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PHAN MO DAU

Dieu 1. Giai thich tir ngfr, thuat ngir trong Dieu le
1. Trong Dieu le nay, nhirng thuat ngir diroi day dirge hieu nhu sau:

CHLTONG I
DINH NGHlA CAC THUAT NGU TRONG DIEU LE

DIEU LE

TO CHUG VA HOAT DQNG

CQNG HOA XA HOl CHU NGHIA VIET NAM 
Doc lap - Tir do - Han It phuc

1. Cong ty cd phan Dia chat mo - TKV (diroi day goi la “Cong ty”) dirge thanh lap 
theo Luat doanh nghiep va thco quydt dinh sd 1987/QD-TKV ngay 06/10/2015 cua Tap 
doan Cong nghiep Than - Khoang san Viet Nam phe duyet Phirong an cd phan hda va 
chuyen Cong ty TNHH mot thanh vien Dia chat mo - TKV thanh Cong ty cd phan.

2. Dieu le to chuc va boat dong cua Cong ty dirge xay dtrng tren co sir:
- Luat doanh nghiep sd 59/2020/QH14 da dirge Qudc hoi nude Cong hda Xa hoi 

Chu nghTa Viet Nam khoa XIV, ky hop thu 9 thong qua ngay 17 thang 6 nam 2020;
- Dieu le man ap dung cho cac Cong ty dai chung ban hanh kem theo Thong tu 

116/2020/TT-BTC ngay 31/12/2020 cua Bq Tai chinh Huong dan mot sd dieu ve quan 
tri edng ty ap dung ddi vdi edng ty dai chung tai Nghi dinh sd 155/2020/ND-CP ngay 
31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh mot sd dieu cua Luat 
Chung khoan.

- Dieu 1q mau ap dung cho cac Cong ty con cd phan cua TKV theo vSn ban sd 
1455/1KV-TCNS ngay 07 thang 4 nam 2021 cua Tap doan Cong nghiep Than - 
Khoang san Viet Nam.

- Nghi quyet so 682/2025/NQ-DHDCDTN ngay 24 thang 4 nam 2025 cua Dai 
hoi ddng cd dong thudng nien nam 2025 cua Cong ty co phln Dia chit md-TKV.

3. Dieu 1? nay dirge Dai hgi dong cd ddng Cong ty thong qua vao ngay 24 thang 
4 nSm 2025.

4. Dieu 1? nay la co sd phap ly cho moi boat ddng cua Cong ty. Cac quy dinh 
cua Cong ty, Nghi quyet cua Dai hgi ddng cd ddng va Hgi ddng quan tri khi dirge 
thong qua mgt each hgp le, phu hgp vdi luat phap va Dieu 1? nay, se la nhung quy tac 
va quy dinh rang budc de tien hanh cac boat ddng kinh doanh.

TAP DOAN CONG NGHIEP 
THAN - KHOANG SAN VI$T NAM 

CONG TY CO PHAN DIA CHAT MO - TKV

Hd.
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a) "I-Ipi dong" co nghTa la Hoi ddng quan tri cua Cong ty dirge vi6t tat la “HDQT”.
b) Dia ban kinh doanh" co nghTa la pham vi dia ly thirc hien cac boat dong 

kinh doanh cua Cong ty, bao g6m trong va ngoai lanh tho Vi<?t Nam.
c) Von dicu le co nghia la tong gia tri menh gia co phan da ban hoac dirge 

dang ky mua khi thanh lap cong ty co phan va theo quy dinh tai Dieu 6 Dieu le nay.
d) Von co quyen bieu quyet la von co phan, theo do ngiroi so hiru co quyen bicu 

quyet ve nhQng van de thugc tham quyen quyet dinh cua Dai hoi dong co dong.
e) "Luat doanh nghiep" co nghTa la Luat doanh nghiep s6 59/2020/QH14 dirge 

Quoc hgi thong qua ngay 17 thang 6 nam 2020.
f) "Luat Chtrng khoan" la Luat Chung khoan s6 54/2019/QH14 dugc Quoc hpi 

thong qua ngay 26 thang 11 nam 2019.
g) Ngay thanh lap" co nghTa la ngay Cong ty dugc cap Giay chung nhan dang 

ky doanh nghi?p lan dau.
h) "Phdp luat" la tat ca cac vSn ban quy pham phap luat dugc quy dinh tai Luat 

ban hanh van ban quy pham phap luat.
i) “Nguoi quan ly doanh nghiep” la nguoi quan ly cong ty, bao g6m Chu tich 

HDQ f, thanh vien HDQT, Giam doc va ca nhan giu chirc danh quan ly khac theo quy 
dinh tai Dieu le cong ty.

j) Nguoi dieu hanh doanh nghiep" la Giam doc, Pho giam doc, Ke loan truong 
va nguoi dieu hanh khac theo quy dinh cua DiSu le Cong ty.

k) Ngudi co lien quan" co nghTa la bat ky ca nhan hoac to chuc nao dugc quy dinli 
trong Khoan 23 Dieu 4 cua Luat doanh nghiep; Khoan 46 Dieu 4 cua Luat Chung khoan.

l) "Co dong" “la ca nhan, to chuc so huu it nhat mot co phan cua cong ty co phan.
m) Cd dong sang lap" la cd dong so huu it nhat mpt cd phan phd thong va ky 

ten trong danh sach cd dong sang lap edng ty co phdn.
n) "Cd dong Ion” la co dong dugc quy dinh tai khoan 18 Didu 4 Luat Chung khoan.
o) “Co tuc” la khoan Igi nhuan rong dugc tra cho moi cd phan bSng lien mat 

hoSc bang tai sdn khac tir ngudn Igi nhuan con lai cua Cong ty sau khi da thuc hien 
nghTa vu vd tai chinh.

p) 1 hoi han boat dpng" cd nghTa la thoi han boat dong cua Cong ty dugc quy 
dinh tai Dieu 2 cua Dieu lq nay va thoi gian gia han (neu co)” dugc thong qua bang 
mpt nghi quyet cua Dai hoi ddng cd dong.

q) “Sd giao dich chung khoan” la So giao dich chung khoan Vi?t Nam va cac 
edng ty con

r) "Viet Nam" la nude Cpng boa Xa hoi Chu nghTa Viet Nam.
2. Trong Didu Id nay, bat ky mot tham chidu nao tdi bdt ky mot didu khoan hoac 

van ban nao se bao gdm ca nhftng sua ddi hoac van ban thay the chung. Truong hop 
cac van ban phap quy dieu chinh cac nqi dung lien quan den Didu Id nay bi sua ddi, bd 
sung, thay the thi nhung ndi dung lien quan trong Didu Id nay se dugc thuc hien theo
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gan nhat sau do phai sua lai DiSu le cho phu hop.
3. Cac tieu de (chucmg, dieu cua Dieu le nay) dirge sir dung nhim thuan tien 

cho vice hieu noi dung va khong anh hirdng toi noi dung cua DiSu le nay.
4. Cac tir hoSc thuat ngir dirge dinh nghia trong Luat doanh nghiep (neu khong 

mau thuan vai chu the hoSc ngS canh) se co nghia tirong tir trong Dieu le nay.

CHlTONG II
TEN, HINH THLfC, TRV SO, CHI NHANH, VAN PHONG DAI DIf N, DIA 
DIEM KINH DOANH, THCH HAN HOAT DQNG VA NGlTdl DAI DIf N 

THEO PHAP LUAT CUA CONG TV

3. Cong ty la cong ty co phan co tir each phap nhan phu hgp voi phap luat hi?n 
hanh cua Vi?t Nam.

4. Cong ty la cong ty con cua Tap doan cong nghiep Than - Khoang san Viet 
Nam (TK.V), do TKV chi phoi thong qua ty le nSm gitr co phan chi ph6i tai Cong ty, 
thong qua thirang hieu cua Tap doan hoSc thong qua cac quyen chi phdi khac theo quy 
dinh cua phap luat va quy che quan ly ngi bo cua Tap doan.

5. Cong ty dirge phep six dung nhan hieu “TKV” va “VINACOMIN” cua Tap 
doan Cong nghigp Than - Khoang san Viet Nam d ten ggi cua Cong ty bang tieng Anh 
va tieng Vi?t theo Quy che sir dyng nhan hieu cua Tap doan Cong nghiep Than - 
Khoang s&n Vi?t Nam va quy dinh cua phap luat.

Ngoai cac quy dinh trong Dieu 1q nay, Cong ty co trach nhi?m thirc hien cdc 
quyen va nghia vu cua Cong ty con doi vdi Tap doan Cong nghiep Than - Khoang san 
Viet Nam theo Dieu le cua Tap doan va cac quy che quan ly trong noi bo Tap doan ma 
Cong ty la mot thanh vien.

6. Try so dang ky cua Cong ty:

Dieu 2. Ten, hinh thirc, try sd, chi nhanh, van phong dai di?n va thin han 
hoat dyng cua Cong ty

1. Ten Cong ty:
a) Ten ggi day du ti6ng Vi?t: CONG TY CO PHAN DIA CHAT MO - TKV
b) Ten ggi dSy du tieng Anh: VINACOMIN - MINING GEOLOGY JOINT 

STOCK COMPANY.
c) Ten giao dich: CONG TY CO PHAN DIA CHAT Md - TKV
d) Ten viet tat: VMG
2. Cong ty co bieu tirgng rieng nhu sau:

COf 
cd’i
AC]

T]
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MS nganhTT

Dieu 4. Myc tieu va nganh, nghe kinh doanh cua Cong ty
1. Muc tieu boat dong cua Cong ty la toi da boa cac khoan lai nbuan hap ly cbo 

Cong ty, tang lyi tuc cbo cac co dong, dong gop cbo Ngan sach Nha nude, dam bao 
quydn lyi cbo ngirbi lao dong va kbdng ngirng phat triin Cong ty ngay cang Idn manh.

2. Nganh nghe kinh doanh cua Cong ty la: 

CHUONG III
MVC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONG TY

1

2

3
4

5

6

7 

8

9

Ten nganh

Nhan va cbSm sdc cay gidng hang nam

Nhan va cbSm sdc cay gidng lau nSm 

Truyen tdi va phan phdi dien 

Thoat nude va xu ly nude thai 

Thu gom rac thdi kbdng dpc hai 

Hoan thipn edng trinh xay dung 

Vp sinh chung nha cua

Ve sinh edng nghipp va cac edng trinh chuyen biet 

Dich vu chain sdc va duy tri canh quan

0131
0132
3512
3700
3811
4330
8121
8129
8130

- Dia chi: So 304, duang Tran Phu, phudng Cam Thanh, thanh pho Cam Pha, 
tinh Quang Ninh.

- Dienthoai: 84.020.33715066
- Fax: 84.020.33715067
- E-mail: diachatmo@gmail.com
- Website: www.minegeology.vn
7. Cong ty cd the thanh lap chi nhanh va van phdng dai dipn tai dia ban kinh 

doanh de thuc hipn cac muc tieu boat dpng cua Cong ty phu hpp vdi Nghi quyet cua 
Hpi dong quan tri va trong pham vi luat phap cho phep.

8. Trir khi cham dut boat dpng trudc thdi han quy dinh tai Khoan 2 Dieu 58 
ho$c gia han boat ddng theo quy dinh tai Dieu 59 cua Dieu ip nay, thai han boat dpng 
cua Cong ty la vd thdi han ke ttr ngay thanh lap.

Dieu 3. Ngudi dai dipn theo phap luat cua Cong ty
Cong ty cd mot (01) ngudi dai dien theo phap luat la Giam ddc Cong ty. 

Ngudi dpi dipn theo phap luat cd quydn han va nghTa vy theo quy dinh hicn hanh cua 
phap luat va quy die quan ly ndi bp cua Cong ty.

mailto:diachatmo@gmail.com
http://www.minegeology.vn
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15 6209

27 7211

30 7212
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JATi 
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31

32

33

34

35
36
37

38

39

40

28

29

16

17

18

19
20

21

22

23

24

25

26

0730

0990

ll01
0710

4102
7120

421 1
4212

4221
4222

3314

0891

0893

4390
1104

5610
8710

10

11

12

13

14

4933

2829

0722

0810

0899

5630

1812

33]2
71 lO(chinh)

4311

1811

Khai thac muoi

Boat dpng xay dyng chuyen dung khac

S£n xuSt do uong khong con, nuoc khoang

Nha hang va cac dich vu an uong phuc vu liru dong

Boat dpng cua cac co so nudi dir&ng, dieu dirong
Boat dpng dich vp cong nghe thong tin va dich vy khac lien quan 
den may vi tinh

Van tai hang hoa bang dirong bo

San xuat may chuyen dung khac

Khai thac quSng kirn loai khac khong chira sat

Khai thac da, cat, soi, dat set

Khai khoang khac chira diroc phan vao dau

Dich vu phyc vu do uong

Dich vy lien quan den in

Sira chira may moc, thiet bi

Boat dpng kien true va tir vdn ky thuat co lien quan
Pha do

In an

Nghien ciru va phat trien cong nghe trong ITnh vyc khoa hoc ty 
nhien

Sira chira thiet bi

Khai thdc khoang hoa chat va khoang phan bon

Nghien ciru khoa hpc va phat trien cong nghe trong ITnh vyc khoa 
hpc ky thuat va cong nghe

Khai thac quSng kirn loai qui hi£m

Bo?t dyng dich vy ho try khai khoang khac
Xay dyng nha de o

Khai thac quSng sat

Xay dyng nha khong de o

Kiem tra va phan tich ky thuat

Xay dyng cong trinh dirong sit
Xay dyng cong trinh dirang bo

Xay dyng cong trinh di?n

Xay dyng cong trinh cap, thoat nuoc
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41 4299
42 5621

43 3315
44 3600
45 9610
46 5510

47 8299

48 9639

51 7730

52 4633

53 8292

54 7490

Hoat dpng y te khac chira dirge phan vao dau55 8699

49

50

- Kinh doanh cac nganh nghe khac phu hgp vdi quy dinh cua phap luat.
Dieu 5. Pham vi kinh doanh va hoat dyng cua Cong ty
1. Cong ty dirge phep lien hanh boat dpng kinh doanh theo nganh nghe quy 

dinh tai Dieu le nay da dSng ky, thong bao thay doi npi dung dang ky vdi co quan dang 
ky kinh doanh va da cong bo tren Cong thong tin ding ky doanh nghiep qu6c gia.

4312

7710

Xay dirng cong trinh ky thuat dan dung khac

Cung cap dich vu 3n uong theo hgp dong khong thirong xuyen 
vdi khach hang

Sua chira va bao dirong phirong tien van tai (trir 6 to, mo to, xe 
may va xe co dpng co khac)

Khai thac, xir ly va cung cap nude

Dich vy tarn hoi, massage va cac dich vu ting cirdng sue khoe 
tuong tu (trir ho^t dpng the thao)

Dich vu luu tru ngdn ngay

Hoat dong dich vu ho trg kinh doanh khac con lai chua dugc 
phan vao dau

Hoat dgng dich vu phuc vu ca nhan khac con lai chua dugc phan 
vao dau

Chuan bi mat bang

Cho thue xe cd dong co

Cho thue may mdc, thiet bi va dd dirng huu hinh khac khong kern 
ngudi dieu khien

Ban budn do uong
(Chi tiet: Ban budn do uong khong cd edn)

Dich vu dong gdi
(Chi tiet: Dong chai chrng dung dich long, gain do udng vd thue 
phdm; dan tein, nhan vd dong dau)

Hoat dpng chuyen mon, khoa hpc va edng nghp khac chua dugc 
phan vao dau
(Chi tiet: Lap de an, bao cdo khai thcic su dung tai nguyen bao 
gdm: lap de an, bao cdo khai thac sir dung nude mat; Lap de an, 
bao cdo khai thac sir dung nude dudi ddt; Lap de an, bdo cdo 
khai thac sir dung nude bien)
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A X • *2. Cong ty co the tien hanh boat dong kinh doanh trong cac ITnh vyc khac dirge 
phap luat cho phep va dirge Dai hgi ddng cd dong thong qua.

CHl/ONG IV
VON DIED LE, CO PHAN, CO DONG SANG LAP

Dieu 6. Von dieu I?, cd phan, co dong sang lap
1. Von dieu le:
a) Von dieu le cua Cong ty la 108.000.000.000 VND (Bang chit: Mpt tr2m linh 

tarn ty dong chin). Von dieu 1? cua Cong ty dirge chia thanh 10.800.000 cd phan vdi 
menh gia la 10.000 VND/co phan.

b) Cong ty co the thay ddi nine von dieu le (tang, giam von dieu le) khi diroc 
Dai hpi dong cd dong thong qua va phu hop vdi cac quy dinh cua phap luat.

2. Cd phan:
a) Cac cd phan cua Cong ty vao ngay thong qua Dieu 1? nay deu la cd phan pho 

thong, ke cac cd phan do Nha nude nam giir. Cac quyen va nghTa vy kem theo cua cd 
dong nim giu tung loai cd phan phd thong dugc quy dinh tai Dieu 12, Dieu 13 cua 
Dieu le nay.

Cd phan phd thong dupe dung lam tai san ca sd de phat hanh chung chi luu ky 
khdng cd quyen bieu quyet dupe goi la cd phan phd thong co sd. Chung chi luu ky 
khdng cd quyen bieu quyet cd loi ich kinh le va nghTa vu tuerng ung vdi cd phan phd 
thong ca sd, tru quyen bieu quyet.

b) Cong ty cd the phat hanh cac loai cd phan uu dai khac sau khi cd sir chap 
thuan cua Dai hoi dong cd dong vd phii hap vdi cac quy dinh cua phap luat.

c) Co phan phd thong khdng the chuyen ddi thanh co phan uu dai. Cd phan 
uu dai cd the chuyen doi thanh cd phan phd thong khi dirge Dai hoi ddng co dong 
thong qua.

d) Chao ban cd phan:
- Chao ban cd phan la vi?c edng ty tang them sd lugng cd phan, loai cd phan 

dugc quyen chao ban va ban cdc cd phan do trong qua trinh boat dong de tang vdn 
dieu le.

- Chao ban cd phan de tSng vdn dieu le dugc thyc hien theo mgt trong cac hinh 
thirc quy dinh tai Khoan 2, Dieu 123 Luat Doanh nghigp gdm:

(i) Chao ban cd phan cho cac cd ddng hien huu;
(ii) Chao ban cd phan rieng le;
(iii) Chao ban cd phan ra edng chung.
- Viec chao ban cd phan cua Cong ty thuc hien theo cac quy dinh tai Dieu 123, 

124, 125 cua Luat Doanh nghiep va quy dinh cua phap luat ve chung khoan.
d) Ban cd phan
Hpi ddng quan tri quyet dinh thdi diem, phuang thirc va gia ban cd phan. Gia 

ban cd phan khdng dugc thap han gia thi truang tai then diem chao ban hoac gia tri
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dirge ghi trong so sach cua c6 phan tai thoi diem gan nhat, trir trirong hop quy dinh tai 
Dieu 126 Luat Doanh nghiep phai dirge Dai hoi dong co dong chap thuan.

e) Mua lai co phan
Theo quyet dinh cua Dai hgi co dong, Cong ty co the mua lai khong qua 30% 

tong so co phan pho thong da ban theo quy dinh tai Dieu 133 Luat doanh nghiep. Co 
phan dirge Cong ty mua lai theo quy dinh tai Dieu 132, 133 Luat Doanh nghiep dirge 
coi 1& co phan chira ban theo quy dinh tai Khoan 4, Dieu 112 Luat doanh nghiep. Cong 
ty phdi d3ng ky giam von dieu le tuong irng vdi tong gia tri menh gia cac co phan 
dugc Cong ty mua lai trong thoi han 10 ngay, ke tir ngay hoan thanh viec thanh loan 
mua lai co phan, trir trirdng hgp phap luat ve chirng khoan co quy dinh khac.

g) Cong ty co the phat hanh cac loai chirng khoan khac khi dugc Dai hgi dong 
cd dong nhat tri thong qua bang van ban va phii hgp vdi quy dinh cua phap luat ve 
chirng khoan va thi truong chirng khoan.

3. Cd dong sang lap la cd dong tham gia xay dgng, thong qua va ky ten vao ban 
Dieu I? dau tien cua Cong ty. Ten, dia chi, so lugng cd phan va cac chi tiet khac cua 
cae cd dong sang lap dugc neu tai phu luc dinh kem Dieu le nay. Trudng hgp cd dong 
sang lap chuyen nhugng cd phan theo quy dinh tai Dieu 9 Dieu le nay, thi duong nhien 
khdng con la cd dong sang lap cua Cong ty. Cd dong nhan chuyen nhugng cd phan cd 
cac quyen va trach nhiem theo quy dinh cua phap luat va quy dinh tai Dieu I? nay.

Dieu 7. Chirng nhan cd phicu
1. Cd dong cua Cong ty dugc cap chirng nhan cd phieu tuong ung vdi so cd 

phan va loai cd phan so huu.
2. Cd phieu la loai chung khoan xac nhan quyen va Igi ich hgp phap cua ngudi 

so huu ddi vdi mot phan vdn cd phan cua th chuc phat hanh. Cd phieu phai cd day dii 
cac ngi dung theo quy dinh tai Khoan 1 Dieu 121 Luat Doanh nghiep.

3. Trong thdi han 30 ngay ke tir ngay npp day du hd so de nghi chuyen quyen sd 
huu cd phan theo quy dinh cua Cong ty hoSc trong then han hai thang (hodc cd the lau hon 
theo dieu khoan phat hanh quy dinh) ke tir ngay thanh loan day du tien mua cd phan theo 
nhu quy dinh tai phuong an phat hanh cd phieu cua Cong ty, ngudi sd huu sd co phan se 
dugc cap chirng nhan cd phieu. Ngudi sd huu cd phan khdng phai tra cho Cong ty chi phi 
in chirng nhan cd phieu hoac bat ky mgt khoan phi gi.

4. Trudng hgp cd phieu bi mat, bi hu hdng hoSc bi huy hoai dudi hinh thuc khac 
thi cd dong dugc Cong ty cap lai cd phieu theo de nghi cua cd dong do. De nghi cua co 
dong phai bao gdm cac ngi dung sau day:

a) Thong tin ve cd phieu da bi mat, bi hu hdng hoSc vi huy hoai dudi hinh thirc khac;
b) Cam ket chiu trach nhiem ve nhung tranh chap phat sinh tir viec cap lai cd 

phieu mdi.
Dieu 8. Chung chi chirng khoan, so diing ky cd dong
1. Chirng chi trai phieu hoac cac chirng chi chirng khoan khac cua Cong ty (trir 

cac thu chao ban, cac chirng chi tarn thdi va cac tai lieu tuong tu), se dugc phat hanh 
cd dau va chu ky mau cua dai dien theo phap luat ciia Cong ty, trir trudng hegp ma cac
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dieu khoan va dicu kien phat hanh quy dinh khac.
2. So dang ky co dong:
a) Cong ty lap va Itru giu so dang ky co dong tir ngay dirge cap Giay chiing 

nhan dang ky doanh nghiep. Co dong pho thong va co dong uu dai khac co the dirge 
d5ng ky vao cac so khac nhau. So d3ng ky cd dong it nhat phai co cac ngi dung sau:

- Ten, tru so chinh cua Cong ty.
- Tong so co phan dirge quyen phat hanh, loai co phan dirge quycn phat hanh va 

tong so cd phan dirge quyen phat hanh cua tirng loai.
’aa' (AX- Tong so cd phan da phat hanh tirng loai va gia tri vdn cua cd phan da gdp.

• * ' ' 'X
- Ten cd dong dirge sSp xep theo van chtt cai, dia chi, thirdng tru, qudc tich, so 

the can cirdc edng dan, Giay chirng minh nhan dan, Ho chieu hoac chirng thirc ca nhan 
hgp phap khac ddi voi cd dong la ca nhan, ma so doanh nghiep hoftc so quyet dinh 
thanh lap, dia chi tru so chinh ddi voi cd dong la td ch ire, sd lirgng co phSn tirng loai 
cua moi cd dong, ngay dang ky co ph^n.

b) Sd dang ky cd dong cd the dirge lap va liru trCr bang van ban hoac bang tep 
dir lieu dien tu hoac ca hai. Sd dang ky co dong cd the dirge liru trtt tai tru so chinh cua 
Cong ty hoac noi khde nhirng phai thong bdo bang v3n ban cho co quan dang ky kinh 
doanh va tat cd cac cd dong biet. Cac cd dong co quyen xem xet va nhan dirge ban sao 
danh sdeh cd dong Cong ty trong gid lam vice tai noi liru gid sd dang ky cd dong.

3. Tnrdng hgp cd dong cd thay ddi dia chi thirdng tru thi phai thong bdo kip 
thdi vdi Cong ty de cap nhat vao sd dang ky cd dong. Cong ty khdng chiu trach nhiem 
ve viec khdng lien lac dirge vdi cd dong do khdng dirge thong bao thay ddi dia chi cua 
cd dong.

Dieu 9. Chuyen nhirgng co phan
1. Tat ca cac cd phan deu cd the dirge tu do chuyen nhugng trir khi Dieu 1? nay 

va phap luat cd quy dinh khac. Cd phidu niem ydt hoac dang ky giao dich tren Sd giao 
dich chirng khoan sg dugc chuyen nhugng theo cac quy dinh cua phap luat ve chirng 
khoan va thi tnrdng chirng khoan.

