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Chtrmig VII 

11112C LVC 	 Trang 

PhAn m& dAu 
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diem kinh doanh, thbi han ho4t Ong va nguiri d4i die.n theo 
phip 1u4t dm Ong ty 

Ten, hinh thirc, trp ks, chi nhanh, van phOng dai dien 
Dieu 2. va thoi han hoot d9ng caa Cong ty 
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Mue tieu, ph4m vi kinh doanh va hoot dOng cua Ging ty 

Dieu 4. 
Mix lieu hoot dong va nganh, nglie kinh doanh cua
COng ty 

Dieu 5. Pham vi kinh doanh va hoot d'9ng cua Cong ty 
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Dieu 7. Chimg nhan co phiL 
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Dieu 9. Chuyep nhuyng co phan 
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Co cau to churl  quan tri va kiem soot 
Dieu 11. Co cau to chirc, quan tri va kiem soot 
CO,  dong va D4 hOi dong co dong
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Chuang VIII 
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MVC LVC 
Dieu 52. Ch6 (.10 k6 Wan 
Bao cao tai chinh, bao cito thy& ng nien va trach nhqm cong 
be thong tin ra cong chting 

Bac ca.° chinh Warn, sau thing (ban nien) va 	g 
quy 

Dieu 53. 

Dieu 54. Bao cao thuang nien 
Dieu 55 Cong Ichai thong tin 
Kim town COng ty 
Dieu 56. Kiem town 

Ong ty 

Dieu 57. Ddu cua Cong ty 
Giai the Ging ty 
Dieu 58. Giai the COng ty 
Dieu 59. Thanh ly 
Giii quyet tranh chAp n0i 
Dieu 60. Giai quyet tranh chap n'Oi b0 
Dieu khofin thi hanh 
Dieu 61. B6 sung va sira 6i Dieu le 
Dieu 62. H*1 ltxc thi hanh 

Chuang XVI 

Chuang XVII 

Chuang 
XVIII 

Chuang XIX 

Chuang XX 

Chuang XXI 

Trang 

55 

55 

55 

56 
56 
56 
56 

57 

57 
57 
57 
58 
58 
58 
58 
59 

Diluleto'chacvelhocicVngangtycd pidn Tintinclau' tumouicongnOriep-Vinacornin73, 



4 

PHAN Mti DAU 

1. Cong ty c6 p "hAn. Tu 'An dau to mo va ding nghiep - Vinacomin (duoi day g9i 
la "Cong ty") dugc thanh 14p theo Luat Doanh nghiep va theo Quy& dinh s6 3938/QD-
BCN ngay 30 thing 11 nam 2005 du B6 twang B6 Cong nghiep phe duyet chuyen 
Cong ty Tu van du to m6 va cong nghkp thanh Cong ty co ph411 Tu van du to mo va 
cong nghi4; 

2. Dieu le to chat va hoat d6ng cita Cong ty c6 ph'in Tu van dau to m6 va cong 
nghiep - Vinacomin dugc xay dgng ten ca so: 

- LI* Chimg khoan s6 54/2019/QH14 ngay 26 thing 11 nam 2019; 
- Luat Doanh nghiep s6 59/2020/QH14 ngay 17 thing 6 riam 2020; 
- Nghi dinh s6 155/2020 ngay 31 thing 12 ham 2020 du Chinh phit quy dinh chi 

tik thi hanh  m6t s6 lieu cita LI* Chimg khoan; 
- Dieu le mau ap dung cho cat Cong ty dai chin ban hank kem theo Thong,tu s6 

116/2020/TT-BTC ngay 31 thing 12 nam 2020 cita B6 Tai chinh huang (11.1 mOt so dieu 
ve quin tri cong ty ap dung vOi cong ty dal thing tai Nghi dinh 155/2020/ND-CP 
ngay 31/12/2020 du Chinh phu quy dinh chi tiet thi hash m6t so dieu cita Lual Chimg 
khoan. 

- Dieu le cila Cong ty c6 phAn Tu van du to m6 va dog nghiep da dugc Dai h6i 
dng c6 dong thanh 14p thong qua ngay 05 thing 3 nam 2006; Dieu le Cong ty co ph&n' 
Tu An du to m6 va tong nghiep - TKV (sirs doi b6 sung tan thir nhAt) da dugc Dai h6i 
dng co diing thuong nien thong qua ngay 01 thing 5 dam 2007; 

- Dieu le Cong ty c'6 phLi Tu van du to mo va cong nghiep - VinacominOfra d6i 
b6 sung fan thu hal) dugc Dai h6i &zing c6 dong thu6ng nien thOng qua ngay 21 thing 
4 nal' n 2011; 

- Dieu le °zing ty co ph'ar' Tu van du to mo va cong nghiep - Vinacomin (sirs d6i 
b6 sung fan thin ba) da dugc Dai h6i dong c6 &Ong thuang nien thong qua ngay 03 thing 
5 nam 2013; 

- Dieu le Cong ty c6 pha'n Tu An du to m6 va ding nghiep - Vinacomin (sirs 6i 
b"6 sung l'An thir tu) da dugc Dai h6i d6ng c6 &Ong thu6ng nien thong qua ngay 14 thing 
4 nam 2014; 

- Di6u le Cong ty c6 phL Tu An du to m6 va cong nghiep - Vinacomin (sira d6i 
bo sunglAn thir nam) da dugc Dai h6i dong co dong bat thuong thong qua ngay 17 thing 
8 nam 2015; 

- Dieu le COng ty co ph'a'n Tu van du to mo va ding nghiep - Vinacomin (sirs d6i 
b6 sung Ili thir sau) dugc 	h6i dong c6 dong thlkmg nien thong qua ngay 28 thing 
4 nam 2016; 

- Dikt le Cong ty co phAn' Tu van du to m6 va ding nghiep - Vinacomin (sira 
doi lan thir bay) da dugc Dai h6i dng co dong thuang nien nam  2018 thong qua vao 
ngay 24 thing 4 nam 2018; 

Phu lac Dieu le Cong ty co phAn Tu van &au' to m6 va cong nghiep - Vinacomin 
(situ dOi fan thir bay) da dugc Dai h6i d6ng co dong thuOng nien ham 2019 thong qua 
vao ngay 27 thing 4 nam 2019; 

131-1&10 t chacuihog ternangrycdphtor  • iTuvcincletu tumovetcongnghi‘p -Vinacominnam2021 



5 

, 3. Dieu le nay dugc Dai h6i dong c6 dong thuang nien nom 2021 COng ty c6 phan 
Tu van dau tu m6 va cong nghiep - Vinacomin thong qua theo Nghi quyet so /NQ-
DHDCD ngay 26 thang 4 nom 2021; 

4. Dieu le nay la co so. phap 1ST cho m9i hog d6ng cua Cong ty c6 phAn Tu van 
dau tu mo va cong nghiep - Vinacomin. Cac quy dinh cua Cong ty, Nghi quyet, quyet 
dinh cua Dai h6i &Ong co dong va H6i dong quan tri khi dugc thong qua mot each hop le, 
phir hop vOi luAt phap va Dieu le nay, se la nhang quy the va quy dinh rang bu6c de tien 
hanh cac hog d6ng kinh doanh. 

Chuang 
DINH NGHIA CAC THUAT NGfi TRONG DIEU LE 

Dieu 1. Giai thich tir ngir, thqt ngir trong Dieu 1"e' 
1. Trong Dieu le nay, nhang thuat ngir duCti day dugc hieu nhu sau: 

a) Von dieu le la tong gia tri menh gia c6 phAn eta ban hoac do cac co dOng dOng 
g6p, hoac dugc Clang 4 mua khi thanh lAp ding ty co phAn va theo quy dinh tai Dieu 6 
Dieu le nay; 

b) Van có quyen bieu quy‘t la von c6 phAn, theo do ngtred,s6. hitu c6 quyen bieu 
quyet ve nhang van de thu6c tham quyen quyet dinh cua 	h6i dong co dong; 

c) Likit Doanh nghiep la LuAt Doanh nghiep s6 59/2020/QH14 dugc Qu6c h6i 
nuOc C6ng hea xa h6i Chir nghia Viet Nam thong qua ngay 17 thang 6 nom 2020; 

d) Luat Cluing khoan la LuAt Chirng khoan s6 54/2019/QH14 dugc Qu'6c h6i 
nuOc C6ng hoa Xa h6i Chia nghia Viet Nam thong qua ngay 26 thing 11 nom 2019; 

d) Viet Nam c6 nghia la nuOc C6ng hea Xa h6i Chu nghia Viet Nam. 

e) Ngay thanh lap la ngay Cong ty dugc Cap GiAy chimg nhan dong ky doanh 
nghiep (giay chUng nhan dong ky kinh doanh va cac giay tes c6 gia tri Wong duong) lan 
dau, 

g) Ngu-dri dieu hanh doanh nghi'Op la Giarn d6c, PhO giam d6c, Ke toan truOng, va 
ngueri dieu hanh khac theo quy dinh cua Dieu le COng ty; 

h) quan 1j) doanh nghiep la ngueri quan 1r Cong ty, bao g6m Chia tich 
HDQT, thanh vien HDQT, Giam d6c va ca nhan giu chic danh guar' 	khac co thAm 
quyen nhan danh Cong ty ky ket giao dich cua Cong ty theo quy dinh tai Dieu le nay; 

i) Ngueri có lien quan la ca nhan,  chirc co quan he true tiep hoac gian tiep voi 
doanh nghiep dugc quy dinh tai khoan khoan 46 Dieu 4 Luat chimg khodn; 

k) Co &Ong la ca nhan, to chdc soy 'Tau it nhAt m6t c6 phAn cua Cong ty; 

1) "Co cleing sang lap" la c6 dong sO• hCru it nhAt mot s6 c6 phAn ph6 thong va ky 
ten trong danh sach co d'Ong sang lap cong ty co p 'han' 

m) Co &Ong Ion la c6 dOng dugc quy dinh tai khoan 18 Dieu 4 LuAt chimg khodn; 

n) Thai km hoot dOng la thei han hog &Ong cua Cong ty dugc quy dinh tai Dieu 2 
cua Dieu le nay va thoi gian gia han (neu co) dugc thong qua bang mot nghi quyet Dai 
h6i (tong co dong thong qua; 

o) Sde giao dich cht2ng khoan la Sa giao dich chimg khoan Viet Nam va cac cong 
ty con. 

Dieu le: 	 t„2„,..7  to 	va hoar 670 ng Gong 0; ca phcin Tu1,61 Clilli 111Mo va cangnghiep: -Vinacomin nom 202 
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p) HOi clang a H6i ding quan tri cua Cong ty duck viet tat la "IADQT"; 

q) Dia ban kinh doanh c6 nghia la pham vi dia ly thuc hiOn cac hoat d6ng kinh 
doanh cua Cong ty, bao g6m trong va ngoai lanh th6 Vi0t Nam; 

r) Co tzic la khoan 19i nhuan rang dugc tra cho mgi c6 p 'hAn bang tits mat hoac 
bang tai sari khac tit ngu6n lgi nhuan' con lai cua Cong ty sau khi thuc hiOn nghia vu ve 
tai chinh; 

s) Thai gian hoot ciOng c6 nghia la thari has hoat d6ng cua Cong ty dugc qui dinh 
tai Dieu 2 du Dieu,10 nay va thin gian gia han (neu co) dugc thong qua bang met Nghi 
quyet Dai h6i &Ong co &Mg. 

2. Trong Dieu 10 nay, bAt IcST mot tham chiau nao tOi bAt ky met dieu Ichoan hoac 
van ban nao se bao g6m ca &lung sira d6i hoac van ban thay the. Truong hgp cac van 
ban phap quy dieu chinh cac n6i dung lien quan den Dieu 10 nay bi siza doi, bo sung, thay 
the thi nhang n6i dung lien quan trong Dieu 10 nay se dugc thuc hiOn theo n6i dung sirs 
d6i, b6 sung, thay the cua van ban phap quy do. Dai h6i &Ong c6 ding lan gan nhat sau 
do phai sira lai Di&I 10 cho phit h9p. 

3. Cac lieu de (Chuang, Muc, Ditu cua Di&I 10 nay) dugc sir dung nham thuan 
tin cho vi0c hiL n6i dung va Ichong anh hu6ng toi n6i dung cua Dieu 10 nay. 

4. Cac tit ner hoac thuat ner dugc dinh nghia trong Luat Doanh nghi0p (ntu 
khOng mau than v&i chit the hoac ngit canh) se c6 nghia tuong to Dieu 10 nay. 

Chuang II 
TEN, HINH THUt, TROT 	NHANH, VAN PHONG DAI DIEN, 

DIA DIEM ICINH DOANH, THOI HAN HOAT BONG 
VA NGUY:II DAI DIEN THEO PHAP LUAT CUA CONG TY 

Dieu 2. Ten, hinh thzic, try s&, chi nhanh, van phong dai dign, dia diem kinh 
doanh va thei has hoat Ong dm Ong ty 

1. Ten ding ty: 
a) Ten COng ty viet bang tieng Vi0t: CONG TY CO PHAN Tif VAN DAu 

MO VA CONG NGHEeP- VINACOMIN 
b) Ten Cong ty viet bang ti6ng Anh: VINACOMIN INDUSTRY INVESTMENT 

CONSULTING JOINT STOCK COMPANY. 
c) Ten Cong ty vi& VIMCC.,JSC 
2. Cong ty c6 car, biL tuong rieng nhu sau: 

+ Mau c6: 

 

ef& 
.77 

3. COng ty la Cong ty c6 phan co to each phap nhan' 	hop yeti phap luat hi0n 
hanh cua Vi0t Nam. 

4. Cong ty la COng ty con cua Tap doan Cong nghi0p Than - Khoing san Vi0t 
Nam do Tap doan chi ph& thong qua tS,  10 &I'm gift co p 'han chi phoi tai Cong ty, thong 

+ MAu biL tugng: 

Diiide chacvahocit Olga"?' g co Win Tuirindta' 4 tu mo va congnghip-Vinacominrem 2021 ei). 
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qua thuang hieu cua Tap down hoac thOng qua cac quyen chi ph& khac theo quy dinh cua 
phap luat va quy the quan ly cita Tap down. 

5. COng ty dugc phep sir dung nhar-  hieu "TKV" va "I/MACON/11N" cila Tap 
doan Cong nghiep Than -,Khoang sal' Via Nam ten g9i 	Cong ty bang tieng Viet 
va tieng Anh theo Quy the sir dyng nhan hieu cila Tap down Cong nghiep Than - Khoang 
sari Viet Nam va quy dinh cita phap luat. 

Ngoai cac quy dinh trong Dieu le nay, COng ty c6 trach nhiem thus hien cac 
quyen va nghla vu cua Cong ty con doi vOi Tap down COng nghiep Than - Khoang san 
Via Nam theo Dieu le cita Tap down va cac quy the quan ly trong not bO Tap down ma 
COng ty la mot thanh vien. 

6. Try so ang147 dm. Cong ty: 
- Dia chi try s& chinh: 565 duang Nguyen Trai, phuerng Thanh Xuan' Nam, quan 

Thanh Xuan, Ha NOi 
- Dien thoai: (84.04) 8 544 252; (84.04) 8 544 153 

- Fax: 	(84.04) 8 543 164; 

- Website: http://www.vimcc.vn 	 ...; i 

7. COng ty c6 the thanh lap chi nhanh va van pheng dai di'en tai dia ban kinh 
doanh de thgc hien de myc Teti hoat dOng cua Cong ty pha hap vat Nghi quyet, guy& 
Binh cua Hoi dong quan tri va trong pham vi luat phap cho phep. 

8. Trir khi charn dirt hoat dOng Ira& theri hart theo Dieu 54 cila Dieu le nay ho'ac 
gia hart hoat dOng theo Dieu 55 Dieu le nay, theri han hoar dOng cita Cong ty la vo theri 
han ice tir ngay thanh lap. 

Dieu 3. Ngtroi dai dien theo phip 1u4t ciia Cong ty 
Cong ty c6 mot (01) Nguei ctat dien theo phap luat, la Giam dOc COng ty. Ngueri 

ctai dien theo phap luat c6 quyen han va nghia vu theo quy dinh hien hanh cua phap luat 
va quy the quan ly not bO cua Cong ty. 

Chilling III 
M1JC TIEU, PHAM VI ICINH DOANH VA HOAT BONG CIJA CONG TY 

Dieu 4. Muc tieu va nganh, nghe kinh doanh cua Cong ty 
1. Mvc tieu hoat dOng caa. Cong ty la tai da hoa cac Ichoan 19i nhuan hop ly cho 

Cong ty, tang 19i tirc cho cac co &Ong, dong gop cho Ngan sach Nha nuCic, dam bao 
quyen 19i cho ngueri lao &Ong va khong ngirng phat trien COng ty ngay cang ton manh. 

2. Nganh nghe kinh doanh cua Cong ty: 
2.1. Hoat dOng kien tritc va tu van k-y thuat c6 lien quan, gikn c6: 
- Tu van dau tu va xay dung cac cong trinh mO, dien luc, cong nghiep, giao thong 

van tai, buu chinh vien thong; 
- Khao ,sat thiet xay dung cong trinh cong nghiep mo, cong trinh giao thOng, 

cong trinh ha. tang; Thiet ke quy hoach xay dung; 
- Thiet ice kien trUc ding trinh xay dung dan dyng, cong nghiep; thiet ke cong trinh 

dien nang: duong day tai dien, tram bien the dien, ding trinh dien dan dyng va cong 

nghi0; 

Di& le to chic va hack ngGongty cap IrinTuve'mcfrutirmo va ding TKO -Vinacominnarn 2021 
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- Thitt kt xay dung cOng trinh cap thoat ntroc khu cling ngh4, at dung, giao 
thong; 

- Tu van triAnt dinh cac du an da'u tu (chi tu van thar' n dinh cac thitt kt da duct 
Clang ky kinh doanh); 

- Thi'tt kg ky tit*, tong du town cac du an da‘u tu; 
- Thitt kt, khao sat, khoan tham do dia chat ding trinh, dia chLt thity van; -

Thitt kt 1(57 thuat trac dia, do ye ban 6'3 dia hinh, dia chinh; 
- Giant sat thi ding xay dung tong trinh giao thong duang b8 (Linh vuc chuyen 

mon giant sat: xay dung va hoin thiOn); 
- Giam sat thi cOng xay dung va hoan thiOn ding trinh khai that mo; 

- Giant sat thi ding xay dung va hoar th* cong trinh clan dung va cong nghi4p; 
- Giant sat thi ding xay d‘mg lap dat; thitt bi, ding ngh' dirt ding trinh clan dung 

va cong ngh4; 
- Giant sat thi cong xay dung lap dal de thitt bi, cong ngW ditu khitn cong trinh 

khai thic mo; 
- Giant sat thi cong xay d‘mg lap dat thitt bi, ding ngh0 ca khi cong trinh khai 

that m6; 
- Giam sat ding tic xay chmg va hoar thiOn ding trinh: d'art dung, ding nghi'clp va 

ha tang ky thuat; Thitt kg lap dat thitt bi, ding ngN ca khi ding trinh khai that mo; 
- Thitt kt cong trinh thity 
- Tu van thitt kt, tu van thar' n dinh, tu van giant sat; tu van kiem tra, kitm dinh ky 

thuat 114 th6'ng phong chay va chfra chay; tu van chuytn giao cOng ng1.4 phong chay va 

chum chay. 
2.2. Hoat ding tu van quan 1ST, gam co: 

- Tu van xuat nhap khau thitt 134phu timg, nha's khau vat tu, thitt bi, phu bang 
phtic vu cho nganh m6 va cac nganh cOng nghiOp khac; 

- Tu van dau thAu; 
- Nghie'n ciru danh gia tac dOng moi truing; 
- Lap dinh mix don gia, dinh gia, chi s'6 va sua't d u tu xay dung chuyen nganh 

(khong bao gom to van tai chinh, thug); 
- Tu van quart 15,  du an diku tu; 
- Tu van gia thitt bi chuyen nganh mo va cong nghi0p. 
2.3. Xay dung ding trinh ky thuat clan dung khac, Om co: 
- Xay di,mg cac ding truth cling righi"0 clan dung, giao thong, van tai, di@t luc; 
- Xay dung, xay lap cac cong trinh bao ve mOi truing. 
2.4. Hoat ding dich vu ho try kinh doanh khac con lai chua ducic phan vao dau, 

co:gom  
- Dich vu thuong mai. 
2.5. Dich vu luu tit ngan ngay, Om co: 
- Kinh doanh khach san, nha hang, nha nghi. 

Dii241chzic vahogt clOn' g Cong 01 co piiin Ttevein di& tumdizrcong nghiep -Vinocominrem 202Z)/ 	td 
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2.6. Khai thic va thu gom than cimg, gom di: 
Khai thk, the bier, kinh doanh than va Ichoing san (trir cac loci khoang san Nha 

nuac cam). 
2.7. Ban buOn may moc, thiet bi va phtt tong may laic, Om co: 
- Kinh doanh vat to thiet bi nganh khai khoang va the nganh cong nghiep khk, 

cong nghiep, nong nghiep; 
- Ban bulk may nick, thiet bi dien, vat lieu dien (may phat dien, d'c)ng ca diL, day 

dien va thik bi khac dimg tong mach dien), cac thiet bi dimg tong nha may dien; 
2.8. Van tai hang hoa bAng duong bo, gom có: 
- BiSc Vic van tai khoang san, dat da va san 1643 mat bing. 
2.9. Hog dOng chuyen mon, khoa h9c va ding nghe khic chtra dugc phan vao 

dau, chi gem có cac nganh nghe sau: 
- Nghien cfru ap dung khoa h9c ky thual, quan ly kinh to va dao tali chuyki giao 

cling nghe nganh mo; 
- Nghien ciru, the tap, san xuAt, lap dat: cac thiet bi va gia deg ca 
- Quan trac moi tnreng,10 bao ea) 	gia tac dOng moi twang; 

- Lap bao cao &nit gia moi twang chin lugc; 
- Bao tri cac cong truth bao ve moi truimg (trir cac hog d'Og Nha nu& cam); 

- Hog dOng phien dich; 
- Hog dOng cua cac tac gia sach khoa h9c va cling nghe; 
- Hog d'cing bien dich, (Lich thu4t. 
2.10. Dai V du lich, gom co: 
- Lir hanh nqi dia, lit hanh qutn to va cac dich vu phvc vu khach du lich (thong 

bao gom kinh doanh quan Bar, phang hat Karaoke, vu truong). 
2.11. San xuAt khk chua duvc phan vao dau, g6'm co: 
- Che bin lam san va kinh doanh go tru mo (trix lam san Nha nu& cam). 
2.12. Kinh doanh bAt d(ing san, quyen sir dtmg dat thuOc chit sel him, chit sir dung 

hoac di thug, Om co: 
- Kinh doanh bat dispg san, cho thug van phong, nha or, kho, 
2.13. San xuk may khai thic mo va may dung. 
2.14. Lip dat may nick va thiet bi ding nghiep. 
2.15. Hog d'()ng dich vu ht; troy khai khoang Ichk, chi tiet: Dich vi barn va thao 

mr&c theo h9p d6ng. 
2.16. Ban buon thiet bi va linh kien dien tir, vin thong. 
2.17. Ban buon kim loaf va qulang kim loO, chi tik: Ban buon quang kim loci, sat, 

thep, kim loci khac (trix loci Nita nu& cam). 
2.18. Ban buon Vat lieu, thiet bi lap dat khac trong xay dung, chi tik: Ban buon xi 

mang, gach xay, ngoi di, cat, soi, kinh xay dung, gach op lit, thiet bi sinh, the bien, 
go cay, san, vec ni. 

2.19. Gia ding car khi; xir ly va trang phu kim loaf. 

Di&leto daicvahoctoVngang0,cdphipiTultincf& lumovacongnghi0-Vincrorn
inn6m2 	si)1‘1° 
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2.20. Xay dung nha de 6. 
2.21. Xay dung nha khong de 6. 
2.22. Xay dung cong trinh du6ng sat. 
2.23. Xay dung ding trinh du6ng b6. 
2.24. Xay dung ding trinh dien. 
2.25. Xay dipg ding trinh khai khoing. 
2.26. Lap at he thing dien. 
2.27. Lap dap he thing cap, thoat nu6c, he thing su&i va dieu hea khong 
2.28. Hog ding xay dung chuyen (twig khk. 
2.29. Ban buon thuc pham, chi tiet: 
- Ban buon cluing, ma-a va cac san pham sera, banh keo va cac san pham the 

bien to %rt."' cic, bet, tinh bet. 
- Ban burin thuc pham khac. 
2.30. Ban buon chuyen doanh Ichic chua &roc phan vao dau, chi tiet: Kinh 

doanh cac san pham co khi (trir cac loci Nha nu& cam). 
2.31. Nghien dru khoa h9c va phat then cong nghe tong filth virc khoa h9c k'y 

thuat va cong nghe. 
2.32. In an. 
2.33. Photo, chuan bi di lieu va cac hog ding hi to van phong dac biet khac. 
Dieu 5. Pham vi kinh doanh va hoat dOng cua Ciing ty 
1. Cong ty duoc phep tien harsh hoat Ong kinh doanh theo nganh nghe quy 

dinh tai Dieu le nay da dan' g ky, thong bao thay doi nei dung clang 14,  von co quan 
clang ky kinh doanh va da cong bi ten C'ing thOng tin clang doanh nghiep quic 
gia. Truing hop Cong ty kinh doanh nganh nghe dau ttr kinh doanh c6 dieu 
Cong ty phai dap *rig du dieu kien kinh doanh theo quy dinh cita Luat dau ttr, phip 
luat chuyen nganh lien quan. 

2. Cong ty c6 the tin hash hoac bi sung de nganh nghe kinh doanh khic phit 
hop von quy dinh cita phap luat va &roc Dai hOi ding co ding Cong ty thong qua. 

Chtrung IV 
VON BIEU Lt, CO pia'. NI, CO BONG SANG 14P 

Dieu 6. Win dieu le, c6 phan, co (long sang 14p 
1. Yin dieu le 
Yin dieu le du Cong ty la: 24.000.000.000 VND (bang chic Hai mucri ttr ty 

ding). 
Vin dieu le cita Cong ty &roc chia thanh 2.400.000 c6 phan von menh gia la 

10.000 VND/c6 phan. 
b) Citing ty co the thay doi vin dieu le khi &roc Dai h6i ding co ding thOng 

qua va phit h9p v6i cac quy dinh caa phap luat. 

