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PHAN Mo DAU 

Dieu le nay dirge thong qua theo Nghi quy& ail a Dai hai clang CO ciong so 21/NQ-
DHDCD ngay 27 thang 04 nam 2021. 

I. DINH NGHiA CAC THUisiT NGCTI  TRONG DIEU LE 

Dieu 1. Giai thich that ngii 

1. Trong Dieu le nay, nhttng thuat ngft clued day dugc hien nhu sau: 

a) Van clidu le la fang menh gig ca phan da ban va dirge quy dinh tai Dieu 6 Dieu le 
nay; 

b) Van có quydn bidu quy& la van ea Oran, theo do ngued sb hail co quyen bleu 
quy6t ve nhitng van de thuOc thAm quy6fl quy& dinh cita Dai hOi clang ca (tong; 

c) Luat Doanh nghiep la Luat Doanh nghiep so 59/2020/QH I4 dugc Quac hal nuac 
Cang haa Xa hai Chu nghia Viet Nam thong qua ngay 17 thang 6 /lam 2020; 

d) Luat Chang khoan la Luat Chung khoan s6 54/2019/QH14 dugc Quac hOi nuere 
COng hoa Xa hoi Chit nghia Viet Nam thong qua ngay 26 thang 11 narn 2019; 

e) Viet Nam la nuem Cong haa xa hoi Chia nghia Viet Nam; 
.5 

fl Ngay thank lap IA ngay Tang cong ty dirge cap Giay chimg nhan clang ky doanh 
nghiep lan clau; 	 Ci 

g) Ngtrai didu hanh doanh nghiep IA Tang Giam clan, PhO Tang Giam dac, Ke toan 
truemg va ngirOi dieu hanh khde do HOi demg quan tri be) nhiem; 	 iG 

h) Nguai quan ly doanh nghiep IA nguai pan ly Tang cong ty, bao gam au. dab 	 I: 
 

HOi dong quan tri, thanh vien HOi ding quan tri, Tang Giam (lac va ea nhan gift chire 
danh quan ly khac do Dai hai clang c6 tong hoac Hai clang quail tri ba nhiem; 

i) Ngtrai có lien quan là ca nhan, to chirc dirge quy dinh tai khoan 46 Dieu 4 LIS 
Chimg khodn; 

j) CO' clang la ea nhan, to chirc sa hitu it nhat mat ea ph'An aim Tang cong ty; 

k) Co clang sang lap la ea clang so him it nhat mat ea phan pita thong va ky ten 
trong danh sash co clang sang lap Tong cong ty; 

1) Co clang ion la. ca &mg dugc quy dinh tai khoan 18 Dieu 4 Luat Chung khodn; 

m) Thai lion hoot (tong là died gian hog clang dm Tong cong ty dirge quy dinh tai 
Dieu 2 Dieu le nay dugc Dai hOi dang ea' (long ena Tong ding ty thong qua; 

n) Tang cong ty la Tang cong ty Dan Viet Nam — CTCP; 

o) Sa giao Bich chang khocin la SO giao dich ehung khoan Viet Nam va cac cling ty 
con. 

p) Ngwai phy trcich quan tri dm Tang cong ty la nguai dugc Hai &mg quart tri b'a 
nhiem theo quy dinh tai Dieu le nay a ho trg cong tac quail tri TOng cong ty, &tap hog 
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dOng quan tri dia. Tong cong ty thrgc tien hanh met cach co hieu qua, pha hgp quy dinh 
tha phap luat va Dieu le Tong cong ty. 

q) Dai hai trtrc tuyen la cuOc hop Dai hth clang c6 (tong doge to chuc thong qua ap 
dung the giai phap ding nghe thong tin hien dai truyen tai am thanh yd./bode hinh anh 
Dai hoi, cho phep cac co (long a cac dia diem khac nhau c6 the tham du, theo dth, than 
ludn va bieu quy'et cac Van de dm cue° hop. 

r) Dai hal truyen thong la ell& hop Dai hOi (fang c6 dong theo do cac c6 thing tham 
du twc tiep, thao luan va Neu quyet the Van de cixa cuOc hop tai mot dia diem nhat dinh 
ma khong phai hinh thixc true tuyen quy dinh tai Diem q Khoan nay. 

s) He thong nix tuyen Id 'ling dung/he thong phan mem/website ma Tong cong ty 
six dung a phut vu viec to chuc Dai hth dong c6 dong trixc tuyen va/hodc b6 phieu then 
tix. 

t) Co dong du hap la c6 dong tham du hop Dai hOi dong co dons bang cac hinh 
thac du hop true tiep, true tuyen, be phieu tir xa hoc met hinh thire khac theo quy dinh 
phap ludt. 

2. Trong Dieu le nay, cac tham chieu tad met hoc mot s6 quy dinh hoc van ban 
khac bao g6m ca nhang sixa den, b6 sung bode van ban thay the. 

3. Cac tieu de (Mlle, Dieu dm Dieu le nay) dune six dung nham thuAn tien cho viec 
hien nOi dung va khong anh huong tai nOi dung dm Dieu le nay. 

II. TEN, HINH THC.C, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, 
DIA DIEM KINH DOANH, THOI HAN HOAT DONG VA NGU'OI DAI DIEN 
THEO PHAP LUAT CUA TONG CONG TY 

Dieu 2. Ten, hinh thitc, try sfr, chi nhanh, van phong dai Bien, dia diem kinh 
doanh Nth thin hall hoat thing elm Tang cong ty 

1. Ten TOng ding ty 

- Ten Tong ding ty viet bang tieng Viet: TONG CONG TY DAU VIET NAM — 
CONG TY CO PHAN 

Ten Tong cong ty viet bang tieng nnerc ngoai: PETROVIETNAM OIL 
CORPORATION 

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

Ten TOng cong ty viet tat: PVOIL 

2. T6ng cong ty ld cong ty c6 phan c6 W each phap nhan ph8 hap voi phap ludt hien 
hanh cn a Viet Nam. 

3. Try ser dang ky cua Tong cong ty: 

Dia chi try ser chinh: Tang 14-18, Toa. nha PetroVietnam Tower, S6 1-5 Le 
Duan, Phixong Ben Nghe, QS 1, Thanh ph6 H6 Chi Minh. 
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- Dien thoai: (84-028) 39106990 

- Fax: (84-028) 39106980 

E-mail: contact@pvoil.com.vn  

- Website: www.pvoil.com.vn  

4. Tong cong ty c6 the thanh lap chi nhanh, van phong dai dien va dia diem kinh 
doanh tai dia ban kinh doanh dive hien cac muc tieu hoat dOng cita Tong cong ty plat 
hop veri quy& dinh cua Hei cleng quart tri va trong pham vi luat phap cho phep. 

5. TrO khi bi giai the hoac ch'am ddt hog (long theo quy Binh tai Dieu 54 Dieu le 
nay, thai han boat d'Ong cua TOng cong ty la vo thoi han. 

Dieu 3. Nguili dai dien theo phap 141 elm 'fling cong ty 

1. Tong cong ty c6 01 ngoai dai dien theo phap luat. Tong Giam dee la ngoai dai 
dien theo phap luat cua TOng cong ty. 

2. Quyen han va nghia vu cna ngu6i dai dien theo phap luat: Ngueri dai dien theo 
phap luat awe thi trach nhiem, nghia vu va quyen han theo quy dinh caa Luat Doanh 
nghiep, Dieu le, Quy the not b0 ve quan tri Tong cong ty va cac quy dinh khac cua fang 
cong ty. 

III. MVC TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA TONG 
CONG TY 

Dieu 4. note tieu hoat Ong dm TOng ding ty 

1. Nganh, nghe kinh doanh cua Tong cong ty la: 

STT MA nganh, 
nghe kinh 

doanh 

Ten nganh, nghe kinh doanh 

1 4661 (Chinh) 

-7. Ban Wien nhien lieu ran, long, khi va cac san pham lien 
quan 
Chi fiat: Kinh doanh va xuat nhap khau san pham Ethanol 
(E100); Xuat nhap khau va kinh doanh dau the trong va ngoai 
nuoc; Xuat nhap khau,va kinh doanh san pham dau ectrong va 
ngoai nuerc; Phan phoi va kinh doanh san pham dau; Kinh 
doanh nhien lieu may bay; Xuat nhap khau san pham dau va cac 
san pham co nguon gee to dau, boa chat (khong ton tit h6a chat 
tai try. kr). 

2 4659 
Ban buon may aloe, thiet bi va phu tang may khac 
Chi tiet: Kinh doanh va xuat nhap khau vat to thiet bi trong the 
bien va kinh doanh san pham dau. 

3 5510 
Dich vu hru tit ngan ngay 
Chi ti'et: Kinh doanh khach san (khong kinh doanh kith san 
tai tru sep:). 

4 7911 Dai lY du Lich 

G 
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Chi tiet: Kinh doanh du lich. 

5 4520 
Bao throng, sin chita o to va xe c6 do, ng co.  khac 
(tin gia cling co khi, tai the pile thai, xi ma dien tai try so) 

6 3290 
San xuat khac chin clugc,phan van dau 
Chi tiet: San xuat rsan pham Ethanol (E100) (kheng hoat dOng 
tai try ser). San xuat san pham dau (killing hoat idling tai try so). 

7 5210 
Kho bai Ira lun gift hang h6a 
Chi Yet: Cho thue kho bai. 

8 7020 
Hoat (long to van van lY 
Chi tiet: Tu van dau thau (trir to van tai chinh, ke toan, phap 
luat). 

9 4669 
Ban burin chuyen doanh khan chua dugc phan vio dau 
Chi Yet: Mua ban phan b6n Kinh doanh h6a chat trong linh vi.rc 
the bien san pham dau (killing ten frit hea chat tai try so). 

10 5229 
Hoat d'eng dich vy h8 trg khac lien quan den van tai 	, 
Chi tiet: Dai IY tau bien. Mei gieriva cung Ung tau hien. Mei 
gioi va cung ung tau hien van tai dau the va san pham dau. 

11 7710 
Cho thue xe co do, ng co 
Chi tiet: Cho thue xe lite; cho thue xe co do, ng co khac 

12 6810 
Kinh doanh bat dOng san, quyen sir dung dat thueic chit so hitu, 
chit sir dung hoac di thue 
Chi Yet: Cho thue kho xang dau, cira hang xang dau 

13 4542 
Edo clueing va sita chin me to, xe may 
(frit gia cling co khi, tai the pha thai, xi ma dien tai tru se) 

14 7730 
Cho thue may mac, , thiet bi va de dung hitu hinh khac killing 
kem ngueri dieu khien 	, 
Chi tiet: Cho thue heth8ng thiet bi pha che xang au 

15 5222 

Hoat do, ng dich vu he trg tivc tie') cho van tai throng thiiy 
Chi tiet: Hoat cleng dieu hanh cang bien,,cang during duly nei 
dia. Hoat do, 	dich vu ho trg lien quan den van tai yen bien Ira 
vigil during. Hoat cleng dich vu ho trg lien quan den van tai 
during tin:1y not dia 

16 5225 
Hoat deng dich vy he trg true help cho van tai during b0 
Chi tiet: Hoat dong ciia ben xe, bai del xe 6 to (killing boat do, ng 
tai tru so) 

17 4299 
Xay dung ding trinh k9 thuat dan dung khac 
Chi tiet: Xay dung cac he thong ben, be china san phAm dau 

18 7120 
Kiem tra Ira phan tich k9 thuat 
Chi tiet: Dich vu lay man, phan tich va thin nghiem man xang 
dau 

(Tang cong ty phai thgc hien citing cac quy Binh cua phop luat ve den dat, xdy dung, 
phong chciy china chay, bcio ve mai trtrong, cac quy dinh khac ego phap luat có lien quan 
den hogt &Ong cilia Tong tong ty va cac clieu kien kinh doanh clai vai nganh nghe kinh 
doanh có clieu kien). 

2. Myc tieu hoat do, ng, sir menh, tam nhin cua fang cling ty: 
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- T iong ding ty dirge thanh lap de huy dOng va sir dung the nguen lye trong viec 
phat then san xuat — kinh doanh va cac linh vtre khac nham muc tieu tao ra lgi nhuan, gia 
tang lgi ich eta cac co thing, tao viec lam va thu nhap On dinh cho ngtreri lao dOng, do/1g 
g6p cho ngan sach nha nuerc va phat trien Ttng Gong ty ngay cang Ian manh, ben yang. 

- Sir menh: Lam theo duel nhang myc tieu co gid tri trong cuOc song. 

- Tam nhin: Tr& thanh doanh nghiep hang dau trong linh vyt nhap khau va kinh 
doanh dau the, the Men, kinh doanh the san pham dau mt. 

Dieu 5. Pharr vi kinh doanh va hoat dOng ciia Tong tong ty 

1. Ttng cong ty dirge phep lap Ice hoach va tien hanh tat ca cac boat dong kinh 
doanh theo nganh nghe cua Tong cong ty da dugc ding be ten Clang thong tin clang kY 
doanh nghiep quoc gia va Dieu le nay, pht hgp vai quy dinh eta phap luat hien hanh va 
thue hien the bien phap thich hgp de dat dirge cac muc tieu eta Tong cong ty. 

2. Tdng cong ty co the tien hanh boat do, ng kinh doanh trong cac nganh, nghe khac 
ma pita') luat khong cam va dugc Dai hei (long co dong thong qua. 

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

Dieu 6. VOn Su le, co phOn, co dong sang lap 

1. V6n dieu le eta Ttng cong ty la 10.342.295.000.000 Sing (Mtthi nghin ba tram 
btn mirth hai ty hai tram chin mtrai lam trieu ciAng). 

Tdng WO yen dieu le eta Ttng cong ty dugc chia thanh 1.034.229.500 (MOt ty khong 
tram ba mirth btn trieu hai tram hai chin nghin nam tram) co phan vai menh gia la 10.000 
dong/co phan. 

2. Tdng cong ty co the thay dai von diet le khi dirge Dai hOi &ring co (long th6ng 
qua va plua hgp vai cac quy dinh eta phap luat. 

3. CO phAn eta Deng cong ty vao ngay thong qua Dieu le nay bao 
1.034.043.300 c6 phan Ott thong, 186.200 co phan tm dai cho ngtred lao dong co cam 
ket lam viec lau dai tai Ttng cong ty sau co phan hoa. Cac quyen va nghia vu eta co 
dong nam gill tong loai co phan dirge quy dinh tai Dieu 11, Dieu 12 Dieu le nay. 

4. Ttng cong ty et the Ott hanh cac loai co phan uu dai khac sau khi et sir chap 
thuan eta Dai hei dong co dong va pht hgp vai cac quy dinh eta phap luat. 

5. Tong cong ty kitting et co (long sang lap. 

6. CO phan Ott thong phai dirge uu tien Chao ban cho cac co (long hien hitt theo ty 
le Wang img vai ty le ser hiru co phan pile thong eta ho trong Teing cong ty, tru throng 
hgp Dai hei dong co dong quyet dinh khac, so co phAn co dong kitting dang Icy mua het 
se do I-10i dong quan tri eta Ttng cong ty quy& dinh. Hoi thing quart tri et the phan phoi 
se co phAn do cho co dong va nguti khac vai dieu kien khOng thuan lgi han so vai nhung  
diet' kith da chat) ban cho the co (long hien hint tr& truang hgp Dai hei clang co dong co 
chap thuan khac hoc phap luat co quy dinh khac. 
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7. Tang ding ty có the mua co phan do chink! Ring cong ty da Oat hanh theo nhfing 
each thin duct quy dinh trong Dieu le nay va phap 1114 hien hanh. 

8. Tang cong ty co the phat hanh cac loai chang khoan khac theo quy dinh cim phap 
lust. 

Dieu 7. Ching nhan c6 phieu 

1. Co thing oh Tang cong ty dugc cap chimg nhan co phieu tuong img voi se di 
phan va loai co phan sa hitu. 

2. Co phieu la loai chirng khoan xac nhan quyen va lgi ich hop phap cua nguai sat 
hire dai veri mot phan von co phan cua to chirc phat hanh. Co phieu phai ca day du cac 
not dung theo quy dinh tai khoan 1 Dieu 121 Luat Doanh nghiep. 

3. Trong then han 15 ngay ka tit ngay nOp day du ha so de nghi chuyen quyen so 
him ca ph'an theo quy dinh cilia Tang ding ty hoac trong thai han 02 thong ke tit ngay 
thanh toan day du tien mua ca phan theo quy dinh tai phuong an phat hanh ca phieu cilia 
Tang cling ty, nguai so: him so co phan dugc cap chimg nhan co phieu. Nguoi so: him ca 
phan khang phai tra cho Tang cong ty chi phi in chimg nhan co 

4. Trixamg hgp co phieu bi mat, bi hit hong hoAc bi huy hoai dual hinh thin khac 
thi co dong dirge Tang cong ty cap lai co phieu theo de nghi cua co clang do. De nghi cilia 
co dong phai bao gam cac nOi dung sau day: 

a) Thong tin ve co phieu da bi mat, bi hit hang hoac bi huy hoai dual hinh tithe 
khac; 

b) Cam kat chili trach nhiem ve nhang tranh chap phat sinh to viec cap lai co phieu 
	4 

man 

Dieu 8. Chiing chi chting khoin khac 

Chung chi trai phieu hoac chung chi chirng khoan khac dm Tang cong ty doge pint 
hanh co chit k9 cua ngurai dai dien theo phap luat va dau dm Tang cong ty. 

Dieu 9. Chuyen nhtnyng co phAn 

1. Tel ca cac co phan dirge to do chuyen nhugng trir khi Dieu le nay va phap luat 
co quy dinh khac, co phieu niem yet, Tang k9 giao dich tren So giao dich chimg khoan 
dirge chuyen nhugng theo cac quy dinh cua phap luat ve chimg khoan va thi tnrong chimg 
khodn. 

