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PHAN MO DAU 

1. Cong ty co phan Tu van dau to ma va ding nghiep - Vinacomin (duai day ggi 
la "Cong ty") dugc thanh lap theo Lug' Doanh nghiep va theo Quyet dinh so 3938/Qp-
BCN ngay 30 thing 11 nam 2005 ciia Bo trtthng Bo Cong netiep ph,8 duy'et chuyen 
COng ty Tu van dau tu mo va cong nghiep thanh Cong ty co phan Tu van dau tu ma va 
ding nghiep; 

2. Dieu le to chirc va hog d'9ng cua Cong ty co phan' Tu van dau tu mo va cong 
nghiep - Vinacomin dugc xay dvng ten co.  sar: 

- Luat Chimg khoan so 54/2019/QH14 ngay 26 thing 11 nam 2019; 
- Luat Doanh nghiep so 59/2020/QH14 ngay 17 thang 6 nam 2020; 
- Nghi dinh so 155/2020 ngay 31 thang 12 nam 2020 cila Chinh phn quy dinh chi 

661 thi hanh mot so dieu cita Luat Chimg khoan; 
- Dieu le mau ap dung cho cac COng ty dai chimg ban hanh kern theo Thong to so 

116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua B9 chinh huong (IL mot so dieu 
ve quan tri cong ty dp dung v6 i cong ty dai chimg tai Nghi dinh so 155/2020/ND-CP 
ngay 31/12/2020 oh Chinh phu quy dinh chi ti61 thi hanh mot so dieu cua Lug Ching 
khodn. 

- Dieu le oh Cong ty co phan Tu van" dau tu m6 va cong nghiep da dugc Dai h9i 
dong co dOng thanh lap thong qua ngay 05 than 3 nam 2006; Dieu le COng ty co phan 
TIT van dau tu mo va cong nghiep - TKV (sfra doi bo sung Ian thir nhat) cta dugc Dg h9i 
Mng co Mpg thtreyng nien thong qua ngay 01 thang 5 nam 2007; 

- Dieu Cong ty co phanTu van dau tu ma va cong nghiep - Vinacomin (sfra Mi 
bO sung lan thir hai) da dugc Dai h9i Mng c8 &Ong thuOng nien thong qua ngay 21 thang 
4riam2011; 

- Dieu le Cong ty co phan Tu van dau to mo va cong nghiep - Vinacomin (sfra Mi 
b8 sung lan thir ba) da dugc Dai h9i &Ong co dong thtrang nien thong qua ngay 03 thang 
5 nam 2013; 

- Dieu le Cong ty co phan Tu van dau tu ma va cong nghiep - Vinacomin (sUa doi 
b8 sung lan thir tu) da dugc Dai h9i dong co &Ong thuong nien thong qua ngay 14 thang 
4 nam 2014; 

- Dieu le Cong ty co phan' Tu van' dau to m6 va ding nghiep - Vinacomin (sUa doi 
b8 sung lan thir nam) da dugc Dai h9i &Ong co dong bat thueyng thong qua ngdy 17 thing 
8 nam 2015; 

- Dieu le Cong ty co phanTu van dau tu mo va cong nghiep - Vinacomin (sfra dOi 
136 sung lan tit* sau) da dtrot Dai h9i dOng co dong thtremg nien thong qua ngdy 28 thang 
4 nam 2016; 

- Dieu le Cong ty co 'than Tu van dau tu me) va cong nghiep - Vinacomin (sira 
Mi fan thir bay) da dugc Dai h9i ding co dOng thuarng nien nam 2018 thOng qua vao 
ngay 24 thang 4 'lam 2018; 

- Phu luc Dieu le Cong ty co phan Tu van dau to mo va ding nghiep - Vinacomin 
(sua Mi lan thir bay) da dugc Dai h9i dong co dong thuarng nien nam 2019 thong qua 
vao ngay 27 tiling 4 nam 2019; 

- Dieu le COng ty co phan Tu van dau tu mo va cong nghiep - Vinacomin (sira 
bO sung ran thir tam) a dugc D4i h9i dong co Tong thuarng nien nam 2021 thong 

qua vao ngay 26 thang 4 riarn 2021; 

Di&t le to chime va hoc rt clO:ng Ging 4? ph ern Tu.  vern clau tamova ding nghiep -Vinacomin 
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- Dieu le Cong ty co phan Tu van dau tu mo va cong nghiep - Vinacomin (sira 
d6i, b6 sung lan thir chin) dal dugc Oai hoi 6ng co Ong thu6ng nien nam 2022 thong 
qua vao ngay 22 thing 4 nam 2022; 

3. Dieu nay dugc Dai KA Ong coO &Ong thu6ng nien nam 2023 CON ty co phan 
Tu van dau tu m6 va cong nghi4 - Vinacomin thong qua theo Nghi quyet DHDCD 
ngay 20 tharlg 6 nam 2023; 

4. Dieu 1"e' nay IA co sa phip 15,  cho mgi hot Ong oh Cong ty co phan' Tu van 
dau tu mo va cong nghiep - Vinacomin. Cac quy dinh cua Cong ty, Nghi quyet, quyet 
dinh cua Dal KA Ong co gong va Hoi dang quan tri khi dugc thong qua mot each hop 1.*, 
phu hgp voi luat phap va Dieu le nay, se-  la nhang quy talc va quy dinh rang buc)c de tien 
hanh cac hoat Ong kinh doanh. 

Chuang I 
DINH NGHIA CAC THUAT NG17 TRONG DIEU LE 

Dieu 1. Gial thich tir net, thu4t ngit trong Dieu 
1. Trong Dieu le nay, nig:mg thuat ngix" duoi day dugc hieu nhu sau: 
a) Vo'n cli& le la tong gia tri math gia co phan dal ban hoac do cac co Ong dOng 

gop, hoac dugc ding ky mua khi thanh lap cong ty co phan va theo quy dinh tai Dieu 6 
Dieu le nay; 

b) Yon co quy'en bi'Au quy& la vein co phan, theo do nguoi,s& hal co guy& bieu 
quyet ve nhang van de thue)c tham quyen quyet dinh Dai Ong CO Ong; 

c) Ludt Doanh nghiep la Luat Doanh nghiep so 59/2020/QH14 dugc Qulic hoi 
nu& COng hoa xa hi)i Chu nghia Via Nam thong qua ngay 17 thing 6 nam 2020; 

d) Ludt Chting khoan la Luat Chimg khoan so 54/2019/QH14 dugc Qu& hoi 
nuck COng hoa Xa h61 Chu nghia Via Nam thOng qua ngay 26 thing 11 nam 2019; 

d) Viet Nam co nghia la nubs Cit)ng hoa Xa h(ii Chu nghia Via Nam. 
e) Ngay thanh Op la ngay Cong ty dux,* Giay chirng nhan Tang doanh nghip 

(giay chUng nhan dang14 kinh doanh va cac giay t6 co gia tri Wong duang) lan dau; 	. 
g) Ngur3i 	hanh doanh nghiep la Giam dc, Pho giam d6c, toan truong, va 

ngu6i dieu hanh Ichac theo quy dinh cua Dieu le Cong ty; 
h) Nguai quan ly doanh nghiep la nguoi quan ly Cong ty, bao gom Chu tich 

HDQT, thanh vier' HDQT, Gam dac va ca nhan' gift chirc danh quan 1)",  khac c6 tham 
quyn nhan danh Cong ty 14 ka giao dich cua COng ty theo quy dinh tai Dial le nay; 

i) Ngufri co lien quan a ca nhan, to chirc co quan he true tip ho4c gian tiep vbi 
doanh nghiep dugc quy dinh tai khoan khoan 46 Dial 4 Luat chUng khoan; 

k) Co clong la ca. nhan,' 	chirc sal him it What mot co phan cua Cong ty; 
1) "Co dong sang ldp" la di (long s& hir,u it phat mot s6 phan ph6.  thong va ky 

ten trong danh sach co Ong sang lap cong ty co phan. 
m) Co clong ion la co dOng dugc quy dinh tai khoan 18 Dial 4 Luat chUng khoan; 
n) Thai han hoot Ong la th6i han hog Ong cua Cong ty &roc quy dinh tai Dieu 2 

cua Dieu le nay va then gian gia han (neu co) dugc thong qua bang mot nghi quyet Dai 
hOi clang co Ong thong qua; 

o) Sex giao dich chi:mg khocinlaS6 giao dich Chung khoan Via Nam va cac ding ty con. 

Di At le t chic vet hogt Ong Ging 0, c4htin Tit win diu tit m6 va cong nghiep -Vmacomin 
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p) 11.6i d'dng la H6i citing quan tri cua Cong ty dugc vial tat la "HDQT"; 

q) .Dia ban kinh doanh c6 nghia la pham vi dia IS/ thkrc hien cac hoat d6ng kinh 
doanh cua Cong ty, bao dam trong va ngoai lash th6 Viet Nam; 

r) Co hic la khoan lqi nhua:n rung dugc tra cho m6i co phan bang lien mat hoac 
bang tai sari khac tir nguon loi nhuan con lai cua Cong ty sau khi thgc hien nghia vu ve 
tai chinh; 

s) ThOi gran hoat ciOng c6 nghia ra thei han hoat d6ng tha Cong ty dugc qui dinh 
tai Dieu 2 cita Dieu nay va thai gian gia han (neu co) dugc thong qua bang mot Nghi 
quyet cua Dai h6i d6ng co (long. 

2. Trong Dieu le nay, bat kij mot tham chieu nao tai bat kS7 mot diau khoan hoac 
van ban nao se bao g6m ca nhung sira d6i hoac van ban thay the. Truerng hop the van 
ban plat quy dial chinh c,:ac not dung lien quan den Dieu le nay bi sira doi, bo sung, thay 
the thi nhang not dung lien quan trong Dieu le nay se dugc thucien theo not dung sira 
doi, b6 sung, thay the tha van ban phap quy dO. Dai h6i Tong coO dong Ian gan nhat sau 
do phii sira 1 i Dieu le cho phu hop. 

3. Cac fiat' de (Chuang, Mix, Dieu cila Dieu le nay) dugc sir dung nharn &man 
tien cho viec hieu n'6i dung va lchong anh huong tb i not dung cila Dieu le nay. 

4. Cac tir ngit hoac thuat ngir ducc dinh nghia trong Luat' Doanh nghiep (neu 
khOng mau thuan Wri chit the hoac ngur thnh) se co nghia tuong to Dieu le nay. 

Chuang II 
TEN, Him mirc, TRU SOS, CHI NHANH, VAN PHONG DAI DIEN, 

DIA DIEM KEN!! DOANH, THO'I HAN HOAT DONG 
VA NGUol DAI DIEN THEO PHAP LUAT CUA CONG TY 

Dieu 2. Ten, hinh thtic, try sir, chi nhanh, van phong d#i diet), dia diem kinh 
doanh va thoi ban ho3t di)ng ctia Ging ty 

1. Ten cOng ty: 
a) Ten Cong ty viet bang tieng Viet: CONG TY CO PHAN TY VAN DAU TU.  

MO  VA CONG NGHEIE:P- VINACOMIN 
b) Ten Cong ty viet bang tieng Anh: VINACOMIN INDUSTRY INVESTMENT 

CONSULTING JOINT STOCK COMPANY. 
c) Ten Cong ty viet tat: VIMCC.,JSC 
2. Ging ty co car, biau tuong rieng nhu sau: 

+ Mau co.: + Mau bieu tuong: 

3. Cling ty la Gong ty c,6 phan co to cach phap nhan phit hop von phap lual hien 
hanh ciia Viet Nam. 

4. Cong ty la Gong ty con tha Tap down Cong nejliep Than - Khoang san Viet 
Nam do Tap down chi phoi thong qua ty le nam gift co phan chi phoi tai CO'ng ty, thong 

Dieu le Cc c:Wrva hoquking Gong 'cap;'12in Tu. "ufin ciau tit mo congnghl p- 
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qua thuang hieu oh Tap down hoac thong qua cac quyen chi phai khac theo quy dinh cua 
phap luat va quy che quan 1ST cua Tap down. 

5. Cong ty duac pile') sir dung nhano hieu "TKV" va "VINACOMIEN" cua Tap 
loan Cong nghiep Than -,Khoang san Via Nam a ten goi 	Cong ty bang tieng Viet 
va tieng Anh theo Quy the sir dung nhan hieu cua Tap down Cong nghiep Than - Khoing 
san Via Nam va quy dinh cua phap luat. 

Ngoai cac quy dinh trong DiL le nay, Cong ty co trach nhiem thuc hien cac 
guy& va nghia vu cua Cong ty con d6i voi Tap down Cong nghiep Than - Khoang san 
Via Nam theo Dieu le cua Tap doan va cac quy ch6 quan 1S,  trong not ba Tap down ma 
Cong ty la mat thanh vi 'en. 

6. Try so clang kST cua Cong ty: 
- Dia chi try ser chinh: 565 &rang NguiL Trai, phuong Thanh Xuan Nam, quan 

Thanh X "uart, Ha Nai 
- Dien thoai: (84.04) 8 544 252; (84.04) 8 544 153 
- Fax: 	(84.04) 8 543 164; 
- Website: http://wvvw.vimcc.vn  
7. Cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban kinh 

doanh de thuc hien cac !nue lieu hoat clang dm Gang ty phit hop vai 	 quyet, quyet 
dinh oh Hai dung quan tri va trong pham vi luat phap cho phep. 

8. Trir khi cham dirt hoat clang truck that han theo DiL 54 cua DiL le nay hoac 
gia hart hoat Ong theo Dieu 55 Di'eu le nay, thai hart hoat Ong cua Cong ty la vo iltai 
han ke tir ngay thanb. 

Dieu 3. Ngui dui dien theo phap 1u4t dm Cling ty 
Cong ty co mat (01) Ngtrai dai dien theo phap 1u4t, la Giant (lac Cong ty. Ngtroi 

dai dien theo phap luat có quyen han va nghia vu theo quy dinh hien hanh cua phap luat 
va quy che quail 1S7nai ba cua CO'ng ty. 

Chuang HI 
MIX TLEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG TY 

Dieu 4. Muc lieu va nganh, nghe kinh doanh cua Ging ty 
1. Muc lieu boat Ong cua Cong ty la toi da hoa cac khoan lot nhuar' hop 1S,  cho 

Cong ty, tang lot tirc cho cac co dong, (long gop cho Ngan sach Nha nuOc, dam bao 
quyen loi cho nguai lao dang va khong ngimg phat trier Cong ty ngay cang lan mph. 

2. Nganh nghe kinh doanh cua Ging ty: 
2.1. Haat clang kien tritc va to van k9 thuat co lien quart, gam co: 
- Tu van dau to va xay dung the cong trinh ma, dien luc, cong nghiep, giao thong 

van tai, buu chinh vit:n thong; 
- Khao sat thia ke xay dung cong trinh o5ng nghiep ma, ding trinh giao thong, 

cong trinh ha tang; Thiet ke quy hoach xay dung; 
- Thie't ke Ici6n tritc cang trinh xay dung din dung, dog nghiep; thia k'e ding trinh 

dien nang: duang day tai dien, tram bien the dien, cong trinh dien'clan dung va cong 
ng134; 

Dleu le to:  &lir va hax dt5ng Cong 	Ravin ciau timid In cling nghi4, -Vinacomin 
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- Thief ke xay dung ding trinh cap thoat nuot khu tong nghiep, dangiao thong; 
- Tu van tcham' dinh cagy du an dau to (chi to van tham dinh c.ac thi& ke da dirge dar' 14/ 

kinh doanh); 
thitt ke, du town, tong du town cat du an tai tu; 

- Thi& k6, khao sat, khoan tharrH. do dia chat cong trinh, dia chat till:1y van; 
- Haat gong frac dia, do ve-  ban do dia kink, dia chink; 
- Giam sat thi ding xay dung oong trinh giao thong dub% bO (Linh vvr chuyen min 

gram sat: xay dung va hoan thien); 
- Giam sat thi tong xay di:rng va hoan thien tong trinh Ichai thic ma; 
- Gam sat thi cong xay dung va hoan thien dog trinh dan dung ding nghiep;
- Gam sat thi cong xay dung lap dat.  thitt bi, tong nghe dien cong trinh dan dung va 

cOng ng114; 
- Giarn sat thi tong )(any chit-1g lap dat ca.c thitt bi, ding nghe di'eu Ichien tong trinh lchai 

thic ma; 
- Giam sat thi cOng xay dvng lap dat thi& bi, ding nghe co khi cong trinh khai that mo; 
- Gam sat o5ngtac xay 4yrig va hoan thien o5ng trinh: dandung, o5ng nghiep va ha 

tang 4 thuilt; Thiet ke lap dat thiet bi, cong nghe cor khi cong trinh khai that mo; 
- Thitt ke cOng trinh thily 
- Tu van thietke, tir van tham 	to van giarn sat, fu van 14m tra, ki6 dinh ky thuat 

he thong phong chay va chat chay; fix van chuyen giao tang nghe phong chay va chira chay. 
- 10 .1ao sat xay dung: Khao sat dia hinh, khao sat dia chat tong trinh, khao sat dia chat 

till:1y van, khao sat hi4n tang tong trinh, cong vier khao sat lchk phut vu hoat dOng dau' tax xay 

- Hoat Ong do dac va ban do; 
- Quan trac tong trinh;,Trac dac Gong trinh 
- aing tic teat dia, trac dia mo. Chi tie't: Lap phuong an, thi o5ng, giam sat cat tong 

trinh thu(ic pink vuc frac' 	trac' 	mo. 
- Quan trac dich dOng,  
- Khoan mot du& dat' . Chi titt: Thief ke, khao' sat khoan thk ark than khi cong trinh 

ma va oong nghiep. 
22. Ho,at dOstg fur van ciuthi go'm 
- Ttr van xt.

,i
nha'p khan thiet bi phv ding, tillap khau Vat tr, thitt bi, phv ding phut vu 

cho nganh mo va cac nganh thng nghiep khac; 
- Ttr van du thau; 
- Nghien thu danh gia tat Ong mei truing; 
- Lap dinh mut don gi,a, dinh gia, chi so va suat 	 to xay dung chuyen nganh (khong 

bao 	to van thi chinh, thue); 
- Ttr van gull 13%,  du an &law, 
- Tu van gia thiet bi chuyen nganh mo va cOng nghiftp. 
2.3. Xay dung ding trinh ky thual dan dung khk, gom co: 
- Xay dyng cac o5ng trinh ding nghiep dan dyng, giao thong, van tai, lien lvc; , 
- Xay dyng, xay the cong trinh bao ve moi trubng. 
2.4. Hogt dOng clich vu ho tro•kinh doanh lchk con Lai chug duouphar' vao &au, gi5' m co: 
- Dich vu throng mai. 
2.5. Dich vvluu tru ngan ngay, g6'm co: Kinh doanh Ichach sari, nha hang, nha nghi. 

Diju k: ta char vahogt clOng Ging c a ph dr! Tu Tan tuind va cong nghiep -Vinacomin 	as‘ 



9 

2.6. Khai thac va thu gom than cimg, g6m c6: 
- Khai thac, the bier, kink doanh than va khoang san (tra cac loci khoang san Nha 

nuac cam). 
2.7. Ban buOn may m6c, thiet bi va phij tong may khac, gOm c6: 
- Kinh doanh vat tu thiet bi nganh khai khoang va cac nganh dog nghiep khac, 

ding nghiep, nong nghiep; Ban buon may m6c, thiet bi dien, vat lieu dien (may phat dien, 
dOng ca dien, day dien va thiet bi khac dimg trong mach dien), cac thiet bi dimg trong 
nha may dien; 

2.8. Wri tai hang h6a bang dung bO, gom c6: 
- BOc xuc van tai khoang san, dAt da va san ldp mat bAng. 
2.9. Hog dOng chuyen mon, khoa hgc va cong nghe khac chua dugc phan vao 

dau, chi gom co cac nganh nghe sau: 
- Nghien ciru ap dung khoa hgc k'S'T thu4t, quan 15,  kinh to va ciao tao chuyen giao 

cong nghe nganh mo; 
- Nghien ciru, the tao, san xudt, lap d4t cac thiet bi va gia ding ca khi; 
- Quan trac moi tnimg, 14'p bao cap 	gia tic dOng moi twang; L4p bao cao 

danh gia moi tnrang chi& lugc; Bao tri cac cong trinh bao v'e mOi tn.rOng (tth cac hoat 
dOng Nha nu& cam); 

- Hoat dOng phien dich; Hoat dOng cua cac tac gia sach khoa hgc va cong nghe; 
Hoat dOng bien dich, dich thua;t. 

- Tu van chuyen giao cong nghe phong chay va chua chay; hudn luyen, huang 
dan nghiep vu phong chay va chua chay; 

- Do dac phat thai khi nha kinh, 14p bao ca.° hem ke khi nha kinh, thdm dinh giam 
nhc phat thai khi nha kinh trong linh vkrc quan 1y chdt thai. Xay dkrng bao cao kiem ke khi 
phat thai, thvc hien thdr' n dinh ket qua kiem ke khi phat thai. 

2.10. Dai VT du lich, gom c6: 
- La hanh not dia, la hanh quOc to va cac dich vu phvc vu khach du lich (thong 

bao g'om kinh doanh quan Bar, phong hat Karaoke, vu truOng). 
2.11. San xu,dt khac chua dugc phan vao dau, 	c6: 
- Che lien lam san va kinh doanh go trki mo (tir lam san Nha nu& cam); Kinh 

doanh phuong tien, thiet bi, vat tu phong chay va chua chay. 
2.12. Kinh doanh bdt dOng san, quyen sir dung dAt thuOc chu ser him, chi' sir dpng 

hoc di thue, gom c6: 
- Kinh doanh bdt dOng san, cho thue van phong, nha o, kho, 
2.13. San xua't may khai thac mo va xay d‘mg. 
2.14. Lap da:.'t may moc va thiet bi dog nghiep. 
2.15. Hoat d'Ong dich vg ho trot khai khoang khac, chi tiet: Dich vu barn va thao 

nuac theo hgp ding. 
2.16. Ban buon thiet bi va linh kien dien tit, vin thong. 
2.17. Ban ban kim loci va qu4ng kim loci, chi tiet: Ban buon qu'cing kim loci, sat, 

thep, kim loci khac (trir loci Nha nuac cam). 
2.18. Ban buon Val lieu, thiet bi ldp dat khac trong xay dkmg, chi tiet: Ban buon xi 

ming, gach xay, ngoi da, cat, soi, kinh xay (king, gach Op lat, thiet bi ve sinh, che bien, 
go cay, son, vec ni. 

Dii;u le to char vahocttongCongtycophan Tuvcin c tzond va cong nghlep -Viriacon* 
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2.19. Gia ding co khi; xirlST va tang plua kim loci. 
2.20. Xay chmg nha de &. 
2.21. Xay ch,mg nha khong de er. 
2.22. Xay dung ding trinh duong sat. 
2.23. Xay dung ding trinh dtrong 
2.24. Xay dung cong trinh dien. 
2.25. Xay dung ding trinh khai khoang. 
2.26. lip dat' he thing dien. 
2.27. Lap'clap he thing'cAp, thoat ntrac, he thing suoi va dieu hea khong khi. 
2.28. Hog dOng xay dung chuyen dung khac. 
2.29. Ban buon thuc pham, chi tier: 
- Ban Won duang, sua va cac san pham saa, banh keo va cac san pham che bien 

tir ngil 	bOt, tinh bOt; Ban buon thvc pham khac. 
2.30. Ban buon chuyen doanh khac chtra dugc phan vac,  dau, chi tik: Kinh doanh 

the san pham ca khi (trix cac loci Nha nuOt cam); 
Chi tiet: Kinh doanh phuang lien, thiet bi, vat to phong chay va chita chay. 
2.31. Nghien ciru khoa hgc va phat trien ding nghe trong lush vve khoa hgc ky 

th* va ding ngh4. 
2.32. In an. 
2.33. Photo, ch'uan' bi tai lieu va cac hog &Ong ho trg van phong dac biet khac. 
2.34. Hog &Ong dich vu ho trg khac lien quan den van tai. Chi tiM: Dich vu tong 

giu xe. 
2.35. Lap dat he thing xay dung khac, chi ti6t: Kinh doanh dich vv phOng chay, 

chila chay; Thi ding, lap dat h4 thong phong chay va chila chay. 
Dieu 5. Ph#m vi kinh doanh va hoat dOng cua COng ty 

Dieu 
1. Cong ty dugc phep tin hanh hog dOng kinh doanh theo nganh nghe quy dinh 

tai Dieu le nay da clang ky, thong bao thay doi not dung clang ky voi co,  quan 	14 
kinh doanh va deg bi ten Cin4 thong tin clang ky doanh nghi'ep quoc gia. Truimg 
hgp COng ty kinh doanh nganh nghe d'Au to kinh doanh co dieu kien, Cong ty phai dap 
img du dieu kien kinh doanh theo quy dinh cua Luat f)u tu, phap luat chuyen nganh lien 
quan. 

2. Cong ty có the lien hanh hoac bi sung cac nganh nghe kinh doanh khac phu 
hop voi quy dinh cua phap luat va dugc Dai hoi &Ong co dOng Cong ty thong qua. 

Chuang IV 
VON DIEU Lt, CO PHAN, CO BONG SANG 14P 

Dieu 6. VOn lieu le, co phan, co dong sang 14p 
1. Vin dieu le 
Von dieu le cua G5ng ty la: 24.000.000.000 VND (bang chic Hai naroi totST ding). 

Win dieu le cua Cong ty dugc chia thanh 2.400.000 co ph'ans voi menh gia la 

10.000 VND/ci phan. 
b) COng ty co the thay doi yin dieu le khi dugc Dai hOi ding co dOng thong qua 

va phu hap viii cac quy dinh cua phap luat. 

