
hQi dOng quAn trj t6ng cong ty khoAng sAn tkv-ctcp

Can ctiLuqt ChCmg khodn ngdy 26 thing 11 nam 2019

Can cu Luqt Doanh nghiep ngay 17 thing 6 nam 2020;
Can cu Nghi dinh si 155/2020/ND-CP ngdy 31 thing 12 nam 2020 cua

Chirk phu quy dinh chi tiet thi hanh mpt so dieu cua Luqt Chung khoin;
Can cu Thong tu s6 116/2020/TT-BTC ngay 31 thing 12 nam 2020 cua Bq

truing Bp Tai chinh huong dan mot so dieu ve quin tr\ cong ty ip diing ddi vai cong
ty dqi chung tqi Nghi dinh si 155/2020/ND-CP ngay 31 thing 12 nam 2020 cua
Chinh phu quy dinh chi tiet thi hanh mot so dieu cua Luqt Chung khoin;

Can cu Nghi quyit si 856/NQ-VIMCO ngay 14 thing 4 nam 2021 cua Dqi hqi

ding co ding throng nien nam 2021;
Can cu Diiu le to chic va hoqt dqng cua Ting cong ty Khoang sin TKV - CTCP

siradoi, bo sung Ian thi tu dupe ban hanh kem theo Quyit dinh so 456/QD- VIMICO ngay
29/4/2021 cua Hoi ding quan tri Ting cong tyKhoing sin TKV-CTCP;

Can cu Nghi quyit sd 1060/NQ-VIMICO ngay 10/5/2021 cua Hqi ding
Quin tri Ting cong ty ve vi?c ban hanh Quy che hoqt dqng cua Hqi ding quan tr\,

QUY^^TDINH:
Dilu 1. Ban hanh kem theo Quygt djnh n^y Quy ch^ ho^it ctpng cua Hoi dtag

quan tri T6ng cong ty Khoang sn TKV - CTCP.
Dieu 2. Quy6t dinh nAy co hieu lire thi hAnh ki tir ngAy ky, thay th^ QuySt

djnh s6 04/QB-VIMICO ngAy 15/10/2015.
Dieu 3. ThAnh vien HDQT, Ban kigm soat, T6ng giam doc T6ng c6ng ty vA

nhftng nguoi lien quan chiu trAch nhiem thi hAnh quyet dinh nAy.^^p jJk/'

-Tapdo^nTKV(b/c);

-BU.HDQT.BKSTcty;
-BanGB, CB.BTNTcty;
-Cac Phdng, Ban Tcty;
-C^c cong ty con, dan vj tr\rc thu^c;

-Luu VP, HBQT, TCKT.

TAP DOAN CONG NGHIEP        CONG H6A XA HQl CHti NGHlA Vl^T NAM
THAN - KHOANG SAN VIET NAM        >gc l|p - Ty do - Hanh phuc

TONG CONG TY KHOANG SAN-TKV:'•

S6: 4 if /QD-VIMICOHaNqi, ngay^^ thing $~ nam 2021

QUY^ETBINH
Ve viec ban hanh Quy che hoat dpng cua Hoi dong quan trj

T^ng cong ty Khoang san TKV- CTCP



TAP DOAN CONG NGHI$P        CONG H6A XA HQI CHO NGHlA VIET NAM
THAN - KHOANG SAN VIET NAM        >c lyp - Ty do - Hanh phiic

TONG CONG TY KHOANG SAN-TKV::

Ha N0i, ngby/o thong 5" nam 2021

QUYCHl
HOAT DONG CUA HQi DONG QUAN TRI

TONG CONG TY KHOANG SAN-TKV

(Ban Mnh kern theo Quyit djnh so:^^/QD-VIMCO ngaySO/S'/2021)

CHUONG I
NHtfNG QUY DINH CHUNG

Diiu 1. Pham vi diiu chinh vd doi tiryng sip dung

1.Pham vi dieu chinh:
Quy chi hoat dyng cua Hdi ddng qudn trj quy djnh ca cdu td chiic nhan su,

nguyen tic hoat dong, quy^n h^m, nghTa v^ cua Hgi ddng quan tri v^ cac thanh viSn
HQi ddng qu^n trj nhim ho^t d0ng theo quy dinh tai Ludt Doanh nghiep, Lu$t Chung

kho4n, Didu 1^ VIMICO va cdc quy djnh khdc ciia ph^p luat cd lien quan.

2.Ddi tuqng ap dpng:
Quy chd nay drnyc ap d\mg cho Hdi ddng qu4n trj, cdc thanh vidn Hdi ddng

quan trj.
Dieu 2. Nguyen tic hoat dqng cua Hgi ding qusin tri
1.H$i ddng quan tri lam vic theo nguyen tic tap the. Cac thanh vien cua Hdi

dong quan trj chju trach nhi^m cd nhdn vd phin viec cua minh va chng chiu trach

nhi^m trudc D^i hQi ddng cd ddng, trudc phap ludt vd cdc nghj quyet, quyet djnh cua

H$i ddng quan trj ddi vdi sir phat trien cua Tdng cdng ty.
2.Hpi ddng quan tri giao trach nhiem cho Tdng giam ddc td chiic didu hdnh

thyc hifn cac nghj quyit, quyit djnh cua Hpi ddng quan tri.

Chuwng n
THANH VIEN HOI DONG QUAN TRI

Diiu 3. Quyen va nghia vy cua thanh vien H$i dong quan tri
1.Thanh vidn Hdi dong qudn trj cd diy dd cdc quy in theo quy djnh cda Lu^t

Doanh nghi^p, Lu|t Cluing khodn, phap lueit lidn quan va Diiu I^ VIMICO, trong do
cd quyin dupe cung cip cdc thdng tin, tai lifu vi tinh hinh tdi chinh, ho^t ddng kinh

doanh cda Tdng cdng ty vd cda cdc don vj trong Tdng cdng ty.
2.Thanh vidn Hdi ddng qudn tri cd nghia vy theo quy djnh tai Diiu le VIMICO

vd cdc nghia vy sau:
a) Thyc hi|n cdc nhiym vy cua minh mdt edeh trung thyc, cin trgng vi lpi ich

cao nhat ciia cd ddng va cda Tdng cdng ty;



b)Tham du day dii c^c cupc hpp cda H$i ding quan tr j xk c6 ^ kiin vi cac vin

di dupe dua ra th^o luan;
c)Brio cdo kip thdi, diy du v<5ri HOi ding quan tr j c^c khoan thu lao nhan dupe

tit cac cong ty con, cong ty liSn kit xk ckc ti churc khdc;
d)Bao cao Hi ddng quan tri tpi cu^c hop gan nhit c4c giao djch gitta Ting

c6ng ty, cong ty con, cong ty khac do T6ng cong ty n&m quyin kiim soat tren 50% trd
len von dieu lp vdi thanh vien Hpi dong quan trj xk nhung ngu^i c6 lien quan cua
thanh vien d6; giao dich gi&a Ting c6ng ty vert cong ty trong do thanh viSn Hoi ding

quan tri la thanh vien sang lap ho^c la nguai quan ly doanh nghiep trong thai gian 03

nam gSn nhit trudc th^i diim giao dich;
d) Thyc hien c6ng bo thong tin khi th\rc hi^n giao djch co phiiu cOa Tong c6ng

^^ theo quy dinh cua phap lu^t.
3. Thanh vien Hi dong quan tri dc l^p cOa c6ng ty niem yit ph^i ISp bao cao

drtnh gia ve hoat dong cua Hpi dong qu^n tri.
Dieu 4. Quyen dupe cung cap thong tin cua thanh vien Hpi dong quan tri
1.Thanh vien Hpi ding quan tri co quyin yeu ciu Tong girtm die, Ph6 Ting

giam die, ngucri quan ly khac trong Ting c6ng ty cung cip thong tin, t^i lieu ve tmh
huih tai chinh, hoat dpng kinh doanh cua Ting cong ty va cua don vj trong Ting c6ng

ty-2.Ngucri qu^^n ty dupe yeu ciu phai cung cip kip thai, diy &k xk chinh xac
thong tin, tai lieu theo yeu cau ciia thanh vi^n Hpi dong quan tri- Trinh tp, thu tuc yeu

ciu va cung cip th6ng tin do Diiu 1? VIMCO quy dinh.
Dieu 5. Nhiem ky xk so lupng thanh vien Hpi dong quan tri
1.Si lupng thanh vien Hpi ding quan tri la 5 ngurii. So thanh vien H6i ding

quan tri dpc lap ho^c khong dieu hanh phai chiem it nhat m^t phan ba (1/3) tong so
thanh vien Hpi ding quan hri. So lupng toi thiiu th^nh vien Hpi ding quan tri khong
diiu hanh dpc lap dupe xac dinh theo phuong thiic lam tron xuong. Thanh vien Hpi
dong quan tri khong nhat thiet phai la c6 d6ng ciia Ting cong ty.

