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QUYET DINH 
Ve AO ban hanh Dieu le to chin va hcqt do:mg (siia 

Tong cong ty Cong nghib mo Vi?t BAc TKV - CTCP 

HOI BONG QUAN TRI TONG CONG TY 
CONG NGHItP MO VIET BAC TKV - CTCP 

Can cir LI* Doanh nghiep s6 68/2014/QH13 da dugc Qu6c h'6i ntrac C6ng 
h6a xa hOi chit nghia Viet Nam khoa 13,thong qua ngay 26/11/2014; 

Can cir Nghi dinh so 71/2017/ND - CP ngay 06/6/2017 dm Chinh phis quy 
dinh quan tri cong ty d4i chung NIA ThOng to so 95/2017/TT - BTC ngay 22/9/2017 
dm B6 Tai chinh htrang,dan mot so dieu 	Nghi dinh 71/2017/ND - CP; 

Can cir nghi quyet cira D4i h6i d6ng c6 &Ong thuong nien nom 2018 T6ng 
cong ty C6ng nghiep mo Viet Bac TKV- CTCP ngay 18/4/2018 th6ng qua sira doi 
1)6 sung Dieu 1e to eh& va hog dOng cua T6ng ding ty, 

QUYET DINH: 

Dieu 1: Ban hanh kern then guy& dinh nay Dieu le to chirc va hog d6ng (sira 
d6i) Tong cong ty Cong nghiep mo Viet Bac TKV - CTCP. 

Dieu 2: Quyet dinh nay c6 hieu lvc ice tir ngay 147. 

Dieu 3: T6ng giam d6c, cac phong T6ng cong ty, Giant d6c cac don vi trirc 
thu6c va Ngtrai doi dien quart 1S7 phan von cita Tong cong ty tai cac Cong ty con 
chiu trach nhiem thi hanh quyet dinh 
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CONG HOA XA.  HOI CHU NGHIA VIET NAM 
Doe lip - Ttr do - lIgnh Pink 

DIEU LE TO Clitt VA HOAT BONG 
TONG CONG TY CONG NGHIEP MO VIET BAC TKV — CTCP 

PHAN MO DAU 

, 1. TOng cong ty Cong nghiep m6 Viet Bac TKV - CTCP (clued day g9i la 
"Tong ding ty") dugc thanh lOp theo Lu4t doanh nghiep ya theo Quyet dinh so 
132/QD-TTg ngay 26/01/2015 dm Thu Wong Chinh phd ye yiec ph& duyet 
phuang an co phan h6a COng ty mc - TOng cong ty Cong nghiep m6 Viet Bac — 
Vinacomin thuOc 'Op doan Cong nghiep Than — Khoang san Viet Nam. 

2. Dieu le to chirc va hoot dOng dm Tong cong ty dugc xay dung tren co 
so,: 

- Luat doanh nghiep so 68/2014/QH13 dal dugc QuOc hoi nuerc COng hea 
Xa hOi Chu ngliia Viet Nam khoa XIII, IcS7h9p thir 8 thong qua ngay 26 thang 11 
nam 2014; 

- Dieu le mdu Op dung cho cac Cong ty doi chUng ban hanh kern theo 
Thong to so 95/2017/TT-BTC ngd,y 22 thang 9 nam 2017 cila BO Tai chinh quy 
dinh ye quan tri cong ty ap dung doi yc'Yi cong ty dai chang. 

3. Dieu le nay dugc Doi hOi &mg co dOng Tong cong ty thong qua vao 
ngdy 18 thang 4 nam 2018; 

4. Dieu le nay la co.  so phap 13"/ cho mgi hoat dOng ctia Tong cong ty. Cac 
quy dinh cua TOng cong ty, Nghi quye't dm Doi hOi dOng co &mg ya Hoi dOng 
quan tri khi dugc thong qua mot cach hgp le, phu hgp \Tad luat phap ya. Dieu le 
nay, se la nhang quy tac ya quy dinh rang buOc de tien hanh cac hog dOng kinh 
doanh. 

CHUNG I: 
NHUNG QUY DINH CHUNG 

Dieu I. Giii,thich tir ngir, thulat ngir trong Dieu le 
I. Trong Dieu le nay, nhang thug nga dui day dugc hieu nhu sau: 
a) "Cong ty me -,-Tong cong ty Cong ty cong nghiep m6 Viet 

co
ac,TKV - 

CTCP" (sau day g9i tat la VVMI hoac Tong cong ty), Id cong ty o phan hog 
dOng theo Luat doanh nghiep \TA theo quy dinh cua Phap luat. 

b) "Nhorn Cong ty me — Cong ty con Tong cong ty Cong nOiep mo Viet 
Bac TKV —CTCP" ld nhom Cong ty khong c6 to each phap nhan gorn: 

- COng ty mc - Tong cong ty Cong nghiep mo Viet Bac TKV - CTCP 
- Cong ty con dm Cong ty mc - TOng cong ty Cong nghiep mo Viet Bac 

TKV — CTCP 
- Cac C6ng ty lien k6t cua COng ty mg - Tong cong ty Cong nghiep m6 

Viet Bac TKV — CTCP 
- Nh6m Cong ty mc — Cong ty con c6 t6i da 2 cap doanh nghiep la doanh 

nghiep cap I ya doanh nghiep cap II. 
c) "Don vi true thuOc" la cac don vi hach toan phu thuOc nam trong co. cau 

TOng cong ty dugc to chirc duoi hinh thirc Chi nhanh. Danh sach cac don vi true 
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thu9c Ttmg cong ty tai thai di6m ban hanh Dieu le dugc neu tai phu luc cua Di'eu 
le nay. 

d) "Cong ty con" la doanh nghi0 do TOng cong ty gift quyen chi phoi, 
dugc to chic clued hinh tithe cong ty c6' phA'n, cong ty trach nhirn hftu han mot 
thanh vien, cong ty trach nhi@n hftu han c6 hai thanh vien trey len, cong ty lien 
doanh, ding ty a nuac ngoai. Danh such cac ding ty con dm Tong cong ty tai 
tiled diem ban hanh Dieu 1" dugc neu tai phti luc cda Dikl 14 nay. 

d) "Cong ty 	ke't" doanh nghi0 ma. Tong cong ty nam gift co phan, 
von gop khong a mirc chi phoi theo quy dinh cua Phap lust. 

e) "Quyen chi phOi dm Tong cong ty" lA quyen dm Tong cong ty (vai tu 
cach la COng ty mg nam gift co phan hoac von gop chi phoi hoac Warn gift quyen 
khai tilde tai nguyen khoang san dugc NhA nuac cap giay phep khai thac, hoac 
nam gift bi quyet cong ngN, thucmg h*, thi truang cua Cong ty con) quyet 
dinh doi \Teri DiL 14 hog Ong, nhan sir chu chot, to chirc quan ly, thi trueng, 
chien lugc kinh doanh, dinh Inrong dau tu va cac quyet dinh quan trong khac cua 
Cong ty con theo Di4u 14 dm Cong ty con ho4c theo th6a thuan gifta Tong cong 
ty vai Cong ty con do. 

f) "Ke hoach phOi hgp kinh doanh" la ke hoach gifta Tong cong ty vai cac 
Cong ty con nham khai thac toi da nang hrc, lgi the ciia,m6i don vi, khai thac c6 
hieu qua thi truang not b9 nham dat dugc muc tieu chien lugc cua To hgp cong 
ty 	- cong ty con va. hi4u qua chung cao nhat nhung khong lam ton hai den lgi 
ich cua cac don vi tham gia. Viec tham gia thtrc hi4n ke hoach phoi hgp kinh 
doanh dugc the hin bang hgp dOng phoi hgp kinh doanh hang nam gifta cac don 
vi tham gia. 

g) "Thi truang not 139" la thi truang cung irng (mua va ban) cac san pham 
va dich vu trong not b9 nhom Cong ty mg - Cong ty con. , 

h) "H9i &Mg
, 
  " c6 nghia la H9i Ong quail tri dm Tong cong ty dugc viet 

tat lA 
i) "Dia bAn kinh doanh" c6 nghia la pham vi dia 1ST thtrc hi4n cac boat 

Ong kinh doanh 	
, 

Tong cong ty, bao 	trong va ngoai lanh tilt) Vi4t Nam. 
k) "Von dieu 	c6 nghia la tong gia tri n*lh gia co phan da ban hoac do 

tat ca cac co Ong dong gop, hoac clang ky mua khi thanh lap doanh nghi"O; 
1) "Luat doanh nghi0" c6 nghia la Luat doanh nghi0 so 68/2014/QH13 

dugc Quoc h9i thong qua ngay 26 thang 11 nam 2014. 
m) "Ludt chfrng khoan" c6 nghia la Luat chUng khoan so 70/2006/QH11 

dugc Quoc h9i thong qua ngay 26/6/2009; Luat chung khoan sira doi bO sung so 
62/2010/QH 12 dugc Qu6c h9i thong qua ngay 24/11/2010. 

n) "Ngay thanh lap" conghia IA ngay Tong ding ty dugc cap Giay chUng 
nhan clang 14T doanh nghi4p lan d'au. 

o) "Phap lust" lA tat ca cac van ban quy pham phap lust dugc quy dinh tai 
Luat ban hanh van ban quy pham phap lust. 

p) "Ngtrai quan,  VT Tong cong ty" c6 	la Chu tich HDQT, thAnh vien 
HDQT, Tong giam doe va ca nhan gift chirc danh quail ly khac c6 tham quy&I 
nhan danh Tong cong ty k 'y ket giao dich cua T6ng cong ty theo quy dinh tai 
Di'eu le nay. 

9) " Ngued dieu hanh Tong cong‘ 	ty" 	Ring giamdoc, Ph6 r6ng 
giamdoc, Ke toan truang, va ngued dieu hanh khac theo quy dinh cUa Dieu 14 
Tong cong ty. 
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,r) "Nguiyi c6 lien quan" la nhan hoac to chirc dugc quy dinh tai Khoan 
17 Dieu 4 dm Luat doanh nghiep; Khoan 34 Dieu 6 dm Luat Chung khoan. 

gong" "Co 	g" la to chile, ca nhan 	hau it nhat mot co phan cua T6ng 
cong ty va phai dugc ghi ten trong So dang14,  co Bong. 

t) "Co gong leen" la c6 dOng dugc quy dinh tai Khoan 9, Dieu 6, Luat 
Chimg khoan. 

u) "Co tirc" la khoan lgi nhua'n rang dugc tra cho m6i c6 phan bang tien 
mat hoac bang tai san khac to ngu6n lgi nhuan con lai dm Tong cong ty sau khi 
da thuc hien nghia vu ye tai chinh. 

v) "Thai han hoat dgng" c6 nghia la thei han hoat dgng dm Tong cong ty 
dugc quy dinh tai Dieu 2 dm Dieu le nay lid th6i gian gia han (n6u co) dugc 
thong qua bang mgt nghi quyet cua Dai h6i d6ng co &orig. 

x) "Viet Nam" c6 ngliia la nugc C6ng hoa Xa hoi Chit n0-fib. Viet Nam. 
2. Trong Dieu le nay, bat kST mgt tham chieu nao tai bat kSi mgt dieu 

khoan hoac van ban nao se bao gam ca nhiing sira d6i hoac van ban thay the 
chimg. Tnrgng hgp cac van ban phap quy dieu chinh cac not dung lien quan den 
Dieu le nay bi sita doi, b6 sung, thay the thi nhimg not dung lien quan trong Dieu 
le nay se dirge thgc hien theo not dung sira dOi, b6 sung, thay the dm van ban 
phap quy do. Dai hoi (long co doing lan gan nhat sau do phai sira lai Dieu le cho 
phu hgp. 

3. Cac tieu de (chuang, dieu dm Dieu le nay) dugc sir dung nham thuan 
tien cho viec hieu not dung va khong anh hugng not dung dm Dieu le nay. , 

4. Cac to hoac thuat 	dugc dinh nghia trong Luat doanh nghiep (neu 
khong mau thuan vgi chit the hoac ngir earth) se c6 nghia tuning to trong Dieu le 
nay. 

Dieu 2. Ten, hinh fik, try so., chi nhanh, van plying dai dien va thoi 
h#n hoac deng,cila TOng ding ty 

1. Ten Tong cong ty: 
a) Ten Tong cong ty viet bang tieng Viet: TONG CONG TY CONG 

NGHItP MO VII:ET BAC TKV- CTCP 
b) Ten T6ng cong ty viet bang ti'eng Anh: VINACOMIN - VIETBAC 

MINING INDUSTRY HOLDING CORPORATION 
c) Ten giao dich: TONG CONG TY CONG NGHIEP MO VIET BAC 

TKV- CTCP 
d) Ten T'6ng cong ty viet tat: VVIVII 
2. Tong cong ty c6 bieu tugng rieng nhu sau: 

V'VM1 

'11111111r 

3. T6ng cong ty la cong ty c6 phan c6 to each phap nhan phu hgp ygi 
phap luat hien hanh cita Viet Nam. 

4. Tong ding ty la cong ty con cilia. Tap doan cong nghiep than - khoang 
san Viet Nam do Tap doan chi phoi thong qua tS,  le nam Oa co phan chi phai tai 
Tong cong ty, thong qua thuang hieu cua Tap doan hoac thong qua the quyen 

3 



chi phi khdc theo quy dinh dm phap luat va quy the quan 15T n6i b6 dm Tap 
doan. 

Tai nguy8n, -bit lugng than do Tong cong ty dang khai thdc la tai san thu6c 
so him Nha nu& giao cho Tap doan cong nghi8'p than - khodng san Vi8t Nam la 
dai din chii so. htiru Nha nuoc thOng nhat quan b'T va khong tinh vao gid tri tai 
san dia Tong cong ty. Tap doan cong nghi8'p than - khoang san Vi8t Nam giao 
cho TOng cong ty quan 1$,  tai nguyen, tilt luting than nay va hang nam Tong 
cong ty khai thdc than cho Tap doan theo Hgp &Ong khai thdc, sang tuyen, ch8 
bien than gitira Tap doan va Tong cong ty. 

5. TOng cong ty dugc pile') six dung nhan hi8u "TKV" va "VINACOMIN" 
dm Tap doan Cong nghi8p Than — Khoang san Vi8t Nam a ten g9i dm T6ng 
cong ty bang tieng Viet va tieng Anh theo Quy the sir dung nhan hi8u ciia Tap 
doan Cong nghi8p Than — Khoang san Vi8t Nam va quy dinh cila phdp luat. 

Ngodi cdc quy dinh trong Dieu 18 nay, Tong cong ty c6 trdch nhi8rn thtrc 
hi8n cdc quyen va nghia vu cda cong ty con d6i voi Tap doan cong nghi8p Than 
- Khoang san Vi8t Nam theo Dieu 18 dm. Tap doan va cdc quy the quan VT trong 
not b6 Tap doan ma T6ng cong ty la mot thanh vien. 

6. Till so dang kSi dm TOngcong ty: 
- Dia chi tilt so.  chinh: 	So 1, pho Phan Dinh Giot, phuang Phuong Li8t, 

quan Thanh Xuan, thanh ph6 Ha N6i. 
- Di8n thoai: 0243.6647975 
- Fax: 	0243.6647493 
- E-mail: 	info@cmv.vn  
- Website: www.cmv.vn   
7. T6ng cong ty c6 the thanh lap chi nhanh va van phong dai din tai dia 

ban kinh doanh de thuc hi8n cdc mix tieu hog Ong ciia Tong cong ty phii hop 
voi Nghi guy& dia. H6i dong quan tri va trong pham vi luat phap cho phep. 

8. Trilr khi cham dirt hoat,d6ng theo Dieu 53 cda Dieu 18 nay, th6i han hoat 
d'6ng cua T6ng cong ty se" bat dau tir ngdy thanh lap va ld vo thai han. 

Dieu 3. Ngtroi d4i dien theo phap 1u4t cila TOng cong ty 
Tong giamdoc Tong,  cong ty la Nguoi dai din theo phap luat. Nguai dai 

din theo phap luat co quyen han va nghia vu theo quy dinh hi8n hanh cila phdp 
luat va quy the quail 15 n6i b6 ciia Tong cong ty. 

Dieu 4. Muc tieu va nganh, nghe kinh doanh ciia TOng cong ty 
1. Muc tieu hoat dOng cila Tong cong ty ld toi da hod cdc khoan lgi nhuan 

hgp VT cho Tong cong ty, tang lgi tire cho cdc co &Ong, &rig g6p cho Ngan sdch 
Nha mr6c, dam bao guy& lgi cho nguai lao Ong ya khong ngimg Oat trien 
Tong cong ty ngdy cang 16n manh. 

2. N anh n h8 kinh doanh cna TonE con : 
TT Ten nganh Ma nganh 

1 Khai thdc va thu gom than cong 0510 
2 Khai thdc ya thu gom than non 0520 
3 Khai thdc va thu gom than bun 0892 
4 San xuat xi mang, voi va thach cao 2394 
5 Sim chita may moc thiet bi 3312 



TT Ten nganh Mfi nganh 
6 Bao duang, sira chira O to va xe c6 dOng co khac 4520 
7 Hoat d9ng xay dung chuyen dijng khac 4390 
8 San xuat vat lieu xay chrng tir dat set 2392 
9 Sith chita thiet bi khac 3319 
10 San xuat khac chua dugc phan vao dau 3290 
11 Xay dung nha the loci 4100 
12 Xay Ong cong trinh dueng sat va duong b9 4210 

13 
Sira chua va bao dui:111g phuong tin van tai (trir '6 to, mo 
to, xe may va xe c6 d9ng co khac) 

3315 

14 
San xuat bi, banh rang, h9p so, cac b9 phan dieu khien va 

), truyen chuyen dOng 
2814 

15 San xuat may khai thac m6 va xay cli,mg 2824 
16 San xuat xe co cl9n, co 2910 
17 Khai 6, cat, soi, dat set 0810 
18 San xuat giay nhan, bia nhan, bao bi tir giay va bia 1702 
19 San xuat be tong va cac san pham tir xi mang va thach cao 2395 
20 Due sat, thep  2431 
21 San xuat cac cau kien kim loai 2511 
22 San xuat thUng, be chira va dung cu china d‘rng bang kim lo; 2512 
23 San xuat not hoi ( trir not hoi trung tam) 2513 
24 Ren, dap, ep, va can kim loai; luyen b9t kim loai 2591 
25 Gia cong co khi; xirl ,  va tang phi" kim loai 2592 
25 San xuat may bum nugc, may nen, v6i va van khac 2813 
26 San xuat 16 nuong, 16 luyen, 16 nung ,  2815 
27 San xuat the thiet bi nang, ha va boc xep 2816 
28 San xuat may thong dung khac 2819 
29 San xuat may chuyen dung khac 2829 

30 
San xuat phi tong va b9 phan phi trg cho xe c6 d9ng co 
va d9ng co xe 

2930 

31 San xuat dau may xe lira, xe dien, toa xe 3020 
32 Sira chira thiet bi dien tir va quang h9c 3313 
33 Sira chita thiet bi then 3314 
34 Lap dat may moc va thiet bi cong nghiep 3320 
35 Khai thac, xir Vi va cung cap nu& 3600 
36 Thoat nuac va xirl* nuac thai 3700 
37 Ban buon 8 to va xe co d9ng co khac 4511 
38 Dai 13'T 9 to va xe co d9ng co khac 4513 

39 Ban buon phi tong va cac b9 phan phil trg cila 0 to va. xe 
c6 dOng co khac 4530 

40 Ban buon nhien lieu ran, long, khi va cac san pham lien 
quan. 4661 

41 &fon ban vat lieu, thiet bi lap dat khac trong xay di,mg 4663 
42 Ban buon may nick, thiet bi va phi,' tong may khac 4659 
43 Van tai hang hoa duong sat 4912 
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TT Ten nganh Ma nganh 
44 Van tai hanh khach duimg b9 khac 4932 
45 Van tai hang h6a bang duong b9 4933 
46 Dich vv ltru trii ngan ngay ,  5510 
47 Nha hang va. cac dich vu an &mg phuc vu Km d9ng 5610 
48 Hoat Ong dm cac co so nuoi duong, dieu throcng 8710 

- Kinh doanh cac nganh nghe khac phi' h9p viii quy dinh dm phap lug. 

Dieu 5. Phqm vi kinh doanh va hoat dOng 
1. Tong ding ty dugc ,phep lap Ice hoach va lien hanh tat ca cac hog &Ong 

kinh doanh theo nganh nghe cila Tong cong ty theo quy dinh cila Giy chirng 
nhan 'Tang k5r doanh nghiep va Dieu le nay phi' hgp viii quy dinh c.:Ta phap lug 
va thkrc hien cac bien phap thich hgp de dat dugc cac muc tieu dm Tong cong ty. 

2. Tong cong ty c6 the tien hanh hog dOng kinh doanh trong cac linh vi,rc 
khac dugc phap lug cho pile') va dugc Dai h9i &Ong c6 dong thong qua. 

Chuang II: 
VON DIEU LE, CO PHAN 

Dieu 6. V6n dieu le, co phAn: 
1. Von diet' le: 
a) V6n dieu le dm T6ng cong ty la 1.050.000.000.000 VND (bang chic 

M9t nghin khong tram nam muoi ty &Ong). Von dieu le ciia. T6ng cong ty dugc 
chia thanh 105.000.000 co phan viii menh gia la 10.000 VND/c9 phan., 	, 

b) Tong con ty c6 the thay doi mirc von dial le (tang, giam von dieu le) 
khi dugc Dai h9i &Ong co &Ong thong qua va phi' hgp viii cac quy dinh dm phap 
luat. 

2. Co phan: 
a) Cac co phan dm Tong cong ty vao ngay thong qua Dieu le nay deu la 

co phan pho thong. Cac ciuyen va ngliia vu dm co &rig nam giir tong loai co 
phan dugc quy dinh tai Dieu ,12, Dieu 13 dm Dieu le nay. 

,b) Tong cong ty c6 the phat,  hanh cac loai co phan tru dai khac sau khi c6 
sly chap thuan cUa Dai h9i (tong co &Ong va phu hgp voi cac quy dinh dm phap 
lug. 

c) CO phan pho thong khong the,  chuyen doi thanh co phan tru dai. CO 
phan tru dai c6 the chuyen doi thanh co phan pho thong khi dugc Dai h9i co 
(tong co &Ong thong qua. 

Dieu 7. Chao ban, ban, mua I4i co phAn, phat hanh chfrng khoin 
1. Chao ban c9 phan: 
a) Chao ban co phan la viec T6ng ding ty tang them so lugng co phan 

dugc quyen chap ban va ban cac c6 phan do trong qua trinh hoat dOng de tang 
von dial 1". 

b) Chao ban c8 phan de tang von dieu le dugc thgc hien theo mot trong 
cac hinh thirc quy dinh tai Khoan 2, Dieu 122 Lug doanh nghiep Om: 

(i) Chao ban cho cac co dong hien hitu 
(ii) Chao ban ra cong chUng 
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(iii) Chao ban c6,phan rieng le 
c) Vic chao ban co phan cua T6ng cong ty thvc hien theo cac quy dinh tai 

cac Dieu 122, 123, 124 dm Luat doanh nghiep va quy dinh cua phap lust ye 
chUng khoan. 

d) CO phan pho thong phai dirge tru tien ,chao ban cho cac 	dong hien 
him theo ty le tuang 	ty le soyhiru co phan pho th6ng cua h9 trong Tong 
cong ty, trir tru6ng hgp Dai hoi dOng co &rig quyet dinh khac. SO co phan co 
&Ong kh6ng gang ky mua het,  se do HOi dOng,quan dm Tong cong ty quyet 
dinh. HOi dong quail c6 the phan phoi so co ph'an do cho cac doi twig theo 
cac dieu kien va cach thirc ma HOi thing guar' tri thay la phu hgp, nhung khong 
dirge ban so co phan d6 theo cac diet' kien thuan lgi hon so \Jeri nhimg diet' kien 
da chao ban cho cac co dong hien him trir truemg hgp co phan dirge ban qua Se( 
giao dich chimg khoan theo phucmg thirc dau gia. 

2. Ban co phAn 
HOi d6ng quan tri quyet dinh died diem, phtrang thirc va gia ban co phan. 

Gia ban c6 phan khong dirge thap hon gia truemg tai then diem chao ban hoc 
gia tri dirge ghi trong s8 sach dm co phan tai thoi diem gan nhat, trix truang hgp 
quy dinh tai dieu 125 Luat doanh nghiep phai dirge Dai hOi d6ng co &mg chap 
thuan. 

3. Mua lai co phan 
Theo quyet dinh cua Dai hOi dOng c6 dong, T6ng ding ty c6 the mua lai 

khOng qua 30% tong so c6 phAn ph6 thong da ban theo quy dinh tai Dieu 130 
Luat doanh nghiep. Co phan dirge Tong cong ty mua lai theo quy dinh tai Dieu 
129, 130 Luat doanh nghiep dirge coi la co phan chtra ban (co phial quy) theo 
quy dinh tai Khoan 4, Dieu 111 Luat doanh nghiep. HDQT c6 the chao ban theo 
nhung each thine pha hgp \TM quy dinh dm Dieu le nay va Luat chUng khoan va 
van ban twang dan lien quan. Truong hgp HDQT khong thvc hien chap ban, 
T6ng ding ty phai lam thu tvc dieu chinh giam von dieu le tuong irng vai tong 
gia tri menh gia cac co phan dirge T6ng cong ty mua lai trong thoi ban 10 ngdy, 
ke tit ngay hoan thanh viec thanh town mua lai CO phAn, trix trueng hgp phap lust 
ye chimg khoan e6 quy dinh khac. 

, 4. T6ng cong ty e6 the phat hanh cac loai chimg khoan khac khi dtrac Dai 
hOi &rig co &Ong nhat tri thong qua bang van ban va phii hgp yeti quy dinh cua 
phap lust ve chirng khoan va thi truong chimg khodn. 

5. Chung chi trai phieu hoSc cac chfing chi chimg khoan khac dm Tong 
cong ty (trir cac thu,chao ban, cac chung chi tam tiled va cac tai lieu tuang tv) 
dirge phat hanh c6 dau va chir Ic)'T matt cua dai dien theo phap lust dm Tong cong 
ty. 

Dieu 8. Chuyen nhuvng co phAn 
1. Tat ca cac co phan deu c6 the dirge to do chuyen nhugng trir khi Dieu 

le nay va phap lust e6 quy dinh khac. Co phieu niem yet tren So giao dich chung 
khoan se dirge chuyen nhugng theo cac quy dinh cua phap lust ve chung khoan 
va thi twang chung khoan 

2. Co phan chira dirge thanh toan day du khong dirge chuyen nhugng va 
hireing cac quy&'n lgi lien quan nhu quyen nhan co tire, quyen bieu quyet, quyen 
nhan co phial phat hanh de tang von co phan tin nguon von cha s6 huu, quyen 
mua co phial mod chao ban. 