2. Cd phan chua dugc thanh toan dSy du khdng dugc chuydn nhugng va hudng 
cac quyen Igi lien quan nhu quyen nhan cd tuc, quyen bieu quyet, quyen nhan cd phieu 
phat hanh de tang vdn cd phan tir ngudn vdn chu sd hdu, quyen mua cd phieu moi 
chao ban va cac quyen khac theo quy dinh cua phap luat.

3. Trong vdng 3 n3m ke tir ngay thanh lap, cac cd dong sang lap phai ciing nhau 
nam giu it nhat 20% tong sd cd phan pho thong cua Cong ty tai thdi diem dang ky 
doanh nghiep. Cd dong sang lap co quyen tir do chuyen nhugng cd phan phd thong cua 
minh cho cd dong sang lap khac. Tnrdng hgp chuyen nhugng cd phan nay cho nhirng 
ngudi khdng phai la co dong sang lap thi can phai co sir dong y cua Dai hoi dong cd 
dong. Trong trudng hgp nay, cd dong du dinh chuydn nhugng cd phdn khdng cd quyen 
bieu quyet ve vi?c chuyen nhugng cac cd phan do va ngudi nhan chuyen nhugng 
duong nhien trd thanh cd dong sang lap cua Cong ty.

4. Trir khi Hgi dong quan tri co quy dinh khac (phii hgp vdi quy dinh cua Luat
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doanh nghiep), tat ca cac co phan chuyen nhugng deu co the thirc hi$n thong qua vi?c 
chuyen nhirgng bang hop dong hoac giao dich tren thi trirong chirng khoan. Cd phieu 
da niem yet ho$c dang ky giao dich phai diroc chuyen nhirgng thong qua Sb giao dich 
chirng khoan phu hop vdi cac quy dinh cua Uy ban chung khoan Nha nirdc va So giao 
dich chirng khodn. Giay tb chuydn nhinyng phai dirge ben chuyen nhirong va ben nhan 
chuyen nhirgng hoac dai dien uy quyen cua h<? ky. Ben chuyen nhirgng van la ngubi sb 
hiru cd phan cd lien quan cho den khi ten cua ngubi nhan chuyen nhirgng dune dang 
ky vao so dang ky co dong (trir trirbng hop ben chuyen nhupng uy quyen cho ben nhan 
chuyen nhirong tham dir Dai hoi cd dong dien ra trong thbi gian do theo quy dinh tai 
Luat Doanh nghiep).

5. Trong trirbng hqp mot cd dong bi chet hoac dirge co quan nha nude cd tham 
quyen tuyen bd la mat tich, nh&ng ngubi thira ke hodc nhung ngubi quan ly tai san cua 
ngubi chet, ngubi mat tich se dugc Cong ty thira nhan la ngubi (hodc nhung ngubi) 
duy nhat cd quyen hoac hubng Igi ddi vdi cd phan, nhung quy dinh nay khdng giai tba 
tai san cua co dong da chet, da mat tich khdi moi trach nhiem gan lien vdi bat ky co 
phan nao ma ngubi do ndm giu. Truong hop cd phan cua co dong bi chet, mat tich ma 
khdng cd ngubi thira ke thi so cd phan do dugc giai quyet thco quy dinh cua phap luat 
dan su.

6. Cd dong co quyen tdng cho mot phan hodc toan bp cd phan cua minh tai 
Cong ty cho ngubi khac; sir dpng co philn de tra ng. Truong hgp nay, ngubi dugc tang 
cho hoac nhan tra no bang co phan se la cd dong ciia Cong ty.

7. Truong hpp cd dong chuyen nhirong mot so cd phan thi cd phieu cu bi buy 
bd va Cong ty phat hanh cd phieu moi ghi nhan so cd phan da chuyen nhuong va so cd 
phan con lai.

8. Ca nhan, to chirc nhan cd phan trong cac trubng hgp quy dinh tai Dien nay 
chi trb thanh cd dong edng ty tir thbi diem cac thong tin cua hp quy dinh tai khoan 2 
Dieu 122 cua Luat doanh nghiep dugc ghi day du va so ddng ky cd dong.

Dieu 10. Thu hoi va thanh toan mua cd phan
1. Trubng hop cd dong khdng thanh toan day du va dung han sb tien phai tra 

mua cd phan, Hpi dong qudn tri thong bao va cd quyen yeu cau cd dong do thanh toan 
sb tien con lai cimg vdi lai suat tren khoan tien do va nhung chi phi phat sinh do viec 
khdng thanh toan day du gay ra cho Cong ty theo quy dinh.

2. Thong bao thanh loan neu tren phai ghi rd thbi han thanh toan moi (tbi thieu 
la bay (07) ngay ke tu ngay gui thong bao), dia diem thanh toan va thong bao phai ghi 
rd trubng hgp khdng thanh loan theo dung yeu cau, sb cd phan chua thanh toan het se 
bi thu hoi.

3. Hpi dong quan tri cd quyen thu hoi cac cd phan chua thanh toan day du va dung 
han trong trubng hop cac yeu cau trong thong bao neu tren khdng dugc thuc hien.

4. Neu sau thbi han quy dinh, cd dong chua thanh loan hoSc chi thanh toan 
dupe mot phan sb cd phan da dang ky mua thi thuc hien nhu sau:

a) Cd dong chua thanh loan sb cd phan da dSng ky mua se duong nhien khdng
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Dieu 11. Co1 can to chiic, quiin tri va kiem soat cua Cong ty
Co cau to chuc quan ly, quan tri va ki£m soil cua Cong ty bao g6m:
1. D?i hpi dong co dong la co quan quyet dinh cao nhat cua Cong ty;
2. Hpi dong quan tri do Dai hpi dong co dong bau ra, la co quan quan ly Cong ty, 

co loan quyen nhan danh Cong ty de quyet dinh, thuc hien cac quy£n va nghTa vu cua 
Cong ty khong thupc tham quyen cua Dai hoi ddng co dong;

3. Ban kiem soat do Dai hoi dong co dong bau ra de thyc hien giam sat Hpi dong
quan trj, Giam doc trong viec quan ly va dieu hanh Cong ty; chiu trach nhiem trooc Dai 
1 A • A Ahpi dong co dong trong thirc hien cac nhiem vu dirqc giao;

CHlTONG V
CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

mua co phan do cho

f

con la co dong cua Cong ty va khong dirge chuyen nhirgng quyen 
ngiroi khac;

b) Cd dong chi thanh loan mot phan so co phan da dang ky mua se co quyen 
bieu quyet, nhan Igi tire va cac quyen khac tirong ting vdi so co phan da thanh todn; 
khong dirge chuyen nhirgng quyen mua so co phan chira thanh loan cho ngirdi khac;

c) So co phan chira thanh loan dirge coi la co phan chira ban va Hgi dong quan 
tri cd quyen thu hdi cac cd phan chira thanh loan day du va dung han trong trirdng hgp 
cac yeu cau trong thong bao neu tai Khoan 2 Dieu nay khong dirge thirc hi?n va quyet 
dinh phirong an xir ly tiep theo.

5. Cd phan bi thu hdi dirge coi la cac cd phan dirge quyen chao ban quy dinh tai 
Khoan 3 Dieu 112 Luat doanh nghiep. Hdi dong quan tri cd the true tidp hoSc uy 
quyen ban, tai phan phdi theo nhfrng dieu kien va each thuc ma Hgi ddng quan tri thay 
la phu hgp.

6. Cd ddng nSm giu cd phan bi thu hdi do chua thanh loan hohe chua thanh loan 
du so cd phan da ddng ky se phai tu bd tu each cd ddng ddi vdi nhttng cd phan do, 
nhung van phai thanh loan tat ca cac khoan tien cd lien quan edng vdi tien lai phat sinh 
(tinh theo lai suat tien gui khong ky han VND tai ngan hang ma Cong ty md tai khoan) 
vao thdi diem thu hdi theo quyet dinh cua Hdi ddng quan tri kd tir ngay thu hdi cho 
den ngay thirc hi?n thanh toan. Hdi ddng quan tri cd loan quyen quyet dinh vice cuong 
che thanh loan loan bg gia tri cd phieu vao thdi diem thu hdi ho$c cd the mien giam 
thanh loan mgt phan hohe toan bg so tien do.

7. Thong bao thu hdi se dugc gui den ngudi nSm giu co phdn bi thu hdi trudc 
thdi diem thu hdi. Vigc thu hdi van cd hieu luc ke ca trong trudng hgp cd sai sot hoac 
bat can trong vige gui thong bao.

8. Cd ddng chua thanh toan hoac chua thanh toan du so cd phan d3 dang ky mua 
phai chiu trach nhigm tuong ung vdi tong gia tri menh gia cd phdn da dang ky mua ddi 
vdi cac nghTa vy tai chinh cua Cong ty phat sinh cho den khi co phAn bi thu hdi.
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4. Giam doc la nguoi dieu hanh cong vice kinh doanh hang ngay cua Cong ty; 
chiu sy giam sat cua Hoi dong quan tri va chiu trach nhi?m trudc Hoi dong quan tri va 
tnroc phap luat ve vi?c thirc hien cac quyen, nhiem vu dirge giao.

CHU'ONG VI
CO DONG VA DAI HQI DONG CO DONG

Dieu 12. Quyen cua cd dong
Z A A Z a1. Co dong pho thong co cac quyen sau:

a) Tham du, phat bieu trong cac cugc hgp Dai hoi dong co dong va thirc hign 
quydn bieu quyet true tiep hoac thong qua dai dien theo uy quyen hoSc hoac hinh thirc 
khac do Dieu 1g cong ty, phap luat quy dinh. M6i co phan pho thong co mot phieu bieu quyet;

b) Nhan co tire vdi muc theo quyet dinh cua Dai hgi dong co dong;
c) U’u tien mua co phan mdi tuong ung vdi ty le sd huu cd phan pho thong cua 

tirng cd dong trong Cong ty;
d) Tu do chuyen nhugng cd phan cua minh cho ngudi khac, trir trudng hgp quy 

dinh tai khoan 3 Dieu 120, khoan 1 Dieu 127 cua Luat doanh nghiep va quy dinh khac 
cua phap luat cd lien quan;

d) Xem xet, tra cuu va trich luc thong tin vd ten va dia chi lien lac trong danh 
sdeh co dong cd quyen bieu quyet; yeu cau sua ddi cac thong tin khdng chinh xac cua minh;

c) Xem xet, tra cuu va trich luc hoac sao chup Dieu le Cong ty, bien ban hgp 
Dai hgi dong cd dong va Nghi quyet cua Dai hdi dong cd dong;

g) Khi Cong ty giai the hoSc pha san, dugc nhan mgt phan tai san con lai tirerng 
ung vdi ty le sd huu cd phan tai Cong ty;

h) Yeu cau Cong ty mua lai cd phan trong cac trudng hgp quy dinh tai Dieu 132 
cua Luat Doanh nghiep;

i) Dugc ddi xu binh ding. Mdi co phin cua ciing mgt loai deu tao cho cd dong 
sd huu cac quyen, nghTa vp va Igi ich ngang nhau. Trudng hop Cong ty cd cac loai cd 
phan uu dai, cac quyen va nghTa vp gin lien vdi cac loai cd phan uu dai phai dugc Dai 
hgi dong cd dong thong qua va edng bd day du cho cd dong;

k) Dugc tiep can day du thong tin dinh ky va thong tin bat thudng do edng ty 
edng bd theo quy dinh cua phap luat;

l) Dugc bao vg cac quyen, Igi ich hgp phap cua minh; de nghi dinh chi, huy bd 
nghj quydt, quyet dinh cua Dai hgi dong cd dong, Hdi dong quan tri theo quy dinh cua 
Luat Doanh nghiep;

m) Cac quyen khac theo quy dinh cua Dieu le nay va phap luat.
2. Cd dong hoac nhdm cd dong nam giu tir 05% tong sd cd phan pho thong trd 

len cd cac quyen sau:
a) Yeu cau Hgi dong quan tri thirc hign vice trieu tap hgp Dai hdi dong cd dong 

theo cac quy dinh tai Khoan 3 Dieu 115 va Dieu 140 Luat Doanh nghiep;
b) Xem xet, tra cuu, trich luc sd bien ban va nghi quyet, quyet dinh cua HDQ1,
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b) Xem xet, tra ciru, (rich luc so bien ban va nghi quy&, quyet djnh cua HDQT, 
'’i“|' C“ ““ Chlnh b4n ni“ ™ t,:ln8 nim, bao cao cua Ban kibm seat, hW dong, giao 
dich phsii thong qua Hpi dong quan tri va tai lieu khac, trit tai lifu lien quan d6n bi mat 
thirong mat, bi mat kinh doanh cua cong ty;

. .C)/'U Cau Ban k'^m sodt tra ‘™g ™ dd cq the lien quan den quin !?, 
dteu hanh boat dong cua cdng ty khi xet thdy cdn thidt. Yeu cdu phdi bang van bin va 
phai bao gotn cac nqi dung sau day: bp, ten, dia chi lien lac, quflc tjch, S6 gidy to phap 
ly cua ca nhan dot vm co dong la ca nhan; ten, ma s6 doanh nghiqp ho5c so giSy to 
phap ly cua to chile, dia chi tru sd chinh ddi voi co dong la td chile; dang ky doanh 
nghiqp doi vdt co dong 14 to chile; so lirong c6 phin va thin diSm dang ky cd phin ciia 
tung co dong, tong s6 co phan cua ca nhom cd dong va ty lq so hiru trong tfing sd cd 
phan cua Cong ty; van de can kiem tra, muc dich kiim tra;

d) Kicn nghi v4n de dira vao chuang trinh hop Dai hpi dong 
phii bang van ban va dirge gili ddn Cong ty chain nMt la 03 ngav lam viqc tnrdc ngay 
khai mac. Kien nghi pha, ghi rd ten cd dong, sd lupng timg loai cd phin ciia cd dong, vin 
de kien nghi dua vao chuang trinh hop;

d) C ac quyen khac theo quy dinh cua phap luat va DiGu le nay.
3. Co dong hoac nhom co dong so hiru tir 10% t6ng s6 c6 phin pho thong tra 

en co quyen de cu nguai vao Hoi dong quan tri, Ban kiim soat. Vi?c di cu ngirai vao 
Hoi dong quan tn va Ban kiem soat thirc hien nhu sau:

, a) Cac co dong pho thong hqp thanh nhom de di cu nguai vao Hpi ding quan tri 
va Ban kiem soat phai thong bao ve viec hop nhom cho cac c6 dong du hqp biit tnrdc khi 
khai mac Dai hoi dong co dong;

b) Can cu so kremg thanh vien Hoi ding quan tri va Ban kiem soat, c6 dong hoac 
nhom co dong quy dinh tai khoan nay duoc quyin di cu mpt hoac mot sd nguai theo 
quyet dmh cua Dai hqi dong co dong lam ung cu vien Hpi ding quan trj va Ban kiim 
soat. I orang hap so ung cu vien duqc ci dong hoac nhom ci dong di cu thdp han si ung 
cu vien ma hQ dirge quyen de cu theo quyet dinh cua Dai hoi ding ci dong thi si ung cu 
vien con Iji do Hpi dong quan tri, Ban kiim soat va cac ci dong khac di cir.

Dieu 13. Nghia vu cua co dong
1. Tuan thii Dicu 1? Cong ty va cac quy chi cua Cong ty; chip hanh cdc nghi 

quyet, quyet dinh cua Dai hpi dong cd dong va HDQT Cong ty;
2. Tham dp cac cudc hop Dai hoi dong ci dong va thuc hipn quyin biiu quyet 

thong qua cdc hinh thuc sau:
a) Tham du va bieu quyit trpe tiip tai dai hpi;
b) Uy quyen cho ca nhan, to chuc khac tham du va bieu quyet tai cupc hpp;
c) Tham du va bieu quyit thong qua hpp true tuyin, bo phiiu di?n tu bode hinh 

thuc dien tu- khac;

d) Gui phieu bieu quyet den cupc hpp thong qua thu, fax, thu dien tu.
3. Thanh loan lien mua cd phan da dang ky theo quy dinh; khdng dupe rut vdn da gop 

bang co phan pho thong ra khdi Cdng ty dudi moi hinh thuc, trir truang hpp Cdng ty hodc
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gop trai vai quy dinh tai kho&i nay thi co dong do va nguoi co lai ich lien quan trong Cong ty 
phai ciing lien doi chiu trach nhiem ve cac khoan no va nghia vu tai san khac ciia Cong ty 
trong pham vi gia tri cd phan da bj rut va cac thict hai xay ra;

4. Cung cap dia chi chinh xac khi dang ky mua co phan;
5. Bao mat cac thong tin dirge cong ty cung cap theo quy dinh tai Dieu le va 

phap luat; chi sir dpng thong tin dirge cung cap de thirc hi?n va bao ve quydn va Igi ich 
hop phap cua minh; khong phat tan hoSc sao, giii thong tin dirge cong ty cung cap cho 
to chuc, ca nhan khac.

6. Hoan thanh cac nghia vu khac do luat phap quy dinh va Dieu le nay.
7. Chiu trach nhiem ca nhan khi nhan danh Cong ty dirdi moi hinh thirc de thirc 

hi?n mot trong cac hanh vi sau day:
a) Vi pham phap luat;
b) Tien hanh kinh doanh va c<ic giao dich khac de tir Igi hoac phuc vu Igi ich 

cua to chirc, ca nhan khac;
c) Thanh loan cac khoan ng chira den han trade nguy cof tai chinh co the xay ra 

doi vai Cong ty.
8. Cd dong Idn cd nghia vu cua cd dong theo quy dinh cua Luat doanh nghiep, 

ngoai ra phai dam bao tuan thu cac nghia vy sau:
a) Cd dong Idn khdng dirge Igi dung iru the cua minh gay anh hirdng den cac 

quyen, Igi ich cua Cong ty va ciia cac co dong khac theo quy dinh cua phap luat va 
Dieu le Cong ty;

b) Cd dong Idn cd nghia vu edng bd thong tin theo quy dinh ciia phap luat.
Dieu 14. Dai ligi dong cd dong
1. Dai hoi dong cd dong gdm tat ca cd dong cd quyen bieu quyet, la co quan 

quyet dinh cao nhat cua Cong ty. Dai hgi cd dong hpp thuemg nien moi nam mgt (01) 
lan va trong thdi han bdn (04) thang ke tir ngay ket thuc nam tai chinh. Hdi dong quan 
tri quyet dinh gia han hop Dai hgi dong cd dong thudng nien trong trirdng hgp can 
thiet, nhirng khdng qua sau (06) thang, ke tir ngay ket thuc nam tai chinh. Ngoai cugc hop 
thirong nien, Dai hdi dong cd dong cd the hgp bat thirdng. Dia diem hgp Dai hgi dong cd 
dong dirge xac dinh la nai chu tga tham du hgp va phai d tren lanh thd Viet Nam.

2. Hgi dong quan tri trieu tap hgp Dai hdi dong cd dong thudng nien va lira 
chgn dia diem phii hgp. Dai hgi dong cd dong thuemg nien quyet dinh nhirng van de 
theo quy dinh ciia phap luat va Dieu le edng ty, dac biet thong qua bao cao tai chinh 
nam dugc kiem loan. Truong hgp Bao cao kiem loan bao cao tai chinh nSm ciia Cong 
ty cd cac khoan ngoai trir trgng yeu, y kien kiem loan trai ngugc hoSc tir chdi, Cong ty 
phai mdi dai dign to chirc kiem toan dugc chap thuan thuc hign kidm toan bao cao tai 
chinh ciia Cong ty du hgp Dai hgi dong cd dong thudng nien va dai dien td chirc kiem 
loan dugc chap thuan neu tren cd trach nhiem tham du hgp Dai hdi dong cd dong 
thudng nien ciia Cong ty.

3. Hgi dong quan trj phai trieu tap hgp Dai hdi dong cd dong bdt thuemg trong 
cac trudng hgp sau:
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cac trirang hpp sau:
a) H$i dong quan tri xet thay can thiet vi Igi ich cua Cong ty;
b) So Iirang thanh vien Hpi dong quan tri. Ban kiem soat con lai it han so linjng 

thanh vien toi thieu theo quy dinh cua phap luat;
c) Theo yeu cau cua co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 115 

cua Luat Doanh nghiep; yeu cau tri?u tap hop Dai hoi dong co dong phai dtrcrc the hien 
bang van ban, trong do neu ro ly do va muc dich cuoc hpp, co du chir ky cua cac cd 
dong lien quan hoac v3n ban yeu cau dirge lap thanh nhidu ban va tgp hop du chG ky 
cua cac co dong co lien quan;

d) Theo yeu cau cua Ban kiem soat;
d. Cac trirdng hgp khac theo quy dinh cua phap luat va Dieu le nay.
4. Trieu tap hop Dai hoi dong co dong bat thirdng
a) Hgi dong quan tri phai trieu tap hop Dai hoi dong co dong trong thai han 30 

ngay ke tir ngay so thanh vien Hgi dong quan tri, thanh vien dgc lap Hgi dong quan tri 
ho3c thanh vien Ban Kiem soat con lai nhir quy dinh tai diem b khodn 3 Dieu nay hoSc 
nhan dirge yeu cau quy dinh tai diem c va diem d khoan 3 Dieu nay;

b) Trirdng hgp Hgi dong quan tri khong trieu tap hgp Dai hgi ddng co dong 
theo quy dinh tai diem a khoan 4 Dieu nay thi trong thdi han 30 ngay tiep theo, Ban 
kiem soat thay the Hoi dong quan tri trieu tap hgp Dai hgi dong cd dong theo quy dinh 
tai khoan 3 Dieu 140 Luat Doanh nghiep;

c) Trirdng hgp Ban kiem soat khong trieu tap hop Dai hoi ddng co dong theo 
quy dinh tai diem b khoan 4 Dieu nay thi cd ddng hoSc nhdm co ddng quy dinh tai 
diem c khoan 3 Dieu nay cd quyen yeu cau dai dien Cong ty trieu tap hgp Dai hoi 
ddng cd ddng theo quy dinh tai Luat Doanh nghigp;

d) Thu tuc de to chirc hop Dai hgi ddng cd ddng theo quy dinh tai khoan 5 D*eu 
140 Luat Doanh nghiep.

Dieu 15. Quyen va nghia vu cua Dai hgi dong co ddng
1. Dai hgi ddng cd ddng cd quyen va nghia vu sau:
a) Thong qua dinh hirdng phat tridn cua Cong ty;
b) Quyet dinh loai cd phan va tong so co phin cua tirng loai dirge quyen chao 

ban; quyet dinh muc co tire hang nfim cua tirng loai cd phAn;
c) Bau, mien nhiem, bai nhiem thanh vien Hdi ddng quan tri, thanh vien Ban 

kiem soat;
d) Quyet dinh dau tu hoSc ban so tai san cd gia tri tir 35% tdng gia tri tai san trd 

len dugc ghi trong bao cao tai chinh gan nhdt ciia Cong ty;
d) Quyet dinh sua ddi, bd sung Dieu le edng ty;
e) Thong qua bao cao tai chinh hang ndm;
g) Quyet dinh mua lai tren 10% tdng so cd phan da ban cua moi loai;
h) Xem xet, xu ly vi pham cua thanh vien Hdi ddng quan tri, thanh vien Ban 

kiem soat gay thiet hai cho Cong ty va co ddng Cong ty;



16

sau:

• A

k) Quyet dinh ngan sach hodc tong mire thu lao, thirong va lai ich khac cho Hgi 
dong quan tri. Ban kiem soat;

l) Phe duyet Quy che quan tri noi bo; Quy chd boat dpng Hoi d6ng quan tri, Ban 
kiem soat;

m) Phe duyet danh sach cong ty kiem loan duoc chap thuan; quyet dinh cong ty 
kiem loan dugc chap thu^n thyc hien kiem tra boat dpng cua Cong ty, bai mien kiGm 
loan vien dirge chSp thuan khi xet thay cAn thi6t;

n) Quyen va nghia vu khac theo quy dinh phap luat.
2. Dai hgi d6ng c6 dong thao luan va thong qua cac vAn d6
a) Ke hoach kinh doanh hang nam cua Cong ty;
b) Bao cao tai chinh hang nam da dugc kiem loan;
c) Bao cao cua Hgi dong quan tri vA quan tn va ket qua boat dong cua Hoi d6ng 

quan tri va tirng thanh vien Hoi dong quan tri;
d) Bao cao cua Ban kiem soat vA k& qua kinh doanh cua Cong ty, k& qua boat 

dgng cua Hoi dong quan tri, Giam d6c;
d) Bao cao tu danh gia ket qua boat dong cua Ban kiem soat va thanh vien Ban 

kiem soat;
e) Muc co tuc doi vdi moi co phan cua tirng loai;
g) So lugng thanh vien Hoi dong quan tri. Ban kiSm soat;
h) Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri, thanh vien Ban 

kiem soat;

i) Quyet dinh ngan sach hoac tong muc thu lao, thuong va Igi ich khac d6i vdi 
Hgi dong quan tri, Ban kiem soat;

k) Phe duyet danh sach cong ty kiem loan dugc chap thuan; quyet dinh cong ty 
kiem loan dirge chap thuan thuc hien kiem tra cac boat dong cua cong ty khi xet thfiy 
cAn thiAt;

l) Bo sung va sua doi Dieu 1? cong ty;
m) Loai co phAn va sd lugng co phan nidi dirge phat hanh d6i vdi mdi loai co 

phan va viec chuyen nhugng cd phan cua thanh vien sang lap trong vong 03 nam dAu 
tien ke tir ngay thanh lap;

n) Chia, tach, hgp nhat, sap nhap hodc chuydn ddi Cong ty;
o) To chuc lai va giai the (thanh ly) Cong ty va chi dinh ngudi thanh ly;
P) Quyet dinh dau tu ho3c ban so tai san cd gia tri tir 35% tong gia tri tai san trd 

len dugc ghi trong Bao cao tai chinh gdn nhAt cua Cong ty;
q) Quydt dinh mua lai tren 10% tong so co phin da ban cua moi loai;
r) Cong ty ky ket hgp dong, giao dich vdi nhung ddi tugng dugc quy dinh 

tai khoan 1 Dieu 167 Luat Doanh nghi?p vdi gia tri bdng hoSc Idn ban 35% tdng gia 
tri tai san cua Cong ty dugc ghi trong b£o cao tai chinh gdn nhat;

s) Chap thuan cac giao dich quy dinh tai khoan 4 DiAu 293 Nghi dinh sd 
155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiAt thi hanh
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155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh 
mpt so dieu cua Luat Chung khoan;

t) Phe duyet Quy chc noi bo ve quan tri cong ty, Quy che ho^t dong Hoi dong 
quan tri, Quy che boat dpng Ban kiem soat;

u) Cac van de khac theo quy dinh cua phap luat va Dieu I? nay.
3. Tat ca cac nghi quyet va cac van de da duoc dua vao chuong trinh hop phai 

duoc dua ra thao luan va bieu quyet tai cuoc hop Dai hoi dong co dong.
Dieu 16. Uy quyen tham dy Dai hoi dong co dong
1. Co dong la ca nhan, nguoi dai dien theo uy quyen cua co dong la to chuc true 

tiep hoSc uy quyen bang van ban cho mpt hoac mot so ca nhan, to chuc khac du hpp 
Dai hpi dong co dong. Truong hyp co dong la to chuc khong co nguoi dai dien theo uy 
quyen theo quy dinh tai Khoan 4 Dieu nay thi uy quyen nguoi khac du hpp Dai hoi 
dong co dong. Dai dien dupre uy quySn khong nhat thiet phai la co dong.

