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PHAN MC< DAU

Dieu le nay dugc Dai hoi (long co dong Tong cong ty Xay dung cong trinh giao thong

6 - Cong ty c6 phan quyet dinli tliong qua tai cuoc hop Dai hoi dong co dong Ian thii nhat t6
chiic vao ngay 16 thang 5 nam 2014.

CHlTONG I: DINH NGHIA CAC THUAT NGC TRONG DIEU LE

Dilu 1. Binh nghla

1. Trong Dieu le nay, nhtrng thuat ngu duai day se dugc hieu nhu sau:

a) "Von dieu le" la von do tat ca cac co dong dong gop va quy dinh tai Dieu 6 cua

Dieu le nay;

b) "Luat Doanh nghiep" co nghia la Luat Doanh nghiep so 60/2005/QH11 dugc Quoc
hoi thong qua ngay 29 thang 11 nam 2005 va cac van ban sua doi bo sung, van ban huong

dan thi hanh tai tirng thai diem;

c) "Tong Cong ty" la Tong cong ty Xay dung cong trinh giao thong 6 - Cong ty co

phan.

d) "Don vj phu thuoc" bao gom Van phong dai dien, chi nhanh cua Tong Cong ty do

Hoi dong quan trj phe chuan thanh lap;

e) "Cong ty con" la cac don vi do Tong Cdng ty dau tir 100% von dieu le hoac giu: co

phan, phan von gop chi phoi, dugc to chuc duoi cac hinh thuc doanh nghiep theo quy dinh

cua Luat Doanh nghiep;

f) "Cong ty lien ket" la cac don vi ma Tong Cong ty co co phan, von gop khong chi

phoi, dirge to chiic duai cac hinh thiic doanh nghiep theo quy dinh cua Luat Doanh nghiep;

g) "Quyen chi phoi cua Tong Cong ty" la quyen quyet dinh hoac tac dong cua T6ng

Cong ty den cac Cong ty con, cong ty bi chi phoi ve: dieu le hoat dong, nhan sir chu ch6t, t6

chiic bo may quan ly, bi quyet cong nghe, thuang hieu, thi truang tieu thy, chiSn luge kinh

doanh, dinh huang dau tup va cac van de quan trong khac dugc quy dinh tai Di6u le Cong ty

con, cong ty bi chi phoi do hoac theo thoa thuan giua Tong Cong ty va Cong ty con, cong ty

bi chi phoi do;

h) "Co phan chi phoi, von gop chi phoi cua Tong Cong ty" la co phan hoac phan von

gop cua Tong Cong ty chiem tren 50% von dieu le cua cong ty khac;

i)  "Ngay thanh lap" la ngay ma Tong Cong ty dugc cap Giay chung nhan dang ky

doanh nghiep Ian dau;

j)  "Nguai quan ly" la Tong Giam doc, Pho Tong Giam doc, thanh vien Hoi dong

quan tri, Ke toan truong, va cac vi tri quan ly khac trong Tong Cong ty dugc Hoi dong quan

tri phe chuan, chi dinh chuc danh quan ly;

k) "Nguai co lien quan" la ca nhan hoac to chuc co quan he true tiep hoac gian tiSp

vai Tong Cong ty theo quy djnli tai khoan 17 Dieu 4 cua Luat Doanh nghiep;



1)  "Phap luat" co nghta la tat ca cac luat, phap lenh, nghi dinh, quy dinh, thong tu,

quyet dinh va cac van ban phap luat khao durac cac ca quan Nha nuac Viet Nam ban hanh

theo tirng thai ky lien quan den cac hoat dong doanh nghiep;

m) "Viet Nam" la nuac Cong hoa Xa hoi Chu nghia Viet Nam.

2. Trong Dieu le nay, cac tham chieu tai mot hoac mot so quy dinh hoac van ban khac

se bao g6m ca nliung sua doi hoac van ban thay the chiing.

3. Cac tieu d6 (Chuong, Dieu cua Dieu le nay) dugc si> dung nham thuan tien cho

viec theo doi va khong anh huang tai viec giai thi'ch va noi dung cua cac dieu khoan trong

Dieu le nay.

4. Cac tu hoac thuat ngtx da dugc dinh nghTa trong Luat Doanli nghiep (nSu khong
mau thuan vai chii the hoac ngu canh) se co nghia tuong tu trong Dieu le nay.

CHlTONG II: CAC QUY DINH CHUNG

Dieu 2. Ten, hinh thu-c, tru sop, chi nhanh, van phong Sai dien va thoi han boat

dong cua Tong Cong ty

1. Ten Tong Cong ty

@ Ten tî ng Viet:  T6ng Cong ty Xay dung Cong trinh Giao thong 6 - Cong
ty co phan

Ten thuong goi:  Tong Cong ty Xay dung Cong trinh giao thong 6

@ Ten tieng Anh:  Civil Engineering Construction Corporation No 6 - Joint

Stock Company

@ Ten viet tat: CIENCO 6

2. Tong Cong ty la Cong ty co phan co tu each phap nMn phu hop vai phap luat hien

hanh cua Viet Nam.

3. Try sa dang ky cua Tong Cong ty la:

@ Dia chi tru sa chinh: 127 Dinh Tien Hoang, Phuong 3, Qu|n Binh Thanh, Thanh
ph6 H6 Chi Minh.

@ Dienthoai: 08.3510.1863

@ Fax: 08.3510.1858

@ E-mail: cienco6@,cienco6.vn

@ Website: www.cienco6.vn

4. Tong Cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban kinh

doanli de thuc hien cac muc tieu hoat dong cua Tong Cong ty phu hop vai nghi quyet cua

Hoi dong quan tri va trong pham vi phap luat cho phep.

5. Tru1 khi cham dut hoat dong truac thai han theo Dieu 74 cua Dieu le nay, thai han

hoat dong cua Tong Cong ty se bat dau tu ngay tlianli lap va la vo thai han.



Dieu 3. Ngiroi dai dien theo phap luat

T6ng Giam d6c la nguoi dai dien theo phap luat cua Tong Cong ty.

Diiu 4. Nganh, ngh kinh doanh va muc tieu hoat etong cua Tong Cong ty

1. Muc tieu hoat dpng cua Tong Cong ty la:

a) Kinh doanh co lai; bao toan va phat trien von chu sa huu dau tu tai Tong Cong ty;

dam bao viec lam, thu nhap va doi song ngudi lao dpng.

b) Hoat dpng kinh doanh da nganh, da nghe, trong do uu tien nganh nghe kinh doanh
chinh cua Tong Cong ty la xay dmg cong trinh giao thong.

2. LInh vuc kinh doanh ciia Tong Cong ty bao gom:

a) Xay dung cong trinh duong sat va duong bo;

b) San xuat vat lieu xay dung tCr dat set (khong hoat dong tai try sa);

c) San xuat xi mang, voi, thach cao (khong hoat dong tai tru so);

d) San xuat sat, thep, gang (khong hoat dong tai tru so);

e) Due sat, thep (khong hoat dong tai tru so);

f) San xuat cac cau kien kim loai (khong hoat dong tai tru so);

g) Gia cong co khi; xu ly va trang phii kim loai (khong hoat dong tai tru sa);

h) Sua chu-a cac san phlm kim loai due sSn (khong hoat dong tai tru so);

i)  Siia chua may moc, thiet bi (khong gia cong co khi, tai che phe thai, xi ma dien tai
tru so);

j)  Xay dimgnha cac loai;

k) Xay dung cong trinh cong ich;

1)  Xay dung cong trinh ky thuat dan dung khac;

m) Khai thac da, cat, soi, dat set (khong hoat dong tai try sa);

n) San xuat do go xay dung (khong hoat dong tai tru sa);

o) San xuat be tong va cac san pham tir xi mang va thach cao (kliong hoat dpng tai tru

so);

p) Due kim loai mau (khong hoat dpng tai tru sa);

q) San xuat thung, be chua va dung cu chiia dung bang kim loai (khong hoat dpng tai

tru so);

r)  San xuat may khai thac mo va xay dung (khong hoat dpng tai tru so);

s) Dong tau va cau kien noi (ldiong hoat dpng tai tru so);

t)  Sua chua va bao duong phuong tien van tai (tixr 6 to, mo to, xe may va xe co dong

co khac) (kliong gia cong co khi, tai che phe thai, xi ma dien tai tru so);

u) Lap dat he thong xay dung khac (kliong gia cong co khi, tai che phe thai, xi ma

dien tai tru so);

v) Hoan thien cong trinh xay dung;

w) Hoat dong xay dung chuyen dung khac;



x) Ban buon may moc, thiet bi va phu tiing may khac;

y) Ban buon kim loai va quang kim loai;

z) Van tai hanh khach duong bo trong noi thanh, ngoai thanh (trir van tai bang xe

buyt);

aa)  Van tai hang hoa bang duong bo;

bb)  Van tai hang hoa ven biln va vien duong;

cc)  Van tai hang hoa duong thuy noi dia;

dd)  Pha da;

ee)  Chuan bi mat bang;

ft)  Lap dat he thong dien (khong gia cong ca klii, tai che phe thai, xi ma dien tai tru

so);

gg)  Lap dat he thong cap, thoat nuac, 16 suai va dieu hoa khong khi;

hh)  Bao duong, sua chua 6 to va xe co dong ca khac (khong gia cong ca khi, tai ch6

phe thai, xi ma dien tai tru so);

ii)  Dai ly, moi gi6i, dau gia;

jj)  Ban buon vat lieu, thiet bi lap dat khac trong xay dung;

kk)  Ban le do ngu kim, son, kinh va thiet bj lap dat khac trong xay dung trong cac
cira hang chuyen doanh;

11)  Van tai hanh khach duang bo khac;

mm) Kho bai va lun giO hang hoa;

nn)  Kinh doanh bat dong san, quyen su dung dat thuoc chu sa huu, chu sir dung hoac

di thue. Chi tiet: Kinh doanli bat dong san;

oo)  Tu van, moi gioi, dau gia bat dong san, dau gia quyen su dung dat. Chi tiet: Tu

van, dau gia bat dong san, dau gia quyen su dung dat;

pp)  Djch vu lun tru ngfin ngay (khong hoat dong tai try so);

qq)  Hoat dong kien true va tu van ky thuat co lien quan. Chi tiet: Thiet ke xay dung

cong trinh giao thong (cau, duong bo); Thiet ke ha tang ky thuat do thi; Giam sat cong tac

xay dung va hoan thien cong trinh cau, duong bo; Kliao sat dia hlnh cong trinh xay dung;

rr)  Kiem tra va phan tich ky thuat;

ss)  Hoat dong thiet ke chuyen dung;

tt)  Cho thue may moc, thiet bj va do dung htru hinh khac;

uu)  Hoat dong cua cac trung tam, dai ly tu van, giai thieu va moi giai lao dong, viec

lam. Chi tiet: Hoat dong ciia cac dai ly tu van, giai thieu va moi giai lao dong, viec lam;

vv)  Giao due nghe nghiep (tru giao due trung cap chuyen nghiep);

ww) Cho thue xe co dong ca;

xx)  Cung ung lao dong tam thai;
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yy)  Cung irng va quan ly nguon lao (long (trii cung ling va quan ly nguon lao (long di

lam viec a nuac ngoai).

Dilu 5. Pham vi kinh doauh va hoat dong

1. Tong Cong ty dugc phep lap ke hoach va tien hanh tat ca cac hoat (long kinh doanh

theo Giay chung nhan dang ky doanh nghiep va Dieu le nay phii hop vai quy dinh cua phap
luat hien hanh va thuo hien cac bien phap thich hop de dat dugc cac muc tieu ciia Tong Cong

ty-

2. Tong Cong ty co chiic nang true tiep san xuat, kinh doanh va dau tu tai chinh vao

Cong ty con; quan ly, chi dao, chi phSi Cong ty con theo ty le nam gia v6n dihu le cua Cong

ty con theo quy dinh ciia phap luat va Dieu le nay.

3. Tong Cong ty co the tien hanh hoat dong kinh doanh trong cac Hnh vuc khac dugc

phap luat cho phep va duac Hoi dong quan til phe chuan.

Dieu 6. Von dieu le cua Tong Cong ty

1. V6n dieu le ciia Tong Cong ty la 492.000.000.000 VND (B6n tram chin muai hai
ty dong).

Tong s6 v6n di u le cua Tong Cong ty duoc chia thanh 49.200.000 c6 phan vai menh

gia cua moi co phan la 10.000 VND (muai ngan dong).

2. Von dieu le cua Tong Cong ty duac gop bang tien, ngoai te tu do chuyen doi, vang,

gia tri quyen sir dung dat, gia tri quyen sa huu tri tue, cong nghe, bf quyet ky thuat, cac tai

san khac duoc hach toan theo mot dan vi thong nhat la dong Viet Nam.

3. C6 phan durgc gop bang cac phuang tien, thiet bi va tai san khac phai dugc danh

gia lai, tinli thanli tien de xac dinh so lugng co phan ngay tai thai diem gop v6n va phai dugc

Dai hoi dong co dong thong qua.

4. Nha nuac duac quyen ban tiep phan von Nha nuac (so lirang co phan khong ban

het hach toan tang von Nha nuac) tai Tong Cong ty Xay dung cong trinh giao thong 6 -

Cong ty co phan sau khi Tong Cong ty Xay dung cong trinh giao thong 6 - Cong ty c6 phan

da chinh thi're hoat dong theo Luat Doanli nghiep theo phuang an co phan hoa da dugc cap

co tham quyen phe duyet dieu chinh.

Dieu 7. Tang, giam von dieu le cua Tong Cong ty

1. Tong Cong ty co the tang von dieu le khi dugc Dai hoi dong co dong thong qua va

phu hop vai cac quy dinh cua phap luat.

2. Viec giam von dieu le ciia Tong Cong ty do Dai hoi dong co dong quyet dinh tren

ca sa von con lai ciia Tong C6ng ty nhung van dam bao Tong Cong ty hoat dong binh

thirang.

CHlTONG III: QUYEN VA NGHIA VU CUA TONG CONG TY

Dieu 8. Quyen ciia Tong Cong ty

Tong Cong ty co quyen:



1. Quan ly, sir dung phan v6n gop cua cac co dong va cac nguon von hop phap khac

nham thuc hien cac muc tieu, trach nhiem va chien luoc kinh doanh cua Tong Cong ty.

2. To chirc bo may quan ly, hoan thien quy che luong va chi dao hoat dong cua cac don

vi kinh doanh phii hop voi muc tieu va nhiem vu cua Tong Cong ty.

3. Kinh doanh trong cac lihh vuc khong bi phap luat cam; mo rong pham vi cac hoat

dong kinh doanh theo kha nang cua Tong Cong ty va nhu cau mi truang.

4. Tai co cau, chim dirt hoat dong cua Cong ty con va phat trien hoat dong san xuat kinh

doanh cua Tong Cong ty.

5. Thanh lap chi nhanh, van phong dai dien cua Tong Cong ty theo quy dinh cua phap
luat; mo (cac) tai khoan giao dich.

6. Chia tach, sap nhap, dau tir, tham gia vao cac lien doanh hoac hop danh; mua co phan,

mua toan bo hoac mot phan tai san cua cong ty khac theo quy dinh cua phap luat va phu hop voi

muc tieu phat trien cua Tong Cong ty.

7. Tim kiem thi truang, lua chon khach hang; true tiep giao dich va tham gia ky ket cac

loai hop dong voi khach hang.

8. Lira chon, tuyen dung va su dung nguoi lao dong theo yeu cau cua hoat dong kinh

doanh, bao gom ca cac chuyen gia nuac ngoai neu can va dugc quy dinh boi phap luat. Lua

chon cac hinh thiic thanh toan luong, phan bo thu nhap, quyet dinh mire luong cua ngucd lao

dong theo quy dinh cua phap luat.

9. Tir choi va khong chap nhan cac de nghi cung cap tai chinh khong dugc quy dinh boi
phap luat tir bat ky ca nhan hoac to chuc nao, trir cac dong gop tu nguyen vi muc dich nhan dao

va loi ich cong dong.

10.Quyet dinh gia mua, gia ban cua cac nguyen vat lieu, trang thiet bi, san pham va dich

vu, trir truong hop san pham va dich vu co gia do Chinh phu quyet dinh.

11.Sir dung von va quy cua Tong Cong ty de phuc vu cho cac hoat dong kinh doanh tren

co sa bao toan von va thu loi nhuan.

12.Lua chon each thuc huy dong von tir cac nguon tai clu'nh trong va ngoai nuac. Dugc

phep phat hanh co phieu, rj-ai phieu va cac loai chung khoan khac theo quy dinh cua phap luat.

13.Thanh ly, chuyen nhugng, thay the, thue, cho thue, cam co tai san, the chip, bao lanh,

gop von bang quyen sir dung dat va cac quyen tai san khac phii hop vai phap luat va tren co so

bao toan von.

14.Quyet dinh sir dung va phan phoi loi nhuan cho cac co dong sau khi da hoan thanh cac

nghia vu doi vai Nha mroc va phan bo quy theo quy djnh cua phap luat.

15.Dang ky va thuc thi quyen so hfm tri tue.

16.Klioi kien va tu' bao clura frong cac thu tuc to tung.

17.Thue cac luat sir, ke toan, tu van, dai ly, co van, ky su, kien tnic su, va nha thiiu de

giup da Tong Cong ty.

18.Dugc huong va yeu cau cac chinh sach uu dai ve thue theo quy dinh cua phap luat.
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19.Thuc hien moi hoat dong hop phap, ky ket cac thoa thuan, van ban hop phap neu can

thiSt va cin lain nham muc dich phuc vu cho Tong Cong ty va hoat dong kinli doanh ciia Tong

Cong ty.

20.Cac quyen khac phu hop vai quy dinh cua phap luat.

Bieu 9. Trach nhiem cua T6ng Cong ty

Tong Cong ty chiu trach nhiem:

1. Hoan thanh viec dang ky kinh doanh va hoat dong kinh doanh phu hop vai cac lTnh

vuc kinh doanh da dang ky; chiu trach nhiem truac cac co dong ve ket qua kinh doanh ciia

T6ng Cong ty, truac khach hang cua minh va phap luat ve cac san pham, dich vu do Tong

Cong ty cung cap.

2. Lap chien luge phat trien, ke hoach dau tu, ke hoach kinh doanh phu hop vai chire

nang va nhiem vu cua Tong Cong ty cung nhu nhu cau ciia thj truong.

3. Ky kk va to chiic thuc hien cac loai hop dong vai cac doi tac.

4. Thuc hien cac nghia vu doi vai nguai lao dong phu hap vai Bo luat Lao dong, dam

bao cho ngudi lao dong tham gia viec quan ly Tong Cong ty thong qua Thoa uac lao dong

tap the va cac quy dinh khac.

5. Tuan thu cac quy dinh phap luat ve bao ve tai nguyen thien nhien, bao ve moi

truong, an ninh quoc gia, phong chdy va chua chay.

6. Tuan thu cac che do ke toan va thong ke, chuan bi cac ban bao cao dinh ky phu hop

vai quy dinh ciia Nha naac va bao cao bat thuong theo yeu cau cua Dai hoi dong c6 dong, va

chiu trach nhiem ve tfnh chinh xac va trung tliuc cua cac bao cao do.

7. Chiu sir kiem tra cua cac ca quan quan ly Nha nuac theo quy dinh phap luat.

8. Tuan thu cac quy dinh ve thanh tra ciia ca quan Nha nuac co tham quy n.

9. Tuan thu triet de che d6 va quy dinh v6 ch6 do bao cao tai chinh, th6ng ke - kS

toan, kiem toan va cac quy che khac duac quy dinh bai phap luat, chiu trach nhiem ve tfnh

chinh xac va trung thuc trong cac bao cao tai chinh cua Tong Cong ty.

10.Cung cap bao cao tai chinh hang nam, cac thong tin khach quan va co that v hoat

dong cua Tong Cong ty theo quyet dinh cua Dai hoi dong co dong va quy dinh ciia phap luat.

11.Nop thue, dong gop vao ngan sach Nha nuac va tuan thu cac nghTa vu khac theo

quy dinh phap luat.

12.Tuan thu moi dieu khoan ciia Dieu le nay va chiu trach nhiem d6i vai khach hang

trong pham vi von Dieu le cua Tong Cong ty.

13.Cac trach nhiem khac phu hop vai quy dinh ciia phap luat.

Bieu 10. NghTa vu va trach nhiem ciia Tong Cong ty 36\voi cac Cong ty con, cong

ty lien ket

1. Tong Cong ty dinh huang chiSn luac kinh doanh chung ciia to hop Cong ty me -

Cong ty con phu hop vai Dieu le ciia Tong Cong ty va Dieu le ciia Cong ty con.

2. T6ng Cong ty khong true tiep dieu hanh hoat dong san xuat, kinh doanh ciia cac
Cong ty con, cong ty lien ket ma thuc hien quyen, nghia vu ciia co dong, thanh vien gop v6n



thong qua nguoi dai dien quan ly phan v6n gop cua Tong Cong ty tai cac cong ty do de dam

bao hieu qua dau tu v6n va muc tieu, chien luge phat trien chung cua to hop Cong ty me -

Cong ty con.

3. T6ng Cong ty thuc hien cac nhiem vu ma cac Cong ty con, cong ty lien kit khong

co kha nang thuc hien nhir: thu xep von, dau tu, phan cong, chuyen inon hoa, chi dao cac

cong ty trong t6 hop iru tien sii dung cac dich vu ciia nhau.

4. Thuc hien hoat dong nghien cuu, tiep thi, xiic tien thuong mai, tao dieu kien cho

cac doanli nghiep trong to hop Cong ty me - Cong ty con mo rong va nang cao hieu qua san

xuat, kinh doanh.

5. Thuc hien lien ket ve lao dong, cung ling can bo quan ly, lao dong co tay ngh6 cao

cho cac Cong ty con, cong ty lien ket de giai quyet yeu cau nhan sir trong giai doan tam thai

hoac dai han tren co1 so cac quy dinh ciia phap luat ve lao dong va theo thoa thuan gitra T6ng

Cong ty va cac Cong ty con, cong ty lien ket.

6. Tong Cong ty phai xac dinh va phat trien sur hop hie hien c6 trong to hop Cong ty

me - Cong ty con va cac cong ty lien ket de toi da hoa lgi nhuan hoat dong chung.

7. Thuc hien cac quyen chi phoi cua Tong Cong ty doi vai Cong ty con theo DiSu le

cua cong ty bj chi phoi.

8. Cac nghTa vu va trach nhiem khac theo quy dinh cua Luat Doanh nghiep va cac

quy djnh phap luat co lien quan.

CHlTONG IV: CO PHAN, CO @ONG

Dieu 11. Co phan, co dong ph6 thong

1. Cac co phan cua Tong Cong ty vao ngay thong qua Dieu le nay la c6 phan ph6

thong.

2. Nguoi so huu co phan pho thong la co (long pho thong.

3. Viec phat hanh co phan iru dai (neu co) do Dai hoi dong co dong quyet dinh theo

titng thai ky va phai phii hop vai cac quy dinh ciia phap luat. Co dong so1 huu co phan uru dai

co cac quyen va nghTa vu tuong ung vai timg loai co phan uu dai theo quy dinh cua phap

luat.

4. Moi co phan cua cung mot loai deu tao cho nguai sa huu no cac quygn, nghia vu

va loi ich ngang nhau trong loai co phan do.

