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SonTdy, ngdy 12 thdngT ndm 2013
36: rt111QE-HDQT

QUYET DINH

Vd viQc ban hinh Quy ch6 quin tri nQi bQ cdng ty

HQI EONG QUAN TRI CONG TY CP KHi CV DIEN I

Cdn crl Lu$t Doanh nghiQp ngiry 29111/2005;

Cdn crl Th6ng tu siS L}L12}L21TT-BTC ngiry 261712012 ciula B0 Tei chinh quy dinh

vA quan trf c6ng W 6p dUng cho c6c c6ng ty dai chung;

Cdn cri DiAu 19 sfra d6i, bd sung dugc DAi hQi tl6ng c0 <lOng.Cdng ty. cO phAn Khi

cu dign I thdng qua ngdy 051412013;

Cdn crl tinh hinh sin xu6t - kinh doanh hien tai crla Cdng ty,

QUYET D[NH:

Di6u L. Ban hdnh kdm theo Quy6t dinh ndy Quy ch€ quan tri nQi b0 ctra c6ng ty,

g6m 8 chuong,9 eti€u.

Didu 2. Quy€t clinh c6 hiQu lgc ti5 ttr ngny ky.

Eidu 3. C6c thanh vi€n HQi cl6ng quan tri, thenh vi€n Ban ki€m so6t, Ban TOng

gi6m ddc vd cdc cdnhdn li€n quan chiu tr6ch nhiqm thi hanh Quy€t dlnh ndy./.

Noi nhQn:
- NhuDi€u 3;
- BCH Ding u| (dc BC);
- Luu: VT, thukY HEQT.

TM. rrQr ooNc QUAN rnl
CHU TICH
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CONG TY CP KHI CU EIEN I CONG HOA XA HOI CHU NGHIA VIET NAM
DQc Iflp - Tg do - H4nh phric

SonTdy, ngdy 12 thdngT ndm 2013

QUY CHE QUAN TRI NQI BQ CONG TY
(Bun hdnh kim theo Quy& dlnh sd 47|/QD-HDQT ngdy 12/7/2013)

CHTIONG I.

QUY DIIll-H CHUNG

Didu 1. Phgm vi didu chinh
t  A  ^ .  r  A  i .  t  t  -

Quy ch6 quan tri nQi bQ c6ng ty quy dinh nhtng nguy€n tdc co bin v€ quin trf c6ng
ty d€ b6o vQ quyen vd lqi ich hgp ph6p ctra cO d6ttg, thi€t l$p nhirng chuAn mpc vd hanh

. 4 l r t L r . A , r , . / y . m n m \ h F A

vi, dao dfc nghO nghiQp c:0ra cdc thanh vi€n HQi ddng quAn tri (FIEQT), Ban T6ng gi6m

d6c, Ban ki€m so6t (BKS) vd can bQ quin ly cdng ty.

Eii:u 2. Nguy6n tic quin tri cdng ty

Qu6n tri c6ng fy dugc xdy dgng vdi mgc dich b6o vQ quyAn lgi cria cd d6ng, d6m
b6o tfnh minh bach vd quan ry rui ro tr€n co sd d6m b6o c6c nguy6n t6c:

1. TuAn thri c6c quy <linh hiQn hdnh cria ph6p lu4t

2,Dhmb6o mQt co c6u quan tri hiQu qu6

3. DAm b6o quy€n lgi cira cO d6ng

4. DOi xri c6ng bdng gita c6c cO d6ng

5. E6m b6o kh6ng xung dQt quy€n lqi nhfing ngucri c6 li€n quan dt5n cdng ty

6. Minh bpch trong ho4t dQng cria c6ng ty.

CHIJOI..{G II.
rniNn r[I, Tr{u rqc vE TRIFU rAp vA srnu QUvET

TAr EAr HQr DoNG CO O6NC
Didu 3. Trinh tr;o thri tgc vG triQu t$p vn bi6u quy6t t4i D4i hQi tl6ng cO OOng

(DHDCD)

1. HOi tl6ng quin tri hgp quy6t Alnn

K,
\



a) Thdi gian tO chirc hqp EHDCD hdng ndm (trong vdng 4 thhngte ttr khi k6t thirc
ndm tdi chfnh).

b) Thdnh lQp Ban td chfrc DHDCE.

c) Nhting nQi dung chri y6u t4i DHECE.

d) chot danh s6ch co dong c6 quy€n tham du h-op Eai hOi ddng c6 dong.