DieulgtochiciizhagtclPng Ging ty ce••pirin Tultr4iclihitumo congnghtep -Vfriacominnarn 2021 
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2. Co phan 
a) Cac c6 phAn cua COng ty vao ngay thong qua Dieu le nay dau la ph"a'n ph6 

thong. Cac quyan va nghia 	c6 dong nar' n giu tong loaf co phArt dugc quy dinh tai 

Dieu 12, Dieu 13 cita Dieu le nay. 
Co phAr' ph6 thong dugc din lam tai san co so de phat hanh chimg chi luu 14/ 

khong co quyan bieu quyet dugc g9i la co phan pht) thong ca kr. Chirng chi luu 14/ 
khong co quyan bi'eu quyet co lqi ich kinh to va nghia vu tuong img von co phAn phO 
thong co so, trir quyen bieu quyet. 

b) Cong ty co the phat hanh cac loaf co phat tru dai khac sau khi co su chAp thuan 
cila Dal NI (keg c6 dong va pho hap v&i cac quy dinh cita phap 

c) Co phAn phi) thong khong the chuyen d6i thanh c6 phAn uu dal.. Co phAn tru dai 
co. the c.huyan d6i thanh co ph'in ph6 thOng khi dugc Dai hOi d6rtgc6,dong thOng qua . 

d) Chao ban co ph'iars 
- Chao ban co phAi' la viec Cong ty tang them s'6 lugng co ph4n clugc guy& .chao 

ban va ban cac c6 pha'n do tong qua trinh hoax d'Ong de tang von diau.  
Chao ban co phAn de tang von diau le duct thtrc hien theo mot trong cac hinh 

thirc quy ctinh tai Khoan 2 Dieu 123 Luat Doanh nghiep g6m: 
(i) Chao ban co phAr' cho cac co dOng hien him; 

Chao ban co p "h2In' rieng le, 

(iii) Chao ban co p 'han ra cong chimg; 
- Viec chap ban c6 phA'n cua Cong ty thuc hien theo cac quy Binh tai'cac Diau 123, 

124, 125 Luat doanh nghiep va quy dinh cua phap luat ve chin khoin. 

d) Bari  co phan' 
Hoi dong quan tri quyet dinh thOi diem, phuang thirc va gia ban co phan. Gia ban 

cif) phan khong dugc thh han gia thi twang tai thoi diem chap ban hOaC' gia to dugc ghi 
tong s6 sach cita phAn tai thai diam 	nIfk, trir twang hgp quy dinh Dieu 126 

Luat' Doanh nghiep phai dugc Dai hOi ding c6 dOng chap thuan. 

e) Mua lai co phan 
Theo guy& dinh cua Dai hOi dOng c6 dOng, Cong ty co the mua lai khong qua 

30% tong s6 c6 phan ph6 thong da ban theo quy dinh tai Dieu. 133 Luat' Doanh nghiep. 
Co phArt dugc Cong ty mua lai theo quy ctinh tai Dieu 132,133 .Litat Doanh nghiep dirge 
coi la co phan chug ban theo quy dinh tai Khoan 4 Dieu 112 Luat Doanh nghiep. Cling ty 
phai lam tha tuc diau chink giam von diau le tucmg img von tong gia tri menh gi4 cac co.  
phArt dugc COng ty mua lai trong thOi han mum (10) ngay, ke tit ngay hoan thanh viec 
thanh wan mua lai c6 phAr' trir true ng h9p pita') luat ve chimg khoan.. cO ,quy dinh 

g) Cong ty có the phat hanh cac loci chimg khoan khac khi dugc Dai hOi dong c6 
&Ong nhat tri thong qua bang van ban va phit hgp yeti quy dinh cita phap luat ve chirng 
khoan va thi tn./Ong Ching khoan. 	 . 

3. Co dong sang lap la co dong tham gia xay dung, thong qua va ky ten vio ban 
Dieu le du lien cua aing ty. Ten, dia chi, s6' luting co phAn va cac chi tie't khac cua cac 
c6,dong sang lap duge n'eu tai phi luc dinh kern Dieu le nay. Truing hop co dOng sang 

Dieuletochicva hogt crre Gin gol ph3ATuvail  7 dr:is tu n citing ngieep -Viracornimein 2021 	a4e4 
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lap chuyen nhu9ng co phan' theo quy dinh tai Dieu 9 Dieu le nay, till &rang nhien Idiong 
con a co dong sang lap cila Cong ty, co dong nhan chuyen nhugng co phan' có cac quyen 
va trach nhiem theo quy dinh cua phap luat va DiL le nay. 

Ten, dia chi, s6 lugng co phan va cac thong tin khic ve co dong sang lap theo quy 
dinh cua Lu4t Doanh nghiep dugc neu tai Phu luc dinh kem. Phu luc nay lam mot phat' 

dia Dieu le nay. 
Dieu 7. Ching nh4n co phieu 
1.C6 	GOng ty dugc cap' chin nhan co phieu tuang img s6 phan4 

va loai . phan soi hau. 

2. CO phieu la loci chimg khoan xac nhan quyen va lgi ich h9p phap cua nguOi set 
hau d6i voi mot phan' von cua Cong ty phat hanh. CO phieu phai co day du cac not dung 
theo quy dinh tai khoan 1 Dieu 121 Ltfiit Doanh 

3. Trong thoi han ba muoi (30) ngay ke to ngay nap day du hO soy de nghi chuyen 
quyen soy hau co phan theo quy dinh cua Cong ty ho4c trong thei Nan sau moon (60) ngay 
ke to ngay thank town day du tier mua co phan theo quy dinh tai phucmg an ph& hanh co 
phieu cua G5ng ty (ho4c thoi han khac theo dieu khoan ph& hanh quy dinh), nguOi sor 
hitu s6 co phan dugc cap chung nhan co phieu. Nguoi soy huu co phan 'thong phai tra cho 
Ging ty khong phai tra cho Cong ty chi phi in chimg nhan co phieu. 

4. Trubng hap co phieu bi mat, bi hu hong, ho4c bi huy hoai duai hinh thirc khac 
thi c6 dong dugc cap lai co phieu theo de nghi cua co dong do. De nghi ciia co dOng phai 
bao gem cac not dung sau: 

a) ThOng tin ve co phi& Ba bi mat, bi hu hong ho4c bi hay hoai duoi hinh thirc khac; 

b) Cam k''t chin trach nhiem ve nhilng tranh chap phat sinh tir viec cap Lai co phieu 
mOi. 

Dieu 8. Chung chi chting khofin, so ding k57 co dOng 

1. Chimg chi trai phieu hoc the chimg chi chimg khocin khac cua COng ty (trir 
cac thu chao ban, cac chimg chi tarn thai va cac tai lieu tuong tir), se dugc phat hanh có 
dau va cha IcST rnau cua dai dien theo phip luat cfia Cong ty, trir truOng hgp ma cac dieu 
khoan va dieu kien phat hanh quy dinh 

2. S6'ciang k5r co dong: 
a) COng ty lap va luu giu so (tang 14,  co dong tir ngay dugc cap' Giay chimg nhan' 

gang ic5/ doanh nghiep. Co dong phO thong va co dOng uu khac co the duct clang 14/ 
vao the so khac nhau. SO d'anglc5/ co dOng it nhat phai co cac not dung sau: 

- Ten, tru sv chinh cua G5ng ty. 

- TOng s6 co phan dugc quyen phat hanh, loci co phan dugc quyen phat hanh va 
tong s6 co phan dugc quyen phat hanh cua tong loci. 

- TOng s6 c6 phan da ph& hanh tong loci va gia tri von cua c6 phan da gap. 
- Ten co clang dugc sap xep theo van chil cai, dia chi thuOng tru, qu6c tich, s6 the 

Can mac cong dan, Giay chimg minh nhan dan, HO chieu hoc chimg thuc ca nhanhap 
phip khac d6i yeti co &Ong la ca nhan, ma s6 doanh nghiep ho4c s6 guy& dinh thank 

Diiuletachacvahogurgigan' grOlcdpheinTlevcinclik int movacongrigfriep -Vinaxminnam2021 
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dia chi trct sa chinh doi vOi c6 (long la to chdc, s6 luting c6 phan ding loci cua m.6"i co 
&Ong, ngay'ding 1(9 c6 phan. 

b) S6 dang 4 c6 dOng c6 the dugc lap va km tra bang van ban hoac bang tep du 
lieu dien tir hoac ca hai. S6 clang 1(y c6 dong c6 the dugc ltru tr.* tai try so chinh cua Cong 
ty hoac ncii khac nhung phai thong bao bang van ban cho co. quan clang k9 kinh doanh va 
tat ca cac co dong biet. Cac co dong c6 quyen xem,xet va nhan dugc ban sao danh sach 
co dong Cong ty trong 	lam viec tai noi kru gia so clang k9 co &mg. 

3. Tnrong hop c6 &Ong c6 thay d6i dia chi thuong tra thi phai thong bao kip thei 
voi Cong ty de cap nhat vao s6'dang ky co dong. Cong ty khong chiu trach nhiem ve viec 
khong lien 14c dugc voi co dOng do khong dugc thOng bao thay doi dia chi cua c6 dong. 

Dieu 9. Chuyen nhtryng co phAn 
1. Tat ca cac c6 phAn deu co the dugc to do chuyen nhugng tn:r khi Dieu le nay va 

phap luat CO quy dinh khac. Co phieu niem yet, clang 4 giao Bich teen Stir giao dich 
chi.mg khoan dugc chuyen nhugng theo cac quy dinh cua phap luat ve chimg khoan va 
thi truOng chirng khodn. 

2. Co phAn chua dugc thanh town Bay Bu khOng dugc chuyen nhugng vahuong 
cac quyen lgi lien quan nhu quyen nhan co tire, quyen bieu quyet, quyen nhan „ phieu 
phat harsh de'tang von co phan to nguon von cha soy hiru, quyen mua c6 phieu m6ri chao 
ban va cac quyen 19i khac theo quy dinh cua phap luat. 

3. Trong vOng 3 narn ke to ngay thanh lap, cac co dong sang lap phai ding nhau 
tong so 

• 

narn giti it nhat 20% tong sO co phan pho thong cua Cong ty tai thei diem dang k9 doanh 
nghiep. Co &Ong sang lap co quyen ttr do chuyen nhugng co phAn ph6 thong cua minh 
cho co clang sang lap khac. TnrOng harp chuyen nhugng s6 co phan nay cho nhang nguOi 
khong phai la co dOng sang lap thi can phai c6 su dong y cua Dai hOi dong co (long. 
Trong truemg hgp nay, co Sing du dinh chuyen nhugng co pha'n khong c6 quyen bieu 
quyet ve viec chuyen nhugng the co phan do va nguei nhan chuyen nhugng ducmg 
nhien trb thanh co dong sang lap cua Cong ty. 

4. Trir khi Hoi d6ng,quan c6 quy dinh khac (pha. h9p veri quy dinh cua Lust 
doanh nghiep), tat ca cac co phan chuyen nhugng deu c6 the thvc hien thong qua viec 
chuyen nhugng bang van ban theo each thong thueng, hoac theo bat k9 each nao ma 

c6 the chAp nhan. Co phieu da them yet hoac Clang ky giao dich phai dugc chuyen 
nhugng thong qua SO giao dich chang khoan pha hop ,vai cac quy Binh cua U9 ban 
chimg khoan Nha nuo.c va giao dich chirng khodn. Giay to chuyen nhugng phai dugc 
ben chuyen nhugng va ben nhan chuyen nhugng hoac dai dien u9 quyen cua h9 1c9. Ben 
chuyen nhugng van la nguOi stir him co phan c6 lien quan cho den khi ten cua nguOi nhan 
chuyen nhuong dugc dang vao so dang 4 co (long (tnr tn.remg h9p ben chuyen 
nhugng uy quyen cho ben nhan chuyen nhugng tham du Dai hOi co (long dien ra trong 
thei gian do theo quy dinh tai Lua:t doanh nghiep). 

, 5. Trong truong h9p mot co dong bi chet hoac dugc co. quan nha nuck tham tha 
quyen tuyen b6 la mat tich, nhang nguOi thira ke hoac nhimg ngtrOsi quan ly tai san cua 
nguei chet, nguei mat tich se dugc Cong ty thin nhan la nguOi (hoac nhang nguei) duy 
nhat c6 quyen hoac huOng 19i d6i voi co phan, nhung quy dinh nay khong giai tOa tai san 

ee2,7
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cua co &Ong da chet, da mat tick khOi m9i track nhiem gar lien voi bat kk co phan nao 
ma ngu&i do,narn gift. Tnresng hgp co phan 	dong 1;4 chet, mat tich 	khong co 

nguoi thiske thi so di phan do dugc giai quyet theo quy dinh cia phap lua.t dart sv. 

6. Co dong co quyen tang cho mgt phan ho4c town 134'6 co phan cua minh tai COng 
ty cho nguoi khac; sir dung co phan de tra nq. Tnro.ng h9p nay, ngtrOi dugc tang cho 
hoac nhan tra ng bAng co phan se la co &Ong ciia COng ty. 

7. Tnr&ng hqp co dOng chuyen nhugng mot se; co phan thi co phieu cu bi hay bo 
va COng ty phat hank co phieu mori ghi ni*Iso co pin  da chuyen nhugng va so co phan 
con lai. 

8. Ca nhar' 	chin nh'an phan trong inr6ng hgp quy dinh tai Dieu nay chi tra 
thanh co dOng cua Cong ty tir th&i diem cac thong tin dm h9 quy dinh tai khoin 2 Dieu 
122 Lu4t Doanh nghi4p dugc ghi &Ay du vao so dangk)",  c13. d'Ong. 

Dieu 10. Thu hei va thanh town mua co phAn 
1. Tnrong h9p c.,15 dong khong thanh town day du va diing han so lien phai tra d 

mua co phan, Hoi d'ing quan tri thong bap va co quyen yeu eau co dong do thanh Wan so 
lien can lai ding yen lai suAt tren khoan lien do va nhiing chi phi phat sink do vie‘c IdiOng 
thanh town day du gay ra cho COng ty theo quy dinh. 

2. Thong bao thanh toan neu ten phai ghi ro th&i han thanh town m6ri (tii thieu la 
bAy (07) ngay ke tir ngay giri thong bao), dia diem thanh town va thong bao phai ghi ro 

truing hqp khong thanh town theo dung yeu eau, so co ph'An chua thanh toad het 5e" bi thu 

hii. 
3. 1-1Oi ding quill tri co quyen thu hii cac co phan chua thanh town dAy du va ding 

han trong twang hqp cac yeu cAu trong thong bao neu ten khong dugc thvc hien. 
4. Neu sau thOi han quy dinh, co dOng chua thanh town ho4c chi thanh town dugc 

mot phAn so co phAn' da dang147 mua thi thus hien nhu sau: 

a) Co dong chua thanh town town bO so co phA'n.da clang 1c$,  mua se ducmg nhien 
khong con la co' &Ong COng ty va khong dugc chuyen nhugng quyen mua co phan do 
cho nguiyikhac; 

b) Co dong chi thanh town mot phLi so co piAn  da clang kSi mua se.co quyen bieu 
quye't, nha.n lgi tiro va cac quyen khac tuong Ung voi so co phAn da thanh town; khong 
dugc chuyen nhugng quyen mua so co phAn chua thanh Wan cho nguM khac; 

c) Si co phan chua thanh town dugc coi la co phan chua ban va Hoi ding,quan tri 
co quyen thu hoi cac co phL1 chua thanh wan da'y du va diang han trong truang hqp cac 
yeu cau trong thong bao neu tai diem 2 Dieu nay khOng dugc thvc hien va quyet dinh 
phucrng an xir ly tiep theo. 

5. Co phAh bi thu hoi dugc coi la cac co phin dugc quyen ciao ban quy dinh tai 
khoan 3 Dieu 112 Lua't Doanh nghiep. HDQT co the trvc tiep ho4c uy quyen ban, tai 
phan phai hoac giai quytt cho ngtthri da s& hitu co phAn' bi thu hii hoac cac doi tugng 
khac theo nhimg dieu kie'n va cach thirc ma 1-1DQT thAy la phil h9p. 

6. Co dOng ram gift co phan bi thu hoi do chua thanh town ho4c chua thanh town 
du se; co phArs da long 1ky se phai tir b6 to cach co &Ong dOi von nhang c,6 phAn do, nhung 
van phai nhung van phai thanh town tat ca cac khoan lien c,6 lien quart cOng von Ten lai 
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(tinh theo suk tien gixi khong ky han VND tai ngan hang ma Cong ty ma tai khoan) 
vao thei diem thu hoi theo quyet dinh cua HOi ding quan tri ke tir ngay thu 1161 cho den 
ngay thvc hien thanh town. 119i dung quan tri c6 town quyen quyet dinh viec cueing che 
thanh toan town b9 gia tri co phieu vao thei diem thu hoi hoc c6 the mien giam thanh 
wan mot phLi hoc town b9 so tien do. 

7. Thong bao thu hii se ducfc giri den nguai nam gift co pha'n bi thu hoi trirec 
thui diem thu hoi. Viec thu hoi van co hieu lvc ke a tong twang hyp co sai set hoc 

bat can trong viec gui thong bao. 
8. Co &Ong chua thanh town hoa.c chua thanh town du so co phAn da dang14/ mua 

phai chiu trach nhiem tuang img vo7 ding gia tri menh gia co pha'n da long ky mua doi 
viii cac nghla vu tai chinh cua ding ty phat sinh cho den khi co phAn bi thu 

Chuang V 
CO CAU TO CHIC, QUAN VA KIEM SOAT 

Dieu 11. Ca au to dui; quail tri va idem snit dm Cling ty 
Ca cat to chin quan quan va Idem soat Con cua 	ty bao 

1. Dal hoi ding co &Ong la ca quan quyet dinh cao nha't cua Ging ty; 

2. HDQT do Dai h'9i ding co ding bau ra, IA ca quan quan ly Ong ty, co town 

quyen nhan' danh Cong ty de quyet dinh, thvc hien cac quyen va nghia vu cua Cong ty 

Ichong thu9c th;Arn quyen Hai h9i ding co &Ong; 

3. Giam clic la nguii dieu hanh cOng viec kinh doanhr* ngay cua COng ty; 
chiu sir giam sat oh }-19i cling quan tri; chin trach nhiem tnrec FIDQT va truck phap 
lust ve viec thvc hien cac quyen va nhiem vu duqc giao. 

4. Ban kiem soat do Dai h9i ding co &Ong bau ra de thvc hien giam sat HDQT, 
Giarn dic trong viec quan 1ST va diet hanh Cong ty; chiu trach nhiem truec Dai h9i 
ding co ding trong thvc hien cac nhiem vu ducic giao; 

Chuang VI 
CO BONG VA DAI HQI BONG CO BONG 

Dieu 12. Quyen cua co thing 
1. Co ding phi thong co cac quyen sau: 

, a) Tham va phat bieu trong cac cu9c h9p Dai h9i ding co &Ong va thvc hien 
quyen bieu guy& trirc tip hoc thong qua dai dien dugc fly quyen hoc hinh thirc dien 
tir Ichac do Dieu le Cong ty, phap lust quy dinh. Moi co pifan phi thong co m9t phieu 
bieu quyet; 

b) Nha'n co tirc tucmg ung theo guy& dinh cua Dai h9i ding cis ding; 

c) Liu tien mua co phAn mei tuang img von ty le co phat' phi thong cua tong co 
&Ong trong Cong ty, tnr trueng h9p Dai h9i dOng co ding guy& dinh ban co ph'in cho 
cac CO ding mei; 

d) Tv do chuyen nhuang co phAn cua minh cho ngtrei Ichac, trir twang h9p quy 
dinh tai khoan 3 Dieu 120, khoan 1 Dieu 127 Lust Doanh nghiep va quy dinh khac cua 
phap lust CO lien quan; 
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d) Xem xet, tra dru va trich lic cac thong tin ve,ten va dia chi lien lac trong 
danh such co &Ong có quyen bi'eu quyet; yeu cau sira doi cac thong tin khong chinh 
xac; 

e) Xem xet, tra ciru va trich lic hoc sao chip Dieu le Cong ty, bien ban hgp 
Dai h8i d6ng co &Ong va Nghi guy& cua Dai hOi &mg c76 dong; 

g) Khi Cong ty giai the hoc pha san, dugc nhan mot phan tai san con lai tucmg 
img von ty le stir huu co phan tai Ging ty; 

h) Yeu cau Cong ty mua lai c8 phan cua minh trong cac truimg hgp quy dinh 
tai Dieu 132 du Luat Doanh nghiep; 

i) Dugc doi xir binh dung. Moi co phan cita ding mOt loaf deu tao cho co dong 
so him cac quyen, nghla vy. va 19i ich,ngang nhau. Truong hgp Cong ty c6 cac loai c,8 
phan uu dui, cac quyen va 	gan lien von cac loai co phan uu dui phai dugc Dai 
hOi dong co dong thong qua va cong b8 day du cho co dong; 

k) Dugc tiep can day du thong tin dinh ky va thOng tin bat thu&ng do Cong ty 
cong b8 theo quy dinh cita phap luat; 

1) Dugc bao ye cac quyen, loci ich hgp phap cita minh; de nghi dinh chi, buy bo 
nghi quyet, guy& dinh cua Dai hOi d6ng co dOng, HDQT theo quy dinh cua Luat 
Doanh nghiep; 

m) Cac quyen khac theo quy dinh cua phap luat va Dieu le nay. 
2. Co dong ho4c nhom c8 dong ser httu tir 05% tong so c8 phan ph6 thong troy 

len c6 cac quyen sau: 
a) Yeu cau HDQT thIrc hien viec trieu tap Dai hoi co dong theo cac quy dinh 

tai khoan 3 Dieu 115 va Dieu 140 Luat Doanh nghiep; 
b) Xem xet, tra cuu va trich lic s8 bien ban va cac nghi quyet, quyet dinh cua 

HDQT, bao cao tai chinh ban nien va hang nam, bao cao oh Ban kiem sok, hgp 
dong, giao dich phai thong qua HDQT va tai lieu khac, trir tai lieu lien quan den bi 
mat thuang mai, bi mat kink doanh cua Cong ty; 

c) Yeu eau Ban kiem soat kiem tra timg van de ci the lien quan den quan 
dieu harsh hoat d'Ong cita Cong ty khi xet thay can thief. Yeu eau phai the hien bang 
van ban va phai bao gom cac not dung sau day: hg, ten, dia chi lien lac, quoc tich, so 
giay for phap 1ST ca nhan d8i von co &Ong la ca nhan; ten, ma so doanh nghiep hoc so 
giay to' phap y cua to chirc, ma so doanh nghiep, dia chi tilt stir chinh &Si von c8 dong 
la to chirc; so luting co phan va thai diem clang IcSi co phan cita timg co dong, tong so 
c8 phan cua ca nhOm co dong va ty le s& hiru trong tong so co phan cua Cling ty; van 
de can kiem tra, mic dich kiem tra; 

d) Kien nghi van de dua vao chuang trinh hgp Dai hoi diing co dong. Kien 
nghi phai bang van ban va dugc gin den Cong ty chum nhat la ba (03) ngay lam viec 
truOc ngay khai mac, (trir trueng hgp Dieu le cong ty c6 quy dinh thari han khac). 
Kien nghi phai ghi ro ten co dOng, so lugng timg loai co phan du co 'long, van de 
Iden nghi dua vao chuang trInh h9p; 

d) Cac quyen khac theo quy dinh cua phap luat va Dieu le nay. 
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3. Co &Ong hoac nhom co (long s& huu tit.  10% tong so co phan ph6 thong troy len 
c6 quyen & cu ngliyi vao HDQT, Ban kiem sok. Viec & cir nguoi vao HDQT va Ban 
kiem soat thirc hien theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep nhu sau: - 

a) Cac co dOng ph6 thong h9p thanh nh6m de & cir nguei van HDQT va Ban kiem 
sok phai thong bap ve viec hop nhOm cho cac co dOng dg hop biet tnrorc khi khai mac Dai 
h6i d6ng co dOng; 

b) Can cu so luting thanh vien HDQT va Ban kiem soar, c.6 dOng ho4c nhom co dong 
quy dinh tai khoan nay doge quyen de dr mot ho4c mot s6 nguei theo quyet dinh cua Dai 
h6i dong dong 	Vng vien HDQT va Ban kiem sok. Tnrong hap so irng,  vien 
dugc dOng hoac nhom co dong de thap hon so dng vien h9 &pc quyen de cu 
theo guy& dinh cua Dai h6i d6ng c6 dOng thi s6 irng cir vien con lai do HDQT, Ban kiem 
sok va cac co dOng khac & dr. 

Dieu 13. Nghia vu cua co (long 
1. Than thit Dieu le Cong ty va cac Quy the cua COng ty; chap hanh cac Nghi quyet, 

quyet dinh cua Dai hOi d6ng co dong va HDQT COng ty; 
2. Tham dg cac cu'6c hgp Dai h6i cl6ng co &Ong va thirc hien quyen bieu quyet thong 

qua cac hinh thirc sau: 

a) Tham dg va bieu quyet tore tip tai cu6c hop; 

b) Uy quyen cho norei khac than dg va bieu guy& tai cu6c h9p; 

c) Tham dg va bieu guy& thong qua hop tore tuyen, b6 phieu dien tir hoac hinh thirc 

dien tir Ichic; 

d) G phieu bieu quyet den cu6c h9p thOng qua thu, fax, thu dien td. 

