
TONC CONC TY THUOC LA VIET NAM
coNc rY cO PHAN NGAN soN

s6:/ll /Qc-NSr

QUY CI$
NQi bQ vd qu6n tri C6ng ty C6 phAn Ngin Son

Cdn ai LuQt Doanh nghiep ngay 17 thdng 6 ndn 2020;

Cdn c* Ludt Chimg khodn ngay 26 thdng I I ndm 2019;

Cdn ai Nghi dinh sd I 5 5/2020/ND-CP ngdy 3 I tking I 2 ndm 2020 aia Chinh phi
quy dinh chi tiat thi hdnh mQt si diAu cia Luat Ch rfig khodn;

Cdn cu Th6ng ttr I l6/2020/TT-BTC ngdy 3l thang l2 ndn 2020 c u Bl rrudng 89
Td.i chinh huong ddn mpt s6 diu vi qudn tri cdng ty rip dltng dii voi C6ng ty dqt ciring
rai Nghi dinh s6 155/2.020/ND-CP ngqy 3l thdng 12 ndn 2020 ciq Chinh phi quy dinh
chiriAr thi hAnh m s6 di€u cia LuQt Chring khodn;

Cdn c* Di?u lQ C6ng ry Cd phdn Ngin Son hi€n hdnh;

Cdn ct Nghi quyiit sii tesNg-usT cia Dqi hQi ding cii d6ng ngdy 28 thing 04
ndm 2021 ;

Dqi hQi ding c; dong ban hanh Quy chi nq bQ vi qudn tri C6ng ty C6 phAn Ngin
Son, bao g6m cdc nQi dung sau:

Chuang I
NHING QUY DINE CIIUNG

Didu l Phgm vi didu chiuh

Quy chd ngi bQ vd qudn tri Cdng.ty Cd phin Ng0n Scrn quy dinh c6c n$i.dung vA

vai trd. quy€n ve nghia vU c0a D4i h$i ddng cd d6ng, HQi d6ng quen ti. Ci6m d6c; Trinh
tu, thi tuc hqp Dai hOi ddng c6 d6ng; DA cu, ung cri, biu, miEn nhiim vn bai nhiOm
thdnh vi€n HSi ddng qurin tri, Ki6m so6t vi6n, Girim d6c vd c6c hogt d$ng kh6c theo quy
dinh t?i DiCu le C6ng ty vd c6c quy rlinh hiQn hdnh kh6c oia ph6p lu6t.

Di6u 2. D6i tuqng dp dqng

a) C6c thanh vien H$i d6ng.qunn tri, Kiiim so6t vi6n, Gi6m d6c, c6n b0 qudn lI vd
nguoi lao dQng cia C6ng ry C6 ph6n Ngdn Son.

b) C6c c6 d6ng nim git c6 phiiiu c6 quydn biilu quy6t crla c6ng ty C6 phan Ngen
Son,

Chumg II
DAr HQr DoNG Co O6UC

Di6u 4. Vai trd, quydn vir nghia vq cia D?i hQi ddng c6 d6ng

CQNC HOA XA HQI CHt' NGHIA YIST NAM
DOc l6p - Ts do - Htnh phtc

Bdc Ninh, ngdy,lJ rhdng 05 ndn 202 I
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Thgc hiQn theo DiAu 14 Didu l€ C6ng ry.

. Didu 5. Trtnh ty,.thi tqc h9p DBi hgi d6ng c6 it6ng th0ng qua nghi quy6t
blng binh thric bi6u quyGt tgi cugc hgp

l. Thdm quydn triQu t{p hqp Dei hQi ddng c6 dOog

Thuc hiQn theo DiAu l5 Di6u lQ C6ng ty.

2. Thdng b6o v6 viQc ch6t dalrh s6ch c6 tt6ng c6 quyAn dU hop Dsi hQi ddng c6
d6ng

Thgc hiQn theo Didu 141 Luat Doanl nghiCp.

3. Th6ng b6o triCu t$p hgp Epi hQi ttdng c6 ddng

Thgc hiQn theo khodn 3 DiAu l6 Di6u lQ C6ng ty.

4. Chuong trinh, noi dung D4i hQi ddng c6 d6ng

ThVc hi€n theo EiAu 142 Luat Doanh nghiep.

5. Uy quyAn cho ngudi d6i diQn hop D4i hQi Cdng c6 d6ng

Thyc hiQn theo DiAu 18 Didu lQ COng ty.

