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PHAN MO DAU 

DiL le nay dm Cong ty Co phan Xang dau Dau khi Ha NOi (PVOIL Ha Nei) (duari day 
g9i la "Cong ty") la ca sar phap 1ST cho toan be hog dong cua Cong ty, met Cong ty co phan, 
dugc thanh lap va hog dong theo Luat doanh nghiep. Dieu,  le, cac quy djnh 	Cong ty, cac 
nghi quyet 	Dai hei Tong co dong NIA Hei dong quan trj neu da dugc thong qua met cach hgp 
le phu hgp vbi Lust phap lien quan se la nhimg quy tac va quy dinh rang buec de lien hanh hog 
dong kinh doanh cua Cong ty. 

Dieu le nay dugc thong qua bai cac Co dong cua Cong ty tai Dai hei dong co Tong t6 
chirc vao ngay 16 thang 11 nam 2010 va dugc sira del, be sung lan 4 vao ngdy .../.../2021; gem 
XXI chucrng, 62 dieu nhu sau: 

CHIANG I- DINH NGHIA CAC THU4iT NGti TRONG DIEU LE 

Dieu 1: Giai thich thu4t ngik 

1. Trir truemg hap cac dieu khoan hoac net canh cua Dieu le nay quy dinh khac, nhung 
thuat ng* sau day se có nghia nhu dugc quy dinh clued day: 

a) "Van Dieu re" IA tong gia trj menh gia co phan da ban cua Cong ty quy dinh tai Dieu 
6 cua Dieu le nay. 

b) "Vo'n cd quy'en bleu 
de 

la yen co 	theo do nguai sa 	co quyen bieu 
quyet ve nhang van de thuec tham quyen quyet djnh cua Dg hei dong co dong. 

c) "Luat Doanh nghiep" CO nghia la Luat Doanh nghiep se 59/2020/QH14 duge Quec 
h'ei nuorc Cong hoa Xa hei Chu nghia Viet Nam thong qua ngAy 17 thang 06 nam 
2020. 

d) "Luat Chung khoan" co nghia la Luat Ching khoan so 54/2019/QH14 dirge Quec 
hei nuoc Cong hea Xa hei Chu nghia Viet Nam thong qua ngay 26 thang 11 nam 
2019. 

e) "Viet Nam" co nghia la nuac Cong hoa Xa hei chu nghia Viet Nam. 

f) "Ngay thanh rap" la ngdy Cong ty dugc cap Gi,dy chimg nhan dang doanh nghiep 
(Giay 	nhan clang14 kinh doanh va cac giay to• co gia trj twang ducmg) lan Tau. 

"Ngtrai dieu hanh cong ty" la Giam dec, Pho giarn dec, Ke toan truong va nguei 
dieu hanh khac theo quy dinh cua Dieu le cong ty; 

h) "Ngtren quan 135 doanh nghiep" la ngued quan 1ST ,cong ty, bao 	Chu tich Hoi 
dong quail thanh vien Hei dong quan 	Giam doc, Pho,giam doc, Ke toan truamg 
va ca nhan gi* chirc danh quail 1ST khac theo quy dinh tai Dieu le cong ty; 

i) "Nguiti có lien quan" la ca nhan, to chirc dirge quy djnh tai Khoan 23 DiL 4 Luat 
Doanh nghiep; 

j) "Cu' clang" la ca nhan, t6 chin sor him it nhat met co phan cua cong ty co phan; 

k) "Co dong sang lap" la co &rig sa hiru it nhat met co phan phe thong va 14 ten trong 
danh sash co &Ong sang lap cong ty co phan; 

1) "Thai hyn hogt &Ong" IA thai gian hog dong cua Cong ty ,duge ,quy dinh tai 	2 
Dieu le nay va thai gian gia han (neu co) doge Dai hei (long co Tong cua Cong ty 
thong qua. 

2. Trong Dieu le nay khi not den met dieu khoan hay met van ban nao do thi chAng se 
bao gem ca nhang dieu khoan sira &A hay van ban thay the. 

3. Cac tieu de doge dua vao chi a tien theo doi va khong anh huarng tai y nghia cua 
Dieu le nay. 
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4. Cac to hoac that ngil da chrgc dinh nghia trong Luat Doanh nghiep (neu khong mau 
than voi chil the hoac ner canh) se c6 nghia Wang to trong Dieu le nay. 

CHVONG II- TEN, HiNH THeC, TRU SO, CHI NHANH, VAN PHONG DAI 
DIEN, DIA DIEM KINH DOANH, TH6I HAN HOAT BONG VA NGIX6I DAI DIEN 
THEO PHAP LUAT CUA CONG TY 

Dieu 2: Ten, hinh fik, tru so', chi chanh, van phong dui dien, dia diem kinh doanh 
va thiri hun hoat deng cfia Cong ty 

1. Ten Cong ty: 

Ten tieng Viet: CONG TY CO PHAN XANG DAU DAU KHI HA NO' 

Ten tieng Anh: PETROVIETNAM OIL HA NOI JOINT STOCK COMPANY 

Ten giao dich: PV OIL HA NOI 

Ten viet tat: 	PV OIL HA NOI., JSC 

2. Cong ty la met C6ng ty co phan c6 to cach phap nhan pha hgp vai phap luat Viet 
Nam. 

3. Try se clang 147 cua Cong ty la: 

Dia chi: se) 194 Thai Thinh, phueng Lang Ha, quan Deng Da, thanh ph6 Ha Nei 

Dien thoai: 024 385603321 

Fax: 024 3856 3319 

4. Cong ty c6 the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh de 
thyc hien cac myc tieu cua Cong ty phu hop \Ted Nghi quyet cua Wei &Ong quan tri va trong pham 
vi PM') luat cho phep. 

5. Trir khi cham dirt hoat deng hoac giai the theo quy dinh tai Dieu 57 Dieu le nay, then 
han boat deng cua Cong ty la vo tined Itn. 

Dieu 3: Nguiri dui dien theo phap luat cfia ding ty 

Cong ty c6 01 (met) ngued dai dien theo phap lat. 

Nguei dai dien theo phap luat cua Cong ty la Giam dec. 

Nguei dai dien theo phap luat cua Cong ty la ca nhan dai dien cho Cong ty de thyc hien 
cac quyen va nghia vy Oat sinh tir cac giao dich cua C6ng ty, dai dien cho Cong ty vari to cach 
nguei yeu cau giai quyet vy viec dan sy,‘nguyen don, bi don, nguoi c6 quyen lgi va nghia vy lien 
quan trugc Trong tai, Tea an va cac quyen va nghia vy khac theo quy dinh cua phap 

Quyen han va nghia vy cua nguei dai dien theo phap luat cua Cong ty thyc hien theo quy 
dinh cua Luat Doanh nghiep va cac quy dinh phap luat khac c6 lien quan va cac quy dinh cua 
Dieu le nay. 

CHU'ONG III- MIX TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG 
TY 

Dieu 4: Muc tieu cfia Cong ty 

1. Nganh, nghe kinh doanh cua Cong ty la: 

STT TEN NGANH MA NGANH 

1 Khai thac dau the 0610 

2 Hoat Ong dich vy ho trg khai thac dal) the) va khi ty nhien 0910 
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STT TEN NGANH MA NGANH 

3 San xuat hod chat co ban 2011 

4 z 	., 	may 	.4, 	. 	,, Lap dat 	a moc va thret bi cong nghiep 

Chi tik: Lap &at may moc va thik bi 

3320 

5 Xay dung cong trinh ky thuat dan dpng khac 

Chi tik: 

- Xay di,rng cong trinh k5T thuat dan dung: cac nha may loc (ran, cac 
xtrerng hod chat, &rang thug, ben cang, cac he thong bon chfra 
xang dau va cac cong trinh ten song, cac cang du lich, cira cong; 

- Dap va de; 

- Dtrong ham, cong trinh th6 thao ngoai trod. 

4299 

6 Ban buon 6 to va xe co dOng ca khac 

Chi tik: Ban barn xe bOn 

4511 

7 Bao &rang, sira chira o to va xe c6 Ong co khac 

Chi tik: Bao duo'ng, sira chilal3 to va xe c6 Ong co; 

4520 

8 Ban phi tang va cac 1)0 phan phi trg dm 0 to va xe al dOng ca khac 

Chi tik: Ban phy tang va cac be phan phi tro cfra 6 to va xe co dOng 
co; 

4530 

9 DO VT, moi giod, dau gia hang Ma 

Chi tik: Dai lf mua, dai VT ban, 1(3'T giri hang hoa (khong hot 
clOng dau gia) 

4610 

10 Ban buon do uOng 

- Chi ti&: Ban buon nuac khoang thien nhien hoac mrac tinh khik 
(long chai khac 

4633 

11 Ban buon may mac, thik bi va plw tang may khac 

Chi tik: 

- Kinh doanh may moc, thik bi va phij tiling may khai khoang, xay 
chrng 

- Kinh doanh may mac, thik bi va phi tang may cong nghiep 

- Kinh doanh thik bi, vat to nganh dau khi 

4659 

12 Ban buon nhien lieu ran, long, khi va cac san pham lien quan. 

Chi ti6t: 

- Ban buon khi dOt va cac san pham lien quan; 

- Ban buOn xang dau; Kinh doanh xang dau: 

- San xuat, pha the xang dau va cac san pham tir xang dau; 

- San pham cho nganh hod au va cho nganh san xuat chit phil 

4661 (Chinh) 
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STT TEN NGANH MA NGANH 

throng, con tang, varalin, sap paraphin, nhat; banh dau, san pham 
(ILI mo tinh che; 

13 Ban buon chuyen doanh khac chua dugc phan vao dau 

Chi tiet: 

- Mua ban trang thiet bi bao h0 lao dOng 

- Mua ban phan bon 

- Mua ban hod chat (trir hod chat sir dung trong nong nghiep va hod 
chat cam) 

4669 

14 Ban le nhien lieu d6ng co trong cac cira hang chuyen doanh 

Chi tiet: Ban le xang dau 

4730 

15 Ban le d6 dien gia dung, giugng, tit, ban, ghe va do nOi thAt tucmg 
tg, den va b6 den dien, do dung gia dinh khac chua dugc phan vao 
dau trong cac cira hang chuyen doanh 

Chi tiet: Ban mu bao hiem 6 to, xe may 

4759 

16 Ban le hang hOa khac moi trong cac cira hang chuyen doanh 

Chi tiet: Ntrac rim kinh o to, dung dich danh bong be mat son, dung 
dich bong not that, dung dich throng va bong lop cao cap, dung dich 
ye sinh kinh 

4773 

17 Ban le hinh thirc khac chua dugc phan vao dau 

Chi tiet: Ban le may nick, thiet bi va phu timg may; 

4799 

18 Van tai hanh khach dugng sat 4911 

19 Van tai hang hOa duamg sat 4912 

20 Van tai hanh khach duamg 13,6 khac 4932 

21 Van tai hang hoa bang threw b6 4933 

22 Van tai hanh khach duemg thug not dia 5021 

23 Van tai hang Ma throng thug not dia 5022 

24 Kho bai va ltru gia hang hod 5210 

25 Hoat d6ng dich vu h6 trg khac lien quan den van tai 

Chi tiet: Dich vu dai 13'T cung irng tau bien, moi gigi hang hai. 

5229 

26 Hoat d6ng dm dai lr va moi gied bao hiem 6622 

27 Kinh doanh bat d6ng san, quyen sir dung dat thu6c chu soy him, chi' 
sir dung hoac di thue 

Chi tiet: 

6810 

Dieu 1e Cong ty CO phdn Xang ddu Dau khi Ha N9i (P V OIL Ha Ni)9 
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STT TEN NGANH MA NGANH 
- Kinh, 	doanh bat d6ng san: dau to tao lap nha, cong trinh xay Ong 

de ban, cho thue, cho thue mua; mua nha, cong trinh xay dung d6 
ban, cho thue, cho thue mua; thue nha, cong trinh xay dung d6 
cho thue lai; 

- 	Dau to cac cong trinh ha tang ten dat a cho thue; cho thue; thue 
quyen sir dung dat da c6 ha tang cho thue lai; 

- 	Dich vu cho thue cang, kho tip nhan xang dau; 

28 Quang cao 7310 

29 T6 chirc gioi thi6u va xtic tin thucmg mai 

Chi fiat: Moi giai va xilc tin thuang mai; 

8230 

30 Hoat d6ng dich vu ho trg kinh doanh khac con lai chua dugc phan 
vao dau 

Chi ti6t: 

- xuat khau (xang dau, nguyen li6u san xuat trong nu& va xang 
dau, nguyen li6u co ngu6n goc nhap khau), 

- Nhap khau, tam nhap tai xuat, 

- Chuy6n khau xang dau va cac san pham tir xang dau; 

- 	San pham cho nganh hod dau va cho nganh san xuat chat phit 
duemg, con trang, varalin, sap paraphin, nhot; 

- 	Barth dau, san pham dau m6 tinh ch6; 

8299 

, 	2. Muc tieu hoat d6ng 	Cong ty la: Cong ty dugc thanh lap huy d6ng va sir dung 
von mot cach hi6u qua trong vi6c phat trien cac nganh nghe san xuat kinh doanh da clang 4, 
nham muc tieu thu lgi nhuan toi da, tang loi tirc cho cac co dong, tao cong an vi6c lam on dinh 
cho ngtrai lao d6ng, &mg g6p cho ngan sach Nha nuac va phat trien Cong ty. 

Dieu 5: Pharr vi kinh doanh va ho#t Ong 

1. Cong ty dugc phep lap ka hoach va tin hanh tat ca cac hoat d6ng kink doanh theo 
nganh nghe dang 4 ten Giay chung nhan Dang 4 doanh nghi6p da dugc acing 1)6 tren Cong 
thong tin dang 4 doanh nghi6p quoc gia va Dieu 16 nay phu hgp \Teri quy dinh cua Phap luat hi6n 
hanh va thuc hi6n cac bin pita') thich hop de dat dugc cac flux tieu cita Cong ty. 

2. Ong ty c6 the tin hanh nhang hinh fink kinh doanh khac dugc phap luat cho phep 
va dugc Dai h6i Tong co dong th6ng qua. 

CHIAING IV- VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 6: VOn Dieu le, co phAn, co dong sang lb 

1. V6n Di61116 dm. Cong ty la 250.000.000.000 d6ng (Hai tram nam muai ty d6ng) 

T6ng s6 von di6u 16 cua Cong ty dugc chia 25.000.000 co phan (Hai muai lam tri6u 
co phan) co phan vOi m6nh gia la 10.000 d6ng/c6 phan' (Muni nghin dong/cO phan). 

2. Cong ty c6 th6 thay d6i von Di&u 16 khi dugc Dai h6i d6ng c6 &mg thong qua va phit 
hgp vbi cac quy dinh cua Phap luat. 

3. Co phan cua C6ng ty vao,ngay thong qua Di6u 16 bao g6m Joan b6 la C6,ph'an ph6 
thong va co phan tru dai (neu c6). CO phan pho thong khong the chuyen doi thanh co phan uu 
Dieu 10 Cong ty CO phcin Xeing dciu Dciu /chi Ha NOi (PV OIL Ha Ni)o 	 7/43 



dai. Cac quyen va nghia vy kern theo cua timg loai c6 phan dugc quy dinh tai Dieu 12, Dieu 13 
cUa Dieu le nay. 

4.,  Cong ty co the phat hanh cac loai c6 phan uu dai khac sau khi co chap thuan cua 
Dai h6i dong co dons va pha hgp vbi cac quy dinh cua Phap luat. 

5. CO phan pho thong phai dugc uu tien chao ban cho cac c6 dong hien hal theo tST le 
tuang Ung vbi ty le so• him co phan pho thong cda ho trong Cong ty, tit truang hgp Dai 1.16i dong 
c6 (tong quy dinh khac. C6ng ty phai thong bao bang van ban den cac c6 &mg hien huu theo 
phuong thirc de bao dam den dugc dia chi lien IN cila ho trong so dang c6 dong cham nhdt la 
15 (mired lam) ngay truac ngay ket thuc thai hyn clang ky mua c6 phan de cac co (tong c6 the 
dang ky mua. S6 co phan cac co dong,khong (tang 147 mua,het se do H6i dong quan tri 	Cong 
ty,quyet dinh. H6i Tong quan tri co the phan phoi s6 co phan do cho cac doi tugng khac theo cac 
dieu kien va cach fink ma H6i dong quan tri thay la phii hop, nhung khong dugc ban s6 co phan 
do theo cac dieu kien thuan lgi hon so vai nhirng diet' kien da chao ban cho cac co dong hien 

trir truang hop Dai 116i (icing co &mg chap thuan khac hoac trong truang hgp co phan dugc 
ban qua SO Giao dich Chirng khoan. 

6. Cong ty c6 the mua c6 phdn do chinh COng ty da phat hanh theo nhung each thUc 
dugc quy dinh trong,Dieu,le nay, dam bao tuan 	Luat Doanh nghiep, phi' hop vai cac tham 
quyen ma Dai, h6i dng co dong da cho phep theo quy dinh trong Dieu le nay va Luat Doanh 
nghiep. Co phan dugc C8ng ty mua lai theo Dieu 132, Dieu 133 Luat Doanh nghiep duge coi la 
co phan chua dugc ban. COng ty sau khi mua lai co phan phai clang 14 giam von diet' le tucmg 
Ung vai tong menh gia cac co phan dugc Cong ty mua lai. Thai gian de thyc hien clang 14 giam 
von dieu le la trong yang 10 (mtrai) ngay ke tix ngay hoan thanh viec thanh toan mua lai co phan 
theo quy dinh tai Khoan 2 Dieu 134 dm Luat Doanh nghiep. 

7. Cong ty co the phat hanh cac loai chUng khoan khac khi dugc Dai 116i ang co dong 
nhat tri thong qua bang van ban va phu hgp voi quy dinh cua phap luat ye chirng khoan va thi 
truang chung khoan. 

8. Ten, dia chi, s6 lacing c6 phan va cac chi tit khac ve c6 dong sang lap theo quy dinh 
cUa Luat doanh nghiep se duge neu tai Phy lac 01 dinh kern. Phy lyc nay la mot phan cUa Dieu le 
nay. 

Dieu 7: Co phieu, Cluing nh4n co phieu, So clang 14 co dong 

, 1. Co dOng 	Cong ty duge cap chUng nhan c6 phieu twang Ung 	s6 c6 phan va loai 
co phan sb hau. 

2. Co phieu la chi:mg chi do ding ty c6 phan phat hanh, but toan ghi,s6 hoac da lieu dien 
tir xac nhan quyen him mot hoac mot so co phan 	cong ty d6. CO phieu phai bao gem cac 
not dung chU yeu sau day: 

a) Ten, ma s6 doanh nghiep, dia chi try sb chinh cua cong ty; 

b) S6 lugng c6 phan va loai c6 phan; 

c) Menh gia moi co phan va tong menh gia so c6 phdn ghi tren c6 phieu; 

d) H9, ten, dia chi lien IN, qu6c tich, s6 gidy to phap 1)"7 cua ca nhan d6i \Teri c6 dong la 
ca nhan; ten, ma so doanh nghiep hoac so giay to phap 17 cUa to chirc, dia chi try sec 
chinh dOi lied co &Ong la to chfrc; 

e) Chu ky cUa ngtrai dai dien theo phap luat cua cong ty; 

0 S6 dang 14 tai s6 Sang ky c6 &Ong cua cong ty va ngay phat hanh c6 phieu; 

g) N6i dung khac theo quy dinh tai cac dieu 116, 117 va 118 dm Luat doanh nghiep dOi 
vai co phieu dm co phan try dai. 
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3. Truong hop c6 sai sot trong not dung va hinh thirc c6 phial.' do cong ty phat hanh thi 
quyen va loi Ich cna ngueyi so. hiru,  co phieu do khong bi anh huemg. Ngued dai dien theo phap 
lust 	cong ty chiu trach nhiem ye thiet hai do nhang sai sot d6 gay ra. 

4. Tnrong hop c6 phieu bi mat, bi,hu hong hoac bi hay hoai dui hinh thirc khac thi c6 
dong dugc cong ty cap lai co phieu theo de nghi cila co dong do. De nghi dm co thing phai bao 
gom cac WO dung sau day: 

a) Thong tin ve co phieu da bi mat, bi hit hong hoac bi hity hoai &rod hinh thirc khac 

b) Cam ket chiu trach nhiem v6' nhitng tranh chap phat sinh tir viec cap lai c6 phi6u 

5. S6 dang ky co dong cua cong ty quy dinh theo Dieu 122 Luat Doanh nghiep 

Dieu 8: Chi?rig chi chtimg khoin khac 

Chung chi trai phieu hoac cac chimg chi chimg khoan khac cua Cong ty (trir cac thu chao 
ban, cac chimg chi tam then va cac tai lieu tucmg to), se dugc phat hanh c6,dau va chit 14 cila dai 
dien theo phap lust cua Cong ty, trir truemg hop ma cac dieu khoan va dieu kien phat hanh quy 
dinh khac. 