2.Nhiem ky cua thanh vin Hpi ding qurtn tri khong quri 05 n^m va c6 thi

dupe biu lai voi si nhiem ky kh6ng h^n chi. Mpt ca nhan chi dupe biu lam thanh vien

Hpi ding quan tri dpc lap cua mit c6ng ty khong qua 02 nhiem ky H6n tuc.
3.Truong hop tit ca thanh vien Hpi ding qakn tti cung kit thuc nhiem ky thi

cac thanh vien do tiep tuc la th^nh vien Hi ding quan tr} cho den khi co thanh vien
mdi dupe bau thay the va tiep quan cong vif c, trir truong hpp Dieu lp VIMICO c6 quy

dinh khac.4.Diiu lp VIMICO quy djnh cyi thi so lupng, quy in, nghia vu, each thuc ti

chuc va phoi hpp hopt dpng cua cac thtah viSn Hpi d6ng quan trj dpc lip.
Diiu 6. Tieu chuan va diiu kien thanh viin Hpi ding quan trj
1. Thanh vien Hpi ding quin tri phai dap ling c&c tieu chuin xk diiu kien sau day:
a)Kh6ng thupc doi tupng quy djnh tpi khoan 2 Diiu 17 LuSt Doanh nghiep;
b)Co trinh dO chuyen mon, kinh nghi^m trong quan tri kinh doanh hoac trong

llnh virc, nganh, nghe kinh doanh cua T6ng cong ty va kh6ng nhat thiSt phai la co
dong cha Tong cong ty, trir trucmg hpp Di^u lp VIMICO c6 quy djnh khac;



c)Thanh vidn Hcii ddng quan trj Tdng cfing ty c6 the ddng thin 1A thanh vidn
Hpi ddng quan tri cAa cdng ty khac;

d)Ddi vcri doanh nghipp nha nuoc theo quy dinh tai diem b khoan 1 Didu 88
LuSt Doanh nghidp vA c6ng ty con cua doanh nghidp nha nude theo quy dinh tai khoan
1 Didu 88 Luat Doanh nghifp thi thanh vidn Hpi ddng quan tri khdng dupe la nguoi co
quan hf gia dinh cija Tdng giam d6c va ngudi quan ly khAc cua Tdng cdng ty; cua
ngudi quan ly, ngudi cd thAm quydn bo nhidm ngudi quan ly cdng ty m?;

d) Tidu chuln va didu kidn khac theo Didu Id VIMICO.
2.Thanh vien Hoi ddng quAn tri doc l^p theo quy djnh tpi diem b khoAn 1 Dieu

137 Luat Doanh nghiep phAi dap ling ede tieu chuan va dieu kifn sau dAy:
a)Khong phai la ngudi dang lam vide cho Tong cdng ty, cdng ty me hoAc cdng

ty con cua Tong cdng ty; khong phai 1A ngudi da tdng lam vipc cho Tdng cdng ty,
cdng ty me hoAc cdng ty con cua Tdng cdng ty it nhAt trong 03 nAm lien trade do;

b)Khdng phai la ngudi dang hudng luong, thu lao tit Tdng cdng ty, frit
cAc khoan phu cap ma thanh vien Hpi ddng quan tri dupe hudng theo quy dinh;

c)Khdng phai la ngudi cd vp hoAc chdng, bd de, bd nudi, me de, mp nudi, con
dd, con nudi, anh rapt, chj radt, em rapt la cd ddng ldn cua Tdng cdng ty; la ngudi

quan ^^ cda Tdng cdng ty hoAc cdng ty con cua Tdng cdng ty;
d)Khdng phAi 1A ngudi trpc tidp hoAc giAn tidp sd huu it nhAt 01% tdng sd co

phan cd quyen bieu quyet cua Tdng cdng ty;
d)Khdng phai 1A ngudi dA tirng lam thAnh vien Hdi dong quAn tri, Ban kidm

soAt cua Tdng cdng ty it nhit trong 05 nAm lidn trade do, trd tradng hop dupe bd

nhi^m lidn tuc 02 nhipm ky;
e)Tieu chuAn vA didu kien khAc theo Didu Id VIMICO.
3.ThAnh vidn dpc lAp Hpi ddng quAn tri phAi thong bAo vdi Hpi ddng quAn trj

ve vide khdng con dAp ung du cAc tieu chuAn vA didu kien quy dinh tai khoan 2 Dieu
nAy vA duong nhidn khdng cdn 1A thanh vidn dpc lap Hpi ddng quAn tri kd tit ngAy
khdng dap ling dA cAc tieu chuAn vA dieu kien. Hdi ddng quan tri phAi thong bAo
tradng hop thanh vidn dpc lap Hpi ddng quan tri khdng cdn dap ling du cAc tieu chuAn
vA didu kien tai cudc hop Dai hdi ddng cd ddng gAn nhAt hoAc tri^u tAp hpp Dai hdi
ddng cd ddng dd bAu bd sung ho^c thay thd thAnh vidn dpc lap Hpi ddng quAn tri trong
thdi han 06 thAng kd tA ngAy nhan dupe thong bao cua thAnh vidn dpc lap Hdi ddng

quan tri cd lidn quan.
Dieu 7. Chu tich Hdi dong quan tri
1.ChA tich Hdi ddng quAn tri do Hpi dong quAn tri b^u, miln nhidm, bai nhiem

trong sd cAc thAnh vidn Hdi ddng quAn tri.
2.ChA tich Hdi ddng quAn tri Tdng cdng ty khdng dupe kidm Tdng giAm ddc.

3.ChA tjch Hdi ddng quAn tri cd quydn vA nghia vu sau dAy:
a)Lap chuong trinh, kd hoach hoat ddng cAa Hdi ddng quAn tri;
b)ChuAn bj chuomg trinh, ndi dung, tai lieu phuc vp cuc hpp; trifu tAp, chA tri

vA lAm chA tpa cupc hpp H$i ddng quAn tri;
c)Td chAc vide thong qua nghj quydt, quyet dinh cAa Hdi ddng quAn tri;



d) Giam sat qud trinh ti chiic thpc hifn cdc nghj quyit, quyit djnh cua Hfi

ding qudn trj;
d)CM tpa cufc hpp Dpi hfi ding ci ddng;
e)Quyin vd nghia vp khdc theo quy djnh ciia Luft Doanh nghifp vd Diiu If