6. Crich thrlc ding ky tham dU Dai hQi ddng c6 et6ng: tlreo Th6ng b6o friQu rfp hgp
hang n6m cria C6ng ty.

7. EiAu kiQn ti6n hdntr hqp Eai hgi ddng cii d6ng

Thuc hiQn theo DiCu 19 Eidu lQ C6ng ty.

8. Hinh thrlc thdng qua nghi quyiit Dai h6i ddng c6 d6ng

Thyc hiQn theo DiAu 2l DiAu lQ C6ng ty.

9. C6ch thrtc thu phi6u, c6ng b6 kdt qu6 ki6m phi6u

Thsc hiQn theo Khoen 5 Didu 20 Didu lQ C6ng ty.

10. Didu kiQn d6 nghl quyrit oai tr6t C6ng c6 d6ng dusc th6ng qua

Th\rc hiQn theo KhoAn 3, 4, 5 Dilu 21 Didu lC C6ng ry.

I L Ycu c6u hriy bd nghi quy6t Dai hoi ddng c6 d6ng

Thyc hiQn theo Di6u 24 Di6u lC C6ng ry.

12. L{p bi6n brim hgp DaihQi ddng c6 d6ng

Thuc hiQn theo Di6u 23 DiAu lQ C6ng tv.

13. C6ng b6 nghi quyiit O6i h6i adng c6 d6ng

Thgc hiQn theo kho6n 6 Eidu 2l DiAu lQ C6ng ty.

. Didu 6. Trilh tU,, thi rgc hgp Dpi hQi d6ng c6 d6og th'6ng qua nghi r1uy6t
bitrg hitrh thric lAy f ki6n blng vin bin

L Trudng hqp rlugc vd kh6ng tluqc l6y f ki6n beng vnn bin
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C6c trucng hqp t4i khoan 2 Di6u 2 1 DiAu lQ C6ng ty.

2. Trinh w, tht tuc hop Dei hOi <rdng c6 d6ng th6ng qua n8hi quv6t bing hlnh thrlc
: - ,,

lay y Klcn olng vcn oan

Thyc hiQn theo DiAu 22 Didu lQ C6ng ty.

Chuotrg III
HQI DONG QUAN TRI

Di6u 7. Vai trd, quydn vA nghia vU crla HQi d6ng quin tri, tr6ch uhifm cia 
-thiuh vi0n HOi ddng quitr tri IlE

ThUc hiQn theo Di6u 27 DiAu lQ Cdng ty. oNG 1

Didu 8. D6 cu, rirng cir, biu, miSn nhiQm vl bii nhiQm thlnh viGn EQI ttdng ?:.'11
quen tri - 

"{\ S0

1. Nhiem ki vd sii luqng thanh yien HOi ddng qudn trl .;D;6{
Thuc hiCn theo khoan l, 2, 3 Diiu 26 DiAu lQ C6ng ty.

2, Cq c6u, ti6u chuAn vd diAu kiQn lAm thanh viOn HQi d6ng qu6n tri

ThUc hiQn theo khoan 4 Di€u 26 Di€u lQ C6ng ty'

3. Dd cu, ung cu thanh vi€n HQi d6ng qudn tri

ThUc hiQn thso DiCu 25 Diiu lQ C6ng ty.

4. Crich thrtc bdu thanh vi6n H$i ddng quin tri

Thgc hifn theo Khoen 5 Diiu 2l Eiiu lC C6ng ty.

5. Cdc trumg hgp mi6n nhi0m, bdi nhiQm vi b6 sung thanh vi€n HQi rtdng qudn tri

Thuc hiQn theo Didu 160 Luat Doanh nghiQp vn kho6n 5 DiAu 26 DiAu lQ COng tv'

6. Th6ng b6o vA bdu, mi6n nhiQm, bdi nhiOm thdnh vi0n HOi ddng qudn ri
Th6ng b6o vi blu, mi€n nhiQm, bni nhiQm thAnh vi6n H$i d6ng quen Ei duqc dEng

tr€n c6ng th-ong tin dien tt} cia C6ng ty vd dugc c6ng b6 th6ng tin theo quy dinh cia
ph6p lu{t vB c6ng b6 thong tin tcn thi trudng chimg kho6n..

?. CAch thuc gidi thi€u ung vi6n thdnh viOn H$i ddng qunn hl

Thuc hiQn theo ktrodn 3 Didu l2 Diiu l€ C6ng W.

Didu 9. Chn tich HQi d6ng quin tri
Thsc hiQn theo Eidu 28 Didu l0 C6ng ty.

Didu 10. Trinh tg, thri tgc t6 chric hgp Hoi itdng quin ti .

