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QUY CHE NQI BO VE QUAN TRI CONG TY BIMICO CONG TY CO PHAN KHOANG SAN BINH DINH 

PHAN MO DAU 

HQi dtmg quan tri nhan thirc rang BIMICO la doanh nghiep hoat dOng trong linh vuc khai 

thac va the bien khoang san tai Viet Nam da va dang dat duce nhang IC& qua hoat dOng san xuat 

kinh doanh Clang Ichich le, dac Net sau khi c6 phan haa va niem yet teen san giao dich chirng 

Ichoan the hien qua cac chi s6 tai chinh nha nhUng dinh huang dung clan va each thirc quan lY 

dieu hanh hieu qua dm Ban lanh dao va su no lkrc khong ngirng cua tap the can bO citing nhan 

vien Cong ty ket hap su cing hO, giup da nhiet tinh cua cac ban nganh, ca nhan lien quan. Nhirng 

thanh tich do dat &lac la nha nhUng he th6ng cac quy the nOi bO ve quan tri hap lY ma HOi dtmg 

quan tri da va dang xay dkmg nham quan ly, dieu hanh hoat dOng cua Cong ty mOt cach hieu qua. 

HOi dting quan tri nhan thirc rang viec xay dung Quy the nOi b4 ve quan tri Cong ty g6p phan 

dap Ung doi hoi ngay cang cao hon trong muc tieu phan dau tnrorc tinh hinh mai dm BIMICO. 

HOi d6ng quan tri nhan thirc rang Quy the ciing gOp phan ngay cang hoan thien horn 

nhting quy dinh nOi b4 phuc vu cho viec quan ly, dieu hanh hoat dOng san xuat kinh doanh cCia 

Cong ty ngay cang hieu qua hon. 
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QUI' Cid NQI BO yE QUAN TRI CONG TY Ak 
BIMICO CONG TY CO PHAN KHOANG SAN BINH DINH 

CHUNG I 	QUY DINH CHUNG 

Dieu 1 	V nghia va pham vi dieu chinh 

Quy che not b6 ve quan tri cOng ty cua Cong ty c6 phAn Khoang san Binh Dinh &lac xay 

di,mg theo quy dinh 

- LOA Doanh nghiep s6 68/2014/QH13 ngay 26/11/2014; 

- LOA Chung khoan s6 70/2006/QH11 ngay 29/9/2006 va Li* s6 62/2010/QH12 ngay 

24/11/2010 caa Qu6c H6i, sira d6i, b6 sung mot s6 dieu cua LOA Chimg khodn; 

- Thong to s6 95/2017/TT-BTC ngay 22/9/2017 dm BO Tai chinh hu&ng dAn m6t s6 dieu 

cua Nghi dinh s6 71/2017/ND-CP ngay 6/6/2017 dm Chinh phis twang dan ve quan tri 

cong ty dp dung d6i vai cOng ty dai chang, quy dinh ve quan tri Cong ty dp dung cho cac 

Cong ty dai chung; 

- Dieu le to chirc va hoat dOng cua Cong ty c6 phAn Khoang san Binh Dinh. 

Quy che not 1)6 ve quan tri Cong ty nay quy dinh nhiing nguyen tAc ca ban ve quan tri 

cong ty nham boo ve quyen va lai ich hop phap cua c6 (long, thiet lap nhang chuAn mvc 

ve hanh vi, dao dirc nghe nghiep cua cac thanh vien HOi d6ng quan tri, Ban kiem soot, 

Ban dieu hanh va can b6 quan ly cua Cong ty. 

Quy che nay cang g6p phAn xay dung va thvc thi m6t cach huu hieu ton chi, sir mang, 

mvc tieu, mvc dich, chitin lucre, ke hoach, chucrng trinh, hoat d6ng, quy che, chinh sach 

cira Cong ty vi sv phat trien ben IA:mg lau dai cua C6ng ty va vi Lai ich cita khach hang, 

can b6 nhan vien, c6 don va cac d6i tac lien quan cua Cong ty va xa h6i. D6ng then, 

cung la ca sa de danh gia viec thvc hien quan tri ding ty cua Cong ty c6 phAn Khoang 

san Binh Dinh. 

Dieu 2 	GUM thich thOt ngit 

1. 	Trir tnxemg hap cac dieu khoan hoac ner canh cua Quy ch'e nay quy dinh khac, nhang 

thuat ngir sau day se c6 nghia nhu duac quy dinh duai day: 

a. "Ong ty" c6 nghia la Cong ty c6 phAn Khoang san Binh Dinh; 

b. "V6n dieu le" la tong gia tri menh gia c6 phIn cia ban hoac da &lac dang 14,  mua khi 

thanh lap doanh nghiep. Vao ngay thong qua Quy che nay, V6n dieu le dm Ong ty la 

123.926.300.000 VND, &lac chia thanh 12.392.630 c6 phAn vai menh gia la 10.000 

VND/c6 phAn; 

c. "Lust Doanh nghiep" c6 nghia la Lust Doanh nghiep s6 68/2014/QH13 ngay 26/11/2014; 
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QUY CBE NQI BQ VE QUAN TRH CONG TV SIMKO CONG TY CO PHAN KHOANG SAN BINH DINH 

d. "Ludt chimg khodn" la LuSt chi:mg khodn ngay 29 thang 6 nam 2006 va Lust sira d6i, b6 

sung mot s6 dieu cua LuSt chimg khoan ngay 24 thang 11 nam 2010; 

e. "DiL le Cong ty" co nghia la Dieu le t6 chirc va hoat &Ong cua Cong ty c6 phin Khodng 

san Binh Dinh dugc Dai hOi d6ng c6 Tong thu6ng nien cua Cong ty thong qua ngay 

21/04/2018; 

f. "HOi d6ng quail tri", "Ban kiem soat", "Tifing giam d6c", "PhO T6ng gidm d6c", "Kb town 

truOng" có nghia la I-16i d6ng quan tri, Ban kiem soat, T6ng giam d6c, Pho T6ng gidm 

d6c, Ke toan tnrang cua Cong ty co phin Khodng san Binh Dinh; 

g. "Co dong lan" la c6 &mg dugc quy dinh tai khoan 9 Dieu 6 LuSt Chimg khodn; 

h. "Ngu6i có lien quan" la ca nhan, t6 chirc dugc quy dinh tai khoan 17 Dieu 4 LuSt doanh 

nghiep, khoan 34 Dieu 6 LuSt chirng khodn; 

i. "Quan tri ding ty" la he th6ng cac quy tic de dam bao cho ding ty dugc dinh huang dieu 

hanh va dirge kiem soat m6t each co hieu qua vi quyen lgi cua c6 (tong va nhimg ngu6i 

lien quan den cong ty. Cac nguyen tic quan tri cong ty bao g6m: 

- Dam bao mgt co cau quan tri hieu qua; 

- Dam bao quyen Ivi cua c6 dong; 

- D6i xir cong bang gift cdc c6 Tong; 

- Dam bao vai tr6 cua nhang ngu6i có quyen lgi lien quan den cong ty; 

- Minh bach trong hoat dOng cua cong ty; 

- H6i d6ng quan tri va Ban Kiem soat rinh dao va kiem soat cong ty co hieu qua. 

j. "Nguoi quan 1j,  doanh nghiep" la nguoi quan ly cong ty, bao g6rn Chu tich HQi d6ng 

quan tri, thanh vien HOi d6ng quan tri, T6ng gidm d6c va ca nhL gift chirc danh quan ly 

khdc co thAm quyen nhan danh cong ty ky ket giao dich cua cong ty theo quy dinh tai 

DiL le cong ty. 

k. "Ngueri dieu hanh doanh nghiep" la T6ng gidm d6c, Ph6 tong giam d6c, Ke toan twang, 

N/A ngu6i dieu hanh khdc theo quy dinh cua DiL le Cong ty. 

1. "Ngutri dieu hanh doanh nghiep cif) cao" la T6ng gidm d6c, PhO tong giam d6c va Ke 

toan truang. 

2. Trong quy the nay, cdc tham chieu toi m6t hoac m6t s6 dieu khoan hoc van ban phap 

lust se bao g6m ca nhang sira d6i b6 sung hoc van ban thay the cdc van ban do. 

3. Cdc ti'eu de (chuang, dieu cua Quy the nay) dugc sir dung nhim thuan tien cho viec hieu 

n6i dung va khong anh huang tai nOi dung cua Quy the nay. 
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QUI" CHE NQI BQ vE (WAN TRI LONG TV SIMKO LONG TY CO PHAN KHOANG SAN BINH DINH 

CHCONG H CO BONG VA DAI HQI BONG CO BONG 

Dieu 3 	CO (long 

1. HO ding quan tri c6 trach nhiem ton tong va tao dieu kien de co dong thuc hien &Ay du 

quyen han cua minh &roc quy dinh Lai Dieu le. Ngoai ra, cac co dong con c6 quyen: 

- Duoc cung cap thong tin 

2. - Duoc dii xt cong bang gift cac co ding 

3. Fl8i ding quan tri c6 trach nhiem dam bao viec cac co dong thuc hien nghiem tuc cac 

nghia vu neu trong Dieu 1e.  

Dieu 4 	licip Dai hqi ding do dong 

Hop Dai 116i ding co dong la su kien quan trong trong nam cua Cong ty. Fl8i ding guar' 

tri c6 trach nhiem chuAn bi chu dao cho cac cu6c hop cga Dai h8i ding co dong, ton tong 

va tao dieu kien de dam bao Dai h8i ding co dOng thuc hien dAy du quyen va nhiem vu 

ciia mirth theo quy dinh tai Dieu le. Viec to chirc Dai h8i ding co (long diroc tien hanh 

theo trinh to va thu tpc sau day: 

1. ChuAn bi danh sach co &rig do dieu kien tham gia va bieu guy& tai Dai h8i ding co 

(long: 

Can cir nghi quyet cga8i ding quan ti ve viec trieu tap Dai h6i ding co (long, Ting 

giam dic gin th6ng bao de nghi Trung tam Luu ky Chimg khoan ve ngay dang ky cuii 

ding va lap danh sach nguai sa hitu chimg khoan lam co soy cho cong tic chuAn bi va to 

chirc Dai hQi. Viec lap danh sach nay se duoc Cong ty tin hanh cong b6 thong tin theo 

cac quy dinh hien hanh. 

2. Thing bao trieu tap Dai h6i ding co dong: 

Viec girl thong bao trieu tap Dai 118i ding co dong va cac tai lieu phgc vu Dai hoi ducfc 

thuc hien theo Dieu 18 Dieu re Cong ty. 

3. Cach thirc dang ky tham du Dai 118i ding c6 &rig: 

- Uy quyen tham du Dai h6i: Co Tong co quyen tham du true tiep hoac CO the uS,  quyen 

cho dai dien cua minh tham du. Tnremg hop c6 nhieu ham mot nguOi dai dien duoc cir thi 

phai xac dinh cg the so co phAn va so phieu bAu duoc uy quyen cho moi nguoi dai dien 

Co d8ng cling c6 the tly quyen cho 1-18i ding quan tri hoac cac to chirc luu 14 lam dai 

dien cho minh tai Dai h6i ding co dong.Truerng hop to chirc hru ky &roc co 'Jong fly 

quyen lam dai dien, to chirc luu ky phai cong khai n8i dung &roc ity quyen bieu quyet. 
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QUY CBE NQI BO yE QUAN TRI LONG TV LONG TV CO PHAN KHOANG SAN BINH DINH 

Thu tpc fly quyen se do Cong ty huang dan va &roc cong b6 teen trang th6ng tin din ttir 

cua C6ng ty. 

