
-TKVQ/c);
-C4c don vj trvrc thu^c;

-C^o Phong/Ban CQ TCty;
-Liru VP, HBQT, TCLB.

So: 3^5" /QB-VIMICOHaN^i, ngay</</ thdng4nam2018

quyt bevh
Vl viec Ban hAnh Bilu If t6 chuc va hoat dpng

Tong cong ty Khoang san TKV - CTCP sAa dli, bl sung Ian thu ba

H0I BONG QUAN TRJ T0NG CONG TY KHOANG SAN-TKV

CAn cii Bilu le tl chAc vA hopt dpng cAa Ting cong ty KhoAng sAn TKV -
CTCP sAra doi, b6 sung Ian thAr hai dupe ban hAnh kem theo Quyet dinh so
780/QB-VIMICO ngAy 05/9/2016 cAa H$i ding quAn tri Ting c6ng ty KhoAng

sAn TKV - CTCP;
Can cA Luat Boanh nghiep, Luat ChArng khoAn vA cAc van bAn hudmg din

thi hAnh;
Can cAr Nghi quylt si 717/NQ-VIMICO ngAy 27/3/2018 cAa Bai hoi ding

cl d6ng thuAng ni&i nam 2018 Ting cong ty KhoAng san TKV - CTCP,!(s \

QUYET BJNH:
Bilu 1. Ban hAnh kAm theo Quylt dinh nAy Bilu le tl chuc vA hoat d|ng

cAa Ting cong ty KhoAng san TKV - CTCP sAa d!i, bl sung lin thA ba da dupe
BHBCB thuong nien nam 2018 Ting c6ng ty th6ng qua ngay 27/3/2018.

Bilu 2. Quylt dinh nAy co hieu lpc kl tA ngAy ky ban hAnh vA thay thi
cho Quylt dinh si 780/QB-VIMIcb ngAy 05/9/2016 cAa Hpi ding quAn trj
Ting c6ng ty KhoAng sAn TKV - CTCP vl viec ban hAnh Bilu le to chAc vA
hoat dpng cAa Ting cong ty KhoAng sAn TKV - CTCP sAa dli, bl sung lin thA

hai.

Bilu 3. CAc thAnh vien H|i ding quAn trj, Ban Kilm soAt, ca quan Tong
GiAm die, TruAng cAc Phong/Ban T6ng cong ty, GiAm die cAc don vi trpc

thupc chiu trAch nhiSm thi hAnh quylt dinh nAy./. j4^

Noi nhan:TM. HOUS^NG QUAN TRI

T^? BOAN C6NG NGHIEP          CQNG HOA XA HQICHU NGHlA VIET NAM
THAN-KHOANG SAN VIET NAM        figc l^p - Tu do - Hanh phuc

TONG CONG TY KHOANG SAN-TKV—:



phAnm6bau

1.T6ng c6ng ty Khodng san TKV - CTCP (dudi day goi la "Tong c6ng ty") dupe
thdnh ldp theo Luat doanh nghiSp vd theo QuySt dinh s6 2388/QD-TTg ngdy 30/12/2014
c^a Thu tucmg Chinh phu vS viSc phS duyet phuong dn c6 phan h6a Cong ty mp - Tong
cong ty Khoang san - Vinacomin thupc Tap doan Cong nghiep Than - Khodng sin Viet        ^

Nam.
2.Di^u IS tb chtic vi hoat dpng ciia T6ng cong ty dupe xay dung trSn co s&.
-LuSt doanh nghiep s6 68/2014/QH13 da dupe Qu6c hpi nude Cong hoa Xa hi   ;CN

Ch^ nghla Viet Nam khoa XHI, ky hop thii 8 thong qua ngay 26 thang 11 n^m 2014;{SA
-DiSu lp mlu ap dung cho ede Cong ty dai chung ban hanh kem theo Thong tu s6

95/2017/TT-BTC ngay 22 thang 9 n&m 2017 cua Bp Tdi chinh quy djnh vS qudn tri cong    jmi

ty dp dimg d6i v6i cong ty dai chiing.
3.DiSu IS nay dupe Dai hpi dong c6 dong thuong niSn nam 2018 T6ng Cong ty

thong qua vdo ngay 27 thang 3 nam 2018 ;
4.DiSu IS nay la ccr so phdp ly cho mpi hoat dpng cua Tong C6ng ty. Cdc quy dinh

cua T6ng Cong ty, Nghi quySt cua Dai hpi dong co dong va Hpi dong quan tri khi dupe
thSng qua mpt each hop IS, phd hop v^i luat phdp vd DiSu lp nay, sS la nhung quy tie vd

quy dinh rang bupc di tiSn hanh cdc hoat dpng kinh doanh.

Chuonag I:

NIIUNG QUY DPOI CHUNG

Dieu 1. Giai thich tir ngu, thuat ngu trong Dieu lp
1. Trong DiSu IS nay, nhung thuat ngu dudi day dupe hiSu nhu sau:
a)"Hpi d^ng" co nghra la Hpi ding quan tri cua T6ng Cong ty dupe viit tit Id

"HDQT'.
b)"Dia bdn kinh doanh" c6 nghla Id pham vi dia ^^ thuc hin cdc hoat dpng kinh

doanh cua cong ty, bao gom trong vd ngodi ldnh th6 Viet Nam.
c)"Von diSu lp" co nghla Id tong gid tri menh gid co phan dd bdn hodc do tit cd

cdc c5 dong dong gop, hoac dang k^ mua khi thdnh lap doanh nghiep;
d)"Luat doanh nghiep" co nghla la Luat doanh nghiep s6 68/2014/QH13 dupe

Qu6c h6i thong qua ngay 26 thang 11 nam 2014.
d) "Luat chung khodn" co nghia la Luat chiing khodn so 70/2006/QH11 dupe

Quoc hpi thong qua ngay 26/6/2006; Ludt sua dSi bo sung m6t so diSu ciia Lupt chiing
khodn s6 62/2010/QH 12 dupe Qu6c hpi thong qua ngay 24/11/2010.

BIEU LE
T6 CHtTC VA HOAT BONG

T6NG CONG TYCQNG HOA XA HQICHU NGHIA VIET NAM
KHOANG SAN TKV-CTCPS9C ^P - Tp do - Hanh phiic

T6NG CdNG TV KHOANG SAN TKV - CTCP



•

e) "Ngay thanh lap" co nghla 14 ngay Tfng Cong ty dupe clp Giiy chiing nhan
d4ng ky doanh nghifp (giiy chiing nhan dang ky kinh doanh va cac giiy tor c6 gi4 trj.

tuong duong) Ian dau.
g) "Phap luat" la tat ca clc van b^n quy pham ph4p luat dupe quy djnh tai Luft ban

hanh van ban quy pham phap luat.
h) "Ngucri quan ly Ting cong ty" bao gim Chu rich HBQT, th4nh vi6n HDQT,

Gilm doe \k ngucri giit chiic danh quan ly khac c6 thim quyfn nhan danh Ting Cong ty
ky kit giao dich cua Tong Cong ty theo quy dinh tai Diiu If n4y.

i) " Ngucri dieu hanh Tong Cong ty" la Tong Giam doc, Ph6 Tong Gilm d6c, Ke
to^n truong, va ngucri dieu hanh khac theo quy dinh cua Dieu I^ Tong Cong ty.

k) "Ngucri co lien quan" la ca nhan hoac to chiic dupe quy dinh tai Khoan 17 Dieu

4 cua Lu^t doanh nghiep; Khoan 34 Dieu 6 cua Luat Chiing khoan.
1) "Co dong" co nghia la mpi t6 chiic hay ca nhan so him it nhat mft co phan cua

Tclng Cong ty vk phai dupe ghi ten trong S6 dang ky c6 dong.
m) "C6 dong Ion" 14 c6 dong dupe quy djnh tai Kho4n 9, DiSu 6, Lu^t Chiing

khoan.
n) "Co tiic" la khoan lpi nhuan rong dupe tri cho mi co phan b4ng tien m4t hoSc

b5ng tai s4n khac tir ngudn lpi nhuan c6n lai ciia Tong Cong ty sau khi da thpc hipn nghla
vp v^ tai chinh.

o) "Thoi han hoat dong" c6 nghta la thai han hoat dong cua T6ng C6ng ty dupe
quy dinh tai Dilu 2 cua Di6u le nay va then gian gia han (nfu c6) dupe thong qua bang
mpt nghi quyet cua Dai hpi dong co dong.

p) "Viet Nam" co nghla la nude Cong h6a Xa h6i Chii nghia Viet Nam.
2.Trong Difu le nay, bit ky mft tham chieu nao toi bat ky mpt dieu khoan hojc

v3n bin n4o se bao gom ci nhiing sita doi ho^c v8n bin thay the chiing. Truong hop cac
v4n ban phap quy dieu chinh cac npi dung lien quan din Diiu If nay bi siia d6i, bo sung,
thay thf thi nhiing npi dung lien quan trong Dieu If nay se dupe thuc hifn theo npi dung
sita d6i, b6 sung, thay the cua van b4n phap quy do. Dai hf i dong cf dong Ian gan nhat

sau do phai siia lai Dif u If cho phu hop.
3.Cac tieu df (chuong, difu cua Difu If nay) dupe sii dung nhim thufn tifn cho

vif c hieu npi dung v4 khong anh hudng tdi npi dung cua Dieu If nay.
4.Cac tit ho|c thuat ngS dupe dinh nghia trong Luat doanh nghifp (neu khong mau

thuan vcri chu thf hoac ngii canh) sg co nghla tuong tu trong Difu If nay.

Difu 2. Ten, hinh thuc, tru sor, chi nhlnh, vln phong dai dien va thoi han hoat

dong cua Tong cong ty
1. T6n Tfng cong ty:

a)Ten vif t bang tif ng Vif t: Tong cong ty Kholng san TKV - CTCP.
b)T8n  vift   bang tifng  Anh:  VTNACOMIN-MINERALS  HOLDING

CORPORATION.
c)Ten giao dich: Tfng c6ng ty Khodng san - TKV
d)Ten vift tat: VIMICO
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3.Tong C6ng ty la cong ty c6 phan c6 tu each phap nhan phh hpp vdi phdp luft

hifn hanh ciia Viet Nam.
4.T6ng Cong ty la c6ng ty con ciia TSp (loan Cong nghifp Than - Khodng sdn

Viet Nam do Tap doan chi phoi thong qua ty If ndm gift c6 phin chi ph6i tai T6ng C6ng
ty, thong qua thuong hieu cua Tap doan hoac thdng qua cac quyen chi phoi khdc theo quy

dinh cua phap luat va quy che quan ly npi bo cua Tap doan.
5.Tong C6ng ty dupe phep six dung nhan hieu "TKV" va "VTNACOMIN" cua

Tap doan Cong nghiep Than - Khodng sdn Viet Nam d t6n goi cua T6ng C6ng ty bing
ti6ng Viet va tieng Anh theo Quy ch6 su dung nhan hieu cua Tfp doan Cong nghiep Than
— Khoang san Viet Nam va quy dinh cua phap luat.

Ngoai e^e quy dinh trong Di^u If nay, T6ng Cong ty c6 trich nhifm thurc hifn e^e
quyn va nghia vu cua cong ty con doi voi Tap doan Cong nghiep Than - Khoang san
Vift Nam theo DiSu If cua Tap doan v^ cac quy che quan ly trong nf i bo Tap doan ma

T6ng Cong ty la mot thanh vien.
6.Tru sa dang ky cua Cong ty:
-Dia chi tru so chinh: S6 193 dubng NguySn Huy Turong, phtrcmg Thanh Xudn

Trung, qufn Thanh Xuan, Thanh ph6 Ha Noi, Viet Nam
-Difn thoai: 84-24-62876666
-Fax:84-24-62883333
-E-mail:   

-Website:   www.vimico.vn

7.Tong Cong ty co th6 thanh lap chi nhanh va van phbng dai difn tai dia ban kinh
doanh d6 thuc hifn ede muc tieu ho ît dong cua Tong Cong ty phh h^p vdi Nghj quyet
ciia Hpi d6ng qudn tri vd trong pham vi luat phap cho phep.

8.Trir khi chdm durt hoat dpng theo Di6u 62 ciia Bieu If ndy, thdi htm hoat df ng
cua T6ng Cong ty sS bdt dau tut ngay thanh lap va la vo thai han.

Bieu 3. Nguoi dai difn theo phap luat cua Tong C6ng ty
T6ng Cong ty c6 01 Ngirai dai difn theo phap luat, Id T6ng Gidm d6c T6ng C6ng

ty. Ngucri dai difn theo phap luft co quyen han va ngWa vu theo quy dinh hifn hanh ciia
phdp luat va quy che quan 1^ npi bp ciia Tong Cong ty.

Bieu 4. Muc tieu va nganh, nghe kinh doanh ciia Tong Cong ty
1. Muc tieu hoat dpng ciia T6ng Cong ty la t6i da hod cac khoan led nhuan hpp ly

cho T6ng Cong ty, tang loi tiic cho cac co dong, dong gop cho Ngdn sdeh Nhd nude, ddm
bao quyen lpi cho ngudi lao dpng va khong ngimg phat triin T6ng C6ng ty ngdy cang ldn
manh.

2. Tong Cong ty co bieu tuong rieng nhur sau:
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F

8710
8610
8532
7912
7210
7110

6810

5610
5510
4933

4773

4690
4662
4659

4649

4520
4290
4210
3314
3312

3211

2829

2814

2592
2591
2511
2432
2391
2012
2011
1910
0990
0891
0810
0730
0722
0710
2410
2420

Ma nganh

Hoat dong cia cic co si nuoi duing, dilu duing
Hoat dong cua cic benh vien, tram xi

Giio due nghe nghiep
Dieu hinh tour du Ijch

Nghien ciu vi phit trien thuc nghiem khoa hoc tu nhiSn vi ky thuit
Hoat dong tu vin ky thuat c6 lign quan

Kinh doanh bit d6ng sin, quyln si dung dlt thupc chi si hiu, chi si

dung hoic di thue

Nhi hing vi cic djch vp in uong phpc vu luu dong
Djch vu luu tru ngin ngiy

Van tii hing hoa bing duang bp

Bin 16 hing h6a khic mcri trong cia hing chuygn doanh (Chi tilt: Ban 16

ving trang sic, my nghi, di quy, di bin quy)

Bin buon tong hgp

Buon bin kim loai vi quing kim loai (tru quang uranium va thorium)
Buon bin miy moc, thilt bj, phu ting khic

Bin buon di ding khic cho gia dinh (Chi tilt: Bin bu6n ving trang sic,

my nghe, di quy, di bin quy)

Bio du9ng, sura chua 6 to vi xe c6 dng ca khic
Xiy dung cong trinh ky thuit din dung khic

Xay dung cong trinh duang sit vi duang bo
Sura chia thiet bi. dien
Sura chia miy m6c, thiet bj

Sin xuit do kim hoin vi chi tilt liin quan (Chi tilt: Sin xuit, gia c5ng

ving trang sure, my nghe, di quy, di bin quy).

Sin xuat miy chuyen dung khic

Sin xuit bi, binh ring, hpp s6, cic b phan dieu khien va truyln chuyln

dong

Gia cong ca khi; xi ly vi tring phu kim loai

Ren, dap, ep vi cin kim loai; luyin bpt kim loai
Sin xuit cic ciu kien kim loai
Due kim loai miu

Sin xuit sin phim chju lira
Sin xuit phan bin vi hap chit nita

Sin xuat hoa chat ca bin (khong bao gom hoa chat cam)
Sin xuat than coc

Hoat dong djch vu ho trg khai thic mo vi quing
Khai khoing h6a chat vi khoing phan b6n
Khai thic di, cit, soi, dat set

Khai thic quing kim loai quy hiem

Khai thic quing kim loai khic khong chia sit
Khai thic quing sit

Sin xuat sit, thep, gang

Sin xuat kim loai miu vi kim loai quy (chinh)
Ten nganh

39
38
37
36
35
34

33

32
31
30

29

28
27
26

25

24
23
22
21
20

19

18

17

16
15
14
13
12
11
10
9
8
7
6
5
4
3
2
1

STT

2. Nganh nghl kinh doanh cua Tong Cong ty:
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Bieu 5. Phym vi kinh doanb vl hoat dong
1.Ting Cong ty dupe phep lap kl hoach v4 tiln hlnh tit ca clc hoat ddng kinh

doanh theo nglnh nghe cua Tong Cong ty da dupe cong b6 tren Clng thdng tin ding ky
doanh nghiep (ho4c quy dinh ciia Gily chung nhan ding ky doanh nghipp) va Dilu le nly
phu hpp vdi quy dinh cua phlp luyt vl thpc hien cac bien phlp thich hpp dl dat dupe cac

myc tieu cua Tong Cong ty.
2.Tong Cong ty c6 the tien hlnh hoat dong kinh doanh trong clc Ghh vuc khac

dupe phap luat cho phep va dupe Dai hpi dong co dong thong qua.

Chuong II:
VON Dl^^U L, C6 PIIAN, C6 BONG SANG L^P

Bieu 6. Von dieu le, co phan, co dong sing lap
l.Vlndilul^:
a)V6n diSu 16 cua T6ng C6ng ty la 2.000.000.000.000 VND (b5ng chft: Hai nghin

^^ d6ng). V6n di6u le cua T6ng Cong ty dupe chia thanh 200.000.000 c6 phin vdi mpnh
gia 14 10.000 VND/cd phin.

b)T6ng Cong ty co thl thay d6i muc von diiu le (tang, giam v6n diiu le) khi dupe
Dai hpi ding c6 dong thong qua va phu hpp vdi cac quy dinh cua phap luat.

2. C6 phin:
a)Cac c6 phln cda T6ng Cong ty v4o ng4y thong qua Dieu 16 n4y d6u 14 cl phin

pho thong. Cac quy6n v4 nghia vu cua c6 dong nam giu timg loai c6 phan dupe quy dinh

tyi Di6u 12, Dieu 13 cua Dilu 16 nay.
b)T6ng Cong ty co thS phat h4nh cac loai cl phin uu d5i khac sau khi c6 su chap

thuan cua Dai hpi ding cl dong v4 phu hpp vdi cac quy dinh cua phap luat.
c)C6 phin phi thong khong the chuyln dli thanh cl phin uu dai. Cl phin uu dSi

cd the chuyln dli thanh cl phln phi thong khi dupe Dai h6i cl ding cl dong thong qua.

d)Ch4o b4n cl phan:
-Chao ban cl phin 14 viec Ting Cong ty tang them so lupng cl phin dupe quyen

ch4o ban v4 ban cac cl phin do trong qua trinh hoat dong dl t4ng vln dieu 16.
-Ch4o ban cl phin dl t4ng vln dilu 16 dupe thuc hien theo mpt trong c4c hinh

thiic quy dinh tai Khoan 2, Dilu 122 Luat doanh nghiep gom:
(i) Ch4o ban cho cac cl dong hien hilu
(ii) Ch4o ban ra cong chung
(iii) Ch4o ban co phan rieng 16

-Vifc ch4o b4n co phin ciia T6ng cfing ty thuc hi6n theo cac quy dinh tyi ede Di6u
122,123,124 cua Luyt doanh nghiep va quy dinh cua ph4p luyt vl chdng khoan.

-Co phln pho thong phai dupe uu tien chao ban cho clc co dong hien hftu theo t^
1^ tuomg ling vdi ty 16 sd httu co phin pho thong ciia ho trong Ting Cong ty, trfr trudng
hpp Dai hpi ding cl dong quylt dinh khlc. S6 cl phin cl dong khong dang ky mua hit
se do Hoi ding quan tri cua Ting Cong ty quylt dinh. Hpi ding quan tri cd thl ph4n phli
si cl phan do cho clc doi tupng theo clc dilu ki6n va clch thiic ml Hpi ding quan trj
thiy 14 phii hpp, nhung khdng dupe bin si cl phin do theo clc dilu kien thuan lpi hon
so vdi nhung dieu kipn da chlo bin cho clc cd dong hien hurt tru trudng hpp cl phin
dupe bin qua Sd giao dich chiing kholn theo phuong thiic diu gia.
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d)Ban co phin
Hoi dong quan trj quyet dinh thdi diem, phuong thiic vi gia ban ci phan. Gii bin

co phan khdng duqc thap hon gii thi trudng tai thai diim chao ban hoic gia tri dugc ghi
trong s6 sach ciia co phin tai th&i diem gan nhat, trir trudng hop quy dinh tai diiu 125
Luat doanh nghiep va phai dugc Bai hoi dong ci dong chip thuan.

e)Mua lai c6 phan
Theo quyit dinh ctia Bai hoi ding cd d6ng, Ting C6ng ty co the mua lai khong

qua 30% tdng s6 co phin phd thong da ban theo quy dinh tai Biiu 130 Luat doanh
nghiep. Co phin dugc Tong Cong ty mua lai theo quy dinh tai Biiu 129, 130 Luat doanh
nghiep dugc coi la co phan chua ban (co phieu quy) theo quy dinh tai Khoan 4, Bieu 111
Luat doanh nghiep. HBQT cd thi chao bin theo nhung each thuc phu hgp vdi quy dinh
cua Bieu le nay vi Luat chiing khoin va van ban hudng din lien quan. Trudng hgp

HBQT khong thuc hien chao bin, Ting Cong ty phai lam tbu tuc diiu chinh giam v6n
dieu le tuang ung vdi tong gia tri menh gi^ cac co phan dugc T6ng C6ng ty mua lai trong
thai han 10 ngay, ki tCr ngay hoan thanh viec thanh to^n mua lai co phan, tru trucmg hgp

phap luat ve chung khoan co quy dinh khac.
g) Ting C6ng ty co thi phat hanh cac loai chung kho^n khac khi dugc Bai h6i

ding co dong nhat tri thong qua bang v&n ban va phu hgp vai quy dinh cua phap luat vi

chung khoan va thi trudng chung khoan.
h) Chumg chi trai phiiu hosic cac chung chi chung kho^n khac cua Ting Cong ty

(tru die thu c^o ban, cac chung chi tarn thai vi cac tai lieu tuang tu) dugc phat hinh c6

diu vi chu ky mlu cua dai dien theo phap luat cua Tong Cong ty.
3. Tai then diim thong qua Biiu le niy, do li doanh nghiep dugc chuyin dii tvt

Cong ty TNHH MTV do nha nuac nim giu 100% vin diiu le thanh Cong ty ci phin, do
do Cong ty ci phin khong nhit thiit phai co co ci dong sing lap theo quy dinh tai Khoan
1, Biiu 119 Luat Boanh nghiep. Ten, dja chi, si lugng ci phin vi cic chi tiet khac cua
co dong dugc neu tai s6 dang ky co dong cua T6ng Cong ty.

Bieu 7. Chung nhan co phiiu
1.Ci dong cua T6ng Cong ty dugc cap chiing nhin ci phieu tuang ling vdi so ci

phin vi loai c6 phan sd hiiu.
2.Ci phiiu li chiing chi do Ting cdng ty phat hinh, bit toan ghi si hoic du lieu

dien td xac nhan quyin sd huu mot hoic mot si ci phan cua Tong Cong ty. Co phiiu

phii cd day du cac noi dung theo quy dinh tai khoan 1 Bieu 120 Luat doanh nghiep.
3.Trong thai han 30 ngay ke tu ngay nop day du ho so de nghi chuyen quyen sd hOu

ci phin theo quy dinh cua Ting Cong ty hoic trong thdi han hai thing (hoic cd thi lau han
theo dieu khoan phat hinh quy dinh) ke tit ngiy thanh toan diy du tien mua ci phan theo
nhu quy dinh tai phuang in phat hanh ci phiiu cua Tong Cdng ty, ngudi sd huu si ci phin
se dugc cap chiing nhan ci phieu. Ngudi sd httu ci phin khong phai tri cho Ting cdng ty
chi phi in chiing nhan ci phiiu hoic bit k^ mot khoan phi gi.

4.Trudng hgp chiing nhan cd phidu bi hong hoic bi tiy xoa hoic bi dinh mit, mit
cap hoic bi tieu huy, ngudi sd huu cd phiiu dd cd thi yeu ciu dugc cip chiing nhan ci
phieu mdi vdi dieu kien phai dua ra bing chiing vi vide sd huu ci phin va thanh toan mpi
chi phi lien quan cho Ting Cdng ty.
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Dilu 8. Chung chi chirng khoan, so dang k^ co dong
1.Chung chi trai phieu hoSc cac chiing chi chiing khoan khac ciia Ting Cong ty

(trir cac thu chao ban, cac chimg chi tam thai va cac tai lieu tiicmg tit), se dugrc phat hanh
c6 dau va chtt ky mau ciia dai dien theo phap luat ciia Ting Cong ty, trtr tni^ng h^p ml
cac dieu khoan va dilu kien phat hanh quy dinh khac.

2.Si d5ng ky cl dong:
a)Tong Cong ty lp va hru gitt si dSng ky cl d6ng tir ngay dupe dp Giiy chiing

nhan dang ky doanh nghiep. Co dong pho thong va co dong uu dSi khac co thi dupe dang
ky vao cac so khac nhau. So dang ky co dong it nhat phai co cac npi dung sau:

-Ten, tru so chinh cua Ting Cong ty.
-Ting so cl phan dupe quyen phat hanh, lo^i c6 phln dupe quyln phdt hanh va

tong so c6 phan dupe quyen phat hanh cua tirng loai.
-Ting s6 c6 phSn da phat hanh turng loai va gid tri v6n cua co phln da g6p.
-Ten c6 dong dupe s3p x6p theo vdn chit cdi, dia chi thuong tni, qu6c tich, s6 the

can cuac cong dan, Giay chiing minh nhan dan, H6 chieu hodc chiing thirc ca nhan hop
phap khac d6i voi c6 dong la ca nhan, ma s6 doanh nghiep hoac s6 quy^t dinh thanh lap,
dia chi trp so chinh doi voi co dong la t6 chiic, so lupng co phdn tirng lo^i ciia moi co

dong, ngay dang k) co phan.
b)So dang ky c6 dong c6 th^ dupe lap va lira trtt blng van ban ho5c bang tep dfl

lipu dien hi hoac ca hai. So dang ky co dong co the dupe lira trtt tai tru so chinh ciia Tong
Cong ty hoac noi khac nhung phai thong bao bang v8n ban cho co quan dang ky kinh
doanh va tdt ca ede c6 dong biSt. Cac c6 dong co quyin xem xdt va nhan dupe ban sao

danh sdeh c6 dong T6ng Cong ty trong gib ldm viec tai noi lira gitt so dang ky co d6ng.
3.Trubng hop co dong c6 thay doi dia chi thucmg tru thi phai thong bdo kip thbi

voi Tong Cong ty d6 cap nhat vdo s6 dang ky c6 dong. Tong Cong ty khong chiu trdch
nhiem v^ viec khong lien l^c dupe voi co dong do khong dupe thong bao thay doi dia chi

ciia c6 dong.

Dieu 9. Chuy^n nhirong co phan
1.Tdt ca cac c6 phln dlu co thl dupe tu do chuyen nhupng trir khi Dilu IS nay vd

phap luat co quy dinh khac. C6 phieu niem ylt tren Sb giao dich chiing khodn se dupe
chuyln nhupng theo cac quy dinh cua phap luat ve chiing khoan va th} trubng chiing

khoan
2.C6 phln chua dupe thanh toan day du khong dupe chuyln nhupng vd hudng

cac quyln lpi lien quan nhu quyln nhan cb tiic, quyen bilu quylt, quyln nhan c6 philu
phat hanh de tang von co phln tu nguon von chu so httu, quyen mua co phieu mbi chao

ban.

