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PHAN MO DAU 

Dieu le nay dugc thong quoa theo quyat dinh cua DO hOi dang ca (icing tai dai hOi 
to chirc vao ngay 30 thang 07 nam 2018. 

I. DINH NGIIIIA CAC THUAT NGIT TRONG DIEU LE 

Dieu 1. GYM thich tht4t ngfr 

1. Trong Dieu le nay, nhUng thuat ngif clued day dugc hieu nhu sau: 

a. "Van diau le" la tong gia tri menh gia et) phan da ban va &rot quy dinh tai 
DiL 6 Dieu le nay; 

b. "Lust Doanh nghiep" co nghia la Lust Doanh nghiep se) 68/2014/QH13 ngay 
26 thang 11 nam 2014; 

c. "Ludt Chimg khodn" la Luat Chirng khoan ngay 29 thang 6 nam 2006 va Luat 
situ dai, ba sung mot se) diau dm Lust Chirng khoan ngay 24 thang 11 nam 2010; 

d. "Ngay thanh lap" la ngay Tang tong ty dugc cap Giay chirng nhan dang ky  
doanh nghiep Fan dau; 

e. "Nguai diau hanh doanh nghiep" la Tang Giam dac, Pilo Tang giam dac, Ka 
toan truang va ngtrai diau hanh khac theo quy dinh cua Dieu le cong ty; 

f. "Ngtred co lien quan" la ca nhan, to chirc dugc quy dinh tai Khoan 17 Dieu 4 
Lust Doanh nghiep, khoan 34 Dieu 6 Luat Chirrig khodn; 

g. "Co d8ng lorn" la co dong dugc quy dinh tai khoan 9 Dieu 6 Luat Chirng 
khoan; 

h. "Thai han boat ding" la thai gian hoat dOng dm Tang cong ty dugc quy dinh 
tai Dieu 2 Dieu le nay; 

i. "Tang ding ty" la Tang cong ty Dau Viet Nam - CTCP; 

j. "Viet Nam" la ntrac COng hos Xa hOi Chu nghia Viet Nam; 

k. "Ngtrai plw trach quan tri dm Tang cong ty" la ngtrai dugc HDQT ba nhiem 
theo quy dinh tai Dieu le nay de h8 trg hoat dOng quail tri Tong ding ty, giup hoat dOng 
quan tri cua Tong cong ty dugc tien hanh mot each có hieu qua, phi' hgp quy dinh cua  
phap lust va Dieu le Tong cong ty. 

2. Trong Dieu le nay, cac tham chiau tai mot hoSc mot so quy dinh hoc van ban 
khac bao gom ca nhitng sira doi hoac van ban thay the. 

3. Cac tieu de (chtrang, diau cua Dieu le nay) dugc sir dung nham thuan tien cho 
vice hieu not dung va khong anh huang tai not dung dm Dieu le nay. 
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II. TEN, H1NH THI C, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, 
TH6I HAN HOAT BONG VA NGUtiI DAI DIEN THEO PHAP LUAT CiJA 
TONG CONG TY 

Dieu 2. Ten, hinh thin, tru so', chi nhanh, van phong dai then va thiri han  
hoat Ong ctia TOng Ong ty 

1. Ten T6ng cong ty 

- Ten T6ng cong ty bang tieng Viet: TONG CONG TY DAU VIET NAM —

CONG TY CO PHAN 

- Ten giao dich qu6c te: PETROVIETNAM OIL CORPORATION 

- Ten giao dich tieng Viet: TONG CONG TY DAU VIET NAM 

- Ten T6ng cong ty viet tat: PVOIL 

thirc: T6ng Cong ty la dog ty c6 phan c6 to each phap nhan phi hop 
vai phap 1114 hien hanh cila Viet Nam. 

3. Trij s6 clang kSi cua T6ng cong ty: 

- Dia chi tri sa chinh: Tang 14-18, TOa nha PetroVietnam Tower, S6 1-5 Le 

Duan, Phuirrig Ben Nghe, Quan 1, Thanh ph6 H6 Chi Minh. 

Dien thoai: 	(84-028) 39106990 

Fax: 	(84-028) 39106980 

E-mail: 	contact@pvoil.com.vn  

Website: 	www.pvoil.com.vn  

4. T6ng cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban 
kinh doanh de time hien cac invc tiou boat d6ng ciia Tong cong ty phu hop vai quyet 
dinh cua H6i &rig quan tri va trong pham vi lust phap cho phep. 

5. Tr* khi chain dirt hoat d6ng truac th6i han theo Dieu 52 Dieu le nay, thi han 
hoat Ong dm Tong cong ty la vo thi han ke tir ngay duoc cap Giay chirng nhan dang 
kS7doanh nghiep. 

Dieu 3. Nguiri dal dien theo phap lust cua Ping cong ty 

1. T6ng cong ty c6 mot (01),  nguoi dai dien theo phap luat. T6ng Giam d6c la 
nguoi dai dien theo phap luat eta Tong ding ty. 

2. Quyen han va nghia vu cua rived dai dien theo phap luat: Ngu6i dai dien theo 
phap luSt thirc thi trach,nhiem, nghia va quyen han theo quy dinh 	Lust Doanh 
nghiep, Dieu Quy the not b6 ye quail tri Tong cong ty va cac quy dinh khac cua Tong 
cong ty. 
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III. MIJC TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA 
TONG CONG TY 

„ Dieu 4. Wive tieu hoat dong cua Tong cong ty 

1. Nganh, nghe kinh doanh cua Tang ding ty la: 

- Ban buon nhieu lieu ran, long, khi va cac san pham lien quan. 

Chi tiet: Kinh doanh va xuat nhap khau san phLn Ethanol (E100). Xuat nhap khau 
va kinh doanh dau tho trong va ngoai nuac. Xuat nhap khau va kinh doanh san pham dau g 

trong va ngoai 'mot. Phan phai va kinh doanh san pham dau. Xuat nhap khau san pham 

dau va cac san pham có nguan gac tin dau, hoa chit. 

- San xuat khac chua dugc phan vao dau. 

Chi tiet: San xuat san pham Ethanol (El 00) (khong hoat dOng tai try so). San xuat 

san pliant dau (khong hoat dOng tai tru so) 

Xay dung cong trinhk-y thuat dan dung khac. 

Chi tiet: Xay dung cac he thong ban, be china san pham dau 

Ban buon, may moo, thiet bi va phu tong may khac. 

Chi tiet: Kinh doanh va xuat nhap khau vat to thiet bi trong the bien va kinh 

doanh san pham dau  

Dich vu ltru tru ngan ngay. 

Chi tiet: Kinh doanh khach san (khong kinh doanh khach san tai tru sa) 

Dai 1ST du lich. 

Chi tiet: Kinh doanh du lich 

Bao &rang, sira chila o to va xe co dOng co' khac (trir gia cong co. khi, tai the pha 
thai, xi ma dien tai try so) 

- Bao dtrErng va sira chfra mo to, xe may (tru gia cong co khi, tai the phe thai, xi 

ma dien tai tru sa) 

Kho bai va luu trt hang hoa. 

Chi Wet: Cho thue kho bai 

Hoat dOng to van quan 

Chi fiat: Tu van dau thau 

Ban buon chuyen doanh khac chua dugc phan vao dau. 

Chi tiet: Mua ban phan bon, kinh doanh hoa chat trong linh vuc the bin san 
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phAm dau  

Hoat (tang dich vu ho trq khac lien quan den van tai. 

Chi tiet: Dai ly tau bian. Moi giod va cung irng tau Wen. Mai gieri va cung irng tau 

bien van tai du tho va san pham d'au 

Cho thue xe c6 clang ca. 

Chi ti&: Dich vu cho thue 

Hoat clang dich vu ho trg truc tiep cho van tai dung sat va duang 

Chi fiat: Hoat clang cita ben xe, bai do xe o to (khong hoat clang tai tru so) 

2. Muc tieu hoat dong, sir menh, tam nhin dm Tang ding ty: 

- Tang cong ty dtrgc thanh lap de huy clang va sir dung cac nguan lac trong viec 

phat then san xuat — kinh doanh va cac tinh vac khac nham muc tieu tao ra lgi nhuan, 

gia tang lgi ich cua cac co dong, tao viec lam va thu nhap on dinh cho nguoi lao clang, 

(long gap cho ngan sach nha ntrOc va phat trien Tang cong ty ngay tang 	mann, ben 
yang. 

- Sir menh: Lu6n theo dui nhirng muc fiat co gia tri trong cuec sang. 

- Tam nhin: Tr& thanh doanh nghiep hang du trong link vac nhap Id& va kinh 

doanh du the, the Wen kinh doanh cac san pha'm dau mo. 

Dieu 5. Pham vi kinh doanh va hoat Ong ctia Itng cong ty 

1. Tang cong ty dugc phep lap ke hoach va tien hanh tat ca cac hoat (tang kinh 
doanh theo nganh nghe cua Tong cong ty da duce cong 116 ten COng thong tin Tang 1c7 
doanh nghiep quac gia va Dieu le nay, phi.' hop vOi quy dinh cua phap luat hien hanh va 
that hien cac hien phap thich hop de dat &rye cac muc tieu dm Tong cong ty. 

2. Tang cong ty c6 the tien hanh hoat clang kinh doanh trong cac nganh, nghe 
khac ma phap luat khong cam va dirge Dai hai clang ca dong thong qua. 

IV. VON DIEU LE, CO PHAN, CO DONG SANG LAP 

Dieu 6. Vtm dieu lg, co plan, co dong sang rap 

1. Van dieu le dm Tang cong ty la 10.342.295.000.000 (tang (Muni nghin ba 
tram ban mood hai tS,  hai tram chin muai lam trieu ding). 

Tang so van dieu le dm Tang cong ty dtrgc chia thanh 1.034.229.500 (Met tS,  
khong tram ba muai bon trieu hai tram hai chin nghin nam tram) ea phan voi menh gia  
la 10.000 clang/co ph'an (Mad nghin dong/co ph'an). 



2. Tang cong ty c6 the thay dai van dieu le khi dugc Dai hai clang ca dong th6ng 
qua va phu hop vai cac quy dinh cua phap luat. 

3. Co phAn cila Tang cong ty vao ngay thong qua Dieu le nay bao gam: 
1.034.043.300 ca phAn pho th6ng, 186.200 ca phAn uu dai cho nguai lao dong c6 cam 
ket lam viec lau dai cho doanh nghiep sau ca phAn 

4. Tang cong ty co the phat hanh cac loai ca plan uu dai khac sau khi c6 su chap 
thuan cua Dai hai clang ca clang va phii hop vai cac quy dinh cua phap luat. 

5. Tang cong ty khong co ca (long sang lap. 

6. Co phAn pho thong phai dirge uutien chao ban cho cac ca Tong hien huu theo 
tyle tucmg irng vai tyle sa him co phan 016 thong dia Ito trong Tang cong ty trir trtrang 
hop co &mg bi han the mua ca phan theo quy dinh phap luat hoac co quan nha mrac c6 
tham quyen hoac Dai hai clang ca clang guy& dinh khac. So ca phAn co dong khOng 
clang k51,mua het se do Hai clang quan tri 	Tang cong ty quyet dinh. Hai (long quan 
tri co the phan phoi so ca phAn da cho cac doi Wong theo cac,dieu kien va cach thirc ma 
Hai clang quan tri thay la phii hop, nhtrng khong dugc ban s8 co phan do theo cac diet' 
kien thuan led km so vai nhung dieu kien da chao ban cho cac co dong hien him trir 
tnrang hop ca phA.n dtroc ban qua Sa giao dich chirng khoan theo phucmg fink dau gia. 

7. Tang cong ty c6 the mua ca phan do chinh Tang cong ty da phat hanh theo 
nhang cach thirc dugc quy dinh trong Dieu le nay va phap luat hien hanh. Co phan do 
Tong cong ty mua lai la co phial quy va Hai dong quan tri c6 the chao ban theo nhang 
each thirc phi hop vai quy dinh dm Dieu le nay, Luat Chung khodn va van ban htrang 
dan lien quan. 

8. Tang cong ty c6 the phat hanh cac loai chimg khoan khac khi duoc Dai hai 
clang co dong thong qua va phi' hop vai quy dinh cua phap luat. 

Dieu 7. Chung nhan co phieu 

1. Co Tong dm Tang cong ty &roc cap chang nhan ca phieu tucmg irng vai sa 
co phan va loai ca phan sa hitu. 

2. Co phieu la chung chi do Tang cong ty phat hanh, bUt toan ghi sa hoac du  
lieu dien tir xac nhan quyen him mat hoac mat sa ca phAn cila Tang cong ty. Co phieu 
phai co day du cac nai dung theo quy dinh tai khoan 1 Dieu 120 Luat Doanh nghiep. 

3. Trong thai han 15 ngay lam viec ke tix ngay nap day du ha so de nghi chuyen 
quy6n sa hfiu ca phAn theo quy dinh dm Tang cong ty hoac thai han khac theo dieu 
khoan phat hanh quy dinh ke tir ngay thanh town day du tien mua ca phan theo nhu quy 
dinh tai phtrung an phat hanh co phieu eta Tong ding ty, nguai so him so co phan throe 
cap chimg nhan ca phieu:  Nguai so' hiru ca phan khong phai tra cho Tang cong ty chi 
phi in chimg nhan ca phieu. 

4. Tnrang hop cluIng nhan ca phieu bi mat, bi hUy hoai hoac bi hi/ hong, nguai 
sa huu co phieu da co the de nghi dirge cap chimg nhan co phieu mai vai dieu kien nai 



dung de nghi,phai theo quy dinh LuSt Doanh nghiep va phai dua ra bang chimg viec 
sec him co phan va thanh toan MO chi phi lien quan cho T6ng cong ty. 

Dieu 8. Chinn chi chting khoan khac 

Chimg chi trai phieu hoc cac chimg chi chimg khoan khac cua Tong cong ty 
dugc phat hanh có dau va chir ky cua dai dien theo phap lust dm Tong cong ty. 

Dieu 9. Chuyen nhuvng co phan 

1. Tat ca cac c6 phan phi thong dugc to do chuyen nhucmg, trey khi Dieu le nay 
va phap luSt có quy dinh khac. CO phial niem yet, dang kS,  giao dich tren So giao dich 
clung khoan dugc chuyen nhuong theo cac quy dinh cua phap lust ve chimg khoan va 
thi trtrong chUng khoan. 

2. Co phan chua dugc thanh toan day du khong dugc chuyen nhugng va huong 
cac quyen,lgi lien quan nhu quyen nhan co tire, quyen Wan co phieu phat hanh de tang 
von co phan ter nguon von chi) so huu, quyen mua co phieu mad chao ban va cac quyen 
lgi khac theo quy dinh cua phap 

3. Tap doan Dau khi Viet Nam dugc quyen ban tiep phan von nha nuov tai tOng 
cong ty sau khi Tong cong ty chinh thirc tro thanh cong ty co phan va host dOng theo 
Lust Doanh nghiep theo phuang an co phan hos da dugc cap c6 tham quyen phe duyet 
diet' chinh. 

Dieu 10. Thu hOi co phan 

,1. TniOng hop c6 dong khong thanh toan day du va dung han s6 tien phai tra 
mua co phi'eu, HOi Tong quan tri thong bao va co quyen yeu cau co dong do thanh toan 
so tien con lai ding vai lai suat tren khoan lien do va nhfing chi phi phat sinh do viec 
khong thanh toan day du gay ra cho Tong cong ty. 

2. ThOng bdo thanh toan neu tren phai ghi ra thoi han thanh toan mod (t6i thieu 
la bay (07) ngay ke ter ngay geri thong bac)), dia diem thanh toan va th6ng bao phai ghi 
ro truOng hop khong thanh toan theo &mg yeu cau, so co phan chua thanh toan het se 
bi thu h6i. 

3. HOi ang quail tri có quyen thu h6i cac c6 phan chua thanh toan day du va clung 
han trong tn.rerng hop cac yeu cau trong thong bdo neu ten khong dugc thuc hien. 

4. Co phan bi thu h6i dugc coi la cac c6 phan dugc quyen chao ban quy dinh tai 
khoan 3 Dieu 111 Lust Doanh nghiep. H9i d6ng quan tri có the true tiep hoc ity quyen 
ban, tai phan ph6i theo nhi'mg dieu kien va each Mix ma H9i ang quan tri thy la phi]. 
hop. 

5. Co clang nam gift co phan bi thu h6i phai tirbo to each c6 Tong del vOi nhimg 
co phan do, nhung van phai thanh toan tat ca cac khoan tien có lien quan cong vOi tien 
lai phat sinh theo mire lai suat cho vay cao nhat cua cac ngan hang thucmg mai Viet Nam 
vao Mei diem thu h6i theo quy'et dinh cua H9i dong quan tri ke tir ngay thu h6i cho den 



ngay thkrc hien thanh toan. HQi &Ong quail tri co loan quyen guy& dinh viec cuong the  
thanh toan toan 1)0 gia tri ca phieu vao thai diem thu hoi. 

, 	6. Thong bao thu hOi duoc girl den nguiri n`am gift.  co phan bi thu hOi truac tiled 
diem thu hoi. Viec thu hoi van c6 hieu luc ke ca trong tnrang hop co sai sat hoac bat 
can trong viec giri thong bao. 

V. CO CAU TO CIItt, QUAN TRI VA KIEM SOAT 

Dieu 11. Co' cau to chtic, quail tri va kiem soat 

Co.  cau to chirc quan ly, quan tri va kiem soat cua TOng cong ty bao 	• 

1. Dai hoi dOng co &mg; 

2. HOi dOng quail tri; 

3. Ban kiem sok; 

4. Tang Giam &Sc. 

VI. CO BONG VA DAI HQI BONG CO BONG 

Dieu 12. Quyen cda co (long 

1. CO dong la nguOri chi.' so hau TOng cong ty, co cac quyen va nghia vu tucmg 
img theo so co phan va loai co phan ma ho sa him. CO &Ong chi chiu trach nhiem ve no 
va cac nghia vu tai san khac dm Tong cong ty trong pham vi s6 von da gap vao TOng 
cong ty. 