2. Thdng b6o triQu t4p hqp DHDCE: ThUc hiQn theo Ei6u 17 EiOu l0 cdng ry.

3. Crlch thrfrc tl5ng kf tham dg DHDCD

{ T6t cA c6 d6ng c6 quyAn dU h-op ph6i thgc hiQn thri fuc cldng tqy dU hgp tru6c
ngdy khai mac cuQc hop theo thdng b6o cria c6ng ty. Ngudi ddng ky dU hgp s6 dugc c6p
th€ bi6u quy€t ct6 tham gia quyAn bi€u quy6t tai EHECD.

b) Trucrng hqtp cO ddng c6 quyAn dg ho.p khdng th6 d6n du h-op DHDCE c6 th6 uj'
quy€n cho ngudi kh6c tham du. Viec uj' quy€n phAi dugc thgc hiQn theo hu6ng ddn cria
c6ng ty, phu hqp vdi quy <finh cria ph6p luQt.

c) co dong d6n du hgp DHDCD muQn dusc ddng ky ngay khi d€n. a
4. Cfch thri,c bi6u quyiit t4i DHDCD: ,,%,

^t

EHDCD th6o lufln vd bi€u quytit theo timg v6n dO trong nQi dung chucrng trinh. C6 co

ct6ng bi€u quy€t tqi EHECE theo mQt trong ba c6ch thric: T6n thdnh, kh6ng t6n thdnh 
\Tho[c c6 f ki6n kh6c. K6t qu6 ki€m phiiSu bi€u quy€t dusc chri top cong bO ngay tru6c khi 
Sb6 m4c cuQc hgp.

CHI.IOI{G III.
TRiNH rr/, rnir rUC DE c{t, uNc ctl, BAu, MrEN NHrEM
_ vA eAr NHrpvr rrraNH vrEN Her EONG euAN TRI

Didu 4. Trinh tr;, thri tgc dC cr?, rfrng cu, biu, mi6n nhiQm vh bii nhiQm thirnh
vi6n HDQT

L. Ti0u chuin vi rli6u kiQn lim thinh vi6n HDeT

Thdnh vi€n HEQT ph6i d6p ting dri c6c ti€u chuAn vd ili6u kiOn theo Eieu 110 cria
Lupt Doanh nghiQp ndm 2005.

2.Ungcfr, tI6 cfr thirnh vi6n HEeT

a) Th6ng tin li6n quan d6n c6c img vi€n HEQT (trong trudrng hqp dA x6c dinh dugc
cdc ungvi€n) dugc c6ng bO t6i tnieu bby Q7) ngdy tru6c ngiy triQu t{p hqp DHDCD tr€n
trang th6ng tin cliQn tu cria c6ng ty dC cO d6ng c6 th6 tim hi€u v€ c6c fng vi€n ndy trudc



khi b6 phi6u. Thdng tin ii6n quan ct6n c6c ftng vi6n HDQT dugc cdng bO tOi thi0u bao
gom:

- Hg t€n, ngay th6ng ndm sinh;

- Trinh dQ chuyOn m6n;

- Qu6 trinh c6ng t6c;

- T€n c6c cdng ty md ring vi€n dang nfm gifr chric vp thdnh vi6n HEQT vd c6c
chric danh quin $ kh6c;

- Cdc lqi ich c6 li€n quan t6i c6ng ty (nt5u c6);

- Cdcthdng tin khdc (nOu c6).

b) C6c ring vi€n HEQT c6 cam k€t bing vdn b6n vA tinh trung thgc, chinh x6c vd
hqp lj crta cdc th6ng tin c6 nh6n dugc cdng bO vd ph6i cam ki5t thUc hiQn nhiQm vU mQt

, ( 'ciich trung thpc n€u dugc bdu ldm thenh vi€n HDQT.
" A l ^ m rc) C6ch thric rlng cr}, d0 crl thinh vi€n HDQT cria cO c16ng, nh6m cd d6ng: Thgc

hiQn theo khodn 2,V.hotn3, Didu 24 EiAu lQ cdng ty.

3. Cich thftc bd phiiiu bAu thinh vi6n HDQT theo phuong thric biu diin phi6u

Viec bi€u quy6t bAu thnnh vi6n HDQT phdi thUc hign theo phuong thfc bAu d6n
t . A  , t  t ,  Xphi€u, theod6m6ic6d0ngc6t6ngs6phi€ubi6uquy€t tuongr ingv6i t6ngs6c6ph6ns6

t \ \ t -

hiru nhan v6i sO thanh vi€n dugc b6u cria HDQT vir cO d6ng c6 quy€n d6n hOt tdng sO I
. - t - : i - -  r -  i - -  - - " - ^  . - - r . - l r  ̂ 1 . ^  * A +  L ^ - ^  ^ . ^ .  |  ,  tphi6u bdu cria minh cho mQt ho{c mQt sd fng cri vi€n.