3.D6i vbi c6 phln uu dai ngubi lao dong mua them theo cam kit lam viSc lau dai
tai T6ng Cong ty c6 phln theo Nghj dinh s6 59/2011/ND-CP ngay 18/7/2011, chi dupe
chuyln nhupng sau khi kit thiic thbi gian cam kit.

Trubng hpp T6ng C6ng ty tbuc hien tai ca clu din tbi ngubi lao dong phai chlm
dut hpp dong lao dpng, thoi viec, mat viec theo quy dinh cua Bp luat Lao dong trubc thbi
han da cam ket thi so co phan da dupe mua them sS dupe chuyen d6i thanh cl phan phi
thong. Trubng hpp ngubi lao dpng co nhu clu ban lai cho Ting Cong ty si cl phln ndy
thi Ting Cong ty co trach nhiem mua lgi vbi gia sat vbi gia giao dich tren thi trubng.
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Trudng hop ngudi lao ddng chlm dut hop ddng lao ddng tnrdc thai han da cam ket
thi phai ban lai cho Tdng Cong ty toan bo so c6 phan da dupe mua thdm vai gia sat voi gia
giao dich tren thi trudng nhung khdng vupt qua gia da dirge mua tai thai didm cd phln hoa.

4.Trtr khi Hoi dong quan trj co quy dinh khac (phu hpp vai quy djrih ctia Luat
doanh nghiep), tit ca cac c6 phln chuyen nhupng deu co the thuc hi?n thong qua viec
chuyen nhupng bang van ban theo edeh thong thudng, ho^c theo bit ky edeh nao md
HDQT co the chap nhan. Co phieu da niem yet hodc dang lq? giao dich phai dugc chuyen
nhugng thong qua So giao dich chftng khodn phu hpp vai ede quy dinh ciia Uy ban
chiing khodn Nha nude va Sd giao dich chung khodn. Giay to chuydn nhupng phai dupe
ben chuyen nhupng va ben nhan chuyen nhupng hoac dai dien uy quydn ctia ho ky. Ben
chuyen nhupng van la ngucd sd hiiu co phan co lien quan cho den khi ten ctia ngudi nhan

chuyen nhupng dupe dang ky vao sd dang ky co dong (trtr trudng hop ben chuydn
nhupng uy quyen cho ben nhan chuyen nhupng tham du Dai hpi co dong dien ra trong

thai gian do theo quy dinh t^i Luat doanh nghiep).
5.Trong trudng hop mot cd dong bi chet hodc dupe ca quan nha nude cd tham

quyen tuyen b6 la mdt tich, nhung ngudi thira ke hoac nhung ngudi quan ly tai san ctia

ngudi chdt, ngudi mSt tich se dupe T6ng Cong ty thira nhan \k ngudi (hoac nhung ngudi)
duy nhit cd quydn hoac hudng lpi d6i vdi cd ph^n, nhung quy dinh nay khdng giai toa tai
san cita cd dong da chdt, da mat tich khoi mpi trach nhiem gin lien vdi bat ky cd phan

nao ma ngudi do nim gift. Trudng hpp co phan cita co dong bi chet, mat tich m^ khong

co ngudi thfta ki thi sd c6 phin do dupe giai quydt theo quy dinh ctia phap luat dan su.
6.C6 dong co quy^n t5ng cho mot phan hoac toan bd cd ph^n ctia mirth t^i Tong

Cong ty cho ngudi khac; sir ditng cd pMn de tra np. Trudng hop nay, ngudi dupe tang
cho hoac nhan tr^ np bang co phan sS la co dong cua T6ng Cong ty.

7.Trudng hop cd dong chuy^n nhupng mot so co phan thi co phieu cu bi hity bd
va Tdng Cong ty phat hanh cd phidu mdi ghi nh^n so cd phan d3 chuyen nhupng va so c6

phan con lai.

Dieu 10. Thu hoi va thanh toan mua co phan
1.Trudng hpp cd ddng khong thanh toan dsiy dti v^ ditng han sd tien ph^i tr^ mua

co phSn, Hpi ddng quan tri thong bao va cd quydn yeu c^u cd ddng do thanh toan sd tien
con lai citng vai 12i suat tren khoan tien do va nhftng chi phi phat sinh do viec khong

thanh todn day du gay ra cho Tdng Cong ty theo quy dinh.
2.Thong bao thanh toan neu tren phai ghi rd thai han thanh toan mdi (tdi thidu la

bay (07) ngay kd tir ngay gui thong bao), dja diem thanh toctn va thong bdo phai ghi ro
trudng hpp khong thanh toan theo dting yeu cau, sd cd phan chua thanh tocin het se bj thu

hdi.
3.Hdi dong quan trj cd quydn thu hdi e^e cd phSn chua thanh todn dly du vst dung

han trong trudng hpp cac ydu cau trong thong bao neu tren khong dupe thuc hien.
4.Neu sau thai han quy dinh, cd ddng chua thanh toan ho^c chi thanh toan dupe

mpt phln so co phln da dang ky mua thi thuc hifn nhu sau:
a) Cd ddng chua thanh toan toan bd sd cd phan da d5ng ky mua se duang nhien

khdng cdn la co ddng cua Tdng Cong ty va khong dupe chuydn nhupng quydn mua cd
phln dd cho ngudi khac;
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b)C6 dong chi thanh toan mot ph^n s6 c6 ph^n da dang ky mua sg c6 quygn bigu
quyet, nhan Igri tire vd ede quygn khdc tucmg ling vdi s6 co phan dd thanh toan; khong

dupe chuyen nhuong quyen mua s6 co phan chua thanh toan cho ngufri khdc;
c)So c6 phdn chua thanh toan dupe coi la c6 phan chua ban vd Hpi d^ng quan tri

c6 quyen thu hoi cac co phan chua thanh toan day du va dung han trong trubng hop cac

yeu ciu trong thong bao neu tai digm 2 Dieu nay khong dupe th\rc hipn va quygt dinh
phuong dn xu ly tiep theo.

5.C6 phdn bi thu h6i duac coi la cac c6 phdn duac quygn chdo bdn quy dinh t^i
khoan 3 Dieu 111 Luat doanh nghiep. Hoi dong quan tri co the true tiep ho$c uy quyen

ban, t^i phSn phoi hoac giai quyet cho nguai da sa hiru co phan bi thu hoi hoSc cac d6i
tupng khac theo nhirng dieu kien v^ each thiic ma Hoi dong quan tri thay I^ phu hpp.

6.Co dong nSm giu co phdn bi thu hoi phai tir b6 tu each c6 dong doi voi nhiing
co phln do, nhung vin phai thanh toan tat ca cac khoan tign c6 lign quan cpng vai tien 13i

(tinh theo lai suit tien gixi khong ky han VND tai ngan hang ma C6ng ty ma tdi khoan)
vao thdi dilm thu h6i theo quyet dinh cua Hoi dong quan tri ke tir ngay thu h6i cho den
ngay thuc hien thanh toan. Hoi dong quan trj co todn quyen quyet dinh vi?c cuang che

thanh todn toan bo gia tri c6 phieu vao thai di^m thu h6i hoac co thg mign giam thanh
toan mot phan hoac toan bp so tien do.

7.Thong bao thu hoi se duac gt>i den nguai nam giu co phan bi thu h^i truac thai

diem thu h6i. Viec thu h6i vin co hieu lire ke ca trong truimg hop c6 sai s6t hoac bat can

trong vipc giri thong bao.
8.C6 dong chua thanh toan hoac chua thanh todn du so co phan d5 ddng k^ mua

phai chiu trdch nhiem tuong ung v6i t6ng gia tri menh gid c6 phan da ddng k^ mua doi vdi
cac nghia vu tdi chinh cua cong ty phat sinh cho din khi c6 phan bi thu hoi.

ChiwngUI:
CO CAU T6 CHtTC, QUAN TRJ VA IflCEM SO AT

Dieu 11. Ca cau to chirc, quan tri va kiem sodt cua Cong ty
Ca cau to chiic quan ly, quan tri va kiem sodt cua T6ng Cong ty bao g6m:

1.Dai hoi dong c6 d6ng la ca quan quygt dinh cao nhat cua T6ng C6ng ty;
2.Hoi d6ng quan tri do Dai hoi dong c6 dong biu ra, la ca quan quan ly T6ng

Cong ty, co toan quyen nhan danh Tong Cong ty dg quygt dinh, thuc hign ede quygn vd
nghia vu cua T6ng Cong ty khong thupc thlm quygn cua Dai hoi d6ng c6 dong;

3.Ban kigm sodt do Dai hoi dong co dong bau ra dg thuc hien giam sat H6i ding

quan tri, Giam doc trong viec quan ly vd dieu hanh T6ng Cong ty; chiu trach nhiem truac

Dai hpi dong c6 dong trong thuc hien cac quygn h^n vd nghia vu cda Ban kigm sodt;
4.Tong Giam doc la ngugri digu hanh cong vipc kinh doanh hang ngdy cua T6ng

Cong ty; chju s\r giam sdt cua Hpi d6ng quan tri vd chm trach nhiem trudc H6i dgng quan

tri vd trudc phdp luat ve viec thuc hien cac quygn vd nhipm v\i duac giao.
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Muc 1:
c6 d6ng va iiai iioi b6ng c6 d6ng

Dieu 12. Quyen cua c6 dong
1.C6 dong la chu so huu T6ng Cong ty, co cdc quyen vd nghia vy toong ting theo

s6 co phdn va loai c6 phdn md ho so him. Co dong chi chiu trach nhiem ve cac khoan no

va cac nghia vu tdi san khdc cua Tong C6ng ty trong pham vi s6 von da gop vdo Tong

Cong ty.
2.C6 dong duoc quy6n d6i xur cong bang. M6i c6 ph!n cua chng mgt loai deu tao

cho c6 dong so him cac quyen, nghTa vu vd loi ich ngang nhau.

3.C6 dong ph6 thong co cac quyen sau:
a)Tham du va phdt bi6u trong cac cupc hop Dai h6i d6ng co dong va thuc hien   , .

quyen bi6u quy6t true ti^p tai Dai hoi dong c6 dong hoac thong qua dai dien duoc uy  \M
quy^n hoac thuc hien bi^u quyet thong qua hoi nghi true tuyen, b6 phieu dien hi (b6    ^
phi^u tir xa) hoac hinh thuc di?n hi kh^e. M6i c6 ph^n ph6 thong co mot phidu biSu

quyet;
b)Nhan c6 hie tuong ling theo s6 c6 phin so hiiu tuy thudc vao ket qua kinh

doanh hang nam cua Tong Cong ty vii theo quyet dinh ciia Dai hpi dong co dong;
c)Tu do chuyen nhupng c6 phan da duac thanh toan day du theo quy dinh cua

Dieu le nay va phap luat hien hanh, tru Uuong hop quy dinh tai Khoan 3 Dieu 8 Di^u 1?

nay;
d)Duoc uu tien mua c6 phln mdi chao ban tuong ling v6i tjr 16 co phan pho th6ng

m^ hp so huu, trtr trubng hop Dai hpi dong co dong quyet dinh ban c6 phan cho cac co
dong moi;

d)Xem xet, tra cdru va trich luc cac thong tin lien quan den co dong trong danh

sach c6 dong c6 quyen bieu quyet du tu edeh tham gia Dai hpi dong co dong va yeu cau

siia doi cac thong tin khong chinh xac;
e)Ti6p can thong tin ve danh sach c6 dong co quyen du hop Dai hoi d6ng c6

dong. Duoc ti6p can day du thong tin dinh ky va thong tin bat thucmg do Tong Cong ty
cong bo theo quy dinh ciia phap lu|t.

g) Xem xet, tra oiu vi trich luc hoac sao chup Dieu 16 T6ng Cong ty, bi6n ban hop

Dai hoi dong co dong vi ede nghj quyet cua Dai hoi dong co dong;
h) Trucrng hop T6ng Cong ty giai th6 hoac pha san, duoc nhan mot phdn tai sdn

c6n lai tuong ung vdi so co phan gop von vao cong ty sau khi Tong Cong ty d5 thanh

toan cac khoan no (bao gom ca nghia vu no doi voi nha nude, thue, phi), va thanh toan

cho cac c6 dong nim gift cac lo?i co phan khac ciia T6ng Cong ty theo quy djnh cua phap
lu^t;

i) Yeu ciu T6ng Cong ty mua lai c6 phln cda minh trong cac trudng hpp quy dinh
tai Khoan 1, Di6u 129 cua Luat doanh nghiep;

k) Cac quy6n khdc theo quy dinh cua Di6u 16 ndy va phdp luat.
4.C6 dong hoac nhom co dong nam gift tir 5% trd len t6ng s6 c6 phan ph6 thong

trong thoi han lien tuc tir 06 (Sau) thang tro len, c6 cac quy6n sau:

a)De ciir cac thanh vien HDQT va Ban kiem soat theo quy dinh tuong ung tai
Khoan 2, Di6u 25, Khodn 2 Di6u 36 Di6u 16 nay;

b)Yeu cau Hoi d6ng quan tri thuc hien viec trieu tap Dai hpi co dong theo cac quy

dinh tai Khoan 3 Di6u 114 va Di6u 136 Luat Doanh nghiep.
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c)Kilm tra va nhan ban sao hoac ban trich din danh sach Me co dong co quyin tham

d\r va bieu quyit tpi Dai hoi dong co dong;
d)Xem xet va trich luc so bien ban va cac nghi quyet ciia HDQT, bao cao tai

chinh gitta nam va hang nam theo mau cua he thong ke toan Viet Nam va cac bao cao cua

Ban kilm sodt;
d)Yeu clu Ban kiem soat kiem tra timg van de cu the lien quan den qu4n If, dieu

hanh hoat dong cua cong ty khi xet thay cin thiet. Yeu ciu ph4i the hien blng vSn ban;
phai co ho, ten, dia chi thuong tru, quoc tich, s6 the can cuoc/giay chirng minh nhan

dan/hp chilu hoac chiing thuc cd nhan hop phap khac doi vci c6 dong la ca nhan; ten, dia

chl thuong tni, qu6c tich, so quyet dinh thanh lap ho&c ma s6 doanh nghiep, dia chi tru s^r
chinh doi voi c6 dong la to ch^rc; so lugng co phan va thbi diem d&ng ky co phan cua
timg co dong, t6ng so co phan cua ca nhom co dong v^ ty 16 so him trong tong so co phin

cua Tong Cong ty; van de cSn kiem tra, muc dich kiem tra;

e)C6 d6ng co the uy quyen cho thanh vi6n HDQT lam d^i dien cho minh tai Dai
h6i d6ng c6 d6ng.

g) Cac quy6n khac dupe quy dinh tai Lut Doanh nghiep v^ Dieu 16 n^y.
4.Quy^n cua co dong nam gift c6 phin uu dai (neu co) se do dai hoi dong co dong

quyet dinh phh hop voi quy dinh cua phap luat.
5.C6 dong co quyin bao ve cac quyin lpi hop phap cua minh. Trudng hop quy6t

djnh ciia Dai hpi ding c6 dong vi pham phap luat hoac Dieu 16 cong ty, quyet dinh cua
Hoi ding quan trj thong qua trai voi quy dinh cua pMp luSt hoc Diiu 1? cfing ty gay
thiet hai cho Ting cong ty, ci d6ng co quyin de nghi huy hoSc dinh chi quyet dinh do
theo quy dinh cua Luat doanh nghiep.

Diiu 13. Nghia vu cua co dong

1.Tuan thu Diiu 16 Cong ty va cac quy chi cua Ting Cong ty; chip hanh cac
quyit djnh, nghi quyit cua Dai hpi ding ci dong va HDQT Ting Cong ty;

2.Tham dp Me cupc hop Dai hpi ding ci ddng va thuc hien quyin biiu quyet

th6ng qua Me hinh thiic sau:

a)Tham du vk bieu quyet true tiep tai cupc hpp;
b)Uy quyin cho nguoi khac tham dp va bieu quyet tai cupc hpp;
c)Tham dp va biiu quyit thfing qua hpp trpc tuyen, bo phieu dien hi hokc hinh

thiic dien hi kMc;
d)Gui phiiu biiu quyit din cu^c hpp th6ng qua thu, fax, thu dien hi.

3.Thanh toan tien mua co phan d3 dSng ky theo quy dinh; khong dupe nit v6n d3
gop bing ci phin phi thong ra khoi Ting Cong ty ducri mpi hinh thtic, trir truong hpp
Ting Cong ty hoac nguoi khac mua lai ci phin. Truong hpp c! dong nit mpt phin hope
toan bp von c! phan da gop Pai vdi quy dinh tai khoan nay thi cac thanh vien HDQT va
ngubri dai dien theo phap luat cua Tong Cong ty phai cung lien doi chiu teach nhifm vi
cac khoan np va nghia vu tai san khac cua Tong Cong ty teong phpm vi gia trj ci phin da
bi nit va cac thiet hai xay ra;

4.Cung cap dia chi chinh xac khi dang ky mua c! phan;
5.Hoan thanh Me nghia vu kh4c do luat phap quy dinh \k Diiu 16 nay.
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6.Chju trach nhiem ca nhan khi nhan danh T6ng C6ng ty duai mpi hinh thuc d6
thuc hien m6t trong cac hanh vi sau day:

a)Vi pham phap luat;
b)Tien hanh kinh doanh va c^c giao djch khac de tu lpi ho|c phuc vp lpi ich cua

t^ chiic, c^ nhan khac;

c)Thanh toan cdc khoan np chua din han truac nguy ca tiii chinh co th^ xay ra doi

vai T6ng Cong ty.
7.Co dong lcm co nghta vu cua c6 dong theo quy djnh cua Luat doanh nghiep,

ngo^ ra phai dam b^o tuan thu cac nghla vu sau:
a)C6 dong Ian khong duac lpi dung uu the cua minh gay anh hudng din cac

quySn, lpi ich ciia T6ng cong ty va cua cdc c6 dong khac theo quy djnh cua phap lu|t \k

Bi^u 1^ T6ng cong ty;
b)C6 dong Ian c6 nghla vu cong b6 thfing tin theo quy djnh cua phap Mt.

Bieu 14. Bai hoi ddng co dong
1.Bai hoi d6ng co dong la ca quan c6 thlm quySn cao nhat cua T6ng Cong ty va

g6m tat ca cac c6 dong co quy^n biSu quyet. Bai hoi dong c6 dong thuong nien duac to

chiic m6i nam mot (01) lin va phai hop trong thai han b6n (04) thang, ke tit ngay ket
thtic nam tai chinh. Theo dS nghi cua HBQT, ca quan dang ky kinh doanh (ho^c cap c6
thlm quy^n) c6 thS gia han, nhung khong qua sau thang, ke tCr ngay ket thiic n5m tai

chinh. Bai hoi ddng c6 dong thuong nien khong duac t6 chiic duai hinh thuc lay y kien
blng van ban. Ngoai cuoc hop thuong nien, Bai hoi dong co dong co the hop bat thuong.

2.Hoi dong quan tri t6 chiic trieu tap hop Bai hoi d^ng c6 dong thuang nien va
lua chpn dia diem phii hap nhung phai a tren 12nh tho Viet Nam. Bai hoi dong c6 dong
thuang nien quyet djnh nhung van de dupe luat phap va Bi^u 1^ nay quy djnh. B3c biet,
cac co dong se thong qua cac bao cao tai chinh hang nSm cOa Tong Cong ty v^ du toan
ngan sdeh 1^i chinh cho nam tai chinh ti^^p theo. Truang hap Bao cao kidm toan tai chinh
nSm ciia Tong Cong ty co cac khoan ngoai tru trong yeu, T6ng Cong ty co the mbi dai
didn Cong ty kiSm toan du dai hoi d6ng c6 dong thuang ni6n di giai thich cac npi dung

lien quan.
3.HBQT phai trieu tap hop Bai h6i dong co dong bit thuang trong cac trudng hop

sau day:
a)HBQT xet thay cin thiSt vi lpi ich cua T6ng Cong ty;
b)Viec trieu t|p la can thiet neu cac ki^m toan vien doc lap dupe chi djnh d^ nghj

Mo luan v6 bao cao ki^m toan hodc v^ tinh hinh tai chinh cua T6ng Cong ty va HBQT
cung nhan My nhu vay;

c)Bang can d6i ke toan hang niton, cac bao cao quy hoac niia nam ho^c bao cao
kiem toan cua n3m tai chinh phan anh von chu so huu da bj mlt mpt nuta (1/2) so vdi s6

du ky;
d)Khi s6 th^nh vien cua HBQT, Mnh vien HBQT d6c Hp, Ki^m so^t vi^n it han

s6 Mnh vi^n ma luat phap quy djnh ho5c s6 thanh vien HBQT bj giam qu^ mpt phin ba
(1/3) so vai so Mnh vien quy djnh trong Bi6u le nay;

d) Mot co ddng ho^c m6t nhom c6 d6ng quy djnh tai Khoan 3 Bi6u 12 cua Bi^u 16
n^y yeu clu trieu tap hop Bai hoi d6ng c6 d6ng blng mpt van ban. Yeu clu trieu tap hpp
Bai hpi dong co dong phai n6u r8 ly do va muc dich cupc hpp, co dii chd ky cia cac c6

\^'^"<=_gT6NG CONG TY KHOANG SAN TKV-CTCP



dong lien quan hodc van ban yeu cau dupe lap thanh nhieu ban, va tap hpp du chii ky cua

cac co dong co lien quan.
e) Ban kiem soat yeu cau trieu tap cupc hpp neu Ban kidm sodt co ly do tin tuang

ring ede thdnh vien HBQT hodc can bp quan ly, dieu hanh khdc vi pham nghiem Pong
cac nghia vu cua ho theo Bieu 160 cua Luat doanh nghiep ho^c HBQT hanh dong hope

co y dinh hanh ddng ngodi pham vi quyen han cua minh.

g) Cac truong hpp khdc theo quy dinh cua phap luat vd BiSu 1| Tong Cong ty.
4. Tham quyen trieu tap Bai hpi dong co dong bat thucmg:
a)HBQT phai trieu tap hpp Bai hpi dong co dong Pong vong 30 ngay ke tCt ngay

s6 thanh vien HBQT, thanh vien HBQT ddc lap, Kilm sodt vien con lai nhu quy dinh tai
dilm d, khodn 3 Bieu nay, hodc nhan dupe yeu cau neu tai diem d, e khodn 3 Bieu nay.

Truang hpp HBQT khong tripu tap cupc hpp Bai hpi dong co dong theo quy djnh
thi Chu tich HBQT, cac thdnh vien HBQT phai chiu Pach nhiem truac phap luat vd phai
bli thucmg thiet hai phat sinh ddi vdi Tong Cong ty.

b)Trudng hpp HBQT khong trieu tap cupc hpp nhu quy dinh tai diem a, khodn 4
Bilu nay, thi Pong vong 30 ngay tilp theo, Ban kilm soat phdi thay thi HBQT trieu tap
cupc hpp Bai hpi ding cl dong theo quy dinh tai Khodn 5, Bieu 136 Luat doanh nghiep.

Trudng hpp Ban kilm sodt khong trieu tap hpp Bai hpi dong co dong nhu quy
dinh thi Trudng ban kilm sodt, ede thanh vien Ban kilm sodt phdi chiu trdch nhiem trudc
phap lupt vd phdi bli thudng thiet hai phat sinh dli vdi Ting Cong ty (nlu cd).

c)Trudng hpp Ban kilm sodt khong trieu tap cupc hpp Bai h|i dong co dong theo
quy dinh tai diem b, khodn 4 Bieu ndy, thi Pong thai han 30 ngdy tiep theo, cl dong hodc
mot nhom co dong cd ydu cau neu tai diem d, khodn 3 cua Bidu ndy cd quyen thay the

HDQT, Ban kiem soat Pieu tap cupc hpp Bai hoi ddng co d6ng theo quy dinh tai khodn 5

Bilu 136 Luat doanh nghiep.
Trong trudng hop nay, co dong hodc nhom co dong tridu t|p cupc hpp Bai hpi

dong co dong cd the de nghi ca quan dang ky doanh nghiep giam sat trinh tp, thu tpc

trieu tap, tien hanh hpp vd ra quyet dinh cua Bai hpi dong cd dong.
d)Ngudi trieu tap phdi lap vd chdt danh sach cl ddng cd quyen du hpp Bai hi

dong cd ddng, cung cap thong tin vd gidi quydt khieu nai lien quan den danh sach cl
ddng, lalp chuang Pinh vd ndi dung cupc hpp, chudn bj tai lieu, xdc dinh thai gian vd dia
diem hpp, gui thong bdo mdi hpp den tung cd ddng cd quyln du hpp theo quy dinh tpi
Bilu 18 Bilu le ndy.

d) Tat cd cac chi phi cho vide trieu tap vd tiln hdnh hpp Bai hpi cl ddng dupe
Tong Cong ty hodn lai. Chi phi ndy khong bao gdm nhung chi phi do cd ddng chi tieu khi
tham dp Bai hpi ding cd ddng, kl cd chi phi an d va di lai.

Dieu 15. Quyen vd nhiem vu cua Dai hpi dong co dong
1. Bai hpi ddng cd ddng thudng nien cd quyln thao luan vd thong qua:
a)Bao cdo tai chinh hdng ndm dupe kilm todn.

b)Bdo cdo cua Hpi ding quan trj vl quan trj vd kit qud hoat ddng cua Hpi ddng
quan trj vd tung thdnh vien HBQT.

c)Bao cdo cua Ban kilm soat vl kit qua kinh doanh cda Tong Cong ty, vl kit qud
hoat ddng cua HBQT va Tdng Giam doc Ting Cong ty.

d)Bdo cdo tp danh gid kit qud hoat ddng cua Ban kilm sodt vd cua tung Kilm
sodt viSn;
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d) Dinh hudng, ke hoach ph^t trien ngan han, va dai Wn cua T6ng Cong ty.
2.Dai hoi ddng cl d6ng thudng nien va bat thudng thong qua quyet dinh, nghj

quylt blng van ban ve We van de sau:
a)Thong qua We Wo Wo tai chinh hang nam da dugc kiem toan.
b)Muc cl tuc thanh todn hang nSm cho rndi loai co phln phu hop vdi Lu^t doanh

nghiep va cac quyln g5n lien vdi loai co phan do. Muc co tiic nay khdng cao hem muc

ma Hoi ding quan trj dl nghi sau khi da tham khao y kien cac co dong tai Dai hoi dong
cl dong.

c)Lira chpn c6ng ty kiem todn.
d)Si lugng thanh vien cua Hoi dong quan trj va Ban kiem soat.
d)Biu, miin nhiem, bai nhiem, thay thl thanh vien HDQT va Ban kilm soat.
e)T6ng s6 ti6n thu lao cua We thanh vien HDQT, Ban kiem soat va Wo Wo tiSn

thu lao cua HDQT, Ban ki6m soat.
g) B6 sung va siia d6i Di^u le, trir tnrcmg hop di^u chinh v6n digu 16 do b^n th6m

c6 phln moi trong pham vi s6 lugng co phan dugc quyen cWo ban dS dugc Dai h6i dong
c6 dong thong qua trudc do phu hop vdi quy dinh cua phap luat; va trtr trudng hop di6u
chinh vdn di6u 16 do T6ng Cong ty mua lai c6 phan theo quy6t djnh cua Dai hpi dong co
dong nhung khong thuc hien chao ban.

h) Loai c6 phln vh s6 lugng c6 phSn moi se dugc phat hanh cho mi loai co phln
va viec chuyln nhugng co phan cila co dong sang lap cho nguoi khong phai la co d6ng

sdng lap trong vdng 3 nam dlu tien k6 tir ngay thanh lap.
i) Chia, t4ch, hop nhlt, sap nhap hoac chuyin dli T6ng Cong ty.
k) T6 chiic lai, pha san va giai thl (thanh ly) T6ng C6ng ty va chi dinh Ban/NguW

thanh ^^.
1) Kiem tra W xCt ty cac vi pham cua HDQT hoac Ban kiem soat gay thiet hai cho

T6ng C6ng ty v^ cac co dong cua Tong Cong ty.
m) Quylt djnh dlu tu, ban t^i san cila T6ng Cong ty co gia trj tir 35% trd len ting

gia tri t^i san ciia T6ng Cong ty dugc ghi trong Wo cao tai chinh gan nhat da dugc kilm

toan.
n) Quylt dinh viec gop von, mua co phan ciia doanh nghi6p khac vcri tong gid trj

gdp von, mua co phan tu 35% trd len tong gia trj tai san cua Tong C6ng ty dugc ghi trong

bao cao tai chinh gin nhat da dugc kilm toan.
o) Tong Cong ty mua lai tren 10% tong si co phln da ban cua moi lo^i dugc chao

ban.

p) Tong Cong ty Ity ket hgp dong, giao dich vdi nhttng ngudi dugc quy dinh tai
khoan 1, Dilu 162 cua Luat Doanh nghiep vdi gia trj blng ho^c ldn hem 35% ting gia tri
tdi san cua Tong C6ng ty dugc ghi trong Wo Wo tai chinh gin nhlt da dugc kilm toan;

q) Quy chl ngi bo vl quan trj Ting Cong ty va We vln dl khac theo quy djnh cua
Dilu 1? nay.

