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PHAN MG' BAD

Dieu le nay dirge Dai hoi dong co dong Tap doan Cong nghiep Cao su Viet Nam - 
Cong ty co phan thong qua tai cuoc hop Dai hoi dong co dong vao ngay 25/6/2021.

ChiKmg 1

QUY DINH CHUNG

Dieu 1. Giai thich tu- ngu’
1. Trong Dieu le nay, nhung thuat ngu dual day se dugc hieu nhu sau:
a) “Tap doan” la ggi tat cua Tap doan Cong nghiep Cao su Viet Nam - Cong ty co phan;
b) "Von dieu le" la tong gia tri menh gia c6 phan phat hanh ma cac co dong da 

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

thong qua ngay 17 thang 6 nam 2020 va cac van ban sua doi bo sung, van ban hudng dan 

thi hanh tai tung thai diem;
d) “Don vi phu thuoc” la cac don vi hach toan phu thuoc nam trong co cau to chuc 

cua Tap doan;
e) “Cong ty con ’’ la bat ky cong ty nao ma trong do Tap doan (i) so huu tren 50%

r \ ? f t y ’sit \

von dieu le hoac tong so co phan co quyen bieu quyet; hoac (n) co quyen true tiep hoac 

gian tiep quyet dinh bo nhiem da so hoac tat ca thanh vien Hoi dong quan tn/Hgi dong 

Thanh vien, Tong Giam doc/Giam doc; hoac (iii) co quyen quyet dinh viec sua doi, bo 

sung Dieu le cua cong ty do;
J) “Cong ty lien kit” la Cong ty co co phan, von gop khong a muc chi phoi cua

A ^ ^

Tap doan; chiu su rang huge ve quyen Igi, nghTa vu vdi Tap doan theo ty le gop von hoac 

theo thoa thuan trong hgp dong lien ket da ky ket giua Cong ty vdi Tap doan;
g) “Cong ty tu nguyen lien ket vdi Tap doan ” (sau day ggi la cong ty tu nguyen lien 

ket) la cong ty khong co co phan, von gop cua Tap doan nhung tu nguyen lien ket vdi Tap 

doan, chiu su rang bude ve quyen va nghTa vu vdi Tap doan theo hgp dong lien ket hoac 

theo thoa thuan hoac cam ket vdi Tap doan;
h) “Don vi thanh vien cua Tap doan” (sau day ggi la don vi thanh vien) la cac cong

r r

ty con, cac dan vi phu thuoc, cac cong ty lien ket, cac cong ty tu nguyen lien ket.
i) “Co phan chi phoi, von gop chi phoi cua Tap doan ” la co phan hoac phan von

t t y

gop cua Tap doan chiem tren 50% von dieu le;
j) “Quyen chi phoi” cua Tap doan doi vdi mot doanh nghiep khac bao gom it nhat 

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

\ 9 ft

ii. Quyen cua co dong, thanh vien gop von chi phoi cua doanh nghiep;
iii. Quyen true tiep hay gian tiep bo nhiem da so hoac tat ca cac thanh vien Hoi

' ^ 9ft

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

le cua doanh nghiep;
v. Quy^n true ti6p hay gian tiSp quyet dinh chien luge, ke hoach kinh doanh cua 

doanh nghiep;
vi. Cac truong hop chi ph6i khac theo thoa thuan giua Tap doan va doanh nghiep bi 

chi phoi va dugc ghi vao Dieu le cua doanh nghiep bi chi phoi.
k) “Nguai dai dien phdn von cua Tap doan” (sau'day gpi la Nguai dai dien) la 

nguai dugc Tap doan cu lam dai dien mot phan hoac toan bg von gop cua Tap doan tai
•t f \

doanh nghiep khac de thuc hien toan bo hoac mot so quyen, trach nhiem va nghla vu cua 

c6 dong hoac thanh vien gop v6n tai doanh nghiep do theo quy dinh cua phap luat.
l) "Ngay thanh lap" la ngay ma Tap doan dugc cap Gily chung nhan dang ky 

doai^h nghiep lan dau;
m) "Nguai qudn ly" la Chu tich Hoi dong quan tri, Thanh vien Hoi dong quan tri, 

T6ng Giam d6c va ca nhan gitf chuc danh quan ly khac co tham quyen nhan danh Tap 

doan ky ket giao djeh cua Tap doan.

n) "Nguai dihn hanh" la Tong Giam doc, Pho Tong giam doc, Ke toan truong Tap
doan

o) “Thanh vien Hoi dong qudn tri khong dieu hdnh” la thanh vien Hoi dong quan 

tri khong phai la T6ng Giam doc, Pho Tong Giam doc, Ke Toan truong.
p) "Nguai co lien quan" la ca nhan hoac to chuc co quan he true tiep hoac gian tiep 

vai Tap doan trong cac truong hgp dugc quy dinh tai Khoan 23 Dieu 4 cua Luat Doanh 

nghiep;
q) “C6 dong lan ” la co dong so huu true tiep hoac gian tiep tu nam phan tram tro

* p y f \ ‘f f

len so co phieu co quyen bieu quyet ctia Tap doan;
r) -‘Phdp luat" co nghTa la Hien phap, tat ca cac lu$t, phap lenh, nghi dinh, nghi 

quyet, thong tu, quy6t dinh va cac van ban phap luat khac dugc cac co quan Nha nude
r

Viet Nam ban hanh theo tirng thdi ky lien quan den cac hoat dong cua Tap doan;
s) "VietNam" la nude Cong hoa Xa hoi Chu nghTa Viet Nam;
t) “Nguai co quan he gia dinh ” la ca nhan co quan he dugc quy dinh tai Khoan 22 

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

khac se bao gom ca nhtfng van ban sua doi, bo sung hoac van ban thay th6 chung.
3. Cac tieu de (Chuang, Dieu cua Dieu le nay) dugc su- dung nham thuan tien cho 

viec theo doi va khong anh hudng tdi viec giai thich va noi dung cua cac dieu khoan 

trong Dieu le nay.
4. Cac tu ngu da dugc dinh nghTa trong Dieu le nay neu khong mau thuan vdi chu 

the hoac ngu canh se co nghTa tuang tu trong Luat Doanh nghiep.

Dieu 2. Ten, dia chi tru sd clunh, chi nhanh, van phong dai dien va thdi han 

hoat dong cua Tap doan
6



1. Tengoi:
/ -

- Ten goi bang liSng Viet: TAP NGHIEP CAO SU VIET NAM - CONG
tycophAn

- Ten giao djch bkg tilng Viet: TAP DOAN CONG NGHIEP CAO SU VIET NAM

- Ten goi bang tidng Anh: VIETNAM RUBBER GROUP - JOINT STOCK COMPANY

- Ten giao dich bang tigng Anh: VIETNAM RUBBER GROUP

- Ten viettat: VRG

- Logo, bieu tugng:

Bieu tugng cua Tap doan Cong nghiep Cao su Viet Nam dugc Cue sd huu tri tue
p f F

thugc Bg Khoa hgc va Cong nghe Viet Nam cap giay chung nhan dang ky nhan hieu so 

121481, theo Quyet dmh s6 5324/QD-SHTT ngay 20-3-2009.
2. Loai hinh doanh nghiep: Cong ty Co phan.
3. Trusdchinh:
- Dia chi: 236 Nam Ky Khdi NghTa, Phubng Vo Thi Sau, Quan 3, Tp.HCM
- Dien thoai: (84.028) 39325235 - 39325234 Fax: (84.028) 39327341.
- Email: vrg@rubbergroup.vn
- Website: www.rubbergroup.vn;www.vnrubbergroup.com
4. Van phong dai dien

Dia chiTrong nude

56 Nguyen Du, quan Hai Ba Trung, Ha Noi1. Van phong dai dien tai Ha Noi

Dia chiNude ngoai

7B, dudng 466, Thu do Phnom Penh, Vuong quoc 

Campuchia1. Tai Vuong quoc Campuchia

Ban HongKe, dudng T4 Muong Xaysettha, 
Vieng Chan2. Tai CHDCND Lao

1120 Avenue of the Americas, 4th floor, New 

York 100363. Tai Hgp chung quoc Hoa Ky

3/201, Gruzinsky Pereulok, Moscow 123056, 
Cong hoa Lien bang Nga4. Tai Cong hoa Lien bang Nga

7
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Osvoboditel 1, office 304 - Kiev5. Tai Cong hoa Ukraine

# 1720 Yu An Mansion, No 738 DongFeng 

Road, Pudong Shanghai, PC: 200120
6. Tai Cong hoa Dan chu Nhan dan 

. Trung Hoa

Nabrezna 908, Kysucke Nove Mesto 024017. Tai Cong hoa Slovakia

5. Dia diem kinh doanh:

- Dia chi: 177 Hai Ba Trung, phudng 6, quan 3, Tp.HCM

- Dia chi: 210 Nam Ky Khdi NghTa, phuang 6, quan 3, Tp.HCM

6. Then han boat dong: Trir truang hap to chirc lai; giai the, pha san theo quy dinh 

tai Di6u 86 cua Di6u le nay, thai han boat dong cua Tap doan la vo th6i han.

Dieu 3. Ngiroi dai dien theo phap luat

Tap doan co 02 nguai dai dien theo phap luat, bao gom:

1. Chu tich Hoi dong quan tri;

2. Tong Giam doc.

3. Quydn han va nghla vu cua nguai dai dien theo phap luat:

a. Dai dien cho doanh nghiep thuc hien cac quyen va nghla vu phat sinh tu giao dich 

cua doanh nghiep, dai dien cho doanh nghiep vai tu each nguyen dan, bi dan, nguai co 

quyen lai, nghla vu lien quan truac Trpng tai, Toa an va cac quyen va nghTa vu khac theo 

quy dinh cua phap luat.

b. Thuc hien cac quyen va nghTa vu duac giao mot each trung thuc, can trong, tot 
nMt nham bao dam lai ich hap phap cua Tap doan;

c. Trung thanh vai lai ich cua Tap doan; khong su dung thong tin, bi quyet, ca hoi
kinh doanh cua Tap doan, khong lam dung dia vi, chuc vu va su dung tai san cua Tap 

* * 
doan de tu lai hoac phuc vu Igi ich cua to chuc, ca nhan khac;

> ^ %
d. Thong bao kip thdi, day du, chinh xac cho Hoi dong quan tri Tap doan ve viec

ban than va nguai co lien quan lam chu hoac co co phan, phan von gop chi phoi tai cac 

doanh nghiep khac.

e. Chiu trach nhiem ca nhan doi vdi nhung thiet hai cho Tap doan do vi pham trach 

nhiem, nghTa vu neu tren.
> >

Dieu 4. Nganh, nghe kinh doanh va muc tieu boat dong cua Tap doan

1. Nganh nghe kinh doanh:
^ \

Tap doan dau tu kinh doanh theo cac nganh nghe sau:
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Stt Ten nganh Ma nganh
%

Trong cay cao su 

Chi tiet: Trong, cham soc khai thac mu, go, cui cao su
1 0125

t 9

San xuat plastic va cao su tong hap dang nguyen sinh 

Chi tiet: che bien va kinh doanh mu cao su
20132

Trong rung cham soc rung va tram giong cay lam nghiep 

Chi tiet: trong rung va cham soc rung lay go
02103

* t i .

San xuat san pham khac tu go; san xuat san pham tu tre, nua, 
ram, ra va vat lieu tet ben
Chi tiet: san xuat kinh doanh cac san pham go (bao gom ca go 

nguyen lieu va go thanh pham)

1629
4

To chuc giai thieu va xuc tien thuang mai
Chi tiet: T6 chu'c nghien cuu, tu van chuyen giao cong nghe
trong san xu&, che bi£n, kinh doanh cac san pham tir cay cao su 

\
va cay rung trong.

8230
5

Ban buon chuyen doanh khac chua dugc phan vao dau
Chi tiet: Kinh doanh san pham cong nghiep cao su, nguyen phu
lieu nganh cong nghiep cao su, vat tu nong nghiep

46696

Gia cong ca khi; xu ly va trang phu kim loai
r ft

Chi tiet: Ca khi: due, can thep; sua chua, lap rap, che tao va kinh 

doanh cac san pham ca khi va thiet bi cong nghiep khac (khong due, 
sat thep va che tao san pham ca khi va thiet bi cong nghiep tai tru so)

2592
7

Kinh doanh bit dong san, quyen su dung dat thupc chu so huu, 
chu su: dung hoac di thue
Chi tiet: Dau tu, kinh doanh ket cau ha tang va bat dong san (tren

f \ 9 9 F

ca sa dat trong cay cao su chuyen doi muc dich su dung dat theo 

quy hoach cua dia phuang)

6810
8

Hoat dong dich vu ho trg thanh toan, tin dung
Chi tiet: Hoat dong tai chinh, tin dung va dich vu tai chinh

82919

San xuat dien
Chi tiet: Cong nghiep dien: dau tu, khai thac, van hanh cac nha 

may phat nhiet dien, thiiy dien, phong dien; kinh doanh dipn theo 

dung quy dinh cua phap luat

3511
10

^ r

Truyen tai va phan phoi dien
Chi tiet: Cong nghiep dien: dau tu, khai thac, van hanh cac nha 

may phat nhiet dien, thuy dien, phong dien; kinh doanh dien theo 

dung quy dinh cua phap luat

11 3512
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Van tai hanh khach duong bp trong npi thanh, ngoai thanh (tru 

van tai bang xe buyt)
Chi tiet: van tai duong bo

493112

Van tai hanh khach duong thuy npi dia
Chi ti6t: D§u tu phat trien, to chuc quan ly, khai thac cang bien, 
bln thuy npi dia va van tai duong thuy

502113

San xuat khac chua dupe phan vao dau
Chi tilt: San xult vat lieu xay dung, vat tu nong nghiep (khong 
san xuat tai tru so). Cong nghiep san xuat

329014

Khai thac, xu ly va cung cap nude 

Chi tiet: Cap nude
360015

Thoat nude va xu ly nude thai
Chi tilt: xu ly nude thai (khong san xuat tai tru so)

370016

Hoat dong kiln true va tu van ky thuat co lien quan 

Chi tiet: do dac, ban do, kiem dinh, giam dinh hang hda
711017

Hoat dong dich vu cong nghe thong tin va dich vu khac lien quan 
den may vi tinh 

Chi tiet: tin hoc
620918

In an
(trir in, trang bao bi kim loai va in tren cac san pham vai, spi, det, 
may, dan tai tru so)

181119

Dich vu luu tru ngan ngay.
r •»

Chi tiet: khach san (khach san phai dat tieu chuan sao va khong 

hoat dong tai tru so)

20
5510 .

7911Dai ly du lich
Chi tiet; Dich vu du lich

21

Cung ung va quan ly ngudn lao dong 

Chi tiet: Dich vu xuat khau lao dong
22

7830

Chan nudi khac
A* A A**Chi tiet: Chan nuoi gia sue (khong hoat dong tai tru so).

23
0149

Hoat dong chuyen mon, khoa hoc va cong nghe khac chua dupe 

phan vao dau
Chi tiet: dich vu khoa hoc cong nghe, xuat ban; thuong mai. 
Dich vu trong bao ve moi trudng

24

7490

Xay dung cong trinh ky thuat dan dung khac
Chi tiet: dau tu, xay dung khai thac cac nha may phat nhiet dien, thuy
dien, phong dien; kinh doanh dien theo dung quy dinh cua phap luat.

25
4299

10



Ban buon vat lieu, thiet bi lap dat Idiac trong xay dung
Chi tiet: san xuat kinh doante>Vat 4ieu xay dung, vat tu nong

t

nghiep (khong san xuat tai tru sd).

26
4663

Hoat dong ho trg dich vu tai chinh chua dugc phan vao dau.
f r ^ r f

Chi tiet: tu van dau tu (tru tu van tai chinh, ke toan).
27

6619

Trong cay lau nam khac 012928
Trong cay hang nam khac 011929

Trong cay an qua 012130

Trong cay gia vi, cay dupe lieu, cay huong lieu lau nam 012831.
0163Hoat dong dich vu sau thu hoach32

Hoat dong dich vu trong trot 016133
r r

Che bien va bao quan rau qua 103034
Hoat dong cua cac benh vien, tram y te (khong hoat dong tai tru sd) 861035
Hoat dong cua cac phdng kham da khoa, chuyen khoa va nha khoa. 862036

2. Muc tieu hoat dong

a) That triln Tap doan co trinh do cong nghe, trinh do quan ly hien dai va chuyen 
mdn hoa cao; lam ndng cdt dl nganh cao su cua ca nude phat trien nhanh, ben vung, nang

f f r

cao kha nang canh tranh, hoi nhap kinh te qude te;

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

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

Dieu 5. Pham vi kinh doanh va to chuc hoat dong

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

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

3. Pham vi kinh doanh va hoat dong cua Tap doan la d trong va ngoai nude.
•> r

4. Tap doan cd the thanh lap edng ty con do Tap doan sd htfu 100% vdn; tham gia
/ * ^ r

thanh lap hoac gdp vdn, mua cd phan trong cac edng ty con khac, edng ty lien ket hoat 
dong trong va ngoai nude.
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Bieu 6. To chirc Bang va cac to chirc chmh tri - xa hoi trong Tap doan
1. T6 chuc Bang Cong san Viet Nam trong Tap doan boat dong theo Hien phap, 

phap luat va Bieu le cua Bang Cong san Viet Nam.
2. Cac t6 chuc chinh tri - xa hoi trong Tap doan boat dong theo Hien phap, phap luat 

va Bi6u le cua cac to chuc chi'nh tri - xa hoi phu hop voi quy dinh cua phap luat.
3. Tap doan tao dieu kien de to chirc Bang, to chuc Cong doan va cac to chuc chinh 

tri - xa hoi khac trong Tap doan boat dong theo quy dinh cua phap luat va theo Bieu le 

cua to chuc do.
Chmmg 2

VON BIEU LE, CO PHAN, CO BONG
Bieu 7. Von Bieu le cua Tap doan
1. Von dieu le cua Tap doan tai thai diem Bieu le nay dugc Bai hoi dong co dong 

thong qua la 40.000.000.000.000 VNB (Bon muai ngan ty dong)
Tong so von dieu le cua Tap doan dugc chia thanh 4.000.000.000 co phan vai 

menh gia cua m§i c6 phan la 10.000 VNB (muai ngan dong).
'2. Co cau von dieu If:

Ty le nam gin 
*(%)

So co phan 
(c& phan)Chi tieu

Tong von dieu le: 4.000.000.000 100,00
+ Co phan nha nude: 96,773.870.842.819
+ Co phan ban uu dai cho ngudi lao dong 28.813.371 0,72
+ Co phan ban cho to chuc edng doan 726.250 0,02
+ Co phan cua cac cd dong khac 99.617.560 2,49

Tap doan Cong nghiep Cao su Viet Nam - Cong ty co phan dugc quyen ban tiep 

pMn von nha nude tai Cong ty co phan sau khi edng ty co phan da chinh thuc boat dong 

theo Luat Doanh nghiep theo phuang an cd phan hda da dugc Thu tudng Chinh phu phe 

duyet dieu chinh.
3. Tap doan cd the thay ddi von dieu le khi dugc Bai hoi dong co dong thong qua

> > r

va phu hgp vdi cac quy dinh cua phap luat. Tap doan dam bao rang Bieu le nay va Giay 

chung nhan dang ky doanh nghiep dugc sura ddi mot each hgp phap de phan anh viec 

tang, giam Von Bieu le.
4. Cac hinh thuc tang Vdn Bieu le cua Tap doan:
a) That hanh cd phan ra edng chung, phat hanh cd phan rieng le de huy dong them 

vdn, k§ ca trudng hgp phat hanh cd phan dd tra cd tire;
•t •* r t ^ \ r

b) Chuyen ddi trai phieu chuyen ddi da phat hanh thanh cd phan (neu co);
c) Kdt chuydn ngudn thang du vdn de bo sung Vdn Bieu le theo quy dinh cua

phap luat;
> ? r

d) Cac hinh thuc khac do Bai hdi dong cd dong quyet dinh va phu hgp vdi quy 

dinh cua Phap luat co lien quan.
r \

5. Cac hinh thuc giam Vdn Bieu le cua Tap doan:

12



a) Tap doan mua lai va huy bo mot so luang co phan da phat hanh co menh gia 

tuong ung vai so von du kien dieu chinh^giam;^
b) Cac hinh thuc khac theo quy dinh cua Phap luat.
Dieu 8. Co phan, co dong pho thong
1. Toan bp co phan cua Tap doan vao ngay thong qua Dieu le nay la co phan pho thong.
2. Nguoi so huu co phan pho thong la co dong pho thong.

7 ^ r * 7 f

3. Viec phat hanh co phan uu dai (neu co) do Dai hoi dong co dong quyet dinh
7 7

theo tung thai ky va phai phu hop vai cac quy dinh cua phap luat. Co dong sd huu co
^ > 7 ^

phan uu dai co cac quyen va nghla vu tuong ung vdi tung loai co phan uu dai theo quy 

dinh cua phap luat.
4. Moi co phan cua cung mot loai deu tao cho ngudi sd huu no cac quyen, nghTa 

vu va lai ich ngang nhau trong loai co phan do.
5. Co phan pho thong khong the chuyen ddi thanh co phan uu dai.

r i \ r 76. Trudng hap so luang cd phan du kien ban chao ban khong dupe co dong va
7 r y y

ngudi nhan chuyen nhupng uu tien mua, dang ky mua het thi Hoi dong quan tri cd quyen 

chao ban sd co phan dupe quyen chao ban con lai cho cd dong cua Tap doan va ngudi 
khac vdi dieu kien khong thuan lai han so vai nhiung dieu kien da chao ban cho cac cd

y •* r y ‘

dong, tru trudng hop Dai hdi dong cd dong cd chap thuan khac hoac phap luat ve chung 

khoan cd quy dinh khac.

7. Tap doan cd the mua lai cd phan do chinh Tap doan da phat hanh theo each
7 7 ^ 7

thuc dupe quy dinh tai Dieu 18 va Dieu 19 cua Dieu le nay va Phap luat hien hanh. Cd 

phan phd thong do Tap doan mua lai la cd phieu quy va Hdi dong quan tri cd the chao 

ban theo nhung each thuc phu hop vdi quy dinh cua Dieu le nay va Luat Chung khoan va 

van ban hudng dan lien quan.
8. Tap doan cd quyen phat hanh cd phan, trai phieu va cac loai chung khoan khac 

khi dupe Dai hdi dong cd dong thong qua va phu hop vdi quy djnh cua Phap luat.
9. Tap doan khong cd cd dong sang lap.
Dieu 9. Quyen cua cd dong
1. Cd dong la ngu'di chu sd huu Tap doan, cd cac quyen va nghTa vu tuong ung theo

' 7 7 7 ^ 7 ^

sd cd phan va loai cd phan ma hp sd huu. Cd dong chi chiu trach nhiem ve cac khoan np va 

nghTa vu tai san khac cua Tap doan trong pham vi sd vdn da gdp vao Tap doan.
7 7 7

2. Cd dong phd thong cd cac quyen sau:
a) Tham du va phat bieu trong cac Dai hdi dong cd dong va thuc hien quyen bieu 

quyet true tiep tai Dai hdi dong cd dong hoac thong qua dai dien theo uy quyen hoac thuc 

hien bd phieu tu xa;
7 9 r ' • •% 9

Cd dong dupe coi la tham du va bieu quyet tai cudc hop Dai hdi dong cd dong 

trong trudng hop sau day:
i. Tham dir va bieu quyet true tiep tai cudc hop;

ii. Uy quyen cho mot ngudi khac tham du va bieu quyet tai cudc hop;

13



t r ' '

iii. Tham dir va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu hoac hinh 

thuc dien tu khac;
iv. G\xi phidu bilu quydt d6n cuoc hop thong qua gui thu, fax, thu dien tu.

