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ONG QUAN TRI 
TICK

CONG TY CP CAP NU'dC DONG NAI CONG TY CP CAP NUOC NHON TRACK
S6: /2025/QD-HDQT-NTW

HOI DONG QUAN TRI
CONG TY CO PHAN CAP NUOC NHON TRACH

QUYET DINH
Dieu 1: Ban hanh kem theo quyet dinh nay: “Quy chd noi bo vd quan tri cua 

Cong ty Co phan Cap nude Nhon Trach (dieu chinh, bo sung Idn thu ba)”.

Dieu 2: Quyet dinh nay cd hieu lire thi hanh ke tu ngay ky va thay thd quy chd 
da ban hanh trudc day.

Dieu 3: Thanh vien Hoi dong quan tri, Ban Kiem soat Cong ty, Ban Giam ddc
* f

Cong ty. Ke toan trudng Cong ty va loan the can bo nhan vien cua Cong ty can cu 
Quyet dinh thi hanh.

C^NGTY 
c6 phAn

*1 cApiurdc /)*/4 
^?®aNTRAcH/^/

Ngo Duong Dai

Can cu Ludt Chung khodn so 54/2019/QH14 ngay 26/11/2019;

Can cu Luat Doanh nghiep so 59/2020/QH14 ngay 17/6/2020;

Can cu Thong tu so 116/2020/ TT-BTC ngay 31/12/2020 cua Bo Tai chinh 
hudng dan mot so dieu ve quan tri Cong ty dp dung doi vdi Cong ty dqi chung tai Nghi 
dinh so 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi tiet thi hanh 
mot so dieu cua Ludt chung khodn;

Can cu Dieu le Cong ty Cd phan Cap nude Nhon Trach ngay 18/4/2025;

Can cu Nghi quyet Dqi hoi dong cd dong sd 01/2025/NQ-DHDCD-NTW ngay 
18/4/2025.
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- Can cu' Ludt Chung khodn ngdy 26/11/2019;

- Can cu Ludt Doanh nghiep ngdy 17/6/2020;

- Can cu Nghi dinh so 155/2020/ND-CP ngdy 31/12/2020 cua Chinh phu quy 
dinh chi tiet thi hanh mot so dieu cua Ludt Chung khodn;

- Can cu Thong tu so 116/2020/TT-BTC ngdy 31/12/2020 cua Bo trucrng Bp 
Tai chinh hucmg dan mot so dieu ve quan tri cong ty dp dung doi vdi cdng ty dqi 
chung tai Nghi dinh so 155/2020/ND-CP ngdy 31/12/2020 cua Chinh phu quy dinh 
chi tiet thi hanh mot so dieu cua Ludt Chung khodn;

- Can cu Dieu le cua Cong ty da duac Dqi hoi dong cd dong thong qua ngdy 
18/4/2025;

- Can cu Nghi quyet Dqi hoi dong cd dong so 01/2025/NQ-DHDCD-NTW 
ngdy 18/4/2025.

Hoi dong quan tri Cong ty Co phan Cap nude Nhon Trach ban hanh Quy che 
noi bo ve quan tri cua Cong ty gom cac noi dung sau:

Dieu 1. Pham vi dieu chinh va doi tuong ap dung
1. Pham vi dieu chinh: Quy che noi bo ve quan tri Cong ty quy dinh chi tiet 

mot so noi dung ve trinh tu, thu tuc hop Dai hoi dong co dong; bau thanh vien Hoi 
dong quan tri, Ban Ki6m soat va v£ cong tac quan tri chua duoc quy dinh trong 
Dieu le Cong ty.

2. D6i tuong ap dung: Quy che nay duoc ap diing cho cac thanh vien Hoi 
ddng quan tri, thanh vien Ban KiSm soat, Ban giam doc va cac ca nhan, don vi co 
lien quan.

Dieu 2. Dai hoi dong co dong
1. Trinh tu, thu tuc hop Dai hoi ddng cd dong thong qua nghi quyet bang hinh 

thuc bieu quyet tai cuoc hop bao gom cac noi dung sau day:
a) Tham quyen trieu tap Dai hoi dong co dong theo Dieu 13 Dieu le Cong ty.

b) Thong bao ve viec chdt danh sach co dong co quyen tham du hop va lap 
danh sach co dong co quyen tham du hop theo diem a khoan 2 Dieu 16 Dieu le 
Cong ty.

c) Thong bao moi hop Dai hoi ddng cd ddng thuc hien theo khoan 3 Dieu 16 
Dieu le Cdng ty.
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d) Viec cd dong kien nghi noi dung dua vao chuong trinh hop theo khoan 4, 
5, 6 Dieu 16 Dieu le Cong ty. Truong hop ngudi trieu tap hop Dai hoi dong cd 
dong tu chdi kien nghi quy dinh tai diem nay thi cham nhat la 02 ngay lam viec 
trudc ngay khai mac cudc hop Dai hoi dong cd dong phai tra Idi bang van ban va 
neu rd ly do.

d) Viec uy quyen cho ngudi dai dien du hop Dai hoi dong cd dong theo 
khoan 2 Dieu 15 Dieu le Cong ty.

e) Cach thuc dang ky tham du hop Dai hoi dong cd dong:

Cach thuc dang ky tham du cudc hop Dai hoi dong cd dong duoc qui dinh rd 
tai Thong bao mdi hop Dai hoi dong cd dong, bao gdm lien he true tiep hoac gui 
Giay dang ky/ uy quyen tham du hop (theo mau dinh kem Thong bao mdi hop Dai 
hoi dong cd dong) ve Cong ty.