111 



3. Trir khi HOi d6ng quan tri c6 quy dinh khac (phi' hgp voi quy dinh cua 
Luat doanh nghiep),,  tat ca cac co phan chuyen nhugng deu c6 the thgc hien 
thong qua viec chuyen nhugng bang van ban theo each thong throng, hoac theo 
bdt ky each nao ma HDQT c6 the chdp nhan. Co phieu da niem yet hoac dang 14 
giao dich phai dugc chuyen nhugng thong qua Si giao dich chirng khoan 
hgp v6i cac quy dinh dm UST ban chirng khoan Nha nuoc va Soy giao dich chirng 
khoan. Giay to chuyen nhugng phai,  dugc ben chuyen nhugng va ben nhan 
chuyen nhugng hoac,dai din uST quyen cda, h9 14. Ben chuyen nhugng van la 
ngued sohitu co phan c6 lien quan cho den khi ten dm ngu6i nhan chuyen 
nhirang dugc clang ky vao so clang kST co dOng (trir truong hop ben chuyen 
nhugng uy quyen cho ben nhan chuyen nhugng tham dg Dai hOi co dong di& ra 
trong tiled gian do theo quy dinh tai Luat doanh nghiep). 

, 4. Trong truong hgp mot co dong bi chat hoac dugc ca quan nha nu6c c6 
tham quyen tuyen 1)6,  la mat tich, 	

, 
nguai thira hoac nhung ngir6i quan ly 

tai san 	ngtthi chat, ngued mat tich se dugc Tong cong ty thira nhan la nguei 
(hoac nhung nguei) duy nhat c6 quyen hoac huang lgi rdoi vai co phAn, nhung 
quy dinh nay khOng giai tem. tai san 	co (long da chat, da mat tich khoi m9i 
trach nhiem gan lien \Ten bdt 14,c6 phAn nao ma ngueyi d6 nam 	Truong hap 
co phan 	c6 dong bi chat, mat tich ma khong c6 ngu6i thira ke thi so co phan 
do dugc giai quyet theo quy dinh cua phap luat dan sg. 

5. CO dong c6 quyen tang cho mot phan hoac toan 1)0 c6 phan cua minh tai 
T6ng cong ty cho nguoi khac; sir dung co pith' de tra ng. Truong hgp nay, nguai 
dugc tang cho hoac nhan tra ng bang co phan se la co dong dm Tong cong ty. 

6. Truong hgp c8 dong chuyen nhugng mot so co phan thi co phial cu bi 
huy b6 va T8n4 cong ty phat hanh co phial moi ghi nhan so co phan da chuyen 
nhugng va so co phan con lai. 

Dieu 9. Thu hei va thanh town mua co phAn 
1. Tru6ng hgp co dong khong thanh toan day du va dung han so tien phai 

tra mua c6 phAn, flOi d6ng quan tri thong bao va c6 quyen yeu cau c6 (long do 
thanh toan so tien con lai ding voi lai suat tren khoan tien do va nhung chi phi 
phat sinh do viec khOng thanh toan dAy du gay ra cho Tong cong ty theo quy 
dinh. 

, 2. Thong bao thanh toan neu ten phai ghi rO thoi han thanh toan mad (t6i 
thieu la bay (07) ngay ke tit ngay giri thOng bao), dia diem thank toan va thong 
bao phai ghi truong hop khOng thanh toan theo dung yeu cau, so co phan chua 
thanh toan het se bi thu hoi. 

3. HOi dong quan tri c6 quyen thu,h6i cac co phAn chua thanh toan dAy du 
va dung han trong truong hap cac yeu cau trong thong bao neu tren khong dugc 
thgc hien. 

4. Neu sau thei han quy dinh, co dOng chua thanh toan hoac chi thanh toan 
dugc mot phAn s6 co phAn da clang 1ky mua thi thgc hien nhu sau: 

a) CO dong chua thanh toan toan bO so co phan da dang ky mua se throng 
nhien khong 

co
on,la co dong dm Tong cong ty va khong dugc chuyen nhugng 

quyen mua o phan do cho ngu6i khac; 
b) CO &rig chi thanh toan mot phan so co phan da clang ky mua se co 

quyen bieu quyet, nhan lgi tirc va cac quyen khac tuang drig vai so co phan da 
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thanh toan; khong &roc chuyen nhuong quyen mua so co phan chua thanh toan 
cho ngueri khac; 

c) So co phan chua thanh toan dugc coi IA co phAn chua ban va H9i &Ong 
quart tri c6 quyen thu hoi cac co phan chua thanh toan day du va dung han trong 
truing hop cac yeu cau trong thong bao neu tai diem 2 Dieu nay khOng dugc 
thvc hien va quyet dinh phuang an xir 13'T tiep theo. 

5. CO phAn bi thu hOi &roc coi la cac co phAn dugc quyen chao ban quy 
dinh tai khoan 3 Dieu 111 Luat,doanh nghiep. H9i dOng quail tri c6 the,tivc tie'p 
hoac fly quyen ban, tai phan phoi hoac giai quyet cho ngtreri da so'.  tau co phan bi 
thu hOi hoac cac doi Wong khac theo nhung diet' kien va each thirc ma H9i dong 
quail tri thay lA phu hop. 

6. CO dong nam gill co phan bi thu hen phai tir bo to each co (tong dOi Yen 
nhimg co phan d6, nhung van phai thanh toan tat ca cac khoan tien c6 lien quan 
cong voi tien lai (tinh theo lai suat tien giri khong IcST han VND tai ngan hang ma 
TOng cong ty mo tai khodn) vao thin diem thu hoi theo quyet dinh cua Hoi dOng 
quan tri ke tir ngay thu hoi cho den ngay,thvc hien thanh toan. H9i dong quan tri 
c6 toan quyen quyet dinh viec cueing the thanh toan toan 1)9 gia tri co phial \Tao 
thed diem thu hOi hoac c6 the mien giam thanh toan m9t phan hoac toan b9 so 
tien d6. 

7. Th6ng bao thu hoi se dtroc gni den ngued nam gift co phan bi thu hoi 
truck thed diem thu hOi. Viec thu hOi van c6 hieu hrc ke ca trong truong hop c6 
sai sot hoac bat can trong NT* gui thong bao. 

8. CO dOng chua thanh toan hoac chua thanh toan du so co phan da dang14,  
mua phai chin trach nhiem tuang ung voi tong gia tri menh gia co phAn da dang 
14T,  mua doi 	cac 	vu tai chinh 	Tong cong ty phat sinh cho den khi co 
phan bi thu 

Dieu 10. Chting nh4n 	phitu, sit) (Tang 14.  co (long 
, 1.,  Co ‘dong dm Tong cong ty dugc cap chung nhan co phieu tucmg irng 

ved so co phan va loai co phan so hall. 
2. Co phieu la chimg chi do Tong cong ty phat hanh, but toan ghi so hoac 

du lieu dien tit xac nhan quy'en so him mot hoac mot so co phan dm Tong cong 
ty. CO phieu phai c6 day du cac not dung theo quy dinh tai Khoan 1, Dieu 120 
Luat doanh nghiep. 

3. Trong thin han 30 ngay ke tix ngay n9p dAy du ho so.  de nghi chuyen 
quy'n so hull co phan theo quy dinh dm Tong cong ty hoac trong thin han hai 
thang (hoac co the lau han theo dieu khoan phat hanh quy dinh) ke tit ngdy thanh 
toan dAy du tien mua c9 phAn theo nhu quy dinh tai phuong an phat hanh co phieu 
dm Tong cong ty, ngued so. hau so co phAn se dugc cap chirng nhan co phial. 
Ngued so hau co phan khong phai tra cho TO'ng cong ty chi phi in chirng nh4n c6 
phieu hoac bat kST mot khoan phi gi. 

, 4. Trtrimg hop chimg nhan phieu bi hong,hoac bi tAy xoa hoac bi danh 
mat, mat cap hoac bi tieu huSi, ngtroi se hull cO phieu d6 c6 the yeu cAu &roc cap 
chUng nhan co phieu med voi dieu kien phai dua ra bang chung ye viec hitu co 
phan va thanh toan m9i chi phi lien quan cho Tong cong ty. 

5. Chimg chi trai phieu hoac cac chimg chi chUng khoan khac dm Tong 
cong ty (trir cac thu chao ban, cac chimg chi tam thei va cac tai lieu up:mg tu.), se 



dugc phat hanh c6 ddu va chit 1(3",  mdu cua dai dien theo phap luat cua Tong cong 
ty, trir trugng hop ma cac dieu khoan va dieu kien phat hanh quy dinh khac. 

6. St),  clang 14 c6 dOng: 
a) Tong cong ty lap va luu gift so clang 14 co dOng tir nsay dugc cap Gidy 

chimg nhan dang ky doanh nghiep. Co &Ong 0-16 thong va co dOng tru,  dai khac 
c6 the dugc clang 	vao cac so khac nhau. SO dang 14 co dOng it nhat phai c6 
cac not dung sau: 

- Ten, try so. chinh cua Tong cong ty. 
- T6ng so c6 phan dugc quyen 01k hanh, loai c6 phan dugc quyen phat 

hanh va tong so,co,phan dugc quyen phat hanh cua tong loai. 
- Tong so co phan da phat hanh tong loai va gia tri von cua co phan da 

gop. 
- Ten co dong dugc sap xep theo van chir cai, dia chi time/rig tru, qu6c 

tich, s6 the can ureic cong dan, Gidy chirng minh nhan dan, H6 chiL hoac chirng 
thtrc ca nhan hop phap khac d6i veri co &rig la ca nhan, ma so doanh nghi'ep 
hoac so 

co 
dinh thanh lap, dia. chi try 	chinh d6i \Teri.,  co dOng la to chile, so 

luting c phan 	tong loai 	don g, g, ngay dang 14 co phan. 
b) So clang 14 co dOng c6 the dugc lap va luu trit bang van ban hoac bang 

tep dit lieu dien tir hoac ca hai. So dang 14 co (tong c6 the dugc hru trit tai try so 
chinh cua Tong cong ty hoac not khac nhung phai thong bao bang van ban cho 
co quan clang ky kinh doanh va tat ca cac co dOng biet. Cac c6 dOng co quyen 
xem xet va nhan dugc ban sao danh sach co &rig Tong cong ty trong gio lam 
viec tai not luu gift so dang 14T co &mg. , 

7. Trugng hgp 	dong,  c6 thay doi dia chi throng tru thi phai thong bao 
kip thei vai Tong cong ty de cap nhat vao , dang k-5T c6 dOng. To'ng cong ty 
khong chiu track nhiem ve viec khOng lien lac dugc 	co dOng do 'thong dugc 
thong bao thay doi dia chi ciia c6 &rig. 

Chtro'ng III: 
CO CAU TO CHIC, QUAN TRI VA KIEM SOAT 

Dieu,11.Ccr cAtt to chtic, quail tri 	kiem soat 	Tong cong ty 
Co cau 

, 
chirc quan ly, quan tri va kiem soat cua Tong cong ty bao 

1. Dai hoi dOng co &rig la co quan quyet dinh cao nhat dia. Tong cong ty; 
, 2. H6i dOng quan tri do Dai h6i dOng co dOng bau ra, la co quan quan ly 

Tong cong ty, c6 toan quyen nhan danh Tong cong ty de,quyet dinh, thtrc hien 
cac quyen va 	vu dia. Tong cong ty khong thu6c tham quyen cua Dai hOi 
(tong co &mg; 

3. Ban kiem soat do Dai,h6i dOng CO dOng bau ra 	thtrc hien giam sat 
H6i d6ng quan tri, Tong giamdoc,trongviec quan va dieu hanh Ton& cong ty; 
chiu trach nhiem truerc Dai h6i dOng , dOng trong thtrc hien cac quyen han va 
nghia vu ciia Ban kiem soat. 

4. T6ng giamdoc la ngued dieu hanh cong viec kinh doanh hang ngay cua 
Tidng cong ty; chiu sit giam sat ciia H6i,d4fing quan tri va chiu trach nhiem truck 
1-16i dOng quan tri va trugc phap luat ye viec thtrc hien cac quyen va nhiem vu 
dugc giao. 
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Muc 1: 
CO BONG VA DAI HOI BONG CO BONG 

Dieu 12. Quyen ciia co don* 
1. CO &Ong la chi' so. hfru Tong cong ty, c6 cac quyen va nghia vu Wong 

irng theo s6 c6 phan va loai c6 phan ma h9 so.  liftu. Co &Ong chi chili trach nhiem 
ve cac khoan ng va cac nghia vu tai san kink dm Tong cong ty trong pham vi so 
von dal gop vao Tong cong ty. 

2. Co (tong pith thong c6 cac quyL sau: 
a) Tham dirr va phat biL trong cac cu6c h9p Dai h6i dong c6 &rig va thtrc 

hien quyen Neu quyet trix tip tai Dai h6i &Ong co &rig hoac thong qua dai dien 
dugc uy quyen hoac thtrc hi@i Neu quyet thong qua h6i nghi trtrc tuyen, b6 
phial dien to (1)6 phial tix xa) hoac hinh thirc dien tir khac. M61 co phan pho 
thong c6 mot phial bieu quyet; 

b) Nhan co tuc tuning frng theo so c6 phan so hiru tuST thu6c vao k6t qua 
kinh doanh hang nam cUa T6ng cong ty va theo quyet dinh cua Dai h6i &mg c6 
&Ong; 

c) Ttr do chuyen nhugng c8 phan da dugc thanh toan day du theo quy dinh 
cua DiLl" nay va phap luat hien hanh, trir truOng h9p quy dinh tai khoan 7 diL 
10 Dieu le nay; 

d) Dugc uu tien mua co phan moi Chao ban tuning frng v6i ty le co phan 
ph6 thong ma h9 so hflu, trix truOng h9p dai h6i d6ng co dong quy6t dinh ban c6 
phan cho cac co &mg m6i; 

d) Xem xet, tra ciru va trich luc cac thong tin lien quan den co &Ong trong 
danh sach c6 &Ong c6 quyL biL quye't du to cach tham gia Dai h6i &Ong co 
dong va yeu cau sfra d6i cac thong tin khOng chinh xac; 

e) Tiep can thong tin ve danh sach co &rig c6 quy'en du h9p Dai h6i d6ng 
c6 dong. 

g) Xem xet, tra ciru va trich lye hoac sao chip Dieu le Tong cong ty, so 
bien ban h9p Dai h6i clang c6 &mg va cac nghi quye't cua Dai h6i dong co (long; 

h) TruOng hop Tong cong ty giai the hoac pha san, dugc nhan mot phan 
tai san con lai Wang *rig \Teri so co phan g6p von vao Tong cong ty sau khi Tong 
cong ty da thanh toan cac khoan ng (bao 	ca nghia no doi v6i nha nu6c, 
thue, phi), thanh toan cho chi ng va cac c8 dong nam gift cac loci co phan khac 
dm Tong cong ty theo quy dinh cua phap luat;,  

i) Yeu cau Tong cong ty mua lai c8 phan cua minh trong cac truOng h9p 
quy dinh tai Khoan 1, Dieu 129 dm Luat doanh nghip; 

k) Cac quyen khac theo quy dinh dm Dieu le nay va phap luat. 
3. CO &Ong hoac nhom co dOng nam gift tfr 5% tr6 len tong,so co phan ph6 

thong trong tiled han lien tic tir 06 (Sou) thong trO• len, c6 cac quyen sau: 
a) De cir cac thanh vien HDQT va Ban kiem soot theo quy dinh tuang frng 

tai Khoan 5, Dieu 25, Khoan 5 Dieu 34 Dieu le nay; 
b) Yeu cau H6i &Ong quan tri thvc hien vi& triL tap Dai h6i co &Ong theo 

cac quy dinh tai Khoan 3 DiL 114 va DiL 136 Luat Doanh 
c) Kiem tra va nhan,ban sao hoac ban trich clan danh sach cac c6 &Ong c6 

quyen tham va biL quyet tai Dai h6i d6ng co dong; 



d) Xem xet va trich luc s6 Bien ban va cac nghi quye't cua HDQT, bao cao 
tai chinh gifra nam va hang nam theo mau dm he th6ng ke toan Viet Nam va cac 
bao cao dm Ban kiem soat; 

d) Yeu cau Ban kiem soat hem tra tong van de cu the lien quan den quan 
VT, diet' hanh hog d6ng cua T6ng cong ty khi xet tha'y can thik Yeu cau phai 
the hien bang van ban; phai c6 h9, ten, dia chi thuong tru, quoc tich, so the can 
woe, giay chi ng minh nhan dan, FR) chieu ho4c chung thirc ca nhan hgp phap 
khac doi voi co gong la ca. nhan; ten, dia. chi thuong tra, quoc tich, so quyet dinh 
thanh lap hoac ma so doanh nghiep, dia chi try so chinh doi voi co (tong la to 
chirc; so lugng co phan va tiled diem clang 14 co phan cua tong co &Ong, tong so 
co phan cua ca nhom ,co &Ong va ty so.  hat trong tong so co phan cua Tong 
cong ty; van de can kiem tra, rnvc dich kiem tra; 

e) Co (long c6 the tly quy'en cho thanh vien HDQT lam dai dien cho minh 
tai Dai h6i &mg co &rig. 

g) Cac quyen khac dugc,quy dinh tai Luat Doanh nghiep va Dieu le nay. 
, 	4. Quyen cua c6 dong nam gift co phan dai (neu co) se do dai h6i &Ong 

co &rig quyet dinh phit hgp voi quy dinh cua phap luat. 
5. Co &rig c6 quyen bao ve cac quy&I lgi hop phap cua minh. Truong 

hgp guy& dinh cua Dai h6i dong co &Ong vi pham phap luat hoac Dieu le cong 
ty, quyet dinh cua H6i dOng quan tri thong qua trai voi quy dinh cua phap luat 
hoac Dieu le cong ty gay thiet hai cho cong ty, co dong c6 quyen de nghi buy 
hoac dinh chi quyet dinh do theo quy dinh cua Luat doanh nghiep. 

Dieu 13. Nghia vu cua co Tong 	 • 

1. Tuan thil Dieu le Tong cong ty va cac quy,che cua Tong cong ty; chap 
hanh cac quyet dinh, nghi quyet 	Dai h6i &Ong co dong va HDQT Tong cong 
ty; 

, 	2. Thanh toan ti&'n mua co phAn da. clang theo quy dinh; khong dugc rut 
vn 	gop bang co phAn pith thong ra kh6i Tong cong ty dix6i m9i hinh thirc, 
trir tnrong hop Tong cong ty hoac,ngu6i khac mua lai co phan. Trueng hop co 
dong rut mot phan hoac toan b6 von co phan da gop trai voi quy dinh tai khoan 
nay thi cac thanh vien HDQT va nguoi dai dien theo phap luat cua Tong cong ty 
phai cimg lien deli chin trach nhiem ye cac khoan no va nghia vu tai san khac cua 
Tong ding ty trong pham vi gia tri co phan cid bi rut va cac thiet hai xay ra; 

3. Cung cap dia chi chinh xac khi dang ky mua co phan; 
4. Chiu trach nhiem ca nhan khi nhan danh Tong cong ty duoi moi hinh 

thirc de thvc hien mot trong cac hanh vi sau day: 
a) Vi pham phap luat; 
b) Tien hanh kinh doanh va cac giao dich khac de to lgi hoac phtic vu lgi 

ich cua to chirc, ca nhan khac; 
c) Thanh toan cac khoan ng chua den han truerc nguy co tai chinh c6 the 

xay ra d6i voi T6ng cong ty. 
, 5. Tham du cac cu6c hop Dai h6i dong c6 dongx  va du hien quyen bieu 

quyet thong qua cac hinh thirc sau: 
a) Tham du va bieu quyet trirc tiep tai cu6c,h9p; 
b) Uy quyen cho ngu6i khac tham du va bieu quyet tai cu6c h9p; 
c) Tham du va bieu quyet thOng qua h9p -aye tuyen, 136 phial dien tir hoac 

hinh thirc dien tit khac; 
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d) Gixi phieu bieu quye't d6ri cuOc h9p thong qua thu, fax, thu,dien tir. 
6. Hoan thanh cac nghia vu khac do lust phap quy dinh va Dieu le nay. 
7. CO (tong lon c6 nghia vu 	c8 dong theo quy dinh cua Lust doanh 

nghiep, ngoai ra phai dam bao tuan thu cac nghia vu sau: 
a) CO dOng 16.n khOng dugc lgi dung uu the ciaa minh gay anh huerng den 

cac quyen, lgi ich cua cong ty va cUa cac co dOng khac theo quy dinh cua phap 
it* va Dieu le cong ty; 

b) Co &Ong 16.n c6 nghia vu cong ba thong tin theo quy dinh cua phap luSt. 

Dieu 14. D4i,h(ii dong 'long 
1. Dai hOi &mg co &rig la ca quan c6 tham quyen cao nhdt dm Tong 

cong ty va gom tat ca cac co &Ong c6 quyen bieu quyet. Dai hOi &rig co dong 
thuang nien dugc to chirc mOi nam mot (01) Fan va phai hop trong thOi flan bon 
(04) thang, ke tir ngdy ket thuc nam tai chinh. Theo de nghi cua HDQT, ca quan 
dang kST kinh doanh (hoac cap c6 tharn quyen) c6 the gia han, nhung khong qua 
sau (06) thang, ke tir ngay ket thilc nam tai chinh. Dai hOi &mg co &rig thuang 
then khong dugc to chirc clued hinh thirc ldy y kien bang van ban. Ngoai cuOc 
h9p thuang nien, Dai hoi dOng co dong c6 the h9p bdt thuOng. 

2. HOi &Ong quan tri to chirc trieu -Ca) h9p Dai hOi &rig co &rig thuOng 
nien va,lua chon dia diem phu hap nhung phai tren lanh tho Viet Nam. Dai hOi 
dong co &rig thuOng nien quyet dinh nhung van de dugc ludt phap va Dieu le 
nay quy dinh. Dac biet, cac co &rig se thong qua cac bao cao tai chinh hang nam 
dm Tong cong ty va du toan ngan sach tai chinh cho nam tai chinh tiep theo. 
Tnrong hap Bao ,cao kiem toan tai chinh nam dm Tong cong ty c6 cac khoan 
ngoai trir trong yeu, Tong ding ty c6 the mei dai dien Cong ty kiem toan du dai 
hOi (tong co dong thuang nien de giai thich cac not dung lien quan. 

3. HDQT phai trieu tap hop Dai hOi &mg co &mg bat thuOng trong cac 
truerng hap sau day: 

a) HDQT xet thay can thiet vi lgi ich cua Tong cong ty; 
b) Viec trieu tap la can thiet neu cac kiem toan vien dOc lap dugc chi dinh 

de nghi thao luSn ve bao cao kiem toan hoac ye tinh hinh tai chinh cua Tong 
cong ty va HDQT ding &Ian thdy nhu \Tay; 

c) Bang can doi ke toan hang nam, cac bao cao quy hoac nua Warn hoac 
bao cao ki'em toan cua nam tai chinh phan anh von chi' sa hal da bi mat mot nua 
(1/2) so vOi so dau kSi; 

d) Khi s8 thanh vien 	HDQT, thanh vien d8c lap HDQT, Kim soat 
vier' it han so thanh vien ma ludt phap quy dinh hoac so thanh vien HDQT bi 
giam qua mot phdn ba (1/3) so \Teri so thanh vien quy dinh trong Dieu le nay; 

d) MOt co &Ong hoac mot nhom co dong quy dinh tai Khoan 3 Dieu 12 dm 
Dieu le nay yeu cau trieu tap h9p Dai hOi dOng co dOng bang mot van ban. Yeu 
cau trieu tap h9p Dai hOi &mg co &Ong phai neu r8 1ST do va muc dich cuOc h9p, 
c6 &I chit 14/ cua cac co &Ong lien quan hoac van ban yeu cau dugc lap thanh 
nhieu ban, va tap hgp du chit kST cda cac CO (tong c6 lien quan. 

e) Ban kiem sok yeu cau trieu tap cu8c h9p neu Ban kiem sok c6 VT do 
tin tuong rang cac thanh vien HDQT hoac can bO quan ly, dieu hanh khac vi 
pham nghiem trong cac nghia vu dm 119 theo Dieu 160 cila Ludt doanh nghiep 
hoac HDQT hanh dOng hoac coy dinh hanh dOng ngoai pham vi quyen han cua 
minh. 
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g) Cac twang hop khac theo quy dinh cua phap luat va Dieu le T6ng cong 

tY• 4. Tham quyen trieu tap Dai hOi d6ng c6 dOng bat thuOng: 
a) HDQT phai trieu tap hop Dai hOi &Ong c8 dong trong yang 30 ngay k'e 

tix ngay so thanh vien HDQT, thanh vien dOc lap HDQT, Kiem soat vien con lai 
nhu quy dinh tai diem d khoan 3 Dieu nay, hoac nh'an dugc yeu cau neu tai diem 
d, e khoan 3 Dieu nay. 

Twang hop HDQT khong trieu tap cuOc h9p Dai hOi &Ong co &mg theo 
quy dinh thi Chit tich HDQT, cac thanh vien HDQT phai,  chiu trach nhiem truoc 
phap luat va phai boi thuong thiet hai phat sinh doi vai Tong cong ty. 

b) Truimg hop HDQT khong trieu tap cuOc hop nhu quy dinh tai diem a, 
khoan 4 Dieu nay, thi trong vong 30 ngay tiep theo, Ban kiem soat phai thay the 
HDQT trieu tap cuOc h9p Dai hOi &mg co &rig theo quy dinh tai Khoan 5, Dieu 
136 Luat doanh nghiep. 

Truong hop Ban kiem soat khong trieu tap hop Dai 	d6ng c6 dong nh 
quy dinh thi Truong ban kiem soat, cac thanh vien Ban kiem soat phai chiu trach 
nhiem truerc phap luat va phai b6i thuong thiet hai phat sinh doi vOi Tong cong 
ty. 

c) Truong hop Ban kiem soat khong trieu tap cuOc h9p Dai hOi d6ng c6 
(long theo quy dinh tai diem b, khoan 4 Dieu nay, thi trong tiled han 30 ngay tiep 
theo, c6 dong hoac mot nhom c8 dong c6 yeu eau neu tai diem d, khoan 3 dm 
Dieu nay c6 quyen thay the HDQT, Ban kiem soat trieu tap cuOc hop Dai hoi 
dong co &Ong theo quy dinh tai khoan 6 Dieu 136 Luat doanh nghiep. 

Trong true:mg hgp nay, c8 &rig hoac nhOm co &mg trieu tap cuOc h9p Dai 
hOi &Ong co &Ong c6 the de nghi co quanrdang doanh nghiep giarn sat trinh 
thu tvc trieu tap, tien hanh hgp va ra quyet dinh cua Dai hOi &Ong co &mg. 

d) Ngued trieu tap phai lap va ch6t danh sach co clang c6 quyen du h9p 
Dai h6i dong co &mg, cung cap thOng tin va giai quyet khieu nai lien quan den 
danh sach co &Ong, lap chuang trinh va not dung cuOc h9p, chuan bi tai lieu, xac 
dinh tiled gian va dia diem h9p, giri thOng bao men h9p den tong co &rig co 
quyen du hop theo quy dinh dm Dieu le nay. 

d) Tat ca cac chi phi cho viec trieu tap va lien hanh h9p Dai hOi co &mg 
dirge TOng cong ty hoan lai. Chi phi nay khong bao gom nhfing chi phi do c8 
&rig chi tieu khi tham du Dai hOi &Ong co (long, ke ca chi phi an a va di lai. 

