
TAP BOAN CONG NGHI^PCONG HOA XA HQICHU NGHlA VI^T NAM
THAN-KHOANG SAN VIET NAMDoc lap - Tir do - Hanh phiic

tOng cong ty khoang sAn-tkv:::

S6: 4^6 /QD-VIMICOHa N$i, ngay ̂ 3 thing 4 nim 2021

QUYET DINH
Ve viec ban hanh Dieu I^ tb chirc va hoat dong

Tdng cong ty Khoang san TKV - CTCP sira ddi, bd sung Ian thfr tir

hoi dOng quAn tri
tong cong ty khoang san tkv - ctcp

Can cti Luat doanh nghipp sd 59/2020/QH14 da du^e Quoc hpi nude Cpng

hoa Xa hpi Chit nghia Vipt Nam khoa XIV, ky hqp thic 9 thong qua ngay 17 thing

06 nim 2020;
Can cu Luqt chung khoin s6 54/2019/QH14 da dupe Qudc h$i nude Cpng

hoa Xa hpi Chu nghia Vi?t Nam khoa XIV, ky hpp thu 8 thong qua ngay 26 thing

11 nim 2019;
Can cu Nghi dfnh sd 155/2020/ND-CP ngay 31 thing 12 nim 2020 cua

Chinhphu quy dinh chi Hit thi hanh mot so dieu cua Luat Chung khoin;

Can cu Diiu I? mdu ban hanh kern theo Thong tu sd 116/2020/TT-BTC ngay

31 thing 12 nim 2020 cua Bp Tai chinh hu&ng din mpt so dieu ve quin tr\ cong ty

ip dting ddi voi cong ty dpi chung tpi Nghi dfnh sd 155/2020/ND-CP ngay 31
thing 12 nim 2020 cita Chinhphu quy dinh chi Hit thi hanh mot sd diiu cua Luat

Chung khoin.
Can cu Diiu li to chuc va hopt dpng cua Tdng cong ty Khoing sin TKV -

CTCP siia ddi, bd sung lin thu ba dupe ban hanh kern theo Quyit dinh sd 345/QD-

V1MC0 ngay 11/4/2018 cua Hoi ddng quin Hi Tdng cong ty Khoing sin TKV -

CTCP;
Can cuNghi quyit so 856/NQ-VIMCO ngay 14/4/2021 cua Dpi hpi ddng cd

ddng thuang niin nim 2021 Tdng cong ty Khoing sin TKV - CTCP.

QUYET BINH:

Dieu 1. Ban hanh kem theo Quyit dinh nay Dieu If tl chute v^ hoat dfng ciia

T6ng cong ty Kho^ng s^n TKV - CTCP sura dli, b6 sung lib thijr tu da dugrc D^i hpi

ddng el dong thu&ng nien nam 2021 thong qua ngay 14/4/2021.

Dieu 2. Quyit dinh n^y c6 hieu l\rc kl tir ngay 01 thang 5 n5m 2021 vi thay

thi cho Quyit djnh si 345/QB-VIMICO ngay 11/4/2018 cua Hpi ddng qu^n tri
Tdng cong ty Khobig sin TKV - CTCP vl vif c ban hanh Diiu If td chiic vk hottt

dpng cua Tdng cdng ty Khoang san TKV - CTCP sdta ddi, bd sung Ian thur ba.



^ieu 3. Cac C6 dong, Thanh vien Hpi d6ng quan tri, Ban Kiem soat, Ban
Giam d6c, Tracing cdc phong/ban T6ng cong ty, Gi^m d6c cdc dcm vj true thu$c,

Ngu^i d^ii dien Tong cong ty t^i cdc doanh nghi^p khdc chju trdch nhi^m thi hanh

Quy^t djnh nay J.

NoinhSn:TM. H^ID6NG QUANTRJ
-Nhu Di^u 3;
-TKV(b/c);
-Dang uy Tcty;
-C6ng doan, Doin TO, H$i CCB Tcty;
-Cdc don vj true thuQc;

-Cdc cong ty con;
-Cdc Phong, Ban CQ TCty;
-Website T6ng cfing ty;
-UniYP, HDQT.TCLD;

Nguyen Vdn Hai
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phanmObau

1.Ting cong ty Khoang san TKV - CTCP (dudi day gpi Id "Tong cong ty") dupe
thdnh I^p theo Luat Doanh nghipp vd theo Quyet dinh s6 2388/QB-TTg ngdy 30/12/2014 cua
Thu tudng Chinh phu vl viec phe duypt phuang an c6 phln hda Cong ty mp - Tong cong ty
Khoang sdn - Vinacomin thupc Tap doan Cong nghif p Than - Khoang sdn Vipt Nam.

2.Bilu lp tl chile vd hoat dpng cua Ting cfing ty dupe xdy dung tren ca sd:
-Ludt doanh nghiep s6 59/2020/QH14 da dupe Qu6c hpi nude Cpng hda Xd hpi

Chu nghia Viet Nam khda XTV, ky hop thd 9 thong qua ngdy 17 thang 06 ndm 2020;
-Bilu If mlu ban hanh kem theo Thong tu s6 116/2020/TT-BTC ngdy 31 thdng 12

ndm 2020 cua Bp Tai chinh hudng din mot s6 dieu vl quan trj cdng ty dp dung ddi vdi
cong ty dpi chiing tai Nghi dinh sd 155/2020/NB-CP ngdy 31 thang 12 ndm 2020 cua
Chinh phii quy dinh chi tilt thi hanh mft si didu cua Luat Chung khodn.

3.Bieu If ndy dupe Dpi hpi ding co dong thudng nien ndm 2021 Tong cfng ty

thong qua vdo ngay 14 thang 4 ndm 2021.
4.Bilu If ndy Id ca sd phdp ly cho mpi hoat dpng cua Tong cong ty. Cdc quy dinh

ciia Ting cdng ty, Nghi quylt cua Bai hpi ding cl dong vd Hpi ding quan tri khi dupe
thdng qua mot each hop If, phii hop vdi luat phdp vd Bieu If ndy, sS Id nhOng quy tdc vd
quy dinh rang budc dl tiln hanh cdc hopt dpng kinh doanh.

Chtrong I:
NHlTNG QUY BJNH CHUNG

Bieu 1. Giai thich tir ngu', thudt ngu trong Bilu If
a)"Hpi ding" cd nghia la Hpi ding quan tri cua Ting cdng ty dupe vilt tit la

"HBQT";
b)"Bia bdn kinh doanh" cd nghia la pham vi dia ly th\rc hif n cdc hopt df ng kinh

doanh cua Tong cdng ty, bao gdm trong vd ngodi lanh thd Vif t Nam;
c)"Vdn dilu If" Id ting mfnh gid cl phln da ban hodc dupe ddng k mua khi

thdnh lap cdng ty cd phln vd theo quy djnh tai Bieu 6 Bilu If ndy;
d)"Vln cd quyln bieu quylt" la vln cl phln, theo do ngudi sd hilu cd quyen bieu

quylt vl nhung vln dl thudc thlm quyln quylt dinh cua Dpi hpi ding cl ddng;
d)"Luat Doanh nghiep" la Luat Doanh nghif p so 59/2020/QH14 dupe Qulc hfi

nude Cdng hda Xa hfi Chu nghia Vift Nam thdng qua ngdy 17 thdng 6 ndm 2020;
e)"Luat Chiing khodn" la Luat Chung khodn si 54/2019/QH14 dupe Qudc hpi

nude Cpng hda Xa hpi Chu nghia Vift Nam thdng qua ngdy 26 thdng 11 nam 2019; —•

tong cong tytchoant^san tkv - ctcp
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T6NG CONG TYCONG HOA XA HQl CHU NGHIA Vlf T NAM
KHOANG SAN TKV-CTCPBoc lap - Tur do - Hanh phuc

BIEU LE
T6 CHLTC VA HOAT BQNG

(Theo Quyit dinh sS 4f6 /QD-VIMCO ngay J& thang 4 nam 2021)



g) "Ngdy thanh lap" c6 nghla la ngdy Tong cong ty duqc cip Gidy chiing nh^n
dSng b^ doanh nghiep (giay chiing nhan dang ky kinh doanh vd cdc giiy tb co gid tri

tuong duang) Ian ddu;
h) "Phdp ludt" la tat cd cac van ban quy pham phdp luat duqc quy djnh tai Luat ban

hanh van ban quy pham phap luat;
i) "Ngucri qudn ly doanh nghiep" la ngudi qudn ly T6ng cdng ty, bao g6m Chu tich

Hoi dong quan tri, thanh viSn Hoi dong cjuan tri, Tong gidm doc va ca nhan giu chuc danh

quan ly khac theo quy dinh tai Dieu IS Tong cdng ty;
k) "Ngudi diSu hanh doanh nghiep" la T6ng gidm doc, Ph6 Tong gidm doc, KS

toan trudng va ngudi diSu hanh khac theo quy dinh cua Dieu le Tong cong ty;
1) "Ngudi co lien quan" la ca nhan hodc t6 chiic duqc quy djnh tai Khodn 23 Diu

4 cua Luat Doanh nghiep; Khoan 46 DiSu 4 cua Luat Chung khodn;
m) "Co dong" la ca nhan, to chiic sd hiiu it nh^t mpt co phan cua Tong cong ty;
n) "Co dong sdng lap" la c6 dong sd huu it nhdt m$t co phdn pho thong va ky ten

trong danh sach co dong sang lap cong ty co phan;
o) "Co dong Ion" la c6 dong du^c quy dmh t^i Khodn 18, Dieu 4, Li4t Chiing

khodn;p) "C6 tiic" la khoan Ion nhudn rdng duqc tra cho mi e6 phan bang tidn mat hoic
bang tai san khac tit ngudn lpi nhudn con lai cua T6ng cong ty sau khi da th\tc hien nghia

vuve tai chink;
q) "Thdi han ho^it dpng" cd nghia la thdi han hoat dong cua Tong c6ng ty duoc

quy dinh tai DiSu 2 cua Dieu le nay va thdi gian gia h^n (n^u co) duQic thong qua bang
mot nghi quyet ciia Dai hoi d6ng co dong;

r) "Sd Giao dich Chiing khoan" la Sd Giao dich Chiing khodn Vi^t Nam va cdc

cong ty con;
S) "Viet Nam" co nghia la nude Cng hda Xa h^i Chu nghia Viet Nam.
2.Trong Di6u le nay, bit k^ mot tham chiSu nao tai bit ky mot di^u khodn hoac

vdn ban nao se bao g6m ca nhfing siia ddi hoac van ban thay the chiing. Trudng h^p cdc

van ban phap quy didu chinh cdc ndi dung lien quan den Dieu le nay bi sda doi, bo sung,

thay thS thi nhtag ndi dung lien quan trong Dieu IS nay sg duqc thuc hien theo noi dung
sua d6i, b6 sung, thay thg cua vdn ban phap quy do. Dai hoi ddng c6 dong Ian gan nhdt

sau do phdi sua led Dieu IS cho phu hop.
3.Cac tieu dS (chuong, dieu cua Dieu IS nay) duqc sir dung nhdm thuan tiqn cho

viec hiSu noi dung va khong dnh hudng tai nqi dung cua DiSu IS nay.
4.Cdc tu hoac thuat ngu duqc dinh nghia trong Luat Doanh nghiep (neu khong

mau thuin vdi chu thS ho^c ngu: cdnh) se cd nghia tuong tu trong Dieu IS ndy.

Chirtmg H:
TEN, HINH THU"C, TRU S^, CHI NHANH, VAN PHONG DAI DIEN, DLA Dl^^M
KINH DOANH, THCT HAN HOAT DONG VA NGLTCH D^I DIEN THEO PHAP

LXhVr CUA TONG CONG TY

Dieu 2. Ten, hinh thuc, try sd, chi nhanh, van phong dai dien, dia diim kinh

doanh va thdi han hoat dong cua Tong cong ty
1. TSn Tong cong ty:
- Ten T6ng cong ty viSt bang tiSng ViSt: Tong c6ng ty Khodng san TKV - CTCP.

^.N TKV - CTCP
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3.T^ng cong ty li cdng ty c6 phin c6 tu cich phip nhan phu hyp vdi phap luat

hidn hanh cua ViSt Nam.
4.Tong c6ng ty la cong ty con cda Tip doin C6ng nghiip Than - Khoang sin Vif t

Nam do T^p doin chi ph6i thdng qua ty 1^ nim giu cd phin qhi ph6i tyi Tdng cong ty,

thong qua thucmg hipu cua Tap doin ho^c thong qua cic quySn chi phdi khac theo quy

dinh ciia phdp lut vi quy che quin ly noi b$ cua T^p doin.
5.T^ng c6ng ty dupe phep su dvmg nhan hiu "TKV" vi "VINACOMIN" cua Tap

doan Cong nghi^p Than - Khoang san Vift Nam 6 ten gpi c^a T6ng cong ty blng ti^ng

Vi?t vi tiing Anh theo Quy che sii dung nhan hiu cua Tap doin Cong nghiep Than -

Khoing san Vi$t Nam vi quy dinh cua phap lultt.
Ngoai cic quy dinh trong Bieu IS nay, T6ng cong ty c6 trich nhi^m th\rc hiSn cac

quySn va nghta vq cua cdng ty con d6i v6i Tap doan Cong nghi^p Than - Khoang san
Viet Nam theo Bieu IS cua Tap doan vi cic quy chS quan ly trong ni b Ttlp doan ma

Tong cong ty la mpt thinh viSn.
6.Tru so dang ky cua Tong cdng ty:
-Bja chi trq sd chinh: Sd 193 dudng Nguyin Huy Tucmg, phudng Thanh Xuan

Trung, quin Thanh Xuin, Thinh ph6 Hi Ndi, Viet Nam

-Bientho^i: 84-24-62876666
-Fax:84-24-62883333
-E-mail:    

-Website:   www.vimico.vn
7.Tong cdng ty cd thS thinh lap chi nhinh vi vin phdng d^i dien tai dia ban kinh

doanh dS thqc hien cic myc tiSu hoat ddng cda Tong cdng ty phu h^p voi Nghj quySt cua
Hgi ddng quin trj vi trong pham vi luat phip cho phep.

8.Tru khi cham dut hogt dpng trudc thai hpn quy dinh tai khoin 2 BiSu 65 BiSu Id
niy, thdi han hoyt dpng cua T6ng cdng ty li vd thai han ke tir ngiy thinh lap.

Bieu 3. Ngirfri dai dif n theo phip luat cua Tong cdng ty
Tdng Cdng ty cd 01 Ngudi dai diSn theo phip luit, li Tdng giim doc Tdng cdng

ty. Ngudi dai dipn theo phip luat cd quySn han va nghia vu theo quy djnh hien hanh cua

phip lupt vi quy ch^ quin ly npi bd ciia T6ng cdng ty.
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-Ten T6ng cong ty vilt king tilng Anh: VINACOMIN-MINERALS HOLDING
CORPORATION.

-TSn giao djch: Tdng cdng ty Khoang s^n - TKV
-Ten Tdng cong ty viet tat: VIMICO
2. Tdng cong ty co bi^u twyng riSng nhir sau:
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6810

5610
5510

4773

4690
4662
4659
4649
4520
3314
3312
3211
2829

2814

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

2420
Ma nganh

Kinh doanh bat dpng san, quyen sir dung dat thupc chu sd hum,

chu sir dung hodc di thue
(trir loai nha nude cam va chi hoat dpng sau khi cd dil dieu kifin

theo quy dinh ciia phap luat)

Nha hang va cac dich vu 5n uong phuc vu luu dong
Dich vu luu tru ngan ngay

Ban le hang hoa khac mdi trong c^c cira h^ng chuyen doanh
Chi tiet: Ban 16 vang trang sue, bac, da qui va da ban qui, do
trang sire trong cac cira hang chuyen doanh

Ban buon tong hop

Ban buon kim loai va quang kim loai
Ban buon may mdc, thiet bi va phu tiing may khac
Ban buon do diing khac cho gia dinh
Bao duomg, sira chua 6 to va xe co dpng ca khac
Sira chua thiet bi dien
Sira chua may mdc, thiet bj
San xuat do kim hoan va chi tiet lien quan
San xuat may chuyen dung khac

San xuat bi, banh r^ng, hop sd, cac bp phan dieu khien vk
truyin chuyin dpng

Gia cong co khi; xir ly va trang phii kim loai
Ren, dap, ep va can kim loai; luyen hot kim loai
San xuat cac cau kien kim lo^i
Ditc kim loai mau
San xuat san pham chju lira

San xuat phan bdn va hpp chit ni to
San xuat hoa chit co ban
San xuat than c6c

Khai thac khoang hoa chdt va khoang phan bdn
Khai thac da, cat, soi, dat set
Khai thac quang kim loai qui hiem
Khai thac quang kim loai khac khong chira sat
Khai thac quang sat

San xuat kim loai mau va kim loai quy (chinh)

Ten nganh nghe
. iNgann ngne Kinn uoann cua i ong cong ty:

28.

27.
26.

25.

24.
23.
22.
21.
20.
19.
18.

17.

16.

15.

14.
13.
12.

11.

10.

9.

8.

7.

6.

5.

4.

3.

2.

1.

STT

Chirongm:
MVC TIEU, PHAM VIKINH DOANH VA

HOAT DONG CUA TONG CONG TY

Dieu 4. Muc tieu va nganh, nghe kinh doanh cua T6ng cong ty
1. Muc tieu hoat dpng cua Tong Cong ty la toi da hoa cac khoan lpi nhu^n hpp ly

cho Tong c6ng ty, tang lpi tire cho cac c6 dong, dong gdp cho Ngan sach Nha nude, dam
bao quyen lpi cho ngudi lao dpng va khdng ngimg phat trien Tdng cong ty ngay cang ldm
manh.



TANG SAN TKV - CTCPTONG C6NG r

- Kinh doanh cac nganh nghl khac phii hop voi quy dinh cha phap luat.

Siiu 5. Pham vi kinh doanh ya hoat dong
1.T6ng cong ty dugc phep ti6n hanh hoat dong kinh doanh theo cac nganh nghS

quy dinh tai DiSu le nay da dang ky, thong bao thay d6i noi dung dang ky voi co quan
dSng ky kinh doanh va da cong b6 tren C6ng thong tin dang ky doanh nghiep quoc gia.

2.Tong cong ty co th6 ti^n hanh hoat dpng kinh doanh trong cac linh vuc khac

duoc phap luat cho phep va duoc Dai hOi dong co dong thong qua.

Chirong IV:
V6N DIEU LE, CO PHAN, CO DONG SANG L^P

Dieu 6. Von diiu If, co phan, c6 dong sang lap

l.V6ndifulf:
a)V6n di^u le cua Tong c6ng ty Ik 2.000.000.000.000 VND (b5ng chtt: Hai nghin

ty d6ng). V6n difu le cua T6ng cong ty duoc chia thanh 200.000.000 co phln vdi menh
gia la 10.000 VND/c6 phin;

b)T6ng cong ty co th^ thay d6i miic v6n diSu le (tSng, gi^m v6n diiu If) khi dugc
Dai hpi d6ng c6 dong thong qua va phu hgp vdi cac quy djnh ciia phap luat.

2. C6 phin:
a) Cac c6 phSn cua Tong cong ty vao ngay thong qua Dieu le nay d^u \k c6 phan

ph6 thong. Cac quy^n va nghia vu cua c6 dong n^m gift tftng lo^i co phan duoc quy dinh

tai Dieu 12, Dieu 13 cua Dieu le nay.

8533
8532
8531

8710

7110
8610

7214

7212

7211

4299
4293
4292
4291
4212
4211
0990
2410
7912

Dao tao cao ding
Dao tao trung cap
Dao tao so cap

Hoat dong ciia cac co so nuoi dudng, di^u duftng
(trtt loai nha nude cim va chi hoat dong sau khi c6 du dihu kien

theo quy dinh cua phap luat)

Hoat dong kien true va tu van k^ thuat co lien quan.
Hoat dong cfta cac benh vien, tram y te

Nghien cuu khoa hoc va phat triSn cong nghe trong Enh v^c

khoa hoc nong nghiep

Nghien cuu khoa hoc va phat trien cong nghe trong lrnh vuc

khoa hoc ky thuat va cong nghe

Nghien cuu khoa hpc va phat triSn cong nghe trong lihh v\tc

khoa hoc tu nhien

Xay dung c6ng trinli ky thuat dan dung khac
Xay dung c6ng trinh ch^ bien, ch^ tao
Xay dung c6ng trinh khai khoang
Xay dung cong trinh thuy

Xay dvmg cong trinh dudng b
Xay d^ng cong trinh duong sat
Hoat dong dich vu h trg khai khoang khac
San xuat sat, thep, gang
Bieu hanh tua du lich

46.
45.
44.

43.

42.

41.

40.

39.

38.

37.
36.
35.
34.
33.
32.
31.
30.
29.



Co phan pho thong duqc dung lam tdi san ca sd de phat hanh chiing chi luu ky
khdng cd quyen bidu quyet duqc gpi la co phdn pho thdng ca sd. Chiing chi luu ky khdng
cd quyen bieu quydt co lqi ich kinh td vd nghia vg tuang ling vdi cd phdn pho thdng ca
sd, trir quyen bidu quydt;

b)Tdng cdng ty cd the phdt hdnh cdc loai co phdn uu dai khdc sau khi cd sg chdp
thudn cua Dai hqi dong co dong vd phu hqp vdi cdc quy dinh cua phap luat;

c)Co phdn phd thdng khdng thd chuyen doi thanh co phdn uu dai. Co phdn uu ddi
cd thd chuyen ddi thanh co phdn phd thdng khi duqc Dai hdi cd dong co dong thdng qua;

d)Chao ban cd phdn:
-Chao ban cd phdn Id viec Tdng cdng ty tang thdm so luqng cd phan, loqi cd phan

duqc quyen chao bdn va ban cdc co phdn do trong qua trinh hoat dqng de tdng vdn didu 1?;
-Chao ban cd phdn de tang vdn didu 1 duqc thuc hien theo mdt trong cdc hlnh

thiic quy dinh tai Khodn 2, Didu 123 Ludt doanh nghiep gdm:
(i) Chao ban cd phdn cho cdc cd dong hiqn huu;
(ii) Chao bdn cd phdn rieng le;
(iii) Chao bdn cd phan ra cdng chiing.
-Vide chao ban cd phdn ciia Tdng cdng ty thuc hien theo cac quy dinh tai cdc Didu

123,124, 125 cua Luat Doanh nghiep vd quy dinh ciia phap ludt vd chiing khodn;
d)Ban cd phdn
Hqi dong qudn tri quyet dinh thdi diem, phuong thuc vd gid ban co phdn. Gid bdn

co phdn khdng duqc thap han gid thj truang tai thdi diem chao ban hodc gid tri duqc ghi
trong sd sdeh cua cd phan tai thai diem gdn nhat, trir trudng hqp quy dinh tai Didu 126
Ludt Doanh nghiep vd phai duqc Dai hqi dong cd dong chdp thuan;

e)Mua lai cd phdn
Theo quydt dinh cua Dai hqi dong co dong, Tdng cdng ty cd the mua lai khdng qud

30% tdng sd cd phdn phd thdng da bdn theo quy dinh tai Didu 133 Luat Doanh nghiqp. C6
phdn duqc Tdng cdng ty mua lqi theo quy dinh tai Didu 132, 133 Ludt Doanh nghiqp duqc
coi la cd phdn chua ban theo quy dinh tai Khoan 4, Didu 112 Luat Doanh nghiep. Tdng
cdng ty phai lam thu tuc didu chinh giam vdn didu Id tuang ling vai tong gid tri mdnh gid
cdc co phdn duqc Tdng cdng ty mua lai trong thai han 10 ngay, ke tu ngdy hoan thanh

vide thanh todn mua lai cd phdn, trir truong hqp phdp luat vd chiing khodn cd quy dinh

khdc;
g) Tong cdng ty cd the phdt hdnh cdc lord chiing khodn khdc khi duqc Dai hdi dong

cd dong nhdt tri thdng qua bdng vdn ban va phd hqp vdi quy dinh ciia phdp luat ve chiing
khodn va thi trudng chiing khodn.

3. Tqi thdi diem thdng qua Dieu Id ndy, do la doanh nghiep duqc chuyen ddi ttr
Cdng ty TNHH MTV do nha nude ndm giu 100% vdn didu Id thanh Cdng ty cd phdn, do
do Tdng cdng ty khdng nhdt thiet phdi cd cd dong sang lap theo quy dinh tai Khoan 1,
Dieu 120 Ludt Doanh nghiep. Tdn, dia chi, so luqng cd phdn va cac chi tidt khdc ciia co
dong duqc neu tai sd dang ky co dong ciia Tdng cdng ty.

Dieu 7. Chiing nhan co phieu
1.Cd dong cua Tdng cdng ty duqc dp chiing nhan cd phieu tuong ling vdi sd cd

phdn vd loai cd phdn sd hum.
2.Cd phieu la loqi chiing khodn xdc nhan quydn va lqi ich hop phap ciia ngudi sd

h&u ddi vdi mot phdn vdn cd phan ciia to chiic phdt hanh. Co phieu phai cd ddy dii cdc nqi
dung theo quy dinh tai khodn 1 Dieu 121 Ludt Doanh nghiep.

T6NG CONeTY KHOANG SANTKV-CTCP
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3.Trong thai han 30 ngay ke tut ngay nop day du ho so de nghi chuyen quyen so

huu cd phln theo quy dinh ciia Tdng cong ty hoac trong thdi han hai (02) thang (hoac cd
the lau han theo dieu khoan phat hanh quy dinh) kl tft ngay thanh toan dly du tiln mua co
phan theo nhu quy dinh tai phuong an phat hanh co philu cua Tdng cong ty, ngubi sd hftu
sd cd phan se duac cap chiing nhan cd philu. Ngubi sd hftu cd phln khdng phai tra cho
Tdng cong ty chi phi in chiing nh|n cd philu ho5c bit ky mpt khoan phi gi.

4.Trudng hop cd philu bj mlt, bi hu hong ho^c bi huy ho^i dudi hinh thuc khac
thi cd dong duac Ting cong ty clp lai cd philu theo dl nghi ciia cd dong do. Dl nghi cua

cd dong phai bao gdm cac ndi dung sau day:
a)Thdng tin vl cd philu da bi mlt, bi hu hong hoSc bi huy hoai dudi hinh thuc

khac;
b)Cam ket chiu trach nhiem ve nhftng tranh chip phdt sinh tft viec clp lai cd philu

mdi.

Dieu 8. Chung chi chung khoan, so dang ky co dong
1.Chung chi trai phieu ho|c cac chiing chi chiing khoan khac cua Tdng cong ty

(trft cac thu chao bin, cac chiing chi tarn thdi va cac tai lieu tuang tu), se duac phat hanh
cd dlu cua Tdng cong ty va chu ky mau cua dai dien theo phap luat ciia Tong cong ty, trft

trudng hop ma cac dilu khoan va dilu kien phat hanh quy dinh khac.
2.Sd dang ky cd dong:
a)Tdng cong ty lap va luu gift so dang ky cd dong tft ng^y duac cdp Giay chiing

nhan dang ky doanh nghiep. Cd dong phd thdng va cd dong uu dai khac cd the duac dang
ky vao cac sd khac nhau. So dang ky cd dong it nhat phai cd cftc npi dung sau:

-Ten, trii sd chinh cua Tdng cong ty.
-Tdng so cd phan dupe quyen chao ban, loai cd phan dupe quydn chao ban va tong

sd cd phan dupe quyen chao ban ciia tftng loai.
-Tdng sd cd phan da ban tftng loai va gia tri vdn ciia cd phln da gdp.
-Ten co dong dupe sap xep theo van chu cai, dia chi thudng tni, qudc tich, sd thd

can cube cong dan, Giay chiing minh nhan dan, Ho chieu hoac chiing thuc ca nhan hpp
phap khac ddi vdi cd dong la ca nhan, ma sd doanh nghiep hoac sd quydt dinh thftnh lap,
dia chi tru sd chinh ddi vdi cd dong la to chftc, sd lupng cl phan tftng loai cua mdi cl

dong, ngay dang ky cd phan;
b)Sd dang ky cd dpng cd the dupe lap va luu trft bang van ban ho^c bang tep dft

lieu dien tft hoac ca hai. So dang ky cd dong cd thi dupe luu trft tai tru sd chinh cua Tdng
cong ty ho5c nai khac nhung phai thdng bao bang van ban cho ca quan dang ky kinh
doanh va tit ca cac cd dong biet. Cac co dong cd quyen xem xet va nhan dupe ban sao
danh sach cd dong Tdng cong ty trong gib lam viec tai nai luu gift si diing ky cl dong.

