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TAP DOAN CONG NGHIF:P 	CONG HOA XA HOI CHt NGHIA VI:CT NAM 
THAN - KHOANG SAN VItT NAM 	D(ic 14p - Tv do - Hph phtic 

CONG TY CO PHAN Tif VAN DAU TU.  
MO  VA  CONG NGHICP-VINACOMIN 

S6: 130/QD-VIMCC 	 Ha NQi, ngay 26 thong 4 Wan 2021 

QUY 	NCH BO VE QUAN TRI 
CONG TY CO PHAN TV VAN DAU Ttrmito VA CONG NGH1EP VINACOMIN 

Can ca. Ludt Chang khocin so 54/2019/QH14 ngay 26 thong 11 nom 2019; 
Can ca. Ludt Doanh nghiep so 59/2020/QH14 ngay 17 thong 6 nom 2020; 
Can ca. Nghi clinh so 155/2020/ND-CP ngay 31 thong 12 nom 2020 caa Chinh 

pha quy clinh ban hanh mot so 	caa Ludt cluing khodn; 
Can ca Thong to so 116/2020/TT-BTC ngay 31 thong 12 nom 2020 caa BO 

tru•Ong BO tai chink huong don mot sa 	quern tri cong ty ap dung cle3i voi cong ty 
dgi chang tai Nghi clinh so 155/2020/ND-0' ngay 31 thong 12 nom 2020 caa Chinh phut 
quy clinh chi tik thi hanh mot sa 	caa Ludt chang khocin; 

Can cu Di& le to civic va hoat clOng Cua Cong ty cophein Ty vein cl/h to m6 va 
cong nghiep - Vinacomin; 

Can ca. Nghi guy& Dai hOi clang ca 'long thuong nien nom 2021 Ging ty co phein 
Tu vein dau to mo va ding nghiep - Vinacomin. 

HOi d6ng quart tri ban hanh Quy the not bO ve quart tri Cong ty co phan Tu van 
(tau tu ma va cong nghiep - Vinacomin. 

Quy ch6 not bO ve quart tri trong Cong ty co phan Tu van du tu ma va ding 
nghiep - Vinacom bao gom cac not dung sau: 

Chuang I 
QUY DINH CHUNG 

Dieu 1. Pham vi dieu chink va doi tmyng ap dung 
1. Pham vi dieu chink: Quy ch6 not bO ve quart tri Gong ty quy dinh cac not dung 

ye vai tro, quyen va nghia vu cua Dai hOi d'orig co &rig, HOi dong quan tri, Giant dOc; 
truth tkr, the tqc h9p Dai hOi &rig co 'tong; de cu, ung cir, bau, mien nhiem va bat nhiem 
thanh vien RN dtmg quart tri, Ban Iciem soil, Giant dOc va cac hog dOng khac theo quy 
dinh tai Dieu le; ding ty va cac quy dinh hien hanh 'chic cua phip 1*. 

2. DOI tu9ng ap dung: Quy ch6 nay dugc ap dung cho cac tharth vien HOi ding 
quan tri, Ban kiem soot, Gam doe va nhang nguoi lien quan. 

Dieu 2. Giai thich thu4t ner 
1. Chit vi& tit: 
a) "Cong ty" la Cong ty co phAn Tu An du to ma va cong nghiep - Vinacomin; 
b) "Dieu le °Ong ty": la Dieu le to chirc va hoat d'•:)ng cua Cong ty co phan Tu van 

dau tu mO va cong nghiep - Vinacomin 
b) "DHDCD": Dai hOi d'ng co (long; 
c) "HDQT": HOi 'tong quart tri; 
d) "BKS": Ban Iciem soot. 

Quy chi not bo ve quail tri Ging ty co phein Tit van clau to ma va cong nghiep -Vinacomin 
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2. Nhang t r ngir dtroi day dugc hieu nhu sau: 
a) "Qt!an tri Cong ty" la he th6ng cac nguyen tic quy dinh tai Dieu 40 Luat Ching 

khoin, bao 
- Ca ciu quan tri hgp hieu qua; 
- Bao dam hieu qua hoat d'9ng tha HDQT, BKS; nang cao trach nhiem tha 

HDQT doi vgi COng ty va co dong; 
- Bao darn quyen lgi tha co (long, d6i )(Cr birth ding giika cac co dong; 
- Bao dam vai tre tha nha du. tu, thi tru ng chimg khoin va cac to chirc trung 

gian grong viec ho trg hoat Ong quart tri Cong ty; 
- Ton trgng va bao dam quyen, loci ich harp phi') cita the ben co quyen 19i lien 

quan trong quart tri COng ty; 
- Cong b6 thong tin kip th6i, day du, chinh xac va minh bath hoat d'9ng tha G5ng 

ty; bao dam co &rig dugc tip can thong tin. 
b) "Cong ty dai chimg" la 05ng ty c6 phan dugc quy dinh tai khoin 1 Dieu 32 

Luat Chung khoin; 
c) "Co 'Jong ton" la co dong dugc quy dinh tai khoan 18 Dieu 6 that Chang khodn; 
d) "Nguoi quan ly doanh nghiep" dugc quy dinh tai khoan 24 Dieu 4 Luat.  Doanh 

ngh4; 
e) "Ngu6i dieu hanh doanh nghiep" la Giant d6&, Pho giant d6c, Ke toan trueng 

va nguii dieu hanh khac theo Quyet dinh cua HDQT tren ca sec de nghi tha Giant dOc; 
f) "Thanh vien HDQT khong dieu hanh" (sau day ggi la thanh vien khong dieu 

hanh) la thanh vien HDQT khong phai la Giam d6c, Pho giant d6c, Kt toan twang va 
nhung nguin dieu hanh khac theo quy dinh cila Dieu le 05ng ty. 

g) "Thank vien d9c lap HDQT" (sau day ggi la thanh vien d9c lap) la thanh vien 
dugc quy dinh tai khoin 2 Dieu 155 Luat Doanh nghiep; 

h) "Nguai phi trach quan tri Cong ty" la nguai co trach nhiern va quyen hart dugc 
quy dinh till Dieu 281 Nghi dinh 155/2020/ND-CP; 

i) "Ngirei có lien quan" la ca nhar' to chirc dugc quy dinh tai khoan 23 Dieu 4 
Luat Doanh nghiep, khoan 46 Dieu 6 Luat Chung khodn. 

3. Trong Quy the nay, cac tham chieu tOi !nett hoc mot s6 Dieu khoan hoac van 
ban phap luat se bao g6m ca nhfing sirs d6i b6 sung hoc van ban thay the cac van ban do. 

Churning II 
DAI HOI BONG CO BONG 

Dieu 3. Vai tro, quyen va nghia vti cua DHDCD 

1. DHDCD g6m tat ca c6 dong co quyen bieu quyet, la ca quan quyet dinh cao 
nhflt tha tong ty c6 phAn. 

2. DHDCD co quyen va nghia vu theo quy dinh tha Luat Ching khoin, Luat 
Doanh nghiep, Dieu le Cong ty va phap luat co lien quan 

Cac not dung da dugc thong qua tai cac Nghi quy& DHDCD truck do chug dugc 
that 14en, HDQT phai bao cao DHDCD tai kST hop thuong nien gars nhal Tn.rong hgp co 
thay dOi not dung thu9c tham quyen quyet dinh tha DHDCD, HDQT phai trinh DHDCD 

Quy chi n(5i bei ve quail tri Cong ty co phial Tu van &u tu ma va tong nghiep -Vinacomin 
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tai cu6c hop gAn nhAt thong qua tnigc khi thut hien. 
Dieu 4. Trinh tkr, thu tuc DHDCD thong qua nghi quyet bang hinh thCrc bieu 

quyet tai cu(ic hup DHDCD 
1. Tham quyen trieu tap DHDCD 
HDQT trieu tap h9p DHDCD thuong nien va bat thui:mg theo quy dinh tai khoan 

1 va khoan 2 Dieu 140 Luat' Doanh nghiep; va Dieu le COng ty. 
Ban Kiem soat trieu tap hop DHDCD theo quy dinh tai khoan 3 Dieu 140 Luat 

Doanh nghiep va Dieu le Cong ty. 
Nhom c6 citing theo quy dinh tai khoan 2 Dieu 155 Luat Doanh nghiep co quyen 

dal dien COng ty tieu tap h9p DHDCD theo quy dinh tai khoin 4 Dieu 140 that Doanh 
nghiep va Dieu le Cong ty. 

HDQT, BKS, nguai trieu tap h9p DHDCD phai tuan thii day dia tinh tu, thu tvc 
ve trieu tap hop DHDCD theo quy dinh cua Luat Doanh nghiep, Dieu le ding ty va Quy 
ch6 not b6 ve qua'n tri c;Ong ty. 

COng ty cfiai chimg phai ding b6 thong tin ve vi'ec lap danh sach c6 d'O,ng co quyen 
tham du hop DHDCD thieu hai muoi (20 ngay) truck ngay clang icSI cu& cong. Viec 
iry quyen cho nguai d i dien du hop DHDCD thuc hien theo quy dish tai khoan 2 Dieu 
144 Luat Doanh nghiep. 

HDQT, BKS, nguoi trieu tap hop DHDCD sap xep chucmg trinh nghi su, bo tri 
dia diem, thoi gian hgp 1S,  de cac c6 ding tham du, thao Juan va bieu quyet tiing van de 
trong chuong trinh hep DHDCD theo quy dinh tai khoan 5 Dieu 140 Luat Doanh nghiep. 

2. Lap Danh sach c6 ding co quyen du h9p 
Danh sach c6 ding có quyen du hop DHDCD dugc lap dua ten' s6 clang IcST c6 

clang cua tong ty. Danh sach c6 ding co quyen du hep DHDCD dugc lap khong qua 
mui:ri (10) ngay truac ngay giri giay mo7 h9p DHDCD nL Dieu le ding ty khong quy 
Binh thbi han ngin hon. 

Danh sach c6 'Jong co quyen du hop DHDCD phai co h9, ten, dia chi lien lac, 
quid tich, s6 giAy phap cua ca nhan' dOi von co do la ca nhan, ten, ma doanh 

nghiep ho4c s6 giay ter phap 1ST cua t6 chfic, dia chi tru sir chink d6i von co ding la to 
chin; so lueng o5 phAn timgloai, s6 va ngay clang ky co ding cua timg co ding. 

Co ding co quyen kiem tra, Ira ciru, trichlw, sao chep ten va dia chi lien lac du 
c6 ding trong danh sach c/o ding co quyen du hep DHDCD; yeu cau SiTa d6i thong tin 
sai lech ho4c b6 sung thong tin can thiet ve milk tong danh sach c6 ding co quyen du 
hop DHDCD. Ng .r quan 1ST cong ty phai cung cap kip thin thong tin tong so clang 14,  
c8 ding, sira d6i, b6 sung thong tin sai lech theo yeu cau cua di &Ong; chin trach nhiem 
bOi thuang thiet hai phat sinh do khong cung cap hoc cung cap khong kip thOti, khong 
chink xac thong tin so long IcSr c6 ding theo yeu cau. Trinh tu, thu tvc yeu cau cung cap 
thong tin tong s6'clang IcSr co ding thuc hien theo quy dinh tai Dieu le ding ty. 

