tdi thieu 10 ngay
trade ngay khai mac BHBCB).

4. Co dong hoac nhom co dong sd hdu tren 05% tong so co phan pho thong cua
Cong ty co quyen de xuat cac van de daa vao chacmg trinh hop BHBCB theo quy dinh
cua Bieu le Cong ty. Tradng hop duqc daa vao chaong trinh hop BHBCB, cac de
xuat nay chi dape chinh thde bo sung vao chaong trinh va noi dung cuoc hop sau khi
da dape BHBCB chap thuan.

5. Chu tich HBQT hoac ngadi trieu tap hop BHBCB co quyen td choi nhdng
de xuat lien quan den khoan 3 Bieu nay trong cac tradng hop sau:

a) Be xuat dape gdi den khong dung thdi han hoac khong du, khong dung noi
dung;

b) Vao thdi diem de xuat, co dong hoac nhom co dong khong co du tren 05% co
phan pho thong;

c) Van de de xuat khong thuoc pham vi tham quyen cua BHBCB.
Bieu 11. Thu tuc thao iuan va bieu quyet tai Bai hoi dong co dong

1 HBQT hoac ngadi trieu tap cuoc hop BHBCB sap xep chaong trinh nghi sa,
bo tri dia diem, thdi gian hop ly de thao luan va bieu quyet tdng van de trong chaong
trinh hop BHBCB theo quy dinh cua Luat Doanh nghiep va Bieu le Cong ty;

2. BHBCB thao luan va bieu quyet tdng van de trong noi dung chaong trinh
dadi sa dieu khien cua Chu toa theo the thde quy dinh tai Bieu le Cong ty, sd phieu
bieu quyet cua moi co dong bieu quyet bang sd co phan ma co dong sd hdu hoac ngadi
dape uy quyen dai dien sd hdu.

3. BHBCB bau ban kiem phieu vdi sd Inpng khong qua 03 (ba) ngadi theo de
nghi cua Chu toa cuoc hop. Ban Kiem phieu lam viec theo sa chi dao cua Chu toa. Ban
Kiem phieu co the de xuat Chu toa thanh lap bo phan giup viec de ho trp cong tac
kiem phieu.

4. Ket qua kiem phieu se dape cong bo tai BHBCB phu hop vdi Quy che td
chdc BHBCB cua moi ky hop.

5. Cong ty ap dung cac cong nghe thong tin hien dai de co dong co the tham da
va phat bieu y kien tai cuoc hop BHBCB tot nhat. Cong ty gdi thong bao va hadng
dan co dong ve each thde bieu quyet thong qua hop trac tuyen, bo phieu dien td hoac
hinh thde dien td khac theo quy dinh tai Bieu 144 Luat Boanh nghiep va Bieu le Cong
ty kem theo thong bao moi hop BHBCB cho moi ky hop co ap dung cac hinh thde
nay.

Bieu 12. Bien ban hop Bai hoi dong co dong

1 Cuoc hop BHBCB dape Tha ky cuoc hop ghi chep, lap bien ban va ghi thanh
bien ban cua Cong ty. Chu toa cd mot hoac mot sd ngadi lam Tha ky lap bien ban
cuoc hop Bai hoi dong cd dong.

2. Bien ban dape lap b&ng tidng Viet, phai lap xong va thong qua trade khi be
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mac cube hop.

3. Truong hop Chu toa, Thu ky tu choi ky bien ban hop thi bien ban nay co hieu
luc neu dupe tat ca thanh vien khac cua Hoi dong quan tri tham du hop ky va co day
du noi dung theo quy dinh tai Dieu le. Bien ban hop ghi ro viec Chu toa, Thu ky tu
choi ky bien ban hop.

4. Chu toa va Thu ky cuoc hop hoac ngubi khac ky ten trong bien ban hop phai
lien dbi chiu trach nhiem ve tinh trung thuc va chinh xac cua noi dung bien ban. Bien
ban hop BHDCD phai dupe cong bo tren Website cua Cong ty trong thbi han 24 (hai
muoi bon) gib ke tu khi bien ban dupe thong qua.

5. Bien ban DHDCD dupe coi la bang chung xac thuc ve nhirng cong viec da
dupe tien hanh tai BHDCD tru khi co y kien phan dbi ve noi dung bien ban dupe dua
ra theo dung thu tuc quy dinh trong vong 10 (mubi) ngay ke tu khi guri bien ban.

Bieu 13. Thu tuc lay y kien co dong bang van ban

1 HBQT quyet dinh viec lay y kien co dong bang van ban de thong qua quyet
dinh cua BHDCD bat ar luc nao neu xet thay can thiet vi Ipi ich cua Cong ty tru
nhung trubng hpp theo Dieu le Cong ty hoac theo quy dinh cua phap luat khong dupe
lay y kien co dong bang van ban ma phai to churc DHDCD theo quy dinh tai Dieu le

Cong ty.

2. Thu tuc lap va cong bo thong tin ve danh sach co dong de trien khai thu tuc
lay y kien bang van ban thuc hien tuorng tu nhu thu tuc lap va cong bo thong tin ve
danh sach co dong co quyen du hpp BHDCD theo quy dinh tai Dieu le Cong ty va
Quy che nay.

3. Chu tich HBQT chiu trach nhiem dieu phoi viec chuan bi phieu lay y kien, du
thao quyet dinh cua DHDCD va cac tai lieu giai trinh du thao quyet dinh.

4. Phieu lay y kien phai co cac noi dung chu yeu theo quy dinh tai Dieu le Cong
ty va dupe gui cho cac co dong theo trinh tu, thu tuc dupe quy dinh tai Dieu le Cong
ty_
5. HDQT to churc kiem phieu va lap bien ban kiem phieu dubi su chung kien cua
Ban Kiem soat hoac cua co dong khong nam giu churc vu quan ly Cong ty. Quyet dinh
dupe thong qua theo hinh thuc lay y kien co dong bang van ban phai dupe so co dong
dai dien it nhat 51% tong so co phan co quyen bieu quyet chap thuan va co gia tri nhu
quyet dinh dupe thong qua tai cuoc hpp DHDCD.

6. Bien ban ket qua kiem phieu phai dupe cong bo tren Website cua Cong ty
trong vong 24 (hai muoi tu) gib ke tu khi bien ban ket qua kiem phieu dupe thong qua.

Bieu 14. Quyet dinh cua Bai hoi dong co dong

1. Quyet dinh cua DHDCD dupe thong qua theo quy dinh cua Dieu le Cong ty
va co gia tri hieu luc cao nhat trong Cong ty. Moi bo phan, ca nhan tai Cong ty (bao
gbm ca thanh vien HBQT, thanh vien Ban Kiem soat va thanh vien Ban Dieu hanh),
co dong (to chuc va ca nhan) deu co nghla vu thi hanh.

2. Trong trubng hpp vi ly do thuc te khong thuc hien dupe quyet dinh cua
BHDCD, HDQT co tM true tiep hoac theo de nghi cua ngubi lien quan bao cao, trinh
DHDCD xem xet, sua dbi, bb sung, huy bo quyet dinh da ban hanh cua minh tai cube
hpp thubng nien tibp theo hoac hpp bdt thubng hoac lay y kien bang van ban.
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3. Nghi quyet cua BHBCB phai dupe dang tai Jen trang Website cua Cong ty
trong vong 24 (hai muoi ttr) gib ke tu khi bien ban dupe thong qua va gui den cac
thanh vien HBQT, Ban Kiem soat, Ban Bieu hanh trong thbi han i5 (mubi lam) ngay
ke tu khi thong qua quyet dinh cua BHBCB (bao gom nghi quyet cua BHBCB, bien
ban hop hoac bien ban kiem phieu (trong trubng hop lay y kien co dong bang van
ban).

Bieu 15. Cach thirc phan doi, yeu cau huy bo bien ban, nghi quyet cua Bai
hoi dong co dong

1 Co dong bieu quyet phan doi nghi quyet ve viec to chuc lai Cong ty hoac thay
doi quyen, nghia vu cua co dong quy dinh tai Bieu le Cong ty co quyen yeu cau Cong
ty mua lai co phan cua minh theo quy dinh tai Bieu le Cong ty. Yeu cau phai bang van
ban, trong do neu ro ten, dia chi cua co dong, so lupng co phan tung loai, gia du dinh
ban, ly do yeu cau Cong ty mua lai.

2. Yeu cau Cong ty mua lai co phan phai dupe gui bang van ban den Cong ty
trong thbi han 10 (mubi) ngay ke tu ngay bien ban, nghi quyet cua Bai hoi duoc cong
bo tren Website cua Cong ty.

1 Trong thbi han 90 (chin muoi) ngay, ke tu ngay nhan duoc bien ban hop
BHBCB hoac bien ban ket qua kiem phieu lay y kien BHBCB, co dong hoac nhom co
dong so htru tu 05% tong so co phan pho thong trb len co quyen yeu cau Toa an co
tham quyen hoac Trong tai xem xet va huy bo quyet dinh cua BHBCB trong cac
trubng hop theo quy dinh tai Luat Doanh nghiep va Bieu le Cong ty. Moi chi phi lien
quan den thu tuc yeu cau huy bo nghi quyet cua BHBCB se do ngubi yeu cau tra.

2. Trong trubng hop quy dinh tai khoan 3 Bieu nay, cac nghi quyet do van co
hieu luc thi hanh cho den khi Toa an, Trong tai co quyet dinh khac, tru trubng hop ap
dung bien phap khan cap tarn thbi theo quyet dinh cua co quan co tham quyen.

Bieu 16. Chi phi iien quan den hop Bai hoi dong co dong

Tat ca chi phi can thiet de trieu tap va to chuc hop BHBCB se duoc Cong ty chi
tra. Cac co dong khi tham du hop BHBCB phai tu chiu cac chi phi, ke ca chi phi an b
va di lai.

CHULING I
1101 BONG QUAN TRI

Bi*u 17. Co cau to chuc va vai trb cua HBQT trong quan tri

1 HBQT la co quan quan tri Cong ty, co toan quyen nhan danh Cong ty de
quyet dinh, thuc hien cac quyen va nghia vu cua Cong ty khong thuoc tham quyen cua
BHBCB.

2. HBQT bao gbm cac thanh vien dap ung du cac tieu chuan, dieu kien theo quy
dinh tai Bi& 18 cua Quy chb nay va dupe BHBCB bau ra de quan ly Cong ty.

Sb lupng thanh vien HBQT tbi thibu la 05 (nam) thanh vien va khong qua 11
(mubi mot) thanh vien HBQT, sb lupng thanh vien HBQT cu the se do BHBCB quyet
dinh phu hop vbi yeu ebu hoat dong trong tung thbi ky, Co cau thanh phan cua HBQT
theo quy dinh tai Bieu le Cong ty.

3. Nhiem ky cua HBQT la 05 (nam) nam. Nhiem ky cua thanh vien HBQT theo
nhiem ky cua HBQT va co thb dupe bau lai vbi sb lan khong han che. Thanh vien
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HBQT co the bi mien nhiem, bai nhiem hoac dupe BHBCB bau bo sung hoac thay the
thanh vien bi bai nhiem, mien nhiem trong thbi han nhiem ky, kbi do nhiem ky cua
thanh vien mod la thbi han con lai cua nhiem ky HBQT, HBQT cua nhiem ky vua ket
thuc tiep tuc hoat dong cho den khi HBQT mod tiep nhan cong viec.

Truong hop so thanh vien Hoi dong quan tri khong du hai phan ba tong so thanh
vien cua nhiem ky hoac khong du so thanh vien toi thieu theo quy dinh tai Bieu le thi
trong thbi han 60 (sau muoi) ngay, ke tur ngay khong du so lupng thanh vien, Cong ty
phai bo sung du so lupng thanh vien Hoi dong quan tri,

HBQT giao nhiem vu cho mot hoac mot so can bo/don vi dam nhan vai tro Thu
ky HBQT theo quy dinh cua Bieu le Cong ty: Vai tro va nhiem vu cua Thu ky HBQT
do HBQT quy dinh phu hop quy dinh cua Phap luat.

Bieu 18. Tieu chuan va dieu kien 'am thanh vien HBQT

1 Thanh vien HBQT phai dap ung day du cac tieu chuan va dieu kien theo quy
dinh cua Bieu le Cong ty va quy dinh phap luat co lien quan,
2. Thanh vien HBQT khong dupe dong thbi la (i) thanh vien cua Ban Kdem soat;

va/hoac (ii) thanh vien HBQT cua tren 05 (nam) cong ty khac; (iii) ngubi quan ly cua
to churc tin dung khac, tru trubng hop to chuc tin dung nay la Cong ty con cua Cong
ty. Chu tich HBQT Cong ty khong dupe dong thbi la ngubi dieu hanh cua Cong ty.

Bieu 19. Trinh tar va thu tuc de cu, bau, mien nhiem va bai nhiem thanh
vien HBQT

1 Trubc khi tien hanh hop BHBCB, HBQT thong bao cho cac co dong co
guyen du hop BHBCB ve so lupng thanh vien du kien dupe bau, bo sung vao HBQT;
dong thbi thong bao cac dieu kien, tieu chuan phai dap ung doi vbi cac chuc danh
dupe bau de cac co dong de cu ngubi giu cac chuc danh nay theo quy dinh cua phap
luat. HBQT lap danh sach, de nghi cap co tham quyen xem xet, chap thuan theo quy
dinh.

2. Cac co dong nam giu co phan co quyen bieu quyet co quyen gop S0 quyen
bieu quyet cua tung ngubi lai vbi nhau de d6 cu cac ung vien HBQT theo quy dinh tai
Bieu le Cong ty.

3. Trubng hop so lupng cac ung vien HBQT thong qua de cu van khong du so
lupng can thiet, HBQT co the de cu them ung vien hoac to chuc de cu theo co che
dupe Cong ty quy dinh.

4. Thong tin lien quan den cac ung vien thanh vien HBQT (trong danh sach du
kien da dupe Cong ty Nha nubc chap thuan) dupe cong bo theo quy dinh phap luat co
lien quan va quy dinh cua Cong ty v6 cong bb thong tin. Thong tin lien quan dbn cac
ung vien HBQT dupe cong bb bao gom:

Ho ten, ngay thang nam sinh;
Trinh do hoc van;

Trinh do chuyen mon;

Qua trinh cong tac;

- Ten cac cong ty ma ung vien dang nam giu chuc vu thanh vien HBQT va cac
chuc danh quan ly khac;
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- Cac lgi ich co lien quan tdi Cong ty (neu co);
- Cac thong tin lien quan khac (neu co).

5. Cac ung vien HDQT co cam ket bang van ban ve tinh trung thuc, chinh xac
va hop ly cua cac thong tin ca nhan dupe cong bo va phai cam ket thuc hien nhiem vu
mot each trung thuc neu dupe bau lam thanh vien HDQT.

6. Viec bieu quyet bau thanh vien HDQT dupe thuc hien theo phuong thurc bau
don phieu theo quy dinh tai Luat Doanh nghiep va Dieu le Cong ty.

7. Viec mien nhiem va bai nhiem thanh vien HDQT dupe thuc hien theo Dieu le
Cong ty va cac quy dinh ve cong bo thong tin co lien quan cua Cong ty.

Bieu 20. Trinh tu, thu tuc to chuc hop HBQT

1 HDQT to chuc hop it nhat moi quy Ol lan theo trinh tu, thu tuc hop HDQT
quy dinh tai Dieu le Cong ty va Quy che to chuc va hoat dong cua Hoi dong quan tri.

2. Chuong trinh hop va cac tai lieu lien quan dupe thong bao trude cho cac thanh
vien HDQT theo thdi han quy dinh cua phap luat, Dieu le Cong ty va Quy che to chuc
va hoat dong cua HDQT.

Bieu 21. Nghi quyet, quyet dinh cua HBQT

1 Nghi quyet, quyet dinh cua HDQT dupe thong qua theo quy dinh tai Dieu le
Cong ty va Quy che to chuc va hoat dong cua HDQT.

2. 01 (mot) ban sao nghi quyet, quyet dinh cua HDQT phai dupe gui cho Ban
Kiem soat de giam sat va cho Giam doc de biet, thuc hien sau khi ban hanh.

3. Nghi quyet, quyet dinh cua HDQT co tinh hieu luc cao nhat giua hai ky hop
DHDCD. Moi bo phan, ca nhan trong Cong ty, ke ca thanh vien HDQT, deu co nghTa
vu thuc hien nghi quyet, quyet dinh cua HDQT. Truong hop thanh vien HDQT yeu
cau khdi kien hoac true tiep khdi kien doi vdi nghi quyet, quyet dinh da dupe thong
qua thi nghi quyet, quyet dinh bi khdi kien van tiep tuc dupe thi hanh cho den khi Toa
an hoac Trong tai co quyet dinh khac.

4. Giam doc va/hoac ngudi dupe Giam doc phan cong chi dao chiu trach nhiem
trude HDQT ve viec chi dao thuc hien nghiem tuc cac noi dung co lien quan da neu tai
nghi quyet, quyet dinh cua HDQT. Giam doc phai bao cao Chu tich HDQT trong
trudng hop nhan thay viec thuc hien nghi quyet, quyet dinh cua HDQT tren thuc te tai
thdi diem hien tai hoac tuong lai co the anh hudng bat Ipi den hoat dong kinh doanh
cua Cong ty de HDQT xem xet. Trudng hop HDQT khong ban hanh nghi quyet hoac
quyet dinh de sua doi/thay the, Giam doc co nghia vu tiep tuc thuc hien nghi quyet,
quyet dinh cua HDQT da ban hanh.