Dieu 15. Quyen va nhiem vu cua Dui hoi acing do &Ong 
1. Dai hOi dong co dong thuOng nien c6 guyen thao Juan va thong qua: 
a) Bao cao tai chinh hang nam dugc kiem toan; 
b) Bao cao cua HOi dong quan tri ve quan tri va ket qua hoat dOng 

dong quan tri va tirng thanh vien 
c) Bao cao dm Ban kiem soat ve ket qua kinh doanh cua Tiing cong ty, ye 

ket qua hog Ong cua HDQT va T6ng giamd6c T6ng cong ty; 

d) Bao cao to danh gia ket qua hoat dOng dm Ban kiem soat va cua tong 
Kiem soat vien; 

d) Dinh huong, ke hoach phat trien ngan han, trung han va dai han cua 
Tong cong ty. 
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2. Dai ,hai gong co (tong thuOng nien va. bat thuemg thong qua quyet dinh, 
nghi quyet bang van ban ve cac van de sau: 

a) Thong qua cac bao cao tai chinh hang nam da &roc kiem toan; 
b) Mirc co tirc thanh toan hang nam cho moi loai co phan phi.' hop vai 

Luat doanh nghi8p va cac quyen gan lien vai loai co phan do. Mirc co tire nay 
khang,  cao han mirc ma Hai dong quail tri de nghi sau khi da tham khdo kien 
cac co 'Jong tai Dai hai (long co (long; 

c) Lua chon ding ty kiem toan dac lap; 
d) S6 luting thanh vien dm Hai clang quan tri va Ban kiem soat; 
d) Bau, mien nhi'em, bai nhi8m, thay the thanh vien HDQT va Ban kiem 

soot 
e) Tong so tien thu lao cua cac thanh vien HDQT, Ban kiem soat va bao 

cao tien thir lao cua HDQT, Ban kiem soat; 
g) Bo sung va sira doi Dieu 18, trir truOng hap dieu chinh von dieu 18 do 

ban th8m c6 phan mai trong pham vi s6 luting c6 phan dugc quyen chao ban da 
dugc Dai hai dong co (long thong qua truck d6 phir hop vai quy dinh cua phap 
luat; va trir truemg hop dieu chinh von dieu 18 do Tang cong ty mua lai co phan 
theo quyet dinh cua Dai hai,dang clang nhung khong thkrc hi8n chao ban. 

,h) Loai co phan va s luting phan 	se dugc phat hanh cho mOi loai 
co phan; 

i) Chia, tach, hop nhat, sap nhap hoac chuy8n doi Tong cong ty; 
k) T6 chirc lai, pha san va giai the (thanh 	T6ng cong ty va chi dinh 

Nguoi thanh 15T; 
1) Kiem tra va xir ly cac vi pham cua HDQT hoac Ban ki8m soat gay thi8t 

hai cho T6ng cong ty va cac c6 clang cua T6ng cong ty; 
m) Quyet dinh dau tu, ban tai san cua Tong cong ty c6 gia tri tir 35% tro 

len tong gia tri tai sari,  dm Tong cong ty dugc ghi trong bao cao tai chinh da 
dugc kiem toan gan nhat; 

n) Quyet dinh vi8c g6p von, mua co phan cua doanh nghi8p khac vai tong 
gia tri g6p von, mua co phan tir 35% ter len tong gia tri tai san cua Tong cong ty 
dugc ghi trong bao cap tai chinh gan nhat dal dugc kiem toan 

o) Tong cong ty mua lai tren 10% tong so co phan dal ban cua moi loai 
dugc chao ban trong 12 thang; 

p) Tong cong ty 14 ket hop &Ong, giao dich vai nhfing ngued dugc quy 
dinh tai khoan 1, Dieu 162 dm Lula Doanh nghi'ep vai gia tri bang hoac lan han 
35% tong gia tri tai san cua Tong cong ty ducic ghi trong bao cao tai chinh da 
dugc kiem toan gan nhat; 

q) Quy the not ba ve quan tri To'ng cong ty va cac van de khac theo quy 
dinh cua Dieu 18 nay. 

, 	3. CO (long khOng cluvc tham gia 1345 phieu cho bat IcS7 	nghi 	nao 
de thong qua trong cac truemg hop sau day: 

a) Thong qua cac hop d6ng, giao dich quy dinh tai Diem p Khoan 2 Dieu 
nay neu c6 dong do hoac ngued c6 lien quan tai c6 &rig d6 la mat ben dm hop 
(long hay giao dich; 

b) Vic mua lai co  phan cua co 'Tong d6 hoac cua ngued c6 lien quan den 
co &mg d6 tit tnremg hop vi8c mua lai co phan dugc thkrc hi8n theo ty le so him 
cua tat ca cac co &Ong hoac vi8c mua lai duvc thgc hi'en thong qua khop 18nh 
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tren Sc giao dich chimg khoan hoac chao mua ding khai theo quy dinh cua phap 
luat. 

4. Tact ca cac nghi quyet va cac van de da duoc dua vao chucmg trinh dai 
hOi phai dugc dua ra thao Juan va bieu quyet tai Dai hoi dOng co (long. 

Dieu 16. Cac 	dugc quyen 
1. Co &mg la ca nhan, ngueri dai dien theo uy quyen ciia co &Ong la to 

chirc tnrc ti'ep hoac uy quyen bang van ban cho mot nguoi khac du hop Dai hOi 
&Ong co &Ong. Truemg hop co &Ong la to chirc khong,có ngireyi dai dien theo uy 
quyen theo quy dinh tai khoan 4 Dieu nay thi uy quyen ngueti khac du hop Dai 
hoigong co gong. Dai dien dugc quyen khong nhat thiet phai la co dong. 

2. Viec chi dinh dai dien dugc uy quyen phai dugc 14 Wang van ban theo 
mau cua TOng cong ty va phai có chit ky theo quy dinh sau day: 

a) Truong hgp co dong la ca nhan la ngued uy quyen thi gidy fly quyen 
phai có chit ky ciia , &mg do va ca nhan, nguoi dai dien theo phap luat dm to 
chirc dugc uy quyen du hop; 

b) True:mg hop co dong to chIrc la wed fly quyen thi giay fly quyen phai 
có chit ky cua nguoi dai dien theo uy quyen, ngithi dai dien theo phap luat cua 
co &rig to chirc va ca nhan, nguoi dai dien theo phap luat ciia to chirc dugc uy 
quyen di; hop; 

c) Trong truemg hop khac thi gidy uy quyen phai có chit ky cua nguoi dai 
dien theo phap 111'4 ciia co dong va nguoi dugc us/ quyen du hop; 

Ngithi dugc uy quyen du h9p Dai hoi &rig co &rig phai nOp van ban uy 
quyen khi gang ky di,r hop truck khi vao phong hop; 

3. Twang hop luat six thay mat cho nguoi uy quyen ky gidy chi dinh dai 
dien, viec chi dinh nguoi dai dien trong truong hop nay chi dugc coi la co hieu 
hrc neu giay chi dinh dai dien do dugc xuat trinh ding vci giay uy quyen cho 
luat sit ho4c ban sao hop le ciia giay uy quyen do (neu truac do chua clang ky vai 
Tong cong ty). 

4. CO dong la to chirc co quyen cir mot hoac mot so ngued dai dien theo uy 
quyen thvc hien cac quyen co &mg cua minh theo quy dinh cua phap luat; 
truang hop co nhieu han mot nguoi dai dien theo uS,  quyen dugc cir thi phai xac 
dinh cu the so co phan va so phial bau cua mes;i ngithi dai dien. Viec cix, cham 
dirt hoac thay doi ngueyi dai dien theo uy quy'en phai dugc thong boo bang van 
ban den Tong cong ty trong died han sam nhat. Thong boo phai co cac not dung 
chit yeti sau day: 

a) Ten, dia chi thuong tru, quoc tich, so va ngay quy'et dinh thanh lap hoac 
ngay dugc cap Giay chimg nhan clang ky doanh nghiep cua co &rig; , 

b) SO lugng co phan, loci co phan va ngay dong ky (long tai Tong cong 

c) H9, ten, dia chi throng tru, quOc tich, se') the can click, gidy chi ng minh 
nhan dan, ho chieu hoac chi ng thvc ca nhan hop phap khac cua nguoi dai dien 
theo uy quyen; 

d) SO co phan dugc uy quyen dai dien; 
d) Theyi han dai dien theo uy quyen, 
e) H9, ten, chit ky cua nguiyi dai dien theo uy quyen va ngithi dai dien 

theo phap luat cua co &Ong. 

ty; 
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TOng cong ty phai gui thong bao ve nguoi dai dien theo uST quyen quy 
dinh tai khoan nay den co quan dangk5,  kinh doanh trong thed han nam ngdy lam 
viec, ke tir ngay nhan dugc th6ng bao. 

5. Trir truemg hgp quy dinh tai Khoan 3 Dieu nay, phieu bieu quyet cua 
nguoi dugc uy quyen di; hop trong pham vi dugc fly quyen van c6 hieu ltrc khi 
xay ra mot trong cac twang h9p sau day: 	, 

a) Ngueri fly quyen da chet, bi han che nang l‘rc hanh vi dan sir hoac bi 
mat nang ltrc hanh vi dan str; 

b) Ngued i y quyen da huST b6 viec chi 	uST quyen; 
c) Ngued 	quyen da huST be) tham quyen cua nguoi thtrc hi'en viec usT 

quyen; 
Tuy nhien, quy dinh nay se khOng ap dung neu Tong cong ty nhan dugc 

thong bao bang van ban ve mot trong cac trtremg hgp neu teen truerc tru6c gio khai 
mac cuOc h9p Dai hOi dOng co &Ong hoac truck khi cuOc h9p dugc trieu tap lai. 

6. Truong hgp co phan dugc chuyen nhugng trong,theri gian ngay lap 
xong danh,sach (long den ngay khai mac h9p Dai hOi (lng co Bon g thi nguoi 
nhan,chuyen nhugng c6 quyen h9p Dai,hOi &Ong co &Ong thay the cho nguoi 
chuyen nhugng doi ved so c8 phan da,chuyen nhugng. 

7. Ngueri dai dien theo 	quyen phai c6 cac fiat chuan va dieu kien sau 

a) CO nang ltrc hanh vi dan sir day dii, 
b) Khong thuOc doi tugng bi cam thanh lap va quail VT doanh neliep, 
c) Thanh vien, co dOng la con ty co phan von Op hay co phan do nha 	/ / 

	

mr6c nam gift tren 50% von dieu le khOng dugc cu vg hoac chong, cha de, cha 	c, 
nuoi, me de, me nuoi, con ,de , con nuoi, anh runt, chi runt, em,  runt dm nguoi r  
quan Vi.  va dm nguoi c6 tham quyen bo nhiem nguoi quan Vi Tong c8ng ty lam 
nguoi dai dien theo fly quyen tai cong ty khac; 

8. Trach nhiem dm nguoi dai dien theo Ay quyen cho to chuc hoac ca 
nhan thtrc hien theo quy dinh cUa Phap luat, Dieu le va Quy the quan IST cila to 
eh& cu nguoi dai dien theo dy quyen ho4c theo yeu,cau cna ca. nhan dy quyen 

, 	9. CO &Ong dugc coi la tham di; va bieu quyet tai cuOc h9p Dai hOi &mg 
co &Ong trong tnremg h9p sau day: 

a) Tham di; va bieu quyet trgc tiep tai cuOc h9p; 
b) Uy quyen cho mot nguoi khac tham du va bieu guy& tai cuOc hop; 
c) Tham di; va Neu quyet thong qua hOi nghi trtrc tuyen, bo phieu dien to 

hoac hinh thirc dien to khac; , , 
d) Girl phial bieu quyet den cuOc h9p thong qua gili thu, fax, thu dien tu. 

Dieu 17. Thay dOi cac quyen 
1. Viec thay doi ho4c huY 1)6 cac cpyen 	biet gan lien vol loai co phan 

uu dai c6 hieu lirrc khi dugc co &Ong nam gift it,nhat 65% co phan pith thong 
tham h9p th6ng qua (long theri dugc co dong nam gift it nhat 65% quyen bieu 
quy& &la loai co phan uu dai not teen bieu quyet thong qua. 

2. Viec to chirc mot cuOc hop cua cac co &mg nam gift mot loai co phan 
tru dai de thong qua viec thay dOi quyen neu tai khoan 1 diet' nay chi c6 gia,tri 
khi c6 	thieu hai (02) co &Ong (hoac dai dien dugc 	9uyen 	h9) va nam 
gift toi thieu mot phan ba (1/3) gia tri menh gia cua cac co phn loai do da phat 
hanh. Truemg hgp khong c6 du so dai bieu nhu neu ten thi se to chirc hop lai 
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trong \Tong ba muori (30) ngay sau do va nhfing nguoi nAin gift c6 phAn thu6c 
loci do (khong phv thu6c \Tao so luting nguoi va s6 co phan) có mat trvc tiep 
hoac thong qua dai dien dugc usf quyen,deu dugc coi la duso luting dai bieu yeu 
cau. Tai cac cuOc h9p 	co citing nam gift co phan tru dai neu ten, nhfing 
ngu6i na''m gift c6 phan thu6c loaf dO co mat truc tiep hoac qua ngu6i dai dien 
deu có the yeu cau b6 phieu kin va moi nguoi khi 1)6 phial kin. Moi co phan 
ding loci co quyen,bieu quyet ngang bang nhau tai the cu6c h9p neu teen. 

3. Thu tvc tien hanh cac cu6c h9p rieng,biet nhu vay dugc thvc hien tucmg 
to vii cac quy dinh tai Dieu 19 va Dieu 20 Dieu Fe nay. 

4.,  Trir khi cac ,dieu khoan ye phat hanh,c6 phan dugc quy dinh khac di, 
cac quyen dac bit gan 	vii cac 	co phan CO quyen uu dai trong mot so 
hoac tat ca cac van de lien quan den phan phOi lgi nhuan hoac tai san dm Tong 
cong ty khong bi thay dOi khi T6ng cong ty phat hanh them cac co phan cung 

Dieu 18. Trie:u tap h9p Dai hOi thing co dOng, chtrang trinh h9p va 
thong bao hop Dai hOi gong co dong

1. T8ng cong ty phai tuan thil day du trinh tu, thu tvc ye trieu tap cu6c hop 
Dai h6i d6ng co &Ong theo quy dinh cua phap luat, Dieu le nay va cac quy dinh 
not b6 dm Tong cong ty. Tong cong ty có trach nhiem cong bo thong tin ye vi'ec 
lap danh sach co dong co quyen tham du h9p Dai h6i (tong co &Ong toi thieu 20 
ngay truck ngay dangk3'T cuoi ding. Thu tvc fiy,quyen va lap giay quyen cho 
cac co (long dugc quy dinh Quy the not b6 ve quan tri Tong cong ty. 

2. H6i (long quan tri trieu tap Dai h6i &Ong CO &Ong, ho4c cu6c h9p Dai 
h6i d6ng co d8ng dugc trieu tap theo cac trtrOng hgp quy dinh tai diem b, hoac 
tai diem c, Khoan 4 Dieu 14 Dieu le nay. 

3. Ngueri trieu tap Dai h6i d6ng CO (long phai tfurrc hien nhang nhiem vv 
sau day: 

a) Chuan bi danh sach co &Ong du diet' kien tham gia va bieu quyet,tai dai 
h6i d6ng co dong. Danh sach co dOng cc') quyen du hop Dai h6i &Ong co (tong 
dugc lap khong sem hcm 05 ngdy truac ngay gfri Thong bao m6i h9p Dai h6i 
&rig co dong; 

b) Chuan bi chuang trinh, not dung dai h6i; 
c) Chuan bi cac tai lieu cho Dai h6i phu hgp vii luat phap va cac quy dinh 

cua T6ng cong ty; 
d) Du thao nghi guy& Dai h6i d6ng co dOng theo not dung du kien cua 

cu6c hop; 
e) Xac dinh died gian va dia diem to eh& dai hoi; 
g) Thong bao va giri thong bao h9p Dai h6i (tong co &Ong cho tat ca cac co 

&Ong co quyen du h9p; 
h) Cac cong viec khac phvc vv Dai h6i. 
4. Thong bao h9p Dai h6i dOng co dong dugc giri cho tat ca cac co dOng 

bang phuong thirc bao dam, dong th6i cong b6 tren trang thong tin dien tir 
(website) cua Tong cong ty va Uy ban chUng khoan nha nuac, Sa giao dich 
chung khoan (truomg hgp cong ty da niem yet hoac dang ky giao dich). Ngued 
trieu tap h9p Dai h6i d6ng co dong phai gfri thong bao meyi hop den tat ca cac co 
&Ong trong danh sach co &Ong có quyen du hop cham nhat mixed lam (15) ngay 
truck ngay h9p Dai h6i dong , &Ong, (tinh tir ngay ma thong bao dugc gui hoac 
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chuyen di mot cach hgp le, dugc tra cu6c phi hoac dugc 1)6,  vao horn thu). 
Chuang trinh h9p Dai 	gong co gong, cac tai lieu lien quan den cac van de se 
dugc bieu quyet tai dai hOi dugc giri cho cac co Sing hoac/va gang teen trang 
thong tin dien tir dm Tong cong ty. Trong truing hgp tai lieu khong dugc giri 
kern theo thong bag h9p Dai hoi Sing c6 Sing, thOng bao,  mod h9p phai neu ro 
huang dan den toan 1)0 tai lieu h9p cac &Ong co the tip can bao 

a) Chuang trinh h9p, cac tai lieu sir Sing trong cuOc h9p; 
b) Danh sach va thong tin chi tiet cua cac img vien trong trtrimg hgp bau 

thanh vien HOi Sing quail tri, Kiem soot vien; 
c) Phieu bieu quyet; 
d) Mau chi dinh dai dien theo uy quyen du h9p; 
d) Dix thao nghi guy& dOi vai tang van de trong chucmg trinh h9p. 
5. CO ding hoac nhom co ding dugc , cap tai Khoan 3 Dieu 12 dm Dieu 

le nay c6 quyen kien nghi cac van de dua vao chuang trinh h9p Dai hOi Sing co 
Kien nghi phai dugc lam bang van ban va phai dugc giri cho Tong cong ty 

it nhat 3 ngay lam viec trugc ngay khai mac cu'Oc hgp Dai hOi ding co ding. 
Kien nghi phai bao gom h9 va ten co Sing, dia chi thuong tra, quoc -Oh, so The 
can cu6c cong dan, Giay chimg minh nhan dan, HO chief.' hoac chimg thtrc ca 
nhan hap phap khac dOi v6i co Sing la ca nhan; ten, ma so doanh nghiep hoac so 
quyet dinh thanh lap, dia chi tru sa chinh dai \Ted co Sing la to chirc; so lugng va 
loai c8 phan co &Ong do nam gift, va not dung kien nghi dua vao chuang trinh 
h9p. 

6. Nguoi trieu tap hop Dai hOi &Ong CO &Ong c6 quyen to choi nhung kien 
nghi lien quan den khoan 4 dm Dieu nay, neu thuOc mot trong cac truing hgp 
sau: 

a) Kien nghi dugc gui den khong diing thai han hoac  khong du, khong 
dung not dung; 	 ti 

b) Vao tiled diem kien nghi, co Sing holac nhom c8 Sing khong nam gift 
du to 5% tr6 len co phAn phi thong trong thai gian lien tuc to 6 thong tr.& len 
theo quy dinh tai khoan 3 Dieu 12 Dieu le nay; 

c) Van de kien nghi khOng thuOc pham vi, tham quyen guy& dinh cua Dai 
hOi Sing co ding. 

d) Cac tnxemg hgp khac theo quy dinh cua phap luat va Dieu re nay. 
7. Ngueri trieu tap h9p Dai hoi Sing co &Ong phai chap nhan va dua kien 

nghi quy dinh tai Khoan 5 Dieu nay vao du kien chuang trinh va not dung cuOc 
h9p, trir truang hap quy dinh a Khoan 6 Dieu nay.,Kien nghi dugc chinh thuc 
bo,sung vao chuang trinh va not dung cuOc h9p neu dugc Dai 	dung co Sing 
chap thuan. 

8. HOi &Ong quan tri hoac ngtroi c6 tham quyen trieu tap h9p Dai hOi Sing 
co Sing theo cac truing hgp quy dinh tai diem b, hoac tai diem c, Khoan 4 Dieu 
14 Dieu le nay phai chuan bi du than nghi quyet cho tang van de trong chuang 
trinh hop. 

Dieu 19. Cac dieu kien tien,hanh h9p 	ding co don; , 
1. CuOc hop Dai hOi &Ong co &Ong dugc tien,hanh khi co so c ding du

h9p dai dien cho it nhat 51% tong so co phan co quyen bieu quyet. 
, 2. Truang hgp dai hOi &Ong co &Ong lan thunhat khong c6 du so lugng dai 

bieu can thief theo quy dinh tai Khoan 1 Dieu nay, thi trong \Tong ba multi (30) 
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phut ice tir,theri diem an dinh khai mac dai h6i, ngueyi trieu tap hop buy cu6c hop. 
Dai h6i &rig co &rig phai dugc trieu tap hop,  lan thd hai trong \Tong ba muoi 
(30) ngay to ngay 	dinh chdc Dai h6i dong co &Ong lan thin nhat. Dai 116i 
ding co &rig trieu tap lai lan thin hai chi dugc tien hanh khi c6 thanh vien tham 
du la cac co dong va nhung dai dien dugc uy quyen du hop dai dien cho it nhat 
33% tong so c6 phAn c6 quyen Wet' quyet. 

3. Truemg hop dai h6i d6ng c6 &Ong lan tit* hai khong dugc tier' hanh do 
khong c6 dit s6 dai bieu can thiet theo quy dinh tai Khoan 2 Dieu nay thi trong 
vong ba muoi (30) phut ice dr thed diem an dinh khai mac Dai h6i &Ong co (long 
lan tit* hai, cu6c hop Dai h6i dong co dOng lan tit* ba dugc ,trieu tap trong \Tong 
hai muoi (20) ngay ke ngay 	dinh tien hanh dai h6i dong co dong lan -dad 
hai, va trong trueng hop nay dai h6i dugc tien hanh khong phu thu6c vao so 
lugng co dong hay dai dien,uY quyen tham du va dugc coi la hop le va co quyen 
quyet dinh 	cac van de ma Dai h6i (tong co &rig lan thir nhat dd kien phe 
chuan. 

4. Chi co Dai h6i &Ong co dong co quyen thay doi chucmg trinh h9p da 
dugc gdi kern theo thong bao meri h9p theo quy dinh tai Khoan 3 Dieu 18 Dieu 
le nay. 

Dieu 20. The thtic tien hanh him va bieu guy& tai DHDCD. 
1. Truck khi khai mac Dai h6i &Ong CO &Ong (DHDCD), Tong ding ty 

phai thirrc,hien thu tijc clang 14 co dOng va phai thvc hien viec dang 	cho den 
khi cac co dong c6 quy'en dd hop c6 mat clang 14 het. Thai gian thtrc hien viec 
Bang V do HDQT guy& dinh. Khi tien hanh dang 14 co &rig, Tong ding ty se 
cap cho timg co &rig hoac dai dien dugc us/ guy& co,quyen bieu guy& mot the 
bieu quyet, ten do c6 ghi s6 dang V, 119 va ten dm co &rig, ho va ten dai dien 
dugc usf quyen va sc phieu bieu quyet cua c6 &Ong do. , 

2. Co dong hoac ngueri dugc uST quyen 	hop den sau khi cu6c hop da 
khai mac dugc 'Tang ky va c6 quyen tham gia,bieu guy& ngay sau khi clang V. 
Chu toa khong &roc dimg cu6c hop Dai h6i de nhung nguari den muon clang 14; 
trong twang hop nay, hieu hrc cua nhung not dung da dugc bieu quyet tnrOc do 
khong thay doi. 

3. Chu toa, thu ky va ban kiem phieu cua Dai h6i &Ong co dong dugc quy 
dinh nhu sau: 

a) Dai hOi &Ong CO &rig do H6i d6ng quart tri trieu tap se do Chit tich H6i 
&rig quail tri lam Chit toa, trueng hop ChU tich H6i &Ong quart tri yang mat 
hoac tarn theyi mat kha Wang lam viec thi cac thanh vien HDQT con lai bau mot 
ngtreyi trong so h9 lam Chu toa cuOc hop theo nguyen tac da so. Truemg hop 
khong bau dugc Chia toa thi TruOng ban kiem soat dieu khi'en de DHDCD bau 
Chit toa cu6c hop va ngueri c6 s6 phieu cao nhat lam Chit toa cu6c hop. 

b) Trong cac trtrong hop khac, nguai 14 ten trieu tap hop Dai h6i dong co 
dong diet' khien de Dai h6i dong c6 dong bau Chit toa cu6c hop va nguoi c6 so 
phial bau cao nhat se lam Chu toa cu6c hop; 

c) Chu toa de cu mot hoac mot so ngueri lam thu 14 de lap Bien ban dai 
h6i; 

d) Dai h6i (tong co (tong bau trong so dai bieu nhung ngueyi chiu trach 
nhiem kiem phieu hoac glom sat kiem phial theo de nghi, 	Chit toa; S6 thanh 
vien cila Ban kiem phieu do DHDCD quyet dinh can cu de nghi cua Chit toa. 
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4. Chuang trinh va not dung h9p phai dugc Dai hOi dOng co gong thong 
qua ngay trong phien khai mac. Chuang trinh phai xac dinh va chi tit then 
gian dOi vai timg van de trong not dung chuang trinh h9p. 

5. Chu t9a Dai hOi c6 the tien hanh cac float dOng can thiet de dieu khien 
cuOc h9p Dai hOi &Ong co &mg mot cach hgp le, c6 trat tu, theo chuang trinh dal 
dugc thong qua va phan anh dugc mong muon cua da se) dai bieu tham 
Quyet dinh dia. Chu toa ye trinh tu, thu tuc hoc cac sir kien phat sinh ngoai 
chuang trinh cua Dai hOi,dong co dong se mang tinh phan quyet cao nhat.,  

6. Dai hOi dong c dong 	thao Juan va Neu quyet theo tong van de trong 
not dung chuang trinh cUa Dai hOi. Khi tien hanh bleu quyet tai dai hOi, so the 
tan thanh nghi quyet dugc thu truOc, so the phan doi nghi guy& dugc thu sau, 
cuoi ding dem tong so phieu tan thanh hay phan doi de quyet dinh. Tong so 
phieu tan thanh, phan doi, 1)6 phieu tang hoc khong hgp le theo tirng van de 
dirge Chit tpa thong bao ngay sau khi tien hanh bieu quyet van de do. 