Dieu 9: Chuyen nhuvng co phAn 

1. Co phan &roc to do chuOn nhuong, trir truemg hop quy dinh tai khoan 3 Dieu 120 
cua Luat doanh nghiep hoac theo cac quy dinh cua phap lust ye chimg khoan va thi trueyng chung 
khoan c6 lien quan (trong truong hop ding ty la cong ty dai chimg theo quy dinh cua Luat chung 
khodn). 

, 2. Co phan chua dugc thanh,  toan day,  du khong dugc chuyen nhuong va huang cac 
quyen loi 	quan nhu quyen nhan co,tirc, quyen nhan co phieu phat hanh de tang von co phan 
tir nguon von chit hiru, quyen mua c6 phieu mOi chao ban va cac quyen loi khac theo quy dinh 
cUa phap lust. 

3. Viec chuyen nhucmg,  dugc thoc hien bang ,hop clang,  hoSc giao dich ben thi truerng 
chimg khodn. Truemg hop chuyn nhuong bang hop &Ong thi giay to chuyen nhuong phai dugc 
ben chuyen nhuong va ben nhan chuyen nhuong hoac ngueyi dai dien theo uy quyen cua h9 14. 
Trueyng hop giao dich ben thi tn./Ong chirng khoan thi trinh to, ilia tic chuyen nhugng dugc thoc 
hien theo quy dinh cua phap lust ve chirng khodn. 

4. ,  Trueyng hop c6 &Ong la ca nhan chat thi ngued thira 	theo di chuc hoac theo phap 
lust cUa co dong d6 tre'Y thanh co dOng cUa cong ty. 

, 	5. Twang hop c6 dong la ca nhan chat ma khong c6 ngued thira k6, ngued thira 	tir 
choi nhan thira ke hoac bi trust quyen thira ke thi so c8 phan ciaa co dOng do dugc giai quyet theo 
quy dinh cua phap h.* ye dan so. 

6. ,  C6 &Ong c6 quyen tang cho mot phan hoac toan 1710 c6 phan 	minh tai cong ty cho 
ca nhan, to chirc khac; sir dung co phan de tra no. Ca nhan, to chirc dugc tang cho hoac nhan tra 
no bang co phan se treY thanh co (long cua cong ty. 

7. Ca nhan, t6 chirc nhan c6 phan trong cac tnrerng hop quy dinh tai Dieu nay chi trO• 
thanh co &mg cong ty tir,thed diem cac thong tin dial-19 quy dinh tai khoan 2 Dieu 122 dm Luat 
doanh nghiep dugc ghi day du vao so clang 14 co 'Jong. 

8. Cong ty phai clang Icy thay cl6i c6 dong,  trong s6 clang Icy c6 dong theo yeu eau cUa co 
dong c6 lien quan trong tiled han 24 (hai muai bon) gig ke tir khi nhan dugc yeu cau theo quy 
dinh tai Dieu le cong ty. 

Dieu 10: Thu hOi co phAn 

1. N6u mot Co dong khong thanh toan day du va dung han s6 lien phai tra mua c6 phieu 
thi I-18i dong quail tri co the giri mot thong bao cho co &Ong d6 vao bat 14 hac nao de yeu cau 
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thanh toan so tien do dung \Tsai lai sat c6 the dugc 1uy ke tren khoan tien do va nhang chi phi 
phat sink do viec khong thanh toan nay gay ra cho Cong ty. 

2. Thong bao neu ten phai neu ro tiled han thanh toan,mai (tOi thieu la 07 (bay) ngay ke 
tn.  ngdy giri thong bao) va dia diem thanh toan va phai neu ro rang trong truemg hop khong thanh 
toan dung yeu cau, co phan chua thanh toan het da se bi thu 

, 3. Neua.c,yeu,cau trong thong bao neu tren khong dugc thuc hien thi HQi &Ong quail tri 
c6 the thu hoi so co phan da neu trong thong bao ay vao bat cu luc nao truck khi Co dong lien 
quan thanh toan day du cac khoan phai n0p, tien lai va cac chi phi lien quan. Viec thu hOi nay se 
bao gom tat ca co tirc dugc cong bo doi voi co,phan thu 	ma thgc chua dugc chi tra cho 
den tiled diem thu 	HQi dOng quail tri se chap nhan viec giao nQp cac co phan bi thu hoi theo 
cac quy dinh duai day va trong cac truang hop khac dirge quy dinh tai Dieu re nay. 

4. Co phan bi Cong ty thu hOi hoac do nguai sa hiru nQp lai se tra thanh tai san cua 
Cong ty va COng ty c6 the ban, tai phan phoi hoac xir 1ST theo mot cach nao do cho nguai da tirng 
nam giu so co phan do truac khi bi thu hoi hay Op lai, ho4c cho mot nguai khac theo nhirng 
dieu kien va each thirc ma HQi dong quan tri thay pho hgp. 

5. Co &rig nao c6 c6 phan bi thu hoi hay da n'Op lai se mat to each la CO &mg dQi vai 
so co phan do nhung van phai chiu trach nhiem thanh toan cho Cong ty tat ca cac khoan tien c6 
lien quan tai so co phan do ma vao tiled diem thu hoi hoac khi nOp lai phai thanh toan cho Cong 
ty cong vai tien tai theo ty le va khong qua 12 (mued hai) %/nam theo quyet dinh cua HQi Tong 
quail tri ke tir ngdy bi thu hoi hoac nQp lai cho den ngay thgc hien thanh toan va 110i dong quan qua 
tri c6 toan quyen quyet dinh cuOng the buOc thanh toan toan bQ gia tri co phan vao theri diem thu 
hoi hay nOp lai hoac mien giam viec ay trong nhiang mire dO nao do. 

6. Khi co phan dugc thu hQi, th6ng bao ve viec thu hoi se dugc giri den nguai na 	ft ,m gi 
cQ phan truoc thai diem thu hOi; nIumg trong moi truemg hgp viec thu hoi se 'thong bi mat hieu 
lirc vi 13'T do 1)6 sot hoac bat can trong viec gui thong bao. 

CHU'CiNG V- CO CAU TO CIICC, QUAN IA' VA KIEM SOAT 

Dieu 11 Cr cau to clnic quart 1ST 

Ca cau to chirc, quan 1ST cua Cong ty bao gQm: 

a) Dai hQi emg co dOng; 

b) 1-10i dOng quan tri; 

c) Ban kiem soat; 

d) Giam dOc. 

CHUONG VI- CO BONG VA DAI HOI BONG CO BONG 

Dieu 12: Quyen ciia Co Tong Cong ty 

1. CO dong phQ thong c6 cac quyen sau: 

a) Tham du, phat bieu trong cuQc h9p Dai hoi d'Qng co dong va thirc hien quyen bieu 
quyet truc tiep hoac thong qua nguai dai dien theo fly quyen hoac hinh thirc khac do 
Dieu le cong ty, phap luat quy dinh. 	co phan 016 thong co mot phieu bieu quyet; 

b) Nhan co tirc vai mire theo quyet dinh ciaa Dai hQi &Ong co dong; 

c) U'u tien mua c6 phan mai tucmg Ung vai ty re so huu co phan ph6 thong dm tong co 
dong trong Cong ty; 

d) Tu do chuyen nhucmg co phan cUa mink cho nguai khac, trir truemg hgp quy dinh tai 
Khoan 1, Khoan 2 Dieu 9 Dieu le nay va quy dinh khac dia phap luat c6 lien quan; 

e) Xem xet, tra dru,va trich lgc thong tin ye ten va dia chi lien lac trong dank sach co 
dong c6 quyen bieu quyet; yeu cau sua doi thong tin khOng chinh xac cua mink; 
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f) Xem xet, tra dm, trich 1pc hoac sao chop DiOu le ding ty, bien ban hgp Dai hOi clOng 
co &Ong va Nghi quyet D0 hOi dong c6 dong; 

g) Khi Cong ty giai the hoac pha san, dugc nhdn mot phan tai san con 10 tuang irng vai 
ty le sa him co phan tai Cong ty; 

h) Yeu cau Cong ty mua 10 c8 phan trong cac truing hap quy dinh tai DiOu 132 Ludt 
Doanh nghi'0; 

i) Dugc dOi xir binh clang. MOi c8 phan cila ding mot loci dOu tag cho co dong sa hal 
cac quyen, nghia vu va lgi ich ngang nhau. Twang hap Cong ty c6 cac loci co phan 
uu dai, cac quyen va nghia vu gan,lien 	cac loci co phan tru dai phai dugc Dai hOi 
dOng c6 dong thOng qua va cong be, day cho co dong; 

Dugc tiep can day du th6ng tin dinh kS7 va thong tin bat thtrang do C8ng ty ding be) 
theo quy dinh cua phap luat; 

k) Dugc bao v"O cac quyOn, 19i ich hgp phap cua minh;, 	nghi dinh chi, hily b6 nghi 
quyet, quyet dinh 	Dai hOi clang co dong, HOi Tong quan tri theo quy dinh cua 
Luat Doanh nghip; 

1) Cac quyOn khac theo quy dinh cua phap luat va DiOu 18 nay. 

2. CO &rig hoac nhom co dOng sa hal tir 05 (nam) % tong so co phan 0;8 th6ng tra len, 
c6 cac quyen sau: 

a) Yeu cau HOi ding quan tri tri0 tap DO hOi &Ong co dOng theo quy dinh tai Khoan 3 
DiOu 115 va DiOu 140 dm Lust Doanh nghip; 

b) Xem xet, tra dm, trich hic so Nen ban va nghi quyet, quyet dinh dia HOi &rig quan 
tri, bao cao tai chinh giita nam va hang nam, bao cao cUa Ban kiem sok, hap dong, 
giao dich phai thong qua HOi &mg quan tri va tai liOu khac, tru tai lieu lien quan den 
bi mat thucmg mai, bi mat kinh doanh cua cong ty; 

c) Yeu cau Ban kiOrn sok ki6m tra tong van de cu thO,lien quan den quan diOu hanh 
hog dOng 	cong ty khi xet thay can thiet. Yeu cau phai bangvan ban va phdi bao 
gom cac not dung sau day: h9, ten, dia chi lien lac, quOc tich, , giay 0 phap ly dia 
ca nhan doi vii co &mg la ca nhan; ten, ma so doanh nghiep hoac s6 giay 0 phap 13i 
dia to chirc, dia,chi try 	chinh doi voi 	Tong la,to chirc; so luting 	phan va tiled 
diem clang 14 cO,phan 	tong co dong, tong,so co phan 	Ca nh6m (long va ty 
lO 	trong tong so co phan 	cong ty; van de can kiem tra, nipc dich kiem tra; 

d) Kien nghi van de dua vao chucmg trinh h9p Dai hOi dOng co dong. Kin nghi phai 
bang van ban va dugc giri den Cong ty chdm nhat Id 03 (ba) ngdy lam viOc tru6c ngdy 
khai mdc.,Kien nghi phai ghi 1'6 ten co &Ong, so lung tong loci CO phan 	c6 dong, 
van de kien nghi dua vao chuong trinh h9p; 

e) Cac quyOn khac dugc quy dinh tai DiOu le nay. 

3. Co dong hoac nh6m c6 dong sO. hCu tir 10 (mtrai) % tong so co phan pho thong tra 
len c6 quyOn de cu ngued vao HOi dOng quan tri va Ban kiOm sok nhu sau: 

a) Cac co &Mg phO thong hgp thanh nhom clO de cu ngtrai vao HOi dOng quan tri va Ban 
kiem sok phai thong bao ye viec h9p nhom cho cac co &mg du h9p biet truck khi 
khai mac Dai hOi &Mg co dong; 

b) Can dr so luting thanh vien Hoi dOng quan tri va Ban kiOrn sok, co 
so 

hoac nh6m 
co dong quy dinh tai khoan nay dugc quyen de Cu mot hoac mot sO ngtrai theo quy 
dinh tai khoan 2 Dieu 25 DiOu le nay lam *rig cir vien HOi &Mg quan tri va Ban kiOm 
sok. 

j) 
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TruOng hop s6 ung cir vien dugc co dong hoac nhom co dong cir thdp han se Ung 
cir vien ma h9 dirgc quyen cir theo quyet dinh cua Dai hei (long co dong thi se Ung 
cir vien con lai do Hei &Ong quan tri, Ban kiem sok va cac co dong khac de cif. 

4. Co &rig, nh6m co dong sa hall it nhdt 01 (met) % se co phdn pho thong co quyen to 
minh ho4c nhan danh cong ty kheri kien trach nhiem ca nhan, trach nhiem lien dgi doi vai cac 
thanh vien Hoi dong quart tri, Giam dec theo quy dinh cua Luat doanh nghiep. Trinh tu, thu tic 
khi kien thuc hien theo quy dinh cua phap luat ve to ting dan su 

Dieu 13: Nghia vu ciia CO (long 

Co (long cua Cong ty co cac nghia vi sau: 

1. Thanh toan du va dung than han so c6 phan cam ket mua; 

2. KhOng dugc rut yen da gop bang co phan pile thong ra khoi Cong ty dual,  moi hinh 
thirc, trir truang hop dugc,COng ty hoac ngueri khac mua lai c6 phan. Trugng hop co co (long flat 
met phan hoac toan be von c6 phan da g6p trai vgi quy dinh tai khoan nay thi c6 Tong do va 
ngirgi c6 lai ich lien quan trong Cong ty phai ding lien dal chiu trach nhiem ve cac khoan rig va 
nghia vu tai san khac cua COng ty trong pham vi gia tri co phan da bi rut va cac thiet hai xay ra; 

3. Tuan thii Dieu re C8ng ty va quy the quarillnei be dm Cong ty; 

4. Chap hanh nghi quyet, quy& dinh cua Dai hei dong co &rig, Hei dong quan tri; 

5. Bao mat cac thong tin dugc cong ty cung cap theo quy dinh tai Dieu re cong ty va 
phap luat; chi sir ding thong tin &lac cung cap de thuc hien va bao ve quyen va lgi ich hop phap 
cua minh; nghiem cam phat tan hoac sao, giri thong tin dugc cong ty cung cap cho to chirc, ca 
nhan khac; 

6. Tham du cuec hop Dai hei dong co dong va thgc hien quyen bieu quyet thong qua 
cac hinh thirc sau: 

a) Tham du va bieu guy& true tiep tai cuec hop; 

b) Uy quyen cho ca nhan, to chirc khac tham du va bieu quyet tai cuec hop; 

c) Tham du va bieu quyet thong qua hei nghi truc tuyen, 136 phieu dien tir hoac hinh 
thirc dien tir khac; 

d) Giri phieu bieu quyet den cuec hop thong qua thu, fax, thu dien tu; 

7. Co &rig phai chiu trach nhiem ca nhan khi nhan danh Cong ty duai moi hinh thirc de 
thuc hien met trong cac hanh vi sau day: 

a) Vi pham phap luat; 

b) Tien faith kinh doanh va cac giao dich khac de tu lgi ho4c phic vi lgi ich cua t6 
chirc, ca nhan khac; 

c) Thanh toan cac khoan ng chua den han truerc nguy co.  tai chinh c6 the xay ra dei vai 
C8ng ty. 

8. Nghia vi khac theo quy dinh cua Luat doanh nghiep va Dieu re cong ty. 

Dieu 14: DO hOi dong co (long 

1. Dai hei dong co dong gem tat ca cac co dong c6 quyen bieu quyet, la co quan quyet 
dinh cao nhat cua Cong ty. 

2. Dai hei dong co Tong phai hop thugn4 nien moi nam met lan trong thed han 04 (b6n) 
thang, ke tir ngay ket thiic nam tai chinh. Theo de nghi cita Hoi (long quart tri, thixi han hop Dai 
hei &Ong co dOng thugng nien c6 the dtrgc gia han nhung khong qua 06 (sau) thang, ke tir ngay 
ket thuc nam tai chinh. Ngoai cuec ,hop thugng nien, Dai hei Tong co dong c6 the hop bat 
thuang. Dia diem hop Dai hei dOng c8 &mg dugc xac dinh la nai chit toa tham du hop va phai 
tren lanh the Viet Nam. 
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3. Dai hOi &Ong c6 dong thuang nien do HOi dOng quan tri trieu tap do WO d6ng quan tri 
quy dinh tay tirng thai diem. Tnrong h9p cuOc hop Dai hOi dong coO dong dugc to chirc dong thai 
o nhieu dia diem khac nhau thi dia diem h9p Dai hOi dong co dong dugc xac dinh la not chu toa 
tham du hop. Dai hOi dong c8 dong thuang nien quyet dinh nhfing van de sau: 

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

b) Bao cao tai chinh hang nam 

Truang hop Bao cao kiem toan bao cao tai chinh nam 	C8ng ty c6 cac khoan 
ngoai trir trong yeu, y kien kiem,toan trai ngugc hoac,tir choi, Cong ty phai 	dai 
din to eh& kiem toan dugc chap thuan thgc hien kiem toan bao cao tai chinh cua 
Cong ty,  du h9p Dai hOi dong co dong thuang nien va dai din to chirc kiem toan 
dugc chap thuan neu teen c6 trach nh*n tham du h9p Dai hOi dong co dOng thuang 
nien cua Cong ty; 

a) Bao cao cua HOi citing quan tri ve quan tri va IC& qua hoat dOng cua HOi dong quan tri 
va tung thanh vien HOi dong quan tri; 

b) Bao cao cua Ban kiem soat ve ket qua kinh doanh cua cong ty, ket qua hoat 'Ring cua 
HOi dong guar' tri, Giam doc; 

c) d) Bao cao to danh gia ket qua hoat dOng dm Ban kiem soat va Kiem soat vien; 

d) Mirc c6 tire gi voi moi c8 phan cua tong loai; 

e) Cac van a khac thuOc tham quyen quy dinh cua Dieu le cong ty va cua phap luat. 

4. HOi dOng quan tri trieu tap h9p bat thuOng Dai hOi &Ong c6 dong trong cac truOng 
hop sau: 

a) HOi dong quan tri xet thay can thiet vi lgi ich cua cong ty; 

b) S6 thanh vien Hoi dong quan tri, Ban kiem soat con lai it han s6 thanh vien theo quy 
dinh cua phap 1114; 

c) Theo yeu cau cua c6 dOng hoac nhom Co Tong quy dinh tai khoan 2 Dieu 12 dm 
Dieu le nay. 

d) Theo yeu cau dm Ban kiem soat; 

e) Cac truemg hop khac theo quy dinh cua phap luat va Dieu le cong ty. 

5. Trieu tap hop Dai hOi dong c6 &Ong bat thuang 

a) HOi ding quan tri phai trieu tap hop Dai hOi dong c6 dong trong thai han 30 (ba 
muoi) ngdy, ke tir ngay so thanh vien HOi.dong quail tri, Ban kiem soat con lai nhu 
quy dinh tai diem b hoac nhan dugc yeu cau quy dinh tai diem c va diem d khoan 4 
Dieu nay. 

Twang hop WO dOng quail tri khOng trieu tap hop Dai hOi dOng c6 &Ong nhu quy 
dinh tai dieu nay thi Chu tich HOi dong quan tri va cac thanh vien HOi dOng guar' tri 
phai boi thuang thiet hai Oat sinh doi 	Cong ty. 

b) Truang hop HOi &Ong quan tri khong trieu tap hop Dai hOi &Ong c6 dong theo quy 
dinh tai diem a khoan 5 Dieu nay thi trong thai han 30 (ba nurai) ngdy tiep theo, Ban 
kiem soat thay the HOi dong quan tri trieu tap hop Dai hOi (tong co dong theo quy 
dinh khoan 3 Dieu 140 Lust Doanh nghi'ep. 

Truang hop Ban kiem soat khong trieu tap hop Dai hOi dOng c6 Tong nhu quy dinh 
thi Truang ,ban kiem soat va cac thanh vien ban kiem soat phai boi thuang thiet hai 
OIL sinh doi 	Cong ty. 

c) Truang hop Ban kiem soat khong trieu tap hop Dai hOi dong c6 (long theo quy ,clinh 
dong diem b khoan 5 Dieu nay thi co ng hoac nhom c6 (long quy dinh tai diem c 
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khoan 4 Dieu nay có quyen dai dien cong ty trieu tap hop Dai h6i dong co dong theo 
quy dinh khoan 4 Dieu 140 Lust Doanh nghiep. 

Trong truong 
de 

nay, co dong hoc nhom co (tong trieu tap hop Dai 116i Sing co 
(tong co the de nghi co quan &rig ky kinh doanh giarn sat vi'ec trieu tap va tien hanh 
hop neu xet thay can thiet. 