2. Viec chi dinh dai dien dupe uy quyen phai dupe lap bang v3n ban theo mau 
cua Cong ty va phai co chu ky theo quy dinh sau day:

a) Truong hop co dong la ca nhan la nguoi uy quyen phai co chtt ky cua cd 
dong do va ca nhan, nguoi dai dien theo phap luat cua to chuc dupe uy quyen du hpp;

b) Truong hpp co dong to chuc la nguoi uy quyen thi giay uy quyen phai co 
chu ky cua ngudi dai dien theo uy quyen, nguoi dai dipn theo phap luat cua co dong to 
chuc va ca nhan, nguoi dai dien theo phap luat cua to chuc dupe uy quyen dir hpp;

c) Trong truong hpp khac thi giSy uy quyen phai co ch& ky cua nguoi dai dien 
theo phap luat ciia co dong va nguoi dupe uy quyen du hpp;

Nguoi dupe uy quyen du hpp Dai hpi dong co dong phai npp v3n ban uy quyen 
khi dang ky du hpp trudc khi vao phong hpp.

3. Truong hpp luat su thay mat cho nguoi uy quyen ky giay chi dinh nguoi dai
A • A

dien, viec chi dinh dai dien trong truong hpp nay chi dupe coi la co hieu lye neu giay 
chi dinh dai dien do dupe xuat trinh cung voi giay uy quyen cho luat su hoac ban sao 
hpp le cua giay uy quyen do (neu trudc do chua dang ky voi Cong ty).

4. Co dong la to chuc cd quyen cu mpt hoac mpt so nguoi dai dipn theo uy 
quyen thuc hien cdc quyen co dong cua minh theo quy dinh cua phap luat; truong hop 
co nhieu hon mpt nguoi dai dipn theo uy quyen dupe cu thi phai xac dinh cu the so cd 
phan va so phieu bau cua moi nguoi dai dien. Vipc cu, cham dut hoac thay ddi nguoi 
dai dien theo uy quyen phai dupe thong bao bang van ban den Cong ty trong thdi han 
sdm nhat. Thong bao phdi co cac npi dung chu yeu sau day:

a) Ten, dia chi thudng tru, qudc tich, so va ngay quyet djnh thanh lap hoac ngay 
dupe cap Giay chung nhan dang ky doanh nghiep cua cd dong;

b) So lupng cd phan, loai cd phan va ngay dang ky cd dong tai Cong ty;
c) Hp, ten, dia chi thudng tru, qudc tich, so the can cuoc, giay chung minh nhan dan, 

hp chieu hoac chung thuc ca nhan hpp phap khac cua nguoi dai dien theo uy quyen;
d) So cd phan dupe uy quyen dai dien;
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e) Ho, ten, chu ky cua ngiroi dai di£n theo uy quyen va ngiroi dai dien theo 
phap luat ciia co dong.

Cong ty phai gui thong bao ve ngirdi dai dien theo uy quyen quy dinh tai khoan 
nay den cor quan dang ky kinh doanh trong thoi han nSm ngay lam vi?c, ke tir ngay 
nhan duqc thong bao.

5. Irir trirong hop quy dinh tai Khoan 3 Dieu nay, phieu bieu quyet cua nguoi 
dugc uy quyen du hpp trong pham vi dirge uy quy£n van co hi?u lire khi xay ra mot 
trong cac truong hgp sau day:

a) Nguoi uy quyen da diet, bi han che nang luc hanh vi dan su hoSc bi mat 
nang lire hanh vi dan sy;

b) Nguoi uy quyen da huy bo viec chi dinh uy quySn;
c) Nguoi uy quyen da huy bo tham quyen cua nguoi thuc hien vi^c uy quyen;
Tuy nhien, quy dinh nay se khong ap dung neu Cong ty nhan duoc thong bao 

bang van ban ve mot trong cac truong hgp neu tren trudc gio khai mac cugc hop Dai 
hoi dong co dong hoac trudc khi cugc hgp dugc trieu tap lai.

6. Truong hgp co phan dugc chuyen nhugng trong thoi gian tir ngay lap xong 
danh sach cd dong den ngay khai mac hgp Dai hgi dong cd dong thi nguoi nhan 
chuyen nhugng cd quyen dy hgp Dai hgi dong cd dong thay the cho nguoi chuyen 
nhugng ddi vdi so cd phSn da chuyen nhugng.

7. Nguoi dai dien theo iiy quydn phai cd cac tieu chudn va didu ki?n sau day:
a) Cd nang luc hanh vi dan su dAy du;
b) Khdng thugc ddi tugng bi cam thanh lap va quan ly doanh nghiep;
c) Cd dong nha nude nam giu tren 50% vdn dieu le khdng dugc cu vg hoac 

chdng, cha de, cha nudi, me de, me nudi, con de, con nudi, anh rugt, chi rugt, em rugt 
cua nguoi quan ly va cua nguoi cd tham quyen bd nhigm nguoi quan ly edng ty lam 
nguoi dai dien theo uy quydn tai edng ty khac.

8. Trach nhigm cua nguoi dai dign theo uy quydn cho to chuc hoac ca nhan thuc 
hien theo quy dinh cua Phap luat, Dieu Id va Quy did quan ly cua to chuc cu nguoi dai 
dign theo uy quydn ho3c theo yeu cdu cua ca nhan uy quydn.

9. Cd dong dugc coi la tham du va bieu quyet tai cugc hgp Dai hoi dong cd 
dong trong truong hgp sau day:

a) Tham dy va bidu quydt true tidp tai cugc hgp;
b) Uy quyen cho mgt nguoi khac tham du va bieu quydt tai cugc hgp;
c) Tham dy va bieu quydt thong qua hgi nghi tryc tuydn, bd phidu dign tu hoac 

hinh thuc dign tu khac;
d) Gui phidu bidu quydt ddn cugc hgp thong qua gui thu, fax, thu dien tu.
Dieu 17. Thay ddi c£c quyen
1. Vide thay ddi hoac huy bd cac quydn dac bidt g3n lidn vdi loai cd phdn iru dai 

cd hidu luc khi dugc cd dong dai dien tir 65% tdng sd cd phieu bidu quydt trer len cua 
tat ca cd dong du hgp thong qua. Nghi quydt Dai hgi dong cd dong ve ngi dung lam
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tat ca co dong dir hop thong qua. Nghi quyet Dai hoi dong co dong ve noi dung lam 
thay doi bat Igi quyen va nghTa vu cua co dong so hfru co phan iru dai chi duoc thong 
qua neu dirge so co dong iru dai cung loai so hiru tir 75% tong so co phan uu dai loai 
do tro len tan thanh hoSc dirge cac co dong uu dai cung loai so hiru tir 75% tong so cd 
phan uu dai loai do tro len tan thanh trong truong hgp thong qua nghi quydt dual hinh 
thirc lay y kien bang v3n ban.

2. Viec to chuc mgt cuqc hgp cua cac co dong nam giu mot loai co phan uu dai 
de thong qua vice thay doi quyen neu tai khoan 1 Dieu nay chi co gia tri khi co toi 
thieu hai (02) co dong (hoac dai dien dugc uy quyen cua hp) va nam giu toi thieu mot 
phan ba (1/3) gid tri menh gia cua cac co phan loai do da phat hanh. Truong hop 
khong co dii so dai bieu nhir neu tren thi se to chuc hop lai trong vong ba muni (30) 
ngay sau do va nhttng nguoi ndm giu co phan thupc loai do (khong phy thupc vao so 
lugng nguoi va so co phdn) co mat true tidp hodc thong qua dai dien dugc uy quyen 
deu dugc coi la du so lugng dai bieu yeu cau. Tai cac cugc hpp cua co dong nam giu 
co phan uu dai neu tren, nhung nguoi ndm giu co phan thupc loai do co mat true tiep 
hodc qua ngudi dai dien deu co the yeu cau bo phieu kin va moi nguoi khi bo phieu 
kin. Moi co phan ciing loai co quyen bieu quyet ngang bang nhau tai cac cugc hop neu 
tren.

3. Thu tuc tien hanh cac cupc hop rieng biet nhu vay dugc thuc hien tuemg tir 
vdi cac quy djnh tai Dieu 19 va Dieu 20 Di6u le nay.

4. Trir khi cac dieu khoan ve phat hanh co phan dupe quy dinh khac di, cac 
quyen ddc biet gdn lien vdi cac loai co phan cd quyen uu dai trong mot sd hoac tat ca
*AA*A* * •

cac van de lien quan den phan phdi Igi nhuan hoac tai san cua Cdng ty se khong bi 
thay doi khi Cdng ty phat hanh them cac cd phan ciing loai.

Dieu 18. Trieu tap Dai hpi dong co dong, chuong trinh hpp va thong bao 
hpp dai hpi dong co dong

1. Cdng ty phai tuan thu day du trinh tu, thii tyc ve tripu tap cupc hop Dai hoi 
dong cd dong theo quy dinh cua phap luat, Dieu 1? nay va cac quy dinh ndi bp cua 
Cdng ty. Cdng ty cd trach nhipm cdng bd thong tin ve viec lap danh sach co dong cd 
quyen tham dp hpp Dai hpi dong co dong tdi thieu 20 ngay trudc ngay dang ky cudi 
ciing. Thu tuc uy quyen va lap giay uy quyen cho cac cd dong dupe quy dinh tai Quy 
che npi bp ve quan tri cdng ty.

2. Hpi dong quan tri trieu tap Dai hpi dong co dong, hoac cupc hpp Dai hoi 
dong cd dong dugc trieu tap theo cac trudng hgp quy djnh tai diem b Khoan 4 Dieu 14 
hoac tai diem c Khoan 4 Dieu 14 cua Dieu Ip nay.

3. Ngudi trieu tap Dai hpi dong cd dong phai thuc hipn nhung nhipm vu sau day:
a) Guri Hd so chdt quyen cho Trung tarn luu ky chung khoan de dam bao danh 

sach cac cd dong du dieu kipn tham gia va bieu quyet tai dai hpi dugc lap trong vbng 
mudi (10) ngay trudc ngay gui Thong bao mbi hpp Dai hpi dong co dong; Cdng ty 
phai cdng bd thong tin ve vipc lap danh sach cd dong cd quyen tham dp hop Dai hoi 
dong cd dong tdi thieu 20 ngay trudc ngay dang ky cudi ciing.
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c) Chuan bj cac tai lieu cho Dai hoi phu hop vcri luat phap va cac quy dinh cua 
Cong ty;

d) Du thao nghi quyet Dai hoi ddng co dong theo npi dung du kien cua cuqc 
hpp; danh sach va thong tin chi tiet cua cac ung cur vien trong truong hop bau thanh 
vien Hpi dong quan tri, Kiem soat vien;

e) Xac dinh thoi gian va dia diem t6 chuc dai hoi;
g) Thong bao va giri thong bao hop Dai hoi dong co dong cho tat ca cac co 

dong co quyen du hqp.
h) Cung cap thong tin va giai quygt khiSu nai lien quan den danh sach co dong;
i) Cung cap ten dang nhap va mat khau truy cap tuong ung de co dong va ngudi 

dai dien theo uy quyen (neu co) truy cap vao he thdng Dai hpi dong co dong true 
tuyen, tham du va thuc hien quyen bieu quydt, bau cu trong truong hgp Cong ty to 
chuc hpp D?i hoi dong co dong true tuyen va bo phieu di?n tu;

k) Cac cong vi?c khac phpc vu Dai hoi.
4. Thong bao hpp Dai hoi ddng cd ddng dupe gui cho tat ca cac cd ddng bang 

phuong thuc bao dam, ddng thdi edng bd tren trang thdng tin dien tu (website) cua 
Cong ty va Uy ban chiing khoan nha nude, So giao dich chung khoan. Ngudi trieu tap 
hop Dai hpi ddng cd ddng phai gui thdng bao mdi hop den tat ca cac cd ddng trong 
danh sach cd ddng cd quyen du hop cham nhAt hai muoi mdt (21) ngay trudc ngay hpp 
Dai hpi ddng cd ddng (tinh tu ngay ma thdng bao dupe gui hoac chuyen di mot each 
hpp le, dupe tra cudc phi hoSc dupe bd vao hdm thu). Chuang trinh hpp Dai hpi ddng 
cd ddng, cac tai lieu lien quan den cac van de se dupe bieu quyet tai dai hpi dupe gui 
cho cac cd ddng hoSc/va ding tren trang thdng tin dien tu cua Cong ty. Trong truong 
hpp tai lieu khdng dupe gui kem theo thdng bao hpp Dai hpi ddng cd ddng, thdng bao 
mdi hpp phai neu rd dudng dan den loan bd tai lieu hpp de cac cd ddng cd the tiep can 
bao gdm:

a) Chuang trinh hpp, cac tai lieu su dung trong cudc hpp;
b) Danh sach va thdng tin chi tiet cua cac ung vien trong truong hpp bau thanh 

vien Hpi ddng quan trj, Kiem soat vien;
c) Phieu bieu quyet;
d) Du thao nghi quyet ddi vdi tung van de trong chuang trinh hpp
5. Cd ddng hoac nhdm cd ddng dupe de cap tai Khoan 4 Dieu 12 cua Dicu le 

nay cd quyen kien nghi cac van de dua vao chuang trinh hpp Dai hpi ddng cd ddng. 
Kien nghi phai dupe lam bang van ban va phai dupe gui cho Cong ty it nhat 3 ngay 
lam vipc trudc khi khai m?c Dai hpi ddng cd ddng. Kidn nghi phai bao gdm hp va ten 
cd ddng, dia chi thudng tru, qudc tich, so The can cudc edng dan, Giay chung minh 
nhan dan, Hp chieu hoac chung thuc ca nhan hpp phap khac ddi vdi cd ddng la ca 
nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru sd chinh ddi 
vdi cd ddng la to chirc, sd lupng va loai cd phan ngudi do ndm gitr va npi dung kien 
nghi dua vao chuang trinh hpp.

6. Truong hpp ngudi trieu tap hpp Dai hpi ddng cd ddng tu chdi kien nghi quy
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6. 1 rirang hap ngirai trieu tap hpp Dai hoi dong co dong tir choi kien nghi quy 
dinh tai khoan 4 Dieu nay thi chain nhat la 02 ngay lam vice trirdc ngay khai mac cuoc 
hop Dai hpi dong co dong phai tra Idi bang van ban va neu rb ly do. Ngiroi trieu tap 
hpp Dai hoi dong co dong chi dirac tir choi kien nghi neu thupc mot trong cac truong 
hgp sau day:

a) Kien nghi dirge giri den khong dung thai han ho$c khong du, khong dung noi 
dung;

b) Vao thai diem kien nghi, co dong ho$c nhom cd dong khong cd du tir 5% tra 
len cd phan phd thong theo quy dinh tai Khoan 4 Didu 12 Didu le nay;

c) Van de kien nghi khong thudc pham vi tham quyen quyet dinh cua Dai hpi 
dong cd dong.

d) Cac trudng hap khac theo quy dinh cua phap luat va Dieu le nay.
7. Ngudi trieu tap hop Dai hoi dong cd dong phai chap nhan v^ dira kien nghi 

quy dinh tai Khoan 5 Dieu nay vao du kien chircmg trinh va npi dung cuqc hpp, trir 
trudng hpp quy dinh d Khodn 6 Dieu nay. Kien nghi se dupe chinh thtre bd sung vao 
chuang trinh va npi dung cuoc hop neu dupe Dai hoi dong cd dong chap thuan.

8. Hpi dong quan tri hoSc ngudi cd tham quyen trieu tap hpp Dai hpi dong cd 
dong theo cac trudng hpp quy dinh tai diem b, ho$c tai didm c Khoan 4 Didu 14 Dieu 
Ip nay phai chuan bi du thao nghi quyet lung van de trong chuang trinh hpp.

Dieu 19. Cac dieu kien tien hanh hop Dai hoi dong co dong
1. Cuoc hpp Dai hpi dong cd dong dupe tien hanh khi cd sd cd dong du hpp dai 

dipn cho trdn 50% cd phan cd quyen bidu quydt.
2. Trudng hpp Dai hpi lan thu nhat khong cd du sd lupng dai bidu can thidt theo 

quy dinh tai Khodn 1 Didu nay, thi trong vdng ba muai (30) phut kd tu thdi diem an 
dinh khai mac Dai hpi, ngudi trieu tap hpp huy cuoc hpp. Thong bao mdi hpp Dai hpi 
dong cd dong lan thu hai phdi dupe gui di trong vdng ba muai ngay kd tu ngay du 
dinh to chirc Dai hpi dong cd dong lan thur nhat. Dai hpi dong cd dong tripu tap lai lan 
thu hai chi dupe tien hanh khi cd thanh vidn tham du la cac co dong va nhQ-ng dai dipn 
dupe uy quyen dp hpp dai didn cho it nhat 33% tong sd cd phdn cd quydn bidu quyet.

3. Trudng hop Dai hpi dong cd dong lan thu hai khong dupe tien hanh do 
khong cd du sd dai bieu can thidt theo quy dinh tai Khoan 2 Didu nay, thi trong vdng 
ba muai (30) phut kd tir thdi diem an dinh khai mac Dai hpi dong cd dong lan thu hai, 
thong bao mdi hpp Dai hpi dong cd dong Idn thu ba phai dupe gui di trong vdng hai 
muai (20) ngay kd tir ngay du dinh tien hanh Dai hpi ddng cd dong 15n thu hai va 
trong trudng hpp nay Dai hpi dupe tien hanh khong phu thupc vao sd lupng co ddng 
hay dai dipn uy quyen tham du va dupe coi la hpp Id va cd quydn quydt dinh tat ca cac 
van de ma Dai hpi ddng cd ddng lan thu nhdt du kien phd chuan.

Dieu 20. The thiic tien hanh hop va bieu quyet tai Dai hpi dong co ddng
1. Trude khi khai mac cupc hpp, Cong ty phai tidn hanh thu tuc dang ky cd 

ddng va phai thirc hipn vide dang ky cho den khi cac co ddng cd quyen du hpp cd mat 
dang ky het theo trinh tu sau:
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theo uy quyen co quyen bieu quyet mpt the bieu quyet, Iren do ghi so dang ky, ho va 
ten cua co dong, hq va ten dai diqn theo uy quyen va so phieu bieu quyet cua co dong 
do. Dai hqi dong cd dong thao luan va bieu quyet theo tirng van de trong npi dung 
chuong trinh. Viqc bieu quyet dirge tien hanh bang bieu quyet tan thanh, khong tan 
thanh va khong cd y kicn. Tai Dai hpi, sd the tan thanh nghi quyet dirge thu triroc, so 
thd khong tan thanh nghj quyet dirge thu sau, cudi ciing dem tong sd phieu tan thanh 
ho9c khong tan thanh de quyet dinh. Ket qua kiem phieu dirge Chu tpa edng bd ngay 
triroc khi be mac cupc hgp. Dai hoi bau nhttng ngirdi chiu trach nhipm kiem phieu 
hoSc giam sat kiem phieu theo de nghi cua Chu tpa. Sd thanh vien ciia ban kiem phieu 
do Dai hpi dong cd dong quyet dinh can cir de nghi cua Chu tpa cupc hop;

b) Cd dong, ngirdi dai dien theo uy quyen cua cd dong la to chuc hoSc ngirdi 
dirge uy quyen den sau khi cupc hpp da khai mac cd quyen dang ky ngay va sau do cd 
quyen tham gia va bieu quyet tai dai hpi ngay sau khi d3ng ky. Chu tpa khong cd trach 
nhiem dirng dai hpi de cho cd dong den muon dang ky va hiqu luc cua nhung npi dung 
da dupe bieu quyet trade do khong thay ddi.

2. Vipc bau chu tpa, thu ky va ban kiem phieu dirge quy dinh nhu sau:
a) Chu tich Hpi dong quin tri lam chu tpa hoSc uy quyen cho thanh vien Hpi 

dong quan tri khac lam chu tpa cupc hpp Dai hpi dong cd dong do Hpi dong quan tri 
triqu tpp. Truong hpp Chu tich vimg mil hoac tarn thdi mat kha nang lam viqc thi cac 
thanh vien Hoi dong quan tri con lai bau mot ngirdi trong sd hp lam chu tpa cupc hpp 
theo nguyen tac da sd. Trudng hpp khong bin dirge ngudi lam chu tpa, Truong Ban 
kiem soat dieu hanh de Dai hpi dong cd dong bau chu tpa cupc hpp trong sd nhung 
ngirdi du hpp va ngudi cd phieu bau cao nhat lam chu tpa cupc hpp;

b) Tru trudng hop quy dinh tai diem a khoan nay, ngudi ky ten trieu tap hpp 
Dai hpi dong cd dong dieu hanh de Dai hpi dong cd dong bau chu tpa cuqc hpp va 
ngudi cd sd phieu bau cao nhat lam chu tpa cupc hpp;

c) Chu tpa cu mpt hoSc mpt sd ngudi lam thu ky cupc hpp;
d) Dai hpi dong co dong bau mpt hoac mot so ngudi vao ban kiem phieu theo 

de nghi cua chu tpa cupc hpp.
3. Chuang trinh va npi dung cupc hpp phai dugc Dai hpi dong cd dong thong 

qua trong phien khai mac. Chuang trinh phai xac dinh rd va chi tidt thdi gian ddi vdi 
tirng van de trong npi dung chuang trinh hpp.

4. Chu tpa dai hpi cd quyen thuc hipn cac bipn phap can thiet va hgp ly de dieu 
hanh cupc hpp Dgi hpi dong cd dong mpt each cd trat tp, dung theo chuang trinh da 
dupe thong qua va phan anh dugc mong muon cua da sd ngudi du hpp.

a) Bd tri chd ngdi tai dia diem hpp Dai hpi ddng cd dong;
b) Bao dam an loan cho mpi ngudi cd mat tai cac dia diem hpp;
c) Tao dieu kien cho cd ddng tham du (hoSc tiep tuc tham du) dai hpi. Ngudi 

trieu tap hpp Dai hpi ddng cd ddng cd loan quyen thay ddi nhung bien phap neu Iren 
va ap dung tat ca cac bien phap can thiet. Cac bien phap ap dung cd the la cap giay vao 
cua hoac sir dung nhung hinh thuc lua chon khac.
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cira hoac sir dung nhirng hinh thCrc lua chon khac.
5. Dai hoi dong co dong thao luan va bieu quyet theo tirng van de trong noi 

dung chirong trinh. Vi?c bieu quyet diroc tien hanh bang bieu quyet tan thanh, khong 
tan thanh va khong co y kien. Ket qua kiem phicu duqc chu toa cong bo ngay trirdc khi 
be mac cuoc hqp.

6. Cd dong hoSc ngirdi dirge uy quyen dg hop den sau khi cuqc hop da khai mac 
van dirge dSng ky va cd quyen tham gia bieu quyet ngay sau khi dSng ky; trong trudng 
hgp nay, hieu luc cua nhihig ngi dung da dirge bieu quyet tnrdc do khong thay doi.

7. Ngirdi trieu tap hop hoSc chu toa cuoc hop Dai hqi dong co dong cd quyen 
sau day:

a) Yeu cSu tat ca ngudi dg hop chiu sg kiem tra hoac cac bien phap an ninh hgp 
phap, hgp ly khac;

b) Yeu cau co quan cd tham quydn duy tri trat tg cugc hgp; true xuat nhirng 
ngudi khong tuan thu quyen dieu hanh cua chu toa, cd y gay rdi trat tg, ngSn can tien 
trien binh thudng cua cugc hgp hoSc khong tuan thu cac yeu cau ve kiem tra an ninh ra 
khdi cugc hgp Dai hdi dong cd dong.

