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euy cHii HoAr DqNG coA HoI DdNc Qu.4.N rnl

Cdn cti LuQt Ch*ng khodn ngdy 26 thdng l1 ndm 2019;

Cdn c* LuQt Doanh nghi2.p ngay 17 thdng 6 ndm 2a20;

Cdn.ct| Nghi dinh sij 
,1 

5 5/2020/ND-CP ngay 3 t thdrxg 12 ndm 2A20 cita Chtnh phti quy
dinh chi t[At thi hdnh m1t sd diau ciq Ludt Ch*ng khodn;

Cdn cli Th6ng ttt sd I I6/2020/TT-BTC ngdy 31 thdng 12ndm2020c q BO trudngBd
Tdi chinh haong din mAt stj diiu vi qudn rri cdng ry dp dang ddi vdl c6ng g dqi ching tq.i

Nghi dinh sri t is/4ozoruo-ce ngay 5 t tnang 12 ndm ,020 cia Chinh phti quy dinh chi tidt
rhi hitnh nQr si didu cia LuQr ChLrng khodn:

Cdn ctb Diiu lQ C6ng ty CP Vdn tqi Xdng diu YIPCO
:,,,

Can ctr Nghiquydr Eqi hpi dong c6 ddng so l)4 ngdy 28 rhdng 6 nan 2A2l

HAi ding quan tri ban hdnh Quy chi hoar dQng cua HQi dong qudn tri C6ng ty CP VAn

tdi Xdng ddu YIPCO

. Quy chi hoqt dQng cio H(i ding quan tr! COng ty CP VQn tdi Xdng ddu VIPCO bao
g1m cdc n1i dul1g sau:

Chudng I

QUY DINH CHUNG

Diiu 1. Ph4m vi tlidu chinh vi tltii tuqng {p dung

1. Pham vi didu chinh: Quy chi! hoqt dQng crla HQi ddng qu6n td C6ng ty CP Van tei Xdng

diu VIPCO quy dinh co c6u t6 chtc nlrdn sir. nguyen tdc hoat dong. quyiln h4n, nghia v1i cia
HQi d6ng qudn tri r,a cdc thdnh vi€n HQi d6ng quin tri nhEm ho4t dQng theo quy dinh tai Luat

Doanh nghi6p, Ei6u lQ COng ty vd c6c quy dinh kh6c cria ph6p luit c6 1i6n quan.

2. Eoi hrqng dp dqng: Quy chd ndy duoc 6p dung cho HQi d6ng quin tri, c6c thdnh vi6n
HQi d6ng qu6n trj.

Diiu 2. Nguydn tic ho4t tlQng cda HQi d6ng quin tri

1, H6i dong qudn tri liun r,ilc theo nguy€n t6c tap thC. CAc thanh vien crla HQi d6ng quAn

tri chiu trrich nhi6m cri nhdn v€ phAn vi6c cua minh vd cirng chiu tr6ch nhi€m tru6c DAi hQi



dong cd d6ng. rrudc phdp luar ve cdc nghi quydr. quyel dinh c0a Hqi ddng quax ui d6i roi su

phrit tri6n cria C6ng ty.

^ ,'...12. Hoi dong quan tri giao rich nhiern cho Tdng gidm doc to chLrc di6u hani rhuc hjen cdc

nghl quy6t, quy6t dinh cta HQi ddng quan tri.

Chuong II
TEANH \.If,N HOI DONG QUJ,N TRI

Eidu 3. Quydn vA nghia vq cria thinh vi6n HQi ddng quin tri

1, Thdnh r ien Hgi dong quALn tut c6 day dt c6c quy6n theo quy dinh cira Ludt Chfng
LJrodn. phdp luat lien quan r b Diau le cong b. trong d6 cd quyin duoc cung cap cac rhong r'r.
tdi liCu vC tinh hinl tdi chinl, hoat d$ng kinl doanl cta COng ty vd cta ctic don vi trong Cdng

ty.

2. thanh r ien Hdi dong quan tr! c6 nghia 4r rheo quv dinh tai Didu le cong ry vd co cdc

nglria lru 'au:

a ) ThUc hi+n cdc nhidm vU cda minh n6r cdch tmng rhuc. can Lrong r i ioi ich cao nidr
cua co oong va cua Long ty;

, -i -, ,b) Iham du da) dt cac cuoc hop cua HQi dong quan rri vi co y ki6n vd cdc van de dlroc

dLra ra thao lu6n:

c) 86o crlo kip thoi, dal dn v6i HQi d6ng qu6n tri c6c kho6n thir lao nhdn duoc trlr c6c

c6ng t1 corr. cong t1 lidn kdt ra cdc t6 chuc khdc:

d) Bdo c6o HQi d6ng quan t tai cuoc hopginnhit cric giao dich gita C6ng ty, c6ng ty
: L,^ ,con. cong ly khdc do Cong ly nam qu) en kidm sodr ren 50% ko ldn von di6u li voi tldnl r idn

HQi d6ng quan trj vd nlrtng ngudi c6 li6n quan qia thdnh vi€n d6; giao dich gita Cdng ty v6i
cdng ty trong d6 thdnh vi6n H6i ddng quan tri ld thdnh vi6n sdng 16p hoic ld ngudi qu6n lj
doanh nghidp trong thoi gian 0J nam gin nhdr rrudc rhoi di6m giao dich:

dl ThUc hidn cdng bii thong tin khi thgc hiQn giao dich c6 phiiiu cria C6ng ty theo quy

dinh cta ph6p lu6t.

3. Thanh vien Hoi dong quan tri dQc lQp cta c6ng ty niCm-y6t phai lAp bAo c6o d6nh gi6

vd hoat d$ng cria HQi d6ng quan tri.

Didu 4. Quydn duo. c cung c6p th6ng tin cta thdnh yi6n HQi ttdng qu6n tri

l. Thimh vidn HQi dong qudn tri c6 quy6n y6u cdu T6ng girim d6c, Ph6 T6ng gi6m d6c,

ngudi quan li khAc tlong COng ty cung cip th6ng tin. tai Iieu vij tinh hintr tdi chinh, hoat dong

kinl doanh cua C0ng ty vd cria ciic don vi trong COng ty.



2. Ngudi quAn li dugc y€u ciu phdi cung cip kip thoi. diy dn v,r chinh xiic thOng tin,

tai lidu theo yeu ciiu cua thanh vien Hoi d6ng quan 14. Trinl1tU, thii tuc yCu cau vd cung cap

thOng tin do Didu lQ cOng ty quy dinl.

Di6u 5. Nhifm k) vi sii luqng thiroh vi6n HQi ddng quin tri

L Sd luong thdnlr vi6n HQi ddng qudn tri cua COng ty ld 07 (ba1) nguoi. Thdnh r idn

Hqi ddng qudn tri khong di6u h2mh d6m bio tdi thi6u 1/3 t6ng s6 thdnh vicn Hoi dong quan tri.

2. NhiQm ky cria thdnh vi6n HOi dong quirn tri khong quil 05 nam vd c6 th6 duqc bAu lai

\ fi so nhrem K\ Khons han cne.