3.Trudng hpp cd dong cd thay doi dia chi thudng trft thi phai thdng bao kjp thdi
vdi Ting cong ty de cap nhat vao sd dang ky cd dong. Tdng cong ty khdng chiu trftch
nhiem vl viec khdng lien lac dupe vdi cl dong do khdng dupe thdng bao thay doi dia chi
cua cd dong.

Dilu 9. Chuyen nhirpng co phln
1. Tit ca cac cd phln dlu cd the dupe tu do chuyln nhuang trft khi Bilu le nay va

phap luat co quy dinh khftc. Cd philu dupe nidm yet hoac dang ky giao dich tren Sd giao
dich chftng khoan sg dupe chuydn nhupng theo cac quy dinh cua phap luat ve chftng

khoftn va thi trudng chftng khoan.
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2.Co phan chua dupe thanh toan day du khong dupe chuyen nhupng va hudng cac
quyen lgd lien quan nhu quyen nhan co tiic, quyin bieu quyet, quyin nhSn ci phiiu phat

hanh de ting von co phan tir ngudn v6n chu sd hiru, quyin mua ci phiiu mdi ch^o bdn.

3.Trir khi Hoi ding quan trj co quy djnh khac (phii hpp vdi quy djnh cua Luat
Doanh nghiep), tit cd cac c6 phn chuyin nhupng deu c6 the thpc hipn thdng qua vipc
chuyen nhupng bang van ban theo each thong thubng, hoSc theo bat ky each nao md

HDQT co the ch^p nhan. C6 phiSu da ni^m yet hodc dang ky giao djch phdi dupe chuyen
nhtrgmg thong qua Sa Giao djch Chung khodn phu hop vdi cac quy dinh cua Uy ban
Chiing khoan Nha nude va Sa Giao djch Chirng khoan. Giiy td chuy^n nhupng phai dupe
ben chuyin nhuqng va ben nhan chuyin nhuqng hoac d^i dien uy quyin cua hp ky. Ben

chuyen nhuong van la ngucri sa huu co phan co lien quan cho den khi ten ciia ngucd nhan

chuyin nhupng dupe ding ky v^o so dang ky c6 dong (trir truong hop ben chuyen
nhupng uy quyen cho ben nhan chuy^n nhupng tham dp Dai hpi dong co dong dien ra
trong thai gian do theo quy dinh t^i Luat Doanh nghiep).

4.Trong truang hap co d6ng ca nhan bi chet hoac dupe ca quan nha nude c6 tham

quyin tuyen bo la mit tich, nhQng nguai thira ke hoac nhung nguoi quan ^^ tai san cua

ngudi chit, ngudi mit tich se dupe T6ng cong ty thira nhan la ngudi (ho^c nhiing ngudi)
duy nhSt cd quyin hoac hudng lpi d6i voi ci ph^n, nhung quy dinh n^y khong giai tda tai
san cua cd dong da chit, da mit tich khdi mpi trach nhiem gin H^n vdi bit ky co phan n^o
ma ngudi do nim gitt. Trudng hpp co phin cua co dong bi chit, mit tich ma khdng cd
ngudi thua ke, ngudi thda ke tir choi nhan thira ki hoac bi truit quyen thira ke thi s6 cd

phin do dupe giai quyet theo quy dinh cua phap luat dan s\r.
5.C6 dong co quyin tang cho mot phin hoac toan b6 ci ph3n cda minh tai Tong

cong ty cho ca nhan, to chdc khac; su dyng co phin de tra np. Trudng hpp nay, ca nhan,

td chuc dupe tang cho hoac nhan tra np bang co phan se la cd dong cua Tong cdng ty.

6.Trudng hop cd ddng chuyin nhupng mot so co phan thi co phieu cu bi huy bo va
Tong cong ty phat hanh ci phiiu mdi ghi nhan si co phin da chuyin nhupng va si ci

phan con lai.
7.Ca nhan, ti chdc nhan ci phin trong ede trudng hop quy dinh t^i Dieu n^y chi

trd thanh ci dong Ting cong ty tir thdi diim cac thong tin cua ho quy dinh tai khoan 2
Diiu 122 cda Luat Doanh nghiep dupe ghi day du vdo si dang ky ci dong.

Dieu 10. Thu hoi va thanh toan mua ci phan
1.Trudng hop ci dong khong thanh toan diy du va dung han si tiin phai tra mua

ci phin, Hpi ding quan trj thong bdo va cd quyin yeu ciu cd dong do thanh toan so tien
con lai ciing vdi lai suit tr^n khoan tiin do va nhftng chi phi phat sinh do vi^c khdng
thanh toan diy du gay ra cho Tong cong ty theo quy djnh.

2.Thong bao thanh toan neu tren phai ghi r5 thdi han thanh todn mdi (tii thieu la My
(07) ngay ki tu ngay gui thong Mo), dja diim thanh toan va thong bao phai ghi r5 trudng hpp
khong thanh toan theo ddng yeu ciu, si ci phin chua thanh toan hit se bj thu hii.

3.Hoi ding quan tri cd quyin thu hii cac ci phin chua thanh toan diy dd va dung
h^n trong trudng hop cac yeu cau trong thong Mo neu tren khong dupe thuc hien.

4.Niu sau thdi han quy djnh, ci dong chua thanh toan ho|c chi thanh toan dupe
mpt phin si co phan da dang ky mua thi thpc hien nhu sau:
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a) Co dong cka thanh toan toan bo 50 A Dh!n da dang ^ HI SB tag
khdng con Id cl dong cua T6ng c6ng ty va kh6ng duqc chuyln nhuqng quyln mua cl

phln do cho ngudi khac;
b)Co ddng chi thanh todn mot phln so cl phln da dSng ky mua se c6 quyln bilu

quylt, nhan lqi hie va cdc quyen khric tucmg ting vdi s6 cl phln da thanh torin; kh6ng
duqc chuyen nhuqng quyen mua s6 cl phan chua thanh todn cho ngudi khac;

c)S6 co phan chua thanh torin duqc coi la co phan chua ban va Hoi dong quan trj
co quyen thu hoi cdc co phan chua thanh toan day du va dung han trong trudng hop cdc
ydu clu trong thong brio neu tai diem 2 Dilu nay khong duqc thqc hien va quylt dinh
phuong an xu ly tilp theo.

5.C6 phln bi thu hli duqc coi la cac co phln duqc quyen chrio ban quy djnh tqi
khoan 3 Dilu 112 Luat Doanh nghiep. Hoi ding quiin trj co thl true tilp ho^c ^y quyln
ban, t^i phan ph6i hoac giai quylt cho ngucri da so huu cl phln bi thu h6i ho^c cac d6i
tuqng khac theo nhilng dilu kien va each th\rc ma Hoi ding qun tri thly la phii hqp.

6.Co dong nam gift co phln bj thu hoi do chua thanh toan hoac chua thanh toan du
si cl phln da dang k^i se phai ttr bo tu each cl dong dli vdi nhung cl phln d6, nhung vln
phai thanh toan tat ca cac khoan tiln co lien quan cqng vdi tiln lai (tinli theo lai suit tiln
gCri khong ky h^n VW) tai ng^n hang ma Ting cong ty md tai khoan) vao thdi dilm thu
hoi theo quyet dinh cita Hoi dong qu^n tri ke tvr ngay thu hli cho den ngay thuc hien
thanh toan. Hoi dong quan tri cd toan quyen quylt dinh viec cudng che thanh toan toan b6

gia tri co phieu vao thdi diem thu hoi ho5c cd the mien giam thanh toan mqt phan hojc
toan bq si tiln do.

7.Thong bao thu hli se duqc gdi din ngudi itim gift cl phln bj thu hli trudc thdi
diem thu hoi. Viec thu hoi vSn cd hieu luc kl ca trong trudng hqp cd sai sot ho^c bit cln

trong viSc gfti thong bao.
8.Co dong chua thtmh toan ho^c chua thanh toan du si cl phln da dang ky mua

phai chiu trach nhiem tucrng dng vdi ting gia tri menh gia cd phan da dang ky mua doi
vdi cac nghia vu tai chinh cua Tong cdng ty phat sinh cho din khi cl phln bi thu hli.

Chtrung V:
CO CAU T6 CHlTC, QUAN TRI VA KIEM SOAT

Dilu 11. Cor clu to chuc, quan tri va kilm soat cua Ting cong ty
Co cau tl chdc quan 1^, quin trj va kiem soat cua Ting cdng ty bao glm:
1.Dai hqi ddng cd dong la ca quan quyet dinh cao nhat cua Tdng cdng ty.
2.Hdi ddng quan tri do Dai hdi ddng cd ddng blu ra, la ca quan quan ly Tdng cdng

ty, cd toan quyen nhan danh Tdng cdng ty dl quylt dinh, thqc hien cac quyln va nghia vq
cua Tdng Cdng ty khong thudc tham quyen cua Dai hdi ddng cd ddng.

3.Tdng Giam ddc la ngucri dieu h^nh cdng viec kinh doanh hang ngay cua Ting
Cdng ty; chju sir giam sat cua Hqi ddng quan tri va chiu trach nhiem trudc Hqi ding quan

tri va trudc phap luat ve viec thuc hien cac quyln va nhi|m vu duqc giao.
4.Ban kilm soat do Dai hdi ding cl ddng blu ra dl thuc hien giam srit Hdi ding

quan trj, Tdng Giam ddc trong viec quan ly va dieu hanh Tdng cdng ty; chiu trdch nhiem
trudc Dai hqi ddng cl ddng trong thuc hidn ede nhidm vq duqc giao.
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Chtrrag VI:

C6 DONG VA DAI HQID6NG CO DONG

Dieu 12. Quyen cua ci dong

1.Ci ddng phi thdng co cac quyen sau:
a)Tham dp, phdt bieu trong cupc hpp Dpi hdi ding ci ddng va thpc hidn quyin

bieu quydt trpc tidp hodc thdng qua ngudi dpi didn theo uy quydn hodc hinh thiic khdc do
Didu Id Ting cdng ty, phap luat quy dinh. Moi ci phin phi thdng co mpt phidu bidu

quydt;
b)Nhan ci hie vdi miic theo quydt dinh cua Dpi hpi ding ci ddng;
c)iTu tidn mua ci phin mdi tuong ling vdi ty lp sd hflru ci phin phi thdng ciia

tdng cd ddng trong Tdng cdng ty;
d)Tp do chuydn nhupng ci phan cda minh cho ngudi khdc, tru trudng hpp quy

djnh tai khoan 3 Didu 120, khoan 1 Didu 127 Luat Doanh nghipp \i quy djnh khac cua

phap luat cd lidn quan;
d)Xem xet, tra cdu va trich luc thdng tin vd ten va dja chi lidn lac trong danh sdeh

ci ddng cd quydn bidu quydt; ydu cau sua doi thdng tin khong chinh xac cua minh;
e)Xem xet, tra ciiu, trich lpc hodc sao chup Didu Id Ting cdng ty, bidn ban hpp

Dpi hpi ding ci ddng va Nghj quydt Dai hdi ding ci ddng;
g) Khi Ting cdng ty giai thi hope pha san, dupe nh|n m$t phan tai sdn cdn lpi

tuong dmg vdi ty Id sd huu cd phan tai Ting cdng ty;
h) Ydu ciu Ting cdng ty mua lai ci phan trong ede trudng hpp quy djnh tai Dieu

132 Lupt Doanh nghiep;i) Dupe doi xu binh ding. Mii ci phin ciia cdng mdt lopi ddu tpo cho ci ddng sd
huu ede quydn, ngWa vu va lpi ich ngang nhau. Trudng hpp Tdng cdng ty cd cac lopi ci

phin uu dai, cac quydn va nghia vp gin lidn vdi cac lopi ci phan uu dai phai dupe Dpi hpi
ding ci ddng thdng qua va cdng bd day du cho cd ddng;

k) Dupe tidp can diy du thdng tin djnh ky va thdng tin bit thudng do Ting cdng ty

cdng bi theo quy djnh ciia phap luat;
1) Dupe bao vd cac quydn, lpi ich hpp phap cua minh; de nghj dinh chi, huy bd

nghj quydt, quyet djnh cua Dai hii ding ci ddng, Hpi ding quan tri theo quy djnh cua

Luat Doanh nghiep;
m) Cac quyen khac theo quy djnh cua phdp luat va Didu Id nay.
2.Ci ddng hope nhdm ci ddng sd hQu tir 05% ting si ci phin phi thdng trd ldn

cd ede quydn sau:a)Ydu ciu Hdi ding quan tri thuc hidn vide tridu tap hpp Dai hpi ding ci ddng

theo cac quy dinh tai khoan 3 Didu 115 va Dieu 140 Lu|t Doanh nghiep;
b)Xem xet, tra ciru, trich luc si bidn ban vd nghi quyit, quydt djnh cua Hdi ding

qudn hi, bao cdo tai chinh ban nidn va hlng nam, bao cdo cua Ban kidm soat, hpp ddng,

giao djch phai thdng qua Hdi ding quan tri va tai lidu khac, trir tai lipu lidn quan ddn bi

mat thucrng mpi, bi mat kinh doanh cua Tdng cdng ty;
c)Ydu ciu Ban kidm soat kidm tra tirng vin di cp thd lidn quan den qudn ty, dieu

hanh hoat ddng ciia Ting cdng ty khi xet thay cin thidt. Ydu cau phai bang van bdn va

phai bao gdm cac ndi dung sau day: ho, ten, dja chi lidn lac, qudc tjch, sd giay to phdp ty
cua cd nhan dii vdi ci ddng \i cd nhan; tdn, ma si doanh nghiep hope si giiy tor phap ty
cua ti chiic, dja chi tru sd chinh dii vdi ci ddng la ti chiic; si lupng ci phin va thdi diem
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dang ky co phdn cua ttog ci dong, ting si ci phdn cua cd nhdm ci dong vd ty 10 sot hto
trong tdng sd cd phan cua Tdng cdng ty; vdn di cdn kiim tra, myc dich kiim tra;

d) Kien nghj vdn di dua vdo chuong trinh hpp Dai h0i ding ci ddng. Kiin nghi
phdi bdng vdn ban va dupe giii din Ting cdng ty cham nhat la ba (03) ngdy lam vi0c
trudc ngdy khai mac. Kiin nghj phdi ghi ro ten ci ddng, si lupng ttag loyi ci phdn cua

cd ddng, vdn de kiin nghi dua vdo chuong trinh hpp;
d) Cac quyen khdc theo quy dinh cua phdp luat vd Diiu 10 nay.
3. Ci ddng hoac nhdm cd ddng sd hto tir 10% ting si ci phdn phi thdng trd ldn

cd quyin de cu ngucri vdo Hpi ding quan tri, Ban kiim soat. Vi0c di cd ngucri vdo Hpi

ding quan tri vd Ban kiem soat thyc hi0n nhu sau:
a)Cdc ci ddng phi thdng hpp thanh nhdm di di cu ngucri vdo Hpi ddng qudn trj

vd Ban kiim soat phdi thdng bao vi vi0c hpp nhdm cho cdc ci ddng dy hpp biit trudc khi

khai mac Dai hpi ding ci ddng;
b)Cdn cd si lupng thanh vidn Hpi ding qudn tri vd Ban kiim sodt, ci ddng hodc

nhdm ci ddng quy dinh tai khodn nay dupe quyen de cd mt hoac m0t sd ngucri theo
quyit dinh cua Dai hpi ddng ci ddng lam tog cd vien Hpi ddng quan tri vd Ban kiem
soat. Trutog hpp si tog cd vidn dupe ci ddng ho^c nhdm ci ddng de cd thdp hern sd tog
cd vien ma ho dupe quyin di cd theo quyet dinh cda Dai h0i ddng cd ddng thi sd tog cd
vien cdn lai do Hpi ding qudn trj, Ban kiem soat vd cac cd ddng khdc de cd.

Diiu 13. Nghia vu cda ci ddng
1.Tudn thu Diiu 10 Ting cdng ty vd cdc quy chi cda Ting cdng ty; chap hdnh cdc

quyit dinh, nghj quyit cda Dai hpi ding ci ddng vd HDQT Tdng cdng ty;
2.Tham dy cdc cupc hpp Dyi hpi ding ci ddng vd thyc hi0n quyin biiu quyit

thdng qua cdc hinh thdc sau:
a)Tham dy vd biiu quyit tryc tiep tyi cupc hpp;
b)Uy quyin cho ngucri khdc tham dy vd bieu quyit tai cu0c hpp;
c)Tham dy vd biiu quyit thdng qua hpp true tuyen, bo phieu di0n tdr hodc hinh

thuc dien hi khdc;d)Gui phiiu biiu quyit din cu0c hpp thdng qua thu, fax, thu di0n hi.
3.Thanh toan tiin mua ci phdn da ddng ky theo quy dinh; khdng dupe nit vin da

gop bdng ci phdn phi thdng ra khdi Ting cdng ty dudi mpi hinh thiic, tetr trutog hpp
Ting cdng ty hodc ngucri khdc mua lai cd phdn. Trutog hpp ci ddng nit m0t phdn ho^ic
toan bd vin ci phdn da gop trdi vdi quy djnh tai khodn nay thi ci ddng do va cdc thanh
vien Hpi ding quan tri yd ngucri dyi di0n theo phdp luat cua Ting cdng ty phai cung lien
ddi chju teach nhiem vi cdc khodn np va nghta vy tdi sdn khdc cua Ting cdng ty trong

phym vi gid tej ci phdn da bj nit vd cdc thiet hyi xay ra.
4.Cung cdp dja chi chinh xdc khi dang ky mua ci phdn.
5.Bao mat cdc thdng tin dupe Ting cdng ty cung cdp theo quy djnh tai Diiu 10

Ting cdng ty vd phdp luat; chi sir dyng thdng tin dupe cung cap di thyc hi0n va bao v0
quyin va lpi ich hop phdp cua minh; nghiem cdm phdt tdn hodc sao, giii thdng tin dupe

Ting cdng ty cung cdp cho td chuc, cd nhdn khdc;
6.Hodn thanh cdc nghia vu khdc do luyt phdp quy djnh vd Diiu 10 nay.
7.Chiu trdch nhi0m cd nhdn khi nhdn danh Ting cdng ty dudi mpi hinh thto di

thyc hi0n mdt teong cdc hdnh vi sau ddy:
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a)Vi pham phap luat;
b)Tien hanh kinh doanh va cdc giao djch khac dl tu lpi hoac phpc vp lpi ich cua tl

chile, ca nhan khac;
c)Thanh toan cac khoan np chua din han Pucrc nguy ca tai chinh c6 thl xay ra doi

vli Tong cong ty.
8. Cl dong 16m co nghia vu cua cl dong theo quy dinh cla Lupt Doanh nghiep,

ngoai ra phai dam bao tuan thu cac nghia vp sau:
a)Co dong Ion khong dupe lpi dung uu the cua minh gSy anh hucmg den cac

quyln, lpi ich ciia Ting cong ty va cua ede cl dong khac theo quy djnh cua phap luat va

Dieu le Tong cong ty;
b)Co dong ldn c6 nghia vu cong bl thong tin theo quy dmh ciia phap luat.

Dieu 14. Dai hoi dong cl dong
1.Dai hpi ding cl dong glm tat ca cl dong c6 quyln bilu quyet, la ca quan quylt

dinh cao nhat cua Tong Cong ty. Dai h|i dong co d6ng hop thucmg nien m6i nam mpt Ian

va trong then hpn bin (04) thdng ke ttr ng^y kit thuc ndm tai chinh. Hpi dong qudn tri
quylt dmh gia hpn hpp Dai hpi dong co dong thuang nien trong truring hap can thiet,
nhung khong qud sau (06) thdng kl tvr ngay ket thdc n5m tai chinh. Ngodi cupc hop
thubng nien, Dai hpi ding cl dong co thl hpp bit thucmg. Dja dilm hpp Dpi hi ding cl

dong dupe xdc djnh Id noi chii tpa tham dp hpp \a phdi 6t Pen lanh tho Viet Nam.
2.H|i ding qudn tri trieu tap hpp Dai hpi ding cl dong thudng nien vd lira chon

dja dilm phu hpp. Dai hpi ding cl dong thuang nien quylt dmh nhung van dl theo quy
dinh ciia phap luat va Dilu le Ting cong ty, ddc bi|t thong qua bao cao tai chinh nam
dupe kilm toan. Trucmg hpp Bdo cdo kilm todn bao cdo tai chinh ndm cua Ting cong ty

c6 cac khodn ngoai trii Pong ylu, y kiln kilm todn trdi ngupc hodc tP choi, T6ng cong ty
phdi mai dpi dipn tl chile kilm todn dupe chip thudn thuc hien kilm todn bdo cdo tai
chinh cua Ting cong ty dp hpp Dai hpi ding cl dong thucmg nien vd dpi dipn tl chile
kilm todn dupe chip thuan neu Pen c6 Pdch nhipm tham dp hpp Dpi hpi ding cl dong

thuang nien Tong cong ty.
3.H6i ding qudn Pj phdi trieu tap hpp Dpi h|i ding cl dong bat thuang Pong ede

truimg hap sau:
a)Hpi dong qudn Pj xet thiy can thilt vi lpi ich ciia Ting cong ty;
b)Si lupng thanh vien Hpi ding qudn tri, Ban kilm soat con lpi it han si lupng

thanh vien tli thilu theo quy dinh cua phap lu^t;
c)Theo yeu ciu cua cl dong hodc nhom cl dong quy djnh tai khodn 2 Dilu 115

cua Luat Doanh nghiep; yeu ciu Pieu tap hpp Dai hpi ding cl dong phdi dupe thl hien
bang van ban, Pong do neu ro ly do vd muc dich cupc hpp, co du chft ky ciia cac cl don^

lien quan hope vdn ban yeu ciu dupe lap thanh nhilu ban va tap hpp du chu ky cua cac co

d6ng co lien quan;
d)Theo yeu ciu cua Ban kilm sodt;
d) Cdc trucmg hpp khac theo quy djnh cua phdp luat vd Dilu 1? ndy.
4.Tripu tap hpp Dpi h6i ding co dong bit thuimg
a) Hpi ding qudn tri phdi Pipu t|p hpp Dpi hpi ding cl dong Pong thW hpn ba

muoi (30) ngdy kl tit ngdy so thanh vien Hpi dong qudn Pi, thdnh vien doc lap Hpi dong
qudn tri hodc thdnh vien Ban Kilm soat c6n lpi nhu quy dmh tai Dilm b khodn 3 Dilu ndy

hope nhan dupe yeu ciu quy djnh tai Dilm c vd Diem d khoan 3 Dieu ndy;
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b)Tnrong hop Hoi ^ng quan tri khong trieu tap hpp Dai hoi dbg c6 ddng theo
quy dinh tai diem a khodn 4 Bidu nay thi Pong thdi han ba muoi (30) ngdy tiep theo, Ban
Kiem soat thay thd Hpi ddng qudn Pj Pieu tdp hop Bai hpi ddng co ddng theo quy djnh
tai khodn 3 Bik 140 Luat Boanh nghiep;

c)Trudng hpp Ban kidm soat khdng Pipu tdp hpp B^i hdi ddng co ddng theo quy
djnh tai Biem b Khodn 4 Bidu nay thi cd ddng hodc nhdm cd ddng quy djnh M Biem c
Khodn 3 Bik nay cd quyk ydu cdu dai dien Tdng cdng ty trieu tap hpp Bpi hpi dong co
ddng theo quy djnh tai Luat Boanh nghiep;

Trong trucmg hop nay, cd ddng Mac nhdm co ddng trieu tap hpp Bai hpi ddng co
ddng cd the de nghj Co quan ddng ky kinh doanh giam sdt trinh tp, thu tpc Pipu tap, tien
hanh hpp vd ra quyet djnh cua Bai hpi dong cd ddng. Tat cd chi phi cho vifc trieu t^p vd
tien hdnh hpp Bai hpi ddng cd ddng dupe Tdng cdng ty Man lai. Chi phi nay khdng bao
gdm nhiing chi phi do cd ddng chi tieu khi tham dp cu^c hpp Bai hpi ddng cd ddng, kd cd

chi phi an p vd di lai.
d)Thu tuc de to chiic hpp Bai hpi ddng cd ddng theo quy djnh tai khodn 5 Bidu

140 Luat Doanh nghipp.

Bik 15. Quyk va nghia vu cua Dai hpi ddng co dong
1.D^i hdi ddng cd ddng cd quyen vd nghTa vp sau:
a)Thong qua dinh hudng phat tridn cua Tdng cdng ty;
b)Quydt djnh loai cd phk vd tdng sd cd phdn cua tirng loai dupe quyen chdo ban;

quydt djnh rmic cd hie hang nam cda tung loai cd phan;
c)Bdu, miln nhipm, bai nhiem thdnh vien Hdi ddng qudn tri, thdnh vien Ban Kiem

sodt;
d)Quydt djnh dk tu hoac ban sd tdi san cd gid trj ttr 35% tdng gid tri tdi sdn tro len

dupe ghi Pong bdo cdo tdi chinh gdn nhdt ciia Tdng cdng ty;
d)Quyet djnh stra ddi, bd sung Bieu Id Tdng cdng ty;
e)Thong qua bdo cdo tdi chinh hkg ndm;
g) Quydt djnh mua lai Pen 10% tdng sd cd phk da ban cua mdi loai;
h) Xem xdt, xu ly vi pham cua thdnh vien Hpi ddng qudn Pj, thdnh vidn Ban Kiem

soat gay thiet hai cho Tdng cdng ty vd cd ddng Tong cdng ty;
i) Quydt djnh to chuc lai, gidi thd Tong cdng ty;
k) Quyet djnh ngan sdeh Mac tdng muc thu lao, thudmg vd lpi ich khac cho Hdi

ddng quan Pj, Ban Kiem sodt;
1) Phe duypt Quy chd qudn tri Mi bd; Quy chd Mat ddng Hi ddng qudn Pj. Ban

Kidm sodt;
m) Phe duyet danh sdeh cdng ty kidm toan dupe chip thuan; quydt djnh cdng ty

kidm toan dupe chap thuk thuc hidn kidm Pa Mat dpng cua Tong cdng ty, bai mien kiem
toan vien dupe chap thuan khi xet thay can thiet;

n) Quydn vd nghia vu khdc theo quy djnh phdp lu|t.
2.Bai hdi ddng cd ddng thdo luan vd thong qua cac vk de sau:

a)K6 hoach kinh doanh hang nam cua Tong cdng ty;
b)Bao cdo tdi chinh hang nam da dupe kiem todn;
c)Bao cdo cua Hpi ddng qudn Pj vS qudn Pj vd ket qua Mat dpng cua Hpi dong

qudn pj vd tung thdnh vien Hdi ddng qudn Pj;
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d) Bao cao ciia Ban Ki&n soat ve ket qua kinh doanh cua T6ng cong ty, ket qua

hoat dpng cua Hoi dong quan tri, Tong giam d6c;
d)Bao cao tu danh gia ket qua hoat dong cua Ban Ki&n soat vd thanh vien Ban

Ki&n soat;
e)Miic c6 hie doi vbi moi co phan cua ttmg loai;
g) So lupng thanh vien Hpi dong quan tri, Ban Kiem soat;
h) Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri, thanh vien Ban Kiem

soat;
i) Quyet dinh ngan sach hoac tong miic thu lao, thubng va lpi ich khdc d6i v6i Hpi

d6ng quan tri, Ban Kiem soat;
k) Phe duyet danh sach c6ng ty kiim toan dupe chap thuan; quySt dinh cong ty

ki&n toan dupe chip thuan thuc hi^n ki&n tra cac hoat dong cila T6ng cong ty khi xet
thiy cin thidt;

1) B6 sung va sura d6i Dieu IS Tong cong ty;
m) Loai c6 phdn va s6 lupng c6 phan m6i duac phat hanh d6i v6i moi loai c6 phan

vd vide chuyen nhuang c6 phan cua thanh vien sang lap trong vdng ba (03) nam dau tien

kS tit ngay thanh lap;
n) Chia, tach, hop nhit, sap nhdp hodc chuySn doi Tong c&ng ty;
o) T6 chiic lai va giai the (thanh ly) T6ng c6ng ty va chi djnh ngubi thanh ly;
P) QuySt dinh dau tu hoac ban so tai san co gia tri tit 35% tong gia tri tai san trd len

dupe ghi trong Bao cao tai chinh gan nhat cua Tong cong ty;
q) Quyet dinh mua lai tren 10% tong so co phan da bdn cua moi loai;
r) T6ng cong ty ky k^t hop dong, giao dich vdi nhung d6i tupng dupe quy dmh

tai Khoan 1 DiSu 167 Luat Doanli nghiep voi gia tri bdng hoac 16m hart 35% tong gia trj
tai san cua T6ng cong ty dupe ghi trong bao cao tdi chinh gan nhdt;

s) Ch^p thu^in cac giao dich quy dinh tai Khoan 4 Bieu 293 Nghi dmh so
155/2020/NB-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dmh chi tiSt thi hanh
mpt s6 diSu cua Luat Cluing khoan;

t) Phe duyet Quy che npi bo yd qudn tri T6ng c6ng ty, Quy che hoat dpng Hoi d6ng
quan tri, Quy che hoat dpng Ban Kiem soat;

u) Cac van dS khac theo quy dinh cua phap luat va BiSu IS nay.
3. Tat ca cac nghi quySt va cac van de da dupe dua vao chuang trinh hop phai

dupe dua ra thao luan va bieu quyet tai cuc hop Bai hpi d6ng c6 dong.