2. CO &mg phO thong c6 cac quyen sau: 

s  a. , Tham du va phat bieu trong cac cuOc hop Dai hOi dOng co 'Tong va thuc hien 
quyen bieu quyet true tiep tai Dai hOi thing co thing hoac thong qua dai dien duoc uy 
quyen hoac thkrc hien 1)6 phieu tir xa; 

b. Nhan co tire vai mire theo guy& dinh cua Dai hOi ding co (long; 

c. Tv do chuyen nhuong co phan cid duoc thanh toan day du theo quy dinh cua  
Dieu le nay va phap luat hien hanh; 

d. Duot uu tien mua CO phan mai chao ban twang irng vai ty 1'e co phan phi') 
thong ma h9 sa hitu theo quy dinh phap luat va Dieu le nay; 

e. Xem xet, tra cuu va trich luc cac thong tin lien quan den CO (long va yeu cau 
sira dOi cac thOng tin khong chinh xac; 

f. Tiep can thong tin ve danh sach CO dong c6 quyen du hop Dai hOi dOng CO 
&mg; 

g. Xem xet, tra cfru, trich luc hoac sao chup Dieu le TOng cong ty, Wen ban h9p 



Dai hei &Ong co &Ong va cac nghi quy& cua Dai hei deng co &rig; 

g. Tnr6ng hop Tong cong ty giai the hoac pha san, dtrgc nhan met phan tai san 
con lai tuong img yen ty 	hint co phan tai Tong ding ty sau khi Tong ding ty da 
thanh town cac khoan ng (bao gem ca nghia vu ng doi vOi nha nuac, thue, phi) va thanh 
town cho cac co dong nam giu cac loaf co phan khac dm Tong cong ty theo quy dinh cita 
phap lust; 

h. You cau Tong eking ty mua lai co phan cua ho trong cac tnrong hop quy dinh 
cua Luat Doanh nghiep; 

i. Cac quyen khac theo quy dinh cua Dieu le nay va phap luat. 

3. Co dong hoac nhom c6 &Ong s6 huu tir 5% tong se co phan pile thong troy len 
trong then han lien tuc it nhat sau (06) thang co cac quyen sau: 

a. De cir cac img vien HOi dong quan tri hoac Ban kiem sok theo quy dinh tuang 
irng tai Dieu 25 va Dieu 36 Dieu le nay; 

b. Yeu cau Wei dong quail tri thtrc hien viec trieu tap Dai hei dong co d8ng theo 
cac quy dinh tai Dieu 114 va Dieu 136 dm Luat Doanh nghiep; 

c. Kiem tra va nhan ban sao hoac ban trich dan dank sach cac co &rig có quyen 
tham du va bieu quyet tai cuec hop Dai hei dong c6 dong; 

d. Yeu cau Ban kiem sok kiem tra timg van de cu the lien quan den quan 1y, 
dieu hanh hoat Ong 	Tong cong ty khi xet thy can thiet. Yeti cau phai the hien bang 
van ban; phai co ho, ten, dia chi thuong tru, quoc tich, so The can ctrac cong dan, Giay 
chimg minh nhan dan, H6 chieu hoac chirng thtrc ca nhan hop phap khac doi vai co (long 
la ca nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru sae chinh 
doi v6i co dong la to chirc; so ltrgng c8 phan va th6i diem dang kS,  co phan 	tong co 
dOng, tong so co phan cua ca nhom co (Ring va ty so hiru trong tong so phan cua  
Tong ding ty; van de can kiem tra, mix dich kiem tra; 

e. Cac quyen khac dtrgc quy dinh tai Dieu le nay va quy dinh cua phap lust ve 
doanh nghiep. 

Dieu 13. Nghia vu cua co (Jong 

Co &Ong pile thong có cac nghia vu sau: 

1. Tuan thil Dieu le va quy the quail 1S,  nei be cua Tong ding ty; chap hanh cac 
quy dinh cua Dai hei &mg co &Ong va Hei d8ng quan tri; 

2. Tham gia cac et* hop Dai hei dong co dong va thvc hien quyen bieu guy& 
thong qua ca hinh thdc sau: 

a. Tham dtr va bieu guy& trvc tiep tai cuec hop; 

b. ty quyen cho ngtreri khac tham du va NHL guy& tai et* hop; 

c. Tham dtr va bieu quy& thong qua hop tivc tuyen, b6 phieu dien ter hoac hinh 
thirc dien ter khac; 



d. Giri phieu bieu quyet den cuec hop thOng qua thu, fax, thu dien 

3. Thanh toan du va dung thOi han s6 co phan cam kat mua theo quy dinh; 

4. Cung cap dia chi chinh xac khi clang ky mua co phan va khi thay dei dia chi; 

5. Hoan thanh cac nghia vu khac theo quy dinh cUa phap luat hien hanh va Dieu 
le nay; 

6. Chiu trach nhiem ca nhan khi nhan danh Tong cong ty clued moi hinh thirc de 
thirc hien mot trong cac hanh vi sau day: 

a. Vi pham phap luat; 

b. Tien hanh kinh doanh va cac giao dich khac de to lgi hoac phuc vu lgi ich caa 
to chirc, ca nhan khac; 

c. Thanh toan cac khoan ng chua den han tnrac cac rui ro tai chinh dei vai Tong 
eking ty. 

Dieu 14. DO KA dug co dong 

, 1. Dai hei Tong co (long g6m tat ca co &Ong c6 quyen bieu quyet, la co. quan 
quyet dinh cao nhat dm Tong cong ty. Dai hei clang ca dong thuemg nien dugc to chirc 
m8i nam met (01) ran. Dai hei den co Tong phai hop thuOng flier' trong tiled han ben 
(04) thang ke ttr ngay ket thiic nam tai chinh. Trong truemg hop can thiet Hei deng quan 
tri c6 the de nghi vai ca quan clang 1(57 kinh doanh de gia han thai gian to chute Hai hqi,  
nhung khong qua sail thang, ke tir ngay ket thUc nam tai chinh. 

2. Hei deng quan tri to chirc trieu tap hop Dai hei deng co dong thuOng nien va 
Iva chon dia diem phil hop. Dai 116i deng co citing thtremg nien quyet dinh nhang van de 
theo quy dinh cua phap luat va Dieu le Tong cong ty, dac biet thong qua bao cao tai 
chinh nam va dv toan cho nam tai chinh tip theo. Tnremg hop Bao cao kiem toan bao 
cao tai chinh nam dm Tong cong ty CO cac khoan ngoai trfr trong yeu, Tong cong ty co 
the men Tai dien cong ty kiem toan clec lap du hop Dai hei dong co (long thlayng then 
de giai thich cac nei dung lien quan. 

3. H6i citing quail tri phai trieu tap Dai 1f6i deng ce citing bat thueing trong cac 
tnrang hop sau: 

a. Hei deng quan tri xet thay can thi6t vi lgi ich cua Tong cong ty; 

, 	b. Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam cid dugc 
kiem toan phan anh von chit sa huu da bi mat met nira (1/2) so vai so Tau Icy; 

c. S6 thanh vien cua Wei deng quan tri, thanh vien dOe lap Hei deng quan tri, 
Ban kiem soat con lai it Ilan so thank vien theo quy dinh phap luat hoac se thanh vien 
Hei deng quan tri bi giam qua met phan ba (1/3) so vai so thanh vien quy dinh tai Dieu 
le nay; 

d. Co (long hoac nh6m ce dOng quy dinh tai Khoan 3 Dieu 12 Dieu le nay yeu 



cau trieu tap Dai hOi d'Ong CO dong bang van ban. Yeu call trieu tap Dai hOi (16ng co 
(long phai neu ro 15,,do va muc dich cuOc hop, c6 du chir kY cua cac co dong lien quan 
hoac van ban yeu cau duct lap thanh nhieu ban, trong do m6i ban phai co chit kS,  dm 
toi thieu mot co dong c6 lien quan; 

, 	e. Ban kiem soar yeu eau trieu tap Dai hOi (long c6 (long bat thuong neu Ban 
kiem sok co 15/ do tin Wong rang cac thanh vien HOi citing quail tri hoac nguoi dieu hanh 
khac vi pham nghiem trong cac nghla vu cua ho theo Dieu 160 Luat Doanh nghiep hoac 
HOi &Ong quan tri hanh &Ong hoac cc!) 5( dinh hanh dOng ngoai pham vi quyen han dm 
minh; 

f. Cac truong hop khac theo quy dinh dm phap luat va Dieu le T6rig cong ty. 

4. Trieu tap hop Dai hOi ang c6 dong bat thuerng 

a. HOi d6ng quan tri phai trieu tap hop Dai hOi d6ng co (long trong thi han ba 
muoi (30) ngay ice ter ngay so thanh vien HOi dong quail tri, thanh vien dOc lap HOi &Mg 
quan tri, Ban kiem soat con lai nhu quy dinh tai Diem c Khoan 3 Dieu nay hoac nhan 
duvc yeu eau quy dinh tai Diem d va Diem e Khoan 3 Dieu nay; 

b. Truamg hop HOi dong guar' tri kh6ng trieu tap hop Dai hOi ding c6 Tong theo 
quy dinh tai Diem a Khoan 4 Dieu nay thi trong thai han ba mirth (30) ngay tiep theo, 
Ban hem soat phi thay the HOi &rig quan tri trieu tap hop Dai hOi d6ng co Tong theo 
quy dinh Khoan 5 Dieu 136 Luat Doanh nghiep; 

c. Throng hop Ban hem soat kh6ng trieu tap hop Dai hOi d6ng co dong theo 
quy dinh tai Diem b Khoan 4 Dieu nay thi trong thai han ba mai (30) ngdy tiep theo, 
co &Ong, nhOrri co dOng co yeu cau quy Binh tai Diem d Khoan 3 Dieu nay c6 quyen 
thay the HOi dtmg quan tri, Ban kiem sok trieu tap hop Dai hOi &Mg co &Ong theo quy 
dinh Khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong tnrOng hop nay, c6 Tong hoac nhorn c6 &mg trieu tap hop Dai hOi d'ong 
c6 dong co the de nghi co. quan dang kS,  kinh doanh giam sat trinh tu, thii tuc trieu tap, 
tien hanh hop va ra quyet dinh oh Dai WI &Ong co &mg. 

Tat ca chi phi cho viec trieu tap va tien hanh hop Dai hOi d6ng c6 (long ducrc TOng 
cong ty hoanslai„ Chi phi nay khong bao Om nhitng chi phi do co &Ong chi tieu khi tham 
du Dai hOi clang co &Ong, ke ca chi phi an a va di lai. 

Dieu 15. Quyen va nhiOn vu cua Dai hOi thing c6 (long 

, 	1. Dai hOi dong c6 dong thuerng nien c6 quyen thao luan va thong qua cac van 
de sau: 

a. Bao cao tai chinh nam da &Arc hem toan; 

b. Bao cao dm HOi ang quan tri; 

d. Bao cao cua Ban kiem soat; 

e. Ke hoach phat trien ngan han va dai han dm T6ng cong ty. 
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, , 2. Dai h6i d6ng c6 (tong thuOng nien va bat thuOng thong qua guy& dinh ve cac 
van de sau: 

a. Thong qua bao cao tai chinh nam; 

b. Mix c6 tire thanh toan hang nam cho m8i loai c6 phan phis hop vai Li* 
Doanh nghiep va cac quyen gan lien vai loai co phan do. Mirc co drc nay khong cao han 
mire ma H6i (long quan tri de nghi sau khi da tham khao ST kien cac co (long tai cu6c hop 
Dai h6i d6ng c6 Tong; 

c. Lua chon cong ty kiem toan d6c lap; 

, 	d. Quyet dinh s6 Kiang, bau, mien nhiem, bai nhiem va thay the thanh vier' HOi 
dOng quan tri va Ban kiem sok; 

e. T6ng s6 tien thit lao cua cac thanh vien H6i ding quan tri va Ban kiem sok 
va Bao cao tien thin lao dm H6i Tong quail tri, Ban kiem soat; 

f. B6 sung va sira d6i Dieu le T6ng cong ty; 

, g. Loai c6 phan va s6 luting c6 phan mai dugc phat hanh d6i vOi m61 loaf c6 
phan; 

h. Chia, tach, hop nhat, sap nhap ho4c chuyen d6i T6ng cong ty; 

i. T6 chirc lai va giai the (thanh 1ST) T6ng cong ty va chi dinh ngtroi thanh 1ST; 

j. Kiem tra va xir 1ST cac vi pham oh H6i d6ng quan tri hoac Ban kiem soat gay 
thiet hai cho Tong cong ty va cac co (long cua Tong cong ty; 

k. Quyet dinh giao dich du to hoac ban tai san T6ng cong ty of) gia tri bang 
hoac lan han 35% tong gia tri tai san dm Tong ding ty dugc ghi trong bao cao tai chinh 
gan nhat da dugc kiem toan; 

1. Quyet dinh mua lai tren 10% t6ng s6 c6 phan phat hanh cua rniii loai; 

m. Chap thulan viec T6ng cong ty kST ket hop Tong hoac giao dich vai ratting d6i 
tugng dugc quy dinh tai Khoan 1 Dieu 162 Lu'at Doanh nghiep vai gia tri bang hoac lan 
han 35% t6ng gia tri tai san dm TOng cong ty (Iliac ghi trong bao cao tai chinh gan nhat; 

n. Cac van de khac theo quy dinh dm Dieu le nay, cac quy the khac cua reng 
cong ty va quy dinh phap luat. 

3. Co dong khong dugc tham gia be phieu trong cac trtrOng hgp sau day: 

a. Thong qua cac hgp d6ng quy dinh tai Khoan 2 Dieu nay khi c6 dong do ho4c 
nguai CO lien quan tai co &Ong do la m6t ben cua hop dong; 

b. Viec mua 10 c6 phan oh c6 clang do hoac cua nguOi co lien quan tai c6 (long 
do trir truong hop viec mua 10 co phan dugc thuc hien twang img vOi CST 14' so him cua 
tat ca cac co dong hoac viec mua 10 dugc time hien thong qua giao dich khop lenh tren 
Sa giao dich chirng khoan hoac chao mua cong khai theo quy dinh phap luat. 

4. Tat ca cac nghi guy& va cac van a da duct dua vao chuong trinh hop phai 
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dugc dua ra thao Juan va Neu quyet tai cu'9c h9p Dai hOi d6ng c6 dong. 

Dieu 16. DO dign theo tiy quyen 

1. Cac c6 dOng c6 quyen tham du cutic hop Dai hOi d6ng c6 clang theo quy dinh 
cua,phap luat có the Ay quyen cho nhan, to chirc dai din tham du. Tang hop có 
nhieu hcm mOt nguevi dai dien theo Ay quyen thi phai xac dinh cu the so c6 phan va so 
phieu bau dugc us, quyen cho mai ngueri dai dien. 

2. Viec uy quyen cho ngueri dai din du h9p Dai hpi d6ng c6 dong phai lap thanh 
van ban theo mkt dm Tong cong ty va phai có chit ky theo quy dinh sau day: 

a.,  Tnremg hop c6 clang ca nhan la ngueri quyen thi gidy,fly quyen phai có chit 
ky dm co d8ng do va ca nhan, ngued dai din theo phap luat dm to chirc ducic Ay quyen 
du hop; 

b. Truemg hop c6 d8ng to chic la ngued uy quyen thi gidy Ay quyen phai có chit  
ky cua ngued dai din theo Ay quyen, ngueri dai,dien theo phap luat eta co (long to eh& 
va ca. nhan, nguoi dai dien theo phap luat dmnhan, 	to chfrc dugc Ay quyen du h9p; 

c. Trong trueing hop khac thi gidy uy quyen phai có choir ky cua ngued dai din 
theo phap luat cAa co &Ong va ngued dtrgc uy quyen du hop. 

Ngued dugc uy quyen du hop Dai hOi &Ong c6 dong phai nap van ban uy quyen 
truac khi vao phong hop. 

3. Twang hop luat sit thay mat cho ngtrai uy quyen ky gidy chi dinh dai dien, 
viec chi dinh ngueri dai din trong tnxemg hop nay chi dugc coi la co hieu luc neu giay 
chi dinh ngued dai din do dugc xuat trinh ding vai gidy uy quyen cho luat sit hoac ban 
sao hyp le dm giay uy quyen do (neu truck do chtra clang ky vai T6ng cong ty). 

4. TrA truemg h9p quy dinh tai Khoan 3 Dieu nay, phieu bieu quy& cAa ngued 
dugc uy quyen du hop trong pham vi dugc uS,  quyen van co hieu luc khi co mot trong 
cac truemg h9p sau day: 

a. Ngtrai uy quyen dal chet, bi han the nang luc hanh vi dan sit hoac bi mat nang 
luc hanh vi dan sr; 

b. Ngtroi uy quyen da huybO viec chi dinh uy quyen; 

c. Ngued uy quyen da huy bo thdm quyen cua nguoi thuc hien viec uy quyen. 

Dieu khoan nay khong ap dung trong tnrong h9p T6ng ding ty nhan dugc thong 
bao ve mot trong cac sit kien ten truck gia khai mac cuOc h9p Dai hOi ding c6 dong 
hoac truov khi cuOc h9p dugc trieu tap lai. 

Dieu 17. Thay cloi cac quyen 

1. Viec thay d6i hoac huY bo cac quyen elac biet gdn lien voi mot loai co plidn 
uu dai có hieu luc khi dugc co Tong nam gift it nhat 65% co phan pho thong tham du 
hop thong qua d6ng theri dugc co Tong nam gift it nhat 65% quyen bieu quyet cAa loai 
co phan tru dai not ten Welt quyet thong qua. Viec to chirc cuOc hop cua cac co dong 
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nam gift mgt loaf co phAn tat dai de th6ng qua viec thay dOA i quyen neu tren chi co gia 
tri khi c6 tOi thieu hai (02) c6 &rig (hoac dai dien &roc uy quyen ctia ho) va nam gift  
toi thieu mot phAn ba (1/3) gia tri menh gia cua cac co phAn loci do a phat hanh. Tsang 
hop khong CO dit so dai bieu nhu neu tren thi cu6c hop dtroc to chirc lai trong yang ba 
muoi (30) ngay sau do va,nhang ngtrai nam gift co phan thu6c loci do (khong phi thu6c 
vao so luting ngtrai va so co phan) c6 mat true tiep hoac thong qua dai dien dugc uSr 
quyen deu dugc coi la clit so luting dai bieu yeu c'Au. Tai cac cu6c hop dm co &mg nam 
gift co phan tru dai neu tren, nhftng ngueri nam gift co phAn thu6c loci d6 co mat truc 
tiep hoac qua nguoi dai dien co the yeu cau b6 phieu kin. M6i co phAn cung loci CO 
quyen bieu quy& ngang bang nhau tai cac cu6c hop neu tren. 

