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T6NG CONG TY KHOANG SAN - TKV:::

Ha Npi, ngay 27 thdng 4 nam 2018

CONG B6 THONG TIN BAT THlT^^fNG

Kinh gui:  - Uy ban Chung khoan Nha nuoc;

- So Giao dich Chiing khoan Ha Npi.

1.Ten td chiic: Tong cong ty Kho^ng san TKV - CTCP

Try sd chinh: S^ 193> du^^8 Nguyln Huy Tudng, phuong Thanh
Xuan Trung, qu|in Thanh Xuah, thanh ph6 Ha Npi;

Dipnthopi: (84-4)6287 6666    Fax: (84-4)6288 3333

Ma chung khoan  : KSV

E-mail: quanhecodongfglvimico.vn

2.Npi dung thong tin cong b6:

Quy che quan tri npi bp T6ng c6ng ty Khodng sin TKV - CTCP sua d6i, b&

svmg lin thu nhlt dupe ban hanh theo quylt dinh s6: 582/QD - VIM3C0 ngay

27/4/2018.
3. Thong tin nay da dupe cong b6 tren trang thong tin dien hi cua cong ty

vao ngay 27/4/2018 tpi ducmg din: http://vimico.vn

Chung toi xin cam ket cac thong tin cong b6 tren day la dung sp that va hoan

toan chju trach nhien truoc phap lu^t v6 npi dung cac thdng tin da cong bo.



TAP DOAN C6NG NGIHEP           CONG HOA XA HQICHU NGHlA VXET NAM
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TONG CONG TY KHOANG SAN-TKV—'-'-'-

S6: 592, /QB-VIMICOHa N$i, ngay^^ thdng 4 nim 2018

QUYET BINH
VS viec Ban hanh Quy ch^ quan trj noi bo

T6ng c6ng ty Khoang san - TKV sua d6i, b6 sung lin thii nhat

HOI BONG QUAN TRI TONG CONG TY KHOANG SAN-TKV

Can cii Bi6u le t6 cMrc va hoat dpng ciia T6ng cong ty Khoang s^^ TKV -
CTCP sura ddi, b6 sung lln thii ba dupe ban hanh kem theo QuySt dinh s6
345/QB-VIMICO ngay 11/4/2018 cua Hoi d6ng quan tej T6ng cong ty Khoang
san TKV - CTCP;

Can cur Luat Boanh nghi^p, Lu^t Chiing khoin va e^e van ban hudmg din
thihanh;

Can cur Nghi quy& s6 717/NQ-VIMICO ngay 27/3/2018 cua Bai h6i d&ig
c8 dong thutmg nien nam 2018 T6ng cong ty Khoang san TKV - CTCP,

QUYET BINH:

Bieu 1. Ban hanh kem theo Quy6t djnh miy Quy che qudn tri npi bp ciia
T6ng cong ty Khoang sdn - TKV sura d6i, b6 sung lk thii nhit da dupe BHBCB
thudng nien nam 2018 Tong cong ty thong qua ngay 27/3/2018.j

Biiu 2. Quy^t dinh nay co hieu luc k^ tir ngay ky ban hanh va thay th6
cho Quy6t dinh s6 118/QB-VTMIcb ngay 02/3/2016 ciia Hoi d6ng quan Uj
T6ng cong ty Khoang san TKV - CTCP vi viec ban hanh Quy ch6 quan tri T6ng
cong ty Khoang san - TKV.

Bieu 3. Cac thanh vien Hoi d6ng quan tri, Ban Kiem soat, ccr quan T6ng
Giam d6c, Trudng cac Phong/Ban Tong cong ty, Giam doc cac don vj true
thupc chiu trach nhidm thi hanh quy6t dinh nay./. ^.

Noinhan:TM^^EBiG QUAN TRI
-NhvBieu3;

-TKV(b/c);
-Cac dan vj tnrc thudc;

-Cac Phong/Ban CQ TCty;
-Lira VP, HBQT, TCLD.



QUY CHE QUAN TRI NOl BO TdNG CONG TY KHOANG SAN - TKV
CHUONG I: QUY BINH CHUNG

Dieu 1. Y nghla vd pham vi aieu chinh
Qudn tri npi b T6ng c6ng ty la nhung cor chi, quy dinh th6ng qua d6

T6ng cong ty duqc diiu hanh va kilm sodt mot each tot nhdt, tao ldp khuon kh6
cho ede moi quan he gitta ede c6 dong, Hoi dong quan trj, Ban kiem sodt vd
nhOng ngubi co lien quan kh^c qua do dua ra cac trinh tu thu tyc ban hanh ede
quy^t dinh nhlm tranh nhilng sy lam quyen va rui ro cho Tong cong ty.

Quy ch^ nay quy dinh nhOng nguyen tie ca ban ve qudn trj Tong c6ng ty
d6 bao ve quy^n va lqi ich hop phap cua c6 dong, thiSt l^p nhfing chuln mire vS
hanh vi, dao diic ngh^ nghiep ciia ede thanh vien Hoi dong quan tri, Ban Tong
Gidm doe, Ban kiem sodt va can bp quan ly ciia Tong cong ty.

Trong tnrcmg hop c6 nhitag quy dinh ciia Dieu le T6ng c6ng ty va vdn
bdn phap luat co lien quan den hoat dong ciia Tong cong ty chua dupe dS cap
trong Quy che nay ho^c trong trufrng hop co nhung quy dinh mdi ciia phap luat
khdc vai nhung di^u khodn trong Quy ch^ ndy thi nhiing quy djnh ciia Di^u le
Tong cong ty va cac vdn ban phap lu^t do ducmg nhifin dupe dp dung va dieu
chinh hoat dong ciia Tong cong ty.

Diiu 2. Giai thich tir ngu

2.1."Tong cong ty" la Tong c6ng ty Khodng san - TKV, gidy chfag nhan
dang ky cong ty c6 phin s6 0100103087 do So K6 hoach yd Ddu tu thanh ph6
Ha Npi cap thay doi Ian thii sdu ngay 03/4/2018, dupe chip thuan niem yit c6
phiiu tren So Giao dich Chiing khodn Ha Npi ngay 28/7/2016.

2.2."Quan tri cong ty" Id he thong cac quy tac de dam bao cho cong ty
dupe dinh huong dieu hanh va dupe kiem sodt mot each co hifu qua vi quyln
lpi cua co dong va nhttng nguoi lien quan din cong ty. Cac nguyen tie quan tri
cong ty bao g6m:

-Dam bao mot ca ciu qudn tri hi^u qua;

-Dam bao quyin lpi ciia c6 dong;

-Doi xii cong bing giOa ede co dong;

-Dam bao vai tro cua nhiing nguai c6 quy^n lpi lien quan din T6ng cong
ty;

-Minh bach trong ho^t dpng ciia T6ng cong ty;

-Hoi dong quan tri vd Ban kiim sodt thuc hien viec lanh dao vd kiim sodt
T6ng cong ty mot each c6 hiSu qua.
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T6NG C6NG TY KHOANG SAN - TKV



2.3. "Ngudi co lien quan" la cd nhSn hodc td chiic duqc quy dinh trong
Khodn 34, Digu 6 ciia Luat Chung khodn.

CHl/ONG II: C6 DONG VA D^I H0I DONG C6 DONG
Dieu 3. Quyen cua co ddng

3.1.C6 d6ng la chu sd hilu Tdng C6ng ty, c6 cdc quygn vd nghia vu
tuong ling theo s6 c6 phdn va loai cd phdn md ho so hftu. Cd dong chi chiu trdch
nhiem v6 cac khodn nq va cac nghia vu tai san khdc cua Tdng Cong ty trong
pham vi s6 von da gop vao Tdng Cong ty.

3.2.Cd dong duqc quygn ddi xii cdng bdng. Mdi cd phdn ctia ding mot
lo^i d^u tao cho c6 d6ng sd huu c^c quySn, nghia v^ va lqi fch ngang nhau.

3.3.C6 dong pho thong co cac quy^n sau:
a)Tham du va phat bi^u trong cac cuoc hop D^ii h^i ddng co dong vd th^c

hidn quyen bi^u quyet true tidp tai Dai hdi dong cd ddng ho^c thdng qua dai
digit duqc uy quyen hoac thuc hien bidu quygt thdng qua hdi nghi trqc tuydn, bo
phidu dign tti (bo phidu tur xa) hojc hinh thuc dien hi khde. Mdi cd phan phd
thdng cd mpt phieu bieu quyet;

b)Nhan cd ttic tuong ling theo sd cd phin sd hiiu tuy thudc vdo kdt qua
kinh doanh hang n5m cua Tdng Cong ty va theo quygt dinh ciia Dai hdi ddng cd
ddng;

c)Tu do chuygn nhuqng cd phan dS duqc thanh todn day du theo quy
dinh cua Digu le nay va phap luat hien hanh, trir trudng hqp quy dinh tai Khoan
3 Digu 8 Digu le nay;

d)Duqc uu tign mua cd phin mdi chao bin tuong ling vdi ty le cd ph^n
pho thdng ma ho sd huu, trir trudng hqp Dai hdi ddng cd ddng quygt dinh ban cd
phan cho cac cd ddng mdi;

d)Xem xet, tra curu ya trich luc cac thdng tin lign quan ddn cd ddng tron^
danh sach cd ddng cd quygn bidu quygt du tu each tham gia Dai hqi ddng cd
ddng va ygu cau sda ddi cac thdng tin khdng chinh xac;

e)Tigp c^n thdng tin ve danh sdeh cd ddng cd quygn du hqp D^i hdi ddng
cd ddng. Duqc tigp can day du thdng tin dinh ky va thdng tin bat thudmg do
Tdng Cong ty cdng bd theo quy dinh cua pMp luat.

g) Xem xet, tra curu va trich luc hoac sao chup Digu le Tdng Cong ty, bign
bin hop Dai hdi ddng cd ddng va cac nghi quygt ciia Dai hqi ddng cd ddng;

h) Trudng hqp Tdng Cdng ty giai thg ho^c pha san, duqc nhan mot phln
tai san con lai tuong ting vdi sd cd phdn gop vdn vao cdng ty sau khi Tdng Cdng
ty da thanh toan cac khodn nq (bao gdm ca nghia vq nq doi vdi nha nude, thug,
phi), va thanh to^n cho cac cd ddng n^m giu ede loai cd phdn khac ciia Tdng
Cdng ty theo quy dinh ciia phap luat;

i) Ygu cau Tdng Cdng ty mua lai cd phan ciia mlnh trong ede trudng hqp
quy dinh t^i Khodn 1, Digu 129 ciia Luat doanh nghiep;

k) Cdc quygn khac theo quy dinh ciia Digu le Tdng cdng ty yd phap ludt.
3.4. Cd ddng hodc nhdm cd ddng nim giu tur 5% trd lgn tdng sd cd phdn

phd thdng trong thai h^n lign tuc tir 06 (Sau) thdng trd lgn, cd cdc quyen sau:



a)BS cur cac thanh vien HDQT va Ban ki&n soat theo quy dinh tuang ilng
tai Khoan 2, Bi^u 25, Khoan 2 Bi&i 36 Bi^u le Tdng cong ty;

b)Yeu ciu Hoi ddng quan tri thuc hien viec trieu tap Bai hoi co dong theo
cac quy dinh tai Khoan 3 Bi6u 114 vii Bigu 136 Luat Boanh nghi^p.