- Tai Dai h6i d6ng c6 (long, c6 dong hoac dai din uy quyen khi tai tham du Dai h6i phai 

xuat trinh CMND/h6 chieu, thu mai, giAy fly quyen (dOi voi dai din tham du Dai h6i 

theo fly quyen) cho Ban kiem tra to each c6 (long. Co (tong (hoac dai din theo fly quyen) 

se ducic nhan mot hoac nhieu Phieu bieu quyet (tru&ng hicrp dai din cho nhieu co &Ong) 

va Phieu bAu cir (neu c6). Tren phieu bieu guy& c6 ghi s6 dang 14, h4 ten cua c6 &Ong va 

s6 phieu bieu quyet cua c6 eking d6. 

	

4. 	Cach thirc bleu quyet, 1)6 phieu tai Dai h6i d6ng c6 (long: 

a. Bieu quyet: Phieu bieu guy& dung de bieu quyet tat ca cac van de tai Dai h6i dOng c6 

dOng bang phuong phap gia phieu trir viec bAu thanh vien H6i d6ng quan tri va Ban kiem 

soat. 

Vigc bieu quyet tai Dai h6i se dugc tien hanh bang each thu s6 the ung h6 mot nghi quyet 

truOc, thu s6 the phan d6i nghi quy'Et d6 sau, cu6i ding dem tong s6 phieu tan thanh hay 

phan d6i de guy& dinh. T6ng s6 phieu tan thanh, phan d6i mot van de, hoac 1)6 phieu 

trang, se duqc chu toa thong bao ngay sau khi viec bleu guy& &roc tien hanh. Dai h6i se 

to chon trong s6 (Jai bieu nhang nguai chiu trach nhiern kiem phieu hoac giam sat kiem 

phieu va neu dai h6i khong chon thi chu toa se chQn nhang ngtthi do. SO thanh vien cua 

ban kiem phieu do Dai h6i &mg c6 dong quyet dinh can cir de nghi ctia Chia toa nhung 

khOng vuvt qua s6 ngtr6i theo quy dinh cua phap luat hien hanh. D6i vai nhang van de 

nhay cam va neu co &Ong c6 yeu cAu, Cong ty se phai chi dinh to chirc d6c lap thuc hien 

viec thu thap va kiem phieu. 

b. BO phiEu: Viec 1)6 phieu se &rye tien hanh khi can bAu thanh vien H6i &Ong quan tri hoac 

thanh vien Ban kiem soat. Viec bAu cir clugc thuc hien theo phtrong thirc bAu cl6n phieu, 

theo d6 moi co d6ng co tong s6 phieu bieu quyet tucrng irng vai tong s6 c6 phAn sa hau 

nhan vai so thanh vien &rot bAu cua HOi d6ng quan tri hoac Ban kiem soat va co dong co 

quyen cfon het ding s6 phieu bAu cito minh cho mot hoac mot s6 Ung vien. 

	

5. 	Cach thirc kiem phieu tai Dai h6i Sing co (tong: 

c. Ban kiem phieu: De phpc vil viec kiem phieu, Dai h6i d6ng co dong bAu Ban kiem phieu 

theo de nghi cUa chu toa ctgic hop. 

d. Dieu kien trung Cu: Ngtred Mang cu thanh vien H6i d6ng quan tri hoac thanh vien Ban 

kiem soar &rye xac dinh theo s6 phieu bAu tinh tir cao xu'Ong thap, bat dAu tir Ung cu vien 
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QUI' CHE NQ[ BQ VE QUAN TRI CONG SIMKO CONG TV CO PHAN KHOANG SAN BINH DINH 

c6 s6 phieu bAu cao nhAt cho den khi du s6 lugng thanh vien can bAu da dugc Dai h6i 

d6ng c6 &mg thong qua. Twang hop co tir hai in-1g cir vien trer len dat ding s6 phieu bAu 

nhu nhau cho thanh vien cu6i ding cua H6i d6ng quan tri hoac Ban kiem soat thi se tien 

hanh bAu lai trong s6 cac Ling cu vien c6 s6 phieu bAu ngang nhau hoac lua chon theo tieu 

chi quy the bAu dr. 

	

6. 	Thong bao ket qua kiem phieu tai Dai h6i d6ng c6 clang: 

Ban kiem phieu kiem phieu bAu; lap Bien ban kiem phieu bAu va cir nguai dai dien de: 

e. Bao cao ket qua bAu cir truck Dai h6i. 

f. Co trach nhiem ding vai Chu toa dai hOi giai guy& thic mac cua c6 dong/dai dien co 

clang nhimg van de lien quan den bAu dr. 

Ket qua bAu cu dugc ding b6 tren trang thong tin dien tir cua Cong ty trong yang 24 gia. 

	

7. 	Cach thirc phan d6i guy& dinh cua Dai hOi d6ng c6 clang: 

Trong thai han chin muai (90) ngay, ke tir ngay nhan dugc bien ban hgp Dai h6i d6ng c6 

dong hoac bien ban ket qua kiem phieu lAy jr kien c6 clang bang van ban, thanh vien H6i 

d6ng quail tri, Kiem soat vien, T6ng giarn d6c, c6 dong hoac nhom c6 don nam Oil it 

nhAt 5% tong s6 c6 phAn ph6 thong trong thai han lien tuc tir sau (06) thang tra len co 

quyen yeu cAu T6a an hoac Tr9ng tai xem xet, filly 1)6 quyet dinh cua Dai h6i d6ng c6 

d6ng trong cac tnrang hap sau day: 

g. Trinh to va thu tuc trieu tap hop hoac lAy 5,  kien c6 (tong bang van ban va ra quyet dinh 

caa Dai h6i d6ng c6 (long kh6ng thuc hien dung theo quy dinh cua Luat doanh nghiep va 

Dieu le Cong ty, trir tn.rong hap nghi guy& Dai h6i d6ng c6 (long duqc thong qua bang 

100% tong s6 c6 phAn CO guy& bien quyet. 

h. N6i dung nghi guy& vi pham phap lust hoac Dieu le Cong ty. 

Tnrang hgp guy& dinh dia Dai hai dong co d6ng bi huy 1)6 theo quyet dinh cua Tea an 
hoac Tr9ng tai, ngtroti trieu tap hop Dai hai (long CO dong bi huy b6 co the xem xet to 
chirc lai cu6c hop Dai hai dong ,c6 dong trong yang 60 ngay theo trinh tu, thU tuc quy 
dinh tai Luat doanh nghiep va Dieu le Cong ty. 

	

8. 	Lap bien ban Dai h6i d6ng c6 dong: 

a. Dai h6i d6ng c6 clang thong qua danh sach Ban Thu 1(5/ g6m hai thanh vien (hoac nhieu 

han). 

b. Viec lap bien ban, luu trir, thong bao not dung Bien ban hop Dai hai &zing c6 (long dugc 

thuc hien theo quy dinh tai Dieu 23 Dieu le Cong ty va Dieu 146 Luat Doanh nghiep. 
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QUY CBE NQI BO Vt QUAN TRI LONG TY Ai 
SIMKO LONG TY CO PHAN KHOANG SAN BINH INNH 

c. CuOc hop Dai hOi ding di ding phai dupe ghi bien ban va co the ghi am hoac ghi va hru 

gift dux% hinh thirc dien tir khac. Bien ban phai dugc lap bang tieng Viet, co the lap them 

bang tieng Anh va co cac nOi dung chii yeu sau day: 

- Ten, dia chi try sa chinh dm Cong ty, ma so doanh nghiep; 

- Thai gian va dia diem hop Dai hOi ding co &Ong; 

- Chucmg trinh va nOi dung cuOc hop; 

- Chi' toa va Thu l4; 

- Tom tat dien bien cu'ic hop NIA cac y kien phat bieu tai Dai hOi ding co ding ye tirng 

van de trong nOi dung churmg trinh hop; 

- Si co ding va tong so bieu guy& dm cac co ding du hop, phy luc danh sach dang 14 co 

ding, dai dien co doing du hop vai so co phan va so phieu bau tuang img; 

- Ting so phieu bieu guy& doSi vii timg van de bieu quyet, trong do ghi re tong so phieu 

tan thanh, khong tan thanh va khong CO j,  kien; tS,  le tucmg img tren tong so phieu bieu 

guy& dia co (long du hop; 

- Cac quyet dinh da dugc thong qua va tS,  le phieu bieu guy& thong qua tucmg irng; 

- HO, ten, chit 14 ciia chic toa NIA thu14. 

Bien ban dugc lap bang tieng Viet va tieng Anh deu cal hieu luc phap 1/ nhu nhau. 

Tnrang hop co su khac nhau ve nOi dung bien ban tieng Viet va tieng Anh thi nOi dung 

trong bien ban tieng Viet co hieu luc dp dung. 

d. Bien ban hop Dai 110i ding co ding phai lap xong va thong qua truck khi be mac cuOc 

hop. 

e. Chu toa va Thu 14 cuOc hop phai lien dai chiu trach nhiem ve tinh trung thuc, chinh xac 

dm nOi dung bien ban. 

9. 	Cong bi bien ban va nghi quyet dm Dai hOi ding co (long: 

Nghi guy& va bien ban dm Dai hOi phai dugc ding bi teen trang thong tin dien tir dm 

Ong ty trong thai han hai mucri bin (24) gib hoac giri cho tat ca cac co (tong trong thai 

han muoi lam (15) ngay ice tir ngay k'et thfic cuOc hop. Ngoai ra Cong ty cling thuc hien 

viec ding bi thong tin cho f1y ban Chimg khoan Nha nuac va SO Giao dich Chimg khoan 

TP Hi Chi Minh trong yang 24 gib. 

8 



QUY CHE NO BO VE QUAN TRH ONG TV A 
SIMKO LONG TV CO PHAN KHOANG SAN BINH DiNH 

10. Bien ban hop Dai h6i d6ng c6 dOng duec coi la bang chimg xac thuc ve nhang &zing viec 

da duec tien hanh tai cu6c hop Dai h6i d6ng c6 dOng trir khi coy kien phan d6i ve not 

dung bien ban three dua ra theo dang thu tHC quy dinh trong %Tong mtrati (10) ngay 

khi giri bien ban. 

11. Bien ban hop Dai hei d6ng c6 dOng, phu luc danh sach c6 (long dang ky du hop kern chit 

ky cUa c6 dong, van ban uy quyen tham du hop va tai lieu c6 lien quan phai duec hxu gift 

tai tru so chinh cua Cong ty. 