5. Co phan pho thong khong the chuyen doi thanli co phan uii dai.

6. Co phan pho thong phai dugc uu tien chao ban cho cac co (long hien huu theo ty le

tuong ling vai ty le sa huii co phan pho thong cua ho trong Tong Cong ty, trtr truong hop

Dai hoi dong co dong quy d|nh khac. Tong Cong ty phai thong bao viec chao ban co phan,

trong thong bao phai neu ro so co phan dugc chao ban va thai han dang ky mua phii hop (t6i

thi^u hai muoi (20) ngay lam viec) de co dong co the dang ky mua. S6 co phSn c6 dong

khong dang ky mua net se do Hoi dong quan tri cua Tong Cong ty quyet dinh. Hoi dong



quan tri co thS phan phdi so c6 phan do cho cac doi tugng theo cac dieu kien va each thiic

ma Hoi dong quan tri thay la phu hop, nhung khong dugc ban so co phan do theo cac dieu

kien thuan lgi hon so vai nhung dieu kien da chao ban cho cac co dong hien huu, trii truang

hop Dai hoi dong c6 dong chip thuan khac hoac trong truang hap co phan dugc ban qua Sa

Giao dich Chung khoan.

7. Tong Cong ty co th6 mua lai c6 phan do chinh Tong Cong ty da phat hanh theo
nhung each thiic dugc quy dinh tai Dieu 21 cua Dieu le nay va phap luat hien hanh. Co phan

ph6 thong do T6ng Cong ty mua lai la co phieu quy va Hoi dong quan tri co the chao ban

theo nhung each inure phu hgp vai quy dinh cua Dieu le nay va Luat Chung khoan va van

ban huong dan lien quan.

8. Tong Cong ty co the phat hanh cac loai chung khoan khac khi dugc Dai hoi dong
co dong nhat tri thong qua bang van ban va phu hop vai quy dinh cua phap luat vS chung

khoan va thi truong chung khoan.

9. Tong Cong ty khong co co dong sang lap.

Dieu 12. Quyen cua co dong

1. Co dong la ngirai chu sa huu Tong Cong ty, co cac quyen va nghla vu tuong ung tlieo

so co phan va loai co phan ma ho sa huru. Co dong chi chiu trach nhiem ve no va cac nghfa vu

tai san khac cua Tong Cong ty trong pham vi so von da gop vao Tong Cong ty.

2. Nguai nam giu co phan pho thong co cac quyen sau:

a) Tham gia va phat bieu trong cac cuoc hop Dai hoi dong co dong va thirc hien

quyen bieu quyet true tiep hoac thong qua dai dien dugc uy quyen; m i c6 phkn ph6 thong

co mot phieu bieu quyet.

Co dong co the tham du Dai hoi dong co dong theo mot trong cac hinh thiic sau day:

- True tiep tham dir hop Dai hoi dong co dong;

- Gui phieu bieu quyet bang thu dam bao den Hoi dong quan tri chain nhat mot (01)
ngay truac khi kliai mac cuoc hop. Trong truong hop nay, truang ban kiem phiSu ciia Dai

hoi dong co dong co quyen ma phieu bieu quyet cua co dong do;

- Uy quyen cho nguai khac du hop Dai hoi dong co dong. Truang hop c6 dong la t6

chuc kliong co nguai dai dien theo uy quyen theo quy dinh tai khoan 3 Dieu 96 cua Luat

Doanh nghiep thi uy quyen nguai khac du hop Dai hoi dong co dong.

b) Dugc nhan co toe vai miic theo quyet dinh cua Dai hoi dong co dong;

c) Dugc tu1 do chuyen nhugng co phan cua minh cho co dong khac, cho nguai khong

phai la co dong theo quy dinh cua Dieu le nay va phap luat hien hanh;

d) Dugc uu tien mua co phan mai chao ban tuong ung vai ty le co phan pho thong

cua tirng co dong trong Tong Cong ty;

e) Xem xet, tra cuu va trich luc cac thong tin lien quan den co dong trong Danh sach

c6 dong du tu each tham gia Dai hoi dong co dong va yeu cau sua doi cac thong tin khong

chinh xac;



f) Xem xet, tra cuu, trfch luc hoac sao chup Dieu le Tong Cong ty, so bien ban hop

Dai hoi dong c6 dong va cac nghi quyk cua Dai hoi (long co (long;

g) Trirang hop Tong Cong ty giai the hoac pha san, dugc nhan mot phan tai san con

lai tuong irng vai s6 c6 phan gop von vao Tong Cong ty sau khi Tong Cong ty da thanh toan

cho chu ng va cac c6 dong nam gifi loai co phan khac cua Tong Cong ty theo quy dinh ciia

phap luat;

h) Yeu cau Tong Cong ty mua lai co phan cua ho theo quy dinh tai Dieu 20 cua Dieu

IS nay va quy dinh cua phap luat;

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

3. C6 dong hoac nhom c6 dong so1 htru tren 10% tong so c6 pMn ph6 thong trong thai

han lien tuc it nliat sau (06) thing, ngoai cac quyen quy dinh tai khoan 2 Dieu nay, co cac

quyen sau:

a) De cu cac thanh vien Hoi dong quan tri hoac Ban kiem soat theo quy dinh cua phap

luat va Dieu le nay;

b) Yeu cau trieu tap Dai hoi dong co dong trong tmong hop quy dinh tai khoan 4
Dieu nay;

c) Kiem tra va nhan ban sao hoac ban trich dan danh sach cac co dong co quyen tham

dir va bo phieu tai Dai hoi dong co dong;

d) Yeu cau Ban kiem soat kiem tra tung van de cu the lien quan d&i quan ly, di u

hanh hoat dong cua Tong Cong ty khi xet thay can thiet. Yeu cau phai thS hien bang van ban;

phai co ho, ten, dia chi thuong tru, quoc tich, so giay chung minh nhan dan, ho chiSu hoac

chung thuc ca nhan hop phap khac doi voi co dong la ca nhan; ten, dia chi thuong trii, qudc

tich, so quyet dinh thanh lap hoac so dang ky kinh doanh doi voi co dong la t6 chiic; s6
lugng co phan va thoi diem dang ky co phan cua tung co dong, tong so co phan cua ca nhom

co dong va ty le so huu trong tong so co phan cua Tong Cong ty; van de can kiem tra, muc

dich kiem tra;

e) Cac quyen khac dirge phap luat quy dinh.

4. Co dong hoac nhom co dong quy dinh tai khoan 3 Dieu nay co quy&i yeu cau trieu

tap hop Dai hoi dong co dong trong cac trirang hgp sau day:

a) Hoi dong quan tri vi pham nghiem trong quyen ciia co dong, nghia vu cua nguai

quan ly hoac ra quyet dinh vuot qua tham quyen dugc giao;

b) Nhiem ky cua Hoi dong quan tri da vugt qua sau (06) thang ma Hoi d6ng quan tri
mai chua dugc bku thay the;

c) Cac truong hop khac theo quy dinh ciia Dieu le Tong Cong ty;

Yeu cau trieu tap hop Dai Hoi dong co dong phai dugc lap bang van ban va phai co ho,

ten, dia chi thuong tru, so giay chung minh nhan dan, ho chieu hoac chung thyc ca nhan hop
phap khac d6i vai co dong la ca nhan; ten, dia chi thucmg tni, quoc tich, s6 quySt d|nh thanh

lap hoac so dang ky kinh doanh doi vai co dong la to chuc; so co phan va thai diem dang ky
co phan ciia tung co dong, tong so co phan cua ca nhom co dong va ty le sa huu trong t6ng

s6 c6 phln ciia T6ng Cong ty, can cu va ly do yeu cau trieu tap hop Dai hoi dong c6 dong.
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Kem theo yeu cau phai co cac tai lieu, chiing cii ve cac vi pham ciia Hoi (long quan tri, miic

<Jo vi pham hoac v quy6t dinh vuot qua tham quyen.

5. Viec d8 cii nguai vao Hoi (long quan tri va Ban kiem soat quy dinh tai diem a

khoan 3 Dieu nay dugc thuc hien nhu sau:

a) Cac c6 dong pho thong tu nguyen tap hop thanh nhom thoa man cac dieu kien quy

dinh de de cii nguai vao Hoi dong quan tri va Ban kiem soat phai thong bao ve viec hop nhom

cho cac co dong du hop hiet chain nhat ngay khi khai mac Dai hoi dong co dong;

b) Can cii so luong thanh vien Hoi dong quan tri va Ban kiem soat, co dong hoac nhom

co dong quy dinh tai khoan 3 Dieu nay dugc qityen de cii mot hoac mot so nguoi theo quyet

dinh cua Dai hoi dong co dong lam ling cii vien Hoi dong quan tri va Ban kiem soat. Trudng
hop s6 ung cii vien dugc co dong hoac nhom co d6ng de cii thap hem s6 ling cii vien ma ho

dugc quyen de cii theo quyet dinh cua Dai hoi dong co dong thi so ung cii vien con lai do Hoi

dong quan tri, Ban kiem soat va cac co dong khac de cii.

6. Quyen cua co dong dai dien von Nha nuac

Co dong dai dien von Nha nude co cac quyen va nghTa vu sau day:

a) Quyen quyet dinh viec gop von, chuyen nhuang von nha nuoc dau tu tai T6ng

Cong ty theo quy dinh cua phap Iuat va Dieu le nay;

b) Thuc hien cac quyen cua co dong, thanh vien gop von theo quy dinh cua phap Iuat

va Dieu le nay;

c) Chiu trach nhiem ve cac khoan ng va nghTa vu tai san khac cua doanh nghiep trong

pham vi so von ma Nlia nuoc da gop vao Tong Cong ty.

Dieu 13. Nghia vu cua co dong

Co dong co nghTa vu sau:

1. Tuan thu Dieu le Tong Cong ty va cac quy che quan ly noi bo cua T6ng Cong ty.

2. Chap hanli quyet dinh cua Dai hoi dong co dong, Hoi dong quan tri.

3. Thanh toan dii so co phan cam ket raua trong thai han chin muoi (90) ngay, kS tu

ngay Tong Cong ty dugc cap Giay chiing nhan dang ky doanh nghiep; chiu trach nhiem vS
cac khoan ng va nghTa vu tai san khac cua Tong Cong ty trong pham vi so v6n da gop vao

Tong Cong ty.

4. Khong dugc rut von da gop bang co phan pho thong ra khoi T6ng Cong ty duoi

moi hinh thuc, tru trudng hop dugc Tong Cong ty hoac nguai khac mua lai c6 phfc.

Truong hap co co dong rut mot phan hoac toan bo von co ph4n da gop trai vcri quy

dinh tai klioan nay thi thanh vien Hoi dong quan tri va nguai dai dien theo phap Iuat cua

Tong Cong ty phai ciing lien dai chiu trach nhiem ve cac khoan ng va nghia vu tai san khac

ciia Tong Cong ty trong pham vi gia tri co phan da bi rut.

5. Cung cap dja chi chinh xac khi dang ky mua co phan.

6. Thuc hien cac nghia vu khac theo quy dinh cua phap Iuat.

7. Co dong pho thong phai chiu trach nhiem ca nhan khi nhan danh Tong Cong ty

duai moi hinh thuc dS thuc hien mot trong cac hanh vi sau day:
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a) Vi pham phap luat;

b) Tien hanh kinh doanh va cac giao dich khac de tu loi hoac phuc vu loi ich cua to

chiic, ca nhan khac;

c) Thanh toan cac khoan no chua den han truac nguy ca tai chinh co the xay ra doi

vai Tong Cong ty.

DiSu 14. So dang ky co dong

1. T6ng Cong ty phai lap va luu giu so dang ky co dong tu khi dugc cap Giay chung
nhan dang ky doanh nghiep. So dang ky co dong co the la van ban, tap du lieu dien til hoac

ca hai loai nay.

2. So dang ky co dong phai co cac noi dung chu yeu sau day:

a) Ten, dia chi try so chinh cua Tong Cong ty;
b) Tong so co phan dugc quyen chao ban, loai co phan dugc quyen chao ban va s6 c6

phan dugc quyen chao ban cua tung loai;

c) Tong so co phan da ban ciia tung loai va gia tri von co phan da gop;

d) Ho, ten, dia chi thuong tiii, quoc tich, so giay chiing minh nhan dan, ho chiSu hoac

chung thuc ca nhan hop phap khac doi voi co dong la ca nhan; ten, dia chi thuong trii, qu6c

tich Giay chung nhan dang ky doanh nghiep doi vai co dong la to chiic;

e) So lugng co phan timg loai cua moi co dong, ngay dang ky co phan.

3. So dang ky co dong dugc luu gift tai tru sa chinh cua Tong Cong ty hoac Trung

tarn dang ky, luu ky, bu tru va thanh toan chung khoan. Co dong co quyen kiem tra, tra cuu

hoac trich luc, sao chep noi dung so dang ky co dong trong gia lam viec cua Tong Cong ty

hoac Trung tam dang ky, luu ky, bu tru va thanh toan chung khoan.

4. Co dong sa huu tu n3m (5%) tong so co phan tra len phai dugc dang ky vai ca
quan dang ky kinh doanh co tham quyen trong thai han bay ngay lam viec, kS tu ngay co

dugc ty le so huu do.

Bieu 15. Chiing nhan co phi u

1. Co dong cda Tong Cong ty dugc cap chung nhan co phieu tuong ling vai s6 c6

phan va loai co phan so huu trir truong hop quy dinh tai khoan 5 Bieu nay.

2. Chung nhan co phieu phai co dau cua Tong Cong ty va chu ky cua nguai dai dien

theo phap luat cua Tong Cong ty theo cac quy dinh tai Luat Doanh nghiep. Chung nhan c6

phieu phai ghi ro so lugng va loai co phieu ma co dong nam giu, ho va ten nguai nam giu

(nlu la c6 phieu ghi danh) va cac thong tin kliac theo quy dinh cua Luat Doanh nghiep. M6i

chung nhan c6 phieu ghi danh chi dai dien cho mot loai co phan.

3. Trong thai han hai (02) thang hoac co the lau han theo dieu kJioan phat hanh quy

dinh ke tu ngay thanh toan day du tien mua co phan theo nhu quy dinh tai phuong an phat

hanli co phieu cua Tong Cong ty, nguai sa hun so co phan se dugc cap chung nhan co phieu.

Nguai sa huu co phan khong phai tra cho Tong Cong ty chi phi in chung nhan co phieu hoac

bat ky mot khoan phi gi.
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4. Truang hap chi chuyln nhugng mot so co phan ghi danh trong mot chiing nhan co

phieu ghi danh, chiing nhan cu se bi huy bo va chiing nlian mod ghi nhan so c6 phan con lai

se dugc cap mien phi.

5. Truang hop chiing nhan co phieu ghi danh bi hong hoac bi tay xoa hoac bi danh
mat, mat cap hoac bi tieu huy, nguai sa htru co phieu ghi danh do co thS yeu cau dirge cap

chiing nhan co phieu moi vai dieu kien phai dua ra bang chiing ve viec so huu co phan va

thanh toan moi chi phi lien quan cho Tong Cong ty.

6. Nguai sa him chiing nhan co phieu vo danh phai tu chiu trach nhiem ve viec bao

quan chiing nhan va Tong Cong ty se khong chiu trach nhiem trong cac truang hop chiing
nhan nay bi mat cap hoac bi sir dung vai muc dich lira dao.

7. Tong Cong ty co thl phat hanh c6 phan ghi danh khong theo hinh thiic chiing chi.

Hoi d6ng quan tri co the ban hanh van ban quy dinh cho phep cac co phan ghi danh (theo

hinh thiic chung chi hoac kliong chiing chi) dugc chuyen nhugng ma khong bat buoc phai co
van ban chuyln nhugng. Hoi dong quan tri co the ban hanh cac quy dinh v6 chiing chi va

chuyen nhugng co phan theo cac quy dinh ciia Luat Doanh nghiep, phap luat vS chiing
khoan va thi truang chiing khoan va Dieu 16 nay.

Diiu 16. Chirng chi chung khoan khac

1. Chiing chi trai phieu hoac chiing chi chirng khoan khac ciia Tong Cong ty (trir cac
thu chao ban, cac chiing chi tam thai hoac cac tai lieu tuong tu) se dugc phat hanh co dlu va

chu ky ciia nguai dai dien theo phap luat ciia Tong Cong ty, trir truang hgp ma cac diSu

khoan va dieu kien phat hanh quy djnh khac.

2. Tong Cong ty co quyen phat hanli trai phieu, trai phieu chuygn d6i va cac loai trai

phieu khac theo quy dinh ciia phap luat va Dieu le Tong Cong ty.

Dieu 17. Chao ban va chuyen nhuwng co phan

1.  Hoi dong quan tri quyet dinh thai diem, phuang thiic va gia chao ban c6 phan
trong so co phan dugc quyen chao ban. Gia chao ban co phan khong dugc thSp han gia thi

truang tai thai diem chao ban hoac gia tri dugc ghi trong so sach ciia c6 phan tai thai di6m

gan nhat, trir nhirng truang hap sau day:

a) Co phan chao ban cho tat ca co dong theo ty le co phan hien co ciia ho a Tong Cong

ty;
b) Co phan chao ban cho nguai moi giai hoac ngiroi bao lanh. Trong truang hop nay, s6

chilt khSu hoac ty le chiet khau cu the phai dugc su chap thuan ciia so co dong dai dien cho it

nhat bay muai lam phan tram (75%) tong so co phan co quyen bieu quyet;

c) Cac truong hop khac va muc chiet khau trong cac truang hgp do do Di6u le T6ng

Cong ty quy dinh.
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a) T6ng Cong ty phai thong bao bang van ban d&i cac co (long theo phuong thiic bao
dam din dugc dia chi thuang tru cua ho. Thong bao phai dirge dang bao trong ba (03) so lien

tiep trong thai han muoi (10) ngay lam viec, ke tir ngay thong bao;

b) Thong bao phai co ho, ten, dia chi thuong tru, quoc tich, so giay chiing minh nhan
dan, ho chieu hoac chiing thuc ca nhan hop phap khac cua co dong la ca nhan; ten, dia chi

thuang trii, quoc tich, so quyet dinh thanh lap hoac so Giay chiing nhan dang ky doanh

nghiep ciia co dong la to chiic; so co phan va ty le co phan hien co cua co dong tai Tong

Cong ty; t6ng so c6 phan du kien phat hanh va so co phan co dong dirge quyen mua; gia

chao ban co phan; thai han dang ky mua; ho, ten, chu ky cua nguai dai dien theo phap luat

cua T6ng Cong ty. Thai han xac djnh trong thong bao phai hop ly du de co dong dang ky

mua dugc co phan. Kem theo thong bao phai co mau phieu dang ky mua do Tong Cong ty

phat hanh;

c) Co dong co quyen chuyen nhugng quyen iru tien mua co phan cua minh cho nguai

khac;

d) Neu phieu dang ky mua co phan khong duoc giii ve Tong Cong ty diing han nhu
thong bao thi co dong co lien quan coi nhu da khong nhan quyen mi tien mua. Truong hop

s6 lugng c6 phSn dir dinh phat hanh khong dirge c6 dong va nguai nhan chuyta quyen uu

tien mua dang ky mua het thi so co phan du kien phat hanh con lai se do Hoi dong quan trj

quan ly. Hoi dong quan trj co the phan phoi so co phan do cho c6 dong cua T6ng Cong ty

hoac nguai khac theo each thiic hop ly vai dieu kien khong thuan lgi hon so vai nhfiiig diSu
kien da chao ban cho cac co dong hien huu, trtt truang hop Dai hoi dong c6 dong co ch p

thuan khac hoac co phan dugc ban qua So Giao dich Chiing klioan.

3. Co phan dugc coi la da ban khi dugc thanli toan du va nhung thong tin vg nguai

mua quy dinli tai khoan 2 Dieu 14 ciia Dieu le nay dugc ghi dung, ghi du vao so dang ky c6

dong; ke tii thai diem do, nguai mua co phan trd thanh co dong cua T6ng Cong ty.

4. Cac co phan dugc tir do chuyen nhugng, tru truang hop quy dinh khoan 3 Di6u 81
cua Luat Doanh nghiep va cac truang hgp khac do phap luat quy dinh. Viec chuyin nhugng
dugc thuc hien bang van ban theo each thong thuang hoac bang each trao tay c6 phieu. Giay

to chuyen nhugng phai dugc ben chuyen nhugng va ben nhan chuyen nhugng hoac dai dien

uy quyen cua hg ky. Viec chuyen nhugng co phan se co hieu luc ngay sau khi viec chuySn

nhugng co phan da dugc dang ky trong So Dang ky co dong sau klii hoan tat viec thanh toan.

Chi cac co dong co ten trong So Dang ky co dong mai dugc coi la co dong hop phap cua

Tong C6ng ty.

5. Co phan chua duoc thanh toan day du khong dugc chuyen nhugng va hirong c6

tire.

6. Dieu kien, phuong thiic va thii tuc chao ban co phan ra cong chung, chao ban

chiing khoan rieng le thuc hien theo quy dinh ciia phap luat ve chung khoan, quy dinh cua

phap luat.

7. Co phieu niem yet tren So Giao dich Chiing khoan se dugc chuyen nhugng theo

cac quy dinh ciia phap luat ve chiing khoan va thi truang chung klioan va cac quy dinh ciia

Sa Giao dich Chiing khoan.



Bieu 18. Thira ki c6 phan

1. Trong trirong hop mot c6 (long la ca nhan bi chet, thi nhung nguai thua ke hop

phap theo quy dinh cua phap luat se dugc Tong Cong ty cong nhan la co quyen hoac lgi ich
d6i vai s6 c6 phan ciia nguai da mat. Thu tuc giai quyet thira ke se tuan theo quy dinh cua

phap luat. Tuy nhien, khong co quy dinh nao trong dieu khoan nay giai phong tai san cua co

dong da chet khoi bat ky trach nhiem nao lien quan tai cac co phan ma nguai do nam giu.

2. Khi mot co dong la mot phap nhan bi giai the, pha san, sap nhap, chia tach, chuyen

d6i hinh thuc hoat dong, thi moi quyen va trach nhiem lien quan tai co phan cua co dong do

se dugc giai quyet theo quy dinh cua phap luat.

Dieu 19. Thu h6i c6 phan

1. Truong hop co dong khong thanh toan day du va dung han so tien phai tra dl mua

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

lai cung vai lai suat tren khoan tien do va nhung chi phi phat sinh do viec khong thanh toan

day du gay ra cho Tong Cong ty.

2. Thong bao thanh toan neu tren phai ghi ro thoi han thanh toan moi (toi thi6u la bay

(07) ngay ke tir ngay gui thong bao), dia diem thanh toan va thong bao phai ghi ro truong
hop khong thanh toan theo diing yeu cau, so co phan bi thu hoi se tuang ung vai so ti6n chua

thanh toan het.

3. Hoi dong quan tri co quyen thu hoi cac co phan chua thanh toan day du va dung

han trong truong hop cac yeu cau trong thong bao neu tren kliong dugc thuc hien. Viec thu

hoi bao gom tat ca cac khoan co hie dugc cong bo doi vai co phan bi thu hoi do ma chua

dug;c chi tra thuc te truoc thai diem thu hoi.

4. Co phan b| thu hoi dugc coi la cac co phan dugc quyen chao ban. Hoi dong quan

tri co the true tiep hoac uy quyen ban, tai phan phoi hoac giai quyet cho nguai da so huu c6

phan bi thu hoi hoac cac doi tuong khac theo nlitfng dieu kien va each thuc ma Hoi dong
quan tri cho rang la phu hop.

5. Co dong nam giu co phan bj thu hoi phai tu bo tu each co dong doi vai nhung c6

phan do, nhung van phai thanh toan tat ca cac khoan tien co lien quan cong vai tien lai theo

lai suat cua NgSn hang Nha nuoc cong bo tai thai diem bi thu hoi theo quyet dinh cua Hoi
dong quan tri ke tu ngay thu hoi cho den ngay thuc hien thanh toan. Hoi dong quan tri co

toan quyen quyet dinh viec cuang che thanh toan toan bo gia tri co phan vao thai dilm thu

hoi.

6. Thong bao thu hoi se dugc gui den nguai nam giu- co phan bj thu h6i truac thai

diem thu hoi tai dia chi nguai nam giu co phan dang ky. Viec thu hoi van co hieu luc k6 ca

trong tru'ong hop co sai sot hoac bat can trong viec gui thong bao.

