
TONG CONG TY KHOANG SAN - TKVC0NG HOA XA H0r CHU NGHIA Vlf T NAM
Boc lap - Tu do - Hanh phuc

S6: 60S /TTr-VIMICOHaNoi, ngay J thdng 3 nam 2021

TOT TRINH
V/v thong qua Bieu le Tong cong ty sua doi, bb sung Ian thir tur

Kinh gui: Dai hoi dong co dong thufrng nien nam 2021
Tong cong ty Khoing sin - TKV

Can cii Luat chiing khoin s6 54/2019/QH14 da dugc Qu6c hoi nude
Cong hoa Xa hoi Chu nghia Viet Nam khoa XIV, ky hop thu 8 thong qua ngay

26 thang 11 nam 2019.
Can cu Luat doanh nghiep s6 59/2020/QH14 da dugc Quoc hoi nude

Cong hoa X2 hoi Chu nghia Viet Nam khoa XIV, ky hgp thu 9 thong qua ngay
17 thang 06 nam 2020.

Can cu Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua
Chinh phu quy dinh chi tiet thi hanh mot so dieu cua Luat Chung khoan;

Can cii Di6u le mau ban hanh kern theo Thong tu sd 116/2020/TT-BTC
ngay 31 thing 12 nam 2020 cua Bo Tai chinh hudng dan mot so dieu ve quan tri
cong ty ap dung doi vdi cong ty dai chung tai Nghi dinh so 155/2020/ND-CP
ngay 31 thing 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh mot so
dieu cua Lu^t Chung khoin.

C5n cu Dieu le to chuc va hoat dong cua Tong cong ty Khoing sin TKV -
CTCP sua doi, bo sung Ian thu ba dugc ban hanh kem theo Quyet dinh so
345/QD-VIMICO ngay 11/4/2018 cua Hoi ddng quin tri T6ng cong ty Khoing

sin TKV-CTCP.
Can cu noi dung sip nhap giua Cong ty TNHH MTV di quy Viet Nhat

vio Tong cong ty.
Hoi dong quin tri kinh trinh Dai hoi dong co dong thudng nien nam 2021

thong qua Diiu le Tong cong ty sua doi, bo sung Ian thu tu. Dieu le gom 22

Chucrng vi 69 Dieu.
(Du thao Dieu le kem theo To trinh nay).

Kinh trinh Dai hoi dong co dong thudng nien nam 2021 Tong cong ty

Khoing sin - TKV xem xet, thong qua./,

Nffinhan:
-Nhu tren;
-Liru VT, TCLB.



Chuong I:
NHUNG QUY DINH CHUNG

Dilu 1. Giai thich tir ngfr, thuat ngir trong Dieu If
a)"Hdi ddng" cd nghia la Hdi ddng quan trj cua Tdng Cong ty dupe vidt t&t la

"HBQT".
b)"Bja ban kinh doanh" cd nghia la pham vi dja ly thuc hien cac hoat ddng kinh

doanh cua Tdng Cong ty, bao gdm trong va ngoai lanh thd Viet Nam.
c)"Vdn didu le" la tdng menh gia cd phin da ban hoic dupe dang ky mua khi

thanh lap cdng ty cd phin va theo quy djnh tai Bieu 6 Bieu le nay;
d)"Vdn cd quyln bidu quydt" la vdn cd phin, theo do ngucri set httu cd quydn

bidu quydt vd nhung vin dd thudc thim quydn quydt djnh cua Bai hpi ddng cd ddng;

PHAN M3 DAU

1.Tdng cong ty Khoang san TKV - CTCP (dudi day gpi la "Tdng cong ty")
dupe thanh lap theo Luat doanh nghiep va theo Quydt djnh sd 2388/QB-TTg ngay
30/12/2014 cua Thu tudng Chinh phu vd vide phe duyet phuong an cd phin hoa Cong
ty me - Tdng cong ty Khoang san - Vinacomin thupc Tap doan Cong nghiep Than -

Khoang sin Vidt Nam.
2.Bidu le td chiic va hoat ddng cua Tdng cong ty dupe xay dung tren ca sd:

- Luat chiing khoan sd 54/2019/QH14 da dupe Qudc hpi nuoc Cong hoa Xa hpi
Chu nghia Viet Nam khoa XIV, ky hpp thu 8 thong qua ngay 26 thang 11 nam 2019;

-Luat doanh nghiep s6 59/2020/QH14 da dupe Quoc hoi nude Cong hoa Xa hoi
CM nghTa Viet Nam khoa XIV, ky hop thu 9 thong qua ngay 17 thang 06 n^m 2020;

-Nghi dinh sd 155/2020/NB-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy
dinh chi tict thi hanh mot s6 dieu cua Luat Chung khoan.

-Bi6u le mlu ban hanh kern theo Thong tu sd 116/2020/TT-BTC ngay 31 thang
12 nam 2020 cua Bo Tai chinh hudng din mot sd didu \'e quan trj cong ty ap dung ddi
vdi cong ty dai chung tai Nghi djnh sd 155/2020/NB-CP ngay 31 thang 12 nam 2020
cua Chinh phu quy djnh chi tidt thi hanh mpt sd didu cda Luat Chung khoan.

3.Bidu le nay dupe Bai hoi ddng cd ddng thudng nien nam 2021 Tdng Cong ty

thong qua vao ngay ... thang 4 ndm 2021;
4.Bidu le nay la ca sd phap ly cho mpi hoat ddng cua Tdng Cong ty. Cac quy

dinh cua Tdng Cong ty, Nghi quydt cua Bai hdi ddng cd ddng va Hdi ddng quan trj khi
dupe thong qua mot each hpp le, phii hpp vdi luat phap va Bieu le nay, se la nhung quy
tic va quy djnh rang bupc dd tidn hanh cac hoat ddng kinh doanh.

DIEU LE
TO CHLTC VA HO AT DONG

TONG CONG TY   CONG HOA XA HOI CHU NGHlA VIET NAM
KHOANG SAN TKV-CTCPDoc lap - T^ do - Hanh phiic

T6NG CONG TY KHO.4NG SAN TKV - CTCP



(1) "Luat Doanh nghiep" la Luat Doanh nghiep s6 59/2020/QH14 dupe Qu6c hi
nudrc Cong hoa Xa hoi Chu nghta Viet Nam thong qua ngiy 17 thing 6 nam 2020;

e) "Luat Chung khoan la Luat Chting khoan s6 54/2019/QH14 dugc Qu6c hoi
nude Cong hoa X5 hoi Chu nghla Viet Nam thong qua ngiy 26 thang 11 n^m 2019;.

g) "Ngay thinh lap" co nghla la ngay Tong cong ty dugc cap Giay chiing nhan
dang ky doanh nghiep (giay chiing nhan dang ky kinh doanh va cac giay to co gia tri

tucrng duong) Ian dau.
h) "Phap luat" la tat ci cac van ban quy pham phap luat dugc quy dinh tai Luat

ban hinh v5n ban quy pham phap luat.
i) "Nguai quan ly doanh nghiep" 14 nguai quan ty Tong cong ty, bao g6m Chu

tich Hoi dong quan tri, thanh vien Hoi dong quan tri, Tong giam doc va ca nhan giu

chiic danh quan ly khac theo quy dinh tai Dieu le Tong c6ng ty.
k) "Ngubi dieu hinh doanh nghiep" la Tong giam doc, Ph6 Tong giam doc, Ke

toan truong va ngucri dieu hanh khac theo quy dinh ciia Dieu le Tong cong ty.
1) "Ngucri co lien quan" la ca nhan hoac ti chiic dugc quy dinh tai Khoan 23

Dieu 4 cia Luat doanh nghiep; Khoan 46 Dieu 4 cua Luat Chung kho^n.
m) "Co dong" la ca nhan, t6 chiic so hiiu it nhat mot co phan ciia Tong cong ty;
n) "Co dong sang lap" 14 c6 dong so h&u it nhat mot co phan pho thong va ky ten

trong danh sach co d6ng sang lap cong ty co phan;
o) "Co dong Ion" la co dong dugc quy dinh tai Khoan 18, Dieu 4, Luat Chiing

khoan.p) "Co tiic" 14 khoan lgi nhuSn rong dugc tri cho moi co phan bang tien mit
ho5c bang tai sin khac ttr ngudn lgi nhuan con lai cua T6ng Cong ty sau khi da thuc

hien nghia vu ve tai chinh.
q) "Thoi han hoat dpng" c6 nghTa 14 thdi han hoat dong cua Tong Cong ty dugc

quy dinh tai Didu 2 cua Di6u le n4y v4 thoi gian gia han (n6u co) dugc thong qua bang

mot nghi quyet ciia Dai hoi dong co dong.
r) "Scr giao dich chting khoan" 14 So giao dich chung khoan Viet Nam v4 cac

cong ty con.s) "Viet Nam" co nghTa 14 nuac Cong hoa Xa h6i Chu nghTa Viet Nam.
2.Trong Diiu le n4y, bit ky mot tham chiiu n4o tai bit k^ mot diiu khoan hoac

v4n bin nio s6 bao g6m ca nhung siia d6i ho|c van bin thay the chung. Truang hgp cic
van bin phap quy dieu chinh cac ngi dung lien quan den Dieu le niy bi sua doi, bo
sung, thay thS thi nhiing ngi dung lien quan trong Diiu ^ niy se dugc thuc hien theo
ngi dung sua d6i, b6 sung, thay thi cua vin bin phap quy do. Dai hoi dong co dong Ian

gin nhat sau do phai sua lai Dieu le cho phu hgp.
3.Cac tieu di (chuang, diiu cua Diiu le nay) dugc su dung nhirn thuan tien cho

viec hilu ngi dung vi khong 4nh huang tdi ngi dung cua Dieu le nay.
4.Cac tu ho5c thuit ngu dugc dinh nghTa trong Luat doanh nghiep (neu khong

mau thuin vai chu thi hoac ngu: cinh) sg co nghTa hrong tvr trong Dieu le niy.

Chtrong IT:
TEN, HINH THLTC, TRU Sd, CHI NHANH, VAN PHONG ©AI DIEN, DIA

©IEM KINH DOANH, Th6t H^N HOAT DONG VA NGI/CH DAI DI^N THEO
PHAP LUAT CUA TONG CONG TY

Diiu 2. Ten, hinh thtrc, tru sir, chi nhanh, van phong aai dien, aia dilm kinh

doanh va then han hoat dong cua Tong Cong ty

TONG CONG TYKHOANG SAN TKV-CTCP



3.Tong C6ng ty la cong ty co phan co hi each phap nhan phii hop vdi phap luat

hi?n hanh ciia Viet Nam.
4.Tong Cong ty la cong ty con cua T^p doan Cdng nghiep Than - Khoang san

Viet Nam do Tap doan chi phdi thong qua ty 1^ nam giu co phan chi phdi tai Tong Cong
ty, thong qua thuong hieu cua Tap doan hoac thong qua cac quydn chi phoi khac theo
quy dinh cua phap luat vi quy che quan ly noi bo ciia Tap doan.

5.T6ng Cong ty duqc phep su dung nhan hieu "TKV" va "VINACOMIN" cua
Tap doan Cong nghiep Than - Khoang san Viet Nam d ten goi cua Tong Cong ty bang
tieng Viet va tieng Anh theo Quy che su dqng nhan hieu cua Tap doan Cong nghiep

Than - Khoang san Viet Nam va quy dinh cua phap luat.
Ngoai cac quy dinh trong Dieu 1 nay, Tong Cong ty co trach nhicm thuc hien

cac quyen va nghla vu cua cong ty con doi vdi Tap doan Cong nghiep Than - Khoang

san Viet Nam theo Dieu le cua Tap doan va cac quy che quan ly trong ni bo Tap doan
ma Tong Cong ty la mot thanh vien.

6.Tru so dang ky ciia Cong ty:
-Dia chi tru so chinh: S6 193 dudng Nguyln Huy Tudng, phudng Thanh Xuan

Trung, quan Thanh Xuan, Thanh pho Ha Npi, Viet Nam
-Dienthoai: 84-24-62876666
-Fax:84-24-62883333
-E-mail:   

-Website:   www.vimico.vn
7.T6ng Cong ty co th^ thanh lap chi nhanh va van phong dai dien tai dja ban

kinh doanh dl thuc hien cac muc tieu hoat dong cua T6ng Cong ty phu hop vdi Nghj
quydt cua Hoi dong quan tri va trong pham vi luat phap cho phep.

8.Tru khi chim dirt hoat dong trudc thai han quy dinh tai khoan 2 Dieu 65 Dieu
le nay, then han hoat dong cua Tdng Cong ty la vo thdi han k^ tCr ngay thanh lap.

Di^u 3. Ngircri d^i dien theo phap luat cua Tong C6ng ty
Tdng Cong ty co 01 Ngudi dai dien theo phap luat, la Tdng Giam doc Tdng

Cong ty. Ngudi dai dien theo phap luat co quydn han va nghta vq theo quy djnh hien

hanh cua phap luat va quy che quan ly npi bp cua Tdng Cdng ty.

Chuong III:
MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA TONG CONG TY

1.Ten Tong cong ty:
-Ten Tdng Cong ty viSt bang tigng Viet: Tdng cong ty Khoang san TKV -

CTCP.
-Ten Tdng Cong ty viSt  bang tiSng Anh: VINACOMIN-MINERALS

HOLDING CORPORATION.
-Ten giao dich: T6ng cdng ty Khoang san - TKV
-Ten Tdng Cong ty vidt tat: VIMICO
2.Tdng Cong ty co bidu tuong rieng nhu sau:

T6NG CONG TY KHOANG SAN TKV-CTCP



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
0220
0210

2420
Ma nganh

Djch vu luu tru ngin ngay

Ban 16 hang hoa khac mdi trong cic ciia hang chuyen doanh
Chi tiet: Ban le vang, bac, da qui va da ban qui, do trang sire
trong cac cua hang chuyen doanh

Ban buon tong hap

Ban buon kim loai va qu^ng kim loai

Ban buon may moc, thiet bj va phu tiing may khac

Ban buon do dung khac cho gia dinh

Bao duang, sua chua 6 to va xe co dpng ca khac

Sua chua thiSt bi dien

Siia chua may moc, thiet bi

San xuat do kim hoan va chi tiet lien quan

Sin xuat may chuyen dung khac

S4n xuat bi, banh r^ng, hop so, cac bp phan dieu khien va
truyen chuyen dpng

Gia cong ca khi; xu ly va trang phii kim loai

Ren, dap, ep va can kim loai; luy^n bpt kim loai

San xuat cac cau kien kim loai

Due kim loai mau

San xuat san pham chiu lira

San xuat phan bon va hqp chat ni to

San xuat hoa chit ca ban

San xuat than coc

Khai thac khoang hoa chat va khoang phan bon

Khai thac da, cat, soi, dat set

Khai thac qudng kim loai qui hiem

Khai thac quang kim loai khac khong chiia sat

Khai thac quang sat

Khai thac go

Trong rung, chSm sdc rung va uam giong cay lam nghiep

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

Ten nganh nghe

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

Dieu 4. Muc tieu va nganh, nghe kinh doanh cua T6ng Cong ty
1.Muc tieu hoat dpng cua T6ng Cong ty la t6i da hoa cac khoan lai nhuan hop ly

cho T6ng Cong ty, tSng lpi tiic cho cac c6 dong, dong gop cho Ngan sach Nha nude,
dam bao quy^n lai cho ngudi lao dpng vi khong ngung phat triSn T6ng Cong ty ngay
cang ldn manh.

2.Nganh nghe kinh doanh cua T6ng Cong ty:

VIMICO
TdNG CONG TY KHOANG SAN TKV - CTCP



8710

7110

8559
2790
2733
2732
2731
2599
7020
8610

7214

7212

7211

4933
4299
4293
4292
4291
4212
4211
0990

6820

5629
2410
7912

6810

5610

Hoat dong cua cac ca so nuoi duSug, dieu dubng
(trir loyi nha nuac cam va chi hoat dong sau khi co du dieu kien

theo quy djnh cua phap luat)

Hoat dong kien true va tu van k^ thuat co lien quan.

Giao dye khdc chua dupe phan vao dau

San xuat thiet bj dien khac

San xuat thiet bi day dan dien cac loai

San xuat day, cap dien va dipn tii khac

San xuat dSy cap, spi cdp quang hpc

San xuat san pham khac bang kim loai chua dupe phan vao dau
Hoat dong tu van quan ly

Hoat dong cua cac benh vien, tram y te

Nghien curu khoa hpc va phat trien cong nghe trong lTnh vyc

khoa hpc nong nghiep

Nghien cuu khoa hpc va phat tri^n cong nghe trong Knh vyc

khoa hpc k^ thuat va cong ngh

Nghien ciiu khoa hoc va phat trien cong nghe trong Hnh vyc

khoa hoc ty nhien

Vtin tai hang hoa bang duong b^

Xiy dyng cong trinh kj thuat dan dung khac

Xay dyng cong trinh che bien, chS tao

Xiy dung cong trinh khai khoang

Xiy dirng cong trinh thuy

Xay dung cong trinh duong bo

Xay dirng cong trinh dixong sit
Hoat d6ng dich vy ho trgr khai khoang khac

Tu van, moi gioi, dau gia bat dong san, dau gia quyen six dung

dlt

Dich vu an uong khac
San xu&t sit, thep, gang

Dieu hanh tua du lich

Kinh doanh bat dong sin, quyen sir dung dat thu^c chu sd huu,
chii su dung ho^c di thue
(trtt loai nha nuac dim va chi hoat dpng sau khi co du di^u kien

theo quy dinh cua phapjuat)

Nhi hang va cac dich vu an uong phuc vy luu dong

55.

54.

53.

52.

51.

50.

49.

48.

47.

46.

45.

44.

43.

42.

41.

40.

39.

38.

37.

36.

35.

34.

33.

32.

31.

30.

29.
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Dieu 5. Pham vi kinh doanh ya hoat dong
1.Tdng Cong ty dupe phep tiSn hanh hoat ddng kinh doanh theo cdc nganh nghS

quy dinh tai Dieu IS nay da dang ky, thong bdo thay ddi npi dung dang ky vdi ca quan
dang ky kinh doanh va da cdng bd trSn Cdng thong tin dSng ky doanh nghiep qu6c gia.

2.Tong Cong ty co the tiSn hanh hoat dpng kinh doanh trong cac ltnh vpc khdc
dupe phdp luat cho phep va dupe Dai hoi ddng cd ddng thong qua.

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

Dieu 6. Von diSu I?, cd phin, cd dong sang lap

1.VdndiSulf:
a)Vdn diSu IS cua Tdng Cong ty la 2.000.000.000.000 VND (blng chil: Hai

nghin ty dong). Von dieu IS ciia Tong Cong ty dupe chia thanh 200.000.000 co phan vdi

menh gia la 10.000 VND/cd phdn.
b)Tong Cong ty co the thay d6i mire von dieu IS (tang, gidm von dieu IS) khi

dupe Dai hoi dong co dong thong qua va phii hop vdi cac quy djnh cua phap luat.
2.C6 ph4n:
a)Cac co phan cua Tong Cong ty vao ngay thong qua DiSu IS nay dSu la co phan

pho thong. Cac quySn va nghTa vu cua co dong nim giu: tirng loai co phan dupe quy

dinh tai Dieu 12, DiSu 13 cua DiSu IS nay.
Co phan pho thong dupe dung lam tai san co sd dS phat hanh chung chi luu ky

khdng co quyen bieu quyet dupe gpi la co phan pho thong co sd. Chung chi luu ky

khong cd quyen biSu quySt cd lpi ich kinh tS va nghTa vu tuong ling vdi co phan pho

thong co sd, tru quySn biSu quySt.
b)Tdng Cong ty cd the phat h^nh cac loai cd phan uu dSi khac sau khi co su

chap thuSn cua Dai hoi dong cd dong va phii hop vdi cac quy dinh cua phap luat.
c)Co phan phd thong khdng thS chuySn ddi thanh cd phan uu dai. Cd phan uu

dai cd thS chuySn ddi thanh cd phan phd thong khi dupe D^i hpi cd dong cd dong thong

qua.
d)Chao ban cd phan:
-Chao ban cd phiin la viec Tdng Cong ty tang thSm sd lupng co phan, loai cd

phln dupe quySn chao ban va ban ede cd phan do trong qud trinh hoat dpng dS tdng vdn

diSu IS.-Chao ban cd phin dS tdng vdn diSu IS dupe thuc hien theo mot trong cic hinh

thuc quy djnh t^i Khodn 2, DiSu 123 Luat doanh nghiep gdm:
(i) Chao ban cd phan cho cac cd dong hien hthi;
(ii) Chao ban cd phSn riSng IS;
(iii) Chao ban cd phan ra cdng chiing.
-. Viec chao ban cd phdn cua Tdng cdng ty thuc hien theo cac quy dinh tai cac

DiSu 123, 124, 125 cua Luat doanh nghiep va quy djnh cua phap lu^t vS chiing khoan.

d)Ban co phin
Hpi ddng quan tri quySt dinh thdi diSm, phuong thiic vd gia bdn cd phan. Gia

ban cd phdn khdng dupe thdp hem gia thi truong tai thai diSm chao ban hoac gia tri
dupe ghi trong sd sdeh cua cd phdn tai thdi diSm gdn nhdt, tru trudng hop quy djnh tai
DiSu 126 Luat doanh nghiep vd phai dupe Dai hpi ddng cd ddng chap thuan.

e)Mua lai cd phdn

V^^oTONG CONG TY KHOANG SAN TKV - CTCP



Theo quyet djnh ciia D^i hoi ddng cd ddng, Tdng Cong ty cd thd mua lai khdng
qua 30% tdng so cd phan phd thong da ban theo quy dinh tai Didu 133 Luat doanh
nghidp. Co phan dupe Tong Cong ty mua lai theo quy djnh tai Didu Didu 132, 133 Luat
doanh nghidp dupe coi la cd phSn chua ban theo quy dinh tai Khqan 4, Didu 112 Luat
doanh nghiep. Tong Cong ty phai lam thu tuc didu chinh giam von didu le tuong ting
vdi tong gia tri mdnh gia cac co phan dupe T6ng Cong ty mua lai trong thai han 10
ngay, ke tir ngay hoan thanh vide thanh toan mua lai cd phan, trtr truang hap phap luat

vd chiing khoan co quy dinh khac.
g) Tong Cong ty co the phat hanh ede loai chiing khoan khac khi duac Dai hdi

dong co dong nhat tri thong qua bang van ban va phu hpp vdi quy dinh ciia phap luat ve
chiing khoan va thi truang chung khoan.

h) Chiing chi trai phieu hoac chiing chi chiing khoan khac cua Tong Cong ty
duac phat hanh co chu ky cua nguai dai dien theo phap lutit va dau ciia Tong Cong ty.

3. Tai thai diem thong qua Dieu le nay, do la doanh nghiep duac chuyen doi tit
C6ng ty TNHH MTV do nha nuac nam gift 100% v6n di^u 1| thanh Cong ty c6 phSn,
do do Cong ty co phan khong nhat thiet phai co co co dong sang lap theo quy dinh t^i
BChoan 1, Dieu 120 Luat Doanh nghiep. Ten, dia chi, so luang co phan va cac chi tiet
khac cua co dong dupe neu tai s6 dang ky co dong ciia Tong C6ng ty.

Diiu 7. Chii-ng nhan c6 philu
1. Co dong ciia Tong C6ng ty dupe cap chiing nhn c6 phieu tuang ling vai so

co phan va loai co phan so huu.
2. C6 phieu 1^ loai chiing khoan xac nh^n quyen va lpi ich hpp phap ciia nguai sd huu
d6i vdi mot phln vdn c6 phan cua t6 chiic phat hanh. Co phiSu phai co day dii cac npi

dung theo quy dinh tai khoan 1 Dieu 121 Lutit Doanh nghiep.
3. Trong thai han 30 ngay ke tir ngay npp day du ho sa de nghi chuyen quyen sd

huu cd phln theo quy dinh cua Tdng Cong ty hoac ttong thai han hai thang (hoac co the lau
han theo dieu khoan phat hanh quy djnh) ke tir ngay thanh toan day dii tien mua c6 phan
theo nhu quy dinh tai phuong an phat hanh co phieu cua Tong Cong ty, ngudi sd hOu so cd
phan se dupe cap chiing nhan cd phieu. Ngudi sd hOu cd phan khong phai tra cho Tdng
cdng ty chi phi in chung nhan cd phieu hoac bat ky mot khoan phi gi.
4. Trudng hop cd phidu bj mat, bi hu hong hoac bj huy hoai dudi hinh thiic khac thi cd
dong dupe Tdng Cdng ty cip lai cd phidu theo dd nghj cua co dong do. De nghj ciia cd

dong phai bao gdm cac npi dung sau day:
a) Thong tin vd cd phidu da bj mit, bj hu hong ho5c bj huy hoed dudi hinh thiic khac;

b) Cam kdt chju trach nhidm vd nhung tranh chap phat sinh tir vide cap lai cd

phidu mdi.

Dieu 8. Chiing chi chting khoan, so dang ky cb dong
1.Chiing chi trai phidu hoac cac chiing chi chiing khoan khac cua Tdng Cdng ty

(tru cac thu chao ban, cac chiing chi tam thai va cac tai lieu tuang tu), se dupe phat

hanh cd ddu cua Tdng cdng ty va chu ky mlu cua dai dien theo phap luat ciia Tdng
Cdng ty, tru trudng hpp ma cac didu khoan vd didu kidn phat hanh quy djnh khac.

2.Sd dang ky cd dong:
a) Tdng Cdng ty lap va luu gitt sd dang ky cd dong tu ngay dupe cap Giay chiing

nhan dang ky doanh nghiep. Cd dong phd thong va cd dong uu dai khac cd the dupe
dang ky vao cac sd khac nhau. Sd dang ky co dong it nhat phai cd ede npi dung sau:

- Ten, trp sd chinh ciia Tdng Cdng ty.
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-Tbng so co ph^n dupe quyen chao ban, logi co ph^n dupe quyin chao ban va

tbng so co phan dupe quyen chao ban ciia timg loai.
-Tong so co phan da ban timg loai va gia trj von ciia c6 phin da gop.
-Ten co dbng dupe sap xep theo van chur cai, dia chi thubng tni, qu6c rich, sb

the can cube cong dan, Giay chung minh nhan dan, Hp chiiu hoac chimg thuc ca nhan
hop phap khac dbi vbi co dong la ca nhan, ma s6 doanh nghiep hoiSe s6 quyit djnh
thanh l^p, dia chi tru sb chinh dbi vbi cb dong la tb chuc, sb lupng cb phin timg loai

cua moi cb dong, ngay dang ky co phan.
b) S6 dang ky co dong cb the dupe ltip va luu tru bang van ban hoac bang tep dH

liqu dien tir hoac ca hai. So dang ky cb dong cb thi dupe luu tru tai tru sb chinh cua
Tong Cong ty hoac nai khac nhung phai thong bao bang van bin cho ca quan dang ky
kinh doanh va tat ca cac cb dong biet. Cac cb dbng cb quyen xem xbt va nhan dupe ban

sao danh sach cb dbng Tong Cong ty trong gib lam viec tai nai luu giu sb dang ky cb

dbng.
3. Truong hpp cb dbng cb thay dbi dia chi thubng tni thi phai thong bao kip thai

vbi Tong Cong ty db cap nhat vao sb dang ky cb dbng. Tbng Cong ty khbng chiu trach
nhiem ve viec khbng lien lac dupe vbi cb dbng do khbng dupe thong bao thay dbi dia

chi cua cb dbng.