Cd dong dang ky hinh thuc tham du hop Dai hoi dong cd dong theo each 
thuc da ghi trong thong bao, bao gdm:

- Tham du va bieu quyet/bau cu true tiep tai cudc hop;

- Uy quyen cho mot dai dien khac tham du va bieu quyet/bau cu tai cudc 
hop.

- Gui phieu bieu quyet/phieu bau cu den cudc hop thong qua gui thu, fax, 
thu dien tu.

g) Dieu kien tien hanh hop theo Dieu 17 Dieu le Cong ty.

h) Cach thuc bo phieu, each thuc kiem phieu va thong bao kdt qua kidm 
phieu thuc hien theo khoan 2 va khoan 3 Dieu 18 Didu le Cong ty. Ngoai ra, cd 
dong hoac ngudi dai dien cua cd dong phai ky ten vao phieu bieu quyet trudc khi 
chuyen phieu bieu quyet cho Ban Kidm phidu.

i) Dieu kien de nghi quyet duoc thong qua theo khoan 1, khoan 3 Dieu 20 
Dieu Id Cong ty.

k) Cach thuc phan ddi nghi quydt cua Dai hoi ddng cd dong:

Cd ddng da bieu quydt khdng thong qua nghi quydt vd vide to chuc lai Cong 
ty hoac thay ddi quyen, nghia vu cua cd ddng quy dinh tai Dieu Id Cong ty cd 
quyen ydu cau Cong ty mua lai cd phan cua minh. Ydu cdu phai bang van ban, 
trong do neu rd ten, dia chi cua cd ddng, so luong cd phan lung loai, gia du dinh 
ban, ly do ydu cau Cong ty mua lai. Ydu cau phai duoc gui ddn Cong ty trong th di 
han 10 ngay kd tu ngay Dai hoi ddng cd ddng thong qua nghi quyet ve cac van dd 
quy dinh tai diem nay.

Cong ty phai mua lai cd phan theo ydu cau cua cd ddng quy dinh tai didm 
nay vdi gia thi trudng trong thdi han 90 ngay, kd tu ngay nhan duoc ydu cau. 
Truong hop khdng thda thuan duoc vd gia thi cac ben cd the ydu cau mot to chuc 
tham dinh gia chuyen nghiep dinh gia. Cong ty gidi thidu it nhdt 03 td chuc tham 
dinh gia chuyen nghidp dd cd ddng lua chon va lira chon do la quyet dinh cudi 
cung.
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1) Bien ban hop Dai hoi dong co dong va Nghi quyet Dai hoi dong co dong 
dirge lap va cong bo thong tin theo Dieu 22 Dieu le Cong ty.

2. Trinh tir, thu tuc Dai hoi dong cd dong thong qua nghi quyet bang hinh
z r y 9 9 y^ «aiaa

thuc lay y kien bang van ban thuc hien theo Dieu 21 Dieu le Cong ty.
3. Trinh tu, thu tuc hop Dai hoi dong cd dong thong qua nghi quyet bang hinh 

thuc hoi nghi true tuyen (bao gdm trinh tu, thu tuc to chuc cudc hop va bieu 
quyet), trong do luu y quy dinh rd cac ndi dung sau:

a) Thong bao trieu tap hop Dai hoi dong cd dong true tuyen:
- Tham quyen trieu tap hop Dai hoi dong cd dong theo Dieu 13 Dieu le Cong

x r *> X • /v •

- Thong bao ve vide chdt danh sach cd dong cd quyen tham du hop Dai hoi
x -> ’aza 4.’A9dong cd dong va lap danh sach cd dong cd quyen tham du hop theo diem a khoan 2 

Dieu 16 Dieu le Cong ty.
- Thong bao moi hop Dai hoi dong cd dong thuc hien theo khoan 3 Dieu 16 

Dieu le Cong ty. Phieu bieu quyet/ bau cu khdng can gui kem thong bao moi hop
z

true tuyen.
b) Cach thuc dang ky tham du hop Dai hoi dong cd dong true tuyen:
Cach thuc dang ky tham du hop Dai hoi dong cd dong true tuyen trudc ngay 

khai mac cudc hop Dai hoi dong cd dong dugc qui dinh rd tai Thong bao moi hop 
Dai hoi dong cd dong, bao gdm:

- Dieu kien tham gia:
+ Cd ten trong danh sach cd dong (DSCD) cd quyen du hop Dai hoi dong cd 

dugc lap theo thong bao thuc hien quyen cua Cong ty.
+ Dai dien uy quyen du dieu kien tham du theo quy dinh cua phap luat va 

X

dieu le Cong ty.
' 9 9az*a*- Yeu cau ky thuat: Cd dong hoac ngudi dai dien cua cd dong can cd thiet bi 

dien tu ket ndi internet (vi du: may tinh, may tinh bang, dien thoai di dong, thiet bi 
dien tu khac cd ket ndi internet...).