3. Thong bao ve viec chit danh sach co ding co quyen tham du hep DHDCD 
dugc thuc hien theo quy dinh tai Dieu le Cong ty va quy dinh cua phap luat chimg 

4. Thong bao trieu tap DHDCD 
Thong bao hop DHDCD dugc giri cho tat ca cac c6 ding bang phuong thirc dam 

Quy chi not bo ve quern tri Cong ty co phiin Tu• van cau to ma va cong nghiep -Vinacomin 
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bao den duce dia chi lien lac oh co ding, dmg than cong bo ten' tang thong tin dien tir 
(website) cita Ging ty va Uy ban Chirng lchoin Nha nuot, So giao dich chimg khoin non 
co phieu cua Cong ty niem yet hoac clang ky giao dich. Ngtred trieu tap h9p DHDCD 
phai giri thong bao mori h9p,d'en tat ca the 0' dong tong danh sach dong 	du d 
h9p cham nhat hai mtrai mot (21) ngay truot ngay khai mac h9p DHDCD (firth tir ngay 
ma thong bao dugc giri hoac chuyen di mot each hgp le). Chuang trinh h9p DFIDCD, 
cat tai lieu lien quan den cat van de se" dugc bieu quyet tai dal hOi dugc giri cho cat c.6 
dOng hoac/va clang t'en trang thOng tin dien tir cita Cong ty. Trong tnrilmg hgp tai lieu 
khong dugc gin kern theo thong bao h9p DHDCD, thong bao mori h9p phai neu ni 
cluing dar'r den town bo tai lieu h9p de cat co ding co the tiep can bao 

- Chuang trinh h9p, cac tai lieu sir dung trong cuOc h9p; 
- Danh sach va thong tin chi filet cua cagy irng vien tong twang hgp bau thanh vien 

HDQT, thanh vien BKS; 
- Phieu bieu quyet; 
- Mau chi dinh dai dien theo fry quyen du h9p; 
- Du thao Nghi quyet dot von tirng van de trong chuang trinh h9p. 
5. Chuang trinh, not dung Dai hOi 
a) Nguilli trieu tap h9p DHDCD phai chuAn bi chuang trinh, not dung cu(ic h9p 

theo quy dinh tai Dieu 142 Lual Doanh nghiep. 
b) Co ding hoar 'thorn co dOng quy dinh tai khoin 2 Dieu 115 cita Luat Doanh 

nghiep, khoan 2 Dieu 12 Dieu le Cong ty co quyen kien nghi van de dua vao chuang 
trinh h9p DHDCD. Kien nghi phai bang van ban va dugc giri den ding ty cham nhAt Fa 
ba (03) ngay lam viec tru&c ngay khai mac, trir tnreing hgp Dieu le Cong ty có quy dinh 
thai han khk. Men nghi phai ghi ra ten co ding, so lugng timg loci co pi an cua co dong, 
An de kien nghi dua visa chuang trinh h9p. 

c) Truiling hgp nguai trieu tap h9p DHDCD tir ch& kien nghi quy dinh tai khoin 
2 Dieu 142 Luat Doanh nghiep va diem b khoan nay till cham nlit' la hai (02) ngay lam 
vi'ec truoc ngay khai mac cuOc h9p DHDCD phai tra 101 bang van ban va neu rrfi 1$,  do. 
Nguon trieu tap h9p DHDCD chi dugc tir choi kien nghi nett thuOc mot trong the trtRing 
hgp sau day: 

- Kien nghi dugc girl den khOng dung quy dinh tai khoan 2 Dieu 142 Lult  Doanh 

ngh4; 
- VAn de kien nghi khong thuOc tham quyen quyet dinh cita DHDCD; 
- Tnrimg hgp kit& theo quy dinh tai Dieu le Cong ty. 
d) Nguild trieu tap h9p DHDCD phai chdp !than va dua kien nghi quy dinh tai 

khoan 2 Dieu 142 Lu4t' Doanh nghiep va diem b khoan nay vao di; kien chuang trinh va 
not dung cuOc h9p, trir trailing hgp quy dinh tai khoan 3 Dieu 142 Lual Doanh nghiep va 
diem c khoan nay; kien nghi dugc chinh thirc bo sung vao chuang tinh va nOi dung cuOc 
h9p neu dugc Dai hOi ding co ding chap thuan. 

6. Vic ity quyen cho nguon dai dien di; h9p DHDCD 
Co ding, nguai dai dien theo fly quyen cua c6' ding la to chirc có the true tip 

tham du h9p hoac fly quyen cho mot hoac mot so ca nhan' , to chirc khac du h9p hoac di; 

Quy the nQi b¢ ve quail tri Cong ty cophiin Tu van dciu to mo va cong nghiep -Vinacomin 
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h9p thong qua mot tong cac hinh thirc quy dinh tai khoan 3 Ditu 144 Lu'at Doanh 
ngh4 va Dieu 16 Dieu le Ging ty. 

7. Cach that c#ang kST tham du DHDCD 
Truck kin khai mac cui;'ic h9p DHDCD, G5ng ty phth lien hanh thu tut clang kST c6 

&mg va phai thuc hien vies Cting IcST cho den khi cac c6 (long co quytn du hop'clang ky 
het. Cach thirc va thai han thuc high dan' g kST do HDQT quyet dinh theo trinh to quy dinh 
tai Dieu le Cong ty. 

8. Ditu kien tin hanh 
a. CuOc h9p DHDCD dugc lien hkth khi co s6 c6 &Ong du h9p Tai dk'n cho ten 

50% tong so phieu bitu quytt. 
b. Twang h9p cuOc h9p tan thu nhAt khong co du ditu loin tin hanh theo quy 

dinh tai khoan 1 Ditu nay thi thOng bao mei h9p lan thir hai dugc giri trong th(lri han ba 
mucri (30) ngay, ke tir ngay du dinh h9p lan thir nhAt. CuOc h9pDHDCD.1An thu hai 
dugc lien hanh khi co s6 dong du hop 	to 33% fling , phieu bieu quyet troy 
len. 

c. Tnreong hop cuOc h9p lan thu hai khong du ditu kien lien hanh theo quy dinh tai 
khoan 2 Ditu nay till thong bao mei h9p lan thir ba phai dugc girl tong thari han hai 
muoi (20) ngay ke tir ngay du dinh h9p lAn thin hai. CuOc hgp DHDCD tan thu ba dugc 
tin hanh khong phi thuc vao tong so phitu bitu quyet cua cac co dong du h9p. 

d. Chi co DHDCD co quytn thay doi chucmg trinh h9p der dugc gui kem theo 
thing bao mori h9p theo quy dinh tai Khoan 3 Dieu 18 Ditu lt Gong ty. 

9. 1-fmh that thong qua nghi quyet cua DHDCD 
DHDCD thong qua nghi guy& thuc therm quytn bAng hinh thirc bitu quyet tai 

cuOc h9p ho4c lAy y kien bang van ban theo quy dinh tai Lual Doanh ngh4 va Dieu le 

Cong ty. 
10. Cach that bo phitu, each that kitm phitu 
a. Khi lien hanh dangIcST co dong, Cong ty cap cho tang c6 &Mg hoac dai dign 

theo ay quyen co quyen bitu quyet mot the bitu quyet, ten do ghi so (tang kST, h9 va ten 
caa co dong, h9 va ten dai d*1 theo ay quyen va 95 phieu bieu quyet caa co dOng dO. 
DHDCD thao Juan va bieu quyet theo tong van de trong not dung chuong trinh Viec bieu 
quytt lien hanh bang bitu quyet tan thanh, khOng tan thanh va !thong co y kien. Tai Dai 

so the tan thanh nghi quy& dugc thu truac, 95 the khong tan thanh nghi quyet dugc 
thu sau, cuai ding dem tong s6 phitu tan thanh hoac khong tan thanh de quyet dinh. Dai 
hOi bau nhting ngutri chiu trach nhiem kiem phieu hoac giarn sat kitm phieu theo de nghi 
cua cha t9a. S6 lugng thanh vier' ban kitm phitu do DHDCD quyet dinh can sir dt nghi 
caa chu t9a cuOc h9p. 

b. Co dOng hoac dai din theo ay quytn caa c6 (long la to chirc holac nguai dugc 
uy quyen den sau khi cuOc hop da dugc khai mac co quyen dugc clang l(ST ngay va sau dO 
co quyen tham gia bieu quyet tai dai hOi ngay sau khi Bang k5/. Chu t9a khong co trach 
nhiem dimg dai hpi de cho co dong den muon dang kST va hieu lac cua nhiing not dung 
der dugc bieu quyet twit do khong thay 

11. Dieu kien de nghi guy& dugc thong qua 

Quy c14 	lit' quirt trj Cong ty co phtin Tuvan clau to mo va tong nghtep -Vinacomin 
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a) Nghi guy& DHDCD ve cac nai dung quy dinh tai Ithoin 1 Dieu 148 Luat 
Doanh nghiep va khoan ,2 Dieu 21 Dieu le Cong ty dugc thong qua nal so gong dai 
din tix 65% tong so phieu bieu quyet troy len oh tat ca cac co &Ong du hgp tan thanh; trir 
cac truing hgp quy dinh tai khoan 3, 4 va 6 Dieu 148 Luat Doanh nghiep. 

b),Cac nghi quyet dugc thong qua khi 	dong so hi'M ten 	 al .' 50% tang so phi 
bieu quyet ciia tat ca so co dong di; hgp tan thanh, trir tuong hgp quy dinh tai khoan 1 
Dieu 148 Luat Doanh nghiep, khoan 2 Dieu 21 Dieu le COng ty. 

c) Bau thPh vier HDQT va BKS phai thgc hien theo quy dinh tai khoan 3 Dieu 
148 Lust Doanh nghiep va Dieu 42 Dieu le Cong ty. 

d) Cac nghl. guy& Dai hai clang co dong duct thong qua bang 100% tang s'a co 
phan co quye,ri bieu quyet la hgp phap va co hieu hit ngay ca khi truth to va thu tic thOng 
qua nghi quyet khong dugc thuc hi'en &Mg quy dinh. 

12. Thong boo ket qua ldem phieu 
Ket qua kiem phial dugc chit tga tong ba ngay truck khi be mac cuac hgp theo 

quy dinh tai khoan 5 Dieu 146 LuSt Doanh nghiep, trir truong hgp Dieu le CO'ng ty co 
quy dinh 

13. Cach thirc phan dot Nghi guy& cua DHDCD theo quy dinh tai Dieu 132 Luat 
Doanh nghiep 

a) Ca dong der bieu guy& khong thong qua nghi quyet ve vie'c to chirc lai cOng ty 
hoac thay doi quyen, pghla vi cil'a ca dong quy dinh tai Dieu le Cong ty c6 quyen yeu 
cau cOng ty mua lai co phan cua much. Yeti cau phai bang van ban, tong dO neu r13' ten, 
dia chi cila co &Mg, so luting ca phin timg loci, gia chr dinh ban, ly do yeu cat ," cling ty 
mua lai. Yeu cau phai dtrgc gui den cong ty trong thOi han muoi (10) ngay ke tir ngay 
DHDCD thong qua nghi guy& ve cac van de quy dinh tai khoan nay. 

b) COng ty phai mua 14i co phan theo yeu eau cua co dong quy dinh tai diem a 
khoin nay vOi gia thi trtrang hoac gia dugc tinh theo nguyen tic quy dinh tai Dieu le 
Cong ty trong that hp chin muoi (90) ngay ke,tir ngay nhan d,ugc yeu cau. Tnr&ng hgp 
khOng them thuan dugc ve gia thi cac ben ca the yeu cau mat to chirc therm dinh gia dinh 
gia. COng ty giOi thieu it nhat ba (03) to chirc therm dinh gia de ca &Ong lkra chgn va lira 
chgn d6 la guy& dinh cuai ding. 

14. Lap lien ban h9p DHDCD 
a) Cuac hop DHDCD phai dugc ghi bien ban, co the dugc ghi am hoac ghi va luu 

gift duOi hinh thirc diem tit' khac. Bien ban phai lap bang tieng Viet, co the lap them bang 
tieng nuoc ngoai va phai co cac nal dung theo quy dinh tai Dieu 150 Luat Doanh nghiep, 
ca chir ky du Chit too dai hal va Thu 14r. 

b) Bien ban hgp DHDCD phai dugc lap xong va thong qua truOc khi ket thfic 
cu'ac h9p. Chu too va thu 14,  cuac hgp hoac ngu&i khic ky ten trong bien ban hgp phai 
lien dOi chin tacit nhiem ve tinh trung dux, chinh ?the ciia nal dung bien ban, chi:u tacit 
nhiem to chirc luu trir cac Bien ban DHDCD. 

c) Bien ban lap bing tieng Via va tieng nuorc ngoai deu c6 hi'eu 11,rc phap 15,  nhu 
nhau. Throng hgp co sir khac nhau ve nal dung bien ban tieng Via va tieng nuac ngoai 
thi nal dung trong bien ban tieng Viet co hieuhrc ap dung. 