CHULtING IV
BAN KIEM SOAT

Bieu 22. Co cau to chuc va vai tro cua Ban Kiem soat trong quan tri Cong ty

1 Ban Kiem soat la co quan thay mat co dong de giam sat hoat dong va viec
tuan thu quy dinh phap luat va Dieu le cua Cong ty, cac nghi quyet, quyet dinh cua
DHDCD doi vdi HDQT, Ban Dieu hanh trong viec quan ly va dieu hanh Cong ty, su
phoi hop hoat dong giua BKS vdi HDQT, Giam doc va co dong; Chiu trach nhiem
trude phap luat, DHDCD trong viec thuc hien quyen va nhiem vu dupe giao. Trong
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qua trinh thuc hien nhiem vu cua minh. Ban Kiem soat dupe sur dung cac quyen theo
phap luat va Bieu le Cong ty.

2. So lupng thanh vien va nhiem ky cua Ban Kiem soat thuc hien theo quy dinh
tai Bieu le Cong ty. Truong Ban Kiem soat phan cong cong viec cho cac thanh vien
Ban Kiem soat va chiu trach nhiem ve toan bo hoat dong cua Ban Kiem soat.

3. Ban Kiem soat xay dung, ban hanh va thuc hien Quy che to chuc va hoat
dong cua minh tren co so nhung quy dinh co hen quan cua phap luat va Bieu le Cong
ty_

Bieu 23. Tieu chuan va dieu kien iam thanh vien Ban Kiem soat

1 Thanh vien Ban Kiem soat phai dap ung day du cac tieu chuan va dieu kien
theo Bieu le Cong ty va quy dinh phap luat co lien quan.

2. Thanh vien Ban Kiem soat khong dupe dong thdi dam nhiem mot trong cac
chuc vu sau:

a) Thanh vien HBQT, ngudi dieu hanh, nhan vien cua Cong ty hoac Cong ty con
cua Cong ty hoac nhan vien cua doanh nghiep ma thanh vien HBQT, Giam doc cua
Cong ty la thanh vien HBQT, ngudi dieu hanh hoac la co dong Idn cua doanh nghiep
do:

b) Thanh vien HBQT, ngudi dieu hanh cua doanh nghiep ma thanh vien Ban
Kiem soat cua doanh nghiep do dang la thanh vien HBQT, ngudi dieu hanh tai Cong
ty_

¢) Giam doc, Pho Giam doc va chuc danh tuong duong cua to chuc tin dung
khac.

d) Trudng Ban Kiem soat khong dupe dong thdi la thanh vien Ban Kiem soat,
ngudi quan ly cua to chuc tin dung khac.

Bieu 24. Trinh tu va thu tuc de cir, bau, mien nhiem va bai nhiem thanh
vien Ban Kiem soat

1 Trudc khi tien hanh hop BHBCB, HBQT thong bao cho cac co dong co
guyen du hop BHBCB ve so lupng thanh vien du kien dupe bau, bo sung vao Ban
Kiem soat; dong thdi thong bao cac dieu kien, tieu chuan phai dap ung doi vdi cac
chuc danh dupe bau de cac co dong de cu ngudi giu cac chuc danh nay theo quy dinh
cua phap luat. HBQT lap danh sach, de nghi cap co tham quyen xem xet chap thuan
theo quy dinh.

2. Viec ung cu thanh vien Ban Kiem soat: Thuc hien tuong tu quy dinh ve cu
ngudi vao HBQT tai Bieu le Cong ty.

3. Trudng hop so lupng cac ung vien Ban Kiem soat thong qua de cu van khong
du so lupng can thiet, Ban Kiem soat duong nhiem co the de cu them ung vien hoac to
churc de cu theo mot co che do Cong ty quy dinh. Co che de cu hay each thuc Ban
Kiem soat duong nhiem de cu ung vien HBQT phai dupe cong bd ro rang va phai
dupe BHBCB thong qua trudc khi tien hanh de cu.

4. Thong tin lien quan den cac ung vien Ban Kidm soat (trong danh sach du kidn
da dupe cap tham quyen chap thuan) dupe cong bd theo quy dinh phap luat co lien
guan va quy dinh cua Cong ty ve cong bd thong tin. Thong tin lien quan den cac ung
vien Ban Kiem soat dupe cong bd bao gom:
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- Ho ten, ngay thang nam sinh;
- Trinh do hoc van;

- Trinh do chuyen mon;

- Qua trinh cong tac;

- Ten cac cong ty ma ung vien dang nam gin chuc vu thanh vien Ban Kiem soat
va cac chuc danh quan ly khac;

- Cac Iqi ich co lien quan tdi Cong ty (neu co);
- Cac thong tin lien quan khac (neu co).

5. Cac ung vien Ban Kiem soat co cam ket bang van ban ve tinh trung thuc,
chinh xac va hop ly cua cac thong tin ca nhan dupe cong bo va phai cam ket thuc hien
nhiem vu cua thanh vien Ban Kiem soat mot each trung thuc neu dupe bau lam thanh
vien Ban Kiem soat.

6. Viec bieu quyet bau thanh vien Ban Kiem soat dupe thuc hien theo phuong
thuc bau don phieu theo quy dinh tai Luat Doanh nghiep va Bieu le Cong ty.

7. Viec mien nhiem va bai nhiem thanh vien Ban Kiem soat dupe thuc hien theo
Bieu le Cong ty va cac quy dinh ve cong bo thong tin co lien quan cua Cong ty.

Bieu 25. Trinh tu, thu tuc to chuc hop Ban Kiem soat

1 Ban Kiem soat hop dinh ky va bat thudng. Cac cuoc hop dinh ky cua Ban
Kiem soat to chuc it nhat hai (02) lan mot nam do Truong Ban Kiem soat hoac ngubi
tarn thbi giu chuc Truong Ban Kiem soat trieu tap.

2. Cuoc hop bat thudng cua Ban Kiem soat dupe tien hanh theo trinh tu, thu tuc
quy dinh tai Bieu le Cong ty va Quy che to chuc hoat dong cua Ban Kiem soat.

3. Thong bao mdi hop, chuong trinh hop va cac tai lieu lien quan dupe gui cho
cac thanh vien Ban Kiem soat theo thdi han do phap luat, Bieu le Cong ty va Quy che
to chuc va hoat dong cua Ban Kiem soat Cong ty quy dinh.

4. Truong Ban Kiem soat co quyen de nghi thanh vien HBQT va/hoac thanh
vien Ban Bieu hanh tham gia cuoc hop trong trudng hop can thiet.

Bieu 26. Quyet dinh cua Ban Kiem soat

Quyet dinh cua Ban Kiem soat dupe thong qua theo quy dinh tai Bieu le Cong ty
va Quy che to chuc hoat dong cua Ban Kiem soat.

Bieu 27. Cac tieu ban true thuoc HBQT

1 HBQT co the thanh lap cac tieu ban true thuoc de giup HBQT theo quy dinh
tai Bieu le Cong ty de thuc hien nhiem vu, quyen han cua minh.

2. HBQT quyet dinh nhiem vu va quyen han cu the, so lupng va tieu chuan, dieu
kien cua cac thanh vien cua cac tieu ban, co che lam viec cua cac tieu ban nay phu hop
vdi quy dinh cua phap luat va cua cap tren true thuoc.

CHULtING V
BAN BIEU HANH

Bieu 28. Co cau to chuc va vai tro cua Ban Bieu hanh trong quan tri Cong ty
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1 Co cau to chuc va nhiem ky cua Ban Bieu hanh thuc hien theo quy dinh tai
Bieu le Cong ty va cac quy dinh phap luat co lien quan.

2. Ban Dieu hanh co nhiem vu quan ly, dieu hanh true tiep hoat dong kinh doanh
cua Cong ty theo chinh sach, dinh hudng dupe DHBCB va HBQT de ra trong tung
thdi ky; chiu trach nhiem trudc DHBCB va HBQT ve viec thuc hien cac nhiem vu
dupe giao.

3. Giam doc Cong ty la ngudi dieu hanh cao nhat moi hoat dong cua Cong ty; co
toan quyen quyet dinh, thuc hien cac quyen va nghia vu cua Cong ty theo quy dinh tru
nhung van de thuoc tham quyen cua DHBCB, HBQT va Ban Kiem soat; chiu su giam
sat cua HBQT va Ban Kiem soat, chiu trach nhiem trudc HBQT, DHBCB va phap
luat ve viec dieu hanh hoat dong hang ngay cua Cong ty va viec thuc hien cac quyen
va nhiem vu dupe giao.

4. Pho Giam doc Cong ty la ngudi giup viec cho Giam doc trong viec quan ly,
dieu hanh mot hoac mot so linh vuc hoat dong cua Cong ty theo phan cong, uy quyen
cua Giam doc, bao cao va chiu trach nhiem trudc Giam doc va trudc phap luat ve
nhiem vu dupe Giam doc phan cong, uy quyen.

5. Ke toan trudng giup Giam doc chi dao thuc hien cong tac ke toan, tai chinh
cua Cong ty, co cac quyen va nhiem vu theo quy dinh cua phap luat, Dieu le Cong ty
va cac quy dinh noi bo cua Cong ty.

6. Giam doc xay dung, ban hanh va thuc hien Quy dinh dieu hanh cua Giam doc
phu hpp vdi quy dinh co lien quan cua phap luat, Dieu le Cong ty va nghi quyet, quyet
dinh cua DHBCB, HBQT va quy dinh tai Quy che nay.

Bieu 29, Tieu chuan va dieu kien lam thanh vien Ban Bieu hanh

1 Giam doc va cac Pho Giam doc phai dap ung day du cac tieu chuan va dieu
kien theo quy dinh cua Dieu le Cong ty.

2. Ke toan trudng cua Cong ty phai dap ung cac dieu kien theo quy dinh cua
Luat Ke toan va cac van ban hudng dan thi hanh. HBQT xay dung va quyet dinh tieu
chuan cu the doi vdi chuc danh Ke toan trudng phu hpp vdi tinh hinh phat trien kinh
doanh cua Cong ty.

Bieu 30. Trinh tu va thu tuc iera chon, mien nhiem, bai nhiem thanh vien
Ban Bieu hanh

1 HBQT xem xet va quyet dinh bo nhiem mot trong so cac thanh vien HBQT
hoac mot ngudi khac lam Giam doc theo quy dinh cua phap luat va noi bo Cong ty.
Trong trudng hpp chua quyet dinh dupe chuc vu Giam doc, HBQT co thd quy dinh
giao nhiem vu mot (01) thanh vien Ban Dieu hanh thuc hien quyen, nghia vu va trach
nhiem cua Giam doc.

2. HBQT dupe lua chon va ra quyet dinh bo nhiem cac Pho Giam doc, Ke toan
trudng tren co sd de xuat cua Giam doc.

3. Viec ky hpp dong lao dong vdi cac thanh vien Ban Bieu hanh thuc hien theo
quy dinh cua HBQT.

4. Trong trudng hpp xet thay can thiet va co du co sd, HBQT co quydn ra quydt
dinh mien nhiem va bai nhiem thanh vien Ban Bieu hanh theo quy dinh tai Bidu le

Cong ty.
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5. Cong ty thuc hien thu tuc cong bo thong tin ve bo nhiem, mien nhiem, bai
nhiem thanh vien Ban Dieu hanh theo cac quy dinh co lien quan.

Bieu 31. Quyet dinh, chi dao dieu hanh cua Ban Bieu hanh
1 Quyet dinh, chi dao cua Giam doc

a) Can cu tinh hinh thuc te va trong pham vi quyen han dupe HDQT phan cap,
Giam doc dupe toan quyen ra cac quyet dinh hoac chi dao dieu hanh nham dam bao
hoat dong cua Cong ty khong ngung phat trien an toan va ben vung theo dung dinh
hudng, chien lupc dupe DHDCD va HDQT thong qua trong tung thdi ky.

b) Quyet dinh, chi dao dieu hanh cua Giam doc co hieu luc cao nhat doi vdi
moi can bo trong Cong ty, tru cac thanh vien HDQT va thanh vien Ban Kiem soat.

c) Cac Pho Giam doc va cac don vi, ca nhan co lien quan chiu trach nhiem to
chuc thuc hien nghiem tuc cac quyet dinh, chi dao dieu hanh cua Giam doc.

2. Quyet dinh, chi dao dieu hanh cua Giam doc

a) Can cu tinh hinh thuc te va trong pham vi quyen han dupe Giam doc phan
cap, Pho Giam doc dupe quyen thay mat Giam doc ra cac quyet dinh, chi dao dieu
hanh nham dam bao mang viec dupe Giam doc phan cong phu trach phat trien co hieu
qua va phu hop vdi dinh hudng. muc tieu hoat dong chung cua Cong ty trong tung thdi
Ky.

b) Quyet dinh, chi dao dieu hanh cua Pho Giam doc co gia tri hieu luc doi vdi

cac don vi va ca nhan co lien quan trong Cong ty tuong tu nhu quyet dinh, chi dao
dieu hanh cua Giam doc.

C) Truong hop xet thay can thiet, Giam doc dupe quyen ra quyet dinh chi dao
dieu hanh phu dinh noi dung quyet dinh, chi dao dieu hanh do cac Pho Giam doc ban
hanh.

3. Quyet dinh, chi dao dieu hanh cua Ke toan trudng:

Trach nhiem, quyen han va chi dao cua Ke toan trudng dupe thuc hien theo
quy dinh cua Luat Ke toan va quy dinh cua Cong ty.

CHITONG VI
PHOI HOP HOAT BONG GItfA HOI BONG QUAN TR,
BAN KIEM SOAT VA BAN BIEU HANH

Bieu 32. Nguyen tac phoi hop

HDQT, Ban Kiem soat va Ban Dieu hanh phoi hop hoat dong theo cac nguyen
tac sau:

1 Luon vi lpi ich chung cua Cong ty.

2. Tuan thu nghiem tuc cac quy dinh co lien quan cua phap luat, Dieu !e va cac
quy dinh noi bo cua Cong ty.

3. Lam viec vdi tinh than trach nhiem cao nhat, trung thuc, hop tac va thudng
xuyen trao doi nham cung thao go cac vudng mac, kho khan (neu co).
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Bieu 33. Phoi hyp hoat dong gitra HBQT va Ban Bieu hanh

1 Tai cac phien hop HDQT, Chu tich HDQT/ngudi chu tri phien hop can cu noi
dung cuoc hop de quyet dinh mdi them cac Pho Giam doc hoac Ngudi quan ly khac
cung du hop va tham gia y kien (neu co).

2. Chu tich HDQT phai trieu tap cuoc hop HDQT bat thudng theo de nghi bang
van ban cua Giam doc hoac it nhat 05 (nam) Ngudi quan ly khac theo quy dinh Dieu le
Cong ty.

3. Tai cac phien hop dinh ky hoac dot xuat cua Ban Dieu hanh hoac cac phien
hop lien quan den cac noi dung quan trong do thanh vien Ban Dieu hanh chu tri, ngudi
chu tri can cu noi dung cuoc hop de quyet dinh mdi Chu tich HDQT hoac thanh vien
HDQT co lien quan cung tham du hop va dong gop y kien (neu co). Thong bao ket
luan/Bien ban cua cac cuoc hop nay dupe gui tdi thanh vien HDQT tham du hop va
Chu tich HDQT de bao cao.

4. Giam doc chiu trach nhiem bao cao bang van ban cho Chu tich HDQT va
DHDCD ve viec thuc hien nhiem vu va quyen han duoc giao, theo dinh ky (quy, 06
thang, nam) va khi co yeu cau.

5. Ngoai cac thong tin bao cao theo dinh Ky, theo yeu cau cua thanh vien HDQT,
Ban Dieu hanh va cac don vi, ca nhan co lien quan tai Cong ty thuc hien bao cao true
tiep hoac cung cap thong tin, bao cao co lien quan den mang viec ma thanh vien
HDQT do duoc phan cong thuc hien.

6. Dinh ky hang quy HDQT se hop vdi Ban Dieu hanh (co the ket hop vdi phien
hop HDQT dinh ky hang quy) de:

a) Kiem diem, danh gia ket qua thuc hien cong viec, nhiem vu duoc giao quy
trude va ke hoach trien khai cong viec, nhiem vu trong quy tiep theo.

b) Kiem diem viec to churc thuc hien nghi quyet cua HDQT va cac van de uy
quyen khac cua HDQT doi vdi Giam doc.

7. Ban Dieu hanh chiu trach nhiem tao moi dieu kien thuan loi de Chu tich
HDQT va cac thanh vien HDQT duoc tiep can thong tin, bao cao trong khoang thdi
gian nhanh nhat.

8. Truong hop phat hien rui ro co the anh hudng den uy tin hoac hoat dong kinh
doanh cua Cong ty hoac cac su viec xet thay can thiet khac, Ban Dieu hanh can bao
cao ngay cho Chu tich HDQT va thanh vien HDQT true tiep theo doi mang viec do.

Bieu 34. Phoi hop hoat dong giira HBQT vdi Ban Kiem soat

1 HDQT phoi hop va tao dieu kien thuan Ipi cho cac thanh vien Ban Kiem soat
trong qua trinh thuc hien cac nhiem vu, quyen han cua minh.

2. HDQT dam bao quyen cua Ban Kiem soat dupe tiep can, cung cap thong tin,
tai lieu, quyen tham gia cac cuoc hop dupe trieu tap theo quy dinh cua HDQT.

3. Ban Kiem soat xin y kien HDQT ve ke hoach kiem toan noi bo hang nam/dot
xuat trude khi ky ban hanh.

4. Ban Kiem soat phoi hop va thong tin kip thdi cho HDQT ve ket qua giam sat,
kiem toan noi bo, tham khao y kien cua HDQT ddi vdi cac noi dung bao cao, tai lieu
cua Ban Kiem soat trude khi trinh DHDCD hoac cung cdp/cdng bd cho cac don vi ben
ngoai Cong ty.
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5. Cac noi dung phoi hop cu the giua HDQT va Ban Kiem soat thuc hien theo
quy dinh phoi hop tai Co che phoi hop hoat dong va trao doi thong tin giua HDQT,
Giam doc va Ban Kiem soat dupe HDQT ban hanh trong tung thdi ky.