Dieu le to char vahoat r ongClingty ca ph/in Ttsv n dim' tumo va cling nginep -Vinacomin 
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2. C6 phan 
a) Cac c6 phAn tha Cong ty vao ngay,thong qua DiL le nay,  deu c6 phan ph6 

thong. Cac quyen va nghla tha co dong na-m timg 	co phan dugc quy dinh tai 
Dieu 12, Dieu 13 tha DiL nay. 

phan ph6 thong dugc dimg lam tai san ea se, phat hanh cluing chi luu 
khOng c6 quyen bieu quyet dugc pi cO phan ph6 thong co 	Chirng chi km 
khong c6 quyen bieu quyet co loi ich lcinh te va nghla vki tircmg irng voi phan phi!) 
thong co trir quyen bieu quyet. 

b) Cong ty co the' phat hanh the loai c6 phan uu dai khac sau khi co sir chap thuan 
tha Dai h6i d6ng c6 Tong va 	h9p voi the quy dinh tha phap luat. 

c) phAn ph6 thong Ichong the chuyen d6i thanh co' phan uu dai. phan uu dal 
c6 the chuyen d6i thanh c6 phAn ph6 thong khi dirge Dai h6i clang co dong thong qua. 

d) Chao ban c6 phar' 
- Chao ban c6 phAn la viec Cong ty tang them s6 lacing co' phan dugc quyen chao 

ban va ban the c6 phan' do tong qua trinh haat d6ng de tang v6ndieu l'e. 
- Chao ban c6 phan de tang vo'n dieu le dirge thire hien theo mOt tong the hinh 

tilde quy clinh Khoan 2 DiL 123 Luat Doanh nghiep g6m: 
(i) Chao ban c6 phan cho the co' dong hien hat; 
(ii) Chao ban c6 phan rieng le; 
(iii) Chao ban phan ra cong chimg; 

- Viec chao ban c6 phAn tha Cong ty thkrc hien theo the quy dinh tai the Dieu 123, 
124, 125 Luat doanh nghiep va quy dinh tha phip luat chung khoan. 

d) Ban c6 phan 
H6i d6ng quan quyet clinh theri diem, phuong auk va gia ban c6 phAn. Gia ban 

co phan Ichong dugc thAp hcm gia thi truemg thoi diem chao ban hoac gia dirge ghi 
trong sach 	co' phan theri diem gall nhat, trir throng hgp quy dinh DiL 126 
	Doanh ngjliep phai dirge Dai hOi (long dong chap thuan. 

e) Mua lai c6 phAn 
Theo quyet dinh 	h6i d6ng c6 dong, Cong ty th the' mua lai khOng qua 

30% to'ng s6 c6 phan ph6 thong a ban theo quy dinh tai Dieu 133 Luat Doanh nghiep. 
C6 phan dugc Cong ty mua lai theo quy dinh tai Dieu 132, 133 Luat Doanh nghiep dirge 
coi la e6 phAn chua ban theo quy dinh tai Khoa'n 4 Dieu 112 Luat Doanh nghiep. Cong ty 
phai lam thil tve dieu chin' h giam v6n dieu tirong ting vai tong gia menh gia the th 
phan dirge Gang ty mua tong then han mueri (10),ngay, 	ngay hoan thanh viec 
thanh toan mua lai th phan, trir Inrerng hgp phap lua't ve chimg khoan co quy dinh 

g) Cong ty co the phat hanh cac loai chi-mg Ichoin lchic khi duge 	h6i d6ng c6 
dong nha't tri thong qua bang van ban va 	h9p vai quy dinh tha phap luat' ve chimg 
khoan va thi trirang chimg Ichoan. 

, 3. 	(long sang lap la c6 dong tham,gia xay dkrngz  thOng qua va lcS,  ten vao ban 
Dieu le dau 	tha Cong ty. Ten, dia chi, so' lucmg co phan va the chi tiet khac tha the 
c6 dong sang lap dirge neu tai phq hie dinh Um Dieu le nay. Tnrerng hop co' &Ong sang 

Die'u cluic hoe& cr2ng Ging 7c a ph Zinn! cfru tu• ma ui ding** -Yinacomin 
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lap chuyen nhugng co phAn theo quy dinh tai Dieu 9 Dieu le nay, thi duong nhien khong 
con la co clang sang lap ciia Cong ty, co dOng nhan chuyen nhugng co phan co the quyen 
va trach nhiem theo quy dinh cira phap lua:t va Dieu le nay. 

Ten, dia chi, s6 lugng c6 phAn va the thong tin kirk ye co clang sang lap theo quy 
dinh caa Luat Doanh nghiep dugc neu tai Phu luc dinh kern. Phu luc nay lam mot phAn 
cila Dieu le nay. 

Dieu 7. Chung ith4n co phieu 
1.,C6 dong cira Cong ty dugc cap chimg nhan co phieu tucmg ring voi s6 phl 

va 	co phAn so hair. 
2. Co phi& la loai cluing khoan xac nhan quyen va lei ich hop phap cfra nguai soy 

hair doi van mot phAn von cua Cong ty phat hanh. Co phieu phai có day du the not dung 
theo quy dinh tai khoan 1 Dieu 121 Luat Doanh nghiep. 

, 3. Trong,theyi 	ba mucri (30) ngay tir ngay n6p dAy h6 so de nghi chuyen 
quyen him co phAn theo quy dinh cira,COng ty hoac trong thai 	sau muoi (60) ngay 
ke tir ngay thanh town dAy lien mua co phan theo quy dinh tai phircrng an phat hanh co 
phieu cua Cong ty (hoac thOi hat khac theo dieu khoan phat hanh quy 	nguoi sa 
hal s6 co phandugc cap chimg nhan co phieu. NgirOi sO hire co phAn khong phai tra cho 
Ging ty khong phai tra cho Cong ty chi phi in chimg nhan c6 phieu. 

4. TnrOng hop c6 phieu bi 	N. hu hong, hoac bi 	hoai &Jai hinh thirc khac 
thi coa dOng dugc cAp co phieu theo de nghi du co dong do. De nghi cua c6 Tong phai 
bao g6m the not dung sau: 

a) Thong tin ve c6 phieu da bi mat, bi hu hong hoac bi hi y hoai duai hinh thirc khac; 

b) Cam ket chiu trach nhiem ve nhimg tranh chAp phat sinh tir viec cap lai co phieu 
mai. 

Dieu 8. Chung chi cluing khoin, so Tang 14 co dOng 
1. Cht'mg chi trai phieu hoac cac cluing chi chimg khoan khac cria COng ty (trir 

cac thu chao.ban, cac chimg chi tarn thoi va the tai lieu tuong tu), .se_chrerc phat hanh có 
dAu va chit 4 mau caa d?i diet theo phap lout 	Cong ty, trir twang hop ma the dieu 
khoan va dieu kien phat hanh quy dinh khac. 

2. S6 Tang ky co dong: 
a) COng ty lap va kru gnu so clang 4 di clang tir ngay dugc cap Giay chimg nhan 

dung 4 doanh nghiep. Co dong pho thong va co (long uu dui khac có the dirge dung 4 
vao cac s6 khac nhau. S6 dung 4 co oolong it nhat phai co the not dung sau: 

- Ten, tru soy chinh cua Cong ty. 
T6ng s6 c6 phan dugc quyen phat hanh, loai co phan dugc quyen phat hanh va 

tong so co phan dugc quyen phat hank cfra timg loai. 
- Tling so co phAr  dA phat hanh timg loai va gia tri von cila co phAn cid gop. 
- Ten c6 clang dugc sap xep theo van chit can, dia chi thuOng tni, qu6c tich, s6 the 

can cuac ding dar' GiAy chimg minh nhan dan, H6 chieu hoac cluing th‘rc ca than hop 
phap khac d6i von co &Ong la ca nhan, ma s6 doanh nghiep hoac s6 quyet dinh thanh lap, 

01; chic Iiihocrt cti5ng Ciing phan Tu. vein &tau tu mo vd co ng 	-Vrnacomin,4 
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dia chi try. so chinh doi v6i co (long la to chirc, so lugng co phan tong loai tha m& co 
dong, ngay clang IcS7 cis phan. 

b) St) clang ky et).  dong c6 the dugc lap va kru trur bang van ban hoac bang tip du 
lieu dien tir hoac ca hai. St) dong ky co Tong c6 the dugc luu frit tai tru so chinh tha Gong 
ty hoac ncri khac nhung phai thong boo bang van ban cho ca quan dong ky kinh doanh va 
tat ca cac co dong bier. Cac co &Ong c6 quyen xemxet va nhan dugc ban sao dank sach 
co dOng Cong ty tong gier lam viec noi ltru 	, dong kST co dong. 

3. Tnrang hop co dOng c6 thay doi dia chi thuang tni thi phE thong boo kip then 
yen G3ng ty de cap nhat vao so clang IcSi co dong. Cong ty khong chiu trach nhiem ye viec 
khong lien lac dugc voi cis &Ong do khong dugc thong boo thay doi dia chi tha co dong. 

Ditu 9. Chuy''n nhircing co phAn 
1. TAt ca cac co phan deu c6 the dugc to do chuyen nhugng trir khi Dieu le nay va 

phap 1* co quy dinh khac. Co phieu niem yet, dong ky giao dich ten So giao dich 
chimg khoan dugc chuyen nhugng theo cac quy dinh tha phap luat ve chimg khoan va 
thi twang chimg khoan. 

2. Co phan chira dugc thanh town day du khong dugc chuyen nhugng vahuC'rng 
cac quyen 19:i lien cquannhu quyen nhan tire, quyen bieu 	quyen nhan , phieu 
phat hanh de tang von co phan ter nguon von chit so. 	quyen mua phieu moi chat) 
ban va cac quyen 19i khac theo quy dinh tha phap luat. 

3. Trong yang 3 nam ke tirsngay thanh 	cac co &Ong sang lap phai cling nhau 
Warn gift it 'that 20% tong so phan pho thong tha ang ty tai theri diem dong ky doanh 
nghiep. Co (long sang lap co quyen tir do chuyen nhugng co phan phis thong cua minh 
cho co dong sang lap lchk. Throng hgp chuyen nhugng so co phin' nay cho nhang nguoi 
khOng phai la co dong sang lap thi can phai c6 su dong y cua Doi hOi dong co dong. 
Trong truong hgp nay, co &Ong du dinh chuyen nhugng co phan khong co quyen bieu 
quyet ve viec chuyen nhugng cac co phan do va ngueri nhan chuyen nhugng clucmg 
nhien tro thanh co &Ong sang lap cna' Cong ty. 

4. Trer khi-HOi cf3ng -wan' tri co quy dinh khac (phil hgp voi quy dinh tha Luat' 
doanh nghiep), tat ca cac co phan chuyen nhugng deu co the thgc hien thong qua viec 
chuyen nhugng bang van ban theo each thong thuerng, hoac theo bat kS,  each nao ma 
HDQT co the chap nhan. Co phieu da niem yet hoac clang IcS7 giao dich phai dugc chuyen 
nhugng thong qua Ser giao dich chung khoan phu hgp voi cac quy dinh tha US/ ban 
chimg khoan Nha nuot va Sor giao dich chimg khodn. Giay ter chuyen nhugng phai dugc 
ben chuyen nhuong va ben nhan chuyen nhugng hoac dai dien uS,  quyen tha ho 4. Ben 
chuyen nhugng van la ngueri so hal co phan co lien quan cho den khi ten cil'a ngueri nhan 
chuyen nhuong,  dugc clang IcSr vao s Bang 4 co dong (ter ttremg hgp ben chuyen 
nhugng ity quyen cho ben nhan chuyen nhuong tham du Dai hoi co dong dien ra tong 
theri gian do theo quy dinh tai Luat doanh nghiep). 

5. Trong truerng hgp mot cis Tong bi chit hoac dugc ca quan nha nuOc co tham 
quyen tuyen bei la mat tich, nhang ngueri thira ke hoac nhang nguai quail 1S,  tai san tha 
ngueri chit, ngueri mat tich se dugc Cong ty thira nhan la nguoi (hoac nhang ngueri) duy 
nhat co quyen hoac hiking lgi doi voi co phan, nhung quy dinh nay khong giE boa tai san 

DitjulMclainahogtOlg- Congrycjph2rn Tuviinclautumen tio5ngngh -Vinacomin 
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cua co dong da chet, da mat tich khoi moi trach nhiem gan lien voi bat ky co phan nao 
ma nguoi do n& n girt. Tnrang hop co phan ciia co dong bi chet, mat tich ma khong co 

nguOi this ke thi s6 co" phan do dugc giai quyet theo quy dinh cua phap luasj cian' sv. 

6. Co &Ong có quyen tang  cho mot phan hoc toan ix) co phan. cua minh tai Cong 
ty cho ng&ri khac; sir dung co phan,  de tra. no. Tnrang hqp nay, nguoi dugc 	cho 

hoc nha:n tra no bang co' phan se la co dong cua COng ty. 
7. Throng h9p co (long chuyen ninrcmg mot so co phan thi co phieu cu bi hity bo 

va Cong ty ph& hank 015 phieu moi ghi nha:n so co phan  chuyen nhugng va so co phan 
con lai. 

8. Ca nhan, to chiic nliSn co phan trong tnrang hop quy dinh tai Dieu nay chi tra 
thanh co dong cua Cong ty tit thai diem cac thong tin ciia h9 quy dinh tai khain 2 Dieu 
122 Lust Doanh nghiep dugc ghi day du vao s'6 dang kS, co dOng. 

Dieu 10. Thu hei va thanh town mua coi phAn 
1. Tnrang h9p co &Ong khong thanh toan day du va thing Iran so lien phai tra de 

mua co phan, HOi dong quail tri thong bao va co quyen yen cau co (long do thanh toan so 
lien con lai cimg voi lai sual ten khoan ten do va nhimg chi phi phat sink do vier khong 
than toan day du gay ra cho Cong ty theo quy dinh. 

2. Thong bao thanh toan neu ten' phai ghi ro th6i han thanh toan moi 	thieu la 
bay (07) ngay ke tir ngay giri thong bao), dia diem thanh Wan va thong bao phai ghi ro 
trueng hop khong thanh toan theo dimg yeu cau, so co phan chua thanh toan het se bi thu 

3. II& &Ong quan tri co quyen thu hoi cac co phan chua thanh toan day du va dimg 
han trong twang h9p cac yeu cau tong thong bao neu ten khong dugc thuc hien. 

4. Neu sau th6i han quy dinh, co dong chug thanh toan hoc chi thanh toan dugc 
mot phan s6 co phari da long mua thi thuc hien nhu sau: 

a) Co dong chua thanh toan toan 1)0 so co phan da darThg k•Si mua throng nhien 
khOng con la co' (long cira COng ty va khong dugc chuyen nhucIng quyen mua co phan do 
cho nguai khac; 

b) Co dong chi thanh toan mot phan so co phan da dar' kS,  mua se co quyen bieu 
quyet, nh'Sn 19i tirc NIA cac quyen khac tucmg img voi so co phan da thanh toan; khong 
duce chuyen nhugng quyen mua so co phan chua thanh Wan cho ngtrai khac; 

c) S6' c6phan chug thanh toan dugc coi la co" phIn chug ban va Hoi d6ng quan tri , 
co quyen thu cac co phan chua thanh toan day du va dimg hart trong truang hop cac 
yeu cau trong thong bao neu tai diem 2 Dieu nay khong dugc thgc hien va quyet dinh 
phuung an xir ly tiep theo. 

5. Co phan bi thu h& dugc coi la cac co phan dugc quyen chao ban quy dinh tai 
khoan 3 Dieu 112 Luat Doanh nghiep. HDQT co,  the trirc tip hoc quyen ban, tai 
phan phoi hoSc giai quyet cho ngtroi da hau phan bi thu htn holac the d'6i tirgrig 
khac theo nhang dieu kien va cach thirc ma HDQT thay la phii hop. 

, 6. CO' dong tram gill ph&I thu h.& do chua thanh toan hoac chua thanh toan 
du so co phan da clang icS,  se phai tir bo to each co &Ong d& voi nhang co phan dO, nhung 
van phai nhtmg van phai thanh toan tat ca cac khoan lien co lien quan cx)ng voi tien lai 

Diesuk:ta cittic hoc& cVng Cong ojphjn Twvan cleru tum6 vacongngh* -Vitra tomin 
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(tinh theo lai suat tien giri Ichong ky han VND tai ngan hang ma Cong ty mar 
hoi 

khoan),  

vao thari diem thu 	theo quyet dinh 	Wfoi (long guar' tri 	ngay thu hoi cho den 
ngay thiF hien thanh toan. Hoi &Ong quan tri co toan quyen quyet dinh viec cueing the 
thanh toan toan b'45 gia to co phieu vao thari diem thu hoi hoac co the mien giam thanh 
toan mot phan ho4c toan bC• so den do. 

7. 'Thong bao thu hoi se dugc giri den nguari nam giu co phan bi thu hoi truck 
thai diem thu h6i. Viec thu hoi van co hieu luc ke ca trong truarng hop co sai sot ho'& 
bat can trong viec giri thong bao. 

8. Co dong chua thanh toan holac chua thanh toan du so co phan da clang kSr mua 
phai chiu trach nhiem tuang irng yeti tong gia tri menh gia co phan da clang kSr mua doi 
voi cac nghia vu tai chinh cua cong ty phat sinh cho den khi co phan bi thu hoi. 

Chuang V 
COQ CAU TO CHirC, QUAN TRI VA ITEM SOAT 

Been 11. Co* au to chur, quan tri va lam soat cua Cong ty 
Ca cL to chirc quan 1S/, quan tri va kiem soat cua Cong ty bao gam: 
1. Dai hOi d6ng co dong la co quan quyet dinh cao nhAt cua °Ong ty; 

2. HDQT do Dai hoi d'6ng,o5 dong bau ra, la co quan quan 1S, Cong ty, có toan 
quyen nhan dank Cong ty de' quyet dinh, thvc hien cac quyen va nghia vu cua Cong ty 
khong thuOc tham quyen Oai hoi dong co dong; 

3. Giam die IA nguari dieu hanh tong viec kinh doanh hang ngay cila Gong ty; 
chiu su giam sat cila Hoi Tong quan chiu trach nhiem truac HDQT va truac phap 
luat ve viec thvc hien cac quyen va nhiem vu dugc giao. 

4. Ban kiem soat do Dai hoi ding c6' clang bau ra de thvc hien giam sat HDQT, 
Gam doe trong viec quan 1ST va diet' hanh Cong ty; chin trach nhiem truac Dai hoi 
dOng co dong trong thvc hien cac nhiem vu dugc giao; 

Chuang VI 
CO BONG VA BAI HOI BONG CO BONG 

Di'eu 12. Quytn cua cif) clang 
1. Co dong ph6' thong có cac quyen sau: 
a) Tham du va phat bieu trong cac cu'.5c hop Dai 1115i d6'ng co Tong va thgc hien 

• • quyen bleu quyet tnrc tiep hoac thong qua dai dien dugc uy quyen hoac hinh thuc then 
tir khac do Dieu le Cong ty, phap luat quy dinh. Moi c'6 phan ph6 thong có mot phieu 
bieu quyet; 

b) Nhan co tirc tucmg ung theo quy& dinh cua Dai hoi cl6ng co dong; 

c) U'u tien mua co phan mai tucmg img voi tS/I'e co phan phii thong cila tiing co 
&Ong trong Cong ty, trir twang hop Dai 11151 clang co dong quyet dinh ban co phan cho 
cac co dong mai; 

d) Tir do chuyen nhugng co phan cua minh cho nguari khac, tri:r twang hop quy 
dinh tai khoan 3 Dieu 120, khoan 1 Dieu 127 Lunt Doanh nghiep va quy dinh khac cua 
phap lu& co lien quan; 

DiAlk 't chzic va ha clOng Congo,caphan Ttnir'n clau iirmoVa o5ngnghk:p-Vinacomink 
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d) Xem xet, tra cdu,va trich 	cac thong tin ve,ten va dia. chi lien 	trong 

danh sach c6 dong c6 quyn biau 	quyet; yeu cau sira doi cac thong tin khong chinh 

xac; 
e) Xem xet, tra dru va trich luc hoac sao chip Dieu le Cong ty, bier' ban hop 

Dai h6i d6ng c6 dong va Nghi quyet cua Dai h6i Tong co dong; 

g) Khi Cong ty giai the hoac pha san, dugc nhan mot phAn tai san con lai ttrcmg 
ling vOi tS/14 sor hiru c6 phAn tai Cong ty; 

h) Yeu cau Cong ty mua lai c6 phAn cita minh trong cac truang hop quy dinh 
tai Dieu 132 oh Lust Doanh nghi4p; 

i) Dugc d6i xir binh dAng. MZ3i c6 phAn cua cling mot loai dau tao cho c6 dong 
ser hat cac quyen, nghia vu va lgi ich,ngang nhau. Tnrang hop C8ng ty c6 cac loai co 
phan uu 	cac quyen va nghia gan lien voi cac loai co phan uu dai phai dugc Dai 
h6i &Ong co (long thong qua va cong b6 dAy du cho co (long; 

k) Dugc tip can dAy at thong tin dinh ky va thong tin bAt thueng do Cong ty 
cong bo theo quy dinh cua phap lua:t; 

1) Dugc bao v4 cac quyen, lgi ich h9p phap cita minh; 6 nghi dinh chi, buy bo 
nghi quyet, quyet clinh cita Dai h6i (tong co &Ong, HDQT theo quy dinh cua LuSt 
Doanh nghi4p; 

m) Cac quyen khac theo quy dinh cua phi') luat va Dieu 14 nay. 
2. Co dong hoSc nhom c6 Tong sOf hiru dr 05% tong s6 c6 plan ph6 thong trec 

len CO cac quyen sau: 
a) Yeu cau HDQT thirc hie'n vi4c tri4u tap Dai h6i c,6 clang theo cac quy dinh 

tai khoan 3 Dieu 115 va Dieu 140 LuSt Doanh nghi4p; 

b) Xem xet, tra ciru va trich luc s6 bier' ban va cac nejti quyet, quyet dinh cua 
HDQT, bao cao tai chinh ban nien va hang nam, bao cao cita Ban kiem soat,,hgp 
dong, giao dich phai thong qua HDQT va tai 	khac, trir tai 	lien quan den bi 
mat thuang mai, bi mat kinh doanh cua Cong ty; 

c) Yeu cau Ban 'dam soat kiem tra tin-1g van de cu the lien quan den quart,1St, 
lieu hanh hog d6ng caa Cong ty khi xet thay can thiet. Yeu cau phai the hi4n bang 
van ban va phai bao gom cac n6i dung sau day: h9, ten, dia chi lien lac, quoc tich, s6 
giay tar phap 1S,  ca nhan doi v6i co dong la ca. 'than; ten, ma so doanh nghi4p hoac so 
giay to phapy ciia to chic, ma so doanh nghi4p, dia chi tru sor chinh dal voi co Tong 
la to claim; so lugng co phan va thOi diem clang lcy co phan cua timg c6 dong, tong so 
c8 phap cita ca nhom co dong va ty le sa hint trong tong so co phan cua Cong ty; van 
de can lciem Ira, mtic dich kiem tra; 

d) Kier nghi van de dim vao chucmg trinh hop Dai h6i cl6ng c6 dong. Kien 
nghi phai bang van ban va dugc giri den Cong ty chasm nhat la ba (03) ngay lam vi4c 

ngay khai mac, (trir trtkmg hgp Dieu le cong ty c6 quy dinh thai han khac). 
Kien nghi phai ghi ro ten co dong, so lugng tong loai co phan cita co Tong, van de 
kien nghi dia vao chucmg trinh hop; 

d) Cac quyen khac theo quy dinh cita phap luSt va Dieu 14 nay. 

DiAtletachircvahoquiongaingoicjph; Tuveinclizarmoveicongnghie:p-Vinacomin 
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3. Co (long hoac nhom co clOng so hitu dr 10% tong so co phan phO thong tra len 
c6 quyen de cir nguei vao HDQT, Ban kiem soar. Viec de cir ngueri vao HDQT va Ban 
kiem sok thuc hien theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep nhu sau: 

a) Cac co dong phe thong hgp thkth nhom de de cir ngtrei vao HDQT va Ban kiem 
soot phar thong hi° ve viec h9p nhom cho cac co Tong du hop biet truer khi khai mac Dai 
hei dong co dong; 

b) Can dr se 1u9ng thank vien HDQT va. Ban kiem soot, co citing hoac nhom co Tong 
quy dinh tai khoan nay duct quyen de cir met hoac met so no.kri theo quyet dinh cua Dai 
hei dong co dong lam img cir vien HDQT va Ban kiem sok. Twang h9p se ling cur vier 
&pc co &Ong hoac nhom dong cir thap hon so img cir vien ma ho dugc quyen de cir' 
theo guy& dinh cira Dai hei dong co dong thi so img cur vien con lai do HDQT, Ban kiem 
soar va cac co Tong khac de cir. 

Dieu 13. Nghia vu ctia co dong 
, 1. Tuan thu Dieu re Cong ty va cac Quy the Cong ty; chap hanh cac Nghi quyet, 

quyet dinh cua Dai hei clang co dong va HDQT Cong ty; 
2. Tham du cac cuec hop Dai hei dong co clang va thuc hien quyen bieu quyet thong 

qua cac hinh thirc sau: 
a) Tham du va Neu quyet true tiep tai cuec hop; 
b) Uy quyen cho ngu*i ldkic tham du va bieu quyet tai cuec hop; 
c) Tham du va bieu quyet thong qua hop true tuyen, be phieu then fir hoac hinh thirc 

dien tir 

d) Goa phieu bieu guy& ten cuec h9p thong qua thu, fax, thu dien tir. 
s 	3. Thanh town mua phar da dong theo quy 	khong dugc rirt von da g6p 

bang co p'han pho thong ra khei 05ng ty du& mgi hinh thirc, trir trueng hop Ong ty hoac 
ngthi khic mua lai co phan. Tnkrng hap co dong nit met phan hoac toan be yen ce ph:an' da 
gop trai voi quy dinh tai khoan nay thi cac thath vien HDQT va nguai d i din theo phap 
loaf cua Cong ty phai_ cling. lien doi chiu trach nhiem ye cac khoan nor va nghia vu tai sin 
khic cira Gang ty trong pham vi gia tri co p 'hart da bi rift va cac thiet hoi )(ay ra; 

4. Cling cap din chi chinh xic khi long kY mua co phali; 
5. BA° mat' the thong tin dugc Cong ty cung cap' theo quy dinh tai Dieu le Cong ty va 

phap luk; chi sir dung thong tin duet cung cap de thuc hien va boo ve quyen va lgi ich h9p 
phap cda minh; khong phat tan hoac sao, giri thong tin dugc Cong ty cung cap cho 6.c to 
chirc, ca nhan khac. 