c)KiSm tra va nhan ban sao hoac ban trich din danh sach cac c6 dong c6
quyen tham du v^ bieu quyet tai Bai hoi dong co dong;

d)Xem xet va trich luc s6 bi&i ban va cac nghi quygt ciia HBQT, bao cao
tai chinh gitta nam va hang nam theo mau cua he th6ng ke toan Viet Nam vd cac
bao cao cua Ban kiem soat;

d)Yeu c^u Ban ki&n soft ki&n tra tring vin d6 cq the lien quan den qufti
ly, digu hanh hoat dong ciia cong ty khi xet thSy cfti thift. Yeu cfiu phai th^ hi?n
bftig van ban; phai co ho, ten, dia chi thuong tni, qu6c tich, so the can cudc/giay
chiing minh nhan dan/ho chieu hoac chiing thuc ca nhan hop phap khac doi voi
c6 dong la ca nhan; ten, dia chi thucmg tni, qu6c tich, s6 quylt dinh thanh laj)
hoac ma s6 doanh nghiep, dia chi tru so chinh doi vdi co dong la to chile; so
luong c6 phfin va thai diem dang ky c6 phan ciia tumg c6 dong, t6ng s6 c6 phfti
ciia ca nhom co dong va ty le sd hflu trong tong so co phan ciia Tong C6ng ty;
van de can kiem tra, muc dich kiem tra;

e)C6 dong co thg uy quy&i cho thftih vien HBQT lam dai dien cho minh
tai Bai hoi dong co dong.

g) Cac quyen khac dirac quy dinh tai Luat Boanh nghiep va Bieu le TCty.
3.5.Quyen cua co dong nam giu co phan uu dai (neu co) sS do dai hoi

dong co dong quyet dinh phu hop vdi quy dinh ciia phap luat.
3.6.Co dong co quyen bao ve cac quyen loi hop ph^p ciia minh. Tnrcmg

hop quyet dinh ciia Bai hoi dong c6 dong vi pham ph^p luft hoac Bieu le cong
ty, quygt dinh cua Hoi d6ng quan tri thong qua trai vdi quy dinh ciia phap luat
hoSc Bieu le cong ty gay thiet hai cho Tong cong ty, co dong co quyen de nghi
huy hoac dinh chi quygt dinh do theo quy dinh ciia Luat doanh nghiep.

Dieu 4. Trinh ty, thu tuc vl trieu tap va biiu quygt tai Bai hoi tf6ng c6
dong:

4.1.Thong bao ve viec chot danh sach co dong co quyln tham dy hop
Bai hoi dong co dong

Tong Cong ty co trach nhiem cong b6 thong tin vg vigc lap danh sdeh c6
dong co quygn tham du hop Bai hoi ddng c6 dong tdi thigu 20 ngay trudc ngay
dang ky cu6i ciing. Cac noi dung khac duac thuc hien theo quy dinh tai Bigu le
Tong cong ty va quy dinh ciia phap luat chiing khoan.

4.2.Thong bao trieu tap BHBCB:
Thong bao hop Bai hoi dong c6 dong dupe giii cho tat ca cac c6 dong

bftig phuang thile bao dam, d6ng thai cong b6 tren trang thong tin dien til
(website) ciia Tong Cong ty va Uy ban chiing khoan nha nuac, Sd giao dich
chiing khoan (trudng hop cong ty da niem ygt hodc dang ky giao dich). Ngudi
trieu tap hop Bai hoi dong co dong phai giii thong bao mdi hop dSn tft cd cac c6
dong trong danh sach c6 dong co quy&i du hop cham nhit mudi ldm (15) ngay
trudc ngay khai mac cupc hop Bai hpi ddng cd dong, (tinh td ngay ma thong bao



dupe gui hodc chuygn di mot each hop 16, dupe trd cube phi hodc dupe bo vao
hom thu). Chucmg trinh hpp Dai hpi d6ng co dong, cac tai lieu lien quan den cac
vdn dg se dupe bigu quyet tai dai hpi dupe glii cho cac co dong hoac/va dang

tren trang thong tin dign hi ciia Tong Cong ty. Trong trudng hpp tai lieu khong
dupe gui kem theo thon^ bao hpp Dpi hgi ddng co dong, thong bao mdi hpp
phai neu ro dudng dan ddn toan bp tai ligu hpp dg cac c6 dong co thi tilp can
bao glm:

a)Chucmg trinh hpp, ede tdi liSu sil dung trong cupc hpp;
b)Danh sach vd thong tin chi tilt ciia ede ling vien trong trucmg hpp bau

thdnh vien Hpi dong quan tri, Kiem sodt viSn;
c)Philu bilu quy^t;
d)Mdu chi dinh dai dign theo uy quygn dp hpp;
d) Du thao nghi quyet doi vdi ttoig van de trong chuong trinh hpp.
4.3. Cach thirc dang ky tham dp Dai hoi dong co dong
4.3.1.C6 ddng la cd nhan, ngudi dai dign theo uy quygn cua c6 dong la t6

chiic true tigp hodc uy quygn bang vdn ban cho m6t nguoi khac dp hpp Dai hpi
dong co dong. Trucmg hop c6 ddng la to chiic kh6ng cd ngucri dai dign theo uy
quygn theo quy dinh tpi khodn 4.3.4 Digu nay thi uy quygn nguoi khac dp hpp
Dai hpi dgng eg dong. Dai dign dupe liy quygn khong nhdt thigt phai la c6 dong.

4.3.2.Vigc chi dinh dai dign dupe liy quygn phai dupe lap bang van ban
theo mau ciia T6ng Cong ty vd phai co chi? ky theo quy dinh sau day:

a)Trucmg hpp co dong cd nhdn la ngucri uy quygn thi giay uy quygn phai
c6 chii ky ciia eg dong do vd cd nhan, ngucri dai dign theo phdp luat ciia t6 chiic
dupe uy quygn dp hpp;

b)Trucmg hpp c6 d6ng to chiic la ngucri liy quygn thi giay liy quyen phai
co chO ky ciia ngucri dai dien theo uy quygn, nguoi dai dign theo phdp luat ciia
c6 dong t6 chuc vd cd nhan, nguoi dai dien theo phdp luat ciia t6 chuc dupe uy
quygn dp hpp;

c)Trong trucmg hpp khdc thi gily uy quygn phai co chO ky ciia ngucri dai
dign theo phdp luat ciia co dong vd nguOi dupe uy quygn dp hpp;

NguOi dupe uy quygn dp hpp Dai hpi d6ng eg dong phai npp van ban uy
quygn khi dang ky dp hpp trudc khi vao phong hpp;

4.3.3.Trudng hpp ludt su thay mat cho nguoi uy quygn ky gidy chi dinh
dai dign, vigc chi dinh nguoi dai dign Pong trudng hpp nay chi dupe coi la co
higu luc n6u giay chi dinh dai dign dd dupe xuat trinh cung vdi gidy uy quygn
cho luat su hodc ban sao hpp le ciia gidy uy quygn do (ngu truoc do chua dang
^^ voi T6ng Cong ty).

4.3.4.Co dong Id. to chuc co quygn cii mot hodc mgt s6 ngudi dai dien
theo uy quygn thpc hign cac quygn cd dong ciia minh theo quy dinh ciia phap
luat; trudmg hpp cd nhigu hon mpt nguoi dai dign theo uy quyen dupe cii thi
phai xac dinh cu thg s6 eg phdn va s6 phidu bdu dupe uy quygn cho m5i ngudi
dai dign. Vigc cii, chdm durt hodc thay ddi ngudi dai dign theo uy quygn phai
dupe thong bao bdng v&n bin ddn T6ng Cong ty trong thdi han sdm nhdt. Thong
bao phai cd ede ngi dung chii ygu sau day:



a)Ten, dia chi thuang tru, qu6c tich, s6 va ngay quyit djnh thinh lap
hoic ngay dupe cip Giay chiing nhan dang ky doanh nghiep ciia c6 dfing;

b)S6 luqng c6 phin, loai ci phta va ngiy ding ky ci dong t^i Tong
Congty;''

c)Ho, t6n, dia chi thuang tru, quoc tich, so the cfin cudc, giay chiing
minh nhan dan, ho chiiu hope chiing thuc ci nhan hop phip khic ciia ngucri dpi
dien theo uy <^uyen;

d)So c6 phin dupe uf quyin dai dien;
d)Thai han dai dien theo uy quyin;
e)Hp, ten, chti: ky ciia nguai dai dien theo uy quyin vh ngu&i d^i di^n

theo phap lu|t cua c6 dong.

Tong Cong ty phai giii thong bao v6 ngucri dai dien theo uy quyen quy
dinh tai khoan nay den ca quan dang ky kinh doanh trong th^i h^n nm ngay
l^^ vi^c, ke ttr ngay nh^n duqc th6ng b^o.

4.3.5.Trir tru^ng hop guy dinh tai Khoan 4.3.3 Dieu niy, phi^u bi€u
quy6t cua ngu^i duqc liy quyen du hop trong pham vi duqc uy quyen v&n cd
hieu lqc khi xiy ra mpt trong cdc truang hop sau day:

a)Ngucri liy quyen da chet, bi han che nang lire hanh vi dan su ho^c bi
mat nang lire hanh vi dan su;

b)Ngucri liy quyen da hu^ bo viec chi dinh uy quyen;
c)Ngucri liy quyen da huy bo tham quyen ciia ngubi thuc hi^n viec u^

quy in;
Tuy nhien, quy dinh nay se khong ap dimg neu Tong C6ng ty nhan duqc

thong bio bang van ban vi mot trong cic truang hop neu tren trudc tru^c gi^
khai mac cu^c hop Dai hoi ding c6 dong hoac truac khi cuoc hop duqc trieu tip

4.3.6.Truang hop c6 phin duqc chuyen nhuqng trong thbi gian tu ngiy
lap xong danh sich c6 dong din ngay khai mac hop Dai hoi ding ci dong thi
ngucri nhan chuyen nhuqng co quyen du hop Dai hoi dong co dong thay the cho
ngucri chuyen nhuqng doi vai so co phan da chuyin nhuqng.

4.3.7.Ngucri dai dien theo uy quyin phai co cic tieu chuin va diiu kien
sau day:

a)C6 nang Iuc hanh vi dan su diy dii;
b)Khong thuOc d6i tuqng bi cam thanh lap va quin If doanh nghifp;
c)Thanh vien, ci dong la Cong ty ci phan vin gop hay ci phin do nhi

nude ndm giu trin 50% vin diiu le khong duqc cu vq hoac ching, cha de, cha
nuoi, me de, me nudi, con de, con nuoi, anh ruqt, chi ruqt, em ruqt ciia nguai

quin ly vi cua ngucri co tham quyin bi nhiem ngucri quan ly cong ty lam ngucri
dai dien theo uy quyen tai cong ty khac;

4.3.8.Trich nhiem ciia ngucri dai dien theo uy quyin cho ti chiic hoic ci
nhan thuc hifn theo quy dinh ciia Phip luit, Diiu le va Quy chi quin ly ciia ti
chiic cii nguai dai difn theo liy quyin hoac theo yeu ciu ciia ci nhin liy quyin

4.3.9.Co dong duqc coi li tham du va biiu quyit tai cuqc hop Dai hqi
ding co dong trong truang hap sau day:

a) Tham dq va bieu quyet true tiip tai cuqc hop;



b)Uy quyfin cho mot ngufri khac tham du va biSu quySt tai cube hop;
c)Tham dir va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien hi

ho5c hinh thftc dien hi khac;
d)Giii phifiu bilu quySt d6n cudc hpp thong qua giii thu, fax, thu diSn hi.
4.3.10.C6 dong ho^c nhom c6 dong dupe dS cap tai Khoan 3 DiSu 12 ciia

DiSu IS T6ng cong ty co quySn kiSn nghi cac vSn dS dua vao chucmg trinh hop
Dai hpi ddng c6 dong. Kien nghi phai dupe lam bang van ban va phai dupe giii
cho T6ng Cong ty it nhit 3 ngay lam yiSc truoc ngay khai mac cupc hpp Dai hoi
d6ng c6 dong. KiSn nghi phai bao g6m hp va ten c6 dong, dia chi thuong tru,
qudc tich, s6 The can cuoc cong dan, Gily chiing minh nhan dan, H6 chieu ho^c
chiing thuc c& nhan hop phap kh^c d6i viii c6 dong la ca nhan; ten, ma s6 doanh
nghiep hoac s6 quyet djnh thanh lap, dia chi trp sd chinh d6i vdi c6 d6ng la to
chiic; s6 lupng va loai c6 phln c6 dong do nim gift, va npi dung kien nghi dua
vao chuoug trinh hpp.