Bieu 35. Phoi hup hoat dong giua Ban Kiem soat voi Giam doc

1. Giam doc phdi hop va tao dieu kien cho Ban Kiem soat thuc hien cac nhiem
vu va quyen han cua minh theo quy dinh cua phap luat va Dieu le Cong ty.

2. Giam doc dam bao quyen dupe tiep can thong tin, tai lieu cua Ban Kiem soat.

3. Ban Kiem soat xin y kien Giam doc ve ke hoach kiem toan noi bo hang
nam/dot xuat trudc khi ky ban hanh.

4. Ban Kiem soat phoi hop va thong tin cho Giam doc ve ket qua giam sat, ket
gua kiem toan noi bo, tham khao y kien cua Giam doc doi voi cac noi dung bao cao,
tai heu cua Ban Kiem soat trudc khi trinh DHDCD hoac cung cap/cong bo cho cac
don vi ben ngoai Cong ty.

5. Cac noi dung phoi hop cu the giua Ban Kiem soat va Giam doc thuc hien theo
quy dinh phoi hop tai Co che phoi hop hoat dong va trao doi thong tin giua HDQT,
Giam doc va Ban Kiem soat dupe HDQT ban hanh trong tung thdi ky.

CHITCING VI
BANH GIA, HOAT BONG KHEN THITOfNG VA KY LUAT BOI VOM
THANH VIEN HBQT, THANH VIEN BAN KIEM SOAT, THANH VIEN
BAN BIEU HANH

Bieu 36. Phuwng thuc danh gia hoat dong cua thanh vien HBQT, Ban
Kiem soat va Ban Bieu hanh

1. Tuy thuoc vao quyet dinh cua HDQT, viec danh gia hoat dong cua thanh vien
HDQT, Ban Kiem soat va thanh vien Ban Dieu hanh co the dupe thuc hien theo mot
hoac mot so each thuc sau day:

a) Tu nhan xet danh gia;

b) Danh gia hoat dong dinh ky 06 thang;

¢) Danh gia hoat dong hang nam dupe tien hanh vao dip cuoi nam;
d) To chuc lay phieu tham do, tin nhiem dinh ky, dot xuat;

e) Cach thuc khac do HDQT lua chon vao tung thdi diem.

2.HDQT danh gia hoat dong cua cac thanh vien HDQT va cac chuc danh do
HDQT bo nhiem.

3. Ban Kiem soat danh gia hoat dong cua thanh vien Ban Kiem soat.
4. Giam doc danh gia hoat dong cua cac chuc danh do Giam doc bo nhiem.
Bieu 37. Tieu chi danh gia hoat dong

Tieu chi danh gia hoat dong cua cac thanh vien HDQT, Ban Kiem soat va Ban
Dieu hanh Cong ty gom:

1. Ket qua thuc hien cong viec dupe giao gom muc do hoan thanh, khoi lupng,
chdt lupng, hieu qua cong viec cua ca nhan va su phat trien, ket qua hoat dong cua dom
Vi

2. PMm chdt dao due, Idi sdng, nhan thuc, tu tudng, viec tuan thu va chap hanh
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Bieu ie Cong ty, chu truong, chinh sach cua Cong ty va quy dinh cua phap tuat;

3. Tinh than hoc tap nang cao trinh do, tinh trung thuc, cau thi trong cong tac, y
thuc to chuc, ky luat, tinh than trach nhiem trong cong viec dupe giao va vi tri dang
dam nhiem;

4. Kha nang quan iy, phong each, thai do trong quan iy cong viec, viec chong
quan lieu, tham nhung, lang phi;

5. Doan ket, phoi hop trong don vi, vdi cac don vi va mure do tin nhiem doi vdi
nhan vien.

Bieu 38. Xep ioai 3anh gia

I.Can cu vao ket qua danh gia, viec xep ioai thanh vien HBQT, Ban Kiem
soat, thanh vien Ban Bieu hanh dupe phan thanh bon loai nhtr sau, va co the thay doi
tuy tung thdi ky theo Quy dinh ve nhan xet, danh gia xep ioai can bo cua cac cap quan
ly va Cong ty:

a) Hoan thanh xuat sac nhiem vu;

b) Hoan thanh nhiem vu;
c) Khong/chua hoan thanh nhiem vu (ioai chua hoan thanh nhiem vu dupe
danh gia, xep ioai trong trudng hop danh gia dot xuat theo yeu cau).

2. Cac van ban danh gia hoat dong cua thanh vien HBQT, thanh vien Ban Kiem
soat, thanh vien Ban Bieu hanh phai dupe luu giu trong ho so ca nhan tai Cong ty.

Bieu 39. Khen thmmg

1 Cac thanh vien HBQT, Ban Kiem soat va Ban Bieu hanh co thanh tich trong
viec quan tri, dieu hanh Cong ty va cac nhiem vu khac dupe giao se dupe xem Xet,
khen thudng theo quy dinh cua phap iuat va Cong ty.

2. Cac hinh thuc khen thudng, tieu chuan cu the ve hinh thurc khen thudng,
trinh tu, thu tuc khen thudng se dupe thuc hien theo Quy che thi dua khen thudng cua
Cong ty tai tung thdi diem.

Bi*u 40. Ky iuat

1 Cac thanh vien HBQT, Ban Kiem soat va Ban Bieu hanh trong qua trinh
thuc thi nhiem vu cua minh ma vi pham quy dinh cua phap iuat, Bieu ie Cong ty va
cac quy dinh khac co lien quan cua Cong ty thi tuy theo tinh chat, muc do va hau qua
cua hanh vi vi pham se bi xu iy ky iuat theo quy dinh cua phap iuat va/hoac Cong ty.

2.HBQT co tham quyen quyet dinh ky iuat doi vdi cac chuc danh do HBQT bo
nhiem. Giam doc co tham quyen quyet dinh Ky iuat doi vdi cac chuc danh do Giam
doc bo nhiem.

3. Nguyen tdc xu ly vi pham Ky iuat, cac hinh thurc xu iy vi pham ky iuat, trinh
tu, thu tuc xu iy vi pham Ky iuat se dupe thuc hien theo Noi quy lao dong cua Cong ty
tai tung thdi diem.

CHUt/CING V111

NGtfOM PHU TRACH QUAN TRI CONG TY
Bieu 41. Tieu chuan cua Ngrrdi phu trach quan tri Cong ty
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Ngudi phu trach quan tri Cong ty phai dap trng cac tieu chuan sau:

1. Co hieu biet ve phap luat;
2. Khong dupe dong thbi lam viec cho to chuc kiem toan dupe chap thuan dang
thuc hien kiem toan cac bao cao tai chinh cua Cong ty;

3. Am hieu hoat dong kinh doanh va quan tri noi bo cua Cong ty; co kha nang
tong hop, su dung thanh thao tin hoc, va cac thiet bi van phong;

4. Cac tieu chuan khac theo quy dinh cua phap luat, Bieu le Cong ty va quyet
dinh cua HBQT.

Bieu 42. Quyen va nghia vu cua Ngudi phu trach quan tri Cong ty

1 Tu van Hoi dong quan tri trong viec to chuc hop Bai hoi dong co dong theo
quy dinh va cac cong viec lien quan giua Cong ty va co dong;

2. Chuan bi cac cuoc hop Hoi dong quan tri, Ban Kiem soat va Bai hoi dong co
dong theo yeu cau cua Hoi dong quan tri hoac Ban Kiem soat;

3. Tu van ve thu tuc cua cac cuoc hop;
4. Tham du cac cuoc hop;

5. Tu van thu tuc lap cac nghi quyet cua Hoi dong quan tri phu hop vdi quy
dinh cua phap luat;

6. 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;

7. Giam sat va bao cao Hoi dong quan tri. Ban Kiem soat ve hoat dong cong bo
thong tin cua Cong ty.

8. Bao mat thong tin theo cac quy dinh cua phap luat va Bieu le Cong ty;

9. Bupc hudng thu lao (phu cap) theo Quy che quan ly noi bo cua Cong ty
va/hoac theo quyet dinh cua Hoi dong quan tri.

10. Cac quyen va nghia vu khac theo quy dinh cua phap luat va Bieu le Cong
ty.
Bieu 43. Viec bo nhiem Ngtroi phu trach quan tri Cong ty

Hoi dong quan tri bo nhiem it nhat mot (01) ngudi lam Ngudi phu trach quan
tri Cong ty de ho trp hoat dong quan tri Cong ty dupe tien hanh mot each co hieu qua.
Ngudi phu trach quan tri Cong ty kiem nhiem lam Thu ky Cong ty theo quy dinh tai
khoan 5 Bidu 156 Luat Boanh nghiep. Nhiem ky cua Ngudi phu trach quan tri Cong
ty do Hoi dong quan tri quyet dinh, toi da la nam (05) nam va co the dupe bo nhiem
lai.

Bi*u 44. Cac trtrdng hop mien nhiem Ngudi phu trach quan tri Cong ty

HBQT co thd bai nhiem Ngudi phu trach quan tri Cong ty khi can nhung khong
trai vdi cac quy dinh phap luat hien hanh ve lao dong.

Bieu 45. Thong bao bd nhiem, mien nhiem Ngudi phu trach quan tri Cong ty
Thong bao ve viec bo nhiem, mien nhiem Ngudi phu trach quan tri Cong ty theo
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quy dinh phap luat chung khoan va quy dinh noi bo cua Cong ty.

CHLTONG IX
NGAN NGtTA XUNG DOT LOIICH VA GIAO BICH VOT
CAC BEN CO QUYEN LOI LIEN QUAN

Bieu 46. Trach nhiem trung there va tranh cac xung dot ve quyen loi cua
cac thanh vien HBQT, Ban Kiem soat va Ban Bieu hanh

1 Thanh vien Hoi dong quan tri, Kiem soat vien, Giam doc va ngudi dieu hanh
khac phai cong khai cac Ipi ich co lien quan theo quy dinh tai Bieu 164 Luat Doanh
nghiep va cac quy dinh phap luat khac.

2. Thanh vien HBQT, Kiem soat vien, Giam doc Cong ty va can bo dieu hanh
khac khong dupe phep su dung nhung co hoi kinh doanh co the mang lai Ipi ich cho
Cong ty vi muc dich ca nhan; dong thdi khong dupe su dung nhung thong tin co dupe
nhd chuc vu cua minh de tu Ipi ca nhan hay de phuc vu Ipi ich cua bat ky to chuc hoac
ca nhan nao khac.

3. Thanh vien Hoi dong quan tri, thanh vien Ban Kiem soat, Giam doc va ngudi
quan ly khac co nghTa vu thong bao bang van ban cho Hoi dong quan tri, Ban Kiem
soat ve cac giao dich giua Cong ty, cong ty con, cong ty khac do Cong ty dai chung
nam quyen kiem soat tren 50% trd len von dieu e vdi chinh doi tupng do hoac vdi
nhung ngudi co lien quan cua doi tupng do theo quy dinh cua phap luat. Boi vdi cac
giao dich neu tren do Bai hoi dong co dong hoac Hoi dong quan tri chap thuan, Cong
ty phai thuc hien cong bo thong tin ve cac nghi quyet nay theo quy dinh cua phap luat
chung khoan ve cong bo thong tin.

Thanh vien Hoi dong quan tri khong dupe bieu quyet doi vdi giao dich mang lai
Ipi ich cho thanh vien do hoac ngudi co lien quan cua thanh vien do theo quy dinh cua
Luat Boanh nghiep va Bieu le Cong ty.

4. Tru trudng hop Bai hoi dong co dong quyet dinh khac, Cong ty khong dupe
phep cap cac khoan vay, bao lanh, hoac tin dung cho cac thanh vien HBQT, Kiem soat
vien, Giam doc Cong ty, can bo dieu hanh khac va nhung ngudi co lien quan tdi cac
thanh vien neu tren hoac phap nhan nao ma nhung ngudi nay co cac Ipi ich tai chinh,
tru trudng hop cong ty dai chung va to chuc co lien quan tdi thanh vien nay la cac
cong ty trong cung Tap doan hoac cac Cong ty hoat dong theo nhom Cong ty, bao
gom Cong ty me - Cong ty con, Tap doan kinh te va phap luat chuyen nganh co quy
dinh khac.

5. Hop dong hoac giao dich giua Cong ty vdi mot hoac nhieu thanh vien Hoi
dong quan tri, Kiem soat vien, Giam doc Cong ty, can bo dieu hanh khac, hoac cac ca
nhan, to chuc lien quan den ho hoac cong ty, doi tac, hiep hoi, hoac to chuc ma thanh
vien Hoi dong quan tri, Kiem soat vien, Giam doc Cong ty, can bo dieu hanh khac
hoac nhung ngudi lien quan den ho la thanh vien, hoac co lien quan Ipi ich tai chinh,
se khong bi vo hieu hoa trong cac trudng hop sau day:

a) Boi vdi hop dong co gia tri tu dudi 20% tong gia tri tai san dupe ghi trong
bao cao tai chinh gan nhat, nhung noi dung quan trong cua hop dong hoac giao dich
cung nhu cac mdi quan he va Ipi ich cua thanh vien Hoi dong quan tri. Ban Kiem soat,
Giam doc, can bo dieu hanh khac da dupe bao cao cho Hoi dong quan tri. Bong thdi,
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Hoi dong quan tri da cho phep thuc hien hop dong hoac giao dich do mot each trung
thuc bang da so phieu tan thanh cua nhung thanh vien Hoi dong khong co Ipi ich lien
quan;hoac

b) Doi vdi nhung hop dong co gia tri Idn hon 20% cua tong gia tri tai san dupe
ghi trong bao cao tai chinh gan nhat, nhung noi dung quan trong cua hop dong hoac
giao dich nay cung nhu moi quan he va Ipi ich cua thanh vien Hoi dong quan tri, Kiem
soat vien, Giam doc, can bo dieu hanh da dupe cong bo cho cac co dong khong co Ipi
ich lien quan co quyen bieu quyet ve van de do, va nhung co dong do da bo phieu tan
thanh hop dong hoac giao dich nay;

C) Hop dong hoac giao dich do dupe mot to chuc tu van doc lap cho la cong
bang va hop ly xet tren moi phuong dien lien quan den cac co dong cua Cong ty vao
thbi diem giao dich hoac hop dong nay dupe Hoi dong quan tri hoac Dai hoi dong co
dong thong qua hoac phe chuan.

Thanh vien Hoi dong quan tri, Kiem soat vien, Giam doc Cong ty, can bo dieu
hanh khac, cac ca nhan va to chuc co lien quan vdi cac thanh vien neu tren khong dupe
aur dung cac thong tin chua dupe phep cong bo cua Cong ty hoac tiet lo cho ngudi khac
de thuc hien cac giao dich co lien quan.

Bieu 47. Giao dich vdi ngudi co lien quan

1 Khi tien hanh giao dich vdi nhung ngudi co lien quan, Cong ty phai ky ket
hop dong bang van ban theo nguyen tac binh dang, tu nguyen.

2.Cong ty ap dung cac bien phap can thiet de ngan ngua nhung ngudi co lien
quan can thiep vao hoat dong cua Cong ty va gay ton hai cho Ipi ich cua Cong ty thong
qua viec kiem soat cac giao dich, mua ban, gia ca hang hoa va dich vu cua Cong ty.

3. Cong ty ap dung cac bien phap can thiet de ngan ngua co dong va nhung
ngudi co lien quan tien hanh cac giao dich co kha nang gay ton that von, tai san hoac
cac nguon luc khac cua Cong ty.

Bieu 48. Bam bao quyen hop phap cua nhung ngudi co quyen Ipi lien quan
den Cong ty

1 Cong ty ton trong quyen Ipi hop phap cua nhung ngudi co quyen Ipi lien quan
den Cong ty bao gom Cong ty, chu np, co dong, ngudi lao dong, ngudi tieu dung, nha
cung cap, cong dong va nhung ngudi khac co quyen Ipi lien quan den Cong ty.

2. Cong ty chu dong hop tac tich cue vdi nhung ngudi co quyen Ipi lien quan
den Cong ty thong qua viec:

a) Cung cap day du thong tin can thiet cho chu np de giup chu np danh gia ve
tilth hinh hoat dong va tai chinh cua Cong ty va dua ra quyet dinh;

b) Khuy& khich nhung ngudi co quyen Ipi lien quan den Cong ty dua ray kien
v/ tinh hinh hoat dong kinh doanh, tinh hinh tai chinh va cac quyet dinh quan trong
lien quan tdi Ipi ich cua ho thong qua lien he true tiep vdi HDQT, Ban Dieu hanh va
Ban Kiem soat.

C) Cong ty tuan thu cac quy dinh ve lao dong, moi trudng, hoat dong co trach
nhiem vdi cong dong va xa hoi.

CHtTONG X
CONG BO THONG TIN
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Bieu 49. Cong bo thong tin

HDQT co trach nhiem xay dung, ban hanh quy dinh va to churc cong bo thong
tin theo dung quy dinh phap iuat hien hanh va quy dinh noi bo cua Cong ty.

CHUONG XI
XU*LY VI PHAM

Bieu 50. Xu ly vi pham

1 Khi thay bat ky can bo, nhan vien nao cua Cong ty (bao gom ca cac thanh
vien HDQT, Ban Kiem soat, Ban Dieu hanh) co hanh vi vi pham Quy che nay, ngudi
phat hien phai thong bao ngay cho Chu tich HDQT va Truong Ban Kiem soat.