6. Haan thanh cac nghia vu khac theo quy dinh cira plkip luat va Dieu le nay; 
7. Chili tacit nhiem 6 nhan khi nhans danh COng ty darn m9i hinh thirc de thuc hien 

met trong 6c hanh vi sau day: 
a) Vi pham phip luat; 
b) Tien hanh kink doanh va 6c giao Bich khac de ter 19i hoac pkic vu lgi ich ctia to 

dilly, 6 nhan' khac; 
c) Thanh toan cac khoan nq chua den ban tnroc cac Tin ro tai chinh doi voi Cong tY.0k 

DiAl 1 e tri chticiiikkrutengaiigolipiriinTuncetuttrmova ceingnghiep-Vmaconvitk 
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8. Co dong kin co nghia vu caa c6 Tang theo quy dinh caa. Luat Doanh nghiep, ngoai 
ra phai dam bao titan tha the nghia vu sau: 

a) Co clang lon khong dux loci dung uu the caa minh gay anh huong len cac quyen, 
19i ich caa Cong ty Nta caa the c6 &Ong lchac theo quy Binh du phip luat va Dieu le Gong ty; 

b) Co dong lon có nghia vg ding b6 thong tin theo quy dinh caa phap lug 
Ditu 14. DO NU difing co dong 

, 1. Dai h6i d6ng c6 'long g6m tat ca cac co e ,dong co quyen bieu quyet, la ca an qu 
quyet‘dinh cao nhat caa Ging ty. Dai heti dong c dong hop 	thuong then moi nam mot
(01) lan va phai hop thuong nien trong thoi han bon (04) tiling,. Ice tir ngay ket thde nam 
tai chinh. HOi ding quan tri quyet dinh gia han hop Dai h6i dong co dong thutmg nien 
trong truong hop can thiet, nhung khong qua sau (06) thong ke tir ngay ket thirc nam tai 
chinh. Ngoai cuOc h9p thuong nien, Dai h6i Sing co dong co the hop bat thuong. Dia 
diem hop Dai h6i &Ong co dong kluge )(de dinh la not chit toa tham dg hop va phai a ten 
lath th6 Via Nam. 

. 2. HDQT to chirc trieu tap h9p Dal h6i d6ng c6 (long thuang nien va lira chon dia 
diem phir h9p. Dai hOi clang co fling thuang nien quyet dinh nhung van de theo quy dinh 
ciia phap luat va Dieu le Cong ty. Dac biet, the co (long se thong qua the bao cao tai 
chinh hang nam dugc kiem town. Truong hop Bao cao kiem town tai chinh nam caa Cong 
ty có cac khoan ngoai tnr trong yeu, St kien kiem town tir choi, trail ngugc, Cong ty phai 
mai dai dien to chirc kiem town dugc chap thuan' thkrc hien kiem town bao cao di chinh 
caa Cong ty d? Dai h6i di‘ing c6 Tong thuong nien va dai dien to chire kiem town dugc 
chap thuan neu tren_c6 .trach nhiem tham dg h9p Dai hOi d6'ng co doting thuong nien caa 
Cong ty. 

3. HDQT phai trieu tap h9p Dai hOi d6ng c6 (long bAt thuteg trong the twang 
hap sau day: 

a) HDQT xet thdy can thiet vi 19i ich du Cong ty; 
. b) S6 luting thanh vien HDQT, Ban Kiem soar vien can lai it han ski thanh vien gii 

thieu theo luat phap quy dinh; 
c) Theo yeu cdu caa co dong hoac nhom co dong quy dinh tai Khoan 2 Dieu 115 

Luat Doanh nghiep; yeu cau trieu tap hop Dai hOi d'6ng di clang phai dugc the hien bang 
van ban, trong do neu ro 1St do va nwc dich cuOc hop, co du chit IcSt caa the c6 (long lien 
quan hoac van ban yeu eau dugc lap thanh nhieu ban va'tap hop du chit IcSt caa the co 
dong co lien quan; 

d) Theo yeu eau du Ban kiem soat; 
d) Cac truang hop kliac theo quy dinh cila phap luat va Dieu le Cong ty. 
4. Trieu tap Dai h6i d6ng co dong bdt thutmg 
a) HDQT phai trial tap h9p DO h6i d6ng co (long trong thai han ba muoi (30) 

ngay kE tir ngay so thanh vien HDQT, thanh vien d6c lap HDQT hoac thanh vien Ban 
kiem soat con lai nha quy dinh 4i diem b khoan 3 Dieu nay, hoac than dugc yeu eau neu 
tai diem c va diem d khoan 3 Dieu nay; 

, b) Tnrong hop HDQT khong trieu tap cu6c hop nhir quy dinh tai diem a khoan 4 

i

Dieu nay, thi trong thai han ba muoi (30) ngay tip theo, Ban kiem soat thay the HDQT

flier WqrjchitcviihogtOngain.  gryariphannevanclai itumovcia5ngrighiep: 
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trieu tap cu9c hop Dai h9i dong co &Ong theo quy dinh tai khoan 3 Dieu 140 Luat 
Doanh nghiep. 

c) Twang hop Ban IdEm soot khong trieu tap cu9c hgp Dai hoi dong co dong 
theo quy dinh tai diEm b Ichoin 4 DiEu nay, thi co dong hoac nhom co dong quy dinh tai 
diEmsg khoan 3 Dieu nay có quyEn yeu eau ngdyi dai din Cong ty trieu tap hop Dai 
h9i dong c6' (long theo quy dinh tai Luat Doanh nghiep; 

Trong tnrerng hop nay, di dong hoac nhom co dong trieu tap cu9c hop Dai h9i 
d6ng co clang có thE de nghi Ca quan clang kST kinh doanh &In sat trinh tkr, thu tkic trieu 
tap, tin hanh hop va ra quyEt dinh cua Dai h9i dong co (long. Tat ca cac chi phi cho 
viec trieu tap va tiEn lath hgp Dai „119i *ling dugc Cong ty hoan lai. Chi phi nay 
khong bao 	nhirng chi phi do co' dong chi lieu khi tham du Dai h9i dong c9 dong, 
ke ca chi phi an or di 

d) Thu tgc de to chi:re hgp Dai h9i d9ng co Tong theo quy dinh tai khoan 5 Dieu 
140 Luat Doanh nghiep. 

Ditu 15. Quytn va nghia vg ola Dai hi)i ding co &Ong 
1. Dai hoi dong co (long có quyEn va nghia vu sau: 
a) 'Thong qua Binh huong phat triEn cita Cong ty; 

b),QuyEt dinh loai c9 phan va toting s9 co phan cita timg loai dugc guy& chao 
ban; quyet dinh mire co tire hang nom cita timg loai co phan; 

c) Bau, mien nhietn, bai nhiem thanh vien HDQT, thanh vien Ban ldEm soot; 

d) QuyEt dinh da'u to hoac ban s9 tai san có gia tri dr 35% tong gia tri tai san tey 
len dugc ghi trong bap coo tai chinh gars nhat cita Cong ty; 

e) QuyEt dinh sera dui, brfi sung DiEu 1e cong ty; 

f) 'Thong qua bao coo tai chinh hang nom; 

g) QuyEt dinh mua lai ten 10% tong so co phan' da ban oh m8i loai; 

h) Xem xet, xir 1S, vi pham cita thanh vier" 119i d9ng quail tri, thanh vien Ban 
kiem soot gay thiet hoi cho Gang ty va co (long Cong ty; 

i) QuyEt dinh to chirc lai, giai thE Cong ty; 
k) QuyEt dinh ngan sach hoac tong mire thit lao, thuong va lgi ich khac cho 

HDQT, Ban kiEm soot; 
, 1) Phe duyet Quy chE wan tri not 139; Quy chE hoat dong H9i ding quan tri, Ban 

kiem soot; 
m) Phe duyet danh sach cong ty ldEm town dugc chap thuan; quyEt dinh oang ty 

kiem man dugc chap thuan th‘rc hien kiem tra hoat d(ing cua Cong ty, bai mien kiem 
town vien dugc chap thuan khi xet thay can thiet; 

n) QuyEn va nghia vu khac theo quy dinh cua phap luat 
2. Dai hoi (fang c9 (long iliac) luan va thong qua cac van dE sau: 

a) KE hoach kinh doanh hang nom cita Gang ty; 

b) Bao coo tai chinh h4ng darn da dugc IdEm town; 

Dieu 1 chiiruihogi iting Cong aj phlin Tu. viin citum6 tin o5ngngitiO -V; 
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c) Bao cao dia EEDQT guar' 	va ket qua hoat d6ng 	HDQT va timg 

thanh vien HDQT; 
d) Bao cao du Ban kiem soat ket qua kinh doanh 	Cong ty, ye ket qua 

haat d6ng 1-EDQT va Gam d6c COng ty; 

d) Bao cao tu 	gia k'et qua hoat d6ng oh Ban kiem soat va thanh vien Ban 
Kiern soat; 

e) Mire c6 tirc d6i 	m& c6 phan oda timg loai; 

g) S6 hrgng thanh vien I-EDQT va Ban lciem soat; 

h) Rau, 	nhi'em, bai nhiem thanh vien HDQT va Ban kiem soat; 

i) Quyet dinh ngan sach hoac t6ng mire 	lao, thuerng va lcri ich khac d6i voi 
HDQT, Ban kiem soat; 

k) Phe duyet danh sach cong ty kiem toan dugc chap thuan; guy& dinh ding ty 
kiem toan dugc chap thuar' thuc hien kiem Ira cac hoat d6'ng 	cong ty 	xet thay 
can thi6t; 

1) 	sung va sira d6i Dieu le Cong ty; 

m) Loai c6 phan va s6 lugng c6 phan mai se dugc phat hanh cho m& loai 
phan, va viec chuyen nhugng co phan 	CO dong,sang lap cho ngueri khong phai la 
cO dong sang lap tong vong ba (03) nam dau tien tir ngay thanh lap; 

n) Chia, tach, hgp nhat, sap nhap hoac chuyen d6i Cong ty; 

o) T6 chirc lai va giai the (thanh IST) Cong ty va chi dinh ngued thanh1S7; 

p) Quyet dinh dam tu, ban tai san c6 gia tri tir 35% t6ng gia tri tai san tra len cila 
Cong ty dugc 	 trong Bao cao chinh gan nhat 	Cong ty; 

q) Quyet dinh mua lai ten 10% t6ng s6 c6 phan da ban cila 	loai; 

r) COng ty IcSr ket hgp 	giao dich vai nhang nguai dugc quy dinh Lai 
khoan 1 Dieu 167 Luat Doanh nghiep yen. gia tri bang hoac Ian hcm 35% tong gia 
tai san 	Cong ty dugc ghi trong bao cao tai chinh gan nhat; 

s) Chap thuan cac giao dich quy dinh 	khoan 4 Dieu 293 Neti dinh 
155/2020/ND- CP ngay 31 thang 12 nam 2020 oh Chinh 	quy dinh chi tiet thi 
hanh m6t s6 dieu 	Luat Chung khodn; 

Phe duyet Quy che n6i b6,ve quan tri cong ty; Quy che hog d6ng 116i d6ng 
quan Quy che boat d'Ong Ban kiem soat; 

u) Cac van de khac theo quy dinh 	phap luat va Dieu Cong ty. 
3. Tat Ca cac nghi quyet va cac van de da dugc dua vao chucmg trinh h9p phai 

dugc dua ra thao luan va Neu quyet Dai h6i Tong co dong. 
Dieu 16. i1y quyen tham chy 	DO hOi ding dong 

1. 	dong la cd nhan, ngueri 	dien theo fly quyen 	c6 dong la t6 chirc c6 
the true tiep tham hop hoac quyen cho mOt ho4c m6t so cd than, to clirc khac 
du hcp 	h6i d6ng c6 dong. Tnrerng hop c6 &Ong la t6 chirc khong c6 ngueri dai 
dien theo quyen theo quy dinh tai khoan 4 Dieu nay thi fly quyen ngueri „khac du 
h9p Dai h6i dong co (Ring. Dai dien dugc fly quyen 'thong nhat thiet phai la co dOng. 

EXA4 1M chi ir hog).  dor: g Congo )cliph4n Tint4n ceru r mo va ding neri p 
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2. Viec chi dinh dai dien theo fly quyen phai lap thanh van ban theo Mau ciia Cong 
ty va phai co chit k-S, theo quy dinh sau: 

a) Throng hop co &Ong la ca nhan la ngireyi uSr quyen thi gi'Ay uy quyen phai co 
chit 4 cila co (long do va ca nhan, ngtroi dai dien theo phap luat cila to chirc dugc uSi 
quyen du h9p; 

b) Tnremg h9p co doing la to chirc la wed uS,  quyen thi giay uy quyen phai co 
chit 4 ciia nguesi dai dien theo uS, quyen, ngueri dai dien theo phap luat cua co doing to 
chirc va ca nhan, ngueri dai dien theo phap luat cua to chirc dugc uST quyen du h9p; 

c) Trong trithng h9p kb& thi gi'Ay uy quyen phai có chit lcS/ cua ngireti dai dien 
theo phip luat cita co (long va ngueri dugc uSi quyen du h9p; 

Nguai dugc uSr quyen du h9p Dai hOi dOng co (long phai nOp van ban uSi quyen 
khi clang ky du h9p Mr& khi vao phong h9p. 

3. Throng h9p luat sit thay mat cho ngueri uS,  quyen 4 giay chi dinh dai dien, viec 
chi dinh nguiyi dai dien trong twang hop nay chi dugc coi la có hieu luc neu giay chi 
dinh dai dien do dugc xuAt trinh ding voi giay uSt quyen cho luat sit ho'ac ban sao hop le 
cua giay uST quyen do (nal truerc do chua clang ky yeti COng ty). 

4. CO clang la to chew co quyen cir mOt hoc mot so ngueri dai dien theo uS, quyen 
thuc hien cac quyen co doing caa minh theo quy dinh cua phap luat; twang h9p có nhieu 
hon mot nguoi dai dien theo uSi quyen dugc cir thi phai xac dinh cu the so co phan va so 
phieu bait dugc fly quyen cho mof ngueri dai dien. Viec cir, chAm dirt hoc thay doi ngueri 

dien theo uST quyen phai dugc thong bao bang van ban den Cong ty trong then han 
serm nhAt. 'Thong bao phai có cac not dung chit yeu sau day: 

Ten, dia chi thuang tni, quoit tich, so va ngay quyet dinh thanh lap ho-ac ngay 
dugc cap Giay clang ky doanh nghiep cua co doing; 

b) So lugng co phAn, loaf co phAn va ngay clang IcST co Tong tai Cong ty; 
c) H9, ten, clia chi thuang trii, quiic tich, so the can culk, gia'y chlrng minh .nhan  

hO chieu hoc chung thuc ca nhan' hop phap khac cua nguai dai dien theo uST quyen; 
So co phAn dugc uSr quyen dai dien; 

e) Theri han dai dien theo uS,  quyen; 
g) H9, ten, chit ky ctia nguai dui dien theo uSi quyen va nguoi dai dien theo phap 

luat cila co Tong. 
5. Trir trirong h9p quy dinh tai Khoan 3 DiL nay, phieu bieu quyet cua ngueri 

dugc fly quyen du h9p trong pham vi dugc uy quyen van co hieu luc khi xay ra mot 
trong cac truong h9p sau day: 

a) Ngueri uy quyen di chet, bi han the nang luc hanh vi dan sr hoc bi mat nang 
luc 'Lath vi 'dan 

b)Ngueri uy quyen da huS,  1)6 viec chi dinh uS,  quyen; 
c) Ngueri uy quyen da huSi bo &Ain quyen cua riven thuc hien viec uS,  quyen; 
Tuy nhien, quy dinh nay se khong al) dung neu Cong ty than dugc thong bao 

bang van ban ve mot trong cac tnrang h9p neu ten tnrOc gialchai mac cuOc h9p Dai hOi 
doing co (long hoc tithe khi cuOc hop dugc trieu tap lai. 

DiaclgtchLicuzhoq ngC nglya5pWinTwittrn dauftrmovadingngirii4,-Vinacmik 
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6. Tn.rong h9p c6 phAn &roc chuyen nhugng trong theri gian ter ngay lap xong 
dank sach co clang den ngay khai mac hop Dai hOi d6ng co (long thi ngueri nhan chuyen 
nhugng có quyen du hop Dai hOi d6'ng co dong thay the cho ngueri chuyen nhugng dOi 
vOi so co phan da chuyen nhugng. 

7. Nguai dai dien theo ay quyen phai có cac lieu chuAn va dieu kien sau day: 

a) Co rang ltrc hank vi dan su dAy da; 

b) Khong thuOc d6i along bi cam thanh lap va quart 1S,  doanh nghiep; 

c) Co &Ong la doanh nghiep nha nuac theo quy dinh tai Khoan 1 Dieu 88 Luat 
Doanh nghiep khong dugc dr: vg, ch6ng, bo de, me de, bo nuoi, me nuoi, be' chong, mg 
chong, bo vo, me vg, con de, con nuoi, con re, con dau, anh runt, chi runt, em runt, anh 
re, em re, chi dau, em dau, anh runt caa vq, anh ruOt cua chong, chi root caa vq, chi runt 
caa chong, em runt caa vg, em rut caa chong cua nguesi quan ly va nguoi co tham 
quyen bo nhiem ngued quart 1S, G5ng ty lam dai dien theo ay quyen tai Cong ty. 

8. Trach nhiem caa ngueri dai dien theo ay quyen cho to chirc hoac ca nhan flux 
hien theo quy dinh caa Phap luat, Dieu le va Quy the quan ly caa to char cu ngueri dai 
dien theo ay quyen hoac theo yeu cau caa ca nhan iay quyen 

9. Co Tong dugc coi la tham du va bieu quyet tai coot hgp Dai hoi dong co &Ong 
trong tnrang hgp sau day: 

a) Tham du va bieu guy& truc tip tai cu(ic h9p; 

b) Uy quyen cho mot nguai khac tham du va bieu quyet tai cut;ic hop; 

c) Tham du va bieu guy& thong qua hoi nghi tnrc tuyen, bo phieu dien tir hoac 
hinh that dien tit khac; 

d) Girl phieu bieu quyet den coot hgp thong qua giri thu, fax, thu dien tor. 

Dieu 17. Thay dei cac guy& 
1. Viec thay d6i hoac hay be, cac quyen dac,biet gan lien vOi m'O't loai phAn -au 

dai co hieu ltrc khi dugc co Tong dai dien ter 65% tong so phial bieu quyet trar len caa tat 
ca co dong du hop thong.qua. Nghi quyet Dai hoi dong co dong ve not dung-lam thay dOi 
bat loi quyen va nghia vu caa co dong ser haft co phan uu dai chi.duoc thong qua neu 
dugc so co clang uu dal ding loai du hop so hfiu ter 75% tong so co phan uu dal loai do 
troy len tan thanh hoac dugc cac co &Ong uu dal ding loaf ser hiru tir 75% tong s6 co phAr  
uu dai 1* do to. len tan thanh trong throng hop thong qua nghi quyet &Teri hinh thirc lay 
Si Id& bang van ban. 

2. Viec to chirc mot cui5c hop caa cac c6 dong narn gift mot loai c6 phAn uu dai de 
thOng qua vier thay doi quyen neu ten khoan 1 Dieu nay chi gia tri khi có toi thieu 
hai (02) co dong (hoac dai dien &roc quyen caa ho) va narn gift toi thieu mot phan ba 
(1/3) gia tri menh gia caa cac co phAn' 14 do cri phat hash. TnrOng hop Ichong co du so 
dai bieu nhu neu frt.) thi se to char hop lai trong yang ba mucri (30) ngay sau do va 
nhfing nguai dam gift co phan thu(ic loai do (Ichong phu thui)c vao so luong ngueti va SO 
co phan) co mat tnrc tier) hoac thong qua dai dien dugc uSi quyen deu dugc coi la dit so 
hrong dai bieu yeu eau. Tai cac cuOc h9p caa co dong nam gift co phan uu dal neu 
nhiing nguen nam gift co phan thui5c loai do co mat truc tier, hoac qua ngueri dai dien co 
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the yeu cau phieu kin. Mot 
	  phn dung loaf co quyen bleu quyet ngang bang nhau 

tai cac cuec hop neu ten. 
3. Thu tic tin hanh the cuec hop rieng biet nhu vay duet thud hien tuong to vOi 

cac quy dinh tai Dieu 19, 20 va 21 Dieu le nay. 

4. Trir khi cac diau khoan ve ph& hanh co phan dugc quy dinh khac, the quyen 
crac biet ga'n lien voi 6c loci ce'p' phan co quyen tru dai trong met so hoac tat 6 cac van de 
lien quan den phan phoi 19i nhuar' hoac tai san caa Cong ty se Ichong bi thay doi khi 
COng ty phat hanh them cac co phan ding loaf. 

Dieu 18. Tri0 tap hop, chtrang trinh hop va thong bao hop Dai hOi ding 
co dong 

1. Cling ty phai tuan thu day du trinh ttr, thu tuc ve trieu tap cuec hop Dai hei dong 
co dong theo quy dinh caa phap luat, Dieu le nay va cac quy dinh nei be cila Cong ty. 
COng ty co track nhiem ding be thong tin ve vied lap danh sach co clang co quyen than 
du hop Dai hei d6ng co Tong tai thieu hai mucri (20) ngay truCrc ngay Bang 10;/ cuoi ding. 
Thu tic ay quyen va lap giay ay quyen cho 6c co dong dugc quy dinh tai Quy the nei 
be ve quan tri Cong ty. 

2. HDQT trieu 4 Dai h'ei dong co (tong, hoac cuec hop Dai hei dong co dong 
dugc trieu tap theo cac truong hop quy dinh tai diem b Ichoan 4 Di'eu 14 Dieu la nay. 

3. Ngueri trieu tap Dai hei 6ng co &rig phai thud hien nhiing nhiem vu sau day: 

a) Chuan bi danh sach co dong du diau kien tham gia va biau quye't tai Dai hei 
dong co Tong. Danh sach co clang co quyen du hop Dai hei dong c6 dong &roc lap 
Icheseg qua Intrai (10) ngay tnroc ngay gir' i Thong bao meri hop Dai hei Tong co &Mg. 
Cong ty phai cong bo thong tin ye vied lap danh sach co dong co quyen than du h9p Dai 
hei dong co dong tai thieu hai muoi (20) ngay truck ngay dang ky cuoi ding. 

b) Chuan bi chucmg trinh, nei dung Dai hei; 

c) Chuan bi the tai lieu cho Dai hei pha hop vgi luat' phap va the quy dinh caa 
Cong ty; 

d) Du thao Nejli quyet Dai hei d'Ong co dong theo nei dung du kien caa cuec hop; 

d) Xac dinh thoi gian va dia diem to chirc Dai hei; 

e) Thong bao va gt:ri thong bao hop Dai hei &Ong co dong cho tat ca the co clang 
co quyen du hop; 

g) Cac ding vied khac phuc va Dai hei. 
4. Thong bao hop Dai hei dong co (long dugc girl cho tat 6 cac co clang bang 

phucmg third dam bao, d6ng then ding be ten trang thong tin dien tir (website) caa Cong 
ty va tJ  y ban Chang Ichoan Nha nage, Sec giao dich chimg Ichoin (truerng,hop Cong ty da 
niem yet hoac dang 1c5r giao dich. Ngtrai trieu tap hop Dai hei dong co dong phai girl 
thong bao meri hop den tat ca the co dong trong Danh sach co (long co quyen du hop 
than' nhat hai muori met (21) ngay truot ngay khai mac cuec hop (tinh tir ngay ma thong 
bao dugc gai hoac chuyen di met each hop le, dugc tra cuoc phi va dugc be vao hem 
till!). Chuang trinh hop Dai hei dong co (long, cad tai lieu lien quan den the van de se 
dugc bieu quyet tai dai hei dugc giri cho the co dong hoac/va clang tren trang thong tin 

Di& k" la drier va hoquimg Ging ai phan Tit ye; n c 	mdui ding nghi0 
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dien to cda Cong ty. Trong twang hgp tai lieu khOng dugc gin kern theo, thong bao hop 

Dai h6i d6ng c6 dong, thong bat) med hgp phai neu rO duang dai den town b6 tai lieu 
hgp de cac c6 dong c6 the tiep can bao 

a) Chucmg trinh hop, cac tai lieu sir dung trong cu6c hop; 

b) Danh sach va thong tin chi tiet cda cac img vien trong truerng hgp bku thanh 
vien H6i d6ng quart tri, thanh vien Ban Kiem soat; 

c) Phieu bieu quyet; 

d) Mau chi dinh dai dien theo dy quyen du hop; 
d) Du thao Nghi quyet d6i voi tirng van de trong chuong trinh hop. 
5. Co &rig hoac 'them c6 dong theo quy dinh tai Khoan 2 Dieu 12 Dieu le nay 

c6 quyen kien nghi cac van de dtra vao chuong trinh hgp Dai h6i dong co (long. Kien 
nghi phai dugc lap bang van ban va phai dugc gir' i cho C6ng ty it nhat ba (03) ngay lam 
viec truac khi khai mac cu6c hop Dai h6i dong co d6ng. Kien nghi phai ghi rO he va ten 
c6 dOng, ilia chi thuang trd, qu6c tich, so The can cue:cc cong dan/Gidy chimg minh 
nhan db/H6 chieu holac chimg thtsc ca nhan hgp phap khac dai voi c6 dong la ca nhan; 
ten, ma s6 doanh nghiep hoac s6 guy& dinh thanh lap, dia chi tru so chinh doi v6i co 
Tong la to chirc; so luting va loai c6 phan co dong do nam gift, va not dung Ian nghi 
dua vao chuong trinh hop. 

6. Twang hgp ngueri trieu tap hop Dai h6i d6ng c6 dong tit chi nhimg kien nghi 
lien quan den khoan 5 Dieu nay, tin cham nhat la hai (02) ngay lam vi.ec truck ngay 
khai mac cu6c hgp Dai h'61 dong co dong phai tra loci bang van ban va neu rO ly do. 
Ngueri trieu tap hop Dai h6i (long co dong chi dugc tut chi kien nghi thu6c mot trong 
cac truing hop sau: 

a) Kien nghi dugc giri den khong &Mg quy Binh tai khoan 5 Dieu nay; 

b) Vao then diem kien nghi, c6 &mg hoac 'thorn c6 Tong khong ham gift du dr 
5% trot len co phan phi thong trong theri gian lien tqc it nhat to sau (06) thong ter len 
theo quy Binh tai khoan 2 Dieu 12 Dieu le nay; 

c) Van de kien nghi khong thu6c pliant vi, tham quyen guy& dinh cua Dai h6i 
(long co dOng; 

d) Cac tiding hgp khac theo quy dinh cda pita') luat NIA Dieu le nay; 
7. Nguai trieu tap hop Dai h6i d6ng c6 clang phai chap nhan va dim kien nghi 

quy Binh tai khoan 5 Dieu nay vao du kiert chuong trinh va n6i dung cu6c hop, trir 
truerng hop quy dinh tai khoan 6 Dieu nay; kien nghi se dtrgc chinh thirc b6 sung vao 
chuong trinh va not dung cu6c hop nett duct Dai h6i d6ng co dong chap thuan; 

8. HDQT hoac ngtxeri co tham quyen trieu tap hop Dai h6i cl6ng c6 dong theo 
cac tithing hop quy dinh tai diem b, hoac tai diem c,IChoan 4 Dieu 14 Dieu le nay phai 
chuan bi di; than nghi quyet cho timg van de trong chuong trinh h9p. 