Dieu 20. Mua lai co phan theo yeu cau cua co ctong

1. C6 dong bieu quyet phan doi cac quyet dinh ve to chiic lai Tong Cong ty hoac cac
quyk dinli thay d6i cac quySn va nghia vu cua co dong theo quy dinh tai DiSu le nay co

quyen yeu cau Tong Cong ty mua lai co phan cua minh. Yeu cau phai dugc thuc hien bang

van ban, trong do neu ro ten, dia chi cua co dong do, so lugng co phan, gia chao ban, va ly



do yeu cau mua lai. Yeu cau phai dirge gili tai Tong Cong ty trong vong muai (10) ngay lam

viec kS tir ngay Dai hoi dong co dong phe duyet van de dugc quy djnh tai khoan nay.

2. Tong Cong ty phai mua lai co phan theo yeu cau cua co dong theo quy dinh tai

khoan 1 Dieu nay trong vong chin muoi (90) ngay, ke tir ngay nhan dugc yeu cau. Co phan

se dugc mua lai theo gia tri truong tai thai diSm do, neu gia thi truong khong xac dinh dugc

thi se do cac ben thoa thuan.

3. Truong hop khong thoa thuan dugc ve gia thi co dong do co the ban co phan cho

nguai khac hoac cac ben co the yeu cau mot to chuc dinh gia chuyen nghiep dinh gia. Tong

Cong ty giai thieu it nhat ba (03) to chuc dinh gia chuyen nghiep de co dong lira chon va lua

chon do la quyet dinh cuoi cung. Chi phi thue to chuc dinh gia se do co dong yeu cau chi tra.
Gia ban ciia co phan se dugc xac dinh tren ca sa bao cao tai chinh gan nhit da dugc phe

duyet va kiem toan (neu co) cua Tong Cong ty.

Trong vong nam (05) ngay, ke tu ngay co gia do to chiic dinh gia cung cap, n6u hai

ben khong phan doi, thi gia ban se dugc coi nhu da dugc dong y. Trong truong hgp hai ben

co phan doi, thi y kien phan doi phai dugc gui bang van ban tai Tong Cong ty. Trong vong
muoi (10) ngay ke tu ngay nhan dugc y kien phan doi, neu hai ben khong dat dugc thoa

thuan, thi vu viec dugc dua ra giai quyet tai ca quan giai quyet tranh chap theo quy dinh tai
Dieu 77 cua Dieu le nay.

Bieu 21. Mua lai co phan theo quyet dinh cua Tong Cong ty

Tong Cong ty co quyen mua lai khong qua ba muai phan tram (30%) tdng s6 c6 phan

pho thong da ban, mot phan hoac toan bo co phan uu dai co tiic da ban theo quy dinh sau

day:

1. Hoi dong quan tri quyet dinh viec mua lai khong qua muai phan tram (10%) tong
so co phan da ban cua moi loai trong moi muai hai thang (12). Trong truong hop khac, viec

mua lai co phan do Dai hoi dong co dong quyet dinh.

2. Hoi dong quan tri quyet dinh gia mua lai co phan. Doi vdi co phan ph6 thong, gia

mua lai khong dugc cao lion gia thi truong tai thai diem mua lai, trir truong hop quy dinh tai

khoan 3 Dieu nay. Doi vai co phan loai khac, neu Dieu le Tong Cong ty khong quy dinh

hoac T6ng Cong ty va co dong co lien quan khong co thoa thuan khac thi gia mua lai khong
dugc thap han gia thi truong.

3. Tong Cong ty co the mua lai co phan cua moi co dong theo ty le c6 phan tuong ling

ciia ho trong Tong Cong ty. Trong truong hop nay, Tong Cong ty phai giri mot thong bao

bang phuong thuc bao dam den dugc tat ca co dong ve quyet dinh mua lai c6 phan tai tit ca

cac co dong trong vong ba muai (30) ngay, ke tir ngay quyet dinh dugc phe duyet. Thong

bao phai co cac thong tin nhu ten va tru sa Tong Cong ty, tong so co phan dugc T6ng Cong

ty mua lai, gia mua hoac nguyen tac xac djnh gia mua, thu tuc va thai han thanh toan, thu tuc

va thai han cac co dong chao ban co phan ciia ho cho Tong Cong ty.

4. C6 dong d6ng y ban lai co phan phai gui chao ban co phan ciia minh bang phuong

thuc bao dam den dugc Tong Cong ty trong thai han ba muai (30) ngay, ke tir ngay thong

bao. Chao ban phai co ho, ten, dia chi thuong tru, so giay chiing minh nhan dan, ho chiSu
hoac chiing thuc ca nhan hop phap khac ciia co dong la ca nhan; ten, dia chi thuong trii, qu6c



tich, so quyet dinh thanh lap hoac so Giay chiing nhan dang ky doanh nghiep cua co dong la
to chuc; so co phan so huu va so co phan chao ban; phuong thiic thanh toan; chu ky cua c6

dong hoac nguxri dai dien theo phap luat cua co dong. Tong Cong ty chi mua lai c6 phan

dugc chao ban trong thai han noi tren.

Bieu 22. Bieu kien thanh toan va xv ly cac co phan dirox mua lai

1. T6ng Cong ty se chi thirc hien viec thanh toan doi vai viec mua lai c6 phan theo

quy dinh tai Dieu 20 va Dieu 21 cua Bieu le nay cho cac co dong neu sau klii hoan thanh

viec thanh toan cho cac co phan dugc mua lai, Tong Cong ty van co kha nang dam bao chi

tra moi khoan no va nghTa vu tai san khac.

2. Truong hop viec thanh toan co phan mua lai trai vai quy dinh tai khoan 1 cua Dieu
nay thi cac co dong phai hoan tra cho Tong Cong ty so tien, tai san khac da nlian; trtrong hop

co dong khong hoan tra duac cho Tong Cong ty thi co dong do va tat ca thanh vien Hoi dong
quan tri phai ciing lien dai chiu trach nhiem ve cac khoan ng va nghTa vu tai san khac cua

Tong Cong ty trong pham vi gia tri so tien, tai san da tra cho co dong ma chua dugc hoan lai.

3. Tat ca so co phan dugc mua lai theo quy dinh tai Dieu 20 va 21 cua Dieu le nay se

dugc coi la c6 phan thu ve va thugc so co phan dugc quyen chao ban phu hgp vgi quy dinh
cua Luat Chung khoan va cac quy dinh hien hanh khac.

4. Co phieu xac nhan quyen sa hifu co phan da dugc mua lai phai dugc tieu hiiy ngay

sau khi c6 phan tirong ung da dugc thanli toan du. Chu tich Hoi dong quan tri va Tong Giam

d6c phai lien dai chiu trach nhiem ve thiet hai do khong tieu huy hoac cham tieu huy c6

phieu gay ra doi vai Tong Cong ty.

5. Khi thuc hien thanh toan day du cho viec mua lai co phan, neu tong gia tri cac tai

san ghi trong so ke toan cua Tong Cong ty giam hon muai phan tram (10%), thi Tong Cong

ty phai thong bao cho tat ca cac chu ng biet trong vong muai lam (15) ngay, k6 ttr ngay hoan
thanh viec thanh toan cho so co phan mua lai.

CHlTONG V: CO CAU TO CHlTC, QUAN LY VA KIEM SOAT

Bieu 23. Co1 cau to chitc quan ly

Ca cSu t6 chiic quan ly cua Tong Cong ty bao gom:

1. Dai hoi dong co dong: Dai hoi dong co dong la ca quan quyet dinh cao nhat cua

T6ng Cong ty, dugc thuc hien tat ca cac quyen han cua minh ma khong bi giai han hoac anh

huang bai cac quy6n ciia Hoi d6ng quan tri theo Dieu le nay;

2. Hoi dong quan tri: Hoi dong quan tri la ca quan quan ly cua Tong Cong ty, dugc

dieu chinh bai cac chuan rairc cao nhat ve quan tri, dieu hanh doanh nghiep va chiu teach

nhiem quan ly T6ng Cong ty vi cac quyen lgi tot nhat cho tat ca cac co dong;

3. Ban Tong Giam 36c: Tong Giam doc chiu trach nhiem dieu hanh cac hoat dong

kinh doanh hang ngay cua Tong Cong ty, chiu trach nhiem truac Hoi dong quan tri va trade

phap luat ve viec thuc hien cac quyen va nghTa vu dugc giao. Giup Tong giam doc dieu hanh
Tong Cong ty co cac Pho Tong giam d6c.



4. Ban kiem soat: Ban Kiem soat chiu trach nhiem ve viec giam sat tinh hinh hoat

dong, quan ly va dieu hanh Tong Cong ty, chiu trach nhiem truac Dai hoi d6ng c6 dong va

truac phap luat ve viec thuc hien cac quyen va nghia vu dugc giao.

MUC I: DAI HOI DONG CO DONG

Dieu 24. Dai hoi dong co dong

1. Dai hoi dong co dong gom tat ca co dong co quyen bieu quyet, la co quan quy t

dinh cao nhat ciia Cong ty co phan.

2. Dai hoi dong co dong thuong nien co quyen thao luan va thong qua:

a) Bao cao tai chinh nSm dugc Idem toan;

b) Bao cao cua Hoi dong quan tri;

c) Bao cao ciia Ban kiem soat;

d) Ke hoach phat trien ngan han va dai han cua Tong Cong ty.

3. Dai hoi dong co dong thuong nien va bat thuong thong qua quyet dinh vS cac van d8

sau:

a) Thong qua cac bao cao tai chinh nam;

b) Muc co tuc thanh toan hang nam cho moi loai co phan phu hop voi Luat Doanh

nghiep va cac quyen gan lien vai loai co phan do. Miic co tuc nay khong cao han muc ma

Hoi dong quan tri de nghi sau khi da tham khao y kien cac co dong tai Dai hoi dong co dong;

c) So luong thanh vien cua Hoi dong quan tri, Ban kiem soat

d) Lira chpn cong ty kiem toan;

e) Bau, mien nhiem, bai nhiem va thay the thanh vien Hoi dong quan tri va Ban kiSm

soat;

f) Tong so tien thu Iao cua cac thanh vien Hoi dong quan tri, Ban kiem soat va Bao

cao tien thu Iao cua Hoi dong quan tri, Ban kiem soat;

g) B6 sung va sua doi Dieu le Tong Cong ty;

h) Loai co phan va so luong co phan moi dugc phat hanh doi voi moi loai co phan;

i)  Chia, tach, hop nhat, sap nhap hoac chuyen doi Tong Cong ty;

j)  To chirc lai va giai the (thanli ly) Tong Cong ty va chi dinh nguai thanh ly;

k) Kiem tra va xu ly cac vi pham ciia Hoi dong quan tri hoac Ban kiem soat gay thiet

hai cho Tong Cong ty va cac co dong cua Tong Cong ty;

I)  Quyet dinh giao dich ban tai san Tong Cong ty hoac chi nhanh hoac giao dich mua

co gia tri tir nam muoi phan tram (50%) tra len tong gia tri tai san cua Tong Cong ty va cac

chi nhanh ciia Tong Cong ty dugc ghi trong bao cao tai chinh gan nhat dugc kiem toan;

m) Tong C6ng ty mua lai hon muoi phan tram (10%) moi loai co phan da phat hanh;

n) Tong Cong ty hoac cac chi nhanh cua Tong Cong ty ky ket hop dong voi nhung

nguoi dugc quy dinh tai khoan 1 Dieu 120 Luat Doanh nghiep vai gia tri bang hoac Ion hon



hai muai phan tram (20%) tong gia tri tai san cua Tong Cong ty va cac chi nhanh cua Tong

Cong ty dugc ghi trong bao cao tai chinh gan nhat dugc kiem toan;

o) Cac van de khac theo quy dinh cua Dieu le nay va cac quy che khac cua T6ng

Cong ty, cua phap luat.

4. C6 dong khong dugc tham gia bo phieu trong cac truong hop sau day:

a) Cac hop dong quy dinh tai diem n khoan 3 cua Dieu nay khi co dong do hoac
nguai co lien quan tai co dong do la mot ben cua hop dong;

b) Viec mua lai co phan cua co dong do hoac cua nguoi co IiSn quan tai co dong do
tiar trurang hap viec mua lai co phan dugc thuc hien theo ty le so hun cua tdt ca cac co dong

hoac viec mua lai dugc thuc hien thong qua khop lenh hoac chao mua cong khai tren So

Giao dich chung khoan.

5. Tat ca cac Nghi quyet va cac van de da dugc dua vao chuong trinh hop phai dugc

dua ra thao luan va bieu quyet tai Dai hoi dong co dong.

Bieu 25. Tham quyen trieu tap hop Dai hoi dong co clong

1. Dai hoi dong co dong hop thuong nien hoac bat thuong; it nhSt moi nam hop mot

(01) Ian. D|a diem hop Dai hoi dong co dong phai a tren lanh tho Viet Nam.

2. Dai hoi dong co dong phai hop thuong nien trong thai han bon (04) thang, kS rir
ngay ket thuc nam tai chinh. Theo de nghi cua Hoi dong quan tri, ca quan dang ky kinh

doanh co the gia han, nhung khong qua sau (06) thang, ke tur ngay ket thuc nam tai chinh.

Dai hoi dong co dong thuong nien thao luan va thong qua cac van de sau day:

a) Bao cao tai chinh hang nam;

Cac kiem toan vien doc lap co the dugc mai tham du dai hoi de tir van cho viec thong

qua cac bao cao tai chinh nam;

b) Bao cao cua Hoi dong quan tri danh gia thuc trang cong tac quan ly kinh doanh or

Tong Cong ty;

c) Bao cao ciia Ban kiem soat ve quan ly Tong Cong ty cua Hoi dong quan tri hoac

Tong Giarn doc;

d) Miic co tuc doi voi moi co phan cua tung loai;

e) Cac van de khac thuoc tham quyen.

3. Hoi dong quan tri phai trieu tap hop bat thircmg Dai hoi d6ng co dong trong cac

trucmg hop sau day:

a) Hoi dong quan tri xet thay can thiSt vi lai ich cua Tong Cong ty;

b) Bang can doi ke toan nam, cac bao cao sau (06) thang hoac quy hoac bao cao kiem
toan cua nam tai chinh phan anh von chu sa hiju da bi mat mot nua (1/2) so voi s6 dau ky;

c) So thanh vien Hoi dong quan tri con lai it han so thanh vien theo quy dinh cua

phap luat hoac it han mot nua so thanh vien quy dinh trong Dieu le;

d) Theo yeu cau cua co dong hoac nhom co dong quy dinh tai khoan 4 Di6u 12 cua

Dieu le nay yeu cau trieu tap Dai hoi dong co dong bang mot van ban kien nghi. Van ban

kiln nghi trieu tap phai neu ro ly do va muc dich cuoc hop, co chu ky cua cac c6 dong lien



quan (van ban kien nghi co the lap thanh nhieu bail de co du chu ky cua tat ca cac co (long co

lien quan);

e) Ban kiem soat yeu can trieu tap cuoc hop neu Ban kiem soat co ly do tin tudng

rang cac thanh vien Hoi dong quan tri hoac can bo quan ly cap cao vi pham nghiem trong

cac nghia vu cua ho theo Dieu 119 Luat Doanh nghiep hoac Hoi dong quan tri hanh dong

hoac co y dinh hanh dong ngoai pham vi quyen han cua minh;

f) Cac trirong hop khac theo quy dinh cua phap luat.

4. Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong trong thai han ba muoi

(30) ngay, ke tu- ngay so thanh vien Hoi dong quan tri con lai nhu quy dinh tai diem c khoan
3 hoac nhan duoc yeu cau quy dinh tai diem e khoan 3 Dieu nay.

5. Truong hop Hoi dong quan tri khong trieu tap hop Dai hoi dong co dong theo quy

dinh tai khoan 4 Dieu nay thi trong thdi han ba rmici (30) ngay tiep theo, Ban ki6m soat thay
the Hoi dong quan tri trieu tap hop Dai hoi dong co dong.

6. Truong hop Ban kiem soat khong trieu tap hop Dai hoi dong co dong theo quy dinh
tai khoan 5 Dieu nay thi co dong hoac nhom co dong co yeu cau quy dinh tai khoan 4 Dieu

12 ciia Dieu le nay co quyen thay the Hoi dong quan tri, Ban kiem soat trieu tap hop Dai hoi

dong co dong theo quy dinh cua Luat Doanh nghiep.

Trong truong hop nay, co dong hoac nhom co dong trieu tap hop Dai hoi dong c6 dong

co quyen de nghi ca quan dang ky kinh doanh giam sat trinh tu, thu tuc trieu tap, tien hanh

hop va ra quyet dinh cua Dai hoi dong co dong neu xet thay can thiet.

7. Nguai firieu tap phai lap danh sach co dong co quyen du hop Dai hoi dong c6 dong,

cung cap thong tin va giai quyet khieu nai lien quan den danh sach co dong, lap chuong trinh

va noi dung cuoc hop, chuan bi tai lieu, xac dinh thai gian va dia diem hop, gui thong bao

mai hop den tung co dong co quyen du hop theo quy dinh cua Dieu 16 nay.

8. Chi phi cho viec trieu tap va tien hanh hop Dai hoi dong co dong theo quy dinh tai
cac khoan 4, khoan 5 va khoan 6 cua Dieu nay se duac Tong Cong ty hoan lai. Chi phi nay

khong bao gom nhfmg chi phi do co dong chi tieu khi tham du Dai hoi dong c6 dong, kS ca

chi phi an a va di lai.

Dieu 26. Cac flai dien daffc uy quyen

1. Cac co dong co quyen tham du Dai hoi dong co dong theo quy dinh cua phap luat
co the true tiep tham du hoac uy quyen cho dai dien ciia minh tham dir. Nguai duac uy

quyen khong nhSt thiet phai la co dong. Nguai duac co dong uy quyen kliong duac phep uy

quyen lai cho ngirai lchac dong thai khong duac hanh dong vuot qua pham vi duac uy

quyen. Truong hap co nhieu hon mot (01) nguai dai dif n theo uy quyen duac ci'r thi phai xac

dinh cu the so co phan va so phieu bau cua moi nguai dai dien.

2. Co dong la to chuc co quyen uy quyen cho mot hoac mot so nguai tham du hop

Dai hoi dong co dong theo quy dinh tai khoan 3 Dieu 96 Luat Doanh nghiep.

3. Viec uy quyen cho nguai dai dien du hop Dai hoi dong co d6ng phai lap thanh van

ban theo mau ciia Tong Cong ty va phai co chu ky theo quy dinh sau day:



a) Truang hap co (long ca nhan la nguai uy quyen thi phai co chfr ky cua co (long do

va nguai duac uy quyen dy hop;

b) Truang hap nguai dai dien theo uy quyen cua co dong la to chiic la nguai uy

quyen thi phai co chu ky ciia nguai dai dien theo uy quyen, nguai dai dien theo phap luat
cua c6 dong va nguai duac uy quyen du hop;

c) Trong truang hop khac thi phai co chu ky ciia nguai dai dien theo phap luat ciia co
dong va nguai duac uy quyen du hop. Ngirai duac uy quyen du hop Dai hoi dong co dong

phai nop van ban uy quyen truac khi vao phong hop.

4. Truang hop luat su thay mat cho nguai uy quyen ky giay chi dinh dai dien, viec chi

dinh dai dien trong truang hop nay chi dirge coi la co hieu luc neu giay chi dinh dai dien do
duac xuit trinh cung voi giay uy quyen cho luat su hoac ban sao hop le cua giay uy quyen

do (neu traac do chua dang ky vai Tong Cong ty);

5. Trtr truang hap quy dinh tai khoan 4 Dieu nay, phiSu biSu quyet cua nguai duac uy

quyen du hop trong pham vi duac uy quyen van co hieu luc khi co mot trong cac truang hap

sau day:

a) Nguai uy quyen da chet, bi han che nang luc hanh vi dan su hoac bi mat nang luc

hanh vi dan su;

b) Nguai uy quyen da huy bo viec chi djnh uy quyen;

c) Nguai uy quyen da huy bo tham quyen cua nguai thyc hien viec uy quyen.

Dieu khoan nay khong ap dung trong tru-ong hap Tong Cong ty nhan duac thong bao

ve mot trong cac su kien tren tnrac gia khai mac cuoc hop Dai hoi dong co dong hoac truac

khi cuoc hop duac trieu tap lai.

6. Truong hop co phan dupe chuyen nhuong trong thai gian tu ngay lap xong danh

sach co dong den ngay khai mac hop Dai hoi dong co dong thi nguai nhan chuyen nhucmg

co quyen du hop Dai hoi dong co dong thay the cho nguai chuyen nhuong d6i vai s6 c6

phan da chuyen nhuang.

Dieu 27. Thay doi cac quyen

1. Viec thay doi hoac huy bo cac quyen dac biet gan lien vai mot loai c6 phan mi dai

co hieu luc khi duac co dong nam giu it nhat sau muai lam phan tram (65%) co phan pho

thong tham du hop thong qua dong thai duac co dong nam gifi it nhat bay muai lam phan
tram (75%) quyen bieu quyet cua loai co phan iru dai noi tren bieu quyet thong qua. Viec t6

chile cuoc hop cua cac co dong nam giu mot loai co phan mi dai de thong qua viec thay doi

quyen neu tren chi co gia tri khi co toi thieu hai (02) co dong (hoac dai dien duac uy quyen

cua ho) va nam giu toi thieu mot phan ba (1/3) gia tri menh gia cua cac co phan loai do da

phat hanh. Truang hap khong co du so dai bieu nhu neu tren thi cuoc hop duac to chuc lai

trong vong ba muai (30) ngay sau do va nhung nguai nam gift co phan thuoc loai do (khong
phu thuoc vao s6 luang nguai va so co phan) co mat true tiep hoac thong qua dai dien duac

uy quyen deu duac coi la dii so lupng dai bieu yeu cau. Tai cac cuoc hop cua co dong nam

gitt co phan uu dai neu tren, nhung nguai nam giu' co phan thuoc loai do co mat true tiep



hoac qua nguai dai dien co the yeu cau bo phieu kin. Moi co phan ciing loai co quyen bieu

quyet ngang bang nhau tai cac cuoc hop neu tren.

2. Thu tuc tien hanh cac cuoc hop rieng biet nhu vay dugc thirc hien tuong tu vai cac

quy dinh tai Bieu 29 va Bieu 31 Bieu le nay.

3. Trir khi cac dieu khoan phat hanh co phan quy dinh khac, cac quyen dac biet gan
liSn vai cac loai co phan co quyen uu dai doi vai mot so hoac tat ca cac van de lien quan den

viec phan phoi loi nhuan hoac tai san cua Tong Cong ty khong bi thay doi khi Tong Cong ty
phat hanh them cac co phan cung loai.

Dieu 28. Trieu tap Bai hoi dong co dong, chirong trinh hop, va thong bao hop Dai

hoi dong co Song

1. Hoi dong quan tri trieu tap Bai hoi dong co dong, hoac Bai hoi dong co dong dugc

trieu tap theo cac truong hop quy dinh tai khoan 5 hoac khoan 6 Bieu 25 cua Bieu le nay.

2. Nguai trieu tap Bai hoi dong co dong phai thyc hien nhung nhiem vu sau day:

a) Chuan bi danli sach cac co dong du dieu kien tham gia va bieu quyet tai dai hoi

trong vong ba muai (30) ngay truac ngay bat dau tien hanh Bai hoi dong co dong; chucng

trinh hop, va cac tai lieu theo quy dinh phii hop vai phap luat va cac quy djnh cua T6ng

Cong ty;

b) Xac dinh thai gian va dia diem to chuc dai hoi;

c) Thong bao va gili thong bao hop Bai hoi dong co dong cho tat ca cac co dong co

quyen du hop.