Ditu 15: Quytn va nghia vu ciia Dai hi)i dOng co thing 

1. Dai h6i dong co dong có quyen va nghia vu sau: 

a) Th6ng qua dinh huang phat trien cua Cong ty; 

b) Quyet dinh loai co phan va tong se co phan cua tUng,loai dugc quyen chao ban; 
quyet dinh mdc co tirc hang nam 	tong loai co phan; 

c) Bau, mien nhiem, bai nhiem thanh vien Hei dong quart tri, thanh vien Ban kiem 
soat; 

d) Quyet dinh dau to hoSc ban se tai san co gia tri tir 35% (ba mucri lam phan tram) 
tong gia tri tai san tra len dugc ghi trong bao cao tai chinh gan nhat cua Cong ty; 

e) Quyet dinh situ doi, be sung Dieu le cong ty; 

f) Thong qua bao cao tai chinh hang nam; 

g) Quyet dinh mua lai ten 10% (mtrei phan tram) tong se co phan da ban ciaa moi 
loai; 

h) Xem xet, xir ly vi pham cua thanh vien Hei dong quail tri, thanh vien Ban kiem 
soat gay thiet hai cho Cong ty va co dong Cong ty; 

i) Quyet dinh to chirc lai, giai the Cong ty; 

j) Quyet dinh ngan sach hoac ding mire thit lao, thugng va lgi ich khac cho 116i 
along guar). tri, Ban kiem soat; 

k) Phe duyet Quy the quan tri n6i b6; Quy the hog dong Hei dong quan tri, Ban 
kiem soat; 

1) Phe duyet danh sach cong ty kietn,toan dugc chap thuan; guy& dinh cong ty kiem 
toan dugc chap thuan thuc hien kiem tra hog Ong 	C6ng ty, bai mien kiem 
toan vien dugc chap thuan khi xet thay can thiet; 

m) Cac quyen va ngbia vu khac theo quy dinh phap luat. 

2. Dai hei Sing co (tong thao luan va thong qua cac van 6 sau: 

a) K6 hoach kinh doanh hang nam cita Cong ty; 

b) Bao cao tai chinh hang nam da dugc kiem toan; 

c) Bao cao cua Hei dong quart tri ves quan tri va ket qua hog d6ng 	Hei dong 
quart tri va tong thanh vien H6i dong quart tri; 

d) Bao cao dm Ban kiem soat ve ket qua kinh doanh cua Cong ty, ket qua hoat d6ng 
cita H6i (long quart tri, Giam doc; 

e) Bao cao to danh gia ket qua hog dong dm Ban kiem soat va thanh vien Ban kiem 
soat; 

f) Mire c6 tirc 6i vai moi co phan cua tong loai; 

g) Se lugng thanh vier' H6i dong quart tri, Ban kiem soat; 

h) Bau, mien nhiem, bai nhiem thanh vien H6i &Ong quail tri, thanh vien Ban kiem 
soat; 

Dieu Le Cong ty Co phcin Ning clau Ddu khi Ha ArOi (PV OIL Ha NOi) 	 14/43 



i) Quyet dinh ngan sach hoac tong mirc thu lao, filming \Ta lgi ich khac d6i vaf H6i 
&Mg quan trj, Ban kiem soat; 

j) k),Phe duyet danh sach cong ty kiem town dugc chap thuan; guy& dinh cong ty 
kiem toan dugc chap thuan thgc hien kiem tra cac hoat d6ng cua cong ty khi xet 
thay can thiet; 

k) B6 sung va sira d6i Dieu le cong ty; 

1) Loai c6 phSn va s6 lucmg,c6 phSn mad dugc phat hanh d6i 	m6i 	c6 phan 
va viec chuyen nhtrgng c8 phan cua thanh vien sang lap trong yang 03 nam dau 
tien ke tir ngay thanh lap; 

m) Chia, tach, hop nhat, sap nhap hoac chuyen d6i COng ty; 

n) T6 chirc lai va giai the (thanh 	C6ng ty va chi dinh ngued thanh 117; 

o) Quyet dinh dau to hoac ban so tai san c6 gia trj tir 35% (ba muai lam phan tram) 
tong gia tri tai san tra len dugc ghi trong Bao cao tai chinh gan nhat cua Cong ty; 

Quyet dinh mua lai ten 10% (muai phAn tram) tong s6 c6 phan da ban dm m8i 
logi; 

Cong ty 14 ket hop d6ng, giao dich vaf nhung d6i tugng dugc quy dinh tai khoan 
1 Dieu 167 Lust Doanh nghiep vai gia tri bang hoac lon han 35% (ba muai lam 
phan tram) tong gia trj tai san cua Cong ty dugc ghi trong bao cao tai chinh gan 
nhat; 

r) Chap thuan cac giao dich quy dinh tai khoan 4 Dieu 293 Nghi dinh s6 
155/2020/ND-CP ngay 31 thang 12 nam 2020 ciaa Chinh phiz quy dinh chi tiet thi 
hanh mot so dieu cua Luat Chimg khoan (trong truomg hop cong ty la cong ty dai 
chUng theo quy dinh cua Luat Chirng khodn); 

s) Phe duyet Quy the not bO ve van tri cong ty, Quy the hog d6ng HOi d6ng quail 
tri, Quy the hog d6ng Ban kiem soat; 

t) Cac van de khac theo quy dinh cua phap luat va Dieu le nay. 

3. Tat ca cac nghi quyet va cac van de da dugc dua vao chucmg trinh hop phai dugc dua 
ra did° luan va bieu quyet tai cu6c hop Dai h6i Tong co &Ong. 

Dieu 16: ty quyen tham dir dai hoi dong co (tong 

, 	1. , Cac Co dOng c6 quyen tham du Dai h6i d6ng c6 &Ong theo quy dinh 	phap luat c6 
the true tiep tham du hoac uyquyen cho dai dien cua minh tham du thong qua cac hinh thirc quy 
dinh tai khoan 3 Dieu 144 Luat Doanh nghiep. Dai dien dugc uy quyen khong nhat thiet phai IA 
co dOng. Truemg hop co nhieu han mot ngued dai dien theo uy quyen dugc cix thi phai xac dinh 
cu the so co phan va so phieu bau cua mtii ngued dai dien. 

2. Viec uy quyen cho ca nhan, to chirc dai dien du hop Dai hOi dtmg c6 dong theo quy 
dinh tai khoan 1 Dieu nay phai lap thanh van ban. Van ban uy quyen dugc lap theo quy dinh cua 
phap luat vesdan va phai neu ro ten co (tong fly quyen; ten ca nhan, to chirc dugc uy quyen; so 
luting co phan dugc quyen; n6i dung fly quyen; pham vi quyen; that han fly quyen; chit 14 
caa ben fly quyen va ben dugc fly quyen. 

Ngtreyi dugc uy quyen du hop Dai h6i d6ng c6 dong phai nOp van ban lay quyen khi 
dang 14 du h9p. Truemg hop uy quyen lai thi ngued tham du hop phai xuat trinh them van ban uy 
quyen ban dau cua co dOng, ngued dai dien theo uy quyen dm co dOng la to chirc (neu truac do 
chua dang k)'7voi Cong ty). 

3. Phieu bieu quyet cua ngueli dugc fly quyen du hop trong pham vi dugc uy quyen van 
c6 hieu luc ngay ca khi nguoi uy quyen da: 

p)  

q)  
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a) Ch6t, hoac bi han the nang luc hanh vi dan su hoac bi mat nang luc hanh vi dan 
su; 

b) Huy bo viec chi dinh usT quyen; 

c) Huy b6 tham quyen cua ngued thuc hien viec uST quyen. 

Dieu khoan nay khong dp dung trong truemg hop Cong ty nhan dirge thong bao ve 
m6t trong cac su kien tren truck gi6 khai mac cu6c hop Dai 116i dOng c6 &rig hoac fru& khi 
cu6c hop dugc trieu tap lai. 

Dieu 17: Thay dOi cac quyen 

1. Viec thay doi hoac huy boo cac quyen dac biet gan" 	vai mot loaf c6 phan uu dai c6 
hieu luc khi dugc co dong dai dien tir 65% (sau muai lam phan tram) tong so phi6u c6 quyen 
bieu quyet tra len dm tat ca co dong du h9p thong qua. Nghi quyatDai,h0i dong co dong ve not 
dung lam thay doi bat lgi quyen va nglira vu 	dong g s6 him , phan uu dai chi dugc thong 
qua neu dugc s6 co dong uu dai ding loai du hop sa huu tir 75% (bay muai lam phan tram) tra 
len tong so co phan uu dai loai d6 tra len tan thanh hoac,  dugc cac co dong 	dai ding loai so' 
huu tir 75% (bay muai lam phan tram) tra len tong so co phan uu 	loai d6 tra len tan thanh 
trong truerng hop thOng qua nghi quyet duoi hinh thirc , 

	
kien bang van ban. 

2. Viec to eh& cu6c h9p cUa cac c6 dOng nam ,gift mot loai c6 phan dai de thong qua 
viec thay d6i quyen neu ten chi c6 gia tri khi co toi thieu 02 (hai) co clang (hoac dai dien theo uy 
quyen cua h9) va nam giu toi thieu 1/3 (met phan ba) gia tri menh gia cua cac co phan loai d6 da 
phat hanh. Truerng hop khong c6 du so dai bieu nhu neu ten thi ,cu6c hop dugc to chirc lai trong 
thed han 30 (ba muai) ngay tiep theo va nhang ngtroi nam 	c6 phan thu6c loai d6 (kh6ng phu 
thuOc vao so luting ngued va so co,phan) co mat truc tiep hoac thong qua dai dien theo,ity quyen 
deu dugc coi la du so lugng dai bieu yeu cau. Tai cac cu6c h9p 	co dong nam giir co phan uu 
dai neu tren, nhang ngued nam gift co phan thu6c loai dO co mat truc tiep hoac qua ngued dai 
dien c6 the yeu cau b6 phieu kin. MO'i co phan ding loai c6 quyen bieu quyet ngang bang nhau 
tai cac cu6c h9p neu teen 

3. Thu tuc tin hanh cac,cu6c h9p rieng biet nhu vay dugc thgc hien tuang to 	cac 
quy dinh tai Dieu 19, 20 va 21 Dieu le nay. 

, 4. 
lien 

khi cac dieu khoan phat hanh c6 phan dugc quy dinh khac di,,cac,quyen (lac 
biet gan lien v6i cac loai co phan c6 quyen uu dai trong mot so hoac tat ca cac van de lien quan 
den chia se lai nhuan hoac tai san cua C6ng ty se khong bi thay doi khi COng ty phat hanh them 
cac co phan cUng loai. 

, Dieu 18: TAO tap 	hOi dOng 'long, chuvng trinh h9p, va thong bao h9p Dai 
WO Tong a (long 

1. H6i d6ng quail tri trieu tap Dai h6i d6ng c6 Tong trir cac throng hgp quy dinh tai 
Diem b, c Khoan 5 Dieu 14. 

2. Ngued trieu tap Dai h6i ding c6 (tong phai thgc hien nhang nhiem vu sau day: 

a) Lap danh sach c6 &Ong c6 quyen du hop. Danh sach c6 &Ong c6 quyen du hop Dai h6i 
dong c6 (tong dugc lap dua teen so dang 14 co 'Tong cua cong ty. Danh sach co &Ong 
co quyen du h9p dugc lap khOng qua 10 (muai) ngay truac ngay giri thong bao mei 
hop Dai h6i &Ong co &mg; 

Cong ty phai cong b6 thong tin v'e viec lap danh sach c6 (long co quyen tham du hop 
Dai h6i Tong co dong toi thieu 20 (hai muai) ngay truc ngay clang 4 cuOi ding; 

b) Cung cap thong tin va giai quy& khieu nai lien quan den danh sach c6 dong; 

c) Lap chuang trinh va not dung cu6c hop; 

d) Chuan bi tai lieu cho cu6c h9p; 
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e) Du thao ngh1 guy& Dai hei dong co dong theo nei dung du kien 	cuec hop; danh 
sach va thong tin chi tiet cua cac img cir vien trong trueng hgp bau thanh vien Hei 
Tong quan tri, Kiem soar vien; 

f) Xac dinh tiled gian va dia diem hop; 

Giri thong bao mei hop den timg co dong có quyen du hop theo quy dinh tai khoan 3 
Dieu nay; 

h) Cong viec khac phoc vu cuec hop. 

3. Thong bao mei hop Dai hei dong co dong dugc gfri cho tat ca cac co &mg bng 
phucmg thirc bao dam den dirge dia chi lien lac dm co,  Tong va dong thgi dang tren trang thong 
tin dien tir 	Cong ty. Nguei trieu tap h9p Dai hei dong co dong phai gin Thong bao mei hop 
den tat ca c6 (long trong Danh sach co dong co quyen du h9p cham nhat la 21 (hai muai mot) 
npy truac ngay khai mac Dai hei. Chuang trinh hop Dai hei dong co Tong, cac tai lieu lien quan 
den cac van de se dirge bieu quyet tai dai hei dugc giri cho cac co dong ho4c/va dang teen trang 
thong tin dien tir cua Cong ty. Trong trueng hgp tai lieu kh6ng dirge giri kern ThOng bao mai 
hop Dai hei dong co 'Jong, Thong bao mai hop Dai hei &rig c6 (long phai neu re dueng dan den 
toan be tai lieu hop tren trang th6ng tin dien tir cua Cong ty de cac co thing co the tiep can, bao 
gem: 

a) Chuang trinh hop, cac tai lieu sir dung trong cuec h9p; 

b) Danh sach va thong tin chi tiet cua cac img vien trong throng hop bau thanh vien Hei 
dong quan tri, thanh vien Ban Kiem soar; 

c) Phieu bieu quyet; 

d) Du thao ngh1 guy& d6i \rod tirng van de trong chuang trinh h9p. 

4.
,n  

CoCe dong hoac nhom 63' dong dirge de cap tai Khoan 2 Dieu 12 dia. Dieu le nay có 
quyen,ki'en nghl cac v de dua vao chuang trinh h9p dai hei dong co Tong. Kien nghi phai dugc 
lam bang van ban va phai dugc giri cho Cong ty it nhat 03 (ba) ngdy lam viec truac ngay khai 
mac Dai hei citing co dong. Kien ngh1 phai bao gem ho va ten co (long, so lugng tirng loci co 
phan nguei do nam giu, so va ngay dang ky co dOng tai cong ty va nei dung de ngh1 dua vao 
chuang trinh h9p. 

5. Trueng hop nguei trieu tap h9p Dai hei dong co dong tir chi kien ngh1 quy dinh tai 
khoan 4 Dieu nay thi cham nhat la 02 (hai) ngay lam viec tnx6c ngdy khai mac cuec hgp Dai hei 
don co dong phai tra lei bang van ban va neu re 1T do. Ngued trieu tap hop Dai hei dong co 
Tong chi dugc tir choi kien nghineu thuec met trong cac trueng hgp sau day: 

a) Kien nghl dirge giri den khong dOng quy dinh tai khoan 4 Dieu nay; 

b) Van de kien nghi khong thu6c tharn quyen guy& dinh cua Dai hei dong co dong; 

c) Kien ngh1 khong china dung nhang thong tin can thiet; 

d) Vao thei diem kien ngh1, Co &Ong hoac nhorn co dong khong nam du 5% (nam phan 
tram) tong so c6 phan pho thong tre len theo quy dinh tai Khoan 2 Dieu 12 Dieu le 
nay. 

6. Nguei trieu tap hop Dai hei dong co dong phai chap nhan va dua kien ngh1 quy dinh 
tai khoan 4 Dieu nay vao du kien chuang trinh va nei dung cuec hop, trir throng hgp quy dinh tai 
khoan 5 Dieu nay. Kien ngh1 dugc chinh thirc be sung vao chuung trinh va nei dung cuec hop 
neu dugc Dai hei dong co dong chap thuan. 

7. Doi vad tong van de trong chuang trinh h9p, Hei dong quan tri phai chuan bi du thao 
met ngh1 quyet. 

Dieu 19: Cac diet' kien tien hanh hop Dai hoi ding co dong 
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1. CuOc hop Dai hOi clOng co &Ong dugc tien hanh khi c6 se') co dong du hop dai dien 
tren 50% (nam muai phan tram) tong so phieu c6 quyen bieu quyet. 

2. Truemg hop cuOc hop fan qui nhAt !thong du dieu kien tien hanh theo quy,  dinh tai 
khoan 1 Dieu,nay thi dugc trieu tap hgp lan thir hai trong thOi flan 30 (ba muai) ngay, ke tir ngay 
du dinh hop lan thunhat. CuOc hop Dai hOi dong co dong lan thir,hai dugc tienhanh 	co SO co 
dOng du hop dai dien tir 33% (ba muai ba phan tram) tong so phieu c6 quyen bieu quyet tri len. 

, 3. Twang hgp dai hOi 	thu hai khongdugc tien hanh do khong co so dai bieu can 
thiet trong \Tong,  ba muai phut ke tir tiled diem an dinh khai mac dai hOi, 	hOi dong co dOng 
lan thir ba c6 the dirge trieu tap trong \Tong 20 (hai muai) ngay ke tir ngay du dinh tien hanh dai 
hOi lan hai, va trong truang hgp nay dai hOi dugc tien hanh khong ,php thuOc vac, ,so lugng co 
(long hay dai dien uy quyen tham du va dugc coi la h9p,  va co quyen quyet dinh tat ca cac van 
de ma Dai hOi dong co dong lan thu nhat co the phe chuan. 

4. Chi c6 Dai hoi dOng co Tong moi co quyen quyet Binh thay d6i chuang trinh hgp da 
dugc gui kern theo thong bao mai hop theo quy dinh tai Khoan 3 Dieu 18 cira Dieu le nay. 

Dieu 20: The that den hanh Imo va bieu quyet tai Dai hiN eing co 'long 

The thirc hop va bieu guy& tai cuOc hop Dai hOi dOng co dong dugc tien hanh nhu sau: 

1. Truac khi khai mac cuOc hop, Cong ty phai lien hanh thir Arc clang 14 co dong va phai 
thvc hien viec clang 14 cho den khi cac CO (long c6 quyen chrr hop c6 mat clang 14 het theo trinh 
to sau: 

a) Khi,tien hanh clang 	co dong, Cong ty cap cho tirng 	clang hoac dai dien theo fry 
quyen co quyen bieu quyet mot the bieu quyet, ten,  do ghi so dang 14, h9 va ten cOa 
co Tong, h9 va ten dai dien theo fry quyen va so phieu bieu quyet crla co &Ong do. Dai 
hOi dong co (tong thao luan va bieu quyet theo tong van de trong not dung chuong 
trinh. Viec bieu quyet dugc tien hanh bang bieu quyet tan thanh, khong tan thanh va 
khong coy kien. Tai Dai hOi, so the tan thanh nghl quyet dugc thu truac, so the 
khong tan thanh nghl quyet dugc thu sau, cu6i ding dem tong so phieu tan thanh hoac 
khong tan thanh de quyet dinh. Ket qua kiem phieu dugc Chit toa cong,bo ngay tnrac 
khi 	mac,  cu'Oc h9p. Dai hOi bau nhfing ngueyi ,chlu trach nhiem kiem,  phial ,hoac 
giam sat kiemphieu theo nghl cfra Chu toa. So thanh vien cua ban kiem phieu do 
Dai hOi (long co &Ong quyet Binh can cu de nghl cira Chir toa cuOc h9p; 

b) CO Tong, nguai dai dien theo fry quyen cfra co dOng la to chirc hoac nguai dugc fry 
quyen den sau khi cuOc h9p da khai mac c6 quy'en clang ky ngay va sau do c6 quyen 
tham gia va bieu quyet tai dai hOi ngay sau khi clang 14. Chir toa khong co trach 
nhiem dimg cigi ,h0i de cho co &ling den muon clang 	va hieu hrc 	nhang not 
dung da duce bieu quyet tarot do khong thay 

2. Viec bAu chu toa, thu 14 va ban kiem phieu dugc quy dinh nhu sau: 

a) Chu tich Hoi dOng quan tri lam chi' toa hoac uy quyen cho thanh vien HOi dOng quail 
tri khac lam chi' toa cu'Oc hgp Dai hOi dong co dong do FUN Tong quan tri trieu tap; 
twang hop Chu tich yang mat hoac tam thai mat kha nang lam viec thi cac thanh vien 
I-10i &rig quail tri con lai bau mot nguai trong so h9 lam chit toa cuOc hgp theo 
nguyen tac da so; tnremg hop khong bau dugc nguai lam chu toa thi Truang Ban 
kiem soar dieu hanh de Dai hOi &Ong co &Ong bau chu toa cuOc hop va nguai c6 so 
phieu bau cao nhat lam chil toa cuOc hop; 

b) Trir twang hap quy dinh tai diem a khoan nay, nguai 14 ten trieu tap hop Dai hOi 
(long co dong dieu hanh de Dai hOi (long co dong bau chir toa cuOc h9p va nguai c6 
so phial bau cao nhat lam chi' toa cuOc hop; 

c) Chia toa cu mot hoac mot so nguai lam thu l4 cuOc hop; 
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d) Dai hoi dOng c8 dong bau mot hoac mot so nguai vao ban kiem phieu theo de nghi 
toa cuOc hop; 

3. Chuang trinh va not dung hop phai dugc Dai hOi dOng ca dong thong qua trong phien 
khai mac. Chuang trinh phai )(de dinh tiled gian dui vOi tirng van de trong not dung chuong trinh 
hop; 

4. Chu toa c6 quyen thuc hien cac bien phap can thiet va hop 1)"/ de dieu hanh cuOc hop 
met each cal tat tu, dUng theo chuong trinh da duvc thong qua va phan anh dugc mong muon 
cua da so ngugi du hop: 

a) BO tri cht; ng6i tai dia diem hop Dai hOi ding c8 dong; 

b) Bao dam an town cho moi nguai c6 mat tai cac dia diem hop; 

c) Tao dieu kien cho c8 dong tham du (hoac tiep tuc tham du) dai hOi. Ngu8i trieu tap 
hop DO hOi dong co dong co town quyen thay dui nhfrng bien phap,neu tren va ap 
dung tat ca cac bien phap can thiet. Cac bien phap ap dung c6 the la cap giay vao cira 
hoac sir dung nhang hinh thirc lira chon khac. 