•t r \ i

b) Dugc nhan co tuc voi muc theo quyet dinh cua Dai hoi dong co dong;
c) Dugc tu do chuyen nhugng c6 phan cua minh cho nguai khac da dugc thanh toan 

ddy du theo quy dinh cua Di£u le nay va phap luat hien hanh cho ngudi khac;
d) Dugc uu tien mua c6 phan mdi chao ban tuemg ung vdi ty le co phan pho thong 

ma ho so hu:u;
e) Xem xet, tra cuu va trich luc thong tin v€ ten va dia chi lien lac trong danh sach 

c6 dong co quydn bidu. quydt; yeu cau sua doi thong tin khong chmh xac cua minh;
f) Tiep can thong tin ve danh sach co dong co quyen du hop Dai hoi dong co dong;
g) Xem xet, tra cuu, trich luc hoac sao chup Dieu le Tap doan, bien ban hop Dai hoi

\ ‘t ' t \ t .

dong co dong va cac quyet dinh cua Dai hoi dong co dong;
h) Truong hgp Tap doan giai the hoac pha san, dugc nhan mot ph&n tai san con lai

t '

tuong ung voi ty le sd huu co phan tai Tap docin sau khi Tap doan d3 thanh toan cac
\ * r 7

khoan ng (bao gom ca nghTa vu ng d6i vdi nha nude, thue, phi) va thanh toan cho cac co 

dong nim giu cac loai co phan khac cua Tap doan theo quy dinh cua phap luat;
i) Yeu chi Tap doan mua lai cd phan cua ho trong cac trudng hgp quy dinh tai 

Didu 131 Luat Doanh nghiep;
k) Quyen dugc doi xu cong bang. Mdi cd phan cua cung mot loai deu tao cho cd 

dong sd huu cac quyen, nghTa vu va loi ich ngang nhau. Trudng hgp Tap doan cd cac loai 
cd phitn uu dai, cac quyen va nghTa vu gan lien vdi cac loai cd phan uu dai phai dugc Dai 
hdi ddng cd dong thong qua va edng bd day du cho cd dong;

\ f \ r

l) Quyen dugc tiep can day du thong tin dinh ky va thong tin bat thudng do Tap 

doan edng bd theo quy dinh cua phap luat;
m) Cd ddng cd quyen bao ve cac quyen loi hgp phap cua minh. Truong hgp quyet

^ 7 y t

dinh cua Dai hdi ddng cd ddng vi pham phap luat hoac Dieu le nay, quyet dinh cua Hdi 
ddng quan tri thong qua trai vdi quy dinh cua phap luat hoac Dieu le nay gay thiet hai cho 

Tap doan, cd ddng cd quyen de nghi huy hoac dinh chi quyet dinh do theo quy dinh cua 

Luat doanh nghiep;
n) Cac quyen khac theo quy dinh cua Dieu le nay va Phap luat.
3. Cd ddng hoac nhdm co ddng sd huu tu 0,1% tong sd co phan phd thong trd len 

ngoai cac quyen quy dinh tai khoan 2 Dieu nay, co cac quyen sau:
a) De cu ngudi vao Hdi ddng quan tri va Ban Idem so&t;
b) Yeu cau Hdi ddng quan tri trieu tap Dai hdi ddng cd ddng trong trudng hgp quy 

dinh tai khoan 4 Dieu nay;
c) Kiem tra va nhan ban sao hoac ban trich dan danh sach cac cd ddng cd quyen 

tham du va bidu quyet tai cuoc hop Dai hdi ddng cd ddng;
d) Yeu cau Ban kiem scat kiem tra tung van de cu the lien quan ddn quan ly, dieu 

hanh boat ddng cua Tap doan khi xet thay cin thiet. Yeu cau phai bang van ban; phai cd
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ho, ten, dia chi thuong tru, quoc tich, so giay to phap ly doi vai co dong la ca nhan; ten, 
dia chi thuong tru, quoc tich, so quyet dinh thanh lap hoac so dang ky doanh nghiep doi 
vox co dong la to chuc; so luong co phan va thoi diem dang ky co phan cua tirng co dong5

^ i r t y

tong so co phan cua ca nhom co dong va ty le so hiru trong tong so co phan cua Tap doan; 
van de can kiem tra, muc dich Idem tra;

e) Cac quyen Idiac duoc Phap luat quy dinh va Dieu le nay.
4. Co dong hoac nhom co dong quy dinh tai khoan 3 Dieu nay co quyen yeu cau 

trieu tap hop Dai hoi dong co dong trong cac truong hap sau day:
a) Hoi dong quan tri vi pham nghiem trong quyen cua co dong, nghTa vu cua nguai 

quan ly hoac ra quyet dinh vugt qua tham quyen dugc giao;
b) Nhiem ky cua Hoi dong quan tri da vugt qua sau (06) thang ma Hoi dong quan 

tri mai chua dugc bau thay the;
Yeu cau trieu tap hop Dai hoi dong co dong phai dugc lap bang van ban va pMi co 

hg, ten, dia chi thuong tru, so giay to phap ly doi voi co dong la ca nhan; ten, ma so 

doanh nghiep hoac so quyet dinh thanh lap, dia chi tru so chinh doi voi co dong la to 

chuc; so co phan va thbi dikm dang ky co phan cua tung co dong, tong so co phan cua ca 

nhom co dong va ty le so huu trong tong so co phan cua Tap doan, can cu va ly do yeu 

cau trieu tap hgp Dai hoi dong co dong. Kem theo yeu cau trieu tap hop phai co cac tai 
lieu, chung cu ve cac vi pham cua Hoi dong quan tri, muc do vi pham hoac ve quyet dinh

•> y

vugt qua tham quyen.
^ ^

5. Viec de cu ngudi vao Hoi dong quan tri va Ban Idem scat quy dinh tai Diem a
Khoan 3 Dieu nay dugc thuc hien nhu sau:

a) Cac co dong pho thong hgp thanh nhom de de cu: ngubi vao Hgi dong quan tri va 

Ban kiem scat phai thong bao ve viec hop nhom cho cac co dong du hop biet truoc khi khai 
mac Dai hoi dong co dong;

b) Can cu so lugng thanh vien Hoi dong quan tri va Ban kiem scat, co dong hoac 

nhom co dong quy dinh tai Khoan 3 Dieu nay dugc quyen de cu mot hoac mot so ngubi 
theo quyet dinh cua Dai hoi dong co dong lam ung cb vien Hoi dong quan tn va Ban 

kiem scat. Truong hgp so ung cu vien dugc co dong hoac nhom co dong de cu thap hon 

so ung cu vien ma hg dugc quyen de cu theo quyet dinh cua Dai hgi dong co dong thi so 

ung cu vien con lai do Hoi dong quan tri, Ban kiem soat va cac co dong khac de cu.
y "7 '

6. Quyen cua co dong dai dien von Nha nubc:

a) So lugng dai dien theo uy quyen toi da la 06 (sau) ngubi.

b) Quyen quyet dinh va lua chon hinh thuc tiep tuc ban so co phan chua ban het khi 
thuc hien cb phan hoa, de von nha nubc xuong con 75% von dieu le Tap doan;

c) Quyen quyet dinh viec tiep tuc chuyen nhugng von nha nubc dau tu tai Tap doan 

theo quy dinh cua phap luat va Dieu le nay;
(

d) Thuc hien cac quyen cua co dong theo quy dinh cua phap luat va Dieu le nay;
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e) Chiu trach nhiem ve cac khoan ng va nghTa vu tai san khac cua doanh nghiep 

trong pham vi so von ma Nha nu6c da gop vao Tap doan.
^ *7

Dieu 10. NghTa vu cua co dong

C6 dong co nghTa vu sau:

1. Tuan thu Dieu le va Quy che noi bo ve quan tri Cong ty cua Tap doan.

2. Chip hanh nghi quyet, quyet dinh cua Dai hoi dong co dong. Hoi dong quan tri.

3. Thanh toan tien mua c6 phan da dang Icy mua theo quy dinh.

4. Khong dirge rut von da gop bang co phan pho thong ra khoi Tap doan dudi moi 
hinh thuc, trir trirbmg hgp dugc Tap doan hoac nguai khac mua lai co phan. Truong hgp 

co co dong rut mot phan hoac toan bo von co phan da gop trai vdi quy dinh tai khoan nay, 
thi c6 dong do va nguai co Igi ich lien quan trong Tap doan phai cung lien dai chiu trach 

nhiem vd cac khoan ng va nghTa vu tai san khac cua Tap doan trong pham vi gia tri co 

phan da bi rut va cac thiet hai xay ra.
5. Cung cap dia chi chinh xac Ichi dang ky mua co phan.
6. Thuc hien cac nghTa vu khac theo quy dinh cua Phap luat.
7. C6 dong phd thong phai chiu trach nhiem ca nhan khi nhan danh Tap doan duai 

mgi hinh thuc de thuc hien mot trong cac hanh vi sau day:
a) Vi pham Phap luat;

r t •*

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

chuc, ca nhan khac;
c) Thanh toan cac khoan ng chua den han truac nguy ca tai chinh co the xay ra doi 

vai Tap doan.
8. Tham gia cac cuoc hop Dai hoi dong co dong v^ thuc hien quyen bieu quyet true

/ \ r *

tiep hoac thong qua dai dien dugc uy quyen hoac thuc hien bo phieu tu xa. Co dong co 

the uy quyen cho thanh vien Hoi dong quan tri lam dai dien cho minh tai Dai hoi dong co 

dong.
9, Co dong Ion khong dugc Igi dung uu the cua minh gay anh huang den cac 

quyen, Igi ich cua Tap doan va cua cac co dong khac theo quy dinh cua phap luat va Dieu 

le nay;
7 *

10. Co dong Ion co nghTa vu cong bo thong tin theo quy dinh cua phap luat.
Dieu 11. So dang ky co dong
1. Tap doan hoac dan vi dugc Tap doan uy thac phai lap va luu giu: so dang ky co 

dong tu khi dugc cap Giay chung nhan dang ky doanh nghiep. So dang ky co dong co the 

la van ban, tap du lieu dien tu hoac ca hai loai nay.
. 2. So dang ky co dong phai co cac noi dung chu y§u sau day:

a) Ten, dia chi tru sa chinh cua Tap doan;
b) Tong so co phan dugc quyen chao ban, loai co phan dugc quyen chao ban va so 

c6 ph^n dugc quyen chao ban cua tung loai;
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c) Tong so co phan da ban cua tung loai va gia tri von co phan da gop;
r"' ' r r r i

d) Ho, ten, dia chi thubng tru, quoc tich, so giay to phap ly doi vdi co dong la ca 

nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru sd chinh doi vdi 
co dong la to chuc;

/ > **' •> f \

e) . So luong co phan tung loai cua moi co dong, ngay dang ky co phan.
3. So dang ky co dong duoc luu giu tai tru sd chinh cua Tap doan hoac Trung tam 

luu ky chung khoan Viet Nam. Go dong co quyen kiem tra, tra cuu hoac trich luc, sao 

chep npi dung so dang ky cd dong trong gid lam viec cua Tap doan hoac Trung tam luu 

ky chung khoan Viet Nam.Trudng hop co dong cd thay doi dia chi lien lac thi phai thong 

bao kip thdi vdi Tap doan de cap nhat vao so dang ky co dong. Tap doan khdng chiu 

trach nhiem ve viec khdng lien lac dugc vdi cd dong do khdng duoc thong bao thay ddi 
dia chi cua cd dong.

Bieu 12. Chiing nhan Co phieu
1. Cd dong cua Tap doan duoc cap Chung nhan cd phieu tuang ung vdi sd cd phan 

va loai cd phan sd huu. Chung nhan Cd phieu cd cac noi dung chu yeu sau day:
a) Ten, ma sd doanh nghiep, dia chi tru sd chinh cua Tap doan;
b) Sd luong cd phan va loai cd phan;
c) Menh gia mdi cd phan va tong menh gia sd cd phan ghi tren Chung nhan Cd phieu;
d) Ho, ten, dia chi lien lac, qudc tich, sd giay to phap ly cua cd dong la ca nhan; ten,
r tr. 77

ma sd doanh nghiep hoac sd quyet dinh thanh lap, dia chi tru sd chinh cua cd dong la to chuc;
r ^ 7 7 %

e) Tom tat ve thu tuc chuyen nhuong cd phan;
f) Chu ky cua Ngudi dai dien theo phap luat va diu cua Tap doan (neu cd);
g) Sd dang ky tai sd dang ky cd dong cua Tap doan va ngay phat hanh Chung nhan

Cd phieu;
h) Cac ndi dung khac theo quy dinh tai cac Dieu 116, 117 va 118 cua Luat Doanh 

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

•t \ 7

sd huu cd phan theo quy dinh cua Tap doan hoac thdi han hai (02) thang hoac co the lau 

hon theo dieu khoan phat hanh quy dinh ke tu ngay thanh toan day du tien mua cd phan
f 7 >

theo nhu quy dinh tai phuong an phat hanh cua Tap doan, ngudi sd hun sd cd phan se
f 7 r 7 >

duoc cap chung nhan cd phieu. Ngudi sd hun cd phan khdng phai tra cho Tap doan chi 
phi in chung nhan cd phieu.

3. Truong hop cd phieu bi mat, bi hu hong hoac bi huy hoai dudi hinh thuc khac thi 
co dong duoc Tap doan cap lai cd phieu theo de nghi cua cd dong do. Be nghi cua cd 

dong phai bao gdm cac ndi dung sau day:

a) Thong tin ve cd phieu da bi mat, bi hu hong hoac bi huy hoai dudi hinh thuc khac;

b) Cam ket chiu trach nhiem ve nhung tranh chap phat sinh tu viec cap lai cd phieu mdi.
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Boi vdi co phieu co tong menh gia tren muai trieu Bong Viet Nam, trudc khi tiep 

nhan &h nghi ckp c6 philu m6i, Nguoi dai dien theo phap luat cua Tap doan co the yeu 

can chu so huu c6 phi6u dang thong bao ve viec co phieu bi mat, bi huy hoai hoac bi hu 
hong dudi hinh thuc khac va sau 15 ngay, ki tu ngay dang thong bao se dh nghi Tap dohn 

cap c6 phieu mdi.
^ *

4. Truong hop c6 sai sot trong noi dung va hinh thuc co phieu do Tap doan phat 
hanh thi quyen va loi ich cua ngudi sd huu no khong bj anh hudng. Ngudi dai dien theo 

phap luat Tap doan chiu trach nhiem ve thiet hai do nhung sai sot do gay ra.
r * ^ •»

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

dong so huu se duoc ghi nhan dudi hinh thuc but toan ghi so. Viec phat hanh, chuyen
/ \ r i \ .

nhuong va cac van de lien quan den cac loai co phan Idii do se duoc thuc hien theo quy 

dinh cua Phap luat.
Dieu 13. Chung chi chung khoan khac
1. Chung chi trai phieu hoac chung chi chung khoan khac cua Tap doan (trir cac

t

thu chao ban, cac chung chi tarn thdi hoac cac tai lieu tuong tu) se duoc phat hanh cd dau 

va chu ky cua Ngudi dai dien phap luat Tap doan,.trir trudng hop ma cac dieu khoan va 

dieu kien phat hanh quy dinh khac.
\ r r + t

2. Tap doan cd quyen phat hanh trai phieu, trai phieu chuyen doi va cac loai trai 
phi6u khac theo quy dinh cua Phap luat.

Dieu 14. Chao ban co phan
1. Chao ban c6 phin co the thuc hien theo mot trong cac hinh thuc sau day:
a) Chao ban cho cac cd dong hien huu. Viec chao ban cd phan cho cd dong hien 

huu tuan theo quy dinh tai Bieu 124 Luat Boanh nghiep va cac quy dinh Phap luat lien 

quan;
b) Chao ban ra cdng chung;
c) Chao ban cd phan rieng le. Viec chao ban cd phan rieng le tuan theo quy dinh tai 

Bidu 125 Luat Boanh nghiep va cac quy dinh Phap luat lien quan.
2. Chao ban cd phan ra cdng chung, chao ban cd phan cua Tap doan sau khi du dieu 

kien la Cdng ty cd phkn niem yet va dai chung se thuc hien theo cac quy dinh cua Phap 

luat ve chung khoan.
3. Tap doan thuc hien dang ky thay ddi vdn dieu le trong thdi han 10 ngay, ke tu 

ngay hoan thanh dot ban cd phan.
4. Hoi dong quan tri quyet dinh thdi diem, phuang thuc va gia chao ban cd phan

r 9 \ i 9 \ f

trong so cd phan duoc quyen chao ban. Gia chao ban cd phan khdng duoc thap han gia
9 9 9 y

thi trudng tai thdi diem chao ban hoac gia tri duoc ghi trong so sach cua cd phan tai thdi 
di6m gin nhit, trir nhung trudng hap sau day:

9 \ f t 9 y

a) Cd phan chao ban cho tat ca cd dong theo ty le cd phan hien cd cua ho d Tap doan;
b) Cd phan chao ban cho ngudi mdi gidi hoac ngudi bao lanh. Trudng hop nay, so 

chidt khlu hoac ty le chidt kMu cu thd phai duoc sir chip thuan cua Bai hoi dong cd dong;
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Dieu 15. Chuyen nhirang co phan
1. Cac co phan dirge tu do chuyen ,nhugng, trir truang hop phap luat co quy dinh 

khac. Truong hop Dieu le Tap doan co quy dinh han che ve chuyen nhuong co phan thi 
cac quy dinh nay chi co hieu luc khi duoc neu ro trong chung nhan co phieu cua co phan 

tuong ung.
2. Viec chuyen nhuong duoc thuc hien bang hop dong theo each .thong thubng

* '
hoac thong qua giao dich tren thi truong chung khoan. Truong hop chuyen nhuong bang 

hop dong thi giay to chuyen nhuong phai duoc ben chuyen nhuong va ben nhan chuyen 

nhuong hoac dai dien uy quyen cua ho ky. Truong hop co phieu cua Tap doan da duoc 

niem yet, dang ky giao dich tren So giao dich chung khoan duoc chuyen nhuong theo cac 

quy dinh cua phap luat ve chung khoan va thi truong chung khoan.
3. C6 phan chua duoc thanh toan day du khong duoc chuyen nhuong va khong 

duoc hudng cac quyen loi lien quan nhu quyen nhan co tuc, quyen nhan co phieu phat 
hanh de tang von c6 phan tu nguon von chu so huu, quyen mua co phieu mdi chao ban.

4. Co dong co quyen tang cho mot phan hoac toan bo co phan cua minh tai Tap doan 

cho ngubi khac; su' dung co phan de tra no. Truong hop nay, ngubi duoc tang cho hoac 

nhan tra no bang co phan se la co dong cua Tap doan.
5. Truong hop co dong chuyen nhuong mot so co phan thi co phieu cu bi My bb va 

Tap doan phat hanh co phieu mbi ghi nhan so co phan da chuyen nhuong va so cb phan 

con lai
6. Ngubi nhan cb phan trong cac trubng hop quy dinh tai Dieu nay chi trb thanh cb 

dong Tap doan sau khi da thanh toan du va nhung thong tin cua ho quy dinh tai Khoan 2 

Dieu 11 cua Dieu le nay duoc ghi day du vao so dang ky cb dong.
Dieu 16. Thira ke co phan.
1. Trong trubng hop cb dong la ca nhan chet, thi ngubi thua ke theo di chuc hoac 

theo Phap luat cua cb dong do la cb dong cua Tap doan. Thu tuc giai quyet thua ke se 

tuan theo quy dinh cua Phap luat.
Trubng hop cb phan cua co dong la ca nhan chet ma Ichbng co ngubi thua ke, ngubi 

thira ke tu chbi nhan thua ke hoac bi truat quyen thira ke thi so cb phan do duoc giai 
quyet theo quy dinh cua Phap luat ve dan su.

2. Khi mot cb dong la mot phap nhan bi giai the, pha san, sap nhap, chia tach, 
chuyen dbi hinh thuc boat dong, thi moi quyen va trach nhiem lien quan tbi cb phan cua 

cb dong do se duoc giai quyet theo quy dinh cua Phap luat.
Dieu 17. Thu hoi co phan
1. Trubng hop cb dong khong thanh toan day du va dung han so tien phai tra de 

mua cb phan, Hbi dong quan tri thong bao va cb quyen yeu cau cb dong do thanh toan so 

tien con lai cimg vbi lai suat tren khoan tien do va nhifrig chi phi phat sinh do viec khong 

thanh toan day du gay ra cho Tap doan.
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2. Thong bao thanh toan neu tren phai ghi ro thai han thanh toan mai (toi thieu la bay 

(07) ngay kS ta ngay gui thong bao), dia diem thanh toan va thong bao phai ghi ro truong hop 

khong thanh toan theo dung y£u cau, so co phan chua thanh toan het se bi thu h6i.
3. Hoi dong quan tri co quyen thu hoi cac co phan chua thanh toan day du va dung 

han trong truong hop cac yeu cau trong thong bao neu tren khong dupe thuc hien. Viec
y \ r *» * r •> y y

thu hoi bao gom tat ca cac khoan co tuc dupe cong bo doi voi co phan bi thu hoi do ma 

chua dupe chi tra thuc te truoc thai di£m thu h6i.
4. C6 pMn bi thu hoi dupe coi la cac co phan dupe quyen chao ban quy dinh tai 

Khoan 3 Bi6u 112 Luat doanh nghiep. Hoi dong quan tri co the true tiep hoac uy quyen 

ban, tai phan phoi hoac giai quyet cho nguoi da sd huu co phan bi thu hoi hoac cac doi 
tupng khac theo nhftng dieu kien va each thuc ma Hoi dong quan tri cho rang la phu hop.

5. Co dong nkm giu c6 phan bi thu hoi phai tu bo tu each co dong doi voi nhung co 

ph^n do, nhung vdn phai thanh toan tat ca cac khoan tien co lien quan cpng vdi tien lai
f r •> y r

theo lai suat cua Ngan hang Nha nude cong bo tai thdi diem bi thu hoi theo quyet dinh 

cua Hoi dong quan tri ke tu ngay thu hoi cho den ngay thuc hien thanh toan. Hoi dong
y r r ? >

quan tri co toan quyen quyet dinh viec cudng che thanh toan toan bp gia tri co phan vao 

thdi dilm thu hdi.
6. Thong bao thu hoi se dupe gui den ngudi nam giu co phan bi thu hoi trude thdi 

di6m thu hoi tai dia chi ngudi nam gid co phan dang ky. Viec thu hoi van co hieu luc ke 

ca trong truong hop co sai sot hoac bat can trong viec gui thong bao.
Bilu 18. Mua lai co phSn theo yeu cau cua co dong

? t * * f \ ^

1. Co dong bieu quyet phan doi nghi quyet ve viec to chuc lai Tap doan hoac thay 

ddi quyen, nghTa vu cua co dong quy dinh tai Bieu le nay co quyen yeu cau Tap doan 

mua lai co phin cua minh. Yeu cau phai bang van ban, trong do neu ro ten, dia chi cua co 
dong, so lupng co phan tung loai, gia du dinh ban, ly do yeu cau Tap doan mua lai.Yeu

y f •> \ •>

cau phai dupe gui den Tap doan trong thdi han 10 ngay, ke tir ngay Bai hoi dong co dong 

thong qua nghi quyet ve cac van de quy dinh tai khoan nay.
2. Tap doan phai mua lai co phan theo yeu cau cua co dong theo quy dinh tai khoan 

1 Bieu nay trong vong chin muoi (90) ngay, ke tir ngay nhan dupe yeu cau. Co phan se 

dupe mua lai theo gia tri truong tai thdi diem do, neu gia thi truong khong xac dinh dupe 

thi se do cac ben thoa thuan.
3. Truong hop khong thoa thuan dupe ve gia thi cac ben co the yeu clu mot to chuc 

dinh gia chuyen nghiep dinh gia. Tap doan gidi thieu it nhat ba (03) to chuc dinh gia
9 9 r r

chuyen nghiep de co dong lira chon va lua chon do la quy£t dinh cudi cung. Chi phi thue 

td chuc dinh gia se do cd dong yeu cau chi tra. Gia ban cua cd phan se dupe xac dinh tren 

co sd dinh gia do td chuc dinh gia cd tham quyen djnh gia.
9 9 r t

Trong vong nam (05) ngay, ke tir ngay co gia do td chuc dinh gia cung cap, neu hai 
ben khong phan ddi, thi gia b&n se dupe coi nhu da dupe dong y. Trong truong hop hai 
ben cd phan ddi, ,thi y kien phan ddi phai dupe gui bang van ban tdi Tap doan. Trong 

vong mudi (10) ngay ke tir ngay nhan dupe y kien phan ddi, neu hai ben khong dat dupe
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thoa thuan, thi vu viec dirge dua ra giai quyet tai ca quan giai quyet tranh chap theo quy 

dinh tai Bieu 88 cua Bieu le nay.
Bieu 19. Mua lai co phan theo quyet dinh cua Tap doan
Tap doan co quyen mua lai khong qua ba muai phan tram (30%) tong so co phan pho 

thong da ban, mot phan hoac toan bo co phan uu dai co tuc da ban theo quy dinh sau day:
y f \ ^

1. Hoi dong quan tri quyet djnh viec mua lai khong qua mirdi phan tram (10%) tdng
r 7 y ^ ^

so co phan da ban ciia moi loai trong moi muai hai (12) thang. Trong trudng hap khac, 
viec mua lai co phan do Bai hoi dong co dong quyet dinh.

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

mua lai khong dugc cao han gia thi truang tai thai diem mua lai, trir truang hap quy dinh 

tai khoan 3 Bieu nay. Bdi vai cd phin loai khac, neu Bieu le Tap doan khong quy dinh 

hoac Tap doan va co dong co lien quan khong co thoa thuan khac thi gia mua lai khong
r

dugc thap han gia thi truang.
3. Tap doan co the mua lai cd phan cua tung co dong tuang ung vdi ty le co phan 

cua ho trong Tap doan. Trudng hgp nay, quyet dinh mua lai cd phan cua Tap doan phai 
dugc thong bao bang phuang thuc bao dam den dugc tat ca co ddng trong thdi han ba 

muai (30) ngay, ke tu ngay quyet dinh do dugc thong qua. Thong bao phai co ten, dia chi 
tru sd chinh cua Tap doan, tdng so cd phan va loai cd phan dugc mua lai, gia mua lai 
hoac nguyen tac dinh gia mua lai, thu tuc va thdi han thanh toan, thu tuc va thdi han de cd

v \

ddng chao ban cd phan cua hp cho Tap doan.
Cd ddng ddng y ban lai cd phan phai gui chao ban cd phan cua minh bang phuang 

thuc bao dam den dugc Tap doan trong thdi han 30 ngay, ke td ngay thong bao. Chao ban 

phai co hg, ten, dia chi lien lac, sd giay td phap ly cua cd ddng la ca nhan; ten, ma sd 

doanh nghiep hoac sd quyet dinh thanh lap, dia chi tru sd chinh cua cd ddng la td chuc; so 

cd phan sd huu va sd cd phan chao ban; phuang thde thanh toan; chu ky cua cd ddng 

hoac Ngudi dai dien theo phap luat cua cd ddng. Tap doan chi mua lai cd phan dugc chao 

ban trong thdi han noi tren.
Bieu 20. Bieu kien thanh toan va xu* ly cac cd phan dirge mua lai
1. Tap doan chi dugc quyen thanh toan cd phan dugc mua lai cho cd ddng theo quy 

dinh tai Bieu 18 va Bieu 19 cua Bieu le nay neu ngay sau khi thanh toan het sd cd phan 

dugc mua lai, Tap doan van bao dam thanh toan du cac khoan ng va nghTa vu tai san 

khac. Trudng hgp mua lai cd phin dan den viec giam Vdn Bieu le cua Tap doan thi phai 
dugc Bai hdi ddng cd ddng thong qua.

2. Cd phan dugc mua lai theo Bieu 18, Bieu 19 Bieu le nay la cd phieu quy va Hdi 
ddng quan tri cd thd chao ban theo nhung each thuc phu hop vdi quy dinh cua Bieu le nay 

va Luat Churng khoan va van ban hudng dan lien quan.
t r y t r y

3. Cd phieu quy khong cd quyen bieu quyet, nhan Igi tuc, cac quyen phat sinh tu
•t r \

viec chao ban, phat hanh them cd phieu va cac quyen khac.
* t \ •> y

4. Chung nhan Cd phieu xac nhan quyen sd huu cd phan da dugc mua lai phai dugc
•> y y

tieu huy ngay sau khi cd phan tuang ung da dugc thanh toan du. Chu tich Hdi ddng quan
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tri va Tong giam doc phai lien doi chiu trach nhiem ve thiet hai do khong tieu huy hoac 

cham tieu huy chung nhan co phieu gay ra doi voi Tap doan.
5. Sau khi thanh toan h§t so co phan mua lai, neu tong gia tri tai san dugc ghi trong 

so k§ toan cua Tap doan giam hon muoi phan tram (10%) thi Tap doan phai thong bao
f r i '

cho tat ca cac chu no biet trong thoi han muM lam (15) ngay, ke tu ngay thanh toan het so 

co phan mua lai.
6. Truong hop viec thanh toan co phan mua lai trai voi quy dinh tai Khoan 1 Bieu 

nay hoac tra co tuc trai voi quy dinh tai Bieu 73 cua Bieu le nay thi cac co dong phai 
hoan tra cho Tap doan so ti6n, tai san khac da nhan; truong hap co dong khong hoan tra 

dugc cho Tap doan thi tat ca thanh vien Hoi dong quan tri phai cung lien doi chiu trach
« r

nhiem ve cac khoan ng va nghTa vu tai san khac cua Tap doan trong pharmvi gia tri so 

tien, tai san da tra cho co dong ma chua dugc hoan lai.