2. Moi trudng hop vi pham Quy che nay se dupe HDQT xem xet va xu iy ky
luat theo quy dinh cua phap iuat va quy dinh cua Cong ty. Trong trudng hop hanh vi vi
pham cua ngudi do gay thiet hai cho Cong ty, ngudi vi pham phai boi thudng thiet hai
cho Cong ty theo quy dinh.
CHiyONG XIlI
BIEU KHOAN THIHAXH

Bieu 51. Bieu khoan thi hanh

Quy che noi bo ve quan tri Cong ty Co phan Che tao may - VINACOMIN bao
gom 13 Chuong, 52 Dieu. Cac van de khong dupe neu trong Quy che nay thi thuc hien
theo Dieu ie Cong ty va cac quy dinh cua phap iuat co lien quan. Trong trudng hop co
su mau thuan giua quy dinh cua Quy che nay vdi quy dinh cua Dieu ie Cong ty ve
cung mot van de thi quy dinh cua Dieu ie Cong ty se dupe uu tien ap dung.

Bieu 52. Hieu iyc

Quy che nay co hieu iuc thi hanh ke tu ngay Dai hoi dong co dong quyet nghi va
Chu tich Hoi dong quan tri ky ban hanh. Viec sua doi, bo sung hoac thay the Quy che
nay do HDQT quyet dinh trinh DHDQD thong qua.

Cac thanh vien HDQT, Ban Kiem soat, Ban Dieu hanh, Thu trudng cac don vi
true thuoc Cong ty co trach nhiem hudng dan, to churc thuc hien viec thi hanh Quy che
nay trong Cong ty./.

TM. HOI BONG QUAN TRI
CHU TICH

Nguyen Van Tu
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CHUONG1
Dieu 1
Dieu 2
Dieu 3
Dieu 4

CHUONG 11
Dieu 5
Dieu 6
Dieu 7
Dieu 8
Dieu 9
Di&i 10
Di&i 11
Di6u 12
Di&i 13
Dieu 14
Dieu 15
Di&i 16

CHUONG Il
Di&i 17
Dieu 18
Dieu 19

Dieu 20
Di6u21
CHUONG IV

Dieu 22
Di6u 23
Dieu 24

Dieu 25

Dieu 26

Dieu 27
CHUONG V

Dieu 28
Dieu 29
Di6u 30
Di6u3l

MUC LUC

DANH MUC

QUY DINH CHUNG
Pham vi dieu chinh va doi tuon” ap dun”

Giai thich tu ngu
Cac nguyen tac quan tri co ban
Co cau to chuc, quan tri va kiem soat cua Cong ty

CO DONG VA DAI HOI BONG CO DONG

Quyen va nghia vu cua co dong

Nghia vu cua co dong lon

Vai tro, quyen va nghia vu cua Dai hoi dong co dong
Cuoc hop Dai hoi dong co dong

Thu tuc trieu tap va dang ky hop Dai hoi dong co dong
Dieu kien tien hanh, Thu tuc va trinh tu tien hanh hop Dai
hoi dong co dong thudng nien

Thu tuc thao luan va bieu quyet tai Dai hoi dong co dong
Bien ban hop Dai hoi dong co dong

Thu tuc lay y kien co dong bang van ban

Quyet dinh cua Dai hoi dong co dong

Cach thuc phan doi, yeu cau huy bo bien ban, nghi quyet
cua Dai hoi dong co dong

Chi phi lien quan den hop Dai hoi dong co dong

HOI BONG QUAN TRI

Co cau to chuc va vai tro cua HDQT trong quan tri

Tieu chuan va dieu kien lam thanh vien HDQT

Trinh tu va thu tuc de cu, bau, mien nhiem va bai nhiem
thanh vien HDQT

Trinh tu, thu tuc to chuc hop HDQT

Nghi quyet, quyet dinh cua HDQT

BAN KIEM SOAT

Co cau to chuc va vai tro cua Ban Kiem soat trong quan
tri Cong ty

Tieu chuan va dieu kien lam thanh vien Ban Kiém soat
Trinh tu va thu tuc de cu, bau, mien nhiem va bai nhiem
thanh vien Ban Kiem soat

Trinh tu, thu tuc to chuc hop Ban Kiem soat

Quyet dinh cua Ban Kiem soat

Cac tieu ban true thuoc HDQT

BAN DIEU HANH

Co cau to chuc va vai tro cua Ban Dieu hanh trong quan
tri Cong ty

Tieu chuan va dieu kien lam thanh vien Ban Di&i hanh
Trinh tu va thu tuc lua chon, mién nhiem, bai nhiem thanh
vien Ban Dieu hanh

Quyet dinh, chi dao dieu hanh cua Ban Di6u hanh
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CHUONG V!

Bieu 32
Bieu 33
Bieu 34
Bieu 35

CHOONG VII

Bieu 36

Bidu 37
Bidu 38
Bi6u 39
Bieu 40
CHUONG VIII
Bieu 41
Bidu 42
Bidu 43

Bieu 44

Bi&i 45
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Dtrthao

QUY CHE
Hoat dong cua Hoi dong quan tri Cong ty Co phan Che tao may - VINACOMIN
TRMmMPA ngdy ... t/idng 4 Tiuw 20271
Chuungl

QUY BINH CHUNG

Bieu 1. Pham vi dieu chinh va doi tirpng ap dung

1 Pham vi dieu chinh: Quy che hoat dong cua Hoi dong quan tri quy dinh co cau
to chuc nhan su, nguyen tac hoat dong, quyen han, nghia vu cua Hoi dong quan tri va cac
thanh vien Hoi dong quan tri nham hoat dong theo quy dinh tai Luat Doanh nghiep, Bieu
le Cong ty va cac quy dinh khac cua phap luat co lien quan.

2. Doi tupng ap dung: Quy che nay dupe ap dung cho Hoi dong quan tri, cac
thanh vien Hoi dong quan tri.

Bieu 2. Nguyen tac hoat dong cua Hoi dong quan tri

1 Hoi dong quan tri lam viec theo nguyen tac tap the. Cac thanh vien cua Hoi
dong quan tri chiu trach nhiem ca nhan ve phan viec cua minh va cung chiu trach nhiem
trude Dai hoi dong co dong, trude phap luat ve cac nghi quyet, quyet dinh cua Hoi dong
quan tri doi vdi su phat trien cua Cong ty.

2. Hoi dong quan tri giao trach nhiem cho Giam doc to chuc dieu hanh thuc hien
cac nghi quyet, quyet dinh cua Hoi dong quan tri.

Chuwng 11
THANH VIEN HOI BONG QUAN TRI

Bieu 3. Quyen va nghTa vu cua thanh vien Hoi dong quan tri

1 Thanh vien Hoi dong quan tri co day du cac quyen theo quy dinh cua Luat
Chung khoan, phap luat lien quan va Bieu le Cong ty, trong do co quyen dupe cung cap
cac thong tin, tai lieu ve tinh hinh tai chinh, hoat dong kinh doanh cua Cong ty va cua
cac don vi trong Cong ty.

2. Thanh vien Hoi dong quan tri co nghia vu theo quy dinh tai Dieu le Cong ty va
cac nghia vu sau:

a) Thuc hien cac nhiem vu cua minh mot each trung thuc, can trong vi Ipi ich cao
nhat cua co dong va cua Cong ty;

b) Tham du day du cac cuoc hop cua Hoi dong quan tri va co y kien ve cac van de
dupe dua ra thao luan;

c) Bao cao kip thdi, day du vdi Hoi dong quan tri cac khoan thu lao nhan dupe tu
cac cong ty con, cong ty lien ket va cac to chuc khac;

d) Bao cao Hoi dong quan tri tai cuoc hop gan nhat cac giao dich giua Cong ty,
cong ty khac do Cong ty nam quyen ki&n soat tren 50% trd len vdn di& le vdi thanh
vien Hoi dong quan tri va nhung ngudi co lien quan cua thanh vien do; giao dich giua
Cong ty vdi cong ty trong do thanh vien Hoi ddng quan tri la thanh vien sang lap hoac la
ngudi quan ly doanh nghiep trong thdi gian 03 nam gdn nhdt trude thdi diém giao dich;

d) Thuc hien cong bd thong tin khi thuc hien giao dich cd phidu cua Cong ty theo
quy dinh cua phap luat.
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Bi*u 4. Quyen dtrpc cung cap thong tin cua thanh vien Hoi dong quan tri

1. Thanh vien Hoi dong quan tri co quyen yeu cau Giam doc, Pho giam doc,
ngudi quan ly khac trong Cong ty cung cap thong tin, tai lieu ve tinh hinh tai chinh, hoat
dong kinh doanh cua Cong ty va cua cac don vi trong Cong ty.

2. Ngudi quan ly dupe yeu cdu phai cung c&p kip thdi, ddy du va chinh xac thong
tin, tai lieu theo yeu cdu cua thanh vien Hoi dong quan tri. Trinh tu, thu tuc yeu cau va
cung cap thong tin thuc hien theo quy dinh cua Dieu le Cong ty.

Bi8u 5. Nhiem ky va so iupng thanh vien Hoi dong quan tri

1. Hoi dong quan tri co 05 thanh vien. Dieu le Cong ty quy dinh cu the so hrpng
thanh vien Hoi dong quan tri.

2. Nhiem ky cua thanh vien Hoi dong quan tri khong qua 05 nam va co the dupe
bau lai vdi so nhiem ky khong han che.

3. Truong hop tat ca thanh vien Hoi dong quan tri cung ket thuc nhiem ky thi cac
thanh vien do tiep tuc la thanh vien Hoi dong quan tri cho den khi co thanh vien mdi
dupe bau thay the va tiep quan cong viec, tru trudng hop Dieu le Cong ty co quy dinh
khac.

4. Dieu le Cong ty quy dinh cu the so lupng, quyen, nghia vu, each thuc to chuc
va phoi hop hoat dong cua cac thanh vien Hoi dong quan tri.

Bieu 6. Tieu chuan va dieu kien thanh vien Hoi dong quan tri
1 Thanh vien Hoi dong quan tri phai dap ung cac tieu chuan va dieu kien sau day:
a) Khong thuoc doi tupng quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep;

b) Co trinh do chuyen mon, kinh nghiem trong quan tri kinh doanh hoac trong Imh
vuc, nganh, nghe kinh doanh cua Cong ty va khong nhat thiet phai la co dong cua Cong

ty,
¢) Thanh vien Hoi dong quan tri Cong ty co the dong thdi la thanh vien Hoi dong
guan tri cua cong ty khac;

d) Doi vdi doanh nghiep Nha nude theo quy dinh tai diem b khoan 1 Dieu 88 Luat
Doanh nghiep va cong ty con cua doanh nghiep Nha nude theo quy dinh tai khoan 1
Dieu 88 Luat Doanh nghiep thi thanh vien Hoi dong quan tri khong dupe la ngudi co
quan he gia dinh cua Giam doc va ngudi quan ly khac cua Cong ty; cua ngudi quan ly,
ngudi co tham quyen bo nhiem ngudi quan ly cong ty me;

d) Tieu chuan va dieu kien khac theo Dieu le Cong ty.
Bieu 7. Chu tich Hoi dong quan tri

1 Chu tich Hoi dong quan tri do Hoi dong quan tri bau, mien nhiem, bai nhiem
trong so cac thanh vien Hoi dong quan tri.

2. Chu tich Hoi dong quan tri khong dupe kiem nhiem Giam doc.
3. Chu tich Hoi dong quan tri co quyen va nghia vu sau day:
a) Lap chuong trinh, ke hoach hoat dong cua Hoi dong quan tri;

b) Chuan bi chuong trinh, noi dung, tai lieu phuc vu cuoc hop; trieu tap, chu tri va
lam chu toa cuoc hop Hoi dong quan tri;

¢) To chuc viec thong qua nghi quyet, quyet dinh cua Hoi dong quan tri;
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d) Giam sat qua trinh td chuc thuc hien cac nghi quyet, quyet dinh cua Hoi dong
quan tri;

d) Chu toa cuoc hop Dai hoi dong co dong;
e) Quydn va nghia vu khac theo quy dinh cua Luat Doanh nghiep.

4. Truong hop Chu tich Hoi dong quan tri co don tu chuc hoac bi mien nhiem, bai
nhiem, Hoi ddng quan tri phai bdu ngudi thay the trong thdi han [10 ngay] ke tu ngay
nhan don tu chuc hoac bi mien nhiem, bai nhiem.

5. Truong hop Chu tich Hoi dong quan tri vang mat hoac khong the thuc hien
dupe nhiem vu cua minh thi phai uy quyen bang van ban cho mot thanh vien khac thuc
hien quydn va nghia vu cua Chu tich Hoi dong quan tri. Truong hop khong co ngudi
dupe uy quy&i hoac Chu tich Hoi dong quan tri chet, mat tich, bi tarn giam, dang chap
hanh hinh phat tu, dang chap hanh bien phap xu ly hanh chinh tai co so cai nghien bat
buoc, co so giao due bat buoc, tron khoi noi cu tru, bi han che hoac mat nang luc hanh vi
dan su, co kho khan trong nhan thuc, lam chu hanh vi, bi Toa an cam dam nhiem chuc
vu, cam hanh nghe hoac lam cong viec nhat dinh thi cac thanh vien con lai bau mot
ngudi trong so cac thanh vien giu chuc Chu tich Hoi dong quan tri theo nguyen tac da so
thanh vien con lai tan thanh cho den khi co quyet dinh mdi cua Hoi dong quan tri.

5. Khi xet thay can thiet, Hoi dong quan tri quyet dinh bo nhiem Thu ky Cong ty.
Thu ky Cong ty co quyen va nghia vu sau day:

a) Ho trp to chuc trieu tap hop Dai hoi dong co dong, Hoi dong quan tri; ghi chep
cac bien ban hop;

b) Ho trp thanh vien Hoi dong quan tri trong viec thuc hien quyen va nghia vu
dupe giao;

¢) Ho trp Hoi dong quan tri trong ap dung va thuc hien nguyen tac quan tri cong
ty;

d) Ho trp Cong ty trong xay dung quan he co dong va bao ve quyen, Ipi ich hop
phap cua co dong; viec tuan thu nghia vu cung cap thong tin, cong khai hoa thong tin va
thu tuc hanh chinh;

d) Quyen va nghia vu khac theo quy dinh tai Dieu le Cong ty.

Dieu 8. Mien nhiem, bai nhiem, thay the va bo sung thanh vien Hoi dong
guan tri

1 Dai hoi dong co dong mien nhiem thanh vien Hoi dong quan tri trong trudng
hop sau day:

a) Khong co du tieu chuan va dieu kien theo quy dinh tai Dieu 155 Luat Doanh
nghiep;

b) Co don tu chuc va dupe chap thuan;

c) Truong hop khac quy dinh tai Dieu le Cong ty.

2. Dai hoi dong co dong bai nhiem thanh vien Hoi dong quan tri trong trudng hop
sau day:

a) Khong tham gia cac hoat dong cua Hoi dong quan tri trong 06 thang lien tuc,
tru trudng hop bat kha khang;

b) Trudng hop khac quy dinh tai Dieu le Cong ty.
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3. Khi xet thay can thiet, Dai hoi dong co dong quyet dinh thay the thanh vien Hoi
dong quan tri; mien nhiem, bai nhiem thanh vien Hoi dong quan tri ngoai trudng hop quy
dinh tai khoan 1va khoan 2 Dieu nay.

4. Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong de bau bo sung thanh
vien Hoi dong quan tri trong trudng hop sau day:

a) So thanh vien Hoi dong quan tri bi giam qua mot phan ba so vdi so quy dinh tai
Dieu le Cong ty. Trudng hop nay, Hoi dong quan tri phai trieu tap hop Dai hoi dong co
dong trong thdi han 60 ngay ke tir ngay so thanh vien bi giam qua mot phan ba;

b) So lupng thanh vien doc lap Hoi dong quan tri giam xuong, khong bao dam ty
le theo quy dinh tai diem b khoan 1 Dieu 137 Luat Doanh nghiep;

c) Trir trudng hop quy dinh tai diem a va diem b khoan nay, Dai hoi dong co dong
bau thanh vien mdi thay the thanh vien Hoi dong quan tri da bi mien nhiem, bai nhiem
tai cuoc hop gan nhat.

Dieu 9. Cach thuc bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri

1 Co dong hoac nhom co dong sd huu tir 10% tong so co phan pho thong trd len
hoac mot ty le khac nho hon theo quy dinh tai Dieu le Cong ty co quyen de cir ngudi vao
Hoi dong quan tri. Trudng hop Dieu le Cong ty khong co quy dinh khac thi viec de cu
ngudi vao Hoi dong quan tri thuc hien nhu sau:

a) Cac co dong pho thong hop thanh nhom de de cu ngudi vao Hoi dong quan tri
phai thong bao ve viec hop nhom cho cac co dong du hop biet trudc khi khai mac Dai
hoi dong co dong;

b) Can cu sd lugng thanh vien Hoi dong quan tri, co dong hoac nhom co dong quy
dinh tai khoan nay dupe quyen de cir mot hoac mot sd ngudi theo quyet dinh cua Dai hoi
dong co dong lam ung cu vien Hoi dong quan tri. Trudng hop sd ung cu vien dupe co
dong hoac nhom co dong de cir thap hon sd ung cir vien ma ho dupe quyen de cu theo
quyet dinh cua Dai hoi dong co dong thi sd ung cir vien con lai do Hoi dong quan tri va
cac co dong khac de cir.

2. Trudng hop sd lupng irng cir vien Hoi dong quan tri thong qua de cir va ung cir
van khong du sd lupng can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep,
Hoi dong quan tri duong nhiem gidi thieu them ung cir vien hoac to chuc de cir theo quy
dinh tai Dieu le Cong ty, Quy che noi bo ve quan tri cong ty va Quy che hoat dong cua
Hoi dong quan tri. Viec Hoi dong quan tri duong nhiem gidi thieu them irng cir vien phai
dupe cong bo ro rang trudc khi Dai hoi dong co dong bieu quyet bau thanh vien Hoi
dong quan tri theo quy dinh cua phap luat.