- Cach thuc ghi nhan cd dong hoac ngudi dai dien cua cd dong tham du hgp 
Dai hoi ddng co dong true tuydn: Cd dong hoac ngudi dai dien cua cd dong dugc 
he thdng bd phidu dien tu ghi nhan la tham du hgp Dai hoi ddng cd ddng true 
tuydn khi cd ddng hoac ngudi dai dien cua cd ddng do truy cap vao he thdng bang 
cac thdng tin truy cap da dugc cung cap theo diem c Khoan 3 Dieu nay va da thuc 
hieu bieu quyet tren he thdng true tuyen de xac nhan tham du cudc hgp Dai hoi 
ddng cd ddng true tuydn.

c) Cung cap thdng tin dang nhap va thuc hien bd phieu dien tu:
- Thdng tin dudng dan truy c§p vao he thdng bd phieu dien tu, ten dang 

nhap, mat khau truy cap va cac yeu to dinh danh khac (ndu cd) nham tham du hgp 
Dai hoi ddng co ddng true tuyen se dugc cung cdp trong thdng bao moi hgp Dai



uy quyen true tuyen co d£y du chu ky,

hoi dong cd dong (hoac hinh thuc thong bao thong tin dang nhap do Hoi dong quan 
tri quy dinh). Cd dong hoac ngudi dai dien cua cd dong phai cd trach nhiem bao 
mat ten dang nhap, mat khau truy cap va cac yeu to dinh danh khac duoc cap de 
dam bao rang chi cd cd dong hoac ngudi dai dien cua cd dong mdi cd quyen thuc 
hien vide bb phieu tren he thong bd phieu dien tu va chiu hoan toan trach nhiem 
ddi vdi cac thong tin da dang ky nay.

- Khi cd dong hoac ngudi dai dien cua cd dong cd yeu cau cung cap lai 
thong tin dang nhap, Ban to chuc cudc hop cd the thong bao thong qua cac hinh 
thuc: true tiep, email hoac dien thoai. Hinh thuc cung cap thong tin dang nhap qua 
email hoac dien thoai chi dupe thuc hien dua tren thong tin cd dong tu danh sach 
cd dong cd quyen bd phieu do Cong ty Luu ky va Bu tru Chung khoan Viet Nam 
lap theo thong bao thuc hien quyen cua Cong ty.

- Cd dong hoac ngudi dai dien cua cd dong su dung ten dang nhap, mat khau 
truy cap hoac cac yeu to dinh danh khac (neu co) truy cap vao he thong bd phieu 
dien tu va thuc hien bb phieu dien tu theo noi dung cua Chuang trinh cube hop Dai 
hoi dong cd dong true tuyen.

d) Viec uy quyen cho ngudi dai dien du hop Dai hoi dong cd dong true 
tuyen;

- Cd dong thuc hien viec uy quyen theo quy dinh tai khoan 2 Dieu 15 Dieu 
le Cong ty.

- Mot sb quy dinh can luu y khi thuc hien uy quyen true tuyen:

+ Cac co dong phai cung cap day du cac thong tin de thuc hien viec uy 
quyen true tuyen, dac biet la cung cap thong tin cua ben nhan uy quyen: sb dien 
thoai, dia chi lien lac va dia chi email. Day la co sd de cap ten dang nhap, mat khhu 
truy cap va cac yeu to dinh danh khac (neu co) ddi vdi ben nhan uy quyen.

+ Viec uy quyen true tuyen chi co hieu luc phap ly khi thba man cac dieu 
kien sau:

* Khi cd dong dien day du cac thong tin theo mau uy quyen true tuyen va 
hoan thanh viec uy quyen true tuyen.

* Giay uy quyen dupe in ra theo mau uy quyen true tuyen co dhy du chu ky, 
ghi rd hp ten, dong dau (neu la to chuc) cua ben uy quyen va ca ben nhan uy 
quyen.

* Cong ty nhan dupe ban chinh Giay uy quyen trudc khi khai mac cube hop.
+ Huy bb viec uy quyen ddi vdi cd dong da uy quyen true tuydn: cd dong 

gui van ban chinh thuc de nghi huy uy quyen true tuyen cho Cong ty trudc khi 
khai mac cube hop. Luu y thdi gian ghi nhan viec huy uy quyen cd hieu luc dupe 
tinh theo thdi gian Cong ty nhan dupe van ban chinh thuc de nghi huy uy quyen 
true tuyen.
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+ Huy bo viec uy quyen se bi vo hieu neu dai dien uy quyen da tien hanh bo 
phieu bieu quyet/bau cu vdi bat ky van de nao cua noi dung Chuong trinh cuoc 
hop Dai hoi dong co dong true tuyen. 
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d) Dieu kien tien hanh cuoc hop theo quy dinh theo Dieu 17 Dieu le Cong

e) Hinh thuc thong qua Nghi quyet cua cuoc hop Dai hoi dong co dong true 
tuyen do Hoi dong quan tri lua chon mot trong hai phuong an sau va duoc qui dinh 
tai Quy che lam viec cua cuoc hop Dai hoi co dong true tuyen:

- Thuc hien bang each bo phieu dien tu theo diem h khoan 3 Dieu nay.
- Hoac hinh thuc khac do Quy che lam viec cua cuoc hop Dai hoi cd dong 

true tuyen qui dinh.
t A 7 a X

g) Thao luan tai cuoc hop Dai hoi dong cd dong true tuyen:
- Nguyen tac:
+ Viec thao luan chi duoc thuc hien trong thdi gian quy dinh va thudc pham 

vi noi dung, chuong trinh hop Dai hoi dong cd dong;
+ Chi cd cd dong hoac ngudi dai dien cua cd dong moi duoc tham gia thao 

luan;
+ Co dong hoac ngudi dai dien cua cd dong muon thao luan phai dang ky 

noi dung thao luan theo hinh thuc quy dinh cu the tai Quy che lam viec cua cuoc 
hop;

+ Ban Thu ky se s&p xep cac noi dung thao luan cua cd dong hoac ngudi dai 
dien cua cd dong theo thu tu dang ky va chuyen den cho Chii toa.