Chu'ong 3

CO CAU TO CHlTQ QUAN LY, BIEU HANH VA KlfiM SOAT 

Bieu 21. Ca cau to chiic, quan ly, dieu hanh va kiem soat

1. Ca ciu id chuc quan ly, dieu hanh va kiem soat cua Tap doan gom: Bai hoi dong 

c6 dong, Hoi dong quan tri, Ban Kiem soat, Tong Giam doc, cac Pho Tong Giam doc va 

Ke toan truong.

2. Bo may giup viec bao gom: cac Ban chuyen mon nghiep vu va cac bo phan. Trong 

qua trinh boat dong, ca cau to chuc bo may dieu hanh, kiem soat va bo may giup viec cua
9 7 7 y r

Tap doan co the dugc thay doi de phu hgp vai yeu cau hoat dong san xuat kinh doanh.

Muc 1

BAI H0I BONG CO BONG

Bieu 22. Bai hoi dong co dong
1. Bai hoi dong co dong gom tat ca co dong co quyen bi6u quyet, la ca quan quyet 

dinh cao nhat cua Tap doan.
\ 7 ^

2. Bai hoi dong co dong co quyen thao luan va thong qua:

a) Ke hoach phat tri6n ngan han va dai han cua Tap doan;

b) Quyet dinh loai co phan va tong so c6 phin cua tirng loai dugc quy6n chao ban;
r 7 ' * 7 '

quyet dinh muc co tuc hang nam cua tirng loai co phan;
9 -v •> \

c) Muc co tuc thanh toan hang nam cho moi loai co phan phii hgp vdi Luat doanh
> r 7 7 7 7

nghiep va cac quyen gan lien vai loai co phan do. Muc co tuc nay khong cao han muc ma
> ^ '7

Hoi dong quan tri de nghi sau khi da tham khao y kien cac co dong tai cuoc hop Bai hoi
\ 7

dong co dong;

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

e) So lugng thanh vien Hoi dong quan tri;
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f) Quyet dinh ngan sach hoac tong muc thu lao, thuang va lai ich khac cho Hoi
' 7

dong quan tri, Ban kiem soat;

g) Quyet dinh giao dich dau tu/ban so tai san co gia tri bang hoac Ion 35% (ba muai
>7 \ f

lam phan tram) tong gia tri tai san dugc ghi trong bao cao tai chinh ky gan nhat da dugc
7

kiem toan cua Tap doan;

h) Quyet dinh sua doi, bo sung Dieu le Tap doan;

i) Thong qua Bao cao tai chinh hang nam;
7 f ->

j) Phe duyet danh sach cong ty kiem toan doc lap; quyet dinh cong ty kiem toan 

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

k) Quyet dinh mua lai tren 10% (muai phan tram) tong so co phan da ban cua moi loai;

l) Xem xet, xir ly vi pham cua thanh vien Hoi dong quan tri, Kiem soat vien gay 

thiet hai cho Tap doan va co dong Tap doan;
r 7 ?

m) Chia, tach, hap nhat, sap nhap hoac chuyen doi Tap doan;

n) To chuc lai va giai the (thanh ly) Tap doan va chi dinh nguai thanh ly;

o) Thong qua ke hoach dau tu va san xuat kinh doanh hang nam cua Tap doan;

p) Tap doan ky kh hap dong, giao dich vai nhung doi tuang dugc quy dinh tai 
Khoan 1 Dieu 167 Luat doanh nghiep vai gia tri bang hoac Idn han 35% tong gia tri tai 
san cua Tap doan dugc ghi trong bao cao tai chinh gan nhat;

q) Phe duyet quy che quan tri noi bo; quy che boat dong Hoi dong quan tri, Ban
kiem soat;

r) Quyen va nghTa vu khac theo quy dinh cua Luat Doanh nghiep.

3. Co dong khong dugc tham gia bo phieu trong trudng hgp sau day:

a) Thong qua cac hgp dong quy dinh tai khoan 2 Dieu nay khi co dong do hoac
7 >

nguai co lien quan tai co dong do la mot ben cua hgp dong;

b) Viec mua lai co phan cua co dong do hoac cua nguai co lien quan tdi co dong do 

trir truang hgp viec mua lai co phan dugc thuc hien tuang ung vai ty le sd huu cua tat ca
7

cac co dong hoac viec mua lai dugc thuc hien thong qua giao dich khap lenh tren Sd giao 

dich chung khoan hoac chao mua cong khai theo quy dinh cua phap luat.
fry

4. Tat ca cac van de da dugc dua vao chuang trinh hop phai dugc dua ra thao luan 

va bieu quyet tai Dai hoi ddng cd dong.

Dieu 23. Tham quyen trieu tap hop Dai hoi dong co dong

1. Dai hoi dong co ddng hgp thudng nien mdi nam mot lan. Ngoai cudc hgp thudng 

nien, Dai hdi ddng cd ddng. cd the hgp bat thudng. Dia diem hgp Dai hdi ddng cd ddng
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9 « 'dugc xac dinh la nod chu toa tham du hop va phai a tren lanh th6 Viet Nam. Dai hoi dong 
c6 dong thong qua nghi quy6t thuoc th4m quyen bang hinh thuc bieu quyet tai cupc hop 

hoac liy y ki6n bdng van ban. Viec lay y kien bang van ban dugc thuc hieri doi vbi 
cac van de thuoc tham quyen bieu quyet cua Dai hoi dong co dong, tru cac not 
dung tai diem b, c, d, d, e, g Khoan 2 Bieu 147 Luat Doanh righiep (noi dung sua 

doi, b6 sung Dieu le va cac quy che quan tri noi bo cua Tap doan co the dugc thong 

qua bang hinh thuc lay y kien bang van ban).

2. Dai hoi d6ng co dong phai hop thuong nien trong thoi han bon (04) thang, ke tu 

ngay kdt thuc nam tai chinh. Hoi dong quan tri. se quyet dinh viec gia han thoi gian hop
y + ' f T

dai hoi dong co dong thudng nien trong trudng hop can thiet nhung khong qua 6 thang ke
r

tu ngay ket thuc nam tai chinh.
\ *» f *

Dai hoi dong co d6ng thuong nien thao luan va thong qua cac van de sau day:
r \ t y

a) Ke hoach dau tu va san xuat kinh doanh hang nam cua Tap doan;

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

c) Bao cao cua Hoi dong quan tri;

d) Bao cao cua Ban kiem soat;

e) Muc c6 tuc doi voi moi c6 phan cua tirng loai;
r \ •> \

f) Cac van de khac thuoc tham quyen.

3. H6i d6ng quan tri phai trieu tap hop Dai hoi dong co dong thuong nien va bat 
thuong trong cac trudng hop sau day:

a) Hoi dong quan tri xet thay can thiet vi Igi ich cua Tap doan;

b) Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da dugc kiem 

toan phan anh vdn chu so huu da bi mat mot nua (1/2) so vbi so dau ky;
f \ \ •>

c) So thanh vien Hoi dong quan tri, thanh vien doc lap Hoi dong quan tri, Kiem soat 
vien it hon sb thanh vien theo quy dinh cua phap luat hoac so thanh vien Hoi dong quan 

tri bj giam qua mot phan ba (1/3) so vbi so thanh vien quy dinh tai Dieu le nay;
y ' 7 v . \ \

d) Theo yeu cau cua co dong hoac nhbm co dong quy dinh tai Khoan 3 Dieu 9 Dieu le nay.

Yeu cau trieu tap Dai hoi dbng co dong phai neu ro ly do va muc dich cube hop, co 

du chu ky cua cac co dong lien quan hoac van ban yeu cau dugc lap thanh nhieu ban, 
trong do moi ban phai cb chu ky cua toi thieu mot co dong co lien quan;

e) Ban kilm soat yeu cau trieu tap cube hop bang van ban neu Ban kiem soat thay 
% \

rang cac thanh vien Hoi dbng quan tri hoac can bb quan ly vi pham nghiem trgng cac
nghTa vu cua ho theo Dieu 165 Luat Doanh nghiep hoac Hbi dbng quan tri hanh dbng

\
hoac cb y dinh hanh dbng ngoai pham vi quyen han cua minh;

f) Cac trubng hgp khac theo quy dinh cua Phap luat.
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4. Hoi dong quan tri phai trieu tap hop Dai hoi dong cd dong trong thdi han 30 (ba
muoi) ngay ke tu ngay so thanh vien Hoi-dong duan tri, thanh vien doc lap Hoi dong quan 

. ■> , , 
tri hoac Kiem soat vien con lai nhu quy dinh tai diem c khoan 2 Bieu nay hoac ke tu ngay

\ 7 7 ^

nhan dugc yeu cau quy dinh tai Diem d va Diem e Khoan 2 Dieu nay.

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

dinh, thi Ghu tich Hoi dong quan tri va cac thanh vien Hoi dong quan tri phai chiu trach 

nhiem truoc Phap luat va phai boi thuong thiet hai phat sinh cho Tap doan.

5. Truong hop Hoi dong quan tri khong trieu tap hop Dai hoi dong cd dong theo
% r i

quy dinh tai Khoan 4 Dieu nay, thi trong thdi han ba muoi (30) ngay tiep theo, Ban Idem 

soat thay the Hoi dong quan tri trieu tap hop Dai hoi dong cd dong. Truong hop Ban kiem 

soat khong trieu tap hop Dai hoi dong cd dong theo quy dinh, thi Ban kiem soat phai chiu 

trach nhiem truoc Phap luat va bdi thudng thiet hai phat sinh cho Tap doan.

6. Truong hop Ban Idem soat khong trieu tap hop Dai hdi dong cd dong theo quy
dinh tai Khoan 5 Dieu nay, thi cd dong hoac nhom cd dong cd yeu cau quy dinh tai
Khoan 3 Dieu 9 cua Dieu le nay cd quyen thay the Hdi dong quan tri, Ban kiem soat trieu 

^ •»
tap hop Dai hdi dong cd dong theo quy dinh.

4 7 • A « A ATrong trudng hop nay, cd dong hoac nhdm cd dong trieu tap hop Dai hdi dong cd
7 ^ ^

dong cd the de nghi Co quan dang Icy kinh doanh giam sat trinh tu, thu tuc trieu tap, tien 

hanh hop va ra quyet dinh cua Dai hdi dong cd dong. Tat ca chi phi cho viec trieu tap va 

tien hanh hop Dai hdi dong cd dong dugc Tap doan hoan lai. Chi phi nay khong bao gdm 

nhung chi phi do cd dong chi tieu khi tham du cudc hgp Dai hgi dong cd dong, ke ca chi 
phi an d va di lai.

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

a) Chuin bi danh sach cd dong du dieu kien tham gia va bieu quyet tai Dai hdi dong 

cd dong. Danh sach cd dong cd quyen du hop Dai hdi dong cd dong dugc lap khong qua
> 7

muoi (10) ngay truoc ngay gui thong bao mdi hop Dai hdi dong cd dong;

b) Cung cap thong tin va giai quyet khieu nai lien quan den danh sach cd dong;

c) Chuan bi chuong trinh, ndi dung dai hdi;

d) ChuAn bi tai lieu cho dai hdi;

e) Du thao nghi quyet, quyet dinh cua Dai hdi dong cd dong theo ndi dung du kien
f \

cua cudc hop; danh sach va thong tin chi tiet cua cac ung cu vien trong trudng hgp bau 

thanh vien Hdi dong quan tri, Kiem soat vien;

f) Xac dinh thdi gian va dia diem hop;

g) Gui thong bao mdi hop den tung cd dong cd quyen du hop theo quy dinh cua 

Luat Doanh nghiep;

h) Cac cdng viec khac phuc vu cudc hop.
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8. Chi phi cho viec trieu tap va tien hanh hop Dai hoi dong co dong theo quy dinh 

tai cac Khoan 4, Khoan 5 va Khoan 6 cua Didu nay se dirgrc Tap doan hoan lai. Chi phi 
nay khong bao gom nhung chi phi do co dong chi tieu khi tham dir D^i hoi dong co dong, 
kl ca chi phi an 6 va di lai.

DiSu 24. Thifc hien quyen du* hop Dai hoi dong co dong
1. Cac c6 dong co quyen tham du Dai hoi dong co dong theo quy dinh cua Phap luat 

va Di6u le co the true tiep tham du, uy quyen bang van ban cho nguai khac du hop hoac 

thong qua mot trong cac hinh thuc quy dinh tai Khoan 3 Dieu 144 Luat Doanh nghiep. 
Nguai duac uy quyen khong nhat thiet phai la co dong. Nguai duac co dong uy quyen 

khong duac phep uy quyen lai cho nguai khac dong thai khong duac hanh dong vuqt qua 

pham vi duac uy quyen. Truang hap co nhieu han mot (01) Nguai dai dien theo uy quyen 

duqc cu, thi phai xac dinh cu the so co phan va so phieu bau cua moi Nguai dai dien.

2. C6 dong la t6 chuc co quyen uy quyen cho mot hoac mot so ca nhan, to chuc 

tham du hop Dai hoi dong co dong theo quy dinh.

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

van ban theo mau cua Tap doan va phai co chu ky theo quy dinh sau day:

a) Truong hap cd dong ca nhan la nguai uy quyen, thi phai co chu ky cua co dong 

do va nguai duac uy quyen du hop;

b) Truang hap Nguai dai dien theo uy quyen cua co dong la to chuc la nguai uy 
^ \

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

c) Trong truang hap khac, thi phai co chu ky cua Nguai dai di6n theo phap luat cua 

c6 d6ng va nguai duac uy quyen du hop.

d) Nguai duqc uy quyen du hop Dai hoi dong co dong phai nop van ban uy quyen 

truac khi vao phong hop.

e) Truang hap luat su thay mat cho nguai uy quyen ky giay chi dinh nguai dai 
dien, viec chi dinh nguai dai dien trong truang hap nay chi duqc coi la co hieu luc neu

/ r r \ r

giay chi dinh nguai dai dien do duqc xuat trinh cung vdi giay uy quyen cho luat su (neu 

truac do chua dang ky vai Tap doan);

4. Trir truang hap quy dinh tai khoan 3 Dieu nay, phieu bieu quytk cua nguai duqc 
uy quyen du hop trong pham vi duqc uy quyen van co hieu luc khi xay ra mot trong cac 

truang hap sau day:
\ t r t

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

b) Nguai u^ quyen da huy bo viec chi dinh uy quyen;

c) Nguai u^ quyen da huy bo tham quyen cua nguai thuc hien viec uy quyen.
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• A ' 'Dieu Idioan nay khong ap dung trong trudng hap Tap doan nhan dugc thong bao ve 

mot trong cac sir kien tren truac gid khai mac cuoc hop Dai hoi dong co dong hoac trudc 

khi cuoc hop dugc trieu tap lai.

Dieu 25. Danh sach co dong co quyen du* hop Dai hoi dong co dong

1. Danh sach co dong co quyen dir hpp Dai hoi dong co dong dugc lap dim tren so 

dang ky co dong cua Tap doan. Viec lap danh sach co dong co quyen tham du hop Dai 
hoi dong.co dong se dugc cong bo thong tin toi thieu 20 ngay trudc ngay dang ky cuoi

e

cung du kien.

2. Danh sach c6 dong co quyen du hop Dai.hoi dong co dong phai co ho, ten, dia
chi lien lac, quoc tich, so giay td phap ly cua co dong la ca nhan; ten, ma so doanh nghiep
hoac so quyet dinh thanh lap, dia chi tru sd chinh cua co dong la to chuc; so lugng cd

\ r •> •»

phan tirng loai, so va ngay dang ky cd dong cua tung co dong.

3. Co dong co quyen kiem tra, tra cuu, trich luc va sao danh sach co dong co quyen 

du hop Dai hoi dong co dong; yeu cau sira doi nhung thong tin sai lech hoac bo sung 

nhung thong tin can thiet ve minh trong danh sach co dong co quyen du hop Dai hoi dong 

co dong. Ngudi quan ly Tap doan phai cung cap kip thdi thong tin so dang ky co dong, 
sua doi, bo sung thong tin sai lech theo yeu cau cua co dong; dong thdi chiu trach nhiem 

bdi thudng thiet hai phat sinh do khong cung cap hoac cung cap khong kip thdi, khong
7 ? '

chinh xac thong tin so dang ky co dong theo yeu cau.
^ \ f

Dieu 26. Chuong trinh hop va noi dung hop Dai hoi dong co dong

1. Ngudi trieu tap hop Dai hoi dong cd dong phai chuan bi chuong trinh, noi dung
cuoc hgp.

2. Cd dong hoac nhom cd dong quy dinh tai Khoan 3 Dieu 9 cua Dieu le nay co 

quyen kien nghi van de dua vao chuong trinh hop Dai hdi dong cd dong. Kien nghi phai 
bang van ban va dugc. giri den Tap doan cham nhat nam (05) ngay lam viec trudc ngay

r y 7 r r r

khai mac. Kien nghi phai bao gdm hg.va ten cd dong, dia chi lien lac, qudc tich, sd giay 

td phap ly ddi vdi cd dong la ca nhan; ten, ma sd doanh nghiep hoac sd quyet dinh thanh 

lap, dia chi tru sd chinh ddi vdi cd dong la td chuc; sd lugng va loai cd phan cd dong do 

nam giu, va ngi dung kien nghi dua vao chuong trinh hgp.

3. Ngudi trieu tap hop Dai hdi dong cd dong cd quyen tu chdi kien nghi quy dinh 

tai Khoan 2 Dieu nay cham nhat 2 ngay lam viec trudc ngay khai mac cuoc hop Dai hdi
>7 > . \ t

dong cd dong phai tra Idi bang van ban va neu rd ly do Ngudi trieu tap Dai hdi dong cd
f f r

dong tir chdi kien nghi neu thudc mot trong cac trudng hgp sau day:

a) Kien nghi dugc gui den khong dung thdi han hoac khong du, khong dung ndi
dung;

7 7 t »

b) Cd dong hoac nhdm cd dong khong nam gid du tu 0,1% cd phan phd thong theo 

quy dinh tai Khoan 3 Dieu 9 Didu le nay;
r \ t 7 \ f \ 7

c) Van de kien nghi khong thudc tham quyen quyet dinh cua Dai hdi dong cd dong;
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4. Nguoti trieu tap hop Dai hoi ddng co dong phai chap nhan va dua kien nghi quy^ /
dinh tai Khoan 2 Dieu nay vao du kien chuong trinh va noi dung cuoc hop, trir tnrong 

hop quy dinh tai Khoan 3 Dieu nay; kien nghi duqc chinh thuc bo sung vao chuong trinh
r ' \ t f

va noi dung cupc hop neu duoc Dai hoi dong co dong chap thuan.

5. Nguoi trieu tap hop Dai hoi dong co dong phai gui thong bao moi hop den tat ca
7 7 > * 9

cac co dong trong Danh sach co dong co quyen du hop cham nhat la hai muoi mot (21) 

ngay trudc ngay khai mac cupc hop Dai hoi ddng co dong (tinh tir ngay ma thong bao 

dupe gui hoac chuydn di mot each hop le, dupe tra cuoc phi hoac dupe bo vao horn thu). 
Thong bao med hop phai co tdn, dia chi tru so chinh, ma so doanh nghiep; ten, dia chi lien 

lac cua co dong, thdi gian, dia diem hop va nhung yeu cau khac doi vdi nguoi du hop.
\ r 7

6. Thong bao dupe gui bang phuong thuc bao dam den dupe dia chi lien lac cua co 

dong; dong thoi dang tren trang thong tin dien tu cua Tap doan.va dang bao hang ngay
t \ r

cua trung uong hoac dia phuong, khi xet thay can thiet.

7. Thong bao mbi hop phai dupe gui kem theo cac tai lieu sau day:

a) Chuong trinh hop, cac tai lieu su dung trong cupc hop;

b) Danh sach va thong tin chi tiet cua cac ling vien trong trubng hop bau thanh vien 

Hoi dong quan tri, Kiem soat vien.
r r r \

c) Du thao nghi quyet doi voi tirng van de trong chuong trinh hop;

d) Phieu bieu quyet;

e) Mlu chi dinh dai dien theo uy quyen du hop.
%

8. Viec gui tai lieu hop theo thong bao mbi hop quy dinh tai Khoan 7 Dieu nay co 

the thay the bang dang tai len trang thong tin dien tu cua Tap doan. Trubng hop nay, 
thong bao mbi hop phai ghi ro noi, each thuc tai tai lieu va Tap doan phai gui tai lieu hop 

cho cd dong nlu co dong yeu cau bang van ban.

Dieu 27. Cac dieu kien tien hanh hop Dai hoi dong co dong

1. Dai hoi dbng c6 dong dupe tien hanh khi co so co dong du hop dai dien tren 50% 

tbng so phi6u bieu quyet.
* t

2. Trubng hop khong du dieu kien tien hanh cupc hop theo quy dinh tai Khoan 1 
Di6u nay, trong vbng ba muoi (30) phut ke ttr thoi diem an dinh khai mac Dai hpi, nguoi 
trieu tap hop Dai h$i co quygn huy cupc hop. Dai hpi dong co ddng phai dupe trieu tap 

hop lin thu hai trong vbng ba muoi (30) ngay ke tu ngay du dinh to chuc Dai hpi dong co 

dong \kn thu nhit. Cube hop cua Dai hpi dong co dong trieu tap l&n thu hai chi dupe tien 

hanh khi co thanh vien tham du la cac co dong va nhung dai dien dupe uy quyen du hop
r ^ •> r r “r r

dai dieri cho it nhat ba muoi ba phan tram (33%) tong so phieu bieu quyet.

3. Trubng hop cupc hop trieu tap lan thb hai khong du dieu kien tien hanh theo qui 
dinh tai Khoan 2 Dibu nay, Dai hpi dong co dong lan thu ba dupe trieu tap trong vbng hai 
muoi (20) ngay kb tu ngay du dinh tibn hanh Dai hpi lan thu hai. Trubng hop nay, cupc

\ 7 / 7 ✓ ^ 7

hop cua Dai hpi dong cb dong dupe tien hanh khong phu thubc vao tong so phieu bieu
28
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quyet cua cac co dong dir hop va dirge coi la hop le, co quyen quyet dinh tat ca cac van de 

dir kien dirge phe chuan tai Dai hgi dong.co dong lan thu nhat.

4. Chi co Dai hoi dong co dong mdi co quyen quyet dinh thay doi chuong trinh hop 

da dugc gui kem theo thong bao mpi hop.

Dieu 28. The thuc tien hatlh hop va bieu quyet tai Dai hoi dong co dong
?

1. Truoc khi khai mac cuoc hop, Tap doan phai thuc hien thu tuc dang ky co dong 

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

het. Khi tien hanh dang ky co dong, Tap doan cap cho tung co dong hoac dai dien dugc
' y r if t

uy quyen co quyen bieu quyet mot the bieu quyet, tren do ghi so dang ky, ho va ten cua 

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

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

quyet dinh. Tong so phieu tan thanh, phan doi, bo phieu trang hoac khong hgp le theo
r \ r * r r \

tung van de dugc Chu tga thong bao ngay sau khi tien hanh bieu quyet van de do. Dai hoi
' if •» r ^

bau nhung ngubi chiu trach nhiem kiem phieu hoac giam sat kiem phieu theo de nghi cua 

Chu tga. So thanh vien cua ban kidm phieu do Dai hgi dong co dong quyet dinh can cu de 

nghi cua Chu tga cugc hgp.

2. Viec bau Chu tga, thu ky va ban kiem phieu cua cugc hgp Dai hgi dong co dong 

dugc quy dinh nhu sau:

a) Chii tich Hgi dong quan tri lam chu tga cac cugc hgp do Hgi dong quan tri trieu 

tap; truong hgp Chu tich vang mat hoac tarn thoi mat kha nang lam viec, thi cac thanh 

vien Hoi dong quan tri con lai bau mot nguoi trong so hg lam chu tga cugc hgp theo 

nguyen tac da so; truong hgp khong bau dugc nguoi lam chu tga, thi truong Ban kiem 

scat dieu khien de Dai hoi dong co dong bau chu tga cugc hgp trong so nhung ngubi du 

hgp va nguoi co so phieu bau cao nhat lam chu tga cugc hgp; Trong cac truong hgp khac, 
ngubi ky ten trieu tap hgp Dai hgi dong co dong dieu khien de Dai hoi dong co dong bau

r f \ t

chu tga cugc hgp va ngubi co so phieu bau cao nhat lam chu tga cugc hgp;

b) Chu tga cu mot hoac mot so ngubi lam thu Icy lap bien ban hgp Dai hgi dong co dong;
> 7 ' r •* r \

c) Dai hoi dong co dong bau mot hoac mot so ngubi vao ban kiem phieu theo de 

nghi cua chu tga cugc hgp.

3. Chuong trinh va noi dung hgp phai dugc Dai hgi dong cb dong thong qua ngay
trong phien khai mac. Chuong trinh phai xac dinh ro va chi tiet thoi gian doi vbi tung van \
de trong noi dung chuong trinh hgp.

7 \ f

4. Co dong hoac ngubi dugc uy quyen du hgp den sau khi cugc hgp da khai mac 

van dugc dang ky va cb quyen tham gia bieu quyet ngay sau khi dang ky; Chu tga khong 

dugc dung cugc hgp de nhung ngubi den muon dang ky. Trong trubng hgp nay, hieu lire 

cua nhung nbi dung bieu quyet truoc do khong thay dbi.