Dieu 9. Chuyen nhuung cb phan
1.Tat ca cac cb phan deu cb the dupe tp do chuyen nhupng trir khi Dieu le nay

va phap luat cb quy djnh khac. Cb phieu dupe niem yet ho^c dang ky giao dich trbn Sb
giao dich chimg khoan sb dupe chuyen nhupng theo cac quy djnh cua phap luat ve

chung khoan va thj trubng chung khoan
2.Cb ph^n chua dupe thanh toan diy du khbng dupe chuybn nhupng va hubng

cac quyen lpi lien quan nhu quyen nh|n cb tuc, quyen bieu quybt, quybn nhan cb phieu
phat hanh de tang vbn cb phan tir ngubn vbn chu sb hum, quyen mua cb phieu mbi chao

ban.
3.Trir khi Hbi dbng quan tri cb quy dinh khac (phii hop vbi quy djnh cua Lu^t

doanh nghiep), tit ca cac cb phin chuybn nhupng deu cb the thuc hien thong qua viec
chuyen nhupng bang van ban theo each thong thubng, hoac theo bat ky each nao ma
HDQT cb thi chip nhan. Cb phiiu da niem yit ho^c dang ky giao djch phai dupe
chuyen nhupng thong qua Sb giao djch chung khoan phu hop vbi cac quy djnh cua Uy
ban chung khoan Nha nubc va Sb giao djch chung khoan. Giay tb chuyen nhupng phai
dupe ben chuyin nhupng va ben nhan chuyen nhupng ho|c dai dien uy quyen cua hp
ky. Ben chuyin nhupng vln la ngubi sb him cb phin cb lien quan cho den khi ten cua
ngubi nhan chuyen nhupng dupe dang k^ vao sb dang ky cb dbng (trir trubng hpp ben
chuyin nhupng uy quyin cho ben nhan chuyen nhupng tham du Dai hbi cb dbng dien

ra trong thai gian do theo quy djnh tai Luat doanh nghiep).
4.Trong trubng hop mot cb dbng bj chet hoac dupe ca quan nha nubc cb tham

quyin tuyen bb la mit tich, nhung ngubi thua ke ho^c nhvtng ngubi quan ly tai san cita
ngubi chit, ngubi mit tich se dupe Tbng Cong ty thua nhn la ngubi (hoSc nhumg
ngubi) duy nhit cb quyen ho5c hubng lpi dbi vbi cb phan, nhung quy djnh nay khbng
giai tba tii san cua cb dbng da chit, da mit tich khbi mpi trach nhiem gin lien vbi bat
ky cb phin nao ma ngubi do nim giu. Trubng hpp cb phan cua cb dbng bj chet, mat tich
ma khbng cb ngubi thua ki, ngubi thua ki tu chbi nhan thua ke hoac bj truat quyen
thua ki thi sb co phin do dupe giai quyit theo quy djnh cua phap luat dan su.
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5.Co dong co quyen tang cho mot phin hoac toin bp cd pMn cua minh tai T6ng
Cdng ty cho ca nhan, to churc khac; s^ dung cd phin di tra np. Truong hop nay, ca nhan,
to chuc dupe tang cho hoac nhan tra np bang co phin se la cd dong cua Tdng Cong ty.

6.Trufrng hop c6 dong chuyin nhupng mot sd cd phin thi cd phiiu cu bj huy bd
v^ Tdng Cong ty phat hanh co phieu mdi ghi nhan sd co phin da chuyin nhupng va sd

co phan c6n lai.7.Ca nhan, td chuc nhan c6 phan trong cac trudng hpp quy djnh tai Diiu ndy chi
trd thanh co dong Tong cdng ty tCr thai diem cac thdng tin cua hp quy djnh tai khoan 2
Dieu 122 cua Luit doanh nghiep dupe ghi day dii vao so dang ky co dong.

fiieu 10. Thu hoi va thanh toan mua co phan
1.Trudng hpp co dong khdng thanh toan day du va dung han so tien phai tra mua

c6 phan, Hoi dong quan tri thong bao va co quyen yeu cau co dong do thanh toan so tien

con lai cung vdi lai suat tren khoan tien do va nhumg chi phi phat sinh do viec khong

thanh toan day du gSy ra cho T6ng Cong ty theo quy djnh.
2.Thong bao thanh toan neu tren phai ghi ro thai han thanh toan mai (t6i thiSu la

bay (07) ngay ke tir ngay gui thong bao), dia diem thanh toan va thong bao phai ghi ro
trudng hpp khong thanh todn theo dung yeu cau, so co phan chua thanh toan het se bj

thu hoi.3.Hoi dong quan trj cd quyen thu hoi cac c6 phan chua thanh toan day du va
dung han trong trudng hpp cac ySu cau trong thong bao neu trtn khong dupe thuc hien.

4.Neu sau thai han quy djnh, co dong chua thanh toan hoac chi thanh toan dupe

mot phan s6 co phan da dang ky mua thi thpc hien nhu sau:
a)C6 dong chua thanh toan toan bp so c6 ph^n da d&ng ky mua se duong nhien

khong con la co dong cua Tong Cong ty va khong dupe chuyen nhupng quyen mua co

phan do cho ngudi khac;b)C6 dong chi thanh toan mot phan sd c6 ph^n da dang ky mua se co quyen bieu
quy^t, nhan lpi hie va cac quyen khac tuang ung vdi sd cd phan da thanh toan; khong
dupe chuy^n nhupng quy^n mua so cd phan chua thanh toan cho ngudi khac;

c)S6 cd ph^n chua thanh toan dupe coi la c6 phin chua ban va Hoi dong quan trj
co quyln thu h6i cac c6 phin chua thanh toan diy du va dung han trong trudng hop cac
yeu ciu trong thong bao neu tai diim 2 Dieu nay khong dupe thuc hien va quyet djnh

phuang an xu ly tiep theo.5.C6 phin bj thu hdi dupe coi la cac cd phin dupe quyin chao ban quy djnh tai
khoan 3 Dieu 112 Luat doanh n^hiep. Hoi ding quan tri cd thi true tiip hoac uy quyin
ban, tai phan phdi hoic giai quyit cho ngudi da sd huu cd phan bj thu hoi hoac cac doi
tupng khac theo nhung dieu kien va each thuc ma Hoi dong quan trj thay la phii hpp.

6.Co dong nim gia cd phin bj thu hdi phai tir bo tu each co dong doi vdi nhO-ng
cd phin do, nhung vin phai thanh toan tit c^ cac khoan tien co lien quan cong vdi tien
lai (tinh theo lai suit tiin gui khong ky han VND tai ngan hang ma Cong ty md tai
khoan) vao thai diim thu hdi theo quyit djnh cua Hoi ddng quan trj kg tir ngay thu hdi
cho din ngay thuc hien thanh toan. Hpi ddng quan trj cd toan quyen quyet djnh vipc
cudng chi thanh toan toan bp gia trj cd phieu vao thai diem thu hdi hoac cd thi mien

giam thanh toan mot phan ho|c toan bp sd tien do.
7.Thong bao thu hdi se dupe gui din ngudi nim giu: cd phan bj thu hdi trudc

thai diim thu hdi. Viec thu hdi vin cd hieu luc ki c^ trong trudng hpp cd sai sdt hoac

bit cln trong viec gui thong bao.
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8. Co dong chua thanh toan hoac chua thanh toan du s6 co phin da ding ky mua
phai chiu trach nhiem tuong irng vai tdng gia trj menh gia c6 phln da dang ky mua d6i
vai cac nghTa vu tai chinh ciia cong ty phat sinh cho dgn khi co phln bi thu h6i.

Chmrng V:
CO CAU TO CHlfC, QUAN TRIVA KIEM SOAT

Dieu 11. Co' cau t6 chfrc, quan tri va kiem soat cua T6ng cong ty
Co cau to chiic quan ly, quan tri va kiem soat cua T6ng Cong ty bao gom:
1.Dai hoi dong co dong la ca quan quygt dinh cao nhit cua T6ng Cong ty.
2.Hoi dong quan tri do Dai hoi dong co dong blu ra, la ca quan quan ly Tong

C6ng ty, co toan quyen nhan danh T6ng Cong ty de quy^t djnh, thtrc hien cac quyen va
nghta vu cua Tong Cong ty khong thu^c tham quyen cua Dai hpi dong co dong.

3.Tong Giam doc la ngucri dieu hanh cong viec kinh doanh hang ngay cua Tong

Cong ty; chju su giam sat cua Hoi dong quan tri va chiu trach nhiem trtrac Hoi dong
quan tri va trucrc phap luat vg viec th^c hien cac quygn va nhiem vu duqc giao.

4.Ban kiem soat do Dai hpi dong co dong bau ra de thirc hign giam sat Hpi dong
quan tri, Tong Giam doc trong viec quan ly va digu hanh Tong Cong ty; chju trach
nhiem trudc Dai hpi dong co dong trong thtrc hien cac quygn han va nghia vq dupe

giao.

Chiromg VI:
CO DONG VA DAI H0I DONG CO DONG

Dieu 12. Quyen cua co dong
1. Co dong pho thong co cac quygn sau:
a)Tham dq, phat bigu trong cupc hop Dai hpi dong co dong va thuc hien quygn

bigu quygt tryc tiep ho^c thong qua ngucri dai dien theo uy quygn hoac hinh thiic khac
do Digu lg T6ng cong ty, phap luat quy djnh. Moi co phan pho th6ng co mot phigu bigu

quygt;b)NhSn co tuc vai mere theo quygt djnh cua Dai hpi dong co dong;
c)U\i tign mua eg phgn mai tuang ting vai ty le sa him co phan pho thong cua

tung c6 dong trong T6ng Cong ty;d)Ty do chuygn nhupmg c6 phln cua minh cho nguai khac, trir truang hprp quy
dinh tai khoan 3 Digu 120, khoan 1 Digu 127 Luat Doanh nghiep va quy djnh khac cua

phap luat co lien quan;d)Xem xet, tra ctiu va trich luc thong tin vg tgn va dja chi lien lac trong danh
sach c6 dong co quygn bigu quygt; ygu clu stra doi thong tin khong chinh xac cua minh;

e)Xem xet, tra cuu, trich luc hoac sao chup Digu le Tong cong ty, bign ban hop

Dai hpi dong c6 dong va Nghj quyet Dai hpi dong co dong;
g) Khi T6ng Cong ty giai thg ho^c pha san, dupe nhan mot phln tai san c6n lai

tuang ling vai ty le sa him co phan tai Tong Cong ty;
h) Ygu clu Tong Cong ty mua lai c6 phln trong e^e trufrng hop quy djnh

t^i Dilu 132 Luat Doanh nghiep;i) Dupe d6i xu binh ding. M6i c6 phln cua ciing mot loai dgu tao cho co dong sa
huu cac quygn, nghTa vu va lpi ich ngang nhau. Truang hap Tong Cong ty co cac loai

co phln uu dai, cac quygn va nghia vu gan lien vai cac loai co phan uu dai phai dupe

Dai hpi d6ng c6 dong thong qua va cong bo day du cho co dong;

10
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k) Bupc tidp can diy du thong tin dinh ky va thong tin bit thirong do Tdng Cong
ty cdng b6 theo quy dinh cua phap luat;

1) Dupe bao ve cac quyen, lqi ich hpp phap cua minh; dd nghj dinh chi, huy bo
nghi quyet, quydt dinh cua Dai hpi ddng co dong, Hpi ddng quin tri theo quy dinh cua

Luat Doanh nghiep;
m) Cac quyen khac theo quy djnh cua phap luat va Didu Id nay.
2.Cd dong hoac nhom co dong sd hiiu tir 05% ting sd cd phin phd thong tra ldn

co cac quyen sau:a)Ydu cau Hpi dong qu&n tri thuc hien vide tridu tap hpp Dai hpi dbng cd ddng
theo cac quy djnh tai khoan 3 Didu 115 va Didu 140 Lu^t Doanh nghiep;

b)Xem xet, tra cOru, trich luc so bien ban va nghi quydt, quydt djnh cua Hpi ding
quan tri, bao cao tai chinh ban nien va hing nam, bao cao cua Ban kidm soat, hpp dong,
giao djch phai thong qua Hpi dong quan tri va tai lieu khac, trtr tai lieu lien quan din bi

mat thuong mai, bi mat kinh doanh cua Tong Cong ty;
c)Yeu cau Ban kiem soat kiem tra tung van de cu thS Ii6n quan den quan ly, dieu

hanh hoat dpng cua Tong Cong ty khi xet thiy cin thiit. Yeu ciu phai bang van ban va
phai bao gom cac npi dung sau day: ho, ten, dja chi lien lac, quoc rich, so giay to phap
ly cua ca nhan d6i vdi co dong la ca nhan; ten, ma so doanh nghiep hoac so gi^y td phap
ly cua to chiic, dja chi tru so chinh doi vdi c6 dong la to chiic; so lupng co phan va thai
diem dang ky co phan cua tirng co dong, tong so co phan cua ca nhom co dong va ty le

sd hilu trong tong so co phan cua Tong Cong ty; van de can kiem tra, muc dich kiem

tra;d)Kien nghj van de dua vao chuong trinh hpp Dai hpi dong co dong. Kien nghj
phai bang van ban va dirpc giri den T6ng Cong ty cham nhat la 03 ngay l^m viec trudc

ngay khai mac. Kiin nghj phai ghi rd ten cd dong, sd lupmg ttag loai co phan cua co

dong, van de kidn nghi dua vao chuang trinh hpp;
d) Cac quyin khac theo quy dinh cua phap luat v^ Dieu lp nay.
3.C6 dong hoac nhom cd dong sd h&u tu 10% tdng sd cd phin phd thong trd len

co quyen de cu ngudi vao Hpi dong quan tri, Ban kiem soat. ViSc de cu ngudi vao Hpi

ddng quan Ui va Ban kiem soat thuc hien nhu sau:
a)Cac cd ddng phd thong hop thtoh nhom d6 dd cir ngudi vao Hpi ddng qu^n tq

va Ban kidm soat phai thong bao vd vide hpp nhdm cho cac cd ddng du hpp bidt trudc

khi khai mac Dai hpi ddng cd ddng;
b)CSn cu sd lupng thanh vien Hpi ddng quan tri va Ban kidm soat, cd ddng hoac

nhdm cd ddng quy dinh tai khoan nay dupe quyen de cu mpt hoac mot sd ngudi theo
quydt djnh cua Dai hpi ddng co ddng l^m ling cd vien Hpi ddng quan tri va Ban kiem
soat. Trucmg hpp sd dng cu vien dupe cd ddng hoac nhdm cd ddng de cu thap hom so
ung cu vien ma ho dupe quyen de cu theo quyet dinh cua Dai hpi ddng cd ddng thi sd
dng cd vien con lai do Hpi ddng quan trj, Ban kiem soat va cac cd ddng khac de cd.

Dieu 13. Nghta vu cua cd ddng1.Tuan thu Didu le Tdng Cong ty va cac quy chd cua Tdng Cong ty; chip hanh

cac quyet dinh, nghj quyet cua Dai hpi ddng cd ddng va HDQT Tdng Cong ty;
2.Tham du cac cudc hpp Dai hpi ddng cd ddng va thuc hien quyen bieu quyet

thong qua cac hinh thuc sau:
a)Tham dp vh bidu quydt true tidp tai cudc hpp;
b)Uy quydn cho ngudi khac tham du va bieu quydt tai cudc hpp;
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c)Tham dp vi biiu quyit thong qua hpp true tuyin, bo phiiu dien tnur hoic hinh

thuc dien tu khic;
d)Gui phieu bieu quyet den cupc hop thong qua thu, fax, thu dien tu.
3.Thanh toan tien mua co phan da dang k^ theo quy dinh; khong dupe nit v6n

da gop bang co phan pho thong ra khoi Tong Cong ty duoi moi hinh thuc, trir truong
hop Tong Cong ty hoic ngucri khac mua l^i ci phin. Truong hop ci dong rut mot phin
hoac toan bo von co phan da gop trai vcri quy dinh tai khoin nay thi ci dong do va cic
thinh vien HDQT va ngucri dai dien theo phip luat cua Ting Cong ty phii cung lien dai
chiu trich nhiem ve cac khoan no va nghia vu tai sin khac cua Tong Cong ty trong

pham vi gia tri cq phan da bi nit va cic thiet hai xay ra.
4.Cung cap dia chi chinh xac khi dang ky mua c6 phln.
5.Bao mat cac thong tin duoc Tong Cong ty cung cip theo quy dinh tai Bi6u le

Tong C6ng ty va phap luat; chi sir dung thong tin duoc cung cap de thuc hien va bio ve
quyen va lpi ich hop phap cua minh; nghi^m cam phat tan hoic sao, gui thong tin dupe
Tong Cong ty cung cap cho to chiic, ca nhan khac;

6.Hoan thanh cac nghia vu khac do luit phap quy dinh va Bieu le nay.
7.Chiu trach nhiem ca nhan khi nhan danh Tong Cong ty duoi mpi hinh thuc de

thuc hien mot trong cac hanh vi sau day:

a)Vi pham phap luat;
b)Tien hanh kinh doanh vi cac giao dich khac de tu lpi ho|c phuc vu lpi ich ciia

t6 chuc, ci nhan khic;
c)Thanh toan cac khoin no chua den han trudc nguy ca tai chinh co the xiy ra

doi voi Tong Cong ty.8.C6 dong Ion co nghTa vu ciia c6 ddng theo quy djnh cua Luat doanh nghiep,

ngoii ra phii dim bio tuan thu cic nghia vu sau:
a) C6 dong Ion khong dupe lpi dung uu thi cua minh gay inh huong din cac

quyin, lpi ich cua T6ng cong ty vi cua cic c6 dong khac theo quy dinh cua phip luat vi

Bieu le Tong cong ty;b) C6 dong Ion co nghia vy cong b6 thong tin theo quy dinh cua phap luat.

Bi^u 14. Bai hpi dong c6 dong
1.Bai hpi dong co dong gom tat ci co dong co quyen bieu quyet, li co quan

quyit dinh cao nhit cua T6ng Cong ty. Bai hpi d6ng c6 dong hop thuong nien moi nam
mot lin vi trong thai han b6n (04) thing ki tu ngiy ket thuc nam tii chinh. Hpi dong
quan tri quyit dinh gia han hop Bai hdi dong co dong thucmg nien trong truong hpp cin
thiit, nhung khong qui 06 thing ki tu ngiy ket thuc nam tai chinh. Ngoii cuoc hop
thuong nien, Bai hpi ding ci dong co the hpp bat thuong. Bia diem hpp Bai hpi dong
ci dong dupe xac dinh la noi chu tpa tham du hpp vi phii p tren linh thi Viet Nam.

2.Hpi ding quin tri trieu t|p hpp Bai hpi ding ci dong thuong nien vi lira chpn
dia diim phu hpp. Bai hpi ding ci dong thucmg nien quyet dinh nhung van de theo quy
djnh ciia phip luat vi Biiu le Ting cong ty, die biet thong qua bio cao tai chinh nim
dupe kiim toin. Truang hpp Bio cio kiim toan bao cio tii chinh nam cua Tong Cong
ty co cic khoin ngoai trir trong yiu, y kiin kiim toin trii ngupc hoac tir choi, Tong
Cong ty phii mcri dai dien ti chuc kiim toin dupe chap thuan thuc hien kiem toan bap
cao tii chinh cua Ting Cong ty du hpp Bai hpi ding co dong thucmg nien va dai dien ti

chuc kiim toin dupe chip thuan neu tren co trich nhiem tham du hpp Bai hpi dong co

dong thucmg nien Tong Cong ty.
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3.Hoi dong quan tri phai trieu tap hpp Dai hoi dong co dong bit thuong trong

cac tnr^ng hop sau:
a)Hpi dong quan tri xet thiy din thiit vi lpi ich cua Ting C6ng ty;
b)So lupng thanh vien Hpi dong quan tri, Ban Wim soat con lai it hon si lupng

thanh vien toi thiiu theo quy dinh cua phap luat;
c)Theo yeu cau ciia ci dong hodc nhom ci dong quy djnh tai khoan 2 Di^u 115

cua Luat Doanh nghiep; yeu cfiu trieu tap hop D^ii hpi ding ci dong phai dupe the hien
bang van ban, trong do neu ro ly do va muc dich cupc hpp, co dii chu ky ciia cac ci

dong lien quan hoac van ban yeu ciu dupe lap thanh nhiiu ban v^ tap hpp du chil ky

cua cac co dong c6 lien quan;
d)Theo yeu cu ciia Ban kiem soat;
d) Cac truang hpp khac theo quy dinh cua phap luat va Dieu le nay.
4.Trieu tap hpp Dai hpi dong co dong bat thuong
a)Hpi dong quan tri phai trieu tap hpp Dai hpi d6ng c6 dong trong thai han 30

ngay ke tur ngay so thanh vien Hpi dong quan trj, thanh vien doc lap Hpi dong quan tri
hoac thanh vien Ban Kiem soat con lai nhu c)uy dinh tii diem b khoan 3 Dieu nay ho^c
nhan dupe yeu cau quy dinh tai diem c va diem d khoan 3 Dieu nay;

b)Truang hpp Hpi d6ng quan tri khong trieu tap hpp Dai hpi dong co dong theo
quy dinh tai diem a khoan 4 Dieu nay thi trong thai han 30 ngay tiep theo, Ban kiem
soat thay the Hpi dong quan tri trieu tap hpp Dtti hpi dong co dong theo quy dinh

tai khoan 3 Dieu 140 Luat Doanh nghiep;
c)Trucmg hop Ban kiem soat khong trieu tap hpp Dai h6i dong co dong theo quy

dinh tai diem b khoan 4 Dieu nay thi co dong hoac nhom co dong quy dinh tai diem c
khoan 3 Dieu nay co quyen yeu c^u dai dien Tong C6ng ty trieu tap hpp Dai hi dong

co dong theo quy dinh tai Luat Doanh nghiep;
Trong truang hap nay, co dong hojc nhom co dong trieu t^p hpp Dai h^i dong

c6 dong co the de nghi Co quan dang ky kinh doanh giam sat trinh tu, thu tuc trieu tap,
tien hanh hpp va ra quyet dinh ciia Dai hpi d6ng c6 dong. Tit ca chi phi cho viec trieu
tap va tiin hanh hpp Dai hpi ding ci dong dupe Tong Cong ty hoan lai. Chi phi nay
khong bao gim nhung chi phi do c6 dong chi tieu khi tham d^ cupc hpp Dai hpi dong

co dong, ke ca chi phi an d va di l^i.
d)Thu tuc di ti chuc hpp Dai hpi ding ci dong theo quy dinh tai khoan 5 Dieu

140 Lusit Doanh nghiep.

Dilu 15. Quyen va nghla vu cua Dai hpi ding ci dong

1. Dai hpi dong ci dong co quyen va nghla vu sau:
a)Thong qua dinh hudng phat triin cua Tong Cong ty;
b)Quyit dinh loai ci phin va ting si ci ph^n cua tvmg loai dupe quyen chao

ban; quyet dinh muc co tuc hang ndm cua timg loai c6 phan;
c)Biu, miln nhiem, bai nhifm thanh vien Hpi ding quan tri, thanh vi^n Ban

kiem soat;d)Quyit djnh dlu tu ho|c ban si tai san c6 gia tri tu 35% ting gia tri tai san trd

l^n dupe ghi trong bao cao tai chinh gin nhat cua Tong Cong ty;
d)Quyit dinh sua dii, bi sung Diiu le Ting cong ty;

e)Thong qua bao cao tai chinh hang ndm;
g) Quyit dinh mua lai tren 10% ting si ci phin da ban cua mii loai;
h) Xem xet, xu ly vi pham cua thanh vien Hpi dong quan tri, thanh vien Ban

soat gay thiet hai cho Ting Cong ty va ci dong Tong Cong ty;
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i) Quyit dinh ti chiic lai, giai thi Ting Cong ty;
k) Quyet dinh ngan sach hoac tong miic thd lao, thudng va lai ich khac cho H^i

dong quan tri, Ban kiem soat;
1) Phe duyet Quy chi quan tri npi bp; Quy chi hottt dpng Hpi ding quan tri, Ban

kiem soat;
m) Phe duypt danh sach cong ty kiim toan dupe chip thuan; quyet dinh c6ng ty

kiem toan dupe chap thuan thuc hien kiem tra hoat dpng cua Ting Cong ty, bai miin
kiem toan vien dupe chip thuan khi xet thiy cin thiit;

n) Quyen va nghia vu khac theo quy dinh phap luit.
2.Dpi hpi dong co dong thao luan va thdng qua cac vin di sau:

a)Ke hoach kinh doanh hing nam cua Tong Cong ty;
b)Bao cao tai chinh hing nam da dupe kiem toan;
c)Bao cao ciia Hpi dong quan tri ve quan tri va ket qua hoat dpng cua Hpi dong

quan tri va tirng thanh vien Hpi d^ng quan tri;
d)Bao cao cua Ban kiem soat ve ket qua kinh doanh ctia Cong ty, ket qua hoat

dpng cua Hpi dong quan tri, Giam doc (Tong giam doc); Bao cao to danh gia ket qua

hoat dpng ctia Ban kiem soat va thanh vien Ban kiem soat;
d)Muc co tuc doi vai moi co phan cua tirng loai;
e)So lupng thanh vien Hpi dong qu^n tri, Ban kiem soat;
g) Bau, miin nhiem, bai nhiem thanh vien Hpi ding quan tri, thanh vien Ban

ki6m soat;h) Quyit dinh ngan sach hoac ting muc thu lao, thuang va lpi ich khac doi vdri

Hpi dong quan tri, Ban kiem soat;
i) Ph6 duyet danh sach cong ty kiem toan dupe chap thuan; quyet djnh cong ty

kiem toan dupe chap thuan thuc hien kiem tra cac hoat dpng cua Tong cong ty khi xet

thiy cin thiit;
k) Bo sung va sera doi Bieu le T6ng cong ty;
1) Loai ci phan va so lupng co phan mdi dupe phat hanh d6i vai moi loai co

phin va viec chuyin nhuong c6 phan cua thinh vien sang lap trong vong 03 n^m dau

ti6n ki tu ngay thanh lap;
m) Chia, tach, hpp nhit, sap nhap hoac chuyin doi Tong Cong ty;
n) T6 chiic lai va giai thi (thanh ly) Ting Cong ty va chi dinh nguai thanh ly;
o) Quyit djnh diu tu hoac ban si tai san co gia tri tir 35% tong gia trj tai s^n tra

1^n dupe ghi trong Bao cao tai chinh gan nhat cua Ting Cong ty;
p) Quyit dinh mua lai tren 10% ting si ci phin da ban cua mii loai;
q) Ting cong ty ky kit hop ding, giao djch vai nhftng doi tuang dupe quy dinh

tai khoan 1 Biiu 167 Luat Boanh nghiep vai gia tri bang hoac Ian han 35% ting gia tri

t&i san cua Ting Cong ty dupe ghi trong bao cao tai chinh gan nhat;
r) Chip thuan cac giao dich quy dinh tai khoan 4 Bieu 293 Nghi djnh so

155/2020/NB-CP ngay 31 thing 12 nam 2020 cua Chinh phu quy djnh chi tiit thi hanh

mpt si diiu cua Luat Chung khoan;s) Phe duyet Quy chi npi bo vi quan trj Ting cong ty, Quy chi ho^t dpng Hpi

ding quan tri, Quy chi hoat dpng Ban kiem soat;
t) Cac vin di khac theo quy djnh cua phap luat va Bieu le nay.
3.Tit ca cac nghj quyit vi cac vin di da dupe dua vao chuang trinh hpp phii

dupe dua ra thao luan va biiu quyit tai cupc hpp Bai hpi dong ci dong.