,|

Ban td chirc hgp EHDCD sE hudng ddn cp th6 viqc cO d6ng b6 phi€u bAu thanh I
vi€n HDQT theo phuong thric bAu d6n phi€u, thdng qua x6y dgng Quy ch€ bAu cr?, d6m r;
b6o phu h-q p vdi c6c quy dinh cria ph6p lu$t vd Di€u lp cdng ty. =

4. Cdc trudng hqp mi6n nhiQm, bfli nhiQm thinh vi6n HDQT: Theo quy dlnh t4i

khoin 4 - Di€u 24Di1cu lQ c6ng ty.

5. Th6ng b6o vii biu, mi6n nhiQm, bii nhiQm thirnh vi6n HDQT

Quy€t dinh cria HEQT v€ vi€c bAu, mi6n nhiQm, bdi nhiQm thanh vi€n HEQT dugc

c6ng bd th6ng tin qua trang th6ng tin diQn tu cria c6ng ty vd Uf ban chring kho6n nhd

nu6c theo quy dinh.

CHI'ONG IV.
rnhur rr/, ruu rtic ro cHtlc HQP HEQT

Eidu 5. Trinh tg, thri tr;c t0 chri'c hqp HDQT

1. Th6ng bdo hgp HEQT



Chti tfch HEQT phii th6ngb6o h-op HEQT, gdm chuong trinh hgp, thdi gian, ctla
di6m, cdctitiliQu li€n quan cho c6c thAnh vi€n HDQT tru6c ft nh6t 5 ngdy hqp OU ki6n.

2. Eidu kiQn t0 chrfrc hqp HDer: Thpc hiQn theo Di€u 27 Di€ulQ c6ng ty.

3. Cfch thr?c bi6u quy6t, th6ng qua nghi quyiit cfra HEeT

HDQT th6ng qua c6c quyet dinh tr€n co sd y ki€n trin thdnh cria da s6 thdnh vi€n
HDQT c6 m{t (tr€n 50%). Truong hgp sO phii5u t6n thinh vd phin ddi ngang bing nhau,
phi6u bi€u quy€t cria Cht tich HDeT ldphi6u quy6t d!nh.

4. Ghi bi6n bin hgp HEeT, ban hirnh nghi quy6t HDeT

a) Thu ky HDQT c6 tr6ch nhiem ghi ch6p todn b0 di6n bi6n phi€n hsp, th6ng qua
Bi6n bdn hqp HEQT. Bi6n bdn hgp HDer ph6i duqc l0p chi ti€t vd 16 rang.

b) Bi€n b6n hqp HEQT dugc grli ho4c dgc tryc tii5p cho c6c thdnh vi6n HDeT
tru6c khi l6y chfr ky cua cdc thanh vi6n vdo Bi6n ban. Thu ky vd c6c thdnh vi€n HDeT
tham gia vdo phi€n hop ph6i ky t€n vdo c6c bi€n b6n cuQc hgp. Bien bAn, nghi quyi5t
HDQT dugc ban hdnh, dugc eui tdi tdt chc6c thdnh vi6n HEQT vd ph6i dugc luu gifi tpi
try sd chinh cria cdng ty.

CHIIOT{G V.
TRiNH Tu, THU TUC L{IA CHQN, BO NHTSM, MrEN NHrTM

cANBe euANLf 
+

Di6u 6. Trinh tr;, thri tgc lqa chgn, b6 nhiQmo mi6n nhiQm c6n bQ quin lf ;
1. C{c ti6u chu6n tl6lga chgn cin bQ quin tf ,,

. I ,

Theo d€ nghi cria TOng girim d6c vd dugc sg ch6p thugn cta HDQT, cong ty dugc 0
tuy€n dung c6n bQ qu6n l1i cdn thitit, vdi ddi tugng vd ch6t lugng phu hqp v6i co c6u vd ;
thdng lQ quan l1f c6ng ty, do HEQT dA xu6t tuj'tung thoi di€m. CBQL ph6i c6 sg mdn c6n =

cAn thi6t d€ c6c ho4t dQng vd t6 chric cta cdng ty d4t dugc c6c muc ti€u d6 d€ ra-

2. ThAm quydn bd nhiQm cdn bQ quin tf

HDQT uo nrrigm TOng gidmddc, ph6 T6ng gihmdiic, Kti toan trudng.

T6ng gi6m ddc bd nhiQm c6c chr?c danh quin ly trong cdng ty, tru c6c chric danh
thuQc thAm quy€n cta HEQT.