3. Thong bao hop Bai hoi dong co dong dugc giri cho tat ca cac co dong, dong thai cong

bo tren phuong tien thong tin cua So Giao dich chung khoan (trong truong hop Tong Cong ty
niem yet hoac dang ky giao dich), tren trang thong tin dien txr (website) ciia Tong Cong ty.

Thong bao hop Bai hoi dong co dong phai dugc giri it nhat muoi lam (15) ngay truac ngay hop
Bai hoi dong co dong, (tinh tir ngay ma tliong bao dugc gui hoac chuyen di mot each hop le,

dugc tra cuac phi hoac dugc bo vao horn thu). Chuong frinh hop Bai hoi dong c6 dong, cac tai

lieu lien quan den cac van de se dugc bieu quyet tai dai hoi dugc giii cho cac co dong hoac/va

dang tren ti'ang thong tin dien tir cua Tong Cong ty. Trong tiTi'ong hop tai lieu khong dirge gui

kem thong bao hop Bai hoi dong co dong, thong bao moi hop phai neu ro dia chi trang thong tin

dien tu de cac co dong co the tiep can.

4. Co dong hoac nh6m co dong dugc de cap tai khoan 4 Bieu 12 cua Bieu le nay co

quyen kien nghi cac van de dua vao chuong trinh hop Bai hoi dong co dong. Kien nghi phai

dugc lam bang van ban va phai dugc giii cho Tong Cong ty it nhat ba (03) ngay lam viec truac

ngay khai mac Bai hoi dong co dong. Kien nghi phai bao gom ho va ten co dong, so lugng va
loai c6 phan nguai do nam giu, va noi dung de nghi dua vao chuong trinh hop.

5. Nguai trieu tap hop Bai hoi dong co dong co quyen tir choi nhung kien nghi lien quan

den khoan 4 cua Bieu nay trong cac truong hop sau:

a) Kien nghi dugc gui den khong dung thai han hoac khong du, khong dung noi dung;

b) Vao thai diem tiep nhan kien nghi, co dong hoac nhom co dong khong dam bao du

ty le sa huu c6 phan ph6 thong nliu quy dinh tai khoan 3 Bieu 12 Bieu le nay;



c) Van de de xuat khong thuoc tham quyen cua Dai hoi dong c6 dong ban bac va

thong qua;

d) Cac truong hap khac theo quy dinh cua phap luat.

6. Ngucti trieu tap hop Dai hoi dong co dong phai chap nhan va dua kien nghi quy dinh
tai khoan 4 Dieu nay vao du kien chuong trinh va noi dung cuoc hop, trir truong hop quy dinh

tai khoan 5 Dieu nay; kien nghi dugc chfnh thiic bo sung vao chuong trinh va noi dung cuoc hop

neu dugc Dai hoi dong co dong chap thuan.

7. Hoi dong quan tri phai chuan bi du thao nghi quyet cho tung van dS trong chuong

trinh hop.

Dieu 29. Cac dieu kien tien hanh hop Dai hoi dong co (long

1. Dai hoi dong co dong dugc tien hanh khi co so co dong du hop dai dien cho it nhSt
sau mirai lam phan tram (65%) co phan co quyen bieu quyet.

2. Truong hop khong co du so luong co dong trong vong ba muai (30) phut k6 tir thai

diem an dinh khai mac dai hoi, nguai trieu tap hop dai hoi huy cuoc hop. Dai hoi dong c6

dong phai dugc trieu tap lai trong vong ba muoi (30) ngay ke tir ngay du dinh to chiic Dai
hoi dong co dong Ian thii nhat. Dai hoi dong co dong trieu tap lai chi dugc tien hanh khi co
thanli vien tham du la cac co dong va nhung dai dien dugc uy quyen du hop dai dien cho it

nMt nam muai mot phan tram (51%) co phan co quyen bieu quyet.

3. Truong hop dai hoi Ian thii hai khong dugc tien hanh do khong co du so co dong
can thiet trong vong ba muai (30) phut ke tir thai diem an dinh khai mac dai hoi, Dai hoi
dong co dong Ian thur ba co the dugc trieu tap trong vong hai muai (20) ngay ke tur ngay du

dinh tien hanh dai hoi Ian hai va trong truong hop nay dai hoi dirge tien hanh khong phu
thuoc vao s6 lugng co dong hay dai dien uy quyen tham du va dugc coi la hop le va co

quyen quyet dinh tat ca cac van de du kien dugc phe chuan tai Dai hoi dong co dong Ian thii

nhat.

4. Chi co Dai hoi dong co dong mdi co quyen thay doi chuong trinh hop da dugc gui
kem theo thong bao mai hop theo quy dinh tai khoan 3 Dieu 28 cua Dieu le nay.

Dieu 30. The thiic tien hanh hop va bieu quyet tai Dai hoi dong co (long

1. Vao ngay to chiic Dai hoi dong co dong, Tong Cong ty phai thuc hien thu tuc dang

ky c6 dong va phai thirc hien viec dang ky cho den khi cac co dong co quyen du hop co mat

dang ky het.

2. Khi tien hanh dang ley c6 dong, T6ng Cong ty se cap cho tirng c6 dong hoac dai
dien dugc uy quyln co quy6n bi6u quySt mot the bieu quyet, tren do co ghi s6 dang ky, ho va

ten cua c6 dong, ho va ten dai dien dugc uy quyen va so phieu bieu quyet cua co dong do.

Khi tiSn hanh bi6u quySt tai dai hoi, s6 the ung ho nghi quyet dugc thu truac, so the phan doi

nghi quyet dugc thu sau, cuoi ciing dem tong so phieu tan thanh hay phan doi de quyet dinh.

Tong s6 phiSu ung ho, phan d6i tirng vn d6 hoac bo phieu trang, se dugc Chu toa thong bao

ngay sau khi tiSn hanh bieu quyet van de do. Dai hoi se tu chon trong so dai bieu nhung

nguai chiu trach nhiem kiSm phiSu hoac giam sat kiem phieu va neu dai hoi kh6ng chon thi



Chii toa se chon nhung nguoi do. So thanh vien ciia ban kiem phieu khong qua ba (03)

nguai.

3. CM toa, thu ky va ban kiem phieu ciia cuoc hop Dai hoi (long co (long dugc quy

dinh nhu sau:

a) Chii tich Hoi dong quan tri lam chii toa cac cuoc hop do Hoi dong quan tri trieu

tap; truang hop Chu tich vSng mat hoac tarn thai mat kha nang lam viec thi cac thanh vien

con lai bau mot nguai trong so ho lam chii toa cuoc hop; truang hap khong co nguai co the

lam chii toa thi thanh vien Hoi dong quan tri co chuc vu cao nhat dieu khiSn d8 Dai hoi dong

co dong bau chu toa cuoc hop trong so nhung nguai du hop va nguai co s6 phieu bau cao

nhat lam chii toa cuoc hop;

b) Trong cac truang hop khac, nguai ky ten trieu tap hop Dai hoi dong c6 dong diSu
khien de Dai hoi dong co dong bau chii toa cuoc hop va nguai co so phieu bau cao nhat lam

chu toa cuoc hop;

c) Chu toa cir nguai lam thu ky lap bien ban hop Dai hoi dong c6 dong;

d) Dai hoi dong co dong bau ban kiem phieu khong qua ba (03) nguai theo d6 nghi
ciia chii toa cuoc hop;

4. Chuong trinh va noi dung hop phai dugc Dai hoi dong c6 dong thong qua ngay
trong phien khai mac. Chuang trinli phai xac dinh ro va chi tiet thai gian d6i vai tung van dS

trong noi dung chuang trinh hop.

5. Co dong hoac nguai dugc uy quyen du hop den sau khi cuoc hop da kliai mac dugc

dang ky va co quyen tham gia bieu quyet ngay sau khi dang ky. Chii toa khong dugc dung

cuoc hop de nhung nguai den muon dang ky; trong truang hap nay, hieu luc cua nhung bieu

quySt da tiin hanh khong bi anh huong.

6. Nguai trieu tap hop Dai hoi dong co dong co quyen:

a) Yeu cau tat ca nguai du hop chiu su kiem tra hoac cac bien phap an ninh khac;

b) Yeu can ca quan co tham quyen duy tri trat tu cuoc hop; true xuat nhung nguai

khong tuan thu quyen dieu hanh ciia chii toa, co y gay roi trat tu, ngan can tien trien binh

thuang ciia cuoc hop hoac khong tuan thu cac yeu cau ve kiem tra an ninh ra khoi cuoc hop

Dai hoi dong co dong;
7. Quylt djnh ciia Chii toa ve trinh tu, thu tuc hoac cac su kien phat sinh ngoai

chuang trinh ciia Dai hoi dong co dong se mang tinli phan quyet cao nhat.

8. Chii toa Dai hoi dong co dong co quyen hoan hop dai hoi ngay ca trong truang hop
da co du s6 dai bi6u can thiSt d6n mot thai diem khac va tai mot dia dilm do chu toa quyit

dinh ma kliong can lay y kien ciia dai hoi trong cac trucmg hop sau day:

a) Cac thanh vien tham du khong the co cho ngoi thuan tien a dia diem to chirc dai

hoi;
b) Hanh vi ciia nhung nguai co mat lam mat trat tu hoac co kha nang lam mat trat tu

ciia cuoc hop;

c) Su tri hoan la can thiet de cac cong viec ciia dai hoi dugc tien hanh mot each hop

le:

28



d) Khi co sy niiat tri hoac yeu cau cua Dai hoi (long co dong da co du so luong dai

biSu du hop can thiet.

Thai gian hoan t6i da khong qua ba (03) ngay ke tir ngay du dinh khai mac dai hoi.
Dai hoi hop lai se chi xem xet cac cong viec le ra da dugc giai quyet hop phap tai dai hoi bi
tri hoan tnrac do.

9. Truong hap chu toa hoan hoac tam dung Dai hoi dong co dong trai vai quy dinh tai

khoan 8 Dieu nay, Dai hoi dong co dong bau mot nguai khac trong so nhung thanh vien

tham du de thay the chu toa dieu hanh cuoc hop cho den liic ket thiic va hieu luc cac bieu

quyet tai cuoc hop do khong bi anh huong.

10. Hoi dong quan tri co the yeu cau cac co dong hoac dai dien dugc uy quyen tham

du Dai hoi dong co dong chiu su kiem tra hoac cac bien phap an ninh ma Hoi dong quan tri

cho la thich hap. Trirang hop co co dong hoac dai dien dugc uy quyen khong chiu tuan thu

nhung quy dinh ve kiem tra hoac cac bien phap an ninh noi tren, Hoi dong quan tri sau khi

xem xet mot each can trong co the tu choi hoac true xuat co dong hoac dai dien noi tren tham

gia dai hoi.

11.Hoi dong quan tri, sau khi da xem xet mot each can trong, co the tien hanh cac bien

phap dugc Hoi dong quan tri cho la thich hop de:

a) Bo tri cho ngoi tai dia diem hop Dai hoi dong co dong;

b) Bao dam an toan cho moi nguai co mat tai cac dia diem hop;

c) Tao dieu kien cho co dong tham du (hoac tiep tuc tham dy) dai hoi.

d) Hoi dong quan tri co toan quyen thay doi nhung bien phap neu tren va ap dung tat

ca cac bien phap neu Hoi dong quan tri thay can thiet. Cac bien phap ap dung co the la cap

giay vao cua hoac sir dung nhung hinh thurc lira chon khac.

12.Trong Dieu le nay (trir khi hoan canh yeu cau khac), moi c6 dong dugc coi la tham

gia dai hoi a dia diem chinh cua dai hoi.

Hang nam Tong Cong ty to chuc. Dai hoi dong co dong it nhat mot (01) Ian. Dai hoi

dong co dong thirang nien khong dugc to chuc durai hinh thiic lay y kien bang van ban.

Dieu 31. Thong qua quyet dinh cua Bai hoi ctong co dong

1. Dai hoi dong co dong thong qua cac quyet dinh thuoc tham quyen bang hinh thiic

biiu quyet tai cuoc hop hoac lay y kien bang van ban.

2. Quyet dinh cua Dai hoi dong co dong ve cac van de sau day phai dugc thong qua

bang hinh thuc bieu quyet tai cuoc hop Dai hoi dong co dong:

a) Sua doi, bo sung Dieu le Tong Cong ty;

b) Thong qua dinh huong phat trien Tong Cong ty;

c) Quyet dinh loai c6 phan va tong so co phan cua tiing loai dugc quyen chao ban;

d) Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri va Ban kiem soat;

e) Quygt dinh dau tu hoac ban so tai san co gia tri bang hoac Ion hon nam muai phan

tram (50%) tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat cua Tong Cong ty;

f) Thong qua bao cao tai chinh hang nam;



g) T6 chiic lai, giai the Tong Cong ty.

3. QuySt dinh cua Dai hoi dong co dong dugc thong qua tai cuoc hop khi co du cac

dieu kien sau day:

a) Dugc s6 c6 dong dai dien it nhat sau muai lam phan tram (65%) tong so phieu bieu

quyet cua tat ca co dong dir hop chap thuan;

b) D6i vai quyet dinh ve loai co phan va tong so co phan cua tung loai dugc quyen

chao ban; siia doi, bo sung Dieu le Tong Cong ty; to chiic lai, giai the Tong Cong ty; dau tu

hoac ban tai san co gia tri bang hoac Ian hon nam muoi phan tram (50%) tong gia tri tai san

dugc ghi trong bao cao tai chinh gan nhat cua Tong Cong ty thi phai dugc so co dong dai

dien it nhat bay muai lam phan tram (75%) tong so phieu bieu quyet cua tat ca co dong du

hop chap thuan;

c) Viec bieu quyet bau thanh vien Hoi dong quan tri va Ban kiem soat phai thuc hien

theo phuong thuc bau don phieu, theo do moi co dong co tong so phieu bieu quyet tuong

ling voi tong so co phan so Iiutj nhan vai so thanh vien dugc bau cua Hoi d6ng quan tri hoac

Ban kiem soat va co dong co quyen don net tong so phieu bau cua minh cho mot hoac mot

so ung cii vien.

Nguai trung cii1 thanh vien Hoi dong quan tri, Ban kiem soat dugc xac dinh theo s6

phieu bau tinh ttr cao xuong thap, bat dau fir ling cu vien co so phieu bau cao nhat cho den

khi du so thanh vien quy dinh tai Dieu le Tong Cong ty. Trurong hop co tu hai ling cii vien

tra len dat ciing so phieu bau nhu nliau cho thanh vien cuoi cung ciia Hoi dong quan tri hoac

Ban kiem soat thi se tien hanh bau lai trong so cac ung cu vien co so phieu bau ngang nhau

hoac lya chon theo tieu chi quy che bau cii hoac Dieu le Tong Cong ty.

4. Cac quyet dinh dugc thong qua tai cuoc hop Dai hoi dong co dong vai s6 c6 dong

true tiep va uy quyen tham du dai dien mot tram phan tram (100%) tong so c6 phan co

quyen bieu quyet la hgp phap va co hieu luc ngay ca khi trinli tu va thu tuc trieu tap, noi

dung chuong trinh hop va the thirc tien hanh hop khong dugc thuc hien dung nhu quy dinh.

5. Truong hgp thong qua quyet dinh duai hinh thiic lay y kien bang van ban thi quyet
dinh ciia Dai hoi dong co dong dugc thong qua neu dugc so co dong dai dien it nhat bay

muai lam phan tram (75%) tong so phieu bieu quyet chap thuan.

6. Quyet dinh cua Dai hoi dong co dong phai dugc thong bao den co dong co quyen
du hop Dai hoi dong co dong trong thoi han muai lam (15) ngay, ke tir ngay quyet dinh dugc

thong qua.

Dieu 32. Tham quyen va the thiic lay y kien co (long bang van ban de thong qua

quyet dinh cua Dai hoi dong co clong

Tham quyen va the thiic lay y kien co dong bang van ban de thong qua quyet dinh cua

Dai hoi dong c6 dong dugc thuc hien theo quy dinh sau day:

1.  Hoi dong quan tri co quyen lay y kien co dong bang van ban de thong qua quyet

dinh cua Dai hoi dong co dong bat cii luc nao neu xet thay can thiet vi lai ich ciia Tong Cong

ty;



2. Hoi (long quan tri phai chuan bi phieu lay y kien, du thao quyet dinh cua Dai hoi
dong co dong va cac tai lieu giai trinh du thao quyet dinh. Phieu lay y kiSn kem theo du thao

quyet dinh va tai lieu giai trinh phai dirge gili bang phirong thiic bao dam dSn dugc dia chi
dang ky cua timg co dong. Hoi dong quan tri phai dam bao gui, cong bo tai lieu cho cac c6

dong trong mot thai gian hop ly de xem xet bieu quyet va phai giii it nhat muoi lam (15)
ngay truac ngay het han nhan phieu lay y kien;

3. Phieu lay y kien phai co cac noi dung chu yeu sau day:

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

noi dang ky kinh doanh cua Tong Cong ty;

b) Muc dich lay y kien;

c) Ho, ten, dia chi thuong tru, quoc tich, so giay chi'mg minh nhan dan, ho chilu hoac

chung thuc ca nhan hap phap khac cua co dong la ca nhan; ten, dia chi thirang tru, qu6c tich,

so quyet dinh thanh lap hoac so Giay chung dang ky doanli nghiep cua co dong hoac dai dien
theo uy quyen cua co dong la to chuc; so luong co phan cua timg loai va s6 phigu bi6u quyet

cua co dong;

d) Van de can lay y kien de thong qua quyet dinh;

e) Phuong an bieu quyet bao gom tan thanh, khong tan thanh va khong co y kiSn;

f) Thai han phai gui ve Tong Cong ty phieu lay y kien da dugc tra loi;

g) Ho, ten, chu ky cua Chii tich Hoi dong quan tri va nguoi dai dien theo phap luat
cua Tong Cong ty;

4. Phieu lay y kien da dugc tra lai phai co chu ky cua co dong la ca nhan, cua nguoi

dai dien theo uy quyen hoac nguai dai dien theo phap luat cua co dong la to chuc.

Phieu lay y kien gui ve Tong Cong ty phai dugc dung trong phong bi dan kin va khong
ai dugc quyen mo truac khi kiem phieu. Cac phieu lay y kien gui ve Tong Cong ty sau thai

han da xac dinh tai noi dung phieu lay y kien hoac da bi ma deu khong hgp le.

5. Hoi dong quan tri kiem phieu va lap bien ban kiem phieu diiai sir chung kien cua

Ban kiSm soat hoac cua co dong khong nam giu chile vu quan ly Tong Cong ty.

Bien ban kiem phieu phai co cac noi dung chu yeu sau day:

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

nai dang ky kinh doanh;

b) Muc dich va cac van de can lay y kien de thong qua quyet dinh;

c) S6 c6 dong vai tong so phieu bieu quyet da tham gia bieu quyet, trong do phan biet

s6 plii6u bi6u quyet hgp le va so bieu quyet lchong hop le, kem theo phu luc danh sach co

dong tham gia bieu quyet;
d) T6ng s6 phiSu tan thanh, khong tan thanh va khong co y kien doi vai tung van de;

e) Cac quyet dinh da dugc thong qua;

f) Ho, ten, chu ky cua Chu tjch Hoi dong quan tri, nguai dai dien theo phap luat cua

Tong Cong ty va cua nguai giam sat kiem phieu.



Cac thanh vien Hoi dong quan trj va nguai giam sat kiem phieu phai lien dai chiu
trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem phieu; lien dai chiu trach nhiem

vS cac thiet hai phat sinh tur cac quyet dinh dirge thong qua do kiem phiSu khong trung thuc,

khong chinh xac;

6. Bien ban ket qua kiem phieu phai dugc giri den cac co dong trong thai han muai

I5m (15) ngay, ke tur ngay ket thuc kiem phieu.

7. Phieu lay y kien da dugc tra loi, bien ban kiem phieu, toan van nghi quySt da dugc

thong qua va tai lieu co lien quan gui kem theo phieu lay y kien deu phai dugc luu giu tai tru
sa chinh cua Tong Cong ty.

8. Quyet dinh dugc thong qua theo hinh thuc lay y kien co dong bang van ban phai
dugc so co dong dai dien it nhat bay muai lam phan tram (75%) tong so c6 phan co quydn

biSu quyet chap thuan va co gia tri nhu quyet dinh dugc thong qua tai cuoc hop Dai hoi dong

c6 dong.

Dieu 33. Bien ban hop >ai hoi dong co dong

1. Cuoc hop Dai hoi dong co dong phai dugc ghi vao so bien ban cua Tong Cong ty.

Bien ban phai lap bang tieng Viet, co the ca bang tieng nuac ngoai va phai co cac noi dung

chu yeu sau day:

a) Ten, dia chi tru sa chinh, so va ngay cap Giay chiing nhan dang ky doanh nghiep,

nai dang ky kinh doanh;

b) Thai gian va dia diem hop Dai hoi dong co dong;

c) Chuong trinh va noi dung cuoc hop;

d) Chu toa va thu ky;
e) Tom tat dien bien cuoc hop va cac y kien phat bieu tai Dai hoi dong c6 dong v6

tung van de trong noi dung chuang trinh hop;

f) So co dong va tong so phieu bieu quyet cua cac co dong du hop, phu luc danh sach

dang ky co dong, dai dien co dong du hop vai so co phan va so phieu bau tu'ang ung;

g) Tong so phieu bieu quyet doi vai tirng van de bieu quyet, trong do ghi ro t6ng s6

phieu tan thanh, khong tan thanh va khong co y kien; ty le tuong ung tren tong so phieu bieu

quyet cua co dong du hop;

h) Cac quyet dinh da dugc thong qua;

i)  Ho, ten, chu ky ciia chu toa va thu ky.

Bien ban dugc lap bang tieng Viet va tieng nuac ngoai deu co hieu luc phap ly nhu

nhau.

2. Bien ban hop Dai hoi dong co dong phai lam xong va thong qua truac khi be mac

cuoc hop.

3. Chu toa va thu ky cuoc hop phai lien dai chju trach nhiem ve tinh trung thuc, chinh

xac cua noi dung bien ban.

Nguoi chu tri Dai hoi dong co dong chiu trach nhiem to chiic luru tru cac bien ban Dai

hoi d<3ng c6 dong. Bien ban Dai hoi dong co dong phai dugc cong bo tren website cua Tong



Cong ty trong thai han hai muoi b6n (24) gia va giti cho tat ca cac co (long trong thai han
muai lam (15) ngay k tir ngay Dai hoi (long c6 (long ket thuc. Bien ban Dai hoi dong co

(long dugc coi la bang chung xac thuc v6 nhung cong viec da dugc tien hanh tai Dai hoi
dong c6 dong true khi co y kien phan doi ve noi dung bien ban dugc dua ra theo dung thii tuc

quy dinh trong vong muai (10) ngay ke tir khi gui bien ban. Bien ban phai dugc lap bang

tiSng Viet, co chii ky xac nhan ciia Chu toa dai hoi va Thu ky va dugc lap theo quy dinh cua
Luat Doanh nghiep va Dieu le nay. Cac ban ghi chep, bien ban, so chu ky cua cac co dong

du hop va van ban uy quy en tham du phai dugc luu gift tai tru so chiiih cua Tong C6ng ty.

Dieu 34. Yeu cau huy bo quyet dinh cua Dai hoi dong co dong

Trong thai han chin muai (90) ngay, ke tir ngay nhan dugc bien ban hop Dai hoi dong

c6 dong hoac bien ban ket qua Idem phieu lay y kien Dai hoi dong co dong, co dong, thanh
vien Hoi dong quan tri, Tong Giatn doc. Ban kiem soat co quyen yeu cau Toa an xem xet, huy

bo quyet dinh cua Dai hoi dong co dong trong cac truong hop sau day:

1. Trinh tu va thu tuc frieu tap hop Dai hoi dong co dong khong thuc hien dung theo
quy dinh cua Luat Doanh nghiep va Dieu le Tong Cong ty.