Dieu 5 	Thong qua Nghj quyet cua DO hOi dling co dOng bang hinh thin lay y kien bang 

van bin 

1. I-16i ding quan tri c6 quyen lay 5,  kien c6 dong bang van ban d th6ng qua quyet dinh cua 

Dai h6i d6ng c6 don khi xet thay can thiet vi lei ich cua Cong ty. 

2. Quy trinh lay 5,  kien c6 (long bang van ban de thOng qua nghi quyet cua Dai h6i d6ng c6 

dong three thuc hien theo quy dinh sau: 

a. Chuan bi tai lieu: 

H6i d6ng quail tri phai chuan bi phieu lay y kien, du thao nghi quyet cua Dai hei d6ng c6 

Tong va cac tai lieu giai trinh, du did° nghi quyet. Phieu lay 5,  kien phai co cac n6i dung 

chi' yeti sau day: 

- Ten, dia chi tr‘r so chinh, ma s6 Cong ty; 

- Muc dich lay y kien; 

- Ho, ten, dia chi thuerig tru, quec tich, s6 The can auk cong dan, Giay chimg minh than 

dan, HQ chieu hoc chimg thuc ca than NT phap khac 	c6 dong la ca nhan; ten, ma s6 

doanh nghiep hoac s6 quyet dinh thanh lap, dia chi MI so chinh ctla c6 dong la to chirc 

hoc hp, ten, dia chi thueng tru, qu6c tich, s6 The can mac cong dan, GiAy chime minh 

nhan dan, H6 chi'eu hoc chimg thgc ca nhan hop phap khac cua dai dien theo ny quyen 

cUa c6 don la to chirc; s6 luting c6 phAn cua tirng loci va s6 phieu bieu quyet cua c6 

(long; 

- Van de can lay y kien de thong qua quyet dinh; 

- Millen an bieu quy& bao g6m tan thanh, khong tan thanh va khong co 5,  kien d6i voi 

tong van de lay 5,  kien; 

- Theri han phai giri ve Cong ty phieu thy y kien da ducrc tra 
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- HQ, ten, chQ ky dm Chu tich HOi &mg quan tri va ngtroi dai dien theo phap lust cua 

Cong ty. 

b. Lap danh sach c6 dong thuc hien lay y kien c6 dong bang van ban: 

Can dr nghi quyet cua HOi d6ng quan tri ve viec lay y kien c6 d8ng bang van ban, T6ng 

giam d6c girl thong bao de nghi Trung tam Luu ky Chirng khoan ve ngay dang ky culoi 

ding va lap danh sach ngtr6i s6 hihu chirng khoan lam co se( cho ding tac chuan bi va to 

chirc viec lay j,  kien. 

c. Cong b6 thong tin ve viec lap danh sach c6 dong de thuc hien lay y kien c6 d8ng bang 

van ban: 

Cong ty thuc hien cong b6 thong tin ve viec chOt danh sach c6 dong de thuc hien lay 

kien c6 dong bang van ban theo cac quy dinh hien hanh cua phap lust v'e cong 13.6 th8ng 

tin d6i vOi cong ty niem yet. 

d. Giri tai lieu va phieu lay y kien c6 dons bang van ban: 

- Phieu lay y kien phai dtroc giri bang phucmg thirc bao dam den dugc dia chi &rig 14 

cita tirng c6 dong. 

- Du thao nghi quyet va tai lieu giai trinh dtroc giri kern theo phieu lay y kien hoc &roc 

dang tai len trang th8ng tin dien tir cua Cong ty. 

- HOi dOng quan tri phai dam bao giri, cong b6 tai lieu cho cac c6 (long trong mot th6i 

gian hop ly de xem xet Neu guy& va phai giri it nit& mix6i lam (15) ngay tnr6c ngay het 

flan nhan phieu lay y kien. 

- Yeu cau va cach auk girl phieu lay y kien va tai lieu kern theo dtroc thuc hien theo quy 

dinh tai khoan Error! Reference source not found. Error! Reference source not 

found. Dieu le Cong ty. 

e. Nhan phieu lAy y kie'rt girl ve caa c6 dong: 

- Phieu lay S,  kien dd &roc tra 16i phai c6 chit 14 cua c6 dOng la ca nhan, hoc ngtthi dai 

dien theo phap lust dia c6 d8ng la to chirc hoc ca nhan, nguoi dai dien theo phap lust 

caa t6 chirc dtroc uy quyen. 

- Phieu lay y kien c6 the &roc giri ve Cong ty theo cac hinh thirc sau: 

+ Gfri thu: Phieu lay 5,  kien girl ve C8ng ty phai &roc dung trong phong bi dan kin va 

kitting ai ducfc quyen m6 tnr6c khi kiem phieu; 
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+ Gin fax hoc thu dien tir: Phieu 14 5,  kien giri ve Cong ty qua fax hoc thu dien tir phai 

dugc giu bi mat den theri diem kiem phieu. 

Cac phieu lAy 5,  kien Cong ty nhan dugc sau thai han <IA xac dinh tai nOi dung phieu lAy 5,  

kien hoc d'A bi ma trong twang hop giri thu hoc dugc cong b6 truac thai diem kiem 

phieu trong twang hgp giri fax, thu dien tir la khong hop le. Phieu lAy y kien khong dugc 

giri ve dugc coi la phieu khOng tham gia bieu quyet. 

f. Kiem phieu va lap bien ban kiem phieu: 

- Hqi d6ng quail tri kiem phieu va lap Nen ban kiem phieu dtroti su chimg kien dm Ban 

kiem soot hoAc cua c6 &Ong khong nom giu chirc vu quan15,  Cong ty. 

- Bien ban kiem phieu phai c6 cac not dung chit yeu sau day: 

+ Ten, dia chi try so chinh, mA so doanh nghiep; 

+ Muc dich va cac vAn de can lAy 5,  kien de thong qua nghi quyet; 

+ S6 c6 <tong yen tong so phieu bieu guy& cla tham gia bieu quyet, trong do phan biet s6 

phieu bieu quyet hap le va s6 bieu quyet khong hop le va phucmg thirc giri bieu quyet, 

kern theo phu luc danh sach c6 &rig tham gia Neu quyet; 

+ Tong s6 phieu tan thanh, khong tan thanh va khOng coy COkien doi veri timg van de; 

+ Cac quyet dinh dA dugc thong qua va tj,  le phieu Neu quyet thong qua tucmg tang; 

+ HQ, ten, chil k5,  cua Chu tich FIOi d6ng quail tri, ngueri dai dien theo phap luat cua Cong 

ty, ngtrai kiem phieu va nguai giarn sat kiem phieu. 

- Cac thanh vien Hqi ding quan tri va ngueri kiem phieu va ngueri giam sat kiem phieu 

phai lien dOi chiu trach nhiem ve tinh trung thuc, chinh xac cua bier' ban kiem phieu; lien 

deli chit' trach nhiem ve cac thiet hai phat sinh tir cac quyet dinh dugc thong qua do kiem 

phieu khong trung thuc, khong chinh xac. 

- Bien ban kiem phieu phai dugc giri den cac c6 clang trong thai han mtred lam (15) ngay 

hoc dugc clang tai teen trang thong tin dien tir cua Cong ty trong yang hai muai to (24) 

gia, ke tir then diem lc& thuc kiem phieu. 

g. Thong qua nghi quyet: 

Nghi guy& dugc thong qua theo hinh thirc lAy 5,  kien c6 &Ong bang van ban phai dugc s6 

di &Ong dai dien it nhAt 51% tong se c6 phAn co quyen Neu quyet chAp thuan va co gia tri 

nhu nghi quyet dugc thong qua tai cuOc hop Dai hOi d6ng c6 (long. 
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h. Ltru gift tai lieu: 

Phieu lay S,  kien da dugc tra leyi, bien ban kiem phieu, nghi quyet da dugc thong qua va 

tai lieu co lien quan giri kern theo phieu lay SI kien deu phai dugc ltru gift tai tri sa chinh 

cua Cong ty. 

3. 	Cac tnrang hgp khong dugc 14 S,  kien co dong bang van ban: 

a. Dai hei dong co dong thtrow nien; 

b. Bau thanh vien Hei dong quan tri hoac Kiem soat vien. 

CHIfONG III 	HOI BONG QUAN TRI 

Dieu 6 	De cu., irng cir, bail, mien nhi'On va bai nhiem thanh vien Hqi dOng quan tri 

1. 	Thanh vien Hei &mg quan tri phai co cac tieu chuan va dieu kien sau day: 

a. CO nang lgc hanh vi dan sir day du, khong thuec doi tieing kh6ng duge quan ly doanh 

nghiep theo quy dinh tai Luat Doanh nghiep va phap luat lien quan; 

b. Co trinh de chuyen mon, kinh nghiem trong quan ly kinh doanh cua ding ty va khOng 

nhat thiet phai la co &Ong cua cong ty, trir twang hgp Dieu le cong ty quy dinh khac; 

c. Trung thanh vai lgi ich cua Cong ty va co &Ong; 

d. Thanh vien HOi dong quan tri cong ty co the dong thoi la thanh vier' Hei dong quan tri 

cua cong ty khac. Ke tir ngay 01/8/2019 thanh vien Hei dong quan tri kh6ng dirge dong 

then la thanh vien HOi dong quan tri tai qua 05 cong ty khac. 

2. 	Cach thirc co (long, nh6m co dong Ung cir, de cir ngireri vao vi tri thanh vien HOi dong 

quan tri: 

a. Ca nhan du tieu chuan va di'eu kien theo quy dinh tai khoan 1 Dieu nay va cac co Tong 

nam gift co phan phe thong trong thei han lien tic it nhat sau (06) thang co quyen gep se 

quyen bieu guy& de de cir cac Ung vien HOi dong quan tri. Co dong hoac nhom co dOng 

nam gift tir 5% den dtrai 10% tong s6 co phan co quyen Neu guy& dugc de cir met (01) 

Ung vien; tit 10% den dirai 30% dirge de cu t6i da hai (02) Ung vien; tir 30% den dtrai 

40% dirge de cir toi da ba (03) Ung vien; tir 40% den duai 50% dugc de cir t6i da ben 

(04) img vien; tir 50% den dueri 60% dirge de cir t6i da nam (05) (mg vien; tir 60% den 

dtrai 70% dirge a cu t6i da sau (06) *lig vien; to 70% den 80% doge de cir t6i da bay 

(07) Ung vien; va tir 80% den dtrOi 90% dirge de cir t6i da tam (08) ung vien. 
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b. Viec de cir hoac to Ung cir thanh vien Hei deng quan tri phai dugc thut hien bang van 

ban va gfri he sa Crng vien den tru sa chinh Cong ty cham nhat la 12 (mu&i hai) ngay 

tnrec ngay trieu tap Dai hei ding co deng. H6 sa irng vien phai duet lap theo mau do 

Cong ty quy dinh, gem c6: 

- Van ban Crag cir, de cir; 

- Thong tin lien quan den Crag vien Hei deng quan tri bao gem cac nei dung t6i thiL sau 

day: 

+ HQ ten, ngay than nam sink; 

Trinh dQ hgc van; 

+ Qua trinh cong tic; 

+ Ten cac cong ty ma cac umg vien Bang nary►  gier chirc vu thanh vien Hei ding quan tri 

va cac chirc danh quan ly khac; 

+ Cac lgi ich c6 lien quan den Cong ty (neu c6); 

+ HQ, ten dm co deng hoac nh6m co &Mg de cir Cmg vien do (neu c6); 

+ Cac thong tin khdc (neu co). 