5. Dai hoi dong co dong thao luan va bieu quyet theo tung van de trong noi dung 

chuong trinh. Viec bieu quyet dugc tien hanh bang each thu the bibu quyet tan thanh nghi
29



quyet, sau do thu the bieu quyet khong tan thanh, cuoi cung kiem phieu tap hop so phieu 

bieu quylt tan thanh, khong tan thanh, Ichong co y kien. Ket qua kiem phieu ducfc chu tpa 

cong bo ngay trir£?c khi be mac cupc hop.

6. Nguoi trieu tap hop Dai hpi dong co dong co quyen:

a) . Yeu cau tat ca ngircri du hop chiu su kiem tra hoac cac bien phap an ninh hop 

phap hop ly Idiac;

b) Yeu cau co’ quan co tham quyen duy tri trat tir cupc hop; true xuat nhung nguoi 
khong tuan thu quy4n di6u hanh cua cM tpa, co y gay roi trat tir, ngan can tien trien binh 

thuong cua cupc hop hoac khong tuan thu cac yeu cau ve kiem tra an ninh ra khoi cupc 

hop Dai hpi d6ng c6 dong;

. 7. Chu tpa dai hpi co the ti£n hanh cac boat dong can thiet de dieu khien cupc hpp 

Dai hpi dong co dong mot each hop le, co trat tu, theo chuong trinh da dupe thong qua va
tri r ^

phan anh dupe mong muon cua da so dai bieu tham du. Quyet dinh cua Chu tpa ve trinh 

tu, thu tuc hoac cac su kien phat sinh ngoai chuong trinh cua Dai hpi dong co dong se
r r

mang tinh phan quyet cao nhat.
' > ■ ? /

8. Chu tpa co quyen hoan cupc hpp Dai hpi dong co dong da co du so nguoi dang
ky du hpp theo quy dinh ddn mot thoi diem khac hoac thay doi dia diem hpp trong cac 

truong hpp sau day:

a) Dia diem hpp khong co du cho ngoi thuan tien cho tat ca nguoi du hpp;

b) Cac phuong tipn thong tin tai dia diem hpp khong bao dam cho cac co dong du
? r

hop tham gia, thao luan va bieu quyet;
/

c) Co nguoi du hpp can trd, gay roi trat tu, co nguy co lam cho cupc hpp khong 

dupe tien hanh mot each cong bang va hpp phap.
r i

Thoi gian hoan toi da khong qua 03 ngay, ke tu ngay cupc hpp du dinh khai mac.

9. Truong hpp chu tpa hoan hoac tarn dung Dai hpi dong co dong trai voi quy dinh 

tai Khoan 8 Didu nay, Dai hpi dong c6 dong bau mot nguoi khac trong so nhung thanh 

vien tham du dd thay the chu tpa dieu hanh cupc hpp cho den luc ket thuc va hieu lire cac 

bieu quyet tai cupc hpp do khong bi anh huong.
10. Nguoi trieu t£p hpp Dai hpi dong co dong, sau khi da xem xet mot each can 

trong, co the tidn hanh cac bien phap thich hpp de:
a) Bo tri cho ngoi tai dia diem hpp Dai hpi dong co dong;
b) Bao dam an toan cho mpi nguoi co mat tai cac dia diem hpp;
c) Tao didu kien cho co dong tham du (hoac tiep tuc tham du) dai hpi.

> V* ? r

Hpi dong quan tri co toan quyen thay doi nhung bien phap neu tren va ap dung tat ca 

cac bien phap ndu Hpi dong quan tri thay can thiet. Cac bien phap ap dung co the la cap 

giay vao cua hoac su: dung nhung hinh thuc lira chon khac.
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Hang nam Tap doan to chuc Dai hoi dong co dong it nhat mot (01) lan. Dai hoi dong co
* r r \

dong thuong nien khong dirge to chuc dirai hinh thuc lay y kien bang van ban.
Dieu 29. Thong qua Quyet dinh cua Dai hoi dong co dong
1. Dai hoi dong co dong thong qua cac quyet dinh thuoc tham quyen bang hinh thuc

t r . r r \

bieu quyet tai cuoc hop hoac lay y kien bang van ban.
2. Quyet dinh cua Dai hoi dong co dong ve cac van de liet ke duai day dugc thong

> ' 7 r \ ^ * r

qua bang hinh thuc bieu quyet tai cuoc hop Dai hoi dong co dong. Truong hop can thiet
7 r f \ y

co the thuc hien theo hinh thuc lay y kien bang van ban nhu quy dinh tai Khoan 1 Dieu
' r f y

23 cua Dieu le. Trong truong hop lay y kien bang van ban thi trinh tu, thu tuc thuc hien 

theo Dieu 31 Dieu le nay:
a) Sua doi, bo sung Dieu le Tap doan;
b) Thong qua dinh huong phat tri£n Tap doan; Ke hoach dau tu va san xuat kinh 

doanh hang nam cua Tap doan;
c) Bao cao cua Hoi dong quan tri;
d) Bao cao cua Ban kiem soat;

7 t t y

e) Muc co tuc doi voi moi co phan cua tung loai;
f) Quyet dinh loai co phan va tong so co phan cua tung loai dugc quyen chao ban;

y r* \ 7

g) Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri va Ban kiem soat;
h) Quyet dinh dau tu hoac ban so tai san co gia tri bang hoac Ion hon 35% (ba muoi 

lam phan tram) tong gia tri tai san dugc ghi trong bao cao tai chinh gan nMt cua Tap doan;
i) Thong qua bao cao tai chinh hang nam;

♦ 7

j) To chuc lai, giai the, pha san Tap doan.
Dieu 30. Dieu kien de Nghi quyet, quyet dinh cua Dai hoi dong co dong dirge 

thong qua

1. Nghi quyet ve noi dung sau day dugc thong qua neu co tu (65%) trer len tong so 

phieu bau cac co dong co quyen bieu quyet co mat true tiep hoac thong qua dai dien dugc
' y 7

uy quyen co mat tai cuoc hgp Dai hoi dong co dong:

a) Sua doi va bo sung Dieu le;
7 y i t 7 y

b) Loai co phan va tong so co phan cua tung loai;
7 7

c) To chuc lai hay giai the Tap doan;

d) Du an diu tu hoac ban tai san co gia tri tu 35% tong gia tri tai san tro len dugc ghi 
trong bao cao tai chinh gin nhdt cua Tap doan;

7 \

e) Thay doi nganh, nghe va ITnh vuc kinh doanh;

f) Thay doi co cau to chuc quan ly Tap doan;
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2. Cac nghi quyet khac dirge thong qua khi duoc so co dong so huu tren 50% tong 

s6 phieu bi£u quyet cua tat ca co dong dir hop tan thanh tru truang hap quy dinh tai 
Khoan 1 va Khoan 3 Dieu nay;

* r > X 7

3. Viec bieu quyet bau thanh vien Hoi dong quan tri va Ban kiem scat phai thne 

hien theo phuang thuc bau don phieu, theo do moi co dong co tong so phieu bieu quyet 
tirang ung vai tong so co phan so huu nhan vai so thanh vien dugc bau cua Hoi dong 

quan tri hoac Ban kilm soat va co dong co quyen don het tong so phieu bau cua minh cho
r

mot hoac mot so ung cu vien.
\ i t

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

philu bau tinh tir cao xuong thap, bit dau tir ung cu vien co s6 phieu bau cao nhat cho den 

khi du s6 thanh vien quy dinh tai Di6u le nay. Truong hop co tir hai ung cir vien tra len dat 
cung so phieu bau nhu nhau cho thanh vien cuoi cimg cua Hoi dong quan tri hoac Ban kiem 

soat, thi se tien hanh bau lai trong so cac ung cu vien co so phieu bau ngang nhau hoac lua
t \

chon theo tieu chi quy che bau cir.

4. Thay doi cac quyen:

a) Nghi quylt, quyet dinh Dai hoi dong co dong ve noi dung lam thay doi bat Ipi
> ■» > r f t

quyen va nghTa vy cua co dong so huu co phan uu dSi chi dugc thong qua neu dugc so co
1 r V \

dong uu dai ciing loai du hop sd huu tir 75% tong so co phan uu dai loai do trb len tan
-» t r t y •

thanh hoac dugc cac co dong uu dai cung loai sd huu tir 75% tong so co phan uu dai loai
r t r

do trd len tan thanh trong trudng hgp thong qua nghi quyet dudi hinh thuc lay y kien 

bang van ban quy6n bieu quyet cua loai co phan uu dai neu tren biSu quyet thong qua. 
Viec td chuc cuoc hgp cua cac co dong nam giu mot loai co phan uu dai de thong qua 

viec thay doi quyen neu tren chi co gia tri khi co toi thieu hai (02) co dong (hoac dai dien 

dugc uy quyen cua ho) va nam giu toi thieu mot phan ba (1/3) gia tri menh gia cua cac cd 

phan loai do da phat hanh. Trudng hgp khdng co du sd dai bieu nhu neu tren thi cudc hop
i ' t •> \

dugc td chuc lai trong vong ba muai (30) ngay sau do va nhirng ngudi nam giu cd phan 

thude loai do (khdng phu thude vao sd lugng ngudi va sd cd phan) co mat true tiep hoac 

thong qua dai dien dugc uy quyen deu dugc cot la du sd lugng dai bieu yeu cau. Tai cac
•i r * \ r i \

cudc hop cua cd dong nam giu cd phan uu dai neu tren, nhung ngudi nam giu cd phan 

thude loai do cd mat true tiep hoac qua ngudi dai dien cd the yeu cau bd phieu kin. Mdi
i \ y f t \

cd phan cung loai cd quyen bieu quyet ngang bang nhau tai cac cudc hop neu tren.

b) Thu tuc tien hanh cac cudc hop ridng biet nhu vay dugc thuc hien tuang tu vai 
cac quy dinh tai Dieu 27 va Dieu 30 Dieu le nay.

c) Tru khi cac dieu khoan phat hanh cd phan quy dinh khac, cac quyen dac biet gin
lien vdi cac loai cd phan cd quyen uu dai doi vdi mot sd hoac tat ca cac van de lien quan
den viec phan phdi Igi nhuan hoac tai san cua Tap doan khdng bi thay ddi khi Tap doan

•* \
phat hanh them cac cd phan cung loai

» tty

5. Trudng hgp thong qua quyet dinh dudi hinh thuc lay y kien bang van ban, thi 
nghi quydt, quyet dinh cua Dai hdi dong cd dong dugc thong qua neu dugc sd cd dong sd 

huu tren 50% tong sd phidu bieu quyet cua tat ca cd dong co quydn bieu quyet tan thanh.
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6. Nghi quyet, quyet dinh cua Dai hoi dong co dong phai dirge thong bao den co
^ >9 t 7

dong co quyen dir hop Dai hoi dong co^dong^trong thoi han muoi lam (15) ngay, ke tir 

ngay nghi quyet, quyet dinh dirge thong qua; vice gui nghi quyet co the thay the bang 

viec dang tai len trang thong tin dien tu cua Tap doan.

Dieu 31. Tham quyen va the thuc lay y kien co dong bang van ban de thong qua
w r ' > *>

nghi quyet, quyet dinh cua Dai hoi dong co dong
i \ v r r \ ' 7 r f

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

cua Dai hoi dong co dong dugc thuc hien theo quy dinh sau day:
* 7 t

1. Hoi dong quan tri co quyen lay y kien co dong bang van ban de thong qua nghi 
quyet, quyet dinh cua Dai hoi dong co dong doi voi tat ca cac van de thuoc tham quyen

7 f \ t r y r

bieu quyet cua Dai hoi dong co dong khi xet thay can thiet vi Igi ich cua Tap doan, tru 

truong hgp quy dinh tai Khoan 2 Dieu 29 Dieu le nay.

2. Hoi dong quan tri chuan bi phieu lay y kien, du thao nghi quyet, quyet dinh cua 

Dai hoi dong co dong, cac tai lieu giai trinh du thao nghi quyet va gui den tat ca cac co
\ 7 f f F r

dong co quyen bieu quyet chain nhat muoi (10) ngay truac thai han phai gui lai phieu lay y
r 7 r r r

kien. Viec lap danh sach co dong gui phieu lay y kien thuc hien theo quy dinh tai Khoan 1 
va Khoan 2 Dieu 141 cua Luat Doanh nghiep. Yeu cau va each thuc gui phieu lay y kien va 

tai lieu kem theo thuc hien theo quy dinh tai Dieu 143 cua Luat Doanh nghiep;
r r f ' r

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

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

b) Muc dich lay y kien;
f Ft 7

c) Ho, ten, dia chi lien lac, quoc tich, so giay to phap ly cua co dong la ca nhan; ten, 
ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru so chinh cua co dong la to 

chuc hoac ho, ten, dia chi lien lac, quoc tich, so giay to phap ly cua dai dien theo uy 

quyen cua co dong la to chuc; so lugng co phan cua tung loai va so phieu bieu quyet cua 

co dong;

d) Van de can lay y kien de thong qua;
7 r \ ' f

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

doi vdi tirng van de lay y kien;

f) Thoi han phai gui ve Tap doan phieu lay y kien da dugc tra loi;

g) Hg, ten, chu ky cua Chu tich Hoi dong quan tri va Ngudi dai dien theo phap luat 
cua Tap doan;

f f . r 7

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

ngudi dai dien theo phap luat cua co dong la to chuc hoac ca nhan, ngudi dai dien theo 

phap luat cua to chirc dugc uy quyen;

5. Co dong co the gui phieu lay y kien da tra Idi den Tap doan theo mot trong cac 

hinh thuc sau day:
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a) Gui thin Phi^u lay y kien guri ve Tap doan phai dirge dung trong phong bi dan 

kin va khong ai dugc quyen ma trude khi kiem phieu;

b) Gui fax ho$c thu dien tu. Phieu lay y ki£n gdi ve Tap doan qua fax hoac thu dien 

tu phai dugc giu bi mat den thdi diem kiem phieu.
f / f \ ft

Cac phieu lay y kien gui ve Tap doan sau thdi han da xac dinh tai noi dung phieu lay
t / . ■

y kien hoac da bi md trong trudng hop gui thu va bi tiet Id trong trudng hop gui fax, thu
r . r r ^ r

dien tu la khong hop le. Phieu lay y kien khong dugc gtii ve dugc coi la phieu khong 

tham gia bidu quyet

6. Hoi ddng quan tri to chuc kiem phieu va lap bien ban kiem phieu dudi sir chung 

kidn ciia Ban kidm soat hoac cua cd ddng khong phai la ngudi dieu hanh doanh nghiep.
•>t t

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

a) Ten, dia chi tru sd chmh, ma so doanh nghiep;

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

c) Sd co ddng vdi tdng sd phieu bidu quyet da tham gia bidu quyet, trong do phan 

bidt sd phidu bidu quydt hgp Id va sd bidu quyet khong hgp Id va phuong thuc gdi bidu 

quydt, kem theo phu luc danh sach cd ddng tham gia bidu quydt;

d) Tong so phidu tan thanh, khong tan thanh va khong cd y kien ddi voi tung van de;

e) Cac van de da dugc thong qua;

f) Ho, ten, chu ky cua Chu tich Hoi ddng quan tri, Ngudi dai dien theo phap luat 
cua Tap doan, ngudi giam sat kiem phidu va ngudi kiem phidu.

> tt ft

Cac thanh vidn Hoi ddng quan tri, ngudi kiem phidu va ngudi giam sat kiem phieu 

phai lien ddi chiu trach nhidm ve tinh trung thuc, chmh xac cua bien ban kiem phidu; lien 

ddi chiu trach nhidm vd cac thidt hai phat sinh tu cac quyet dinh dugc thong qua do kiem 

phidu khong trung thuc, khong chmh xac;
•*t t t f

7. Bien ban kiem phidu va Nghi quydt phai dugc gui den cac co ddng trong thdi 
han mudi lam (15) ngay, ke tu ngay ket thuc kiem phidu. Trudng hop Tap doan co trang

9 t •» t y

thong tin dien tu, vide gui bien ban kiem phidu cd the thay the bang vide dang tai len 

trang thong tin dien tu cua Tap doan.

8. Nghi quyet dugc thong qua theo hinh thuc lay y kien cd ddng bang van ban neu 

dugc sd cd ddng sd huu tren 50% tdng sd phidu bidu quyet cua tat ca cd ddng co quyen
t f \ y

bidu quydt tan thanh trir cac ndi dung quy dinh tai Khoan 1 Dieu 30 va Diem a Khoan 4 

Dieu 30 Dieu le Tap doan.

9. Phieu lay y kien da dugc tra Idi, bien ban kiem phieu, nghi quydt da dugc thong 

qua va tai lieu co lien quan gui kem theo phieu lay y kien dugc luu giu tai tru sd chmh 

cua Tap doan.
t f t 9 \

10. Nghi quydt dugc thong qua theo hinh thuc lay y kien cd ddng bang van ban co 

gia tri nhu nghi quydt dugc thong qua tai cudc hop Dai hoi ddng cd ddng.
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Dieu 32. Bien ban hop Dai hoi dong cd dong
1. Cupc hop Dai hoi dong co dorff^hal^irac ghi bien ban va c6 the ghi am hoac

^ r •»

ghi va luu gill duoi hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet, co the lap 

them bang tieng nuoc ngoai va co cac npi dung chu yeu sau day:

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

nghiep, noi.dang ky kinh doanh;

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

c) Chuang trinh va npi dung cupc hop;

d) Chu tpa va thu ky;

e) Tom tat dien bien cupc hop va cac y kien phat bieu tai Dai hpi dong co dong ve
r %

tirng van de trong npi dung chuang trinh hop;

f) So co dong va tong so phieu bieu quyet cua cac co dong dir hop, phu luc danh sach
•> 9 r t \ f r y

dang ky co dong, dai dien co dong du hop vdi so co phan va so phieu bau tuang ung;
i r f 7 f f r \ 7 r

g) Tong so phieu bieu quyet doi vdi tirng van de bieu quyet, trong do ghi ro phuang 

thuc bieu quyet, tong so phieu hap le, khong hap le, tan thanh, khong tan thanh va khong
f 7 f f 7 f 7

cd y kien; ty le tuang ung tren tong so phieu bieu quyet cua co dong du hop;
r r 7 r

; h) Cac quyet dinh da dupe thong qua va ty le phieu bieu quyet thong qua tuang ung; 

i) Ho, ten, chu ky cua chu tpa va thu ky.
r t

Truong hap chu tpa, thu ky tu choi ky bien ban hop thi bien ban nay cd hieu lire neu 

dupe tat ca thanh vien khac cua Hpi dong quan tri tham du hop ky va cd day du npi dung theo 

quy dinh tai khoan nay. Bien ban hop ghi ro viec chu tpa, thu ky tir choi ky bien ban hop.
Bien ban dupe lap bang tieng Viet va tieng nude ngoai deu cd hieu luc phap ly nhu 

nhau. Truong hop cd sir khac nhau ve npi dung bien ban tieng Viet va tieng nude ngoai, 
thi npi dung trong bien ban tieng Viet cd hieu lire ap dung.

^ f

2. Bien ban hop Dai hpi dong cd dong phai lam xong va thong qua trude khi be 

mac cupc hop.

3. Chu tpa va thu ky cupc hop hoac ngudi khac ky ten trong bien ban hop phai 
lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua npi dung bien ban.

4. Bien ban hop Dai hpi dong cd dong phai dupe gui den tat ca cd dong trong thdi
7 f i r

han mudi lam (15) ngay, ke tu ngay ket thuc cupc hop; viec gui bien ban kiem phieu cd
7 r y

the thay the bang viec dang tai len trang thong tin dien tu cua Tap doan.
y 7 y y

5. Bien ban hop Dai hpi dong cd dong dupe coi la bang chung xac thuc ve nhttng 

edng viec da dupe tien hanh tai cupc hop Dai hpi dong co dong tru khi cd y kien phan ddi 
ve npi dung bien ban dupe dua ra theo dung thu tuc quy dinh trong vdng mudi (10) ngay 

ke tir khi gui bien ban.
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6. Bien ban hop Bai hoi dong co dong, phu luc danh sach co dong dang ky du hop, 
nghi quyet da dugc thong qua va tai lieu co lien quan gui kem theo thong bao mdi hop 

phai dugc luu giu tai tru scr chinh cua Tap doan.

Bieu 33. YSu cau huy bo quyet dinh cua Bai hoi dong co dong

1. Trong thbi han chin muai (90) ngay, ke tu ngay nhan dugc bien ban hop Dai hoi 
ddng co dong hoac bien ban ket qua kiem phieu lay y kien Bai hoi dong co dong, co 

dong, nhom cd dong quy dinh tai Khoan 3 Bieu 9 cua Bieu le nay co quyen yeu cau Toa
f \ r '

an hoac Trgng tai xem xet, huy bo nghi quyet hoac mot phin noi dung nghi quyet, quyet 
dinh cua Bai hoi dong co dong trong cac trubng hgp sau day:

a) Trinh tu va thu tuc trieu tap hgp va ra quyet dinh cua Bai hoi dong co dong 

khong thuc hien dung theo quy dinh cua Luat Doanh nghiep va Bieu le nay, trir truang 

hgp quy dinh tai Khoan 2 Bieu nay;
f \

b) Noi dung nghi quyet vi pham Phap luat hoac Bieu le nay;

2. Cac nghi quyet, quyet dinh cua Bai hoi dong co dong dugc thong qua bang 100% 

t6ng sd c6 ph§n co quy6n bieu quyet la hgp phap va co hieu luc ngay ca khi trinh tu va 

thu tuc thong qua nghi quyet do khong dugc thuc hien dung nhu quy dinh.

3. Truong hgp quyet dinh ciia Bai hoi dong co dong bi huy bo theo quyet dinh cua 

Toa an hoac Trong tai, nguoi trieu tap cuoc hop Bai hoi dong co dong bi huy bo co the 

xem xet t6 chuc lai Bai hoi dong co ddng trong vong ba muai (30) ngay theo trinh tu, thu 

tuc quy dinh tai Luat Doanh nghiep va Bieu le nay.
9 7 '

4. Truong hgp co co dong, nhom co dong yeu cau Toa an hoac Trgng tai huy bo 

nghi quydt, quyet dinh cua Bai hoi ddng co dong theo quy dinh tai Bieu 151 cua Luat 
Doanh nghiep, thi cac nghi quyet do van co hieu luc thi hanh cho den khi Toa an, Trgng 

tai co quydt dinh khac, tru trubng hgp ap dung bien phap khan cap tarn thbi theo quyet 
dinh cua co quan co tham quyen.

Muc 2

HOI BONG QUAN TRI

Bieu 34. Thanh phan va nhiem ky cua Thanh vien Hoi dong quan trj
* \

1. Hoi dong quan tri la co quan quan ly Tap doan, co toan quyen nhan danh Tap
•> / \ 7

doan de quyet dinh, thuc hien cac quyen va nghTa vu cua Tap doan khong thuoc tham 
% \ •> 

quyen cua Bai hoi dong co dong.

2. So lugng thanh vien Hoi dong quan tri cua Tap doan do Bai hoi dong co dong 

quyet dinh toi thieu la 03 (ba) thanh vien va khong qua 11 (mubi mot) thanh vien. Co ciu 

Hoi dong quan tri can dam bao su can doi giua cac thanh vien co kien thuc va kinh 

nghiem ve phap luat, tai chinh, ITnh vuc boat dong kinh doanh cua Tap doan va co xet yeu
f y r y r

to ve gibi. So lugng thanh vien Hoi dbng quan tri toi da la 09 (chin) ngubi. Nhiem ky ciia 

thanh vien Hoi ddng quan tri khong qua 05 nam va co the dugc bau lai vbi so nhiem ky
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khong han che. Tong so thanh vien doc lap Hoi dong quan tri thuc hien theo quy

Ca cau Hoi dong quan tri cua Tap doan can dam bao su can doi giua cac thanh vien 

dieu hanh va cac thanh vien khong dieu hanh. Toi thieu mot phan ba (1/3) tong so thanh
vien Hoi dong quan tri phai la thanh vien khong dieu hanh de dam bao tfnh doc lap cua

\
Hoi dong quan tri.

3. Truong hop tat ca thanh vien Hoi dong quan tri ciing ket thuc nhiem ky, thi cac 

thanh vien do tiep tuc la thanh vien Hoi dong quan tri cho den khi co thanh vien mbi duqc
\ r r

bau thay the va tiep quan cong viec.

4. Cac co dong nam giQ1 co phan co quyen bieu quyet co quyen gop so quyen bieu 

quyet cua tirng nguoi lai voi nhau de de cu cac ung vien Hoi dong quan tri. Co dong hoac 

nhom co dong nam giu tu khong phay mot phan tram (0,1%) den duoi muoi phan tram 

(10%) tong so co phan co quyen bieu quyet duqc de cu mot (01) ung vien; tir muoi phan 

tram (10%) den duoi ba muoi phan tram (30%) duqc de cu toi da hai (02) ung vien; tir ba 

muoi phan tram (30%) den duoi bon muoi phan tram (40%) duqc de cu toi da ba (03) 

ung vien; tir bon muoi phan tram (40%) den duoi nam muoi phan tram (50%) duqc de cir 
toi da bon (04) ung vien; tir nam muoi ph4n tram (50%) d£n duoi sau muoi phan tram 

(60%) duqc de cir toi da nam (05) ung vien; tir sau muoi phan tram (60%) den duoi bay 

muoi phan tram (70%) duqc de cu toi da sau (06) ung vien; tir bay muoi phan tram (70%) 

den duoi tarn muoi phan tram (80%) duqc de cu toi da bay (07) ung vien; tir tarn muoi 
phan tram (80%) den duoi chin muoi phan tram (90%) duqc de cir toi da tarn (08) irng 

vien; tir chin muoi phan tram (90%) trb len duqc de cir du ung cir vien.

5. Truong hop so luqng cac ung vien Hoi dong quan tri thong qua de cu va ung cir 
van khong du so luqng can thiet, Hoi dong quan tri duong nhiem co the de cir them irng 

cir vien hoac to chuc de cir theo co che duqc Tap doan quy dinh tai Quy che nqi bq ve 

quan tri Cong ty cua Tap doan.Viec Hoi dong quan tri gibi thieu them irng vien phai duqc
r \ t t \ \

cong bo ro rang trubc khi Dai hoi dong co dong bieu quyet bau thanh vien Hoi dong quan 

tri theo quy dinh cua phap luat.