Bieu 16. lly quyen tham dp hpp Bai hpi ding co dong

14
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1.Co dbng la ca nhan, ngubi dai dien theo uy quyin cua cb dbng la tb chiic true
ti^p hoac uy quyin bang van ban cho mot hoac mot sb can nhan, tb chuc khac du hop

Dai hoi dong c6 dong. Trubng hop co dong la to chiic khong co ngubi dai dien theo uy
quyen theo quy dinh tai khoan 4 Diiu nay thi uy quyin ngubi khac du hop Dai hpi dbng
co dong. Dai dien dupe uy quyin khong nhit thiit phai la cb dong.

2.Viec chi djnh dai dien dupe uy quyen phai dupe ltip bang van ban theo miu

ciia Tbng Cong ty va phai co chti ky theo quy dinh sau day:
a)Trucmg hop co dong ca nhan la ngubi uy quyen thi giay uy quyen phai co chu

ky cba co dong do va ca nhan, ngubi dai dien theo phap luat ciia to chiic dupe uy quyen

du hop;b)Trubng hop cb dong tb chiic la ngubi uy quyin thi giay uy quyin ph^i cb chii
ky cua ngubi dai dien theo uy quyen, ngubi dai dien theo phap luat cua cb dong to chiic
va ca nhan, ngubi dai dien theo phap lu^t cua to chiic dupe uy quyen du hop;

c)Trong trubng hpp khac thi giiy uy quyin phai co chu ky cua ngubi dai dien

theo phap luat cua cb dong va ngubi dupe uy quyen du hpp;
Ngubi dupe uy quyen du hpp Dai hpi dong cb dong phai nbp van ban uy quyen

khi dang ky du hpp trubc khi vao phbng hpp;
3.Trubng hpp luat su thay mat cho ngubi uy quyen ky giay chi dinh dai di^n,

viec chi dinh ngubi dai dien trong trubng hpp nay chi dupe coi la cb hieu luc neu giay
chi dinh d^i dien do dupe xuat trinh cung vbi giay uy quyen cho luat su hoac bsin sao
hpp le cua giay uy quyen do (neu trubc do chua dang ky vbi Tbng Cong ty).

4.Cb dong la to chiic cb quyen cii mot hoac mot so ngubi dai dien theo uy quyen
thuc hien cac quyen cb dong cua minh theo quy dinh cua phap luat; trubng hpp cb nhieu
hern mot ngubi dai dien theo uy quyen dupe cu thi phai xac dinh cp the so cb ph^n va so
phibu b^u dupe uy quybn cho mbi ngubi dai dien. Vi^c cu, cham dirt hoac thay dbi
ngubi dai dien theo uy quyen phai dupe thong bao bang van ban den Tbng Cong ty
trong thbi han sbm nhat. Thbng bao phai cb cac nbi dung chu ybu sau day:

a)Ten, dia chi thubng tni, qubc tich, so v^ ngay quyet dinh thanh l^p ho^c ngay
dupe cap Giay chiing nhan dang ky doanh nghiep cua cb dong;

b)Sb lupng cb phdn, loai cb phan va ngay dang ky cb dbng t^i Tbng Cong ty;
c)Ho, ten, dia chi thubng tru, qubc tich, sb the can cube, giSy chiing minh nhan

dan, hb chieu hoac chiing thuc ca nhan hpp phap khac cua ngubi dai dibn theo uy

quyen;
d)Sb cb phan dupe uy quyen dai dif n;
d)Thbi han dai dien theo uy quyen;
e)Ho, ten, chu ky cua ngubi dai dien theo uy quybn va ngubi dai dien theo phap

luat cua cb dbng.5.Trir trubng hpp quy djnh tai Khoan 3 Dibu nay, phibu bibu quyet cua ngubi
dupe uy quybn du hpp trong pham vi dupe uy quyen van cb hieu lpc khi xiy ra mot

trong cac trubng hpp sau dSy:
a)Ngubi uy quybn da chit, bi han chi nang luc hanh vi dan su ho|c bi mat nang

luc hanh vi dan su;
b)Ngubi uy quyen da huy bo vipc chi dinh uy quyen;
c)Ngubi uy quyin da huy bb thim quyen cua ngubi thuc hien viec uy quyen;
Tuy nhien, quy dinh nay s khong dp dung neu Tbng Cong ty nhan dupe thbng bao

bdng van ban vi mot trong cac trubng hpp neu tren trubc trubc gib khai m^c cube hpp Dai

hpi dbng co dbng hodc trubc khi cube hpp dupe trieu tap lai.
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6.Truong hap co phan dupe chuyen nhupng va ben nhan chuydn nhupng trdr
thanh cd ddng cua Tdng Cong ty trong thai gian tu ngay lap xong danh sach cd ddng
den ngay khai mpc hop Dai hoi dong cd dong thi ngudi nhan chuydn nhupng co quyin
du hpp Dai hoi dong co dong thay thi cho ngudi chuyin nhupng d6i vai sd cd phin da

chuyen nhucmg.
7.Ngudi dai dien theo tiy quyin phai co cac tidu chuin va diiu kien sau day:

a)Co nang lire hanh vi dan su day du;
b)Khdng thudc ddi tupng bi cim thanh lap va quan ly doanh nghiep;

c) Co dong la doanh nghiep nha nude theo quy dinh tai Khoan 1, Dieu 88 Luat doanh
nghiep khong dupe cir: va, chdng, bd de, me de, bd nudi, me nudi, bd chdng, me chdng,
bo va, me va, con de, con nudi, con rd, con dau, anh rudt, chi rudt, em rupt, anh rd, em
re, chi dau, em dau, anh rudt cua vp, anh rudt ciia chdng, chi rupt ciia vp, chi rudt cua
chdng, em rudt cua vp, em rudt cua chdng cua ngudi quan ly va cua ngudi co thim

quyen bd nhiem ngudi quan ly Tdng Cong ty lam ngudi dpi dien theo uy quyen tai

Tdng Cong ty;8.Trach nhiem cua ngudi dai dien theo uy quyen cho td chuc hoac ci nhan thuc

hien theo quy dinh ciia Phap luat, Dieu le va Quy che quan ly ciia td chiic cu ngudi dai
dien theo uy quyen hope theo yeu chi cua ca nhan liy quyen

9.Co dong dupe coi 14 tham du va bieu quyet tai cudc hop D^i hoi dong cd ddng

trong trudng hop sau day:
a)Tham dp va bieu quyet true tiep tai cudc hop;
b)Uy quyen cho mot ngudi khac tham dp va bieu quyet tai cudc hop;
c)Tham dp va bieu quyet thong qua hdi nghj true tuyen, bd phieu dien td hoSc

hinh thiic didn tir khac;
d)Gui phieu bieu quyet den cudc hpp thong qua gui thu, fax, thu dipn tii.

Dieu 17. Thay doi cac quyen
1.Viec thay doi hoSc huy bd cac quyen d^e biet gin lien vai mot lo^i cd phan uu

dai cd hieu luc khi dupe cd ddng dai dien tir 65% tdng sd phidu bidu quyet trd len cua
tit ca cd ddng dp hpp thong qua. Nghj cjuyit Dai hdi ddng cd ddng ve npi dung lam
thay ddi bat lpi quyen va nghia vp cua cd ddng sd huu cd phan uu dai chi dupe thong
qua neu dupe sd cd ddng uu dai cung loai dp hpp sd huu tir 75% tdng sd cd phan uu dai
loai do trd len tan thanh ho^c dupe cac cd ddng uu dai cung loai sd huu tir 75% tdng sd
cd phin uu dai loai do trd len tan thanh trong trudng hpp thong qua nghj quydt dudi

hinh thuc liy y kien bing van ban.
2.Viec td chuc mpt cudc hpp cua cac cd ddng nim gift mot loai cd phan uu dai

di thong qua viec thay ddi quydn neu tai khoan 1 dieu nay chi cd gia trj khi cd tdi thieu
hai (02) cd ddng (ho5c dai dien dupe uy quyen cua ho) va nim gift tdi thieu m(>t phan
ba (1/3) gia trj menh gid cua cac cd phan loai do da phat hanh. Trudng hop khong cd du
sd dai bidu nhu neu tren thi se td chiic hpp lai trong vdng ba muai (30) ngay sau do va

nhftng ngudi nim gift cd phin thudc loai do (khong phu thudc vao sd lupng ngudi va so
cd phin) cd mat true tidp hoSc thong qua dai dien dupe uy quyen deu dupe coi la du sd
lupng dpi bidu yeu ciu. Tai cac cudc hpp cua cd ddng nim gift cd phan uu dai neu tren,
nhung ngudi nim gift cd phin thudc loai do cd mat true tiep hoac qua ngudi dai dien
ddu cd thi yeu ciu bd phiiu kin. Mdi cd phin cung loai cd quyin bieu quyet ngang

bing nhau tai cac cudc hpp neu tren.3.Thu tuc tidn hanh cac cupc hop rieng biet nhu v^y dupe thuc hien tuong tu vdi

ede quy djnh tai Dieu 19 va Dieu 20 Dieu le nay.
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4. Trir khi cac dieu kho^n ve phat hanh cd phln dupe quy dinh khac di, cac
quyen dac biet gan liln vtiri cac lopi cd phan co quyln uu dai trong mot sd hope tit ca
cac van de lien quan den phan phdi lcri nhuan hoSc tai san cua Tdng Cong ty se khdng
bi thay ddi khi Tdng Cong ty phat hanh them cac co phan ciing lopi.

Dieu 18. Trieu tpp hop Dai hoi ddng cd ddng, chiromg trinh hpp va thong

bao hop Dai hoi dong co dong
1.Tdng Cong ty phai tuan thu day du trinh ty, thu tuc vl trieu tap cudc hop Dai

hpi dong co ddng theo quy dinh cua phap luat, Dilu le nay va cac quy dinh npi bo ciia
Tong cong ty. Tong Cong ty co trach nhiem cong b6 thong tin v^ viec lap danh sach c6
dong co quyen tham du hpp Dai hoi dong co dong toi thieu 20 ngay truoc ngay dang ky
cuoi ciing. Thu tpc uy quyen va lap giay uy quyen cho cac co dong dupe quy dinh tai

Quy ch6 npi bp v6 quan tri T6ng cong ty.
2.Hoi dong quan tri trieu t^p Dai hoi dong co dong, hoac cupc hop Dai hoi dong

co dong dupe trieu tap theo cac trucmg hpp quy dinh t^i diem b, hoac tai diem c, Khoan

4 Dieu 14 Dieu le nay.
3.Nguoi trieu tap Dai hoi dong co dong phai thuc hi^n nhung nhiem vu sau day:
a)Chu^n bi danh sach co dong du dieu kien tham gia va bieu quyet tai Dai hpi

dong co dong. Danh sach co dong co quyen du hpp Dai hpi dong co dong dupe lap
khong qua 10 ngay trudc ngay guri giay mdi hpp Dai hpi d6ng c6 dong;

b)Chuan bi chuang trinh, npi dung dai hpi;
c)Chuan bi cac tai lieu cho Dai hpi phii hpp vdi luat phap vh cac quy djnh cua

T6ngC6ngty;d)Du thao nghi quyet Dpi hpi d6ng c6 dong theo npi dung du kiln ciia cupc

hpp;
e)Xac dinh thcri gian va dia diem to chiic dai hpi;

g) Thong bao va giti thong bao hpp Dai hpi dong co dong cho tat ca cac co dong

c6 quyen du hpp;
h) Cac cong viec khac phuc vp Dai h6i.
4.Thong bao hpp Dai hpi dong co dong dupe gui cho tat ca cac co dong bang

phuomg thuc bao dam, dong then cong bo tren trang thong tin di^n tu (website) ciia
T6ng Cong ty va Uy ban chiing khoan nha nude, So giao djch chiing khoan (trudng hop
T6ng cong ty da niem ylt hoac dang ky giao dich). Ngudi trieu tap hpp Dai hpi dong co
dong phai gui thong bao mdi hpp din tit ca cac co dong trong danh sach co dong co
quyen du hpp cham nhat hai muoi mot (21) ngay trudc ngay khai mac cupc hpp Dai hpi
ddng cd dong, (tinh tu ngay ma thdng bao dupe gui hoac chuyen di mot each hpp lp,
dupe tra cudc phi hoac dupe bo vao hdm thu). Chuang trinh hpp Dpi hpi dong co dong,
cac tai lieu lien quan din cac vin dl se dupe bilu quyet tai dai hpi dupe gui cho cac co
dong hoac/va dang tren trang thong tin dien tu cua Tdn^ Cong ty. Trong trudng hpp tai
lieu khong dupe gui kem theo thong bao hpp Dai h^i dong cd dong, thong bao mdi hpp
phai neu ro dudng din din toan bp tai lipu hpp dl cac cd dong cd thl tiep can bao gdm:

a)Chuang trinh hpp, cac tai lieu su dung trong cupc hpp;
b)Danh sach va thdng tin chi tilt cua cac ling vidn trong trudng hop bau thanh

vien Hpi ddng quan tri, Kilm soat vien;

c)Phieu bieu quyet;
d)Huong din chi dinh dpi di^n theo dy quyen du hpp
d) Du thao nghj quy It doi vdi timg van dl trong chuang trinh hpp.
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5.Co dong hope nhom c6 dong dupe d6 cap tai Khoan 2 Digu 12 cua Di6u 16
nay co quygn kign nghi cac van dg dua vao chuang trinh hpp Dpi hpi d6ng eg dong.
Kign nghi phai dupe lam bang van ban va phai dupe giii cho T6ng Cong ty it nMt ba
(03) ngay lam viec truac ngay khai mac cupc hpp Dpi hpi dgng c6 dong. Kign nghj phai
bao gom ho va ten co dong, dja chi thuong tru, quoc tjch, so The c5n cucrc cong
dan/Giay chung minh nhan dan/Hg chigu ho^c chung thuc ca nhan hop phap khac d6i
vai co dong la ca nhan; tgn, ma so doanh nghiep hope s6 quygt djnh thanh lap, dja chi
tru sP chinh dqi vai co dong la t6 chiic; s6 lupng va lopi c6 phSn c6 dong do Mm giu,

va npi dung kign nghj dua vao chuang trinh hpp.
6.Truang hap nguai trieu tpp hpp Dai hpi dong co dong tir ch6i nhOng kien nghj

lign quan den Khoan 5 cua Digu nay, thi cham nhat la 02 ngay lam viec truac ngay khai
mac cupc hpp Dai hpi dong co dong phai tra lai bang van ban va neu ro ly do. Nguai

trieu tap hpp Dai hpi dong co dong chi dupe tit choi kign nghj ngu thupc mot trong cac

truan^ hap sau:
a) Kign nghj dupe gui den khong dung quy djnh tai Khoan 5 Digu nay;

b)Vao thai diem kien nghj, co dong hope nhom co dong khong nam giu du tir
5% trd lgn co phan pho thong theo quy djnh tai khoan 2 Digu 12 Digu 16 nay.

c)Van dg kign nghj khong thupc phpm vi, tham quygn quygt djnh cua Dpi hpi

dong co dong.
d)Cac truang hap khac theo quy djnh cua phap lupt va Dieu 16 nay.
7.Nguai trieu tap hpp Dpi hpi d6ng c6 dong phai chip nhan vi dua kign nghj

quy dinh tpi Khoan 5 Digu nay vao du kign chuang trinh va npi dung cupc hpp, tru
truang hap quy djnh a Khoan 6 Digu nay. Kign nghj se dupe chinh thuc bo sung v^o
chuang trinh va npi dung cupc hpp ngu dupe Dai hpi dong co dong chap thuan.

8.Hpi dong quan trj hope nguai co tham quygn trieu tap hpp Dpi hpi dong c6
dong theo cac truang hpp quy djnh tpi digm b, ho^c tpi digrn c, Khoan 4 Digu 14 Digu
16 nay phai chuan bj du thao nghj quygt cho tirng van dg trong chuang trinh hpp.^

Dieu 19. Cac dieu kien tin hanh hpp Dai hpi dong co dongv 1
1.Cu6c hpp Dpi hpi dong c6 dong dupe tin Mnh khi co so co dong du hpp dpikv|

dign cho trgn 50% t6ng s6 c6 phan co quyen bieu quyet.                                                    y f

2.Truang hop dpi hpi d6ng c6 dong l&n thu nMt khong co du s6 lupng dpi bieu
cSn thilt theo quy djnh tpi Khoan 1 Digu nay, thi trong vong ba muai (30) phut kg tu
thai digm an djnh khai mac dpi hpi, nguai trieu tap hpp huy cupc hpp. Dai hpi d6ng co
dong qhai dupe trieu tap hop l^n thu hai trong vong ba muai (30) ngay kg tu ngay du
djnh t6 chuc Dpi hpi d6ng co dong l&n thir nMt. Dpi hpi dong c6 dong trieu tap lai Ian
thu hai chi dupe tin hanh khi co thanh vign tham dp la cac cq dong va nhung dpi dien
dupe uy quygn du hpp dpi dien tir 33% t6ng s6 c6 phan co quygn bieu quyet.

3.Truang hap dpi hpi d6ng c6 dong l^n thir hai khong dupe tign hanh do kh&ng
co du s6 dpi bigu cSn thiet theo quy djnh tpi Khoan 2 Digu nay thi trong vong ba muai
(30) phut kg tir thai digm ^n dinh khai mac cupc hpp Dpi hpi d6ng co dong Ian thu hai,
cupc hpp Dai hpi dong c6 dong lin thu ba dupe trieu tap trong vong hai muai (20) ngay
kg tir ng^y du djnh tign hanh cupc hpp Dpi hpi d6ng c6 dong Ian thu hai va trong truang
hpp nay dpi hpi dupe tign hanh khong phu thupc vao s6 lupng co dong hay dpi dien uy
quygn tham du va dupe coi la hpp le va co quyen quygt djnh tat ca cac van dg ma cupc

hpp Dai hpi dong co dong Ian thu nhat du kign phe chuan.
4.Chi co Dpi hpi dgng c6 dong co quygn thay d6i chuang trinh hpp da dupe giri

kem theo thong bao mai hpp theo quy djnh tpi Khoan 3 Digu 18 Digu lg My.
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Bieu 20. The thuc tien hanh hop va biiu quy it t?i cupc hop Dai hoi dong cd

ddng1.Trudrc khi khai mac cupc hop, Tdng C6ng ty phai tidn hanh thu tuc dang ky cd
dong va phai thuc hien vide dang ky cho din khi cac cd dong co quydn du hop co mat

dang ky hdt theo trinh tir sau:
a)Khi tien hanh dang ky cd dong, Tdng Cong ty cip cho timg cd dong ho5c dai

didn theo liy quyen co quyen biiu quyit mot the bieu quyit, tren do ghi sd dang ky, hp
va ten cua co dong, hp va ten dai dien theo uy quyen va so phieu bidu quyet cua cd dong
do. Dai hoi dong co dong thao luan va bieu quyit theo tirng vin di trong npi dung
chuotng trinh. Viec bieu quyet dupe tiin hanh bang biiu quyit tan thanh, khdng tan
thanh va khong c6 y kien. Tai Dai hoi, so the tan thanh nghi quyit dupe thu truac, s6
the khong tan thanh nghi quyet dupe thu sau, cu6i cung dem tdng so phieu tan thanh
hoac khong tan thanh di quyet dinh. K6t qua ki^m phi^u dupe Chu tpa cong b6 ngay
truoc khi be mgc cupc hop. Dai h >̂i bSu nhung ngudi chiu trach nhiem kiem phieu hoac
giam s^t kiem phieu theo de nghi cua Chu tpa. So thanh vien cua ban kiem phieu do Dai

hpi dong co dong quyet djnh can cu de nghi cua Chu tpa cupc hpp;
b)Co dong, ngudi dai dien theo uy quyen cua co dong la to chirc hoac ngudi

dupe uy quy^n d^n sau khi cupc hpp da khai mac co quy^n dang ky ngay va sau do co
quyen tham gia va bieu quyet tai dai h6i ngay sau khi dang ky. Chu tpa khong co trach
nhiem dimg dai h6i de cho co dong den mudn dang ky va hieu luc cua nhtrng npi dung

da dupe bieu quyet truoc do khong thay doi.
2.Viec bau chu tpa, thu ky va ban kiem phieu dupe quy djnh nhu sau:
a)Chu rich Hpi dong quan tri lam chu tpa ho^c uy quyen cho thanh vien Hpi

ddng quan tri khac lam chu tpa cudc hpp Dai hpi ddng cd dong do Hpi dong quan tri
trieu tap. Trudng hpp Chii rich vang mat ho^c tarn thai mat kha ndng lam viec thi cac
thanh vi^n Hpi ddng quan tri con lai biu mot ngudi trong so hp lam chu tpa cupc hpp
theo nguyen tic da sd. Trudng hpp khong bau dupe ngudi l^m chu tpa, Trudng Ban\
kiim soat didu hanh dd Dai hpi ddng cd ddng bau chu tpa cupc hpp trong sd nhOng•^

ngudi du hpp va ngudi cd phidu bau cao nhat lam chu tpa cupc hpp;
b)Tru trudng hpp quy dinh tai didm a khoan nay, ngudi ky ten trieu tap hpp Dai

hpi ddng cd ddng dieu hanh de Dai hpi ddng cd ddng bau chu tpa cupc hpp va ngudi co

sd phieu bau cao nhat lam chu tpa cupc hpp;
c)Chu tpa cu mot hodc mot sd ngudi lam thu ky cupc hpp;
d)Dai hpi ddng cd ddng biu mot hoac mpt sd ngudi vao ban kiem phieu theo de

nghi cua chu tpa cupc hpp.
3.Chuang trinh va npi dung cupc hpp phai dupe Dai hpi ddng cd ddng thong qua

trong phien khai mac. Chuang trinh phai xac dinh rd va chi tiet thai gian ddi vdi timg

van de trong npi dung chuang trinh hpp.
4.Chu tpa dai hdi cd quyln thuc hien ede bien phap can thiet vd hop ly dd dieu

hanh cupc hpp Dai hpi ddng cd ddng mot each cd trat tu, dung theo chuang trinh da
dupe thong qua va phan anh dupe mong mudn cua da sd nguoi du hpp.

a)Bd tri chd ngdi tai dia diem hpp Dai hpi ddng cd ddng;
b)Bao dam an toan cho mpi ngudi cd m^t t^i cac dia diem hpp;
c)Tao didu kien cho cd ddng tham du (hoac tidp tuc tham du) dai hpi. Ngudi

trieu tap hop Dai hpi ddng cd ddng cd toan quydn thay ddi nhttng bien phap neu trdn va
ap dung tit ca ede bien phap cin thidt. Cac bien phap ap dung cd the la cap giay vao cua

hodc sir dung nhung hinh thuc lyra chpn khac.
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5.Dai hoi dong cd ddng thao luan va bieu quydt theo tirng vin dd trong npi dung
chuomg trinh. Vide bieu quyet dugc tidn hanh bang bidu quyet tan thanh, khdng tan
thanh va khong co y kien. Ket qua kidm phidu dugc chii toa cong bd ngay trudc khi bd

mac cupc hop.
6.Co dong hoac ngudi dugc uy quy en du hop ddn sau khi cupc hop da khai mac

van dugc dang ky va co quyen tham gia bieu quyet ngay sau khi dang ky; trong trudng
hop nay, hidu luc cua nhung npi dung da dugc bidu quydt trudc do khong thay ddi.

7.Ngudi trieu tap hop hoac chii toa cupc hop Dai hoi ddng c6 dong co quydn sau

day:
a)Ydu cau tit ca ngudi du hop chju su kidm tra ho|ic cac bien phap an ninh hgp

phap, hgp ly khac;
b)Yeu cau eg quan co tMm quyen duy tri tr^t tu cupc hop; true xuat nhung

ngudi khong tuan thu quyen dieu hanh cila chu toa, co y gay roi trat tu, ngan c^n tien
trien binh thudng cua cupc hop hoac khong tuan thu cac yeu cau ve kiem tra an ninh ra

khdi cupc hpp Dai hi dong co dong.
8.Chu toa co quyen hoan cupc hpp Dtti hoi dong co dong da co du so ngudi ding

ky du hpp toi da khong qua 03 ngay lam viec k^ tir ngay cupc hpp du djnh khai mac va
chi dugc hoan cupc hpp hoac thay doi dia diem hpp trong trudng hop sau day:

a)Dia diem hpp khong co du cho ngoi thuan tien cho tat ca ngudi du hpp;
b)Phucrng tien thong tin t^i dia diem hpp khong bao dam cho co dong dtr hpp

tham gia, thao luan va bieu quyet;
c)C6 ngudi du hpp can trd, giy roi trat tu, co nguy ca lam cho cupc hpp khong

dugc tien hanh mot each cong bang va hop phap.
9.Trudng hgp chu toa hoan hoac tarn dung hpp D^i hdi dong co dong trai vdi

quy djnh tai khoan 8 Dieu nay, Dai hoi ddng co dong bau mot ngudi khac trong s6
nhthig ngudi du hpp de thay the chu toa dieu hanh cupc hpp cho den luc ket thiic; tat ci
nghi quy^t dugc thong qua tai cupc hpp do dgu co hieu luc thi hanh./

10.Trudng hop Tdng Cong ty ap dyng cong nghe hien dai de to chuc Dai hoi'-

dong co dong thong qua hop true tuyen, Tdng Cong ty co trach nhiem dam bao de co
dong tham du, bidu quygt bang hinh thiic bo phidu dipn ttr hoac hinh thuc dien tu khac\V

theo quy djnh tai Didu 144 Luat Doanh nghiep va kho&n 3 Didu 273 Nghi dinh so/
155/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy djnh chi tidt thi hanh mot

so dieu cua Luat Chimg khoan.