Bieu 16. Uy quyen tham dtr hop Bai hpi dong cfi dong
1.Co dong I^ ca nhSn, ngucri dai dien theo uy quyen cua co dong la to chric true

tiep hoSc uy quyen bang van ban cho mot hoac mot so ca nhan, t6 chiic khac du hop Bai

hpi d&ng c6 dong. Truong hop c6 dong la to chiic khong co ngubi dai dien theo uy quyen
theo quy djnh tai Khoan 4 Bieu nay thi u^ quyen ngubi khac du hop Bai hpi dong co
dong. Bai diSn dupe uy quyen khong nhat thiet phai la c6 dong.

2.Viec chi dinh dai dien dupe uy quyen phai dupe lap bdng van ban theo mau cua

Tong cong ty va phdi co chtt ky theo quy dmh sau day:
a) Truong hpp co dong ca nhan la ngubi uy quySn thi giiy uy quyen phai c6 chu:

ky cha co d6ng do va ca nhan, ngubi dai dien theo phap luat cua to cluic dupe uy quyen

du hpp;
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b)Trubng hop co dong to chiic la ngucri uy quyen thi giay uy quyen phai c6 ch& ky

cua ngudi dai dien theo uy quyen, ngubi dai dien theo phap luat ciia c6 d3ng t6 chiic va ca
nhan, ngucri dai dif n theo phap luat cua to chile duqc uy quySn dq hqp;

c)Trong trubng hgp khac thi gily uy quyfn phai c6 chO ky cua ngubi d^i difn theo
ph^p luat cua c6 dong va ngucri duqc u^ quyen du hop;

Ngubi duqc uy quyen dq hop Dai hoi dong co dong phai nqp v8n ban uy quyen khi
dang ky du hop truac khi vao phong hop.

3.Truong hqp luat su thay mat cho ngucri uy quyen ky giky chi djnh dai difn, vifc
chi djnh ngucri dai dien trong trubng hqp nay chi duqc coi 18 c6 hieu luc nf u giay chi dinh
dai dien do duqc xuat trinh ciing v6i giay uy quyen cho lu$t su ho8c b^n sao hqp If cua
giay uy quyen do (neu truac do chua dang ky vcri Tong cdng ty).

4.C6 dong la to chiic co quyen cu mot hoac mot s6 ngubi dqi difn theo uy quyen
thqc hien ede quyen co dong cua minh theo quy dinh cua phap luft; trubng hop c6 nhieu
hem mot ngubi dai dien theo uy quyen duqc cvr thi phai xac djnh cq the so cd phin vd so

phieu bau duqc uy quyen cho moi ngucri dai dien. Viec cil, cham diit hoSc thay doi ngucri
dai dien theo uy quyen phai duqc thong bao bang van ban den Tong cong ty trong thbi
h^n som nhdt. Thong bao phai co cac nqi dung chu y^u sau day:

a)Ten, dja chi thucmg tru, qudc tjch, s6 va ngay quy^t djnh tMnh lfp ho^c ngay
duqc cap Gidy chiing nhf n dang ky doanh nghiep cua co d6ng;

b)S6 luqng c6 phin, loai co phdn ya ngay dang ky co dong tai Tong c6ng ty;
c)Ho, ten, dja chi thucmg tru, qu6c tjch, so the cdn cuoc, giay chiing minh nhan

dan, hq chifu hoSc chiing thuc ca nhan hqp phap khac ciia ngucri dai dien theo uy quyf n;

d)S6 c6 phln duqc uy quyf n d^i dien;
d)Th^ri han dai dien theo uy quyen;
e)Hq, t6n, chti ky cua nguai i^^i dien theo uy quyfn v8 ngucri d^i dien theo phap

luat cua co dong.
5.Tru truong hqp quy djnh tai Khoan 3 Dilu nay, phi^u bi6u quyet cua ngucri

duqc uy quyen dq hqp trong pham vi duqc uy quyen van co hieu lqc khi xay ra mqt trong

cac trucmg hqp sau day:
a)Ngubi uy quy^n da ch^t, bj han chg n5ng luc h^nh vi dan su ho^c bj mdt n8ng

lqc hanh vi dan sir;
b)Ngucri uy quy^n da huy bo viec chi dinh uy quyen;
c)Ngucri uy quyen da huy bo th^m quyen ciia ngucri thuc hifn vifc uy quyen;
Tuy nhien, quy djnh nay se kh6ng ap dung nfu T6ng Cong ty nhfn duqc thong b8o

bang v8n ban ve mqt trong cac trubng hqp neu tren truac gib khai mac cuqc hqp Dai hqi

dong co dbng hofc truac khi cube hqp duqc trieu tap lai.
6.Trubng hqp c6 phin duqc chuyf n nhuqng va ben nhfn chuyen nhuqng trb th8nh

co dong ciia T6ng cong ty trong thai gian tir ngay lap xong danh sach c6 dong den ngay
khai mac hqp Dai hqi dbng co dong thi ngubi nhan chuyin nhuqng co quyen du hqp Dai
hqi dong co dong thay the cho ngubi chuyen nhuqng doi vai so c6 phan da chuyen

nhuqng.
7.Ngubi d^i dien theo uy quyfn phai co e^e tieu chuln v4 dieu kif n sau day:
a)Co n8ng lqc h8nh vi dan su diy du;
b)Khong thuqc d6i tuqng bj c3m thanh lap va qu8n ly doanh nghiep;
c)Co dbng 18 doanh nghiep nha nubc theo quy djnh t^i Khoan 1, Dieu 88 Luat

Doanh nghiep khong duqc cb: vq, ching, b6 de, me de, b6 nuoi, me nuoi, b6 chong, mq

chong, bo vq, me vq, con de, con nuoi, con rf, con dau, anh ruqt, chj ruf t, em ruqt, anh re,
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em ri, chi dau, em dau, anh rubt cua vp, anh rubt ciia ching, chi rupt cua vp, chj rupt ciia
chong, em rupt cua vp, em rupt cua chong ciia ngubi quan ly va cua ngubi c6 tham quyen
bo nhipm ngubi quan ly Tong cong ty lam ngubi dpi dien theo uy quybn tpi Ting cong ty.

8.Trdch nhiem cua ngubi dpi dien theo uy quyen cho ti chftc hodc cd nhan thpc
hipn theo quy dinh cua Phap luat, Diiu lp va Quy chi quan ly cua ti chftc eft ngubi dpi
dien theo uy quybn hope theo yeu cau cua cd nhan uy quyin

9.Co dong dupe coi la tham dp va bieu quyit tpi cupc hpp Dpi hpi ding ci dong

trong trubng hpp sau day:
a)Tham dp va bieu quybt trpc tibp tpi cupc hpp;
b)Uy quyen cho cd nhan, ti chftc khdc khdc tham dp vd biiu quyit tpi cu$c hpp;
c)Tham dp vd bieu quyet th6ng qua hpi nghi true tuyin, bo phieu dipn tft hodc

hinh thftc dien tft khdc;
d)Gfti phiiu biiu quyit din cuic hpp thong qua gfti thu, fax, thu difn tft.

Dieu 17. Thay doi cac quyen
1.Viec thay dii hodc huy bo ede quyin dpc biet gdn liin vbi mot lopi ci phan uu

ddi co hieu luc khi dupe ci dong dpi dien tft 65% ting si phiiu biiu quyit trb 16n cua tit
cd ci dong dp hpp thong qua. Nghi quyit Dpi hpi dong ci dong ve nOi dung lam thay dpi
bat lpi quyin vd nghla vp cua ci dbng so hftu ci phan uu dai chi dupe thong qua neu
dupe si ci dong uu dai cftng lopi dp hpp so hftu tft 75% ting si ci phan uu dai lopi do trb
len tan thanh ho^c dupe cac ci dong uu dai cftng lopi so hftu tft 75% ting si ci phdn uu
dai lopi do trb len tan thanh trong trubng hpp thong qua nghi quyet dubi hinh thftc lay y

kien bang van ban.
2.Viec ti chftc mot cupc hpp cua cac ci dong nam gift mot lopi ci phdn uu dai di

thbng qua viec thay dii quyen neu tpi Khodn 1 Diiu nay chi co gid trj khi co tbi thieu hai
(02) ci dong (hope dpi dien dupe uy quybn cfta ho) vd nam gift tbi thieu mot phan ba (1/3)
gid tri menh gia cfta ede ci phdn lopi do da phdt hanh. Trubng hpp khong co du so dpi
biiu nhu neu tren thi se ti chftc hpp lpi trong vbng ba muoi (30) ngay sau do va nhung
ngubi ndm gift ci phan thupc lopi do (khong phu thupc vdo si lupng ngubi vd so ci phdn)
co mdt trpc tiep hope thbng qua dpi dipn dupe uy quyen deu dupe coi la dft si lupng dpi
biiu yeu cdu. Tpi cac cube hop cfta cb dong nam gift cb phdn uu dai nbu tren, nhftng
ngubi ndm gift ci phdn thupc lopi do cb mat true tiep hope qua ngubi dpi dipn deu cb the
yeu cdu bo phiiu kin. Moi ci phdn cftng lopi cb quyin biiu quyet ngang bang nhau tpi cac

cu$c hpp neu tren.
3.Thft tuc tiin hanh ede cupc hpp ribng biet nhu vdy dupe thpc hipn tuong tp vbi

cac quy dinh tpi Diiu 19 vd Diiu 20 Diiu le nay.
4.Tru khi cac diiu khodn ve phdt hanh ci phdn dupe quy dinh khdc di, ede quyen

ddc biet gdn liin vbi cac lopi ci phdn cb quyen uu dai trong mot so hoac tat cd cac van de
lien quan din phdn phii lpi nhupn hope tai sdn cfta Tong cbng ty se khong bi thay dbi khi
Tong cbng ty phdt hanh them cac cb phdn cftng lopi.

Dieu 18. Tripu tap hpp Dai hpi ding co dong, chutfng trinh hpp vd thbng bao
hpp Dai hpi ding ci dong

1. Ting cbng ty phdi tudn thft day du trinh tp, thft tuc vi tripu tap cuc hpp Dpi hfyi
ding ci dong theo quy dinh cfta phap luat, Dieu le nay va ede quy djnh nii bp cfta Tong
cbng ty. Ting cbng ty cb trdch nhi|m cbng bb thbng tin vi viec lap danh sdeh ci dong cb
quyin tham dp hpp Dai hpi ding cb dong tii thieu hai muoi (20) ngay trubc ngay dang ky
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cuoi cung. Thu tuc uy quyen va lap giiy uy quyAn cho cAc c6 dong dupe quy dinh tai Quy
che noi bp ve quan Pi Tdng cong ty.

2.Hoi ddng quan tri trieu t^p Dai hpi ddng co dong, ho&c cu^c hpp Dai hoi dong
co dong dupe trieu tap theo c&c trubng hpp quy dinh tai Didm b, ho^c tpi Diem c, Khoan
4 DiAu 14 DiAu lp nay.

3.Ngudi trieu tap Dai hpi dAng co dong phai thuc hien nhftng nhi|m y\i sau day:
a)Chuan bj danh sach cA dong du dieu kien tham gia va biAu quyAt tai Dai hpi

dong co dong. Danh sach co dong co quyen du hpp Dai hpi dong co dong dupe lap khong

qua mudi (10) ngdy trudc ngay gui giay mdi hop Dai hpi dong co dong;
b)Chuan bj chucmg trinh, npi dung dai hpi;
c)ChuAn bi ede tai lieu cho Dai hpi phii hpp voi luat phdp vd ede quy dinh cua

Tong cong ty;
d)Du thao nghj quydt Dai h^i ddng c6 d6ng theo npi dung dp kien cua cupc hpp;
d)Xdc djnh then gian va dia diem to chiic dai hpi;
e)Thdng bdo va gui thong bdo hpp Dai hpi dAng c6 dong cho tAt ca ede c6 dong c6

quyen dp hpp;
g) Cdc c6ng viec khdc phuc vp Dpi hpi.
4.Thong bdo hop Dai hpi d6ng c6 dpng dupe gui cho tAt ca ede cA dong bdng

phuong th\ic bdo dam, dong thai cong b6 tren trang thong tin dien tii (website) ciia Tong
cong ty va LTy ban Chbng khodn Nha nude, Sd Giao djch Chung khodn (trudng hop Tong
cong ty da niem ySt hodc ddng ky giao djch). Ngudi ttieu tdp hop Dpi hpi dong co dong
phai gui thong bdo mdi hpp den tAt ca ede c6 dong Pong danh sdeh co dong co quyen dp
hpp cham nhAt hai muoi mdt (21) ngay trudc ngay khai mac cu(ic hpp Dai hpi dong c6
dong (tinh tvr ngay ma thong bdo dupe gui hope chuyen di mpt each hpj) lp, dupe trd cudc
phi hope dupe bo vao hdm thu). Chuang Pinh hpp Dpi hpi ddng co dong, ede tai lieu lien
quan dAn ede vAn dA se dupe biAu quyet tai Dpi hpi dupe gdi cho ede co dong hopc/vd
dang Pen Pang thong tin dien td cua T6ng cdng ty. Trong trudng hpp tai lieu khong dupe

gui kem theo thong bdo hop Dpi hpi ddng co dong, thong bdo mdi hpp phai n6u ro dudng
dan den toan bp tdi HSu hpp de ede co dong co the tiep can bao gom:

a)Chuang Pinh hpp, ede tai lieu su dpng Pong cupc hpp;
b)Danh sdeh va thong tin chi tiAt cua ede vmg vien Pong trudng hpp bau thanh

vi^n Hpi dong quan Pj, Kiem sodt vien;
c)PhiAu biAu quyAt;
d)Mau chi djnh ngudi dai dien theo tiy quySn du hpp.
d) Dp thao nghi quyet doi vdi tung van de Pong chuang Pinh hpp.
5.C6 ddng hoc idiom cd dong dupe dA cap tai Khodn 2 DiAu 12 ciia DiAu le ndy

co quyen kien nghi ede van de dua vao chuang Pinh hop Dai hpi dong co dong. Kien nghi

phai dupe lam bdng vdn ban va phai dupe gui cho Tdng cdng ty it nhat ba (03) ngay lam
viec trudc ngay khai mac cupc hpp Dai hpi dong co dong. Kien nghi phai bao gdm ho vd
ten cd dong, dja chi thudng tru, qudc tjch, sd The can cudc cong dan/Giay chung minh
nhan dan/Ho chieu hoac chting thuc cd nhan hpp phdp khdc doi vdi cA dong la cd nhan;
ten, ma sd doanh nghiep hoac sd quyet dinh thdnh lap, dia chi tru sd chinh doi vdi co ddng
la td chuc; sd lupng va loai cd phAn cd ddng do ndm gift, va npi dung kidn nghi dua vao

chuang trinh hpp.
6.Trudng hap ngudi Pieu tap hpp Dai hpi ddng cd ddng tft chdi nhftng kien nghi

lidn quan dAn Khoan 5 cua DiAu nay, thi cham nhat la hai (02) ngay lam viec trudc ngay
khai mac cupc hpp Dai hpi ddng cd ddng phai Pa ldi blng v8n ban va neu ro ly do. Ngudi
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trieu tap hQp Dai hpi dong c6 dong chi dupe tu choi kiin nghi niu thuoc mpt teong cac
trucmg hpp sau:

a)Kien nghi dupe gtei din khdng dteng quy djnh tai Khoan 5 Bieu nay;
b)Vao thcri diim kiin nghi, ci dong hoac nhom co dong khong iiim gite dte tte 5%

tea len ci phin phi thong theo quy dinh tai Khoten 2 Biiu 12 Biiu le ntey.
c)Van de kien nghi khong thupc pham vi, tham quyen quyet dinh ctea Bai h$i dong

co dong.
d)C^c trucmg hpp khac theo quy dinh ctea phap luat vte Biiu le ntey.

7.Nguoi teieu tap hpp Bai hpi dong co dong phai chap nhan va dua kiin nghi quy
dinh tai Khoan 5 Biiu nay vao du kiin chuang teinh va npi dung cupc hpp, tete truang hpp
quy dinh a Khoan 6 Bieu nay. Kiin nghi se dupe chinh thtec bo sung vao chuang teinh va
npi dung cupc hpp neu dupe Bpi hpi dong co dong chap thuan.

8.Hpi dong quan tei hoac ngupi c6 tham quydn teieu tap hpp Bai hpi dong ci dong
theo cac truang hpp quy dinh tai Biem b, hoac tai Biem c, Khodn 4 Bieu 14 Bi^u lp ntey
phai chuan bi dp thao nghi quyet cho tteng van de teong chuang teinh hpp.

Bieu 19. Cac dieu kien tien hanh hpp Bai hpi dong co don^
1.Cupc hpp Bpi hpi d6ng co dong dupe tien hanh khi c6 so co d6ng dp hpp dai

dien cho tren 50% tong s6 ci phin cp quyin biiu quyit.
2.Truang hpp Bpi hpi ding ci d6ng lin thte nhit khong co dte s6 lupng dai biiu

cin thiit theo quy dinh tai Khoten 1 Biiu ntey, thi teong vong ba muoi (30) phut ke tu thai
diim in dinh khai mac dai hpi, ngutei teieu tap hop htey cupc hpp. Bai hpi dong co dong
phai dupe teieu tap hop Ian thte hai teong vong ba muai (30) ng^^y ke tte ng^^y du djnh to
chtec Bai hpi ding ci dong lin thte nhit. Bai hpi ding ci d6ng teieu tap lai lin thte hai chi
dupe tien hanh khi co thanh vien tham du la cac cq dong va nhung dai dipn dupe uy^
quyen du hpp dai dien tu 33% ting so co phan co quyen bi^^u quyet.

3.Truang hpp dpi hpi ding ci dong lin thte hai khong dupe tiin htenh do khong co
dte si dai biiu cin thiit theo quy djnh tai Khoan 2 Biiu ntey thi teong vteng ba muoi (30)
phtet ki tu thcri diim in dinh khai mac Bai hpi ding ci dong lin thte hai thi thong bao mai
hpp B^i hpi ding ci dong lin thte ba phtei dupe gtei di teong thai han hai muai (20) ngay
ki tu ngtey du djnh tiin hanh dai hpi ding ci dong lin thte hai. Cupc hop Bai hpi ding ci
dong lin thte ba dupe tiin h^^nh khong phu thupc v^^o so lupng co dong hay dai dien uy
quyin tham du va dupe coi la hpp le va cp quyen quyet dinh tat ca cac van de ma Bai hpi
ding ci dong lin thte nhit du kien phe chuan.

4.Chi co Bai hpi dong ci dong co quyin thay dii chuang teinh hpp da dupe gtei
kem theo th^^ng bao moi hpp theo quy djnh tai Khoan 3 Bieu 18 Bieu le ntey.

Biiu 20. The thuc tiin hanh hpp va biiu quyet tai cupc hpp Bai hpi ding co

dong1. Trutec khi khai mac cupc hpp, Ting c6ng ty phai tien hanh thte tuc dSng k^ ci
dong va phai thuc hien viec dang ky cho din khi ctec co dong co quyen du hpp co mat
dang ky het theo teinh tu sau:

a) Khi tiin hanh dang ky ci d6ng, Tong c6ng ty cap cho tteng ci dong hoac dpi
dien theo tey quy^n co quyen biiu quyet mpt the bieu quyet, teen do gbi si dang ky, ho vte
ten ctea ci dong, ho vte ten dpi dien theo tey quyen vte s6 phieu biiu quyet ctea co dong do.
Bpi hpi ding ci dong thteo luan vte biiu quyit theo tteng vin di teong npi dung chuang
teinh. Vipc biiu quyit dupe tiin htenh bteng biiu quyit tan thanh, khong tan thanh va
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khong co y ki^n. Tai Dai hoi, s6 the tan thanh nghi quyet dupe thu trade, s6 the khong tan
thanh nghi quyet dupe thu sau, cuoi ciing dim tong si phiiu tan thanh hojc khong tan
thanh di quyet dinh. Ket qua kiim phiiu dupe chii tpa cong b6 ngay trade khi be mac
cupc hpp. Dai hoi bau nhung ngudi chju trach nhiem kiem phieu hoac giam sat kiem
phieu theo de nghi ciia chii toa. So thanh vien ciia ban kiem phieu do Dai hpi dfing c6
dong quyet dinh can cii de ngh; cua chu tpa cupc hop;

b) Co dong, ngudi dai dien theo uy quyen ciia co dong la to chiic ho5c ngudi dup^
uy quyen den sau khi cupc hop d5 khai mac co quyen d3ng k^ ngay va sau do co quyen
tham gia va biiu quyit tai dai hpi ngay sau khi ding ky. Chii tpa khong co trdch nhiem
dung dai hoi de cho co dong den mun dang ky va hipu luc cua nhung npi dung da dupe

bieu quyet trudc do khong thay doi.
2.Vi^c blu chu tpa, thu ky v^ ban ki^m phiSu dupe quy dinh nhu sau:
a)Chii tich Hoi d6ng quan tri lam chii tpa hoac uy quySn cho thanh vien Hpi dong

quan tri khac lam chu tpa cupc hpp Dai hi dong c6 dong do Hpi dong quan tri triSu tap.
Trufrng hpp Chii tich ving max ho^c tam thdi mit kha n^ng lam vide thi cac thanh vien
Hpi dong quan tri con lai bau mot nguoi trong so hp lam chu tpa cupc hpp theo nguyen
tic da s6. Truong hpp khong biu dupe ngucri lam chu tpa, Trucmg Ban kiem sodt dieu

hanh de Dai hpi d6ng c6 dong bau chii tpa cupc hpp trong s6 nhung nguoi dp hpp vii
nguoi co phidu biu cao nhit lam chu tpa cu6c hpp;

b)Tru trucmg hpp quy dinh t^i Didm a Khoan nay, ngirbi ky tdn tridu tap hpp Dai
hpi ding ci dong dieu hanh d6 Dai h6i ding ci dong bau chu tpa cupc hpp va ngudi co s6
phidu biu cao nhat lam chii tpa cupc hop;

c)Chu tpa cii m6t hoac mot s6 nguoi lam thu ky cupc hpp;
d)Dai hoi ding ci dong biu mpt hoac mot so ngudi vao ban kiem phieu theo de

nghi cua chii tpa cupc hpp.
3.Chuong ttinh va npi dung cupc hpp phai dupe Dai hi ding co dong thong qua

trong phien khai mac. Chuong trinh phai xac dinh ro va chi tiit thai gian doi vdi tirng van

de trong n6i dung chuong trinh hpp.
4.Chii tpa Dai hpi co quyen thuc hien cac bien phdp cin thiit va hop ly di diiu

hanh cupc hpp Dai hpi ding ci dong mpt each co trat tu, diing theo chuong trinh da dupe
thong qua va phan anh dupe mong muon cua da s6 nguoi du hpp.

a)Bo tri chi ngoi tai dia diem hpp Dai hpi dong co dong;
b)Bao dam an toan cho mpi ngucri co mat tai cac dia diem hpp;
c)Tao diiu kien cho ci dong tham du (ho^c tiip tuc tham du) Dai h6i. Ngueri trieu

tap hpp Dai hpi ding ci dong co todn quyen thay doi nhttng bien phap neu tren va dp
dung tat ca cac bien phap cin thiit. Cdc bipn phap ap dpng c6 thi la cip giiy vdo cua
ho^ic sii dpng nhOng hmh thiic lua chpn khde.

5.Dai hpi ding ci dong thao luan va bieu quyit theo timg vln di trong npi dung
chuong trinh. Vipc biiu quyit dupe tiin hanh bdng bieu quyet tin thdnh, khong tan thanh
va khong co y kien. Ket qua kiem phieu dupe chu tpa cong bi ngay trudc khi be m^c cuic

hpp.
6.Co d6ng hodc ngucri dupe Oy quyin du hpp din sau khi cufic hpp da khai mac

van dupe dang ky va co quyin tham gia biiu quyit ngay sau khi dang ky; trong trucmg
hpp nay, hieu lpc ciia nhung npi dung da dupe biiu quy^t trade do khbng thay doi.

7.Ngudi tripu tap hpp hodc chii tpa cupc hpp Dai hpi ding ci dong c6 quyin sau

day:
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a)Ygu cdu tat ca nguoi du hpp chiu sp kiim tra hoac cac bifn phdp an ninh hpp

phdp, hpp ly khdc;
b)Ygu cdu ca quan eg tham quyin duy Pi P^t tu cugc hpp; true xuat nhftng ngucri

khgng tuan thu quyin diiu hanh cua chii tpa, eg y gay rii Pat tu, ngan can tiin Piin binh
thuang cua cupc hpp hodc khgng tudn thu cac ygu cdu vg kiim Pa an ninh ra khgi cupc

hpp Dai hpi dgng co dgng.
8.Chu tpa eg quygn hodn cupc hpp Dpi hgi dong eg dgng dd eg du si ngucri dang

ky du hpp tgi da khgng qua ba (03) ngay ldm vigc ki tft ngay cupc hpp dp dinh khai mac
vd cM dupe hoan cupc hpp hoac thay dii dia digm hpp Pong truang hpp sau day:

a)Dia digm hpp khgng eg dii chg nggi thudn tign cho tit ca ngubi dp hpp;
b)Phuang tign thgng tin tpi dia digm hpp khgng bao dam cho eg dgng dp hpp tham

gia, thao Man va biiu quyit;
c)Cg ngucri dp hpp cdn P6, gay rii Pat tp, eg nguy ca ldm cho cugc hpp khgng

dupe tign hanh mpt each cgng bdng vd hop phdp.
9.Truong hpp chu tpa hoan hoac tam dung hop Dai hgi dgng ci dgng Pdi vcri quy

dinh tai Khoan 8 Digu nay, Dai hpi dgng cg dgng bdu mpt ngugi khdc Pong sg nhftng
ngucri dp hpp di thay thi chii tpa diiu hanh cupc hpp cho den luc kit thuc; tit ca ngM
quygt dupe thgng qua tai cupc hpp do dgu eg hieu luc thi hanh.

10.Truang hpp Ting cgng ty dp dung cgng nghg Mgn dai de ti chftc Dai hpi ding
ci dgng thgng qua hpp Ppc tuyen, Ting cgng ty co Pdeh nhigm ddm bao di eg dgng tham
dp, biiu quyit bang hinh thuc bo pMiu dien tft hodc hinh thuc dien tvr khdc theo quy djnh
tai Diiu 144 Ludt Doanh nghigp va khoan 3 Diiu 273 Nghi dinh si 155/ND-CP ngay 31
thdng 12 ndm 2020 cua Chinh phu quy dinh cM tiit tM hanh mpt si diiu cua Ludt Chiing

khoan.