6. Viec bo nhiem cac thanh vien Hoi dong quan tri phai duqc cong bb thong tin 

theo cac quy dinh cua Phap luat.
x r * •>

7. Thanh vien Hoi dong quan tri khong nhat thiet phai la co dong cua Tap doan.

Dieu 35. Tieu chuan va dieu kien lam thanh vien Hoi dong quan tri

1. Thanh vien Hoi dong quan tri phai co cac tieu chuan va dieu kien sau day:

a) Co nang luc hanh vi dan sir day du, khong thuqc dbi tuqng khong duqc quan ly 

doanh nghiep theo quy dinh tai Khoan 2 Dieu 17 cua Luat Doanh nghiep;

b) Co trinh do dai hoc trb len, co nang luc quan ly va kinh doanh, cb kinh nghiem thuc 

te trong quan tri kinh doanh hoac trong Imh vuc, nganh, nghe boat dong cua Tap doan.

dinh hien hanh.
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c) Thanh vien Hoi dong quan tri cua Tap doan co the dong thoi la thanh vien Hoi 
ddng quan tri cua Cong ty khac nhung khong duac dong thai la thanh vien Hoi dong quan 

tri tai qua 05 cong ty khac, thoi han co hieu lire ap dung ke tu ngay 01/08/2019.

d) Thanh vien Hoi dong quan tri khong duoc la ngiroi co quan he gia dinh cua Tong 
giam doc va ngudi quan ly khac cua Tap doan; cua nguoi quan ly Tap doan, ngiroi co 
thdm quy6n b6 nhiem nguoi quan ly cong ty me.

e) Chua tung bi each churc Chu tich Hoi dong thanh vien, thanh vien Hoi dong 

thanh vien hoac Chu tich, Giam doc, Pho Giam doc hoac Tong Giam doc, Pho Tong 

Giam doc cua doanh nghiep nha nuoc;

f) Co sue khoe, pham chat dao due tot, trung th\rc, liem khi£t, hieu biet va co y 

thu-c ch^p hanh Phap luat;

2. Thanh vi§n Hoi dong quan tri doc lap la thanh vien Hoi dong quan tri co du dieu 

kien, tieu chu^n theo quy dinh tai Khoan 1 Dieu nay va dap Ung cac dieu kien sau:

a) Khong phai la nguoi dang lam viec cho Tap doan, cong ty con cua Tap doan; 
khong phai la nguoi da tung lam viec cho Tap doan, cong ty con cua Tap doan it nhat 
trong ba (03) nam lien trude do;

f t ^ '

b) Khong phai ngudi true tiep hoac gian tiep so huu it nhat mot phan tram (1%) 

t6ng s6 c6 phan co quyen bieu quyet cua Tap doan;

c) Khong phai la ngudi dang hudng luong, thu lao tu Tap doan, tru cac khoan phu 

cip ma thanh vien Ploi dong quan tri duoc hudng theo quy dinh;

d) Khong phai la ngudi da tung lam thanh vien Hoi dong quan tri, Ban kiem soat 
cua cong ty it nhit trong 05 nam lien trude do, trir trudng hop duoc bo nhiem lien tuc 02 

nhiem ky.

3. Thanh vien Hoi dong quan tri doc lap phai thdng bao vdi Hoi dong quan tri ve 

viec khong con dap ung du dieu kien theo quy dinh tai Khoan 2 Dieu nay va duong nhien 

khong con la thanh vien doc lap Hoi dong quan tri ke tu ngay khong dap ung du dieu 

kien. Hoi dong quan tri phai thong bao trudng hop thanh vien doc lap Hoi dong quan tri 
khong con dap ung du dieu kien tai cupc hop Dai hoi dong co dong gan nhat hoac trieu 

tap hop Dai hoi dong co dong de bau bo sung hoac thay the thanh vien doc lap Hoi dong 

quan tri do trong thoi han 06 thang ke ttr ngay nhan dupe thong bao cua thanh vien doc 

lap Hoi dong quan tri co lien quan.

4. Ung cu, d8 exx thanh vien Hoi dong quan tri:

Trudng hop da xac dinh dupe trude ung vien, thong tin lien quan den cac ung vien
9 9 9 ' / 9

Hoi dong quan tri dupe dua vao tai lieu hop Dai hoi dong co dong va cong bo toi thieu 

mudi (10) ngay trude ngay khai mac cupc hop Dai hpi ddng co dong tren trang thong tin
9 9 9 9 N f

dien tu cua Tap doan de co ddng co the tim hieu ve cac ung vien nay trude khi bo phieu. 
Ung vien Hpi ddng quan tri phai co cam ket bang van ban vd tinh trung thuc, chinh xac 

va hop ly cua cac thong tin ca nhan dupe cong bo va phai cam ket thuc hien nhiem vu
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mot each trung thirc neu dupe bau lam thaiih vien Hoi dong quan tri. Thong tin lien quan 

den ung vien Hoi dong quan tri duac c6ng,bp:b.ap gom cac noi dung toi thieu sau day:

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

b) Trinh do hoc van;

c) Trinh do chuyen mon;

d) Qua trinh pong tac;
r \

e) Cac cong ty ma ung vien dang nam giu chuc vu thanh vien Hoi dong quan tri va 

cac chuc danh quan ly khac;

f) Bao cao danh gia ve dong gop cua ung vien cho Tap doan, trong truing hop 

ung vien do hien dang la thanh vien Hoi dong quan tri cua Tap doan;

g) Cac Iqi ich co lien quan toi Tap doan (neu co);

h) Ho, ten cua co dong hoac nhom co dong de cu ung vien do (neu co);

i) Cac thong tin khac (neu co).

Bieu 36. Quyen han va nghla vu cua Hoi dong quan trj

1. Hoat dong kinh doanh va cac cong viec cua Tap doan phai chiu sir giam sat va chi 
dao cua Hoi dong quan tri. Hoi dong quan tri la co quan co day du quyen han de thuc hien 

cac quyen va nghla vu cua Tap doan khong thuoc tham quyen cua Bai hoi dong co dong.

2. Quyen va nghTa vu cua Hoi dong quan tri do luat phap, Bieu le Tap doan va Bai 
hoi dong co dong quy dinh. Cu the, Hoi dong quan tri co nhu’ng quyen han va nghTa vu sau:

r * r 9 f

a) Quyet dinh chien luge, ke hoach phat trien trung han va ke hoach kinh doanh 

hang nam cua Tap doan;

b) Xac dinh cac muc tieu hoat dong tren co so cac muc tieu chien luge dugc Bai hoi
r 9

dong co dong thong qua;
r r r \

c) Giai quyet cac Idiieu nai cua Tap doan doi vdi ngudi dieu hanh doanh nghiep 

cung nhu quyet dinh lira chon dai dien cua Tap doan de giai quyet cac van de lien quan 

tdi cac thu tuc phap ly doi vdi ngudi dieu hanh do;

d) Quyet dinh mua lai co phan theo quy dinh tai Khoan 1 Bieu 19 cua Bieu le nay;

e) Quyet dinh phuong an dau tu va du an dau tu trong thim quyen va gidi han theo 

quy dinh cua Phap luat;

f) Quyet dinh giai phap phat trien thi trudng, tiep thi va cong nghe;

g) Thong qua hgp dong mua, ban, vay, cho vay va hgp dong khac co gia tri bang 

hoac Idn han 10% (mudi phan tram) tong gia tri tai san dugc ghi trong bao cao tai chinh 

gan nhat cua Tap doan. Quy dinh nay khong ap dung doi vdi hgp dong va giao dich quy 

dinh tai Biem f Khoan 2 Bieu 22, Khoan 1 va Khoan 3 Bieu 49 cua Bieu le nay;
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h) B^u, mien nhiem, bai nhiem CM tich Hoi dong quan tri; bo nhiem, mien nhiem,
^ t r + rt

ky hqp dong, cham dut hop dong va quyet dinh muc luang doi vai Tong Giam doc; Bo 

nhiem, miln nhiem, ky hop dong, cham dut hop dong va quyet dinh muc luong vdi Pho 

Tong Giam doc, Ke toan trudng va nguai dieu hanh khac cua Tap doan;

i) Thong qua de Tong Giam doc quyet dinh ve quy hoach, bo nhiem, bo nhiem lai, 
tu chuc, mi6n nhiem, dieu dong, luan chuyen, khen thudng, ky luat, thoi viec, nghi huu 

d6i vai Trudng cac Ban, Chanh van phdng, Trudng cac dan vi phu thupc Tap doan;

j) Bao cao Dai hoi dong cd dong ve viec Hoi dong quan tri bo nhiem Tong Giam 

ddc Tap doan;

k) Cu Ngudi dai dien phSn vdn gop cua Tap doan va cu Ngudi dai dien theo uy 

quySn tham gia Hoi dong quan tri/Hpi dong Thanh vien, Ban kiem soat tai doanh nghiep 

khac, quyet dinh mdc thu lao, quyen lai ya nghta vu cua nhung ngudi do;

l) Giam sat, chi dao T6ng Giam ddc va ngudi quan ly khac trong dieu hanh cdng 

viec kinh doanh hang ngay cua Tap doan;

m) Quyet dinh quy che npi bp ve quan tri cdng ty cua Tap doan sau khi dupe Dai hdi 
ddng cd dong chap thuan thong qua de bao ve cd dong;

n) Td chuc hoat ddng kiem loan npi bp va quyet dinh thanh lap dan vi kiem toan
r

npi bp cua Tap doan (neu cd).

o) Quydt dinh ca cau td chuc Tap doan; Quyet dinh thanh lap cdng ty con, lap chi nhMi, 
van phdng dai dien cua Tap doan va viec gop vdn, mua cd phan cua doanh nghiep khac;

p) Duyet chuang trinh, npi dung tai lidu phuc vu hop Dai hdi ddng cd ddng, trieu tap 

hop Dai hdi ddng cd ddng hoac lay y kien de Dai hdi ddng cd ddng thong qua quyet dinh;
9

q) Trinh bao cao tai chinh nam da dupe kiem toan, bao cao quan tri Tap doan len
* 9

Dai hdi ddng cd ddng;
\ ^ 9 f 9

r) De xuat muc cd tuc hang nam; quyet dinh thdi han va thu tuc tra cd tuc;

s) Dd xuat cac loai cd phan phat hanh va tong so cd phan phat hanh theo tung loai;
^ r f 9 7 r \

t) De xuat viec phat hanh trai phieu chuyen ddi va trai phieu kern chung quyen;
r .-ter y

u) Quyet dinh gia chao ban cd phieu, trai phieu trong trudng hop dupe Dai hdi ddng
7 >

cd ddng uy quyen;

v) Be xuat Dai hdi ddng cd ddng viec td chuc lai, giai the, yeu cau pha san Tap doan;

w) Phe duyet cac van de kinh doanh hoac giao djeh ma Hdi ddng quan tri quyet dinh 

can phai co sir chap thuan trong pham vi quyen han va trach nhiem cua minh.

x) Cac quydn va nghTa vu khac dupe quy dinh trong Dieu le nay.
r \ ' 9

3. Nhung van de sau day phai dupe Hdi ddng quan tri phe chuan: 

a) Thanh lap cac chi nhanh hoac van phdng d^i dien cua Tap doan;
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b) Thanh lap cac cong ty con cua Tap doan;

c) Trong pham vi quy dinh tai Khftan 2nE)ieu 153 Luat doanh nghiep va tru truang 

hap quy dinh tai Khoan 2.Dieu 138 va Khoan 1, Khoan 3 Dieu 167 Luat doanh nghiep
\ t f y f

phai do Dai hoi dong co dong phe chuan, Hoi dong quan tri quyet dinh viec thirc hien,
? \

sua doi va huy bo cac hap dong cua Tap doan;

d) Chi dinh va bai nhiem nhung nguai duac Tap doan uy nhiem la dai dien thuang 

mai va Luat su cua Tap doan;

e) Viec vay no va viec thirc hien cac khoan the chap, bao dam, bao lanh va boi 
thuang cua Tap doan;

f) Cac khoan dau tu khong thuoc ke hoach kinh doanh va ngan sach vuat qua 10% 

gia tri ke hoach va ngan sach kinh doanh hang nam;

g) Viec mua hoac ban co phan, phan von gop tai cac cong ty khac duac thanh lap a 

Viet Nam hay nuac ngoai;

h) Viec dinh gia tai san gop vao Tap doan khong phai bang tien trong dot phat hanh
•> * r \ \ r \ ,

co phieu hoac trai phieu cua Tap doan, bao gom vang, quyen su dung dat, quyen sa huu 

tri tue, cong nghe va bi quyet cong nghe;

i) Viec mua lai hoac thu hoi khong qua 10% tong so co phan cua tfrng loai da duac 

chao ban trong much hai (12) thang;

j) Quyet dinh gia mua lai hoac thu hoi co phan cua Tap doan;
t \ y f \

k) Cac van de kinh doanh hoac giao dich ma Hoi dong quyet dinh can phai co su 
✓ ^

chap thuan trong pham vi quyen han va trach nhiem cua minh.

4. Hoi dong quan tri phai bao cao Dai hoi dong co dong ve boat dong cua minh, cu
the la viec giam sat cua Hoi dong quan tri doi vai Tong Giam doc va nguai dieu hanh
khac trong nam tai chinh. Truang hap Hoi dong quan tri khong trinh bao cao len Dai hoi 

> 7dong co dong, bao cao tai chmh nam cua Tap doan bi coi la khong co gia tri va chua duac 

Hoi dong quan tri thong qua.

5. Hoi dong quan tri thong qua quyet dinh bang bieu quyet tai cuoc hop hoac lay y
' > r f «■»> >

kien bang van ban theo nguyen tac da so qua ban. Moi thanh vien Hoi dong quan tri co 

mot phieu bieu quyet.

6. Khi thuc hien chuc nang va nhiem vu va quyen han cua minh, Hoi dong quan tri
> r r ^

tuan thu dung quy dinh cua Phap luat, Dieu le va nghi quyet, quyet dinh cua Dai hoi dong
? rry

co dong. Trong truang hap nghi quyet, quyet dinh do Hoi dong quan tri thong qua trai vai 
quy dinh cua Phap luat hoac Dieu le nay gay thiet hai cho Tap doan, thi cac thanh vien

r y

tan thanh thong qua nghi quyet do phai cung lien doi chiu trach nhiem ca nhan ve nghi 
quyet do va phai den bu thiet hai cho Tap doan; thanh vien phan doi thong qua nghi quyet 
noi tren duac mien tru trach nhiem;

7. Tru khi phap luat va Dieu le quy dinh khac. Hoi dong quan tri co the uy quyen cho 

nhan vien cap duai va nguai dieu hanh khac dai dien xu ly cong viec thay mat cho Tap doan.
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8. Cac tieu ban thuoc Hoi dong quan tri:
\ ft 9 \

a) Hoi dong quan tri co the thanh IJp tieu ban true thuoc de phu trach ve chinh sach 

phat tridn, nhan sir, luang thuang, kiem toan noi bo. So luqng thanh vien cua tieu ban do 

Hgi dong quan tri quyet dinh, nhung nen co it nhat ba (03) nguai bao gom thanh vien cua 

H6i dong quan tri va thanh vien ben ngoai. Cac thanh vien doc lap Hoi dong quan 

tri/thanh vien Hoi dong quan tri khong dieu hanh nen chiem da so trong tieu ban va mot
t ' 9 9 /

trong so cac thanh vien nay dugc bo nhiem lam Trudng tieu ban theo quyet dinh cua Hoi 
dong quan tri. Hoat dong cua tieu ban phai tuan thu theo quy dinh cua Hoi dong quan tri.

r 9 * 9 r

Nghi quyet cua tieu ban chi co hieu luc khi co da so thanh vien tham dir va bieu quyet 
thong qua tai cuoc hop cua ti6u ban la th^nh vien Hoi dong quan tri.

b) Viec thuc thi quyet dinh cua Hoi dong quan tri, ho|c cua tieu ban true thuoc Hoi 
dong qu&n tri, hoac cua nguai co tu each thanh vien tieu ban Hoi dong quan tri phai phu 

hap vdi cac quy dinh phap luat hien hanh va quy dinh tai Bidu le Tap do&n.

Bieu 37. Chu tich Hoi dong quan tri
1. Chu tich Hoi dong.quan tri do Hoi dong quan tri bau, mien nhiem, bai nhiem trong 

s6 cac thanh vien Hoi dong quan tri. Chu tich Hoi dong Quan tri phai co kinh nghiem it
t \ \

nhat ba (03) nam quan ly, dieu hanh doanh nghiep thuoc nganh, nghe kinh doanh chinh 

hoac nganh, nghd co lidn quan den nganh, nghe kinh doanh chinh eda Tap doan.

- Chu tich Hoi dong quan tri la Nguai dai dien theo phap luat Tap doan.

- Chu tich H6i dong quan tri khdng dugc kiem nhiem chuc danh Tong Giam doc
cua Tap doan.

2. CM tich Hoi dong quan tri co cac quyen va nghla vu sau day:

a) Lap chuang trinh, ke hoach hoat dong cua Hoi dong quan tri;

b) Chudn bi hoac to elure viec chuAn bi chuang trinh, noi dung, tai lieu phuc vu 

cuoc hop; trieu tap v& chu toa cuoc hop Hoi dong quan tri;

c) T6 chuc viec thong qua nghi quyet, quyet dinh cua Hoi dong quan tri;

d) T6 chuc theo doi va giam sat viec thuc hien cac nghi quyet, quyet dinh cua Bai 
hoi dong co dong va Hoi dong quan tri; co quyen thay mat Hoi dong quan tri dinh chi cac
ft' ' ' ^

quyet dinh cua Tong Giam doc Tap doan trai vai nghi quyet, quyet dinh cua Bai hoi dong 

co dong, Hoi dong quan tri;

e) Chu toa hop Bai hoi dong co dong, cuoc hop Hoi dong quan tri;
•) / r

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

chien luge, ket qua hoat dong cua Tap doan, ket qua quan ly di£u hanh cua Tong Giam 

doc Tap doan;
> x r \

g) Cac quyen khac theo quy dinh cua Bieu le nay theo phan cap, uy quyen cua Hoi 
d6ng quan tri va Phap luat co lien quan;
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3. Truang hap Chii tich Hoi dong quan tri vang mat hoac khong the thuc hien duac 

nhiem vu cua minh, thi uy quyen hangman b^i. cho mot thanh vien khac thuc hien cac 

quyen va nghTa vu cua Chu tich Hoi dong quan tri, Truong hop khong co nguoi dupe uy 

quyen, thi cac thanh vien con lai bau mot ngubi trong so cac thanh vien tarn thbi giu chuc 

Ghu tich Hoi dong quan tri theo nguyen tac da so.

4. Truong hop Chu tich Hoi dong quan tri tu chuc hoac hi bai mien, Hoi dong quan 

tri phai bau ngubi thay the trong thbi han mubi (10) ngay ke tu hgay co quyet dinh bai 
mien hoac chap thuan tu chuc cua Hoi dong quan trj.

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

kiem tra cua Hoi dong quan tri cho cac co dong tai cube hop Dai hoi dong co dong.

6. Hoi dong quan tri chi dinh it nhat 01 ngubi lam cac nhiem vu cua Ngubi phu trach 

quan tri Tap doan &k h§ trp boat dong quan tri Tap doan dupe tien hanh mot each co hieu 

qua. Nhiem ky dau tien khi thanh lap cua Ngubi phu trach quan tri Tap doan la ba (03) 

nam, cac nhiem ky tiep theo khong qua nam (05) nam. Ngubi phu trach quan tri Tap doan 

phai la ngubi co hieu biet ve phap luat, khong dupe dong thbi lam viec cho cong ty kiem 

toan doc lap dang thuc hien kiem toan cac bao cao tai chinh cua Tap doan, Hoi dong quan 

tri co the bai nhiem Ngubi phu trach quan tri Tap doan khi can nhung khong trai vbi cac 

quy dinh phap luat hien hanh ve lao dong. Hoi dong quan tri co the bo nhiem Trp ly Ngubi 
phu trach quan tri Tap doan tuy tung thbi diem. Ngubi phu trach quan tri Tap doan co 

quyen va nghTa vu sau:

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

dinh va cac cong viec lien quan giua Tap doan va co dong;
7 ^ *) \ 7

b) Chuan bi cac cube hop Hbi dong quan tri, Ban kiem scat va Dai hbi dong cb
* ^ 7

dong theo yeu cau cua Hbi dong quan tri hoac Ban kiem soat;
r y

c) Tu van ve thu tuc cua cac cube hop;

d) Tham du cac cube hop;

e) Tu van thu tuc lap cac nghi. quyet, quyet dinh cua Hbi dong quan tri phu hop vbi
luat phap;

f) Cung cap cac thong tin tai chinh, ban sao bien ban hop Hbi dong quan tri va cac
> 7

thong tin khac cho thanh vien Hbi dong quan tri va Kiem soat vien;

g) Giam sat va bao cao Hbi dong quan tri ve boat dong cong bb thong tm cua Tap doan;

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

Bieu 38. Cube hop Hoi dong quan tri

1. Truong hop Hbi dong quan tri bau Chu tich thi Chu tich Hbi dong quan tri se 

dupe bau trong cube hop dau tien cua nhiem ky Hbi dong quan tri trong thbi han bay (07) 

ngay lam viec, ke tu ngay ket thuc bau cu Hbi dong quan tri nhiem ky do. Cube hop nay 

do thanh vien cb so phieu bau cao nhat hoac ty le phieu bau cao nhat trieu tap va chu tri.
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Truang hap co nhieu han mot thanh vien co so phieu bau hoac ty le phieu bau cao nhat
\ r r * r

va ngang nhau thi cac thanh vien bau theo nguyen tac da so de chon 01 nguoi trong so hp 
%

trieu tap hop Hoi dong quan tri.

2. Hoi d6ng quan tri co the hop dinh ky hoac bat thuong. Cupc hop Hoi dong quan 

tri dupe ti6n hanh tai tru so chinh cua Tap doan hoac tai dia diem khac of Viet Nam hoac
t ' /

b nubc ngoai theo quyet dinh ctia Chu tich Hoi dong quan tri va dupe su nhat tri cua Hoi dong 

quan tri.

3. Chu tich Hoi ddng quan tri phai trieu tap cac cupc hop Hoi dong quan tri dinh ky 
va bit thuong, lap chuong trinh nghj sir, thbi gian va dia di6m hop it nhit nam (05) ngay

t r ^ /

lam viec trade ngay hop. Chu tich co the trieu tap hop khi xet thay can thiSt, nhung moi 
quy phai hop it nhat mot (01) lan.

4. Chu tich Hoi ddng quan tri phai trieu tap hop Hoi dong quan tri, khong dupe tri
r • r r >

hoan neu khong co ly do chinh dang, khi mot trong so cac doi tupng dubi day de nghi 
bang van ban neu ro muc dich cupc hop, van de can thao man:

a) Ban kiem soat;

b) T6ng Giam dbc hoac it nhat 05 ngubi quan ly khac;

c) Thanh vien dpc lap Hpi dong quan tri;

d) It nhit 02 thanh vien dieu hanh cua Hpi dong quan tri;

e) Cac trubng hop khac do Dieu le Tap doan quy dinh.

5. Chu tich Hpi dong quan tri phai trieu tap hop Hpi dong quan tri trong thbi han 07 

ngay lam viec, k£ tu ngay nh£n dupe de nghi quy dinh tai Khoan 4 Dieu nay. Trubng hop 

Chu tich khong trieu tap hop Hpi dong quan tri theo de nghi thi Chu tich phai chiu trach 

nhiem v6 nhung thi$t hai xay ra doi voi Tap doan; ngubi de nghi co quyen thay the Hpi 
ddng quan tri trieu t$p hop H6i dong quan tri.

6. Thong bao hop Hpi dong quan tri phai dupe gui cho cac thanh vien Hpi dong 

quan tri va cac Kiem soat vien it nhat nam (05) ngay lam viec trubc ngay hop. Thanh vien 

Hpi dong quan tri co the tir choi thong bao mbi hop bang van ban, viec tir chbi nay co the 

dupe thay doi hoac huy bb bang van ban cua thfinh vien Hpi dong quan tri do. Thong bao 

hop Hpi dong quan tri phai dupe lam bang van ban bang tieng Viet va phai thong bao day
9 ' ^

db thbi gian, dia diem hop, chuong trinh, npi dung cac vein de thao luan, kem theo tai lieu
if rtt

can thiet ve nhung van de dupe thao luan va bieu quyet tai cupc hop va phieu bieu quyet 
cua thanh vien.

Thong bao mbi hop dupe gui bang thu, fax, thu dien tu hoac phuong tien khac, 
/ > 

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

7. Chu tich Hpi dong quan tri hoac ngubi trieu tap gui thong bao mbi hop va cac tai 
lieu kem theo dbn cac Kibm soat vien nhu doi vbi cac thanh vien Hpi dong quan tri.
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Kiem soat vien co quyen dir cac cupc hop cua Hoi dong quan tri; co quyen thao luan 

nhung khong duac bieu quyet.

8. Cuoc hop cua Hoi dong quan tri duac tien hanh khi co tir ba phan tir (Va) t6ng so 

thanh vien Hoi dong quan tri co mat true tiep hoac thong qua nguoi dai dien (nguoi duac 

uy quyen) neu duac da so thanh vien Hoi dong quan tri chap thuan. Truong hap cupc hop
duac trieu tap theo quy dinh khoan nay khong du so thanh vien du hop theo quy dinh thi 
dupe trieu tap lan thu hai trong thai han 07 ngay, ke tu ngay du dinh hop lan thu nhat. 
Tmang hop nay, cupc hop dupe tien hanh, neu co han mot nua so thanh vien Hpi dong 

quan tri du hop.

9. Cupc hop cua Hpi dong quan tri co the to chuc theo hinh thuc hpi nghi true tuyen 

giua cac thanh vien cua Hpi dong quan tri khi tat ca hoac mot so thanh vien dang a nhung
9 > AM K t

dia diem khac nhau vai dieu kien la moi thanh vien tham gia hop deu co the:
\ .9

a. Nghe tung thanh vien Hpi dong quan tri khac cung tham gia phat bieu trong cupc hop;

b. Phat bieu vai tat ca cac thanh vien tham du khac mot each dong thai. Viec thao
9 * f '

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

phuang tien lien lac thong tin khac hoac ket hop cac phuang thurc nay. Thanh vien Hpi
\ 9

dong quan tri tham gia cupc hop nhu vay dupe coi la “co mat” tai cupc hop do. Dia diem 

cupc hop dupe to chuc theo quy dinh nay la dia diem ma co dong nhat thanh vien Hpi
' 9

dong quan tri, hoac la dia diem co mat Chu tpa cupc hop.