VIMICO.
4.Trudng hpp CM tjch Hfi ddng qudn trj cd don td chiic hofc bj bdi mien, Hfi

ding qudn tri phdi bdu ngucri thay thi trong thdri han mudi (10) ngdy ki tir ngdy nhan
don to chiic hope bj bai mien. Trodng hpp CM tjch Hfi ding qudn trj vdng mat hofc
khdng the thpc hifn dupe nhifm vp ciia minh thi phdi liy quyin bang van ban cho mft
thdnh vien khac thuc hifn quyin vd nghia vp ciia CM tjch Hfi ding qudn tri theo
nguyen tic quy djnh tpi Dieu If VIMICO. Trudng hpp khdng cd ngudi dupe dy quydn
hofc Chu tjch Hfi ddng qudn trj chit, mat tich, bj tpm giam, dang chdp hanh hinh phpt
td, dang chip hanh bifn phap xd ly hanh chinh tpi co sd cai nghifn bat bufc, co sd
giao dpc bat buf c, trdn khdi noi cu tru, bj han chi ho^c mdt ndng luc hanh vi ddn sp,
cd khd khan trong nhan thiic, ldm chu hanh vi, bj Tda an cam dam nhifm chiic vp,
cdm hdnh nghe hofc ldm cdng vif c nhdt djnh thi cdc thdnh vidn cdn lpi bdu mft ngudi
Pong si cdc thdnh vien gift chdc Chd rich Hfi ding qudn trj theo nguyen tic da so
thdnh vidn cdn lpi tdn thdnh cho din khi cd quyit djnh mdi cua Hfi ding qudn tri-

5.Khi xdt thdy din thiit, Hfi ding qudn trj quyit djnh bi nhifm thu ty cdng
ty. Thu ty Tong cdng ty cd quydn vd nghia vp sau day:

a)Hi trp ti chiic trifu tfp hpp Dpi hfi ding ci ddng, Hfi ding qudn tri; ghi

chdp cdc bien ban hpp;
b)Hd trp thdnh vidn Hfi ding qudn trj Pong vif c thpc hifn quyin vd nghTa vpv

dope giao;                                                                            ^
c)Hd trp Hfi ding qudn Pj Pong dp dpng vd thpc hifn nguyen tic qudn trjY

cdng ty;                                                                                   re^
d)Hd pp Ting cdng ty Pong xay dung quan hf ci ddng vd bdo vf quyen, lpi

ich hpp phap cua cd ddng; vifc tudn thu nghTa vp cung cap thong tin, cdng khai hda^^

thong tin vd thu tpc hdnh chinh;
d) Quyin vd nghTa vp khdc theo quy djnh tpi Diiu if VIMICO.
Diiu 8. Mien nhifm, bdi nhiem, thay thi vd bi sung thdnh vien Hfi ding

quan tri
1.Dai hfi ding ci ddng miln nhifm thdnh vien Hfi ding qudn Pj Pong trudng

hpp sau day:
a)Khdng cd dd tiSu chuan vd diiu kifn theo quy djnh tpi Diiu 155 Luft Doanh

nghifp;b)Gfti don bang v3n ban xin td cMc din trp sd chinh cia Ting cdng ty vd

dupe chip thuan;
c)Trudng hpp khdc quy djnh tpi Diiu If VIMICO.
2.Dpi hfi ding ci ddng bdi nhifm thdnh vidn Hfi ddng qudn trj Pong trudng

hpp sau day:a) Khdng dam bdo tidu chuan vd diiu kifn theo quy djnh tpi Diiu 7 Quy chi

nay;



b)Vang mfit, khdng tham du cAc cuc hpp cfta Hoi ding qu4n trj lien tpc trong
v6ng 6 thang ma khdng co su chip thuan cua Hpi ding quAn tri xk Hpi ding quan tq

da phAn quyet ring chftc vu cua ngudi nay bi bo trong;
c)Bi bai nhipm thanh vien Hpi dong quan trj theo quyet djnh cfta B^i hii ding

cfi dong;e) Bi ca quan Nha nude xAc dinh la vi pham nghiem trpng cAc quy djnh vi c6ng

khai c4c lpi ich c6 lidn quan va nghia v^ cua thanh vien HBQT;
g) Cac trudng hpp khac theo quy dinh t^i Biiu li VIMICO va quy djnh cua

phAp lu^t;3.Khi xdt thiy cin thidt, B^i hoi ding ci dong quyet dinh thay thi thanh vien
HOi dong qu4n trj; mien nhiem, bai nhiem th4nh vi^n Hoi ddng quan trj ngoai trudng

hop quy dinh ttii kho4n 1 xk khoan 2 Bieu nay.
4.Hpi ding quan trj pMi trieu tap hop Bai hoi ding ci dong di biu b6 sung

th&nh viSn Hpi dong quan tri trong trudng hpp sau day:
a)S6 thanh vien Hpi dong quan tri bi giam qua mpt phan ba so vdi s6 quy dinh

t^i Biiu le VIMICO. Trudng hpp nay, Hpi ding quan tri phai triSu tap hpp Bai hpi
ding ci dong trong thdi han 60 ngay ki tir ngay si thanh vien bi giam qua mot phan

ba;b)Si lupng thanh vien dpc lap Hpi ding quan tri giam xuing, khong b4o dam

ty lp theo quy dinh t^i diim b khoan 1 Biiu 137 Lu|t doanh nghipp;
c)Trir trudng hpp quy dinh tai diim a va diim b khoan n4y, Bai hpi ding ci

ddng biu thanh vidn mdi thay thi thanh vien Hi ding qu4n ttj da bj mien nhipm, bai

nhipm t^i cuc hpp gan nhat.
Biiu 9. Cach thurc bau, mien nhiem, bai nhiem thanh vien Hpi dong quan

t!i1.Cac ci dong co quyin gpp so phieu biiu quyit cua tung ngudi l^i vdi nhau di

di cd cAc ung cu vien Hpi ding qu^n tri. Ci dong ho^c nhdm ci dong n5m gift tir 10%
din dudi 20% ting si ci phin co quyin biiu quyit dupe di cu mit (01) ftng cur vien;
ttr 20% din dudi 50% dupe di cu tii da hai (02) ftng eft vien; tft 50% din dudi 65%
dupe di eft tii da ba (03) ftng eft vien; tft 65% trd len dupe di eft du si ftng eft vien,

vi  ̂c de eft ngudi vfto Hpi dong quan tri thuc hi|n nhu sau:
a)Cac ci dong phi thong hpp thftnh nhdm di di eft ngudi vAo Hpi ding quan

hi phfti thong bao vi vipc hpp nhdm cho cAc ci dong du hpp biit trudc khi khai mac

Bpi hpi ding ci dong;
b)CAn eft si lupng thanh vien Hpi ding quAn trj, ci ddng hoAc nhdm co ddng

quy djnh tai khoan nfty dupe quyen di eft mot ho^^c m^^t si ngudi theo quyftt djnh cua
Bai hpi ding co ddng lam ftng eft vidn Hpi ddng quAn trj. Trudng hpp si ftng eft vien
dupe ci ddng hoac nhdm ci ddng di eft thip hon si ftng eft vign mA hp dupe quyin di

eft theo quyit djnh cua Bai hpi ddng cd ddng thi so ftng eft vidn cdn l^i do Hpi ddng

quan trj va cAc cd ddng khAc dd eft.
2.Trudng hpp so lupng ftng eft vidn Hpi ddng quAn hi thdng qua dd eft vA ftng

eft vln khdng du si lupng can thidt theo quy djnh tai khoAn 5 Biiu 115 Luat Boanh



nghifp, Hoi dfing quan tq duong nhif m gifi thifu them ung cd vifn hoac t6 chiic df
cd theo quy dinh tai Difu I^ VIMICO, Quy chl nf i bf ve quan tq Ting cfing ty vd
Quy chf hoat dong cua Hfi ding qudn tri. Vifc Hfi ding quan tri duong nhifm gidi
thifu them dng cd vifn phai dupe cong bo r5 rang trufc khi Dai hfi ding cfi dong bieu

quylt bau thanh viSn Hfi ding qudn tri theo quy dinh cua phdp luft.
3.Vifc bieu quylt blu thanh vien Hpi dong quan tq phdi there hifn theo

phuong thdc blu din philu, theo do mfii cl d6ng c6 t6ng s6 philu bi^u quyet tuong

ung vdi tong so c6 phSn sd hftu nhSn vdi so thanh viSn dupe bau cua Hi dong quan
tri v^ co dong cd quydn ddn h^t ho^c m^t phln tdng so phidu b^u cua mtah cho mft
ho^c mot so ung cu viSn. Ngudi trung cu thanh vien Hpi dong quan tri dupe xac djnh
theo s6 phiSu b^u tinh tit cao xudng thip, bit diu tir dng cd viSn cd so philu blu cao

nhlt cho den khi du s6 th^nh vien quy dinh t^i Dilu If VIMICO. Trudng hop cd td 02
dng cd vien trd len dat cdng s6 philu bau nhu nhau cho thanh vif n cudi cung cua Hf i
dong quan tri thi sd tien hanh bau lai trong so ede dng cd vifn cd s6 phifu bau ngang
nhau hope lua chpn theo tieu chi quy che bau cd hofc Difu If VIMICO.

