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PHAN MdDAU

1

Dieu le nay dune Dai hoi dong cd dong Tap doan Cong nghiep Cao su Viet 
Nam - Cong ty cd phdn thong qua tai cudc hop Dai hoi dong cd dong thuong nien 
vao ngay 17/6/2026. ■

Chinmg I 
QUY DINH CHUNG

Dieu 1. Giai thich tir ngu*
1. Trong Dieu le nay, nhung thuat ngu dudi day se duoc hieu nhu sau:
a) “Tap doan” la goi tit cua Tap doan Cong nghiep Cao su Viet Nam - Cong 

ty cd phan;
b) "Vdn dieu le" la tong gia tri menh gia cd phan phat hanh ma cac cd dong da 

thanh toan du va duoc quy dinh tai Dieu 7 cua Dieu le nay;
c) "Luat Doanh nghiep" la Luat Doanh nghiep so 59/2020/QH14 duoc Qudc 

hoi thong qua ngay 17 thang 6 nam 2020, sua ddi bd sung mot so dieu tai Luat so 
76/2025/QH15 ngay 17/6/2025, cac van ban sua ddi bd sung va van ban hudng dan 
thi hanh tai tung thdi diem;

\ f 't

d) “Don vi phu thudc” la cac don vi hach toan phu thudc nam trong co cau to 
chuc cua Tap doan;

e) “Cong ty con” la edng ty thudc mot trong cac trudng hop sau: (i) Tap doan so 
huu tren 50% vdn dieu le hoac tong so cd phan cd quyen bieu quyet; hoac (ii) Tap 
doan cd quyen true tiep hoac gian tiep quyet dinh bd nhiem da sb hoac tat ca thanh 
vien Hdi dong quan tri/Hdi dong Thanh vien, Tong Giam ddc/Giam doc; hoac (iii) 
Tap doan cd quyen quyet dinh viec sua ddi, bd sung Dieu le cua edng ty do;

f) “Cong ty lien ket” la Cong ty cd cd phan, vdn gdp khdng d muc chi phdi cua 
Tap doan; chiu su rang budc ve quyen loi, nghTa vu vdi Tap doan theo ty le gdp vdn 
hoac theo thda thuan trong hop dong lien ket da ky ket gitra Cong ty vdi Tap doan. 
Cong ty khdng cd vdn gdp cua Tap doan, tu nguyen tham gia lien ket dudi hinh thuc 
hop dong lien ket va cd mdi quan he gan bd lau dai ve loi ich kinh te, edng nghe, thi 
trudng, cac dich vu khac vdi Tap doan;

g) “Don vi thanh vien cua Tap doan” (sau day goi la don vi thanh vien) la cac edng 
ty con, cac don vi phu thuoc, cac edng ty lien ket, cac edng ty tu nguyen lien ket.

h) “Cd phan chi phdi, vdn gdp chi phdi cua Tap doan” la cd phan hoac phan 
vdn gdp cua Tap doan chiem tren 50% vdn dieu le;

\ f f '

i) “Quyen chi phdi” cua Tap doan ddi vdi mot doanh nghiep khac bao gdm it
r \

nhat mot trong cac quyen sau day:
i. Quyen sd huu duy nhat cua doanh nghiep;

X 9 f r

ii. Quyen cua cd dong, thanh vien gdp vdn chi phdi cua doanh nghiep;
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iii. Quyen true tiep hay gian tiep bo nhiem da so hoac tit ca cac thanh vien Hoi
' ' 9 f P *

dong quan tri hoac Hoi dong thanh vien va Tong Giam doc (Giam doc) doanh nghiep;
iv. Quyen true tiep hay gian tiep quyet dinh viec phe duyet, sua doi, bo sung 

Dieu le cua doanh nghiep;
\ f r r p p

v. Quyen true tiep hay gian tiep quyet dinh chien luoc, ke hoach kinh doanh 
cua doanh nghiep;

vi. Cac truong hop chi phoi khac theo thoa thuan giua Tap doan va doanh
p \ p

nghiep bi chi phoi va duoc ghi vao Dieu le cua doanh nghiep bi chi phoi.
j) “Ngudi dai dien phan von cua Tap doan” (sau day goi la Ngudi dai dien) la 

nguoi duoc Tap doan cu lam dai dien mot phan hoac toan bo von gop cua Tap doan tai 
doanh nghiep khac de thuc hien toan bo hoac mot so quyen, trach nhiem va nghia vu 
cua co dong hoac thanh vien gop von tai doanh nghiep do theo quy dinh cua phap luat.

k) "Ngay thanh lap" la ngay ma Tap doan duoc cap Gi&y chung nhan dang ky 
doanh nghiep lan dau;

l) "Ngudi quan ly doanh nghiep" la Chu tich Hoi ddng quan tri, Thanh vien 
Hoi dong quan tri, Tong Giam doc, Pho Tong Giam doc, Kd toan trudng va ca nhan 
giu chuc danh quan ly khac co tham quyen nhan danh Tap doan ky ket giao dich cua 
Tap doan.

\ 9 ^9 P f

m) "Ngudi dieu hanh" la Tong Giam doc, Pho Tong giam doc, Ke toan trudng 
Tap doan.

n) “Thanh vien Hoi dong quan tri khdng dieu hanh” la thanh vien Hoi ddng 
quan tri khdng phai la Tong Giam doc, Pho Tong Giam doc, Ke Toan trudng.

o) "Ngudi cd lien quan" la ca nhan hoac to chuc cd quan he true tidp hoac gian 
tiep vdi Tap doan trong cac trudng hop duoc quy dinh tai khoan 23 Dieu 4 cua Luat 
Doanh nghiep;

p) “Cd ddng 1dm” la cd ddng sd huu true tiep hoac gian tidp tu nam phan tram 
trd len sd cd phieu cd quyen bieu quyet cua Tap doan;

' q) “Phap luat" cd nghia la Hien phap, tat ca cac luat, phap lenh, nghi dinh, nghi 
quyet, thong tu, quyet dinh va cac van ban phap luat khac duoc cac co quan Nha nude 
Viet Nam ban hanh theo tung thdi ky lien quan den cac boat ddng cua Tap doan;

r) "Viet Nam" la nude Cong hoa Xa hoi Chu nghia Viet Nam;
s) “Ngudi cd quan he gia dinh” la ca nhan cd quan he duoc quy dinh tai khoan 

22 Dieu 4 Luat Doanh nghiep.
• ' ' '2. Trong Dieu le nay, cac tham chieu tdi mot hoac mot sd quy dinh hoac van ban 

khac se bao gdm ca nhung van ban sua ddi, bd sung hoac van ban thay thd chung.
3. Cac tieu de (Chuang, Dieu cua Dieu le nay) duoc su dung nham thuan tien 

cho viec theo doi va khdng anh hudng tdi viec giai thich va ndi dung cua cac dieu 
khoan trong Dieu le nay.
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Trong nirtfc

1. Van phong dai dien tai Ha Noi

Niroc ngoai
1. Van phong dai dien tai Vuong
quoc Campuchia_____________
2. Van phong dai dien tai Cong 
hoa DCND Lao

Dia chi

56 Nguyen Du, phuong Cua Nam, TP.Ha Noi

Dia chi•

92, duong Norodom, Quan Duan Penh, Thu do 
Phnom Penh, Vuong quoc Campuchia_______
123, ngo 3, Phuong Sisangvone, Quan Xaysettha, 
Thu do Vieng Chan, Cong Hoa DCND Lao

.Vietnam Rubber Group,

\ f

4. Cac tir ngu da duoc dinh nghia trong Dieu le nay neu khong mau thuan vdi 
chu the hoac ngu canh se co nghia tuong tu trong Luat Doanh nghiep.

Dieu 2. Ten, dia chi tru so chinh, chi nhanh, van phong dai dien va th di 
han boat dong cua Tap doan

1. Ten goi:
- Ten goi bang ti6ng Viet: TAP DOAN CONG NGHIEP CAO SU VIET NAM 

- CONG TY CO PHAN
- Ten giao dich bang tieng Viet: TAP DOAN CONG NGHIEP CAO SU VIET NAM
- Ten goi bang tieng Anh: VIETNAM RUBBER GROUP - JOINT STOCK 

COMPANY
- Ten giao dich bang tieng Anh: VIETNAM RUBBER GROUP
- Ten viet tat: VRG

• 't

- Logo, bieu tuong:

Bieu tuong cua Tap doan Cong nghiep Cao su Viet Nam duoc Cue so huu tri 
tue thuoc Bo Khoa hoc va Cong nghe Viet Nam cap giay chung nhan dang ky nhan 
hieu so 121481, theo Quyet dinh so 5324/QD-SHTT ngay 20-3-2009.

*> 5

2. Loai hinh doanh nghiep: Cong ty Co phan.
3. Tru so chinh:
- Dia chi: 236 Nam Ky Khcri Nghia, Phuong Xuan Hoa, Thanh pho Ho Chi Minh.
- Dienthoai: (+84) 028 39325234 Fax: (+84) 028 39327341.
- Email: vrg@vrg.vn
- Website: vrg.vn
4. Van phong dai dien

mailto:vrg@vrg.vn
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Trong cay cao su
Chi tiet: Trong, cham soc khai thac mu, go, cui cao su 
San xuat plastic va cao su tong hop dang nguyen sinh 
Chi tiet: che bien va kinh doanh mu cao su

5. Chi nhanh:
Tap doan co the thanh lap Chi nhanh va Van phong dai dien tai dia ban kinh 

doanh de thuc hien cac muc tieu hoat dong cua Tap doan phu hop vdi quyet dinh 
cua Hoi dong quan tri va trong pham vi phap luat cho phep.

'f

6. Dia diem kinh doanh:
- Dia chi: 177 Hai Ba Trung, Phuong Xuan Hoa, Thanh pho Ho Chi Minh
- Dia chi: 236 Nam Ky Khdd Nghia, Phuong Xuan Hoa, Thanh pho Ho Chi Minh
7. Thoi han hoat dong: Trir truong hop cham dut boat dong theo quy dinh tai 

Dieu 66 cua Dieu le nay, thoi han hoat dong cua Tap doan la vo thoi han.
Dieu 3. Ngirfri dai dien theo phap luat.
Tap doan co 02 nguoi dai dien theo phap luat, bao gom:
1. Chu tich Hoi dong quan tri;
2. Tong Giam doc.
3. Quyen han va nghia vu cua nguoi dai dien theo phap luat:
a) Dai dien cho doanh nghiep thuc hien cac quyen va nghia vu phat sinh tu giao 

dich cua doanh nghiep, dai dien cho doanh nghiep voi tu each nguoi yeu cau giai 
quyet viec dan su, nguyen don, bi don, nguoi co quyen loi, nghia vu lien quan trudc 
Trong tai, Toa an va cac quyen va nghia vu khac theo quy dinh cua phap luat.

A

b) Thuc hien cac quyen va nghia vu duoc giao mot each trung thuc, can trong, 
tot nhat nham bao dam loi ich hop phap cua Tap doan;

c) Trung thanh vdi loi ich cua Tap doan; khdng su dung thong tin, bi quySt, co 
hoi kinh doanh cua Tap doan, khdng lam dung dia vi, chuc vu va su dung tai san cua 
Tap doan de tu loi hoac phuc vu loi ich cua to chuc, ca nhan khac;

d) Thong bao kip thoi, day du, chinh xac cho Hoi dong quan tri Tap doan vd 
viec ban than va nguoi cd lien quan lam chu hoac cd cd phan, phan vdn gdp tai cac 
doanh nghiep khac.

e) Chiu trach nhiem ca nhan ddi vdi nhung thiet hai cho Tap doan do vi pham 
trach nhiem, nghia vu neu tren.

Dieu 4. Nganh, nghe kinh doanh va muc tieu hoat dong cua Tap doan
1. Nganh nghe kinh doanh:
Tap doan dau tu kinh doanh theo cac nganh nghe sau:
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16294

82305

46696

25927

68108

82919

3511
10

351211

493112

502113

14
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Trong rung cham soc rung va uom giong cay lam nghiep 
Chi tiet: trong rung va cham soc rung lay go

<9 (V f •>

San xuat san pham khac tu go; san xuat san pham tu tre, nua, 
rom, ra va vat lieu tet ben 

r r a

Chi tiet: san xuat kinh doanh cac san pham go (bao gom ca go 
'f

nguyen lieu va go thanh pham)
To chuc gidi thieu va xuc tien thuong mai

* 9 / •>

Chi tiet: To chuc nghien cuu, tu van chuyen giao cong nghe 
trong san xuat, che bien, kinh doanh cac san pham tu cay cao 
su va cay rung trong.
Ban buon chuyen doanh khac chua duoc phan vao dau 

f 't

Chi tiet: Kinh doanh san pham cong nghiep cao su, nguyen phu 
lieu nganh cong nghiep cao su, vat tu nong nghiep
Gia cong co khi; xu ly va trang phu kim loai 

r r '

Chi tiet: Co khi: due, can thep; sua chua, lap rap, che tao va 
kinh doanh cac san pham co khi va thiet bi cong nghiep khac 
(khong due, sat thep va che tao san pham co khi va thiet bi 
cong nghiep tai tru so)
Kinh doanh bat dong san, quyen su dung dat thuoc chii so huu, 
chu su dung hoac di thue 

r \ r r \ f

Chi tiet: Dau tu, kinh doanh ket cau ha tang va bat dong san; 
Dau tu, xay dung va kinh doanh cho thue van phong, nha 

r \ •>

xudng, nha kho, kho bai (tren co so dat trong cay cao su chuyen 
doi muc dich su dung dat theo quy hoach cua dia phuong)
Hoat dong dich vu ho tro thanh toan, tin dung
Chi tiet: Hoat dong tai chinh, tin dung va dich vu tai chinh 

f

San xuat dien
Chi tiet: Cong nghiep dien: dau tu, khai thac, van hanh cac nha 
may phat dien nhiet dien, thuy dien, dien gio, dien mat troi, 
dien khac; kinh doanh dien theo dung quy dinh cua phap luat
Truyen tai dien, phan phoi dien
Chi tiet: Cong nghiep dien: dau tu, khai thac, van hanh cac nha 
may phat nhiet dien, thuy dien, dien gio; kinh doanh dien theo 
dung quy dinh cua phap luat
Van tai hanh khach duong bo trong noi thanh, ngoai thanh (tru 
van tai bang xe buyt) 

r

Chi tiet: van tai duong bo
Van tai hanh khach duong thuy npi dia 

r y •> 9 9

Chi tiet: Dau tu phat trien, to chuc quan ly, khai thac cang bien, 
ben thuy noi dja va van tai duong thuy___________________
San xuat khac chua dupe phan vao dau 3290

5
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28
29
30
31
32
33

0129 
0119 
0121 
0128
0163 
0161

Chi tiet: San xuat vat lieu xay dung, vat tu nong nghiep (khong 
< f

san xuat tai tru so). Cong nghiep san xuat________________
Khai thac, xu ly va cung cap nuoc
Chi tiet: Cap nunc___________________________________
Thoat nude va xu ly nude thai
Chi tiet: xu ly nude thai (khong san xuat tai tru sd) 

r r

Hoat dong kien true va tu van ky thuat cd lien quan
Chi tiet: do dac, ban do, kiem dinh, giam dinh hang hda_____
Hoat dong dich vu edng nghe thong tin va dich vu khac lien 
quan den may vi tinh
Chi tiet: tin hoc
In an
(tru in, trang bao bi kim loai va in tren cac san pham vai, soi, 
det, may, dan tai try sd)_______________________________
Dich vu luu tru ngan ngay.
Chi tiet: khach san (khach san phai dat tieu chuan sao va khong 
hoat dong tai tru sd); nha tap the cho ngudi lao dong nude 
ngoai va cac ddi tuong khac (khong hoat dong tai tru sd) 
Dai ly du lich
Chi tiet: Dich vu du lich
Cung ung va quan ly ngudn lao dong
Chi tiet: Dich vu xuat khau lao dong____________________
Chan nudi khac
Chi tiet: Chan nudi gia sue (khong hoat dong tai tru sd)._____
Hoat dong chuyen mdn, khoa hoc va edng nghe khac chua 
duoc phan vao dau 

r t

Chi tiet: dich vu khoa hoc edng nghe, xuat ban; thuong mai. 
Dich vu trong bao ve mdi trudng_______________________
Xay dung edng trinh ky thuat dan dung khac 

? \

Chi tiet: dau tu, xay dung khai thac cac nha may phat nhiet 
dien, thuy dien, dien gid; kinh doanh dien theo dung quy dinh 
cua phap luat._______________________________________
Ban budn vat lieu, thiet bi lap dat khac trong xay dung 
Chi tiet: san xuat kinh doanh: vat lieu xay dung, vat tu ndng 
nghiep (khong san xuat tai tru sd).
Hoat dong hd tro dich vu tai chinh chua duoc phan vao dau.
Chi tiet: tu van dau tu (tru tu v£n tai chinh, ke toan).________
Trong cay lau nam khac
Trong cay hang nam khac
Trong cay an qua
Trong cay gia vi, cay duoc lieu, cay huong lieu lau nam
Hoat dong dich vu sau thu hoach
Hoat dong dich vu trong trot
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35 8610

862036

749037

711038

422139

429140

702041
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42
43
44
45
46

3314
4321
4669
4322
4329

< r

Che bien va bao quan rau qua
Hoat dong cua cac benh vien, tram y te (khong boat dong tai 
tru so)____________________________________________
Hoat dong cua cac phong kham da khoa, chuyen khoa va nha khoa. 
Hoat dong chuyen mon, khoa hoc va cong nghe khac chua 
duoc phan vao dau
Chi tiet: Dich vu quan ly van hanh, bao tri cac nha may dien 
va cac cong trinh cong nghiep; dich vu thf nghiem dien va hoa 
dau phuc vu cong nghiep dien nang va cac linh vuc lien quan; 
dich vu thu nghiem, hieu chuan thiet bi co, dien, khong dien 
(ap luc, nhiet do, luu luong, toe do, thbi gian, ham luyng khi, 
hanh trinh, trong luong) trong nha may dien, tram bien ap va 
cong trinh/nha may cong nghiep; dich vu kiem dinh an toan ky 
thuat cac thiet bi, dung cu dien va trang bi an toan dien.

f ~ ~ r UTJ-uTii.wvnr-

Hoat dong kien true va tu van ky thuat co lien quan
Chi tiet:
- Dich vu quan ly du an dau tu, tu van giam sat thi cong cong 
trinh nang luong, cong trinh thuy dien, he thong trong cong 
trinh dan dung-cong nghiep.

r r

- Tu van giam sat thi cong duong day va tram bien ap.
- Khao sat dia hinh, khao sat dia diem, khao sat dia chat thuy 
van, do dac ban do hien trang su dung dat, do dac ban do dia 
chinh, quan trac bien dang, quan trac boi lang ho chua, tu van 
thiet ke quan trac (cong trinh cong nghiep, dien, cong trinh 
vien thong, thong tin, xay dung dan dung, co so ha tang) 
Xay dung cong trinh dien
Chi tiet: Xay dung cac cong trinh duong day, tram bien the dien 
(doanh nghiep khong cung cap hang hoa, dich vu thuoc doc 
quyen nha nuoc trong hoat dong thuong mai theo Nghi dinh 
94/2017/NB-CP ve hang hoa, dich vu doc quyen Nha nude) 
Xay dung cong trinh thuy

F f

Chi tiet: Xay dung cac cong trinh thuy loi, thuy dien, ben cang, 
\ F

cau cong__________________________________________
Hoat dong tu van quan ly
Chi tiet: Tu van quan ly xay dung cac du an thuy dien
Sua chua thiet bi dien
Lap dat he thong dien
Ban buon chuyen doanh khac chua duoc phan vao dau

f F F \

Lap dat he thong cap, thoat nuoc, Id sudi va dieu hoa khong khi
F f

Lap dat he thong xay dung khac
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2. Muc tieu boat dong
a) Phat trien Tap doan co trinh do cong nghe, trinh do quan ly hien dai va

r •> o

chuyen mon boa cao; lam nong cot de nganh cao su cua ca nude phat trien nhanh, 
ben vung, nang cao kha nang canh tranh, hoi nhap kinh te qudc te;

b) Ket hop giua phat trien san xuat kinh doanh, dau tu phat trien vdi nhiem vu 
giu vung an ninh, chinh tri, qudc phdng, ho tro an sinh xa hoi vung sau, vung xa, 
vung bien gidi. Ket hop giua dau tu va md rong quan he ngoai giao trong pham vi 
to chuc san xuat cua Tap doan;

c) Dau tu tai chinh vao doanh nghiep khac, kinh doanh cd lai; bao toan va phat 
trien von, tao loi nhuan cho cd dong va bao dam viec lam, ddi song vat chat va tinh 
than cho ngudi lao dong.

A XDieu 5. Pham vi kinh doanh va to chwc boat dong
f r f

1. Tap doan duqc phep lap ke hoach va tien hanh tat ca cac boat dong kinh 
doanh theo nganh nghe cua Tap doan da duqc edng bd tren Cong thong tin dang ky 
doanh nghiep qudc gia va Dieu le nay, phu hop vdi quy dinh cua phap luat hien hanh 
va thuc hien cac bien phap thich hop de dat duqc cac muc tieu cua Tap doan.

2. Tap doan cd the tien hanh boat dong kinh doanh trong cac nganh, nghe khac 
duqc phap luat cho phep va duqc Dai hoi dong cd dong thong qua.

3. Pham vi kinh doanh va boat dong cua Tap doan la d trong va ngoai nude.
4. Tap doan cd the thanh lap edng ty con do Tap doan sd huu 100% vdn; tham

f 9 X

gia thanh lap hoac gdp vdn, mua cd phan trong cac edng ty con khac, edng ty lien 
ket boat dong trong va ngoai nude.

Dieu 6. To chirc Dang va cac to chirc chinh tri - xa hoi trong Tap doan
•> f

1. To chuc Dang Cong san Viet Nam trong Tap doan boat dong theo Hien phap, 
phap luat va Dieu le cua Dang Cong san Viet Nam.

I. Cac to chuc chinh tri - xa hoi trong Tap doan boat dong theo Hien phap, phap 
luat va Dieu le cua cac to chuc chinh tri - xa hoi phu hqp vdi quy dinh cua phap luat.

X 'f 0 ? 7

3. Tap doan tao dieu kien de to chuc Dang, to chuc Cong doan va cac to chuc 
chinh tri - xa hoi khac trong Tap doan boat dong theo quy dinh cua phap luat va theo 
Dieu le cua to chuc do.

Chirong II 
VON DIEU LE, CO PHAN

Dieu 7. Von Dieu le cua Tap doan
1. Vdn dieu le cua Tap doan tai thdi diem Dieu le nay duqc Dai hoi dong cd 

dong thong qua la 40.000.000.000.000 VND (Bdn muoi ngan ty dong)
Tong sd vdn dieu le cua Tap doan duqc chia thanh 4.000.000.000 cd phan vdi

9 X *

menh gia cua mdi cd phan la 10.000 VND (mudi ngan dong).
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7 f \ •»'9

2. Tap doan co the thay doi von dieu le khi dugc Dai hoi dong co dong thong 
qua va phu hop voi cac quy dinh cua phap luat. Tap doan dam bao rang Dieu le nay 
va Giay chung nhan dang ky doanh nghiep dugc sua doi mot each hgp phap de phan 
anh viec tang, giam von dieu le.

F \

3. Cac hinh thuc tang von dieu le cua Tap doan:
^5 ? \ 9a) That hanh co phan ra cong chung, phat hanh co phan rieng le de huy dong

F 't 7 \ 0 9

them von, ke ca truong hgp phat hanh cd phan de tra cd tuc;
99 Z99 •> \ F

b) Chuyen ddi trai phieu chuyen ddi da phat hanh thanh cd phan (neu cd);
F 75 F 7 9 F \

c) Ket chuyen ngudn thang du vdn de bd sung von dieu le theo quy dinh phap luat;
5 9 F

d) Cac hinh thuc khac do Dai hoi dong cd dong quyet dinh va phu hgp vdi quy 
dinh cua phap luat cd lien quan.

F X

4. Cac hinh thuc giam vdn dieu le cua Tap doan:
F 7 5

a) Tap doan mua lai va huy bo mot so lugng cd phan da phat hanh cd menh gia 
tuong ung vdi so vdn du kien dieu chinh giam;

b) Cac hinh thuc khac theo quy dinh cua phap luat.
Dieu 8. Chung nhan Cd phieu

9 F F F 9

1. Cd dong cua Tap doan dugc cap Chung nhan cd phieu tuong ung vdi so cd
5 7 5 9 F F

phan va loai cd phan so huu. Chung nhan cd phieu cd cac ndi dung chu yeu sau day:
a) Ten, ma so doanh nghiep, dia chi tru so chinh cua Tap doan;

t 7 5 9 5

b) So lugng cd phan va loai cd phan;
^959 '95 9'

c) Menh gia mdi cd phan va tong menh gia so cd phan ghi tren Chung nhan cd phieu;
F F F 9

d) Ho, ten, dia chi lien lac, qudc tich, so giay to phap ly cua cd dong la ca nhan;
F F F 9

ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru sd chinh cua cd dong 
la to chuc;

F F

e) Chu ky cua Ngudi dai dien theo phap luat va dau cua Tap doan (neu cd);
F 9 9

f) Sd dang ky tai sd dang ky cd dong cua Tap doan va ngay phat hanh Chung
9 F

nhan Cd phieu;
5

g) Cac ndi dung khac theo quy dinh tai cac Dieu 116, 117 va 118 cua Luat
F 9 F 9 \

Doanh nghiep ddi vdi Chung nhan cd phieu cua cd phan uu dai.
2. Trong thdi han hai (02) thang ke tvr ngay ndp day du hd so de nghi chuyen 

quyen sd huu cd phan theo quy dinh cua Tap doan hoac thdi han hai (02) thang hoac 
cd the lau hon theo dieu khoan phat hanh quy dinh ke tu ngay thanh toan day du tien 
mua co phan theo nhu quy dinh tai phuong an phat hanh cua Tap doan, ngudi sd huu 
so cd phan se dugc cap chung nhan cd phieu. Ngudi sd huu cd phan khdng phai tra 
cho Tap doan chi phi in chung nhan cd phieu.

9 ' '

3. Trudng hgp cd phieu bi mat, bi hu hong hoac bi huy hoai dudi hinh thuc
9 * '9'5  9 5

khac thi cd dong dugc Tap doan cap lai cd phieu theo de nghi cua cd dong do. De 
9 5

nghi cua cd dong phai bao gdm cac ndi dung sau day:
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• 9 r • • ••

a) Thong tin ve co phieu da bi mat, bi hu hong hoac bi huy hoai duoi hinh thuc khac;
r \ r r ?

b) Cam ket chiu trach nhiem ve nhung tranh chap phat sinh tu viec cap lai cd 
phieu moi.

r 9 r

Doi voi cd phieu cd tong menh gia tren muoi trieu Dong Viet Nam, trudc khi 
r x » 9 t

tiep nhan de nghi cap cd phieu mod, Ngudd dai dien theo phap luat cua Tap doan cd 
the yeu cau chu sd hou cd phieu dang thong bao ve viec cd phieu bi mat, bi huy hoai 

9

hoac bi hu hong dudi hinh thuc khac va sau 15 ngay, ke tu ngay dang thong bao se 
de nghi Tap doan cap cd phieu mdi.