4.3.11.Truoc khi khai mac Dai hoi d6ng c6 dong, T6ng Cong ty phai
thuc hien thii tuc dang ky co dong va phai thuc hien viec dang ky cho den khi
cac c6 dong co quySn du hpp cp m^t dang ky het. Thoi gian thuc hien viec dang
ky do HDQT quySt dinh.

4.4.Cach thiic bo phieu:
Khi tiSn hanh dang ky c6 ddng, T6ng C6ng ty se dp cho tftng c6 dong

ho5c dai dien dupe uy quyen cd quyen bieu quyet mot the bieu quyet, tren do co
ghi s6 dang ky, hp va ten ciia c6 dong, hp va ten dai dien dupe uy quyen va s6
phiSu bieu quyet cua co dong do.

Dai hoi dong co dong thao luan va bieu quyet theo tung v&n de trong npi
dung chuong trinh cua Dai hoi. Khi tien hanh bieu quyet t^i dai hoi, s6 the tan
thanh nghi quyet dupe thu truoc, so the phan doi nghi quyet dupe thu sau, cuoi
cung dem tong s6 phiSu tan thanh hay phan d6i de quySt dinh. T6ng s6 phiSu
tan th^nh, phan doi, bo phieu trang hoac khong hpp le theo tung van de dupe
Chii tpa thong bao ngay sau khi tiSn hanh biSu quySt vin dl do.

Dai hoi dong co dong bau trong s6 dai bieu nhftng nguoi chiu trach nhiem
kiSm phieu hoac giam sat kiem phieu theo de nghi cua CM toa; So thanh vien
ciia Ban kiSm phieu do Dai hoi dong c6 dong quySt dinh c3n eft dS nghi cua Chu
tpa.

C6 dong hoac nguoi dupe uy quyen du hpp den sau khi cuc hpp da khai
mac dupe dang ky va co quyen tham gia biSu quySt ngay sau khi dang ky. Chft
toa khong dupe dung cupc hpp Dai h6i dS nhftng nguai dfin mupn dang ky;
trong truong hpp nay, hi^u luc cua nhftng npi dung da dupe biSu quySt truftc d6
khong thay d6i.

4.5.Cach thftc kiim phiSu;
a.Dai hpi dong co dong th6ng qua cftc quySt dinh thupc tham quygn bang

hinh thftc bieu quySt tai cupc hpp ho^c liy y kiSn bang van ban.
b.Nghi quySt cua Dai hpi d6ng co dong d6i vfti cac vM de sau d^y phfti

dupe thdng qua bang hinh thftc biSu quySt tai cupc hpp Dai hpi ddng c6 dong:
+ Sfta doi, bo sung cac npi dung cua DiSu le T6ng Cong ty;



+ Binh huoug phat trien Ting Cong ty (ke hoach phat triin ngin han v^
dai han);

+ Loai c6 phan va tong s6 c6 phSn cua ttag loai;
+ Miln nhiem, bai nhiem va thay thi thanh vien HDQT, Ban kiim soat;
+ Quyit dinh dfiu tu, ban tai san cua Ting Cong ty hoac giao dich mua do

Ting Cong ty thuc hien co gia tri tit 35% tra len ting gia tri tai san ciia Ting

Cong ty dugc ghi trong bao cao tai chinh gin nhit da dugc kiim toan;
+ Quyet dmh viec gop v6n, mua co phan cua doanh nghi^p khac vdi tong

gia tri gop von, mua ci ph&i t^^r 35% tra len ting gia tri tai san ciia Ting Cong
ty dugc ghi trong bao cao tii chinh gan nhat da dugc kiem toan;

+ Thdng qua bao cao tai chinh hanj^ nam da dugc ki&n toan;
+ T6 chore lai, giai th^, pha san Tong C6ng ty; chia, tach, hop nhlt, sap

nhap hoac chuyfin doi Tong Cong ty.
c.Nghj (juy^t v6 cac npi dung sau day dugc thong qua khi c6 tir 65% trd

len tong so phieu bdu cua ede cq dong co quyen bieu quyet co mat true tiep hodc
thong qua dai dien dugc uy quyen co mdt tai Dai hoi dong c6 dong:

+ Loai co phan va tong so co phan dugc chao ban cua timg lo^i;
+ Thay d6i nganh nghe va lihh vuc kinh doanh;
+ Thay d6i ca ciu t6 chric quan ly Tong Cong ty v6 mo hinh hoat dong

dugc quy dinh tai Bieu 134 Luat Doanh nghiep;
+ Quy^t djnh dfiu tu, ban tai san cua T6ng Cong ty ho^c giao djch mua do

T6ng Cong ty hoac chi nhanh thuc hien co gia tri ttr 35% tro len t6ng gia tri tai
san ciia T6ng Cong ty dugc ghi trong bao cao tai chinh gin nhit da dugc kiem
toan;

+ Quyet dinh viec gop von, mua co phan ciia doanh nghiep khac voi tong
gia tri gop von, mua co phan tir 35% tro len tong gia tri tai san ciia Tong Cong
ty dugc ghi trong bao cao tai chinh gin nhit da dugc kiSm toan;

+ Cac hinh thuc to chuc lai, giai the, pha san Tong Cong ty;
+ Siia doi, bo sung cac npi dung ciia Bieu le Tong Cong ty;
d.Nghi quyit ve cac noi dung khac thuoc tham quyin ciia Bai hoi ding

co dong (trir cac npi dung quy dinh tai Biem c Khoan 4.5. Bieu nay) dugc thong
qua khi co tir 51% tro len tong so phi6u bau ciia cac co dong co quyen bieu
quy6t co mat true tiep hoac thong qua dai dien dugc uy quyen co mat tai Bai hoi
dong c6 dong.

e.Viec bau thanh vien Hoi ding quan hi va Ban kiim soat dugc thuc hien
theo phucrng thuc biu din phiiu dugc quy dinh tai Biiu 39 Biiu le TCty.

f.Nghi quyet, Quyet dinh ciia Bai hoi dong co dong phai dugc thdng bao
den co dong co quyen du hop Bai hoi ding ci dong trong thai han muai lam
(15) ngay, ke tu ngay quyet dinh dugc thong qua, hoac dugc dang tai tren trang
thong tin dien hi ciia Tong Cong ty.

g.Cac nghj quyet Bai hpi ding ci dong dugc thong qua bang 100% ting
si ci phan co quyen biiu quyit la hgp phap va co hieu luc ngay ca khi trinh tu
va thii tuc thong qua nghi quyit do khong dugc thuc hien diing hhu quy dinh.



4.6.Th6n bao kit qua kiim phiiu;
Sau khi tien hinh kiim phiiu, Ban kiim phiiu s6 thdng bao kit qui kiim

phiiu tntc tiip tai cube hpp BHBCB. Thong bao kit qua bieu quyit phii neu cu
thi si phiiu tan thinh, si phiiu khong tan thinh, si phiiu khong c6 y kiin dii
vdi ting vbn di.

4.7.Cich thu-c phan dii quyet dinh cua B^i hoi ding ci dong (theo
quy dinh tai Biiu 129 Luat doanh nghiep);

a.Ci d6ng biiu quyit phan dii nghi quyit vi vibe ti chic ltd cong ty
hoic thay dii quyin, nghia vu cua ci dong quy djnh t^i Biiu lp cong ty co
quyin ydu ciu cong ty mua lai ci phln ciia minh. Yeu cbu phii bang van ban,

trong do neu ro ten, dia chi cua ci dong, si lupng ci phin ting loai, gii dir dinh
ban, ly do yeu ciu cong ty mua lai. Yeu ciu phii dupe guri din c6ng ty trong
thdi han 10 ngiy, ki tCr ngay Bai hoi ding ci dong thong qua nghi quyit ve cic
vin di quy dinh tai khoin nay.

b.Cong ty phii mua lai ci phin theo y6u ciu cia ci dong quy dinh tai
Biim a Biiu niy vai gii thi truing hoac gia dupe tinh theo nguyen tic quy dinh
tai Biiu le cong ty trong thdi h^n 90 ngiy, ke ttr ngiy nhan dupe yeu ciu.
Trudng hop khong thda thuin dupe vi gii thi cic ben cd the yiu ciu mot to
chiic thim dinh gii chuyen nghi^p dinh gia. Cong ty gidi thieu it nhit 03 to
churc thim dinh gii chuyen nghiep dk cd dong lpa chpn vi lua chpn dd la quyet
dinh cuoi cdng.

c.Trong thdi han 90 ngiy, ke tu ngiy nhan dupe bien bin hop Bai hdi
ddng c6 dong hoic bien bin ket qui kiem phieu liy y kien co dong bing van
bin, thinh vien HBQT, Kiem soit vien, Tong Giim doc Tong Cong ty, cq dong
hoac nhdm cd ddng quy dinh tai Khoin 3, Biiu 12 Biiu le TCty cd quyin yeu
ciu Toi in hoic Trong tai xem xet, huy bd nghi quyit hoic mpt phin cua nghi
quyit ciia B^i hoi ding ci ddng trong cic trudng hop sau diy:

+ Trinh tu vi thu tuc trieu tip hop Bai hdi ddng ci ddng khdng thuc hien
dung theo quy dinh ciia Luat doanh nghiep vi Biiu lp Tdng Cong ty, trtr trudng
hop quy dinh tai khoin 7, Bieu 21 Bieu le TCty.

+ Trinh tu, thu tuc ra nghi quyet vi ndi dung nghi quyet vi pham phip luat
hoic Biiu le Ting Cong ty.

+ Trudng hop nghj quyet cua Bai hdi ddng cd ddng bi hiiy bd theo quyit
dinh cua Tda in ho^e Trpng tai, ngudi trieu tap cudc hop dpi hpi ddng cd ddng
bi huy bd cd thi xem xet ti churc lai Bai hdi ding ci ddng trong vdng mudi lam
(15) ngiy theo trinh tu, thu tpc quy dinh tai Luat doanh nghidp vi Biiu le TCty.

4.8.Lip bien ban hop Bai hdi ding co ddng
-Cupc hop Bai hdi ding ci ddng phii dupe ghi bidn bin, cd thi dupe ghi

am hoic ghi vi luu giu dudi hinh thiic dien tii khic. Bien bin phii lap bing
tieng Viet,^d the lap them bing tieng Anh vi phii cd cic ndi dung theo quy
dinh tai Biiu 146 Luat doanh nghiep, cd chu ky cua Chi tpa dai hdi vi Thu ky.

^Bien bin hop Bai hdi ddng cd ddng phii lim xong vi thong qua trudc
khi be mac cupc hpp; phii dupe cdng bd trdn website cia Tdng Cong ty trong
thai hpn 24 gid, trudng hap Tdng Cdng ty chua cd ^yebsite thi phii dupe gui din
tit ci cd ddng trong thdi han mudi lam (15) ngiy, ki ti ngiy bi mpc cupc hpp.



-Chii to? vk thu ky cu^c hop phai lien ddi chiu trach nhidm vd tinh trung
thuc, chinh xdc ciia ndi dung bidn ban, chiu trach nhiem to chiic luu trtt cdc bidn
ban B?i hdi dong c6 ddng

-Bien ban hop B?i hoi ddng cd dong, cac ban ghi chep, phu luc danh sdch
cd dong dang ky dp hop vd chu ky cua cac cd dong dp hop, van ban uy quyen
tham dp, todn van nghj quydt da dupe thong qua va tai lieu co lien quan giii kem
theo thong bao m^i hpp phai dupe luru giir tai tru so chinh cua Tdng Cong ty.