- Giai dap y kien cua cd dong hoac ngudi dai dien cua cd dong:
+ Tren co so y kien cua cd dong hoac ngudi dai dien cua cd dong, Chu toa 

hoac thanh vien do Chu toa chi dinh se giai dap y kien cua cd dong hoac ngudi dai 
dien cua cd dong;

+ Truong hop do gidi han ve thdi gian to chuc, cac cau hdi chua dupe tra loi 
true tiep tai cuoc hop se dupe Cong ty tra loi sau.

h) Cach thuc bd phieu dien tu:
- Cach thuc bd phieu bieu quyet:
+ Cd dong hoac ngudi dai dien cua co dong chon lya mot trong ba phuong 

an bidu quyet tan thanh, khdng tan thanh hoac khdng y kien ddi vdi tung noi dung 
dupe dua ra bieu quydt tai cuoc hop da dupe cai dat tren he thong bd phieu dien tu.

+ Sau do, cd dong hoac ngudi dai dien cua cd dong phai xac nhan bieu quyet 
de he thong bd phieu dien tu ghi nhan ket qua.

- Cach thuc bd phieu bau cu: Can cu dieu le Cong ty viec bau thanh vien 
Hdi dong quan tri va Ban Kiem soat phai thuc hien theo phuong thuc bau ddn 
phidu (“Bau ddn ddu” hoac “BAu ghi so”). Theo do, co dong hoac ngudi dai dien



+ Thai gian bd phieu dien ttr duac quy dinh cu the trong Quy ch£ lam viec 
cua cuqc hop. Cd dong hoac ngudi dai dien cua cd dong cd the truy cap he thong 
bd phieu dien tu va thuc hien bd phieu 24 gid trong ngay va 07 ngay trong tuan tru 
trudng hop bao tri he thong hoac ly do khac n&m ngoai tarn kiem soat cua Cong ty. 
Ket thuc thdi gian bd phieu, he thong khdng ghi nhan them ket qua bd phidu dien 
tu tu cd dong hoac ngudi dai dien cua cd dong

i) Cach thuc kiem phieu true tuyen: Khi cd dong hoac ngudi dai dien cua cd 
dong thuc hien bieu quyet/bau cu, so phieu bieu quydt, phidu bdu ddu duqc ghi 
nhan trdn he thong theo nguydn tac so bieu quyet tan thanh, bidu quyet khdng tan 
thanh va bidu quyet khdng y kidn.

k) Thong bao ket qua kiem phidu: Can cu bidn ban kiem phidu ghi nhan nhu 
quy dinh tai diem i khoan 3 Didu nay, Ban kiem phidu se kiem tra, tong hop va bao 
cap Chu toa ket qua kiem phidu cua tung ndi dung theo ndi dung chuung trinh hop. 
Ket qua kiem phidu se dupe Chu toa/ Ban kiem phidu edng bd ngay trudc khi bd 
mac cudc hop. Ket qua va so lieu se dupe xuat ra cac File mem va ban cung va se 
dupe luu tru tai Cong ty.

cua cd dong thuc hien vide bau cu bang each chon vao d “Bau ddn ddu” hoac ghi 
rd so phidu bau vao d “So phidu bau” cua cac ung vidn tuang ung trdn Phidu bau 
cu da dupe cai dat trdn he thong bd phidu dien tu. Sau do, cd dong hoac ngudi dai 
dien cua cd dong phai xac nhan bau cu de he thong bd phidu dien tu ghi nhan ket 
qua.

- Mot so quy dinh khac khi thuc hien bd phidu dien tu:

+ Trudng hpp cd dong hoac ngudi dai dien cua cd dong khdng thuc hien het 
cac ndi dung bidu quyet, bau cu theo ndi dung chuong trinh hpp thi cac ndi dung 
chua dupe bidu quyet, bau cu dupe xem nhu cd dong hoac ngudi dai dien cua cd 
dong khdng tidn hanh bd phidu bidu quyet, bau cu ndi dung do.

+ Trong trudng hpp phat sinh cac ndi dung ngoai chuong trinh hpp da gui, 
cd dong hoac ngudi dai dien cua cd dong cd the bidu quyet, bau cu bd sung. Ndu 
cd dong hoac ngudi dai dien cua cd dong khdng thuc hien bidu quyet, bau cu vdi 
nhung npi dung phat sinh thi xem nhu cd dong hoac ngudi dai dien cua cd dong 
khdng tidn hanh bd phidu bidu quyet, bau cu ndi dung phat sinh do.

+ Cd dong hoac ngudi dai dien cua cd dong cd the thay ddi ket qua bidu 
quyet, bau cu (nhung khdng the huy ket qua bidu quyet, bau cu); bao gdm ca ket 
qua bidu quyet, bau cu bd sung nhung ndi dung phat sinh ngoai chuong trinh hpp. 
He thong true tuyen chi ghi nhan kiem phidu ddi vdi ket qua bidu quyet, bau cu 
cudi cung tai thdi diem ket thuc bd phidu dien tu cua tung dpt kiem phieu dupe 
quy dinh trong Quy chd lam vide cua cudc hpp.

+ Trong trudng hpp, cd dong hoac ngudi dai dien cua cd dong thuc hien bau 
ghi so: Phidu bau khdng hpp Id la phidu cd tong so phidu bau cho cac ung cu vidn 
Ion hou tong so phidu bau ma cd dong hoac ngudi dai dien cua cd dong cd quydn 
bau.
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• • • A A al) Lap bien ban hop Dai hoi dong cd dong;
- Thye hien theo Dieu 22 Dieu le Cong ty.