2. Trinh tu, thu tuc ra quyet dinh va noi dung quyet dinh vi pham phap luat hoac Dieu

le T6ng Cong ty.

3. Truang hap quyet dinh cua Dai hoi dong co dong bi huy bo theo quyet dinh cua
Toa an hoac Trong tai, nguai trieu tap cuoc hop Dai hoi dong co dong bi huy bo co the xem

xet to chuc lai Dai hoi dong co dong trong vong ba muai ngay (30) ngay theo trinh tu, thu

tuc quy dinh tai Luat Doanh nghiep va Dieu le nay.

MUC 2: HOI DONG QUAN TRI

Dieu 35. Hoi dong quan tri

1. Hoi dong quan tri la ca quan quan ly Tong Cong ty, co toan quyen nhan danh T6ng

Cong ty de quyet dinh, thuc hien cac quyen va nghta vu cua Tong Cong ty khong thuoc tham
quyen cua Dai hoi dong co dong.

2. Hoi dong quan tri co cac quyen va nhiem vu sau day:

a) Quyet dinh chien luge, kS hoach phat trien trung han va ke hoach kinh doanh hang
nam ciia Tong Cong ty;

b) Xac dinh cac muc tieu boat dong tren ca sa cac muc tieu chien luoc dugc Dai hoi

dong co dong thong qua;

c) Quyet dinh ca cau bo may quan ly cua Tong Cong ty;

d) De xuat cac loai co phan co thi phat hanh va tong so co phan phat hanh theo tung

loai;

e) Kien nghi loai co phan va tong so co phan dugc quyen chao ban cua tung loai;

f) D6 xuat viec phat hanh trai phiSu, trai phieu chuyen doi thanh co phieu va cac

chung quyen cho phep nguai sa huu mua co phieu theo muc gia dinh truac;



g) Be xuat miic co tire hang nam va xac dinh miic co hie tarn thai; to chiic viec chi tra

co tiic;

h) Quyet dinh mua lai co phan theo quy dinh tai khoan 1 Bieu 21 cua Bieu le nay;

i)  Quyet dinh phuang an dau tu va du an dau tu trong tham quyen va giai han theo

quy dinh cua Bieu le nay;

j)  Quyet dinh gia chao ban trai phieu, co phieu va cac chiing khoan chuyen doi trong

truong hop dugc Dai hoi dong co dong uy quyen;

k) B6 nhiem, mien nhiem, each chuc, ky hop dong, cham dut hop dong doi vai Tong

Giam doc va nguai quan ly quan trong khac; quyet dinh miic luong va lai ich khac ciia

nhung nguai quan ly do; cir ngucri dai dien theo uy quyen thuc hien quyen sa huu co phan

hoac phan von gop a Cong ty khac, quyet dinh miic thii lao va lai ich khac cua nhung nguroi

do;

1)  Giam sat, chi dao Tong Giam doc va nguai quan ly kliac trong dieu hanli cong viec

kinh doanli hang ngay cua T6ng Cong ty;

m) Duyet chuong triiih, noi dung tai lieu phuc vu hop Bai hoi dong co dong, trieu tap
hop Bai hoi dong co dong hoac lay y kien de Bai hoi dong co dong thong qua quyet dinh;

n) Trinh bao cao quyet toan tai chinh hang nam len Bai hoi dong co dong;

o) Be xuat viec to chiic lai, giai the hoac yeu cau pha san Tong Cong ty;

p) Cac quyen va nhiem vu khac theo quy dinh cua Luat nay va Bieu le T6ng Cong ty.

3.  Nhung van de sau day phai duoc Hoi dong quan tri ph chuan:

a) Thanh lap chi nhanh hoac cac van phong dai dien cua Cong ty;

b). Thanh lap cac cong ty con cua Cong ty;

c) Trong pham vi quy dinh tai khoan 2 Bieu 108 cua Luat Doanh nghiep va tru

truong hop quy dinh tai khoan 3 Bieu 120 Luat Boanh nghiep phai do Bai hoi dSng c6 dong
phe chuan, Hoi dong quan tri tuy tirng thai diem quyet dinh viec thuc hien, siia d6i va huy

bo cac hop dong Ian cua Tong Cong ty (bao gom cac hop dong mua, ban, sap nhap, thau torn

cong ty khac va lien doanh);

d) Chi dinh va bai nhiem nhung nguai dugc Tong Cong ty uy nhiem la dai dien
thuong mai va Luat su cua Tong Cong ty;

e) Viec vay no va viec thuc hien cac khoan the chap, bao dam, bao lanh va b6i

thuong ciia Tong Cong ty;

f) Cac khoan dau tu vuot qua muai phan tram (10%) gia tri ke hoach va ngan sach

kinh doanh hang nam;

g) Viec mua hoac ban co phan cua nhung cong ty khac duoc thanh lap a Viet Nam

hay nuac ngoai;

h) Viec dinh gia cac tai san gop vao Tong Cong ty khong phai bang tien lien quan din

viec phat hanh co phieu hoac trai phieu cua Tong Cong ty, bao gom vang, quyen su dung

dat, quyen so hfru tri tue, cong nghe va bi quyet cong nghe;
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i)  Viec Tong Cong ty mua hoac thu hoi khong qua muoi phan tram (10%) moi Ioai co

phan;

j)  Quyet djnh miic gia mua hoac thu hoi co phan ciia Tong Cong ty.

k) Cac van de kinh doanh hoac giao dich ma Hoi dong quan tri quyet dinh can phai co
su chap thuan trong pham vi quyen han va trach nhiem cua minh.

4. Hoi dong quan tri thong qua quyet dinh bang bieu quyet tai cuoc hop, lay y kien
bang van ban. Moi thanh vien Hoi dong quan tri co mot phieu bieu quyet.

5. Khi thtrc hi en chiic nang va nhiem vu cua minh, Hoi dong quan tri man thu diing

quy dinh ciia phap luat, Dieu le Tong Cong ty va quyet dinh cua Dai hoi dong co dong.

Trong truang hap quyet dinh do Hoi dong quan tri thong qua trai voi quy dinh cua phap luat
hoac Dieu le Tong Cong ty gay thiet hai cho Tong Cong ty thi cac thanh vien chap thuan
thong qua quyet dinh do phai ciing lien dai chiu trach nhiem ca nhan ve quyet dinh do va

phai dn bu thiet hai cho Tong Cong ty; thanh vien phan doi thong qua quyet dinh noi tren
dugc mien trir trach nhiem.

6. Hoi dong quan tri phai bao cao Dai hoi dong co dong ve hoat dong cua minh, cu

th6 la ve viec giam sat cua Hoi dong quan tri doi voi Tong Giam doc va nhtrng can bo quan

ly khac trong nam tai chinh. Truong hop Hoi dong quan tri khong trinh bao cao cho Dai hoi

dong co dong, bao cao tai chinh nam cua Tong Cong ty bj coi la khong co gia tri va chua
dugc Hoi dong quan tri thong qua.

7. Thanh vien Hoi dong quan tri (khong tinh cac dai dien dugc uy quyen thay th )
dugc nhan thu lao cho cong viec cua minh duoi tu each la thanh vien Hoi dong quan tri.

Tong miic thu lao cho Hoi dong quan tri do Dai hoi dong co dong quyet dinh. Khoan thu lao

nay dugc chia cho cac thanh vien Hoi dong quan tri theo thoa thuan trong Hoi dong quan tri
hoac chia deu trong truong hgp khong thoa thuan dugc.

8. Tong so tien tra cho rung thanh vien H6i dong quan tri bao gom thu lao, chi phi,

hoa hong, quyen mua co phan va cac lgi ich khac dugc huong tvr Tong Cong ty, Cong ty con

cua Tong Cong ty va cac cong ty khac ma thanh vien Hoi dong quan tri la dai dien phan v6n

gop phai dugc cong bo chi tiet trong bao cao thuong nien cua Tong Cong ty.

9. Thanh vien Hoi dong quan tri nam giu chile vu dieu hanh hoac thanh vien Hoi

dong quan tri lam viec tai cac tieu ban cua Hoi dong quan tri hoac thuc hien nhung cong viec

khac ma theo Hoi dong quan tri la nam ngoai pham vi nhiem vu thong thuong ciia mot thanh

vien Hoi dong quan tri, co the dugc tra them tien thu lao ducri dang mot khoan tien cong tron

goi theo timg Ian, lucmg, hoa hong, phan tram lgi nhuan hoac duoi hinh thiic khac theo quySt

dinh ciia Hoi dong quan tri.

10.Thanh vien Hoi dong quan tri co quyen dugc thanh toan tat ca cac chi phi di lai, an,

a va cac khoan chi phi hgp ly kliac ma ho da phai chi tra khi thuc hien trach nhiem thanh

vien Hoi dong quan tri cua minh, bao gom ca cac chi phi phat sinh trong viec tai tham du cac

cuoc hop Dai hoi dong co dong, Hoi dong quan tri hoac cac tieu ban cua Hoi dong quan tri.
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Dieu 36. Nhiem ky va so lirong thanh vien Hoi 36ng quan tri

1. So lucrng thanh vien Hoi (Jong quan tri ciia Tong Cong ty la nam (05) nguai.

Nhiem ky cua Hoi dong quan tri la nam (05) nam. Nhiem ky cua thanh vien Hoi (long quan

tri khong qua nam (05) nam; thanh vien Hoi (long quan tri co the dirge bau lai vai so nhiem

ky khong han che.

2. Hoi d6ng quan tri cua nhiem ky vira ket thuc tiep tuc hoat dong cho den khi Hoi
dong quan tri mai dugc bau va tiep quan cong viec.

3. Cac co dong nam giu co phan co quyen bieu quyet trong thai han lien toe it nhit

sau (06) thang co quyen gop so quyen bieu quyet cua tung nguai lai vai nhau de de ca cac

ung vien Hoi dong quan tri. Co dong hoac nliom co dong nam giu tir nam phan tram (5%)

din dirai muai phan tram (10%) tong so co phan co quyen bieu quyet dugc de cir mot (01)

ung vien; tir muai phan tram (10%) den dirai ba muai phan tram (30%) dugc de cii toi da hai
(02) ung vien; tir ba muai phan tram (30%) den dirai bon muai phan tram (40%) dugc de cir

tdi da ba (03) ung vien; tir bon muai phan tram (40%) den duoi nam muai phan tram (50%)
dugc de cii toi da bon (04) ung vien; tit nam muai phan tram (50%) tra len dugc d6 cir t6i da

nam (05) ung cii vien.

4. Truong hgp so lirgng cac ung vien Hoi dong quan tri thong qua dS cir va ling cir
van khong du so lugng can thilt, Hoi dong quan tri duong nhiem co thS dh cii them ling cii

vien hoac to chuc de cir theo ca che dugc Tong Cong ty quy dinh tai Quy ch8 noi bo v6 quan

tri Tong Cong ty. Ca che de cii hay each thiic Hoi dong quan tri duong nhiem de cii ling cir

vien Hoi dong quan tri phai dirge cong bo ro rang va phai dugc Dai hoi dong co dong thong
qua trucrc khi tien hanh de cit.

5. Thanh vien Hoi dong quan tri khong con tu each thanh vien Hoi dong quan tri

trong cac truang hgp sau:

a) Thanh vien do khong du tu each lam thanh vien Hoi dong quan tri theo quy dinh ciia
Luat Doanh nghiep hoac bi luat phap cam khong dugc lam thanh vien Hgi dong quan tri;

b) Thanh vien do gill don bang van ban xin tir chirc den try sa chinh ciia T6ng Cong ty;

c) Thanh vien do bi roi loan tarn than va thanh vien kliac ciia Hoi dong quan tri co nhirng

bang chiing chuyen mon chiing to ngiroi do khong con nang luc hanh vi;

d) Thanh vien do khong tham du cac cuoc hop cua Hoi dong quan tri lien tuc trong vong

sau (06) thang ma khong co sir chap thuan cua Hoi dong quan tri va Hoi dong quan tri quySt

dinh chile vu cua nguai nay bi bo trong;

e) Thanh vien do bi bai nhiem theo quyet dinh cua Dai hoi dong co dong.

6. Hoi dong quan tri co the bo nhiem ngirai khac tarn thai lam thanh vien Hoi dong

quan tri de thay the cho trong phat sinh va thanh vien mai nay phai dugc chap thuan tai Dai
hoi dong c6 dong ngay tiep sau do. Sau khi dugc Dai hgi dong co dong chap thuan, viec b6

nhiem thanh vien mai do dugc coi la co hieu luc vao ngay dugc Hgi dong quan tri bo nhiem.

Nhiem ky ciia thanh vien Hoi dong quan tri mai dugc tinh tir ngay viec bo nhiem co hieu luc
den ngay kit thuc nhiem ky ciia Hoi dong quan tri. Trong truong hop thanh vien mai khong

dugc Dai hgi dong co dong chap thuan, moi quyet dinh ciia Hoi dong quan tri cho den tnrac
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thai diem dien ra Dai hoi dong co dong co sir tham gia bieu quyet cua thanh vien Hoi dong
quan tri thay thi van dugc coi la co hieu lye.

7. Viec bo nhiem cac thanh vien Hoi dong quan tri phai dugc cong b& thong tin theo

cac quy dinh cua phap luat ve chung khoan va thi truong chung khoan.

8. Thanh vien Hoi dong quan tri khong nhat thiet phai la co dong cua T6ng Cong ty.

Bieu 37. Tieu chuan va (lieu kien lam thanh vien Hoi dong quan tri

1. Thanh vien Hoi dong quan tri phai co cac tieu chuan va dieu kien sau day:

a) Co du nang lire hanh vi dan sy, khong thuoc doi tuong bi cam quan ly doanh

nghiep theo quy dinh tai khoan 2 dieu 13 Luat Doanh nghiep;

b) La co dong ca nhan sa huu it nhat nam phan tram (5%) tong so co phan co quySn

bieu quyet hoac nguai khac co trinh do chuyen mon, kinh nghiem trong quan ly kinh doanh

hoac trong nganli, nghe kinh doanh chu yeu cua Tong Cong ty.

2. Cac dieu kien khac do phap luat quy dinh.

Diiu 38. Chu t|ch Hoi dong quan tri

1. Hoi dong quan tri phai lya chon trong so cac thanh vien Hoi dong quan tri d6 biu

ra mot Chu tich Hoi dong quan tri. Chu tich Hoi dong quan tri khong kiem nhiem chuc vu

T6ng Giam doc cua Tong Cong ty.

2. Chu tich Hoi dong quan tri co cac quyen va nhiem vu sau day:

a) Lap chuong trinh, ke hoach hoat dong cua Hoi dong quan tri;

b) Chuan bj hoac to chuc viec chuan bi chuong trinh, noi dung, tai lieu phuc vu cuoc

hop; trieu tap va chu toa cuoc hop Hoi dong quan tri;

c) To chuc viec thong qua quyet dinh cua Hoi dong quan tri;

d) Giam sat qua trinh to chiic thuc hien cac quyet dinh cua Hoi dong quan tri;

e) Chu toa hop Dai hoi dong co dong;

f) Cac quyen va nhiem vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le

Tong Cong ty.

3. Truong hop Chu tich Hoi dong quan tri vang mat thi uy quyen bang van ban cho

mot thanh vien khac de thuc hien cac quyen va nhiem vu cua Chu tich Hoi dong quan tri
theo nguyen tic quy dinh tai Dieu le Tong Cong ry. Truong hop kliong co nguai dugc uy

quyn hoac Chu tich Hoi dong quan tri khong lam viec dugc thi cac thanh vien con lai bau

mot nguai trong so cac thanh vien tarn thai giu chuc Chu tich Hoi dong quan tri theo nguyen

tac da so qua ban.

4. Chu tich Hoi dong quan tri phai co trach nhiem dam bao viec Hoi dong quan tri giii

bao cao tai chinh hang nam, bao cao hoat dong cua Tong Cong ty, bao cao kiem toan va bao
cao kiSm tra cua Hoi dong quan tri cho cac c6 dong tai Dai hoi dong c6 dong;

5. Truong hop Chu tich tir chuc hoac bi bai mien, Hoi dong quan tri phai bau nguai

thay thS trong thai han muai (10) ngay ke tit ngay co quyet dinh bai mien hoac chap thuan tir

chuc cua Hoi dong quan tri.



Dieu 39. Cuoc hop Hoi dong quan tri

1. Trudng hap Hoi dong quan tri bau Chu tich thi cuoc hop dau tien cua nhiem ky
Hoi dong quan tri de bau Chu tich va ra cac quyet dinh khac thuoc tham quyen phai dugc
tien hanh trong thai han bay (07) ngay lam viec, ke tir ngay ket thuc bau cii Hoi d6ng quan
tri nhiem ky do. Cuoc hop nay do thanh vien co so phieu bau cao nhat trieu tap. Truang hop

co nhieu hon mot (01) thanh vien co so phieu bau cao nhat ngang nhau thi cac thanh vien

nay bau mot nguai trong so ho trieu tap hop Hoi dong quan tri theo nguyen t5c da s6.

2. Chu tich Hoi dong quan tri phai trieu tap cac cuoc hop Hoi dong quan tri thuong

ky, lap chuong trinh nghj sir, thai gian va dia diem hop it nhat nam (05) ngay trirac ngay hop
du kien. Chu tich co the trieu tap hop bat ky khi nao thay can thiet, nhung it nhat la moi quy

phai hop mot (01) Ian.

3. Chu tich Hoi dong quan tri trieu tap cac cuoc hop bat thuong khi thay can thiet vi

lai ich ciia Tong Cong ty. Ngoai ra, Chii tich Hoi dong quan tri phai trieu tap hop Hoi dong
quan tri, khong dugc tri hoan neu khong co ly do chinh dang, khi mot trong s6 cac d6i tuong

dudi day de nghi bang van ban trinh bay muc dich cuoc hop va cac van de cin ban:

a) Co de nghi ciia Ban kiem soat;

b) Co de nghi ciia Tong Giam doc hoac it nhat nam (05) nguai quan ly khac;

c) Co de nghi cua it nhat hai (02) thanh vien Hoi dong quan tri;

d) Da so thanh vien Ban kiem soat.

DS nghi phai dugc lap thanh van ban, trong do neu ro muc dich, van de can thao luan

va quyet dinh thuoc tham quyen cua Hoi dong quan tri.

4. Cac cuoc hop Hoi dong quan tri neu tai khoan 3 Dieu nay phai dugc ti6n hanh

trong thai han mucd lam (15) ngay sau khi co de xuat hop. Truang hop Chu tich Hoi dong
quan tri khong chap nhan trieu tap hop theo de nghi thi Chu tich phai chiu trach nhiem ve

nhung thiet hai xay ra doi vai Tong Cong ty; nhung nguai de nghi to chiic cuoc hop dugc dS
cap a khoan 3 Dieu nay co the tu minh trieu tap hop Hoi dong quan tri.

5. Truang hop co yeu cau ciia kiem toan vien doc lap, CM tich Hoi dong quan tri

phai trieu tap hop Hoi dong quan tri de ban ve bao cao kiem toan va tinh hinh Tong Cong ty.

6. Chu tich Hoi dong quan tri hoac nguai trieu tap hop Hoi dong quan tri phai gui

thong bao mai hop cham nhat nam (05) ngay lam viec tru'crc ngay hop. Thong bao mai hop

phai xac dinh cu thi thai gian va dia diem hop, chuang trinh, cac van de thao luan va quy6t

dinli. Kem theo thong bao mai hop phai co tai lieu sii dung tai cuoc hop va phieu bieu quyet

ciia thanli vien.

Thong bao mai hop dugc gui bang bun dien, fax, thu dien tu hoac phucrng tien khac,

nhung phai bao dam den dugc dia chi cua timg thanh vien H6i dong quan tri dugc dang ky

tai Tong Cong ty.

7. Chu tich Hoi dong quan tri hoac nguai trieu tap phai gui thong bao mai hop va cac

tai lieu kem theo din cac thanh vien Ban kiem soat va Tong Giam doc nhu doi vai thanh

vien Hoi dong quan tri.



Thanh vien Ban kilni soat, T6ng Giam doc khong phai la thanh vien Hoi dong quan

tri, co quySn du cac cuoc hop cua Hoi dong quan tri; co quyen thao luan nhung khong dugc

bieu quyet.

8. Cac cuoc hop cua Hoi dong quan tri Ian thii nhat chi dugc tien hanh cac quyet dinh

khi co it nh4t ba phan tu (3/4) so thanh vien Hoi dong quan tri co mat true tiep hoac thong

qua nguai dai dien (nguoi dugc uy quyen).

Truong hop khong du so thanh vien du hop theo quy dinh, cuoc hop phai dugc trieu

tap lai trong thai han muai 13m (15) ngay ke tir ngay du dinh hop Ian thii nhat. Cuoc hop

trieu tap lai dugc tien hanh neu co hon mot niia (1/2) so thanh vien Hoi dong quan tri du

hop.

9. Bieu quyet.

a) Trir quy dinh tai diem b khoan nay, moi thanh vien Hoi dong quan tri hoac nguoi
dugc uy quyen true tiep co mat voi tu each ca nhan tai cuoc hop Hoi dong quan tri se co mot

phieu bieu quyet;

b) Thanh vien Hoi dong quan tri khong dugc bieu quyet ve cac hgp dong, cac giao

dich hoac de xuat ma thanh vien do hoac nguoi lien quan toi thanli vien do co lgi ich va lgi

ich do mau thuan hoac co the mau thuan vai Igilch cua Tong Cong ty. Thanli vien Hoi dong

quan tri do se khong dugc tinh vao so lugng thanh vien toi thieu can thiSt co mat de co th t6

chuc mot cuoc hop Hoi dong quan tri ve nhung quyet dinh ma thanh vien do khong co quyen

bieu quyet;

c) Theo quy dinh tai diem d khoan 9 Bieu nay, khi co van de phat sinh trong mot cuoc

hgp cua Hoi dong quan tri lien quan den lgi ich cua thanh vien Hoi dong quan tri hoac lien

quan den quyen bieu quyet mot thanh vi.en ma nhung van de do khong dugc giai quyet bang

viec ty nguyen tir bo quyen bieu quyet cua thanli vien Hofdong quan tri co lien quan, nhung

van de phat sinh do dugc chuyen tai cho chu tga cuoc hop quyet dinh. Phan quygt cua chu

toa lien quan den van de nay co gia tri la quyet dinh cuoi cung trir truang hgp tinh chit hoac

pham vi lgi ich cua thanh vien Hoi dong quan tri lien quan chua dugc cong b6 day du;

d) Thanh vien Hoi dong quan tri huong lgi tir mot hgp dong dugc quy dinh tai tai
khoan 2 Bieu 120 cua Luat Boanh nghiep se dugc coi la co lgi ich dang k6 trong hgp dong
do.

10.Thanh vien Hoi dong quan tri true tiep hoac gian tiep dugc huong lgi tu mot hgp

dong hoac giao dich da dirge ky ket hoac dang du kien ky ket vai T6ng Cong ty va biet la
minh co lgi ich trong do, se phai cong khai ban chat, noi dung cua quyen lgi do trong cuoc

hop ma Hoi dong quan tri Ian dau tien xem xet van de ky ket hgp dong hoac giao dich nay.

Hoac thanh vien nay co the cong khai dieu do tai cuoc hgp dau tien ciia Hgi dong quan tri

dugc to chuc sau khi thanh vien nay biet rang minh co lgi ich hoac se co lgi ich trong giao

dich hoac hop dong lien quan.

11.Bieu quyet da so. Hoi dong quan tri thong qua cac nghi quyet va ra quyet dinh

bang each tuan theo y kien tan thanh cua da so thanh vien Hoi dong quan tri co mat (tren

nam muai phan tram (50%). Truang hgp so phieu tan thanh va phan doi ngang bang nhau thi

quyet dinh cuSi ciing thuoc ve phia co y kien cua Chu tich Hoi dong quan tri.