3. Trudng hop Dieu le Cong ty khong quy dinh khac, viec bieu quyet bau thanh
vien Hoi dong quan tri phai thuc hien theo phuong thuc bau don phieu, theo do mdi co
dong co tong sd phieu bieu quyet tuong ung vdi tong sd co phan sd huu nhan vdi sd
thanh vien dupe bau cua Hoi dong quan tri va co dong co quyen don het hoac mot phan
tdng sd phidu bdu cua minh cho mot hoac mot sd ung cu vien. Ngudi trung au thanh vien
Hoi dong quan tri dupe xac dinh theo sd phieu bau tinh tir cao xuong thap, bat dau tir ung
cu vien co sd phieu bau cao nhat cho den khi du sd thanh vien quy dinh tai Dieu le Cong
ty. Trudng hop co tir 02 ung cu vien trd len dat cung sd phieu bau nhu nhau cho thanh
vien cuoi cung cua Hoi dong quan tri thi se tien hanh bau lai trong sd cac ung cir vien co
sd phieu bau ngang nhau hoac lua chon theo tieu chi quy che bau cir hoac Dieu le Cong

ty_
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4. Viec bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri do Dai hoi dong
co dong quyet dinh theo nguyen tac bo phieu.

Bieu 10. Thong bao ve bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri

1. Truong hop da xac dinh dugc dng cd vien Hoi dong quan tri, Cong ty phai
cong bo thong tin lien quan den cac dng as* vien tdi thidu 10 ngay trade ngay khai mac
hop Bai hoi dong co dong tren trang thong tin dien td cua Cong ty de co dong co the tim
hieu ve cac dng err vien nay trade khi bo phieu, dng cd vien Hoi dong quan tri phai co
cam ket bang van ban ve tinh trung thac, chinh xac cua cac thong tin ca nhan dape cong
bo va phai cam ket thac hien nhiem vu mot each trung thac, can trong va vi ipi ich cao
nhat cua Cong ty neu dape bau lam thanh vien Hoi dong quan tri. Thong tin lien quan
den dng cd vien Hoi dong quan tri dape cong bo bao gom:

a) Ho ten, ngay, thang, nam sinh;
b) Trinh do, chuyen mon;
¢) Qua trinh cong tac;

d) Cac chdc danh quan ly khac (bao gom ca chdc danh Hoi dong quan tri cua
cong ty khac);

d) Lpi ich cd lien quan tdi Cong ty va cac ben cd lien quan cua Cong ty;
e) Cac thong tin khac (neu co) theo quy dinh tai Dieu le Cong ty;

0) Cong ty dai chung phai cd trach nhiem cong bo thong tin ve cac cong ty ma
dng cd vien dang nam gid chdc vu thanh vien Hoi dong quan tri, cac chdc danh quan ly
khac va cac Ipi ich cd lien quan tdi cong ty cua dng cd vien Hoi dong quan tri (neu cd).

2. Viec thong bao ve ket qua bau, mien nhiem, bai nhiem thanh vien Hoi dong
quan tri thac hien theo cac quy dinh hadng dan ve cong bo thong tin.

Chrnrng 111
HOI BONG QUAN TRI

Bieu 11. Quyen va nghla vu cua Hoi dong quan tri

1 Hoi dong quan tri (HDQT) la co quan quan ly Cong ty, cd toan quyen nhan
danh Cong ty de quyet dinh, thac hien quyen va nghia vu cua Cong ty, trd cac quyen va
nghia vu thuoc tham quyen cua Dai hoi dong cd dong.

2. Quyen va nghia vu cua Hoi dong quan tri do luat phap, Bieu le Cong ty va Dai
hoi dong cd dong quy dinh. Cu the, Hoi dong quan tri cd nhdng quyen han va nghia vu
sau:

a) Xac dinh cac muc tieu hoat dong tren co so cac muc tieu chien lape dape Dai
hoi dong cd dong thong qua;

b) Quyet dinh chien Inpc, ke hoach phat trien trung han va ke hoach kinh doanh
hang nam cua Cong ty.

c) Bau, mien nhiem, bai nhiem Chu tich HDQT; bo nhiem, mien nhiem, each
chdc, ky kdt hop ddng, cMm dot hop dong, khen thndng, ky luat, cho nghi che do, quyet
dinh mdc luong, thu lao, thadng va Ipi ich khac doi vdi Giam doc Cong ty va cac chdc
danh can bo quan ly, can bo didu hanh khac tren co so Quy che quan ly cua Cong ty va
theo dd nghi cua Giam ddc; quydt dinh cd ngadi dai dien thac hien quyen so hdu cd
phdn hoac ph”*n vdn gop d cong ty khac cung vdi mdc thu lao va Ipi ich khac cua nhdng
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ngudi do. Tuy nhien, viec bai nhiem cac chuc danh can bo quan ly, can bo dieu hanh
Cong ty khong dupe trai vdi cac quyen theo hop dong cua nhung ngudi bi bai nhiem
(neu co).

d) Quyet dinh viec gop von, mua co phan cua doanh nghiep khac vdi tong gia tri
gop von, mua co phan dudi 35% tong gia tri tai san cua Cong ty dupe ghi trong bao cao
tai chinh gan nhat da dupe kiem toan theo de nghi cua Giam doc Cong ty;

d) Quyet dinh co cau to chuc, quy che quan ly noi bo cua Cong ty; quyet dinh
thanh lap cong ty con, chi nhanh, van phong dai dien cua Cong ty.

De xuat viec to chuc iai, giai the hoac yeu cau pha san Cong ty, de xuat Quy che
noi bo ve quan tri Cong ty de trinh Dai hoi dong co dong thong qua theo tham quyen.
Quyet dinh to chuc iai, giai the, chuyen doi Cong ty, quyet dinh Quy che noi bo ve quan
tri Cong ty sau khi dupe Dai hoi dong co dong chap thuan thong qua.

e) Giai quyet cac khieu nai cua Cong ty doi vdi can bo quan iy, can bo dieu hanh
cung nhu quyet dinh lua chon dai dien cua Cong ty de giai quyet cac van de iien quan tdi
cac thu tuc phap ly chong iai can bo quan iy, can bo dieu hanh do;

g) De xuat cac ioai co phieu co the phat hanh va tong so co phieu phat hanh theo
tirng ioai; quyet dinh chao ban co phan chao ban trong pham vi so co phan dupe quyen
chao ban cua tung ioai; quyet dinh huy dong them von theo hinh thtre khac; quyet dinh
tien do huy dong von dieu ie cua Cong ty; quyet dinh mua iai co phan theo quy dinh tai
khoan 1va khoan 2 Dieu 133 Luat Doanh nghiep.

h) De xuat viec phat hanh trai phieu, trai phieu chuyen doi thanh co phieu va cac
chung quyen cho phep ngudi sd huu mua co phieu theo muc gia dinh trude; quyet dinh
gia chao ban trai phieu, co phieu va cac chung khoan chuyen doi trong trudng hop dupe
Dai hoi dong co dong uy quyen;

1) De xuat muc co tuc hang nam va xac dinh muc co tuc tarn thdi; to chuc viec chi
tra co tuc; quyet dinh thdi han va thu tuc tra co tuc hoac xu iy id phat sinh trong qua
trinh kinh doanh;

k) Quyet dinh phuong an dau tu va du an dau tu trong tham quyen va gidi han
theo quy dinh cua Dieu ie nay va Luat Doanh nghiep;

I) Quyet dinh giai phap phat trien thi trudng, tiep thi va cong nghe;

m) Chap thuan cac hop dong va giao dich dupe ky giua Cong ty va nhung doi
tupng quy dinh tai khoan 1, Dieu 167 Luat Doanh nghiep co gia tri nho hon 35% tong
gia tri tai san cua Cong ty dupe ghi trong bao cao tai chinh da dupe kiem toan gan nhat,
tru hop dong va giao dich thuoc tham quyen cua Dai hoi dong co dong. Ngudi dai dien
Cong ty ky hop dong phai thong bao cac thanh vien HDQT, BKS ve cac doi tupng co
lien quan doi vdi hop dong, giao dich do, dong thdi kern theo du thao hop dong hoac noi
dung chu ydu cua giao dich. HDQT quyet dinh viec chap thuan hoac giao dich trong thdi
han 15 ngay, ke tu ngay nhan dupe thong bao, thanh vien HDQT co ipi ich iien quan
khong co quyen bieu quyet.

n) Thong qua hop ddng mua, ban, vay, cho vay va hop dong khac co gia tri bang
hoac ion hon 35% tdng gia tri tai san dupe ghi trong bao cao tai chinh gan nhat cua Cong
ty da dupe kidm toan. Quy dinh nay khong ap dung doi vdi hop ddng va giao dich quy
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dinh tai diem s, khoan 2 Dieu 15 Dieu le nay, khoan 1va khoan 3 Dieu 167 Luat Doanh
nghiep.

0) Quyet dinh dau tu, ban tai san cua Cong ty co gia tri nho hon 35% tong gia tri
tai san cua Cong ty dupe ghi trong bao cao tai chinh gan nhat da dupe kiem toan;

p) Quyet dinh hop dong, giao dich vay, cho vay, ban tai san co gia tri bang hoac
nho hon 10% tong gia tri tai san cua doanh nghiep ghi trong bao cao tai chinh gan nhat
giua cong ty va co dong so huu tu 51% tong so co phan co quyen bieu quyet trd len hoac
ngudi co lien quan cua co dong do.

g) Duyet chuong trinh, noi dung tai lieu phuc vu hop Dai hoi dong co dong, trieu
tap hop Dai hoi dong co dong hoac lay y kien de Dai hoi dong co dong thong qua nghi
quyst;

r) Trinh bao cao tai chinh hang nam da dupe kiem toan len Dai hoi dong co dong;
s) Bao cao Dai hoi dong co dong biet viec HDQT bo nhiem Giam doc.

t) Dupe cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, hoat dong kinh
doanh cua Cong ty va cua cac don vi trong Cong ty (neu co).

u) Cac quyen va nghTa vu khac theo quy dinh.

3. Hoi dong quan tri thong qua nghi quyet, quyet dinh bang bieu quyet tai cuoc
hop, lay y kien bang van ban hoac hinh thuc khac do Dieu le Cong ty quy dinh. Moi
thanh vien Hoi dong quan tri co mot phieu bieu quyet.

4. Truong hop nghi quyet, quyet dinh do Hoi dong quan tri thong qua trai vdi quy
dinh cua phap luat, nghi quyet Dai hoi dong co dong, Dieu le Cong ty gay thiet hai cho
Cong ty thi cac thanh vien tan thanh thong qua nghi quyet, quyet dinh do phai cung lien
ddi chiu trach nhiem ca nhan ve nghi quyet, quyet dinh do va phai den bu thiet hai cho
Cong ty; thanh vien phan doi thong qua nghi quyet, quyet dinh noi tren dupe mien tru
trach nhiem. Truong hop nay, co dong cua Cong ty co quyen yeu cau Toa an dinh chi
thuc hien hoac huy bo nghi quyet, quyet dinh noi tren.

Bieu 12. Nhiem vu va quyen han cua Hoi dong quan tri trong viec phe duyet,
ky ket hop dong giao dich

1 Hoi dong quan tri chap thuan cac hop dong, giao dich co gia tri nho hon 35%
hoac giao dich dan den tong gia tri giao dich phat sinh trong vong 12 thang ke tu ngay
thuc hien giao dich dau tien co gia tri nho hon 35% tong gia tri tai san ghi tren bao cao
tai chinh gan nhat hoac mot ty le, gia tri khac nho hon theo quy dinh tai Dieu le Cong ty
giua Cong ty vdi mot trong cac ddi tupng sau:

- Thanh vien Hoi dong quan tri, thanh vien Ban Kiem soat, Giam doc, ngudi quan
ly khac va ngudi co lien quan cua cac ddi tupng nay;

- Co dong, ngudi dai dien uy quyen cua co dong so huu tren 10% tong von co
phan pho thong cua Cong ty va nhung ngudi co lien quan cua ho;

- Doanh nghiep co lien quan den cac ddi tupng quy dinh tai khoan 2 Dieu 164
Luat Doanh nghiep.

2. Ngudi dai dien Cong ty ky hop dong, giao dich phai thong bao cho thanh vien
Hoi ddng quan tri, thanh vien Ban Kiem soat ve cac ddi tupng co lien quan ddi vdi hop
ddng, giao dich do va gui kern theo du thao hop ddng hoac noi dung chu yeu cua giao
dich. Hoi ddng quan tri quydt dinh viec cMp thuan hop ddng, giao dich trong thdi han 15
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ngay ke tu ngay nhan du*gc thong bao, tru truong hop Bieu le Cong ty quy dinh mot thoi
han khac; thanh vien Hoi dong quan tri co Ipi ich lien quan den cac ben trong hop dong,
giao dich khong co quyen bieu quyet.

Bieu 13. Trach nhiem cua Hoi dong quan tri trong viec trieu tap hop Bai hoi
dong co dong bat thuong

1 Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong bat thuong trong cac
truong hop sau;
a) Hoi dong quan tri xet thay can thiet vi Ipi ich cua Cong ty;

b) So lupng thanh vien Hoi dong quan tri, Ban Kiem soat con lai it hon so lupng
thanh vien toi thieu theo quy dinh cua phap luat;

c) Theo yeu cau cua co dong hoac nhom co dong quy dinh tai khoan 2 Bieu 115
cua Luat Doanh nghiep; yeu cau trieu tap hop Dai hoi dong co dong phai dupe the hien
bang van ban, trong do neu ro ly do va muc dich cuoc hop, co du chu ky cua cac co dong
lien quan hoac van ban yeu cau dupe lap thanh nhieu ban va tap hop du chu ky cua cac
co dong co lien quan;

d) Theo yeu cau cua Ban Kiem soat;
d) Cac truong hop khac theo quy dinh cua phap luat va Bieu le Cong ty.
2. Trieu tap hop Bai hoi dong co dong bat thuong

Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong trong thoi han 30 ngay
ke tu ngay so lupng thanh vien Hoi dong quan tri, thanh vien doc lap Hoi dong quan tri
hoac thanh vien Ban Kiem soat con lai it hon so lupng thanh vien toi thieu theo quy dinh
tai Bieu le Cong ty hoac nhan dupe yeu cau quy dinh tai diem c va diem d khoan 1 Bieu
nay,

3. Ngudi trieu tap hop Dai hoi dong co dong phai thuc hien cac cong viec sau day:
a) Lap danh sach co dong co quyen du hop;

b) Cung cap thong tin va giai quyet khieu nai lien quan den danh sach co dong;

c) Lap chuoTig trinh va noi dung cuoc hop;

d) Chuan bi tai lieu cho cuoc hop;

d) Du thao nghi quyet cua Bai hoi dong co dong theo noi dung du kien cua cuoc
hop; danh sach va thong tin chi tiet cua cac ung cu vien trong truong hop bau thanh vien
Hoi dong quan tri, thanh vien Ban Kiem soat;

e) Xac dinh thoi gian va dia diem hop;

g) Gui thong bao mdi hop den tung co dong co quyen du hop theo quy dinh Luat
Doanh nghiep;

h) Cac cong viec khac phuc vu cuoc hop.

Bieu 14. Cac tieu ban giup viec Hoi dong quan tri.

1 Hoi dong quan tri co the thanh lap cac tieu ban true thuoc de phu trach ve chinh
sach phat tri&i, nhan su, luong thuong, kiem soat noi bo. Thanh vien cua ti&i ban co it
nhdt ba (03) ngudi, bao gdm thanh vien cua Hoi dong quan tri va thanh vien ben ngoai
theo quy& dinh cua Hoi ddng quan tri. Cac thanh vien Hoi dong quan tri khong dieu
hanh chi”m da sd trong tidu ban va mot trong sd cac hanh vien nay dupe bo nhiem lam
Truong tidu ban theo quydt dinh cua Hoi ddng quan tri. Hoat dong cua tieu ban phai tuan
thu theo quy dinh cua Hoi ddng quan tri. Nghi quyet cua tieu ban chi co hieu luc khi co
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da so thanh vien tham da va bieu quyet thong qua tai cuoc hop cua tieu ban la thanh vien
Hoi dong quan tri.

2. Viec thuc thi quyet dinh cua Hoi dong quan tri, hoac cua tieu ban true thuoc
Hoi dong quan tri phai phu hop vdi cac quy dinh phap luat hien hanh va quy dinh tai
Dieu le Cong ty, Quy che noi bo ve quan tri Cong ty.

Chuwng IV
CUOC HOP HOI BONG QUAN TRI

Bieu 15. Cuoc hop Hoi dong quan tri
1 Cuoc hop bau Chu tich HDQT

Chu tich Hoi dong quan tri dupe bau trong cuoc hop dau tien cua Hoi dong quan
tri trong thdi han 07 ngay lam viec ke tu ngay ket thuc bau cu Hoi dong quan tri do.
Cuoc hop nay do thanh vien co so phieu bau cao nhat hoac ty le phieu bau cao nhat trieu
tap va chu tri. Truong hop co nhieu hon mot thanh vien co so phieu bau hoac ty le phieu
bau cao nhat va ngang nhau thi cac thanh vien bau theo nguyen tac da so de chon 01
ngudi trong so ho trieu tap hop Hoi dong quan tri.