Di&I 19. Cfic deeu lien tin hanh hop D#i hoi diing co dong 
1. Cu6c hgp D4i h6i dong c6 dong dugc lien harth khi co s6 c6 dong du hgp dai 

dien cho ten 50% tong so co phan co quyen bieu quyet 
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2. Tnx&ng hop Dai hOi d6ng c'6 long Ian thir nhat khong co du so luting dai lieu 
can thitt theo quy dinh tai khoan 1 Dieu nay thi trong yang ba muoi (30) platt Ice tir th6i 
ditm an dinh khai mac dai hOi, nguai trieu tap hop tidy cu6c h9p. Dai h6i (long co clang 
phai dirge trieu tap h9p ran thir hai trong yang ba muoi (30) ngay, ke tir ngay du.  dinh 
h9p tan thir nhat. Dai h6i dong co' &Ong trieu tap lai lan thir hai chi dirge tien hanh khi 
co thanh vien tham dir la cac c6 &Ong va nhimg dai dien dirge dy quyen dir hop dai dien 
tir 33% tong s6 phieu bitu quytt tray len. 

3. Throng hop Dai h6i dong c6 dong Fan thir hai 'thong dirge titn hanh do kh8ng 
co du s6 dai bieu can thitt,theo quy dinh khoin 2 Dieu nay thi trong yang ba muoi 
(30) phut ke tir th6i ditm an dinh khai mac Dai h6i dong co &zing Ian flair hai thi thong 
bao mei hop Dai h6i d6ng c6 dong lan thir ba phai duge giri di trong thoi han hai mucri 
(20) ngay Ict tir ngay dir (Utah tits hanh Dai h6i cfOng co clang lan thu hai. Cu6c hop Dai 
h6i d6ng co d•5ng lan thd ba dirge den hanh khOng phu thu6c vao so luting co dong hay 
dai dien uy quyen tham du va dirge coi la hgp le va co quyen quyet dinh tat ca cac van 
de ma Dai hOi dong co dong lan thir nhat du kien phe chuan. 

4. Chi co Dai h6i d6ng co clang co quytn thay d6i chuong trinh hop da dirge girl 
kern theo thong bao m&i.hop theo quy dinh tai Khoan 3 Dieu 18 Dieu le nay. 

Di'eu 20. Th'' thtic tin hanh hop va bieu quytt t3i Dai Koi ding co dong 
1. Tnrac ngay khai mac Dai h6i d6ng co dong,,Cong ty phai thve hien thutuc 

dart" g 4 co dong va phai flux hien viec clang cho den khi cac co dong c6 quyen dir 
hop c6 mat clang 4 het theo trinh to sau: 

a) Khi tin hanh clang 4 co dong, Cong ty ,se Cap,  cho timg c6 dong hoac dai 
diem doge uS,  quyen co quyen bieu quyet mot the lieu 9uyet, ten d6 co ghi so (yang 4,, 
h9 va. ten cda co dong, ho va ten dai dien dirge uS, quyen va phieu bieu quyet cda co 
d•5ng do. Dai h6i dong co dong thao Juan va bieu quyet theo drag van de trong not dung 
chuong trinh. Viec Neu quyet dugc lien hanh bang lieu quyet tan thanh, khong tan 
thanh va khong coy COkien. Tai Dai h6i, s6 the tan thanh nghi quyet dirge thu truck, so 
the khOng tan thanh nghi quyet dirge thu,  sau, cuoi ding dem tong so phieu tan thanh 
hoac khOng tan thanh quyet dinh.,Ket qua kiem phieu dugc Chit toa. eking b6 ngay 
Mr& khi mac cu6c hop. Dai h6i bau nhimg ngtr6i chiu trach nhiem kiem phieuehoac 
giam sat kiem phieu theo de nghi cda Chit toa. So thanh vien cda ban kiem phieu do 
Dai hOi clang co &Ong quyet dinh can cir de nghi cita Chit toa cu6c hop; 

b) C6,dong, nguoi dai dien theo ity quytn cda c6 dong to chuc hoac ngen 
dirge uSi quyen den sau khi cu6c hop da khai mac co quyen clang ky ngay va sau do CO 
quyen tham gia va bieu quyet Lai dai h6i ngay sau khi long kS/. Chit toa 'thong co trach 
nhiem dimg dai h6i de cho co dong den mu6n clang ky va hieu lire tha nhimg not dung 
da dirge bieu quyet truck do khong thay doi. 

2. Viec bau Chit toa, thu ky va ban kitm phitu dirge quy dinh nhu sau: 
a) Chit tich HDQT lam chd toa hoac ity quyen cho thanh vien HDQT khae lam 

chit toa cu6c h9p Dai h6i dong co dong do HDQT trieu tap. Throng hop Chit tich 
HDQT yang mat hoac tarn thoi mat kha nang lam vier thi cac thanh vien HDQT con lai 
bau m'Ot,ngtreci trong so h9 lam chit toa cu6c hop theo nguyen the da so. Tnimg hop 
khong bau dirge ngtrai lam Chit tea, Throng Ban lam soat dieu hanh de Dai h6i &Ong 
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co dong bau Chu toa cu6c hop trong so nharig nguari du hop va ngtrari co so phieu cao 
that lam Chit toa cu6c hop; 

b) Trir twang hop quy Binh tai diem a khoan nay,nguari lcSi ten trieu tap hop D4i 
h6i ding co dong dieu hanh Dai h6i dong co dong bau Chit to? cu6c hop va nguari 
có so phial bau cao nhat se lam Chit to? cu6c hop; 

c) Chit to? cir mot hoac mot so nguari lam thu kS,  cu6c hop; 

d) Doi h6i dimg co dong bau mot hoac mot s6 nguari vao ban kiem phieu theo de 

nghi cua Chit t9a. 
3. Chucmg trinh va not dung hop phai dugc Dai h6i d6ng co dong thong qua 

ngay trong phien khai mac. Chucmg trinh phai xac dinh ro va chi fiet than gian doi voi 
tong van de trong not dung chtrcmg trinh hop. 

4. Chit toa doi h6i có quyen thuc hi6n cac bin phap can thiet va hop lSr de dieu 
hanh cu6c hop Doi h6i d6ng co dong mot each có trot tu, dimg theo chuang trinh da 
dirge thong qua va phan anh dirge mong muon cua doi da so ngtrari tham 

a) B6 tri cho ng6i tai dia diem hop Dai h6i d6ng c6 dong; 

b) Bao dam an town cho moi nguari có malt tai cac dia diem hop; 

c) Tao dieu kin cho.c6 clang tham 	(hoac tip tvc tham du) dai h6i. Nguai 
tri6u tap hop Doih6i dong o3 dong có town quyen thay doi nhi-mg bin phi') neu ten va 
ap dung tat ca the bin phap can thiet. Cac bin phap ap dung co the la cap giay vao cfra 
hoac sir dung nhitng hinh thu c lira chon khae. 

5. Dai h6i d6ng c6 dong thao luan va bieu quyet theo tirng van de tong not dung 
chuang trinh cua Doi h6i. Vic bieu quyet dirge tien hanh bang bieu quyet tan thanh, 
'thong tan 4tanh va khong coy kien. Ket qua kiem phieu doge chit toa Gong bo ngay 
truac khi be mac cu6c hop 

6. Co dong hoac nguari dirge try quyen du hop den sau khi cu'6c hop da khai mac 
van dirge clang lcSr va co quyen tham gia bieu quyet ngay sau khi dong lcSr; trong truong 
hop nay, hi6u luc cua nhimg not dung da dirge bieu guy& truot do Ich'Ong thay doi. 

7. Nguari tri6u tap hop ho4c chit toa cuOc hop Doi h6i d6ng c6 &mg co quyen sau 
day: 

a) Yeu cau fat ca nguari du hop chili scr kiem tra hoac the bin phap an ninh hgp 
phap, hgp ly Mak; 

b) Yeu thu ca quan co tham quyen duy tri tat to cu6c hop; true xuat nhirrig 
ngirai khong man' 	quyen dieu hanh tha chit toa, coy gay roi tat tit, ngan can lien 
trien binh thuang cua cue hop hoac khong tuan thin the yeu cau ye kiem tra an ninh ra 
khoi cue hop Dai h'6i &ling co clang. 

8. Chit toa co quyen hoan cu6c hop Dai h6i d6ng co dong da co dit s6 nguati 
clang ky du hop tai da khong qua ba (03) ngay lam vice ke tir ngay cu6c h9p du dinh 
khai mac va chi dirge hoan cue hop hoac thay doi dia diem hop trong truang hop sau 
day: 

a) Dia diem hop khong co du cho ng6i thuan ti6n cho tat ca nguari du hop; 

b) Phuang tin thong tin tai dia diem hop khong boo dam cho c6 dong du hop 
tham gia, thao luan va bieu quyet; 
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c) CO ngidyi du h9p can troy, gay roi trat tir, có nguy co lam cho cu6c hop khong 
dugc tien hanh m6t each cong bang va h9p phap. 

9. Tnrong h9p chu t9a hoan hoac tam dimg hop Dai h6i dng co Tong trai vori 
quy dinh tai khoan 8 Dieu nay, Dai h6i dong c8 dong ba'u mot nguOi khac trong so 
nhang nguai du h9p de thay the chit t9a dieu hanh cu6c h9p cho den Mc Ica thac; tat 
ca nghi guy& dirge thong qua tai cu6c h9p do deu co bieu lkrc thi hanh. 

10. Tndyng hop Cong ty dp dung ding nghe hien dai de to chirc Dai h6i dng 
c6 &Ong thong qua hop trkrc tuyen, Cong ty co trach nhiem dam bao de co (long tham 
dkr, Neu quyet bang hinh thirc b6 phieu dien tir hoac hinh thus dien tir khac theo quy 
dinh tai Dieu 144 Luat Doanh nghiep va khoan 3 Dieu 273 Nghi dinh s6 155/ND-CP 
ngay 31 thang 12 nam 2020 oh Chinh phu quy dinh chi tiet thi hanh mot so dieu cua 
Lu4t Chung khodn. 

Dieu 21. Thong qua Nghi quyet cua Dai hOi dong ce dong 
1. Dai h'6i c6 Sing thong qua cac quyet dinh thu6c tham quyen bang hinh thirc 

bieu quyet tai cu6c hop hoac lay y kien bang van ban. 

2. Ngjii quy& cua Dai h6i d6ng c6 (long d6i voi the van de sau day phai dugc 
thOng qua bang hinh thik bieu guy& tai cuOc hop Dai h6i (long c6 dong: 

a) Sira doi, b6 sung cac n6i dung dia. Dieu le Cong ty; 
b) Dinh hirong phat Men C6ng ty (ke hoach phat trier ng.an han va dai han); 
c) Loai c6 phan va tong s6 co phan cua timg loai; 
d) NE& nhiem, bai nhiem va thay the thenh vien HDQT, Ban kiem soat; 

d) Quyet dinh du tir, ban tai san cua Cong ty hoac giao dich mua do Cong ty 
thirc hien có gia tri tir 35% tx& len tong gia tri tai san cua Cong ty va cac chi nhanh cua 
Cong ty dirge ghi trong bao cao tai chinh gan nhat da dirge kiem town; 

e) Quyet dinh vice g6p von, mua c6 phan cua doanh nghiep khac v6ri tong gia 
tri gOp von, mua co phan tir 35% troy len tong gia tri tai san cua Cong ty dirge ghi 
trong bao cao tai chinh gan nhat da dirge hem town; 

g) Thong qua bao cao tai chinh hang nam da dugc kiem town; 
h) T6 chire lai, giai the, pha san Cong ty. 

3. Nghi guy& ve cac n6i dung sau day dugc thOng qua khi neu dugc so c6 Tong 
dai dien to 65% tong so phieu bieu quyet tra len cila tat ca cac co (long tham du va 
bieu quyet tai cu6c hop tan thanh. 

a) Loai c6 phan va tong s6 c6 phan dugc chao ban cua ti mg loai; 
b) Thay doi nganh nghe va rinh vkrc kinh doanh; 
c) Thay doi co cau to chirc quan 1S7 Cong ty ve mo hinh hoat d6ng dirge quy 

dinh tai Dieu 137 Lust Doanh nghiep; 
d) Quyet dinh dau tir, ban tai san cua Cong ty hoac giao dich mua do Cong ty 

hoac chi nhanh thirc hien co gia tri to 35% troy len tong gia tri tai san cua Cong ty dirge 
ghi trong bao cao tai chinh gar that da dirge kiem toan; 

tej dttic ve hogt &Ong Ging 4) *Win Tul/rn clau &ma va a5ngnghiep: 



28 

d) Quyet dinh vied gop von, mua c6 phan' cua doanh nghiep khac voi tong gia tri 
g6p von, mua , Phan tir 35% troy len tong gia tri tai son cua Cong ty dugc ghi tong bao 
coo tai chinh gan nit& da dugc kiem town; 

e) T6 chirc lai, giai the, pha sin Cong ty; 
g) Suva d6i, b6 sung cac not dung cilia Dieu14 COng ty; 
4. Nghi quy& ve cac not dung khac thu6c thdm' quyen cuah6i d6ng c6 clang 

(trir cac not dung quy dinh tai khoan 3, khoan 5 va khoan 7 Dieu nay) dugc thong qua khi 
c6 ten 50% tong so phial bau bieu guy& cua tat ca cac c,6 dong tham du va bieu quyet 
tai cu6c hop tan thanh. 

5. Viec bau thanh vien H6i d'6ng quan tri va Ban,kiem soot dugc thgc hien theo 
phuong thud bau don phieu dugc quy dinh tai Dieu 42 Dieu le nay. 

6. Nghl quyet, Quyet dinh cua Dai h6i dong c6 dong phai dugc thong bao den c6 
dOng c6 quyen du hop Dai h6i dong c6 dong trong thoi han muoi lam (15) ngay, ke tir 
ngay guy& dinh duct thong qua, hoc dugc dong tai ten trang thong tin dien to du 
Cong ty. 

7. Nghl guy& cua Dai h6i d'6ng c6 dong ve not dung lam thay d6i bdtlgi.quyen va 
nghia vu cua c6 dong s& hau co phan uu dai chi dugc thong qua nett dugc so co dong uu 
ctal ding loaf di; hop sa hat tir 75% tong s6 c6 phan uu dai loaf d6 troy len tan thanh hoac 
dugc cac c6 &Ong uu dai ding loaf soy hat to 75% tong s6 c6 phan uu dai loaf d6 troy len 
tan hanh trong twang hop thong qua nghi guy& duoi hinh thirc ldy y kien bang van ban. 

, 8. Cac nghi quy& Dai h6i d6ng c6 &Ong dugc thong qua bang 100% tong s6 co 
phan c6 quyen bieu guy& la hop phap va c6 hieu hit ngay ca khi trinh to va thu tuc thong 
qua nghi quyet Ichong &rot thud hien dung quy dinh. 

Dieu 22. ThAin quyen va the third 1457 kien ce, (long bing van ban de thOng 
qua Nghi quyet cua D;ai hOi dOng co Tong 

1. HDQT co quyen ldy y kien c6 dong bang van ban de thong qua nghi guy& cua 
Dai h6i &Ong co dong bat cu lac nao neu xet thdy can thiet vi lgi ich cua COng ty (nix cac 
not dung quy dinh tai khoan 2 Dieu 21 Dieu le nay phai dugc bieu quyet thong qua tai 
cu,6c hop Dal h6i &Ong co &Ong). Throng hop thong qua nghi quyet dtrai hinh thud lay St 
kien bang van ban thi nghi quyet cua Dai h6i dong co dtng  dugc thong qua neu dugc so 
c6 dong soy hitu ten 50% tong so phieu bieu quyet cua tat ca cac co dong c6 quyen Lieu 
guy& tan thanh. 

2. HDQT phai ch'uan bt phieu thy St kien, di; thao nghi quyet Dai h6i d6ng c6 
dong, cac tai lieu giai "  du thao nghi quyet. Phieu lay y kien kern theo du thao nghi 
quyet va tai lieu giai trinh phai dugc giri bang phuong thirc dam bao den dugc dia chi 
thug% trii cua tong co &Ong.. HDQT phai dam bao giri, eking b6 tai lieu cho cac co &Ong 
trong mot thoi gian hop 1St de xem xet bieu guy& va phai girl it nhdt muai lam (15) ngay 
truOc ngay het hart nharn phieu lay S kien. Yeti eau va cach thirc gut phieu ldy y kien va 
tai lieu kern theo duct thud hien theo quy dinh tai khoan 4 Dieu 18 Dieu le nay. 

3. Phieu thy S.  kien phai co cac not dung chit yeu sau day: 
a) Ten, dia chi tn..' so chinh, ma s6 va ngay cap Gidy chimg nhan Bang ky doanh 

nghiep, not long ky doanh nghiep cua Cong ty; 

Dielile to quid va hoot cl,ng Gong 0) *Win Tzt v t Al Nino va aing nghiep -Vinacomin 
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b) Muc dich lay y kien; 
c) Ho, ten, dia chi lien 14c, quiSc tich, se) giay to phap 19 dia ca nhan di voi co 

(long la ca nhan; ten, ma so doanh nejn4p ho4c so giay t6 phap 19 dia to chic, dia chi tni 
sor chinh doi voi co long la to chic hoac ho, ten, dia chi lien lac, quoc 	ter ,tich, so giay t 
phap 19 cfra nhan den voi 	dien 	co (long la to chic; so luting co phan cua tir' ng 
loci va se) phieu bieu quyet dia co Tong; 

d) Van da can lay 9 hall a thong qua guy& dinh; 
d) Phuong an bieu quyet bao ge)m tan thanh, khong tan thanh va khong coy kien 

doi voi tang van da lay 9 kien; 
e) 'Thoi han phai giri ve Cong ty phial lay 9 kien da dugc tra lai; 
g) H9, ten, chit k9 cua Chu tich HDQT; 
4. Co (long co the girl phieu lay y kien da tra lai an Ong ty bAng hinh thik gin 

thu, fax hoac thu dien tir theo quy dinh sau day: 
a) Tnrang hop giri thu: Phiau lay y kien girl ve C)ng  ty phai &roc dung trong 

phong bi dan kin va khong ai dugc quyen nor tnrac khi lciem phieu; 
b) Tnthrng hop gni fax hoac thu dien tin Phiau lay 9 kien girl ve Cong ty phai 

dugc giir bi mat den th&i diem kiam phieu. 
c) Cac phieu lay 9 kien giri ve Cong ty sau thOi han da xac dinh tai not dung phieu 

lay 9 kien hoac da bi ma' trong twang hop girl thu va bi tiet to trong twang hop giri fax, 
thu dien dr la 'thong hop le. Phieu Lay 9 kien khong dugc gt:ri ve dugc coi la phieu khong 
tham gia bier' quyet; 

5. HDQT to chic ldam phieu va lap lien ban kiam phieu duoi sr; chimg 
giam sat du Ban kiam sok hoac dra c8 clang khOng nam giu chi:re vi quan' 19 Cong ty. 
Bien ban kiem phieu phai co cac not dung chi yeu sau day: 

a) Ten, dia chi tru stir chinh, ma se) va ngay cap Giay chimg nhan dang k9 doanh 
nghiep, noi clang k9 doanh nghi4p; 

b) Muc dich va cac van da can lay 9 kien da thong qua nghi quyet; 
c) So c6 (long voi tong so phieu bieu quyet da tham gia bieu quyet, trong do phan 

bit so phieu bieu quyet hop le va so bieu quyet khong hop le va phucmg thirc girl lieu 
quyet, kern theo phi lac danh sach co (tong tham gia bieu quyet; 

d) Tong so"' phieu tan thank, khong tan thanh va khong co 9 kien doi voi timg van 
da; 

d) Van de da dugc thong qua va t9 le bieu quyet thong qua tuong Ong; 
e) H9, ten, chit k9 cua Chu tich HDQT, nguin kiarn phieu va nguai giam sat kiam 

phieu; 
Cac thanh vien HDQT, nguoi kiam phieu, giam sat Iciam phieu phai lien dai chiu 

trach nhiem ve tinh trung thuc, chinh xac cua bien ban Iciam phieu; lien doi chiu trial 
nhiem ve cac thi4t hai phat sinh tir cac guy& Binh dugc thong qua do kiam phieu khong 
trung thuc, khong chinh xac; 

6. Bien ban kat qua kiam phieu va nghi quyet phai dugc cong be) tren website cua 
Gong ty trong thei han hai muoi to (24) gief ka to thiyi diem kat thfic kiam phieu. 
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7. PhiL lAy y ki6n da &roc tra loci, bien ban kiem phi6u, town van neli quy6t da 
dugc thong qua va tai lieu co lien quan giri kern theo phiEu1Ay y kitIn d4u phai dugc luu 
gift tai tru soy chinh cua Ging ty. 

8. Nghi quy6't dugc thong qua theo hinh illirc lAy y kit.n ca 'Jong bang van ban co 
gia tri nhu Nghi quyet dugc thong qua tai cu9c hop Bai hoi dong co (long. 

Dieu 23. Nghi quyet, Bien ban hop DOW diing co (long 
1. Cu9c hop Dai h9i dong co dong phai &roc ghi bien ban, co th4' dugc ghi am 

hoac ghi va luu gift duoi hinh thin dien td khac. Bien ban phai lap bang tieng Viet, có the 
lap them bang tieng nuOc ngoai va phai co cac not dung chu y'L sau day: 

a) Ten, dia chi trnz so chinh, ma so doanh nghi4p; 
b) Than gian va dia di4m h9p Dai hai dong co &Ong; 
c) Chucmg trinh hop va not dung cu9c hop; 
d) H9, ten cha toa va thu 14; 
d) Torn tat din bi& cu9c hop va cac y ki& phat bieu tai cu9c hop Dai h9i dZing 

co &Ong ve ding van de trong chucmg trinh hop; 
e) Se; co &Ong va tong so phiL biL guy& cua cac co dong du h9p, phu luc danh 

sach clang kS,  co dong, dai dien c6 dong du h9p v6ri so co phan va so phial bau tuong 
Wig; 

g) Tong „s'6 phiL 	quye't, 	voi tieng van de bi4u quy6t, tong do 	 ro 
phucmg thirc bieu quyet, tong so' phieu hop 14,,khong h9p tan thanh, khong tan thanh 
va khong co Si kien; ty le thong Img ten tong so phial bieu quyet cila co clang du hop; 

h) Cac van de da dugc thong qua va tS, le phiL biL quy& thong qua to mg ling; 
i) H9, ten va chit ky ciia chit tga va thu ky. Tnimg h9p chit toa, thu kS7 ter ch6i ky 

bien ban hop thi bien ban nay co Mal luc nal dugc tat ca thanh vien khac cua I-19i dong 
quart tri tham du hop kS,  va co day du not dung theo quy dinh tai khoan nay. Bien ban 
hop ghi ro vi4c chit tga, thu kS,  ter chi lcS,  lien ban hop. 

, 	2. Bien ban hop Dai h'9i dong dong phai dugc xong va thong qua truck khi 
la di& cu9c hop. Chit toa va thu kS,  cu9c hop hoac nguei kit& icSi ten trong bien ban 
h9p phai lien cloi chin trach nhian v'e tinh trung thuc, chinh xac cua not dung bien ban. 

3. Bien ban lap bang tieng Via va tieng nuot ngoai dal co Mai luc phap 1Si nhu 
nhau. Tnrang hop co su khac nhau ve not dung lien ban tieng Via va tieng nu& ngoai 
thi not dung trong bien ban tieng Via co hi4u luc ap dung. 

4. Nghi quyk Bien ban hop Bai h9i dong cis dong, phu luc danh sach co (long 
Bang kS,  du hop ken chit 14/ cil'a co (long, van ban fly quyen tham du h9p, tat ca cac tai 
lieu dinh kern Bien ban (n6u co) va tai lieu co lien quan kern theo thong bao mei hop phai 
duct tong b6' thong tin theo quy dinh phap luAt v4 tong b'e) thong tin tren thi twang 
thing khoan va phai dugc luu gift tai tru sor chinh cua Cong ty. 

Dieu 24. Yeu tau huy bo Nghi quyet ciia Dai h(li dOng co &ling 
1. Trong thai han chin muoi (90) ngay, ke tir ngay nhan dugc nghi quyet hoac 

bien ban h9p 	h91 dong dong hoac bien ban ket qua kiern phieu , S, kien co &Ong 
bang van ban, thanh vien HDQT, Kiem soat vier, Giarn doc Gang ty, co dong hoac 
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nhom co (Ring quy dinh tai khoan 2 Dieu 12 Dieu le nay co quyen yeu cau Tea an hoac 
Trgng tai xem xet, hi)/ bo nghi guy& ho4c mot phan not dung nghi quyet Dai hOi &Ong 
co dong trong cac twang hqp sau day: 

a) Trinh to va thu tuc trieu tap hop Dai hOi dt'eg c6 (tong khong dive hien dimg 
theo quy dinh cua Luat Doanh nghiep va Dieu le Cong ty, tau tnrimg hqp quy dinh tai 
khoin 8 Dieu 21 Dieu le nay. 

b) Trinh tkr, thu tic ra nghi quyet va not dung nghi guy& vi pharn pita') luat holac 
Dieu le G5ng ty. 

2. Tniang hqp nghi quyet 	h8i d6ng c6 dong bi hily be theo quyet dinh ca 
Taa an ho4c Tr9ng tai, nguoi,trieu tap cuOc hgp dai hOi dong c6 dong bi huy 1)5 co the 
xem xet to chlic lai Dai hOi dong co d8ng trong yang mini lain (15) ngay theo trinh tu, 
thin tic quy dinh tai Luat doanh nghiep va Dieu le nay. 