Thuc hien theo Quy ch6 ho?t tlQng cria HQi ddng quan ti'
Didu ll. C6c ti6u ban; ban/vin phdng ginp viQc cho HQi d6ng quin ti
l. C6c ti6u ban vd vi€c thanh lqp c6c tidu ban
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ThUc hiQn theo DiAu 30 DiAu tQ C6ng tv'

2. Ban/v[n phdng gitlp vifu cho HQi d6ng qudn tri

a) Hoi ddng quar ri c6 th6 thdnh l4p bar/van phdng girip viQc cho Hoi rtdng quAn

ki de tham muu, dA xu6t. eiOp 
.,,te. .;o iiiddng q,ian.rl 

'one 
vi6c.(tua m nhiins chri

i'H;;J;$;;il;a .r't',?,- ai: 
'r''o' 

Jic* il quvd' t'en cia Hoi d6ne qudn ti'

b) Barr/van phdng giup vicc hoat dons' thgo chuc rIaIIg, nhicm vu duqc quy dinh ou

,h6,*t ii;iq#iile"iripiJ"a" p't'0"! iirip viec crla Hoi d6ns quin tri'

Didu 12. Ngudi PhP tr6ch quin tri

ThUc hiQn theo Didu 32 Didu lQ C6ng tv'

UNNCh;iTIf 
ISIAT

Didu 13. Vai trd' quydr vi ughia vg crta Ban ki6m so6t' tr6ch nliQm cia Kl6m

so6t viGn

1. Vai trd, quydn vd nghia vu cira Ban kiAm so6t

Thuc hign theo DiAu 39 DiAu lQ Cdng tv

2. Tr6ch nhiQm cua Ki6m so6t viOn

Thuc hign theo EiAu 36 DiAu lQ C6ng tv'

Didu 14' NhiQm ki, s6 luqn& thdnh phin' co ciu Ki6m so6t vlan

l. Nhi0m ki, s6 lugng cria ki6m so6t vi€n

Thuc hi€n theo Khoan 1 DiAu 37 Didu lQ C6ng tv'

2. Kiiim so6t vien phdi d6p irng c6c ti€u chu6n vd diAu kiQn sau;

Thuc hien theo Khoin l, 2 Didu 34 Dilu le Cdng ty'

3. D6 cri, ung ct KiAm so6t vier

ThUc hiOn theo DiAu 35 DiAu lQ C0ng ty'

4. Cich thrtc bdu Ki6m so6t vi0n

Thgc hiQn theo Khoan 5 DiAu 21 EiAu lQ COng ty'

5, Ki6m so6t vi€n bi miSn nhiQm' bdi nhiem rong c6c trudng hqp

Thuc hiQn theo khoe'n 3, 4 DiAu 34 Di'u lC Cdng ty'

6. Thdng b6o vA blu, mi6n nhiOm' bai nhiCm KiAm so6t vi6n 
'

Nghi quy6t biu' miEn.nhiim' bei nhiQm Ki6m so6t vi6n <lugc c6ng b6 thdng tin

,h* quy?i"i.'ou prlap tuSt vc cong u6 th6ngtin hen thi trubng chung khoin'
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":iffii"
Didu 1s, vai trd, tr6ch rhiem, quyatr vl nghti vp criaGt6ni.i6c
Thsc hiQn theo Didu 33 Di6u tQ C6ng ty.

Didu 16. 86 nhifm, mi6n nhiQm, ti0u cbuln vA iriCu kifn lhi Gl6m il6c
l, B6 nhie{n, miAn nhiQr,n, ri6u churin vd <tidu kiQn lin Gi6n d69
Thqc hiQn theo Di6u 32 EiAu lQ C6ng ty.

. 2, Quy6t.dinh 66 nhi6m, mi6n nrrigm, bai nhiem ci6m d6c driob.d6ngb6,th6ng tin
theo quy dinh cua phrip lu6t vd c6ng b6 th6ng tin tren thi tnrdnj"lft-fi"et.

Cia. ul"ThU 
lao, ridn luong vd lsi ich kh6c crta HQi ddng quen hi, tsan Hdm.sOet v

Thuc hiQn theo Didu 43 Di6u lQ C0ng ry.

_ Chucrng VI
CAC HOAT DONG KHAC

u6. 
utdu l?, ph6i hqp hoqt dong gt*6fi0i ddng qudrtrirtoiryir.-fttdm so6t, Gi6m

,^^ ^,.]: Ill I:."t+ ru.tr:eu tap, th6ns b6o m&i hqp, shi uien bin,'ih&g b6o f(dt qu6
nQp grtla Her ddng qudn rri. Ban ki6m "o6r vA Ci6m d5c

Thr,rc hiQn theo khodn 5, 6, t 6, I 8 Di6u 29 Didu lQ C6ng ty.