2. Thu tuc lien hanh cac cu6c hop rieng biet nhu vay dugc that hien ttrang to 
vai cac quy dinh tai Dieu 19 va Dieu 21 Dieu le nay. 

3. Trir khi cac dieu khoan Oat hanh co phAn quy dinh khac, cac quyen dac biet 
gan lien voi cac loci co phAn CO quyen tat dai dOi vai m6t so hoac tat ca cac van a lien 
quan an viec phan phi loi nhuan hoac tai san cUa Tong cong ty khong bi thay doi khi 
Tong ding ty Oat hanh them cac co phAn ding loci. 

Dieu 18. Tri0 tap hop, chtrang trinh hop Ira thong bao hop DO hqi ding co 
dong 

1. H6i ding quail tri trieu tap hop DO h6i ding co dong hoac Dai h6i ding co 
dOng dugc trieu tap theo cac taw hop quy Binh tai Diem b hoac Diem c Khoan 4 Dieu 
14 Dieu le nay. 

2. NgtrOi trieu tap hop Dai h6i ding co clang phai that hien cac ding viec sau clay: 

a. Chuan bi danh sach co (long du dieu kien tham gia va bieu guy& tai Dai h6i 
ding co Tong. Danh sach c6 'Jong c6 quyen du hop Dai hOi ding c8 (long &roc lap 
khong som han 05 ngay truac ngay giri Thong bao mai hop Dai hOi ding co Tong; 

b. Chuan bi chuang trinh, n6t dung dai h6i; 

c. ChuAn bi tai lieu cho dai h6i; 

d. Du thao nghi quyet Dai hOi ding co dong theo n6i dung du kien cua cu6c 
hop; 

e. Xac dinh thai gian va dia diem to chirc dai h6i; 

f. Thong bao va giri thong bao hop DO hOi ding co (long cho tat ca cac c6 citing 
co quyen du hop; 

g. Cac cong viec khac phut vu cu6c hop theo quy dinh cua phap luat va Dieu le 
nay. 

3. Thong bao hop Dai h6i ding co (long dugc giri cho tat ca cac co,  (long bang 
phuang thirc bao dam, dong tiled cong 1)6 tren trang thong tin dien tir dm Tong cong ty 
va Uy ban chimg khoan Nha =arc, Sa giao dich chirng khoan (tru6ng hop T6ng cong 
ty da niem yet hoac clang ky giao dich co phieu teen Sof giao dich chimg khoan). Nguoi 
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trieu tap hop Dai h6i d6ng c6 citing phai giri thong bao mai hop flan fat ca cac c6 dOng 
trong Danh such co &rig co quyen du hop chum nhat 15 ngay tru6c ngay khai mac hop 
Dai h6i &rig co dong (tinh tir ngay ma thong bao dugc giri hoac chuyen di mot cach 
hop le, dirge tra cuac phi hoac dugc 1)6 vao horn thu). Chuang trinh hop Dai hOi dong 
co dOng, cac tai lieu lien quan den cac van de se dugc bieu quyet tai dai h6i dugc girl 
cho cac co dong hoac/va clang tren trang thong tin dien tir cua Tong cong ty. Trong 
truemg hop tai lieu khong dugc giri kom thong bao hop Dai h6i Tong co dOng, thong bao 
mei hop phai neu ro &rang clan den toan b0 tai lieu hop de cac co (long co the tiep can, 
bao 

a. Chuang trinh hop, cac tai lieu sir dung trong cu6c hop; 

b. Danh such va thong tin chi,tiat 	cac img vien trong truang hop bau thanh 
vien H6i &Ong quan tri, Kim soat vien; 

c. Phiau bieu quyet; 

d. Mau chi dinh dai dien theo fly quyen du hop; 

e. Du thao nghi quyet d6i vo i tirng van de trong chuang trinh hop. 

4. Co &Ong hoac nhom c6 dong duce de cap tai Khoan 3 Dieu 12 Dieu le nay 
c6 quyen kien nghi cac van de dua vao chuang trinh hop Dai 110i dOng c6 dong. Men 
nghi phai dugc lam bang van ban va phai dugc giri den T6ng cong ty it nhat ba (03) 
ngay lam vi'ac truac ngay khai mac Dai hOi (Ring co &mg. Kien nghi phai bao golT1 ho 
va ten co (long, dia chi thuerng triz, quoc tich, so The can cuac cong dan, Giay chirng 
minh nhan dan, HO chieu hoac chirng thuc ca nhan hgp phap khac doi vai co dong la ca 
nhan; ten, ma so doanh nghiep hoac s6 quy6t dinh thanh lap, dia chi tru soy chinh d6i voi  
co dong la to chirc, so lugng va loai co phan ngued do num gift va n6i dung kien nghi 
dua vao chuang trinh hop. 

5. Ngued trieu tap h9p Dai h6i dong c6 Tong co quyen tir chi nhftng kien nghi 
neu tai Khoan 4 Dieu nay neu thuOc mot trong cac tnrang hop sau: 

a. Kin nghi dirge giri dan khong dimg died han hoac khong du, khong dimg 
not dung; 

b. Vao thai diem kien nghi, c6 &rig hoac nhom c6 (tong khong num gift du tir 
5% c6 phan ph6 thong trong thai gian lien tuc it nhat sau (06) thong theo quy 
dinh tai Khoan 3 Dieu 12 Dieu le nay; 

c. Van de kien nghi khong thu6c pham vi tham quyen cita Dai h6i ang c6 dong; 

d. Cac truemg hgp khac theo quy dinh cua phap luat va Dieu le nay. 

Dieu 19. Cie (lieu kign Wen hanh hyp Dai hQn (long co dong 

1. Cu6c hop Dai h6i d6ng c6 dong dugc tin hanh khi c6 s6 c6 dong du hop dai 
dien cho it nhat 51% tong so co phan CO quyen bieu quyet. 

2. Truorig hap khong c6 du s6 lugng dai bieu can thiat trong yang ba muai (30) 



phin k'e tir thai diem xac dinh khai mac dai hei, nguai trieu tap hop huy cuec hop. Cuec 
h9p Dai hei dong co dOng phai dugc trieu tap lai trong \long ba muoi (30) ngay ke 
ngay du dinh to chirc Dai hei dong co dOng lan thir nhat. Cuec h9p Dai hqi Ong co (tong 
trieu tap lan thir hai chi dugc tien hanh khi c6 so co citing tham du hop dai dien it nhat 
33% tong so co phan co quyen bieu quyet. 

,3. Truong hgp dai hei ran thir hai khong dirge tien hanh do khong c6 se dai 
bieu can thiet trong Ong ba mai (30) phin ke tir thei diem an dinh khai mac dai hei, 
Cuoc hop Dai hei dong co dong lan thir ba co the duge trieu tap trong vong hai muoi 
(20) ngay ke tir ngay du dinh tien hanh dai hei Fan hai. Trong truong ligp nay, dai hei 
duce tien hanh khong phu thuec vao tong se) phieu c6 quyen bieu quyet cua cac ce &rig 
du hop duet coi la, 	

dong 
le va co ,quyen quyet dinh tat ca cac van de du kin duge phe 

chuan tai Dai hei dong codong lan thir nhat. 

Dieu 20. The thtic tien hanh hyp va bieu quyet tai Dai hQi ding co dong 

, 	1. Tn.rac khi khai mac cuec hop, Tong ding ty phai thuc hien thu tuc Bang Icy 
ce) (long va phai thuc hien viec clang ky cho den khi cac ce (long co quyen du hop c6 
mat clang IcY het. 

2. Khi tien hanh clang Icy co dOng, Tong tong ty se cap cho timg ce dong hoac 
dai dien dirge uy quyen co quyen bieuquyet met the bieu quyet, tren do co,ghi so clang 
4,119 va ten 	co &Ong, ho va ten dai dien dugc uY quyen va so phieu bieu quyetcua  
c6 dong do. Khi tien hanh bieu quyet tai dai hei, s6 the tan thanh nghi quyet dirge thu 
tnrorc, se the phan dei nghi quyet dugc thu sau, cu6i clang kiem tong so phial tan thanh 
hay phan d6i de quyet dinh. Tong s8 phieu tan thanh, phan doi, bo phieu trang hoac 
khong hgp le theo ding van a duet chi" toa thong bao ngay sau khi tien hanh bieu guy& 
van a do. Dai hei bau nhUHg ngir6i chiu trach nhiem kiem phieu hoac giam sat kiem 
phieu theo de nghi cua Chu toa. So thanh vien dm ban kiem phieu do Dai hei (long co 
(long quyet dinh can cu de nghi cua Chit tea cuec hop. 

3. Co &rig hoac dai dien dugc lay quyen den sau khi wee hop khai mac co quyen 
clang ky ngay va sau do c6 quyen tham gia bieu quyet tai dai hei ngay sau khi clang ky; 
Chu tea kh8ng CO trach nhiem dirng dai hei de cho co (long den muOn clang Icy va hieu 
luc cua nhting nei dung da duge Neu guy& truck do khong thay 

4. Chi). tich Hei (fang quan tri lam chil toa cac cuec hop do Hei dong quan tri 
trieu tap. Tnrang,hop Chu tich yang mat hoac tam thai mat,kha. nang lam viec thi cac 
thanh vien 

 
do quan tri con bau met nguai trong so ho lam chii toa cuec h9p 

theo nguyen tac da so. Tnrang hgp khong bau duge nguai lam chii toa, Truong Ban 
kiem sok dieu khien a Dai hei &Ong co dOng bau chu toa cuec hop trong s6 nhimg 
ngu6i du h9p va nguai co phieu bau cao nhat lam chit toa cuec hop. 

Trong cac truang hgp khac, nguai ky ten trieu tap hop Dai hei dong c6 (long dieu 
khien Dai hei (long co dong bau chi.1 tea cuec hop va nguai co phieu bau cao nhat dugc 
cir lam chu tea cuec hop. 

5. Chuang trinh va nei dung cuec hop phai dirge Dai hei dong co &mg thong 



qua trong phien khai mac. Chuang trinh phai xac dinh r6 va chi tit d6i viii timg van de 
trong nOi dung chuang trinh hop. 

, 6. Chit toa dai h6i c6 the hoan 	khi c6 su nhAt tri hoac yeti cAu 	DO 
h6i &rig co &rig da co du so lugng dai bieu du hop can thiet theo quy dinh tai khoan 8 
Dieu 142 Luat Doanh nghi0p. 

, 7. Chu toa 	dai h6i co the tien hanh cac hoat dong can thiet dieu khien Dai 
h6i Tong co (long mgt cach hop 10 va c6 tat to hoac de dai h6i phan anh dugc mong 
muon cua da so dai bieu tham du. 

8. Nguoi trieu tap hgp Dai h6i d6ng,c6 dong c6 quyen yeu cAu cac c6 dong hoac 
dai dien dirge uST quyen tham du Dai h6i (long c6 Tong chiu su kiem tra hoac cac Wen 
phap an ninh ma H6i (long quan tri cho la thich hop. Truong,hgp c6 c6 dong hoac dai 
dien dugc uS,  quyen khong chiu tuan thit 	quy dinh ve kiem,tra hoac cac bien phap 
an ninh neu teen, H6i (long quart tri sau khi xem xet mot cach can trong CO the dr choi 
hoac true xuat co Tong hoac dai dien neu tren ra khoi cu6c hop. 

9. Ngtrai trieu tap hop Dai h6i d6ng c6 &Ong, sau khi da xem xet mgt each can 
tong, co the tien hanh cac bien phap dugc H6i &rig quart tri cho IA thich hop de: 

a. B6 tri ch6" ng6i tai dia diem hop DO hOi d6ng c6 &rig; 

b. Bao dam an toan cho moi ngtren co mat tai cac dia diem hop; 

c. Tao dieu kien cho c6 (long tham du (hoac tiep tuc tham du) dai h6i. Nguoi 
trieu tap hop Dai h6i (long co Tong c6 toan quyen thay doi nhang bien phap neu tren va 
ap dung tat ca cac bien phap neu H6i &rig quan tri thay can thiet. Cac bien phap ap dung 
c6 the IA cap giay vao cira hoac sir dung nhang hinh thirc lua ch9n khac. 

10. Trong truemg hgp tai Dai h6i d6ng c6 dong co ap dung cac bien phap neu 
ten, HOi dong quart tri khi xac dinh dia diem dai hOi co the: 

a. Thong bao dai hOi dugc tien Huh tai dia diem ghi trong thong bao va chit toa 
dai h6i co mat tai do ("Dia diem chinh cua dai h6i"); 

b. B6 tri, to chirc a nhfing c6 dong hoac dai dien dugc uS,  quyen kh6ng du hop 
dugc theo Dieu nay hoac,nhcing ngtred mu6n tham gia dia diem khac 	dia diem 
chinh 	dai h6i c6 the Tong died tham du dai h6i; 

Thong bao ve viec to chirc dai h6i khong can neu chi tiet nhtimg bien phap to chirc 
theo Dieu nay. 

11. Trong Dieu le nay (trir khi hoan canh yeu cAu khac), m9i c6 dong dugc coi 
la tham gia dai hOi a dia diem chinh cua dai 

12. Hang nam, T6ng cong ty to chirc Dai h6i d6ng c6 (tong it nhat mgt (01) lAn. 
Dai h6i d6ng c6 dong thuang nien kitting dugc to chirc dtrai hinh thuc lay Y kien bang 
van bAn. 



Dieu 21. Thong qua quyet dinh tai cuOc hQp Dai hOi dOng co dong 

Dai hei dong co Tong thong qua cac guy& dinh thuec tham quyen theo quy dinh 
nhu sau: 

1. Cac quyet dinh cua Dai hei dong co dong lien quan an viec: Sira dei va b6 
sung Dieu le, loaf co phial va so lugng co phial dugc chao ban, viec to chirc lai hay giai 
the doanh nghiep, giao dich mua, ban tai san Tong cong ty hoac cac chi nhanh thuc hien 
co gia tri tir 35% tra,len tong gia tri tai san eta Tong cong ty tinh theo Bao cao tai chinh 
ky gan nhat dugc kiem toan dugc thong qua khi c6 to 65% trolen tong so phieu btu cua  
cac co (tong c6 quyen bieu quyet co mat true tiep hoac thong qua dai dien dugc fly quyen 
co mat tai cuec hop DO hei dong co &rig. 

2. Trir tnrerng hop quy dinh tai Khoan 1 va Kho'an 3 Dieu nay, cac nghi s  quy& 
cua Dai hOi dong co (tong dugc thong qua khi,  co tir 51% trO len tong so phieu bau cua  
cac co dong c6 quyen bieu quyet c6 mat truc tip hoac thong qua dai dien dugc fly quyen 
c6 mat tai cuec hop Dai hei dong co &Ong. 

3. Viec Neu guy& bat' thanh vien HDQT va BKS thuc hien theo phuong thirc 
bau don phieu, theo do medco Tong co tong so ,phieu bieu quyet tuong irng 	so co 
phan so hiru,nhan (x) 	, thanh vien dugc bau 	HDQT va thanh vier' BKS. CO 
dong co quyen den het tong so phieu bau cua minh cho met hoac met so irng cu vien. 
Ngued trung cir thanh vien HDQT hoac thanh vien BKS dugc xac dinh theo so phial 
bau tinh tir cao xueng thap, bat dau tir img cir vien co so phieu bau cao nhat cho den khi 
du s6 thanh vien quy dinh tai Dieu le T6ng ding ty. Tnrong hgp c6 tir hai irng cir vien 
trer len dat ding so phieu bau nhu nhau cho thanh vien cuoi ding cua HDQT hoac BKS 
thi se lien hanh bau lai trong so cac (mg cir vien c6 so phieu bau ngang nhau hoac lua 
chon theo tieu chi quy the bau cir hoac Dieu le Tong cong ty. 

s  4. Nghi quyet cua Dai hei dong ce &Ong phai dugc thong bao den ce dong c6 
quyen du hop Dai hoi &Ong c6 dong trong thoi han 15 ngay ke tir ngay Nghi quyet dugc 
thong qua. Viec gfri Nghi quyet c6 the thay the bang viec d'ang tai tren website cua T8ng 
ding ty. 

5. Nghi guy& cua Dai hei ang co (long c6 hieu luc ke to ngay dugc thong qua 
hoac tir than diem hieu luc ghi tai nghi quyet do. 

6. Cac nghi quyet Dai hei dong c6 dong dugc thong qua bang 100% tong s6 c6 
phan c6 quyen bieu quyet la hop phap va co hieu luc ngay ca khi trinh tir va thu tuc 
thong qua nghi quyet do kheng dugc thuc hien dung nhu quy dinh. 

Dieu 22. Thin' quyen va the thuc lAy y kien co thing bang van ban de thong 
qua quyet dinh ctia Dai hOi ding co Wing 

Tham quyen va the thirc lay ST kien co &Ong bang van ban a thong qua quy& dinh 
cua Dai hei (long co &Ong dugc thuc hien theo quy dinh sau day: 

1. Wei dong quan tri co quyen lay y kien co &Ong bang van ban de thong qua 
nghi guy& dm DO hei dong co (long bat dr luc nao neu xet thay can thiet vi lgi ich cua  
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Tang cong ty. 

2. Hai gong quan tri phai chuan bi phieu lay Sr kien, du thao nghi guy& Dai h6i 
&mg co dong va cac tai lieu giai trinh du thao nghi quyet. Hai dOng quan tri phai dam 
bao giri, cong 1)6 tai lieu cho cac c6 dong trong mat thed gian hop liSr de xem xet bieu 
guy& va phai giri it nhat mued lam (15) ngay trtrOc ngay hat han nhan phieu lay y kien. 
Yeu can va each thirc giri phial.' lay S,  kien va tai lieu kern theo ducyc thuc hien theo quy 
dinh tai Khoan 3, Dieu 18 dm Dieu le nay. 