5. Dai hOi ctng c8 dong thao luan va bieu guy& theo timg van de trong nOi dung 
chuang trinh. yiec,bieu quyet dugc tien hanh bang bieu,quyet tan thanh, khong tan thanh va 
khong c6 kien. Ket qua kiem phieu dugc 	toa cong bo ngay trugc khi be mac cuOc hop, trir 
trugng hop Dieu le cong ty c6 quy dinh khac; 

6. CO dong hoac nguai dugc fly quyen du hop den sau khi cuOc hop da khai mac van 
dugc clang ky va c6 quyen tham gia bieu quyet ngay sau khi Bang kji; trong twang hop nay, hieu 
luc cua nhang not dung da doge bieu quyet truac do khong thay dui; 

7. Ngugi trieu tap hop hoac chu toa cuOc hop Dai hOi dong c8 along c6 quyen sau day: 

a) Yen cLi tat ca nguai du hop chiu sir kiem tra hoac cac bien phap an ninh hop phap, 
hop VT khac; 

b) Yeu c'au co quan c6 thAm quyen duy tri trat tu cuOc,hop; trvc xuAt nhirng nguai khOng 
tuan thu quyen dieu hanh 	toa, coy gay rOi trat tu, ngan can tien trien binh 
thuang cua cuOc hop hoac khong tuan thu cac yeti eau ye kiem tra an ninh ra khoi 
cuOc hop Dai hOi Tong co (long; 

, 8. Chu toa co quyen hoan cuOc hop Dai hOi dOng along da co du so ngugi clang14.  du 
hop tai da khong qua 03 (ba) ngay lam viec ke tir ngay cuOc hop du dinh khai mac va chi dugc 
hoan cuOc hop hoac thay 	dia diem hop trong truang hop sau day: 

a) Dia diem hop khong cal du ch8 ngOi thuan tien cho tat ca nguai du hop; 

b) Phuong tien th6ng tin tai dia diem hop khong bao dam cho c8 Tong du hop tham gia, 
thao luan va bieu quyet; 

c) Co ngugi du hop can tra, gay rOi tat tu, c6 nguy ca lam cho cuOc hop khong dugc 
tien hanh mot each ding bang va hop phap; 

9. Twang hop chi' toa hoan hoac tarn dimg hop Dai hOi d8ng c8 clang trai voi quy dinh 
tai khoan 8 Dieu nay, Dai hOi Tong co dong,bau mot nguai khac trong so nhinng nguai du hop de 
thay the chil toa dieu hanh cuOc hop cho den luc ket tithe; tat ca nghi quyet dugc thong qua tai 
cuOc hop do deu c6 hieu luc thi hanh. 

Dieu 21: Dieu ki0 de Nghi quyet ciia Dai hoi clung co dong duvc thong qua 

1. Nghi guy& ve not dung sau day dugc thong qua neu dugc so co clang dai dien tir 65% 
(sau muai lam phan tram) tong so phial c6 quyen bieu quyet tra len ciia tat ca co dong du hop 
tan thanh, trir truamg hgp quy dinh tai cac khoan 3, 4 va 5 dm Dieu nay: 

a) Logi c8 ph'an va tong so co phan cua tirng loci; 
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b) Thay d6i nganh, ngha va linh virc kink doanh; 

c) Thay ai co call to chirc quan ly Cong ty; 

d) Du an dau to hoac ban tai san có gia tri tir 35% (ba muoi lam phan trim) tang gia tri 
tai san trg len ducic ghi trong bao cao tai chinh gan nhat cua Cong ty; 

e) To chic lai, giai the C8ng ty. 

, 	2. Cac nghi quyet dirge thong qua khi dirgc se co dong so. 	tren 50% (nom muoi 
phan tram) tong so phial' c6 quyen bieu quyet dm tat ca co &Mg du h9p tan thanh, trir trung 
hop quy Binh tai cac khoan 1, 3, 4, 5 Dieu nay. 

3. Vic bieu quyet bau thanh vien Hai dong quail tri va Ban kiem soat phai thgc hian 
theo phuong thirc bau don phieu, theo dO m8i co dong c6 tong so phieu bieu quyet tuang irng vgi 
tong so co phan so huu nhan (x) voi so thanh vien ducyc bau cua Hai &Mg quan tri hoac Ban 
kiem soat va co dong c6 quy'en don het hoac mat phan tong so phieu bau cua minh cho mat hoac 
mat so irng,cir vien. Nguad trung thanh vien Hai thing quan tri hoac Kiem soat vien 	xac 
dinh theo so phieu bau tinh tir cao xtiong thap, bat dau tir dng cu vien c6 so phieu bau cao nhat 
cho den khi du so thanh vien quy dinh tai Dieu 1e cong ty. Trugng hgp co tir 02 (hai) 	vien 
tr& len dat ding so phi'eu bau nhu nhau cho thanh vien cuei ding dm Hai ,dong quail tri hoac Ban 
kiem soat thi tien hanh bau lai trong cac Ung vien c6 so phial bau ngang nhau hoac ltra 
ch9n theo tieu chi quy dinh tai quy che bau cu hoac Dieu la cong ty. 

, 4. Truemg hop thong qua nghi quyetdirgi hinh thirc 	y kien bang van ban thi nghi 
quyet Dai hai &Ong co dong duoc th6ng qua neu &roc so c6 &Ong so him trail 50% (nom muoi 
phan tram) tong s6 phial co quyen Neu quyet dm tat ca co (long c6 quyen bieu quyet tan thanh. 

, 5. Nghi quyet Dai hai dong dOng not dung lam thay dei bat lad quyen va nghia vu 
cua co Tong so 	c6 phan 	dai chi,dirgc thong qua neu dirgc,so co dong uu dai ciing loai du 
h9p s& 	tir 75% (bay muoi lam phan tram) tr& len tong se co phan uu dai loai do tan thanh 
hoac dirge cac co &Ong uu &di ding loai s6 	tir 75% (bay mired lam phan tram) tra len tong so 
co phan uu dai loai do tan thanh trong tnremg hgp thong qua nghi quyet dugi hinh thirc lay Si kien 
bang van ban. 

,6. Cac Nghi quyet Dai 	dong co Tong &roc thong qua bang 100% (mat tram phan 
tram) tong so phial c6 quyen bieu quyet la hgp phap \Ta co hiau ltrc ngay ca khi trinh tg, thu tic 
triau tap h9p va thong qua nghi quyet do vi pham quy dinh dm Lust Doanh nghiap va Di'eu la 
cong ty. 

Dieu 22: Thim quyen va the fink 'Ay 57 kien co (Tong bang van ban de thong qua 
Nghi quyet cua Dai hOi &ig co Tong 

ThArn quyen va the thirc lay Si kien co 'Jong bang van ban a thong qua quyet dinh cua 
Dai hai Tong co &Ong dirge thuc hian theo quy dinh sau day: 

1. Hai dong quan tri c6 cluyen lay ST kien co &Ong bang van ban de thong qua Nghi quyet 
Dai hai clang co &mg bao gem tat ca cac not dung thuac tham quyen cua Dai hai &rig co Tong 
khi xet thay can thiet vi loi ich cua cong ty. 

2. Hai dong quan tri chuan bi phieu Jay y kien, du thao nghi guy& Dai hai Tang co 
Tong, cac tai lieu giai trinh du thao nghi quyet va gui den tat ca. co &Ong co quyen bieu quyet 
cham nhat la 10 (mired) ngay tnroc tiled han phai gui lai phieu lay Sr kien. Vic 1ap danh sach co 
&Ong giri phial' lay Si kien thgc hian theo quy dinh tai khoan 1 va khoan 2 Dieu 141 cua Luat 
doanh nghiap va Dieu la nay. Yeu cau va cach thirc gui phieu lay Si kien va tai lieu kern theo 
duoc giri bang phuong fink de bao dam den dugc dia chi lien IN ciia. co dong; 

3. Phiau lay Si kien phai bao gem cac not dung chii yau sau day: 

a) Ten, dia chi till so chinh, ma se doanh nghiap; 

b) Mtic dich lay Si kien; 
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c) HQ, ten, dia chi lien lac, quec tich, se giAy ter,phap 	ca nhan dei \TM c6 Tong la 
ca nhan; ten, ma so doanh nghiep hoac so giay to phap ly cda to chdc, dia chi try sa 
chinh doi von co (long ,la 	chirc hoac hg, ten, dia chi 

to 
lac, quoc tich,,  so Oay to 

phap lY dm nhan doi 	dai dien,cda co dong la t chirc; so lu ting co phancua 
tirng loai va so phial bieu quyet dm co (long; 

d) VAn de can lAy y kien a thong qua; 

e) Phuang an Neu quyet bao gem tan thanh, khOng tan thanh va khong coy kien; 

f) Thai han phai gixi ve cong ty phieu lAy y kien da dugc tra 1M; 

g) H9, ten, chit 14 dm au tich HOi dong quail tit 

4. Co &Ong c6 the giri phieu lAy y kien a tra lai den cong ty bAng hinh thirc giri thu, fax 
hoac thu dien tir theo quy dinh sau day: 

a) Truang hgp giri thu, phieu lAy y kien da dugc tra lai phai c6 chit 14 dm co dOng la ca 
nhan, cua nguOi dai ,dien theo 	quyen hoac nguai dai dien theo phap luat dm co 
dong la to chirc. Phieu 	y kien giri ye cOng ty phai dugc dung trong phong bi dan 
kin va khong ai dugc quyen ma truac khi kiem phieu; 

b) Truang hgp giri fax hoac thu dien tir, phieu lAy y kien giri ve cong ty phai dugc giu bi 
mat den thOi diem kiem phieu; 

c) Cac phieu lAy y kien giri ve ding ty sau thai han da xac dinh tai not dung phieu lAy 
kien hoac da bi ma trong dual-1g ,h9p gui thu va bi tiet 10 trong tnrang hgp giri fax, 
thu dien tir la khong hgp 	Phieu lay y kien khong dugc giri ve dugc coi la phieu 
khong tham gia bieu quyet; 

, 	5. HO dong quail tri to chirc kiem phieu va lap bien ban kiem phieu duai su chimg 
kien, giam sat dm Ban kiem sok hoac ciia co (long khOng nam giit chirc vu quan ly cong ty. Bien 
ban kiem phieu phai bao gem cac not dung chii yeu sau day: 

a) Ten, dia chi try sa chinh, ma se doanh nghiep; 

b) Myc dich va cac vAn de can lAy y kien 6 thong qua nghi quyet; 

c) Se co (long 	tong se phieu bieu guy& da tham gia bieu quyet, trong do phan biet se 
phieu bieu quyet hop le va so phieu bieu quyet khong hop le va phuong tilde giri 
phial bieu quyet, kern theo phy lyc danh sach co dong tham gia bieu quyet; 

d) Tong se phieu tan thanh, khong tan thanh va khong coy kien 6i 	tirng vAn de; 

e) VAn de da dugc thOng qua va ty le bieu guy& thong qua tucmg *rig; 

f) H9, ten, chit 14 dm Chu tich HOi dong quan tri, nguai giam sat kiem phieu va nguai 
kiem 

Cac thanh vien HOi d6ng quan tit nguai kiem phieu va nguai giam sat kiem phieu 
phai lien dai chiu trach nhiem ye tinh trung thuc, chinh,  xac 	bien ban kiem phieu; 	dad 
chiu trach nhiem ve cac thiet hai phat sinh tir cac quyet dinh dugc thong qua do kiem phieu 
khong trung thgc, khong chinh xac; 

6. Bien ban kiem phieu va nghi quyet phai dugc 	den cac co dong trong thai han 15 
(muai lam) ngay ke ngay ket thtic kiem phieu.,Truemg hcrp cong ty có trang thong tin dien tir, 
viec gui bien ban kiem phial va nghi quyet co the thay the bang viec dang tai len trang thong tin 
dien tir caa cong ty; 

7. Phi6u ldy y kien da chive tra 1K ,bien ban ki6rn phi6u, nghi quy6t dugc thong qua 
va tai 	al lien quan gui kern theo phieu lay Y kien dugc ltru gift tai try sa chinh cua cong ty; 

8. Cac guy& dinh dugc thong qua theo hinh tilde lAy y kien co Tong bAng van ban có gia 
tri nhu quyet dinh dugc thong qua tai cuOc h9p Dai hOi &Ong co &mg. 
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Dieu 23: Nghi quyet, Bien ban h9p D9i hoi oiling co dong 

1. CuOc hop Dai hOi Sing c6 Tong phai dugc ghi bien ban va c6 the ghi am hoac ghi va 
luu 	duth hinh thirc dien tir khac. Bien ban phai lap bang tieng Viet, c6 the lap them bang 
tieng nuac ngodi va phai bao gam cac not dung chit yeu sau day: 

a) Ten, dia chi tru so• chinh, ma s6 doanh nghiep; 

b) Thai gian va Tia diem hop WI hoi d6ng c6 dong; 

Chuang trinh va not dung cuOc hop; 

c) H9, ten chit' toa va thu kST; 

d) Tom tat diL bien cuOc hop va cac y kien phat bieu tai Dai hOi d6ng c6 &Ong ve tirng 
van d8 trong not dung chuang trinh hop; 

e) S6 c6 &mg va tong s6 phi6u bi6u quye't cita cac c6 &rig du hop, phi luc danh sach 
dang ky co &rig, dai dien c8 &rig du hop vai so co phan va so phieu bau tucmg irng; 

f) Tling s6 phieu bieu quy& d6i voi tirng vAn de bieu quyet, trong do ghi r8 phucmg thirc 
bieu quyet, tong so phieu hop le, khong hop le, tan thanh, khong tan thanh va khOng 
coy kien; ty le tuang irng ten tong so phieu bieu quyet cua c6 (tong du h9p; 

g) Cac vAn de da dugc thOng qua va ty 1e phieu bi6u quy& thong qua tuong img; 

h) H9, ten, chit 14 dm chit toa va thu ksr. Truang hop chit toa, thu ky tir ch6i14,bien ban 
h9p thi bien ban nay c6 hieu luc neu dugc tat ca thanh vien khac cUa HOi (long quart 
tri tham du h9p ky va co day du not dung theo quy dinh tai khoan nay. Bien ban hop 
ghi rO viec chit toa, thu l4 tir ch6i ky bien ban h9p. 

2. Bien ban hop Dai hOi ding c6 (Icing phai lam xong va thong qua truo.c khi ket thuc 
cuOc h9p. Chit toa va thu ky cuOc hop hoac nguoi khac 14 ten trong bien ban hop phai lien dad 
chiu trach nhiem ve tinh trung thuc, chinh xac cua not dung bien ban. 

3. Bien ban lap bang tieng Viet va tieng nuac ngoai c6 ,hieu luc phap 1ST nhu nhau. 
Truang hop c6 	khac nhau ve not dung giaa bien ban bang tieng Viet va bang tieng nuac 
ngodi thi not dung trong bien ban bang tieng Viet dugc dp dung. 

4. Bien ban hop Dai hoi d6ng c6 dong phai dugc giri den tat ca c6 dong trong thai han 
15 (muai lam) ngay ke tir ngay ket thitc cuOc h9p; viec giri bien ban kiem phieu co the thay the 
bang viec dang tai len trang thong tin dien tir cua cong ty. 

5. Nghi quyet, Bien ban hop Dai hOi dong c6 dong, phu luc danh sach c6 Eng dang ky 
du hop kern chit 14 cita c6 (tong, van ban ity quyen tham du hop, tat ca cac tai lieu dinh kern 
Bien ban (nett co) va tai lieu co lien quan kem theo thong bao mai hop phai dugc cong b6 thong 
tin theo quy dinh phap luat va phai dugc luu gift tai tru sa chinh cua Cong ty. 

Dieu 24: Yeu au 114 1)6 quyet dinh cua D9i4i dOng co dong 

Trong thai han 90 (chin mugi) ngay, ice tir ngay nhan dugc bien ban hop DO hOi 'Yang co 
&Mg hoac bien ban ket qua hem phial lay ST kien Dai hOi.dong c8 dong, c8 Tong, nhom co &Ong 
quy dinh tai khoAn 2 Dieu 12 Dieu nay c6 quyen yeu cau Tod an hoac Trong tai xem xet, huST 
1)6 nghi quyet hoac mot phan not dung nghi quyet cua Dai hOi &Ong co dong trong cac truamg 
hgp sau day: 

1. Trinh to va thit tpc trieu tap hop va ra quy& dinh ctia Dai hOi d6ng c6 &Ong khong 
thuc hien dung theo quy dinh dm Lust doanh nghiep va Dieu le cong ty, trir trung hop quy dinh 
tai Khoan 6 Dieu 21 Dieu le nay; 

2. NOi dung nghi quy'L vi pham phap luat hoac Dieu le cong ty. 

CHU'UNG VII- 1-10I BONG QUAN TRI 

Dieu 25: eng dr, de cir Thinh vien Hoi dong quail tri 
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, 1. Truang hop da xac dinh dugc truac 	vien, thong tin lien quan den cac irng vien 
Hei don quan tri dugc dua vao tai lieu hop Dai hei dong co (tong va cong be tai thieu 10 (mueri) 
ngay truac ngay khai mac cuec hop Dai hei dong co &Ong tren trang thong tin dien tir cua Cong 
ty de co Tong c6 the tim hieu ye cac img vien nay truov khi be phieu. ling vien Hoi dong quan 
tri phai c6 cam ket bang van ban ve tinh trung thvc, chinh xac va hop Vr cua cac thong,  tin ca 
nhan dugc cong be va phai cam ket thuc hien nhiem vu met each trung thvc neu &roc bau lam 
thank vien 	dong quan tn. Thong tin lien quan den *rig vien Hei dong guar' dugc cong be 
bao gem cac n'ei dung tai thieu sau day: 

a) HQ ten, ngdy, thang, nam sinh; 

b) Trinh de hoc van; 

c) Trinh de chuyen mon; 

d) Qua trinh cong tac; 

Cac cong ty ma drig vien dang n'am gift chirc vi thanh vien Hoi dong quan tri va cac 
chirc danh quan ly kHz; 

e) Bao cao danh gia ve (long g6p cua img vien cho Cong ty, trong tnrerng hop frng vien 
do hien dang la thanh vien Hei &Ong quan tri cua Cong ty; 

1) Cac lgi ich c6 lien quan tai Cong ty (neu c6); 

g) Ho, ten cua co &Ong hoac nh6m co &Ong de cir img vien de (neu c6); 

h) Cac thong tin khac (neu co). 

i) Cong ty dai,chilng phai c6 trach nhiem cong be thong tin ve cac cong ty ma irng cu 
vien dang nam giu chirc vlithanh vien Hei &Ong quan tri, cac chirc danh quanlkhac 
va cac lori ich c6 lien quan tai cong ty cua irng cir vien Hei dong quail tri (neu c6). 

2. Cac Co &mg nam,giir co phAn 	th6ng c6 quyen 	se phieu c6 quyen bieu quyet 
de ,de cir cac irng vien 	do quail tn. Co Tong,  hoac nhom co dong nam 	tix 10% (rnued 
phan tram) den duai 30% (ba muoi phan tram) so phieu c6 quyen bieu quyet dugc de,  cir 01 
(met) thanh vien; tir 30% (ba muai phan tram) den duoi 65% (sau =al lam phan tram) so phieu 
co cluyen bieu quyet dugc de cir 02 (hai) thanh vien va neu tir 65% (sau muoi lam phan tram) so 
phieu c6 quyen bieu quyet tra len &roc de cu du so irng vien. 

3. Tnrerng hop se luting irng vien Hei &Ong quail tri thong qua de cu va irng cu van 
khong du so luting can thiet, Hoi (long quan tri duang nhiem giori thieu them irng cix vien hoac to 
chirc de cir theo co che dugc Cling ty quy dinh tai Quy the nei be ve quan tri cong ty va Quy che 
hoat Ong cua Hei dong quan tri. Viec HO &Ong quan tri duong nhiem giari thieu them irng vien 
phai dugc cong be re rang tn.rac khi Dai hei dong co dong bieu quyet thanh vien Hei (tong quan 
tri theo quy dinh cua phaplu4t. 