Quy chi n'Oi be) vi quern tri Cong ty co phern Tit vein cau to mó va ding nghrep -Vinacomin 
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d) Bien ban hop DHDCD phai dugc long tai teen tang thong tin dien tie cila Cling 
ty ho4c giri den tat ca cac co dong trong th6i hp moon 1am (15) ngay ke tir ngay ket thlic 
cuOc h9p; viec gixi lien ban kiem phieu co the thay the bang viec clang tai len trang thOng 
tin dien tie cua Cong ty. 

d) Bien ban h9p DHDCD dugc coi la bang chimg xac thkrc ve nhung ding viec da 
dugc tien hanh tai DHDCD trir khi co Si kien phan &Si ve not dung bier ban dugc dua ra 
theo dung thu tkic quy dinh trong yang muoi (10) ngay ke tie khi gui bien ban. 

e) Nghi quyet, Bien ban h9p DHDCD, phis hic danh sach c6 dong danh sach c6 
d•5ng dong du hop kern chitk5r ctia c6 citing, van ban by quyen tham dir h9p, tat ca cac 
tai lieu dinh kern Bien ban (neu do) va tai lieu có lien quan kern theo thong boo man hop 
phai ding b6 thong tin theo quy dinh phap luat' ve ding b6 thong tin ten thi truo.ng chimg 
khoin va phai dugc luu gift tai try stir chinh Cong ty. 

15. Cong b6 Nghi guy& DHDCD 
Nghi guy& cua DHDCD phai dugc dugc long tai tren trang thong tin dien tie cila 

Cling ty hoc dugc thong boo den c6 dong có quyen du hop DHDCD trong thin han 
mueri 1am (15) ngay ke tir ngay thong qua; Nghi quyet DHDCD phai dugc tong b•5 thOng 
tin theo quy dinh tai Dieu le tong ty va cac quy dinh cua phapl* chirng khoin. 

Dieu 5. Trinh tie, thil tuc DHDCD thong qua Nghi quyet bing hinh thtic 
kien !Yang van bin 

1. Cac outing h9p dugc va 'thong dugc lay ST kien bang van ban; 
a) Cac tnx&ng h9p phai lay y kien bang bieu guy& tai cuOc hgp khong dugc lay y 

kien bang van ban 
- Sua dii, b6 sung not dung Dieu le Cong ty; 
- Dinh huong phat trien Cong ty (ke hoach phat trien ngin hp va dai hp); 

- Loai co ph'an' va tong so co phan cua timg locai; 
- Bau, mien nhiem, bai nhim thank vien HDQT va Ban Kiem scat; 
- Quyet dinh du tu, ho.c ban s6 tai san ho;dc giao dick mua do Cling ty thkrc hien 

co gia tri dr 35% tong gia tri tai sin troy len cua Cong ty va cac chi nhanh dugc ghi trong 
bao coo tai chinh gan nh,fir da dugc kiem toan cua Ging ty. 

- Quyet dinh viec gip von, mua co ph:in cua doanh nghiep khac von tong gia tri 
gip yin, mua co phAn' tir 35% troy en tong gia tri tai san cua Cling ty dugc ghi trong boo 
coo tai chinh gan nhAt da dugc kiem town; 

- Thong qua bap coo tai chinh hang nam da" dugc kiem to 'an; 

- T6 chirc lai, giai the, yeu cau pha san Cling ty. 
b) Cac tnthrng hgp dugc lay y kien bang van ban 
HDQT co quyen lay y !citIn co dOng bang van ban de thong qua nghi guy& cu' a 

DHDCD khi xet thay can thiet vi 19i ich cua Cong ty (trir cac nOi dung quy dinh tai 
1Choan 2 Dieu 21 Dieu le Cong ty phai dugc bieu guy& thong qua tai cuOc hop 
DHDCD). 

2. Trinh hx, thit tic hop 134i hOi ding co &zing thong qua Nghi guy& bang hinh 
thirc lay y kien bang van ban. 

Quy ch'd nOi bQ ve quern trj Cling ty cd phan Tu van dim to ma va ding nghi0 -Vinacomin 
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a) HDQT phai ch "uAn bi phieu lay ST kien, du than nghi guy& DHDCD, cac tai lieu 
giai trinh du thao nghi quyet va gtri d'&1 tat 6 co dong c6 quyen bieu guy& cha'm nhat 
muari (10 ngay) truac thari kern phai giri lai phieu lay ST kien. Yeu cAu va cach that giri 
phieu lay ST kien va tai lieu kern theo dugc thuc hien theo quy dinh tai khoan 4 Dieu 18 
Dieu le Cong ty. 

b) Phieu lay ST kien phai c6 cac nOi dung chii yeu sau day: 
- Ten, dia chi try sa chinh, ma s6 doanh nghiep cua Cong ty; 
- Mvc Bich lay ST kien; 
- H9, ten, dia chi lien lac, qu6c tick, s6 giay tar phap 1ST cila ca nhan d6i von c6 dOng 

la ca nhan; ten, ma-  so doanh nghiep ho4c s6 giay to phap 1ST oh t6 chin, dia chi try sOr 
chinh d6i vOi c6 (tong la t6 chin hoar h9, ten, dila chi lien lac, qu6c tick, s6 s6 giay tar 
phap 1ST cua 6 nhan d6i von dai dien dia c6 dOng la t6 chin; s6 luting co phAn tier tung 
loai va so phieu bieu quyet cua co dong; 

- Van de cAn. lay ST kien de thong qua quyet dinh; 
- Phuang an bieu guy& bao gtom tan thanh, 'thong tan dianh va khong co ST Id& 

doi voi tong van de lay ST kien; 
- Thari kern phai gui ye Ging ty phieu lay ST kien dal dugc tra 
- H9, ten, chit kST ciia Chu fich HDQT va nguari dai diem theo phap lu:jt cua COng ty; 
c) Co dong co the giri phieu lay ST kien der tra lon den Cong ty bang hInh thirc giri 

thu, fax hoc thu dien tir theo quy dinh sau day: 
- Giri thu: phieu lay ST kien der dugc tra Lori phai c6 chit kST tier c6 dong la ca nhan, 

tier nguati dai diem theo ity quyen ho4c nguari dai dien theo phap lua't cua co dong la to 
chic. Phieu lay kien gin Cong ty phai dugc dung trong phong bi din kin va khong
ai dugc quyen mo• talc khi kiem phieu; 

- Giri Fax ho4c thu dien Phieu lay ST kien giri ve Cling ty qua Fax ho4c thu dien 
tir phai dugc gift bi mat den thai diem kiem phieu. 

- Cac phieu lay y kien gui ve Cong ty sau tiled kern der xac dinh tai n(ii dung phieu 
lay y kien ho4c der bi ma tong truong h9p giri thu va ho4c dugc cong b6 truck thari diem 
kiem phieu trong ter% hgp gin fax, thu dien tir la khong h9p le. Phieu lay ST kien khOng 
dugc giri ve dugc coi 	

, 
phieu khong tham gia 	quyet; 

d) HDQT t6 chic kiem phieu va lap bien ban kiem phieu dutri su thing kien, 
giarn sat cua BKS hoc cua co dong khong nam gift chic vu quern 1ST Cong ty. Bien ban 
kiem phieu phai co the nOi dung chii yeu sau day: 

- Ten, Oa chi till sor chinh, ma s6 doanh nghiep; 
- Muc Bich va cac van de can lay y kien de thong qua quyet dinh; 
- S6 c6 dong van tong s6 phieu bieu quyet der tham gia bieu quyet, tong do p 'han 

biet s6 phieu bieu guy& hop le va so bieu guy& khong h9p le va phuang thirc giri bieu 
quyet, kern theo phi luc danh sach c6 dong tham gia bleu quyet; 

- Tiring s6 phieu tan thanh, khong tan thinh va khong co ST kien d6i von tong van de; 

- Cac van de der dugc thong qua va tST. le bieu guy& thong qua tuung ting; 

- H9, ten, chit k-ST tier Chu tick HDQT, nguari dai dien theo phap luau tier Cong ty, 

Quy the nOi be) ve quern 171 Cong ty cophirn Tu van clau to mo va tong nghi0 -Vinacomin 
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nguoi ki6 phik va nguai giarn sat Idtm phial va; 
Cac thanh vi,en HDQT va ngkri kitm phitu, giam sat lam phitu pphial lien don 

chiu trach 	ve tinh trung thvc, chinh xac cua bien ban kitrn phitu; lien dai chin 
trach nhiOn ve the thit hai phat sinh ter cac quytt dinh duot thong qua do lam phitu 
khong trung thvc, khong chinh )(de; 

d) Bien ban ktt qua kitm phitu va nghi quytt phai dugc"clang tai ter' website cua 
03ng ty trong thai han hai much to (24) gia ke ter thtri ditm ktt thac kitm phitu. 

e) Phitu lay y kien da dugc tra lon, bien ban kitm phitu, nghi quytt da dugc thOng 
qua va tai lieu co lien quan giri kem theo phieu lay $r kien deu phai dugc luu gift tai tru sor 
chinh cua Cong ty. 

g) Nghi quytt dugc thong qua theo hinh thus lay kitn co' (long bAng van ban. ntu 
dugc so co (long so him tren 50 % Ong so' phi'eu bien quyet cita tat ca co dong co quyen 
bitu quytt tan thanh co gia tri nhu Nghi quyet dugc thong qua tai cuOc hop DHDCD. 

Dieu 6. Trinh ttr, thu ttic hcop Dai hOi dong CO dong thong qua Nghi quyet 
bang hinh dirk hOi nghi tivc tuyen 

1. Thong bao tri@i tap hop Dai hOi ding di dong tut tuytn 
Thong bap trik tap h9p dugc giri kern cac tai lieu dinh kern tren website Cong ty 

theo quy dinh tai Dik le COng ty. 
2. Cach thirc clang 4 tham du Dai hOi ding co dong true tuytn 
Co &Ong au' nhap bang Tai Ichoan truy cap va xac thvc OTP hoac bang hinh 

thirc khac dt clang tham 	hOi Bong co (long tiVc tuytn theo huong dan dang tai 
'ten' website COng ty. M8i Ian dang nhap, co dong se dugc than m'9't (01) ma OTP khac 

nhau de thvc bien xac thvc. 
Cach thirc clang 4 tham du Dai h9i ding co dong thvc hi'01 theo quy dinh cua 

phap luat, Ditu le Cong ty va cac Quy cht to chirc dai h9i. 
3. Vic ity quyk cho ngutri dal dien du h9p Dai hoi ding co dong true tuye'n 

Co dOng, nveri dai dien theo uy quy'L cita co &Ong la to chirc co th't true tip 
tham du h9p hoac uy quyk cho mot hoac mOt so ca nhar' 	chirc khac du h9p hoac du 
h9p thong qua mot trong cac hinh thirc quy dinh tai lthoan 3 Dieu 144 Luat Doanh 
nghip va Dik 16 Di&u1' Cong ty. 

4. Ditu keen ti6n harth 
HDQT có quytn quytt dinh to chirc cu9c h9p DHDCD theo hinh thirc trite tuytn 

hay true tip nau danh gia thay vies to chirc cuOc h9p DHDCD true tiep khong the thirc 
hi0i do dick bLf.nh, quytt dinh ciia co quan quan 1S,  nha nuac co tham quyen hoac the 
nguyen nhar' bat kha kiting khac, bao gom cac 

- So co dOng dang ky tham dtr dai hOi dai dien ten 50% tong so co phan co quyk 
bieu quyet theo danh sach ngay clang 4 cuoi cung do Trung tarn km ky clang khoan 
cung cap. 