Cac quyet dinh dupe thong qua trong cupc hop qua dien thoai dupe to chuc va tien 

hanh mot each hop thuc, co hieu lire ngay khi ket thuc cupc hop nhung phai dupe khang
\ r \

dinh bang cac chu1 ky trong bien ban cua tat ca thanh vien Hpi dong quan tri tham du cupc 

hop nay.

10. Thanh vien Hpi dong quan tri co the gui phieu bieu quyet den cupc hop thong 

qua thu, fax, thu dien tu. Truang hop gui phieu bieu quyet den cupc hop thong qua thu, 
phieu bieu quyet phai dung trong phong bi kin va phai dupe chuyen den Chu tich Hpi

' ' r f *r r

dong quan tri cham nhat mot (01) gia truac khi khai mac. Phieu bieu quyet chi dupe ma 

trude su chung kien cua tat ca ngudi du hop.

11. Bidu quyet:

a) Tru quy dinh tai diem b khoan 10 Dieu nay, moi thanh vien Hpi dong quan tri
y f '

hoac ngudi dupe uy quyen true tiep co mat vdi tu each ca nhan tai cupc hop Hpi dong 

quan tri co mot (01) phieu bi6u quyet;

b) Thanh vien Hpi dong quan tri khong dupe bieu quyet ve cac hop dong, cac giao 

dich hoac de xuat ma thanh vien do hoac ngudi lien quan tdi thanh vien do co Ipi ich va Ipi 
ich do mau thuan hoac co the mau thuan vdi Ipi ich cua Tap doan. Thanh vien Hpi dong 

quan tri khong dupe tinh vao ty le thanh vien tdi thidu co mat de cd the td chuc cupc hop 

Hpi dong quan tri ve nhung quyet dinh ma thanh vien do khong co quyen bieu quyet;
9 * / '

c) Theo quy dinh tai diem d khoan 10 Dieu nay, khi cd van de phat sinh tai cupc 

hop lien quan den Ipi ich hoac quyen bieu quyet cua thanh vien Hpi dong quan tri ma
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thanh vien do khong tu nguyen tu bo quyen bieu quyet, phan quyet cua chu toa la quyet
f f \

dinh cuoi cung, tru truong hap tinh chat hoac pham vi lai ich cua thanh vien Hoi dong
r \

quan tri lien quan chua dugc cong bo day du;

d) Thanh vien Hoi dong quan tri huang lai tu mot hap dong, dugc quy dinh tai diem 

a va diSm b khoan 5 E)i6u 52 Bi6u le nay dugc coi la co Igi ich dang kl trong hop dong do;

12. Thanh vien H6i d6ng quan tri true ti6p hoac gian ti4p dugc huang Igi tu mot hgp
ddng hoac giao dich da dugc ky kdt hoac dang du kien ky ket vdi Tap doan va biet ban
than la nguai co Igi ich trong do co trach nhiem cong khai Igi ich nay tai cugc hgp dau
tien cua Hoi d6ng thao luan ve viec ky ket hgp dong hoac giao dich nay. Truong hgp
thanh vien Hoi d6ng quan tri khong biet ban than va nguai lien quan co Igi ich vao thai
diem hgp dong, giao dich dugc ky vai Tap doan, thanh vien Hoi dong quan tri nay phai

> > *
cong khai cac Igi ich lien quan tai cugc hgp dau tien cua Hoi dong quan tri dugc to chuc 

sau khi thanh vien nay biet rang minh co Igi ich hoac se co Igi ich trong giao dich hoac 

hgp dong neu tren.

13. Hoi dong quan tri thong qua cac quyet dinh va ra nghi quyet tren ca sa da so thanh
a r r • *

vien Hoi dong quan tri du hop tan thanh. Truang hgp so phieu tan thanh va phan doi ngang
A /IP ' * f

bang nhau, phieu bieu quyet cua Chu tich Hoi dong quan tri la phieu quyet dinh.

14. Nghi quy£t theo hinh thtic lay y kien bang van ban dugc thong qua tren ca sd y
ki4n tan thanh cua da sd thanh vien Hoi ddng quan tri co quyen bieu quyet. Nghi quyet

/
nay co hieu luc va gia tri nhu nghi quyet dugc thong qua tai cugc hgp.

A A

15. CM tich Hoi dong quan tri co trach nhiem gui bien ban hgp Hoi dong quan tri
\ ' '

tdi cac thanh vien va bien ban do la bang chung xac thuc ve cong viec da dugc tien hanh 

trong cugc hop tru khi co y kien phan doi ve noi dung bien ban trong thdi han mubi (10) 

ngay ke tu ngay gui. Bien ban hop Hoi dong quan tri dugc lap bang tieng Viet va co the 

lap bing tieng Anh. Bien ban phai co chu ky cua chu toa va ngubi ghi bien ban.

16. Hang nam, Hoi dong quan tri yeu cau Thanh vien Hoi dong qukn tri doc lap co
A \ *

bao cao danh gia ve boat dong cua Hoi dong quan tri va bao cao danh gia nay co the dugc 

cong bo tai cube hop Dai hoi dong c6 dong thubng nien.
A 9 * 7

17. Trubng hgp co yeu cau cua cong ty kiem toan doc lap thuc hien kiem toan bao 

cao tai chinh cua Tap doan, Chu tich Hoi dong quan tri phai trieu tap hop Hoi dbng quan
7 A 7

tri de ban ve bao cao kiem toan va tinh hinh Tap doan.

Dieu 39. Bien ban hop Hoi dong quan tri
x i

1. Cac cube hop cua Hbi dong quan tri phai dugc ghi bien ban va co the ghi am, ghi 
va luu giu- dubi hinh thuc dien th khac. Bien ban phai lap bang tieng Viet va co the lap 

them bang tieng nubc ngoai. Bien ban hop Hbi dong quan tri phai lam xong va thong qua
trubc khi ket thuc cube hop. Bien ban phai co cac nbi dung chu ybu sau d^y:

/ / /
a) Ten, dia chi tru sb chinh, so va ngay cap Giay chbng nhan dang ky doanh 

nghiep, nai dang ky kinh doanh;
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b) Muc dich, chuong trinh va noi dung hop;

c) Thoi gian, dia diim hop;

d) Ho, ten tung thanh vien dy hop hoac nguai duac uy quyen dir hop; ho, ten cac 

thanh vien khong dir hop va ly do;
r \ ft

e) Cac van de duac thao luan va bieu quyet tai cuoc hop;

f) Tom tit phat biiu y kien cua tung thMi vien dy hop theo trinh ly dien bien cua cuoc hop;

g) Ket qua bilu quyet trong do ghi ro nhirng thanh vien tan thanh, khong tan thanh 

va khong co y kien;

h) Cac van de da duac thong qua;
r \

i) Ho, ten, chu ky cua tat ca thanh vien hoac dai dien theo uy quyen dy hop.
* r r r tTruong hap chu toa, nguai ghi bien ban tu choi ky bien ban hop nhung neu duac tat ca 

thanh vien khac cua Hoi dong.quan tri tham dy hop ky va co day du noi dung theo quy dinh 
tai cac diem a, b, c, d, d, e, g va h Khoan 1 Dieu nay thi bien ban nay co hieu lyc.

Chu toa va thu ky phai chm trach nhiem ve tinh trung thyc va chinh xac cua noi 
dung bien ban hop Hoi dong quan tri.

2. Bien ban hop Hoi dong quan tri va tai lieu su dung trong cuoc hop phai duac luu 

giu tai try chinh cua Tap doan.

3. Bien ban lap bang tieng Viet va tieng nude ngoai co hieu lyc ngang nhau. 
Trudng hap co su khac nhau ve noi dung bien ban tieng Viet va tieng nude ngoai, thi noi 
dung trong bien ban tieng Viet cd hieu lyc ap dung.

> ^ S’ >

Dieu 40. Quyen duac cung cap thong tin cua thanh vien Hoi dong quan trj

1. Thanh vien Hoi dong quan tri cd quyen yeu cau Tong Giam doc, Phd Tong Giam 

doc, Ke toan trudng, can bo, vien chuc quan ly trong Tap doan, can bo, vien chuc quan ly 

trong cac Cong ty con do Tap doan nam 100% von dieu le, Ngudi dai dien phan von gdp 

cua Tap doan tai cac doanh nghiep khac cung cap cac thong tin, tai lieu ve tinh hinh tai 
chinh, boat dong cua dan vi theo quy che thong tin do Hoi dong quan tri quy dinh hoac 

nghi quyet, quyet dinh cua Hoi dong quan tri.

2. Ngudi duac yeu cau cung cap thong tin phai cung cap kip thdi, day du va chinh 

xac cac thong tin, tai lieu theo yeu cau cua thanh vien Hoi dong quan tri, tru trudng hap
^ r

Hoi dong quan tri cd quyet dinh khac.

Dieu 41. Mien nhiem, bai nhiem va bo sung thanh vien Hoi dong quan trj
1. Thanh vien Hoi dong quan tri bi mien nhiem, bai nhiem trong cac trudng hop sau day:

a) Khong cd du tieu chuan va dieu kien theo quy dinh tai Dieu 35 cua Dieu le nay;

b) Khong tham gia cac boat dong cua Hoi dong quan tri trong sau (06) thang lien 

tuc ma khong cd sy chap thuan cua Hoi dong quan tri, tru trudng hap bat kha khang;
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c) Thanh vien do gui don bing van ban xin tir chuc den tru so chinh cua Tap doan
r

va duoc chap thuan;

d) Khong du siic khoe hoac khong con uy tin de giu chuc vu thanh vien Hoi dong
quan tri;

e) Thanh vien do bi r6i loan tam than va thanh vien khac cua Hoi dong quan tri co 

nhung bang chd:ng chuyen mon chung to nguoi do khong con nang lire hanh vi;

f) Thanh vien do bi bai nhiem theo quyet djnh cua Dai hoi dong co dong.

g) Bi truy to va bi Toa an tuyen la co toi;

h) Khong trung thuc trong thuc thi quyen, nghTa vu hoac lam dung dia vi? ch^rc vu, su 

dung t4i san cua Tap doan de tu loi hoac phuc vu loi ich cua to chuc, ca nhan khac; bao cao 

khong trung thyc tinh hinh tai chinh va ket qua san xuat kinh doanh cua Tap doan;

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

2. Hoi dong quan tri phai trieu tap hop Dai hoi dong co ddng de bau bo sung thanh 

vien Hoi dong quan tri trong truemg hap sau day:

a) So thanh vien Hoi dong quan tri bi giam qua mot phan ba so vai so quy dinh tai 
Dieu le Tap doan. Truong hop nay, Hoi dong quan tri phai trieu tap hop Dai hoi dong co 

dong trong thai han 60 ngay, kl tir ngay so thanh vien bi giam qua mot phan ba;

b) Truong hop khac, tai cupc hop gan nhat, Dai hoi dong co dong bau thanh vien 

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

Muc 3

TONG GIAM DOC VA NGlTOl DIEU HANH KHAC 

Di£u 42. To chirc bo may quan va nguoi dieu hanh doanh nghiep

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

quan ly chiu trach nhiem truoc Hoi dong quan tri va chiu su giam sat, chi dao cua Hoi 
dong quan tri trong cong viec kinh doanh hang ngay cua Tap doan. Tap doan co mot (01) 

T6ng Giam doc, cac Pho Tong Giam d6c, Ke toan trubng va cac chuc danh quan ly khac 
do Hoi dong quan tri bo nhiem. Viec bo nhiem mien nhiem, bai nhiem cac chuc danh neu

> r f \

tren phai dupe thong qua bang nghi quyet, quyet dinh Hoi dong quan tri.

2. Nguoi dieu hanh Tap doan:

Theo de nghi cua Tong giam doc va dupe su chap thuan cua Hoi ddng quan tri, Tap
■» ' r \ 1 r

doan dupe tuyen dung nguoi dieu hanh khac vdi so lupng va tieu chuan phu hop voi co cau 

va quy che quan ly cua Tap doan do Hoi dong quan tri quy dinh. Nguoi dieu hanh doanh 

nghiep phai co trach nhiem man can de ho trp Tap doan dat dupe cac muc tieu de ra trong 

boat dong va to chuc.
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' ' ' A • f *Thu lao, tien luong, lai ich va cac dieu Idioan Idiac trong hap dong lao dong doi vai 
Tong Giam doc do Hoi dong quan tri quyet dinh va hap dong vai nhung nguai dieu hanh 

khac do Hoi dong quan tri quyet dinh sau khi tham khao y kien cua Tong Giam doc.

Dieu 43. Tong Giam doc, tieu chuan va dieu kien cua Tong Giam doc

1. Hoi dong quan tri bo nhiem mot thanh vien trong Hoi dong quan tri hoac mot 
ngudi khac lam Tong Giam doc; ky hap dong quy dinh thu lao, tien luang va lai ich khac 

cimg cac dieu khoan khac lien quan den viec tuyen dung. Thu lao, tien luang va lai ich 

khac cua T6ng Giam d6c phai dugc bao cao tai Dai hoi dong co dong thudng nien, dugc 

the hien thanh muc rieng trong Bao cao tai chinh nam va dugc neu trong Bao cao thudng 

nien cua Tap doan.

2. Tong Giam doc la Ngudi dai dien theo phap luat, dieu hanh boat dong hang ngay
cua Tap doan, dieu hanh ke hoach phoi hgp kinh doanh theo muc tieu, ke hoach phu hgp
vdi Dieu le Tap doan va cac nghi quy4t, quyet dinh cua Hoi dong quan tri; chiu sir giam
sat cua Hoi dong quan tri va chiu trach nhiem trudc Hoi dong quan tri va trudc Phap luat 

\ ^
ve viec thuc hien cac quyen va nhiem vu dugc giao.

3. Nhiem ky dau tien khi thanh lap cua Tong Giam doc la 03((ba) nam, cac nhiem 

ky tiep theo khdng qua 05 nam va co thd dugc tai bo nhiem vdi so nhiem ky khong han che. 
Viec bo nhiem co the het hieu luc can cu vao cac quy dinh tai hop dong lao dong.

4. Tong Giam doc phai dap ung cac tieu chuan va dieu kien sau:

a) Co trinh do dai hoc trd len, co nang luc quan ly va kinh doanh; co trinh dp 

chuyen mon, kinh nghiem thuc te trong quan tri kinh doanh hoac trong ITnh vuc, nganh, 
nghe kinh doanh cua Tap doan, phai co kinh nghiem it nhat ba (03) nam quan ly, dieu 

hanh doanh nghiep thupc nganh, nghe kinh doanh chinh hoac nganh, nghe co lien quan
t >

den nganh, nghe kinh doanh chinh cua Tap doan;

b) Co du nang luc hanh vi dan su va khong thupc ddi tugng bi cam quan ly doanh 

nghiep theo quy dinh cua Luat Doanh nghiep;
* f * r ^ t

c) Co sue khoe, pham chat dao due tot, trung thuc, Hem khiet, hieu biet va co y 

thuc chap hanh Phap luat;

d) Khdng dugc la ngudi co quan he gia dinh cua ngudi quan ly doanh nghiep, kiem 

soat vien cua Tap doan; ngudi dai dien phan von nha nude tai Tap doan.
r ^ *

e) Khdng dugc kiem Giam ddc hoac Tong Giam ddc cua doanh nghiep khac.

Dieu 44. Quyen han va nghta vu cua Tong Giam doc

1. Thuc hien cac nghi quyet, quyet dinh cua Hdi dong quan tri va Dai hdi dong cd
r f y > f

dong, ke hoach kinh doanh va ke hoach dau tu cua Tap doan da dugc Hdi dong quan tri 
va Dai hdi dong cd dong thong qua;

2. Quyet dinh cac van de ma khdng can phai cd quyet dinh cua Hdi dong quan tri, bao 

gdm viec thay mat Tap doan ky ket cac hop dong tai chinh va thuang mai, to chuc va dieu
r r

hanh boat dong kinh doanh hang ngay cua Tap doan theo nhung thong le quan ly tot nhat;
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3. Kien nghi voi Hoi dong quan tri ve phuang an co cau to chuc, quy che quan ly 

noi bo cua Tap doan;

4. xu^t nhung bien phap nang cao boat dong va quan ly cua Tap doan;

5. KiSn nghi so lugng va nguoi dieu hanh doanh nghiep ma Tap doan can tuyen 

dung dd Hoi d6ng quan tri bo nhiem hoac mien nhiem theo quy che noi bp va kien nghi 
thu lao, tien luong va loi ich khac doi vdi ngudi dieu hanh doanh nghiep de H6i dong 

quan tri quyet djnh;

6. Tham khao y kien cua Hoi dong quan tri de quyet dinh so luong ngudi lao dong, 
viec b6 nhiem, mien nhiem, muc luong, trp cap, loi ich, va cac dieu khoan khac lien quan 

den hop dong lao dong cua ho;
/ r x t r

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

kinh doanh chi tidt cho nam tai chinh tidp theo trdn co so dap ung cac yeu cdu cua ngan 

sach phu hop cung nhu ke hoach tai chinh nam (05) nam;

8. Chuan bi cac ban du toan dai han, hang nam va hang quy cua Tap doan (sau day 

gpi la ban du toan) phuc vu boat ddng quan ly dai han, hang nam va hang, quy cua Tap
t \ ' r r

doan theo ke hoach kinh doanh. Ban du toan hang nam (bao gdm ca bang can doi ke toan, 
bao cao kdt qua boat dong kinh doanh va bao cao luu chuyen tien te du kien) cho tirng 

nam tai chinh phai dupe trinh de Hoi dong quan tri thong qua va phai bao gdm nhu:ng 

thong tin quy dinh tai cac quy chd cua Tap doan;

9. To chuc xay dung chidn lupc phat tridn Tap doan; quy ho^ch phat trien cac du an
> r t \ r

thupc cac nganh, nghe do T^p doan kinh doanh; ke hoach dai han, ke hoach hang nam, ke 

hoach phoi hop kinh doanh trong Tap doan; chuan bi cac du an dau tu, cac de an to chuc, 
quan ly; du thao Dieu le, Du thao sua doi Dieu le Tap doan; du thao Quy che quan ly tai

r tt

chinh cua Tap doan, cac quy che, quy dinh cua Tap doan; xay dung ke hoach phat trien 

nguon nhan lire; xay dung he thong chi tieu cong nghe, tieu chu&n san pham, dinh muc 

kinh te, ky thuat, don gia tien luong; chuan bi cac hop dong kinh te, hop dong dan sir, cac 

phuong an dh phong nii ro, cac phuong an huy dong va su dung von; chuan bi cac bao
t

cao dinh ky, bao cao thong ke, bao cao tai chinh rieng cua Tap doan, bao cao tai chinh 

hop nhat cua Tap doan va cac de an, du an khac.

10. Du thao Quy che noi bp ve quan tri Cong ty cua Tap doan de Hoi dong quan tri 
trinh Dai hoi dong co dong thong qua.

> r t >

11. Trinh Hoi dong quan tri xem xet, quyet dinh cac noi dung thupc tham quyen cua 

Hoi d6ng quan tri hoac de Hoi dong quan tri trinh cap co tham quyen quydt dinh.

12. Quy6t dinh cac du an dau tu, cac hop dong vay, cho vay, hop dong mua, ban tai 
san cua Tap doan theo phan cap hoac uy quyen cua Hoi dong quan tri Tap doan. Ky ket 
cac hop dong nhan danh Tap doan.

f . t r

13. Quyet djnh phan cong nhiem vu cho cac Pho Tong Giam doc Tap doan.
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M.Quyet dinh ve quy hoach, bo ^dem?r^6 nhiem lai, tu chuc, mien nhiem, dieu 

dong, luan chuyen, khen thirdng, ky luat, thoi viec, nghi huu doi vai Trudng cac Ban, 
Chanh van phong, Thu trudng cac don vi phu thuoc sau khi dugc Hoi dong quan tri chap 

thuan bang van ban.

15.Quyet dinh ve quy hoach, bo nhiem, bo nhiem lai, tu chuc, mien nhiem, dieu 

dong, luan chuyen, khen thudng, ky luat, thoi viec, nghi huu doi vai Pho Trudng cac Ban, 
Pho Chanh Van phong, Pho Thu trudng dan vi phu thuoc theo de nghi cua Trudng cac 

Ban, Chanh Van phong, Thu trudng cac dan vi phu thuoc.

Id.Quyet dinh cac van de dugc Hoi dong quan tri Tap doan phan cdng hoac uy 

quyen theo quy dinh tai Dieu le nay ya cac Quy che quan ly noi bo Cdng ty cua Tap doan, 
cac van ban Phap luat cd lien quan.

IT.Quyet dinh phuang an su dung von, tai san cua Tap doan de gop von, mua cd 

phan cua cac Cdng ty trong nude cd gia tri theo mdc phan cap hoac uy quyen cua Hoi 
dong quan tri va cac quy dinh khac cua Phap luat.

IB.Quyet dinh tuyen chon, ky hgp dong, cham dut hgp dong lao dong hoac quyet 
dinh bd nhiem, mien nhiem, khen thudng, ky luat, muc luang va phu cap ddi vdi cac 

chuc danh theo quy dinh tai Khoan 8 Dieu nay va cac chuc danh quan ly theo phan cap 

cua Hdi dong quan tri.

19. De nghi Hdi dong quan tri Tap doan quyet dinh ve quy hoach, bd nhiem, bo 

nhiem lai, tu chuc, mien nhiem, dieu dong, luan chuyen, khen thudng, ky luat, thoi viec, 
nghi huu ddi vdi cac chuc danh: Pho Tong Giam ddc va Ke toan trudng Tap doan; thanh 

vien Hdi dong thanh vien, chu tich Hdi dong thanh vien hoac Chu tich Cdng ty va Kiem 

scat vien cdng ty con la Cdng ty trach nhiem huu han mot thanh vien do Tap doan nam 

100% vdn dieu le.

20. De nghi Hdi dong quan tri quyet djnh cu Ngudi dai dien phan vdn gop cua Tap 

doan tai doanh nghiep khac, gidi thieu ngudi tham gia vao Hdi dong quan tri, Hdi dong 

thanh vien. Ban kiem scat tai doanh nghiep khac.

21. To chuc dieu hanh ke hoach kinh doanh, ke hoach dau tu va cac boat dong hang
f r ’f

ngay; ke hoach phdi hgp kinh doanh trong Tap doan; cdng tac Idem toan, thanh tra, bao 

ve, quyet dinh cac giai phap phat trien thi trudng, tiep thi va cdng nghe va cac cdng tac 

khac nham thuc hien cd hieu qua cac nghi quyet, quyet dinh cua Hdi dong qu&n tri va Dai 
hdi dong cd dong; dieu hanh hoat dong cua Tap doan nham thuc hien cac nghi quyet va 

quyet dinh cua Hdi dong quan tri.

22. Thuc hien viec theo ddi, kiem tra, giam sat ddi vai hoat dong cua cac doanh 

nghiep thanh vien.

23. Bao cao Hdi dong quan tri ve ket qua hoat dong kinh doanh cua Tap doan; thuc 

hien viec cdng bd thong tin, cdng khai cac bao cao tai chinh theo quy dinh cua Phap luat.
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24. Chiu su kilm tra, giam sat cua Hoi ddng quan tri, Ban kiim soat doi vdi vice 

thuc hien cac chuc nang, nhiem vu theo quy dinh cua Didu le nay va cac quy dinh khac 

cua Phap luat.

25. Dugfc ap dung cac bien phap c^n thidt trong trubng hap khan cap va phai bao cao 

ngay vai Hoi dong quan tri.

26. Trinh Hoi d6ng quan tri phe duyet phuang an tra co tuc hoac xu ly 16 trong kinh doanh.

27. Tong Giam doc chiu trach nhiem tnrac Hoi dong quan tri va Dai hoi dong co 

dong v6 vice thuc hien nhiem vu va quyen han ducrc giao va phai bao cao cac ca quan 

nay khi duefe yeu cau; Cac quyen va nhiem vu khac theo quy dinh cua Phap luat, cua 

Di6u le nay va theo quyet dinh cua Hoi dong quan tri.

Dieu 45. Mien nhiem, thay th6 Tong Giam doc

1. T6ng Giam ddc Tap doan bi mien nhiem, thay the trong cac truang hap sau:

a) Bi mien nhiem, bai nhiem, each chuc, cham dut hap dong. Hoi dong quan tri co 

th6 bai nhiem T6ng Giam doc khi co tu mot phan hai (1/2) thanh vien Hoi dong quan tri 
tra len bieu quyet tan thanh (truong hap nay khong tinh phieu bieu quyet cua chinh Tong 

Giam doc) va bo nhiem Tong Giam doc mdi thay the;

b) Khong con du dieu kien lam Tong Giam doc theo quy dinh tai Khoan 4 Dieu 43 

Dieu le nay;
X r

c) Co dan xin tu chuc va dugfc Hoi dong quan tri chap thuan;

d) Bi mdt hoac han ch6 nang luc hanh vi dan su theo quyet dinh cua Toa an;

e) Tap doan lam vao tinh trang pha san nhung khong nop dan yeu cau pha san theo 

quy dinh cua Phap luat ve pha san;

f) Khong hoan thanh cac nhiem vu hoac chi tieu do Hoi dong quan tri giao (tru 

truang hap bat kha khang);

g) Khong trung thuc trong thuc thi cac quyen han hoac lam dung dia vi, quyen han 

d6 thu Iqi cho ban than hoac cho nguai khac; bao cao khong trung thuc tinh hinh tai chinh 

cua Tap doan;
\ f ‘t

h) Khong co du trinh do va nang lire dap ung yeu cau cua chien luac phat trien va 

k6 hoach kinh doanh mcri cua doanh nghiep;

i) Doanh nghiep vi pham Phap luat hoac co boat dong kinh doanh trai vai quy dinh 

cua Phap luat.

2, Truang hap T6ng Giam doc bi mien nhiem. Hoi dong quan tri phai tarn cu nguai 
de dam nhiem cong viec cua Tong Giam d6c. Trong thai han ba muai (30) ngay lam viec, 
Hoi d6ng quan tri phai tien hanh thu tuc bo nhiem T6ng Giam doc moi.