3. Phieu lay Sr kien phai c6 cac not dung chi' yeu sau day: 

a. Ten, dia chi try so chinh, ma so doanh nghiep; 

b. Muc dich lay S,  kien; 

c. Ho, ten, dia chi thuemg tru, quac tich, s6 the can cuOc cong dan,,Giay chirng 
mirth nhan dan, H6 chieu hoac chirng thuc ca nhan hop phap khac cfra co Tong la ca 
nhan; ten, ma s6 doanh nghi'ep hoac quyet dinh thanh lap, dia chi try s& chinh cua co 
Tong la to chirc hoac ten, ho, dia chi thuong tru, quOc tich, so the can mac cong dan, 
Giay chirng mirth nhan dan, H6 chieu hoac chirng thuc ca nhan hop phap khac cua dai 
dien theo uSI quyen dm co &mg la to chirc; so luting co phan cua tang loci va so phieu 
bieu quyet cua c6 &mg; 

d. Van de can lay Sr kien de thong qua guy& dinh; 

e. Phuong an bieu guy& bao gam tan thanh, khong tan thanh va khong coy kien 
doi vai tong van de lay Sr kien; 

f. ThOi han phai giri ve Tang cong ty phieu lay y kien da &roc tra led; 

g. Ho, ten, chil ky dm Chu tich HOi dong quan tri va ngueri dai dien theo phap 
lust dm Tong cong ty. 

4. Phieu lay y kien da &roc tra led phai c6 chit IcS1 cua ca dong la ca nhan, hoac 
ngued dai dien theo phap luSt dm co dOng la to chirc hoac CA nhan, nguad dai dien theo 
phap lust cua to chirc &roc uy quyen. 

5. Co Tong c6 the giri phieu lay Sr kien da tra led den Tang cong ty theo mat trong 
cac hinh thirc sau day: 

a. Giri thu; Phieu lay Sr kien da &roc tra led phai c6 chit icY cua ca dong la ca nhan, 
cua ngued,dai,dien theo 	quyen hoac ngued dai dien theo phap lust dm co dong la to 
chirc. Phieu lay S,  kien giri ve Tong cong ty phai clugc dung trong phong bi dan kin va 
khong ai &roc quyen ma truot khi kiem phieu; 

b. Girl fax hoac thu dien tit: Phieu lay Sr kien giri ve Tang ding ty qua fax hoac 
thu dien tiz phai duoc giu bi mat den thed diem kiern phieu. 

Cac phieu lay y kien giri ve Tang cong ty sau tiled han da xac dinh tai nai dung 
phieu lay Sr kien hoac da bi m& trong truong hop giri thu va bi tie't 1(:• trong truemg hop 
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thu dien tir la khong hop le. Phieu lay y kien khong dugc gix' i ve dugc coi la 
phieu khong tham gia bieu quyet. 

6. HOi dang quart tri kiem phieu va lap bien ban kiem phieu duai sit chirng kien 
dm Ban kiem soat hoc dm co &mg khong phai la Ngtroi dieu hanh Tong ding ty. Bien 
ban kiem phieu phai co cac nOi dung chit yeu sau day: 

a. Ten, dia chi try sa chinh, so va ngay cap Giay chimg nhan dang kSt doanh 
nghiep, not dang kSt kinh doanh; 

b. Muc dich va cac van de can lay St kien a thong qua guy& dinh; 

c. S6 co dong voi tang so phieu bieu guy& da tham gia Neu quyet, trong do 
phan bit so phieu bieu quyet hgp le va so bieu quy'et khong hqp le va phuong thirc giri 
phieu bieu quyet, kern theo phu luc danh sach co (long tham gia bieu quyet; 

d. Tang s6 phieu tan thanh, kh6ng tan thanh va khong coy kien dai vo7 timg van 
de; 

e. Cac guy& dinh da dugc thong qua; 

f. HQ, ten, chit.  kSt cua Chit tich HOi clang quart tri, nguai dai dien theo pita') luat 
cila Tong ding ty, ngu&i kiem phieu va cua ngtroi Om sat kiem phieu. 

Cac thanh vien HOi dang quan tri va nguoi giam sat kiem phieu phai lien dai chiu 
trach nhiem ve tinh trung thu.c, chinh xac eta bien ban kiem phieu; lien d6ri chiu trach 
nhiem ve cac thiet hai phat sinh tir cac guy& dinh dugc thong qua do kiem phieu khong 
trung thu.c, khong chinh xac. 

7. Bien ban kiem phieu phai dugc giri den cac ca dong trong vong muoi lam 
(15) ngay, ke tir ngay ket tittle kiem phieu. Viec giri Wen ban kiem phieu co the thay the 
bang viec dang tai tren trang thong tin dien tir cua T6ng cong ty trong vong hai muoi to 
(24) gi9, ke tir thoi diem ket thtitc kiem phieu. 

8. Phieu lay St kien da dugc tra 	bien ban kiem phieu, toan van nghi quyet da 
dugc thong qua va tai lieu co lien quan gtiri kern theo phieu lay St kien deu phai dugc luu 
giu tai try so chinh cua Tang cong ty. 

9. Thong qua nghi quyet trong ft-Ong h9p lay St kien ca dong bang van ban: 

Nghi guy& dugc thong qua theo hinh tithe lay St kien ca &Ong bang van ban phai 
dugc so co dOng dai dien it nhat 51% tong so co phan co quyen bieu quyet chap thuan 
Ira co gia tri nhu nghi guy& dugc thong qua tai cuOc h9p Dai hOi clang c6 &mg. 

Dieu 23. Bien ban hcop DO WO dong co citing 
1. CuOc h9p Dai hOi &Ong ca dOng phai dugc ghi bien ban va co the ghi am hoc 

ghi va luu gift dtrai hinh thirc dien tit khac. Bien ban phai lap bang tieng Viet, co the lap 
them bang ti'eng Anh va co cac nOi dung chit yeu sau day: 

a. Ten, dia chi tru sa chinh, ma s6 doanh nghiep; 



b. Th6i gian va dia diem hop Dai hOi clang ce dong; 

c. Chuang trinh va nOi dung cuOc hop; 

d. HQ, ten chi' t9a va thu ky; 

e. Tom tat dien Wen cuOc hop va cac y kien phat bieu tai Dai hoi d6ng co dOng ve  
timg van de trong nOi dung clurcmg trinh hop; 

f. S6 ce cling va tong se phieu bieu guy& cua cac ce (tong du hop, phu luc danh sach 
dang ky co dong, dai dien dong du hop voi so phan va so phieu bau Wang dug; 

g. Tong se phieu bieu quy& dai vai ti mg van de Neu quyet, trong do ghi ro phuang 
tithe bieu quyet, tong se phieu hop le, khong hop le, tan thanh, khong tan thanh va khong 
Cocoy kien; ty le twang img teen tong se phieu bieu quyet cua ce dong du hop; 

h. Cac van a dal dugc thong qua va ty le phieu bieu guy& thong qua tuang img; 

i. Chit ky cua chil toa va thu ky. 

Bien ban dugc lap bang tieng Viet va tieng Anh deu co hieu Arc phap ly nhu nhau. 
Tru6ng hop co su khac nhau ve nOi dung bien ban tieng Viet va tieng Anh thi not dung 
trong bien ban tieng Viet co hieu luc Ai) dung. 

2. Bien ban hgp Dai hOi dong co Tong phai lam xong va thong qua truoc khi ket 
thfic cu'Oc h9p. Chu toa va thu ky cuOc h9p phai lien dai chiu trach nhiem ve tinh trung 
thuc, chinh xac cua nOi dung bien ban. 

3. Bien ban hop Dai hOi dong ce dong dugc cong be tren trang thong tin dien tir 
cua Tong Ong ty trong th6i han hai muai bon (24) gi6 hoc girt cho tat ca cac co Tong 
trong th6i han muai lam (15) ngay ke tir ngay ket thfic cuOc hop. 

4. Bien ban hop Dai hOi dong ce (long dirge coi la bang chimg xac thuc ve nhang 
cong viec da duct tien hanh tai cuOc hop Dai hOi Tong 0 Ong trir khi coy kien phan 
dai ve nOi dung Wen ban dirge dua ra theo dung thil tuc quy dinh trong yang mixed (10) 
ngay ice tir khi geri bien ban. 

5. Bien ban hop Dai hOi ding c6 dong, phu luc danh sach ce dong dang ky du hop 
kern theo chit ky dr' a CO &Ong, van ban Ay quyen tham du hop, nghi quyet da dugc thong 
qua va tai lieu co lien quan giri kern theo thong bao mai hop phai clugc hru gift tai tru so 
chinh cua Tong cong ty. 

Dieu 24. Yeu cAu huy 1:16 quyet quyet cua DO hotii dug co dong 

1. Trong th6i han chin muai (90) ngay, ke tir ngay nhan duct Men ban hop Dai 
hOi d6ng ce (long hoc Wen ban ket qua kiem phieu lay ST kien co dong bang van ban, 
thanh vien HOi dong quan tri, Kiem soar vien, Tong Giam doe, c8 &mg, nh6m 0 dong 
quy dinh tai Khoan 3 Dieu 12 Dieu 1e nay co quyen yeti cau Toa an hoc Tr9ng tai xem 
xet, huy b6 guy& dinh cua Dai hOi dong co &mg trong cac tnrong hap sau day: 

a. Trinh to va thu tuc trieu tap hop hoc lay ST kien ce dong bang van ban va ra 
quy& dinh cua Dai hOi dong ce dong khong thuc hien dung theo quy dinh cua Luat 
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Doanh nghiep va Dieu le Tang ding ty, tn:r twang hgp quy dinh tai khoan 6 Dieu 21 
Dieu le nay. 

b. Nai dung nghi quyet vi pham phap luat holac Dieu le Tang ding ty. 

2. Throng hgp quy& dinh cua Dai hai dung cc; (Jong bi huy,b6 theo quy& dinh 
cua Toa an hoac Tr9ng tai, nguai,trieu tap cuac h9p Dai hai Tong c6 clang huy 1)6 co 
the xem xet to chirc lai Dai hai dong co clang trong yang 90 ngay theo trinh tu, thu tuc 
quy clink tai Luat Doanh nghiep va Dieu le nay. 

VII. HQI DONG QUAN TRI 

Dieu 25. trng dr, de dr thanh vien Hqi den quan tri 

1. Throng hgp da xac dinh dugc truac ung vien, thong tin lien quan den cac ung 
vien Hai Tong quan tri dugc dua vao tai lieu hop Dai hai dung co Tong va cong bo tai 
thieu muoi (10) ngay truck ngay khai mac cuac hop Dai hai &rig co &Ong tren trang 
thong tin dien to cira Tong cong ty de co (long c6 the tim hieu ve cac irng vien nay truck 
khi 1)6 phieu. Lrng vien Hai Tang quail tri phai co cam ket bang van ban ve tinh trung 
thuc, chinh xac va hgp ly cua cac thOng tin 6, nhan dugc ding bo va phai cam ket thuc 
hien nhi'em Iry mat cach trung thuc neu dugc bau lam thanh vien Hai dong quan 
Th6ng tin lien quan den irng vien Hai clang quan tri dugc congbo bao gam cac not dung 
tai thieu sau day: 

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

b. Trinh da h9c van; 

c. Trinh da chuyen mon; 

d. Qua trinh cong tac; 

e. Cac cong ty ma irng vien clang nam gift chirc vu thanh vien Hai Tong quan tri 
va cac chirc danh quan ly khac; 

f. Bao cao danh gia ve thing gap cua ung vien cho Tang Ong ty, trong truang 
hop ung vien do hien Bang la thanh vien Hai clang quan tri 	Tong cong ty; 

g. Cac lgi ich CO lien quan tai Tang cong ty (neu co); 

h. HQ, ten cila ca clang hoac nhom ca (long de dr ung vien do OIL co); 

i. Cac thong tin khac (neu co). 

2. Cac ea Tong dam gift ca ph'an pha thong trong tiled han lien tuc it nhat sau (06) 
thang co quyen gap so quyen bieu quyet de de cu cac ung vien Hai clang quan tri. CO 
clang ho4c nhOm clang nam gift to 5% den duai 10% tong so co phan co quyen bieu 
quyet dugc de dr mat (01) ung vien; tir 10% den duai 30% dugc cu tai da hai (02) 
ung vien; dr 30% den duai 40% dugc de cu tai da ba (03) irng vien; to 40% den du6i 
50% dugc de cu tai da ban (04) ung vien; tir 50% den duai 60% dugc cu tai da dam 
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(05) irng vien; to 60% den dual 70% dugc de cu t6i da sau (06) img vien; tir 70% den 
80% dugc de cir toi da bay (07) dng vien; va tir 80% den duai 90% dugc de cir toi da 
tam (08) frng vien; 

3. TnrOng hop so luting cac Ung vien Hai dang guar' tri thong qua d6 cu va irng 
dr van kh6ng du so luting can thiet, Hai &Ong quan tri doting nhi8m co the de cu them 
frng cu vien hoc to chirc de cu theo co the dugc Tang cong ty quy dinh tai Quy the nai 
ba ve quan tri Tong ding ty. Co che de dr hay cach thirc Hai (long quan tri throng ithi8m 
de dr Ung Cu vien Hai clang quart tri phai dugc cong bo fa rang va phai dugc Dai hai 
clang c6 &Ong thong qua tarok khi Wen hanh de dr. 

Dieu 26. Thanh pilau va nhim ky cua thanh vien 11(ii deng quan tri  

1. so luting thanh vien Hai deng quan tri dm Tang Ong ty la khong qua bay 
(07) nguOi, trong do tong s6 thanh vien dot lap Hai dang quan tri phai chiem it nhat mat 
phan ba (1/3) tong so thanh vien Hai &Ong quan tri. Nhi8rn kY dm Hai clang quan tri la 
nam (05) nam. Nhiem ky cua thanh vien Hai &gig quan tri khong qua. nam (05) nam; 
thanh vier' Hai &mg quail tri c6 the dirge bau lai voi s6 nhiesm kS,  khong han che. 

2. tang so thanh vien Hai clang quan tri khong di8u hanh phai chiem it nhat mat 
phan ba (1/3) tang so thanh vien Hai dang quan tri. So luting tai thieu thanh vien Hai 
dOng quan tri kh6ng dieu hanh dugc xac dinh theo phuong thirc lam ton xuong. 

3. Tieu chuan va dieu ki8n lam thanh vien Hai &Ong quan tri Tang ding ty theo 
quy dinh tai khoan 1 Dieu 151 Lust Doanh nghi8p; 

4. Tieu chuan va dieu kin cua thanh vien dac lap Hai dOng quart tri doge quy 
dinh tai khoan 2 Dieu 151 Lust doanh nghi8p. 

5. Thanh vien Hai (tang quart tri khong con to each thanh vien Hai clang quan 
tri trong cac truong hop sau: 

a. Thanh vien do khong du to each lam thanh vien Hai dOng quan tri theo quy 
dinh cua LOX Doanh nghi'8p hoc bi luat phap cam khong &roc lam thanh 
vien Hai clang quan tri; 

b. Thanh vien do c6 don ter chirc giri den tru sa chinh cita rang cong ty; 

c. Thanh vien do bi rai loan tam than va thanh vien khac dm Hai deng quan tri 
co nhUng bang chirng chuyen mon chUng to ngued do khOng con nang Luc 
hanh vi; 

d. Thanh vien do khong tham du cac cuac hop dm Hai deng quan tri lien tuc 
trong vOng sau (06) thang lien Ate, trir truong hop bat kha khang; 

e. Thanh vien do bi bag nhilem theo guy& dinh cua Dai hai dang co dong; 
f. Cung cap th6ng tin ca nhan sai khi giri cho Tang cong ty \led to each la ung 

vien Hai clang quan tri; 
g. Cac throng hop khac theo quy dinh phap luat. 



6. Viec b6 nhiem cac thanh vien HOi d6ng quan tri phai dugc cong b6 thong tin 
theo cac quy dinh cua phap luat ve chimg khoan va thi tnx6ng chirng khodn. 

7. Thanh vien H'Oi d6ng quan tri co the Bong phai la c6 (Ring cua T6ng cong ty. 

Dieu 27. Quyen han va nghia vu cua HO dong quail tri 

1. Hoat &Ong kinh doanh va cac cong viec cua T6ng cong ty phai chiu su giam 
sat va chi dao cua H6i (long quan tri. H6i (long quan tri la ca quan co day du quyen han 
de thuc hien tat ca cac quyen nhan danh Tong ding ty trir nhfing tham quyen thuc ve 
Dai hei d6ng c6 dOng. 