2. Co phan chin dirge thanh toan day du khang duce chuyen nhugng va &Ong cac 
quyen Igi lien quan nhu quyen nhan co Mc, quyen nhan co phieu Oat hanh de tang van 
co phan tix nguon van cho so him, quyen mua co phieu mai chap ban va cac quyen lgi 
khac theo quy dinh cua phap luat. 
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V. CO CAU TO CHU'C, QUAN TR! VA KIEM SOAT 

Dieu 10. Co. au to chitty, quart tri va kiem suit 

Co c'Au to chirc quail ly, quan tri va kiem soat cum tang ding ty bao g6m: 

1. Dai hei clang c6 dong. 

2. Hei dong quan tri, Ban kiem soat. 

3. T iring Giam dec. 

VI. CO BONG VA DAI ROI DONG CO BONG 

Dieu 11. Quyen cum a &mg 

1. Co dOng la nguOi chi) so MTh Tang ding,  ty, có cac quyen va nghia vutircrng ling  
theo so co phan va loai co phan ma ho MM. CO &Ong chi chiu trach nhiem ye no va cac 
nghia vu tai san khac cila Tong cong ty trong pham vi so von da gap vao Tsang cong ty. 

2. Co dong ph6 thong có cac quyen sau: 

a) Tham dv, phat bieu trong cur:5c hop Dai hOi dong c6 clang va tinrc hien quyen 
bleu quy& true tiep hoac thong qua ngueri dai dien theo lay quyen hoac hinh thuc khac do 
DiL 1e Tiring cong ty, phap luat quy dinh. Moi co phan ph6 thong co met phieu bieu 
quyet; 

b) Nhan co dm vai mitt theo quyet dinh cum Dai hei (long co dong; 
c) Uu tien mua c6 phAn mad tuong ling vai ty le set hitu co phan ph6 thong cilia ding 

ca &mg trong Tong cong ty; 
d) Ty do chuyen nhugng c6 phAn cta minh cho ngueri khac, trir truerng hop ca phan 

ban uu dai cho nguai lao clOng bi han the chuyen nhuong theo phucrng an c6 phan hoa 
dugc phe duyet va quy dinh khac cua phap luat có lien quan; 

e) Xem xet, tra,ciru va trich luc thong tin ve ten va dia chi lien lac trong danh sach 
co den co quyen bieu quyet; you eau sixa d6i th8ng tin kh8ng chinh xac 	minh; 

f) Xem ?rat, tra dm, trich Inc hoac sao dug) DiL le 'Ring cong ty, hien ban hop Dai 
hei clang c6 dong va Nghi quy& Dai hOi thing co &mg; 

g) Khi Tong cong ty giai the hoac pha san, dugc nhan met phan tai san con lai tuang 
ling voi ty le sat him co phAn tai Tong cong ty; 

h) Yeu can Tong cong ty mua lai co phan trong cac tn.rOng hgp quy dinh tai Dieu 
132 Luat Doanh nghiep; 

i) Dugc doi xir binh dang. Moi c6 phAn maa cling met loai deu tao cho c6 (long ser 
hiru cac quyen, nghia vu va lgi ich ngang nhau. Trueng hop Tang cong ty có cac loai co  
phan uu dai, cac quyen va nghia vu gall lien \Teri cac loai co phan uu dai phai clugc Dai  
hoi clang c6 dong th8ng qua Nth ding b6 day du cho c6 clang; 

j) Dirge tiep can day di) thong tin dinh kSr va thong tin bat thuong do Tong ding ty 
cong be theo quy dinh cna phap luat; 

k) Dirge bd.° v'e cac quyen, lgi ich hop phap elm minh; de nghi dinh chi, May be) nghi 
quyet, quyet dinh eua Dai hei ding ca (long, HOi &Ong quan tri theo quy dinh ctia Luat 
Doanh nghi'ep; 
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1) Cac quyen khac theo quy dinh cua phap luat va Dieu le nay. 

3. Co,  doing hoac nh6m co dong sa 	tir 05% tong s6 co phAn phe thong tra len 
có cac quyen sau: 

a) Yeu cAu HOi dong quail tri tfurc hien viec trieu tap hop Dai hei dtmg co (tong theo 
cac quy dinh tai khoan 3 Dieu 115 va Dieu 140 Luat Doanh nghiep; 

b) Xem xet, tra dm, trich luc s6 bien ban ILA nghi quy6t, quy& dinh cua Hei dong 
quail tri, bao cao tai chinh ban nien va hang nam, bao cao dm Ban kiem soat, hop (tong, 
giao dich phai thong qua Hei (long quan tri va tai lieu khac, tru tai lieu lien quan den bi 
mat thuang mai, bi mat kinh doanh cua Tong cong ty; 

c) Yeu eau Ban kiem soat kiem tra ding van de cu the lien quan den quan 19, dieu 
hanh boat doing dia TAng ding ty khi xet thay can thiet. Yeu cAu phai bang van ban va 
phai bao gem cac nOi dung sau day: hg, ten, dia chi lien lac, quOc tich, so giAy to phap ly  
dm ca nhan del yeti co dong IA ca nhan; ten, ma se doanh nghiep hoac se giay to phap ly  
cna to chirc, clia chi tip s& chinh del ved co thing IA to chirc; se luting co phan va thai 
diem dang k9 co phan ctla tirng co dong, tang se co phAn cfia ca nhOm co tong va tS, le 
sa him trong fang se co phan caa. Tang cong ty; van de can kiem tra, mpc dich kiem tra; 

d) Kien nghi van de dua vao chuang trinh hop Dai 11.0i dong co dong. Kien nghi 
phai bang van ban va dugc gfri den TOng cong ty cham nhat la 03 ngay lam viec tru&c 
ngay khai mac. Kien nghi phai ghi ro ten co Tong, so lugng tong loai co phan cua co 
clang, van de kien nghi dua vao chuang trinh h9p; 

e) De cu ngixeci vao HOi dong quan tri, Ban kiem soat. Viec a dr ngtrai vac HOi 
dong pan tri va. Ban kiem soat thuc hien nhu sau: 

- Cac co dong phe thong her thanh nhom a a dr ngtred vao HOi dong quan tri va 
Ban kiem soat phai thong bao ye viec hgp nh6m cho cac co d8ng du hop biet fru& khi 
khai mac Dai hei dong co (long; 

- Can dr se luting thanh vien HOi dong quail tri va Ban kiem soat, co d8ng hoac 
nhom co dong quy dinh tai khoan nay dugc quyen de c* met hoac mot s6 nguai theo quy 
dinh tai khoan 2 Dieu 24 va khodn 1 Dieu 36 Dieu le nay lam ling cu vien Hei dong quan 
tri va Ban kiem soat. Tru&ng hgp s6 ung cu vien dugc co thing hoac nh6m co (long de cfr 
thap han so ung cu vien ma fig dugc quyen de cu theo quy6t dinh dm. Dai hei dong co 
'Tang thi so ung cu vien con lai do Wei ding quan tri, Ban kiem soat va cac co dong khac 
de ca. 

f) Cac quyen khac theo quy dinh ena phap luat va Dieu le nay. 

Dieu 12. Nghia vu ciia co thing 

Co 'long phe th8ng c6 cac nghia vu sau: 

1. Thanh toan du va dfing thai han se co phan cam ket mua. 

2. Kheng dugc rat von da gOp bang co phAn pho thong ra khoi Tang cong ty duai 
mai hinh thirc, trir truerng hgp dirge Tong cling ty hoac nguei khac mua lai co phan. 
Trueng hgp co co thing rut met phan hoac toan be yen co phAn da g6p tit v&i quy dinh 
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tai khoan nay thi co &lig do va nguod co lgi ich lien quan trong Tong Gong ty phai ding 
lien dari chin trach nhiem ve the khoan nu va nghia vu tai san khac dm Tang cong ty 
trong pham vi gia tri ca phan da bi rid va cac thiet hai xay ra. 

3. Tuan thit Dieu le Tang cong ty va Quy the quan lS7 not bo cua TOng cong ty. 

4. Chap hanh Nghi quyet, quyet dinh cua Dai hoi dAng co dang, HOi dang quan tri. 

5. Bao mat cac thong tin dirge Tang cong ty cung cap theo quy dinh tai Dian le 
Tang cong ty va phap lust; chi sir dung thong tin dugc cung cap de' thus hien va bao ye 
quyen va lgi ich hop phap cua minh; nghiem cam phat tan hoac sao, gai thong tin dugc 
Tang cong ty cung cap cho to chUc, ca nhan khac. 

6. Tham du cuOc hop Dai hOi clang c6 dong va that hien quyen bieu quyet thong 
qua cac hinh time sau: 

a) Tham du va bieu quy& tivc hap tai cuOc hop; 
b) Uy quyen cho ca nhan, to chat khac tham du va bieu quy& tai cuOc hop; 
c) Tham du va bit quy& thong qua hOi  nghi true tuy'en, bo phiau dien to hoac hinh 

thirc dien to khac; 
d) Girl phiau bieu quyet den cuoc hop thong qua thu, fax, thu dien tir; 
e) Giri phieu bieu quy& bang phuong tien khac theo quy dinh phap lust 

7. Chiu trach nhiem ea nhan khi nhan danh Tang ding ty duti moi hinh time de 
dux hien mOt trong cac hanh vi sau day: 

a) Vi pham phap lust; 

b) Tian hanh kinh doardi va cac giao dich khac d6 to Igi hoac phut vu lgi ich cua to 
chirc, ca nhan khac; 

c) Thanh toan cac khoan no chin den han truck cac rui ro tai chink dai vol Tang 
cong ty. 

8. Tnrong hop tham du va bieu quyet tai Dai hOi clang c6 clang theo hinh thirc quy 
dinh tai Diem c Khoan 6 Dieu nay, c6 clang có trach nhiem bao mat cac thong tin lien 
quan den tai khoan true tuyan va cong nhan kat qua b6 phieu da thus hien tren he thong 
true tuyen tir tai khoan cua minh, clang thai Wan thii cac nghia vu khac theo quy dinh tai 
Quy the not 1)0 ve quail tri Tang ding ty va cac quy dinh khac co lien quan caa Tong 
cong ty. 

9. Khi co su thay dai thong tin ca nhan, dia chi lien he, ca dOng phai thong bao 
chinh xac, kip that thay do' i nay vol co quan luu ky chirng khoan hoac vol Tang cong ty 
(neu ca phiau chin ltru kSr). 

10. Cac nghia vu khac theo quy dtnh cua phap lust hien hanh. 

Dieu 13. DO h8i dling c6 d8ng 

1. Dai hOi clang ca clang gam tat ca. ca &mg co quy6n bi6u quyet, la co quan quyet 
dinh cao nhat dm Tang ding ty. Dai hoi clang co (long hop thuong ni'en moi nam mOt Ian 
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va trong theri ban ban (04) thang k'e ti ngay ket dale nam tai chinh. HOi deng quan tri 
guy& dinh gia han hop Dai hoi dong co dong thuang nien trong truang hgp can thief, 
nhung Wong qua 06 thang ke to ngdy ket finite nam tai chinh. Ngoai cuec hop thuang 
nien, Dai hoi dong co dong co the hop bat thuang. Dia diem hop Dai hoi dong co dong 
dugc xac dinh la not chit tea tham da hop va phai a tren lanh the Viet Nam. 

Dai hoi dong co clang finning nien, bat thuang có the to chic theo hinh thus Dai hoi 
truyen thong hoac Dai hoi nye tuyen hoac ket hop ca hai hinh fink. Hinh thfrc to clam 
men curie hop Dai hOi dong ca thing se do ngurai trieu tap hop Dai hOi &ring c6 dong guy& 
dinh va thong bao cho co d8ng tai quyet dinh trieu tap Dai hOi. 

2. HOi dong quan tri trieu tap hop Dai hoi clang co clang thuang nien va lira chon 
dia diem pha hop. Dai Wei &Ong c6 dong thuang nien quyet dinh nhung van de theo quy 
dinh cua phap luat va Dieu le Tang cong ty, dac biet thong qua bao cao tai chinh nam 
dugc kiem toan. Truemg hgp Bao can kiem toan bao cao tai chinh nam cua Tang cong ty 
có cac khoan ngoai tilt trong yeti, y kien kiem toan trai ngugc hoac tit chei, Tong cong 
ty phai mai dai dien to chirc kiem toan dugc chap thuan flare hien kiem toan bao cao tai 
chinh caa TAng cong ty da hop Dai hoi dong co d8ng thuang nien va dai dien to chi:re 
kiem toan duet chap thuan neu tren co trach nhiem tham da hop Dai hoi dong co dong 
thixerng nien dm Tang cong ty. 

3. HOi clang quail tri trieu tap hop Dai hoi dong co dong bat thuang trong cac truang 
hop sau: 

a) HOi &mg quail tri xet thay can thief vi lgi ich cua Deng cong ty; 
b) Bao can tai chinh quy, sau (06) thang hoac bao cao tai chinh nam cid dirge kiem 

toan phan anh von chn se( hau da bi mat met nira (1/2) so veri d'au kY; 
c) SA lacing thanh vien Wei ding pan tri, thanh vien dee lap HOi (tang quan tri, 

thanh vien Ban kiem soat can lai it han se lugng thanh vien tei thieu theo quy dinh cim 
phap luat va Dieu le Tang ding ty; 

d) Theo yeu cau caa co dong hoac thorn co clang quy dinh tai khaki 2 Dieu 115 
cua Luat Doanh nghiep; yeu eau trieu tap hop Dai 110i clang co clang phai &rot the hien 
bang van ban, trong do neu re 1.5,  do lid mac dich cuOc hop, co du cha ky cua cac co dong 
lien quan hoac van ban yeu eau dugc lap thanh nhieu ban Ira tap hop da chit ky cita cac 
co dong co lien quan; 

e) Theo yeu cau dm Ban kiem sok; 
f) Cac truang hop khac theo quy dinh cua phap luat. 

4. Trieu tap hop Dai hoi dong co dong bat thuang 

a) HOi dAng quart tri phai trieu tap hop Dai hoi &Ong c6 dong trong then han 30 ngay 
ke ta: ngay s6 thanh vien Hen ding quail tri, thanh vien do, lap HOi &Ong quail tri hoac 
thanh vien Ban Kiem soat can lai nhu quy dinh tai diem c khoan 3 Dieu nay Mac ngay 
co bao cao tai chinh nam da dtrgc kiem than phan anh tnrerng hop quy dinh tai diem b 
khoan 3 Dieu nay hoac ngay nhan dugc yeu cau quy dinh tai diem d va diem e khoan 3 
Dieu nay. 
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b) Twang hop HOi clang quail tri khong trieu tap hop Dai hoi dOng co thing theo 
quy djnh tai diem a khoan 4 Dieu nay thi trong thai han 30 ngay tiep theo, Ban kiem soat 
thay the HOi dong quart trj trieu tap hop Dai hOi clang c6 dong theo quy dinh tai khoan 3 
Dieu 140 Luat Doanh nghiep; 

c) Tnrong hop Ban kiem soat khong trieu tap hop Dai hOi clang co dong theo quy 
dinh tai diem b khoan 4 Dieu nay thi c6 (long hoc nhom c6 dong quy dinh tai diem d 
khoan 3 Dieu nay c6 quyen dai dien rang tong ty trieu tap hop Dai hOi dong c6 dong 
theo quy dinh tai Luat Doanh nghiep; 

Trong tnuang hop nay, ca dong hoc nh6m c8 dong trieu tap hop Dai hOi ding co 
&Mg c6 the de nghj Ca quan dang ky kinh doanh giam sat trinh dr, diu tuc trieu tap, den 
hanh hop va ra quy& djnh cua Dai hOi clang ca (long. Tat ca chi phi cho viec trieu tap va 
den hanh hop Dai hOi clang co (long dugc Tang ding ty hoan lai. Chi phi nay khong bao 
gAm nhang chi phi do co d'ong chi deli khi tham du cuOc hop Dai hoi &Mg co dong, Ice 
ca chi phi an a va di lai. 

d) Thu tic de to chirc hop Dai hOi dong co (tong theo quy djnh tai khoan 5 Dieu 140 
Luat Doanh nghiep, Dieu le nay va Quy the nOi 130 ve quan trj cua TOng tong ty. 

Dieu 14. Quyen va nghia vu caa Dai hpi dong CO d8ng 

1. Dai hOi dong co (long có quyen va nghia vu sau: 

a) Thong qua dinh huang phat trim dm rang tong ty; 
b) Quyet dinh loai co phAn va tong so co phan cua tong loai dugc quyen chao ban; 

quyet dinh mat co tire hang nam caa tang loai co phan; 
c) Batt, mien nhiem, bai nhiem thanh vien HOi dOng quan tri, thanh vien Ban kiem 

soat; 
d) Quyet dinh dau to boat ban so tai san c6 gia td dr 35% tang gia trj tai san fro len 

dugc ghi trong bao cao tai chinh gan nhAt cua Tang tong ty; 
e) Quyet dinh sin doi, 1)6 sung Dieu le TOng tong ty; 
f) Thong qua bao cao tai chinh hang nam; 
g) Quyet djnh mua lai co phan da ban caa Tang cong ty; 
h) Xem )(et, xfr ly vi pham caa thanh vien HOi dong quan trj, thanh vien Ban kiem 

soat gay thiet hai cho -Ding tong ty va co dong tang tong ty; 
i) Quyet dinh to chat lai, giai the T6ng tong ty; 
j) Quyet dinh ngan sach hoac tang mut tha lao, time:mg va lgi ich khac cho HOi 

dong quart tri, Ban kiem soak 
k) Phe duyetisfra 	b6 sung Quy cite nOi 1)0 ve quan trj TOng tong ty; Quy the 

hoat do, ng HOi dong quan trj, Ban kiem soat; 
1) Phe duyet danh sach tong ty kiem toan dugc chap thuan; quy6t dinh tong ty kiem 

toan dugc chAp thuan that hien kiem tra hoat do, ng caa TOng tong ty, bai mien kiem toan 
vien dugc chap thuan khi xet thAy can thiat; 

m) Quyen va nghia vu khac theo quy dinh phap luat. 