52



Bieu 46. Pho Tong Giam doc, Ke toan truoiig va cac Ban chuyen mon, nghiep vu

1. Tap doan co cac Pho Tong Giam^doc dotHpi dong quan tri b6 nhiem, bo nhiem lai,
mien nhiem, thay the, each chuc, khen thudng, ky luat theo de nghi ciia Tong Giam doc.

' * f ' r ' So luong Pho Tong Giam doc do Hoi dong quan tri quyet dinh, phu hap vai nhu cau
quan tri cua Tap doan.

2. Pho Tong Giam doc giup Tong Giam doc trong viec dieu hanh Tap doan; thuc 

hien nhiem vu va quyen han do Tong Giam doc giao phu hap vai Bieu le nay; chiu trach 

nhiem trude Tong Giam doc va trude Phap luat ve nhiem vu va quyen han duac giao. 
Viec uy quyen co lien quan den ky ket hap dong hoac lien quan den su dung con dau cua 

Tap doan deu phai thuc hien bang van ban.

3. Ke toan trudng do Hoi dong quan tri bo nhiem, bo nhiem lai, mien nhiem, thay 

the, each chuc, khen thudng, ky luat theo de nghi cua Tong Giam doc.

4. Ke toan trudng cd nhiem vu to chuc thuc hien edng tac ke toan, thong ke cua 

Tap doan; giup Tong Giam doc giam sat tai chinh tai Tap doan theo Phap luat ve tai 
chi'nh, ke toan; chiu trach nhiem trude Tong Giam doc, trude Hoi dong quan tri va trude 

Phap luat ve thuc hien nhiem vu, quyen han duac phan edng hoac uy quyen.

5. Nhiem ky dau tien khi thanh lap cua Pho Tong Giam doc, Ke toan trudng la 03 

(ba) nam, cac nhiem ky tiep theo la khong qua 05 nam va cd the duac bo nhiem lai.
r r ^ t r r

6. Che do luang, phu cap trach nhiem, tien thudng cua Pho Tong Giam doc, Ke 

toan trudng thuc hien theo quy dinh cua Phap luat va cua Tap doan.
*»

7. Van phdng va cac Ban chuyen mon, nghiep vu cd chuc nang tham muu, kiem
\ t r \

tra, giup viec Hoi dong quan tri, Tong Giam doc trong quan ly, dieu hanh Tap doan cung
> *

nhu trong thuc hien chuc nang, nhiem vu, quyen han cua chu sd huu, cua co dong, cua 

thanh vien gdp von hoac ben lien doanh ddi vdi cac doanh nghiep khac.

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

phdng va cac Ban chuyen mon, nghiep vu do Tong Giam doc quyet djnh sau khi duac 

Hoi dong quan tri chap thuan.

Muc 4

NGHI A VU VA QUYEN LOI CUA NGl/OI QUAN LY TAP BOAN 

Bieu 47. NghTa vu cua nguoi quan ly.

1. Thuc hien cac quyen va nhiem vu duac giao theo dung quy dinh cua Luat Doanh 

nghiep, Phap luat cd lien quan, Bieu le, nghi quyet, quyetdinh cua Bai hoi dong cd dong.
\ ' * r

2. Thuc hien cac quyen va nhiem vu duac giao mot each trung thuc, can trong, tot 
nhat nham bao dam lai ich hgp phap tdi da ciia Tap doan va cd dong cua Tap doan.
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3. Trung thanh vdi lai ich cua Tap doan va c6 dong cua Tap doan; khong sur dung 

thong tin, bi quydt, ca hoi kinh doanh cua Tap doan, lam dung dia vi, chuc vu va tai san 

cua Tap doan &k tu lai hoac phuc vu Igi ich cua to chuc, ca nhan khac.

4. Thong bao kip thai, diiy.du, chinh xac cho Tap doan ve cac doanh nghiep ma hp 

va nguai co lien quan cua ho lam chu hoac co phan von gop, co phan chi phoi; thong bao 

nay dugc niem yet tai tru so chinh va cac chi nhanh.

5. Cac nghTa vu khac theo quy dinh cua Phap luat.

Bieu 48. Cong khai cac loi ich lien quan

1. Tap doan ph&i tap hap va cap nhat danh sach nhung nguai co lien quan cua Tap 

doan theo quy dinh tai Khoan 23 Bi6u 4 cua Luat Doanh nghiep va cac giao dich tuang 

ung cua ho vdi Tap doan.

2. Ngucri quan ly cua Tap doan phai ke khai cac lai ich lien quan cua ho vai Tap 

doan, bao gom:

a) Ten, ma s6 doanh nghiep, dia chi tru scr chinh, nganh, nghe kinh doanh cua 

doanh nghiep ma ho co so huu ph^n v6n gop hoac co phan; ty le va thai diem scr huu 

phan v6n gop hoac co phan do.

b) Ten, ma s6 doanh nghiep^ dia chi tru sd chinh, nganh, nghe kinh doanh cua 

doanh nghiep ma nhirng ngucri co lien quan cua ho cung sa huu hoac sd huu rieng phan 

von gop hoac co phan tren 10% von dieu le.

3. Viec ke khai quy dinh tai Khoan 2 Dieu nay phai dugc thuc hien trong thbi han 

07 ngay lam viec, ke tir ngay phat sinh Igi ich lien quan; viec sua doi, bo sung phai dugc 

thong bao vdi Tap doan trong thdi han 07 ngay lam viec, ke tir ngay co sua doi, bo sung 

tuang ung.

4. Viec cong khai, xem xet, trich luc, sao chep Danh sach ngudi co lien quan va Igi 
ich co lien quan dugc ke khai quy dinh tai Khoan 1 va Khoan 2 Dieu nay dugc thuc hien 

nhu sau:

a) Tap doan phai thong bao Danh sach ngudi co lien quan va Igi ich co lien quan 

cho Dai hoi dong c6 dong tai cuoc hop thudng nien;

b) Danh sach ngudi co lien quan va Igi ich co lien quan dugc luu gid tai tru sd
> / 9 , ^

chinh cua doanh nghiep; trudng hgp can thiet co the luu giu mot phan hoac toan bo noi 
dung Danh sach noi tren tai cac chi nhanh;

c) Co dong, dai dien theo uy quyen cua co dong va ngudi quan ly co quyen xem 

xet, trich luc va sao mot phan hoac toan bp noi dung ke khai trong gid lam viec.
>9 9 f

d) Tap doan phai tao dieu kien de nhung ngudi quy dinh tai Diem c Khoan nay tiep 

can, xem, trich luc va sao chep danh sach nhung ngudi co lien quan cua Tap doan va 

nhung noi dung khac mot each nhanh nhat, thuan loi nhat; khong dugc ngan can, gay kho 

khan doi vdi ho trong thuc hien quyen nay. Trinh tu, thu tuc xem xet, trich luc va sao
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chep noi dung ke khai ngudi co lien quan va lai ich co lien quan dugc thuc hien then quy 
dinh tai Dieu le nay.

5. Thanh vien Hoi dong quan tri, Tong Giam doc nhan danh ca nhan hoac nhan 

danh ngudi Idiac de thuc hien cong viec dudi raoi hinh thuc trong pham vi cdng viec kinh 

doanh cua Tap doan deu phai giai trinh ban chat, noi dung cua cong viec do trubc Hoi 
dong quan tri, Ban kiem soat va chi dugc thuc hien khi dugc da so thanh vien con lai cua 

Hoi dong quan tri chap thuan; neu thuc hien ma khong khai bao hoac khdng dugc sir chap 

thuan cua Hoi dong quan tri thi tat ca thu nhap co dugc tu boat dong do thuoc ve Tap 
doan.

Bieu 49. Hap dong, giao dich phai dirge Dai hoi dong co dong hoac Hoi dong 

quan tri chap thuan

1. Hgp dong, giao dich giua Tap doan vdi cac doi tugng sau day phai dugc Dai hoi 
dong co dong hoac Hoi dong quan tri chap thuan:

a) Co dong, Ngubi dai dien uy quyen cua co dong sd huu tren mudi phan tram (10%) 

tong so co phan pho thong cua Tap doan va nhung ngudi co lien quan cua ho;

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

c) Doanh nghiep quy dinh tai Khoan 2 Dieu 48 cua Dieu le nay.

2. Hoi dong quan tri chap thuan cac hgp dong va giao dich co gia tri nhd han 10% 

(mudi phan tram) tong gia tri tai san doanh nghiep ghi trong bao cao tai chinh gan nhat. 
Trudng hgp nay, Ngudi dai dien Tap doan ky hgp dong phai thong bao cac thanh vien 

Hoi dong quan tri, Kiem soat vien ve cac doi tugng co lien quan doi vdi hgp dong, giao 

dich do; dong thdi kem theo du thao hgp dong hoac noi dung chu yeu cua giao dich. Hoi 
dong quan tri quyet dinh viec chap thuan hgp dong hoac giao dich trong thdi han 15 ngay, 
ke tu ngay nhan dugc thong bao; thanh vien co Igi ich lien quan khong co quyen bieu

t

quyet.

3. Dai hoi ddng c6 dong chap thuan cac hgp dong va giao dich khac ngoai cac giao 

dich quy dinh tai Khoan 2 Dieu nay. Trudng hgp nay, Ngudi dai dien Tap doan ky hgp 

dong phai thong bao Hoi ddng quan tri va Kiem soat vien ve cac doi tugng co lien quan 

doi vdi hgp ddng, giao dich do; ddng thdi kem theo du thao hgp ddng hoac thong bao ndi 
dung-chu yeu cua giao dich. Hdi ddng quan tri trinh du thao hgp ddng hoac giai trinh ve 

ndi dung chu yeu cua giao dich tai cudc hgp Dai hdi ddng cd ddng hoac lay y kien cd 

ddng bang van ban. Trudng hgp nay, cd ddng co Igi ich lien quan khdng cd quyen bieu 

quyet; hgp ddng hoac giao dich dugc chap thuan khi cd so cd ddng dai dien 65% tong so
fir

phieu bieu quyet con lai tan thanh.

4. Hgp ddng, giao dich bi vd hieu va xu ly theo quy dinh cua Phap luat khi dugc ky
r f . ^

ket hoac thuc hien ma chua dugc chap thuan theo quy dinh tai Khoan 2 va Khoan 3 Dieu 

nay, gay thiet hai cho Tap doan; ngudi ky ket hgp ddng, cd ddng, thanh vien Hdi ddng 

quan tri hoac Tdng Giam ddc co lien quan phai lien ddi bdi thudng thiet hai phat sinh, 
hoan tra cho Tap doan cac khoan Igi thu dugc tu viec thuc hien hgp ddng, giao dich do.
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Bilii 50. Thu lao, Hen Immg va leri ich khac cua thanh vien Hoi d6ng quan tri, 
Tong Giam doc

1. Tap doan co quydn tra thu lao cho Nguoi quan ly theo kh qua va hieu qua kinh doanh.

2. Thu lao, ti6n luong va lod ich khac cua thanh vien Hoi dong quan tri, Tong Giam 

d6c dugc tra theo quy djnh sau day:

a) Thanh vien Hoi d6ng quan tri dugc huong thu lao cong viec va tien thuong. Thu 

lao cong viec dugc tinh theo thang hoan thanh nhiem vu cua thanh vien Hoi dong quan 

tri. Truong hop Thanh vien Hoi dong quan tri dugc Hoi dong quan tri giao nhiem vu 

chuyen trach thi dugc tra luong theo so ngay cong can thiet hoan thanh nhiem vu cua 

thanh vien Hoi d6ng quan tri chuyen trach. H6i dong quan tri du tinh muc thu lao cho 

tung thanh vien, tien luong cho thanh vien chuyen trach theo nguyen tac nhat tri. Tong 

muc thu lao va tien luong thanh vien chuyen trach cua Hoi dong quan tri do Dai hoi dong 

c6 dong quyet dinh tai cuoc hop thuong nien.

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

c) Tong Giam doc dugc tra luong va tien thuong. Tien luong cua Tong Giam doc 

do Hoi dong quan tri quyet dinh;

d) Tong imrc thu lao va tien thuong cua thanh vien Hoi dong quan tri va Tong Giam 

d6c do Dai hoi dong c6 dong quyet dinh tai cuoc hop thuong nien tren co so de nghi cua 

Hoi dong quan tri.

3. Thu lao cua thanh vien Hoi dong quan tri, tien luong cua thanh vien Hoi dong quan 

tri chuyen trach, tien luong cua Tong Giam doc va nguoi quan ly khac dugc tinh vao chi phi
> r

kinh doanh cua Tap docin theo quy dinh cua Phap luat ve thue thu nhap doanh nghi6p va phai 
dugc the hien thanh mgc rieng trong bao cao tai chinh hang nam cua Tap doan, phai bao cao 

Dai h6i dong co dong tai cuoc hop thuong nien.

©ieu 51. Trach nhiem din trong

Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, T6ng Giam doc va nguoi 
dieu hanh khac co trach nhiem thuc hien cac nhiem vu cua minh, kk ca nhu*ng nhiem vu

? \ 9

vdi tu each thanh vien cac tieu ban cua Hoi dong quan tri, mot each trung thuc can trong 

vi Igi ich cao nhat cua Tap doan.

Bieu 52. Trach nhiem trung thuc va tranh cac xung dot ve quyen loi
^ "> •> f ' h

1. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong Giam doc va ngudi dieu 

hanh khac phai cong khai cac Igi ich co lien quan theo quy dinh tai Dieu 164 Luat doanh 

nghiep va cac quy dinh phap luat khac.
' •» 9 /

2. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc va can 

bo quan ly khac khong dugc phep su dung nhung co hoi kinh doanh co the mang lai Igi
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ich cho Tap doan vi muc dich ca nhan; dong thai khong duac sir dung nhung thong tin co 

duac nha chuc vu cua minh de tu lai ca nhan hay de phuc vu loi ich cua to chuc hoac ca 
nhan khac.

3. Thanh vien Hoi dong quan tri, thanh vien Ban kiem scat, T6ng Giam doc va can
•> r *•

bo quan ly Idiac co nghia vu thong bao cho Hoi dong quan tri tat ca cac loi ich co the gay
xung dpt vai lai ich cua Tap doan ma hp co the dupe huang thong qua cac phap nhan 

*
kinh te, cac giao dich hoac ca nhan khac.

4. Tap doan khong ho trp cac khoan vay hoac bao lanh cho cac thanh vien Hoi
' t •> r

dong quan tri, thanh vien Ban kiem scat, Tong Giam doc, can bp quan ly khac va nhung 

nguai co lien quan toi cac thanh vien neu tren hoac phap nhan ma nhtfng nguai nay co 

cac loi ich tai chinh, tru truang hap cac khoan vay hoac bao lanh neu tren da dupe Bai
\ •* f

hoi dong co dong chap thuan.

5. Hop dong hoac giao dich gitra Tap doan vai mot hoac nhieu thanh vien Hpi dong 

quan tri, Kiem soat vien, Tong Giam doc, nguai dieu hanh khac va cac ca nhan, to chuc 

co lien quan den hp hoac Tap doan, doi tac, hiep hpi, hoac to chuc ma thanh vien Hpi 
dong quan tri, KiSm soat vien, T6ng Giam doc, nguai dieu hanh khac hoac nhung nguai 
lien quan den hp la thanh vien, hoac co lien quan lai ich tai chinh khong bi vo hieu hoa 

trong cac truang hap sau day:

a) Boi vai hap dong co gia tri nho han hoac bang hai muai phan tram (20%) tong 

gia tri tai san dupe ghi trong bao cao tai chinh gan nhat, nhung npi dung quan trong cua 

hop dong hoac giao dich cung nhu cac moi quan he va Ipi ich cua thanh vien Hpi dong 

quan tri, Kiem soat vien, Tong Giam doc, nguai dieu hanh khac da dupe bao cao tai Hpi 
d6ng quan tri. B6ng thai, Hpi dong quan tri da cho phep thuc hien hop dong hoac giao 

dich do mot each trung thuc bang da so phieu tan thanh cua nhung thanh vien Hpi dong 

quan tri khong co Ipi ich lien quan;

b) Boi vai nhung hap dong co gia tri lan han hai muai phan tram (20%) tong gia 

tri tai san dupe ghi trong bao cao tai chinh gan nhat, nhung npi dung quan trong cua hop 

dong hoac giao dich nay cung nhu moi quan he va Ipi ich cua thanh vien Hpi dong quan 

tri, Kiem soat vien, Tong Giam doc, nguai dieu hanh khac da dupe cong bo cho cac co 

dong khong co Ipi ich lien quan co quyen bieu quyet ve van de do, va nhung co dong do 

da thong qua hop dong hoac giao dich nay;

c) Hop dong hoac giao dich do dupe mot to chuc tu van doc lap cho la cong bang 

va hop ly xet tren moi phuang dien lien quan den cac co dong cua Tap doan vao thai 
diem giao dich hoac hop dong nay dupe Hpi dong quan tri hoac Bai hpi dong co dong 

thong qua.

Thanh vien Hpi dong quan tri, Kiem soat vien, Tong Giam doc, nguai dieu hanh 

khac va cac t6 chuc, ca nhan co lien quan tai cac thanh vien neu tren khong dupe su dung 

cac thong tin chua dupe phep cong bo cua Tap doan hoac tiet 16 cho nguai khac de thuc 

hien cac giao dich co lien quan.
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Di&u 53. Trach nhiem ve thiet hai va boi thu’bug
1. Thanh vien Hoi d6ng quan tri, T6ng Giam d6c va ngiro’i quan ly vi pham nghTa 

vu hanh dong mot each trung thuc, khong hoan thanh nghTa vu cua minh voi sir ckn trong, 
min can va nang lire chuyen mon se phai chiu trach nhiem vh. nhtrng thiet hai do hanh vi 
vi pham. cua minh gay ra.

2. Tap doan b6i thuong cho nhtrng ngudi da, dang hoac co thl tro thanh mot ben 

lien quan trong cac vu khieu nai, kien, khoi to (bao gom cac vu viec dan su, hanh chinh 

va khong phai la cac vu kien do Tap doan la nguoi Ichcfi kien) neu nguoi do da hoac dang 

la thanh vien Hoi ddng quan trj, can bo quan ly, nhan vien hoac la dai dien duqc Tap 

doan uy quydn hoac nguoi do da hoac dang lam theo yeu cau cua Tap doan.vdi tu each 

thanh vien Hoi dong quan tri, can bo quan ly, nhan vien hoac dai dien theo uy quyen cua 
Tap doan voi diki kien nguoi do da hanh dong trung thuc, din trong, min can vi loi ich 

hoac khong chdng lai loi ich cao nMt cua Tap doan, tren co so tuan thu luat phap va 

khong co bang chung xac nhan rang nguoi do da vi pham nhtrng trach nhiem cua minh.

3. Khi thuc hien chuc nang, nhiem vu hoac thuc thi cac cong viec theo uy quyen
cua Tap doan, thanh vien Hoi dong quan tri, Kiem soat vidn, can bo quan ly, nhan vien

\ ^
hoac la dai dien theo uy quyen cua Tap doan duqc Tap doan boi thuong khi tro thanh mot

r r

ben lien quan trong cac vu khieu nai, kien, khoi to (tru cac vu kien do Tap doan la nguoi 
khdi kien) trong cac trudng hop sau:

a) Da hanh dong trung thuc, can trong, man can vi loi ich va khong mau thuan voi 
loi ich cua Tap doan;

b) Tuan thu luat phap va khong co bang chung xac nhan da khong thuc hien trach 

nhiem cua minh.

4. Chi phi boi thuong bao gom cac chi phi phat sinh (ke ca phi thue luat su), chi phi 
phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong thuc tS hoac

/ t

duqc coi la muc hop ly khi giai . quyet nhung vu viec nay trong khuon kho Mt phap cho 

phep. Tap doan co the mua bao hiem cho nhung nguoi do de tranh nhung trach nhiem boi 
thuong neu tren.

Muc 5

BAN KIEM SOAT
Dieu 54. Ban Idem soat

1. Ban kiem soat co tir 03 den 05 thanh vien. Nhiem ky cua Kiim soat vien khong
•t \ t ?

qua 05 nam va co the duqc bau lai voi so nhiem ky khong han che.
9 ^ r 9

2. Cac Kiem soat vien bau mot nguoi trong so hq lam Trudng Ban kiem soat theo 
nguyen tac da so, Trudng Ban kiem soat phai co bing tdt nghiep dai hoc trd len thuqc 

mot trong cac chuyen nganh kinh t6, tai chinh, ke toan, ki6m toan, luat, quan tri kinh
r

doanh hoac chuyen nganh co lien quan den boat dong kinh doanh cua Tap doan va phai
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lam viec chuyen trach tai Tap doan. Ban kiem scat phai co han mot mia so thanh vien 

thirong tru a Viet Nam. Ban kiem soat cont nhat (01) mot thanh vien chuyen trach.

3. Truong hop Kiem soat vien co cung thoi diem ket thuc nhiem ky ma Kiem soat 
vien nhiem ky moi chua duoc bau thi Ki6m soat vien da het nhiem ky van tiep tuc thuc 

hien quyen va nghTa vu cho den khi Kiem soat vien nhiem ky moi duoc bau va nhan 

nhiem vu.

4. Cac co dong nam giu co phan co quyen bieu quyet co quyen gop so quyen bieu
r 7 > » ' 9

quyet cua tung ngubi lai voi nhau de de cu cac ung vien Ban Kiem soat. Co dong hoac 

nhom co dong nam giu tir khong phay mot phan tram (0,1%) den duoi mubi phan tram 

(10%) tong so co phan co quyen bieu quyet duoc de cu mot (01) ung vien; tir mubi phan 

tram (10%) den duoi ba muoi phan tram (30%) duoc de cir toi da hai (02) ung vien; tir ba 

muoi phan tram (30%) d6n duoi bon muoi phan tram (40%) duoc de cir toi da ba (03) 

irng vien; tir bon muoi phdn tram (40%) den dubi nam muoi phan tram (50%) duoc de cir 

toi da bon (04) ung vien; tir nam muoi phan tram (50%) trb len duoc de cir du ung vien. 
Truong hop so luong cac ung vien Ban kiem soat thong qua de cir va irng cir khong du so 

luong can thiet, Ban ki6m soat duong nhiem co the de cir them ung vien hoac to chuc de 

cir theo co che quy dinh tai Quy che noi bp ve quan tri Cong ty cua Tap doan.

5. Ban kibm soat co the ban hanh cac quy dinh ve cac cube hop cua Ban kiem soat 
va each thuc boat dong cua Ban kiem soat. Ban kiem soat hop it nhat 02 lan trong mot 
nam; so luong thanh vien tham du hop it nhat la 2/3 so Kiem soat vien. Bien ban hop Ban 

kiem soat dupe lap chi tiet va ro rang. Thu ky cube hop (neu co) va cac Kiem soat vien 

tham du hop phai ky ten vao cac bien ban cube hop. Cac bien ban hop cua Ban kiem soat 
phai dupe luu giu nhlm xac dinh trach nhiem cua tung Kibm soat vien.

6. Ban kiem soat co quyen yeu can thanh vien Hbi dong quan tri, Tong Giam doc 

va dai dien cbng ty kiem toan dbc lap tham du va tra loi cac van de ma cac Kiem soat 
vien quan tarn.

Dieu 55. Tieu chuan va dieu kien lam Kiem soat vien

1. Khong thubc dbi tupng theo quy dinh tai Khoan 2 Dieu 17 cua Luat Doanh nghiep.

2. Kiem soat vien phai dupe dao tao mot trong cac chuyen nganh ve kinh te, tai 
chfnh, ke toan, kiem toan, luat, quan tri kinh doanh hoac chuyen nganh phu hop vbi boat 
dong kinh doanh cua Tap doan; Truong Ban kiem soat phai lam viec chuyen trach tai Tap 

doan, cac thanh vien ban kilm soat con lai co the la chuyen trach hoac kiem nhiem;

3. Kiem soat vien khong phai la thanh vien hay nhan vien cua to chuc kiem toan
ft • Adupe chap thuan thuc hien kiem toan bao cao tai chinh cua Tap doan trong 03 nam lien 

trubc do;
7 *

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

5. Khong dupe la ngubi co quan he gia dinh cua ngubi quan ly cua Tap doan, ngubi dai
' ^ > f '

dien phan vbn cua Tap doan, ngubi dai dien phan vbn nha nude tai Cbng ty Me Tap doan;
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6. Khong phai la nguai quan ly Tap doan; khong nhit thiet phai la co dong hoac. 
nguai lao dong cua Tap doan;

7. Cac tieu chudn va dieu kien khac theo quy dinh khac cua Phap luat co lien quan.

Biiu 56. Quyen va nghta vu cua Ban Idem soat

1. Giam sat tinh hinh tai chfnh cua Tap doan, tfnh hcfp phap trong cac hoat dong cua 

thanh vien Hoi d6ng quan tri, Tong Giam d6c, ngudi quan ly khac, sir phoi hop hoat dong 

giGa Ban kiem soat vdi Hoi dong quan tri, Tong Giam doc va co dong;
9 \ 9 '

2. Ban kiem soat thuc hien giam sat Hoi dong quan tri, Tong Giam doc trong viec 

quan ly va dieu hanh Tap doan; chiu trach nhiem tnrdc Bai hoi dong co dong trong thuc 

hien cac nhi$m vu duqc giao.

3. Ki^m tra tinh hop ly, hap phap, tinh trung thuc va muc do can trong trong quan 
> * * '

ly, dieu hanh hoat dong kinh doanh; tinh he thong, nhat quan va phu hap cua cong tac ke
toan, th6ng ke va lap bao cao tai chinh. Ra soat hap dong, giao djch vai ngudi co lien 

quan thuoc tham quyen phe duyet cua Hoi dong quan tri ho&c Bai hoi d6ng co dong va 

dua ra khuydn nghi ve hop dong, giao dich can co phe duyet cua Hoi dong quan tri hoac 

Bai hoi dong co dong.

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

* •»
hoi dong co dong.

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

6. Xem xet so k6 toan, ghi chep ke toan va cac tai lieu khac cua Tap doan, cac cong 

viec quan ly, dieu hanh hoat dong cua Tap doan khi xet thay can thiet hoac theo nghi quyet, 
quydt dinh cua Bai hoi dong co dong hoac theo yeu cau cua co dong hoac nhom co dong quy 

dinh tai Khoan 3 Bieu 8 cua Bieu le nay.
y * t \

7. Khi co yeu cau cua co dong hoac nhom co d6ng quy dinh tai Khoan 3 Bieu 8 cua 

Bi£u le nay, Ban kiem soat thuc hien kiem tra trong thai han 07 ngay lam viec, ke tir ngay 

nhan duqc yeu cau. Trong thoi han 15 ngay, ke tir ngay ket thuc kiem tra, Ban kiem soat phai
> f \ y i f y ?

bao cao giai trinh ve nhung van de duqc yeu cau kiem tra den Hoi dong quan tri va co dong 

hoac nhom co dong co yeu cau.