-Bien ban hop Bai hdi ddng cd dong dupe coi la bang chiing xac thuc ye
nhung cong vide da dupe tien hdnh tai Bai hoi ddng c6 dong trir khi cd y kidn
phan d6i ve ndi dung bien ban dupe dua ra theo dung thu tqc quy dinh trong
vong mu^i (10) ngay ke txr khi guri bien ban.

4.9.Cong bo Nghj quylt Dai hoi d6ng c6 dong
Nghj quy^t BHBCB phai duac cong b6 thong tin theo quy dinh t?i BiSu

1^ Tong cong ty va ede quy dinh cua phap lu?t.
4.10.Viec Dai hoi dong co dong thong qua Nghj quyet bSng hlnh thuc

lay y kien bang van ban
-Hoi dong quan tri cd quyen lay y kien co d6ng bang van ban d6 thong

qua quydt dinh cua Bai hoi dong c6 dong bat cii liic nao n6u x^t thay can thiet yi
lpi ich cua Tong Cdnj^ ty (tru: cac noi dung quy dinh tai Khoan 2, Bieu 21 Bieu
1€ TCty phai dupe bieu quy^t thong qua tai cuc hpp Bai h6i d6ng c6 dong) .
Trubng hpp thdng qua quy^t dinh dudi hinh thiic lay y kien bin^ vdn ban thi
quyet dinh ciia B?i hoi dong c6 dong dupe thong qua neu dupe s6 c6 d6ng dai
di^n it nhdt 51 % tdng s6 phigu bi6u quy ^t chap thuan.

-HOi dong quan tri phai chu^n bi phieu lay y ki^n, dp thao quy^t dinh cua
B?i h6i dong co dong va cac tai lieu giai trinh dp thao quyet dinh. Phieu lay y
ki&i k^m theo dp thao cpiygt dinh va tai lieu giai Pinh phai dupe giii b&ng
phuang thiic bao dam d6n dupe dia chi thudng tru cua tvtng c6 dong. HBQT
phai dam bao guri, cfing bo tai lieu cho cac co dong Pong m6t thai gian hop ly de
xem xet bieu quy^t va phai giti it nhat muai lam (15) ngay truac ngay het han
nhan phi^u ^y y kign. Yeu cau va each thurc giii phi^u lly <j kign va tai lieu kem
theo dupe thuc hien theo quy dinh tai khoan 3, BiSu 18 Bi^u le TCty.

-Phieu By y kien phai c6 cac n6i dung chu yeu sau day:
+ Ten, dia chi tru sd chinh, ma so va ngay cap GBy chiing nhan dang ky

doanh nghiep, nai dang ky doanh nghiep ciia T6ng Cong ty;
+ Muc dich By y kien;
+ Hp, ten, dia chi thudng tni, quoc tich, so thd can cudc/giay chiing minh

nhan dan/hp chi^u ho$c chiing thpc ca nhan hpp phap khac ciia cd dong la cd
nhdn; ten, mS sd doanh nghiep hoac sd quyet dinh thanh lap, dia chi tru sd chinh
ciia cd ddng la to chiic ho?c hp, ten, dia chi thudng tni, qudc tich, sd the can
cudc, gBy chiing minh nhan dan, ho chidu hoac chiing thuc ca nhan hpp phdp
khac ciia dai dien theo uy quydn cua co ddng la td chiic; sd lupng cd ph^n ciia
tung loai vd sd phidu bidu quygt ciia cd ddng;

+ Vdn dd c^n liy y kidn dl thong qua quydt dinh;
+ Phuang an bidu quydt bao gdm tan thanh, khdng tan thanh va khdng cd

y kien doi vdi tirng van de By y kidn;



+ Thtti han phai gtti vl Ting Cong ty philu lay y kiln da dupe tra ltti;
+ Ho, ten, chft ky ciia Chtt tich HDQT va ngutti dai di|n theo phap luat

cua Ting Cong ty;
+ Philu lay y kiln da dupe trd ltti phai co chtt ky ctta cl dong Id ca nhan

hoSc ngucri dai dien theo u^ quyen hope nguoi dai dien theo phdp lu^t cua co
dong la to chttc;

-C6 dong co thl gtti philu liy ^ kiln da tra ltti din Ting C6ng ty theo
m|t trong cac hinh thttc sau ddy:

+ Gtti thu: Philu Philu liy ^ ki^n gtti vl Ting Cong ty phai dupe dung
trong phong bi dan kin va khttng ai dupe c^uyln mtt truac khi kilm phieu.

+ Gtti Fax ho5c thu dien ttt. Philu lay y kiln gtti vl T6ng C6ng ty qua Fax
ho^c thu dien ttt phai dupe gitt bi mat den thai diem kiSm phieu.

Cac philu lay y kiln gtti vl T6ng Cong ty sau thai han da xac dinh tai npi
dung philu liy y kiln ho|c da bj mtt trong trucmg hop gtti thu va bj tilt lp trong
truan^ hap gtti Fax, thu di&i ttt la khong hpp le. Philu liy ^ kiln khong dupe
gtti vl dupe coi la philu khong tham ^ia bieu quylt;

-Hoi ding quan trj t6 chttc kiem philu va lap bi6n bin kilm phieu duai
su chttng kien ctta Ban kiem soat ho^c cua co dong khong nam gift chttc vu quan
ly Tong Cong ty. Bien b^n kiem phieu phai c6 cac npi dung chu y€u sau day:

+ T&i, dia chi try sa chinh, ma si va ngay cip Giiy chttng nhan dang ky
doanh nghiep, nai dang ky doanh nghiep ;

+ Muc dich va cac yin dl cin liy y kiln dl thdng qua quylt dinh;
+ So co dong vai tong so phieu bilu quyet da tham gia bi^u quy^t, trong

d6 phto biet si philu bilu quylt hpp le vtt si bilu quylt khong hop le va
phuang thttc gtti bieu quyet, kem theo phu luc danh sach c6 dong tham gia bieu
quylt;

+ Tong so phieu tan thanh, khong tdn thanh va khong co y kien doi vtti
tttng vin de;

+ Cac vin &h da dupe th6ng qua;
+ Hp, ten, chtt ky cua Chu tich HDQT, nguai dai dign theo phap luat ctta

T6ng Cong ty, ngutti kilm philu va nguai giam sat kilm philu;
Cac thanh vien Hoi dong quan tri va ngucri kilm philu, gidm sat kiem

phieu phai lien dai chiu trach nhiem ve tinh trung thuc, chinh xttc ctta bien ban
kiem phieu; lien dai chiu trach nhiem vl ede thiet hai phat sinh ttt cac quylt dinh
dupe thong qua do kiem phieu khong trung thuc, khong chinh xac;

-Bien ban kit qua kilm philu phai dupe cong bl tr^^n website ctta Ting
C6ng ty trong thai han 24 gitt, truttng hop flng Cong ty chua co website thl
phai dupe gtti den cac co dong trong thai han mutti lam (15) ngay, kl ttt ngay
ket thuc kiem phieu

-Philu liy y kiln da dupe tra ltti, bien ban kilm philu, tqan van nghi
quylt da dupe thong qua vd tai ligu co lien quan gtti kem theo philu liy y kiln
deu phai dupe luu gift tai try stt chinh ctta Ting Cong ty.

-Nghi quylt, quylt dinh dupe thong qua theo hinh thttc liy y kiln cl
dttng blng van bdn co gia tri nhu Nghi quylt, quylt djnh dupe thong qua tai
cu|c hpp Dai hoi ding cl dong.
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CHUONG III: THANH VIEN HQI BONG QUAN TRJ
VA HQI BONG QUAN TRI

Bilu 5. Be cv, ling cur, bau, miln nhiem va bai nhiem thanh vien Hpi

dong quan tri:
5.1. U"ng cfr, ah cir Th^nh vien HBQT:
5.1.1.Trudng hop da xac dinh dugc trudc ling vien, thong tin lien quan

ddn cac ling vien Hoi d6ng quan tri dugc dua v^o t^i lieu hop Bai hi dong co
dong va cong b6 t6i thidu mudi (10) ngay trudc ngay khai mac cudc hop Bai hoi
ddng cd dong tren trang thong tin dien tii ciia Tdng Cong ty de c6 d6ng co the
tim hihu \h cac ling vien nay trudc khi b6 phieu. Lfng vien Hpi dong quan tri
phai co cam kdt bang van ban yd tinh trung thgc, chinh xac va hgp ly ciia cac
thong tin ca nhan dugc cong bo va phai cam k6t thuc hien nhi^m vu mot each
trung thuc neu dugc bau lam thanh vien Hgi d6ng qu^^ tri. Thong tin lien quan
den ling vien Hoi dong quan tri dugc cong bo bao gom cac noi dung toi thieu
sau day:

a)Ho ten, ngy, thang, nam sinh;
b)Tiinh dp hoc vdn;
c)Trinh dp chuyen mon;
d)Qua trinh cong tc;
d)Cac cong ty ma ling vien dang n5m gi^ chiic vu thanh vien Hpi d6ng

qu^n tri va cac chiic danh quan ly khac;
e)Bao cao danh gia ve dong gop ciia ling vien cho Tong Cong ty, trong

truong hgp ling vien do hien dang la thanh vien Hpi dong quan tri ciia Tong
Cong ty;

g) Cac lpi ich c6 lien quan toi Tong Cong ty (n^u co);
h) Ho, ten ciia co dong hoac nhom co dong dh cii ling vien do (n^u c6);
i) Cac thong tin khdc (neu co).
5.1.2.Gidi thifu, dh cii vao Hpi dpng qu^n trj
Cac co dong n5m gift co phan p^o thong tronj^ thdi han lien tuc it nhSt sau

(06) thang co quyen gpp so phieu bieu quyet de de cii cac ling vien Hpi d6ng
quan tri. Co dong ho^c nhom co dong n3m gia tu 5% d6n dudi 20% tdng s6 co
phin co quy&i bieu quy^t dugc dh cii mot (01) ling vien; txr 20% den dudi 50%
dugc de cii t6i da hai (02) ling vien; tii 50% dhn dudi 65% dugc dh cii tdi da ba
(03) ling vien; tur 65% trd len dugc de cii dii so ling vien.

5.1.3.Trudng hop so lugng cac ling vien Hpi ddng quan tri thong qua dh
cii va ling cii vln khong dii s6 lugng cin thi^t, HOi ddng quan tri duong nhiem
cd the de cii them ling cii vien hoac td chiic dh cii theo mot ccr chd do Cong ty
quy dinh tai Quy chd n^i bp ve quan tri Tdng Cong ty. Co che dh cii hay each
thiic Hpi ddng quan tri ducmg nhiem gidi thieu ling cii vien Hpi ddng quan tri
phai dugc cong bo ro r^ng va phai dugc Bai hpi ddng cd ddng thong qua trudc
khi tien hanh dh cur.
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5.2. BSu Th^nh vien HBQT:
5.2.1.Cac cd dong phd thong tu nguygn t|ip hop thanh nhom thoa mSn cdc

diiu kign guy dinh dl dg cii ngudi vao HBQT phai thong bao ve vigc hpp nhom
cho cdc co d6ng du hpp bilt cham nhit ngay khi khai mac cupc hpp Bai hoi
ding co dong. Tong Cong ty s6 thong bao cho cac cd dong du hpp vl thong tin

tren t^i cugc hpp Bai hoi dong co dong.
5.2.2.Can cii s6 lupng thanh vien HBQT, cd dong hodc nhom cd dong

quy dinh tai Khodn 3 Bigu 12 Bilu lg Tdng cong ty dupe quygn dg cu mot hoac
mdt sd ngudi lam ling cu vien HBQT theo quy dinh tai cac Khodn 2 Bigu 25
Bilu IS Tdng cong ty tucmg linjj. Tnidng hop s6 dng cii vien dupe c6 dong hoac

nhom c6 dong dg cu thSp hem so ling cii vign ma ho dupe quygn dg cii thi so ling
cii vign cdn lai do HBQT va c^c c6 dong khdc dg cd.