3.Cl dong kh6ng dugc tham gia bd phieu cho bit ky mot nghi quylt Wo dl thdng
qua trong cac trudng hop sau day:

a)Thong qua ede hop ding, giao djch quy djnh tai Dilm p Khodn 2 Dilu Wy nlu
cl ddng dd ho|c ngudi cd lien quan tdi cl dong do Id mgt b6n cua hgp ding hay giao
djch;

b)Vi6c mua lai cl phln cua cl ddng do hoSc cua ngudi cd lien quan din cl ddng
dd trir trudng hgp vi6c mua lai cd phan dugc thuc hien theo ty 16 sd huu cua tit cd We cl
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dong ho5c viec mua lai dupe thuc hien thong qua khop lenh tren So giao dich chiing
khoan hoac chao mua cong khai theo quy dinh cua phap luat.

4. TSt ca cac nghi quySt va cac van dS da dupe dua v^o chuong trinh hop phai

duqc dua ra thao luan va bieu quySt tai Dai hpi dong c6 dong.

Bieu 16. Bai dien theo ny quySn
1.C6 dong la ca nhan, ngubi dai dien theo uy quySn cua co dong la t6 chuc true

tiep hoSc uy quyen bang van ban cho mot ngubi khac du hop Dai hoi dong co dong.
Trubng hop co dong la t6 chuc khong co ngubi dai dien theo uy quyen theo quy dinh tai

khoan 4 DiSu ny thi uy quydn ngubi khdc du hop Dai hoi dong c6 dong. Dai dien dupe
uy quySn khong nMt thiSt phai la c6 dong.

2.Viec chi dinh dai dien dupe uy quySn phai dupe l^p bSng van ban theo mau cua

T6ng Cong ty va phai co chu ky theo quy dinh sau day:
a)Trubng hop co dong ca nhan la ngubi uy quyen thi giay uy quyen phai c6 chu

ky cua co dong do va ca nhan, ngubi dai dien theo phap luat cda to chuc dupe uy quyen

du hop;
b)Trubng hop c6 dong t6 chuc la ngubi uy quyen thi giay uy quyen phai co chu:

ky cda ngubi dai dien theo uy quyen, ngubi dai dien theo phap luat cua co dong to chuc

va ca nhan, ngubi dai dien theo phap luat cua t6 chuc dupe u^ quyen dp hop;

c)Trong trubng hop khac thi gi^y uy quySn phai co chu ky cua ngubi dai dien
theo phap luat cua cb dong va ngubi dupe uy quyen du hop;

Ngubi dupe uy quy^n du hop Dai hoi dong co dong phai nop v^n ban uy quySn
khi dang ky du hpp truoc khi vao phbng hop;

3.Trubng hpp luat su thay mat cho ngubi uy quyen ky giay chi dinh dai dien, viec

chi dinh ngubi dai dien trong trubng hpp nay chi dupe coi la co hieu lire neu giay chi
dinh dai dien do dupe xuat trinh cung vbi giiy uy quyen cho luat su ho5c ban sao hpp IS

cua giay uy quyen do (neu trubc do chua dang ky vbi Tong Cong ty).
4.Co dong la to chire co quyen cu mot hoac mot so ngubi dai dien theo u^ quyen

thuc hiSn cac quySn co dong cua minh theo quy dinh cua phap luat; trubng hpp cb nhiSu
hon mot ngubi dai dien theo uy quyen dupe cu thi phai xac dinh cu the sS c6 phan v^ so
phieu bau dupe uy quyen cho moi ngubi dai dien. Viec cii, cham dut hoSc thay doi ngubi

dai dien theo uy quyen phai dupe thong bao b^ng van ban dSn T6ng Cong ty trong thbi
han sbm nhat. Thong bao phai co cac npi dung chii yeu sau day:

a)Ten, dia chi thubng tru, quoc tich, s6 v^ ngay quySt dinh thanh lap hoSc ngay

dupe dip Giay chung nhan dang ky doanh nghiep cda c6 dong;
b)S6 lupng cb phSn, loai cb phto va ngay dSng ky co dbng tai Tong C6ng ty;
c)Ho, ten, dia chi thubng tru, qu6c tich, sb the can cube, gifiy chung minh nhan

dan, ho chieu ho^c chung thuc ca nhan hpp phap khic cua ngubi dai dien theo uy quySn;

d)So co phan dupe uy quyen dai dien;
d)Thbi hrm dai dien theo uy quyen;
e)Hp, ten, chu ky cua ngubi dai diSn theo uy quyen v^ ngubi dai diSn theo phap

luat cua cb dong.
T6ng Cong ty phai gui thong bao vS ngubi dai diSn theo uy quySn quy dinh tai

khoan n^y den ccr quan dang ky kinh doanh trong thbi h^n nam ngay lam viec, kS tir ng^y

nhan dupe thong bao.
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5.Trir trudng hap quy dinh tai Khoan 3 Dieu nay, phieu bieu quyet ciia ngubi
duqc uy quySn du hop trong pham vi duqc uy quyen vln co hieu luc khi xay ra mot trong

cac trudng hop sau day:
a)Ngtrbi uy quydn da chit, bi han chd n&ng lire hanh vi dan sir hoac bi mat n&ng

luc hanh vi dan su;

b)Ngubi uy quyen da huy b6 viec chi dinh uy quyen;
c)Ngubi uy quyen da huy bo tham quyen cua ngubi thuc hien viec uy quyen;
Tuy nhien, quy dinh nay se khdng ap dung neu Tdng Cong ty nhan duqc thong Mo

bSng van ban vS mot trong cac trudng hop neu tren trubc trubc gib khai mac cube hop D^i

hqi ddng co ddng hoac truac khi cuoc hop duqc trieu tap lai.
6.Trubng hap c6 phan duac chuyln nhuang trong thdi gian tir ngay ISp xong

danh sach cd dong ddn ngay khai mac hop Dai hoi ddng cd dong thi nguai nhan chuyen

nhuqng co quy^n du hop Dai hoi dong co dong thay the cho nguai chuyen nhuang doi
vai sb c6 phin da chuyen nhuqng.

7.Ngubi dai dien theo uy quyen phai co cac tieu chuan va dieu kien sau day:

a)Co nang luc hanh vi dan sir day du;
b)Khong thupc doi tuqng bi cam thanh lap va quan ly doanh nghiep;
c)Thanh vien, c6 dong la Cong ty co phan von gbp hay co phan do nha nude n3m

gift tren 50% v6n dibu le khong duqc cu vq hoac chbng, cha de, cha nuoi, me de, m?

nuoi, con de, con nuoi, anh ruot, chi ruqt, em ruqt ciia nguai quan ly va cua ngubi c6

tham quy^n b6 nhiem nguai quan ly cong ty lam nguai dai dien theo uy quyen tai cong ty
khac;

8.Trach nhiem ciia nguai dai dien theo uy quySn cho to chftc hoac c^ nhan thuc
hien theo quy dinh ciia Phap luat, Dieu le va Quy che quan ly cua to chuc cu ngudi dai
dien theo uy quyen hoac theo yeu cau cua ca nhan uy quyen

9.C3 dong duqc coi la tham du va biSu quydt tai cuqc hop Dai hoi ddng cd ddng
trong trudng hop sau day:

a)Tham du va bieu quyet true tiSp tai cudc hop;
b)Uy quyen cho mot ngubi khac tham du va bibu quyet tai cuqc hop;
c)Tham du vii bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu ho^c

hinh thuc dien tu khac;
d)Gui phieu bieu quybt dbn cuqc hop thong qua gui thu, fax, thu dien tu.

Dieu 17. Thay d6i cac quyen
1.Vic thay ddi hoac huy bd cac quyin d^^c biet gin libn vdi loai cd phin uu dai

cd hieu luc khi duqc co dong nim gift it nhit 65% cd phin phd thong tham du hop thong
qua ddng thbi duqc co ddng nam gift it nhit 65% quyen bilu quydt cua loai cd phin uu
dai ndi tren bidu quyet thong qua.

2.Viec t6 chuc mot cuqc hop cua cac cd ddng nim gift mdt loai cd phan uu dai db

thdng qua viec thay ddi quySn neu tai khoan 1 didu nay chi cd gia trj khi cd tdi thidu hai
(02) cd ddng (hoac dai dien duqc uy quySn ciia ho) va nim gift tdi thidu mot phin ba
(1/3) gia tri menh gia cua cac cd phin loai do da phat hanh. Truong hop khong cd du so
dai bieu nhu ndu tren thi se td chuc hop lai trong vong ba muai (30) ngay sau do \h
nhftng ngudi nim gift cd phin thudc loai do (khong phu thudc vao sd luqng ngudi va sd
cd phan) cd mat true tiep hoac thdng qua dai dien duqc uy quydn deu duqc coi la dii so
luqng dai bieu yeu cau. Tai cac cuqc hop cua cd ddng nim gift co phin uu dai neu tren,
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nhiing ngudi nam glCr co phan thudc loai do co mat true tiep hoac qua ngudi dai dien deu
co th yeu clu bo phigu kin. Mdi cd phSn cimg loai co quydn bieu quydt ngang bang nhau

tai cac cudc hop neu tren.
3.Thu tuc tien hanh cac cuoc hop rieng Met nhu vay dugc thuc Men tuong ttt vdi

cac quy dinh tai Dieu 19 va Dieu 21 Dieu le nay.
4.Trit khi cac di6u khoan ve phat hanh co phan dugc quy dinh khac di, c^c quyen

dac biet gSn liSn vdi cac loai cd phln co quydn uu dai trong mot so hoac tit c^ cac v^n de

lien quan din phan phdi Ion nhuan hoac tai san cua Tdng Cong ty se khdng bi thay ddi

khi T6ng Cong ty phat hanh them cac c6 phan cung loai.

Dieu 18. Trieu tap hop Dai h6i dong c8 dong, chwong trinh hop \h thong bao

hop Dai hoi dong co dong
1.T6ng Cong ty phai tuan thu diy du trinh tu, thu tuc ve trieu tap cuoc hop Dai

hoi ding c6 dong theo quy dinh cua phap luat, Di^u le nay va cac quy djnh noi bo cua
T6ng cong ty. T6ng Cong ty co trach nhi^^m cong b6 thong tin ve viec lap danh sach c6

dong co quyin tham dtr hop Dai h6i ding c6 dong t6i thiiu 20 ngay trudc ngay dang ky
cuii cung. Thu tuc uy quyin va lap giiy uy quyen cho cdc co dong dugc quy dinh tai

Quy che noi bo ve quan tri Tong cong ty.
2.Hoi ding quan tri trieu tap Dai hoi ding c6 dong, hoac cuoc hop Dai hoi ding

co dong dugc trieu tap theo cac truong hop quy dinh tai diem b, hoac tai diem c, Khoan 4

Diiu 14 Diiu le nay.
3.Nguoi trieu tap Dai hoi ding ci dong phai thuc hien nhiing nhiem vu sau day:

a)Chu^n bi danh sach ci dong du dieu kien tham gia va bieu quyet tai Deu hoi
ding ci dong. Danh sach ci dong cd quyin du hop Dai hoi dong co dong dugc lap khong
som hon 05 ngay truoc ngay gui Thong b^o moi hop Dai hoi dong co dong;

b)Chuin bi chuong trinh, n6i dung dai hoi;

c)Chuan bi cac tai lieu cho Dai hoi phu hop vdi lu|t phap \k cac quy dinh c^a
T6ng C8ng ty;

d)Du thao nghi quyet Dai h6i dong co dong theo noi dung dvt kien cOa cuoc hop;

e)Xac dinh thdi gian va dia diem to chirc dai hoi;
g) Thong bao va gui thong bao hop Dai hoi dong co ddng cho tat ca cac co dong

co quyen du hop;

h) Cac cong viec khac phuc vu Dai hoi.

4.Thong bao hop Dai hoi dong co dong dugc gui cho tit ca cac c^ dong b^ng
phucrng thuc bao dam, dong thdi c6ng b6 tren trang thong tin dien tu (website) cua T6ng

C6ng ty va Uy ban chung khoan nha nude, So giao dich chung khoan (trudng hgp c6ng
ty da mem yet hoac dang ky giao dich). Ngudi trifu tap hop Dai hoi ddng c6 dong phai
gui thong bao mdi hop den tat ca cac cd ddng trong danh sach cd ddng cd quyen d\r hop
cham nhit mudi lam (15) ngay trudc ngay khai mac cuoc hgp Dai hdi ddng co dong,
(tinh tir ngay ma thong bao dugc gui hoac chuyen di mot each hgp le, dugc tra cuoc phi

ho^c dugc bo vao hdm thu). Chuong trinh hgp Dei hdi dong cd ddng, cac t^i lieu lien
quan ddn ede van dd sg dugc bidu quydt tai dai hi dugc gui cho cac cd ddng hodc/va
dang tren trang thong tin dien tu cua Tong Cong ty. Trong trudng hgp tai lieu khong
dugc gtri kem theo thong bao hop Dai hdi ddng cd ddng, thong bao mdi hop phai neu ro
during dan den toan bd tai lieu hop dd cac cd ddng cd thd tidp can bao gom:
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a)Chuang trinh hop, cdc tai lieu sir dqng trong cuqc hop;
b)Danh sach va thong tin chi tiet cua cac ling vien trong truimg hop bau thanh

vien H6i (long quan tri, Kiem soat vien;

c)Phieu bieu quyet;
d)Mau chl dinh dai dien theo uy quyen du hop;
d) Dtr thao nghi quyet d6i voi tirng vin de trong chucmg trinh hop.

5.C6 dong hoac nhom c6 dong duqc dS cap tai Khoan 3 Bieu 12 cua Bieu le nay
c6 quyin kiin nghi cac vin de dua vao chucmg trinh hop Bai hqi dong c6 dong. Kien
nghi phdi duqc lam bang van ban va phdi duqc gui cho T6ng Cong ty it nhit 3 ngay lam
viec truoc ngay khai mac cuoc hop Bai h6i ding c6 dong. Kien nghj phai bao gom ho va
ten ci dong, dja chi thuong tni, qu6c tjch, s6 The c^n cuoc cong dan, Giiy chiing minh

nhan dan, Ho chiSu hoac chung thuc ca nhan hop phap khac doi vai co d6ng la ca nhan;
ten, ma s6 doanh nghiep hoac s6 quySt dinh Mnh lap, dja chi tru so chinh d6i vdi co
dong la to chiic; s6 luqng va loai c6 phin c6 dong do n^m giu, va nqi dung ki^n nghj dura
vao chuang trinh hop.

6.Nguoi trieu tap hop B?i h^i ddng co dong co quyen tir ch6i nhiing kien nghj
lien quan den khoan 4 cua Bieu nay, neu thuqc mot trong cac trudng hop sau:

a)Kien nghi duqc gui dn khong dung thai han hoac khong du, khdng dung nqi
dung;

b)Vao thci di^m kiSn nghj, c6 d6ng ho8c nhom c6 dong khong n3m giu du tu 5%
trfir lgn c6 pMn ph6 thong trong thbi gian lien tuc tir 6 thang tro len theo quy dmh tai
khoan 4 BiSu 12 Bi6u le nay.

c)V^n d^ ki&i nghi khong thuqc pham vi, thSrn quy^n quyet djnh cua Bai hoi
dong co dong.

d)Cac trucmg hop khac theo quy dinh cua phap luat va Bieu le nay.
7.Nguoi triqu tap hop Bai hoi d6ng c6 dong phai chip nhan va dua kien nghj quy

djnh tai Khoan 4 Bi6u t^y vao d\r kiin chuong trinh va nqi dung cu6c hqp, trir trucmg
hop quy dmh o Khoan 5 Bi^u nay. Kiin nghi se duqc chinh thuc bo sung vao chuong
trinh va nqi dung cuqc hqp ncu duqc Bai hoi dong co dong chap thudn.

8.Hoi dong quan trj ho5c nguoi co tham quyen trieu tap hqp Bai h6i d6ng c6 dong
theo c^c trucmg hqp quy dmh tai diSm b, hoac tai diem c, Khoan 4 Bi^u 14 Bi6u 16 nay
phai chuan bj du tMo nghj quyet cho tirng vln d6 trong chuong trinh hqp.

Dicu 19. C^c dieu kien tien hanh hop Dai hoi dong co dong

1.Cuqc hqp Bai hqi d6ng c6 dong duqc ti6n hanh khi co s6 c6 d6ng dq hqp dai
dien cho it nhat 51% tong s6 co phan co quyen bieu quyet.

2.Trucmg hqp dai hqi dong c6 dong Ian thu nhat khong co dii s6 luqng dai bi6u
c4n thiet theo quy djnh tai Khoan 1 Bi6u nay, thi trong vong ba muoi (30) phut k6 tir thoi
diem an djnh khai mac dai hqi, nguoi trieu tap hqp huy cuqc hqp. Bai hqi d6ng c6 dong
phdi duqc trieu tap hqp lin thu hai trong vong ba muoi (30) ngay ke tir ngay du djnh t6
chiic Bai hqi dong co dong lin thu nhat. Bai hqi ding c6 dong trieu tap lai lin thii hai chi
duqc tien hanh khi cd thanh vi6n tham du la cac c6 dong va nhiing dai di?n duqc uy
quyin dq hqp dai dien cho it nhit 33% ting s6 c6 phin co quyin biiu quyet.

3.Trucmg hqp dai hqi dong c6 dong lin thii hai khong duqc tiin hanh do khOng co
du s6 dqi biiu cin thiit theo quy djnh tai Khoan 2 Biiu imy thi trong vdng ba muoi (30)
phut ki tir thai diim in djnh khai mac cuc hqp Bai hqi ding c6 dong lin thir hai, cuqc
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hop Dai hoi d6ng c6 (Jong lln thu ba du^e tri?u tfp trong vong hai muai (20) ngay ke tir
ngay du dinh tien hanh cupc hop Dai hoi d6ng co dong 13n thii hai va trong trudng hop
nay dai hoi dupe tiln hanh khong phu thupc vao so lupng co dong hay dai dien uy quyen
tham du va dupe coi la hop le va co quyln quyet dinh tat ca cac van de ma cupc hop Dai

hoi dong c6 dong ikn thur nli^t du kien phe chuan.

4. Chi co D^i hoi d6ng c6 dong co quyln thay d6i chuang trinh hpp SS. dupe guri
kem theo thong bao mai hop theo quy dinh tai Khoan 3 Dieu 18 Dieu 1? nky.

Bieu 20. Th6 thirc ticn hanh hop va bieu quyet tai Dai hoi dong co dong
1.Truoc khi khai mac Dai hoi d6ng c6 d6ng, T6ng Cong ty phai thuc hien thu tuc

d&ng ky c6 dong va phai thuc hien viec dang ky cho den khi cac co dong c6 quyen du
hpp co mat dang ky hit. Thai gian thuc hien viec dang ky do HDQT quylt dinh. Khi ti&i

hanh dang ky c6 dong, T6ng Cong ty sd cap cho tirng c6 dong hoac dai dien dupe uy
quy^n co quydn bidu quydt mot the bidu quydt, tren do co ghi so dang ky, hp va ten cua
c6 dong, hp va ten dai dien dupe uy quyen va so phieu bieu quyet cua co dong d6.

2.C6 dong hoac ngudi dupe uy quydn du hop den sau khi cupc hpp da khai mac

dupe dang ky va c6 quydn tham gia bieu quyet ngay sau khi dang ky. Chu toa khong
dupe dung cupc hpp Dai hoi dd nhung nguoi den mupn dang ky; trong truong hpp nay,
hieu luc cua nhung npi dung da dupe bieu quyet truac do khong thay doi.

3.Chu toa, thu k^ va ban ki^m phieu cua Dai hoi dong co dong dupe quy dinh nhu
sau:

a)Dai hpi d6ng c6 dong do Hoi dong quan tri trieu tap se do Chu tjch Hoi d6ng
quan tri lam Chu toa, trubng hpp Chu tich Hpi dong quan tri vang mat hoac tarn thai mat
kha nang lam viec thi cac thanh vien HDQT con lai bau mot nguoi trong s6 hp lam CM
toa cupc hpp theo nguyen tic da s6. Truong hpp khong bau dupe Chd toa thl Truang ban

kiim soat diSu khien de Dai hpi dong c6 dong bau Chii toa cupc hpp trong so nhung
nguoi du hpp \h nguoi co so phieu cao nhat lam Chu toa cupc hpp.

b)Trong cac truang hpp khac, nguoi ky ten trieu tap hpp Dai hpi d6ng co dong
di6u khi^n d6 Dai hi d6ng c6 dong b3u CM toa cupc hpp va nguai co s6 phi^u biu cao
nhat se lam Chu toa cupc hpp;

c)CM toa de cu mot hodc mot s6 nguai lam thu ky de lap bien ban dai hpi;
d)Dai hpi dong co dong bau trong so dai bieu nhung nguoi chiu trach nhiem kiem

phi^u hoac giam sat kiem phieu theo de nghi cua Chu toa; So thanh vien cua Ban ki^m
phieu do Dai hpi d6ng c6 dong quyet dinh can cii d8 nghi cua CM toa.

4.Chuang trinh va npi dung hpp phai dupe Dai hpi d6ng c6 dong thong qua ngay
trong phien khai mac. Chuang trinh phai x^c djnh r5 vk chi tiSt thai gian d6i vdi timg vSn
de trong npi dung chuang trinh hpp.

5.CM tpa Dai hpi co thS ti^n hanh cac Mat dong cin thiSt d diSu khi^n cupc hpp
Dai hpi dong co dong mot each hop le, co trat t\r, theo chuang trinh dS dupe thong qua va
phan ^nh dupe mong muon cua da so dai bieu tham du. QuySt djnh ciia Chu toa vS trinh
t\r, thu tuc M8c cac sir kien phat sinh ngoai chuang trinh cua Dai hpi d6ng c6 dong s6
mang tinh phan quygt cao nh^t.

6.Dai hpi dong co dong thao luan vh bilu quy^t theo timg van dS trong n6i dung
chuang trinh ctia Dai hi. Khi tidn hanh bi6u quyet tai dai hpi, s6 the tdn thanh nghi
quy^t dupe thu tru^c, s6 the phan d6i nghj quydt dupe thu sau, cu6i ciing d^m t6ng s6

phieu tan thanh hay phan d6i dl quylt dinh. T6ng s6 philu tan thanh, phan d6i, bo philu
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tring Mac khong hop le theo ting van de dugc CM tga thong bao ngay sau khi ti6n hanh
bieu quyet van de do.

7.CM toa Dai hoi ddng co dong c6 thS hoSn hop Dai hgi khi co su nhit tri ho3c
yeu cau cua Dai hoi ddng co dong theo quy dinh tai khoan 8 Dieu 142 Luat doanh
nghiep. Thai gian Man tdi da khong qua ba ngay k6 ti ngay dy djnh khai mac dai hoi.
Dai hoi hop lai se chi xem xet cac cdng viec le ra da dugc giai quyet hop phap tai dai hoi

bi tri Man trudc do.
8.Trudng hop chu toa Man Mac tam ding hop Dai hoi dong co dong trai vdi quy

dinh tai khoan 7, Didu nay, Dai hoi ddng c6 dong bau mot ngudi khac trong s6 nhung

ngudi du hop dl thay the CM toa didu hanh cuoc hop cho ddn luc ket thuc; Tat ca cac
nghi quydt dugc thong qua tai cuoc hop Dai hoi ddng co dong do deu co hieu luc thi
hanh.

9.Nguoi trieu tap hop Dai Mi ddng cd dong c6 quy^n yeu cau cac co dong Mac
dai dien dugc uy quy^n tham du Dai hoi d6ng c6 dong chiu su kiem tra Mac c^c bien
phap an ninh hop phap, hop ly khac. Truong hop co co dong Mac dai dien dugc u^
quy^n khong chiu tuan thu nhung quy dinh v6 kiem tra Mac cac bien phap an ninh neu
tren, Nguoi trieu tap Dai hoi d6ng c6 dong sau khi xem xet mot each cin trong co th^ tCr

ch6i Mac true xuit c6 dong Mac dai dien neu tren tham gia Dai hoi.

10.Nguoi trieu tap hpp Dai hoi d6ng co dong sau khi da xem xet mot each can

trpng, co the tien hanh cac bien phap thich hop de:

a)B6 tri ch ngoi tai dia diSm hgp Dai hoi dong c6 dong;
b)Bao dam an toan cho moi nguoi co mat tai dia diem d6;

c)Tao diSu kien cho c6 dong tham du (Mac ti^p tuc tham du) dai hoi;
Nguoi trieu tap hop Dai hoi dong co dong co toan quyen thay doi nhung bi^n phap

neu tren va ap dung t^t ca cac bien phap c^n thiet. Cac bien phap ap dung co the la cap

gily vao ctia Mac su dung nhung hinh thtic lira chpn khac.

11.Trong truong hop tai Dai hoi dong co dong c6 ap dying cic bien phap neu tren,
Nguoi trieu tap hgp Dai hoi ddng c6 dong khi xac dinh dia di^m Dai hoi co the:

a)Thong bao rang dai hoi sS dugc tien hanh tai dia diem ghi trong thong bdo vii
chu toa dai hoi se co mat tai do ("Dja diem chinh cua Dai Mi");

b)Bo tri, to chire de nhung co dong hoac dai dien dugc uy quyen khong du hop
dugc theo dieu khoan nay Mac nhung ngudi muon tham gia 6> dia diem khac voi dia

diem chinh ciia Dai hoi co the dong thai tham du Dai hoi;
Thong bao ve viec to chiic dai hoi khong can neu chi tiet nhung bien phap to chiic

theo dieu khoan.
12.Trong Dieu le nay (trir khi Man canh yeu cau khac), mgi c6 dong se dugc coi

la tham gia dai hoi d dia diem chinh cua dai hoi.