3. Thanh town mua co phan da clang kY theo quy dinh; 'thong doge flat von da gOp 
bang c6 phan ph6 thong ra IchOi Cong ty clued m9i hinh thirc, trir forting hop Cong ty ho4c 
ngtrei khac mua lai co phan. Tru&ng hgp co &Ong flat mot phan ho4c toan be, von co phan da 
gop trai von quy dinh tai khoan nay thi cac thanh vien HDQT va nguei dai dien theo phap 
luat cua COng ty phai dung lien doi chin track nhiem ye cac khoan ng va nghia vu tai sari 
khac cua G5ng ty trong pham vi gia tri co phan da bi rut va ca.c thief hai ray ra; 

4. Cung cap dia chi chinh xac khi dangmua co phan; 
5. Bao mat cac thong tin dugc Cong ty cung cap theo quy dinh tai Dieu le Cong ty va 

phap luat; chi sir' dung thong tin dugc cung cap de thgc hien va bao ve quyen va lgi ich hop 
phap cua mink; Ichong phat tan ho4c sao, gun thOng tin dugc Cong ty cung cap cho the to 
chik, ca nhan 

6. Hoan thanh cac nghia vu khac theo quy dinh dap* luat va Dieu le nay; 

7. Chiu track nhiem ca nhan khi nhan' dank COng ty du6i moi hinh thirc de thgc hien 
mot trong cac hanh vi sau day: 

a) Vi pharn phip luat; 

b) Tien hanh kinh doanh va cac giao dich khac & to 19i ho4c phvc vu 19i ich cua t6 
chisc, ca nhan khac; 

c) Thanh town cac khoan ng chua den han tru6e cac rui ro tai chinh d6i vOi Cong ty. 
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8. Co (long lOn co nghla vu cua co dOng theo quy dinh cua Luat Doanh nghiep, ngoai 
ra phai dam bac, tuan thu cac nghia vu sau: 

a) Co (long ion khong dugc 19i dung uu the cUa mush gay anh huong den cac quyen, 
19i ich cua Cong ty va dra cac co (long khac theo quy dinh cUa phap luat  va Dieu le G3ng ty; 

b) Co dong lOn co nghla vu cong ba thong tin theo quy dinh dra phap luat. 

Dieu 14. Ni hoi dOng co diing 
, 1. Dal hai clang ca (long gam tat ca cac co dong có quyen bieu quyet, la quan 

quyet dinh cao nhat 	Cong ty. D4i hai dong coO dong hop thuong nien moi nom mat 
(01) lan va phai h9p thuong nien trong th•:Yi h4n ban (04) thong, ke tir ngay ket thfic nom 
tai chinh. Hai dong quan tri quyet dinh gia hp h9p Dai hai dOng co (long thuong nien 
trong tnrong hop can thiet, nhung khOng qua sau (06) thong ke tir ngay lc& thirc nom tai 
chinh. Ngoai cuac h9p thuong nien, D4i hai dOng co (long có the hop bat thuOng. Dia 
diem hop Dai hai dong co &ling dugc xac dinh la ncri chia toa tham du h9p va:phai 0 tren 

larth tha Viet Nam. 
, 	2. HDQT chirc,trieu tap h9p Dai hai clang ca (long thuOng nien va lua ch9n clia 

diem phili hop. Dai hai clang co dOng thuOng nien quyet dinh nhang van de theo quy dinh 
cua phap luat va Dieu le Cong ty. Dac biet, cac co dOng se thOng qua cac bao cao tai 
chinh hang nom dugc kiem town. Tnrong hop Bao cao kiem town tai chinh nom cua Cong 
ty co cac khoan ngogi trlr trong yeu, y kien kiem town tir choi,,  trai ngugc, Cong ty phai 

mei 	dien chirc kiem town dugc chap thuan thuc hien kiern,toan bao,cao chinh 

cua Cong ty du Dai hai clang coi clang thuOng nien va 	dien to chirc kiem town dugc 
chap thuan neu tr'en có trach nhiem tham du h9p Dai hai dOng co dOng thuong nien cUa 

COng ty. 
3. HDQT phai trieu tap h9p Dai hai clang co dOng bat thuOng trong cac trueng 

hop sau day: 
a) HDQT xet thay can thiet vi 19i ich cua Cong ty; 

b) So lugng thanh vien HDQT, Ban Kiem soot vien con lai it hon so thanh vien tai 

thieu theo luat phap quy dinh; 
c) Theo yeu cau cua co &Ong hoac nhOm co dong quy dinh tai Khoan 2 Dieu 115 

Lua:t Doanh nghiep; yeu cau trieu tap hop Dai hai dOng co dong phai dugc the hien bang 
van ban, trong do neu ra 1Y do va muc dich cuac h9p, có du chit IcY ciaa cac co &Ong lien 
quan hoac van ban yeu cau dugc lap thanh nhieu ban va tap hgp du chit IcY cua cac co 
dong co lien quan; 

d) Theo yeu cau oh Ban kiem soot; 
d) Cac tnrong hop khac theo quy dinh cua phap luat va Dieu le Cong ty. 

4. Trieu tap Dai hai clang ca &Ong bat thuong 
a) HDQT phai trieu tap hop Dai hai dong ca dOng trong thei han ba muoi (30) 

ngdy ke tir ngdy so thanh vien HDQT, thanh vien dac lap HDQT hoac thanh vien Ban 
kiem scat con lai nhu quy dinh tai diem b khoan 3 Dieu nay, hoac nhan dugc yeu cau neu 
tai diem c va diem d khoan 3 Dieu nay; 

b) Tnr0ng h9p HDQT khong trieu tap cuac h9p nhu quy dinh tai diem a khoan 4 
Dieu nay, thi trong theri hp ba mucri (30) ngay tiep theo, Ban kiem soot thay the HDQT 
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trieu tap cuOc h9p Dai hOi ding c8 dong theo quy dinh tai khoan 3 Dieu 140 Luat 
Doanh nghiep. 

c) Tnthing hgp Ban kiem soat Ichong trieu tap cuOc h9p Dai hOi dong co dong 
theo quy dinh tai diem b khoan 4 Dieu nay, thi co dong hoac nhom co dong quy dinh tai 
diem g khoan 3 Dieu nay co quyen yeu cau no.thi dai din Cong ty trieu tap h9p Dai 
hOi dOng co dong theo quy dinh tai Luat Doanh nghiep; 

Trong truOng h9p nay, co &Ong hoac nhom co dong trieu tap cuOc h9p Dai hOi 
dEmg c6 dOng co the de nghi Ca quan ding 14T kink Doanh giam sat tinh tu, thn tvc trieu

tap, lien hanh hgp va ra quyet dinh 	Dai hOi dong co (long. Tat ca cac chi phi cho 
vi'ec trieu tap va tin hanh h9p Dai h8i co dong dugc Cong ty hoan lai. Chi phi nay 
khong bao gom nhcmg chi phi do c/o dong chi lieu khi tham du Dai hOi d6ng c'6 dOng, 
ke ca chi phi an& va di lai. 

d) Thu tvc de to chirc hQp Dai hOi citing co dong theo quy dinh_tai khoan 5 Dieu 
140 Luat Doanh nghiep. 

Dieu 15. Quyen va nghia vu cila Dai hoi ding co cling 
1. Dai hOi dong co dong co quyen va nghia vu sau: 

a) Th•5ng qua dinh huong phat trien cUa Ging ty; 

b) Quyet dinh loci co phan va fling so co phan cua tirng loci dugc quyen chao 
ban; guy& dinh mire co tirc hang nam cua timg loci c6' phLi; 

c) Bau, mien nhiesm, bai nhiem thanh vien HDQT, thanh vien Ban kiem soat; 

d) Quyet dinh dau to hoac ban so tai san c6 gia tri dr 35% tong gia tri tai san trey 
len dugc ghi trong bao cao tai chinh gan nhat cua Cong ty; 

e) Quyet dinh sira &a, bO sung Dieu le cong ty; 

f) ThOng qua bao cao tai chinh hang nam; 

g) Quyet dinh mua lai ten 10% toting so co phan da ban &a moi loai; 

h) Xem xet, xa ly vi pham cUa thanh vien HOi dtmg quan tri, thar' vien Ban 

kiem soat gay thiet hai cho Cong ty va co &Mg C8ng ty; 

i) Quyet dinh to chirc lai, giai the COng ty; 
k) Quyet dinh ngan sach hoac tong mirc thu lao, thuong va 19i ich lchac cho 

HDQT, Ban kiem soat; 
1) Phe duye.t Quy the quan tri not bO; Quy the hoat dOng HOi dong quan tri, Ban 

kiem soat; 
m) Phe duy'et danh sach ding ty kiem toan dugc chap thuk quy'et dinh cOng ty 

kiem toan dugc chap thuan thuc hien kiem tra hoat dong cua Cong ty, bai mien lam 
wan vien dugc chap thuan khi xet thay can thiet; 

n) Quyen va nghia vv khac theo quy dinh cua phap luat 
2. Dai hOi dZing co &Ong thao luan va thong qua cac van de sau: 

a) Ke hoach kinh doanh hang nam cua Cong ty; 

b) Bao cap tai chinh hang nam da dugc kiem toan; 
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c) Bao cao cua HDQT ve quart tri va ket qua hog Ong cita HDQT va timg 
thanh vien HDQT; 

d) Bao cao dm. Ban kiem soat ve ket qua kinh doanh cua Cong ty, ve ket qua 
hog dOng cita HDQT va Giam d8c Cong ty; 

d) BA° cao to danh gia ket qua hog dc)ng cila Ban kiem soat va thanh vien Ban 
Kiem soar; 

e) Mire co tirc doi von moi co phin cfla timg loai; 

g) St) lugng thanh vien HDQT va Ban kiem soat; 

h) Bau, mien ni*m, bai nhiern thkit vien HDQT va Ban kiem soil; 

i) Quyet dinh ngan sich hoac tong mfrc thir lao, thuOng va 19i ich khac d61 von 
HDQT, Ban kiem soat; 

k) Phe duyet danh sach ding ty kiem toan dugc chip thuan; guy& dinh ding ty 
kiem town dugc chap thuSn thgc hien kiem tra cac hog dOng cfra ding ty khi xet thay 
can thiet; 

1) B8 sung va sfra &di Dieu le Cong ty; 

m) Loai c8 phin va so lugng,c8 phan men se' dugc phat hash cho mtii loai c8 
phan, va viec chuyen nhugng co phan cfia co dong sang cho nguai lchong phai la 
co dOng sang lap trong yang ba (03) nam dau tien ke tir ngay thanh lip; 

n) Chia, tach, h9p nhit, sap nhap hoac chuyen d61 Ging ty; 

o) T8 chfrc lai va giai the (thanh 15) COng ty va chi dinh ngtfai thanh 

p) Quyet dinh du ttr, ban tai san c6 gia tri tir 35% tong gia tri tai san tr& 
Cong ty dugc ghi trong Bao cao tai chinh gan nhat cfla C8ng ty; 

q) Quyet dinh mua lai ten 10% tong sic) c8 phin da ban dia moi loai; 

r) Cong ty ky ket h9p dong, giao dich van nhir'ng ngtrZri dugc quy dinh tai 
khoan 1 Dieu 167 that Doanh nghiep vori gia tri bang hoac lon han 35% tong gia tri 
tai san cfia Cong ty dugc ghi trong bao cao tai chinh gin nhit; 

s) Chip thuSn cac giao dich quy dinh tai khoan 4 Dieu 293 Nghi dinh 
155/2020/ND- CP ngay 31 thang 12 nam 2020 cfia Chinh phu quy dinh chi at thi 
hanh mgt s8 dieu cfla LuSt Chung lchoin; 

t) Phe duyet Quy the n8i138,ve quan tri ding ty; Quy the hoat dOng H8i dong 
quan tri, Quy the hoat Ong Ban kiem soat; 

u) Cac yin de khac theo quy dinh cua phap lust va Dieu le Cong ty. 
3. Tit ca cac nghi guy& va cac yin de da dugc dua vao chucmg truth h9p phai 

dugc dua ra tha' o luan va bieu quyet tai Dai h8i dong co &Ong. 

Dieu 16. Uy quyen tham dy• hyp Dai hcoi den do dong 
1. Co dOng la ca than, nguoi ctai dien theo fry quyen cfra c8 dong la to chirc c6 

the trgc tiep tham dg hcp hoSc fly quyen cho mot hoSc mot so ca nhan, to chirc khac 
du h9p Bai hOi difing co &mg. Truong h9p co dOng la to chfrc IchOng co nguiri ctai 
dien theo fly quyen theo quy dinh tai khoan 4 Dieu nay thi fly quyen nguoihac dg 
h9p 	h8i dong co dong. Dai dien dugc fly quyen Ichong nhat thiet phai la coO dong. 
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2. Viec chi dinh 	 dien theo uy quyen phai lap thanh van ban theo mau cua Cong 
ty va phai c6 chit ky theo quy dinh sau: 

a) Trugn,  g hap c6 dOng ca nhan la ngueti uy quyen thi giay 	quyen phai c6 

chit ky cita co dOng do va ca nhan, nguei dai dien theo phap luat cita to chirc dugc uy 

quyen du h9p; 
b) Tnrong hop c6 dong la to chirc la nguM u/ quyen thi giay it)/ quyen phai c6 

cha 14/ cua ngueri c  ai  dien theo uy quyen, nguei dai dien theo phap luat du co dong to 

chirc va ca nhan, ngueri d i dien theo phap luat cua to chirc dugc uy quyen (Iv h9p; 

c) Trong trueng h9p Ichac thi giay fly quyen phai co chit lc/ cita ngueri 	 dien 

theo phap luat cita co dong va nguei dugc uy quyen du h9p; 
Nguiyi dugc uy quyen du h9p Dai hoi d6ng c6 dOng phai nOp van ban uS,  quyen 

khi clang lcY du h9p tuck khi vao phOng h9p. 
3. Tnrgng h9p luat su thay mat cho nguei uy quyen lc/ giay chi dinh dai dien, viec 

chi dinh ngued dai dien trong truong hop nay chi dugc coi la co hieu lkrc neu giay chi 
dinh dai dien do dugc xuat trinh cimg vOi giay uy quyen cho luat su hoac ban sao h9p le 

	

cit' giAy uy quyen d6 	tuck do chua Bang lc/ vOi Cong ty). 
4. Co dong la to chirc c6 quyen cu mot hoac mot s6 nguei dai dien theo uy quyen 

thtrc hien cac quyen c6 dong caa minh theo quy dinh cua phap luat; twang hop c6 nhieu 

han mot ng-ueri dai dien theo uy quyen dugc cu thi phai xac Binh cu the so co phan va so 

phieu bau dugc uy quyen cho moi ngugi dai dien. Viec cir, cham dirt hoac thay doi nguari 
dai dien theo uy quyen phai dugc thong bao bang van ban den Cong ty trong theri hart 
som nhat. ThOng bao phai c6 cac not dung chit yeu sau day: 

a) Ten, dia chi thuong tru, qu6c tich, so va ngay guy& dinh tharth lap hoac ngay 
dugc cap Giay clang 1c/ doanh nghiep cua co dong; 

b) SO lugng co phan, loci c6 phan va ngay long 1c/ c6 dong tai Cong ty; 

c) H9, ten, dia chi thueng tru, quOc tich, s6 the can cuOtc, giay chirng minh nhan 

da n, chi6u hoac chimg thgc ca nhan hqp phap Ichac cit' a ngugi dai dien theo uy quyen; 

d) S'6 co phan dugc uy quyen d i  dien; 

e) Thad han dai dien theo uy quyen; 
g) H9, ten, chir lcY cua nguari dai dien theo uy quyen va ngugi dai dien theo phap 

luat cita co dOng. 
5. Trir,trugng hqp quy dinh tai Khoan 3 Dieu nay, phi6u bi quy& 	ngugi 

dugc uy quyen du h9p trong pharn vi dugc lay quyen van c6 hieu ltrc khi xay ra mot 
trong cac truang h9p sau day: 

a) Ngueri fly quyen da chef, bi han the nang ltrc harsh vi clan' su hoac bi mat nang 

luc hank vi dan su, 
b) Nguari lay quyen da huY b6 viec chi dinh uy quyen; 

c) Ngueri iiy quyen da huy bo tharn quyen cua nguari thvc hi'en viec uy quyen; 
Tuy nhien, quy dinh nay se IchOng ap dung 116u Cong ty nhan dugc thOng bao 

bang van ban ve mot trong cac trueng h9p neu ten truqc gig khai mac cuOc h9p Dai hoi 
&Ong co (long hoac truqc khi cu'Oc h9p dugc trieu tap lai. 
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6. Tnrang hop co phars dugc chuyen nhugn4 trong thoi gian tir ngay lap xong 
danh sach co &Ong den ngay khai mac h9p Dai hOi (long 63 &rig thl nguoi nh'an chuyen 
nhtrgng có quyen du h9p Dai hoi &Ong co long thay the cho nguoi chuyen nhtrgng doi 
vai so co phar.  da chuyen nhugng. 

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

a) CO nang lvt hanh vi dan su day dir; 

b) Khong thuOc doi tugng bi cam thanh lap va quan 1ST doanh nghiep; 

c) Co &mg la doanh nghiep nha nuac theo quy dinh tai Khoin 1 Dieu 88 Lu4t 
Doanh nghiep khOng dugc cfr: vg, chin, b6 de, me de, bo nuoi, me nuoi, bo chtmg, me 
chong, bo vg, me vg, con de, con nuoi, con re, con dau, anh rut5t, chi runt, em runt, anh 
re, em re, chi dau, em dau, anh rut du v9., anh runt cUa chong, chi runt cua vg, chi root 
cUa chong, em runt cua vg, em rut cfra chong cua nguei quan 1S,  va nguai có tham 
quyen bo nhiem nguai quan 1y COng ty lam dai dien theo fry quyen tai Cong ty. 

8. Trach nhiem cfra ngu&i dai dien theo fry quyen cho to chfrc hoc ca nhan thvc 
hien theo quy dinh cua Phap lu'at, Dieu le va Quy the quan 1S/ du to chirc cu nguai dai 
dien theo fry quyen hoc theo yeu cau cua ca nhan fry quyen 

9. Co &Ong dugc coi la tham du va bieu guy& tai cucn h9p Dai hoi clung co &Ong 
trong -tnr&ng h9p sau day: 

a) Tham du va bieu guy& trvc tip tai cue)c h9p; 

b) Uy quyen cho mot nguOi Ichac tham du va bieu quyet tai cuOc h9p; 

c) Tham du va bieu guy& thong qua h(ii nghi trvc tuyen, bo phieu dien tir hoc 
hinh thfrc dien tir khac; 

d) Gfri phieu bieu quyet den cu(ic h9p thong qua gin thu, fax, thu dien 

Dieu 17. Thay dOi cac quyen 
1. Viec thay doi hoc hiry bo cac quyen 	biet gin lien von mot loai co phdn uu 

dai có hieu lvc khi dugc co clung dai dien tir 65% tiling so phieu bieu guy& tar len cua tat 
Ca c6 &Ong du h9p thOng qua. Nghi quyet Dai hOi clung co dung ye not dung lam thay d6i 
bat 19i quyen va nghia vu cfra co clang sei hau co phAn uu dai chi dugc thong qua neu 
dugc so co clung uu dai cling loai h9p s& 	tir 75% tong so co phanuu dai loai do 
ta len tan thanh hoc dugc cac co clung uu dai cling loai s& hau tir 75% tong so co phdn 
uu dai loai do tr& len tan thanh trong tru&ng h9p thong qua nghi guy& duoi hinh thirc ldy 
ST kik bang van ban. 

2. Viec to chi:re mot cu(ic h9p cfra cac co (long nfirn gilt mot loai co phdri uu dai de 
thong qua viec thay doi quyen neu'ten' 	khoan 1 Dieu nay chi co gia tri khi CO toi thieu 
hai (02) c6 &zing (ho4c dal dien duce fry quyen cua h9) va ndm gift toi thieu mot phAn ba 
(1/3) gia tri menh gia cua cac co phdn loai do da phat hank. Tru&ng harp khong co dU s6 
'Jai bieu nhu neu ten thi se to chfrc h9p lai trong yang ba muoi (30) ngay sau do va 
nhttng ngubi nam gill co phdn thu'cic loai do (thong phij thut)c vao se; luting nguOi va so 
co phdn) co mat truc tiep ho4c thong qua dai dien dugc uy quyen deu dugc coi la du so 
ltr9ng dai bieu yeu ck. Tai cac cuOc h9p cfra co clung nam gift co phanuu dai neu tren, 
nhtmg ngubi rar' n gilt co phdn thut)c loai do co mat true tiep hoc qua ngubi dai dien co 
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the yeu cau bo phieu kin. M8i c6 phan cUng loci c6 quyen bieu quy& ngang bAng nhau 
tai cac cu'Oc h9p neu ten. 

3. Thil tuc tien hanh cac cu6c hgp rieng biet nhu vay dugc thgc hien tuong to von 
cac quy dinh tai Dieu 19, 20 va 21 Dieu le nay. 

4. Tth khi cac dieu khoan ve phat hanh c6 phan dugc quy dinh Ichac, cac quyen 
dAc biet On lien voi cac loci co phan c6 quyen tru dai trong mot so hoc tat ca cac van de 
lien quan den phan phi 19i nhuan' hoac tai san cUa Cong ty se khong bi thay d6i khi 
Cong ty phat hanh them cac c6 phari ding loci. 

Dieu 18. TriO tap hop, chulIng trinh h9p va thong bio h9p Dai hOi ding 
co dOng 

, 	1. Cong ty phai wan thU day trinh tp, thU tic trieu tap cu6c hop 	h6i dong 
co &Ong theo quy dinh cUa phap luat, Dieu le nay va cac quy dinh not b6 cua Cong ty. 
COng ty c6 trach nhiem cong 1)6 thong tin ve viec lap danh sach co (tong c6 quyen tham 
du h9p Dai hoi dong co dong thi thieu hai mucri (20) ngdy truerc ngay clang cu6i ding. 
Thu tpc ny quyen va lap giay uy quyen cho cac co dong dugc quy dinh tai Quy the not 
bo ve quan tri COng ty. 

2. HDQT trieu tap Dai h6i d6ng c6 &Ong, ho4c cuOc hgp ,Dai hOi (long c6 (long
dugc trieu tap theo cac truong hgp quy dinh tai diem b khoan 4 Dieu 14 Dieu le nay. 

3. Ngueri trieu tap Dai h'6i dOng c6 dong phai thpc hien nhang nhiern vu sau day: 

a) ChuAn bi danh sach c6 dong du dieu kien tham gia va bieu guy& tai Dai h'6i 
&Ong co dong. Danh sach c6 dong c6 quyen dp h9p Dai hoi dong c6 &zing dugc lap 
'<hong qua mueri (10) ngay truck ngay gdi Thong bao mei h9p Dai h6i dong co dOng. 
Cong ty phai cong bo thOng tin ve viec lap danh sach co dOng c6 quyen tham du hgp Dai 
h6i (long co dong toi thieu hai muoi (20) ngay truerc ngay anglc5/cuoi ding. 

b) Chuan bi chuang trinh, not dung Dai h6i, 

c) Chuan bi cac tai lieu cho Dai hoi phi hgp von luat phap va cac quy dinh cua 
Cong ty; 

d) Dkr thao Nghi guy& Dai hoi dong c6 (long theo not dung dp kien cua cuOc h9p; 

d) Xac dinh thei gian va dia diem to chdc Dai hOi; 

e) 'Thong bao va gdi thong bac, hgp Dai h6i dOng c6 &Ong cho tat ca cac c6 dOng 
coo quyen du hop; 

g) Cac cong viec khac phpc vg Dai h6i. 
4. ThOng bao h9p Dai h6i d6ng c6 &Ong doge girl cho tat ca cac co dOng bang 

phuong thdc dam bao, &Ong thed cong bo ten trang thong tin dien tCr (website) cua COng 
ty va fJy ban Chimg khoan Nha nuotc, So giao dich chdng khoan (throng hgp C6ng ty da 
niem yet hoc clang 	giao dich. Ngueri trieu tap h9p Dai 	dong co clang phai gdi 
thong bao meri hgp den tat ca cac co dong trong Danh sach co dong c6 quyen du h9p 
cham nhat hai mucri mot (21) ngay truck ngay khai mac cuOc h9p (tinh tir ngay ma thong 
bao dugc gdi hoc chuyen di mot each hgp le, dugc tra cuoc phi va dugc bo vao horn 
thu). Chuang trinh h9p Dai h6i &zing ea' dong, cac tai lieu lien quan den cac van de se 
dugc 	quyet tai 	 h'6i dirge gdi cho cac , dong hoAciva 	tren trang thOng tin 
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dien tix cua Cong ty. Trong truing hgp tai lieu khong dugc gin kern theo thong bao h9p 
Dai hai dong co dong, thong bao man hop phai neu ro &Ong din den town ba tai lieu 
h9p de cac co dong c6 the tip can bao gem 

a) Chuang trinh h9p, cac tai lieu sir dking trong cuac h9p; 

b) Danh sach va thong tin chi ti& cua cac frng vien trong twang kip bao thanh 
vien Hai dong quan tit thanh vier' Ban Kim soat; 

c) Phik bieu quy&; 

d) Mau chi dinh dal dien theo uy quyk du h9p; 
d) Dir thao Nghi quy& dot yeti tong van de trong chuong trinh h9p. 

5. C6,dOng hoac nhOm dong theo quy dinh Khoin 2 Dieu 12 Dieu le nay 
co quyen kin nghi cac van de dua vao chuong trinh h9p Dai hai clang c6'1' &mg. Kik 
nghi phai dugc lap bang van ban va phai dugc girl cho COng ty it nh& ba (03) ngay lam 
viec truOc khi khai mac cuac h9p Dal hai slang ca dong. Kien nghi phai ghi re" h9 va ten 
co dong, dia chi thu&ng tril, quac tish, so The can cuac ding dan/Gia'y chimg minh 
nhan clan/Ha chik holac chirng thtrc ca nhan hgp phap khac doi WA co dong la ca nhan; 
ten, ma so doanh nghiep hoac so quy& dinh thanh lap, dia chi tn..' soy chinh doi von co 
dOng la to chirc; so luting va loai co phan co dOng do nam gift, va nal dung kin nghi 
dua vao chuong trinh h9p. 

6. Truing hgp nguei trieu tap h9p Dai had dong ca dong tir chai nhi:mg kin nghi 
lien quan d6n Ichoin 5 Dik nay, thi chain nhAt la hai (02) ngay lam vi'c truac ngay 
khai mac cuac h9p Dai hai clang ca &Ong phai tra lOi bang van ban va neu ro 15,  do. 
Nguai trieu tap h9p Dai hai d'ang co dong chi dugc tir chi kik nghi thuac mot trong 
cac tru&ng hgp sau: 

a) Kin nghi dugc girl d'L khong citing quy dinh tai khoan 5 Dik nay; 

b) Vao thei di&n kin nghi, co dong hoac nhOm co &Ong khong narn gift dit tix 
5% to' len ca phLt pha thong trong th&i gian lien tvc it nhAt tit sau (06) thing troy len 
theo quy dinh tai khoan 2 Di'eu 12 Dik le nay; 

c) Van de ki6n nghi khong thuac pharn vi, tharn quyk quy& dinh cua Dai hai 
&Ong ca dong; 

d) Cac truing h9p khac theo quy dinh cua phap luat va Dik le nay; 
7. Nguoi trieu tap h9p Dai hai clang ca dting phai chAp than va dua kien nghi 

quy dinh tai khoan 5 Dik nay vao du kien chuong trinh va not dung cuac h9p, trir 
throng h9p quy dinh tai khoan 6 Dik nay; kin nghi se dugc chinh thirc ba sung vao 
chuong trinh va nal dung cuac h9p neu dugc Dai hai clang co dong chAp thuar; 

8. IIDQT hoac nguai co tham quyaln trieu tap h9p Dai hai dong co (tong theo 
cac tru&ng h9p quy dinh tai di6m b, hoac tai diem c, Khoan 4 Dik 14 Dik le nay phai 
chuan bi du thao nghi quyet cho timg An de trong chuong trinh h9p. 