8. Chu tga cd quyen hoan cugc hgp Dai hdi dong cd dong da cd du so ngirdi 
dang ky du hgp tdi da khong qua 03 ngay lam viec ke tir ngay cuoc hgp dg dinh khai 
mac va chi dugc hoan cugc hgp hoac thay doi dia diem hgp trong trudng hgp sau day:

a) Dia didm hgp khong cd du cho ngdi thuan tien cho tat ca ngudi dg hgp;
b) Phuong tign thong tin tai dia didm hgp khong bao dam cho cd dong dg hgp 

tham gia, thao luan va bieu quyet;
c) Cd ngudi dg hgp can trd, gay rdi trat tg, cd nguy co lam cho cugc hgp khong 

dugc tien hanh mot each edng bang va hgp phap.
9. Trudng hgp chu tga hoan hoSc tarn dirng hgp Dai hdi dong cd dong trai vdi 

quy dinh tai khoan 8 Dieu nay, Dai hgi dong cd dong bau mot ngudi khac trong so 
nhirng ngudi dg hgp de thay the chu tga dieu hanh cugc hgp cho den luc ket thuc; tat 
ca nghi quyet dugc thong qua tai cugc hgp do deu cd hieu Igc thi hanh.

10. Trudng hgp Cong ty ap dung edng nghe hign dai de to chirc Dai hgi dong cd 
dong thong qua hgp trgc tuyen, Cong ty cd trach nhigm dam bao de cd dong tham dg, 
bieu quyet bang hinh thuc bd phieu dien tu hofic hinh thuc dien tu khac theo quy dinh 
tai Didu 144 Luat Doanh nghiep va khoan 3 Dieu 273 Nghi dinh so 155/ND-CP ngay 
31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiet thi hanh mot so dieu cua Luat 
Chung khoan.

Dieu 21. Thong qua Quyet djnh cua Dai hoi dong cd dong
1. Dai hgi dong cd dong thong qua cac quyet djnh thugc tham quyen bang hinh 

thuc bidu quydt tai cugc hgp hoSc lay y kien bang van ban.
2. Nghi quydt cua Dai hgi dong cd dong ddi vdi cac van de sau day phai dugc 

thong qua bang hinh thuc bieu quydt tai cuoc hgp Dai hgi dong cd dong:
a) Sira ddi, bd sung cac ngi dung cua Dieu Id Cong ty;
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•AA>«A * * J •c) Loai co phan va tong so co phan cua tirng loai;
d) Bau, mien nhiem, bai nhiem thanh vien HDQT, Ban kiem scat;
d) Quyet djnh dir an dau tir, ban tai san cua Cong ty hoac giao dich mua do 

Cong ty thuc hi?n co gia tri tir 35% tro len tong gia tri tai san cua Cong ty dugc ghi 
trong bao cao tai chinh gan nhat da duQc kiem loan;

e) Quyet dinh viec gop von, mua co phan cua doanh nghi?p khac voi tong gia 
tri gop von, mua co phan tir 35% tro len tong gia tri tai san cua Cong ty dirprc ghi trong 
bao cao tai chinh gan nhat da dm/c kiem loan.

g) Thong qua bao cao tai chinh hang nam da dtroc kiem loan;
h) Cac hinh thirc to chiic lai, giai the, pha san Cong ty.

* ' "a

3. Nghi quyet ve cac noi dung sau day dirge thong qua khi co tir 65% tong so 
phieu bau cua cac co dong co quyen bieu quyet co mSt true tiep hoSc thong qua dai 
dien dupe uy quyen co mat tai Dai hpi ddng co dong:

a) Loai co phan va tong so co phan duoc chao ban cua tirng loai;
b) Thay doi nganh nghe va ITnh vyc kinh doanh;
c) Thay doi cor cau to chiic quan ly Cong ty ve mo hinh boat dpng va Nguiri dai 

dien theo phap luat quy dinh tai Dieu 137 Luat Doanh nghiep;
d) Quyet dinh dau tu, ban tai san cua Cong ty hoSc chi nhanh hoac giao dich 

mua do Cong ty hoac chi nhanh thuc hien co gia tri tir 35% tro len tong gid tri tai san 
cua Cong ty va cac chi nhanh cua Cong ty dugc ghi trong bao cao tai chinh gan nhat 
da dirge kiem loan;

d) Quyet dinh viec gop von, mua co phan cua doanh nghiep khac vdi tong gia 
tri gop von, mua co phan tir 35% tro len tong gia tri tai san cua Cong ty dugc ghi trong 
bao cao tai chinh gan nhat da dugc kiem loan;

e) Cac hinh thuc to chirc lai, giai the, pha san Cong ty;
g) Sua doi, bo sung cac ngi dung cua Dieu le Cong ty.
4. Nghi quyet ve cac ngi dung khac thugc tham quyen cua Dai hoi dong co 

dong (trir cac ngi dung quy dinh tai Khoan 3, Khoan 5, Khoan 7 Dilu nay) dugc thong 
qua khi co tren 50% tong so phieu bau cua cac co dong co quyen bieu quyet co mat 
true tiep hodc thong qua dai dien dugc uy quyen co mat tai Dai hgi dong co dong.

5. Vi?c bieu quyet bau thanh vien Hoi d6ng quan tri va Ban kiSm soat dugc 
thuc hign theo phuerng thuc bau don phieu theo quy dinh t?i Dieu 42 Dieu le nay.

6. Nghi quyet, Quyet dinh cua Dgi hoi dong co dong phai dugc thong bao den 
co dong co quyen du hgp Dai hgi d6ng c6 dong trong thcri han muai lam ngay, kc tir 
ngay quyet dinh dugc thong qua, hodc dugc dang tai tren trang thong tin dien tu cua 
Cong ty.

7. Nghj quyet Dai hoi dong co dong ve ngi dung lam thay doi bat Igi quyen va 
nghTa vg cua co dong so huu co phan uu dai chi dugc thong qua neu dugc so co dong 
uu dai cung loai du hgp so huu tir 75% tong so c6 phan uu dai loai do tro len tan thanh 
hoac dugc cac cd dong uu dai cimg loai su huu tir 75% tong so co phan uu dai loai do
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hoSc duac cac co dong iru dai cung loai so him tir 75% tong s6 co phdn iru dai loai do 
tra len tan thanh trong trirong hap thong qua nghi quyet duai hinh thirc Idy y kien bang 
van ban.

8. Cac nghi quyet Dai hoi dong co dong duac thong qua bang 100% tong so co 
phan co quyen bieu quyet la hap phap va co hieu luc ngay ca khi trinh tu va thu tuc 
thong qua nghi quyet do khong duqc thuc hien dung nhu quy dinh.

Dieu 22. Tham quyen vii the thuc lay y kien co dong bfing vSn ban de thong 
qua quyet dinh cua Dai hoi dong co dong

1. Hoi ddng quan tri co quyen lay y kien co dong bang van ban de thong qua 
quyet dinh cua Dai hpi dong co dong bat cu luc nao neu xet thay can thiet vi Iqi ich 
cua Cong ty (trir cac npi dung quy dinh tai Khoan 2, Didu 21 Didu le nay phai duac 
bieu quyet thong qua tai cuoc hop Dai hpi dong co dong). Truong hap thong qua quyet 
dinh duai hinh thuc lay y kien bang vSn ban thi quyet dinh cua Dai hpi dong co dong 
dugc thong qua neu dugc so co dong dai dien tren 50% tong s6 phiSu bi&u quyet cua 
tat ca co dong co quyen bieu quyet tan thanh.

2. Hpi dong quan tri phai chuan bi phieu lay y kien, dy thao quyet dinh cua Dai 
hoi dong co dong va cac tai lipu giai trinh du thao quyet dinh. Phieu Idy y kien kern 
theo du thao quyet dinh va tai lipu giai trinh phai dugc gui bang phuang thuc bao dam 
den dugc dia chi thuang tru cua tirng co dong. HDQT phai dam bao gui, cong bo tai 
lieu cho cac co dong trong mot thai gian hgp ly d£ xem xet biiu quy6t va phai gui it 
nhat mudi lam (15) ngay truac ngay het han nhan phieu lay y kien. Yeu cau va each 
thuc gui phieu lay y 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 ngi dung chu yeu sau day:
a) Ten, dia chi tru sa chinh, ma so va ngay cap Giay chung nhan dang ky doanh 

nghiep, nai d3ng ky doanh nghipp cua Cong ty;
b) Muc dich lay y kien;
c) Hq, ten, dia chi thuang tru, quoc tich, so the cSn cuac, so giay chung minh 

nhan dan, ho chieu hoac chung thuc ca nhan hgp phap khac cua co dong la ca nhan; 
ten, ma so doanh nghiep hoSc so quyet dinh thanh lap, dia chi tru sa chinh cua co dong 
la to chuc hoac ho ten, dia chi thubng tru, quoc tich, so the can cuac, giay chung minh 
nhan dan, ho chieu hoac chung thuc ca nhan hgp phap khac cua dai dien theo uy quyen 
cua co dong la to chuc; so lugng co phan cua tung loai va so phieu bi£u quyet cua co 
dong;

d) Van de can lay y kien de thong qua quyet dinh;
d) Phuang an biSu quySt bao g6m tan thanh, khong tan thanh va khong co y 

kien doi vdi tung van de lay y kien;
e) Thai han phai gui ve Cong ty phieu lay y kien da dugc tra lai;
g) Ho, ten, chu ky cua Chu tich HDQT;
h) Phieu lay y kien da dugc tra lai phai cd chu ky cua cd dong la ca nhan, cua 

nguai dai dien theo uy quydn hoac ngubi dai dien theo phap luat cua co dong la td chuc;
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hinh thuc sau day:

a) Guri thir. Phieu lay y kien da dirpc tra lai phai co chiic ky cua co dong la ca 
nhan, cua ngirdi dai dien theo phap luat cua cd dong la to chuc hoSc cd nhan, nguai dai 
dien theo phap luat cua to chuc din/c uy quydn. Phidu Idy y kidn guri vd Cong ty phai 
duQfc dung ti ong phong bi dan kin va khong ai duac quyen ma trudc khi kiem phieu.

b) Gui Fax hoac thu dien tu. Phieu lay y kien gui ve Cong ty qua Fax hodc thu 
dien tu phai duac gitr bi mat den thai diem kidm phidu. Cac phidu Idy y kidn gui vd 
Cong ty sau thai han da xac dinh tai npi dung phieu lay y kien hodc da bi ma trong 
truang hop gui thu va bi tiet 1q trong truang hop gui Fax, thu dien tu la khong hap le. 
Phieu lay y kien khong dupe gui ve dupe coi la phieu khong tham gia bidu quydt.

5. Hoi dong quan tri to chuc kiem phieu va lap bien ban kidm phidu duai su 
chung kien cua Ban kiem soat hoac cua co dong khong ndm giu chuc vu quan ly Cong 
ty. Bien ban kiem phieu phai co cac npi dung chu yeu sau day:

a) Ten, dia chi tru so chinh, ma so va ngay cap Giay chung nhan dang ky doanh 
nghiep, nai ddng ky doanh nghiep ;

b) Muc dich va cac van de can lay y kien de thong qua quySt dinh;
c) S6 c6 dong vdi tbng s6 phieu biSu quydt da tham gia bieu quy&, trong do 

phan biet so phieu bieu quyet hop le va so bieu quyet khong hop le va phuang thuc gui 
phieu bieu quyet, kem theo phu luc danh sach co dong tham gia biSu quySt;

d) Tong so phieu tan thanh, khong tan thanh va khong co y kien ddi vdi tirng 
van de;

d) Cac van de da dupe thong qua va ty le bieu quySt tuang ung;
e) Hp, ten, chu ky cua Chu tich HDQT, nguai kiem phieu va cua nguai giam 

sat kiem phiSu;

Cac thanh vien Hpi dong quan tri va nguai kiSm phi4u, giam sat kiem phi6u 
phai hen ddi chiu trach nhipm ve tinh trung thuc, chinh xac cua bien ban kidm phieu; 
hen dai chiu trach nhi?m ve cac thiet hai phat sinh tu cac quy4t dinh dupe thong qua 
do kiem phieu khong trung thuc, khong chinh xac.

6. Bien ban ket qua kiem phieu phai dupe edng bo tren website cua Cong ty 
trong thai han 24 gid, truang hpp Cong ty chua cd website thi phai dupe gui d6n cac 
cd dong trong thdi han 15 ngay, ke tir ngay ket thuc kidm phidu.

7. Phieu lay y kien da dupe trd Idi, bien ban kiem phieu, loan van nghi quySt da 
dupe thong qua va tai lieu cd lien quan gui kem theo phidu lay y kidn d£u phai duac 
luu gitr tai tru sd chinh cua Cong ty.

8. Nghi quyet, quyet dinh dupe thong qua theo hinh thuc lay y kidn cd dong 
bang van ban cd gia tri nhu Nghi quydt, quydt dinh dupe thong qua tai cudc hpp Dai 
hpi dong cd dong.

Bieu 23. Nghi quyet, Bien ban hpp Dai hoi ddng co dong
1. Cudc hpp Dai hoi dong cd dong phai dupe ghi bien ban va cd the ghi am 

hodc ghi va luu gid dudi hinh thuc dien tu khac. Bien ban phai lap bang tidng Viet, cd 
the ca bang tieng nude ngoai va cd cac npi dung chu ydu sau day:
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Yci uXX rtfvan de da dirge thong qua va ty le phieu bieu quyet thong qua tuong

the ca bang tieng nude ngoai va cd cac noi dung chu yeu sau day:
a) Ten, dia chi tru sd chinh, ma sd doanh nghiep;
b) Thdi gian va dia di£m hop Dai hpi dong c6 dong;
c) Chuang trinh hpp va noi dung cuoc hpp;
d) Hq, ten chu tpa va thu ky;
d) Tdm tat dien bien cupc hop va cac y kien phat bieu tai cuoc hop Dai hpi dong 

cd dong ve tirng van de trong chuang trinh hpp;
e) Sd cd dong va tong sd phieu bieu quyet cua cac cd dong du hpp, phy lyc 

danh sach dang ky cd dong, dai dien cd dong dy hpp vdi sd cd phan va sd phieu bau 
tuang ung;

g) Tong sd phieu bieu quyet ddi vai tirng v4n de bidu quydt, trong do ghi rd 
phuang thde bidu quyet, tdng sd phidu hap 1q, khdng hap Id, tan thanh, khdng tan 
thanh va khdng cd y kien; ty Id tuang ung trdn tdng sd phidu bieu quydt cua cd dong 
du hop;

h) Cdc 
ung;

i) Hq, ten va chtt ky cua chu tga va thu ky. Truong hyp chu toa, thu ky tir chdi 
ky bien ban hpp thi bien ban nay cd hi?u luc ndu dugc tat ca thanh vidn khac cua Hdi 
dong quan tri tham dy hop ky va cd ddy du nyi dung theo quy dinh tai khoan nay. Bien 
ban hpp ghi rd vide chu toa, thu ky tir chdi ky bien ban hop.

2. Bien ban hop Dai hpi dong co dong phai dugc lap xong va thong qua trudc 
khi ket thuc cuoc hpp. Chu toa va thu ky cuoc hgp hoSc nguai khac ky ten trong bien 
ban hgp phai lien ddi chiu trach nhidm vd tinh trung thuc, chinh xac cua ngi dung bien 
ban.

3. Bien ban dugc lap bang tieng Viet va tieng nude ngoai ddu cd hidu lye phap 
ly nhu nhau. Truong hgp cd sy khac nhau vd ngi dung giua bien ban bang tieng Viet 
va bang tieng nude ngoai thi ngi dung trong bien ban bang tieng Vigt dugc ap dyng.

4. Nghi quydt, Bien ban hgp Dai hdi dong cd dong, phu luc danh sach cd dong 
dang ky du hgp kem chu ky ciia cd dong, v3n ban uy quydn tham dy hgp, tdt ca cac tai 
lieu dinh kem Bien bdn (ndu cd) va tai lieu cd lien quan kem theo thong bao mdi hgp 
phai dugc edng bd thong tin theo quy dinh phap luat vd edng bd thong tin trdn thi 
truemg chung khoan va phAi dugc luu giu tai try sd chinh cua Cong ty.

Bieu 24. Yeu cau huy bd Nghj quydt Dai hoi dong co dong
1. Trong thdi han chin muoi ngay (90) ngay, ke tu ngay nhan dugc nghi quyet 

hoSc bien ban hgp Dai hgi dong co dong hoSc bien ban ket qua kiem phieu lay y kien 
cd dong bang vAn ban, thanh vidn HDQT, Kiem soat vidn, Giam ddc Cong ty, cd dong 
hoAc nhdm cd dong quy dinh tai Khoan 2, Didu 12 Didu 1? nay cd quydn yeu cau Toa 
an hoSc Trgng tai xem xet, huy bd nghi quyet hoac mgt phan nghi quydt cua Dai hdi 
dong cd dong trong cac truong hgp sau day:

a) Trinh ty va thu tuc trigu tap hgp Dai hgi dong cd vi pham nghiem trong quy 
dinh cua Luat doanh nghiep va Didu Id Cong ty, trir truang hgp quy dinh tai Khoan 8,
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b) Trinh tir, thu tuc 
hoSc Dieu 1? Cong ty.

2. Truong hop nghi quyet cua Dai hoi dong co dong bi buy bo theo quyet dinh 
cua Toa an ho$c Trpng tai, ngiroi trieu tap hop Dai hpi dong co dong bi huy bo co the 
xem xet to chtrc lai cuoc hop Dai hoi dong co dong trong vong miroi 13m (15) ngay 
theo trinh tir, thu tuc quy dinh tai Luat Doanh nghiep va Dieu 1? nay.

CHUONG VII
HQI DONG QUAN TRI

Dieu 25. Ung cir, de cir thanh vien Hyi dong quan tri
1. Truong hop da xac dinh dupe ung cu vien Hpi dong quan tri, Cong ty phai 

cong bo thong tin lien quan den cac ung cir vien toi thieu muoi (10) ngay truoc ngay 
khai mac hop Dai hpi dong co dong tren trang thong tin dien tir cua Cong ty de co 
dong co the tim hieu vc cac ung cir vien nay truoc khi bo phieu. U’ng cir vien Hpi dong 
quan trj phai co cam ket bang v3n ban ve tinh trung thuc, chinh xac cua cac thong tin 
ca nhan dupe cong bo va phai cam ket thuc hipn nhiem vu mot each trung thuc, can 
trong va vi Ipi ich cao nhat cua Cong ty neu dupe bau lam thanh vien Hpi dong quan 
tri. Thong tin lien quan den ung cir vien Hpi dong quan tri dupe cong bo bao gom:

a) Hp ten, ngay, thang, nam sinh;
b) Trinh dp chuyen mon;
c) Qua trinh cong tac;
d) Cac chirc danh quan ly khac (bao gom ca chirc danh Hpi dong quan tri ciia 

cong ty khac);
d) Lpi ich co lien quan toi Cong ty va cac ben co lien quan cua Cong ty;
e) Cac thong tin khac (neu co) theo quy dinh tai Dilu le cong ty;
g) Cong ty dai chiing phai co trach nhiem cong bo thong tin v£ cac cong ty ma 

img cir vien dang nSm giu chirc vu thanh vien Hpi dong quan tri, cac chirc danh quan 
ly khac va cac lpi ich co lien quan toi cong ty cua img cir vien Hpi dong quan tri (neu co).

2. Gidi thieu, de cir vao Hpi dong quan tri
Cac co dong co quyen gpp so phieu bieu quyet cua tirng nguoi lai voi nhau de 

de cir cac img vien Hpi dong quan tri. Co dong hoac nhom co dong nam gift tir 10% 
den dtrdi 20% tong so co phan co quyen bieu quyet dupe de cir mpt (01) ung vien; tir 
20% den dudi 50% dupe de cir toi da hai (02) img vien; tir 50% d£n dudi 65% dupe de 
cir toi da ba (03) img vien; tir 65% trd len dupe de cir du so img vien.

3. Truong hop so lupng img cu vien Hpi ddng quan tri thong qua dfi cir va img 
cu van khdng du sd lupng can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh 
nghiep, Hpi dong quan tri duong nhiem gidi thipu them irng cir vien hofic t6 chirc de 
cir theo quy dinh tai Dieu le cong ty, Quy chd npi bp ve quan tri cong ty va Quy che 
boat dong cua Hpi ddng quan trj. Viec Hpi dong quan tri duong nhiem gidi thieu them

ra nghi quyet va npi dung nghi quyet vi pham phap luat
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boat dong cua Hoi dong quan tri. Vi?c Hoi dong quan tri dirong nhi?m gicri thi?u them 
ling cu vien phai dirge cong bo ro rang trade khi D?i hoi dong cd dong bieu quyet bau 
thanh vien Hpi dong quan tri theo quy dinh cua phap luat.

4. Thanh vien Hpi dong quan tri phai dap ling cac tieu chuan va dieu ki?n theo 
quy dinh tai khoan 1, khoan 2 Dieu 155 Luat doanh nghiep.

Dieu 26. So lirgng, thanh phan, nhiem ky thinh vien Hpi dong quan tri
1. So lupng thanh vien Hpi dong quan tri la 05 ngubi do Dai hoi co dong bau va 

bai mien.
2. Nhiem ky cua Hpi ddng qudn tri la ndm (05) nSm. Nhi?m ky cua thanh vien 

Hpi ddng quan trj khdng qua n3m (05) nSm; thanh vien Hoi ddng qudn tri cd the dupe 
bfiu lai vdi so nhiem ky khdng han chd. Tnrdng hpp cd thanh vien dupe bau bd sung 
hoSc thay the thanh vien bi mien nhipm, bai nhiem trong thdi han nhiem ky thi nhiem 
ky cua thanh vien do la thdi han con lai cua nhipm ky Hpi ddng quan tri. Thanh vien 
Hoi ddng quan tri khdng nhdt thiet phai la ngubi ndm gitr cd phan cua Cong ty.

3. Hpi ddng quan tri cua nhipm ky vua ket thiic tiep tuc boat dpng cho den khi 
Hpi ddng quan tri mdi dupe bau va tiep quan edng viec.

4. Co cau thanh vien Hoi ddng quan tri:
a) Tong so thanh vien Hpi ddng quan trj khdng dieu hanh phai chiem it nhat 

mpt phan ba (1/3) tong so thanh vien Hpi ddng quan tri.
b) Cof cau Hpi ddng quan tri dam bao su can ddi giua cac thanh vien cd kien 

thuc va kinh nghiem ve phap luat, tai chinh, linh vuc boat ddng kinh doanh cua Cong 
ty va cd xet yeu to ve gidi tinh.

5. Mpt thanh vien HDQT se khdng con tu each thanh vien HDQT trong cac 
trubng hpp sau:

a) Khdng du tu each lam thanh vien HDQT nua theo quy dinh cua Luat doanh 
nghiep hoac bj luat phap cam lam thanh vien HDQT;

b) Gui don bang vSn ban xin tu chuc den tru so chinh cua Cong ty;
c) Bi mat ho$c han che nang luc hanh vi dan sp;
d) Vang mat, khdng tham du cac cudc hpp cua HDQT lien tuc trong vbng 6 

thang ma khdng cd sy cho phep cua HDQT va HDQT da phan quyet rang chuc vu cua 
ngubi nay bj bd trong, tru trubng hpp bat kha khdng;

d) Bi bai nhipm, mien nhipm thanh vien HDQT theo quyet dinh cua Dai hpi 
ddng cd ddng;

e) Khdng con la dai dien theo uy quyen cua cd ddng la to chuc theo quyet dinh 
cua to chuc do;

g) La dai dien theo uy quyen cua cd ddng la to chuc, nhung to chuc do khdng 
con la co ddng cua Cong ty nua.

h) Theo quyet dinh cua Dai hpi ddng cd ddng;
i) Cung cap thong tin ca nhan sai khi gui cho Cong ty vdi tu each la ung vien 

Hpi ddng quan tri;
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6. Hpi dong quan tri co the b6 nhi^m thanh vien HDQT moi de thay the cho 
trong bat ngo phat sinh trong HDQT va thanh vien nay phai dirge chap thuan tai Dai 
hoi dong co dong ngay tiep sau do. Sau khi dirge Dai hgi dong co dong chap thuan, 
vi?c bo nhigm thanh vien moi do se dirge coi la co hi^u Igc vao ngay dirge HDQT bo 
nhi?m. Nhiem ky cua thanh vien HDQT moi dirge tinh lir ngay vi?c bo nhiem co hicu 
lire den ngay ket thuc nhiem ky cua HDQT. Trong trirong hgp thanh vien moi khong 
dirge Dai hoi dong co dong chap thuan, moi quyet dinh cua HDQT cho den tnroc thoi 
diem dien ra Dai hgi dong co dong co su tham gia bieu quyet cua thanh vien HDQ1 
thay the vSn dirge coi la co hi?u Igc.

7. Viec bo nhi?m cac thanh vien Hpi dong quan tri phai dirge cong bo thong tin 
theo cac quy dinh cua phap luat ve chung khoan va thi trirong chirng khoan.