4. Trudng hap cd sai sot trong ndi dung va hinh thuc cd phieu do Tap doan phat 
hanh thi quyen va loi ich cua ngudi sd huu nd khdng bi anh hudng. Ngudi dai dien 
theo phap luat Tap doan chiu trach nhiem ve thiet hai do nhung sai sot do gay ra.

r 9 '

5. Sau khi Tap doan da niem yet hoac dang ky luu ky tap trung, cd phan do cac
9 9

cd dong sd huu se dugc ghi nhan dudi hinh thuc but toan ghi sd. Viec phat hanh,
9 f X f 9 %

chuyen nhuong va cac van de lien quan den cac loai cd phan khi do se dugc thuc 
hien theo quy dinh cua phap luat.

Dieu 9. Chirng chi chiing khoan khac
r

1. Chung chi trai phieu hoac chung chi chung khoan khac cua Tap doan (trir 
cac thu chao ban, cac chung chi tarn thdi hoac cac tai lieu tuong tu) se dugc phat 
hanh cd dau va chu ky cua Ngudi dai dien phap luat Tap doan, tru trudng hgp ma 
cac dieu khoan va dieu kien phat hanh quy dinh khac.

2. Tap doan cd quyen phat hanh trai phieu, trai phieu chuyen ddi va cac loai 
trai phieu khac theo quy dinh cua phap luat.

X X XXDieu 10. Chuyen nhirgng co phan
r 9 > 9

1. Tat ca cac cd phan dugc tu do chuyen nhugng tru trudng hgp phap luat cd 
quy dinh khac, cd phieu niem yet, dang ky giao dich tren Sd giao djch chung khoan 
dugc chuyen nhugng theo cac quy dinh cua phap luat ve chung khoan va thi trudng 
chung khoan. Trudng hgp Dieu le Tap doan cd quy dinh han che ve chuyen nhugng 
cd phan thi cac quy dinh nay chi cd hieu luc khi dugc neu ro trong chung nhan cd 
phieu cua cd phan tuong ung.

9 \ 9

2. Cd phan chua dugc thanh toan day du khdng dugc chuyen nhugng va hudng
\ \ 9 \ 9 t 9

cac quyen Igi lien quan nhu quyen nhan cd tuc, quyen nhan cd phieu phat hanh de 
<9\ A 9 f

tang vdn cd phan tir ngudn vdn chu sd huu, quyen mua cd phieu mdi chao ban va 
cac quyen Igi khac theo quy dinh cua phap luat.

Dieu 11. Thu hoi cd phan
9 \ f y

1. Trudng hgp cd dong khdng thanh toan day du va dung han sd tien phai tra
9 9 \ \ >59

de mua cd phan, Hdi dong quan tri thong bao va cd quyen yeu cau cd dong do thanh 
toan sd tien con lai cung vdi lai suat tren khoan tien do va nhung chi phi phat sinh 
do viec khdng thanh toan day du gay ra cho Tap doan.

f 9

2. Thong bao thanh toan neu tren phai ghi rd thdi han thanh toan mdi (tdi thieu 
la bay (07) ngay ke tu ngay gui thong bao), dia diem thanh toan va thong bao phai
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Muc 1
CO DONG VA DAI HOI DONG CO DONG

A AXDieu 13. Quyen cua co dong
1. Co dong la nguoi chu so htru Tap doan, co cac quyen va nghia vu tuong ung 

theo so co phan va loai co phan ma ho so htru. Cd dong chi chiu trach nhiem ve cac 
khoan ng va nghia vu tai san khac cua Tap doan trong pham vi so von da gop vao 
Tap doan.

2. Cd dong phd thong co cac quyen sau:

ghi ro trudng hop khdng thanh toan theo dung yeu cau, so cd phan chua thanh toan 
het se bi thu hdi.

3. Hdi dong quan tri co quyen thu hdi cac cd phan chua thanh toan day du va 
dung han trong trudng hop cac yeu cdu trong thong bao neu tren khdng dupe thuc 
hien. Viec thu hdi bao gdm tat ca cac khoan cd tuc dupe edng bd ddi vdi cd phan bi 
thu hdi do ma chua dupe chi tra thuc te truoc thdi diem thu hdi.

4. Cd ph^n bi thu hdi dupe coi la cac cd phan dupe quyen chao ban quy dinh 
tai khoan 3 Dieu 112 Luat doanh nghiep. Hdi dong quan tri cd the true tiep hoac uy 
quyen ban, tai phan phdi hoac giai quyet cho ngudi da sd huu cd phan bi thu hdi 
hoac cac ddi tupng khac theo nhung dieu kien va each thuc ma Hdi dong quan tn 
cho rang la phii hpp.

9 T 9 5 \ 9 f

5. Cd dong nam giu cd phan bi thu hdi phai tir bd tu each cd dong ddi vdi nhung
9 \ r \ '

'cd phan do, nhung van phai thanh toan tat ca cac khoan tien cd lien quan edng vdi tien 
lai theo lai suat cua Ngan hang Nha nude edng bd tai thdi diem bi thu hdi theo quyet

A 9 \ f

dinh cua Hdi dong quan tri ke tu ngay thu hdi cho den ngay thuc hien thanh toan. Hdi 
A A < f

dong quan tri cd toan quyen quyet dinh viec cudng che thanh toan toan bd gia tri cd 
A 9 A

phan vao thdi diem thu hdi.
a r r 9 a a

6. Thong bao thu hdi se dupe gui den ngudi nam giu cd phan bi thu hdi trudc
9 A < 9 A A ~

thdi diem thu hdi tai dia chi ngudi nam giu cd phan dang ky. Viec thu hdi van cd 
hieu luc ke ca trong trudng hpp cd sai sot hoac bat can trong viec gui thong bao.

Chwng III
CO CAU TO CHtTC, QUAN LY, DIEU HANH VA KIEM SOAT
AAA A ADieu 12. Co* cau to chirc, quan ly, dieu hanh va kiem soat

r 9 A 9 A

1. Co cau to chuc quan ly, dieu hanh va kiem soat cua Tap doan gdm: Dai hdi
A 9 A 9 9 7 9dong cd dong, Hdi dong quan tri, Ban Kiem soat, Tong Giam ddc, cac Phd Tong 

r f

Giam ddc va Ke toan trudng.
2. Bd may giup viec bao gdm: cac Ban chuyen mdn nghiep vu va cac bd phan. 

Trong qua trinh boat dong, co cau to chuc bd may dieu hanh, kiem soat va bd may 
giup viec cua Tap doan cd the dupe thay ddi de phu hpp vdi yeu cau hoat dong san 
xuat kinh doanh.
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a) Tham du va phat bieu trong cac Dai hoi dong co dong va thuc hien quyen 
bieu quyet true tiep tai Dai hoi dong cd dong hoac thong qua dai dien theo uy quydn 
hoac hinh thuc khac do Dieu le edng ty, phap luat quy dinh;

*> t f \ 9

Cd dong duoc coi la tham du va bieu quyet tai cudc hop Dai hoi dong cd dong 
trong trudng hop sau day:

*> r F

i) Tham du va bieu quyet true tiep tai cudc hop;
ii) Uy quyen cho mot ngudi khac tham du va bieu quyet tai cudc hop;

0 f F F

iii) Tham du va bieu quyet thong qua hoi nghi true tuyen, bd phieu dien tu hoac 
hinh thuc dien tu khac;

iv) Gui phieu bieu quyet den cudc hop thong qua gui thu, fax, thu dien tu.
b) Duoc nhan cd tuc vdd muc theo quyet dinh cua Dai hoi dong cd dong;

7 7 *

c) Tu do chuyen nhuong cd phan cua minh cho ngudi khac, tru trudng hop quy
X

dinh tai khoan 3 Dieu 120 cua Luat doanh nghiep va quy dinh khac cua phap luat co 
lien quan;

9 X 7X9

d) Duoc uu tien mua cd phan moi chao ban tuong ung vdi ty le cd phan phd 
thong ma ho sd huu;

e) Xem xet, tra cuu va trich luc thong tin ve ten va dia chi lien lac trong danh sach
9 * 9 F X 9

cd dong cd quyen bieu quyet; yeu cau sua ddi thong tin khdng chinh xac cua minh;
X

f) Xem xet, tra cuu, trich luc hoac sao chup Dieu le Tap doan, bien ban hop Dai
X 9 F X 9

hoi dong cd dong va nghi quyet Dai hoi dong cd dong;
9 A ' X • 9 X

g) Trudng hop Tap doan giai the hoac pha san, duoc nhan mot phan tai san con
9 X

lai tuong ung vdi ty le so huu cd phan tai Tap doan;
X 9 X

h) Yeu cau Tap doan mua lai cd phan cua ho trong cac trudng hop quy dinh tai 
Dieu 132 Luat Doanh nghiep;

X F X A* 9 x X

i) Quyen duoc ddi xu edng bang. Mdi cd phan cua cung mot loai deu tao cho 
cd dong so huu cac quyen, nghia vu va loi ich ngang nhau. Trudng hop Tap doan cd 
cac loai cd phan uu dai, cac quyen va nghia vu gan lien vdi cac loai cd phan uu dai

X 9 F X 9

phai duoc Dai hoi dong cd dong thong qua va edng bd day du cho cd dong;
k) Quyen duoc tiep can day du thong tin dinh ky va thong tin bat thudng do 

Tap doan edng bd theo quy dinh cua phap luat;
9 X Xl) Cd dong cd quyen bao ve cac quyen loi hop phap cua minh. Trudng hop

F X 9 X F

quyet dinh cua Dai hdi dong cd dong vi pham phap luat hoac Dieu le nay, quyet dinh 
cua Hdi dong quan tri thong qua trai vdi quy dinh cua phap luat hoac Dieu le nay 
gay thiet hai cho Tap doan, cd dong cd quyen de nghi huy hoac dinh chi quyet dinh 
do theo quy dinh cua Luat doanh nghiep;

m) Cac quyen khac theo quy dinh cua Dieu le nay va phap luat.
9 9 9 < 9 X 9

3. Cd dong hoac nhdm cd dong sd huu tu 5% tong sd cd phan phd thong trd len
x « x r angoai cac quyen quy dinh tai khoan 2 Dieu nay, cd cac quyen sau:



a) Yeu cau Hoi dong quan tri thuc hien viec trieu tap hop Dai hoi dong co dong 
theo cac quy dinh tai khoan 3 Dieu 115 va Dieu 140 Luat Doanh nghiep;

r r r

b) Xem xet, tra cuu, trich luc so bien ban va nghi quyet, quyet dinh cua Hoi 
dong quan tri, bao cao tai chinh ban nien va hang nam, bao cao cua Ban kiem scat, 
hop dong, giao di ch phai thong qua Hoi dong quan tri va tai lieu khac, trir tai lieu 
lien quan den bi mat thuong mai, bi mat kinh doanh cua Tap doan;

9 r y > r y

c) Yeu cau Ban kiem soat kiem tra tung van de cu the lien quan den quan ly, dieu
f y f y y

hanh boat dong cua Tap doan khi xet thay can thiet. Yeu cau phai bang van ban; phai 
co ho, ten, dia chi thuong tru, quoc tich, so giay to phap ly doi voi cd dong la ca nhan; 
ten, dia chi thuong tru, quoc tich, so quyet dinh thanh lap hoac so dang ky doanh

F 't f F *> \ *> 9\

nghiep doi voi cd dong la to chuc; so luong cd phan va thoi diem dang ky cd phan
•> f F > y 9 9<

cua tung cd dong, tong so cd phan cua ca nhdm cd dong va ty le so huu trong tong so
9 X F X y 9 9

cd phan cua Tap doan; van de can kiem tra, muc dich kiem tra;
d) Kidn nghi vdn dd dua vao chuong trinh hop Dai hoi dong cd dong. Kien nghi 

phai bang van ban va duoc gui den Tap doan cham nhat la 03 ngay lam viec trudc 
ngay khai mac. Kien nghi phai ghi rd ten cd dong, so luong tung loai cd phan cua

9 F X F

cd dong, van de kien nghi dua vao chuong trinh hop;
e) Cac quyen khac theo quy dinh phap luat va Dieu le nay.
4. Co dong hoac nhdm cd dong so huu tu 10% tong so cd phan phd thong tro 

len cd quyen de cu ngudi vao Hoi dong quan tri, Ban kiem soat. Viec de cu nguoi
X 9

vao Hoi dong quan tri va Ban kiem soat thuc hien nhu sau:
9 9 x 1 X A • 4A 9a) Cac cd dong phd thong hop thanh nhdm de de cu nguoi vao Hoi dong quan 

tri va Ban kiem soat phai thong bao ve viec hop nhdm cho cac cd dong du hop biet 
trudc khi khai mac Dai hoi dong cd dong;

F X 9 9

b) Can cu so luong thanh vien Hoi dong quan tri va Ban kiem soat, cd dong
9 \ X F

hoac nhdm cd dong quy dinh tai khoan nay duoc quyen de cu mot hoac mot so nguoi 
F \ 9 X

theo quyet dinh cua Dai hoi dong cd dong lam img cu vien Hoi dong quan tri va Ban 
9 F f 9 X X

kiem soat. Truong hop so ung cu vien duoc cd dong hoac nhdm cd dong de cu thap 
hem so ung cu vien ma ho duoc quyen de cu theo quyet dinh cua Dai hoi dong cd 
dong thi so ung cu vien con lai do Hoi dong quan tri, Ban kiem soat va cac cd dong 
khac de cu.

5. Quyen cu dai dien theo uy quyen cua cd dong la to chuc:
A 9 9

a) Ngudi dai dien theo uy quyen cua cd dong la to chuc phai la ca nhan duoc
xx 9 y

uy quyen bang van ban nhan danh cd dong do thuc hien quyen va nghia vu theo quy 
dinh cua phap luat va Dieu le Tap doan.

b) Cd dong la to chuc co so huu tu mudi phan tram (10%) den dudi hai muoi 
phan tram (20%) tong so cd phan phd thong cd the uy quyen tdi da 01 (mot) ngudi 
dai dien theo uy quyen; tu hai muoi phan tram (20%) den dudi ba muoi phan tram 
(30%) cd the uy quyen tdi da 02 (hai) ngudi dai dien theo uy quyen; tu ba muoi phan 
tram (30%) den dudi bdn muoi phan tram (40%) cd the uy quyen tdi da 03 (ba) 
ngudi dai dien theo uy quyen; tu bdn muoi phan tram (40%) den dudi nam muoi

13
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phan tram (50%) co the uy quyen toi da 04 (bon) ngudi dai dien theo uy quyen; tir 
nam muoi phan tram (50%) den dudi sau muoi phan tram (60%) co the uy quyen toi 
da 05 (nam) nguoi dai dien theo uy quyen; tu sau muoi phan tram (60%) tdi dudi 
bay muoi phan tram (70%) cd the uy quyen tdi da 06 (sau) ngudi dai dien theo uy 
quyen; tu bay muoi phan tram (70%) tdi dudi tarn muoi phan tram (80%) cd the uy 
quyen tdi da 07 (bay) ngudi dai dien theo uy quyen; tu tarn muoi phan tram (80%) 
tdi dudi chin muoi phan tram (90%) cd the uy quyen tdi da 08 (tarn) ngudi dai dien 
theo uy quyen; tu chin muoi phan tram (90%) trd len cd the uy quyen tdi da 09 (chin) 
ngudi dai dien theo uy quyen.

c) Truong hop cd dong la to chuc cu nhieu ngudi dai dien theo uy quyen thi 
phai xac dinh cu the so cd phan cho mdi ngudi dai dien theo uy quyen. Truong hop 
cd dong khdng xac dinh so cd phan tuong ung cho mdi ngudi dai dien theo uy quyen 
thi so cd phan se duoc chia deu cho tat ca ngudi dai dien theo uy quyen.

\ 9 \

d) Hinh thuc van ban uy quyen va tieu chuan, dieu kien cua ngudi dai dien theo uy 
quyen thuc hien theo quy dinh cua Luat doanh nghiep va cac quy dinh phap luat khac?

A X ADieu 14. NghTa vu cua co dong
Cd dong co nghTa vu sau:
1. Tuan thu Dieu le va Quy che ndi bd ve quan tri Cong ty cua Tap doan.

f r r \ 9

2. Chap hanh nghi quyet, quyet dinh cua Dai hoi dong cd dong, Hoi dong quan tri.
3. Thanh toan tien mua cd phan da dang ky mua theo quy dinh.

* \ 9 * 9

4. Khdng duoc rut vdn da gdp bang cd phan phd thong ra khdi Tap doan dudi 
moi hinh thuc, trir trudng hop duoc Tap doan hoac ngudi khac mua lai cd phan.

9 > / 9 >

Truong hop cd cd dong rut mot phan hoac toan bd vdn cd phan da gdp trai vdi quy 
dinh tai khoan nay, thi cd dong do va ngudi cd loi ich lien quan trong Tap doan phai 
cung lien ddi chiu trach nhiem ve cac khoan no va nghia vu tai san khac cua Tap 
doan trong pham vi gia tri cd phan da bi rut va cac thiet hai xay ra.

r 9 \

5. Cung cap dia chi chinh xac khi dang ky mua cd phan.
6. Thuc hien cac nghia vu khac theo quy dinh cua phap luat.

9 9

7. Cd dong phd thong phai chiu trach nhiem ca nhan khi nhan danh Tap doan
9

dudi moi hinh thuc de thuc hien mot trong cac hanh vi sau day:
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 chuc, ca nhan khac;
c) Thanh toan cac khoan no chua den han trudc nguy co tai chinh cd the xay ra 

ddi vdi Tap doan.
8. Tham gia cac cudc hop Dai hoi dong cd dong va thuc hien quyen bieu quyet 

true tiep hoac thong qua dai dien duoc uy quyen hoac thuc hien bd phieu tu xa. Cd 
dong cd the uy quyen cho thanh vien Hoi dong quan tri lam dai dien cho minh tai

A 9

Dai hoi dong cd dong.
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9. Co dong Ion khong dune loi dung uu the cua minh gay anh huong den cac 
quyen, loi ich cua Tap doan va cua cac co dong khac theo quy dinh cua phap luat va

XBieu le nay;
10. Co dong Ion co nghia vu cong bo thong tin theo quy dinh cua phap luat.

Bieu 15. Bai hoi dong co dong
1. Dai hoi dong cd dong gdm tat ca cd dong cd quyen bieu quyet, la co quan

f r

quyet dinh cao nhat cua Tap doan.
X f \

2. Dai hoi dong cd dong cd quyen thao luan va thong qua:
f 9 f

a) Ke hoach phat trien ngan han va dai han cua Tap doan;
f 9 \ 9 f 7 X '

b) Quyet dinh loai cd phan va tong so cd phan cua timg loai duoc quyen chao
r 9 X 7 5

ban;-quyet dinh muc cd tuc hang nam cua timg loai cd phan;
9 /w 7 X

cpMuc cd tuc thanh toan hang nam cho mdi loai cd phan phu hop vdi Luat 
x r x 7 x 9

doanh nghiep va cac quyen gan lien vdi loai cd phan do. Muc cd tuc nay khdng cao 
hon muc ma Hdi dong quan tri de nghi sau khi da tham khao y kien cac cd dong tai 
cudc hop Dai hdi dong cd dong;

x r x 9

d) Bau, mien nhiem, bai nhiem va thay the thanh vien Hdi dong quan tri, Kiem 
soat vien;

r x

e) So luong thanh vien Hdi dong quan tri;
f) Quyet dinh ngan sach hoac tong muc thu lao, thudng va loi ich khac cho Hdi

X 9

dong quan tri, Ban kiem soat;
g) Quyet dinh giao dich dau tu/ban so tai san thudc mot trong cac trudng hop 

sau (can cu vao gia tri thap nhat de xac dinh):
X 9

+ C6 gia tri tu 35% (ba muoi lam phan tram) tong gia tri tai san tro len dupe 
ghi trong bao cao tai chinh gan nhat cua Tap doan.

X 9

+ Cd gia tri tren 50% (nam muoi phan tram) vdn chu so huu cua doanh nghiep 
X 9 X

hoac tren 50% (nam muoi phan tram) vdn dau tu cua chu so huu trong trudng hop 
vdn chu so huu thap hon vdn dau tu cua chu so hthi dupe xac dinh theo bao cao tai 
chinh ky gan nhat cua Tap doan.

+ Cd gia tri tu 5.000 ty dong tro len.
9 9 9 X

h) Quyet dinh sua ddi, bd sung Dieu le Tap doan;
i) Thong qua Bao cao tai chinh hang nam;

9 9 9

j) Phe duyet danh sach edng ty kiem toan ddc lap; quyet dinh edng ty kiem toan
7 9

ddc lap thuc hien kiem tra boat dong cua Tap doan, bai mien kiem toan vien ddc lap 
khi xet thay can thiet;

9 X 9 9 9 \

k) Quyet dinh mua lai tren 10% (muoi phan tram) tong so cd phan da ban.cua 
mdi loai;
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l) Xem xet, xu ly vi pham cua thanh vien Hoi dong quan tri, Kiem soat vien 
gay thiet hai cho Tap doan va cd dong Tap doan;

m) Chia, tach, hop nhat, sap nhap hoac chuyen doi Tap doan;
n) To chuc lai va giai the (thanh ly) Tap doan va chi dinh ngudi thanh ly;
o) Thong qua ke hoach dau tir va san xuat kinh doanh hang nam cua Tap doan;

r \ r

p) Tap doan ky ket hop dong, giao dich vdi nhung doi tuqng duqc quy dinh tai 
khoan 1 Bieu 167 Luat doanh nghiep voi gia tri bang hoac Ion hon 35% tong gia tri

5 f

tai san cua Tap doan duqc ghi trong bao cao tai chinh gan nhat;
q) The duyet quy che quan tri noi bo; quy che boat dong Hoi dong quan tri, Ban 

kiem soat;
r) Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep.
3. Cd dong khdng duqc tham gia bb phieu trong trudng hqp sau day:

5 \ 9

a) Thong qua cac hqp dong quy dinh tai khoan 2 Dieu nay khi cd dong do hoac 
ngudi cd lien quan tdi cd dong do la mot ben cua hqp dong;

9 \ 9 9

b) Viec mua lai cd phan cua cd dong do hoac cua ngudi cd lien quan tdi cd dong
9 \

do tru trudng hqp viec mua lai cd phan duqc thuc hien tuong ung vdi ty le sd huu 
cua tat ca cac cd dong hoac viec mua lai duqc thuc hien thong qua giao dich khdp 
lenh tren Sd giao dich chung khoan hoac chao mua cdng khai theo quy dinh cua 
phap luat.

r f \

4. Tat ca cac van de da duqc dua vao chuong trinh hqp phai duqc dua ra thao
•> f \ 9

luan va bieu quyet tai Dai hdi dong cd dong.
A A A A A A A ADieu 16. Tham quyen trieu tap hop Dai hoi dong co dong

1. Dai hdi dong cd dong hqp thudng nien mdi nam mot lan. Ngoai cudc hop
• t r 9

thudng nien, Dai hdi dong cd dong cd the hqp bat thudng. Dia diem hqp Dai hdi dong 
cd dong duqc xac dinh la noi chu tqa tham du hop va phai d tren lanh thd Viet Nam.

\ 9 f , f

Dai hdi dong cd dong duqc hop theo hinh thuc true tuyen hoac hinh thuc true tiep ket 
hqp vdi true tuyen va do Hdi dong quan tri Tap doan quyet dinh theo quy dinh cua 
phap luat. Dai hdi dong cd dong thong qua nghi quyet thudc tham quyen bang hinh 
thuc bieu quyet tai cudc hop hoac lay y kien bang van ban. Viec lay y kien bang van 

f f \ •> \ 9 r

ban duqc thuc hien doi vdi cac van de thudc tham quyen bieu quyet cua Dai hdi dong 
9 9 \

cd dong, tru cac ndi dung tai diem b, c, d, d, e, g khoan 2 Dieu 147 Luat Doanh nghiep 
(noi dung sua ddi, bd sung Dieu le va cac quy che quan tri ndi bd cua Tap doan cd the 
duqc thong qua bang hinh thuc lay y kien bang van ban).

2. Dai hdi dong cd dong phai hqp thudng nien trong thdi han bdn (04) thang, 
ke tu ngay ket thuc nam tai chinh. Hdi dong quan tri se quyet dinh viec gia han thdi 
gian hop dai hdi dong cd dong thudng nien trong trudng hqp can thiet nhung khdng 
qua 6 thang ke tu ngay ket thuc nam tai chinh.

Dai hdi dong cd dong thudng nien thao luan va thong qua cac van de sau day:
a) Ke hoach dau tu va san xuat kinh doanh hang nam cua Tap doan;
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b) Bao cao tai chinh hang nam dirge kiem toan;
c) Bao cao cua Hoi dong quan tri;

•>
d) Bao cao cua Ban kiem soat;
e) Mure co turc doi vdd moi co phan cua timg loai;

r \ t \

f) Cac van de khac thuoc tham quyen.
3. Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong thubng nien va 

bat thuong trong cac truong hop sau day:
\ r y r

a) Hoi dong quan tri xet thay can thiet vi loi ich cua Tap doan;
b) Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da dupe 

kiem toan phan anh von chu so huu da bi mat mot nua (1/2) so voi so dau ky;
r \ x 9

c) So thanh vien Hoi dong quan tri, thanh vien doc lap Hoi dong quan tri, Kiem
f r

soat vien it hon so thanh vien theo quy dinh cua phap luat hoac so thanh vien Hoi 
dong quan tri bi giam qua mot phan ba (1/3) so voi so thanh vien quy dinh tai Dieu 
le nay;

5 9 9

d) Theo yeu cau cua cd dong hoac nhom cd dong.
e) Yeu cau trieu tap Dai hoi dong cd dong phai neu rd ly do va muc dich cudc 

hop, co du chu ky cua cac cd dong lien quan hoac van ban yeu cau dugc lap thanh 
nhieu ban, trong do mdi ban phai cd chu ky cua tdi thieu mot cd dong co lien quan;

9 \ 5/9

f) Ban kiem soat yeu cau trieu tap cudc hop bang van ban neu Ban kiem soat 
thay rang cac thanh vien Hdi dong quan tri hoac ngudi quan ly vi pham nghiem trong 
cac nghTa vu va trach nhiem cua ho theo Dieu 165 Luat Doanh nghiep hoac Hdi dong 
quan tri hanh dong hoac co y dinh hanh dong ngoai pham vi quyen han cua minh;

g) Cac trudng hop khac theo quy dinh cua phap luat.
4. Hdi dong quan tri phai trieu tap hop Dai hdi dong cd dong trong thoi han 30 

(ba muni) ngay ke tir ngay so thanh vien Hdi dong quan tri, thanh vien doc lap Hdi 
dong quan tri hoac Kiem soat vien con lai nhu quy dinh tai diem c khoan 3 Dieu nay 
hoac ke tu ngay nhan dugc yeu cau quy dinh tai diem d va diem e khoan 3 Dieu nay.