3. Cdc trulng hqp mi6n nhiQm cin bQ qu6n ly

Tdng gi6m d6c dA nghi HDQT xem xdt mi6n nhiqm c6n bQ quan ly khi c6 nhdn
khdng hodn thdnh nhiQm vg dugc giao ho{c c6 hanh vi khdng dri tu c6ch hoac c6 nhdn c6
clon xin tu chric.



4. Thdng bfo bd nhiQm, mi6n nhiQm c6n bQ quin lf

Quy6t dfnh cria HQi ddng quan tri v€ viQc bO nhiqm, mi6n nhiQm c5n bQ quan 1y
thuQc pham vi quy€n hgn cria HDQT dugc th6ng b6o tdi Ui ban chring kho6n nhd nu6c,
c6c c6 d6ng, CBCNLD cria cdng ty tr6n trang thdng tin diQn tu cria c6ng ty, cria Uy ban
chring kho6n nhd nu6c.

Quy6t dinh cria Tdng giimclOc v€ viQc bd nhiQm, mi6n nhiQm c6n bQ quan ly thuQc
pham vi quy€n hpn cria Tdng gi6m ddc duqc b6o c6o tdi HOi d0ng qu6n tri, Ban ki€m sodt
vd thdng tin cho todn th6 CBCNLE bi6t.

CHI'ONG VI.

QUy rniNn rHU Tvc pH6r Hgp HOAT DQNG
crtlA HDer, BKS vA ToNG GrAM ooc

Diiju 7. Quy trinh thri tgc ptrSi trqp ho4t rlQng giii,a HDer, BKs vi r6ng gi6m
tliic (TGE)

1. Ho4t clOng cria HDQT, BKS, TGE theo chric ndng, nhiQm vg dugc quy dinh
trong Luflt Doanh nghiQp vd Ei€u lQ cdng ty tr€n nguy€n tic thgc hiQn nghi quyCt
EHDCE, nghi quy6t HDQT.

2. Chri tfch HDQT phii triQu tgp hgp HDQT, khdng dugc tri hodn ntiu kh6ng c6 ly
do chfnh d6ng, khi mQt trong sO cdc dOi tuqng dudi ddy d€ nghi bing vdn b6n trinh bdy
mgc dich cuQc hgp vd cdc v6n <t€ cdn bdn:

- TGE hoflc it nn6t S cdn bQ qu6n ly 
\- ft ntr6t 2 thanh vi€n HDer :S

- BKS. iro

3. HEQT gti nghf quytit cria HEeT cho BKS vd TGD. 
lU

',{ I
4. TGE b6o crio HEQT v€ viQc thuc hiqn nghi quy6r DHDCD, nghi quy6t HDer, #

theo hinh thric: 86o c6o tr.uc titip ho{c qua diQn thopi hoac bing vdn b6n. Cung cdp cdc
thdng tin li€n quan di5n hoqt dQng cria cdng ry cho BKS.

5. BKS ki€m tra, gi6m s6t tinh hgp ly, hgp phdp trong quin ly vd di€u hdnh cfa
HDQT, Ban TGD. D6nh gi|vdki€n nghi vA hopt <tQng ctra c6ng ty hing quy, hing ndm
v6i HDQT.

CHUCTNG VII.

QUy DINH Vn OANU GrA HANG NAM DOr VOr HOAT Dgr\c, KHEN
TTII'ONG VA T{'LUAT DOI VOI THANH VIEN HDQT, THAI\H VION BKS,

rcE vA cAc cAu Be euAN LV xnAc



Ei6u 8. Quy tlinh vG dinh gi6 hing nim tliii vdi ho4t dQngo khen thu'6ng vn ky
tu$t tti6i vfi thhnh vion HEQT, thinh vion BKS, TGD vh c6c c6n bQ quin lf kh6c

cdn cr? k€t qui ho4t dQng cria HEQT, BKS, TGE vd c6c c6n bQ quan ly kh6c, TGE
tt€ nghi HDQT T6ng c6ng ty 

"6 
phAn fhiet bi di-en ViQt Nam vd HDQT c6ng ty x6t khen

thu&ng cho c6c c5 nh6n c6 thdnh tich trong c6ng t6c. Khi phSt sinh c5c sU vigc vi phpm,
tuj'theo mrlc dQ HQi ddng kf luflt c6ng ty xem xdt, gi6i quy6t.

CHTIOI.{G VIII.
HIEU LTIC THI HANH

Diiiu 9. HiQu lgc thi hirnh

Quy chti ndy gdm 8 chuong, 9 didu, dugc HDQT cdng ty .6 phAn Khi cp cliQn I
nh6t trf thdng qua ngdy l2/7l2AB vd cing ch6p thufln hi€u luc todn vdn ctia Quy chtf ndy.

TM. HQr DONC QUAN TRI
cHU TICH
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