• •XaZ • • A 9 • A • A A A- Dia diem to chuc duoc ghi trong bien ban hop Dai hoi co dong true tuyen 
la dia diem Chu toa co mat. Dia diem nay phai tren lanh tho Viet Nam.

- Hinh thuc thong qua Bien ban hop Dai hoi dong co dong dupe quy dinh cu 
the tai Quy che lam viec cua cuoc hop Dai hoi dong co dong.

m) Cong bo Nghi quyet Dai hoi dong co dong theo Dieu 22 Dieu le Cong ty.
n) Truong hop xay ra su kien bat kha khang:
- Trong thoi gian Dai hoi dong co dong hop true tuyen va bo phieu dien tu, 

co the xay ra nhung su kien bat kha khang tai dia diem Chu toa dieu hanh cuoc hop 
(khong bao gom cac su kien bat kha khang doi vdi mot hay mot so cd dong hoac 
ngubi dai dien cua cd dong tham du) nhu: thien tai, hda hoan, mat dien hoac mat 
ket ndi duong truyen internet, su cd ky thuat, cac yeu cau hay chi thi cua co quan 
cd tham quyen...
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- Truong hop xay ra cac su kien bat kha khang va khdng the khac phuc de 
cuoc hop cd the dien ra tiep tuc trong thoi gian 60 phut, Chu toa se tuyen bd tarn 
dung cuoc hop, tat ca cac ndi dung da dupe bieu quyet thong qua trudc khi tarn 
dung (neu cd) se bi huy bd. Cac ndi dung nay se dupe bieu quyet lai trong cuoc
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hop Dai hoi dong cd dong dupe trieu tap gan nhat.
4. Trinh tu, thu tuc hop Dai hoi dong cd dong thong qua nghi quyet bang hinh 

thuc hoi nghi true tiep ket hop vdi true tuyen bao gdm cac ndi dung sau:
a) Thong bao trieu tap hop Dai hoi dong cd dong bang hinh thuc hoi nghi 

true tiep ket hop vdi true tuyen:
7 ' ••AAA "A | X * A A A- Tham quyen trieu tap hop Dai hoi dong cd dong theo Dieu 13 Dieu le Cong

cd dong bang hinh thuc hoi

- Thong bao ve viec chdt danh sach cd dong cd quyen tham du hop va lap 
danh sach cd dong cd quyen tham du hop theo diem a khoan 2 Dieu 16 Dieu le 
Cong ty.

- Thong bao moi hop Dai hoi dong cd dong thuc hien theo khoan 3 Dieu 16 
Didu le Cong ty. Phidu bidu quydt/ bau cu khdng can gui kern thong bao moi hop
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true tuyen.
b) Cach thuc dang ky tham du hop Dai hoi dong 

nghi true tiep ket hop vdi true tuyen:
- Ddi vdi cd dong hoac ngubi dai dien cua co dong dang ky tham du true 

tiep: thuc hien theo diem e khoan 1 Dieu nay;
- Ddi vdi cd dong hoac ngubi dai dien cu 

tuyen: thuc hien theo diem b khoan 3 Dieu nay.
cua cd dong dang ky tham du true



A dong dang ky tham dir true

> Acua cd dong dang ky tham du true

c) Cung cap thong tin dang nhap va thuc hien bo phieu dien tu bang hinh 
thuc hoi nghi true tiep ket hop vdi true tuyen (ap dung vdi cd dong hoac nguoi dai 
dien cua cd dong dang ky tham du true tuyen) theo diem c khoan 3 Dieu nay.

d) Vide uy quyen cho nguoi dai dien du hop Dai hoi dong cd dong bang hinh 
thuc hoi nghi true tiep ket hop vdi true tuyen:

- Ddi vdi cd dong hoac nguoi dai dien cua cd dong dang ky tham du true 
tiep: thuc hien theo diem d khoan 1 Dieu nay;

- Ddi vdi cd dong hoac nguoi dai dien cua cd dong dang ky tham du true 
tuyen: thuc hien theo diem d khoan 3 Dieu nay.

d) Dieu kien tien hanh cudc hop theo Dieu 17 Dieu le Cong ty
e) Hinh thuc thong qua nghi quyet cua Dai hoi dong cd dong:

- Ddi vdi cd dong hoac nguoi dai dien cua cd dong dang ky tham du true 
tiep: thuc hien theo diem h khoan 1 Dieu nay;

- Ddi vdi cd dong hoac nguoi dai dien cua cd dong dang ky tham du true 
tuyen: thuc hien theo diem e khoan 3 Didu nay.

g) Thao luan tai cudc hop Dai hoi dong cd dong: Thuc hien theo diem g 
khoan 3 Dieu nay.

h) Cach thuc bb phieu:

- Ddi vdi cd dong hoac nguoi dai dien cu 
tiep: thuc hien theo diem h khoan 1 Dieu nay;

- Ddi vdi cd dong hoac nguoi dai dien cua co dong dang ky tham du true 
tuyen: thuc hien theo diem h khoan 3 Dieu nay.

i) Cach thuc kiem phieu;

- Ddi vdi cd dong hoac nguoi dai dien cua cd 
tiep: thuc hien theo diem h khoan 1 Dibu nay;

- Ddi vdi cd dong hoac nguoi d^i dien cua cd dong dang ky tham du true 
tuyen: thuc hien theo diem i khoan 3 Dieu nay.

k) Thong bao ket qua kiem phieu: Can cu bien ban kiem phieu ghi nhan nhu 
quy dinh tai diem i khoan 4 Dieu nay, Ban kiem phieu se kiem tra, tong hop va bao 
cao Chu toa ket qua kiem phieu cua tung ndi dung theo ndi dung chuong trinh hop. 
Ket qua kiem phieu se duqc Chu toa/ Ban kidm phieu edng bo ngay trudc khi be 
mac cudc hop.

l) Lap bien ban hop Dai hoi dong cd dong;
- Thuc hien theo Dibu 22 Dieu le Cong ty.