2. Cac cuoc hop dinh ky
Hoi dong quan tri hop it nhat moi quy mot lan.
3. Cac cuoc hop bat thudng

Chu tich HDQT phai trieu tap hop Hoi dong quan tri bat thudng khi thay can thiet
vi Ipi ich cua Cong ty, khong dupe tri hoan neu khong co ly do chinh dang, khi mot trong
so cac doi tupng dudi day de nghi bang van ban truth bay muc dich cuoc hop va cac van
de can ban:

a) Co de nghi cua Ban Kiem soat hoac thanh vien doc lap Hoi dong quan tri;
b) Co de nghi cua Giam doc hoac it nhat 05 ngudi dieu hanh khac;

c) Co de nghi cua it nhat 02 thanh vien Hoi dong quan tri;

d) Cac trudng hop khac do Bieu le Cong ty quy dinh.

Be nghi phai dupe lap thanh van ban, trong do neu ro muc dich, van de can thao
luan va quyet dinh thuoc tham quyen cua Hoi dong quan tri.

4. Cac cuoc hop Hoi dong quan tri neu tai khoan 3 Bieu nay phai dupe Chu tich
Hoi dong quan tri tien hanh trong thdi han 07 ngay sau khi co de xuat hop. Trudng hop
Chu tich Hoi dong quan tri khong chap nhan trieu tap hop theo de nghi thi Chu tich phai
chiu trach nhiem ve nhung thiet hai xay ra doi vdi Cong ty; nhung ngudi de nghi to chuc
cuoc hop dupe de cap den d khoan 3 Bieu nay co the tu minh trieu tap hop Hoi dong
quan tri.

5. Trudng hop co yeu cau cua Cong ty kiem toan dupe chap thuan theo quy dinh
cua phap luat thuc hien kiem toan bao cao tai chinh cua Cong ty, Chu tich Hoi dong quan
tri phai trieu tap hop Hoi ddng quan tri de ban ve bao cao kiem toan va tinh hinh Cong

ty_
6. Bia diem hop
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Cac cuoc hop HDQT se dupe tien hanh tai tru so chinh cua Cong ty hoac tai dia
diem khac d Viet Nam theo quyet dinh cua Chu tich Hoi dong quan tri va dupe su nhat
tri cua HDQT.

7. Thong bao va chuong trinh hop

a) Thong bao hop Hoi dong quan tri phai dupe gui trude cho cac thanh vien Hoi

dong quan tri va Kiem soat vien it nhat nam (05) ngay lam viec trude ngay to chuc hop,
dong thdi co the guri Giam doc Cong ty khong phai la thanh vien HDQT; cac thanh vien
HDQT co the tu choi thong bao mdi hop bang van ban va viec tu choi nay co the duoc
thay doi hoac huy bo bang van ban cua thanh vien Hoi dong quan tri do. Thong bao hop
HDQT phai dupe lam bang van ban tieng Viet va phai thong bao day du chuong trinh,
thdi gian, dia diem hop, kern theo nhung tai lieu can thiet ve nhung van de se dupe ban
bac va bieu quyet tai cuoc hop HDQT va cac phieu bieu quyet cua thanh vien HDQT.

b) Thong bao mdi hop dupe gui bang giay mdi, dien thoai, Fax, thu dien tu hoac
phuong tien khac, nhung phai bao dam den dupe dia chi lien lac cua tung thanh vien Hoi
dong quan tri va Kiem soat vien dupe dang ky tai cong ty.

8. So thanh vien tham du toi thieu

a) Cuoc hop cua Hoi dong quan tri theo giay trieu tap lan thu nhat dupe tien hanh
khi co tu ba phan tu (3/4) tong so thanh vien trd len du hop hoac thong qua ngudi dai
dien (ngudi dupe uy quyen) neu dupe da so thanh vien Hoi dong quan tri chap thuan.

b) Trudng hpp cuoc hop dupe trieu tap theo quy dinh tai diem a khoan 8 Dieu nay
khong du so thanh vien du hpp theo quy dinh, thi cuoc hpp phai dupe trieu tap lan thu
hai trong thdi han bay (07) ngay, ke tu ngay du dinh hpp lan thu nhat. Trong trudng hpp
nay, cuoc hpp dupe tien hanh neu co hon mot nua (1/2) so thanh vien Hoi dong quan tri
du hpp;

¢) Neu khong du so lupng thanh vien nhu vay thi cuoc hpp HDQT se dupe to
chuc lai lan thu ba vao ngay lam viec tiep theo tai cung mot dia diem va cung thdi gian,
khi do cuoc hpp HDQT luon la hpp le ma khong phu thuoc vao so lupng thanh vien tham
du.

9. Bieu quyet

a) Tru trudng hpp quy dinh tai diem b khoan 9 Dieu nay, mdi thanh vien Hoi
dong quan tri hoac ngudi dupe uy quyen true tiep co mat vdi tu each ca nhan tai cuoc
hpp Hoi dong quan tri se co mot (01) phieu bieu quyet;

b) Thanh vien Hoi dong quan tri khong dupe bieu quyet ve cac hpp dong, cac giao
dich hoac de xuat ma thanh vien do hoac ngudi lien quan tdi thanh vien do co Ipi ich va
Ipi ich do mau thuan hoac co the mau thuan vdi Ipi ich cua Cong ty. Mot thanh vien Hoi
dong se khong dupe tinh vao so lupng dai bieu tdi thieu can thiet co mat de co the to
chuc mot cuoc hpp Hoi dong quan tri ve nhung quyet dinh ma thanh vien do khong co
guyen bieu quyet;

c) Theo quy dinh tai diem d khoan 9 Dieu nay, khi co van de phat sinh trong mot
cuoc hpp cua Hoi ddng quan tri lien quan den muc do Ipi ich cua thanh vien Hoi dong
guan tri hoac lien quan den quyen bieu quyet mot thanh vien ma nhung van de do khong
dupe giai quydt bdng su tu nguyen tu bo quyen bieu quyet cua thanh vien Hoi ddng quan
tri do, nhung vdn dd phat sinh do se dupe chuydn tdi chu toa cuoc hpp va phan quyet cua
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chu toa lien quan den tat ca cac thanh vien Hoi dong quan tri khac se co gia tri la quyet
dinh cuoi cung, tu* trudng hop tinh chat hoac pham vi Iqgi ich cua thanh vien Hoi dong
guan tri lien gquan chua dupe cong bo day du;

d) Thanh vien Hoi dong quan tri hudng loi tu mot hop dong dupe quy dinh tai
diem a, diem b khoan 5 Bieu 44 Bieu le nay se dupe coi la co Ipi ich dang ke trong hop

dong do.

d) K.iem soat vien, Giam doc Cong ty khong phai la thanh vien Hoi dong quan tri
co quyen du cuoc hop Hoi dong quan tri, co quyen thao luan nhung khong dupe bieu

quyet.
10. Cong khai Ipi ich

Thanh vien Hoi dong quan tri true tiep hoac gian tiep dupe hudng Ipi tu mot hop
dong hoac giao dich da dupe ky ket hoac dang du kien ky ket vdi Cong ty va biet la minh
co Ipi ich trong do, se phai cong khai Ipi ich nay trong cuoc hop dau tien cua Hoi dong
quan tri thao luan, xem xet van de ky ket hop dong hoac giao dich nay. Trudng hop
thanh vien HBQT khong biet ban than va ngudi lien quan co Ipi ich vao thdi diem hop
dong, giao dich dupe ky vdi Cong ty, thanh vien HBQT nay phai cong khai cac Ipi ich
lien quan tai cuoc hop dau tien cua Hoi dong quan tri dupe to chuc sau khi thanh vien
nay biet rang minh co Ipi ich hoac se co Ipi ich trong giao dich hoac hop dong lien quan.

11. Bieu quyet da so

Quyet dinh cua Hoi dong quan tri dupe thong qua neu dupe da so (tren 50%)
thanh vien du hop tan thanh. Trudng hop so phieu tan thanh va phan doi ngang nhau thi
quyet dinh cuoi cung thuoc ve phia co y kien cua Chu tich Hoi dong quan tri.

12. Viec bo phieu cua ngudi vang mat

Thanh vien khong true tiep du hop co quyen bieu quyet thong qua bo phieu bang
van ban, bo phieu dien tu hoac hinh thuc dien tu khac. Phieu bieu quyet bang van ban
phai dung trong phong bi kin va phai dupe chuyen den Chu tich Hoi dong quan tri cham
nhat mot gid trude gid khai mac. Phieu bieu quyet chi dupe md trude su chung kien cua
tat ca nhung ngudi du hop.

13. Hop true tuyen hoac cac hinh thuc khac.

Cuoc hop cua HBQT 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 d nhung dia
diem khac nhau vdi dieu kien la moi thanh vien tham gia hop deu co the:

a) Nghe tung thanh vien Hoi dong khac cung tham gia phat bieu trong cuoc hop;

b) Phat bieu vdi tdt ca cac thanh vien tham du khac mot each dong thdi. Viec thao
luan, trao ddi giua cac thanh vien co the thuc hien mot each true tiep qua dien thoai hoac
bdng phuomg tien lien lac thong tin khac (ke ca viec su dung phuong tien nay dien ra vao
thdi diem thong qua Bieu le hay sau nay) hoac la ket hpp tat ca nhung phuong thuc nay.
Theo Bi& le nay, thanh vien Hoi dong quan tri tham gia cuoc hop nhu vay dupe coi la
"'co mat" tai cuoc hpp do. Bia diem cuoc hpp dupe to chuc theo quy dinh nay la dia diem
ma nhom thanh vien Hoi dong quan tri dong nhat tap hpp lai, hoac neu khong co mot
nhom nhu vay, la dia diem ma Chu toa cuoc hpp hien dien.

Cac quyet dinh dupe thong qua trong mot cuoc hpp true tuyen dupe to chuc va
tien hanh mot each hpp thuc se co hieu luc ngay khi ket thuc cuoc hpp nhung phai dupe
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khang dinh bang cac chu ky trong bien ban cua tat ca thanh vien Hoi dong quan tri tham
du cube hop nay.

14. Nghi quyet bang van ban

Nghi quyet theo hinh thuc lay y kien bang van ban dupe thong qua tren co soy
kibn tan thanh cua da sb thanh vien HBQT co quybn bibu quybt. Nghi quybt loai nay co
hieu luc va gia tri nhu nghi quyet dupe cac thanh vien Hoi dong thong qua tai mot cuoc
hop dupe trieu tap va to chuc theo thong le.

15. Nhung ngubi dupe mbi hop du thinh

Ngubi phu trach quan tri (Thu ky) Cong ty, Giam doc dieu hanh, cac Kiem soat
vien. nhung can bo dieu hanh khac (neu khong phai la thanh vien Hoi dong quan tri) va
cac chuyen gia cua mot ben thu ba co the du hop HBQT theo Ibi mbi cua Hoi dong quan
tri nhung khong dupe bieu quyet tru khi ban than ho co quyen dupe bieu quyet nhu
thanh vien Hoi dong quan tri.

Bieu 16. Bien ban hop Hoi dong quan tri

1 Cac cube hop Hoi dong quan tri phai dupe ghi bien ban va co the ghi am, ghi va
luu giu dubi hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet va co the lap them
bang tieng nubc ngoai, bao gom cac noi dung chu yeu sau day:

a) Ten, dia chi tru sb chinh, ma so doanh nghiep;
b) Thai gian, dia diem hop;
¢) Muc dich, chuong trinh va noi dung hop;

d) Ho, ten tung thanh vien du hop hoac ngubi dupe uy quyen du hop va each thuc
du hop; ho, ten cac thanh vien khong du hop va ly do;

d) Van de dupe thao luan va bieu quyet tai cuoc hop;

e) Tom tat phat bieu y kien cua tung thanh vien du hop theo trinh tu dien bien cua
cuoc hop;

g) Ket qua bieu quyet trong do ghi ro nhung thanh vien tan thanh, khong tan thanh
va khong co y kien;

h) Van de da dupe thong qua va ty le bieu quyet thong qua tuong ung;

) Ho, ten, chu ky chu toa va ngubi ghi bien ban, tru trubng hop quy dinh tai
khoan 2 Bieu nay.

2. Trubng hop chu toa, ngubi ghi bien ban tu choi ky bien ban hop nhung neu
dupe tat ca thanh vien khac cua Hoi dong quan tri tham du hop ky va co day du noi dung
theo quy dinh tai cac diem a, b, c, d, d, e, g va h khoan 1 Bieu nay thi bien ban nay co
hieu luc.

3. Chu toa, ngubi ghi bien ban va nhung ngubi ky ten trong bien ban phai chiu
trach nhiem ve tinh trung thuc va chinh xac cua noi dung bien ban hop Hoi dbng quan
tri.

4. Bien ban hop Hoi dbng quan tri va tai lieu su dung trong cube hop phai dupe
luu giu tai tru sb chinh cua Cong ty.

5. Bien ban lap bang tieng Viet va bang tieng nubc ngoai co hieu luc phap ly nhu
nhau. Trubng hop co su khac nhau ve noi dung giua bien ban bang tibng Viet va bang
tieng nubc ngoai thi noi dung trong bien ban bang tieng Viet dupe ap dung.
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6. Chu tich HBQT co trach nhiem gui bien ban hop Hoi dong quan tri cho cac
thanh vien va nhung bien ban do se phai dupe xem nhu nhung bang chung xac thuc ve
cong viec da dupe tien hanh trong cac cuoc hop do tru khi co y kien phan doi ve noi
dung bien ban trong thdi han mudi (10) ngay ke tu ngay gui di. Bien ban hop HBQT
phai co chu ky cua tat ca cac thanh vien Hoi dong quan tri tham du va ngudi ghi bien
ban.

Chtrung V
BAO CAO, CONG KHA! CAC LOIICH

Bieu 17. Trinh bao cao hang nam

1 Ket thuc nam tai chinh, Hoi dong quan tri phai trinh Bai hoi dong co dong bao
cao sau day:

a) Bao cao ket qua kinh doanh cua Cong ty;

b) Bao cao tai chinh;

c) Bao cao danh gia cong tac quan ly, dieu hanh Cong ty;
d) Bao cao tham dinh cua Ban Kiem soat.

2. Bao cao quy dinh tai cac diem a, b va ¢ khoan 1 Bieu nay phai dupe gui den
Ban Kiem soat de tham dinh cham nhat la 30 ngay trude ngay khai mac cuoc hop Bai hoi
dong co dong thudng nien neu Bieu le Cong ty khong co quy dinh khac.

3. Bao cao quy dinh tai cac khoan 1, 2 Bieu nay, bao cao tham dinh cua Ban Kiem
soat va bao cao kiem toan phai dupe luu giu tai tru sd chinh cua Cong ty cham nhat la 10
ngay trude ngay khai mac cuoc hop Bai hoi dong co dong thudng nien neu Bieu le Cong
ty khong quy dinh thdi han khac dai hom. Co dong sd huu co phan cua Cong ty lien tuc it
nhat 01 nam co quyen tu minh hoac cung vdi luat su, ke toan vien, kiem toan vien co
chung chi hanh nghe true tiep xem xet bao cao quy dinh tai Bieu nay.

Bieu 18. Thu lao, thudng va loi ich khac cua thanh vien Hoi dong quan tri

1 Cong ty co quyen tra thu lao, thudng cho thanh vien Hoi dong quan tri theo ket
gua va hieu qua kinh doanh.

2. Thanh vien Hoi dong quan tri dupe hudng thu lao cong viec va thudng. Thu lao
cong viec dupe tinh theo so ngay cong can thiet hoan thanh nhiem vu cua thanh vien Hoi
dong quan tri va muc thu lao moi ngay. Hoi dong quan tri du tinh muc thu lao cho tung
thanh vien theo nguyen tac nhat tri. Tong muc thu lao va thudng cua Hoi dong quan tri
do Bai hoi dong co dong quyet dinh tai cuoc hop thudng nien.

3. Thu lao cua tung thanh vien Hoi dong quan tri dupe tinh vao chi phi kinh doanh
cua Cong ty theo quy dinh cua phap luat ve thud thu nhap doanh nghiep, dupe thd hien
thanh muc rieng trong bao cao tai chinh hang nam cua Cong ty va phai bao cao Bai hoi
dong co dong tai cuoc hop thudng nien.

4. Thanh vien Hoi dong quan tri nam giu chuc vu didu hanh hoac thanh vien Hoi
dong quan tri lam viec tai cac tieu ban cua Hoi dong quan tri hoac thuc hien nhung cong
viec khac ngoai pham vi nhiem vu thong thudng cua mot thanh vien Hoi ddng quan tri,
co thd dupe tra them thu lao dudi dang mot khoan tidn cong tron goi theo tung Idn,
luong, hoa hong, phan tram Ipi nhuan hoac dudi hinh thuc khac theo quydt dinh cua Hoi
ddng quan tri.
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5. Thanh vien Hoi dong quan tri co quyen dupe thanh toan tat ca cac chi phi di lai,
an, d va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thuc hien trach nhiem
thanh vien Hoi dong quan tri cua minh, bao gom ca cac chi phi phat sinh trong viec tdi
tham du cac cuoc hop Bai hoi dong co dong, Hoi dong quan tri hoac cac tieu ban cua Hoi
dong quan tri.

6. Thanh vien Hoi dong quan tri co the dupe Cong ty mua bao hiem trach nhiem
sau khi co su chap thuan cua Bai hoi dong co dong. Bao hiem nay khong bao gom bao
hiem cho nhung trach nhiem cua thanh vien Hoi dong quan tri lien quan den viec vi
pham phap luat va Bieu le Cong ty.