12.Viec bo phieu cua ngudi vang mat. Cac thanh vien Hoi dong quan tri vang mat co

the bieu quyet ve nghi quyet cua Hoi clong quan tri bang phuong thiic bo phieu bang van

ban. Nhung phieu bang van ban nay phai dugc gui toi Chii tich hoac neu khong giii dugc
cho Chu tich thi gui cho Thu ky cua Chu tich it nhat mot (01) gia truac thai gian quy dinh
tai buoi hop. Phieu bieu quyet chi dugc ma truac sir chiing kien cua tat ca nhung nguai du

hop.

13.Hop tren dien thoai hoac cac hinh thiic khac. Cuoc hop cua Hoi dong quan tri co

the to chiic theo hinh thiic nghi sir gifta cac thanh vien cua Hoi dong quan tri khi tat ca hoac
mot s6 thanh vien dang a nhung dia diem khac nhau voi dieu kien la moi thanh vien tham

gia hop deu co the:

a) Nghe rung thanh vien Hoi dong quan tri khac ciing tham gia phat bieu trong cuoc hop;

b) Neu muon, nguoi do co the phat bieu voi tat ca cac thanh vien tham du khac mot each

dong thai.

Viec trao doi giua cac thanh vien co the thuc hien mot each true tiep qua dien thoai hoac

bang phuong tien lien lac thong tin khac (ke ca viec sir dung phuong tien nay dien ra vao thai

diem thong qua Dieu le hay sau nay) hoac la ket hap tat ca nhung phuong tliuc nay. Theo Bieu

le nay, thanh vien Hoi dong quan tri tham gia cuoc hop nhir vay dugc coi la "co mat" tai cuoc

hop do. Dia diem cuoc hop dugc to chuc theo quy dinh nay la dia diem ma nhom thanh vien Hoi
dong quan tri dong nhat tap hop lai, hoac neu khong co mot nhom nhu vay, la dia diem ma Chu

toa cuoc hop hien dien.

Cac quyet dinh dugc thong qua trong mot cuoc hop qua dien thoai dugc t6 chuc va tien

hanh mot each hop thiic se co hieu lire ngay klii ket thuc cuoc hop nhung phai dugc khing dinh

bang cac chu ky trong bien ban cua tat ca thanh vien Hoi dong quan tri tham du cuoc hop nay.

14.Thong qua Nghi quyet bang hinh thiic lay y kien bang van ban. Khi can thiSt, Chii
tich Hoi dong quan tri co the quyet dinh lay y kien cac thanh vien Hoi dong quan tri co

quyen bieu quyet bang van ban theo cac thu tuc sau:

a) Gui thong bao lay y kien bang van ban kem theo cac tai lieu co lien quan den viec

thong qua Nghi quyet cho cac thanh vien Hoi dong quan tri; va

b) Cac thanh vien Hoi dong quan tri bieu quyet theo yeu cau cua Chii tich Hoi dong
quan trj ghi trong Thong bao lay y kien;

c) Chu tich Hoi dong quan tri cu ra Ban kiem phieu do Chu tich Hoi dong quan tri
lam Truong ban de kiem tra ket qua kiem phieu;

d) Can cu vao ket qua kiem phieu, Chu tich Hoi dong quan tri thay mat Hoi dong

quan tri ky ban hanh Nghi quyet va QuySt dinh cua Hoi dong quan tri ve cac van de da dugc

cac thanh vien Hoi dong quan tri thong qua.

Nghi quyet nay co hieu lire va gia tri nhu mot nghi quyet dugc cac thanh vien Hoi

d6ng quan tri thong qua tai mot cuoc hop dugc trieu tap va to chuc hop le.

15.Bien ban hop Hoi dong quan tri. Chii tich Hoi dong quan tri co trach nhiem chuyen

bien ban hop Hoi dong quan tri cho cac thanh vien va nhung bien ban do se phai dugc xem

nhu nhung bang chiing xac thuc ve cong viec da dugc tien hanh trong cac cuoc hop do trir



khi co y kien phan doi ve noi dung bien ban trong thai han rmioi (10) ngay ke tir khi chuySn
di. Bien ban phai dugc lam bang tieng Viet, trong truong hop can thiet se dugc lap them

bang tieng nirac ngoai, va phai dugc ky nhan bai tat ca cac thanh vien Hoi dong quan tri

tham dir cuoc hop, trfr trtrong hgp thong qua Nghi quyet bang hinh thiic lay y kiln bang van

ban.

16. Thanh vien phai tham dy day du cac cuoc hop cua Hoi <16ng quan tri. Thanh vien

dugc uy quyen cho nguai khac du hop neu dugc da so thanh vien Hoi dong quan tri chap

thuan.

Bieu 40. Bien ban hop Hoi dong quan tri

1.  Cac cuoc hop ciia Hoi dong quan tri phai dugc ghi vao so bien ban. Bien ban phai

lap bang tieng Viet va co the ca bang tieng nuac ngoai, co cac noi dung chii y6u sau day:

a) Ten, dia chi tru sa chinh, so va ngay cap Giay chung nhan dang ky doanh nghiep,

noi dang ky kinh doanh;

b) Muc dich, chuong trinh va noi dung hop;

c) Thai gian, dia diem hop;

d) Ho, ten txrng thanli vien du hop hoac nguai dugc uy quyen du hop; ho, ten cac

thanh vien khong du hop va ly do;

e) Cac van de dugc thao luan va bieu quyet tai cuoc hgp;

f) Tom tat phat bieu y kien cua tirng thanh vien du hgp theo trinh tu dien bien cua
cuoc hgp;

g) Ket qua bieu quyet trong do ghi rS nhung thanh vien tan thanh, khong tan thanh va

khong co y kien;

h) Cac quyet dinh da dugc thong qua;

i)  Ho, ten, chu ky cua tat ca thanh vien hoac dai dien theo uy quyen du hop.

Chii toa va thu ky phai chiu trach nhiem ve tinh trung thuc va chinh xac ciia noi dung

bien ban hop Hoi dong quan tri.

2. Bien ban hop Hoi dong quan tri va tai lieu sii dung trong cuoc hop phai dugc hru

giu tai tru so chinh cua Tong Cong ty.

3. Bien ban lap bang tieng Viet va tieng nuac ngoai co gia tri phap ly ngang nhau.

Bieu 41. Quyen ctuccc cung cap thong tin cua thanh vien Hoi dong quan tri

1. Thanh vien H6i dong quan tri co quyen yeu cau Tong Giam d6c hoac Pho T6ng

Giam doc, ngirai quan ly cac don vi trong Tong Cong ty cung cap cac thong tin, tai lieu ve

tinh hinh tai chinh, hoat dong kinh doanh cua Tong Cong ty va ciia cac don vi trong T6ng

Cong ty.

2. Nguai quan ly dugc yeu cau phai cung cap kip thai, day du va chinh xac cac thong

tin, tai lieu theo yeu cau cua thanh vien Hoi dong quan tri.

Bieu 42. Miln nhiem, bai nhiem va bo sung thanh vien Hoi dong quan tri

1.  Thanh vien Hoi dong quan tri bi bai nhiem, mien nhiem trong cac trudng hop sau day:

a) Khong co du tieu chuan va dieu kien theo quy dinh tai Dieu 37 Bieu le nay;
_



b) Khong tham gia cac hoat (long cua Hoi dong quan tri trong sau (06) thang lien tuc,

trit truong hop bat kha khang;

c) Co don xin tir chiic.

2. Ngoai cac truong hop quy dinh tai khoan 1 Dieu nay, thanh vien Hoi dong quan tri co

thS bi miln nhiem bat cir luc nao theo quyet dinh cua Dai hoi dong co dong.

3. Twang hop so thanh vien Hoi dong quan tri bi giam qua mot phan ba (1/3) so vai so
quy dinh tai Dieu le Tong Cong ty thi Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong
trong thai nan sau miroi (60) ngay, ke tir ngay so thanh vien bi giam qua mot phan ba dS blu brj

sung thanh vien Hoi dong quan tri.

Trong cac truong hap khac, tai cuoc hop gan nhat, Dai hoi dong co dong bau thanh vien

mai thay the thanh vien Hoi dong quan tri da bi mien nhiem, bai nhiem.

MUC 3: BO MAY QUAN LY

Bieu 43. To chii-c bo may quan ly

1. Bo may quan ly ciia Tong Cong ty bao gom mot (01) Tong Giam doc, sau (06) Pho
Tong Giam doc va mot (01) Ke toan truang do Hoi dong quan tri bo nhiem. Tong Giam d6c

va cac Pho Tong Giam doc co the dong thai la thanh vien Hoi dong quan tri, va dirge Hoi

dong quan tri bo nhiem hoac bai mien bang mot nghi quyet dirge thong qua dung quy dinh
cua phap luat.

2. Bo may quan ly cua Tong Cong ty se chiu trach nhiem va duai su lanh dao cua Hoi

dong quan tri Tong Cong ty.

Dieu 44. Nguoi quan ly

1. Theo de nghi cua Tong Giam doc va dugc sir chap thuan ciia Hoi d6ng quan tri,

Tong Cong ty dugc sir dung so luong va cap bac nguai quan ly can thiSt hoac phii hop vai

ca cau va thong le quan ly Tong Cong ty do Hoi dong quan tri de xuat tuy tirng thai diem.

Nguai quan ly phai co su man can can thiet de cac hoat dong va to chiic cua Tong Cong ty

dat dirge cac muc tieu de ra.

2. Muc luang, tien thu lao, Iai ich va cac dieu khoan khac trong hop dong lao dong

doi vai Tong Giam doc se do Hoi dong quan tri quyet dinh va hop dong vai nhung nguai

quan ly khac se do Hoi dong quan tri quyet dinh sau khi tham khao y kien cua T6ng Giam

doc.

Dieu 45. Tong Giam doc

1. Hoi dong quan tri se bo nhiem mot thanh vien trong Hoi dong quan tri hoac mot

nguai khac lam Tong Giam doc va se ky hap dong quy djnh muc luang, thu lao, lgi fch va

cac dieu khoan khac lien quan den viec tuyen dung. Thong tin ve muc luang, tra cap, quyen

lgi ciia Tong Giam doc phai dugc bao cao trong Dai hoi dong co dong thuang nien va dugc

neu trong bao cao thuang nien cua Tong Cong ty.



2. Nhiem ky cua Tong Giam doc la nam (05) nam va co the dugc bo nhiem lai vai s6

nhiem ky khong han che. Viec bo nhiem co the het hieu lure can cii vao cac quy dinh tai hop

dong lao dong. Tong Giam doc khong phai la nguai ma phap luat cam gifl chiic vu nay.

Tong Giam doc la nguoi dieu hanh cong viec kinh doanh hang ngay cua T6ng Cong
ty; chiu sy giam sat cua Hoi dong quan tri va chiu trach nhiem truac Hoi dong quan tri va

truac phap luat ve thyc hien cac quyen va nhiem vu dugc giao.

3. Tong Giam doc phai dap ung cac tieu chuan va dieu kien sau:

a) Co du nang lye phap luat va nang lye hanh vi dan sir, khong thuoc d6i tuong bi

cam quan ly doanh nghiep theo quy dinh cua Luat Doanh nghiep;

b) La co dong ca nhan so huu it nhat 5% so co phan pho thong hoac nguai khong phai

la co dong nhung co trinh do chuyen mon hoac kinh nghiem thyc te trong quan tri kinh

doanh hoac trong nganh nghe kinh doanh chinh cua Tong Cong ty;

c) Khong dugc dong thai lam Giam doc hoac Tong Giam doc tai mot doanh nghiep
khac.

4. T6ng Giam doc co nhung quyen han va trach nhiem sau:

a) To chiic thyc hien cac nghi quyet cua Hoi dong quan tri va Dai hoi dong co dong,

ke hoach kinh doanh va ke hoach dau tu cua Tong Cong ty da dugc Hoi dong quan tri va Dai

hoi dong co dong thong qua;

b) Quyet dinh cac van de Hen quan den hoat dong kinh doanh hang ngay cua Tong

Cong ty ma khong can phai co nghi quyet cua Hoi dong quan tri, bao gom viec thay mat

Tong Cong ty ky ket cac hop dong dan sy, kinh te va thuong mai, to chiic va dieu hanh hoat

dong san xuat kinli doanh thuong nhat ciia Tong Cong ty theo dung quy dinh cua phap luat,

trtr traong hop thuoc tham quyen ciia Chu tich Hoi dong quan tri;

c) To chiic thyc hien ke hoach kinh doanh va phuang an dau tu cua Tong Cong ty;

d) Ban hanh quy che quan ly n6i bo Tong Cong ty;

e) Bo nhiem, mien nhiem, each chiic cac chiic danh quan ly trong Tong Cong ty, tru

cac chuc danh thuoc tham quyen cua Hoi dong quan tri.

Trong truang hop chuc danh quan ly Tong Cong ty thuoc tham quyen bo nhiem cua

Hoi dong quan tri thi Tong Giam doc kien nghi so luong va cac can bo quan ly ma T6ng

Cong ty can tuyen dung de Hoi dong quan tri bo nhiem hoac mien nhiem nham thyc hien cac

hoat dong quan ly tot theo de xuat ciia Hoi dong quan tri, va tu- van de Hoi dong quan tri

quyet dinh muc luong, thu lao, cac lgi ich va cac dieu khoan khac ciia hop dong lao dong

ciia can bo quan ly.

f) Kien nghi phuong an ca cau to chiic Tong Cong ty;

g) DS xult nhung bien phap nang cao hoat dong va quan ly cua Tong Cong ty;

h) Chuan bi cac ban du toan dai han, hang nam va hang quy cua Tong Cong ty (sau

day goi la ban dy toan) phuc vu hoat dong quan ly dai han, hang nam va hang quy cua Tong

Cong ty theo kg hoach kinh doanh. Ban dy toan hang nam (bao gom ca bang can doi ke toan,

bao cao ket qua hoat dong kinh doanh va bao cao liru chuyen tien te dy kien) cho tttng nam



tai chfnh phai dugc trinh de Hoi (long quan tri thong qua va phai bao gom nhung thong tin
quy dinh tai cac quy che ciia Tong Cong ty;

i)  Trinh bao cao quyet toan tai chinh hang nam len Hoi (long quan tri;

j)  Kien nghi phuong an sit dung lgi nhuan hoac xii Iy 16 trong kinh doanh;

k) Tuyen dung lao dong;

1)  Quyet dinh luong va phu cap (neu co) doi voi ngirai lao dong trong Tong Cong ty
ke ca ngiroi quan Iy thuoc tham quyen bo nhiem cua Tong Giam doc;

m) Kien nghi phuong an tra co tiic hoac xir Iy 16 trong kinh doanh;

n) Thuc hien tat ca cac hoat dong khac theo quy dinh cua Di u le nay va cac quy ch6

ciia Tong Cong ty, cac nghi quyet ciia Hoi dong quan tri, hop dong lao dong cua Tong Giam

doc va phap luat.

5. Tong Giam doc phai dieu hanh cong viec kinh doanh hang ngay cua Tong Cong ty

theo dung quy dinh cua phap luat, Dieu le Tong Cong ty, hop dong lao dong ky vai Tong
Cong ty va quyet dinh ciia Hoi dong quan tri.

6. Tong Giam doc chiu trach nhiem truac Hoi dong quan tri va Dai hoi dong co (long

ve viec thuc hien nhiem vu va quyen han duoc giao va phai bao cao cac ca quan nay khi

dugc yeu cau.

7. Tu each Tong Giam doc cua Tong Cong ty khong con trong cac truang hop sau:

a) Bi mien nliiem, bai nhiem, each chuc, cham dirt hop dong. Hoi dong quan tri co the

bai nliiem Tong Giam doc khi co tir hai phan ba (2/3) thanh vien Hoi dong quan tri tra len

bieu quyet tan thanh (truong hop nay khong tinh phieu bieu quyet cua chinh Tong Giam doc)
va bo nhiem Tong Giam doc mai thay the;

b) Khong con du dieu kien lam Tong Giam doc theo quy dinh tai khoan 3 Dieu nay;

c) Co dan xin tir chuc va dirge Hoi dong quan tri chap thuan;

d) Bi mat hoac han che nang lire hanh vi dan sir theo quyet d|nh cua Toa an;

e) Cac truong hap kliac theo quy djnh ciia phap luat.

S.  Truang hap Tong Giam doc bi mien nhiem, Hoi dong quan tri phai tam cir ngircd

de dam nhiem cong viec cua Tong Giam doc. Trong thai han ba muoi (30) ngay lam viec,

Hoi dong quan tri phai lien hanh thu rue bo nhiem Tong Giam doc mai.

9. Tong Giam doc co the uy quyen bang van ban cho cac Pho Tong Giam d6c hoac

cac chuc danh khac ciia Tong Cong ty thay mat minh giai quyet hoac thi hanh mot s6 cong

viec nhat dinh, nhirng Tong Giam doc van phai chiu trach nhiem ve sir uy quyen nay.

Nguai dirge Tong Giam doc uy quyen phai chiu trach nhiem truac Tong Giam doc va

phap luat ve nhung cong viec minh lam theo uy quyen.

Dilu 46. Cac Pho T6ng Giam d6c, KS toan trirong va Thu' ky T6ng Cong ty

1. Cac Pho Tong Giam doc do Hoi dong quan tri bo nhiem, mien nhiem, each chiic

hoac ky Hop dong. Thai han bo nhiem hoac ky Hop dong vai Pho Tong Giam doc khong qua
nam (05) nam va co thd dugc b6 nliiem lai hoac ky tiep Hop dong. Cac Pho T6ng Giam doc

giup Tong Giam doc theo sir phan cong va uy quyen ciia Tong Giam doc, chiu trach nhiem

44.



giup T6ng Giam d6c ve nhiem vu dugc phan cong hoac uy quyen. Viec uy quygfl fiO IfSfl q'Mtl

din ky Hop dong hoac sir dung con dau ciia Tong Cong ty deu phai thirc Men bang van ban.

2. KS toan trtromg Tong Cong ty do Hoi dong quan tri bo nhiem, mien nhiem, each

chuc hoac ky Hop dong. Thai nan bo nhiem hoac ky Hop dong vai Ke toan truong khong qua

nam (05) nam va co the dugc bo nhiem lai hoac ky tiep Hop dong. Ke toan truong giup Tong
Giam doc T6ng Cong ty t6 chuc thyc hien cong tac tai chinh, ke toan, th6ng ke cua T6ng Cong

ty. Quyen han va trach nhiem ciia ke toan truong theo Hop dong lao dong da ky ket va quy

dinh cua phap luat.

3. Hoi dong quan tri se chi dinh mot (01) hoac nhieu ngudi lam Thu ky Tong Cong ty

voi nhiem ky va nhiing dieu khoan theo quyet dinh cua Hoi dong quan tri. Hoi d6ng quan tri

co the bai nhiem Thu ky Tong Cong ty khi can nhung khong trai vai cac quy dinh phap luat

hien hanh ve lao dong. Hoi dong quan tri cung co the bo nhiem mot (01) hay nhieu trg ly Thu

ky Tong Cong ty tuy tung thai diem. Vai tro va nhiem vu ciia Thu ky Tong Cong ty bao g&n:

a) Chuan bi cac cuoc hop cua Hoi dong quan tri, Ban kiem soat va Dai hoi d6ng c6

dong theo lenh cua Chii tich Hoi dong quan tri hoac Ban kiem soat;

b) Lam bien ban cac cuoc hop;

c) Tu van ve thu tuc ciia cac cuoc hop;

d) Dam bao cac nghi quyet ciia Hoi dong quan tri phu hop vai luat phap;

e) Tham dir cac cuoc hop;

f) Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoi dong quan tri va cac

thong tin khac cho thanh vien ciia Hoi dong quan tri va Ban ki6m soat.

Thu ky Tong Cong ty co trach nhiem bao mat thong tin theo cac quy dinh ciia phap
luat va Bie"u le T6ng Cong ty.

MUC 4: NGHIA VU VA QUYEN LOT

CUA NGlTCQ QUAN LY TONG CONG TY

Dieu 47. Nghla vu cua nguoi quan ly Tong Cong ty



d) Thong bao kip thai, day dii, chinh xac cho Tong Cong ty ve cac doanh nghiep ma ho
va nguoi co lien quan cua ho lain chu hoac co phan von gop, co phan chi phoi; thong bao nay

dugc niem y6t tai tru so chinh va chi nlianh cua Tong Cong ty.

2. Ngoai cac nghla vu quy dinh tai khoan 1 Dieu nay, Hoi dong quart tri va Tong

Giam doc khong dugc tang luong, tra thuang khi Tong Cong ty khong thanh toan du cac

khoan ng den han.

3. Cac nghta vu khac theo quy dinh cua Dieu le Tong Cong ty va phap luat.

Dieu 48. Cong khai cac loi ich lien quan

1. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc va nguori

quan ly khac cua Tong Cong ty phai ke khai cac lgi ich lien quan cua ho vai T6ng Cong ty,

a) Ten, dia chi tru sa chinh, nganh, nghe kinh doanh, so va ngay cap Giay chiing nhan

dang ky doanh nghiep, noi dang ky kinh doanh cua doanh nghiep ma ho co sa Mru phan von

gop hoac co phan; ty le va thai diem sa hftu phan von gop hoac co phan do;

b) Ten, dia chi tru sa chinh, nganh, nghe kinh doanh, so va ngay cap Giay chiing nhan

dang ky doanh nghiep, noi dang ky kinh doanh cua doanh nghiep ma nhung nguai co lien
quan cua ho cung sa huu hoac sa him rieng co phan hoac phan v6n gop tren ba muai lam

phan tram (35%) von dieu le.

2. Viec ke khai quy dinh tai khoan 1 Dieu nay phai dugc thuc hien trong thai han bay

ngay lam viec, ke hi' ngay phat sinh Iai ich lien quan; viec sua doi, bo sung phai dugc khai

bao vcd Tong Cong ty trong thai han bay (07) ngay lam viec, ke ttr ngay co siia d6i, b6 sung

tuong ung.

3. Viec ke khai quy dinh tai khoan 1 va khoan 2 Dieu nay phai dugc thong bao cho

Dai hoi dong co dong tai cuoc hop thuong nien va dugc niem yet, hru gift tai try so chinh
cua Tong Cong ty. Co dong, dai dien theo uy quyen cua co dong, thanh vien Hoi d6ng quan

tri, Ban kiem soat, Tong Giam doc co quyen xem xet noi dung ke khai bat ci'r liic nao neu xet

thay can thiet.

4. Thanh vien Hoi dong quan tri, Tong Giam doc nhan danh ca nhan hoac nhan danh

nguai khac de thuc hien cong viec duai moi hinh thirc trong pham vi cong viec kinli doanh

ciia Tong Cong ty deu phai giai trinh ban chat, noi dung cua cong viec do tnrac Hoi dong
quan tri, Ban kiem soat va chi dirge thuc hien khi dugc da so thanh vien con Iai ciia Hoi

d6ng quan tri chap thuan; neu thuc hien ma khong kliai bao hoac khong dugc su chap thuan
cua Hoi dong quan tri thi tat ca thu nhap co dugc tir hoat dong do thuoc ve Tong Cong ty.

Dieu 49. Hop <J6ng, giao dich phai duffc Dai hoi dong co tlong hoac Hoi dong

quan tri chap thuan

1. Hop dong, giao dich gifta Tong Cong ty vai cac doi tuong sau day phai dugc Dai

hoi dong co dong hoac Hoi dong quan tri chap thuan:

a) C6 dong, nguai dai dien uy quyen cua co dong sa huu tren ba muai 15m phan tram

(35%) tong so c6 phan pho thong cua Tong Cong ty va nhung nguai co lien quan cua ho;

b) Thanh vien Hoi dong quan tri, T6ng Giam d6c;

-  , _



c) Doanh nghiep quy dinh tai diem a va diem b khoan 1 Dieu 48 cua Dieu le nay va
nguoi co lien quan cua thanh vien Hoi dong quan tri, Tong Giam doc.