- He thong to chirc Dai hOi ding co &zing true tuytn, bo phitu dk.'n tix phai dap 
ung cac dieu kien ye: du6ng truyen, dia diem, an town va bao mat thong tin, trich xuat du 
lieu 	theo quy dinh cua phap luat, Dik le G3ng ty va. Quy the not b9. 

Quy chi nOi bei 4 quern tri Ging ty cophtin Tu win dem' to and vir tong nghiep -Vinacomin 
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5. Wirth thirc thong qua nghi quyet cita Dai h6i d'8'ng co dong trot tuyen 
Co dong c6 the thkrc hien quyen bleu quyet thong qua hinh thirc bo phieu dien tir 

hoac cac hinh thirc khac dopy quy dinh tai Luat Doanh nghiep, Luat Chung khoan, 
Dieu le Cong ty va quy the n6i b6 khac. 

6. Cach thirc bo phieu true tuyen 
Tat ca cac van de trong chuong frinh nghi str cua DHDCD deu phai dugc thOng 

qua bang cach lay $, kien bieu quyet cua co dong bang hinh thirc B6 phieu dien tit hoac 
hinh thirc dien tix khac tinh theo so c8 phan sot hat va dai dien. Mgi co dong dugc cap 
quyen bieu guy& theo so co phan dugc bieu quy6t (s6 huu va dai dien) cua co dong. 

7. Cach thirc kiem phieu trirc tuyen 
Ban kiem phieu Dai h6i dCing co dong co trach nhiem kiem tra ket qua 136 phieu 

dien tir de tong  h9p ket qua lieu guy& 
8. Thong bao ket qua kiem phieu 
Ket qua kiem phieu dugc Chit t9a hoac Ban kiem phieu tong b16 ngay tai Dai hOi 

Tong co dong trot tuyen. 
Ket qua bo phieu trong thei gian thtrc hien 136 phieu dugc thong ke va tinh Wan 

boi don vi cung cap dich vu bo phieu hoac he thong phan mem caa Cong ty. 
9. Lap bien ban h9p Dai h6i d'8ng co dOng 
NOi dung h9p Dai h6i Tong co &rig trirc tuyen dugc Ban thu4 ghi chop va 

thanh Bien ban cu6c h9p theo quy dinh cua Luat Doanh nghiep va Dieu le Cong ty. 
10. C8ng b8 Nghi quyet DHDCD 
Nghi quy& cita DHDCD phai dugc tong bid thong tin theo quy dinh tai Luat  

Chilng khoan, Luat Doanh nghiep va Dieu le Cong ty. d9c va thong qua -fru& khi be 
mac cuOc h9p. 

Dieu 7. Trinh by, thu tuc hop DHDCD thong qua nghi quyet bang hinh 
thirc hOi nghi trip tiep ket hop WA trirc tuyen 

	

Co dong c6 the tham du cu6c hop DHDCD ba (03) hinh 	tham du trtrc tiep, 
fly quyen tham du hoac bo phieu true tuyen hoac bo phieu tir xa. 

Trinh tv, thtl tkic h9p DHDCD bang hinh thirc trirc tiep ket hqp \Tad trirc tuy6n 
ditty hien theo quy dinh tai Luat Chirng khoin, Luat Doanh nghiep, Dieu le Cong ty va 
Quy the nay, bao 	cac nOi dung: Thong bao trieu to h9p 	dOng co dOng, 
Cach thirc'dang 14,  tham du Dai 116i dong co dong; Viec fly quyen cho nguoi dai dien 
du h9p Dai h6i ding co &rig; Dieu kien tien hanh; Huth thirc thong qua nghi quyet cua 
Dai hOi clang c8 dong; Cach thirc 1)6 phieu; Cach thirc kiem phieu; Thong bao ket qua 
kiem phieu; Lap bien ban h9p Dai hOi d8ng c8 dong; Cong b16 Nghi quyet Dai h6i dOng 
co dong. 

Chuang III 
HO BONG QUAN Till 

Dieu 8. Vai tro, quyen va nghia vu cua HDQT, trach nhiem cua thanh vien 
HDQT 

1. HDQT la ca quan quan IS/Ging ty, c6 town quyen nhar' danh Cong ty de quyet 

Quy chi n57 	quern trj Cong ty cophan Tit van clju to mo va cOng nghiep -Vinacomin 
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dinh, thud hien quyen va ngtira vu cua ding ty, trir cac quyen va nghia vu thuOc th'Am 
quyen cua DHDCD. 

2. Quyen va nghia vu cua HDQT do 141 phap, Dieu le Cong ty, cac quy the not 
ix) cua Cong ty va guy& dinh cua DHDCD quy dinh. 

3. Minh vien HDQT c6 quyen yeu cAu Giam dac, Pho giam dac, nguoi quan 1ST 

khac trong Cong ty cung cap thong tin, tai lieu ve tinh hinh tai chink, hoat Ong kinh 
doanh cua Cong ty va du don vi trong Cong ty. 

Nguad guar' 1S,  dugc yeu cAu phai cung cap kip thei, day du va chink xac thOng 
tin, tai lieu then yeu cau cua thanh vien HDQT. Trinh tar, thu tuc yeu cAu va cung cap 
thong tin quy dinh tai Dieu le Cong ty. 

Dieu 9. De cir, ung cir, bau, mien nhi'On va bai nhiem thinh vien HDQT 
1. Nhiem k-ST va so lacing thanh vien HDQT 
a) St) luqng thanh vien HDQT la ba (03) thanh vien. 

b) Nhiem kST cua HDQT la narn (05) dam. Nhiem k-Sr cua thanh vien HDQT 
khong qua r 'lam (05)'nam; thanh vien HDQT di the dugc bAu 1 i von so nthem lc-3/ 
khong han che. Truvng hqp c6 thanh vien dugc bAu ba sung hoac thay the thanh vier bi 
mien nhiem, bai nhiem trong thoi han nhiem ky thi nhiem ky cua thanh vien do la thei 
han con lai cua nhiem kS,  HDQT. Thanh vien HDQT khong nhAt thiet phai la co &Ong 
cua Cong ty. 

2. Co c.Au, lieu chuin va dieu kien lam thanh vien HDQT 
a) Co cAu HDQT cua ding ty dai chung phai dam bao toi thieu mot phAn ba (1/3) 

tang so thanh vien HDQT la thanh vien khong dieu hanh. Cong ty han the tai da thanh 
vien HDQT kiem nhiem chin dank dieu hanh cua ding ty de dam bao tinh dOc lap cua 
HDQT. 

- Doi van Cong ty dai chimg chua niem yet: Tang so thanh vien HDQT khOng 
dieu hanh phai chi& it nhAt mot phAr‘ ba (1/3) tang ski thanh vier HDQT; 

b) Doi von Cong ty them yet: Phai dam bao co tai thieu 01 thanh vien &X lap 
trong truing h9p cong ty co ba (03) thanh vien HDQT; 

b) Tieu chuAn va dieu kien lam thanh vien HDQT then quy Binh tai Dieu 155 Luat 
Doanh nghiep va Dieu le Cong ty. 

3. De cir, img cir thanh vien HDQT 
a) Gioi thieu, de* cu vao HDQT 
Cac co ding co quyen gip so phi& bieu phieu quy& cua timg ngubi lai yen nhau 

de de cir cac img vien HDQT. Co (long hoac nh6m co &Ong narn gill tir 10% den duOi 
20% tong so co p "hAn co quyen bieu guy& dugc de cir mot (01) ung vien; tit 20% den 
duOi 50% dugc de dr t6i da hai (02) frng vien; tir 50% den du ii 65% dugc d cir toi da 
ba (03) img vien; 

b) Cac co &Ong phi thong tit nguyen tap hgp thanh nhom thoa man cac dieu kien 
quy dinh de de cir nguOi vao HDQT va BKS phai thong bao ve vied hop nhom cho the 
co (tong du h9p bik chArn nhAt ngay khi khai mac cuOc h9p DHDCD. Cong ty se thong 
bap cho the co &Ong du h9p ye thong tin tren tai cuOc hgp DHDCD. 

Quy chi not bO 4 quail tri Cong ty co phial Tu win eldu to mo viz cong nghtep -Vinacomin 
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c) Tryang harp , s6 luyng cac *rig vien HDQT thong qua de dr va 	An 
khong da so ltrgng can thiet theo quy dinh tai khoan 5 Di611 115 Lual Doanh nghi6p, 
HDQT duong nhi6m, BKS va cac c6 dong khac gioi thi6u them ang cu vien ho4c to 
chin de cir theo quy dinh tai Dieu16 Cong ty, Quy the not bq ve quart tri 05ng ty va Quy 
the boat d6ng caa HDQT.  the de cir hay each thirc HDQT giOi thi6u them img cir 
vien phai dugc cling b6 ro rang trate khi DHDCD bi6u quy6t bau thanh vien HDQT 
theo quy dinh caa phaplu4t. 

4. Cach that bau thanh vien HDQT 
c) Vic bi6u guy& bat' thanh vien HDQT va BKS phai thvc hi6n theo phuang 

thine bau don phieu, theo d6 moi co &mg c6 tong so phieu bieu quyet twmg ang voi tong 
s6 c6 phan so hire hoar dai di6n nhar' von s6 thanh vien dugc bau caa HDQT holac BKS 
va co dong co qu34'n d6n h6t ho4c m6t phan tong s6 phieu bau caa minh cho m'6t ho4c 
m6t so img cu vien. 

d) Nhimg ngtrai tang cir thanh vien HDQT hoac Kim soat vien dugc xac dinh 
theo s6 phi6u bau tinh qn cao xuang thap, bat dau tix ung cix vien ca so phi6u bau cao nhat 
cho d6n khi da s6 thanh vien quy dinh tai Di&i16 Citing ty. Throng h9p co tir hai (02) ang 
cir vien tr&

Dieu 
 dat cimg s6 phi6u bau nhu nhau cho thanh vien cuoi ding caa HDQT 

ho4c BKS thi se lien hanh bau lai trong so cac ang cir vien c6 so phieu bat' ngang nhau 
hoac lkra ch9n theo lieu chi quy ch6 bau 

d) TruOng harp bau lan thin nhat khong do s6 lucmg thanh vien HDQT va BKS 
theo quy dinh thi phai tin hanh bau tip Fan hai trong s6 nhibig nguOi da dugc de dr caa 
fan tha nhat con lai. Twang hop khi bau Ian thir hai van chua da s6 ltrgng quy dinh thi 
DHDCD quy6t dinh co bau tip hay kitting, n6u DHDCD khong guy& dinh dugc thi Chu 
toa Dai h6i quy6t dinh. 

5. Cac truing h9p mien nhi6m, bai nhi6rn va b6 sung thanh vien HDQT 
a) Thanh vien HDQT khong con to each thanh vien HDQT trong truing h9p bi 

DHDCD mien nhi6m, bai nhi6m, thay th6 theo quy dinh tai Di'du 160 Lu4t Doanh 
nghi6p, cu th'6 nhu sau: 

- Khong da to each lam thanh vien HDQT theo quy dinh caa Luat Doanh nghi6p 
hoac bi luat' phap cam khong dugc lam thanh vien HDQT; 

- ari don bang van ban xin tin chirc Ckin try son chink tha Cong ty; 
- Bi mat hoac hart ch6 nang lent hanh vi dan gr, 
- Yang mat, khong tham der cac cu6c h9p tha HDQT lien tvc trong vOng sau (06) 

thing ma khong co su cho phep caa HDQT va HDQT da phan quyet rang chat vu caa 
nguii nay bi b6 tong, tra tnrOng hqp bat kha khang; 

- Bi bai nhi6m, mien nhi6m, thay th6 thanh vien HDQT theo quy6t dinh caa Dai 
h6i dting c45 dong; 

- 1ChOng con la dai di6n theo uSi quy'en caa c6 dong la t6 chirc theo quy6t dinh cua 
to eh& d6; 

- La dai din theo uST quy&I tha c6 dong la to chac, nhung to chat do khong con 
la co &Ong tha Cong ty nira; 

- Theo quy6t dinh caa DHDCD; 
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- Cung cap thong tin ca nhan sai khi gui cho Cong ty vii to ca.& la img vien 
HDQT; 

- Cac truing hep khac theo quy dinh ctaa phap 1u4t va Dieu lE Cong ty. 

b) HDQT co the b6 nhiEm thanh vien HDQT mei de thay the ch8 trting bat ner 
ph& sinh trong HDQT va thanh vien nay phai duct chAp thuan' 	hei &zing di' (long 
ngay tiep sau dO. Sau khi dugc DHDCD chap thu'asn, viEc be nhiEm thanh vien mei de se 
dugc coi la di hiEu hrc vao ngay dugc HDQT 136 nhiEm. NhiEm lcSr cua thanh vien 
HDQT mei dugc tinh tir ngay vied bti nhiEm co hiEu luc den ngay ket thfic nhiEm kST cua 
HDQT. Trong tru6ng hep thanh vien mori khong dugc DHDCD chAp thu4n, mei quyet 
dinh doer HDQT cho den InrOc th6i diem cli6n ra DHDCD c6 st,r tham gia bieu quyet doer 
thanh vien HDQT thay the van dugc coi la c6 hiEu 

c) Vic bt) nhiEm cac thanh vien HDQT phai duet ding b6 thong tin theo cac quy 
dinh phap luat ve cong b6 thong tin tren thi tueng chin-1g khoin. 