- Van ban cam ket ve tinh trung thuc, chinh xac va hqp ljr cua cac thong tin ca nhan dugc 

cong be va phai cam ket thuc hien nhiem vu cfra thanh vien Hei deng quan tri met cach 

trung thuc neu dugc bAu lam thanh vien Hei ding quan tri. 

3. De cir frng vien cua Hei deng quan tri &rang nhiem: 

Trutmg h9p s6 lugng img vien Hei deng quan tri thOng qua de cir va irng cir van khong 

du s6 lugng can thiet, Hei deng quan tri &rang nhiem co the de cu them frng cir vien 

hoac to chirc de cir theo ca the do Cong ty quy dinh. Thu tic Hei ding quan tri throng 

nhiem gidri thi'eu img vien Nei deng quan tri phai dugc cong be re rang va phai dugc Dai 

hei deng co deng thong qua tnrerc khi tier' hanh de cir theo quy dinh phap luat. 

4. Cach thirc bAu thanh vien Hei deng quan 

a. Danh sach irng vien: Danh sach va ly lich irng vien nhu quy dinh tai diem b khoan 2 Dieu 

nay dugc cong b6 tei thieu mu&i (10) ngay tnrac ngay khai mac cuec hpp Dai hei deng 

c6 (long tren trang thong tin dien tir cua Cong ty. 

b. Quy dinh ve Phieu bAu: MOi co dOng hoac ngutri dugc uy quyen den du Dai hei ding co 

deng se co met Phieu bAu thanh vien Hei ding quail tri. Phieu bAu phai c6 dong &Au 
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Ong ty, ho va ten cua co (tong, ma se c6 d6ng, se c6 phAn c6 quyen bleu quyet ma co 

dong co, s6 phieu bAu va danh sach frng vien. 

c. Phucmg thirc bAu: Viec bieu quy6t bAu thanh vien HOi sling quan tri dugc thirc hien theo 

phucmg thirc bAu den phieu, theo do mOi co ling co ding s6 phieu bieu quyet bang so ce 

phAn ma c6 &mg sa hau hoac dai dien nhan veci s6 thanh vien HO dong quan tri se ball 

tai Dai hei dong c6 ling. Khi bAu, c6 ling co quyen den het tong so phieu bAu dm minh 

cho met hoac met s6 ting vien. 

d. Kiem phieu: Sau khi Dai hei ling co ling tin hanh be phieu, t6 kiem phieu tien hanh 

kiem phieu c6 sir giam sat dm Ban kiem soat hoac dai dien c6 ling va bao cao Chi' toa 

cong b6 ket qua kiem phieu truck Dai hei &mg co (long. 

Ngutri tri mg dr thanh vien Hei dong quan tri dugc xac dinh theo s6 phieu bAu tinh tir cao 

xueng thAp, bit dAu tir img dr vien co s6 phieu bAu cao nhAt cho den khi du se lugng 

thanh vien can bAu da dugc Dai hei dong CO dong thong qua. 

Truang hop c6 tir hai 1mg cir vien traf len dat cang s6 phieu bAu nhtr nhau cho thanh vien 

cuei clung thi se lien hanh bAu lai trong s6 cac img cir vien co s6 phieu bAu ngang nhau 

hoac lira chon theo tieu chi quy the bAu dr. 

5. 	Cac tn.rtmg hop mien nhiem, bai nhiem thanh vien Hei dong quan tri: 

a. Cac tnr6ng hop mien nhiem hay bai nhiem thanh vien Hei ling quan tri nhu sau: 

- Khong co dit fieu chuAn va dieu kien theo quy dinh tai khoan 1 Dieu nay. 

- Khong can to cach thanh vien Hei dong quan tri dugc quy dinh tai Diem b khoan 5 

Dieu nay. 

b. Thanh vien Hei dong quan tri khong con to cach thanh vien Hei dong quan tri trong cac 

truamg hop sau: 

- Khong du to cach lam thanh vien Hei dong quan tri theo quy dinh dm Luat doanh 

nghiep hoac bi luat phap cam khong dugc lam thanh vien Hei dong quan tri; 

- Co dam tir chirc; 

- Bi rei loan tam thAn va thanh vien khac oh Hei dong quan tri co nhang bang chimg 

chuyen mon chimg to ngtRyi do !thong con nang luc hanh vi; 

- KhOng tham du cac cuec hop oh Hei dong quan tri trong yang sau (06) thang lien tuc, 

trir trutmg hop bAt kha khang; 
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- Theo guy& djnh cua Dai hQi ding co (long; 

- Cung cap thong tin ca nhan sai khi gin cho Cong ty vii to cach la img vier' HOi ding 

quan trj; 

- Khong con la dai dien theo 6y quyen cua co ding la to chirc hoAc ca nhan theo quyet 

djnh caa to chirc hoAc ca nhan d6; 

- La clai dien theo uy quyen cua co (long la to chdc hoAc ca nhan, nhung to chirc hoAc ca 

nhan do khong con la co dung cua Cong ty 

6. 	Thong bao ve bait, mien nhiem, bai nhiem thanh vien HOi ding quan trj: 

Trong th6i han hai maul b6n (24) gier ke tir khi thong qua quy& djnh bAu, mien nhiem, 

bai nhiem thanh vien HOi ding quan trj, Cong ty phai cong bO thong tin bAt thu0ng theo 

quy djnh cua phap luAt hien hanh. 

Dieu 7 	Trinh tkr va dui tyc to chin hyp HOi citing quan tri: 

1. 	Thong bao hop HOi ding quan trj (Om chucrng trinh hop, thai gian, dja diem, cac tai lieu 

lien quan va cac phieu bau cho nhung thanh vien HOi ding quart tri khong the du hop): 

a. Thong bao hop: Thong bao h9p HOi ding quan trj phai duqc giri cho cac thanh vien HOi 

ding quan trj, cac Kim soot vien va TOng giam d6c dieu hanh it nhAt nom (05) ngay lam 

viec tnr6c ngay hop. Thanh vien HQi ding quan trj co the tir chi thong bao mai h9p 

bang van ban, viec tir chi nay co the duqc thay d6i hoac hay 116 bang van ban caa thanh 

vien HOi ding quart tri do. Thong bao hop HOi ding quart trj phai ducrc lam bang van ban 

tieng Viet va phai thong bao dAy du thud gian, dja diem hop, chucmg trinh, nOi dung cac 

van de thao luAn, kern theo tai lieu can thiet ve nhang van de duqc thao luAn va bieu 

quyet tai cuOc hop va phieu Neu quyet cua thanh vien. 

Thong bao mei hop duqc giri bang thu, fax, thu dien tfr hoAc phtrcmg tien khac, nhung 

phai bao dam den duqc dja chi lien lac cua tong thanh vien HOi clOng quart trj va cac 

Kiem soot vien duqc dang kj,  tai Cling ty. 

HOi ding quan trj co the h9p djnh kj,  hoAc bAt thuang, nhung moi quj,  phai hop it nhAt 

mgt 

b. Dia diem hop: Cu& hop HOi ding quan trj duqc tien hanh tai trp ser chinh cua C6ng ty 

hoAc tai dja diem khac 0 Viet Nam hoAc a mac ngoai theo quy& dinh cua Ch6 tjch HOi 

ding quan trj va duqc su nhAt tri caa HQi ding quan trj. 

c. Phieu bAu cho nhung thanh vien HQi ding quan trj kitting the du hop: 
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Thanh vien 1-161 d6ng quan tri kh6ng the tham du cuOc h9p cua HOi dOng quan tri c6 the 

tham gia bieu guy& th6ng qua phieu bAu. Phieu bAu phdi c6 cdc nOi dung chi' yeu sau 

day: 

A - Ten, dia chi tri chinh 	Cong ty, ma so doanh nghiep; 

- H9, ten cita thanh vier' HOi &Ong quan tri; 

- VAn de can bieu quyet; 

- Phucmg an bieu quyet, bao g6m: tan thanh, khong tan thanh N/A khong coy kien; 

- Thiyi han cu6i ding phai gui phieu bAu ye cong ty; 

- HQ, ten, chir 14 dm Chu tich HOi dong quail tri; 

Phieu bAu da dugc trd lai phai c6 chit 14 ctla thanh vien HOi dOng quan tri \fa gfri ye 

Cong ty theo quy dinh cua Cong ty. 

Phieu bAu co not dung dAy du, chinh xac dugc thanh vien giri ve C6ng ty trong thai han 

quy dinh dugc coi la hgp le; 

2. Dieu kien to chirc hop HOi (fang quan tri; 

Cdc cuOc hgp cua HOi ding quail tri dugc tien hanh khi co it nhAt ba phAn to (3/4) t iding s6 

thanh vien HOi dong guar' tri c6 mat trgc tie!) hoac th8ng qua ngueri dai dien (nguari dugc 

fly quyen) nett dugc da s6 thanh vien HOi (Ong guar' tri chAp thuan. 

Truemg hgp khong du s6 thanh vien du hop theo quy dinh, cuOc h9p phdi dugc trieu tap 

lAn thir hai trong th6i han bay (07) ngdy ke tir ngdy du dinh hgp lAn thir nhAt. CuOc h9p 

trieu tap lAn thir hai dugc tien hanh neu c6 flan mgt nira (1/2) s6 thanh vien Hqi &zing 

quan tri di; hop. 