Bieu 21. Thong qua quySt djnh cua Dan hoi ddng co dong
1.Dai hoi ddng cd ddng thong qua ede quyet dinh thupc tham quyen bang hinh

thiic bieu quyet tai cupc hpp hoac lay y kien bang van ban.
2.Nghi quydt cua Dai hdi ddng cd ddng ddi vdi cac van de sau day phai dupe

thong qua bang hinh thiic bidu quydt tai cupc hpp Dai hdi ddng cd ddng:
a)Siia d^i, bd sung cac npi dung cua Dieu le Tdng Cong ty;
b)Dinh hudng phat tridn Tdng Cong ty (kd hoach phat tridn ngan han va dai

han);
c)Loai co phan va tdng sd cd phan cua tung loai;
d)B^u, midn nhiem, bai nhiem thanh vien HDQT, Ban kidm soat;

d) Quydt dinh diu tu, ban tai san cua Tdng Cong ty hoac giao dich mua do Tdng
Cdng ty thuc hien cd gia trj tit 35% trd len tdng gia trj tai san cua Tdng Cong ty dupe

ghi trong bao cao tai chinh gan nhat da dupe kiem toan;
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e) Quyet djnh viec gop v6n, mua c6 phin cua doanh nghiep khac vai ting gia tri
gop v6n, mua c6 phin tir 35% trd len ting gia tri tai san cua T6ng Cong ty dupe ghi
trong bao cao tai chinh gin nhit da dupe kiim toan;

g) Thong qua bao cao tai chinh hang nam da dupe kiem toan;
h) To chiic ltd, giai thi, pha san T6ng Cong ty;
3.Nghi quyet ve cac npi dung sau day dupe thong qua khi co tir 65% tro len

tong s6 phieu bau cua cic c6 dong co quyin biiu quyit co mat true tiip hoac thong qua
dai dien dupe ^y quyin co mat tai Dai hoi ding c6 dong:

a)Loai co phan v& tong so co phan dupe chao ban cua tirng loai;
b)Thay doi nganh nghe va lTnh vuc kinh doanh;
c)Thay doi ccr cdu t6 chiic quan ly Ting Cong ty vi mo hinh hoat dong dupe

quy dinh ttii Di^u 137 Luat Doanh nghiep;
d)Quyet dinh dau tu, ban tai san cua Tong Cong ty ho^c giao dich mua do Tong

Cong ty hoac chi nhanh thuc hien co gia tri tir 35% trd len tong gia tri tai san cua T6ng
Cong ty dupe ghi trong bao cao tai chinh gan nMt da dupe kiem toan;

d)Quyet dinh viec gop von, mua co phan cua doanh nghiep khac vdi tong gia tri
gop von, mua co phan tu 35% tro len tong gia tri tai san cua Tong Cong ty dupe ghi

trong bao cao tai chinh gan nhat da dupe kiem toan;
e)To chiic lai, giai the, pha san Tong Cong ty;
g) Sira doi, bo sung cac npi dung cua Dieu le Tong Cong ty;
4.Nghi quyet ve cac npi dung khac thupc tham quyen cua Dai hoi dong co dong

(tru cac ni dung quy dinh tai Khoan 3, khoan 5, khoan 7 Di^u nay) dupe thong qua khi
co tren 50% tro len tong so phieu bau cua cac co dong co quyen bieu quyet co m4t trpc

tiep hoac thong qua dai dien dupe uy quyen co mat tai Dai hoi dong co dong.
5. Viec bi^u quy^t b4u thanh vien Hoi dong quan tri va Ban kiem soat dupe thpc

hien theo phuong thuc biu don phieu dupe quy djnh tai Dieu 42 Dieu le nay.
6.Nghi quyet, Quyet dinh ciia Dai hoi dong co dong phai dupe thong bao den co

dong co quyen du hop Dai hoi dong co dong trong thai han murii 14m (15) ngay, ke tir
ngay quy^t dinh dupe thong qua, ho^c dupe dang tai tren trang thong tin dien tu: cua

Tong Cong ty.^7.Nghj quySt Dai hoi d6ng c6 dong ve noi dung lam thay doi bit lpi quyen va
nghTa vu cua c6 dong so huu c6 phin uu dai chi dupe thong qua neu dupe so co dongV
uu dai cung loai du hop so hiru tir 75% t6ng so co phan uu dai loai do tra len tan thanh
ho5c dupe cac c6 dong uu dai cung loai scr h&u tvr 75% t6ng so co phan uu dai loai do
tra len tan thanh trong truirng hop thong qua nghj quyet duai hinh thuc lay y kien bang

vanb^n.
8.Cac Nghj quy^t Dai hoi d6ng c6 dong dupe thong qua bang 100% tong so co

ph4n co quy^n bilu quy^t la hpp phap va co hieu luc ngay ca khi trinh tu, thu tpc trieu
tap hpp va thong qua nghi quy^t do vi pham quy dinh cua Luat Doanh nghiep va Dieu le

T6ng cong ty.

Dilu 22. ThSm quyln va thi thuc lay y kien c6 dong bang vSn ban de thong

qua quyet dinh cua Dai hoi dong co dong.
1. Hoi ddng quan tri co quy^n liy </ ki^n co dong bang van ban de thong qua

quy^t djnh cua Dai hoi ddng c6 dong bit cii luc n4o niu xet thiy cin thiet vi lpi ich cua
T6ng Cong ty (tru cac npi dung quy djnh tai Khoan 2, Diiu 21 Di^u le nay phai dupe
biiu quyit thong qua t^i cupc hpp Dai hoi dong c6 dong) . Truang hap thong qua nghj
quyit dudi hinh thuc liy y kiin bing van ban thi nghi quyet cua Dai hpi dong co dong
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dupe thong qua neu dupe s6 cd ddng so huu tren 50% tdng sd phiiu biiu quyit cua tit

c4 cd dong co quyen bieu quyit tan thanh.
2.Hoi dong quan tri phai chuin bi phiiu liy y kiin, du thao quyit djnh cua Dsii

h$i dong co dong va cac tai lieu giai trinh du thao quyit djnh. Phiiu liy y kiin kem theo
du thao quyet dinh va tai lieu giai trinh phai dugc gui bing phucmg thuc bao dam din
dupe dja chi thubng tni cua tirng c6 dong. HBQT phai dam bao gui, cdng bd tai lieu
cho cac cd dong trong mot thbi gian hop ly de xem xet biiu quyit va phai gui it nhit
muoi lam (15) ngay trudc ngay het han nhan phieu lay y kien. Yeu ciu va each thiic gui
phieu lay y kien va tai lidu kem theo dupe thuc hien theo quy dinh tai khoan 4, Biiu 18

Biiu 16 nay.
3.Phieu lay y kiin phii co ede noi dung chii yiu sau day:
a)Ten, dja chi tru so chinh, ma so va ngay cap Giay chimg nhan dang ky doanh

nghiep, noi dang ky doanh nghi^p cua T6ng Cong ty;
b)Muc dich liy y kiin;
c)Ho, ten, dia chi lien lac, qu6c tich, s6 giiy to phap l^^ cua ca nhan d6i vdi c6

d6ng la ca nhan; ten, ma so doanh nghiep hoac so giay to phap ly ciia to chuc, dia chi
try so chinh doi vdi co dong la to chuc hoac ho, ten, dja chi lien lye, quoc tich, so giiy
to phap ly cua ci nhan doi vdi dai dien cua co dong la to chuc; so lupng co phan cua

tirng loai va sd phieu bieu quyet cua co dong;
d)Van de can lay y kien de thong qua nghj quyet;
d)Phuong an biiu quyit bao gdm tan thanh, khdng tan thanh va khong co </ kiin

doi vdi tung van de lay y kien;
e)Thdi han phai gui ve Tong Cong ty phieu lay y kien da dupe tra ldi;

g) Ho, ten, chu ky cua Chu tich HBQT Tdng Cong ty;
h) Phieu lay y kien da dupe tra ldi phai cd chu: ky cua co dong la ca nhan hoSc

ngudi dai dien theo uy quyen hoac ngudi dai dien theo phap luat cua co dong la to chuc;
4.Co dong cd the gui phieu lay y kien da tra ldi den Tong Cong ty bang hinh

thuc gui thu, fax ho^ic thu dien tu theo guy dinh sau day:
a)Trudng hop gui thu: Phi^u lay y kien gui ve Tong Cong ty phai dupe dung

trong phong bi dan kin va khong ai dupe quyen md trudc khi kiem phieu.
b)Trudng hop gui Fax hoac thu di^n tu. Phieu lay y kien guti ve Tong Cong ty

qua Fax hoac thu dien tu phai dupe gift bi mat den thdi diem kiem phieu.
c)Cac phi^u lly y ki^n gui v6 Tdng Cong ty sau thdi httn da xac dinh tai ndi

dung phidu liy y kiin ho^c da bi md trong trudng hop gui thu va bi tiet 16 trong trudng
hpp gui Fax, thu dien tu la khdng hop le. Phiiu liy y kiin khdng dupe gui vi dupe coi

la phiiu khdng tham gia bieu quyet;
5.Hdi ddng quan tri td chiic kiim phiiu va lap bien ban kiim phieu dudi su

chung kiin cua Ban kiim soat hoac cua cd ddng khdng nam giu chuc vu quan ly Tdng
Cong ty. Bien ban kiem phieu phai co cac ndi dung chu yeu sau day:

a)Ten, dja chi tru sd chinh, ma sd va ngay cap Giay chung nhan dang ky doanh

nghiep, noi dang ky doanh nghiep ;
b)Muc dich va cac vin di cin liy y kiin di thong qua nghj quydt;
c)Sd cd ddng voi tdng sd phiiu biiu quyit da tham gia biiu quyit, trong do phan

biet sd phiiu biiu quyit hpp Id va sd biiu quyit khdng hpp 16 va phuong thiic guti bi6u

quyit, kem theo phu lye danh sach cd ddng tham gia bieu quyet;
d)Tdng sd phiiu tan th4nh, khdng tan thanh va khdng cd y kiin ddi vdi tirng vin

di;d) Vin di da dupe thong qua va ty Id biiu quyit thong qua tuong ung;

22

TONG CONG TV KHOANG SAN TKV - CTCP



23

e) Ho, ten, chO ky cua Chu tich HDQT, ngudi kilm philu va nguai giam sat

kiem phieu;Cac thanh vien Hoi dong quan tri v^ nguai kilm philu, giam sat kiem philu phai
H6n ddi chju trach nhiem vl tinh trung thuc, chinh xac cua bien ban kilm philu; lien ddi
chju trach nhiem vS cac thiet hai phat sinh tit cac quylt dinh dugc thong qua do kilm

philu khdng trung thgc, khong chinh xac;
6.Bien ban Idem phieu va nghi quyet phai dugc gui din cac cl dong trong thai

han 15 ngay, kl tit ngay kit thuc kilm philu. Viec gui bien ban kilm philu va nghj
quyet co the thay the bang viec dang tai tren trang thong tin dien tu cua Ting Cong ty
trong thai han 24 gib, kl tit thai diem kit thuc kilm philu.

7.Phieu lay y kien da dugc tra loi, bien ban kilm philu, toan v5n nghi quylt da
dugc thong qua va tai lieu co lien quan gui kem theo philu liy y kiln dlu phai dugc luu

giu t^i tru sd chinh cua Tong Cong ty.8.Nghi quyet, quylt dinh dugc thong qua theo hinh thuc liy y kiln c6 dong bing
v^n b^n co gia tri nhu Nghi quySt, quyet dinh dugc thong qua tai cuoc hop Bai hgi d6ng

co dong.

Bieu 23. Nghi quyet, Bien ban hop Bai hoi dong co dong
1.Cuoc hop Bai hoi dong co d6ng phai dugc ghi bien ban va co the ghi am hojc

ghi v^ luu giO duai hinh thuc dien tu khac. Bien ban phai lap bing tilng Viet, co the lap

them bang tieng nuac ngoai va c6 cac npi dung chu yeu sau day:
a)Ten, dja chi tru sa chinh, ma s6 doanh nghiep;
b)Thai gian va dja diem hop Bai hgi dong co dong;
c)Chuong trinh hgp va ngi dung cuoc hop;
d)Ho, t^n chu toa va thu ky;
d)Tom tat dien bien cuoc hop va c^c y kien phat bieu tai cupc hpp Bai hi dong

c6 dong ve timg van de trong chuang trinh hop;
e)S6 c6 dong va ting si philu bilu quylt cua cac co dong du hop, phu luc danh

s^ch dang ky el dong, dai dien cl dong du hop voi si cl phin va so phieu bau tuang
ting;..........'C

g) Ting si philu bilu quylt dli vai timg van dl bilu quyet, trong do ghi r5*
phuong thuc bilu quylt, ting si phieu hgp le, khong hgp le, tan thanh, khong tan thanh
va khong co y kiln; ty le tuang ting tren ting so phieu bieu quyet cua co dong du hop;\ i

h) Cac vin dl da dugc thong qua va ty le philu bieu quyet thong qua tuang ting;
i) Ho, ten va chu ky ctia chit toa va thu ky. Truong hgp chu tga, thu ky tir choi

ky bien ban hgp thi bien ban nay co hieu lgc nlu dugc tit ca thanh vien khac cua H6i
ding quan tri tham du hop ky va co day du ngi dung theo quy dinh tai khoan nay. Bien

ban hgp ghi ro viec chu tga, thu ky tit chli ky bien ban hgp.
2.Bien ban hgp Bai hgi ding cl dong phai dugc lap xong va thong qua truac khi

kit thuc cuoc hop. Chu tga va thu ky cugc hgp ho^ic nguai khac ky ten trong bien ban

hgp phai lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua ni dung bien ban.
3.Bien ban dugc lap bang tilng Vift va tilng nude ngoai d^u co hieu luc phap ly

nhu nhau. Trudng hgp cd su khac nhau vl ngi dung gi&a bien bin bang tieng Vi|t va
bang tilng nude ngoai thi ngi dung trong bien ban bang tieng Viet dugc dp dung.

4.Nghi quylt, Bien ban hgp Bai hgi dong co dong, phu luc danh sach co dong
dang ky du hgp kem chu ky cua cl dong, van ban uy quyen tham du hgp, tat ca cac tai

lieu dinh kem Bien ban (nlu cd) va tai lieu cd lien quan kem theo thong bao mdi hgp
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phai dupe cong bo thong tin theo quy dinh phap luat vl cong b6 thong tin tren thi
truang chiing khoan va phai dupe liru giu tai tru so chinh cua Ting Cong ty.

Dieu 24. Yeu cSu huy bo quyet dinh cua Dai hpi dong cl dong
Trong thai han 90 ngay, ke tir ngay nhan dupe nghi quyet hodc bien ban hpp Dai

hoi dong co dong ho5c bien ban ket qua kiem phieu lay y kien c6 dong bang van ban, cl
dong hoac nhom co dong quy dinh tai Khoan 2, Dieu 12 Dilu 16 nay co quyen yeu clu
Toa an hoac Trpng tai xem xet, huy bo nghj quylt hoac mot phin cua nghi quylt cua

Dai hpi dong c6 dong trong cac trudng hpp sau day:
a)Trinh t\r va thu tuc trieu tap hop Dai hpi dong co dong vi pham nghiem trpng

quy dinh cua Luat doanh nghiep va Dieu le Tong Cong ty, tru truang hpp quy djnh t^i

khoan 8, Di^u 21 Di^u le nay.
b)Trinh tu, thu tuc ra ngh] quyet va npi dung nghi quyet vi pham phap luat ho|c

Di^^u If T6ng Cong ty.2. Truang hpp nghi quy^^t cua Dai hpi dong co dong bi huy bo theo quyet dinh
cua Toa an hoac Trpng t^i, nguai trieu tap cupc hpp dai hpi dong co dong bi huy bo co
the xem xet to chuc lai Dai hpi dong co dong trong vong muai lam (15) ngay theo trinh

tu, thu tuc quy dinh t^i Lu^t doanh nghiep va Dieu le nay.

Chiromg VII:
HOI DONG QUAN TRI

Dieu 25. Ifng cu, de cu thanh vien Hoi dong quan tri
1.Truang hop da x^c dinh duac ung cu vien Hpi dong qu^n tri, Tong C6ng ty

phai c6ng bo thong tin lien quan den cac ling cu vien tdi thieu 10 ngay trudc ngay khai
mac hpp Dai hpi d6ng c6 dong tren trang thong tin dien tu ciia T6ng Cong ty de co
dong co th^ tim hi^u ve cac ling cii vien nay truac khi bo phieu. U"ng cu vien Hpi dong
quan tri phai co cam kSt bang van ban v^ tinh trung thuc, chinh xac ciia cac thong tin ca

nhan duac cong b6 va phai cam k^t thuc hien nhiem vu mot each trung thuc, can trpng
va vi lpi ich cao nhit cua T6ng Cong ty neu dupe bau lam thanh vien Hpi dong quan tri.

Thong tin lien quan din ung cu vien Hpi dong quan tri dupe cong bo bao gom:

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

b)Trinh dp chuyen mon;
c)Qua trinh cong tac;d)Cac chuc danh quan ly khac (bao glm ca chiic danh Hpi ding quan tri cua

cong ty khac);d)Lpi ich co lien quan tai Ting Cong ty va cac ben co lien quan cua Ting Cong

ty;..
e)Cac thbng tin khac (neu co) theo quy djnh tai Dieu 16 Tong cong ty;
g) Khi Ting Cong ty la cong ty dai chung phai co trach nhiem cong bo thong tin

vl cac cong ty ma ling cu vien dang nlm giu chuc vu thanh vien Hpi dong quan tri, cac
chuc danh quan ly khac va cac lpi ich co lien quan tai Ting cong ty ciia ling cu vien

Hpi dong quan tri (neu co).
2.Giai thieu, dl cir vao Hpi ding quan tri
Cac cl dong co quyln gpp si philu bilu quylt ciia tirng nguai lai vdi nhau dl de

cut cac ling vien Hpi ding quan trj. Cl dong hoac nhom co dong nim giO tu 10% den
dudi 20% ting si cl phin co quyln bilu quylt dupe dl cu mpt (01) ting vien; tit 20%
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den dudi 50% dupe dd cut t6i da hai (02) ung vien; tit 50% Ahn dudi 65% dupe dd cu
tdi da ba (03) ling vien; tir 65% trd len dupe dd cu du sd ung vien.

3.Trudmg hpp s6 lupng ung cu vien Hoi ddng quan tri thong qua dd cu va ling
cu vln khdng du sd lupng cin thidt theo quy dinh tpi khoan 5 Didu 115 Luat Doanh
nghidp, Hdi ddng quan tri duong nhiem gidi thidu them ling cii vien ho^c td chiic Ah cd

theo quy dinh tai Didu Id Tong cdng ty, Quy did ndi bd vd quan tri Tdng cdng ty va
Quy che hoat ddng ciia Hdi ddng quan tri. Vide Hpi ddng quan tri duong nhiem gidi
thieu them ung cd vien phai dupe cong bd ro rang trudc khi Dai hpi ddng cd ddng bidu
quyet bau thanh vien Hpi ddng quan tri theo quy dinh cua phap luat.

4.Thanh vien Hpi ddng c^uan tri phai dap ling cac tidu chuln va didu kidn theo
quy djnh tai khoan 1, khoan 2 Dieu 155 Luat doanh nghiep va Didu le Tdng cdng ty.

Bidu 26. Sd lirotig, thanh phin, nhiem ky cua thanh vien HDQT
1.Sd lupng thanh vien Hpi ddng quan tri la 05 ngudi do Dai hpi ddng cd ddng

bau va bai mien.
2.Nhiem ky cua Hpi ddng quan tri la nam (05) nam. Nhiem ky cua thanh vien

Hpi ddng quan tri khdng qua nam (05) n^m; thanh vien Hpi ddng quan tri cd the dupe
bau lai von sd nhiem ky khdng han che. Mot ca nhan chi dupe bau lam thanh vien ddc
lap Hpi ddng quan tri cua Tdng Cdng ty khdng qua 02 nhi^m ky lien tuc. Trudng hop
cd thanh vien dupe bau bd sung hoac thay the thanh vien bi midn nhiem, bai nhiem
trong thoi han nhiem ky thi nhiem ky ciia thanh vien do la thpi han con lai cua nhiem ky
Hpi ddng quan tri. Thanh vien Hpi ddng quan tri khdng nhat thidt phai la ngudi nam gift

cd phan ciia Tdng Cdng ty.3.Hpi ddng quan tri cua nhiem ky vua ket thiic tiep tuc hoat dpng cho den khi

Hdi ddng quan tri mdi dupe b^u va tiep quan cdng viec.
4.Co cau thanh vien Hpi ddng quan tri:
a)Ddi vpi Tdng cdng ty khi chua niem ydt: Tdng sd thanh vien Hpi ddng quan

tri khdng didu hanh phai chidm it nhit mot ph&n ba (1/3) tdng sd thanh vien Hpi ddng

quan tri.b)Ddi vdi Tdng Cdng ty khi niem ydt: Tong sd thanh vien dpc lap Hpi ddng
quin tri phai chidm it nMt mdt ph^n ba (1/3) tdng sd thanh vien Hpi ddng quan trj.

c)Co ciu Hpi ddng quan tri dam bao sp c^n ddi giOa cac thanh vien cd kien thiic
va kinh nghiem ve phap luat, tai chinh, linh vuc ho^t ddng kinh doanh cua Tdng Cdng

ty va cd xet ydu to ve gidi tinh.
5.Mdt thanh vien HDQT se khdng con tu each tMnh vien HDQT trong cac trudng

hpp sau:a)Khdng dd tu each lam thanh vidn HDQT ntta theo quy dinh cua Luat doanh

nghifp hoac bi luat phap cim khdng dupe lam tMnh vien HDQT;
b)Gui don bang van ban xin tu chiic ddn tru sd chinh ciia Tdng Cdng ty;

c)Bj mat ho|c han che ndng luc hanh vi dan su;
d)Vang mat, khdng tham du cac cudc hpp cua HDQT lien tpc trong vdng 6

thang ma khdng co su cho phep cua HDQT va HDQT da phan quyet rang chuc vu cua

ngudi nay bi bd trong, tru trudng hpp bat kha khang;
d)Bi bai nhiem, miln nhipm thanh vien HDQT theo quydt dinh ciia Dpi hdi ddng

edddng;_e)Khdng con la dai dien theo uy quyen cua cd ddng la to chuc theo quyet djnh

cua td chuc do;
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g) La dai dien theo uy quyen cua cd ddng la t6 chuc, nhung td chuc do khdng

c6n Id cd dong cua Tdng C6ng ty nua.
h) Theo quyet dinh cua Dai hoi ddng cd d6ng;
i) Cung cap thong tin ca nhan sai khi gui cho Ting Cong ty vdi tu each la tag

vien Hoi dong quan tri;
k) Cac trutag hop khac theo quy dinh cua phap luat.
6.Hoi dong quan tri co thi bd nhiem thanh vita HDQT mdi dl thay thi ch

trdng bat ngd phat sinh trong HDQT va thanh vita nay phai dupe chip thuan tai Dai hoi
dong co dong ngay tiep sau do. Sau khi du^e Dai hpi ddng cd dong chip thuan, viec b6

nhiem thanh vita mdi do se duqc coi la c6 hieu lite vao ngay dupe HDQT bd nhiem.
Nhiem ky cua thanh vita HDQT mdi dupe tinh tit ngay viec b6 nhiem co hifu lire din
ngay ket thuc nhiem ky cua HDQT. Trong trutag hop thanh vien mdi khong dupe Dai
hoi dong co dong chap thuan, mpi quyit djnh cua HDQT cho din trudc thai diim diln
ra Dai hoi dong co dong co sit tham gia biiu quyit cua thanh vien HDQT thay thi vin

dupe coi la co hieu luc.
7.Viec bo nhiem cac thanh vien Hoi dong quta tri phai dupe cong bo thong tin

theo cac quy djnh cua phap luiit v^^ chtag khoan va thj trutag chtag khoan.

Dieu 27. Quyen han va nghta vu cua Hoi dong quan tri
1.Hoat dong kinh doanh va cac cong vic cua Tong Cong ty phai chiu su giam

sat hoac chi dao thuc hien ciia HDQT. Hoi dong quan tri la ca quan quan ly Tong cong
ty, co toan quyin nhan danh Tdng cong ty di quyit dinh, thuc hien quyen va nghla vp
cua Tong cong ty, trir cac quyen va nghTa vu thupc tham quyen cua Dai hoi dong co

dong.
2.H6i dong quin tri co trach nhiem giam sat, chi dao Tong Giam ddc va cac can

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

hang ngay cua Tong Cong ty.
3.Quyen vh nghTa vu cua HDQT do luat phap, Dieu If, cac quy che npi bp cua

Tdng Cong ty va quyit dinh cua Dai hoi ddng cd dong quy dinh. Cu thi, HDQT co

nhtag quyen han va nghTa vu sau:
a)Xac dinh cac muc tieu hoat dpng tren ca sd ede muc tita chien lupc dupe Dai

h^ i ddng cd ddng thong qua;
b)Quyet dinh chien lupc, ke hoach phat trita trung han va ke hoach kinh doanh

hang n3m cua Tdng Cong ty;c)Bdu, miln nhiem, bai nhiem Chu tich HDQT; Bo nhiem, miln nhiem, each
chuc, ky hop ddng, chim dut hpp ddng, khen thutag, ky luat, cho nghi che dp, quyet
dinh muc luang, thu lao, thutag va Ipi ich khac ddi vai Tdng Giam ddc Tdng Cong ty
va cac chuc danh can bp quan ly, can b dieu hanh khac tren ca sd Quy che quan ly cua

Tdng Cong ty va theo di nghi cua Tdng Giam ddc; Quyet dinh cu ngudi dai dien thuc
hien quyin sd hta cd phan hoac phan vdn gdp d cong ty khac cung vdi muc thu lao va
Ipi ich khac cda nhtag ngudi do. Tuy nhien, viec bai nhif m cac chiic danh can bp quan
ly, can bp diiu hinh Tdng Cong ty khong dupe trai vdi cac quyin theo hpp ddng cua

nhtag ngudi bj bai nhiem (neu cd).
d)Quyit dinh viec gdp vdn, mua cd phta ciia doanh nghifp khac vdi tdng gid tri

gdp vdn, mua cd phta dudi 35% tdng gia tri tai san cua Tdng Cong ty dupe ghi trong
bao cao tai chinh gin nhit da dupe kiem tota theo de nghi ciia Tdng Giam ddc Tdng

Cong ty;
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d)Quyet djnh ca cau ti chiic, quy chi quan ly npi bo cua Ting C6ng ty; quyit
djnh thanh lap cong ty con, chi nhanh, v5n phong dai dien cua Ting Cong ty.