3 Trudng ho. p lit ca thdntr vi€n HQi ddng qu6n tri cirng k6t thric nhier:r ki thi c6c thdnh

vien do tiep u,rc la Lhenh vien Hgi d6ng qudn ui cho ddn Lii co rhiurh vidn moi dugc biu thay

tne Ya trep quan cong vlqc.

Diiu 6. Ti6u chu6n rir tliiu ki(n thAnh t i6n H$i tl6ng quan trl

1. Thirnh vi6n HQi dong qudn td phei d6p fng ciic fieu chuen vd di6u kiQn sau ddy:

a) KlOng thu0c d6i tuqng quy dtnh tai khodn 2 Diiu i 7 Ludt Doanl nghi9p;

b) C6 tdnh d6 chuyen m6n, kinh nghiQm trong quan td kinh doanh hoac trong linh wc,
ngdnh, nghd kinh doanh crira Cong ty va kh6ng nhit thi6t phdi Id co d6ng crla C6ng ty, tni
trudng hqp Didu l( cong ty co quy dini khdc:

, , 
^ -:c1 Thanh r idn Hoi dong qudn tri Cong ty co Lhd dong Lhoi lir thdnh r ien HQi dong quan

tri cua cong ty kh6c;

2. Thirnh vidn Hai d6rg quAn U dQc lfp theo quy dinl t4i di6m b khoan 1 Di6u 137

Ludt Doanh nghiip phai ddp fng cdc ti6u chuan r a diiu Lien sau ddy:

a) Kh6ng ph6i ld ngudi dang Idm viQc cho COng ty, cdng ty mQ hodc c0ng ty con cria

C6ng ty; kh6ng ph6i ld nguoi d6 titng ldm viQc cho C6ng ty, c6ng ty mq hoac cdng ty con cfa
Cong D it nial trong 0J nam Iidn truo'c do:

b) Khdng phAi ld ngudi dang hu&ng luong, thir lao tu c6ng ty, tru cac klodn phg cdp

mi thdni vien Hoi dong quan tri duoc huong theo quy dlnh:

c) Kh6ng ph6i ld ngudi c6 vg ho{c chdng, b6 de, b6 nuOi, m9 de, m9 nu6i, cor de, con

nudi. anlr ruQl, chi ruQt, em rudt lir co d6ng ldn cta Cdng ty; ld ngudi quin lf cira Cdng ty holc
adng ty con cila COng ty;

dr Khdng phdi lA ngudi lrgc ri6p hoac gian riep so h Lru ir.nhdr 0l9o rong.6 cd ph6n co

quydn biiiu quyiit ciia COng ty;



d; Khong phdi lir nguoi dd rLmB lam thdnh r ien Hoi d6ng quan tr!. Ban kidm sodr cria

COng ty it nh6t trong 05 nim liiln trucic dd. tru truong hoo duqc bo nhiem liCn tuc 02 nliQm

ky;

3. Thiinh vi6n ddc i{p HQi ddng qudn ti phii th6ng brio v6i HOi ddng quan tri vd viQc

klong con ddp ung du cdc tidu chudn r2r diiu ki6n quy dinJr tai kloan 2 Eiiu na) \a duong

nhi6n kh6ng cdn 1d thdnh vi€n dQc l6p Hqi ddng qudn tri k6 tu ngiry khdng d6p tng dir cric ti€u

chu6a vd diAu kiQn. HQi dbng qu6n tri ph6i th6ng b6o tu&ng h. p thdnh vi6n doc 14p Hoi ddng

qudn tri klong cdn dip Lmg du cdc tidu chuan \ 6 dieu Lidn tai cuoc hgp Dai hQi d6ng c6 dong

gAn dr6t hofc tri6u tflp hqp Dai h6i d6ng c6 dong d6 bAu to sung hoac thay th6 thdnh vi6n dQc

l{p Hli ddng qu6n tri trong thdi han 06 thrlng k6 tir ngdy nhfn dugc th6ng b6o cria thdnl vi€n

doc iap HQr oong quan rrr co rlen qualr.

Di6u 7. Chri tich IIQi tldng quin tri

1. Chn tich H6i ddng qudn tri do Hoi d6ng quan tri biu. mi6n nhlQm, bdi nhiQm trong

s6 cric thdnh vi6n HQi d6ng quan tri.

2. Cht tich HOi d6ng quan tri Cong ty khong dugc kidnr Tong gidm d5c.

3. ChLi tich Hgi clong quan rri co quydn vd ngh'ia vu sau da):

a) LAp chuorg finlr. kd hoqch hoqr dgng cria Hoi d6ng qudn tr!:

b) ChuAn bi chuorg trinh, nQi dung, tdi liQu phpc vp cuQc hap; tdeu tap, chri tri vd ldm

cnu loa cuQC uqp HQI 0ong quan ul;

c) T6 chfc viQc th6ng qua nghi qu1dr. quyet dinl crla HQi dilng qudn tri;

d) Gi6m s6t que tdnl t6 chric thuc hiQn c6c nghi quy6t, quyilt d6h cua Hoi ddng quan

tui;

d) Chrl tQa cu6c hop oai hoi ddng c6 d6ng;

e) Quydn vd nghia vp khric theo quy dinh cria Luat Doanh nghiQp vd Didu lQ c6ng ty.

4. Truo'ng hqp Cht tich HOi ddng quar td c6 don tu chtc ho[c bi bai midn, Hqi dong

qudn tri ph6i bdu ngudi thay th6 trong thoi han 1O ng,ry kd tu nga) nl1an dm tu chtc hoac bi
bii mi6n. Trudng hqp Chri tich HQi ddng quin tri ving 1r4t hoic khdng th6 thsc hien duqc

nhiQm vq cria minh thi phAi Liy quydn bang vdn btu cho mQt thdrlr vi6n khdc thpc hidn quyin

rir nghia v1r cria Chri tich Hoi dong quan tri theo nguyen tic quy dinh t?i DiCu lC c6ng ty.

Truong hqp kh6ng c6 ngudi duoc ty quyAn hoac Chii tich Hoi d6ng quan tri chi5t, m6t tich, bl

t4m giam, dang ch6p hedl hinh phat tir, dane ch6p h,inh bign ph6p xrl lj hauh chinh tai co sd

cai nghidn bit bu6c, co sO gi6o duc bit buQc, tr6n kh6i no'i cu trri, bi han chiS ho4c m6t ndng

luc hddr vi ddn sy, c6 kh6 khdn trong nh{n thrlc, ldm cht hdnh vi, bi Tda an cirn ddrr nhidm

chuc q, cdm hdnh nghd ho4c ldm c6ng viQc nh6t dini thi c6c thdnh vicn cdn 1ai bAu mQt ngudi
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trong s(i c6c thdnh vi6n giir chric Chu rich Hdi ddng qurin tri theo nguydn t6.c da s6 tnari, vien

cdn lai tdn thdnh cho ddn kii co qu) dt dinh mdi cua Hdj dong qudn tri.