Trudng hop Hdi dong quan tri khdng trieu tap hop Dai hdi dong cd dong theo quy 
dinh, thi Chu tich Hdi dong quan tri va cac thanh vien Hdi dong quan tri phai chiu trach 
nhiem truoc phap luat va phai bdi thudng thiet hai phat sinh cho Tap doan.

5. Trudng hop Hdi dong quan tri khdng trieu tap hop Dai hdi dong cd dong 
theo quy dinh tai khoan 4 Dieu nay, thi trong thdi han ba muoi (30) ngay tiep theo, 
Ban kiem soat thay the Hdi dong quan tri trieu tap hop Dai hdi dong cd dong. Trudng 
hop Ban kidm soat khdng trieu tap hop Dai hdi dong cd dong theo quy dinh, thi Ban 
kidm soat phai chiu trach nhiem truoc phap luat va bdi thudng thiet hai phat sinh 
cho Tap doan.

6. Trudng hop Ban kiem soat khdng trieu tap hop Dai hdi dong cd dong theo 
quy dinh tai khoan 5 Dieu nay, thi cd dong hoac nhom cd dong co yeu cau co quyen
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thay the Hoi dong quan tri, Ban kiem soat trieu tap hop Dai hoi dong cd dong theo 
quy dinh.

Trong trudng hop nay, cd dong hoac nhom cd dong trieu tap hop Dai hoi dong 
cd dong co the de nghi Co quan dang ky kinh doanh giam sat trinh tu, thu tuc trieu 

r f x o r

tap, tien hanh hop va ra quyet dinh cua Dai hoi dong cd dong. Tat ca chi phi cho viec 
trieu tap va tien hanh hop Dai hoi dong cd dong duoc Tap doan hoan lai. Chi phi nay \ •>
khdng bao gdm nhung chi phi do cd dong chi tieu khi tham du cudc hop Dai hoi 
dong cd dong, ke ca chi phi an d va di lai.

•> -9

7. Ngudi trieu tap phai thuc hien cac cdng viec sau day de to chuc hop Dai hoi 
dong cd dong:

a) Chuan bi danh sach cd dong du dieu kien tham gia va bieu quyet tai Dai hoi 
dong cd dong. Danh sach cd dong co quyen du hop Dai hoi dong cd dong duoc lap 
khdng qua mudi (10) ngay trudc ngay gui thong bao mdi hop Dai hoi dong cd dong;

f r r r ?

b) Cung cap thong tin va giai quyet khieu nai lien quan den danh sach cd dong;
c) Chuan bi chuong trinh, ndi dung dai hoi;
d) Chuan bi tai lieu cho dai hoi;

r x 9 r

e) Du thao nghi quyet cua Dai hoi dong cd dong theo ndi dung du kien cua cudc
r \

hop; danh sach va thong tin chi tiet cua cac ung cu vien trong trudng hop bau thanh 
vien Hdi dong quan tri, Kiem soat vien;

• • • »f) Xac dinh thdi gian va dia diem hop;
g) Gui thong bao mdi hop den tung cd dong cd quyen du hop theo quy dinh cua 

Luat Doanh nghiep;
h) Cac cdng viec khac phuc vu cudc hop.
8. Chi phi cho viec trieu tap va tien hanh hop Dai hdi dong cd dong theo quy 

dinh tai cac khoan 4, khoan 5 va khoan 6 cua Dieu nay se duoc Tap doan hoan lai. 
Chi phi nay khdng bao gdm nhung chi phi do cd dong chi tieu khi tham du Dai hdi 
dong cd dong, ke ca chi phi an d va di lai.

Dieu 17. Thuc hien quyen dy hop Dai hoi dong co dong
1. Cac cd dong co quyen tham du Dai hdi dong cd dong theo quy dinh cua phap 

luat va Dieu le co the true tiep tham du, uy quyen bang van ban cho ngudi khac du 
hop hoac thong qua mot trong cac hinh thuc quy dinh tai khoan 3 Dieu 144 Luat 
Doanh nghiep. Ngudi duoc uy quyen khdng nhat thiet phai la cd dong. Ngudi duoc 
cd dong uy quydn khdng dupe phep uy quyen lai cho ngudi khac dong thdi khdng 
dupe hanh dong vupt qua pham vi dupe uy quyen. Trudng hop cd nhieu hon mot (01) 
Ngudi dai dien theo uy quyen dupe cu, thi phai xac dinh cu the so cd phan va so phidu 
bau cua mdi Ngudi dai dien.

AAXAr ' ' ' 72. Cd dong la to chuc cd quyen uy quyen cho mot hoac mot so ca nhan, to chuc
X 9

tham du hop Dai hdi dong cd dong theo quy dinh.
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3. Viec uy quyen cho Nguoi dai dien du hop Dai hoi dong cd dong phai lap 
thanh van ban theo mau cua Tap doan va phai cd chu ky theo quy dinh sau day:

a) Truong hop co dong ca nhan la ngudi uy quyen, thi phai cd chu ky cua cd 
dong do va ngudi dune uy quyen du hop;

b) Trudng hop Ngudi dai dien theo uy quyen cua cd dong la to chuc la ngudi 
uy quyen, thi phai cd chu ky cua Ngudi dai dien theo uy quyen, Ngudi dai dien theo 
phap luat cua cd dong va ngudi duqc uy quyen du hop;

c) Trong trudng hop khac, thi phai cd chu ky cua Ngudi dai dien theo phap luat 
cua cd dong va ngudi duoc uy quyen du hop.

d) Ngudi duoc uy quyen du hop Dai hoi dong cd dong phai nop van ban uy 
quyen trudc khi vao phdng hop.

5 r

e) Trudng hop luat su thay mat cho ngudi uy quyen ky giay chi dinh ngudi dai 
dien, viec chi dinh ngudi dai dien trong trudng hop nay chi duoc coi la cd hieu luc

f r r r

neu giay chi dinh ngudi dai dien do duoc xuat trinh cung vdi giay uy quyen cho luat 
su (neu trudc do chua dang ky vdi Tap doan);

\ r 9 r

4. Tru trudng hop quy dinh tai khoan 3 Dieu nay, phieu bieu quyet cua ngudi
y

dupe uy quyen du hop trong pham vi dupe uy quyen van cd hieu luc khi xay ra mot 
trong cac trudng hop sau day:

y r r r

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

> y

b) Ngudi uy quyen da huy bo viec chi dinh uy quyen;
y 't \ y

c) Ngudi uy quyen da huy bd tham quyen cua ngudi thuc hien viec uy quyen.
Dieu khoan nay khdng ap dung trong trudng hop Tap doan nhan dupe thong 

bao ve mot trong cac su kien tren trudc gid khai mac cupc hop Dai hoi dong cd dong 
hoac trudc khi cupc hop dupe trieu tap lai.

A A A A A ADieu 18. Chuang trinh hop va npi dung hop Dai hoi dong co dong
y 9 •>

1. Ngudi trieu tap hop Dai hpi dong cd dong phai chuan bi chuong trinh, npi 
dung cupc hop.

9 9 v < r y

2. Cd dong hoac nhdm cd dong cd quyen kien nghi van de dua vao chuong 
trinh hop Dai hpi dong cd dong. Kien nghi phai bang van ban va dupe gui den Tap

F F

doan cham nhat nam (05) ngay lam viec trudc ngay khai mac. Kien nghi phai bao 
\ 0 r F F Ft

gdm hp va ten cd dong, dia chi lien lac, qudc tich, so giay to phap ly ddi vdi cd dong 
la ca nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru so chinh 
ddi vdi cd dong la to chuc; so lupng va loai cd phan cd dong do nam giu, va npi 
dung kien nghi dua vao chuong trinh hop.

\ •> y f f

3. Ngudi trieu tap hop Dai hpi dong cd dong cd quyen tu chdi kien nghi quy dinh 
tai khoan 2 Dieu nay cham nhat 2 ngay lam viec trudc ngay khai mac cupc hop Dai

y *> \

hpi dong cd dong phai tra loi bang van ban va neu rd ly do Ngudi trieu tap Dai hoi 
% 9 F F F

dong cd dong tir chdi kien nghi neu thudc mot trong cac trudng hop sau day:
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• f fa) Kien nghi dune gui den khong dung thai han hoac khong du, khong dung 
noi dung;

9 9 / 9 \ 9

b) Cd dong hoac nhom cd dong khong nam giu du tu 5% cd phan phd thong;
f \ f \ r \ 7

c) Van de kien nghi khong thudc tham quyen quyet dinh cua Dai hoi dong cd dong;
' 9 / f

4. Nguoi trieu tap hop Dai hoi dong cd dong phai chap nhan va dua kien nghi 
quy dinh tai khoan 2 Dieu nay vao du kien chuong trinh va noi dung cudc hop, tru 
trudng hop quy dinh tai khoan 3 Dieu nay; kien nghi dugc chinh thuc bd sung vao 
chuong trinh va noi dung cudc hop neu dugc Dai hdi dong cd dong chap thuan.

\ 9 r

5. Nguoi trieu tap hop Dai hdi dong cd dong phai gui thong bao moi hop den
* 9 9 ' r

tat ca cac cd dong trong Danh sach cd dong cd quyen du hop cham nhat la hai muoi 
mot (21) ngay trudc ngay khai mac cudc hop Dai hdi dong cd dong (tinh tu ngay ma 
thong bao dugc gui hoac chuyen di mot each hgp le, dugc tra cudc phi hoac dugc 
bd vao horn thu). Thong bao moi hop phai cd ten, dia chi tru so chinh, ma so doanh 
nghiep; ten, dia chi lien lac cua cd dong, thdi gian, dia diem hop va nhung yeu cau 
khac ddi vdi nguoi du hop.

6. Thong bao dugc gui bang phuong thuc bao dam den dugc dia chi lien lac 
cua cd dong; dong thdi dang tren trang thong tin dien tu cua Tap doan va dang bao 
hang ngay cua trung uong hoac dia phuong, khi xet thay can thiet.

7. Thong bao moi hop phai dugc gui kem theo cac tai lieu sau day:
a) Chuong trinh hop, cac tai lieu su dung trong cudc hop;
b) Danh sach va thong tin chi tiet cua cac ung vien trong trudng hgp bau thanh 

vien Hdi dong quan tri, Kiem soat vien.
r x

c) Du thao nghi quyet ddi vdi timg van de trong chuong trinh hop;
d) Phieu bieu quyet;

X

e) Mau chi dinh dai dien theo uy quyen du hop.
8. Viec gui tai lieu hop theo thong bao moi hop quy dinh tai khoan 7 Dieu nay
9 r x

cd the thay the bang dang tai len trang thong tin dien tu cua Tap doan. Trudng hgp 
nay, thong bao moi hop phai ghi rd noi, each thuc tai tai lieu va Tap doan phai gui

9 r 7 xxtai lieu hop cho cd dong neu cd dong yeu cau bang van ban.
A Aaa a a a aDieu 19. Cac dieu kien lien hanh hop Dai hoi dong co dong

1. Dai hdi dong cd dong dugc tien hanh khi cd so cd dong du hop dai dien tren 
50% tong so phieu bieu quyet.

x r

2. Trudng hgp khong du dieu kien tien hanh cudc hop theo quy dinh tai khoan
1 Dieu nay, trong vdng ba muoi (30) phut ke tir thdi diem an dinh khai mac Dai hdi,

X X 9

nguoi trieu tap hgp Dai hdi cd quyen huy cudc hgp. Dai hdi dong cd dong phai dugc 
trieu tap hgp lan thu hai trong vdng ba muoi (30) ngay ke tir ngay du dinh to chuc

x 9 x r x 9 x

Dai hdi dong cd dong lan thu nhat. Cudc hop cua Dai hdi dong cd dong trieu tap lan 
thu hai chi dugc tien hanh khi cd thanh vien tham du la cac cd dong va nhung dai
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dien dugc uy quyen du hop dai dien cho it nhat ba muni ba phan tram (33%) tong 
so phieu bieu quyet

3. Truong hop cuoc hop trieu tap lan thu hai khong du dieu kien tien hanh theo 
qui dinh tai khoan 2 DiSu nay, Bai hoi ddng co dong lan thu ba dugc trieu tap trong 
vong hai muni (20) ngay ke tu ngay du dinh tien hanh Dai hoi lan thu hai. Truong 
hgp nay, cuoc hop cua Dai hoi dong cd dong dugc tien hanh khong phu thuoc vao 
tong so phieu bieu quyet cua cac cd dong du hop va dugc coi la hgp le, co quyen

f ? r \ r *

quyet dinh tat ca cac van de du kien dugc phe chuan tai Dai hoi dong cd dong lan 
thu nhat.

4. Chi cd Dai hdi dong cd dong moi co quyen quyet dinh thay ddi chuong trinh 
hop da dugc gui kem theo thong bao moi hop.

Dieu 20. The thirc tien hanh hop va bieu quyet tai Dai hoi dong co dong
1. Trude khi khai mac cuoc hop, Tap doan phai thuc hien thu tuc dang ky cd 

dong va phai thuc hien viec dang ky cho den khi cac cd dong cd quyen du hop cd mat
? r 'i r 9dang ky het. Khi tien hanh dang ky cd dong, Tap doan cap cho tung cd dong hoac dai

\ x 7 r 't r r

dien dugc uy quyen cd quyen bieu quyet mot the bieu quyet, tren do ghi so dang ky,
9 x r r 't r

ho va ten cua cd dong, ho va ten dai dien dugc uy quyen va so phieu bieu quyet cua 
cd dong do. Khi tien hanh bieu quyet tai dai hdi, so the tan thanh nghi quyet dugc thu

< F F F F 9 F F

trade, so the phan ddi nghi quyet dugc thu sau, cudi cung dem tong so phieu tan thanh
F 'y F 7 F F F Ft

hay phan ddi de quyet dinh. Tong so phieu tan thanh, phan ddi, bd phieu trang hoac
F X 9

khong hgp le theo tung van de dugc Chu tga thong bao ngay sau khi tien hanh bieu
F f X X 9 F

quyet van de do. Dai hdi bau nhung ngudi chiu trach nhiem kiem phieu hoac giam sat 
9/X F f F

kiem phieu theo de nghi cua Chu toa. So thanh vien cua ban kiem phieu do Dai hdi 
dong cd dong quyet dinh can cu de nghi cua Chu toa cuoc hop.

2. Truong hgp to chuc Dai hdi dong cd dong bang hinh thuc true tuyen, Tap 
doan phai dam bao he thong edng nghe thong tin du dieu kien de cd dong cd the tray

9 9 F F 9

cap, dang ky cd dong, tham gia bieu quyet bd phieu dien tu va thao luan. The thuc 
tien hanh hop va bieu quyet tai Dai hdi dong cd dong theo hinh thuc true tuyen dugc

F 9 X 9 F X

quy dinh tai Quy che to chuc Dai hdi dong cd dong true tuyen do Hdi dong quan tri 
Tap doan quyet dinh va gui dong thdi vdi cac ndi dung, chuong trinh, tai lieu den cd 
dong.

X 9 F X 9

3. Viec bau Chu tga, thu ky va ban kiem phieu cua cuoc hop Dai hdi dong cd 
dong dugc quy dinh nhu sau:

a) Chu tich Hdi dong quan tri lam chu toa cac cuoc hgp do Hdi dong quan tri 
trieu tap; trudng hop Chu tich vang mat hoac tarn thdi mat kha nang lam viec, thi 
cac thanh vien Hdi dong quan tri con lai bau mot ngudi trong so ho lam chu toa cuoc 
hop theo nguyen tac da so; trudng hgp khdng bau dugc ngudi lam chu toa, thi 
Trudng Ban kiem soat dieu khien de Dai hdi dong cd dong bau chu toa cuoc hop

F F F X F

trong so nhung ngudi du hop va ngudi co so phieu bau cao nhat lam chu toa cuoc 
% 9

hop; Trong cac trudng hgp khac, ngudi ky ten trieu tap hgp Dai hdi dong cd dong
X 9 9 X 9 x «Z»Xa

dieu khien de Dai hdi dong cd dong bau chu toa cuoc hop va ngudi cd so phieu bau 
cao nhat lam chu toa cuoc hop;
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b) Chu toa cu mot hoac mot so ngudi lam thu ky lap bien ban hop Dai hoi ddng 
co dong;

c) Dai hoi dong co dong ban mot hoac mot so nguoi vao ban kiem phiSu theo 
de nghi cua chu toa cuoc hop.

4. Chuong trinh va noi dung hop phai duoc Dai hoi dong cd dong thong qua 
ngay trong phien khai mac. Chuang trinh phai xac dinh ro va chi tiet thdi gian ddi 
vdi tung van de trong noi dung chuong trinh hop.

5. Cd ddng hoac ngudi duoc uy quyen du hop den sau khi cuoc hop da khai 
mac van duoc dang ky va co quyen tham gia bieu quyet ngay sau khi dang ky; Chu

't *

toa khdng duoc dung cuoc hop de nhung ngudi den muon dang ky. Trong trudng 
hop nay, hieu luc cua nhung noi dung bieu quyet trudc do khdng thay ddi.

\ 9 f f \

6. Dai hoi ddng cd ddng thao luan va bieu quyet theo tung van de trong noi 
dung chuong trinh. Viec bieu quyet duoc tien hanh bang each thu the bieu quyet tan 
thanh nghi quyet, sau do thu the bieu quyet khdng tan thanh, cudi cung kiem phieu

/ f f F F F

tap hop so phieu bieu quyet tan thanh, khdng tan thanh, khdng cd y kien. Ket qua 
kiem phieu dupe chu toa edng bd ngay trudc khi be mac cuoc hop.

7. Ngudi trieu tap hop Dai hdi ddng cd ddng co quyen:
a) Yeu cau tat ca ngudi du hop chiu su kiem tra hoac cac bien phap an ninh hop 

phap hop ly khac;
> f \ F

b) Yeu cau co quan co tham quyen duy tri trat tu cuoc hop; true xuat nhung 
ngudi khdng tuan thu quyen dieu hanh cua chu toa, cd y gay rdi trat tu, ngan can tien 
trien binh thudng cua cuoc hop hoac khdng tuan thu cac yeu cau ve kiem tra an ninh 
ra khdi cuoc hop Dai hdi ddng cd ddng;

8. Chu toa dai hdi cd the tien hanh cac boat ddng can thiet de dieu khien cuoc
A 0

hop Dai hdi ddng cd ddng mot each hop le, cd trat tu, theo chuong trinh da dupe 
F ' O /

thong qua va phan anh dupe mong muon cua da so dai bieu tham du. Quyet dinh cua 
Chu toa ve trinh tu, thu tuc hoac cac su kien phat sinh ngoai chuong trinh cua Dai 

>9 F F

hdi ddng cd ddng se mang tinh phan quyet cao nhat.
9. Chu toa cd quyen hoan cuoc hop Dai hdi ddng cd ddng da cd du so ngudi

Ft •> «>

dang ky du hop theo quy dinh den mot thdi diem khac hoac thay ddi dia diem hop 
trong cac trudng hop sau day:

> iV > F

a) Dia diem hop khdng cd du chd ngdi thuan tien cho tat ca ngudi du hop;
b) Cac phuong tien thong tin tai dia diem hop khdng bao dam cho cac cd ddng

*» F

du hop tham gia, thao luan va bieu quyet;
F

c) Cd ngudi du hop can trd, gay rdi trat tu, cd nguy co lam cho cuoc hop khdng 
dupe tien hanh mot each edng bang va hop phap.

F t

Thdi gian hoan tdi da khdng qua 03 ngay, ke tu ngay cuoc hop du dinh khai mac.
10. Trudng hop chu toa hoan hoac tarn dung Dai hdi ddng cd ddng trai vdi quy 

dinh tai khoan 9 Dieu nay, Dai hdi ddng cd ddng bau mot ngudi khac trong so nhung
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try r r

thanh vien tham du de thay the chu tpa dieu hanh cuoc hop cho den luc ket thuc va 
*> T

hieu luc cac bieu quyet tai cuoc hop do khong bi anh huong.
11. Ngudi trieu tap hop Dai hoi dong cd dong, sau khi da xem xet mot each can 

trong, co the tien hanh cac bien phap thich hop de:
f y f a 9

a) Bo tri cho ngoi tai dia diem hop Dai hoi dong cd dong;
b) Bao dam an toan cho moi ngudi cd mat tai cac dia diem hop;
c) Tao dieu kien cho cd dong tham du (hoac tiep tuc tham du) dai hoi.
Hoi dong quan tri cd toan quyen thay ddi 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 cd 
9 < r

the la cap giay vao cua hoac su dung nhung hinh thuc lua chon khac.
Hang nam Tap doan to chuc Dai hoi dong cd dong it nhat mot (01) lan. Dai hoi 

dong cd dong thudng nien khdng duoc to chuc dudi hinh thuc lay y kien bang van ban.
A XaX X A X X A ADieu 21. Dieu kien de Nghi quyet cua Dai hoi dong co dong diroc thong qua

r y < 9

1. Nghi quyet ve ndi dung sau day duoc thong qua neu cd tir (65%) trd len tong
f r y . y 1 r ?

so phieu bau cac cd dong cd quyen bieu quyet cd mat true tiep hoac thong qua dai
A X 9

dien duoc uy quyen cd mat tai cuoc hop Dai hoi dong cd dong:
9 \ 9 r 't y

a) Loai cd phan va tong so cd phan cua timg loai;
b) To chuc lai hay giai the Tap doan;

\ 9

c) Du an dau tu hoac ban tai san cd gia tri tu 35% tong gia tri tai san trd len duoc 
ghi trong bao cao tai chinh gan nhat cua Tap doan hoac cd gia tri tren 50% vdn chu 
sd huu cua doanh nghiep hoac tren 50% vdn dau tu cua chu sd huu trong trudng hop 
vdn chu sd huu thap hon vdn dau tu cua chu sd huu duoc xac dinh theo bao cao tai 
chinh ky gan nhat cua Tap doan hoac cd gia tri tu 5.000 ty dong trd len (xac dinh can 
cu vao gia tri thap nhat);

d) Thay ddi nganh, nghe va linh vuc kinh doanh;
e) Thay ddi co cau to chuc quan ly Tap doan;
2. Cac nghi quyet khac duoc thong qua khi duoc sd cd dong sd huu tren 50%

9 f r * i r f* 9

tong sd phieu bieu quyet cua tat ca cd dong du hop tan thanh trir trudng hop quy 
dinh tai khoan 1, khoan 3 va khoan 4 Dieu nay;

9 / t \ 9

3. Viec bieu quyet bau thanh vien Hoi dong quan tri va Ban kiem scat phai thuc
9 ? f r 9

hien theo phuong thuc bau ddn phieu, theo do mdi cd dong cd tong sd phieu bieu 
quyet tuong ung vdi tong sd cd phan sd huu nhan vdi sd thanh vien duoc bau cua 
Hoi dong quan tri hoac Ban kiem soat va cd dong cd quyen ddn het tong sd phieu 
bau cua minh cho mot hoac mot sd ung cu vien.

X 9

Ngudi trung cu thanh vien Hoi dong quan tri, Ban kiem soat duoc xac dinh theo 
sd phieu bau tinh tu cao xudng thap, bat dau tu ung cu vien cd sd phieu bau cao nhat 
cho den khi du sd thanh vien quy dinh tai Dieu le nay. Trudng hop cd tu hai ung cu 

r r x f x

vien trd len dat cung sd phieu bau nhu nhau cho thanh vien cudi cung cua Hoi dong
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* •} f \ f r

quan tri hoac Ban kiem scat, thi se tien hanh bau lai trong so cac ung cu vien co so 
phieu bau ngang nhau hoac lua chon theo tieu chi quy che bau cur.

4. Thay doi cac quyen:
< ' t \ 9 f \

a) Nghi quyet Dai hoi dong co dong ve noi dung lam thay doi bat loi quyen va 
nghia vu cua cd dong so hun cd phan uu dai chi duoc thong qua neu duoc so cd dong

9 / 9 \

uu dai cung loai du hop sd huu tir 75% tong so cd phan uu dai loai do trd len tan thanh 
hoac duoc cac cd dong uu dai cung loai sd huu tu 75% tong sd cd phan uu dai loai do 

r ft

trd len tan thanh trong trudng hop thong qua nghi quyet dudi hinh thuc lay y kien 
\ 9 r 9* 9^

bang van ban quyen bieu quyet cua loai cd phan uu dai neu tren bieu quyet thong
9 9 < 9 \ 9

qua. Viec to chuc cudc hop cua cac cd dong nam giu mot loai cd phan uu dai de
9 \ r 9 9

thong qua viec thay ddi quyen neu tren chi cd gia tri khi cd tdi thieu hai (02) cd dong 
(hoac dai dien duoc uy quyen cua ho) va nam giu tdi thieu mot phan ba (1/3) gia tri 
menh gia cua cac cd phan loai do da phat hanh. Trudng hep khdng cd du sd dai bieu 

9

nhu neu tren thi cudc hop duoc to chuc lai trong vdng ba muoi (30) ngay sau do va 
nhung ngudi nam giu cd phan thudc loai do (khdng phu thudc vao sd luong ngudi 
va sd cd phan) cd mat true tiep hoac thong qua dai dien dune uy quyen deu duoc coi

r 9 A 9 f 9 >

la du sd luong dai bieu yeu cau. Tai cac cudc hop cua cd dong nam giu cd phan uu 
<95 r

dai neu tren, nhung ngudi nam giu cd phan thudc loai do cd mat true tiep hoac qua 
95 < 9 5 59

ngudi dai dien cd the yeu cau bd phieu kin. Mdi cd phan cung loai cd quyen bieu 
quyet ngang bang nhau tai cac cudc hop neu tren.

F

b) Thu tuc tien hanh cac cudc hop rieng biet nhu vay duoc thuc hien tuong tu 
vdi cac quy dinh tai Dieu 19 va Dieu 20 Dieu le nay.

5 9 5 5

c) Tru khi cac dieu khoan phat hanh cd phan quy dinh khac, cac quyen dac biet
*5 95 5 F F F f 5

gan hen vdi cac loai cd phan cd quyen uu dai ddi vdi mot sd hoac tat ca cac van de 
lien quan den viec phan phdi loi nhuan hoac tai san cua Tap doan khdng bi thay ddi 
khi Tap doan phat hanh them cac cd phan cung loai

5. Trudng hop thong qua nghi quyet dudi hinh thuc lay y kien bang van ban,
r 5 9 F F ^9

thi nghi quyet cua Dai hoi dong cd dong duoc thong qua neu duoc sd cd dong sd
1 F F f F Ft \ t F

huu tren 50% tong sd phieu bieu quyet cua tat ca cd dong co quyen bieu quyet tan 
5

thanh, tru cac noi dung quy dinh tai khoan 1 va khoan 4 Dieu nay.
6. Nghi quyet cua Dai hoi dong cd dong phai duoc thong bao den cd dong co 

quyen du hop Dai hoi dong cd dong trong thdi han muoi lam (15) ngay, ke tu ngay 
nghi quyet, quyet dinh duoc thong qua; viec gui nghi quyet co the thay the bang viec 
dang tai len trang thong tin dien tu cua Tap doan.