Dieu 27. Quyen han nghTa vu cua Hgi dong quan tri
1. Boat dgng kinh doanh va cac cong viec cua Cong ty phai chiu str giam sat 

hoSc chi dao thuc hien cua HDQT. Hoi dong quan tri la co quan co day du quyen han 
de thyc hien tat ca cac quyen nhan danh Cong ty trir nhung tham quyen thugc ve Dai 
hoi dong co dong.

2. Hgi dong quan tri co trach nhiem giam sat, chi dao Giam doc Cong ty va cac 
can bg quan ly, can bp dieu hanh khac khac trong viec quan ly, diSu hanh cong vice 
kinh doanh hang ngay cua Cong ty.

3. Quyen va nghTa vu cua HDQT do luat phap, Dieu le, cac quy che npi bp cua 
Cong ty va quyet dinh cua Dai hpi dong co dong quy dinh. Cu the, HDQT cd nhtrng 
quyen han va nhipm vu sau:

a) Xac dinh cac muc tieu boat dong tren co so cac muc tieu chien luge dirge Dai 
hpi dong co dong thong qua;

b) Quyet dinh chien luge, ke hoach phat trien trung han va ke hoach kinh doanh 
hang nSm ciia Cong ty;

c) Bau, mien nhiem, bai nhipm Chu tich HDQT; Bo nhiem, mien nhiem, each 
chuc, ky hop dong, cham dirt hgp ddng, khen thudng, ky luat, cho nghi chd dp, quyet 
dinh muc luong va Igi ich khac doi vdi Giam doc Cong ty va cac chuc danh can bp 
quan ly, can bp dieu hanh khac tren co so Quy chd quan ly cua Cdng ty va theo de 
nghi cua Giam doc; Quyet dinh cu nguoi dai dien thuc hien quyen so hiTu co phan 
hoSc phan von gdp o cong ty khac cung voi muc thu lao va Igi ich khac cua nhttng 
nguoi do. Tuy nhien, viec bai nhiem cac chuc danh can bp quan ly, can bp dieu hanh 
Cong ty khong dupe trai vdi cac quyen theo hgp dong cua nhung nguoi bi bai nhipm 
(neu co).

d) Quyet dinh vipc gop von, mua c6 phAn cua doanh nghiep khac v<5i tong gia 
tri gop von, mua co phan dubi 35% tbng gia tri tai san cua Cong ty dugc ghi trong bao 
cao tai chinh gan nhat da dugc kiem loan theo de nghi cua Giam doc Cong ty;

d) Quyet dinh co cau to chuc, quy che quan ly npi bp cua Cong ty; quyet dinh 
thanh lap cong ty con, chi nhanh, vdn phong dai dien cua Cong ty va vice gop von, 
mua co phan cua doanh nghiep khac;



31

iTY \ 
IAN 
\TMC

. V y

mua co phan cua doanh nghiep khac;
De xuat viec to chirc lai, chia tach, sap nhap, hop nhat, giai the hofic ycu cau 

pha san Cong ty, dS xuSt Quy ch6 npi bp vl quan tri Cong ty de trinh Dai hpi dong co 
dong thong qua theo tham quyen. Quyet djnh to chirc lai, chia tach, sap nhap, hpp the, 
giai the, chuyen doi Cong ty.

e) Giai quyet cac khieu nai cua Cong ty doi voi can bo quan ly, can bp dicu 
hanh cung nhu quySt dinh lira chpn dai dien cua Cong ty de giai quyet cdc van de lien 
quan tdi cac thu tuc phap ly chong lai can bp quan ly, can bp dieu hanh do;

g) De xuat cac loai co phieu co the phat hanh va tong so co phieu phat hanh 
theo tirng loai; QuySt dinh ban co phin chira ban trong pham vi so co phan dupe quyen 
chao ban cua tirng loai; quyet dinh huy dpng them von theo hinh thirc khac; Quyet 
dinh tien dp huy dpng von dieu le cua Cong ty; Quyet dinh mua lai co phan theo quy 
dinh tai khoan 1 va khoan 2 Dieu 133 Luat doanh nghiep.

h) De xuat viec phat hanh trai phieu, trai phieu chuyen doi thanh co phieu va 
cac chung quyen cho phep nguoi so huu mua co phieu theo muc gia dinh trade; Quyet 
dinh gia chao ban trai phieu, co phieu va cac chung khoan chuyen doi trong truong 
hop dupe Dai hoi dong co dong uy quyen;

i) De xuat muc co tdc hang nam va xac dinh muc co tuc tarn thoi; to chirc viec 
chi tra co tuc; quyet dinh thoi han va thu tyc tra co tuc hoac xu ly 16 phat sinh trong 
qua trinh kinh doanh;

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

l) Quyet dinh giai phap phat trien thi truong, tiep thi va cong nghe;
m) Chap thuan cac hpp dong va giao dich dupe ky gitta Cong ty va nhirng doi 

tupng quy dinh tai khoan 1, Dieu 167 Luat doanh nghipp co gia trj nho han 35% tong 
gia tri tai san cua Cong ty dupe ghi trong bao cao tai chinh da dupe kiem toan gan 
nhat, trir hpp dong va giao dich thupc tham quyen cua Dai hoi dong co dong theo quy 
dinh tai Diem d Khoan 2 Dieu 138, Khoan 1 va khoan 3 Dieu 167 Luat doanh nghiep. 
Nguoi dai dien Cong ty ky hpp dong phai thong bao cac thanh vien HDQT, BKS ve 
cac doi tupng co lien quan doi vdi hpp dong, giao dich do, dong thoi kern theo dir thao 
hpp dong hoac npi dung chu yeu cua giao dich. HDQT quyet dinh viec chap thuan 
hoSc giao dich trong thoi han 15 ngay, ke tir ngay nhan dupe thong bao, thanh vien 
HDQT co Ipi ich lien quan khong co quyen bieu quyet;

n) Thong qua hpp dong mua, ban, vay, cho vay va hpp dong khac co gia tri 
bdng hoac 1cm hem 35% tong gia tri tai san dupe ghi trong bao cao tai chinh gan nhat 
cua Cong ty. Quy dinh nay khong ap dung d6i vdi hpp dong va giao dich quy dinh tai diem s, 
Khoan 2 Difiu 15 Dieu le nay, Khoan 1 va Khoan 3 Dieu 167 Luat Doanh nghiep;

o) Quyet dinh dau tu, ban tai san cua Cong ty co gia tri nho hon 35% tong gia 
tri tai san cua Cong ty dupe ghi trong bao cao tai chinh da dupe kiem loan gan nhat;

p) Quyet dinh hpp dong, giao dich vay, cho vay, ban tai san cd gia tri bang hoSc 
nho horn 10% tong gia tri tai san cua doanh nghiep ghi trong bao cao tai chinh gan nhat
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hoac ngirfri co lien quan cua c6 dong do.
q) Duy^t chuang trinh, npi dung tai lieu phyc vu hqp Dai hpi dong co dong, 

trieu tap hpp Dai hpi dong co dong hoac lay y kien de Dai hoi dong co dong thong qua 
quyet dinh;

r) Trinh bao cao tai chinh hang nam da ducrc kiem toan len Dai hoi dong co 
dong;

s) Bao cao Dai hpi dong co dong biet viec HDQT bo nhi^m Giam doc;
t) Giam sat, chi dao Giam doc va nguoi quan ly khac trong diSu hanh cong viec 

kinh doanh hang ngay cua cong ty;
u) Xay dung Quy che npi bo ve qudn tri cong ty, Quy ch6 boat dong Hoi dong 

quan tri va trinh Dai hoi dong co dong thong qua; Quyet dinh ban hanh Quy ch6 ve 
cong bo thong tin cua cong ty;

v) Dupe cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, boat dqng kinh 
doanh cua Cong ty va cua cac dun vi trong Cong ty (neu co);

z) Cac quyen va nghia vu khac theo quy dinh.
4. Nhtrng van de sau day phai duuc Hoi dong quan tri phe chuan:
a) Thanh lap cac chi nhanh hoac van phong dai dien cua Cong ty; Thanh lap cac 

cong ty con cua Cong ty (n6u co);
b) Trong pham vi quy dinh tai khoan 2 Dieu 153 cua Luat doanh nghiep va trir 

trudng hop quy dinh tai tai dilm d, khoan 2 di£u 138, khoan 1 va khoan 3 Dilu 167 
Luat doanh nghiep phai do Dai hoi dong co dong phe chuan, Hoi d6ng quan tri tuy 
tirng thui diem quyet dinh viec thuc hien, sua doi va buy bo cac hup d6ng cua Cong ty;

c) Viec chi dinh va bai nhiem nhung nguui duuc Cong ty uy nhiem la dai dien 
thuung mai va luat su cua Cong ty;

d) Viec vay np va vi?c thuc hien cac khoan the chap, bao dam, bao lanh va boi 
thuung cua Cong ty;

d) Cac khoan dau tu khong nam trong ke hoach kinh doanh va ngan sach hoac 
vuut qua gia tri ke hoach hoac cac khoan dau tu vuut qua 10% gia tri k6 hoach va ngan 
sach kinh doanh hang nam;

e) Viec mua hoac ban cd phan, phan von gop cua Cong ty quy dinh tai diem d, 
khoan 3 Dieu nay va diem n, khoan 2 Dieu 15 Dieu le nay tai nhtrng cong ty khac 
duuc thanh lap u Viet Nam hay nuuc ngoai;

g) Viec dinh gia cac tai san gop vao Cong ty khong phai bang lien lien quan den 
viec phat hanh co phieu hoac trai phieu cua Cong ty, bao gdm vang, quyen su dung 
dat, quyen su htru tri tue, cong nghe va bi quyet cong nghe;

h) Vi?c Cong ty mua hoac thu hoi khong qua 10% co phan theo tirng loai, bao 
gdm ca muc gia mua hoac thu hdi;

i) Cac van de kinh doanh hoac giao dich ma HDQT quyet dinh can phai cd str 
chap thuan cua cac thanh vien HDQT trong pham vi quyen han va trach nhiem cua 
minh;
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k) Quyet dinh mure gia mua lai, thu hoi c6 phan hoac gia ban co phan cua Cong ty.
5. HDQT phai bao cao Dai hpi dong co dong ket qua boat dpng cua hpi dong 

quan tri theo quy dinh tai Dieu 280 Nghj dinh s6 155/2020/ND-CP ngay 31 thang 12 
n&m 2020 cua Chinh phu quy dinh chi tiet thi hanh mot so dieu cua Luat Chung khoan.

6. HDQT co the uy quyen cho vien chuc cap ducri va cac can bp quan ly, can bo 
dieu hanh dai dipn xu ly cong viec thay mat cho Cong ty, tru khi lu^t phap cd quy dinh 
khac.

7. HDQT thong qua quyet dinh bang bieu quyet tai cupc hop, lay y kien bang 
vSn bdn hoac hinh thurc khac duoc quy dinh tai quy che boat dpng cua HDQT. Moi 
thanh vien HDQT cd mpt phieu bieu quyet.

8. Khi thyc hien chuc nSng va nhiem vq cua minh, HDQT tuan thu dung quy 
dinh cua phap luat, Dieu Ip Cong ty va quyet dinh cua Dai hpi dong cd dong. Trong 
trudng hpp quyet dinh do HDQT thong qua trai vdi quy dinh cua phap luat ho$c Dieu 
Ip Cong ty gay thipt hai cho Cong ty thi cac thanh vien chap thuan thong qua quyet 
dinh do phai ciing lien ddi chiu trach nhiem ca nhan ve quyet dinh do va phai den bu 
thipt hai cho Cong ty; thanh vien phan ddi thong qua quyet dinh ndi tren dupe mien trir 
trach nhiem. Truong hpp nay, cd dong cua Cong ty cd quyen yeu cau Tda an dinh chi 
thuc hipn hoac huy bd nghi quyet, quyet dinh ndi tren.

Dieu 28. Thii lao, tien lirong va Ipi ich khac cua thanh vien Hpi dong quan tri
1. Cong ty cd quyen tra thu lao, thudng cho thanh vien Hpi dong quan tri theo 

ket qud va hipu qua kinh doanh.
2. Thanh vien Hpi dong quan tri dupe huong thu lao edng vipc va thudng. Thu 

lao edng vipc dupe tinh theo so ngay edng can thiet hoan thanh nhipm vu cua thanh 
vien Hpi dong quan tri va muc thu lao moi ngay. Hpi dong quan tri dp tinh muc thu 
lao cho tirng thanh vien theo nguyen tie nhat tri. Tong muc thu lao va thudng cua Hpi 
dong quan tri do Dpi hpi dong cd dong quyet dinh tai cupc hpp thudng nien.

3. Thu lao cua tung thanh vien Hpi ddng quan tri duerc tinh vao chi phi kinh 
doanh cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghipp, dupe 
the hipn thanh mpc rieng trong bao cao tai chinh hang nam cua Cong ty va phai bao 
cao Dai hpi ddng cd ddng tai cupc hpp thudng nien.

4. Thanh vien Hpi ddng quan tri nim giu chuc vu dieu hanh hoSc thanh vien 
Hpi ddng quan tri lam vipc tai cac tieu ban cua Hpi ddng quan trj hoac thpc hipn 
nhung edng vipc khac ngoai pham vi nhiem vu thong thudng cua mot thanh vien Hpi 
ddng quan tri, co the dupe tra them thu lao dudi dang mpt khoan tien edng trpn goi 
theo tung lan, luong, hoa hong, phan tram Ipi nhuan hoac dudi hinh thuc khac theo 
quyet dinh cua Hpi ddng quan tri.

5. Thanh vien Hpi ddng quan tri cd quyen dupe thanh toan tat ca cac chi phi di 
lai, an, d va cac khoan chi phi hpp ly khac ma ho da phai chi tra khi thuc hipn trach 
nhiem thanh vien Hpi ddng quan tri cua minh, bao gdm ca cac chi phi phat sinh trong 
vipc tdi tham du cac cupc hpp Dai hpi ddng cd ddng, Hpi ddng quan tri hodc cac tieu 
ban cua Hpi ddng quan tri.
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6. Ihanh vien Hoi dong quan tri co the dirge Cong ty mua bao hiem trach 
nhiem sau khi co sg chap thuan cua Dai hoi dong co dong. Bao hiem nay khong bao 
gom bao hiem cho nhirng trach nhiem cua thanh vien Hoi dong quan tri lien quan den 
viec vi pham phap luat va DiSu le cong ty.

fiieu 29. Chu tich Hqi dong quan tri
1. Chu tich Hgi dong quan tri do Hgi dong quan tri bau, mien nhiem, bai nhiem 

trong so cac thanh vien Hoi dong quan tri.
2. Chu tich Hgi dong quan tri khong dirge kiem Giam doc cua Cong ty.
3. Chu tich Hgi dong quan tri co quyen va nghTa vu sau day:
a) Lap chirong trinh, k6 hoach boat dgng cua IIDQT;
b) Chuan bi chirong trinh, noi dung, tai lieu phuc vu cuoc hop; trieu tap, chu tri 

va lam chu tpa cupc hgp HDQT;
c) To chirc viec thong qua Nghi quyet, quyet dinh cua HDQT;
d) Giam sat qua trinh td chirc there hien cac Nghi quydt, quydt dinh cua I IDQT;
d) Chu tpa cupc hpp Dai hoi ddng co dong;
e) Quyen va nghTa vu khac theo quy dinh cua Luat Doanh nghiep
4. Tnrdng hgp Chu tich Hgi dong quan tri cd don tir chirc hoac bi mien nhipm, 

bai nhiem, Hgi ddng quan tri phai bau ngiroi thay the trong thoi han 10 ngay ke tir 
ngay nhan don tir chirc hoac bi mien nhiem, bai nhiem.

5. Irirong hgp Chu tich Hgi ddng quan tri vSng mat hoac khong thd thuc hien 
dirge nhiem vu cua minh thi phai uy quyen bang van ban cho mot thanh vien khac thirc 
hipn quyen va nghTa vu cua Chu tich Hpi ddng quan tri. Truong hgp khong cd ngiroi 
dirge uy quyen hoac Chu tich Hgi ddng quan tri chct, mat tich, bi tarn giam, dang chap 
hanh hinh phat til, dang chap hanh bien phap xu ly hanh chfnh tai co so cai nghien bat 
budc, co sb giao due bat bupc, trdn khoi noi cu tru, bi han che hoac mat nang lire hanh vi 
dan sir, cd khd khan trong nhan thuc, lam chu hanh vi, bi Tda an cam dam nhiem chirc vy, 
cam hanh nghe hoac lam cong viec nhat dinh thi cac thanh vien con lai bau mot ngubi 
trong sb cac thanh vien giu chuc Chu tich Hpi ddng quan tri theo nguyen tac da so thanh 
vien con lai tan thanh cho den khi cd quyet dinh moi cua Hpi ddng quan tri.

fiieu 30. Cac cupc hpp cua Hpi dong quan tri
1. Cupc hpp bau Chu tich HDQT.
Truong hop Hpi ddng quan tri bau Chu tich thi trong thoi han bay (07) ngay 

lam vipc, ke tir ngay ket thuc bau cu HDQT nhipm ky do, Hpi ddng quan tri phai ban 
Chu tich Hpi ddng quan tri tai cupc hpp diu tien cua nhipm ky HDQT ddng thoi ra cac 
quyet dinh khac thupc tham quyen cua Hpi ddng quan tri. Cupc hpp nay do thanh vien 
cd so phieu bau cao nhat tripu tap. Tnrdng hgp co nhieu hon mot thanh vien co so 
phieu bau ho5c ty ly phieu bau cao nhat va ngang nhau thi cac thanh vien bau theo 
nguyen tSc da so de chpn mpt (01) ngubi trong sb hp tripu tap hpp Hpi ddng quan tri.

2. Cac cupc hpp dinh ky.
Hpi ddng quan tri hpp it nh£t moi quy mot kin.
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3. Cac cuoc hop bat thuong.
Chu tich HDQT phai trieu tap hpp Hpi dong quan tri bat thirong khi thay can 

thiet vi Ipi ich cua Cong ty, khong dirge tri hoan neu khong co ly do chinh dang, khi 
mot trong so cac doi tirgng dudi day de nghi bang v3n ban trinh bay muc dich cuoc 
hop va cac van de can ban:

a) Co de nghi cua Ban kiem soat;
b) Co de nghi cua Giam doc hoac it nhat 05 ngiroi dieu hanh khac;
c) Cd de nghi cua it nhat 02 thanh vien cua Hoi dong quan tri;
e) Cac trirong hop khac do Dieu le cong ty quy dinh.
De nghi phai dirge lap thanh vSn ban, trong do neu rd muc dich, van de can thao 

luan va quydt dinh thugc tham quyen cua Hgi dong quan tri.
4. Cac cupc hop Hgi dong quan tri neu tai Khoan 3 Dieu nay phai dugc Chu 

tich Hgi dong quan tri tien hanh trong thbi han 07 ngay lam vi?c sau khi cd de xuat 
hpp. Tnrong hop Chu tich Hoi dong quan tri khong chap nhan trieu tap hgp theo de 
nghi thi Chu tich phai chiu trach nhiem ve nhttng thiet hai xay ra doi vdi Cong ty; 
nhtrng ngudi de nghi to chuc cugc hpp dugc de cap den o Khoan 3 Dieu nay cd the tir 
minh trieu tap hgp Hgi dong quan tri.

5. Truong hgp cd yeu cau ciia Cong ty kiem toan dugc chap thuan theo quy 
dinh cua phap luat thuc hien kidm toan bao cao tai chinh cua Cong ty, Chu tich Hpi 
dong quan tri phai trieu tap hpp Hpi dong quan tri dd ban ve bdo cao kidm toan va tinh 
hinh Cong ty.

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

diem khac d Vipt Nam theo quyet dinh cua Chu tich Hoi dong quan tri va su nhat tri 
cua HDQT.

7. Thong bao va chuong trinh hpp.
Thong bao hpp Hpi dong quan tri phai dugc giii trudc cho cac thanh vien Hpi 

dong quan tri it nhat nSm (05) ngay lam viec trudc khi td chuc hpp, ddng thdi gui cac 
Kidm soat vien hoSc Giam doc Cong ty khong phai la thanh vien HDQT; cac thanh 
vien Hpi dong quan tri cd thd tir chdi thong bao mdi hpp bang van ban. Thong bao hpp 
HDQT phai dupe lam bang van ban tidng Viet va phai thong bao ddy du chuong trinh, 
thdi gian, dia didm hpp, kern theo nhung tai lipu can thidt ve nhung v£n dd se dugc ban 
bac va bidu quyet tai cuoc hpp HDQT va cac phidu bieu quyet cua thanh vien HDQT.

Thong bao mdi hpp dugc gui bang giay mdi, didn thoai, fax, thu dien tu hoac 
phuong tipn khac, nhung phai bao dam den dugc dia chi lien lac cua tirng thanh vien 
Hpi dong quan tri va Kiem soat vien dugc dang ky tai Cong ty.

8. So thanh vien tham du tdi thieu.
a) Cupc hpp cua Hpi ddng quan tri theo giay trieu tap lan thu nhat dupe tien 

hanh khi co ttr ba phan tu (3/4) tong so thanh vien trd len du hpp hoac thong qua ngudi 
dai didn (ngudi dupe uy quyen) neu dupe da so thanh vien Hpi ddng quan tri chap 
thuan.
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b) Trirang hap cuqc hop dirge trieu tap theo quy dinh tai Diem a Khoan 8 Dieu 
nay khong du so thanh vien dir hop theo quy dinh, thi cugc hpp phai dirge tri?u tap lan 
thu hai trong thai han bay (07) ngay, ke tir ngay dir dinh hop lSn thii nhat. Trong 
trirang hgp nay, cugc hop dirge ti4n hanh n6u co han mgt nua (1/2) sd thanh vien Hoi 
dong quan tri dg hgp;

r r

c) Neu khong du so lirgng thanh vien nhir vay thi cugc hgp HDQT se dugc to 
chuc lai lan thuc ba vao ngay lam vice tiSp theo tai cung mot dia diem va cung thai 
gian, khi do cugc hgp HDQT luon la hgp le ma khong phu thugc vao so lirgng thanh 
vien tham dir.

9. Bieu quyet.
a) Trir tnrdng hgp quy dinh tai di6m b Khoan 9 DiSu nay, m6i thanh vien Hoi 

dong quan tri hoac ngirai dugc uy quySn tryc tiSp co mat vdi tir each cd nhan tai cugc 
hgp Hoi dong quan tri se co mgt phiSu biSu quySt;

b) Thanh vien Hoi dong quan tri khong dugc bi£u quySt vi cac hgp dong, cac 
giao djeh ho$c de xuat ma thanh vien do hoac nguai lien quan tai thanh vien do co Igi 
ich va Igi ich do mau thuan hoac co th6 mau thu5n vai Igi ich cua Cong ty. Mgt thanh 
vien Hgi dong se khong dugc tinh vao s6 lugng dai bieu toi thiSu edn thifit co mat de 
co the to chuc mgt cugc hgp Hgi dong quan tri ve nhtrng quyet dinh ma thanh vien do 
khong co quyen bieu quyet;

c) Theo quy dinh tai diem d Khoan 9 Difiu nay, khi co vSn d£ phat sinh trong 
mot cugc hgp cua Hgi dong quan tri lien quan d6n muc dg Igi ich cua thanh vien Hgi 
dong quan tri hoac lien quan den quyen bieu quyet mgt thanh vien ma nhttng van de 
do khong dugc giai quyet bang su tu nguyen tu bo quyen biSu quySt cua thanh vien 
Hoi dong quan tri do, nhtrng van dS phat sinh do se dugc chuySn tdi chu toa cugc hgp 
va phan quyet cua chu toa lien quan den tat ca cac thanh vien Hgi dong quan tri khac 
se co gia tri la quyet dinh cuoi cung, trir truong hgp tinh chat hoac pham vi Igi ich cua 
thanh vien Hgi dong quan tri lien quan chua dugc cong bo day du;

d) Thanh vien Hoi dong quan tri huang Igi tir mgt hgp dong dugc quy dinh tai 
diem a, diem b Khoan 5 Dieu 44 Dieu 1? nay se dugc coi la co Igi ich dang ke trong 
hgp dong do.

d) Kiem soat vien, Giam d6c Cong ty khong phai la thanh vien Hoi dong quan 
tri co quyen du cugc hgp Hgi dong quan tri, co quyen thao luan nhung khong dugc 
bieu quyet.

10. Cong khai Igi ich.
Thanh vien Hgi dong quan tri trgc tiSp hoac gian tiSp dugc huang Igi tir mgt 

hgp dong hoac giao dich da dugc ky ket hoac dang du kiSn ky ket vdi Cong ty va biet 
la minh cd Igi ich trong do, se phai edng khai ban chit, ngi dung cua quyen Igi do 
trong cugc hgp ma Hgi dong quan tri lan ddu tien xem xet van de ky k£t hgp dong 
hoSc giao dich nay. Trudng hop mot thanh vien HDQT khong bi£t ban than va ngudi 
lien quan co Igi ich vao thdi diem hgp dong, giao dich dugc ky vdi Cong ty, thanh 
vien HDQT nay phai cong khai cac Igi ich lien quan tai cugc hgp ddu tien cua Hgi
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ddng quan tri dirge to chirc sau khi thanh vien nay biet rang minh co Igi ich hoac se co 
loi ich trong giao dich hodc hgp dong lien quan.