Bieu 19. Cong khai cac Ipi ich lien quan

Truong hop Bieu le Cong ty khong co quy dinh khac chat che hon, viec cong khai
Ipi ich va ngudi co lien quan cua Cong ty thuc hien theo quy dinh sau day:

1 Thanh vien Hoi dong quan tri cua Cong ty phai ke khai cho Cong ty ve cac Ipi
ich lien quan cua minh, bao gom:

a) Ten, ma so doanh nghiep, dia chi tru so chinh, nganh, nghe kinh doanh cua
doanh nghiep ma ho co so huu phan von gop hoac co phan; ty le va thdi diem so huu
phan von gop hoac co phan do;

b) Ten, ma so doanh nghiep, dia chi tru so chinh, nganh, nghe kinh doanh cua
doanh nghiep ma nhung ngudi co lien quan cua ho cung so huu hoac so huu rieng phan
von gop hoac co phan tren 10% von dieu le.

2. Viec ke khai quy dinh tai khoan 1 Bieu nay phai dupe thuc hien trong thdi han
07 ngay lam viec, ke tu ngay phat sinh Ipi ich lien quan; viec sua doi, bo sung phai dupe
thong bao vdi Cong ty trong thdi han 07 ngay lam viec, ke tu ngay co sua doi, bo sung
tuong ung.

3. Thanh vien Hoi dong quan tri nhan danh ca nhan hoac nhan danh ngudi khac de
thuc hien cong viec dudi moi hinh thuc trong pham vi cong viec kinh doanh cua Cong ty
deu phai giai trinh ban chat, noi dung cua cong viec do trude Hoi dong quan tri va chi
dupe thuc hien khi dupe da so thanh vien con lai cua Hoi dong quan tri chap thuan; neu
thuc hien ma khong khai bao hoac khong dupe su chap thuan cua Hoi dong quan tri thi
tat ca thu nhap co dupe tu hoat dong do thuoc ve Cong ty.

Chmmg VI
MOI QUAN HE CUA HOI BONG QUAN TRI

Bieu 20. Moi quan he giira cac thanh vien Hoi dong quan tri

1 Quan he giua cac thanh vien Hoi dong quan tri la quan he phoi hop, cac thanh
vien Hoi dong quan tri co trach nhiem thong tin cho nhau ve van de co lien quan trong
qua trinh xu ly cong viec dupe phan cong.

2. Trong qua trinh xur ly cong viec, thanh vien Hoi dong quan tri dupe phan cong
chiu trach nhiem chinh phai chu dong phoi hop xu ly, neu co van de lien quan den linh
vuc do thanh vien Hoi dong quan tri khac phu trach. Trong trudng hop giua cac thanh
vien Hoi dong quan tri con co y kien khac nhau thi thanh vien chiu trach nhiem chinh
bao cao Chu tich Hoi dong quan tri xem xet quyet dinh theo tham quyen hoac to chuc
hop hoac lay y kien cua cac thanh vien Hoi dong quan tri theo quy dinh cua phap luat,
Bieu le Cong ty va Quy che nay.
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3. Trong trudng hap co su phan cong lai giua cac thanh vien Hoi dong quan tri thi

cac thanh vien Hoi dong quan tri phai ban giao cong viec, ho so, tai lieu lien quan. Viec
ban giao nay phai dupe lap thanh van ban va bao cao Chu tich Hoi dong quan tri ve viec
ban giao do.

Bieu 21. Moi quan he vdi ban dieu hanh

Vdi vai tro quan tri, Hoi dong quan tri ban hanh cac nghi quyet de Giam doc va bo
may dieu hanh thuc hien. Dong thdi, Hoi dong quan tri kiem tra, giam sat thuc hien cac
nghi quyet.

Bieu 22. Moi quan he voi Ban Kiem soat

1. Moi quan he giua Hoi dong quan tri va Ban Kiem soat la quan he phoi hop.
Quan he lam viec giua Hoi dong quan tri vdi Ban Kiem soat theo nguyen tac binh dang
va doc lap, dong thdi phoi hop chat che, ho trp lan nhau trong qua trinh thuc thi nhiem
VU

2. Khi tiep nhan cac bien ban kiem tra hoac bao cao tong hop cua Ban Kiem soat,
Hoi dong quan tri co trach nhiem nghien curu va chi dao cac bo phan co lien quan xay
dung ke hoach va thuc hien chan chinh kip thdi.

Chmmg VII
BIEU KHOAN THI HANH
Bieu 23. Hieu itrc thi hanh

Quy che hoat dong cua Hoi dong quan tri Cong ty Co phan Che tao may -
VINACOMIN bao gom 07 Chuong, 23 Dieu va co hieu luc thi hanh ke tu ngay ... thang
...ham 2021.

TM. HOI BONG QUAN TRI
CHU TICH

Nguyen Van Ttr
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Duthao QUY CHE TO CHtfC VA HOAT BONG CUA BAN KIEM SOAT
CONG TY CO PHAN CHE TAO MAY - VINACOMIN

(Bern Adn/t tAeo (2zwye? - CATCngdy t/tdug  ndw 2027)

Churnig |
QUY BINH CHUNG
Bieu 1. Pham vi dieu chinh va doi tupng ap dung

1 Pham vi dieu chinh: Quy che hoat dong cua Ban Kiem soat quy dinh co cau to
chuc nhan su, tieu chuan, dieu kien, quyen va nghia vu cua Ban kiem soat va cac thanh
vien Ban Kiem soat theo quy dinh tai Luat Doanh nghiep, Dieu le Cong ty va cac quy
dinh khac co lien quan.

2. Doi tupng ap dung: Quy che hoat dong cua Ban Kiem soat dupe ap dung cho
Ban Kiem soat va cac thanh vien Ban Kiem soat.

Dieu 2. Nguyen tac hoat dong cua Ban kiem soat

Ban Kiem soat lam viec theo nguyen tac tap the. Cac thanh vien cua Ban kiem
soat chiu trach nhiem ca nhan ve phan viec cua minh va cung chiu trach nhiem trude Dai
hoi dong co dong, trude phap luat ve cac cong viec, quyet dinh cua Ban Kiem soat.

Chuvng Il
THANH VIEN BAN KIEM SOAT (KIEM SOAT VIEN)
Bieu 3. Quyen, nghia vu va trach nhiem cua thanh vien Ban Kiem soat

1. Tuan thu dung phap luat, Dieu le cong ty, nghi quyet Dai hoi dong co dong va
dao due nghe nghiep trong thuc hien quyen va nghia vu dupe giao.

2. Thuc hien quyen va nghia vu dupe giao mot each trung thuc, can trong, tot nhat
nham bao dam Ipi ich hop phap toi da cua Cong ty.

3. Trung thanh vdi Ipi ich cua Cong ty va co dong; khong lam dung dia vi, chuc
vu va su dung thong tin, bi quyet, co hoi kinh doanh, tai san khac cua Cong ty de tu Ipi
hoac phuc vu Ipi ich cuato chuc, ca nhan khac.

4. Nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le cong ty.

3. Truong hop vi pham quy dinh tai cac khoan 1, 2, 3 va 4 Dieu nay ma gay thiet
hai cho Cong ty hoac ngudi khac thi thanh vien Ban Kiem soat phai chiu trach nhiem ca
nhan hoac lien doi boi thudng thiet hai do. Thu nhap va Ipi ich khac ma thanh vien Ban
Kiem soat co dupe do vi pham phai hoan tra cho Cong ty.

6. Truong hop phat hien co thanh vien Ban Kiem soat vi pham trong thuc hien
quyen va nghia vu dupe giao thi Ngudi quan ly Cong ty phai thong bao bang van ban
den Ban Kiem soat, yeu cau ngudi co hanh vi vi pham chain dut hanh vi vi pham va khac
phuc hau qua.

Bieu 4. Nhiem ky va so iupng thanh vien Ban Kiem soat

1 So lupng thanh vien Ban Kiem soat cua Cong ty la 03 thanh vien do Dai hoi
dong co dong bau, va bai mien. Nhiem ky cua Ban Kiem soat la 05 nam; Kiem soat vien
co the dupe bau lai vdi so nhiem ky khong han che.

2. Thanh vien Ban Kiem soat khong nhat thiet phai la co dong cua Cong ty.
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3. Ban Kiem soat phai co hen mot nua so thanh vien thudng tru d Viet Nam.

4. Tru*ang hop thanh vien Ban Kiem soat co cung thdi diem ket thuc nhiem ky ma
thanh vien Ban Kidm soat nhiem ky mdi chua dupe bau thi thanh vien Ban Kiem soat da
het nhiem ky van tiep tuc thuc hien quyen va nghia vu cho den khi thanh vien Ban Kiem
soat nhiem ky mdi dupe bau va nhan nhiem vu.

Bieu 5. Tieu chuan va dieu kien thanh vien Ban Kiem soat
1 Thanh vien Ban Kiem soat phai dap ung cac tieu chuan va dieu kien sau day:

a) Khong thuoc doi tupng theo quy dinh tai khoan 2 Dieu 17 cua Luat Doanh
nghiep;

b) 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 hop vdi hoat dong kinh doanh cua
Cong ty;

¢) Khong phai la ngudi co quan he gia dinh cua thanh vien Hoi dong quan tri,
Giam doc va ngudi quan ly khac;

d) Khong phai la ngudi quan ly Cong ty, khong nhat thiet phai la co dong hoac
ngudi lao dong cua Cong ty;

d) Khong dupe lam viec trong bo phan ke toan, tai chinh cua Cong ty;

e) Khong dupe la thanh vien hay nhan vien cua to chuc kiem toan dupe chap
thuan thuc hien kiem toan cac bao cao tai chinh cua Cong ty trong 03 nam lien trude do;

0) Tieu chuan va dieu kien khac theo quy dinh khac cua phap luat co lien quan va
(Dieu le Cong ty).

2. Ngoai cac tieu chuan, dieu kien quy dinh tai khoan 1 Dieu nay, thanh vien Ban
Kiem soat Cong ty dai chung theo quy dinh tai diem b khoan 1 Dieu 88 cua Luat Doanh
nghiep khong dupe la ngudi co quan he gia dinh cua ngudi quan ly doanh nghiep cua
Cong ty va cong ty me; ngudi dai dien phan von cua doanh nghiep, ngudi dai dien phan
von nha nude tai cong ty me va tai Cong ty.

Bieu 6. Trrnrng ban Kiem soat

1 Trudng ban Kiem soat phai co bang tot nghiep dai hoc trd 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 hoat dong kinh doanh cua Cong ty;

2. Trudng Ban Kiem soat do Ban Kiem soat bau trong so cac thanh vien Ban
Kiem soat; viec bau, mien nhiem, bai nhiem theo nguyen tac da so.

3. Quyen va trach nhiem cua Trudng ban Kiem soat theo dieu 38 Dieu le Cong ty
quy dinh.

Bieu 7. Be cu, ung cir thanh vien Ban Kiem soat

1 Cac co dong co quyen gop so phieu bieu quyet cua tung ngudi lai vdi nhau de
d6 cu cac ung cu vien Ban Kiem soat. Co dong hoac nhom cd dong nam giu tu 10% den
dudi 20% tong so cd phan cd quyen bieu quyet dupe de cu (01) ung cu vien; tu 20% den
dudi 50% dupe dd cu tdi da (02) ung cu vien; tu 50% trd len dupe de cu (03) ung cu
vien. Co dong TKV dupe quyen de cu da so (tren 50%) so ung cu vien Ban Kiem soat
theo quy dinh tai khoan b, Dieu 195, Luat Doanh nghiep.
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2. Truong hop so lugng ung cu vien Ban Kiem soat thong qua de cu va ung cu
van khong du so lugng can thiet. Ban Kiem soat duong nhiem co the de cu them ung cu
vien hoac td chuc dd cu theo co che dugc Cong ty quy dinh tai quy che noi bo ve quan tri
Cong ty. Thu tuc va co chd Ban Kiem soat duong nhiem de cu ung cu vien Ban Kiem
soat phai dugc cong bo ro va phai dugc Dai hoi dong co dong thong qua trude khi tien
hanh bau cu.

Bieu 8. Cach thuc bau, mien nhiem, bai nhiem thanh vien Ban Kiem soat

1 Viec bau, mien nhiem, bai nhiem thanh vien Ban Kiem soat thuoc tham quyen
cua Dai hoi dong co dong.

2. Viec bieu quyet bau thanh vien Ban Kiem soat phai thuc hien theo phuong thuc
bau don phieu, theo do moi co dong co tong so phieu bieu quyet tuong ung vdi tong so
co phan so huu nhan vdi so thanh vien dugc bau cua Ban Kiem soat va co dong co quyen
don het hoac mot phan tong so phieu bau cua minh cho mot hoac mot so ung cu vien.
Ngudi trung cu thanh vien Ban Kiem soat dugc xac dinh theo so phieu bau tinh tu cao
xuong thap, bat dau tur ung cu vien co so phieu bau cao nhat cho den khi du so thanh vien
quy dinh tai Dieu le Cong ty. Truong hop co tu 02 ung cu vien trd len dat cung so phieu
bau nhu nhau cho thanh vien cuoi cung cua Ban Kiem soat thi se tien hanh bau lai trong
SO cac ung cu vien co so phieu bau ngang nhau hoac lua chon theo tieu chi quy dinh tai
quy che bau cu hoac Dieu le Cong ty.

Bieu 9. Cac truwng hop mien nhiem, bai nhiem thanh vien Ban Kiem soat

1 Dai hoi dong co dong mien nhiem, bai nhiem thanh vien Ban Kiem soat trong
trudng hop sau day:

a) Khong con du tieu chuan va dieu kien lam thanh vien Ban Kiem soat theo quy
dinh tai Dieu 169 cua Luat Doanh nghiep; Kiem soat vien do bi phap luat cam lam kiem
soat vien;

b) Co don tu chuc dugc gui den tru so chinh Cong ty va duqc chap thuan;

¢) Kiem soat vien do bi roi loan tarn than va cac Kiem soat vien khac co nhung
bang chung chuyen mon chung to ngudi do khong con nang luc hanh vi dan su;

d) Kidm soat vien do khong thuc hien nghia vu cua minh, vang mat khong tham
du cac cuoc hop cua Ban Kiem soat lien tuc trong vong (06) thang va trong thdi gian nay
Ban Ki8m soat khong cho phep Kiem soat vien do vang mat va da phan quyet rang chuc
vu cua ngudi nay bi bo trong, tru trudng hop bat kha khang;

d) Kidm soat vien do bi bai nhiem Kiem soat vien theo quyet dinh cua Dai hoi
ddng cd dong do khong hoan thanh nhiem vu hoac vi pham nhieu lan nghia vu cua Kiem
soat vien theo quy dinh cua Luat Doanh nghiep va Dieu le Cong ty;

e) Khong con la dai dien theo uy quyen cua co ddng la to chuc theo quyet dinh
cua to chuc do;

g) La dai dien theo uy quydn cua cd ddng la to chuc, nhung to chuc do khong con
la cd ddng cua Cong ty nua;

h) Trudng hgp khac theo quy dinh cua phap luat, dieu le Cong ty quy dinh.

2. Kidm soat vien cd thd dugc thay the khi cd cho trong bat ngd phat sinh. Kiem
soat vien thay thd phai dugc chap thuan tai Dai hoi ddng cd ddng ngay tiep sau do. Sau
khi dugc Dai hoi ddng cd ddng chdp thuan, viec thay the Kiem soat vien mdi do se duqgc
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coi la co hieu luc vao ngay dupe Ban Kiem soat thay the. Nhiem ky cua Kiem soat vien
mdi duoc tinh tu ngay viec thay the co hieu luc den ngay ket thuc nhiem ky cua Ban
Ki6ém soat. Trong trudng hop Kiem soat vien mdi do khong dupe Dai hoi dong co dong
chap thuan, moi quyet dinh cua Ban Kiem soat cho den trudc thdi diem dien ra Dai hoi
dong co dong co su tham gia bieu quyet cua Kiem soat vien thay the van dupe coi la co
hieu luc;

3. Trudng hop Ban Kiem soat vi pham nghiem trong nghTa vu cua minh co nguy
co gay thiet hai cho Cong ty thi Hoi dong quan tri trieu tap Dai hoi dong co dong de xem
xet va bai nhiem Ban Kiem soat duong nhiem va bau Ban Kiem soat mdi thay the;

4. Trong trudng hop vao thdi diem ket thuc nhiem ky ma Ban Kiem soat nhiem ky
mdi chua dupe bau thi Ban Kiem soat da het nhiem ky van tiep tuc thuc hien quyen va
nhiem vu cho den khi Ban Kiem soat nhiem ky mdi dupe bau va nhan nhiem vu.

Bieu 10. Thong bao ve bau, mien nhiem, bai nhiem thanh vien Ban Kiem soat

1. Trudng hop da xac dinh dupe ung cu vien Ban Kiem soat, Cong ty phai cong
bo thong tin lien quan den cac ung cu vien toi thieu 10 ngay trudc ngay khai mac hop
Dai hoi dong co dong tren trang thong tin dien tu cua Cong ty de co dong co the tim hieu
Ve cac ung cu vien nay trudc khi bo phieu. Ung cu vien Ban Kiem soat phai co cam ket
bang van ban ve tinh trung thuc, chinh xac va hop ly cua cac thong tin ca nhan dupe
cong bo va phai cam ket thuc hien nhiem vu mot each trung thuc, can trong va vi Ipi ich
cao nhat cua cong ty neu dupe bau lam thanh vien Ban Kiem soat (Kiem soat vien).
Thong tin lien quan den ung cu vien Ban Kiem soat dupe cong bo bao gom:

a) Ho ten, ngay, thang, nam sinh;
b) Trinh do hoc van;

¢) Trinh do chuyen mon;

d) Qua trinh cong tac;

d) Cac cong ty ma ung cu vien dang nam giu chuc vu kiem soat vien va cac chuc
danh quan ly dieu hanh khac;

e) Bao cao danh gia ve dong gop cua ung cu vien cho Cong ty, trong trudng hop
ung aur vien do hien dang la Kiem soat vien cua Cong ty;

g) Cac Ipi ich co lien quan tdi Cong ty( neu co);
h) Ho, ten cua co dong hoac nhom co dong de cu ung cu vien do(neu co);
1) Cac thong tin khac (neu co);

2. Viec thong bao ve ket qua bau, mien nhiem, bai nhiem thanh vien Ban kiem
soat thuc hien theo cac quy dinh hudng dan ve cong bo thong tin.