2. Dai hOi clang co clang thao luan va thong qua cat van de sau: 
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a) Ka hoach kinh doanh hang nam dm Tang cong ty; 
b) Bao cao tai chinh hang nam cid dirge kiem toan; 
c) Bao cao cua HOi dAng quan tri v'a quail tri va kat qua hoat dOng cua HOi dang 

quan tri va ding thanh vien H'Oi ding quan tri; 
d) Bao cao dm Ban Iciam,soat ket qua kinh doanh dm Tang Ong ty, kat qua boat 

Bong cua HOi clang quan tri, To Giam doc; 
e) Barr cao tg danh gia kat qua boat do, ng cila Ban Mani soot va thanh vien Ban 

kiem soot; 
f) Mut ca talc dai ved moi c6 phan cua timg loaf; 
g) SA lugng thanh vien HOi ding quan tit Ban kiem soot; 
h) BAu, min nhiem, bai nhi'em thanh vien Hoi dang quan tri, thanh vien Ban kiem 

sok; 
i) Quyat dinh ngan sach hoac tang mita thu lao, thlramg va lqi ich khac dai ved Hoi 

clang quan tri, Ban kiem soak 
j) Phe duyet danh sach ding ty kiem toan &rya chap thuan; quyat dinh cong ty kiem 

toan dirge chAp thuan dux hien kiem tra cac hoat dOng dm Tang ding ty kin xet they can 
thiat; 

k) BA sung va sin clai Dieu le Tang cong ty; 
1) Loai ca phAn Ira so lugng c6 phAn mai dugc phat hanh clai vbi m8i loaf co phan; 
m) Chia, tack, hgp nhAt, sap nhap hoac chuy6n dai Tang ding ty; 
n) TO chuc lai va gial the (thanh 1Y) Tang cong ty va chi dinh nguoi thanh 1Y; 
o) Quyat dinh clam to hoac ban so tai san c6 gia tri rir 35% tong gia trI tai san tra len 

dugc ghi trong Bao cao tai chinh gen nhat dm Tang cong ty; 
p) Quyat dinh mua lai só c6 phan da ban cria Tang cong ty; 

r, 
q) Tang cong ty ky kat hgp &mg, giao dich ved nhitng doi tugng doge quy dinh tai 

khoan 1 Dieu 167 Luat Doanh nghiep vad gia tri bang hoac 16n Iran 35% ding gia tri tai 
san Tang Ong ty dugc ghi trong boo can tai chinh gen nhAt; 

r) ChAp thuan cac giao dich quy dinh tai khoan 4 Dieu 293 Nghi dinh se) 
155/2020/ND-CP ngay 31 thong 12 nam 2020 dm Chinh phir quy dinh chi tiat thi hanh 
mot so lieu cna Luat Chimg khoan; 

s) Phe duyet Quy the nOi bo ve quan tri cong ty, Quy the boat do, ng HOi dang quan 
tri, Quy the boat dOng Ban kiem soot; 

t) Cac van a khac theo quy dinh cria phap luat va Dieu le nay. 
3. Tat ca cac nghi guy& va cac Van 6 cid dirge due vao chucnag trinh hop phai dugc 

dua ra thao Juan va biau quy& tai cu'Oc hop Dai Wad clang co dong. 

Dieu 15. Nguiri dai dien theo ily quyen va viec uy quyen tham dty hop DO hoi  
dOng co d8ng 

1. TA claire la co d8ng Tang ding ty c6 the ny quyen cho mot hoac nhiau nguad dai 
dien theo ity quyen dux hien quyen va nghia vu cua minh. Viec Ay quyen cho ngtrai 
dai dien theo ny quyen tuan thu theo quy dinh phap luat va Dieu le nay. 
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2. Co dong, ngueri dai dien theo Ay quyen cim co (long la to chirc c6 the true tie') 
tham du hop hoac fly quyen cho met hat met so ca nhan, to chirc Ichat du hop hat Mr 
hop thong qua met trong cat hinh thirc quy Binh tai khan 3 Dieu 144 Lat Doanh nghiep. 

3. Viec tiry quyen cho ca than, to chirc dai dien di; hop Dai hOi dong co dong theo 
quy Binh tai khoth 2 Dieu nay phai lap thanh van ban. Van ban Ay quyen dugc lap theo 
quy dinh cua phap luat,ve dan su va phai neu it ten co (long 	quyen, ten ca than, to 
chirc clugc Ay quyen, so luting co phan duct Ay quyen, n'ei dung Ay quyen, pham vi lay 
quyen, thin han Ay quyen, chit 1c5r cim ben Ay quyen va ben dugc fly quyen. 

Ngtrei duet Ay quyen du hop Dai het dong oh dong phai nep van ban Ay quyen khi 
Bang ky du hop. Tnx6ng hop Ay quyen lai thi phai dugc nguti Ay quyen ban au clang y 
va nguoi tham du hop phai xu'At trinh them van ban lay quyen ban &au cua c6 dong, ngueri 
dai dien theo lay quyen cAa co dong la to chirc (nem tnrot do chug clang Icy v6i TAng cong 
ty). 

4. Phieu Neu quyet cira ngueri dugc lay quyen a hop trong pham vi clugc Ay quyen 
van có hieu lye kbi xay ra met trong cat twang hop sau day: 

a) Nguei Ay quyen da chat, bi han the nang lye hanh vi dan sty hoac bi mat nAng 
lye hanh vi dan su; 

b) Ngued Ay quyen da huy bo viec chi dinh Ay quyen; 

c) Ngued Ay quyen da hay bo th'Am quyen cua noted thtrc hien viec Ay quyen. 

Dieu khoan nay khong ap dung trong truerng hop TAng cong ty nhan dtrgc thong 
bao ye met trong cac su kien tren tnrac gia khai mac cuec hgp Dai hei dong co (long 
hat truck khi curie hop dugc trieu tap lai. 

5. Viet lay quyen trong truang hop DM hei clAng c6 &mg c6 to chirc theo hinh thirc 
trvc tuyen va/hoac co be phieu dien to hat hinh tithe dien tic khac se thuc hien theo 
huong dan tai Quy the net be ye quail tri TAng tong ty. 

Dieu 16. Thay doi cac quyen 

1. Viec thay dAi hat buy b6 cac quyen ac Met gall lien veri met loaf oh phan uu 
dai c6 hieu ltrc lchi dugc c6 dong dai dien to 65% tAng sahieu bleu quyat tit len caa tat 
ca. co dong du hop thOng qua. Nghl quy& Dai hei dong coO dong ve nei dung lam thay 
bat led quyen va nghia vu cua co dong sa hint co than uu dai chi dugc thong qua neu 
dugc s6 co dong uu dai ding loai du hop ser hitu to 75% tAng so co phan uu dai loai do 
tit len tan thanh hat duct  cat eh &mg im dal clang loai so hau dr 75% tang so oh phan 
uu dai loai do tit len tan thanh trong truong hop thong qua nghl quy& clued hinh thirc thy 

kien bang van ban. 

2. viec to chirc cuec hop cfm cat co dong nam giit met loai co phAn uu dai (16 thong 
qua viec thay dAi quyen neu tren chi c6 gia tri khi c6 toi thieu 02 oh don (hoac dai dien 
theo lay quyen cdah9) va thm gill t6i thieu 1/3 gia tri menh gia cua cac oh phAn loai do 
da phat hanh. Tnrerng hop khong co du so dai bleu nhu neu tren thi cuec h9p clugc to 

17 

C 

AG 

L 
PV OIL - FD2624B1



chirc lai trong tiled han 30 ngay tiep theo va nhung nproi nam gift c8 phan thuec loai do 
(khong pint thuOc vao s6 luting nguei va se) co phan) co mat tivc tier, hoac th8ng qua dai 
dien theo fly quyen deu dugc coi la du so luting dai bieu you cAu. Tai cac cuOc hop dm 
c6 citing nam gift co phan uu dai neu teen, nhftng nguifi nam gift c6 phAn thuOc loaf do co 
mat tivc tiep hoac qua ngueri dai dien co the you ceu bo phieu kin. MOi cot  phAn cling loaf 
co quyen bieu guy& ngang bang nhau tai cac cuOc  hop neu teen. 

3. Thit tic tien hanh cac cuOc hop rieng biet nhu vay ducyc thvc hien tuong tv vol 
cac quy dinh tai Dieu 18, 19 va 20 Dieu le nay. 

4. Trir khi cac (lieu khoan ph& hanh co phan quy dinh khac, cac quyen dac biet tan 
lien vii cac loai co phan co quyen uu daidel vii mot so hoac tat ca cac van de lien quan 
den viec phan ph6i lgi nhuan,hoac tai san 	TOng cong ty khong bi thay dai khi Tong 
cong ty phut hanh them cac co phan ding loai. 

Dieu 17. Trieu tap hop, chtrcmg trinh how vã thong ban mei hop DO Wei ding 
co ding 

1. HOi ang quan tri trieu tap hop Dai hei ding co Bong thuOng nien va bat thuong. 
Hoi ding quan tri trieu tap hop Dai hOi clang c6 ding bat thuerng theo cac truing hop quy 
dinh tai khoan 3 Dieu 13 Dieu le nay. 

2. Nguai trieu tap hop Dai hei ding c6 Bong phai dux hien cac cong viec sau day: 

a) ChuAn bi danh sach co 'long du clieu kien tham gia va bieu guy& tai cu.& hop 
Dai hei long co thing. Danh sach co (long co quyen du hop Dai hei ding co ding duct 
lap khong qua 10 ngay tnrot ngay tin thong bao m6i,hop Dai hOi ding co (long. Tong 
cong ty pilaf cong b8 thong tin ve viec lap danh sach co (tong c6 quyen tham du hop Dai 
hei ding c6 dOng tai thieu 20 ngay truot ngdy clang k9 culi cling; 

b) Chuan bi chuang trinh, not dung dai hOi; 
c) Chuan bi tai lieu cho dai hei; 
d) Dv thao nglif quylt Dai hOi ding co (long theo net dung dv kiln ciaa cuec hop; 
e) Xac dinh thin gian va dia diem to chirc dai hei; 
fl Thong bao va ph thong bao hgp Dai hoi ding co ding cho tat ca cac co ding có 

quyen du hop; 
g) Cac cong viec khac plufc vu dai hOi. 

3. Thong bao meri hop Dai hoi ding co ding dugc gfri cho tat ca cac el doting bang 
phirong thirc de bao dam den dugc dia chi lien lac cila c6 (long, citing the" cong b6 tren 
trang thong tin dien tir dm "{Ong cong ty va fly ban ChUng khoan Nha nuerc, So giao dich 
chfrng khoan not co phieu coa. Tong cong ty niem ylt hoac dung k9 giao dlch va He th8ng 
true tuyen trong truing hgp c6 to chirc 1)6 phiOu dien tir. NgtrOi trieu tap hop Dai 110i 
ding c6 clang phai giri thong bao mai hop den fel ca cac co ding trong Danh sach co  
Bong co quyen dv hop cham nhat 21 ngay truerc ngay khai mac cuoc hop (tinh to ngay 
ma thong bao dtrgc gui hoac chuyen di met each h9p 	Chuang trinh hop Dai hOi ding 
co ding, cac tai lieu lien quan den cac van de se duot bleu guy& tai dai h'Oi dirge giri cho 
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cac ca clang hoac/va clang tren trang thong tin then dr cila TOng ding ty. Trong truang 
her tai lieu khong duet giri kern th8ng bao hop Dai hei clOng ca thing,  thong bac) mai 
hop phai neu re duang dan den toan be tai lieu hop de cac c6 clang c6 the tiep can, bao 
gem: 

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

b) Danh sach va thong tin chi net cua cac img vien trong truang hop ban thanh vien 
HOi dAng quart tri, thanh vien Ban kiem soat; 

c) Phieu bieu quyet; 

d) Du thao nghi quy& dai vai tang van de trong chuang trinh hop. 

4. Co clang hoac nhom ca Ong theo quy dinh tai khoan 3 Dieu 11 Dieu le nay c6 
quy'en kien nghi van de dua vao chtrang trinh hop Dai hei,dOng (long. Kien nghi phai 
bang van ban va phai dirge gui den Tong ding ty cham nhat 03 ngay lam viec truac ngay 
khai mac cuOc hpp. Kien nghi phai ghi r8 ten c6 thing, se ltrong tang loai cot  phAn cua c6 
thong, van de hen nghi dua vao chuong trinh hop. 

5. Nguai trieu tap h9p Dai hth deng c6 thong c6 quyen tir chth kien nghi quy dinh 
tai khoan 4 Dieu nay nett thuOc met trong cac tnxerng hyp sau: 

a) Kien nghi duct giri den khong dung quy dinh tai khoan 4 Dieu nay; 

b) Vao thai diem kien nghi, c6 thing  hoac nhom c6 thing  khong nam gift du tir 5% 
co phan 016 th6ng ter len theo quy dinh tai khoan 3 Dieu 11 Dieu le nay; 

c) Van de kien nghi khong thuOc pham vi tham quyan guy& dinh cua Dai hei (Fling 
co thong; 

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

6. Ngtrai trieu tap hgp Dai hth ding ca thong phai chap than va dua kien nghi quy 
dinh tai khoan 4 Dieu nay vao du kiL chuang trinh va not dung cuec hop, trir truang 
hgp quy dinh tai khoan 5 Dieu nay; kien nghi dirge chinh that ba sung vao chuang trinh 
va n'ai dung ell& hop nau dupe Dai hth thing c6 dOng chap thuan. 

Dieu 18. Cae dieu kien tien hanh hop Dai h(ii thing co &mg 

1. CuOc hop Dai hei dAng et) deng duet tien hanh khi c6 s6 c6 clang du hop dai 
dien tren 50% tong s6 phieu bieu quyet. 

2. Tnrang hgp cuOc hop Fan thft that khong du dieu kien tien hanh theo quy dinh 
tai khoan 1 Dieu nay thi thOng bao mai hop Fan thir hai dirge giri trong thai han 30 ngdy, 
ke tir ngdy du dinh hop ?an thir nhAt. CuOc hop Dai hei deng ce dong Fan thir hai dirge 
nen hanh khi c6 s6 c6 thing dy hop dai dien tir 33% tong s6 phieu biL quy& tree len. 

3. Tnrong hop cuec hop leen thin hai khong du dieu kien hen hanh theo quy dinh tai 
khoan 2 Dieu nay thi th6ng bao mai hop Ian thin ba phai duct giri trong thin han 20 ngay 
ice tir ngay du dinh hop leen thir hai. CuOc hop Dai hth &mg co thing ran thin ba dupe tien 
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hanh khOng pita thuOc vac) tong se phieu bieu guy& cua cac c6 ding du hop. 

Dieu 19. The thirc Hen hanh hop va bieu quyet 131 cuOc h9p Dai hoi ding co 
ding 

1. Tux& khi khai mac cuOc hop, Tong ding ty phai tien hanh thit tac Tang k9 co 
Bong va phai time hien viec Tang k9 cho den khi cac co ding c6 quyen du hop có mat 
dang k9 het theo trinh M sau: 

a) Khi tien hanh dang k9 co ding, Tong cong ty se cap The bieu quy& cho timg c6 
ding hoac dai dien clime u9 quyen co quyen 'Dieu quyet, tren do ghi se clang k9, 119 va ten 
cua co ding, he va ten dai dien theo ity quyen va se phieu bieu quy& cua co ding de. Dai 
hoi dung co d8ng thao luan Ira bieu quy& theo timg van de trong nOi dung throng trinh 
Viec bleu quy& dugc tien hanh bang bieu quy& tan thanh, khong tan thAnh va Bong co 

kien hoac cac hinh thirc khac theo quy the to chirc 1-19p dai hei clang co ding. Ket qua 
kiem phieu dugc Chit tea cong be ngay tnr6c khi be mac et* hop. Dai hei bau nhttng 
nguai chin trach nhiem kiem phi& hoac giam sat kiem phieu theo de nghi dm Chit t9a. 
SA thanh vien dm ban kiem phieu do Dai hei ding co thing quyet dinh can cir de nghl 
cita Chit tea cuOc 119p; 

b) Co ding, nguti dai dien theo Ay quyen cua c6 d8ng IA to chirc hoac nguai duet 
ity quyen den sau khi cuOc h9p da khai mac co quyen clang k9 ngay va sau do c6 quyen 
tham gia va bieu quyet tai dai hoi ngay sau khi dang 1(9. Chit tea kitting co trach nhiem 
dung dai hei de cho co ding den muOn dang k9 va hieu luc cita nhirng nOi dung da dugc 
Neu guy& truot do khong thay ai. 

2. Viec bait chU tea., thu Icy, Ban kiem phieu dugc quy dinh nhu sau: 

a) Chit tich HOi ding quart tri lam chit tea hoac Ay quyen cho thanh vien HOi ding 
quail tri khac lam chit tea cuec hop Dai hei ding co thing do HOT ding quart tri trieu tap. 
True:11g h9p Chit tich yang mat hoac tam thai mat kha Mang lam viec thi cac thanh vien 
HOT ding quan trt con lai bau met nguai trong se he lam chit tea mite hop theo nguyen 
tac da se. Tmong hop khong bau dugc nguai lam chA tea, Twang Ban kiem soat dieu 
hanh d6 Dai hei ding co ding ban chit tea cuOc hop trong se nhirng nguai du hop va 
nguai co phieu bau cao nhat lam chit tea cuOc  1-19p; 

b) Trir tnrerng hop quy dinh tai diem a khoan nay, nguai 1(9 ten trieu tap hop Dai 
hei ding co ding dieu hanh d6 Dai hoi ding co ding bau chit tea cuOc hop va nguai co 
so phieu bau cao nhat lam chit tea en& hop; 

c) ChA tea cu met hoac mot se nguiri lam thu 1(9 cuOc hop; 

d) Dai h'Oi ding co clang bau met hoac met se nguai vAo ban kiem phieu theo de 
nght dm chit tea cuck hop. 