7. Chu toa Dai hoi &Ong co &Mg c6 the hodn h9p dai hOi khi c6 sir nhdt tri 
ho'ac yeu cdu cUa Dai hOi dOng co &mg quy dinh tai khoan 8 Dieu 142 Ludt 
doanh nghiep. Tiled gian hoan toi da khong qua ba ngay ke tir ngay du dinh khai 
mac dai hOi. Dai hOi hop lai se chi xem xet cac cong viec le ra da dugc giai 
guy& hop phap tai dai hOi bi tri hodn truck do. 

8. Trueng hop chu toa han ho'ac tam dimg h9p Dai hOi &rig co &Mg trai 
voi quy dinh tai khoan 7, Di'eu nay, Dai hOi dOng co ‘dong bdu mot ngueri khac 
trong,so nhimg nguiyi du hop de,thay the ChU toa dieu hanh cuOc h9p cho den 
luc ket thuc; Tat ca. cac nghi quyet dirge thOng qua tai cuOc hop Dai hOi. &rig co 
&Ong do deu c6 hieu luc thi hanh. 

9. Ngueyi trieu tap h9p Dai hOi &rig co &Ong c6 quyen yeu cau cac CO 
&rig hoc dai dien dugc uST quyen tham du Dai hOi dong co &mg chiu sir kiem 
tra hoac cac bien phap an ninh hgp phap, hgp ly khac. Truong hap co co (long 
ho4c dai dien dugc us/ quyen khong chiu tuan thu nhang quy dinh ye kiem tra 
ho4c cac bien phap an ninh neu tren, Ngiroi trieu tap Dai hOi &Ong co &rig sau 
khi xem xet mot cach can trong co the tir choi holac true xuat co &rig hoc dai 
dien not tren tham gia Dai hOi. 

10. Ngtroi trieu tap hop Dai hOi dong CO &Ong sau khi da xem xet mot 
cach can twig, c6 the tier' hanh cac bien phap thich hgp de: 

a) BO tri ch6 ngoi tai dia diem h9p Dai hOi dong co (long; 
b) Bao dam an toan cho m9i nguoi c6 mat tai dia diem d6; 
c) Tao dieu kien cho co &Ong tham du (ho4c tiep tuc tham du) dai hOi; 
Nguei trieu tap hop Dai hOi dong co &rig c6 toan quyen thay doi nhung 

bien phap neu teen va ap dung tat ca cac bien phap can thiet. Cac bien phap Op 
dung c6 the la cap gidy vao cua hoc sir dung nhang hinh tithe lira chon khac. 

11. Trong truOng hgp tai Dai hOi &Ong CO &Mg c6 ap dung cac bien phap 
neu tren,,Ngued trieu tap hop Dai hOi dOng 	&Ong khi xac dinh dia. diem Dai 
hOi c6 the: 

a) Thong bao rang dai hOi se dugc tien hanh tai dia diem ghi trong thong 
bao va chd toa dai hOi se c6 mat tai do ("Dia diem chinh cua Dai hOi"); 

b) BO tri, to chuc de nhang co &rig hoc dai dien dugc uST quyen khong 
du h9p dugc theo diet' khoan nay ho'ac nhang ngued muon tham gia dia diem 
khac voi dia diem chinh cua Dai hOi c6 the &Ong thed tham du Dai hOi; 
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, 	Thong bao ve viec t(')' chirc dai 114i khong can neu chi tit nhimg bin phap 
chirc theo dieu khoan nay. 

12. Trong Dieu le nay (trir khi hoan canh yeu cdu khac), mgi co Ong se 
dugc coi la tham gia dai hi5i a dia diem chinh cila dai 

Dieu 21. Thong qua quyet dinh cim Dai hOi dong co clung 
1. Dai hOi Ong co Ong thOng qua cac guy& dinh thu(ic tham quyen bdng 

hinh thirc bieu quyet tai cu"iz5c hgp hoc ldy y kien bang van ban. 
2. Nghi quyet cua Dai hoi Ong co (long dui voi cac van de sau day phai 

dugc thong qua bang hinh thirc bieu quyet tai cuC)c hop Dai hoi Ong co Ong: 
a) Sira dui, be) sung cac not dung dm Dieu le Tong cong ty; 
b) Dinh huang phat trien Tong cong ty (ke hoach phat trien ngan flan, dai 

c) Loai co phdn va tong so co phan cua tong loai; 
d) Mien nhiem, bai nhiern va thay the thanh vier' HDQT, Ban kiem sok; 
d) Quyet dinh d'au tu, ban tai san dm Tong cong ty hoc giao dich mua do 

Tong cong ty thirc hien co gia tri tir 35% trO,  len tong gia tri tai san ctla Tong 
cong ty dugc ghi trong bao cao tai chinh gan nhat d'e dugc kiem toan; 

e) Quyet dinh viec Op von, mua co phdn cua doanh nghiep khac \Teri tong 
gia tri gop von, mua co phan tir 35% tra len tong gia tri tai san dia. Tong cong ty 
dugc ghi trong bao cao tai chinh gan nhat dd dugc kiem toan; 

g) Thong qua bao cao tai chinh hang nam da dugc kiem toan; 
h) To chirc lai, giai the, pha san Cong ty; chia, tach, hgp nhat, sap nhdp 

hoc chuyen dui Tong cong ty. 
, 3. Nghi quyet cac not dung sau day dugc thong qua khi c6 tir 65% tr 

len tng so 	phial bau 	cac , Ong c6 quyen bieu quyet c6 mat trix tiep hoc 
thong qua dai dien dugc uy quyen co mat tai Dai hoi (tong co Ong: 

a) Loai co phan va tong so co phdn dirge chao ban dm tang loai; 
b) Thay d6i nganh nghe va filth vac kink doanh; 
c) Thay dui co cau to chirc quart 15/ Tong cong ty ye mo hinh hoat Ong 

quy dinh tai Dieu 134 Ludt Doanh nghiep; 
d) Quyet dinh dau tu, ban tai san dm Tong cong ty hoc giao dich mua do 

Tong cong ty hoc chi nhanh thirc hien c6 gia tri tir 35% tra len tong gia tri tai 
san dm Tong cong ty dugc ghi trong bao cao tai chinh gdn nhat da dugc kiem 
toan; 

d) Quyet dinh viec gop von, mua co phan cua doanh nghiep khac vari tong 
gia tri gop von, mua co phan tir 35% tra len tong gia tri tai san dm Tong cong ty 
dugc ghi trong bao cao tai chinh gan nhat cid dugc kiem toan; 

e) Cac hinh thirc to chirc lai, giai the, pha san Tong cong ty; 
g) Sira dui, bo sung cac n'cii dung cita Dieu re TOng cong ty; 
4. Nghi quyet ve cac ni5i dung khac thu(ic tham quyen cua Dai hoi Ong co 

Ong (trir cac ni5i dung quy dinh tai Khoan 3, Khoan 5 Dieu nay) dugc thong qua 
khi co tir 51% tra len tong so phiezu bau  cac co Bong co quyen bieu quyet co 
mat trtrc tiep hoc thong qua dai dien dugc fly quyen c6 mat tai Dai hOi dmg co 
&Ong. 

5. Viec bau thanh vien Hoi &Ong quan tri va Ban kiem sok dugc th‘rc 
hien theo phuang thirc bdu don phieu dugc quy dinh tai Dieu 36 Dieu le nay. 

han); 
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,6. Nghl quyet,,Quyet dinh 	Dai hOi dOng co (long phai dugc thong bao 
den co gong c6 quyen dy h9p Dai hOi dOng co dong trong died han mixed lam 
ngay, ke tir ngay,quyet dinh dugc thong qua, hoac dugc clang tai tren trang thong 
tin dien tir dm Tong cong ty. 

7. Cac nghi quyet Dai hOi dOng co &Ong dugc thOng qua bang 100% tong 
so co phan c6 quyen bieu quyet la hgp phap va c6 hieu lyc ngay ca khi trinh ty 
va thu tyc thong qua nghi quyet do khOng dugc thyc hien dung nhu quy dinh. 

Dieu 22. Tham quyen va the thtic lay y kien co dong bAng van ban de 
thong qua quyet dinh ctia Dai hOi diing co dOng 

1. HOi &Ong quan tri c6 quyen lay Yr kien co &Ong bang van ban de thong 
qua quyet dinh cUa Dai hoi d6ng co &Ong bat Cu luc nao neu xet thay can thiet vi 
lgi ich cua Tong cong ty (trir cac not dung quy dinh tai Khoan 2, Dieu 21 Dieu le 
nay phai dugc bieu,quyet thong qua tai cuOc hop Dai hOi (tong co dong). Tnrang 
hgp thong qua quyet dinh clued hinh thirc lay Yr kien bang van ban thi quyet dinh 
cua Dai hOi dong co 	g dugc thong qua net' dugc so co (tong dai dien it nhat 
51% tong so phieu bieu guy& chap thuan. 

2. HOi dong quail tri phai chuan bi phieu lay Yr kien, dy thao quyet dinh 
cua Dai hOi dOng co dong va cac tai lieu giai trinh dy thao quyet dinh. Phial lay 

kien kern theo dy thao guy& dinh va tai lieu giai trinh phai dugc giri bang 
phuang tilde bao dam den dugc dia chi thuang tru cua tong co &Ong. HDQT 
phai dam bao giri,,cong bo tai lieu cho cac co dong trong mot thai gian hgp 1Yr de 
xem xet bieu quyet va phai gui it nhat muai lam (15) ngdy truck ngay het han 
nhan phieu lay Yr kien. Yeu cau va cach th*c gin phieu lay yr kien va tai lieu kern 
theo dugc thyc hien theo quy dinh tai khoan 3, Dieu 18 Dieu le nay. 

3. Phial lay yr Len phai c6 cac not dung chu yeu sau day: 
a) Ten, dia chi try so chinh, ma so va ngay cap Giay chi:mg nhan 'Tang V 

doanh nghiep, not &rig kYr doanh nghiep dm Tong cong ty; 
b) Muc dich lay yr kien, 
c) H9, ten, dia chi thuang tru, qu'Oc tich, so the can cuerc, giay,chung minh 

nhan dan, h.(5 chieu hoac 	thvc ca nhan h9p phap khac cila co (long la ca 
nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi try soy chinh 
dm co (long la to chirc hoac h9, ten, dia,  chi thuang trio, quoc tich, so the can 
cuac, giay chimg minh nhan dan, 	chieu hoac chi:mg thyc ca nhan hgp phap 
khac cua dai dien theo usr quyen cua co &rig la to chirc; so lugng co phan cua 
tong loai va so phieu bieu quyet dm. co &Ong; , 

d) Van de can lay Y kien de thong qua quyet dinh, 
d),Phuang an bieu quyet bao 	tan thanh, khong tan thanh va khong c6 

kien doi \rad tirng van de lay Yr kien; 
e) Thai han phai gui ye TOng cong ty phieu lay y kiL da dugc tra lai; 
g) HQ, ten, chit V dm Chia tich HDQT va nguai dai dien theo phap luat 

cila Tong cong ty; 
h) Phieu lay yr kien da dugc tra lai phai co chir kYr cila co &rig la ca nhan, 

cua nguai dai dien theo uy quyen hoac nguai dai dien theo phap luat dm co 
&ig la to chirc; 

4. CO &Ong có the girl phieu lay yr kien da tra loi den TOng cong ty theo 
mot trong cac hinh -Link sau day: 
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a) Giri thu: Phieu lay y kien da dugc tra lai phai c6 chit V dm c6 (long la 
ca nhan, cua nguai dai dien theo uy quyen hoac nguai dai dien theo phap luat 
dm co dong la to chUc. Phieu Phieu lay 3'T kien giri ve Tong cong ty phai dugc 
dung trong phong bi dan kin va khong ai dugc quyen mo truck khi kiem phieu. 

b) Giri Fax hoac thu dien tit. Phieu lay y kien gui ve Tong cong ty qua Fax 
hoac thu dien tir phai dugc giit bi mat den thai diem kiem phieu. Cac phial lay,  
kien 	ve Tong cong ty sau thai han da xac dinh tai not dung phial lay kien 
hoac da bi mo trong tnremg hyp gixi thu va bi ti6t 16 trong tnrang,h9p giri Fax, 
thu dien tir la khong h9p le. Phial lay 5T kien khong dugc 	ve dugc coi la 
phieu khong tham gia bieu quyet; 

5. 146i &Ong quan tri to chuc kiem phial va lap Bien ban kiem phieu clued 
sit chimg kien dm Ban kiem soat hoac cua co dOng khong nam gift chirc vu quan 
ly Tong cong ty. Bien ban kiem phial phai c6 cac n6i dung chi' yeti sau day: 

a) Ten, dia chi try so chinh, ma so va ngay cap Giay chirng nhan dang ky 
doanh nghiep, not clang ky doanh nghiep ; 

b) Mvc dich va cac van de can lay 5T kien de thong qua guy& dinh; 
c) S6 co &Ong vai tong so phieu bleu quyet da tham gia bieu quyet, trong 

d6 phan bit so phial bieu quyet h9p va so bieu quyet khong h9p le va 
phuang thirc giri bieu quyet, kern theo phv lye danh sach co &rig tham gia bieu 
quyet; 

d) Tong so phieu tan thanh, khong tan thanh va khong coy kien doi voi 
timg van de; 

d) Cac van de da dugc thong qua; 
e) H9, ten, chit V ciia Chu tich HDQT, nguai dai dien theo phap luat cua 

Tong cong ty, nguai kiem phieu va nguai giam sat kiem phial; 
Cac thanh vien Fled ang quail tri va nguai kiem phieu, giarn sat kiem 

phieu phai lien doi chiu trach nhiem ve tinh trung thvc, chinh xac cira Bien ban 
kiem phieu; lien dai chiu trach nhiem ve cac thiet hai phat sinh tir cac quyet dinh 
dugc thong qua do kiem phieu khong trung thkrc, khong chinh xac; 

6. Bien ban ket qua kiem phieu phai dugc cong bo tren website cfra Tong 
cong ty trong thai han 24 gia, truemg hgp Tong cong ty chua c6 website thi phai 
dugc gui den ,cac co dong trong thai han mixed lam (15) ngay, ke tir ngay ket 
tin& kiem phial , 

7. Phial lay $f kien da dugc tra lai, Bien ban kiem phieu, toan van nghi 
guy& da dugc thong qua va tai lieu c6 lien quan giri kern theo phieu lay 3'T kien 
deu phai dugc luu giu tai try se( chinh 	Tong cong ty. 

8. Nghi quyet, quyet dinh dugc thOng qua theo hinh thirc lay y kien co 
&Ong bang van ban c6 gia tri nhu Nghi quyet, quyet dinh dugc thong qua tai 
cu6c hop Dai h6i (long co (long. 

Dieu 23. Bien ban h9p Dai hoi diing co &mg 
, 1. Cu6c h9p Dai h6i dong (tong phai dugc ghi bier' ban, co the dugc ghi 

am hoac ghi va km gift clued hinh tithe dien tir khac. Bien ban phai lap bang 
tieng Viet, c6 the lap them bang tieng Anh va phai c6 cac n6i dung theo quy dinh 
tai Dieu 146 Luat doanh nghiep, c6 chit ky cua Chir t9a dai h6i va Thu V 

,2. Bien ban h9p Dai h6i dong co thing phai lam xong va thong qua truac 
khi be mac cu6c hop; phai dugc cong bo tren website cua Tong cong ty trong 

r 
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thOi han 24 giO, trung hgp T6ng cong ty chua c6 website thi phai dirge gui den 
tat ca co &rig trong thai han muei lam (15) ngdy, ke tir ngay be mac cuOc h9p. 

3. Chu toa va thu ky cuOc h9p phai lien dai chit' trach nhiem ve tinh trung 
thgc, chinh xac cua not dung Bien ban, chiu trach nhiem to chirc hru tat cac Hen 
ban Dai hOi dOng co &mg 

4. Bien ban hgp Dai hoi &mg co dOng, cac ban ghi chep, phg lgc danh 
sach co &rig clang ky dg h9p va chit 14 dm cac co (tong dg h9p, van ban uy 
quyen tham dg, toan van nghi quyet da dugc thong qua va tai lieu c6 lien quan 
giti kern theo thong bao mOri h9p phai dugc kru gift tai try se( chinh cua Tong 
cong ty. 

5. Bien ban h9p Dai hOi &mg co &Ong dugc coi la bang chi:mg xac thgc ye 
nhang cong viec da dirge tien hanh tai Dai hoi d6ng co dong trir khi coy kien 
phan doi ve not dung bien ban dirge dua ra theo dAng thU tic quy dinh trong 
yang mueri (10) ngdy ke tir khi gui bien ban. 

Dieu 24. Yeu cau hfiy bo quyet dinh dm Dui hoi thing co sling 
Trong thai han 90 ngay, ke tir ngay nhan dirge bien ban hgp Dai 	dong 

cO &Ong hoc bien ban ket qua kiem ,phieu lay 5/ kien co dong bang van ban, 
thanh vien HDQT, Kim soat vien, Tong giamdoc Tong cong ty, co &rig hoc 
nh6m co &rig quy dinh tai Khoan 3, Dieu 12 Dieu le nay c6 quyen yeu cau Tod 
an ho4c Tr9ng tai xem xet, huST 1)6 nghi quyet hoe mot phan cua nghi quy'et cua 
Dai hoi (long co dong trong cac truOng hgp sau day: 

1. Trinh to va 	tgc trieu tap h9p Dai 	&Ong co dOng khong thgc hien 
dung theo quy dinh cua Luat doanh nghiep va Dieu le Tong cong ty, trir truemg 
hgp quy dinh tai khoan 7, Dieu 21 Dieu,le nay. 

2. Trinh tit, 	tgc ra nghi quyet va not dung nghi quyet vi pham phap 
luat ho4c Dieu le TOng cong ty. 

Tnrong hgp nghi quyet cua Dai hOi &Ong co &Ong bi hUy b6 theo quy'et 
dinh dm Tem an hoc Tr9ng tai, ngtrOi trieu tap cuOc h9p dai hOi dO'ng co &Ong 
bi huy 1)6 c6 the xem xet to chirc lai Dai hoi dong co dOng trong \Tong mtreri lam 
(15) ngay theo trinh tit, thu tic quy dinh tai Luat doanh nghiep va Dieu le nay. 

Muc 2: 
HO BONG QUAN TR1 

Dieu 25. SO hrlyng, thanh phAn, nhiem tcy, de cir thig cir thanh vien 
110i dOng 9ufin tri 

1. So lugng thanh vien HOi dOng quan tri la nam (05) ngued do Dai hoi co 
&mg bAu va bai mien. TOng so thanh vien HOi &mg quan tri khong dieu hanh 
phai chiem it nhat mot phan ba (1/3) tong so thanh vien Hoi &Ong quan tri. Co 
cau HOi &Ong Tian tri dam bao sit can doi gicra cac thanh vien c6 kien tithe,  va 
kinh nghiem ye phap luat, tai chinh, linh vgc hog dOng kinh doanh 	Tong 
cong ty va c6 xet y'eu to ve 	tinh. 

2. Nhiem kST cua Hoi dong quan tri la 05 nam. Nhiem kST cua thanh vien 
MI &mg quan tri khOng qua 05 nam; thanh vien Hoi d6ng quan tri c6 the dugc 
bau lai voi so nhiem kST khong han che. Truang hgp c6 thanh vien dugc bau bo 
sung ho:ac thay the thanh vien bi mien nhiem, bai nhiem trong thai han nhiem kST 
thi nhiem kST cua thanh vien d6 la thai han con lai cua nhiem ky HOi dong quail 
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tri. Thanh vien HOi d6ng quan tri khOng nhat thiet phai la nguOi Warn giu c6 phan 
dm Tong cong ty. 

3. HOi &Ong quan tri cua nhiem kST via ket thuc tiep tvc hog dOng cho den 
khi HOi (long quail tri mari dugc bau va tiep quail cong viec. 

4. Cac thanh vien cua HOi,dOng quan tri do cac (long de theo tyo. s 
hiliu co phan dm co gong. Cac co &rig dugc quyen gop tS,  le se( hau co phan vao 
voi nhau de boo phieu de cir cac thanh vien HOi dong quan 

5. Gioi thieu, de cir vao HOi d6ng quan tri 
Cac co (long Wain girt so co phein ph o thong trong thol hgn lien tyc it nhat 

sau (06) thang co quyen gOp so quyen bleu quyet de de cu cac irng vien HOi 
(long span tri. CO (long ho'gc nhOrn co gong /lam giu tir 5% den dwai 20% tong 
so co phan co quye'n bie'u quyet &coy de cir mot (01) 

den 
vien; tic 20% den du& 

50% (look cle cir toi da hai (02) &rig vien; tic 50% den du& 65% duvrc de cir toi 
da ba (03) irng vien; tic 65% tra len dirov de dr di so zing vien. 

6. Truong hgp so lugng cac irng vien HOi d6ng quan tri thong qua de cir 
va Ung cir Van khong du so lugng can thiet, HOi ding quail tri duang nhiem c6 
the de cir them ling cir vien ho4c to chuc de cir theo mot co che,do,Tong cong ty 
quy dinh tai Quy the not bO ye quail tri Tong cong ty. Ca the de cu hay cach 
thirc HOi &mg quail tri ducmg nhiem gith thieu frng cir vien HOi &Ong quan tri 
phai dugc cong bo rO rang va phai dugc Dai hOi &mg CO gong thong qua truoc 
khi tien hanh de cit. 

7. Truong hgp da xac dinh dugc truac irng vien, thong tin lien quan den 
cac img vien,HOi gong quail dugc dua vao tai lieu hop Dai hOi gong co citing 
va cong b8 toi thieu rimed (10) ngay trues ngay khai mac cuOc hgp 	(long 
co &Ong tren trang thong tin din cua Tong cong ty de co &Ong c6 the tim hieu 	3 
ve cac irng vien nay,truov khi b6 phieu. Ling vier' HOi (long quan phai c6 cam 
ket bang van ban ve tinh trung thgc, chinh xac va hgp 1T cua cac thong tin ca 
nhan dugc cong bo va phai cam ket thuc hien nhiem vu mot cach trung thuc neu 
dugc bau lam thanh vien HOi (long quan tri. Thong tin lien quan den irng vien 
HOi (long quail dugc cong bo bao g6m cac not dung toi thieu sau day: 

a) H9 ten, ngay, thang, nam sinh; 
b) Trinh dO hoc van; 
c) Trinh dO chuyen mon; 
d) Qua trinh cong tac; 
d) Cac ding ty ma irng vien dang nam gift chirc vu thanh vien HOi (long 

quan tri va cac chirc danh quan ly khac; 
e) Bao cao danh gia ye (lorig gop cua irng vien cho Tong ding ty, trong 

tnremg hgp irng vier' do hien dang la thanh vien HOi d6ng quan tri cua T6ng 
cong ty; 

g) Cac lgi ich c6 lien quan toi Tong cong ty (neu co); 
h) H9, ten cua co &Ong hoc nhom co (lOng cle cir irng vier' do (neu c6); 
i) Cac thOng tin khac (neu c6). 
8. MOt thanh vien HDQT se khong con tu each thanh vien HDQT trong cac 

trung hgp sau: 
a) KhOng clu tu cach lam thanh vien HDQT nita theo quy dinh cua Lula 

doanh nghiep hoc bi luat phap cam khong dugc lam thanh vien HDQT; 
b) Giri dun bang van ban xin chirc den try so chinh cua Tong cong ty; 
c) Bi mat hoc han the nang lac hanh vi dan sir; 
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d) Vdng mat, khong tham dux cac cuOc h9p cua HDQT lien tvc trong yang 
6 thang ma khong c6 su cho phep cua HDQT va HDQT da phan quyet rang chirc 
vu cua ngueri nay bi 1)6 trong, trir truerng h9p bat kha khang; 

d) Bi bai nhim, mien nhim thanh vien HDQT theo quyet dinh cua Dai 
hOi &rig c8 &Ong; 

e) Khong con IA dai die -1 theo uST quyen dm co (long la to chuc theo guy& 
dinh cua to chfrc do; 

g) La dai dien theo us,  quyLl cua c8 (long la to chirc, nhung to chirc d6 
khong con la co dong dm Tong cong ty nth.. , 

h) Theo quyet dinh 	Dai 	dong co &rig; , 
i) Cung cap thong tin ca nhan sai khi 	cho Tong cong ty voi to cach la 

ung vien HOi (tong quan tri; 
k) Cac tnrOng hgp khac theo quy dinh cua phap luAt. 
9. HOi &rig quan tri c6 the bo nhiem thanh vien HDQT mod de thay the 

ch8 trong bdt nger phat sinh trong HDQT va thanh vien nay phai dugc chdp 
thuAn tai Dai hOi dOng co &rig ngay ti6p sau d6. Sau khi dugc Dai hOi &Ong co 
dong chap thuAn, viec bo nhim thanh vien mai d6 se dugc coi la c6 hi41 luc vao 
ngay dugc HDQT bo nhiem. Nhiem kST cua thanh vien HDQT moi dugc tinh tir 
ngay viec b8 nhim c6 hieu hrc den ngay ket thlic nhim kST cua HDQT. Trong 
truiyng hgp thanh vien mai khong dugc Hai hoi dong co (long chap thuAn, m9i 
quyet dinh cUa,HDQT cho den truov thei diem din ra,Dai hOi dOng dong c6 
su tham gia bleu quyet 	thanh vien HDQT thay the van dugc coi la c6 hieu 

10. Vic bo nhiem cac thanh vien HOi dOng quan tri phai dugc cong 1:16 
thong tin theo cac quy dinh cua phap luAt ye chUng khoan va thi trung chi:mg 
khoan. 

Dieu 26. Quyen iwn va nghia vu cua Hoi dilng quan tri 
1. Hoat dOng kinh doanh va cac cong NT* cila Tong cong ty phai chiu su 

giam sat va chi dao cua HDQT. HOi &rig quan tri la co quan c6 day du quyen 
han de dux hi@i tat ca cac quyen nhan danh Tong cong ty trix nhang tham quyen 
thuOc ye Dai hoi &rig co &rig. 

2. HOi (long quan tri c6 trach nhiem giam sat, chi dao TOng giamdo'c va 
cac can bO quan VT, can bO di'eu hanh khac trong NT* quan ly, dial hanh cong 
viec kinh doanh hang ngay cua T8ng cong ty. 