4.Vifc bau, mien nhifm, bai nhifm thanh vifn Hpi dong qudn tri do Dai hfi

dong co dong quyet djnh theo nguyen tic bo phieu.
Dieu 10. Thong bao ve bau, miln nhifm, bai nhifm thanh vien Hpi dong

quan tri
1.Trudng hop d3 x&c dinh dupe dng cd vien Hfi ding quan tri, Tong cong ty

phdi cong bf thfng tin lien quan din cac dng cd vifn tli thifu mudi (10) ngay trudc
ngay khai mac hpp Dai hfi ding cl dong trfn trang thong tin difn td cua Tfng cfng ty
dl cf dong co thf tim hifu vf cac dng cd vifn nay trudc khi bf phifu. Ling cd vifn
Hfi dong quan tri phai cf cam kft bing van ban vf tinh trung thuc, chinh Xac cua cfc
thong tin ca nhSn dupe cfng bf vd phai cam kft thuc hifn nhifm vp mft each trung
th\rc, cln trpng va vi lpi ich cao nhlt cua Tfng cfng ty nlu dupe blu lam thanh vifn
Hfi dfing quan tri. Thfng tin lifn quan din dng cd vifn Hfi dfing quan tri dupe cfing

bf bao gfim:
a)Ho tfn, ngay, thing, nam sinh;

b)Trinh df chuyfn mfn;

c)Qui trinh cfing tac;
d)Cac chdc danh quan 1^ khic (bao gfim ca chuc danh Hfi dfing quan tq cda

cfing ty khac);
d)Lpi ich cfi lifn quan tdi Ting cfing ty va ede bfn cfi lifn quan cua Tfing cfing

ty;e)Cac thong tin khac (nlu cf) theo quy dinh tai Dilu If VIMICO;
g) Khi Ting cfing ty la cfing ty dai chung phai cf trich nhifm cfing bl thfing

tin vf cac cfing ty ma dng cd vifn dang nlm gift chdc vu thanh vifn Hfi dfing quin tq,
cic chdc danh quan ly khic vd ede lpi ich cf lifn quan tdi Ting cfing ty cua dng cd

vifn Hfi dong quan tri (nfu cf).
2.Vifc thfng bao vf kft qud bau, mifn nhifm, bai nhifm thanh vifn Hfi dfing

quan tri thpc hifn theo ede quy dinh huong din vf cfing bfi thfing tin.



Chuwng m
H0I DONG QUAN TRJ

fiieu 11. Quyin vd nghla vu cua HQi dong quan trj

1.HQi ddng quan trj c6 todn quydn nhan danh Tong cdng ty dd quydt djnh, th\rc
hien quySn vd nghla vu cua Tdng cdng ty, trtt cdc quydn va nghla vy thupc thdm quydn

cua Dai hpi ddng cd ddng.
2.Quydn vd nghla v\i ctia Hoi ddng quan tri do ludt phap, Dieu 1Q VIMICO vd

Dai hQi ddng co d6ng quy djnh. Cvi thd, HQi d^ng quan tri c6 nhftng quydn hpn vd

nghla v\i sau:
a)Quydt djnh chien lugrc, ke hoach ph^t triln trung han \k ki ho^ch kinh doanh

hang nam cua T6ng cong ty;
b)Kien nghi loai cQ phan va tong s6 cQ phSn du^e quyen ch^o ban cua timg

loai;
c)QuyQt dinh ban co phan chua b^n trong pham vi s6 cQ phin dugrc quyen chQo

ban cua timg loai; quy^t dinh huy dong them vQn theo hinh thurc kh^c;
d)QuySt dinh gid ban c6 phdn va trai phiQu ciia T6ng cdng ty;
d)Quy^t dinh mua lai cd phln theo quy djnh tai khoan 1 va khoan 2 DiQu 133

Luat Doanh nghiQp;
e)Quy^t dinh phtromg an ddu tir va d\r dn ddu tu trong thdm quy^n va gioi han

theo quy dinh cua phdp ludt;
g) QuySt dinh giai phdp phdt trien thi trubng, ti^p thi vd cQng nghe;
h) Thdng qua hop dong mua, ban, vay, cho vay va hop dong, giao dich khdc co

gid trj tir (35%) tdng gid trj tai san trd len dw^c ghi trong bdo cdo tai chinh da dugic
ki^m todn gdn nhdt cua TQng cdng ty va hop ddng, giao djch thuQc thdm quydn quydt
dinh cua Dai hoi ddng c6 ddng theo quy djnh t^i diem d khodn 2 Didu 138, khoan 1 vd

khoan 3 Didu 167 Luat Doanh nghiQp;
i) Bau, mien nhiem, bai nhiem Chd tich HQi ddng quan trj; b6 nhidm, mien

nhiem, k^ kdt hop ddng, chdm dutt hop ddng ddi vdi Tdng gidm d6c vd ngudi quan ly
quan trpng khdc do Dieu 1Q VIMICO quy djnh; quyet djnh tidn luong, thu lao, thudng
vd loi ich khdc cda nhfing ngudi quan 1^ do; cu ngudi dai diQn theo uy quyen tham gia
HQi ddng thdnh vien hodc Dai hQi ddng c6 ddng d cdng ty khdc, quydt djnh muc thu

lao vd quydn lpi khdc cua nhtag ngudi dd;
k) Gidm sat, chi dao T6ng gidm ddc vd ngudi quan ly khdc trong dieu hdnh

cdng viQc kinh doanh hang ngdy cua Tdng cdng ty;
1) Quyet djnh co cau t6 chuc, quy chd quan ly ndi bd cua Tdng cdng ty, quyet

djnh thdnh ldp cdng ty con, chi nhdnh, vdn phdng dpi dien vd viQc gop vdn, mua c6

phan cua doanh nghiep khdc;
m) Duyet chuong trinh, npi dung tdi lieu phuc vvi hop Dpi hdi ddng cd ddng,

triQu tap hpp Dpi hdi ddng cd ddng hodc ldy y kidn dd Dpi hpi ddng cd ddng thong qua

nghj quyet;n) Trinh bdo cdo tdi chinh hang ndm da dupe kiem todn ldn Dai hdi ddng c6

ddng;
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o) Kien nghj mtjrc co ttrc dugc tra; quySt djnh thai h^n va thu tgc trii c6 tttc

hodc xii ly 16 phat sinh trong qua trinh kinh doanh;
p) Kiln nghj vi^c t6 chuc lai, giai thl T6ng cong ty; ygu clu pha san T6ng cong

ty;q) Quylt dinh ban hanh Quy che hoat dong Hpi ddng qu^n trj, Quy che noi b6
ve quan tri Tong cong ty sau khi dugc Dai h6i d6ng co dong th6ng qua; quyet dinh ban
hanh Quy che hoat dpng cua Uy ban kiem toan true thupc Hpi dong quan trj, Quy che

vS cong bo thong tin cua Tong cong ty;
r) Quyen va nghta vu kh&c theo quy dinh cua LuSt Doanh nghifp, Lujjt Chung

khoan, quy dinh khac cda phap luat va Dilu le VIMICO.
3.Hoi dong quan tri thdng qua nghi quyet, quylt dinh bang bi^u quyet t^i cupc

hop, liy y ki6n bang van ban hoac htah thiic khac do DiSu 1^ VIMICO quy dinh. M6i

thanh vien Hoi d6ng quan trj co mot phi^^u biSu quygt.
4.Trucrng hop nghj quyet, quyet dinh do Hoi dong quan tri thong qua trii vdi