4. Thanh vien Hei dong quan tri phai dap ung cac tieu chuan va dieu kien theo quy dinh 
tai khoan 1 Dieu 155 Lu'a't doanh nghiep va Dieu le COng ty. 

Dieu 26: Thanh phAn va nhqm ky cua thank vien 110i ding quail tri 

1. Se lugng thanh vien cua Hoi dong quail tri c6 tir 03 (ba) den 05 (nam) ngueri. 

2. Nhiem kST cua thanh vien Hei dong quail tri la khOng qua 05 (nam) nam va c6 the 
&roc bau lai voi so nhiem ki khong han che. Met ca nhan chi dugc bau lam thanh vien dec lap 
Hei &mg quan tri cua Cong ty khong qua 02 (hai) nhiem kS7 lien tic. Thanh vien Hoi &Ong quan 
tri ding ty co the dong tiled la thanh vien Hei &rig quan tri cua cong ty khac. 

Tnrong hop tat ca thank vien Hei dong quan ding ket thilc nhiem kS7 thi cac thanh 
vien do tiep tic la thanh vien Hei Tong quan tri cho den khi c6 thanh vien mei dugc bau thay the 
va tiep quail cong vies. 
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, 	3. Cu ca'n Hei ding quan tri 	Cong ty phai,  dam bao 	thieu 1/3 (met phAn ba) tong 
so thanh vien 	dong quail tri la thanh vien khong dieu hanh. Cong ty han che toi da thanh vien 
Hei ding quan tri kiem nhiern chirc danh dieu hanh cua Cong ty de dam bao tinh dee 1'4 cua Hei 
Tong guar' tri. 

4. Thanh vien Hei ding quail tri se khong con tu each thanh vien Hei ding guar' tri 
trong cac twang hop sau: 

a) Thanh vien do khong du tu cach lam thanh vien Hei ding quan tri rift theo quy dinh 
dm Lust Doanh nghiep hoac bi Phap lug cam khong dugc lam thanh vien Hoi ding 
quan tri; 

b) Thanh vien do giri dan bang van ban xin tir chtc den tru so chinh cua COng ty; 

c) Thanh vien do khong du sire khoe, tinh than de dam nhan chirc vu va cac thanh vien 
khac cua Wei &Ong quan tri CO nhang bang chirng chuyen mon ch&ng to nguai do 
khong con co nang luc hanh vi; 

d) Thanh vien dO yang mat, khong tham du cac cuec hop cua HOi cling quan tri lien tuc 
trong \Tong 06 (sau) thang ma khong co su cho phdp cua HO (long quan tri va Hei 
dong quail tri da quyet nghi rang chtc vu cua nguai nay bi bo tong; 

e) Thanh vien do bi cach chtc thanh vien Hei ding quan tri theo nghi guy& cua Dai hei 
ding co Tong. 

5. Viec bi nhiem cac thanh vien Hei ding quan tri phai dugc thong bao theo cac quy 
dinh cua phap 

6. Thanh vien Wei ding quail tri kh6ng nhAt thiet phai la co &mg cua C6ng ty. 

Dieu 27: Quyen va nghia vu cua HOi ding quart tri 

, 1. Hei ding quan tri la ca quan quan COng ty, c6 town quyen nhan danh COng ty de 
quyet dinh, thuc hien quyen va nghia vu cua Cong ty, trir cac quyen va nghia vu thuc tham 
quyen cua Dg hei ding c8 &Ong. 

Hog Ong kinh doanh va cac cong viec cua Cong ty phai chiu su quail ly hoac chi 
dao thgc hien cua Hoi dong quan tri. Hei (long quan tri la ca quan co day du quyen han de thuc 
hien tat ca cac quyen nhan danh COng ty trix nhang tham quyen thuc ve Dai hei ding co ding. 

2. Quyen va nghia vu cua Hei ding quan tri do lug phap, Dieu le cong ty va Dai hei 
dong co Tong quy dinh. Cu the, Hei (long quasi tri co nhiing quyen han va nghia vu sau: 

a) Quyet dinh chien lugc, ke hoach phat trien trung han va ke hoach kinh doanh hang 
nam cua Cong ty; 

b) Kien nghi cac loai co phieu co the phat hanh va tong so co phiau phat hanh theo tong 
loci; 

c) Quyet dinh chao ban co phAn moi trong pham vi s8 co plan dugc quyen chao ban dm 
tong loai; quyet dinh huy Ong them von theo hinh thirc khac; 

d) Quyet dinh gia ban trai phiL, co phiL va cac chi ng khoan chuyen d6i; 

e) Quyet dinh mua lai co ph'n theo quy dinh tai khoan 1 va khoan 2 Dieu 133 cua Lug 
Doanh nghiep; 

f) Quyet dinh phuang an dau tu va du an dau tu trong tham quyen va 	han theo quy 
dinh cua phap lug; 

Quyet dinh giai phap Oat trien thi truing, tip thi va ding nghe; 

Thong qua hop ding mua, ban, vay, cho vay va hgp clang, giao dich khac có gia tri tix 
35% (ba mirth lam phan tram) tong gia tri tai san troy len dirge ghi trong bao cao tai 
chinh gan nhat cua cong ty. Quy dinh nay khong ap dung doi vai hap &mg, giao dich 

g)  
h)  
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j) 

g) 

thuc tham quyen guy& dinh cua Dg h6i ding c6 &Ong theo quy dinh tai diem d 
khoan 2 Dieu 138, khoan 1 va khoL 3 Dieu 167 dm Luat doanh nghiep; 

i) Chap thuan cac hgp ding, giao dich gift Cong ty vai cac d6i Wang dugc quy dinh tai 
khoan 1 Dieu 167 LuSt doanh nghiep co gia tri nh6 hon 35% (ba mtrai lam phan 
tram) tong gia tri tai san cua Cong ty ghi trong bao cao tai chinh gan nhat. 

Bali, mien nhiem, bai nhiem chit tich H6i ding quan tri; b6 nhiem, mien nhiem, ky 
ket hap dong, cham dirt hgp (long doi \Tad Giam doe va ngtrOi quan ly doanh nghiep 
quan trong khac do Dieu le cong ty quy dinh; quyet dinh tien luang, thit lao, thuang 
va lgi ich khac cua nhUng nguai quan VT doanh nghiep d6; cir nguai dai dien theo ny 
quyen tham gia H6i don thanh vien hoSc Dai h6i Tong c6 ding a cong ty khac, quyet 
dinh mirc thu lao va quyen 19i khac cua nhang nguai do;Giam sat, chi dao Giam dOc 
va nguai quail ly doanh nghiep khac trong dieu hanh cong viec kinh doanh hang ngay 
cua cong ty; 

k) Quye't dinh ca cL to chirc, quy the quan VT n6i b6 cua cong ty, quyet dinh thanh lap 
cong ty con, lap chi nhanh, van phOng dai dien va viec gop von, mua co phan cua 
doanh nghiep khac; 

1) Duyet chucmg trinh, n6i dung tai,  lieu phuc vu h9p Dai h6i dong co dong, trieu tap 
h9p 	h6i citing co dOng hoac lay y kien de Dai h6i Tong co Tong thong qua quyet 
dinh. 

m) Trinh bao cao quy& town tai chinh hang nam len Dui hOi dong c6 &Ong; 

n) Kin nghi mire c6 tirc dugc tra; quyet dinh thoi han va thu tuc tra c6 tiro hoac xir VT 18 

phat sinh trong qua kinh kinh doanh; 

o) Kin nghi viec tai ca cL lai, giai the hoac yeu cau pha san Cong ty; 

p) Quyet dinh ban hanh Quy the hog dOng H6i dong quan tri, Quy the n6i 13.0 ve quan 
tri cong ty sau khi dupe Dai h6i dong co &mg thOng qua; quyet dinh ban hanh Quy 
the hog dOng cua Uy ban kiem toan true thuc H6i dOng guar' tri, Quy the ye cong 
1)6 thOng tin dm cong ty; 

q) Cac quyen va nghla vu khac theo quy dinh tai Dieu le va Luat doanh nghiep. 

3. Nhang van de sau day phai dugc H6i dong quan tri phe chuan: 

a) Thanh lap chi nhanh hoSe cac van phOng dai dien cua Cong ty; 

b) Thanh lap cac Cong ty con dm COng ty; 

c) Trong pham vi quy dinh tai khoan 2 Dieu 153 dm Luat doanh nghiep va trir truong 
hop quy dinh tai Diem d khoL,2 Dieu 138, khoan 1 va khoan 3 Dieu 167 dm Luat 
Doanh nghiep phai do Dai h6i dOng co &mg phe chuan, H6i dong quan tri quyet dinh, 
tuST tirng thai diem, viec thuc hien, sira doi va huST 1)6 cac hop Tong lon cua Cong ty 
(bao gom cac h9p (long mua, ban, sap nhap, thau torn Cong ty va lien doanh); 

d) Chi dinh va bai nhiem nhang nguai dugc Cong ty uy nhiem la dai dien thuang mai CO 
tham quyen \Ta lust six cua Cong ty; 

e) Viec vay ng va viec thuc hien the chap, bao darn, bao lanh va bei thuOng dm cong ty; 

f) Cac khoan &au to khOng nam trong ke hoach kinh doanh hoac vugt qua 10% gia tri ke 
hoach va ngan sach kinh doanh hang nam; 

Mua hoac ban co phan cua nhang Cong ty khac dugc thanh lap O.  Viet Nam hay nuac 
ngoai; 

h) Dinh gia cac tai san g6p vao Cong ty khong phai bang tien lien quan den viec phat 
hanh co phial hoac trai phieu cua Cong ty, bao gem yang, quyen sir dung dat, quyen 
sa hat tri tue, cong nghe va bi quyet cong nghe; 
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i) Viec Cong ty mua hoac thu h6i khong qua 10% (mugi phdn tram) c6 phAn theo tong 
loai da dugc chao ban trong 12 (muoi hai) thang; 

j) Quye't dinh mire gia mua hoac thu h6i c6 phAn ctia Cong ty; 

k) Bat kST van de kinh doanh hoac giao dich nao khac ma 116i &Ong quyet dinh can phai 
c6 su chdp thuan trong pham vi quy6n hen va trach nhiem cua minh; 

	

, 4. sligi d6ng quail tri phai n6p bao cao cho Dg 116i d6ng c6 dong v'e hog d6ng 	minh, 
cg the la ye viec giam sat dm H6i &Ong doi vii Giam doe va nhang Nguai quanldoanh nghiep 
khac trong nam tai chinh. Neu khong c6 bao cao cua 1-16i &rig quan tri, bao cao tai chinh thuang 
nien cUa C6ng ty se bi coi la khong co gia tri va chua dugc 1-16i dong thong qua. 

5. Quy6n dugc cung cap thong tin dm 1-16i d6ng quan tri: 

a) Thanh vien 116i d6ng quan tri c6 quyn yeu cau Giam d6c, PhO Giam d6c, Ngueyi 
quan l doanh nghiep cac don vi trong cong ty cung cap cac thong tin, tai lieu ye tinh 
hinh tai chinh, hog ding kinh doanh cua cong ty va cac don vi trong cong ty. 

b) Ngtrai quan 13"7 doanh nghiep duce yeu cau phai cung cap kip th6i, day au va chinh 
xac cac thong tin, tai lieu theo yeu cau cua thanh vien H6i 'long quan tri. 

6. 1-16i d6ng quan tri co th6 uST quyn cho vien chgc cap duai va cac Nguoi quan 1T 
doanh nghiep dai dien va hanh Ong thay mat cho Cong ty, them chi ca. khi van de doi hoi viec 
danh gia va dua ra ket luan, trg khi luat phap va Dieu le quy dinh khac. 

Dieu 28: Thu lao, thtrong va 	ich khac cua thanh vien HOi dOng quan tri 

1. COng ty co quyen tra thu lao, thuang cho thanh vien 116i d6ng quan tri theo k6t qua 
va hieu qua kinh doanh. 

2. Thanh vien 116i d6ng quail tri dugc huang thu lao cong viec va thueyng. Thu lao cong 
viec dugc tinh theo so ngay cong can thiet hoan thanh nhiem vg cita thanh vien H6i &mg quart tri 
va mire thu lao moi ngay. H6i &Ong quan tri du tinh mire thu lao cho tong thanh vien theo 
nguyen tac nhat tri. Tong mire thu lao va thuang cua H6i &rig quan tri do Dai h6i Tong co &Ong 
quyet dinh tai cu'gc hop thugng nien. 

3. Thu lao cua tong thanh vien,H8i d6ng quart tri dugc tinh vao chi phi kinh doanh cua 
Cong ty theo quy dinh 	phap luat ye thue thu nhap doanh nghiep, dugc the hien thanh lynx 
rieng trong bao cao tai chinh hang nam cua Cong ty va phai bao cao Dai h6i dong co dong tai 
cu8c hop thugng nien. 

4. Thanh vien H6i d6ng quan tri nam giu chirc vu dieu hanh hoac thanh vien 1-191 d6ng 
quan tri lam viec tai cac tieu ban dm 1-16i Tong quan tri hoac thgc hien nhung cong 

the 
khac 

ngoai pham vi nhiem vg thong thugng 	mot thanh vien H6i sdong quart tri, c6 the dugc tra 
them thu lao dugi clang mot khoan 	cong,g9n goi theo tong lan, luang, hoa hong, phan tram 
lgi nhuan hoac dui hinh thgc khac theo quyet dinh cua Hoi dong quan tri. 

5. Thanh vien H6i d6ng quan tri c6 quyn dugc thanh toan tat ca cac chi phi di lai, an, 
va cac khoan chi phi hgp 1T khac ma h9 da phai chi tra khi thuc hien tacit nhiem thanh vien H6i 
&rig quan tri cua minh, bag,  Om ca cac chi phi phat sinh trong viec tai tham du cac cu6c hgp 
Dai h6i 'Tong co dong,H6i(tong quan tri hoac cac tieu ban cila H6i dong quan tri. 

6. Thanh vien H6i dong quan tri c6 the dugc Cong ty mua bao hiem trach nhiem sau khi 
c6 sir chap thuan cua Dai h6i &Ong co Tong. Bao hiem nay khong bao g6m bao hiem cho nhang 
trach nhiem 	thanh vien 118i Tong quan tri lien quan den viec vi pham phap luat va Dieu le 
ding ty. 

Dieu 29: Chu tich Hoi dOng quail tri 

1. Chi' tich H6i d6ng quan tri do H6i d6ng quan tri bdu, mien nhiem, bai nhiem trong s6 
cac thanh vien H6i dong quan tri. 
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2. Chu tich Hai dong quail tri khong dugc kiem chdc Giam dec cua Cong ty. 

3. Chu tich Hai dOng quan tri có quyen va nghia vu sau day: 

a) Lap chucmg trinh, ke hoach hoat dong cua Hei dong quan tri; 

b) Chuan bi chuang trinh, nai dung, tai lieu phuc vu cuec hop; trieu tap, chu tri va lam 
chu toa cuec hop Hoi (long quan tri; 

c) TO chirc viec thOng qua nghi quyet, quy& dinh cfia Hei dong quail tri; 

d) Giam sat qua trinh to chirc thuc hien cac nghi quyet, quyet dinh cua Hei dong quail 
tri; 

e) Chu toa cuec hop Dai hai dong co &Ong; 

f) Quyen va nghia vu khac theo quy dinh cua Lust nay va Dieu le cong ty. 

4. Truang hop Chil tich Hei dong quail tri co dan tix chirc hoac bi mien nhiem, bai 
nhiem, Hai &Ong quail tri phai bau nguai thay the trong tiled han 10 ngay ke tix ngay nhan dan tix 
chirc hoac bi mien nhiem, bai nhiem. 

5. Truang hop Chi" tich Hoi dOng quail tri yang mat hoac khong the thuc hien dugc 
nhiem vu cua minh thi phai fly quyen bang van ban cho met thanh vien khac thuc hien quyen va 
nghia vu cua Chu tich Hei &mg quan tri. Throng hop khong có nguai dugc fry quyen hoac Chu 
tich Hei dong quail tri chet, mat tich, bi tam giam, dang chap hanh hinh phat tu, dang chap hanh 
bien phap xir lyThanh chinh tai ca sa cai nghien bat buec, ca sa gido due bat buec, ton khei nai 
cu tru, bi han che hoac mat nang luc hanh vi dan sg, có kho khan trong nhan thirc,,  lam 	hanh 
vi, bi Tea an cam dam nhiem chdc vu, cam hanh nghe hoac lam cong viec nhat dinh thi cac 
thanh vien can lai bau met nguai trong so cac thanh vien gift chirc Chu tich Hoi dong quail tri 
theo nguyen the da so thanh vien con lai tan thanh cho den khi co quyet dinh mai dm Hai dong 
quail tri. 

Dieu 30: Cac cu(ic him ctia 110i dong quart tri 

1. Chu tich Hei &Ong quail tri dugc bau trong cuec hop dau tien cua Hei dong quail tri 
trong thai han 07 (bay) ngdy lam viec ke to ngdy ket thuc bau cd,Hei dong,quan tri do. Cuec hop 
nay do thanh vien ,có so phieu bau cao nhat hoac ty le phieu bau cao nhat trieu tap,  va chu tri. 
Tnrang hop có nhieu han met thanh vien có so phieubau hoac ty le phial bau cao nhat va ngang 
nhau thi cac thanh vien bau theo nguyen tac da so de chon 01 (met) nguai trong so 119 trieu tap 
hop Hai dong quan tri. 

2. Hei dong quan tri phai hop dinh kST m8i quS,  01 (met) lan va co the hop bat thtrang. 
Hei &rig quail tri hop tai tru sa chinh cua cong ty hoac a nai khac 

3. CIM tich Hoi dOng quan tri trieu tap hop Hei dong quail tri trong truang hap sau day: 

a) CO de nghi dm Ban kiem soat; 

b) CO de nghi cua Giam dec hoac it nhat 05 (nam) nguai quail 13'7 doanh nghiep khac; 

c) Co de nghi cua it nhat 02 (hai) thanh vien Hoi dOng quail tri; 

d) Truang hop khac do Dieu le cong ty quy dinh. 

4. De nghi quy dinh tai Khoan 3 Dieu nay phai dugc lap thank van ban, trong do neu re' 
muc dich, van de can thao luan va quyet dinh thuc tham quyen cua Hei &rig quan tri. 

5. Chil tich Hei dong quan tri phai trieu tap hop Hai dong quan tri trong thai han 07 
(bay) ngdy lam viec ke to ngdy nhan dirge de nghi quy dinh tai khoan 3 Dieu nay. Truang hop 
khong trieu tap hop Hei dong quan tri theo de nghi thi Chu tich Hei Tong quan tri phai chiu trach 
nhiem ve nhang thiet hai xay ra doi vOi cong ty; nguai de nghi có quyen thay the Chu tich Hei 
Tong quan tri trieu tap hop Hei &Ong quail tri. 
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6. Chi' tich Hoi dtmg quan tri hoac ngtreyi trieu tap hop Hei d6ng quart tri phai giri thong 
bao mad hop cham nhat la 03 (ba) ngay lam viec nix& ngay hop. Thong bao meri hop phai xac 
dinh cu the theri gian va dia diem hop, chuang trinh, cac van de thao Juan va Kern ,quyet dinh. Ke 
theo thong bao mad hop phai c6 tai lieu sir dung tai cu8c hop va phieu bieu quyet cua thanh vien. 

Thong bao mad hgp Hoi d6ng quan tri co the giri bang gidy mad, dien thoai, fax, 
phuang tien dien tir hoac phuang thirc khac va bao dam den dugc dia chi lien lac cua tirng thanh 
vier' MI Tong quan tri dugc dang ksr tai cong ty. 

7. Chti tich Hod dong quan tri hoac ngtred trieu tap giri thong bao mad hop va cac tai lieu 
kern theo den cac Kiem sok vien nhu doi vai cac thanh vien Wei Tong quan tri. 

Thanh vien Ban Kiem soat c6 quyen du cac el& hop Hei (tong quan tri, có quyen 
thao luan nhirng khong dugc Neu quyet. 

8. Cuec hop Wei d6ng quan tri dugc tien hanh khi co tir 3/4 (ba phdn tu) tra len tong s6 
thanh vien h8i dong quan tri hoac ngtroi dugc uy quyen tham du. Twang hop cu8c h9p dugc 
trieu tap theo quy dinh tai khoan nay khong du so thanh vien du hop theo quy dinh thi dugc trieu 
tap lan thir hai trong th6i han 07 (bay) ngay ke tir ,ngay 	dinh hgp lan thin nhat. Trueng hop 
nay, cu8c hop dugc tien hanh neu hon mot nira so thanh vien Hei &Ong quan tri du hop. 