3. Cdch thirc bieu quyet; 

a. Trir quy dinh tai diem b khodn 3 Dieu nay, moi thanh vien HOi ding quan tri hoac nguOi 

dugc fly quyen theo quy dinh tai khodn 2 Dieu nay tn,rc tier, co mat vai to cach ca nhan 

tai cuOc hop HOi dong quan tri c6 mOt (01) phieu bieu quyet; 

b. Thanh vien HOi dtmg pan tri khong dugc bieu guy& ve cdc hop d6ng, cdc giao dich 

hoac de xuAt ma thanh vien do hoac nguai lien quan tai thanh vien do co lgi ich va 19i ich 

da mau than hoac co the mau than voi lgi ich cua Cong ty. Thanh vien HOi dong quan 

tri khong dugc tinh vao tj/ le thanh vien t6i thieu co mat de co the to chirc cuOc hop HO 

&mg quan tri ve nhUng quyet dinh ma thanh vien do khong co quyen bieu quyet; 
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c. Theo quy djnh tai diem d khoan 3 Dieu nay, khi c6 van a phat sinh tai cuac h9p lien 

quan den loi ich hoac quyen bieu quyet cua thanh vien Hai Clang quan tri ma thanh vien 

do khong to nguyen tit 1)6 quyen bieu quyet, phan guy& cua chit t9a la guy& djnh cuai 

ding, hit truerng hqp tinh chat hoac pham vi loi ich cua thanh vien Hai clang quan trj lien 

quan chtra &roc cong ba day du; 

d. Thanh vien Hai ding quan trj lurOng lgi to mat hop ding &roc quy djnh sau day, duoc 

coi la co loi ich clang ke trong hop ding dO: 

Hop (tang hoac giao djch gift C6ng ty vai mat hoac nhieu thanh vien Hai clang quan trj, 

Kiem soat vien, Tang giam dac, ngu&i dieu hanh khac va cac ca nhan, to chirc co lien 

quan den h9 hoac cong ty, dai tac, hiep hai, hoac to chtic ma thanh vien Hai clang quan 

Kiem soat vien, Tang giam dac, ngtrai dieu hanh khac hoac nhang nguai lien quan 

den h9 la thanh vien, hoac co lien quan lgi ich tai chinh khong bj vo hieu hod trong cac 

tnromg hop sau day: 

- Doi vai hop ding co gia trj nho him hoac bang hai mucri phan tram(20%) tang gia tri tai 

san dtroc ghi trong bao cao tai chinh gan nhAt, nhang nai dung quan trQng cua hop dung 

hoac giao djch ding nhtr cac mai quan he va lqi ich cua thanh vier' Hai ding quan trj, 

Kiem soat vien, Tang giam d6c, ngtrai dieu hanh khac da dugc bao cao tai Hai ding 

quan trj. fling thai, Hai clang quan tri da cho phep thuc hien hop clang hoac giao djch d6 

mat cach trung thuc bang da so phieu tan thanh cua nhimg thanh vial Hai clang quan tri 

killing CO loi ich lien quan; 

- Doi vai nhang hop ding co gia tri iOn han hai muai phan tram(20%) tang gia trj tai san 

duoc ghi trong bao cao tai chinh gar' nhat, nhang nai dung quan trQng cua hgp clang hoac 

giao djch nay cling nhtr mai quan he va loi ich cua thanh vien Hai (tang guar' tri, Kiem 

soat vien, Tong giam dac, ngtroi dieu hanh khac da dugc cong 1)6 cho cac co (long khong 

co loi ich lien quan co quyen bieu guy& ve van de d6, va nhang ca (long d6 da thong qua 

hop dung hoac giao djch nay; 

e. Kiem soat vier' co quyen du cuac hQp Hai ding quan trj, co quyen thao luan nhung 

khong duoc Neu quyet. 

4. 	Cach thirc thong qua nghi guy& dm Hai clang quan tri; 

a. Hai clang quan tri thong qua cac guy& djnh va ra nghi quyet tren co so da so thanh vien 

Hai clang quail trj du hop tan thanh. Tnr&ng hop so phieu tan thanh va phan dai ngang 

bang nhau, phieu Neu quyet cua Chi). tich Hai clang quan tri la phieu guy& dinh. 
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b. Nghi guy& theo hinh thirc lay 5,  kin bang van ban duoc thong qua ten co so. 5,  kin tan 

thanh ctia da so thanh vien H6i d6ng quan tri c6 quy& biL quyet. Nghi quye't nay c6 

hieu luc va gia tri that.  nghi guy& &roc th6ng qua tai cu6c hop. 

5. 	Bien ban hop H6i d6ng quan tri; 

a. Chii tich H'6i d6ng quail tri c6 trach nhiem giri bien ban hop H'6i d6ng quan tri to7 cac 

thanh vien va bien ban dO la bang chimg xac thuc ve cong vi& da &roc tin hanh trong 

cuOc hop tit khi coy  kin phan dOi v6' not dung bien ban trong died han mtroi (10) ngay 

ke tir ngay giri. Bien ban hop H6i d6ng quan tri &roc lap bang ti'eng Viet va co th6 lap 

bang tie'ng Anh. Bien ban phai co chir ky dm chi' toa va nguai ghi bien ban. 

b. N6i dung dm Bien ban hop H6i ang quan tri co cac not dung cha y6u sau: 

- Ten, dia chi tru so chinh, ma s6 doanh nghi0; 

- Muc dich chtrcmg trinh va not dung h9p; 

- ThCri gian, dia di6m; 

- H9, ten tong thanh vien du hop hoac ngutri ducyc fly quyecn du hop va each thirc du hop; 

ho, ten cac thanh vien khong du hop va ly do; 

- Cac van a &roc thao Juan va biL guy& tai cu'6c hop; 

- T6m tat phat bie'u 5,  kin cua tong thanh vien du hop theo trinh tu din bi6n cua cu6c 

hop; 

- K6t qua bi6u quy6t trong d6 ghi r6 nhimg thanh vien tan thanh, kh6ng tan thanh va 

khong coy kiL; 

- Cac van a da throe thong qua; 

- H9, ten, chit 14 Chi' toa va nguOi ghi bien ban. 

c. Chit toa va nguoi ghi bien ban phai chiu trach rthi4sin N4s tinh trung thuc va chinh xac cua 

not dung bien ban hop H6i d6ng quan tri. 

d. Bien ban hop H6i d6ng quan tri va tai lieu sir dung trong cu6c hop phai dtryc luu giu tai 

tru so chinh cua C6ng ty. 

e. Bien ban lap bang ti6ng Viet va ti6ng ntrac ngoai c6 hieu Luc ngang nhau. TruOng hop c6 

su khac nhau ve not dung bien ban ti6ng Viet va ti6ng ntrOc ngoai thi not dung trong Wen 

ban tiLg Viet CO hieu ltrc ap dung. 
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Dieu 8 
	

Trinh tkr, thii tue thong qua quyet dinh cua HQi gong quail tri theo hinh thirc 

kien bing van ban 

Trong truing hgp khong the to chirc hgp H6i ding quan tri theo thong 16, I-16i ding quan 

tri c6 th6 lAy y  kin thanh vien H6i ding quan tri bang van ban. Trinh to lAy y  kin thanh 

vien 116i ding quail tri bang van ban a thong qua quy6t dinh dugc thuc hien theo quy 

dinh sau day: 

1. Chu tich H6i ding quan tri quy6t dinh viec lay y kin thanh vien H6i ding quan tri bang 

van ban de thong qua quy6t dinh cac van de thu6c thAm quy6n; 

2. au tich H6i dong quan tri c6 trach nhiem to chuc viec sop thao, giri cac tai lieu lien 

quan d6n n6i dung can lAy y ki6n, phi6u lAy y  kin va du did° nghi quy6t/quy6t dinh dEn 

cac thanh vien H6i ding quan tri; 

❖ Phi6u lAy y ki6n phai co cac n6i dung chii y6u sau day: 

a. Ten, dia chi try so chinh cua Cong ty, ma s6 doanh nghiep; 

b. H9, ten cua thanh vien H6i ding quan tri; 

c. VAn de can lAy y ki6n; 

d. Phucrng an bi6u quy6t, bao g6m: tan thanh, kh6ng tan thanh va khong coy ki6n; 

e. Thad han cu6i ding phai giri phi6u lAy y ki6n v6 cong ty; 

f. HQ, ten, chil ky cua Chi) tich H6i ding quan tri; 

3. Phi6u lay S,  ki6n da dugc tra lai phai co chic ky cua thanh vien H6i ding quan tri va giri 

ve Ging ty theo quy dinh cua COng ty. 

4. Phi6u lAy y ki6n co n6i dung day du, chinh xac dugc thanh vien giri ve C6ng ty trong thai 

han quy dinh dugc coi la hgp le; 

5. Chil tich H6i ding quail tri to chirc viec ki6m phi6u, lap bien ban va thong bao 1c6t qua 

ki6m phi6u, quy6t dinh dugc th6ng qua d6n cac thanh vien trong thOi han bay (07) ngdy 

lam viec, ke tir ngdy k6t thilc thoi han ma thanh vien H6i dong quan tri phai giri phi6u lAy 

ki6n ve C6ng ty. 

❖ Bien ban ki6m phi6u phai co cac n6i dung chi' y6u sau day: 

a. Ten, dia chi try sa chinh cua Cong ty, ma s6 doanh nghiep; 

b. Thad gian, myc dich lAy y ki6n; 
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c. H9, ten dm cac thanh vien HOi d6ng quan tri tham gia bieu quyet; 

d. Van de dugc lay y kien va Neu quyet; 

e. T6ng s6 phieu bleu guy& gin di, tong s6 phieu bieu quye't thu ve, s6 phieu bieu guy& hgp 

le, s6 phieu Neu guy& khong h9p le; 

f. T6ng s6 phieu bieu guy& tan thanh, khong tan thanh va khong coy Cokien d6i vai timg van 

de Neu quyet; 

g. Cac guy& dinh dugc thong qua; 

h. HQ, ten, chi/.  14 dm Chu tich H6i d6ng quan tri va Thu 14 Cong ty. 

6. Phieu lay St kien da dugc tra loi, Wen ban kiem phieu, toan van nghi quyet da dugc thong 

qua va tai lieu c6 lien quan gin kern theo phieu lay St kien deu phai dugc hru giu tai try so 

chinh cira Cong ty. 

7. Nghi guy& theo hinh thirc lay St kien bang van ban dugc thong qua tren co. say kien tan 

thanh cfra da s6 thanh vien 1-16i d6ng quan tri co quyen bieu quyet. Neu s6 phieu tan thanh 

va khong tan thanh ngang bang nhau, Chit tich 1-16i Sing quan tri se la nguoi co la phieu 

guy& dinh. Nghi guy& nay c6 hieu luc va gia tri nhu nghi quyet dugc cac thanh vien H6i 

d6ng quan tri thong qua tai mot cuOc h9p dugc trieu tap va t6 chirc theo thong le. 

CHIXONG IV 	BAN KIEM SOAT 

Dieu 9 	De cir, irng cir, bau, mien nhqm va bai nhiem Kiem soat vien: 

1. 	Tieu chuan Kiem soat vien: 

Kim soat vien phai dap irng cac tieu chuan va dieu kien sau: 

a. Co nang luc hanh vi dan su day du va khong thu6c d6i tugng bi cam thanh lap va quan 1St 

doanh nghiep theo quy dinh dm Lust Doanh nghiep; 

b. Khong phai la vg hoac chting, cha de, cha nuoi, me de, me nuoi, con de, con nuoi, anh 

ruOt, chi runt, em ru6t cua thanh vien H6i d6ng quan tri, Giam d6c hoac T6ng giam d6c 

va nguad quan 1St Ichac; 

c. Kh6ng dugc giu cac chirc vu guar' 1St cong ty; khong nhat thiet phai la c6 dOng hoac 

nguei lao dOng cua cong ty; 

d. Phai la kiem toan vier' hoac ke toan vien; 

e. Khong lam viec trong b6 phan ke toan, tai chinh cua cong ty; 
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f. Khong phai la thanh via hay nhan vien cua cong ty kiem toan dOc lap thvc hien kiem 

town cac bao cao tai chinh cna cong ty trong ba (03) nam lien truck do. 

	

2. 	Cach thirc c6 d6ng, nh6m c6 dong img dr, de dr ngugi vao vi tri Kiem soat vien : 

Viec img dr, de cir Kiem soat vien dugc thkrc hien tucmg to quy dinh tai khoan 2 Dieu 6 

Quy the nay. 