13.Hang Mm, T6ng Cong ty t6 chiic hop Dai hoi d6ng c6 dong it nh^t mot (01)
Ian. Dai hoi dong co dong thudng nien khong dugc to chiic dudi hinh thiic l^y y ki^n cd
dong bang van ban.

Sieu 21. Thong qua quyet dinh cua Dai hoi ddng co dong
1.Dai hoi dong cd dong thong qua cac quy^t djnh thuoc tham quyen blng hmh

thuc bieu quyet tai cudc hop hoSc lly y kign bang van ban.

2.Nghi quyet ctia Dai hoi dong co dong ddi vdi cac vin d6 sau day phai dugc
thdng qua bing hinh thuc biSu quydt tai cuoc hgp Dai hgi ddng cd dong:
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a)Siia dii, bi sung cac noi dung cua Biiu le Ting Cong ty;
b)Binh hudng phat triin Ting Cong ty (ke hoach phat trien ngln han vl dai han);
c)Loai co phin va tong so co phan cua timg loai;
d)Miin nhif m, bai nhiem va thay thi thanh vien HBQT, Ban kiim solt;
d)Quyit dinh diu tu, ban tai san cua Ting Cong ty hoac giao dich mua do Tong

Cong ty thuc hifn co gia tri tir 35% tra lfn ting gia tri tai san cua Ting Cong ty duqc ghi
trong bao cao tai chinh gan nhit da duqc kiem toan;

e)Quyit djnh viec gop von, mua ci phin cua doanh nghiep khlc vdi ting gia tri
gop vin, mua ci phin tir 35% trd len ting gia tri tai san cua Tong Cong ty duqc ghi trong
bao cao tai chinh gin nhit dS duqc kiem toan;

g) Thong qua bao cao tai chinh hang nam da duqc kiem toan;
h) Ti chuc lai, giai thi, phi san Ting Cong ty; chia, tlch, hop nhat, sip nhap hole

chuyen doi Tong Cong ty.
3.Nghi quyet vi cac noi dung sau dly duqc thong qua khi cd tir 65% trd len tdng

si phiiu biu cua clc ci dong cd quyen bieu quyet cd mat trqc tiep hole thong qua dai
dien duqc uy quyin cd mat tai Dai hoi ddng co dong:

a)Loai ci phin va ting si ci phin duqc chao bin cua timg loai;
b)Thay dii nganh nghi va linh vuc kinh doanh;
c)Thay dii ca ciu ti chuc quan ly Ting Cong ty vi mo hinh hoat ddng duqc quy

dinh tai Biiu 134 Luat Doanh nghiep;
d)Quyit dinh diu tu, bin tai san cua Tdng Cong ty hole giao dich mua do Tdng

Cong ty hole chi nhlnh thuc hien cd gil tri ttr 35% trd len tdng gia tri tai san cla Tdng
Cong ty duqc ghi trong bao do tai chinh gan nhat da duqc kiem toln;

d)Quyit dinh viec gdp vdn, mua ci phin cla doanh nghiep khlc vdi ting gia ttj
gdp vdn, mua ci phin tir 35% trd len tdng gil tri tai san cua Tdng Cong ty duqc ghi trong
bio do tai chinh gin nhit da duqc kiem toln;

e)Clc hinh thuc ti chuc lai, giai thi, phi san Ting Cong ty;
g) Sua ddi, bi sung clc ndi dung cua Bieu If Tdng Cong ty;
4.Nghi quyet ve clc noi dung khlc thudc tham quyen cua Bai hdi ding ci ddng

(trir clc ndi dung quy dinh tai Kholn 3 Bieu nay) duqc thong qua khi cd tir 51% trd len
tdng so phieu bau cua dc ci ddng cd quyen bieu quyet cd mft trqc tiep hole thong qua

dai difn duqc uy quyin cd mat tai Bai hoi ding ci ddng.
5.Viec blu thanh vien Hoi ddng quan tri va Ban kiem solt duqc th\rc hien theo

phuang thuc bau ddn phieu duqc quy dinh tai Biiu 39 Biiu If nay.
6.Nghj quyit, Quyit djnh cua Bai hdi ding ci ddng phai duqc thong bio din ci

ddng cd quyen du hop Bai hdi ddng cd ddng trong then han much llm (15) ngay, ki tir
ngay quyet djnh duqc thong qua, hole duqc ding tli tren trang thong tin difn hi cua
Ting Cong ty.

7.Cac nghi quyet Drii hdi ddng ci ddng duqc thong qua blng 100% ting sd ci
phan cd quyen bieu quyet la hop phap vl cd hifu luc ngay ca khi trinh ty va thu tuc
thong qua nghj quyit do khdng duqc thuc hifn ding nhu quy djnh.

Dieu 22. Tham quyin vl the thurc liy f kien ci ddng blng van ban a! thong
qua quyet djnh cua Dai hdi ddng cd ddng.

1. Hdi ding quln hj cd quyen lay y kiin ci ddng blng vin bin di thong qua quyit
dinh cua Bai hqi ddng cd ddng bit cu luc nao niu xet thly cln thiit vi lqi ich cua Ting
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Cong ty (trtt cac ndi dung quy dinh t^i Khoan 2, Didu 21 Dieu I^ nay phai duqc bieu
quyet thong qua tai cube hop Dai hoi dong c6 dong) . Truong hqp thong qua quyet dinh

dudi hinh thbc liy y kien bang van ban thi quyet dinh cua Dai hoi dong c6 dong duqc
thong qua neu duqc so co dong dai dien it nhat 51% tong so phieu bieu quyet chap thuan.

2.Hoi dbng quan tri phai chuin bi phiiu liy y kiin, du thao quyet dinh cua Dai
hoi d6ng co dong v4 cac tai lieu giai trinh dir thao quyet dinh. Phieu lay y kien kem theo

du thio quyet dinh va tai lieu giai trinh phai duqc gui bang phuong thuc bao dam den
duqc dia chi thudng tru cua timg c6 dong. HDQT phai dam bao gui, cfing bi tai liu cho

cac c6 dong trong mot thai gian hop ly di xem xet biSu quyet va phai gui it nhat mucri
lam (15) ngay trudc ngay hit han nhan phiiu liy y kiin. Y6u ciu va cdch thuc gvti phiiu
liy y kiin va tai lieu kem theo duqc thuc hien theo quy dinh tai khoan 3, Dieu 18 Dieu 1?

nay.
3.Phieu lay y kien phai c6 cac nqi dung chu yeu sau day:
a)Ten, dia chi tru sd chinh, ma s6 va ngay cip Giay chiing nh^n dang ky doanh

nghiep, nai dang ky doanh nghiep cua Tong Cong ty;
b)Muc dich liy y kiin;
c)Ho, ten, dia chi thuong tni, quic tich, s6 the can cudc/giiy chiing minh nhan

dan/ho chieu hoac chiing thqc ca nhan hop phap khac cua c6 dong la ca nhan; ten, ma s6
doanh nghiep hoac s6 quyet dinh thanh lap, dia chi tru sd chinh ciia co ddng la t6 chiic
hoac ho, ten, dia chi thudng uii, qudc tich, sd the can cudc, giiy chung minh nhan dan,

hd chiiu hoac chiing thuc ca nhan hop phap khac cua dai dien theo uy quyen cua co dong

la tfl chiic; sd luqng cd phan cua tung loai v4 so phieu bieu quyet cua co dong;

d)Van de can lay y kien de thong qua quyet dinh;
d)Phuong an biiu quyit bao g6m tan thanh, khong t^n th4nh va khong cd y ki6n

ddi vdi tung van de lay y kien;
e)Thai han phai gui vi T6ng Cong ty phieu liy y kiin da duqc tr^ ldi;
g) Ho, ten, chu ky cua Chii tjch HDQT va ngudi dai dien theo phap luat cua Tong

Cong ty;
h) Phiiu lay y kien da duqc tra ldi phai cd chii ky cua co dong 14 cd nhn ho4c

ngudi dai dien theo uy quyen hojc ngudi dai dien theo phap luat cua cd dong 14 td chiic;
4.Co dong cd the gui phieu liy y kidn da tra ldi den Tong Cong ty theo mqt trong

c4c hinh thuc sau day:
a)Gui thu: Phidu Phiiu lay -^ kien gui ve Tdng Cong ty ph4i duqc dung trong

phong bi dan kin va khong ai duqc quyen md trudc khi kiem phieu.
b)Gui Fax hoac thu dien td. Phiiu lay y kiin gui vi Tdng Cong ty qua Fax hodc

thu dien tu phai duqc giu bi mat den thdi diem kiem phieu.
Cac phieu lay y kien gui vi Toonr Cong ty sau thdi han d5 x4c dinh tai ndi dung

phieu lay y kien ho5c da bj md trong trudng hop gui thu v4 bi tidt 1 trong trudng hop gui
Fax, thu dien td 14 khong hop l^. Phidu liy ^ kidn khong duqc gui vd duqc coi la phidu

khong tham gia bieu quydt;
5.Hoi ddng quan tri t6 chdc kiem phidu va lap bien b4n kidm phidu dudi sq chung

kien cua Ban kiem soat ho4c cua c6 ddng khong nim gift chdc vy qu4n ly Tdng Cdng ty.
Bien ban kiem phieu phai cd cac ndi dung chu ydu sau day:

a)TSn, dia chi tru sd chinh, ma sd va ngay dp Giiy chung nhan dang ky doanh

nghiep, nai dang ky doanh nghiep ;
b)Muc dich v4 c4c vin de cin liy ^ kiin di thdng qua quyit dinh;
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c)Sft co dong voi tftng s6 phiftu biftu quyftt da tham gia bieu quyet, trong d6 phan
biet sft phiftu biftu quySt hop le va s6 biftu quyet khftng hop le va phuong thuc gfti biSu
quyftt, kem theo phu luc danh sach co dong tham gia biSu quyet;

d)Tftng s6 phieu tan thanh, khong tan thanh va khong co y kien doi voi tftng van

dft;
d)Cac vSn d da duqc thong qua;
e)Ho, ten, chu ky cua Chu tjch HDQT, ngufti dai dien theo phap lu^t cua Tong

C6ng ty, ngufti kiem phiSu va ngufti giam sat kiem phieu;
Cac thanh vien Hoi dftng quan tri va ngufti kiem phiftu, giam sat ki&n phiftu phai

lien dfti chiu trach nhiem vft tinh trung thuc, chinh xac cua bien ban kiem phieu; lien dfti
chiu trach nhiem vft cac thiet hai phat sinh tft cac quyet dinh duqc thong qua do kiem
phiftu khong trung thuc, khong chinh xdc;

6.Bien ban ket qua kiftm phieu phai duqc cong bo trftn website cua Tong Cong ty
trong thfti han 24 gift, truftng hop Tftng Cong ty chua co website thi phai duqc gui den
c^c eft dong trong thfti han mufti lam (15) ngay, ke tft ngay k6t thuc kiem phieu

7.Phiftu lay y kiftn da duqc tra lfti, bien ban kiftm phiftu, toan van nghi quyet da
duqc thong qua va tai lieu co lien quan gfti kem theo phiftu lay ^ kien deu phai duqc luu
gift t^i tru sft chinh cua Tong Cong ty.

8.Nghi quyftt, quyet dinh duqc thong qua theo hinh thuc lay y kien co dong bang
van ban co gia trj nhu Nghi quyftt, quyftt dinh duqc thong qua tai cuoc hop Dai hoi dong
co dong.

Dieu 23. Bien ban hop Dai hoi dong c6 dong

1.Cuoc hop Dai hoi dftng eft dong phai duqc ghi bien ban, eft thft duqc ghi am
ho3c ghi va luu gift dufti hinh thuc diqn tu khac. Bien ban phai lap bang tiftng Viqt, eft thft
lap them bang tiftng Anh va phai co cac nqi dung theo quy dinh tai Dieu 146 Luat doanh
nghiftp, eft chft ky cua Chu tqa dai hoi va Thu ky.

2.Bien ban hop Dai hoi dong co dong phai Hm xong va thong qua truftc khi be
mac cuqc hop; phai duqc cong b6 trftn website cua Tong Cong ty trong thai han 24 gift,

truftng hop Tong Cong ly chua co website thi phai duqc gfti den tat ca co dong trong thfti
han mufti lam (15) ngay, ke tft ngay be mac cuoc hop.

3.Chu toa va thu ky cuoc hop phM lien dfti chju trach nhiem vft tinh trung thuc,
chinh x^c cua nqi dung bien ban, chiu trach nhiem to chftc luu trft cac bien ban D^i hi
dong co dftng

4.Bien ban hop Dai hfti dftng eft dftng, cac ban ghi chep, phu luc danh sach c6
dftng dang ky dq hop va chft ky cua c^c co dftng du hop, van ban uy quyftn tham du, toan

van nghi quyet da duqc thong qua va tai lieu eft lien quan gfti kem theo thftng bao mfti
hop phai duqc luu gift tai tru sft chinh cua Tftng Cong ty.

5.Bien ban hop Dai hfti dftng eft dftng duqc coi la bang chftng xac thuc ve nhftng
cftng viec da duqc tiftn hanh tai Dai hoi dftng eft dftng trft khi co y kiftn phan dfti v nfti
dung bien ban duqc dua ra theo dung thu tuc quy djnh trong vong mufti (10) ngay kft tft
khi gfti bien ban.

Dieu 24. Yeu c3u huy bo quyftt djnh cua Dai hoi dting co dftng

Trong thfti han 90 ng^^y, kft tft ngfty nhan duqc bien ban hop Dai hoi dftng eft dftng
hojc bien ban kftt qua kiftm phiftu liy y kiftn eft dftng blng van ban, thanh vien HDQT,
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Biiu 25. tTng eft, de eft thanh vien Hoi ding quan tri
1.Trudng hpp da xac dinh dupe trudc ftng vien, thong tin lien quan den ede ftng

viSn Hpi ding quan tri dupe dua vao tai liftu hpp Dai hpi dong co dong v5 cong b6 toi
thiiu mudi (10) ngay trudc ngay khai mac cupc hop Dai hpi dong c6 dong tren trang
thong tin dien tft cfta Ting Cong ty d^ ci dong cd thi tim hiiu vi cac ftng vien nfty trudc
khi bo phieu. Tng vien Hpi ding quan tri phai cd cam ket b5ng van ban vi tinh trung
thuc, chinh x5c v5 hpp ly cua c5c thong tin ca nhan dupe cong bo v5 phai cam ket thpc
hien nhiem vu mpt each trung thuc niu dupe bau lam thanh vien H6i ding quan tri.

Thong tin lien quan din ftng vien Hpi ding quan tri dupe cong bi bao gom cftc npi dung
tii thieu sau day:

a)Ho ten, ngfty, thang, nam sinh;
b)Trinh dp hoc vin;
c)Trinh dp chuyen mon;
d)Qua trinh cdng tftc;
d)Cac cong ty ma ftng vien dang n5m gift chftc vu thanh vien Hi ding quan trj

v5 cac chftc danh quan ly khftc;
e)Bao cfto danh gia ve dong gdp cfta ung vien cho Tong Cong ty, trong trudng

hpp ftng vien do hien dang la thanh vien Hpi ding quan tri cfta Tong Cong ty;
g) Cac lpi ich cd lien quan tdi Tong Cong ty (neu cd);
h) Ho, tSn cfta cd dong hoac nhom cd dong de eft ung vien do (nSu cd);
i) Cac thong tin khac (niu cd).
2.Gidi thi^^u, di eft v5o Hpi ding quan trj
Cftc ci ddng n5m gift ci phftn phi thong trong thdi han Ii6n tuc it nhit sftu (06)

thftng cd quyin gdp si phieu biiu quyet di di eft cftc ftng vien Hpi ding quan tri. Ci
dong hoftc nhom ci dong n5m gift tft 5% din dudi 20% ting si ci phftn cd quyin biiu
quyet dupe di eft mot (01) ftng vien; tft 20% din dudi 50% dupe di eft tii da hai (02)
ftng vien; tft 50% din dudi 65% dupe di eft tii da ba (03) ftng vien; tft 65% trd len dupe
de eft du so ftng vi6n.
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Kiim soat vien, Ting Gi4m die Ting Cong ty, ci (long hoac nhom c6 (long quy dinh tai
Khoan 3, Biiu 12 Biiu 1^ nay co quyin yeu ciu Toa an hoac Trong tai xem xet, huy bo

nghi quyet hoac mot phan cua nghi quyet cua D^i hoi dong co dong trong c5c truong hop

sau day:
1.Trinh ttr v5 thu tuc trieu tap hop Dai hoi dong co dong khong thuc hien dung

theo quy dinh cua Luat doanh nghiep va Biiu le Ting Cong ty, tru truong hpp quy dinh
tai khoan 7, Biiu 21 Diiu If nay.

2.Trinh tp, thu tuc ra nghi quyet v4 ndi dung nghi quyit vi pham ph^^p luat ho5c
Diiu le Ting C6ng ty.

Tniong hop nghi quy^t cua Dai hoi dfing c6 dong bi huy bo theo quyk dmh cua
Toa an hoac Trong tai, ngubi trieu tap cuoc hop dai hpi dong co dong bi huy b6 co the
xem xet t6 chuc lai Dai hoi d6ng c6 dong trong vong mudi 15m (15) ngay theo trinh ttr,

thu tuc quy dinh tai Luat doanh nghiep va Dieu le nay.

Muc2:
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3. Trudng hpp sd lupng cdc irng vien Hoi ddng quan tri thong qua d cu va ling ctt
van khdng du so lupng can thiet, Hoi ddng quan tri duong nhiem co the de cii them ling
cii vien hoac td chile de cii theo mot ca che do Cong ty quy dinh t^i Quy chd npi bo ve
quan tri Tdng C6ng ty. Co che de cii hay each thiic Hoi dong quan tri ducmg nhiem gidi

thieu ling cii vien Hoi dong quan tri phai dupe cdng bo ro rang va phai dupe Dai hoi
dong co dong thong qua trudc khi tien Mnh de cii.

Bieu 26. So hrong, thanh phln, nhiem ky cua thanh vien HDQT
1.So luong thanh vien Hoi ddng quan tri la 05 ngudi do Dai hpi dong c6 dong bau

va bSi mien.
2.Nhipm k^i ciia Hoi dong quan tri 1& n5m (05) n^m. Nhiem ky cua thanh vidn Hoi

ddng quan tri khong qua nam (05) nam; thanh vien Hoi dong quan tri cd the dupe bau lai
voi s6 nhiem ky khong han che. Trudng hop co thanh vien dupe bau bo sung ho^c thay

th thanh vien bi miln nhiem, bai nhiem trong thdi han nhiem ky thi nhiem ky ciia thanh
vien do la thdi han cdn lai cua nhiem ky Hpi d6ng quan tri. Thanh vien Hpi dong quan trj

khong nhit thit phai la ngudi n^m gift c6 phSn cua T6ng Cong ty.
3.Hpi ddng quan tri cua nhiem ky vua k6t thiic tidp tuc hoat dong cho dgn khi Hoi

dong quan tri mdi dupe bau va tiep quan cong viec.
4.Ca cau thanh vien Hpi dong quan tri:
a)D6i vdi T6ng cdng ty khi chua niem y6t: Tong s6 thanh vien Hpi ddng quan tri

khong di6u hanh phai chiem it nhit mot ph^n ba (1/3) tong s6 thanh vien Hpi dong quan

tri.
b)D6i vdi T6ng Cdng ty khi niem ydt: Tdng sd thanh vien dpc 13p Hpi d6ng qu^n

tri phai chidm it nh^t mdt ph^n ba (1/3) tdng sd th^inh vien Hpi ddng qu^n trj.
c)Co cSu Hpi ddng quan tri dam bao sir can ddi gifia cac thanh vien cd kien thiic

va kinh nghiem ve phap luat, t^i chinh, llnh vuc hoat ddng kinh doanh cua Tong Cdng ty
va cd xet ydu td vd gidi tinh.

5.Mdt tMnh vien HDQT se khong cdn tu e^eh thanh vien HDQT trong ede trudng
hop sau:

a)Khong dd tu edeh lam thanh vidn HDQT nfta theo quy dinh cua Lu|t doanh
nghiep hoSc bi luat phap cam khong dupe lam thanh vien HDQT;

b)Gui don bang v5n ban xin tft chiic den tru sd chinh cua Tdng Cdng ty;
c)Bi mt hoac han che nang luc hanh vi dan su;

d)Vang mt, khong tham du cac cudc hop cua HDQT lien tuc trong vdng 6 thang
ma khong cd s\r cho phep cua HDQT vd HDQT d5 phan quyet rang chiic v\i cua ngudi
nay bi bo trong, trft trudng hop bat kha khdng;

d)Bi bai nhiem, mien nhiem thanh vien HDQT theo quyet dinh ciia D^u h$i dong
cd ddng;

e)Khdng cdn la dai dien theo uy quyen cua c6 ddng la td chiic theo quy^t dinh ciia
t6 chiic do;

g) Ld dai didn theo uy quyen ciia co ddng la td chiic, nhung td chiic dd khdng cdn
la cd ddng cua Tdng Cdng ty nfta.

h) Theo quydt dinh cua Dai hpi ddng cd ddng;
i) Cung c^p thong tin ca nhan sai khi gui cho Tdng Cdng ty vdi tu edeh la ung

vien Hpi ddng quan tri;
k) Cac trudng hpp khdc theo quy djnh cua phap luat.
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6.Hoi dong quan tri co thS bi nhidm thanh vien HDQT moi dk thay the cho trong
bat nga phdt sinh trong HDQT va thanh vien nay phai dugc chap thuan tai Dai hoi dong
co dong ngay tiip sau do. Sau khi dugc Dai hoi ding co dong chap thuan, viec bo nhiem

thanh vien mai do se dugc coi la co hieu lire vao ngay dirge HDQT bo nhiem. Nhiem ky
ciia thanh vien HDQT moi dugc tinh tir ngay viec bo nhiem co hieu lire den ngay ket thuc
nhiem ky cua HDQT. Trong truong hgp thanh vien moi khong dugc Dai hgi ding co
dong chip thuan, moi quyit dinh cua HDQT cho den trudc thai diim diin ra Dai h6i
ding co dong co su tham gia biiu quyet cua thanh vien HDQT thay thi vin dugc coi Id
c6 higu lire.

7.Viec bi nhiem ede thanh vien Hgi dong quan tri phai dugc cong bo thong tin
theo ede quy dinh cua phdp luat vi chting khoan va thi truong chiing khodn.

Dieu 27. Quyin han va nghla vu cua Hoi dong quan tri
1.Hoat dong kinh doanh va ede cong viec cua Ting Cong ty phai chju sg gidm sat

hodc chi dao thuc hien cua HDQT. Hgi dong quan tri la ca quan c6 day du quy6n han de
thuc hien tit ca ede quyen nhan danh Tong Cong ty trir nhung thim quyin thudc vi Dai
hgi ding c6 dong.

2.Hoi ding quan tri c6 trdch nhiem gidm sat, chi dao Tong Gidm d6c va ede can
b quan ly, can bo diiu hanh khdc trong vice quan ly, dieu hanh cong vigc kinh doanh

hang ngay cua Tong Cong ty.
3.Quyen va nghia vu cua HDQT do luat phap, Diiu le, ede quy chi noi bg cua

Ting Cong ty va quyit dinh cua Dgi hgi ding ci dong quy dinh. Cu thi, HDQT co
nhiing quyen han va nghla vu sau:

a)Xdc dinh cac muc tieu hoat dong tren ca sor ede muc tieu chien luge dugc Dai

hgi d6ng co dong thong qua;
b)Quyit dinh chiin luge, ke hoach phdt triin trung han va ki hoach kinh doanh

hang ndm cua Tong Cong ty;
c)Bdu, miln nhiem, bdi nhiem Chu tich HDQT; Bi nhiem, miln nhiem, each

chiic, ky hgp ding, chdm ddt hgp ding, khen thuong, ky luat, cho nghi chi do, quyit
dinh miic luang va loi ich khdc doi vdi Ting Gidm doc Tong C6ng ty vd ede chiic danh
can bo quan ly, can bo diiu hanh khdc trdn ca sa Quy chi quan ly cua Ting Cong ty va
theo de nghi cua Tong Gidm doc; Quyet dinh cii ngudi dai dien thuc hien quyin sd huu
c6 phan hoac phan von gop or cong ty khdc cung vdi miic thu lao va lgi ich khdc cua
nhiing ngudi dd. Tuy nhien, vigc bdi nhiem cac chiic danh can bg quan ly, can bg diiu
hanh Ting Cong ty khong dugc trdi vdi cac quyin theo hgp ding cua nhiing ngudi bi bdi
nhi6m (neu co).

d)Quyet dinh viec gop vin. mua co phdn cua doanh nghiep khdc vdi ting gia tri
gop vin, mua ci phdn dudi 35% ting gia tri tai sdn cua Ting Cong ty dugc ghi trong bdo
cdo tai chinh gan nhdt da dugc kiim todn theo di nghi cua Ting Gidm die Ting Cong ty;

d) Quyit dinh ca ciu ti chiic, quy chi qudn ly ngi bd cua Ting Cong ty; quyit
dinh thanh ldp cong ty con, chi nhdnh, vdn phdng dai dien cua Ting Cong ty.