9. Thanh vien Hei d6ng quan tri dugc coi la tham du va bieu quyet tai cif& hop trong 
truerng hap sau day: 

a) Tham du va bieu guy& true tiep tai ctfec hop; 

b) Uy quyen cho ngueri khac den du h9p va bieu guy& theo quy dinh tai khoan 11 Dieu 
nay; 

c) Tham du va bieu quyet thong qua h8i nghi true tuyen, b6 phieu dien tir hoac hinh 
thirc dien tir khac; 

d) Giri phieu bieu guy& den cu8c hop thong qua thu, fax, thu dien tir; 

10. Truemg hop giri phieu bieu quyet den cu8c hop thong qua thu, phieu bieu guy& phai 
dung trong phong bi dan kin va phai dugc,chuyen den Chu tich Wei dong quan tri cham nhat la 
01 (met) gie. tnrerc khi khai mac. Phieu bieu quy'et chi dugc mer truoc su chirng kien cila tat ca 
nhirng ngueri du hop. 

11. Thanh vien phai tham du ddy du cac cu8c hop H'ei ding quan tri. Thanh vien dugc fly 
quyen cho nguei khac du hop va bieu quyet neu dugc da so thanh vien Wei dong quail tri chap 
thuan. 

12. Bieu guy& 

a) Trir quy dinh tai diem c khoan 12 Dieu nay, mZii thanh vien Wei ang quan tri hoac 
ngueri dugc uy quyen theo quy dinh tai khoan 11 Di'eu nay true tiep c6 mat vari tu 
each nhan tai cuec hop Wei (long quan tri c6 01 (met) phieu bieu quyet; 

b) Theo quy dinh tai diem d khoan 12 Dieu nay, khi c6 van de phat sinh tai cuec hop 
lien quan den lgi ich hoac quyen bieu quyet cita thanh vien Hes i &mg quan tri ma 
thanh vien do khong tu nguyen tir bo quyen bieu quyet, phan quyet 	toa la 
quyet dinh cuoi cimg, trir tnreyng hop tinh chat hoac pham vi lgi ich 	thanh vien 
Hei &Ong quan tri lien quan chua dugc cong bo day dii; 

c) Thanh vien Wei d6ng quan tri khong dugc bieu guy& ve cac hop d6ng, cac giao dich 
hoac de xuat ma thanh vien do hoac ngueyi lien quan tad thanh vien do ce, lgi ich va lgi 
ich do mau thuan hoac c6 the mau thuan v6i lgi ich cua C6ng ty. Thanh vien 1-18i 
dong quan tri khong dugc tinh vao ty le thanh vien toi thieu c6 mat de co the to chirc 
cu8c hop Wei &Mg quan tri ye nhirng quyet dinh ma thanh vien d6 kh8ng c6 quyen 
bieu quyet; 
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d) Thanh vien H6i d6ng quan tri huang lgi tir hop d6ng dugc quy dinh tai diem a va 
diem b Ichoan 7 Dieu 44 Dieu le nay dugc coi la c6 lgi ich dang ke trong hop dong do; 

e) Kiem soat vien co quyen du cu6c hop Hai d6ng quart tri, co quyen did° Juan nhung 
kh6ng dugc bieu quyet. 

13. Thanh vien Hai d6ng quail tri true tiep hoac gian tiep dugc huang lgi tir mat hap 
&rig hoac giao dich da dugc ky ket hoac dang du kien ky ket voi C6ng ty va biet ban than la 
nguai c6 Igi ich trong do thi phai co trash nhiem cong khai ban chat va nai dung dm lgi ich nay 
tai cuac h9p dau tien cua H6i (tong quart tri thao Juan ye viec 14 ket hop dong hoac giao dich 
nay. Twang hgp thanh vien Hai &Ong quart tri khong biet ban than va ngtrai lien quan c6 lai ich 
vao theyi diem hop dong, giao dich dirge 14 voi C6ng ty, thanh vien H6i dong quan tri nay phai 
cong khai cac lgi ich lien quan tai cu6c h9p dau tien dm Hai dong quan tri dirge to chits sau khi 
thanh vien nay biet rang minh c6 19i ich hoac se co lgi ich trong giao dich hoac hop (tong neu 
tren. 

14. H6i d6ng quail tri thong qua cac quy& dinh \Ta ra nghi guy& tren ca sa da so thanh 
vien Hai dong,quan tri du hop tan thanh. Tnrong hop so phieu tan thanh va phan doi ngang bang 
nhau, phieu bieu quyet cua Chu tich H6i dong quart tri la phial quyet dinh. 

15. Nghi quyet theo hinh thus lay kien bang van ban dugc thong qua tren ca )"r kien
tan thanh tha da so thanh vien Hai dong quart tri c6 quyen bieu quyet. Nghi quyet nay c6 hieu 
ltrc va gia tri nhu nghi quyet doge thong qua tai cu6c hop. 

16. Chu tich Hai d6ng quart tri co trash nhiem gii bien ban hop Hai ding quart tri tai cac 
thanh vien va bien ban do la bang chirng xac thus ye cong viec da dirge tien hanh trong cuac hop 
trir khi coy kien phan doi ve nai dung bien ban trong thai han 10 (mtrai) ngdy ke tir ngay giri. 
Bien ban hop Hai dong quart tri thus hi0n theo quy dinh dm Dieu 31 Dieu le nay. 

, 17. H9p tren dien thoai hoac cac hinh tithe khac: Mat cuac hop cilia Hai d6ng quart tri c6 
the to chic theo hinh thine nghi sit Oita cac thanh vien dm Hai (long quart tri ma tat ca hoac mot 
so thanh vien dang a nhung dia diem khac nhau voi dien kiL la mai thanh vien tham gia hop 
deu co the: 

a) Nghe tirng thanh vien Hai ang khac cong tham gia phat bieu trong cu6c h9p; 

b) Neu muan, nguari do co the phat bieu \Teri tat ca cac thanh vien tham du khac cong 
mot h1c. 

Vic trao d6i gicra cac thanh vien c6 the thge hi'en mat each true tiep, qua dien thoai 
hoac bang phuang tien lien lac thong tin khac (cho du la da dugc sir dung vao thoi diem thong 
qua Dieu 10 hay sau nay mai dugc sir dung) hoac la ket Nip nhung phuang thirc nay. Theo Dieu 
10 nay, moi thanh vien Hai dong quail tri tham gia hop trong mat cuac hop nhu vay dugc coi la 
"co mat" tai cuac hop do. M6t cuac hop dugc to shire theo quy dinh nay dugc coi la diL ra tai 
dia diem ma nhorn thanh vien H6i dong quan tri clang nhat tap hop lai, hoac neu khong c6 mat 
nhom nhu vay thi dia diem ma chit t9a cu6c hop hi0n dien se dirge coi la dia diem to chic cu6c 
h9p. 

Cac Nghi guy& doge thong qua trong mot cu6c hop qua dien thoqi doge to chire,  va 
tien hanh mot each hop thus se co hieu luc ngay khi ket thus cu6c hop nhung phai dirge khang 
GM-1h bang cac chit ky trong bien ban cua moi thanh vien H6i d6ng quan tri tham du cu6c hop 
nay. 

18. Nhung ngtrai doge mai hop du thinh: Giam dac dieu hanh, nhung Ngtrai quart 17 
doanh nghiep khde va the chuyen gia cua mot ben thin ba co the du h9p Hai (long quan tri theo 
lai mai efia Hai dong quart tri nhung khong dirge bieu quyet trir khi ban than ho c6 quy'en doge 
bieu quyet nhu thanh vien Hai dong quail tri. 

19. Gia tri phap ly cua hanh dang: Moi hanh dang dugc thus hien theo guy& dinh cua 
Hai (long quan tri, hoac dm bat 1ky tieu ban nao true thu6c Hai Tong quan tri hoac do bat kSr 
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nguai nao có to cach thanh vien cua tieu ban do se dugc coi la co gia tri phap 1ST mac du qua trinh 
bau, chi dinh thanh vien cua tieu ban hoac H0i dong quan tri co the co nhang sai sot. 

Dieu 31: Bien ban h9p Hqi cling quail tri 

1. Cac cu0c h9p H0i Sing quan tri phai dugc ghi bien ban va có the ghi am, ghi va luu 
gift duai hinh thirc din tir khac. Bien ban phai lap bang tieng Viet va c6 the lap them bang tieng 
nugc ngoai, bao gom cac n0i dung chi' yeu sau day: 

a) Ten, dia chi till so chinh, ma so doanh nghiep; 

b) Thai gian, dia diem hop; 

c) Miric dich, chucmg trinh va nei dung h9p; 

d) H9, ten tirng thanh vien du h9p hoac nguai dugc uy quyen du hop va each thirc du 
hop; hg, ten cac thanh vien khong du hop vali do; 

e) VAn de dugc thao luan va Neu guy& tai cu0c hop; 

f) Tom tat phat bieu y kien cua tong thanh vien du h9p theo trinh to din bien cua cuec 
h9p; 

g) Kat qua Neu quyet trong do ghi ro nhang thanh vien tan thanh, khong tan thanh va 
khong coy kien; 

h) Van de da dugc thong qua va ty le bieu guy& thong qua tuang img; 

i) Ho, ten, chit 14 chit toa va nguai ghi bien ban, trir truang hgp quy dinh tai khoan 2 
Dieu nay. 

2. Twang hgp chit toa, nguai ghi Hen ban tir choi ky bien ban hop nhung neu dugc tat 
ca thanh vien khac cua 110i ding quan tri tham du hgp ky va co day du n0i dung theo quy dinh 
tai cac diem a, b, c, d, e, f, g va h khoan 1 Dieu nay thi bien ban nay có hieu luc. 

3. Chit toa, nguai ghi bien ban va nhang nguai 14 ten trong bien ban phai 	trach 
nhiem ve tinh trung thuc va chinh xac 	ne)i dung bien ban hop 	ding quan tri. 

4. Bien ban hgp Hoi (fang quan tri va tai lieu sir dung trong cu0c hop phai dugc luu gift 
tai tru sa chinh cua cong ty. 

5. Bien ban lap bang tieng Viet va bang tieng nuac ngoai co hieu luc phap 1ST nhu nhau. 
Truang hop có sit khac nhau ye n0i dung gift bien ban bang tieng Viet va bang tieng nuac ngoai 
thi n0i dung trong bien ban bang tieng Viet dugc ap dung. 

Dieu 32: Cac tieu ban thuc 1-19I cling plan tri 

, 	1. 1-10i ding quan trI co the thanh lap lieu ban true thuc 	phu trach ve chinh sach phat 
trien, nhan sit, luong thuang, kiem toan nqi be, quan 1ST rut ro. So luting thanh vien cua tieu ban 
do H0i ding quan tri quyet dinh co toi thieu la 03 (ba) nguai bao gom thanh vien cua H0i Tong 
quan tri va thanh vien ben ngoai. Cac thanh vien dec lap H0i ding quan tri/thanh vien Hoi ding 
quan tri khong dieu hanh nen,  chiem da so trong tieu ban va mot trong so cac thanh vien nay 
dugc bo nhiem lam Twang tieu ban theo quyet dinh cua H0i ding quan tri. Hog ding cua tieu 
ban phai tuan thu theo quy dinh cua H0i Tong quan tri. NghI quyet cua tieu ban chi có hieu luc 
khi có da so thanh vien tham du va bieu quyet thong qua tai cu'Oc hop ciia tieu ban. 

2. Viec thuc thi quy& dinh cua H0i ding quan tri, hoac cua lieu ban true thuc Hei ding 
quan tri phai phu hgp \Teri cac quy di/1h phap luat hien hanh va quy dinh tai Dieu le cong ty, Quy 
the nei be? ye quan tri cong ty. 

Dieu 33: NgtriYi phu trach quan tri cong ty 

1. H0i ding quan trI cua Cong ty phai 1)0 nhiem it nhAt 01 (m0t) nguai lam Nguai phu 
trach quan trI cong ty de ho to cong tac quan tri cong ty tai doanh nghiep. Nguai phu trach quan 
tri cong ty co the kiem nhiem lam Thu 14 cong ty theo quy dinh tai khoan 5 Dieu 156 Luat 
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Doanh nghi6p. Nhi6m IcS7 cua Ngtroi phu trach quart tri cong ty do 1-16i ang quail tri quyet dinh, 
tOi da la 05 (nam) nam. 

2. Ngtrai pity tacit quail tri cong ty phai dap irng cac tieu chu jan sau: 

a) CO hi6u Net ve phap 1114; 

b) Khong dugc ang tiled lam vi6c cho to chirc ki6m toan dugc chAp thuSn gang thgc 
hi6n kiem toan cac bao cao tai chinh cua Cong ty; 

c) Cac tieu chuAn khac theo quy dinh cua phap luSt, Di6u 16 nay va quy6t dinh cna H6i 
&Ong quart tri. 

3. H6i d6ng quan tri c6 th6 bai nhi6m Ngubi phu trach guar' tri cong ty khi can nhung 
khong trai vii cac quy dinh phap lust hi6n hanh ve lao d'Ong. H6i dong quart tri c6 the bo nhi6m 
Trg 13'T Ngtrai phu trach quail tri cong ty tity tirng thai diem. 

4. Ngtroi phu trach quart tri cong ty c6 cac quy6n va nghia vu sau: 

a) Tu van H6i d6ng quail tri trong vi6c to chirc h9p Dai h6i dong co dong theo quy dinh 
va cac cong vi6c lien quan gift Cong ty va c6 Tong; 

b) Chun bi cac cu6c h9p H6i d6ng quart tri, Ban ki6m soat va Dai h6i d6ng c6 Tong 
theo yeu cau cua H6i &Ong quan tri hoac Ban kiem soat; 

c) Tu van v6 thit tuc cua cac cu6c h9p; 

d) Tham du cac cu6c h9p; 

e) Tu NIL tha tuc lap cac nghi quy6t cua H6i d6ng quart tri phit hgp vo i quy dinh cua 
phap luSt; 

f) Cung cap cac th6ng tin tai chinh, ban sao bien ban hop HOi d6ng quart tri va cac th6ng 
tin khac cho thanh vien cua H6i &rig quail tri va Kiem soat vien; 

g) Giam sat va bao cao H6i d6ng quart tri v6 hog d6ng cong b6 thong tin dm cong ty. 

h) La d'au rn6i lien lac \Jai cac ben co quy6n lgi lien quan; 

i) Bao mat thong tin theo cac quy dinh cUa phap luSt va Di6u 16 cong ty; 

j) Cac quy6n va nghia vu khac theo quy dinh cUa phap lust va Di6u 16 cong ty. 

CHVONG VIII- GIAM DOC VA NGVOI DIEU HANH KHAC 

Dieu 34: To chin 130 may quail 13'T 

, 	th6ng quail 13', 	Cong ty phai dam bao b6,  may quart 157 chiu trach nhi6m tnrov H6i 
dong quart tri va chiu sir giam sat, chi dao 	H6i (tong quart tri trong cong vi6c kinh doanh 
hang ngdy cUa Cong ty. Cong ty có Giant doe, cac Pho giam doe, Ke toan truang va cac chirc 
danh quail ly khac do H6i &Ong guar' tri bos nhi6m. Vic b6 nhi6rn mien nhi6m, bai nhi6rn cac 
chin danh neu ten phai dugc thong qua bang nghi quyet, quyet dinh cua H6i dong quail tri. 
Giam doc va cac Ph6 Giam doc c6 the &rig thai ding la thanh vien H6i &Ong quail tri. 

Dieu 35: Ngigri dieu hank cong ty 

1. Ngtroi di6u hanh cong ty bao g6m Giam d6c, Ph6 giam d6c, K6 toan truang va ngtrai 
dieu hanh khac theo quy dinh cUa Dieu 16 Cong ty. 

	

2.,  Theo d6 nghi 	Giamd6c va dugc sir chAp thuan 	H6i dong quart tri, Cong ty 
dugc tuyen dung ngtrei dieu hank khac 	so lugng va tieu chuan phu hap v6ri ca cau va quy 
the quart 1)'T 	Cong ty do H6i &Ong quan tri quy dinh. Ngtrai dieu hanh cong ty phai c6 trach 
nhi6m de ho trg Cong ty dat dugc cac muc tieu de ra trong hog d6ng va to chirc. 

3. Mirc luang, tin thit lao, lgi ich,va cac di6u khoan khac trong hap d6ng lao dOng d6i 
voi Giam doe se do H6i dong quart tri quyet dinh; H9p dong cua nhQng ngtroi dieu hanh con lai 
se do HOi dong quart tri quyet dinh sau khi tham khdo 3'7 kien cua Giam doc. 
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4. Tian lucmg cua ngtreri dieu hanh duge tinh vac chi phi kinh doanh cua Cong ty theo 
quy dinh cua phap lust ve thue thu nhap doanh nghiep, duge the hien thanh mtic rieng trong bao 
cao tai chinh hang nam cua Cong ty va phai bao cao Dai h6i Tong c6 dong tai cu6c hop thugng 
nien 

Dieu 36: BO nhin, mien nhqm, nhi?in vu va quyen hyn cua Giam dOc 

1. B6 nhiem: H6i Tong quan tri b6 nhiem mot thanh vien trong H6i Tong quan tri hoac 
thue mot ngtrai khac lam Giam doc va se ky hgp dong quy dinh mirc lucmg, thu lao, lgi ich va 
cac dieu khoan khac lien quan den viec tuyen dung. Thong tin ve muc luang, trg cap, quyen lgi 
cua Giam doe phai duge bao cao cho Dai h6i dong c6 dong thuang nien va duge neu trong bao 
cao thtrang nien cua Cong ty. 

2. Nhiem kST: Nhiem kST cua Giam d6c khong qua 05 (nam) nam, c6 the duge b6 nhiem 
lai vgi so nhiem kST khong han che. Viec 1)6 nhiem c6 the het hieu ltrc can cu vao cac quy dinh tai 
hop dong lao dOng. 

Giam doc khong phai la ngugi ma phap lust cam gift chirc vu nay va phai dap irng cac 
tieu chuan, dieu kien theo quy dinh cua Lust doanh nghiep va Di'eu le ding ty. 

3. Quyen han va nhiem vu: Giam doc c6 nhang quyen han va trach nhiem sau: 

a) Quyet dinh cac van da lien quan den cong viec kinh doanh hang ngay cua cong ty ma 
khong can phai co quyet dinh cua H6i Tong quan tri; 

b) To chirc thuc hien cac nghi quyet, guy& dinh cua H6i d6ng quan tri; 

c) T6 chirc thuc hien ke hoach kinh doanh va phuang an ddu to cua ding ty; 

d) Kien nghi phuang an co. cdu to chirc, quy che quan 1ST not b6 cua ding ty; 

e) B6 rthi'm, mien nhiem, bai nhiem cac chirc danh quan 1ST trong cong ty, tri; cac chirc 
danh thuc tham quyen cua H6i &Mg quan tri; 

f) Quyet dinh tin lung va quyen lgi khac d6i vai,ngued lao Ong trong cong ty ke ca 
Nguai quan 1ST doanh nghiep thuc tham quyen bo nhiem cua Giam doc; 

g) Tuyen dung lao dOng; 

h) Kien nghi phuang an tra cif; tirc hoac xu 1ST 18 trong kinh doanh; 

i) Quyen va nghia vu khac theo quy dinh 	phap luSt, Dieu le cong ty va nghi quyet 
cua H6i dong quan 

4. Bac cao len H6i Tong quan tri va cac Co &rig: Giam doc chiu trach nhiem truck H6i 
dong quan tri va Dai h6i (long co (long ye viec thuc hien nghiep vu va quyen han duge giao va 
phai bao cao cho nhang co.  quan nay khi dtrgc yeti cau. 

5. Mien nhiem: H6i d6ng quan c6 the 	nhiem Giam doc khi da s6 thanh vien H6i 
dong quan tri co quyen bieu quyet du h9p tan thanh; va 1)6 nhiem Giam doc mo i thay the theo 
quy dinh tai Dieu le nay. 

Dieu 37: Thu.14 Cling ty 

Khi xet thdy can thiet, H6i Tong quan tri guy& dinh ba nhiem Thu 14 cong ty. Thu.  14 
cong ty c6 cac quyen va nghia vu sau day: 

a) 1-18 trg to chirc trieu tap hop Dai h6i dOng ea &Ong, H6i clang quan tri; ghi chap cac 
bien ban hop; 

b) H8 trg thanh vien H6i clang quan tri trong viec thgc hien quyen va nghia vu duge 
giao; 

c) Ho trg HOi clang quan tri trong ap dung va thuc hien nguyen tac quan tri ding ty; 
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d) H8 try cong ty trong xay dung quan he ca' dong va boo va quyan va 19i ich hgp phap 
cUa co dong; 

e) H6 try cong ty trong viac tuan thil dung cac nghia vu cung cap th6ng tin, cong khai 
Ma thong tin va thU tuc hanh chinh; 

f) Quyan va nghia vu khac theo quy dinh tai Dieu la cong ty. 