Trugng hgp s6 Itrong cac img vien Ban kiem soat thong qua de cir va img cir khong du so 

lugng cAn thiet, Ban kiem soat throng nhiem co the de dr them Ung vier' hoc t6 chirc de 

cir theo co the do Cong ty quy dinh. Co the Ban kiem soat ducmg nhiem de cir img vien 

Ban kiem soat phai dugc cong b6 rO rang va phai dugc Dai hOi ding c6 dong thong qua 

tnrot khi tien hanh de dr. 

	

3. 	Cach thirc bAu Kiem soat 

Cach thirc bAu thanh vien Kiem soat vien dugc thkrc hien tucrng tir each thirc bAu thanh 

vien HQi d6ng quan tri dugc quy dinh tai khoan 4 Dieu 6 Quy the nay. 

	

4. 	Cac tnri:mg hgp mien nhiem, bai nhiem Kiem soat vien: 

a. Kiem soat vier' bi mien nhiem trong cac twang hgp sau: 

- Khong con du trek' chuAn va dieu kien lam Kiem soat vien theo quy dinh tai Lust doanh 

nghi'ep; 

- Khong thkrc hien quyen va nghia Iry cfra minh trong sau (06) thang lien tvc, trir tru6ng 

hgp bAt kha khang; 

- Co don tir chirc va dugc chAp thuan; 

b. Kiem soat vien bi bai nhiem trong cac tnrang hgp sau: 

- Khong hoan thanh nhiem vv, cong viec dugc phan cong; 

- Vi pham nghiem trong hoc vi pham nhieu ran nghia vv cua Kiem soat vien quy dinh 

cua LuSt doanh nghiep va Dieu re cong ty; 

- Theo quyet dinh cua Dai h6i diing c6 &mg; 

	

5. 	Thong bao ve bAu, mien nhiem, bai nhiem Kiem soat vien: 

Viec thong bao ve bAu, mien nhiem, bai nhiem Kiem soat vien dugc thirc hien tucmg to 

each thirc thong bao dugc quy dinh tai khoan 6 Dieu 6 Quy the nay 
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CHUTING V 	BAN GIAM DOC 

Dieu 10 Tien chain ctia nguiri dieu hanh doanh nghiep: 

Ngutri dieu hanh doanh nghiep phai thoa man day di 1 cac tieu chuan sau: 

a. CO du nang luc hanh vi dan skr; 

b. Co dao dire nghe nghiep, trung thuc, nhiet tinh va c6 uy tin; 

c. Nam vimg nghiep vu, chuyen mon linh vkrc phi trach; 

d. CO nang luc quan tri; Co trinh dO dai hoc tr6 len. 

Dieu 11 Tien chuan va dieu kien cua ngtriri dieu hanh doanh nghiep cap cao: 

Ngoai nhang tieu chuan cua nguoi dieu hanh doanh nghiep dugc quy dinh tai Dieu 10 

Quy the nay thi ngix6i dieu hanh doanh nghiep cap cao con phai dap img cac tieu chuan 

va dieu kien sau: 

1. 	Tieu chuan va dieu kien cua T6ng Giam d6c. 

a. Dap Ung nhUng tieu chuan va dieu kien ducfc quy dinh tai khoan 2 Dieu 157 va Dieu 65 

Luat doanh nghiep; 

b. Khong thuOc doi tuctrig bi cam quan 15,  doanh nghiep theo quy dinh tai khoan 2 Dieu 18 

Luat Doanh nghiep; 

c. Khong dtrqc phep la nhang nguoi bi phap luat cam gia chirc vii nay; 

d. Co trinh dq chuyen mon, kinh nghiem thkrc to trong quan tri kinh doanh hoac trong cac 

nganh, nghe kinh doanh chit yeti cua Cong ty; 

e. Khong phai la thanh vien Ban kiem soat cua Cong ty. 

2. 	Tieu chuan va dieu kien cua PhO T6ng Giam d6c: 

a. Khong thuOc d6i tuong bi cam quan 151 doanh nghiep theo quy dinh tai khoan 2 Dieu 18 

Luat Doanh nghiep; 

b. La nixed co trinh dO chuyen mon trong mot hoc cac link vkrc quan 15,  kinh doanh cua 

Cong ty, co nang luc to chirc chi dao va thkrc hien tot nhiem 

3. 	Tieu chuan va dieu kien cua Ke toan tnr6ng: 

a. Cac tieu chuan Ke toan truang quy dinh tai khoan 1 Dieu 50 Luat Ke toan; 

b. Khong thuOc d6i tugng nhimg ngu6i bi cam dam nhiem ding tac ke toan quy dinh tai 

dieu 51 Luat Ke toan; 
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c. Co phAm chAt dao dire, phAm chAt dao dire nghe nghiep, trung thkrc, c6 5,  thirc chAp hanh 

va dAu tranh bao ve quyen Igi, chinh sach, the dO quan 15,  tai chinh va kinh to theo quy 

dinh cua phap luAt va cua Ong ty; 

d. Co trinh del chuyen mon, nghiep vu ke toan tir trinh dO dai hoc troy len, c6 thin gian ding 

tac thkrc to trong nghe ke toan it nhAt la nam (05) nam va c6 chiing chi b6i dutmg va cap 

chimg chi k'e toan truing d6ng theo quy dinh cua phap luAt ve ke toan. 

Dieu 12 Vic bo nhi?nt va 14 hqp ding lao Ong 	nguroi dieu Minh doanh nghi0 cap 

cao: 

1. Hei ding quan tri b6 nhiem mkt nguai trong sell() hoac thue ngLitri khac lam Tong Giam 

d6c dieu hanh. T6ng Giam d6c dieu hanh do Mit ding quan tri b6 nhiem. Cac chirc danh 

Ph6 T6ng Giam d6c va Ke toan tnrong se-  do FlOi ding quark tri b6 nhiem theo de xuAt cua 

Ding Giam dee dieu hanh. Mire luang va cac quyen 19i cua T6ng Giam d6c dieu hanh 

phai dugc bao cao trong Dai hOi ding c6 Tong thuong nien. 

2. Nhiem k5,  T6ng Giam d6c dieu hanh khong qua nam (05) nam va c6 the dugc tai b6 

nhiem. Viec Chu tichOi ding quan tri kiem nhiem chirc Ving giam d6c dieu hanh phai 

dugc phe chuAn hang Mtn tai Dai hOi ding co ding thuang nien. 

3. I-10i ding quan tri ky hcfp d6ng lao &Ong d6i vai chirc danh T6ng Giam d6c dieu hanh. 

Cac chin danh PhO T6ng giam d6c, Ke toan truing va nguoi dieu hanh doanh nghiep 

khac do T6ng giam d6c dieu hanh ky hcfp d6ng lao dOng. 

Dieu 13 Cac truirng htyp mien nhi?in ngtriri dieu hanh doanh nghib va thong bao 136 

nhi?m, mien nhi?ni ngtriri dieu hanh doanh 

1. HOi d6ng quail tri c6 the mien nhiem T6ng Giam d6c dieu hanh khi da s6 thanh vienOi 

d6ng quan tri du hop c6 quyen bieu quyet tan thanh va b6 nhiem mot T6ng Giam d6c mOi 

thay the, trong tnromg hcfp nay khOng tinh bieu guy& cua T6ng Giam d6c. 1-1Oi d6ng quan 

tri se bao cao viec b6 nhiem thay the nay trong 14 hop Dai hOi d6ng co (long gAn nhAt. 

T6ng Giam d6c bi mien nhiem c6 quyen phan d6i viec mien nhiem nay tai Dai hei d6ng 

c6 don tie') theo gAn nhAt. 

2. HOi d6ng quan tri c6 the mien nhiem, each chin nguai dieu hanh doanh nghiep trong cac 

trutmg hcrp sau: 

- Khong du tieu chuAn va dieu kien theo quy dinh tai Dieu 10 Quy the nay; 

- Co van ban xin tir chirc goi Cling ty tnrac 60 ngay; 
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- Khong du tu each dam nhAn cac chirc danh ngtroi dieu hanh doanh nghiep; 

- Do nhu cAu cong tac, dieu chuyen, luan chuyen ngtroi dieu hanh doanh nghiep; 

- Do sire khoe khong the dam bao a fiep tuc cong tae; 

- '<hong hoan thanh nhiem vu hoAc vi phAm nei quy, quy chid cua Cong ty; 

- Vi phArn phap luAt nhung chua den mire bi truy cim trach nhiem hinh su hoc chua den 

muc bu6c phai chAm dirt hgp d6ng lao deng; 

- Bi each chirc theo quyet dinh cua H6i d6ng quan tri; 

- VA nhimg trtrong hgp Ichac ma phap luAt cho phep. 

Viec mien nhiem neu tren 'thong dugc trai voi cac quyen theo hgp dtmg cua nhimg nguoi 

bi mien nhiem (neu c6). 

3. Khi mien nhiem hoc bi each chine, ngtroi dieu hanh doanh nghiep c6 trach nhiem ban 

giao cong viec cua minh cho ngtreti dugc thay the theo quyet dinh cua H6i d6ng quan 

4. Sau khi c6 quyet dinh b6 nhiem, mien nhiem nguei dieu hanh doanh nghiep. COng ty c6 

trach nhiem cong b6 thong tin theo trinh tu va quy dinh cua phap lust hien hanh. 

A . Dieu 14 Phoi hqp host dOng gifra Hf)i dong plan tri, Ban kiem soat va Ving giam den 

1. 	Thu tuc, trinh tu trieu tip, thong bao m6i hop, ghi bien ban, th6ng bao ket qua h9p gifra 

H6i ang quan tri, Ban kiem soat va T6ng giam d6c dieu hanh. 

a. Nguyen tic lam viec: Thanh vien H6i d6ng quan tri, Kiem soat vien, T6ng Giam d6c dieu 

hanh va can be quan 15/ khac phai tu chiu trach nhiem trong qua trinh thuc hien nhiem vu 

dugc giao va phai nghiem tuc ph6i hop hoAt dOng de bao v'e quyen lgi hgp phap cua c6 

&Ong va Cong ty. 

TAt ca cac thanh vien deu co quyen bao ltru y kien th6ng nhAt hoc khong th6ng nhAt d6i 

vai met n6i dung va co trach nhiem giai trinh ve viec do khi dugc y'eu cAu. 

b. Thu tuc, trinh tu trieu tsp, thong bao mei hop, ghi bien ban cuec hop gifra H6i d6ng quan 

tri, Ban kiem soat va T6ng giam d6c dieu hanh dugc thuc hien theo trinh tu, thu tuc to 

chirc hgp H6i d6ng quan tri dugc quy dinh tai Dieu 7 Quy the nay. 

c. Cu6c h9p dinh ky giira H6i d6ng quan tri, Tnrang Ban kiem soar va tOng Giam d6c dieu 

hanh d6ng thoi la cu6c h9p dinh kS7 hang quy cita H6i d6ng quan tri. NOi dung cuec h9p 

dinh kS,  hang qu5,  bao Om: Bao cao danh gia tinh hinh, hieu qua host d'Ong kinh doanh 
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cua Cong ty, ket qua dat dugc, nhiMg vAn de ten tai cAn khAc phuc va cac vAn 6 phat 

sinh cAn giai quyet khdc (neu co) cua Cong ty. 