Dieu 19. Cie lieu kien tien hanh 119p Ni hoi dimg co dong 
1. Cuac hop Dai hai dong co dong dugc tien hanh khi có so co dong chi h9p dal 

dien cho tren 50% tong so co phA'n có quyk bieu quyet. 
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2. Twang h9p Dai h6i d6ng co dong lan thir nhat 'thong c6 du so luting dal lieu 
can thiet theo quy dinh tai khoan 1 Dieu nay thi trong yang ba muai (30) phfit ke tir thai 
diem An dinh khai mac dal h6i, nguai trieu tap h9p buy cu6c h9p. Dai hOi d'6ng c6 dOng 
phai dugc trieu tap h9p lan thir hai trong yang ba muai (30) ngay, ke tir ngay du dinh 
h9p tan thir nhAt Dai h6i d6ng c6 dong trieu tap tai lAn thir hai chi dugc tien hanh khi 
co thanh vien tham du la cac co dOng va nhfing cfiai dien dugc uy quyen du h9p c ai dien 
tir 33% tong so phieu bieu quyet troy 

3. Tnrong hop Dai hoi d'6ng c6 dong tan thir hai khong dugc tien hanh do khOng 
co dU so dai bieu can thiet theo quy dinh tai khoan 2 Dieu nay thi trong vong ba muai 
(30) phut ke to thai diem an dinh khai mac Dai h6i citing co dong tan thir hai thi thOng 
bao mai h9p Dai h6i clang c6 &Mg l'An thir ba phai dugc gui di trong thed ban hai muai 
(20) ngayk,e tir ngays 	dinh Ten hanh Dai hs:)i d6ng c6 dong thir hai. Cu6c hop Dai 
h6i d6ng dOng lan thir ba dugc tien hanh khong phu thu6c vao so lugng c6 &Ong hay 
dai dien uy quye'n tham du va dugc coi la hgp le va co quyen quyet dinh tat ca cac van 
de ma Dai h6i d6ng c6 dong tan thir nhAt du kien phe chuan. 

4. Chi co Dai h6i dong co &rig co quyen thay d6i Chuang trinh h9p da dugc gin 
kern theo thong bao mai hop theo quy dinh tai Khoan 3 Dieu 18 Dieu le nay. 

Dieu 20. The Char tien hanh licop va bieu quyet tai Dai hOi ding et) oiling 
1. Tn.rot ngay khai mac Dal hOi d6ng c6 dong, Cong ty phai thIrc hien thu tvc 

Bang 4 c6.  dong va phai thirc hien viec dang 4 cho den khi cac co &Ong co quyen du 
h9p c6 mat dang Icr het theo truth to sau: 

a) Khi tien hanh'clang 4 c6 (tang, Cong ty se cap cho tirng c6 (long hoac dai 
dien dugc usr quyen CO quyen bieu guy& mot the lieu quyet, ten do.  c6 ghi clang 
h9 va ten cua co dong, h9 va ten dai dien dugc uST quyen va s6 phieu lieu quyet cua co 
dong do. Dai h6i d6ng c6 (long thao Juan va bieu quyet theo timg van de trong not dung 
Chuang truth. Viec bieu quyet dugc tien hanh bang bleu quyet tan thanh, khong tan
thanh va khong coy kien. Tai Dai h6i, so the tan thanh nghi quyet dugc thu truck, so 
the 'thong tan thanh nghi quyet dugc thu sau, , cimg dem tong so phieu tan thanh 
hoac khong tan thanh de quyet dinh.,Ket qua kiem phieu duce 	t9a ding b6 ngay 
truck khi mac cu6c h9p. Dai hOi bau nhang ngu&i chiu trach nhie'm kiem phieu hoac 
giam sat kiem phieu theo de nghi cua Chu t9a. S6 thanh vien du ban kiem phieu do 
Dai h6i ding co dong guy& dinh can cu de nghi cua Chu t9a cu6c h9p; 

b) C6‘dong, nguai 	dien theo fly quyen 	c6 dong to chuc hoac nguai 
dugc us, quyen den sau khi cu6c h9p da khai mac co quyen dang ky ngay va sau do co 
quyen tham gia va bieu quyet tai dai hOi ngay saukhi 'ciang 14/. Chia toa khong co trach 
nhi'e'm dung dai h6i de cho co dOng den muon clang 4 va lieu hrc cua nhang not dung 
da dugc bieu quyet truck do khong thay 

2. Viec bau Chu t9a, thir14/ va ban kiem phieu dugc quy dinh nhu sau: 
a) Chu tich HDQT lam Chu t9a hoac fly quyen cho thanh vien HDQT khac lam 

chn t9a cu6c h9p Dai h6i dOng co dong do HDQT trieu tap. Tnrimg hgp Chu tich 
HDQT yang mat hoac tarn th&i mat kha nang lam viec thi cac thanh vien HDQT can lai 
bau mot nguai trong s6 h9 lam chu t9a cu6c h9p theo nguyen tAc da s6. TnOng hop 
khong bAu dugc nguai lam Chi' t9a, Tnrong Ban kiem soat dieu hanh de Dai h6i d6ng 
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co dong bau Chu t9a cu6c h9p trong so nhang nguoi du h9p va nguari c6 so phieu cao 
nhat lam Chu t9a cu6c h9p; 

b) T!ir truong,h9p quy Binh di6ns). a Ithpan nay,,nguoi 4 ten 	to h9p Dai 
h6i (long co &Ong dieu,hanh de D4i hOi dong dong bau 	too cu6c hop va ngu6i 
c6 phi6u bau cao nha't se lam Chii too cuOc h9p; 

c) Chu too cu mot hoc mot s6 ngtkri lam thu ky cuOc h9p; 
d) Dai h6i ding c6 dOng bau mot hoc mot se; nguM vao ban ki6'm phi6u theo de 

nghi cua Chi]. t9a. 
3. Chuang truth va not dung h9p phai duct Dai h6i clang c6 Tong thong qua 

ngay trong,phien khai mac. Chuang tinh phai xac dinh 	 a 	Oi va chi ti6t thi gian doi v 
timg van de trong not dung chuang truth h9p. 

4. Chit t9a doi h6i co quy&'n thvc hie:n the bin phap can thi6t va h9p 1S,  de diL 
hanh cu6c h9p Dai h6i &rig co dong mot each c6 tat tkr,,  dimg theo chuang truth da 
dugc thOng qua va phan anh dugc mong muon 	da so nguai tham du. 

a) B6 trI ch8 ng6i tai dia di&-n h9p Dai h6i d'6ng c6 dong; 
b) Bao dam an town cho m9i ngued c6 mat tai cac dia di&n h9p; 
c) Tao dieu kien cho c6 dong than du (ho4c tip tvc tham du) doi h6i. Nguoi 

txi''u tap h9p Dai h6i dOng c6 dong c6 town quyen thay doi nhang bin phap neu tren va 
dp dking tat ca the bien phap can thiet. Cac bin phap dp dung co the la cap gia'y vao cira 
hoc sir dung nhfing hinh thirc lva ch9n khac. 

5. Dai hOi dong c6 &Mg thao luan va bieu quyk theo timg van de trong not dung 
chuang trinh cua Dai h6i. Viec bi'e'u quy& dugc,tien hanh bang lieu quyet tan thanh, 
khong tan thanh va khong c6 kien. Ket qua kiem phi6u dugc chu t9a cong b'6 ngay 
truck khi be mac cu6c h9p 

6. Co dong hoc nguai dugc fly quy'en du h9p d6'n sau khi cu6c h9p da khai mac 
van dugc clang ky va c6 quyen tham gia bieu quy.k ngay sau 	14; trong,trueng 
hop nay, hi4u lvc nhimg not dung da dugc bieu quyet truac do khong thay &A. 

7. Ngu6i ti* tap h9p ho4c chu t9a cuOc h9p D@i hOi d6ng c6 dong co quyen sau 
day: 

a) Yeu eau tat ca nguoi du h9p chin su ki6m tra hoc cac bin phap an ninh h9p 
phap, h9p ly Ithac; 

b) Yeu eau ca quan c6 than quien duy tri trot to cuOc h9p; true xuAt nhtmg 
nguoi khong tuan thu qu)4n dieu hanh cua chu t9a, CO S,  gay r6i trot tkr, ngan can titn 
tien bInh thuong cua cu6c h9p hoc khong tuan thii the yeu thu ve ki6m tra an ninh ra 
khoi cu6c h9p Doi h6i d6ng co &Mg. 

8. Chu t9a co quy&I hoan cuOc h9p Dai h6i dting co dong da c6 du s6 ngueri 
Clang 4 du h9p tai da khong qua ba (03) ngay lam vies ke to ngay cuOc h9p du dinh 
khai mac va chi dugc hoan cu6c h9p hoc thay doi dia diem h9p trong tru6ng h9p sau 
day: 

a) Dia di&n h9p khong co du ch8 ng6i thuan tien cho tat ca nguoi du h9p; 
b) Phuong tin thong tin tai dia di&n h9p khong boo dam cho c6 &Ong du h9p 

tham gia, thao luan va bitu quyet; 
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c) C6 ng-trai d\r hop can tra, gay rai tat ti,r, c6 nguy co lam cho cuac h9p khong 
dugc tien hanh mat each ding bang va h9p phap. 

9. Twang hgp 	t9a hoan hoac tam dimg h9p Dal hai clang ca &Ong trai voi 
quy dinh tai khoan 8 Dieu nay,,  Dai hai dong co ang bau mat ngtroi khac trong sa 
nhang nguai di; hgp de thay the chil t9a dieu hanh cuac hgp cho den lfic ket thilc; tat 
ca. nghi quyet dugc thong qua tai cuac h9p do deu CO hieu 	thi hanh. 

10. Tn.rang hgp Cong ty ap dvng ding nghe hien dai t6 chirc Dal hai ding 
co dong thong qua h9p tArc tuyen, Cong ty c6 trach nhiem dam bao de ca dong tham 
dkr, 	guy& bang hinh thirc 136 phieu dien hoac hinh thirc 	tir khac theo quy 
dinh tai Dieu 144 Luat Doanh nghiep va khoan 3 Dieu 273 Nghi clinh 155/ND-CP 
ngay 31 thang 12 narn 2020 du Chinh 	quy dinh chi tik thi hanh mat sa dieu cira 
Luat Chimg khoan. 

Dieu 21. Thong qua Nghi quyet ciia 	deng cO &Ong 

1. DO hai &Ong thong qua cac guy& dinh thuac tharn quyen bang hinh thirc 
lieu guy& tai cuac h9p hoac lay Si kien bang van ban. 

2. Nghi guy& Dai hal clang dong voi cac An sau day phai &gm 
thong qua bang hinh thirc bleu guy& tai cuac h9p 	hai dang co dong: 

a) Sim dai, ba sung cac nai dung cila Dieu le Cong ty; 

b) Dinh huang phat trien C8ng ty (Ice hoach phat trien ngan han va dai hen); 

c) Loai phan va tang sa phan 	timg loai; 

d) Mign nhiem, bai nhiem va thay the thanh vien IIDQT, Ban kiem soat; 

d) Quyet dinh dau tu, ban tai san 	Cong ty hoac giao dich mua do Cong ty 
thvc hien co gia tri tir 35% tro len tong gia tri san cira COng ty va cac chi nhanh 
Cong ty dugc ghi trong bao cao tai chinh gan nhat da dugc kiem toan; 

e) Quyet dinh viec gap van, mua phan 	doanh nghi'ep khac voi tang gia 
tri gap vOn, mua co phan tir 35% tro len t8ng gia tri tai san 	Cong ty dugc ghi 
trong bao cao tai chinh gan nhat da dugc kiem toan; 

g) Thong qua bao cao tai chinh hang nam da dugc kiem toan; 

h) Ta &Ix lai, giai the', pha san Cong ty. 

, 3:  Nghi quyk the nal dung sau day dugc thong qua khi c6 tir 65% tang sa 
phieu bau 	cac cO dong c6 quyen bieu quy'et c6 mat trkrc tie') hoa.'c thong qua dai 
dien dugc quyen c6 mat tai Dai h8i 'Jong cO &Ong. 

a) Loai phan va tang sa ca phan dugc chao ban 	timg loai; 

b) Thay 	nganh ngh'e va rinh vt,rc kinh doanh; 

c) Thay d6i co cAu eh& quan 1ST Ging ty mo hinh hoat dang dugc quy 
dinh tai Dieu 137 Luat Doanh nghiep; 

d) Quyet dinh dau tu, ban tai san cira C8ng ty hoac giao dich mua do Cong ty 
hoac chi nhanh thvc hien c6 gia tri,tir 35% trer len tang gia tri san 	Cong ty dugc 
ghi tong bao cao tai chinh 	that da dugc kiem toan; 
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d) Quyet dinh viec gop von, mua co phan cua doanh nghiep khac \Teri tong gia tri 
gop von, mua co phan to 35% tr .& len tong gia tri tai san cua Cong ty dugc ghi trong bap 
coo tai chinh gan nhat da dugc kiem town; 

e) To chin lai, giai the, pha san Cong ty; 
g) Sira dOi, bO sung cac not dung du Dieu le Cong ty; 

4. Nghi quy& v'e cac not dung khac thuc tharn quyen cua Doi h6i dOng co clang 
(trir the not dung quy dinh tai khoan 3, khoan 5 va khoan 7 Dieu nay) dugc thong qua khi 
c6 tren 50% tong so phial bau cua cac co dOng c6 quyen bieu quyet c6 mat trtrc tiep hoac 
thOng qua dai dien dugc ity quyen c6 mat tai Dai h6i Sing c8 dong. 

5. Viec bau thanh vien H6i dOng quan tri va Ban kiem soot dugc thgc hien theo 
phuang thirc bau dOn phieu dugc quy dinh tai Dieu 39 Dieu le nay. 

6. Nghi, quyet, Quy'et dinh cua Dai h6i ding co dOng phai dugc thong bao den co 
dOng c6 quyen du h9p Dai h6i d'Ong co (long trong theri han mueri lam (15) ngay, ke tir 
ngay quyet dinh dugc thong qua, hoac dugc clang tai ten trang thong tin dien tir cua 
Cong ty. 

7. Nghi guy& cua Dai h6i dOng co &Ong ve not dung lam thay doi bat lgi,quyen va 

nghia cua citing so.  him co phan,tru dai chi dugc thong qua neu dugc so co dong 'au 
dai ding loai du h9p so 	to 75% tong so co phan,tru dai loai do tr& len tan thanh hoac 

dugc cac CO (tong uu 	ding loai s& 	to 75% tang sO co phan uu c#ai loai do tr& len 
tan hanh trong truerng h9p thOng qua nghi quyet duOi hinh thirc lay ST kien bang van ban. 

8. Cac nghi guy& Dai h6i dOng co dOng dugc thOng qua bang 100% tong sO co 
phan c6 quyen bieu quyet la hop phap va c6 hieu 'Arc ngay ca khi truth to va thu tuc thong 
qua nghi quyet khong dugc thuc hien &mg quy dinh. 

Dieu 22. ThAm quyen va the thirty lAy y kien CO dOng bang van ban de thong 
qua Nghi quyet cua D4i hOi dOng‘cO dOng 

1. HDQT c6 quyen lay ST kien co Tong bang van ban de thOng qua nghi quyet cua 
tai h6i (long co dong bat cir 	nao neu xet thay can thiet vi 19i ich cua Cong ty (trir cac 
not dung quy dinh tai khoan 2 Dieu 21 Dieu le nay phai dugc bieu quyet thong qua tai 
cu6c h9p Dai h6i dOng co &Ong). Truong hap thong qua nghi quyet duOi hinh,thi 	ST rc lay 

kien bang van ban thi nghi quyet 	Dai h6i dOng co dong dugc thong qua neu dugc so 
co dong so hau ten 50% tong so phieu bieu quyet cua tat ca cac co (long c6 quyen bleu 
quyet tan thanh. 

2. HDQT phai chuar' bi phieu lay ST kien, du thao nghl. quyet Dai h6i dong co 
&Ong, cac tai lieu giai trinh du thao nghi quyet. Phieu lay y kien kern theo du thao nghi 
quyet va tai lieu giai truth phai dugc giri bang phucmg thirc dam bao den dugc dia chi 
thuOng tru cua tong co dong.. HDQT phai dam bao gut, cong bO tai lieu cho cac co dong 
trong mot thin gian h9p 1ST de xem xet bieu quyet va phai gin it nhat muai lam (15) ngay 
tnroc ngay het han nhan phieu lay ST kien. Yeu cau va each thirc giri phieu lay ST kien va 
tai lieu kern theo dugc thuc hien theo quy dinh tai khoan 4 Dieu 18 Dieu le nay. 

3. Phieu lay y kien phai co cac not dung chili yeu sau day: 
a) Ten, dia chi trti sO chinh, ma so va ngay cap Giay chirng nhan gang lcST doanh 

nghiep, ncri dangkS doanh nghiep cua COng ty; 
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b) Muc dich lay Si kitn; 
c) H9, ten, dia chi lien lac, qu6c tich, s6 giay phip 1S,  oh nhan d6i von c6 

dong la ca. nhan; ten, ma so doanh nghie'p hoac so giay ter phap 1S,  cila to chirc, dia chi trki 
so.  chinh doi von co &Ong a to chirc hoac hg, ten, dia chi lien lac, quoc tich, so giay ter 
phap 1S,  cua ca nhan d6i von doi dien cfra co dong la t6 chirc; s6 hrgng c6 phan cua timg 
loai va so phieu bieu quytt cila co dOng; 

d) Van de can lay Sr kitn dt thong qua quytt dinh; 
d) Phuang an bitu quytt bao gam tan thanh, khong tan thanh va khong coy kitn 

doi von timg van de lay S,  kien; 
e) Thin han phai gin v't Ging ty phitu lay Si kin da dugc tra 
g) 119, ten, chirkSi oh Chu tich HDQT; 
4. CO dong co tht gin phitu lay y kitn da tra led clan Ging ty bang hinh thirc giri 

thu, fax hoac thu dien tir theo quy dinh sau day: 
a) Tnrimg hogp gin thu: Phitu lay kin gin Nit 	ty phai dugc dung trong 

phong bi dan kin va khong ai dugc quyen mer truck khi kiem phitu; 
b) Truing hcp giri fax hoac thu dien Phitu lay ST kien gui vt Cong ty phai 

dugc giu bi mat d'tn thin ditm kitm phitu. 
c) Cac phitu lay ST kin girl ve Cong ty sau thin han •4a mac dinh tai not dung phitu 

lay y kien holac da bi mor tong twang hgp gui thu va bi tiet to tong twang hgp gin fax, 
thu dien tir la khong hgp le. Phitu lay Sr kin khong dugc gui ye dugc coi la phieu khong 
tham gia bitu quytt; 

5. HDQT to chirc kitm phitu va lap lien ban kitm phitu du& skr chimg kitn, 
giam sat ciia Ban kitm soot hoac cua co &Ong khOng nom giu chirc vu quan ly Cong ty. 
Bien ban kitm phitu phai có cac not dung chi' yeu sau day: 

a) Ten, dia chi trki soy chinh, ma s6 va ngay cap Giay chfrng nhan dangkSr doanh 
nghiep, non dong 4 doanh nghi'ep; 

b) Arc dich va cac van dt can lay Si kin dt thong qua nghi quytt; 
c) S6 c6 &Ong von tong s6 phitu bitu quytt da tham gia bitu quytt, trong do phan 

biet so phieu 'Dieu quyet hop le va so bieu quyet khong hgp le va phtrong thirc gui bieu 
quyet, kern theo phv lic danh sach co &Mg tham gia bieu quyet; 

d) T6ng s6 phitu tan thanh, khong tin thanh va khOng co ST kitn d6i yen timg van 
de; 

d) Van dt da dugc thong qua va ty le bitu quytt thong qua Wong ung; 
e) H9, ten, chirkS.  cua Chu tich HDQT, ngu&i kitm pink va ngued giam sat Idtm 

phieu; 
Cac thanh vien HDQT, nguiyi kitm phitu, giam sat Idtm phitu phai lien doi chin 

trach nhiem Nit tinh trung thvc, chinh xic cfra bien ban kitm phitu; lien doi chili I:rich 
nhiern Art cac thiet hai ph& sinh tir cac quytt dinh duct thong qua do kitm phitu khong 
trung thvc, khong chinh xac; 

6. Bien ban k& qua kitrn phitu va nghi quytt phai dugc ding b6 trer' website cua 
COng ty trong thin han hai muoi to (24) gib ke tir thin ditm ktt thuc kiem phitu. 
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7. Phieu lay )'T kien da dugc tra tai, bien ban kiem phieu, town van nghi quyet da 
dugc thong qua va tai lieu co lien quan girl kern theo phieu lay 5r kien deu phai dugc luu 
gift tai try so.  chinh cua Cong ty. 

8. Nglii guy& dugc thong qua theo hinh thirc lay 5/ kien co dong bang van ban co 
nhu Nghi guy& dugc thong qua tai cus5c hop Daidong co dOng. 
Dieu 23. Nghi quyet, Bien ban hop D#i hOi ding co dong 
1. Cu(ic hgp Dai hoi ding co dong phai dugc ghi bien ban, co the dugc ghi am 

ho4c ghi va luu gift duCri hinh thirc dien tir khac. Bien ban phai lap bang tieng Viet, có the 
lap them bang tieng nubs ngoai va phai co cac not dung chit yeu sau day: 

a) Ten, dia chi try sor chinh, ma so doanh nghiep; 
b) Thslyi gian va dia diem hgp Dai he)i d6tg co &ling; 
c) Chuong truth hgp va not dung cui5c h9p; 
d) H9, ten chit toa va thu k5r; 
d) Tom tat dign bien cu(ic hgp va cac y kien phat bieu tai cuOc hop Dai hoi d6ng 

co dong ve tieng van de trong chuong trinh hop; 
e) S6' co dong va tong so phieu bieu quy& cua cac co dOng dirr h9p, phij luc danh 

sach (tang 1(5,  co dong, dal dien co dOng du h9p voi so co phan va so phieu bau tuong 

Wig; 
g) TZing s'6 phieu bieu quy& dot voi tieng van de bieu quyet, trong do ghi ro 

phuong thirc bieu quyet, tong so phieu hop le, khOng hgp le, tan thanh, khong tan thanh 
va khong coy kik; ty le tucmg img teen tong s'e, phieu bieu quyet cita co dong du h9p; 

h) Cac van de da dugc thong qua va ty le phieu bieu quyet thong qua Wong img; 

i) H9, ten va chit ky du chit toa va thu Icy. Twang h9p chit toa, thu k$T tir ch& kr 
lien ban hgp thi bien ban nay co hieu Ikrc neu dugc tat ca thanh vien khac cita 110i d6‘ng 
cpfan tri tham du h9p 14T va co day dit neli dung theo quy dinh tai khoan nay. Bien ban 
hop ghi ro viec chit toa, thu ic5r tir choi 1ky lien ban h9p. 

2. Bien ban hop Dai hoi dong co dong phai dugc lap xong va thOng qua truerc khi 
ket thitc cuOc hop. Chit toa va thu ky cut)c hop hoac nguoi khac 141 ten trong bien ban 
hop phai lien doi chin trash nhiem ve tinh trung thgc, chinh xac cita ni)i dung bien ban. 

3. Bien ban lap bang tieng Viet va tieng nuesc ngoai deu có hieu hie phap ly nhu 
nhau. TnrOng hgp có sit khac nhau ve not dung bien ban tieng Viet va tieng nuoc ngoai 
thi nOi dung trong bien ban tieng Viet co hieu 11,rc ap dung. 

4. Nghi quyet, Bien ban hgp Dai hoi cfzing co dong, phlt luc danh sach co dong 
dang lojT du hop kern chit 1c7 cita co clang, van ban ity quyen tham du h9p, tat ca cac tai 
lieu dinh kern Bien ban (neu co) va tai lieu có lien quan kern theo thong bao mad hop phai 
dugc cong be) thong tin theo quy dinh phap lu.ar ve cong b'6 thong tin tea thi trubng 
chimg khoan va phai dugc luu gift tai try sor chinh cua Cong ty. 

Dieu 24. Yeu au hily bo Nghi quyet cua Ni KA ding a (tong 
1. Trong thai han chin mucri (90) ngay, ke tir ngay nhan dugc nghi quyet ho4c 

bier' ban hgp Dai hoi dong co &Ong hoac bien ban ket qua kiem phieu lay y kien co &Ong 
bang van ban, thanh vien HDQT, Kiern soat vien, Giam d6c Cong ty, co &Ong holac 



31 

thorn ca &Ong quy dinh tai khoan 2 Dieu 12 Dieu la nay co quyan yeu cau Tea an hoac 
Tr9ng tai xem xet, huy bo nghi guy& hoac mat phan not dung nghi quyet Dai hai &Ong 
c8 (tong trong cac truemg h9p sau day: 

a) Trinh tkr va thu tvc triau tap h9p Dai hai ding co gong khong thud hian dimg 
theo quy dinh cua Luat Doanh nghieD va Dieu la Cong ty, trir truing harp quy dinh tai 
khoan 8 Dieu 21 Dieu la nay. 

b) Trinh tv, thu tvc ra ngh quya't va not dung nghi quyat vi philm phap luat hoac 
Dieu le Cong ty. 

2. Truing hgp nghi quyat cua D'oi hai ding co gong bi huy ba theo quyat dinh cua 
Tea an hoac Tr9ng tai, nguai tiau tap cuac h9p dai hai dung c6 ding bi huy bo c45 the 
xem xet to chirc tai Dai hai ding c6 (long tong \Tong mueri lam (15) ngay theo truth tkr, 
thu tvc quy dinh tai Luat doanh nghiap va Dieu la nay. 