3. Quyen va nghia vu cua HDQT do lulat phap, Dieu le, cac quy che not bO 
ciaa TOng cong ty va quy6t dinh ctia Dai hOi dOng co dong quy dinh. Cu 
HDQT c6 nhang quyen han va nhim vu sau: 

a) Xac dinh cac miric tieu hog &Ong teen co so cac mgc tieu chien hive 
dugc Dai hOi dong co &mg thong qua; 

b) Quyet dinh chien lugc, ke hoach phat trien trung han va ke hoach kinh 
doanh hang nam dm Tong cong ty; 

c) Bau, mien nhiem, bai nhim Chia tich HDQT; Bo nhi@ri, mien 
147 hgp d6ng, chAm dirt hgp dOng, each chirc, khen thuong, kST luAt, cho nghi ch6 

quyet dinh muc Krung va lgi ich khac doi \Teri Tong giamdoc Tong cong ty va 
cac chfrc danh can bO quan VT, can bO diet' hanh khac ten co. so Quy the quan ly 
dm Tong cong ty va theo de nghi,  dm Tong giamdoc, Quyet dinh nguoi dai 
dien thgc h*i quyen hau co phan hoAc phan von g6p a cong ty khac ding vai 
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mire thu lao va loi ich khac cua nht-mg nguiYi dO. Tuy nhien, viec bai nhiem cac 
chirc danh can b6 quan V/, can b6 diet' hanh T6ng cong ty khong dugc trai \Ted 
cac quyen theo hop &mg dm nhang ngued bi bai nhiem (neu co). 

d) Quyet dinh viec gop von, mua co phAn cua doanh nghiep khac voi tong 
gia tri gop von, mua c6 phan duoi,  35% tong gia tri tai san cua TOng cong ty 
dugc ghi trong bao cao tai chinh gan nhAt da dugc kiem toan theo de nghi cua 
Tong giamdoc Tong cong ty; 

d) Quyet dinh co cau to chirc, quy che quan ly not b6 oh Tong cong ty; 
quye't dinh thanh lap cong ty con, chi nhanh, van phong dai dien cua T6ng cong 
ty. De xuat viec to chuc lai, chia tach, sap nhap,,hop nhat, giai the hoac yeu cau 
pha san Tong ding ty, xuat Quy the not b6 ye quan tri T6ng cong ty de trinh 
Dai h6i &rig co &rig thong qua theo tham quyn. Quyet dinh to chirc lai, chia 
tach, sap nhap, h9p nhat, giai the Tong cong ty 9uyet dinh quy the not b6 ve 
quan tri Tong cong ty sau khi duoc Dai h6i &Ong co (long chap thuan thong qua. 

,e) Giai quyet cac khiL nai dm Tong cong ty doi \Teri can b6 9uan 1T, can 
b6 dieu hanh cling nhu quyet dinh lva ch9n dai dien cua Cong ty de giai quyet 
cac van de lien quan toi cac thu tvc phap ly chong lai can b6 quan ly, can b6 dieu 
hanh do; 

g) D&' xuat cac loai c6 phi6u có the ,phat hanh va tong s6 c6 phiL phat 
hanh theo,timg loai; Quyet dinh chao ban co phan mad trong pham vi co phan 
dugc quyen chao ban cua tirng 14.; quyet ,dinh,huy dOng them von theo hinh 
thuc khac; Quyet dinh tien d6 huy dOng von dieu le dm Tong cong ty; Quyet 
dinh mua lai co phan theo quy dinh tai khoan 1 Dieu 130 Luat doanh nghiep. 

h) De xuat viec pink hanh trai phieu, trai phieuchuyen doi thanh co phial 
va cac chung quyen cho phep nguei 	mua , phieu theo muc gia dinh 
truck; Quy6t dinh gia chao ban trai phieu, co phieu va cac chung khoan chuyen 
d6i trong truong h9p dugc Dai h6i dOng co dong uy quyen; 

i) De xuat mire co tire hang nam NIA xac dinh mirc co tire tam theri; to chirc 
viec chi tra co tlic; quye't dinh thei han va thu tvc tra co tuc hoac xir ly to phat 
sinh trong qua trinh kinh doanh; 

k) Quyet dinh phuong an dau tu va du an da‘u tu trong tham quyen va gioi 
han theo quy dinh cua Dieu le nay va Luat doanh nghiep; 

1) Quyet dinh giai phap pilaf trier' thi tnremg, tiep thi va cong nghe; 
m) Chap thuan cac hcyp &Ong va giao dich duoc 1c/ glib Tong ding ty va 

nhang doi Wong quy dinh tai Khoan 1, Dieu 162 Luat Doanh nghiep có gia tri 
nh6 hon 35% tong gia tri tai san dm Tong cong ty dugc ghi trong bao cao tai 
chinh cid throc kiem toan gan nhat, trir hop &Ong va giao dich thu6c tham quyen 
cua Dai h6i dong co &Ong. Ngued dai dien Tong cong ty 1(3'T hop (long phai thong 
bao cac thanh vien HDQT, BKS ve cac d6i tugng có lien quan doi vdd hop,dong, 
giao dich do, &Ong tiled kern theo 	thao hop &Ong hoac not dung chil yeu cua 
giao dich. HDQT quyet dinh viec chap thuan hoac giao dich trong thed han 15 
ngay, ke tir ngay nhan dugc thong bao, thanh vien HDQT có lgi ich lien quan 
khong có quyen bieu quyet 

n) Thong qua hop &Ong mua, ban, vay, cho vay va hop &Ong khac co gia 
tri bang hoac lon hon 35% tong gia tri tai san dugc ghi trong bao cao tai chinh 
gan nhat dm Tong cong ty. Quy dinh nay ,khong dung doi vOi hop dong va 
giao dich quy dinh tai diem m, Khoan 2 Dieu 15 Dieu le nay, Khoan 1 va Khoan 
3 Dieu 162 Luat doanh nghiep. 
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o) Quyet dinh dau tu, ban tai san dm Tang ding ty c6 gia tri nho him 35% 
tong gia tri tai san dm Tong cong ty dugc ghi trong bao cao tai chinh da dugc 
kiem toan gan nhat; 

p) Duyet chucmg trinh, not dung tai lieu phuc vu,  hop Dai h9i dong co 
&Ong, trieu tap hop Dai hOi clang ca &Ong hoc lay 3'T kien de Dai h9i dOng co 
dong thong qua quyet dinh; 

q) Trinh bao cao quyet toan tai chinh hang nam da dugc kiem toan, bao 
cao quail tri Tong cong ty len Dai hOi dong co &Ong; 

r) Bao cao Dai h9i &Ong co dOng Net viec HDQT bo nhiem Tong 
giamdac. 

s) Dugc cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, hog d9ng 
kinh doanh cua Tong cong ty va cua cac dcm vi trong Tong cong ty (neu co). 

t) Cac quyen va nghia vu khac theo quy dinh. 
4. Nha 	

, 
ng van sau day phai dugc H9i clang quail tri phe chuan: 

a) Thanh lap cac chi nhanh hoc van phong dai dien cua Tong cong ty; 
thanh lap cac Cong ty con dm Tong ding ty; 

b) Trong pham vi quy dinh tai khoan 2 Dieu 149 dia Luat doanh nghiep 
va trir twang hop quy dinh tai tai diem d, khoan 2 dieu 135, khoan 1 va khoan 3 
Dieu 162 Luat doanh nghiep phai do Dai hOi dong ca &rig phe chuan, H9i clang 
quan tri tuy tung thai diem quyet dinh viec thgc hien, sira doi va huST b6 cac hop 
dong dm Tong cong ty. 

c) Viec chi dinh va bai nhiem nhfing nguari dugc Tong cong ty uy nhiem 
la dai dien thuang mai va luat su dia. Tong cong 

d) Viec vay no va viec thgc hien cac khoan the chap, bao dam, bao lanh 
va bai thueng cUa Tong cong ty; 

d) Cac khoan dau tu khOng nam trong ke hoach kinh doanh va ngan sach 
hoc vugt qua gia tri ke hoach; hoc cac khoan dau to vuot qua 10% gia tri ke 
hoach va ngan sach kinh doanh hang nam; 

e) Viec mua hoc ban co phan, phan von g6p cUa Tong cong ty quy dinh 
tai diem d, khoan 3 Dieu nay va diem n, khoan 2 Dieu 15 tai nhang cong ty khac 
dugc thanh lap er Viet Nam hay nu& ngoai; 

g) Viec dinh gia cac tai san gop vao Tong cong ty khong phai bang tien 
lien quan den viec phat hanh co phial hoc trai phieu dia. Tong cong ty, bao 
Om yang, quyen sir dung dat, quyen so hiru tri tue, cong nghe va bi quyet cong 
nghe; 

h) Viec Tong cong ty mua hoc thu hoi khong qua 10% co phan theo timg 
bao gam ca mirc gia mua ho'a.c thu hai; 
i) Cac van de kinh doanh hoc giao dich ma HDQT quyet dinh can phai c6 

su chap thuan cua cac thanh vien HDQT trong pham vi quyen han va trach 
nhiem cua minh; 

k) Quyet dinh mirc gia mua lai, thu hOi co phan hoc gia ban ca phan cua 
Tong cong ty. 

5. HDQT phai bao cao Dai h9i dong ca dong ve hoat d9ng cua minh, cu 
the la ye viec giam sat dm. HDQT doi vai Tong giamdoc va nhang can b9 quan 
15T, can b9 dieu hanh khac trong nam tai chinh. Truong hop HDQT khong trinh 
bao cao cho Dai h9i dong co dong, bao cao tai chinh hang nam dia. Tong cong ty 
se 1)1 coi la khong c6 gia tri va chua dugc HDQT thong qua. 

29 



6. HDQT c6 th6' fly quy&'n cho vien eh& cap &raj va cac can I:16 quail 
can 	diL hanh dai din 	cong 	thay mat cho Tong cong ty, trir khi 
luat phap c6 quy dinh khac. 

7. HDQT thong qua quyet dinh bang Neu quye't tai cu6c hop, lay y kien 
bang van ban hoac hinh thirc khac. Moi thanh vien HDQT c6 mot phiki Neu 
quyet. 

8. Khi dive h*i chirc nang va nh*n vu cua minh, HDQT tuan thil dung 
quy dinh cua phap luat, Dieu le Tong ding ty va quyet dinh cua Dai h6i dong co 
clang. Trong trueng hgp,quyet dinh do HDQT thong qua trai 	quy dinh cua 
phap luat hoac Dieu Tong ding ty gay thie;t hai cho Tong cong ty thi cac thanh 
vien chap thuan thong qua guy& dinh do phai ding lien dai chiu trach 	ca 
nhan 	quyet dinh do va phai den ba 	hai cho Tong cong ty; thanh vien 
phan dOi thong qua quyet dinh not ten dugc mien tit trach nhiem. Trong trueng 
hgp nay, co &rig so hilu co phan dia Tong cong ty lien tijc trong thai han it nhat 
01 nam c6 quy'en yeu cau HDQT dinh chi thus hien quye't dinh not tren. 

9. Cac thanh vien HDQT (khOng tinh cac dai dien dugc uy quyen thay the) 
dugc nhan thu lao cho cong vi& cua minh \Ted to each la thanh vier' HDQT. 
Tong mix thu lao cua Chu tich HDQT, thanh vien HDQT do Dai h6i &Ong co 
dong quy6t dinh. Thu lao cua thanh vien HDQT dugc ,tinh vao chi phi kinh 
doanh 	Tong cong ty theo quy dinh 	phap luat ye thue thu nhap doanh 
nghip va phai dugc the hin thanh muc rieng trong bao ca.() tai chinh hang nam 
dm Tong cong ty,, 	 , phai bao cao 	h6i dong c6 dong thu6ngnien. 

10. Tong so tien tra cho cac thanh vien HDQT bao 	lao, chi phi, 
hoa h6ng, quyen mua co phan va cac lgi ich khac ma thanh vien HDQT la dai 
dien phan von gop phai dugc cong 1)6 chi tiet trong bao cao thtrong nien cua 
Tong cong ty. 

11. Thanh vien HDQT nam giu chirc vu dien hanh (bao gom ca chirc 
Chu tich HDQT), hoac thanh vien HDQT lam vi& tai cac ti6u ban cila HDQT, 
hoac th‘rc hien nhang cong visc khac ma theo quan diem dm HDQT la nam 
ngoai pham vi nhirrt vu thong thuong cua mot thanh vien HDQT, c6 th8 dugc 
tra them tien thu lao dui dang mot khoan tien cong trocon goi theo tirng lan, 

hoa hong, phan tram lgi nhuan, hoac dui hinh tilde khac theo quyet dinh 
dia HDQT. 

12. Thanh vien HDQT c6 quy&i dugc thanh toan tat ca cac chi phi di lai, 
an a va cac khoan chi phi hqp ly khac ma h9 da phai chi tra khi dux hien trach 
nhiem thanh vien HDQT cUa minh, ke ca cac chi phi phat sinh trong vi"& tai 
tham du cac cu6c hop cua H6i dong, hoac cac tieu ban dm HDQT hoac Dai h6i 
dong co &rig. 

Dieu 27. Chu tich HOi cling quan tri 
1. Dai h6i &rig co dong hoac H6i (long quail tri phai Iva ch9n va bau mot 

thanh vien H6i d6ng quan tri lam Chil tich HDQT. Chu tich H6i d6ng quan tri se 
khong kiem nhiem chirc Tong giamdoc Tong cong ty. 

2. Quyen va nghia vu cua Chd tich HDQT thvc hin,theo quy dinh tai 
khoan 3 Dieu 152 Luat doanh 	va Dieu nay, chu yeu la nhung quyen 
han va nghia vu sau day: 

a) Lap chuang trinh, k" hoach hoat &Ong dia HDQT; 
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b) Chun bi chuang trinh, not dung, tai lieu plwc vu cuOc h9p; trieu tap 
cuOc hop HDQT; 

c) TO chtk viec thong qua Nghi quyet cua HDQT; 
d) Giam sat qua trinh to chile flux hien cac Nghi quyet cua HDQT; 
d) Chu tga cuOc h9p HDQT, Dai hOi dOng co &Ong; 
3. Chia tich HOi &Ong quail tri có trach nhiem du thao, chu tri viec thong 

qua Quy the boat dOng cua HDQT va phan cong nhiem vu cho cac thanh vien 
HDQT Tong ding ty. 

4. Chu tich Hoi dOng quail tri phai có trach nhiem dam bac, viec Hoi dOng 
quan tri gui bao cap tai chinh hang nam, bao cao boat dOng dm TOng cong ty, 
bao cao kiem toan va ban cao kiem tra cua HOi &rig quail tri cho cac co dOng tai 
Dai hOi dOng co dOng; 

5. Chif tich HOi dOng quail tri có the bi bai mien theo quyet dinh cua HOi 
dOng quan tri. Truing hqp Chu tich HOi dOng quan tri tit chIrc hoac bi bai mien, 
flOi (long quan tri phai bau nguoi thay the trong died han muei (10) ngay. 

Dieu 28. Cac cui)c hop cua HOi ding quail tri 
1. CuOc h9p bau Chu tich HDQT. 
Truing hgp Hoi dOng quan tri bau Chu tich thi trong tiled han bay (07) 

ngay lam viec, ke tit ngay kat thiac bau cu HDQT nhiem kSi do, HOi dOng quan 
tri phai bAu Chu tich HOi dOng quan tri tai cuOc hop dau tien cua nhiem ky 
HDQT, d8ng thed ra cac quyet dinh khac thuOc tham quyen cua HOi dOng quan 
tri. CuOc hgp nay do thanh vien có so phieu bau cao nhat trieu tap. Throng hgp 
có nhieu hail mot thanh vien co s8 phial bau cao nhat va ngang nhau thi cac 
thank vien 	theo nguyen tac da mot (01) nguoi trong so h9 trieu tap hgp 
FlOi &Ong quan tri. 

2. Cac cuOc h9p dinh kST. 
Chu tich HDQT hoac ngfx8i trieu ,t4p h9p HDQT phai trieu tap va gui 

thong bao mei hop HDQT dinh kS/ va bat thuong cham nhat 05 ngdy lam viec 
truoc ngay hop, lap chuang trinh nghi su, xac dinh cu the tiled gian, dia diem 
h9p, chuang trinh, cac van de thao luau va quyet dinh. Chu tich HDQT có the 
trieu tap hgp bat kST khi nao thay can thiet, nhung moi guy phai hgp it nhat mot 
(01) lan. 

3. Cac cuOc h9p bdt thuong. 
Chu tich HDQT phai trieu tap hgp HOi dOng quan tri bat thuing khi thay 

can thiet vi lqi ich cua TOng cong ty, khong dugc tri hoan neu khong có 13'7 do 
chinh dang, khi mot trong so cac doi tugng duoi day de nghi bang van ban trinh 
bay muc dich cuOc hop va cac van de can ban: 

a) Co de nghi dm Ban kiem sok; 
b) CO de nghi cua Tong giaindOc hoac it nhat 05 nguoi di&t hanh kit* 
c) Co de nghi cua Thanh vien dOc lap HOi dOng quan tri; 
d) Co de nghi dm it nhat 02 thanh vien Hoi (tong quail tri; 
d) Cac truing hgp khac do Dieu le Tong cong ty quy dinh. 
De nghi phai dugc lap thanh van ban, trong do neu ro muc dich, van de 

can thao Juan va quy6t dinh thuOc thAm quyen cua FlOi dOng quan tri. 
4. Cac cu'Oc hop ERN dOng quan tri neu tai Khoan 3 Dieu nay phai,  dugc 

Chu tich HOi dOng quail tien hanh trong tiled han 07 ngay sau khi có de xuAt 
h9p. Truing hop Chu tich HOi dOng quan tri khong chap nhan trieu tap hop theo 
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de nghi thi Chu tich phai chiu trach nhiem ve nhttng thiet hai xay ra d6i vai 
TOng,  cong ty; nha ng ngued de nghi to chirc cuOc hop dugc de cap den Khoan 
3 Dieu nay c6 the to minh trieu tap hop HOi dOng quan tri. 

5. Twang hop c6 yeu cdu cua COng ty kiem toan dOc lap thkrc hien kiem 
toan bac) cao tai chinh cua Tong ding ty, Chu tich HOi dOng quan tri phai trieu 
tap hop HOi dong quan tri de ban ve bao cao kiem toan va tinh hinh T6ng cong 
ty. 

6. Dia diem hop. 
Cac cuOc  h9p HDQT se dugc tien hanh tai tru sa chinh cua Tong cong ty 

hoac tai dia diem,khac or Viet Nam theo quyet dinh 	tich HOi dong quan 
tri va dugc nhat tri cua HDQT. 

7. Thong bao va chuang trinh h9p. 
a) Thong bao hop HOi ,dOng quan tri phai dugc 	truck cho cac thanh 

vien HOi dong quan tri va Kiem sok vien it nhat nam (05) ngay lam viec truck 
ngay to chirc hop, dOng thei c6 the giri Tong giaindOc TOng cong ty khong phai 
la thanh vien HDQT; cac thanh vien HDQT c6 the,tir choi thong bao moi hop 
bang van ban va viec,tir choi nay c6 the duoc thay doi hoac 	1)6 bang van ban 
cua thanh vien HOi dozing quan tri d6. Thong bao hop HDQT phai dugc lam bang 
van ban tieng Viet va phai thong bao day du chuong trinh, tiled gian, dia diem 
h9p, kem theo nhang tai lieu can thiet ye nhung van de se dugc ban bac va bieu 
quyet tai cuOc hop HDQT va cac phial bieu guy& cua thanh vien HDQT. 

b) Thong bao med h9p dugc giri ,bang buu dien, fax, thu dien hoac 
phuong tien khac, nhung phai bao dam den dugc dia chi dm tirng thanh vien HOi 
&Ong quan tri va Kiem sok vien dugc clang 1c5f tai Tong cong ty. 

8. So thanh vien tham du toi thieu. 
a) CuOc hop cila HOi &Ong quan tri theo giay trieu tap lan thin nhat dugc 

tien hanh khi c6 tix ba phdn tu (3/4) tong so thanh vien tra len du hop hoac thong 
qua ngueYi dai dien (ngueyi dugc uST quyen) neu dugc da so thanh vien HOi &Ong 
quan tri chap thuan. 

b) Truemg hop cuOc h9p dugc trieu tap theo quy dinh tai diem a khoan 8 
Dieu nay khong du so thanh vien du h9p theo quy dinh, thi cuOc  h9p phai dugc 
trieu tap lan thu hai trong died han bay (07) ngay, ke tit ngay du dinh h9p lan thin 
nhat. Trong trueyng hgp nay, cuOc h9p dugc tien hanh neu co hon mOt nua (1/2) 
so thanh vien Hoi &rig quan tri du hop; 

c) N'eu khong du so lugng thanh vien nhu vay thi cuOc hop HDQT se 
dugc to chirc lai ran thir ba vao ngay lam vi'ec tiep theo tai ding mOt dia diem va 
ding died gian, khi do cuOc h9p HDQT luon la hop le ma khong phu thuOc vao 
so lugng thanh vien tham dkr. 

9. Bieu quyet. 
a) Trir truemg hop quy dinh tai diem b,Khoan 9 Dieu nay, mOi thanh vien 

HOi &Ong quan tri hoac,  nguad doge uST quyen true tiep di mat 	tu each ca. 
nhan tai cuOc hop HOi &Ong quan tri se c6 mOt (01) phial bieu quyet; 

b) Thanh vien HOi dong quan tri khong doge bieu quy& ve cac hop dOng, 
cac giao dich hoac de xudt ma thanh vien d6 hoac ngueyi lien quan tad thanh vien 
d6 co lgi ich va lgi ich d6 mau thuan hoac c6 the mau than \Ted lgi ich cua TOng 
cong ty. MOt thanh vier' HOi dong se khong doge tinh vao so lugng dai bieu toi 
thieu can thiet c6 mat de co the to chirc mOt cuOc hop HOi dOng quan tri ye 
nhang quyet dinh ma thanh vien do khOng c6 quyen bieu quyet; 
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c) Theo quy dinh tai diem d Khoan 9 Dieu nay, khi c6 van de phat sinh 
trong mot cu6c hop cua H6i dong quan tri lien quan den mix d6 lgi ich cua thanh 
vien H6i clang quan tri hoac lien quan den quyen bieu quyet mot thanh vial ma 
nhang van de do khong dugc giai quyet bang sir to nguyen tuba quyen Neu quyet 
cua thanh vien H6i dOng quan tri d6, nhang van de phat sinh do se dugc chuyen 
tai chu toa cu6c h9p va phan quyet cua chu toa lien quan den tat ca cac thanh vien 
H6i clang quan tri khac se c6 gia tri la guy& dinh cuoi cimg, trix truing hap tinh 
chat hoac pham vi lgi ich cua thanh vien H6i dOng quan tri lien quan chua dugc 
cong bo day dii; 

d) Thanh vien H6i clang quail tri huang lgi tir mot hgp dOng dugc quy 
dinh tai diem a, diem b Khoan 5 Dieu 38 se dugc coi la c6 lgi ich clang ke trong 
hgp dOng do,. 

d) Kiern soat vien, Tong giamd6c Tong cong ty khong phai la thanh vien 
116i dOng quan tri c6 quyen du cu6c h9p H6i &Ong quan tri, c6 quyen thao luan 
nhung khong dugc bleu quyet. 

10. Cong khai lgi ich. 
Thanh vien H6i don quan tri true tiep hoac gian tiep dugc huang lgi tir 

mot hgp dOng,hoac giao dich da dugc 1(5/ ket hoac dang du Icier' 14/ ket vai T6ng 
cong ty va biet la minh c6 lgi ich trong do, se phai cong khai lgi ich nay trong 
cu6c hop dau tien 	H6i dOng quan tri thao luan, xem xet van de 14T kat hap 
&rig hoac giao dich nay. Truing hgp thanh vien HDQT khong biet ban than va 
nguai lien quan c6 lgi ich vao thai diem hop clang, giao dich dugc 147 vai Tong 
cong ty, thanh vien HDQT nay phai cong khai cac lgi ich lien quan tai cu6c h9p 
dau tien cua H6i dOng quan tri dugc to chirc sau khi thanh vien nay biet rang 
minh c6 lgi ich hoac se c6 lgi ich trong giao dich hoac hgp clang neu ten. 

11. Bieu quyet da s6. 
Quyet dinh cua H6i dOng quan tri dugc thong qua neu dugc da so (tren 

50%) thanh vien du hop chap thuan. Truing hgp so phieu tan thanh va phan d6i 
ngang nhau thi quyet dinh cuoi cong thu6c ve phia coy kien cua Chia tich H6i 
clang quail tri. 

12. Viec b6 phial dm nguai yang mat. 
Thanh vien khong true tiep du h9p c6 quyen bieu quyet thong qua 1)6 

phieu bang van ban 1)6 phial dien tir hoac hinh thirc dien tir khac. Phieu bieu 
guy& bang van ban phai dung trong phong bi kin va phai dugc chuyen den Chil 
tich H6i clang quan tri cham nhat mot gia truac gia khai mac. Phieu bieu quyet 
chi dugc ma truac su chimg kien cna tat ca nhang ngtzai du hop. 

13. Hop ten dien thoai hoac cac hinh thirc khac. 
Cu6c h9p 	HDQT c6 the to chirc theo hinh thirc h6i ngh1 true tuyen 

gifta cac thanh vien cua H6i dOng quail tri khi tat ca hoac mot s6 thanh vien dang 
o nhang dia diem khac nhau vai dieu kien la mOi thanh vien tham gia hop deu co 
the: 

a) Nghe tong thanh vien H6i dong khac ding tham gia phat bieu trong 
cu6c hop; 

b) Phat bieu vai tat ca cac thanh vien tham du khac mot each clang then. 
Viec than luan, trao d6i giita cac thanh vier' co the thirc hien mot each tri,rc tiep 
qua dien thoai hoac bang phirang tier' lien lac thong tin khac (ke ca viec sir dung 
phuong tien nay dign ra vao thai diem thOng qua Dieu le hay sau nay) hoac la 
ket hop tat ca nhiing phucmg thirc nay. Theo Dieu le nay, thanh vien H6i clang 
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quan tri tham gia cuOc hop nhu vay dugc coi la "c6 mat" tai cuOc hop do. Dia 
diem cuOc hop dugc to chdc theo quy dinh nay la dia diem ma nhom thanh vien 
MI clang quan tri &Ong nhat tap hgp lai, hoac neu khong có mot nhom nhu vay, 
la dig diem ma Chu tog cuOc hop hien diem 

Cac quyet dinh dugc thong qua trong mot cuOc hop qua dien thoqi dugc to 
chirc va tien hanh mot cach hop tilde se co hieu hjc ngay khi ket thiic cuOc hop 
nhung phai dugc khang dinh bang cac chi 	trong Bien ban dm tat ca thanh 
vier' HOi &Ong quan tri tham du cuOc hop nay. 

14. Nghi quyet bang van ban. 	, 
Nghi quyet theo hinh thdc lay kien bang van ban dugc thong qua tren cg 

so. y kien tan thanh cua da so thanh vier' I-EDQT có quyen bieu quyet. Nghi quyet 
loci nay c6 hieu hrc va gia tri nhu nghi quyet dugc the thanh vien HOi &mg 
thong qua tai mot cuOc hop dugc trieu tap va to chdc theo thong le. 