Clnrcrng VII 
HOI DONG QUAN TRI 

Dieu 25. eng cir, de al- thinh vien HQi dOng quan trio 
1. Tnr&ng hgp da xac dinh dugc ung cir vier HDQT, Cong ty phai ding b6 thong 

tin lien quan den cac *rig cu vien toi thieu muOi (10) ngay truac ngay khai mac hop Dai 
hOi &Ong co &Ong ten trang thong tin dien tic cua G5ng ty de co (long có the tim hieu ve 
cac img cu vien nay truck khi be phieu. frng crar vier HDQT phai co cam ket bfing van 
ban ve tinh trtmg thuc, chinh xic cua cac thong tin 6 nhan dugc ding b6 va phai cam ket 
thuc hien nhiem vg mot cach trung thuc, can trong va vi lgi ich cao nIfAt cua Cong ty neu 
dugc bau lam thanh vies HDQT. Thong tin lien quan den ung cir via HDQT dugc ding 
b6 bao g6m: 

a) H9 ten, ngay, thang, nam sink; 
b) Trinh dO chuyen mon; 
c) Qua trinh cong tac; 
d) C.& chic danh quanlkkhac (bao g6m ca chirc danh HDQT cua ding ty khac); 
d) L9i ich co lien quan toi Cong ty va cac ben co lien quan cita Cong ty; 
e) Cac thong tin khac (neu co) theo quy Binh tai Dieu le G5ng ty. 
g) Cling ty dai chimg phai co trach nhiem cong b6 thong tin ye cac cong ty ma 

fmg cu vien dang nam giu chic( vu thank vier HDQT, cac chic danh quan 1S,  Ichac va cac 
lgi ich co lien quan ten ding ty cua img cu vien HDQT (neu co). 

2. Gioi thieu, 6 cir vao HOi d6ng (pan trio 
Cac co dong có quyen gOp6 phieu bieu phieu quyet cua ding ngirCri von nhau 

de de cir car ung vien HDQT. Co6 (long ho4c nhom ca dong narn girl.  dr 10% den duoi 
20% tong so co" phan co quyen bieu quyet dugc de cu mot (01) img vien; dr 20% den 
duoi 50% dugc de cir t6i da hai (02) img vial; dr 50% den duoi 65% dugc de cir tot da 
ba (03) fing vien; 

3. Tniang hqp s6 lucmg cac ung vien HDQT thong qua de cir va ung cir van 
khOng du so lugng can thiet theo quy dinh tai khoin 5 Dieu 115 Luat Doanh nghiep, 
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HDQT ducmg nhiem giari thieu them img vien hoec chirc de cir theo quy dinh 
Dieu le Cong ty, Quy che nOi bO ve quan Cong ty va Quy,che hoat dOng 	HDQT. 
Viec HDQT 	thieu,them img cir vien phai dugc ding bo re rang truarc khi 
dOng co dong bieu quyet bau thanh 	HDQT theo quy dinh phap luat. 

4. Minh vien HDQT phai dip ung cac tieu chuAn va dieu kien theo quy dinh 
khoan 1 va khoan 2 Dieu 155 Luat Doanh nghiep. 

Dieu 26. SO luvng, thinh plan, nhi@n cim thinh vien HDQT 
1. SO lugng thanh vien HDQT la ba (03) nguari do Dai hOi dong bAu va bai 

mien. 
2. Nhiem kSr HDQT la nam (05) nam. Nhiem kSr ca' a thanh 	HDQT '<hong 

qua narn (05) nam; thanh vien HDQT co the &pc bAu voi nhiem 'thong hart 
che. Tnrang h9p có thanh vien ducrc bAu b6 sung hoec thay the thanh 	bi 
nhiern, bd.], nhiern trong thari han nhiem IcSr thi rihiem 	thanh vien do la thari han con 

nhiern kSr HDQT. mann vien HDQT khOng nhAt thiet phai la nguari nim gift cO 
phan Cong ty. 

3. HOi dong quan tri dia nhiern vira ket thlic tiep tkic hoat dOng cho den khi Hai 
dong 	tri 	duce bau va tiep quan ding viec. 

4. Co• cAu thanh vier). HDQT nhu sau: 

a) DOi vai Gang ty dai chimg clam niem yet: 
- Tang s thanh vien ITDQT khong GE& hanh phai chiern it nhAt miat phAn ba (1/3) 

tOng sO thanh vien HDQT; 

b) DOi veri Cong.ty niem yet: Tang sa thanh vien doe 	hEQT phai chiem it 
nhat mOt phan ba (1/3) tong thanh vien HDQT; 

Trong truong h9p Ging ty trar thanh Gang ty them yet thi tOng sO thanh vien dOc 
lap HDQT phai dam bao tOi thieu mOt (01) thanh 	dOc 

c) voi CON ty con lai: Van dling tucmg tv nhu dOi voi Gang ty dai chimg chua 
• niem yet, tong do Tong so thanh view -HDQT khong 	hcinh phai chiem it nhat m'Ot 
ph'in ba (1/3) tong so thanh vien HDQT. 

d) Ca cau HDQT dim bao sv can dOi gifia cic ilianh via co kien thuc va kinh 
n 'ern ve phap luet, tai chink linh vvc hoat dOng kinh doanh 	Gang ty va co xet yeu 
t6 	tinh. 

5. MOt thanh vien HDQT khong cam tu each thanh vien IADQT trong twang h9p 
sau: 

a) Khong cid tu each lam thanh 	HDQT dieo guy dinh Luat Doanh nghiep 
hoec bi luet phap 	khong dugc 	thanh vien HDQT; 

b) dcm bAng van ban xin claire den try so' chinh 	Gang ty; 

c) Bi mAt hoec han nang lvc hanh vi den sv; 

d) VAng met, lchong tham dv cac cuOc h9p 	HDQT lien tkic trong yang sau 
(06) thing ma khong co sv cho phep HDQT va HDQT da 	quyet rang chirc 
cua nguari nay bi bo tong, trir twang hop bat kha khang; 

DiAditjcinicuilioe.tclorgaingvajphlin Tu. 	lirmentircangnglOp-V 
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d) Bi bai nhiem, mien nhiem thanh vien HDQT theo quyet dinh cua Bai h6i 
(long co Tong; 

e) Khong con la dai dien theo uSr quyan cua c6 (long la to chirc theo quyet dinh 
dm to chirc dO;,. 

g) La dai dien theo uSr quyan cua c6 dong la to chirc, nhAmg to chirc do khong 
con la c6 dong cua Cong ty; 

h) Theo quyet dinh cua Dai 116i d6ng c6 dong; 

i) Cung cap thong tin ca nhan sai khi giri cho Cong ty vori tu each la img vien 
H6i dong quan tri; 

k) Cac twang hop khk theo quy dinh cua phap luAt. 

6. HDQT co the bo nhiem thanh vien HDQT mai de thay the 6o.  trong bAt ngo• 
phat sinh trong HDQT va thanh vien nay phai dugc chAp thuAn tai Dai h6i ciong c6 
dOng ngay tiep sau do. Sau khi dugc Dai h6i d6ng co dong chap thuAn, viec bo nhiem 
thanh vier' mm do se dugc coi la có hieu krc vao ngay dugc HDQT bo nhiem.,Nhiem 
k5r 	thanh 	HDQT mai dugc tinh ngay viec bet nhiem c6 hieu lire den ngay 
kat thac nhiem kSr cua HDQT. Trong throng hop thanh vien miri khong dugc Hai h6i 
dOng c6 clang chAp thuan, moi quyet dinh cua HDQT cho den truck thOi diem diZn ra 
Dai h6i dong c6 dong có sir tham gia bieu quyet cua thanh vien HDQT thay the van 
dugc coi la co hieu hic.v 

7. Viec b6 nhiem cac thanh vies HDQT phai dugc cong b6 thong tin theo cac 
quy dinh phap luAt ve chimg khoan va thi tru&ng chimg khoan. 

Dieu 27. Quytn va nghia vu cua H6i dong quan tri 

1. Host d'Ong kinh doanh va cac cong viec cua Cong ty phai chin sly giam sat 
hoc chi dap thlyc hien cua HDQT. H6i Tong quan tri. la  quan 1S,  Cong ty, c6 town 
quyan nhan danh Cong ty de quyet dinh, thvc hien quyan va nghia vu du cong ty, trir 
cac quyan va nghia vg thu6c thAm quyan cua Hai h6i d6ng c6 dong. 

2. H6i-d6ng-quan-  tri - c6-tthch nhiem-giam-sat,-  chi dao Giam-  d6c va cac can b6 
quan 1Sr, can b6 diau hanh khac trong viec quan 1Sr, diau hanh cong viec kinh doanh 
hang ngay cua Cong ty. 

3. Quyan va nghia vu cua HDQT do lust phap, Dieu le, cac quy the not b6 cua 
COng ty va quyet dinh cua Dai h6i d6ng c6 (long quy dinh. Cu the, HDQT c6 nhimg 
quyen han va nghia vu sau: 

a) Xac dinh cac mkic tieu hoat d6ng ten ca sbr cac mvc tieu chi'an lugc dugc 
Dai h6i dong co (tong thong qua; 

b) Quyat dinh chin lucre, ke hoach pilaf trian trung han va ke hoach kinh 
doanh hang nam cua Cong ty; 

c) Bau, mien nhiem, bai nhiem Chu tich HDQT; B6 nhiem, mien nhiem, each 
chirc, lcSr hop d6ng, chAm dirt hap d6ng, khen thuong, ky lust, cho nghi the d6, quyet 
dinh =it hrcrng va loi ich khac doi veri Giam doc Cong ty va cac chirc danh can b6 
quan ly, can bO diau hanh khac ten ca sor Quy the quan 1S, cua Cong ty va theo de 
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nghi. cua Giam d'ac; Quyet dinh cir nguoi dai dien thirc hien quyen so hau co phan 
hoac phan von gop o cong ty khac ding voi mix thu lao va 19i ich khac cua nhang 
nguOi do. Tuy nhien, viec bai nhiem cac chirc danh can b6 quan 19' Cong ty khong 
dirge trai voi cac quyen theo hop dOng cua nhitng ngtrOi bi bai nhiem (neu c6); 

d) Quyet dinh viec gop von, mua phAn 	doanh nghiep khac voi tong gia 
tri g6p von, mua co phan dm% 35% tong gia to tai san cua COng ty dugc 	trong bao 

cao chinh gan that claw kiem Wan theo de nghi 	Giam doc Cong ty; 

d) Quyet dinh ccr cAu to chirc, quy the quan 1S/ n6i b6 cua Cong ty; quy& dinh 
thanh lap cong ty con, chi nhanh, van phong dai dien cua Cong ty. 

De xuAt viec t6' chirc lai, giai the ho4c yeu cAu phi san Cong ty, de xuAt Quy 
the not b6 ve quan tri Cong ty de trinh Dai h6i Tong co dong thong qua theo tham 
quyen. Quyet dinh to chirc lai, chic tach, sat nhap, h9p nhAt, giai the chuyen d6i Cong 
ty, quyet dinh Quy the not b6 ve quan' tri COng ty sau khi dugc Dai h6i d8ng co dOng 

chap thuan thong qua; 

e) Giai quyet cac khieu nai cua Cong ty dot voi can b6 quan 1Sr, can b6‘dieu 

hanh ding nhu quyet dinh lkra ch9n dai dien 	COng ty de giai quyet cac van de lien 

quan tai cac thu tqc phap 1S, chong lai can b6 quan1ST do; 

g) De xuat cac loaf co phieu co the phat hanh va tong so co phieu phat hanh 
theo tirng loci; Quyet dinh chao ban co phan moi trong pham vi so co phAn dugc 
quyen chao ban cila tUng loci; quyet dinh huy d6ng them von theo hinh thirc Ichic; 
Quyet dinh lien d6 huy d'6ng von dieu le du Cong ty; Quyet dinh mua lai co phAn 
theo quy dinh tai khoan 1 va khoan 2 Dieu 133 Luat Doanh nghiep; 

h) De xuAt viec phat hash trai phieu, trai phieu chuyen d8i thanh c8 phieu va 
cac chimg quyen cho phep ngeri ser ,hiru mua co phieu theo mirc 	truerc; 
Quyet dinh gia chao ban trai phieu, co phial va cac chimg khoan chuyen doi trong 
tnxong hqp dugc Dai hOi Tong co d8ng uy quyen; 

i) De xuAt mirc co tire hang nam va xac Binh mirc co tire tam that to chirc viec 
chi tra co tirc; quyet dinh th6i han va thu tkic tra co tire hoac xir 1S,  16 phat sinh trong 

qua trinh kinh doanh; 
k) Quyet dinh phucmg an d'Au to va du an dAu to trong thAm quyen va gkri han 

theo quy dinh cila Dieu le nay va Luat doanh nghiep; 
1) Quyet dinh giai phap phat trien thi tremg, tiep thi va cong nghe; 
m) Chap thuan cac hqp d6ng va giao dich dugc 1c5r gifia Cong ty NIA nhang d8i 

tugng quy dinh tai lchoan 1 Dieu 167 Lua:t Doanh nghiep c6 gia tri nh6 hon 35% tong 
gia tri tai san cila Cong ty dugc ghi trong bao cao tai chinh gAn,nhat da dugc Iciem 
town, trir hqp dong va giao dich thuOc tham quyen caa Dai h6i dong co Tong. Ngtrai 
dai dien Cong ty ky hgp d6ng phai thong bao the thanh vien HDQT, BKS ve cac doi 
tucmg co lien quan d6i voi hop dong, giao dich do, d8ng th&i kern theo du than hop 
dong hoac not dung chii yen cua giao dich. HDQT quyet dinh viec chap thuan holac 
giao dich trong th6i han muai lam (15) ngay, ke tir ngay nhan dugc thong bao, thanh 
vien HDQT c6 lgi ich lien quan khong co quyen bieu quyet; 
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n) Thong qua hop dong mua, ban, vay, cho vay va h9p dong khac co gia bang 
hoac lon hon 35% tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat caa G3ng 
ty da dugc 'dem town. Qux.clinh nay khong ap dung dal 	hgp dong va giao dich quy 
dinh tai diem s khoan 2 Dieu 15 Dieu le nay, khoan 1 va khoan 3 Dieu 167 Luat doanh 
nghiep. 

o) Quyet dinh dau tir, ban tai san caa Cong ty c6 gia tri nho hon 35% tong gia tri 
tai san dirge ghi trong bao cao tai chinh gan nhat da dugc kiem town; 

p) Quyet dinh hop clang, giao dich vay, cho vay, ban tai san co gia tri nha hon 
10% tang gia tri tai san cia a doanh nghiep ghi trong bao cao tai chinh gan nhat giita Gang 
ty va co (long soy hat tir 51% tong so co phan co quyen bi'eu quyet troy len holac ngueyi co 
lien quan caa co &Ong do. 

q) Duyet chucmg trinh, not dung tai lieu phvc vu hop Dai hai (fang ca dong, trieu 
tap hop Dai hai clang co dong hoac lay ST kien de Dai hai dong co &Ong thong qua nghi 

cluYet; 
r) Trinh bao cao tai chinh hang nam da dirgc Idem town len Dai h'ai clang co dong; 

s) Bac) cao Dai hai (tang ca Tong bi 'et viec HDQT ba nhiem Giam d6c; 

t) Cac quyen va ngfila vu khac theo quy dinh. 
4. Nhimg van de sau day phai dugc HDQT phe chuan: 

a) 'Math lap cac chi nhanh hoac van phang dai dien caa Cong ty; thanh lap cac 
Cong ty con caa C6ng ty (neu c6); 

b) Trong pharn vi quy dinh tai khoan 2 Dieu 153 Luat Doanh nghiep va ter twang 
h9p quy dinh tai tai diem d khoan 2 dieu 138, khoan 1 va khoan 3 Dieu 167 Luat Doanh 
niep phai do Dai hai clang co clang phe chu!ari' , HDQT tay tirng thOi diem guy& Binh 
viec thvc hi'en, sira doi va huST ba cac hop clang caa Cong ty; 

c) Viec chi dinh va bai nhiem nhang ngdri dugc Cong ty ay nhiem la dai dien 
thuong mai va luat su cua Cong ty; 

d) Viec vay ng va viec thgc hien cac khoan the chap, bao dam, bao -lanh va b'6i 
thuong caa Cong ty; 

d) Cac khoan dau tir khong nam trong ke hoach kinh doanh va ngan sach hoac 
vugt qua gia tri Ice hoach; hoac cac khoin dau tir vugt qua 10% gia tri ke hoach va ngan 
sach kinh doanh hang nam; 

e) Viec mua hoac ban ca phan, phan van gop caa Cong ty quy dinh tai diem d 
khoan 3 Dieu nay tai nhimg cong ty khac; 

g) Viec dinh gia cac tai san gop vao Cong ty khong phai bang lien lien quan den 
viec phat hanh co phieu hoac trai phieu caa COng ty, bao gom yang, quyen sir dung dat, 
quyen sa hcru tri me, cong nghe va bi quyet cong nghe; 

h) Viec Gang ty mua hoac thu hai khong qua 10% co phan theo tirng 1oai, bao 
gom ca mUc gia mua hoac thu hai; 

i) Cac van de kinh doanh hoac giao dich ma HDQT quy& dinh can phai c6 sly 
chap thuan caa cac thanh vien HDQT trong pham vi quyen han va trach nhiem caa 
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k) Quyet dinh mac gia mua ho4c gia ban co phan caa COng ty. 
5. HDQT phai bao cao Dai h6i ding c6 ding ve ket qua hog d6ng caa HDQT 

theo quy dinh tai Dieu 280 Nghi dinh 155/2020/ND-CP ngay 31 thang 12 tiam. 2020 cila 
Chinh pha quy dinh chi tiet thi hanh mot s6 dieu caa Lu4t Chimg khoan. 

6. HDQT co the ay quyen cho vien chirc cap duai va cac can b6 quail 1Sf, can b6 
dieu hanh dai then xir IST tong viec that' mat cho Cong ty, tra khi luat phap to quy dinh 
khac. 

7. HDQT thong qua guy& dinh bang bieu quyet tai cuOc hop, lay y kien bang van 
ban hoac hinh thirc khac. M& thanh vien HDQT c6 mot phieu bieu quyet. 

8. Khi that hien chat nang va nhiem vu cua mink, HDQT tuan thu dung quy dinh 
tha phap 14t, ,Dieu Cong ty va quyet dinh caa 	h6i ding co ding. Trong throng 
hop nghi quyet, quyet dinh do HDQT thong qua trai voi quy dinh caa phap luat hoac 
Dieu le Cong ty gay thia hai cho Cong ty thi cac thanh vier chfap thuan thong qua nghi 
quyet, quyet dinh do phai tang lien doi chin trach nhiem ca nhan ve nghi quyet, quyet 
dinh dO va phai den ba thia hai cho Cong ty; thanh vien phan doi thong qua quyet dinh 
nOi ten' dugc mien trir trach nhiem. Tnreng harp nay, co ding tha Cong ty c6 quyen yeu 
cau Tea an dinh chi hoac hay be nghi quyet, guy& dinh not tre'n. 

Di.tu 28. Thu lao, den strong va 19i ich khic cua thanh vien HDQT 
1. Cong ty c6 quyen tra thu lao, thuong cho thanh vien HDQT theo ket qua va 

hieu qua kinh doanh. 
2. Thanh vier HDQT dugc nhan thu lao cho deg viec va thuong. Thu lao ding 

viec dugc tinh theo s6 ngay ding can thiet hoan thanh nhiem vu caa thanh vien HDQT 
va mirc thu lao m& ngay. HDQT du tinh mac thu lao cho tang thanh vien theo nguyen 
tac tiff& tri. Tong mirc tit lao va thikmg tha HDQT do Dai h6i ding co Tong quyet dinh 
tai cu6c hop thuong Men. 

3. Thu lao caa tang thanh vien HDQT dugc tinh vao chi phi kinh doanh tha Cong 
ty theo quy dinh caa phap luat ve thue thu nhap doanh nghiep, dugc the hien thanh mac 
rieng trong bac, cao tad chinh hang ram tha C6ng ty va phai bao cao Dai h6i ding co 
ding tai cuOc hop thuong nien. 

4. Thanh vier HDQT nam giir chirc vu dieu hanh hoac thanh vien HDQT lam 
viec tai cac lieu ban cila HDQT, ho4c that hien nhi-mg tong viec khac ngoai pham vi 
nhiem vu thong thuong caa mot thanh vier HDQT, co the dugc tra them thu lao duei 
Bang mot khoan tien ding trgn goi theo tang Ian, lucmg, hoa hong, phan tram loci nhuan 
hoac dirai hinh dire khac theo quyet dinh tha HDQT. 

5. Thanh vien HDQT c6 quyen dirge thanh town tat ca cac chi phi di lai, an & va 
cac khoan chi phi hop 1Sikhac ma ho da phai chi Ira khi thus hien trach nhiem thanh vien 
HDQT caa mink, bao g6m ca the chi phi phat sinh tong viec tai tham du the cu6c hop 
Dai hei dog co ding, HDQT, ho'cic the lieu ban caa HDQT. 

6. Mania vien HDQT co the dirge Cong ty mua bao hiem trach nhiem sau khi co 
six chap thuan caa Dai h6i ding co ding. Bao hiem nay khong bao g6m bao hiem cho 
nhang trach nhiem tha thanh vien HDQT lien quan den viec vi pham phap luat va Dieu 
le ding ty. 
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Dieu 29. Chii tich Hon dug quan tri 
1. Chii tich HDQT do HDQT bau, mien nhiem, bai nhiem trong so cac thanh vien 

HDQT. 
2. Chia tich HOi dOng wan tri khong kiem nhiem chirc Giam dOc Cong ty. 
3. Chii tich HDQT co quyen va nghia vu theo quy dinh sau day: 
a) Lap chuang trinh, ke hoach hog d'Ong cua HDQT; 
b) Chun bi chuang trinh, not dung, tai lieu phuc vg cuOc hop; trieu tap, chu tri va 

lam Chu tga cuOc hop HDQT; 
c) TO chirc viec thong qua nghi quyet, guy& dinh dia HDQT; 
d) Giam sat qua trinh to chirc thgc hien cac nghi quyet, quyet dinh cua HDQT; 
d) Chu Uoa cuOc hop Dai hOi d'Ong co dong. 
e) Quyen va nghia vu khac theo quy dinh cua Lu'g Doanh neliep va Dieu le dog 

tY• 
4. Chu tich HOi dong quail tri co trach nhiem chu tri xay dimg Quy the hog dOng 

ciia HDQT, Quy the nOi bo ve (pan tri Cong ty va To quyet dinh ban hail sau khi dugc 
Dai hOi dong co dong thong qua. 

5. Tnrorig hop Chu tich HDQT c6 don tir dint hoc bi mien nhiem, bai nhiem, 
HDQT phai bau ngued thay the trong thai han muai (10 ngay) ke tir ngay nh#' don tir 
chile hoc bi mien nhiem, bai nhiem. 

6. Tnrong hop Chu tich HDQT yang mat hok Wong the thvc hien dugc nhiem 

	

vu cua minh thi phai uy quyen bang van ban cho mot thanh vien khk thgc hien quyen va 	• 
nghia vu cua Chu tich HDQT theo nguyen tac quy dinh tai Dieu le Gong ty. Tnrang hop 
khong co ngtthi dugc uy quyen hoc Chu tich HDQT chet, mat tich, bi tam giam, dang 
chap hanh hinh phat ta, dang chap hanh bien phap xfilSrhatili chinh tai ca sd cai nghien 
bat buOc, ca sO gido chAc bat buOc, ton khoi nai cu tria, bi han the hok mat nang lvc 
hanh vi dan sit, co kho khan tong nhan thirc, lam chi' hanh vi, bi Toa an cam dam nhiem 
chdc vu, cam hanh nghe hoac lam ding viec nhat dinh thi cac thanh vien con lai bau mOt 
ngu6i trong so cac thanh vien giu chirc Chu tich HDQT theo nguyen tac da so thanh vien 
con lai tan thanh cho den khi co quyet dinh mai cua HDQT. 

Ditu 30. Cac cuOc hop cua Hqi dong quan tri 
, 	1. Chit tich HDQT dugc bau trong cuOc hgp dau tien cua HDQT trong thoi han 

bay (07) ngay lam viec, ke tir ngay ket thuc bau cu HDQT do. CuOc hop nay do thanh 
vien co so phieu bau cao nhat hoc 	phieu,bau cao nhat trieu tap va 	tri. Tnkrng 
hop c6 nhieu han mot thanh vien co so phieu bau hoac tS, le phial bau cao nhat va ngang 
nhau thi cac thanh vier bau theo nguyen tac da so de chgn mot (01) nguoi trong so h9 
trieu tap hop HDQT. 

2. Cac cuOc hgp dinh ky 
HDQT phai hgp it nhat m8i quy melt (01) Ian. 
3. Cac cuOc hop bat thuong 
Chu tich HDQT phai trieu tap hop HDQT bat thuang khi thay can thiet vi lgi ich 

cua Cling ty, khong dugc tri hoan neu khong c6 lY do chinh dang, khi mot trong so cac 
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d6i Wong dudri day de nghi bang van ban trinh bay mnc dich cu'6c hop va cac van de can 
ban: 

a) Co de nghi cda Ban kiem soat hoac thanh vier d6c lap HDQT; 

b) Co de nghi cua Giam d6c hoac it nhat 05 ngueri dieu hanh khac; 

c) Co de nghi cila it nhat 02 thanh vien HDQT; 

d) Cac trueng hop khac do phap luat va Dieu Fe 05ng ty quy dinh. 
De nghi phai dugc lap thanh van ban, trong do neu ro muc dich, van de can thao 

Juan va quyet dinh thu6c tham quyen cda HDQT. 

4. CAC cuOc hop quy dinh tai khoan 3 Dieu nay phai dugc Chit tich HDQT tien 
hanh trong theri hart bay (07) ngay sau khi co de xuat hop. Tnreng hqp Chit tich HDQT 
khong trieu tap hop HDQT theo de nghi thi Chit tich HDQT phai chiu trach nhi'em ve 
nhimg thiet hai xa'y ra doi voi Cong ty; nhang ngued de nghi to chirc cu6c hop quy dinh 
tai khoin 3 Dieu nay co the to minh trieu tap hop HDQT. 

5. Tnrong h9p co yeu cau cua COng ty kiem town dugc chap tho'n  theo quy dinh 
tha phap luat thvc hien kiem town bao cao tai chinh cda Cong ty, Chit tich HDQT phai 
trieu tap hop HDQT de ban ve bao cao kiem town va tinh hinh Cong ty. 