De xuat viec ti chuc lai, chia tach, sap nhap, hpp nhat, giai thi ho^e yeu c^u pha

san Ting Cong ty, di xuit Quy che npi bp vi quan tri Ting Cong ty di trinh Dai hpi
dong cq dong thong qua theo tham quyen. Quyit dinh ti chiic lai, chia tach, s^p nhap,
hprp nhat, giai the, chuyen doi Ting Cong ty, quyit djnh Quy chi npi b6 vi quan tri
Tong Cong ty sau khi dupe Dai hpi dong ci dong chip thuan thong qua.

e)Giai quyet cac khieu nai cua Ting Cong ty d6i vcri can bp quan ly, can bp diiu
hanh cung nhu quyit djnh lira chpn dai dien cua T6ng Cong ty di giai quyit cac vin di
lien quan toi cac thu tuc phap ly ching lai can bp quan ly, can bp diiu hanh do;

g) De xuat cac loai co phi^^u cq the phat hanh va tong so c6 phieu phat hanh theo
ttrng loai; Quyet djnh chao ban co phan mai trong phara vi s6 co phan dupe quyen chao
ban cua timg loai; quyet djnh huy dong them von theo hinh thuc khac; Quyet djnh tien
dp huy dong von dieu le ciia T6ng Cong ty; Quyet djnh mua lai co phan theo quy djnh

tai Khoan 1 va Khoan 2 Dieu 133 Luat doanh nghiep.
h) Quy^t dinh gia ban c6 phan va trai phiiu cua Tong Cong ty. De xuit viec phat

hanh trai phieu, trai phieu chuyen doi thanh co phieu va cac chung quyen cho phep
ngucri sd huu mua co phieu theo miic gia dinh trudc; Quyet djnh gia chao ban cac
chung khoan chuyin d6i trong truomg hop dupe Dai hpi ding c6 dong uy quyen;

i) Be xuit miic c6 tiic hang n^m va xac djnh mire c6 tuc tarn thai; to chuc viec
chi tra co tire; quyet dinh thai h^n va thu tuc tra co tire hoiic xri ly 16 phat sinh trong qua

trinh kinh doanh;
k) Quyet dinh phuong an dau tu va du an dau tu trong tham quyen va gidi han

theo quy dinh cua Dieu le nay va Luat doanh nghiep;
1) Quyet dinh giai phap phat trien thj truang, tiip thj va cong nghe;
m) Chip thuan cac hop ding va giao djch dupe ky giua T6ng Cong ty va nhung

d6i tupng quy djnh tai Khoan 1, Diiu 167 Luat Doanh nghiep co gia tri nho han 35%
ting gia tri tai san cua Tong Cong ty dupe ghi trong bao cao tai chinh gan nhat da dupe
kiim toan, tru hop dong va giao djch thupc tham quyen cua Dai hpi dong co dong.
Ngucri dtii dien T6ng Cong ty ky hpp ding phai thong bao cac thanh vien HDQT, BKS
ve cac d6i tupng co Ii6n quan doi yai hap dong, giao djch do, dong thai kem theo du
thao hpp ding ho^e npi dung chu yeu cua giao djch. HDQT quyet djnh viec chap thuan
hoac giao djch trong thdi han 15 ngay, ki tu ngay nhan dupe thong bao, thanh vien
HDQT co lpi ich lien quan kh6ng co quy6n biiu quyet.

n) Thong qua hpp ding mua, ban, vay, cho vay va hop dong khac co gia bang
hoac Ian han 35% ting gia tri tai san dupe ghi trong bao cao tai chinh gan nhat cua
Ting Cong ty da dupe kiim toan. Quy djnh nay khong ap dung d6i vai hpp ding va
giao djch quy djnh tai diim q, Khoan 2 Diiu 15 Diiu le nay, Khoan 1 va Khoan 3 Dieu

167 Luat doanh nghiep.o) Quyit djnh diu tu, ban tai san cua Ting Cong ty co gia tri nhq han 35% ting
gia tri tai san cua Ting Cong ty dupe ghi trong bao cao tai chinh gan nhat da dupe kiem

toan.p) Quyit djnh hop ding, giao djch vay, cho vay, ban tai san co gia trj bang hoac
nho han 10% ting gia trj tai san cua doanh nghiep ghi trong bao cao tai chinh gan nhat
giua Ting cong ty va ci dong sa httu tir 51% ting si ci phin co quyin biiu quyet tra

len hoac nguai co lien quan cua ci dong do.
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q) Duyet chuomg trinh, npi dung tai lieu phuc vu hop Dpi hii ding ci dong, trieu
tpp hpp Dpi hpi dong ci dong hope lay y kien de Dpi hpi ding co dong thong qua quyit

dinh.
r) Trinh bao cao quyet toan tai chinh hang nam da dupe kiim toan, bao cao quan

tri tong Cong ty len Dpi hpi ding ci dong.
s) Bao cao Dpi hpi ding ci dong biit vipc HDQT bo nhiem Ting Giam die.
t) Dupe cung cap cac thong tin, tai lieu vi tinh hinh tai chinh, hoat dong kinh

doanh cua Tong Cong ty va cua cac don vj trong Tong Cong ty.

u) Cac quyen va nghia vu khac theo quy djnh.
4.Nhung van de sau day phai dupe Hpi dong qupn tri phe chuan:
a)Thanh lap cac chi nhanh hole v&n phong dpi dipn cua Tong Cong ty; thPnh lap

cac Cong ty con cua T6ng Cong ty (neu co);
b)Trong pham vi quy dinh tai Khoan 2 Dieu 153 ctia Luat doanh nghiep vp trir

trubng hop quy dinh tpi tpi Diim d, Khoan 2 Diiu 138 va Khoan 1, Khoan 3 Diiu 167

Luat doanh nghiep phai do Dai h^i dong co dong phe chuan, Hpi dong quan tri tuy tung
thdi diem quyet djnh viec thuc hipn, sira doi va huy bo cac hpp dong cua Tong C6ng ty.

c) Viec chi djnh vp bai nhiem nhung ngubi dupe Tong Cong ty uy nhiem la dpi

dien thuong mai va luat su cua Tong Cong ty;
d) Viec vay no va viec thpc hien cac khoan the chip, bao dam, bao lanh va boi

thuong ciia Tong Cong ty;
d)Cac khoan dau tu khong nam trong ke hoach kinh doanh va ngan sach hope

vupt qua gia tri ke hoach; hope cac khoan dPu tu vupt qua 10% gia trj ke hoach va ngan

sach kinh doanh hang n&m;
e)Viec mua hope ban co phan, phan von gop ciia T6ng Cong ty quy djnh tai

diem d, khoan 3 Dieu nay;
g) Viec djnh gia cac tai san gop vao Tong Cong ty khong phai bang tien lien

quan den viec phat hanh co phieu hope trai phieu cua Tong Cong ty, bao gom vang,
quyin su dung dt, quyin so huu tri tue, cong nghe va bi quyet cong nghe;

h) Viec Ting Cong ty mua lai hope thu hii khong qua 10% ci phln theo tung/
lopi ciia Tong cong ty, bao gom ca muc gia mua hope thu hoi;

i) Cac van de kinh doanh hope giao djch ma HDQT quyet djnh can phai co sir
chap thuan cua epe thanh vien HDQT trong pham vi quyen hpn va trach nhiem ciia

minh;k) Quyit dinh miic giP mua lai, thu h6i ci phan hope gii ban co pMn ciia Tong

Congty.5.Hoi ding quan tri phPi bao cao Dai hpi ding ci d6ng ket qua hoat dong cua
Hpi ding quan tri theo quy dinh tpi Diiu 280 Nghj djnh si 155/2020/ND-CP ngay 31
thang 12 n&m 2020 ciia Chinh phii quy djnh chi tik thi hanh mot so diiu cua Luat

Chiing khoan.6.HDQT co the liy quyin cho vien chuc c^p dudi va cac can bp quan ly, can bp

diiu hanh dpi dien xu ly cong viec thay mpt cho Tong Cong ty, tru khi luat phap co quy

djnh khac.7.HDQT thong qua quylt dinh bang bieu quyit tpi cu6c hpp, liy y kiin bang van

ban hope hinh thuc khac. M6i thanh vi6n HDQT co mot phieu bieu quyet.
8.Khi thuc hien chuc n^ng va nhiem vu cua minh, HDQT tuan thu dung quy

djnh cua phap luat, Diiu 1^ T6ng Cong ty va quyit djnh cua Dai hpi dong co dong.
Trong truong hpp quyit djnh do HDQT thong qua trai voi quy djnh cua phap luat hope
Diiu le Ting Cong ty gay thi|t hpi cho Ting Cong ty thi cac thanh vien chap thuan
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thong qua quyet dinh do phai cung lien doi chju trach nhiem ca nhan v6 quy^t dinh do
va phai den bu thiet hai cho Tong Cong ty; thanh vien phan d6i thong qua quygt dinh
noi tren duqc mien trir trach nhiem. Trudng hop nay, c6 dong ciia T6ng cong ty co
quyen yeu cau Toa an dinh chi thirc hien ho^c huy bo nghj quy^t, quyk dinh noi tren.

Dieu 28. Thii lao, thu-dtig va loi ich khac cua thanh vien Hoi d6ng quan tri
1.Tong ong ty co quyen tra thu lao, thuong cho thanh vien Hoi d6ng quan tri

theo ket qua va hieu qua kinh doanh.
2.Thanh vien Hqi dong quan tri duqc hucmg thu lao cong viec va thuong. Thh

lao c6ng viec duqc tinh theo s6 ngay cong can thiet hoan thanh nhiem vu cua thanh vien
Hoi dong quan tri va mile thu lao m6i ngay. Hoi ddng quan tri du tinh mile thu lao cho
tirng thanh vien theo nguyen tic nh^t tri. Tong mile luong, thu lao va thuong cua Hoi

dong quan tri do Dgi hoi dong co dong quyet dinh tai cuoc hop thuong nien.
3.Thu lao cua tirng thanh vien Hi dong quan tri duqc tinh vao chi phi kinh

doanh ciia Tong Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep,
duqc the hien thanh muc rieng trong bao cao tai chinh hang n^m cua Tong Cong ty va
phai bao cao Dai hoi dong co dong tai cuqc hqp thucmg ni^n.

4.Thanh vien Hoi dong quan tri nam giu chile vu dieu hanh ho5c thanh vien Hoi
dong quan tri lam vif c tai cac tieu ban cua Hoi dong quan tri ho^c thuc hin nhung cong
viec khac ngoai pham vi nhiem vu thong thuong cua mot thanh vien Hoi dong quan tri,
co the duqc tra them thu lao duoi dang mot khoan tien cong trqn goi theo timg Ian,

luong, hoa hong, phan tram loi nhuan hoac duqi hinh thiic khac theo quyet dinh cua Hoi

dong quan tri.5.Thanh vien Hoi dong quan tri co quyen duqc thanh toan tat ca cac chi phi di

lai, ^n, d va cac khoan chi phi hqp ly khac ma ho da phai chi tra khi thuc hien trach
nhiem thanh vien Hoi ditng quan tri cua minh, bao g6m ca cac chi phi phat sinh trong
viec tai tham du cac cuqc hqp Dai hqi ddng c6 dong, Hqi dong quan tri hoac cac tieu

ban cua Hqi d6ng quan tri.
6.Thanh vien Hqi d6ng quan tri c6 th^ duqc T6ng Cong ty mua bao hiSm trach

nhiem sau khi co su chSp thuan cua Dai hqi ddng c6 d6ng. Bao hiem nay khong bao
g6m bao hiSm cho nhumg trach nhiqm cua thanh vien Hqi dong quan tri li^n quan den.

viec vi pham phap luat va Dieu le Tong cong ty.

Biiu 29. Chii tich H6i a6ng quan tri
1. Chii tjch Hqi d6ng quan tri do Hqi d6ng qu^n tri b^u, miin nhiem, bai nhiem

trong so cac thanh vien Hqi dong quan tri.
2. Chu tich Hqi d6ng quan tri se khong kiem nhiem chuc Tong Giam doc Tong Cong

^y-3. Chu tich Hqi dong quan tri co quyen va nghia vu sau day:
a)Lap chucmg trinh, kg hoach hoat dong cua Hqi dong quan tri;
b)Chuin bj chucmg trinh, noi dung, tai lieu phuc vy cuqc hqp; trieu t^p, chu tri

va lam chu tqa cu^c hqp Hqi dong quan trj;
c)T6 chuc viec thong qua nghj quy^t, quy^t dinh cua Hqi dong quan tri;
d)Giam sat qua trinh t6 chuc thuc hiqn cac nghi quy^t, quyet dinh ciia Hqi dong

quan tri;
d)Chu tqa cuqc hqp Dai h6i dong co dong;
e)QuySn va nghia vy khac theo quy dinh ciia Lu^t Doanh nghiep va Dieu \%

Tong cong ty.
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4.Tnrang hap Chu rich H^i ding quan tri co dan tir chuc ho^c bi miln nhiem,
Mi nhiem, Hoi dong quan tri phai bau nguai thay the trong thai han 10 ngay kl tir ngay

nhan don tir chitc ho&c bi miln nhipm, bai nhiem.
5.Truang hap Chii tjch Hoi dong quan tri v5ng m|t hoac khong thl thuc hien

dupe nhif m vu cua minh thi phai uy quyln bang van ban cho mot thanh vien khac thuc
hien quyen va nghia vu cua Chu rich Hi ding quin tri theo nguyen tic quy djnh tai
Dieu le Tong c6ng ty. Truang hap khong co nguai dupe uy quyln hoac Chu tjch Hoi
dong quJn tri chet, mat tich, bi tam giam, dang chip hanh hinh phat tu, dang chip hanh
bien phap xu ly hanh chinh tai ca sa cai nghien bat buoc, ca s6 giao due bit bupc, tron
khoi noi cu tni, bi han che hoac mat nang lire hanh vi dan su, co kho khan trong nhan
thuc, lam chu hanh vi, bi Toa an cam dam nhiem chuc vu, cam hanh nghe hoac lam

cong viec nhat dinh thi cac thanh vien con lai bau mot nguai trong so cac thanh vien giu
chuc Chu rich Hoi dong quan tri theo nguyen tac da so thanh vien con lai tan thanh cho

den khi co quyet djnh mai cua Hpi dong quan tri.

Dieu 30. Cac cupc hop cua Hoi dong quan tri

1.Cupc hop blu Chu rich HDQT.
Chii rich Hpi dong quan tri dupe bau trong cupc hop dau tien cua Hpi dong quan

tri trong thai h^n 07 ngay lam viec kl tir ngay ket thuc biu cu Hpi dong quan tri do.
Cupc hop nay do thanh vien co so phieu bau cao nhat hoac ty 1| phieu bau cao nhat trieu
tap va chti tri. Truirng hop co nhieu han mpt thanh vien co so phieu bau ho^c ty le phieu
bau cao nhat va ngang nhau thi cac thanh vien bau theo nguyen tic da so de chpn 01

nguai trong so ho trieu tap hop Hpi dong quan tri.

2.Cac cupc hop djnh ky.
Hpi ding qu^n tri hop it nhit m6i quy mt Ian.
3.Cac cupc hop bat thuang.Chu rich HDQT phai trieu tap hop Hpi ding quan tri bit thuang khi thiy cln

thilt vi lai ich cua T6ng Cong ty, khong dupe tri hoan neu khong co ly do chinh dang,
khi mot trong so cac doi tupng duai day de nghj bing van ban trinh bay muc dich cupc

hop va cac van de can ban:
a)Co dl nghj cua Ban kilm soat ho^c thanh viSn d6c lfip H6i dong quan tri;
b)Co dl nghj cua T6ng Giam die hoSc it nhlt 05 nguai dieu hanh khac; l̂Cl
c)Co dl nghj cua it nhit 02 thanh vi€n Hpi ding quan tri;SG'

d)Cac truang hap khac do Dieu le Tong cong ty quy djnh.
Di nghj phai dupe l^p thanh van ban, trong do neu ro muc dich, van de can thao

luan va quyet djnh thupc tham quyen cua Hpi dong quan tri.
4.Cac cupc hop Hpi ding quan tri neu tai Khoan 3 Dilu nay phai dupe Chu tjch

Hpi ding quan tri tiln hanh trong then han 07 ngay sau khi co de xuit hop. Truang hap
Chu tjch Hpi ding quan tri khong chip nhan trieu tap hop theo dl nghj thi Chu rich phai
chju trach nhiem vl nhung thiet hai xay ra doi vai Tong Cong ty; nhirng nguai de nghj
tl chuc cupc hop dupe dl cp din a Khoan 3 Dieu nay co thl tu minh trieu tap hop H|i

dong quan tri-
5.Truimg hop cq y^u clu cua Cong ty kilm toan d|c ltip thuc hien kiem toan

bao c&o t^i chinh ciia Ting Cong ty, Chu tjch Hpi ding quan trj phai trifu tap hpp Hpi
ding quan tri de ban ve bao cao kiem toan va tinh hinh Tong Cong ty.

6.Dja diem hpp.
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Cac cupc hpp HDQT sg dupe tiin hanh tai tru sd chinh cua Tdng Cong ty ho^c
t^i dia diem khac a Viet Nam theo quygt dinh ciia CM rich Hoi ddng quan tri v dupe
sir nhit tri cua HDQT.

7.Thong bao va chuong trinh hop.
a)Thong bao hop Hoi dong quan tri phai duac gui truac cho cac th^nh vign Hpi

ddng quan tri va Kiem soat vign it nhit nam (05) ngay lam viec truac ngay t6 chiic hop,
ddng thai co th^ giri Tdng Giam ddc Tdng Cong ty khdng ph4i la thanh vien HDQT;
cac thanh vien HDQT cd thg tfr chdi thong bao mdi hop bang van ban va viec tir ch6i
nay co thg duac thay d6i hodc huy bo bang van ban cua thanh vien Hoi ddng quan tri
do. Thong bao hop HDQT phai duac lam bang van ban tiing Viet va phai thong bao
day du chuang ttinh, thbi gian, dia didm hpp, kem theo nhung tai lieu cin thigt vg
nhung vin dg s6 dupe ban bac va biiu quy^t tai cu6c hop HDQT va cac phi^u bi6u

quygt cua thanh vien HDQT.
b)Thong bao mai hop duac giri bang giiy moi, dien thoqi, fax, thu dien tu hoac

phuong tien khac, nhung phai bao dam den dupe dia chi lien lac cua tirng thanh vien

Hoi dong quan tri va Kiem soat vien dupe dang ky tai T6ng cong ty.
8.So thanh vien tham du toi thieu.
a)Cupc hop cua Hpi dong quan tri theo giay trieu tap Ian thu nhat dupe tien hanh

khi co tir ba phan tu (3/4) tong so thanh vien tra len du hop hoac thong qua ngudi dai
dien (ngudi dupe uy quyen) neu dupe da s6 thanh vien Hpi dong quan tri chap thuan.

b)Trudng hop cupc hop dupe trieu tap theo quy djnh tai diem a khoan 8 Dieu
nay khong du so thanh vien du hop theo quy dinh, thi cupc hop phai dupe trieu tap Ian
thu hai trong thai han bay (07) ngay, kl tir ngay du dinh hop liin thu nhit. Trong trudng
hop nay, cupc hop dupe tien hanh neu c6 han mot nua (1/2) s6 thanh vien Hpi dong

quan tri du hop;c)Ngu khong du s6 lupng thanh vien nhu vSy thi cupc hop HDQT se dupe t6
chuc l?i lin thiic ba vao ngay lam viec tigp theo tai cimg mot dja diem va cimg thai
gian, khi do cupc hop HDQT luon la hop le ma khong phu thupc vao s6 lupng th^h

vien tham du.
9.Bieu quyet.
a)Trir trudng hop quy dinh tai di^m b Khoan 9 Dieu nay, moi thanh vien Hpi

ddng quan tri hodc ngudi dupe uy quygn true tiep co mat vdi tu each ca nh^n t^i cupc

hop Hpi ddng quan tri s6 co mot (01) phieu bieu quyet;
b)Thanh vien Hpi dong quan tri khong dupe bieu quyet ve cac hop dong, cac

giao dich hoic dg xuat ma thanh vien do ho^c ngudi lifin quan tdi thanh vien do co lpi
ich va lpi ich do mau thuln hodc co thg mau thuan vdi lpi ich cua T6ng Cong ty. Mot
thanh vien Hpi ddng se khong dupe tinh vao so lupng dai bieu toi thieu can thiet co mat
dg co thg t6 chuc mot cupc hop Hpi dong quan tri ve nhilng quygt dinh ma thanh vign

do khgng cd quygn bieu quygt;
c)Theo quy di.nh tai digm d Khoan 9 Digu nay, khi co v^n dg phat sinh Uong mot

cudc hop cua Hpi ddng quan trj lien quan dgn muc dp lpi ich cua thanh vign Hpi ddng
quan tri hodc lign quan dgn quygn bi^u quygt mpt thanh vign ma nhung vgn dg do khong
dupe giai quygt bang su tu nguygn tir bd quygn bieu quygt cua thanh vign Hpi ddng quan
tri do, nhtmg v4n dg phat sinh do se dupe chuygn tdi chit toa cupc hop va phan quygt cua
chit toa lign quan dgn tit ca cac thanh vien Hpi ddng quan tri khac se cd gia Ui la quygt
dinh cudi ciing, trir trudng hop tinh chit ho^c pham vi lpi ich cua thanh vign Hpi ddng

quan tri lign quan chua dupe cdng bd day du;
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d) Thanh vien Hoi dong quan tri huang lpi tir mot hop ding dupe quy dinh tai
diem a, diem b, khoan 6 Dieu 44 Diiu 1 nay se dupe coi la co lcri ich dang ki trong hop

dong do.
d) Kiim soat yien, Ting Giam die Ting Cong ty kh6ng phai la thanh vign Hoi

dong quan tri co quyen du cupc hop Hpi dong quan tri, co quyin thdo luSn nhung khong

dupe bieu quyet.
10.Cong khai lcri ich.
Thanh vien Hoi dong qudn tri true tiep hoac gian tiSp dupe huang lpi tir mpt hpp

dong hoac giao djch da dupe ky kit ho^c dang du kiin ley kit vai Ting Cong ty va biit

la minh co lpi ich trong do, se phai cong khai Ipi ich nay trong cupc hop ddu tien cua
Hpi dong quan tri thao luan, xem xet van de ky kit hop ding hoac giao dich nay.
Truong hpp thanh vien HDQT khfing biit ban than va nguai lien quan co lpi ich vao
thai diem hop dong, giao dich dupe ky vai Ting Cong ty, thanh vien HDQT nay phai
cong khai cac lpi ich lifin quan tai cupc hpp dim tien cua Hpi ding quan tri dupe ti chuc
sau khi thanh vien nay biet rang minh co lpi ich ho&c sS co lpi ich trong giao djch hoac

hpp dong neu tren.
11.Bieu quyet da so.
Quyet dinh cua Hpi dong quan tri dupe thbng qua neu dupe da so (tren 50%)

thanh vien du hpp tan thanh. Trucmg hpp s6 phieu tan thanh va phan doi ngang nhau thi
quyet djnh cuoi cimg thupc ve phieu bieu quyet cua Chii tich Hpi dong quan tri.

12.Viec bo phieu cua nguai vang mat.
Thanh vien khong true tiip du hpp co quyin bieu quyit thbng qua bo phiiu bang

van ban bo phieu dien tu hoac hinh thiic dien tu khac. Phieu bieu quyet bang van ban
phai dung trong phong bi kin va phai dupe chuyen den Chu tich Hpi dong quan tri cham
nhat mot gicr trudc gia khai mac. Phieu bieu quyet chi dupe mo trudc su chung kien cua

tat ca nhiing nguai du hop.
13.Hpp true tuyen ho|c cac hinh thuc khac.
Cupc hpp cua HDQT co th^ to chiic theo hinh thiic hpi nghi true tuyen giQa cac

thanh vien cua Hpi dong quan tri khi tat ca hoac mot so thanh vien dang o nhung dia
diem khac nhau vai dieu kien I^ moi thanh vien tham gia hpp deu co the:

a)Nghe tirng thanh vien Hpi dong khac ciing tham gia phat bieu trong cupc hpp;
b)Phat bi^u vai tSt ca cac thanh vien tham du khac mot each dong thai. Viec

thao luan, trao doi giua cac thanh vien co the thuc hien mot each true tiep qua dien thoai
hoac bang phuang tien lien lac thong tin khac (ke ca viec su dung phuang tien nay dien/
ra vao thai di€m thong qua Di^u le hay sau nay) hoac la ket hop tat ca nhung phuang5

thuc nay. Theo Di6u le nay, thanh vien Hpi dong quan tri tham gia cupc hpp nhu vay
dupe coi la "co mat" tai cupc hpp do. Dia diSm cupc hpp dupe t6 chile theo quy dinh
nay la dja di6m ma nhom thanh vien Hpi d6ng quan tri dong nhat tap hpp lai, hodc neu
khong co mot nhom nhu vay, la dia diem ma Chu toa cupc hpp hien dien.

Cac quy^t djnh dupe thong qua trong mot cupc hpp true tuyen dupe to chuc va
tiSn hanh mot each hop thiic se co hieu luc ngay khi k6t thilc cupc hop nhung phai dupe
khdng djnh bang cac chit ky trong bien ban cua tit cd thanh vi^n Hpi dong quan trj tham

du cupc hpp nay.
14.Nghj quyet bang van ban.
Nghj quyit theo hinh thiic liy y kiin bang van ban dupe thong qua tren ca sa y

kiin tan thanh ciia da s6 thanh vien HDQT co quyin biiu quyet. Nghj quyet loai nay co
hieu luc va gia m nhu nghj quyit dupe cac thanh vien Hpi dong thong qua t^i mot cupc
hpp dupe tripu tap va to chiic theo thong 1^.
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15.Bien ban cupc hop HBQT.
Chu tich HBQT co trach nhiem gui bien ban hop Hoi ding quan trj cho cac

th^nh vien va nhung bien ban (16 se phai dupe xem nhu nhQng bang chung xac thuc vi
cong viec da dupe tien hanh trong cac cupc hop do trir khi co y kien phan dii vi npi
dung bien ban trong thai han muai (10) ngay ki tit ngky gui di. Bien ban hop HBQT
dupe lap bang tieng Viet va co the lap bang tiing Anh, co cac npi dung chu yiu theo
Bieu 158 Luat doanh nghiep va phai co chu ky cua tit ca cac thanh vien H6i ding quan
tri tham du va nguai ghi bien ban. Cupc hop HBQT co thi ghi am, ghi va luu giQ duoi

hinh thiic dien tit khac.
16.Nhung nguai dupe mai hpp du thinh
Nguai phu trach quan tri (Thu ky) Ting Cong ty, Ting Giam d6c diiu hanh, cac

Kiim soat vien, nhung can bp diiu hanh khac (neu khdng phai la thanh vien Hpi ding

quan tri) va cac chuyen gia cua mot ben thu ba co the du hop HBQT theo loi mod cua
Hpi dong quan tri nhung khong dupe bieu quyet trir khi ban than hp co quyen dupe bieu

quyet nhu thanh vien Hpi dong quan tri.

Bieu 31. Cac tieu ban cua Hoi dong quan tri.
1.Hpi dong quan tri co the thanh lap cac tieu ban true thupc de phu trach ve

chinh sach phat trien, nhan su, luomg thuong, kiem soat npi bp. Thanh vien cua tieu ban

co it nhat ba (03) ngucri, bao gom thanh vien cua Hpi dong quan tri va thanh vien ben
ngoai theo quyet dinh cua Hpi dong quan trj. Cac thanh vien H<)i dong quan tri dpc
lap/thanh vien Hi dong quan tri kh6ng dieu hanh chiem da so trong tieu ban va mot
trong so cac hanh vien nay dupe bo nhiem lam Truong tieu ban theo quyet dinh cua Hpi
dong quan tri. Hoat dpng cua tieu ban phai tuan thu theo quy dinh cua Hpi dong quan
ti. Nghj quySt ciia tiSu ban chi co hieu luc khi co da so thanh vien tham dp va bieu
quyet thong qua tai cupc hpp cua tieu ban la thanh viSn Hpi dong quan tri.

2.Viec thuc thi quyet djnh cua Hpi dong quan tri, hoac cua tieu ban true thupc
Hpi dong quan tri phai phu hpp vcri cac quy djnh phap luat hien hanh va quy djnh tai

Bieu le Tong cong ty, Quy che npi bp ve quan trj Tong cong ty.

Dieu 32. Nguoi phu trach quan tri Tong cong ty
1.Hpi d6ng quan tri b6 nhiem it nhlt mpt (01) nguai \km Nguai phu trach quan

ti T6ng Cong ty di ho trp hoat dong quan tri Ting Cong ty dupe tien hanh mpt each co
hieu qua. Nguai phu trach quan tri Ting Cong ty kiem nhiem lam Thu ky Tong Cong'
ty theo quy djnh tai khoan 5 Biiu 156 Luat doanh nghiep. Nhiem ky cua Nguai phu/

trach quan trj Ting Cong ty do Hpi dong quan trj quyet dinh.
2.Nguai phu trach quan trj Ting Cong ty phai dap ung cac tieu chuan sau:

a)Co hieu biet ve phap luat;
b)Khong dupe ding thai lam viec cho Cong ty kiim toan dpc lap dang thuc hien

kiem toan cac bao cao tai chinh cua Tong Cong ty;
c)Am hiiu hoat dpng kinh doanh va quan tri npi bp cua Tong Cong ty; Co kha

n5ng ting hpp, su dung thanh thao tin hoc, va cac thiet bj van phong.
d)Cac tieu chuin khac theo quy djnh cua phap luat, Biiu le n&y va quyet djnh

cua Hpi dong quan tri.
3.Hpi ding quan tri co thi bSi nhiem Nguai phu trach quan tri Ting Cong ty khi

can nhung khong trai vai cac quy djnh phap luat hien hanh ve lao dpng.
4.Nguai php trach quan tri Ting Cong ty co cac quyin va nghla vp sau:
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a)Tu van Hoi ddng quan tri trong vide t6 chiic hop Dai hoi ddng cd ddng theo
quy dinh va cac cdng vide lien quan giua Tdng Cong ty va cd dong;

b)Chuan bi cac cupc hop Hoi ddng quan tri, Ban kidm soat va Dai hoi ddng cd
ddng theo ydu cau cua Hoi ddng quan tri ho^c Ban kiem soat;

c)Tu van ve thu t\ic cua cac cupc hop;

d)Tham du cac cupc hop;
e)Tu van thu tuc lap cac nghj quydt ciia H^i dong quan tri phi) hop vdi quy djnh

cua phap luat;
g) Cung cip cac thong tin tai chinh, ban sao bien ban hpp Hpi ddng quan tri va

cac thong tin khac cho thanh vien cua Hpi ddng quan tri va Kidm soat vien;
h) Giam sat vk bao cao Hpi ddng quan tri, Ban kidm soat vd ho^t ddng cdng bd

thong tin cua Tdng Cdng ty;
h) La dau mdi lien lac vai cac ben cd quydn lpi lidn quan;
i) Bao mat thong tin theo cac ^uy dinh cua phap luat va Didu Id Tdng cdng ty;
k) Dupe hudng thu lao (php cap) theo Quy chd quan ly npi bp cua Tdng Cdng ty

va/hoac theo quydt dinh cua Hpi ddng quin tri.
1) Cac quyen va nghta vii khac theo quy dinh cua phap luat va Dieu le Tdng cdng ty.