- Dia diem to chuc duqc ghi trong bien ban hop Dai hoi cd dong la dia diem 
Chu toa cd mat. Dia diem nay phai tren lanh thd Viet Nam.

-1 linh thuc thong qua Bien ban hop Dai hoi dong cd dong duqc quy dinh cu 
the tai Quy che lam viec cua cudc hop Dai hoi dong cd dong.



1. Ngtrai phu trach quan tri Cong ty phai dap ung cac tieu chuan sau:
a. Am hi£u Luat Doanh nghiep, Luat Chung khoan va cac quy dinh phap 

luat lien quan ddn boat dong san xuAt kinh doanh cua Cong ty;
b. Khong dirge d6ng thdi lam viec cho cong ty kiem toan doc lap dang thuc 

hien kiem toan cac bao cao tai chinh cua Cong ty;
c. Cac tieu chudn khac theo quyet dinh cua Hoi dong quan tri.

TY
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m) Cong bo Nghi quyet Dai hoi dong cd dong theo quy dinh theo Dieu 22 
Dieu le Cong ty.

5. Can ctr vao tinh hinh thirc te, dieu kien cu the va cac yeu cau, nhiem vu 
5 9 A

cua hop Dai hoi dong cd dong, Hoi dong quan tri xay dimg va ban hanh cac quy 
che lam viec, quy che de cu, ung cu, bau cu va cac quy che khac cho phu hop trinh 
Dai hoi dong cd dong thong qua de tien hanh hop.

Dieu 3. De cu’, ung cir, bau, mien nhiem va bai nhiem thanh vien Hoi 
dong quan tri
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1. Thanh vien Hoi dong Quan tri phai cd cac tieu chuan va dieu kien quy dinh 
tai khoan 4 Dieu 24 Dieu le Cong ty.

2. Cach thuc ung cu, de cu thanh vien Hoi dong quan tri theo khoan 2, khoan 
3 Dieu 24 Dieu le Cong ty.
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3. Cach thuc bau thanh vien Hoi dong quan tri:
a) Trude khi bau cu, cd dong hoac ngudi dai dien cd dong dugc phat phieu 

bau tren do ghi so dang ky, ho va ten cua cd dong hoac ho va ten cua ngudi dai 
dien ciia cd dong, so phieu bieu quyet va danh sach cac ung cu vien.

b) Viec bau thanh vien Hdi dong quan tri phai thuc hien theo phuong thuc
A A f ^9 9 r f A 9 /

bau ddn phieu, theo do mdi cd dong cd tong so phieu bau tuong ung vdi tong so 
phieu bieu quyet nhan vdi so thanh vien dugc bau cua Hdi dong Quan tri. Cd dong 
cd quyen ddn het hoac mot phan tong so phieu bau cua minh cho mot hoac mot so 
ung cu vien. Ngudi trung cu thanh vien Hdi dong Quan tri dugc xac dinh theo so 
phieu bau tinh tu cao xudng thap, bat dau tu ung cu vien cd so phieu bau cao nhat 
cho den khi du so thanh vien can bau. Trudng hgp cd tu 02 ung cu vien trd len dat 
cung so phieu bau nhu nhau cho thanh vien cudi cung cua Hdi dong Quan tri thi se 
tien hanh bau lai trong so cac ung cu vien cd so phieu bau ngang nhau.

4. Thanh vien Hdi dong quan tri bi mien nhiem, bai nhiem trong cac trudng 
hgp quy dinh tai khoan 4 Dieu 25 Dieu le Cong ty.

5. Cong ty edng bd thong tin ve bau, mien nhiem, bai nhiem thanh vien Hdi 
ddng quan tri tren website cua Cong ty va theo quy dinh cua phap luat ve thi 
trudng chung khoan.

Dieu 4. Lua chon, bd nhiem, mien nhiem ngudi phu trach quan tri Cong 
ty



2. Hoi dong quan tri quyet dinh vice bo nhiem ngirdi phu trach quan tri Cong 
ty-

3. Cac truong hop mien nhiem, bai nhiem ngirbi phu trach quan tri Cong ty:

a. Khong con du tieu chuan theo quy dinh tai khoan 1 Dieu nay;
b. Co don tir chirc;

c. Vi pham nghia vu cua ngirbi phu trach quan tri Cong ty quy dinh tai 
khoan 3 Dieu 30 Dieu le Cong ty;

d. Khong hoan thanh nhiem vu;

e. Theo Nghi quyet cua Hoi dong quan tri; Hoi dong quan tri co the bai 
nhiem Ngubi phu trach quan tri cong ty khi can nhimg khong trai vdi cac quy dinh 
phap luat hien hanh ve lao dong.

4. Cong ty cong bo thong tin bo nhiem, mien nhiem ngirbi phu trach quan tri 
Cong ty tren website cua Cong ty va theo quy dinh cua phap luat ve thi trubng 
chirng khoan.