3. Chuang trinh va not dung cuoc hop phai duce Dai hOi clang co ding thong qua 
trong phien khai mac. Chuang trinh phai xac dinh no va chi fiat thai gian dai vii hing 
van de trong not dung chuong trinh hop. 
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4. Ciro toa dai hei co quyen thkrc hien cac bien phap can thiet va hgp 19a dieu hanh 
cuQc hop Dai hei dong c6 thing met each co trat to, clUng theo chucmg trinh da dugc thong 
qua Nth phan anh dugc mong muen cua da s6 ngueri do hop. Ngueri trieu tap dai NI co the 
tien hanh cac bien phap dugc cho IA thich hop de; 

a) Be tri cho ng6i tai dia diem hop Dai hei thing ce dong trong tnreyng hap hop theo 
hinh thirc truyen thong; 

b) Bao dam an toan cho moi ngtrei có mat tai cac dia diem hop trong truong hop 
hop theo hinh that truyen thong; 

c) Tao dieu hen cho co dOng tham do,(hoac tiep tut tham du) dai 	Nguei trieu 
tap hop Dai hei dong ce dong co toan quyen thay doi nhCrng bien phap nou tren va ap 
dung tat ca cac bien phap can thiet. Cac bien phap ap dung có the IA cap gialy vao tiro  
hoac sit dung nhang hinh thirc hra chgn khac. 

5. CO dong hoac ngueri dugc iry quyen du hop den sau khi cuQc hop da khai mac 
van dugc clang ky va co quyen tham gia bieu quyOt ngay sau khi (tang ky; trong truang 
hop nay, hien lye dm nhang nOi dung da dugc bieu quyet truot do khong thay den. 

6. Nguari trieu tap hop hoac chill Ma cuOc hop Dai hoi dong c6 dong có quyen sau 
day: 

a) You cau tat ca ngueri du hop chiu so kiem tra hoac cac bien phap an ninh, an toan 
hop phap, hop ly khac; 

b) You cau co quan co tham quyen duy tri trat to cuQc hop; true xuat nhang nguei 
khong tuan tin) quyen dieu hanh cua clui toa, coy gay,rei trat to, ngan can lien trien binh 	[ 
thuang 	cuOc hop hoac 	tuan thn cac yeu cau ve kiem tra an ninh, an toan ra 	'if 
khen cuQc hop Dai hei dong ce dong. 	 Hi 

7. Chi) toa co quyen hoan cuOc hop Dai het ding c6 (tong da co dfr se nguai dung 
ky du hop tei da khong qua 03 ngdy lam viec ke tir ngay cuQc hop do Binh khai mac va 
chi dugc hoan cuec hop hoac thay doi dia diem hop trong truang hap sau day: 

a) Dia diem hop khong co chl cho ng6i thuan tien cho tat ca ngueyi du hop; 

b) Phucrng tien thong tin tai dia diem hop khong boo dam cho co thing du hop tham 
gia, thao luan va bieu quyet; 

c) CO ngtrei du hop can tn., gay rei trat to, co nguy ca lam cho cuOc hop khong 
dugc tien hanh mot each cong bang va hop phap. 

8. Truang hop chi) toa flan hoac tam dirng hop Dai hei ding ce dong trai veri quy 
dinh tai khoan 7 Dieu nay, Dai hei thing co thing ball met ngueyi khac trong s6 nhang 
nisei du hop de thay the chi) toa dieu hanh cuOc hop cho den lire kat fink; tat ca nghi 
guy& dugc thong qua tai cuOc hop de) deu co hieu lye thi hanh. 

9. Throng hop TOng cong ty ap dung ding nghe hien dai de CO chile Dai hei clang 
c6 (long thong qua hop true tuyen, each thirc clang ky tham du Dai hei tivc tuyen va bO 
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phieu dien tit thong qua quyet dinh cua Dai hei clang di (tong thvc hien theo Quy the nei 
b0 ve quail hi Tong ding ty. TOng cling ty co trach nhiem dam bao c6 ding tham dv, 
Neu quy& bang hinh thtirc b6 phieu dien to hoac hinh tithe dien tit khac theo quy dinh tai 
Dieu 144 Luat Doanh nghiep va khoan 3 Dieu 273 Nghi dinh so 155/ND-CP ngdy 31 
thang 12 dam 2020 en' a Chinh phit quy dinh chi fiat thi hanh met so dieu dm Lust Chang 
khodn. 

Dieu 20. Dieu ki'en de Nghi quyet ca a DO Wei Ming co Tong dirge thong qua 

1. Nghi quyet ve nei dung sau day dugc thong qua nen dugc so c6 ding dai dien tir  
65% tong s6 phiOu biAti quyAt tri len caa tat ca. ce dOng dv hop tan thanh, thr truing hgp  
quy dinh tai Khoan 1 Dieu 16 va Khoan 3, Khoan 4 Dieu nay: 

a) Loai co phan va tang s6 c6 phan clia tang loai; 
b) Thay ai nganh, nghe va linh vuc kinh doanh; 
c) Thay ai co eau to chire quanlY Tang c8ng ty; 
d) Du an dal.' to hoac ban tai san c6 gig tri to 35% tong gig tri tai san tri len dugc 

ghi trong bao cao tai chink gan nhat cua Tang clang ty; 
e) TO chirc lai, giai the Tong Gong ty. 

2. Cac nghi quyet dugc thong qua khi dugc so ca ding ser him tren 50% ding 86 
phieu Nati guy& cua tat ca ca 'long dv 119p tan thanh, trir truing hop quy dinh tai Khoan 
1 Dieu 16 va Khoan 1, Khoan 3, Khoan 4 Dieu nay. 

3. Nghi quyet dugc th6ng qua theo hinh thirc lay y kian ce doling bang van ban nau 
dugc so co ding ser huu tran 50% tong so phieu bieu quyet caa tat ca co (long co quy'en 
Neu quyet tan thanh. 

4. Viet Watt quy& bau thanh vien HOi ding quan tri va Ban kiem soat phai thus  
hien theo phuang thirc Mu don phieu, theo do moi,c6 Bong co tong so phial Neu quyet 
tuang ling vii tong so c8 phan 	nhan 	so thanh vien dugc bau cua HOi ding 
quoin tri hoac Ban kiem soat va co thing co quyen don het hoac met phan tong so phieu 
bau cua minh cho met hoac met se ling ca vien. Ngueri thing ca thanh vien HOi  ding 
quan tri hoAc thanh vien Ban kiem soat duet xac dinh theo so phieu Mu tinh to cao xtiong 
thap, bat dau to ling cu vien c6 so phial) bau cao nhat cho den khi du so thanh vien quy 
dinh tai Dieu le T8ng cling ty. Throng hop co tir 02 ling cir vien tin' len dat cling so phieu 
Mu nhu nhau cho thanh vien cuai cling dm Hen ding quail tri hoac Ban kiem soat thi se  
tian bath Mu lai trong so clic Ung ciz vien co so phieu bau ngang nhau hoac Iva chin theo 
lieu chi quy clinh tai quy the bau cir hoac Dieu le Tang ding ty. 

5. Cac Nghi quyet Dai hei ding ea clang citron thong qua bang 100% tang so c6 
phan co quyen bieu quyet la hgp phap va c6 hieu lvc ngay ca khi trinh tv, thu tac trieu 
tap hop va th8ng qua nghi quy& do vi pham quy dinh ciaa Luat Doanh nghiep va Dieu le  
Tang tong ty. 

Dieu 21. Them quyen va the that ley y kien e0 thing bang van ban a thong 
qua Nghi quy& ctia Dai Wei ding di (long 

Tham quyen va the thirc lay Y kin c6 thing bang van ban a thong qua Nghi quyet 
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cua Dai hei clAng co clang duce thuc hien theo quy Binh sau day: 

, 1. Hei ding quan tri c6 quyenthy kien ce thing bang van ban a thong qua nghi 
quyet cua Dai hOi tong co long khi xet thAy can thief vi lgi ich cua TAng cong ty. Viec 
thy 9 kien bang van ban co the thuc hien cho tat ca cac Wei dung thuOc tham quyen cua  
Dai hoi ding ce ding, trir twang hop bau thanh vien hoi thing quart tri Ira thanh vien Ban 
kiem soat. 

2. HOi ding quan tri phai chuAn bi phieu lay y kien, di; thao nghi quy& Dai hei 
ding co den, cac tai lieu giai trinh du thao nghi quyet va gfri den tat ca ce clang c6 quyen 
bieu quyet chant nhat 10 ngay truerc then han phai gui lai phieu My Y kien. Yeu cau va 
each thfrc gfri phieu lay Y kien va tai lieu kem theo dirge thgc hien theo quy dinh tai 
khoan 3 Dieu 17 Dieu le nay. 

3. Phieu l'Ay y kien phai c6 cac nei dung chit yeti sau day: 
a) Ten, dia chi tru so chinh, ma se doanh nghiep; 
b) Muc dich thy 9 kien; 
c) Ho, ten, dia chi lien lac, queic tich, se gthy to phap ly cua ca nhan dpi veri co thing 

la ca than; ten, ma so doanh nghiep hoac se giay to phap 19 dm to chdc, dia chi try sa 
chinh doi veri co &Ong la to cline hoac h9, ten, dia chi lien lac, quec tich, so giay to phap 
19 cfm ca nhan thei vai dai dien ena c6 thong la to chOc; s6 lugng c6 phan dm tang loai va 
se phieu bieu quyet cua ce clang; 

d) Van de can thy Y kien a th8ng qua quyet dinh; 
e) Phtrang an bieu quy& bao tem tan thanh, killing tan thanh va ltheng coy kien 

dei van tirng van de lay 9 kien; 
f) Theri han phai gfri ve T6ng cong ty phieu lay y kien da dirge tra 16i; 
g) Ho, ten, chit k9 cfm Chu tichOi ding  quan tri. 
4. Twang hop Wei long quan tri guy& dinh viec lay y kien ce dicing bang van ban 

c6 thuc hien theo hinh tithe bo phieu dien to hoac hinh that then tO khac, nei dung va 
hinh thOc Phieu My 9 kien co clang bang van ban that hien theo quy dinh tai Quy the nei 
be ve quart tri Teng cong ty. 

5. Co ding co the gfri phieu My y kien da tra lai den TAng cong ty theo quy dinh 
sau day: 

a) Truing hop gui thtr, phieu lay 9 kien da dirge tra loi phai c6 chit ky cua ce Bong 
la ca nhan, efta ngtrai dai dien theo ny quy6n hoac ngueri dai dien theo phap luAt elm ce 
(long la to chuc. Phieu thy ‘ST kien gui v'e Tang cong ty phai doge dung trong phong bi dan 
kin va 'thong ai throe quyen mei truce khi kiem phieu; 

b) Truing hyp gui fax hoac thlr dien tit, phieu lay 9 kien gfri ve TAng ding ty phai 
dirge gift bi mat den Uteri diem kiem phieu; 

c) BO phieu dien tir hoac hinh thirc then tfr khac: thuc hien trong taring NT HOi 
Bong pan tri co to chit.° lay y kien ce (Jong bang van ban theo hinh thirc b6 phieu dien 
tO hoac hinh thOc dien tO khac. 

d) Cac phial.' thy y kien gOi v'e TAng cong ty sau theri han da xac dinh tai nei dung 
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phial' thy ST kien hoc da bi ma trong trueng hop girt thu va bi tie't to trong truing hop 
gui fax, thu dien to la kiting hop le. Phieu thy Y kien khong doge gui ve doge coi la phieu 
khong tham gia beau quyet. 

6. HOi ding quart tri kiem phial va lap bien ban kiem phial duai sr chImg kthn cua  
Ban kiem soat hose cua co ding khong num gill chitc quail Tong cong ty. Bien ban 
kiem phial phai co cac nOi dung chit yeu sau day: 

a) Ten, dia. chi Mit ser chinh, ma se doanh nghiep; 
b) Muc dich va cac van a can thy y kien a thong qua nghi quyet; 
c) S/6 co dOng veri tang se phieu bieu quyet da tham gia bleu quyet, trong do phan 

biet se phieu bieu guy& hgp le va s6 bieu guy& kitting hap le va phuong time gui phieu 
bieu quy6t, kem theo phu Inc danh such ce ding tham gia bieu quy6t; 

d) Tang se phieu tan thanh, khong tan thanh va khong coy kthn d8i ved tong van 
de; 

e) Van de da doge th6ng qua va ty le bieu quyet thong qua tucrng irng; 
f) HQ, ten, chit kY ern Chit tich Hei ding quart tri, nguai kiem phieu va nguai giam 

sat kiem phieu. 

Cac than"' vien Wei clang quail tri, nguai kiem phial va nguai giam sat kiem phieu 
phai lien dui chiu truth nhiem ve tinh trung time, chinh the cna bien ban kiem phial; lien 
den chiu truth nhiem v'e cac thiet hai Oat sinh to cac quyet dinh dirge thong qua do kiem 
phial khong trung thirc, khong chinh the. 

7. Bien ban kiem phieu va nghi quyet phai dirge gui den cac c6 Tong trong Med han 
15 ngay, ke tit ngay ket thnc kiem phieu. Viec gui bien ban kiem phial va nghi (guy& co 
the thay the bang viec clang tai tren trang thong tin dien to cin Tang cong ty trong Med 
han 24 gia, Ice tit theri dthm ket thith kiem phieu. 

8. Phieu lay ST hen da dirge tra lei, bien ban kiem phieu, nghi quy6t da dirge thong 
qua va tai lieu c6 lien quan gui kem theo phieu lay y kien deu phai dugc luu gift tai tru 
so chinh ern 'fling ding ty. 

Dieu 22. Nghi quyet, Bien ban him Doi WO ding co [long 

1. CuOc hop Dai hai ci6ng c6" ding phai Mtge ghi bien ban va c6 the ghi am hoac 
ghi va luu gift duet hinh thirc dien to khac. Bien ban phai lap bang tieng Via, có the lap 
them bang tiang nuoe ngodi va cif) cac not dung chit yeti sau day: 

a) Ten, dia chi try so chinh, ma se doanh nghiep; 
b) Thai gian va dia diem hyp Dai hai long e6 ding; 
c) Chuang trinh hop va not dung wee hop; 
d) HQ, ten chit tya va thu k9; 
e),  Tom tat dien bien culac hop va. cac kien Oat bieu tai cuOc hop Dai het ding ea 

thing ve tang van de trong chtrang Minh hop; 
f) Sc ca dOng va tang se) phial bieu guy& cua cac ea ding du hop, phu lye danh 

such dung ky ce &Mg, dai dien co (long dg hop \Teri se ea phan va se phial bau twang 
Ong; 
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g) Tong so phieu bleu quy& dei voi tong van a bieu quyet, trong do ghi ro phuong 
thirc bieu quyet, tong s6 phieu hop le,,Icheing hop le, tan thanh,,khong tan thanh va khong 
co 9 kien; 	trong ung tren tong so phieu bieu quyet 	co &Ong dy hop; 

h) Cac van de da dirge tilting qua va t9 le phieu bieu quyet thong qua Wang ung; 
i) Ho, ten va chit 1(9 dia chit toa va thu k9. Tnrerng hop chi) toa, thu k9 tir chi Ic9 

bien ban hop thi bien ban nay co hieu lye nett dirge tat ca thanh vien khac cira HOi demg 
quart tri tham du hop IcY va co clay dill nOi dung theo quy dinh tai khoan nay. Bien ban 
hop ghi ro vice chit toa, thu k9 tir eh& ky hien ban hop. 

2. Bien ban hop Dai hei deng c6 &Mg phai dirge lap xong va thong qua truerc khi 
ket thus cuec hop. Chi) toa va thu k9 cuOc hop hoac ngueri khac k9 ten trong bien ban 
hop phai lien dari chiu trach nhiem ve tinh trung thut, chinh xac cua nOi dung bien ban. 

3. Bien ban clugc lap bang tieng Viet va tieng nuerc ngoal deu co hieu lye pith") 19 
nhu nhau. Throng hop co khac nhau ve nei dung gift bien ban bang tieng Viet va 
bang tieng nuorc ngoai thi nOi  dung trong bien ban bang tieng Viet dirge dp dung. 

4. Nghi quy6t, Bien ban hop Daillei &Mg et) (long, phy lye danh sach c6 clang dang 
ky dy hop kern chit ky cua co Tong, van ban uy quy'en tham dy hop, tat ca cac tai lieu  
dinh kern Bien ban (nail co) va tai lieu 00 lien quan kern theo thong bao mai hop phai 
doge cong be thong tin theo quy dinh phap luat ve cong bo thong tin tren thi truerng chirng 
khoan va phai &roc km gilt tai try ser chinh cua 'Ring cong ty. 

Dieu 23. Yeu au hay be Nghi quyet eau Dui hei clang c6 (long 

Trong tiled han 90 ngay Ice tir ngay nhan dugc nghi quy& hoac bien ban hop Dai 
dling c6 &Mg hoac bien ban lc& qua kiem phial.' lay 9 kien Dai hrei deing co &Mg, c6 thing 
hoac nhom c6 (long quy dinh tai khoan 2 Dieu 115 Luat Doanh nghiep co quyen you eau 
Tea an hoac Trong tai xem xet, hriy 1)6 nghi quyet hoac met phan nOi dung nghi quyet 
Dai hei clang co Tong trong cac truang hop sau day: 

1. Trinh ty, thu tire trieu tap hop va ra guy& dinh cua Dai hei Sing co citing vi pham 
nghiem tong quy dinh cria Luat Doanh nghiep va Dieu le Tong cong ty, trir truemg hop 
quy dinh tai khoan 5 Dieu 20 Dieu le nay. 