Chuorng VIII:
TONG GIAM DOC TONG CONG TY,

VA NGlTOI DIEU HANH KHAC CUA TONG CONG TY

Dieu 33. T6 chuc bp may quan \f
Tdng Cdng ty thiet lap va ban htinh he thong quan ly dam bao bp may quan ly

chiu trach nhiem truoc HDQT va chju su giam sat, chi dao cua HDQT trong cdng viec
kinh doanh hang ngay cua Tdng Cdng ty. Tdng Cdng ty co Tdng Giam doc, mot so Pho
Tdng giam ddc dieu hanh, mot Ke toan trudng va ckc chiic danh dieu hanh khac do
HDQT bd nhiem, mien nhiem theo Quy che quan ly cua Tdng Cdng ty. Viec bd nhiem,
miln nhiem cac chiic danh neu tren phai dupe thuc hien bang nghj quyet HDQT dupe
thong qua mot each hpp thiic. Tdng Gi4m ddc va cac Pho Tdng giam ddc Tdng Cdng ty

cd the ddng thdi cung la thanh vien HDQT.

Di^u 34. Ngirdi diiu hanh Tdng Cong ty
1.Theo de nghi cua Tdng Giam ddc va dupe su chap thuan cua Hpi ddng quan

tri, Tdng Cdng ty dupe quyen tuyen dung, su dung can bd dieu hanh khac vai so lupng
va tieu chu^n phu hpp vdi ca ciu va ca chd quan ly cdng ty do Hpi ddng quan tri quy
dinh. Can bd didu hanh Tdng Cdng ty phii co su man can can thidt dd cac hoat dpng va
td chiic cua Tdng Cdng ty dat dupe cac muc tidu de ra.

2.Miic luang, tidn thu lao, lpi ich va cac chd dp chinh sach khac ddi vdi Tdng

Giam ddc Tdng Cdng ty se do Hpi ddng quan tri quyet dinh
3.Muc lucmg, tidn thu lao, lpi ich va cac dieu khoan khac trong hpp ddng lao

dpng ddi vdi can bd didu hanh khac se do HDQT quydt dinh tren ca sd dd xuit ciia

Tdng Giam ddc.4.Tidn luang cua Tdng Giam ddc va can bp didu hanh khac cua Tdng Cdng t^
dupe tinh vao chi phi kinh doanh cua Tong Cdng ty theo quy dinh cua phap luat ve thud
thu nhap doanh nghidp va ph^i dupe thd hidn thanh muc ridng trong bao cao tai chinh
hang nm cua Tdng Cdng ty, phai bao cao D^ii hpi ddng cd ddng thudng nidn.

T6NG CONG TYKHOANG SAN TKV-CTCP



35

Dieu 35. Bo nhiem, miln nhiem, nhiem vu va quyin han c^a Tong Giam dbc

l.Bbnhibm.
HDQT bo nhiem mot thanh vien trong Hoi dbng ho5c mt ngudi khac lam Tbng

Giam doc Tong Cong ty va se ky hop dbng quy d|nh miic lirong, thu lao, lpi ich va cac
dieu khoan khac lien quan. Thong tin ve tien luong, thu lao, vh lqi ich khac cua Tbng
Giam doc Tong Cong ty phai dupe bao cao tai Dai hoi dbng cb dong thubng nien va
dupe neu trong bao cao thuong nien cua Tbng Cong ty.

2.Nhibm ky.
Nhiem ky cua Tong Giam d6c la 05 n&m trtr khi HDQT co quy djnh khac va co

the dupe tai bo nhiem. Vic bo nhiem co the het hieu lite cdn cii vao cac quy djnh tai

Hop d6ng lao dong (neu co).
3.Tieu chuan.
a) Tong Giam doc Cong ty ph^i co tieu chuin theo Dibu 64 LuSt doanh nghiep v4

khong duoc phep la nhirng nguoi bi phap luat dim giQ chtic yu nay, hie la nhung ngubi v\
thanh nien, nguoi khong dii nang luc hanh vi, nguoi da bj k^ an tu, ngubi dang thi hanh
hinh phat tu, nhan vien luc luong vu trang, cac can bo cong chtic nha nuoc va ngubi da bi

phan quyet la da lam cho Tbng Cong ty ma ho timg lanh dao truoc day bi p^ san.
b) Cac tieu chuan khac theo quy dinh cua phdp lu^t.

4.Quyen han va nhiem vu.a)Thuc hien cac nghi quyet, quyet dinh ctia HDQT va Dai hoi dong co dong; t6
chtic thuc hien ke hoach kinh doanh va ke hoach dau tu ctia Tong Cong ty da duoc HDQT

va Dai hoi dong cb dong thong qua;
b)Quyet djnh tat ca cac van dS lien quan den c6ng viec kinh doanh hang ngay cua

Tong cong ty thuqc tham quyen cua Tbng Giam doc ma khong thuoc tham quyen cua
Hbi dbng quan tri, thay m^t Tbng Cong ty ky kbt cac hop dbng va giao dich tai chinh va
thuong mai theo tham quyen hodc cac hop dbng, giao djch da duoc HDQT, Dai hbi dbng
cb dbng thong qua theo quy dinh cua Dieu 16 nay, to chtic va dieu hanh hoat dbng san xuat
kinh doanh thuong nhat cua Tong Cong ty theo nhiing thong le quan ly tot nhat;

c)De nghi Hbi dbng quan tri bb nhiem, mien nhiem, each chiic hodc ky hop
dbng, cham dut hop dbng, khen thubng, ky luat, cho nghi che dp, quyet dinh mire luong
cua Phb Tong giam dbc, K6 toan trubng Tbng Cbng ty, cac can bb dieu hanh khac theo
Quy chb quan ly cua Tbng Cbng ty va cu, bai mi6n ngubi dai dien quan ly phan von cua

Tong Cbng ty dau tu b doanh nghiep khac;
d)Quybt dinh bb nhiem, mien nhiem, each chuc, khen thubng, ky luat, xbp

luong, cho nghi che dp dbi vbi cac chuc danh can bo, nhan vien trong Tbng Cbng ty
khong thubc dien phai trinh HDQT phe chuin (dbi vbi nhung chuc danh can ph&i dupe
su thong qua cua HDQT thi chi dupe quybt djnh sau khi da bao cao va dupe HDQT

thong qua);d)Tham khao y kibn cua Hbi dbng quan tri de quyet djnh so luong ngubi lao
dbng cua Tbng Cbng ty. Tuybn dung lao dbng, ky k6t hop dbng lao dbng, bb tri su
dung, quybt djnh lirong va phu cip (neu cb), khen thubng, ky luat, cho nghi che dp hoac
cho thbi viec ngubi lao dbng trong Tbng Cbng ty theo quy djnh cua phap luat ve lao

dpng va quy che cua Tbng Cbng ty;e)D6 nghi Hbi dbng quan tri quyit djnh thanh lap, tb chuc lai, giai thb cac cbng
ty con, chi nhanh, van phbng dai dien cua Tbng Cbng ty, gbp vbn mua cb phan cua

doanh nghiep khac; db nghj phe duyet cac Quy che quan ly nbi bb cua Tbng Cbng ty.
Db nghj thong qua db xuit viec tb chiic lai, chia tach, sap nh^p, hop nhat, giai thb ho|c

T6NG CONG TV KHOANG SAN TKV - CTCP



36

yeu cau pha san T6ng Cong ty, dg xuat Quy chg noi bg ve quan tri T6ng Cong ty bao
cao HDQT de trinh Dai hoi ding c6 dong thong qua theo thim quyln.

g) Kiln nghj phuromg an tra cl tiic hoac xu ly 16 trong kinh doanh; dl xult nhiing

bien phap nang cao hoat dong va quan ly cua T6ng Cong ty;
h) Xay dung du thao chiln luge phat triln, kg hoach phat triln ngin han, trung

han, kg hoach kinh doanh hang niim, cac du in dau tu, cac quy chg quan ly npi bp ciia

Ting Cong ty dg trinh HDQT;
i) Chuan bi cac ban du to^n dai han, hang n^m va hang quy cua Ting Cong ty

(sau day gpi la ban du toan) phuc vu hoat dong quan ly dai han, hang nam va hang quy
cua Tqng Cong ty theo ke hoach kinh doanh. Ban du toan hang nam (bao g6m ca ban
can doi kg toan, bao cao kgt qua hoat dong san xuat kinh doanh va bao cao luu chuyen

tign te du kign) cho tung nam tai chinh sg phai dugc trinh dg Hoi dong quan tri th6ng
qua va phai bao gom nhiing thong tin quy dinh tiii cac quy chg cua Tong Cong ty;

k) Cham nhat vao ngay 31 thdng 10 hang n^m, Tong Giam doc digu hanh phai
trinh HDQT phg chuan kg hoach kinh doanh chi tiet cho n3m tai chinh tigp theo tren ca
sa dap ung cac ygu cau kinh doanh \k phu hgp vai kg hoach tai chinh 5 n^m;

1) NghTa vu khac theo quy dinh cua phap luat, Digu le nay, cac quy chg n6i bo
cua Tong Cong ty, cac nghj quygt cua Hoi dong quan tri, hgp dong lao dgng ky vai

Tong Cong ty.m) Co quygn tir choi thuc hien nhiing quygt djnh cua Ch\i tjch hay thanh vign
Hoi dong quan trj ngu thay trai phap luat, trai Digu le nay hoSc trai vai nghj quygt cua
Dai hoi dong co dong; dong thai phai co trach nhiem thong bao ngay bang van ban cho

Ban kigm soat;n) Dugc quyet djnh cac bien phap vugt thatn quygn cda minh trong nhiing
truang hgp khin cip nhu thign tai, hoa hoan, su c6 bdt kha khang va chju trach nhiem
vg cac quygt djnh nay, dong thai bao cao ngay cho Hoi dong quan trj;

o) Thuc hign trach nhiem cua Ngucri dai dien theo phap lu|t cua Tong Cong ty

quy dinh tai Digu 13 Luat Doanh nghiep.
5.Bao cao lgn Hgi d6ng quan tri va cac co dong.
T6ng Giam d6c T6ng Cong ty chju trach nhigm truac Hoi d6ng quan trj va Dai hgi

d6ng c6 dong vg viec thuc hien nhigm vu va quygn han dugc giao va phai bao cao cho

nhung ca quan nay khi dugc ygu cau.6.Mien nhigm.T

HDQT co thg miln nhigm T6ng Giam d6c T6ng Cong ty khi co da s6 (trgn 50%)
thanh vign Hoi d6ng quan trj du hop co quyen bigu quyet tan thanh va bo nhigm mpt
Tong Giam d6c T6ng Cong ty mai thay thg. T6ng Giam d6c T6ng Cong ty bj miln

nhiem co quygn phan d6i viec miln nhiem nay tai Dai hgi dong co dong tigp theo gan

nhat.
7.Tu nhiem ho^c mat tu each.
a)Khi mu6n tir nhiem, T6ng Giam doc T6ng Cong ty phai co dan gui HDQT.

Trong thai han 30 ngay kg tir ngay nhan dan, HDQT phai xem xet yk quygt djnh.
b)T6ng Giam d6c T6ng Cong ty mdt tu each khi bj chit, mlt tri, mat quygn cong

dan hoac tu y bo nhiem s6 3 ngay tra lgn. Trong truang hgp nay, HDQT phai tarn cit
nguai thay thg khong qua 30 ngay va tiln hanh cac thu tuc bl nhigm Tong Giam doc

mai.

8.Uy quyen, uy nhiem.
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a)Tong Giam doc Tong Cong ty co thg uy quyen hoSc uy nhiem cho cac Pho
T6ng giam doc ho^c ngucri khac thay minh giai quygt mot s6 pMn vipc cua T6ng Cong

ty va chiu trach nhiem phap ly vg sir uy quygn hodc uy nhiem do.
b)Nguai duac uy quyen, uy nhiem phai chiu trach nhiem phap ly truac T6ng

Giam doc Tong Cong ty va phap luat vg nhumg cong viec minh lam.
c) Sir uy quyen, uy nhiem lien quan dgn con dtiu cua T6ng Cong ty ph&i duac thuc hign

bang van ban va co thai h^n.

ChuangIX:
BAN KIEM SOAT

Bilu 36. LTng cu, de cv thanh vien Ban Kigm soat (kiim soat vien)
1.Truong hop da xac dinh duac truac ling vien, thong tin lien quan den cac ling

viSn Ban kiem soat duac dua vao tai lieu hop Bai hoi dong co dqng va cong b6 toi thieu
muai (10) ngay truac ngay khai mac cupc hop Bai hoi dong co dong tren trang thong
tin dien tur ciia Tong Cong ty de co ddng co the tim hieu ve cac ling vien nay truac khi
bo phieu. Ling vi^n Ban kiSm soat phai co cam k^t bing van ban vg tinh trung thuc,
chinh xac va hap ly ciia cac thong tin ca nhan duac cong bo va phai cam ket thuc hien
nhiem vu mot each trung thuc neu duac bau lam Kiem soat vien. Thong tin lien quan

den ung vien Ban kiem soat dupe cong bo bao gom cac ni dung t6i thieu sau day:

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

b)Trinh do hoc van;
c)Trinh do chuyen mon;
d)Qua trinh cong tac;
d)Cac cong ty ma ling vign dang n5m giu chiic vu Kigm soat vign va cac chiic

danh quan ly, digu hanh khac;
e)Bao cao danh gia vg dong gop cua ling vien cho T6ng Cong ty, trong truang

hpp ling vign do hien dang la Kigm soat vign ciia Tong Cong ty;
g) Cac lod ich co lien quan tai Tong C6ng ty (ngu co);
h) Ho, tgn cua co dong ho|c nhom co dong de cu ting vign do (ngu co);-0,.

i) Cac thong tin khac (ngu co).
2.Giai thieu, dg cu vao Ban kigm soat.

Cac c6 dong co ^uygn gop s6 phigu bieu quygt cua timg ngucri lai vai nhau dg dg cu caci
ling vien Ban kigm soat. C6 dong ho5c nhom c6 dong nim giu: tit 10% dgn duai 20%
t6ng s6 c6 ph^n co quygn bigu quygt duac dg cir mot (01) ling vien; tir 20% dgn dudi
50% duac dg cu t6i da hai (02) ling vign; tir 50% trd len duac dg cu dii ba (03) feig

vign.3.Trudng hap s6 luang cac ling vien Ban kigm soat thong qua de cu va ling cir
vln khong du s6 lugmg cin thigt, Ban kigm soat duang nhiem co thg dg cir thgm ling
vign hoac t6 chiic dg cu theo ca die duac Tong Cong ty quy dinh tai quy chg npi bp ve
quan trj T6ng Cong ty. Thit tuc va ca chg Ban kigm soat duang nhiem dg cu ling vien

Ban kigm sodt phii duac cong bo ro r^ng va phai dupe Bai hoi dong co dong thong qua

truac khi tien hanh dg cii.

Bilu 37. S6 lupmg, thanh phSn, nhiem ky cua Kiem so^t vien
1. S6 lupng Kigm so4t vign cua T6ng Cong ty la ba (03) ngudi do Bai hpi dong

c6 dong bku va bai miin. Nhiem ky cua Kigm soat vien khong qua 05 nam; Kigm soat
vign co the dupe bau lai vdi so nhiem ky khong han chg.
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2.Kiem soat vien phai dap ung cac ti^u chuin va diiu kien theo quy dinh tai
Bieu 169 Luat doanh nghiep, Biiu le Ting cong ty va khong thupc cac trucmg hpp sau:

a)Lam vipc trong bp phan ki toan, tai chinh ciia Ting cong ty;
b)La thanh vien hay nhta vien cua cong ty kiim toan d6c lap thuc hien kiim

toan cac bao cao tai chinh cua Ting cong ty trong ba (03) nam liin truac do.
3.Kiem soit vien bi mien nhiem, bai nhiem trong cac tnrbng hap sau:
a)Kiem soat vien do bi phap luat cim lam Kiim soat vien hoac khong con du

tiiu chuan va dieu kien lam Kiim soat vien theo quy djnh tai Biiu 169 Luat doanh •

nghiep.
b)Kiem soat vien do c6 don tir chuc dupe giii din tru so chinh Ting Cong ty va

dupe chap thuan;
c)Kiem soat vien do bi roi loan tam thin va cac Kiim so^t vien khac co nhGng

b^ng chiing chuyen mon chiing to nguoi do khong con nang luc hanh vi dan su;
d)Kiem soat vien do khong thuc hien nghfa vu ciia minh, ving mat khong tham

du cac cupc hop cua Ban kiim soat lien tuc trong vong sau (06) thang lien tuc, va trong
thai gian nay Ban kiem soat khong cho phep Kiem soat vien do vang mat va da phan

quyet rang chuc vu ciia nguai nay bj b6 tr6ng, tru trucmg hop bat kha khang;
d)Kiem soat vien do bi b5i nhiem Kiem soat vien theo quyet djnh cua Bai hpi

d6ng co dong do khong hoan thanh nhiem vu ho|c vi pham nhi^u Ian nghta vu ciia

Kiem sodt vien theo quy dinh cua Luat doanh nghiep va Bieu le nay.
e)Khong con la dai dien theo uy quyen cua co dong la to chiic theo quyet djnh

cua t6 chiic do;
g) La dai dien theo uy quyen cua co dong la to chiic, nhung to chiic do khong

con la c6 dong cua Tong Cong ty nua.
h) Cac trucmg hop khac theo quy dinh cua phap luat, BiSu le nay.
4.Kiem soat vien co the dupe thay the khi co cho trong bat ngcr phat sinh. Kiem

soat vien mdi nay phai dupe chap thuan tai Bai hoi dong co dong ngay tiep sau do. Sau
khi dupe Bai hpi dong co dong chap thuan, viec thay the Kiem soat vien mai do se
dupe coi la co hieu luc vao ngay dupe Ban kilm sodt thay the. Nhipm ky ciia Kiem soat
vien mai dupe tinh tu ngay viec thay the co hieu luc den ngay ket thuc nhiem ky ciia

Ban kiem soat. Trong trucmg hop Kiem soat vien mai khong dupe Bai hpi dong co•
dong chip thuan, mpi quyet djnh cua Ban kiem soat cho den truac thai diem dien ra Bai
hpi ding c6 dong co su tham gia biiu quyit cua Kiim soat vien thay the van dupe coi la,QT\

co hieu luc.^
5.Trucmg hpp Ban kiim soat vi phpm nghiem trong nghla vu cua minh co nguy ca

gay thiet hpi cho T6ng Cong ty thi Hpi ding quan tri trieu tap Bai hpi dong co dong de
xem xet va bai nhiem Ban kiem soat duong nhiem va bau Ban kiem soat mai thay the.}

6.Trong trucmg hpp vao thai diem k^t thuc nhiem ky ma Ban kiem soat nhiem

ky mai chua dupe biu thi Ban kiim soat da hit nhiem ky vln tiip tuc thuc hien quyen
va nhiem vp cho din khi Ban kiem soat nhiem k^ mai dupe bau va nhan nhiem vu.

fiieu 38. Truomg Ban kiem soat
1. Cac Kiim soat vien phai biu mot Kiim soat vien lam Truang ban kiem sodt;

viec bSu, miln nhiem, bai nhiem theo nguyen tic da so. Truang Ban kiem soat phai co
bing t6t nghiep dai hoc tra len thupc mot trong cac chuyen nganh kinh te, tai chinh, ki

toan, kiim toan, luat, quan tri kinh doanh hodc chuyen nganh co lien quan den hoat

dpng kinh doanh cua Tong cong ty.
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2. Trudng Ban kiem soat co cac quyen va nghTa vu sau:
a)Trieu tap va chii tri cudc hop Ban kilm soat;
b)Yeu cau HDQT, Tdng Giam doc dilu hanh va cac can bp quan ly, dilu hanh

khac cung cap cac thong tin lien quan de bao cao cac thanh vien cua Ban kilm soat;
c)Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kiln ciia Hoi

dong quan tri de trinh ISn Dai hoi dong cd ddng.

Dieu 39. Quyln va nghTa vu ciia Ban kilm soat:
1. Quyen va nghTa vu ciia Ban kilm soat:
Ban kiem soat co quyen han va nhiem vu theo quy dinh tai Dilu 170 cua Lu|t

Doanh nghiep va Dieu 1| nay, chu yeu la nhiing quyln han va nhiem vu sau day:
a)Giam sat tinh hinh tai chinh ciia Tong Cong ty, tinh hpp phap trong cac hoat

dong cua thanh vien Hdi dong quan tri, Tong Giam doc dieu hinh, va ngudi quan ly
khac, sir phdi hpp hoat dong gitra Ban kiem soat vdi Hoi dong quan tri, Tong Giam doc

va co dong.
b)Chju trach nhiem trade Dai hoi dong cd dong vl hoat dpng giam sat va thu;c

hien cac nhiem vu dupe giao;
c)Kiem tra tinh hpp ly, hpp phap, tinh trung thirc va miic dp can trpng trong

quin ly, dieu hanh hoat dpng kinh doanh, trong to chiic cdng tac ke toan, thong ke va

lap bao cao tai chinh;
d)Tham dinh tinh day dii, hpp phap va trung thuc cua bao cao tinh hinh kinh

doanh, bao cao tai chinh hang nam va 06 thang cua Tong Cong ty, bao cao danh gia

cong tac quan ly cua H6i d6ng quan tri va trinh bao cao thim dinh tai cupc hpp Dai hoi
dong co dong thudng nien. Ra soat hpp dong, giao djch vdi ngudi co lien quan thupc

tham quyen phe duyet cua Hoi dong quan tri hohc Dai hoi dong co dong va dua ra
khuyen nghj ve hpp dong, giao dich can co phe duyet cua Hpi dong quan tri hoac Dai

hoi dong co dong;d)Ra soat, kiem tra va danh gia hieu luc va hieu qua cua he thong kiem soat npi

bp, kilm toan npi b, quan ly rui ro va canh bao sdm ciia Tong Cong ty;
e)Xem xet s6 kl toan va cac tai lieu khac cua Tong Cong ty, cac cong viec qu&n

ly, dilu hanh hoat dpng ciia Tdng Cong ty bit cii khi nao nlu xet thay can thiet hoac
theo quylt dinh cua Dai h^i ddng co dong hoac theo yeu ciu cua co dong hoac nhdm co

dong quy dinh tai Khoan 2 Dilu 12 ciia Dieu le nay;
g) Khi co yeu ciu cua c6 dong hoac nhqm cd dong quy dinh tai Khoan 2 Dieu 12

cua Dilu le nay, Ban kilm soat thuc hien kilm tra trong thai han bay (07) ngay lam'J
viec, kl tu ngay nhan dupe yeu ciu. Trong thai han mudi ldm (15) ngay, ke tir ngay ket
thuc kilm tra, Ban kilm soat phai bao cao giai trinh vl nhung vin de dupe yeu cau
kilm tra din Hpi ddng quan tri va co dong hodc nhom co dong cd yeu c^u. Viec kiem
tra cua Ban kilm soat quy djnh tai khoan nay khong dupe can trd hoat dpng binh
thudng cua Hpi ddng quan tri, khong gay gian doan dieu hanh hoat dpng kinh doanh

cua Tong Cdng ty;h) Kiln nghj Hdi ddng quan tri hoac Dpi hpi ddng cd ddng cac bien phap sua ddi,
bd sung, cai tiln ca ciu td chuc quan ly, dieu hanh hoat dpng kinh doanh cua Tong

Cdngty;i) Khi phat hien co thanh vidn Hpi ddng quan trj, Tdng Giam ddc diSu hanh va
ngudi dilu hanh khac vi ph^m phap luat va Dilu le Tdng Cdng ty thi phai thong bao
ngay blng van ban vdi Hpi ddng quan tri trong vdng bdn muai tarn (48) gid, yeu c&u
ngudi cd hanh vi vi pham chlm dut hanh vi vi pham va cd giai phap khac phuc h^u qua;
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k) Be xuat vg kien nghj Dai hoi d6ng c6 dong phe chuin viec lira chon cong ty
kigm toan doc lap, muc phi kigm toan va mpi vin dg lien quan dgn sir nit lui hay bai
nhiem cua Cong ty kigm toan doc lap. Th&o luan vdi kigm toan vign dpc ltip vg tinh chit
va phara yi kiem toan trudc khi bit diu viec kigm toan; thao luan vg nhiing vin dg kho
khan va ton tai phat Men tit cac ket qua kigm toan gitta ky hoac cu6i ky cung nhu mpi vin

de ma kiem toan vign doc lap muon ban bac;
1) Xem xet thvr quan ly cua kigm toan vign dpc % vi y kiin phan hdi ciia Ban digu

hanh, qugn ly T6ng Cong ty; xem xet bao cao cua T6ng Cong ty v'e cac he thing kiim soat
npi bp truac khi Hoi dong quan tri chap thuan; xem xet nhixng ket qua dieu tra npi bp va y
kien phan h6i cua Ban diiu hanh, quan ly T6ng Cong ty;

m) Xay dung Quy che hottt d6ng cua Ban kiim soat va trinh Bai hoi ding c6

dong thong qua.n) Bao cao tai Bai hoi ding ci dong theo quy dinh tai Biiu 290 Nghi dinh si
155/2020/NB-CP ngay 31/12/2020 cua Chinh phu quy dinh clii tiit thi hanh mot si diiu

cua Luat Chung khoan.
o) Ban kiem soat co quyen su dung tu van dpc lap hodc bp phan kiem toan npi

bp cua Tong Cong ty de thuc hien cac nhiem vu dupe giao;
p) Ban kiem soat co the tham khao y kien cua Hoi dong quan tri truoc khi trinh

bao cao, ket luan va kien nghj len Bai hoi dong co dong;
q) Tham du cac cupc hop cua HBQT theo giay moi, phat bieu y kien nhung

khong dupe tham gia bieu quyet;
r) Thuc hien cac quyen va nghta vu khac theo quy dinh ciia Luat doanh nghiep,

Bieu le nay va quyet dinh cua Bai hpi dong co dong;
2.Quyen dupe cung cap thong tin cua Ban kiem soat:
a)Thong bao moi hop, phieu lay y ki6n thanh vien Hpi dong quan tri va cac tai

lipu kem theo phii dupe gui den cac Ki6m soat vien ciing thdi diem va theo phuong

thiic nhu doi vai thanh vien Hpi dong quan tri.
b)Thanh vien cua Hpi dong quan tri, Tong Giam doc T6ng Cong ty va can bp

di^u hanh khac phai cung cip d^y du, chinh xac va kip thai thong tin, tai lieu ve cong
tac quan ly, dieu hanh va hoat dong kinh doanh cua Tong Cong ty theo yeu cau cua

Kiem soat vien hoac Ban kiem soat.
c)Ngudi phu trach quan tri (Thu k^) T6ng Cong ty phai bao dam r^ng toan bp

ban sao chup cac thong tin tai chinh, cac thong tin khac cung cap cho cac thanh vien

Hpi d6ng quan tri va ban sao cac bien ban, nghi quy^t hop Hpi dong quan tri, hop Bai
hpi dbng c6 dong sg phai dupe cung cSp cho Kiem soat vien vao cung thai diem va theo

phuang thuc nhu d6i vai thanh vien Hpi dong quan tri.
d)Bao cao cua T6ng Giam d6c trinh Hpi d6ng quan tri hoac tai lipu khac do

Tong Cong ty phat hanh phai dupe gui den Kigm soat vien cung thdi diem va theo

phuang thiic nhu doi vai thanh vien Hpi dong quan tri.
d)Ki^m soat vien co quygn tigp can cac hd so, tai lieu cua Tdng Cong ty hru gift

tai tru sd chinh, chi nhanh va dia digm khac; co quygn dgn cac dia digm lam viec cua

ngudi quan ly, digu hanh va nhan vign cua Tdng Cong ty trong gid lam viec;
e)Bao e^o va tai lieu do Hpi ddng quan tri chuan bj lign quan dgn kgt qua kinh

doanh, bao cao tai chinh, bao cao danh gia cong tac quan ly digu hanh Tong Cong ty
phai dupe giii dgn Ban kigm soat dg thim djnh cham nh^t 30 ngay trudc ngay khai mac

cupc hop Bai hpi dong co dong thudng nign.
3.NghTa vu cua Kigm soat vien:
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a)Tuan thu dung phap luat, Dilu le Ting Cong ty, quylt dinh cua Dai hoi ding ci
ding va dyo dire nghe nghiep trong thuc hien cac quyen va nhiem vy dugc giao;

b)Thuc hien cac quyen va nhiem vu dugc giao mot each trung thuc, cin trgng, tit
nhat nhdm bao dam lgi ich hgp phap toi da cua Ting Clng ty va ci ding cua Ting Clng

ty;c)Trung thanh voi lgi ich cua Ting Clng ty va ci ding Ting Clng ty; khlng
dugc sir dung thong tin, bi quylt, co h|i kinh doanh ciia Ting Clng ty, lam dung dja vj,
chiic vu va tdi san cua Ting Clng ty dl tu lgi hoac phuc vu lgi ich ciia t! chuc, ca nhan

khac;d)NghTa vu khac theo quy dinh cua phap luat va Dilu le Ting clng ty.
d)Truing hgp vi pham nghia vu quy djnh tai cac dilm a, b, c va d cua Khoan nay

mi gay thiet hai cho Ting Clng ty hoac nguli khac thi cac Kiem soat vien phai chju

trach nhiem ca nhan ho&c lien doi bli timing thiet hai do;
Mpi thu nhap va lgi ich khac ma Kilm soat vien tryc tilp hoac gian tilp co dugc

do vi pham phai hoan tra cho Ting Clng ty.
e)Truing hgp phat hien co Kilm soat vien vi pham nghfa vu trong thuc hien

quyen va nhiem yy dugc giao thi Hoi ding quan trj phai thing bao bang van ban den Ban
kiem soat; yeu cau nguli co hanh vi vi pham cham dirt hanh vi vi phym va co giai phap

khic phuc hau qua.