Dieu 5. De cir, ung cu1, bau, mien nhiem va bai nhiem thanh vien Ban
• X z * •Kiem soat

1. Thanh vien Ban Kiem soat phai co tieu chuan va dieu kien quy dinh tai 
khoan 4 Dieu 34 Dieu le Cong ty.

2. Cach thuc ung cu, de cu thanh vien Ban Ki6m soat theo khoan 2, khoan 3 
Dieu 34 Dieu le Cong ty.

3. Cach thuc bau thanh vien Ban Kiem soat:

a) Trubc khi bau cu, co dong hoac ngubi dai dien cd dong duoc phat phidu 
bau tren do ghi sb dang ky, ho va ten cua cd dong hoac ho va ten cua ngubi dai 
dien cua cd dong, sb phieu bieu quyet va danh sach cac ung cu vien.

b) Viec bau thanh vien Ban Kiem soat phai thuc hien theo phuong thuc bhu 
don phieu, theo do moi cd dong cd tong so phieu bau tuong ung vdi tong sd phieu 
bieu quyet nhan vdi so thanh vien duqc bau cua Ban Ki dm soat. Cd dong cd quybn 
ddn het hoac mot phan tong sd phieu bau cua minh cho mot hoac mot so ung cu 
vien. Ngubi trung cu thanh vien Ban Kibm soat duoc xac dinh theo so phidu bau 
tinh tu cao xudng thap, bat dau tu ung cu vien cd sd phieu bdu cao nhat cho den 
khi du sd thanh vien can bau. Trubng hop cd tu 02 ung cu vien trd len dat cung so 
phieu bau nhu nhau cho thanh vien cudi cung cua Ban Kiem soat thi se tien hanh 
ban lai trong sd cac ung cu vien cd sd phieu bau ngang nhau.

4. I hanh vien Ban Kiem soat bi mien nhiem, bai nhiem trong cac trubng hop 
quy dinh tai khoan 2, khoan 3 Dieu 35 Dibu le Cong ty.

5. Cong ty edng bb thong tin ve bau, mien nhiem, bai nhiem thanh vien Ban 
Kiem soat tren website cua Cong ty va theo quy dinh cua phap luat ve thi trubng 
chung khoan.



Dieu 6. Phoi hop boat dong gifira Hoi dong quiin tri, Ban Kiem soat va
A ATong giam doc

r

1. Thu tuc, trinh tu trieu tap, thong bao moi hop, ghi bien ban, thong bao ket 
qua hop giua Hoi dong quan tri, Ban Kiem soat va Tong giam doc duoc thuc hien 
theo Dieu 29 Dieu le Cong ty va quy dinh sau:

a. Ban Kiem soat duoc nhan thong bao moi hop, phieu lay y kien thanh vien 
Hoi dong quan tri va cac tai lieu kern theo cung thoi diem va theo phuong thuc nhu 
doi voi thanh vien Hoi dong quan tri.

b. Truong hop Tong giam doc duoc moi tham du cuoc hop Hoi dong quan tri 
thi se duoc nhan thong bao va cac tai lieu kem theo (neu co).

c. Bien ban hop Hoi dong quan tri va nghi quyet cua Hoi dong quan tri duoc 
gui den Ban Kiem soat va Tong giam doc vao cung thoi diem va theo phuong thuc 
nhu doi voi thanh vien Hoi dong quan tri.
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2. Cuoc hop Ban Kiem soat:
a. Ban Kiem soat co quyen yeu cau thanh vien Hoi dong quan tri, Tong giam 

doc tham du cac cuoc hop cua Ban Kiem soat va tra loi cac van de ma cac thanh 
vien Ban Kiem soat quan tarn. Yeu cau tham du hop Ban Kiem soat phai dupe gui 
bang van ban trong do neu ro muc dich, van de can thao luan va cac tai lieu kem 
theo (neu co).

b. Bien ban hop cua Ban Kiem soat co su tham gia cua thanh vien Hoi dong
9 r Al

quan tri va Tong giam doc phai dupe gui den cac thanh vien tham du cuoc hop.
3. Trudng hop Ban Kiem soat hoac Tong giam doc de nghi trieu tap hop Hoi 

dong quan tri thi phai gui van ban den Chu tich Hoi dong quan tri, trong do neu rb 
muc dich, van de can thao luan va quyet dinh thupc tham quyen cua Hpi dong quan 
tri. Chu tich Hpi dong quan tri phai trieu tap hop Hpi dong quan tri theo thoi han 
quy dinh tai khoan 5 Dieu 29 Dieu le Cong ty.

4. Cham nhat sau 30 ngay ke tu ngay ket thuc quy, Tong giam doc phai lap
r ' • •AZAbao cao gui den Hpi dong quan tri va Ban Kiem soat ve:

a. Ket qua va tinh hinh boat dong san xuat kinh doanh;
b. Viec thuc hien nhiem vu va quyen han dupe giao;
c. Viec thuc hien nghi quyet Hpi dong quan tri va cac van de Hpi dong quan 

tri uy quyen.
5. Phoi hop boat dong kiem soat, dieu hanh, giam sat giua cac thanh vien Hpi

X 9 e^A^/Adong quan tri, cac Kiem soat vien va Tong giam doc:
a. Hpi ddng quan tri giam sat Tong giam doc trong viec dieu hanh kinh doanh 

hang ngay cua Cong ty; Ban Kibm soat giam sat Hpi dong quan tri va Tong giam 
doc trong viec quan ly va dieu hanh Cong ty. Khi phat hien co thanh vien Hpi dong 
quan tri, T6ng giam dbc vi pham cac quy dinh phap luat, dieu le Cong ty, nghi 
quyet cua Hpi ddng quan tri thi co quan giam sat phai thong bao ngay bang van



ban den doi tirang vi pham, yen can nguai co hanh vi vi pham cham dirt hanh vi vi 
pham va co giai phap khac phuc hau qua.