quy dinh cua phap luat, nghi quygt Dai hoi d6ng c6 dong, Di^u lg VIMICO gay thigt
hai cho Tong cong ty thi cac thanh vien tdn thanh th6ng qua nghi quyet, quyet dinh do
phai cung lien dai chju trach nhigm ca nhan ve nghi quyet, quyet dinh do va phai den
bh thiet hai cho Tong cong ty; thanh vien phan doi thong qua nghi quyet, quyet dinh
noi tren dugc mien trur trach nhiem. Truang hgp nay, co dong cua Tong c6ng ty c6

quyen ySu cau Toa an dinh chi thuc hien ho^c huy bo nghi quyet, quySt dinh noi trSn.
Diiu 12. Nhiem vu va quyen han cua Hoi d6ng quan tri trong viec phe

duyet, ky ket hop dong giao dich
1.H^i d6ng quan tri ch^p thu^n cac hgp dirng, giao dich co gia tri nho hom 35%

hoac giao dich dan den tong gia tri giao dich phat sinh trong vong 12 thang ke tir ngay
thuc hien giao dich dau tien co gia tri nho han 35% tong gia tri tai san ghi tren b^o cao
tai chinh da dugc kiem toan gan nhat hoac mot t^ If, gia tri khac nho han theo quy

dinh tai DiSu le VIMICO giua Tong cong ty voi mot trong cac d6i tugng sau:
-Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong gidm doc,

ngucfi quan ly khac va nguoi co lien quan cha ede d6i tugng nay;
-C6 dong, nguai dai dien uy quyen cua co dong s6 h&u tren 10% t6ng von c6

phan pho thong cua T6ng c6ng ty va nhilng nguai co lien quan cda hp;
-Doanh nghiep co Ii6n quan d^n ede d6i tugng quy dinh tai khoan 2 Dieu 164

Luat Doanh nghiep.
2.Ngubi dai dien Tong cong ty k^ hgp d6ng, giao dich phai thong bao cho

thanh vien Hpi dong quan tri, thanh viSn Ban kiem soat ve cac doi tugng c6 liSn quan

doi vai hgp dong, giao dich do va gui kem theo du thdo hgp dong hotic ni dung chu
yen cua giao dich. Hpi dong quan tri quy^t dinh viec chap thudn hgp dong, giao dich

trong thoi han 15 ngdy ke tvr ngay nhan dugc thong bao; thanh vien Hpi dong quan trj
co loi ich lien quan den cac ben trong hgp dong, giao djch khong co quyen bieu quydt.

Dieu 13. Trach nhiem cua Hpi dong quan tri trong viec tri^u tap hpp Dai

hoi dong co dong bat thirong
1. Hpi dong quan tri phhi trieu tpp hpp Dai hpi ddng c6 ddng bat thuong trong

cac trucmg hgp sau:



a)Hi ddng quan tri xet thiy can thiet vi Igi ich cua T^ig c6ng ty;
b)So lupng thanh vien Hpi ddng quan tri, Ban kidm so4t con lpi it hon s6

lupng thanh vien t6i thieu theo quy djnh ciia phap luat;
c)Theo yeu cSu cua co ddng ho^c nhom co ddng quy dinh tai khoin 2 Di^u

115 cua Lupt Doanh nghiep; yeu cau trieu tpp hop Dai hpi dong co dong phai dupe the
hien bang van b^n, trong do neu r6 ^^ do v^ muc dich cupc hop, co du chii ky cua c4c
cd dong lien quan hoSc van ban yeu cSu dupe lap thanh nhidu ban va tap hop du chft

ky cua cac co dong co lien quan;

d)Theo yeu c^u ciia Ban kiStn soat;
d. C4c truong hop khac theo quy dinh cua phap luat va Dieu le VIMICO.

2.Tri^u tp hpp Dai hoi dong c6 dong bat thuong
Hoi d6ng quan tri phai tri^u tp hop Dai hoi d6ng c6 d6ng trong thrii han (30)

ngay ki tut ngay s6 luong thanh vien Hpi d6ng quan trj, thanh vien doc lap Hpi dong
quan tri hodc thanh vien Ban Kiem soat con lai it hon s6 lupng thanh vien t6i thieu
theo quy dinh tai Di^u 1 VIMICO ho^c nhan dupe ySu c^u quy dinh t^i di^m c vd

di^m d khoan 1 DiSu ndy;
3.Ngucri tri?u tap hpp Dai hpi d6ng c6 dong ph4i thuc hifn cac cong vi^c sau

day:
a)Lap danh sach c6 dong co quy^n du hpp;
b)Cung cdp thong tin va giai quyet khiSu nai lien quan den danh sach cd dong;

c)Lap chuong truth va ni dung cupc hpp;
d)Chuiin bi tai lieu cho cupc hop;
d)Du thao nghi quySt cua D?i hpi d6ng c6 dong theo npi dung du kiSn cua cupc

hpp; danh sdeh va thong tin chi ti^t cua cac ting cit vien trong truong hpp bdu thanh

vi&t Hoi ddng quan tri, thanh vien Ban ki&n soat;
e)X4c dinh thai gian va dia diem hpp;
g) Gui thong bao men hpp d6n tung c6 dong c6 quyln dp hpp theo quy djnh

Luat doanh nghiep;
h) Cac cong viec khac phuc vp cuoc hop.
Dieu 14. Cac tieu ban giup vi^c Hoi dong quan tri.
1.Hoi ddng quan tri co th^ thanh lap cac ti^u ban true thupc de phu trach ve

chinh s4ch phat tri^n, nhan su, luong thuong, ki^m soat npi bp. Thanh vien cua tieu
ban co it nhat ba (03) nguoi, bao g6m thanh vien cua Hpi ddng quan tri va thanh vien
ben ngoai theo quyet dinh cua Hdi ddng quan tri. Cac thanh vien Hdi ddng quan tri
ddc lap/thanh vien Hdi ddng quan tri khdng dieu hanh chiem da s6 trong tieu ban va
mot trong sd cac thanh vien nay dupe bd nhiem lam Trudng tieu ban theo quyet dinh
cua Hdi ddng qu4n tri. Hoat ddng cua tidu ban ph4i tuan thu theo quy dinh cua Hpi
dong quan tri- Nghi quyet cua tieu ban chi cd hieu luc khi cd da sd thanh vien tham dp
va bidu quyet thong qua tai cupc hpp ciia tieu ban la thanh vidn Hpi ddng quan tri-

2.Viec thuc thi quyet dinh cha Hdi ddng quan tri, ho5c ciia tieu ban true thupc
Hdi ddng quan trj phai phu hpp vdi e^e quy dinh phap luat hi^n hanh va quy djnh tpi

Didu le Tdng cong ty, Quy che n^i bp vd quan tri Tdng cdng ty.
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Chirong IV
CUQC HQP HQI BdNQ QUAN TRI

Sieu IS. Cupc hQp Hoi dong quan trj
1.Chu tich H6i dong quin tri dupe biu trong cupc hpp diu tiin cua Hpi dong

quan tri trong thai han (07) ngiy lam vifc ki tir ngiy kit thiic biu cur Hpi ding quan
tri do. Cuc hpp nay do thinh vien co so phieu biu cao nhit hofic ty le philu bau cao
nhit tripu tap vi chu tri. Truang hpp co nhiiu hom mot thinh vien c6 si philu biu
hoic ty le phieu bau cao nhat va ngang nhau thi cic thanh vien bau theo nguyen tic da
so de chpn 01 nguai trong so hp trifu t^p hpp Hpi dong quan tri.