2. Hoi dong quan tri chap thuan cac hop dong va giao dich neu tai khoan 1 tren day

ndu gia tri nho hon nam muai phan tram (50%) tong gia tri tai san cua Tong Cong ty ghi
trong bao cao tai chinh gan nhat. Trong truong hop nay, nguoi dai dien theo phap luat phai

giri dSn cac thanh vien Hoi dong quan tri; niem y t tai tru sa chinh, chi nhanh ciia Tong
Cong ty du thao hop dong hoac thong bao noi dung chu yeu cua giao dich. Hoi dong quan tri

quyet dinh viec chap thuan hap dong hoac giao dich trong thai han muai lam (15) ngay, ke

tu ngay niem yet; thanh vien co lgi ich lien quan khong co quyen bieu quyet.

3. Dai hoi dong co dong chap thuan cac hop dong va giao dich khac tru truang hop

quy dinh tai khoan 2 Bi&i nay. Hoi dong quan tri trinh du thao hop dong hoac giai trinh vg

noi dung chii yeu cua giao dich tai cuoc hop Dai hoi dong co dong hoac lay y kien co dong
bSng van ban. Trong truang hap nay, co dong co lien quan khong co quyen bieu quyet; hop

dong hoac giao dich dugc chap thuan khi co so co dong dai dien sau muai lam phan tram

(65%) tong so phieu bieu quyet con lai dong y.

4. Hop dong, giao dich bj vo hieu va xii ly theo quy dinh ciia phap luat khi dugc giao
k<k hoac thuc hien ma chua dugc chap thuan theo quy dinh tai khoan 2 va khoan 3 Diu nay.

Nguoi dai dien theo phap luat cua Tong Cong ty, co dong, thanh vien Hoi dong quan tri,
Tong Giam doc co lien quan phai boi thuang thiet hai phat sinh, hoan tra cho Tong Cong ty

cac khoan lgi thu dugc tir viec thuc hien hgp dong, giao dich do.

Dieu 50. Thu lao, tien Imrng va loi ich khac cua thanh vien Hi dong quan tri, Tong

Giam doc

1. Tong Cong ty co quyen tra thu lao, tien luong cho thanh vien Hoi dong quan tri,

Tong Giam doc va nguai quan ly khac theo ket qua va hieu qua kinh doanh.

2. Trong truang hgp Dieu le Tong Cong ty khong co quy dinh khac thi thu lao, tien
luong va lgi ich khac ciia thanli vien Hoi dong quan tri, Tong Giam doc dugc tra theo quy

dinh sau day:

a) Thanh vien Hoi dong quan tri dugc huang thu lao cong viec va tien thuang. Thu
lao cong viec dugc tinh theo thing hoan thanh nhiem vu cua thanh vien Hoi dong quan tri.

Truang hop Thanh vien Hoi dong quan tri dugc Hoi dong quan tri giao nhiem vu chuyen
trach thi dugc tra Iuong theo so ngay cong can thiet hoan thanh nhiem vu cua thanh vien Hoi

dong quan tri chuyen trach. Hoi dong quan tri du tinli miic thu lao cho ttmg thanli vien, tien

luong cho thanh vien chuyen trach theo nguyen tac nhat tri. Tong miic thu lao va tien luong

thanh vien chuyen trach cua Hoi dong quan tri do Dai hoi dong co dong quyet dinh tai cuoc

hop thuang nien.

b) Thanh vien Hoi dong quan tri co quyen dugc thanh toan cac chi phi an, a, di lai va

chi phi hgp ly khac ma ho chi tra khi thuc hien nhiem vu dugc giao;

c) Tong Giam doc dugc tra luong va tien thuang. Tien luang cua Tong Giam doc do

Hoi dong quan trj quyet dinh;
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d) Tien thuang ciia thanh vien Hoi dong quan tri va T6ng Giam d6c do Dai hoi d6ng
c6 dong thuang nien quyet dinh theo A% nghi cua Hoi d6ng quan tri.

3. Thu lao cua thanh vien Hoi dong quan tri, tien luong ciia thanh vien Hoi dong quan

tri chuyen trach, tien luong cua Tong Giam d6c va ngudi quan ly khac dugc tinh vao chi phi
kinh doanh cua Tong Cong ty theo quy dinh cua phap luat vb thud thu nhap doanh nghiep va

phai dugc the hien thanh muc rieng trong bao cao tai chinh hang nam cua Tong Cong ty,
phai bao cao Dai hoi dong co dong tai cuoc hop thuang nien.

Dieu 51. Trach nhiem ve thiet hai va boi thuwng

1. Thanh vien Hoi dong quan tri, Tong Giam doc va nguai quan ly vi pham nghia vu

hanh dong mot each trung tlurc, khong hoan thanh nghTa vu cua minh vdi su can trong, man

can va nang luc chuyen mon se phai chiu trach nhiem ve nhirng thiet hai do hanh vi vi pham

cua minh gay ra.

2. T6ng Cong ty se boi thuang cho ben thu ba trong truang hap Tong Cong ty hoac

nguai dugc Tong Cong ty uy quyen/giao nhiem vu co loi. Viec boi thuang dugc thuc Men

theo quy dinh ciia phap luat hien hanh.

MUC 5: BAN Kl M SOAT

Dieu 52. Thanh vien Ban kiem soat

1. So lugng thanh vien Ban kiem soat cua Tong Cong ty la ba (03) thanh vien. Cac
thanh vien Ban kiem soat khong phai la nguai trong bo phan ke toan, tai chinh cua Tong

Cong ty va kliong phai la thanli vien hay nhan vien cua cong ty kiem toan doc lap dang thuc

hien viec kiem toan bao cao tai chinh cua Tong Cong ty. Cac thanh vien Ban kim soat

khong phai la nguai co lien quan vai cac thanh vien Hoi dong quan tri, Tong Giam d6c va

cac can bo quan ly khac ciia Tong Cong ty. Ban kiem soat phai co hon mot mia so thanh vien

thuang tru a Viet Nam va phai co it nhat mot (01) thanh vien la ke toan vien hoac kiem toan
vien. Ban kilm soat phai chi dinh mot (01) thanh vien lam Trutmg ban. Truang ban kiem

soat la nguai co chuyen mon ve ke toan. Truang ban kiem soat co cac quyen va trach nhiem

sau:

a) Trieu tap cuoc hgp Ban kiem soat va hoat dong vai tit each la Tmong ban kiem

soat;

b) Yeu cau Tong Cong ty cung cap cac thong tin lien quan de bao cao cac thanh vien

cua Ban kiem soat;

c) Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hoi dong

quan tri de trinh len Dai hoi dong co dong.

2. Viec biSu quyet bau va each thuc xac dinh nguai trung cii thanh vien Ban kiem

soat dugc thuc hien theo quy dinh tai diem c khoan 3 Dieu 31 ciia Dieu le nay.

3. Cac thanh vien cua Ban ki6m soat do Dai hoi dong c6 dong bau, nhiem ky cua Ban

kiem soat la nam (05) nam; thanh vien Ban kiem soat co the dugc bau lai vai so nhiem ky

khong han che.



4. Trong truong hap vao thai diem ket thuc nhiem ky ma Ban kiem soat nhiem ky

mai chua dugc bau thi Ban kiem soat da bit nhieni ky van tiep tuc thuc hien quyen va nhiem

vu cho den khi Ban kiem soat nliiem ky mai dugc bau va nhan nhiem vu.

5. Ban kiem soat co the ban hanh cac quy dinh vS cac cuoc hop cua Ban kiem soat va

each thuc hoat dong cua Ban kiem soat. Ban kiem soat phai hop toi thieu hai (02) Ian mot
nam va so luong thanh vien tliam gia cac cuoc hop toi thieu la hai (02) nguoi.

Bieu 53. Tieu chuan va dieu kien lam thanh vien Ban Idem soat

1. Thanh vien Ban kiem soat phai co tieu chuan va dieu kien sau day:

a) Tu 21 tuoi tra len, co du nang lye hanh vi dan sir va khong thuoc d6i tuong bi cam

thanh lap va quan ly doanh nghiep theo quy dinh cua Luat Doanh nghiep;

b) Kliong phai la vg hoac chong, cha, cha nuoi, me, me nuoi, con, con nuoi, anh, chi,

em mot cua thanh vien Hoi dong quan tri, Tong Giam doc va nguai quan ly khac.

2. Thanh vien Ban kiem soat kliong duac giu cac chic vu quan ly T6ng Cong ty.

Thanh vien Ban kiem soat khong nhat thiet phai la co dong hoac nguoi lao dong cua T6ng
Cong ty.

Dieu 54. Quyen va nhiem vu cua Ban kiem soat

1. Ban kiem soat thuc hien giam sat Hoi dong quan tri, Tong Giam d6c trong viec

quan ly va dieu hanh Tong Cong ty; chiu trach nhiem truac Dai hoi d6ng c6 dong trong thuc
hien cac nhiem vu dugc giao.

2. Kiem tra tinh hop ly, hop phap, tinh tmng thuc va miic do can trong trong quan ly,

dieu hanh hoat dong kinh doanh, trong to chiic cong tac ke toan, thong ke va lap bao cao tai

chinh.

3. Tham dinli bao cao tinh hinh kinh doanh, bao cao tai chinh hang nam va sau (06)
thang cua Tong Cong ty, bao cao danli gia cong tac quan ly cua Hoi dong quan tri.

Trinh bao cao tham dinh bao cao tai chinh, bao cao tinh hinh kinh doanh hang nam cua

T6ng Cong ty va bao cao danli gia cong tac quan ly cua Hoi dong quan tri len Dai hoi d6ng
co dong tai cuoc hop thuang nien.

4. Xem xet so ke toan va cac tai lieu khac cua Tong Cong ty, cac cong viec quan ly,

dieu hanh hoat dong ciia Tong Cong ty bit cii khi nao neu xet thay can thiet hoac theo quygt

dinli ciia Dai hoi dong co dong hoac theo yeu cau cua co dong hoac nliom co dong quy dinh

tai khoan 3 Di6u 12 ciia Dieu le nay.

5. Khi co yeu cau cua co dong hoac nhom co dong quy dinli tai khoan 3 Dieu 12 cua

Dieu le nay, Ban kiem soat thuc hien kiem tra trong thai han bay (07) ngay lam viec, k6 tu

ngay nhan dugc yeu cau. Trong thai han muoi lam (15) ngay, ke tCr ngay ket thuc kiem tra,

Ban ki6m soat phai bao cao giai trinh ve nhung van de dugc yeu cau kiem tra den Hoi dong

quan tri va c6 dong hoac nhom co dong co yeu cau.

Viec kiSm tra ciia Ban ki&n soat quy dinh tai khoan nay khong dugc can tra hoat dong

binh thuang cua Hoi d6ng quan tri, khong gay gian doan dieu hanh hoat dong kinh doanh

cua Tong Cong ty.



6. Kien nghi Hoi dong quan tri hoac Dai hoi (long co (long cac bien phap siia d6i, b6

sung, cai tien ca cau to chare quan ly, dieu hanh hoat dong kinh doanh cua T6ng Cong ty.

7. Khi phat hien co thanh vien Hoi dong quan tri, T6ng Giam d6c vi pham nghia vu

cua nguai quan ly Tong Cong ty quy dinh tai Dilu 47 ciia DiSu le nay thi phai thong bao

ngay bang van ban vai Hoi dong quan tri, yeu cau nguai co hanh vi vi pham chm dut hanh

vi vi pham va co giai phap khac phuc hau qua.

8. Ban kiem soat co quyen sii dung tu van doc lap dS thuc hien cac nhiem vu dugc

giao.

Ban kiem soat co the tham khao y kien cua Hoi dong quan tri truac khi trinh bao cao,

ket luan va kien nghi len Dai hoi dong co dong.

9. De xuat lira chon cong ty kiem toan doc lap, miic phi kiem toan va moi van db lien

quan.

10.Thao luan vai kiem toan vien doc lap ve tfnh chat va pham vi ki&n toan truac khi

bat dau viec kiem toan.

11.Xin y kiSn tu van chuyen nghiep doc lap hoac tu van ve phap ly va dam bao su

tham gia ciia nhung chuyen gia ben ngoai Tong Cong ty vai kinh nghiem trinh do chuyen
mon phu hop vao cong viec cua Tong Cong ty neu thiy can thiet.

12.Thao luan ve nhung van de klio khan va ton tai phat hien tir cac ket qua kiSm toan

giua ky hoac cuoi ky cung nhu moi van de ma kiem toan vien doc lap muon ban bac.

13.Xem xet thu quan ly cua cong ty kiem toan va y kien phan hoi cua ban quan ly

T6ng Cong ty.

14.Xem xet bao cao cua Tong Cong ty ve cac he thong kiem soat noi bo tru'ac khi Hoi

dong quan tri chap thuan.

15.Xem xet nhung ket qua dieu tra noi bp va y kien phan hoi cua ban quan ly.

16.Thirc hien cac quyen va nliiem vu khac theo quy dinJ: cua Dieu le Tong Cong ty va

quyet dinli cua Dai hoi dong co dong.

Dieu 55. Quyen ducrc cung cap thong tin cua Ban kiem soat

1. Thong bao mcri hop, phieu lay y kien thanh vien Hoi dong quan tri va cac tai lieu

kem theo phai dugc gui den thanh vien Ban kiem soat ciing thai diem va theo phuong thiic
nhu doi vai thanh vien Hoi dong quan tri.

2. Bao cao cua Tong Giam doc trinh Hoi dong quan tri hoac tai lieu khac do T6ng
Cong ty phat hanh dugc gui den thanh vien Ban kiem soat cung thai diem va theo phuong

thuc nhu doi vai thanh vien Hoi dong quan tri.

3. Thanh vien Ban kiem soat co quyen tiep can cac ho so, tai lieu cua Tong Cong ty

luii giu tai tru so chinh, chi nhanh va dia diem khac; co quyen den cac dja diem nai nguai

quan ly va nhan vien cua Tong Cong ty lam viec.

4. Hoi dong quan tri, thanh vien Hoi dong quan tri, Tong Giam doc, nguai quan ly

khac phai cung cap day du, chinh xac va kip thai thong tin, tai lieu ve cong tac quan ly, dieu

hanh va hoat dong kinh doanh cua Tong Cong ty theo yeu cau cua Ban kiem soat. Thur ky



Tong Cong ty phai bao dam rang toan bo ban sao cac thong tin tai chinh, cac thong tin khac

cung cap cho cac thanh vien Hoi dong quan tri va ban sao cac bien ban hop Hoi d6ng quan

tri phai dugc cung cap cho thanh vien Ban Idem soat vao cung thai diem chung dugc cung

cap cho Hoi dong quan tri.

Dieu 56. Thu lao va loi ich khac cua thanh vien Ban kiem soat

1. Thanh vien Ban kiem soat dugc tra thii lao theo cong viec va dugc huong cac lgi

ich khac theo quyet djnh cua Dai hoi dong co dong. Dai hoi dong co dong quyet dinh t6ng
muc thu lao va ngan sach hoat dong hang nam cua Ban kiem soat can cu vao s6 ngay lam

viec dy tinh, so luong va tinh chat cua cong viec va miic thu lao binh quan hang ngay cua

thanh vien.

2. Thanh vien Ban kiem soat dugc thanh toan chi phi an, a, di lai, chi phi sir dung

dich vu tu van doc lap vai muc hop ly. Tong muc thu lao va chi phi nay khong vuot qua

tong ngan sach hoat dong hang nam cua Ban kiem soat da dugc Dai hoi dong co dong chap

thuan, tru truong hop Dai hoi dong co dong co quyet dinh khac.

3. Thu lao va chi phi hoat dong cua Ban kiem soat dugc tinh vao chi phi kinh doanh

cua Tong Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, phap luat co
lien quan va phai dugc lap thanh muc rieng trong bao cao tai chinh hang nam cua Tong

Cong ty.

Dieu 57. Nghia vu cua thanh vien Ban kiem soat

1. Tuan thu dung phap luat, Dieu le Tong Cong ty, quyet dinh cua Dai hoi dong co

dong va dao dire nghe nghiep trong thuc hien cac quyen va nhiem vu dugc giao.

2. Thuc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can trong, tot

nhat nham bao dam lgi ich hgp phap toi da cua Tong Cong ty va co dong cua Tong Cong ty.

3. Trung thanh voi lgi ich ciia Tong Cong ty va co dong Tong Cong ty; khong dugc
sir dung thong tin, bi quyet, co hoi kinh doanh cua Tong Cong ty, lam dung dia vi, chiic vu

va tai san cua Tong Cong ty de tu lgi hoac phuc vu lgi ich cua to chiic, ca nhan khac.

4. Cac nghia vu kliac theo quy dinh ciia phap luat.

5. Truong hop vi pham nghia vu quy dinh tai cac khoan 1, khoan 2, khoan 3 va khoan

4 Di6u nay ma gay thiet hai cho Tong Cong ty hoac nguoi khac thi cac thanh vien Ban kiem

soat phai chiu trach nhiem ca nhan hoac lien dai boi thuang thiet hai do.

Mgi thu nhap va lgi ich khac ma thanh vien Ban kiem soat true tiep hoac gian tiep co

dugc do vi pham nghTa vu quy dinh tai khoan 3 Dieu nay deu thuoc so Mhi ciia Tong Cong

ty-

6. Truong hgp phat hien co thanh vien Ban kiem soat vi pham nghia vu trong thuc

hien quyen va nhiem vu dugc giao thi Hoi dong quan tri phai thong bao bang van ban den

Ban kiSm soat; yeu cau ngucri co hanh vi vi pham chain dirt hanh vi vi pham va co giai phap

kh5c phuc hau qua.

Bigu 58. Mien nhiem, bai nhiem thanh vien Ban Idem soat

1.  Thanh vien Ban ki6m soat bi miln nhiem, bai nhiem trong cac truong hop sau day:



a) Khong con du tieu chuan va (lieu kien lam thanh vien Ban kiem soat theo quy djnh

tai Dieu 53 cua Dieu le nay;

b) Thanh vien do bi phap luat cam lam thanh vien Ban kiem soat;

c) Khong thuc hien quyen va nhiem vu cua minh trong sau thang lien tuc, trir twang

hop bat kha khang;

d) Co don xin ttr chiic bang van ban thong bao dugc giii den try so chinh cua Tong

Cong ty;

e) Thanh vien do vang mat khong tham du cac cuoc hop cua Ban kiem soat lien tuc

trong vong sau (06) thang lien tuc khong dugc su chap thuan cua Ban kiem soat va Ban kiSm

soat ra quyet dinh rang chiic vu cua nguai nay bi bo trong.

2. Ngoai cac truong hop quy dinh tai khoan 1 Dieu nay, thanh vien Ban kiem soat co

the bi mien nhiem bat cii khi nao theo quyet dinh cua Dai hoi dong co dong.

3. Truong hop Ban kiem soat vi pham nghiem trong nghia vu cua minh co nguy co

gay thiet hai cho Tong Cong ty thi Hoi dong quan tri trieu tap Dai hoi dong co dong &h xem

xet va mien nhiem Ban kiem soat duong nliiem va bau Ban kiem soat mai thay thS.

MUC 6: NHIEM VU CUA THANH VIEN HOI DONG QUAN TRI,
THANH VIEN BAN KIEM SOAT, TONG GIAM BOC

VA CAN BO QUAN LY KHAC

Dieu 59. Trach nhiem can trong

Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc va can bo

quan ly kliac co trach nhiem thuc hien cac nhiem vu cua minh, ke ca nhung nhiem vu voi tu

each thanh vien cac tieu ban cua Hoi dong quan tri, mot each tmng thuc vi loi ich cao nhat

cua Tong Cong ty va vdfi muc do can trong ma mot nguai than trong phai co khi dam nhiem

vi tri tuong duong va trong hoan canh tuong ty.

Dieu 60. Trach nhiem trung thuc va tranh cac xung dot ve quyen loi

1. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc va can bo

quan ly khac khong dugc phep su dung nhung ca hoi kinh doanh co the mang lai loi ich cho
Tong Cong ty vi muc dich ca nhan; dong thai khong dugc su dung nhung thong tin co dugc
nha chuc vu ciia minh de tu lgi ca nhan hay de phuc vu lgi ich cua to chiic hoac ca nhan

khac.

2. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc va can bo

quan ly khac co nghia vu thong bao cho Hoi dong quan tri tat ca cac lgi ich co the gay xung

dot vai lai ich ciia Tong Cong ty ma ho co the dugc huong thong qua cac phap nhan kinh te,

cac giao djch hoac ca nhan khac.

3. Tong Cong ty khong cap cac khoan vay hoac bao lanh cho cac thanh vien Hoi dong

quan tri, thanh vien Ban kiem soat, Tong Giam doc, can bo quan ly khac va nhung nguai co

lien quan tai cac thanh vien neu tren hoac phap nhan ma nhung nguai nay co cac lgi ich tai



chinh, tru truong hap cac khoan vay hoac bao lanh neu tren da dirge Dai hoi d6ng co dong

chap thuan.

4. Hap dong hoac giao dich giua T6ng Cong ty vai mot hoac nhiSu thanh vien Hoi
dong quan tri, thanh vien Ban kiem soat, Tong Giam d6c, can bo quan ly khac hoac nhung

nguai lien quan den ho hoac Cong ty, d6i tac, hiep hoi, hoac t6 chuc ma thanh vien Hoi dong

quan tri, thanh vien Ban kiem soat, Tong Giam doc, can bo quan ly khac hoac nhung nguai

lien quan den ho la thanh vien, hoac co lien quan lcri ich tai chinh khong bi vo hieu hoa trong

cac truang hap sau day:

a) Hop dong hoac giao dich da dugc Dai hoi dong co dong hoac Hoi dong quan tri
chap thuan theo quy dinh tai Dieu 49 cua Dieu le nay.

b) Hop dong hoac giao dich do dugc mot to chuc tu van doc lap cho la cong bang va

hop ly xet tren moi phuang dien lien quan den cac c6 dong cua Tong Cong ty vao thai di6m

giao dich hoac hop dong nay dugc Hoi dong quan tri hay Dai hoi dong co dong cho phep
thuc hien.

Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc, can bo quan

ly khac va nhung nguai co lien quan vai cac thanh vien neu tren khong dugc su dung cac

thong tin chua dugc phep cong bo cua Tong Cong ty hoac tiet 16 cho nguai khac d6 thirc
hien cac giao dich co lien quan.

CHTTONG VI: QUYfiN DIEU TRA SO SACH

VA HO SO TONG CONG TY

Dieu 61. Quyen dieu tra so sach va ho so'

1. Co dong hoac nhom co dong de cap tai khoan 3 Dieu 12 cua Dieu le nay co quyen

true tiep hoac qua nguai dugc uy quyen, gui van ban yeu cau dugc kiem tra trong gia lam viec

va tai dia diem kinh doanh chinh ciia Tong Cong ty danli sach co dong, cac bien ban cua Dai

hoi dong co dong va sao chup hoac trich luc cac ho sa do. Yeu cau kiem tra do phia dai dien

dugc uy quyen khac cua co dong phai kem theo giay uy quyen cua co dong ma nguai do dai

dien hoac mot ban sao cong chung cua giay uy quyen nay.

2. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc va nguai

quan ly co quySn kiem tra so dang ky co dong cua Tong Cong ty, danh sach co dong va nhung

so sach va ho so kliac cua Tong Cong ty vi nhung muc dich lien quan tai chuc vu cua minh

vai diSu kien cac thong tin nay phai dugc bao mat.

3. Tong Cong ty se phai luu Dieu le nay va nhimg ban sua doi bo sung Dieu le, Giay

chung nhan dang ky doanh nghiep, cac quy chS, cac tai lieu chung minh quyen sa hfru tai san,

bien ban hop Dai hoi dong co dong va Hoi dong quan tri, cac bao cao ciia Ban kiem soat, bao

cao tai chinh hang nam, so sach k6 toan va bat cu giay to nao khac theo quy dinh cua phap luat

tai tru so chinh hoac mot noi khac vai dieu kien la cac co dong va ca quan dang ky kinh doanh

dugc thong bao ve dia diem luu tru cac giay to nay.

u.