11. Bieu quyet da so.
QuySt dinh cua Hoi ddng quan tri dirge thong qua neu dirge da so (tren 50%) 

thanh vien dir hgp chap thuan. Trirbng hgp so phieu tan thanh va phan doi ngang nhau 
thi quySt dinh cuoi ciing thugc ve phia co y kien cua Chu tich Hoi dong quan tri.

12. Viec bo phieu cua ngiroi vang mat.
Thanh vien khong trqc tiep dir hop co quyen bieu quyet thong qua bo phieu 

bSng van ban bo phieu di£n tir hoac hinh thuc di?n tir khac. Phieu bieu quyet bang van 
ban phai dyng trong phong bi kin va phai dugc chuyen den Chu tich Hgi dong quan tri 
cham nhdt mot gio trade gid khai mac. PhiSu bieu quyet chi dugc md trade sir chung 
kien cua tat ca nhung ngudi dir hgp.

13. Hgp true tuyen thoai hoac cac hinh thuc khac.
Cugc hgp cua HDQT cd the to chuc theo hinh thuc hoi nghi true tuyen giua cac 

thanh vien ciia Hgi dong quan tri khi tit ca hoac mgt so thanh vien dang d nhung dia 
diem khac nhau vdi dieu kien la moi thanh vien tham gia hgp deu cd the:

a) Nghe timg thanh vien Hgi dong khac ciing tham gia phat bieu trong cugc hop;
b) Phat bieu vdi tat ca cac thanh vien tham dir khac mgt each dong thdi. Viec 

thao luan, trao doi giua cac thanh vien cd the thuc hi?n mgt each true tiep qua dien 
thoai hoac bdng phuong lien lien lac thong tin khac (ke ca viec sir dung phuong tien 
nay dien ra vao thdi diem thong qua Dieu le hay sau nay) hoac la ket hgp tat ca nhung 
phuong thirc nay. Theo Dieu 1? nay, thanh vien Hgi dong quan tri tham gia cugc hyp 
nhu vay dugc coi la “cd mat” tai cugc hgp do. Dja diem cugc hgp dugc to chuc theo 
quy dinh nay la dia diem ma nhdm thanh vien Hgi dong quan tri dong nhat tap hgp lai, 
hoac neu khong cd mot nhdm nhu vay, la dia diem ma Chu toa cugc hgp hign dien.

Cac quyet dinh dugc thong qua trong mgt cugc hgp trgc tuyen dugc to chuc va 
tien hanh mgt each hgp thuc se cd hieu lire ngay khi ket thuc cugc hgp nhung phai 
dugc khSng dinh bang cac chit ky trong bien ban cua tat ca thanh vien Hgi dong quan 
tri tham du cugc hgp nay.

14. Nghi quyet bang van ban.
Nghi quyet theo hinh thuc lay y kien bang v3n ban dugc thong qua tren co sd y 

kien tan thanh cua da so thanh vien HDQT cd quyen bieu quyet. Nghi quyet loai nay 
cd hieu lire va gia tri nhu nghi quyet dugc cdc thanh vien Hgi dong thong qua tai mot 
cugc hgp dugc trigu tap va to chuc theo thong 1g.

15. Bien ban cugc hgp HDQT.
Chu tich HDQT cd trach nhigm gui bien ban hgp Hgi dong quan tri cho cac 

thanh vien va nhung bien ban do se phai dugc xem nhu nhung bang chung xac thuc ve 
edng vige da dugc tien hanh trong cac cugc hgp do trir khi cd y kien phan doi ve ngi 
dung bien ban trong thdi han mudi (10) ngay ke tir ngay gui di. Bien ban hgp HDQI 
dugc lap bang tieng Viet va cd the lap bang tieng Anh, cd cac ngi dung chu yeu theo 
Dieu 158 Luat doanh nghiep va phai cd chu ky cua tat ca cac thanh vien Hgi dong
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quan tri tham dir va nguai ghi bien ban. Cuoc hop HDQT cd the ghi am, ghi va kru gitr 
dtrai hinh thfrc di?n ttr khac.

16. Nhtfng ngirdi dirge mdi hgp dir thinh.
Ngirdi phu trach quan tri (I hir ky) Cong ty, Giant doc dieu hanh, cac Kiem scat 

vien, nhirng can bg dieu hanh khac (neu khdng phai la thanh vien Hgi ddng quan tri) 
va cac chuyen gia cua mot ben thu ba cd the du hop HDQT theo lai mai cua Hoi ddng 
quan tri nhirng khdng dugc bieu quyet trir khi ban than hg cd quyen dugc bieu quyet 
nhir thanh vien Hgi ddng quan tri.

Dieu 31. Cic tieu ban cua Hgi dong quan tri
1. Hgi ddng quan tri cd the thanh lap lieu ban trgc thudc de phu trach ve chinh 

sach phat trien, nhan su, luong thudng, kiem loan ndi bg. So lugng thanh vien cua tieu 
ban do Hoi dong quan tri quyet dinh, cd tdi thieu la ba (03) nguai, bao gdnt thanh vien 
cua Hoi ddng quan tri va thanh vien ben ngoai theo quyet dinh cua Hgi ddng quan tri. 
Cac thanh vien dgc lap Hgi ddng quan tri/thanh vien Hgi ddng quan tri khdng dieu 
hanh chiem da so trong tieu ban va mot trong so cac thanh vien nay dugc bd nhiem 
lam Truong tieu ban theo quyet dinh cua Hgi ddng quan tri. Hoat dgng cua tieu ban 
phai tuan thu theo quy dinh cua Hgi ddng quan tri. Nghi quyet cua tieu ban chi cd hieu 
luc khi cd da so thanh vien tham dg va bieu quyet thong qua tai cugc hgp cua tieu ban 
la thanh vien Hgi ddng quan tri.

2. Vide thuc thi quyet dinh cua Hgi ddng quan tri, hoac cua lieu ban true thudc 
Hgi ddng quan tri phai phu hgp vdi cac quy dinh phap luat hign hanh va quy dinh tai 
Dieu le edng ty. Quy chd ndi bd ve quan tri edng ty.

Dieu 32. Ngirdi phu trach quan tri edng ty
1. Hdi ddng quan tri bd nhiem it nhat mgt (01) nguai lam Ngudi phu trach quan 

tri edng ty de hd trg hoat ddng quan tri edng ty dugc lien hanh mgt each cd higu qua. 
Ngudi phg trach quan tri Cong ty kiem nhiem lam Thu ky Cong ty theo quy dinh tai 
khoan 5 Dieu 156 Luat doanh nghiep. Nhiem ky cua Ngirdi phu trach quan trj edng ty 
do Hdi ddng quan tri quydt dinh, tdi da la nSm (05) nam.

2. Ngudi phu trach quan tri edng ty phai dap ung cac tieu chuan sau:
a) Cd hieu biet ve phap luat;
b) Khdng dugc ddng thdi lam vige cho edng ty kiem toan dgc lap dang thuc 

hign kiem loan cdc bao cao tai chinh cua Cong ty;
c) Am hieu hoat ddng kinh doanh va quan tri ngi bd cua Cong ty; C6 kha nang 

tong hgp, sir dung thanh thao tin hgc, va cac thiet bi van phdng;
d) Cac tieu chuan khac theo quy dinh cua phap luat, Dieu le nay va quyet dinh 

cua Hdi ddng quan tri.
3. Hgi ddng quan tri cd the bai nhiem Ngirdi phy trach quan tri edng ty khi can 

nhung khdng trai vdi cac quy dinh phap luat hien hanh ve lao ddng.
4. Ngirdi phu trach quan tri Cdng ty cd cac quyen va nghTa vu sau:
a) I u van Hdi ddng quan trj trong viec to chirc hgp Dai hdi ddng cd dong theo 

quy dinh va cac edng viec lien quan giira Cdng ty va co ddng;
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Dieu 33. To chirc bg m£y qu^n ly
Cong ty thiSt lap va ban hanh mpt he thong quan ly dam bao bo may quan ly se 

chiu trdch nhigm tnrdc HDQT va chiu sir giam sdt, chi dao cua HDQT trong cong vi?c 
kinh doanh hang ngay cua Cong ty. Cong ty co mot Giam doc, mot so Pho giam doc 
diSu hanh va mqt Ke toan trudng va cac chuc danh quan ly khac do HDQT bo nhiem, 
mi6n nhiqm theo Quy che quan ly ciia Cong ty. Viec bo nhiem, mien nhiem cac chuc 
danh neu tren phai dirge thirc hien bang nghi quyet HDQT dirge thong qua mpt each hgp 
thirc. Giam doc va cac Pho giam doc Cong ty co the dong thdi ciing la thanh vien HDQT.

Dieu 34. Ngirfri dieu h&nh Cong ty
1. Theo de nghi cua Giam doc va dirge su chap thuan cua Hoi dong quan tri, 

Cong ty dirge su dyng can bg dieu hanh khac vdi so lugng va tieu chuan phu hgp vdi 
co ciu va co che quan ly cong ty. Can bo dieu hanh Cong ty phai co sir man can can 
thiSt d£ cac boat dgng va to chuc cua Cong ty dat dugc cac muc tieu de ra.

2. Muc luong, tien thu lao, Igi ich va cac che do chinh sach khac doi vdi Giam 
ddc Cong ty se do Hoi dong quan tri quyet dinh.

3. Muc luong, tien thu lao, Igi ich va cac dieu khoan khac trong hprp dong lao 
dgng ddi vdi can bg dieu hanh khac se do HDQT quyet dinh tren co sd de xuat cua 
Giam ddc.

4. Tien luong cua Giam doc va can bp dieu hanh khac cua Cong ty dugc tinh 
vao chi phi kinh doanh cua Cong ly theo quy dinh cua phap luat ve thue thu nhap

b) Chuan bi cac cugc hgp Hgi dong quan tri, Ban kiem soat va Dai hpi dong cd 
dong theo yeu cau cua Hdi dong quan tri hoSc Ban kiem soat;

c) Tu van ve thu tuc cua cac cugc hgp;
d) Tham du cac cugc hgp;
d) Tu van thu tuc lap cac nghi quyet cua Hdi dong quan tri phu hgp vdi quy 

dinh cua phap luat;
e) Cung cap cac thong tin tai chinh, ban sao bien ban hop Hpi dong quan tri va 

cac thong tin khac cho thanh vien cua Hdi dong quan tri va Kiem soat vien;
g) Giam sat va bao cao Hdi dong quan tri ve boat dgng edng bd thong tin cua 

edng ty;
h) Bao mat thong tin theo cac quy dinh cua phap luat va Dieu 1? edng ty;
i) Dugc hudng thu lao (phy cap) theo Quy che quan ly npi bg cua Cong ty 

va/hoSc theo quyet dinh cua Hdi dong quan tri.
k) La dau mdi lien lac vdi cac ben cd quyen Igi lien quan;
l) Cac quyen va nghTa vu khac theo quy djnh cua phap luat va Dieu le edng ty.
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doanh nghiep va phai dirge the hien thanh muc rieng trong bao cao tai chinh hang nam 
ciia Cong ty, phai bao cao dai hpi dong co dong thirong nien.

Bien 35. Bo nlii^m, bai mien, nhiem vu va quyen han ciia Giam doc
1. Bo nhiem.
HDQT bo nhiem mpt thanh vicn trong HDQT hoac mgt ngtroi khac lam Giam 

doc Cong ty va se ky hgp dong quy dinh muc luong, thu lao, Igi ich va cac diSu khoan 
khac lien quan. 1 hong tin ve muc luong, trg cap, quyen Igi cua Giam d6c Cong ty 
phai dugc the hien thanh muc rieng trong bao cao tai chinh hSng nam, bao cao tai Dai 
hoi dong co dong thuirng nien va dugc ncu trong bao cao thuung nien cua Cong ty.

2. Nhiem ky.
Nhiem ky cua Giam doc la 05 nam trir khi HDQT co quy dinh khac va co the 

dugc tai bo nhiem. Viec bo nhipm co the het hieu lire can cu vao cac quy dinh tai Hgp 
dong lao dgng (neu co).

3. Tieu chuan.
a) Giam doc Cong ty phai co tieu chuan theo Dieu 64 Luat doanh nghiep va 

khong dugc phep la nhung nguoi bi phap luat cam giu chuc vu nay, tuc la nhung 
ngiroi vi thanh nien, nguoi khong du ndng luc hanh vi, nguoi da bi k4t an tu, nguoi 
dang thi hanh hinh phat tu, nhan vien lire lugng vu trang, cac can bp cong chirc nha 
nude va nguoi da bi phan quyet la da lam cho Cong ty ma hp tirng lanh dao tnrdc day 
bi pha san.

b) Cac tieu chuan khac theo quy dinh ciia phap luat.
*

4. Quyen han va nhiem vu.
a) Thue hipn cac nghi quySt, quyet dinh cua HDQT va Dai hoi ddng c6 dong; to 

chuc thuc hipn kd hoach kinh doanh va k6 hoach diu tu ciia Cong ty da dugc HDQT 
va Dai hpi dong cd dong thong qua;

b) Quyet dinh tat ca cac van de lien quan den edng viec kinh doanh hang ngay 
cua Cong ty thupc tham quyen cua Giam doc ho5c khong thupc tham quyen ciia 
HDQT, thay mSt Cong ty ky ket cac hgp dong va giao dich tai chinh va thirong mai 
theo tham quydn hodc cdc hgp ddng, giao dich da dugc HDQT, Dai hpi ddng co dong 
thong qua theo quy dinh cua Dieu le nay, to chirc va dieu hanh boat dong san xuat kinh 
doanh thirong nhat cua Cong ty theo nhung thong le quan ly tot nhit;

c) De nghi Hpi ddng quan tri bd nhiem, mien nhiem, each chirc hoac ky hgp 
ddng, chain dirt hgp ddng, khen thudng, ky luat, cho nghi che dp, quyet dinh mire 
luong ciia Pho giam doc, Ke loan trudng Cong ty, nguoi dieu hanh khac theo Quy che 
quan ly ciia Cong ty va cu, bai mien nguoi dai dien quan ly phan vdn ciia Cong ty dau 
tu d doanh nghiep khac;

d) Quyet dinh bd nhipm, mien nhiem, each chirc, khen thuung, ky luat, xep 
luong, cho nghi che dp ddi vdi cac chirc danh can bp, nhan vicn trong Cong ty khong 
thupc dien phai trinh HDQT phe chuan (ddi vdi nhung chirc danh cSn phai dugc su 
thong qua ciia HDQT thi chi dirge quyet dinh sau khi da bao cao va dirge HDQT thong 
qua);
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d) Tham khao y kien cua Hpi dong quan tri de quyet dinh so lining nguoi lao 
dong cua Cong ty. Tuyen dung lao dong, ky ket hop dong lao dpng, bo tri su dung, 
quy& dinh luong va phu cap (neu co), khen thuong, ky luat, cho nghi che do hoic cho 
thoi viec ngubi lao dpng trong Cong ty theo quy dinh cua phap luat ve lao dong va quy 
che cua Cong ty;

e) De nghi Hoi dong quan tri quyet dinh thanh lap, to chuc lai. giai the cac 
Cong ty con, chi nhanh, vSn phong dai dien cua Cong ty, gop von mua cd phan cua 
doanh nghiep khac; De nghi phe duyet cac Quy che quan ly noi bo cua Cong ty. De 
nghi thong qua de xuat viec to chuc lai, chia tach, sap nhap, hop nhat, giai the hoac 
yeu cziu pha san Cong ty, de xuat Quy che noi bo ve quan tri Cong ty bao cao HDQ1 
de trinh Dai hpi dong cd dong thong qua theo tham quyen.

g) Kidn nghi phuomg an tra cd tuc hodc xu ly Id trong kinh doanh; de xuat 
nhtrng bien phap nang cao hoat dong va quan ly cua Cong ty;

h) Xay dyng du thao chidn luge phat trien, ke ho^ch phat trien trung han, ke 
hoach kinh doanh hang nam, cac du an dau tu, cac quy che quan ly noi bd cua Cong ty 
de trinh HDQT;

i) Chudn bi cdc ban du loan dai han, hang nam va hang quy cua Cong ty (sau 
day gpi la biin du toan) phuc vu hoat dpng quan ly dai han, hang nam va hang quy cua 
Cong ty theo ke hoach kinh doanh. Ban du toan hang nam (bao gdm ca ban can ddi ke 
toan, bao cao ket qua hoat dpng san xuat kinh doanh va bao cao luu chuyen tien te du 
kien) cho tirng nam tai chinh se phai duoc trinh de Hpi dong quan tri thong qua va 
phai bao gdm nhung thong tin quy dinh tai cac quy che cua Cong ty;

k) Cham nhat vao ngay 31 thang 10 hang nam, Giam ddc Cong ty phai trinh 
HDQT phe chuin ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren co sb 
dap ung cac yeu cau kinh doanh va phu hop vbi ke hoach tai chinh nSm (05) nam;

l) Thye hien tat ca cac hoat dpng khac theo quy dinh cua Dieu le nay va cac quy 
chd cua Cong ty, cac nghi quyet cua HDQT, hop dong lao dong cua Giam ddc Cong ty 
va phap luat;

m) Cd quyen tu chdi thyc hien nhung quyet dinh cua Chu tich hay thanh vien 
Hpi ddng quiin tri ndu thdy trai phap luat, trai Dieu le nay hoSc trai vdi nghi quyet cua 
Dai hpi ddng cd ddng; ddng thoi phai cd trach nhiem thong bao ngay bang van ban cho 
Ban kiem scat;

n) Duqc quydt dinh cac bi?n phap vuyt tham quyen cua minh trong nhung 
trubng hop khan cAp nhu thien tai, hoa hoan, su cd bat kha khang va chiu trach nhiem 
ve cac quyet dinh nay, ddng thoi bao cao ngay cho Hqi ddng quan tri;

o) Thye hien trach nhiem cua Nguoi dai dien theo phap luat cua Cong ty quy 
dinh tai Dieu 13 Luat Doanh nghiep.

5. Bao cao len Hoi ddng quan tri va cac cd ddng.
n 'a

Giam ddc Cong ty chiu trach nhiem trudc Hoi ddng quan tri va Dai hoi ddng cd 
ddng ve vi?c thyc hien nhi?m vu va quydn han dupe giao va phai bao cao cho nhung

A Aco quan nay khi dupe yeu cau.
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CHUONG IX 
BAN KIEM SOAT

Dieu 36. Ung cu’, de cu- thanh vien Ban kiem soat
1. Trirang hap da xac dinh dirge trirac ung vien, thong tin lien quan den cac 

irng vien Ban kien soat dirge dira vao tai 1 i?u hgp Dai hoi dong co dong va cong bo toi 
thiSu miroi (10) ngay trade ngay khai mac cugc hop Dai hgi ddng cd dong tren trang 
thong tin dien td cua Cong ty de co dong cd the tim hieu ve cac ung vien nay trade khi 
bo phieu. Ung vien Ban kiem soat phai cd cam ket bang vSn ban ve tinh trung thuc, 
chinh xac va hgp ly cua cac thong tin ca nhan dugc cong bo va phdi cam ket thuc hi?n 
nhiem vu mot each trung thuc neu dugc bau lam Kiem soat vien. Thong tin lien quan 
den ung vien Ban kiem soat dugc cong bo bao gdm cac ngi dung toi thieu sau day:

a) Hq ten, ngay, thang, nam sinh;
b) Trinh do hoc van;
c) Trinh do chuyen mon;
d) Qua trinh cong tac;
d) Cac cong ty ma ung vien dang nam giCr chuc vu Kiem soat vien va cac chuc 

danh quan ly, dieu hanh khac;
e) Bao cao danh gia ve dong gdp cua irng vien cho Cong ty, trong truemg hgp 

ung vien do hign dang la Kiem soat vien cua Cong ty;

6. Mien nhigm.
HDQT cd the mien nhiem Giam doc Cong ty khi cd da so (tren 50%) thanh vien 

Hoi dong quan tri du hop co quyen bi£u quydt tan thanh va bo nhiem mot Giam doc 
Cong ty mdi thay the. Giam doc Cong ty bi mien nhiem cd quyen phan ddi viec mien 
nhiem nay tai Dai hgi dong cd dong tiep theo gan nhat.

7. Tir nhi$m hoSc mat tu each.
a) Khi muon tir nhiem, Giam ddc Cong ty phai cd dan giri HDQT. Trong thai 

han 30 ngay ke tir ngay nhan dan, HDQT phai xem xet va quyet dinh.
b) Giam ddc Cong ty mat tu each khi bi chet, mat tri, mat quyen cong dan hodc 

tu y bd nhiem sd 3 ngay trd len. Trong trudng hgp nay, HDQT phai tarn cu ngirdi thay 
the khdng qua 30 ngay va tien hanh cac thu tuc bd nhiem Giam ddc mdi.

8. Uy quyen, uy nhiem.
a) Giam ddc Cong ty cd thd uy quydn hoac uy nhiem cho cac Pho giam ddc 

hoSc ngudi khac thay minh giai quydt mot sd phan viec cua Cong ty va chiu trach 
nhiem phap ly ve sir uy quyen hoac uy nhiem do;

b) Ngudi dugc uy quyen, uy nhiem phai chiu trach nhiem phap ly trade Giam 
ddc Cong ty va phap luat ve nhung cong viec minh lam;

c) Sir uy quyen, uy nhiem lien quan den con dau cua Cong ty phai dirge thuc 
hi?n bang van ban va cd thdi han.
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g) Cac Ipi ich co lien quan toi Cong ty (neu co);
h) Hq, ten cua co dong hoac nhom co dong de ctr ling vien do (neu co);
i) Cac thong tin khac (neu co).
2. Gioi thieu, d6 cii vao Ban kiem soat.
Cac co dong co quyen gpp so phieu bieu quyet cua tirng nguoi lai vdi nhau de 

de cii cac ung vien Ban kiem soat. Co dong hoSc nhom co dong nam gi& tir 10% den 
dudi 20% tong so cd phan co quyen bieu quyet dirge de ctr mgt (01) ung vien; tir 20% 
ddn duoi 50% dugc de cu tdi da hai (02) ung vien; tir 50% tra len dugc de cu du ba 
(03) ung vien.

3. Truong hgp so lugng cac ung vien Ban kiem soat thong qua de ctr va ung ctr 
van khdng du sd lugng can thiet, Ban kiem soat duong nhiem cd the de cu them ung 
vien hoac td chuc dd ctr theo co che dugc Cong ty quy dinh tai quy che ngi bd ve quan 
tri Cong ty. Thu tuc va co che Ban kiem soat duong nhi?m de cu ung vien Ban kiem 
soat phai dugc edng bd rd rang va phai dugc Dai hdi dong cd dong thong qua trudc khi 
tien hanh de cu.

Bieu 37. So lirgng, th&nh phan, nhiem ky cua Thanh vien Ban kiem soat
1. Sd lugng Kiem soat vien cua Cong ty la ba (03) thanh vien do Dai hdi dong 

cd dong biu va bai mien. Nhi?m ky cua Ban kiem soat la n3m (05) nSm; Kiem soat 
vien cd the dugc bau lai vdi sd nhiem ky khdng han che.

2. Kiem soat vien phai dap ung cac tieu chuan va dieu kien theo quy dinh tai 
Didu 169 Luat doanh nghiep, Dieu 1? edng ty va khdng thudc cac trudng hgp sau:

a) Lam viec trong bp phan ke loan, tai chinh cua Cong ty;
b) La thanh vien hay nhan vien cua edng ty kiem loan dpc lap thuc hien viec 

kiem loan cac bao cao tai chinh cua Cong ty trong ba (03) nam lien trudc do.
3. Cac kidm soat vien bi mien nhiem, bai mien trong cac trudng hgp sau:
a) Kidm soat vien do bj phap luat cam lam Kiem soat vien hoac khong con du 

tieu chuan va dieu kipn lam Kiem soat vien theo quy djnh tai Dieu 169 Luat doanh 
nghiep.

b) Kidm soat vien do cd don tir chuc dugc gui den tru sd chinh Cong ty va dugc 
chap thuan;

c) Kidm soat vien do bi rdi loan tarn than va cac Kiem soat vien khac cd nhttng 
bang chung chuyen mdn chung to nguoi do khdng con n3ng lye hanh vi dan su;

d) Kidm soat vien do khdng thuc hien nghTa vu cua minh, vang mat khdng tham 
du cac cupc hpp cua Ban kiem soat lien tuc trong vdng sau (06) thang lien tyc, va 
trong then gian nay Ban kiem soat khdng cho phep Kiem soat vien do vSng mat va da 
phan quydt rang chuc vp cua ngudi nay bi bd trong, trir trudng hpp bat kha khang;

d) Kidm soat vien do bi bai nhipm Kiem soat vien theo quyet dinh cua Dai hpi 
ddng co dong do khong hoan thanh nhiem vu hoac vi pham nhieu lan nghia vp cua 
Kidm soat vien theo quy dinh cua Luat Doanh nghiep va Dieu le nay;

e) Khdng con la dai dien theo uy quydn cua co ddng la to chuc theo quyet dinh
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sau:

cua to chuc do;
g) La dai dien theo uy quyen cua co dong la to chuc, nhirng to chuc do khong 

con la co dong cua Cong ty nua.
h) Cac truong hop khac theo quy dinh cua phap luat, dieu le nay.
4. Kiem scat vien co the duoc thay the khi co cho trong bat ngo phat sinh. Kiem 

scat vien thay the phai duoc chap thuan tai Dai hoi dong co dong ngay ticp sau do. Sau 
khi dirge Dai hgi dong cd dong chap thuan, viec thay the Kidm soat vien mdi do se 
dugc coi la cd hieu lire vao ngay dugc Ban kiem soat thay the. Nhiem ky cua Kiem 
soat vien mdi dugc tinh tir ngay viec thay the cd hieu Igc den ngay kdt thuc nhiem ky 
cua Ban kiem soat. Trong trudng hgp Kiem soat vien mdi khdng dugc Dai hgi dong cd 
dong chap thuan, mgi quyet dinh cua Ban kiem soat cho den trudc thdi diem dien ra 
Dai hgi dong cd dong cd su tham gia bieu quyet cua Kiem soat vien thay the van dugc 
coi la cd hieu lire.