Di xuat vide ti chiic lai, chia tdch, sdp nhap, hgp nhdt, gidi thi hodc ydu cau phd

sdn Ting Cong ty, di xudl Quy chi ngi bg vi quan tri Ting Cong ty di trinh Dai hoi
ding ci dong thong qua theo thim quyin. Quyit djnh ti chiic lai, chia tdch, sdp nhap,
hop nhdt, gidi the, chuyen dii Ting Cong ty, quyit djnh Quy chi noi bo vi quan tri Ting
Cong ty sau khi dugc Dai hgi ding ci dong chip thuan thong qua.
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e) Giai quyit c^c khieu nai c^a Tong Cong ty <J6i voi can bo quan \f, can bo dieu
hanh cung nhir quyet djnh lira chon dai dien cua Tong C6ng ty de giai quyet cac van de

lien quan tod cac thii tuc phap ly chong lai can bo quan ly, can bo dieu hanh do;
g) Be xuat cac loai co phieu co the phat hanh va tong so co phieu phat hanh theo

tirng loai; Quyit djnh chao ban co phan moi trong pham vi so co phan duqc quyen chao

ban ciia tung loai; quyet dinh huy dpng them von theo hinh thiic khac; Quyet dinh tien do
huy dpng v6n diiu le cua Ting Cong ty; Quyit dinh mua lai ci phin theo quy dinh tai
khoan 1 Bieu 130 Luat doanh nghiep.

h) B8 xuit viec phat hanh trai phieu, trai phiiu chuyin doi thanh c6 phiiu v^ cac
chung quyin cho phep ngucri so hflu mua c6 phieu theo miic gia dinh tnroc; Quyet dinh
gia chao ban trai phi^u, co phieu va cac chiing khoan chuyen doi trong truong hop dupe

Bai hoi dong c6 dong uy quyen;
i) BS xuSt miic c6 tuc hang nam va xac dinh mure c6 tire tam th6i; t6 chuc viec chi

tra c6 tuc; quy^t dinh thoi han va thii tuc tra co tiic hoac xii ly 16 phat sinh trong qua trinh
kinh doanh;

k) QuySt dinh phuong an dlu tu va du an diu tu trong tham quyen va giai han
theo quy dinh cua Bidu le nay va Luat doanh nghiep;

1) Quyet djnh giai phap phat trin thi truong, tigp thi v^ cong nghe;
m) Chip thuan cac hop d6ng va giao djch dupe ky gitta T6ng Cong ty va nhung

d6i tupng quy dinh tai Khoan 1, Bieu 162 Luat Boanh nghiep co gia tri nho hon 35%
t6ng gia tri tai san cua T6ng Cong ty dupe ghi trong bao cao tai chinh gan nhat da dupe

ki&n toan, tru hop d6ng va giao djch thuoc tham quyen cua Bai hoi dong co dong. Nguoi

dai dien T6ng Cong ty ky hop d6ng phai thong bao cac thanh vien HBQT, BKS v6 cac
d6i tupng co lien quan d6i voi hop d6ng, giao djch do, ddng thai kem theo du thao hpp
d6ng hoac npi dung chii yeu cua giao djch. HBQT quygt djnh viec chip thuan ho^c giao
djch trong thoi han 15 ngay, ke tu ngay nhan dupe thong bao, thanh vien HBQT co lai

ich lien quan khong co quyen bieu quyet.
n) Thong qua hop d6ng mua, ban, vay, cho vay va hop ding khac c6 gia bang

hoac Ion han 35% ting gia trj tai san dupe ghi trong bao cao tai chinh gan nhat cua Tong

Cong ty. Quy djnh nay khong ap dung doi voi hpp dong va giao djch quy djnh tai diem
m, Khoan 2 Biiu 15 Biiu le nay, Khoan 1 va Khoan 3 Biiu 162 Lu^t doanh nghiep.

o) Quyit djnh dau tu, ban tai san cua Ting Cong ty c6 gia tri nho hon 35% ting
gia tri tai san cua Tong Cong ty dupe ghi trong bao cao t^i chinh gan nhat da dupe kiem
toan.

p) Buyet chuong trinh, npi dung tai lieu phuc vu hop Bai hoi ding ci d6ng, trieu
tap hpp Bai hoi dong co dong hoac lay y kien de Bai hoi dong ci dong thong qua quyit
djnh.

q) Trinh bao cao quyet toan tai chinh hang nam da dupe kiim toan, b^o cao qu&n

tri tong Cong ty len Bai hoi dong co dong.
r) Bao cdo Bai hoi ding ci dong biet viec HBQT bi nhiem Tong Gidm die.
s) Bupc cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, hoat dpng kinh

doanh cua Tong Cong ty va cua cac don vj trong Tong Cong ty.
t) Cac quyen va nghla vu khac theo quy dinh.
4. Nhung van de sau day phai dupe Hoi dong quan tri phe chuin:
a) Thanh lap cac chi nhanh hoac van phong dai dien cua Ting Cong ty; thanh lap

cac Cong ty con cua Ting Cong ty (niu co);
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b) Trong pham vi quy djnh tai khoan 2 Bieu 149 cua Luat doanh nghiep vd trir
trucmg hop quy djnh tai tai diem d, khoan 2 dieu 135, khoan 1 vd khodn 3 Bieu 162 Luat
doanh nghiep phdi do Bai hoi dong co dong phe chuin, Hoi dong quan trj ttiy timg thai
diem quyet djnh vifc thuc hien, sera doi vd huy bo cdc hop dong cda Tong Cong ty.

c)Viec chi djnh vd bai nhiem nhiing ngucri dupe Tong Cong ty dy nhiem Id dai
dif n thuang mai vd luat su cua Tong Cong ty;

d) Viec vay np vd viec thuc hien cdc khoan thi chip, bao dam, bdo ldnh vd boi
thuang cua Ting Cong ty;

d)Cdc khodn diu tu khong nim trong ke hoach kinh doanh vd ngn sdeh hodc
vupt qud gid trj ki hoach; hoac cac khoan dau tu vupt qud 10% gid trj ki hoach vd ngan
sdeh kinh doanh hang nam;

e)Viec mua hoac ban co phan, phan von gop cua Tong Cong ty quy djnh tai diem
d, khodn 3 Biiu nay va diim n, khoan 2 Biiu 15 tai nhung cong ty khdc dupe thanh lap or

Vif t Nam hay nuac ngodi;
g) Vifc djnh gia cdc tdi san gop vdo Tong Cong ty khong phdi bang tiin lidn quan

din vifc phdt hanh ci phiiu hoac trai phiiu cua Ting C6ng ty, bao gim vdng, quyin sur
dung dit, quyin so huu tri tuf, cong nghf vd bi quyet cong nghf;

h) Vifc Ting Cong ty mua hoac thu hii kh6ng qud 10% ci phin theo timg loai,
bao gom cd muc gia mua hoac thu hoi;

i) Cdc vin di kinh doanh hoac giao djch md HBQT quyet djnh can phdi c6 sir
chip thuan cua ede thanh vien HBQT trong pham vi quyen han vd trdch nhif m cua minh;

k) Quyit djnh muc gia mua lai, thu hoi ci phin hodc gid bdn ci phdn cua Tong
Cong ty.

5.HBQT phdi bdo cao Bai hoi ding ci dong vi hoat dong cOia minh, cp thi la vi
vifc gidm sdt cua HBQT dii vai Tong Gidm doc vd nhiing cdn bo qudn ty, cdn bo dieu
hdnh khdc trong ndm tdi chinh. Truang hpp HBQT khong truth bdo cdo cho Bai hoi dong
ci dong, bdo cdo tdi chinh hang nam cua Tong Cong ty se bj coi Id khong co gid tri vd
chua dupe HBQT thong qua.

6.HBQT co the uy quyen cho vien chuc cap duai vd cdc cdn bo qudn ty, cdn bo
dieu hdnh dai difn xu ty cong vifc thay mat cho Tong Cong ty, trir khi ludt phdp c6 quy
djnh khdc.

7.HBQT th6ng qua quyit djnh bdng biiu quyit tai cufc hop, liy f kiin bdng vdn
ban hodc hinh thtic khdc. M6i thanh vien HBQT c6 mpt phiiu biiu quyit.

8.Khi thpc hifn chuc ndng vd nhifm vu cua minh, HBQT tudn thu dung quy dinh
cua phdp luat, Bieu If Tong Cong ty vd quyet djnh cua Bai hoi ding co dong. Trong
tru^ng hpp quyet djnh do HBQT thong qua trai vai quy djnh cua phdp luat hodc Biiu If
T6ng C6ng ty gay thiet hai cho Ting Cong ty thi cdc thanh vien chip thuan thong qua
quyet djnh do phdi ciing lien dai chju trdch nhifm cd nhdn vi quyit djnh d6 vd phdi din
bd thiet hai cho Tong Cong ty; thanh vi6n phan dii th6ng qua quyit djnh n6i tr&i dupe
mien trir trdch nhifm. Trong truang hpp ndy, c6 dong sit huu ci phin cua Tong C6ng ty
lien tuc trong th^^i han it nhit 01 ndm co quyin ydu ciu HBQT dinh chi thuc hifn quyit
djnh noi tren.

Dieu 28. Thii lao, tien lurnig va Ioi ich khac cua thanh vien IIDQT

1. Cdc thanh vien HBQT (khong tinh cdc dpi difn dupe uy quyin thay thi) dupe
nhan thu lao cho cong vifc cua minh vai tu each Id thanh vien HBQT. Tong muc thu lao
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cua Chii rich HDQT, thanh vien HDQT do Dai hgi ddng cd ddng quygt djnh. Thu lao cua
thanh vign HDQT dugc tinh vko chi phi kinh doanh cua Tdng Cong ty theo quy djnh cua
phap luat vg thug thu nhap doanh nghiep vk phai dugc the hien thanh muc rigng trong bko
cao t^i chinh hang nSm cua Tdng cdng ty, phai bao cao Dai hoi ddng cd ddng thudng

nign.
2.Tdng so tign tra cho cac th^nh vign HDQT bao gdm thu lao, chi phi, hoa hdng,

quygn mua cd phn va ckc loi ich kh^c mk thanh vign HDQT la dai dien phan vdn gdp
phai dugc cdng bd chi rigt trong bao cao thudng nign cua Tong Cdng ty.

3.Thanh vign HDQT nim giO chiic vu digu hanh (bao gdm ca chiic vu Chii rich
HDQT), hoac thanh vign HDQT lam viec tai cac tigu ban cua HDQT, ho^c thuc hien
nhiing cdng viec khac ma theo quan didm cua HDQT la akm ngoai pham vi nhi^m vu

thong thudng cua mot thanh vign HDQT, co thd dugc tra them tign thu lao dudi dang m$t
khoan tign cdng trpn goi theo tung lin, lucmg, hoa hdng, phan tram lpi nhuan, ho|c dudi

hinh thiic khac theo quygt dinh cua HDQT.
4.Thanh vign HDQT cd quygn dugc thanh toan tdt ca ckc chi phi di lai, Sndvk

ckc khoan chi phi hgp ly khac ma hg da phai chi tra khi thuc hien trdch nhiem thanh vign
HDQT cua minh, kg ca cac chi phi phat sinh trong viec tdi tham d^ cac cuoc hgp ciia Hdi
dong, ho^c cac tigu ban ciia HDQT hoac Dai hoi ddng cd ddng.

Dieu 29. Chu tjch Hoi dong quan trj
1.Hdi ddng quan tri phai lira chpn va bau mot thanh vien Hdi ddng quan trj Dm

Chu rich HDQT. Chu tich Hdi ddng quan trj sg khdng kigm nhiem chiic Tdng Giam ddc

Tdng Cdng ty.
2.Quygn va nghTa vg ciia Chii rich HDQT thgc hidn theo quy dinh tai khoan 3

Dieu 152 LuSt doanh nghiep va Digu le nay, chii ygu la nhiing quygn han va nghTa vg sau

day:
a)Lap chuong trinh. kg hoach hoat ddng cua HDQT;
b)Chuan bj chuang trinh, ndi dung, tai lieu phuc vu cuoc hgp; tridu tgp cugc hgp

HDQT;
c)To chiic vide thong qua Nghj quygt cua HDQT;
d)Giam sat qua trinh td chiic thgc hign cac Nghj quygt ciia HDQT;
d) Chu tpa cuoc hgp HDQT, cudc hgp Dai hdi ddng co dong;
3.Chu tjch Hdi ddng quan trj co trach nhiem dg thao, chu tri viec thdng qua Quy

chg hoat dong cua HDQT va phan cdng nhiem vu cho cac thanh vign HDQT Cdng ty.
4.Chd rich Hdi ddng quan trj phai cd trach nhiem dim bao viec Hdi d6ng quan trj

gtiri bao cao tai chinh hang nkm, bko cao hoat ddng cua Cdng ty, bko cko kigm toan vk

bao cao kigm tra ciia Hdi ddng quan trj cho cac cd ddng tai Dai hdi ddng cd ddng;
5.Chd tjch Hdi ddng quan tri cd thg bj bai midn theo quygt djnh cua Hi ddng

quan tri. Trudng hgp Chu tjch Hdi ddng quan trj tu chiic ho|c bj bai mien, H$i ddng quan
tri phai bau ngudi thay the trong thdi han mudi (10) ngay.

Dieu 30. Cac cuoc hop cua Hoi ddng quan trj

1. Cudc hgp bko Chii tich HDQT.
Trudng hop Hdi ddng quan trj bau Chu tjch thi trong thdi han bay (07) ngay lam

vifc, kg tu ngay kgt thuc biu cir HDQT nhiem ky dd, Hdi ddng quan trj phai blu Chii rich
Hgi ddng quan trj tai cugc hgp diu tign ciia nhigm ky HDQT, ddng thdi ra ckc quyet djnh
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khdc thupc tham quyen cua Hoi ding qu^n tri. Cupc hop nay do thanh vien c6 s6 phieu
biu cao nhat trieu tap. Tnrdng hop co nhiiu hon mot thanh vien co so phiiu bau cao nhit

\k ngang nhau thi cac thanh vi^n bau theo nguyen tac da so mot (01) ngubi trong so hp

tripu tdp hop H0i ding quan tri.
2.Cdc cupc hop dinh ky.
Chii tich HDQT ho5c ngubi tripu tap hop HDQT phai trieu tap va gbi thong bbo

mbi hpp HDQT dinh ky va bat thubng cham nhit 05 ngay lam viec trubc ngay hop, lap
chuang trinh nghi su, xac dinh cu the thai gian, dja diem hop, chuang trinh, cac van de
thao luan va quyit dinh. Chu tich HDQT co thi trieu tap hop bit ky khi nao thiy cin
thiit, nhung it nhit la mi quy phai hpp it nhit mot (01) Ian.

3.Cac cupc hpp bit thubng.
Chu tich HDQT phai tri^u tap hpp Hoi ding quan tri bit thuong khi thiy cin thiit

vi lpi ich cua Ting Cong ly, khong dupe tri hoan niu khong co ly do chinh dang, khi mpt
trong s6 cac doi tupng dubi day de nghi bang van ban trinh bay myc dich cupc hpp vh
cac van de can ban:

a)Co de nghi cua Ban kiem soat;
b)Co di nghi cua T6ng Giam d6c ho^c it nhit 05 nguch diiu h^nh kh^c;
c)Co di nghi cua it nhit 02 tMnh vien d^c lap Hoi dong quan trj;
d)Cac truong hop khac do Dieu le Tong cong ty quy dinh.
DS nghi phai dupe lap thanh v^n ban, trong do neu ro muc dich, van di can thao

luan vk quyit dinh thupc thim quyin cua Hoi dfing quan tri.
4.Cac cu6c hpp Hoi dbng quan tri neu tai Khoan 3 Diiu n^y phai dupe Chtl tich

Hpi ding quan tri tiin hanh trong thai han 07 ngay sau khi co di xuit hpp. Truong hop
Chu tich Hoi ding quan tri khdng chip nhan tripu t^p hpp theo di nghi thi Chu rich phai
chiu trach nhiem ve nhung thiet hai xay ra doi vdi Tong Cong ty; nhung nguai de nghi ti
chuc cupc hop dupe di cap den d Khoan 3 Diiu nay co the ty minh trieu t|ip hpp Hpi

dong quan tri.
5.Trubng hpp co yeu ciu cua Cong ty kiem toan doc lap thuc hien kiim toan bdo

cao tai chinh cua Tong Cong ty, Chii rich Hpi dong quan tri phai tripu tap hpp Hpi dong
quan tri 6^ ban vi bao cao kiim toan va tinh hinh Ting Cong ty.

6.Dia diim hpp.
Cac cupc hpp HDQT s6 dupe tiin hanh tai try so chinh cua Ting Cing ty ho^c tyi

dia diem khac a Viet Nam theo quyet dinh cua Chu tich Hpi ding quan trj va dupe su

nhdt tri cua HDQT.
7.Thong bao va chuang trinh hpp.
a)Thong bao hpp Hpi dong quan trj phai dupe gtii truac cho e^e thanh vi^n Hi

ding quan tri va Kiem soat viSn it nhit nSm (05) ng^y lam viec trudc ngay ti chuc hpp,
ding thai co thi gcri Ting Giam die Ting Cong ty khfing phai la thanh vien HDQT; e^e
th^nh vien HDQT co thi tu chii thong bao mbi hpp bing van ban va viec tit chii ny cb
the duac thay doi hoac huy bb bang v^n ban cua thanh vien Hpi ding quan tri do. Thong

b^o hpp HDQT phai dupe lam bang van ban tiing Viet va phai thong bao dly du chuang
teinh, thai gian, dia diim hpp, kem theo nhung t^i lieu cin thiit vi nhttng vin di sS dupe
ban bye va bieu quyet tai cupc hpp HDQT v^ c^c phiiu biiu quyit cua thanh vi^n HDQT.

b)Thong bao mbi hpp dupe gbi bang buu dien, fax, thu dien tu ho^tc phuang tien
khdc, nhung phai bao dam den dupe dia chi cua tung thanh vien Hpi ding quan tri vd
Kiem soat vien dupe dang ky tyi Ting cong ty.
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8.S6 thanh vien tham du tli thilu.
a)Cuqc hop cua Hoi ding quan tri theo gily trieu tap lln thti nhlt dupe tiln hanh

khi co ttr ba phln tu (3/4) tong s6 thanh vien tra len dir hpp hoSc thong qua ngudi d^ii
dien (ngudi dug^ uy quyen) neu dupe da so thanh vien Hgi dong quan tri chap thuan.

b)Trudng hop cupc hpp dupe trieu tap theo quy djnh tai diem a khoan 8 Dieu nay
khong du s6 thanh vien du hpp theo quy djnh, thi cuoc hpp phai dupe trieu tap lln thti hai
trong thai han bay (07) ngay, kl tit ngay du dinh hpp lln thti nhat. Trong trudng hpp nay,
cuoc hpp dupe tien hanh neu co han mot ntia (1/2) s6 thanh vien Hoi dong quan tri dv

hpp;
c)Nlu khong du so lupng thanh vien nhu vay thi cuoc hpp HDQT se dupe to chtic

lai lln thtic ba vao ngay lam viec tiep theo tai cung mot dja diem va cung thai gian, khi
do cuoc hpp HDQT luon la hop I? ma khong phu thupc vao so lupng thanh vien tham du.

9.Bieu quyet.
a)Trir trudng hpp quy dinh tai dilm b Khoan 9 Dieu nay, moi thanh vien Hoi

ding quan tri ho^c nguoi dupe uy quyln true tiSp co mat v6i tu each ca nhan tai cuoc

hpp Hoi d6ng quan tri se co mot (01) phieu bieu quyet;
b)Thanh vien Hoi ding quan tri khong dupe bieu quylt vl cac hop ding, cac giao

djch ho^c dl xult ma thanh vien d6 hoac nguoi lien quan tod thanh vien d6 c6 lpi ich va
lpi ich do mau thuln hoac co thi mau thuln vai lpi ich ciia Tong Cong ty. Mot thanh vien

Hoi ding se khong dupe tinh vao so lupng dai bieu toi thieu can thiet co mat de c6 the t6
chuc mot cuoc hpp Hoi ding quan trj vl nhung quyet dinh ma thanh vien do khdng c6
quyln bieu quySt;

c)Theo quy dinh tai diem d Kho^n 9 Dieu nay, khi c6 vn de phat sinh trong mot
cuoc hpp cua Hpi ding quan tri li^n quan din miic dp lpi ich cua thanh vien Hpi d5ng quan
tri hoac Ii6n quan din quyln bilu quylt mot thanh vien ma nhung vln de d6 khong dupe
giai quyet bang su tu nguyen ttt bo quyen bieu quyet cua thanh viSn Hoi dong quan tri d6,
nhftng vln dl phat sinh do se dupe chuyen tod chu toa cuoc hpp va phan quyet cua chu toa

lien quan den tat ca cac thanh vien Hpi dong quan tri khac se co gia tri la quyet dmh cuoi
cimg, tru truang hpp tinh chSt hojc pham vi lpi ich ciia thanh vien Hpi dong quan tri liln
quan chua dupe cong bl day du;

d)TMnh vien Hpi d6ng quan trj huang lpi tir m6t hap ding dupe quy djnh tai
dilm a, diem b, khoan 5 Dieu 41 Dieu lp nay se dupe coi la co lpi ich dang kl trong hpp
ding d6.

d) Kiem soat vien, Tong Giam doc Tong Cong ty khong phai la thanh viln H6i
dong quan tri co quyen du cuoc hpp Hpi dong quan tri, co quyen th^o luan nhung khong

dupe bieu quyet.
10.Cong khai lpi ich.
Thanh vien Hpi dong quan tri true tilp ho|c gian tilp dupe huang lpi tir mot hap

dong hoac giao djch da dupe ky kit hoSc dang du kiln k^ kit vai Ting Cong ty va bilt la
minh co lpi ich trong do, se phai cdng khai lpi ich n^y trong cu6c hop dlu tiSn ciia Hpi

ding quan tri thao luan, xem xdt vln dl ky kit hpp ding hope giao djch n^y. Truang hpp
thanh vien HDQT khong biet ban than va ngudi lien quan co lpi ich vao thdi dilm hpp
ding, giao djch dupe ky vai Ting Cong ty, thanh vien HDQT nay phai cong khai ede lpi
ich lien quan tai cuoc hpp dSu tien cua Hpi dong quan tri dupe tl churc sau khi thanh viSn
n^y biet ring minh co lpi ich ho^c se co lpi ich trong giao djch hoac hpp ding neu tren.

11.Bilu quylt da si.
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Quyet djnh cua Hoi dbng quan trj duac thong qua nbu duqc da so (trbn 50%)
thanh vibn du hop chap thuan. Trubng hap so phieu tan thanh va phan dbi ngang nhau thi
quyet dinh cuoi cung thuoc vi phieu biiu quyet cua Chu tich Hoi dbng quan tri.

12.Viec bo phiiu cua ngubi vSng mat.
Thanh vien kh6ng true tiep du hop co quyen bieu quyet thong qua bo phieu bSng

v4n ban bo phiiu dien tb hoac hinh thbc dien tb khac. Phieu bieu quyet bang van bin
phai dung trong phong bi kin va phai duac chuyin din Chu tich Hoi dbng quan tri cham
nhat mot gib truac gib khai mac. Phieu bieu quyet chi duac ma truac su chiing kien cua

t^t ca nhOng ngubi du hop.
13.Hop tren dien thoai ho|c cac hinh thuc khac.
Cube hop cua I1DQT co the tb chuc theo hinh thuc hpi nghi true tuyen giba cac

thanh vien cua Hoi dbng quan tri khi tat ca ho5c mot so thanh vien dang a nhung dja

diim khac nhau vbi diiu kien la mbi thanh vien tham gia hop deu co the:
a)Nghe ttrng thanh vien Hoi dbng khdc cung tham gia phat bieu Uong cupc hop;
b)Phat bibu voi tit ca cac thanh vien tham du khac mot each dbng thbi. Viec th^o

luan, trao dbi giua dc thanh vien co thb thuc hien mot each true tiep qua dien thoai ho^c

bing phuang tien lien lac thong tin khac (kb ca viec su dung phuong tien nay dibn ra vao
thbi dibm thong qua Dibu le hay sau nay) hoac Ik kit hap tit ca nhung phuang thirc nay.
Theo Diiu le nay, thanh vien Hbi dbng quan tri tham gia cube hop nhu vtiy duac coi 14
"co mat" tai cupc hop db. Dja diem cube hop duac tb chuc theo quy dinh nay la dja diim

m4 nhbm thanh vien Hoi dbng quan tri dbng nhit tap hap lai, hoac neu khbng co mt

nhbm nhu vay, la dja diem ma Chit toa cupc hop hien dien.
Cac quyit djnh duac thong qua trong mot cube hop qua dien thoai duac tb chuc v4

tien h4nh mot c4ch hap thuc se co hieu lire ngay khi kit thuc cube hop nhung phai duac

khing dinh bing cac chu ky trong bien b4n ciia tit ca thanh vien Hi dbng quan tri tham

d^r cube hop nay.
14.Nghj quyit bang van ban.
Nghj quyit theo hinh thuc liy </ kien bang van ban duac thbng qua tren ca sb •}

kiin tan thanh cua da sb thanh vien HDQT co quyin biiu quyit. Nghj quyit loai nay co
hi?u lure va gia tri nhu nghi quyit duac c4c thanh vien Hbi dbng thbng qua tai mot cube

hpp dupe trieu tap va tb chuc theo thbng le.

15.Bien ban cube hop HDQT.
Chu tjch HDQT co trach nhiem gui bien ban hop Hbi dbng quan tri cho cac thanh

vibn v4 nhung bien ban db se phai duac xem nhu nhOng bang chung xdc thuc vi cbng

vibe da duac tien hanh trong cac cube hop do trir khi co y kien phan dbi ve nbi dung bien

ban trong thai han muai (10) ngay ke ttr ngay gui di. Bien ban hop HDQT duac lap bang
tiing Viet va cb thi 14p bang tiing Anh, co cac nbi dung chu yiu theo Diiu 154 Lulit
doanh nghiep v4 phai cb chO ky cua tit ca cac thanh vibn Hbi dbng qu4n trj tham du v4
ngubi ghi bien ban. Cube hop HDQT cb thi ghi am, ghi va luu giu dubi hinh thiic dien tb

kh4c.
16.Nhtrng ngubi duac mbi hop dir thinh.
Ngubi phu trach quan tri (Thu ky) Cbng ty, Tong Giam doc diiu hanh, ede Kiim

sobt vibn, nhttng can bb diiu hanh khbc (niu khbng phai la thanh vibn Hbi dbng quan trj)
v4 cac chuybn gia cba mot ben thb ba cb thi du hop HDQT theo lbi mbi cua Hbi dbng
quan trj nhung khbng duac biiu quyit trir khi ban than ho cb quyin duac biiu quyit nhu

thanh vibn Hbi dbng quan trj.
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Dieu 31. Cac ti^u ban cua Hoi dong quan tri.
1.Hpi dong quan tri quy dinh chi tiet ve viec thanh lap tieu ban, trdch nhiem cua

timg tiu ban, trach nhiem cua lhanh vien cua tiSu ban, cu th^ Hoi d6ng quan trj c6 thS
thanh lap cac ti^u ban true thuoc de phu trach ve chinh sach phat trien, nhan sir, luong
thudng, kiim soat noi bg. Thanh vien cua tiSu ban c6 it nhit ba (03) nguai, bao g6m

thanh vien cua Hoi dong quan tri vk thanh vien ben ngodi theo quyet dinh ciia Hpi dong
quan tri. Cac thanh vien Hoi ddng quan tri doc lap/thanh vidn Hoi dong cptin tri khong
dieu hanh chiem da so trong tieu ban va mot trong so cac hanh vien nay dupe b6 nhiem

lam Trudng tieu ban theo quyet dinh cua Hpi dong quan tri. Hogt dong cua tiSu ban phai

tuan thu theo quy dinh ciia Hpi d6ng quan tri. Nghj quyet cua tieu ban chi c6 hieu lire khi
co da s6 thanh vien tham dir va bieu quyet thong qua tai cupc hop cua tieu ban la thanh

vien Hpi dong quan tri.
2.Viec thuc thi quy^t djnh ciia Hpi d6ng qu^n tti, ho^c cua tiSu ban true thupc

Hpi d6ng quan tri, hoac ciia nguoi c6 tu each thanh vien tieu ban Hpi dong quan tri phai
phii hpp vdi e^e quy dinh phap luat hien hanh va quy dinh tai Di^u le T6ng Cong ty.

Dieu 32. Nguoi phu trach quan tri Tong cong ty
1.Hpi ddng quan tri chi dinh it nhit mot (01) ngucri lam Nguoi phu trach qukn tri

T6ng Cong ty dS h Up hoat dong quan tri Tong Cong ty dupe tiSn hanh mot each c6
hieu qua. Nguoi phu trach quan tri T6ng Cong ty kiem nhi^m lam Thu ky T6ng Cong ty

theo quy dinh tai khoan 5 DiSu 152 Luat doanh nghiep. Nhiem ky cua Ngu^i phu trach
quan Ui T6ng Cong ty do Hpi ddng quan tri quygt djnh, t6i da la nam (05) n^m.

2.Nguoi phu Uach quan trj T6ng Cong ty phai dap ling e^e tieu chuan sau:
a)C6 hieu biet ve phap luat;
b)Khong dupe dflng thoi Ikm viSc cho Cong ty kiem toan doc lap dang thuc hiSn

kiem toan cac bao cao tai chinh ciia Tong Cong ty;
c)Am hieu hoat d6ng kinh doanh va quan tri n6i bp ciia Tong Cong ty; Co kha

nang tdng hpp, sir dung lhanh lhao tin hoc, va cac thiet bi vSn phong.

d)Cac tieu chuan kMc theo quy dinh ciia phap luSt, Dieu 1? nay va quy^t dinh ciia
Hpi d6ng quan trj.