b. Truong hop Hoi dong quan tri phat hien co thanh vien Ban Kiem soat vi 
pham trong viec thirc hien quyen va nghTa 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 dot hanh vi vi pham va co giai phap khac phuc hau qua.

c. Ke hoach kiem toan noi bo hang nam phai dupe gui den Ban Kiem soat de 
thuc hien phoi hop trong cong tac kiem tra, kiem soat.

d. Hpi dong quan tri to chuc cac doan kiem tra, kiem toan npi bp tai Cong ty 
va cac don vi thanh vien, don vi true thupc cua Cong ty phai gui quyet dinh kiem 
tra den Ban Kiem soat dupe biet. Ban Kiem soat co quyen cu nguoi tham gia cac 
doan kiem tra, kiem toan npi bp va phai co van ban thong bao den Hpi dong quan 
tri ve viec tham gia nay.

e. Ban Kiem soat phai thong bao bang van ban cho Hpi dong quan tri, Tong 
giam doc khi tien hanh cac boat dong kiem tra tai Cong ty trudc 05 ngay lam viec.

6. Truong hop Ban Kiem soat thuc hien kiem tra nguoi dai dien phan von cua 
Cong ty tai cac don vi thanh vien va yeu cau cung cap so lieu, tai lieu, thong tin va 
giai trinh cac boat dong tai cac cong ty thanh vien thi phai gui thong bao bang van 
ban den Chu tich Hpi dong quan tri nam (05) ngay lam viec trudc khi thuc hien, 
trong do ghi ro npi dung can kiem tra, kiem soat.

Dieu 7. Quy dinh ve danh gia hang nam, khen thuong va ky luat doi voi
A A A Q fthanh vien Hoi dong quiin tri, thanh vien Ban Kiem soat, Giam doc va nguoi 

dieu hanh khac
1. Danh gia hang nam:

Can cu vao chuc nang nhiem vu dupe phan edng, Hpi dong quan tri to chuc 
danh gia ket qua thuc hien nhiem vu cua tung thanh vien Hpi dong quan tri, 
Truong Ban Kiem soat, Giam doc va nguoi dieu hanh khac.

Can cu vao chuc nang nhiem vu dupe phan edng, Truong Ban Kiem soat to 
chuc danh gia ket qua thuc hien nhiem vu cua tung thanh vien Ban Kiem soat.

2. Khen thuong:

Can cu ket qua san xuat kinh doanh, Hpi dong quan tri trinh Dai hpi dong cd 
dong thuong nien hang nam quyet dinh viec tn'ch quy khen thuong doi voi Hpi 
dong quan tri, Ban Kiem soat, Giam doc va nguoi dieu hanh khac.

Can cu vao ket qua danh gia hang nam, Hpi dong quan tri quyet dinh viec 
chi thuong doi voi cac thanh vien Hpi dong quan tri, thanh vien Ban Kiem soat, 
Giam doc va nguoi dieu hanh khac.

3. Ky luat:

Can cu Luat Doanh nghiep, Dieu le Cong ty, Bp luat Lao dong, Hpi dong 
quan tri xem xet, trinh Dai hpi dong co dong quyet dinh ky luat doi voi thanh vien



* I 
\iuivii

TM. HOI DONG QUAN TRI 
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Ngo Duong Dai

Hoj dong quan tri neu vi pham. Muc do xur ly tir nhac nhd, khien trach, canh cao, 
mien nhiem, bai nhiem.

Can cu Luat Doanh nghiep, Dieu le Cong ty, Bo luat Lao dong, Ban Kiem 
soat xem xet, trinh Dai hoi dong co dong quyet dinh ky luat doi vdi thanh vien Ban 
Kiem soat neu vi pham. Muc do xu ly tu nhac nho, khien trach, canh cao, mien 
nhiem, bai nhiem.

Can cu Luat Doanh nghiep, Dieu le Cong ty, Bo luat Lao dong, Hoi ddng 
quan tri xem xet, quyet dinh ky luat doi vdi Giam doc va ngirbi dieu hanh neu vi 
pham. Muc do xu ly tu nMc nhd, khi£n trach, canh cao, keo dai thdi han nang bac 
luong, mien nhiem, bai nhiem.

Dieu 8. Bo sung, sira doi
1. Viec sua doi, bo sung Quy che nay phai duoc Hoi dong quan tri Cong ty 

xem xet trinh Dai hoi dong cd dong thong qua.
2. Trong trudng hop co nhung quy dinh cua phap luat cd lien quan ddn boat 

dong quan tri cua Cong ty chua duoc de cap trong ban Quy chd nay hoac trong 
trudng hop cd nhung quy dinh moi cua phap luat va Didu le cua Cong ty khac vdi 
nhung dieu khoan trong Quy che nay thi nhung quy dinh do duong nhien dupe ap 
dung va dieu chinh boat dong quan tri cua Cong ty.

Dieu 9. Hieu lire thi hanh • •

1. Quy che nay cd hieu luc tu ngay ban hanh. Cac quy dinh trudc day trai vdi \ 
Quy che nay deu bi bai bb.

2. Cac thanh vien HDQT, Ban giam doc, cac Trudng, Pho cac phdng ban va ) * 
cac can bo - nhan vien cd lien quan cd trach nhiem trien khai, thuc hien.
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