CHIAING IX- BAN KIEM SOAT 

Dieu 38. Ling cir, de cir Thanh vien Ban Kiem suit 

1. Viec Ung cir, de cir Kiem soat vien dugc dux hian twang to quy dinh tai khoan 1, 
khoan 2, Dieu 25 Dieu la nay. 

, 2. Truing hop luang cac frng vien Ban kiem soot thong qua de va Ung khong 
du so lugng can thiet, Ban kiem soat duang nhiam có the de cir them frng vien hoSc to chirc de 
cir theo ca the quy dinh tai Dieu,la ding ty, Quy che nOi,bO ye quail cong ty va Quy che hoat 
dOng cUa Ban kiem soat. Ban kiem soat duang nhiam de cir irng vien Ban kiem soat phai duvc 
cong bo rO rang va phai dugc Dai hOi (long co &Ong bieu quyet bau thanh vien Ban kiem soat 
theo quy dinh cua phap luat. 

Dieu 39: Thanh phan Ban Kiem soat 

, 	1. SO luting thanh vien Ban Kiem soat 03 (ba) nguai. Nhiam ky 	thanh vien Ban 
Kiem soat khong qua 05 (nam) va có the dugc bau lai vii so nhiam ky khong han che. 

2. Thanh vien Ban kiem soat phai dap frng cac tieu chuin va diau kin theo quy dinh tai 
Dieu 169 Luat Doanh nghiap va khong thu6c cac truing hop sau: 

a) Lam viac trong bO phan ke toan, tai chinh cUa Cong ty; 

b) La thanh vien hay nhan vien cua ding ty kiem toan dOc lap thgc hian kiem toan cac 
bao coo tai chinh cua cong ty trong 03 (ba) nam lien trugc do. 

3. Thanh vien Ban Kiem soot bi mien nhiam trong cac truing hop sau: 

a) Khong con du fiat.' chuin va diau kin lam thanh vien Ban kiem soat theo quy dinh tai 
khoan 2 Dieu nay; 

b) Co don tir chirc va dugc chip thuan; 

c) Cac truing hgp khac theo quy dinh tai Dieu la nay. 

4. Thanh vier' Ban kiem soat bi bai nhiam trong cac truing hop sau: 

a) Khong hoan thanh nhiam vu, cong viac dugc phan cong; 

b) Khong thgc hian quyen va nghia vu cua minh trong 06 (sau) thong lien tuc, trir truing 
hop bat kha khang; 

c) Vi pham nhiau lin, vi pham nghiem tong nghia vu cua thanh vien Ban kiem soat theo 
quy dinh dm Lust Doanh nghiap va Dieu la cong ty; 

d) Truing hap khac theo nghi guy& Dai hOi dOng co &Ong. 

Dieu 40: Truerng Ban kiem suit 

1. Truing Ban kiem soat do Ban kiem soat biu trong so cac thanh vien Ban kiem soat; 
viac bau, mien nhiam, bai nhiam theo nguyen tac,da so. Ban kiem ‘soat phai CO han mot nira so 
thanh vien thuarng 	Viet Nam. Truing Ban kiem spat phai co bang tot nghiap dai h9c tro. len 
thu6c mot trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, luSt, quail tri kinh doanh 
hoac chuyen nganh có lien quan den hoat Ong kinh doanh cua doanh nghiap. 

2. Quyan va nghia vu cua Truing Ban kiem soat: 

a) Triau tap cu6c hop Ban ki6m soat; 
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b) Yeu cAu I-10i &mg quan tri, Giam dOc, nguari dieu hanh khac cung cap cac thong tin 
lien quan de bao cao Ban kiem soat; 

c) Lap va ky bao cao dm Ban kiem soat sau khi da tham khdo y  kin cua Hoi dong quart 
tri de trinh Dai hOi dong co dong. 

Dieu 41: Quyen va nghia vu ciia Ban kiem soot 

Ban kiem soat c6 cac quyen, nghia vu theo quy dinh tai Dieu 170 LI* Doanh nghiap va 
cac quyen, nghia vu sau: 

, 	1. Da xuat, kian,nghi Dai hOi d8ng c8 (tong phe duyat danh sach to chic kiem toan dugc 
chap thuan thgc hian kiem toan Bao cao tai chinh cua Cong ty; quyet dinh to chirc kiem toan 
dugc chap thuan thuc hian kiem tra hoat dOng cua Cong ty, bai mien kiem toan vien dugc chap 
thuan khi xet thay can thiet. 

2. Chiu trach nhiam trugc c8 dong ve hoat dOng giam sat cua minh. 

3. Giam sat tinh hinh tai chinh 	Cong ty, viac tuan 	phap lust trong hoat dOng cua 
thanh vien 	dong quan tri, Giam doe, ngtroi dieu hanh ding ty. 

4. Dam bao phi hop hog dOng \Tad I-10i d8ng quail tri, Giam dOc va co doing. 

5. Trugng hop phat hian hanh vi vi pham phap lust hoc vi pham Dieu le cong ty cua 
thank vien 	Tong quan tri, Giam doc, nguoi dieu hanh cong ty thi Ban kiem soat phai thong 
bao bang van ban cho Hoi dong quan tri trong yang 48 (bon muoi tam) gio., yeu cau ngtrgi c6 
hanh vi vi pham cham dirt vi pham va c6 giai phap khac phpc hall qua. 

6. Xay dung Quy the hoat &Ong ciia Ban kiem soat va trinh Dai hOi d8ng c8 thing thong 
qua. 

7. Bao cao tai Dai hOi d8ng c8 (long theo quy dinh. 

, 	8. Co quyen tip canh8 so, tai lieu ctia COng ty hru 	tai tru so. chinh, chi nhanh va dia 
diem khac; c6 quyen den dia diem lam viac cita ngugi quan 17 doanh nghiap, ngugi diet' hanh 
cong ty va nhan vien cua Cong ty trong gio lam viac. 

9. Co quyen yeu cAuOi d8ng quan tri, thanh vien 1-10i dong quail tri, Giam cl8c, nguad 
quart 13",  doanh nghiap, ngtrai dieu hanh cong ty cung cap day dit, chinh xac, kip thOi thong tin, tai 
lieu ve cong tac quail 13'f, dieu hanh va hog dOng kinh doanh cua Cong ty. 

10. Cac quyen va nghia vu khac theo quy dinh cua phap lust va Dieu le nay. 

Dieu 42: Cu(ic hop dm Ban kiem soat 

1. Ban kiem soat phai hop it nhat 02 (hai) lAn trong mot nom, so lugng thanh vien tham 
du hop it nhat la 2/3 (hai phan ba) so thanh vien Ban kiem soat. Bien ban hop Ban kiem soat 
dugc lap chi tiet va rO rang. Ngtrai ghi bien ban va cac thanh vien Ban kiem soat tham du hop 
phai ky ten vao bien ban cuOc hop. Cac bien ban hop cila Ban kiem soat phai dugc luu 	nham 
xac dinh trach nhiam 	tong thanh vien Ban kiem soat. 

, 	2. , Ban kiem soat c6 quyen yeu cAu thanh vien I-1Oi dong quart tri, Giant d8c va dai din 
chirc kiem toan dugc chap thuan tham du va tra loi cac van de can doge lam ri5. 

Dieu 43: Tien hro'ng, thu lao, ththing va lmi ich khac ctia thanh lien Ban kiem soat 

Tian luang, thu lao, thugng va lgi ich khac cua thanh vien Ban kiem soat dugc thuc hian 
theo quy dinh sau day: 

, 1. Thanh vien Ban kiem soat dirge tra tin lucmg, thit lao, thtrong va lgi ich khac theo 
quyet dinh cua Dai hoi Tong co (tong. Dai hOi 'Jong co dong quyet dinh tong mire tien lucmg, tha 
lao, thugng, lgi ich khac va ngan sach hoat &Ong hang nom dm Ban kiem soat. 

2. Thanh vien Ban kiem soat,  dupe thanh toan chi phi an, di lai, chi phi sir dung dich 
vu to van dOc lap \Teri mirc hop VT. Tong mire thu lao va chi phi nay khong vugt qua tong ngan 
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sach hog dOng hang nam,  cila Ban ki6m soat da dugc Dai hOi dong c6 Tong chip thuan, trir 
twang hap Dai hOi dong co (tong c6 quyet dinh khac. 

3. Tien luang va chi phi hog dong cila,Ban ki6m soat dugc tinh vao chi phi kinh doanh 
cita Cong ty theo quy dinh 	phap lug ve thue thu nhap doanh nghi6p, quy dinh khac cua phap 
luat c6 lien quan va phai dugc lap thanh mac rieng trong bao cap tai chinh hang nam cua Ong 
ty. 

CHIAING X. TRACH NHIEM CUA THANH VIEN HOI BONG QUAN 
THANH VIEN BAN KIEM SOAT, GIAM DOC VA NGVOI DIEU HANH KHAC 

Thanh vien HOi ‘d6ng quan tri, Thanh vien Ban ki6m soat, Giam d6c, Nguoi quan 17 
doanh nghi6p, Nguoi dieu hanh cong ty c6 trach nhi6m that hi6n cac nhi6m vu cua minh mot 
each trung thgc, can trong vi lgi ich cua Cong ty. 

Dieu 44: Trach nhqm trung than va tranh cac xung dOt ve quyen loi 

1. Thanh vien HOi d6ng quan tit thanh vien Ban ki6m soat, Giam d6c, Nguoi quan 17 
doanh nghi6p, Nguoi dieu hanh cong ty phai cong khai cac lgi Ich c6 lien quan theo quy dinh cua 
Luat Doanh nghi6p va cac van ban phap luat lien quan. 

2. Thanh vien HOi d6ng quail tit thanh vien Ban ki6rn soat, Giam d6c, Nguoi quail 1)"7 
doanh nghi6p, Nguoi dieu hanh cong ty va nhang ngued c6 lien quan cua cac thanh vien nay chi 
dugc sir dung nhang thong tin c6 doge nh6 chirc vu cUa minh de phut vu lgi ich cua Cong ty. 

3. Thanh vien HOi d6ng quan tit thanh vien Ban ki6m soat, Giam d6c, Nguoi quan 1)",  
doanh nghi6p, Nguoi dieu hanh cong ty c6 nglifa vu thong bao bang van ban cho HOi dong quan 
tri, Ban kiem soat ve cac giao dich gift Cong ty, cong ty con, cong ty khac do Cong ty nam 
quyen kiem soar tren 50% (nammuoi phan tram) von dieu le v6i chinh h9 hoac voi nhang ngued 
c6 lien quan cua h9 theo quy dinh cua phap luit. DOi v6i cac giao dich neu tren do Dai hoi dong 
co dong hoac HOi dong quan tri chap thuan, Cong ty phai thgc hi6n cong be, thong tin ve cac 
nghi quyet nay theo quy dinh cua phap luat chirng khoan ye cong b6 thong tin (trong trueng hop 
cong ty la cong ty dai chimg theo quy dinh cua Luat Chirng khoan). 

, 4. Cong ty khong throe 	cap cac khoan vay, bao 	hoac tin dung cho cac vien 
Hoi dong quan tri, thanh vien Ban kiem soat, Giam doe, Nguoi quan 1)'T doanh nghi6p, Nguoi 
dieu hanh cong ty va nhang ngued c6 lien quan cua cac thanh vien nay hoac cho bat kST phap 
nhan nao ma 0. do nhang nguoi nay c6 lgi ich tai chinh, trix khi Dai hOi (long co dong c6 quyet 
dinh khac. 

5. Thanh vien HOi d6ng quan tri khong dugc bi6u quyk doi vai giao dich mang lai lgi 
Ich cho thanh vien d6 hoac ngued c6 lien quan cua thanh vien do theo quy dinh cua Luat Doanh 
nghi6p va Dieu 16 cong ty. 

6. Thanh vien HOi d6ng quail tit thanh vien Ban ki6m soat, Giam d6c, Nguoi quasi 17 
doanh nghi6p, Nguoi dieu hanh cong ty va nhang ngued c6 lien quan cua cac doi tugng nay 
khong dugc sir dung hoac tiet 10 cho ngued khac cac thong tin not b0 de thgc hi6n cac giao dich 
c6 lien quan. 

„7. Giao dich gicra Cong ty 	mot hoac nhi6u thanh vien 1-161 d6ng quan tri, thanh vien 
Ban kiem soat, Giam doc, Ngubi quail 1y doanh nghi6p, Nguoi diet' hanh cong ty va cac ca nhan, 
to chirc c6 lien quan den cac doi tuang nay khong bi vo hi6u trong cac truong hgp sau day: 

a) D6i vai hgp d6ng c6 gig tri nhe han 35% (ba muoi lam phan tram) tong gig tri tai san 
dugc ghi trong bao cao tai chinh gan nhat cua Cong ty tr6 xuong, nhang yeti quan 
trong ye hgp (tong hoac giao dich clang nhu cac moi quan he va lgi ich cua can b0 
quan 17 hoac thanh vien HOi dong quan tri da throe bao cao cho 110i dong quan tri 
hoac tieu ban lien quan. Wong th6i, 110i clang quan tri hoac ti6u ban do da c6 phep 
thgc hi6n hgp d6ng hoac giao dich d6 IT* each trung thgc bang da so phi6u tan thanh 
caa nhang thanh vien 110i dong khong c6 lgi Ich lien quan; 
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b) DOi \Ted ithirng h9p d6ng c6 gia tri bang hoac ion hart 35% (ba mtrai lam phan tram) 
cila tong gia tri tai san dugc ghi trong bao cao tai chinh so gan nhat cua Cong ty hoac 
H9p dong, giao dich vay, cho vay, ban tai san c6 gia tri lon han 10% ,(mued phan 
tram) tong gia tri tai san 	doanh nghiep ghi trong bao cao tai chinh gan nhat gifta 
cong ty va co &rig sa him tren 50% (nampuoi phan tram) tong so co phan c6 quyen 
bieu quyet hoac nguai c6 lien quan cua co dong d6, nhUng yeu to quan trong ye hop 
Tong hoac giao dich nay ding nhu moi quan he va lai ich dm can be quart 13i hoac 
thanh vien HOi &Ong quail tri da dugc ding bo cho cac Co &Ong khong c6 lgi ich lien 
quan c6 quyen bieu quyet ye van de do, va nhirng Co dong da 1)6 phieu tan thanh hop 
dong hoac giao dich nay met cach trung thuc; 

c) H9p &Ong hoac giao dich do dugc mot to chirc to van dloc lap cho la cong bang va 
hop 15/ xet tren m9i phtrang dien lien quan den cac co Tong cua cong ty vao thai diem 
giao dich hoac hop 

Co
'ong nay chive Wei (tong quan tri hoac met tieu ban truc thtfec 

Wei citing hay cac o dong cho phep thuc hien, thong qua hoac phe chuan. 

8.,  KhOng mot thanh vien Hei &Ong quail tri, Giarn dOc, Nguai quail 17 doanh nghiep, 
Nguai dieu,hanh cong ty hay Nguai co lien quan nao ciaa h9 dugc 	mua hay ban hoac giao 
dich theo bat cir hinh fink nao khac cac co phieu cua Cong ty hoac Cong ty con dm Cong ty vao 
bat cu thed diem nao, khi ma h9 c6 dugc nhang thong tin chac chan se gay anh hueyng den gia 
cua nhfing co phieu do va cac Co Tong khac lai khong biet nhimg thong tin nay. 

Di.tu 45: Trach nhqm ve thqt hai va boi thirteng 

1. Trach nhiem,  ve thiet 	Thanh vien Wei dng quart tri, Giam d'Oc, Nguai quart 17 
doanh nghiep, Nguai diet' hanh cong ty vi pham nghia vu hanh &Ong met each trung thuc, khong 
hoan thanh nghia vu cua minh 	su can trong, man can va nang ltrc chuyen mon se phai chiu 
trach nhiem ve nhang thiet hai do hanh vi vi pham cua minh gay ra. 

2. 136i thuang: Cong ty se bOi thuong cho nhung nguai da, dang va c6 nguy ca tra thanh 
met ben lien quan trong met vu khieu nai, khai kien da, dang hoac c6 the se dien ra; du la mot vu 
dan su hay hanh chinh (ma khong phai la su kien twig do Cong ty thuc hien hay thuc quyen 
khoi xtremg cua Cong ty); neu nguai do da hoac dang la thanh vier' Wei (long quart tri, Nguai 
quail 17 doanh nghiep, Nguai dieu hanh ding ty , Nhan vien hoac nguai dugc uST quyen cua Cong 
ty (hay ding ty con dm Cong ty), hoac nguai do da hoac dang lam thanh vien HOi Tong quail tri, 
Nguai quail 1T doanh nghiep, Nguai dieu hanh cong ty, Nhan vien hoac nguai dugc uSi quyen 
ctla met cong ty, doi tac, lien doanh, tin tilde hoac phap nhan khac theo su yeu cau dia Cong ty 
(hay cong ty con cila Cong ty). Chi phi dugc b6i thuefrig bao 	cac khoan chi tieu phat sinh 
(Ice ca phi thue luat su), an phi, cac khoan phat, cac khoan phai thanh toan phat sinh flux to hoac 
dtrgc coi la hap 13'T khi giai quyet nhung vu viec tren trong khuon kho luat phap; 	dieu kien la 
&rang su da hanh dong trung thuc, can trong, man can va 	nang ltrc chuyen mon dung cach 
va nguai da tin Wong rang do la vi lai ich hoac khong ngugc lai lai ich cao nhat cua Cong ty, 
tren ca sa tuan thu phap luat va khong c6 su Oat gide hay xac nhan nao rang nguai dO da vi 
pham vao trach nhiem cua minh. Cong ty co the mua bao hiem cho nhang nguai do de tranh 
nhitng su boi thuerng neu tren. 

CHVONG XI- QUYEN TRA CITh SO SACH VA HO SO CONG TY 

Bi'eu 46: Quyen tra ctim so sach va 116' so' 

1. Co Tong phO thong c6 quyen tra ciru s6 sach va hO sa, cu the nhu sau: 

a) CO &rig phO thong c6 quyen xem xet, tra ciru va trich luc thong tin ve ten va dia chi 
lien lac trong dank sach co &mg co quyen bieu quyet; yeu cau sira doi thong tin 
khong chinh xac cua minh; xem xet, tra cuu, trich luc hoac,  sao chip Dieu le cong ty, 
bien ban hop Dai hOi dong co dong va nghi quyet Hai hei dong co dong; 

b) Co &rig hoac nhom co dong sa hiru tir 05% (nam phan tram) tong sa co phan phO 
thong tra len co quyen xem xet, tra dru, trich hic so bien ban va nghi quyet, quyet 
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dinh cua Hgi dgng quart tri, bao cao tai chinh gala nam va hang nam, bao cao dm Ban 
kiem soat, hop &rig, giao dich phai thong qua Hgi dgng quart tri va tai lieu khac, trd 
tai lieu lien quan den bi mat thuung mai, bi mat kinh doanh cua Cong ty. 

2. Trtramg hop dai dien dugc fly quyen 	cg Tong va nh6m cg ,dong yeu cAu tra ciru so 
sach va ho su thi phai kern theo giay fly quyen dm co dong va nhom co dong ma ngtrai do dai 
dien hoac ban sao ding chdng cua giay uy quyen nay. 

3. Thanh vien Hgi dgng quart tri, thanh vien Ban kiem soat, Giant dgc, Ngugi quart 17 
doanh nghiep, Ngtrad dieu hanh cong ty c6 quyen tra cdu so dang ky co dong dm Cling ty, danh 
sach co dong, so sach va ho so khac cua Cong ty vi nhung myc dich lien quan tad eh& vu cua 
minh vo i dieu kien cac thong tin nay phai dugc bao mat. 

4. Cong ty phai luu gift Dieu le nay va nhfing ban sira doi bg sung Dieu le, Giay chdng 
nhan clang 14 doanh nghiep, cac quy che, cac tai lieu Chung minh quyen 	hfru tai san, nghi 
quyet Dai hei dong co dgng va Hgi dong quart tri, Men ban hop Dai hei dong co dong va Hei 
dong quart tri, cac bao cao cua Hgi dong quart tri, cac bao cao dm Ban kiem soat, bao cao tai 
chinh nam, so sach ke toan va cac tai lieu khac theo quy dinh cua phap luat tai try so chinh hoac 
met not khac voi diet' kien la cac co dong va Co quan dang ky kinh doanh dugc thong bao ve dia 
diem lint trir cac tai lieu nay. 

5. Dieu le cong ty phai dugc cong bg den trang thong tin dien tir cua Cong ty. 

CHVONG XII- CONG NHAN VIEN VA CONG DOAN 

Dieu 47: Cong nhan vien va cong loan 

1. Giant dgc phai lap Ice hoach de Hei dOng,quan tri thong qua cac van de lien quan den 
viec tuyen dung, cho ngtrad lao dgng nghi viec, tien ltrung, bao hiem xa hgi, phdc lgi, khen 
thugng va ky luat doi vari nguad lao dong va ngued dieu hanh cong ty. 

2. Giant dgc phai lap ke hoach a Wei dgng quart tri thong qua cac van a lien quan den 
quan dm Cong ty 	cac chirc cong doan theo cac chuan mgc, thong le va chinh sach quart 
13'7 tot nhat, nhang thong le va chinh sach quy dinh tai Dieu le nay, cac quy che cua Cong ty va 
quy dinh phap luat hien hanh. 