5.2.3.Vigc bigu quygt blu thanh vien HBQT phai thuc hign theo phuomg
thiic biu d6n phigu, theo do mi eg dong co tong s6 phigu bigu quygt tuomg ling
vdi tgng s6 c6 ph^n sd huu ho3c dai dien nhan voi s6 thanh vien dupe bdu cua
HBQT va c6 dong co quygn d6n hgt hoac mot plain ting s6 phigu biu ciia muih
cho mgt hoac mot s6 ling cii vign.

5.2.4.Nhung ngudi tning cii thanh vign HBQT upc xac dinh theo s6
phieu biu tinh tir cao xuong thap, bit diu tit ung cii vign co s6 phigu biu cao
nhit cho din khi du so thanh vign quy dinh tai Bigu lg T6ng Cong ty. Trudng
hpp co tit 02 ling cii vign tro lgn dat cun^ so phigu bdu nhu nhau cho thanh vign
cu6i ciing ciia Hoi dong quan tri thi se tign hanh bSu lai trong so cac ling cii vign
co so phigu bau ngang nhau ho^c lira chpn theo tigu chi quy chg bau cii.

5.2.5.Trudng hop bau Ian thii nhat khong du s6 lupng thanh vign HBQT
theo quy djnh thi phai tign hanh bdu tiep Ian hai tron^ so nhung ngudi da dupe
dg cii ciia Ian thii nhit cdn l^i. Trudng hop khi biu Ian thii hai vin chua du s6
lupng quy dinh thi Bai hoi dong co dong quyet dinh co bau tiep hay khong, neu
Bai h6i ddng c6 dong khong quygt dinh dupe thi chii toa Bai hoi quygt dinh.

5.3. Miln nhiem, bai nhiem Thanh vien HBQT:
5.3.1. Mot thanh vign HBQT se khong cdn tu each thanh vign HBQT trong

cac trudng hpp sau:
a)Khong du tu each lam thanh vign HBQT nua theo quy dinh cua Lu^t

doanh nghiep ho3c bi luat phap cam khong dupe lam thanh vien HBQT;
b)Giii dem bing van ban xin tir chiic din tru sd chinh cua Tdng Cong ty;
c)Bj mat hoac han chg nSng lire hanh vi dan sp;
d)Vang mat, khong tham du cac cupc hpp cua HBQT lien tuc trong vong

6 thang ma khong co su cho phep cua HBQT va HBQT da phan quygt ring
chiic v\i cua ngudi nay bi bo trong, trir trudng hpp bit kha khang;

d)Bi bai nhiem, miln nhiem thanh vien HBQT theo quygt djnh cua Bai
hoi dong cd dong;

e)Khong cdn la dai dign theo uy quygn cua cd dong la td chiic theo quygt
dinh cua td chiic do;

g) La dai dign theo uy quygn cua cd dong la td chiic, nhung td chiic do
khong cdn la cd dong cua Tdng Cdng ty nua.

h) Theo quygt djnh cua Bai hdi ddng cd dong;



i) Cung c^p thong tin cd nhdn sai khi gili cho Ting Cong ty voi tu each \k
urng vign Hoi dong qudn tri;

k) Cdc trubng hgp khdc theo quy dinh ciia phdp luat.
5.3.2. Hoi ding quta tri co thi bi nhiem thanh vign HBQT moi &h thay

thi ch5 tring bit ngo phat sinh trong HDQT vd thanh vign nay phdi duqc chajj
thuan tai Dai hoi d6ng ci dong ngay tiip sau d6. Sau khi duqc Dai hoi ding c6
dong chip thun, viec bi nhiem thanh vign mbi do se duqc coi la co hieu lqc
vdo ngay duqc HDQT bi nhiem. Nhigm ky ciia thanh vign HDQT moi duqc
tfah ttr ngay viec bi nhigm co hieu lire din ngay kit thuc nhifm ky ciia HDQT.
Trong truong hop thanh vi^n moi khong duqc Dai hoi ding ci dong ch^p thuan,
mqi quyit dinh ciia HDQT cho din trudc then diim diin ra D^i Mi ding ci
dong c6 su tham gia biiu quyit cua thanh vien HDQT thay thi vin duqc coi la
c6 hieu Iqc.

5.3.4. Viec bi nhiem ede thanh vien Hoi ding quan tri phdi duqc cong bi
thong tin theo cac quy dinh ciia phap luat ve chiing khoan va thi trucmg chiing
khodn.

Dieu 6. Cuqc hop Hoi ding qudn trj
6.1.Cuoc hop bau Chu tich HDQT.
Trucrng hqp Hi ding quan tri bdu Chii tich thi trong thfri han bdy (07)

ngay ldm viec, ke ttr ngay kit thuc bdu cii HDQT nhiem ky do, Hoi ding qudn
tri phai bau Chii tich Hoi dong qudn trj tai cuqc hqp dau tien ciia nhiem ky
HDQT, dong thai ra ede quyet dinh khdc thuqc tham quy^n ciia H6i dong quan
tri. Cuqc hqp nay do thanh vien co so phidu bau cao nhat trieu tap. Trubng hqp
c6 nhiiu hon mot thanh vien co si phiiu bdu cao nhdt va nang nhau thi cac
thanh vien bau theo nguyen tic da so m^t (01) ngubi trong so hq trieu tdp hqp
Hoi dong quan tri.

6.2.Cac cuoc hqp dinh ky.

Chii tich HDQT hojc ngudi trieu tap hqp HDQT phai trieu tap va giii
thong bdo moi hqp HDQT dinh ky va bit thuong chdm nhat 05 ngay lam viec
trudc ngay hop, lap chuong trinh nghj su, xdc dinh cu the thbi gian, dia diim
hop, chuong trinh, cac vdn di thao lun vd quyit dinh. CM tich HDQT co thi
trieu tap hqp bit ky khi ndo thiy cin thiit, nhung it nhit la mi quy phai hop it
nhit mot (01) lin.

6.3.Cac cuqc hqp bit thuong.
CM tich HDQT phai trigu tap hop Hqi ding qudn tri bit thuong khi thiy

cdn thiet vi lqi ich ciia Ting C6ng ty, khong duqc tri Man niu khong co ly do
chinh dang, khi mot trong s6 ede doi tuqng duoi ddy di nghi bdng van ban trinh
bdy myc dich cuqc hqp vd ede vdn de cdn ban:

a)Co de nghi ciia Ban kiim sodt;
b)C6 de nghj ciia Ting Gidm doc hoSc it nhit 05 ngubi diiu hdnh khdc;
c)C6 di nghj ciia it nhit 02 thanh vign doc lap Hqi ding qudn tri;
d)Cac truong hqp khdc do Dieu If Ting cong ty quy djnh.
De nghi phai duqc l^p thanh van ban, trong do neu ro muc dich, vin &b

cin thdo ludn vd quyet djnh thuqc thim quyin ciia Hqi ding qudn tri.



6.4.Cic cupc hpp Hdi ddng quin tri ndu tai Khoin 3 Digu niy phii dupe
CM rich Hdi ddng quin tri tign hinh trong thdi han 07 ngiy sau khi cd dg xuat
hpp. Trudng hpp CM tjch Hdi ddng quin tri khdng chip nhan trieu tap hp^ theo
dd nghj thi CM rich phii chju trach nhiem vg nhitng thiet hai xiy ra ddi vdi
Tdn$> Cdng ty; nhung ngudi dg nghi td chuc cudc hpp dupe dg cap ddn d Khoin
3 Digu niy cd thg tu minh trigu tap hpp Hdi ddng quin tri.

6.5.Trudng hop cd ygu ciu cua Cdng ty kigm toin ddc lap thuc hipn kigm
toin bio cao tai chinh cua Tdng Cdng ty, CM tjch Hdi ddng quin tri phii trieu
tap hpp Hpi ddng quin tri dg bin vg bio cio kigm toin vi tinh hinh Tdng Cdng

6.6.Dia diim hop.

Cic cupc hpp HDQT sg dupe tidn hinh tai tru sd chinh cda Tdng Cdng ty
hoac tai dja digm khic d Viet Nam theo quygt djnh cua CM rich Hpi ddng quin
trj vi dupe sir nhit tri ciia HDQT.

6.7.Thdng bao va chuwng trinh hop.
a)Thdng bio hpp Hdi ddng quin trj phii dupe gdi trudc cho cic thinh

vien Hdi ddng quin tri vi Kigm soit vign it nhit nim (05) ngiy lim viec trudc
ngiy td chiic hpp, ddng thdi cd thg gui Tdng Giim doe Tdn^ Cdng ty khdng
phii la thinh vign HDQT; cic thinh vign HDQT cd thi tir chdi thdng bio mdi
hpp bing vin bin vi viec tir chdi niy cd thg duac thay ddi hoac huy bd bang van
bin ciia thinh vign Hdi ddng quin tri dd. Thdng bio hpp HDQT phai dupe lim
bang vin bin tigng Viet vi phii thdng bio day dii chuang trinh, thdi gian, dia
digm hpp, kgm theo nhung tii lieu can thiet vg nhOng van dg se dupe bin bac vi
bigu quygt tai cupc hpp HDQT vi cic phigu bigu quygt ciia thinh vign HDQT.

b)Thdng bio mdi hpp dupe gui bang buu dien, fax, thu dien hi hoic
phuang tign khic, nhung phii bio dim dgn dupe dia chi ciia tung thinh vign
Hpi ddng quin trj vi Kidm soit vign dupe dang ky tai Tdng cdng ty.

6.8.Sd thinh vien tham dp toi thidu.
a)Cudc hpp ciia Hdi ddng quin tri theo giiy trieu tap Ian thd nhat dupe

tign hinh khi cd tir ba phin tu (3/4) tdng sd thinh vidn trd len du hpp hoac thdng
qua ngudi dai dien (ngudi dupe uy quygn) neu dupe da sd thinh vign Hpi ddng
quin tri chap thuan.

b)Trudng hop cupc hpp dupe trieu tap theo quy djnh tai digm a khoin 8
Digu niy khdng dii sd thinh vign du hpp theo quy dinh, thi cupc hpp phii dupe
trieu tap lin thii hai trong thdi han bay (07) ngiy, kg tir ngiy du dinh hpp lin thii
nhit. Trong trudng hop niy, cupc hpp dupe tign hinh ngu cd han mot mia (1/2)

sd thinh vien Hdi ddng quin trj dp hpp;
c)Ngu khdng du sd lupng thinh vign nhu viy thi cupc hpp HDQT se

dupe td chuc lai Ian thiic ba vio ngiy lim viec tidp theo tai cung m^t dia digm
vi cung thdi gian, khi do cudc hpp HDQT ludn li hpp le mi khdng phu thudc
vio sd lupng thinh vien tham dp.