5. Trudng hgp Ban kiem soat vi pham nghiem trong nghTa vy cua minh cd nguy 
co gay thiet hai cho Cong ty thi Hdi dong quan tri trieu tap Dai hdi dong cd dong de 
xem xet va bai nhiem Ban kiem soat duong nhiem va bau Ban kiem soat mdi thay the.

6. Trong trudng hgp vao thdi diem ket thuc nhiym ky ma Ban kiem soat nhiem 
ky mdi chua dugc bau thi Ban kiem soat da het nhiem ky van tiep tuc tliuc hien quyen 
va nhiem vu cho den khi Ban kiem soat nhiem ky mdi dugc bau va nhan nhiem vu.

Dien 38. Trudng ban kiem soat
1. Cac Kiem soat vien phai bau mgt Kiem soat vien lam Trudng ban kiem soat; 

viec bau, mien nhiem, bai nhiym theo nguyen tSc da so. Trudng Ban kiem soat phdi cd 
bang tot nghiep dai hgc trd len thudc mot trong cac chuyen nganh kinh te, tai chinh, ke 
toan, kiem toan, luyt, quan tri kinh doanh hoSc chuyen nganh cd lien quan den boat 
dgng kinh doanh cua edng ty.

2. Trudng ban kiem soat cd cac quyen va trach nhiem
a) Trieu tap va chu tri cugc hgp Ban kiem soat;
b) Yeu cau HDQT, Giam ddc dieu hanh va cac can bd quan ly, didu hanh khac 

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

dong quan tri de trinh len Dai hgi ddng cd dong;
Dieu 39. Quyen va nghia vy cua Ban kiem soat
1. Quyen va nghTa vu cua Ban kiem soat:
Ban kiem soat cd quyen han va nghTa vu theo quy dinh tai Didu 170 cua Luat 

Doanh nghiep va Dieu le nay, chu yeu la nhung quyen va nghTa vu sau day:
a) Giam sat tinh hinh tai chinh cua Cong ty, tinh hgp phap trong cac boat ddng 

cua thanh vien Hgi ddng quan tri, Giam ddc dieu hanh, va ngudi quan ly khac, sir phdi 
hgp boat ddng giira Ban kiem soat vdi Hgi ddng quan tri, Giam ddc va cd ddng.

b) Chiu trach nhiem tnrdc Dai hdi ddng cd ddng ve boat dpng giam sat va thuc 
hien cac nhiem vu dugc giao;
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c) Kiem tra tinh hap ly, hap phap, tinh trung thgc va mire dp can trong trong 
quSn ly, dieu hanh boat dong kinh doanh, trong to chirc cong tac kc loan, thong ke va 
lap bao cao tai chinh;

d) Tham dinh tinh day du, hap phap va trung thyc cua bao cao tinh hinh kinh 
doanh, bao cao tai chinh hang nam va 06 thang cua Cong ty, bao cao danh gia cong tac 
quan ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cupc hyp Dai hpi dong co 
dong thirang nien. Ra soat hap dong, giao dich vdi nguai co lien quan thupc tham 
quyen phe duyet cua Hpi dong quan tri hoac Dai hpi dong co dong va dira ra khuyen 
nghi ve hyp dong, giao dich can c6 phe duyet cua Hoi dong quan tri hoac Dai hpi dong 
co dong;

d) Ra soat, kiem tra va danh gia hieu lire va hieu qua cua he thong kiem soat npi 
bp, kiem loan npi bp, quan ly rui ro va canh bao sdm cua Cong ty;

e) Xem xet so ke loan va cac tai lieu khac cua Cong ty, cac cong viec quan ly, 
dieu hanh boat dong cua Cong ty bat cu khi nao neu xet thay can thiet hoac theo quyet 
dinh cua Dai hpi dong cd dong hoSc theo yeu cau cua co dong hoSc nhom co dong quy 
dinh tai Khoan 2 Dieu 12 cua Dieu le nay;

g) Khi co yeu cau cua co dong hoSc nhom co dong quy dinh tai Khoan 2 Dieu 
12 ciia Dieu le nay, Ban kiem soat thyc hien kiem tra trong thai han bay (07) ngay lam 
viec, kc tir ngay nhan dirac yeu cau. Trong thai han mirai lam (15) ngay, ke tir ngay 
ket thuc kiem tra. Ban kiem soat phai bao cao giai trinh vd nhtrng vAn de dirac yen cau 
kiem tra den Hpi ddng quan tri va cd dong hoac nhom cd dong cd yeu cau. Vice kiem 
tra cua Ban kiem soat quy dinh tai khoan nay khdng dupe can trd boat ddng binh 
thirang cua Hpi ddng quan tri, khdng gay gian doan dieu hanh boat dpng kinh doanh 
cua Cong ty;

h) Kien nghi Hpi ddng quan trj hoac Dai hpi ddng cd ddng cac bien phap sira 
ddi, bd sung, cai tien co cau to chuc quan ly, dieu hanh boat dpng kinh doanh cua 
Cong ty; Xay dyng Quy che boat ddng cua Ban kiem soat va trinh Dai hoi ddng co 
ddng thong qua.

i) Khi phat hien cd thanh vien Hpi ddng quan tri, Giam ddc dieu hanh va nguai
• ' * 'dieu hanh khac vi pham phap luat va Dieu le Cong ty thi phai thong bao ngay bang vSn 

ban vai Hpi ddng quan tri trong vdng bdn mirai tarn (48) gia, yeu cau ngirai cd hanh vi 
vi pham cham dirt hanh vi vi pham va cd giai phap khAc phuc hau qua;

k) De xuat va kien nghi Dai hpi ddng co ddng phe chuan viec lya chon cong ty 
kiem loan dirge chap thuan theo quy dinh cua phap luat, muc phi kiem loan va mpi van 
de lien quan den sy rut lui hay bai nhiem cua Cong ty kiem toan dupe chap thuan theo 
quy dinh cua phap luat. Thao luan vdi kiem loan vien dpc lap vd tinh chdt va pham vi 
kiem toan trade khi bSt dau viec kiem loan; thao luan ve nhttng van de khd khan va 
ton tai phat hien tir cac ket qua kiem loan gitra ky hoSc cudi ky ciing nhu mpi van de 
ma kiem loan vien ddc lap muon ban bac;

l) Xem xet thir quan ly cua kiem toan vien dpc lap va y kien phan hdi cua Ban 
dieu hanh, quan ly Cong ty; xem xet bao cao cua Cong ty ve cac he thong kiem soat
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noi Bq trirac khi Hpi dong quan tri chap thuan; xem xet nhung ket qua dieu tra npi bo 
va y kien phan hoi cua Ban di6u htinh, quan ly Cong ty;

in) Ban kiem soat co quyen sir dung tu van dpc lap hoSc bp phan ki£m loan noi 
bo cua Cong ty de thyc hipn cac nhi?m vu duoc giao;

n) Ban kiem soat cd the tham khao y kien cua Hoi dong quan tri trudc khi trinh 
bao cao, ket luan va kien nghi len Dai hpi ddng cd dong;

o) Tham du cac cupc hop cua HDQT theo giay moi, phat bidu y kidn nhung 
khong dupe tham gia bieu quydt;

p) Bao cao tai Dai hpi dong co dong theo quy dinh tai Dilu 290 Nghi dinh so 
155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi tict thi hanh mpt so 
dieu cua Luat Chung khoan

q) Thue hien cac quyen va nhiem vu khac theo quy dinh cua Luat doanh 
nghiep, Dieu le nay va quyet dinh cua Dai hoi dong cd dong;

2. Quyen dupe cung cap thong tin cua Ban kiem soat:
a) Thong bao mdi hop, phieu lay y kien thanh vien Hoi dong quan tri va cac tai 

lieu kern theo phai dupe gui den cac Kiem soat vien cung thoi didm va theo phuong 
thuc nhu ddi voi thanh vien Hoi ddng quan tri.

b) Thanh vien cua Hpi dong quan tri, Giam doc Cong ty va can bo dieu hanh 
khac phai cung cap day du, chinh xac va kip thoi thong tin, tai li?u ve edng tac quan 
ly, dieu hanh va boat dong kinh doanh cua Cong ty theo yeu can cua Kiem soat vien 
hoSc Ban kiem soat.

c) Nguoi phu trach quan tri (Thu ky) Cong ty phai bao dam rang loan bp ban 
sao chup cac thong tin tai chinh, cac thong tin khac cung cap cho cac thanh vien Hoi 
dong quan tri va ban sao cac bien ban, nghi quyet hpp Hoi dong quan tri, hop Dai hpi 
dong cd ddng se phai dupe cung cap cho Kiem soat vien vao cung thoi didm va theo 
phuong thuc nhu ddi voi thanh vien Hpi ddng quan tri.

d) Bao cao cua Giam doc trinh Hpi ddng quan tri hoac tai li?u khac do Cong ty 
phat hanh phai dupe gui den Kiem soat vien cung thoi diem va theo phuong thuc nhu 
ddi voi thanh vien Hpi ddng quan tri.

d) Kiem soat vien co quyen tidp can cac hd so, tai lieu cua Cong ty liru giu tai 
tru so chinh, chi nhanh va dia diem khac; co quyen den cac dia didm lam vide cua 
ngudi quan ly, dieu hanh va nhan vien cua Cong ty trong gid lam vipc;

e) Bao cao va tai li?u do Hoi ddng quan tri chuan bi lien quan ddn kdt qua kinh 
doanh, bao cao tai chinh, bao cao danh gia edng tac quan ly dieu hanh Cong ty phai 
dupe giri den Ban kiem soat de tham dinh cham nhat 30 ngay trudc ngay khai mac 
cupc hpp D^i hpi ddng cd ddng thudng nidn.

3. NghTa vu cua Kiem sodt vien:
a) Tuan thu dung phap luat, Dieu 1? Cong ty, quyet dinh cua Dai hpi ddng cd 

ddng va dao dire nghe nghiep trong thuc hipn cac quydn va nghla vu dupe giao;
b) Thye hien cac quyen va nghla vu dupe giao mot each trung thuc, can trpng, 

tot nhat nham bao dam Ipi ich hpp phap tdi da cua Cong ty va cd ddng cua Cong ty;



47

x

TY^ 
AN 
TM( 

>/ y

c) Trung thanh vdi lai ich cua Cong ty va co dong Cong ty; khong dttQC su 
dung thong tin, bi quyet, co hpi kinh doanh cua Cong ty, lam dyng dia vj, chdc vy va 
tai san cua Cong ty de tu lai hoSc phuc vu Ipi ich cua to chirc, ca nhan khac;

d) Truong hgp vi pham quy dinh tai cac diem a, b, c cua Khoan nay ma ga) 
thiet hai cho Cong ty hoac nguai khac thi cac Kiem scat vien phai chju trach nhiem ca 
nhan hoSc lien ddi boi thuong thiet hai do;

Moi thu nhap va Igi ich khac ma Kiem soat vien true tiep hoSc gian tiep co 
duQC do vi pham phai hoan tra cho Cong ty.

d) Truong hqp phat hien co Kiem soat vien vi pham trong thuc hien quyen va 
nghia vy duyc giao thi Hoi dong quan tri phai thong bao bang van ban den Ban kicn1 
soat; yeu cAu nguai co hanh vi vi pham cham dut hanh vi vi pham va co giai phaP 
khac phuc hau qua.

Dieu 40. Cuqc hop cua Ban kiem soat
1. Sau khi da tham khao y kien cua Hoi dong quan trj, Ban kiem soat co the ban 

hAnh cac quy dinh ve cac cuqc hpp cua Ban kiem soat va each thuc boat dpng cua Ban 
kiem soat. Ban kiem soat phai hop toi thieu hai (02) lan mot nSm va cuqc hop diro'c 
tiSn hanh khi co tu hai phan ba (2/3) s6 thanh vien trd len du hpp. Bien ban hpp Ban 
kiem soat dupe lap chi tiet va ro rang. Thu ky (neu co) va cac Kiem soat vien tham dy 
hop phai ky ten vao cac hien ban cuqc hop. Cac bien ban hop cua Ban kiem soat pbal 
dupe luu giu nhim xac dinh trach nhiem cua tung Kiem soat vien.

2. Ban kiem soat co quyen yeu cau thanh vien Hpi dong quan tri, Giam ddc va 
dai di?n cong ty kiem loan duac chap thuan theo quy dinh cua phap luat tham du va tra 
lai cac van de ma cac Kiem soat vien quan tarn.

Dieu 41. Tien linrng, thu lao, thuong va loi ich khde cua thanh vien Ban 
kiem soat:

Tien luang, thu lao, thuang va lai ich khac cua thanh vien Ban kiem soat dtrac 
thuc hi?n theo quy dinh sau day:

1. Thanh vien Ban kiem soat duac tra tien luang, thu lao, thuang va iQ'i 
khac theo quyet dinh cua Dai hpi dong cd dong. Dai hoi dong cd dong quyet dinh tong 
muc tidn luang, thu lao, thudng, lai ich khac va ngan sach boat dong hang nam cua 
Ban kiem sodt.

2. ThAnh vien Ban kiem soat duac thanh toan chi phi an, d, di lai, chi ph* svr 
dung dich vy tu van ddc lap vdi muc hap ly. Tong muc thu lao va chi phi nay khong 
vuQft qua tong ngan sach hoyt dpng hang ndm cua Ban kiem soat da dupe Dai hoi dong 
cd dong chip thuan, tru trudng hpp Dai hoi dong cd dong cd quyet dinh khac.

3. Tidn luang va chi phi boat dong cua Ban kiem soat dupe tinh vao ch* P'11 
kinh doanh cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, 
quy dinh khac cua phap luat cd lien quan va phai dupe lap thanh muc rieng trong ^aG 
cao tai chinh h5ng nam cua Cong ty.
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BAU HOI DONG QUAN TRI VA BAN KIEM SOAT

Dieu 42. Bail Hoi dong quan tri va Ban kiem soat
v- '■ I1""8 ph6 th6ng tW nguyen ‘W h('P th4nh nh6m *04 man c4c dik
kl?n quy dinh de de ci ngirii vao HDQT va Ban kiim soat phai thong bao ve vi?c h9p 

CdnT. “^h-001”8 hi:>P tn,dC khi “ m’C CU’C h9P c° d°"g'
ong ty si thong bao cho cac co dong dV hop vd thong tin tren tai cuoc h9p Da, h9i 

dong co dong. 1 • b
dona CXC,i “Jn HDQT ki™ “«■ Me nhont Cfi
dong quy d,nh ta, Khoan 3 Dieu 12 cua Diiu 1? nay duoc quydn de ci mOt hode n>9t 
o ngtroi lam ung ctr vten HDQT va Ban kidn, scat theo quy dinh tai cac Khoan 2 Diiu 

25 va Khota 2 D.eu 36 tuong tag cua Dieu le nay. Trtang hqp s6 tag ci vien du9c 
co dong hodc nhont co dong de ci thap han S6 tag ci vien tna ho dtr9c quydn dd ci 
th. so irng co v.en con lai do HDQT. Ban kidm soat va cac ci dong khac di ci 
ohuan'^n?^^ “U Vie - HDQT V4 Ban k'am SOat P1^ hicn theo 
Phuong tac ban don phteu, theo do mi, ci dong co ting si phiiu biiu quyit tirong 

HDOT h TV ? ' 50 "frU MC d?' d,e" nMn V” s6 ,ha"h
QI hoac Ban kiem soat va co dong co quyen don hit hoSc m9t phin ting si phiiu 

ban cua minh cho mpt hoac mpt so ung cu vien.
4. Nhtag nguoi trung ci thtah vien HDQT hodc Kiim soat vien du9c xac dinh 

nhlt ch Pd'Ut4rnh<‘tCa° XU6ng ‘haP’ bd‘ ddU tir tag “ Vi5n c6 s6 P,li6u b4u ca° 
cho den khi du so thanh vita quy djnh tgi Dita Iq Cong ty. Truong hop co tir 02 

ung cu vien ho len dat cung so phita ban nhu nhau cho thanh vien cuii cung cua H9i 
dong quin tq hoic Ban kiem soat thi sd tiin hanh bin lai trong si cac tag cu vien co 
so phieu bau ngang nhau hoac lira chpn theo tieu chi quy chS bSu cu.
, 5-T™’orn8 hpp bau lan thu nhat khong du so luong thanh vien HDQT va Ban
kiem soat theo quy dmh thi phai lien hanh bin tiip Ita hai trong si nhtag nguoi da 
dupe cu cua lan thu nhat con igi. Truong hop khi bau lin thu hai vln chua du si 
uyng quy dinh thi Dai hoi dong co dong quyet dinh co biu tiip hay khong, niu Dai 

h9i dong co dong khong quyet dinh dupe thi chu to? Dai hoi quyit dinh.

CHUONG XI
TRACH NHIfM CUA THANH VIEN HDQT, KIEM SOAT VIEN, 

GIAM DOC CONG TY VA CAN BQ DIEU HANH KHAC
CiSm nhi-m C/D tr9ng Cfia th*nh vien Hf)QT» Ban kiem so^t,
Gum doc Cong ty va can bo dieu hanh

Thtah vien H9i ding quan tri, Kiim soat vien, Giam die Cong ty va eta b9 
dieu hanh khac dupe uy thac co trach nhiem thuc hien cac nhiem vu cua minh, ki ea 
tninn lh 7 1 " th4nh Vie" ddn8 llu4n tri' m9‘ cdch
■rung thtre va theo phuong thuc ma ho tin la vi Ipi ich cao nhit cua Cong ty va vii mot 
muc do can trqng ma m9t nguoi than trpng thutag co khi dam nhiem vi tri tuong 
dirang va trong hoan canh tuong tu. • •
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duong va trong hoan canh tucmg tir.
Dieu 44. Track nhieni trung thuc va tranh cac xung dQt ve quyen loi
1. Thanh vien Hpi dong quan trj, Kiem soat vien, Giam doc va can bo dieu hanh 

khac phai cong khai cac loi ich co lien quan theo quy djnh tai Dieu 164 Luat doanh 

nghiep va cac quy dinh phap luat khac.
2. Thanh vien HDQT, Kiem soat vien, Giam d6c Cong ty va can bo dieu hanh 

khdc khong dirge phep su dung nhfrng co hpi kinh doanh co the mang lai loi ich cho 
Cong ty vi muc dich ca nhan; d6ng thoi khong dupe su dung nhung thong tin co dupe 
nho chiic vu cua minh de tu loi ca nhan hay de phuc vu loi ich cua bat ky to chuc hoac 
ca nhan nao khac.

3. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Giam doc va 
qudn ly khde co nghTa vu thong bao bang v3n ban cho Hoi dong quan tri, Ban kiem 
soat vl cac giao dich giua Cong ty, cong ty con, cong ty khac do Cong ty dai chung 
nSm quyen ki£m soat tren 50% tro len v6n di£u le voi chinh doi tuqng do hoac voi 
nhung ngudi co lien quan cua doi tuqng do theo quy djnh cua phap luat. Doi voi cac 
giao dich neu tren do Dai hoi dong co dong hoSc Hoi dong quan tri chap thuan, Cong 
ty phdi thuc hiqn cong bo thong tin ve cac nghi quyet nay theo quy dinh cua phap luat 

chung khoan ve cong bo thong tin.
Thanh vien Hpi dong quan tri khong duqc bieu quyet doi v6i giao dich mang lai 

loi ich cho thanh vien do hoSc nguoi co lien quan cua thanh vien do theo quy dinh cua 
Luat Doanh nghiep va Dieu le cong ty.

4. Trir truong hop Dai hqi dong co dong co quyet dinh khac, Cong ty khong 
duoc cap cac khoan vay hoac bao lanh cho cac thanh vien Hpi dong quan tri, Kiem 
soat vien, Giam d6c Cong ty, can bp diSu hanh khac va nhung nguoi co lien quan tot 
cac thanh vien neu tren hoSc phap nhan nao ma nhung nguoi nay co cac leu ich tai 
chinh trir trubng hop cong ty dai chung va to chuc co lien quan tdi thanh vien nay la 
cac cong ty trong ciing Tap doan hoac c<ic cong ty boat dpng theo nh6m cong ty, ba0 
gom cong ty m? - cong ty con, tap doan kinh le va phap luat chuyen nganh cd quy dinh 

khac.
5. Hqp ddng ho3c giao dich gi&a Cong ty voi mot hoac nhi6u thanh vien Hoi 

dong quan tri, Kiem soat vien, Giam doc Cong ty, can bo dieu hanh khac, hoac cac ca 
nhan, to chirc lien quan den ho hoac edng ty, doi tac, hiep hpi, hoac to chuc ma thanh 
vien Hoi ddng quan tri, Kiem soat vien, Giam doc Cong ty, can bp dieu hanh khac 
hoac nhtag nguoi lien quan ddn ho la thanh vien, hoac cd lien quan Ipi ich tai chinh, 

se khong bi vd hi?u hoa trong cac trubng hgp sau day:
a) Doi vdi hgp ddng cd gia tri tir dudi 20% tong gia tri tai san du<yc ghi trong 

bao cao tai chinh gdn nhat, nhung ndi dung quan trong cua hqp ddng hoac giao dich 
cung nhu cac mdi quan h? va loi ich cua thanh vien Hpi ddng quan trj, Ban kiem soat, 
Giam ddc, can bp didu hanh khac da dupe bao cao cho Hpi ddng quan tri. E>6ng thoi, 
Hpi ddng quan trj da cho phep thuc hien hpp ddng hoac giao dich do mot each trung 
thuc bang da sd phidu tan thanh cua nhung thanh vien Hpi ddng khong co l<?i *ch 11£n
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b) Doi voi nhfrng hgp dong co gia tri Ion hon 20% cua t6ng gia tri tai san dirge 
ghi trong bao cao tai chi'nh gan nhat, nhirng noi dung quan trong cua hgp ddng hoac 
giao d|ch nay cung nhir moi quan he va Igi ich cua thanh vien Hoi ddng quan tri, Kidm 
soat vien, Giam doc, can bg dieu hanh da dirge cong bd cho cac cd ddng khdng co Igi 
ich hen quan co quyen bieu quyet ve vAn de do, va nhirng co ddng do da bd phieu tan 
thanh hgp ddng hoac giao dich nay;

c) Hgp ddng ho$c giao dich do dirge mgt to chirc tir v4n dgc lap cho la edng 
bang va hgp ly xet tren mgi phirong dien lien quan ddn cac co ddng cua Cong ty vao 
then diem giao dich ho$c hgp ddng nay dirge Hgi ddng quan tri hoac Dai hpi ddng cd 
ddng thong qua hoac phe chuan.

Thanh vien Hgi ddng quan tri, Kiem soat vien, Giam ddc Cong ty, can bg didu 
hanh khac, cac ca nhan va to chirc cd lien quan vdi cac thanh vien neu tren khdng dirge 
sir dung cac thong tin ehira dirge phep edng bd cua Cong ty hoac tiet 1g cho ngirdi khac 
de thuc hien cac giao dich cd lien quan.

6. Thanh vien Hgi ddng quan tri, thanh vien Ban kidm soat, Giam ddc va can bd 
quan ly khac cd nghia vu thong bao bang van ban cho Hgi ddng quan tri, Ban kidm 
soat ve cac giao dich giira Cong ty, edng ty con, edng ty khac do Cong ty dai chung 
nam quyen kidm soat tren 50% trd len vdn didu Id vdi chinh ddi tirgng do hoac vdi 
nhung ngirdi cd lien quan cua ddi tugng do theo quy dinh cua phap luat. Ddi vdi cac 
giao dich neu tren do Dai hgi ddng cd ddng hoac Hoi ddng quan tri chap thuan, Cong 
ty phai thuc hign edng bd thong tin ve cac nghi quydt nay theo quy dinh cua phap luat 
chung khoan ve edng bd thong tin.

7. Thanh vien Hgi ddng quan tri khdng dugc bieu quydt ddi vdi giao dich mang 
lai Igi ich cho thanh vien do hoac ngudi cd lien quan cua thanh vien do theo quy dinh 
cua Luat Doanh nghiep va Didu Id edng ty.

Dieu 45. Trach nhi?m ve thigt hai va boi thudng
1. Trach nhidm vd thigt hai.

_ Thanh vien Hgi ddng quan tri, Kidm soat vien, Giam ddc Cong ty va can bd 
dieu hanh khac vi pham nghia vu, trach nhigm trung thgc va can trgng, khdng hoan 
thanh nghia vu cua minh vdi sir man can va nSng lire chuydn mdn se phai chiu trach 
nhidm vd nhirng thidt hai do hanh vi vi pham cua minh gay ra.