6. Thong bao ve bAu, 	bai nhiEm thanh vien HDQT 
ThOng bao ve Mu, mien nhiErn, bai nhiEm thanh vien HDQT phai dugc cOng bt) 

ra ding chung theo quy dinh cua phip luat va Dieu lE Cong ty. 
7. Cach third gioi thiEu img vien thanh vien HDQT 
Twang hgp der )Cac dinh duct img cu vien HDQT, Cong ty phai ding bt) thong tin 

lien quan den the irng cu vien tai thieu moon (10),  ngay truac 	
th e 

khai FIN h9p 
DHDCD ten tang thong tin diEn to Gong ty de co long co te' tim hieu ve cac img 
cu vien nay Inrec khi be phieu. Ung cix vien HDQT phai co cam ket bang van ban ve 
tinh trung thud, chinh xac cua the thong tin ca nhan dugc cling bo va phai cam ket thud 
hiEn nhiEm vu met each trung thcrc, can trong va vi lei ich cao nhAt etas Cling ty neu duet 
Mu lam thanh vien HDQT. Thong tin lien quan den frng cu vien HDQT duet cong be 
bao gem: 

- H9 ten, ngay, thing, na'm sinh; 
- Trinh de chuyen mon; 
- Qua trinh cong tic; 
- Cac chat danh quan 1ST khac (bao gem ca chirc danh Hei ding quan tri doer cOng 

ty khic); 
- Lgi ich co lien quan tai Cong ty va cac ben co lien quan cua Cling ty; 

- H9, ten du co &Ong hoc thorn co gong de dr ung vien de (neu co); 

- Cac thong tin khac (neu co) theo quy dinh tai Dieu lE Cling ty. 

- COng ty dai chUng phai c6 track nhiErn cOng bt) thOng tin ve cac ding ty ma img 
eir vien clang nam gift chirc vu thanh vien, thc ch.& danh guar' lST 'chic va cac lei ich co 
lien quan tai cOng ty cua img cu vien HDQT (neu co). 

8. I3Au, bai nhiEm, mien nhiEm Chu tich HDQT 
a) Chii tich Hei clang quan tri do HDQT Mu, mien nhiem, bai nhiEm trong so cac 

thanh vien HDQT. 
b) Cuec hep bau Chil tich HDQT 
Chu tich HDQT se dugc bau tong cu'ec help dau tien cua HDQT tong th&i ban 
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bay (07) ngay lam viec, to ngay k'et thtic blau cir HDQT d6. Cu6c h9p nay do thanh 
vien c6 , 

i
phieu bat cao nhAt hoac tS,  le phieu Wau cao nhfit trieu tap va chit tri. Tnr&ng 

hgp co nhieu hon mot thanh vien CO so phieu bitu hoac ty le phieu bau cao &Lilt va ngang 
nhau thi cac thanh vien b'L theo nguyen tat da s6 de chgn mot (01) ngtrei trong s6 h9 
trieu tap hgp HDQT. 

Dieu 10. Thil lao va loi ich khic cua thinh vien HDQT 
1. Ging ty co quyen tra thit lao, thuong cho thanh vien HDQT theo ket qua va 

lieu qua kinh doanh. 
2. Thanh vien HDQT dtrgc nhan thu lao cho ding viec va thuong. Thu lao ding 

viec dugc tinh theo so ngay ding can thiet hoan thanh nhiem vu tha thanh vier' HDQT 
va mirc thit lao m61 ngay. HDQT du tinh mirc thu lao cho tirng thanh vien theo nguyen 
tac What tri. Tling mirc thit lao va thuong cua HDQT do Dai hoi dong co dong guy& dinh 
tai cuOc hgp thutrng nien. 

3. Thit lao tha timg thanh vien HDQT dugc tinh vao chi phi kinh doanh cua Cong 
ty theo quy dinh cita phap luat ye thue thu nhap doanh nghiep, dugc the hien thanh muc 
rieng trong bao cao tai chinh hang nam tha Cong ty va phai bao cao Dai hOi dong co 
(long tai cuOc hgp thuong then. 

4. Thanh vien HDQT nam giu chirc vu lieu hanh (bao gom ca chirc vu Chit tich 
HDQT) hoac thanh vien HDQT lam viec tai cac lieu ban cila HDQT, hoac thgc hien 
nhang ding viec khac ngoai pham vi nhiem vg thong thuong cua mot thanh vien HDQT, 
co the dugc tra them thit lao duoi dung mot khoin lien ding trgn goi theo tirng lan, luang, 
hoa h6ng, phAn tram lgi nhuan hoac dugi hinh thirc khac theo guy& dinh cua HDQT. 

5. Thanh vien HDQT co quyen dugc thanh town tat ca cac chi phi di lai, an a va 
cac lchoan chi phi hgp ly khac ma h9 da phai chi tra khi thtrc hien trach nhiem thanh vien 
HDQT tha much, bao g6rn ca cac chi phi phut sinh tong viec teri tham du cac cuOc hgp 
Dui h6i dong c6 dOng, HDQT, hoac cac lieu ban oh HDQT. 

, 6. Thanh vien HDQT c6 the dugc Cong ty mua bao hiem truth nhiem sau khi co
str chap thuan oh Dai h6i ding co &rig. Bao hiem nay khong bao gom bao hiem cho 
nhi-mg trial nhiem cua thanh vien Hoi Sing quan tri lien quan den viec vi pham phap 
luat va Dieu le o5ng ty. 

Dieu 11. Trinh tkr va thu tic to char hop HDQT 

1. S6 lugng cuOc hgp to5i thieu theo qu5t.  
HDQT phai hop it rill& moi quy mot (01) fan va co the h9p bAt thuong theo quy 

dinh tai Luat Doanh nghiep, Dieu le COng ty. 
2. Cac twang hgp phai trieu tap hgp HDQT bAt thu6ng; 
Chit tich HDQT trieu tap h9p HDQT trong cac truing hgp sau: 
- CO de nghi tha Ban kiem soit hoac thanh vien doc lap HDQT; 

- CO de nghi cita Giam d6c hoac it nhdt 05 ngtrai quail ly khac; 
- Co de nghi cila it nhAt 02 thanh vien HDQT; 
- Cac truirng hgp khac do Dieu le Cong ty quy dinh. 
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3. Thong bao h9p HDQT 

Chu tich HDQT hoac ngueri trieu tap h9p HDQT phai giri thong bap mai h9p 
cham nhat la nam (05) ngay lam viec truor ngay h9p, doting theri girl Giam dot Cong ty 
khOng phai la thanh vien HDQT. Thong bao mbn h9p phai xac dinh cu the theri gian va 
dia diem h9p, chuong trinh, cac van de thao luan va quyet dinh. Thong bao mai h9p phai 
kern theo tai lieu sir dung tai cuOc h9p va phieu bieu quyet cua thanh vien. 

4. Quyen du h9p HDQT cua thanh vien Ban kiem soat 
Minh. vien BKS co quyen du cac cuOc h9p HDQT; co quyen thao Juan nhung 

khong dugc bieu quyet 
5. Dieu kien to chirc h9p HDQT 
a) CuOc h9p HDQT dugc tien hanh khi có tiz ba phar' to (3/4) tong so thanh vien 

tit, len du h9p. 
b) Tnthng h9p cuOc hop dugc trieu tap theo quy dinh tai diem a khoan nay khor!g 

du s'6 thanh vien du h9p theo quy dinh thi dugc trieu tap lan thir hai trong theri han bay 
(07 ngay) ke to ngay du dinh h9p Ian thin nhdt. Twang h9p nay, cuOc h9p dugc lien hanh 
neu co horn mot nira (1/2) s6 thanh vien HDQT du h9p. 

Neu khOng du s6 lung thanh vien nhu vay thi cuOc h9p HDQT se dugc to chirc lai 
fan thirc ba vao ngay lam viec tiep theo tai ding mot dia diem va cling theri gian, khi do 
cuOc hop HDQT luon la harp le ma khong phv thuOc vao so lugng thanh vien tham du. 

6. Cach thirc bieu quyet 
Thanh vien HDQT duct coi la tham du va bieu guy& tai cuOc h9p trong twang 

hap sau day: 
a) Tham du va bieu quyet tn,rc tip tai cuOc h9p; 

b) fJy quyen cho ngueri khac den du h9p va bieu guy& theo quy dinh tai khoan 11 
Di& nay; 

c) Timm du va bieu guy& thong qua hOi nghi trot tuyen, bo phieu dien tir hoac 
hinh thirc Bien tir khac; 

d) Giri phi& bieu guy& den cuOc h9p thong qua thu, fax, thu dien ta; 

e) Giri phieu bieu quyet b'Ang phuong lien khac theo quy dinh cua phap loaf va 
Di& le Cong ty. 

7. Cach thtic thong qua nghi guy& cua HDQT 
a) HDQT thong qua nghi quyet, quyet dinh bAng bieu guy& tai cuOc h9p, ldy 3",  

kien bang van ban hoac hinh thirc kluic do Di& le Cong ty quy dinh. Moi thanh vien 
HDQT co mot (01) phieu bieu quyet. 

b) Nghi quyet, quyet dinh cua HDQT dugc thong qua neu dugc da so ‘(50%) 
thanh vien du h9p tan thanh; truing h9p so phieu ngang nhau quyet dinh cuoi cling 
thuOc ye phia coy kien cua Chu tich HDQT. 

8. Viec fly quyen cho ngued khac du h9p cua thanh vien HDQT 
Thanh vien phai tham du day du the cuOc h9p HDQT. Thanh vien dugc uy quyen 

cho ngued khac du h9p va bieu quyet neu dugc da so thanh vien HDQT chdp thuan. 
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9. Lap lien ban h9p HDQT 
CuOc h9p HDQT thvc hitn theo quy dinh tai Ditu 157 Luat Doanh nghi4'p va 

ditm c khoan 3 Ditu 41 Luat Chung khoan. 
Bien ban h9p HDQT phai duvc lap chi tit va ro rang, trong do có ho, ten, chi-TV 

chit'  t9a va ngtrai ghi bien ban. Throng h9p chit t9a, ngtiyi ghi bien ban dr chOi ky bien 
ban h9p thkre hitn theo quy dinh tai khoan 2 Dieu 158 Luat Doanh nghi'413. N'Oi dung 
ducifc da so thanh vien di; h9p tan thanh tai lien ban h9p HOi dcing quart tri phai dugc lap 
thanh Nghi quytt thong qua. Bien ban h9p HOi dung quart tri phai &pc luu gift theo quy 
dinh dia phap luat va Ditu 14' tong ty. 