Chuwng 111
BAN KIEM SOAT
Bieu 11. Quyen, nghla vu va trach nhiem cua Ban Kiem soat

a) Ban Ki6m soat thuc hien giam sat Hoi dong quan tri, Giam doc va ngudi quan
ly khac trong viec quan ly va dieu hanh Cong ty;
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b) Kiem tra tinh hop ly, hop phap, tinh trung thuc va muc do can trong trong quan
ly, di& 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, hop phap va trung thuc cua bao cao tinh hinh kinh
doanh, bao cao tai chinh hang nam va 06 thang cua Cong ty, bao cao danh gia cong tac
guan ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cuoc hop Dai hoi dong co
dong thudng nien. Ra soat hop dong, giao dich vdi ngudi co lien quan thuoc tham quyen
phe duyet cua Hoi dong quan tri hoac Dai hoi dong co dong va dua ra khuyen nghi ve
hop dong, giao dich can co phe duyet cua Hoi dong quan tri hoac Dai hoi dong co dong;

d) Ra soat, kiem tra va danh gia hieu luc va hieu qua cua he thong kiem soat noi
bo, kiem toan noi bo, quan ly rui ro va canh bao sdm cua Cong ty;

d) Xem xet so ke toan va cac tai lieu khac cua Cong ty, cac cong viec quan ly,
dieu hanh hoat dong cua Cong ty bat cu khi nao khi xet thay can thiet hoac theo quyet
dinh cua Dai hoi dong co dong hoac theo yeu cau cua co dong hoac nhom co dong quy
dinh tai khoan 2 dieu 12 Dieu le Cong ty;

e) Khi co yeu cau cua co dong hoac nhom co dong quy dinh tai khoan 2 dieu 12
Dieu le Cong ty, Ban Kiem soat thuc hien kiem tra trong thdi han 07 ngay lam viec ke tu
ngay nhan dupe yeu cau. Trong thdi han 15 ngay ke tu ngay ket thuc kiem tra, Ban Kiem
soat phai bao cao ve nhung van de dupe 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 dupe can trd hoat dong binh thudng cua Hoi dong quan tri, khong gay
gian doan dieu hanh hoat dong kinh doanh cua Cong ty;

f) Kien nghi Hoi dong quan tri hoac Dai hoi dong co dong cac bien phap sua doi,
bo sung, cai tien co cau to chuc quan ly, dieu hanh hoat dong kinh doanh cua Cong ty;

) Khi phat hien co thanh vien Hoi dong quan tri, Giam doc dieu hanh va ngudi
dieu hanh khac vi pham phap luat va Dieu le Cong ty thi phai thong bao ngay bang van
ban vdi Hoi dong quan tri trong vong bon muoi tarn (48) gid, yeu cau ngudi co hanh vi
vi pham cham dut hanh vi vi pham va co giai phap khac phuc hau qua;

h) Tham du cac cuoc hop cua HDQT theo giay mdi, phat bieu y kien nhung
khong dupe tham gia bieu quyet;

1) Ban Kiem soat co quyen su dung tu van doc lap hoac bo phan kiem toan noi bo
cua Cong ty de thuc hien cac nhiem vu dupe giao;

J) Ban Kiem soat co the tham khao y kien cua Hoi dong quan tri trude khi trinh
bao cao, ket luan va kien nghi len Dai hoi dong co dong;

k) Kiem tra tung van de cu the lien quan den quan ly, dieu hanh hoat dong cua
Cong ty theo de nghi cua co dong;

m) Yeu cdu Hoi dong quan tri phai trieu tap hop bat thudng Dai hoi dong co dong;

n) Thay the Hoi dong quan tri trieu tap hop Dai hoi dong co dong trong thdi han
30 ngay trong trudng hop Hoi dong quan tri khong trieu tap hop Dai hoi dong co dong
theo quy dinh tai khoan 3 Dieu 140 Luat Doanh nghiep;

1) D§ nghi Chu tich Hoi dong quan tri phai trieu tap hop Hoi dong quan tri;
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0) Xem xet, trich luc, sao chep mot phan hoac toan bo noi dung ke khai danh sach
ngudi co Hen quan va Ipi ich co lien quan dupe ke khai quy dinh tai khoan 1va khoan 2
Dieu 164 Luat Doanh nghiep;

p) De xuat va kien nghi Dai hoi dong co dong phe chuan viec lua chon cong ty
kiem toan dupe chap thuan theo quy dinh cua phap luat, muc phi kiem toan va moi van
de lien quan den su rut lui hay bai nhiem cua Cong ty kiem toan dupe chap thuan theo
quy dinh cua phap luat. Thao luan vdi kiem toan vien doc lap ve tinh chat va pham vi
kiem toan trude khi bat dau viec kiem toan; thao luan ve nhung van de kho khan va ton
tai phat hien tu cac ket qua kiem toan giua ky hoac cuoi ky cung nhu moi van de ma
kiem toan vien doc lap muon ban bac;

g) Xem xet thu quan ly cua kiem toan vien doc lap va y kien phan hoi cua Ban
Dieu hanh, quan ly Cong ty; xem xet bao cao cua Cong ty ve cac he thong kiem soat noi
bo trude khi Hoi dong quan tri chap thuan; xem xet nhdng ket qua dieu tra noi bo va 'y
kien phan hoi cua ban dieu hanh, quan ly Cong ty;

r) Chiu trach nhiem trude Dai hoi dong co dong ve hoat dong giam sat va thuc
hien cac nhiem vu dupe giao;

s) Giam sat tinh hinh tai chinh Cong ty, viec tuan thu phap luat cua thanh vien Hoi
dong quan tri, Giam doc, ngudi quan ly khac trong cac hoat dong, dieu hanh Cong ty;

t) Dam bao phoi hop hoat dong vdi Hoi dong quan tri, Giam doc va cac co dong;

u) Xay dung Quy che hoat dong cua Ban Kiem soat va trinh Dai hoi dong co dong
thong qua;

V) Thuc hien cac quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep,
Dieu le Cong ty va-quyet dinh cua Dai hoi dong co dong.

Bieu 12. Quyen dupe cung cap thong tin cua Ban Kiem soat

1 Thong bao mdi hop, phieu lay y kien thanh vien HDQT va cac tai lieu kern theo
phai dupe gui den thanh vien Ban Kiem soat cung thdi diem va theo phuong thuc nhu
doi vdi thanh vien Hoi dong quan tri, bao gom:

a) Thong bao mdi hop, phieu lay y kien thanh vien Hoi dong quan tri va tai lieu
kem theo;

b) Nghi quyet, quyet dinh va bien ban hop cua Dai hoi dong co dong, Hoi dong
quan tri;

c) Bao cao cua Giam doc trinh Hoi dong quan tri hoac tai lieu khac do Cong ty
phat hanh.

2. Thanh vien Ban Kiem soat co quyen tiep can ho so, tai lieu cua Cong ty luu giu
tai tru sd chinh, chi nhanh va dia diem khac; co quyen den dia diem lam viec cua ngudi
quan ly va nhan vien cua Cong ty trong gid lam viec.

3. Thanh vien Hoi dong quan tri, Giam doc Cong ty va can bo dieu hanh khac
phai cung cdp ddy du, chinh xac, kip thdi thong tin, tai lieu ve cong tac quan ly, dieu
hanh va hoat dong kinh doanh cua Cong ty theo yeu cau cua thanh vien Ban Kiem soat
hoac Ban Kiem soat.

4. Ngudi phu trach quan tri (thu ky) Cong ty phai dam bao rang toan bo ban sao
chup cac thong tin tai chinh, cac thong tin khac cung cap cho cac thanh vien Hoi dong
guan tri va ban sao cac bien ban, nghi quyet hop Hoi dong quan tri, hop Dai hoi dong co
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dong se phai dupe cung cap cho Kiem soat vien vao cung thdi diem va theo phuong thuc
nhu doi vdi thanh vien Hoi dong quan tri;

5. Bao cao va tai lieu do Hoi dong quan tri chuan bi lien quan den ket qua kinh
doanh, bao cao tai chinh, bao cao danh gia cong tac quan ly dieu hanh Cong ty phai dupe
gui den Ban Kiem soat de tham dinh cham nhat 30 ngay trude ngay khai mac cuoc hop
Dai hoi dong co dong thudng nien.

Dieu 13. Trach nhiem cua Ban Kiem soat trong viec trieu tap hop bat thurdng
Dai hoi dong co dong

1 Ban Kiem soat co trach nhiem thay the Hoi dong quan tri trieu tap hop Dai hoi
dong co dong trong thdi han 30 ngay trong trudng hop Hoi dong quan tri khong trieu tap
hop Dai hoi dong co dong trong cac trudng hop sau day:

a) So thanh vien Hoi dong quan tri, Ban Kiem soat con lai it hon so thanh vien
theo quy dinh cua phap luat;

b) Theo yeu cau cua co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 115
Luat Doanh nghiep:

C) Khi co yeu cau trieu tap hop bat thudng Dai hoi dong co dong cua Ban Kiem
soat nhung Hoi dong quan tri khong thuc hien.

2. Trudng hop Ban Kiem soat khong trieu tap hop Dai hoi dong co dong theo quy
dinh thi Ban Kiem soat phai boi thudng thiet hai phat sinh cho Cong ty.

3. Chi phi trieu tap va tien hanh hop Dai hoi dong co dong theo quy dinh tai khoan
1 Dieu nay se dupe Cong ty hoan lai.

ChuwnglV
CUOC HOP BAN KIEM SOAT
Dieu 14. Cuoc hop cua Ban Kiem soat

1 Ban Kiem soat phai hop it nhat hai (02) lan trong mot nam, so lupng thanh vien
tham du hop it nhat la hai phan ba (2/3) so thanh vien Ban Kiem soat.

2. Ban Kiem soat co quyen yeu cau thanh vien Hoi dong quan tri, Giam doc va dai
dien Cong ty kiem toan dupe chap thuan theo quy dinh cua phap luat tham du va tra Idi
cac van de ma cac Kiem soat vien quan tarn.

Dieu 15. Bien ban hop Ban Kiem soat

Bien ban hop Ban Kiem soat dupe lap chi tiet va ro rang. Ngudi ghi bien ban va
cac thanh vien Ban Kiem soat tham du hop phai ky ten vao bien ban cuoc hop. Cac bien
ban hop cua Ban Kidm soat phai dupe luu giu nham xac dinh trach nhiem cua tung thanh
vien Ban Kiem soat.

Chmrng V
BAO CAO VA CONG KHAI LOIICH

Dieu 16. Trinh bao cao hang nam

Cac bao cao cua Ban Kidm soat tai cuoc hop Dai hoi dong co dong thudng nien
bao gom cac noi dung sau day:
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1 Bao cao ve ket qua kinh doanh cua Cong ty, ve ket qua hoat dong cua Hoi dong
quan tri, Giam doc (Tong Giam doc) de trinh Dai hoi dong co dong thong qua tai cuoc
hop Dai hoi dong co dong thudng nien.

2. Bao cao tu danh gia ket qua hoat dong cua Ban Kiem soat va thanh vien Ban
Kiem soat.

3. Thu iao, chi phi hoat dong va cac ipi ich khac cua Ban Kiem soat va tung thanh
vien Ban Kiem soat.

4. Tong ket cac cuoc hop cua Ban Kiem soat va cac ket iuan, kien nghi cua Ban
Kiem soat; ket qua giam sat tinh hinh hoat dong va tai chinh cua Cong ty.

5. Ket qua giam sat doi vdi Hoi dong quan tri, Giam doc (Tong Giam doc) va
nhung ngudi dieu hanh doanh nghiep khac.

6. Ket qua danh gia su phoi hop hoat dong giua Ban Kiem soat vdi Hoi dong quan
tri, Giam doc (Tong Giam doc) va cac co dong.

7. De xuat va kien nghi Dai hoi dong co dong phe duyet danh sach to chuc kiem
toan dupe chap thuan thuc hien kiem toan Bao cao tai chinh cua Cong ty; to chuc kiem
toan dupe chap thuan thuc hien kiem tra cac hoat dong cua Cong ty khi xet thay can
thiet.

Dieu 17. Tien Immg va quyen ipi khac

Tien luong, thu iao, thudng va ipi ich khac cua thanh vien Ban Kiem soat dupe
thuc hien theo quy dinh sau day:

1 Thanh vien Ban Kiem soat dupe tra tien luong, thu iao, thudng va ipi ich khac
theo quyet dinh cua Dai hoi dong co dong. Dai hoi dong co dong quyet dinh tong muc
tien iuong, thu iao, thudng, ipi ich khac va ngan sach hoat dong hang nam cua Ban Kiem
soat.

2. Thanh vien Ban Kiem soat dupe thanh toan chi phi an, d, di iai, chi phi su dung
dich vu tu van doc iap vdi muc hop iy. Tong muc thu iao va chi phi nay khong vupt qua
tong ngan sach hoat dong hang nam cua Ban Kiem soat da dupe Dai hoi dong co dong
chap thuan, tru trudng hop Dai hoi dong co dong co quyet dinh khac.

3. Tien iuong va chi phi hoat dong cua Ban Kiem soat dupe tinh vao chi phi kinh
doanh cua Cong ty theo quy dinh cua phap iuat ve thue thu nhap doanh nghiep, quy dinh
khac cua phap iuat co lien quan va phai dupe lap thanh muc rieng trong bao cao tai chinh
hang nam cua Cong ty.

Dieu 18. Cong khai cac !pi ich lien quan

1 Thanh vien Ban Kiem soat cua Cong ty phai ke khai cho Cong ty ve cac ipi ich
iien quan cua minh, bao gom:

a) Ten, ma so doanh nghiep, dia chi tru so chinh, nganh, nghe kinh doanh cua
doanh nghiep ma ho iam chu hoac so huu phan von gop hoac co phan; ty le va thdi diem
iam chu, so huu phan von gop hoac co phan do;

b) Ten, ma sd doanh nghiep, dia chi tru so chinh, nganh, nghe kinh doanh cua
doanh nghiep ma nhung ngudi co iien quan cua ho iam chu, cung sd huu hoac sd huu
rieng phan von gop hoac co phan tren 10% von dieu le.
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2. Viec ke khai theo quy dinh tai khoan 1 Dieu nay phai dupe thuc hien trong thdi
han 07 ngay lam viec ke tir ngay phat sinh Ipi ich lien quan; viec sura ddi, bo sung phai
dupe thong bao vdi Cong ty trong thdi han 07 ngay lam viec ke tu ngay co sura doi, bo
sung tuong ung.

3. Thanh vien Ban Kiem soat va nhung ngudi co lien quan cua cac thanh vien Ban
Kiem soat chi dupe su dung nhung thong tin co dupe nhd chuc vu cua minh de phuc vu
Ipi ich cua Cong ty.

4. Thanh vien Ban Kiem soat va nhung ngudi co lien quan cua cac thanh vien nay
khong dupe su dung hoac tiet lo cho ngudi khac cac thong tin noi bo de thuc hien cac
giao dich co lien quan.

Chtrong VI
MOI QUAN HE CUA BAN KIEM SOAT
Bieu 19. Moi quan he giura cac thanh vien Ban Kiem soat

Cac thanh vien Ban Kiem soat co moi quan he doc lap, khong phu thuoc lan nhau
nhung co su phoi hop, cong tac trong cong viec chung de dam bao thuc hien tot trach
nhiem, quyen va nhiem vu cua Ban Kiem soat theo quy dinh phap luat va Dieu le Cong
ty. Truong ban Kiem soat la ngudi dieu phoi cong viec chung cua Ban Kiem soat nhung
khong co quyen chi phoi cac thanh vien Ban Kiem soat.

Bieu 20. Moi quan he vdi ban dieu hanh

Ban Kiem soat co moi quan he doc lap vdi ban dieu hanh Cong ty, la don vi thuc
hien chuc nang giam sat hoat dong cua ban dieu hanh.

Bieu 21. Moi quan he vdi Hoi dong quan tri

Ban kiem soat co moi quan he doc lap vdi Hoi dong quan tri Cong ty, la don vi
thuc hien chuc nang giam sat hoat dong cua Hoi dong quan tri.

Chuwng VII
BIEU KHOAN THI HANH
Bieu 22. Hieu iuc thi hanh

Quy che hoat dong cua Ban Kiem soat Cong ty Co phan Che tao may -
VINACOMIN bao gom 07 chuong, 22 dieu va co hieu luc thi hanh ke tu
ngay...thang...nam 2021.

Noi dung khac co lien quan den hoat dong cua Ban Kiem soat Cong ty Co phan
Che tao may - VINACOMIN khong quy dinh trong quy che nay thi Ban Kiem soat thuc
hien theo cac quy dinh hien hanh cua Nha nude va cap co tham quyen ban hanh cac quy
dinh do.

Truong hop phap luat co su thay doi co noi dung khac vdi quy che nay, thi nhung
thay ddi cua phap luat duong nhien dupe ap dung vao to chuc hoat dong cua Ban Kiem
soat.

Trong qua trinh thuc hien, neu can thiet phai sua ddi, bo sung, Ban Kiem soat se
bao cao Dai hoi ddng cd dong trude khi quyet dinh./.

Quy cM t6 chuc va hoat dong cua Ban kiem soat 9



		2021-04-27T15:22:12+0700
	CÔNG TY CỔ PHẦN CHẾ TẠO MÁY - VINACOMIN
	I am the author of this document