2. Nei dung nghi quy& vi pham phap luat hoac Dieu le nay. 

VII. HQI DONG QUAN TRI 

Dieu 24. tin eft, de cir thanh vien H'ai deng quail tri 

1. Tryang hop cid xac dinh dirge ung cu vien HOi dAng quart tri, TAng cong ty phai 
cong be thong tin lien quan den cac Ung cu vien toi thi6u 10 ngay truerc ngay khai mac 
hop Dai hei dAng co dOng tren trang thong tin dien tir cua TAng cong ty a co dong co 
the tim hien ve cac ung cit vien nay tarot khi b6 phieu. Ting cu vien Hoi (king quail tri 
phai co cam ket bang van ban v'e tinh trung thus, chinh xac cua cac thong tin ca nhan 
throe cong b6 va phai cam ket thyc hien nhiem vu mot each trung time, can trong va vi 
Igi ich cao nhat cua fang cong ty nen duct ball lam thanh vien Eled dAng quail tri. Thong 
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tin lien quan den ung cu vien HOi dAng quan tri dirge cong b6 bao gAm: 

a) Ho ten, ngay, thang, nam sinh; 
b) Trinh dO chuyen men; 
c) Qua trinh cong tae; 
d) Cac chi:re danh quan 19 khac (bao gem ca chirc danh HOi deng quail tri cua cong 

ty khac); 
e) Lai ich co lien quan tad Tong ding ty va cac ben c6 lien quan cfm Tong cong ty; 
f) Hy, ten cilia cep &mg hoac nhom c6 thing de on.  ung vien do (lieu co); 
g) Cac thong tin khac (nen co); 

'Peng cong ty phai co trach nhiem cong be th8ng tin ve cac cong ty ma ung cu vien 
dang nam gift chfrc vu thanh vien HOi  dAng quan tri, cac chat danh quan 1y khac va cac 
Igi ich co lien quan tai cong ty caa ung cu vien HOi don pan tri (nett co). 

2. Cac co &mg nam gift co phan ph6 thong co quyen gOp so quyen bieu quy& a de 
cu cac ung vien HOi dAng quan tri. Co dOng hoac nh6m co dong nam gift to 05% den 
duth 10% tong s6 co phan co quyen bieu quyet dirge a cu met (01) *lig vien; lir 10% 
den clued 30% dugc de cu toi da hai (02) ung vien; tit 30% den duth 40% dirge de cu toi 
da ba (03) ung vien; tit 40% den dun 50% dirge 6 dr t6i da ban (04) ung vien; tit 50% 
den duai 60% duos de cu tat da nam (05) ung vien; dr 60% den duth 70% dirge de cu 
toi da sau (06) ling vien, 70% den clued 80% dugc a cu t6i da bay (07) ung vien va fir 
80% trey len dugc de wit toi da tam (08) ung vien. 

3. Truang hgp se lugng ung cu vien HO clang quail tri th8ng qua de cu va ung cfr 
van khong du s6 luting can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep, 
Hei dAng quan tri duang nhiem gieri thieu them ung cfr vien hoac to chfrc de cit theo quy 
dinh tai Dieu le TOng cong ty, Quy che not be ve quail tri T6ng cong ty va Quy che boat 
&mg cua HOi dAng quail tri. Viet Hth dAng quart tri duong nhiem gigi thieu them ung cfr 
vien phai cluge cong be re rang truot khi Dai hei dAng co &Mg bieu quy6t bau thanh vien 
HOi dAng quail tri theo quy dinh cua phap luat. 

4. Thank vien HOi (fang quan tri phai dap ung cac fiat chuan va dieu kien theo quy 
dinh tai khoan 1 Dieu 155 Luat Doanh nghi'ep. 

5. Thanh vien dick lap HOi dAng quail tri phai dap ung cac tieu chuan va dieu kien 
nhu sau: 

a) Khong pilai la nguai dang lam vies cho Tong cong ty, cong ty con cna Tang cong 
ty; khong OE la nguai da tong lam vies cho Tong cong ty, ding ty con ciaa Tong cong 
ty it nhat trong 03 nam lien tnrec dO. 

b)IChong phai la nguai dang twang luting, thn lao tit TOng cong ty, trir cac khoan 
phy cap ma thanh vien HOi ciong quail tri dugc huang theo quy dinh; 

c) 'Chong phai là nguai có vg hoac ch'Ang, cha de, cha nuoi, me de, me nuoi, con 
de, con nuoi, anh met, chi runt, em runt la co &Ong Ian dm Tong cong ty; la nguai quan 
ly cila Tong cong ty hoac cong ty con caa Tong cong ty; 
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d) Khong phai la ngtrai trgc -dap hoac gian bap so.  Mu it nhAt 1% tang so ca phan 
cep quyen bieu quyet cua T8ng ding ty; 

d) Khang phai la ngual da tong lam thanh vien Hai clang quail tri, Ban kiam soat 
dm Tong cong ty it nhat trong 05 nam lien fru& do, trir truong hop dugc b6 nhiem lien  
tuc 02 nhiem kY. 

Dieu 25. Thanh pttan Ira nhiem kY ctia thanh vien HQi clang quail tri 

1. So luting thanh vien H'ai dang quan tri Tang cong ty la khong qua 07 ngued. 

2. Nhiem ky cua thanh vien H'ai clang quan tri kiting qua 05 nam va co the dugc 
b'Au lai voti so nhiem kY khong han che. Mat ca nhan chi dirge ball lam thanh vien do, c lap 
Hai clang quan tri cna Tang cong ty khong qua 02 nhiem ky lien tvc. Titrang hop tat ca 
thanh vien Hai clang (plan tri cling kat thitc nhiem ky thi cac thanh vien do flap tic la 
thanh vien Hai clang quan tri cho clan khi c6 thanh vien mei dugc ban thay the va Hap 
quart cong viec. 

3. Ca eau thanh vien Hai clang quan tri nhu sau: 

Ca cAu Hai dang quail tri dm Tang cong ty phai dam bao tai thiau 1/3 tong so thanh 
vien Hai dang quan tri la thanh vien khong Eau hanh. Tang dung ty han cha tai da thanh 
vien Hai ding quan tri kiem nhiem chirc danh dieu hanh cua Tang cong ty dam bao 
tinh (lac lap cga Hai dang quan tri. 

Tang so thanh vien a lap Hai ding quail tri do Dai hai dang co d8ng quyat dinh, 
truing hop Tang cong ty là ding ty ni'em yet, so luting thanh vien (lac lap se" theo quy 
dinh cua phap luat chfrng khoan. 

Quyan, nghia vu va cach thgc to chirc va phai hop boat clang cua cac thanh vien do, c 
lap Hai clang quan tri se dugc quy dinh cu the tai Quy cha boat clang dm Hai (tang quan 
tri. 

4. Thanh vien Hai clang quan tri kh8ng con to each thanh vien Hai clang quan tri 
trong tnxerng hap bi Dai hai clang co dang mien nhiem, bai nhiem, thay the theo quy dinh 
tai Dieu 160 Luat Doanh nghiep. 

5. Viec ba nhiem thanh vien Hai clang quan tri phai (Inge cong ba thong tin theo 
quy dinh phap luat ve clang 1)6 thong tin tren thi twang chimg khoon. 

6. Thanh vien Hai (tang quan tri khong nhat thiet phai la co d8ng cua Tang cong ty. 

Dieu 26. Quyen han ye nghia vu ciia HQi dung quan tri 

1. Hai dang quan tri la co quan pan lY Tang cong ty, c6 toan quyen nhan danh 
Tang cong ty da quyat dinh, thvc hien quyen va nghia Iry dm Tang cling ty, trilx cac quy'en 
va nghia vu thuac tham quyen cna Dai hai clang co dang. 

2. Quyan va necia. vu ctla Hai dang quan tri do luat pita)), Dieu le Tang ding ty va 
Dai hai ding co &Mg quy dinh. Cu the, Hai (tang quan tri c6 nhung quyen han va nghia 
vu saw 
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, a) Quyet dinh chi& luge, Ice hoach Oat tri6n trung han va ke hoach kinh doanh 
hang nam dm Ting cong ty; 

b) Kien nghi log ce,phan va tong s6 c6 phan dirge quyen chao ban dia. tong loai; 
c) Quyet dinh ban co phan chug ban trong pham vi s6 c6 phAn dirge quyen chao ban 

cim tong log; quy& dinh huy deng them von theo hinh thirc khac; 
d) Quyet dinh gia ban c6 phan va trai phieu cua 'Ring cong ty; 
e) Quyet dinh phuong an dAu tir va du an dAu to trong tham quyen va gin han theo 

quy dinh cua phap luat; 
fl Quyet dinh ban ce phAn, phan yen gip cila Tong cong ty tai cac cong ty khac; 
g) Quyet dinh giai phap phat tri6n thi truing, tier) thi va cong nghe; 
h) Thing qua kip ding mua, ban, vay, cho vay va hop ding, giao dish khac co gia 

tri tir 35% tong gia tri tai san tri len dirge ghi trong bao cao tai chinh gin nhAt cita Tong 
cong ty, Mir truing hop cac hop ding, giao dish thuOc tham quyen quyet dinh cita Dai 
hei ding co doting theo quy dinh tai diem d khoan 2 Dieu 138, khoan 1 va khoan 3 Dieu 
167 Luat Doanh nghiep; 

i) BAu, mien nhiem, bai nhiem Chu tich HOi ding quan tit be) nhiem, mien nhiem, 
ky ket hop deng, chAm dirt hop ding dei vii Ting Clam dee va ngireri quail lY quan trong 
khac do Dieu le -Peng cong ty quy dinh; guy& dinh tien luting, thir lao, thuang va lei ich 
klide cua nhing nguei quail ly do; quy& dinh mire fin' lao va quyen lgi khac cua nil-I:mg 
nguoi d6; quyet dinh cir nguoi dai dien theo ny quyen ena T6ng ding ty tai doanh nghiep 
iliac; quy6t dinh be nhiem, mien nhiem, each chirc hoac giati thieu de hi nhiem, de nghi 
mien nhiem, each chirc dei vii Nguoi dieu hanh cap Chia tich va thanh vien 1-10i deng 
quail tri/thanh vien HOi ding thanh vien, thanh vien Ban kiem soat, Giam dee cac cong 
ty con ten co so' de xuat dm Ting Giam dee, quy& dinh mire thn lao va quyen lei khde 
cua nhing ngued do; 

j) Giam sat, chi dao Ting Giam die va ngueri quan ly khde trong dieu hanh cong 
viec kinh doanh hang ngay cua Ting cong ty; 

k) Quyet dinh co eau to chirc, quy the quail ly not b0 cfra Tong cling ty (trir cac quy 
the thuOc thArn quyen cua Dai hii ding co ding), quy& dinh thanh lap cong ty con, chi 
nhanh, van phOng dai dien va viec gip von, mua c6 phan ena doanh nghiep khac; 

1) Duyet chuong trinh, nei dung tai lieu phut vu hop DM hoi ding c6 (tong, trieu 
tap hop Dai hii deng ce ding hoac lAy y kien DO hei deng ce ding thing qua nghi 
quyet; 

m) Trinh bao cao tai chinh hang nam cid dirge kiem toan len Dai h0i ding co (long; 
n) Kien nghi mire ce tire duot tra; guy& dinh tired ban va thia tuc tra co tire hoac xir 

ly to phat sink trong qua trinh kinh doanh; 
o) Chi dinh ya bai nhiem nhting nguai dirge Tong cong ty uy nhiem la dai dien 

thuong mai va Luat su dm Ting clang ty; 
p) Men nghi viec to auk 14i, giai the Tong cong ty; you eau phi san Ting cong ty; 
q) Quyet dinh ban hanh Quy the hog do, ng HOi deng quail tri, Quy the nOi b0 ve 

quail tri T8ng cong ty sau khi dirge Dg 110i ding ce ding thOng qua, Quy the ve cong bi 
thong tin ciaa Tong cong ty; 
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r) You can TAng Giam dee, Ph6 Tong Giam doc, nguti quail lY khac trong T6ng 
ding ty cung cap thong tin, tai lieu ve tinh hinh tai chinh, hoat clOng kinh doanh cua Tong 
ding ty va dm don vi trong Tong cong ty. 

s) Quyen va nghia vg khac theo quy dinh oda Luat Doanh nghiep, Luat Chirng 
khodn, quy dinh khac caa phap luat va Dieu le nay. 

3. HOi clOng (pan tri phai bao cao Dai hei &Mg co dong kat qua hoat do, ng caa HOi 
dong quail tri theo quy dinh caa Oaf) luat hien hart 

Dieu 27. Thu lao, thu'&ng va loi ich khac cua thanh vien Hqi dong quail tri 

I. TOng cong ty có quyen tra thu lao, thuang cho thanh vien FRU Sing Tian tri theo 
kat qua va hieu qua kinh doanh. 

2. Thanh vien HOi dong quart tri dime huang thu lao cong viec va tinning. Thu lao 
Ong viec throe tinh theo so ngay cong can thief hoan thanh nhiem vu caa thanh vien HOi 
dong quail tri va mac thu lao moi ngay. Hoi dong quan tri du tinh mac tha lao cho tong 
thanh vien theo nguyen tac nhat tri. Ping mat thil lao va thuang cua HOi dong quail tri 
do Dai hoi dong co dong guy& dinh tai et* hop thuang nien. 

3. Tong se) tien tra cho *mg thanh vien HOi dong quan tri bao gem thu lao, khoan 
tra them thu lao quy dinh tai Khoan 5 Dieu nay, chi phi, hoa hong, quyen mua co phan 
va cac lgi ich khac duos Inrang to Tong cong ty, cong ty con, cong ty lien lc& caa Tong 
ding ty va cac cong ty khac ma thanh vien HOi dong quan tri la dai dien phan von Op 
phai &roc cong be) chi fiat trong Bao cao thuOng nien dm Tong cong ty. Thu lao cua  
thanh vien HOi dong quail tri phai dugc the hien thanh mac rieng trong Bao cao tai chinh 
hang nam caa Tong cong ty. 

4. TIM lao caa tong thanh vien HOi dong quan tri clugc tinh vac) chi phi kinh doanh 
cua TOng eking ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, dugc the 
hien thanh Inge rieng trong bao cao tai chinh hang nam caa TOng cong ty va phai bao 
cao Dai hOi dong co &Mg tai cuOc hop thuang nien. 

5. Thanh vien HOi dAng quart tri nam gift chat vg dieu hanh hoac thanh vien Wei 
dong quan tri lam viec tai cac ti'eu ban dm HOi dong quan tri hoac thgc hien nhftng cong 
viec khac ngoai pham vi nhiem vu thong thuang caa met thanh vien Hoi dong quan tri 
c6 the dugc tra them tint lao dued clang mot khoan tien Gong tron ger theo tong Ian, Mang, 
hoa hOng, phan tram lgi nhuan theo guy& dinh cua Dai hOi dong co dong. 

6. Thanh vien HOi dAng quan tri co quyen dugc thanh toan tat ca cac chi phi di 14i, 
an, a va cac khoan chi phi hgp lY khac ma ho cid phdi chi tra khi thgc hien trach nhiem 
thanh vien Wei ening quan tri caa minh, bao gem ca cac chi phi phat sinh trong viec tai 
tham dg cac cuOc hop Dai hei dong co thing, HOi dong quan tri hoac cac tieu ban caa Hoi 
dong quail tri. 

7. Thanh vien HOi dong quan tri c6 the dugc TOng cong ty mua bao hiem trach 
nhiem sau khi co six chap thuan cua Dai hoi dong co dong. Bao Mem nay kh6ng bao gem 
bao hiem cho nhftng trach nhiem cua thanh vien HOi dong quail tri lien quan den viec vi 
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pham phap luat va Dieu le 'Ring ding ty. 

Dieu 28. Chu tich Hoi ding quail tri 

1. Chu tich HOi d'Ang quail tri do HOi dAng quart tri bail, mien nhiem, bai nhiem 
trong so cac thanh vien HOi &Ong quail tri. 

2. Chil tich HOi dAng quan tri khong dirge kiem Tong Clam dec. 

3. Chit tich HOi clAng pan tri có quyen va nghia vu sau day: 

a) Lap chuang trinh, ice hoach boat do, ng 	1-10i dang quan tri; 

b) Chan bi chuang trinh, not dung, tai lieu plum vu cuOc hop; trieu tap, chi) tri va 
lam chi) taxa cuOc hop HOi thing quail tri; 

c) TA chirc viec thong qua ngh1 quyet, guy& dinh cua Hoi dAng quan tri; 

d) Giam sat qua trinh to chirc thirc hien cac nghi quyet, quy& dinh efia HOi dAng 
quan tri; 

e) Chi) taxa cuOc hyp Dai hoi clang co thing; 

f) Quy'en Nth nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le nay. 

4. Tnrong hop Chii tich HOi dAng quail tri có dan tir chirc hoac bi mien nhiem, bai 
HOi dAng quan tri phai bau ngirei thay the trong than han 10 ngay ke tir ngdy nhan 

don to chuc hoac bi mien nhiem, bai nhiem. 

5. Tnrang hop Chi) tich HOi clAng quan tri vang mat hoac Mating the thirc hien dirge 
nhiem vu cua minh thi phai ily quyen bang van ban cho met thanh viol) khac thirc hien 
gust va nghia vu cua Chu tich HOi dong quan tri. Tnrang hop killing co nguat ducic ily 
quyen hoac Chu tich HOi dAng pan tri chet, mat tich, bi tam giam, dang chap hanh hinh 
phat tu, dang chap hanh bien phap x* 1ST hanh chfnh tai ca se) cai nghien bAt bu0c, ca ser 
gido due bat bu0c, tran khOi nai cu tru, bi han the hoac mat nang luc hanh vi dan sir, có 
kilo khan trong nhan thirc, lam chi) hanh vi, bi Ma an cam dam nhiem chirc vu, cam hanh 
nghe hoac lam ding viec nhat dinh thi ode thanh vien con lai bAu mot ngtrai trong so cac 
thanh vien giu chirc Chi) tich HOi thing quail tri theo nguyen the da se thanh vien con lai 
tan thanh cho den khi co quy& dinh mai caa HOi clang quart tit 

Dieu 29. Cui)e how ciia Hqi Wing quail tri 

1. Chia tich HOi deng quan tri dugc bait trong cif& hop dAu tien cua HOi dAng quail 
tri trong thai han 07 ngay lam viec ke tix ngay ket tithe bail cU HOi clang quail tri do. Cu'Oc 
hop nay do thanh vien co se phieu ban cao nhat hold° ty le phieu Wati cao nhat trieu tap va 
cho tri. Traong hop co nhieu han mot thanh viten co se') phieu bAu hoac ty le phieu bAu 
cao nhAt va ngang nhau thi cac thanh vien bAu theo nguyen the da so de chgn 01 ngirgi 
trong so 119 trieu tap hop HOi &nig quart tri. 