2.Hpi dong quan tri phii hpp it nhat moi quy 01 lin vi co thi hpp bit thufrng.
3.Chu tich Hpi dong quan trj trieu tap hpp Hi ding quan trj trong truong hpp

sau day:
a)C6 dl nghj cua Ban Kiim soit hoic thinh vien doc lip Hpi d6ng quan trj;

b)Co Ah nghj cua T6ng giam die hoic it nhit nim (05) nguoi diiu hanh khic;

c)Co Ah nghj cua it nhit hai (02) thinh vien H^i d6ng quan trj;
d)Tnrcmg hpp khac do Diiu le VIMICO quy djnh.
4.De nghj quy djnh tai khoan 3 Dieu niy phai dupe lip thanh vin ban, trong

d6 niu r6 mpc dich, van de cin thio luin va quyet djnh thupc thim quyin cua H6i

dong quan tri.
5.Cac cupc hpp Hpi dong quan tri niu tai Khoan 3 Diiu nay phii dup^c Chu

tjch Hpi dong quan trj tiin hanh trong thbi han bay (07) ngiy sau khi co de xuit hpp.
Tnrcmg hpp Chu tjch Hpi d6ng quan tri khdng chip nhin trieu tip hop theo de nghj thi
Chu tjch phai chju trach nhiem ve nhung thiet hai xay ra doi voi T6ng cong ty; nhung
nguoi de nghj to chric cupc hpp dupe de cap den 6 Khoan 3 Dieu nay co the t\r minh

trieu tip hpp Hpi dong quan trj.
6.Chi tjch Hpi dong quin trj hoic nguai trieu tip hpp Hpi dong quan tri phai

gtri thong bio mai hpp chim nhit la (05) ngay lam vifc truac ngay hpp. Thdng bio
men hpp phai xic djnh cu the thai gian va dja diem hpp, chuong trinh, cic vin de thio
luin va quyit djnh. Th6ng bio mai hpp phii kem theo tii lieu sur dvmg tai cuc hpp va

phieu bieu quyet cua thanh viin.
Thong bio mod hpp Hpi d^ng quin tri co the gui bing giiy mW, dien

tho^i, fax, phuong tien dien tu hoic phuong thiic khic do Diiu lp VIMICO quy djnh
vi bio dam den dupe dja chi liin l^c cua tung thanh vien Hpi dong quan tri dupe ding

ky t^i Tong cong ty.7.Chu tjch Hpi dong quan trj hoic nguai trieu tip gui th6ng bio mid hpp vi
cic tii lieu kem theo den cic thinh vien Ban Kiem soit nhu doi vdd cic thinh vien Hpi

dong quin tri.
Thanh vien Ban Kiem soit c6 quyen du cic cupc hpp Hi d6ng quin trj; c6

quyen thio luin nhung khOng dupe biiu quyit.
8.Cupc hpp Hpi d6ng quin trj dupe tien hinh khi co tir 3/4 tong s6 thinh vien

tra lin du hpp. Trucmg hap cu^c hpp dupe tripu tip theo quy djnh tai khoin niy khong
du so thanh vien du hpp theo quy djnh thi dupe trieu tip Ian thu hai trong thbi han (07)
ngiy ke tit ngiy du djnh hpp lin thvr nhit. Truong hop niy, cu6c hpp dupe tien hinh
neu co han mpt nua (1/2) so thinh vien Hpi dong quan tri du hpp.

9.Thinh vien Hpi dong quin trj dupe coi li tham dp vi biiu quy ̂ t t^i cuc hpp

trong truang hpp sau diy:
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a)Tham dp va bieu quygt trvrc tiep tai cupc hop;
b)Uy quy^n cho ngudi khdc dgn d\r hQp va bigu quyet theo quy dinh tpi khoan

11 Bi^i nay;
c)Tham d\r va bigu quygt thong qua hpi nghj tr\rc tuyen, bo phigu dien tu hojlc

hinh thiic dig n tu khac;
d)Gui phigu bieu quyet den cudc hop thong qua thu, fax, thu dien tu;
d) Gui phigu bigu quyet bang phuong tign khac theo quy dinh trong Bi^u lg

VIMICO.
10.Trudng hop giii phieu bigu quyet den cugc hop thong qua thu, phi^u bieu

quygt phdi dung hong phong bi dan kin v^ phai dupe chuygn dgn Chu tich Hoi ddng
quan trj chain nMt la 01 gib trudc khi khai m^c. Phigu bigu quygt chi dupe md trudc

syr chiing kign cua tat cd nhung ngudi d\r hop.
11.Thanh vien phai tham dp day du cdc cuqc hpp Hpi dong quan tri. Thanh

vi^n du^e uy quygn cho ngudi khac d\r hpp \h bi^u quydt n^u duqc da s6 thanh vien

Hi dong quan tri chip thuan.
12.Cac nghi quy^t, quygt dinh cua H6i dbng qu^n tri duoc thdng qua neu duoc

da s6 (tren 50%) thanh vien d\r hpp tan thanh; trudng hop s6 phieu ngang nhau thi
quygt dinh cudi cdng thupc vg phia cd y kign cda Chu tjch Hpi dong quan trj.

Biiu 16. Bien ban hop Hpi dong quan tri
1.Cac cugc hpp Hpi ddng quan trj phai dupe ghi bign bin v^ co thg ghi gm, ghi

va luu gid dudi hinh thdc dien tu khac. Bign ban ph^i lap bang tigng Vift \k cd thg lap
thgm bang tigng nude ngoai, bao gdm cac ni dung ch^ ygu sau day:

a)Tgn, dia chi tru sd chinh, ma sd doanh nghiep;

b)Thdi gian, dja digm hpp;
c)Mile dich, chuong trinh va npi dung hpp;
d)Hp, tgn tung thanh vign du hpp ho^ic ngudi dupe uy quygn du hpp va each

thuc dp hpp; hp, tgn cac thanh vign khong dp hpp va ly do;
d)Van dg dupe thao luan va bigu quygt tai cu6c hpp;
e)Tom tit phat bigu y kien cua timg th^nh vign dp hpp theo trinh tp diln bign

cda cupc hpp;
g) Kk qua bigu quygt trong do ghi r5 nhOng thanh vien t^n thanh, khong t^n

thgnh va khong cd y kign;
h) V^n dg da dupe thdng qua va t^ lg bigu quy^t thdng qua tuong dng;
i) Hp, tgn, chit k^ chu tpa va ngudi ghi bign ban, tru trudng hpp quy dinh t^i

khogn 2 Bigu nay.
2.Trudng hpp chu tpa, ngudi ghi bign ban tu choi ky bign ban hpp nhung ngu

dupe tat ca thanh vign khac cua Hpi dong quan trj tham dp hpp ky va cd day du npi
dung theo quy djnh tai cac diem a, b, c, d, d, e, g va h khoan 1 Bigu nay thi bign ban

nay cd higu luc.
3.Chu tpa, ngudi ghi bign ban va nhOng ngudi ky tgn trong bien ban phai chju

trach nhigm vg tinh trung thuc va chinh xdc cua npi dung bign ban hpp Hpi d6ng qu^n

tri.
4.Bign ban hpp Hpi d6ng qu^n ttj va tai ligu sd dung trong cupc hpp phai dupe

luu giii t^i tru sd chinh cua Tong cong ty.
5.Bign ban lap bang tigng Vigt va bang tigng nude ngoai cd higu lpc phdp ly

nhu nhau. Trudng hpp cd sp khdc nhau v^ n^i dung giita bign ban bang tigng Vi^t va
bang tigng nude ngoai thi n6i dung Pong bign ban bang tigng Viet dupe dp dung.
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ChmmgV
BAO CAO, CONG KHAICAC LOT ICH

Dieu 17. Trinh bio cao hang nam
1.Kit thiic nam tai chinh, Hpi d6ng quin tri phii trinh Dai hpi ding c6 dong

bio cao sau day:
a)Bao cao kit qua kinh doanh cua T6ng c6ng ty;

b)Bao cao tii chinh;
c)Bao cao dinh gii c6ng tic quin ly, dieu hinh T6ng cong ty;
d)Bio cio tham djnh ciia Ban kiem soit.
2.Bio cio quy dinh tai cic diem a, b vi c khoin 1 Diiu niy phai dugrc gui din