3.Hpi ddng quan tri c6 th6 bai nhiem Nguoi phu tr4ch quan tri T6ng C6ng ty khi
c3n nhung khdng trai vdi c^c quy dinh phap luat hien hanh ve lao dng.

4.Nguiri phu trach quan trj Tong Cong ty co cac quyen va nghta vu sau:
a)Tu v^n Hpi dong quan tri trong viec t6 chiic hpp Dai hpi d6ng c6 dong theo quy

djnh va ckc c6ng viec lien quan giQa T6ng Cong ty vk c6 dong;

b)Chuan bj cac cupc hpp H6i ddng quan tri, Ban ki^m soat va Dai hpi d6ng c6
dong theo yeu cSu cua Hi dong quan trj hoac Ban kiem soat;

c)Tu vein vl thu tiic ciia cac cupc hpp;

d)Tham du cac cupc hpp;
e)Tu vin thu tuc lap cac nghj quySt cua Hi d6ng quan tri phii hpp vdi quy djnh

cua ph^p lut;
g) Cung cap cac thong tin tai chinh, ban sao bi^n ban hpp H6i dong quin trj va ede

thdng tin khac cho thanh vien cua Hoi dong quan tri vk Kidm soat vien;
h) Gidm sat va bao cao Hpi d6ng quan trj, Ban ki^m soat v6 hoat dpng cong b6

thong tin ciia Tong Cong ty.
i) Bao mat thong tin theo cac quy djnh cua phap luat va Dilu 1 T6ng cdng ty;
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k) Dugc hudng thu lao (phu dp) theo Quy che quan ty npi bg cua Tong Cong ty
va/ho8c theo quyet dinh cua Hoi dong quan tri.

1) Cac quy^n va nghla vy khac theo quy dinh cua phap luat va Dieu I Tong cong

ty-

Muc 3:
TONG GlAM DOC T6NG CONG TY,

VA NGUGl DIEU HANH KIlAC CUA CONG TY

Dieu 33. To chirc bo may quan ly
Ting Cong ty thiet lap va ban hanh he thing quan ty ddm bao bo may quan ty chiu

trach nhiem truac HDQT vk chiu su giam sat, chi dao cua HDQT trong cong vipc kinh
doanh hang ngdy cua Ting Cong ty. Ting Cong ty c6 Ting Giam d6c, m6t s6 Ph6 Ting
giam die dilu hanh va mot Kl toan truang va cac ch\3rc danh dieu hanh khac do HDQT
bl nhiem, miln nhiem theo Quy che quan ty cua Ting Cong ty. Viec bl nhipm, miin
nhiem cdc chiic danh neu tren phai dugc thuc hien bang nghi quyet HDQT dugc thong
qua mpt each hgp thuc. Ting Giam d6c va cac Pho Ting giam die Tong C6ng ty co the
dong thai ciing la thanh vien HDQT.

Dieu 34. Ngutri dieu h^nh T6ng Cong ty
1.Theo de nghi ciia Ting Giam d6c va dugc su chip thuan cua Hoi dong quan tri,

Tong Cong ty dugc quyen tuyen dung, su dung can bp dieu hanh khac vai so lugng va

tieu chuin phu hgp voi ca cfiu \k ca che quan ty cong ty do Hoi dong quan trj quy dinh.
Can b6 di^u hanh Ting Cong ty phai co su mln can can thiet de cac hoat dong va to chiic
cua Tong Cong ty dat dugc cac muc tieu de ra.

2.Muc luang, tien thu lao, lgi ich va e^e che dp chinh s^ch khac dli vdi Tong

Giam doc Tong Cong ty se do Hoi dong quan tri quyet djnh
3.Muc luang, tien thii lao, lgi ich va cac dilu khoan khac trong hgp ding lao

dong dli v<5i can bo dilu hanh khac se do HDQT quyet dinh tron ca sa dl xult c^a T6ng
Giam die.

4.Tien lucmg cua T6ng Gikm doc vk can bo dilu hanh khac cda Ting Cong ty
dugc tinh vao chi phi kinh doanh cua Ting Cong ty theo quy dinh ciia ph^p luat vl thul
thu nhap doanh nghiep va phai dugc the hien thanh muc rieng trong bao c^o tai chinh
hang nSm ciia Ting Cong ty, phai bko cao Dai hoi ding cl dong thuang nien.

Dieu 35. Bo nhiem, mien nhiem, nhiem vu va quyen han cua Tong Giam doc
l.Bl nhiem.

HDQT bl nhiem m6t thanh vien trong Hoi ding hoac mot nguai kh4c lam Ting
Giam doc Tong Cong ty va sS ky hgp dong quy djnh miic luang, thu lao, lgi ich va cac
dieu khoan khac lien quan. Thong tin vl tiln luang, thu lao, va lgi ich kh^c ciia Ting

Gi^m die Ting Cong ty phai dugc bao cao tai Dai hgi ding cl dong thu^ng nien va
dugc neu trong bao cao thuang nien ciia Ting Cong ty.

2. Nhiem ky.
Nhiem ky cua Ting Giam die la 05 nam tru khi HDQT co quy dinh kh^c vk co

thl dugc tai bo nhipm. Viec bl nhipm co thl hit hipu lire din cii vao ede quy djnh tai Hgp
ding lao dpng (nlu co).

34
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3.Tieu chuan.

Tdng Giam ddc Cong ty phai co lieu chuan theo Dieu 65 Luat doanh nghiep vd khdng
dupe phep la nhung ngin'ri hi phap luat cam gift chiic vu nay, tiic la nhOng ngudi vj thanh

nien, nguoi khong du nang lire hanh vi, ngucri da bi ket an til, ngudi dang thi hdnh hinh phat
tu, nhan vien lire lupng vu trang, cac can bo cdng chirc nhd nude va ngudi da bj phan quySt

la da lam cho Tong Cong ty ma ho timg lanh dao trudc day bi phd san.

4.Quydn han va nhiem vu.
a)Thuc hien cac nghj quySt, quydt djnh cua HDQT va Dai hdi ddng c& ddng; td chiic

thuc hien ke hoach kinh doanh va ke hoach dau tu cua Tong Cong ty da duac HDQT va Dai

hoi dong co dong thong qua;
b)Quyet djnh tdt cd cac van de thu^c tham quyen hoSc khfing can phai cd nghi quyet

cila Hoi dong quan tri, thay mat Tong Cong ty ky ket cac hop dong va giao dich tai chinh v^

thuong mai theo thlm quydn hoac cac hop ddng, gjao dich da duac HDQT, Dai hpi dong co
dong thong qua theo quy dinh cua Dieu le nay, to chiic va dieu hanh hoat dpng san xuat kinh

doanh thuong nhat cua Tong Cong ty theo nhung thong 16 quan ly tot nhat;

c)D6 nghi Hpi ddng quan tri b6 nhiem, miSn nhiem, each chiic hoSc k^ hpp d6ng,
chlm dut hpp ddng, khen thuong, ky luat, cho nghi ch6 dp, quyet dinh miic luong cua
Pho T6ng giam d6c, K6 toan truang Tong Cong ty, cac can bp dieu hanh khac theo Quy
ch6 quan ly cua Tong Cong ty va cir, bai mien ngudi dai dien quan ly phan v6n ciia Tong

Cong ty d^u tu d doanh nghiep khac;
d)Quy6t dinh b6 nhiem, miin nhiem, c4ch chiic, khen thuomg, ky luat, x6p luong,

cho nghi ch6 dp d6i vdi cac chiic danh can bp, nhan vien trong Tong Cong ty khong

thupc dien phai trinh HDQT phe chuan (d6i vai nhung chiic danh can phai dupe su thong
qua ciia HDQT thi chi dupe quydt dinh sau khi da bao cao va dupe HDQT thdng qua);

d)Tham khao y kien cua Hpi ddng quan tri de quyet dinh so lupng ngudi lao dong
cua Tong Cong ty. Tuyen dung lao ddng, k^ ket hpp ddng lao ddng, bd tri sir dung, quyet
dinh luong va phu cap (neu cd), khen thuong, ky luat, cho nghi che dp ho5c cho thdi viec

ngudi lao ddng trong Tong Cong ty theo quy dinh cua phap luat ve lao doing v quy chS
cua Tong Cong ty;

e)De nghi Hdi ddng quan tri quyet dinh thanh lap, to chiic lai, giai th^ e^e cdng ty
con, chi nhanh, van phong dai dien cua Tdng Cdng ty, gdp vdn mua cd ph^n ciia doanh

nghiep khac; de nghi phe duyet cac Quy che quan ly ndi bp cua Tdng Cdng ty. D6 nghj
thong qua de xuat viec to chiic lai, chia tach, sap nhap, hpp nhat, giai thS hoc yeu cSu

phi san Tdng Cdng ty, de xuat Quy che npi bp ve quan trj Tdng Cdng ty bao cao HDQT
dd trinh Dai hpi ddng cd ddng thong qua theo thim quyen.

g) Kien nghi phuong an tra cd tiic hoac xu ly Id trong kinh doanh; d6 xult nhiing
bipn phap nang cao hoat dpng va quan ly ciia Tdng Cdng ty;

h) Xay dung du thao chien lupc phat trien, ke hoach phat tridn ng^n han, trung

han, ke hoach kinh doanh hang nam, ede dp an diu tu, ede quy chS quan 1^ npi bp cua

Tdng Cdng ty d6 trinh HDQT;
i) Chuan bj ede ban du toan dai han, hang nam vd hdng qu^ cua Tdng Cdng ty (sau

day gpi la ban du toan) phuc vu hoat ddng quan ly dai han, hang nam va hang quy cua
Tdng Cdng ty theo kd hoach kinh doanh. Ban du toan hdng nam (bao gdm cd ban cdn ddi
k6 toan, bao cao ket qua ho^t ddng san xuat kinh doanh vd bao cao luu chuy^n tidn te du

ki6n) cho timg nam tai chinh se phai dupe trinh de Hdi ddng quan tri thdng qua va phdi
bao gdm nhiing thdng tin quy dinh tai cac quy ch6 cua Tdng Cdng ty;
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k) Cham nMt vao ngay 31 thang 10 hang n^m, Tong Giam dbc diSu hanh phai
trinh HDQT phe chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren ca
sa dap ling cac yeu cau kinh doanh vk phu hop vdi k^ hoach tai chinh 5 nam;

1) Thuc hiSn tat ca cac boat dong khac theo quy dinh cua DiSu le nay va die quy
chi ciia Tong Cong ty, cac nghj quyet ciia HDQT, hgp dong lao d^ng cda Tong Gidm
d6c diSu hanh vk phap luat;

m) Co quygn tit ch6i thuc hifn nhiing quy^t dinh cua Chu tich hay thanh vien Hoi
d6ng quan tri n^u thly trai phap luat, trai Di^u le nay ho^c trai voi nghi quygt cua Dai hpi
d6ng c6 dong; d6ng thoi phai co trach nhiem thong bao ngay b8ng v8n ban cho Ban kiem
so^t;

n) Duqc quyet djnh cac bien phdp vuqt tham quySn ciia minh trong nhiing trubng
hqp khin dp nhu thien tai, hoa hoan, su co bit kha khang vk chiu trach nhiem ve cac

quySt dinh nay, d6ng thbi bao cao ngay cho Hoi ddng quan tri;
o) Thuc hien trach nhiem ciia Ngubi dai dien theo phap lu|t cda T6ng Cong ty quy

djnh tai Dieu 14 Luat Doanh nghiep.
5. Bao cdo len Hoi ddng quan trj va cac c6 dong.
T6ng Giam d6c Cong ty chiu trach nhiem truac Hpi d6ng quan tri va Dai hoi ddng cotJ;

dong v6 viec thuc hien nhiem vu vk quygn han dupe giao va phai bao cko cho nhOng ca quan^

nay khi duoc yeu cau.^G p,
6.MiInnhiem.N.Xi
HDQT c6 thd mien nhigm T6ng Giam d6c T6ng Cong ty khi co da so (tren 50%)

thanh vien Hpi d6ng quan tri du hop co quygn bigu quygt tdn thanh va bo nhiem m6t—•
Tong Giam d6c T6ng Cong ty mdi thay thg. T6ng Giam d6c T6ng C6ng ty bi miln nhiem   —-^
c6 quyen phan doi viec mien nhiem nay tai Dai hpi dong co dong tiep theo gan nhat.

7.Tu nhiem hoSc mSt tu each.
a)Khi mu6n tu nhiem, T6ng Giam d6c T6ng Cong ty pMi c6 dan gui HDQT.

Trong thai han 30 ngay kS tu ngay nhan dan, HDQT phai xem xet v8 quyet dinh.
b)T6ng Giam d6c Tong Cong ty mit tu each khi bi chet, mdt tri, mlt quy^n cong

ddn ho8c tu y bo nhiem sa 3 ngay tra len. Trong truang hpp nay, HDQT phai tam cut
ngubi thay thg khong qua 30 ngay va tiSn hanh cac thu tuc b6 nhipm T6ng Giam d6c
moi.

8.Uy quyen, uy nhiem.

a)Tong Gidm d6c Tong Cong ty co thb uy quySn ho5c \i^ nhiem cho ede Ph6
T6ng giam doc hoac nguai khac thay minh giai quybt mot so phin viec cua T6ng Cong ty

vk chiu trach nhiem phap ly vS s\r uy quyen hoac uy nhiem d6.

b)Nguai dupe uy quyen, uj> nhiSm phai chju trach nhiem phap ly trubc Tong
Gidm doc Tong C6ng ty va phap luat ve nhiing c6ng viec minh ldm.

c)Su uy quy^n, uy nhiem liSn quan d6n con ddu cua T6ng Cong ty phai dupe thuc
hi&t b5ng van bin vk co thai h^in.
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Muc4:

BAN KIEM SOAT

Dieu 36. tfng c^^, de cu Kiem soat vien
1.Trudng hop da xac djnh dupe trudc ting vidn, thong tin HSn quan den ctic ting

vien Ban kidn soat duqc dua vao t^^i lieu hop Dai hqi ddng cd ddng va cong b6 toi thieu
mudi (10) ngay trudc ng^y khai mac cupc hop Dai hpi dong co dong tren trang thdng tin
dien tu cua Tdng Cong ty de co ddng co thS tim hieu ve cac timg vidn nay trudc khi b6
phieu. Uhg vien Ban kidm soat phai c6 cam kdt bang van ban vd tinh trung thuc, chinh
xac va hop ly cua cac thong tin ca nhan duqc cong bo va phai cam ket thuc hien nhipm
vu mot each trung thuc ndu duqc blu lam Kicm soat vien. Thong tin lien quan den timg

vien Ban kiem soat duqc cong bo bao gom cac noi dung toi thieu sau day:

a)Ho ten, ngay, (hang, nam sinh;

b)Trinh do hoc vSn;
c)Trinh do chuyen mon;
d)Qua trinh cong tac;
d)Cac cong ty ma trng vien dang nim gitt chtirc vq Kiem soat vien va cac chtitc

danh quan ly, dieu htinh khac;
e)Bao cao danh gia vg dong gop cua ling vien cho Tong C6ng ty, trong truong

hop ung vien do hien dang la Kicm soat vien cua Tong Cong ty;
g) Cac lpi ich co lien quan tqi T6ng Cong ty (neu co);/ *
h) Ho, ten cua c6 dong hoac nh6m c6 dong dl cu timg vien do (nixx c6);

i) Cac thong tin khac (neu co).
2.Gioi thieu, d^ cu vao Ban ki6m soat.
Cac c6 dong nim giu co phin ph6 thong trong thoi han lien tuc it nhit sau (06)

thang co quyen gqp so phicu bieu quyet cua timg nguoi lai vdi nhau de de cu cac ung
vien Ban ki^n soat. C6 dong hoac nhdm co dong nam gift tir 5% den duqi 20% t6ng s6

c6 phin co quySn biSu quyet duqc d6 cu mot (01) ling vien; til 20% den duoi 50% duqc
dS cu t6i da hai (02) ling vien; tir 50% din duoi 65% duqc dfe cu t6i da ba (03) timg vi6n;

tir 65% tro len duqc di cir du so ling vien.
3.Truong hop s6 luqng cac ling viSn Ban kiim sodt thong qua di cii v^ timg cir

van khong du so luqng can thict, Ban kiem soat duong nhiem c6 the de cu them ling vien

hoac t6 chiic dS cu theo co che duqc Tong Cong ty quy dinh tai quy chS nqi bq v6 quan
tri Tong Cong ty. Thu tuc va co che Ban kiem soat duong nhiem de cir timg vi^n Ban

ki^m soat phai duqc cong bo ro ring va phai duqc D^i hoi dong co dong thong qua tru&c

khi tin hanh d cu.

Dieu 37. So luqng, thanh phan, nhiem ky cua Ki^m soat vien
1. S6 luqng Kiem soat vien cua Cong ty la ba (03) thanh vien do Dai hqi ddng c6

dong bau va bai miln. Nhiem ky ctia Ban kiSm sodt la 05 n3m; Kim sotit vien c6 th

duqc bau lai vdi so nhiem ky khong h^n chS.
2. Kiem soat vien phai dap ung cac tieu chu^n va diu kien theo quy djnh tai khotin

1 Dieu 164 Luat doanh nghiSp, Dieu 1^ Tong cong ty va khong thuqc cac trudng hqp sau:

a)Lam vic trong bq phan k totin, tai chmh cua T6ng cdng ty;

b)La thanh vien hay nhan vien cua cong ty kim toan ddc lap thuc hin kiSm totin

ctic bao cao tM chinh cua Tong cdng ty trong ba (03) nam lidn trudc dd.
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3.Cac Kiem soat vien phai bau mot Kilm so4t vien 14m Tnidng ban kilm sodt
theo nguy^n tic da si. Trudng ban kilm soit phai la ke toan vien ho^c kilm toan vien

chuyen nghiep v4 phai lam viec chuyen trach tai Tong Cong ty, khong phai 14 ngudi 14m
viec trong b phan ke toan tai chinh v4 khong ph4i 14 Giam doc t4i chinh cua Tong cdng
ty. Trudng ban kiem soat co cac quyen v4 tr4ch nhiem sau:

a)Trieu tap v4 chu tri cuoc hop Ban kiem soat;
b)Y6u ciu HBQT, Tong Giam die dilu h4nh v4 cac can bd qu4n If, dilu h4nh

khac cung cap c4c thdng tin Ken quan de bao cao cac th4nh vien cua Ban ki6m soat;
c)L4p v4 ky b4o cao cua Ban kilm soat sau khi da tham kh4o y kien cila Hqi dong

quan tri de trinh len Dai hoi dong co dong;
4.Kiem soat vien bi miln nhiem, bai nhiem trong cac truang hap sau:
a)Kilm soat vien do bi phap luSt cam !4m Kiem soat vien ho|c khong con du tieu

chuan v4 dilu kien 14m Ki6m soat vien theo quy dinh tai BiSu 164 Luat doanh nghiep.
b)Kiim soat vien do co don tit chiic duac guri dgn tru set chinh Tong Cong ty v4

duqc chap thuan;
c)Ki6m soat vien d6 bi r6i lo^n tarn th^n v4 cac Kilm so4t vign kh4c co nhung

blng chimg chuyen mon chiing to ngudi do khong con nang lite h4nh vi dan su;
d)Kilm soat vien do khong thuc hien nghia vu cua minh, vlng mat khong tham

du cac cu^c hop cua Ban kilm soat lien tuc trong vong sau (06) th4ng lien tuc, v4 trong
thai gian n4y Ban kilm soal khong cho phep Kiem soat vien d6 vang m4t v4 da phan

quylt ring chute vu cua ngudi n4y bi bo trlng, trit trudng hop bat kh4 kh4ng;
d)Kiem soat vien do bi bai nhiem Kiem soat vien theo quyet dinh cua D^i hoi

ding cl dong do khong ho4n th4nh nhiem vu ho4c vi pham nhieu 14n nghia v^ cua Kiem
soat vien theo quy dinh cua Luat doanh nghiep v4 Bieu le n4y.

e)Kh6ng con 14 dai dien theo uy quyen cua co dong 14 to chdc theo quyet djnh cua
tl chuc do;

g) L4 dai di6n theo uy quyen cOa co dong 14 to chiic, nhung to chuc do khong cdn
14 co dong cua Tong Cong ty nua.

h) Cac trudng hop kh4c theo quy dinh cua phap Iu4t, dieu 16 n4y.
5.Kilm soat vien co thl duoc thay thl khi co ch trlng bit ngd phat smh Kiem

soat vien mdi n4y phai duac chap thuan tai Bai hoi dong co d6ng ngay tiep sau do. Sau
khi duqc Bai h6i dong co dong chap thuan, vi6c thay thl Kilm soat vien mdi dd se duqc
coi 14 co hi?u luc v4o ng4y duqc Ban kiem soat thay the. Nhiem ky cua Kilm soat vien

mdi duqc tinh tir ngay viec thay the co hieu lqc den ng4y kit thuc nhi^m ky cua Ban
kiem soat. Trong trudng hop Kiem so4t vien mdi khong duqc Bai hqi dong cl dong chip
thuan, mqi quyet djnh cua Ban kiem soat cho din trudc thdi dilm diln ra Bai hoi ding cl
dong cd su tham gia bieu quylt cua Kilm so4t vien thay thl vln duqc coi 14 co hieu lqc.

6.Trudng hqp Ban kiem soat vi pham nghiem trong nghia vu cua minh cd nguy CO
gay thiet hai cho Ting Cong ty thi H6i ding qu4n tri trieu tap Bai hdi ding cl dong dl
xem xet v4 bai nhi6m Ban kilm soat duong nhi^m v4 biu Ban kilm soat mdi thay thl.

7.Trong trudng hqp v4o thdi dilm kit thuc nhiem ky m4 Ban kilm soat nhiSm ky
mdi chua duqc biu thi Ban kilm soat da hit nhiem ky vln tilp tuc thuc hi|n quyln v4
nhiem v\i cho din khi Ban kiem soat nhiem ky mdi duqc bau v4 nhSn nhi^m vu.
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Dicu 38. Ban kiem soat
1. Quygn va nhiem vu cua Ban kigm soat:
Ban kiem soat co quyen han va nhiem vu theo quy dinh tai Digu 165 cua LuSt

Doanh nghiep vk Dieu le nay, chu ygu la nhung quyen han va nhipm vu sau day:
a)Giam sat tinh hinh tai chinh cua Tdng C6ng ty, tinh hop phap trong cdc hoat

dpng cua th^nh vign Hoi dong quan tri, T6ng Giam doc dieu hanh, va ngudi quan ^^
khac, sir ph6i hgp hoat dong giua Ban kiem soat vdi Hoi ddng quan tri, Tdng Gidm die

vk co dong.
b)Chiu trach nhiem trade Dai hoi ddng cd dong vg hoat dong giam sat vk thpe

hipn cac nhiem vu dupe giao;
c)Kigm tra tinh hpp ty, hop phap, tinh trung thuc vk muc do can trpng trong quan

ty, digu Mnh ho^t dpng kinh doanh, trong td chdc cdng tac kg to&n, thong kg vi lap bao

cao tai chinh;
d)Tham djnh tinh diy du, hpp phip vi trung thuc cua bio cao tinh hinh kinh

doanh, bao cao tai chinh hang nam va sau thang cua Tong Cong ty, bao c^o dinh gia
cong tac quan ty cua Hoi ddng quan tri. Trinh bao cao tham dinh bio cao tai chinh, bio

cao tinh hinh kinh doanh hlng nam cua Tong Cong ty va bio cao danh gia cong tic quan

ty cua Hoi ddng quan tri len Dai hoi ddng co dong tai cupc hpp thudng nien;
d)Ri soit, ki6m tra va danh gia hieu luc va hieu qua cua he thong kiem soat npi

bp, kiSm toan npi bp, quan ty rui ro va canh bao sdm ciia T6ng Cong ty;
e)Xem x^t sQ kg toan v^ cac tii lipu khac cda T6ng Cong ty, cic cong vifc quan

ty, di6u hanh ho^t dpng cua T6ng Cong ty bit cd khi nao nSu xet thly cin thi6t hoSc theo
quygt djnh cua Dai hoi ddng co dong ho^c theo yeu ciu cua c6 dong ho^c nhom cd dong
quy dinh tai Khoan 3 Dieu 12 cua Dieu le nay;

g) Khi cd yeu cau cua co dong hoac nhom co dong quy dinh t^i Khoan 3 Dieu 12
cua Di^u lp nay, Ban kigm soat thuc hien ki^m tra trong thai han bay (07) ngay Ikm viec,
kg td ngay nhan dupe you cau. Trong thdi han mudi 14m (15) ngay, ke td ngay ket thuc

kigm tra, Ban kigm soat phai bao cao giai trinh vg nhung van dg dupe ygu cau kigm tra
den Hoi d6ng quan tri va co dong hoSc nhom c6 dong c6 ygu cau. Viec kigm tra cua Ban

kigm soat quy dinh tai khoan nay khong dupe can trd hoat d6ng binh thudng cua Hoi
dong quan tri, khong gSy gian doan digu hanh hoat dpng kinh doanh cua Tong Cong ty;

h) Kign nghi Hoi dong quan hi hoSc Dai hoi dong co d6ng cac bien phap sda doi,
bfl sung, cai tign ca cau to chuc quan ty, digu hanh hoat d6ng kinh doanh cua T6ng C6ng

ty;i) Khi phat hien cd th^nh vign Hoi d6ng quan hi, T6ng Giam d6c digu hgnh vk
ngudi di^u h^nh khac vi pham phap luat va Digu le T6ng Cong ty thi ph^i thong bko ngay
bang v5n ban vdi Hoi dong quan hi hong vdng bon muoi tarn (48) gid, yeu c^u ngudi cd
hanh vi vi pham ch^m ddt hanh vi vi pham va cd giai phap khlc phuc hau qua;

k) Dg xu^t va kign nghi Dai hpi dong cd dong phg chuan viec lua chpn cdng ty
kiem to^n doc ISp, muc phi kigm toan vk mpi van dg lign quan dgn su nit lui hay bai
nhiem cua Cdng ty kigm toan dpc lap. Thao luan vdi kigm toan vign doc lgp vg tinh chit

vk pham vi kigm toan trade khi bit diu viec kigm toan; thao luan vg nhung vin dg khd
khan vk tdn tai phat hien tu cac ket qua kiem toan giua ky ho4c cudi ky cung nhu mpi vin dg

ma kiem toan vien dpc lap mudn ban bac;
1) Xem xet thu quan ty cua kilm toan vign ddc lap vk ^ kiln phan hdi cua Ban digu

hanh, quan ty Tong Cdng
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npi bp truac khi Hpi dong qudn tri chap thuan; xem xet nhung ket qua dieu tra npi bp vd y
kien phan h6i cua Ban dieu hanh, quan ly T6ng Cong ty;

m) Ban kiem soal co quyen sir dung tu van doc lap hodc bp phan ki^m todn npi bp

cua Tong Cong ty de thuc hien cdc nhiem vu dupe giao;
n) Ban kidm sodt co the tham khao ^ kien cua Hpi dong quan tri truac khi trinh

bdo cdo, kSt lufn vd kien nghi len Dai hpi ddng co dong;
o) Tham dp cac cupc hop cda HDQT theo giay mod, phat bieu -^ kien nhung khdng

dupe tham gia biSu quyet;
p) Thuc hien cac quydn vd nhiem vu khdc theo quy dinh cua Luat doanh nghipp,