. i: Cac truong hsp Ban kidm.so6t, ci6m d6c <fd nghi triQu tgp hgp HQi ddng qudn
tri r a nhrlng vdn d6 xin j ki6n HQi ddng qudn rri

ThUc hien fieo kho{n.3 Didu 29 Didu tQ C6ng ty.
3. 86o c6o cia Gi6m d6c vdi Hgi ttdng qudn tri vd vi€c thUc hiQn nliQm vU, quydn

han duoc giao

.. -ulll 
d6: b.a: od9 rhsc hi(n nhiQm vq. quy6n hsn rei khodn 2 Didu 33 Didu IQ

LonB.ry bAng veh ben tal c6c cu6c hqp HQi ddng quAn hi dinh ld theo qlry ho4c t?i c6c
cude hop bAt thuong,

4. Din],, h, quf; nam Gi6m d6c t6 chric hgp Ban gi6m tt6c d6 ki0m didm vi8c thuc
nr9n nghl quver va cac vdn d€ iy quv6n kh6c cria HQi d6ng quan tri a6i voi ciem o60. 

'

,u-^..::_Pl9ij,l1 l:il d9^,* Iil, sorit, didu hanh, girirn s6r gipa c6c thdnh vi6n Hgi
oong qurfl ln. Kiem soAl r iin. Gitlm r1rr.

,", .1, 
C.i. thanh vidn.H6i d6ng qudn tri, Ban ki6m so6t, Girlm d6c ttrudng xuy6n trao

dor cong vrec vii cung cdp th6ng tin qua l4i theo tinh thAn hqp tao, h6 trq, teo tiilAn tqi
cho nhau ldm viQc theo quy dinh t?i Didu lQ C6ng ty.



6

br Hoi d6ng qudn tri ban hirh cric^nghi quy6r Od Ci6m d6c tri6n khai thgc hifn vikiCm rra, Brarn s6l rhuo hien cac n8hi quy6r.

,, :).9rT he ldm viec gi'.a HOi ddng qudn tri vd Ban kidm soAt r6n ng'y8o t{o bhhddns vd d6c I6p, ph6i hqp ch6r che, n6 ei riil 
"r,"" 

roie q.a-iiJii*'t i" rUe, w,
, , dl l rudng hqp c6p b6ch, c6c thdnl vitn HOi ddng quen trilBan ld6m go6L Gl6md6c co rhi rh6ng tin nhanh rrao aAi .arc tidp. a+,i,,,Jilie'i]idia6l;,frffir1;ffi

hiQu quA,

. . ..?,i1, r8, euy dinh ri dAnh gii hAng
lu6t.d6i v&i rhAnh vi6n Hgi O6ng q-uen tri,
lrAnb dos nh nghi€p kh(c

Thvc hieh theo ElAu
cts COng ry,

nAm d6i v&i hont dong khen thE&ns. kV
Ki6m sodt vletr, Gt{m tt6e vA trgril d$;

lQ, Quy chd thi <lua khen thu&ns Noi quy k! lugt.lao dgag

Chuang VII
HIPU L(/C TIII HANE

Didu 19. HiQu tlrc thi hdnh

l. Quy chd ndy gdm c6 0? chuong l9 didu vd od hiQu lgo thi hinh kC tU agdy W,
. .2. Iruong hqp co nhtng quy dlnh cia ph6p lugr li8n quan ddo c6ng t6o qudu tichra duqc di crip rrong nQi dung euy cfri ,ay i,"A. n."g t 

"tiie 
hqpij;$.ng q"y Ci"bmor cua phiip luqt kh6c vdi nlfns diA

luar do dLrons nhi6n duec ap ornn-,.t l*f;il 
cria Quv che ndv thl ahong quy-6i'ni pli6p

0,,. Ju#l',:ii,o3:ifdTf,::i :lilav 
do HQi ttdng quan fi trpo hipu va d0 nghi vi

.Tong cdng ty Thu6c la Viet Nam;

. DdnB !i C6ns ry,
-TV HEQT;
, IV BKS,
- Ban ciAm d6c;
. C{c phdng chuyen m6n;
- CAc phdn xudng;
-Cdc chr nh6nh nguyen lieLI
. C6ng doen, DoAn Thanh nien Cw:
. Luu VT, TC-HC, Tki.HDeT; Nguy6n Nam Glang

TM, EAI H.OI EONG CO DONG

COP
NCiod