Dieu 22. Tham quyen va the thirc lay y kien co dong bang van ban de thong 
qua nghi quyet cua Dai hoi dong co dong

9 5 9 F F 9 5 9

Tham quyen va the thuc lay y kien cd dong bang van ban de thong qua nghi 
quyet cua Di hdi dong cd dong duoc thuc hien theo quy dinh sau day:

5 5 F F 9 5 9

1. Hdi dong quan tri cd quyen lay y kien cd dong bang van ban de thong qua 
nghi quyet cua Dai hdi dong cd dong ddi vdi tat ca cac van de thudc tham quyen
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bieu quyet cua Dai hoi dong cd dong khi xet thay can thiet vi loi ich cua Tap doan, 
trir truong hop quy dinh tai khoan 1 Dieu 16 Dieu le nay.

\ •> r r / t

2. Hoi dong quan tri chuan bi phieu lay y kien, du thao nghi quyet cua Dai hoi
>9 f r f *>

dong cd dong, cac tai lieu giai trinh du thao nghi quyet va gui den tat ca cac cd dong 
x t 9 r f f

co quyen bieu quyet chain nhat muoi (10) ngay truoc thoi han phai gui lai phieu lay 
y kien. Viec lap danh sach cd dong gui phieu lay y kien thuc hien theo quy dinh tai 
khoan 1 va khoan 2 Dieu 141 cua Luat Doanh nghiep. Yeu cau va each thuc gui 
phieu lay y kien va tai lieu kem theo thuc hien theo quy dinh tai Khoan 5, Khoan 6, 
Khoan 7 Dieu 18 Dieu le nay; 

r r r 9

3. Phieu lay y kien phai co cac ndi dung chu yeu sau day:
a) Ten, dia chi tru so chinh, ma so doanh nghiep;

9 9

b) Muc dich lay y kien;
c) Ho, ten, dia chi lien lac, quoc tich, so giay to phap ly cua cd dong la ca nhan; 

ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru sd chinh cua cd 
dong la to chuc hoac ho, ten, dia chi lien lac, gudc tich, so giay to phap ly cua dai 
dien theo uy quyen cua cd dong la to chuc; so luong cd phan cua timg loai va so

r •> 9 'f

phieu bieu quyet cua cd dong;
d) Van de can lay y kien de thong qua;
e) Phuong an bieu quyet bao gdm tan thanh, khdng tan thanh va khdng cd y

9 9 9 X 9 9

kien ddi vdi timg van de lay y kien; 
\ 9 9 9

f) Thai han phai gui ve Tap doan phieu lay y kien da duoc tra loi;
g) Ho, ten, chu ky cua Chu tich Hdi dong quan tri va Nguoi dai dien theo phap 

luat cua Tap doan;
4. Phieu lay y kien da duoc tra loi phai cd chu ky cua cd dong la ca nhan, hoac 

nguoi dai dien theo phap luat cua cd dong la to chuc hoac ca nhan, nguoi dai dien 
theo phap luat cua to chuc duoc uy quyen;

5. Cd dong cd the gui phieu lay y kien da tra loi den Tap doan theo mot trong 
cac hinh thuc sau day:

a) Gui thu: Phieu lay y kien gui ve Tap doan phai duoc dung trong phong bi
\ 7 9

dan kin va khdng ai duoc quyen md trudc khi kiem phieu;
b) Gui fax hoac thu dien tu. Phieu lay y kien gui ve Tap doan qua fax hoac thu

9 7 9 9

dien tu phai duoc giu bi mat den thdi diem kiem phieu.
Cac phidu Idy y kien gui ve Tap doan sau thdi han da xac dinh tai ndi dung 

9 9 9 ?

phieu lay y kien hoac da bi md trong trudng hop gui thu va bi tiet Id trong trudng 
hop gui fax, thu dien tu la khdng hop le. Phieu lay y kien khdng duoc gui ve duoc 

9 'f 9

coi la phieu khdng tham gia bieu quyet. 
\ t 9 9 9

6. Hdi dong quan tri to chuc kiem phieu va lap bien ban kiem phieu dudi su
9 9 9 X

chung kien cua Ban kiem soat hoac cua cd dong khdng phai la ngudi dieu hanh 
doanh nghiep. Bien ban kiem phieu phai cd cac ndi dung chu yeu sau day:
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a) Ten, dia chi tru so chinh, ma so doanh nghiep;
r x \ r ? t r

b) Muc dich va cac van de can lay y kien de thong qua nghi quyet;
r t t . r r t •) r

c) So cd dong vdi tong so phieu bieu quyet da tham gia bieu quyet, trong do 
phan biet so phieu bieu quyet hop le va so bieu quyet khdng hop le va phuong thuc 
gui bieu quyet, kem theo phu luc danh sach cd dong tham gia bieu quyet;

9 f r t f

d) Tong so phieu tan thanh, khdng tan thanh va khdng cd y kien ddi vdi tirng 
A J. Avan ae;

e) Cac van de da duoc thong qua;
f) Ho, ten, chu ky ciia Chu tich Hoi dong quan trj, Ngudi dai dien theo phap 

luat cua Tap doan, ngudi giam sat kiem phieu va ngudi kiem phieu.
Cac thanh vien Hdi dong quan tri, ngudi kiem phieu va ngudi giam sat kiem 

phieu phai lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem 
r x r

phieu; hen ddi chiu trach nhiem ve cac thiet hai phat sinh tu cac quyet dinh duoc 
thong qua do kiem phieu khdng trung thuc, khdng chinh xac;

•> f r r q

7. Bien ban kiem phieu va Nghi quyet phai duoc gui den cac cd dong trong thdi 
han mudi lam (15) ngay, ke tu ngay ket thuc kiem phieu. Truong hop Tap doan cd 
trang thong tin dien tu, viec gui bien ban kiem phieu cd the thay the bang viec dang

7 9

tai len trang thong tin dien tu cua Tap doan trong thdi han 24 gid, ke tu thdi diem 
ket thuc kiem phieu.

r r f 'tf r

8. Phieu lay y kien da duoc tra loi, bien ban kiem phieu, nghi quyet da dupe 
thong qua va tai lieu cd lien quan gui kem theo phieu lay y kien dupe luu giu tai tru 
so chinh cua Tap doan.

f f •> X

9. Nghi quyet dupe thong qua theo hinh thuc lay y kien cd dong bang van ban 
cd gia tri nhu nghi quyet dupe thong qua tai cudc hop Dai hdi dong cd dong.

A X a a A XDieu 23. Nghi quyet, Bien ban hop Dai hoi dong co dong
'9 9

1. Cudc hop Dai hdi dong cd dong phai dupe ghi bien ban va cd the ghi am 
hoac ghi va luu giu dudi hinh thuc dien tu khac. Bien ban phai lap b&ng tieng Viet, 
cd the lap them bang tieng nude ngoai va cd cac ndi 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;

9 \ 9

b) Thdi gian va dia diem hop Dai hdi dong cd dong;
c) Chuong trinh va ndi dung cudc hop;
d) Chu tpa va thu ky;
e) Tom tat dien bien cudc hop va cac y kien phat bieu tai Dai hdi dong cd dong 

ve tung van de trong ndi dung chuong trinh hop;
f 'i f f f 'i

f) So cd dong va tong so phieu bieu quyet cua cac cd dong du hop, phu luc
danh sach dang ky cd dong, dai dien cd dong du hop vdi so cd phan va so phieu bau 
tuong ung; j
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g) Tong so phieu bieu quyet doi vdi tung van de bieu quyet, trong do ghi rb
f t f r

phuong thuc bieu quyet, tong so phieu hop le, khong hop le, 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 duoc thong qua va ty le phieu bieu quyet thong qua tuong ung;
i) Ho, ten, chu ky cua chu toa va thu ky.

r

Truong hop chu toa, thu ky tu choi ky bien ban hop thi bien ban nay co hieu 
< / X X

luc neu duoc tat ca thanh vien khac cua Hoi dong quan tri tham du hop ky va co day 
du noi dung theo quy dinh tai khoan nay. Bien ban hop ghi rb viec chu toa, thu ky 
tu choi ky bien ban hop.

\ r r \

Bien ban duoc lap bang tieng Viet va tieng nude ngoai deu co hieu luc phap ly 
nhu nhau. Truong hop cd su khac nhau ve noi dung bien ban tieng Viet va tieng 

f

nude ngoai, thi noi dung trong bien ban tieng Viet cd hieu luc ap dung.
X * '

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

3. Chu toa va thu ky cube hop hoac ngudi khac ky ten trong bien ban hop phai 
lien doi chiu trach nhiem ve tinh trung thuc, chinh xac cua nbi dung bien ban.

4. Bien ban hop Dai hoi dong co dong phai duoc gui den tat ca co dong trong 
thbi han mubi lam (15) ngay, ke tir ngay ket thuc cube hop; viec gui bien ban kiem 
phidu cd thd thay thb bang viec dang tai len trang thong tin dien tu cua Tap doan.

5. Bien ban hop Dai hoi dong co dong duoc coi la bang chung xac thuc ve 
nhung ebng viec da duoc tien hanh tai cube hop Dai hoi dong co dong tru khi cd y

r r x

kien phan doi ve nbi dung bien ban duoc dua ra theo dung thu tuc quy dinh trong 
vbng mubi (10) ngay ke tu khi gui bien ban.

X 7 *>

6. Bien ban hop Dai hoi dong co dong, phu luc danh sach co dong dang ky du 
hop, nghi quyet da duoc thong qua va tai lieu cd lien quan gui kem theo thong bao 
moi hop phai duoc luu giu tai tru so chinh cua Tap doan.

Dieu 24. Yeu cau huy bb Nghj quyet cua Dai hoi dong co dong
1. Trong thbi han chin muoi (90) ngay, ke tu ngay nhan duoc bien ban hop Dai 

hoi dong co dong hoac bien ban ket qua kiem phieu lay y kien Dai hoi dong co dong,
9 9 ' ' 1 x* 'I9! 9co dong, nhdm co dong co quyen yeu cau Toa an hoac Trong tai xem xet, huy bo 

nghi quyet hoac mot phan nbi dung nghi quyet cua Dai hbi dong co dong trong cac 
trubng hop sau day:

a) Trinh tu va thu tuc trieu tap hop va ra quyet dinh cua Dai hbi dong co dong 
khong thuc hien dung theo quy dinh cua Luat Doanh nghiep va Dieu le nay, tru 
trubng hop quy dinh tai khoan 2 Dieu nay;

f \

b) Nbi dung nghi quyet vi pham phap luat hoac Dieu le nay;
2. Cac nghi quyet cua Dai hbi dong co dong duoc thong qua bang 100% tong 

sb co phan cd quyen bieu quyet la hop phap va cd hieu luc ngay ca khi trinh tu va 
thu tuc thong qua nghi quyet do khong duoc thuc hien dung nhu quy dinh.



Muc 2 
HOI DONG QUAN TRI

X X A A A XDieu 25. Thanh phan va nhiem ky cua Thanh vien Hoi dong quan tri
1. Hoi dong quan tri la co quan quan ly Tap doan, co toan quyen nhan danh Tap

9 f \ *>

doan de quyet dinh, thuc hien cac quyen va nghia vu cua Tap doan khong thuoc tham 
quyen cua Dai hoi dong co dong.

2. So luong thanh vien Hoi dong quan tri cua Tap doan do Dai hoi dong co 
dong quyet dinh toi thieu la 03 (ba) nguoi va toi da la 09 (chin) ngudi. Co cau Hoi 
dong quan tri can dam bao su can doi giua cac thanh vien co kien thuc va kinh 
nghiem ve phap luat, tai chinh, linh vuc boat dong kinh doanh cua Tap doan. Nhiem

% 9 X

ky cua thanh vien Hoi dong quan tri khong qua 05 nam va co the duoc bau lai vdi 
so nhiem ky khong han che. Tong so thanh vien doc lap Hoi dong quan tri thuc hien 
theo quy dinh hien hanh.

Ca cau Hoi dong quan tri cua Tap doan can dam bao su can doi giua cac thanh 
X X / 9 X 7

vien dieu hanh va cac thanh vien khong dieu hanh. Toi thieu mot phan ba (1/3) tong 
f y x 9

so thanh vien Hoi dong quan tri phai la thanh vien khong dieu hanh de dam bao tinh 
doc lap cua Hoi dong quan tri.

r \ f

3. Truong hop tat ca thanh vien Hoi dong quan tri cung ket thuc nhiem ky, thi 
cac thanh vien do tiep tuc la thanh vien Hoi dong quan tri cho den khi co thanh vien 
moi duoc bau thay the va tiep quan cong viec.

9 r 9X X 9 / \ f \

4. Cac cd dong nam giu cd phan co quyen bieu quyet co quyen gdp so quyen 
bieu quyet cua tung nguoi lai vdi nhau de de cu cac ung vien Hoi dong quan tri. Cd 
dong hoac nhdm cd dong nam giu tu mudi phan tram (10%) den dudi hai muoi phan 
tram (20%) tong so cd phan cd quyen bieu quyet duoc de cu mot (01) ung vien; tu

X f X X t

hai muoi phan tram (20%) den dudi ba muoi phan tram (30%) duoc de cu tdi da hai 
x f f y

(02) ung vien; tir ba muoi phan tram (30%) den dudi bdn muoi phan tram (40%) 
duoc de cu tdi da ba (03) ung vien; tir bdn muoi phan tram (40%) den dudi nam 

* x y t r \

muoi phan tram (50%) duoc de cu tdi da bdn (04) ung vien; tir nam muoi phan tram 
(50%) den dudi sau muoi phan tram (60%) duoc de cu tdi da nam (05) ung vien; tir 
sau muoi phan tram (60%) den dudi bay muoi phan tram (70%) duoc de cir tdi da 

X f \

sau (06) ung vien; tir bay muoi phan tram (70%) den dudi tarn muoi phan tram 
(80%) duoc de cu tdi da bay (07) ung vien; tir tarn muoi phan tram (80%) den dudi

28

f X o '

3. Truong hop quyet dinh cua Dai hoi dong cd dong bi huy bb theo quyet dinh
X 9

cua Toa an hoac Trong tai, nguoi trieu tap cudc hop Dai hoi dong cd dong bi huy bb
9 9 5 9

cd the xem xet to chuc lai Dai hoi dong cd dong trong vbng ba muoi (30) ngay theo
X

trinh tu, thu tuc quy dinh tai Luat Doanh nghiep va Dieu le nay.
9 9 A A X X • 9

4. Truong hop cd cd dong, nhdm cd dong yeu cau Tba an hoac Trong tai huy
/ X 9 X

bb nghi quyet cua Dai hoi dong cd dong theo quy dinh tai khoan 1 Dieu nay, thi cac 
nghi quyet do van co hieu luc thi hanh cho den khi Tba an, Trong tai co quyet dinh 
khac, tru trubng hop ap dung bien phap khan cap tarn thbi theo quyet dinh cua co

9 X

quan co tham quyen.
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chin muai phan tram (90%) dugc de cu toi da tam (08) ung vien; tir chin muoi phan 
tram (90%) tra len dugc de cu du ung cu vien.

f X \

5. Truong hgp so lugng cac ung vien Hoi dong quan tri thong qua de cu va ung
r x r x x

cu van khong du so lugng can thiet, Hoi dong quan tri duong nhiem co the de cu 
them ung cu vien hoac to chuc de cu theo ca che dugc Tap doan quy dinh tai Quy 

r x

che noi bg ve quan tri Cong ty cua Tap doan.Viec Hoi dong quan tri gidi thieu them 
r 5 *> ? r x

ung vien phai dugc cong bo ro rang trudc khi Dai hoi dong cd dong bieu quyet bau 
thanh vien Hoi dong quan tri theo quy dinh cua phap luat.

6. Viec bo nhiem cac thanh vien Hoi dong quan tri phai dugc cong bo thong tin 
theo cac quy dinh cua phap luat.

7. Thanh vien Hoi dong quan tri khong nhat thiet phai la cd dong cua Tap doan.
X aX Xa A A XDieu 26. Tieu chuan va dieu kien thanh vien Hoi dong quan tri

1. Thanh vien Hdi dong quan tri phai co cac tieu chuan va dieu kien sau day:
a) Cd nang luc hanh vi dan su day du, khong thudc ddi tugng khdng dugc quan 

ly doanh nghiep theo quy dinh tai khoan 2 Dieu 17 cua Luat Doanh nghiep;
b) Co trinh dp dai hoc tra len, cd nang luc quan ly va kinh doanh, cd kinh

f X

nghiem thuc te trong quan tri kinh doanh hoac trong linh vuc, nganh, nghe hoat dong 
cua Tap doan.

c) Thanh vien Hdi dong quan tri cua Tap doan cd the dong thai la thanh vien
\ X

Hdi dong quan tri cua Cong ty khac nhung khdng dugc dong thai la thanh vien Hdi 
X

dong quan tri tai qua 03 cong ty khac.
d) Thanh vien Hdi dong quan tri khdng dugc la ngudi cd quan he gia dinh cua

7 /

Tong giam ddc va ngudi quan ly khac cua Tap doan; cua ngudi quan ly Tap doan, 
7 X 7

ngudi cd tham quyen bd nhiem ngudi quan ly cong ty me.
* X X

e) Chua tirng bi each chuc Chu tich Hdi dong thanh vien, thanh vien Hdi dong
r r f •>

thanh vien hoac Chu tich, Giam ddc, Phd Giam ddc hoac Tong Giam ddc, Phd Tong 
Giam ddc cua doanh nghiep nha nude.

f) Cd sue khde, pham chat dao due tot, trung thuc, liem khiet, hieu biet va cd y 
thuc chap hanh phap luat;

X X

2. Thanh vien ddc lap Hdi dong quan tri la thanh vien Hdi dong quan tri dap
X X

ung cac dieu kien theo quy dinh tai khoan 2 Dieu 155 Luat Doanh nghiep:
a) Khdng phai la ngudi dang lam viec cho Tap doan, cong ty con cua Tap doan; 

khdng phai la ngudi da tung lam viec cho Tap doan, cong ty con cua Tap doan it
f X

nhat trong ba (03) nam lien trudc do;
b) Khdng phai la ngudi dang hudng luong, thu lao tu Tap doan, tru cac khoan 

phu cap ma thanh vien Hdi dong quan tri dugc hudng theo quy dinh;
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c) Khong phai la ngudi co vo hoac chong, bo de, bo nuoi, me de, me nuoi, con 
de, con nuoi, anh ruot, chi ruot, em ruot la co dong Ion cua Tap doan; la ngudi quan 
ly cua Tap doan hoac cong ty con cua Tap doan.

r f r \

d) Khong phai ngudi true tiep hoac gian tiep sd huu it nhat mot phan tram
<9 r •t \ \ r

(01%) tong so cd phan cd quyen bieu quyet cua Tap doan;
e) Khong phai la ngudi da tung lam thanh vien Hoi dong quan tri, Ban kiem

r \ ■?

soat cua Tap doan it nhat trong 05 nam hen trudc do, tru trudng hop duoc bd nhiem 
lien tuc 02 nhiem ky.

3. Thanh vien doc lap Hoi dong quan tri phai thong bao vdi Hoi dong quan tri 
ve viec khong con dap ung du dieu kien theo quy dinh tai khoan 2 Dieu nay va duong 
nhien khong con la thanh vien doc lap Hoi dong quan tri ke tu ngay khong dap ung 
du dieu kien. Hoi dong quan tri phai thong bao trudng hop thanh vien doc lap Hoi 
dong quan tri khong con dap ung du dieu kien tai cudc hop Dai hoi dong cd dong

\ r y •> ? > *> <

gan nhat hoac trieu tap hop Dai hoi dong cd dong de bau bd sung hoac thay the thanh 
> 9

vien doc lap Hdi dong quan tri do trong thdi han 06 thang ke tu ngay nhan duoc 
thong bao cua thanh vien doc lap Hdi dong quan tri cd lien quan.

4. Ung cu, de cu thanh vien Hdi dong quan tri:
Trudng hop da xac dinh duoc trudc ung vien, thong tin lien quan den cac ung 

\ ' •> f

vien Hdi dong quan tri dupe dua vao tai lieu hop Dai hdi dong cd dong va edng bd 
ft \ 1

tdi thieu mudi (10) ngay trudc ngay khai mac cudc hop Dai hdi dong cd dong tren 
? 9 9 9 y

trang thong tin dien tu cua Tap doan de cd dong cd the tim hieu ve cac ung vien nay 
trudc khi bd phieu. Ung vien Hdi dong quan tri phai co cam ket bang van ban ve 
tinh trung thuc, chinh xac va hop ly cua cac thong tin ca nhan dupe edng bd va phai 
cam ket thuc hien nhiem vu mot each trung thuc neu dupe bau lam thanh vien Hdi 

' ' ' r *

dong quan tri. Thong tin lien quan den ung vien Hdi dong quan tri dupe edng bd bao 
gdm cac ndi dung tdi thieu sau day:

a) Ho ten, ngay, thang, nam sinh;
b) Trinh do hoc van;
c) Trinh dp chuyen mdn;
d) Qua trinh edng tac;

e) Cac edng ty ma ung vien dang nam giu chuc vu thanh vien Hdi dong quan 
tri va cac chuc danh quan ly khac;

A

f) Bao cao danh gia ve dong gdp cua ung vien cho Tap doan, trong trudng hop 
ung vien do hien dang la thanh vien Hoi dong quan tri cua Tap doan;

g) Cac Ipi ich cd lien quan tdi Tap doan (neu cd);
A 9 A A 9 A F

h) Hp, ten cua cd dong hoac nhdm cd dong de cu ung vien do (neu cd);
F

i) Cac thong tin khac (neu cd).
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Dieu 27. Quyen han va nghia vu cua Hoi dong quan tri
1. Hoat dong kinh doanh va cac cong viec cua Tap doan phai chiu su giam sat 

va chi dao cua Hoi dong quan tri. Hoi dong quan tri la co quan co day du quyen han 
de thuc hien cac quyen va nghia vu cua Tap doan khong thuoc tham quyen cua Dai 
hoi dong co dong.

x x * x

2. Quyen va nghia vu cua Hoi dong quan tri do luat phap, Dieu le Tap doan va
\ 7 7 X X

Dai hoi dong co dong quy dinh. Cu the, Hoi dong quan tri co nhung quyen han va 
nghia vu sau:

a) Quyet dinh chien luoc, ke hoach phat then trung han va ke hoach kinh doanh 
hang nam cua Tap doan;

f 9 X 7 / 9 \ X

b) Kien nghi loai cd phan va tong so cd phan duoc quyen chao ban cua timg loai;
r 7 X < 9 X X

c) Quyet dinh ban cd phan chua ban trong pham vi so cd phan duoc quyen chao 
ban cua tirng loai; quyet dinh huy dong them vdn theo hinh thuc khac;

? 9 x r

d) Quyet dinh gia ban cd phan va trai phieu cua Tap doan;
f •» \ X

e) Quyet dinh mua lai cd phan theo quy dinh tai khoan 1 va khoan 2 Dieu 133 
Luat Doanh nghiep;

f X V 7 X

f) Quyet dinh phuong an dau tu va du an dau tu trong tham quyen va gioi han 
theo quy dinh cua phap luat;

f If

g) Quyet dinh giai phap phat trien thi trudng, tiep thi va cdng nghe;
h) Thong qua hop dong mua, ban, vay, cho vay va hop dong khac cd gia tri 

bang hoac Ion hon 10% (mudi phan tram) tong gia tri tai san duoc ghi trong bao cao 
tai chinh gan nhat cua Tap doan. Quy dinh nay khdng ap dung ddi vdi hop dong va 
giao dich quy dinh tai khoan 1 va khoan 3 Dieu 39 cua Dieu le nay;

y x 7

i) Bau, mien nhiem, bai nhiem Chu tich Hoi dong quan tri. Bd nhiem, mien
r \ r f 7

nhiem, ky ket hop dong, cham dut hop dong ddi vdi Tong Giam ddc, Pho Tong Giam 
f f ' '

ddc, Ke toan trudng va ngudi quan ly khac cua Tap doan. Quyet dinh tien luong, thu 
lao, thudng va loi ich khac cua nhung ngudi quan ly do; cu ngudi dai dien theo uy

X X X 9

quyen tham gia Hoi dong thanh vien hoac Dai hoi dong cd dong d cdng ty khac, 
quyet dinh muc thu lao va quyen loi khac cua nhung ngudi do;

7 f X

j) Giam sat, chi dao Tong Giam ddc va ngudi quan ly khac trong dieu hanh 
cdng viec kinh doanh hang ngay cua Tap doan;

f f f r

k) Quyet dinh co cau to chiic, quy che quan ly ndi bd cua Tap doan, quyet dinh 
thanh lap cdng ty con, chi nhanh, van phdng dai dien va viec gdp vdn, mua cd phan 
cua doanh nghiep khac;

l) Duyet chuong trinh, ndi dung tai lieu phuc vu hop Dai hoi dong cd dong, 
trieu tap hop Dai hoi dong cd dong hoac lay y kien de Dai hoi dong cd dong thong

f

qua nghi quyet;
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m) Trinh bao cao tai chinh hang nam da dirge kiem toan len Dai hoi dong co 
dong;

n) Kien nghi muc co the dirge tra; quyet dinh thoi han va thu tuc tra co the hoac 
xh ly 16 phat sinh trong qua trinh kinh doanh;

o) Kien nghi vice to chhc lai, giai the Tap doan; yeu cau pha san Tap doan;
p) Quyet dinh ban hanh Quy che boat dong Hoi dong quan tri, Quy che noi bo 

ve quan tri cong ty cua Tap doan sau khi dugc Dai hoi dong co dong thong qua; 
quyet dinh ban hanh Quy che ve cong bo thong tin cua Tap doan;

r

q) Quyet dinh phirong an ban tai san co gia tri nhd hon 35% tong gia tri tai san
a f r

dugc ghi trong bao cao tai chinh gan nhat cua Tap doan hoac khong qua 50% von 
chu so huu cua doanh nghiep hoac khong qua 50% von dau tu cua chu so huu trong

f f r \

trubng hgp von chu so huu thap hon von dau tu cua chu so huu dugc xac dinh theo 
bao cao tai chinh ky gan nhat cua Tap doan hoac co gia tri nhd hon 5.000 ty dong, 

r f 9 > %

xac dinh can cu vao gia tri thap nhat, tru trudng hgp thugc tham quyen Dai hoi dong 
7

cd dong;
r) Quyet dinh bao lanh cho cong ty thanh vien do Tap doan nam giu tren 50% 

von dieu le vay von tai cac to chuc tin dung, bao dam tong gia tri cac khoan bao 
lanh khong vugt qua gia tri von gdp thuc te cua doanh nghiep tai thoi diem bao lanh;

' f r \

s) Quyet dinh cho cong ty thanh vien do Tap doan nam giu tren 50% von dieu
f 'f t

le vay von, bao dam tong gia tri cac khoan vay khong vugt qua gia tri von gdp thuc 
te cua Tap doan tai thoi diem cho vay; ngoai tru cac hgp dong va giao dich quy dinh 
tai khoan 1 va khoan 3 Dieu 39 cua Dieu le nay;

t) Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, Luat Chung 
khoan, quy dinh khac cua phap luat va cac Quy che quan tri noi bo khac cua Tap 
doan.