15. Bien ban cuOc hop HDQT. 
Chu tich HDQT có trach nhiem giri bier' ban hop HOi d6ng quan tri cho 

cac thanh vien va nhang Nen ban dO se phai dugc xem nhu nhang bang chimg 
xac thtrc ye cong viec da" dugc tier' hanh trong cac cuOc hop do trd khi coy kien 
phan doi ve not dung Nen ban trong thei han muZli (10) ngay ke tir ngay giri di. 
Bien ban hop HDQT dugc lap bang tieng Viet va c6 the lap bang tieng Anh, CO 
cac not dung chil yeu theo Dieu 154 Luat doanh nghiep va phai c6 chit 1c57 cUa tat 
ca cac thank vien 	(long quan tri tham du va ngubi ghi Nen ban. CuOc hop 
HDQT có the ghi am, ghi va km gift duoi hinh thdc dien tir kink. 

16. Nhang nguoi dugc m6i hop du thinh. 
Nguari phy trach quail tri (Thu 14f) To'ng cong ty, Tong giamdoc dieu 

hanh, cac Mem sok vien, nhang can bO dieu hanh khac (neu khong phai la 
thanh vien Hoi &Ong quan tri) va cac chuyen gia cua mot ben thd ba c6 the du 
hop HDQT theo loi mei cua HOi dong quan tri nhung khong dugc bieu quyet trd 
khi ban than h9 c6 quyen dugc bieu guy& nhu thanh vien Hoi (tong quail tri. 

Dieu 29. Cac tieu ban ciia Hoi dOng quan tri. 
a) HOi &Ong quan tri quy dinh chi ti'et ye viec thanh lap tieu ban, trach 

nhiem cua tong tieu ban, trach nhiem cua thanh vien cua tieu ban, cu the HOi 
dong quan tri c6 the thanh lap cac tieu ban true thuOc de phy trach ve chinh sach 
phat trien, nhan str, lung thuong, kiem sok not bO. Thanh vien cua tieu ban có 
it nhat ba (03) ngueri, bao gom thanh vien cua HOi &rig quan tri va thanh vien 
ben ngoai theo quyet dinh cua Hoi dong quan tri. Cac thanh vien HOidOng quan 
tri dOc lap/thanh vien HOi (long quan tri khong dieu hanh chiem da , trong tieu 
ban va mot trong so cac hanh vier' nay dugc bo nhiem lam Truong lieu ban theo 
quyet dinh cua HOi (tong quan tri. Hoat d'Ong cua tieu ban phai tuan thu theo quy 
dinh cua 1445i &Ong quan tri. Nghi quyet cua tieu ban chi c6 hieu hsc khi co da so 
thanh vien tham du va Neu quyet thong qua tai cuOc hop dm tieu ban la thanh 
vien HOi d6ng quan tri. 

b) Viec thvc thi guy& dinh cua HOi dung quan tri, hoac cua tieu ban trix 
thuOc HOi &rig quan tri, hoac cua ngu6i co to cach thanh vien tieu ban HOi &Ong 
quan tri phai phu hop veri cac quy dinh phap luat hien hanh va quy dinh tai Dieu 
re Tong cong ty. 
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Dieu 30.,  Ngtroi phy trach 	tri TOng cong ty 
1. H6i clang quan 

 
,tri chi dinh it nhat mot (01) nguiyi lam Ngued phv trach 

quan tri T6ng cong ty de h6 trg hoat d6ng quan tri Tong cong ty dugc tien hanh 
mot cach c6 hi@J qua. Ngiroi plw trach quan tri Tong cong ty kiem nhitn lam 
Thu lcS7 Tong cong ty theo quy dinh tai khoan 5 Dieu 152 Luat doanh nghi4). 
Nhi'01 kST cua Nguoi phv trach quan tri T6ng cong ty do Hoi &Ong quail tri 
quyk dinh, toi da la nam (05) nam. 

2. Nguiyi phu,trach quan T6ng cong ty phai dap irng cac tieu chuan sau: 
a) Co hi6'u biet ye phap lust; 
b) Khong dugc &rig thOi lam visc cho Cong ty kiem toan d6c lap dang 

thvc hieu ki6m toan cac bao cao tai chinh dia T6ng cong ty; 
c) Am hieu hoat dOng kinh doanh va quan tri not b6 cua Tong cong ty; Co 

kha nang tong hop, sir dung thanh thao tin hgc, va cac thiet bi van phong. 
d) Cac tieu chuSn khac theo quy dinh cua phap lust, Dieu le nay va quyet 

dinh cua H6i d6ng quail 
3. H6i dong quail tri c6 the bai nhi@n Ngued phu trach quail tri Tong cong 

ty khi can nhung khong trai viii cac quy dinh phap lust hieu hanh v'e lao d6ng. 
4. Noised phu trach quail tri Tong cong ty co cac quyen va nghia vu sau: 
a) Tu.  van 116i &Ong quan tri trong 	to,chirc 119p Dai h6i &Ong co dong 

theo quy dinh va cac cong v* 	quan giira Tong cong ty va co dong; 
b) Chuan bi cac cu6c h9p H6i &rig quan tit Ban kiem soat va Dai h6i 

&rig co (long theo yeu cau cua H'6i dong guar' tai hoc Ban kiem soat; 
c) Tu van ve thU tuc cua cac cu6c h9p; 
d) Tham du cac cu'6c hop; 
e) Tu van thil tuc lap cac nghi quyet cua H6i (tong quan tri phu hop viii 

quy dinh cua phap luat; 
g) Cung cap cac thong tin tai chinh, ban sao bien ban hgp H6i d6ng quan 

tri, va cac thong tin khac cho thanh vien cua HOi dong quail tri va Kie'm soat 
vien; 

h) Giam sat va bao cao H6i &Ong quan tri, Ban kiem soat ve hog d'6ng 
cong b8 thong tin dm Tong cong ty. 

i) Bao mat thong tin theo cac quy dinh cua phap lust va Dieu le Tong 
cong ty; 

k) Dugc huarng thu lao (phij cap) theo Quy the quan 1y not b6 cua T6ng 
cong ty va/hoac theo quyk dinh cua H6i dong quail tri. 

1) Cac quyen va nghia vu khac theo quy dinh cua phap lust va Dieu le 
T6ng cong ty. 

Muc 3: 
TONG GIAMDOC TONG CONG TY, 

VA CAN BO DIEU HANH KHAC CUA TONG CONG TY 

Dieu 31. TO chfre 130 may quail 17 
Tong cong ty thik lap va ban hanh he th6ng quan 17 dam bao b6 may 

quan Vr chiu trach nhiem truerc HDQT va chiu su giam sat, chi dao cua HDQT 
trong cong visc kinh doanh hang ngay dm Tong cong ty. Tong cong ty c6 Tong 
giamdoc, mot so Pho Tong giamdoc dieu hanh va mot Ke toan truong va cac 
chirc danh dieu hanh khac do HDQT bo nhiem, mien nhism theo Quy the quail 
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1T cua Tling cong ,ty. Vic b8 nhiem, mien nhiem cac chirc danh neu tren phai 
dugc thgc hien bang nghi quyet HDQT dugc thong qua mot ,cach hqp thirc. 
Tong giamdoc va cac Ph6 Tong giamd6c Tong cong ty c6 the dong theyi cong la 
thanh vien HDQT. 

Dieu 32. Ngtroi dieu hanh TOng cong ty 
1. Theo de nghi dm Tong giamdoc va dugc sir chap thuan cua H'9i &mg 

quail tri, T9ng cong ty dugc quyen tuyen dung, sir dung can b9 diet' hanh khac 
voi so lugng va tieu chuan phit hop vaei co eau va co. the quan ly Tong ding ty 
do Hoi &rig quan tri quy dinh. Can b9 dieu hanh Tong cong ty phai c6 sir man 
can can thiet de cac hoat dOng va to chirc dm. Tong cong ty dat dugc cac muc 
tieu de ra. 

2. Mirc ltrang, tien thit lao, lgi ich va cac the d9 chinh sach khac doi veri 
Ttmg giamd8c TO'ng cong ty se do H9i dong quail tri guy& dinh 

3. Mirc luang, tien thu lao, lgi ich va cac dieu khoan khac trong hop d8ng 
lao dOng doi vari can ,b9 	hanh khac s8 do HDQT quyet dinh tren co so. de 
xuat 	T6ng giamdoc. 

4. Tien Krung dm Tong Giam doe va can b9 dieu hanh khac cua Tong 
cong ty dugc tinh vao chi phi kinh doanh cua T'ong cong ty theo quy dinh cua 
phap luat ve thue thu nhap doanh nghiep va phai dugc the hien thanh muc rieng 
trong bao cao tai chinh hang nam cita Tong cong ty, phai bao cao Dai h9i dong 
co &Ong thuemg nien. 

Dieu 33. BO nhiem, bai mien, nhqm vu va quyen 114n cua TOng 
giamdOc 

1. BO nhiem. 
HDQT boo nhiem mot thanh vien trong H91 'Jong hoac mot ngueri khac lam 

T9ng giamd8c T8ng cong ty va se Ic3'T hop (long quy dinh mire 	lao, lgi 
ich va cac dieu khoan khac lien quan. Thong tin ve tien lucmg, thu lao, va lgi ich 
khac dm Tong giamdoc Tong cong ty phai dugc boo cao tai Dai 119i &rig co 
&rig thuemg nien va dugc n8u trong bao cao thueng nien cua Tong cong ty. 

2. Nhi'em kST. 
Nhiem kST cilaTong giamd8c la 05 nam trir khi HDQT c6 quy dinh khac 

va c6 the dugc tai 136 nhiem. Viec,b6 nhiem c6 the het hieu lvc can cur vao cac 
quy dinh tai Hop 'Jong lao Ong (neu co). 

3. Tieu chuan. 
T9ng giamdoc Tong cong ty phai c6 tieu chuan theo Dieu 65 Luat doanh 

nghiep va khong dugc pile') la nhfing ngueyi bi phap luat cam gift chirc vv nay, tirc 
la nhtng ngueri vi thanh nien, nguoi khong du nang lvc hanh vi, ngueri da bi ket an 

ngtthri dang thi hanh hinh phat tu, nhan vien hrc lucmg vu trang, cac can bi) cong 
chirc nha nu& va ngueci da bi phan quyet la da lam cho Tong cong ty ma ho timg 
lanh dao truorc day bi pha san. 

4. Quyen han va nhiem vv. 
a) Thvc hien cac nghi quyet, quyet dinh cua HDQT va Dai h9i (long co 

dong; to chirc thuc hien ke hoach kinh doanh va ke hoach dau to cua Tong cong ty 
da dugc HDQT va Dai h'9i dong co &ling thong qua; 

b) Quyet dinh tat ca cac van de thu9c tham quyen hoac khong can phai c6 
nghi quyet cua H9i. &Ong quail tri, thay mat Tong cong ty ky ket cac hgp dong va 
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giao dich tai chinh va thuang mai theo tham quyen hoac cac hgp °tang, giao dich da 
dugc HDQT, Dai hOi (long c6 dong thong qua theo quy dinh dm Dieu le nay, t6 
chirc va dieu hanh hoot &Ong san xuat kinh doanh thuOng nhat dm Tong ding ty 
theo nhimg thong le quan 15T tot nhat; 

c) De nghi 1-19i ciong quan tri b6 nhiem, mien nhiem, cach chirc hoac 14/ 
h9p &Ong, cham dirt hgp clang, khen thuOng, 1c)f lust, cho nghi the dO, quyet dinh 
mire lucmg cua Pho Tong giamd6c, Ke toan truang Tong cong ty, cac can b9 
dieu hanh khac theo Quy the quail 1)"/ dm Tong cong ty va cir, bai mien ngued 
dai dien quan ly phan von dm Tong cong ty dau too doanh nghiep khac; 

d) Quyet dinh 1)6 nhiem, mien nhiem, each chirc, khen thuemg, k),  lust, 
xep lucmg, cho nghi the do doi vai cac chirc danh can b9, nhan vien trong Tong 
ding ty kh6ng thu9c dien phai trinh HDQT phe chuan (doi vOi nhang chirc danh 
can phai dugc sir th6ng qua dm HDQT thi chi dugc quyet dinh sau khi da bao 
cao va dugc HDQT thong qua); 

d) Tham khao y kien cua H9i dong quan tri de quyet dinh se') luting ngtrai 
lao d9ng cua Ttmg ding ty. Tuyen dung lao dOng, ky ket hop dling lao d9ng, bo 
tri sir dung, quyet dinh lucmg va phu cap (neu co), khen thuong, ky lust, cho 
nghi the dO hoSc cho thoi viec ngueii lao &Ong trong T'ong ding ty theo quy dinh 
cua phap lust ve lao dOng va quy the dm Tong cong ty; 

e) De nghi HOi &mg guar' tri quyet dinh thanh lap, to chirc lai, giai the cac 
cong ty con, chi nhanh, van phong dai dien cua Tong cong ty, g6p von mua co 
phan cua doanh nghiep khac; de nghi phe duyet cac Quy the quail ly not 1)9 cim 
Tong cong ty. De nghi thong qua de xuat viec to chirc lai, chia tach, sap nhap, 
hgp nhat, giai the hoac yeu cau pha san Tong cong ty, de xuat Quy the not b0 ye 
quail tri Tong cong ty de trinh Dai hOi dong c6 dong thong qua theo tham quyen. 

g) Kien nghi phucmg an tra co tirc hoac xir 15T to trong kinh doanh; de xuat 
nhang bin phap nang cao hoot &Ong va quan 15/ dm Tong cong ty; 

h) Xay dung dg thao chitin lugc pilaf trien, ke hoach phat trien ngan han, 
trung han, ke hoach kinh doanh hang nam, cac dg an dau tu, cac quy the quan ly 
nOi b9 cua Tong cong ty de trinh HDQT; 

i) Chuan bi cac ban dg toan dai han, hang nam va hang quy dm Tong 
ding ty (sau day g9i la ban dg toan) phuc vu hog dong quail 11 dai han, hang 
nam va hangq4 dm Tong ding ty theo ke hoach kinh doanh. Ban du toan hang 
nam (bao 	ca ban can doi ke toan, bao cao ket qua hog d9ng san xuat kinh 
doanh va bao cao luu chuyen lien to dg kien) cho tirng nam tai chinh se phai 
dugc trinh de HOi  &Ong quail tri thong qua va phai bao gam nhitng thong tin quy 
dinh tai cac quy che dm Tong ding ty; 

k) Cham nhat vao ngay ,3 1 thang 10 hang nam, T0ng giamd0c dieu hanh 
phai trinh HDQT phe chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep 
theo tren co so dap img cac yeu cau kinh doanh va phu hop vai ke hoach tai 
chinh 5 nam; 

1) Thgc hien tat ca cac hoat d9ng khac theo quy dinh dm Dieu le nay va 
cac quy the cua Tong cong ty, cac nghi guy& cua HDQT, hgp &ing lao dOng 
cUa Tong giamdoc dieu hanh va phap lust; 

m) Co quyen tir choi thgc hien nhimg guy& dinh dm Chit tich hay thanh 
vien HOi dong quail tri neu thay trai phap lust, trai Dieu le nay hoac trai vai nghi 
quyet cua Dai h9i dong c6 &rig; d0ng tiled phai co trach nhiem thong bao ngay 
bang van ban cho Ban kiem soat; 
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n) Dugc,quyet dinh cac bin phap vtrgt thdm,quyen cud. minh trong nhang 
trueng hop khan cap nhu thien tai, hod hoan, sty co bat kha khang va chiu trach 
nhim ve cac quyet dinh nay, dOng th6i bao cao ngay cho H6i dong quEn tri; 

o) Thgc hien trach nhim cua Ngued dai din theo phap luat dia. Tong 
cong ty quy dinh tai Dieu 14 Luat Doanh 

5. Bao cao len H6i dOng quan tri va cac c6 &rig. 
Tong giamd6c T6ng cong ty chiu trach nhim tnrot H6i dong quart tri va 

Dai h6i d6ng co dong ve vi'ec thuc hien nhi'em,vci va quyen han dugc giao va. phai 
bao cao cho nhang quan nay khi dugc yeu cau. 

6. Bai 
HDQT c6 the bai nhim T6ng giamdOc Tong cong ty khi c6 da so (teen 

50%) thanh vier' H6i d6ng quan tri du hop c6 quyen bie'u quy6t tan thanh va 13,6 
nhim mot Tong giamdoc T6ng cong ty mad thay the. Tong giamdoc Tong cong 
ty bi bai nhim co quyen phan dOi vi"ec bai nhim nay tai Dai h6i &rig co dong 
tip theo gan nhat. 

7. Tilt nhi'em hoac mat to cach. 
a) Khi muon tir nhi'em, Tong giamdoc Tong cong ty phai c6 don gin 

HDQT. Trong tiled han 30 ngay ke tir ngay nhan don, HDQT phai xem xet va 
quyet dinh. 

b) Tong giamd6c T6ng cong ty mat to each khi bi ch6t, mat tri, mat quyen 
ding dan hoac toy b6 nhim so 3 ngay tra len. Trong trueng hop nay, HDQT 
phai tam cir ngu&i thay the khong qua 30 ngay va tien hanh cac thit tic 136 nhim 
Tong giamdoc 

8. US: quyen, uST,  
a) Tong giamdoc T6ng cong ty c6 the uST quy'Ll hoac uST nhim cho cac 

Ph6 T6ng giamd6c hoac ngtroi khac thay minh giai guy& mot so phdn 
Tong cong ty va chiu trach nhim phap 1ST ve sir uST quyen hoac uST nhim do; 

b) Ngtrad dugc uSi quyen, uST nhiernphai chiu trach nhi'em phap 1ST truck 
Tong giamdoc Tong cong ty phap luat , nhang cong vi"ec minh lam; 

c) Su uST quyen, uST nhi'ern lien quan den con dau cilia Tong cong ty phai 
dugc thuc hi'en bang van ban va c6 tiled han; 

Mite 4: 
BAN KIEM SOAT 

Dieu 34. SO ltnyng, thanh phAn, nhiem ky, urng cir, de cir Kiem snit 
vien 

, 	1. S6 luting Ki6m soat vien cilia Cong ty la ba (03) nguiyi do Dai h6i d6ng 
co dong bau va bai mien. Nhi'em ky cilia Ban kiem soar la 05 nam; Kiem sok 
vien c6 the dugc bau lai voi so nhim kS,  khong han che. 

2. Kiem sok vien khong dugc giu cac chirc vu quart 1ST, dieu hanh T6ng 
cong ty; khong phai la vg hoac ch6ng, cha, cha nuoi, me, me nuoi, con, con nuoi, 
anh, chi, em runt cilia thanh vien H6i dong van tri, Tong giamdoc va can b6 
quan 1ST khac. Kiem sok vien khong nhat thiet phai la co &rig hoac ngued lao 
d6ng cilia Tong cong ty. Kiem sok vien phai c6 nang luc hanh vi dan su day du 
va khong thuc doi tugng bi cam thanh lap va quan 1ST doanh nghip theo quy 
dinh cua phap luat. 
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3. Kiem soot vier' phai dap ung cac tieu chuan va diL kien theo quy dinh 
tai khoan 1 Dieu 164 Luat doanh nghiep, DiL le Tong cong ty va khong thuOc 
cac truong h9p sau: 

a) Lam viec trong b8 phan ke toan, tai chinh cua Tong cong ty; 
b) La thanh vien hay nhan vien cua cong ty kiem toan d8c lap thgc hien 

kiem toan cac bao cao tai chinh cua ding ty trong ba (03) nam lien truerc do. 
4. Cac kiem soot vien phai bau mot Kiem soot vien lam Tnreyng ban kiem 

soot theo nguyen tac da so. Truong ban kiem soot phai la ke toan vien hoac kiem 
toan vien chuyen nghiep va phai lam viec chuyen troth tai Tong cong ty, khong 
phai la nguoi lam viec trong b8 phan ke toan tai chinh. Tnrong ban kiem soot có 
cac quyen va trach nhiem sau: 

a) Trieu tap va chit tri cuOc h9p Ban kiem soot; 
b) Yeu cau HDQT, T8ng giamdOc diL hanh va cac can 110 quail ly, diL 

hanh khac cung cap cac thong tin lien quan de bao cao cac thanh vien &la Ban 
kiem soot; 

c) Lap va Ic51 bao coo dm Ban ki8m soot sau khi da tham khdo 3'T kie'n cua 
HOi dOng quan tri de trinh len Dai hOi dOng co &rig; 

5. Gied thieu, de cfr vao Ban kiem soot. 
Cac co &Ong nam giie so co phan ph -6 thong trong thai han lien tyc it nhat 

sau (06) thong c6 quyen  g6p so quyn,bieu quyet cfia ding 	v6i nhau de 
de cu cac ung vien Ban kiem sock Co &Ong hoac nh6m co dong TOM girt. tic 5% 
den du& 20% tong so CO phein c6 quyen bieu quyet duvc de cie m61 (01) fins 
vien; tic 20% den 

de 
50% dupe de cit. toi da hai (02) ung vien; tfi. ,50% den 

&col 65% &roc de tieCol da ba (03) ung vien; tie 65% tra len chivy de tic dfi so 
ung vien. 

6. Tnxeyng h9p so luting cac ung vien Ban kiem soot thong qua de cfr va 
ung cir van khong du so lugng can thiet, Ban kiem soot ,ducmg nhiem có the de 
dr them ung vien hoac chirc 	theo ca the dugc Tong cong ty quy dinh tai 
quy the not bo ve quail tri Tong cong ty. Thu tuc va co the Ban kiem soot duong 
nhiem de,  dr ung vien Ban kiem soot phai dugc cong bo ro rang va phai dugc 
Dai hOi dong co &Ong thong qua truck khi tien hanh de cfr. 

7. Trueng hop da xac dinh dugc tnrerc ung vien, thong tin lien quan den 
cac ung vien Ban Id& soot dugc dua vao tai 	h9p Dai hOi (long co &Ong va 
cong b8 toi thieu muei (10) ngdy truerc,ngdy khai mac cuOc h9p Dai, hOi &Ong co 
dong tren trang thong tin din tit dm Tong cong ty de co dong có the tim hieu ve 
cac img vien nay truck khi bO phieu. fing vien Ban ki6m soot phai có cam ket 
bang van ban ve tinh trung thut, chinh xac va hgp 13'T cua cac thong tin ca nhan 
dugc ding bo va phai cam ket thgc hien nhiem vu mot each trung thvc neu dugc 
bau lam Kiem soot vien. Thong tin lien quan den ung vien Ban kiem soot dugc 
cong bo bao gOm cac not dung toi thieu sau day: 

a) H9 ten, ngay, thong, nam sinh; 
b) Trinh d8 hoc van; 
c) Trinh dO chuyen mon; 
d) Qua trinh cong the; 
d) Cac cong ty ma ung vien dang nam gift chirc vu Kiem soot vien va cac 

chirc danh quan 15T, diL hanh,khac; 
e) Bao cao danh gia ve &mg gOp cua frng vien cho TOng cong ty, trong 

tnreyng hop ung vien do hien dang la Kiem soot vien cua TOng cong ty; 
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g) Cac lqi ich co lien quan tci TOng ding ty (neu c6); 
h) H9, ten dm co &rig hoac nh6m co &rig de cir img vien do (neu c6); 
i) Cac thong tin khac (neu co). 
8. Kiem soat vien bi mien nhiem, bai nhiem trong cac truing hop sau: 
a) Kiem soat vien do bi phap luat cam lam Kiem soat vien hoac khong con 

du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai Dieu 164 Luat 
doanh nghiep. 

b) Kiem soat vien do c6 dan to chirc dugc gin den try so chinh Tong cong 
ty va dugc chap thuan, 

c) Kiem soar vien d6 bi roi loan tam than va cac Kiem soat vien khac c6 
nhang bang chung chuyen mon chtimg to nguoi do khong con nang lire hanh vi 
dan sir; 

d) Kiem soat vier' do kitting thvc hien nghia vv cua minh, yang mat khong 
tham du cac cuOc h9p cila Ban kiem soat lien tic trong \Tong sau (06) thang lien 
tic, va trong tiled gian nay Ban kiem soat khOng cho phep Kiem soat vien do 
yang mat va dal phan quyet rang chirc vi cua ngued nay bi b6 trong, trir truing 
hop bat kha khang; 

d) Kiem soat vien do bi bai nhiem Kiem soat vien theo quyet dinh cua Dai 
hOi ding c6 citing do khong hoan thanh nhiem vv hoac vi pliant nhieu lan nghia 
vv cua Kiem soat vien theo quy dinh cua Luat doanh,nghiep va Dieu le nay 	, 

e) Khong con la dai dien theo uST quyen dm co long la to chuc theo quyet 
dinh cUa to chirc do; 

g) La dai dien theo uST quyen cua co &Ong la to chirc, nhtmg to chirc do 
khong con la c6 &Ong ctia Tong cong ty nita. 

h) Cac truing h9p khac theo quy dinh cua phap luat, dial le nay. 
, 9. Kiem soat vien c6 the dugc thay the khi c6 ch6 trong bat ng, O phat sinh. 

Kiem soat vien mai nay phai dtrocchap,thuan tai Dai hOi &Ong co ding ngay 
tiep sau d6. Sau khi dugc Dai hOi long co ding chap thuan, viec thay the Klein 
soat vier' mai do se dirge coi la c6 hieu lvc vao ngay dugc Ban kiem soat thay 
the. Nhiem kST cua Mem soat vien mai &roc tinh tir ngay viec thay the c6 hieu 
lire den ngay ket tit& nhiem kST,cda Ban kiem soat. Trong truing hop Kiem soat 
vien 	khong dugc Dai fled ding co ding chap thuan, m9i quyet dinh dm Ban 
kiem soat cho den truck thi diem dien ra Dai hOi ding co &Ong c6 sir tham gia 
bieu quyet cua Kiem soat vien thay the van dugc coi la co hieu lvc. 

10. Truing h9p Ban kiem soat vi pham nghiem trong nghia vi ctia minh c6 
nguy co gay thiet hai cho Tong cong ty thi HOi ding quan tri tri'eu tap Dai hOi 
ding co &Ting de xem xet va bai nhiem Ban kiem soat duong nhiem va bau Ban 
kiem soat mai thay the. 

11. Trong truing h9p vao thi diem ket tittle nhiem kST ma Ban kiem soat 
nhiem IcS7 mci chua dugc bau thi Ban kiem soat da het nhiem k3T van tiep tvc 
thvc hien quyen va nhiem vi cho den khi Ban hem soat nhiem IcS/ mod dugc bau 
va nhan nhiem vu. 