Hei ding quan tri ding c6 the to chirc hop bdt thuarng giaa HOi ding quan tri, Twang 

Ban kiem soat va Tong Giam dec dieu hanh vao nhimg thari diem khac khi xet thAy cAn 

thiet vi 1 i ich Cong ty. 

d. Hei ding quan tri c6 the mad Truing Ban kiem soat va met se thanh vien Ban Tong giam 

dec tham du met s6 cuec hop Hei ding quan tri. Truing Ban kiem soat va cac thanh vien 

Ban Tong Giam dec c6 the tham gia thao ludn trong cuec hop nhung khong co quyen 

tham gia bieu quyet. Hei ding quan tri se c6 van ban thong bdo ket qua cuec hop nay cho 

Truang Ban kiem soat va Tong Giam dec dieu hanh trong trong then han nam (05) ngay 

lam viec sau khi ket thew cuec hop. 

e. Tai cac phien hop co nei dung quan tong, Truerng Ban kiem soat c6 the mad met so 

thanh vien Hei ding quan tri va thanh vien Ban Tong Giam dee tham gia au& hop cua 

Ban kiem soat de thao ludn ve nhang vAn a co lien quan. Thong bao mod hop dm Ban 

kiem soat phai co dAy du nei dung cAn thiet va phai dugc chuyen den nguen dugc mad it 

nhAt ba (03) ngay lam viec truOc khi et* hop dien ra. Truemg Ban kiem soat se CO van 

ban thong bao ket qua cuec hop nay cho Frei ding quan tri va 'rang Giam dec dieu hanh 

trong th&i han nam (05) ngay lam viec sau khi ket thuc au& hop. 

f. Tai cac phien hop co nei dung quan trong, Tong Giam dec c6 the mod met s6 thanh vien 

Hei long quan tri va Truemg Ban kiem soat tham gia cuec hop dm Ban Tong Giam dec 

de thao ludn ve nhimg vAn de c6 lien quan. Thong bao mari hop dm Ban Tong Giam dec 

phai c6 &Ay du nei dung cAn thiet va phai dugc chuyen den nguen dugc miii it nhAt ba 

(03) ngay lam viec tnrOc khi cuec hop dien ra. Tong Giam dec dieu hanh se c6 van ban 

thong bdo ket qud ci& hop nay cho Wei ding quan tri va Truing Ban kiem soar trong 

theri han nam (05) ngay lam viec sau khi ket thuc at* hop. 

2. 	Thong bdo nghi guy& dm Hei ding quan tri cho Ban kiem soat va Tong Giam dee dieu 

hanh: 

a. Hei ding quan tri c6 trach nhiem gfri cac ban sao Nghi guy& dm Hei ding quan tri 

C8ng ty cho Throng Ban kiem soat va Tong Giam dec dieu hanh trong thai han nam (05) 

ngay lam viec sau khi ket thfic cui5c h9p. 

b. Cdc thanh vien Hei ding quan tri, Ban Tong Giam dec va cac can be quan lY aim Cong ty 

phai cung cap dAy du cac thong tin va tai lieu c6 lien quan den hoat deng cua Cong ty 
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theo yeu cau dm Ban kiem soar. Yeu cat' phai &roc lam bang van ban va co cha k5,  dm 

Truing Ban kiem soat. 

3. 	Cac truing hop T6ng giarn d6c va Ban kiem soat de nghj trieu tap hop Hai d6ng quan tri 

va nhang van de can xin 5 kien Hai (king quan tri: 

a. Chu tich Hai d6ng quan tri phai trieu tap ngay cu6c hop Hai d6ng quan tri de giai quyet, 

khong &roc tri hoan neu khong co 15,  do chinh clang, khi c6 de nghi bang van ban trinh 

bay 'nue dich cu6c hop va cac van de quan trong lien quan den loi ich dm Cong ty va co 

dOng can ban theo a nghj cua T6ng Giam d6c dieu hanh hoac da s6 Kiem soat vien. 

b. NhUng van de can xin 5,  kien Hai ding quan tri nhu sau: (quy dinh tai khoan 4 Dieu 27 

Dieu le Cong ty) 

- Thanh lap Chi nhanh hoac cac van pitting dai dien oh Cong ty; 

- Viec thanh lap cac ding ty con dm Cong ty; 

- Trong pham vi quy dinh tai khoan 2 Dieu 149 Luat Doanh nghiep va trir truarng hop quy 

dinh tai khoan 3 Dieu 162 Luat Doanh nghiep phai do Dai hai &mg c6 dong phe chuan, 

H6i &mg quan tri tity tirng thai diem quyet dinh viec thuc hien, sira d6i va hu5,  b6 cac 

hop (fang lan cua C6ng ty (bao g6m ca hop dOng mua, ban, sap nhap, thau tom cong ty va 

lien doanh; 

- Viec chi dinh va bai nhiem nhang nguai &roc Cong ty u5,  nhiem la dai dien thuong mai 

co tharn quyen va luat str cua Cong ty; 

- Viec vay no va viec thus hien moi khoan the chap, bao dam, bao lanh va b6i thutmg dm 

C8ng ty; 

- Cac khoan Au to kh6ng nam trong ke hoach kinh doanh va ngan sach vtrot qua 

4.000.000.000 ding Viet Nam hoac cac khoan dau to vuot qua 10% gia tri ke hoach va 

ngan sach kinh doanh hang nam; 

- Viec mua hoac ban c6 phan dm nhung ding ty khac dtroc thanh lap a Viet Nam hay 

nu& ngoai; 

- Viec dinh gid cac tai san gop vao Cong ty khong phai bang tin lien quan den viec phat 

hanh c6 phieu hoac trai phieu cua Cong ty, bao g6m yang, quyen sir dung dat, quyen so 

him tri tue, cong nghe va bi guy& cong nghe; 

- Viec cong ty mua hoac thu h6i kh6ng qua 10% c6 'lan theo tong loai; 

- Quyet dinh mirc gia mua hoac thu h6i c6 phan cua Cong ty; 
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- Bat 4 van de kinh doanh hoac giao dich nao khac ma HOi d6ng quyet dinh can phai c6 

sir chap thuAn trong pham vi quyen han va trach nhiem cua minh; 

	

4. 	Bao cao cua T6ng giam d6c veri Hoi d6ng quan tri ve viec thuc hien nhiem vu va quyen 

han dugc giao: 

a. T6ng Giam d6c dieu hanh chiu trach nhiem trugy HOi Ong quan tri va Dai hOi Ong ce:. 

Ong ve viec thuc hien nhiem vu va quyen han dugc giao va phai bao cao Hqi d6ng quan 

tri theo dinh 4 6 thang, nam va bao cao Dai hOi Ong c8 dong theo dinh 4 nam va theo 

yeu cau Ot xuat cua HOi Ong quan 

b. Khi can thiet, Hesi Ong quail tri c6 quyen yeu cau cac thanh vien Ban T6ng Giam d6c 

ding nhu cac can bO quan 1j,  Cong ty thuc tharn quyen quan 1j,  dm T6ng Giam d6c dieu 

hanh bao cao ve viec thuc hien nhiem vu va quyen han dugc giao. 

	

5. 	Kiem diem viec thuc hien ngh1 quyet va cac van de uy quyen khac cua HOi Ong quan tri 

Oi vai T6ng giam Oc: 

a. Theo dinh ky (quy, 6 thang, nam) T6ng Giam d6c dieu hanh phai to chirc hop de kiem 

diem, danh gia viec thuc hien cac Nghl quyet va cac van de dugc ity quyen khac cua Hqi 

d6ng quan tri doi vai Ban T6ng Giam d6c. 

b. Bien ban hop phai dugc ltru tra, lam co' soy trich dan, dua thong tin vao cac bao cao cua 

Ban T6ng Giam d6c. 

	

6. 	Cac van de Ping giam d6c phai bao cao, cung cap thong tin va cach thlk thong bao cho 

HOi Ong quan tit Ban kiem soat: 

a. Thanh vien H'Oi Ong quan tri, T6ng Giam d6c dieu hanh va ngtrai dieu hanh doanh 

nghiep phai cung cap tat ca cac th6ng tin va tai lieu lien quan den hoat Ong dm Cong ty 

theo yeu cau dm Ban kiem soat. Yeu eau phai dugc lam bang  van ban c6 chit 4 cua 

Truftg Ban kiem soat. 

b. T6ng Giam d6c dieu hanh phai cung cap bang van ban cac bao cao, th8ng tin sau cho Hoi 

Ong quan tri va Ban kiem soat co yeu cau theo quy dinh tai khoan 3 Dieu 35 Dieu le 

Cong ty nhu sau: 

- Thuc hien cac ngh1 quyet cua HOi Ong quan tri va Dai hOi d6ng c6 Ong, ke hoach kinh 

doanh va ke hoach dau to cua Cong ty da dugc HOi d6ng quan tri va Dai hOi d6ng c6 

(long thong qua; 
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- Kien nghi vdri HOi d6ng quan tri ve phucmg an co cau to chirc, quy the quan 17 not b6 

cua Cling ty; 

- Kien nghi s6 luong va nguoi dieu hanh doanh nghiep ma Cong ty can tuyen dung de 

H6i dOng quan tri b6 nhiem hoac mien nhiem theo quy the nOi b6 va kien nghi thP lao, 

tien luang va lqi ich khac d6i van ngu6i dieu hanh doanh nghiep de HOi ding quan tri 

guy& dinh; 

- Tham khao y kien cua HOi d6ng quan tri de guy& dinh s6 luong nguori lao d6ng, viec b6 

nhiem, mien nhiem, mire lucmg, tro cap, lqi ich, va cac dieu khoan khac lien quan den 

hop dOng lao dOng cua h9; 

- Vao ngay 30 thang 11 hang nam, trinh H6i dOng quan tri phe chuAn ke hoach kinh 

doanh chi tit cho nam tai chinh tiep theo tren co sO dap img cac yeu cau cua ngan sach 

phi' hop cung nhu ke hoach tai chinh nam (05) nam; 

- De xuat nhang bien phap nang cao hoat d6ng va quan ly cua Cong ty; 

- ChuAn bi cac ban du town dai han, hang nam va hang qu5,  cua Cong ty (sau day g9i la 

ban du town) phpc vu hoat dOng quan l dai han, hang nam va hang quy cua C6ng ty theo 

ice hoach kinh doanh. Ban du town hang nam (bao g6m ca bang can dOi ke toan, bao cao 

ket qua hoat d6ng kinh doanh va bao cao hru chuyen tien to du kien) cho tong nam tai 

chinh phai duqc trinh de HOi ding quan tri thong qua va phai bao g6m nhung thong tin 

quy dinh tai cac quy the cua Cong ty; 

7. 	Phi hop hoat d6ng kiem soat, dieu hanh, giam sat gift cac thanh vien H6i d6ng quan 

cac Kiem soat vien va T6ng giam d6c theo cac nhiem vu cp the dm cac thanh vien neu 

tren. 