Diiu 21. Thong qua nghi quyit cua Dai hpi aing ci flong
1.Dai hgi ding ci dgng thong qua ede nghi quyit thupc thim quyin bdng hinh

thftc biiu quygt tai cupc hpp hoae lay y Men bdng vdn ban.
2.Nfihi quyit cua Dai hpi ding ci dgng dii vgi cac vdn di sau day phai dupe

thgng qua bang hinh thftc biiu quyet tai cugc hpp Dai hpi ding ci dgng:
a)Sfta dii, bi sung ede npi dung cua Diiu lg Ting cgng ty;
b)Dinh huang phdt Piin Ting cong ty (ki hoach phdt trien ngdn hpn vd dai han);
c)Loai ci phdn va ting si ci phdn cua tftng loai;
d)Bdu, mien nhiem, bai nhigm thdnh vien HDQT, Ban kiim sodt;
d)Quyit dinh ddu tu, ban tai sdn cua Ting cgng ty hoac giao dich mua do Ting

cgng ty thuc Mgn co gid Pi tu 35% Pa len ting gid Pj tdi sdn cua Ting cgng ty dupe gM
Pong bao cdo tai chinh gan nhat da dupe Mem todn;

e)Quyit djnh vigc gop vin, mua co phdn cua doanh n^higp khdc v6i tgng gid Pj
gop vin, mua ci phan tu 35% Pa ln ting gid Pj tdi sdn cua Tgng cgng ty dupe gM Pong
bao cdo tdi chinh gdn nhdt dg dupe Mim todn;

g) Thgng qua bao cdo tdi cMnh hang ndm da dupe Mim todn;
h) To chftc lpi, gidi the, phd sdn Tgng cgng ty.
3.Nghj quyit vi ede npi dung sau day dupe thgng qua khi eg tir 65% Pa len ting

si phiiu bdu cua ede ci dgng co quyin biiu quygt co mat true tiip hodc thgng qua dai
dign dupe uy quyen eg mat tai Dai hpi dgng eg dgng:

a)Loai ci phdn vd ting si ci phan dupe chdo ban cua tftng loai;
b)Thay dii ngdnh nghi vd Knh vpc kinh doanh;
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c) Thay doi mo hinh to chiic quan ly va hoat dong cua Tong cong ty theo quy dinh
tai Dieu 137 Luat Doanh nghiep;

d) Quyet djnh dlu tu, ban tii san cua Tong cong ty hole giao djch mua do Tong
c6ng ty hoac chi nhanh thuc hien co gia tri tP 35% Pa lln tong gia Pj tai san cua Ting
cdng ty dupe ^hi Pong bao cao tai chinh gin nhlt da dupe kilm toan;

d)Quylt dinh viec gop von, mua cl phln cua doanh n^hiep khic vdri tong gia trj
gop von, mua co phan tir 35% PI 16n tong gia tri tai san cua Tong cong ty dupe ghi Pong
bao cao tai chinh gin nhat da dupe kilm toan;

e)To chirc ltd, giai the, phi san Tong cong ty;
g) Sua dli, bl sung clc npi dung cua Dilu le Ting clng ty;
4. Nghj quylt vl clc noi dung khlc thulc thlm quyen cua Dai hli d6ng cl d6ng

(trir clc npi dung quy djnh t^i Khoan 3, Khoan 5, Kholn 7 Dilu nay) dupe thong c^ua khi
c6 Pen 50% ting si phieu blu cua clc cl dong co quyln bilu quyet co m|t tr\rc tiep hoac
thong qua dai dien dupe uy cjuyen co mlt tail Dai hli dong co dong.

5. Viec bilu quyet bau thinh vien Hpi ding quln Pj va Ban kiem solt dupe thuc
hien theo phuang thuc blu don phieu dupe quy djnh ttii Dieu 42 Dieu 1? nay.

6.Nghj quylt, Quylt djnh cua Dai hoi dong c6 ding phli dupe thong bio din cl
dong cl quyln dp hpp Dai hli ding cl dong Pong thai han muai lam (15) ngay, kl tir
ngay dupe thong qua, ho|c dupe ding tai Pen Pang thong tin dien tir cua Tong clng ty.

7.Nghj quylt Dai hoi ding cl dong vl npi dung lim thay dli bit lpi quyln va
nghia vu cua cl dong scr hftu cl phan uu dai chi dupe thing qua neu dupe so cl dong uu

dai cung lo^i dp hpp sir hftu tir 75% ting si cl phln uu dai loai dl Pa len tin thlnh hole
dupe clc cl dong uu dai cimg loai sir hftu tir 75% ting si cl phln uu dli lo^d do trir len
tan thanh Pong truing hop thong qua nghi quylt duai hinh thirc lly y kiln blng vln bin.

8.Clc nghi quylt Dai h$i ding cl dong dupe thong qua blng 100% ting si cl
phln co quyen bilu quylt la hop phlp va co hieu luc ngay cl khi Pinh tp va thu tuc thong
qua nghj quyet do khing dupe thuc hien dung nhu quy djnh.

Dieu 22. Thlm quyen vl thl thirc lay y kiln co dong bang van ban de thong
qua nghi quyet cua Dai hpi dong cl dong

1.Hpi ding quln tri co quyen lly y kiln cl ding blng van bin de thing qua nghi
quylt cua Dai hpi ding cl ding bit ctr luc nao nlu xet thly cln thilt vi lpi ich cua Ting
clng ty (tru clc npi dung quy djnh tai Khoan 2, Dilu 21 Dilu le nay phli dupe bilu quyet
thing qua tai eule hpp Dai hpi ding cl ding). Truing hop thing qua nghi quyet duai
hinh thuc lly y kiln blng vln bin thi nghj quylt cua Dai hli ding cl ding dupe thing
qua nlu dupe si cl ding si httu Pen 50% ting si philu bilu quylt cua tit ca cl ding cl

quyen bieu quyet tin thanh.
2.Hli ding quln tri phli chuan bj philu lly ^ kiln, du thao quylt djnh cla Dai hli

ding cl ding vi cic tii lieu giii Pinh du thio quylt djnh. Philu lly y kiln kirn theo dp
thao quylt djnh va tai lieu giii Pinh phai dupe giri blng phuang thuc bio dim den dupe
dja chi during tru cua tirng cl ding. Hli ding quln tri phii dam bao giri, clng bl tii lieu
cho cic cl ding Pong mlt thli gian hop ly dl xem xet bilu quylt va phii guri it nhat
muli llm (15) ngiy Pule ngiy hit h^n nhan philu liy y kiln. Yeu cau vi cich title giri
philu lly y kiln va tai lieu klm theo dupe thpc hien theo quy djnh tai kholn 4, Dilu 18

Dilu 1? nay.
3. Philu lly y kiln phii bao glm cic npi dung chit ylu sau day:
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a)Ten, dia chi tru so chinh, ma so va ngay clp GiSy chiing nhan ctang ky doanh

nghiep, noi ddng ky doanh nghiep cua Tdng cdng ty;
b)Mpc dich ldy y kidn;
c)Hp, tdn, dja chi lien lac, qu6c tich, sd gidy td phap ly cda cd nhan d6i vdi c6

ddng la cd nhan; tdn, ma sd doanh nghidp hojc sd gidy td phdp ly ciia td chiic, dia chi trp
sd chinh ddi vdi cd ddng la td chiic hodc hp, tdn, dia chi lien lac, quoc tich, sd gidy td
phdp ly cua cd nhan ddi vdi dai dien ciia c6 ddng la td chiic; sd lupng co phan ciia timg

loai va sd phidu bieu quydt cua cd ddng;
d)Vdn dd can ldy y kidn dd thong qua quy^t dinh;
d)Phuong an bidu quydt bao gdm tdn thanh, khdng tdn thanh va khdng cd y kidn

doi vdi timg vdn dd ldy y kidn;
e)Thdi han phai gui vd Tong cdng ty phidu ldy y kien dd dupe trd ldi;
g) Hp, tdn, chu ky ciia Chii tich Hpi ddng quan tri Tdng cdng ty;
h) Phidu ldy y kidn da dupe trd ldi phai cd chu ky ciia cd ddng la cd nhdn hojc

ngudi dai dien theo uy quyen hoac ngudi dai dien theo phdp ludt ciia cd ddng la to chiic;
4.Cd ddng cd the giii phieu ldy y kien da trd ldi ddn T6ng cdng ty bang hinh thiic

gui thu, fax hodc thu dien tvr theo quy djnh sau day:
a)Trudng hpp gui thu: Phidu ldy y kidn gvri ve Tdng cdng ty phai dupe dung trong

phong bi ddn kin va khdng ai dupe quydn md truoc khi kidm phidu.
b)Trudng hpp gdi fax hoac thu dien td. Phidu ldy )i kien gdi vd T6ng cdng ty qua

Fax hoac thu dien td phdi dupe gift bi mdt dn thdi didm kidm phidu.
c)Cdc phidu lay y kidn gdi ve Tong cdng ty sau thdi han da xdc djnh tai ndi dung

phidu ldy y kidn hojc da bj md trong trudng hpp gdi thu va bj tidt id trong trudng hpp gdi
Fax, thu dien td la khdng hpp Id. Phiu lay y kidn khdng dupe gdi vd dupe coi Id phiu
khdng tham gia bi^u quydt;

5.Hpi ddng quan tri to chdc ki^m phidu vd lap bidn bdn kidm phieu dudi su chiing
kidn cua Ban kidm sodt hoac cua c6 ddng khdng ndm gift chdc vy qudn ly Tdng cdng ty.
Bidn ban kidm phidu phai cd cdc ndi dung chu ydu sau day:

a)Ten, dja chi tru sd chinh, ma sd vd ngay cdp Giay chiing nhan dang k^ doanh

nghidp, noi ddng ky doanh nghidp;
b)Muc dich vd cdc van dd cdn lay y kidn de thong qua nghj quyet;
c)Sd cd ddng vdi tong sd phidu bieu quydt da tham gia bidu quydt, trong dd phan

biet sd phidu bidu quydt hpp Id vd so bieu quydt khdng hpp Id va phuong thuc gvri bieu
quydt, kem theo phu luc danh sdeh cd ddng tham gia bidu quyet;

d)Tdng sd phidu tan thanh, khdng tdn thanh va khdng cd y kidn ddi vdi tftng van

dd;
d)Vdn dd da dupe thong qua vd ty Id bieu quyet thong qua tuong ling;

e)Hp, tdn, chft ky cua Chu tjch Hpi ddng quan trj, ngudi kidm phidu vd ngudi

giam sat kidm phidu.
Cdc thanh vidn Hpi ddng qudn trj vd ngudi kidm phidu, giam sdt kidm phi^u phai

lidn doi chiu trdch nhiem ve tinh trung thuc, chinh xdc ciia bidn bdn kiem phidu; lien ddi
chju trdch nhiem vd cdc thidt hai phdt sinh tvr cdc quydt djnh dupe thdng qua do kidm
phidu khdng trung thuc, khdng chinh xdc.

6.Bidn bdn kdt qua kidm phidu va nghj quyet phai dupe cdng b6 trdn website cua
Tong Cdng ty trong thdi han hai muoi tvr (24) gid kd tu thdi didm kdt thuc kidm phieu.
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7.Philu ldy y kiln da dupe Pa ldi, bien bdn kilm philu, toan vdn nghi quylt dd

dupe thong qua vd tai lieu co lien quan gfti kem theo philu lly y kiln dlu phdi dupe luu
gift tai ftp sd chinh cfta Ting cong ty.

8.Nghi quyet, quyet dinh dupe thong qua theo hinh thftc lly y kiln cl dong bang
vdn bdn co gid trj nhu Nghj quyet, quyet djnh dupe thong qua tai cu|c hpp Dpi hpi ding

co dong.

Dieu 23. Nghj quylt, Bien ban hop Dpi h|i dong co dong
1.Cupc hpp Dai hpi dong cl dong phai dupe ghi bien ban vd co thi ghi am hoac

ghi vd luu gift duai hinh thftc dien tft khdc. Bi6n ban phdi lap bang tieng Vi|t, co thi lap

thftm bdng tieng nuac ngodi vd co ede npi dung chu yeu sau day:
a)Ten, dia chi ftp sa chinh, ma s6 doanh nghiftp;
b)Thai gian vd dja diem hpp Dai hpi ding co dong;
c)Chuong ftinh hpp vd npi dung cupc hpp;
d)Ho, tftn chft tpa vd thu ky;
d)Tom tit diftn biln cupc hop vd ede y kiln phdt bilu tai cu$c hpp Dai hpi ding cl

dong ve tung van de Pong chuang Pinh hpp;
e)Si cl dong vd ting si philu bilu quylt cfta cac cl dong du hpp, php luc danh

sach dang ky cl dong, d^i dien co dong du hpp vdi so co phan vd so phieu bau tuang ftng;
g) Tong si philu bilu quylt doi vfti tftng van de bieu quylt, Pong d6 ghi ro

phuang thftc bilu quylt, ting si philu hpp 1|, khong hap 1^^, tdn thdnh, khong tdn thanh
vd khong co y kiln; ty le tuang ftng Pftn ting si phieu bilu quyftt cfta cl dong dp hpp;

h) Cac van dl da dupe thong qua vd ty IS philu bilu quyftt thong qua tuang ftng;
i) Ho, tftn vd chft ky cfta chft tpa vd thu ky. Truong hop chft tpa, thu ky tft chli ky

biftn ban hpp thi biftn bdn ndy co hieu luc nlu dupe tit ca thdnh viftn khdc cfta Hpi ding
quan Pj tham du hpp ky vd co day dft npi dung theo quy djnh tai khodn ndy. Biftn ban hpp

ghi ro viftc chft tpa, thu ky tft choi ky bien ban hpp.
2.Biftn ban hpp Dai hpi ding eft dong phdi dupe lap xong vd thong qua Pudc khi

kit thftc cupc hpp. Chft tpa vd thu ky cupc hpp hoac nguai khdc ky tftn pong biftn ban hpp
phdi lien ddi chiu Pdch nhiem vft tinh trung thpc, chinh xdc cfta nfti dung biftn bdn.

3.Biftn bdn dupe lap bang tiftng Viet vd tiftng nude ngodi dlu c6 hieu luc phdp ly
nhu nhau. Trudng hpp co su khdc nhau vl nfti dung giua bien bdn bang tiftng Vipt vd bang
tilng nude ngodi thi npi dung Pong biftn ban bang tiftng Viet dupe dp dung.

4.Nghj quylt, Biftn bdn hpp Dai hpi dftng cl dong, phu lpc danh sach cl dong
dang ky du hpp kem chft ky cfta eft dong, v3n bdn uy quyftn tham dp hpp, tat ca ede tai
lieu dinh kem Biftn bdn (nftu cd) vd tai lieu cd lien quan kem theo thftng bdo mdi hpp phdi
dupe cong bl thftng tin theo quy djnh phdp luat vl cong bo thftng tin Pftn thj trudng
chftng khodn va phdi dupe luu gift tai tru sd chinh cfta Tong cong ty.

Dieu 24. Yeu cau huy bo nghi quyet cua Dai hpi dong co dong
1. Trong thai han chin muai (90) ngdy, kl tu ngdy nhdn dupe nghj quyftt ho3c biftn

bdn hpp Dai hpi dftng eft dftng hoac biftn ban kftt qua kiftm phieu lay y kiftn cl dftng bang
van ban, cl dftng hoac nhdm cl dftng quy dinh tai Khodn 2, Dieu 12 Dilu le nay cd quyftn
yftu cau Tod an hodc Trong tai xem xet, huy bo nghj quyftt hoac mpt phan cfta nghj quyftt

cfta Dai hpi dong eft dong Pong cac trudng hop sau day:
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a)Trinh tu va thu tuc trieu tap hpp Dai hpi dong co ddng vi pham nghiem trpng
quy djnh cua Luat doanh nghiep va Didu If Tong Cdng ty, trtt trudng hpp quy djnh tyi
Khoto 8, Didu 21 Dieu le nay;

b)Trinh tu, thtt tuc ra nghj quyet va nf i dung nghj quyet vi pham phap luat hoSc
Dieu 1? Tdng Cdng ty.

2. Trutog hpp nghj quyet cua Dai hpi ddng co ddng bj huy bd theo quyet djnh cua
Tda to ho^c Trpng tai, ngudi trieu t3p cupc hpp dai hpi ddng cd ddng bj huy bd cd the
xem xet td chttc lai Dai hpi ddng cd ddng trong vdng mudi lam (15) ngay theo trinh tp,
thu tuc quy djnh tai Luat Doanh nghiep va Didu If nay.

Chrromg VII:
HQi b6ng quan trj

Dieu 25. Ung ctt, de ctt thanh vien Hpi dong quan trj
1.Trudng hpp da xac djnh dupe tog ctt vien Hpi ddng quto tri, Tdng cdng ty phii

cdng bd thdng tin lien quan dfn cac tag ctt vifn tdi thieu mudi (10) ngay trudc ngay khai
mpc hop Dai hpi ddng cd ddng Pen trang thdng tin difn ttt ctta Tong cdng ty dd cd ddng
cd thd tim hidu ve cac tog ctt vien nay trudc khi bd phif u. Uhg ctt vien Hpi ddng quto tri
phai cd cam ket btog vto bto vf tinh trung thuc, chinh xac cua cac thdng tin cd nhan
dupe cdng bo vd phai cam kdt thuc hidn nhiem vu mpt edeh trung thuc, clin Ppng vd vi lpi
ich cao nhit ctta Tong cdng ty ndu dupe bto ldm thdnh vidn Hpi ddng quan Pj. Thdng tin
lidn quan ddn tag ctt vidn Hpi ddng quto Pj dupe cdng bo bao gdm:

a)Ho ten, ngdy, thang, nam sinh;

b)Trinh dp chuydn mdn;
c)Qud Pinh cdng tac;
d)Cac chttc danh quto ty khdc (bao gdm cd chttc danh Hpi ddng quto Pi ctta cdng

ty khac);
d)Lpi ich cd lien quan tori Tong cdng ty vd cac ben cd lien quan cua Tdng cdng ty;

e)Cac thdng tin khac (ndu cd) theo quy djnh tai Didu Id Tdng cdng ty;
g) Khi Tdng cdng ty Id cdng ty dai chung phai cd trach nhiem cdng bd thdng tin ve

cac cdng ty md tog ctt vien dang nim gitt chttc vu thanh vidn Hpi ddng quto Pj, cac chttc
danh quto ty khac vd cac lpi ich cd lidn quan tdi Tdng cdng ty cua tog ctt vidn Hpi ddng

quto Pj (ndu cd).
2.Gidi thif u, dd ctt vdo Hpi dong quto Pj
Cac cd ddng cd quydn gdp sd phieu bidu quyf t ctta ttog ngudi lai vdi nhau dd de

ctt ede tog ctt vidn Hpi ddng quto pj. Cd ddng hodc nhdm cd ddng nm gitt ttt 10% ddn
dudi 20% tdng sd cd phto cd quyen bidu quydt dupe dd ctt mot (01) tog ctt vidn; ttt 20%
ddn dudi 50% dupe de ctt tdi da hai (02) tog ctt vidn; ttt 50% ddn dudi 65% dupe de ctt
tfi da ba (03) tog ctt vidn; ttt 65% Pd ldn dupe dd ctt dtt sd tag ctt vidn.

3.Trudng hpp sd lupng tog ctt vidn Hpi ddng quto Pj thong qua dd ctt va tog ctt
vin khdng dtt sd lupng cin thidt theo quy djnh tai Khoto 5 Didu 115 Luat Doanh nghiep,
Hpi ddng quan Pj ducrng nhiem gidi thidu them tog ctt vidn hoac td chttc dd ctt theo quy
djnh tai Didu Id Tong cdng ty, Quy che npi bp vf quto Pj Tong cdng ty va Quy chd hoat
ddng cua Hpi ddng quan Pj. Vide Hpi ddng quto Pj duong nhiem gidi thidu them tog ctt
vidn phai dupe cdng bd rd rang trudc khi Dai hpi ddng cd ddng bieu quyet bau thanh vidn
Hpi ddng quan Pj theo quy djnh cua phap luat.
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4. Thanh vien H$i ding quan tri phai d^p ling c4c tieu chuan vi dieu kien theo quy

djnh tai Khoan 1, Khoan 2 Diiu 155 Luat Doanh nghipp va Diiu le Ting cdng ty.

Bieu 26. So lirpng, thanh phan, nhiem ky cua thanh vien Hoi ding quan trj
1.So lupng thanh vien Hpi dong quan tri la nam (05) nguai do Dai hpi ding co

dong bau va bai mien.
2.Nhiem ky cua Hpi dong quan tri la n^m (05) n4m. Nhidm ky cua th4nh vidn Hdi

ding quan tri khdng qua n&m (05) nim; thanh vien H^i ding quan tri co the dupe bau lai
vcri s6 nhiem ky khong han chi. Mot ca nhan chi dupe biu lam thanh vien ddc lap Hpi
dong quan tri cua Tong cong ty khong qua hai (02) nhiem ky lien tuc. Truang hpp co
thanh vien dupe biu bo sung ho4c thay the thanh vien bj mien nhipm, bai nhidm trong
thai han nhiem ky thi nhiem ky cua thanh vien do la thai han con l^i cua nhiem ky Hpi
dong quan tri. Thanh vien Hpi dong quan trj khong nhat thidt phai la ngudi nim giu co

ph4n cua T6ng cong ty.
3.Hpi ddng quan tri cua nhiem ky vvra k^t thiic tiep tuc hoat dpng cho den khi Hpi

ddng quan tri mdi dupe biu va tiep quan cong vipc.
4.Ca ciu thanh vien Hpi dong quan trj:
a)D6i voi Tong cong ty khi chua niem ylt: Ting so thanh viSn Hpi d6ng quan trj

khong dilu hanh phai chilm it nhlt mpt phin ba (1/3) ting si thanh vien Hpi ding quan

trj;
b)D6i vai Ting c6ng ty khi niem yet: Tong si thanh vin d6c lap Hpi ding quan

trj phai chiem it nhat mpt phin ba (1/3) ting si thanh vien H6i ding quan trj.
c)Ca ciu Hoi ding quan tri dam bao su cSn d!i gitta cac thanh vien c6 kien thiic

va kinh nghiem vl ph4p luat, tai chinh, ITnh vuc hoat dpng kinh doanh cua Tong cong ty

va co x6t yeu to ve giai tinh.
5.Mpt th4nh vien Hpi ding quan trj se khong c6n tu each th4nh vi^n Hpi ding

quan trj trong e^e truang hpp sau:
a)Khong du tu each lam thanh vien H6i ding qu4n tri nu:a theo quy djnh cua Lu4t

Doanh nghiep hoac bj luat phap cim khong dupe lam thanh vien Hpi dong qu4n trj;
b)Gui dan bing v5n ban xin tir chvtc den trp so chinh cua Tong cong ty;
c)Bj mat hoac han che nang luc hanh vi dSn sp;
d)Ving mat, khong tham du cac cube hpp ctia Hpi ding quan tri lidn toe trong

vong sau (06) thang ma khong co su cho phep cua Hpi dong quan trj va Hpi d6ng quan trj

da phan quylt ring chiic vu cua nguori nay bj bo trong, trit truang hap bat kh4 khang;
d)Bj bai nhiem, miin nhiem thanh viSn Hpi ddng quan trj theo quyet djnh cua Dai

hpi dong co dong;
e)Khong c6n la dai dien theo uy quyen cua ci dong la ti ch^^c theo quyet djnh cua

ti chfe do;
g) La dai dien theo uy quyln ciia co dong la ti chtrc, nhung to cMc d6 khong con

14 co dong cua Tong cong ty nua;
h) Theo quyet djnh cua Dai hpi ding c! ddng;
i) Cung clp thong tin ca nhan sai khi gui cho Ting cdng ty vdi tu each la ung cut

vien Hpi ddng quan trj;
k) Cac trudng hpp khac theo quy djnh ciia ph4p luat.
6.Hpi ddng quan trj co thi bi nhidm thanh vidn Hpi ding quan trj mdi dl thay thd

chd tring bit ngd ph4t sinh trong Hpi ddng quan tri v4 thanh vien n4y phai dupe chap
thuSn tai Dai hpi ding ci ddng ngay tilp sau do. Sau khi dupe Dai hpi dong ci ddng chap
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thuan, viec bo nhiem thanh viin moi do sS dupe coi la co hieu l\rc vio ngay duoc Hi
ding quan tri bo nhiem. Nhiem ky ciia thnh vien Hoi ding quan trj m6i duqc tinh tor
ngay viec bo nhiem c6 hieu lire din ngay kit thiic nhiem ky cua Hpi ding quan tri. Trong

trucng hop thanh vidn moi khdng dupe Dpi hoi ding ci ddng chap thu^n, moi quyet djnh
cua Hpi dong quan tri cho den trudc thbi diem diSn ra Dai hoi dong co dong c6 s\r tham
gia bieu quyet cua thanh vien Hpi dong quan tri thay thi vln dupe coi la co hieu luc.

7. Viec bo nhiem cac thanh vien Hpi dong quan tri ph^i dupe cong bd thong tin
theo cac quy dinh cua phap luat vi chung khoan va thi trudng chimg khoan.