2. HOi d'Ang quan tri phai hop it nh'At maxi quy 01 fan va co the hop bAt thuang. 

3. Chi\ tich 110i d'Ang quan tri trieu tap hop HOi deng quart tri trong tnrang hop sau 
day: 
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a) CO a nghi cia Ban kiem soat hoac thanh vien dee lap Heil (tang quan tri; 

b) CO de nghi cua TAng Giarn dee hoac it nhat 05 nguai van 19 khac; 

c) Co de nghi cila it nhAt 02 thanh vien HOi clAng quan tit 

4. De nghi quy dinh tai khoan 3 Dieu nay OM dugc lap thanh van ban, trong do neu 
to muc dich, van a can than luan va quyet dinh thuec thAm quyen cia H0i thing quan 
tri. 

5. au tich HOi dAng quan tri phai trieu tap hop Hoi demg quan tri trong uteri han 07 
ngay lam viec ke to ngay nhan dugc de nghi quy dinh tai khoan 3 Dieu nay. TruOng hop 
khong trieu tap hop HOi dAng quail tri theo a nghi thi Chi tich HOi dAng quail tri phth 
chiu trach nhiem ve nhung thiet hai xay ra dAi vgi TAng ding ty; nguai de nghi c6 quyen 
thay the Chi tich Hoi dang quart tri trieu tap hop HOi  &Ong quan tri. 

6. Chi tich Hei dAng quart tri hoac ngtrth trieu tap hop Hei dAng quart tri phai giri 
thong bao min hop cham nhat la 03 ngay lam viec fru& ngay hop. Thong bao uteri hop 
phai xac dinh cu the filth gian va clia diem hop, chuong trinh, cac van a thao luan va 
quy& dinh. Th8ng bao min hop phai kern theo tai lieu sir dung tai cuoc hop va phi& bieu 
quyet cia thanh vien. 

Th8ng bao mai hop HOi dAng pan tri có the,  giri 'Yang giAy min, dien thoai, fax, 
i phuong tien dien ti hoac phuong thirc khac do Dieu le Tong cong ty quy dinh va bap 

dam den dugc dia chi lien lac dm tang thanh vien Hei dAng quan tri dugc Bang k9 tai 
Tong cong ty. 

7. Chit tich Hei dAng quail tri hoac nguOi trieu tap gin thong bao mai hop va the tai 
lieu kern theo den cac thanh vien Ban kiem soat nhu clesi vai cac thanh vien HOi dAng 
quan tri. 

Thanh vien Ban kiem soat co quyen du cac cuOc hop Hei dAng quart tri; co quyen 
thao luan nhung khOng dugc bieu quyet. 

8. CuQc hop HOi thing quart tri dugc lien hanh khi co ter 3/4 tong s6 thanh vien tra 
len du hop. TruOng hap cuOc hop duot trieu tap theo quy dinh tai khoan nay khong du  
so thanh vien du hop theo quy dinh thi dugc trieu tap l'An di* hai trong thth han 07 ngay 
ke tir ngay du dinh hop lan thir thAt. Twang hop nay, cuOc hop dugc tien hanh nett co 
hem met nira se thanh vien HOi /long quan tri du hop. 

9. Thanh vien HOi dAng quart tri duct coi la tham du va bleu quy& tai cuOc  hop 
trong throng hop sau day: 

a) Tham du va bieu guy& true tiep tai cuOc hop; 
b) Uy quyen cho nguai khac den du hop va bieu quy& theo quy dinh tai khoan 13 

Dieu nay; 
c) Tham du va bieu quyet thong qua hei nghi true tuyen, bO phieu dien to hoac hinh 

thire dien tir khac; 
d) Gun phieu bieu quyet den cuOc hop thong qua thu, fax, thu then tir; 
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e) Giri phieu lieu quy& bang phuong hen khac. 

10. Truerng hop giri phieu Neu quyet den cuOc hop thong qua thu, phieu bieu quyet 
phai dung trong phong bi dan kin va phai duct chuyan den Chil tich HOi cIAng quan tri 
cham that IA 01 gia truck khi khai mac. Phieu Neu quy& chi dugc ma truck sit cluing 
kien cilia tat ca nhitng ngueri dv hop. 

11. Bien guy& 

a) Tit quy dinh tai diem b khoan nay, m6i thanh vien HOi &mg quart tri hoac nguti 
dugc uy quyen theo quy dint) tai diem b khoan 9 Dieu nay tivc hap co mat vai to cach 
ca nhan tai cuOc hop Hoi dAng quan tri c6 mot (01) phieu bieu quyet; 

b) Thanh vien 1-10i dAng quail tri thong dugc bieu quy& ve cac hop dAng, cac giao 
dich hoac de xuat ma thanh vien do hoac ngtrai lien quan toi thanh vien do co lgi ich va 
lgi ich do mau thuan hoac co the mau thuan \zed lgi ich cita TAng tong ty. Thanh vien 
HOi thing quan tri khong dugc tinh vao tS, le thanh vien t6i thieu co mat a co the to chirc 
cuOc hop HQi dAng quart hi ye nhang quy& dinh ma thanh vien d6 khong co quyen bieu 
quyet; 

c) Theo quy dinh tai diem d khoan nay, khi c6 van de ph& sinh tai cuOc Imp lien  
quan den Igi ich hoac quyen bieu guy& cua thanh vien HOi dAng quail tri ma thanh vien 
do khong tv nguyen tir bO quyen bieu quyet, phan quyet cila chit toa là quy& dinh cuAi 
cling, UV twang hop tinh chat hoac pham vi lgi ich cua thanh vien HQi dAng quasi tri lien 
quan chua dirge tong be day dil; 

d) Thanh vien Hrai dAng quail tri huerng lgi to met hop dAng dirge quy dinh tai diem 
a va diem b khoan 6 Dieu 42 Dieu le nay doge coi la co lgi ich clang ke trong hop dAng 
do; 

12. Thanh vien FlOi dAng quail tri tmc hap hoac gian tie)) dugc huong lgi tit mot 
hop dAng hoac giao dich da dugc kr ket hoac clang dv kien kST kat vari Tong cong ty va 
biat ban than la ngueri co lgi ich trong do co trach nhiem cong khai lgi ich nay tai cuOc 
hop dau tien cua HOi &mg quail tri thao luau ye viec k5/ ket hop dAng hoac giao dich nay. 
Throng hop than]) vial) HOi dAng quan tri khong biet ban than va ngueri lien quan c6 lgi 
ich vao thai diem hop dOng, giao dich dirge IcST voi TAng ding ty, thanh vien HOi dAng 
quan tri nay phai cong khai cac loi ich lien quan tai cuOc hop dau tien cua Hoi dAng Tian 
tri dugc to chirc sau khi thanh vien nay biat rang minh co lgi ich hoac se co lgi ich trong 
giao dich hoac hop dAng neu 

13. Thanh vien phai tham dv day di) cac cuQc hop HOi dAng quan tri. Thanh vien 
ducc ny quyen cho ngueri khac dv hop va bieu quy& nett dune da so thanh vien HQi dAng 
quart tri chap thuan. 

14. Nghi quyet, guy& dinh cua HOi dAng quail tri throe thong qua neu dirge da so 
Math vien dv hop tan thanh; trip:mg hop se phieu ngang nhau thi quy& dinh cuOi cling 
thuOc ve phia coy kien cua Chu tich HOi dAng quail tit 

15. CuOc hop dm HOi dAng quail tri co the to chirc theo hinh thirc hoi nghi trot 
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tuyen giita cac thanh vien 	HOi d'Ang quan tri khi tat ea. hoac mOt thanh vien dang 
a nhang clia diem khac nhau veri dieu kien la mAi thanh vier) tham gia hop deu co the: 

a) Nghe tong thanh vien HOi dAng quart tri khac cimg tham gia phat bieu trong cuOc 
h9p; 

b) Phat bieu vai tat ca cac thanh vier' tham du khac mOt each (long thai. 

Viec trao dAi gicra cac thanh vien c6 the thgc hien mOt each tnrc tiep qua dien thoai 
hoac bang phuang tien lion lac thong tin khac (Ice ca viec sir dung phuang tien nay dien 
ra vao thai diem thong qua Dieu le hay sau nay) hoac la ket hap tat ca nhiing phuang 
thirc nay. Thanh vien HOi dAng quart tri tham gia cuOc hop nhu \Tay &rya coi la "có mat" 
tai ell& hop do. Dia diem cuOc hop dugc to chirc theo quy dinh nay la dia diem ma nhom 
thanh vien HOi dAng quan tri &mg nhat tap hap lai, hoac n6u khong co 1*A nhom nhu 
vay, la dia diem ma chit toa cuOc hop hien dien. 

16. HOi deng quan tri co quyen lay ST kien cac thanh vien HOi d'Ang quan tri bang 
van ban a thong qua Nghi quyk HOi thing quan tri ve cac van de thuOc tham quyen cita 
HOi thing quan tri tai Khoan 2 Dieu 26 Dieu le nay. 

Nghi quy& theo hinh thirc lay y kien bang van ban dirge thong qua tren co sg: 9 Men 
tan thanh cua da so thanh vien HQi dAng quan tri co quyen bieu quyet. Nghi quy& nay co 
hieu luc va gia tri nhu nghi quy& dirge thong qua tai cuOc hop. 

17. Cac cuOc hop aim HQi &mg quan tri phai dirge ghi bien ban vaco the ghi am, 
ghi va km gig clued hinh thirc dien to khac. Bien ban phai lap bang tieng Viet va co the 
lap them bang tieng nu& ngoai (neu can), c6 cac n0i dung chinh quy dinh tai Dieu 158 
cua Lust Doanh nghiep, Chit tich HOi &ring quan tri c6 trach nhiem chuyen hien ban hop 
HOi thing quan tri cho cac thanh vien va hien ban do la bang chirng xac dux ve cong viec 
da dugc lien hanh trong cac cuOc ,hop do 	khi c6 kien phan doi ve not dung bien ban 
trong tiled han muai (10) ngay ke tir ngay giri. Bien ban hop cita Had dAng quail tri phai 
co chit' k9 cua chit toa va this k9 cuOc hop; chit toa va this ky cuOc h9p phai chin trach 
nhiem v'e tinh trung thuc va chinh xac cua On dung bien ban. Bien ban h9p HOi dAng 
quan tri va cac tad lieu sir dung trong cuOc hop phai dirge luu gig tai tru say chinh aim 
Tong cong ty. 

Dieu 30. Cac bleu ban thu0c HQi dung quan tri 

I. HOi dAng quail tri c6 the thanh lap nen ban true thu'Qc phu trach ve chinh sach 
phat tri6n, nhan sir, lucrng thuang, ki'em toan not bQ, pan ly rid ro. SA lugng thanh vien 
cga nett ban do HQi dAng quan tri quy& dinh c6 toi thieu la 03 ngoai bao gom thanh vien 
oda HOi dAng quan tri va thanh vien ben ngoai. Cac thanh vien 	lap 1-101 dAng quan 
tri/thanh vien HOi d'Ang quart tri khong dieu hanh nen chiem da so trong tieu ban va mOt 
trong so cac thanh vien nay dirge be) nhiem lam Tnrarng tieu ban theo quyet dinh Gila fled 
dAng quan tri Haat clOng aim heti ban phai tuan thin theo quy dinh cua HOi dAng quail tri. 
Nghi guy& aim tieu ban chi co hieu luc khi co da so thanh vien tham du va bieu quyet 
thong qua tai cuOc hop cila tieu ban. 

2. Viec time thi quy& dinh aim HOi dAng quan tri, hoac aim tieu ban true thu0e HOi 
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dang quan tri phai phi" hop ved cac quy dinh phap luat hien hanh va quy dinh tai Dieu le 
T8ng ding ty, Quy the nOi be ve quan tri Tang ding ty. 

Dieu 31. Ngtroi phu trash quan tri Wing cong ty 

1. HOi clang quan tri cua Tang cong ty phai b6 nhiem it nhat 01 rived phu trash 
quail tri Tong ding ty a ho trg clang tae quan tri Tang cong ty tai doanh nghiep. Nguai 
phit trash quan tri Tang cong ty c6 the kiem nhiem lam Thu kY cOng ty theo quy dinh tai 
khoan 5 Dieu 156 Luat Doanh nghiep. 

2. Ngirei phu trash quan trj Tang cOng ty khong dirge d'ang then lain viec cho to  
chat hem toan dirge chap thuan dang thuc hien kiem toan cac bao cao tai chinh cua Tang 
clang ty. 

3. HOi clang quan tri co the bai nhiem Ngired phu track quan trj Tang cong ty khi 
can nhung thong WI yeti cac quy dinh phap luat hien,hanh 'ye lao dOng. HOi dong quan 
tri c6 the be) nhiem Trg 15,  Ngued phu trash quan tri Tong ding ty thy tang thed diem. 

4. Ngirgi phu trash quan tri T'Ong cong ty c6 quyen va nghia vu sau: 

a) Tu vAn HOi clang quan tri trong viec to shire hop Dai hei dang c6 Ong theo quy 
dinh va cac cong viec lien quan gicra Tong cong ty va co (long; 

b) Chuan bj cac cuOc hop liei thing quail trj, Ban kiem sok va Dai hei clang ca clang 
theo you cAu ena 1-10i clang quan trj hoac Ban kiem sok; 

c) 'fir van ve thu tuc cua cac cuOc hop; 
d) Tham du cac cuOc 119p; 
e) Tit vAn thn nic lap cac nghi guy& cua HOi clang quail tri phi:: hop vgi quy dinh 

cua phap luat; 
0 Cung cap cac thong tin tai chinh, ban sao bien ban hop HOi dang (pan tri va cac 

thong tin kliac cho thanh vien Hoi clang quan tri va thanh vien Ban kiem soat; 
g) Giam sat va bao cao HOi clang quan tri va hoat dOng Gang be) thong tin &la Tang 

cong ty; 	 /. 
h) La clan mei lien lac vol cac ben co quyen igi lien quan; 
i) Bao mat thong tin theo cac quy dinh cua phap luat va Dieu le Tang cOng ty; 
j) Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le nay. 

VIII. TONG GIAM DOC VA NGUOI DIEU HANH KHAC 

Dieu 32. TO ethic WY may quan iy 

He thong quan ly cila Tang ding ty phai dam bao be may quan ly chiu trash nhiem 
franc HOi clang quail tri va chin sr giam sat, chi dao cua HOi thing quan tri trong song 
viec kinh doanh hang ngdy dm Tang cong ty. Tong cong ty c6 Tang Giam dac e, cac Ph6 
Tang Giam dos, Ke toan tnredig va cac shire danh quail 1Y Ichac do HOi clang quan tri bac 
nhiem. Viec bac nhiem, mien nhiem, bai nhiem cac chirc danh nett teen phai &rot thong 
qua bang nghl quyet, guy& dinh cua HOi dong quail tri. 
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Dieu 33. Nguai dieu hanh Doanh nghiep 

1. Nguai dieu hanh Tang cong ty bao gem nhilng nguai quy dinh tai diem g khoan 
1 Dieu 1 Dieu 1e nay. Theo de nghi cua Tong Giam dee va dugc six chap thuan cua HOi 
clang quail tri, Tang cong ty dirge tuy'en clang nguai dieu hanh khac Arai se lucyng va tieu 
chuAn phi hop \Tsai ca cam va quy the quan 1y cua Tang cong ty do HOi clang quan tri quy 
dinh. Ngirei dieu hanh doanh nghiep phai c6 trach nhiem 118 trg Tang ding ty dat dugc 
cac mac lieu de ra trong hoat dOng va to clam. 

2. Tang Giam doc dugc tra luong va thirang. Tien lircrng va thuang dm Tang Giam 
dec do HOi  dAng quan tri quy& dinh. 

3. Tien lacing caa nguai dieu hanh dugc tinh vao chi phi kinh doanh cua TAng cong 
ty theo quy Binh cua phap luat ve thug thu nhap doanh nghiep, dugc the hien thanh mac 
rieng trong bao coo tai chinh hang nam dm Tong cong ty va phai bao cao Dai hei deng 
co (long tai cuOc hop thiremg nien. 

Dieu 34. BA nhiem, mien nhiem, quyen va nghia vu dm Wing Giam dOe 

1. HAI Bong quail tri be nhiem 01 thanh vien HOi clang quth tri hoac thug nguai 
khac lam Tang Giam dec. 

2. Tang Giam dee la nguai dieu hanh cong viec kinh doanh hang ngay cua Tang 
cong ty; chiu sir giam sat cila HOi deng quail tri; chiu tech nhiem truerc HOi (tong quan 
tri va tn.rorc phap luat ve viec thvc hien quyen, nghia Ira dugc giao. 

3. Nhiem kY cua Tang Giam dee kh6ng qua 05 nam va co the dugc be' nhiem lai 
vai se nhiem ky khong han che. fang Giam dee phai clap ling cac tieu chuan, dieu kien 
theo quy Binh cua phap luat, Dieu le va Quy che nOi be ve quan tri Tang cong ty. 

4. Tang Giam doe c6 cac quyen va nghia vu sau: 

a) Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay cua Tang 
cong ty ma kh6ng thuec thAm quyen elm Wei (long quail tri; 

b) To chuc thvc hien cac nghi quyet, quy& dinh cua HOi  clang quail tri; 
c) TA chirc that hien ke hoach kinh doanh va phucmg an dau tir dm 'Peng ding ty; 
d) Kiem nghi phuang an co eau to chirc, quy che quan 1y not bo cila Tong cling ty; 
e) B6 nhiem, mien nhiem, bai nhiem cac chirc danh quan 1Y trong Tang cong ty, trir 

cac chirc danh thuOc thAm quyen elm HOi deng quan tri; 

fl Quyet Binh tien bang va lgi ich khac dei vei nguai lao dOng trong Tang cong 
ty, ke ca nguai quan 1y thuec tham quyen be nhiem cua Tong Giam dec; 

g) Tuyen dung lao dOng; 
h) Kien nghi phuang an tra co tire hoac xu lY to trong kinh doanh; 
i) Quyen va nghia va khac theo quy dinh cua phap luat, Dieu le nay va nghi quyAt, 

quyet dinh caa Hoi clang quart tri. 