10. Tnrong h9p chit t9a, ngtrei ghi bien ban va/hoac to chtillcS,  lien ban h9p thvc 
hi4'n theo quy dinh tai khoan 2 Dieu 158 Luat Doanh ngh4. 

11. Thong bao nghi quytt 1-B3QT 
Cong ty co trach nhitm cong bO thOng,  tin va Nghi guy& HDQT trong bO 

COng ty va cac ben lien quan (neu duvc yeu cau), hoac ten tang website cita Cong ty 
hoac tren cac phtrcmg tin thong tin dai thing theo trinh tv va quy dinh cua phap luat, 
Dieu14' COng ty. 

ChinYng IV 
CAC TIED BAN THUQC HO BONG QUAN TRI 

Dieu 12. Cie tieu ban thuOc HDQT 
1. Vic thanh lap va hoat Ong cua cac tieu ban thu(ic HDQT 
HDQT quy dinh chi tit ye vi4c thanh lap tieu ban trkrc thuOc de phv trach ye 

chinh sash ph& tritn, nhan sir, lucmg thuong, ldem soat nQi bO, quan15,  rui ro. 
Vic thvc thi quyet dinh cua HDQT, hoac cua tieu ban trvc thuOc HDQT, phai 

pha h9p,veri cac quy dinh phap luat hi4'n hanh va quy dinh tai Dieu 14' Cong ty, Quy the 
not biz) ve quern tri °ling ty. 

2. Vai tro, tacit nhiem, thArn quien cita cac tieu ban thuOc HDQT va timg thanh 
vien trong tieu ban 

HDQT quy dinh chi titt vai tro, trach nhitm, than' quytn cua cac tieu ban va timg 
thanh vien trong tieu ban. 

3. Dt cir, img cir, bat, mien nhitm va bai nhi4'm thanh vien cua cac tieu ban thu'Oc 
HDQT: 

a) Nhi4'm Icy, so lugng, tieu chuAn, ca cat cua cac tieu ban thuOc HDQT; 
So luvng thanh vier cua tieu ban do HDQT quytt dinh co tOi thitu la ba (03) 

nguoi bao gom thanh vien cua HDQT va thanh vien ben ngoai. Cac thanh vien dOc lap 
HDQT/thanh vien HDQT khong dieu hanh nen chitm da so trong tieu ban va mot trong 
so cac thanh vien nay &pc biz\ nhi4m lam Truong tieu ban theo guy& dinh cua HDQT. 

b) ach thirc b'au cir, (mg dr, mien nhiem, bai nhitm thanh vien cita cac tieu ban 
thuOc HDQT; 

HDQT quy dinh each thirc bau cir, ung cir, mien nhitm, bai nhitm thanh vien cua 
cac tieu ban thuOc HDQT. 

3. Hoat d'Ong cua cac tieu ban thuOc HDQT 
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Hog gong cila au ban pha.' i tuan thu theo quy dinh cua HDQT. 	quy6t cua 

au ban chi co hieu luc khi co da so thank vien than du va bieu quyet thong qua tai cu6.c 

h9p caa au ban. 
Chircrng V 

PIIIJ TRACEI QUAN TRI CONG TY 

Dieu 13. Lura chip, 136 nhi§m, mien nhi§m Ngiriri phu trash quail tri cong ty 
bao gom cac n§i dung chinh sau day: 

1. Tieu chuin cita Ngu6i phu trash quan tri cong ty; 

Ngu?ri phu trash quart tri cong ty khong ducc ding th?yi lam vies cho to chirc ki&n 

wan dugs chap thu4n' gang thus hien lam town cac bao cAo tai chink cua Citing ty. Nguoi 
phki trash quail tri Cong ty phai dap img cac lieu chu:in khac theo quy dinh cua phap 
DiL le Cong ty va quyet dinh cua HDQT. 

2. Vies b6 nhiem Ngueri phu trash guar' to cong ty; 
HDQT COng ty bo nhiern it nhAt mot (01) !igen lam Nguoi phki trash quan tri 

COng ty de hO trg hog Ong quan tri COng ty tai doanh nghiep. Nguei phu trash quan tri 

COng ty kiem lam Thu 4 COng ty theo quy dinh tai khoan 5 DiL 156 L* Doanh 
nghiep. Nhiem ky cua Nguei phu trash (pan tri Cong ty do HDQT quy& dinh, tsSi da la 

dam (05) nam va c6 the ducrc bo nhiem lai. 

3. Cac truing h9p mien nhiem Ngu6i phy trash quan to CO'ng ty 
HDQT c6 the bad nhiem NgirZri phu trash quan tri COng ty khi can nhung khong 

trai vori cac quy dinh cua phip luat hi§n hanh. 

4. Thong bao bo nhiem, mien nhimNguari phij trash quan tri Cong ty 
HDQT thong IA° bo nhiem, mien nhiem Ngu6i phu trash quan tri. COng ty theo 

quy dinh cua L* Chimg khoin, Luat Doanh nghiep va DiL le Cong ty. 
Dieu 14. Quyen va nghla vu cua Nguiti phu trash quail brit COng ty 

Nguslyi phu trash quart tri 05'ng ty có cac quyen va nghla vu sau: 

a) Tu van HDQT trong vier to chin h9p Dai ht)i ding co ding theo quy dinh va 

cac cong vies lien quan gift Cong ty va co ding; 

b) Chun bi the cuOc hop HDQT, Ban kiLi soat va Dai hoi dOng co ding theo 

yeu cau cua HDQT ho4c Ban kiem soat; 

c) Tu van v'e tha tkic dia cac cu(ic h9p; 

d) Tham du cac cuoc h9p; 
d) Tu van thu tkic 14p cac nghi. quy6't cua HDQT phu h9p von quy dinh cua phap 

lua.t; 
e) Cung cflp cac thong tin tai chink, ban sae 	ban h9p HDQT va cac thOng tin 

khic cho thanh vien ciaa HDQT va Kiem soat vien; 

g) Giam sat va bao cao HDQT, BKS N4' hog Ong cong bei thong tin ciia Cong ty; 

h) La dL m6i lien lac von cac ben c6 quy'L lcri lien quan; 

i) Bao mat thong tin theo quy dinh cua phap luat va DiL le Cong ty; 
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k) Dugc h&mg thu lao (phu cap) theo Quy che guar), ly not bo cua COng ty 
va/hoac theo quyet dinh cua HDQT; 

1) Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le COng ty. 

Chuang VI 
BAN ITEM SOAT 

Dieu 15. Vai tro, quyen va nghiav cua BKS, tad' nhiem ciia thinh vier BKS 
BKS thud hien giam sat H-DQT, Giarn d6c tong vier Tian ly va dieu hank ding ty. 
Quyen va nghia vu cua BKS, teach nhiem cua thanh vien Ban kiem soat theo quy 

dinh cua phap luat, Dieu le °Ong ty va Nghi guy& cua DHDCD. 
Dieu 16. Nhiem ky, so hrqng, thanh plan, co au thinh vien BKS 

1. Nhiem kST, so lugng, thanh phAn, ca cifau thanh vien BKS 
S6 lugng thanh. vien BKS cua Cong ty la ba (03) ngu6i do DHDCD Wau va bai 

mien. Nhiem 1(5,  cua thanh vien BKS khong qua nam (05) nam; va co the dug( b'au lqi 
von so nhiem kSi khong han ch". 

2. Tieu chuAn va dieu kien cua thanh vien BKS 
Thanh vien BKS phai dap ling cac lieu chuan' va dieu kien theo quy dinh tai Dieu 

169 Luat Doanh nghi§p, Dieu le aing ty va khong thuOc cad tru&ng hgp sau: 

- Lam vied trongbO phan ke toan, tai chinh cua Cong ty; 

- La thanh vien hay nlfan vier' cua Cong ty kiem town dOc lap thud hien kiem town 
cac bao ciao tai chinh cua COng ty tong ba (03) nam lien Indic dO. 

3. De cir, img cir thanh  vien Ban kiem soat; 
Cac c6 ding co quyen gip so phieu bieu quy& cua tong ngu6i lai vori nhau de de 

cir cac img vien Ban kiem soat. Co (long hoac nhom co ding nam gift to 10% den duoi 
20% tling s6 co phAns có quyen bieu quyet dugc de cu mot (01) img vien; tir 20% den 
duoi 50% dugc de cir t6i da hai (02) img vial; to 50% den duoi 65% dugc de die t6i da 
ba (03) img vien. 

Twang hgp s6 lugng cac fang vien BKS thong qua de cir va *rig cir van khong  
so lugng can thiet, BKS duong nhiem có the de cir them img cir vien hoac to chirc de cir 
theo mot co che do COng ty quy dinh tai Dieu le Gong ty, Quy che not bO ve quern tri 

COng ty va Quy che hoat d'Ong deer BKS. Thu tuc va co che BKS duong nhiem de cir img 
vien BKS phai dugc ding b6 rO rang trirOc khi DHDCD Neu guy& b'au thanh vien BKS 
theo quy dinh cua phap 

4. Cach third tau thanh vien BKS 
a) Cac co ding phi thong to nguyen tap hqpthanh thorn thoa man ale dieu kien 

quy dinh de de cir,ngithi vao BKS phai thong bap ve vied hgp nhom cho cac &Ong du 
h9p biet cham nhat ngay khi khai mac cuOc h9p DHDCD. Cong ty se thong bao cho cac 
c6 ding du h9p ye thong tin ten tai cuOc h9p DHDCD. 

b) Can cir s6 lugng thanh vien BKS, c6 ding hoac nhom co (long quy dinh tai 

Khoan 3 Dieu 12 Dieu le Cong ty dugc quyen de cir mot hoac mot so nguoi lam img cu 

vien Ban kiem soat theo quy dinh tai cac Khoan 2 Dieu 25 va Khoan 2 Dieu 36 Wang 

img Dieu Cong ty. Throng hgp s6 img vien dugc long hoac nhOm co citing de 
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cir thap hon s6 tang cir vien ma h9 dugc quyen de cu thi s6 irng cu vien con lai do Ban 
kiem soat va cac co &Mg kit& de cir. 

c) Viec bieu quyet bau thanh vien BKS phai thvc hien theo phuung thirc bau d6n 
phieu, theo do mi3i c6 &Ong có tong s6 phieu bieu quyet turmg img voi tong s6 c6 phan soy 
hau hoac dai dien nhar‘ von s6 thanh vien dugc bau cua BKS va c6 (icing co quyen d6n 
het hoac mot phan' tong s6 phieu bau cua minh cho mot hoac mOt s6 ung cu vien. 

d). Nhang nguoti trUng cir thanh vien BKS dugc xac dinh theo s6 phieu bau tinh tir 
cao xuong thap, bat du tir Ung cu vien co s6 phieu bau cao nhat cho den khi du s6 thank 
vien quy dinh tai Dieu le Cong ty. True.% hgp co tir hai (02) img cir vien tro• len dat ding 
95 phial bau nhu nhau cho thanh vien cu6i cUng cua BKS thi se* Ten hanh bau lai tong 
s6 cac ring cir vien co so phieu bau ngang nhau hoac lwa ch9n theo lieu chi quy the bau 
cir hoac Dieu le G5ng ty. 

d) Tnxang hgp bau fan thir nhat 'thong du s6 lugng thanh vien BKS theo quy dinh 
thi phai Ten hanh bau tiep lan hai trong s6 nhimg nguoi der dugc de cir ctla lan thu nhAt 
con fai. TnrOng hop khi bau Fan thir hai van chua du s6 1u9ng quy dinh thi DHDCD 
quyet dinh co bau tiep hay khong, neu DHDCD khong guy& dinh dugc thi chu toa Dai 
hOi guy& dinh. 