5. Kli xdt thdy cAn thiet, Hrli ddng qu6n t{ quy6t dlnl b6 nhiQm thu ki cdng ty. Thu ky

cdng ty c6 quydn vd nghia 4r sau d6y:

a) Hd trg to chuc triQu trip hop Dai h6i ddng c0 d6ng, HQi dOng quart tr!; ghi chdp cric

bi6n bdn hop;

b) Ho uq th,ut lien H6i ddng quan tri trong viQc thgc hiQn quyOn vd nghia v1 dugc

giaoi

c) Ho trq Hoi ddng quan tr! trong 6p dgng vd thgc hiQn nguyCn tac quan ti cong ty;

d) H6 try C6rg ty tuong xAy dlmg quan hf cri ddng vd bdLo vQ quydn, lgi ich ho. p phrip

cua cd dong; r iQc tudn thu nghia vg cung cap th6ng tin, c6ng khai h6a thOng tin vd tht qrc hdnl
chinh;

Diiu 8. Mi6n nhifm. bii nhifm, thay tbG rd bd sung thirnh vi6n HQi d6ng qu6n trj

1. Dai hoi ddng co dong mi€n nliQm thdnh vi€n HQi d6ng qu6n tri trong trumrg hqp sau

dav:

a) K116ng co dt deu chu6n vd di6u kiQn theo quy dinh t4i Di6u 155 Ludt Doanh nghiQp;

b ) Co don 1u chuc r ir dugc chdp thu{n:

c r Truong hgp khdc qu1 dlnh rqri Eidu l( cong ty.

2. Dai hqi dong c6 dong bai driCm thdnh viCn Hoi dOng qudn td tlorg trudng hgp sau

dd1:

a) Kh6ng tham gia c6c hoet dong cria HQi d6ng quan tri trong 06 th6ng liCn tUc, tni
truong hqp b6t klre kl6ng;

br lruong hop khdc qu1 dinh rqi Diiu lQ cong ty.

3. Khi xer rhdy cdn thi6t. Dai h6i ddng cd dong quydr dinh rhal rhd rhirnh vi6n Hgi dong

qudn tri; rnidn nhidm, bai nliem thanh viCn H6i dong quan tli ngodi trudng h-q p quy dinh tai
kho6n 1 vd khoan 2 Didu ndy.

4. Hoi dong quan trl phai trieu tap hop D4i hdi d6ng c6 d6ng dB b6u b6 sung thdni vi6n
H6i ddng quan tri trong trumrg hop sau day:

a r Sd thdnh r idn Hoi dong quan rri bi giam qud mor phan ba .o \ oi )rj q.rl dtnh rai Diiu
le cong t). I ruong ho. p nd1 , HQi ddng qu6n tri phdi trieu tap hop Eai hQi d6ng c6 d6ng trong
lhoi han o0 ngal ki [r nga)' so rhanh r idn bi giam qud mot phan ba:



b) S5 luqng thanh vi€n dQc 14p Hqi dong qu6n tri giam xu6ng. khong bio ddm r! 10 theo

quy dinh tai di€m b khoin I Ei6u 137 Luat doanl nghi0p;

c) Trir truong hqp quy dinh tai didm a vd diim b khodLn ndy, Dai hQi ddng c6 d6ng bAu

thdnl vi6n rnoi thay the thanh \ ien HOi dong quan tri da bj mi6n nhiQm, bdi nliem t4i cuQc hQp

gan nnat.

Di6u 9. C6ch thric bAu, miSn nhifm, b5i nhiQm thinh vi6n HQi ddng quin tr!

l. Co ddng hoac n-hom co dong .q hLru In 05o; rong so co phin phd thong tro ldn Ld
,;. ,,.^ -;. . . ,,^. riquldn dd cu nguoi rdo HQi dong quan tri. Viic de cu nguoi viro HQi dong qudn tri tluc hi6n

nhu sau:

, ,.. .. -i -:.a; Cdc co ddng phd thong hqp Ihdni nirom dd d6 cu nguoi rao Hoi dong quAn tri phai

th6ng b6o vO viQc hgp nh6m cho cric c6 ddng du hqp bii5t trudc khi khai mac Dai hOi ddng c6

d6ng;

-i ;-^
b7 Cdn cu so luorrg tharrh r ien Hoi dong quan tr!. co dong hoac nhom c6 d6ng quy dinJt

tai khoan ndy duqc quyAn dA c0 mQt hoic mQt s6 ngudi theo quytit dlnh cia Dqri hQi ddng c6

dong ldm ung cu r idn Hoi dong quan td. Trudng hqp s6 irng crl vi€n duoc c6 d6ng ho4c nh6m

co ddng di cu rlip hon so ring cLr vidn rna hQ dugc quSin dd cu rleo quyer dini crla Dai hqi
, 

'', 'idong co dong Lhi so img ctr r idn con l4i do H[i dong quan tri vd cdc cd dong k]tdc dd ctr.

2. Trudng hqp sti luqng r?ng cu vidn H6i ddng qudn tri th6ng qua dA crl vd img ct v5a

khong du so lugr:g can thidt theo quy dini t4i khoaa 5 Dieu 115 LuQt Doanh nghi6p, HQi dong

quan trj duong nli(m gior thidu lhdm Lrng cir vidn hoac lo chuc dd cu Lheo quy dinh rai Diiu
le cong ty, Quy che nQi b0 ve quan U cdng ty vd Quy ch6 ho4t dQng crla H6i ddng qudn tri.

Viec Hpi dong quan tri duong nhifm gi6i thiQu th€m rlng cu vi6n ph6i dugc c6ng b0 rO rang

ht6c khi Dai hoi d6ng c6 d6ng bi6u quyiit bAu thanh viCn HOi ddng qudn tri theo quy dinh cria

phdp ludt.

l. Vi.;c bidu qu)dr bdu rhanh vidn Hoi ddng quan trj phai thuc hi6n theo phuong thLrc

bAu d6n phi6u, theo d6 m6i c6 ddng c6 tOng s6 phi6u bi6u quy5t tuong fng \ di tong so co pnan

so hrlx nhan vdi so rhirnh r ien dugc b6u cua HQi d6ng quirn tri \ a co dong c6 quyin don hdr

hoac mot phan tong sd phidu bdu cua minh cho lnot holc mot s6 img cri vi6n. Ngudi trung ci
thdnn vi6n HQi d6ng quan tri dugc xdc dinh theo so phieu biu tinh tir cao xu5ng th6p, Uit OAu

i .; . -; ,, -, i,., -"tu Lmp cLr \ ren co so phreu bau cao nrat cho den l(h r du so thanl'r \ ren quy dmn tat uleu l!^ cong

ty. Trucmg hqp cd tu 02 irng cri vi6n trd 16n d4t cirng sli phiiiu bAu dru nhau cho ttranh vi6n

cuiii cing cria HQi d6ng qu6n tri thi s€ ti6n hdnl bAu lai trong s5 c6c rtng cti vi6n c6 s5 phiiSu

biu ngang nlau ho4c 1ua chgn theo ti6u chi quy ch6 biu crl holc Eidu lQ c6ng ty.