Ban kiem soit de tham dinh cham nhit la 30 ngiy truac ngiy khai mac cuc hpp D^i

h^i dong co dong thucmg ni^n.
3.Bio cio quy dinh tai cic khoin 1, 2 Dilu nay, bio cio thim dinh ctia Ban

kiem soit vi bio cao kiem toin phai dupe lvra giu: tai tru scr chinh cua T6ng cong ty
cham nhat la 10 ngay truac ngay khai mac cupc hQp Dai hoi dong c6 dong thudmg
nien nlu Diiu le VIMICO khong quy dinh thiri han khic dai hem. C6 dong so hum c6

phan cua Tong cong ty lien tuc it nhit 01 nam co quy in tu minh hoac cimg vdi luat su,
ki toin vien, kiem toan vien c6 chung chi hinh nghe trite tiep xem xet bio cio quy

dinh t^i Diiu nay.
Dieu 18. Thii lao, thirong va lot ich khic cua thanh vien Hoi dong quan tri
1.Tong cong ty co quyen tri thu lao, thucmg cho thanh vien Hpi dong quin tri

theo kit qui va hieu qui kinh doanh.
2.Thanh viSn Hoi ding quin tri dupe hudng thu lao cong viSc va thucmg. Thu

lao c6ng viec dupe tinh theo si ngiy cong cin thiit hoan thanh nhiem v\i cua thinh
vien H6i dong quin tri va miic thu lao moi ngay. Hoi d6ng quin tri du tinh miic thu
lao cho tung thinh vien theo nguyen tic nhit tri. Tong miic thu lao vi thudng cua Hpi
dong quin tri do Dai hi dong co dong quyet djnh tai cupc hpp thucmg nien.

3.Thu lao cua tung thinh vien Hpi dong quin tri dupe tinh vao chi phi kinh
doanh cua T6ng cong ty theo quy djnh cua phap luat vi thu^ thu nhap doanh nghiep,
dupe the hien thinh muc rieng trong bio cao tai chinh hing nim cua Tong cong ty va
phii bao cao Dai h6i d6ng c6 dong t^ti cupc hpp thucmg nien.

4.Thanh vien Hpi ddng quin tri nim gift chirc vu di^u hinh hoic thanh vien
Hpi ddng quin tri lam viec tai cic tieu ban cua Hpi dong quin tri ho^c thpc hiSn
nhiing cong viec khic ngoii pham vi nhiem vu thong thucmg cua mt thinh vien Hpi
dong quin trj, co the dupe tri them thh lao duoi dang mot khoin tiln cong trpn g6i
theo tung Ian, lucmg, hoa hong, phan trim lpi nhuin hoac dudi hinh thiic khic theo

quyet djnh ciia Hpi dong quin tri.
5.Thinh vien Hpi dong quin tri co quyen dupe thanh toin tat ci cic chi phi di

lai, in, if va cic khoin chi phi hpp ly khic ma hp da phii chi tri khi thpc hien trich
nhiem thinh vien Hpi dong quin trj cua minh, bao gom ci cic chi phi phit sinh trong
vipc tdi tham du cic cupc hpp D^i hpi ddng co dong, Hpi ddng quin trj hoic cac tieu

ban cua Hi dong quin trj.
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6. Thanh vita Hpi dong quan tri co thfi dupe Tdng cong ty mua bio hitai trich
nhiem sau khi co sy chap thu^n ciia Bpi h^i dong co dong. Bio hiem nay khdng bao
gom bio hiem cho nhftng trich nhifm cua thinh vita Hpi dong quin trj lita quan den

vipc vi phpm phip lupt vi Bita 1? VIMICO.
Bieu 19. Cong khai cac lpi fch lien quan
Truong hop Bita le VIMICO khdng c6 quy djnh khac chit chg hon, vif c cfing

khai lpi ich va ngubi co lien quan ciia Tdng c6ng ty thyc hipn theo quy dinh sau day:
1.Thanh vita Hoi dong quan tri cua Tong cong ty phii kS khai cho Tong cong

ty ve cac lpi ich lien quan cua minh, bao gom:
a)Ten, mi so doanh nghidp, dia chi try sd chinh, nginh, ngh^ kinh doanh cda

doanh nghiep ma hp co so hilu phan von gop hoic co phin; ^^ lp va thdi diem sd hftu

phan vdn gop hope c6 phin do;
b)Ten, mi s6 doanh nghiep, dja chi trp sd chinh, nginh, nghg kinh doanh cia

doanh nghiep ma nhftng nguoi co lien quan cua hp cung so hftu ho^c s6 hftu rieng
phin v6n gop hoic c6 phin tr^n 10% v6n diiu l^.

2.Vifc ke khai quy dinh tai khoan 1 Biiu niy phii dupe thuc hifn trong thdi
han (07) ngiy lim viec, ke tu ngiy phat sinh lpi ich lien quan; vipc sfta doi, bo sung
phii dupe thong bao vdri T6ng cong ty trong thdi hpn (07) ngiy lim vi^e, ki tft ngiy

co sura d6i, b6 sung tuong ung.
3.Thanh vien H6i dong quan tri nhan danh ca nhin ho^c nhin danh ngudi khic

di thuc hien cong viec dudi mpi hinh thftc trong phpm vi cong vi^c kinh doanh cua
Tong cong ty deu phii giii trinh bin chit, npi dung cua cong vipc do trudc H^i ddng
quin tri vi chi dupe thuc hien khi dupe da sd thinh vien con lai cua Hpi ding quin trj
chip thuan; niu thuc hien mi khong khai bio hoic khong dupe s\r chap thupn cua Hpi
ddng quin tri thi tit ci thu nhap co dupe tu hopt dpng do thudc vi Tdng cong ty.

ChuwagVI
MOl QUAN Hf CUA HQI )6NG QUAN TRI

Diiu 20. Moi quan he gifta cac thinh vien Hoi ding quan trj

1.Quan h^ gifta cic thinh vien Hpi ding quin trj li quan he phoi hpp, cac
thinh vien Hpi ding quin tri co trich nhiem thong tin cho nhau vd vin de co lien quan

trong qui trinh xft ly cong vic dupe phan cong.
2.Trong qui trinh xu ly cdng viec, thinh vien H^i ding quin tri dupe phin

cong chiu trach nhiem chinh phii chu dpng phdi hpp xu 1^, niu co vin di lidn quan
din linh vuc do thinh vien Hpi ddng quin trj khic phy trich. Trong trudng hpp gifta
cac thinh vidn Hpi ddng quan tri con co y kiin khic nhau thl thinh vien chju trach
nhiem chinh bio cao Chu tjch Hdi ddng quin tri xem xit quyit djnh theo thim quyin

hoic td chftc hpp hoic liy y kiin cua cic thinh vidn Hpi ddng quin tri theo quy djnh
cua phap luit, Biiu 1? VIMICO vi Quy chi niy.

3.Trong trucmg hpp co s\r phan cdng lpi gifta cic thinh vidn Hpi dong quin trj
thi cic thinh vita Hdi ddng quin trj phii bin giao cdng vita, hd so, tii lipu lita quan.
Viec bin giao niy phii dupe lap thinh van bin vi bio cio Chu tjch Hpi ddng quin trj

ve viec bin giao do.
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Dieu 21. Moi quan hp voi ban dieu hanh
Vdi vai tro quan tri, Hpi dong quan trj ban hanh cdc nghi quyet de T6ng gidm

doc va bp mdy dieu hanh thpc hipn. Dong thai, Hoi dong quan tri kiem tra, gidm sdt

thvtc hien cdc nghi quyet.
Dieu 22. Moi quan hp voi Ban Kiem soat hoac Uy ban kiem toan

1.Moi quan he giila Hpi dong quan tri va Ban Kiem so^t ho^c TJy ban ki&n
toan la quan he phoi hop. Quan he lam viec gifta Hpi dong quan trj vai Ban Kiem soat
ho^c Uy ban ki^n toan theo nguyen tic binh ding va dpc lap, dong then ph6i hop chat

che, ho trp Ian nhau trong qua trinh thuc thi nhiem vp.
2.Khi tiep nhn ede bien bdn kiem tra hodc bdo cao ting hpp cila Ban Kiem

sodt hoac Uy ban kiim toan, Hpi ding quan tri co trdch nhiem nghien cuu va chi dao
cac bp phan co lien quan xay dvmg ki ho^ch va thuc hien chan chinh kip thai.