6. Dia diem hop 
Cac cu6c hop HDQT se dugc tien hanh tai tru so chinh cua Cong ty hoac tai dia 

diem khac ciia or Viet Nam theo quyet dinh tha Chit tich HDQT va dugc st,r nhat tri cua 
HDQT. 

7. Thong bao va chtrong trinh hop 

, 	a) Thong bao hop H6i d6ng quan tri phai dirge 	trok cho cac thanh vien H6i 
dOng quan tri it nhat nam (05) ngay lam vi'ec truac ngay to chirc hop, Tong theri gdi Giam 
d6c Cong ty khong phai la thanh vien HDQT; cac thanh vien HDQT co the tir chi thong 
bao med h9p bang van ban va viec tir ch6i nay c6 the dugc thay d6i hoac hdy b6 bang 
van ban oh thanh vien HDQT do. Thong bao hop HDQT phai dugc lam bang van ban 
tieng Viet va phai thong bac) dAy du chuong trinh, then gian, dia diem hop, kem theo 
nhiing tai lieu can thiet ve nhang van de se dugc ban bac va bieu quyet tai cuOc hop 
HDQT NIA the phieu bieu quyet cda thanh vier' HDQT. 

b) Thong bao men hop HDQT co the gin bing giay meri, din thoai, fax, phtrong 
tien din tir hoac phuong tien khac va phai bao dam den dugc clia chi lien lac cda tang 
thanh vien HDQT va thanh vial Ban kiem soat chrge 'dang k9 tai Cong ty. 

8. S6 thanh vier tham dt.r t6i thieu 

a) Cu6c hop cda HDQT theo giay trieu tap l'An thir nhat dirge tien hanh khi c6 tir 
ba phan to (3/4) tong s6 thanh vien trey len du hop hoac thong qua ngueri dai dien (ngtrai 
dugc u9 quyen) neu dugc da s6 thanh vien HDQT chap thuan' 

b) Twang h9p cu6c hop dugc trieu tap theo quy dinh tai diem a khoan 8 Dieu nay 
khong du so thanh vien dg hop theo quy dinh, thi cu6c hop phai dirge trieu tap Fan thir hai 
trong then hart bay (07) ngay, ke tir ngay du dinh hop fan thin 'that. Trong twang hgp nay, 
cu6c hop dugc tin hanh nett co hon mot nira (1/2) s6 thanh vien HDQT du hop; 
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c) Neu khong du se lugng thank viennhir vay thi cuec help HDQT dugc to 
chile lan thud ba vao ngay lam vied tiep theo tai ciing met dia diem va ding thai gian, 
khi de cuec hop HDQT luon la hop le ma khong phu thuec vao so krgng thanh vien tham 

9. Bleu guy& 
a) Trir twang hap quy dinh tai diem b khoan 9 Dieu nay, miSi thanh vier HDQT 

hoac nguai duet uSr quyen tive tiep co mat vori to each ca nhan tai cued hop HDQTse co 
met (01) phieu bieu quyet; 

b) Thanh vien HDQT kheng dugc bieu quyet ve cac hop dOng, cac giao dich hoac 
de xuat ma thanh vien do hoac ngirai lien quan tai thanh vien do co loi ich va 19i ich do 
mau thuan hoac co the mau thuk voi lgi ich cua Cong ty. Met thanh vien HDQT se 
kheng dugc tinh vao so luting dai bieu toi thieu'can diet co mat de co the to chirc met 
cuec hop HDQT ve nhfing quyet dinh ma thanh vien do khong co quyen bleu quyet; 

c) Theo quy dinh tai diem d khoan 9 Dieu nay, khi ce van de phat sinh trong met 
cuec h9p cua HDQT lien quan den mire de lgi ich cua thanh vien HDQT hoac lien quan 
den quyen bleu quyet met thanh vien ma nhiing van de do khong dugc giai quyet bang 
su to nguyen tic be quyen bieu quyet cua thanh vier HDQT do, nhimg van de phat sinh 
de se dugc chuyen tai chu toa cuec hop NIA phan quy'et cua chu toa lien quan den tat ca 
cac thanh vien HDQT khac se co gia Ili la quyet dinh cuoi ding, trir truang hop tinh chat 
hoac pham vi lgi ich tua thanh vien HDQT lien quan chua dugc dog be day dir, 

d) Thanh vien HDQT huang lgi ter met hop dong dirge quy dinh tai diem a, diem 
b, Khoan 5 Dieu 41 Dieu le nay se dugc coi la co lgi ich ding Ice trong hop dOng do. 

10. Cong khai 19i ich. 
Thanh vien HDQT tn,re tiep hoac gian tiep dugc huong 19i tir met hop &Ong hoac 

giao dich da dirge kSlket hoac dang (Iv kien ky lc& voi Cong ty va biet la minh co lgi ich 
trong ,do, se phai tong khai ban chat, nei dung tha quyen lgi do trong cuec hop ma HDT 
lan dau 	xem xet van de lcSr ket hop dong hoac giao dich nay. Throng hop met thanh 
vien HDQT khong biet ban than va ngirai lien quan co 19i ich vao thai diem hop dOng, 
giao dich dugc ky voi Cong ty, thanh vien HDQT nay phai ding khai cac lgi ich lien 
quan Lai cuec hop dau lien cua HDQT dirge to chirc sau khi thanh vial nay biet rang 
minh co 19i ich hoac se co 19i ich trong giao dich hoac h9p dong neu ten. 

11. Bieu quyet da so 
Quyet dinh cua HDQT dugc thong qua neu duce da so (tren 50%) thanh vien dg 

h9p chap thuan. Throng hop so phieu tan thanh va phan del ngang nhau thi guy& dinh 
cuei ding thuec ve phia co y kien tha Chu tich HDQT. 

12. Viec bo phieu cua ngirai yang mat 
Thanh vien khong tivc tiep du hop co quyen bieu guy& thong qua bei phieu bang 

van ban bo phieu dien hr hoac hinh thire dien tic Ichac. Phieu bieu quyet bang van ban 
phai dung trong phong bi kin va phai dirge chuyen den Chil tich HDQT chain nhat,met 

gib.  tarot 	khai mac. Phieu 	quyet chi dirge matruet sv chimg 	cila tat ca 

nhang nguai du h9p. 
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13. Hop trkrc tuyen hoac cac hinh thirc khac 
CuOc hop cilia HDQT co the to chirc theo hinh thirc h6i nghi trirc tuyan giita cac 

thanh vien cua HDQT khi tat ca hoac mot so thanh vien clang a nhimg dia diem khac 
nhau voi diau kien la moi thanh vien tham gia hop dau co the: 

a) Nghe tong thanh vier HDQT khac ding tham gia phat bieu trong cu6c hop; 

b) Phat bieu voi tat ca 6c thanh vien tham du khac mot cach cl6ng then. Viec thao 
luan, trao doi gui cac thanh vial co the thvc hien mot cach trkrc tiep qua d* thoai hoac 
bang phirang t* lien lac thong tin khac (Ice ca. If* sir dung phuong On nay dien ra vao 
thai diem thong qua Dieu le sau nay) hoac la ket hop tat ca nhang phuang thirc nay. 
Theo Dieu le nay, thanh vien HDQT tham gia cuOc hop nhu vay dugc coi la "co mat" tai 
cu6c hop do. Dia diem cu6c hop dugc to chirc theo quy dinh nay la dia diem ma nhom 
thanh vien HDQT &Ong nhat tap hop lai, hoac nau khOng co mot nhom nhu vay, la dia 
diem ma Chit toa cu6c hop hin 

Cac quyet dinh dugc thong qua trong mot cu6c hop trkrc tuyan dux to chirc va 
tien hanh mot cach hop thirc se co hiL luc ngay khi ket thiic cu6c hop nhung phai dugc 
khang dinh bang cac chit k9 trong bieu ban cila tat 6 thanh vien HDQT tham du cuOc 
hop nay. 

14. Nghi guy& bang van ban. 
Nghi quyet then hinh thirc lay 9 kits Wang van ban dugc thOng qua tren ca so 

'den tan thanh 	da so thanh vien HDQT c6 quyen bieu quyet. Nejii quyet loai nay c6 
bieu Ikrc va gia tri nhu nghi quyet dugc cac thanh vien HDQT thong qua tai mot cu6c hop 
dugc triL tap va to chirc theo thong 

15. Bien ban cu6c hop HDQT 
Chu tich HDQT co trach nhiem chuyen bier ban hop HDQT cho cac thanh vien 

va nhfing Bien ban do se phai dugc xem nhu nhung bang chirng xac thgc ve cong vier da 
&rot lien hanh trong cac cu6c hop do trir khi coy kien phan doi ve n6i dung bien ban 
trong thoi han muai (10) ngay ke tir ngay girl di. Bien ban hop HDQT dirge lap bang 
tieng Viet va c6 the lap bang tieng nuac ngoai, co cac not dung chii yeu theo Dieu 158 
Luat Doanh nghi43 va phai co chit k9 cua tat 6 cac thanh vien HDQT tham du va nguai 
ghi bieu ban. Cu6c hop HDQT co the ghi am, gjli va kru giu duoi hinh thirc cli4n tir khac. 

16. Nhang nguai dugc mai hop clirr thinh 
Nguoi phu trach quan tri (Thu 1c9) Cong ty, Giam d6c diau hanh, cac thanh vien 

Ban Iciam soat, nhimg can b6 diau hanh khac (nau khong phai la thanh vien HDQT) va 
cac chuyen gia cua mot ben thin ba co the di,r hop HDQT theo loi mm ciia HDQT nhung 
Ichong dugc bieu quyet trir khi ban than ho co quyen dugc bieu quyet nhu thanh vien 
HDQT. 

Ditu 31. Cac 4'u ban ciia Hoi dOng quan tri 
, 	1. HDQT c6 the thanh lap lieu ban trkrc thu6c da phiA trach va chinh sach phat 

trien, nhan sir, lircmg thuOng, Idem soat not b6, quan ly riu ro. Thanh vier cna lieu ban co 
it nhat la ba (03) ngirai bao g6'm thanh vien cua IIDQT va thanh vien ben ngoai theo 
quyet dinh cua HDQT. Cac thanh vien d6c lap HDQT/thanh vien HDQT khOng cliau 

• 
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hanh chiem da so trong lieu ban va mot trong s6' cac thanh vien nay dugc 130 nhiem lam 
Tnrong lieu ban theo quyet dinh cua I-EDQT. Hoat d9ng cua lieu ban phai tukt thit theo 
quy dinh ciia HDQT. Nghi quyet cua lieu ban chi co hieu hrc Ichi do da so thanh vien 
tham du va bieu quyet thong qua tai cu9c hop cua lieu ban. 

2. Viec thud thi quyet dinh cua HDQT, hoac cua lieu ban trkrc thu9c HDQT, phai 
phit h9p,vgi cad quy dinh phap luat hien hanh va quy dinh tai Dieu lecOng ty, Quy the 
not b'9 ve quart tri COng ty. 

Dieu 32. Nguiri phu trach quan tri Cong ty 
1. I-B3QT Cong ty bO' nhiem it nhat mot (01) nguoi lam Ngtroi phiA trach gain tri 

Cong ty deg trg hoat d'9ng quan tri Ong ty tai doanh nghiep. Ngdri phu trach quan tri 
COng ty kiem lam Thu ky Cong ty theo quy dinh tai Ichoan 5 Dieu 156 Luat Doanh 
nghiep. Nhiem ky cua Ngtroi phv trach quart tri Cong ty do HDQT quy& dinh, toi da la 
nar-  n (05) narn. 

2. Nguoi phv trach quan tri °Ong ty phai dap img cac lieu chuan sau: 

a) Co hieu biet ye phap luat; 
b) Ithong dugc dOng thoi lam vied cho to chirc kiem town Oc lap clang thud hien 

kiem Wan cad bao cao tai chinh cua Cong ty. 
„ 

	

	c) Am hieu hoat Ong kinh doanh va quan tri not b9 cua Cong ty; co kha Wang 
tong hop, sir dung thanh tha.o tin hoc, va cad thia bi van phong; 

d) Cac lieu chuan lchk theo quy dinh cua phap luat, Dieu le nay va quy& dinh cua 
HDQT. 

3. HDQT co the bai nhiem Nguai phu trach quan tri Cong ty khi can nhtmg khong 
trai voi quy dinh phap luat hien hanh ve lao O'ng. 

4. NguOi phi trach quart tri COng ty CO cad quyen va nghia sau: 

a) Tu van HDQT tong vied to chtly hgp Dai hOi clang co dong theo quy dinh va 
cac ding vied lien quan giva 05ng ty va co dong; 

b) Chun bi ode cu9c hop HDQT, Ban kiem- soat va Dai hoi dZing co clang theo 
yeu cau cua HDQT hoac Ban kiem soat; 

c) Tu van ve thit tuc cua cac cuOc hgp; 
d) Tham du cad cu9c hop; 
d) Tu van thit tvc lap cac nghi quy& cua HDQT phit hop voi quy dinh cua phap 

e) Cung cap cac thong tin tai chinh, ban sao bier' ban hop HDQT va cac thong tin 
kit& cho thanh vien cua HDQT va Kiern soat vial; 

g) Giam sat va bac) cap HDQT, Ban kiem soat ve hoat Ong cong bti thong tin cua 
Cong ty; 

h) Bao mat thong tin theo quy Binh cua phap luat va Dieu le G5ng ty; 

i) Dugc hub ng thit lao (ph4 cap) theo Quy the quart 1ST n9i b0 cua Cong ty va/hoac 
theo quyet dinh cua H9i clong quki tri; 

k) Cac quyen va nghia vu Ichac theo quy Binh cua phap luat va Dieu le G5ng ty. 

t chitcva hocrut(')ng Ging ) ce-; phiin Tu. n clau tzt m o va Gong nghiep: 

luat; 
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Chuffing VIII 
GIAM DOC CONG TY VA NOLA:4i BLEU HANH KHAC CiJA CONG TY 

Dieu 33. TO claire bo may quan ly 

Gang ty thiet lap va ban hanh mot he th6ng quan 1S,  dam bao WO may quan ly chiu 
trach nhiem truac HDQT va chiu skr giam sat, chi_dao 	HDQT trongcong viec kinh 

hang ngay 	Cong ty. Cong ty có Giam doc, mot so Pho giam d'oc, mot Ke toan 
Inking va the chirc danh dieu hanh khac do HDQT bo nhiem, mien nhiem theo Quy the 

quan 1S7 cda Cong ty. Viec bo nhiem, mien nhiem cac chdc danh neu ten phai duce thvc 
hien bang nghl guy& HDQT dugc thong qua mot thch h9p thuc. Giam doe va. cac Pho 
giam Mc Gang ty co the dong theri ding la thanh vien HDQT. 

Dieu 34. Ngittri (lieu hanh Cong ty 
1. Theo de nghj  cua Gam d6c va dugcsv c thuan HDQT, Cong ty dugc 

quyen tuyen dung nguai dieu hanh khac voi , hrgng va tieu chuan pha hop yen ca cau 
va co the quan 1S, cong ty do HDQT Cong ty quy dinh. Nolen dieu hanh Gang ty phai 
co sv man can Can thiet de hog dOng Id to chirc Cong ty dat dugc cac muc tieu de ra. 

3. Mire luong, lien thu lao, 19i ich va cac the dO chinh sach khac d6i von Giam d6c 
COng ty se do HDQT quyet dinh. 

4. Mire luong, lien thu lao, 19i ich va cac dieu khoan khac tong hgp &Ong lao 
d9sng d6i von ngueri dieu hanh khac se do HDQT (guy& dinh tren ca so de xuat cua Giam 
d6c. 

5. Tien luong dia Giam d6c va nguoi dieu hanh khac dugc tinh vao chi phi kinh 
doanh dia Cong ty theo quy dinh cua phap luat ve thue thu nha.'p doanh nghiep, va phai 
dugc the hien thanh muc rieng trong bao cao tai chinh hang nam ciaa Cong ty, phai bao 
cao Hai hOi d6ng co dong thuenag nien. 

Dieu 35. BO nWin, bai mien, nhiem vu va guy& hp ciia Gain ac 

1. BO nhiem 
HDQT bo nhiem mot (01) thanh vier tong HDQT hoar mot (01) ngueri khac lam 

Giam d6c Gang ty va se lc* hgp dong quy dinh mire luong, thu lao, loi ich va cac dieu 
khoan khac lien quan. Thong tin ve mire Luang, trg cap, quyen lgi cua Gam doe Cong ty 
phai dugc bao cao tong Dai hOi (long co dong thuang nien va dirge neu trong bao cao 
thueng nien cua Cong ty. 

2. Nhiem kS,  
Nhiem IcSr cua Giam d'Oc la (05) nam va co the Lai b6 nhiem lai. Viec b6 nhiem co 

the het hieu lkrc can ell vao cac quy dinh tai Hgp dong lao d'Ong (neu co). 
3. lieu chuan 
a) Giam d6c COng ty phai co tieu chuan theo Dieu 64 Luat Doanh nghiep va 

khong doge phep la nhiing nguari bi phap 1114 cam gift chdc vu nay, tic la nhang ngued 
vi thanh nien, ngueri khong du nang lkrc hanh vi, ngueri da bi ket an tu, ngueri gang thi 
bath hinh phat tu, nhan vien hrc lugng vu trang, cac can WO cong chile nha nu& va ngueri 
cid bi phan guy& la Xi lam cho Gong ty ma h9 timg lath dao truerc day bi pha san. 

b) Cac lieu chuan  khac theo quy dinh cua phap 

Ag DlifulOichicvahocztctingaingolai*nTuitindii 4 tirmova aingnghiep-V 	 y  
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4. Quyen han va nhiem vu: 

a) Thuc hien cac ngjii quyet, quyat dinh 	HDQT va Dai hai (tang ca clang; ta 
chirc thuc hien ke hoach kinh doanh va ke hoach dau 	05ng ty da dugc HDQT va 

Dai hai dang dong thong qua; 

b) Quyet dinh tAt th cac yin khang thuac,thAm quyen hoac cAn phai co nghi 
quyet HDQT, thay mat Cong ty ket cac h9p d8ng va giao dich tai chinh va t,huang,  

theo tlfAm quyen hoac cac hgp &Ong, giao dich da &rot HDQT, 	hai dong 
dong thong qua theo quy dinh du Dieu le nay, to chirc va di'eu hanh hog clo5ng sari xuat' 

kinh doanh thuang nhat 	Ging ty theo nhiing thong l'e qua'n 19 tot nhat; 

c) nghi HDQT ba.  nhiem, mie'n nhiem, cach chtly hoac h9p clAng, chAm dirt 
hop d6ng, khen thuang, 1c9 luat, cho nghi che da, guy& dinh mirc luong 	Pho giarn 
dac, Ke toan twang Cong ty, nguai dieu hanh Ichac theo Quy che quan 19 oh Gong ty 
cir, bai miL nguai dien quan 19 phan von Cong ty dau tu doanh 	 

d) Quyet dinh ba nhiem, 	nhiem, cach 	khen thuang, luat, xep luang, 

cho nghi che da 	cac chirc danh can NI, nhan vien trong COng ty khong thuac dien 
phai trinh HDQT phe chuAr' (dai 	nhfing chirc danh cAn' phai dugc su thong qua ciia 
HDQT ail chi dugc quyet dinh sau 'chi da IA° cao va dugc HDQT thong qua); 

d) 'Tham khdo id& caa HDQT quyet dinh lugng nguai lao clang cila Cang 
ty. Tuyen dung lao clang, 1(9 ket h9p clang lao clang, bo tri sir dung, quyet dinh luang va 
phu cAp (neu co), khen thuong, k9 	cho nghi che da hoac cho thoi viec nguai lao 
dang tong Cong ty theo quy dinh phap luat ve lao Ong va quy the du Gang ty; 

e) nghi HDQT guy& dinh thanh 	ta clirc 	the cac cong ty con, chi 
nhanh, van phong dai dien Cong ty, 	von mua co phar' 	doanh nghiep khk; 

ng)ii phe duyet ck Quy che quail 1ST nai bk.) a 95ng ty. De Fghi thong qua de mast viec 
tO chirc lai, chia tach, sat nhap, h9p nhAt, giai the hoac yeu cau pha sari Cong ty, de xuat 
Quy che nai ve,quan tri Cong ty bao cao HDQT de trinh Doi hai dong co clang thong 
qua theo thar' n quyen; 

g) Kien nghi phucmg an tra 	hoac xir 1916 tong kinh doanh; de xuat nhfing 
bien phip ming cao hog dang va wan l9 Cong ty; 

h) Xay dung du thao chien lugc phat trien, k'e hoach phat trien ngAn han, trung 
han, hoach lcinh doanh hang nam, cac du an dau tu, ck quy che quail l9 nai ba 
Gang ty trinh HDQT; 

i) Chuar' bi cac ban du toan dai 	hang nam va hang quST 	Cong ty (sau day 
goi la ban du loan) phix vg hog clang quan 	han, hang nam va hang qu9,cila Cong 
ty theo hoach kinh doanh. Ban du toan hang dam (bao gam ca ban can doi toan, 
bao 	lc& qua hoot clang san xuat kinh doanh \TA bao cao hm chuyen tien te du lcien) 
cho timg narn chinh phai dugc trinh HDQT thong qua va. phai bao 	nhimg 

thong tin quy clinh toi ck quy che 	Cong ty; 
k) Cham nhAt vao ngay 31 thang 10 hAng nam, Giam dOc dieu hanh phai trinh 

HDQT phe chuAn' ke hoach lcinh doanh chi tiet cho narn tai chinh tiep theo ten c.cr so. dap 
cac yeu cAu kinh doanh va 	hap voi lc'e hooch chinh r 'lam (5) nam; 

iletacinicvahogurprigai rgo,cd phein Tina"' tctiiuntmendo5ngnghbfp-V, 
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, 1) Thkrc hien tat ca cac hoat gong khac then quy dinh 	Dieu nay va cac quy 
che cua Cong ty, cac nghi quyet cua HDQT, harpdong lao dOng cua Gam d6c diau hanh 
va phap luat; 

m) CO quyen tir ch6i thijc hien nhang quyet dinh cua Chit tich hay thanh vien HOi 
dong quan tri neu thay trai phap luat, trai Dieu la nay hoac trai voi nghi quyet cua Oai hOi 
dOng co dong; &Ong th6i phai co trach nhiam thong bao ngay bang van ban cho Ban kiam 
sok; 

n) Dugc quyet dinh cac bin phap vuct thAm quyen cua minh trong nhcmg trithng 
hop khan' cap' nhu thien tai, hoa hoan, sir co bat kha khang va chiu trach nhiam ve cac 
quyet dinh nay, ding thoi bao cao ngay cho HDQT; 

o) Th‘rc hien trach nhiam cua NguCri dai dian theo phap luat cua Cong ty quy dinh 

	

tai Dieu 13 Luat Doanh 	 
5. Bio cao len HDQT va cac c6 dong 
Giam d6c Cong ty chiu,trach nhiam truck HDQT va Dai 	dongc,6 dOng ve 

vier thvc hien nhiam va quyen han dugc giao va phai bao cao cho nhang cur quan nay 
khi dugc yeu cat 

6. Mien nhiam 
HDQT co the mien nhiam Giam d6c Cong ty khi co da so (ten 50%) thanh vien 

HDQT du hop co quyen biau quyet tan thanh va b6 nhiam mot Giam d6c Cong ty moi 
thay the. Giam doc Cong ty bi bai nhiem co quyen phap dOi vies mien nhiam nay tai Dai 
hoi dong co Tong tier) theo gan nhat. 

7. Tir nhiam hoac mat to cach. 

a) Khi mu6n tir nhiam, Giam d6c Ong ty phai co clan giri HDQT. Trong thai han 
30 ngay ke tir ngay nhan dun., BDQT phai xem xet va quyet dinh; 

b) Giam d6c Cong ty mat to each khi bi chat, mat tri, mat quyen ding dan hoac to 
b6 niiam sa ba (03) ngay troy len. Trong truOng h9p nay, HDQT phai tam cir ngirCri 

thay the Idiong qua ba muoi (30) ngay vatien hanh cac thit tvc bo nhiam Giam doe mai. 

8. IJy quyen, fly nhiam 
a) Giam d6c Cong ty co the fly quyen hoac fly nhiam cho cac Ph6 giam d6c hoac 

	

nguoi khac thay minh 	quyet mot so phan viac cua Cong ty va chin trach nhiam phap 
1S,  ye sir uS,  quyen hoac uS,  nhiam do; 

b) NguCri dugc uy quyen, uy nhiam phai chin trach nhiam phap ly tarot Giam d6c 
Using ty va phap luat ve nhimg ding viac minh lam; 

c) Si; fly quyen, uy nhiam lien quan dan con dAu cua Cong ty phai dugc thgc hien 
bang van bki va co thai han; 

Chuang IX 
BAN latM SOAT 

Dieu 36. eng cir, cue cir thinh vien Ban Mem soat (Kiem snit vien) 

	

vier,  hop 	img 
vien Ban lciam sok dugc dui vao tai lieu hop Dai hOi dong co dong va cOng bO toi fiat" 

lieu1 	himovticongnghi0-V,  a., 
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=raj (10) ngay truat ngay khai mac cuec hop Dal hei dong co dong ten trang thong tin 
dien to cita Cong ty de co Tong ce the tun hieu ve cac ling vien nay truck khi be phieu. 
ling cu vien Ban kiem sok phai co cam kat bang van ban ve,tinh trung that, chinh xac 
va h9p 1ST cac thong tin tonhan dugc tong bo va phai cam kat thut hien nhiem vu met 
cash trung thuc nett dugc bau lam thanh vien Ban kiem soar (Kiem sok vien). Thong tin 
lien quan den ling vien Ban kiem soar dugc ding bo bao gorll cac not dung toi thieu sau 
day: 

a) H9 ten, ngay, thong, nam sinh; 
b) Trinh de hoc van; 
c) Trinh de chuyen mon; 
d) Qua trinh ding tac 
d) Cac Gong ty ma Img vien dang nam gift chirc vg Kiem soar vien va cac chirc 

danh quan1ST, diau hanh khac; 
e) Bao cito danh gia ve dOng gop cit'a ling vien cho Cling ty, trong truong hop (mg 

vien do Bang la Kiem sok vien tha COng ty; 
g) Cac lgi ich ce lien quan toi Cong ty (nab co); 
h) H9, ten cita ca. Tong hoac nhom co dong de cu ung vien do (nal' co); 
i) Cac thong tin khac (nau co). 
2. Giai thiau, de cir vao Ban kiem sok 
Cac cat'  dong co quyan gop so phitu biau quyat cita tang nguai lai voi nhau de da 

cir cac *rig vial Ban kiem sok. Co clang hoac nhom co dong nant gift tir 10% den duoi 
20% tong 	phAn' co quyan bieu quyet duct da Cu met (01) ling vien; dr 20% den 
duoi 50% dugc de cu toi da hai (02) ling vien; to 50% den duoi 65% dugc de cir toi da 
ba (03) ling vien 

2. Tnrong h9p so" lacing cac img vien Ban kiem sok thong qua de cu va img cir 
van lchong du so lugng can thiet, Ban kiem soar throng nhiem ce the de cu them ling cir 
vien hoac to chirc de ci theo met cu the do Cong ty quy dinh tai Dieu le G5ng ty, Quy 
che nei be ye quan tri Cong ty va Quy che host dong caa Ban kiem sok. Thu Arc Ban 
kiem sok duong nhiem de cir ling vien phai dugc thng bo P3 rang va phai dugc Dai hei 
(tong co dong thong qua twat khi nen harsh de dr. 