5. HOi deng quan tri c6 the mien nhiem Tang Giam dee khi da se thanh vien HOi 
ci6ng quail tri co quyen bleu quy& da: hop tan thanh va be nhiem Tong Giam dee mei 
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thay the. 

Dieu 35. Thu ky Tong cling ty 

Khi xet thay can thiet, Hei deng quart tri guy& dinh be nhiem met (01) hoac nhieu 
nguai lam Thu ky Tong cong ty vai nhiem ky theo quy& Binh cua Hei cleng quan tri. Hei 
deng quart tri co the bai nhiem This ky Tong ding ty khi can nhung khong trai voi cac 
quy dinh phap luat hien hanh ve lao do, n& Thu ky ding ty co quyen va nghia vu sau clay: 

a) H6 trg to dint trieu tap hop Dai hei &Ong co dong, Hei deng quail tri; ghi chep 
cac bien ban hop; 

b) H8 trg thanh vien Hei ding quan tri trong viec dux hien quyen va nghia vu dirge 
giao; 

c) H6 trg Hei ding quart tri trong dp thing va thnc hien nguyen tac pan tri Tong 
ding ty; 

d) H6 trg `Peng ding ty trong xay dung quan he c6 (long va bao vie quyen, lgi ich 
hop phap cua c6 deng; viec Man din nghia vu cung cap thong tin, ding khai hog thong 
tin va thu tut hanh chinh 

e) Quyen va nghia vu khac theo quy dinh tai Dieu le Tong cong ty, Quy the nei be 
Tong cong ty. 

IX. BAN KIEM SOAT 

Dieu 36. trng cu•, de thanh vien Ban kiem soat 

1. Viec ung cu, de cu thanh vien Ban kiem sok dugc that hien twang to quy dinh 
tai khoan 1, khoan 2 DiAu 24 Dieu le nay. 

2. Tn.rang hop se luting cac ung vien Ban kiem soat th6ng qua de dr va. ung cu  
khong lin se, luting can thi6t, Ban ki6m soat duang nhiem co the de dr them (mg vien 
hoac to chat de cu theo quy dinh tai Dieu le Tong cong ty, Quy the nei be ye quail tri 
Tang cong ty va Quy the boat deng caa Ban kiem seat. Viec Ban kiem seat ducmg nhiem 
giaithieu them ung vien phai dugc ding be r8 rang tnrot khi Dai hei &mg co (long bieu 
quyet bau thanh vien Ban kiem soat theo quy dinh cua phap luat. 

Dieu 37. natal pilau Ban Kiem sok 

1. S6 luting thanh vien Ban Klein sok. elm Tong cong ty la 03 ngueri. Nhiem ky cua  
thanh vien Ban kiem soat kW:mg qua 05 nam va co the dugc bait Iai vei se nhiem ky 
khOng han the. 

2 Thanh vien Ban kiem soat phai dap (nig cac tieu chuan va dieu kien theo quy dinh 
tai Dieu 169 Luat Doanh nghiep va khong thuec cac tnrang hop sau: 

a) Lam viec trong be phan ke toan, tai chinh cua 'Ring cong ty; 

b) Là thanh vien hay nhan vien cua cong ty kiem toan dee lap dux hien kiem toan 
cac bao cao tai chinh cua Tong cong ty trong 03 nam lien truac do. 

3. Thanh vien Ban kiem sok bi mien nhiem trong cac trifling hgp sau: 

36 

L PV OIL - FD2624B1



a) 1Chong con du tieu chuan va dieu kien lam thanh vien Ban kiem soat theo quy 
dinh tai khoan 2 Dieu nay; 

b) CO clan tir chin va duge chap thuan; 

c) Cac tnrang hop khac theo quy din)) cna phap luat, Dieu 1G nay. 

4. Thanh vien Ban kiem soat bi bai nhiem trong cac truang hop sau: 

a) Killing hohn thanh nhiem vu, cong viec &rye phan cong; 

b) Khong thuc hien quyen va nghia vu cua mink trong 06 thang lien toe, tra truang 
hyp bat kha khang; 

c) Vi pham nhieu lAn, vi pham nghiem trong nghia vu cna thanh vien Ban kiem soat 
theo quy dinh caa Luat Doanh nghiep va Dieu le nay; 

d) Tnxiing hop khac theo nghl quyet Dai hal long ca 

Dieu 	 .z Dieu 38. Truileng Ban kiem snit 

1. Cac thanh vien Ban kiem soat bAu mat (01) nguai trong s6 ho la Tnrang Ban 
kiem soat theo nguyen tac da so. Ban hem sok phai co han mat nira s6 thanh vien thuong 
tra a Viet Nam. Tn.rang Ban kiem soat phai co bang tat nghiep dal hoc tra len thuac mat 
trong cac chuyen nganh kinh te, tai chink, ke Wan, kiem toan, luat, quan tri kinh doanh 
hoac chuyen nganh co lien quan cten hoat do, ng kinh doanh cua Tang cong ty. 

2. Quy'en va nghia vu cua Throng Ban kiem sok: 

a) Trieu tap va chi) tri cac cuac hop Ban kiem soat; 

b) You cAu Hai dang pan tri, Tang Giam d6c va nguiri di'eu hanh khac cung cap 
cac thong tin lien quan de bao cao Ban kiem soat; 

c) To chic lap va kST bao cao dm Ban kiem soat trinh Dai hai dang ea' (long. 

d) Chiu trach nhiem don cl6c cac thanh vien Ban kiem sok trial) khai thuc hien cac 
nhiem vu, quyen han coa Ban ki8m soat; Phan cong nhiem vu cu the cho tang thanh vien 
Ban kiem soat. 

e) UST quyen cho thanh vien Ban kiem soat dam nhiem ding viec cua Twang ban 
trong thai gian yang mat. 

f) Thay mat Ban kiem soat de nghl hop Hai clang quan tri theo quy dinh tai Khoan 
3 Dieu 157 Luat Doanh nghiep va Dieu le Tang ding ty. 

g) Thay mat Ban kiem soat trieu tap Dai hai clang ca clang bat thuang theo quy dinh 
tai Khoan 3 Dieu 140 Luat Doanh nghiep va Dieu le Tang cong ty. 

h) Ky cac van ban khac ngoat quy dinh tai cac diem c, f va g Khoan 2 Dieu nay de 
time hien cac cong viec dm Ban kiem soat. 

i) Cac quyen va nhiem vu khac theo quy dinh cua phap luat va Dieu le TOng cong 
ty. 
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Dieu 39. Quyen va nghia IT cilia Ban kiem suit 

Ban kiem soat co cac quyen, nghia vu theo quy Binh tai Dieu 170 Luot Doanh nghiap 
va cac quyan, nghia vu sau: 

1. Da xuat, kian nghi Dai hai dang ea dong phe duyet danh sach to chirc kiem toan 
dugc chAp thuan thvc hien kiem toan Ban cao tai chinh cua Tang cong ty; guy& dinh to 
chirc kiem toan dugc chap thuan time hien kiem tra hoat do", ng cua Tang ding ty, bai mien 
ki6m toan vien clugc chdp thuan khi xet May can thiat. 

2. Chiu trach nhiem Mr& c6 clang va boat clang giam sat cua minh. 

3. Giam sat tinh hinh tai chinh cua Tang cong ty, viec tuan thir phap luat trong hoat 
dOng caa thanh vien Hai clang quan tri, Tang Giam dac, nguai quan 1Y khac. 

4. Dam bao ph6i hop boat clang veri Hai clang (pan tri, Tong Giam dac va ca 

5. Truang hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu le Tang cong 
ty cua thanh vien Hai clang quail tri, Tang Giam d6c va nguai dieu hanh khac cua doanh 
nghiap, Ban ham soat phai thong bao bang van ban cho Hai dang quail tri trong yang 48 

yeu cAu nguai co hanh vi vi pham chAm dirt vi pham va co giai phap khac phuc hau 
qua. 

6. Xay dung Quy the hoat dang dm Ban kiem sok va trinh Dai hOi ding ca clang 
th8ng qua. 

7. Bao cao tai Dai hai dang co (long theo quy dinh tai Dieu 290 Ngh1 dinh se 
155/2020/ND-CP ngay 31/12/2020 cila Chinh phu quy dinh chi fiat thi hanh mat so dieu 

	
S 

cua Luat Chung khodn. 

8. CO quyan Hap can he so, tai lieu dm Tang cong ty luu gift tai try so chinh, chi 
nhanh va dia diem khac; co quyan den dia diem lam viec cOa nguai quan ly va nhan vien 
dm Tang cong ty trong gia lam viec. 

9. Co quyan yeu cAu Hai clang quart tri, thanh vien Hai dang quan tri, Tang Giam 
dee va nguai quan ly khac cung cap day du, chinh xac, kip thai thong tin, tai lieu ve cling 
Mc quail ly, dieu hanh va boat dang kinh doanh cua Tang cong ty. 

10. Xem xet, trich Inc, sao chop mat phAn Mac toanba Mai dung ke khai Danh sach 
nguai co lien quan va lgi ich co lien quan ducyc ke khai quy dinh tai khoan 1 va khoan 2 
Dieu 164 Lula Doanh nghiep. 

11. Cac quyan va nghia vu khac theo quy dinh cua phap luat va Dieu le nay. 

Dieu 40. Cucx hop ciia Ban kiem soat 

1. Ban kiem soat phai hop it nhAt 02 lan trong mot nam, so lugng thanh vien tham 
dv hop it nhAt la 2/3 se) thanh vien Ban kiem soat. Bien ban hop Ban kiem soat dirge lap 
chi fiat va ro rang. Ngtrai ghi bien ban va cac thanh vien Ban kiem soat tham dg hop phai 
kY ten vao hien ban et.* hop. Cac hien ban hop cila Ban kiem soat phai &roc luu gift 
nhAm xac dinh trach nhiam dm tang thanh vien Ban kiem soat. 
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2. Ban kiem soat c6 quyen you eau thanh vien HOi dAng quan tit T6ng Giam dAc 
va dai dien to chire kiem toan dugc chap thuan tham du va tra 16i cac van de can duge 
lam 

Dieu 41. Tien lu'o'ng, thu lao, thutng va kri ich khac cua thanh vien Ban kiem 
soat 

Tien luong, thit lao, thuling va Igi ich khde cua thanh vien Ban kiem soat dugc thuc 
hien theo quy dinh sau day: 

1. Thanh vien Ban kiem soat duge tra tien Mang, thit lao, thuling va lgi ich khac 
theo quy& dinh cim Dai hOi dAng co dong. Dai hOi dong co dong quy& dinh ding mire 
tien luong, thit lao, thuerng, Igi ich khde va ngan sach boat Ong hang nam cita Ban kiem 
soat. 

2. Thanh vien Ban kiem sok dugc thanh toan chi phi an, a, di lai, chi phi sir dung 
dich vu to van dOe lap voi mire hgp 1Y. Tong mire thu lao va chi phi nay kitting \Tint qua 
tong ngan sach hoat dOng hang nam dm Ban kiem soat da duge Dai hOi Bong cep dong 
chap thuan, lin truling hgp Dai hOi dAng cep dong có quy& dinh khac. 

3. Tien luong va chi phi hoat dong dm. Ban kiem soat duge tinh vao chi phi kinh 
doanh cua TOng cling ty theo quy dinh cim phap luat ye thue thu nhap doanh nghiep, quy 
dinh khac cua phap luat co lien quan va phai dugc lap thanh mut rieng trong bao cao tai 
chinh hang nam cua TAng cong ty. 

X. TRACH NHIEM CUA THANH VIEN HQI BONG QUAN TRI, THANH 
VIEN BAN KIEM SOAT, TONG GIAM DOC VA NG1.161 DIEU HANH ICHAC 

Thanh vien HOi dAng quan tit thanh vien Ban kiem sok, TAng Giam dAc va ngulii 
dieu hanh khde có trach nhiem time hien cac nhiem vu cua minh, ket  ca nhitng nhiem vu 
vlii to each thanh vien cac tieu ban dm HOi  Bong quart tri, mot each trung dux, can trong 
vi lgi ich elm 'Ring cong ty. 

Dieu 42. Trach nhiem trung thtyc va tranh cac xung (let ve quyen hyi 

1. Thanh vien HOi dAng quan td, thanh vien Ban kiem soat, TAng Giam cl6e va 
ngulii quan ly khac phai cong khai cac lgi ich c6 lien quan theo quy dinh cita Luat Doanh 
nghiep va cac van ban phap luat lien quan. 

2. Thanh vien Hoi dAng quan td, thanh vien Ban kiem soat, TAng Giam d6c, noted 
quan ly that va nhirng nguiti eel lien quan cua cac thanh vien nay chi dugc sir dung nhling 
thong tin c6 throe nher chat vu cita minh de phut vu lgi ich cua TOng ding ty. 

3. Thanh vien HOi dAng quan tri, thanh vien Ban kiem soat, Tong Giam dOc va 
ngtrai quan ly khac c6 nghia vu th6ng bao bang van ban cho HOi dAng quan tri, Ban kiem 
sat ve cac giao dich gilia TAng cong ty, Gong ty con, cong ty khac do TAng cong ty nam 
quyen kiem soat tren 50% tit len von dieu le vlii chinh den tugng do hoac voi nhUng 
ngulii c6 lien quan cim dAi tugng do theo quy dinh cua phap luat. D6i vlii cac giao dich 
neu tren do Dai hOi dAng co dong hoac HOi dong quan tri chAp thuan, Tong ding ty phai 
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thgc hien cong bey thong tin ve the nghi quyet nay theo quy dinh elm phap luAt chirng 
Ichoan ve ding bey thong tin. 

4. Thanh vien 1-10i clang quail tri khong duos bieu quyet dai vai giao dich mang lai 
lgi ich cho thanh vien do hoac nguai co lien quan cna thanh vien do theo quy dinh eua  
LuAt Doanh nghiep va Dieu le thy. 

5. Thanh vien HOi clang quan tri, thanh vial) Ban kiena soot, Tang Giam (lac, nguai 
quan 1ST khde va nhitng nguai c6 lien quan elm cac doi tirgng nay khong dugc sir dung 
hoac bet 10 cho nguai khac cac thong tin nOi b0 a thus hien cac giao dich co lien quan. 

6. Giao dich giita Tang ding ty voi mOt hoac nhiau thanh vien Hoi clang quan tri, 
thanh vien Ban kiem soot, Tang Giam dac, nguai dieu hanh khac va cac ca than, to chne 
co lien quan den cac dai tugng nay khong bi vo hieu trong cac trurong hop sau day: 

a) Dai veri giao dich co gia tri nho hem hoac bang 35% tang gia tri tai san dugc ghi 
trong bao car) tai chinh gan nhat, thing nqi dung quan trong elm hop clang hoac giao dich 
cling nhu cac mai quan he va Igi ich ena thanh vien HOi dang quan tri, thanh vien Ban 
kiem soot, Tang Giam doc, nguiyi dieu hanh khac da dugc bao cao HOi dang quan tri va 
duerc HOi clang quan tri thong qua bang da so phieu tan thanh eila nhling thanh vien HOi 
clang quan tri khong c6 Igi ich lien quan; 

b) Din voi giao dich co gia tri lot hon 35% hoac giao dich dAn den gia tri giao dich 
that sinh trong vOng 12 thong ke tir ngay thgc hien giao dich clAu tien có gia tri lan hot  
35% tong gia tri tai san dugc ghi trong bao cao tai chinh tan nhAt, nhling nOi dung quan 
trong cua giao dich nay thing nth mai quan he va lgi ich cua thanh vien 1-10i dang quan 
tri, thanh vien Ban kiem soot, Tang Giam d6c, nguai dieu hanh khac da duce ding be) 
cho cac ca clang va dupe DM hOi clang 0 dang thong qua bang phieu Neu quy& aim cac 
ca &Mg khong c6 lgi ich lien quan. 

c) Hop clang, giao dich vay, cho vay, ban tai san c6 gia tri ion han 10% tang gia tri 
tai san ghi tren bao cao tai chinh gen nhat gift Tang cong ty va ea clang so him lir 51% 
tong 0 co phan co quyen bieu quyet lit len hoac nguai c6 lien quan the co (long do da 
dupe deg bey cho cac ca &mg va duct Dai hOi d'ang ca d8ng thong qua bang phieu bieu 
quyet cua cac co dOng kh6ng co Igi ich lien quan. 

Dieu 43. 'Erich nhiem ve thiet hp va boi thweeng 

1. Thanh vien HOi clang quail tri, thanh vien Ban kiem soot, Tang Giam doe va 
nguai dieu hanh khac vi pham nghia vu, trash nhiem trung thgc va can tong, khiing hoan 
thanh nghia vu elm minh phai chiu trach nhiem ve nhling thiet hai do hanh vi vi pham 
elm minh gay ra. 

2. Tong cong ty bai thuong cho nhimg nguai da, dang hoac co the trey thanh mOt 
ben lien quan trong cac vg khieu nai, kien, kheri to (bao gam cac vg viec clan sg, hanh 
chinh va khOng pith la cac vu kien do Tang cong ty IA nguai khen kien) neu nguai do da 
hoac dang la thanh vien HOi dang quan tri, thAnh vien Ban kiem soot, Tang Giam clac, 
nguai diet) hanh khan, nhan vien hoac dai dien dupe Tang cong ty iry quyen da hoac clang 
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dux hien nhiem vu theo ay quyen cna Tong tong ty, hanh Ong trung thus, can trong vi 
lgi ich cua Tong ding ty tren co ser tuan thu luat phap va khung co bang chimg xac nhan 
rang ngtrai do da vi pham trash nhiem cua minh. 