3. Hoi dong quan tri phai bao cao Dai hoi dong cd dong ve ket qua boat dong 
theo quy dinh cua Luat Doanh nghiep, Luat Chung khoan, quy dinh phap luat khac 
cd lien quan.

4. Khi thuc hien chuc nang va nhiem vu va quyen han cua minh, Hoi dong 
quan tri tuan thu dung quy dinh cua phap luat, Dieu le va nghi quyet cua Dai hdi 
dong cd dong. Trong trudng hgp nghi quyet, quyet dinh do Hdi dong quan tri thong 
qua trai vdi quy dinh cua phap luat hoac Dieu le nay gay thiet hai cho Tap doan, thi 
cac thanh vien tan thanh thong qua nghi quyet do phai cung lien ddi chiu trach nhiem 
ca nhan ve nghi quyet do va phai den bu thiet hai cho Tap doan; thanh vien phan doi

F 7

thong qua nghi quyet noi tren dugc mien tru trach nhiem. Trudng hgp nay, cd dong 
cua Tap doan cd quyen yeu cau Tda an dinh chi thuc hien hoac huy bd nghi quyet, 
quyet dinh neu tren.

7

5. Cac tieu ban thudc Hdi dong quan tri:
a) Hdi dong quan tri cd the thanh lap tieu ban true thudc de phu trach ve chinh

7 7 F

sach phat tnen, nhan su, luong thudng, kiem toan ndi bd, quan ly rui ro. So lugng
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•> \ r r y

thanh vien cua tieu ban do Hoi dong quan tri quyet dinh, co toi thieu la ba (03) nguoi 
bao gom thanh vien cua Hoi dong quan tri va thanh vien ben ngoai. Cac thanh vien 

' \ r

doc lap Hoi dong quan tri/thanh vien Hoi dong quan tri khong dieu hanh nen chiem 
f 't r

da so trong tieu ban va mot trong so cac thanh vien nay duoc bo nhiem lam Truong 
tieu ban theo quyet dinh cua Hoi dong quan tri. Hoat dong cua tieu ban phai tuan thu 
theo quy dinh cua Hoi dong quan tri. Nghi quyet cua tieu ban chi co hieu luc khi cd 

f 'yr

da so thanh vien tham du va bieu quyet thong qua tai cuoc hop cua tieu ban.
b) Viec thuc thi nghi quyet, quyet dinh cua Hoi dong quan tri, hoac cua tieu ban 

true thuoc Hoi dong quan tri, phai phu hop voi cac quy dinh phap luat hien hanh va 
quy dinh tai Dieu le Tap doan, Quy che noi bo ve quan tri Tap doan.

Dieu 28. Chu tich Hoi dong quan tri
1. Chu tich Hoi dong quan tri do Hoi dong quan tri bau, mien nhiem, bai nhiem 

trong so cac thanh vien Hoi dong quan tri.
- Chu tich Hoi dong quan tri la Nguoi dai dien theo phap luat Tap doan.
- Chu tich Hoi dong quan tri khong duoc kiem nhiem chuc danh Tong Giam 

doc cua Tap doan.
y y

2. Chu tich Hoi dong quan tri cd cac quyen va nghia vu sau day:
a) Lap chuong trinh, ke hoach hoat dong cua Hoi dong quan tri;
b) Chuan bi hoac to chuc viec chuan bi chuong trinh, noi dung, tai lieu phuc vu

y

cuoc hop; trieu tap va chu toa cuoc hop Hoi dong quan tri;
o r r y

c) To chuc viec thong qua nghi quyet, quyet dinh cua Hoi dong quan tn;
d) To chuc theo doi va giam sat viec thuc hien cac nghi quyet. quyet dinh cua

y *> y \ y

Dai hoi dong cd dong va Hoi dong quan tri; co quyen thay mat Hoi dong quan tri 
dinh chi cac quyet dinh cua Tong Giam doc Tap doan trai voi nghi quyet, quyet dinh 

y 7 y

cua Dai hoi dong cd dong, Hdi dong quan tn;
y 9

e) Chu toa hop Dai hdi dong cd dong;
9 r r

f) To chuc giam sat, true tiep giam sat va danh gia ket qua thuc hien muc
r r y

tieu chien luge, ket qua hoat dong cua Tap doan, ket qua quan ly dieu hanh cua 
Tong Giam ddc Tap doan;

f y r

g) Ky ban hanh quy che noi bd ve quan tri edng ty cua Tap doan, quy che hoat
y y •> r

dong cua Hdi dong quan tri sau khi duoc Dai hdi dong cd dong chap thuan thong qua;
y y r \

h) Cac quyen khac theo quy dinh cua Dieu le nay theo phan cap, uy quyen cua 
Hdi dong quan tri va phap luat cd lien quan;

y r 7

3. Truong hop Chu tich Hdi dong quan tri vang mat hoac khong the thuc hien 
duoc nhiem vu cua minh, thi uy quyen bang van ban cho mot thanh vien khac thuc 
hien cac quyen va nghia vu cua Chu tich Hdi dong quan tri. Truong hop khong cd

y y r

nguoi duoc uy quyen, thi cac thanh vien con lai bau mot nguoi trong so cac thanh 
vien tarn thoi giu chuc Chu tich Hdi dong quan tri theo nguyen tac da so thanh vien 

r r y

con lai tan thanh cho den khi cd quyet dinh moi cua Hdi dong quan tri.
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4. Truong hop Chu tich Hoi dong quan tri tir chuc hoac bi bai mien, Hoi dong 
quan tri phai b£u ngudi thay th£ trong thoi han mudi (10) ngay ke tu ngay co quyet 
dinh bai mien hoac chap thuan tu chuc cua Hoi dong quan tri.

5. Chu tich Hoi dong quan tri co trach nhiem dam bao viec Hoi dong quan tri 
gui bao cao tai chinh nam da duoc kiem toan, bao cao hoat dong cua Tap doan...

A 9

cho cac cd dong tai cuoc hop Dai hoi dong cd dong.
6. Hoi dong quan tri chi dinh it nhat 01 ngudi lam cac nhiem vu cua Ngudi phu 

trach quan tri Tap doan de hd trp hoat dong quan tri Tap doan duoc tien hanh mot 
each co hieu qua. Nhiem ky cua Ngudi phu trach quan tri Tap doan khdng qua nam 
(05) nam. Ngudi phu trach quan tri Tap doan phai la ngudi cd hieu biet ve phap luat, 
khdng duoc dong thdi lam viec cho edng ty kiem toan doc lap dang thuc hien kiem

\ 9

toan cac bao cao tai chinh cua Tap doan, Hoi dong quan tri co the bai nhiem Ngudi 
phu trach quan tri Tap doan khi can nhung khdng trai vol cac quy dinh phap luat 
hien hanh ve lao dong. Ngudi phu trach quan tri Tap doan cd quyen va nghia vu sau:

a) Tu van Hoi dong quan tri trong viec to chuc hop Dai hoi dong cd dong theo
9

quy dinh va cac edng viec lien quan giua Tap doan va cd dong;
9 \ 9 \ 9

b) Chuan bi cac cuoc hop Hoi dong quan tri, Ban kiem soat va Dai hoi dong cd 
dong theo yeu cau cua Hoi dong quan tri hoac Ban kiem soat;

c) Tu van ve thu tuc cua cac cuoc hop;
d) Tham du cac cuoc hop;

' •A^*9A*A •

e) Tu van thu tuc lap cac nghi quyet, quyet dinh cua Hoi dong quan tri phu hop 
vdi luatphap;

f) Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoi dong quan tri va
5 9

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

Tap doan;
• • • 'h) Bao mat thong tin theo cac quy dinh cua phap luat va Dieu le nay;

i) La dau mdi lien lac vai cac ben co quyen lai lien quan;
j) Cac quyen va nghia vu khac theo quy dinh cua phap luat.

A A A ADieu 29. Cuoc hop Hoi dong quan tri
XX X

1. Truong hop Hoi dong quan tri bau Chu tich thi Chu tich Hoi dong quan tri 
se duoc bau trong cuoc hop dau tien ciia Hoi dong quan tri trong thdi han bay (07) 
ngay lam viec, ke tir ngay ket thuc bau cu Hdi dong quan tri do. Cuoc hop nay do 
thanh vien co so phieu bau cao nhat hoac ty le phieu bau cao nhat trieu tap va chu 
tri. Truong hop cd nhieu hon mot thanh vien cd so phieu bau hoac ty le phieu bau

r x r r i

cao nhat va ngang nhau thi cac thanh vien bau theo nguyen tac da so de chon 01 
ngudi trong so ho trieu tap hop Hdi dong quan tri.

X 9 f X

2. Hdi dong quan tri cd the hop dinh ky hoac bat thudng. Cuoc hop Hdi dong
/ 9

quan tri duoc tien hanh tai tru so chinh cua Tap doan hoac tai dia diem khac d Viet
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f \ f

Nam theo quyet dinh cua Chu tich Hoi dong quan tri va duoc su nhat tri cua Hoi 
dong quan tri.

\ %
3. Chu tich Hoi dong quan tri phai trieu tap cac cuoc hop Hoi dong quan tri

< t f

dinh ky va bat thuong, lap chuong trinh nghi su, thai gian va dia diem hop it nhat 
nam (05) ngay lam viec truoc ngay hop. Chu tich co the trieu tap hop khi xet thay 

\ f r \

can thiet, nhung moi quy phai hop it nhat mot (01) lan.
4. Chu tich Hoi dong quan tri phai trieu tap hop Hoi dong quan tri, khong dune 

tri hoan neu khong co ly do chinh dang, khi mot trong so cac doi tuong duoi day de
\ r x \

nghi bang van ban neu ro muc dich cuoc hop, van de can thao luan:
• •>

a) Ban kiem soat;
b) Tdng Giam doc hoac it nhat 05 ngudi quan ly khac;
c) Thanh vien doc lap Hoi dong quan tri;
Ft x y

d) It nhat 02 thanh vien dieu hanh cua Hoi dong quan tn;
e) Cac truang hop khac do Dieu le Tap doan quy dinh.
5. Chu tich Hoi d6ng quan tri phai trieu tap hop Hoi dong quan tri trong thoi 

han 07 ngay lam viec, ke tir ngay nhan duoc de nghi quy dinh tai khoan 4 Dieu nay. 
Truang hop Chu tich khong trieu tap hop Hoi dong quan tri theo de nghi thi Chu tich 
phai chiu trach nhiem ve nhung thiet hai xay ra doi voi Tap doan; ngudi de nghi co 
quyen thay the Hoi dong quan tri trieu tap hop Hoi dong quan tri.

y y

6. Thong bao hop Hoi dong quan tri phai duoc gui cho cac thanh vien Hoi dong 
quan tri va cac Kiim soat vien it nhat nam (05) ngay lam viec truoc ngay hop. Thanh 
vien Hoi dong quan tri co the tir choi thong bao moi hop bang van ban, viec tu choi 
nay co the duoc thay doi hoac huy bo bang van ban cua thanh vien Hoi dong quan 
tri do. Thong bao hop Hoi dong quan tri phai duoc lam bang van ban bang tieng Viet 
va phai thong bao day du thoi gian, dia diem hop, chuong trinh, noi dung cac van de 
thao luan, kem theo tai lieu can thiet ve nhung van de duoc thao luan va bieu quyet

F F

tai cuoc hop va phieu bieu quyet cua thanh vien.
Thong bao moi hop duoc gui bang thu, fax, thu dien tu hoac phuong tien khac, 

nhung phai bao dam den dupe dia chi lien lac cua tung thanh vien Hoi dong quan tri 
va cac Kiem soat vien dupe dang ky tai Tap doan.

7. Chu tich Hoi dong quan tri hoac ngudi trieu tap gui thong bao mdi hop va
T9 F '

cac tai lieu kem theo den cac Kiem soat vien nhu doi voi cac thanh vien Hoi dong 
quan tri.

Kiem soat vien co quyen du cac cuoc hop cua Hoi dong quan tri; cd quyen thao 
7 F

luan nhung khong dupe bieu quyet.
8. Cuoc hop cua Hoi dong quan tri dupe tien hanh khi co tu ba phan tu (%) tdng 

so thanh vien Hoi dong quan tri cd mat true tiep hoac thong qua ngudi dai dien 
(ngudi dupe uy quyen) neu dupe da so thanh vien Hoi dong quan tri chap thuan. 
Truong hop cuoc hop dupe trieu tap theo quy dinh khoan nay khong du so thanh



' •> 
vien du hop theo quy dinh thi dune tneu tap lan thu hai trong thoi han 07 ngay, ke

* / f f

tu ngay du dinh hop lan thu nhat Truong hop nay, cuoc hop duoc tien hanh, neu co 
hon mot nua so thanh vien Hoi dong quan tri du hop.

9 t

9. Cuoc hop cua Hoi dong quan tri co the to chuc theo hinh thuc hoi nghi true 
tuyen giua cac thanh vien cua Hoi dong quan tri khi tat ca hoac mot so thanh vien 
dang o nhung dia diem khac nhau voi dieu kien la moi thanh vien tham gia hop deu 
co the:

9

a) Nghe tung thanh vien Hoi dong quan tri khac cung tham gia phat bieu trong 
cuoc hop;

b) Phat bieu voi tat ca cac thanh vien tham du khac mot each dong thbi. Viec
9 r

thao luan giua cac thanh vien co the thuc hien mot each true tiep qua dien thoai hoac 
\ f

bang phuong tien thong tin lien lac khac hoac ket hop giua cac phuong thuc nay. 
Thanh vien Hoi dong quan tri tham gia cuoc hop nhu vay duoc coi la “co mat” tai 
cuoc hop do. Dia diem cuoc hop duoc to chuc theo quy dinh nay la dia diem ma co 
dong nhat thanh vien Hoi dong quan tri, hoac la dia diem co mat Chu toa cuoc hop.

' 'f

Cac quyet dinh duoc thong qua trong cuoc hop qua dien thoai duoc to chuc va 
r r

tien hanh mot each hop le, co hieu luc ngay khi ket thuc cuoc hop nhung phai duoc 
9 > F \

khang dinh bang cac chu ky trong bien ban cua tat ca thanh vien Hoi dong quan tri 
tham du cuoc hop nay.

\ 9 r 9 / /

10. Thanh vien Hoi dong quan tri co the gui phieu bieu quyet den cuoc hop 
thong qua thu, fax, thu dien tu. Truong hop gui phieu bieu quyet den cuoc hop thong 
qua thu, phieu bieu quyet phai dung trong phong bi kin va phai duoc chuyen den

\ F Ft

Chu tich Hoi dong quan tri cham nhat mot (01) gio trudc khi khai mac. Phieu bieu 
r f f

quyet chi duoc mo trudc su chung kien cua tat ca ngudi du hop.
11. Bieu quyet:

9 \ >

a) Tru quy dinh tai diem b khoan 11 Dieu nay, moi thanh vien Hoi dong quan 
tri hoac ngudi duoc uy quyen true tiep co mat voi tu each ca nhan tai cuoc hop Hoi 
dong quan tri cd mot (01) phieu bieu quyet;

b) Thanh vien Hoi dong quan tri khdng duoc bieu quyet ve cac hop dong, cac 
giao dich hoac de xuat ma thanh vien do hoac ngudi lien quan tdi thanh vien do cd 
loi ich va loi ich do mau thuan hoac cd the mau thuan voi loi ich cua Tap doan.

\ <9

Thanh vien Hoi dong quan tri khdng duoc tinh vao ty le thanh vien tdi thieu cd mat 
de cd the to chuc cuoc hop Hoi dong quan tri ve nhung quyet dinh ma thanh vien do 
khdng cd quyen bieu quyet;

F \ \ 't

c) Khi cd van de phat sinh tai cuoc hop lien quan den loi ich hoac quyen bieu 
quyet cua thanh vien Hoi dong quan tri ma thanh vien do khdng tu nguyen tu bo 
quyen bieu quyet, phan quyet cua chu toa la quyet dinh cudi cung, tru trudng hop 
tinh chat hoac pham vi loi ich cua thanh vien Hoi dong quan tri lien quan chua duoc 
edng bd day du;

> F F

12. Thanh vien Hoi dong quan tri true tiep hoac gian tiep duoc hudng loi tu 
mot hop dong hoac giao dich da duoc ky ket hoac dang du kien ky ket voi Tap doan

36
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va biet ban than la ngudi co lai ich trong do co trach nhiem cong khai lai ich nay tai 
cuoc hop dau tien cua Hoi dong quan tri thao luan ve viec ky ket hap dong hoac giao 
dich nay. Truang hap thanh vien Hoi dong quan tri khong biet ban than va nguai 
lien quan co lai ich vao thai diem hap dong, giao dich duac ky vdi Tap doan, thanh 
vien Hoi dong quan tri nay phai cong khai cac lai ich lien quan tai cuoc hop dau tien 
cua Hoi dong quan tri dugc to chuc sau khi thanh vien nay biet rang minh cd lai ich 
hoac se cd lai ich trong giao dich hoac hop dong neu tren.

13. Hoi ddng quan tri thong qua cac quyet dinh va ra nghi quyet tren co so da 
so thanh vien Hoi dong quan tri du hop tan thanh. Truong hop so phieu tan thanh va

r y z 9 < /

phan ddi ngang bang nhau, phieu bieu quyet cua Chu tich Hoi dong quan tri la phieu 
r

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

so y kien tan thanh cua da so thanh vien Hoi dong quan tri cd quyen bieu quyet. Nghi
/ r

quyet nay cd hieu luc va gia tri nhu nghi quyet dugc thong qua tai cuoc hop.
' • ' 'r15. Chu tich Hoi dong quan tri cd trach nhiem gui bien ban hop Hoi dong quan 

tri tdi cac thanh vien va bien ban do la bang chung xac thuc ve cong viec da dugc 
tien hanh trong cuoc hop trir khi cd y kien phan ddi ve noi dung bien ban trong thdi 
han mudi (10) ngay ke tu ngay gui. Bien ban hop Hoi dong quan tri dugc lap bang 
tieng Viet va cd the lap bang tieng Anh. Bien ban phai cd chu ky cua chu toa va 
ngudi ghi bien ban.

16. Hang nam, tung Thanh vien doc lap Hoi dong quan tri phai lap bao cao 
danh gia ve boat dong cua Hoi dong quan tri va bao cao danh gia nay cd the dugc 
cong bo tai cuoc hop Dai hoi dong cd ddng thudng nien.

17. Trudng hgp cd yeu cau cua cong ty kiem toan ddc lap thuc hien kiem toan 
bao cao tai chinh cua Tap doan, Chu tich Hdi ddng quan tri phai trieu tap hop Hdi 
ddng quan tri de ban ve bao cao kiem toan va tinh hinh Tap doan.

Bieu 30. Bien ban hop Hoi dong quan trj
1. Cac cuoc hop cua Hdi ddng quan tri phai dugc ghi bien ban va cd the ghi am, 

ghi va luu giu duai hinh thuc dien tu khac. Bien ban phai lap b&ng tieng Viet va cd 
the lap them bang tieng nude ngoai. Bien ban hgp Hdi ddng quan tri phai lam xong 
va thong qua trudc khi ket thuc cudc hop. Bien ban phai cd cac noi dung chu yeu 
sau day:

a) Ten, dia chi tru so chinh, ma so doanh nghiep;
b) Thai gian, dia diem hop;
c) Muc dich, chuong trinh va noi dung hop;
d) Ho, ten tung thanh vien du hop hoac ngudi dugc uy quyen du hop va each 

thuc du hop; ho, ten cac thanh vien khdng du hop va ly do;
r \ •> r

e) Cac van de dugc thao luan va bieu quyet tai cuoc hgp;
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f) Tom tat phat bieu y kien cua ttrng thanh vien du hop theo trinh tu dien bien 
cua cuoc hop;

g) Ket qua bieu quyet trong do ghi ro nhung thanh vien tan thanh, khong tan 
thanh va khong co y kien;

h) Cac van de da duoc thong qua va ty le bieu quyet thong qua tuong ung;
i) Ho, ten, chu ky cua chu toa va nguoi ghi bien ban, tru truong hop sau:
Truong hop chu toa, nguoi ghi bien ban tu choi ky bien ban hop nhung neu 

T \ \

duoc tat ca thanh vien khac cua Hoi dong quan tri tham du va dong y thong qua bien 
ban hop ky va co day du noi dung theo quy dinh tai cac diem a, b, c, d, e, f, g va h 
khoan 1 Bieu nay thi bien ban nay co hieu luc. Bien ban hop ghi ro viec chu toa, 
nguoi ghi bien ban hop tu choi ky bien ban hop. Nguoi ky bien ban hop chiu trach 
nhiem lien doi ve tinh chinh xac va trung thuc cua noi dung bien ban hop Hoi dong 
quan tri. Chu toa, nguoi ghi bien ban chiu trach nhiem ca nhan ve thiet hai xay ra 
doi voi Tap doan do tu* choi ky bien ban hop theo quy dinh cua phap luat va Bieu le.

Chu toa, nguoi ghi bien ban va nhung nguoi ky ten trong bien ban phai chiu 
trach nhiem ve tinh trung thuc va chinh xac cua noi dung bien ban hop Hoi dong 
quan tri.

2. Bien ban hop Hoi dong quan tri va tai lieu su dung trong cuoc hop phai duoc 
luu giu tai tru chinh cua Tap doan.

3. Bien ban lap bang tieng Viet va tieng nude ngoai co hieu luc ngang nhau.
r r

Truong hop co su khac nhau ve noi dung bien ban tieng Viet va tieng nude ngoai, 
thi noi dung trong bien ban tieng Viet cd hieu luc ap dung.

Bieu 31. Quyen diroc cung cap thong tin cua thanh vien Hoi dong quan tri
1. Thanh vien Hoi dong quan tri cd quyen yeu cau Tong Giam doc, Pho Tong 

Giam doc, nguoi quan ly khac trong Tap doan cung cap cac thong tin, tai lieu ve 
tinh hinh tai chinh, hoat dong kinh doanh cua Tap doan va cac don vi thanh vien 
cua Tap doan.

\ / r x

2. Nguoi duoc yeu cau cung cap thong tin phai cung cap kip thdi, day du va
\ x

chinh xac cac thong tin, tai lieu theo yeu cau cua thanh vien Hoi dong quan tri, tru 
truong hop Hoi dong quan tri cd quyet dinh khac.

Bieu 32. Mien nhiem, bai nhiem va bo sung thanh vien Hoi dong quan tri
1. Thanh vien Hoi dong quan tri bi mien nhiem, bai nhiem trong cac truong 

hqp sau day:
't x X \

a) Khong cd du tieu chuan va dieu kien theo quy dinh tai Bieu 26 cua Bieu le nay;
b) Khong tham gia cac hoat dong cua Hoi dong quan tri trong sau (06) thang lien

r \ r

tuc ma khong cd su chap thuan cua Hoi dong quan tri, tru truong hop bat kha khang;
c) Thanh vien do gui don bang van ban xin tu chuc den tru so chinh cua Tap 

doan va duoc chap thuan;
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d) Khong du sue khde hoac khong con uy tin de giu chuc vu thanh vien Hoi 
dong quan tri;

e) Thanh vien do bi roi loan tam than va thanh vien khac cua Hoi dong quan tri 
co nhung bang chung chuyen mon chung to ngudi do khong con nang luc hanh vi;

f) Thanh vien do bi bai nhiem theo quyet dinh cua Dai hoi dong co dong.
g) Bi truy to va bi Toa an tuyen la co toi;
h) Khong trung thuc trong thuc thi quyen, nghia vu hoac lam dung dia vi, chuc

? 9

vu, su dung tai san cua Tap doan de tu loi hoac phuc vu loi ich cua to chuc, ca nhan 
khac; bao cao khong trung thuc tinh hinh tai chinh va ket qua san xuat kinh doanh cua 
Tap doan;

i) Cung cap thong tin ca nhan sai khi gui cho Tap doan voi tu each la ung vien 
Hoi dong quan tri.

j) Truong hop khac theo quy dinh cua phap luat.
2. Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong de bau bo sung 

thanh vien Hoi dong quan tri trong truong hop sau day:
a) So thanh vien Hoi dong quan tri bi giam qua mot phan ba so vdi so quy

> X

dinh tai Dieu le Tap doan. Truong hop nay, Hoi dong quan tri phai trieu tap hop 
Dai hoi d6ng co dong trong thoi han 60 ngay, ke tu ngay so thanh vien bi giam qua 
mot phan ba;

X f X 9 X

b) Truong hop khac, tai cuoc hop gan nhat, Dai hoi dong co dong bau thanh
/X A*

vien moi thay the thanh vien Hoi dong quan tri da bi mien nhiem, bai nhiem.

Muc 3
TONG GIAM DOC VA NGlTCH DIEU HANH KHAC

AX A aDieu 33. To chirc bo may quan ly va ngirfri dieu hanh doanh nghiep
9 ¥

1. To chuc bo may quan ly: He thong quan ly cua Tap doan phai dam bao bo
X

may quan ly chiu trach nhiem truoc Hoi dong quan tri va chiu su giam sat, chi dao 
cua Hoi dong quan tri trong cong viec kinh doanh hang ngay cua Tap doan. Tap 
doan co mot (01) Tong Giam doc, cac Pho Tong Giam doc, Ke toan truong va cac 
chuc danh quan ly khac do Hoi dong quan tri bo nhiem. Viec bo nhiem mien nhiem, 
bai nhiem cac chuc danh neu tren phai duoc thong qua bang nghi quyet, quyet dinh 
Hoi dong quan tri.

X

2. Ngudi dieu hanh Tap doan:
x 9 r r t x

a) Theo de nghi cua Tong giam doc va duqc su chap thuan cua Hoi dong quan 
tri, Tap doan duoc tuyen dung ngudi dieu hanh khac vdi so luong va tieu chuan phu 
hop vdi co cau va quy che quan ly cua Tap doan do Hoi dong quan tri quy dinh. 
Ngudi dieu hanh doanh nghiep phai cd trach nhiem man can de ho trq Tap doan dat 
duoc cac muc tieu de ra trong boat dong va to chuc.
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b) Thu lao, tien luang, loi ich va cac dieu khoan khac trong hop dong lao dong 
r 9 f \ r r

doi vdi Tong Giam doc do Hoi dong quan tri quyet dinh va hop dong vdi nhung 
nguoi dieu hanh khac do Hoi dong quan tri quyet dinh sau khi tham khao y kien cua 
Tong Giam doc.