4. ViQc bAu, mi6n nhiQm, bai nhidrn thanh vien Hgi dong quan trj do Dai hQi ddng c6

d6ng quy6t dinh rheo nguydn tic bd phieu,



Di6u 10. Th6ng b6o v6 biu, mi6n nhifm, bEi nhifm thirnh vi6n IIQi ddng quin tri

1. Truong hqp dd xric din} dugc ung cLr vi6n HQi ding quan rri. Cdng ry phai cdng bd

th6ng tin lidn quan ddn ciic ung cu vi6n tdi thi6u 10 ngdy tru6c ngdy khai mqc hgp D4i hQi

dong cd ddng udn lrang lhong lir dien ni cia C6ng ry de cd ddng co rhd rim hidu r d cdc ung

cri vi6n ndy trucic khi bd phi6Lr. ung ci vi€n Hoi dong quin ri phai c6 cam kdt bang \ an ban

r d tinh trung thuc. chinh xdc cLla cdc rhdng tin cd nhan dugc cong b6 vd phai cam kdr rhUc hiqn

nhiem w mat cdch trung thr,rc. cdn trgng vir r I loi ich cao nhdt cia Cdng ty ndu dugc bau lim
thdnh vi6n HQi ddng quaa td. Thdng tin 1i6n quaa d6n ring cri vi6n H6i ddng qudn tri dugc

cdng bii bao gdm:

a) Ha tCn, ngdy, th6ng, ndm sinh;

b) Trinh dQ chuyOn m6n;

c) Qu6 tdnl cong t6c;

d) Cric chric danh qu6n l! kl6c (bao gdm cd chtc danh HQi ddng qu6n tri oira c6ng 1y

kh6c);

d) Loi ich c6 li€n quan tdi C6ng ty vd cric bCn 06 li6n quan cta C6ng ty;

erCdc thdng lin khdc tndu cot theo qu) dinh lai Diiu lE c6ng ty:

g) COng ty dai chnng phai c6 tl6ch nhiCm c6ng b6 thong tin vd c6c c6ng ty md fng ct
vien dang nam giii chuc ru thdnh r idn HQi d6ng quan tri, c6c chric danh qu6n lj kl6c vd c6c

loi ich c6 li€n quan t6i c6ng ty cta fng cu vidn Hdi dong quan tri (ndu co).

2. Viec thong bdo r e kdt qua bdu. midn nhidm. bai nhiem rhdni vien Hdi dong quan Lri

lhtrc hien lheo ciic qul dinh hudmg drin vi cdng b6 rhong rin.

Chuong III
HQI DONG QUAN TRI

Di6u ll. Quy6n vi ughia vrl cta HQi tl6ug qudn tri

1. H6i ddng quan tri ld co quan qudn l! Cdng ty, c6 todn quyin nhtu danh C6ng ty d6

quyat dmh, thUC hi!6n quyen r a nghia vu cta c6ng ry, trtr c6c quyen vd nghia vU thuoa tham;. ^ ,, ^. -.rquyen cua ,41 nor oong co oong.

2. Quy€n vd nghia 4r cria H6i d6ng qu6n tri do luit phrip, Didu 16 c6ng ty vd Dai h6i
d6ng c6 d6ng quy dinh, Cu th6, H6i d6ng quen ri co nhDng quyen han va nghia \u sau:

a) Quydt dinh chi6n luqc, k6 hoach phdt tri6n trung han-va kd hoach kinh doanh hing
nim cria Cdng ty;

b) Kien nghi lo?i cd phan vd t6ng s6 cd phdn dugc quyen chAo biin cua tung loai;



^;,,,,,i,icJ Qu) el dinh bdn co phdn chua bdn irong pham \ i so co phdn duoc qu) 6n chao b, cua

lung Ioai: quyel dinh huy dong rhdm von rheo hini r-huc kldc:

d) Qul et dini gid b,in co phdn vd tr.ii phidu cta Cong l) :

d) Quy5t dinl mua l4i c6 phAn theo quy di.nh tai khoan 1 vd kho6n 2 DiAu 133 Ludt

Doanh nghiCpt

e) Quyet dinh phuong dn ddu tu vir dg dn dau tu trong them quydn vd gi6i h4n theo quy

dinli cta ph6p iu6U

g) QuyEL dinh giai phdp phdt tri6n thi tnrong. ti6p thi r d cong ngh6:

h) Quy.:t dinh dau tu co sd yat chit ky thuat, nhuqng bdn thanh ll tdi san c6 gid tri du6i

35% tong gid tri tai san dugc ghi trong brio crio tAi chinh gAn nhat cila COng ty.

i) Th6ng qua ho. p ddng mua, bdn, vay, cho r al va hop dong. giao dich khdc c6 gi6 tri trl
3500 ro'rg giri l-ri l;i \an rro len duFc gh. trong bdo cio tai chini gan nhdr cua C6ng t1 vir hop

dong, giao dich thuqc thdm qui dn quydt dinh cLla Dai h6i d6ng cd d6ng theo quy dinh tai di6m

d Lhoan 2 Diiu 138. khoan I ra khoan 3 Diiu 1o- Luir DoanJr nghidp.

k) Bau. nridn nhiem. bai nhidm Chu rlch HQi dong quan Lri: b6 n-hidm. midn nhi6m. ky

kiit hqp ddng, ch6m drit ho.p ddng d6i voi Tdng giam ddc, quy.it dinl tiin luong, thn lao, thu&ng

vd loi ich khdc doi voi Tdng gidm d6c. 86 nlriQm/ chAp nl6n b6 nltiQm c6c chtc danh quan li
khric theo quy ch6 quan 1! thfrc hiQn c6ng tdc t6 chuc \ a ciin bo cua Cong ty; ct ngudi dai diQn

rheo uy qu) dn tham gia Hoi dong thani r idn hoic Dai hgi dong co dong o cong ty khdc. quydl

dinl mLtc th lao vd quy6n loi khric cr.ia nhiing ngudi d6;

l) Cidm sdt, chi d4o Tong gidm d6c vd ngudi qudn l1i khric trong di6u hdnl cdng viQc

kinh doanh hing ngdy cta C6ng ty;

.r) Qulet dinh co ciu to chric, qu1 chd quan iy nqi bA cia Cdng t1, quydt dinn thenl
lipcongrSco'r.chinhinl-.\jnol-dngdridierrirriecgopron.muacophancuadoaninghiip
kh6c;

n) Duydt chuong rrrnh. noi dung tai iiiu phuc w hqp dai hqi d6ng co dong. rridu tdp

hqp dai hoi d6ng co clong hoac liy 1i kidn dd Dai h6i dong co ddng thong qua ngh! qul dt:

o) Trinl brio crio tdi chinh hdng nam di duoc kiem todn l6n Dai hoi ddng c6 d6ng;

p) Kien nghi muc co tuc duqc tra; quyCt dinh thoi han vd thir tuc tIA ad fic hoac xrl li
16 ph6t sinh trong qua tdnl kinh doanh;

q) Kian nghi \ iec ro chlrc lai. grai the (ong t): ) eu cau pha san L ong b:

, Quyiit dinh ban hdnh Quy chi5 ho4t dgng Hgi dAng quAn ti, Quy chd noi bQ vi quan

lri cong ly sau khi duoc Dai h6i d6ng c6 dong thong qua:



t) QuyCn vd nghia vlr kh6c theo quy dinh cria Lu6t Doanl nghiQp, Luflt Cltfng kho6n,

quy djnh khac cua phdLp Iuat va Dieu ld cong ry.