Bieu 27. Quyen han vii nghla vu cua Hpi dong quan tri
1.Hoat dong kinh doanh va cac c6ng vipc cua Tdng cong ty phai chiu su giam sit

hoac chi dao thuc hipn ciia Hpi ding quan trj. Hpi dong quan tri la co quan quan ly Tong
cdng ty, co toan quyen nhan danh T6ng c6ng ty di quyit dinh, thpc hien quyin va nghla
vu cua Tong cong ty, tru cac quyen va nghla v\r thupc thim quyen cua Dai hpi d6ng co

dong.
2.H$i dong quan tri co trach nhiem giim sat, chi dao T6ng giam doc va cic cin b

quan ly, can bp dieu hanh khac trong vipc quan ly, di^u hanh cong vipc kinh doanh hang

ngay cua Tong cong ty.
3.Quyin va nghla vu cua Hpi d6ng quan tri do luat phap, Dieu le, cac ^uy che npi

bp cua Tong Cong ty va quyet djnh cua Dsii hpi dong c6 dong quy djnh. Cu the, Hpi dong
quan tri co nhung quyen han vi nghla vu sau:

a)Xac djnh cic muc tieu ho^t dpng tren co so cic muc tiSu chiin lupc dupe D^i

hpi dong co dong thong qua;
b)Quyit dinh chien lupc, kS hoach phat trien trung han va ke hoach kinh doanh

hang n^m cua Tong Cong ty;
c)Bau, miln nhiem, bai nhiem Chu tich Hpi dong quan tri; B6 nhiem, mien nhiem,

cich chuc, ky hpp d6ng, chSm dirt hpp ddng, khen thucmg, ky luat, cho nghi chS dp, quyet
dinh mire luong, thii lao, thuong va lpi ich khac doi vdi T6ng gi4m doc Tong cong ty vk
cac chirc danh c^n bp puan 1^, c^n b di6u hanh khic tren cc scr Quy che quan ly cua
T6ng cong ty va theo d6 nghi cua T6ng giam doc; Quy^t dinh cir nguoi dai dien thirc hi6n
quyen so hftu co phan hoac phan von gop 6 cong ty khac ciing vdi mric thu lao va lpi ich
khac cda nhiing ngudi do. Tuy nhien, viec bai nhiem cac chirc danh cdn bp quan ly, cdn
bp dieu hanh T6ng cong ty khong dupe trai vdi cac quy^n theo hpp dong cua nhung

ngudi bi bai nhiem (neu co);
d)Quyit djnh viec gop von, mua co ph^n cua doanh nghidp khac vdi tong gid trj

gdp von, mua co phan dudi 35% tong gia trj tai san cua Tong cdng ty dupe ghi trong bao

cao tai chinh gin nhit da dupe kidm todn theo de nghj cua Tong giam doc Tong cdng ty;
d)Quyit djnh co ciu td chdc, quy chd quan ly npi bd cua Tong cdng ty; quyet djnh

thanh lap cdng ty con, chi nhanh, vdn phdng d^ii dien cua Ting cdng ty.
Be xuit viec to chdc lai, giai the hoac ydu cau pha san Tong cdng ty, de xuit Quy

chi npi bp vi qu^n ttj Tdng cdng ty di trinh Dai hpi ddng co ddng thong qua theo thim
quydn. Quyet djnh td chdc lai, giai thi, chuyin ddi Tong cdng ty, quydt djnh Quy chd n$i
bp ve quan trj Tong cdng ty sau khi dupe Dai hi ddng cd ddng chip thuan thong qua.

e)Giai quyit cac khiiu nai cua Ting cdng ty ddi vdi can bd quan ly, cdn bp dieu
hanh cung nhu quyet djnh lira chpn dai di?n cda Tdng cdng ty de giai quyit cac van de
lidn quan ten cac thu tuc phap ly chdng lai can bd quan ly, can b^ dieu hanh do;
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g) Be xuat cac loai c6 phi6u co thd phat Mnh va t6ng so co phi^^u phat hanh theo

tirng loai; Quyet djnh chao ban co phan mcri trong pham vi s6 co phin dupe quyln chao
ban cua tirng loai; quygt dinh huy dpng them v6n theo hinh thiic khac; Quydt dinh tiSn dp
huy dpng von dieu le cua Tong cong ty; Quyet dinh mua lai co phan theo quy dinh tai

Khoan 1 va Khoan 2 BiSu 133 Luat Boanh nghiep.
h) Be xuat viec phat h^nh trai phieu, trai phieu chuy&n doi thanh c6 phieu va cdc

chung quy^n cho phep nguai sd huu mua co phieu theo mire gia dinh truac; Quyet dinh
gia chao ban trai phieu, co phiSu va cdc chung khoan chuyen d6i trong truang hop dupe

Bai hoi dong co dong ihy quyen;
i) Be xuat miic co hie hang ndm va xac dinh miic co hie tam thin; t6 chiic viec chi

tr^ co hie; quyet dinh thbi han va thu t\ic tra co hie hojc xir ly 16 phat sinh trong qua trinh

kinh doanh;
k) Quy^t dinh phuong tin d^u tu va du an dau tu trong thim quyln vii gidi han theo

quy dinh cua BiSu le nay va Lu|t Boanh nghiep;
1) Quyet dinh giai phap p^t tri^n thi trucmg, tiep thi \k cong nghe;
m) Chip thuan cac hop d6ng va giao dich dupe ky gitia Tong Cong ty vh nhung

d6i tupng quy djnh tai Kho^n 1, Bieu 167 Luat Boanh nghiep co gia trj nho han 35% tong
gia tri tai sn cua Tong cong ty dupe ghi trong b^o co t^ii chinh gan nhat da dupe kim
toan, trCr hpp dong va giao dich thupc thim quySn cua Bai hoi dong co dong. Ngudi dai

dien Tong c6ng ty ky hpp d6ng phai thong bao c^c thanh vien Hpi dong qu^n trj, Ban
Ki6m soat v6 cac d6i tupng c6 lien quan d6i voi hpp d6ng, giao dich d6, d6ng thdi kem
theo du thao hpp d6ng hoac npi dung chu yu cua giao djch. Hpi d6ng quan ttj quyet djnh
viec chip thu|n hoac giao djch trong thai han mudi 15m (15) ngay, ke ttr ngay nh^n dupe
thong bao, thanh vien Hpi d6ng quan trj cd led ich lin quan khong c6 quySn bieu quyet;

n) Th6ng qua hpp ddng mua, bdn, vay, cho vay va hpp dong khac co gia bang hoac

Ian han 35% tong gia tri tai san dupe ghi trong bao cdo tai chinh gan nhat ciia Tong cong

ty da dupe ki^m toan. Quy djnh nay khong ap dpng d6i vdi hop d6ng vk giao djch quy
djnh tai Bi^m r, Khoan 2 Bi6u 15 Bi6u le nay, Khoan 1 va Khoan 3 Bi^u 167 Luat Boanh

nghi^p;o) Quyet djnh diu tu, ban tai san cua Tong cdng ty c6 gia trj nho han 35% tong gia
tri tai san cua T6ng cong ty dupe ghi trong bao cdo tai chinh gan nhat da dupe kiem toan;

p) Quy^t djnh hop d6ng, giao djch vay, cho vay, ban tai san co gia tri blng hoac
nho han 10% t6ng gia trj tai san cua doanh nghiep ghi trong bdo cdo tai chinh gan nhdt
giua T6ng c6ng ty vd c6 dong sd huu tir 51% tong so c6 phan cd quyen bieu quyet trd len

hoac ngudi co lien quan cua co dong do;
q) Buyet chuang trinh, npi dung tai lipu phuc vu hpp Bai h6i dong c6 dong, trieu

tap hpp Bai hpi d6ng c6 dong ho^c lgy y kien d6 Bai hpi ddng c6 dong thong qua nghj

quyt;v
r) Trinh bao cdo tai chinh hdng nam da dupe kiem todn len Bai h<?i d6ng co dong;
s) Bao cdo Bai hpi d6ng c6 dong bilt viec HBQT b6 nhiem T6ng giam d6c.
t) Bupc cung cdp cac thong tin, tdi lieu v^ tinh hmh tdi chinh, hoat dpng kinh

doanh cua T6ng cong ty va cua ede dan vj trong Tong cong ty (n6u c6),
u) Cdc quyen vd nghia vp khac theo quy djnh.
4. Nhttng vin d sau day phdi dupe Hpi dong qudn trj phe chudn:
a) Thdnh lap cac chi nhanh hoac v5n phdng dpi dien cua T6ng c6ng ty; thdnh l|p

cdc c6ng ty con cua Tong cong ty (neu co);
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b)Trong pham vi quy djnh t^i Khoan 2 Dieu 153 cua Luat Doanh nghiep va trir
truimg hgrp quy djnh tai tai Diem d, Khoan 2 Diiu 138 va Khoan 1, Khoan 3 Dieu 167
Lult Doanh nghiep phli do Dai hoi dong co dong phe chuin, Hoi dong quan trj tuy timg
thdi diem quyet djnh viec thuc hien, sira doi vl huy bo clc hqp dong cua Tong cong ty;

c)Viec chi djnh vl bli nhiem nhilng ngubi duqc Tong cong ty uy nhiem Ik d^i
di|n thucmg m^i va luat sir cua T6ng cong ty;

d)Viec vay no va viec thuc hien clc kholn thi chap, bio dam, bao llnh vk bli

thucmg cda Ting Cone ty;
d)Cac khoan dau tu khong nam trong k^ hoach kinh doanh va ngan slch hole vupt

qua gil trj kl hoach; hole cac khoan dlu tu vugt qul muW phin tram (10%) gia trj ke
hoach va ngan slch kinh doanh hlng nam;

e)Viec mua hole ban co phan, phan vln g6p cua Tong c6ng ty quy djnh t^i Diem
d, Khoan 3 Dieu nay tai nhttng cong ty khac;

g) Viec djnh gia die t^i san gop vao T6ng c6ng ty khong phai bang tin li^n quan
den viec phat hanh co phi^u hoSc trai phieu cua Tong c6ng ty, bao gom vang, quyen s\i

dung dat, quyen so hilu tri tu^, cong nghe va bi quy^t cong nghe;
h) Viec T6ng c6ng ty mua lai hoac thu h6i khong qua much phln tram (10%) c6

phin theo timg loai cua T6ng cong ty, bao gom ca mtrc gia mua ho^c thu hoi;
i) Cac vin d6 kinh doanh hoac giao djch ma Hpi dctng quan tri quyet djnh cSn ph^i

co su ch^p thuan cua cac thanh vien Hoi dong quan trj trong pham vi quyen han va trach

nhiem cua minh;
k) Quyet djnh mire gik mua lai, thu h6i co phln hosic gia b^n co phln aia Tong

cong ty.5.Hoi dong quan trj phai bio cao Dai h6i d6ng c6 dong k^t qua hoat dong cua H$i
d^ng quan tri theo quy djnh t?ii Diiu 280 Nghj djnh so 155/2020/ND-CP ngay 31 thing 12
nlm 2020 cua Chinh phu quy djnh chi tilt thi hanh mt so dieu cua Luat Chung khoan.

6.Hoi ding quan trj co thl uy quyln cho viln chiic clp dudi va cac can b$ quan 1^,
can b6 diiu hanh dai dien xu ly c6ng viec thay mat cho Tong c6ng ty, trir khi luat phap c6

quy djnh khac.7.Hoi ding quan trj th6ng qua quylt djnh blng bieu quylt taj cuoc hop, liy f kiln
blng vln ban ho|c hinh thuc khlc duac quy djnh t^i quy chi hoat dong cua H$i ding
quan tri. Moi thanh vien Hoi dong quan tri co mot phieu biiu quyet.

8.Khi thuc hien chirc nang va nhiem vu ciia minh, Hoi dong quan trj tuan thu dung

quy djnh cua phap luat, Diiu le Ting cong ty va quylt djnh cua Dtii hoi dong c6 dong.
Trong truong hop quyet djnh do Hoi dong quan trj th6ng qua trai voi quy djnh cua phap
luat hoac Dieu le Tong cdng ty gay thiet h^i cho Tong cong ty thi cac thanh vien chap
thuan thong qua quyet djnh do phai ciing lien doi chju trlch nhiem ca nhan ve quyet djnh
do va phai den bu thiet h^i cho Ting cong ty; thanh vien phan doi thong qua quyet djnh
noi tten duqc mien trir trach nhiem. Truong hop nly, co dong cua Tong cong ty co quyen
yeu cau Toa an dinh chi th\rc hien hoac huy bo nghj quyet, quylt djnh noi tren.

Dieu 28. Thu lao, tien luomg va lori ich khlc cua thanh vien Hoi dong quan tri
1.Tong cong ty co quyen tra thii lao, thucmg cho thanh vien Hoi dong quan trj theo

ket qua va hieu qua kinh doanh.
2.Thanh vien Hoi dong quan tri duqc hucmg thvi lao cong vifc va thucmg. Thu lao

cong viec duqc tinh theo si ngay cong cln thilt hoan thanh nhiem vu cua thanh vi^n H$i
dong quan trj va m^c thu lao moi ngay. Hoi dong quan trj du tinh muc thu lao cho timg
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thanh vien theo nguyen tic nhat tri. Jong miic lucrng, thu lao va thucmg cua HOi ctong
quan tri do Dai hi dong co dong quyit djnh tai cupc hpp thudng nien.

3.Thii lao cua tung thanh vien Hoi dong quan tri dupe tinh vdo chi phi kinh doanh
cua Tdng cdng ty theo quy djnh Ma phap luat ves thue thu nhap doanh nghipp, dupe the
hien thanh mpc rieng trong bao cdo tai chinh hang ndm cua Tong cong ty vd phai bao cdo

Dai hpi dong co dong tai cupc hpp thudng nien.
4.Thanh vien Hoi dong quan trj ndm giu churc vu dieu hdnh hodc thanh vien Hdi

dong qudn tri lam viec tai cac tieu ban cua Hoi ddng quan tri hodc thuc hien nhung cong
vipe khac ngoai pham vi nhiem vu thong thucmg cua mpt thanh vien Hpi dong quan tri, co
the dupe tra them thu lao dudi dang mpt khodn tiln cong trpn goi theo timg Ian, lucrng,
hoa hong, phan tram lpi nhu^n ho^c dudi hinh thtic khdc theo quyet dinh cua Hpi dong

quan tr;.
5.Thanh vi^n Hpi dong qu^n tri co quyen dupe thanh toan tat c^ ede chi phi di lai,

5n, 6 va ede khodn chi phi hpp ly khac md ho da phdi chi trd khi thuc hipn trach nhidm
thdnh vien Hpi dong qudn tri cua minh, bao gom cd ede chi phi phat sinh trong viec tai
tham du cac cupc hpp Dai hpi dong co dong, Hpi ddng quan tri hoac cac tieu ban cua H6i

dong qudn tri.
6.Thanh vien Hpi ddng qudn tri cd thd dupe T6ng c6ng ty mua bdo hiem trach

nhiem sau khi cd sir chap thutin cua Dai hpi ddng cd dong. Bdo hiem ndy khdng bao gdm
bdo hiem cho nhung trach nhiem cua thdnh vien Hpi ddng quan tri lien quan den vipc vi

pham phap luat vd Didu le Tdng cdng ty.

Dieu 29. Chu rich Hpi dong quan tri
1.Chu tich Hpi ddng qudn tri do Hpi dong quan trj b^u, miln nhifm, b3i nhiem

trong sd ede thdnh vien Hpi ddng quan tri.
2.Chii tich Hpi ddng qudn trj khdng dupe kidm nhiem Tong giam doc T6ng cdng

3.Chu tjch Hpi ddng quan tri co quyen vd nghia vu sau ddy:
a)Lap chucrng trinh, ke hoach hoat dong cua Hpi ddng qudn trj;
b)Chudn bj chucmg trinh, npi dung, tai li^u phuc vp cupc hpp; tri$u tap, chit tri vd

lam chu tpa cupc hpp Hpi ddng qudn trj;
c)To chuc viec thong qua nghj quyet, quyet djnh cua Hpi ddng qudn tri;
d)Giam sat qua trinh td chuc thpc hien cac nghj quyet, quydt djnh cua Hpi ddng

qudn trj;
d)Chu tpa cupc hpp Dai hdi ddng cd ddng;

e)Quyen va nghia vu khac theo quy djnh cua Ludt Doanh nghiep vd Dieu le Tong

cdng ty.
4.Truong hpp CM tjch Hpi ddng qudn trj co don ttr chiic hodc bj mien nhiem, bdi

nhiem, Hpi dong qudn trj phdi bdu ngudi thay thd trong then han mucd (10) ngdy ke tir
ngdy nhan don tit chuc hoac bj mien nhiem, bai nhif m.

5.Truong hpp CM tjch H0i ddng cptdn trj vang mdt hodc khdng the thuc hien dupe
nhiem vu cua minh thi phdi uy quydn bdng van ban cho mpt thdnh vien khdc thuc hien
quydn vd nghla vu cua Chii tjch Hdi ddng qudn trj. Truong hpp khdng cd ngudi dupe uy
quydn hodc Chu tjch Hdi ddng qudn tri chdt, mSt tich, bj tarn giam, dang chap hanh hinh
phat tu, dang chip hanh bien phap xu ly hanh chinh tpi co sd cai nghien bit bupc, co sd
gido due bit bupc, trdn khdi noi cu tni, bj han chd hodc mat nang luc hanh vi dan sp, cd
khd khdn Pong nhan thiic, 1dm chu hanh vi, bj Toa an cim dam nhiem chuc vu, cam hanh
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nghi Me lam c6ng viec nhit dinh thi cac thanh viin con lai bSu mot ngiroi trong s6 cac
thanh vien giu chiic Chu tjch Hi dong quan trj theo nguyen tic da si thanh vien con lai
tan thanh cho den khi co quyet dinh mdi cda Hcri ding quan trj.

Dieu 30. Cac cuqc hop ctia Hqi dong quan trj
1.CuOc hop bau Chit tich Hqi dong quan tri.
Chu tich Hqi dong quan tri duqc bdu trong cuqc hop diu tien ciia Hqi ding qudn tri

trong thai han bay (07) ngdy lam vi6c ki tir ngay kit thiic biu cu Hqi ding qudn trj do.
Cuqc hop nay do thanh vien co si phiiu bau cao nhit hodc ^^ lq phiiu biu cao nhat trieu
tap va chu tri. Tnrong hop co nhieu hon mdt thanh vien co si phieu biu ho5c ty lq phieu
bau cao nhat va ngang nhau thi cac thanh vien biu theo nguyen tic da si de chqn mpt (01)

ngudi trong so hq trieu tap hop Hqi dong quan tri.
2.Cdc cuqc hop dinh ky.
Hqi ddng quan tri hop it nhat mii quy mqt Ian.
3.Cac cuqc hop bat thudng
Chu tjch Hqi ddng quan tri phai tri^u tap hop Hqi ding quan tri bit thudng khi thiy

can thiet vi lqi ich cua Tong cong ty, khong duqc tri ho^n neu khong co ly do chinh dang,

khi mqt trong s6 cac doi tuqng duai day de nghi bing van ban trinh bay muc dich cuqc

hqp va ede van de can ban:
a)C6 di nghi cua Ban Kiem soat hoac thanh vi^n dqc lap Hqi ding qudn tri;
b)Co di nghi cua Ting giam die hodc it nhit n5m (05) ngucri dieu hanh khdc;
c)Co di nghi cua it nhit hai (02) thanh vien Hi ding quan trj;
d)Cdc trudng hqp khac do Dieu 16 Tong cong ty quy dinh.
De nghi phai duqc lap thanh vdn ban, trong d6 neu ro mite dich, vin di can thao

lu^n va quyet dinh thuqc tham quyen ciia Hqi dong quan tri.
4.Cac cu6c hop H6i ding quan trj neu tai Khoan 3 Diiu ndy phai duqc CM tjch

H6i ding quan trj tien hanh trong thai han bay (07) ngay sau khi co de xuit hqp. Truong
hqp Chu tjch Hqi ding quan trj khong chip nhan trieu tap hop theo de nghj thi Chu tjch
phai chju trdch nhiem ve nhiing thiet hai xay ra dii ydi Ting c6ng ty; nhung ngucri de
nghj to chttc cuqc hqp duqc de cap din 6 Khoan 3 Diiu nay co thi tu mmh tri^u tqp hqp

Hqi dong quan trj.
5.Truong hqp co y6u ciu cua cong ty kiim todn duqc chip thuan theo quy djnh

cua phap luat thiic hi6n kiem toan bao cao tai chinh cua Tong cong ty, CM tjch Hqi d6ng
quan trj phai triiu tap hop Hot dong quan trj de ban vi bao cao kiem toan v^ tinh hinh

Ting cong ty.
6.Dja diim hqp.
Cac cuqc hqp Hqi ding qu^n tri se duqc tiin Mnh tai tru sa chinh cua Ting Cong

ty hoac tai dja diem khac d Viet Nam theo quyet djnlr cua CM tjch Hqi dong quan tri vei
duqc s\r nhSt tri cua Hqi dong quan trj.

7.Thong bao va chuang trinh hqp.
a) Thong bao hqp Hqi ding quan tri phai duqc gtri trudc cho ede thanh vi6n H6i

dong quan trj va Kiem soat vi6n it nhat ndm (05) ngay lam viec trudc ngay ti chiic hqp,

dong thai cd the gui Tong gidm d6c Tong cong ty khong phai la thanh vi6n Hqi dong
quan tri; cac thanh vien Hqi ddng qudn trj co the tir chdi thong bao mdi hqp bing v^n ban
va viec tir chii nay co thi duac thay dii hoSc My bo bdng van ban cua thanh vien Hqi
dong quan tri dd. Thong bao hqp Hqi dong quan trj phai duqc lam bdng vSn ban tieng
Viet va phai thong bao d^y du chuang trinh, thai gian, dja diem hqp, kem theo nhung tai
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lieu can thiet ve nhung van de s6 dupe bta bac va biiu quyet tpi cube hpp HDQT va cac
phiiu bieu quyet cua thtah vien Hpi ding quan tri;

b) Thing bao mot hpp dupe gui bing giay mbi, dien thoai, fax, thu dien tur hota
phuang tiin khac, nhung phai bta dam den dupe dja chi lien lac cua timg thtah vien Hpi
ding quta tri vk Kiem soat vien dupe dtag ky tai Ting cing ty.

8.Si thtah vien tham dp tii thiiu.
a)Cube hpp cua Hpi ding quta tri theo giiy triiu tap lin thu nhit dupe tiin htah

khi co tir ba phta tu (3/4) ting si thtah vien Pa len dp hpp hota thing qua nguoi dpi dien
(nguoi dupe uy quyen) niu dupe da si thtah viin Hpi ding quta tri chap thuta;

b)Truing hop cupc hpp dupe trieu tap theo quy djnh tai Diim a Khota 8 Diiu nay
khing du si thtah vien dp hpp theo quy djnh, thi cube hpp phai dupe triiu tip lta thii hai
Pong thai han bay (07) ngay, ki tir ngay dp djnh hpp lta thi nhat. Trong truing hpp nay,
cube hpp dupe tiin htah neu ci han mit nira (1/2) si thtah vi6n Hpi ding quta trj dp

hpp;
c)Neu khing du si lupng thtah vien nhu vay thi cupc hpp Hpi ding quta trj sS

dupe ti chiic lai lta thPc ba vta ngay lam vibe tiep theo tai cung mpt dja diim va c^ing
thai gian, khi di cube hpp Hpi ding quta tri luin la hpp 1? ma khing php thupc vao si

lupng thtah vien tham dp.
9.Biiu quyit.
a)Tru truing hpp quy djnh tai Diim b Khota 9 Diiu nay, mii thtah vien Hpi

ding quan trj hota ngubi dupe uy quyen true tiep ci mat vai tu each ci nhta t^i cupc hpp
Hpi ding quan Pj se ci mpt (01) phiiu biiu quyet;

b)Thanh vien Hpi ding quta Pj khing dupe biiu quyit v6 cac hpp ding, eta giao
djch hota di xult ma thtah vien di hoac nguoi lien quan tai thtah vien di ci lpi ich va
lpi ich di niau thuta hoac ci thi mau thuta voi lpi ich cua Ting cing ty. Mpt thanh vien
Hpi ding s6 khing dupe tinh vta si lupng dai bieu tii thieu can thiet ci mat de ci the ti
chuc mot cube hpp Hpi ding quta trj ve nhung quyit dinh mi thtah vien di khing ci
quyin bieu quyit;

c)Theo quy djnh tai Diim d Khota 9 Diiu nky, khi ci van di phdt sinh Pong mit
cuOc hpp cua Hpi ding quta Pj lien quan den muc dp lpi ich cua thanh viin Hpi ding
quta trj hota liin quan din quyin biiu quyit mit thanh viin ma nhung van di do khing
dupe giai quyit btag su tu nguyen tP bo quyin biiu quyit ciia thanh viin Hpi ding quta
tri do, nhOng vin di phat sinh di si dupe chuyin tii chu toa cube hpp va phta quyit cua
chi toa liin quan din tit ca cac thtah viin Hpi ding quta trj khac se ci gia Pj la quyit
djnh cuii cung, tru truing hop tinh chat hota pham vi lpi ich cua thtah viin Hpi ding
quta trj liin quan chua dupe cing bi day du;

d)Thanh viin Hpi ding quta trj hubng lpi fir mpt hpp ding dupe quy djnh tai
Diim a, Diim b, Khota 6 Diiu 44 Diiu 16 nay se dupe coi \k co lpi ich dtag ki pong hop
ding d6.

d) Kiim so^t viin, Ting giam die Ting cbng ty khing phai la thanh viin Hpi ding
quta Pj ci quyin dp cube hpp Hpi ding quta pj, ci quyen thao luta nhung khing dupe
biiu quyit.

10.Cing khai lpi ich.
Thanh viin Hpi ding quta trj true tiip hota gita tiip dupe hucmg lpi tir mpt hpp

ding hota giao djch da dupe ky kit hota dang dp kiin ky kit vai Ting cing ty vi biit li
minh ci lpi ich Pong do, si phai cing khai lpi ich nay Pong cube hpp dau tiin cua Hpi
ding quan trj thao luin, xem xet vta de ky kit hop ding hota giao djch nky. Truing hpp
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thanh vien Hi dftng quan trj khong biet ban thin va ngufti lien quan c6 lpi ich vao then
diem hpp ding, giao djch dupe ky vfti Tong c6ng ty, thanh vien Hpi ding quan Pj nay
phdi cong khai cac lpi ich lien quan tai cui?c hpp dau tien cua Hfti dong quan Pj dupe t6
chuc sau khi thanh viftn nay biet rang minh co lpi ich hodc se co lpi ich Pong giao djch
hope hpp dong lien quan.

ll.BiluquyetdasI.
Quyet dinh cua Hpi dftng quan trj dupe thong qua neu dupe da so (Pen 50%) thanh

vien du hpp tan thanh. Truftng hpp so philu tin thanh vd phan d6i ngang nhau thi quyet
djnh cufti cung thupc ve phia co y kien cua CM rich Hpi dong quan Pj.

12.Viec b6 phieu cua ngufti vdng mdt.
Thanh vien khong trpc tiep du hpp co quyln bilu quyet thong qua b6 philu bdng

vdn ban bo phieu diftn tft hodc hinh thftc dien tft khde. Phieu bieu quyet bdng vdn ban phdi
dung Pong phong bi kin vd phdi dupe chuyftn den CM tjch Hpi dong quan Pj ch|m nhat
mot gift ftuftc gift khai mac. Phieu bieu quyet chi dupe mft ftuftc sp chftng kien cua tdt cd

nhftng ngufti du hpp.
13.Hpp true tuyen hodc cac hinh thftc khde.
Cupc hpp cua Hpi dftng quan Pj co the to chftc theo hinh thftc Mi nghj true tuyen

gifta ede thanh vien cua Hpi dong quan trj khi tit cd hodc mot so thanh vien dang ft nhftng

dja diem khac nhau vfti dieu kien la mfti thanh viftn tham gia hpp deu c6 the:
a)Nghe tung thanh vien Hpi dong quan pj khac cung tham gia phdt bieu Pong

cupc hop;
b)Phdt bilu vfti tit ca ede thanh vien tham dp khac mpt each dftng thfti. Vi^c thao

luan, Pao dfti gifta ede thanh vien co the thuc hien mpt each true tiep qua dipn thoai ho|c
bdng phupng tien lidn lac thong tin khac (kft ca viec sft dung phuong tien nay diln ra vao
thfti dilm thong qua Dieu lp hay sau nay) hodc la ket hpp tat ca nhftng phupng thftc nay.
Theo Dieu le nay, thanh vien Hpi dong quan Pj tham gia cupc hpp nhu vay dupe coi la
"co mat" tai cupc hpp dft. Dja dilm cupc hop dupe t6 chftc theo quy djnh nay la dja diem
ma nhom thanh vien Hpi dong quan trj dong nhlt tap hpp lai, Mac nlu khong co mftt
nhom nhu vay, la dja diem ma CM toa cupc hpp hien dien.

Cac quyet djnh dupe thong qua Pong mftt cupc hpp true tuyftn dupe to chftc va tien
hanh mpt each hpp thuc se co hieu luc ngay khi ket thuc cupc hop nhung phai dupe khang
djnh bdng cac chft ky Pong bien ban cua tit ca thanh vien Hpi dong quan Pj tham du cupc
hpp nay.

14.Nghj quyet bdng vdn ban.
Nghj quyftt theo hinh thftc lly y kiln bdng vdn ban dupe thong qua Pen ca sft y

kiln tdn thanh cua da so thanh vien Hpi dftng quan Pj co quyen bilu quylt. Nghj quylt
loai nay co hieu luc va gia trj nhp nghj quyet dupe cac thanh vien Hpi dftng thong qua tai
mpt cupc hpp dupe Pieu tap va tft chftc theo thong If.

15.Bien ban cupc hpp Hpi dftng quan Pj.
CM tjch Hpi dftng quan trj co Pdch nhiem gfti bien ban hpp Hpi dong quan Pj cho

ede thanh vien vd nhftng bien ban do se phai dupe xem nhu nhftng bdng chftng xdc thvrc
ve cftng viec da dupe tien hanh Pong cac cupc hpp do Pft khi co yr kien phdn dfti ve npi
dung bien ban Pong thai han mufti (10) ngay ke tft ngay gfti di. Bien bdn hpp Hpi dftng
quan Pj dupe lap bdng tilng Viet va co the lap bdng tieng Anh, co cac nfti dung chu yftu
theo Dieu 158 Luat Doanh nghiep va phai eft chft ky cua tat ca ede thanh vien Hpi dftng
quan Pj tham du va ngufti ghi bien ban. Cupc hpp Hpi dftng quan tri cd the ghi am, ghi va
luu gift dufti hinh thftc dien tft khac.
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16. Nhfing ngucri dupe mai hop du thinh.
Nguai phu hdch quan hi (Thu ky) T6ng cong ty, Tong gidm doc dieu hdnh, cdc

Kiem sodt vien, nhung can bf did u hanh khdc (neu khong phdi la thanh vien Hoi d6ng
quan tri) va cdc chuyen gia ciia mot ben thii ba co the dp hpp Hpi dong quan tri theo lPi
mbi cua Hoi dong quan tri nhirng khong dupe bieu quyet tru khi ban than ho c6 quyen
dupe bieu quyet nhu thanh vifn Hoi dong quan hi-

Dieu 31. Cac tieu ban cua Hoi dong quan tri
1.Hoi dong quan tri co the thanh lap cac tieu ban trpc thufc de php hdch vf chinh

sdeh phdt trien, nhan su, luong thuang, kidm soat noi bf. Thanh vien cua tieu ban c6 it
nhdt ba (03) nguoi, bao gom thanh vien cda Hpi dong quan tri va thanh vien ben ngoai
theo quyet djnh ciia Hoi dong quan tri- Cac thanh vien Hoi dong quan tri d^c lap/thanh
vien Hoi dong quan tri khong dieu hanh chiem da s6 trong tieu ban va m$t trong so cac
thanh vien nay dupe bo nhiem lam Truong tiSu ban theo quyet djnh c^a Hoi d6ng quan
Ui. Hoat dong cha tieu ban phai tuan thu theo quy dinh cua Hoi dong quan tri. Nghj quyet
ciia tieu ban chi co hieu luc khi co da so thanh vien tham dp va bieu quyet thong qua tai

cuoc hpp cua ti^u ban la thanh vien Hoi dong quan tri-
2.Viec thuc thi quygt dinh cua Hoi d6ng quan hi, ho^c ciia tieu ban trpc thuoc H$i

d6ng quan hi phai phii hpp voi cac quy dinh phap lult hien hanh va quy dinh tai Dieu I^
Tong cong ty, Quy che noi bp ve quan hi Tong cong ty.