Dieu 37. SO lircrng, thanh phin, nhiem ky cua Thinh via Ban idem snit 
(Kiem soat vien) 

1. S6 ltrong thanh vien Ban Kiem sok (Kiem sok vien) cna Cong ty la ba (03) 
ngtrai do Dai hei difing co &Ong bau va bai mien. Nhiern kST cira Ban kiem sok la nam 
(05) nam; Mem sok vien ce the dugc bau 1 u \Teri so nhiem kST lchong han cha. 

2. Thanh via Ban Kiem sok (Kiem sok vien) phai dap img cat lieu chuan va 
diau Wit theo quy dinh tai Dieu 169 Luat Doanh nghiep, Dieu le 05ng ty va khong 
thuec cac truang hcip sau: 

a) Lam vier tong be phan ka toan, tai chinh tha Cong ty; 
b) La thanh vien hay nhan vien cua Cong ty kiem town dec lap that hian kiem 

town cat bao tho tai chinh tha Cong ty trong ba (03) ham lien truck do. 

Dii244tijcittivviihogtclOreCongoicap ViinTtnrinclia' itumovcia5ngnghlip-V; so. 
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3. Tharth via Ban Kiem soar (Kiem soar vien) bi mien nhiem, bai nhiem trong 
cac twang h9p sau: 

, a) Kiem soar via do bi phap luk cam lam Kiem sok vial ho4c khong con lieu
ch'uan' va dieu kien lam Kiem sok vien theo quy dinh tai Dieu 169 Luat Doanh nghiep; 

b) Kiem sok vien do có don ttr dugc giri den tilt sa chinh cua Cong ty va dugc 
chap thuan; 

c) Kiem sok vien do bi n5i loan tam thAn va cac Kiem sok vial Ichac co nhitng 
bang chung chuyen mon chimg to nguoi do khong con 'tang ltrc hanh vi dan str; 

d) Kiem soar vien do khong thuc hien nghia 	minh, vAng mat khong tham 
du de cui)c hop cilia Ban kiem soar lien tqc trong,vong sau (06) thang 	tvc, va tong 
thai,gian nay Ban kiem sok Wang cho phep Kiehl sok vien do vang mat va da phan 
quyet rang chirc vucUa nguai nay bi tong, trir ttuang hop bat kha khang; 

d) Kiem soar vien do bi bai nhiem Kiem sok vien theo quyet dinh cfla Dai h5i 
&Ong co dong do khong hoan thanh nhiem vu hoac vispham nhieu lan nghia cita Kiem 
soar vien theo quy dinh Luk Doanh nghiep va Dieu le nay; 

e) Khong con la dai dien theo uy quyen cua c5 &Ong la to chirc theo quyet dinh 
cUa to chirc do; 

g) La dai dien theo uy quyen cua co (long la to chirc, nhimg to chirc do IchOng con 
la co dOng cua Cong ty nira; 

h) Cac twang hop Ichac theo quy dinh cua phap 14, Dieu le nay. 
4. Kiem soar vien co the dugc thay the khi co chi') trong bat nga phat sinh va thanh 

vien men nay phai dugc chAp thuan tai Dai hOi dong co dong ngay tiep sau do. Sau khi 
dugc Dai h5i (long co dong chap thuan, viec thay the Kiem soar vien m6ri do se dugc coi 

cola  hieu hit vao ngay dugc Ban kiem sok thay the. Nhiem lcSicUa Kiem soar vien moi 
dugc tinh tir ngay viec thay the co hieu ltrc den ngay ket thilc nhiem lc-St du Ban kiem 
soar. Trong truang h9p Klein sok vien mai khong dugc Dai hOi clang co Tong chap 
thuan, m9i quyet dinh oh Ban kiem soar cho den truck din diem dien ra Dai h5i Tang o5 
dong co six tham gia bieu quyet cita Kiem scat vien thay the _van dugc coi la co hieu luc. 

5. Tnrang hop Ban kiem scat vi pharn nghiem trong nghia NT cita minh có,nguy 

co gay thiet hai cho Cong ty thi 	dong quan tri trieu tap Dai hed dong co &Ong de xem 
xer va mien nhiem Ban kiern soar duong nhiem va bau Ban Iciem sok mai thay the. 

6. Trong truarng h9p vao then diem ket thiic nhiem lcS,  ma Ban kiem sok nhiem ky 
mOi chua dugc bau thi Ban Iciern sok da het nhiem ky Van tiep ttic thuc hien quy'en va 
nhiem vu cho den khi Ban kiem sok nhiem lcS,  moi dugc bau va nhan nhiem NT. 

Mtn 38. Truirng Ban kiem snit 
‘1. Cac Kiem soar vien phai bau mot Kiem sok vien lam Tnrang.ban kiem soil; 

viec bau, mien nhiem, bai nhiem theo nguyen da so. Tnrong Ban kiem soat phai co 
bang tot nghiep dai hoc Ira len thuc mot trong cac chuyen nganh kinh te, tai chinh, ke 

kiem town, luat' , quan tri kinh doanh hoac chuyen nganh co lien quan den hot dOng 
kinh doanh caa Un.g ty. 

2. Quyen va. nghia NT dm Throng Ban kiem sok: 
a) Trieu tap va chit tri cui5c hop Ban kiem soar; 
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b) Yeu cau HDQT, Giarn doc va cac can b6 quart 1y, ngueri dieu hanh Ichac cung 
cap cac thOng tin lien quan de bac, cao thanh vien cila Ban kiem soar; 

c) Lap va ky bao cao tha Ban kiem sok sau khi di tham khan y ki'en cita HDQT 
de trinh len Dai h6i ding di dong. 

Dieu 39. Quyen vi nghia vu ciia Ban kiem sok 
1. Quyen va nghia vu cita Ban kiem sok: 
a) Gam sat firth hinh tai chinh tha C6ng ty, tinh hop phap trong cac hoat ding cita 

thanh vien HDQT, Gam doc, va ngueli quan 1Sr va nguai dieu hanh khac, sv phai h9p 
boat &Ong giita Ban kiem sok vii HDQT, Giam doc va co ding; 

b) Chiu trach nhiem truck Dai h6i ding c,6 dong ve boat clOng giam sat va thvc 
hien cac nhiem Iry dugc giao; 

c) Kiem tra tinh hgp ly, hop phap, tinh trung dive va mirc dO can tr9ng trong quan 
dieu hanh hog ding kinh doanh, tong to chirc cong tac ke toan, th6ng ke va lap bao 

cao tai chinh; 
d) ThAm dinh tinh dAy du, h9p phap va tang thvc cita' bao cao tinh hinh kinh 

doanh, bao cao tai chinh hang nam va sau thang cita Cong ty, bao cao &rib gia ding tac 
quart 1S,  tha HOi ding quart tri. Trinh bao cao thAm Binh bao cao tai chinh, bac, cao tinh 
hinh kinh doanh hang nam  cua Cong ty va bao cao danh gia ding tic quan ly tha 146i 
ding quart tri len Dai h6i ding c6 ding tai cuOc hop thueing nien; 

d) Ra sok, kiem tra va danh gia hieu lvc va hieu qua tha he th6ng kiem soar not 
b6, kiem toan not b6, quan 1S,  riti ro va cash bao sOm cua COng ty; 

e) Xem xet so ke toan va cac tai lieu kliac caa COng ty, cac cong viec guar' 1S7, dieu 
hanh boat ding cua Cong ty bAt cir khi nao neu xet thay can thiet hoac theo quyet dinh 
tha Hai h6i ding co dong hoac theo yeu cAu cua c6 dong hoac !them c6 dog quy dinh 
tai khoan 2 Dieu 12 Dieu l'e nay; 

g) Khi co yeti cAu cita c6 dong hoac nhom co &Ong quy dinh tai khoan 2 Dieu 12 
Dieu le nay, Ban kiem soot thvc hien kiem tra trong theri han bAy (07) ngay lam viec, ke 
tir „ngay nhan dugc yeu cAu. Trong then hart mmumlam (15) ngay, . tir  ngay ket thitc 
kiem tra, Ban kiem soot phai bao cao giai trinh ve nhimg van de dugc yeu cau kiem tra 
den HDQT va c6 dong ho4c nhom co dong co yeu cau. Viec kiem Ira tha Ban kiem soot 
quy dinh tai khoan nay khong dugc can ter hoat &Ong birth thuang tha HDQT, khong 
gay gian down dieu hanh hog &Ong kinh doanh cita Cong ty; 

h) Kier' nghi HDQT holac Dai h6i d6ng c6 &Ong cac bien phap sira d6i, b6 sung, 
cat ten cc/ cAu to chirc quart 1Sr, (lieu hanh hoat d6ng kinh doanh cita Cong ty; 

i) Khi phat hien co thanh vier' HDQT, Giam d6c COng ty va ngueri dieu hanh khac 
vi pham pilaf) lua:t va Dieu le Cong ty thi phai thong bao ngay bang van ban vii HDQT 
trong yang bon mucri tam (48) gia, yeu cAu nguesi co hanh vi vi pharn cham dirt hanh vi 
vi pham va co giai pilaf) IdiAc phut Nu qua; 

k) De xuAt va kien nghi Dai h6i dong c6 ding phe chuAn viec lva chin cong ty 
kiem toan d6c 1#1, mirc phi kiem wan va m9i van de lien quan den sv rift lui hay bai 
nhiem tha Cong ty kiem toan dugc chAp thua'n theo quy dinh cua phap luat; thao Juan vii 
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kiem town vien dOe lap ye tinh chat va pham vi kiem town truere khi bat dau vied kiem 
Wan; thao loan ye nhang van de kho,khan va. eon phat hien tir cac ket qua kiem town 
giva IcST hoac cuoi kST ding nhu m9i van de ma 'dem town vien dOe lap muon ban bac; 

1) Xem xet thtr quart 1ST dia kiem town vien dOc 14p va y kien phan hot cila Ban 
dieu hanh, quan 1ST Cong ty; xem xet bao cao etia Cong ty ve the he thOng kiem soat not 
bo truac khi HDQT chap thuan' ; xem xet nIfing ket qua dieu tra not bO va y kien phan 
hoi dia Ban diet' hank, quart l'Y Cong ty; 

m) Ban kiem soat co quyen sir (king to van dOe lap hoac bO phan kiem town not bO 
cua Cong ty de thud hien the nhiem vu duct giao; 

n) Ban kiem soat co the than khao y id& cua HDQT truac khi trinh bao cao, ket 
Juan va kien nghi len Dai hOi long co &Ong; 

o) Tham dir cac cuere h9p cua HDQT theo giay meri, phat bieu y kien nhung 
khong dirge

, 
 tham gia 	quyet; 

p) Bao cao tai Dai hOi d'Ong co dOng theo quy dinh tai Dieu 290 Nghi dinh so 
155/2020/ND-CP ngay 31/12/2020 cila Chinh phu quy dinh chi tier thi hanh mot so dieu 
cua Lust Chung khodn; 

q) Xay dung Quy cite hoat dOng dia Ban kiem soat va trinh Dai hOi dong co Tong 
thong qua. 

r) Third hien the quyen va nhiern vu Ichac theo quy dinh cua Lust Doanh nghiep, 
Dieu le nay va guy& dinh cua Dai hoi ding c6 dong; 

2. Quyen dirge cung cap thong tin dm Ban kiem soat 
a) Thong bao mesi h9p, phieu lay ST kien thanh vien HDQT va the tai lieu kern theo 

phai duos gir' i den the Kiem soat vien ding then diem va theo phuong thirc nhu doi voi 
thanh vien HDQT; 

b) Thanh vien cua HDQT, Giam dee Congs  ty va can bO quan1ST phai cung cap day 
du, chinh xac va kip tiled thong tin, tai lieu ve cong tad quan 1Y, dieu,hanh va hoat dOng 
kinh doanh Cong ty theo yeu thu Kiem soat vien hoac Ban kiem soat; 

c) Ngueri phu trach quan tri (Thu kST) Cong ty phai bao-clarn-ra'ng toarr bO ban sao 
chop the thong tin tai chinh, the thong tin khac cung cap cho the thanh vien Hoi dong 
quan tri va ban sao cac bien ban hop HDQT, h9p Dai hoi (long o5 Tong se phai doge 
cung'cAp cho Kiem soat vien vao ding theri diem va theo phuong thud nhu dOi voi thanh 
vien HDQT; 

d) Bao cao cua Giam doe trinh HDQT ho4c tai lieu khde do Cong ty phat hanh 
dirge giri den Kiern soat vien ding theri diem va theo phuong thire nhu doi voi thanh vien 
HDQT; 

d) Kiem soat vien co quyen tiep can lib scs, tai lieu dia Cong ty luu giur tai Iry ser 
chinh., chi nhanh va dia diem khae; co quyen den dia diem lam vied cua ngueri quAn 1ST va 
than vien etia Cong ty trong gio lam vied. 

e) Bao cao va tai lieu do HDQT chuan bi lien quan den ket qua kinh doanh, bao 
cao tai chinh, bap cao dank gia cong tac quan' 1ST dieu hanh Cong ty phai dirge gin den 
Ban kiem soat de tham Binh cham nhat ba mtrcri (30) ngay ttrac ngay khai mac cuOc h9p 
Dai h'91 &Ong co dong thuong nien. 
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3. Nghia vu eta Kiem soat vien: 

a) Tuan thit dimg phap lua.st, Dieu 1e Cong ty, quyet Binh cua Dai hOi long co dong 
va dao dirc nghe nghiep trong thuc hien cac quyen va nhiem vg dugc giao; 

b) Thvc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can trong, tot 
that nham bao dam 19i ich hop phap toi da cua Cong ty va co &Ong cua Cong ty; 

c) Trung thanh voi loci ich cua Cong ty va co dong COng ty; khong dugc sir dung 
thong tin, bi quyet, co hoi kinh doanh cua Cong ty, lam dung dia vi, chirc vu va tai san 
cua Cong ty de to lgi hoc phuc vu loi ich cua to chirc, ca nhan khac; 

d) Tnrong hgp vi pham nghia vg quy dinh tai the diem a, b, c cua khoin nay ma 
gay thiet hai cho Cong ty ho.a.c nguoi khac thi cac Kiem soat vien phai chiu trach nhiem 
ca nhan hoac lien doi bei thu6ng thiet hai do. 

M9i thu nh4p va 19i ich khac ma Kiem soat vien trkrc tiep hoc gian tiep co dugc 
do vi pham phai hoar tra cho Cong ty. 

d) Tnrang hop phat hien co Kiem soat vien vi pham nghia vu trong thuc hien 
quyen va nhiem vg dugc giao thi HOi (tong quail tri phai thong bao bang van ban den 
Ban kiem soar; yeu ca'u nguai co hanh vi vi pham cham dirt hank vi vi pham va co giai 
phap khac phuc 114u qua. 

Dieu 40. Cutic hop cua Ban kiem soat 
1. Cuec h9p du Ban hem soat 

a) Sau khi da tham khao Si hen cua HDQT, Ban hem scat co the ban hank cac 
quy clinh ve cac cuOc hop du Ban kiem soat va each thirc boat dOng ciia Ban kiem soat. 
Ban hem soat phai hop toi thieu hai (02) Ian mot nam va cuOc hop dugc tier hanh khi co 
tir hai phan ba (2/3) s6 thanh vien troy len dg hop. Bien ban hop Ban kiem scat dugc lap 
chi tiet va ro rang, Thu IcSi (neu co) va cac Kiem soat vien tham dtr h9p phai IcSi ten vao 
cac bien ban cu'Oc hop. Cac bien ban hop cilia ban hem soat phai dugc luu gicr nham xac 
Binh trach nhiem cua timg Kiem scat vien; 

b) Ban kiem salt co quyen yeu cau thanh vien HDQT, Giam dec va dai dien. 
Cong ty kiem town dugc chap thuan theo quy dinh cua phap luat tham du va tra loci cac 
van de ma cac Kiem soat vien quan tam. 

Dieu 41. Tien Wang, tha lao, tinnling va loi ich khac cua thanh vien Ban 
Mem scat 

Tien luong, thu lao, thuong va 19i ich khac cua thanh vien Ban kiem soat dugc 
thuc hien theo quy dinh sau day: 

1. Thanh vial Ban kiem scat dugc tra tier lucmg, thir lao, thuong va 19i ich khac 
theo quyet dinh cua Dai hOi dong co (long. Dai hOi cieng co dong quyet dinh tong muc 
tien lucmg, thu lao, thuong, 19i ich khac va ngan sach host dOng hang narn cua Ban kiem 
soat. 

2. Thanh vien Ban kiem soat dugc thanh Wan chi phi an, or, tai, chi phi sir dung 
dich vu to vand6c lap voi mirc hop 1Si. Tong muc thu lao va chi phi nay khong vugt qua 
tong ngan sach hog d'Ong hang narn cua Ban kiem soat da dugc Dai hOi dong co dong 
chap thua:n, trir twang hgp Dai hOi (long co &zing co quyet dinh khac. 
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3. Tien luting va chi phi boat dong cua Ban kiem soat dugc tinh vao chi phi kinh 
doanh cna Citing ty theo quy dinh cua phap luat ye thue thu nhap doanh nghiep, quy dinh 
khac cua phap luat co lien quan va phai dugc lap thanh muc rieng trong bao cao tai chinh 
hang nam cua Cong ty. 

Chtrong X 
BAU HOI BONG QUAN TRI VA BAN ICIEM SOAT 

Dieu 42. Watt HDQT va Ban kitm soat 
1. Cac co &ling phe thong to nguyen tap h9p thanh nhom thoa man cac dieu kien 

quy dinh de de cir nguai vao HDQT va Ban kiem soat phai thong bao v'e viec hop nhom 
cho cac co dong hop biet cham nhat ngay khi khai,mac cuec h9p 	hei dongdi 

den.,  Cong ty thong bao cho cac co dong dir hop ye thong tin tree tai cuec hop Dai 
hei tong co (long. 

2. Can dr ski luting thanh vier HDQT va Ban kiem soat, co dong hoac nhom co 
&Ong quy dinh tai Khoan 3 Dieu 12 dugc quyen de cir mot hoac  met ,se nguoi lam *rig 

cir,vien HDQT va Ban lam soat,  theo quy dinh tai cac Khoan 2 Dieu 25 ,va Khoan 2 

Dieu 36 tucmg 	Tnr&ng hgp so img cir vien dugc co dong hoac nhom co &Mg de cir 
thap horn se img cu vien ma h9 dugc quyen de cir thi so img dr viers con lai do HDQT, 
Ban kiem soat va the co &Mg khac de cir. 

3. Viec bieu quyet bau thanh vien HDQT va Ban kiem soat phai dux hien theo 
phuong thirc bAu den phieu, theo do mkSi co dong co tong so phieu bieu quyet Wong img 
voyi tong se co phA.n sa hal hoac dai dien nhan voi se thanh vien dugc bAu cua HDQT 
hoac Ban kiem soat va co &Ong co quyen den het hoac met phan tong se phieu bau cua 
mirth cho met hoac mot so img cir vien. 

4. NhiMg nguoi thing dr thanh vien fEDQT hoac Mem salt vien dugc xac dinh 
theo so phieu bau tinh tir cao xuong thap, bat dau tir img cfr vien co so phieu bau cao nhat 
cho den khi du se thank vien quy dinh tai Dieu le Cong ty. Tnrang hgp co tir hai (02) *rig 
cir vien troy len dat cling se phieu bau nhu nhau cho thanh vien cuei cling cna HDQT 
hoac Ban kiem soat thi se tier harsh bau lai trong so cac img cir vial co so phieu bau 
ngang nhau hoac hra ch9n theo lieu chi quy che bau dr. 

5. Tnrang hgp bau fan thin nhat khong du se lugng thanh vien HDQT va Ban 
kiem soat theo quy dinh thi phai lien hanh bau tiep lan hai trong so rthiing nguari da dugc 
de dr du lan thin nhat con lai. Throng hop khi baulan thir hai van chug du so lugrig quy 
dinh thi Dai hei dong co dong guy& dinh co bau tik) hay khong, neu Dai hei dong co 
&Ong khong quyet dinh dugc thi chu toa Dai hei quyet dinh. 

Chuang XI 
TRACH NHIEM CUA THANH VIEN HDQT, 

THANH VIEN BAN TEEM SOAT, GIAM DOC VA NGU'en DIEU HANH KHAC 

Dieu 43. Trach nhiem can trong cua thinh vien HDQT, Ban kitm soat, 
Giam dtic Cling ty va nguid dieu hank khic 

Thanh vien HDQT, Thanh vien Ban Kiem soat, Giam dec COng ty va nguOi dieu 
hank khac &rot fly thac o5 track nhiem th‘rc hien cac nhiem vu ciia mink, kt ca nhiing 
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nhiem vu von to each thanh vien cac lieu ban dia HDQT, mot each Ming thgc va theo 
phuong thirc ma h9 tin la vi loci ich cao nhat cua aing ty va voi mot mire d6 can trong ma 
mot nguoi than trong thuong co khi dam nhiem vi tri tucmg ducmg va trong hoan canh 
tuang tu. 

Dieu 44. Teach nhiem trung thirc va tranh cac xung dOt ve quyen lgri 
1. Thanh vien HDQT, thanh vien Ban Iciem sok, Giam d6c Cong ty va ngued dieu 

hanh khdc phai cong khai cac 19i ich co lien quan theo quy dinh tai Dieu 164 Lug Doanh 
ng)ii'ep va the quy dinh phdp lug khac. 

2. Thanh vien HDQT, thanh vien Ban Kiem sok„ Gam d6c Cong ty, nguoi dieu 
hanh khdc khong dugc pile') sir dung nhimg ca hOi kinh doanh có the mang lai 19i ich 
cho Ging ty vi muc dich cd n1 'Ian; dZing theri khOng dugc sir dung nhang thong tin co 
dugc nho chirc vu 	minh de tu lgi nhan hay de phuc lgi ich 	bat kSt to chirc 
hoac callh/lnao khac. 

3. Thanh vien HDQT, thanh vien Ban Kiem soar, Giam d6c COng ty va ngueri 
quail 1Sr khac co nghia vu thong bdo bang van ban cho HDQT, Ban Kiem sok ve the giao 
dich giira Cong ty, cong ty con, ding.  ty do C6ng ty dai chimg narn quyen hem soar ten 
50% ter len von dial le voi chinh doi tucmg d45 hoac voi nhang ngueri co lien quan dia 
cl6i arcing dO theo quy dinh dia phdp luat. 136i voi cac giao dich neu ten do Dai hOi d6ng 
c6 dong hoac HDQT chap th 'uan, Cong ty phai thuc ,hien ding bo th6ng tin ve the nghi 
quyet nay theo quy dinh phap lug chimg khoan ve cOngbo thong tin. 

Thanh vien HDQT khong dugc bieu quyet d6i voi giao dich mang lai lgi ich cho 
thanh vier do hoac ngueri co lien quan cU'a thanh vien do theo quy Binh cua Lug Doanh 
nghiep va Dieu le cong ty. 

4. Tn:r inrong hop Dg h6i d6ng c6 dong quyet dinh khdc, Cong ty khong dugc 
phep cap cac khoan vay, ban lanh, hoac tin dung cho the thanh vien HDQT, Kiem soar 
vien, Gam d6c Cong ty, can b6 dieu hank khdc va nhimg ngueri co lien quan toi the 
thanh vien neu ten hoac phap nhan nap ma nhimg nguoi nay co the lgi ich tai chinh, trir 
truong h9p-  Cong ty dai chimg va to chirc co lien quan tOi thank vien nay la the CO'ng ty 
trong cong Tap down hoac the Cong ty hog d6ng theo nhom Cong ty, bao gorll aing ty 
me - Cong ty con, Tap down Kinh to NIA phap lug chuyen nganh co quy dinh khde. 

5 H9p dong hoac giao dich gicra Cong ty voi mot hoac nhieu thanh vien HDQT, 
Kiem soar vien, Giam d6c Cong ty, can b6 dieu hanh khdc, hoac the ca than,' t6 chirc lien 
quan den h9 hoac cong ty, d6i tae, hiep h6i, hoac to chirc ma thanh vien HDQT, Kiem 
scat vien, Gidm d6c G5ng ty, nguoi diet' hanh Ichdc hoac nhimg ngueri lien quan den ho 
la thanh vien, hoac co lien quan loci ich tai chink, se khong bi vo hieu hod trong the 
truong hop sau day: 

a) D6i voi hop d6ng co gid tri tir duoi 20% tong gidstri tai san dugc ghi trong bao 
cdo tai chinh gan nhat, nhang yeu to quan trong ve hop (long hoac giao dich cling nhu 
the moi quan he va lcri ich cua thanh vien HDQT, thanh vien Ban lciem soot, Gam doc, 
ngueri dieu bath khdc da dugc bdo cao HDQT. D6ng thoi, HDQT da cho phep thge hien 
hop d6ng hoac giao dich do mot each trung th‘rc bang da so phieu tan thanh cilia nhimg 
thanh vien HDQT khong co lcri ich lien quan; hoac 
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b) D6i von nhimg hop ci6ng co gia tri lon hot 20% ciia tong gia tri tai sari dugc ghi 
trong bao cao tai,chinh gin that, nhimg yeti t6 quan trong ye hop dong hoac giao dich 
nay dm? nhu moi quan he va 19i ich cua thanh vier HDQT, thanh vien Ban ldem soat, 
Giam doe, nguai dieu hanh khac da dugc cong b6 cho cac c6 &Ong khong co lgi ich lien 
quan co quyen bieu guy& vande do, va nhimg co dOng do da bo phieu tan thanh hop 
(Jong hok giao dich nay. 

c) Hop citing hoac giao dich do dugc mot to chtic to van d6c lap cho la cong bang 
va hop IST xet ten moi phuong dien lien quan den cac c6 clang cua Cong ty vao thai diem 
giao dich hoac hop &Ong nay dugc H6i &Ong quan tri hoac Dai h6i ct6ng co &Ong thOng 
qua hok phe chuan. 