Chuang VII 
HQI LNG QUAN TRI 

Dieu 25. trng cir, cue Cu thinh vien 110idling quan tri 
1. Twang hgp da xac dinh dugc img vien HDQT, Cong ty phai ding b6 thong 

tin lien quan den cac ung cir vien tai thieu mueri (10) ngay tnrac ngay khai mac h9p D4‘i 

	

hai ding c6 ding tren tang thong tin din 	Cong ty de co ding co the tun hieu ye 
cac img cir vien nay fru& khi bo phitu. trng cir vien HDQT phai co cam ket bang van 
ban va tinh trung thud, chinh xac cua cac thong tin ca nhars dugc cong b6 va phai cam ket 
thud hian nhiam vv mat each trung thud, can trong va vi lgi ich cao nhat cua COng ty neu 
dugc bau lam thanh vien HDQT. Thong tin lien quan den frng cir vien HDQT dugc ding 
b6 bao g6m: 

a) H9 ten, ngay, thing, nam sinh; 

b) Trinh da chuyen min; 
c) Qua truth cong tic; 
d) Cac chIrc danh quan ly khic (bao g6m Ca chirc danh HDQT cua cong ty Idiac); 
d) L9i ich co lien quan tori Ging ty va the ben co lien quan cua 05ng ty; 

e) Cac thong tin khac (neu co) theo quy dinh tai Dieu la Cong ty. 
g) Ging ty dai chimg phai co trach nhiam ding b6 thong tin va cac cong ty ma 

frng cir vien dang nirn gift chirc vu thanh vien HDQT, cac chirc danh quan l$,  khac va the 
19i ich co lien quan tai cong ty cua img cu vien HDQT (neu co). 

2. Gioi thiau, de cir vao Hai ding quail tri 
Cac c6 doting co quyan 01).95 phiau biau phiau quyat du tang nguad von nhau 

de de cir cac img vien HDQT. CO  long ho4'c nhom co ding nAm gift tir 10% den dueri 
20% tong so c6 phan co quyan biau quy& dugc de cir m'at (01) img vien; tir 20% den 

	

duai 50% dugc de cu tai da hai (02) irng 	dr 50% den du& 65% dugc de cir tot da 
ba (03) img vien; 

3. Twang h9p s6 luting cac img vien HDQT thong qua da cir va img cir van 
khong du so luting can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh ngh4, 
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HDQT &rang nhiem gi6i thieu them img cir vien hoac to chirc de cir theo quy dinh tai 
Dieu le Cong ty, Quy the not bo ve quan tri Cong ty va Quy the hoat &Ong cua HDQT. 
Viec HDQT gioi thieu them 6ng cir vien phai dugc ding b6 re' rang truarc khi Dai hOi 
dOng co &Ong bleu quyet bau thanh vien HDQT theo quy dinh cua phap luat. 

4. Thanh vien HDQT phai dap img the lieu chuan va dieu kien theo quy dinh tai 
khoan 1 va khoan 2 Dieu 155 Luat Doanh nghiep. 

Dieu 26. SO luvng, thanh phAn, nhiem ky cua thanh vien HDQT 

1. S6 lucmg thanh vien HDQT tri la ba (03) nguari do Dai hOi c6 dOng bau va bai 
mien. 

2. Nhiem ky cua HDQT la nam (05) nam. Nhiem kST cua thanh vien HDQT khOng 
qua nam (05) nam; thanh vien 1-IDQT c6 the dugc bau lai voi s6 nhiem kST khOng han 
che. Tnrang hgp c6 thanh vien dugc bau b6 sung hoac thay the thanh vien bi mien 
nhiem, bai nhiem trong than han nhiem kST thi nhiem kS/ cua thanh vien d6 la than flan can 
lai cua nhiem kS7 HDQT. Thanh vien HDQT khong nhat thiet phai la nguari nam giu c6 
phan cua COng ty. 

3. HOi d6ng quan tri cua nhiem ky vita ket thac tiep tvc hoat dOng cho den khi Hoi 
dong quan tri moi dugc bau va tiep quan ding viec. 

4. Ca cL thanh vien HDQT nhu sau: 

a) D6i voi Cong ty dai chung chua niem yet: 

- Tang so thanh vien HDQT khong cieu hanh phai chiem it nhat mot phan ba (1/3) 
tong s6 thanh vien I-FDQT; 

b) D6i v6i Cong ty niem yet: Tang so thanh vien dOc 10p HDQT phai chiem it 
nhat mot phan ba (1/3) tong s6 thanh vien HDQT; 

Trong truarng hgp COng ty ter thanh Cong ty niem yet thi tong so thanh vien d'Oc 
lap HDQT phai dam bao t6i thieu mot (01) thanh vien dOc lap. 

c) D6i voi Cong ty con lai: van dung twang to nhu dai voi Cong ty d i chung chua 
niem yet, trong d6 Tong so thanh vien HDQT khong °lieu hanh phai chiem it nhat mot 
phan ba (1/3) tong s6 thanh vien HDQT. 

d) Ca cL HDQT dam bao su can dOi giaa cac thanh vien c6 kin thirc va kinh 
nghiem ve phap luat, tai chinh, linh virc hoat dOng kinh doanh cua C6ng ty va c6 xet yeu 
to ve giol tinh. 

5. MOt thanh vien HDQT khOng can to each thanh vien HDQT trong truarng hgp 
sau: 

a) Khong du to each lam thanh vien HDQT theo quy dinh cua Luat Doanh nghiep 
hoac bi luat phap cam khOng dugc lam thanh vien HDQT; 

b) Gui dan bang van ban xin tir chirc den try sbr chinh cua Cong ty; 

c) 113i mat hoac han the nang luc hanh vi dan six; 

d) \Tang mat, khong tham du cac cuOc hop cua HDQT lien tvc trong yang sau 
(06) thang ma 'thong co sir cho phep cua HDQT va HDQT da phan guy& rang chirc vu 
cua nguari nay bi bo tong, trir truang hgp bat Icha khang; 
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d) Bi bai nhiem, mien nhiem thanh vien HDQT theo guy& dinh cua 	h6i 
(fang c6 (long; 

e) Khong con la dai dien theo usi quyen cua c6 dong la to chirc theo quyet dinh 
cua to chirc d6; 

g) La dai dien theo us,  quyen cua c6 &Ong la to chirc, nhung to chirc do khong 
con la co dong cua C8ng ty; 

h) Theo quyet dinh cua Dai hOi ding c6 (long; 

,i) Cung cap thOng tin Ca nhan sal khi 	cho Cong ty yeti to cach la irng vien 
H6i dong quan 

k) Cac tru&ng hgp khac theo quy dinh cua phap 1114 

6. HDQT co the b6 nhiem thanh vien HDQT mai de thay the ch8 trking bat ng& 
phat sinh trong HDQT va thanh vien nay phai dugc chip th* tai Dai 116i dng c6 
&Ong ngay tiep sau do. Sau khi dugc Dai h6i dong co &Ong chap thu4n, viec bo nhiem 
thanh vien mOi do se dugc coi la c6 hieu lvc vao ngay dugc HDQT bo nhiem. Nhiem 
k/ cua thanh vien HDQT man dugc tinh tir ngay viec b6 nhiem c6 hieu hirc den ngay 
ket thfic nhiem ky cua HDQT. Trong trus:mg hgp thanh vien moi khong dugc Dai h6i 
ding c6 dong chap thuasn, m9i quyet dinh cua HDQT cho den truck tholci diem dign ra 
Dai h6i dong co dong co sv tham gia bieu quyet cua thanh vien HDQT thay the van 
dugc coi la CO hieu 

7. Viec b6 nhiem cac thanh vien HDQT phai dugc tong b6 thong tin theo cac 
quy dinh phap luat ve chirng khoan va thi truong chimg khoan. 

Dieu 27. Quyen va nghia vu cua Hqi dOng quail tri, 

1. Hoat d'Ong kinh doanh va cac cong viec cua Cong ty phai chin su giam sat 
hoac chi dao thvc hien cua HDQT. H6i dong quan tri la quan 1/ Cong ty, co toan 
quyen nhan danh C8ng ty de quyet dinh, thvc hien quyen va nghia vu cua ding ty, trir 
cac quyen va nghia vu thu6c tham quyen cua Dai hQi dOng co dong. 

2. H6i d'Cing quan tri c6 trach nhiem giam sat, chi dao Giam d6c va cac can b6 
quail 1/, can b6 dieu hanh khac tong viec quan 1/, dieu hanh ding viec kinh doanh 
hang ngay cua Cong ty. 

3. Quyen va nghia vg cua HDQT do luat phap, Dieu le, cac quy the n6i b6 cua 
Cong ty va quyet dinh cua Dai h6i (long co dong quy dinh. Cu the, HDQT co nhting 
quyen han va nghia vu sau: 

a) Xac dinh cac myc tieu hoat &Ong tren cc: s& cac mvc tieu chi& lugc dugc 
Dai h6i (tong co 'long thong qua; 

b) Quyet dinh chitin lugc, ke hoach phat trien trung han va ke hoach kinh 
doanh hang nam cua COng ty; 

c) Wau, mien nhiem, bai nhiem Chu tich HDQT; B6 nhiem, mien nhiem, cach 
chirc, k/ hgp dong, cham dirt hgp d'8ng, khen thuerng, k/ luat, cho nghi the dO, quyet 
dinh muc luong va lgi ich khac doi von Giam d6c Cong ty va cac chin danh can b6 
quan 1/, can b6 dieu hanh khac ten co sa Quy the quan 1/ cua Cong ty va theo de 
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nghi cira Giam doc; Quyet dinh cir nguai dal dien thus hien quyen sor hau c6 phAn 
hoac phan von g6p or cong ty Ichac ding veri mire thu lao va lgi ich Ichac cira nhimg 
nguai do. Tuy nhien, viec bai nhiem cac chtirc danh can be) quan 1ST Cong ty khong 
dugc trai voi cac quyen theo hgp &Ong cua nhung nguai bi bai nhiem (neu co); 

d) Quyet dinh viec gop von, mua c6 phAn cua doanh nghiep lchac vai ding gia 
tri g6p von, mua co plan clued 35% tong gia ti tai san cua Cong ty dugc ghi trong bao 
cao tai chinh gArr nhAt da dugc kiem town theo de nghi cira Giam dOc Cong ty; 

d) Quyet dinh ca cL to chi:re, quy the quan 1ST n8i bk) cua COng ty; quyet dinh 
thanh lap cong ty con, chi nhanh, van phong dai dien cua Cong ty. 

De xuAt viec to chirc lai, giai the hoac yeu cAu pha san COng ty, de xuAt Quy 
the not b8 ve quan to Citing ty de trinh Dai hoi ding c6 dong thOng qua theo thAr' n 
quyen. Quyet dinh to eh& lai, chic tach, sat nhap, hgp nhAt, giai the chuyen di Cong 
ty, guy& dinh Quy the not 138 ve quan tri Cong ty sau khi dugc Dai hoi cl6ng co dong 
chAp thuan thong qua; 

e) Giai quyet cac Ichieu nai cira Cong ty doi vai can b8 quan 1ST, can 138 dieu 
hanh ding nhu quyet dinh lira chgn dal dien cira C8ng ty de giai quyet cat van de lien 
quan ten cac thin tic phap ly ch6ng lai can b8 wan 1S,  do; 

g) De xuAt cac loci c6 phieu co the Olt hanh va tong s6 c6 phieu phat hanh 
theo timg loci; Quyet dinh chao ban c6 phAn mai trong pham vi so c6 phAr' dugc 
quyen chao ban cila timg loci; quyet dinh huy dOng them von theo hinh thirc Ichac; 
Quyet dinh tien dq huy dOng von dieu le cira Cong ty; Quyet dinh mua lai co phap 
theo quy dinh tai khoan 1 va khoan 2 Dieu 133 Luat Doanh nghiep; 

h) De xuAt viec phat hanh trai phieu, trai phieu chuyen d6i thanh c6 phieu va 
cac chtimg quyen cho phep nguai sor

co 
mua co phieu theo mixt gia dinh twat; 

Quyet dinh gia chao ban nil phieu, co phieu va cac chimg khoin chuyen doi trong 
truang hgp dugc Dai h8i dling co dOng uy quyen; 

i) De xuAt mix c6 tirc Wang narn va xac dinh muc c6 tirc tarn Uri; to chtirc viec 
chi tra co tire; quyet dinh thai han va thtir tkic tra co tirc hoac xir 1ST 18 phat sinh trong 
qua trinh kinh doanh; 

k) Quyet dinh phuong an &Au to va di; an clAu to trong thArn quy'n va 	han 
theo quy dinh ctira Dieu le nay va Luat doanh nghiep; 

1) Quyet dinh giai phap phat trien thi twang, tiep thi va cong nghes; 
m) ChAp thuan cac hgp d6ng va giao dich dugc 14/ gifra Cong ty va nhang d6i 

tugng quy dinh tai khoan 1 Dieu 167 that Doanh nghiep co gia tri nho hon. 35% tong 
gia tri tai san cua Cong ty dugc ghi trong bao cao tai chinh gArs nliAt da dugc kiem 
than, trir hgp dong va giao dich thu8c tharn quyen cua Dai 118i dong c6 dong. Nguai 
dal dien Cong ty 14T hgp clang phai thong bao cac thanh vien HDQT, BKS ve cac d6i 
tugng co lien quan doi vOi hgp &Ong, giao dich do, dOng thai kern theo du thao h9p 
dZing hoac not dung chil yeu cira giao dich. HDQT guy& dinh viec chAp thuan hoac 
giao dich trong thai han muai lam (15) ngay, ke tir ngay nhan dugc thong bao, thanh 
vien HDQT c619i ich lien quan Ichong có quyen bieu quyet, 
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n) Thong qua h9p d6ng mua, ban, vay, cho vay va hgp &rig yiac co gia bang 
ho4c lern hon 35% tong gia tri tai sin dugc ghi tong bao cao tai chinh gan nhat cua CO% 
ty da dugc kiem toan. Quy dinh nay khong dp dung dot yeti hgp di3ng va giao dich quy 
dinh 4i diem s khoan 2 Dieu 15 Dieu le nay, khoan 1 va khoin 3 Dieu 167 Lua:t doanh 

righ4. 
o) Quyet dinh dau.  tu, ban tai san cua ang ty co gia tri nho hall 35% fling gia tri 

tai san dugc ghi trong bao cao tai chinh gan nhk da dugc kiem town; 

p) Quyet dinh hgp d6ng, giao dich vay, cho vay, ban tai san co gia tri nhO hon 
10% tong gia tri tai san cua doanh nghie'p ghi tong bao cao tai chinh gan nhAt gift Ging 
ty va c6 dOng soy huu tit 51% tong s6 c6 pha'n co quyen bieu guy& tor len ho4c nguari co 
lien quan tha co dong do. 

q) Duyet chuong trinh, nOi dung tai lieu phvc vu hop Dai h6i d6ng c6 dong, trieu 
tap hop Dai h6i dong c13 &Ong hoc lay kien de Dai hOi dong co dong dieing qua nghi 
quyet; 

r) Trinh bao cao tai chinh hang naln da dugc kiem toan len Dai h6i ding co dOng; 

s) Bao cao Dal h6i ding co dong biet viec HDQT b6 nhiem Giam d6c; 

t) Cac quyen va nghla vv khac theo quy dinh. 
4. Nhang An de sau day phai dugc HDQT phe 

a) Thank lap cac chi nhanh hoar Van phong dai dien cua Ging ty; thank 14p cac 
Cong ty con oh Cong ty (neu co); 

b) Thong pham vi quy dinh tai khoin 2 Dieu 153 Luat Doanh nghiep va IT* truarng 
hgp guy dinh tai tai diem d khoan 2 dieu 138, khoan 1 va khoan 3 Dieu 167 Luat' Doanh 
nghiep phai do Dai h6i dong c.,6 dong ph'e chuan' , HDQT thy ti mg thari diem guy& dinh 
vier thvc hi'en, sira dot va huSr bo cac hgp &Ong tha CAing ty; 

c) Viec chi dinh va bat nhiem nhfing nguari dugc G3ng ty uy nhiem la dai clien 
timing mai va luat su tha aing ty; 

d) Viec vay ng va vie'c thkrc hien cac khoan the chAp, bao dam, bao l'anh va b6i 
thuarng cua COng ty; 

d) Cac khoan dau to khong nam trong ke hoach kinh doanh va ngfin sach hoc 
vugt qua gia tri ke hoach; ho4c cac khoan dau to vugt qua 10% gia tri ke hoach va ngan 
sach kinh doanh hang na-m; 

e) Viec mua ho4c ban c6 phAn, ph&rs von gop tha Cong ty quy dinh tai diem d 
khoan 3 Dieu nay tai nhang ding ty 

g) Viec dinh gia the tai san gip vao 03ng ty khOng phai bang lien lien quan den 
viecyhat hanh co phieu hoc trai phieu cua Cling ty, bao goril yang, quyen sir dung 
quyen sot hau tri tue, cong nghe va bi quyet ding nghe; 

h) Viec Cong ty mua hoc thu h'oi khong qua 10% c6 phan theo tong loaf, bao 
gom ca mirc gia mua hoc thu 

i) Cac van de kinh doanh hoc giao dich ma HDQT quyet dinh can phai có skr 
chap th 'u4n cua cac thank vien BDQT trong pham vi quyen han va trach nhiem tha minh; 
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k) Quyet dinh miry gia mua hoac gia ban c6 pWan tha Cong ty. 
5. HDQT phai bao cao Dal hei d6ng c6 dong ve ket qua hoat Ong cua HDQT 

theo quy dinh tai Dieu 280 Nghi dinh 155/2020/ND-CP ngay 31 thing 12 nam 2020 tha 
Chinh phu quy dinh chi tiet thi hank mot s6 dieu cua Lua;t Chimg khoin. 

6. HDQT co the uy quyen cho vien chile cap du6i va cac can 130 (pan 15f, can b0 
dieu hank dai dien 'dr 15,  ding vied that' mat cho Cong ty, trix khi loaf phap c6 quy dinh 
khac. 

7. HDQT thong qua quyet dinh bang bieu guy& tai cu0c hop, lay S,  kien bang van 
ban hoac hinh third khac. Moi thanh vien HDQT c6 m'e't phieu bieu quyet. 

8. Khi thut hien chirc Clang va nhiem vu cUa mink, HDQT tan  &nig quy dinh 
tha phap loaf, Hieu le Cong ty va guy& dinh tha Hai hei d'6ng co dong. Trong truOng 
h9p nghi quyet, quyet dinh do HDQT thong qua trai von quy Binh cua phap luat hoac 
Di'eu le Cong ty gay thiet hai cho COng ty thi cac thanh vien chap this* thong qua nghi
quyet, quyet dinh do phai ding lien don chiu trach nhiem ca nhan ve nghi quyet, quyet 
dinh do va phai den bu thiet hai cho Cong ty; thanh vien phan d6i thong qua guy& dinh 
not ten dugc mien trir trach nhiem. Truing hgp nay, co dong cua Ging ty c6 quyen yeu 
eau Tea an dinh chi hoac tiny bo nghi quyet, quyet dinh not ten. 

Dieu 28. Thu lao, tien 1trong va loi ich 'chic ciia thinh vien HDQT 
1. Cong ty c6 quyen tra thu lao, diming cho thanh vien HDQT theo k'et qua va 

hieu qua kinh doanh. 
2. Thanh vien HDQT dugc nhan thu lao cho cong vied va thuong. Thu lao ding 

vied dugc tinh theo so ngay cong can thiet hoan thanh nhiem vu tha thanh vien HDQT 
va mire thu lao m8i ngay. HDQT du tinh mac thu lao cho tong thanh vien theo nguyen 
tic nhat tri. 16ng mire thU lao va thuong cua HDQT do Dai hoi d6ng co dOng guy& dinh 
tai cu0c hgp thuong nien. 

3. Thu lao cua tirng thanh vien HDQT dugc tinh vao chi phi kinh doanh cna COng 
ty theo quy dinh cua phap luat ve thu'e thu nhap doanh nghiep, duce the hien thanh mac 
rieng trong bao cao tai chinh hang nam tha Cong ty va phai bao cao Dai h0i dong co 
&Ong tai cuesc hop thueng nien. 

4. Thanh vien HDQT narn gift chirc vu dieu hanh hoac thanh vien HDQT lam 
vied tai cac tieu ban tha HDQT, hoac thud hien nhimg cong vied khic ngoai pham vi 
nhiem vu thong thuang tha mot thanh vien HDQT, c6 the dugc tra them thu lao du6i 
Bang mot khoan lien cong tr9n goi theo tirng fan, luong, hoa h6ng, phan tram  lgi nhuan 
hoac duoi hinh third khac theo quy& dinh cua HDQT. 

5. Thanh vien HDQT co quyen dugc thanh town tat ca cac chi phi di lai, an a va 
cac khoan chi phi hop 15,  khac ma 119 da phai chi tra khi thud hien trach nhiem thanh vien 
HDQT cua minh, bao g6m ca cac chi phi phat sinh trong vied tai tham du cac cu0c h9p 
Dai hoi (long co dong, HDQT, hoac cac lieu ban cila HDQT. 

6. Thanh vien HDQT co the dugc Oing ty mua bao hiem trach nhiem sau khi co 
su chap thuan tha Hai h0i clang co dong. Bao hiem nay khong bao g6m bao hiem cho 
nhang trach nhiem tha thanh vien HDQT lien quan den vied vi pham phap loaf va Dieu 
le cong ty. 
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Dieu 29. Chu tich Hoi ding qufin tri 
1. Chil tich HDQT do HDQT bau, mien nhiem, bai nhiem tong s6 cac thanh vien 

2. Chu tich HOi ding quan tri khong kiem nhiem chirc Gam dot Cong ty. 
3. Chia tich HDQT co quyen va nghia vu theo quy dinh sau day: 
a) Lap chuong trinh, ke hoach hoat dOng cfra HDQT; 
b) Chuan bi chuong truth, not dung, tai lieu phut vu cu'Oc h9p; trieu tap, chu tri va 

lam Chu t9a cui,c hop HINT; 
c) To chirc viec thong qua nghi. quyet, guy& dinh cua HDQT; 
d) Cam sat qua truth to chirc thirc hien cac nghi quyet, guy& dinh cua HDQT; 
d) Chu tga cuOc hgp Dai ht5i ding co cling. 
e) Quyen va nghla vu khac theo quy dinh caa Luat Doanh nghiep va Dieu le ding 

ty 
4. Chir tich HOi cling quail tri co trach nhiem chfr tri xay dkmg Quy the hoat ding 

cua HDQT, Quy the *130 ve quan tri Cling ty va ra quyet dinh ban hank sau khi dugc 
Dai hOi d'ong co (long thong qua. 

5. Truang hgp Chft tich HDQT cif) don ttr chirc hoac bi mien nhiem, b'ai nhiem, 
HDQT phai bau nguon thay the trong that han muoi (10 ngay) ke tir ngay nhan don fir 
chfrc hoac bi mien nhiem, bai nhiem. 

6. Twang hap Chu tich HDQT yang mat hoac khong the thvc hien dugc nhiem 
vu cfra minh thi phai fry quyen bang van ban cho mot thanh vien khac thgc hien quyen va 
nglfia vu cua Chfr tich HDQT theo nguyen tat quy dinh tai Dieu le tong ty. Truimg hap 
'<hong co nguai dugc fry quyen hoac Chu tich HDQT chet, mat tich, bi tarn giam, dang 
chap harsh hinh phat tu, dang chap hanh bien phap xfr 15T harsh chinh tai ea so tai nghien 
bat buOc, cor soy gido duc bat buOc, tro'n khoi not cu trir, bi han the hoac mat nang lvc 
hank vi clan su, co kho khan trong nhan chirc, lam chu hank vi, bi Tem an cam dam nhiem 
chfrc vu, earn hanh nghe hoac lam tong viec nhat dinh thi cac thanh vien con 1ai bau mot 
nguai trong so cac thanh vien giu chfrc Chfr tich HDQT theo nguyen tac da so"' thanh vien 
con 1 1 tan thanh cho den khi CO quyet dinh mai cUallDQT. 

Dieu 30. Cfic cuiic hop cua Hoi acing qufin tri 
1. Chu tich HDQT se dugc bau trong cuOc hop d'au tien cfra HDQT trong thai han 

bay (07) ngay lam‘vi'ec, tir ngay kat thirc baucfr HDQT do. Cut5c hgp nay do thanh 
vien CO s'6 phieu bau cao nhat hoac tS,  le phieu‘bau cao 	trieu tap va chfr tri. Twang 
hgp có nhieu ham mot thanh vien co so phieu bau hoac ty le phieu bau cao nhat va ngang 
nhau thi cac thanh vien bau theo nguyen tic da so de chin mot (01) nguei trong so h9 
trieu'tap hop HDQT. 

2. Cac cuOc hgp dinh kSr 
HDQT phai hop it nhat mot quy mot (01) lAn. 
3. Cac cuOc hgp bat thuong 
Chir tich HDQT phai trieu tap hop HDQT bat thuong khi thay can thiet vi lgi ich 

cua COng ty, kitting dugc tri hoar  neu Ichong có 15, do chinh ding, khi mot trong so"' cac 
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di tucmg duoi day de nghi bang van ban trinh bay muc dich cuOc h9p va cac van de can I 
ban: 

a) Co de nghi cila Ban kiern soat hok thanh vial dOc lap HDQT; 

b) Co de nghi cfm Cam dac hoac it nhAt 05 nguari dieu hanh khac; 

c) Co de nghi cila it nl'idt 02 thanh vien HDQT; 

d) Cac truarng h9p Ichic do phap luat' va Dieu le Cong ty quy dinh. 
De nghi phai duqc lk) thanh van ban, tong do neu ro mix Bich, van & can ttho 

Juan va guy@ dinh thuOc tl 'Idm quyen cua HDQT. 
4. Cac cuOc h9p quy dinh tai khoan 3 Dieu nay phai duqc Chil tich HDQT tien 

hanh tong thari hanbdy (07) ngay sau 'chi co de xudt h9p. Truarng h9p Chia tich HDQT 
Ithong trieu tap h9p HDQT theo de nghi thi Chu tich HDQT phai chiu trach nhiem ve 
nhang thiet hai xay ra di von Cong ty; nhOng nguari de nghi to chirc cuOc h9p quy dinh 
tai khoan 3 Dieu nay co the to minh trieu tap h9p HDQT. 