Dieu 32. Ngudi phu trach qu3n tri Tong cfing ty
1.Hoi d6ng quan hi b6 nhiem it nhdt mot (01) nguoi 14m Ngucri phu trdch qu4n hj

T6ng cdng ty d6 ho hp hoat dong quan hi Tong cong ty dupe tien hanh mpt crich co hieu
qua. Nguoi php trach quan hi T6ng cong ty kiem nhiem lam Thu ky Tong c6ng ty theo

quy dinh tai Khoan 3 Dieu 156 Luat Doanh nghiep. Nhiem ky ciia Ngucri phu trach quan
h"j Tong cong ty do Hpi dong quan hi quyet dinh, toi da la nam (05) nam.

2.Nguai phu trach quan tri T6ng cong ty phai dap ung ede tieu chuan sau:

a)Co hieu biet ve phap luat;
b)Khong dupe dong thai lam yifc cho cong ty kiem todn dpc lap dang thpc hifn

ki^m toan cac bao cdo tai chinh cha T6ng cong ty;
c)Am hi^u hoat dong kinh doanh va quan hi nfi b6 cua Tong c6ng ty; Co khd

ndng tong hop, sii dung thanh thao tin hpc, va cac thiet bi vdn ^hong;
d)Cac tieu chuan khac theo quy djnh cua phap luf t, Di^u If ndy va quyet dinh cua

Hoi dong quan hi.
3.Hoi d6ng quan hi co thf bai nhiem Ngucri php hdeh quan hj Tong cong ty khi

cin nhung khong trai vai cac quy djnh phap luat hif n hanh yf lao dpng.
4.Nguai phu hach qudn hj T6ng cong ty co cac quyf n va nghia vu sau:

a)Tu van Hoi dong quan hj hong vif c to chiic hop Dai hpi dong co dong theo quy
djnh va cac cong vifc lien quan giOa Tong cong ty vd co dong;

b)Chuan bj cac cuoc hpp Hoi dong quan hj, Ban Kiem sodt va Dai hpi dong co
dong theo yeu cau cua Hoi dong quan hj hoac Ban Kiem sodt;

c)Tu van ve thu tuc cua ede cupc hpp;
d)Tham du cac cuoc hpp;
e)Tu vdn thu tuc lap cac nghi quyft cua Hf i d6ng quan hj phii hpp v6i quy djnh

ciia phap luat;
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Ting gidm die Tong cong ty phai dupe bdo cdo tai Dpi hpi ding el dong thubng nien vd
dupe neu trong bdo cdo thubng nien cua Tong cong ty.

2.NMIm ky.
Nhiem ky cua Tong gidm d6c la ndm (05) nam tru khi Hli dong quan tri el quy

dinh khdc va co thi dupe tai bl nhiem. Viec bl nhipm cd thi hit Mlu luc can cii vdo cdc
quy dinh tai Hpp ding lao dpng (nlu cd).

3.Tieu chuin.
a)Ting gidm die Ting cdng ty phai cd tieu chuan theo Dilu 64 Luat Doanh

nghiep vd khong dupe phdp la nhttng ngubi bi phdp luat cam giu chile vp nay, tile Id
nhung ngubi vi thanh nien, ngubi khong du ndng luc hanh vi, ngubi da bi kit dn tu, ngubi
dang tM hanh hinh phat tu, nhan vien luc lupng vu trang, cdc can bp cong chile nhd nude
vd ngubi da bi phdn quylt la da lam cho cong ty ma hp ttrng lanh dpo trudc day bj phd

san;
b)Cdc tieu chuan khdc theo quy djnh cua phdp lupt.
4.Quyen han vd nhiem vu.
a)Thuc Men cdc nghi quyet, quylt dinh cua Hpi ddng quan tri vd Dai hpi dong co

dong; to chile thuc Men ke hoach kinh doanh vd ke hoach dau tu ciia Tong cong ty da
dupe Hpi dong quan trj vd Dai hpi dong co dong thong qua;

b)Quyet dinh tat cd cdc vin de lien quan den cong vile kinh doanh hdng ngdy cua
Tong cong ty thupc tham quyln cua Ting gidm doe ma khong thupc tham quyln ciia Hpi
dong quan tri. Thay mat Tong cong ty ky kit cac hpp dong vd giao dich tai cMnh vd
thuong mai theo tham quyln hodc cdc hpp dong, giao dich da dupe Hpi dong quan tri, Dai
hpi dong co dong thong qua theo quy dinh cua Dilu II nay, to chile vd dilu hanh hoat
dpng san xuat kinh doanh thubng nhat ciia Tong cong ty theo nhung thong 1| quan ly tot

nhit;
c)Dl nghi Hli ding quan tri bl nMlm, miln nhiem, edeh chile hoac ky hpp ding,

chim dilt hpp ding, khen thubng, ky Mat, cho nghi che dp, quylt dinh mile luong ciia
Pho Tong gidm doe, K.! toan trubng Ting cong ty, cdc can bp dilu hanh khdc theo Quy
chi quan ly ciia Ting cong ty vd cur, bai miln ngubi dpi dien quan ly phan von cua Ting

cong ty dau tu 6 doanh nghiep khdc;
d)Quyet dinh bl nhiem, miln nhiem, each chile, khen thubng, ky ludt, xlp luong,

cho nghi chi dp dli vbi cdc chile danh can bp, nhan viln trong Ting cong ty khong thupc
dien phai trinh Hpi ding quan tri phi chudn (dli vbi nhurng chile danh cdn phai dupe su
thong qua cua Hpi dong quan tri thi chi dupe quylt dinh sau khi da bdo cdo vd dupe Hpi
ding quan tri thong qua);

d)Tham khdo y kiln cua Hpi dong quan tri dl quylt dinh so lupng ngubi lao ding
cua Ting cong ty. Tuyen dpng lao dpng, ky kit hpp ding lao dpng, bl tri su dung, quylt

dinh luong va phu cap (neu cb), khen thubng, ky luat, cho nghi chi dl hole cho thli vile

ngubi lao dpng trong Tong clng ty theo quy dinh cua phdp Mat vl lao dpng vd quy chi
cua Tong clng ty;

e)Dl nghi Hpi dong quan tri quylt dinh thanh lap, to chile lai, giai the cdc cong ty
con, chi nhdnh, van phong dtii dien cua Tong clng ty, gbp vln mua el phin cua doanh

nghiep khdc; dl nghi phi duyet cdc Quy che quan ly npi bl cua Ting clng ty. Dl nghj
thong qua dl xuit vile tl chuc lai, chia tdch, sap nhap, hpp nhit, giai thi hodc yeu ciu

phd san Tong clng ty, dl xuit Quy chi npi bl vi quan tri Ting clng ty bdo cdo Hpi ding
quan tri d! trinh Dai hpi ding el dong thing qua theo thim quyen;
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g) Kien nghi phuong an tra co hie hoic xu ly lo trong kinh doanh; de xuat nhung

bipn phip ning cao hoat dpng va quan ly cua T6ng cdng ty;
h) Xiy dung dp thio chien lupc phit tridn, kd hoach phit trien ngin han, trung han,

kd hogch kinh doanh hing nim, cic dp in dau tu, cic quy chd quin ly ndi bd cua Tdng
cdng ty de trinh Hdi ddng quin tri;

i) Chuin bi cic bin dp toan dii han, hing nim vi hing qu^ ciia Tdng cdng ty (sau
day gpi li bin dp toin) phuc vp hoat ddng quin ty dii han, hang nim vi hing quy cua
Tdng cdng ty theo kd hoach kinh doanh. Bin dp toin hing nim (bao g6m ci bin can ddi
ke toin, bio cio ket qui hoat dpng sin xuit kinh doanh va bio cio luu chuydn tien tp dp
kien) cho tirng nim tai chinh sd phii dupe trinh de Hdi ddng quin tri thong qua vi phii
bao gdm nhilng thong tin quy dinh tai cic quy chd cua Tdng cdng ty;

k) Cham nhit vio ngiy 31 thing 10 hing nim, Tdng giim doc didu hanh phii trinh
Hdi ddng quin tri phe chuan ke hoach kinh doanh chi tiet cho nim tii chinh tiep theo tren
co sd dip ling cic ydu ciu kinh doanh va phu hpp vdi kd hoach tii chinh nim (05) nim;

1) Nghta vp khac theo quy djnh cua phip luat, Bidu Id nay, cic quy che ndi bd cua
Tdng cdng ty, cic nghi quyet ciia Hdi ddng quin tri, hop ddng lao ddng ky vdi Tdng cdng ty;

m) Cd quydn ttr chdi thpc hien nhung quydt dinh cua Chu tich hay thanh vien Hdi
dong quin tri ndu thiy Pii phip luat, Pii Bidu Id niy hoic trii vdi nghi quydt cua Bai hdi
ddng cd ddng; ddng thdi phii cd trich nhidm thong bio ngay bang van bin cho Ban Kidm

soit;
n) Bupc quydt dinh cic bipn phip vupt tham quyen ctia minh trong nhung trudng

hpp khin cip nhu thien tai, hoi hoan, su cd bit khi khing vi chiu trach nhipm ve cic
quydt dinh niy, ddng thdi bio cio ngay cho Hdi ddng quin trj;

o) Thpc hien Pich nhidm cua Ngudi dai dipn theo phip luat cua Tong cdng ty quy
dinh tai Bidu 13 Luit Doanh nghidp.

5.Bio cio len Hdi ddng quin tri vi cic c6 ddng.
Tong giim ddc T6ng cdng ty chiu trich nhipm trade Hdi dong quin tri va Bai hdi

dong cd ddng ve vipc thpc hipn nhidm vp vi quydn han dupe giao vi phii bio cio cho
nhftng co quan nay khi dupe ydu ciu.

6.Midn nhidm.
Hdi ddng quin tri cd the mien nhidm Tdng giim ddc Tong cdng ty khi cd da so

(Pen 50%) thinh vien Hpi ddng quin Pi dp hpp cd cjuydn bieu quydt tin thanh vi bd
nhipm mpt Tdng giim ddc Tdng cdng ty mdi thay thd. Tdng giim ddc Tdng cdng ty bi
mien nhiem cd quydn phin ddi vide midn nhipm niy tai Bai hpi ddng cd ddng tiep theo
gin nhit.

7.Ttr nhidm hoic mat to cich.
a)Khi mudn ttr nhidm, Tdng giim die Tong cdng ty phii cd don gtri Hdi ddng

quin Pi. Trong thdi han ba muoi (30) ngay kd ttr ngiy nhan don, Hdi ddng quin Pi phai
xem xdt vi quydt dinh;

b)Tong giim ddc Ting cdng ty mit tu cich khi bj chdt, mit Pi, mat quydn cdng
din hoic tp y bd nhipm sd ba (03) ngiy Pd len. Trong trudng hop niy, Hdi ddng quin Pi
phii tarn cu ngudi thay thd khdng qui ba muoi (30) ngiy vi tien hanh cic thu tpc bo
nhipm Tong giim ddc mdi.

8.Uy quydn, uy nhidm.
a) Tdng giim ddc Tdng cdng ty cd thi uy quydn hoic uy nhidm cho cic Phd Tdng

giim ddc hoic ngudi khic thay minh giii quydt mdt sd phan vide cua Tdng cdng ty vi
chiu Pich nhidm phip ly ve su uy quydn hoic uy nhidm do.
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b)Ngudi dupe uy quyen, uy nhipm phai chiu trdch nhidm phdp ly trudc Tong gidm

doc Tong cdng ty va phap luat vd nhung cdng vide minh ldm.
c)Sir uy quydn, uy nhidm lien quan ddn con ddu cua Tong cong ty phai dupe thuc

hif n bdng van ban va co thdi h^n.

ChirtmglX:

BAN KIEM SOAT

Bieu 36. iTng en, de cir thanh vien Ban Kiem sodt (kiem sodt vien)
1.Trucmg hpp da xdc dinh dupe trubc umg cir vien Ban Kiem sodt, thong tin lien

quan den cac ting cu vien Ban Kiem soat dupe dua vao tai lifu hop Dai hpi dong co dong

va cong b6 tdi thieu muoi (10) ngay truac ngay khai mac cu$c hop Dai hpi dong co dong
trSn trang thong tin dien tur cua Tong cong ty de co dong co the tim hieu v6 cac ring car
vien nay trade khi bo phieu. liTng cu vien Ban Kiem sodt phai cd cam ket bang vSn ban v^

tinh trang thuc, chinh xac v^ hqp ly cua ede thong tin cd nhan duqc cong bo va phai cam
ket thuc hien nhiem vu mpt each trang thuc neu duqc bdu lam Thanh vien Ban Kiem soat
(Kiem soat vien). Thong tin lien quan den ung vien Ban Kiem sodt duqc cdng b6 bao
gom cac nqi dung t6i thieu sau day:

a)Ho ten, ngay, thdng, ndm sinh;

b)Trinh dp hqc vdn;
c)Trinh do chuyen mon;
d)Qua trinh cdng tdc;
d)Cac cong ty ma ung vien dang ndm gift chdc vq Kilm sodt vien vd cac chiic

danh quan ly, dieu hanh khac;
e)Bao cdo danh gid yd dong gop ctia ling vidn cho T6ng cdng ty, trong trucmg hqp

ung vien do hien dang la Kidm sodt vien cua Tong cdng ty;
g) Cac lpi ich cd lien quan tdi Tong cdng ty (ndu cd);
h) Hq, ten cua co dong hoac nhdm cd dong dd cir ling vidn do (ndu cd);
i) Cac thdng tin khac (ndu cd).
2.Gidi thieu, dd cu vao Ban Kiem sodt.
Cac cd dong cd quyen gdp so phieu bieu quyt cda tirng ngudi lai vdi nhau dd d^

cii ede ling cu vidn Ban kiem sodt. Cd dong hodc nhdm cd dong nam giu tir 10% den dudi

20% tdng so cd phdn cd quydn bidu quydt duqc dd cii mqt (01) ling cii vidn; tir 20% ddn
dudi 50% duqc dd cd tdi da hai (02) ung cd vidn; td 50% trd len duqc dd cd dd ba (03)
dng cd vidn.

3.Trudng hqp sd luqng ede dng cd vien Ban Kidm sodt thdng qua dd cd vd dng cd
vln khdng dd sd luqng cdn thiet, Ban Kidm sodt duomg nhiem cd the dd cd them dng vidn
hqdc td chdc dd cd theo co che duqc Tdng cdng ty quy djnh tai quy chd nqi b vd quan tri
Tdng cdng ty. Thu tuc vd co che Ban Kidm sodt duong nhiem dd cd dng vidn Ban Kidm
sodt phai duqc cdng bd rd rang va phai duqc Dai h^i dong co dong thdng qua truac khi
tidn hanh dd cd.

Biiu 37. So luqng, thanh phin, nhifm ky cua Thanh vien Ban Kiem sodt

(Kiem soat vien)
1. Sd luqng Thanh vien Ban Kidm sodt (Ki^ m sodt vidn) cda Tong cdng ty la ba

(03) ngudi do Dai hdi dong c6 dong bdu va bdi mien. Nhifm ky cua Ban Kiem sodt Id 05
ndm; Kidm sodt vidn cd the duqc bdu ltd vdi sd nhiem ky khdng han che.
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2.Kiem soat vien phai dap ting cac tiiu chuan va dieu kien theo quy djnh tai Bieu

169 Luat Doanh nghiep, Dieu le Tong cong ty vd khong thudc cdc trudng hpp sau:
a)Lam vipc Pong bp phdn kg toan, tdi chinh cua Tdng cong ty;
b)L4 thanh vien hay nhan vien cua cong ty kigm toan dpc lap thuc hien kiem todn

cdc bdo cdo tai chinh cua Tdng cong ty Pong ba (03) ndm lien Pudc do.
3.Kiem sodt vign bi mien nhiem, bai nhiem Pong cdc trudng hop sau:
a)Kiem sodt vign dp bj phdp ludt cam 14m Kiem sodt vien hodc khdng cdn du tigu

chudn vd dieu kien 14m Kigm sodt vien theo quy dinh tai Dieu 169 Ludt Doanh nghipp;
b)Kiem sodt vien dd co don tit chuc dupe gdi dgn Pp sd chinh Tdng cong ty vd

dupe chap thuan;
c)Kigm sodt vign do bj roi loan tam thin vd cdc Kiem sodt vign khdc cd nhftng

bdng chiing chuygn mdn chiing to ngudi dd khdng cdn ndng luc hdnh vi dan su;
d)Kigm sodt vign do khdng thuc hien nghla vu cua minh, vang mat khdng tham dp

cdc cupc hpp cua Ban Kigm sodt Pong vdng sdu (06) thdng lign tuc vd Pong thai gian ndy
Ban Kiem sodt khdng cho phgp Kigm sodt vign do vdng mt vd da phdn quygt ring chuc

vp cua ngudi ndy bj bo Pong, trir trudng hpp bat kha khdng;
d)Kigm sodt vign do bj bai nhiem Kigm sodt vign theo quygt djnh ciia Dai h^i

ddng c6 dong do khdng hodn thdnh nhiem vp hodc vi pham nhigu Ian nghta vp ciia Kigm
sodt vign theo quy djnh cua Luat Doanh nghiep vd Digu le nay;

e)Khdng cdn Id dai din theo uy quygn cua co ddng 14 td chuc theo quyet djnh ciia

td chuc dd;
g) La dpi dien theo uy quygn ciia co ddng 14 td chiic, nhung to chiic dd khdng cdn

14 c^ ddng cua Tdng cong ty nua;
h) Cdc trudng hop khdc theo quy djnh ciia phdp ludt, Dieu le nay.
4.Kigm sodt vign cd the dupe thay thg khi cd chd Pdng b4t ngd phdt sinh. Kiim

sodt vign mdi nay phai dupe chip thuan tai Dai h$i ddng co ddng ngay tigp sau do. Sau
khi dupe Dai hpi ddng cd ddng chap thuan, viec thay thg Kiim sodt vien mdi do sg dupe
coi 14 cd hipu luc vao ngay dupe Ban kiem sodt thay thg. Nhipm ky ciia Kiem sodt vign
mod dupe tinh tir ngdy viec thay thg cd higu luc din ngay kit thiic nhiem ky ciia Ban
Kigm sodt. Trong trudng hpp Kigm sodt vign mdi khdng dupe Dai hpi ddng co ddng chap
thuan, mpi quygt djnh cua Ban kigm sodt cho dgn Pudc thai digm dign ra Dai hpi ddng co
ddng cd su tham gia bieu quygt ciia Kigm sodt vign thay thg van dupe coi 14 cd higu luc.

5.Trudng hpp Ban kigm sodt vi phpm nghigm Pong nghla vu ciia minh cd nguy co
gay thiet hai cho Tdng cong ty thi Hpi ddng quan pj trieu tap Dai hpi ddng cd ddng de
xem xet vd bai nhiem Ban kiem sodt duong nhiem vd bau Ban Kigm soat mdi thay the.

6.Trong trudng hpp vdo thdi diem kgt thuc nhiem ky ma Ban kigm sodt nhiem k^
mdi chua dupe bdu thi Ban kiem sodt da hit nhiem ky vln tiep tuc thuc hien quygn vd
nhiem vu cho dgn khi Ban kigm sodt nhiim ky mdi dupe bdu v4 nhan nhiem vu.

Dieu 38. Trudng Ban Kiem sodt
1.Cdc Kigm sodt vign phdi bdu mot Kiem sodt vign lam Trudng Ban Kigm sodt;

vipc biu, miin nhiem, bai nhiem theo nguygn tic da s6. Trudng Ban Kigm sodt phai cq
bdng tot nghigp dai hoc Pd len thugc m$t Pong cdc chuygn nganh kinh tg, tai chinh, kg
todn, kigm todn, ludt, quan Pj kinh doanh hodc chuygn ngdnh cd lien quan dgn hoat dpng

kinh doanh ciia Tong cong ty.
2.Trudng Ban Kigm sodt cd cdc quygn vd nghla vu sau:
a) Trieu tap vd chu Pi cupc hpp Ban kigm sodt;
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b)YSu cau Hpi ding quan tri, Tong giam die dilu hanh va cdc cdn bo quan ly,

dieu hanh khac cung cap cac thong tin li&t quan dS bao cao cdc thdnh vien cua Ban Kiem

soat;
c)Lap vd ky bdo cao ctia Ban Kilm sodt sau khi da tham khao y kiln cda H|i ding

quan trj dl trinh len Dai h6i ding cl d6ng.

Bieu 39. Quyen vd nghia vu cua Ban kiem sodt
1. Quyen va nghia vq cua Ban kiem sodt:
Ban kilm soat co quyen han va nghia vu theo quy dinh tai Bilu 170 cda Lu^t

Doanh nghiep va Bieu le ndy, chu yeu la nh^^ng quyln h^n va nghla vq sau day:
a)Giam sit tinh hinh tai chinh cua Tong cong ty, tinh hpp phap trong cac hoat

dpng cua thanh vien Hoi dong quan tri, Tong giam die diSu hanh, va ngudi quan ly khdc,
sq phoi hop hoat dpng gitta Ban Kidm spdt voi H$i ding quan trj, Tong gidm doc va cl

dong;
b)Chiu trach nhiSm tru^c Bqi hqi ding cl d6ng vl hoqt dpng giam s^t v^ thqc

hien cac nhipm vu dupe giao;
c)Kiem tra tinh hop ly, hpp phap, tinh trung thqc va miic d^ can trong trong quan

ly, dieu hanh hoat dpng kinh doanh, trong to chiic cong t4c ke toan, thong ke v^ lap bdo
cao tai chinh;

d)Tham dinh tinh day du, hpp phap va trung thqc cila b^o c^o tinh hinh kinh
doanh, bao cao tai chinh hlng nam va 06 thang cua Tong cong ty, bio cio danh gia cong
tac quan ly cua Hoi ding quan tri va trinh bao cdo thim dinh tai cupc hpp Bai hoi dong co
dong thuong nien. Ra soat hpp ding, giao djch voi nguoi c6 lien quan thupc tham quy^n
phe duyet cua Hoi dong quan trj hoic Bai hpi dong c6 dong va dua ra kliuyen nghi ve hpp
ding, giao dich cln c6 phe duy6t cua Hoi d6ng quan tri ho^c Bai hoi dong c6 dong;

d)Ra soat, kiem ha va danh gia hieu lqc vi hipu qua cua hS thong kilm soat npi
bp, kiem toan npi bp, quan ly rui ro va cinh bip s6m cha Tong cong ty;

e)Xem xet si kl toan vi cic tii lieu khac cua Ting cong ty, cac c6ng vipc quan ly,
dieu hinh hoat dpng cua Tong c6ng ty bat cii khi nio nu xet thay can thiet hoac theo
quyet djnh cua Bai hpi dong cl dong hoic theo yeu cau cua cl dong hoqc nhom cl dong

quy dinh tai Khoan 2 Bi^u 12 cua Bieu le niy;
g) Khi c6 yeu ciu cua cl dong ho^c nh6m cl dong quy djnh tai Khoan 2 Bieu 12

cua Bilu le nay, Ban Kilm soat thqc hien kiem tra trong thai han bay (07) ngay lam vi$c,
ke tir ngay nhan dupe yeu cau. Trong th^^i han muai lam (15) n^ay, kl tir ngay ket thhc
kiem tra, Ban Kilm soit phai bao cio giai Uinh vl nhung van de dupe yeu cau kiem ha
den H6i dong quin tri va c6 dong hoac nhom cl dong c6 yeu cau. Viec kiem tra cua Ban

Kiem soat quy dinh tai khoan nay khong dupe cin tr^ hoat dpng binh thuang ciia Hpi
dong quan tri, khdng gay giin doan dieu hanh hoat dpng kinh doanh cCia Tong cong ty;

h) Kien nghi Hpi dong quan tri hodc Bai hi dong cl dong ede biSn phap sura dli,
bl sung, cai tien ca clu to chiic quan 1^, dilu hanh hoat dpng kinh doanh cua Tong cong

ty;i) Khi phdt hien c6 thdnh vien Hpi ding quan tri, Ting giam die dilu hanh vd
ngu^i dilu hanh khac vi pham phdp ludt va Bilu le Ting cong ty thi phai thong bao ngay
bang van ban vai Hpi ding quan Ui qong vong bin muai tdm (48) gia, ySu clu nguai c6
hanh vi vi pham cham dut hanh vi vi pham va c6 giai phdp khlc phuc hau qua;

k) Be xuat va kien nghi Bqi hpi d6ng cl dong phe chuan viec lua chpn cong ty
kilm toan dupe chap thuan theo quy dinh cua phap ludt, miic phi kilm toan va mpi van dl
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lien quan den sp nit lui hay bai nhiem cua cong ty kiem toan dupe chap thuan theo quy
dinh cua phAp luat. Thao luan vdi kilm toan vien doc lap vl tinh chat vA pham vi kilm

toan trudc khi bat diu viec kiem toan; thao luAn ve nhung van dl khd kh5n va tin tai phat
hien tb cAc ket qua kiem toan giua ky hoac culi ky cung nhu mpi vin dl ma kilm toan

vien dc lap muon ban bac;
1) Xem xet thu quan ly cua kilm toAn vien doc lap v^ y kiln phan hli cua Ban dilu

hAnh, quan ^^ Ting cong ty; xem xet bAo cAo cua Tong cong ty v6 cAc he thong kiem soat
noi b| trudc khi Hpi dong quan tri chap thu|n; xem xet nhung kSt qua di6u tra npi bo va y
kiln phan h6i cua Ban dieu hanh, quan ly Tong cong ty;

m) Xay dung Quy chl hoat dong cua Ban Kilm soAt vA trinh Dai h6i d6ng co dong

thong qua;
n) BAo cAo tai Dai h6i d6ng c6 dong theo quy dinh tai Dilu 290 Nghi dinh so

155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi tilt thi hAnh mot s6 dilu

cua Luat Chiing khoAn;
o) Ban Kiem soAt c6 quyen sir dung tu vAn d^c lap hoAc b^ phan kiem toAn ngi b

cua Tong cong ty de thuc hien cAc nhiem vu duoc giao;
p) Ban kilm soAt co the tham khAo y kien cua Hoi d6ng quan tri truorc khi trinh bAo

cAo, ket luan vA kiAn nghi len Dai hoi dong co dong;
q) Tham dir cAc cuoc hop cua Hpi dong quAn tri theo giay moi, phAt bieu y kien

nhung khong duac tham gia bieu quyet;
r) Thuc hien cAc quyen vA nghia vu khAc theo quy dinh cua LuAt Doanh nghiAp,

Dieu le nAy vA quylt dinh cua Dai hoi d6ng c6 dong.
2. QuySn duac cung cap thong tin cua Ban kilm soAt:

a)Thong bAo mM hop, philu lay y kiln thAnh vien Hoi dong quAn tri vA cAc tai lieu
kem theo phAi duac guri din cAc Kiem soAt vien cimg thbi dilm va theo phuang thuc nhu

doi vdi thAnh vien Hoi d6ng quAn tri;
b)ThAnh vien cua Hoi ding quAn trj, Tong giAm die T6ng c6ng ty vA cAn b6 dilu

hAnh khAc phAi cung cAp dAy dii, chinh xAc vA kip thfri thong tin, tai lieu vl cong tAc quAn
ly, dilu hAnh vA hoat dong kinh doanh cua T6ng cong ty theo yeu cAu cua Kiem soAt vien

hoAc Ban Kiem soAt;
c)Ngucri phu trAch quAn tri (Thu ky) T6ng cong ty phAi bAo dAm ring toAn bo ban

sao chup cAc thong tin tai chinh, cAc thong tin khAc cung cAp cho cAc thanh vien Hoi dong
quAn tri va bAn sao cAc bien bAn, nghi quyet hop Hpi dong quAn tri, hop Dai hoi dong co
dong se phAi duac cung cAp cho Kiem soAt vien vAo cung thdi diem vA theo phuang thiic

nhu dli vdi thAnh vien Hoi dong quAn tri;
d)BAo cAo cua Ting giAm doc trinh Hoi dong quAn tri hoac tai li^u khAc do Tong

cong ty phat hAnh phAi dupe gui din Kilm soAt vien cung thai dilm vA theo phuang thuc

nhu dli vdi thAnh vien Hoi dong quan tri;
d)Kilm soAt vien cd quyln tilp can cAc hi sa, tai lieu cua Ting cong ty luu gift tai

tru sd chinh, chi nhAnh vA dia diem khAc; cd quyen den cAc dia diem lam vipc cua ngudi

quAn ly, dieu hanh vA nhAn vien cua Tong cong ty trong gib lam viec;
e)BAo cAo vA tai lieu do Hoi dong quAn tri chuAn bi lien quan den ket quA kinh

doanh, bAo cAo tai chinh, bAo cAo dAnh gia cong tAc quAn ly dieu hanh Tong Cdng ty phAi
duac gui den Ban kiem soAt de thim dinh cham nhAt ba muai (30) ngay trudc ngAy khai
mac cuoc hop Dai hpi ding co dong thubng nien.
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3. NghTa vy cua Kiem sodt vign:
a)Tuan thu dung phdp luat, Bigu le T6ng cong ty, quygt dinh cua Dai hi dong c6

dong va dao diic nghe nghi^p trong thyc Men cdc quygn va nhiem vy dupe giao;
b)Thuc hien cdc quyen va nhiem vu du^e giao mot each trung thuc, can trpng, tot

nhit nhdm bao dam lpi ich hyp phap t6i da cua Tong c6ng ty va co d6ng cua Tong cong

ty;
c)Trung thanh vfti lpi ich cua T6ng cong ty va co dong T6ng cong ty; khong dupe

sijr dung thong tin, bi quygt, co hoi kinh doanh cua Tgng cong ty, lam dung dia vj, chftc vy
va tai san cua T6ng cong ty dg tu lpi hoyc phuc vu lpi ich cua to chuc, cd nhan khdc;

d)NghTa vy khac theo quy djnh cua phap luat va Bigu le Tong cong ty;
d)Trudng hyp vi pham nghia vy quy dinh tai cac Bigm a, b, c va d cua Khodn nay

ma gay thi^t hai cho T6ng cong ty ho^c ngu^i khac thi cac Ki^m soat vien phai chju trach
nhiem ca nhan ho3c lien ddi boi thuong thiet hai do.