6.9.Bi!u quygt.
a) Tru trudng hop quy dinh tai diem b Khoin 6.9 Digu niy, mdi thinh

vien Hpi ddng quan tri hoic ngudi dupe uy quygn true tiep cd mat vdi tu cich ci
nhan tai cupc hpp Hpi ddng quan tri se cd mpt (01) phigu bigu quygt;
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b)Thanh vign Hpi ding quan tri khong dupe bigu quyit vi cac hop (long,
cac giao djch hoac di xuit ma thanh vign d6 ho|c ngudi lien quan tdi thanh vign
do co lpi ich va lpi ich do mau thuln hoiic c6 the mau thuln vdi lpi ich ciia T6ng
Cong ty. Mot thanh vign H6i ding se khdng dupe tinh v&o s6 lupng dai bieu toi
thiiu cin thiit co mat dg co thi ti chiic m^t cupc hop Hpi dong quan trj vg
nhilng quyit djnh ma thanh vien do khong c6 quygn bigu quygt;

c)Theo quy dinh tai digm d Khoan 6.9 Bigu nay, khi c6 vin de phat sinh
trong mot cupc hop ciia Hpi dong quan tri lien quan den mile dp lpi fch ciia
thanh vign Hpi ding quan tri hoSc lien quan din quygn bigu quygt mot thanh
vien mti nhilng vin de d6 khdng dupe gi^i quygt bang su tp nguyen ttt bo quygn
bigu quygt cua th^nh vien Hpi dgng quan tri do, nhilng vin dg phat sinh do s6
dupe chuygn tdi chii toa cupc hop va phan quygt ciia chu toa lign quan den tat ca
cac thanh vign Hpi d6ng quan tri khac sg cp gia tri la quygt dinh cu6i cung, trtr
trudng hpp tinh chit hoac pham vi lpi ich ciia thanh vien Hpi ding quan tri lien
quan chua dupe cong b6 day dii;

d)TTianh vien H^i ding quan tri huong lpi tut mit hpp dong dupe quy
dinh tai digm a, diim b, khoin 5 Diiu 41 Bigu le TCty se dupe coi la c6 lpi ich
dang kg trong hpp ding do.

d) Kiim soat vign, Ting Giam die Ting Cong ty kh6ng ph^i Ul thanh
vien Hpi ding quan trj c6 quyin du cupc hpp Hpi ding qu^n tri, co quygn thao
luan nhung khong dupe bilu quyet.

6.10.Cong khai lpi ich.
Thanh vien Hpi ding quan tri true tiip hoac gian tiip dupe hucmg lpi tut

mot hpp dong hoac giao djch da dupe ky kgt hoac dang du kign ky kgt vdi Tong
Cong ty va bigt la minh co lpi ich trong do, sS phai cong khai lpi ich nay trong
cupc hpp dau tien cua Hpi dong quan tri thao luan, xem xet vita de ky kgt hpp
ding hoc giao dich nay. Truong hpp thanh vien HBQT khong bigt ban than vi

nguM lien quan co lpi ich vao thai diim hpp ding, giao djch dupe ky vdi Ting
Cong ty, thanh vien HBQT nay phai cdng khai cac lpi ich lign quan tai cupc hpp
dau tien cua Hpi dong quan tri dupe ti chute sau khi thanh vien nay bigt ring
minh cd lpi ich hoac sg co lpi ich trong giao djch hoac hpp ding ngu teen.

6.11.Biiu quyit da si.
Quygt dinh cua Hpi ding quan trj dupe thdng qua niu dupe da si (ben

50%) thanh vign du hpp chap thuan. Trudng hpp si phiiu tan thanh va phan dii
ngang nhau thi quyit djnh cuii cung thupc vg phiiu biiu quyit ciia Chii tjch H6i
dong quan tri.

6.12.Viec bo phiiu cua nguoi vang mat
Thanh vign khong trpc tigp du hpp cd quyin biiu quyit thong qua bo

phiiu bing v3n ban bo phiiu dien tu hoac htah thutc dien tu khde. Phiiu biiu
quygt ban^^ van ban phdi dung teong phong bi kin va phai dupe chuyin din Chii
tjch Hpi dong quan tej chdm nhit mot |>ifr trudc gid khai mac. Phiiu biiu quyit
chi dupe md trudc su chung kiin ciia tat ca nhOng ngudi dp hpp.

6.13.Hop trgn dien thoai hoac cac hinh thuc khac.
Cupc hpp ciia HBQT cd thi td chuc theo htah thiic hgi nghj true tuyin

gitra cac thanh vign ciia Hpi ding quan tej khi tit ca hosta m^t si thanh vign dang
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d nhiing dia dilm khac nhau v6i dilu kifn Id mdi thanh vien tham gia hpp deu
c6 till:

a)Nghe ttag thanh vidn Hoi ddng khac cung tham gia phat bilu trong
cudc hop;

b)Phdt bilu vdj tit ca cac thanh vien tham du khdc mot each ddng thai.
Viec thdo luan, trao ddi giiia cac thanh vien co the thuc hidn mot each true tiep
qua dien thogi hodc bSng phuang tien lien lac thong tin khdc (kl ca vif c su dung
phuang tien nay diln ra vao thai diem thong qua Dieu le hay sau nay) hoac la
ket hop tdt ca nhiing phuang thiic nay. Theo Dieu le nay, thanh vien Hoi ddng
quan tri tham gia cudc hop nhu vay du^e coi la "c6 mat" tai cudc hop do. Dia
diem cuoc hop dugc to chiic theo quy dinh n^y la dia diem ma nhom thanh vien
Hoi d6n^ quan tri dong nhit tap hop lai, ho^c n6u khong c6 mot nhom nhu vay,
la dia diem ma Chu toa cuc hop hien di^n.

Cac quy€t dinh dugc thong qua trong mot cuoc hgp qua dien thoai dugc t6
chiic va ti6n hanh mgt each hgp tilde se c6 hieu lire ngay khi kit thiic cuoc hop
nhung phai dugc khang dinh bang cac chu ky trong bien ban ciia tat ca thanh
vien Hoi dong quan tri tham du cuoc hpp n^y.

6.14.Nghi quyet bang van ban.

Nghi quyet theo hinh thurc lay y kiSn b5ng van bin dugc thong qua tren ca
sd y kien tan th^nh ciia da so thanh vien HDQT co quyen bieu quyet Nghi quyet
loai nay co hieu lire va gia tri nhu nghi quyit dugc cac thanh vien Hoi d6ng
thdng qua tai mot cuoc hop dugc trieu t^p vd. t6 chiic theo thong If.

6.15.Bien ban cugc hgp HDQT.
Chii tich HDQT co trach nhifm giii bien ban hgp Hoi ddng quan tri cho

c^c thanh vien vd nhQng bien ban do se phai dugc xem nhu nhiing bdng chiing
xdc thuc vS cong viec da dugc tiin hanh trong cac cuoc hop do trtr khi c6 y kiin
phan doi ve npi dung bien ban trong thai han muoi (10) ngay ke tu ngay giii di.
Bien ban hop HDQT dugc lap bang ti&ig Viet va co thf lap blng tifng Anh, co
cac noi dung chii y^u theo Dieu 154 Luat doanh nghiep va phai c6 chu ky ciia tfit
cd cac thanh vien Hoi dong quan tri tham du va ngudi ghi bien ban. Cuf c hop
HDQT co the ghi am, ghi va luu giu dudi hinh thiic dien hi khac.

6.16.Nhirng ngudi dugc mdi hgp du thinh.
Ngudi phu trach quan tri (Thu k^) Cong ty, Tdng Giam ddc difu hanh,

cac Kiem sodt vien, nhung can bo dieu hanh khac (ndu khong phai la thanh vien
Hoi dong quan tri) va cac chuyen gia ciia mgt ben thii ba co thl du hgp HDQT
theo ldi mdi cua Hoi dong quan tri nhung khong dugc bilu quydt trir khi ban
than hg co quyen dugc bilu quylt nhu thanh vien Hoi dong quan tri.

Cm/ONG IV. THANH VIEN BAN KIEM SO AT VA BAN KJM
SOAT

Dieu 7. De cu, ling cu, bau, miln nhiem va bai nhiem Kilm soat vien.
7.1. Tieu chuan kiem soat vien



-Kilm soat vign phdi dap fag cdc tieu chudn vd digu kign theo quy dinh
t^i khoan 1 Bilu 164 Luat doanh nghigp, Bilu le Ting c6ng ty va khong thugc
cdc trufag hop sau:

a)Ltai viec trong bp phan kl todn, tai chinh cua Ting cong ty;

b)La thdnh vien hay nhan vign ciia cong ty kilm todn doc lap thuc hien
kilm todn cac bao cao tai chinh cua Ting cong ty trong ba (03) nam lien truac
do.

-Cdc Kilm sodt vign phai bSu mot Kilm soat vien l^m Trufag ban kilm
soat theo nguy&i t^c da s6. Trufag ban kilm soat phai la kg toan vign hodc kilm
todn vign chuygn nghigp va phai lam viec chuygn trach tai Tong Cong ty, khong
phai la nguoi lam vigc trong bo phan kg toan tai chinh vd khong phai la Giam
doc tai chinh cua Tong cong ty

7.2. tfng cu-, de cir Kilm soat vien
7.2.1.Trufag hop da xac dinh duoc truac fag vien, thong tin lign quan

dgn cdc fag vign Ban kign soat duoc dua vdo tai lieu hop Bai hoi dong co dong
va cong bo toi thigu mubi (10) ngdy trudc ngdy khai mac cupc hop Bai hoi dong
c6 dong trgn trang thong tin dign hi cua T6ng Cong ty dg c6 dong co thg tim
higu vg cdc fag vign nd^ truac khi bo phigu. Uhg vign Ban kigm soat phai co
cam kgt bSng vdn ban vg tinh trung thuc, chinh xdc va hop ly cua cdc thong tin
cd nhan duac cong bo vd phdi cam kgt thuc hien nhiem vu mot each trung thuc
ngu duac bdu ldm Kigm sodt vign. Thong tin lign quan dgn fag vien Ban kigm
soat dupe cong bo bao gom cdc noi dung toi thigu sau day:

a)Ho ten, ngdy, thang, nam sinh;
b)Trinh do hoc vdn;
c)Trinh do chuygn m6n;
d)Qua trinh cong tdc;
d)Cdc cgng ty ma fag vign dang ndm giQ chfa vu Kiem sodt vign vd cdc

chiic danh quan ly, digu hdnh khdc;
e)Bdo cao danh gid vg dong gop ciia fag vign cho Tong Cong ty, trong

trufag hop fag vign do hien dang Id Kigm sodt vign ciia T6ng Cong ty;
g) Cdc lai ich c6 lign quan tai Tong Cong ty (ngu c6);
h) Ho, tgn cua co dong hoac nhom co dong dg cii fag vign do (ngu c6);
i) Cdc thong tin khdc (ngu co).
7.2.2.piai thieu, dg cii vdo Ban kilm sodt.
Cdc eg donj nam gi^ co phan ^ho thong trong thai h^n lien tuc it nhdt sdu

(06) thdng co quygn gpp so phigu bigu quygt cua tto^ nguoi lai vai nhau dl dl
cii cdc fag vign Ban kigm sodt. Co dgng hoac nhom co dong ndm gid td 5% din
duai 20% tong so c6 phdn c6 quy In bilu quylt duac dl cu mot (01) fag vign; td
20% din duai 50% dupe dl cu tli da hai (02) fag vign; td 50% din dudi 65%
dupe dg cd toi da ba (03) ung vien; td 65% trd lgn dupe dl cd du si fag vign.

7.2.3.Trufag hpp so lupng cdc fa^ vign Ban kilm sodt thong qua dl cd
vd fag cd vln khong du so lupng cdn thiet, Ban kilm sodt duong nhiem c6 thl
dg cd thgm fag vign hodc to chuc dl cd theo ca chl dupe Ting Cong ty quy
dinh t^i quy chl npi bp vl qudn tri Ting Cong ty. Thu tpc vd ca chl Ban kilm
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sodt duang nhigm dl cii ling vien Ban kilm sodt phai duac cong b6 rS rang va
phai duac Dai hi ding c6 dong thong qua trade khi tign hdnh de cii.