5. Tnramg h9p co yeu cdu ciia Cong ty kiem town duqc chdp thu4n theo quy dinh 
cila phap lua.t thuc hien kiem town bio cao tai chinh cila COng ty, Chi' tich HDQT phai 
trieu tap hop HDQT de ban ve bao cao kiem town va tinh hinh Cong ty. 

6. Dia diem h9p 
Cac cuOc hop HDQT se duqc lien hank tai tru sar chinh cila Cong ty hok tai dia 

diem Ichk cua ar Viet Nam theo guy@ dinh oh Chii tich HDQT va dugc su nhdt ti cila 
HDQT. 

7. Thong bao va chuong truth h9p 

a) Thong bap h9p HOi clang quail tri phai duqc gin truck cho cac thanh vien HOi 
d'ang quan tri it nlidt nal n (05) ngay lam v* tare ngay to chirc h9p, &Ong thari girl Giarn 
d6c co'ng  ty khong phai la thanh vien HDQT; cac thinh vien HDQT co the dr choi thong 
bao men h9p bang van ban va viec dr chi nay c6 the duqc thay di hoc htly 136 bang 
van ban dia thanh vien HDQT do. ThOng bao h9p HDQT phai duqc lam bing van ban 
tieng Vi@ va phai thOng bao ddy di' chuong trinh, thari gian, dia diem h9p, kern theo 
nhang tai lieu can thiet ve nhimg van de se duqc ban bac va lieu guy@ tai cuOc h9p 
HDQT va cac phieu bieu quy& cilia thanh vien HDQT. 

b) Thong bao man hop HDQT c6 the girl bang iiidy mati, dien thoai, fax, phtrong 
lien dien to hoc phuong tin lchk va phai bao dam den duqc dia chi lien lac cilia tong 
thanh vien HDQT va thanh vien Ban kiem soat ducrc long 4 tai Cong ty. 

8. So thanh vien tham du tai thieu 
a) Coc h9p oh HDQT theo gidy trieu tap ldri thin nhdt ducky tier hanh khi co to 

ba phAn to (3/4) tang so thanh vien tar len du h9p hoc thong qua nguari dai dien (nguoi 
&pc uST qu)4n) neu duqc da so thanh vien HDQT chApthua'n. 

b) Throng h9p cuOc hop duqc trieu"t4p theo quy dinh till diem a Ichoin 8 Dieu thy 
khong di' so thanh vien du h9p theo quy dinh, thi cuOc h9p phai duqc trieu tap fan thir hai 
trong thari Nan bay (07) ngay, ke tir ngay du dinh h9p fan thir nhAt. Trong truarng hcip nay, 
cuOc h9p duqc lien hanh neu co hon mot nira (1/2) so thanh vien HDQT du h9p; 
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c) Neu khong du so luting thanh vien nhu va'y thi cu6c h9p HDQT se dugc to 
chirc lai lan thirc ba vao ngay lam viec tiep theo tai cling mot dia diem va cling tiled gian, 
khi do cu6c h9p HDQT luon la hgp le ma khOng phi thu6c vao so luting thanh vien tham 

9. Bieu guy& 
a) Tr* truing h9p quy dinh tai diem b khoan 9 Dieu nay, mai thanh vien HDQT 

hoac ngu6i dugc uST quyen trvc tiep co mat von to cach ca nhan' tai cu6c h9p HDQTse co 
mot (01) phieu bieu quyet; 

b) Thanh vien HDQT khong dugc bieu quyet ve cac h9p ding, cac giao dich hoac 
de xuAt ma thanh vien & hoac nguoi lien quan ton thanh vien & co lgi ich va 19i ich & 
mau thuAn ho4c co the mau than von 19i ich cira COng ty. M6t thanh vien HDQT se 
khong dugc tinh vao so luting dai bieu toi thieu can thiet co mat de c6 the to chirc mot 
cu6c h9p HDQT ve thing quyet dinh ma thanh vien do khong co quyen bieu quyet; 

c) Theo quy dinh tai diem d khoan 9 Dieu nay, khi co van de phat sinh tong mot 
cu6c h9p cua HDQT lien quan den mire d6 19i ich cua thanh vien HDQT hoac lien quan 
den quyen bieu quyet mot thanh vien ma nhcing van & do khong dugc giai quyet bang 
st,r to nguyen tir bo quyen bieu quyet cua thanh vien HDQT do, nh'img van de phat sink 
do se dugc chuyen tai chu toa cu6c h9p va phan quyet cua chu tog. lien quan den tat ca 
cac thanh vien HDQT khac se co gia tri la guy& dinh cut)i cling, tdr tub% h9p tinh chat 
hoac pham vi 19i ich cua thanh vien HDQT lien quan chua dugc ding b6 &sy 

d) Thanh vien HDQT hung lgi tir mot hgp &ng dugc quy dinh tai diem a, diem 
b, Khoin 5 Dieu 41 Dieu le nay se dugc coi la co lgi ich ding ice trong hop ding do. 

10. °zing khail9i ich. 
Thanh vien HDQT tivc tiep hoac gian tiep dugc huong lgi tir mot hgp &ng hoac 

giao dich da dugc 14/ ket hoac dang du kienk$T ket vOi COng ty va biet la minh co lgi ich 
trong do, phai cong khai ban 	not dung du quyen lgi do trong cu6c h9p ma HDT 
lan dau lien xem xet van de 14/ ket h9p &Ong hoac giao dich nay. Tn.rong h9p mot thanh 
vien HDQT khong biet ban than va ngus:':ii lien quan c6 lgi ich vao thoi diem h9p ding, 
giao dich dugc 14T von Cong ty, thanh vien HDQT nay phai ding khai cac 19i ich lien 
quan tai cu6c h9p d'au lien cua HDQT dugc to chirc sau khi thanh vien nay biet rang  
minh co lgi ich hoac se co lgi ich trong giao dich hoac hgp &Ong neu tren. 

11.Bieuquy&daso  
Quyet dinh cua HDQT dugc thong qua neu dugc da so (ten 50%) thanh vien du 

h9p chflp thuan. Tru&ng h9p so phieu tan thanh va phan d6i ngang nhau thi guy& dinh 
cuoi cling thu6c ve phia coy kien cua Chu tich HDQT. 

12. V* bo phieu cua ngu&i yang mat 
Thanh vien khong tivc tiep du h9p c6 quyen bieu guy& thong qua bo phieu bang 

van ban bo phieu dien tir hoac hinh thirc dien to khac. Phieu bieu guy& bang van ban 
phai dung trong phong bi kin va phai dugc chuyen den Chu fich HDQT chain nha't mot 
giar truOc gior khai mac. Phieu bieu quy& chi dugc mop truck sv chimg kin oh tat ca 
nhang nguoi du h9p. 
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13. H9p trisc tuyan hoac cac hinh tittle khic 
CuOc h9p cua HDQT co the to chuc theo hinh thuc hei nghi tut tuyan gicra cac 

thanh vien tha HDQT khi tat ca hoac mot so thanh vien dang or nhung dia diem khac 
nhau v6i diau kien la mtii thanh vien thorn gia h9p &du co the: 

a) Nghe timg thanh vien HDQT khac cimg tham gia phat biau trong cuOc hop; 
b) Phat biau v&i tat ca cac thanh vien tham du khac mot cacti long theri. Viec than 

Klan, trao d6i gui cac thanh vien co the thvc hien met each Ulm tip qua dien thoai hoac 
bang phuong lien lien lac thong tin khac (lca ca vi'ec sir ding phtrong lien nay dien ra vao 
thai diem thong qua Dieu le sau nay) hoac la kat hgp tat' ca nhimg phuang thirc nay. 
Theo Dieu le nay, thanh vien HDQT tham gia cuOc hgp nhu vay dugc coi la "co mat" tai 
cuOc hop do. Dia diem cuOc hgp dugc to chin theo quy dinh nay la dia diem ma nhOm 
thanh vien HDQT dong nhat tap hqp lai, hoac neu khong co mot nhom nhu 4y, la dia 
diem ma Chu t9a cuOc hop hien dien. 

Cie quyet dinh duce thong qua trong mot cuec h9p tr‘rc tuyan dugc to chirc va 
Tan hanh mot cach hop thirc se* CO hi'eu l‘rc ngay khi ket thdc cuOc h9p nhung phai dugc 
khang dinh bang cac chit lcSr trong bieu ban &a tat ca thanh vien HDQT tham du cuOc 
h9p nay. 

14. Nghi guy& bang van ban. 
Nghi quyet theo hinh thirc lay Sr kin bang van ban dugc thong qua tren ca ser 

kin tan thanh cua da so thanh vien HDQT có quyan biau quyet. Nghi quyet loci nay co 
hieu hrc va gia tri nhu nghi quyet dugc cac thanh vien HDQT thong qua tai mot cuOc hgp 
dugc trieu tap va to chirc theo thong le. 

15. Bien ban cuOc hop HDQT 
Chit tich HDQT co trach nhiem chuyan lien ban hgp HDQT cho cac thanh vies 

va nhimg bien ban do se phai dugc xem nhu nhimg bang chimg xac tlArc ve cong viec da 
dugc tin hanh tong cac cuOc h9p do trir khi co y kits phan doi ve not dung bien ban 
trong thefi hart mueri (10) ngay ke tir ngay girl di. Bien ban h9p HDQT dugc lap bang 
tiang Viet va có the lap bang Tang nuot ngoai, có cac nei dung chd yau theo Dieu 158 
Luat Doanh nghiep va phai co chit IcSr cua tat ca cac thanh vien HDQT tham du va ngt.iri 
ghi bieu ban. CuOc hop HDQT co the ghi am, ghi va luu giit duoi hinh thirc dien tir khac. 

16. Nhang ngueri dugc mai hop du thinh 
Nolen phi trach quart tri (Thu lo2) Cong ty, Giarn dt)c diau hanh, cac thanh vien 

Ban kiam soat, nhilng can bey diau hanh khac (nau khong phai la thanh vien HDQT) va 
cac chuyen gia tha mot ben thir ba có the du h9p HDQT theo leri maxi tha HDQT nhung 
khong dugc bieu quyet trir khi ban than h9 co quyen dugc biau quyet nhu thanh vien 
HDQT. 

Dieu 31. Cac lieu ban cua MI ding quan tri 
1. HDQT co the thanh lap lieu ban tn,rc thuOc de phi,' tacit va chink sack ph& 

nhan scr, luang thuong, kiem soat not bo, quart 1ST rdi ro. Thanh vien cda lieu ban co 
it nhat la ba (03) ngueri bao gom thanh vien cda HDQT va thanh vien ben ngoai theo 
quyet dinh cua HDQT. Cac thanh vien dick lap HDQT/thanh vien HDQT 'thong diau 
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hanh chiem da s6 trong tieu ban va mot trong s6 cac thanh vien nay ducc bo nhiem lam 
Truong au ban theo guy& dinh cua HDQT. Hoat dOng cua tieu ban phai tuL thu theo 
quy dinh cua HDQT. Nghi guy& ciia du ban chi có hieu lvc khi có da s6 thanh vien 
tham du va bieu quyat thong qua tai cuOc hop cua tieu ban. 

2. Viec thvc thi guy& dinh cua HDQT, hoc cua tieu ban trvc thu6c HDQT, phai 
phu hop voncac quy dinh phap lu'at hien hanh va quy dinh Lai Dieu le cong ty, Quy che 
not bO ve quan tri Cong ty. 

Dieu 32. Ngtroi phy trach quail tri Cong ty 
1. HDQT Cong ty b6 nhiem it ni "iAt mot (01) ngutii lam NguiY phv trach quan tri 

COng ty de ho trc hoat dOng quan tri Cong ty tai doanh nghiep. Nguai phi; trial quail tri 
°Ong ty kiem lam Thu IcSi Ging ty theo quy dinh tai khoan 5 Dieu 156 Lust Doanh 
nghiep. Nhiem kST cua Nguoi phi; trach quan tri Cong ty do HDQT guy& dinh, t6i da la 
nom (05) nom. 

2. Nguad phi; trach quan tri COng ty phai dap 'fang cac tieu chuAn sau: 

a) CO hieu biet ve phap lulaf; 

b) Khong dugc clang thoi lam viec cho to chirc kiem toan d6c rap clang thvc hien 
kiem town cac bao car) tai chinh cua Cong ty. 

c) Am hieu hoat dO'ng kinh doanh va quan tri n'61. b6 cua Cong ty; co kha riang 
tong h9p, sir dung thanh thao tin hoc, va cac thiet bi van phong; 

d) Cac tieu chuL khac theo quy dinh cua phaplu4t, Dieu le nay va quyet dinh cua 
HDQT. 

3. HDQT co the bai nhiem Ngu&i phv trach quan to Cong ty khi can nhung khiing 
trai von quy dinh phaplu4 hien hanh ve lao d'eong. 

4. Nguoi phi; trach quan tri Cong ty co cac quyen va nghia w sau: 

a) Tu van HDQT trong viec to chirc hop Dai h6i d6ng c6 dong theo quy dinh va 
cac ding viec lien quan gitia Gong ty va. co &Ong; 

b) Chuk bi cac cu'6c hop HDQT, Ban kiem soot va Dyi hOi d6ng c6 &Ong theo 
yeu cau cua HDQT hoc Ban lam soot; 

c) Tu van ve thu tuc cua cac cu6c h9p; 

d) Tham di; cac cuOc hop; 
d) Tu van thu tkic lap cac nghi guy& cua HDQT phu hop van quy dinh cua phap 

144 
e) Cung cap cac thong tin tai chinh, ban sao bien ban hop HDQT va cac thong tin 

Ichic cho thanh vien cua HDQT va Kiem soot vien; 
g) Giam sat va bao coo HDQT, Ban kiem soot ve hoat dOng ding b6 thong tin de 

Cong ty; 
h) Bao mat thong tin theo quy dinh cua phap luat va Dieu le COng ty; 

i) Duqc huong thu lao (phv cap) theo Quy the quan1ST not bt) cua °Ong ty va/ho'ac 
theoguy& dinh HOi ding quan 

k) Cac quyen va nghia vu khac theo quy dinh ctaa phap luat' va Dieu le COng ty. 
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Chuang VIII 
GUM DOC CONG TY VA NGU'Ol orku HANH KHAC CUA CONG TY 

Dieu 33. TO aim bo may quail IS,  
Cong ty thik lap va ban hanh mot he thOng quail VT dam bao bk) may qukl$,  chiu 

trach nhiem tusk HDQT va chit' sv giam sat, chi dao cua HDQT trong ding vie'c kinh 
doanh hAng ngay cua Cling ty. COng ty có Giam dOc, mot so Pho giam d'ac, mot Ke toin 
truing va cac chirc danh dieu hanh khac do HDQT b'a nhiem, mien nhikn theo Quy the 
quarilSi cua Cong ty. Viec bo nhift, mien nhikn cac chic danh neu tree phai dugc thkzc 
hikl bang nghi quyet HDQT dugc thong qua mot cach hop thirc. Giam deic va cac Pho 
giam doe Cong ty có the d'ang thoi clang la thkh vien HDQT. 

Dieu 34. Ngteri dieu hanh Ong ty 
1. Theo de nghi caa Gam dOc va dugc skr chap thuan cua HDQT, Ging ty dugc 

quyen tuyan dung nguoi dieu hanh khac yen so"' lugng va tieu chuan phi' hop von ccr cdu 
va ca the quanl$r cong ty do HDQT Cong ty quy dinh. NguOi dieu hanh G5n4 ty phai 
có sl,r man can can thiat de hog d'Ong va to chic Cong ty dat dugc cac inkic tieu de ra. 

3. Mirc luong, tin lao, 19i ich va cac the do chinh sach khac di von Giam d'ac 
COng ty se do HDQT quyet dinh. 

4. Mirc luong, tin 	lao, lcyi ich va the dieu khoan khac trong hgp ding lao 
dOng dOi yeti ngtxiyi dieu hanh khac se do HDQT quyet dinh ten co sa de xudt cua Giam 
d6c. 

5. Tian luong cua Giam (Ric va nguoi dieu hanh khac dugc tinh vao chi phi kinh 
doanh ciaa Cong ty theo quy dinh cua phap luat ve thua thus  flap doanh nghphai, va phai 
dugc the 	thanh mkic rieng trong bao ciao chinh hang'nam cua Ging ty, phai bao 
cao Hai hOi Sing co dong thuong nien. 

Dieu 35. BO nhi?m, bai man, nhi§m vu va quyen h#n cua Giam dc 
1. B6 nhie'm 
HDQT b'a nhiem mot (01) thanh vien trong HDQT hoac mot (01) nguoi Ichic lam 

Giam d'ac COng ty va se ky hap d'ong quy dinh muc luong, thu lao, loi ich va cac dieu 
khoan khac lien quan. Thong tin ve mirc luong, trg cap, quyen 19i oh Gam doc Cong ty 
phai dugc bao cao trong Hai hoi &Mg di &zing thu?mg nien va dugc neu trong bao cao 
thuOng nien cua Cong ty. 

2. Nhikil kST 
Nhiesm kSr cua Giam diic la (05) naln va co tha' tai bo nhiem lai. Vie‘c bO nhikn co 

the hat hiki hp can cu vao cac quy dinh tai H9p Sing lao Ong (neu co). 
3. Tieu chudn 
a) Cam d'ac Cong ty phai có tieu chudn theo Dieu 64 Luat Doanh nghie'p va 

khong dugc phep la nhang nguoi bi phap 1* cam gift chuc vu nay, tire la nhang nguoi
vi thanh nien, nguOi khong du nanghanh vi, nguoi da bi ket an VI, nguoi dang thi 
hanh hinh phat tu, nhan vien lkrc lugng vu tang, cac can bo cOng chirc nha nuac va nguoi 
da bi phan quyet la da lam cho Cong ty ma h9 timg lanh dap truerc day bi pha san. 

b) Cac tieu chudn Ichic theo quy dinh cua phap 1*. 
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4. Quyen han va nhiem vy: 

a) Thuc hien cac nghi quyet, guy& clinh 	HDQT va Dai h6i d6ng c6 dong; 
chirc thuc hien Ice hoach kinh doanh va hoach dau tr 	Cong ty da dugc HDQT va 

h6i Tong c6 Tong thong qua; 

b) Quyet dinh tAt ca cac van de 'thong thu6c,tham quyen hoac can phai c6 nghi 
quyet 	HDQT, thay mat Cong ty IcT,ket cac hgp &Ong va giao dich tai chinh va thucmg 
mai theo tharn quyen hoac cac hgp &Ong, giao dich da dugc HDQT, 	h•:)i (tong cO 
dOng thong qua theo quy dinh dia Dieu le nay, t6 chlk va dieu hanh hoat d6ng san xuat 
kinh doanh thuerng nhat dia Cong ty theo nhang thong quant6t nhat 

,c) nghi HDQT b6 nhiem, mien nhiem, cach chirc hoac hgp d6ng, cham dirt 
hgp 	khen thuong, IcST luSt, cho nghi che 	guy& dinh mirc Krung ctla Pho giarn 
doc, Ke toan throng COng ty, ngued dieu hanh khac theo Quy che quan.15T cua Cong ty va 
dr, bai mien nguoi dien quan phan von caa Cong ty dau tu doanh nghiep khac; 

d) Quyet dinh nhiem, mien nhiern, each chirc, khen thuong, kS7luat, xep luong, 
cho nghi che d6 doi ved cac chirc danh cant)°, nhan vien trong Cong -ty khong thu6c dien 
phai trinh HDQT phe chuan (d6i voi nhang chirc danh can phai dugc su thong qua dia 
HDQT thi chi dugc guy& dinh sau khi da bao cao va dugc HDQT thong qua); 

d) Tham khao kien cua HDQT guy& dinh sa lugng ngueri lao d6ng Cong 
ty. Tuyen dvng lao d6ng,k5/ ket h9p &Ong lao d6ng, b6 tri sir dung, quyet dinh luong va 
php cap (neu c6), khen thuong, k-ST lust, cho nghi che d6 hoac cho thoi viec ngued lao 
d6ng tong Cong ty theo quy dinh dia phap lua:t ve lao d6ng va quy 	dia Gong ty; 

e) nghi HDQT guy& dinh thanh 1Sp, t.6 chirc 	the cac cong ty con, chi 
nhanh, van phong dai dien cua C6ng ty, gop von mua co phan 	doanh nghiep lchac; 
nghi phe duyet cac Quy che quan1T n6i b6 	C6ng ty. De nghi thong qua de xuat,  vie,c 
th chirc 	chia tach, sat nhap, hgp nhat, giai the hoac yeu cau pha san Cong ty, de xuat 
Quy che n6i ve,quan tri Cong ty bac,  ca.° HDQT trinh Dai h6i d6ng co dOng thong 
qua theo tharn quyen; 

g) Men nghi phuong an tra' c6 tirc hoac xir1/18 trong kinh doanh; xuat nhimg 
bien phap nang cao hog d6ng va quan dia COng ty; 

h) Xay dung du thao chien lugc phat trien, ice hoach phat trien ngan han, trung 
han, ke hoach kinh doanh hang nam, cac du an dau tu, cac quy ch6 quan n6i b6 
Cong ty de trinh HDQT; 

i) Chuan bi cac ban du toon han, hang nam va hang q4 	Cong ty (sau day 
g9i ban du toan) phuc vu hoat d6ng quan 17 dai han, hang dim va hang 	COng 
ty theo ke,hoach kinh doanh. Ban du toan hang narn (bao gam ca ban can doi toan, 
bao cao ket qua hog d6ng san xuat kinh doanh va bao cao luu chuyen tien du kien) 
cho timg narn chinh se phai dugc trinh de HDQT thong qua va phai bao g6m nhang 
thong tin quy dinh tai cac quy che dia Cong ty; 

k) Chan' nhat vao ngay 31 thang 10 hang nam, Giam d6c dieu hanh phai trinh 
HDQT phe chuar' ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo ten co. sO.  dap 
img cac yeu cau kinh doanh va 	h9p voi hoach tai chinh nam (5) nam; 
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1) Th‘rc hien tat ca cac boat d(ing khac then quy dinh cila Dieu le nay va cac quy 
the 	Cong ty, cac nghi quyet 	hgp dong lao d'Ong cfia Giam dkic dieu hanh 
va phap ludt; 

m) Co quyen tir chOi thvc hien nhang quy& dinh cfla Chu tich hay thanh vien Hoi 
dong quan tri neu thay trai phaplu4t, tai Dieu re nay hoc trai von nghi quyet cfia Dai hOi 
dong co dong; dong thei phai c6 trach nhiem thOng bao ngay bang van ban cho Ban ldem 
soat; 

n) Dugc guy& dinh cac bien phap vugt tharn quyen cfia minh tong nhimg truting 
hgp khan cap nhu thien tai, hoa hoan, sv co bat kha khang va chiu trach nhiem ve cac 
quyet dinh nay, d'ong thin bao cao ngay cho HDQT; 

o) Th‘rc hien trach nhiem cfia Nguoi dal then theo phap lud't cua Cong ty quy dinh 
tai Dieu 13 Ludt Doanh nghiep. 

5. Bao cao len HDQT va cac co (long 
Giam dOc COng ty chiu trash nhiem truck HDQT va Dai hOi dong co slang ye 

viec thvc hien nhiem va quyen han dugc giao va phai bap cao cho nhang car quan nay 
khi dugc yeti cau. 

6. Mien. nhiem 
HDQT c6 the mien nhiem Giam d6c COng ty khi c6 da so (tree 50%) thanh vien 

HDQT du hgp c6 quyen bieu guy& tan thanh va bO nhiem mot Giam dOc Cong ty men 
thay the. Cam d6c Cong ty bi bdi nhiem co quyen phin d6i viec mien nhiem nay tai Dai 
hOi d'&ig co dOng tip theo gdn nhdt. 

7. Tir nhiem hoc mat tu each. 

a) Khi mu6n tix nhiem, Giam dOc Cong ty phai c6 don HDQT. Trong thoi han 
30 ngay ke tir ngay nhan' don, HDQT phai xem xet va quyet dinh; 

b) Giam d6c Cong ty mat tu each khi bi chet, mat tri, mat quyen ding dan hoc to 
Si 1)6 nhiem sa ba (03) ngay trO len. Trong truimg hgp nay, HDQT phai tarn cir nguai 
thay the khong qua ba muoi (30) ngay va tin hanh the thu tuc bO nhiem Giam dc 

8. Uy quyen, fry nhiem 
a) Gam d6'c Gang ty co the fry quyen ho4c fry nhiem cho cac Ph6 giam d6c hoc 

nguiyi khic thay minh giai quyt mot so phan' viec cfia Ung ty va chiu trach nhiem phap 
1ST ve sv uST quyen holac uSr nhim d6; 

b) Nguoi dugc uy quyen, fry nhiem phai chiu trach nhiem phap 1ST truac Giam d6c 
Cong ty va phip luat' ve nhang ding viec muuih lam; 

c) Su fry quyen, fry nhiem lien quan den con dau cfia Cong ty phai dugc thvc hien 
bang van ban va c6 tiled han; 

Chung IX 
BAN KIEM SOAT 

Dieu 36. 'ring cir, de cir thinh vien Ban kiem soat (Kiem soat vien) 
1. Twang hgp dd xac dinh dugc truck fmg vien, thongtin lien quan den cac ung 

vien Ban ki'em soat dugc dua vao tai lieu hgp 	dng coO dong va cong bo toi thieu 
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muoi (10) ngay truac ngay khai mac cuOc h9p D4i hOi &Ong co dong ten irang thong tin 
din to oh Cong ty de co &Ong có the tim hieu ve the ung vien nay try &c khi bo phial. 
Ling cu vien Ban kiem soat phai co cam kat bang van ban va tinh trung thus, chinh xac 
va h9p 1S7 cac thong tin ca nhan dugc cong b6 va phai cam kat thge hien nhiem vu mot 
each trung thge neu dugc bAu lam thanh vien Ban kiem soat (Kiarn soat vien).,  Thong tin 
lien quan den ung vien Ban kiem soar duce cong be) bao golT1 cac not dung toi thieu sau 
day: 

a) H9 ten, ngay, thang, nam sinh; 
b) Trinh dO h9c vAn; 
c) Trinh dO chuyen mon; 
d) Qua trinh cong tic 
d) Cac G3ng ty ma ung vien long nam gift chirc vu Kiam soat vien va the chfre 

danh quail 1ST, diau Ilanh khk; 
e) Bap cao lanh gia ve dong gop cua ling vien cho Cling ty, tong truimg harp img 

vien do dang la Kiem soat vien cua Cong ty; 
g) Cie 19i ich co lien quan tai Cong ty (nau co); 
h) H9, ten oh co dong hoc nhOm c6 dong de cu ung vien do (nau co); 
i) Cic thOng tin laic (n'au co). 
2. Gieri thieu, de cu vao Ban kiem soar 
Ck c6 &Ong có quyan gop s6 phiau bieu guy& cfra tang nguai 1 i yen nhau de de 

eir cac ung vial Ban kiem soat CO &Ong hoc nhom c6 dong nam gift tir 10% den duOi 
20% tong so co phanco quyen bieu guy& dugc de cu mot (01) ung vien; tir 20% den 
dual. 50% dugc de cu t6i da hai (02) ung vien; tir 50% dab duori 65% duct da cir toi da 
ba (03) ung vien 

2. Throng hap s6 luting the ung vien Ban lam soat thong qua da cir va ung cu 
van khong du s6 luting can thief, Ban lam soat ducmg nhiem co the de dr them ung cir 
vien ho4c t6 chine de cu theo mot ca the do Cong ty quy dinh tai Dieu le Cong ty, Quy 
the not bO ve quan tri Cong ty va Quy the hoat dOng dm Ban kiem soat. Thir Arc Ban 
kiem soat duong nhiem de eli ung vien phai dugc ding b6 ro rang va phai dugc D4i hOi 
dong c6 &Ong thOng qua truck khi ti'an hanh de dr. 