Chuang VII
Bl^^U KHOAN THI HANH

Diea 23. Hieu lire thi hanh
1.Quy che nay gom 7 chuang, 23 dieu va co hieu luc thi hanh tvr ngay ky.
2.Nhttng n6i dung khdc ve hoat dpng cua Hpi dong quan tri neu chua dupe de

cSp (ho^c khdc) trong Quy che nay, se dupe thuc hi6n theo cac quy dinh co lien quan
ciia Phdp luat, Diiu lp VIMICO vd cac van ban lien quan. Van ban co gid trj cao hon

dupe uu tien dp dung.
3.Trong qua trinh thprc hiSn Quy chi nay niu c6 van di chua phh hpp se dupe

chinh sua, bo sung theo tham quyen./.



Trinh h6i nghj HBQT (BHBCB) xem xdt thdng qua.
Tai lieu tham chiiu kem theo.

Nainhdn:TM.HOI BONG QUAN TRI
^;;;;-'CHtJTICHA
-Li:HBQT,YP.HoJ

V

1..

2..

3..

BAO CAO

T^icuch(?p ...cuaHBQT(BHBCB)

-Can cu Luat Doanh nghi^p c^a nuac Cong h6a xa h^i chu nghla Vift Nam

-C5n cu BiSu le VMICO duac B?ii hpi dong c6 dong thong qua ng^y..J.J..

-Can cu de nghi cuat^d

-Sau khi tham khao y kien cha
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MSu s6 01/HBOT- VEMICO

TAP DOAN CONG NGHIfiPCQNG H6A XA HQICHII NGHlA VIET NAM
THAN - KHOANG SAN VI^T NAMB6c l?p - Txr do - Hanh phuc

tOngcOngtykhoAngsAn-tkv——'-'-'-

S6:/BC-VIMICOHaN^^ngcty    thing   nam

BAO CAO
CtA CHU TJCH HOI BONG QUAN TRJ CONG TY CO PHAN

V/v:



C4c Th4nh vien Hoi ding qu4n tri, Tdng Gidm die, cic ph6ng/ban lidn quan chiu

trfch nhif m thi hanh Nghi quyit da thong qua tai Bidn b4n nay.

3.Nghi quy^^t
HDQT nhfit tri thong quagom c^c

ni dung vdi c^c chi tiSu va so lieu sau:
3.1-gc

3.2Can cur Nghi quy^t, giao cho Chu tich HDQT (BKS, T6ng giam doc...)t6

ch^^rc th\rc hi^n
4.BiSu quy^t
- Tin thanh: Cdc Th&nh vi6n nhlt tri thdng qua vdi ty 1^ ...%.

-Khdngtanthanh:...

-Ykienkhdc:...
Kit lun: C4c Th^nh viSn HDQT biiu quyet nhat tri v6i t^ li ...% vi c^c ni

dung neu tren.

16

Min so 02/HPOT-VIMICO

TAP DOAN CONG NGHI$P           CQNG H6A XA HQICHC NGHlA VI^T NAM
THAN - KHOANG SAN VIETNAM        Dc lap - Ttr do - H^nh phuc

T6NG CONG TY KHOANG SAN - TKY::

S6:/BB-VTMICOHaN^^ngay   thdng   nam

BlfeN BAN HQP CtA HQl B6NG QUAN TRJ

I. Thoi gian, d^a di&n h<?p:...

n.HQnhthiichQp:...

IB. Thanh ph^n.

C4c th^ih vien HDQT g6m cac ong:
l.Ong...-Ch^tjchH^id6ngqu^itri;
2.0ng...-Thanh vien H6id6ngqu^ntrj

3.

M^i tham d\r:
l.Ong...- Dm dien Ban KiSm soit;

-ChutricuOch^p:...

- Thu k^ cuc hpp:...

TV. N0i dung cu^c h^p:

DlN BIEN CU0C HQP

1.NOi dung
XetTfirtrinhs^
2.Th^o luan



THANH VlN HBQTCBOtJCHHBQT

1.

2.

3.

4.

THITK^HBQT
Noinh&r.

-Luu:HDQT,VP.

Bien bindupe l^p vio h^i ....cung ngiy, tit ci cic thinh vi&i HBQT c6 m^t tgi

cupc hQp dSu nhat tri thong quaV.

17



2.

3.
THlfK^HDQT

4.

N.ai nh^rr.

- Luu: HDQT, VP.

Bieu 2. Cdc Thanh viSn HOi ddng quan tri, T6ng Gitai d6c, cic ph6ng/ban Ii6n

quan chiu trach nhiem thi h^nh Nghi quy^t nay 7.

THANH VIENHBQTCH<JTICHHDQT
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Mau so 03/HBQT-VIMICO

T^P BOAN C6NG NGHIBPCONG HOA XA HOI CHO NGHlA VI^T NAM
THAN - KHOANG SAN VI$T NAMD$c lp - Ty do - Hanh ptauc

tOngcOngtykhoAngsan-tkv'-

S6:/NQ-VIMICOHaN^i.ngdy   thing   ndm

NGHJ QUY^^T CUA HQl b6NG QUAn TRl

Can cti Diiu 1$ t6 Me va ho^t d$ng ...

Can cwBien ban hqp H$i ddngquan trj sS .... ciia H$i ddng qudn tr\ T6ng cong

ty Khoang san - TKVngay ....

QUY^TNGHJ:

Dieu 1. Hpi d6ng quan tri th6ng nhSt phe duyt/th6ng qua g6m c^c n^i dung vdi

c^c chi tieu \h s6 lif u sau:
1.1
1.22.Nhlt tri th&ng quag6m c^c

npi dung vdi cac chi tieu va s6 li^u sau:

1.1
1.23.Giao cho Chu tjch HBQT ( BKS, T^ng gi^m d6c.)t6 cMc th\rc hi^n



NGU^fl THAM GIA ^ Kl^N
ngay.thing.nim ...

Y kito b6 sung
Khdng d6ng f
Dong^

B. Phan y kiln

Nguoa tiep nhan
Ngiy nhan y kien
Nguoi cung cap

Tai lieu tham chieu
Ngay yeu ciu
Ma so
Hq va ten
D6i tuqmg

NOIDUNG

NgudinhSn
Nh^n ngay....J...J...

A. Phan chung

PHTfcU TRU^G CAU ^ Kl^N
Ngudi trung din:,

Chu de:

CONG HOA XA HOI CHI) NGBflA VJ&T NAM
Bc lap - T^ do - Hanh phuc

TAP BOAN CONG NGHffiP
THAN - KHOANG SAN VlfiT NAM

T6NG CONG TY KHOANG SAN - TKV

Mln s6 04/HBOT-VMICO



CH^ TJCH HBQTTHHK^HDQT

^i kiSn b6 sung khacKhdng ddng yE>6ng^

5. Noi dung 5

4. Noi dung 4

3. Ni dung 3

2. Npi dung 2

l.Noidung 1

Chude

B- Phan tong hpp f kien

A. Phan chung
Cac chu de thao luan

1.

2.

3.

BIEN BAN T6NG HOP
^ Kl^^N CtJA THANH VIEN HQI HONG QUAN TRJ

V/v: Cac nOi dung th&o luSn tai phien h(?p thii
NgayJA...

HaNgi,ngqy    thong   ndm

CQNG HOA XA HOI CHII NGHlA VlT NAM
Dc lap - Tyr do - Hanh phiic

Mau s6 05/HBOT-yiMICO

TAP BOAn CfiNG NGHI^P
THAN - KHOANG SAN VIET NAM

TOKO CONG TY KHOANG SAN - TKV

S6:VBB-VIMICO
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