2. Quyen va nghia vu cua H6i d6ng quart tri do luat phap va Dieu le Ring cong 
ty va guy& dinh cira Dai 116i &rig co (Tong quy dinh. Cu the, H6i &rig quan tri có nhung  
quyen han va nhiem vu sau: 

a. Quyet dinh chitin lugc, ke hoach phat trien trung han va ke hoach san xuat 
kinh doanh hang nam; quyet dinh giai phap thi tnr6ng, tiep thi va cong nghe; 

b. Xac dinh cac muc tieu hoat d(ing tren co se' cac muc tiou chitin [age dirge Dai 
116i d6ng co &Ong thong qua; 

c. De xuat cac loai co phieu c6 the Oat hanh va tong s6 c6 phieu phat hanh theo 
tong loai; 

d. De xuat viec phat hanh trai phieu chuyen d6i va cac chimg quy6n cho phep 
ngued so huu mua co phial theo mire gia dinh tnrac; 

e. De xuat muc co tire hang nam; quyet dinh thoi han va thu tic tra c6 tirc; 

f. Quyet dinh gia chao ban trai phieu, c6 phieu va cac chimg khoan chuyen doi  
trong truemg hop dugc Dai h6i dong c8 dong uST quyen; 

Quyet dinh mua lai hoac thu h6i khong qua 10% c6 phan dugc chao ban cho 
trung loai da dugc chao ban trong 12 thang va quyet dinh mirc gia mua lai 
hoac thu hoi co phan cua T6ng ding ty; 

h. Quyet dinh viec vay ng va viec thuc hien cac khoan the chip, bao dam, bao 
lanh va bOi thuemg cila Tong cong ty; 

i. Quyet dinh viec mua hoac ban c6 phan, phan von g6p cua T6ng cong ty tai 
cac ding ty khac; Viec dinh gia cac tai san,geop vao Tong cong ty khong phai 
bang tin lien quan den viec phat hanh c6 phieu hoac trai phieu cua T8ng 
ding ty, bao gom yang, quy6n sir liking dat, quy6n so hire tri tue, ding nghe 
va bi quyet ding nghe; 

j. Quyet dinh viec T6ng ding ty ky ket hop d6ng nhang d6i tuang dugc quy 
dinh tai Khoan 1 Dieu 162 Luat Doanh nghiep vori gia tri dued,35% tong gia 
tri tai san 	T6ng cong ty dugc ghi trong bao cao tai chinh gan nhat; 

k. Quyet dinh co cAu to chic, quy the quan 1S,  not b6 cua T6ng cong ty; guy& 
dinh thanh lap cong ty con, chi nhanh hoac cac van phong dai dien cua T6ng 
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cong ty; 

1. Bau, mien nhi6m, bai nhilem Chu tich H6i clang quan tri; ba nhiem, mien 
nhiesm, bai nhi6m, kS,,h9rp clang, cham dirt h9p clang 	vii Tang Giam dac, 
cac Pho Tang giam doc,,Ke toan tnxang va Nguoi diet' hanh khac thu6c tham 
quyen 	HDQT, quyet dinh mire luang va quyen lai khac cua h9; quyet 
dinh cir ngued dai din theo uy quyen cua Tong cong ty tai doanh nghi6p 
khac; quyet dinh bo nhi6m, mien nhiem, each chirc hoac giai thiesu de 1)6 
nhilem, Te nghi mien nhi6m, each chirc dai yen Nguoi dieu hanh cap Chu tich 
va thanh vien HDQT/thanh vien HDTV, Kiem soat vien, Giam dac cac ding 
ty con tren ca de xuat dm Tang Giam dac, quyet dinh mire thu lao va 
quyen led khac cua nhang nguOi do; 

m. Giam sat, chi dao Tang Giam (lac va Nguoi dieu hanh khac trong dieu hanh 
cong vi6c kinh doanh hang ngay cua Tong cong ty; 

n. Giai guy& cac khi6u nai dm Tang cong ty d6i vbi Ngued dieu hanh doanh 
nghi'6p ding nhu quyet dinh lua ch9n dai din dm Tong cong ty de giai quyet 
cac van de lien quan cac thu tuc phap 1S/ dai voi Nguoi dieu hanh do; 

o. Duy6t chuang trinh, n'6i dung tai lieu phuc vu hop Dai h6i clang ca Tong, tri6u 
tap hgp Dai hOi gong co clang hoac lAy y kien de Dai hOi clang ca clang thong 
qua quyet dinh; 

De xuat va trinh Dai h6i Tong co clang phe duy6t cac not dung thu6c tham 
quyen quy6t dinh cua Dai h'6i dong ca clang neu tai Dieu 15 Dieu 16 nay (trir 
cac not dung lien quan d6n cong vi6c dm Ban kiem sok); 

Bao cat) Dai h6i clang ca clang vi6c H6i clang quail tri ba nhi6m Tang giam 
&Se; 

r. Quy6t dinh quy ch6 n6i b6 ve quan tri Tang cong ty sau khi dugc Dai h6i 
(long co &Ong chap thuan thong qua hi6u qua de bao v6 ca clang; 

s. Cac van de kinh doanh hoac giao dich ma H6i clang quan tri quy6t dinh can 
phai co su chap thuan trong pham vi quyen han va trach nhi6m cua minh. 

3. NW:Mg van de sau day phai drat H6i Tong quan tri phe chuan: 

a. Thanh lap chi nhanh hoac cac van phong dai din dm Tang cong ty; 

b. Thanh lap cac cong ty con cna Tang cong ty; 

c. Trong pham vi quy dinh tai Khoan 2 Dieu 149 dm Luat Doanh nghi6p va trir 
tnrerng hgp quy6t dinh dau to va ban tai san có gia tri bang hoac lOn hon 35% gia tri tai 
san doge ghi trong bao cao tai chinh,gan nhat 	Tong cong ty va cac hop dong, giao 
dich thu6c tham quyen eta 	h6i &rig co dong thong qua quy dinh tai Dieu 162 Luat 
Doanh nghi6p, H6i dong quail tri quyet dinh vi6c thuc hi6n, sira dai va huSt bo cac hop 
dong dm Tong cong ty; 

d. Chi dinh va bai nhi6m nhfing ngtrod dugc Tang cong ty uS/ nhi6m la dai din 

P. 
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thirong mai va Lust six dm Tong cong ty; 

e. Viec vay ng va viec thuc hien cac khoan the chap, bao dam, bao lanh va bei 
thuang dm Tong cong ty; 

f.. Cac khoan dAu to phat sinh khong nam trong ka hoach kinh doanh va ngan 
sach vugt qua 10% gia tri ke hoach va ngan sach hang nam dal dugc Dai hOi gong co 
dOng phe duyet; 

g. Viec mua hoac ban co phAn, phAn yen gop tai cac cong ty khac dugc thanh lap 
a Viet Nam hay mac ngoai; 

h. Viec dinh gia cac tai san gOp vao Tong cong ty khong phai bang tien trong cac 
dgt phat,hanh co phial hoac trai phieu dm Tong cong ty, bao gam yang, quyen dung
dat, quyen 	tri tue, cong nghe va bi quyet cong nghe; 

i. Viec Tong cong ty mua lai hoac thu hoi khong qua 10% tong se co phAn cua  
timg loai da dugc chao ban trong mired hai (12) thing; 

j. Quyet dinh mirc gia mua hoac thu hoi co phAn cua Tong cong ty. 

, 4. MI dong quan tri phai bao cao Dai hOi dong co clang hoat dgng 	minh, 
cu the la ve viec giam sat dm HQi (long quail tri doi vai Tong Giam &lc va Nguai dieu 
hanh khac trong nam tai chinh. Twang hop Hoi dong quan tri khong trinh bao cao cho 
Dai hOi (tong co Tong, bao cao tai chinh nam dm Tong cong ty bi coi la khong co gia tri 
va chin dugc Hgi Ong quail tri thong qua. 

5. Thanh vien dgc lap HOi dong quan tri phai thong bao vori HOi dong quail tri 
ve viec khong con dap Ang du dieu kien theo quy dinh tai Dieu le nay va ducmg nhien 
kh6ng con la thanh vien dgc lap Hgi dong quan tri ke ter ngay khong dap (mg du dieu 
kien. HQi &rig quan tri phai thong bao tnxang hgp thanh vien dgc lap HOi Tong quan tri 
khong con dap img du dieu kien tai cugc hop Dai hQi °tong co (Ring gan nhat hoac trieu 
tap hop Dai hOi &Ong ce (Jong a bAu be" sung hoac thay the thanh vien dgc lap HOi &mg 
quan tri do trong died han 06 thong ke tir ngay nhan (lilac th6ng bao cua thanh vien dgc 
lap HOi &Ong quan tri CO lien quan. 

6. Trir khi luat phap va Dieu le quy dinh khac, HQi dong quan tri CO the uSi quyen 
cho nhan vien cap duoi va Nguai dieu hank khac dai dien xir 1S7 ding viec thay mat cho 
Tong cong ty. 

Dieu 28. Thu lao, tien ltrang va 191 ich khac cha thanh vien HQi ding quan 
tri 

1. Thanh vien HOi dong quan tri (khong tinh cac dai dien dugc uy quyen) dugc 
nhan thu lao cho cong viec cua minh clued to cach la thanh vien HQi &rig quail tri. Tong 
mirc thu lao cho HOi dong quail tri do Dai hQi (long c6 Tong quy8t dinh. Khoan thu loo  
nay dugc chia cho cac thanh vien HOi &mg quan tri theo thoa thuan trong HOi &zing 
quan tri hoac chia deu trong twang hgp khong thoa thuan dugc. 

2. Tong so tien tra cho tang thanh vien HOi &Ong quan tri bao gem thu lao, chi 
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phi, hoa hang, quyen mua ca phan,  va cac lgi ich khac dugc hu6ng tir Tang cong ty, 
ding ty con, ding ty lien ket 	Tong cong ty va cac cong ty khac ma thanh vien Hai 
dong quan tri la dai dien phan von gop phai dirge cong ba chi tiet trong Bao cao thuong 
then dm Tong cong ty. Thit lao cua thanh vien Hai &nog quan tri phai dugc the hien 
thanh muc rieng trong Bao cao tai chinh hang nam cua Tang ding ty. 

, 	3. Thanh vien Hai dong quart tri nam gid chuc vu dieu hanh hoac thanh vien Hai 
dong quan tri lam viec tai cac fiat ban dm Hai (long quart tri hoac thuc hien nhilng cong 
viec khac ma theo Hai clang quan tri la nam ngoai pham vi nhiem vu thong thuang cua  
mat thanh vien Hai &mg quart tri, c6 the dugc tra them thit lao duoi clang mat khoan 
tien cong ton goi theo tong Ian, Krung, hoa hOng, phan tram lgi nhuan hoac duoi hinh 
thirc khdc theo quyet dinh dm Hai (tong quan tri. 

4. Thanh vien Hai clang quan tri có quyen dugc thanh toan tat ca cac chi phi di 
lai, an, o va cac khoan chi phi hgp lY khac ma ho da phai chi tra khi thuc hien trach 
nhiem thanh vien Hai dong quan tri eta minh, bao 	ca cac chi phi phat sinh trong 
viec 	tham du cac cuac hop Dai hai dOng coa clang, Hai &Ong quan tri hoac cac lieu 
ban dm Hai dong quart tri. 

Dieu 29. Chili tich HQi dong quart tri 

1. Hai clang quan tri phai lua chon trong s6 cac thanh vien Hai dong quan tri de 
bau ra mat Chit tich. Chit tich Hai dong quan tri khong kiem nhiem chirc danh Tang 
Giam d6c. 

2. Chit tich Hai clang quan tri co nghia vu chuan bi chuung trinh, tai lieu, trieu 
tap va lam chit toa Dai hai clang co (long Ira cac cuac hop cua Hai clang quan tri, clang 
thOi có nhang quyen va trach nhiem khac quy dinh tai Lug Doanh nghiep va Dieu le  
nay. 

3. Throng hop Chit tich Hai clang quan tri vang mat hoac khong the thuc hien 
dugc nhiem vu cua minh thi uy quyen bang van ban cho mat thanh vien khac thuc hien 
cac quyen va nglala vu cua Chit tich Hai clang quan tri. Truong hop khong có nguoi dugc 
ity quyen thi cac thanh vien con lai bau mat ngu6i trong s6 cac thanh vien tam thai giu  
chirc Chit tich Hai dong quan tri theo nguyen tac da so. 

4. Chu tich Hai dong quan tri phai cif) trach nhiem dam bao viec Hai clang quan 
tri giri bao cao tai chinh nam, bao cao hog clang dm Tang cong ty, bao cao kiem toan 
va bao cao kiem tra cua Hai,dang quail tri va cac bao cao khac theo yeu cau cho cac co 
dong tai cuac hop Dai hai clang co (long. 

5. Chit tich Hai dong quart tri có the bi bai mien theo quy6t dinh cua Hai clang 
quan tri. Truarng hop Chit tich Hai clang quart tri tir chirc hoac bi bai nhiem, Hai Tong 
quan tri phai bau no.r6i thay the trong then han muoi (10) ngay. 

Dieu 30. Cac cuOc hyp cua HOi dong quail tri 

1. Chit tich Hai clang quan tri se dugc bau trong cuac hop dau tien cua nhiem kST 



H6i (fang quart tri trong thai han bay (07) ngay lam viec, ke tir ngay ket thitc bau cu H6i 
(tong quan tri nhiem kS,  do. Cu6c hop nay do thanh vien co so phieu bau cao nhat hoc 
tS,  le phieu bau cao nhat trieu tap va chit tri. Twang hap,  do nhieu han mot (01) thanh 
vien co so phieu bau cao nhat hoc ty le phieu bau cao nhat va ngang nhau thi cac thanh 
vien bau mot nguai trong s6 ho trieu tap hop H'6i &mg quan tri theo nguyen the da so. 

2. Chit tich H6i d6ng quan tri phai trieu tap cac cu6c h9p H6i d6ng quan tri dinh 
kSt va bat thuang, lap chuang trinh nghi str,,thai gian va dia,diem hop it nhat nam (05) 
ngay tin& ngay hop du kien. Chit tich cc') the trieu tap h9p bat kST khi nao thay can thiet, 
nhung it nhAt la m8i quS,  phai hop mgt (01) l'An. 

3. Chit tich H6i d6ng quan tri trieu tap cac cue hop bat thuang khi thAy can thiet 
vi lgi ich cua TOng cong ty. Ngoai ra, Chit tich H6i (icing quan tri phai trieu tap h9p H6i 
'Jong quan tri, khong duce tri hoan nett khong co 1S,  do chinh clang, khi mot trong so cac 
doi tuang duai day de nghi bang van ban neu ro muc dich cu6c hop va cac van de can 
thao luan: 

a. Ban Kiem soat hoc thanh vien d6c lap H6i (16ng quan tri; 

b. T6ng Giam dec hoc it nit& nam (05) Ngtroi dieu hanh khac; 

c. it nhAt hai (02) thanh vien H6i d6ng quan tri. 

4. Chit tich H6i d6ng quan tri phai trieu tap h9p H6i d6ng quart tri trong thai han 
bay (07) ngay lam viec, ke tir ngay nhan dirge de nghi neu tai khoan 3 Dieu nay. Tnxong 
hop khong chap nhan trieu tap hop theo de nghi thi Chit tich phai chiu trach nhiem ve 
nhimg thiet hai xay ra doi vai Tong ding ty; nhfing nguai de nghi to chin cu6c h9p dirge 
de cap den 6 Khoan 3 Dieu 30 co quyen trieu tap hop HOi (long quan 

5. Tnrang hop có yeu cau dm kiem toan vien d6c lap thuc hien kiem toan bao cao 
tai chinh cua Tong cong ty, Chit tich H6i (Ring quart tri phai trieu tap hop H6i dong quan 
tri de ban ve bao cao kiem toan va tinh hinh Tong cong ty. 

6. Cac cu6c hop H6i d6ng quan tri ducyc tien hanh tai tru sa chinh cua Tong cong 
ty hoc 6 not khac theo quyet dinh dm Chit tich H6i &Ong quan tri va duqc sit nhat tri 
cua H6i dong quan tri. 

7. Chit tich HOi ang quan tri hoc nguai trieu tap hop H6i ang quan tri phai 
giri thong bao mai hop cham nhat nam (05) ngay lam viec truac ngay hop. Thanh vien 
H6i dong quan tri c6 the tir chi thong bao mai hop bang van ban, viec tir ch6i nay cif) 
the &roc thay doi hok 1141)6 bang van ban dm thanh vien H6i (long quan tri do. Th6ng 
bao mai hop phai xac dinh cu the thai gian va dia diem hop, chuong trinh, nOi dung cac 
van de thao Juan va quyet dinh. Kern theo thong bao mai hop phai co tai lieu sir dung tai 
cuOc hop va phieu bleu quyet cua thanh vien. 

Thong bdo mai hop &rot giri bang buu dien, fax, thu dien tir hoc phucrng tien 
khac, nhung phai bao dam den &lac dia chi lien lac cita timg thanh vien HOi dong quan 
tri duot dang kS,  tai Tong cong ty. 



8. Chu tich,H0i ang,quan tri hoac ngued trieu tap giri thong bao med hgp va cac 
tai lieu kern theo den Ban Kim soat nhu dui voi cac thanh vien HOi clang quan tri. Kiem 
scat vien c6 quyen du cac cuOc hop dm HOi clung quan tri, c6 quyen thao Juan nhung 
khong dugc bieu quyet. 

9. Cue hopsciia HO dOng quan tri dirge tien Brill khi co it nal ba ph'an tir (3/4) 
so thanh vien HOi,dong quan tri co mat true tiep hoac thong qua ngueti dai din (ngued 
dirge fly quyen) neu doge da s6 thanh vien HOi clang quan tri chap thuan. 

Truong hop kh8ng du s6 thanh vien du hop theo quy dinh, cuOc h9p phai (Tuve 
trieu tap lai trong thed han bay (07) ngay Ice tir ngay du dinh hgp ran thin nhat. CI* hop 
trieu tap lai dirge tien hanh nett c6 hail mOt nira (1/2) so thanh vien HOi clung quan tri 
du hop. 

10.Bieu quyet. 

a. Tr* quy dinh taipiem b Khoan 10 Dieu nay, meii thanh vien HOi dOng quan 
tri hoac ngued dirge uY quyen,tivc tiep co mat vai to each ca nhan tai cuelc h9p HOi dung
quan tri co mOt (01) phieu bieu quyet; 

b. Thank vien HOi dOng quan tri khong dirge bieu quy& ve cac hgp dOng, cac 
giao dich hoac de xuat ma thanh vien da hoac ngued lien quan tai thanh vien dO CO lgi 
ich va lgi ich do mau than hoac co the mau than ved lgi ich dm Tong cong ty. Thanh 
vien HOi,dong quan tri khong dirge tinh vao so luting dai bieu toi thieu can thiet c6 mat 
de c6 the to chirc cuOc hop HOi dong quan tri ve nhcing quyet dinh ma thanh vien do 
khong co quyen bieu quyet; 

c. Theo quy dinh tai Diem d Khoan 10 Dieu nay, khi c6 van a phat sinh trong 
mOt cuOc hop dm HOi dOng quan tri lien quan den lgi ich dia. thank vien HOi dung quan 
tri hoac lien quan den quyen bieu quyet mot thanh vien ma nhang van de do kh8ng dirge 
giai quyet bang vies tu,nguyen tit b6 quyen bieu quyet dm thanh vien HOi Tong quan tri 
co lien quan, nhimg van de phat sinh do dugc chuyen tai cho chir toa cuOc hop quyet 
dinh. Phan quyet dm chii toa lien quan den van de nay co gia tri la,quyet dinh cuoi ding 
trir truing hop tinh chat hoac pham vi lgi ich dm thanh vien HOi Tong quan tri lien quan 
chua dirge cong bo dAy dii; 

d. Thanh vien HO ding quan tri hang lgi dr mOt hop dOng dirge quy dinh tai 
Diem a va Diem b Khoan 5 Dieu 40 Dieu le nay dirge coi la c6 lgi ich dang ke trong 
hgp dOng d6. 

s  11.Thanh vien HOi dOng quan tri true tier, hoac gian tiep dirge hang lgi to mot 
hgp dung hoac giao dich da dirge ky ket hoac dang du kien ky ket yen Tong cong ty va 
biet ban than là ngued CO lgi ich trong d6 c6 trach nhiem cong khai ban chat, nOi dung 
dm quyen lgi do trong cuOc hgp ma MI Tong quail tri lan dau lien xem xet van de ky 
ket hgp Tong hoac giao dich nay. Truemg hgp mit thanh vial WO (long quan tri khong 
biet ban than va ngireri lien quan co lgi ich vao thed diem hgp clung, giao dich dirge ky 
vii Tong cong ty, thanh vien HOi dOng quan tri nay phai ding khai cac lgi ich lien quan 
tai cuOc h9p dau tien dm HOi ding quan tri doge to chdc sau khi thanh vien nay Wet 
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rang minh c6 lai ich hoac se do lgi ich trong giao dich hoac hap d6ng lien quan. 