Dieu 37. SO luvng, thank phln, nhiem ky cua Thanh vien Ban kiem soat 
(Kiem snit via) 

1. S6 luting thanh vien Ban Kim soat (Kiam soat vien) cua Cong ty la ba (03) 
ngued do Dai hOi d6ng c6 &Ong bAu va bdi mien. Nhiem ky cfra Ban kiem soat la ham 
(05) nam;  Kiem soat vien co the duge bau lai von so nhiem ky khong hcln che. 

2. Thanh vien Ban Kie'm soar (Kiam soar vien) phai dap ung the rieu chuAn va 
diau kien theo quy dinh tai Dieu 169 Lu4t Doanh nghiep, Dieu le Cong ty va khong 
thuOc the truong h9p sau: 

a) Lam vier tong bO pha;n k'a toan, tai chinh eira Ging ty; 
b) La thanh vien hay nhan vien cua Cong ty kiem toan dOc 14p thkrc hien kiem 

town the bao cao tai chinh cua Cong ty trong ba (03) ham  lien truac do. 
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3. Thanh vien Ban Kiem soot 	m soot vien) bi mien nhiem, bai nhiem trong 
cac truong hop sau: 

a) Kiem soot vien do bi phap luat cam lam Kiem soar vien hoac lchOng con dU tieu 
cht. "Ian va dieu kien lam Kiem soot vien theo quy dinh tai Dieu 169 Luat Doanh nghiep; 

b) Kiem soot vien do c6 don tir dugc giri den try sir chinh dia Cong ty va dugc 
chap thuan; 

c) Kiem soot vien do bi rOi loan tam than va the Mem soot vien khac c6 nhang 
bang chimg chuyen mon chimg to nguai do IchOng con narig lvc hanh vi clan sv; 

d) Kiem soot vien do khong thvc hien nghia vv 	minh, vang mat khOng tham 
du the cuOc h9p cUa Ban kiem soot lien tvc trong,vOng sau (06) thang lien tve, va trong 

thai,gian nay Ban kiem soot khong cho phep Kim soot 	vien do yang mat va phan 
quyet rang chirc vv claa nguai nay bi bo tong, trir truing h9p bat Icha Ichang; 

d) Kiem soot vien do bi bai nhiem Kiem soot vien theo quyet dinh cda Dai hoi 
ding co gong do khong hoan thanh nhiem vu hoac vi,pham nhieu lan nghia 	Kiem 
soot vien theo quy dinh claa Luat Doanh nghiep va Dieu le nay; 

e) Khong dm la dai dien theo Uy quyen cua co clang IA to chit& theo quy& dinh 
cua to chirc d6; 

g) LA dai dien theo uy quyen cUa co clOng la to chirc, nhung to chire do khong con 
la co Sing cUa COng ty Mb; 

h) Cac truing hop khac thee quy dinh ciaa phap luat, Dieu le nay. 

4. Kiem soot vien c6 the dugc thay the khi c6 ch6 trong bat nga phat sinh va thanh 
vien mai nay phai dugc chap thuan tai Dai hOi gong co cling ngay tiep sau do. Sau khi 
dugc Dai 	&Ong co &ling chap thuan, viec thay the Kiem soot vien mai do se dugc coi 
la c6 hieu lvc vac' ngay dugc Ban kiem soot thay the. Nhiem IcST cua Kiern soot vien maxi 
dugc tinh tit ngay viec thay the co hieu lvc den ngay ket thac nhiem,  kS7 ciaa Ban kiem 
soar. Trong truing h9p Kiem soar vien 	khong dugc Dal hOi &Ong co &Ong chap 
thuan, m9i quyet dinh ciaa Ban kiem soot cho den truck thin diem dien ra Dai hOi ding co 
ding c6 sir tham gia bieu quyet cua Kiem soot vien thay the van dugc coi la c6 hieu 

5. Truing harp Ban kiem soar vi pham nghiem tr9ng nghia vv caa,minh c6nguy 

co. gay thiet hai cho COng ty thi 	dong quan tri trieu tap Dai hOi ding co d 	
, 

ong xem 
xet va mien nhiem Ban kiem soot duong nhiem va bau Ban kiem soar maxi thay the. 

6. Trong twang h9p \Tao thin diem ket thiic nhiem k.S7ma Ban kiem soar nhiem IcS7 
mori chua dugc bau thi Ban kiem soot a het nhiem IcT van tiep tvc thvc hien quyen va 
nhiem vu cho den khi Ban kiem soot nhiem kST mori dugc bau va nhan nhiem vv. 

Dieu 38. Truing Ban kiem snit 
‘1. Coe Kiem soot vien phai bau mot Kiem soot vien lam TruOng,  ban kiem soar; 

viec bau, mien nhiem, bai 	theo nguyen 	da sO. Truing Ban kiem soot phai co 
bang tot nghiep dai h9c troy len thuOc mot trong cae chuyen nganh kinh te, tai chinh, ke 
toan, kiem toan, luat, quan tri kinh doanh hoac chuyen nganh c6 lien quan den hoar dOng 
kinh doanh cua COng ty. 

2. Quyen va nghia vv cua Throng Ban kiem soot: 
a) Trieu tap va chia tri cuOc h9p Ban kiem soot; 
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b) Yeu cau HDQT, Giam dac va cac can 139 quan VT,„  nguoi dieu hanh khac cung 
cap cac thong tin lien quan de bao cao thanh vien cua Ban kiem soat; 

c) Lap valc5T bao cao oh Ban kiem soat sau khi da tham khao y kin cua HDQT 
de trinh len Dai h9i gong co &Ong. 

Dieu 39. Quyen va nghia vu cua Ban kiem soat 
1. Quyen va nghia vu cua Ban kiem soat: 
a) Giam sat tinh hinh tai chinh cua Cong ty, tinh h9p phap trong cac hot Ong du 

thanh vien HDQT, Giam clac, va ngued quan ly va ngued dieu hanh khac, sir phOi hop 
boat d9ng giila Ban kiem soat van HDQT, Gam doe va co clang; 

b) Chiu trach nhiem truck 	h9i Ong ca (tong ve hoar Ong giam sat va thgc 
hien cac nhiem vu dugc giao; 

c) Kiem tra tinh hgp ly, h9p phap, tinh trung thirc va mirc d9 can trong trong quan 
dieu hanh hot Ong kinh doanh, trong to chirc cong tac ke toan, th6ng ke va lap bao 

cao tai chinh; 

d) Tham dinh tinh day du, harp phap va trung thgc cua bao cao tinh hinh kinh 
doanh, bao cao tai chinh hang narn va sau thang cua Cong ty, bao cao danh gia cong tac 
quan ly cua H9i clang quan tri. Trinh bao cao tham clinh bao cao tai chinh, bao cao tinh 
hinh kinh doanh hAng nam cua Cong ty va bao cao danh gia cong tac guar' VT oh H9i 
clang quan tri len Dai h9i clung co &Ong tai cu9c h9p thugng nien; 

d) RA soat, kiem tra va danh gia hieu lkrc va hieu qua cua he thang kiem soat not 
b9, kiem toan not b9, quan ly nu ro va canh bao sum cua Cong ty; 

e) Xem xet so ke toan va cac tai lieu khac cua Cong ty, cac cong viec quan ly, dieu 
hanh hot Ong dm COng ty bat dr khi nao neu xet they can thiet hoac theo quy'et dinh 
cua Dai h9i dung co dOng hoac theo yeu cau cua co dOng hoac nhom co dung quy dinh 
tai khoan 2 Dieu 12 Dieu le nay; 

g) Khi c6 yeu cau cua co dOng hoac nhom ca Ong quy dinh tai khoan 2 Dieu 12 
Dieu le nay, Ban kiem soat thvc hien kiem tra trong thoi hen bay (07) ngay lam viec, ke 
tir,ngay nhan dugc yeu cau. Trong thei hen mueri lam (15) ngay, ke tir ngdy ket thuc 
kiem tra, Ban kiem soat phai bao cao giai trinh ye nhi.-mg van de dugc yeu cau kiem tra 
den HDQT va co &Ong hoac nhom co &Ong c6 yeu cau. Viec kiem tra cua Ban kiem soat 
quy dinh tai khoan nay khong dirge can troy hot Ong binh thueng cua HDQT, Ich'Ong 
gay gian doan dieu hanh hot Ong kinh doanh cua Cong ty; 

h) Kin nghi 	hoac Dai h9i clang ca (lOng cac bien phap sfra dui, ba sung, 
cai tin co cau to chirc quail ly, dieu hanh hot Ong kinh doanh cua Cong ty; 

i) Khi phat hien c6 thanh vien HDQT, Giam dac Cong ty va ngugi lieu hanh khac 
vi pham phap luat va Dieu le Cong ty thi,phai thong bao ngay bang van ban vOi HDQT 
trong yang bon mucri tam (48) gig, yeu cau nguOi c6 hanh vi vi pham charn dirt hanh vi 
vi pham va co giai phap khac phijc hau qua; 

	

k) 	xuat va kin nghi ,Dai h9i clang ca &Ong,  phe chuan viec lira ch9n ding ty 
kiemtoan Oc lap, mirc phi kiem toan va m9i van de lien quan den sv rat lui hay 'Dal 
nhiem cua Cong ty kiem toan dugc chap thuan theo quy dish cua phap luat; thao Juan voi 
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kiem town vien dic lap ve tinh chit va pham vi kiem town tn.roc khi bat dau viec kiern 
town; than luau ve nhang van de kho khan va tin tai ph& hien tir cac ket qua kiem town 
giaa ky hoc cuoi ky citing nhu mci van de ma kiem town vien dOc lap muin ban bac; 

1) Xem xet thu guar 	kiem Wan vien di)c lap va y  kin phan hoi cila Ban 
dieu hank quart Vi Cong ty; xem xet bao cao cita Cpng ty ve cac he thing kiem soat nQi 

truck khi HDQT chip' thuan; xem xet nhimg ket qua dieu tra nQi b4 va y kits phis 
hoi cita Ban dieu hanh, quan 1y Cong ty; 

m) Ban kiem soat co quyen sir dung to van dOc 1'0 hoar b4 phis kiem wan not b4 
cita Cong ty de thvc hien cac nhi'em vu ducc giao; 

n) Ban kiem so& co the tham khan y kits cita HDQT tnr6c khi trinh bao cao, ket 
Juan va kin nghi let Dai hoi ding cis ding; 

o) Tham du cac cu(lc h9p cita HDQT theo giay min, phat bieu y kits nhung 
khong dugc tham gia bieu quyet; 

p) Bao cao tai Dai h(ii ding co ding theo quy dinh tai Dieu 290 Nghi dinh so 
155/2020/ND-CP ngay 31/12/2020 cita Chinh phu quy dinh chi tiet thi hanh mot so dieu 
cita Luat Chimg khoan; 

q) Xay dung Quy the hoat d(ing dm Ban kiem soat va trinh Dai hOi ding co &Ong 
thong qua. 

r) Thvc hien cac quyen va nhiem Iry khac theo quy dinh cita Luat Doanh nghiep, 
Dieu le nay va quyet dinh cita Dai KA ding co ding; 

2. Quyen (kw cung cap thong tin cita Ban kiem soat 
a) Thong bao min h9p, phieu lay Si kin thanh vien HDQT va cac tai lieu kern theo 

phai &lac gin den cac Kiem soat vien cung thCri diem va theo phuong thirc nhu dot von 
thanh vien HDQT; 

b) Thanh vien cita HDQT, Giam die Cong,  ty va can b4 guar! phai cung cap day 
chinh xac va 	thin thong tin, tai lieu ve cong tic quan ly, dieu hash va hoat ding 

kinh doanh cita Cong ty theo yeu cau cita Kiem soar vien hoac Ban kiem soat; 
c) Nguin phv trach quan tri (Thu kSi) COng ty phai bao dam rang toan b(i ban sao 

chlip cac thong tin tai chink, cac thong tin khac cung cap cho cac thanh vien HQi dung 
quart tri va ban sao the bien ban h9p HDQT, h9p Dai hQi gong co gong se phai duac 
cung cap cho Mem soat vien vao cung thin diem va theo phuong thut nhu dot von thanh 
vien HDQT; 

d) Bao cao cita Giam doc trinh HDQT hoac tai lieu khac do Cong ty phat bath 
duqc giri den Kiem soat vien clung thin diem va theo phuong thirc nhu &Si vii thanh vien 
HDQT; 

d) Kiem soat vien co quyen tip can ho so, tai lieu cita ang ty luu gift tai try soy 
chink, chi nhanh va dia diem khac; co quyen den dia ditm lam viec cita nguai quail ly va 
tthan vien cua Cong ty trong gi6 lam viec. 

e) Bao ego va tai lieu do HDQT ch "uAn bi lien quan den ket qua kinh doanh, Moo 
cap tai chinh, bao cao clank gia ding tic quill 1ST dieu hanh Cong ty phai &pc giri den 
Ban kiem soat de than' dinh cham nhat ba muai (30) ngay truerc ngay khai mac cuOc h9p 
Dai hoi gong co (Tong thuang nien. 
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3. Nghla vu cua Kiem soot vien: 
a) Tuan thu dimg phap luat, Dieu le Cong ty, quyet dinh cua Dai hoi diing co dOng 

va dcao dire nghe nghiep trong thvc hien cac quyen va nhiem vi dugc giao; 

b) Thvc hien cac quyen va nhiem vu dugc giao mot cach trung dive, can tr9ng, tot 
nhfit Wham bao dam lgi ich hop phap tSi da cua Cong ty va co dong cue Cling ty; 

c) Trung thinh voi lgi ich cua Ging ty va co &rig Cong ty; Idiong dugc sir dung 
thong tin, bi quyet, co hOi kink doanh cua Cong ty, lam dung dia vi, chirc vu va tai san 
cue Cong ty de to 19i hoac phuc vu lgi ich cue to churc, ca When khic; 

d) Throng hop vi philm nghia vu quy dinh tai cac diem a, b, c cue khoan nay ma 
gay thiet hoi cho Cong ty hoac ngtrei Ichic thi cac Kiem soot vien phai chiu teach nhiem 
ca nhan hoac lien doib6i thuong thiet hg do. 

M9i thu nhap va lgi ich khac ma Kiem soot vien trvc tiep hoac gian tiep co dugc 
do vi philm phai hoan tra cho COng ty. 

d) Tnimg hgp phat hien co Kiem soot vien vi phgn nghia vu trong thvc hien 
quyen va nhiem vu dugc giao thi HOi &Ong quan tri phai thong bao bing  van'ban den 
Ban kiem soot; yeu cdu nguon co hanh vi vi phiam chdm dirt hanh vi vi phcam va co giai 
phap khdc phuc hau qua. 

Dieu 40. Cui)c hcp cua Ban kiem soot 
1. CuOc h9p du Ban kiem soot 

a) Sau khi da tham khan y kien cua HDQT, Ban kiem soot co the ban hanh cac 
quy dinh ve cac cuOc h9p cua Ban kiem soot va cach thirc hog dOng cilia Ban kiem soot. 
Ban kiem soot phai h9p t6i thieu hai (02) fan mot nom va cuOc h9p dugc lien hanh khi co 
tix hai phAn' ba (2/3) so thanh vien Ire, len du h9p. Bien ban h9p Ban kiem soot dugc lap 
chi filet va ro rang, Thu 1c51 (nett c,6) va cac Kiem soot vien tham du h9p phai ky fen vao 
cac lien ban cuOc h9p. Cac bien ban h9p cua ban lam soot phai dugc km gift nh6 xac 
dinh trach nhiem cua timg Kiem soot vien; 

b) Ban lam soot co quyen yeu cdu thanh vien HDQT, Cam d6c va clai dien 
Cong ty kiem town dugc chdp thuar' theo quy dinh cua phap luat tham du va tra lon cac 
An de ma cac Kiem soot vies quan tam. 

Dieu 41. Tien 'von, thu lao, thuitng va Iqi ich khfic cua thanh vien Ban 
kiem soot 

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

1. Thanh vien Ban lam soot dugc tra lien luong, thu lao, thuemg va 19i ich khac 
theo quyet dinh cua Doi hOi dling co &Mg. Dai hOi dong co &Mg quyet dinh tong murc 
lien luong, thu lao, thuemg, 19i ich khac va ngan sach hog dOng hang nom du Ban kiem 
soot. 

2. Thank vien Ban kiem soot dugc thanh town chi phi an, es, di lei, chi phi sir dung 
dich vu to van dOc lap yen mire hgp ly. T6ng mire thu lao va chi phi nay khong vu9t qua 
tong ngan sach hog dOng 'fang nom cua Ban kiem soot da dugc Dai hOi citing co dong 
chdp thuan, trir trues% h9p Dai hOi dtmg co dong co quyet dinh khac. 
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3. Tien luang va chi phi hoat 	tha Ban Iciem sok dugc tinh vao chi phi kinh 
doanh tha Gong ty theo quy dinh tha phap luast thue thu nhap doanh nghiep, quy dinh 
khac tha phap luast c6 	quan va phai dugc lap thanh 	rieng trong bao cao tai chinh 
hang nam tha Cong ty. 

Chuang X 
BAU BONG QUAN TRI VA BAN }CLEM SOAT 

Dieu 42. Ban HDQT va Ban kiem snit 
1. Gic &Ong ph:6 thong tkr nguyen hgp thanh nh6m thoa 	cac dieu lcien 

quy dinh de de dr ngubi vao HDQT va Ban Idem sok phai thong bao viec h9p thorn 
cho cac &Ong chr hcp biet cham nhAt ngay khai mac cutyc h9p Dai 	d6ng 

Cong ty thong bao cho cac co' &Ong d‘r h9p ve thong tin tren cuOc h9p Dai 
hOi (long c6" dOng. 

2. Can dr lugng thanh vien 1-IDQT va Ban kiem soat, ca' &Ong hoac nhom c'6 
dong quy dinh tai Khoan 3 Dieu 12 dugc quyen dr in(it hoac mOt sO nguai lam irng 

,vien FIDQT va Ban lciem soat,theo quy dinh cac Khoan 2 Di'eu 25 \la Khoan 2 
Dieu 36 tucmg ixng. Throng hcyp so fing cir vien dugc co dOng hoac nhom co &sing de cir 
thap han sO img vien h9 dugc quyen de dr thi so img vi'en can lai do HDQT, 
Ban Idem soat va cac co dong khcic de cir. 

3. Viec bieu guy& bAu thanh vien 1-1DQT va Ban kiem sok phai dive hien theo 
phuang thirc bau don phieu, theo d6 rntii co dOng th tong so phieu 	quyet tucmg *rig 

veil ding st) c.6 phAn hau hoac dai dien than' voi thanh vien dugc bAu tha HDQT 
hoac Ban kiern sok. va dong co quyen &in het hoac mOt phAn tong so phieu bau tha 
minh cho mi)t hoac me;it so 	vien. 

.4. Nhfing nguai trOng thanh vien HDQT hoac Kiem soat vien,dugc xic dinh 
theo so phieu bau tinh cao xuong thap, bat dau tix ung vien c6 so phieu bau cao nhat 
cho den Ichi 	thanh vien quy dinh tai Dieu le Cong ty. TnrOng hgp c6 tir hai (02) img 

vien tth len cicit ding st) phieu bAu nhu nhau cho thanh vien cuOi ding tha HDQT 
hoac Ban kiem soat thi se lien hanh bau lai trong sO cac 	vien c6 so phieu bau 
ngang nhau hoac ch9n theo tieu chi quy che bau dr. 

5. Tnimg hop bAu lAn thir nhk khong 	lugng than' h vien HDQT va Ban 
kiem sok theo quy dinh thi phai tien 	bAu tiep hai trong nhiing ngued da dugc 

cir tha lan thir nhAt cOn Tnrong hgp lchi bAu lAn thir hai 	chua s'6 lugng quy 
dinh thi Dai hOi *Sing dong guy& dinh c6 bAu tiep hay khong, neu Dai 1116i dang 
(tong khong quyet dinh dugc thi 	toa Dai quyet dinh. 

Chuang XI 
TRA.CH NIIIEM CT:JA THANH VIPIN IIDQT, 

THANH VEEN BAN ICEEIVI SOAT, GIAM DOC VA NG1UtiI DIEU HANII ICRAC 

Dieu 43. Mach nhiem can tr9ng 	thinh 	IIDQT, Ban kiem snit, 
Giam diic Cling ty va ngtroi dieu hanh khic 

Thenh vien HDQT, Thanh vien Ban Kiem sok, Giam d6c Cong ty va 	dieu 
hanh khac dug/clay iliac co trach nhiem thip hien the nhiem vu tha minh, Ice ca nhang 
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nhiem vu voi tu each thanh vien cac lieu ban dia HDQT, mot each trung thkrc va theo 
phuang thirc ma h9 tin la vi led ich cao nhA't tha COng ty va voi mot mire dO can trong ma 
mot nguOi than trong thu&ng co khi dam nhiem vi tri Wang duang va tong hoan canh 
tuong tu. 

Dieu 44. Trach nhi§m trung thyc va tranh cac rung dOt ve quyen 19i 

1. Thanh vien HDQT, thanh vien Ban kiem. soat, Giam d6c Cong ty va nguei dieu 
hanh khic phai cong khai cac lgi ich co lien quan theo quy dinh tai Dieu 164 Luat Doanh 
nghi'ep va the quy dinh phap luat khac. 

2. Thanh vien HDQT, thanh vien Ban Kiem soat, Giam doe Cong ty, ngued dieu 
bath khac khong dugc phep sir dyng nhcmg cc( hOi kink doanh co the mang lai lqi ich 
cho Cong ty vi nye dich ca nhki; dOng th6i khong dugc sir dung nhfing thong tin co 
dugc nho chirc vu tha much de tu lgi ca nhan hay de phvc vu 19i ich cua bat ky to chirc 
hoac ca nhans nao khac. 

3. Thanh vien HDQT, thanh vien Ban Kiem soat, Giam dc ,Cong ty !wad 
quan khac có nghia vu thong bao bang van ban cho HDQT, Ban Kiem soot ve the giao 
dich gifia COrT ty, cong ty con, cong ty do Cling ty dai chimg narn quyen kiem soat tren 
50% troy len von dieu voi chinh dOi trong dO hoc von nhitt' nguiyi có lien quan tha 
d6i tagng do theo quy dinh cua phap luat. Doi voi the giao dich neu ten do Dai hOi ding 
co clang ho4c HDQT chAp thuar: , Ging ty phai thi,re •Iien cong bO thong tin ve cac nghi 
quy& thy theo quy dinh cua phap luat chimg lthoan ve eking be) thong tin. 

Thanh vien HDQT khOng dugc bieu guy& doi voi giao dich mang lai loci ich cho 
thanh vien do ho4c nguai co lien quan tha thanh vien do theo quy dinh tha Luat Doanh 
nghiep va Dieu le cong ty. 

4. Trir twang hgp Dai hOi ding co dong guy& dinh khac, COng ty khong dugc 
phep cap the khoan vay, bao lanh, ho'ac tin dung cho the thanh vien HDQT, Kiem soat 

Giam dCic Cong ty, can 130 dieu hanh khac va nhimg nguei co lien quan ton the 
thanh vien neu ten ho'ac phap nhar' nao ma nhting ngubi nay co cac lgi ich tai chinh, trir 
twang hgp Cong ty dai chimg va to chirc co lien quan ton thanh vien nay la cac ang ty 
trong cimg Tap down hoc cac G5ng ty hoat dOng theo nhom Cong ty, bao gam COng ty 

- COng ty con, Tap down Kinh t6 va phap luat chuyen nganh có quy dinh khac. 
5 H9p dtmg hoc giao dich gitta Cong ty von mot hoc nhieu thanh vien HDQT, 

Kiem soat vien; Giam d6c COng ty, can bO dieu hanh khac, hoc the ca than.' , to chirc lien 
quan den h9 hoc cong ty, doi tac, hiep hOi, hoc to chirc ma thanh vien HDQT, Kiem 
soat vien, Giam d6c Cong ty, nguefi dieu hanh khac hoc nhang nguoi lien quan den h9 
la thanh vien, hoc co lien quan 19i ich tai chinh, se khong bi vo hieu hod trong the 
tnimg h9p sau day: 

a) D6'i voi hgp ding co gie, tri tiz duOi 20% tong gia tri tai san dugc ghi trong bao 
cao tai chinh gars nhk, nhimg yeu to quan trong N4' hgp d'ong hoc giao dich ding nhtr 
cac moi quan he va lgi ich tha thkth vien HDQT, thanh vier Ban kiem sok, Giam da‘c, 
nguin dieu bath khac da dugc bao cao HDQT. Ding 	HDQT da cho phep thve hien 
hop d6'ng hoc giao dich do mot each trung thkrc bang da so phieu tan thanh tha nhang 
thanh vien HDQT khong co lgi ich lien quan; hoc 

div.1Di& le to cluk va hogt clOrgaing 0) *kin Tirt,67 dialtumova congnMiep -Vmacominneim 202/ 



52 

b) D6i vari nhang hop d6ng c6 gia tri lorn han 20% ciia tong gia tri tai san dugc ghi 
trong bao coo tai,  chinh gan nhat, nhang yeu to quan trong ve hop dong hoac giao dich 
nay ding nhu moi quan vb. lgi ich cita thanh vien HDQT, thanh vien Ban kiem soot, 
Giam doc, nguai dieu hanh khac da dugc cong b6 cho cac co dong khong c6 19i ich lien 
quan c6 quyen bieu quyet van de do, va nhang c6 dong do da b6 phial tan thanh hgp 
dOng hoac giao dich nay. 

c) Hop d6ng hoac giao dich do dugc mot to chirc to van d6c lap cho la cong bang 
va hgp ly xet tren m9i phuang dien lien quan den cac co dong cua Cong ty vao thgi diem 
giao dich hoac hgp &Ong nay dugc H6i &Ong quan tri hoac Doi h6i clang co clang thOng 
qua hoac phe chuan. 