Dieu 35. Quyen va nhiem vu ciia Ban kiem snit 
1. Quyen va nhiem vu dm Ban kiem soat: 
Ban kiem soat c6 quyen han va trach nhiem theo quy dinh tai Dieu 165 

cua Luat Doanh nghiep va Dieu le nay, chla yeu la nhang quyen han va trach 
nhiem sau day: 
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a) Giam sat tinh hinh tai chinh 	T6ng,cong ty, tinh hop phap trong cac 
float dOng 	thanh,vien 	&rig quail tri, Tong giamdoc dieu hanh, va nguad 
quan khac, 	phoi hgp hoat dOng gifra Ban kiem soat \Ted 1-1()i &rig quan tri, 
Tong giamdOc va co &Ong. 

b) trach nhiem truck Dai 	dOng co' &rig ve hoat dOng giam sat va 
tlwc hien cac nhiem vv duoc giao; 

c) Kiem tra tinh hop VT, hop phap, tinh trung dux 	mirc (10 can tr9ng 
trong quan 	dieu hanh boat d'Ong kinh doanh, trong t6 chirc cong tac ke toan, 
thong ke va 	bao cao tai chinh; 

d) Tham dinh tinh day du, hgp phap va trung tlwc 	bao cao tinh hinh 
kinh doanh, bao cao tai chinh hang nam \TA sau thang 	T•fing cong ty, bao cao 
danh gia cong tac quail cila I-10i (long quan tri. Trinh bao cao tham dinh bao 
cao tai chinh, bac) cao tinh hinh kinh doanh hang nam dm Tong cong ty \TA. bao 
cao danh 	cong tac quan 15T dm 	dOng quan tri len Dai hOi d6ng &Ong tai 
cuOc h9p thugng nien; 

d) Ra soat, kiem tra va danh 	hieu lkrc va hieu qua dm he themg ki'em 
soat nOi bO, kiem toan nOi 	quan 	ro va canh bao sam dm Tong cong ty; 

e) Xem xet Ice toan va cac tai 	khac 	Tong cong ty, cac cons viec 
quan dieu hanh boat dOng dm Tong cOng ty bat cir khi nao neu xet thay can 
thiet hoac theo quyet dinh 	Dai hOi &Mg co (long hoac theo yeu cau dm co 
&Ong hoac nhom co &rig quy dinh tai Khoan 3 Dieu 12 dm Dieu le nay; 

g) Khi yeti cau dm co &Ong hoac nhom co &Ong quy dinh tai Khoan 3 
Dieu 12 dm Dieu le nay, Ban kiem soat thgc hien kiern tra trong tiled han bay 
(07) ngay lam viec, ke,tir ngay nhan dugc yeu cau. Trong tiled han mugi 
(15) ngay, ke,tir ngay ket thitc kiem tra, Ban kiem,soat phai bao cao 	trinh ve 
nhcing van de dugc yeu cau kiem ,tra den HOi &Ong quan tri va co &Ong hoac 
nh6m co &rig c6 yeu cau. Viec kiem tra dm Ban kiem soat quy dinh tai khoan 
nay khong duge,  can to.  hog dOng binh thugng cua 1-10i &rig quan tri, khong 
gay gian doan dieu hanh boat dOng kinh doanh 	Fong cong ty; 

h) Kien nghi I-10i &Ong quail tri hoac Dai hOi &Ong co (long cac bien phap 
sira doi, bo sung, cai tien co cau to chirc quan 	dieu bath hoat dOng kinh 
doanh 	Tong cong ty; 

i) Khi phat hien c6 thanh vien 	clang quail tri, Tong giam &lc dieu 
hanh va nguari dieu hanh khac vi pham phap,  luat va Dieu le rOng &mg ty thi 
phai thong bao ngay bang van ban vgi 	&rig quan tri trong yang bon muoi 
tam (48) giiy, yeu cau nguad c6 hanh vi vi pham cham dirt hanh vi vi 	va c6 
giai phap khLac pycic hau qua; 

k) De xuat va kien nghi Dai hOi &Ong co &rig phe chuan viec hya 
cong ty kiem toan dOc lap, mix phi kiem toon va mgi van de lien quan den si,r rut 
lui hay bai nhism 	Cong ty kiem toan dOc lap. Thao luan 	kiem toan vien 
dick lap ve tinh chat va pharn vi kiem toan trugc khi bat dau,viec kiem toan; thao 
luan ve nhang van kh6 khan va ton tai phat hien tir cac ket qua kiem toan giira 
kST hoac cu& lcST ding nhu mgi van de ma kiem toan vien dOc lap muon ban bac; 

1) Xem xet thu quan 	kiem toan vien dOc lap va )'T kien phan hoi 
Ban dieu hanh, quan1ST Tong cong ty; xem xet bao cao,cila Tong cong ty ve cac 
thong kiem soat nOi bO trugc khi flOi &Ong quan.tri chap thuan, xem xet nhang ket 
qua dieu tra nOi bO \TA kien phan 	dm Ban dieu hanh, quan VT Tong cong ty; 
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m) Ban kiem soat c6 quyen sir dung to van dOc lap hoac bO phan kiem 
toan nOi 130 cua TO'ng cong ty de thirc hien cac nhiem vu dugc giao; 

n) Ban kiem soat c6 the tham khao y kien cua HOi dong quan tri tragic khi 
trinh bac, cao, ket Juan va kien nghi len Dai hOi dong co gong; 

o) Tham du cac cuOc h9p cua HDQT theo giay man, phat bieu y kien 
nhung khong dugc tham gia bieu quyet; 

p) Thi,rc hien cac quyen va nhiem vu khac theo quy dinh cua Luat doanh 
nghiep, Dieu le nay va quyet dinh cua DO hOi dOng co (long; 

2. Quyen dugc cung cap thong tin dm Ban kiem soat: 
a) Thong bao med h9p, phieu lay S,  kien thanh vier' HOi &Ong quan tri va 

cac tai lieu kern theo phai dugc giri den cac Kiem soat vien ding tiled diem va 
theo phuong thirc nhu d6i voi thanh vien HOi d6ng quan tri. 

b) Thanh vien cua HOi dOng,quan tri, Tong giamdoc Tong cong ty va can 
1)0 dieu hanh khac phai cung cap day 	chinh xac va kip thai thong tin, tai lieu 
ve cong tac guar' dieu hanh va boat dOng kinh doanh cua Tong cong ty theo 
yeu cau cua Kiem soat vien hoac Ban kiem soat. 

c) Ngtroi phi trach quail tri (Thu 1c3",) Tong cong ty phai bao dam rang 
toan bO ban sao chyp cac thong tin tai chinh, cac thong tin khac cung cap cho cac 
thanh vien HOi (tong quan tri va ban sao cac bien ban, nghi quyet hgp HOi &rig 
quan tri, hop Dai hOi d'ong co (tong se phai dugc cung cap cho Kiem soat vien 
vao ding thei diem va theo phuong thirc nhu doi voi thanh vien HOi (long quail 
tri. 

d) Bao cao dm Tong Giam doe trinh HOi dOng quan tri hoac tai lieu khac 
do TOng cong ty phat hanh phai dugc giri den Kiem soat vien ding tiled diem va 
theo phuong thirc nhu doi voi thanh vien HOi cfc)4 quan tri. 

d) Kiem soat vien co quyen tiep can cac ho so, tai lieu ciia TOng cong ty 
ltru gift tai try so chinh, chi nhanh va dia. diem khac; c6 quyen den cac dia. diem 
lam viec cua ngithi quan 12, dial hanh va nhan vien ciia Tong cong ty trong gia 
lam viec; 

e) Bao cao va tai lieu do HOi dOng quail tri chuan bi lien quan den ket qua 
kinh doanh, bao cao tai chinh, bao cao danh gia cong tac guar' ly dieu hanh Tong 
cong ty phai dirge gui den Ban kiem soat de tham dinh cham nhat 30 ngay truac 
ngay khai mac cuOc h9p Dai hOi &Ong c6 &rig thuang nien. 

3. Sau khi da tham khdo 3'T kien cua HOi &Ong quan tri, Ban kiem soat c6 the 
ban hanh cac quy dinh ve cac cuOc h9p dm Ban kiem soat va each thirc boat dOng 
ciia Ban kiem soat. Ban kiem soat phai hop t6i thieu hai (02) lan mot narn va cuOc 
h9p dugc tien hanh khi c6 to hai phan ba (2/3) so thanh vien tra len du h9p. Bien 
ban h9p Ban kiem soat dugc lap chi ti tet va 16 rang. Thu l4 (neu co) va cac Kiem 
soat vien tham du h9p phai 14 ten vao cac bien ban cuOc h9p. Cac bien ban h9p 
dm Ban kiem soat phai dugc luu gift nham xac dinh trach nhiem cua timg Kiem 
soat vien. 

Ban kiem soat c6 quyen yeu cau thanh vien HOi d6ng quail tri, Tong 
giamd6c va dai dien cong ty kiem toan dOc lap tham du va tra led cac van de ma 
cac Kiem soat vien quan tam. 

4. Tien luong hoac muc thu lao va chi phi boat dOng cho Kiem soat vien 
do Dai hOi 6ng co &rig quy dinh va dugc tinh vao chi phi kinh doanh cua TOng 
cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, phap luat c6 
lien quan va phai dugc lap thanh myc rieng trong bao cao tai chinh hang nam 
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cua T6ng cong ty, phai bao cao Dai hOi dmig co &Ong thuang nien. Kiem soat 
vien dugc thanh toan cac khoan chi phi di lai, an, a, chi phi sir dung dich vu tu 
van dOc 14p va cac chi phi phat sinh mot each 119p ly khi h9 tham gia cac cuOc 
h9p dm Ban kiem soat hoac lien quan den hoat dOng kinh doanh cua Tong ding 

5. Nglila vu cua Kiem soat vien: 
a) Tuan thu dung pita') luat, Dieu le TOng cong ty, quyet dinh cua Dai hoi 

&Ong co &Ong va dao dirc nghe nghiep trong thuc hien cac quyen va nhiem vu 
dugc giao; 

b) Thuc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can 
tr9ng,,tot nit& nham bao dam lgi ich Imp pita') toi da dm Tong cong ty va &Ong 
dm Tong cong ty; 

c) Trung thanh voi lgi ich cua TOng ding ty va c6 &mg TOng cong ty; 
khong dugc sir dung thong tin, bi quyet, co hOi kinh doanh cua Tong ding ty, lam 
dung dia vi, chirc vu va tai san dm Tong cong ty de tu lgi hoac phuc vu lgi ich 
dm , chirc, cd nhan khac; 

d) Truerng hgp vi pliant nghia vu quy dinh tai cac diem a, b, c cita Khoan 
nay ma gay thiet hai cho TOng cong ty hoac nguai khac thi cac Kiem soat vien 
phai chiu trach nhiem ca nhan hoac lien dai bed thiremg thiet hai d6; 

M9i thu nhap va lgi ich khac ma Kiem soat vien tut tiep hoac gian tie') c6 
dirge do vi pham nghia vu quy dinh tai muc c khoan nay deu thuc so hitu cua 
Tong cong ty. 

d) TruOng hgp phat hien c6 Kiem soat vien vi pliant nghia vu trong thuc 
hien quyen va nhiem vu dugc giao thi fli)i d6ng quan tri phai thong bao bang van 
ban den Ban kiem soat; yeu cau nguai c6 hanh vi vi pham cham dirt hanh vi vi 
pham va. c6 giai phap khac phuc hau qua. 

Muc 5: 
BAU HOI BONG QUAN TRI VA BAN KIEM SOAT 

Dieu 36.Au 11(ii diing quail tri va Ban kiem soat 
1. Cac coO &Ong pho thong tu nguy8n tap Nip thanh nhom thoa man cac 

lieu kien quy dinh de de cir nguOi vao HDQT va Ban kiem soat phai thong bao 
ve viec hop nhom cho cac co (tong du h9p biet cham nhat ngay khi ,khai mac 
cuOc h9p Dai hOi dtmg c6 &mg. Tong ding ty thong bao cho cac co clOng du 
h9p ve thong tin tren tai cuOc hop Dai hOi dOng co &rig. , 

2. Can cu ltrgng thanh vien HDQT va Ban kiem soat, co dong ho4c 
nhom co (tong quy dinh tai Khoan 3 Dieu 12 dugc quyen de cir mot hoac mot so 
nguai lam img cir vien HDQT va Ban kiem soat theo quy dinh tai cac Khoan 5 
Dieu 25 va Khoan 5 Dieu 34 tuang img. TruOng hgp so irng Cu vien dugc co 
dOng hoac nh6m co &rig de cir thap hcm so irn* cir vien ma h9 dugc quyen de 
cir thi so img cu vien con lai do HDQT, Ban kiem soat va cac co &Ong khac de 
cir. 

3. Viec bieu quyet bau thanh vien HDQT va Ban kiem soat phai thuc hien 
theo phtrung thirc bau don phi8u, theo d6 med co &Ong c6 tong phieu bieu quyet 
tuang img \Teri tong so co phan so him hoac dai dien nhan voi so thanh vien dugc bau 
ciia,HDQT hoac Ban kiem soat va co &Ong c6 quyen don het hoac mot phan tong so 
phieu bau cua minh cho mot hoac mot so Ung cir 
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4. Nhimg ngtroi tang cir thanh vien HDQT hoac Mem soat vien dugc xac 
dinh theo so phial bau tinh,tir cao xuong thap, bat dau Ung 	c6 phial bau 
cao nhat cho den khi dit so thanh vien quy dinh tai Dieu le Tong ding ty. TruOng 
hgp c6 tir 02 Ung cir vien tra len dat ding so phieu bau nhu nhau cho thanh vien 
cuoi ding 	HOi dOng guan tri hoac Ban kiem soat thi se tien hanh bau lai trong 
so cac ung cir vier' c6 so phieu bau ngang nhau hoac lira ch9n theo tieu chi quy 
che bau Cu. 

5. Truong hgp bau lan tit* nhAt khong du s6 lugng thanh vien HDQT va Ban 
kiem soat theo quy dinh thi phai tien hanh bau tiep lan hai trong so nhtmg ngued da 
dugc de cir cua Fan thir nhat con lai. Tnrong hgp khi bau lan thir hai van chua du s6 
lugng,  quy dinh thi Dai hOi dong co dong quyet dinh c6 bau tiep,hay khong, neu Dai 
hOi dong c6 dong khOng quyet dinh dirge thi chit toa Dai hOi quyet dinh. 

Muc 6: 
NHIEM CUA THANH VIEN HDQT, KIEM  SOAT VIEN 

TONG GIAMDOC TONG CONG TY VA CAN BO DIEU HANH KHAC 

Dieu 37. Trach nhiem can tr9ng cua thanh vien HDQT, Ban kiem 
suit, T(Ing giamdOc Tiing cling ty va can bO dieu hanh 

Thanh vien HOi &Ong quart tri, Kiem soat vien, Tong giamd6c Tong cong 
ty va can bO dieu hanh khac dugc uy thac c6 trach nhiem thuc hien cac nhiem vu 
cua minh, ke ca flitting nhiem vu voi to cach thanh vien cac lieu ban dm HOi 
dong quart tri, mot each trung thuc va theo phuang thirc ma h9 tin la vi lgi ich 
cao nhat dm Tong ding ty va vii mot mirc do can trong ma mot nguoi than 
trong thuong c6 khi dam nhiem vi tri tuang throng va trong hoan earth tuang ttr. 

Dieu 38. Trach nhiem trung thtyc va tranh cac xung deit v'e 9uyen 19i 
1. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giamdoc va ngueri 

dieu hanh khac phai cong khai cac lgi ich c6 lien quan theo quy dinh tai Dieu 
159 Lust doanh nghiep va cac quy dinh phap luat khac. 

2. Thanh vien HDQT, Kiem soat vien, T6ng giamdoc Tong cong ty va can 
1)0 dieu hanh kHz khong dugc phep sir dung flitting ca,hOi kinh doanh c6 the 
mang lai lgi ich cho T6ng cong ty vi Inge dich ca nhan; &Ong thOi khong dugc sir 
dung nhiing thong tin c6 dugc nha chirc vu cua minh de to lgi ca nhan hay de 
phuc vu lgi ich cua bAt kST to chuc hoac ca nhan nao khac. 

3. Thanh vien HDQT, Kiem soat vien, Tong giamdoc Tong cong ty va can 
1)0 dieu hanh khac c6 nghia vu thOng bao cho HDQT tat ca lgi ich c6 the gay 
xung dOt voi lgi ich cita Tong cong ty ma h9 c6 the dugc htrang thong qua cac 
phap nhan kinh te, cac giao dich hoac ca nhan khac. 

4. Trix truemg hop Dai hOi &Ong c6 &ling quyet dinh khac, T6ng cong ty 
kitting dugc pile') cap cac khoan vay, bao lanh, hoac tin dung cho cac thanh vien 
HDQT, Kiem soat vien, Tong giamd6c Tong cong ty, can bO dieu hanh khac va 
flitting ngued c6 lien quan 	cac thanh vien neu tren hoac phap nhan nao ma 
flitting ngueri nay c6 the lgi ich tai chinh, tru truang hgp cong ty dai chimg va to 
chuc c6 lien quan toi thanh vien nay la cac cong ty trong ding Tap doan hoac 
cac Cong ty host &Ong theo nhOm Cong ty, bao gom Cong ty me - Cong ty con, 
Tap doan kinh to va phap luat chuyen nganh c6 quy dinh khac. 



5. Hgp d6rig hoac giao dich giaa T6ng ding ty vori mot ho-ac nhitu thanh 
vien H6i &Ong quan tri, Kiem soot ,vien, Tong giamdoc c Tong cong ty, can b6 
dieu hanh khac, hoac cac nhan, to chirc lien quan den h9 hoac Tong cong ty, 
doi tac, hiep ,h6i,,ho4c to chirc ma thanh vien H6i &Ong quail 	Kiem soot vien, 
Tong giamdoc Tong cong ty, can b6 ditu hanh khac ho4c nhang ngueyi lien quan 
den h9 la thanh vien, hoac c6 lien quan lgi ich tai chinh, se khong bi vo hieu hod 
trong cac truong hap sau day: 

a) Doi v6i hap (long c6 gia tri tix &rad 20% tong gia tri tai san dugc ghi 
trong bao cao tai chinh gan nhat, nhang not dung quan trong cua hgp d6ng hoac 
giao dich ding nhu cac moi quan he va lgi ich cua thanh vien H6i &Ong quan tri, 
Ban kiem soot, Tong giamdoc, can b6 diet' hanh khac da dugc bao cao cho H6i 
&Ong quail tri. Dong th6i, H6i &mg quail tri da cho phep thirc hien hgp dong 
ho4c giao dich d6 mot cach trung thirc bang da so phieu tan thanh cua nhang 
thanh vien H6i (tong khong CO lgi ich lien quan; hoac 

b) DOi vaci nhang hap (long c6 gia tri 16n hcm 20% dm tong gia tri tai san 
dugc ghi trong bao cao tai chinh gan nhat, nhang not dung quan tr9ng cua hgp 
dong hoac giao dich nay cling nhu moi quan he va lgi ich cua thanh vien H6i 
&rig quail tri, Kiem soot vien, Tong giamdoc, can b6 dieu hanh da dugc cong 136 
cho cac co &rig khong co lgi ich lien quan c6 quytn bieu guy& ve van dt do, va 
nhang co dong do da b6 phial tan thanh hgp dong hoac giao dich nay; 

c) Hgp (long hoac giao dich do dugc mot to chirc to van d6c,  lap cho la 
cong bang va h9p xet ten moi pluming dien lien quan den cac co (long dm 
Tong ding ty vao tiled diem giao dich hoac hap &rig nay dugc H6i &rig quan 
tri hoac Doi h6i &Ong co &Ong thong qua hoac phe chuan.,  

Thanh vien H6i (long quail tri, Kiem soot vien, Tong giamd6c Tong cong 
ty, can b6 dieu hanh kha.c, cac ca nhan va to chirc c6 lien quan vai cac thanh 
vien neu ten khong dugc sir' dung cac thong tin chua dugc phep cong 1)6 cua 
Tong cong ty hoac tiet to cho ngirei khac de thirc hien cac giao dich c6 lien 
quan. 

Dieu 39. Trach nhiem ve th* hai va boi thuirng 
1. Trach nhiem ve,thiet hai. 
Thanh vien H6i &Ong quan tri, Kiem soot vien, T6ng giamdoc Tong cong 

ty va can b6 dieu hanh khac vi pham nghla vu, trach nhiem trung thirc va can 
tr9ng, khong hoan thanh nghla vu cua minh vai sir man can va nang lire chuyen 
mon se phai chiu trach nhiem ve nhang thiet hai do hanh vi vi pham cua minh 
gay ra. 

2. Boi thuong. 
T6ng cong ty se boi thuang cho nhang nguei da, dang va c6 nguy ca tra 

thanh mot ben lien quan trong cac 	khieu nai, kien, kheyi,  to (bao 	cac vu
viec clan 	hanh chinh va khong phai la cac 	kien do To cong ty la ngueli 
khOi kien) neu ngued do da hoac dang la thanh vien H6i dong quan tri, can b6 
dieu hanh, nhan vien ho4c la dai dien dugc Tong cong ty usr quyen hoac nguoi 
do dal hoac dang lam theo yeu cau cua Tong cong ty vai to each thanh vien H6i 
&rig quail tri, can b6 dieu hanh, nhan vien holac dai dien theo us/ quyen cua 
Tong cong ty vai ditu kien ngueyi do da hanh dOng trung dux, can tr9ng, man 
can vi lgi ich hoac khong mau thuan \Teri lgi ich cua Tong cong ty, tren ca se( 
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tuan thu 114t phap va khong c6 bang chirng xac nhan rang ngtreii do da vi pham 
nhang trach nhiem cua minh. 

Khi thgc hien chtk nang, nhiem v11 hoac thuc thi cac cong viec theo Uy 
quyen cua Tong cong ty, thanh vien H6i dong quan tri, Kiem soat vier', can b6 
dieu hanh khac, nhan vien hoac dai dien theo fly quyen dm Tong cong ty dugc 
Tong cong ty boi thuerng khi tra thanh mot ben lien quan trong cac vu khieu nai, 
kien, khori to (trir cac vu kien do Tong cong ty la nguari khoi kien) trong cac 
truerng hop sau: 

a) Da hanh dOng trung thuc, can trong, man can vi lgi ich va khong mau 
than \Teri lgi ich cua Tong cong ty; 

b) Tuan thu 1u4t phap va khong c6 bang chirng xac nhan dal khong thuc 
hien trach nhiem cua minh. 

3. Chi phi boi thubng bao gom cac chi phi phat sinh (Ice ca phi thue 1u4t 
su), chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh 
trong thuc to hoac dugc coi la mire hgp 15/ khi giai quyet nhiing vu viec nay 
trong khuon kho 1u4t phap cho phep. Tong cong ty c6 the mua bao hiem cho 
nhang nguefi do de tranh nhang trach nhiem boi thuerng neu teen. 

Chuang IV: 
QUYEN DIEU TRA SO SACH VA HO SO TONG CONG TY 

Dieu 40. Quyen dieu tra so sach va hO 
1. Co &Ong hoac nhom co &rig neu tai khoan 3 Dieu 12 Dieu le nay c6 

quyen true tiep hoac qua ngueri dugc us,  quyen, giri mot van ban yeu cau dugc kiem 
tra trong gig lam viec va tai dia diem kinh doanh chinh cua Tong cong ty danh sach 
c6 dong, cac‘bien,ban 	 dongDai h6i d6ng c6 	va sao chup ho4c trich 	cac ho 
so do. Yeu cau kiem tra do dai dien dugc fly quyen cua c6 (long phai kern theo giay 
uy quyen dm co &mg ma ngueri do dai dien, ho4c mot ban sao cong chirng cua giay 
uy quyen nay. 

2. Thanh vien HDQT, Kiem soat vien, T6ng giamd0c T9ng cong ty va can 
b0 dieu hanh khac c6 quyen kiem tra so (tang 1c/ co &rig dm Tong cong ty, danh 
sach co (long va nhang so sach va ho so khac cua T6ng cong ty vi nhang muc 
dich lien quan teri chirc vu cua minh veri dieu kien cac thong tin nay phai dugc 
bao mat. 

3. T6ng cong ty phai luu Dieu le nay va nhang ban situ doi, 1)6 sung Dieu 
le, Gib chung nhan dang ky doanh nghiep, cac quy che, cac tai lieu chUng minh 
quyen so hat tai san, bien ban, nghi quyet hop Dai h6i (tong co &mg va HDQT, 
cac bao cao cua HDQT va Ban kiem soat, bao cao tai chinh, so sach ke toan va 
cac tai lieu khac theo quy dinh cua phap 1ua't tai tru so chinh hoac mot not khac 
veri dieu kien la cac c6,  (long va quan clang kST kinh doanh dugc thong bao ye 
dia diem luu 	cac giay to, tai lieu nay. 

4. Dieu le Tong cong ty phai dugc cong b6 ten website cua T6ng cong ty. 

Chuang V: 
NGU'en LAO BONG, CONG DOAN VA CAC TO ClIffC 

CHINH TRI - XA-  HOI TRONG TONG CONG TY 

Dieu 41. Nguiri lao dOng, cong down va to chtic chinh tri - xa hoi 
4 6 
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1. T6ng giamd6c T6ng cong ty phai lap ice hoach de HDQT thong qua ve 
cac van de lien quan den viec tuyen dung, cho nguoi lao,d6ng nghi viec, tien 
luang, bao hiem xa h6i, phutlgi, khen thuOng va kST lug doi ved ngubi lao d6ng 
va can b6 dieu hanh T6ng cong ty. 

2. TO chirc Da'ng COng san Viet Nam trong Tong cong ty hoat d6ng theo 
Hien phap va phap lug dm nuOc COng hoa Xa h6i Chit nghia Viet Nam va Dieu 
le Dang COng san Viet Nam. 

3. To chirc cong doan, cac to chUc chinh tri - xa h6i khac trong Tong cong 
ty hog Ong theo Hien phap va phap lug dm nu& C6ng hoa Xa h6i Chu nghia 
Viet Nam va dieu le cua cac to chirc dO. 

4. Tong cong ty c6 nghia vu ton trong va khong dugc can trey, gay kh6 
khan trong viec thanh lap to chirc chinh tri, to chirc chinh tri — xa h6i tai Tong 
cong ty; khong dugc can to., gay kilo khan cho ngued lao d6ng tham gia boat 
d6ng trong cac to chirc nay; tao diet' kien cho cac to chirc teen hog dOng dUng 
chirc nang, nhiem vu va diet.' le cua minh. 

Chuang VI: 
PHAN PHOI LOI NHU;liN 

Dieu 42. Phan phi loi nhu4n , 	 1 
1. Lgi nhuan truot thue cila Tong cong ty sau khi bil dap 16 nam truov 

(neu co) theo quy dinh dm Lug thue thu nhap doanh nghiep, trich quy Phat trien 	i 
] khoa hoc va cong nghe (neu co) theo quy dinh, n6p thue thu nhap doanh nghiep 	1- 

va hoan thanh cac nghia vu tai chinh khac theo quy dinh dm phap lug phan con 
lai dugc sir dung nhu sau: 	 c 

a) Chia co tirc; 
b) Trich lap cac quy theo quy dinh hien hanh dm phap lug. 
2. Mirc co tirc, hinh thirc chi trey co tdc hang nam tir lgi nhuan dugc gift lai 

dm Tong cong ty va ty le trich lap cac quy do Dai h6i dong co dong quyet dinh 
theo de nghi cilia HDQT. 