3. HQi ddng quan tri ph6i b6o c6o D4i hQi ddng c6 d6ng k6t qu6 hoet dong cta Hoi ddng

quen tui theo quy dinh t4i Didu 280 Nghl dinh s5 I 55/2020,4{D- CP ngdy 31 thring 12 n6m

2020 cua Chinh phri quy dinh chi ti6t thi hanh mot s6 diau cia Luat Chung khodn.

4. HQi ddng quirn tri lhong qua nghi quyet. quyet din-h bang bidu qul dt tqri cuQc hop. ldy

;i ki6n bang van ban hoac hinh thuc khric do Didu lC C6ng ty quy dhn. M6i thdnh vi6n HQi

ddng quaa tri c6 mQt phii5u bi6u quy6t.

5. Truong hqp nghi quyet, quyCt dinh do HQi d6ng qudn tri th6ng qua tr6i vdi quy dinh

cia ph6p luat, nghi quy6t oqi hol odng c6 d6ng, DiAu l€ c6ng ty gay thiet hai cho Cdng ty thi

c.ic thdnl vi6n t6n thdnli th6ng qua nghi quy6t, quy6t Ainn d6 phii cirng li€n ddi chiu tr6cl:

ntriem cd nhdn vd nghi quytit. quydt dinh d6 vd phdi dAn bt thiQt hai cho Cdng ty; thdnl vi€n

phdn ddi lhdng qua nghj quydt. quydt dpni noi trdn dugc midn tru trdch nhi6m. Truong hqp

nd). cd dong clla Cong ty c6 qul dn 16u ciu Tda dn dinh chi thgc hien hoac huy bo ngh! quydr.

quJ'eI ornn nor tren.

Di6u 12. NhiQm vg vir quydn hqn cia HQi ildng quen tri trong lriQc ph6 duyQt, l$
k6t ho-p tldng giao clich

1. Hoi d6ng qu6n tri ch5p thudn crlc ho, p ddng, giao dich c6 gie t4 nh6 hon 35% ho4c

giao dich drin ddn tdng gid tri giao dlch phdt sinJr trong vdng 12 thdng kd ru nga) lhuc hien

giao dlch ddu ti6n c6 gi6 tri nh6 hon 35% tiing giri tri tiri sdn ghi tren bdo crio tdi chinn gdn nhAt

ho{c mot ti IQ, gi6 tli kh6c nh6 hon theo quy dinh tai Diiu le cong ty giiia Cdng ty vdi mot

lrong cac dor luong sau:

a. Thdnh vi€n HQi ddng quin tri, thdnh r,i€n Ban ki€m sorit, Tdng girim d6c, ngudi qudn

ly kndc va nguoi co lien quan cta cdc doi tugng nay:

b. Co d6ng. nguoi dai diin uy qul dn cia co ddng so hiru tr€n 050 o t6ng von c6 phdn

ph6 th6ng cta C6ng fy vd nliing ngudi c6 li6n quan cria h9;

c. Doanh ngtriQp c6 lidn quan d5n c6c d6i tuqng quy dinh t4i khodrn 2 Diiu 164 Ludt

Doanl nghiEp.

2. Ngudi dAi diQn C6ng ty ki hqp dong. giao dlch phdi thong bdo cho thdnl vi6n HQi

dong quan rri. thdnh r idn Ban kidm sodi r d c,ic doi nrqng co lidn quan ddi voi hqp dong, giao

dich do va gui kem theo dLr rhao ho.p ddng ho4c noi dung chu 1du cua giao dich. Hqi d;ng
qudr tri quldt dinl riic ch6p thuan hqp ddng. giao dich trong:thoi h4n 15 ngdy kd ltr ngay

fian duqc th6ng b6o, tru htong hqp Eiiu li cong ty quy dinh mQt thoi han kh6c; thdnh viCn

Hgi d6ng qudrn tri c6 lqi ich lidn quan d€n ciic b6n trong hgp ddng, giao dich k1t6ng c6 quy€n

DleU qulet.



Di6u 13. Tr6ch nhiQm cta HQi tldng quen tri trong viec triQu tlp hqp D4i hdi .Idng
c6 a6ng b6t thudng

1. Hdi dong qudn trl phdi trifu tdp hpp Dai trOi adng c6 d6ng b6t thudng tlong c6o trudng

hqp sau:

a1 Hoj dong quan rri rer rha5 can rhier \' 'gi ich cua Cong t1:

lr) 50 lLrgng ll.ann \ ren HQr dong quan ln, Ban krem soa{ con lAr rl hon 50 'uQng Ihanh

vien t6i thi6u theo quy dinh cria ph6p luit;

ctlheo ydu ciu cria cd ddng ho4c ni6m cd O6ng quy dinir tai khoan2Didu I l5 ctra

Luar rroann ngnrqp: ) eu cau rnqu lap nQp uar nor oong co oong pnal 0ugc me nrgn Dang \ an

ban, trong d6 n6u 16 ly do vd mqc dich cudc hop. co du chn k)l cua cric cd d6ng li6n quan hoac

vin bdn ydu cdu dugc lap thefi dlieu ball vd t{p hqp du cht ky cria c6c c6 d6ng c6 1i6n quan;

d) Theo l du cau cua Ban kidm sodL;

d. C6c trudng ho. p khric theo quy dinh c0a phdp tuet va Diiu ld cong ty.

2. Triiu rdp hqp Da' hQi dong cd dong bdt Lhuong

Hr;i dong quan tri phai tri(u trip hpp Dqi hQi dong co dong trong thdi han 30 ngdy ke tu
ngiiy s6 lugng thanh vi6n I{6i ddng quin tri. thanh vien doc Iap Hqi d6ng qudn tri holc thinh
vi6n Ban Ki6m sorit con lai it hon s6 lugng thanll vien toi thidu theo qu)r dinll tai Didu l0 c6ng

n hoac nnan duoc yeu cau qu) drnn lar drem c.va drem d [hoan I ureu na):

3. Ngudi triCu tap hOp Dai hoi d6ng co dong phai thsc hiQn cdc cdng viQc sau d6y:

a r Ldp danh sdch co ddng co quydn dU hgp:

b) Cung cdp th6ng tin.vd gi6i quy6t khiiiu nai 1i6n quan dt5n danh s6ch c6 ddng;

c) Lap chuong tuinh vd nQi dung cuQc hgp;

0 ) L nuan ur tar lreu cuo cuQc lrSp:

d) Du thao ngh! quyet,"ua Dai hQi ddng co dong theo nqi dung du ki6n cua cuoc hop:

danh s6ch rir lhong rin chi tidt cua cdc Lrng cu r idn lrong ruong ho.p biu thinJr r ien Hdi dong

quan td, thfuh vi6n Ban Ki6m sorit;

e1 Xdc dinh ihoi giar \; dia diim hop:

g) Gui thong bdo moi hqp den tung c6 dong c6 quyCn du hop theo quy dini Lu{t doanh

nghiQp;

h) Cric c6ng viQc khdc phuc vq cuQc ho.p.

Didu 14. Cic ti6u ban girip vifc HQi ddng qu6n tri.