12. Thong qua quy& dinh cua Hei gong quan tri: 

Trir twang hop Hop d6ng chao ban c6 phan c6 quy dinh khac, Nghi quy& cila 
Hei dong quan tri dugc thong qua khi coy kien tan thanh cua da so thanh vien Hei (long 
quan tri co mat (tren 50%). TruOng hop s6 phieu tan thanh va phan doi ngang bang nhau, 
phieu bieu quyet cim Chi]. tich Hei dong quan tri la phieu quyet dinh. 

, 13. Cuec hop dm Hei dong quan tri c6 the to chirc theo hinh thirc hei nghi true 
tuyen gift cac thanh vien cua Hei dong quan tri khi tat ca hoac met so thanh vier' gang 
6 nhang dia diem khac nhau \raj dieu kien la moi thanh vien tham gia hop deli co the: 

a. Nghe tang thanh vien Hei d6ng quan tri khac cung tham gia Oat bieu trong 
cuec hop; 

b. Phat Met' v6i tat ca cac thanh vien tham du khac met each d6ng then. 

Viec trao doi gitra cac thanh vien co the thuc hien met each true tiep qua dien 
thoai hoac bang phuang tien lien lac thong tin khac (ko ca viec sir dung plurcmg tien nay 
dien ra vao th6i diem thong qua Dieu le hay sau nay) hoac la ket hop tat ca nhitng 
phircrng thirc nay. Thanh vien Hei dong quan tri tham gia cuec hop nhu vay dugc coi la 
"CO mat" tai cuec hop do. Dia diem cuec hop duoc to chirc theo quy dinh nay la dia diem 
ma nhorn thanh vien Hei clang quan tri dong nhat tap hop lai, hoac neu khong c6 met 
nhom nhu vay, la dia diem ma chi' toa cuec hop hien dien. 

Cac quy& dinh dugc thong qua trong met cuec hop qua dien thoai duce to chirc 
va tien hanh met each hop thirc CO hien lac ngay khi ket thuc cuec hop nhung phai dugc 
khang dinh bang cac chit ky trong bien ban dm tat ca thanh vien Hei dong quan tri tham 
du cuec hop nay. 

14. Nghi guy& theo hinh thirc lay ST kien bang van ban dugc thong qua teen co. sa 
kien tan thanh cua thanh vien Hei 'long quan tri nhu quy dinh tai Khoan 13 Dieu nay. 

Nghi quyet nay c6 hieu lac va gia tri nhu nghi quyet dugc cac thanh vien Hei Tong quan 
tri thong qua tai cuec hop dirge trieu tap va to elute theo thong 

15. Thanh vien Hei d6ng quail tri doge coi la tham du va bieu quy& tai cuec hop 
trong truong hop sau day: 

a. Tham du va bieu quyet true tier) tai cu.& hop; 

b. ty quyen cho ngu6i khac den du hop theo quy dinh tai khoan 10 Dieu nay. 

c. Tham du va bieu guy& thOng qua hei nghi true tuyen hoac hinh thirc tuang to 
khac; 

d. Giri phieu Neu guy& den cuec hop thong qua thu, fax, thu dien 

Tnxang hop giri phieu bieu guy& den cuec hop thong qua thu, phieu bieu quy6t 
phai dkmg trong phong bi kin NIA phai dirge chuyen den Chu tich Hei dong quan tri cham 



nhat mot gia truac khi khai mac. Phieu bieu quy& chi doge ma tnrac su chimg kien cua 
tat ca nhang nguai du hop. 

16. Cac cuOc h9p cua HOi dong quasi tri phai dugc ghi bien ban va co the ghi am, 
ghi va luu giit duai hinh thirc din tir khac. Bien ban phai lap bang tieng Viet va c6 the 
lap them bang tieng nueic ngoai (neu can), có cac nOi dung chinh quy dinh tai Dieu 154 
dm Lust Doanh nghiep, Chu tich H6i d6rig quan tri CO trach nhiem chuyen bien ban h9p 
H6i dong quan tri cho cac thanh vien va bien ban do la bang chimg xac thuc ve cong 
viec da dugc tien hanh trong cac cuOc hop do trir khi coy kien phan d6i ve nOi dung 
bien ban trong thoi han muoi (10) ngay ke tir ngay giri. Bien ban hop dm HOi &mg quan 
tri phai cc') chit IcS,  cua chu toa va thu kS,  cuOc h9p; chit'  toa va thu ky cu6c hop phai chiu 
trach nhiem ve tinh trung thuc va chinh xac cua nOi dung bien ban. Bien ban hop H6i 
d6ng quan tri va cac tai lieu sir dung trong cuOc hop phai dugc km gift tai tru sa chinh 
dm Tong cong ty. 

Dieu 31. Cac tieu ban thuc HO dong quan tri  

1. H6i d6ng quan tri co the thanh lap tieu ban true thuOc de phi,' trach ve chinh 
sach phat trien, nhan su, luang thuang, kiem toan nOi b6. SO lugng, thanh phan cua  
thanh vien cua tieu ban do HOi diing quan tri quyet dinh, nhtmg nen co it nhat ba (03) 
nguai bao gem thanh vien H6i ang quan tri va thanh vien ben ngoai. Cac thanh vien 
dOc lap HOi d6ng quan tri/thanh vien HOi dong quan tri khong dieu hanh nen chiem da 
s6 trong tieu ban va mOt trong s6 cac thanh vien nay duce b6 nhiem lam Truong tieu 
ban theo quyet dinh cua HOi d6rig quan tri. Hoat d6ng cua tieu ban phai tuan thu theo 
quy dinh cua phap lust, Dieu le nay va quy dinh cua HOi (long quan tri. Nghi quyet cua  
tieu ban chi co hieu luc khi co da s6 thanh vien tham du va bieu quyet thong qua tai 
cuOc hop cua tieu ban la thanh vien HOi d6ng quan tri va dugc HDQT chap thuan bang 
van ban.. 

2. Viec thuc thi quyet dinh eta HOi dong quan tri, hoc cua tieu ban tnrc thu6c 
1-F6i d6ng quan tri, hoac cUa nguai co to each thanh vien tieu ban HOi d6rig quan tri phai 
pht hgp vai cac quy dinh phap lust hien hanh va quy dinh tai Dieu le T6ng cong ty. 

Dieu 32. Ngtrei phu trach quail tri 'Ding cong ty 

, 1. HOi d6ng quan tri chi dinh it nhAt mOt (01) nguai lam Nguai phu trach quail 
tri Tong cong ty de hei trg hoat d6ng quan tri Tting cong ty dugc tien hanh mOt each CO 
hieu qua. Nhiem kST cua Nguai phu trach quan tri Tong cong ty do HOi ang quan tri 
guy& dinh, t6i da la nam (05) nam. 

2. Nguai phu trach quan tri Ring cong ty phai dap img cac tieu chu'an sau: 

a. CO hieu biet ve phap lust; 

b. Khong dugc d6ng thai lam viec cho cong ty kiem toan dOc lap dang thuc hien 
kiem toan cac bao cao tai chinh cua T6'ng cong ty; 

c. Cac tieu chuan khac theo quy dinh cua phap lust, Dieu le nay va quyet dinh 



cua HOi d6ng quan 

3. HOi ang quan tri co the bai nhiem NgtrOi phu trach quail tri Tong cong ty khi 
can nhung khong trai vOi cac quy dinh phap lust hien hanh ve lao dOng. HOi dong quan 
tri c6 the bo nhiem Trg ly Ngugi phu trach quan tri Tong ding ty thy timg thoi diem. 

4. Nguoi phu trach guar). tri Tong cong ty co cac quyen va nghia vu sau: 

a. Tu van HOi ding quan tri trong viec to chirc hop Dai hOi di'5ng c6 dong theo 
quy dinh va cac cong viec lien quan glib Tong cong ty va co dong; 

b. Chan bi cac cuOc hop HOi dong quan tri, Ban kiem sok va Dai hOi dong co 
&Mg theo yeu cau dm HOi (long quan tri hoac Ban kiem soat; 

c. Tu van ve thif tuc cua cac culoc hop; 

d. Tham du cac cuOc hop; 

e. Tu van thin tuc lap cac nghi guy& dm HOi d6ng quail tri phu hgp voi quy dinh 
cua phap luat; 

f. Cung cap cac thong tin tai chinh, ban sao bien ban hop HO ding quan tri va 
cac thong tin khac cho thanh vien cua HOi (long quan tri va Kiem soat vien; 

g. Giam sat va bao cao HOi ang quan tri ve hoat Ong cong be) thong tin cila 
Tong cong ty. 

h. Bao mat thong tin theo cac quy dinh cua phap lust va Dieu le Tong cong ty; 

i. Cac quyen va nghia vu khac theo quy dinh cua phap lust va Dieu le Tong cong 
ty. 

VIII. TONG GIAM DOC VA NGUIJI DIEU HANH KHAC 

Dieu 33. TO chin 1)(• may quail 1ST 

He th6ng quail ly cua Tong cong ty phai dam bao bt) may quan ly chiu trach 
nhiem fru& HOi clang quan tri va chiu su giam sat, chi dao cua HOi dong quan tri trong 
cong viec kinh doanh hang ngay dm Tong cong ty. Tong cong ty c6 mOt (01) Tong 
Giam doc, cac 

dong 
Tong giam doc, mOt (01) Ke toan twang va cac chirc danh quail ly 

khac do HOi dong quail tri 'WO nhiem. Viec bo nhiem mien nhiem, bai nhiem cac chirc 
danh neu ten phai dugc thuc hien Wang nghi quyet cua HOi dong quail 

Dieu 34. Nguiri diet' hanh doanh ngh4p 

1. Theo de nghi cua Tong Giam d6c va dugc su chip thuan cua HOi ang quart 
Ten cong ty dugc tuyen dung Nguai diet' hanh khac vai so ltrong va tieu chuan phif 

hgp voi co cau va quy the quan1ST T6ng cong ty do HOi dong quail tri quy dinh thy tong 
Mai diem. Nguoi,dieu hanh doanh nghiep phai co su man can can thiet de cac hog dOng 
va to chirc 	TOng cong ty dat saw cac muc tieu de ra. 



2. Mixt Luang, tien thu lao, lqi ich va cac dieu khan khac trong hop dOng lao 
Ong doi voi Tong Giam doc do‘HOi &Ong quail tri quyet dinh va hop (tong 	nhung 
Nguai dieu hanh khac do HOi (long quan tri quyet dinh sau khi tham khao y kien cua  
Tong Giam dOc. 

Dieu 35. BO nhiem, miem nhiem, nhiem vu va quyen han ctia Ping Giam dOc 

1. HOi dOng quan tribt) nhiem mot thanh vien trong HOi dOng quan tri hoc TWA 
nguoi khac lam Tong Giam doc; kY hop &mg trong do quy dinh thu lao, tien lining va 
lgi ich khac. Thu lao, tien lucmg va lqi ich khac cila Tong Giam doc phai dirge bao cao 
tai Dai hOi clOng co dong thuong nien, doge the hien thanh muc rieng trong Bao cao tai 
chinh nam va dugc neu trong Bao cao thuong nien ciia Tong cong ty. 

2. Nhiem kY cua TOng Giam doc khong qua (05) nam va có the dugc tai bO 
nhiem vai so nhiem ky khong han che. Viec bo nhiem có the het hieu Luc can cir vao cac 
quy dinh tai hop dong lao dOng. TOng Giam d6c khong phai la ngued ma phap lust cam 
gift chirc vu nay va phai dap Ung cac tieu chuan, dieu kien tai Khoan 3 Dieu nay. 

3. Tieu chuan va dieu kien lam TOng Giam d6c phn hop voi quy dinh tai Dieu 
65 Luat Doanh nghiep. 

4. TOng Giam dOc có nhftng quyen han va nghia vu sau: 

a. TO chirc thuc hien cac nghi quy& cua HOi dOng quan tri va Dai hOi ding co 
(long; 

b. To chirc thuc hien ka hoach kinh doanh va phuang an dAu to cua TOng cong 
ty da dugc Hoi clang quan tri va Dai hOi (long co dong thong qua; 

c. Quyet dinh tat ca cac van de lien quan den cong viec kinh doanh hang ngay 
dm Tong cong ty ma khong can phai có quyet dinh cua HOi dong quan tri; 

d. Hang Min, TOng Giam doe phai trinh HOi dOng quan tri phe chuAn ka hoach 
kinh doanh chi tiet cho nam tai chinh tiep theo tren ca sa dap irng cac yeu 
cAu cua ngan sach phn hop ding nhu ke hoach tai chinh nam (05) nam (neu 
co); 

e. De xuat nhfing bien phap nang cao hoat dOng va quan 1ST cua TOng cong ty; 

f. Kien nghi so lugng va Nguai diet' hanh doanh nghiep ma Tong cong ty can 
tuyen dung a HOi clang quan tri bo nhiem hoc mien nhiem theo quy che not 
13.0 va kien nghi thu lao, tien lining va lgi ich khac doi veri Nguai dieu hanh 
doanh nghiep de HOi dOng quan tri quyet 

Tham khao y kien cua HO citing quan tri de guy& dinh so lugng ngued lao 
Ong, viec bo nhiem, mien nhiem, mire Luang, tra cap, lgi ich, va cac dieu 
khoan khac lien quan den hop dong lao &Ong cua ho; 

h. Chan bi cac ban du toan dai hp, hang nam va hang quy cua TOng cong ty 
(sau day goi la ban du toan) phuc vu hog Ong quan lY dai han, hang nam va 
hang quy cua TOng cong ty theo ke hoach kinh doanh. Ban du toan hang nam 

g.  



(bao gem ca bang can,dei toan, bao cao ket qua hog dOng kinh doanh va 
bap cao luu chuyen tier' to dir kien) cho tong nam tai chinh phai dugc trinh 
de Hei (long quan tri !hong qua va phai bao gam nhimg thong tin quy dinh 
tai cac quy the dm Tong cong ty; 

i. Kien nghi phucmg an tra co tire hoac Kir 1Y 16 trong kinh doanh; 

j. Kien nghi phuang an ca eau to chirc, quy the quail lY not b•;) cua Tong ding 
ty; 

k. Be nhiem, mien nhiem, bai nhiem cac chirc dank trong be may quan lY trong 
Tong ding ty, ft* cac chirc danh thuOc tham quyen cua HO &Ong quan tri; 

1. Quyat dinh tien luang va quyen lgi khac doi vai ngued lao gong trong Tong 
cong ty ke ca nguoi quan 1y thuOc tham quyen be nhiem cua Tong Giam dee; 

m. Tong Giam dee phai dieu hanh ding viec kinh doanh hang ngay eta Tong 
cong ty theo dfing quy dinh cua phap luat, Dieu le Tong cong ty, phi" hop vai 
hop (long lao &Ong ky vai Tong cong ty va nghi quyet cua HOi dong,quan tri. 
Truong hop dieu hanh trai vai quy dinh nay ma gay thiet hai cho Tong cong 
ty thi Tong Giam doc phai chin trach nhiem tnr6c phap luat va phai bai  
thuemg thiet hai cho Tong cong ty. 

n. Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, Dieu le nay 
va theo Nghi quyet cUa Hei dong quan tri. 

5. Hei dong quan tri có the bai nhiem Tong Giam doe khi da se thanh vien Hei 
dong quan tri du hop co quyen bieu quyet tan thanh va be nhiem met Tong Giam dee mod 
thay the theo quy dinh tai Dieu le nay. 

IX. BAN KIEM SORT  

Dieu 36. t'ng dr, de cir Kiem soat vien 

1. Viec irng cir, de dr Kiem soat vien dugc thgc hien tircmg to quy dinh tai khoan 
1, khoan 2 Dieu 25 Dieu le nay. 

2. Truong hop se lucmg cac img vien Ban kiem soat thong qua de cir va img cir 
khongdu s6 lugng can thiet, Ban kiem soat ducmg nhiem co the de dr them frng vien 
hoc , chirc de cir theo ca che quy dinh tai Dieu le Tong ding ty va Quy the not be ve 
quan tri cila Tong cong ty. Ca the Ban kiem soat throng nhiem de Cu img vien Ban kiem 
soat phai dugc cong be rO rang Ira phai dugc Dai hai &Ong co dong thong qua tnr6e khi 
tin hanh a cu.  

Dieu 37. Kiem shit vien 

1. se lugng Kiem sok vien cua Tong cong ty la ba (03) thanh vien, cac Kiem 
soat vien do Dai hai (long co dong bau, nhiem ky cua Kiem soat vien kh6ng qua nam 
(05) nam va Kiem soat vien có the dirge bau lai vai se nhiem kY khong han che. Ban 



Kiem soat phai co hcm mot nira s6 thanh vien thugng tru tai Viet Nam. 

2. Tieu chuan dieu kien lam Kiem soat vien: 

a. Kiem soat vien khong phai la ngu6i trong b0 phan ke toan cua Tong cong ty 
va khong phai la thanh vien hay nhan vien 	cong ty kiem toan dOc lap thuc hien kiem 
toan cac bag cao tai chinh cua Tong cong ty trong ba (03) nam lien nu& do. 

b. Cac tieu chuan va dieu kien khac theo quy dinh tai dieu 164 Lust Doanh 
nghiep va cac van ban huOng din lien quan. 

3. Cac Kiem sok vien bat' mot (01) ngu6i trong,s6 ho la Tnfong Ban kiem soat 
theo nguyen tac da so. Tnrang Ban Kiem soat phai la ke toan vien hoec kiem toan vien 
chuyen nghiep va lam viec chuyen trach tai Tong cong ty. 