MQi thu nhp va lyi ich khdc ma Kigm soat vien true tiep ho|c gian ti^p c6 duyc

do vi pham phai hoan tra cho Tong cong ty;
e)Truong hop phat hien c6 Kiem soat vien vi pham nghia vy trong thuc hien

quygn va nghia vu duyc giao thi Hoi dong quan tri phai thong bao blng v3n ban den Ban
Kiem soat; yeu cau nguoi co hanh vi vi pham cham dut hanh vi vi phym va co giai phap

khac phuc hyu qua.

Dieu 40. Cuc hyp cua Ban Kiem soat
1.Sau khi da tham khao y kign cua Hoi d6ng quan tri, Ban Kiem sodt c6 thg ban

hanh ede quy dinh vg ede cupc hop cua Ban Kiem soat va each th^c hoat dqng ciia Ban
Kigm soat. Ban Kigm sodt phai hop toi thigu hai (02) ldn mot ndm va cu6c hyp dupe tign
hanh khi co tut hai phdn ba (2/3) s6 thanh vign trp lgn du hop. Bign ban hop Ban Kigm
soat dupe lap chi tiet va r5 rdng. Thu ky (ngu co) vd cac Kigm sodt vign tham du hop phdi

ky ten vao cac bign ban cupc hop. Cac bign ban hop cua Ban Kiem sodt phai dupe luu gift
nhim xdc dinh trach nhiem cua tftng Kigm sodt vign.

2.Ban Kigm sodt c6 quygn ygu cau thanh vign Hoi dong quan tri, Tong gidm doc
vd dai dien cong ty kigm todn dupe chap thuan theo quy dinh ciia phap luyt tham dy va trd
loi cac vln dg ma ede Kiem sodt vign quan tarn.

Dieu 41. Tien lvtmg, thu lao, thuong va loi ich khac cua thanh vien Ban Kiem

soat
Tign luong, thu lao, thudng va lpi ich khac cua thanh vign Ban Kiem sodt dupe

thuc hien theo quy dinh sau day:
1.Thanh vign Ban Kiem sodt dupe tra tign lucmg, thu lao, thuong va lpi ich khdc

theo quygt djnh cfta Dai hpi d6ng c6 dong. Dai hoi ddng c6 dong quygt dinh tgng mftc
tign luong, thu lao, thuong, lpi ich khdc va ngan sdeh hoat dong hang n3m cua Ban Kigm

sodt.
2.Thanh vign Ban Kigm sodt dupe thanh todn chi phi an, 6, di lai, chi phi su dyng

djch vy tu van doc lyp voi mftc hpp ly. Tong mftc thu lao va chi phi nay khong vupt qud
tdng ngdn sdeh hoat dpng hdng nam cua Ban kigm sodt da dupe Dai hpi dgng co dong

chap thuyn, tru truong hpp Dai hpi dong c6 dong co quygt dinh khdc.
3.Tign luong va chi phi hoat dong cua Ban Kigm sodt dupe tinh vao chi phi kinh

doanh cua Tong cgng ty theo quy dinh cua phap luat vg thug thu nhap doanh nghiep, quy
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dinh khac cua phap lu|t co lien quan va phai dupe lap thanh muc rieng trong bao cao tii

chlnh hang nam cua Tdng cdng ty.

Chuwng X:
bAu hqi b6ng quan tri va ban kiem so at

Bieu 42. Bau Hoi dong quan tri va Ban Kiim soat

1.Cac co dong pho thdng tu nguyta tap hop thanh nhdm thoa man cac didu kien
quy dinh de de cu ngudi vao Hoi ddng quan tri va Ban Kitai soat phai thong bao ve vide
hop nhom cho cac co dong du hop bidt chSm nhit ngay khi khai mac cupc hop Dai hdi
dong co dong. Tdng cong ty se thong bao cho cac co dong du hop ve thong tin trdn tai

cupc hop Dai hoi ddng cd dong.
2.Can c^r s6 lupng thanh vien Hoi ding quan tri va Ban Kidm sodt, c6 dong hota

nhom co dong quy dinh tai Khota 3 Dieu 12 dupe quyen de cii mot hodc mot so ngudi
lam tag ctr vien Hoi dong quan tri va Ban Kiem soat theo quy dinh tai cac Khoan 2 Didu
25 va Khoan 2 DiSu 36 tuong tag cda Dieu le nay. Trudng hop s6 tag etc vita dupe co
dong hoac nhom cd dong dS cu thap hon so tag cu vita ma hp dupe quyta de cii thi so
tag cu vita con lai do Hoi dong quan tri, Ban Kiem soat va cac co dong khac de cd.

3.Viec bita quy^t bta thanh vita Hoi d6ng quan trj va Ban Kiim soat phai thuc
hita theo phuong thuc bau din phita, theo do moi co dong co t6ng so phieu bieu quyet
tuong tag vdi tong so co phan sd hta hoac dai dien nhan vdi so thanh vita dupe bau ctia
Hoi dong quan tri ho^c Ban Kiem soat va c6 dong co quyin don het hoac mot phan tong

s6 phieu bta cia minh cho mot hoac mot so tag cd vien.
4.Nhung ngudi trung cd thanh vien Hoi dong quan tri hota Kiim soat viSn dupe

xac dinh theo sd phiiu bta tinh td cao xudng thip, bit diu td tag cd vien co so phieu bta
cao nhit cho den khi du so thtah vita quy dinh tai Diiu IS T6ng cdng ty. Trudng hop cd
td hai (02) tag cd vita trd len dat ctag so phieu bta nhu nhau cho thtah vita cuoi ctag
cua Hoi dong quan tri hoac Ban Kiem soat thi se tien hanh bta lai trong so cac tag cd

vita co so phita bta ngang nhau ho^c lira chpn theo tieu chi quy dinh tai quy chi bta cd.
5.Trudng hop bta Ian thd nhit khong du sd lupng thtah vien Hdi dong quta tri xh

Ban Kiem soat theo quy dinh thi ph^i tien htah bta tiep lta hai trong sd nhttng ngudi dS
dupe dd cd cua lin thd nhit con lai. Trudng hop khi biu lin thd hai vin chua du sd lupng
quy dinh thi Dai hdi ddng cd dong quyet dinh co biu tiep hay khdng, neu Dai hdi dong co

ddng khdng quyet dinh dupe thi Chu toa Dai hOi quyet dinh.

Chirong XI:
TRACH NHIEM CUA THANH VIEN HOI DONG QUAN TRI, THANH VIEN

BAN KIEM SOAT, TONG GIAM DOC VA NGl/O'I DlEu HANH KHAC

Dieu 43. Trach nhiem can trong cua thanh vien Hoi dong quan tri, Ban Kiem

soat, Tong giam doc Tdng cdng ty va can bo dieu hanh
Thtah vien Hdi ddng quta trj, Kiem soat vien, Tdng giam ddc Ting cdng ty va eta

bd dieu htah khac dupe uy thac co trach nhifm thuc hipn cac nhiem vp cua minh, ke ca
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nhung nhim v\i vdi tu each thanh vien cac tidu ban cua Hoi ddng quan tri, mot each trung
thuc va theo phuong thiic mk hp tin 13 vi lgi ich cao nhlt cua Tong cdng ty va v6i mot
mire dp can trpng ma mpt ngucri than trpng thudng co khi dam nhiem vi tri tuong ducmg

va trong ho^n canh tuong t\r.

Dieu 44. Trach nhiem trung thirc va tranh eric xung dpt ve quyen lpi
1.Thanh vien Hpi ddng quan tri, Kiem soat vien, Tong giam doe va ngucri didu

hanh khac phai cong khai cac loi ich co lien quan theo quy dinh tai Dieu 164 Lu^t Doanh
nghiep va cac quy djnh phap luat khac.

2.Thanh vien Hi dong quan tri, Ki^m soat vidn, Tong giam doc Tong cong ty v3

can bp dieu hanh khdc khdng dupe phep su dung nhiing ca hpi kinh doanh co the mang
lai lpi ich cho Tdng cong ty vi muc dich ca nhan; dong thdi khdng dupe six dpng nhiing
thong tin co dupe nhcr chuc vu cua minh de tu ipi cd nhan hay de phuc vp lpi ich cua bat
ky t6 ch\ic hodc ca nhan nao khac.

3.Thanh vien Hpi dong quan tri, thanh vien Ban Kiem soat, Tong giam doc vd
ngucri quan ly khac co nghia vu thong bao bdng vdn bdn cho Hpi dong quan tri, Ban Kiem

soat v^ cac giao dich giQa T6ng c6ng ty, cong ty con, cong ty khac do T6ng c6ng ty nam
quy^n kiem soat tren 50% trd I^n von diSu lp vdi chinh d6i tupng do hoac vdi nhiing
ngucri co lien quan cua d6i tupng do theo quy dinh cua phap luat. Doi vdi cac giao dich
neu tren do Dai hpi ddng c6 dong hodc Hpi ddng quan tri chip thuan, T6ng cong ty phai
thuc hien cong bd thdng tin v^ cac nghi quyit nay theo quy dinh cua phap luat chiing
khodn ve cong bo thong tin.

4.Thanh vien Hpi ddng qudn tri khong dupe biiu quyit ddi vdi giao dich mang lai
lpi ich cho thanh vi6n do hoac ngucri cd lien quan cda thanh vien do theo quy djnh cua

Ludt Doanh nghiep va Diiu le Tdng cong ty.
5.Tru trupng hop Dai hpi ddng co d6ng quyit dinh khac, Ting cong ty khong

dupe phep cap cac khoan vay, bao lanh, hoac tin dung cho cac thdnh vidn Hpi dong quan
trj, Kiim soat vien, T6ng giam d6c Tdng cong ty, can bp didu hanh khac va nhung ngucri
cd lien quan tdi cac thanh vien neu tren hodc phdp nhan nao ma nhumg ngucri nay cd cac
lpi ich tai chinh, tru trucrng hop cdng ty dai chting va to chiic cd lien quan tdi thanh vien
nay la cac cdng ty trong cung T$p doan hoac cac cdng ty hoat dpng theo nhdm cdng ty,
bao gdm cdng ty m? - cdng ty con, t$p doan kinh te va phap lu|t chuyen nganh cd quy

dinh khac.
6.Hop ddng ho3c giao dich giua Tong cdng ty vdi mot hoac nhidu thanh vien Hdi

ddng quan trj, Kiem soat vidn, Tong giam ddc Tdng cdng ty, can bp didu hanh khac, hoac

cac cd nhan, t6 chiic lidn quan ddn hp ho3c cdng ty, ddi tac, hiep hdi hoac to chiic md
thanh vien Hpi ddng quan trj, Kiem soat vidn, Tdng giam ddc Tdng cdng ty, cdn b dieu
hanh khac hoSc nhOng ngudi lien quan ddn hp la thanh vien, hoac cd lien quan lpi ich tai
chinh, se khong bj vd hipu hoa trong ede trudng hpp sau day:

a) Ddi vdi hpp ddng cd gid tri tu dudi 20% tong gid tri tai san cua Tdng cdng ty
dupe ghi trong bao cao tai chinh gdn nhit, nhung ndi dung quan trpng cua hop ddng hodc

giao djch cung nhu cac m6i quan hp vd lpi ich cua thanh vien Hdi ddng quan tri, Ban
Kidm soat, Tdng giam ddc, can bd dieu hanh khac da dupe bao cao cho Hdi d6ng quan tri-
Ddng thdi, Hpi ddng quan tri da cho phep thuc hien hop ddng hodc giao djch do mot each
trung thirc bdng da so phidu tan thanh cua nhiing thanh vien Hpi ddng khong cd lpi ich

lien quan; hodc
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b)Ddi vdi nhung hop ddng c6 gia tri Ion hen 20% cua tdng gia tri tai san cua Tdng

cong ty dupe ghi trong bao cao t^i chinh gan nhat, nhung npi dung quan trpng cua hop

dong hoac giao dich nay cung nhu m6i quan h^ va lqri ich cua thanh vien Hoi dong quan
tri, Ki&n soat vien, Tong giam ddc, can bo didu hanh da dupe cong b6 cho cac cd dong
khdng co lqi ich lidn quan co quydn bieu quyet ve van de do, va nhung co dong do da bo

phieu tan thanh hop dong hoac giao dich nay;
c)Hop ddng hoac giao dich do duqc mot td chiic tu van doc lip cho la c6ng b^ng

va hop ly xet tren mpi phuong dien lien quan den cac co dong cua T6ng cong ty vao thai

didm giao dich hoac hpp dong nay dupe Hpi ddng quan trj hoac D^li hpi dong cd dong
thong qua ho^c phd chu&n.

7. Thanh vien Hpi ddng quan tri, Kiem soat vidn, T6ng giam dfic Tong cong ty,

cdn bp di^u hanh khac, cac ca nhan va t6 chiic co lien quan voi cac thanh vien neu tren
khong dupe su dpng cac thong tin chua dupe phep cong bd cua Tong cong ty hoac tiet lp

cho ngudi khac dS thuc hien cac giao dich co lien quan.

Dieu 45. Trach nhiem ve thiet hai va boi thucmg
1.Trach nhiem v^ thiet hai.
Thanh vien Hpi dong quan tri, KiSm soat vien, T6ng giam d6c T6ng cong ty va can

b6 dieu hanh khac vi pham nghia vu, trach nhiem trung thuc va cdn trpng, khong hoan
thanh nghia vu cua minh vdi su man c^n va nang luc chuy^n mon sS phai chiu trach

nhiem v^ nhifrig thiet hai do hanh vi vi pham cvia minh gay ra.

2.B6i thudng.
T6ng cong ty se bdi thudng cho nhOng ngudi da, dang va co nguy co trd thanh m6t

ben lien quan trong cac vu khidu nai, kien, khdi to (bao gdm cac vu viec dan sp, hanh

chinh va khong phai la cac vp ld|n do T6ng cong ty la ngudi khdi kien) n6u ngudi dd da
hoac dang la thanh vien H6i ddng quan tri, can bd dieu hanh, nhan vien hoac la dai dien
dupe Tdng cong ty uy quyen hoac ngudi do da hoac dang lam theo yeu cau cua Tong
cong ty vdi tu each thanh vidn Hpi ddng quan tri, can bd dieu hanh, nhan vien hoac dai
dien theo uy quydn cua Tdng cong ty vdi didu kien ngudi do da hanh ddng trung thuc, can
trpng, mln can vi lpi ich hoac khong mau thuan vdi lpi ich cua Tdng cong ty, tren co sd
tuan thu luat phap va khong cd bang chiing xac nhan rang ngudi do da vi phtun nhiing

trach nhiem cua minh.
Khi thuc hien chiic nang, nhiem vu ho^c thuc thi cac cong vide theo uy quyen cua

Tong cong ty, thanh vien Hpi ddng quan tri, Kidm soat vien, cdn bp didu hanh khac, nhan

vien hoac la dai dien theo uy quyen cua Tdng cong ty dupe Tdng cdng ty bdi thudng khi
trd thanh mpt ben lien quan trong cac vu khidu nai, kien, khdi td (tru cac vu ki|n do Tdng

cdng ty la ngudi khdi kien) trong cac trudng hop sau:
a)Da hanh ddng trung thuc, cln trpng, mln can vi lpi ich v^ khong mau thudn vdi

lpi ich ciia Tdng cdng ty;
b)Tuan thu luat phap va khdng cd b5ng chung xac nhan da khong thuc hien trdch

nhiem cua minh.
3.Chi phi bdi thudng bao gom cac chi phi phat sinh (ke ca phi thue luat su), chi

phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong thuc te
hoac dupe coi la miic hop ly khi giai quyet nhiing vu vide n^y trong khudn kho luat phap
cho phep. Tdng cdng ty cd the mua bao hiem cho nhung ngudi dd de tranh nhung trach

nhiem bdi thudng neu tren.
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Chmrng XII:
QUAN LY Bl^^U HANH, QUAN H^ PH6l HOP GltfA c6NG TY M^ -

T6NG CONG TY VOT NHOM CONG TY M^ - CONG TY CON VA TAP DOAN
CONG NGHI^P THAN - KHOANG SAN VEfT NAM

Dieu 46. Nguyen tic to chirc quan ly, dieu hinh cua cdng ty mp trong nhdm

cdng ty me - cong ty con
1.Quan ly dieu hanh nh6m c6ng ty mp - c6ng ty con th\rc hi^n theo mt ho^e mpt

so phuong thtic sau day:
a)Quan ly dieu hanh thong qua cong ty m?
b)Quan ly, diiu hanh thong qua cic hinh thuc diu tu; lien kit; th6a thu^n; hpp tic

sit dung djch vu chung trong toan nhom cong ty me — cong ty con; th\rc hi^n cic quy che,
tieu chuin, dinh miic chung trong toan nhom cong ty mp - cong ty con kh6ng trai vdi quy
dinh cua phap luat; su dung sin pham dich v\i cua nhau theo nguyen tic thi trubng;

c)Phuong thurc khic theo quy djnh cua phip luat vi phii hpp vdi Dieu 1? cua ede

doanh nghiep dd.
2.Cong ty me thuc hi6n chuc n5ng tr^c tilp sin xuit kinh doanh vi dau tu tii

chinh vao cdng ty con, cong ty liSn ket ho|c chi thvtc hien dau tu tii chinh vio cdng ty

con, cong t^ lien kit;
3.T6 chuc quan ty, hoat dong diiu hanh cia cdng ty mp theo Diiu 1^ cdng ty mp -

Tdng cdng ty do Dai hpi ddng co ddng thong qua.

Diiu 47 Quan ty dieu hinh nhom cdng ty mp - cdng ty con thong qua cdng ty

me1.Cdng ty mp dai di^n cho nhom cdng ty mp - cdng ty con thuc hidn cic hoat
ddng chung cua nhdm cdng ty mp - cdng ty con trong quan hp vdi ben thd ba d trong vi
ngoai nude hoac cic hoat dpng khac theo thda thuan vdi cdng ty con, cdng ty lidn kit phu

hop vdi quy dinh cua phap luat.
2.Cdng ty me su dung quyin, nghia vp cia ci ddng chi phdi tai cic cdng ty con,

hoic thong qua thda thuan phoi hpp vdi cdng ty lien kit de phdi hop djnh hudng cic hoat

dpng sau cua nhdm cdng ty mp - cdng ty con:
a)Su dung bd miy quin ly, diiu hinh tpi cdng ty mp; di xuit giii phip phii hop,

dinh hudng cic hoat dong quy dinh tai Khoin 3 Dieu niy de trinh Hdi ding quin tri Ting
cdng ty thong qua; thong qua ngudi dai dien theo uy quyin tai cic cdng ty con, cdng ty
lien kit thuc hien cic ndi dung phii hop, dinh hudng theo quy dinh tpi Khoin 3 Dieu niy;

b)Thong qua vipc thuc hien cic hop ding kinh ti, hop ding phii hop kinh doanh
ding cic cdng ty con, cdng ty lien kit di phii hop, djnh hudng hoat ddng cua nhdm cdng

ty me - cdng ty con;
c)Xay dung cic quy chi thing nhat trong nhdm cdng ty mp - cdng ty con.
3.Ndi dung phdi hop, dinh hudng cua cdng ty me bao gdm:
a)Xay dung, ti chuc thpc hien chiin luoc phit triin, ki hoach phii hop kinh

doanh chung cua nhdm cdng ty mp - cdng ty con; dinh hudng chien luoc kinh doanh cua
cic cdng ty con theo chien luoc phit trien, ke hoach phdi hop kinh doanh chung cua
nhdm cdng ty mp - cdng ty con; xay dung vi to chuc thuc hien cic quy chi quan ly, diiu

hanh vi tieu chuln, dinh muc ip dung thong nhat trong nhdm cdng ty mp - cdng ty con;
b)Quan ly va dinh hudng ngudi dpi dien theo uy quyin bao dim quyen chi phdi

cua cdng ty mp tai cic cdng ty con, quyin cda cd ddng gdp von tpi cic cdng ty lien ket;
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c)Dinh hudng ke hoach san xuat kinh doanh trung han, dai han cua cac c6ng ty

con;d)Dinh hudng ve muc tieu boat ddng, dlu tu, c4c chl ti6u s^n xult kinh doanh;
phan cdng, chuyen mdn hda, hop tac h6a; tiSp can, mo rpng v4 chia se thi trufrng, xult
khau, sir dung thuong hieu, dich vu thong tin, nghien cum va ring dung khoa hoc cong
nghe, dap tao va cac hoat dpng khac cua cong ty con theo chinh sach chung cua nhdm

cong ty me — cong ty con;d)Xay dung va thuc hien quy chl quan ly thuong hieu cong ty mp, dinh hudng vl
thlnh to chung trong ten gpi rieng cua cac cong ty con, c6ng ty lien ket;

e)Dinh hudng ve td chuc, can bo dpi vdi cac cong ty con;
g) Dinh hudng ndi dung Dilu 16, kilm soat co clu von dilu 16 cda c6ng ty con;
h) Cu ngudi dai dien theo uy quyen tham gia quan ly, dilu hanh d cong ty con,

cong ty lien ket. Ban hanh va thtrc hien quy che cu, thay th6, giam sat, danh gia hoat dpng
cua ngudi dai dien theo uy quyen; quy dinh nhung van de ph4i dupe con^ ty m? thong
qua trudc khi ngudi dai dipn theo uy quy^n quydt dinh hoac tham gia quyet dinh tpi cac

c6ng ty con, cong ty lien k6t;
i) Lam dlu mdi tap hpp ede ngu6n luc cua cong ty con, cong ty lien k^t dl thuc

hien dau thlu theo quy dinh v6 quan ly du an dlu tu xay d\rng cong triiji va quy dinh cda
Luat Dlu thlu va triln khai thuc hien cac du an chung do cac cong ty con, cong ty lien ket

cung thda thuan va thpc hien;
k) Thuc hien va cung clp dich vu nghien ciiu, chuyen giao cong nghe, tiep thi, x^c

tien thuong mai va cac dich vu khac cho cdng ty con, cong ty lien ket;
1) Giam sat t4i chinh va ki6m soat nii ro cac cong ty con; h trp hoat dpng t^i chinh

theo quy dinh cua phap luat cho cong ty con khi dupe doanh nghipp dl n^ti;
m) Ph6i hpp thuc hien cong yiec hanh chinh, giao dich vdi cac d6i tac cho cong ty

con, khi dupe doanh nghipp n6y de nghi; thuc hien nhipm vp cong ich va cfing vipc do

Nha nude giao hoac dat hang Tong cong ty;
n) Thilt lap, kit nli mang ludi thong tin toan bp trong nhdm cong ty me - cong ty

con;o) Xay dung bao c^o tai chinh hpp nhlt cua cong ty m? v4 cdng ty con;
p) Tham van cdng ty con, cdng ty lien kit trong thuc hien cac hoat dpng chung;
q) To chuc vipc thuc hien giam s4t dinh hudng, dilu hoa, phdi hpp gitta cac bp

phan trong cdng ty me;
r) Cac hoat dpng khac phii hpp vdi diSc dilm cua nhdm cdng ty me - cdng ty con,

quy dinh phap luat cd lien quan, Dilu 16 cdng ty me va Dilu 16 doanh nghipp trong nhdm

cdng ty me — cdng ty con.

Dilu 48. Quan he phdi hpp chung trong nhdm cdng ty mp - cdng ty con
Cdng ty me, cdng ty con va cdng ty Ii6n ket tham gia nhdm cdng ty me - cdng ty

con thuc hien quan he phdi hpp chung theo cac each nhu sau:
1.Xay dung quy che hoat dpng chung tren co so thda thuan cua cdng ty me va cac

doanh nghipp tham gia nhdm cdng ty me — cdng ty con.
2.Cdng ty me can cu quyln han, trach nhiem do phap luat quy dinh lam dlu mli

thuc hien mot phln hoac toan bd cac npi dung phdi hpp hoat dpng chung dudi day giOa
cac doanh nghipp trong nhdm cdng ty me — cdng ty con:

a) Phdi hop trong cdng t4c ke hoach va dilu hanh kl hopch phdi hpp kinh doanh;
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b)Dinh hudng phan cdng llnh vuc hoat ddng vd nganh, nghe san xuat kinh doanh

cua cac doanh nghidp trong nhdm cdng ty mp - cdng ty con;
c)Td chirc cdng tac tai chinh, kd todn, thong kd;
d)Cdng tac quan ly vft tu, cdng tac tidu thu san phlm;

d)Quan ly, su dung dlt dai, t^i nguydn khoang san;
e)Cdng tac lao ddng, tidn luong, y td, dao tao, phat tridn ngudn nhan lpc;
g) Cdng tac ung dting khoa hpc, cdng nghe, an toan lao dpng va phong chdng thidn

tai, bao vd mdi trudng;
h) Dinh hudng dat ten cac doanh nghidp trong nhdm cdng ty mp - cdng ty con; cho

phep su dimg thuong hidu cua cdng ty mp theo quy dinh cua phap luat;
i) Thuc hien cdng tac Mnh chinh, cdng tac ddi ngoai cua nhdm cdng ty m? - cdng

ty con;k) Quan ly cdng tdc thi dua, khen thudng, v5n hda, the thao va cac cdng tac xS hf i;
1) Cac nf i dung khac theo thda thuan cua cac doanh nghipp trong nhdm cdng ty mp

- cdng ty con phu hop vdi quy dinh cua phap luat.