AX XaAAa A ADieu 34. Tong Giam doc, tieu chuan va dieu kien cua Tong Giam doc
1. Hoi dong quan tri bo nhiem mot thanh vien trong Hoi dong quan tri hoac mot 

nguoi khac lam Tong Giam doc; ky hop dong quy dinh thu lao, tien luong va loi ich 
khac cung cac dieu khoan khac lien quan den viec tuyen dung. Thu lao, tien luong 
va loi ich khac cua Tong Giam doc phai duoc bao cao tai Dai hoi dong co dong 
thuong nien, dupe the hien thanh muc rieng trong Bao cao tai chinh nam va dupe 
neu trong Bao cao thuong nien cua Tap doan.

2. Tong Giam doc la Nguoi dai dien theo phap luat, dieu hanh boat dong hang 
ngay cua Tap doan, dieu hanh ke hoach phoi hop kinh doanh theo muc tieu, ke hoach 
phu hop voi Dieu le Tap doan va cac nghi quyet, quyet dinh cua Hoi dong quan tri; 
chiu su giam sat cua Hoi dong quan tri va chiu trach nhiem truoc Hoi dong quan tri 
va truoc phap luat ve viec thuc hien cac quyen va nhiem vu dupe giao.

3. Nhiem ky cua Tong Giam doc khong qua 05 nam va co the dupe tai bo nhiem 
voi so nhiem ky khong han che. Viec bo nhiem co the het hieu luc can cu vao cac 
quy dinh tai hop dong lao dong.

9 f 9 5

4. Tong Giam doc phai dap ung cac tieu chuan va dieu kien sau:
a) Co trinh dp dai hoc tro len, co nang luc quan ly va kinh doanh; co trinh dp

F

chuyen mon, kinh nghiem thuc te trong quan tri kinh doanh hoac trong linh vuc, 
nganh, nghe kinh doanh cua Tap doan;

r f

b) Co du nang luc hanh vi dan su va khong thupc doi tupng bi cam quan ly 
doanh nghiep theo quy dinh cua Luat Doanh nghiep;

c) Co sue khde, pham chat dao due tot, trung thuc, liem khiet, hieu biet va co y 
F

thuc chap hanh phap luat;
d) Khong dupe la nguoi co quan he gia dinh cua nguoi quan ly doanh nghiep,

9 x r

kiem soat vien cua Tap doan; nguoi dai dien phan von nha nude tai Tap doan.
e) Khong dupe kiem Giam doc hoac Tong Giam doc cua doanh nghiep khac.

A A a ADieu 35. Quyen han va nghia vu cua Tong Giam doc
f f \ x

1. Thuc hien cac nghi quyet, quyet dinh cua Hoi dong quan tri va Dai hoi dong
9 F F X Xco dong, ke hoach kinh doanh va ke hoach dau tu cua Tap doan da dupe Hoi dong 

\ 9quan tri va Dai hoi dong co dong thong qua;
f f y y f x

2. Quyet dinh cac van de ma khong can phai co quyet dinh cua Hoi dong quan 
tri, bao gom viec thay mat Tap doan ky ket cac hop dong tai chinh va thuong mai,

9 \

to chuc va dieu hanh boat dong kinh doanh hang ngay cua Tap doan theo nhung 
thong le quan ly tot nhat;
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3. Kien nghi voi Hoi dong quan tri ve phuong an co can to chuc, quy che quan 
ly noi bo ciia Tap doan;

4. Be xuat nhung bien phap nang cao boat dong va quan ly cua Tap doan;
5. Kien nghi so luong va nguoi dieu hanh doanh nghiep ma Tap doan can tuyen

t x 9 r r

dung de Hoi dong quan tri bo nhiem hoac mien nhiem theo quy che noi bo va kien 
nghi thu lao, tien luong va loti ich khac doi vdti nguoi dieu hanh doanh nghiep de Hoi 
dong quan tri quyet dinh;

r x 't r r

6. Xin y kien cua Hoi dong quan tri de quyet dinh so luong nguoi lao dong, 
viec bo nhiem, mien nhiem, muc luong, tro cap, loti ich, va cac dieu khoan khac lien 
quan den hop dong lao dong cua ho;

7. Cham nhat Quy 1 cua nam ke hoach, trinh Hoi dong quan tri phe chuan ke
f r x

hoach kinh doanh chi tiet cho nam tai chinh ke hoach tren co so dap ung cac yeu cau 
cua ngan sach phu hop cung nhu ke hoach tai chinh nam (05) nam;

8: Chuan bi cac ban du toan dai han, hang nam va hang quy cua Tap doan (sau 
day goi la ban du toan) phuc vu boat dong quan ly dai han, hang nam ya hang quy 
cua Tap doan theo ke hoach kinh doanh. Ban du toan hang nam (bao gom ca bang 
can doi ke toan, bao cao ket qua boat dong kinh doanh va bao cao luu chuyen tien te 

/ 9 X

du kien) cho tung nam tai chinh phai duoc trinh de Hoi dong quan tri thong qua va 
phai bao gom nhung thong tin quy dinh tai cac quy che cua Tap doan;

9. T6 chuc xay dung chien lune phat trien Tap doan; quy hoach phat trien cac
x / r

du an thuoc cac nganh, nghe do Tap doan kinh doanh; ke hoach dai han, ke hoach 
hang nam, ke hoach phoi hop kinh doanh trong Tap doan; chuan bi cac du an dau tu, 
cac de an to chuc, quan ly; du thao Dieu le, Du thao sua doi Dieu le Tap doan; du 
thao Quy che quan ly tai chinh cua Tap doan, cac quy che, quy dinh cua Tap doan; 
xay dung ke hoach phat trien nguon nhan luc; xay dung he thong chi tieu cong nghe,

9 9 / X 9

tieu chuan san pham, dinh muc kinh te, ky thuat, don gia tien luong; chuan bi cac hop 
ddng kinh te, hop dong dan su, cac phuong an de phong rui ro, cac phuong an huy 
dong va su dung von; lap cac bao cao dinh ky, bao cao thong ke, bao cao tai chinh 
rieng cua Tap doan, bao cao tai chinh hop nhat cua Tap doan va cac de an, du an khac.

10. Du thao Quy che noi bo ve quan tri Cong ty cua Tap doan de Hoi dong
X 9

quan tri trinh Bai hoi dong co dong thong qua.
x r 9 x

11. Trinh Hoi dong quan tri xem xet, quyet dinh cac noi dung thuoc tham quyen 
cua Hoi dong quan tri hoac de Hoi dong quan tri trinh cap co tham quyen quyet dinh.

r \ x x

12. Quyet dinh cac du an dau tu, hop dong mua, ban tai san, hop dong vay, cho 
vay cua Tap doan theo phan cap hoac uy quyen cua Hoi dong quan tri Tap doan. Ky 
ket cac hop dong nhan danh Tap doan.

13. Quyet dinh phan cong nhiem vu cho cac Pho Tong Giam doc Tap doan.
14. Quyet dinh ve bo nhiem, bo nhiem lai, tu chuc, mien nhiem, dieu dong,

9 r

luan chuyen, khen thuong, ky luat, thoi viec, nghi huu doi vdi Truong cac Ban,
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Chanh van phong, Thu truang cac don vi phu thuoc sau khi duoc Hoi dong quan tri 
chap thuan bang van ban.

15. Quyet dinh ve bo nhiem, bo nhiem lai, tu chuc, mien nhiem, dieu dong, 
luan chuyen, khen thudng, ky luat, thoi viec, nghi him doi vai Pho Truong cac Ban, 
Pho Chanh Van phong, Pho Thu trubng don vi phu thuoc theo de nghi cua Truong 
cac Ban, Chanh Van phong, Thu trubng cac don vi phu thuoc.

r r \ \

16. Quyet dinh cac van de duoc Hoi dong quan tri Tap doan phan cong hoac 
uy quyen theo quy dinh tai Dieu le nay va cac Quy che quan ly noi bo Cong ty cua 
Tap doan, cac van ban phap luat co lien quan.

17. Quyet dinh phuong an su dung von, tai san cua Tap doan de gop von, mua 
cd phan cua cac Cong ty trong nude cd gia tri theo muc phan cap hoac uy quyen cua 
Hoi dong quan tri va cac quy dinh khac cua phap luat.

' * ' f 5

18. Quyet dinh tuyen chon, ky hop dong, cham dut hop dong lao dong hoac
/ f f

quyet dinh bo nhiem, mien nhiem, khen thudng, ky luat, muc luong va phu cap doi 
vdi cac chuc danh quan ly theo phan cap cua Hoi dong quan tri.

19. De nghi Hoi dong quan tri Tap doan quyet dinh ve quy hoach, bo nhiem, 
bd nhiem lai, tu chuc, mien nhiem, dieu dong, luan chuyen, khen thudng, ky luat, 
thdi viec, nghi him doi vdi cac chuc danh: Pho Tong Giam doc va Ke toan trudng 
Tap doan; thanh vien Hoi dong thanh vien, chu tich Hoi dong thanh vien hoac Chu 
tich Cong ty va Kiem soat vien edng ty con la Cong ty trach nhiem huu han mot 
thanh vien do Tap doan nam 100% vdn dieu le.

20. De nghi Hoi dong quan tri quyet dinh cu Ngudi dai dien phan vdn gop cua 
Tap doan tai doanh nghiep khac, gidi thieu nhan su tham gia vao Hoi dong quan tri, 
Hoi dong thanh vien, Ban kiem soat tai doanh nghiep khac.

21. To chuc dieu hanh ke hoach kinh doanh, ke hoach dau tu va cac boat dong 
hang ngay; ke hoach phdi hop kinh doanh trong Tap doan; cong tac kiem tra, thanh

f f f

tra, bao ve, quyet dinh cac giai phap phat trien thi trudng, tiep thi va cong nghe va 
cac cong tac khac nham thuc hien cd hieu qua cac nghi quyet, quydt dinh cua Hoi 
dong quan tri va Dai hoi dong cd dong; dieu hanh boat dong cua Tap doan nham 
thuc hien cac nghi quyet va quyet dinh cua Hoi dong quan tri.

22. Thuc hien viec theo doi, kiem tra, giam sat ddi vdi boat dong cua cac doanh 
nghiep thanh vien.

23. Bao cao Hoi dong quan tri ve ket qua boat dong kinh doanh cua Tap doan; 
thuc hien viec cong bd thong tin, cong khai cac bao cao tai chinh theo quy dinh cua 
phap luat.

9 \ 9 f

24. Chiu su kiem tra, giam sat cua Hoi dong quan tri, Ban kiem soat ddi vdi 
viec thuc hien cac chuc nang, nhiem vu theo quy dinh cua Dieu le nay va phap luat.

25. Dune ap dung cac bien phap can thiet trong trudng hop khan cap va phai 
bao cao ngay vdi Hoi dong quan tri.
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26. Trinh Hoi dong quan tri phe duyet phuong an tra co tuc hoac xu ly 16 trong 
kinh doanh.

27. Tong Giam doc chiu trach nhiem trade Hoi dong quan tri va Dai hoi dong 
co dong ve viec thuc hien nhiem vu va quyen han dune giao va phai bao cao cac co 
quan nay khi duoc yeu cau; Cac quyen va nhiem vu khac theo quy dinh cua phap 
luat, cua Dieu le nay va theo nghi quyet, quyet dinh cua Hoi dong quan tri.

Dieu 36. Mien nhiem, thay the Tong Giam doc
1. Tong Giam doc Tap doan bi mien nhiem, thay the trong cac truong hop sau:
a) Bi mien nhiem, bai nhiem, each chuc, cham dut hop dong. Hoi dong quan tri 

co the bai nhiem Tong Giam doc khi co tu mot phan hai (1/2) thanh vien Hoi dong 
quan tri trd len bieu quyet tan thanh (truong hop nay khong tinh phieu bieu quyet

9 f 9 9 r f

cua chinh Tong Giam doc) va bo nhiem Tong Giam doc mdi thay the;
b) Khong con du dieu kien lam Tong Giam doc theo quy dinh tai Khoan 4 Dieu 

34 Dieu le nay;
> r

c) Co don xin tu chuc va dupe Hoi dong quan tri chap thuan;
t f r

d) Bi mat hoac han che nang luc hanh vi dan su theo quyet dinh cua Toa an;
e) Tap doan lam vao tinh trang pha san nhung khong nop dem yeu cau pha san 

theo quy dinh cua phap luat ve pha san;
f) Khong hoan thanh cac nhiem vu hoac chi tieu do Hoi dong quan tri giao (trii 

truong hop bat kha khang);
g) Khong trung thuc trong thuc thi cac quyen han hoac lam dung dia vi, quyen 

han d6 thu Ipi cho ban than hoac cho nguoi khac; bao cao khong trung thuc tinh hinh 
tai chinh cua Tap doan;

h) Khong co du trinh do va nang luc dap ung yeu cau cua chien lupc phat tnen 
va ke hoach kinh doanh moi cua doanh nghiep;

i) Doanh nghiep vi pham phap luat hoac co boat dong kinh doanh trai voi quy 
dinh cua phap luat.

't r \

2. Truong hop Tong Giam doc bi mien nhiem, Hoi dong quan tri phai tarn 
cu nguoi de dam nhiem cong viec cua Tong Giam doc. Trong thdi han ba muoi 
(30) ngay lam viec, Hoi dong quan tri phai tien hanh thu tuc bo nhiem Tong Giam 
doc mdi.

Dieu 37. Pho Tong Giam doc, Ke toan trirdng va cac Ban chuyen mon, 
nghiep vu

1. Tap doan co cac Pho Tong Giam doc do Hoi dong quan tri bo nhiem, bo 
nhiem lai, mien nhiem, thay the, each chuc, khen thudng, ky luat theo de nghi cua 
Tong Giam doc.

So lupng Pho Tong Giam doc do Hoi dong quan tri quyet dinh, phu hop vdi 
nhu cau quan tri cua Tap doan.
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2. Pho Tong Giam doc giup Tong Giam doc trong vice dieu hanh Tap doan;
\ f \

thuc hien nhiem vu va quyen han do Tong Giam doc giao phu hop voi Dieu le nay; 
chiu trach nhiem trade Tong Giam doc va trade phap luat ve nhiem vu va quyen han 
dune giao. Viec uy quyen cd lien quan den ky ket hop dong hoac lien quan den sd 
dung con dau ciia Tap doan deu phai thuc hien bang van ban.

3. Ke toan trudng do Hoi dong quan tri bo nhiem, bo nhiem lai, mien nhiem, 
thay the, each chuc, khen thudng, ky luat theo de nghi cua Tong Giam doc.

f f f

4. Ke toan trudng cd nhiem vu to chdc thuc hien edng tac ke toan, thong ke cua 
Tap doan; giup Tong Giam doc giam sat tai chinh tai Tap doan theo phap luat ve tai 
chinh, ke toan; chiu trach nhiem trade Tong Giam doc, trade Hoi dong quan tri va 
trade phap luat ve thuc hien nhiem vu, quyen han duoc phan cong hoac uy quyen.

5. Nhiem ky cua Phd Tong Giam doc, Ke toan trudng khdng qua 05 nam va cd
9 •> f f

the duoc bo nhiem lai vdi so nhiem ky khdng han che.
' ' ' "Iff

6. Che do luong, phu cap trach nhiem, tien thudng cua Phd Tong Giam doc, Ke 
toan trudng thuc hien theo quy dinh cua phap luat va cua Tap doan.

7. Van phdng va cac Ban chuyen mon, nghiep vu cd chuc nang tham muu, kiem\ •> / \
tra, giup viec Hoi dong quan tri, Tong Giam doc trong quan ly, dieu hanh Tap doan

\ 9

cung nhu trong thuc hien chuc nang, nhiem vu, quyen han cua chu sd him, cua cd 
dong, cua thanh vien gdp vdn hoac ben lien doanh ddi vdi cac doanh nghiep khac.

8. Viec thanh lap, co cau to chuc va chuc nang, nhiem vu, quyen han cua Van
9 ft

phdng va cac Ban chuyen mdn, nghiep vu do Tong Giam ddc quyet dinh sau khi 
ducrc Hdi dong quan tri chap thuan.

Muc 4
NGHIA VU VA QUYEN LOl CUA NGtfCH QUAN LY TAP DOAN

Dieu 38. Nghia vu cua ngircri quan ly.
1. Thuc hien cac quyen va nhiem vu duqc giao theo dung quy dinh cua Luat 

Doanh nghiep, phap luat cd lien quan, Dieu le, nghi quyet cua Dai hdi dong cd dong.
2. Thuc hien cac quyen va nhiem vu duqc giao mot each trung thuc, can

t f \ r 9trong, tot nhat nham bao dam loi ich hop phap tdi da cua Tap doan va cd dong 
cua Tap doan.

9

3. Trung thanh vdi loi ich cua Tap doan va cd dong cua Tap doan; khdng su 
dung thong tin, bi quyet, co hdi kinh doanh cua Tap doan, lam dung dia vi, chuc vu

9 9

va tai san cua Tap doan de tu loi hoac phuc vu loi ich cua to chuc, ca nhan khac.
4. Thong bao kip thdi, day du, chinh xac cho Tap doan ve cac doanh nghiep ma 

ho va ngudi co lien quan cua ho lam chu hoac cd phan vdn gdp, cd phan chi phdi; 
thong bao nay duqc niem yet tai tru sd chinh va cac chi nhanh.

5. Cac nghia vu khac theo quy dinh cua phap luat.
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Dieu 39. Hop dong, giao dich vol ngiroi co lien quan phai diro'c Dai hoi 
dong cd dong hoac Hoi dong quan tri chap thuan

\ r

1. Hop dong, giao dich giua Tap doan vdi cac doi tuong sau day phai dirge Dai
x o \ r

hoi dong co dong hoac Hoi dong quan tri chap thuan:
*1 A •> \

a) Cd dong, Ngudd dai dien uy quyen cua cd dong so him tren muoi phan tram 
(10%) tong so cd phan phd thong cua Tap doan va nhung nguai co lien quan cua ho;

\ *> T

b) Thanh vien Hoi dong quan tri, Tong Giam ddc va ngudd co lien quan cua ho;

c) Doanh nghiep ma thanh vien Hdi dong quan tri, Kiem soat vien, Giam ddc 
hoac Tong giam ddc va ngudi quan ly khac cua edng ty phai ke khai theo quy dinh 
■tai khoan 2 Dieu 164 cua Luat Doanh nghiep.

2. Hdi dong quan tri chap thuan cac hop dong va giao dich cd gia tri nhd hon 
35% (ba muoi lam phan tram) tong gia tri tai san doanh nghiep ghi trong bao cao tai 
chinh gAn nhit. Truong hgp nay, Ngudi dai dien Tap doan ky hop dong phai thong 
bao cac thanh vien Hdi dong quan tri, Kiem soat vien ve cac ddi tuong cd lien quan 
ddi vdi hop dong, giao dich do; dong thdi kem theo du thao hop dong hoac ndi dung 
chu yeu cua giao dich. Hdi ddng quan tri quyet dinh viec chap thuan hop dong hoac 
giao dich trong thdi han 15 ngay, kd tu ngay nhan duoc thong bao; thanh vien cd loi

\ 9 r

ich lien quan khdng cd quyen bieu quyet.
3. Dai hoi ddng cd ddng chap thuan cac hop ddng va giao dich khac ngoai cac 

giao dich quy dinh tai khoan 2 Dieu nay. Truong hop nay, Ngudi dai dien Tap doan 
ky hop ddng phai thong bao Hdi ddng quan tri va Kiem soat vien ve cac ddi tuong 
cd lien quan ddi vdi hgp ddng, giao dich do; ddng thdi kem theo du thao hgp ddng 
hoac thong bao ndi dung chu yeu cua giao dich. Hdi ddng quan tri trinh du thao hgp 
ddng hoac giai trinh ve ndi dung chu yeu cua giao dich tai cuoc hop Dai hdi ddng cd 
ddng hoac lay y kien cd ddng bang van ban. Truong hgp nay, cd ddng cd Igi ich lien 
quan khdng cd quyen bieu quyet; hgp ddng hoac giao dich dugc chap thuan khi co 
so co ddng dai dien 65% tong so phieu bieu quyet con lai tan thanh.

4. Hgp ddng, giao dich bi vd hieu va xu ly theo quy dinh cua phap luat khi dugc 
ky ket hoac thuc hien ma chua dugc chap thuan theo quy dinh tai khoan 2 va khoan 
3 Didu nay, gay thiet hai cho Tap doan; ngudi ky ket hgp ddng, cd dong, thanh vien 
Hdi ddng quan tri hoac Tong Giam ddc cd lien quan phai lien ddi bdi thudng thiet 
hai phat sinh, hoan tra cho Tap doan cac khoan Igi thu dugc tir viec thuc hien hgp 
ddng, giao dich do.

Dieu 40. Thu lao, tien luong va loi ich khac cua thanh vien Hoi dong quan 
tri, Tong Giam doc

x r

1. Tap doan cd quyen tra thu lao cho Ngudi quan ly theo ket qua va hieu qua 
kinh doanh.

5 \ 9

2. Thu lao, tien luong va Igi ich khac cua thanh vien Hdi ddng quan tri, Tong 
Giam ddc dugc tra theo quy dinh sau day:



a) Thanh vien Hoi dong quan tri dune huong thu lao cong vice va tien thuong. 
Thu lao cong vice dirge tmh theo thang hoan thanh nhiem vu cua thanh vien Hoi 
dong quan tri. Hoi dong quan tri du tinh muc thu lao cho tung thanh vien theo nguyen 
tac nhat tri. Tong muc thu lao va tien thuong cua thanh vien Hoi dong quan tri do

\ ? f \

Dai hoi dong cd dong quyet dinh tai cuoc hop thuong men tren co so de nghi cua 
Hoi dong quan tri.

b) Thanh vien Hoi dong quan tri co quyen duoc thanh toan cac chi phi an, o, di 
lai va chi phi hop ly khac ma ho chi tra khi thuc hien nhiem vu duoc giao;

c) Tong Giam doc duoc tra luong va tien thuong. Tien luong va thuong cua 
Tong Giam doc do Hoi dong quan tri quyet dinh;

3. Thu lao cua thanh vien Hoi dong quan tri, tien luong cua thanh vien Hoi 
dong quan tri chuyen trach, tien luong cua Tong Giam doc va ngudi quan ly khac 
duoc tinh vao chi phi kinh doanh cua Tap doan theo quy dinh cua phap luat ve thue 
thu nhap doanh nghiep duoc the hien thanh muc rieng trong bao cao tai chinh hang 

9

nam cua Tap doan va phai bao cao Dai hoi dong co dong tai cuoc hop thuong nien.
Dieu 41. Trach nhiem trung thuc va tranh cac xung dot ve quyen loi
1. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc va ngudi dieu 

hanh khac phai cong khai cac loi ich co lien quan theo quy dinh tai Di6u 164 Luat 
doanh nghiep va cac quy dinh phap luat khac.

' 7 9 f

2. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc va ngudi quan 
ly khac khdng duoc phep su dung nhung co hoi kinh doanh cd the mang lai loi ich 
cho Tap doan vi muc dich ca nhan; dong thdi khdng duoc su dung nhung thong tin cd 
duoc nhd chuc vu cua minh de tu loi ca nhan hay de phuc vu loi ich cua to chuc hoac 
ca nhan khac.

% 9 •> f

3. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc va ngudi 
quan ly khac cd nghia vu thong bao cho Hoi dong quan tri tat ca cac loi ich cd thd

9

gay xung dot vdi loi ich cua Tap doan ma ho cd the duoc hudng thong qua cac phap 
nhan kinh te, cac giao dich hoac ca nhan khac.

4. Tap doan khdng hd tro cac khoan vay hoac bao lanh cho cac thanh vien Hdi
* 9 7 f *

dong quan tri, Kiem soat vien, Tong Giam ddc, ngudi quan ly khac va nhung ngudi 
cd lien quan toi cac thanh vien neu tren hoac phap nhan ma nhung ngudi nay cd cac 
loi ich tai chinh, tru trudng hgp cac khoan vay hoac bao lanh neu tren da duoc Dai 
hdi dong cd dong chap thuan.

5. Hop dong hoac giao dich giua Tap doan vdi mot hoac nhieu thanh vien Hdi 
dong quan tri, Kiem soat vien, Tong Giam ddc, ngudi didu hanh khac va cac ca nhan,

9 f fl

to chuc cd lien quan den ho hoac Tap doan, ddi tac, hiep hdi, hoac to chuc ma thanh 
vien Hdi dong quan tri, Kiem soat vien, Tong Giam ddc, ngudi dieu hanh khac hoac 
nhimg ngudi lien quan den ho la thanh vien, hoac cd lien quan loi ich tai chinh khdng 
bi vd hieu hoa trong cac trudng hop sau day:

a) Ddi vdi hop dong cd gia tri nhd hon mudi phan tram (10%) tong gia tri tai 
san duoc ghi trong bao cao tai chinh gan nhat, nhung ndi dung quan trong cua hop

46
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dong hoac giao dich cung nhu cac moi quan he va loi ich cua thanh vien Hoi dong
•> f \

quan tri, Kiem soat vien, Tong Giam doc, nguoi dieu hanh khac da duoc bao cao toi 
5, 5 \ '

Hoi dong quan tri. Dong thoi, Hoi dong quan tri da cho phep thuc hien hop dong 
hoac giao dich do mot each trung thuc bang da so phieu tan thanh cua nhung thanh 
vien Hoi dong quan tri khong co loi ich lien quan;

b) Doi vdi nhung hop dong co gia tri bang hoac Ion hon mudi phan tram (10%) 
tong gia tri tai san duoc ghi trong bao cao tai chinh gan nhat, nhung noi dung quan 
trong cua hop dong hoac giao dich nay cung nhu moi quan he va loi ich cua thanh 
vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc, ngudi dieu hanh khac da

f f) \ *1 f \

duoc edng bo cho cac cd dong khong cd loi ich lien quan cd quyen bieu quyet ve 
van de do, va nhung cd dong do da thong qua hop dong hoac giao dich nay;

c) Hop dong hoac giao dich do duoc mot to chuc tu van doc lap cho la edng bang 
va hop ly xet tren moi phuong dien lien quan den cac cd dong cua Tap doan vao thoi 
diem giao dich hoac hop dong nay duoc Hoi dong quan tri hoac Dai hoi dong cd dong 
thong qua.

Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam ddc, ngudi dieu 
hanh khac va cac to chuc, ca nhan cd lien quan tdi cac thanh vien neu tren khong 
duoc su dung cac thong tin chua duoc phep edng bd cua Tap doan hoac tiet Id cho 
ngudi khac de thuc hien cac giao dich cd lien quan.

Dieu 42. Trach nhiem ve thiet hai va boi thudng
1. Thanh vien Hoi dong quan tri, Tong Giam ddc va ngudi quan ly vi pham 

nghia vu hanh dong mot each trung thuc, khong hoan thanh nghTa vu cua minh vdi 
su can trong, man can va nang luc chuyen mdn se phai chiu trach nhiem ve nhung 
thiet hai do hanh vi vi pham cua minh gay ra.