Didu le nay vd quydt dinh cua Dai hpi ddng c6 ddng;
2.Quyen dupe cung cap thong tin cua Ban kiem sodt:
a)Thong bdo med hop, phi^u liy y kiSn thanh vien Hpi ddng quan tri vd cdc tdi

lieu kem theo phai dupe giri d^n cdc KiSm sodt vien cung thed diem vd theo phuang thrie

nhu d6i vai thanh vien H6i dong quan tri.
b)Thanh vien ciia Hpi ddng qudn tri, T6ng Gidm d6c Cong ty vd can bp di^u hdnh

khac phai cung dip ddy du, chinh xdc vd kip then thong tin, tdi lieu ve cong tdc qudn ly,
dieu hdnh va hoat dong kinh doanh ciia T6ng Cong ty theo yeu cau cua Kiem soat vien

hoac Ban kiem sodt
c)Nguai phu trdch qudn tri (Thu ky) Tong Cong ty phai bao dam rang todn b ban

sao chup cdc thong tin tdi chinh, cdc thdng tin khdc cung cdp cho cdc thanh vien Hpi
ddng quan tri vd ban sao cdc bien ban, nghi quyet hop Hpi dong quan tri, hop Dai hpi

ddng c6 dong sS phai dupe cung cap cho Kiem sodt vien vdo cimg thai diem vd theo
phuang thuc nhu d6i vdi thanh vien Hpi dong qudn tri.

d)Bao cdo cua T6ng Gidm doc trinh Hoi ddng qudn trj hoac tdi lipu khdc do T6ng
Cong ty phat hdnh phai dupe giri ddn Kiem sodt vien cung thai diem vd theo phuang thuc

nhu doi vdi thanh vien Hpi dong quan tri.
d)KiSm sodt vien cd quyen ti^p can cac hd sa, tdi lieu cua T6ng Cong ty luu gi^t

tai tru sd chinh, chi nhdnh va dia diem khdc; cd quyen den cdc dja diem lam viec ciia

ngudi quan ly, dieu hdnh vd nhan vien cua Tong Cong ty trong gib lam viec;

e)Bdo cdo vd tdi liSu do Hpi dong qudn trj chudn bi lien quan ddn ket qud kinh
doanh, bdo cdo tdi chinh, bdo cdo ddnh gia cong tdc qudn ly dieu hanh Tong C6ng ty phai
dupe giri den Ban kiem sodt de tham dinh cham nhat 30 ngay truac ngdy khai m^c cupc

hop Dai h6i dong co dong thuong nien.
3.NghTa vu cua Ki6m sodt vien:
a)Tuan thu dung phap luat, Dieu le Tong Cong ty, quyet dinh cda Dai h^i dong co

dong vd dao dbc ngh^ nghiep trong thuc hien cdc quyen vd nhiem vu dupe giao;
b)Thuc hien cdc quyen vd nhiem vu dupe giao mot each trung thuc, cdn trpng, t6t

nhat nham bao dam lpi ich hop phdp toi da cua Tong C6ng ty vd co dong cua Tong Cong

ty;
c)Trung thanh vdi lpi ich ciia T6ng Cong ty vd c6 dong Tong Cong ty; khdng dupe

sir dung thdng tin, bi quyet, ca hoi kinh doanh cua T6ng C6ng ty, lam dung dia vi, chdc v\r
vd tdi san cua T6ng Cong ty dk tu lpi hoac phuc vu lpi ich cua t6 chiic, ca nhan khac;  '

d)Trubng hop vi pham ngMa vu quy dinh tai cdc diem a, b, c cua Khoan ndy ma

gay thiet hai cho T6ng Cong ty hodc nguai khdc thi cdc Ki^m sodt vien phdi chiu trdch
nhiem cd nhan hoac lien d
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Moi thu nliap vi Ipi ich khac mi Kiem soat vien tryc tiip hoac gian tiip c6 dupe do
vi pham nghia vy quy dinh lai muc c khoan niy deu thupc so huu cua Tong Cong ty.

d) Truftng hpp phat hien co Kiem soat vien vi pham nghia vy trong thyc hien quyen
vi nhiem vy dupe giao thi Hpi ding quin tri phii thftng bao blng vin bin din Ban kiim
soat; yeu cau ngufti co hinh vi vi pham chim dftt hinh vi vi pham vi c6 giii phap khac

phyc hau qui.
4.Cupc hpp cua Ban kiim soat
a)Sau khi da tham khio y kien cua Hpi dong quin tri, Ban kiem soat c6 thi ban

hinh cac quy dinh vi cac cupc hpp cua Ban kiem soat vi each thftc hoat dpng cua Ban

kiim soat. Ban kiim soat phii hpp tii thiiu hai (02) lin mot nam vi cuftc hpp dupe tien
hinh khi co tft hai phan ba (2/3) si thinh vien trft len dy hpp. Bien bin hpp Ban kiim soat
dupe lap chi hit vi ro ring. Thu ky (niu co) vi cac Kiim soat vign tham dy hpp phai k^
ten vio cic biftn bin cupc hpp. Cac bien ban hpp cua Ban kiem soit phii dupe luu gift
nhim xic dinh trach nhiem cua tung Kiim soat vien.

b)Ban kiim soit co quyin yeu ciu thinh viftn Hpi dong quin tri, Tong Giim die
vi dai dien cftng ty kiim loan doc lap lham dy vi tri lfti cac van de mi cic Kiem soat

vien quan tarn.
5.Tiin luong hoac mftc thu lao vi chi phi hopt dpng cho Kiem soit viftn do Dai

hpi ding ci dong quy dinh vi dupe tinh vio chi phi kinh doanh cua Tong Cong ty theo
quy dinh cua phap luat vi thui thu nhap doanh nghiep, phip luat eft lien quan vi phai
dupe lap thinh muc rieng trong bio cio tii chinh hing nam cua Ting Cong ty, phii bao
cho Dai hpi ding co dong thuftng nien. Kiim soat vien dupe thanh toan cac khoan chi phi

di lai, an, ft, chi phi sft dung dich vy tu van doc lap vi cic chi phi phat sinh mt cich hpp
ly khi ho tham gia cac cupc hpp cua Ban kiem soit hoac lien quan den hoat dftng kinh

doanh cua Tong Cong ty.

Muc 5:
BAU HOI DONG QUAN TR| VA BAN KlfcM SOAT

Diiu 39. Bau Ilpi ding quan tri vi Ban kiim soat
1.Cic co dong phft thong ty nguyftn tap hpp thinh nhftm thoi man cic dieu kien

quy dinh di de eft ngufti vio HDQT vi Ban kiem soit phii thong bio ve viec hpp nhom
cho cic ci dftng dy hpp biet cham nhit ngay khi khai mac cuftc hpp Dpi hfti dong ci

dftng. Tong Cong ty se thong bio cho cic ci dong dy hpp ve thftng tin tren tai cupc hpp

Dai hpi dong co dong.
2.Can eft si lupng thinh viftn HDQT vi Ban kiim soat, ci dftng hoic nhom ci

dftng quy dinh tai Khoin 3 Dieu 12 dupe quyin de eft mot hoic mftt si ngufti lim ftng eft
vien HDQT vi Ban kiim soit theo quy dinh tai cic Khoin 2 Diiu 25 vi Khoin 2 Diiu 36
tuong ftng. Truftng hpp si ftng eft vien dupe ci dftng hoac nhom ci dftng <^ eft thip hon
sft ftng eft vien ma ho dupe quyin di eft thi si ftng eft vien con lai do HDQT, Ban kiim

soat vi cic eft dftng khic di eft.
3.Viec biiu quyit biu thinh vien HDQT vi Ban kiim soit phii thyc hien theo

phuong thftc bau dftn phieu, theo do moi eft dftng co tong si phiiu biiu quyit tuong ftng
vfti tong sft eft phan sft him hoac dai dien nhan vfti si thinh vien dupe biu cua HDQT
hoac Ban kiftm soat vi eft dftng co quyin din hit hoic mot phin ting si phiiu biu cua
minh cho mpt hoic mftt si ftng eft vien.
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4.Nhung nguai irung c\l thanh vien HDQT hojc Kiem soat vien dupe xac dinh
theo so phieu bau tinh tir cao xuong thap, bAt dau tu ling cu vien c6 so phieu bau cao nhat

cho din khi du s6 thanh vien quy dinh tai Diiu 1? Ting Cong ty. Truang hop co tit 02
ting cii vien tra len dat cung so phieu bau nhu nhau cho thanh vien cu6i cung cua Hoi

dong quan tri hoc Ban idem soat thi se tien hanh bau lai trong so cac ling cu vien c6 s6
phiiu bau ngang nhau hoac lira chpn theo tieu chi quy che biu cii.

5.Truang hop b^u \hn thii nhat khdng du s6 lupng thanh vien HDQT vA Ban kiim
soat theo quy dinh thi phai lien hanh bau tiep Ian hai trong so nhiing nguai d5 duac de cu
ciia lln thii nhat con lai. Truang hap khi bau Ian thii hai van chua du so lupng quy dinh

thi Dai hoi ding c6 dong quy6t dinh co bau tiep hay khong, neu Dai hi dong co dong
kh6ng quy^t dinh duac thi chu top Dai hoi quySt dinh.

Muc 6:
TRACH NIII^M CUA THANH VIEN HDQT, KIEM SOAT VIEN
TONG GIAM DOC CONG TY VA CAN BQ D1EU HANH KHAC

Diu 40. Trach nhiera can trong cua thanh vi^n IIDQT, Ban kigm soat, Tong

Giam doc Cong ty va can bp dicu hanh
Thanh viSn Hoi d6ng quan tri, Kiem soat vien, T6ng Giam d6c T6ng Cong ty vA

can bp digu hanh khac dupe uy thac co trach nhiem thuc hien cac nhiem vu cua minh, ke
ca nhung nhiSm vu vai tu each lhanh vien cac ti6u ban ciia Hpi d6ng quan tri, mot each
trung thuc va theo phuang thuc ma hp tin la vl lai ich cao nhat ciia T6ng C6ng ty va vdi

m^t muc dp cin trong ma mot nguai than trpng thuang co khi dam nhiem vi tri tuang

duang va trong hoan canh tuang tu.

Digu 41. Trach nhicm trung thuc va tr^nh cac xung dot ve quyen Ipi
1.Thanh vien Hpi dong quan tri, KiSm soat vien, T6ng Giam doc va ngucri digu

hAnh khAc phai cong khai cac lai ich co lien quan theo quy dinh tai Dieu 159 Luat doanh

nghiep vA cac quy dinh phap luat khac.
2.ThAnh vien HDQT, Kiim soat vi^n, T6ng Giam d6c Cong ty vA cAn bp digu

hanh khac khong dupe phep su dung nhiing ca hpi kinh doanh co the mang lai Ipi ich cho
T6ng Cong ty vi muc dich ca nhan; d6ng thai khQng dupe sii dung nhiing thong tin c6
duac nha chiic vu cua minh de tu Ipi ca nhln hay de phuc vp Ipi ich cAa bat ky to chlic

hoSc ca nhan nAo khac.
3.ThAnh vien HDQT, Kiem soat vi6n, T6ng Giam d6c T6ng Cong ty vA cAn bo

dieu hanh khac co nghia vu thong bao cho HDQT tit cA Ipi ich c6 thi gay xung dot vdi
Ipi ich ciia T6ng Cong ty mA hp co the dupe huang thong qua cac phap nhan kinh te, cAc

giao dich hoAc cA nhan khac.
4.Tru truang hap Dai hpi ding co dong quyit djnh khAc, Tong Cong ty khdng

dupe phep cap cac khoan vay, bAo lAnh, hoc tin dung cho cac thAnh vien HDQT, Kiim

soat vien, Tong GiAm doc Tong Cong ty, can bp diiu hAnh khac vA nhiing nguai cd lien

quan tai cac thAnh vien neu tren hoAc phap nhan nAo ma nhung nguai nAy c6 cAc lai ich
tai chinh, tru truang hap cong ty dai chung vA to chuc co lien quan tdi thAnh vien nAy 1A
cac cong ty trong cung Tap doAn hoac cac Cong ty hoat dong theo nhom C6ng ty, bao
gom Cong ty mp - Cong ty con, Tap doan kinh t6 vA phap luftt chuyen ngAnh c6 quy dinh

khac.
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5. Hop dong hoac giao dich giiia Tong Cong ty voi mot hojc nhieu thanh vien Hoi
d6ng quan tri, Ki6m soat vicn, T6ng Giam d6c Tong Cong ty, can bp diSu hanh khac,

hoac cac ca nhan, to chuc liSn quan den ho hoac cong ty, doi tac, hiep hoi, hojc to chuc

ma thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc Cong ty, can bp dieu
hanh khac hoac nhung ngudi lien quan den ho la thanh vien, hope co lien quan lpi ich tai

chinh, se khong bi vo hieu hod trong cac trubng hop sau day:
a)B6i voi hop d6ng co gid tri tu dudi 20% tong gid tri tai san dupe ghi trong bdo

cdo tai chinh gin nhit, nhirng npi dung quan trong cua hop dong hoac giao djch cung nhu

cac m6i quan he va lpi ich cua thanh vien Hoi dong quan tri, Ban kiem soat, Tong Giam
d6c, can bp dieu hanh khdc da dupe bao Ciio cho Hoi d6ng quan tri. B6ng thai, H6i d6ng
quan tri da cho phep thuc hien hop dong hoac giao dich do mot each trung thuc bang da
s6 phi^u tan thanh cua nhirng thanh viSn Hpi dong khong co lpi ich lien quan; hoSc

b)E>6i voi nhirng hop ddng co gia hi Ion hon 20% ciia tong gia tri tai san dupe ghi
trong bao cao tai chinh gan nhat, nhirng npi dung quan trpng cua hop dong ho5c giao dich
nay cung nhu m6i quan he va lpi ich cua thanh vien Hpi dong quan tri, Kiem soat vien,

T6ng Giam d6c, can bp di^u hanh da dupe cong bo cho cac co dong khong c6 lpi ich lien
quan co quyen bieu quyet ve van de d6, va nhilng co dong do da bo phieu tan thanh hop

dong hoac giao dich nay;
c)Hpp d6ng hoac giao dich do dupe mot to chuc tu vkn doc l^p cho Ik cong bang

va hpp ly xet tren mpi phuong dien lien quan den cac co dong cua Tong Cong ty vao thai

diim giao dich hoac hpp d6ng nay dupe Hpi dong quan tri hoac Dai hpi dong co dong
thong qua hoac phe chuan.

Thanh vien Hpi d6ng quan tri, Ki6m soat vien, Tong Giam doc Tong C6ng ty, can
bp dieu hanh khac, cac ca nhan vk to chirc co lien quan vdi cac thanh vien neu tren khong
dupe su dung cac thong tin chua dupe phep cong bo cua Tong Cong ty ho3c tiet lp cho

ngucri khac d6 thuc hien cac giao djch co lien quan.

Dieu 42. Trach nhicm ve thict hai va hoi thuong
1.Trach nhiem v6 thiet hai.
Thanh vien Hpi d6ng quan tri, Kiem soat vi6n, T6ng Giam doc T6ng Cong ty va

can b^ di6u hanh khac vi pham nghta vu, trach nhiem trung thuc vk cln trpng, khong

hoan thanh nghta vu cua minh voi su mln can va nang luc chuyen mon sS ph&i chiu trach

nhiem ve nhung thiet hai do hanh vi vi pham cua minh gay ra.

2.B6i thuong.
Tong Cong ty sS b6i thucrng cho nhilng ngucri da, dang v^ c6 nguy CO tro thanh

m6t ben lien quan trong ckc vu khieu nai, kien, khoi to (bao gom ckc vu viec dan su,

hanh chinh va khong phai la cac vu kien do Tong Cong ty la ngutri kh^ri kien) n6u ngucri
do da ho^c dang la thanh vien Hpi dong quan tri, can bp dieu hanh, nhan vien ho^c la dai
dien dupe Tong Cong ty uy quyen ho3c nguoi do da hokc dang lam theo yeu ciu cua

T6ng Cong ty voi tu each thanh vien Hpi d6ng quan hi, can bp di6u hanh, nhan vien hoSc
dai dien theo uy quyen cua Tong Cong ty voi dieu kien ngubi d6 da hknh dong trung
thuc, cin hong, m^n can vi lpi ich ho5c khong mau thuin voi lpi ich cua T6ng Cong ty,

tren ca so tuan thu luat phap va khong co bang chung xac nhan r^ng nguoi do da vi pham
nhung trach nhiem cua minh.

Khi thuc hien chuc nang, nhi&n vu ho|c thuc thi cac cong viec theo uy quyen cua
T6ng Cong ty, thanh vien Hpi d6ng quan hi, Ki6m soat vien, can b6 diSu hanh khac,
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nhan vien hoac Id dai difn theo liy quyin cua Tdng Cong ty dupe Tdng C6ng ty bdi
thuong khi trd thanh mot ben lien quan trong cac vu khiiu nai, kifn, khdi to (trir cdc vu
kifn do Tong Cong ty la ngudi khdi kien) trong cac twang hop sau:

a)Da hanh dp ng trung thuc, cin trQng, man cdn vl loi ich va khdng mau thuan vdi

Igi ich ciia Tdng Cong ly;
b)Tuan thu luat phap va khong co bSng chiing xac nhan da khSng thuc hifn trach

nhiem ciia minh.
3. Chi phi bdi thudng bao gdm cac chi phi phdt sinh (ke ca phi thud luat su), chi

phi phan quyet, cdc khoan tiin phat, cac khoan phai thanh toan phat sinh trong thuc t
hoac dupe coi la mire hap ly khi giai quySt nhung vii viec nay trong khuon kh6 luat phap
cho ph^p. T6ng Cong ty co the mua bao hi^m cho nhung nguai do de tranh nhung trach

nhiem b6i thuong neu tren.

ChiranglV:

QUAN L* OIEU HANH, QUAN U^ PHOI HQP GIUA CONG TY M^-
T6NG CONG TY VOI NHOM CONG TY ME-CONG TY CON VA TAP OOAN CONG NGHIpP

THAN-KHOANGSAN VIpTNAM

Sieu 43. Nguyen tic to chuc quan ly, dicu hanh cua cong ty me trong nhom

Cong ty me — Cong ty con
1.Quan ly didu hanh nhom C6ng ty me - Cong ty con thuc hien theo mQt ho^c

m6t so phuang thuc sau day:
a)Quan ly diki hanh thong qua C6ng ty me
b)Quan ly, diSu hanh thong qua cac hinh thuc dau tu; li^n ket; thoa thuan; hop tac

su dung djch vy chung trong toan nhom Cong ty me - C6ng ty con; thuc hien cac quy
ch^, tiSu chu^n, dinh mire chung trong toan nhom Cong ty me - Cong ty con khong trai
vai quy dinh cua phap luat; sir dung san pham dich vu cua nhau theo nguyen tic thi

truong;
c)Phuang thirc khac theo quy djnh cua phap luat va ph^ hop vdi Dieu I^ cua cic

doanh nghifp dd.
2.Cong ty me thyc hifn churc n5ng true tidp sin xu^t kinh doanh va dau tu tai

chinh vao Cong ty con, Cong ty lien ket hojc chi thuc hifn dau tu tai chinh vao Cong ty
con, Cong ty lien kit;

3.T6 chiic quan ly, hoat dong difu hanh ciia Cong ty m? theo Difu If Cong ty m?
- Tong cdng ty do DHDCD thong qua.

Dieu 44. Quan ly dieu hanh nhom Cong ty m^ — Cdng ty con thong qua Cdng

tyme
1.Cong ty m? dai difn cho nhdm cdng ty me - cdng ty con thuc hifn ede hoat

ddng chung ciia nhdm cdng ty me - cdng ty con trong quan hf vdi ben thir ba d trong va
ngoai nude hoac cac hoat dong khac theo thda thuan vdi cdng ty con, cdng ty lidn kit phu

hpp vdi quy djnh ciia phap luat.
2.Cdng ty me sir dung quydn, nghTa vu cua cd ddng chi phdi tai c^c Cdng ty con,

hofc thong qua thda thufn phdi hap vdi Cdng ty lien kit di phdi hpp dinh hudng ede
hoat ddng sau cda nhdm cdng ty m^ - cdng ty con:

a) Sir dung bf may qudn ly, diiu hdnh tai cdng ty me; d% xuit gidi phdp phoi hqp,
dinh hudng cac hoat ddng quy dinh t^i khodn 3 Diiu ndy dk trinh HDQT Tdng cdng ty
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thong qua; Thong qua nguoi dai dien theo uy quyen. tai clc Cong ty con, Cong ty lien ket

thuc hidn cac noi dung phdi hop, dinh hudng theo quy dinh tai khoan 3 Didu nay.
b)Thong qua viec thuc hien cac hop dong kinh te, hop dong ph6i hop kinh doanh

cung cdc c6ng ty con, cong ty lien ket de phoi hop, dinh hudng hoat dong cua nhdm c6ng

ty m? - cong ty con.
c)Xay d^rng cac quy che thdng nhat trong nhdm cong ty me - cong ty con.
3. Noi dung phoi hop, dinh hudng cua Cong ty me bao gdm:
a)Xay dung, td chuc thirc hien chidn luoc phat tridn, kd hoach ph6i hop kinh

doanh chung cua nhdm cong ty me - cdng ty con; djnh hudng chien lupc kinh doanh cua
cac cong ty con theo chien luoc phat trien, kd hoach phdi hop kinh doanh chung cua
nhom cong ty me — cong ty con; xay dirng va to chuc thuc hidn cac quy che quan ly, dieu

hanh vl tieu chuin, dinh muc dp dung thong nhat trong nh6m cong ty me - cong ty con;
b)Quan ly va djnh huong ngudi dai dien theo tiy quydn bao dam quydn chi ph6i

cua cong ty me tai cac Cong ty con, quydn cua cd dong gdp von tai cdc Cong ty lien ket;

c)Dinh huong ke hoach san xuat kinh doanh trung han, dai han cua cdc cong ty

con;d)Bjnh hudng v6 muc tieu hotit dong, dlu tu, cac chi tieu san xuit kinh doanh;

phan cong, chuyen mon hoa, hop tac boa; tiep can, md rong va chia se thi trudng, xuat
khau, su dung thuong hieu, dich vu thong tin, nghien ctlu va ung dung khoa hpc cong
nghe, dao tao va cac hoat dong khac cua Cong ty con theo chinh sach chung cua nhom

cong ty me - cong ty con;
d)Xay dyng va thuc hien quy ch6 quan ly thuong hidu C6ng ty me, dinh hudng vS

thanh t6 chung trong ten goi ricng cua cac cong ty con, cong ty lien ket;

e)Djnh hudng ve to chuc, can bo doi vdi cac cong ty con;
g) Dinh hudng noi dung Dieu le, kiem soat ca cau von dieu le cua cong ty con;
h) Cu ngudi dai dien theo uy quyen tham gia quan ly, dieu hanh d cdng ty con,

cong ty lien k^t. Ban hanh va thuc hien quy che cu, thay the, giam sat, danh gia hoat

dong ciia ngudi dai dien theo uy quyen; quy dinh nhung van de phai dupe Cong ty m?
thong qua trudc khi ngudi dai dien theo uy quydn quydt djnh ho^e tham gia quyit djnh t^d

cac cong ty con, cong ty lien ket;
i) Lam diu mdi tap hop cac ngudn luc cua Cong ty con, Cong ty lien ket de thuc

hien dau thau theo quy dinh ve quan ly du an dau tu xay dung cong trinh va quy d;nh cua
Luat dau thau vl trien khai thuc hien clc du an chung do cac cong ty con, cong ty lien ket

cung thda thuSn va thuc hien;
k) Thuc hien va cung cap djch vu nghien cuu, chuy^n giao cong nghe, tiep thj, xdc

ti^n thuong mai va cac dich vu khac cho cong ty con, cdng ty lien ket;
1) Giam sat tai chinh va kiem soat riii ro clc cong ty con; h tro hoat dOng tli

chinh theo quy dinh cua phap luat cho cong ty con khi dw^c doanh nghiep d6 nghi;
m) Phdi hop thuc hien cong viec hanh chinh, giao dich vdi cac d6i tac cho Cong ty

con, khi duoc doanh nghiep nay de nghi; thuc hien nhiem vu cong ich va cdng vi^c do

Nha nude giao hoac dai hang 'long cdng ly;
n) Thiet l|p, ket ndi mang ludi thong tin toln bp trong nhdm Cdng ty me - Cdng

tycon;
o) Xay d\rng bao do tli chinh hop nhit cua cdng ty m? va cdng ty con;
p) Tham van cdng ty con, cdng ty lien ket trong thuc hien cac hoat dpng chung;
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q) T6 chiic viec thuc hien giam sdt djnh hucmg, dilu Ma, ph&i hpp giiia cac bp

phan trong c6ng ty me;
r) Cac hoat dpng khac phu hap vai ddc dilm cua nhom cong ty me - c6ng ty con,

quy dinh phap luat c6 lien quan, Bieu le cong ty me va Dieu le doanh nghiep trong nhom

cong ty mp — c6ng ty con.

Dieu 45. Quan he phoi hop chung trong nhom Cong ty me - Cong ty con
Cong ty m?, Cong ty con va Cong ty lien ket tham gia nhom Cong ty mp - Cong

ty con thuc hien quan he phoi hap chung theo cdc each nhu sau:
1.Xay dung quy chS hoat dpng chung tren ca sa thoa thuan cua C6ng ty mp vk

ckc doanh nghiep tham gia nhom Cong ty m? - Cong ty con.
2.Cong ty me can cii quyln han, trach nhipm do phdp luat quy djnh 1dm dau moi

thuc hien mot phdn hoac toan bo cac noi dung ph6i hap hopt dpng chung dudi day giua
cac doanh nghipp trong nhom Cong ty me - Cong ty con:

a)Ph6i hgp trong cong tac k6 hoach va di^u hanh kS hopch ph6i hop kinh doanh;
b)Dinh hucmg phan cong llnh vuc hoat dong va nganh, nghe san xuat kinh doanh

cua cac doanh nghipp trong nhom Cong ty mp - Cong ty con;
c)To chiic cong tac lai chinh, ke toan, thdng ke;
d)Cong t^c quan ly vat tu, cong tac tieu thu san ph^m;^

d)Quan ly, su dung dit dai, tai nguyen khoang ska;
e)C6ng tac lao dong, tien luomg, y te, dao tao, phat triSn nguon nhan lire;r^N
g) C6ng tac ung dung khoa hoc, c6ng nghe, an toan lao dong v^ phong chong   J0^

thien tai, bko vp m6i truang:
h) Dinh huang dat ten cac doanh nghiep trong nh6m cong ty me - cong ty con;  ^

cho phep sii dung thuang hieu ciia Cong ly me theo quy dinh cda phap luSt;v^-~ M

i) Thuc hien cong Ike hanli chinh, cong t^c doi ngoai cua nhom cong ty mp - cong

ty con;
k) Quan ly cong tac thi dua, khen thuang, v3n hoa, th6 thao va ckc cdng tac xS Mi;

1) Cac npi dung khac theo thoa thuan ciia die doanh nghiep trong nhom cong ty

mp - cong ty con phu hop vdrt quy dinh cha phap luat.