L Hoi dong quin tri co the Lharn-h lip ti€u ban trr;c thuQc dd phu trrich r 6 chinh sdch phdt
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Lri6n. nlan sr,r. luong thudng. ki6m todn n6i bd. quAn I1i rui ro. So juong thdnh vidn cua ti6u

ban do HQi ddng quan tri quy6t dinh c6 t6i thi6u ld 03 ngudi bao gdm thdnh vi€n cria HOi ddne

qudn tri vd thdnh vi€n ben ngodi. Cric tha vi€n ddc ldp HQi dong qudn td/thdnh viCn HOi

dong quan trj khong di€u himh ndn chi6m da s6 tuong tieu ban vd m6t tlong s0 ciic thdnl vi6n
ndy duoc b6 nhi€m ldm Tru&ng ti6u ban theo quytit dinh crla H6i ddng quin tri. Ho4t dQng cria

tidu ban phdi rurin Lhu theo qu; dinl cua Hqi dong quan tri. Nghi quydL cia Li6u ban chr cd hifu
lUc khi c6 da sti thdnh vi6n tham dg vd bi6u quyilt th6ng qua t4i cuQc hqp cda ti6u ban.

2. Vidc thuc thi quyet dini cia HQi d6ng quan tri, ho?c ciia ti6u ban tryc thuoc Hoi ddng

qu6n tri phai phi hqp vdi c6c quy dinh ph6p 1u4t hien hdnh vd quy dinh tai Diiu 16 cdng ty.

QUy CIre n9l DO ve quan rl cong ty.

Chuolg IV

cuQc HoP [r0r DoNc quAN rn1

Eidu 15. CuQc hqp IIQi tldng quin tri

l. L nu rcn flor oong quan rl ougc Dau rong cugc n9p oau uen cua Hgr oong quan u!
trong thdi hAn 07 ngdy ldm viCc kC tr:r ngdy t<i5t thtc biu cir Hoi ddng qudn tri d6. Cuoc hqp

niry do thdnh vidn co so phidu bau cao nhat hoic ti l0 phiCu beu cao drat triCu tap vd chri tri.

l rirong hqp co nhiiu hon mQt lh;nh ridn co s6 phieu biu hoac rl le phi6u bdu cao nhit vd

ngang nlau thi cdc thdnh vien bau theo nguyen tdc da s6 dC chgn 01 ngudi trong s6 hg triQu

tap hgp HOi ddng quar t4.

2. HQi ddng quan tri phai hop it nhat moi quy 01 lan vd c6 thC hqp bat thudng.

3. Chn dch HOi ddng quan td tuieu tap hgp HQi ddng qudn tri trong tludng h. p sau day:

a) Co de nghi cta Ban kidm so6t hoic thaah vi6n dQc lQp HOi d6ng quan t4;

b) C6 d6 nehi cna Gi6m diic ho[c T6ng gi6m d6c hodc it nh6t 05 ngudi qudn iy k]uic;

o C6 di nghi c0a ir nhdr 02 rhdnh vidn H6i ddng quan tri:

4. Dd nghi quy dinh t4i khoan 3 Dieu ndy phai duqc Up thanh vdn b6n, trong d6 n€u 16

rnr,rc dich. vin di cin rhdo Iudn rir quy6r dinh rhuQc tham quyen cia H6i dong qudn rri.

5. Ch[r tich HQi ddng quan tri phei triqu trip hqp IIQi dong quan tri fong thdi h4n 07

ngAy lam viic ka tU ngdy nh{n duqc d€ nghi quy dinh tai khoan 3 Ei€u ndy. Truong hgp kh6ng
triCu tap hqp H6i ddng quan tri theo d€ nghi thi Cht rich H6i dong qu6n tri phii chiu trrich

-;, ,. ^^nhiam va nitrng thiet hai xay ra doi voi Cong ry: ngudi dd nghi c6 qul dn Lhay lhe Chu llch Hgj
dong qudn tri trieu 1ap ho.p Hoi dong quan ri, '

6. ChLi tich Hoi ddng quan triho{c ngudi tri6u tdp hop Hdi ddng quan triphai gti th6ng

bdo rnoi hgp chim nh6t lir 03 ngiry Idrm viQc trudc ngdy tlop. Thdng b6o mdi hop ph6i xric dinh

1l



,; ,.. -, -.: ,
cLr rhe thoi gian va dia diem hQp. chuong trinl. cdc \ An de thao luan vi quydt dini. Thong bdo

mdi hqp phai kdm theo tai liQu srt dgng tai cugc hgp vd phidu bi.,lu quyt5t cria thanh viCn.

Thong bdo moi hop Hgi dong quAn rri c6 116 gui bang giiy moi. diin thoai. fax. phuong

ti0n di€n trl hoic phuong thrlc kh6c do DiAu 16 c6ng ty quy dinh vd b6o ddm den duoc dia chi

lidn Iac crra lung lh;nh r ien Hoi dong quan rrj dLroc dang k) tai Cong t)'.

7. Cht tich HOi ddng quin tri ho6c ngudi trieu tap giri th6ne b6o mdi hop vd cric tdi ii€u

kdm theo dtin c6c thanh vi6n Ban Ki6m sodt nhu d6i vdi c6c thdnh vi6n HQi ddng quan tri.

Thdnh vi6n Ban Ki6m so6t c6 quyAn dU c6c cu6c ho.p H6i ddng qudn tri; co quydn thao

ruan llnlmg Knong ougc Dreu quyet.

8. CuQc hop Hoi dong qua,r lri dLloc lien hanh khi co tu 3/4 ldng so thdnh i'idn tr<r ldn

dg hqp. Trudng ho. p cuQc hgp dugc triQu 14p theo quy dinl t4i khoan ndy kl6ng du so thanh

r ien du hgp lheo qu) dinh lhi dugc (rieu tdp )dn rhu hai rong thdi han 0' ngil ke tir ngay du

dinh h9p Iin rhu nhir. 1 ruo'ng ho. p nd1 . cudc hgp duoc ti6n h2rnh n6u c6 hon rnQt nua .o tha nll

vren Hor oong quan tfl ou nqp.

9. Thadr vi6n HQi ddng quan tri dugc coi lir iham du va bi6u qul i5t t4i cuQc hgp trong

trudng hgp sau day:

a) fham du vb bi6u qu5dl Iruc riep tai cuoc hop:

b) Uy qul dn cho nguoi Lhdc d6n dU hgp r a bidu quydr rheo quy djnh t4i khoan I I Di6u

na):

c) Tharr dq ra bidu quydt th6ng qua hqi nghi truc tu1dn. bo phi€u dien ru ho;c hrnh

thuc di6n tir kh6c;

d) Gui phieu bieu quydt d€n cuQc hgp th6ng qua thu, fax, thu diCn tui

d) Grii phiiiu biiiu qu,r,6t bing phuong tiQn kh6c.

10. Truorg hqp gtti phidu bidu quy6t ddn cuQc hgp th6ng qua thu, phi6u bi0u quyet phai

dung trong phorg bi ddn kin vd phdi dugc chuldn den Chu Lich HQi ding quan rr! chlm nhir
l; ()l gio truoc kJri klai mgc. Phi6u bieu qur,er chr duoc mo (rudc \u ch[r:g kidn cua tdt ca

nhilng ngudi du hop.