7.3. Bdu Thanh vien Ban kiem soat
7.3.1.Cdc cl dong phi thong tir nguyen tap hop thdnh nhdm thoa man cdc

dilu kien quy djnh dl dl cur ngudi vao Ban kilm sodt phai thong bdo vl viec
hop nhom cho cac cl dong du hop biet chdm nhdt ngay khi khai mac cudc hop
Dai hoi ding cl dong. Ting Cong ty s6 thong bao cho cdc cl dong du hpp ve
thdng tin tren tai cupc hop Dai hoi ding cd dong.

7.3.2.Cdn cur si luang thanh vien Ban kigm soat, cl dong hodc nhom co
dong quy dinh tai Khoan 3 Digu 12 Digu le Tong cong ty duac quy en dg cii mot
ho|c mot so ngudi lam ling cii vign Ban kigm sodt theo quy dinh tai Khoan 2
Digu 36 Dieu le Tong cong ty tuang ling. Tradng hop so ling cu vign duac cq
dong hoac nhom c6 dong dg cu thap han s6 ling cii vign ma ho duac quygn de
cii thi so ling cu vign con lai do HDQT, Ban kigm soat vi cac co dong khac dg
cii.

7.3.3.Vigc bigu quygt blu thanh vign Ban kigm sodt phai thuc hien theo
phuang thiic bau don phigu, theo do moi co dong co t6ng so ^higu bieu quygt
tuang ling vdi tgng s6 co phdn sd huu hoac dai dign nhan vdi so thanh vign duac
bdu ciia Ban kigm sodt va c6 dong co quygn d6n hgt hoac mot phdn t6ng s6
phigu bau ciia minh cho mot hodc mot so ling cu vign.

7.3.4.NhOrng ngudi tning cii thanh vign Kigm sodt vien ducrc xdc dinh
theo so phigu bau tinh tur cao xuong thap, bdt dau tvr ling cd vign co so phigu bau
cao nhat cho dgn khi du s6 thanh vign quy dinh tai Digu lg T6ng Cong ty.
Tradng hop co td 02 dng cd vien trd lgn dat cung sd phigu bdu nhu nhau cho
thanh vien cu6i cung cua Ban kigm sodt thi s6 tign hanh bdu lai trong s6 cac dng
cd vign co so phigu bdu ngang nhau hoac lira chon theo tigu chi quy chg bdu cd.

7.3.5.Tradng hop bdu Ian thd nhdt khong du s6 luang thanh vign Ban
kigm sodt theo quy dinh thi phai tign hanh bdu tigp ldn hai trqng s6 nhdng ngudi
da duac dg cd cua ldn thd nhat con lai. Tradng hop khi bdu ldn thd hai vdn chua
du so lupng quy dinh thi Dai hoi dong c6 ddng quygt dinh co bdu tigp hay
khong, ngu Dai hoi dong co dong khong quyet dinh duac thi chd toa Dai hoi
quygt dinh.

73.6. Kilm sodt vien co thi duac thay thi khi cd chS trlng bit ngd phdt
sinh Kigm sodt vign mdi nay phai duac chap thudn tai Dai hoi ding cl dong
ngay tigp sau d6. Sau khi duac Dai hoi ding cl dong chdp thudn, viec thay thi
Kigm sodt vign mdi do se duac coi Id co hieu lire vao ngay duac Ban kilm sodt
thay thg. Nhiem ky ciia Kigm sodt vign mdi duac tinh tir ngay viec thay thi cd
hieu lire din ngay kit thuc nhigm ky cua Ban kilm sodt. Trong tradng hap Kilm
sodt vien mdi khong dupe Dai hoi ding co dong chdp thudn, moi quylt dinh cua
Ban kilm sodt cho din trade thdi dilm diln ra Dai hoi ding cl dong cd s\r tham
gia bigu quygt ciia Kigm sodt vign thay thg vdn duac coi Id cd hieu luc.

7.4. Mien nhiem, bai nhiem Thanh vien Ban kilm sodt.

7.4.1. Kigm sodt vign bi miln nhigm, bai nhiem trong cac tradng hpp sau:



a)Kilm soat vien do bi phap luat elm lam Kilm soat vien hoiic khdng
con du tieu chuln va dilu kien lam Kilm sodt vien theo quy dinh tpi Bieu 164
LuSt doanh nghiep.

b)Kilm soat vidn do c6 don ttr chore dupe gori din tru so chinh Tdng
C6ng ty va dupe chip thuan;

c)Kilm sodt vien do bi r6i loan tam thin va cac Kilm soat vien khdc c6
nhiing blng chiing chuyen mdn chiing to nguoi do khong con nang l^e hanh vi
dn sir;

d)Kilm sodt vien do khdng thuc hien nghla vp ciia minh, vlng mat khong
tham dp cac cudc hop ciia Ban kiem soat lien tuc trong vdng sau (06) thing lien
tuc, va trong then gian nay Ban ki&n soat khong cho phep Kiem soit vien do
vlng mat va da phan quy^t ring chore vu cua nguai nay bi b6 trong, trir tru^ng
hqp bit kha khang;

d)Kiem sodt vien do bi b3i nhiem Kiem soat vien theo quyet dinh ciia Bai
hoi dong co dong do khong hoan thanh nhiem vu hoac vi pham nhieu lin nghla
vp ciia Ki6m soat vien theo quy dinh cua Luat doanh nghiep va Bieu le nay.

e)Khong con la dai dien theo uy quy^n ciia co dong la t6 chiic theo quyet
dinh cua t6 chiic d6;

g) La dai dien theo uy quy^n ciia c6 dong la t6 chiic, nhirng to chiic do
khdng con la co dong ciia Tong Cong ty nura.

h) Cac tnrcmg hop khic theo quy dinh ciia phap ludt, dieu le TCty.
7.4.2.Tnrcrng hop Ban kiem soat vi pham nghiem trong nghta vp ciia minh

c6 nguy co gay thiet hai cho T6ng Cong ty thi Hoi d6ng quan tri trieu tap Bai hoi
dong co dong de xem xet va bai nhiem Ban kiem soat duong nhiem va bau Ban
kiem soat men thay the.

7.4.3.Trong tnrcmg hpp vao thai di€m k^t thuc nhi|m ky m4 Ban kilm
so&t nhiem ky mdi chvra diroc bau thi Ban kiem soat da h^t nhiem ky van tiep
tuc thuc hien quyen va nhiem vu cho den khi Ban kiem sodt nhiem ky mdi dupe
blu va nhan nhiem vu.

chitong y. tong giam doc tong cong ty
VA NGLTdl BIEU HANH KHAC

Dieu 8. T6ng Giam d6c T6ng cong ty
8.1.Tieu chuan T6ng Giam ddc:
Tong Giam doc Cong ty phai co tieu chuan theo Bilu 65 Luat doanh nghiep

va khong dupe phep la nhung nguoi bi phap luat elm gift chiic vu nay, hie la
nhiing ngudi vi thanh nien, nguoi khong dii n^ng luc hanh vi, ngudi da bi kit an tu,
ngudi dang thi hanh hinh phat tu, nhan vien luc lupng vu trang, cac can b^ cong
chiic nha nude v^ ngudi da bj phdn quylt la da lam cho Tdng Cong ty ma hp tiing
I3nh dao trudc day bi pha san.

8.2.B6 nhi^m T6ng Giam die.
HBQT bo nhiem mot thanh vi6n trong Hoi ddng hodc mdt ngudi khdc lam

Tong Giam doc Tong Cong ty va se ky hpp ddng quy djnh miic luong, thu lao,
lpi ich va cac dieu khoan khac lien quan. Thong tin vl tiln luomg, thu lao, va lpi
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ich khac ciia T6ng Giam d6c T6ng C6ng ty phdi duac bao cao tai Dai hoi ding
c6 dong thuang nien va duac ngu tronj* bao cao thutag nien cua Tong Cong ty.

8.3.Miln nhiem T6ng Giam die.
HDQT co thl miln nhiem T6ng Giam d6c Ting Cong ty khi co da si

(tren 50%) th^nh vien HOi ding quan tri du hop co quyln bieu quyet tan thanh
va b6 nhiem mpt T6ng Giam d6c T6ng Cong ty m<M thay thl. T6ng Giam d6c
Ting Cong ty bi miln nhiem co quyln phan d6i viec miln nhiem nay tai D^i hpi
ding cl d6ng tilp theo gin nhit.

8.4.Tir nhiem hoac mat tir c&ch T8ng Giam doc.
a)Khi mu6n tu nhiem, T6ng Giam d6c T6ng Cong ty phai co don giii

HDQT. Trong thai han 30 ngay ki tu ngay nhan dan, HDQT phai xem xlt vat
quyltdinh.

b)T6ng Giam die T6ng C6ng ty mit tu each khi bi chit, mit tri, mit
quyln cong dan ho^c tu y b6 nhiem sa 03 ngay trd l^n. Trong trucmg hop nay,
HDQT phai tarn cu nguai thay thl khdng qua 30 ngay va tiln hanh cac thil tqc
b6 nhiem Tong Giam doc mai.

8.5.Uy quyln, uy nhiem.
a)T6ng Giam d6c Tong Cong ty co thl u^ quyln ho^c uy nhigm cho ede

Pho T6ng giam die hodc ngucri khac thay minh giai quylt mot s6 phin vipc cua
Tong C6ng ty vd chiu trach nhiem phap ly ve su uy quygn hoac uy nhiem do.

b)Nguai duac uy quyln, uy nhiem phai chiu trach nhi^m phap ly trudc
T6ng Giam doc Tong Cong ty va phap luat ve nhung cong viec minh lam.

c)Sir u^ quyln, uy nhiem lien quan den con dau ciia Tong Cong ty phai
dupe thuc hien bang van ban va co thai han.

Dilu 9. Nguoi phu trach qudn tri T6ng cong ty
9.1.Hpi dong quan tri chi dinh it nhat mot (01) nguai lam Nguai phu

trach quan tri Tong Cong ty de ho tra hoat dong quan tri Tong Cong ty duac
tiln hdnh m6t each co hipu qua. Nguai phu trach quan tri T6ng C6ng ty kiem
nhiem lam Thu ky Tong Cong ty theo quy dinh tai khoan 5 Dieu 152 Luat
dqanh nghilp. Nhiem ky cda Ngucri phu trach quan tri T6ng Cong ty do Hpi
dong quan tri quylt dinh, tli da la nam (05) nam.

9.2.Ngucri phu trach quan tri T6ng Cong ty phdi dap ling cac tieu chuin
sau:

a)Co hilu bilt vl phap luat;
b)Khong duac ding th^i lam viec cho Cong ty kilm todn d6c lap dang

thuc hien kiem toan cac bao cao tai chinh cua T6ng Cong ty;
c)Am hieu ho^t dpng kinh doanh va quan tri nQi bp ciia T6ng C6ng ty;

C6 kha ndng tong hap, su dung thanh thao tin hoc, va cac thilt bj ydn phbng.
d)Cac tieu chuin khac theo quy dinh ciia phap luat, Dilu le TCty va

quylt djnh ciia Hpi ding quan tri.
9.3.Hpi ding quan tri co thl bai nhiem Nguai phu trdch quan tri T6ng

C6ng ty khi cin nhung khong trai vai cac quy dinh phap luat hien hanh vl lao
dpng.