3. Chi phi bei thutng bao gem chi phi phan quyet, cac khoan tien phat, cac khoan 
phai thanh toan phat sinh trong thus to (kC' ca phi thue luat six) hoac dugc coi la hop lY 
khi giai quy& nhCing vu viec nay trong khuon kite luat phap cho phep. Tong cong ty c6 
the mua bao hiem cho nhiling ngued nay a tranh nhfing trash nhiem bei thugng neu trait 

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

Dieu 44. Quyen tra cuv so sach va ha so' 

1. Co Tong pile thong có quyen tra ciru se sach va h6 so, cu th6 nhu sau: 

a) CO (long 06 thong c6 quyen xem xet, tra ciru va trich luc thong tin va ten va 
chi lien lac trong danh sach co dong c6 quyen bieu quyet; yeu cau sira doi thong tin khong 
chinh xac cua minh; xem xet, tra cuu, trich luc hoac sao chvp Di6u 16 1Ong cong ty, bien 
ban hgp Dai hoi dong c6 (Tong va nghl quyet Dai hOi (long c6 &Ong; 

b) Co clang hoac nh6m co dong,ser 	Ur 05% tong s6 co phan ph6 thOng tra len 
c6 quyen xem xet, tra cfru, trich 	se bien ban va nght quyet, quy6t dinh tha HOi (long 
quan tit bao cao tai chinh gifra nam va hang nam, bao cao dm Ban kiem soat, hop dOng, 
giao dich phai thong qua Wei dong (pan tri va tai lieu khac, hit tai lieu lien quan den bi 
mat thuong mai, bi mat kinh doanh cua Tong ding ty. 

2. Timing hop dai dien dugc fly quyen cua co dong va nhOm et) thing you cau tra 
ciru se sach va he so thi phai kern theo giay ay quy'en dm co dong va nhom c6 clang ma 
nguai do dai dien hoac ban sao cong chimg caa giay lay quyen nay. 

3. Thanh vien Hei dong pan tri, thanh vien Ban kiem soat, Tong Giam doc va  
nguoi dieu hanh khac c6 quyen tra ciru se dung k9 co dong cna Tong cong ty, danh sach 
co Sing, se sach va he so khac cua Tong cong ty vi nhang mut dich lien quan tai chat 
vu cua minh vii dieu kien cac th8ng tin nay phai dugc bao mat. 

4. Tong cong ty phai luu gilt Dieu le nay va nhiling ban sira doi bei sung Di61.1 16, 
Giay chirng nhan Tang ky doanh nghiep, cac quy the, cac tai lieu chimg minh quyen so 
hitu tai san, nghl guy& Dai hOi dong co (tong va HOi dong quail tit hien ban hop Dai hei 
dong co dong Ira HOi dong quail tri, cac bac cao cua Hei dong quan tri, cac bao cao cua  
Ban kiem soat, bao cao tai chinh nam, se sach ke toan va cac tai lieu kirk theo quy dinh 
dm phi) luat tai tru sa chinh hoac met not khac vii dieu kien la cac co 'long va Co quan 
Bang ky kinh doanh dugc thong bao ve dia diem luu trCr cac tai lieu nay. 

5. Dieu le Tong cong ty phai clugc cling be tren trang th6ng tin dien tir cua Tong 
ding ty. 

tl 
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XII. CONG NHAN VIEN VA CONG DOAN 

Dieu 45. Ging nhan vien va cong doan 

1. rOng Giana d6e phai lap Ica hoach de HOi &mg quan tri thong qua cac van a lien 
quan den viec tuyen dung, cho nguti lao tieing nghi viec, tien luang, bao hiem xa hei, 
phitc lgi, khen thuerng va 1(9 Mat dOi \Teri nguii lao do, ng va ngtrOi (lieu hanh doanh nghiep. 

2.,TOng Giant (Mc OM lap Ice hoach de"HOi &Ong pan tri thong qua cac van a lien 
quan den quan he dm Tong cong ty vai cac M chic ding doan theo cac chuAn mut, thong 
le va chinh sach quart ly Mt nhat, tilting th6ng le va chinh sach quy Binh tai Dieu le nay, 
cac quy the cua TOng cong ty va quy dinh phap luat hien hanh. 

XIII PHAN PHOI LQI NHUAN 

Dieu 46. Phan 044191 nhuan 

1. Dai hed dang ce dong quy'et dinh mire chi tra ce tire va hinh thirc chi tra co tire 
hang dam tir lgi nhuan dirge gift lai caa TOng ding ty. 

2. TOng cong ty kh8ng thanh toan lai cho khoan tien tra co tire hay khoan tien chi 
tra lien quan tai met loai eA phieu. 

3. HOi dong quan tri co the kien nghi Dai hei dong co don thong qua viec thanh 
toan toan be hoac met phan co tirc bang c6 phieu va Hei dong quart tri la co quan dim 
thi quyAt dinh nay. 

4. Truing hop CO tire hay nhftng khoan tien khac lien quan tot mot loai ce phieu 
doge chi tra bang tien mat, Tong cong ty phai chi tra bang tien clOng Viet Nam. Viec chi 
tra c6 the thus hien true tiep hoac thong qua cac ngan hang tren co ser cac thong tin chi 
net ve tai khoan ngan hang do ce dong sung cap. Truing hap Tong cong ty da chuyen 
khoan theo dung cac thong tin chi tiAt ve ngan hang do el) d8ng sung cap ma ce dong do 
khOng nhan doge tien, TOng cong ty khong phai chiu trach nhiem ve khoan tien "{Ong 
cong ty cid chuyen cho co dong nay. Viec thanh toan e6 tire doi yeti cac co phieu niem yAt 
hoe dang ky giao dich tai Si giao dich ching khoan có the dirge tien hanh thong qua 
cong ty chirng khoan hoac TOng cong ty luu ky va bit trir chung khoan Viet Nam. 

5. Can cu Luat Doanh nghiep, Luat Ching khodn, Hei clOng quan tri thong qua nghi 
quyet, guy& dinh xac dinh met ngay en the a chet danh sach co dong. Can cu theo ngay 
do, nhing nguti dang ky vai to each ce thing hoac ngtroi sa hut cac chirng khoan khde 
dirge quy'en nhan co tire bang tien mat hoac co phieu, nhan thong ban hoac tai lieu khac. 

6. Hei ciOng quan tri trinh Dai hei clang co dong thong qua viec trich lap cac Qtry tir 
lgi nhuan eita TOng cong ty, trong do bao gAm Qu'9 dAu to phat triAn va cac Quy khac 
theo quy dinh pita') lust. 

7. Cac van de khan lien quan den phan ph6i lgi nhuan throe thut hien theo quy dinh 
cua phap luat. 
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XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA Olt DO Kt TOAN 

Dieu 47. TM khoan ngan hang 

1. Tang cong ty met tai khoan tai cac ngan hang Viet Nam hoac tai cac chi nhanh 
ngan hang nuac ngodi throe phep boat clang tai Viet Nam. 

2. Theo sv chap thuan tnrot cua co quan c6 tham quyen, trong tnrong hop can thiet, 
Tang cong ty c6 the met tai khoan ngan hang a nuac ngoai theo cac quy dinh cua phap 
luat. 

3. Tang cong ty den hanh tat ca cac khoan thanh than va giao dich ke toan th6ng 
qua cac tai khoan tien Viet Nam hoac ngoai to tai cac ngan hang ma Tang cong ty ma tai 
khodn. 

Dieu 48. Nam tai chinh 

Nam tai chinh cua Tang cong ty bat dau to ngay 01 thang 01 hang nam va kat thac 
vao ngay 31 thang 12 hang nam. Nam tai chinh dau ti'en bat dau tit ngdy cap Giay chi:mg 
nhan d'ang Icy doanh nghiep va kat thus vao ngay 31 thang 12 ngay sau ngay cap Giay 
chfrng than dung ky doanh nghiep do. 

Dieu 49. Che 00 ke than 

1. Che d0 ke toan Tang cong ty sir dung la the do Ice tit doanh nghiep hoac the 
de. toan dac thu dugc co quan co tham quyen ban bath, chAp thuan. 

2. Tang cong ty lap sea sach Ice toan bang ti'eng Viet va luu giu ha so ka toan theo 
quy dinh phap luat v'e ke toan va phap luat lien quan. Nhitng ha so nay phai chinh xac, 
cap that, co he thOng va phai du de chi:mg minh va giai trinh cac giao clich dm Tang cong 
ty. 	 5 

3. Tang cong ty su dung don vi teen to trong ke toan là dang Viet Nam. Truong hop 
Tang ding ty co cac nghiep vv kith to phat sinh chu yeu bang mat loai ngoai to thi dugc 
to chon ngoai to do lam don vi hen to trong ke toan, chin trach nhiem ve Iva chon do 	 f 

truck phap luat va thong bao cho co quan quail lY thue trvc tiep. 

XV. BAO CAO TAI CHINH, BAO CAO THCONG NIEN VA TRACH 
NHItIM LONG BO THONG TIN 

Dieu 50. Bao cao tai chinh dam, ban nien va quy  

1. Tang cong ty phai lap bao cao tai chinh nam va bao cao tai chinh nam phai dugc 
kiem toan theo quy dinh cua phap luat. Tong cong ty cong ba bao cao tai chinh nam da 
dirge kiem than theo quy dinh da phap luat ve cong ba thong tin tren thi throng chang 
khoan va nap cho co quan nha nuot co tham quyen. 

2. Bac cao tai chinh nam phai bao gam clay du cac bao cao, phu lvc, thuyet minh 
theo quy dinh phap luat ve ke toan doanh nghiep. Bao cao tai chinh nam phai phan anh 
mot each trung thvc va khach quan tinh hinh boat clang oh Tang ding ty. 
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3. TOng ding ty phai lap va cong b6 cac bao cao tai chinh ban nien da soat xet va 
bao cao tai chinh quy theo quy dinh phap luat ve cong b6 thong tin tren fin truang chi:mg 
khoan va nOp cho co quan nha nuot c6 tham quyen. 

Dieu 51. Bao cao thuthig nien 

Tong cong ty phai lap va cong b6 Bao cao thuerng nien theo cac quy dinh cua phap 
luat ye Chung khoan va thi tnrOng chirng khodn. 

XVI. KIEM TOAN TONG CONG TY 

Dieu 52. Kiem toan 

1. Dai hOi d6rig co &mg chi dinh mot cong ty kiem toan dee lap hoac thong qua 
dank sach cac cong ty kiem toan dee lap va uy quyen cho 1-10i oiling quart tri quy& dinh 
Iva chon met trong so cac don vi nay tin hanh kiem toan bao cao tai chinh cna Tong 
ding ty cho nam tai chinh tiep theo dtra tren nhting dieu khoan va di'eu kien thea thuan 
vori HOi (long quail tri. 

2. Bao cao kiem toan &rot dinh kern bao coo tai chinh nam cua TOng cong ty. 

3. Kiem toan vien clOc lap thvc hien viec kiem toan bao ea° tai chinh cua Tong cong 
ty (limy tham du cac cuOc hop Dai hoi dingCO [long va dirge quyen nhan cac thong bao 
va cac thong tin khac lien quan den cuOc hop Dai hei d'eng co &mg va duce phat bi'eu st 
kien tai dsi hei ye cac van de CO lien quan den viec kiem toan bao can tai chinh cua T6ng 
cong ty. 

XVII. DAU CUA DOANH NGHIEP 

Dieu 53. Dau cua doanh nghiep 

1. Dau bao gem dal' &roc lam tai co: so khac dau hoac dau duoi hinh thirc chit k9 
s6 theo quy dinh cua phap luat ve giao dich dien tn. 

2. HQi deng quan tri quy& dinh loai dau, s6 Mang, hinh tithe va not dung dau cua  
Tong cong ty, chi nhanh, van phong dai dien cua Tong cong ty (lieu co). 

3. HOi ding quan tri, T6ng Giam dee sir dung va quail 19 &Au theo quy dinh cua  
phap luat hien hanh. 

XVIII. GIAI THE TONG CONG TY 

Dieu 54. Giai the TOng cong ty 

1. Tong cong ty CO the bit giai the trong nhtIng truOng hop sau: 

a) Theo nght quyet, quyet dinh cna Dai hei d6ng co &ring; 

b) Hi thu hei Giay chimg nhan clang ky doanh nghiep, tru truerng hop Lust Quan 
thue CO quy dinh khac; 

c) Cac truong hop khac theo quy dinh cua phap luat. 

2. Viec giai the Tong cong ty do Dai hei ding co clong guy& dinh, HOi cleng quail 
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tri thvc hien. Quyet dinh giai the nay phai duce thong bac) hoac phai dugc chap thuan bai  
co quan co thAm quyan (nau bAt bu0c) theo quy dinh. 

Dieu 55. Thanh 15,  

1. Toi thiau 06 thang tnrac khi kat thtiic thai ban hoat dOng cua TOng Gang ty hoac 
sau khi co quyat dinh giai the TOng ding ty, HAi d'Ang quan tri phai thanh lap Ban thanh 
IY Om 03 thanh vien, trong do 02 thanh vien do Dai hOi ding co &mg chi Binh va 01 
thanh vien do HOi dAng quan tri chi dinh tir 01 cong ty ki lem toan dOc lap. Ban thanh 1y 
chuAn bi cac quy ch8 hoat dOng cua minh. Cac thanh vien dm Ban thanh ly co the dirge 
Iva chon trong at; nhan vien dm Tong ding ty hoac chuyen gia do, c lap. Tat ca cac chi phi 
lien quan dan thanh ly dirge TAng cong ty uu tien thanh Man nu& cac khoan ng khac 
cua Tong ding ty. 

2. Ban thanh 15, co trach nhiem bao cao cho Ca quan clang kSr kinh doanh v"8 ngay 
thanh lap va ngay bAt dau hoat dOng. Ka to theri diem do, Ban thanh ly thay mat TAng 
cong ty trong tat ca cac ding viec lien quan dan thanh 1ST TAng cong ty truerc Tea an va 
cac co quan hanh chinh. 

3. Tian thu dirge tir viec thanh 15, dirge thanh than theo thu to sau: 

a) Cac chi phi thanh ly; 
b) Cac khoan ng luting, trg cap thoi viec, bao hiam xa hOi va cac quyan lgi kit 

cua ngued lao dAng theo theia trot lao dOng tap the va hgp dAng lao dOng dn.' ky kat; 
c) Ng thug; 
d) Cac khoan ng kit dm Tong Gong ty; 
e) Phan con lei sau khi cid thanh toan tat ca cac khoan ng tix muc (a) dan (d) tren 

day dirge Chia cho cac co (long. Cac co phan tru dai &rot uu tien thanh toan truerc. 

XIX. GIAI QUYET TRANH CHAP NQI BQ 

Dieu 56. Giai quyet tranh chAp not bQ  

1. Tnrerng hop ph& sinh tranh chap, khiau nai lien quan ted hoat dAng cua TAng 
cong ty, quyen va nghia vv cua cac co dong theo quy dinh tai Luat Doanh nghiep, Dieu 
le 'fling cong ty, cac quy dinh phap luat khac hoac thOa thuan 

a) Co &Mg vai Tong ding ty; 

b) Co (long voi Fled dAng quan tri, Ban kiam soat, -Ring Giam dAc hay nguoi diau 
hanh khac; 

Cac ben lien quan co gAng giai quyat tranh chap do thong qua thuong luting va hoa. 
giai. Tr& tn.reng hop tranh chap lien quan tai HOi dAng quan tri hoac Chu tich HOi dAng 
quart tri, Chit tich HOi do/1g quail tri chu tri viec giai quyet tranh chap va y'eu tau tang 
ben trinh bay cac thong tin lien quan dan tranh chap trong vong 10 ngay lam viec ka tir 
ngay tranh chap phat sink. Truemg hop tranh chap lien quan tai HOi dong quan tri hay 
Chu tich HOi dAng quart tri, bat cu ben nao cling co th0 yeu can Tn.remg Ban Kiam sok 
chi Binh mot cbuyen gia dOc lap lam trung gian h6a giai cho qua trinh giai quye't tranh 
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chap. 

2. Tnrerng hop khong dat duet,  quyet dinh 	giai trong vong 06 tu'an tir khi bat 
dau qua trinh 	hoAc neu quyet dinh cua trung gian boa giai khong dugc cac ben 
chap nhan, met ben co the dim tranh chap do ra Trong tai hoac Tea an. 

3. Cac ben ty chili chi phi co lien quan tgi tint tic thucmg luting va hoa giai. Viec 
thanh toan cac chi phi cita Tea an &rot thyc hien theo phan quy& dm Tea an. 

XX. BO  SUNG VA SUVA DOI DIEU LE 

Dieu 57. Dieu le TOng cong ty 

1. Viec sin dei, be sung Dieu le nay phai dugc Dai hei deng co &Mg xem xet, quy& 
dinh. 

2. Tnxong hop phap luat co quy dinh lien quan den hog do, ng cua Teng cong ty 
chug duet de cap trong ban Dieu le nay hoac trueng her c6 quy dinh phap luat mai khac 
voi dieu khoan trong Dieu le nay thi ap dung flitting quy dinh do de dieu chinh boat deng 
eita Ding cong ty. 

XXI. NGAY HIEU LIJC  

Dieu 58. Ngay hieu bye 

1. Ban dieu le nay gem 21 mitt, 58 dieu dugc Dai hei dang co clong Ding cong ty 
Dau Viet Nam — CTCP nhat tri thong qua ngay 27 thang 04 nam 2021 va cung chap 
thuan hi'eu lye toan van elm Dieu le nay. 

2. Dieu le duet lap thanh 10 ban, co gia tri nhu nhau va phai duet luu giix tai try se 
chinh cila Tong cong ty. 

3. Dieu le nay la duy nhat va chinh tithe eua Ttmg cong ty. 

4. Cac ban sao hoac trich lye Dieu le Tong ding ty co gia tri khi cep chit ky cua Chit 
tich I-10i cleng quart tri hoac tei thieu 1/2 tong se thanh vien Hei clang quart tri. 

NGUtil HAI DIEN THEO PHAP LUAT 

.1.07950,5 

TONG CONG TY Oh 
VIET NAM 

\\()0 LONG TY CO PRAFi 

N !.r H 
an Van Nhuiim 
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