Thanh vien HDQT, Kiem soat vien, Giam dac Cong ty, can b6 dieu hanh khk, 
cac ca than va to chirc co lien quan voi cac thanh vien neu ten khong &roc sir dung cac 
thOng tin chua dtroc pile') ding b6 cua Cong ty hoac tiet 16 cho nguoi khac a thvc hien 
cac giao dich co lien quan. 

Dieu 45. Trach nhiem ve thiet h#i va bOi thtrimg 
1. Trach nhiem ve thiet hai 
Thanh vien HDQT, thanh vial Ban Idem soat, Gam cit'oc Cong ty va nguoi dieu 

hanh khac vi pham nghia vu, trach nhiem trung thvc va can tong, khong hoan thanh 
nghla vu cua minh se phai chiu trach thiem ve nhibg thiet hai do hanh vi vi pham cua 
minh gay ra. 

2. B6i thuong 
Gang ty se b6i thuong cho nhfing nguai ca, dang va co nguy co to.  thanh mot ben 

lien quan trong cac vu khieu tai, kien, khai to (bao gam the vu viec dan st.x, hanh chinh 
va khong phai la cac vu kien do Cong ty la nguai kh6i kien) neu nguai do da hoac dang 
la thanh vien HDQT, Giam d6c, nguai dieu hanh, than vien hoac la dai dien dugc Cong 
ty uSi quyen cla hoac clang lam theo yeu eau ciia Gang ty von to cach thanh vien HDQT, 
can b6 dieu hanh, nhan vien hoac dai dien theo usr quyen cua Cong ty von dieu kien nguai 
do da hanh d6ng trung thgc, can tong, man can vi loi ich hoac khong mau thuAr.  vi loci 
ich cua Gang ty, ten co sou tuan thit phap luat' va khong co bang chimg xac nhan rang 
ngu6i do da vi pham nhung trach nhiem cua minh. 

Khi thgc hien chirc nan' g, nhiem vu hoac thvc thi cat ding viec theo fly quyen cua 
COng ty, thanh vien HDQT, Kiem soat vial, can b6 dieu hanh khac, nhan vien hok la 
dai dien theo uy quyen cua Gang ty chroc Gang ty b6i twang khi tra thanh mot ben lien 
quan trong cac vu khieu nai, kien, khai to (tE-Cr cat vu kien do G5ng ty la nguai Ichei kien) 
trong cac truing hop sau: 

a. Da hanh &Ong trung thtrc, can tong, Mat  I can vi loi ich va khong mau thurin von 
19i ich ciiaGang ty; 

b. T 'than thit luat phap va khong co bang cluing xac nhan da khong thirc hien trach 
nhiem cua minh. 

3. Chi phi b'oi thu6ng bao g6rn cac chi phi phat sinh (ke ca phi thue luat su), chi 
phi phan quy'et, the khoan lien phat, cac khoan phai thanh town phat sinh tong thvc to 
hoac &roc coi la mac hop lSr khi giai quyet nhung vu viec nay tong khuon kho luat 

Leta chat uz ha % eking Ging phZin 711 Vioz.  clju &mold congnghie p -r 
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phap cho phep. Cong ty có the mua bao hiem cho nhimg ngithri do de tranh nhang 
trach nhiem bai thtrOng neu tren. 

Chuang XII 
QUYEN TRA CITIJ SO SACH VA HO SO CONG TY 

	

Dieu 46. Quyen tra 	sii sach va hO so* 
1. a Tong ph6 thong co quyen tra cat sach va hi5 sa, cu the nhtr sau: 
a) a clang ph6 thong co quyen xem xet, tra 	va trich 	thong tin ve ten va 

dia chi lien lac trong danh sach co clang có quyen bieu quyet; yeu cau,stla doi thong tin 
khang chinh xac 	tninh; xem xet, tra dm, trich luc hoac sao chup Dieu l'e cong ty, 
ban hop Dai hOi d6ng c6 clang va. nghi quyet Dai hOi Tong co clang; 

b) clang hoac nhom c6 clang hau tir 05% tang sa ca phAn ph6 thong len 
co quyen xem xet, tra can, trich luc so lien ban va nghi quyet, quyet dinh cua HINT, 
bao cao chinh giaa narn va hang nam, bao cao oh Ban kiem soat, hop clang, giao dich 
phai thong qua HDQT va tai lieu khac, trir tai lieu lien quan den bi mat thtrang mai, bi 
ma:t kinh doanh ctia Gang ty. 

2. Tnrang hop dal dien duot quyen cita ea' clang va nhom c6 clang yeu cAu tra 
dm so sach va ho sa thi phai kern theo giay fly quyen 	ci5 clang va nhom co clang ma 
nguoi dai dien hoac ban sao cong chimg 	giay fly quyen nay. 

3. Thanh vien HDQT, thanh vien Ban kiem soat, Giam clac va. ngueri dieu hanh 
Ichac co quyen tra ciru s6 clang 10;/ ca clang 	Cong ty, danh sach ca clang, sach va 
sa khac 	Cong ty vi 'lung 	dich lien quan tOi eh:re vu 	minh v6ri dieu kien cac 
thong tin nay phai ducfc bao mat. 

4. Cong ty phai km gia Dieu nay va nhang ban situ dai ba sung Dieu le, Gi'Ay 
chUng nhan clang doanh netiep, cac quy che, cac tai lieu chung tninh quyen hau 
san, nghi quyet Dai hOi cl6ng co dang va HDQT, lien ban hop Dai hOi clang co &Ong va 
HDQT, cac bao cao cua HDQT, cac bao cao oh Ban kiem soat, bao cao chinh nam, 
sa sach ke toan va cac tai lieu khac theo quy dinh cita phap luat tai Iry so chinh hoac m'Ot 
noi kit& voi dieu kien cac co' clang va Ca quan clang kinh doanh &pc thong bac) ye 
dia diem km tat cac tai lieu nay. 

5. Dieu le cong ty phai ducx ding b6 tret' tang thong tin dien cita Gang ty. 

Chiroug XIII 
NGIrOl LAO DONG, CONG DOAN 

VA CAC TO CHITC CHiNH TRI _ x A TRONG CONG TY 

Dieu 47. Ngruiyi laod(ing, ding doan va chIrc chinh tri - xi hcii 
1. Giam d6c Ging ty phai ke hoach de' HDQT thong qua ve cac vAn de lien 

quan den vi'e.c tuyen dung, cho nguiyi lao clang nghi viec, tien lucmg, bao hiem xa hai, 
phitc loi, lchen thuang va kS, luat dai veri nguai lao d'ang va nguai dieu hanh Cong ty, cac 

	

van de' kit& theo quy dinh 	phap luat. 
2. T6' chac Dang Cang san Via Nam tong Cong ty hoat d'Ong theo Hien phap va 

phap luat nu& COng 	Xa Chit nghia Via Nam va Dieu le Dang COng san 
Viet Nam. 

DiA4106' cittimihoceclo:ngarigtyciThlin Ts-yeti icfazi.  tumovacongngle0-17; 
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3. T6 chirc ding down, cac to chine chinh tri - xa h6i khac trong Cong ty hog 
d6ng theo Hien phap va phap lust cita. mac C6ng h6a Xa h6i Chit nghia Viet Nam va 
dieu le cua the to chirc do. 

4. Cong ty co nghia vu ton trong va khong dugc can tra, gay kho khan trong viec 
thanh lap to chirc chinh tri, to chirc chinh tri - xa hoi tai Cong ty; khong dugc can fro., 
gay kho khan cho nguoi lao d6ng tham gia boat d6ng trong cac to chirc nay; t4o dieu 
kien cho the to chuc ten hoat d6ng dung chirc nang, nhiem vu va Dieu le cua cac to 
chirc nay. 

Chuang XIV 
PHAN PHOI LQI NHUAN 

Dieu 48. Phan phiii kyi nhu4n 
1. Lgi nhuan twat thue cua COng ty sau lchi bit dap to nam tarot (neu co) theo 

quy dinh cua Lua.'t thue thu nhap doanh nghiep, trich quy Phat trien khoa hoc va cong 
nghe (neu co) theo quy dinh, n6p thue thu nh.14p doanh nghiep va hoan thanh the nghia vu 
tai chinh khac theo quy dinh cua phip lust phap dm lai dugc sir dung nhu sau: 

a) Chia c6 tilt; 

b) Trich lap the quy theo quy dinh hien hanh cua phap lust. 

2. Muc c6 tire, kink thin chi tra c6 tut hang*nam tit 19i nhuan dugc gift lai cua 
Cong ty va tS, le trich lap cac quy do Dai h6i dong co dong quyet dinh theo de nghi cua 
HDQT. 

Dieu 49. Co tar 
1. Theo guy& dinh cua Dai h6i d6ng c6 (long va theo quy dinh cua phi') lust, c6 

tirc se dugc ding bo va chi tra tit 19i nhuan gift lai vita Cong ty nhung khong dugc vu9t 
qua mire HDQT de neli va dugc 1Jai h6i dong co dong thong qua. 

2.HDQT co the 	et dinh thanh town tam ling c6 tut giftsIck nett xet that' vier 
chi tra nay phi' hop vai kha nang sink 16i cua Cong ty. 

3. COng ty khong thanh town lair cho lchoin tien tra co tirc hay khain tien chi tra 
lien quan toi mot loai co phieu. 

4. HDQT co the de nghi. Dai h6i d6ng co Tong thong qua vier thanh toan toan b6 
hok timg phai' 	tue bang co phan va HDQT la ecu quan thuc thi nghi guy& nay.,  Cong 
ty co the chi tra co tic bang c8 phan, trinh to va thu Ate thuc hien chi tra co tut bang co 
phan thuc hien theo quy dinh tai Luat doanh nghiep va the van ban phap lust lien quan. 

5. Tn.r6ng hop c6 dm hay nhang khoan tien khk lien quan tai mot loai c6 phieu 
dugc chi tra bang tien mat, Cong ty se phai chi tra bang fiat dong Viet Nam hoac thong 
qua the ngan hang tren ecu sa,cac thong tin chi tit ve ngan hang do co dong cung cap. 
Tnrong hgp Cong ty da chuyen khoan theo dung cac thong tin chi tit ye ngan hang do 
co Tong cung cap ma co &Ong do khong nhan dugc tien, COng ty kh6ng phai chin trach 
nhi'em ye khoan tier). Cong ty chuyen cho co dong thu huong. Viec thanh town co tut 
d6i vai cac co phieu them yet/dang ky giao dich tai Se, giao dich chung khoan co the 
dugc tien hanh thong qua cong ty thing khoan hoac Trung tam km kS,  chUng khoan 
Viet Nam 

t chik hoguking Car̂ zg ) phern 	clau rno ui ding nghi0 
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6. Can cu Luat Doanh nghiep, Luat Chirng Ichodn, HDQT thong qua nghi quyet 
xac dinh mot ngay cu the de ch6t danh sach co &mg. Can cu theo ngay do, nhiing nguoi 
tang lcSi vai to cach c6 dong hoac ngtrai sa hiru cac chimg khoan khac &rot quyen nhan 
co tirc, lai suit, phan ph6i lai nhuan, nhan c6 phieu, nhan thong bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phan ph6i loi nhuan thuc hien theo quy dinh cua 
phap luat. 

Chuang XV 
TAI KHOAN NGAN HANG, 

NAM TAI CHiNH VA CHE DO TAI CHiNH ICE TOAN 

Dieu 50. Tai khoin ngin hang 
1. Cong ty se me/ tai lchoin tai cac ngan  hang Viet Nam hoac tai cac ngan hang 

ntrac ngoai &roc phep host dOng tai Viet Nam. 
, 2. Theo su chap thuan truac 	co quan c6 tham quyen, trong twang hop can 

thiet, Cong ty c6 the ma khoan ngan hang a lurk ngoai theo cac quy dinh cita phap 
luSt. 

3. Cong ty tin hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua 
cac tai khoan lien Viet Nam hoac ngoai to tai cac ngan hang ma Cong ty mop tai khoan. 

Dieu 51. Nam tai chinh 
Nam tai chinh cua Cong ty bat dau tir ngay 01 thing 01 hang nam va ket thirc vao 

ngay thir 31 oh thing Muoi Hai (12) cling nam. Nam chinhdau lien bat dau tir ngay 
cap' giay chung nhan danglcST doanh nghiep va ket thic vao ngay thir 31 oh thing Muai 
Hai (12) do nam do, neu lon hon 90 ngay; truang hop nho hon chin muoi (90) ngay thi 
duoc cA)ng vac) nam chinh tiep theo. 

Dieu 52. Che do ke toan 
1. Che dO ke toan Cong ty sir dung la cite dO ke toan doanh nghiep (VAS) va the 

di) ke toan doanh nghiep phu hop theo quy dinh cua phap luSt Viet Nam. 
2. Cong ty lap s6 &rich ke toan bang tieng Viet. Cong ty se ltru gift h'6 so ke toan 

theo loai hinh cita cac host dOng lcinh doanh ma Cong ty tham. Nhimg h6 so nay phai 
chinh xac, cap nhat, co he th6ng va phai du de chimg minh va giai trinh cac giao dich cua 
Cong ty. 

3. Cong ty sir dung don vi tien to trong ke toan la d6ng Viet Nam (hoac ngoai to to 
do chuyen doi trong twang hop dtrcrc co quan nha nu& c6 tham quyen chap thuan) lam 
don vi den to dimg trong ke toan. 

Chtrang XVI 
BAO CAO TAI CHINH, BAO CA.0 THVONG NIEN, 

VA TRACH NHICM CONG BO THONG TIN RA CONG CHUNG 

Dieu 53. BA° cao tai chinh nam, siu thing (bin nien) va hAng quj, 
1. COng ty phai lap ban bao cao tai chinh hang narn theo quy dinh cua phap lust va 

phai ducfc ldem toan theo quy dinh tai Dieu 56 Dieu le nay; trong thai hp chin mirth (90) 
ngay ice tir khi k'et thiic m8i nam tai chinh, Cong ty phai nOp bao cao tai chinh hang nam 

/e: tei chic 143 hoot deing Congaff,phat'l Tuirnt (tau tit m6 va tnzgnghlii9 -Vinaoortil, 
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da &rot Oai hOi dung co (long thong qua cho ca quan thud co thAm quyen, Uy ban chimg 
khoan Nha mot, Sbr giao dich chirng Ichodn, ca quan Bang IcSr kinh doanh va 'Op down 
C8ng nghiep Than - Khoang san Viet Nam. 

2. Bao cao tai chinh hang nam phai bao gom bao cao kdt qua hog dOng san xuAt 
kinh doanh phan anh mot cach Ming thuc va khach quan tinh hinh ye lai va 1;3 du Cong 
ty trong nam tai chinh va bang can dOi kd toan phan anh mot cach Ming thuc va khach 
quan tinh hinh cac hoat clOng cua Ging ty cho ddn thrk diem 10 bao cao, bao cao km 
chuyen tien to va thuydt minh bao cao tai chinh. Tnimg hop Cong ty la mot cong ty me, 
ngoai bao cao tai chinh nam, Cong ty con phai l'o'p bang can doi ice toan tong hop ve tinh 
hinh hoat dOng cua Cong ty va cac ding ty con vao cuoi moi nam tai chinh. 

3. Cong ty phai lap va ding b6' cac bao cao tai chinh 	 A' ,sau (06) thing (ban nien) T 
soar xet va Bao caotai chinh quy(doi voi ding ty them yet/cong ty dai chung quy mo 
Ian) theo cac quy dinh du .0y ban Chung khoan Nha mot, So giao dich chimg khoan 
(dOi vesi cong ty niem yet) va nOp cho ccr quan thud him quan va Co. quan clang ky kinh 
doanh theo quy dinh cua Luk Doanh nghiep, Tap down Than — Khoang ski Viet Nam. 

4. Cac bao cao tai chinh hang nam dtrac kiem Wan (bao gom y kidn cua Kiem 
toan vien), Bao cao tai chinh sau (06) thing da duac soar xet va bao cao tai chinh quy  
(c16'i vori Cong ty niein yet/Cong ty dai chfing quy mO lari) phai &rot cong lx3 ten trang 
thong tin diet tir cuaCong ty. 

5. Cac to chic, ca nhan quan tam deu duorc quyen sao chug ban bao cao tai chinh 
hang nam da dugc kiem town, bao cao sau ( 06) thing va hang quS,  trong gior lam viec cina 
Cong ty, tai trg sbr chinh cua Cong ty va phai tra mot mirc phi hop 17 cho viec sao chip. 

Dieu 54. Bio cao thuirng nien 
Cong ty phai lap va cong bO bao cao thu6ng nien theo cac quy Binh mica phap hit 

ve chimg khoan NIA thi trerng chimg khoan, du Tap down Cong nghiep Than - Khoang 
san Viet Nam. 

Dieu 55. Ging khai thong tin 
Cong ty phai 14p va ding b6 ding khai thong tin quy Binh tai Dieu 176 Lua:t 

Doanh nghiep va cac quy Binh khac cita phap luat' co lien quan. 

Chuang XVII 
ICEEM TOAN CONG TY 

Dieu 56. Kiem toan 
1. Dai hOi clOng co dong thtrang nien chi dinh mot cong ty kiem toan dux chAp 

thua:n theo quy dinh caa phip luat, holac thong qua dank sach cac dog ty kiem toan dugc 
chap thu:iln' theo quy dinh cua phap lua:t va uy quyen cho HDQT quyet dinh lua chon mot 
trong se, cac don vi nay lien hanh cac hoat &Ong kiem toan Cong ty cho /lam tai chinh tiep 
theo dkra tren nhimg dieu khoan va dieu kien thoa thu4n vai HDQT. Cong ty phai chuan  
bi va giri W.° cao tai chinh tam cho cong ty kiem toan sau khi kdt thac nam tai chinh. 

2. Ong ty kiem toan ducfc chAp thua:n theo quy dinh cua phip luat kiem tra, xac 
nh'n va bao cao ve bao cao tai chinh nam phan anh cac khoan thu chi oh Gong ty, 14p 
bao cao kiem toan va trinh bao cap do cho HDQT theo quy Binh cua phap 

DieulaichliclethogtoVngCbrs gowjpleinTznein clii. tzzmovacongnghlep -V; 
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, 3. MOt ban sao 	Bao cao kiem town phai dugc dinh kern voi 	ban bao 
cao ke Wan hang narn cua Cong ty. 

4. Kiem town vien flaw hien viec lciem town Cong ty dugc phep tham dumgi cu6c 
hgp Dal hOi dung co clang va dugc quyen nhan the thong bar) va the thong tin Ithic lien 
quan den Dai h6i deng co &Ong ma m9i co &Ong dirge quyen nhan va dugc phat bieu 
kien tai Dai hOi ve cac van de co lien quan den kiem town. 

Chuang XVDI 
DAU CUA CONG TY 

Dieu 57. Diu dia Cling ty 

, 	1. DAu bao gem dAu dugc lam tai co.  so.  khac dAu hoac 	duoi hinh thus chit lcSr 
se theo quy dinh 	phap luat giao dich dien dr. 

2. HDQT quyet dinh loci dAu, se ltrgng, hinh thirc va not dung dAu cua Cong ty, 
chi nhanh, van phong dai dien cua COng ty (neu co). 

3. HDQT, Giam dee sir dung va quan1Sr dAu theo quy dinh cita phap luat' hien hanh. 

Churrng XIX 
GIAI THE CONG TY 

Dieu 58. Giii the Ging ty 
1. Ging ty co the bi giai the trong nhimg MrOng hcp sau: 
a) Theo nghi quyet, quy& dinh cua Dai hOi d'eng co (long; 

,b) Bi thu hei GiAy chimg nhan clang kS,  doanh nghi'ep, trir truo.ng hop Luat Quan 
ly thue c6 quy dinh khac; 

c) Cac twang h9p khac theo quy dinh cua phap 
, 2. Vic giai the Cong ty do Dai h6i deng dong quyet dinh, HDQT thgc 

Quyet dinh giai the nay phai thong bao hoac phai dugc chAp thuan ber' i ccr quan c6 tham 
quyen (neu bat bu6c) theo quy dinh. 

Dieu 59. Thanh 1ST 

1. It nhAt sau (06) thong truck khi ket thiic thai han hog d'gng cua Cong ty hoac 
sau khi co quyet dinh giai the Cong ty, HDQT phai thanh lap Ban thanh 1S,  gem ba (03) 
thanh vien. Hai (02) thanh vier do Dai h6i deng co clang chi dinh va 01 thanh vien do 
HDQT chi dinh tir mot (01) ding ty lciem town chap thuan theo quy dinh cua phap 
Ban thanh ly chuli bi cac quy che hoat d6ng cua minh. Cac thanh vien ciia Ban thanh 1S, 
c6 the doge lira ch9n trong so nhan vien cua Cong ty hoac chuyen gia d6c lap. TAt ca cac 
chi phi lien quan den thanh 1Sr dirge Cong ty uu lien thanh town tar& the khoan ng khac 
cila Cong ty. 

2. Ban thanh ly co trach nhiem bao cao cho Cor quan clang ky kinh doanh ve ngay 
thanh 14p va ngay bat du hoat Ong. Ke tir thai diem dg, Ban thanh1S,  thay mat Cong ty 
trong tat ca cac ebrig viec lien quan den thanh ly Cong ty 	T6a an NIA cac co quan 
hanh chinh. 

3. Tien thu dugc tir vies thanhlSrducrc thanh Wan theo thu ttr sau: 
a) Cac chi phi thanhlSr; 

Veto cynic uz hoot deing Ging 0) cd phial Ervanciciu lump va ding Oil 	**, • 
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b) Tien hrong va chi phi bao hiem cho CBCNV; 

c) Thue va cac khoan n6p c6 tinh chit thus ma Cong ty phai tra cho Nha nuo.c; 

d) Cac khoan vay (neu co); 
d) Cac lchothi ng khac caa Ging ty; 
e) S6 du con lai sau khi da thanh town tit ca cac khoan ng tir diem a den d khoan 

3 Dieu nay se dugc phan chia cho cac co &Ong. Cac co phan uu dai dugc tru den thanh 
town truck. 

Chtro'ng XX 
GIAI QUYET TRANH CHAP NOI BO 

Dieu 60. Gal quye't tranh chAp n(ii hi) 
1. Tnr6ng hop ph& sinh tranh chip hay Ichieu noi co lien quan toi hog d6ng cua 

COng ty hay teri quyen cua cac co dong phat sinh tir Dieu le Cong ty, hay tir bit clr quyen 
hoac nghia vu do Lug doanh nghiep hay cac luat lchac hoac cac quy dish hanh chinh quy 

dink giu 
a) Co &Mg veri Cong ty; hoac 

b) Co clang vori HDQT, Ban Iciern soat, Giarn d6c Cong ty hay ngu6i dieu hanh 
Ichac; 

thi cac ben lien quan se c6 ging giai quyet tranh chip do thong qua thuang lugng 
va haa giai. Trir tnrang hgp tranh chap lien quan tai HDQT hay Chu. tich HDQT thi,Cha 
tich HDQT 	tri viec giai quyet tranh chip va yeu cau timg ben trinh bay cac yeu to 
thkrc lien den tranh chip trong vong muoi lam (15) ngay lam viec Ice tir ngay tranh chap 
phat sinh. Tnrang hgp tranh chap lien quan toi HDQT hay Chu tich HDQT, bat cu ben 
nao ding có the yeu eau Ban kiem soat hoac mot ca quan chirc nang chuyen mon chi 
dinh mot chuyen gia d6c lap de hanh d6ng voi to each la trong tai cho qua trinh giai 
quyet tranh chip. 

, 2. Tnrang hgp khong dot dugc quyet dinh hea giai trong \tong sau (06) tuan' 	khi 
bat dau qua trinh hoa giai hoac neu quyet dinh cda trong gian h6a giai khong dugc cac 
ben chip nhan, bit dr ben nao cling co the dua tranh chip do To Tr9ng tai hoac Tea an. 

3. Cac ben se tir chiu chi phi ciia minh co lien quan toi thu ttic thucmg luting va 
haa giai. Viec thanh town cac chi phi du Toa an doge thirc hien theo phan quyet cua 
Toa an. 

Chtrong XXI 
DIEU ICH[0 -AN TM HANH 

Dieu 61. BO sung va sira di Dieu le 
, 1. Viec sera d6i, b6 sung Dieu le nay phai dugc Doi h6i d6ng c6 dong xem xet, 

quyet dinh. 
2. Trong truang hop co nhung quy dinh caa phi') luat co lien quan den hoat 

d6ng caa Cong ty chua dugc de cap trong ban Dieu le nay hoac trong truong hop c6 
quy Binh moi du phap luat Ichac \Teri nhang dieu khoan trong Dieu le nay thi nhimg quy 
dinh cila phap luat do throng nhien dugc dp dung de dieu chinh hog d6ng oh Cong ty. pe, 

Die'u 10-5 char va hogt cr.* Ging ca phlIn Tu. vat,' z clau tumo va a5ng nghie p 
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Dieu 62. Hieu lurc thi hanh 
1. Ban Dieu le nay Om 21 Chuong va 62 Dieu, dirge Dai hoi dong c6' dOng 

thuOng nien nam 2023 Cong ty co phAn Tu van da'u to ma va cong nghiep - Vinacomin 
nhdt tri thong qua ngay 20 thong 6 nal n 2023 (sira doi, bo sung lan thir 10) va ding chap 
thua.'n hieu luc town van cilia Dieu le nay. 

2. Dieu le dirge lap thanh mueyi (10) ban, co gia to nhu nhau. Dieu le nay ducc liru 
tit tai try. sa Cong ty va (tang ky yeti co. quan Nha nugc co tham quyen then quy dinh dia 
phaplu4t hien hanh. 

3. Dieu le nay la duy nhAt va chinh thirc dia COng ty. 

4. Cac ban sao hoac trich luc Dieu le Cong ty phai co chirlc1 cua Chu tich HDQT 
hoac it nil& mot p 'hAn hai (1/2) tong so thanh vien HDQT moi co gid 

THANH VIEN HOI BONG ()CAN TRI 
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