Dieu 43. CO tu'c 
1. Theo quyet dinh cua Dai h6i &rig co dong va theo quy dinh cua phap 

lug, c6 tire se dugc cong 1)6 va chi trey tir lgi nhuan gift lai cua T6ng cong ty 
nhung khong dugc vuo:t qua mirc HDQT de nghi va dugc Dai h6i &Ong co &Ong 
thong qua. 

2. HDQT c6 the quyet dinh thanh toan tam ung CO tirc glib kY neu xet 
thy viec chi trey nay phi' hop Wei kha nang sinh lai cUa T6ng cong, ty. 

3. Tong cong ty khong thanh toan 151 cho khoan lien trey co tirc hay khoan 
tier' chi trey lien quan toi mot loai c8 phieu. 

4. HDQT c6 the deghi Dai h6i &Ong co (tong thong qua viec thanh toan 
toan b6 ho4c,tirng phan co6 tirc bang co phAn va HDQT la co quan thus thi nghi 
quyet nay. Tong cong ty c6 the chi trey co tirc bang co phAn, trinh to va thii tuc 
dux hien chi trey co tirc bang co phan thirc hien theo quy dinh tai Lug doanh 
nghiep va cac van ban phap lug lien quan. 

5. Truerng hop co tirc hay nhang khoan lien khac lien quan tai mot lc* co 
phieu dugc chi trey bang tien mg, T6ng cong ty se phai chi trey bang tien d6ng 
Viet Nam hoc thong qua cac ngan hang teen co se( cac thong tin chi tiet ve ngan 

&44x  4.,v  47 



hang do co &rig cung cap. Twang hop rOng cong ty cid chuyen khoan theo 
dung cac thong tin chi tiet ve ngan hang do co &Ong cung cap ma sco gong do 
khong nhan dirge tien, Tong,  cong ty khOng phai 	trach nhiem ve khoan tien 
Tong cong ty chuyen cho c8 dOng thy huang. Viec thanh toan co tirc doi vii cac 
co phi6u niem yet/clang lcST giao dich tai Soy giao dich chirng khoan có the dugc 
tien hanh thong qua Cong ty chirng khoan hoac Trung tam luu 1c5f chimg khoan 
Viet Nam. 

6. Can cir Luat doanh nghiep, Luat chung khoan, HDQT thong qua nghi 
quyet xac dinh mot ngay cu the de ch6t danh sach co &mg. Can cu theo ngay do, 
nhang ngoai clang 1c5f voi to cach co &mg ho4c ngoai so hiru cac chirng khoan 
khac dugc quyen nhan co tirc, lai suat, phan phoi lgi nhuan, nhan co phieu, nhan 
thong boo hoac tai lieu khac. 

7. Cac van de khac lien quan den phan phoi lgi nhuan thvc hien theo quy 
dinh cua phap luat. 

Chirong VII: 
CHE DO TAI CHINH VA KE TOAN 

Dieu 44. Tai khoin ngan hang 
1. Tong cong ty se ma tai khoan tai cac ngan hang Viet Nam hoac tai cac 

ngan hang mac ngoai dugc pile') hog dOng tai Viet Nam. 
2. Theo sv chap thuan tnzerc cua ca quan co tham quyen, trong truang hop 

can thiet, Tong cong ty co the ma tai khoan ngan hang o nu& ngoai theo cac 
quy dinh cua phap luat. 

3. T8ng cong ty se tien hanh tat ca cac khoan thanh toan va giao dich ke toan 
thong qua cac tai khoan tien Viet Nam hoac ngoai to tai cac ngan hang ma TOong 
cong ty mop tai khoan. 

Dieu 45. NguOn bo sung von dieu re 
Tong cong ty dugc bo sung von dieu le to cac ngutm theo quy dinh, trinh 

to va thu tic b6 sung von dieu le Tong cong ty thvc hien theo quy dinh cua pink) 
luat. 

Dieu 46. Nam tai chinh 
Nam tai chinh cua Tong cong ty bat dau to ngay dau tien cua thong M8t 

hang nam va k6t thitc vao ngay thir 31 dm thong Muai Hai ding nam. Nam tai 
chinh dau tien bat dau to ngay cap giay chirng nhan clang k 'y ,doanh nghiep va ket 
thlic vao ngay thir 31 dm thong Mtrai Hai dm nam do, neu lon han 90 ngay; 
truang hgp nhO hcm 90 ngay thi dugc cong vao ram tai chinh tiep theo. 

Dieu 47. Che dO ice toan 
1. Che d8 ke toan Tong cong ty sir dung la Che do ke toan Viet Nam 

(VAS) va the do ke toan doanh nghiep va Che dO ke toan ap dung,  trong Tap 
doan cong nghiep than - Ichoang san Viet Nam dugc BO Tai chinh chap thuan. 

2. Tong cong ty lap so sach ke toan bang ti6ng Viet. Tong cong ty se ltru giu 
ho so ke toan theo loci hinh 	cad hog dOng kinh doanh ma Tong cong ty tham 
gia. Nhang ho so nay phai chinh xa.c cap nhat, có he thong va phai du de chirng 
minh va giai trinh cac giao dich dm Tong cong ty. 
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3. TOng ding ty sir dung DO'ng Viet Nam (hoac ngoai to tir do chuyen dOi 
trong truong hop dugc co quan nha nu& c6 tham quyen chap thuan) lam don vi 
tien to dung trong ke toan. 

Chuang VIII: 
BAO CAO THVONG NIEN, TRACH NHIEM CONG BO 

THONG TIN, THONG BAO RA CONG CHUNG 

Dieu 48. Bao cao hang nam, sau thing va hang quy 
1. TOng cong ty phai lap ban bao cao tai chinh hang nam theo quy dinh 

cua phap luat ding nhu cac quy dinh,cila UST ban Chung khoan Nha nuerc va phai 
dugc kiem toan theo quy dinh tai Dieu 51 Dieu le nay, va trong theri han 90 ngay 
ke to khi k6t thuc moi nam tai chinh, phai n6p bao cao tai chinh hang nam da 
dugc Dai h6i dong co &Ong thong qua cho co quan thue c6 tham quyen, UST ban 
chirng khoan Nha nugc, So giao dich chirng khoan (doi voi cong ty niem yet), co 
quan 'Tang kST kinh doanh va Tap doan ding nghiep than - khoang san Viet Nam. 

2. Bao cao tai chinh hang nam phai bao gom bao cao ke't qua hoat‘d6ng san 
xuat kinh doanh phan anh mot cach trung thgc va khach quan tinh hinh ve lai va 18 
dm Tong cong ty trong Warn tai chinh va bang can doi ke toan phan anh mot each 
trung thgc va khach quan tinh hinh cac hoat d6ng cua T6ng cong ty cho den theri 
diem lap bao cao, bao cao luu chuyen tien to va thuyet minh bao cao tai chinh. 
Truing hop Tong cong ty la mot cong ty me, ngoai bao can tai chinh nam, Tong 
cong ty con phai lap bang can (I& ke toan tong hop ve tinh hinh hoat d6ng cua 
Tong cong ty \Ta cac cong ty con vao can rn8i nam tai chinh. 

3. Tong cong ty phai lap va cong 116 cac bao cao tai chinh sau thing da 
soat xet va bao cao tai chinh quy theo cac quy dinh cua Uy ban Chung khoan 
Nha nage, So giao dich chirng khoan va n6p cho co quan thue hflu quan va Co,  
quan ding kST kinh doanh theo cac quy dinh cua Luat doanh nghiep va Tap doan 
cong nghiep than - khoang san Viet Nam. 

4. Cac bao cao tai chinh nam dugc kiem toan (bao gom y kien cua kiem 
toan 	bap cao tai chinh sau thing dugc soat xet va bao ca.() tai chinh quy 
phai dugc ding 1:06 tren trang thong tin dien tir cua Tong,cong ty. 

5. Cac to chirc, ca. nhan,quan tam deu dugc quyen sao chip ban bao cao 
tai chinh hang nam dugc kiem toan, bao cao sau thing va hang quy trong gio 
lam viec cita Tong cong ty, tai trij so chinh ctila Tong cong ty \Ta phai tra mot 
mire phi hop 1ST cho viec sao chijp. 

Dieu 49. Bao cao thuirng nien 
TOng cong ty phai lap va cong bo bao cao thueng nien theo cac quy dinh 

cua phap 1114 ve chirng khoan va thi truerng chung khoan va cila Tap doan Cong 
nghiep Than — Khoang san Viet Nam. 

Dieu 50. Cong khai thong tin 
Tong cong ty phai lap va cong 1)6 cong khai th6ng tin theo quy dinh tai 

Dieu 171 cila Luat doanh nghiep. 

it e/ 	49 



Chuang IX: 
KIEM TOAN TONG CONG TY 

Dieu 51. Kiem toan 
1. Tai Dai hOi dOng co dOng thuOng nien se chi dinh mot cong ty kiem toan 

dOc lap, ho4c thong qua danh sach cac cong ty kiem toan dOc lap va ay quyen cho 
HDQT quyet dinh lira ch9n mot trong so cac don vi nay tien hanh cac hoat dOng 
kiem toan Tong cong ty cho nam tai chinh tiep theo dya ten nhang dieu khoan va 
diet' kien thoa. thuan \Teri HOi &Ong quail tri. Tong cong ty phai chuan bi va gui bao 
cao tai chinh nam cho cong ty kiem toan dOc 	sau khi ket thac nam tai chinh. 

2. Cong ty kiem toan dOc lap kiem tra, xac nhan va bao cao ye bao cao tai 
chinh nam phan anh cac khoan thu chi dm Tong cong ty, lap bao cao kiem toan 
va trinh bao cao d6 cho HDQT trong yang hai (02) thang ke tilt ngay ket thac 
nam tai chinh. 

3. MOt ban sao cua Bao cao kiem toan se phai dugc giri dinh kern vai m6i 
ban bao cao,ke toan hang nam 	TOng cong ty. 

4. Klein toan vier' thkrc hien viec kiem toan Tong cong ty se dugc phep 
tham du m9i cuOc hop Dai hoi dOng co &Ong va dugc quyen nhan cac thong bao 
va cac thong tin khac lien quan den Dai hOi &Ong co dong ma m9i co &rig dirge 
quyen nhan va dugc phat bieu Si Lien tai Dai hoi ve cac van de c6 lien quan den 
kiem toan. 

Chuang X: 
CON DAU 

Dieu 52. Con &Au 
1. HDQT thong qua mot con dau chinh thirc cua Tong cong ty va con dau 

dugc khac theo quy dinh cua lust phap. 
2. HDQT, TOng giamdoc dieu hanh sir dung va quail 1y con dau theo quy 

dinh cua phap lust hien hanh. 

Chuang XI: 
CHAM DeT HOAT BONG VA THANH LY 

Dieu 53. Chain dirt hoat Ong 
1. Tong cong ty c6 the bi giai the hoc cham dirt hoat &ling trong nhang 

truerng hgp sau: 
a) Toa an tuyen bO TOng cong ty pha san theo quy dinh cua phap lust hien 

hanh; 
b) Giai the theo guy& dinh cua Dai hOi &Ong co &rig. 
c) Cac truemg hop khac do phap lust quy dinh. 
2. Viec giai the TOng cong ty do Dai hOi (tong co &Ong guy& dinh, Hoi 

&Ong quan tri thkrc hien. Quyet dinh giai the nay phai thong bao den co quan c6 
tham quyen hoc xin chap thuan cua co quan c6 tham quyen (neu thu tic chap 
thuan nay la lAt buOc theo quy dinh). 

Dieu 54. Thanh 157 

1. It nil& sau (6) thong tru6c khi ket thac thai han hoat &Ong cilia TOng 
cong ty hoac sau khi c6 mot guy& dinh giai the TOng cong ty, HDQT phai thanh 
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lap Ban thanh ly gom ba (03) thanh vien. Hai (02) thanh vien trong do do Dai 
he)i Ong co Ong chi dinh va mot (01) thanh vien do HDQT chi dinh tir mot 
cong ty kiem toan Oc lap. Ban thanh ly se chuan bi cac quy the hoat dOng cua 
minh. Cac thanh vien dm Ban thanh ly cc') the lira ch9n trong so nhan vien Tong 
cong ty,  hoac chuyen gia Oc lap. Tat ca. cac chi phi lien quan den thanh se 
dugc Tong cong ty uu tien thanh toan truck cac khoan ng khac dm Tong cong 

tY• 
, 	2. Ban thanh do trach nhiem bac. cao cho ca quan clang kST kinh doanh 

ve ngay ma Ban dugc thanh lap va ngay bat dau hoat Ong teen thtrc te. Ke tir 
then diem do, Ban thanh,  VT se' thay mat Tong cong ty trong tat ca cac cong viec 
lien quan den thanh Tong cong ty truerc toa an va cac ca quan hanh chinh. 

3. Tien thu dugc tir viec thanh ly se dugc thanh toan theo thir to sau: 
a) Cac chi phi thanh 1ST; 

b) Tien luong va chi phi bao hiem cho cong nhan vien; 
c) Thu6 va cac khoan no;p có tinh chat thue ma Tong cong ty phai tra cho 

Nha ntrac; 
d) Cac khoan vay (neu co); , 
d) Cac khoan ng khac dm Tong cong ty; 
e) So du con lai sau khi da thanh toan moi khoan ng tir muc a den d tren 

day se dugc phan chia cho cac co Ong. Cac c6 phan uu dai se tru tien thanh toan 
truac. 

Chtrung XII: 
GIAI QUYET TRANH CHAP NOI BO 

Dieu 55. Giai quyet tranh chap not b0 
1. Truemg h9p phat sinh tranh chap hay khieu nai có lien quan tad hoat 

dOng cua T'Ong cong ty hay tad quyL cua cac co Ong phat sinh tir Dieu le hay tir 
bat cir quyen hoac nghia vu do Luat doanh nghiep hay cac luat khac hoac cac 
quy dinh hanh chinh quy dinh, 

a) Co Ong vai Tong cong ty; hoac 
b) Co (long vai HDQT, Ban kiem sok, Tong giamdoc Tong cong ty hay 

can bi) dieu hanh khac; 
thi cac ben lien quan se co gang giai quyet tranh chap do thong qua 

thuang lugng va hem giai. Trir truong h9p tranh chap lien quan tad HDQT hay 
Chit tich HDQT thi Chu tich Hoi Ong se chit tri viec giai quyet tranh chap va se 
yeu cau timg ben trinh bay cac yeu to thitrc tien lien quan den tranh chap trong 
\Tong mueii lam (15) ngay lam,  viec ke tir ngay tranh chap phat sinh. Truong,hap 

O tranh chap lien quan tad HOi ng quan tri hay Chit tich 	Ong quart tri, bat cu 
ben nao cling co the yeu cau Ban kiem sok hoac mot co quan chirc nang chuyen 
mon chi dinh mot chuyen gia Oc lap de hanh Ong vad to each la trong tai cho 
qua trinh giai quyet tranh chap. 

2. Truerng hgp khong dat dugc guy& dinh hoa giai trong \Tong 6 tuan tir 
khi bat dau qua trinh h6a giai hoac nett quy'et dinh cua trung gian hem giai khong 
dugc cac ben chap nhan, bat cir ben nao cling co the dua tranh chap do ra Tr9ng 
tai kinh te hoac Tea an kinh te. 

3. Cac ben se ti; chiu chi phi dm minh có lien quan tad thit tuc thuong 
lugng va hem giai. Cac chi phi dm tea an se do tea phan quyet ben nao phai chiu. 
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Le Quang Binh 

Chtro'ng XIII: 
DIEU KHOAN THI HANH 

Dieu 56. BO sung va sira dOi Dieu le 
1. Viec situ doi, bo sung Dieu le nay phai dugc Dsi hO'i ding c6 (tong xem 

xet quyet dinh. 
2. Trong twang hop c6 nhfing quy dinh cua phap luSt c6 lien quan d6n 

host ding dm Tong ding ty chua dugc de clap trong ban Dieu le nay hoac trong 
truing hop c6 nhang quy dinh mai cua phap lust khac vii nhang dieu khoan 
trong Dieu le nay thi nhang quy dinh cua phap luSt do ducmg nhien dugc ap 
dung va diet' chinh host ding dm Tong cong ty. 

Dieu 57. Hieu ltyc thi hanh 
1. Ban Di&T le nay g6m XIII chuang Va. 57 di'eu, dugc Dai h6i dong c6 

ding T6ng cong ty Cong nghiep m6 Viet Bac TKV-CTCP nhat tri thong qua 
ngay 18 thang 4 Warn 2018 va ding chap thuSn hieu luc toan van dia. Dieu le 
nay. 

2. Dieu le dugc 1Sp thanh 10 ban, c6 gia tri nhu nhau, trong do: 
- 05 ban clang ky tai co quan chinh quyen theo quy dinh cua UST ban nhan 

dan tinh, thanh phi; 
- 05 ban luu tra tai Van phong Tiong ding ty. 
3. Dieu le nay la duy nhat va chinh thirc cua Tong cong ty. 
4. Cac ban sao hoac trich luc Dieu le Tong cong ty phai c6 ir 

ding Chu tich H6i dung quan tri hoac it nhat 1/2 tong so thanh vien H6i &mg quan tri 
mai c6 gia tri. 

CHU TICH HDQT THANH VIEN HDQT 

1. Trait Hai Binh 

2. Bang Van Tung 

3. WI Dinh Len 

4. Vu \Tit Minh Tan  
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PHU LUC I 
DANH SACH CAC DON VI TRVC THUOC CUA TONG CONG TY 

(Ban hanh kern theo Dieu le to chtec va hogt clang cita Tang cong ty Cong nghiep 
m6 Viet Bac TKV — CTCP dway Dgi hai &Ong co (long Tong cong ty thong qua 

ngay 18 thong 4 nom 2018) 
1. Chi nhanh Cong ty than Na Ducmg - VVMI; 
2. Chi nhanh COng ty than Mai Hong - VVMI; 
3. Chi nhanh Cong ty than Khanh flea - VVMI; 
4. Chi nhanh Trung tam DiL duerng Nganh than - VVMI. 

PHU LUC II 
DANH SACH CAC CONG TY CON TONG CONG TY 

CONG NGHIEP MO VIET BAC TKV- CTCP 

(Ban hanh kern theo Didu le td chic( va hogt clang cita Tang cong ty COng nghiep 
ma Viet Bac TKV — CTCP chew Dgi hal (long co (long Tong co/7g ty thong qua 

ngay 18 thong 4 nom 2018) 

CONG TY CO PHAN TONG CONG TY NAM GIff TREN 51% VON DIEU LE 
1. Cong ty co phan Xi mang La Hien -,VVMI; 
2. COng ty co phan Xi mang Quail Trieu - VVMI; 
3. COng ty co phan Xi mang Tanpuang - VVMI; 
4. Cong ty co phan Ca khi va thiet bi ap hrc - VVMI; 
5. Cong ty co phan Dau to Xay dung - VVMI; 
6. Cong ty c6 phan San xuat va kinh doanh vat to thi6t bi - VVMI; 
7. Cong ty c'8 phan V4t lieu xay ckmg va kinh doanh tong hgp - VVMI; 
8. Cong ty co ph4n Khach san Thai Nguyen - VVMI; 
9. Cong ty co phan Ca lchi mo Viet 13L - VVMI; 

PHU LUC III 
DANH SACH CAC CONG TY TONG CONG TY CONG NGHIEP 

MO VIVI' BAC TKV- CTCP NAM GIff DUI 51% VON DIEU LE 

(Ban hanh kern theo Dieu le to chirc va hogt clang cita Tang cong ty Gong nghiep 
m6 Viet Bac TKV — CTCP &ray Dgi hai (long co (long Tong cong ty thong qua 

ngay 18 Mang 4 nom 2018) 

1. Cong ty co ph'an Than - D*1 Meg San - Vinacomin; 
2. Cong ty co phan Thiet bi khai tilde mo; 
3. COng ty co phan Dau to cong nghiep Ha N8i; 
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PHV LUC I 
DANH SACH CAC DON VI TRVC THUOC CUA TONG CONG TY 

(Ban hanh kern theo Dieu le to chtec va hogt Ong ciu2 Tong cong ty Cong nghiep 
mo Viet Bac TKV — CTCP chive Dgi hoi Ong co Ong Tong cong ty thong qua 

ngay 18 thong 4 nom 2018) 
1. Chi nhanh COng ty than Na Duang - VVMI; 
2. Chi nhanh Cong ty than Nui Hong - 
3. Chi nhanh Cong ty than Khanh Hoa - VVMI; 
4. Chi nhanh Trung tam Di&I &fang Nganh than - VVMI. 

PHV LUC II 
DANH SACH CAC CONG TY CON TONG CONG TY 

CONG NGHIEP MO VIET BAC TKV- CTCP 

(Ban hanh kern theo Dieu 1'0 to chtec va hogt clang clia Tang cong ty Cong nghiep 
mo Viet Bac TKV — CTCP &coy Dgi hoi ciong co Ong Tong cong ty thong qua 

ngay 18 thong 4 nom 2018) 

CONG TY CO PHAN TONG CONG TY NAM GILT TREN 51% VON DIEU LE 
1. Cong ty c6 phAn Xi mang La Hien - VVMI; 
2. Cong ty co phan Xi mang Quail Tri&I - VVMI; 
3. Cong ty co p4n Xi mang Tan Quang - VVMI; 
4. Cong ty CO phan Ca khi va thiet bi ap hrc - VVMI; 
5. Cong ty co phan Dau tu Xay dipg - VVMI; 
6. Cong ty co phan San xuat va kinh doanh vat to thi& bi - VVMI; 
7. Cong ty c6 phan Vat lieu xay dung va kinh doanh tong hop - VVMI; 
8. Cong ty co phan Khach son Thai Nguyen - VVMI; 
9. Cong ty co phan Co khi m6 Viet 13&.'c - VVMI; 

PHV LUC III 
DANH SACH CAC CONG TY TONG CONG TY CONG NGHIEP 

MO VIET BAC TKV- CTCP NAM Gar DUI51% VON DIEU LE 

(Ban hanh kern theo Dieu le to chirc va hogt Ong cera Tang cong ty Cong nghiep 
mo Viet Bac TKV — CTCP chew Dgi hoi Ong co clang Tong cong ty thong qua 

ngay 18 thong 4 nom 2018) 

1. Cong ty c6 phAn Than - Dien Yong San - Vinacomin; 
2. Cong ty co phan Thiet bi khai thac mo; 
3. Cong ty co phan Dau tu cong nghiep Ha N6i; 
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MVC LI,JC 

Noi dung Trang 

Dieu 1. Giai thich tir ngir thuat ngfr trong Dieu 1e 1 

Dieu 2. Ten, hinh thirc, tri soy, chi nhanh, van phong dai dien va thei hp 
hoat d6ng dm Tong cong ty 

3 

Dieu 3. Ngubi dai dien theo phap luat dm Tong cong ty 4 

Dieu 4. Mvc tieu va nganh, nghe kinh doanh dm Tong cong ty 4 

6 Dieu 5. Pham vi kinh doanh va hoat d6ng 

Dieu 6. Von dieu 1e, c6 phan 6 

Dieu 7. Chao ban, mua lai co phan, pilaf hanh chimg khoan 6 

Dieu 8. Chuyen nhugng co phan 7 

Dieu 9. Thu h6i va thanh town mua co phan 8 

Dieu 10. Chimg nhan co phieu, s6 dang 14/ co dong 9 

Dieu 11. Co.  cau to chirc, quan tri va kiem soat Tong cong ty 10 

Dieu 12. Quyen dm c6 &Ong 11 

Dieu 13. Nghia vi dm co &Ong 12 

Dieu 14. Dai h6i dong c6 &Ong 13 

Dieu 15. Quyen va nhiem vi dm Dai h6i d6ng c6 'Jong. 14 

Dieu 16. Cac dai dien dugc uST quyen. 16 

Dieu 17. Thay d61 cac quyen 17 

Dieu 18. Trieu tap DHDCD, chuang trinh hop va thong bao h9p DHDCD 18 

Dieu 19. Cac dieu kien tin hanh h9p Dai h6i d6ng co dong 19 

Dieu 20. The thirc tin hanh hop va bieu quyet tai Dai h6i d6ng c6 dong 20 

Dieu 21. Thong qua Nghi quyet cila Dai h6i d6ng c6 (long 22 

Dieu 22. Tham quyen va the thIrc lay 3'T kien co dOng bang van ban de 
th6ng qua Nghi quyet dm Dai h6i (long c6 Ong 

23 

Dieu 23. Bien ban h9p Dai hOi d6ng c6 (long 24 

Dieu 24. Yeu eau 1141)6 nghi quy& dm Dai h6i dong co &Ong 25 

Dieu 25. SO lugng, thanh phan, nhiem kST, de cir, img cir Thanh vien H6i 
dong quan tri 

25 

Dieu 26. Quyen han va nhiem vi cila H6i dong quan tri 

Dieu 27. Chit tich HOi d6ng quail tri 

27 

30 

Dieu 28. Cac cu6c h9p dm H6i d6ng quan tri 31 

Dieu 29. Cac tieu ban cila 116i d6ng quan tri 34 

Dieu 30. Nguoi phi trach quan tri Tong cong ty 35 

Dieu 31. T6 chirc b0 may quan VT 35 

Dieu 32. Ngu6i dieu hanh Tong cong ty 36 
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Nstli dung Trang 

DiL 33. B6 nhiem, bai mien, nhiem vu va quyen han dm Tong GD 36 

Dieu 34. S6 hrgng, thanh phAn,nhiem kS/, ling ea, de cir kiem soat vien 38 

Dieu 35. Quyen va nhiem vg dm Ban kiem soat 40 

Dieu 36. B'au MN d6ng quan tri va Ban kiem soat 43 

Dieu 37. Trach nhiem an trgng dm thanh vien HDQT, BKS,T6ng giam 
d6c T6ng cong ty va can b0 dieu hanh 

44 

Dieu 38. Trach nhiem trung thgc va tranh cac xung dOt v'e quy'en lqi 44 

Dieu 39. Trach nhiem ve thiet hai va b6i thutrng 45 

Dieu 40. Quyen dieu tra so sach va ho soy 46 

Dieu 41. Ngu6i lao dOng, Cong down va to chirc chinh tri - xa hOi 46 

Dieu 42. Phan phi lgi nhuan 47 

Dieu 43. Co tirc 47 

Dieu 44. Tai khoan ngan hang 48 

Dieu 45. Ngu6n b6 sung von dieu le 48 

Dieu 46. Nam tai chinh 48 

Dieu 47. Che dO Ice toan 48 

Dieu 48. Bao cao hang nam, sau thang va hang q4 49 

DiL 49. Bac) cao thuOng nien 49 

Ditu 50. COng khai thong tin 49 

Dieu 51. Kiem toan 50 

Dieu 52. Con du 50 

Dieu 53. ChArn dirt hog dOng 50 

Dieu 54. Thanhl$,  50 

Dieu 55. Giai quy& tranh chip nOi b0 51 

Dieu 56. B6 sung va sira di Di'L l' 52 

DiL 57. Hieu lirc thi hanh 52 
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