2. Tap doan bdi thudng cho nhung ngudi da, dang hoac cd the trd thanh mot
r f \

ben lien quan trong cac vu khieu nai, kien, khdi to (bao gdm cac vu viec dan su, 
hanh chinh va khong phai la cac vu kien do Tap doan la ngudi khdi kien) neu ngudi 
do da hoac dang la thanh vien Hdi dong quan tri, ngudi quan ly, nhan vien hoac la 
dai dien duoc Tap doan uy quyen hoac ngudi do da hoac dang lam theo yeu cau cua 
Tap doan vdi tu each thanh vien Hoi dong quan tri, ngudi quan ly, nhan vien hoac 
dai dien theo uy quyen cua Tap doan vdi dieu kien ngudi do da hanh dong trung 
thuc, can trong, man can vi loi ich hoac khong chdng lai loi ich cao nhat cua Tap 
doan, tren co so tuan thu luat phap va khong cd bang chung xac nhan rang ngudi do 
da vi pham nhung trach nhiem cua minh.

3. Khi thuc hien chuc nang, nhiem vu hoac thuc thi cac edng viec theo uy quyen> •>
cua Tap doan, thanh vien Hoi dong quan tri, Kiem soat vien, ngudi quan ly, nhan 
vien hoac la dai dien theo uy quyen cua Tap doan duoc Tap doan bdi thudng khi trd 
thanh mot ben lien quan trong cac vu khieu nai, kien, khdi to (tru cac vu kien do Tap 
doan la ngudi khdi kien) trong cac trudng hop sau:

a) Da hanh dong trung thuc, can trong, man can vi loi ich va khong mau thuan 
vdi loi ich cua Tap doan;
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Muc 5
BAN KIEM SOAT

b) Tuan thu luat phap va khong cd bang chung xac nhan da khong thuc hien 
trach nhiem cua minh.

4. Chi phi boi thubng bao gom cac chi phi phat sinh (ke ca phi thue luat su), 
chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong 
thuc te hoac dune coi la muc hop ly khi giai quyet nhung vu viec nay trong khuon 
kho luat phap cho phep. Tap doan co the mua bao hiem cho nhung nguoi do de tranh 
nhung trach nhiem boi thudng neu tren.

Dieu 43. Ban kiem soat
1. Ban kiem soat co tu 03 den 05 thanh vien. Nhiem ky cua Kiem soat vien 

khong qua 05 nam va co the duuc bau lai vdi so nhiem ky khong han che.
9 \ r ->

2. Cac Kiem soat vien bau mot nguoi trong so ho lam Truong Ban kiem soat
r r •> \ t

theo nguyen tac da so, Truong Ban kiem soat phai co bang tot nghiep dai hoc tro len 
thuoc mot trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, luat, quan 

f

tri kinh doanh hoac chuyen nganh co lien quan den boat dong kinh doanh cua Tap 
doan va phai lam viec chuyen trach tai Tap doan. Ban kiem soat phai cd hon mot 
nua so thanh vien thudng tru d Viet Nam. Ban kiem soat cd it nhdt (01) mot thanh 
vien chuyen trach.

9 9 f ?

3. Truong hop Kiem soat vien cd cung thdi diem ket thuc nhiem ky ma Kiem 
soat vien nhiem ky moi chua duoc bau thi Kiem soat vien da het nhiem ky van tiep 
tuc thuc hien quyen va nghia vu cho den khi Kiem soat vien nhiem ky moi duoc bau 
va nhan nhiem vu.

,9 ^9 f \ f \

4. Cac co dong nam giu cd phan cd quyen bieu quyet cd quyen gop so quyen
•’’a9X 95 'fbieu quyet cua tung nguoi lai vdi nhau de de cu cac ung vien Ban Kiem soat. Cd 

dong hoac nhdm cd dong nam giu tir mudi phan tram (10%) den dudi hai muoi phan 
9 r i y y 9 f x

tram (20%) tong so cd phan cd quyen bieu quyet duoc de cu mot (01) ung vien; tu 
hai muoi phan tram (20%) den dudi ba muoi phan tram (30%) duoc de cu tdi da hai 
(02) ung vien; tu ba muoi phan tram (30%) den dudi bdn muoi phan tram (40%) 
duoc de cu tdi da ba (03) ung vien; tu bdn muoi phan tram (40%) den dudi nam 
muoi phan tram (50%) duoc de cu tdi da bdn (04) ung vien; tu nam muoi phan tram 
(50%) tro len duoc de cu du ung vien. Truong hop so luong cac ung vien Ban kiem 

x r x r 9

soat thong qua de cu va ung cu khong du so luong can thiet, Ban kiem soat duong 
nhiem cd the de cu them ung vien hoac to chuc de cu theo cof che quy dinh tai Quy 
che ndi bd ve quan tri Cong ty cua Tap doan.

9 9 X 9

5. Ban kiem soat cd the ban hanh cac quy dinh ve cac cudc hop cua Ban kiem 
soat va each thuc boat dong cua Ban kiem soat. Ban kiem soat hop it nhat 02 lan

/ f r •}

trong mot nam; so luong thanh vien tham du hop it nhat la 2/3 so Kiem soat vien.
9 F F

Bien ban hop Ban kiem soat dupe lap chi tiet va ro rang. Thu ky cudc hop (neu cd) 
va cac Kiem soat vien tham du hop phai ky ten vao cac bien ban cudc hop. Cac bien
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fl 9 <> ♦ 9 '

ban hop cua Ban kiem soat phai dugc luu giu nham xac dinh trach nhiem cua tung 
Kiem soat vien.

6. Ban kiem soat co quyen yeu cau thanh vien Hoi dong quan tri, Tong Giam 
doc va dai dien cong ty kiem toan doc lap tham du va tra loi cac van de ma cac Kiem 
soat vien quan tarn.

•A X A A ADieu 44. Tieu chuan va dieu kien lam Kiem soat vien
1. Khong thuoc doi tuong theo quy dinh tai khoan 2 Dieu 17 cua Luat Doanh nghiep.
2. Kiem soat vien phai dugc dao tao mot trong cac chuyen nganh ve kinh te, 

tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh hoac chuyen nganh phu hgp 
vdi boat dong kinh doanh cua Tap doan; Truong Ban kiem soat phai lam viec 
chuyen trach tai Tap doan, cac Kiem soat vien con lai co the la chuyen trach hoac 
kiem nhiem;

9 9 7

3: Kiem soat vien khong phai la thanh vien hay nhan vien cua to chuc kiem 
/ 9

toan dugc chap thuan thuc hien kiem toan bao cao tai chinh cua Tap doan trong 03 
nam lien trudc do;

9

4. Kiem soat vien khong phai la nguoi lam viec trong bo phan ke toan, tai chinh 
cua Tap doan;

5. Khong dugc la ngudi co quan he gia dinh cua nguoi quan ly cua Tap doan, 
ngudi dai dien phan von cua Tap doan, ngudi dai dien phan von nha nude tai Cong 
ty Me Tap doan;

f f 7

6. Khong phai la ngudi quan ly Tap doan; khong nhat thiet phai la cd dong hoac 
ngudi lao dong cua Tap doan;

7. Cac tieu chuan va dieu kien khac theo quy dinh khac cua phap luat cd lien quan.
A ADieu 45. Quyen va nghia vu cua Ban kiem soat

7 \ '

Ban Kiem soat cd cac quyen va nghia vu theo quy dinh tai Dieu 170 Luat Doanh 
nghiep va cac quyen va nghia vu sau day:

1. Giam sat tinh hinh tai chinh cua Tap doan, tinh hgp phap trong cac boat dong
\ 9 f r

cua thanh vien Hoi dong quan tri, Tong Giam doc, ngudi quan ly khac, su phdi hgp 
boat dong giua Ban kiem soat vdi Hoi dong quan tri, Tong Giam doc va cd dong;

9 ' 7 /

2. Ban kiem soat thuc hien giam sat Hdi dong quan tri, Tong Giam doc trong
' \ 9

viec quan ly va dieu hanh Tap doan; chiu trach nhiem trudc Dai hdi dong cd dong 
trong thuc hien cac nhiem vu dugc giao.

3. Kiem tra tinh hgp ly, hgp phap, tinh trung thuc va muc do can trong trong 
quan ly, dieu hanh boat dong kinh doanh; tinh he thong, nhat quan va phu hgp cua 
edng tac ke toan, thong ke va lap bao cao tai chinh. Ra soat hgp dong, giao dich vdi 
ngudi cd lien quan thudc tham quyen phe duyet cua Hdi dong quan tri hoac Dai hdi 
dong cd dong va dua ra khuyen nghi ve hgp dong, giao dich can cd phe duyet cua

X X 9

Hdi dong quan tri hoac Dai hdi dong cd dong.
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4. Tham dinh tinh day du, hop phap va trung thuc cua bao cao tinh hinh kinh 
doanh, bao cao tai chinh hang nam va 06 thang cua Tap doan, bao cao danh gia cong 
tac quan ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cuoc hop thuong 
nien Dai hoi dong cd dong.

q r 9

5. Ra soat, kiem tra va danh gia hieu luc va hieu qua cua he thong kiem soat 
noi bo, kiem toan noi bo, quan ly rui ro va canh bao sdm cua Tap doan.

6. Xem xet so ke toan, ghi chep ke toan va cac tai lieu khac cua Tap doan, cac
' f \ f

cong viec quan ly, dieu hanh boat dong cua Tap doan khi xet thay can thiet hoac 
r r \ t t

theo nghi quyet, quyet dinh cua Dai hoi dong cd dong hoac theo yeu cau cua cd dong 
hoac nhom cd dong.

7. Khi co yeu cau cua cd dong hoac nhom cd dong, Ban kiem soat thuc hien 
kiem tra trong thoi han 07 ngay lam viec, ke tir ngay nhan duoc yeu cau. Trong thdi

f r 9 9 x

han 15 ngay, ke tu ngay ket thuc kiem tra, Ban kiem soat phai bao cao giai trinh ve 
r \ x 9 r \ •>

nhung van de duoc yeu cau kiem tra den Hoi dong quan tri va cd dong hoac nhom 
cd dong co yeu cau.

9 9

Viec kiem tra cua Ban kiem soat quy dinh tai khoan nay khdng duoc can trd 
boat dong binh thuong cua Hoi dong quan tri, khdng gay gian doan dieu hanh boat 
dong kinh doanh cua Tap doan.

* V 5 9

8. Kien nghi Hoi dong quan tri hoac Dai hoi dong cd dong cac bien phap sua 
ddi, bd sung, cai tien co cau to chuc quan ly, giam sat va dieu hanh boat dong kinh 
doanh cua Tap doan.

' 9 r

9. Khi phat hien co thanh vien Hoi dong quan tri, Tong Giam ddc va ngudi 
quan ly khac vi pham quy dinh tai khoan 1 Dieu 165 cua Luat Doanh nghiep, thi 
phai thong bao bang van ban vdi Hoi dong quan tri trong vdng 48 gio, yeu cau ngudi 
co hanh vi vi pham cham dut hanh vi vi pham va co giai phap khac phuc hau qua.

' 5 9

10. Cd quyen tham du va tham gia thao luan tai cac cuoc hop Dai hoi dong cd 
dong, Hoi dong quan tri va cac cuoc hop khac cua Tap doan.

X f 'f

11. Cd quyen su dung tu van ddc lap, bd phan kiem toan noi bd cua Tap doan 
de thuc hien cac nhiem vu duoc giao.

* 9 9 r x

12. Ban kiem soat cd the tham khao y kien cua Hoi dong quan tri trudc khi 
trinh bao cao, ket luan va kien nghi len Dai hdi dong cd dong.

X ' < 59 99 9

13. De xuat va kien nghi Dai hdi dong cd dong phe chuan to chuc kiem toan
9

ddc lap thuc hien kiem toan Bao cao tai chinh cua Tap doan;
14. Truong hop phat hien hanh vi vi pham phap luat hoac vi pham Didu le 

Tap doan cua thanh vien Hdi dong quan tri, Tong Giam ddc va ngudi quan ly khac, 
phai thong bao bang van ban vdi Hdi dong quan tri trong vdng bdn muoi tarn (48) 
gio, yeu cau ngudi cd hanh vi vi pham cham dut vi pham va cd giai phap khac phuc 
hau qua;

5 9

15. Bao cao tai Dai hdi dong cd dong theo quy dinh cua phap luat;
\ P 9

16. Quyen duoc cung cap thong tin, cu the:
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a) Thong bao moi hop, phieu lay y kien thanh vien Hoi dong quan tri va cac tai
F 9 •>

lieu kern theo phai duoc gui den cac Kiem soat vien cung thbi diem va theo phuong 
thuc nhu doi voi thanh vien Hoi dong quan tri.

b) Cac nghi quyet va bien ban hop cua Dai hoi dong cd dong, Hoi dong quan
r i

tri phai duoc gui den cho cac Kiem soat vien cung thoi diem va theo phuong thuc 
F 'i \

nhu doi voi co dong, thanh vien Hoi dong quan tri.
? F \

c) Bao cao cua Tong Giam doc trinh Hoi dong quan tri hoac tai lieu khac do 
Tap doan phat hanh duoc gui den cac Kiem soat vien cung thbi diem va theo phuong 
thuc nhu doi voi thanh vien Hoi dong quan tri.

d) Kiem soat vien co quyen tiep can cac ho so, tai lieu cua Tap doan luu giu tai 
tru so chinh, chi nhanh va dia diem khac; co quyen den cac dia diem lam viec cua 
ngubi quan ly va nhan vien cua Tap doan trong gib lam viec.

e) Hoi dong quan tri, thanh vien Hoi dong quan tri, Tong Giam doc, ngubi quan
F \ '

ly khac phai cung cap day du, chinh xac va kip thbi thong tin, tai lieu ve cbng tac 
quan ly, di£u hanh va boat dong kinh doanh cua Tap doan theo yeu cau cua Kiem 
soat vien hoac Ban kiem soat. Ngubi phu trach quan tri Tap doan phai bao dam rang 
toan bo ban sao cac nghi quyet, bien ban hop cua Dai hoi dong cd dong va cua Hoi

> r *>

dong quan tri, cac thong tin tai chinh, cac thong tin va tai lieu khac cung cap cho cd
F 't

dong va thanh vien Hdi dong quan tri phai duoc cung cap cho cac Kiem soat vien 
'l Ft '

vao cung thbi diem va theo phuong thuc nhu doi voi cd dong va thanh vien Hdi dong 
quan tri.

17. Thuc hien cac quyen va nghia vu khac theo quy dinh cua Luat Doanh 
nghiep, Dieu le nay va nghi quyet cua Dai hdi dong cd dong.

AX ADieu 46. Quyen va nghTa vu cua Trirong Ban kiem soat
Ngoai quyen han va nghia vu quy dinh tai Dieu 45 Dieu le nay, Truong Ban 

kiem soat cd quyen han va nghia vu sau:
1. Trieu tap va chu tri cudc hop Ban kiem soat;

> \ ? F A

2. Yeu cau Hdi dong quan tri, Tong Giam ddc dieu hanh va ngubi quan ly khac
F 9 9

cung cap cac thong tin lien quan de bao cao Ban kiem soat;
9 F

3. Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hdi
A •> ' 9

dong quan tri de trinh Dai hdi dong cd dong.
4. Thuc hien cac quyen han va nghia vu khac theo quy dinh cua phap luat.

X A ADieu 47. Thu lao, tien Iirong va quyen lot khac cua Kiem soat vien
9 y y

1. Kiem soat vien duoc tra tien luong hoac thu lao va duoc hubng cac quyen
F y 9 \ 9 F

loi khac theo quyet dinh cua Dai hdi dong cd dong. Dai hdi dong cd dong quyet dinh
? X 9

tong muc luong, thu lao va ngan sach boat dong hang nam cua Ban kiem soat.
2. Kiem soat vien duoc thanh toan chi phi an, o, di lai, chi phi su dung dich vu

F 9

tu van ddc lap voi muc hop ly. Tong muc thu lao va chi phi nay khdng vuot qua
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co
> \ 9 \

tong ngan sach boat dong hang nam cua Ban kiem soat da duoc Dai hoi dong 
dong chap thuan, tru truong hop Dai hoi dong co dong cd quyet dinh khac.

'f r

3. Kiem soat vien duoc hudng che do tru dai, phuc loi va tham gia cac boat 
dong cua Tap doan nhu nhan vien, ngudi lao dong khac tai Tap doan.

4. Tien lirong va chi phi boat dong cua Ban kiem soat dirge tinh vao chi phi 
kinh doanh cua Tap doan theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, 
phap luat cd lien quan va phai dugc lap thanh muc rieng trong bao cao tai chinh hang 
nam cua Tap doan.

Dieu 48. Trach nhiem cua Kiem soat vien
X ' \

1. Tuan thu dung phap luat, Dieu le cua Tap doan, quyet dinh cua Dai hoi dong 
cd dong va dao due 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 trgng,
f f \ p

tot nhat nham bao dam Igi ich hgp phap toi da cua Tap doan va cd dong cua Tap doan.
3. Trung thanh vai Igi ich cua Tap doan va cd dong Tap doan; khdng dugc su 

dung thong tin, bi quyet, co hoi kinh doanh cua Tap doan, lam dung dia vi, chuc vu 
va tai san cua Tap doan de tu Igi hoac phuc vu Igi ich cua to chuc, ca nhan khac.

4. Nhiem vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le nay.
5. Truong hop vi pham nghia vu quy dinh tai cac khoan 1, khoan 2, khoan 3 va

X 9

khoan 4 Dieu nay ma gay thiet hai cho Tap doan hoac ngudi khac, thi cac Kiem soat 
vien phai chiu trach nhiem ca nhan hoac lien ddi bdi thudng thiet hai do.

Moi thu nhap va Igi ich khac ma Kiem soat vien true tiep hoac gian tiep co 
dugc do vi pham nghia vu quy dinh tai Dieu nay phai hoan tra Tap doan.

9

6. Truong hop phat hien cd Kiem soat vien vi pham nghia vu trong thuc hien 
quyen va nhiem vu dugc giao, thi Hdi dong quan tri phai thong bao bang van ban 
den Ban kiem soat; yeu cau ngudi cd hanh vi vi pham cham dut hanh vi vi pham va 
cd giai phap khac phuc hau qua.

A A A A XDieu 49. Mien nhiem, bai nhiem Kiem soat vien
1. Dai hoi dong cd dong mien nhiem Kiem soat vien trong truong hop sau day:

9 5 9

a) Khdng con du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai 
Dieu 169 cua Luat Doanh nghiep va Dieu 44 Dieu le nay.

p

b) Cd don tu chuc va dugc chap thuan;
c) Cac truong hgp khac theo quy dinh cua phap luat;
2. Dai hdi dong cd dong bai nhiem Kiem soat vien trong truong hop sau day:
a) Khdng hoan thanh nhiem vu, edng viec dugc phan edng;
b) Khdng thuc hien quyen va nghia vu cua minh trong 06 thang lien tuc, tru 

truong hop bat kha khang;
c) Vi pham nhieu lan, vi pham nghiem trong nghia vu cua Kiem soat vien theo 

quy dinh cua Luat Doanh nghiep va Dieu le nay;
d) Truong hop khac theo nghi quyet Dai hdi dong cd dong.



Chiro’ng IV 
QUYEN DIEU TRA SO SACH VA HO SO

Dieu 50. Quyen kiem tra so sach va ho so’
*> •> \ /

1. Cd dong hoac nhom co dong co quyen true tiep hoac thong qua nguoi duoc 
uy quyen, gui van ban yeu cau duoc kiem tra trong gio lam viec va tai dia diem kinh 
doanh chinh cua Tap doan danh sach co dong, cac bien ban cua Dai hoi dong co 
dong va sao chup hoac trich luc cac ho so do. Yeu cau kiem tra do phia dai dien 
duoc uy quyen khac cua cd dong phai kem theo giay uy quyen cua cd dong ma nguoi 
do dai dien hoac mot ban sao edng chung cua giay uy quyen nay.

7 A 9 7 7

2. Kiem soat vien va Nguoi quan ly cd quyen kiem tra so dang ky cd dong cua 
Tap doan, danh sach cd dong va nhung so sach va hd so khac cua Tap doan vi nhung 
muc dich lien quan toi chuc vu cua minh voi dieu kien cac thong tin nay phai duoc 
bao mat.

\ •* t x * '

3. Tap doan se phai luu Dieu le nay va nhung ban sua ddi bd sung Dieu le, Giay 
chung nhan dang ky doanh nghiep, cac quy che, cac tai lieu chung minh quyen so

r \ 7 x

him tai san, nghi quyet Dai hoi dong cd dong va Hoi dong quan tri, cac bao cao cua 
>7 **

Hoi dong quan tri, cac bao cao cua Ban kiem soat, bao cao tai chinh hang nam, so 
sach ke toan va cac tai lieu khac theo quy dinh cua phap luat tai tru sb chinh hoac 
mot noi khac vdi dieu kien la cac cd dong va co quan dang ky kinh doanh duoc

\ 7

thong bao ve dia diem luu tru cac tai lieu nay.
4. Didu le Tap doan phai duoc edng bd tren trang thong tin dien tu cua Tap doan.

Chiro’ng V 
NGtfCH LAO DONG VA CONG DOAN

Dieu 51. Ngirbi lao dong va edng doan
1. Tong Giam doc phai lap ke hoach de Hoi dong quan tri thong qua cac van de 

lien quan den viec tuyen dung, cho nguoi lao dong thdi viec, luong, bao hiem xa hdi, 
phuc loi, khen thubng va ky luat ddi vdi nguoi lao dong va nguoi quan ly.

9 f f *> X ?

2. Tong Giam ddc phai lap ke hoach de Hdi dong quan tri thong qua cac van de 
lien quan den quan he cua Tap doan vdi cac to chuc edng doan theo cac chuan muc, 
thong le va chinh sach quan ly tot nhat, nhung thong le va chinh sach quy dinh tai 
Didu le nay, cac quy che cua Tap doan va quy dinh phap luat hien hanh.

Chiro’ng VI
QUAN HE CUA TAP DOAN VCH CAC DON VI THANH VIEN

Dieu 52. Moi quan he giira Tap doan vdi cac Don vi thanh vien cua Tap doan
Tap doan quan ly ddi vdi edng ty do Tap doan nam giu 100% vdn dieu le va 

quan ly phan vdn gdp cua Tap doan tai edng ty cd phan, edng ty trach nhiem huu 
han hai thanh vien trd len thong qua nguoi dai dien phan vdn cua doanh nghiep. Tap 
doan thuc hien quan ly thong qua ngubi dai dien phan vdn Tap doan theo quy dinh

53



a 5 r

cua phap luat ve doanh nghiep, Dieu le cong ty va quy che boat dong cua ngudi dai \ /
dien phan von Tap doan.

r \

1. Voi cac Cong ty con do Tap doan so huu 100% von dieu le: Tap doan la chu
\ X

so htru cua cac Cong ty. Hoi dong quan tri Tap doan thuc hien quyen va nghia vu 
cua chu so huu doi vdi Cong ty con nay.

r \ r

a) Cho y kien ve viec ban hanh quy che tai chinh cua cong ty;
X f

b) Phe duyet phuong an boat dong dau tu, mua, thue mua, ban tai san co dinh,
? x 9 / x r

chuyen nhuong du an dau tu, chuyen nhuong von dau tu tren 50% von chu sb huu 
r \ r r

hoac tren 50% von dau tu cua chu sb huu trong trubng hop von chu sb htru thap hon 
von dau tu cua chu sb huu hoac mot ty le khac thap hon quy dinh tai Dieu le cua 
cbng ty. Von chu sb huu, von dau tu cua chu sb huu quy dinh tai diem nay duoc xac 
dinh theo bao cao tai chinh quy hoac bao cao tai chinh nam cua cbng ty tai thbi diem 
gan nhat vdi thbi diem phe duyet;

F f

c) Viec bao lanh, cho vay von thuc hien theo nguyen tac quy dinh hien hanh;
d) Viec chuyen nhuong du an dau tu, von dau tu thuc hien theo nguyen tac quy 

dinh hien hanh.
7 X

2. Vbi Cbng ty con khac: Cbng ty con la Cbng ty co phan, cbng ty lien doanh,
9

cbng ty trach nhiem huu han hai thanh vien trb len duoc thanh lap, to chuc va boat 
dong theo quy dinh cua phap luat tuong ung vdi hinh thuc phap ly cua tung loai 
Cbng ty do.

Tap doan la chu sb huu phan vbn cua Tap doan tai cac Cbng ty nay. Hoi dong 
quan tri Tap doan thuc hien quyen va nghia vu cua chu sb huu dbi vbi vbn Tap doan 
dau tu vao cac Cbng ty con nay.

r r 9 x r \

a) Quyet dinh hoac trinh cap co tham quyen quyet dinh viec dau tu tang, giam, 
chuyen nhuong vbn cua doanh nghiep dau tu tai cbng ty co phan, cbng ty trach nhiem 
huu han hai thanh vien trb len theo quy dinh cua phap luat va Dieu le cbng ty;

b) Quy dinh tieu chuan, cu, bai nhiem, mien nhiem, khen thubng, ky luat cua 
ngubi dai dien phan vbn cua doanh nghiep theo quy dinh va ban hanh quy che ngubi 
dai dien phan vbn cua doanh nghiep;

x x r f x

c) Yeu cau ngubi dai dien phan vbn cua doanh nghiep cd y kien ve viec chia
9 9 X

loi nhuan, co tuc cua cbng ty co phan, cbng ty trach nhiem huu han hai thanh vien 
trb len;

X X F

d) Yeu cau ngubi dai dien phan vbn cua doanh nghiep bao cao dinh ky hoac 
dot xuat tinh hinh tai chinh, boat dong san xuat, kinh doanh cua cbng ty cb phan, 
cbng ty trach nhiem him han hai thanh vien trb len theo quy dinh cua phap luat va 
Dieu le cbng ty;

e) Kiem tra, giam sat hoat dong cua ngubi dai dien phan vbn cua doanh nghiep 
nham ngan chan, xu ly kip thbi thieu sot, yeu kem cua ngubi dai dien.

f r

3. Mbi quan he giua Tap doan vdi cac Cbng ty con dua tren nguyen tac binh 
dang va doc lap giua cac phap nhan. Hop dong, giao dich va quan he khac giua Tap

54
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doan voi cac Cong ty con deu phai dune thiet lap va thuc hien doc lap, binh dang 
x r 't

theo dieu kien ap dung doi vdi cac chu the phap ly doc lap. 
\ \ 7

4. Hoi dong quan tri chi dinh mot hay nhieu ngudi dai dien Tap doan de thuc 
hien cac quyen cua Tap doan voi tu each la chu so huu doi voi cac Cong ty con do

\ r x

Tap doan so huu 100% von va quyen cua chu so huu phan von do Tap doan dau tu 
7 X

tai cac Cong ty con la Cong ty co phan, cong ty lien doanh, cong ty trach nhiem huu 
han hai thanh vien tro len phu hop vdi Luat Doanh nghiep, phap luat co lien quan, 
Dieu le nay va Dieu le cac Cong ty con.