Bilu 49, Quan he giua cdng ty me vdi cac cdng ty con
1.Quan he giOa cdng ty me va cdng ty con do cdng ty me sd hilu 100% von dieu If:
a)Dupe giao thuc hien cac hpp ddng san xuat, kinh doanh tren ca sd hap ddng

kinh te; cung clp thdng tin va hudng ede djch vu va lpi ich tir hoat ddng chung ciia nhdm
cdng ty me - cdng ty con theo quy chd hoat ddng chung va hoac theo tlida thuan vdi ede

cdng ty con theo quy dinh cua phap luat;
b)Cd nghla vu thuc hien thda thuan chung vdi cdng ty me; cac cam kdt hop ding

kinh te vdi cdng ty me va doanh nghiep trong nhdm cdng ty m? - cdng ty con; tridn khai
thuc hien cac quyet dinh hpp phap thupc tham quydn cua cdng ty me ddi vdi doanh
nghidp; cd trach nhiem tham gia ke hoach phdi hop kinh doanh vdi cdng ty me va cac

doanh nghiep trong nhdm cdng ty me - cdng ty con.
2.Quan he giua cdng ty me va cdng ty con do cdng ty mp nlm giu c6 phan, vdn

gdp chi phdi:
a)Cdng ty me cd cac quydn va nghla vu cua cd ddng, thanh vidn gdp von, ben lidn

doanh cua cdng ty con theo quy dinh cua phap luat va Dieu If cua doanh nghidp do.
b)Cdng ty con cac quydn va nghla vu sau:
-Cd quyen tham gia kd hoach phdi hpp kinh doanh trdn ca sd hap ddng kinh te,

hap ddng phdi hpp kinh doanh vdi cdng ty me va cac doanh nghiep thupc nhdm cdng ty
me — cdng ty con; dupe cdng ty me giao thuc hien cac hop ddng san xuat, kinh doanh tren
ca sd hpp ddng kinh td vdi cdng ty me; dupe cdng ty me cung cap thdng tin va hudng cac
dich vp va lpi ich tir hopt ddng chung cua nhdm cdng ty me - cdng ty con theo quy dinh
cua Dieu Id nay, thda thuan vdi cac doanh nghidp trong nhdm cdng ty me - cdng ty con vd

quy dinh phap luat cd lidn quan;
-Cd nghla vu thuc hien thda thuan chung cua nhdm cdng ty mp - cdng ty con; cac

cam kdt hop ddng kinh td vdi cdng ty me va doanh nghidp trong nhdm cdng ty me — cdng
ty con; tridn khai thuc hien cac quyet dinh hpp phap cua cdng ty mp vdi tu each thuc hien

quyen chi phdi ddi vdi doanh nghiep.

Dieu 50. Quan he giua cong ty me va cdng ty lien kdt
1. Cdng ty me thuc hien cac quydn va nghla vu cua minh doi vdi cdng ty lidn kdt

theo quy dinh cua phap luat, theo Dieu Id cdng ty lidn ket va thda thuan lien kdt.
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2. Cong ty me quan he voi cong ty lien kit thing qua cdc hop ding thoa thudn vl

thuong hieu, thi tnrdng, cong nghe, nghien ciiru, ddo tao vd phat trien nguin nhan l\rc vd

cac thoa thuan khac.

Dieu 51. Quan he giva cong ty me va cac don vi true thuoc
Don vi true thupc cong ty me thuc hien chi di phan dip hoat dpng kinh doanh,

hach toan, to chiic va nhan su cua cong ty me theo quy dinh tai Dieu le hoac Quy chi to
chirc va hoat dpng cua don vj hach toan phu thuoc do Ting giam die xay dung va trinh

Hoi dong quan tri Tong cong ty phi duyit. Cong ty me chiu trach nhiem vi cdc nghla vyi

tai chlnh phat sinh doi vdi cac cam ket cua cac don vi phu thupc.

Dieu 52. Quan he cua Cong ty mp - TSng Cong ty doi v^i TSp do^n Cong

nghi^p Than - Khoang san Vi6t Nam
1.Cong ty me - Tong Cong ty la c6ng ty con cua Tap doan C6ng nghiep Than -

Khoang san Viet Nam (gpi tat Id TKV) co quyen tham gia ke hoach phoi hop kinh doanh
tren co so hpp ddng kinh tg voi ede doanh nghipp thanh vien trong TKV; dupe TKV giao
thuc hien cac hpp dong san xuat, kinh doanh trSn co sdf hpp dong kinh te voi TKV; dupe

TKV cung cdp thong tin va huong cac dich vp va lpi ich tit hoat dpng chung cua TKV
theo thoa thuan voi TKV va cac doanh nghiep thanh vita trong TKV va quy dinh phdp

luat co lien quan;
2.Cong ty mp - T6ng Cong ty co nghla vu thuc hien th6a thuan chung cda TKV

ma Cong ty me - T^ng Cong ty co tham gia; cac hpp dong kinh t voi TKV va doanh

nghigp thanh vien trong TKV; trita khai thuc hien ede quygt dinh hpp phdp cua TKV voi
tu each la Cong ty me thuc hien quyen chi phoi doi vdi Cong ty me - Tong c6ng ty theo

quy dinh; chip hanh cac quy che quan ly npi bp cua TKV.
3.TKV voi tu each la c6 dong gdp v6n, thuc hien vai tr6, chiic ndng nhiem vp, cac

quyta va trach nhiem trong quan ly phin von nha nude tai C6ng ty me - Tong Cong ty

theo quy djnh cda phdp luat, Dita le va quy che quan ly n3i b6 cua TKV.

Chu-ffng XIH:
quy4n tra ciru s6 sach va h6 sq t6ng c6ng ty

Dieu 53. Quyen tra cihi so sach va hfi sff
1. Co dong ph6 thong co quyen tra cuu s6 sach vd h6 so, cu thi nhu sau:

a)C6 ddng phi thong co quyin xem xet, tra ciiu vd trich luc thong tin vi ten vd dia
chi lien lac trong danh sach ci dong co quyin biiu quyit; yeu ciu sira doi thong tin
khong chinh xdc cua minh; xem xet, tra cuu, trich luc hodc sao chpp Dieu le Tong c6ng

ty, bien ban hpp Dai hoi ding ci dong vd nghi quyet Dai hoi ding ci dong;
b)Ci dong hodc nhdm ci d6ng so him tit 05% ting si ci phdn phi th6ng tret len

co quyta xem xet, tra ciiu, trich luc so bita ban vd nghi quySt, quyet dinh cua Hoi dong
quan tri, bdo cdo tai chinh giiia nam vd hang nam, bdo cao cua Ban kiem sodt, hop dong,
giao dich phai thong qua Hoi dong quan tri vd tai lieu khac, trit tai lieu lien quan den bi

mat thuong mpi, bi mdt kinh doanh cua Ting cong ty.



HOANG SAN TKV - CTCP

49

2.Truang hap dai dien duqc uy quySn cua c6 dong va nhdm c6 dong ySu chi tra
ciiu s6 sach va ho so thi phai kSm theo giay uy quySn cua c6 dong va nhom c6 dong ma

ngucri do dai difn ho^c ban sao cong chiing cua giay ^y quyen nay.
3.Thanh viSn Hoi dSng quan tri, thanh viSn Ban KiSm soat Tong gi^^m d6c va

nguoi diSu hanh khac c6 quyen tra ciiu so dang ky c6 dong cua T6ng c6ng ty, danh sach

co dong, s6 sach va ho so khac cua T6ng cong ty vi nhung muc dich lien quan tdi chiic v\i

cua minh vdi diSu kien cac thong tin nay phai duac bao m|t.
4.Tong cong ty phai luu giu Dieu IS nay va nhQng ban sira d6i bo sung Dieu IS,

Giay chiing nhan dang ky doanh nghiqp, cac quy che, cac tai lieu chiing minh quySn s^
httu tai san, nghi quyet Dai hoi dong co d6ng va Hoi dong quan tri, bien ban hop Dai hgi
dong c6 dfing va Hoi dong quan tri, cdc bao cao cua Hoi dong quan tri, c^c bao cao cua
Ban kiem soat, bao cdo tai chinh mm, so s^ch ke toan va cac tai lieu khac theo quy djnh

cua phap luat tai tru sd chinh hoac mot nai khac vai diSu kien la cac co d6ng v^ Co quan

dang ky kinh doanh duac thong bao v6 dia diSm luu trQ cc tai lieu nay.
5.DiSu le T6ng cong ty phai duqc cong b6 tren trang thong tin dien tti cua Tong

cong ty.

ChuongXlV:
NGU"^l LAO DQNG, CONG BOAN VA CAC TO CHtTC

CHINH TRI - XA HQITRONG TONG CONG TY

Bieu 54. Nguoi lao dong, cong doan \i to chuc chinh tri - xa hi

1.Tong giam d6c T6ng cong ty phai lap kS hoach dS Hoi dong quan tri thong qua
vS c^c vSn dS lien quan dSn viec tuySn dung, cho ngucri lao dong nghi vi^c, tien luong,

bao hiSm xa hoi, phiic lqi, khen thuang va ky luat d6i vai ngucri lao dong va can bq dieu
hanh T6ng Cong ty, cac vSn dS khac theo quy dinh cua phap luat.

2.T6 chiic D^r^ Cong san Viet Nam trong T6ng cong ty horit dong theo HiSn phap

va phap luat cua nuac COng hoa XS hoi Chu nghla Viet Nam va DiSu le Dang C6ng san

Vif t Nam.
3.T6 chiic c6ng doan, cac t6 chiic chinh tri - x3 hoi khric trong Tong cong ty hoat

dong theo Hien phap va phap lu^t cua nuac Cong h6a Xa hoi CM nghta Viet Nam va diSu

le cua cac to chiic d6.
4.T6ng cong ty c6 nghia vu ton trong va kh6ng duqc can trd, g^y kh6 khan trong

viec thanh lap t6 chiic chinh tri, t6 chiic chinh tri - xa hoi tai T6ng cong ty; khong duqc

can tra, gy kho khan cho ngucri lao dong tham gia hoat dong trong cac t6 chiic nay; too
diSu kien cho cac to chiic tren hoat dong diing chuc nSng, nhifm vit va dieu IS cua minh.

Chutmg XV:
PHAN PH6l L^I NHUAN

Bieu 55. Phan phSi lui nhuan
1. Lqi nhuan truac thuS cua TSng cSng ty sau khi bu dip 1 nSm trudc (nSu co)

theo quy dinh cua Luat ThuS thu nhap doanh nghiqp, trich quy Phat triSn khoa hqc va
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cong nghf (nfu c6) theo quy djnh, nfp thuf thu nhap doanh nghifp va hoan thanh cdc
nghia vg tai chinh khdc theo quy dinh cua phdp luft phan c6n lai dupe sir dgng nhu sau:

a)Chia cd tire;
b)Trich lap cdc quy theo quy djnh hif n hanh cda phdp ludt.
2. Muc co hie, hinh thuc chi trd c6 hie hang n&m hi lgi nhudn dupe giG lai cua

Tong cong ty vd ty If trich lap cdc quy do Dai hf i ddng cd ddng quyf t dinh theo df nghj

ciia Hpi dong quan trj.

Dieu 56. Cd hie
1.Theo quyft djnh cua D^i hpi dfng cf dong vd theo quy dinh cita phap toft, c6

hie se dupe cong bo va chi trd tit lpi nhudn gift lai cita Tdng cong ty nhung khdng dupe
vupt qua muc Hpi dong quan trj df nghi va dupe Dai h6i d6ng co dong thong qua.

2.Hpi dong quan trj co the quyet dinh thanh todn tam ting co hie gifia ky neu xet

thay vif c chi trd nay phit hpp v6i khd ndng sinh 16i ciia Tong cong ty.
3.Tong cong ty khong thanh todn lai cho khodn tifn trd co hie hay khoan ti^n chi

tra lien quan toi mpt loai c6 phieu.
4.Hpi dong qudn trj c6 th6 d^ nghj Dai hpi dong co dong thong qua viec thanh

todn todn bp hodc tung phan c6 hie bdng co phan va H6i dong quan trj la ca quan thuc thi
nghj quy^t nay. T6ng c6ng ty co the chi trd co hie bdng co phan, trinh tp va thu tpc thuc

hien chi trd co hie bdng c6 phdn thuc hien theo quy djnh t^i Ludt Doanh nghiep vd ede
van ban phap ludt lien quan.

5.Trubng hpp c6 hie hay nhOng khoan tifn khac lien quan tdi mot loai c6 phidu
dupe chi trd bang tien mdt, Tong cong ty se phdi chi trd bang tifn d6ng Viet Nam hoac
thong qua ede ngdn hang tren co so ede thong tin chi tift vf ngan hang do co dong cung
cfp. Truong hpp T6ng c6ng ty da chuyen khodn theo diing ede thong tin chi tiet ve ngdn
hang do c6 dong cung cdp ma cf dong d6 khong nh^n dupe tifn, T6ng cong ty khong phai
chju trdch nhifm vf khodn tifn Tong cong ty chuyfn cho cf d6ng thu hudng. Viec thanh
todn cf hie dfi voi ede co phidu niem yft/dang ky giao djch tai Scr Giao djch Chiing
khoan co thf dupe tifn hanh thong qua Tong cong ty chiing khodn hoac Trung tam Luu

ky Chting khodn Vif t Nam.
6.Cdn cu Ludt Doanh nghifp, Ludt Chiing khodn, Hpi dfng quan tri thdng qua

nghi quyft xdc djnh mpt ngdy cu the de chot danh sdeh c6 dong. Can cii theo ngdy do,
nhung ngudi dang ky vdi tu edeh co ddng hoac ngudi sd hiiu ede chiing khodn khdc dupe
quyen nhan co tiic, lai sudt, phdn phdi lpi nhudn, nhdn co phieu, nhan thong bdo hoac tai

lieu khdc.
7.Cdc vdn df khdc lidn quan den phdn phf i lpi nhudn thyrc hien theo quy djnh cua

phdp ludt.

ChtwngXVI:
TAI KHOAN NGAN RANG, NAM TAI CHINH VA CHE DO KE TOAN

Dieu 57. Tdi khoan ngdn hang
1. Tdng cong ty s6 md tdi khodn tai ede ngdn hang Vift Nam hoac tai ede ngdn

hang nude ngoai dupe phep ho^t ddng tai Vif t Nam.
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2.Theo su chap thuan trudc cua ca quan co tham quyin, trong tru^ng hop can

thiet, Tong c6ng ty co thi mo tai khoan ngan hang d nude ngoai theo cac quy dinh ciia

phap luat.
3.Tong cong ty se tien hanh tat ca cac khoan thanh to&n va giao djch ke toan thong

qua cac tai khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Ting cong ty mo tai

khoan.

Bieu 58. Nam tai chinh
Nam tai chinh cua Tong c6ng ty bit diu tir ng^y dau tien cfta thang 01 hang nam

va ket thuc viio ng^y thft 31 cua thang 12 cung nam. Nam tiki chinh dau tien bat diu tir

ngay cip giiy chung nhan dang ky doanh nghiep va kit thuc vao ngay thft 31 cua thang
12 cua nam do, niu Ion hon chin muoi (90) ngay; trading hgip nhd horn chin miroi (90)
ngay thi duqc cong vao nam t^i chinh tiep theo.

Bieu 59. Che do ke toin
1.Chi do ki toan Tong cong ty su dung la Chi d6 ki toan Viet Nam (VAS) va chi

do ke toan doanh nghiep phu hop theo quy dinh cua phap luat Viet Nam.
2.Ting cong ty lap si sach ki toan bang tiing Viet. Ting cong ty s6 luu gift hi so

ki toan theo loai hinh cua cac hoat dong kinh doanh ma Ting cong ty tham gia. Nhftng ho
so nay phai chinh xac, cap nhat, c6 he thing va phai du de chung minh va giai trinh cac

giao dich cua Tong cong ty.
3.Ting cong ty sft dung Bong Viet Nam (hoac ngoai te t\r do chuyen doi trong

trading hop duoc co quan nh^ nude co tham quyin chip thuan) lam don vi tien tg dimg
trong ke toan.

Chtrong XVII:
BAO CAO THlfOiNG NEEN, TRACH NHIEM C&NG B6

THONG TIN, THONG BAO RA CONG CHUNG

Bieu 60. Bao cao tai chinh hang nam, sail thang va hang quy
1.Ting cong ty phii lap Bao cao tai chinh hang nam theo quy djnh cua phdp lu^t

cung nhu cac quy dinh cua Uy ban Chftng khoan Nha nude va phai duoc kiim toan theo

quy dinh tai Biiu 63 Biiu le nay, va trong thdi han chin muoi (90) ng^^y ki tft khi kit thiic
mii nam tai chinh, Ting cong ty phai nop Bao cao tai chinh hang nam da duoc Bai hpi
dong co dong thong qua cho co quan thue co tham quyen, Uy ban Chung kho^n Nha

nude, Sd Giao dich Chung khoan (doi vdi cong ty niem yet), co quan dang ky kinh doanh
va Tap doan Cong nghiep Than - Khoang san Viet Nam.

2.Bao cao tai chinh hang nam phai bao gim bao c^o kit qua hoat dong Scin xuit
kinh doanh phan anh mot each trung thuc va khach quan tlnh hinh ve lai v^ 16 cua Ting

cong ty trong nam tai chinh va bang can doi ke toan phan anh m6t each trung thuc va
khach quan tinh hinh cac ho at dong cua Tong c6ng ty cho den thdi di6m lap bao cao, b^o
cdo luu chuyen tien te va thuyit minh bao cao tai chinh. Tracing hop Tong cong ty la mot
cong ty me, ngoai bao cao tai chinh nam, Ting cong ty con phai lap bang can dii ki todn
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ting hop vd tinh hinh hopt ddng cua Ting cdng ty va cac c6ng ty con vio cudi mi nim

tii chinh.
3.Tong cong ty phii lap va c6ng bo cic Bio cio tii chinh sdu thing di soit x6t va

Bio cio tii chinh quy (ddi vdi cong ty nidm yet/cdng ty dpi chiing quy mo 16n) theo cic
quy djnh cua Uy ban Chiing khoin Nha nude, Sd Giao djch Chiing khoin (doi vdi cic
cong ty niem yet) va npp cho co quan thud hftu quan va Co quan ding ky kinh doanh theo

cic quy djnh ciia Luat Doanh nghidp va Tap doin C6ng nghifp Than - Khoing sin Vift
Nam.

4.Cic Bao cio tii chinh nSm dupe kidm toin (bao glm y kiln cua kiem toin
vidn), Bao cio tii chinh sau thing duoc soit xet va bio cio tii chinh quy (doi vdi cdng ty
niem yet, cdng ty d^i chiing quy md ldn) phai duoc cdng bd tren trang thong tin di^n tit
cua Tong cdng ty.

5.Cic to chiic, ci nhan quan tarn deu duoc quyln sao chpp bin Bio cio tii chinh

hing nim di dupe kidm toin, Bio cio siu thing va hang quy trong gid lam vi^c ciia Tdng

cdng ty, t^i tru sd chinh cua Tdng cdng ty va phii tri mpt mile phi hpp ly cho vi^c sao

chup.
Dieu 61. Bao cio thuong nien
Tdng cdng ty phai lap va cdng bd Bio cio thudng nien theo cic quy djnh cua phip

lu^t vd chiing khoin vi thj trudng chiing khoin.

Dieu 62. Cong khai thong tin
Tdng Cdng ty phii lap va cdng bo cdng khai thong tin theo quy djnh tai Didu 176

cua Luat Doanh nghifp va cic quy djnh khic ciia phip luat cd lien quan.

Chuong XVIII:
KIEM TOAN TONG CONG TY

Dieu 63. Kiem toan
1.Tai D^i hpi ddng co ddng thudng nien sS chi djnh mft cdng ty kifm toin dupe

chip thuin theo quy djnh cua phip luat, hoic thong qua danh sich cic cdng ty kiem toin
dupe chap thuan theo quy djnh cua phip luat va uy quyen cho Hpi ddng quan tri quyet
djnh lua chpn mpt trong sd cic dem vj nay tien hinh cic hoat ddng kiem toin Tong cdng
ty cho nim tai chinh tiep theo d\ta tren nhung dieu khoin va didu kien tlioa thuan vdi Hpi
ddng quin tri. Tdng cdng ty phai chuan bj va gdi Bio cio tii chinh nim cho cdng ty kiem
toin dpc lfp sau khi kdt thiic nim tii chinh.

2.Cdng ty kiem toin dupe chip thuan theo quy djnh cua phip luat kilm tra, xic
nhan vi bio cio vd Bio cio tii chinh nim phin inh cic khoin thu chi ciia Tdng cdng ty,
lap Bio cio kiem toin vi trinh bio cio do cho Hpi ddng quin trj Ting cdng ty theo quy

djnh cua phip luat.
3.Mpt bin sao cua Bio cio kiem toin sd phii dupe guri dinh kdm vdi moi bin Bio

cio kl toin hing nim cua Tdng cdng ty.
4.Kidm toin vidn thuc hidn vide kifm toin Ting cdng ty sd dupe phep tham dp

mpi cufc hpp Dpi hpi ddng cl ddng vi dupe quyen nhan cic thong bio vi cic thing tin
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khac lien quan din Dai hi ding co d6ng md mQi c6 dong dupe quyin nh^n va dugrc phat
bieu y kien tai Dai hi v^ cac vdn di co lidn quan din kiem toan.

ChtrongXIX:
DAU CUA DOANH NGHIEP

Bieu 64. Diu cua doanh nghiep
1.Diu bao gim diu dupe lam tai ca s6 khdc dau hope dau dudi hlnh thiic chfl ky

so theo quy djnh cua phdp luat vi giao djch dien tir.
2.Hoi ding quan tri quyet dinh loai diu, so lupng, hinh thirc vd n$i dung diu cua

Ting cong ty, chi nhanh, v^n phong dai dien cua Tong c6ng ty (neu c6).
3.Hoi dong quan tri, T6ng giam die sir dqng va quan ly dau theo quy dinh cua

phap luat hien himh.

ChwrrngXX:
GIAI THE T6NG C6NG TY

Dieu 65. Gi^ tbi Tong cong ty
1.T6ng cong ty co the bi giai thi trong nhiing trudng hop sau:
a)Theo nghi quyet, quyet dinh cua Dai hpi dong co dong;
b)Bi thu h6i Giiy chiing nhan d^ng ky doanli nghiep, trir trudng hpp Luat Quan ly

thue co quy djnh khac;
c)Cac truimg hop khac theo quy dinh cua phap lu$t.
2.Viec giai thi T6ng cong ty tracrc thcri han (ki ca then han da gia han) do Dai h6i

ding ci ddng quyit djnh, Hoi ding quan tri th^c hien. Quyit djnh giai the nay phai dupe
thong bao ho^c phai duQC chip thuan boi co quan cd tham quySn (neu bit buOc) theo quy

djnh.

Dieu 66. Thanh ly
1.It nhit sau (06) thang truoc khi kit thile thoi han hoat dong cha Ting cong ty

hodc sau khi c6 mot quyet dmh giai the Tong cong ty, Hoi dong quan tri phai thinh lap
Ban thanh ly gim ba (03) thanh vien. Hai (02) thanh vien trong do do Dai hpi ding ci
dong chi djnh v^ mpt (01) thanh vien do H6i ding quan tii chi djnh tir mot cong ty kiim
toan dupe chip thuan theo quy dmh cua phap luat. Ban thanh ly se chuin bj cac quy chi
hoat dong cua minh. Cac thanh vien cua Ban thanh ly c6 thi lira chpn trong so nhan vien

Ting cong ty ho^c chuyen gia doc lap. Tit ca cac chi phi lien quan den thanh ly se dupe
Tong cong ty uu tien thanh toan trudc cac khoan np khac cua Tong cong ty.

2.Ban thanh ly co trach nhiem bao cao cho ca quan dang ky kinh doanh ve ngay
ma Ban dupe th^nh lap vk ngay bit diu hoat dpng tren thuc ti. Ki tir thiri diim do, Ban
thanh ly sg thay mijt Ting cong ty trong tit ck ede cong viec lien quan den thanh ly Ting

cong ty trudc t6a ka va ede ca quan hanh chinh.
3.Tien thu dupe tir viec thanh ly se dupe themh toan theo thii tp sau:

a)Cdc chi phi thanh ly;
b)Tien hrang va chi phi bao hiim cho cong nhan vien;

S^N TKV - CTCP
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c)Thui vd cac khoan npp cd tinh chit thuf ma Tong cdng ty phai tra cho Nhd

nude;
d)Cdc khodn vay (niu cd);
d)Cdc khodn np khac cda Tong cdng ty;
e)So du cdn lai sau khi dd thanh todn mpi khodn np tir myc a din myc d tren day

s6 dypc phan chia cho cdc co ddng. Cdc co phin uu dai sS uru tidn thanh todn trudc.

Chuwng XXI:
GIAI QUYtT TRANH CHAP NQl BQ

Bieu 67. Giai quyet tranh chip nfi bf
1.Trudng hpp phdt sinh tranh chap hay khieu nai cd lifn quan tdi hoat ddng cda

Tong cdng ty hay tdi quyen cda cdc co ddng phdt sinh tir Biiu If hay tir bit cu quyen hodc
nghla vy do Luat Doanh nghifp hay cdc luft khdc hodc cdc quy djnh hanh chinh quy djnh,

giira:
a)Co ddng vdi Tdng cdng ty; hodc
b)Cd ddng vdi Hfi ddng quan tri, Ban kiim sodt, Tdng gidm die Ting cdng ty

hay cdn bd dieu hanh khdc;
thi cdc bf n lien quan sf co gdng giai quyet tranh chip do thong qua thuong lupng

va hda giai. Trir trudng hpp tranh chip lien quan tdi Hfi ddng qudn tri hay Chu tjch Hdi
ddng quan tri thi Chu tjch Hdi ddng qudn trj se chd tri vifc giai quyit tranh chap va se yeu
ciy timg ben trinh bay cdc ydu td thyc tiln lien quan den tranh chap trong vdng mudi lam
(15) ngay ldm vifc ke tir ngay tranh chip phdt sinh. Trudng hpp tranh chip lien quan tdi
Hdi ddng quan trj hay Chd tjch Hfi ding qudn trj, bit cd bfn ndo cung cd the yfu ciu Ban
kidm sodt hodc mpt co quan chdc ndng chuyf n mdn chi djnh mpt chuyen gia ddc lap de
hanh dpng vdi tu each Id trpng tdi cho qud trinh giai quyet tranh chSp.

2.Trudng hpp khdng dat dupe quylt djnh hda giai trong vdng sdu (06) tuan tir khi
bit diu qud trinh hda giai hodc nfu quyet djnh cua trung gian hda giai khdng dupe cdc
bfn chip nhan, bit cd bfn ndo cung cd thi dua tranh chip dd ra Trpng tdi kinh tf hoac
Tda an kinh tl.

3.Cdc bfn sf tu chju chi phi cda minh cd lifn quan tdi thd tyc thuong lupng vd hda
giai. Cdc chi phi cua tda dn se do tda phdn quyft bfn ndo phai chju.

Chuwng XXn:
BIEU KHOAN THI HANH

Bieu 68. Bo sung vd sura doi Bieu If
1.Vifc sua ddi, bo sung Bifu If ndy phdi dupe Bai hfi ding cl ddng xem xft

quyft djnh.
2.Trong trudng hpp cd nhOng quy djnh cda phap ludt cd lifn quan den hoat dpng

cda Tdng cdng ty chua dupe df cfp trong ban Bifu If ndy hodc trong trudng hpp cd
nhung quy djnh mdi cda phap luat khdc vdi nhOng difu khodn trong Bieu If ndy thi
nhung quy djnh cda phdp luft dd duong nhifn dupe dp dyng vd difu chinh hoat ddng cda

Tong cdng ty.
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Dieu 69. Hieu Ive thi hanh
1.Ban Bi^u le nay g6m 22 chuong va 69 didu, duyc Bai h$i ddng c6 dong Tong

cong ty Khoang san TKV - CTCP nh4t tri thong qua ngay 14 thang 04 n5m 2021 t?i Hk
N$i va cdng chap thuan hieu lye to^n van cua Di6u 1? nay.

2.Bieu le duyc lap thanh 10 b^n, c6 gia trj nhu nhau, trong d6:
-05 ban dang ky tai co quan chinh quyen theo quy dinh cua Uy ban nh^n d^n tinh,

th^nh ph6.
-05 b^in Ixta trO tai V3n phbng T6ng cong ty.
3.Bi^u le nay ^ duy nhat va chinh thiic cua Tong cong ty.
4.Cac ban sao hoijc trich luc Bieu 1$ Tong c6ng ty phai c6 chO k^ ctia Chu tjch

H^i ddng quan tri ho^c it nh^t 1/2 tdng s6 thanh vien Hpi ddng quan tri mdi c6 gia trj.
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