1 1. Thdnh vi6n phdi tharn dU ddl du cdc cugc hqp HQi dong qudn tri. Thdnh vi6n duqc

ul qulen cno nguol KJlac olr nop \a Dleu qu)el neu ouoc oa so lnann \ten H9t oong quan ul
ch6p thuan,

12, Nghi quyet. quydt dini cua H6i dong qudn tri durgc thong qua ndu dLroc da so thdnh

vi6n du hop trin thdnh; trudng hgp s6 phi6u ngang nlau thi quy6t dinh cu6i cirng thuQc vA phia

co y kidn cia Chrl tich Hdi ddng quan tr!.
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Didu I6. Bi6n bin bgp HQi tl6ng quin tri

L Cdc cuQc hgp Hrli ddng quarr tri phii duqc ghi bi€n bin vd c6 rh6 ghi 6m, ghi vd luu
git du6i hinh thrtc di€n tu kh6c. Bi€n ban phai Llp bdng ti6ng Vi€t vA c6 th6 I{p th6m blag
tieng nuoc ngoai. bao gon cdc nQi dung chu y€u 

"au 
ddy:

.1 1dn. dia chr Lru :o chinh- mii s6 doanh nghir;p:

0) l nor $an, ola olem nqpl

c) Muc dich. chuong lrini vd nQi dung hQp:

d) Hq, tOn tirng thdnh vi€n dg hgp hoEc ngudi dugc uy quydn du hgp vd c6ch thfc dU

hqp; ha, tCn cec thdnh vi6n kh6ng dg h9p vd lf do;

d) van de dugc thao lu4n va bleu qu) el l?r cugc i]op:

e) T6m tat phat biCu j ki6n cria tung thdnh vi€n dg hgp theo trinh tu diEn bi6n crla cudc

hqp;

g) Ket qua bieu quldt trorg d6 ghi ro nltmg thdni vi6n trin thdnh, kh6ng tAn thdnl vd

khdng c6 f ki6n;

h) Van dd dd dugc thong qua vd ty l9 bieu quyet th6ng qua tuong rtng;

i) Ha, t0n, cht kj cht tga vd ngudi ghi bi€n ban, tru trudng hqp quy dlnl tgi khoar 2

Di6u ndy.

2. Truong hgp chir tqa, ngudi ghi bidn ban tu chdj lq bien ban hgp nl.rung n6u dugc tAt

cd thirnh vidn khdc cta H9i dong quan tri tham du ho.p Lf/ vd c6 dAy dri nQi dung theo quy dinlt

t4i cric di6m a, b, c, d, d, e, g vd h khodn 1 Di6u niry thi bi€n bdn nirl c6 hiQu lqc.

.3. Cht t9a, ngudi ghi bi€n ban vd nltng ngudi ky ten trong bien ban ph6i chlu tr6ch

driem vd tinh bung thlrc r,a chinh x6c ciia nQi dung bi6n bdn hqp HQi d6ng quan td.

4. Bi0n b6n hgp HQi ddng quar tri vd tdi IiCu st dUng hong cuQc hgp phdi dugc luu giii
tai tru sd chinh cta C6ng ty.

5. Bien ban lip bdng tidng Vidt rir bing tidng nuoc ngoai co hiQu lgc phrip lj nhu niau.

lrubng hop co su khdc niau rd noi d.rng giia bien ban bing lieng Vier rir bang ti6ng nLroc

ngoai thi nQi dung Lrong bidn ban bang tieng Viet dLroc iip dung.

Chrang V

BAo cAo, coNG KHAr cAc LqI icH
Diiu 17. Trinh b5o c6o hing nim

1. Ket thuc ndm tdi chinh, Hoi ddng quan iri phai finh Eai hoi d6ng c6 d6ng b6o c6o

sau ddy;
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a) B60 c6o k6t qua kinh doanh cira COng ty;

b) 86o crio tdi chinl;

c,; B,1o cdo d6nh gid cdnEr ldc quan ly. didu hinh C6ng ry:

d] 85o crio Iharn dinh cua Ban Kidm sodr.

2, Brio cdo quy dinh tai cric di6m a, b vd c khoar I Di€u ndy phdr dugc gui ddn Ban

kir:m so6t dC them dinll cham nhdt ld 30 ngey tudc ngey khai mac cuoc hQp Dai h$i d6ng c6

dong thLrong nidn neu Eieu li cdng ty klong co quy dini kl,ic.

3. 86o c6o quy dinh t4i cric khoan 1, 2 Didu ndy, b6o ceo thAm dinh cria Ban ki6m so6t

vii b6o crio ki6m toar phei duqc luu giii t(Ii trU s0 chinh cria C6ng ty ch6m n1ldt ld 10 ngiry

truric ngal khai rnac cuoc ho.p Dai hoi ciong co ddng thuong nidn ndu Di6u l€ cong iy kldng
qul dinn rhoi han khdc ddi hcrn. Co dong so hiiu c6 phin cua C6ng ry lidn tuc it nhit 0l na.n

c6 quyAn tg minh ho{c cirng v6i luflt su, kti to6n vi6n, ki6m toiin vi6n c6 chrlng chi hdnh nghd

rrlrc tiep xern ret hrio cdo quy dinh tai Diiu niry.

Eidu 18. Thtr lao, thu6ng viL lqi ich khdc crla thinh vi6n Hrii ddng qu6n tri

1. Cong t], co quyen tra thu lao, thu&ng cho thdnh vi6n HQi d6ng quan tri theo ket qua

vd hiQu qud kinh doanh,

2. Thiurh vi€n Hqi d6ng qutu tri dugc hu6ng thir lao c6ng viQc vd thudng. Thu lao c6ng

viQc duqc tinl theo s5 ngdy c6ng cdn thii5t hoan thdnl nlriQm vu cta thdnh vidn Hdi dong qudn

tririr muc thu lao moi ngiry. Hqi ddng qu6n tri dU tinh mfc thir lao cho ttng thdnl viCn theo
,..^,-i , ^ ,..ri ;

nguyen lac nnal tn. I ong muc uru lao va tnuong cua Hor oong quan trl oo uar nQr oong co

d6ng qu,"tit dinh tai cuQc hqp ihudng ni6n.

3. Thu lao cua ung thdnh vidn HQi ddng quan tri dugc tinh vao chi phi kinh doanh cta

C6ng ty theo quy dinh cua ph6p lu{t vi thud thu nhAp doanh nghiep, duac th6 hiCn tl.rdnh lllc
ridng tong bdo cio tdi chinh hdng nam c0a C6ng ty vd phdi brio c6o Dai h$i d6ng c6 d6ng tgi

cuoc hap thudng nien.

4. Thdnh vi6n HQi ddng quan tr1 nim giir chuc r.u dieu hanh hoac thanh vi€n HQi ddng

quan tri Iam 1i+c tai cdc tidu ban cua H6i d6ng quan td hoAc thyc hiQn nhilng c6ng viQc kh6c

ngoai pharrr r i nhidrn r r r}ong rhuong cua rndr ihanh r idn Hoi tlong quan tri. co rhi durgc rra

them tht lao dudi d4ng mQt khoin tidn c6ng trqn g6i theo timg ldfi, luong, hoa hdng, phAn trnm

Ioi nhuan ho;c dudi hln-h Lhuc LIic rheo quldt dinl cua HQi dong quan rri.

l-,,,;.
5. Ihanh r idn H6i dong quan tri co quyen duqc thanl todn tal ca cdc chi phi di lai. an.