Bilu 40. Cuoc hop cua Ban kiem soat:1.Sau khi da tham khao y kien cua Hli ding quan trj, Ban kilm soat co thi ban
hanh cac quy djnh ve cac cuoc hop cua Ban kiem soat va each thuc hoyt ding cua Ban

kilm soat. Ban kilm soat phai hop tli thieu hai (02) Ian mot nam va cuoc hgp dugc tien
hanh khi co tu hai phln ba (2/3) si thanh vien tri len du hgp. Bien ban hgp Ban kilm

soat dugc lap chi tilt va ro rang. Thu ky (nlu co) va cac Kilm soat vien tham du hgp
phai ky ten vao cac bien bin cuoc hgp. Cac bien ban hgp cua Ban kiem soat phai dugc
luu giti nham xac djnh trach nhiem cua tung Kiem soat vien.

2.Ban kilm soat co quyln yeu clu thanh vien H|i ding quan tri, Ting Giam die

va dai dien clng ty kilm toan dgc lap tham du va tra Hi cac van dl ma cac Kiem soat

viln quan tarn.

Bilu 41. Tiln Immg, thu lao, during va lgi ich khac cua thanh vien Ban/
TO*

1.Thanh vien Ban kilm soat dugc tra tiln luomg, thu lao, thulng theo quyet djnh-a
cua Dai h|i ding ci ding. Dai hli ding ci ding quylt djnh ting muc tien luong, thu     \

lao, thulng cla Ban kiem soat.                                                                                           s
2.Thanh vien Ban kilm soat dugc thanh toan chi phi In, I, di ltd, dien thogi, chi

phi su dung djch vu tu vin die lap, trang thilt bj cin thilt khac va cac chi phi phat sinh
voi muc hgp ly khi hg tham gia cac eule hgp cua Ban kiem soat ho^c lien quan din cac

hoat dgng cua Ting clng ty va phu hgp voi quy djnh ngi b| ciia Ting clng ty
3.Tiln luong, thu lao va chi phi hoat ding cua Ban kilm sodt dugc tinh vao chi

phi kinh doanh cua Tong Clng ty theo quy djnh ciia phap luat ve thue thu nhap doanh
nghiep, quy djnh khac cua phap luyt co lien quan va phai dugc lap thanh muc rieng

trong bao cao tai chinh hlng nam cua Ting Clng ty.

Chutrng X:
BAU HOI BONG QUAN TRI VA BAN KIEM SOAT

41

TONG CONG TYKHOANG SAN TKV-CTCP



tco:
(GSA

42

Bieu 42. Bau Hoi d6ng quan tr| vit Ban kiem soat
1.Cac co (long pho thong tu nguyen tap hop thanh nh6m thoa man cac dibu kien

quy djnh de de cu ngudi vao HDQT va Ban kibm soat phai thong bao v^ viec hop nhom
cho cac co dbng du hpp biet cham nhat ngay khi khai mac cube hop Dai hoi dbng co
dbng. Tong Cong ty se thong bao cho cac co dong du hpp ve thong tin tren tai cupc hop

Dpi hOi d6ng co dong.2.Can cii s6 lupng thanh vien HDQT va Ban ki6m soat, c6 dong hoac nhom c6
dong quy djnh tai Khoan 2 Dieu 12 dupe quyen de cu mot hoac mot s6 ngubi lam ung
cu vibn HDQT va Ban kilm soat theo quy dinh tai cac Khoan 2 Dibu 25 va Khoan 2
Dieu 36 tuong ling. Trubng hop s6 ung cii vien dupe c6 dong hodc nhom c6 dong db cu
thap hon so ung cu vien ma hp dupe quybn de cu thi so ung cu vibn con lai do HDQT,
Ban kiSm soat va cac c6 dong khac dh cii.

3.Viec bieu quyet bau thanh vien HDQT va Ban kiem soat phai thuc hien theo
phuong thuc bau don phieu, theo do moi co dong co tong so phieu bieu quyet tuong
ling vcri tong so co phan s^ hiiu hoac dai dien nhan voi so thanh vien dupe bau cua
HDQT hoac Ban kiem soat va co dong co quyen don het hoac mpt phan tong so phiSu

bau cha minh cho m6t ho|c mpt so ling cu vien.
4.NhOng ngubi tning cu thanh vien HDQT hodc KiSm soat vien dupe xac djnh

theo so phieu bau tinh tu cao xuong thap, bat dau tir ling cu vien co so phieu bau cao

nhat cho den khi du so thanh vi^n <juy dinh tai Dieu le Tong Cong ty. Trubng hpp co tir
02 ling cu vien tro len dat citng so phieu bau nhu nhau cho thanh vien cuoi ciing cua

Hoi d6ng quan tri hoc Ban kilm soat thi se tien hanh bini lai trong so cac ling cir vien
co so phieu bau ngang nhau hoac lua chon theo tieu chi quy dinh tai quy che bau cir.

5.Trubng hpp bau Ian thtr nhat khong du so lupng thanh vien HDQT va Ban
kibm soat theo quy djnh thi phai ti^n hanh bau tibp l^n hai trong so nhung ngubi da
dupe de cu cua Ian thu nh^t con lai. Trubng hpp khi bau Ian thu hai van chua du so
lupng quy dinh thi Dai hpi dong co dong quyet dinh co bau tiep hay khong, neu Dai hoi

dbng c6 dong khong quy^t djnh dupe thi chu toa Dai h^i quyet djnh.

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

BAN KIEM SOAT, TONG GIAM DOC VA NGUOI BIEU HANH KHAC

Dieu 43. Trach nhiem cln trong cua thanh vien HDQT, Ban kilm soat, Tong

Giam doc Cong ty va can bp dieu hanh
Thanh vien Hpi dong quan trj, Kiem so^t vien, Tong Giam doc Tong Cong ty va

can bp dieu hanh khac dupe uy thac co trach nhiem thuc hien cac nhiem vu cua minh,
ke ca nhung nhiem vu vbi tu each thanh vien cac tieu ban cua Hpi dbng quan trj, mpt
each trung thuc va theo phuong thiic ma hp tin la vi lpi ich cao nhat cua Tong Cong ty
va vbi mpt muc dp can trong ma mpt ngubi than trong thubng co khi dam nhiem vj tri

tucrng duong va trong hoan canh tuong tu.

Diiu 44. Tr^ch nhiem trung thirc va tranh cac xung dot ve quyen lpi
1. Thanh vien Hpi dbng quan trj, KiSm soat vien, Tbng Giam dbc va ngubi dieu

hanh khac phai cbng khai cac lpi ich co lien quan theo quy djnh tai Dieu 164 Luat

doanh nghipp va cac quy djnh phap luit khac.
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2.Thanh vien HDQT, Kilm soat vien, Tdng Giam d6c Cong ty va can bo didu
hanh khac khdng dupe phep su dung nhung co hoi kinh doanh co thd mang lai lpi ich
cho Tdng Cong ty vi muc dich ca nhan; ddng thai khong duac sir dung nhung thong tin
co duac nhd chuc vu cria minh de tu lpi ca nhan hay dd phuc vu lpi ich cua bdt ky td

chiic hodc ca nhan nao khac.
3.Thanh vien Hoi ddng quan tr|, thanh vien Ban kidm soat, Tdng giam ddc va

ngudi dieu hanh khac co nghta vu thong bao bang van ban cho Hoi dong quan tri, Ban
kiem soat ve cac giao dich giijra Cong ty, cong ty con, cdng ty khac do Tdng cdng ty
nim quyen kiem soat tren 50% trd len v6n didu le vdi chinh ddi tuang do hoac vbi
nhung ngudi co lien quan cua ddi tuqng do theo quy dinh cua phap luat. Ddi vdi cac
giao dich neu trdn do Dai hoi dong cd dong ho&c Hoi ddng quan trj chip thuan, Tdng
Cong ty phai thuc hien cong bo thong tin ve cac nghi quyet nay theo quy djnh cda phap

luat chung khoan ve cong bo thong tin.
4.Thanh vien Hoi dong quan tri khong duac bieu quyet doi vdi giao dich mang

lai lai ich cho thanh vien do hoac ngudi co lien quan cua thanh vien do theo quy dinh

ciia Luat Doanh nghiep va Dieu le Tong cong ty.
5.Tru trudng hop Dai hoi dong co dong quyet dinh khac, Tdng Cong ty khong

duac phep c^p cac khoan vay, bao lanh, hoac tin dung cho cac thanh vien HDQT, Kidm
soat vien, Tdng Giam doc Tdng Cong ty, can bd dieu hanh khac va nhung ngudi cd lien
quan tdi cac thanh vien neu tren hoac phap nh^n nao ma nhtimg ngudi nay cd cac lai ich
tai chinh, tru trudng hap cong ty dai chung va to chuc cd lien quan tdi thanh vien nay la

cac cong ty trong ciing Tap doan hoac cac Cong ty hoat ddng theo nhdm Cong ty, bao
gdm Cong ty m^ - Cong ty con, Tap doan kinh te va phap luat chuyen nganh cd quy

dinh khac.
6.Hap ddng hoi-tc giao dich gitta Tdng Cdng ty vdi mpt ho|c nhieu thanh vien

Hoi ddng quan tri, Kiem soat vien, Tdng Giam doc Tdng Cong ty, can bd dieu hanh
khac, hoac cac ca nhan, to chuc lien quan den ho ho5c cdng ty, ddi tac, hiep hoi, hodc to

chuc ma thanh vien Hdi ddng quan tri, Kiem soat vien, Tdng Giam ddc Tdng Cdng ty,
can bd dieu hanh khac hoac nhung ngudi lien quan den ho la thanh vien, hoac cd lien
quan lqi ich tai chinh, se khong bi vd hieu hoa trong cac trudng hop sau day:

a)Ddi vdi ht^p ddng cd gia tri tu dudi 20% tdng gia ti tai san cua Tdng cdng ty
duqc ghi trong bao cao tai chinh gan nhat, nhttng ndi dung quan trong cua hap ddng
hoac giao dich cung nhu cac mdi quan he va lai ich cua thanh vien Hpi ddng quan tri,

Ban kiem soat, Tdng Giam ddc, can bd dieu hanh khac da duqc bao cao cho Hdi ddng
quan tri. Ddng thai, Hdi ddng quan tri da cho phep thuc hien hop ddng hoac giao dich
do mqt each trung thuc bang da so phieu tan thanh cua nhung thanh vien Hdi ddng

khong cd lqi ich lien quan; ho^ic
b)Ddi vdi nhung hop ddng co gia tri ldn hem 20% cua tong gia tri tai san cua

Tdng cdng ty duqc ghi trong bao cao tai chinh g^n nhat, nhung ndi dung quan trong cua
hop ddng ho^c giao dich nay cung nhu mdi quan he va lqi ich cua thanh vien Hdi ddng
quan tri, Kidm soat vidn, Tdng Giam ddc, can bd dieu hanh da duqc cdng bd cho cac cd
ddng khong cd lqi ich lien quan cd quyen bieu quyet ve van de do, va nhung cd ddng do

da bd phidu tan thanh hop ddng ho^c giao djch nay;
c)Hop ddng hoac giao dich do duqc mqt to chiic tu vin ddc lap cho la cdng

b^ng va hop ly xet tren mqi phuong dien lien quan den cac cd ddng cua Tdng Cdng ty
vao thai didm giao dich hoac hop ddng nay duqc Hdi ddng quan tri hoac Dai hqi ddng

cd ddng thdng qua ho^c phe chuan.
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7. Thanh viSn Hoi dong quan tri, Kiem soat vien, Tong Giam d6c Tong Cong ty,
can bp dieu hanh khac, cac ca nhan va t6 chuc co lien quan vdi cdc thanh vien neu tren
khdng dupe sir dung cac thong tin chua dupe phep cong bd cua Tong Cong ty hoac tigt

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

©ieu 45. Trach nhiem vl thiet hai va boi thudng
1.Trach nhiem vd thiet hai.
Thanh vien Hoi dong quan tri, Kidm soat vien, Tdng Giam ddc Tdng Cong ty va

cdn bp dieu hanh khac vi pham nghia vp, trach nhiem trung thuc va can trpng, khong
hoan thanh nghia vu cua minh vcri sir m^n can vh nang lire chuyen mdn se phai chiu

trach nhiem ve nhung thipt hai do hanh vi vi pham cua minh g^y ra.

2.Boi thuemg.
Tong C6ng ty s6 boi thuemg cho nhung ngucri d3, dang va c6 nguy cp tra thanh

mot bSn lien quan trong cac vu khi^u nai, kien, khoi t6 (bao g6m cac vu viec dan sp,

hanh chinh va khong phai la cac vu kien do Tong Cong ty la ngucri khdi kien) neu
ngucri do da hoac dang la thanh vien Hpi dong quan tri, can bp dieu hanh, nhan vien

hoac la dai dien dupe Tong Cong ty uy quyen hoac ngucri do da ho3c dang lam theo yeu
cau cua Tong Cong ty voi tu each thanh vien Hpi dong quan tri, can bp diu hanh, nhan

vien hoac dai dien theo uy quyen cua Tong Cong ty voi dieu kien nguoi do da hanh
dong trung thuc, can trpng, man can vi lpi ich hoac khong mau thuan voi lpi ich cua

T6ng Cong ty, tren co scr tuan thu luat phap va khong co bang chimg xac nhan rang

ngucri do da vi pham nhung trach nhiem cua minh,
Khi thuc hipn chuc n^ng, nhiem vu hoac thuc thi cac cong viec theo uy quyen

cua Tong Cong ty, thanh vien Hpi dong quan tri, Kiem soat vien, can bp dieu hanh

khac, nhan vien hodc la dai dien theo uy quy^n cua T6ng Cong ty dupe Tong C6ng ty
boi thuong khi tra thanh mot ben lien quan trong cac vu khieu nai, kien, khoi t6 (trir cac

vu kien do Tong Cong ty la ngucri khdi kien) trong cac trudng hpp sau:
a)Da hanh dong trung thuc, c^n trpng, mln can vi lpi ich va khong mau thuan

vdi lpi ich cua T6ng Cong ty;b)Tuan thu lulit phap va khong co bang chung xac nhan da khong thuc hien

trach nhiem cua minh.3.Chi phi bdi thucrng bao gdm cac chi phi phat sinh (k^ ca phi thue luat su), chi
phi phan quydt, cac khoan ti^^n ph^t, cac khoan phai thanh toan phat sinh trong thuc t^
hoac dupe coi \k muc hpp ly khi giai quySt nhitng vy viec nay trong khuon khd luat
phap cho phep. Tdng Cong ty co thS mua bao hi^m cho nhttng ngudi do de tranh nhttng

trach nhiem bdi thudng neu tren.

Chiro-ng XII:
QUAN LY BIEU HANH, QUAN HE PHOI HQfP GltTA CONG TY ME-

T6NG CONG TY VOl NHOM CONG TY ME-CONG TY CON VA TAP OAN
CONG NGHIEP THAN-KHOANG SAN VIET NAM

Dilu 46. Nguyen t4c t6 chuc quan ly, dieu hanh cua cong ty me trong nhom

Cong ty me - Cong ty con1. Quan ly didu hanh nhom Cong ty me - Cong ty con thyc hien theo mot ho^c

mpt sd phuang thuc sau day:
a) Quan ly didu hanh thdng qua Cong ty me
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b)Qu&n ly, dieu hanh thong qua cac hinh thuc dau hi; lien kit; thda thu^n; hop
tac su dung djch vu chung trong toan nhdm Cong ty me - Cong ty con; thuc hien cac
quy che, tieu chuan, djnh muc chung trong toan nhdm Cong ty me - Cong ty con khdng
trai vdi quy dinh ctia phap luat; su dung s^n phim djch v\i ciia nhau theo nguyen tic thi

trufrng;
c)Phuomg thdc kh4c theo quy djnh cua phap luat va phu hpp vdi Didu I^ cua cac

doanh nghidp do.2.Cong ty me thuc hien chiic n&ng true tidp san xuit kinh doanh va diu tu tai
chinh vao Cong ty con, Cong ty lien kit hoac chi thuc hidn diu tu tai chinh vao Cong ty

con, Cong ty lien kit;
3.To chuc quan ly, hoat ddng dieu hanh ctia Cong ty mp theo Dieu le C6ng ty

me - Tdng cdng ty do DHDCD thong qua.

Dieu 47 Quan ly dieu hanh nhom Cong ty me - Cong ty con thong qua Cong

tyme1.Cong ty me dai dien cho nhom cong ty me - cong ty con thuc hien cac hoat

dpng chung cua nhom cong ty me - cong ty con trong quan he vdi ben thu ba 6 trong va

ngo^i nude hoac cac hoat dong khac theo thoa thuan vdi cong ty con, cong ty lien ket

phii hop vdi quy dinh cua phap lu^t.
2.Cong ty me sit dung quyen, nghTa vq cua co dong chi phoi tai cac Cong ty con,

ho^c thong qua thoa thuSn phoi hop vdi Cong ty lien kft de phoi hpp djnh hudng cac

hoat dpng sau ciia nhdm cong ty me - cong ty con:
a)Su dung b^ m^y quan ly, dieu hanh tai cong ty me; de xu^t gi^i phap phoi

hpp, dinh hudng cac hoat dpng quy dinh t^i khoan 3 Dieu nay de trinh HDQT Tong
cong ty thong qua; Thong qua ngudi dai dien theo u^ quyen tai cac Cong ty con, Cong
ty lien ket thqc hien cac npi dung phoi hpp, djnh hudng theo quy djnh tai khoan 3 Dieu

nay.b)Thong qua vifc thuc hifn cac hpp ddng kinh ti, hpp ddng phoi hpp kinh
doanh cimg ede cong ty con, cong ty Ii6n ket &i phdi hpp, djnh hudng hoat dpng cua

nhdm cong ty me — cong ty con.
c)Xay dung cac quy che thong nhat trong nhdm cong ty me - cong ty con.

3.Npi dung phdi hop, djnh hudng cua Cong ty me bao gdm:
a)Xay dung, td chitc thuc hien chidn lupc phat tridn, kd hqach phdi hpp kinh

doanh chung cua nhdm cong ty me - cong ty con; djnh hudng chien lupc kinh doanh
cua cac cong ty con theo chien lupc phat trien, ke hoach phdi hpp kinh doanh chung cua
nhdm cdng ty me - cong ty con; xay dung va td chuc thuc hien cac quy che quan ly,

didu hanh va tieu chu^n, djnh mute ap dung thdng nhat trong nhdm cdng ty me - cdng ty

con;b)Qu^n 1^ va djnh hudng ngudi dai dien theo uy quyen bao dam quyen chi phdi
cua cdng ty me tai ede Cdng ty con, quyen cua cd ddng gdp vdn tai cac Cdng ty lien ket;

c)Djnh hudng ki hoach san xuat kinh doanh trung han, dai turn cua cac cdng ty

con;d)Djnh hudng vd muc tidu hoat dpng, ddu tu, cac chi tidu san xudt kinh doanh;
phan cdng, chuyen mdn hda, hpp tac hda; tiep can, md rdng va chia se thj trudng, xuat
khiu, su dung thucmg hieu, djch vu thdng tin, nghien cuu va ung dung khoa hoc cdng
nghe, dao tao va cac hoat ddng khac cua Cdng ty con theo chinh sach chung cua nhdm

cdng ty me - cdng ty con;
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d)Xay dung va thuc hien quy chd quan ly thuong hieu C6ng ty me, djnh huong
vd thanh to chung trong ten goi ridng cua cac cong ty con, cong ty lien kdt;

e)Binh hudng vd to chuc, can bp doi vci cac cong ty con;
g) Bjnh huong ndi dung Bieu Id, kidm soat co ciu vdn didu Id cua cong ty con;
h) Cu ngudi dai didn theo uy quydn tham gia quan ly, didu hanh d cong ty con,

cong ty lien kdt. Ban hanh va thuc hien quy chd cu, thay thd, giam sat, danh gia hoat
dpng cua ngudi dai dien theo uy quyen; quy dinh nhung vin dd phai dupe Cong ty me
thong qua truac khi ngudi dai dien theo uy quydn quydt dinh hojic tham gia quydt dinh

tai cac cong ty con, cong ty lien kdt;
i) Lam dau moi tap hop cac nguon luc cua Cong ty con, Cong ty lien kit dd thuc

hien dau thau theo quy dinh v6 quan ly dvr an dau tu xay dung cong trinh va quy djnh
cua Luat dau thau va trien khai thuc hien cac du an chung do cac cong ty con, cong ty

lien ket cimg thoa thuan va thuc hi^n;
k) Thuc hien va cung cSp dich vu nghien cuu, chuyen giao cong nghe, tiep thi,

xuc tien thuomg mai va cac djch vu kh^c cho cong ty con, cong ty lien ket;
1) Giam sat tai chinh va ki^m soat rui ro cac cong ty con; ho trp hoat dong tai

chinh theo quy dinh cua phap luat cho cong ty con khi dupe doanh nghiep de ngh[;
m) Phoi hop thuc hien cong viec h^nh chinh, giao dich vdi cac doi tac cho Cong

ty con, khi dupe doanh nghiep nay de nghi; thuc hien nhiem vu cong ich va cong viec

do Nha nuac giao ho^c dat hang Tong cong ty;
n) Thiet lap, ket noi mang ludi thong tin toan bp trong nhom Cong ty mp - Cong

ty con;o) X^y dung bao cao tai chinh hop nhat cua cong ty me \k c6ng ty con;
p) Tham van cong ty con, cong ty lien ket trong thuc hien cac ho^t dpng chung;
q) T6 chuc viec thyc hien giam sat djnh huong, di^u hoa, phoi hop gifta cac bp

phan trong cong ty me;
r) Cac hoat dpng khac phu hop vdi dac didm cda nhom c6ng ty me - cong ty con,

quy dinh phap luat cd lidn quan, Bidu le cong ty me va Bieu If doanh nghiep trong

nhom c6ng ty me - cong ty con.

Bilu 48. Quan he phdi hop chung trong nhom C6ng ty mp - Cong ty con
Cong ty mp, Cong ty con va Cong ty lien kdt tham gia nhom Cong ty mp - Cong

ty con thuc hien quan he phoi hpp chung theo cac each nhu sau:
1.Xay dung quy chd hoat dpng chung tr&i co so thoa thuan cua Cong ty me va

cac doanh nghiep tham gia nhom Cong ty me - Cong ty con.
2.Cong ty me can cu quydn han, trach nhiem do phap luat quy dinh lam dau moi

thuc hien mot ph^n hoac toan bp cac npi dung phdi hpp hopt ddng chung dudi day gitta

cac doanh nghiep trong nhom Cong ty me - Cong ty con:
a)Phdi hpp trong cong tac kd hoach va didu hanh kd hoach phdi hpp kinh doanh;
b)Binh hudmg phan cong linh vpc hoat dpng va nganh, nghe san xuat kinh

doanh cua cac doanh nghiep trong nhom Cong ty me - Cong ty con;

c)Td chuc cong tac tai chinh, kd toan, thong kd;
d)Cong tac quan ly vat tu, cong tac tidu thu san pham;
d)Quan ly, su dung dat dai, tai nguyen khoang san;
e)Cong tac lao dpng, tidn luong, y td, dao tpo, phat tridn ngudn nhan luc;
g) Cong tac ung dung khoa hoc, cong nghe, an toan lao dpng va phdng chdng

thidn tai, bao ve mdi trudng;
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h) Binh hudng dat tdn cac doanh nghiep trong nhom cdng ty me - cdng ty con;
cho phep sir dung thuong hieu cua Cong ty me theo quy dinh ciia phap luat;

i) Thpc hien cong tac hanh chinh, cong tac d6i ngoai ciia nhom cong ty mp -

cong ty con;
k) Quan ly c6ng tac thi dua, khen thudng, van hda, th6 thao va cac c6ng tac xa

hoi;
1) Cac ndi dung kh^c theo thda thuan cua cac doanh nghiep trong nhom cong ty

me - cong ty con phi) hop vdi quy djnh cua phap luat.