Thanh vien HDQT, Kim soot vien, Giam d6c Cong ty, can b6 dieu hanh khac, 
cac ca nhan va to chirc c6 lien quan v ii cac thanh vien neu ten khong dugc sir dung cac 
thong tin chua dugc phep cong bo cua Cong ty hoac id& to cho ngugi khac de thgc hien 
cac giao dich c6 lien quan. 

Dieu 45. Trach nhi?in ve thiet h4i va bOi thiriYng 
1. Trach nhiem ve thiet hai 
Thanh vien HDQT, thanh vien Ban kiem soot, Giarn,d6c Cong ty va ngueri dieu 

hanh khac vi pham nghia 	trach nhiem trung thqc va can tr9ng, khong hoan thanh 
nghia vu cua minh se phai chin trach nhiem ve nhcmg thiet hai do hanh vi vi pham cua 
minh gay ra. 

2. B6i thuerng 
Cong ty se b6i thueng cho nhang nguei da, dang va c6 nguy ca troy thanh mot ben 

lien quan trong cac v11 khieu nai, kien, khoi to (bao gom cac vu viec dan skr, hanh chinh 
va khong phai la cac vu kien do Cong ty la ngued khoi kien) neu ngueri do da hoac clang 
la thanh vien HDQT, Giam d6c, nguefi dieu hanh, nhan vien hoac la ctai dien dugc Cong 
ty usf quyen da hoac dang lam theo yeu cau cua C6ng ty voi to each thank vien HDQT, 
can Ix) dieu hanh, nhan vien hoac dien theo uST quyen 	Cong ty 	dieu kien nguoi 
do da hanh d6ng trung thirc, can tr9ng, man can vi 19i ich hoac kh8ng mau thuan vi lgi 
ich cda Cong ty, tren ca so tuar' 	phap lust va khOng c6 bang chimg xac nhan rang 
nguei do da vi pham nhang trach nhiem cua minh. 

Khi thvc hien chirc nang, nhiem vu hoac thvc thi cac ding viec theo lay quyen cua 
Cong ty, thanh vien HDQT, Kiem soot vien, can b6 dieu hanh khac, nhan vien hoac la 
dai dien theo uy quyen cua Cong ty dugc C6ng ty b6i thuerng khi tro thanh mot ben lien 
quan trong cac vu khieu nai, kien, khoi to (trir cac vu kien do Ging ty la ngugi khoi kien) 
trong cac truang hgp sau: 

a. Da hanh cl6ng trung thgc, can tr9ng, man can vi 19i ich va kh6ng mau thuan vOi 
lgi ich cua Cong 

b. Tuan thu lust phap va khong c6 bang chimg xac nhan da khong thgc hien trach 
nhiem cua minh. 

3. Chi phi b6i thuong bao gam cac chi phi phat sinh (ke ca phi thue lust su), chi 
phi phan quyet, cac khoan tien phat, cac khoan phai thanh town phat sinh trong thvc to 
hoac dugc coi la mire hgp ly khi giai quyet nhimg vu viec nay trong khuon Ich6 lust 
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phap cho phep. Cong ty c6 the mua bao hiem cho nhang nguei do de tranh nhang 
trach nhiem boi thuong neu tren. 

Chuang XII 
QUYEN TRA Cfri.1 S6 SACH VA HO SO CONG TY 

Dieu 46. Quyen tra cum so sach va ho so' 
1. Co dOng phO thong có quyen tra dru so sach va ho sa, cu the nhu sau: 
a) Co 'Jong phO thong c6 quyen xem xet, tra ciru va trich luc,  thong tin ve ten va 

dia chi lien 	trong danh sach &Ong co quyen bieu quyet; yeu cau,  sira doi thong tin 
kh'Ong chinh xac 	minh; xem xet, tra dru, trich luc hoac sao chup Dieu le cong ty, bien 
ban h9p Dai h6i &Ong co &Ong va nghi quyet Dai h6i (Tong co dong; 

b) Co (long hoac nhom co dong sa him tir 05% tong st),c6 phan phO thong tra len 
có quyen xem xet, tra cat, trich luc so bien ban va nghi quyet, quyet Binh cua HDQT, 
bao cao tai chinh gitia nar' n va hang narn, bao cao caa Ban kiem soar, hop dong, giao dich 
phai thong qua HDQT va tai lieu khac, trix tai lieu lien quan den bi mat thuong mai, bi 
mat kinh doanh cua COng ty. 

, 2. Tnrong hop dai dien dugc quyen cua cO clang va nhom dong yeu cau Ira 
dru so sach va hO so thi phai kern theo gidy ity quyen cua co Sing va nhom co &Ong ma 
nguai do dai dien hoac ban sao cong chirng cua giay Uy quyen nay. 

3. Thant' vien HDQT, thanh vien Ban kiem soat, Giant dOc va nguOi dieu hanh 
khac có quyen tra ciru so dang 1(15,  co dong &a. COng ty, danh sach co dong, so sach va h6 
so khac cua Cong ty vi nhimg muc dich lien quan ten chirc vu cua minh \Tad dieu kien cac 
thong tin nay phai dugc bao mat. 

4. Cong ty phai hru gift Dieu le nay va nhang ban sira dOi 66 sung Dieu le, Giay 
chirng nhan'clang ky doanh nghiep, cac quy che, cac tai lieu chUng minh quyen so huu tai 
san, nghi quyet Dai h6i dong co (long va HDQT, lien ban h9p Dai h6i &Ong co dOng va 
HDQT, cac bao cao cua HDQT, cac bao cao cda Ban kiem soat, bao cao tai chinh nam, 
so sach ke town va cac tai lieu khac theo quy dinh cUa phap luat tai tru chinh hoac mot 
not khac vo7 dieukien la cac co dong va Co quan dar" ig 1(57 kinh doanh dugc thong bao ve 
dia diem luu tit cac tai lieu nay. 

5. Dieu le cong ty phai dugc cong bO ten trang thong tin dien tir cita Cong ty. 

Chirong XHI 
NGIRfl LAO DQNG, CONG DOAN 

VA CAC TO CHirC CHiNH TRIE - XA. HOI TRONG CONG TY 

Dieu 47. Nguiri lao d(ing, cong clown va to chtic chinh tri - x'A hoi 

1. Giam dOc COng ty phai lap ke hoach de HDQT thong qua ve cac van de lien 
quan den viec tuyen dung, cho nguai lao d'Ong nghi viec, tien luong, bao hiem xa h6i, 
phUc loi, khen thuong va ky luat dOi vOi ngu*i lao &Ong va ngu&i dieu hanh C8ng ty, cac 
van de khac theo quy dinh cda phap 141. 

2. TO chirc Dang C6ng san Viet Nam trong Cong ty hoat d6ng theo Hien phap va 
phap luat caa noon C6ng flea Xa h6i Chu nghia Viet Nam va Dieu le Dang C6ng san 
Viet Nam. 
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3. TO chirc cong down, cac to chirc chinh tri - xa h6i khac trong Cong ty hog 
d'6'ng theo Hien phap va phap 141 cua nuoc COng haa Xa h8i Chit nghia Viet Nam va 

dial le dia cac to chirc do. 

4. Cong ty c6 nghia vv ton trong va khong duoc can trey, gay khO khan trong viec 
thanh lap to chirc chinh tit to chirc chinh Jai - xa hoi tai COng ty; khOng duoc can trey, 

gay kilo kliar' cho nguoi lao dOng tham gia hog Ong trong cac to chirc nay; tao ditu 

kien cho cac to chirc teen hog dong dimg chirc'nang, nhiem vu va Dieu le dia the to 

chirc nay. 
Chuang XIV 

PHAN PHOI LQ1 NHUAN 

Dieu 48. Phan phOi lqi nhu4n 

1. Lori nhuan nu& thue 	Cong ty sau khi bit dapdam truorc (neu co) theo 
quy dinh cua Luat thue thu nhap doanh nghiep, trich quy Phat tits khoa h9c va cong 
nghe (neu c6) theo quy dinh, n8p thue thu nhay doanh nghiep va hoar thanh cac nghia vu 

tai chinh kit& theo quy dinh cua phip luat phan con lai duoc sir dung nhu sau: 

a) Chia co tirc; 

b) Trich lap cac quy theo quy dinh hien hanh cita phip luat. 
cua 

2. Mirc c8 tire, kink thirc chi tra et) tire Wan' g nar' n tir 	nhuan duoc gift lg 

Cong ty va ty le trick lap the guy do Dai h8i &Ong co dOng quyet dinh theo de nghi cita 

HDQT. 
Dieu 49. CO tirc 
1. Theo quyet dinh cua Dai h8i ding c,8 dOng va theo quy dinh cua phap luat, co 

tire se duoc cong b8 IA chi tra to loci nhuan giu 1* eita Cong ty nhung khong duoc vuqt 
qua mirc HDQT de nghi va duqc Dai hoi dong co dOng thong qua. 

2. HDQT c6 the quyet dinh thanh town tam img c6 tire giira neu xet tha'y vies 
chi tra nay phu h9p voi kha nang sink loci cua Cong ty. 

3. COng ty khOng thanh town tai cho khoan lien tra co tirc hay khoan tits chi tra 

lien quan tori mot loai co phieu. 

4. HDQT co the de nghi Dai h8i dong co dong thong qua vier thanh toan toan b8 

hoac tirng phAn c'.6 tire bang co phan va HDQT la co quan thkrc thi nghi quyet nay.,  Cong,  

ty c6 the chi tra co tirc liang co p 'hart, trinh to va thu tgc thkrc hien chi tra co tirc bang co 
phan thuc hien theo quy dinh tai Luat doanh nghiep va cac van ban phap luat lien quan. 

5. TruOng hop c8 tire hay nhang khoan tits khac lien quan ten mOt loai co phieu 
duqc chi tra bang lien mat, Cong ty se phai chi tra bang lien dong Viet Nam hoac thong 
qua cac ngfin hang tren co kr,cac thong tin chi tiet Nit ngan hang do co dOng cung cap. 
TruOng hop Cong ty da chuyen khoan theo dimg the thong tin chi tit ve ngan hang do 
co dong cung cap ma c8 dong d6 khOng nhan ducx lien, COng ty khong phai chin trach 
nhiem ye khoan lien Cong ty chuyen cho co dong thy huOng. Viec thanh town cO tire 

doi 	,cac co phieu niem yet/dang 14/ giao dich tai So giao dich chimg khoan e6 the 
duqc lien hanh thong qua cong ty chimg khoin hoac Trung tam luu 14,  chimg khoan 

Viet Nam. 
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6. Can dr Luat Doanh nghiep, Luat Chin khoan, HDQT thong qua nghi quy& 
xic dinh m'Ot ngay cu the de chik dank such co Tong. Can cu theo ngay do, nhang ngu&i 
long loj voi to rich di dong hoac nguai sod tau cac chimg khoin khac dugc quyen nhan 
c6` tire, lai suit, phan ph6i 19i nhuan, nhan ce phieu, nhan thong bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phap phiSi lgi nhuan thud hien theo quy dill cila 
phap luat. 

Chucvng XV 
TAI KHOAN NGA' N HANG, 

NAM TAI CHNH VA OA DO TAI CHINH ICE TOAN 

Dieu 50. Tai khofin ngfin hang 

1. COng ty se m& tai khoin tai the ngfin hang Viet Nam hoac tai cac ngan hang 
mac ngoai dugc phep hoat dOng tai Viet Nam. 

2. Theo su chap thuan Mx& cilia ca quan co tharn quyen, trong tuong hgp can 
thiet, Cong ty co the mar tai khoan ngan hang & nu& ngoai theo cac quy dinh cila phap 
luat. 

3. Ging ty tien hanh tat ca cac khoan thanh Wan va giao dich ke toan thOng qua 
cac tai khoan tien Viet Nam hoac ngoai to tai cac ngan hang ma Cong ty m& tai khoan. 

Dieu 51. Nam tai chinh 
Nam tai chinh cila Cong ty bat du tir ngay 01 thing 01 hang nam va ket thitc vao 

ngay thir 31 dm thing Muad Hai (12) ding nam. Nam tai chinh du tien bat daft tiz ngay 
cap giay chimg nhan dang1(5,  doanh nghiep va ket thiic vao ngay thir 31 cita thing Muei 
Hai (12) cua nam do, n6u lon ham 90 ngay; Mr&ng hop nho horn chin muai (90) ngay thi 
dugc cong vao nam tai chinh tiep theo. 

Dieu 52. Che do ke toan 
1. Ch6' d4 ke than Cong ty sir dung la the 

P.  ke toan doanh nghiep (VAS) va the 
dO ke toan doanh nghiep phi' hgp theo quy dinh ciia phap luat Viet Nam. 

2. Gong ty lap so sack ke toil.' bang tieng Viet. Ging ty se luu gift h'i'.) sa ke toan 
theo loaf hinh cila cac hoar Ong kink doanh ma Ging ty tham. Nhtmg he sa nay phai 
chinh xac,'cap nhal, co he thking va phai du de chung mirth va giai trinh cac giao dick cila 
Cong ty. 

3.,  COng ty sir dung din vi. tien re tong ke toan la d6ng Viet Nam (hoac ngo@i to to 
do chuyen diii trong miong h9p dugc ca quan nha nuac co than quyen chap thuan) lam 
don vi tien to diing trong ke than. 

Chuteng XVI 
BAO CAO TAI CHINH, BAO CAO THVONG MEN, 

VA TRACH NHIEM CONG BO THONG TIN RA CONG CHUNG 

Dieu 53. Bac, cao tai chinh dam, sail thing (ban nien) va hang quy 
1. Ging ty phai rap ban bao cao di chinh hang nam theo quy dinh oh phap luat va 

phai dugc kiem toan theo quy dinh tai Dieu 56 Dieu le nay; trong thoi han chin muoi (90) 
ngay ke tiz khi ket thitc m8i nam tai chinh, Cong ty phai nOp bao cao di chinh Ifin,g nam 
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da dugc Dai h6i (long co gong thOng qua cho co quan thu c6 tharn quyen, Uy ban chirng 
khoan Nha nuot, Sa giao Bich chimg khodn, co quan Clang 14/ kinh doanh va Tap doan 
Cong nghip Than - Khoang san Via Nam. 

2. Bac,  cao tai chinh hang nom phai bao g6m bao cao Ica qua hoat dOng san xuat 
kinh doanh phan anh mot each trung thus va khach quan tinh hinh NT&' va cila Cong 
ty trong nom tai chinh va bang can doi , toan phan anh mot each trung thirc va khach 
quan tuzh hinh the hog d6ng cua Cong ty cho den theri diem lap bao cao, bao cao luu 
chuyen tier' to va thuyet minh bao cao tai chinh. Throng hop Cong ty la mot cong ty me, 
ngoai bac, cao tai chinh nom, Cong ty con phai lap bang can d6i ke toan tong hop ye tInh 
hinh hog d6ng cua Cong ty va cac clang ty con vao cuoi m6i nom tai chinh. 

3. Cong ty phai lap va cong b6 cac bap cao tai chinh sau (06) thong (ban nien) da 
soot xet va Bao cao tai chinh quy (del von cong ty niem yet/cong ty dal chung quy mO 
16n) theo cac quy dinh caa Uy ban Chimg khoan Nha nu6c, Sa giao dich chimg khoan 
(dOi voi ding ty niem yet) va n6p cho co. quan thue hau quan va Ca quan clang 147 kinh 
doanh theo quy dinh ciaaLuat Doanh nghi"ep, Tap doan Than — Khoang san Via Nam. 

4. Cac bon cal) tai chinh hang nom dugc kiem toan (bao g6m y kien cua Ki6rn 
toan vien), Bao cao tai chinh sau (06) thong da dugc soot xet va bao cao tai chinh quy 
(doi vm Cong ty niem yet/Cong ty doi chung quy mo 16n) phai dugc cong 136 tren trang 
thong tin dial tir cua Cong ty. 

5. Cac to chirc, ca nhan quan tam deu dugc quyen sao chug ban bao cao tai chinh 
hang nom cia dugc kiem toan, bao cao sau ( 06) thong va hang quy trong gie. lam vi'ec cua 
COng ty, tai try sO.  chinh cua Cong ty va phai tra mot mire phi hop 19 cho viec sao chirp. 

Dieu 54. Ban can thuirng nien 
Cong ty phai lap va cong bo bao cao thuang nien theo cac quy dinh cua phap luat 

ve chiing khoan va thi truang chimg khoan, cila Tap doan Cong nghi'ep Than - Khoang 
san Viet Nam. 

Dieu 55. Ging khai thong tin 
Cong ty phai lap va cong b6 cong khai th6ng tin quy dinh tai DiL 176 Luat 

Doanh nghie‘p va cac quy dinh khac dia phap luat c6 lien quan. 

Chuang XVII 
ICIEM TOAN CONG TY 

Dieu 56. Kiem toan 
1. Dgi h6i cr6ng c6 dong thu6ng nien chi dinh mot ding ty kiem toan dugc chap 

thua:n theo quy dinh cua phap luat, hoac thong qua danh sach cac cong ty kiem toan dugc 
chap thuan theo quy dinh cua phap luat va lay quyen cho HDQT quyet dinh lira ch9n mot 
trong so cac don vi nay tier' hanh cac hoat d6ng kiem toan Cong ty cho nom tai chinh tip 
theo dva tren nhi'mg dieu khoan va dieu kien thoa thug: 	HDQT. Gong ty phai chuan 
1)1 va girl bao cao tai chinh nom cho cong ty kiem toan sau khi ket thuc nom tai chinh. 

2. Cong ty kiem toan dugc chap thuan theo quy dinh caa phap lug kiem tra, xac 
nhan va bac, cao ve bao cao tai chinh nom phan anh cac khoan thu chi dm Cong ty, lap 
bao cao kiem toan va trinh bao cao do cho HDQT theo quy dinh cua phap luat. 
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3. MOt ban sao tha Bao cao kiem town se phai ducot girl dinh kern voi m8i ban bao 
cao ke toan hang nam cua Cong ty. 

4. Kiem town vien thuc hien viec kiem town Cong ty duqc phep tham du m9i cuOc 
h9p Dai hOi ding co long va duac quyen nhan cac thong bao va cac thong tin khac lien 
quan den Dqi hOi ding co ding ma m9i c6 ding ducrc quyen nhan va duqc phat bieu 
id& till. 1)4i h•5i ve cac An de co lien quan den kiem town. 

Chuang XVIII 
DAU CUA CONG TY 

Dieu 57. 'Au cua Cong ty 

1. DOu bao g'am dau duqc lam till ca sir khac' dAu hoar dAu du6i hinh thin chit lo) 
so theo quy dinh tha phap luat ve giao dich dien tit 

2. HDQT guy& dinh loai dAu, s6 lugng, hinh thirc va nO1 dung &Au cua Cong ty, 
chi nhanh, van phong dai dien tha Cong ty (neu co). 

3. HDQT, Giarn d6c sir dung va quan 15r dAu theo quy dinh tha phip luat hien hanh. 

Chuang XIX 
GIAI 'Mt CONG TY 

Dieu 58. Giii the COng ty 
1. Cong ty co the bi giai the tong nhimg trubrig hgp sau: 

a) Theo nghi quyet, quyet dinh cua Dai h(ii ding eo dung; 
b) Bi thu h6i GiAy chimg nhan Bang 1(5,  doanh nghiep, trir truang hgp LuOt.  Quan 

15T thue co quy dinh khac; 
c) Cac truong hap khac theo quy dinh cua phapluOt 
2. Viec giai the COng ty do Dai hi5i ding di ding guy& dinh, HDQT thi,rc hien. 

Quyet dinh giai the nay phai thong W.° hoc phai dugc chap thuOn bori cor quan co tham 
quyen (neu bAt bu(k) theo quy dinh. 

Dieu 59. Thanh ly 
1. it nhAt sau (06) thang talc khi ket thfic thin han hoat d(ing cua Ging ty hoc 

sau khi co quy6t dinh giai the Cong ty, HDQT phai thank lOp Ban thanh ly gom ba (03) 
thanh vien. Hai (02) thanh vien do Dai hoi ding co &Ong chi dinh va 01 thanh vien do 
HDQT chi dinh to mOt (01) tong ty kiem town chAp thuan theo quy dinh cua phap luOt. 
Ban thanh 157 chdAn bi cac quy the 114 d'Ong cua mink. Cac thk-th vien ciia Ban thanh ly 
co the duac kra ch9n trong so nhan vien tha Cong ty hoac chuyen gia di5c lap. T'At ca cac 
chi phi lien quan den thanh 1S/ duqc Cong ty uu tien thanh town trudrc cac khoan ng khac 
tha G5ng ty. 

2. Ban thanh 1S,  co trach nhiem bao cap cho Coy quan clang 14r kinh doanh ve ngay 
thanh lap va ngay bAt dau ho4t d'Ong. Ke tir thoi diem do, Ban thanh 15T thay mat Cong ty 
tong tat ca cac ding vier lien quan den thanh ly Cong ty tru6c Toa an va cac ca quan 
hanh chink. 

3. Tien thu duqc tir viec thanh 15,  duqc thanh town theo thir t r sau: 
a) Cac chi phi thanh 1ST; 
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b) Tien luang va chi phi bao him cho CBCNV; 

c) Thud va cac Ichoan n6p c6 tinh chat thug ma Cong ty phai tra cho Nha nu6c, 

d) Cac lchoin vay (neu co); 

d) Cac khoan ng Ichac cua COng ty; 

e) S6 du con lqi sau khi da thanh town tat 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 uu tien thanh 
town truck. 

Chuang VC 
GIAI QUYET TRANH CHAP NO BO 

Dieu 60. Giai quyet tranh chip n'cli bq 

1. Tnr6rig hgp phat sinh tranh chip hay khieu nai co lien quan tan hot Ong cfla 
Cong ty hay ton quyen cita cac co dong phat sinh tir Dieu le Cong ty, hay tir bast cir quyen 
hoac nghia vu do Lug' doanh nghiep hay cac luat khac hoac cac quy dinh harsh chinh quy 

dinh, 
a) Co dong v&i Cong ty; ho4c 

b) Co dong v6i HDQT, Ban kiem soat, Giam d6c Cong ty hay ngued dieu hanh 
Ichac; 

thi cac ben lien quan se co ging giai guy& tranh ch14 do tilting qua thucmg lucing 
va hoa giai. Trir InrOng hgp tranh chap lien quan toi HDQT hay Chu tich HDQT thi Chu 
tich HDQT chit tri vies giai quyet tranh chap va yeu cau timg ben trinh bay cac yeu to 
thvc tier d'en tranh chap trong yang mueri lam (15) ngay lam viec ke tir ngay tranh chap 
ph& sinh. Tnr6ng hgp tranh chap lien quan tan HDQT hay Chil tich HDQT, bit cir ben 
nao ding c6 the yeu cau Ban ldem soit hoac mot cc; quan chat nang chuyen mon chi 
dinh mot chuyen gia d6c lap de hanh d'Ong van tu cach la tong tai cho qua trinh giai 
quyet tranh chap. 

, 	2. Tnr6ng hgp Ichong dugc quyet dinh hea giai trong \long sau (06) tun tir khi 
bat du qua trinh h6a giai hoac neu quyet dinh cua trung gian haa giai khong dugc cac 
ben chap nhan, bat cir ben nao ciing co the dua tranh chap do ra Tr9ng tai hoac Tea an. 

3. Cac ben se tir chiu chi phi cfra much co lien quan tan thu tvc thuung lucmg va 
hoa giai. Viec thanh town cac chi phi cita Tea an dime thvc hien theo phan quy6t cua 
T6a an. 

Chuang XXI 
DIEU ICEMAN Tilt HANH 

Dieu 61. BO sung vi sira dOi Dieu re 
1. Viec sira 6i, b6 sung Dieu le nay pha.'i dugc D4i h6i ding di (long xem xet, 

quyet dish. 
2. Trong tru6ng h9p co niang quy dinh cua phap luat c6 lien quan den hog 

d6ng cua Cong ty chua dugc de cap trong ban Dieu le nay hoac trong tru6ng hgp c6 
quy dinh maxi cita phap luat khac v6i nhang dieu Ichoan trong Dieu le nay thl nhang quy 
dinh cua phap luat d6 duong nhien dugc ap dung de dieu chinh hog d'6ng cua Cong ty. 
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Dieu 62. Hieu Ityc thi hanh 

1. Ban Dieu le nay gam 21 Chuang va 62 Dieu, dugc Dai hOi dung co gong 
thuong nien narn 2021 Cong ty co phan Tu van dau to mo va ding nghiep - Vinacomin 
nhAt tri thong qua ngay 26 thang 4 narn 2021 (sira doi, bo sung ran thir tam) va cimg chAp 
thuan hieu luc toan van oh Dieu le nay. 

2. DiL le duoc lap thanh muai (10) ban, co gia tri nhu nhau, trong do 

- Nam (05) ban clang ky tai co.  quan chinh quy'en theo quy dinh cua 11y ban nhan 
dan tinh, thanh pho; 

- Nam (05) ban luu tit tai Van phong Cong ty. 

3. DiL le nay la duy nhAt va chinh thirc cua Cong ty. 

4. Cac ban sao hoac trich luc Dieu le Cong ty phai co chill()% dm Chu tichl-IDQT 
hoac it nhAt mot ph'an hai (1/2) tong so thanh vien HDQT men co gia tn./. 

THANH VIEN HOI BONG QUAN TRI 

Hieu le to chit c va hogi Mngaingo aj phZth Tu cia4' 	va congnghlOp -Vinacominnion 2021 
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