a. Cac thanh vien H6i d6ng quan tri, Kiem soat vien va T6ng Giam d6c dieu hanh se thu6ng 

xuyen trao d6i trong cong viec va cung cap thong tin qua lai theo tinh than hop tac, ho to 

tao thuan lqi cho cong viec cua cac thanh vien theo dung quy dinh tai Dieu le Cong ty , 

cac quy the lam viec va ice hoach hanh dOng chung cua Cong ty. 

b. Cac thanh vien H6i d6ng quan tri, Kiem soat vien va T6ng Giam d6c dieu hanh se khong 

can thiep vao cung viec dieu hanh cua nhau theo hg th6ng chirc nang nhiem vu khac nhau 

dm mei to chirc. 

c. Trong tru&ng hop cap bach, cac thanh vien H6i d6ng quan tri, Kiem soat vien va T6ng 

Giam d6c dieu hanh c6 the thong tin ngay (bang gap mat, dien thoai hoac email) cho Chu 
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tich H6i Ong quan tri, TnrOrng Ban kiem soat Mac T6ng Giam d6c dieu hanh hoac ca ba 

nguari de ducyc giai quyet kip theri va hieu qua. 

d. H6i d6ng quan tri tao dieu kien cho cac thanh vien H6i Ong quan tri, Kiem soat vien, 

thanh vien Ban T6ng Giam d6c, can b6 dam nhiem cac vi tri quan ly, lao d6ng tham gia 

cac kb:5a dao tao, h6i nghi, h6i thao, khao sat trong va ngoai nuac nhim trau d6i trinh d6 

chuyen mon, nang cao kien thirc quan tri, dieu hanh. Viec tham gia cac khoa dao tao, h6i 

thao not tren khong dugc anh huarng den cong viec chung cua C6ng ty. 

Dieu 15 Quy dinh ve dinh gia hang nam doi vol hoat deng khen thuimg va ky lutit (10i 

NIA thinh vien Nei tiling quan tri, Kiem soat vien, TOng giam doc va nguiri dieu 

hanh doanh nghiep kik: 

1. 	Hang nam can dr vao chirc nang, nhiem vu duvc phan cong, HOi Ong quan tri to chirc 

danh gia boat Ong dm thanh vien H6i d6ng quan tri, T6ng Giam d6c dieu hanh va cac 

ngueri dieu hanh doanh nghiep khac. 

a. D6i vai thanh vien H6i d6ng quan 

- Hang ram, can dr vao chirc nang, nhiem vu ducrc phan ding, Chu tich H6i Ong quan 

tri to chirc danh gia mirc d6 hoan thanh cua cac thanh vien H6i d6ng quan tri. 

- Ket qua danh gia hang ham cua cac thanh vien H6i d6ng quan tri ducrc bao cao truac 

Dai h6i d6ng c6 Ong thuerng nien. 

b. D6i vai Kiem soat vien: 

- Hang nam, can dr vao chirc nang, nhiem vu duot phan cong, Tnrang ban kiem soat to 

chic danh gia mdc d6 hoan thanh cua cac Kiem soat vien. 

- Ket qua danh gia hang nam cua cac Kiem soat vien duvc bao cao truac H6i d6ng quan 

tri va Dai h6i dting c6 dong thuerng then. 

c. D6i vai T6ng Giam d6c dieu hanh va cac ngueri dieu hanh doanh nghiep khac: 

- Hang nam, can cir vao chirc hang, nhiem vu ducrc phan cong, T6ng Giam d6c dieu hanh 

chu tri ding tac danh gia mire d6 hoan thanh cac ngu&i dieu hanh doanh nghiep tir T6ng 

Giam d6c, Pho T6ng giam d6c, Ke toan tnrorng va cac ngueri dieu hanh doanh nghiep 

khac cua Cong ty tren co sof Quy the hoat Ong va ket qua hoat d6ng hang nam cua tong 

b6 phAn va cua toan Cong ty de phan loai danh gia mire dQ hoan thanh nhiem vu la: Hoan 

thanh xuAt sic nhiem vu, hoan thanh nhiem vu, khong hoan thanh nhiem 
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- K'et qua danh gia hang nam caa Ban T6ng Giam d6c va cac ngu&i dieu hanh doanh 

nghiep khac &rye bdo cao HQi d6ng quan tri. 

2. Qua trinh danh gia phai khach quan va trung thgc trong qua trinh danh gia, bang chfrng 

cua ket qua danh gia phai &rote chuyen den cac thanh vien lien quan. 

K'et qua danh gid lAn ft-Ink phai dirge ltru 14i va lam ca sa cho lAn danh ke tiep. Danh gia 

hot dOng phai dtra tren cac tieu chi can thiet va pha hop yeti nhiem vu cua cac thanh vien 

lien quan. 

3. Tieu chi danh gid hot dOng cua thanh vien H6i d6ng quan tri, Kiem soat vien bao gOm 

t6i thieu cac n6i dung sau: 

- S6 lAn tham dtz cac ky hop chinh fink va bAt thtreyng; 

- Mire d6 hoan thanh cong tac dugc giao theo phan cong; 

- S6 lAn vi ph4m ky 1u4t trong thai gian thtrc hien danh gia. 

4. Tieu chi danh gia hot Ong dm Ban T6ng Giam d6c bao g6m t6i thieu cac nOi dung sau: 

- Kha nang dieu hanh, quan tri; 

- Hieu qua kinh doanh; 

- Thai d6 va trach nhiem trong cong viec; 

- Nhimg tien b6 va cai tier' d4t &rot, ... 

- S6 Fan vi ph4m ky 1u4t. 

5. Viec danh gia ho4t dOng có the &rot tin hanh theo mOt trong cac pinrcmg thirc sau: 

- Cac thanh vien va ngix6i dieu hanh doanh nghiep c6 ban ttr nhAn xet danh gia ban than; 

- T6 chile 14 phieu tham do, phieu tin nhiem; 

- Cac phtrang thfrc khdc do H6i d6ng quan tri, TOng Giam d6c dieu hanh lkra chon 

tong theri diem va pha hap vai quy dinh hien hanh. 

Dieu 16 Khen thuimg. 

1. H6i d6ng quan tri c9 thAm quyen quyet dinh khen thuong, ky 1u4t d6i yeti cac chirc danh 

quan ly do H6i d6ng quan tri b6 nhiem. 

2. T6ng Giam d6c dieu hanh có thArn quyen quyet dinh khen thtrang, ky luAt d6i yeti can 1,6 

dam nhiem cac chirc danh quan lY do T6ng Giam d6c b6 nhiem. 

30 



QUY Olt NQI BO VE QUAN TRI CONG TN' CONG TY CO PHAN K110.ANG SAN BiNEI DIN,' IA 
SIMKO 

3. Hang nam can cir vao ket qua danh gia cua HQi dOng quail tri, Ban kiem soar, Ban TOng 

Giam die; TOng Giam dOc tong hop, trinh HOi dOng quail tri de xuat khen thuang dei vOi 

ca nhan hoan thanh xuat sac nhiem vu. 

4. Cac hinh tilde khen thuong: Bang tien, bang co phieu hoac cac hinh tilde khac, ngtiOn 

kinh phi doge trich chi tir Qu5.  khen th&mg, phuc Iqi va cac nguOn he phap khac. 

5. Miry khen thuang &roc can cir vao ket qua kinh doanh hang nam de quyet dinh mire khen 

thuang hop 

Dieu 17 	Xii• vi ph4m va 1{,V 

1. Hang nam. can cir vao ket qua danh gia hoat dOng san xuat kinh doanh de xac dinh mire 

dO 	luat. hinh thirc ky luat theo quy dinh cua phap luat va cua Ong ty. Thanh vien HQi 

dOng quan tri, Kiem soat vien, Ban TOng Giam dOc va cac ngtr6i dieu hanh doanh nghiep 

khac cua Cong ty khong hoan thanh nhiem vu cua minh vOi sir can trong, man can va 

rang lgc chuyen mon se phai chiu trach nhiem ve nhung ton that, thiet hai den uy tin, 

kinh to do minh gay ra. 

2. MOt so vi pham ky luat chu yeti: 

- Vi pham nghiem trong nghia vu, trach nhiem cua minh; 

- Lain dung quyen hanh, chire nang ra guy& dinh virot qua tham quyen gay thiet hai cho 

Cong ty; 

- CO hanh vi true Igi ca nhan trong qua trinh hoat dOng va thirc hien nhiem vg cong tac 

&roc phan ding; 

- Vi pham nghia vu cong b6 thong tin theo quy dinh. 

- Cac trikrng hop khac theo quy dinh. 

3. 	Thanh vien HOi dong quart tri. Kiem soat via, Ban Tong Giam doe va nguOi dieu hanh 

doanh nghiep khac khi thirc hien nhiem vg ma c6 cac hanh vi vi pham quy dinh phap h.* 

va quy dinh cua Cong ty thi toy theo mire dO vi pham ma bi xir 1/ ky luat. 

Cac hinh thdc kSr luat: 

- Xir phat hanh chink: 

- Bai nhiem, mien nhiem; 

- Truy ciru trach nhiem hinh skr theo quy dinh cua phap luat; 

- Hinh thirc khac theo quyet dinh. 
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5. 	Ngoai ra, cac thanh vien bi kS,  luat phai hoan tra lai khoan Icri ich ma thanh vien huang 

lgi tir hanh vi vucrt qua thArn quyen hoac hanh vi trkic lgi ca nhan. 

Thanh vien bi kST luat phai b6i thuang thiet hai cho khoan thiet hai gay ra cho Cong ty do 

hanh vi vi pham phap luat hoac vugt qua thArn quyen ma minh da thkrc hien. 

CHUriNG VI 	NGAY HIEU 

Dieu 18 Nei),  

1. Quy the nay g6m 06 Chucmg, 18 Dieu, dugc Dai hOi d6ng co &mg thuang nien nam 

2018 dm Cong ty c6 phan Khoang san Binh Dinh What tri thong qua ngay thang 04 

nam 2018 tai Quy Nhgn va ding chap thuan hi'eu luc toan van oh quy cite nay. 

2. Thanh vien H6i d6ng quan tri, Kiem soat vien, Ban T6ng Giam d6c va ngtrai quan ly 

doanh nghiep khac chiu trach nhiem trien khai thuc hien Quy the nay. 

3. Ban Kim soat chiu trach nhiem kiem tra, giam sat viec thuc hien Quy the nay. 

4. Trong trutmg hgp nhang quy dinh cua Phap luat, c6 lien quan den hoat d6ng cua Cong ty 

nhung chtra dugc de cap trong ban Quy the nay hoac trong tnrang hgp c6 nhang quy 

dinh mai caa phap luat, khac vai nhitrig dieu khoan trong Quy the nay thi nhUng quy 

dinh cua Phil) luat do, throng nhien dugc ap dung va dieu chinh hoat (king caa Cong ty. 

5. Cac ban sao hoac trich luc Quy the phai c6 chic• ky dm Chu tich H6i ding quart tri hoac it 

that 1/2 tong so thanh vien H6i d6ng quan tri mai co gia tri. 
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