4.  C6 (long co quyen dugc Tong Cong ty cap mot ban Dilu IS T6ng Cong ty miln phi.
Dieu le nay phai dugc cong bo tren trang thong tin dien tu cua T6ng Cong ty.

CHLTONG VII: CONG NHAN VIEN VA CONG DOAN

Dieu 62. Cong nhan vien va cong (loan

1. Tong Giam doc phai lap ke hoach de Hoi dong quan tri thong qua cac van d% lien

quan den viec tuyen dung, cho nguoi lao dong thoi viec, luong, bao hiem xa hoi, phuc lgi,

khen thudng va ky Iuat doi voi nguoi lao dong va can bo quan ly.

2. Tong Giam doc phai lap kS hoach dS Hoi d6ng quan tri thong qua cac van de lien
quan den quan he cua Tong Cong ty voi cac to chuc cong doan theo cac chuan muc, thong le

va chinh sach quan ly tot nhat, nhung thong le va chinli sach quy dinh tai Dieu le nay, cac

quy che cua Tong Cong ty va quy dinh phap Iuat hien hanh.

CHlTONG Vffl: PHAN PHOI LOT NHUAN

Diiu 63. C6 tire

1. Tong Cong ty chi dugc tra co tuc cho cac co dong voi dieu kiSn Tong Cong ty co lai,

da hoan thanh nghla vu nop thue va cac nghTa vu tai chinh khac theo quy dinh phap Iuat, cung

nhu da nop vao cac quy, va ngay sau khi tra het co nic, Tong Cong ty van du kha nang thanh

toan tit ca cac khoan no va thuc hien cac nghla vu tai san khac den han phai fra.

2. Theo quy6t dinh cua Dai hoi dong co dong va theo quy dinh cua phap Iuat, c6 nic se
dugc cong bo va thanh toan tu lgi nhuan giu lai cua Tong Cong ty nhung khong dugc vuot

qua miic do Hoi dong quan tri de xuat sau khi da tham khao y kien co d6ng tai Dai hoi dong co
dong.

3. Theo quy dinh cua Luat Doanh nghiep, Hoi dong quan tri co the tra c6 tuc tarn thai

neu thiy rang viec viec thanh toan do la phu hop vai kha nang sinh lai cua Tong Cong ty.

Tong Cong ty khong tra lai cho khoan tien tra co tile hay khoan tien chi tra lien quan toi mot

Ioai co phieu.

4. Theo de nghi cua Hoi dong quan tri, Dai hoi dong co dong co the phe duyet viec tra

co tuc toan bo hoac mot phan bang tai san cu the va Hoi dong quan tri se thuc hien nghi quyet

nay.

5. Bat ky co tiic hoac khoan thanh toan nao bang tien mat hoac co phan se dugc thanh

toan bang ti6n dong Viet Nam thong qua hinh thuc chuyen khoan qua ngan hang neu Tong

Cong ty co chi tiSt tai khoan cua co dong de Tong Cong ty co the thuc hien viec chuyen khoan

s6 tiSn do tai tai khoan cua co dong do, hoac bang hinh thuc gui sec tai dia chi cua co dong

trong S6 dang ky co dong, neu Tong Cong ty khong co thong tin ve tai khoan cua co dong.

6. Truong hop c6 tuc hay nhung khoan tiSn khac lien quan toi mot Ioai co phieu dugc

chi tra bang tien mat, Tong Cong ty se phai chi tra bang tien dong Viet Nam va co the thanh



toan bang sec hoac lenh tra tien gui qua bun dien toi dia chi da dang ky cua c6 dong thu huong

va truang hop co rui ro phat sinh (tit dia chi da dang ky cua co dong) thi co dong do phai chiu.

Ngoai ra, cac khoan tien tra co tuc hoac cac khoan tien khac dugc chi tra bang tien mat lien

quan toi mot loai c6 phieu co the dugc chi tra bang chuyen khoan ngan hang khi Tong Cong ty

da co thong tin chi tiet ve ngan hang cua co dong nham cho phep Tong Cong ty thuc hien dugc
viec chuyen khoan true tiep vao tai khoan ngan hang ciia co d6ng. Truang hop Tong Cong ty

da chuyen khoan theo dung cac thong tin chi tiet ve ngan hang do co dong cung c4p ma c6

dong do khong nhan dugc tien, Tong Cong ty khong phai chiu trach nhiem ve khoan tien Tong
Cong ty chuyen cho co dong thu huong. Viec thanh toan co nic doi voi cac c6 phieu niem y6t

tai So Giao dich Chung khoan co the dugc tien hanh thong qua Cong ty chung khoan hoac
Tmng tarn Luu ky.

7. Truong hop co su chap thuan cua Dai hoi dong co dong, HSi dong quan trj co the

quyet dinh va thong bao rang nliung ngudi so htiu co phan pho thong dugc nhan c6 tuc bang

cac co phan pho thong thay cho co hie bang tien mat. Cac co phan bo sung de tra c6 tiic nay

dugc ghi la nhung co phan da thanh toan day du tien mua tren ca so gia tri ciia cac c6 phln tea

co tiic phai tuong duong voi so tien mat tra co tiic.

8. Can cu vao Luat Doanh nghiep, Hoi dong quan tri co the thong qua nghi quyet quy

dinh mot ngay cu the lam ngay chot danh sach co dong cua Tong Cong ty. Can cii theo ngay

do, cac co dong hoac chu sa huu cua cac chung khoan khac co quyen toi nhan c6 tiic, lai suit,

phan chia lai nhuan, co phan, thong bao hoac bat ky tai lieu nao kliac. Ngay ch6t danh sach c6

dong co the la cung ngay hoac vao bat cu thai diem nao truoc ngay thuc hien cac quyen tren.

Quy dinh nay khong anh huong den quyen lgi cua cac ben khi chuyen nhugng co phan hoac
cac chung khoan khac.

CHl/ONG IX: TAl KHOAN NGAN HANG, QUY DU" TRC,

NAM TAI CHINH VA HE THONG KE TOAN

Dieu 64. Tai khoau ngan hang

1. Tong Cong ty se mo tai khoan tai ngan hang Viet Nam hoac tai cac ngan hang

nuoc ngoai dugc phep hoat dong tai Viet Nam.

2. Theo su chap thuan tnroc cua ca quan co tham quyen, trong truong hop cn thiet,

T6ng Cong ty co the mo tai khoan ngan hang a nuoc ngoai theo cac quy dinh cua phap luat.

3. Tong Cong ty se tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong

qua cac tai khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Tong Cong ty ma tai

khoan.

Bilu 65. Quy du- tru- bo sung von 3ieu le

Hang nam, Tong Cong ty se phai trich tit lgi nhuan sau thue cua minh mot khoan vao

quy du tru de bo sung von dieu le theo quy dinh cua phap luat. Khoan trich nay khong dugc

vugt qua nam phan tram (5%) lgi nhuan sau thue cua Tong Cong ty va dugc trich cho den

klii quy du tru bang muai pMn tram (10%) von dieu le ciia Tong Cong ty.



Dieu 66. Nam tai chinh

Nam tai chinh ciia Tong Cong ty bat dau tir ngay dau tien cua thang mot hang nam va

ket thuc vao ngay thii 31 cua thang 12 ciing nam. Nam tai chinh dku tien bit d3u ru ngay cap

Giay chung nhan dang ky doanh nghiep va k6t thuc vao ngay thii 31 cua thang 12 ngay sau
ngay cap Giay chung nhan dang ky doanh nghiep do.

Bilu 67. Chi 6g ki toan

1. Chi do kg toan Tong Cong ty sii dung la ch6 do K6 toan Viet Nam (VAS) hoac chS

do ke toan khac dugc Bo Tai chinh chap thuan.

2. Tong Cong ty lap so sach ki toan bang tiSng Viet. Tong Cong ty se luu gift h6 so

ke toan theo loai hinh cua cac hoat dong kinh doanh ma Tong Cong ty tham gia. Nhirng ho

so nay phai chinh xac, cap nhat, co he thong va phai dii de chung minh va giai trinh cac giao

dich cua Tong Cong ty.

3. Tong Cong ty sir dung dong Viet Nam lam don vi tien te dung trong ke toan.

4. Tat ca cac tai lieu va bao cao tai chinh ke toan quan trong theo quy dinh cua phap

luat va/lioac do Hoi dong quan tri yeu cau phai dugc phe duyet va ky bai Tong Giam d6c va
Ke toan truong.

CHlTONG X: BAO CAO THlTdNG NIEN,

TRACH NHIEM CONG BO THONG TIN, THONG BAO RA CONG CHUNG

Bieu 68. Bao cao tai chinh hang nam, sau thang va hang quy

1. Tong Cong ty phai lap ban bao cao tai chinh hang nam theo quy dinh cua phap

luat, cung nhu cac quy dinh cua Uy ban Chung khoan Nha nuac (trong truang hop Tong

Cong ty tra thanh cong ty dai chung hoac cong ty niem yet) va bao cao phai dugc kiem toan

theo quy dinh tai Dieu 71 cua Dieu le nay, va trong thai nan chin muoi (90) ngay ke tu khi
ket thuc m i narn tai chinh, phai nop bao cao tai chinh hang nam da dugc Dai hoi dong co

dong thong qua cho ca quan co tham quyen.

2. Bao cao tai chinh nam phai bao gom bao cao ket qua hoat dong san xuat kinh

doanh phan anh mot each trung thuc va khach quan tinh hinh ve lai va 16 cua Tong Cong ty

trong nam tai chinh va bang can doi ke toan phan anh mot each trung thuc va khach quan

tinh hinh cac hoat dong ciia Tong Cong ty cho den thai diem lap bao cao, bao cao luu

chuyin tien te va thuyet minh bao cao tai chinh.

Tong Cong ty ngoai bao cao tai chinh nam con phai bao gom bang can doi kS toan

t6ng hop ve tinh hinh hoat dong cua Tong Cong ty va cac Cong ty con vao cuoi moi nam tai

chinh.

3. Tong Cong ty phai lap cac bao cao tai chinh sau thang va hang quy theo cac quy

dinh cua phap luat va nop cho ca quan thue hull quan va ca quan dang ky kinh doanh theo

cac quy dinh cua Luat Doanh nghiep. Trong truong hop Tong Cong ty tra thanh cong ty dai

chung hoac cong ty niem yet, Tong Cong ty phai nop bao cao tai chinh theo quy dinh ciia Uy

ban Chiing khoan Nha nuac va So Giao dich chiing khoan.



4. Ban torn tat noi dung bao cao tai chinh hang nam da dugc ki&n toan phai dugc gui

tai tat ca cac co dong va dugc cong bo tren bao cua dia phuong va mot to bao kinh t6 trung

uoiig trong vong ba so lien tiep. Cac bao cao tai chinh dugc kiem toan, bao cao quy va sau

(06) thing cua Tong Cong ty phai dugc cong bo tren trang thong tin dien til cua Tong Cong
ty-

5. Cac to chiic, ca nhan quan tam deu dugc quyen kiem tra hoac sao chup ban bao cao

tai chinh hang nam da dugc kiem toan, bao cao sau thang va hang quy trong gia lam viec cua

Tong Cong ty, tai tru so chinh cua Tong Cong ty va phai tra mot muc phi hop ly cho viec sao

chup.

Bieu 69. Cong bo thong tin va thong bao ra cong chiing

Cac bao cao tai chinh hang nam va cac tai lieu bo trg khac phai dugc cong b6 ra cong

chiing theo nhung quy dinh ciia Uy ban Chung khoan Nha nucrc va nop cho ca quan thue huu

quan va ca quan dang ky kinh doanh theo cac quy dinh cua Luat Doanh nghiep.

Bieu 70. Bao cao thiroiig nien

Tong Cong ty phai lap va cong bo Bao cao thuong nien theo cac quy dinh cua phap

luat ve chiing khoan va thi truong chung khoan.

CHl/ONG XI: KlfiM TOAN TONG CONG TY, CON DAU VA BAO MAT

DiSu 71. Kiem toan

1. Dai hoi dong co dong thuong nien chi dinh mot cong ty kiem toan doc lap hoac thong

qua danh sach cac cong ty kiem toan doc lap va liy quyen cho Hoi dong quan tri quygt dinh lua
chon mot trong s6 cac don vi nay tiSn hanh cac hoat dong kiem toan T6ng Cong ty cho nam tai

chinh tiep theo dua tren nhung dieu khoan va dieu kien thoa thuan vai Hoi dong quan tri.

2. Tong Cong ty se phai chuan bi va gui bao cao tai chinh hang nam cho cong ty kiem

toan doc lap sau khi ket thiic nam tai chinh.

3. Cong ty kiem toan doc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh hang

nam cho biSt cac khoan thu chi cua Tong Cong ty, lap bao cao kiem toan va trinh bao cao do cho

Hoi dong quan tri trong vong hai (02) thang ke tu1 ngay ket thiic nam tai chinh.

4. Ban sao cua bao cao kiem toan dugc gui dinh kem bao cao tai chinh nam cua Tong

Congty

5. Kiem toan vien thuc hien viec Idem toan Tong Cong ty se dugc phep tham du mgi

cuoc hop Dai hoi dong co dong va dugc quyen nhan cac thong bao va cac thong tin khac lien

quan dSn Dai hoi dong co dong ma cac co dong dugc quyen nhan va dugc phat bieu y kien tai

dai hoi v6 cac van de co lien quan den kiem toan.

Bilu 72. Con dau

1. Hoi dong quan tri quyet dinh thong qua con dau chinh thiic cua Tong Cong ty va

con dau dugc khac theo quy dinh cua luat phap.



2. Hoi dong quan tri, Tong Giam doc su dung va quan ly con dau theo quy dinh cua

phap luat hien hanh.

Digu 73. Bao mat

Neu khong co su dong y truac bang van ban ciia Hoi dong quan tri, thi khong mot

thanh vien nao ciia Hoi dong quan tri, Ban kiem soat, nguai quan ly, co dong hoac nguai co

lien quan nao dugc phep tiet 16 bat ky thong tin nao lien quan tai Tong Cong ty hoac cac

hoat dong kinh doanh ciia Tong Cong ty ma thong tin do khong dugc pho bien hoac khong
de suy Iuan tu cac thong tin da dugc pho bien rong rai, trir khi nguai tiep nhan thong tin

thuoc mot trong cac truong hgp sau day:

1. Cong ty con ciia Tong Cong ty.

2. Cac co dong theo nhu quy dinh tai Dieu le nay hoac dugc quyet dinh cua Dai hoi

dong co dong.

3. Nguai quan ly va nhan vien cua Tong Cong ty hoac cac kiem toan vien, tu van vai

ly do nhttng nguai nay can biet thong tin de thuc hien cong viec cua minh true tiep hoac gian

tiep lien quan tai hoat dong kinh doanh cda Tong Cong ty. Nhumg trong cac truang hop nay,

nguai tiep nhan thong tin phai bao mat cac thong tin tiep nhan va khong tiet 16 cho bat cur
nguai nao khac.

4. Cac co dong hoac nguai dai dien ciia co dong la phap nhan va/hoac cac nha tu van

va/hoac nha cung cap dich vu cua co dong, vai dieu kien la nhung nguai nay phai cam ket

bang van ban se bao mat cac thong tin tiep nhan va khong tiet 16 cho bat cii ngtrai nao khac.

5. Cho mot so luong nhat dinh cac nha dau tu tiem nang dang tim kiem ca hoi de

mua, true tiep hoac gian tiep, bat ky co phan nao trong Tong Cong ty, vai dieu kien la nhung

nguai nay phai cam ket bang van ban se bao mat cac thong tin tiep nhan va khong tiet 16 cho

bat cu nguai nao khac.

6. Cac noi dung dugc yeu cau phai cung cap thong tin theo quy dinh cua phap luat,

quy dinh v6 giao dich chung khoan hoac theo lenh, yeu cau, cua mot ca quan toa an hoac ca

quan nha nuac co tham quyen.

7. Ca quan thug theo yeu cau hop ly va nham muc dich phuc vu viec ke khai nop thui

ma co dong lien quan.

CHtTONG XII: CHAM DlfT HOAT DONG, THANH LY

VA GIAI QUYET TRANH CHAP

Dieu 74. Cham dirt hoat clong

1. Tong Cong ty co the bj giai the hoac cham dut hoat dong trong nhfmg tnrong hop

sau:

a) Toa an tuyen bo Tong Cong ty pha san theo quy dinh cua phap luat hien hanh;

b) Giai thS trucrc thai han theo quyet dinh cua Dai hoi dong co dong;



c) Cac truong hap khac do phap luat quy djnh.

2. Viec giai the T6ng Cong ty truac thai han do Dai hoi dong c6 dong quyet dinh, Hoi
dong quan tri thuc hien. Quyet dinh giai the nay phai thong bao hay xin chap thuan cua ca

quan co tham quyen (neu bat buoc) theo quy dinh. Thong bao nay phai dugc thuc hien phu

hop vai quy dinh cua Luat Doanh nghiep.

Bieu 75. Truwig hop be tac gifra cac thanh vien Hoi dong quan tri va co dong

Trir khi Bieu le nay co quy djnh khac, cac co dong nam gitr mot nua s6 co phieu dang

luu hanh co quyen bieu quyet trong bau cu thanh vien Hoi dong quan tri co quyen de don

khieu nai tai Toa an de yeu cau giai the theo mot hay mot s6 cac can cu sau:

1. Cac thanh vien Hoi dong quan tri khong thong nhat trong quan ly cac cong viec

cua Tong Cong ty dan den tinh trang kliong dat dugc s6 phieu can thilt theo quy dinh d6 Hoi

dong quan tri hoat dong.

2. Cac co dong khong thong nhat nen khong the dat dugc so phieu can thiet theo quy

dinh de tien hanh bau thanh vien Hoi dong quan tri.

3. Co su bat dong trong noi bo va hai hoac nhieu nliom/cac nhom co dong bj chia re

khien cho viec giai the se la phuong an co lgi han ca cho toan the co (long.

4. Cac truong hop khac theo quy dinh cua phap luat.

Bieu 76. Thanh ly

1. T6i thieu sau (06) thang truoc khi ket thuc thai han hoat dong cua T6ng Cong ty
hoac sau khi co mot quyet dinh giai the Tong Cong ty, Hoi dong quan tri phai thanh lap Ban

thanh ly gom ba (03) thanh vien. Hai (02) thanh vien do Dai hoi dong co dong chi dinh va
mot (01) thanh vien do Hoi dong quan tri chi dinh tir mot cong ty kiem toan doc lap. Ban
thanh ly chuan bi cac quy che hoat dong cua minh. Cac thanh vien cua Ban thanh ly co the

dugc lira chon trong so nlian 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 truac cac khoan ng khac cua

T6ng Cong ty.

2. Ban thanh ly co trach nliiem bao cao cho ca quan dang ky kiiih doanh ve ngay

thanh lap va ngay bit dau hoat dong. Ke tir thai diem do, Ban thanh ly se thay mat Tong

Cong ty trong tit ca cac cong viec lien quan den thanh ly Tong Cong ty truac Toa an va cac

ca quan hanh chinh.

3. Ti6n thu dugc tir viec thanh ly se dugc thanh toan theo thuc tu sau:

a) Cac chi phi thanh ly;

b) Tien luong va chi phi bao hiem cho cong nhan vien;

c) Thue va cac khoan nop co tinh chat thue ma T6ng Cong ty phai tra cho Nha nuac;

d) Cac khoan vay (neu co);

e) Cac khoan ng khac cua Tong Cong ty;

f) S6 du con lai sau khi da thanh toan tat ca cac klioan ng tir diem a den diem e khoan

3 Dieu nay se dugc phan chia cho cac co dong. Cac co phan uu dai (neu co) dugc uu tien

thanh toan truac.



Dieu 77. Giai quyet trauh chap

1. Truong hap phat sinh tranh chap hay khieu nai co lien quan tai hoat (long cua T6ng

Cong ty hay tai quySn cua cac c6 (long phat sinh tit Dilu le hay tu bat cu quyen hoac nghTa

vu do Luat Doanh nghiep hay cac luat khac hoac cac quy dinli hanh chinh quy dinh, giiia:

a) Co dong vai Tong Cong ty; hoac

b) Co dong vai Hoi dong quan tri, Ban kiem soat, Tong Giam doc hay ngudi quan ly

cao cap.

Cac ben lien quan se co gang giai quyet tranh chap do thong qua thuong luong va hoa

giai. Tru truang hap tranh chap lien quan tai Hoi dong quan tri hay Cliii tich Hoi dong quan
tri, Chu tich Hoi dong quan tri se chu hi viec giai quyet tranh chap va se yeu cau tung ben

trinh bay cac yeu to thuc tien lien quan den tranh chap trong vong ba muai (30) ngay lam

viec ke tir ngay tranh chap phat sinh. Truang hap tranh chap lien quan tai Hoi dong quan tri

hay Chii tich Hoi dong quan tri, bat cii ben nao cung co the yeu cau chi d|nh mot chuyen gia

doc lap de hanh dong vai tu each la trong tai cho qua trinh giai quyet tranh chap.

2. Truang hop khong dat dugc quyet dinh hoa giai trong vong sau (06) tuan tir khi bat
dau qua trinh hoa giai hoac neu quyet dinh cua trung gian hoa giai khong duac cac ben chap

nhan, bat cii ben nao cung co the dupa tranh chap do ra giai quyet tai Toa an nhan dan co

tharn quyen.

3. Cac ben se tu chiu chi phi cua minh co lien quan tai thu tuc thuang luong va hoa

giai. Cac chi phi cua Toa an se do Toa phan quyet ben nao phai chiu.

CHlTONG XIII: DIEU KHOAN CHUNG

Dieu 78. Bo sung va sua doi Dieu le

1. Viec b6 sung, sua d6i Di6u le nay phai dirge Dai hoi dong co dong xem xet quyk dinh.

2. Trong truong hop co nlifmg quy dinh cua phap luat co lien quan den hoat dong cua

T6ng Cong ty chua duac de cap trong ban Dieu le nay hoac trong truang hop co nhung quy

dinh mai cua phap luat khac vai nhung dieu klioan trong Dieu le nay thi nhung quy dinh ciia

phap luat do duong nhien duac ap dung va dieu chinh hoat dong cua Tong Cong ty.

Dilu 79. Ngay hieu lye

1. Ban dihn le nay g8m XJ1I Chuong, 79 Dieu, duac Dai hoi dong co dong Ian thu
nhlt T6ng Cong ty Xay dung cong trinh giao thong 6 - Cong ty co phan nhat tri thong qua

ngay 16 thang 5 nam 2014 tai 127 Dinh Tien Hoang, Phuong 3, Quan Binh Thanh, Tp. H6
Chi Minh va ciing chap thuan hieu luc toan van cua Dieu le nay.

2. Dieu le duac lap thardi 10 ban, co gia tri nhu nhau, trong do:

a) 01 ban nop tai Phong Cong chung Nha nuac cua dia phuong.

b) 05 ban dang ky tai ca quan chinh quyen theo quy dinh cua Uy ban nhan dan thanh

ph6 H6 Chi Minh.

c) 04 ban luru tru: tai Van phong Tong Cong ty.



3. Dieu 16 nay la duy nhat va chinh thiic cua Tong Cong ty.

4. Cac ban sao hoac trich luc Dieu le Tong Cong ty phai co chu ky ciia Chii tich Hoi
<16ng quan tri hoac toi tliieu mot phan hai tong so thanh vien Hoi (long quan tri moi co gia

tri.

NGl/CKI DAI DIEN THEO PHAP LUAT
TONG GIAM DOC

Nguyln Van Thanh
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