2. Bdi thudng.
Cong ty se boi thudng cho nhirng ngudi da, dang va cd nguy co trd thanh mot 

ben hen quan trong cac vy khicu nai, kien, khdi td (bao gdm cac vu vide dan sy, hanh 
chinh va khdng phai la cac vy kign do Cong ty la ngudi khdi kien) ndu ngudi do da 
hoac dang la thanh vien Hgi ddng quan tri, Kidm soat vien, Giam ddc, ngudi didu hanh 
khac, nhan vien hoac la dai dien dirge Cong ty uy quydn hoac ngudi do da hoac dang 
lam theo ydu cau cua Cong ty vdi tu each thanh vien Hgi ddng quan tri, ngirdi didu 
hanh doanh nghiep, nhan vien hoac dai dien theo uy quydn cua Cong ty vdi didu kien 
ngudi do da hanh dgng trung thuc, edn trgng, man can vi Igi ich hoac khdng mlu thudn 
vdi Igi ich cua Cong ty, tren cor sd tuan thu luat phap va khdng cd bang churng xac
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Dieu 46. Quyen dieu tra so s&ch va ho so-
1. Co dong pho thong pho thong co quyen tra ctru so sach va ho so; cu the nhir sau:
a) Co dong pho thong co quySn xem xet, tra ciiu va trich lyc thong tin ve ten va 

dia chi lien lac trong danh sach cd dong cd quyen bieu quyet; yeu cau sua ddi thong tin 
khdng chinh xac cua minh; xem xet, tra cuu, trich luc hodc sao chup Dieu le cdng ty, 
bien ban hpp Dai hoi dong cd dong va nghi quyet Dai hoi dong cd dong.

b) Co dong hoSc nhdm co dong sd htru tir 05% tong so cd phan pho thong trd 
len cd quyen xem xet, tra cuu, trich lyc sd bien ban va nghi quyet, quyet dinh ciia Hoi 
dong quan tri, bao cao tai chinh giCra nam va hang nSm, bao cao cua Ban kiem scat, 
hup dong, giao dich phai thong qua Hpi dong quan tri va tai lieu khac, tru tai lieu lien 
quan den bi mat thuung mai, bi mat kinh doanh cua Cdng ty.

2. Truong hop dai dien duqc uy quyen cua cd dong va nhdm cd dong yeu cau 
tra cuu sd sach va hd so thi phai kern theo giay uy quyen cua co dong va nhdm cd 
dong ma ngudi do dai dien hodc ban sao cdng chung cua giay uy quyen nay.

3. Thanh vien HDQT, Kiem soat vien, Giam doc Cdng ty va can bp dieu hanh 
khac cd quyen kiem tra sd dang ky cd dong cua Cdng ty, danh sach cd dong, sd sach 
va hd so khac cua Cdng ty vi nhung muc dich lien quan tdi chuc vu cua minh vdi dieu 
kipn cac thong tin nay phai dupe bdo mat.

4. Cdng ty phai luu giu Dieu 1? nay va nhung ban sira ddi bd sung Dieu le, Giay 
chung nhan dang ky doanh nghiep, cac quy che, cac tai lipu chung minh quyen sd huu 
tai san, nghi quyet Dai hpi dong cd dong va Hpi dong qudn tri, bien biin hpp Dai hpi

CHUO1SG XII
QUYEN TRA SO SACH VA HO SO CONG TY

c

vdi loi ich cua Cdng ty, tren co sd tuan thu luat phap va khdng co bang chung xac 
nhan rang ngudi do da vi pham nhung trach nhiem cua minh.

Khi thuc hipn chuc nang, nhipm vu ho$c thuc thi cac cdng vipc theo uy quyen 
cua Cdng ty, thanh vien Hpi dong quan tri, Kiem soat vien, can bd dieu hanh khac, 
nhan vien hoac la dai dien theo uy quydn cua Cdng ty dupe Cdng ty bdi thudng khi trd 
thanh mpt ben lien quan trong cac vp khieu nai, kien, khdi to (trir cac vp kien do Cdng 
ty la ngudi khdi kipn) trong cdc trudng hpp sau:

a) Da hanh dpng trung thuc, can trong, man can vi Ipi ich va khdng mau thuan 
vdi ipi ich cua Cdng ty;

b) Tuan thu luat phap va khdng cd bang chung xac nhan da khdng thpc hien 
trach nhi^m cua minh.

3. Chi phi bdi thudng bao gdm cac chi phi phat sinh (ke ca phi thue luat su), chi 
phi phan quyet, cac khoan lien phat, cac khoan phdi thanh loan phat sinh trong thuc te 
hoac dupe coi la muc hpp ly khi giai quyet nhung vu vi?c nay trong khudn khd luat 
phap cho phep. Cdng ty co the mua bao hiem cho nhung ngudi do de tranh nhung 
trach nhiem bdi thudng neu tren.
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cua Ban kiem soat, bao cao tai chinh nSm, so sack ke loan va cac tai lieu khac theo quy 
dinh cua phap luat tai tru so chinh hoac mpt nai khac voi dieu kien la cac co dong va 
Co quan dang ky kinh doanh dirge thong bao ve dia di6m liru trtt cac tai lieu nay.

5. Dieu le cong ty phai dirge cong bo tren trang thong tin dien hr cua Cong ty.

CHlTONG XIV
PHAN PH6l LQI NHUAN

Chuvng XIII:
NGUdl LAO DQNG, CONG DOAN VA CAC TO CHU'C CHINH TRI - XA 

HQI TRONG CONG TY

Dieu 47. Ngiroi lao dong, cong doan va to chuc chinh trj - xa hoi
1. Giam doc Cong ty phai lap ke ho^ch de HDQT thong qua ve cac van de lien 

quan d6n viec tuyen dung, cho ngiroi lao dgng nghi viec, tien lirong, bho hiem xa hoi, 
phiic leri, khen thirong va ky luat doi vdi ngiroi lao dong va can bo dieu hanh Cong ty.

2. To chirc Dang Cgng san Viet Nam trong Cong ty boat dong theo Hien phap 
va phap luat cua niroc Cong hoa Xa hpi Chu nghTa Viet Nam va Dieu le Dang Cong 
san Viet Nam.

3. T6 chirc cong doan, cac to chirc chinh tri - x5 hpi khac trong Cong ty boat 
dgng theo Hien phap va phap luat cua ntrdc Cong hoa Xa hpi Chu nghTa Viet Nam va 
dieu le cua cac to chirc do.

4. Cong ty co nghTa vy ton trgng va khong dirge can tro, gay kho khan trong 
vi?c thanh lap to chirc chinh tri, to chirc chinh tri - xa hoi tai Cong ty; khong dirge 
can trer, gay kho khSn cho ngubi lao dgng tham gia boat dong trong cac to chirc 
nay; tgo dieu ki?n cho cac to chirc tren boat dgng dung chirc nSng, nhigm vy va 
dieu le cua minh.

Dieu 48. Phan phoi Ipi nhuan
1. Lgi nhuan triroc thue cua Cong ty sau khi bu d3p Id nam trade (neu c6) theo 

quy dinh cua Luat thue thu nhap doanh nghiep, trich quy Phat trien va khoa hgc cong 
nghe (ndu co) theo quy dinh, ngp thue thu nhap doanh nghiep va hoan thanh cac nghTa 
vy tai chinh khac theo quy dinh cua phap luat, phan con lai dirge sir dyng nhir sau:

a) Chia cd tire;
b) Trich lap cdc quy theo quy dinh hign hanh cua phap luat.
2. Mire co tire, hinh thirc chi tra cd tire hang nSm tir lgi nhuan dugc giQ- lai cua Cong 

ty va ty le trich lap cac quy do Dai hpi dong cd dong quyet dinh theo de nghi ciia HDQT.
Dieu 49. Co tuc
1. Theo quydt dinh cua Dai hpi dong cd dong va theo quy dinh cua phap luat, cd 

tire se dirge cong bd va chi tra tir lgi nhuan gift lai cua Cong ty nhirng khong dirge 
vugt qua mire HDQT de nghi va dirge Dai hpi dong cd dong thong qua.
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CHUONG XV
TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE DO KE TOAN
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Dieu 50. Tai khoan ngan hang
1. Cong ty se mo tai kho&i tai cac ngan hang Viet Nam ho$c tai cac ngan hang 

nude ngoai dugc phdp boat dpng tai Viet Nam.
2. Theo su chap thuan trudc cua co quan co tham quyen, trong trudng hgp can thiet, 

Cong ty co the md tai khodn ngan hang d nude ngoai theo cdc quy dinh cua phap luat.
3. Cong ty se tiSn hanli tat ca cac khoan thanh toan va giao dich ke loan thong qua 

cac tai khoan tien Viet Nam hoSc ngoai te tai cac ngan hang ma Cong ty md tai khoan.
Dieu 51. Nam tai chinh
NSm tai chinh cua Cong ty bat dau tu ngay dau tien cua thang Mpt hang nam va 

ket thuc vao ngay thu 31 cua thang Mudi Hai cung ndm. Nam tai chinh dau tien bat

vugt qua muc HDQT de nghi va duoc Dai hpi dong co dong thong qua.
2. HDQT cd the quyet dinh thanh toan tarn ling cd tuc giua ky neu xet thay viec 

chi tra nay phu herp vdi kha ndng sinh Idi cua Cong ty.
3. Cong ty khdng thanh toan lai cho khoan tien tra cd tuc hay khoan tien chi tra 

lien quan tdi mot loai cd phieu.
4. HDQT cd the de nghi Dai hoi dong cd dong thong qua vi?c thanh toan toan 

bp ho3c tirng phan co tuc bang co phieu va HDQT la co quan thuc thi nghj quyet nay. 
Cong ty cd thd chi trh co tuc bang cd phan, trinh tu va thu tuc thuc hipn chi tra cd tuc 
bang co phdn thuc hien theo quy dinh tai Luat doanh nghiep va cac van ban phap luat 
lien quan.

5. Trudng hop co tuc hay nhung khoan tien khac lien quan tdi mpt loai cd phieu 
dupe chi tra bang tidn mat, Cong ty se phai chi tra bang tien dong Viet Nam hoac 
thong qua cac ngan hang tren co sd cac thong tin chi tiet ve ngan hang do cd dong 
cung cap. Trudng hop Cong ty da chuyen khoan theo dung cac thong tin chi tiet ve 
ngan hang do cd dong cung cap ma cd dong do khdng nhan dupe tien, Cong ty khdng 
phai chju trach nhipm ve khoan tien Cong ty chuyen cho cd dong thu hirdng. Viec 
thanh loan cd tuc ddi vdi cac cd phieu niem yet/ dang ky giao dich tai Sd giao dich 
chung khoan cd the dupe tien hanh thong qua edng ty chung khoan hoac Trung tarn 
luu ky chung khoan Viet Nam.

6. Can cu Luat Doanh nghiep, Luat Chung khoan, HDQT thong qua nghi quyet 
xac dinh mpt ngay cu the de chdt danh sach cd dong. Can cu theo ngay do, nhung 
ngudi dang ky vdi tu each cd dong hoac ngudi sd huu cac chung khoan khac dupe 
quyen nhan cd tuc, lai suat, phan phdi Ipi nhuan, nhan cd phieu, nhan thong bao hoac 
tai lieu khac.

7. Cac van de khac lien quan den phan phdi Ipi nhuan thuc hien theo quy dinh 
cua phap luat.
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CH L ONG XVI
BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM 

CONG BO THONG TIN

dirge cong vao nam tai chinh ti6p thco.
Dieu 52. Che do ke toan
1. Che dp ke toan Cong ty sir dung la Che dp ke toan Vipt Nam (VAS) va chc 

dp ke toan doanh nghipp vd che dp ke toan doanh nghiep phu hpp theo quy dinh cua 
phap luat Viet Nam.

2. Cong ty lap so sach ke loan bang tieng Viet. Cong ty se liru giir h6 so ke toan 
theo loai hinh cua cac boat dpng kinh doanh md Cong ty tham gia. Nhirng ho so nay 
phai chinh xac, cap nhat, co he thong va phai du de chirng minh va giai trinh cac giao 
dich cua Cong ty.

3. Cong ty sir dung Dong Viet Nam (ho$c ngoai te tir do chuyen doi trong 
trirang hap dirpc ca quan nha nirac co tham quyen chap thuan) lam dan vi tien te dimg 
trong k6 toan.

Dieu 53. Bao cao tai chinh hang nam va hang quy
1. Cong ty phai lap ban bao cao tai chinh hang nam theo quy dinh cua phap luat 

va phai dirge kiem toan theo quy dinh tai Dieu 56 Dieu le nay; trong thai han 90 ngay 
ke tir khi ket thuc moi nam tai chinh, Cong ty phai npp bao cao tai chinh hang nam da 
dirge Dai hpi dong co dong thong qua cho ca quan thue co tham quyen, Uy ban chirng 
khoan Nha nirac, Sa giao dich chirng khoan, ca quan dang ky kinh doanh va Tap doan 
Cong nghiep Than - Khoang san Viet Nam.

2. Bao cao tai chinh hang nSm phai bao gom bao cao ket qua boat dpng san xuat 
kinh doanh phan dnh mpt each trung thgc va khach quan tinh hinh ve lai va 16 cua 
Cong ty trong n3m tai chinh va bang can doi ke loan phan anh mpt each trung thuc va 
khach quan tinh hinh cac boat dpng cua Cong ty cho den thai diem lap bao cao, bao cao liru 
chuyen tien te va tliuyet minh bao cao tai chinh. Truong hgp Cong ty la mpt cong ty me, ngoai 
bao cao tai chinh nSm, Cong ty con phai lap bang can doi ke toan tong hop ve tinh hinh boat 
dpng cua Cong ty va cac cong ty con vao cuoi moi nam tai chinh.

3. Cong ty phai lap va cong bo cac Bao cao tai chinh sau thang dS soat xet va 
Bao cao tai chinh quy (khi cong ty niem yet/cong ty dai chung quy mo lun) theo cac 
quy dinh cua Uy ban Chung khoan Nha nuac, Sa giao dich chung khoan (doi vai cong 
ty niem yet) va npp cho ca quan thue huu quan va Ca quan dang ky kinh doanh theo 
cac quy dinh cua Luat doanh nghiep va Tap doan Cong nghiep Than - Khoang san 
Viet Nam.

5. Cac Bao cao tai chinh nam dupe kiem loan (bao gom y kien cua kiem toan 
vien), Bao cao tai chinh sau thang duqc soat xet va bao cao tai chinh quy (khi cong ty 
niem yet, cong ty dai chung quy mo lan) phai dupe cong bo tren trang thong tin dipn 
tir cua Cong ty.

6. Cac to chuc, ca nhan quan tarn deu dupe quyen sao chup ban bao cao tai chinh
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Dieu 57. Dau cua doanh nghiep 
f \ r iff

1. Dau bao gom dau dupe lam tai ca sa khac dau hoSc dau dirai hinh thirc chu 
ky so theo quy dinh cua phap luat ve giao dich dien tir.

CHU’ONG XVIII
DAU CUA DOANH NGHIEP

CHUONG XVII 
KIEM TOAN CONG TY

St*
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ttr cua Cong ty.
6. Cac to chuc, ca nhan quan tain deu duoc quyen sao chup ban bao cao tai chinh 

hang nSm da dupe kiem loan, bao cao sau thang va hang quy trong gio lam vi?c cua Cong 
ty, tai tru so chinh cua Cong ty va phai tra mpt muc phi hop ly cho vice sao chup.

Dieu 54. Bao cao thuong nien
Cong ty phai lap va cong bo bao cao thuong nien theo cac quy dinh cua phap 

luat ve chung khoan va thi trudng chung khoan va cua Tap doan Cong nghiep Than - 
Khoang san Viet Nam.

Dieu 55. Cong khai thong tin
Cong ty phai lap va cong bo cong khai thong tin theo quy dinh tai Dieu 176 cua 

Luat Doanh nghiep va cac quy dinh khac cua phap luat co lien quan.

Dieu 56. Kiem toan
1. Tai Dai hpi dong cd dong thuong nien sd chi dinh mot edng ty kiem toan 

dupe chap thuan theo quy dinh cua phap luat, hoac thong qua danh sach cac edng ty 
kiem toan dupe chap thuan theo quy dinh cua phap luat va uy quyen cho HDQT quyet 
dinh lua chpn mpt trong so cac don vi nay tien hanh cdc boat dong kidm loan Cong ty 
cho nSm tai chinh tiep theo dua tren nhung dieu khoan va dieu kien thoa thuan vdi Hoi 
dong quan tri. Cong ty phai chuan bi va gui bao cao tai chinh nSm cho edng ty kiem 
toan sau khi ket thuc nam tai chinh.

2. Cong ty kiem toan dupe chap thuan theo quy dinh ciia phap luat kiem tra, xac 
nhan va bao cao ve bao cao tai chinh nSm phan anh cac khoan thu chi cua Cong ty, lap 
bao cao kiem toan va trinh bao cao do cho HDQT trong vdng hai (02) thang ke tir ngay 
ket thuc nfim tai chinh.

3. Mpt ban sao cua Bao cao kiem toan se phai dupe gtri dinh kern vdi mdi ban 
bao cao ke toan hang nSm cua Cong ty.

4. Kiem toan vien thuc hien viec kidm toan Cong ty se dupe phep tham du moi 
cudc hpp D^ii hpi dong cd dong va dupe quydn nhan cac thong bao va cac thong tin 
khac lien quan den Dai hpi dong cd dong ma moi cd dong dupe quyen nhan va dupe 
phat bieu y kien tai Dai hpi ve cac van de cd lien quan den kiem toan.
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3. Hpi dong quan tri, Giam ddc (Tong giam doc) sir dyng va quan ly dau theo 
quy dinh cua phap luat hien hanh.

CHUONG XIX
GIAI THE CONG TY

Dieu 58. Giai the cong ty
1. Cong ty cd the bi giai the trong nhtrng trirong h(/p sau:
a) Theo nghj quyet, quydt dinh cua Dai hoi ddng co dong;
b) Bi thu hoi Giay chung nhan dang ky doanh nghiyp, trir trirong hop Luat 

Quan ly thue co quy djnh khac;
c) Cac trirong hyp khac theo quy dinh cua phap luat.
2. Vi?c giai the Cong ty trade thdi han do Dai hoi dong cd dong quydt dinh, Hoi 

dong quan tri thirc hien. Quyet dinh giai the nay phai dirge thong bao hoSc phai dirge 
chap thuan bdi co quan co thdm quydn (ndu bat buoc) theo quy dinh.

Dieu 59. Gia han boat dgng
1. Hoi dong quan trj trieu tap hop Dai hoi ddng cd dong it nhat bay (07) thang 

trade khi ket thuc thdi han boat dong de cd ddng co the bieu quyet ve viec gia han boat 
dgng cua Cong ty theo de nghi cua Hdi ddng quan tri.

2. Thdi han boat dgng dugc gia han khi cd tir 65% trd len tong sb phidu ban cua 
cac cd ddng cd quyen bieu quyet cd mSt true tiep ho$c thong qua dai diyn dirge uy 
quyen cd mSt tai Dai hgi ddng co dong thong qua.

Dieu 60. Thanh ly
1. It nhat sau (06) thang trade khi ket thuc thdi han boat ddng cua Cong ty hoac 

sau khi cd mot quyet dinh giai the Cong ty, HDQT phai thanh lap Ban thanh ly gdm ba 
(03) thanh vien. Hai (02) thanh vien trong do do Dai hdi ddng cd ddng chi dinh va mgt 
(01) thanh vien do HDQT chi dinh tir mgt edng ty kiem loan dgc lap. Ban thanh ly se 
chuan bi cac quy che boat dgng cua minh. Cac thanh vien cua Ban thanh ly cd the lua 
chgn trong so nhan vien Cong ty hoac chuyen gia ddc lap. Tat ca cac chi phi lien quan 
den thanh ly se dugc Cong ty uu tien thanh toan trade cac khoan ng khac cua Cong ty.

2. Ban thanh ly cd trach nhigm bao cao cho co quan dSng ky kinh doanh ve 
ngay ma Ban dugc thanh lap va ngay bat dau boat dgng tren thyc te. Ke tir thdi diem 
do. Ban thanh ly se thay mSt Cong ty trong tat ca cac edng vige lien quan den thanh ly 
Cong ty trudc tda an va cac co quan hanh chinh.

3. Tien thu dugc tir viec thanh ly se dugc thanh toan theo thu tu sau:
a) Cac chi phi thanh ly;
b) Cac khoan ng luong, trg cap thdi viec, bao hiem xa hgi va cac quydn Igi khac 

cua ngirdi lao dgng theo thda udc lao ddng tap the va hgp ddng lao dgng da ky ket;
c) Thue va cac khoan ndp cd tinh chat thue ma Cong ty phai tra cho Nha nude;
d) Cac khoan vay (ncu cd);
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CH (J ONG XX 
GIAI QUYET TRANH CHAP NQI BQ

CHlTONG XXI
DIEU KHOAN THI HANH

Dicu 62. Bo sung va sua doi Dieu le
1. Viec sira doi, bo sung Dieu le nay phai diroc Dai hpi d6ng co dong xem xet 

quyet dinh.
2. Trong trirang hgp co nhung quy dinh cua phap luat co lien quan dSn boat 

dpng cua Cdng ly chua dirQc de cap trong ban Dieu le nay hoac trong tnrirng hop co

cua ngiroi lao dong theo thda iroc lao dpng tap the va hpp ddng lao dpng da ky kdt;
c) Thue va cac khoan nop co tinh chat thue ma Cong ty phai Ira cho Nha nude;
d) Cac khoan vay (neu co);
d) Cac khoan no khac cua Cong ty;
e) So du con lai sau khi da thanh loan moi khoan no tir muc a d£n d tren day se 

duoc phan chia cho cac co dong. Cac co phan uu dai se uu tien thanh loan trudc.

Dieu 61. Giai quyet tranh chap uq! Bq

1. Truong hop phat sinh tranh chap hay khieu nai cd lien quan tdi boat dpng cua 
Cong ty hay tdi quyen cua cac cd dong phat sinh tir Dieu Ip hay tir bat cu quyen hoSc 
nghia vu do Luat doanh nghiep hay cac luat khde hodc cac quy dinh hanh chinh quy 
dinh, giua:

a) Cd dong vdi Cdng ty;
b) Cd dong vdi HDQT, Ban kiem soat, Giiim ddc Cdng ty hay can bp didu hanh khac;
1 rong trudng hop nay, thi cac ben lien quan sc cd gang giai quyet tranh chap do 

thong qua thirong lupng va hda gidi. Trir trudng hop tranh chap lien quan tdi HDQT 
hay Chu tich HDQI thi Chu tich Hdi dong se chu tri viec giai quyet tranh chap va se 
yeu cau timg ben trinh bay cac yen to thuc lien lien quan den tranh chap trong vdng mudi 1dm 
(15) ngay lam viec ke tir ngay tranh chap phat sinh. Trudng hop tranh chap lien quan tdi Hpi 
dong qudn trj hay Chu tich Hdi dong quan tri, bat cu ben niio ciing cd the yeu cdu Ban kiem 
soat hodc mpt co quan chuc ndng chuyen mdn chi dinh mot chuyen gia dpc lap dd hanh dpng 
vdi tu each la trpng tai cho qua trinh giai quydt tranh chip.

2. Trudng hpp khdng dat dupe quyet dinh hda giai trong vdng sau (06) tuan tir 
khi bdt dau qua trinh hda giai hoSc neu quyet dinh cua trung gian hda giai khdng dupe 
cac ben chap nhan, bat cu ben nao cung cd thd dua tranh chdp do ra Trpng tai kinh te 
hoSc Tda an kinh td.

3. Cac ben se tu chiu chi phi cua minh cd lien quan tdi thu tuc thuong lupng va 
hda giai. Cac chi phi cua toa an se do tda phan quyet ben nao phai chiu.
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Ha Minh Th?

TV. HQ] DONG QUAN TRI TV. HQI DON' UAN TRI TV. HQI DONG QUAN TRI

Do Van Truong Pham V5n Ngon Pham Van Kham

TV. HQI DdNG QUAN TRI 
GIAM DOC

*u Van Khan

TM. HQI DdNG QUAN TRI

CdNO rYV\ 

y iDIACHAT MO)

nhi'rng quy dinh mdi cua phap luat khac vdi nhttng dieu khoan trong Diiu 1? nay thi 
nhung quy dinh cua phap luat do duong nhien dirge ap dung va di6u chinh boat dong 
cua Cong ty.

Dieu 63. Hi£u lire thi hanh
1. Bdn Dieu le nay gom XXI chircmg va 63 dieu, dirge Dai hgi dong co dong Cong 

ty co phan Dia chat mo - FKV nhat tri thong qua ngay 24 thang 4 nSm 2025 va cung chSp 
thuan hieu luc toan v5n cua Dieu le nay va thay the loan bg Dieu le cua Cong ty da dugc 
Dai hgi dong c6 dong thuong nien thong qua ngay 28 thang 4 nam 2022.

2. Dieu le dirge lap thanh 10 ban, co gia tri nhu nhau, trong do:
Nam (05) ban dang ky tai co quan chinh quyen theo quy dinh cua Uy ban 

nhan dan tinh, thanh phd.
- NSm (05) ban liru tru tai Van phong Cong ty.
3. Dieu 1g nay la duy nhat va chinh thuc cua Cong ty.
4. Cdc ban sao hodc trich luc Dieu le Cong ty phai co chCr ky cua Chu tich Hoi 

dong quan tri hoSc it nhat 1/2 tong so thanh vien Hgi dong quan tri moi co gia tri.M^-
Hg ten, chir ky cua cac thanh vien Hgi dong quan tri Cong ty
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