Truong Ban kiem soat CO cac quyen va trach nhiem sau: 

a. Tri'eu tap cuOc hop Ban kiem soat; 

b. Yeu cAu HOi ang quail tri, T6ng Giam d6c va Ngugi dieu hanh khac cung 
cap cac thong tin lien quan de bac) cao Ban kiem soat; 

c. Lap Ira kY bao cao dm Ban kiem soat de trinh Dai hOi d6ng c6 &nig. 

d. Chiu trach nhiem don d6c cac Kiem soat vier' trien khai thuc hien cac nhiem 
vu, quyen han ciia Ban kiem soat; Phan cong nhiem vu cu the cho timg Kiem 
soat vien, chu tri cac cuOc hop Ban kiem sok. 

e. UY quyen cho Kiem soat vien dam nhiem ding viec cua Tnrang ban trong 
then gian yang met. 

f. Thay met Ban kiem soat de nghi hop HOi d'Ong quail tri theo quy dinh tai 
khoan 4 dieu 153 Luat Doanh nghiep va Dieu le T6ng cong ty. 

g. Thay met Ban kiem soat trieu tap Dai hOi dong c6 Tong bat throng theo dinh 
tai khoan 5 dieu 136 Luat Doanh nghiep va Dieu le Tong cong ty. 

h. Thay met Ban kiem soat ks,  cac van ban de thuc hien cac Cling viec dm Ban 
kiem soat. 

i. Cac quyen va nhiem vu khac theo quy dinh cua phap luat. 

4. Kiem sok vier' cua Tong cong ty phai thuc hien viec ding khai nguoi có lien 
quan va cac lgi ich lien quan voi TOng ding ty theo quy dinh tai Dieu 159 Lust Doanh 
nghiep. 

5. Mem soat vien bi bai nhiem, mien nhiem trong cac truong hop sau: 

5.1. Kiem sok vier' bi mien nhiem trong cac tnxemg hop sau: 

a) Khong can du tieu chuan va dieu kien lam Kiem sok vien theo quy dinh tai 
dieu 164 Luat Doanh nghiep; 

b) Khong thuc hien quyen va nghia vu cua minh trong sau (06) thang lien tuc, trir 
truang hop bAt kha khang; 



c) Co don xin tir chirc va dugc chap thuan; 

d) Cac tnremg hop khac theo quy dinh cua phap luat. 

5.2. Mem soat vien bi bai nhiem trong cac tnreing hop sau day: 

a) Khong hoan thanh nhiem vu, cong viec dugc phan cong; 

b) Vi pham nghiem tong hoac vi pham nhi'eu lan nghia vu cua Kiem soat vien, 
quy dinh cua phap luat va Dieu le TOng cong ty; 

c) Theo quyet dinh cua Dai 118i co (tong; 

d) Cac truong hop khac theo quy dinh cita phap luat. 

Dieu 38. Ban kiem snit 

Ban kiem soat có quyen han, nghla vu va trach nhiem theo quy dinh tai Dieu 165, 
Dieu 166 Luat Doanh nghiep va cac quyen, nghla vu sau day: 

, 	1. Giam sat I-10i Ong quan tri, TOng Giam dOc trong viec quan 1S/ va dieu hanh 
Tong cong ty. 

2. Kim tra tinh hop 1ST, hop phap, tinh trung thuc va mire dO can tong trong 
quan ly, dieu hanh hoat Ong kinh doanh; tinh he thOng, nhAt quan va phu hgp cua cong 
tac ke toan, thOng ke va lap bao cao tai chin.h. 

3. Tham dinh tinh day du, hgp phap va trung thuc cua bao cao tinh hinh kinh 
doanh, bao cao tai chinh hang nam, 06 thang va hang quy cua T6ng cong ty, bao cao 
danh gia cong tac quan 1ST cim,H0i &Ong quan xem xet kin 	kiem toan vien dOc 
lap va kien phan hoi dm Tong Giam doc T6ng cong ty. Trinh bao cao tham dinh tai 
cu'ec hop thuemg nien Dai hOi &mg co (tong. 

, 4. RA soat, kiem tra va danh gia hieu luc va hieu qua dm he thOng kiem soat not 
1)8, kiem toan not 18, quan 1S,  rui ro va canh bao som cua TOng cong ty. 

5. Xem xet so ke toan, ghi chep ice toan va cac tai lieu khac cua TOng cong ty, 
cac cong viec quan 1S7, dieu hanh hoat Ong dm Tong cong ty khi xet thay can thiet ho4c 
theo nghi quyet cua Dai hOi (long co dong hoac theo yeu cau cua co dong hoax nhom co 
dong quy dinh tai khoan 3 Dieu 12 Dieu le nay. 

6. Khi co yeu cau cua c6 Ong hoac nhorn co dong quy dinh tai Khoan 3 Dieu 
12 Dieu 1e nay, Ban kiem soat thuc hien kiem tra trong thoi Ilan 07 ngay lam viec, ke tir 
ngay nhan dugc yeu du. Trong thai hp 15 ngay, ke tir ngay ket fink kiem tra, Ban 
kiem scat phai bao cao giai trinh ve nhfing van de dugc yeu cau kiem tra den H8i dong 
quart tri va co &Ong hoac nhorn co dong co yeu cau. 

7. De xuat lua chon ding ty 'dem toan dOc lap de Dai ,hOi dOng co dong th8ng 
qua trong hOi nghi,thuOng nien; Co quyen sir dung 138 phan kiem toan nOi b8 dm Tong 
d 	 a cong ty (neu co)  dux hien cac nhiem vu dirge giao. 

8. Men nghi HOi Ong quan tri hoac Dai hOi Ong co &Ong cac bien phap sira 
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b6 sung, cai tian,ca cau chirc quan 1ST, giam sat va diau hanh hoat &Ong kinh doanh 
cua Tong cong ty; b8 sung va hoan thin he th6ng quy che, quy Binh eta Tong cong ty. 

9. Tr-ID:mg hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu to Tang 
cong ty cua thanh vien H6i &mg quail tri, Tong Giam Mc va Nguai diau hanh doanh 
nghiap khac, phai thong bao bang van ban vai H6i &rig quan tri trong yang bon muori 
tam (48) gib., you cau nguai có hanh vi vi pham cham dirt vi pham va co giai phap khac 
phuc hau qua. 

10. CO quyan tham du va tham gia thao luan,  tai cac cuOc h9p Dai hOi d6ng c6 
dong, HOi &Ong quan tri va cac cu6c hop khac dm Tong cong ty. 

11. Ban kiem sok có the tham khao y  kin cua H6i d6ng quail tri truac khi trinh 
bao cao, kat luau va kien nghi len Dai h6i dong co &mg. 

12. Thanh vien H6i d6ng quan tri, T6ng Giam doc va Nguai diau hanh khac phai  
cung cap day du, chinh xac va kip thai tat ca cac thong tin Ira tai lieu lien quan den hog 
dOng dm Tong cong ty theo yeu cau ciia Ban kiem soat. Nguai phu trach pan tri Tong 
cong ty phai bao dam rang toan b6sban sao cac thong tin tai chinh, cac thong tin khac 
cung cap cho cac thanh vien H6i dong quan tri va ban sao cac bien ban hop 110i thing 
quail tri phai dirge cung cap cho Kiem sok vien vao ding thai diem va theo phucmg 
thirc nhu chimg dugc cung cap cho H6i (long quan tri. 

13. Ban kiem sok c6 the ban hanh cac quy dinh ve cac cu6c hgp dm Ban kiem sok 
va each thirc hog d6ng dm Ban kiem sok. Ban kiem sok phai hop toi thieu hai (02) ran 
mot nam va so Luc:mg thanh vien tham gia cac cu6c hgp thi thieu la hai (02) nguoi. 

14. Mire thii lao, tin luang va 19i ich khac cua cac kiem soat vien do Dai h6i Mng 
c6 &Ong quyet dinh. Cac kiem sok vien dugc thanh toan cac khoan chi phi an, 6, di 10 va 
chi phi sir dung dich vu to van Mc lap a mire hgp 1ST. Tong mirc thu lao va chi phi nay 
khOng vugt qua tong ngan sach hog d6ng hang nam ciia Ban kiem soat dd dirge Dai h6i 
d6ng c6 &Ong chdp thuan, trix tnxang hgp Dai hOi d6ng c6 &mg co quyet dinh khac. 

X.TRACH NHIEM CUA THANH VIEN HQI HONG QUAN TRI, KIEM 
SOAT VIEN, TONG GIAM DOC VA NG1UtiI DIEU HANH KHAC 

Dieu 39. Trach nhi0i can trung 

Thanh vien H6i d6ng quan tri, Kiem sok vien, T6ng Giam doc va Ngu6i diau 
hanh khac cc') trach nhiam thuc hien cac nghia vu cua minh, ke ca nhfing nhiam vu vai 
to cach thanh vien cac tieu ban ciia H6i (long guar' tri, mot cach trung thuc, can tryng vi 
lgi ich cua TOng cong ty. 

Dieu 40. Trach nhiOn trung thtyc va tranh cac xung d(it ve quyen lqi  

1. Thanh vien H6i &Ong quail tri, Kiem soat vien, Tong Giam Mc va Nguai diau 
hanh khac phai cong khai cac lgi ich có lien quan theo quy dinh tai Dieu 159 Luat Doanh 
nghiap va cac quy dinh phap luat khac. 
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2. Thanh vien Hai d6ng quan tri, Kiem soat vien, tang Giam dec va Nguoi dieu 
hanh khdc khong dugc phep sir dung nhung ca hai kinh doanh co the mang lai lgi ich 
cho Tong cong ty vi muc dich ca nhan; clang tiled khong dugc sir dung nhimg thong tin 
c6 dugc nho chirc vu cua minh de to lgi ca nhan hay de phut vu lgi ich cua to chirc hoac 
ca nhan khdc. 

3. Thanh vien HOi c16ng quan tri, Kiem soat vien, TOng Gidm d6c va Nguoi dieu 
hanh khdc co nghia vu thong bdo cho Hai &mg quan tri tat ca cac lqi ich c6 the gay xung 
Tat yeti lqi ich cua Tong eking ty ma hp co the dugc huang thong qua cac phap nhan kinh 
te, cac giao dich hoac ca nhan khdc. 

4. Trir tndyng hgp Dai hai Tang ca Tong co guy& dinh khdc, Tong cong ty khong 
dugc cap cac khoan,vay hoac bao lanh cho cac thanh vien Hai dong quan tri, Kiem soat 
vien, Tong Giam doe, Nguoi dieu hanh khac va cac ca nhan, to chirc c6 lien quan toi  
cac thanh vien neu tren hoac phdp nhan ma nhimg ngtroi nay c6 cac lgi ich tai chinh trir 
truirng hop Tong eking ty va to chirc c6 lien quan tai thanh vien nay la cac deg ty hog 
Bang theo ma hinh cong ty me - cong ty con va phap lust chuyen nganh có quy dinh 
khac. 

‘5. Hgp dking hoac giao dich gitla Tong eking ty 	mat hoac nhieu thanh vien 
Hai clung quan tri, Kiem soat vien, Tong Giam doe, Nguoi dieu hanh khdc va cac ca  
nhan, to chirc CO lien quan den hp hoac cong ty, dui tac, hiep hai, hoac to chirc ma thanh 
vien Hai dong quan tri, Kiem soat vien, Tong Giam doe, Nguoi dieu hanh khdc hoac 
nhung nguoi lien quan den hp la thanh vien, hoac c6 lien quan lqi ich tai chinh khong 
bi vo hieu hod trong cac truong hgp sau day: 

a. Doi 	hop deg co gid tri nho hurt hoac b&ng hai mucri plin tram (20%) tong 
gid tri tai san dugc ghi trong bdo cdo tai chinh gAn nhat, nhung nOi dung quan trong cua  
hgp 'long hoac giao dich cling nhu cac mai quan he va lgi ich cua thanh vien Hai Tong 
quail tri, Kiem soat vien, Tong Giam doe, NgtrOi dieu hanh khdc da dirge bdo cdo tai  
Hai clang quan tri. DOng thin, HOi clOng quan tri da cho phop dux hien hgp dong hoac 
giao dich dO mat each trung thuc bang da so phieu tan thanh cua nhQng thanh vien HOi 
clang quan tri khong co lqi ich lien quan; 

b. Doi vii nhung hop cltmg c6 gid tri lon hum hai much ph'an tram (20%) tong gid 
tri tai san dugc ghi trong bdo cdo tai chinh gan nhat, nhimg nOi dung quan tong cila hop 
clang hoac giao dich nay ding nhu mai quan he va lqi ich cua thanh vien HOi clang quan 

Kiem soat vien, Tong Giam doe, Nguoi diet" hanh khac da dugc cong be cho cac co 
clang khong c6 lqi ich lien quan c6 quyen Welt quyet ye van de do, va nhung co clang 
do (la th6ng qua hop clang hoac giao dich nay; 

c. Hop &king hoac giao dich do dugc motto chirc to van dOc lap cho là cong bang 
va hop,ly xet tren mpi phuang din lien quan den cac (long dm Tong ding ty vao 
theri diem giao dich hoac hgp clang nay dugc HOi dong quan tri hoac Dg hai clang co 
clang thong qua. 

Thanh vien HOi d6rig quan tri, Kiem sodt vien, Tang Giam dee, Nguoi dieu hanh 
Ichdc va cac to chirc, ca nhan co lien quan 	cac thanh vien neu ten khong dugc sir 
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dung cac thong tin chua dugc phep cong b6 cua T6ng cong ty hoac tiet lq cho nguoi 
khdc de thuc hien cac giao dich c6 lien quan. 

Dieu 41. Trach nhiOt ve thigt hai va boi thtrimg 

1. Thanh vien HOi d6rig quan tri, Kiem soot vien, T6ng Giam d6c va Nguoi dieu 
hanh khdc vi pham nghia vu, trach nhiem trung thuc va can tong, khong hoan thanh 
nghia vu cua minh voi su man can va nang lire chuyen mon phai chiu trach nhiem ve 
nhang thiet hai do hanh vi vi pham cua minh gay ra. 

2. T6ng cong ty b6i thuong cho nhttng nguoi da, dang hoac co the to thanh mot 
ben lien quan trong cac vu khieu nai, kien, khoi to (bao gom cac vu viec dan su, hanh 
chinh va khong phai la cac vu kien do Tong cong ty là nguoi khai kien) neu nguoi do 
da hoac dang la thanh vien H6i (long quan tri, Nguoi dieu hanh, nhan vien hoac,  la dai 
dien duce T6ng cong ty uy quyen hoac ngu6i d6 da hoac dang lam theo yeu cau cua  
Tong cong ty yeti to each thanh vien Hei dong quail tri, Nguoi diet' hanh, nhan vien hoac 
dai dien theo uy quyen dm Tong cong ty vai dieu kien ngix6i d6 da hanh dOng trung 
dux, can tong, man can vi lgi ich hoac khong ch6ng lai lgi ich cao nhat cila Tong ding 
ty, tren ca sa tuan this lust phdp va khOng c6 bang chimg xac nhan rang nguoi do da vi 
pham nhang trach nhiem cua minh. 

, 3. Khi thuc hien chic nang, nhiem vu hoac thuc thi cac cong viec theo quyen 
oda Tong cong ty, thanh vien HOi &rig quan tri, kiem soot vien, Nguoi dieu hanh, nhan 
vien hoac la dai dien theo ity quyen dm Tong ding ty dugc Tong cong ty boi thuang khi 
tro thanh mot ben lien quan trong cac vu khieu nai, kien, khoi to (trir cac vu kien do 
Tong cong ty la ngu6i khoi kien) trong cac trtrettig hop sau: 

a. Da hanh d6ng trung thuc, can tong, man can vi lgi ich va khong mau thuan 
\rad lgi ich cua Tong cong ty; 

b. Tuan thu lust phdp va khong c6 bang cht'rng xac nhan dal khong thuc hien 
trach nhiem cua minh. 

4. Chi phi b6i thueng bao g6m cac chi phi phat sinh (ke ea phi thue lust six), chi 
phi phan quyet, cac khoan tien phat, cackhoan phai thanh town phat sinh trong thuc to 
hoac duce coi la mire hgp ly khi giai quyet nhung vu viec nay trong khu6n kh6 luat phap 
cho phep. T6ng cong ty c6 the mua bao hiem cho nhirng nguoi do a tranh nhUng trach 
nhiem b6i thuang neu ten. 

XI. QUYEN DIEU TRA SO SACH VA HO SO TONG CONG TY 

Dieu 42. Quyen dieu tra s6 skit va ho so' 

, l. Co dong hoac nh6m c6 dong de cap tai Khoan 3 Dieu 25 Dieu le nay c6 quyen 
true tip hoac qua nguoi dugc uy quyen, giri van ban yeu cau dugc kiem tra dank sach 
co &rig, cac bien ban hop Dai hOi 'long co Tong va sao chop hoac trich luc cac 10 so do 
trong gi6 lam viec va tai tru so chinh cua T6ng cong ty. Yeu cat' hem tra do dai dien 



dugc uSlquyen cua ca (tong phai kem theo gidy uS7 quyen cua ca clang ma ngu6i do dai 
dien hoac mat ban sao ding chimg cua giay uy quyen nay. 

2. Thanh vien Hai dang quan tri, Kiem sok vien, Tang Giam dac va Ngtr6i dieu 
hanh khac co quyen kiem tra so clang kS,  co dong cua TOng dog ty, danh sach co dong 
va nhftng s6 sach va 116 so khac cua Tang cong ty vi nhirng 'nue dich lien quan tai chirc 
vu cua minh 	dieu kien cac thong tin nay phai dugc bao mat. 

3. Tang cong ty phai luu Dieu le nay va nhang ban sera d6i ba sung Dieu le, Gidy 
chimg nhSn clang ky doanh nghiep, cac quy che, cac tai lieu chimg minh quyen so hau tai 
san, nghi quyet Dai hai clang co citing va Hai clang quan tri, Wen ban hop Dai hai clang co 
d8ng va Hai dong quan tri, cac bao cao dm Hai (long quail tri, cac bao cao dm Ban lciem 
sok, bao cao tai chinh nam, so sach ke toan va bat,cir giay nao khac theo quy dinh cua  
phap luat tai tru chinh hoac mat not khac vai dieu kien la cac co dong va co quan clang 
ky kinh doanh dugc thong bao ve dia diem ltru trix cac gidy to nay. 