Dieu 17. Cfic truimg how mien nhiem, bai nhiem than!' vien BKS 
1. Thanh vien BKS bi mien nhiem trong cac truing hgp sau: 
a) Khong con du lieu chuan va dieu kien lam thanh vien BKS theo quy dinh tai 

Dieu 169 Lu4st Doanh nghi4p, Dieu le Cong ty va khoan 2 Dieu nay; 
b) Co don tir dugc gin den try s& chink cita Gong ty va dugc chap thu4n; 
c) Cac truiyng hgp khac theo quy dinh cua phap luat va Dieu le 03ng ty. 
2. Thanh vien BKS bi bai nhiem trong cac trueng hgp sau: 
a) Khong hoan thanh nhiem vv, ding vied dugc phan ding; 
b) Khong dux hien quyen va nghia vy dia minh tong sau (06) thing lien tic, trir 

trueng hgp bat kha 
c) Vi pharn nhieu lan, vi pham nghiem trong nghia vu cita thanh vien BKS theo 

quy dinh cua Lu4I Doanh nghiep va Dieu le ding ty. 
d) Tnrong hgp kit& theo nghi guy& DHDCD. 
3. Thong bao ve bau, mien nhiem, bai nhiem thanh vien BKS theo quy dinh tai 

Lu(at Doanh nghi4p, Lua:t ChUng Ichoan va Dieu le Cong ty. 
Dieu 18. Tien Itrang va quyen 19i khfic cfia thinh vien Ban Kiem soat 
Tien luong, thit lao, thtgmg va lgi ich khac cila thanh vien Ban kiem soat dugc 

thkrc hien theo quy dinh sau day: 
1. Thanh vien BKS dugc tra lien luong, thu lao, thuong va 19i ich khac theo quyet 

dinh dia Dai h9i d6ng co doting. DHDCD guy& dinh tong mix titn krang, thu 
thu&g,19i ich khac va ngan sach hoat dong hAt" narn caa BKS. 

, 	2. Thanh vien BKS dugc thanh toan chi phi an, a, di lai, chi phi sir dyng dich to 
van d9c lap von mix hop I. Tong mire thu lao va chi phi nay khong vugt qua tong ngfin 
sach hoat d'9ng hangClam  cua Ban kiem soat dugc DHDCD chAp thuan, trir truimg 

Quy chi not bQ ve quern tri Cong ty co phan Tu van dim to 'nova ding nghiep -Vinacomin 
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hop Dai h6i dng c6 dOng c6 quyet dinh khac. 
3. Tien hong va chi phi hog Ong dia. Ban kiem soat duoc tinh vao chi phi kinh 

doanh cua COng ty theo quy dinh cua phap luSt ve thue thu nhap doanh nghikp, quy dinh 
khac cua phip lust c6 lien quan va phai dupe lap thank mix rieng trong bao cap tai chink 
hAng nam cua COng ty. 

Chuang VII 
GIAM roOc CONG TY 

Dieu 19. Vai tro, truth nhiem, quyen va nghia vy cua Giam doc 
1. Giarn de)c la nguiyi diau hanh ding vikc kinh doanh Warig ngay caa COng ty; 

chiu skr giam sat cua HDQT; chiu trich nhikm tru6c HDQT va tru6c phap lust 
th‘rc hien quyen, nglia vy du:7c giao. 

	

2. Giam,do'c co quyen 	va nhi*n vg theo quy dinh cila phap lust, Dieu COng 
ty va Nghi quyet cua HDQT, bao gom cac not dung chu yeu sau: 

a) T6 chfic thvc hikn cac nghi quyet, quyet dinh cua HDQT; T6 chirc thkrc hikn ke 
hoach kinh doanh va phuong an dau tu cua Cong ty; 

b) Quyet dinh cac van de lien quan den tong vigc kinh doanh hang ngay cua COng 
ty ma khong thu6c therm quyen cua HDQT; 

c) De nghi HDQT 1)6 nWin, mien nhikm, each chirc hoc 1c5/ hop d'6ng, chArn dirt 
hop ding, khen thuong, ky lust, cho nghi the d6, guy& dinh mirc lucmg cua Ph6 giam 
dc, Ke toan truong Cong ty, cac can b6 diau harsh khac theo Quy che quan 1S,  cua Cong 
ty va cir, bai mien nguoi dui d*1 quail 1ST phAn von cua Cong ty du to a doanh nghikp 
khac; 

d) B6 nWin, mien nhikm, bai nhiem cac chirc danh quan 1ST trong Cong ty theo 
Quy the quan ly not b6 Cong ty, trir cac chi.rc danh thu6c therm quyen cua HDQT; 

d) Tuyen dung lao dng, kST ket hop ding lao dng, b6 tri sir dung, guy& dinh 
krang va 19i ich khac, khen throng, kS,  lust, cho nghi the do hoac cho thoi vikc don vii 
ngu6i lao dng trong Cong ty, ke ca ngu6i quan ly thu6c therm quyen b6 nhikm cua Gam 
doc theo quy dinh cua phap lust ye lao Ong va quy the quan ly not b6 cua Ging ty; 

e) Kien nghi phuong an co ca'u to chirc, quy the quan  1S,  not bo cua Cong ty; Da 
nghi HDQT quyet dinh thank lap, t6 chirc lei, giai the cac tong ty con, chi n 	an 

de 
v 

phOng d.*1 	Cong ty, 	von mua co phan 	doanh nghikp khac; de ngyi phe 
duy't cac Quy the quan 1Sr not bo cua Cong ty. De nghi thong qua de ?mat N.4i'c to chirc 

giai the hoc yeu thu pha sun Cong ty; de xuat Quy the not b6 ve quan tri Cong ty 
bao cao HDQT de truth DHDCD thong qua theo therm quyen; 

g) Kien nghi phuong an tra c6 tiro hoar xir 157 16 trong kinh doanh; 
h) Xay dung du tha' o chi& lugc phut trier, ke hoach phut trien ngan hen, trung 

hen, ke hoach kinh doanh hang ram, cac du an dau tu, cac quy the quan ly not b6 cua 
Cong ty de trinh HDQT; 

I) Thijc hien tat ca cac host Ong khac theo quy dinh cua Dieu le nay va cac quy the 
caa Cong ty, cac nghi guy& cua HDQT, hop dng lao Ong cila Gam doc va phap lua4 

m) Co quyen tir ch6i thus hikm nhirng quyet dinh oh Chu tich hay thanh vien 

Quy chi n(ii bo 4 quan tri Ging ty co phein Tu win deiu to and va tong nghiep -Vinacomin 
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HDQT nett they trai phap luat, trai Dieu le nay ho4c trai vori nghi guy& cila DHDCD; 
dOng thoi phai có trach nhiem thong bac) ngay bang van ban cho BKS; 

n) Duqc guy& dinh cac bien phap vuqt them quyen cue minh trong nhting twang 
h9p khan cap nhu thien tai, hoe hoan, sir c6 bat kha khang va chiu trach nhiem ve the 
quyet dinh nay, ding thei bao cao ngay cho HDQT; 

o) ThIx hien trach nhiem cita Nguei dai din theo Olt luat cue Cong ty quy dinh 
tai Dieu 15 that Doanh nghiep. 

p) Quyen va nghia vg Idiac theo quy dinh cita phap 14'4 Dieu le Ging ty va tighi 
quyet, quyet dinh cita HDQT. 

Dieu 20. BO nhiem, mien nhi§m, 147 him dOng, chim dirt hcrp ding di voi 
Guam dOc 

1. Nhiem ky, tieu chuan' va dieu lden cue Giam d6c 
a) Nhiem ky cue Giam d6c khOng qua tam (05) nal' n va co the b6 nhiem lei yeti 

s6 nhiem ky khong Nan the (trir khi HDQT co quy dinh Idiac va co the dugs tai b6 
nhiem). Viec b6 nhiem có the het hieu lvc can cu vao cac quy dinh tai H9p ding lao 
d6ng (neu co). 

b) Tieu chr.Lan' : 
Gam d6c Cong ty phai dap img cac tieu chuan, dieu kin quy dinh tai khoan 5 

Dieu 162 Luat Doanh nghiep va Dieu le' Cong ty. Giamd6c Cong ty khong duqc phep la 
nhung nguii bi phip luat cam gift chin vu nay, tire la nhimg nguedvi thanh nien, ngu6i 
khong du nang luc hanh vi, ngubi der bi ket an ta, ngtred dang thi hanh hinh phat tu, nhan 
vien l‘rc 1u9ng vu trang, cac can 13,6 tong chirc nha nuem va nguoM da bi phan guy& la da 
lam cho Ging ty ma h9 ding lath dao truoc day bi pha san. 

2. HDQT co the de cir, mien nhiem Giam d6c khi da s6 thanh vien HDQT (ten 
50%) co quyen bieu quyet' d‘r h9p tan thith va be; nhiem Giam doe moi thay the. Giam 
d6c COng ty bi bai nhiem co quyen phan d6i vi'ec mien nhiem nay till DHDCD tiep theo 
gan that. 

3. B6 nhiem, ky h9p ding lao d6ng vori Cam d6c 
a) B6' nhiem: 
HDQT b6 nhiem mot (01) thanh vien trong HDQT hoc mot (01) nguai khac lam 

Giam d6c COng ty. 
b) 1“r h9p ding 
Cong tykST h9p d'ing lao d6ng vai Cam d6c theo quy dinh cita phap luat lao d'6ng 
4. Mign nhiem, cham dirt h9p ding lao d'9'ng v&i Giam dc 
Giam dac bi mgr.' nhiem tong cac tnreng h9p theo quy dinh till Dieu le Cong ty 

va hop ding lao d'9'ng dal4r ket. 
5. ThOng bap b6 nhiem, mien nhiem, ky h9p ding, chain dirt h9p ding d6i von 

Giam d6c theo quy dinh cue phap luat, Dieu le Ging ty va Nghi quyet cue HDQT. 
Dieu 21. Tien luvng, thit lao, thtthng va lgi ich khfic cue Giam dc 
1. Cong ty có quyen tra luong, thuong cho Giam doc theo ket qua va hieu qua 

kinh doanh. 

Qziy chi not b(3 ve quern ill Cling ty coph2m ne vein clan to mo va cling nghrep -Vinacomin 
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2. Tnrang hgp Dieu le cong ty khong có quy dinh khac thi den Krung, thit lao, 
thuang va lqi ich khac aim de>c dugc tra theo quy dinh sau day: Giam do'c dugc tra 
humg va thuong. Tien luong va thuong cua Giam d6c do HDQT guy& dinh. 

3. Thu lao cua Giam d6c va nguoi quan1S,  khac dugc tinh vao chi phi kink doanh 
cita ding ty theo quy dinh cila pi* loaf ve thu'e thu nhap doanh nghiep, duct the 1.4'n 
thanh mix rieng trong bao cao tai chinh hang CI& n cua cong ty va phai bao cao DHDCD 
tai cui)c hop thuiyng nien. 