CHVONG XIII- PHAN PHOI LOfI NHUAN 

Dieu 48: Phan phOi 19i nhuan 

1. D4i hgi dgng cg dong guy& dinh mdc chi tra cg tirc va hinh thirc chi tra co tire hang 
nam tir lgi nhuan dugc gift lai cua Cong ty. 

2. Cong ty khong thanh toan lai cho khoan tien tra co filth hay khoan tien chi tra lien 
quan tad met loai co phial. 

3. Co tirc tra cho cg phan phg thong dugc xac dinh can cu vao so lgi nhuan rang da thtrc 
hien va khoan chi tra c6 tdc dugc trich tir nguon lgi nhuan gift lai cua cong ty. Cong ty chi dugc 
tra co tirc dm co phan pito thong khi c6 du cac dieu kien sau day: 

a) Cong ty 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 COng ty va bit dap du to tnrac do theo quy dinh cua phap luat va 
Dieu le cong ty; 

c) Ngay sau khi tra het so co tirc da dinh, Cong ty van bao dam thanh toan du cac khoan 
ng va nghia vu tai san khac den hart. 

4. Co tirc co the dugc chi tra bang tien mat, bang cg phan cua cong ty hoac bang tai san 
khac theo quy dinh cua phap luat. Neu chi tra bang tien mat thi phai dugc,thuc hien bang Dong 
Viet Nam va co the dugc chi tra bang sec, chuyen khoan hoac lenh tra tien gun bang buu dien 
den dia chi thuamg trd hoac dia chi lien lac dm co dgng. Viec chi tra CO the thuc hien true tiep 
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hoac thong qua cac ngan hang tren ca sa cac thong tin chi tit ve ngan hang do co clang cung 
cap. Truang hap Cong ty da chuyen khoan theo dung cac thong tin chi tiet ye ngan hang do co 
Bong cung cap ma c8 Tong do khong nhan dugc lien, Ong ty khong phai chin trach nhiem ye 
khoan tien Cong ty chuyen cho co dong Ulu huamg. Viec thanh toan ca tirc doi vai cac co phial 
niem yet tai Sa giao dich chimg khoan ca the dugc tien hanh thong qua cong ty chUng khoan 
hoac Trung tam ltrul4 chirng khoan Viet Nam. 

5. s  C6 tirc phai dugc thanh toan day du trong thai hsn 06 thong, 	ngay ket thlic hap 
Dai h8i dong co dang thuamg nien. H8i Tong quan tri lap danh sach co ciOng dugc nhan co tire, 
xac dinh mirc co tdcdugc tra doi vai tirng ca phan, thai han va hinh thirc tra cham nhat 30 (ba 
muai) ngay trugc mai lan tra tgc. Thong bao ye tra tirc dugc ph bang phuang thirc bao 
dam den co Tong theo dia chi dang ky trong so dang 14 co Tong cham nhat 15 (muai lam) ngay 
truac khi thgc hien tra co tirc. Thong bao phai c6 cac not dung sau day: 

a) Ten cong ty va dia chi trg sa chinh cua cong ty; 

b) Ho, ten, dia chi thuang tru, quec tich, s6 The can cuac cong dan, GiAy chimg minh 
nhan dan, 118 chieu hoac chgng thirc ca nhan hap phap khac cua c8 dang la ca nhan; 

c) Ten, ma s6 doanh nghiep hoac se guy& dinh thanh lap, dia chi tru sa chinh cua c6 
clang la to chirc; 

d) S6 luting c6 phin tong loci cua c6 (long; mgc c6 tire d6i vai tong c6 phin va tong s6 
ca tire ma c8 Tong do dugc nhan; 

e) Thai diem va phuang thirc tra co tire; 

F) Ho, ten, chit 14 dm Chit tich Hqi d6ng quasi tri va nguai dsi dien theo phap lust cua 
cong ty. 

6. Truang hap c6 Tong chuyen nhugng c6 phin cua minh trong tiled gian Oita thai diem 
ket thiac lap danh sach co clang va thai diem tra co tirc thi nguai chuyen nhugng la nguai nhan co 
tirc tir cong ty. 

7. Truang hap chi tra c6 tgc bang c6 phin, cong ty khong phai lam thil tpc chao ban c6 
phan theo quy dinh tai cac dieu 123, 124 va 125 dm Lust Doanh nghiep. Cong ty phai clang 14 
tang von dieu le tuang frng vai tong gia tri menh gia cac co phan dung de chi tra c6 tuc trong 
thai hsn 10 ngay, Ice tir ngay hoan thanh viec thanh toan co tirc. 

Dieu 49: Cac van de khac lien quan den phan phoi kri nhOn 

Cac yin de khac lien quan den phan phi lgi nhuan dugc thgc hien theo quy dinh cua 
phap lust. 

CHLAING XIV- TAI ICHOAN NGAN HANG, QUiTT DLL TRii, NAM TAI CHiNH 
VA HE THONG KE TOAN 

Dieu 50: Tai khoan ngfin hang 

1. Cong ty mar tai khoan tai cac ngan hang Viet Nam hoac tai cac chi nhanh ngan hang 
nuac ngoai dugc phep host dOng tai Viet Nam. 

2. Theo sit chip thuan truac cila ca quan c6 thim quyen, trong twang hap can thiet, 
Cong ty c6 the ma tai khoan nen hang a nuac ngoai theo cac quy dinh cua phap lust. 

3. CC:mg ty tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua cac tai 
khoan tien Viet Nam hoac ngosi to tsi cac ngan hang ma Cong ty ma tai khodn. 

Dieu 51: Trich lap Quj,  

Viec trich lap quy dugc thgc hien theo qui dinh cua Phap lust va do DO 118i d6ng c6 
dong Cong ty quyet dinh. Hang nam sau khi thirc hien cac nghia vu tai chinh doi vai Nha nuac, 
lgi nhuan dugc phan ba nhu sau: 
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1. Quy dau to phat trien: Trich theo Nghl guy& cua Dai HOi deng ce Tong thuamg nien 
va dugc sir dung cho cac muc dich quy dinh trong Quy the tai chinh cua Cong ty. 

2. Quy khen thuang va phdc lgi: Do Dai hOi deng co dong hang nam quyet dinh. 

, 	3. Cac quy khac,neu có do HOi deng quail tri Cong ty kien nghi va dugc Dai HOi dmg 
co (long Cong ty phe chuan hang nam. 

Dieu 52: Nam tai chinh 

Nam tai chinh cua Cong ty bat dau tir ngay dau tien cua thang,MOt hang nam va ket thuc 
vao ngay thir 31 dm thang 12 ding nam. Nam tai chinh dau tien bat dau tir ngay cap Giay chirng 
nhan Dang k377 Kinh doanh va ket thiic vao ngay thir 31 cua thang 12 ngay sau ngay cap Giay 
chirng nhan Dang ky Kinh doanh do. 

Dieu 53: Che do ke toan 

, 	1. He thong toan Cong ty sir dung la N thong ke toan Viet Nam (VAS) hoac mot he 
thong ke toan khac duce BO Tai chinh chap thuan. 

2. Cong ty lap se sach ke toan bang tieng Viet. Cong ty se luu gift ho sa ice toan theo 
loci hinh cua cac hoat dOng kinh doanh ma Cong ty tham gia. Nhang ho sa nay phai chinh xac, 
cap nhat, có he thong va phai du de chirng mirth va giai trinh cac giao dich cua Cong ty. 

3. Cong ty sir dung deng Viet Nam lam don vi tien to dung trong ke toan. 

CHIXONG XV- BAO CAO TAI CH1NH, BAO CAO THIAING MEN, TRACH 
NHIEM CONG BO THONG TIN, THONG BAO RA CONG CHUNG 

Dieu 54: Bao cao tai chinh nam, ban nien va quy 

, 	1. Cong ty phai lap ban bao cao tai chinh hang nam bao cao tai chinh nam phai dugc 
kiem toan theo quy dinh cua phap luat va trong tiled han 90 (chin muai) ngdy ke tir khi ket thilc 
m6i nam tai chinh, phai n'Op bao cao tai chinh hang nam dal dugc Dai hOi &Ong co (long thong 
qua cho ca quan thue có tham quyenva ca quan clang 1c)"[ kinh doanh. 

2. Bao cao ke toan hang nam phai bao gem mot bao cao ket qua hoat &Ong san xuat kinh 
doanh phan anh mot each trung tlurc va khach quan tinh hinh ve lai va lo cua Cong ty trong nam 
tai chinh va mot ban can doi ke toan cho thay dugc mot each trung thvc va khach quan tinh hinh 
cac hoat dOng cua Cong ty cho den then diem lap bao cao. Bao cao luu chuyen tien to va thuyet 
minh bao cao tai chinh. Neu Ong ty la mot Cong ty mg thi ngodi bao cao ke toan hang nam con 
phai bao gem ban can doi toan tong hap ye tinh hinh hoat dOng 	Cong ty cac ding ty 
con cua no vao cuoi moi nam tai chinh. 

3. Cong ty phai lap va cong be cac bao cao tai chinh 06 (sau) thang da soat xet va bao 
cao tai chinh quy theo cac quy dinh cua Uy ban Chimg khoan Nha mrac, Sar giao dich chi:mg 
khoan va nOp cho ca quan thue hire quan va Ca quan Tang ky kinh doanh theo cac quy dinh cua 
Luat doanh nghiep, Luat Chimg khoan (trong truerng hap cong ty la cong ty dai chUng theo quy 
dinh cua Luat Chimg khodn) 

4. Cac bao cao tai chinh nam dugc kiem toan (bao gem y kien cua kiem toan vien), bao 
cao tai chinh sau thang dugc soat xet va bao cao tai chinh quy phai dugc cong bo tren trang 
thong tin dien tir cua Cong ty. 

5. Cac to chirc, ca nhan quan tam deu dugc quyen kiem tra hoac sao chup ban bac, cao 
tai chinh hang nam dal dugc kiem toan, bao cao sau thang va hang quy trong gia lam viec cua 
Cong ty, tai tru sa chinh cua Cong ty va phai tra mot mirc phi hgp ly cho viec sao chup. 

CHVONG XVI- KIEM TOAN CONG TY 

Dieu 55: Kiem toan 

1. Dai hOi &Ong co dong thong qua danh sach cac cong ty kiem toan dOc lap va uy quyen 
cho HOi &

,
Mg quan tri quyet dinh lva chgn mot trong so cac dan vi nay tien hanh kiem toan bao 
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cao tai chinh cira Cong ty cho nam tai chinh tiep theo dip teen nhftng dieu khoan va dieu kien 
thoa thuan vai Wei &rig quan tri. 

2. Bao cao kiem toan dirgc dinh kern bao cao tai chinh nam cila Cong ty. 

3. Kiem toan vien dec lap tlArc hien viec kiem toan bao cao tai chinh cua Cong ty dugc 
tham du cac cuec hop Dai hei Tong co dong va &roc quyen nhan cac,  thong bao va cac thong tin 
kirk lien quan den cuec hop 	hei dong co dong va dugc phat bieu y kien tai dai hei ve cac 
van de co lien quan den viec kiem toan bao cao tai chinh cua Cong ty. 

CHUtiNG XVII- CON DAU CUA DOANH NGHIEP 

Dieu 56: Con din 

1. DL bao gom dau,dugc 	tai co khac dau hoac dau dubi hinh thirc chit 14.  se 
theo quy dinh 	phap lust ve giao dich dien 

2. Wei dong quail tri quy& dinh loci dam se luting, hinh thirc va nei dung dau cua COng 
ty, chi nhanh, van phong dal diem 

3. Viec quail V \TA luu gift dau dux hien theo quy dinh cua DiL le cong ty hoac quy the 
do doanh nghiep, chi nhanh, van phong dai dien hoac don vi khac cira doanh nghiep c6 dau ban 
hanh. Doanh nghiep sir dung dau trong cac giao dich theo quy dinh cua phap 141 

CHVONG XVIII- GIAI THE CONG TY 

Dieu 57: Giai the Cling ty 

1. Cong ty ce the bi giai the hoac cham dirt hoat dong trong nhftng trueng hop sau: 

a) Tod an có tham quyen cira Viet Nam tuyen b6 Cong ty pha san theo quy dinh cira 
Phap lust hien hanh; 

b) Theo nghi quyet, guy& dinh cua Dai hei dong co dong; 

c) Bi thu hei Giay chimg nhan clang ky doanh nghiep, trir trueng hop Lust Quail ly thue 
co quy dinh khac; 

d) Cac trueng hop khac theo quy dinh cua phap lust. 

2. Bat kST guy& dinh nao nharn giai the hoac cham dirt hoat &Ong theo khoan 1 Dieu nay 
phai dirge giri den ca quan c6 tham quyen cira Viet Nam de thong bao hay chap thuan neu thir 
tpc nay la bat buec. 

Dieu 58: Trterng hop be tic gicra cac thanh vien Hoi dong quan tri va Co (long 

Trir khi Dieu le nay co quy dinh khac, cac Co dong nam gift 50% (nam muai phan tram) 
so co phial dang luu,hanh quyen,bieu quyet trong viec bau cir thanh vien Hei dong quan tri 
có quyen don khieu nai tai tea de you cau giai the Cong ty theo met hay met so cac can cir 
sau: 

1. Cac thanh vien Hei dong quan tri khong thong nhat trong quan VT cac cong viec cua 
Cong ty dan den tinh tang khong dat dirgc so phial can thiet theo quy dinh de Hei dong quail tri 
hoat dong. 

2. Cac Co dong khong thong nhat nen khong the dat dugc se phieu can thiet theo quy 
dinh de tien hanh b'au thanh vien HOi dOng quan 

3. CO sit bat dong nei be va có 02 (hai) hoac nhieu nhom Co dong bi chia re khien cho 
viec giai the Cong ty se IA plurang an có lgi hon ca cho town the Co &mg. 

Dieu 59: Thanh ly 

, 1. T6i thieu sau thang sau khi co quyet dinh giai the Cong ty hoac cham dirt boat dong, 
Hei Tong quail tri phai thAnh lap Ban thanh ly gom 03 (ba) thanh vien. Hai thanh vien trong de 
do Dai hei dong co Tong chi dinh va met thanh vien do Hei dong quan tri chi dinh tir met COng 
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ty ki6'm toan dOc lap. Ban thanh ly se chuan bi,cac quy ch6 hoat dOng 	minh. Cac thanh vien 
cila Ban thanh c6 the dugc l‘ra ch9n trong so nhan vien Cong ty hoac chuyen gia dOc lap. Tat 
ca cac chi phi lien quan den thanh ly se dugc Cong ty uu tien thanh toan truck cac khodn ng khac 
cua Cong ty. 

2. Ban thanh 1S,  c6 trach nhi@n bao cao cho co quan clang 14 kinh doanh ve ngdy dugc 
thanh lap va ngdy bat dau hoat dOng. Ke tir thai diem do, Ban thanh 1S/ se thay mat Cong ty trong 
tat ca cac cong viOc lien quan den thanh 1ST Cong ty truac tod an va cac co quan hanh chinh. 

3. Ti'en thu dugc tir viec thanh ly se dugc thanh toan theo thin to sau: 

a) Cac chi phi thanh VT; 

b) TiL luang ya chi phi bao him cho cong nhan vien; 

c) Thu6 va cac khodn nOp co tinh chat thu ma Cong ty phdi tra cho Nhd nugc; 

d) Cac khodn vay (ti'L co); 

e) Cac khodn ng khac dia Cong ty OIL c6): 

0 S8 du con lai sau khi di thanh toan moi khodn ng tir muc (a) an (e) tren day se dugc 
phan chia cho cac Co d8ng. Cac co phan uu Tai se uu lien thanh toan truo.c. 

CHU'ONG XIX- GIAI QUYET TRANH CHAP NOI BO 

Dieu 60: Giii quyet tranh chAp not bo 

1. Khi phat sinh tranh chap hay khi'L nai c6 lien quan tOi hoat dOng cua Cong ty hay toi 
quyen dia cac co dong phat sinh tix Dieu le hay tir bat dr quyen hoac nghia vu do Lula Doanh 
nghiL hay cac luat khac hoac cac quy dinh hanh chinh quy dinh gitta: 

a) MOt Co dong hoac nhiL Co dOng voi Cong ty; hoac 

b) Mot Co &rig hoac nhiL Co &Ong vai 1-101 ding quan tri, Ban ki6in sok, Giam ac 
hay Nguoi quan ly doanh nghiL, Nguai dieu hdnh cong ty 

Thi cac ben lien quan se co gang gidi quy6t tranh chap do thong qua thuang lugng va 
hod gidi. Tr* trirOng hop tranh chap lien quan tOi 1-1Oi dong quan tri hay Chili tich HOi Tong quan 
tri, Chu tich 8i dong quan tri se chu tri viec giai quyet tranh chap va se yeu cau moi ben trinh 
bay cac yeu to thgc tien lien quan den tranh chap trong yang 10 ngdy ldm viec ke tit ngdy tranh 
chap phat sinh. Neu tranh,chap lien quan 	HOi dong quan tri hay Chu tich 	Tong quan tri, 
bat cu ben ndo ding co the yeu,cau chi dinh mot chuyen gia dOc lap d8 hanh dOng 	to each la 
trong 	cho qua trinh 	quyet tranh chap. 

, 	2. Neu khong co quyet dinh hod gidi ndo dat dugc trong yang 06 (sau) tun khi bat 
dau qua trinh hod gidi hoac neu quyet dinh cua trung gian hod gidi khong dugc cac ben chap 
nhan, bat dr ben nao ding c6 the dua tranh chap do ra Tod an c6 tham quyen. 

3. Mg'i ben se to chiu chi phi dm minh c6 lien quan ted thU tuc thuong lugng ya hod gidi. 
Cac chi phi ctia Tod an se do Tod phan quyet ben ndo phdi chiu. 

CHIANG BO SUNG VA SeA DOI DIEU LE 

Dieu 61: BO sung va sira diii Dieu 11'' 

1. Vic b8 sung, sfra d6i Dieu le nay phdi dugc Dai hOi ang ce. &Ong xem xet quy6t 
dinh. 

2. Trong trung hop CO nhang quy dinh dia Phap luat c6 lien quan an boat dOng cua 
Cong ty chua dugc de cap trong ban Dieu nay ho4c trong twang hop co nhitng quy dinh mbi 
cua Phap luat khac vii nhang dieu khodn trong Dieu 1" nay thi nhang quy dinh cua Phap luat do 
throng nhien dugc ap dung ya dieu chinh hoat dOng dia Cong ty. 

CHVONG XXI- NGAY HIEU LVC 
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Dieu 62: Ngay hieu 

, 	1. Ban Dieu le nay g6m XXI chtrong 62 dieu, duvc D4i hei ding co (long Cong ty Co 
phan Xang dau Dau kill Ha Nei nhat tri thong qua ngdy thang nam 2021 tat Ha Nei lid ding 
chap thuan hieu luc town van dm Dieu le nay. 

2. Dieu le duac lap thanh 10 ban, c6 gia tri nhu nhau, trong do: 

2.1. 01 ban nip tai PhOng cong chUng Nha nuac cua dia phuang 

2.2. 05 ban dang 141 tai ca quan chinh quyen theo quy dinh cua USr ban nhan dan tinh, 
thanh phi. 

2.3. 04 ban ltru tit tai Van phong Cong ty. 

3. Dieu le nay la duy nhat va chinh thirc oda Cong ty. 

4. Cac ban sao hoac trich luc Dieu le Cong ty phai c6 chit 	,Chit tich Hei ding 
quail tri hoac chit 	dm it nhat 1/2 (met phan hai) tong so thanh vien 	Tong quan tri mai c6 
gia tri. 

NGIfOI DAI DItN THEO PHAP LUAT 
GIAM DOC 

TrAn Manh Ha 
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PHU LVC 1 

Danh sach co dons sang la 

TT Ten Dia chi 
SO lung 
co phan 

TOng tri gia 
(dOng) 

Ty l'' 
(%) 

1(5r ten 

1 

'Ong Cong ty 
Mu Viet Nam 
— CTCP ( 
PVOIL) 

fang 14 — 17 town nha 
PetroVietnam, so 1 — 5 
Le DuAn, Phtramg B6n 
Nghe, Qu4n 1, Tp. Ho 
Chi Minh 

17.836.600 178.366.000.000 71,35% 

2 

Ngan hang 
Thuang Mqi 
TNHH MTV 
D4i Duang 
(OCEAN 
BANK) 

SO 199 Drarrig Nguygn 
Luang Bang, Phtrerng 
Thanh Binh, Tp. Hai 
Duang, Tinh Hai Duang 

2.750.000 27.500.000.000 11% 

3 

Ngan hang 

TI-r°1-1,g rn4i  
Co phan Deng 
Nam A (SEA 
BANK) 

So 25 Tr'an Hung No, 
, 	.,; 	, 	,, 750.000 

Hoan Kiem, Ha Nioi 
7.500.000.000 3% 
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