6 r,d c6c khoan chi phi hgp lj kh6c md hq da ph6i chi tr6 khi thuc hiOn trrich nhiQm thanh vi6n

HQi dong quan tri cua minh, bao gom cd crlc chi phi ph6t sinh trong viQc tdi tham dg c6c cudc

hqp Eai hoi ddng co dong, HOi d6ng quan tri hodc c6c ti6u ban cria HOi ddng quAn tri,
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6. Thdnh vi€n HQi ddng quan tri c6 th6 dugc Cdng ty mua b6o hi6m trrich nhiQm sau khi
co srr chAp thuan cia Dai hOi d6ng co d6ng. 86o hi6m ndy khOng bao g6m b6o hiOm cho nhirng

Lrdch nhidm cua Lhdnh r ien H6i ddng qudn tri lidn quan d6n r ifc vi ph4m phrip lurit vd Diiu ld

c6ng ty.

Eidu 19. C6ng khai cdc lqi ich li6n quan

Trusng hgp Ei6u I( c6ng ry kh6ng c6 quy dlnh khric ch{t ch€ hon, viQc c6ng khai lo-i

ich vd ngudi c6 li6n quan cria C6ng ty thgc hiQn theo quy dinh sau ddy:

1. Thanh vien HQi dong qudn trj crlia C6ng ty ph6i kd khai cho c6ng ty v€ cric lgi ich Ii€n

quan cria minh, bao gdm:

a) Ten, ma sd doanl nghiQp, dia chi trq sd chinh, ngdnh, ngh6 kinh doanh cia doanlt

nghiip md h9 c6 so hriu phin von g6p hoqc co phin: t) le \ A thoi didm so hiit phin r 6n gop

noac co pnan co:

b) T6n, ma sii doanh nghiQp, dia chi trU scr chinh, nganh. ngti tinh doanh cria doanh

nghiQp md nhiing ngudi c6 1i6n quan crla hg cing s& htu ho{c sd hiiu dCng phain vtin g6p holc
CO pnan tren lUTo VOn OteU le.

2. Vi6c k0 khai quy dinh tai klodn 1 Di6u niry phdi dLrsc thqc hien trong thdi han 07

ngdl lim viQc, kd tu ngdy phdt sinh lgi ich li6n quan; vi6c sta ddi, bO sung phii dugc th6ng

b6o vdi Cdng ry trong thdi hqn 07 ngi\, lam viec, ke & ngay c6 sua doi. b6 sung tuong ring.

3. Thdnh vi€n Hdi ddng qu6n tli nhdn danh c6 ni6n ho{c nhdn danh nguoi khdc d6 thgc

hi6n c6ng vi6c dudi mqi hinh thfc tong ph4m vi c6ng viQc kinh doanl cta Cdng ty diu phdi
';gidi trinl ban chat, noi dung crla cong vi6c d6 trudc HQi ddng qudn hi vd chi dugc thr;c hiQn

khi duoc da so thinli vi6n cdn I4i cria H6i ddng quan tri ch6p thufln; n6u thUc hiQn md kh6ng
khai brio hodc khdng dugc sg chdp thu{n cr.ia H6i dong qurin t{ thi tat ca thu nhap c6 duoc tri
noat oong oo tnuoc ve Long ty.

Chrong VI

M6I QUAN HE CTTA HOI DONG QUAN TRI

Diiu 20. M6i quan hf giira cdc thirnh vi6n H6i d6ng quan tri

1. Quan hC giira cAc thdnh vi6n Hoi d6ng qudn tri la quan he ph6i ho. p, cric thdnh vi6n
,,. ,lHor donB qudn tri co rach nhietn lhonp lin cho nhau ve van de cd lien quan trong qua trinh xLr

l1i c6ng viOc dugc phAn c6ng.

2. Trong quii trinh xir lj cdng viQc, thdnh vi6n H6i d6ng'quin tri dugc ph6n c6ng chiu
lr6ch nhi+m chinlr phdi chu ddng phoi hgp x[r lj. ndu co vrin d€ lidn quan ddn lin] ''.!rc do rhirnh

vi€n Hdi ddng qu6n td kh6c phu hAch. Trong trudng hgp giila c6c thdnh r idn HQi d6ng quAn

tri con c6 y ki6n kliic nhau thi thdnh vi€n chlu tr6ch nli6m chinl b6o crio Chn tich HQi d6ng
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qudn lri \em xdt quyet dinh theo thdm quydn hoac ld chrrc hqp ho{c ldy j Li6n cia c6c thdnh

vi6n HQi ddng quAn tri theo quy dinh cua phrip tudt, Dieu ld c6ng ty vd Quy ch6 ndy.

3. Trong trudng hgp c6 sq phdn c6ng lai giila cdc thirnh vi6n H6i ddng quan tri thi cdc

thdnh vidn Hoi d6ng qudL| tri phdi bcn giao c6ng viQc, h6 so, tdi liQu 1i6n quan. ViQc biin giao

ni) phai duoc l6p thdnh van ban r d bio cdo Chu tich Hoi dong qudn tri vi vidc bdn giao dd.

Didu 21. Miii quan hQ voi ban didu hirnh
, x,;-:

Vor var lro quan tr!. Her dong quan lrl ban hanh cac nghr qulet de long gtam doc va bo

rnriy diAu hdnh thgc hiQn. Edng thdi, Hqi ddng qudn tri kidm tra. girirn sdt thpc hien c6c nghi

qu\ et.

Didu 22. M6i quan hQ vrii Ban Ki6m sorit

l, M6i quan hC giiia HQi d6ng quin ri vd Ban Ki6tr sorit ld quan hq ph6i hqp. Quan he

^ i ,., -: ... , ,:
ldrn\rgcgrl]aH01 dongquanul volBanKremsoatu]eonguyenlacDr 'r oang va ooc lap. oong

thdi ph6i hqp chit chc, h6 trq lan nhau trong que tdnl thuc thi nhiem vu.

2. Khi tidp nh{n c6c bidn bdLn ki6m tra hofc brio crio t6ng hgp cta Ban Kiiim sorit, HQi

dong qudn tri co trdch nhifrn nghidn cuu vd chi dqro cric bQ phan c6 lien quan x6y dgng kd

hoach vd thgc hiQn ch6n chinh ktp thdi.

Chuoxg VII

DIIU KHoAN THI H,A.NH

Diiru 23. HiQu lqc thi hirnh

Quy chd hoat dQng cua Hai dong quan trl C6rg ty c6 phAn v$n t6i xdng diu VIPCO bao

gom 07 chuong.2l diiu ri co hieu luc rli hirnh ke tir ngdy28thdngG,nam 2021 rd rhay th6 cho

Quy chd t6 chuc vir hoat d8ng cia Hai d6ng qudn tri dugc ban hanh theo Quyet dinh s6 252lVP-

QD-HDQT ngdy 15l1212016 ciaHOidong quan tri COng ty c6 phAn vQn tdi xing diu VIPCO.

T,/I\1I HOLIOI{G QUAN TRI C6NG TY

{ya1*".'
eZ 99.NGO\'C1s

Hl)fi'f
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