4. Dieu le Tang cong ty phai dugc cong ba teen website cua Tang ding ty. 

XII. NHAN VIEN VA CAC TO CHtt DOAN THE 

Dieu 43. Cong nhan vien va cac to chtk doan the 

1. Tang Giam dac phai lap ke hoach de H'ai clang quan tri thong qua cac van de  
lien quan den viec tuyen dung, cho ngtrgi lao (tang thoi viec, loan, bao hiem xa hai, 
phfic lgi, khen thuong va ICY lust &di voi ngtroi lao dang va Ngugi diet' hanh doanh 
nghiep. 

2. Tang Giam dac phai lap ke hoach a Hai clang quan tri thong qua cac van de 
lien quan den quan he dm Tong cong ty voi cac to chirc doan the; 116 trg kinh phi hoat 
Tang va cac chinh sach theo quy dinh tai Dieu le nay, cac quy the oh Tong ding ty va 
quy dinh phap luSt hien hanh. 

3. To chirc Dang Cong san Viet Nam trong Tang dog ty hoat 'Tang theo phap 
lust va Dieu le dm Dang Cong san Viet Nam. 

4. Cong doan va cac to chirc chinh tri - xa hai trong Tang cong ty hoat clang theo 
phap luat va Dieu le cua to chirc Cong doan hoac to chirc chinh tri - xa hai. 

XIII. PHAN PI101 	NHI4 N 

Dieu 44. Phan phi 1pi nhuan 

1. Dai hai (tang ca &Ong quy& dinh mac chi tra ca tire va hinh thirc chi tra co  
tirc hang nam ter lgi nhuan dugc gift lai dm Tong cong ty. Co tire phai dugc thanh town 
ddy du trong thoi han 06 thong ke tir ngay ket thiic hop Dai hai dang c6 ciong thuong 
nien, 

2. Theo quy dinh cua Luat Doanh nghiep, Hai dang quan tri co the quy& dinh 
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tam frng co tdc gift IcS/ neu xet thay viec chi tra nay phil hop Wei kha nang sinh lai cua  
Tong ding ty. 

3. TOng cong ty khong thanh toan lai cho khoan tien tra co tue hay khoan tien 
chi tra lien quan 	mot loai co phieu. 

4. I-10i deg quan tri co the de nghi Dai,h8i &Ong co gong thong qua viec thanh 
town toan ID() hoSc mot phan co tdc bang co phieu va Hoi clung quan tri la ca quan thuc 
thi quy& dinh nay. 

5. Truimg hgp c"6 tac,hay 	khoan tien khdc 	quan mOt loai co phieu 
dugc chi tra bang tien mat,,Tong cong ty phai chi tra bang tien dong Viet Nam. Viec chi 
tra có the thuc hien true tip hoc thong qua cac ngan hang den co so de thong tin chi 
tiet ve ngan hang do co (tong cung cap. Truong h9p TOng cong ty da chuyen khoan theo 
dung cac th6ng tin chi tiet ve ngan hang do ca clung cung cap ma c6 (tong do khong nhan 
dugc tien, TOng cong ty kh6ng phai chiu trach nhiem ye khoan tien T6ng cong ty chuyen 
cho c6 'Ring thu htrOng. Viec thanh man ca drc dui vori cac co phial co the dugc tien 
hanh thong qua cong ty chdng khoan hoc Trung tam hru ky chung khodn Viet Nam 
theo quy dinh phap lust hien hanh. 

6. Can c* LuSt Doanh nghiep, Lust Chung khodn, 1-1Oi dOng quan tri thong qua 
nghi guy& xdc dinh mot ngay cu the,de ch6t danh sach co &mg. Can theo ngay do, 
nhilng ngoai clang ky vOi to cdch co Tong hoSe ngued so Ulu cac chimg Idiodn khdc 
dugc quyen nhan co tdc, lai suat, phan phoi lgi nhuan, nhan co phial, nhan thong bdo 
hoSc tai lieu khac. 

7. Cdc van de khdc lien quan den phan phoi lgi nhulan dugc thuc hien theo quy 
dinh cua phap lust. 

XIV. TAI KHOAN NGAN HANG, QUI DV TRU', NAM TAI CHINH VA 
CHE DO Kt TOAN 

Dieu 45. TM khoan ngan hang 

1. 'fling cong ty mu tai khoan tai cac ngan hang Viet Nam hoc tai the ngan 
hang nuorc ngoai dugc phep hog dOng tai Via Nam. 

, 2. Theo six chap thuan truck dm co quan có tharn quyen, trong truang hop can 
thiet, T6ng cong ty có the mu tai khoan ngan hang O. nuac ngoai theo cac quy dinh cua  
phap luSt. 

3. TOng cong ty tien hanh tat ca cac khoan thanh town va giao dich ke toan th'Ong 
qua cac tai khoan tien Viet Nam hoc ngoai to tai cac ngan hang ma Tong cong ty ma tai 
khoan. 

Dieu 46. Nam tai chinh 

Nam tai chinh cua Tong cong ty bat dau tir ngay dau tien cua thang 01 hang nam 
va ket thfic vao ngay thd 31 dm thang 12. Nam tai chinh dau tien bat dau tir ngay cap 
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Giay chi:mg nhan clang IcST doanh nghiep Ira k6t thiic vao ngay 31 dm thang 12 dm nam 
Tong cong ty dugc cap Giay chirng nhan dang ky doanh nghiep. 

Dieu 47. Che d4 ice town 

1. Ch'e dO ke toan Tang cong ty sir dung la Che dO Ke toan Viet Nam (VAS) 
hoac the dO ke toan khac duce BO Tai chinh chap thuan. 

, 	2. Tang cong ty lap so sach toan bAng tieng Viet. Tang cong ty lint giir ha so.  
ke toan theo loci hinh cua cac host dOng kinh doanh ma Tong cong ty tham gia. Nhirng 
ho so.  nay phai chinh xac, cap nhat, co N thang va phai cif' a chirng minh va giai trinh 
cac giao dich dm Tong cong ty. 

3. Tang cong ty sir dung dang Viet Nam (hoac ngoai to to do chuyen doi trong 
tnxong hop dugc co.  quan nha nuac co tham quyen chap thuan) lam don vi tien dimg 
trong ke toan. Twang hop Tong cong ty có cac nghiep vu kinh to phat sinh chit yeu bang 
mOt loci ngoai to thi dugc tu chon ngoai to do lam dun vi tien to trong ke toan, chiu trach 
nhiem ve lua ch9n do truov phap lust va thong bao cho co.  quan quan ly thue truc tiep. 

XV. BAO CAO THIYONG NIEN, BAO CAO TAI CHiNH, TRACH 
NHIVVI CONG BO THONG TIN, THONG BAO RA CONG CHUNG 

Dieu 48. Bao cao tai chinh nam, sau thing va quy 

1. Tang cong ty phai lap ban bao cao tai chinh nam theo quy dinh cua phap lust 
cimg nhu cac quy dinh cua US,  ban Chimg khoan Nha nuerc va bao cao phai dtroc kiem 
toan theo quy dinh tai Dieu 50 Dieu le nay, va trong thin han 120 ngay ice tir khi lc& Odic 
moi nam tai chinh, phai nop bdo cao tai chinh hang nam da dugc Dai hOi &Ong co Tong 
thong qua cho co quan thue co than). quyen, US,  ban Chimg khodn Nha ntrot, So giao 
dich chimg khodn (khi Tang cong ty niem yet co phiau) va ca quan clang ky kinh doanh. 

2. Bao cao tai chinh nam phai bao g4fs)m bdo cao ket qua host dOng kinh doanh 
phan anh mOt cach trung thuc va khach quan tinh hinh ve lai va to dm Tang cong ty 
trong nam tai chinh, bang can doi k'e toan phan anh mOt each trung thuc va khach quan 
tinh hinh host dOng dm Tang cong ty tinh den thoi diem lap bao cao, bdo cao hru chuyen 
tien to va thuy& minh bao cao tai chinh. 

3. Tang cong ty phai lap va cong bo cac bac,  cao sau thang da soat xet va quy 
theo cac quy dinh cua Uy ban Chimg khoan Nha nuorc, So giao dich chirng khodn (khi 
Tong cong ty niem yet co phial) va nOp cho cu quan thue him quan va co.  quan clang ky  
kinh doanh theo cac quy dinh cua Lust Doanh nghiep. 

4. Cac bao cao tai chinh duce kiem toan (bao gam S/ kien cua kiem toan vien), 
bdo cao sau thang cluoc soat xet va quS,  dm Tong cong ty phai dugc cong bo tren website 
cila Tong cong ty. 

5. Cac to chirc, ca nhan quan tam deu dugc quyen kiem tra hoac sao chup ban bao 
cao tai chinh nam duoc kiem town, bdo cao sau thang dugc soat xet va quy trong gio. lam 
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viac eta Tang cong ty, tai tru so chinh cua Tang cong ty va phai tra mot mire phi hop lY 
cho viac sao chup. 

Dieu 49. Bao cao thualig nien 

Tang cong ty phai lap va cong bo Bao cao thuong nien theo cac quy dinh cua  
phap luat ve chimg khoan va thi tnrOng chirng khodn. 

XVI. KIEM TOAN TONG CONG TY 

Dieu 50. Kiem than 

1. Dai h6i clang co (long thuong nien chi dinh mot cong ty kiem toan clOc lap 
hoac thong qua danh sach cac cong ty kiem toan d6c lap va uy quyen cho Hai &Ong quan 
tri quyet dinh lua ch9n mot trong so cac don vi nay flan hanh cac hoat dOng kiem toan 
Tang cong ty cho nam tai chinh tiep theo (Iva tren nhung dieu khoan va dieu kian thoa 
thuan 	H6i dong quail tri. Tong cong ty phai chuan bi va giri bao cao tai chinh nam 
cho ding ty kiem toan dOc lap sau khi ket thdc nam tai chinh. 

2. Cong ty kiem toan dOc lap kiem tra, xac nhan va bao cao va bao cap tai chinh 
nam phan anh cac khoan thu chi dm Tang cong ty, lap bao cao kiem toan va trinh bao cao 
do cho Hai (long quan tri trong -Ong hai (03) thang ke tir ngay ket thiic nam tai chinh. 

, 	3. Ban sao 	bao cao kiem toan duoc giri dinh kern bao cao tai chinh nam cim 
Tang cong ty. 

4. Kim toan vien thuc hian viac kiem toan Tang cong ty duoc phep tham du 
cac cuOc hop Dai h6i clOng co &Ong va throe quyen nhan cac thong bao va cac thong tin 
khac lien quan den Dai h6i dong co clang ma cac co clang duoc quyen nhan va dirge phat 
bieu y kien tai dai h6i ve cac van de có lien quan den kiem toan. 

XVII. CON DAU 

Dieu 51. Con din 

1. H6i clang quan tri quy6t dinh ve hinh thirc, se) luting con dAu eta Tang cong 
ty. N6i dung con du phai phil hop vOi quy dinh phap luat. 

, 	2. Con ddu dm Tang cong ty 	duoc luu gift va bao quan tai tru chinh cua  
To c6ng ty. Tang cong ty phai thuc hian viac thong bao m'au dau yeti co quan nha 
nuerc theo quy dinh phap luat. 

3. H6i dog quan tri, Tang Giam doc sir dung va guar' 1y con &Li theo quy dinh 
cua phap luat hian hanh va quy dinh dm Tang cong ty. 
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XVIII. CHAM D1XT HOAT DONG VA THANH LI? 

Dieu 52. Chain dirt hoat dQng 

1. Ttmg cong ty co the bi giai the hoac chain dirt hog dOng trong nhi-mg twang 
hop sau: 

a. Toa an tuyen WO' Tong cong ty pha san theo quy dinh cua phap luat hien hanh; 

b. Giai the truac thoi han theo guy& dinh cua Dai hOi deng co (long; 

c. Bi thu hC)i Giay chung nhan clang ky doanh nghiep; 

d. Cac tn.rong hop khac theo quy dinh cua phap luat. 

2. Viec giai the T.Ong cong ty do Dai hOi deng co &mg quyet dinh, HQi ding quan 
tri th‘rc hien. Quyet dinh giai the nay phai thong bao hay xin chap thuan dm co quan c6 
tham quyen (neu bat buOc) theo quy dinh. 

Dieu 53.Thanh IST 

1. Khi co quyet dinh giai the TOng cong ty, HOi Sing quan tri phai thanh lap Ban 
thanh ly gt)m ba (03) thanh vien. Hai (02) thanh vien do Dai hOi flOng co dong chi dinh 
va mOt (01) thanh vien do HOi d6ng quan tri chi dinh tir mot ding ty kiem toan dOc 
Ban thanh lY chuan bi cac quy the hoat dOng cua minh. Cac thanh vien dm Ban thanh 
lY c6 the dugc lira chon trong so nhan vien Tong cong ty hoac chuyen gia dOc lap. Tat 
ca cac chi phi lien quan den thanh lY dugc Tong cong ty uu tien thanh toan tn.rov cac 
khoan ng khac dm Tong cong ty. 

2. Ban thanh ly c6 trach nhiem bao cao cho co quan &Ong kY kinh doanh ve ngay 
thanh lap va ngay bat dau hoat dOng. Ke tir died diem do, Ban thanh ly thay mat Tong 
cong ty trong tat ca cac ding viec lien quan den thanh lY Tong cong ty truck Toa an va 
cac ca quan With chinh. 

3. Tien thu dugc tir viec thanh ly dugc thanh toan theo thir ttr sau: 

a. Cac chi phi thanh 1Y; 

b. Cac khoan ng ltrung, trg cap thoi viec, bao hiem xa hOi va cac quyen lgi khac 
cua ngtroi lao dOng theo thoa trot lao dOng tap the va hgp d'Ong lao (king da 
ky ket; 

c. Thue va cac khoan n'Op cho Nha nuot; 

d. Cac khoan vay (neu co); 

e. Cac khoan ng khac cua T'Ong cong ty; 

f. St) du con lai sau khi da thanh toan vat ca cac khoan ng tir 'nue (a) den (e) teen 
day dugc phan chia cho cac co Tong. Cac co phan uu dai dugc uu lien thanh 
toan truck. 



XIX. GIAI QUYET TRANH CHAP NQI BO 

Dieu 54. Giai quyet tranh chAp 

, 	1. Truing hgp phat sinh tranh chip hay khieu nai c6 lien quan tai hoat (tang dm 
Tong ding ty hay tai quyen va nghla vu cua cac ca clang theo quy dinh tai Dieu le Tang 
cong ty, Luat Doanh nghiep, cac luat khac hoc cac quy dinh hanh chinh quy Binh giita: 

a. Co dong vai Tang cong ty; 

b. Co dOng vai Hai clang quan tri, Ban kiem soat, Tang Giam dac hay Ngtx6i 
dieu hank khac; 

Cac ben lien quan ca gang gidi guy& tranh chap do thong qua timing luting va 
hoa giai. Trir truong h9p tranh chap lien quan tai Hai dong quan tri hay ,Chit tich Hai 
dong quan tri, Chit tich HaidOng quan tri chi tri viec 	quyet tranh chap va yeu cau 
tong ben trinh bay cac yeu t thuc tien lien quan den tranh chap trong yang 10 ngay lam 
viec ke tir ngay tranh chip phat sinh. Tracing hop tranh chap lien quan tai Hai clang quan 
tri hay Chit tich Hai clang quan tri, bat cir ben nao ciing c6 the yeu cau chi dinh mat 
chuyen gia dac lap de hanh dung vai to each la trung gian hoa gidi cho qua trinh giai 
quyet tranh chap. 

2. Tracing hop khong dat dugc quy& dinh hoa giai trong yang sau (06) titan tir 
khi bat du,  qua trinh hoa 	hoc nett quyet dinh 	trung gian hoa giai khong dugc 
cac ben chap nhan, bat cir ben nao ciing co the dua tranh chap do ra Tr9ng tai kinh to 
hoc Toa an kinh 

3. Cac ben to chill chi phi cua minh c6 lien quan tai thu tkic thuang luting va hoa 
giai. Viec thanh toan cac chi phi cila Toa an dugc thuc hien theo phan quyet cua Toa 

XX. BO  SUNG VA SfrA DOI DIEU LE 

Dieu 55. Sira dOi, bO sung Dieu 1 TOng cong ty 

, 1. Viec ba sung, situ dui Dieu nay phai dugc Dai hai clang dong xem xet, 
quyet dinh. 

2. Trong trtrong hgp co nhung quy dinh cua phap luat c6 lien quan den hoat 
dung dm Tong cong ty chua dugc de cap trong ban Dieu le nay hoc trong twang h9p 
co nhfing quy dinh mai dm phap luat khac vai nhung (lieu khoan trong Dieu 1e nay thi 
nhimg quy dinh cua phap luat do throng nhien dugc ap dung va dieu chinh hoat clang 
dm Tong cong ty. 

XXI. NGAY HI ,EU 

Dieu 56. Ngay higu lye  

1. Ban Dieu le nay gam 21 chtrcmg 56 dieu dugc Dai hai (tang c6 clang Tang 



Cong ty Wu Vi't Nam - CTCP nhat tri thong qua ngay 30 thing 07 nam 2018 va ding 
chap thuan h* luc toan van dm Di6u le nay. 

2. Dieu lie nay la duy nhAt va chinh thirc cila `Ring dog ty. 

3. DiL le dirge lap thanh nux6i (10) ban, c6 gia tri nhu nhau, trong do: 

a. MOt (01) ban nOp tai Ph6ng cong chirng Nha nuac cila dia phuung; 

b. Nam (05) ban clang 1c7 tai co quan chinh quy6sn theo quy dinh dm Uy ban 
nhan dan Tinh, Thanh ph6; 

c. 136n (04) ban km giir tai tru s6 chinh cua Cong ty. 

4. Cac ban sao hoac trich luc Di&I l'e' T6ng cong ty c6 	 lc gia,tri khi c6 chir , dm 
dm Chu tich TUX dOng quan tri hoac Vol thiau mOt phan hai (1/2) tong so thanh vien I-10i 
dung quan tri. 

NGU'OI DAI DIEN THEO PHAP LUAT 
TONG GIAM DOC 
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