XX

Viec chi dinh ngudi dai dien phan von gdp cua Tap doan phai duoc lap thanh 
van ban. Trinh do, quyen va nghia vu cua nhung ngudi dai dien von gdp cua Tap 
doan tai cac Cong ty con do Hoi dong quan tri quyet dinh, phu hop Luat Doanh 
nghiep, phap luat cd lien quan, Dieu le nay, Quy che boat dong cua ngudi dai dien 

X X X

phan von Tap doan va Dieu le cac Cong ty con.
9 X

5. Vdi cac don vi phu thuoc: duoc bao cao trong so ke toan cua Tap doan, thuc 
hien edrig viec boat dong, kinh doanh, duy tri so ke toan, to chuc boat dong cua 
minh, quan ly ngudn nhan luc va tien hanh cac boat dong khac theo quy che cua Tap 
doan va quy chd to chuc boat dong cua don vi. Tap doan chiu trach nhiem ve cac 
nghia vu tai chinh phat sinh dudi ten cua cac don vi phu thuoc do.

Chirmig VII 
PHAN PHOIL0INHUAN • •

Dieu 53. Phan phoi loi nhuan
7 9 X X X

1. Cd tuc la khoan loi nhuan rdng duoc tra cho moi cd phan bang tien mat hoac 
bang tai san khac.

2. Cd tuc tra cho cd phan uu dai duoc thuc hien theo cac dieu kien ap dung
7 X

rieng cho mdi loai cd phan uu dai.
3. Cd tuc tra cho cd phdn pho thong duoc xac dinh can cu vao so loi nhuan 

rdng da thuc hien va khoan chi tra cd tuc duoc trich tu ngudn loi nhuan giu lai cua
9 9X9 '

Tap doan. Tap doan chi duoc tra cd tuc cua cd phan phd thong khi co du cac dieu 
kien sau day:

a) Tap doan da hoan thanh nghia vu thue va cac nghia vu tai chinh khac theo 
quy dinh cua phap luat;

b) Da trich lap cac quy Tap doan va bu dap du Id truoc do theo quy dinh cua
X

phap luat va Dieu le Tap doan;
c) Ngay sau khi tra het so cd tuc da dinh, Tap doan van bao dam thanh toan du 

cac khoan no va nghia vu tai san khac den han.
4. Cd tuc co the duoc chi tra bang tien mat, bang cd phan cua Tap doan. Neu 

chi tra bang tien mat thi phai duoc thuc hien bang Dong Viet Nam va co the duoc
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* •> \ \ r

chi tra bang sec, chuyen khoan hoac lenh tra tien gui bang buu dien den dia chi 
thubng tru hoac dia chi lien lac cua cd dong.

' 't f

5. Cd tuc phai dune thanh toan day du trong thdi han 06 thang, ke tu ngay ket 
thuc hop Dai hoi dong cd dong thubng nien. Hoi dong quan tri lap danh sach co dong 
duoc nhan cd tuc, xac dinh muc cd tuc dune tra ddi voi tung cd phan, thoi han va 
hinh thuc tra cham nhat 30 ngay truoc mdi lan tra cd tuc. Thong bao ve tra cd tuc 
duoc gui bang phuong thuc bao dam den cd dong theo dia chi dang ky trong so dang

*> r 9

ky cd dong cham nhat 15 ngay truoc khi thuc hien tra cd tuc. Thong bao phai co cac 
ndi dung sau day:

a) Ten Tap doan va dia chi tru so chinh cua Tap doan;
b) Ho, ten, dia chi lien lac, qudc tich, so giay to phap ly cua cd dong la ca nhan;
c) Ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru so chinh

9 9

cua cd dong la to chuc;
1A1 AA\ • 9 9 F 9\d) So luong cd phan tung loai cua cd dong; muc cd tuc ddi vdi tung cd phan va 

tong so cd tuc ma cd dong do duoc nhan;
e) Thoi diem va phuong thuc tra cd tuc;

f) Ho, ten, chu ky cua Chu tich Hoi dong quan tri va Ngudi dai dien theo phap 
luat cua Tap doan.

9 9 9 5

6. Truong hop cd dong chuyen nhuong cd phan cua minh trong thoi gian giua
9 / 9 9 9 9

thoi diem ket thuc lap danh sach cd dong va thoi diem tra cd tuc thi ngudi chuyen 
nhuong la ngudi nhan cd tuc tu Tap doan.

9 5 9 \

7. Truong hop chi tra cd tuc bang cd phan, Tap doan khdng phai lam thu tuc 
chao ban cd phan theo quy dinh tai cacDieu 123, 124 va 125 cua Luat Doanh nghiep. 
Tap doan phai dang ky tang vdn dieu le tuong ung vdi tong gia tri menh gia cac cd 
phan dung de chi tra cd tuc trong thdi han 10 ngay, ke tu ngay hoan thanh viec thanh

9

toan cd tuc.
\ •> r 9

8. Dai hoi dong cd dong quyet dinh muc chi tra cd tuc va hinh thuc chi tra cd 
tuc hang nam tu loi nhuan duoc giu lai cua Tap doan.

9. Tap doan khdng thanh toan lai cho khoan tien tra cd tuc hay khoan tien chi 
tra lien quan tdi mot loai cd phieu.

5 9 r 5 9

10. Hoi dong quan tri cd the kien nghi Dai hoi dong cd dong thong qua viec 
thanh toan toan bd hoac mot phan cd tuc bang cd phieu va Hoi dong quan tri la co 
quan thuc thi quyet dinh nay.

9 5 9

11. Truong hop cd tuc hay nhung khoan tien khac lien quan tdi mot loai cd 
phieu duoc chi tra bang tien mat, Tap doan phai chi tra bang tien dong Viet Nam. 
Viec chi tra cd the thuc hien true tiep hoac thong qua cac ngan hang tren co so cac

r \ 9 r

thong tin chi tiet ve tai khoan ngan hang do cd dong cung cap. Truong hop Tap doan
9 r 5 9 r

da chuyen khoan theo dung cac thong tin chi tiet ve ngan hang do cd dong cung cap 
ma cd dong do khdng nhan duoc tien, Tap doan khdng phai chiu trach nhiem ve
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khoan tien Tap doan da chuyen cho cd dong nay. Viec thanh toan cd tuc ddi voi cac 
co phidu niem yet/dang ky giao dich tai. So giao dich chung khoan duoc tien hanh 
thong qua cdng ty chung khoan hoac Trung tam luu ky chung khoan Viet Nam.

12. Can cu Luat doanh nghiep, Luat chung khoan, Hdi dong quan tri thong qua 
nghi quyet xac dinh mot ngay cu the de chdt danh sach cd dong. Can cu theo ngay do, 
nhung nguoi dang ky vdi tu each cd dong hoac ngudi so huu cac chung khoan khac

> •> *> f

dune quyen nhan cd tuc, nhan cd phieu, nhan thong bao hoac tai lieu khac.
13. Cac van de khac lien quan den phan phdi lai nhuan dune thuc hien theo 

quy dinh cua phap luat.
Dieu 54. Trich lap cac quy
1. Tap doan trich lap cac quy va du phdng theo quy dinh cua phap luat. Hang 

nam, Tap doan su dung lai nhuan sau thue cua minh nhu sau:
r t

a) Trich lap quy khen thuang, phuc lai va cac quy khac theo quyet dinh cua Dai
\ 7

hdi dong cd dong;
7 7 "

b) Tra cd tuc cho cd dong;
c) Trich lap cac quy khac theo quy dinh cua phap luat.

\ 7 r

2. Ty le trich cac quy tren do Dai hdi dong cd dong quyet dinh phu hap vdi quy 
dinh cua phap luat.

Chu’o’ng VIII 
CO CHE TAI CHINH, TAI KHOAN NGAN HANG, NAM TAI CHiNH 

VA CHE DO KE TOAN •

Dieu 55. Cu che tai chinh
1. Tap doan chap hanh co che tai chinh theo quy dinh cua phap luat. Viec quan 

ly vdn, tai san, doanh thu, chi phi, gia thanh, lai nhuan va phan phdi lai nhuan, trich
7

lap va su dung cac quy thuc hien theo quy dinh cua phap luat, duqc cu the trong Quy 
che quan ly tai chinh cua Tap doan.

2. Ndi dung Quy che quan ly tai chinh cua Tap doan dugc xay dung tren nguyen 
tac quan ly ddi vdi cdng ty cd phan do Nha nude nam quyen chi phdi. Hdi dong 
Quan tri cd trach nhiem xay dung va ban hanh Quy che quan ly tai chinh cua Tap 
doan.

' 9 9 ♦ A •

Quy che quan ly tai chinh tdi thieu phai cd cac ndi dung sau: 
f f

a) Co che quan ly va su dung vdn;
b) Co che quan ly va su dung tai san;
c) Co che quan ly doanh thu, chi phi va ket qua hoat dong kinh doanh cua Tap 

doan;
d) Co che phan phdi lai nhuan; cac quy va muc dich su dung cac quy cua Tap 

doan;
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e) Co che quan ly ke hoach tai chinh; che do ke toan, thong ke va kiem toan;
f) Quyen han, nghia vu va trach nhiem cua HDQT, Tong Giam doc trong vice 

quan ly tai chinh cua Tap doan;
r f

g) Moi quan he tai chinh giua Tap doan vai cac Cong ty con, Cong ty lien ket.
Dieu 56. Tai khoan ngan hang
1. Tap doan se ma tai khoan tai ngan hang Viet Nam hoac tai cac ngan hang 

nuac ngoai dirge phep boat dong tai Viet Nam.
2. Theo sir chap thuan trade cua co quan cd tham quyen, trong trudng hop can 

thiet, Tap doan cd the mo tai khoan ngan hang d nude ngoai theo cac quy dinh cua 
phap luat

/ / r

3. Tap doan se tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong 
qua cac tai khoan tien Dong Viet Nam hoac ngoai te tai cac ngan hang ma Tap doan 
md tai khoan theo dung qui dinh cua phap luat.

Dieu 57. Nam tai chinh
Nam tai chinh cua Tap doan duoc tinh theo nam duong lich, bat dau tu ngay 

dau tien cua thang 01 hang nam va ket thuc vao ngay thu 31 cua thang 12 cung nam.
\ 9 r r

Nam tai chinh dau tien ke tu ngay cap giay chung nhan dang ky doanh nghiep 
(sau khi chuyen ddi tir edng ty 100% von nha nude) va ket thuc vao ngay 31 cua 
thang 12 cung nam.

Dieu 58. Che do ke toan«
f r r r

1. Che do ke toan Tap doan su dung la che do Ke toan Viet Nam (VAS) hoac 
che do ke toan doanh nghiep hoac che do ke toan dac thu duoc co quan cd tham 
quyen ban hanh khac duoc Bo Tai chinh chap thuan.

1 F 5 f y f

2. Tap doan lap so sach ke toan bang tieng Viet. Tap doan se luu giu ho so ke 
toan theo loai hinh cua cac boat dong kinh doanh ma Tap doan tham gia. Nhung ho 
so nay phai chinh xac, cap nhat, cd he thong va phai du de chung minh va giai trinh 
cac giao dich cua Tap doan.

3. Tap doan su dung dong Viet Nam lam don vi tien te dung trong ke toan. 
Trudng hop Tap doan cd cac nghiep vu kinh te phat sinh chu yeu bang mot loai 
ngoai te thi duoc tu chon ngoai te do lam don vi tien te trong ke toan, chiu trach 
nhiem ve lira chon do trudc phap luat va thong bao cho co quan quan ly thud true 
tiep.

r r

4. Tat ca cac tai lieu va bao cao tai chinh ke toan quan trong theo quy dinh cua 
phap luat va/hoac do Hoi dong quan tri yeu cau phai duoc phe duyet va ky boi Tong 
Giam doc va Ke toan trudng.



Chirong IX
BAO CAO THITCING NIEN, TRACH NHIEM 

CONG BO THONG TIN, THONG BAO RA CONG CHUNG

Dieu 59. Bao cao tai chinh hang nam, sau thang va hang quy
1. Tap doan phai lap Bao cao tai chinh hang nam theo quy dinh cua phap luat, 

cung nhu cac quy dinh cua Uy ban Chung khoan Nha nuoc va bao cao phai duoc 
kiem toan theo quy dinh tai Dieu 62 cua Dieu le nay, va trong thoi han chin muoi

9 T

(90) ngay ke tu khi ket thuc moi nam tai chinh, phai nop Bao cao tai chinh hang nam 
da duoc Dai hoi dong co dong thong qua cho cho co quan thue co tham quyen, Uy 
ban Chung khoan Nha nuoc, So giao dich chung khoan va Co quan dang ky kinh 
doanh.

\ f t

2. Bao cao tai chinh nam phai bao gom bao cao ket qua boat dong san xuat kinh
\ 1^

doanh phan anh mot each trung thuc va khach quan tinh hinh ve lai va 16 cua Tap 
doan trong nam tai chinh va bang can doi ke toan phan anh mot each trung thuc va 
khach quan tinh hinh cac boat dong cua Tap doan cho den thoi diem lap bao cao, 
bao cao luu chuyen tien te va thuyet minh bao cao tai chinh.

3. Tap doan phai phai lap va cong bo cac bao cao tai chinh sau thang da scat 
xet va bao cao tai chinh quy theo cac quy dinh cua Uy ban Chung khoan Nha nude, 
So giao dich chung khoan va nop cho co quan thue huu quan va Co quan dang ky 
kinh doanh theo cac quy dinh cua Luat doanh nghiep.

9 5 f ?

4. Cac bao cao tai chinh nam duoc kiem toan (bao gom y kien cua kiem toan 
vien), bao cao tai chinh sau thang duoc soat xet va bao cao tai chinh quy phai duoc 
cong bo tren trang thong tin dien tu cua Tap doan.

Dieu 60. Cong bo thong tin va thong bao ra cong chung
•> f

Cac bao cao tai chinh hang nam va cac tai lieu bo tro khac phai duoc cong bo 
ra cong chung theo nhung quy dinh cua Uy ban Chung khoan Nha nude va nop cho 
co quan thue huu quan va co quan dang ky kinh doanh theo cac quy dinh cua Luat 
Doanh nghiep va cac van ban quy pham phap luat cd lien quan.

r

Tap doan thuc hien cong bo, cong khai thong tin theo quy dinh cua phap luat 
va cac quy dinh hien hanh.

A ADieu 61. Bao cao thirong nien
r

Tap doan lap va cong bo Bao cao thudng nien theo cac quy dinh cua phap luat 
ve chung khoan va thi trudng chung khoan

Chu'O’ng X
KIEM TOAN, CON DAU VA BAO MAT

A ADieu 62. Kiem toan doc lap
1. Dai hoi dong co dong thudng nien chi dinh mot cong ty kiem toan doc lap 

hoac thong qua danh sach cac cong ty kiem toan doc lap va uy quyen cho Hoi dong
59
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quan tri quyet dinh lua chon mot trong so cac don vi nay tien hanh cac boat dong 
kiem toan Tap doan cho nam tai chinh tiep theo dira tren nhfrng dieu khoan va di£u 
kien thoa thuan voi Hoi dong quan tri. Tap doan se phai chuan bi va gui bao cao tai 
chinh hang nam cho cong ty kiem toan doc lap sau khi kSt thuc nam tai chinh.

2. Cong ty kiem toan doc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh 
hang nam cho biet cac khoan thu chi cua Tap doan, lap bao cao kiem toan va trinh 
bao cao do cho Hoi dong quan tri trong vong hai (02) thang ke tir ngay ket thuc nam 
tai chinh.

3. Bao cao kiem toan dugc gui dinh kem bao cao tai chinh nam cua Tap doan.
4. Kiem toan vien doc lap thuc hien viec kiem toan Tap doan dugc phep tham 

du cac cugc hop Dai hoi dong co dong va dugc quyen nhan cac thong bao va cac 
thong tin khac lien quan den cuoc hop Dai hoi dong cd dong ma cac cd dong dugc 
quyen nhan va dugc phat bieu y kien tai dai hoi ve cac van de cd lien quan den viec 
kiem toan bao cao tai chinh cua Tap doan.

Dieu 63. Kiem soat ndi bo• •

Tap doan to chuc va chi dao thuc hien:
1. Cong tac kiem soat ndi bd theo quy dinh cua phap luat nham phuc vu cho 

cdng tac quan tri cua Tong Giam ddc va cdng tac giam sat, kiem tra cua Ban kiem 
soat, cua Hoi dong Quan tri ddi vdi Don vi true thudc, cac cdng ty con cua Tap doan.

2. Hoi dong quan tri cd the thanh lap bd phan Kiem soat ndi bd de true tiep thuc 
hien chuc nang kiem soat ndi bd phuc vu cho cdng tac quan tri cua Tap doan.

Dieu 64. Con dau
1. Con dau cua Tap doan bao gdm dau dugc lam tai co so khac dau va dau dudi 

hinh thuc chu ky so theo quy dinh cua phap luat ve giao dich dien tu.

2. Hdi dong quan tri quyet dinh thong qua con dau chinh thuc, loai dau, so 
lugng, hinh thuc va ndi dung dau cua Tap doan.

3. Hdi dong quan tri, Tong Giam ddc va Ban Kiem soat su dung va quan ly con 
dau theo quy dinh cua phap luat hien hanh.

Dieu 65. Bao mat
Neu khdng cd su dong y trudc bang van ban cua Hdi dong quan tri, thi khdng 

mot thanh vien nao cua Hdi dong quan tn, Ban kiem soat, ngudi quan ly, cd dong 
hoac ngudi cd lien quan nao dugc phep tiet Id bat ky thong tin nao lien quan tdi Tap 
doan hoac cac hoat dong kinh doanh cua Tap doan ma thong tin do khdng dugc phd 
bien hoac khdng de suy luan tu cac thong tin da dugc phd bien rdng rai, trir khi ngudi 
tiep nhan thong tin thudc mot trong cac trudng hgp sau day:

1. Cdng ty con cua Tap doan.
9 \ f

2. Cac cd dong theo nhu quy dinh tai Dieu le nay hoac dugc quyet dinh cua Dai
\ 9

hdi dong cd dong.
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Chirong XI
CHAM DlTT HO AT DQNG, THANH LY VA GIAI QUYET TRANH CHAP

't f

3. Ngudi quan ly va nhan vien cua Tap doan hoac cac kiem toan vien, tu van 
vdi ly do nhtmg nguoi nay can biet thong tin de thuc hien cong viec cua minh true

/ r

tiep hoac gian tiep lien quan toi hoat dong kinh doanh cua Tap doan. Nhung trong 
cac truong hop nay, nguoi tiep nhan thong tin phai bao mat cac thong tin tiep nhan 

r r

va khong tiet lo cho bat cu nguoi nao khac.
4. Cac cd dong hoac Nguoi dai dien cua cd dong la phap nhan va/hoac cac nha 

tu van va/hoac nha cung cap dich vu cua cd dong, vdi dieu kien la nhung nguoi nay 
phai cam ket bang van ban se bao mat cac thong tin tiep nhan va khdng tiet Id cho

r

bat cu nguoi nao khac.
r r \ \ f

5. Cho mot so luong nhat dinh cac nha dau tu tiem nang dang tim kiem co hoi
t r r f a '

de mua, true tiep hoac gian tiep, bat ky cd phan nao trong Tap doan, vdi dieu kien 
r \ t

la nhung nguoi nay phai cam ket bang van ban se bao mat cac thong tin tiep nhan 
va khdng tiet Id cho bat cu nguoi nao khac.

6. Cac ndi dung duoc yeu cau phai cung cap thong tin theo quy dinh cua phap
A A

luat, quy dinh ve giao dich chung khoan hoac theo lenh, yeu cau, cua mot co quan 
tda an hoac co quan nha nude cd tham quyen.

7. Co quan thue theo yeu cau hop ly va nham muc dich phuc vu viec ke khai
r 9

nop thue ma cd dong lien quan.

Dieu 66. Cham dirt boat dong 
9 9 r

1. Tap doan cd the bi giai the hoac cham dut hoat dong trong nhung truong hop sau:
a) Toa an tuyen bd Tap doan pha san theo quy dinh cua phap luat hien hanh;

9 f A >

b) Giai the trade thoi han theo quyet dinh cua Dai hoi dong cd dong;
c) Bi thu hoi Giay chung nhan dang ky doanh nghiep;
d) Cac truong hop khac do phap luat quy dinh.
2. Viec giai the Tap doan trade thoi han do Dai hdi dong cd dong quyet dinh, 

Hdi dong quan tri thuc hien. Quyet dinh giai the nay phai thong bao hay xin chap 
thuan cua co quan cd tham quyen (neu bat budc) theo quy dinh. Thong bao nay phai 
duoc thuc hien phu hop vdi quy dinh cua Luat Doanh nghiep.

Dieu 67. Thanh ly
1. Toi thieu sau (06) thang trade khi ket thuc thoi han hoat dong cua Tap doan 

hoac sau khi cd mot quyet dinh giai the Tap doan, Hdi dong quan tri phai thanh lap 
Ban thanh ly gom ba (03) thanh vien. Hai (02) thanh vien do Dai hoi dong cd dong 
chi dinh va mot (01) thanh vien do Hdi dong quan tri chi dinh tu mot Cong ty kiem 
toan ddc lap. Ban thanh ly chuan bi cac quy che hoat dong cua minh. Cac thanh vien 

9 r

cua Ban thanh ly cd the duoc lua chon trong so nhan vien Tap doan hoac chuyen gia



doc lap. Tat ca cac chi phi lien quan den thanh ly dugc Tap doan uu tien thanh toan 
trudc cac khoan ng khac cua Tap doan.

A

2. Ban thanh ly co trach nhiem bao cao cho ca quan dang ky kinh doanh ve
r y 9

ngay thanh lap va ngay bat dau boat dong. Ke tu thdi diem do, Ban thanh ly se thay 
mat Tap doan trong tat ca cac cong viec lien quan den thanh ly Tap doan truac Toa 
an va cac co quan hanh chinh.

3. Tien thu dugc tir viec thanh ly se dirge thanh toan theo thu tu sau:
a) Cac chi phi thanh ly;

/ 7 *> f r

b) Khoan ng luang, trg cap thoi viec, bao hiem xa hoi, bao hiem y te doi vdi 
nguui lao dong, quyen Igi khac theo hgp dong lao dong va thoa uac lao dong tap the 
da ky ket;

c) Ng thue; Nghia vu tai chinh doi vai Nha nuac; khoan ng khong co bao dam 
phai tra cho chii ng trong danh sach chu ng; khoan ng co bao dam chua dugc thanh 
toan do gia tri tai san bao dam khong du thanh toan ng;

d) Cac khoan ng khac cua Tap doan;

e) So du con lai sau khi da thanh toan tat ca cac khoan ng tu Diem a den Diem
\ 9 9 > /

d Khoan 3 Dieu nay se dugc phan chia cho cac cd dong. Cac cd phan uu dai (neu 
cd) dugc uu tien thanh toan truoc.

Dieu 68. Giai quyet tranh chap
f r

1. Truong hgp phat sinh tranh chap hay khieu nai cd lien quan tdi hoat dong 
cua Tap doan, quyen va nghia vu cua cac cd dong theo quy dinh tai Luat doanh 
nghiep, cac quy dinh phap luat khac, Dieu le Tap doan, cac quy dinh giua:

a) Cd dong vdi Tap doan;
b) Cd dong vdi Hdi dong quan tri, Ban kiem soat, Tong Giam ddc hay ngudi 

dieu hanh khac.
r r ' 9

Cac ben lien quan se cd gang giai quyet tranh chap do thong qua thuong lugng 
va hoa giai. Tru trudng hgp tranh chap lien quan tdi Hdi dong quan tri hay Chu tich 
Hoi dong quan tri, Chu tich Hdi dong quan tri se chu tri viec giai quyet tranh ch£p va 

' ft t f

se yeu cau timg ben trinh bay cac yeu to thuc tien lien quan den tranh chap trong vdng 
ba muni (30) ngay lam viec ke tir ngay tranh chap phat sinh. Trudng hgp tranh chdp 
lien quan tdi Hdi dong quan tri hay Chu tich Hdi dong quan tri, bat cu ben nao cung 
cd the yeu cau chi dinh mot chuyen gia ddc lap de hanh dong vdi tu each la trong tai 
cho qua trinh giai quyet tranh chap.

f 9 f

2. Trudng hgp khong dat dugc quyet dinh hoa giai ddi vdi cac tranh chap quy 
dinh tai khoan 1 Dieu nay trong vdng sau (06) tuan tu khi bat dau qua trinh hoa giai 
hoac neu quyet dinh cua trung gian hoa giai khong dugc cac ben chap nhan, mot ben

9 r r r

cd the dua tranh chap do ra Trong tai kinh te hoac Tba an kinh te.
3. Cac ben se tu chiu chi phi cua minh cd lien quan tdi thu tuc thuong lugng va 

hoa giai. Cac an phi, chi phi cua Toa an se do Toa phan quyet ben nao phai chiu.
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Chiro’ng XII 
DIEU KHOAN CHUNG

Tr^n C6ng Kha

Bien 69. Bo sung va sua doi Dieu le
1. Viec b6 sung, sua d6i DiSu le nay phai dupe Dai hoi dong co dong xem xet 

quyet dinh.
2. Trong truemg hop co nhimg quy dinh cua phap luat co lien quan den hoat 

dong cua Tap doan chua dupe de cap trong ban Dieu le nay hoac trong truemg hop 
co nhung quy dinh moi cua phap luat khac voi nhung dieu khoan trong Dieu le nay, 
thi nhung quy dinh cua phap luat do duong nhien dupe ap dung ngay sau khi co hieu 
luc thi hanh va dieu chinh hoat dong cua Tap doan.

Dieu 70. Ngay hieu luc
1. Ban di6u le nay gdm 12 Chuong, 70 DiSu, dupe Dai hoi dong co dong thuong 

nien Tap doan Cong nghiep Cao su Viet Nam — Cong ty co phan nhat tri thong qua 
ngay 17 thang 6 nam 2026, tai Hoi truong C, 236 Nam Ky Khoi NghTa, Phuong 
Xuan Hoa, TP. H6 Chi Minh va cung cMp thuan hieu luc toan van cua Dieu le nay.

2. Dieu le nay la duy nhat va chinh thuc cua Tap doan.
3. DiSu le dupe lap thanh 10 ban goc bang tieng Viet co gia tri phap ly nhu 

nhau, dupe luu tru va npp cho co quan nha nude cd tham quyen theo quy dinh phap 
luat. Truong hop DiSu le dupe dich thuat edng chung sang tieng nude ngoai thi ban 
ti6ng Viet va ban tiSng nude ngoai cd gia tri va hi?u luc phap ly nhu nhau. Neu cd 
bit ky su khdng nhit quan nao giua tiSng Viet va tieng nude ngoai thi ban tieng Viet 
se dupe uu tien ap dung.

4. Cac ban sao hoac trich luc Dieu le Tap doan cd gia tri Ichi cd chu ky cua Chu 
tich Hoi dong quan tri hoac Tong Giam doc hoac Chanh Van phdng Tap doan.A^^

EN THEO PHAP LUAT
^PHUTICH HOI DONG QUAN TRI

i

p\Ti^i
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