Chuang VIII 
CAC HOAT HANG ICHAC 

Dieu 22. PhOi hqp hoat dOng Oita HDQT, Ban kiem soat va Gam diSe 
1. Trach nh*n cua HDQT tong m6i quan he ph6i hgp giita thanh vien BKS 
- Thong bao men hop va cac tai lieu kern theo dugc giri den cac thanh vien BKS 

cong theri gian gut den cac thanh vien HDQT; 
- Cac nghi guy& HDQT dugc giri den BKS (di??ng thed vori theri diem gin Giam 

doc) trong thed hart theo quy dinh tai Quy the nay va Dieu le Cong ty; 
- Khi BKS de xuAt lira chgn Kim town dOc lap, HDQT phai phan h6i y kien theo 

quy dinh tai Quy cite nay va Dieu le Gang ty; 
- Cac not dung khac'can xin y kien cua BKS phai dugc giri trong theri hart quy 

dinh va BKS co trach nhiem phan h& theo quy dinh tai Quy the nay va Dieu le Cong ty. 
2. Trach nhift cita BKS trong m& quan N ph& hgp von HDQT 
- ThuZyng xuyen thong bao von HDQT ve ket qua hoat Ong, tham khao y kien cua 

HDQT 	khi truth bao cao, ket luau va kien nghi len DHDCD; 
- Trong cac cu'O'c hop cita BKS, BKS có quyen yeu cau thanh vien HDQT (cong 

luc yeu tau Cam die dieu hat-1h, thanh vien kiem town not b(i va kiem wan dOc lap) tham 
der va tra led cac An de ma thanh vien BKS quan tam; 

- CuOc kiem tra dinh kS/, dOt xuAt cua BKS phai co ket luau bang van ban (khOng 
qua 15 ngay lam v* ke to ngay ket 	giri cho HDQT de co them co sor giup HDQT 
trong cong tac quan 1ST Cong ty. Thy mirc (10 va ket qua cila cui5c kiem tra tren' , BKS can 
phai ban bac titling nhflt vol HDQT, Giant d6c tru&c khi bao cao truot DHDCD. Tnremg 
hgp khong th&lig nhat quan diem till dugc uy quyen bao hru y kien ghi vao bien ban va 
Truong ban Kiem soat co trach nh*n bao cao yeti DHDCD gait nhat; 

- Truemg hop BKS phat Wit nhiMg hank vi vi pharn phap luat hoar vi phiam Dieu 
le Cong ty cua cac thanh vien HDQT, BKS thong bao bang van ban voi HDQT trong 
vOng 48 gier, yeu eau ngueri co hanh vi vi pham phap luat chAm dirt vi pha.m va có bien 
phap khac phkic hau qua, d6ng theri BKS co truth nhiam bao 6o truorc DHDCD, di5ng 
that bao cao, cong bo thong tin theo quy dinh cua phapluathb hank; 

- Doi von 6.c kien nghi lien quan den tinh hinh hoat d'O'ng va tai chinh cua COng ty 
thi BKS phai giri van ban va tai I* lien quan tusk it nhat 15 ngay lam v* so von ngay 
du dinh nhan dugc phan h6i; 

- Cac n(ii dung khac can xin y kien cua HDQT phai dugc giri truck it nhat 7 ngay 
lam vies va HDQT se phan hoi trong bay (07) ngay lam viip'c. 

Quy chi nO' i 170 ve gzum trj Cong 0, co phein Tic vim el& to mó va cong neirep -Vinacomin 
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3. Trach nhiem cua HDQT trong mOi quan he phi hgp Giam dOc 
- Doi von Fong tic chirc cu8c hgp DHDCD thing nien, HDQT phai thOng boo 

cho Giamdoc ye viec phoi h9p, sir dung nguon l‘rc trong ths!yi han hgp 1ST theo quy dinh 
tai Dieu Fe Cong ty. 

- Thanh vien HDQT co quyen yeu cau Giam d6c, Pho Giam d6c, ngtr&i quan 15,  
khac trong COng ty cung cap thong tin, di lieu ve tinh hinh tai chinh, hoot dOng kinh 
doanh cua Cong ty va cua cac don vi trong Cong ty. Trinh tkr, thu tuc yeu eau va cung 
cap' thong tin do Dieu le G5ng ty quy dinh. 

HDQT khong dugc sir dung de thong tin chua dugc phep tong b6 cua COng ty 
ho4c tiet 18 cho nguiri khac de tlArc hien cac giao dick co lien quan. 

- Cac van de thu8c tharn quyen cua HDQT phe duyet theo quy dinh ctia phap luat 
va Dieu le Cong ty ma dugc Giam d6c de xuat phai dugc HDQT phan h6i trong thei han 
theo quy dinh cila Dieu le Ging ty. 

- HDQT quy& dinh khen thuong hoc ky luat d6i von viec hoan thanh ho4c khOng 
hoan thanh thvc hien nghi quyet va cac van de fry quyen khac cua HDQT d6i von Giam dac. 

4. Dial nhiem cua BKS trong m6i quan he phOi hgp Gam dac 
Ban kiem soot c45 chirc nazi' g kiem tra va giam sat. 

a. Trong cac cu8c hgp cua BKS, BKS c6 quyen yeu,cau Giam dOc (cimg yeu 
cau ca thanh vien HDQT va thanh vien kiem town not b8 (nett co) va Kiem toan vies d8c 
lap) tham du va tra loi cac van de ma cac thanh vien BKS quan tam; 

b. Cu8c kiem tra dinh kSr, dOt xuAt cua BKS phai co ket luau bang van ban (khOng 
trg han 15 ngay lam viec ke tir ngay ket thitc) girl cho Giam dOc de co them ca se! giup 
Giam doe tong tong quail 15,  Cong ty. Tity theo mire d6 va ket qua cila cu8c kiem tra 
ten, BKS can phai ban bac thong nhat von Giam d6c truck khi boo coo tuck DHDCD. 
Trubng hgp Wong th6ng nit& quan diem thi dugc fry quyen boo km y kien ghi vao bien 
ban va Throng BKS co troth nhiem bao coo von DHDCD gan that; 

c. Throng hgp BKS phat hien 'lilt-mg hash vi vi pham phap luat hoc vi pham 
Dieu le Cong ty cita Giam d6c, BKS thong boo bang van ban van Gam doc trong yang 
48 gier, yeu tau nguOri co hank vi vi pham cl 'tam dirt vi pham va co giai phap khac phist 
Nu qua, d6ng thoi BKS co tacit nhiem boo coo fru& DHDCD, dong thori ding b8 
thong tin theo quy dinh cita phial) luat hien hanh; 

d. Thar' vien BKS co quyen yeu cau Giam d6c too dieu kien tiep can h6 sa, tai 
lieu lien quan den hoar Ong kinh doanh cua Cong ty tai Trkt so chinh hoc noi km tru h8 
SO; 

d. D6i von thong tin, tai lieu ye quan ly, dieu harsh hoot Ong kinh doanh va bao 
coo tinh hinh kinh doanh, boo coo tai chinh, van ban yeu cAu cua BKS phai dugc giri den 
Cong ty truck it nhat bOn moon tam (48) gior. BKS khong dugc sir dung cac thong tin 
chua dugc phep ding be, cua 05ng ty hoc tiet 18 cho nguoi Ichic de thtrc hien tic giao 
dich co lien quan; 

e. Cac not dung kit& can xin y kien cua Giam d6c phai dugc gui truck it nhat 7 
ngay lam viec va Cam d6c se phan h6i trong yang bay (07) ngay lam viec. 

Quy che" not 1,0 ve quan tri Cong ty co phial Tu• van cleiu to ma va tong nghiep -Vinacomin 



26 

5. Bac, cao cua Giam dec vii HDQT ve viac thkrc hian nhiem vv va quyan han 
dugc giao 

- Giam dec la nguoi thay mat diau hanh hoat deng cua Cong ty, dam bao Cong ty 
hoat (ging lien tvc va hieu qua. 

Giam d6c chin trash nhiem inrerc HDQT va DHDCD ye viec thkrc hien nhiem 
va quyen han va phai bao cao cac ca quan nay khi co yeu 

- Khi co de 'mat cac bin phap nharn'nang cao hoat d'eng va quan l$7 cua Ging ty, 
Giam doc gin cho HDQT som nhat co the &lung khong it han bay (07) ngay truOc ngay 
nei dung do can dugc quyet dinh. 

- Gam d6c phai lap ke hoach de HDQT thong qua cac van de lien guars den vies 
tuyen dung. 

- Cac not dung Ulric can xin y kien cua HDQT phai dugc gin truck it that la bay 
(07) ngay lam viac va HDQT se phan h6i trong vong bay (07) ngay. 

Dieu 23. Danh gia fling nam d i vii ho#t Ong khen thuir' ng va ky hi@ d6i 
vii thinh vien HDQT, thinh viers BKS, Giam de va nguiri dieu hanh khfie 

1. Ha'-ng nam, can dr vao chirc nang, nhiem vv dugc phan cong, HDQT to chirc 
danh gia mire de hoan thanh nhiem vv phan eking cua timg thanh vien trong HDQT, 
Cam d6c va ngut5i diau hanh Ichac. 

2. Truang Ban Kiam soat t6 chirc dinh gia mix de hoan thanh nhiem vv ph& 
cong cua timg thanh vien BKS. 

3. Giam dec cho tri ding tad danh gia cac can b'e wan Vr (do Giam d6c k5r quyet 
dinh b6 nhiem) ten ca s& can cu vao quy the nei be cua Cong ty va ket qua hoat Meg 
hang nam cua timg phong, ban, don vi de phan loai mirc de danh gia theo cac mud sau: 

- Hoan thanh xuat sac nhiem vv; 
- Hoan thanh tot nhiem vu; 
- Hoan thanh nhiem vv; 
- Khong hoan thanh nhiem vv. 
4. Khen thuong 
Hang nam, can dr vao kat qua danh gia cua HDQT, BKS, Giam d6c, Hei d6'ng thi 

dua khen thuong tong h9p trinh HDQT de xuat mirc khen thuong doi vori ca nhan hoan 
thanh xuat sac nhiem vv. 

NguOn kinh phi khen thuong dugc trich tix Quy thi dua khen thuong cua Cling ty 
va nguOn hgp phap khac. 

Mirc khen thux!mg: Can dr vao tinh hinh thvy to cua timg nam de xay dung mirc 
khen thuong phu hgp vOi Quy the thi dua, khen thuimg. 

5. XirlS7vi pham kS,  
Hang nam,  Cong ty can cur vao ket qua danh gia hoat deng SXKD de xac dinh  

mitt do kST luat, hinh thirc kST luat theo quy dinh cua phap luat va Cong ty. Thank vier" 
HDQT, thanh vien BKS, Ban Cam dec va can b'e wan ly khong hoar thanh nhiem vv 
se phai chiu trach nhiem ve nhang thiat hai do minh gay ra. 

Thanh vien HDQT, thanh vien BKS, Ban Giam d6c va can be qua'n 1S,  khi thkrc 

Quy chi not bsOs 12"' pan tri Cong ty co phan Tu vein dau to mo vet ding nghiep -Vinacomin 
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hien nhiem vu ma do hAnh vi vi phwn quy dinh phap luAt, vi phqm quy dinh cf.ta COng ty 
thi tit)/ theo mirc do vi phcirn ma bi )(Cr ly IcS/ luAt, xir phat hanh chinh, hoAc truy cfru tad.' 
nhiem hinh skr theo quy dinh cua phap luAt. Tnrong hgp gay thiet hcli den 19i ich cita 
COng ty, co dOng hoar nguoi khac thi phai boi thuang theo quy dinh cua phap luAt. 

Chuang IX 
DIEU KHOAN THI HANH 

Dieu 24. Sila dOi quy the not bo Nit quan tri Cling ty 
1. Viec sira Oi, b'4) sung, thay the Quy the nay phai duct DHDCD Cong ty 

thong qua. 
2. Trong twang hgp nhang quy dinh cia'a phap luAt co lien quan den hoat Ong cua 

Cong ty chua dugc de cap trong ban Quy the nay thi nhimg quy dinh caa phap 1uAt do 
ducmg nhien dugc Ap dung va diet' chinh hoat dOng cua Cong ty. Twang h9p cac van 
ban phap luAt quy dinh vien clan tai Quy the nay &pc sira doi, bo sung hoc thay the thi 
thkrc hien theo cat van ban maxi dugc sira doi, b'O sung, thay the do. 

Dieu 25. Hieu 	thi hanh 
1. Quy the not bO ve quan tri Cong ty co phAn Tu van dAu to mo va ding nghiep - 

Vinacomin bao Om 09 chuong 25 dieu. Quy the nay dugc Dui hOi dOng co (long 
thuong nien nam 2021 thong qua ngay 26 thing 4 nam 2021. 

2. Quy the nay IA duy nhAt va chinh thirc cua Cong ty. 
• 3. Cac ban sao hoAc frith luc Quy the nay chi co gia tri khi co chfr14,  oh Chit tick 

HDQT hoAc mot ncra (1/2) s6 thanh vien HDQT. 

4. Quy the not Ix) ve quan tri Cong ty co lieu lkrc thi hanh ke tir ngay 26 thing 4 
nam 2021 J. 

TM. HO BONG QUAN TRI 

TRONG HUNG 

Quy chA not be) vA pan 1ri Cong ty  co ph an Tu• win cidu & mO va cong nghiep -Vinacomin 
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