Dieu 49. Quan he gifra Cong ty me vdi c^c cong ty con
1.Quan he giua Cdng ty m? va Cong ty con do Cong ty me sd huu 100% v6n

&ku 16:
a)Dupe giao thuc hien cac hop ddng san xult, kinh doanh trgn co so hop ddng

kinh te; cung cap thong tin va hudng cac djch vu va lpi ich tu hopt dgng chung ciia
nhom cong ty me - c6ng ty con theo quy ch6 hoat ddng chung va hoac theo thoa thuan

voi cac cong ty con theo quy dinh ciia phap luat;
b)Co nghla vp thuc hien thoa thuan chung vdi cong ty me; cac cam kdt hop

ddng kinh te vdi Cong ty me va doanh nghiep trong nhom cong ty me - cong ty con;
trien khai thuc hiSn cac quyet dinh hop phap thupc tham quyen ciia Cong ty me doi vdi
doanh nghiep; cd trach nhiem tham gia kd hoach phdi hop kinh doanh vdi Cong ty me

va cac doanh nghiep trong nhom cdng ty me - cong ty con;
2.Quan hd giua Cong ty me va Cong ty con do Cong ty me nim giu cd phan,

v6n gdp chi phoi:
a)Cong ty me cd e^e quyen va nghTa vp ciia co dong, thanh vien gdp von, ben

lien doanh cua Cdng ty con theo quy dinh cua phap luat va Didu lp cua doanh nghiep

do.

b)Cdng ty con cac quyen v^ nghTa vp sau:
-Cd quydn tham gia kd hoach phdi hpp kinh doanh tren co sd hop dong kinh te,

hop dong phdi hprp kinh doanh vdi Cdng ty me va cac doanh nghiep thupc nhom Cdng
ty me - Cdng ty con; dupe Cdng ty me giao thuc hien cac hpp dong san xuat, kinh

doanh tren co sd hpp ddng kinh te vdi Cdng ty me; dupe Cdng ty me cung cdp thong tin
va hudng cac dich vp va lpi ich tu hoat ddng chung cua nhom cdng ty me - cdng ty con
theo quy dinh ciia Didu le nay, thoa thuan vdi cac doanh nghiep trong nhom Cdng ty me

-Cdng ty con va quy dinh phap luat cd lien quan;
-Co nghTa yp thuc hien thda thupn chung ciia nhom cdng ty me - cdng ty con;

cac cam kdt hpp ddng kinh td vdi Cdng ty me va doanh nghiep trong nhom cdng ty me
-cdng ty con; tridn khai thpc hipn cac quydt djnh hpp phap cua Cdng ty me vdi tu each

thuc hien quydn chi phdi doi vdi doanh nghidp.

Dieu SO. Quan he giira Cdng ty me va cdng ty lien ket
1.Cdng ty mp thuc hien cac quydn va nghTa vp ciia minh ddi vdi cdng ty lien ket

theo quy dinh ciia phap lu^t, theo Didu lp cdng ty lien kdt va thda thuan lien ket.
2.Cdng ty me quan he vdi cdng ty lien kdt thong qua cac hpp ddng thda thuan

vg thucmg hipu, thi trudng, cdng nghe, nghien ciiu, dao tao va phat trien ngudn nhan luc

va e^e thda thuan khac.

Dilu 51. Quan he gi&a Cdng ty mp \k cac dcrn vi true thupc
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Don yi tare thupc Cong ty me thuc hien ch dp phan cip hoat dpng kinh doanh,
hach toan, to chiic va nhan sir cua Cong ty me theo quy dinh tai Di^u le hope Quy chd t6
chuc va hoat dpng cua don vi hach toan phu thudc do Tdng giam d6c xay dung va tanh
Hoi dong quan tri Tdng cong ty phe duyet. Cong ty me chju trach nhiem vd cac nghla
vp tai chinh phat sinh ddi vdi cac cam ket cua cac do^ vi phu thupc.

Dilu 52. Quan he cua Cong ty me - Tdng C6ng ty d6i vdi Tap doan Cong

nghiep Than - Khoang san Vift Nam
1.Cong ty me - Tdng Cong ty la Cong ty con cua Tap doan Cong nghiep Than -

Khoang san Viet Nam (gpi tit la TKV) co quydn tham gia k6 hoach ph6i hpp kinh
doanh tren ca so hpp dong kinh td vcri  va cac doanh nghiep thanh vien trong TKV;
dupe TKV giao thuc hipn cac hpp ddng san xuit, kinh doanh tren ca sd hpp d^ng kinh
te vdi TKV; dupe TKV cung cap thong tin va hudng cac dich vu va lpi ich tir hoat dpng
chung cua TKV theo thda thuan vdi TKV va cac doanh nghiep thanh vien trong TKV

va quy dinh phap luat cd lien quan;
2.Cong ty me - Tong Cong ty cd nghTa vu thuc hien thoa thuan chung cua TKV

m^ Cong ty me - Tong Cong ty co tham gia; cac hpp dong kinh te vdi TKV va doanh
nghiep thanh vien trong TKV; trien khai thuc hien cac quyet dinh hpp phap cua TKV
vdi tu each la Cong ty me thuc hidn quyen chi phdi doi vdi Cong ty me-T6ng cong ty
theo quy dinh; Chap hanh cac quy che quan ly npi bp cua TKV.

3.TKV vdi tu each la cd ddng gdp von, thuc hien vai tro, chirc nang nhiem vu,

cac quyen va trach nhiem trong quan ly phan von nha nude t^i Cong ty me - Tong Cong
ty theo quy dinh cua phap luat, Dieu le va quy che quan ly npi bp cua TKV.

Chiroiig XIII:
QUYEN filEU TRA SO SACH VA HO SO TONG CONG TY

Sieu 53. Quyln tra ciru so sach va ho so'
1.C6 dong pho thong cd quyen tra cuu so sach vaho so, cu the nhu sau:
a)Co dong phd thong co quydn xem xet, tra cuu va trich luc thong tin v^ ten vk

dia chi lien lac trong danh sach co dong cd quyen bieu quyet; y8u cau sua doi thdng tin
khong chinh xac cua minh; xem xet, tra cuu, trich luc hope sap chup Dieu le Tong cong

ty, bien ban hpp Dai hpi dong co dong va nghi quyet Dpi hoi dong co dong;
b)Co dong hope nhdm cd dong sd him tCr 05% tdng s6 c6 phSn pho thong trd len

co quySn xem xet, tra ciiu, trich lye so bien ban va nghi quyet, quyet dinh cua Hpi dong
quan trj, bao cao tai chinh gida nam va hang nam, bao cao cua Ban kiem soat, hpp

ddng, giao dich phai thdng qua Hpi ddng quan trj va tai lipu khac, trir tai lieu lien quan
den bi mat thuang mpi, bi mat kinh doanh cua Cong ty.y

2.Trudng hpp dpi dien dupe uy quySn cua co dong va nhdm cd dong yeu cSu tra

cdu sd sach va hd so thi phai kem theo giSy uy quy^n cua cd dong va nhdm co dong ma
ngudi do dpi dien hope ban sao cong chung cua giay uy quyen nay.

3.Thanh vien Hpi ddng quan tri, thanh vien Ban kidm soat Tdng giam doc va
ngudi di6u hanh khac cd Cjuydn tra cuu sd ding ky cd ddng cua Tdng Cong ty, danh
sach cd ddng, sd sach va hd so khdc cua Cong ty vi nhtrng muc dich lien quan tdi chiic

vu cua minh vdi didu kien cac thdng tin nay phai dupe bao mat.
4.Tdng Cong ty phai luu giu Didu le niy va nhung ban sua doi bd sung Dieu le,

Giiy chdng nhan ddng ky doanh nghiep, cac quy chd, cac tai lieu chung minh quyen sd
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huu tai san, nghi quygt Dai hoi diing c6 dong vh Hoi d6ng quan tri, bien ban hop Dai
hoi dong co d6ng va Hoi dong quan tri, cac bao cao ciia Hpi d6ng quan tri, cac bao cao
cua Ban kiem soat, bao cao tai chinh nam, s6 sach kg toan va cac tai lieu khac theo quy
djnh cua phap lu|tt tai tru s6 chinh hoac mot noi khac vdi diki kien la cac c6 dong va
Co quan diing ky kinh doanh dupe thong bao ve dia diem luu tru: cac tai lieu nay.

5. Dieu le Tong cong ty phai dupe cong b6 tren trang thong tin dien tu cua T6ng

Cong ty.

Chu-tmg XIV:
NGlTCH LAO DONG, CONG DOAN VA CAC T6 CHU"C

CHINH TRI - XA HQI TRONG TONG CONG TY

Dieu 54. Ngiroi lao dong, cong doan va to chirc chinh tri - xa hoi
1.Tong Giam doc T6ng Cong ty phai lap k^ hoach dg HDQT thong qua \h cac

van de lien quan den viec tuyen dung, cho nguoi lao dong nghi vi6c, tien lucmg, bao

hiem xa hoi, phuc lpi, khen thuong va ky luat doi vdi ngtroi lao dpng va ngubi dieu
hanh Tong C6ng ty, cac van de khac theo quy djnh cua phap luat.

2.To churc Dang C0ng san Viet Nam trong Tong Cong ty hoat dpng theo Hien
phap va phap luat cua nuoc Cpng hoa Xa hoi Chu nghTa Vi|t Nam va Dieu le Dang

Cong san Viet Nam.
3.T6 chuc cong doan, cic t6 chirc chinh tri - xa hoi khac trong T6ng Cong ty

hoat dpng theo Hien phap va phap luat cua nude Cpng hoa Xa h0i Chu nghia Viet Nam

va dieu le cua cac to chirc do.
4.Tong Cong ty co nghTa vu t6n trong va khong dupe can tro, gay kho khan

trong viec thanh lap to chirc chinh tri, to chiic chinh tri — xa hoi tai Tong Cong ty;
khong dupe can tro, gay kho khan cho ngudi lao dpng tham gia hortt dpng trong cac to
chirc nay; t^o dieu kien cho cac to chuc tren hoat dpng dung chiic nang, nhiem vu va

dieu le cua minh.

Chuotig XV:
PHAN PHOI LOT NHUAN

Di^u 55. Phan phoi lpi nhuan
1.Lpi nhuan trucrc thug ciia T6ng Cong ty sau khi bu dap lo nam truoc (neu co)

theo quy dinh cua Lulit thug thu nhap doanh nghiep, trich quy Phat trien khoa hoc va
c6ng nghe (ngu co) theo quy dinh, npp thug thu nhap doanh nghiep va hoan thanh cac
nghTa vu tai chinh khac theo quy djnh cua phap lutlt phin con lai dupe sir dung nhu sau:

a)Chia co trie;
b)Trich l|p cac quy theo quy djnh hien hanh cua phap luat.
2.Muc c6 tire, hinh thiic chi tra c6 bic hang n^m tir lpi nhuan dupe gift lai cua

Tong C6ng ty va ty le trich lap c4c quy do Dai hoi dong co dong quyet djnh theo de

nghi cua HDQT.

Dilu 56. Cb tu-c1. Theo quygt djnh cua Dai hoi d6ng c6 d6ng va theo quy djnh ciia phap luat, c6
tire se dupe cong b6 va chi tra tir lpi nhuan gift lpi cua T6ng Cong ty nhung khong dupe
vupt qud mdc HDQT dg nghi va dupe Dai hpi d6ng c6 dong th6ng qua.
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2.HDQT co the quygt dinh thanh toan t^m ung cd hie giua ley nSu xet thiy vipc

chi tra nay phu hop vdi kha nang sinh ldi cua Tdng Cong ty.
3.Tdng Cong ty khdng thanh toan lai cho khoan ti€n tra co hie hay khoan tign

chi tra li^n quan t6i mpt lo^i cd phigu.
4.HDQT co the dg nghi Dai hpi ddng cd ddng thong qua viec thanh toan toan bp

hoac tiing phan cd hie bang co phin va HDQT la ca quan thuc thi nghi quygt nay. Tdng
Cong t^ cd thg chi tra cd hie bang cd phin, trinh tu va thii toe th\rc hien chi tra cd hie
bang co phan thuc hien theo quy djnh tai Luat doanh nghiep va cac van ban phap luat

lien quan.
5.Trudng hpp cd tiic hay nhftng kho^n tign khac lien quan tai mot loai c6 phigu

duac chi tra bang tign mat, T6ng Cong ty se phai chi tra bang tign d6ng Viet Nam hoac
thong qua cac ngan hang tren ca sa cac thong tin chi tiet vg ngan hang do co dong cung
cap. Trucmg hap Tong Cong ty da chuygn khoan theo dung cac thong tin chi tigt ve
ngan hang do co dong cung cap ma co dong do khong nhan duac tign, Tong Cong ty
khong phai chiu trach nhiem vg khoan tign T6ng Cong ty chuyen cho co dong thu
hudng. Viec thanh toan co tuc ddi vai cac co phigu nigm ygt/dang ky giao dich tai Sd
giao dich chiing khoan co thg duac tien hanh thong qua Tdng Cong ty chiing khoan

hoac Trung tam luu ky chiing khoan Viet Nam.
6.Can cii Luat doanh nejhiep, Luat chiing khoan, HDQT thong qua nghi quygt

xac dinh mdt ngay cu thg dg chdt danh sach co dong. Can cii theo ngay do, nhung ngudi
dang ky vdi tu each co dong hoac ngudi sd huu cac chiing khoan khac duac quygn nhan
co tiic, lai suat, ph^n phoi lpi nhuan, nhan co phigu, nh^in thong bao hoac tai lieu khac.

7. Cac vin dg khac Hen quan dgn ph^n phdi lai nhuan thuc hien theo quy djnh cua phap

luat.

Chuang XVI:
TAI KHOAN NGAN HANG, NAM TAI CfflNH VA CHE HO TAl WE TOAN

Hiiu 57. Tai khoan ngan hang
1.Tdng Cong ty se md tai khoan tai cac ngan hang Vi^t Nam hoac tai cac ngan

hang nude ngoai duac phep hoat dong t^i Viet Nam.
2.Theo su chip thuan trudc cua ca quan co tham quygn, trong trucmg hap can

thi^t, Tdng Cong ty co thg md tai khoan ngan hang d nude ngoai theo cac quy dinh cua

phap luat.3.Tdng Cong ty s6 tign hanh tit ca cac khoan thanh toan va giao dich kg toan thong
qua cac tai khoan tign Vi^t Nam hoac ngoai te t^i cac ngan hang ma Tdng Cong ty md tai

khoan.

Dilu 58. Nam tai chinh
Nam tai chinh cua Tdng Cong ty bit diu tir ngay diu tien cua thang Mpt hang

nam v^ kit thuc vao ngay thu 31 cua thang Mudi Hai cung nam. Nam tai chinh dau tign
bit diu tir ngay cap giiy chung nhan dang ky doanh nghiep va kgt thiic vao ngay thii 31
cua thang Mudi Hai cua nam do, ngu ldn han 90 ngay; trudng hpp nhd han 90 ngay thi

dupe cpng vao nam tai chinh tiep theo.

fiieu 59. Che dp ki toan
1. Chi dp kg toan Tdng Cong ty su dung la chg dp kg toan doanh nghiep phii hap

theo quy dinh cua phap luat Viet Nam.
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2.T6ng Cong ty lap s6 sach kg toan bang tigng Viet. T6ng Cong ty se luu giu h6 so
ke toan theo loai hinh ciia cac hoat dpng kinh doanh ma T6ng Cong ty tham gia. NhQng h6
so nay phii chinh xac, cap nhat, co he th6ng va phii du dg chiing minh va giii trinh cac

giao dich ciia Tong Cong ty.
3.Tong Cong ty sir dung B6ng Vigt Nam (hoic ngoai te tu do chuygn doi trong

trudng hop dupe ca quan nha nude co thim quygn chip thuin) lam dcm vi tign tg diing

trong ke toan.

Chmrng XVII:
BAO CAO THlTOWG NIEN, TRACH NHIEM CC1NG BO

THONG TIN, THONG BAO RA CONG CHUNG

Dieu 60. Bio cao tai chinh hang nam, sau thing va hang quy
1.Tong Cong ty phai lap Bao cao tai chinh hang nam theo quy dinh cua phap

luM cung nhu cac quy dinh cua U;y ban Chung khoan Nha nude va phai dupe ki^m toan
theo quy djnh tai Dieu 63 Dieu le nay, va trong thai han 90 ngay ke tir khi k6t thuc mdi
n^m tai chinh, Tong cong ty phai npp Bao cao tai chinh hang n^m da dupe Bai hoi dong
co dong thong qua cho ca quan thue co tham quy^n, Uy ban chung khoan Nha nude, Sd

giao dich chung khoan (doi vdi cong ty niem yet), ca quan dang ky kinh doanh va Tap
doan Cong nghiep Than - Khoang san Viet Nam.

2.Bao cao tai chinh hang n^m phai bao gom bao cao ket qua hoat dpng sin xuat
kinh doanh phan anh mot each trung thuc va khach quan tinh hinh ve lai va 16 cua Tong
Cong ty trong nim tai chinh va bang can doi ke toan phan anh mot each trung thuc va
khach quan tinh hinh cac hoat dpng cua T6ng Cong ty cho den thai diem lap bao cio, bao
cao luu chuyen tien te va thuyet minh bao cao tai chinh. Trudng hop Tong Cong ty la mot
cong ty me, ngoai bao cao tai chinh nam, Tong Cong ty con phai lap bang can doi ke toan
t6ng hop v6 tinh hinh hoat dpng cua T6ng Cong ty va cac cong ty con vao cuoi moi nam tai

chinh.
3.T6ng Cong ty phii lap va cong b6 cac Bao cao tai chinh sau thing da soat xit

vi Bao cao tai chinh quy (d6i vdi cong ty niem yit/cong ty dai chung quy mo ldn) theo
cic quy dinh cua Uy ban Chung khoin Nhi nude, Sd giao dich chung khoan (doi vdi
cic cong ty niem yet) va npp cho ca quan thue huu quan va Co quan dang ky kinh
doanh theo cac quy dinh cua Luat doanh nghiep va Tap doan cong nghiep than - khoang

sin Viet Nam.
4.Cac Bao cao tii chinh nam dupe kiim toin (bao g6m y kien cua kiem toan

vien), Bao cao tii chinh sau thing dupe soat xet vi bao cao tai chinh quy (doi vdi cong
ty niem yet, cong ty dai chung quy mo ldn) phii dupe cong bo tren trang thong tin dien

tu cua Tong Cong ty.
5.Cac t6 chuc, ca nhan quan tam diu dupe quy^n sao chup bin bao cao tai chinh

hing nim da dupe kilm toan, bao cao sau thing vi hang quy trong gid lim viec cua
Tong Cong ty, teii tru sd chinh cua Tong Cong ty va phai tri mot muc phi hop ly cho

viec sao chup.

Dieu 61. Bao cao thircmg nien
T6ng Cong ty phii lap va cong b6 bao cao thudng nien theo cac quy djnh cua

phip luat ve chiing khoan va thi trudng chiing khoan.

Dieu 62. Cong khai thong tin
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Tong Cong ty phki lap vh cong bo cong khai thong tin theo quy dinh tai Dieu 176
cua Luat doanh nghigp va cac quy dinh khac cua phap luat co lien quan.

Chiroug XVni:
KIEM TOAN TONG CONG TY

Bilu 63. Kiem toan
1.Tai Dai hoi dong c6 dong thuong nien sg chi dinh mot cong ty kigm toan dqc lap,

hoac thong qua danh sach cac cong ty kigm toan doc lap va uy quygn cho HDQT quygt
dinh lira chon mot trong s6 cac dcm vi nay tiin hanh cac hoat dong kigm toan T6ng Cong ty
cho nam tai chinh tiep theo dua tren nhumg dieu khoan va dieu kien thoa thuan vdi Hoi
dong quan tri. Tong Cong ty phai chuan bi va gui b^o cao tai chinh nam cho cong ty kiem

toan doc lap sau khi ket thiic nam tai chinh.
2.Cong ty kiem toan d^c lap kiem tra, xac nh5n vk bao cao ve bao cao tai chinh

nam phan anh cac khoan thu chi cua Tong Cong ty, lap bao cdo kiem toan va trinh bao

cao do cho HDQT trong vong hai (02) thang ke tir ngay ket thuc nam tai chinh.
3.Mot ban sao cua Bao cao kiem to^n sS phai duqc gtri dinh kem vdi moi ban

bao cao ke toan hkng nam ciia Tong Cong ty.
4.Kiem toan vien thuc hien viec kiSm toan T6ng Cong ty sg duqc phep tham du

mpi cuoc hop Dai hpi dong co dong va duqc quyen nhan cac thong bao va cac thong tin
khac lien quan den Dai h^i dong co dong ma mqi co dong duqc quyen nhan va duqc
phat bieu y kien tai Dan hoi ve cac van de co lien quan den kiem toan.

ChuongXIX:
DAU CUA DOANH NGHI  ̂P

Diiu 64. D3u cua doanh nghiep
1.Diu bao g6m ddu duqc lam tai cor scr khac dau hoac dau duoi hinh thiic ch&

ky s6 theo quy dinh cua phap luat ve giao djch dien tu.
2.Hoi d6ng quan tri quygt dinh loai d^u, s6 luqng, hinh thuc va nqi dung dau

cua T6ng Cong ty, chi nhanh, van phong dqi dien cua Tong Cong ty (neu co).
3.Hoi d6ng quan trj, T6ng giam d6c su dqng va quan ly dau theo quy dinh ciia

phap lu^t hien hanh.

Chircrng XX:
GIAI THE TONG CONG TY

Diiu 65. Giai thl T6ng c6ng ty
1.T6ng Cong ty co thg bi giai thg trong nhung trubng hop sau:
a)Theo nghj quygt, quygt dinh cua Dai hoi dong co dong;
b)Bi thu h6i Giiy chung nhan dang ky doanh nghiep, tru tnrdng hqp LuSt Quan

ly thug co quy dinh khac;
c)Cac trubng hop khac theo quy dinh cua phap luat.
2.Viec giai thg T6ng Cong ty truoc thai han (ke ca thbi han da gia han) do Dai

hoi d6ng co dong quygt djnh, Hoi d6ng quan tri thuc hign. Quygt dinh giai thg nay phai
duqc thong bao hoac phai duqc chip thuan bdi co quan co tham quygn (ngu bat buoc)

theo quy dinh.
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Biiu 66. Thanh ^^
1.It nhat sau (6) thang trade khi kit thuc thai han hoat dong cua Ting Cong ty

ho^c sau khi co mot quyit dinh giai thi Ting Cong ty, HBQT phai thanh lap Ban thanh
ly gom ba (03) thanh vien. Hai (02) thanh vien trong do do Bai hoi ding c6 dong chi
dinh va mqt (01) thanh vien do HBQT chi dinh ttr m0t cong ty kiem toan doc lap. Ban
thanh ly se chuan bi cac quy che hoat dong ciia minh. Cac thanh vien ciia Ban thanh ly
co the lura chon trong so nhSn vien Tonj* Cong ty hoac chuyen gia dpc lap. Tit ca cac

chi phi lien quan den thanh ly se du^e Tong Cong ty uu tien thanh toan truac cac khoan

nq khac cua Tong Cong ty.
2.Ban thanh ly co trach nhiem bao cao cho ca quan dang ky kinh doanh vi ngay

ma Ban duqc thanh lap ya ngay bit diu hoat dong tren thuc ti. K6 til thai diim do, Ban
thanh ly se thay mat Tong Cong ty trong tat ca cac cong viec lien quan din thanh ly

Tong Cong ty truac toa an va cac ca quan hanh chinh.
3.Tien thu duqc ttr viec thanh ly se duqtc thanh toan theo thu tu sau:

a)Cac chi phi thanh ly;
b)Tien luang va chi phi bao hiem cho cong nhan vien;
c)Thue va cac khoan nop co tinh chat thue ma Tong Cong ty phai tra cho Nha

nuac;
d)Cac kho^n vay (neu co);
d)Cac khoan nq khac cua T6ng Cong ty;
e)So du con lai sau khi d5 thanh toan mpi khoan nq tir muc a den d tren day se

duqc phan chia cho cac co dong. Cac co phan uu dai se uu tien thanh toan trudc.

Chirang XXT:
GIAI QUYET TRANH CHAP NCH BQ

Bieu 67. Giai quyit tranh chip noi bo
1.Truimg hqp phat sinh tranh chip hay khiiu nai co lien quan tai ho^t dong cua

T6ng Cong ty hay tai quyen cua cac co dong phat sinh ttr Bieu le hay tir bat cii quyen
hoac nghia vu do Luat doanh nghiSp hay cac luat khac ho5c cac quy dinh hanh chinh

quy dinh, gi^a:
a)C6 dong vai T6ng Cong ty; ho5c
b)C6 dong vdi HBQT, Ban kiim so^t, T6ng Giam die T6ng Cong ty hay can bq

dieu h^nh khac;
thi cac ben lien quan se c6 ging giai quyit tranh chip d6 thong qua thuang luqng

va hoa giai. Trir trudng hqp tranh chip lien quan tai HBQT hay Chu tjch HBQT thi
Chu tich Hoi ding s6 chu tri viqc giai quyit tranh chip va se yeu ciu ttrng ben trinh bay
cac yiu ti thuc tiin lien quan din tranh chap trong vong muoi lam (15) ngay lam viec
ki tir ngay tranh chip phat sinh. Truing hqp tranh chap lien quan tii Hoi ding quan tri
hay Chu tjch Hqi ding quan tri, bit cu ben nao cung co thi yeu ciu Ban kiem soat hoSc
mqt ca quan chirc nang chuyen mon chi dinh mot chuyin gia doc lap de hanh ding vai

tu each la trong tai cho qua trinh gi^i quyet tranh chap.
2.Truing hqp khong dart duqc quyit dinh hoa giai trong vong 6 tuan tir khi bit

diu qua trinh hoa giai ho^c niu quyit dinh cua trung gian hoa giai khong duqc cac ben
chip nhan, bit cu ben nao cung co thi dua tranh chip do ra Trqng tai kinh te hoac Toa

an kinh ti.
3.Cac ben se tu chiu chi phi cua minh co liSn quan tot thii tuc thuang luqng va

hoa giai. Cac chi phi cua toa an se do toa phan quyet ben nao phai chiu.
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Trinh Van Tuf

Nguyln Van Hai  Dang Due Hung   Ngo Quoc Trung   Biii Tien Hai

Dai dien theo phap luat cua doanh nghiep
Thanh vien HDQT - T6ng Giam d6c

Chuung XXII:
DIEU KHOAN THIHANH

Dilu 68. B6 sung vh sura d6i Dilu If
1.Viec sura doi, bo sung Dieu If nay phai dupe Dai hpi dong co dong xem xet

quy6t dinh.
2.Trong truong hop co nhung quy dinh cua phap luat c6 lien quan den hoat dong

cua Tong Cong ty chua dupe de cap trong ban Dieu 16 nay hofc trong truong hop co
nhitng quy dinh moi cua phap luat khac vdri nhung dieu khoan trong Difu le nay thi
nhihig quy dinh cua phap luat do duong nhiSn duprc ap dung va di^u chinh hoat dong

cua Tong Cong ty.

Dilu 69. Hleu lye thi hanh
1.Ban Di6u le nay g6m 22 chuong va 69 di6u, duoc Dai hpi ddng c6 dong T6ng

cong ty Khoang san TKV - CTCP nhit tri thong qua ngay ... thang ... nam 2021 tai Ha

Npi va cung chap thuan hieu luc toan van cua Dieu 16 nay.
2.Dieu 16 dupe lap thanh 10 ban, co gia tri nhu nhau, trong do:
-05 ban ddng ky tai co quan chinh quyen theo quy djnh ciia Uy ban nhan dan

tinh, thanh ph6.
-05 ban hru trir tai VSn phong Tong Cong ty.
3.Di6u 16 nay la duy nhat va chinh thiic cua T6ng Cong ty.
4.Cac ban sao hoac trich luc Di6u 16 T6ng C6ng ty phM co chft ky cua Chu tich

Hpi d6ng quan tri hoSc it nhit 1/2 t6ng s6 thanh vien Hpi d6ng quan trj moi co gia tri.

Ho ten, chu ky cua cac thanh vien Hpi dong quan tri Tong Cong ty

T6NG CONG TV KHOANG SAN TKV - CTCP
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