9.4. NgurM phy trach quan tri T6ng Cong ty c6 cac quySn va nghia vy
sau:

a)Tu vln Hpi ding quan tri trong viec t6 chik hyp Dai h6i d6ng co dong
theo quy djnh va cac cong viec HSn quan giOa T6ng C6ng ty yi co dong;

b)Chuin bj cac cupc hpp Hoi dong quan tri, Ban ki6m soit va Dai hoi
ding c6 ddng theo ySu cSu ciia Hpi ding quan tri hoc Ban kiem soit;

c)Tu vin vi thii tuc aia cic cu6c hpp;

d)Tham du cic cupc hpp;
e)Tu vin thii tuc lyp cac nghj quy^t ciia Hi dfing quan tri phu hpp vdi

quy dinh cua phip luat;
g) Cung cap cac th6ng tin t^i chinh, bin sao bien ban hpp H$i d6ng quin

trj va cdc thong tin khac cho thanh vien cda Hpi d6ng quan tri va Kiem soit
vien;

h) Giam sit vi bio cio H6i d6ng quin tri, Ban ki6m soit ve hoyt dpng
cong b6 thong tin ciia T6ng Cong ty.

i) Bio mat thong tin theo cic quy dinh ciia phap luat vi Dieu 16 Tong
c6ng ty;

k) Dupe hudng thu lao (phu cip) theo Quy che quin ly ni bp ciia Tong
C6ng ty vi/hoac theo quydt dinh ciia Hpi d6ng quin tri.

1) Cac quyin vi nghia vy khac theo quy dmh ciia phap luat vi Di6u le
T6ng c6ng ty.

CHl/ONG VI: QUY TRINH, THU TUC PHOIHQP HO^T DQNG GltfA
HOI HONG QUAN TRI, BAN HEM SO AT VA BAN TONG GIAM DOC

Hieu 10. Quyen, nhiem vy va err che hoat dong cua Hpi ding quan tri

Hpi dong quin tri co quyin, nhiem vu va hoat dpng theo quy djnh ciia
Luat Doanh nghiep, Dieu le ciia T6ng cong ty vi Quy che hoat dpng ciia HDQT
T6ng cong ty Khoang sin - TKV da dupe ban hinh tai QuySt djnh s6 04/QD-
VIMICO ngiy 15/10/2015 va cac quy duih khac ciia phap luat.

Hieu 11. Hoat dong cua Tong Giam d6c

T6ng Giam d6c T6ng cong ty do HDQT T6ng c6ng ty quylt dmh b6
nhiem, mien nhiem. Tong Giim doc li nguoi dieu hinh moi hoat dpng kinh
doanh hing ngiy ciia T6ng cong ty, t6 chiic tiiuc hien theo diing Phap luat, Diiu
le, Nghj quyit DHDCD. cac nghi quylt, quyit djnh ciia HDQT vi chii dpng tiin
hinh cic hoat dpng sin xuit kinh doanh ciia T6ng c6ng ty, chju trach nhiem
truck HDQT vi truck phap luit vi viec thyc hi^n cac nhiem vy, quyen hyn dupe
giao.

Nhiim vy va quyin han ciia T6ng Giim die dupe quy dinh chi tiit tai
Diiu 35 Di6u le T6ng cong ty.

Dilu 12. Moi quan he gi&a HDQT va T6ng Giam doc

12.1. T6ng Giam d6c la nguoi chju trich nhiem nghiin ciiru, xay dung cic
phuong in hoat dpng di trinh HDQT; t6 chiic thuc hien nghj quyit, quyet djnh
ciia HDQT. Khi phit hien nhung vin de khong co lpi cho T6ng c6ng ty, T6ng
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Gidm d6c bio cdo HDQT di ra quyit dinh diiu chinh. Niu HDQT khdng diiu
chinh lai thi Ting Gidm die van phai thirc hien theo nghi quyet ciia HDQT
nhung co quyin bao luu y kiin va kiin nghi trudc DHDCD gin nhit.

12.2.Ting Giam d6c dupe quyin tir ch6i thi hanh vao bao kru cdc ^ kiin
d6i vdi quyit dinh ciia HDQT niu thiy quyit dinh do trdi phdp luSt, trdi vdi quy
dinh cua Nha nude va bao cao giai trinh ngay vdi HDQT, BKS bfing vSn ban.
HDQT co thi dinh chi hoac huy bo vide thi hanh cac quyit dinh ciia T6n^ Giam
die niu xet thiy trai phap luat, vi pham diiu le, nghj quyit vi cac quyit dinh
cua HDQT.

12.3.Tdng Giim die cd quyin quyit djnh ip dyng cac bien phip vuot
thim quyin ciia mlnh trong trudng hpp khan cap (thien tai, dich hoa, hda hoan,
s^ cd bit kha khang ...) nhung phai chm trach nhidm vi nhimg quyet dinh do,
ding thai ph^i bao cao ngay vdi HDQT va DHDCD trong thai gian gan nhit

12.4.Ting Giam die phai b^o cao trong cuc hpp HDQT, DHDCD cac
ede npi dung dupe HDQT, DHDCD yeu ciu.

Dieu 13. Quyin va nhiem vu, ca che hoat dpng cua Ban kicm soat

Ban kiem sodt Tong cong ty Khodng sdn - TKV cd quyin, nhiem vu vd
hoat dpng theo quy dinh cua Luat Doanh nghiep, Diiu le ciia Ting cong ty va
Quy chi ti chuc hoat dpng ciia Ban kiim soat Ting cong ty dd dupe ban hanh
theo Quyit dinh si 103/QD-V1MICO ngay 19/10/2015.

CHlTGNG Vn: NGAN NGI/A XUNG DOT QUYEN LQfl VA GIAO DICH
VO1 CAC BEN CO QUYEN LOI LIEN QUAN DEN TONG CONG TY

Dieu 14. Trach nhiem trung thurc va tranh cac xung dot ve quyen loi

14.1.Thanh vien HDQT, thanh vien BKS, Ting Giam die va can b quan
ly khdc khong dupe phep sii diing nhQng ca h^i kinh doanh cd thi mang lai lpi
fch cho Tong Cong ty vi muc dich ca nhan; ding then khong dupe su dung
nhung thong tin cd dupe nhb chiic vu cda minh dd tu lpi ca nhan hay di phuc vy
lpi ich ciia bat ky to chiic hodc ca nhan nao khdc.

14.2.Thanh vien HDQT, thanh vidn BKS, Ting Gidm die va can bp quan
ly khdc cd nghla vu thong bao cho HDQT tdt cd lpi ich cd thi gay xung dot vdi
lpi ich ciia Tong Cong ty ma ho cd the dupe huang thong qua cac phap nhan
kinh te, cac giao dich hoac cd nhan khdc. Nhun^ dii tupng ndu tren chi cd thi sii
dung nhung ca hoi do khi ede thanh vien Hoi dong khong cd lpi ich lien quan da
quyet dinh khong truy ciiu vdn di nay.

14.3.Ting Cong ty khong dupe phdp cdp ede khoan vay, bao lanh, hoac
tin dung cho cac thanh vien HDQT, thanh vien BKS, Ting Gidm die, can bp
quan ly khdc va nhung ngudi cd lien quan tai ede thanh vien neu tren hodc phap
nhan nao ma nhung ngudi nay cd cac lpi ich tdi chinh, tru trudng hpp cac kboan
vay hoac bao lanh neu trdn dd dupe DHDCD chip thuan.

22



23

14.4. Hpp ding hodc giao dich gitta Ting Cdng ty vdi m^t ho^c nhilu
thdnh vidn HDQT, thdnh vien BKS, Ting Giam die, can bp quan ly khdc, hoac
nhttng ngudi lien quan din ho hodc Ting cdng ty, d6i tap, hiep hoi, hoac tl chiic
ma thanh vien HDQT, thdnh vien BKS, Ting Giam die, can bo qudn ly khdc
hodc nhttng ngudi lien quan din ho la thanh vien, hodc c6 lien quan loi ich tdi
chinh, se khdng bi v6 hieu hod trong cdc trudng hop sau ddy:

a)D6i vdi hpp ding c6 gia tri ttt dudi 20% ting gid tri tdi sdn dupe ghi
trong bao cdo tai chinh gin nhdt ciia Ting cong ty , nhttng ylu tl quan trpng vl
hgp ding hodc giao dich cung nhu cac mli quan he vd lpi ich cua cdn bo quan I^
hoac thanh vien HDQT da duoc bao cdo cho HDQT ho^c tilu ban lien quan.
Ding then, HDQT hoac tilu ban do da cho phdp thuc hien hop ding hodc giao
djch do mot each trung thuc bdng da si philu tdn thdnh ciia nhttng thanh vien
HDQT khong c6 lpi ich lien quan; hodc

b)D6i vdi nhttng hpp dong cd gid tri Ion hon 20% ciia tong gid tri tdi sdn
dupe ghi trong bao cdo tdi chinh ^an nhat, nhftng yeu td quan trong ve hop dong
hoac giao dich nay cung nhu moi quan he vd loi ich ciia can bo quan ly hodc
thanh vien HDQT da dupe cong bo cho cac co dong khong co Ipi ich lien quan
co quyen bieu quyet ve van de do, vd nhttng co dong do da bo phieu tdn thdnh
hop ding hodc giao dich ndy;

c)Hpp ding hoac giao dich do dupe mdt tl chuc tu vdn d^c ldp cho la
cong bang vd hpp If xet tren mpi phuong dien lien quan din cac cl ddng cua
T6ng Cong ty vdo thdi diem giao dich hodc hpp ding ndy dupe HDQT hoac mot
tieu ban true thudc HDQT hay ede cl d6ng cho phep thuc hien, thdng qua hoac
phe chuan.

Thdnh vien HDQT, thdnh vien BKS, Ting Giam die, cdn bp qudn ly khac
vd nhttng nguoi co lien quan vdi cac thdnh vien neu tren khong dupe stt dung
cac thong tin chua dupe phep cdng bl ciia Ting Cong ty hoac tilt Id cho nguoi
khac de thuc hien cac giao djch cd lien quan.

CHlTONG VIII: CONG BO THONG TIN VA MINH BACH
Dieu 15. Cong bl thong tin

Ting cdng ty tiln hanh cdng bl thdng tin thudng xuydn; cdng bl thong
tin vl tinh hinh qudn tri Tdng cdng ty; cdng bl thdng tin vl cac cl dong ldn; ...}
theo quy dmh ciia phdp Iudt vd Quy trinh cdng bl thdng tin ciia Tdng cdng ty
Khoang sdn TKV - CTCP dd dupe HDQT Ting cdng ty ban hanh tai Quylt djnh
si 76 /QD-VIMICO ngdy 02 thdng 02 nam 2016.

Dieu 16. Che do bao cao, giam sdt va xve ly vi pham

16.1. Chi dp bao cao

Dinh ky hang nam Ting cdng ty cd nghia vp bao cdo vd cdn^ bl thdng tin
ve vif c thuc hien qudn tri Ting cdng ty theo quy dmh ciia Quy chl qudn tri vdi
UBCKNN, SGDCK vd cac co quan thdm quyln khdc theo quy dinh ciia phdp
luat.
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CHlTONG EX: T6 CHlTC THV"C HEEN
Dilu 17. To chirc thyc hien

Quy che nay c6 hi^u luc kg tit ngiy Icy ban hanh, trong c^ua trinh thtrc hien
ngu co v^n dg vuong m5c hoac phit sinh thi T6ng Giam d6c bao cao HBQT
xem xet, trinh BHBCB quygt dinh sua d6i, b6 sung phu hgrp voi cac quy dinh
cua phap luat va Bieu le Tong c6ng ty.

16.2.Giam sat

T6ng c6ng ty, cac t6 chlic \k ca nhan co lien quan, cac c6 dong T6ng

c6ng ty phii chiu su gi^m s^t vh quan tri T6ng c6ng ty cua UBCKNN, SGDCK
vk cac ca quan thm quyen khac theo quy dinh cua phap luSt.

16.3.Xa If vi pham
T6ng c6ng ty, t6 chiic va ck nhan c6 lien quan khdng thirc hien cac quy

dinh tai quy che nay va cdc quy chS quan ly noi bp khac ciia T6ng cong ty ma
khong c6ng b6 thong tin va bao cao UBCKNN theo quy dinh sg bj xut phat vi
pham hanh chinh theo quy djnh ciia phap luat hien hanh vg chutng khoan va thi
trucmg chiing khoan.
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