Dieu 46. Quan he gifra Cong ty me vdi csic cong ty con
1.Quan he giua Cong ty me va Cong ty con do Cong ty mp sa httu 100% von

di^u le:
a)Ehr^c giao thuc hifin cac hop d^ng san xuat, kinh doanh tren ca sa hop d6ng

kinh te; cung cip thong tin va huang cac djch vu va led ich tir Mat dpng chung cua nh6m
c6ng ty mp - cong ty con theo quy che hoat dpng chung va ho|c theo thda thuan voi ckc

cong ty con theo quy dinh cua phap luat;
b)C6 nghTa vu thpc hien thoa thulin chung vai cong ty mp; cac cam k^t hap d6ng

kinh te vai Cong ty mp va doanh nghiep trong nhom cong ty me - cong ty con; trien khai

thpc hien cac quyet dinh hap phap thupc tham quyln ciia Cong ty me d6i vai doanh
nghiep; co trdch nhipm tham gia ke hoach phoi hop kinh doanh vai Cong ty me vii ede
doanh nghiep trong nhom cong ty me - cong ty con;

2.Quan hp giua Cong ty mp va Cong ty con do Cong ty mp n^m gift c^ phln, v6n

gop chi phoi:
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a)Cong ty me co cac quyen va nghia vu cia co ding, thanh vidn gdp v6n, ben lien

doanh cua Cong ty con theo quy dinh cua phap luat va Bieu 1^ cua doanh nghip do.

b)Cong ty con cac quyen va nghia v\i sau:
-Co quyen tham gia ke ho^ch phdi hop kinh doanh trdn co so hop dong kinh td,

hpp ding phoi hop kinh doanh vdi C6ng ty me va cac doanh nghifp thutic nh6m C6ng ty
me - Cong ty con; dupe Cong ty me giao thuc hipn cac hop ding sdn xult, kinh doanh

trtin co so hop ding kinh td voi Cong ty me; dupe Cong ty me cung dp thong tin va
hudng cac dich vu va lpi ich tir hopt dong chung cua nhdm cdng ty me - cdng ty con theo

quy dinh cua Bidu le nay, thda thuan voi cac doanh nghiep trong nhom Cong ty mp -

Cong ty con va quy dinh phap luat c6 lien quan;
-Co nghia vu thuc hien thoa thuan chung cua nhom cong ty me - cong ty con; ede

cam ket hop dong kinh td vdi Cong ty mp va doanh nghiep trong nhom cong ty mp -
cong ty con; trien khai thuc hien ede quyet dinh hpp phap cua Cong ty me voi tu edeh

thuc hien quytin chi phoi d6i vdi doanh nghiep.

Dieu 47. Quan he giu-a Cong ty mp vd cong ty lien ket
1.Cong ty me thuc hien cac quyen va nghia vu cua minh ddi vdi cong ty HSn ket

theo quy dinh cua phap luat, theo Didu le cong ty lien ket va thoa thutin lien kit.

2.Cong ty me quan hp vdi cong ty lien kit thong qua cac hpp dong thoa thuan vd

thuong hieu, thj trudng, cong ngh, nghien curu, ddo tpo va phdt trien ngudn nhdn lpc va

cac thoa thuan khde.

Dieu 48. Quan he giu-a Cong ty me vd ede don vi true thuoc
Don vi true thuoc Cong ty me thuc hien ch^ do phan cap hoat dong kinh doanh,

hach toan, td chuc va nhan su cua Cong ty me theo quy dinh tai Di^u le hoac Quy ch6 td
chuc va hoat dong ctia don vi hach toan phu thuoc do Tdng gidm doc xay dying va trinh

Hoi ddng quan tri Tdng cong ty phe duyet. Cong ty me chiu trach nhiem ve cac nghia vyi

tdi chinh phdt sinh ddi vdi cac cam ket cua ede don vi phu thuoc.

Dieu 49. Quan he cua Cdng ty me - Tong Cong ty doi vdi Tap dodn Cdng

nghiep Than -Khodng san Vipt Nam
1.Cdng ty me - Tdng Cdng ty la Cdng ty con cua Tap dodn Cdng nghiep Than -

Khodng san Viet Nam (goi tut la TKV) cd quyen tham gia kg hoach phoi hpp kinh doanh
tren co so hpp dong kinh te vdi vd cac doanh nghiep thanh vien trong TKV; dupe TKV
giao thuc hien cac hpp ddng san xuat, kinh doanh tren co sd hpp ddng kinh td vdi TKV;
dupe TKV cung cap thong tin va hudng cac dich vu va lpi ich tu hoat ddng chung cua

TKV theo thda thuan vdi TKV vd cac doanh nghi^p thanh vidn trong TKV va quy dinh
phap ludt cd lien quan;

2.Cdng ty me - Tdng Cdng ty cd nghla vu thuc hien thda thuan chung ctia TKV
md Cdng ty mp - Tdng Cdng ly cd tham gia; cac hpp dong kinh td vdi TKV vd doanh
nghiep thanh vien trong TKV; trien khai thuc hien cac quyet dinh hpp phap ctia TKV vdi
tu edeh la Cdng ty me thuc hien quydn chi phdi ddi vdi Cdng ty mp-Tdng cdng ty theo
quy dinh; Chap hdnh cac quy chd quan ly ndi bp ctia TKV.

3.TKV vdi tu each Id cd ddng gdp vdn, thyrc hien vai trd, chuc nang nhidm vu, ede
quyen vd trach nhiem trong quan ly phdn vdn nhd nude tai Cdng ty me - Tdng Cdng ty

theo quy dinh ctia phap luat, Didu Ip vd quy chd quan ly ndi b$ ctia TKV.
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Chuwng V:
QUYEN OIEU TRA S6 SACH VA Il6 SO T6NG C6NG TY

Dieu 50. Quyen dieu tra so sdch va ho so
1.Cd dong hoac nhdm cd dong neu tai khoan 3 DiSu 12 DiSu IS ndy c6 quySn trqc

tiSp hoac qua ngudi duqc uy quySn, gui mot van ban ySu cau duqc kiem tra trong gid lam

viec va tai dja diem kinh doanh chinh cua Tdng Cong ty danh sach co dong, cdc biSn ban ciia
Dai hoi dong cd dong va sao chup hoac trich luc cac ho so d6. Yeu cau kiem tra do dai diSn

duqc uy quySn cua cd dong phdi kem theo gidy uy quySn cua co dong ma ngudi d6 dai diSn,
hotic mot ban sao cdng chung cua giay uy quyen nay.

2.Thanh viSn I-IDQT, KiSm soat viSn, Tong Gidm ddc Tdng Cong ty vd cdn b
diSu hanh khac co quySn kiCm tra s6 dang ky c6 d6ng cua T6ng Cong ty, danh sach c6
dong va nhung s6 sach va h6 so khac cua Tong Cong ty vl nhung muc dich lien quan tod

chiic vu cda minh vdi dieu kien cac thong tin nay phai duqc bao mat.
3.Cong ty phai luu DiSu IS nay va nh&ng ban sua doi, bd sung Dieu IS, Giay

chung nhSn dang ky doanlt nghiep, cac quy che, cac tai lieu chung minh quySn sd httu tai
san, biSn ban, nghi quySt hop Dai hoi dSng c6 dong vd HDQT, cac bao cao cua HDQT va
Ban kiSm soat, bao cao tai chinh, so sach kS toan va cac tdi lieu khac theo quy dinh cda
phap luat tai tru sd chinh hoSc mot not khac vdi diSu kien la cac cd dong va co quan dang

ky kinh doanh duqc thong bao vS dia diSm luu tril cac giSy td, tai lieu nay.
4.Moi co dong dSu cd quySn duqc Tdng Cong ty cap mot ban DiSu 1^ Cong ty

mien phi (trudng hop Tdng Cong ty chua cd website). Neu Tdng Cong ty cd website,

DiSu 16 Tdng Cong ty phai duqc cong bd trSn website cua Tdng Cong ty.

ChirtrngVI:
C6NG NHAN VIEN, CONG OAN VA CAC T6 CHfC

CHINH TRI - XA HOI TRONG TONG CONG TY

Dieu 51. Cong nhan yien, cong dodn vd to ch^c chinh trj - xS hoi
1.Tdng Giam ddc Tdng Cong ty phdi lap kS hoach de HDQT thong qua vS cac

van dS liSn quan dSn viec luySn dung, cho ngudi lao dong nghi viec, tiSn lucmg, bao
hiem xa hdi, phtic lqi, khen thudmg v^ ky lufit doi vda ngudi lao dong va ngudi diSu hanh
Tdng Cong ty.

2.Td chiic Dang Cong san Viet Nam trong Tdng Cong ty hoat dong theo HiSn
phap va phap It4t cua nude Cng hda Xa hdi Chu nghia Viet Nam vd Dieu 1? Dang C$ng
san Viet Nam.

3.Td chuc cong doan, cac td chiic chinh tri - xd hOi khac trong Tdng Cdng ty hoat
ddng theo HiSn phap v^ phap luat cua nude Cqng hda Xa hqi Chit nghia Vi|t Nam va
diSu IS cua cac t6 chuc do.

4.Tdng Cdng ty cd nghTa vu tdn trong va khdng duqc can trd, gay khd khdn trong

viec thanh lSp t6 chirc chinh tri, td chiic chinh tri - xa hoi tai Tdng Cdng ty; khdng duqc
can trd, gay khd khan cho ngudi lao dong tham gia hoat dong trong ede td chiic nay; tao
dieu kien cho ede td chiic trSn hoat d^ng diing chiic ndng, nhiem vu va diSu 1? cua minh.
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Chuwng VII:
PHAN PHOI LQI NHIL^N

Dieu 52. Phan phoi Ipi nhuan
1.Lqi nhuan trudc thul ciia Tcing Cong ty sau khi bu dip lo n5m trudc (neu c6)

theo quy djnh ciia Luat thue thu nhap doanh nghiep, trich quy Phat trien khoa hQC va
cong nghe (neu c6) theo quy dinh, np thuc thu nhap doanh nghiep va hoan thanh cac
nghta vu tai chinh khdc theo quy dinh ciia phap luat phan con lai duqc stj dung nhu sau:

a)Chia c6 tiic;
b)Trich 1^p cac quy theo quy dinh then hanh cua phap luat.
2.Mure c6 ttic, hinh thirc chi tea c6 hie hang n5m tir lqi nhuln duqc gi^t Ipi cua

T6ng Cong ty va ty le trich lap cac quy do Dai hpi ding co dong quyet djnh theo de ngh}

cua HDQT.

Dicu 53. C8 tire
1.Theo quyit dinh ciia Dpi hoi d6ng c6 dong va theo quy dinh cua phap luat, c^

ttic se duoc cong b6 va chi tea ttr loi nhuan gitt lai ciia T6ng Cong ty nhung khong duqc
vuqt qua mire HDQT dS nghi va duqc Dpi hqi dong co dong thong qua.

2.HDQT co the quyet dinh thanh toan tarn ung c6 ttic gitta kj? niu xdt thiy viec

chi tea nay phit hop v6i kha nang sinh loi cua Tong Cong ty.
3.T6ng Cong ty khong thanh toan lai cho khoan tiSn tea co tiic hay kho^n tien chi

tri lien quan tdi mot lopi co phieu.
4.HDQT co the d6 nghj Dpi h6i d6ng c8 dong thong qua viec thanh to^n toan b

ho5c tiing phin c6 hie biing c^ phin va HDQT \k co quan thuc thi nghi quy^t nhy. T6ng
C6ng ty co the chi tea c6 tiic bang c6 phln, teinh tu va thu tuc thuc hien chi tea co tiic
b5ng c6 phin thqc hien theo quy djnh tai Lut doanh nghiep va c^c van ban phap lupt lien

quan.5.Truomg hop c6 tiic hay nhOng khoan tien khac Ii8n quan tdi m6t lopi c5 phi^u
duqc chi tea bang tien mat, Tong Cong ty se phai chi tea bang tien dong Viet Nam ho|c
thong qua cac ngan hang teen co sd cac thong tin chi tiet vi ngan h^ng do c6 dong cung

c^p. Trudng hop T6ng Cong ty da chuyen khoan theo dung cac th6ng tin chi tiet v^ ngan
hang do co dong cung cap ma co d6ng do khong nhan duqc tien, Tong Cong ty khong
phai chiu teach nhipm ve kho^n tien Tong Cong ty chuyen cho c6 dong thu hudng. Vipc
thanh toan co tiic doi vdi cac c6 phieu niem yet/dang ky giao djch tai Sd giao dich chiing
kho^n co the duqc ti^n hanh thong qua Tong Cong ty chiing khoan hoSc Trung tSm luu

k^ chiing khoan Viet Nam.
6.Can cii Luat doanh nghiep, Luat chiing khoan, HDQT thong qua nghi quyet xac

dinh mot ngay cp the de chot danh s^ch c6 dong. Can cii theo ngky do, nhung ngudi dang

^^ vdi tu each c6 dong hope ngudi sd huu cac chiing khoan khac duqc quy^n nhan c6
tiic, lai suSt, phan ph6i lqi nhuan, nh|n c6 phieu, nhan thong bao hoac tai lieu khac.

7.Cac vin de khac lien quan d^n phan ph6i lqi nhuan thuc hi?n theo quy djnh cua
ph^p luat.
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Chmmg VTII:
TAIKHOAN NGAN IlANG, NAM TAI CHiNH VA CHE BQ TAl KE TOAN

Dieu 54. Tai khoan ngan hang
1.Ting Cong ty sS mo tai khoan tai cac ng3n hang Viet Nam ho|c tai cdc ngSn

hang nude ngoai dugc phep hoat dong tai Viet Nam.
2.Theo sir chip thuan trudc cua co quan c6 tham quyen, trong truong hop can

thiit, Ting Cong ty co thi md tdi khoan ngan hang d nuoc ngodi theo cac quy dinh cita

phap luat.
3.Ting Cong ty s6 tiin hanh tit ca cac khoan thanh toan v^ giao dich ki todn th6ng

qua cac tai khoan tiin Viet Nam hoac ngoai tS tai cite ngan hang m^ Tor^ Cong ty mo tai

khoan.

Dieu 55. Nam tM chinh
Nam tii chinh ctia Tong Cong ty bit diu tur ngay dau tien cita th^ng M6t hang n5m

v^ kit thtic vao ngay thur 31 cua thang Mubi Hai cimg n^n. Nam tai chinh dau ti^n bit
diu tit ngay cip giiy chung nhan dang ky doanh nghiep va ket thtic v^o ngay thii 31 cita
thang Much Hai cita nam do, neu Ion horn 90 ngay; truong hop nhd hon 90 ngay thi dugc

cong vao n^m tai chinh tip theo.

Bieu 56. Che do kc toan
1.Chi dp ki toan Ting Cong ty sir dung la Chi d6 ki toan Viet Nam (VAS) v^

chi dp ki toan doanh nghifip V^ Che dp ki toan 4p dung trong Tap doan Cong nghiep
Than - Khoang san Viet Nam dupe Bo Tai chinh chap thuan.

2.Ting Cong ty lap si sach ki totin bing tiing Viet. Ting Cong ty se luu gia ho so
ki toan theo loai hinh cua cac hoat dpng kinh doanh ma Tong Cong ty tham gia. Nhung ho

so nay phai chinh xac, cap nhat, co he thong v^ phai du de chting minh v^ giai trinh e^e giao

djch cua Ting Cong ty.
3.Ting Cong ty sir dung Dong Viet Nam (hoac ngoai te tp do chuyin dii trong

truong hop dupe ca quan nha nude co thlm quyen chap thuan) \km don vi tien te dung

trong ke toan.

Chuomg IX:
bAo cAo thHCjng nden, trAch niiiem c6ng b6

thong tin, thong bao ra cong ciltjng

Dieu 57. Bao cao tai chinh hang nam, sau thang va hang quy
1. T6ng Cong ty phai lap Bao cao tai chinh hang nSm theo quy dinh cha ph^p lu|t

cung nhu ede quy dinh cOa Uy ban Chung khodn Nha nude va phai dupe kiim toan theo

quy dinh tai Diiu 51 Diiu le ndy, va trong thai han 90 ngay ki tir khi kit thuc mii ndm
tii chinh, phai nop Bao cdo tai chinh hang nSm da dupe Dai hoi ding ci dong thong qua
cho co quan thue co thim quyin, Uy ban chiing khoan Nhd nude, So giao dich chdng

khoan (doi vdi cong ty niem yet), co quan d^ng ky kinh doanh vd T^p doan Cong nghiSp
Than - Khodng san Viet Nam.
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2.Bao cao tai chinh hang nam phai bao gom bao cao ket qui hoat dong san xuat kinh

doanh phan anh mot each hung thirc vk khach quan tinh hinh vg lai va 16 ciia T6ng Cong ty
trong niim tai chinh va bang can d6i kS loan phan anh mot each trung thirc va khach quan
tinh hinh cic hoat dong cua T6ng Cong ty cho dgn then di&n lap bao cao, bio cao luu
chuyen tien te va thuyet minh bao cao tai chinh. Trubng hop T6ng Cong ty la mot c6ng ty
me, ngoai bao cao tai chinh nam, T6ng Cong ty con phai lap bang can d6i kg toan t6ng hgp

ve tinh hinh hoat dong ciia Tong Cong ty va cac cong ly con vao cuoi moi nam tai chinh.
3.Tong Cong ty phai lap va cong b6 cac Bao cao tai chinh sau thing da soit xet

va Bao cao tai chinh quy (doi voi cong ty niem yet/cong ty dai chiing quy mo Ion) theo
cac quy dinh cua Uy ban Chiing khoan Nha nuoc, So giao dich chung khoan (doi voi cac
cong ty niem y6t) vk nop cho co quan thug huu quan va Co quan dang ky kinh doanh

theo e^e quy dinh cua Luat doanh nghiep \k Tap doan c6ng nghiep than - kho^ng san

Vi?t Nam.
4.Cac Bao cko tk\ chinh nSm dirqc kiSm toan (bao g6m y kiSn cua ki^m to^n

vin), Bao cao tai chinh sau thang duqc soat xet va bao cko Xki chinh quy (doi voi cong ty

niem y6t, cong ty d^i chung quy mo Ion) phai duqc cong b6 tren trang thong tin di^n tii

cua Tong Cong ty.
5.Cac t6 chiic, ca nhan quan tSm dSu duqc quyen sao chup ban bao cko tai chinh

hang n^m da duqc kiSm toan, bao cao sau thang va hang quy trong gib lam vif c cda Tong
Cong ty, tai tru so chinh cua Tong Cong ty va phai tra mot miic phi hqp ly cho vigc sao

chup.

Digu 58. B^o ciio thuong nien
T6ng Cong ty phai lap va cong bo bio cao thubng nien theo cac quy djnh ciia phap

luat vg chiing khoan va thi trubng chiing khoan va cua Tap doan Cong nghiep Than -

Khoang san Viet Nam.

Dieu 59. Cong khai thong tin
T6ng Cong ty phai lap va cong b6 c6ng khai thong tin theo quy dinh tai Digu 171

cua Luat doanh nghiep.

ChmmgX:
KlfiM TOAN TONG CONG TY

Dieu 60. Kiem toin
1.Tai Dai hoi ddng co dong thubng nign sg chi dinh mpt c6ng ty kigm toan doc lap,

hoic thong qua danh sach cac cong ty kiem toan dqc lap va uy quygn cho HDQT quyet dinh
lua chqn mot trong s6 cic dorn vi nay tign hanh cac hoat dong kigm toan Tong C6ng ty cho

nim tai chinh tiep theo dua tren nhung digu khoan va digu kien thoa thuan voi Hoi d6ng
quan tri. Tong Cong ty phai chuan bi va gCri bao cao tai chinh nam cho cong ty kigm toan

doc lap sau khi kgt thiic nam lai chinh.
2.Cong ty kigm loan doc lap kiem tra, xac nhan va bao cao vg bao cko tki chinh

n5m ph4n anh ckc khoan thu chi cua Tong Cong ty, lap bdo cko kigm toan va trinh bao

cko d6 cho HDQT trong vdng hai (02) thing kg tir ngay ket thile ndm tai chinh.
3.Mot ban sao cua Bao cao kiem toan se phai duqc gui dinh kem voi mdi ban bao

cdo kg toan hang n^m ciia T6ng Cong ty.

4.Kigm toan vien thuc hien vigc kigm toan T6ng C6ng ty sS duqc phep tham du
mqi cu^c hqp Dai hoi dong co dong vk duqc quygn nh^n cac thong bao va ckc thong tin
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khac lien quan din Dai h(!i dong co dong m^ moi co dong duqc quyen nhan va duqc phat
bieu y kien tai Dai hqi ve cc van de c6 lien quan den kiem toan.

ChuwngXI:

CON DAU
Diiu 61. Con dau
1.HDQT thong qua mot con diu chinh thuc cua Tong C6ng ty va con dau duqc

khic theo quy dinh ciia luat phap.
2.HDQT, Tong Giam d6c dieu hanh su dung va quan ty con diu theo quy djnh

cua phap luat hien hanh.

Chu-orng XII:
CHAM DUT HOjVT DONG VA THANH L^

Dieu 62. Cham dui hoat dong
1.Ting Cong ty co thi bi giai the hoac chim diit hoat dong trong nhiing tru^ng hop

sau:
a)Toa an tuyen b6 T6ng Cong ty pM san theo quy dinh cua ph^p lu|t hien hanh;

b)Giai the theo quyct dinh cua Dai hoi d6ng co dong.
c)Cac truong hep khac do phap luat quy dinh.
2.Vi?c giai thi T6ng Cong ty do Dai hoi dong c6 dong quyet dinh, Hoi dong quan

tri thuc hien. Quy^t dinh giai thS nay phai thong bao dSn co quan co Mm quySn ho^c xin
chip thuan cua co quan co thSm quy6n (neu thu tuc chip thu^n nay la bit bu6c theo quy

dinh).

Di^u 63. Thanh ly
1.It nhit sau (6) thang tmoc khi kit thuc thai han hoat dong cua Ting Cong ty

ho^c sau khi co mot quyit dinh giai thi T6ng Cong ty, HDQT phai thanh lap Ban thanh
1^ gim ba (03) thanh vien. Hai (02) th^nh vi^n trong do do Dai hoi ding ci dong chi dmh
va mot (01) thanh vi^n do HDQT chi dinh til mqt cong ty kiem toan doc lap. Ban thanh ly
se chuan bi cac quy che hoait dong cua mlnh. C^c thanh vien cua Ban thanh ly c6 the lira
chQn trong so nhan vien Tfing Cong ty hoac chuyen gia doc lap. Tit ca cac chi phi H6n

quan d^n thanh ly se duqc long Cong ty uu ti^^n thanh to^n truoc cac khoan nq khac cua

Ting C6ng ty.
2.Ban thanh ly co trach nhiem bao cao cho co quan dang k^ kinh doanh vi ngay

ma Ban duqc thanh lap va ngay bit diu hoat dqng tren thuc ti. Ke tir thbi diim d6, Ban
thanh ly se thay mat Ting Cong ty trong tit cii cac cong viec lien quan din thanh ly Ting

Cong ty truoc toa ^n va cac co quan hanh chinh.
3.Tien thu duqc hi viec thanh ty sS duqc thanh toan theo th\i tq sau:

a)Cac chi phi thanh ty;
b)Tien luong va chi phi bao hiim cho cdng nMn vien;
c)Thui va c6c khoan nqp cd tinh chit thui ma Ting Cong ty phai tr^ cho Nha

nuoc;
d)C^c khoan vay (neu co);
d)C^c khoan nq khc cua Ting C6ng ty;
e)So du con lai sau khi da thanh toan mqi khoan nq tir muc a din d tren dSy s6

duqc phan chia cho cac ci dong. Cac ci phin uu dai se uu tign thanh to^n trudc.
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Chuo-ngXIII:
GIAI QUYET TRANII CHAP NQI BO

Diiu 64. Giai quyct tranh chip noi bo
1.Tnrbng hap phat sinh tranh chap hay khieu nai co lien quan tdi hoat dong ciia

Tong Cong ty hay tai quyen cua cac c6 dong phat sinh tir Diiu le hay tu bit cii quyin

hoac nghla vu do Luf t doanh nghiep hay cac luat khac hoac cac quy dinh h&nh chinh quy
dinh, giura:

a)Co dong vai Tong Cong ty; ho5c
b)C6 dong vai HDQT, Ban kiim so^t, Tong Giam die Ting Cong ty hay cdn b

diiu hanh khac;
thi cac ben lien quan sS co gang gi&i quyet tranh chap do thong qua thuang luang

va h6a giai. Tru truang hap tranh chip lien quan tai HBQT hay Chu tich HDQT thi Chu
tich Hoi dong se chu tri vice giai quyit tranh chap vk se yeu cau ttmg bSn trinh bky cac
yiu to thuc tiln lien quan den tranh chip trong vdng muai lam (15) ngay lam vi^c ke tit
ngay tranh chip phat sinh. Trucrng hop tranh chip lien quan tai Hoi ding quan tri hay
Chu tich Hoi dong quan tri, bit cii ben nao cung co thi yeu ciu Ban kiim soat ho|c mpt

ca quan chuc nang chuyen mon chi dinh mot chuyen gia doc lap de hanh dong vai tu

each la trong tai cho qua trinh giai quyit tranh chap.
2.Truang hop khong dat duac quyit dinh hda giai trong vdng 6 tuin tir khi bit

diu qud trinh hoa giai hoac niu quyit dinh ciia trung gian hoa giai khong dugc cac ben
chip nhan, bit cii ben nao cung co thi dua tranh chap do ra Trong t^i kinh ti hoac T6a an

kinh te.
3.C^c ben se tu chiu chi phi cua minh c6 lien quan tcri thu tuc thuang lugng v^

hoa giai. Cac chi phi cua toa an se do toa ph^n quyit ben nao phai chiu.

Chuwng XIV:
OIEU KHOAN TOI HANH

Dieu 65. Bo sung va sua dii Dieu If
1.Vifc sua doi, bi sung Dieu le nay phai dugc Dai hgi ding co dong xem xet

quyet dinh.
2.Trong truang hap co nhflng quy dinh ciia phap luat co li^n quan den hosit df ng

ciia Ting Cong ty chua dugc de cap trong ban Dieu le nay hoSc trong truang hgp c6
nhiing quy dinh mai cua phdp luft khac v6i nhung diiu khoan trong Diiu le n^y thi
nhung quy dinh cua phap luat do duang nhiSn dugc ap dui^ va dieu chinh hoat dgng cua

Tong Cong ty.

Dieu 66. Hifu luc thi hanh
1.Ban Diiu le nay gim XIV chuong va 66 diiu, dugc Dai hgi dong co dong Tong

cong ty Khoang san TKV - CTCP nhit tri thong qua ngay 27 thang 3 n^m 2018 t^i H^
Ngi vk cimg chap thuan hieu lgc toan vSn ciia Diiu le nay.

2.Diiu le dugc lap thanh 10 ban, c6 gi^ tri nhu nhau, trong do:

-01 ban nop Phong cong chung nha nude cua dia phuang.
-05 ban dang ky tai ca quan chinh quyin theo quy dinh cua Uy ban nhan dan tinh,

thanh phi.
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Tran Qu6c Loc  Nguyen V3n Hii   BSng Hire Hung  Ngo Quoc Trung

C6ng ty

doc

- 04 bin luu trii tai Van phong T6ng Cong ty.
3.BiSu 1? nay la duy nhit vi chinh thiic cua T6ng Cong ty.
4.Cic bin sao hoic trich luc Diiu le Tong C6ng ty phai c6 chfi ky cua CM tjch

Hi d5ng quin trj hoac it nhit 1/2 t6ng s6 thinh vien H6i <36ng quan trj mbi c6 gia tri.

Hg ten, chu- ky cua cac thanh vien Hoi ding quan tri Ting Cong ty
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