Viec ki£m tra cua Ban kiem soat quy dinh tai khoan nay khong duqc can tra hoat 
d6ng binh thuang cua Hoi dong quan tri, khong gay gian doan dieu hanh hoat dong kinh 

doanh cua Tap doan.

8. Kien nghi Hoi dong quan tri hoac Bai hoi dong co dong cac bien phap sua doi, bo sung, 
cai tien ca cau to chuc quan ly, giam sat va dieu hanh hoat dong kinh doanh cua Tap doan.

> ft

9. Khi phat hien co thanh vien Hoi dong quan tri, Tong Giam doc vi pham quy dinh tai 
Bi^u 165 cua Luat Doanh nghiep, thi phai thong bao bang van ban vai Hoi dong quan tri
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trong vong 48 gio’, yeu cau ngirai co hanh vi vi pham cham dot hanh vi vi pham va co giai 
phap khac phuc hau qua.

> \ “i

10. Co quyen tham dir va tham gia thao luan tai cac cuoc hop Dai hoi dong co dong, 
Hoi dong quan tri va cac cuoc hop khac cua Tap doan.

11. Co quyen su dung tu van doc lap, bo phan kiem toan noi bo cua Tap doan de thuc 

hien cac nhiem vu duoc giao.

12. Ban kilm scat co the tham khao y kien cua Hoi dong quan tri tnroc khi trinh bao 

cao, ket luan va kien nghj len Dai hoi dong co dong.

13. De xuat va kien nghi Dai hoi dong co dong phe chuan to chuc kiem toan doc lap 

thuc hien Idem toan Bao cao tai. chinh cua Tap doan;
r ' \ f •ft t 1 A

14. De xuat va kien nghi Dai hoi dong co dong phe chuan to chuc kiem toan doc lap
t

thuc hien Idem toan Bao cao tai chinh cua Tap doan;

15. Truong hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu le cong ty cua 

thanh vien Hoi dong quan tri, T6ng Giam doc va nguoi dieu hanh doanh nghiep khac, phai
^ > f '

thong bao bang van ban voi Hoi dong quan tri trong vong bon muoi tarn (48) gib, yeu cau 

ngubi co hhih vi vi pham cham dut vi pham va co giai phap Idiac phuc hau qua;

16. Bao cao tai Dai hoi dong co dong theo quy dinh cua Luat doanh nghiep;

17. Thuc hien cac quyen va nghia vu Ichac theo quy dinh cua Luat Doanh nghiep, Dieu 

le nay va nghi quyet, quyet dinh cua Dai hoi dong co dong.

Dieu 57. Quyen va nghta vu cua Truong Ban kiem soat

Ngoai quyen han va nhiem vu quy dinh tai Dieu 56 Dieu le nay, Truong Ban kiem 

soat co quyen han va nhiem vu sau:

1. Trieu tap cuoc hop Ban kiem soat;

2. Yeu cau Hoi dong quan tri, Tong Giam doc dieu hanh va cac can bo quan ly khac
r it

cung cap cac thong tin lien quan de bao cao Ban kiem soat;

3. Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hoi dong
7 > .7

quan tri de trinh Dai hoi dong co dong.

4. Thuc hien cac quyen han va nhiem vu khac theo quy dinh cua Phap luat.

Dieu 58. Quyen du’O'c cung cap thong tin cua Ban kiem soat

1. Thong bao mbi hop, phi6u liy y kien thanh vien Hoi dong quan tri va cac tai lieu 

kem theo phai duoc gui den cac Kiem soat vien cung thbi diem va theo phuong thhc nhu 

doi voi thanh vien Hoi dong quan tri.

2. Cac nghi quyet va bien ban hop cua Dai hoi dong co dong, Hoi dong quan tri 
phai duoc gvri den cho cac Kiem soat vien cung thbi diem va theo phuong thuc nhu doi

4 7 >

voi co dong, thanh vien Hoi dong quan tri.
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3. Bao cao cua Tong Giam doc trinh Hoi dong quan tri hoac tai lieu khac do Tap 

doan phat hanh ducc gui d^n cac Ki6m soat vien cung thai di6m va theo phuang thuc 

nhu doi vai thanh vien Hoi dong quan tri.

4. Kiem soat vien co quy6n tiep can cac ho so, tai lieu cua Tap doan luu giu tai tru 

sd chinh, chi nhanh va dia diem khac; co quyen den cac dia diem lam viec cua ngudi 
quan ly va nhan vien cua Tip doan trong gid lam viec.

5. Hoi d6ng quan tri, thanh vien Hoi dong quan tri, Tong Giam doc, ngudi quan ly 

khac phai cung cip diy du, chinh xac va kip thdi thong tin, tai lieu ve cong tac quan ly, 
dieu hanh va boat dong kinh doanh cua Tap doan theo yeu cau cua thanh vien Ban kiem 

soat hoac Ban ki6m soat. Ngudi phu trach quan tri Tap doin phai bao dam rang toan bo 

ban sao cac nghj quydt, bien ban hop cua Dai hoi dong cd dong va cua Hoi ddng quan tri, 
cac thong tin tai chinh, cac thong tin va tai lieu khac cung cap cho co ddng va thanh vien

> si l

Hoi ddng quan tri phai duqc cung cap cho cac Kiem soat vien vao cung thdi diem va theo
ft >

phuong thuc nhu ddi vdi cd ddng va thanh vien Hdi ddng quan tri.
* > > *»

Dieu 59. Thu lao, tien hrtmg va quyen loi khac cua Kiem soat vien
•f s %

1. Kiem soat vien duqc tra tien luang hoac thu lao va duqc hudng cac quyen Iqi 
khac theo quyet dinh cua Dai hdi ddng cd ddng. Dai hdi ddng cd ddng quyet dinh tong 

muc luang, thu lao va ngan sach boat ddng hang nam cua Ban kiem soat.

2. Kiem soat vien duqc thanh toan chi phi an, d, di lai, chi phi su dung dich vu tu 

vin ddc lap vdi muc hqp ty. Tdng muc thu lao va chi phi nay khdng vuqt qua tong ngan
> t y t ' r

sach boat ddng hang nam cua Ban kiem soat da duqc Dai hdi ddng cd ddng ch&p thuan,
>9 f

tru trudng hqp Dai hdi ddng cd ddng co quyet dinh khac.

3. Kiem soat vien duqc hudng che do uu dai, phuc Iqi va thaiii gia cac boat ddng 

cua Tap doan nhu can bd, nhan vien khac tai Tap doan.

4. Tien luang va chi phi boat ddng cua Ban kiem soat duqc tinh vao chi phi kinh 

doanh cua Tap doan theo quy dinh cua Phap luat ve thue thu nhap doanh nghiep, Phap 

luat cd lien quan va phai duqc lap thanh muc rieng trong bao cao tai chinh hang nam cua 

Tap doan.

Dieu 60. Trach nhiem cua Kiem soat vien

1. Tuan thu dung Phap luat, Dieu le cua Tap doan, quyet dinh cua Dai hdi ddng cd 

ddng va dao due nghe nghiep trong thuc hien cac quyen va nhiem vu duqc giao.

2. Thuc hien cac quydn va nhiem vu duqc giao mot each trung thuc, can trong, tot nhat 
nham bao dam Iqi ich hqp phap tdi da cua Tap doan va cd ddng cua Tap doan.

*
3. Trung thanh vdi Iqi ich cua Tap doan va cd ddng Tap doan; khdng duqc sir dung 

thong tin, bi quyet, ca hdi kinh doanh cua Tap doan, lam dung dia vi, chuc vu va tai san cua 

Tap doan de tu Iqi hoac phuc vu Iqi ich cua to chuc, ca nhan khac.
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4. Trucmg hap vi pham nghla vu quy dinh tai cac khoan 1, khoan 2, khoan 3 va 

khoan 4 Bieu nay ma gay thiet hai cho X4P dpim hoac nguoi khac, thi cac thanh vien Ban 

kiem scat phai chiu trach nhiem ca nhan hoac lien doi boi thuong thiet hai do.
9 r f

Moi thu nhap va loi ich khac ma thanh vien Ban kiem soat true tiep hoac gian tiep 

co dugc do vi pham nghla vu quy dinh tai Bieu nay phai hoan tra Tap doan.

5. Truong hop phat hien co thanh vien Ban kiem soat vi pham nghla vu trong thuc 

hien quyen va nhiem vu dugc giao, thi Hoi dong quan tri phai thong bao bang van ban 

den Ban kiem soat; yeu cau nguoi co hanh vi vi pham cham dut hanh vi vi pham va co 

giai phap khac phuc hau qua.

Bieu 61. Mien nhiem, bai nhiem Kiem soat vien

1. Bai hoi dong co dong mien nhiem Kiem soat vien trong truong hop sau day:

a) Khong con du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai 
Bieu 169 cua Luat Doanh nghiep;

b) Co don tu chuc va dugc chap thuan;

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

2. Bai hoi dong co dong bai nhiem Kiem soat vien trong truong hop sau day:

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

b) Khong thuc hien quyen va nghla vu cua minh trong 06 thing lien tuc, tru 
truong hop bat kha khang;

c) Vi pham nhieu lan, vi pham nghiem trong nghTa vu cua Kiem soat vien theo 

quy dinh cua Luat nay va Bieu le Tap doan;

d) Truong hop khac theo nghi quyet, quyet dinh Bai hoi dong co dong.

Chirong 4

QUYEN BIEU TRA SO SACK VA HO SO 

Bieu 62. Quyen Idem tra so sach va ho so1

1. Co dong hoac nhom co dong de cap tai Idioan 4 Bieu 34 cua Bieu le nay co quyen
true tiep hoac qua nguoi dugc uy quyen, gui van ban yeu cau dugc kiem tra trong gib lam 

? •» 
viec va tai dia diem kinh doanh chinh cua Tap doan danh sach co dong, cac bien ban cua
Bai hoi dong co dong va sao chup hoac trich luc cac ho so do. Yeu cau kiem tra do phia dai
dien dugc uy quyen khac cua co dong phai kem theo giay uy quyen ciia co dong ma nguoi
do dai dien hoac mot ban sao cong chung cua giay uy quyen nay.

2. Thanh vien Ban Kiem soat va Nguoi quan ly co quyen Idem tra so dang ky co 

dong cua Tap doan, danh sach co dong va nhung so sach va ho so khac cua Tap doan vi 
nhung muc dich lien quan tbi chuc vu cua minh vbi dieu kien cac thong tin nay phai dugc 
bao mat.
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1. Tap doan se phai liru Bieu le nay va nhung ban siia doi bo sung Bieu le, Giay chung 

nhan dang ky doanh nghiep, cac quy che, cac tai lieu chung minh quyen so huu tai san, nghi 
quyet Bai hoi d6ng co d6ng va Hoi dong quan tri, cac bao cao cua Hoi dong quan tri, cac bao 

cao cua Ban kiem soat, bao cao tai chinh hang nam, so sach ke toan va cac tai lieu khac theo 

quy dinh cua Phap luat tai tru scr chinh hoac mot noi khac vdi dieu kien la cac co dong va ca 

quan dang ky kinh doanh duoc thong bao ve dia diem luu tru cac tai lieu nay.

2. Bidu le Tap doan phai duoc cong bo tren trang thong tin dien tu cua Tap doan.

Chirong 5

CONG NHAN VIEN VA CONG DOAN

Dieu 63. Cong nhan vien va cong doan
T6ng Giam doc phai lap ke hoach de Hoi dong quan tri thong qua cac van de lien 

quan d6n viec tuy6n dung, cho nguofi lao dong thoi viec, luong, bao hiem xa hoi, phuc loi, 
khen thucmg va ky luat doi vbi nguoi lao dong va can bo quan ly.

2. T6ng Giam doc phai lap ke hoach de Hoi dong quan tri thong qua cac van de lien
f • 7 7

quan den quan he cua Tap doan vdi cac to chuc cong doan theo cac chuan muc, thong le 

va chinh sach quan ly tot nhat, nhung thong le va chinh sach quy dinh tai Bieu le nay, cac 

quy chd cua Tap doan va quy dinh Phap luat hien hanh.

1.

Chiro'ng 6

QUAN HE CUA TAP DOAN VOI CAC DON VI THANH VIEN
Dieu 64. Quyen va trach nhiem cua Tap doan doi vdi cac don vi thanh vien

1. Tuy thuoc vao loai hinh phap ly cua don vi thanh vien, Tap doan thuc hien quyen 

va nghla vu cua minh voi tu each la thanh vien, chu so huu hoac co dong trong quan he vdi 
don vi thanh vien theo quy dinh cua Luat Boanh nghiep va quy dinh khac cua Phap luat co 

lien quan.

2. Hop dong, giao dich va quan he khac giua Tap doan va don vi thanh vien deu phai 
duoc thiet lap va thuc hien doc lap, binh dang theo dieu kien ap dung doi voi cac chu the 

phap ly doc lap.
7 X

3. Truong hop Tap doan can thiep ngoai tham quyen cua chu so huu, thanh vien 

hoac c6 dong va bupc don vi thanh vien phai thuc hien boat dong kinh doanh trai vdi 
thong le kinh doanh binh thudng hoac thuc hien boat dong khdng sinh loi ma khong dkn 

bu hop ly trong nam tai chinh co lien quan, gay thiet hai cho don vi thanh vien thi cong ty 

me phai chiu trach nhiem ve thiet hai do.

4. Ngudi quan ly cua Tap doan chiu trach nhiem ve viec can thiep buoc don vi thanh 

vien thuc hien boat ddng kinh doanh quy dinh tai Khoan 3 Bieu nay phai lien doi cung 

cong ty me chiu trach nhiem v6 cac thiet hai do.
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5. Tnrcmg hap cong ty me khong den bu cho dan vi thanh vien theo quy dinh tai 
Khoan 3 Dieu nay thi chu ng hoac thanh vien3.,co dong co so huu it nhat 1% von dieu le 

cua don vi thanh vien co quyen nhan danh chinh minh hoac nhan danh don vi thanh vien 

doi Tap doan den bu thiet hai cho cong ty thanh vien.

6. Truong hop boat dong kinh doanh nhu quy dinh tai Khoan 3 Dieu nay do don vi 
thanh vien la cong ty con thuc hien dem lai loi ich cho cong ty con khac, thi cong ty con 

duoc hudng loi do phai lien doi cung Tap doan hoan tra khoan loi duoc hubng do cho 

cong ty con bi thiet hai.

7. Tap doan su dung quy6n, nghTa vu cua chu so httu, co dong, thanh vien tai don 

vi thanh vien de phoi hop, dinh hudng cac boat dong sau day cua cac don vi thanh 

vien Tap doan:

a) Xay dung, to chrrc thuc hien chien luge phat trien, ke hoach phoi hgp kinh doanh 

chung cua toan tap doan; dinh hudng chien luge kinh doanh cua cac cong ty con theo 

chien luge phat trien, ke hoach phoi hgp kinh doanh chung cua toan tap doan; xay dung 

va to chuc thuc hien cac quy che quan ly, dieu hanh va tieu chuan, dinh muc ap dung 

thong nhat trong toan Tap doan;

b) Phan loai don vi thanh vien theo vi tri va tam quan trong trong chien luge phat 
triln chung cua Tap doan; xac dinh danh muc nganh nghe kinh doanh chinh, danh muc 

don vi thanh vien chii chdt; dinh hudng don vi thanh vien theo nganh nghe kinh doanh 

chinh; quan ly va dinh hudng ngudi dai dien theo uy quyen bao dam quyen chi phoi cua 

Tap doan tai cac don vi thanh vien chu chdt;

c) Dinh hudng ke hoach san xuat kinh doanh trung han, dai han va hang nam cua 

cac don vi thanh vien;

d) Dinh hudng vS muc tieu boat dong, dau tu, cac chi tieu san xuat kinh doanh; phan 

cong, chuyen mon hoa, hgp tac hda; tiep can, md rgng va chia se thi trudng, xuat khau, su 

dung thuong hieu, dich vu thong tin, nghien cuu va ung dung khoa hoc cong nghe, dao 

tao va cac boat dong khac cua don vi thanh vien theo chinh sach chung cua Tap doan;

d) Xay dung va thuc hien quy che quan ly thuong hieu Tap doan; dinh hudng ve 

thanh to chung trong ten goi rieng cua cac cong ty con, cong ty lien ket;

e) Dinh hudng ve t6 chuc, can bo doi vdi cac cong ty con;
* 7 f f ^

g) Dinh hudng noi dung Dieu le, kiem soat co cau von dieu le cua cong ty con;

h) Cu ngudi dai dien theo uy quyen tham gia quan ly, dieu hanh d cong ty con. Ban 

hanh va thuc hien quy che cu, thay the, giam sat, danh gia boat dong cua ngudi dai dien theo 

uy quyen; quy djnh nhung van de phai dugc Tap doan thong qua trude khi ngudi dai dien 

theo uy quyen quyet dinh hoac tham gia quyet dinh tai cac cong ty con, cong ty lien ket;

i) Lam dau moi quan ly, dieu tiet cac ngudn luc chinh cua don vi thanh vien, cong ty
r 7

lien ket de bao dam muc tieu cua Tap doan, trong cac Imh vuc sau:
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- La d^u mdi th6ng nhk quy hoach, quan ly va bo tri dien tich dk trong cao su va 

cay tr6ng khac5 chuyln muc dich su dung dat cho cac dan vi thanh vien (tru Cong ty tu 

nguyen lien ket) theo quy hoach su dung dat dugc cap co tham quyen phe duyet;

- Thdng nhdt quan ly viec thanh ly, nhupng ban tai san co dinh la vucm cay cao su;

- Thbng nhit gia san g§ cao su thanh ly, dieu phoi viec mua, ban go cao su thanh 

ly giua cac don vi thanh vien Tap doan theo nguyen tac sat gia thi truang;

- Thong nhat cung cac dan vi thanh vien chu chot ve gia san ban mu cao su de ap 

dung chung tai cac dan vi thanh vien Tap doan;

- Xay dung, ban hanh cac quy trinh, dinh muc kinh te ky thuat de ap dung chung 

trong tocin Tap doan;

- Xay dung cac quy ch4 quan ly nguon luc phu hap vdi tinh hinh san xuat kinh 

doanh tirng thdi ky;

k) Thuc hien va cung cap djch vu nghien cuu, chuyen giao cong nghe, tiep thi, xuc
f t

tien thuang mai va cac dich vu khac cho cong ty con, c6ng ty lien ket;

l) Ph6i hop hinh thanh, quan ly va su dung co hieu qua cac quy chung; giam sat tai 
chinh va kiem scat rui ro; quy dinh viec su dung lai nhuan sau thue phu hop cho tirng loai

/w r r

hinh doanh nghiep va quy dinh Phap luat; ho trg boat dong tai chinh (thu xep von,, ho trg 
r \ 

von va cac hinh thuc khac) cho dan vi thanh vien khi dugc dan vi thanh vien de nghi;

m) Phoi hgp thuc hien cong viec hanh chinh, giao dich vai cac doi tac cho dan vi 
thanh vien trong Tap doan khi dugc dan vi thanh vien nay de nghi; thuc hien nhiem vu 

cong ich va cong viec do Nha nuac giao hoac dat hang cho Tap doan;
r r r f

n) Thiet lap, ket n6i mang ludi thong tin toan bo cong ty con, cong ty lien ket trong
Tap doan;

o) Xay dung bao cao tai chinh hgp nhat cua cong ty me va cong ty con;

p) Tham vin cong ty con, cong ty lien ket trong thuc hien cac boat dong chung;

r) Cac boat dong khac phu hgp vdi dac diem Tap doan, quy dinh Phap luat co lien 

quan, Dieu le Tap doan va Dieu le cac dan vi thanh vien.

Dieu 65. Quan he giua Tap doan vdi cac Cong ty con do Tap doan nam gnr 100% 

von dieu le
1. Cac Cong ty con do Tap doan nam giu 100% von dieu le gom;

a) Tdng Cong ty do Tap doan nam giu 100% von dieu le boat dpng theo hinh thuc 

Cong ty me - Cong ty con;

b) Cong ty trach nhiem huu han mot thanh vien do Tap doan nim giu 100% von 

dieu le boat dong theo hinh thuc Cong ty me - Cong ty con;

c) Cong ty trach nhiem huu han mot thanh vien do Tap doan nam giu 100% von
dieu le;
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d) Cong ty d nude ngoai do Tap doan nam giu 100% von dieu le.

2. Cac Cong ty neu tai Khoan 1 Dieu nay dugc thanh lap, to chuc va boat dong theo 

quy dinh cua Phap luat tuong ung vdi hinh thuc phap ly cua tung loai hinh cong ty do.

3. Tap doan la chu sd huu cua cac Cong ty neu tai Khoan 1 Dieu nay. Hoi dong 

quan tn Tap doan thuc hien cac quyen va nghTa vu cua chu sd huu doi vdi cac Cong ty 

nay. Hoi dong quan tri giao Tong Giam doc Tap doan thuc hien cac quyen va nghTa vu 

cua chu sd huu, bao gom:
' * 7 > 9

a) Tiep nhan, Idem tra, tham dinh cac ho so ma Cong ty bao cao Tap doan de trinh 

Hoi dong quan tri thong qua hoac quyet dinh;
b) To chuc thuc hien cac Nghi quyet, Quyet dinh ciia Hoi dong quan tri doi vdi 

Cong ty con;
c) Kiem tra, don doc, giam sat viec thuc hien ke hoach phoi hap dau tu, san xuat, 

kinh doanh tai Tap doan.
4. Quyen va nghTa vu cua Tap doan doi vdi Cong ty neu tai Khoan 1 Dieu nay thuc hien 

theo cac dieu khoan co lien quan dugc quy dinh tai Dieu le nay va cac quy dinh dudi day:
a) Quyet dinh dieu chinh von dieu le theo de nghi cua Hoi dong thanh vien hoac

Chu tich Cong ty; Tong Giam ddc/Giam doc Cong ty (doi vdi Cong ty khdng co Hoi 
*

dong thanh vien) theo quy mo boat dong va phu hgp vdi cac quy dinh cua Phap luat;
b) Quyet dinh mo hinh to chuc va co cau quan ly, cac hinh thuc va bien phap to 

chuc lai Cong ty theo quy dinh tai Dieu le cua Tap doan; Thoa thuan de cong ty quyet 
dinh thanh lap, to chuc lai, giai the cac chi nhanh, dan vi phu thuoc, bo may giup viec 

thude Cong ty, Cong ty con la Cong ty trach nhiem hOu han mot thanh vien cua Cong ty;
c) Quyet dinh cac hinh thuc dau tu ra ngoai va ban tai san co gia tri tren 50% von 

chu sd huu tren bao cao tai chinh cua Cong ty dugc cong bo tai quy gan nhat hoac mot 
gia tri khac dugc quy dinh tai Dieu le cua Cong ty; thong qua va trinh cap co tham quyen 

cho phep Cong ty dau tu ra nude ngoai theo quy dinh cua Phap luat;
d) To chuc thanh tra, kiem tra va danh gia boat dong quan ly, san xuat, kinh doanh, 

tai chinh cua Cong ty;
d) Thong qua bao cao tai chinh, phan phdi Igi nhuan, trich lap va su dung cac quy; 

Igi nhuan dugc chi hang nam;
e) Thong qua phe duyet ke hoach tien luang, tien thudng cua doanh nghiep.

^ ^ 1
f) Cac quyen va nghTa vu khac quy dinh tai Dieu le cua Cong ty nhung khdng trai

vdi Dieu le nay.
5. Cong ty neu tai Khoan 1 Dieu nay co quyen ky ket hgp dong, thuc hien cac boat 

dong san xuat, kinh doanh, td chuc va nhan sir theo quy dinh cua Phap luat, Dieu le cua 

Cong ty; phan cap hoac uy quyen cua Hdi dong quan tri Tap doan.
6. Giam ddc, Tdng Giam ddc, Chu tich hoac Hdi dong thanh vien cong ty quyet 

dinh cac du an dau tu, cac hgp dong mua, ban tai san, hgp dong thue, cho thue, hgp dong
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vay va cac hap ddng khac theo Quy ch8 phan cap, uy quyen cha Hoi dong quan tri Tap 

doan, Bi6u le cua cac cong ty va cac quy dinh cua Phap luat.
Bleu 66. Quan he giu*a Tap doan voi cac Cong ty con co co phan, von gop chi phoi

^ r

hoac Tap doan giu1 quyen chi phoi
1. Tap doan la chti so hGu co phan, von gop chi phoi tai cac Cong ty con co co 

phia, v6n gop chi ph6i. Hoi ddng quan tri Tap doan thuc hien cac quyen va nghla vu cua 

chu so huu doi vdi phan von ho^c co phan cua Tap doan tai cac cong ty nay.

2. Quydn va nghla vu cua Tap doan doi vai cac Cong ty neu tai Khoan 1 Bieu nay
nhu sau:

a) Quydt dinh viec gop von, chuydn nhuang von Tap doan dau tu tai doanh nghidp; 
thuc hien cac quyen cua co dong, thanh vien gop von theo quy dinh cua Phap luat va Bieu 

le cua doanh nghiep; chiu trach nhiem ve cac khoan no va nghTa vu tai san khac cua 

doanh nghiep trong pham vi so von ma Tap doan da gop vao doanh nghiep;

b) Chi dinh Nguai dai dien de thuc hien cac quyen cua c6 dong, thanh vien gop 

vdn; miln, nhiem, khen thuong, ky luat Nguai dai dien; quyet dinh luang, thudng, phu 

cip va cac loi ich khac cua Ngudi dai dien; danh gia doi vdi Ngudi dai dien;

c) Yeu cau Ngudi dai dien thuc hien cac noi dung da dugc giao quy dinh tai Biem d 

Khoan nay, tru trudng hap Bieu le cua doanh nghiep co quy dinh khac; bao cao dinh ky 

hoac dpt xudt tinh hinh dau tu, tai chinh, hieu qua su dung von nha nude, ket qua kinh 

doanh eda doanh nghiep;

d) Tap doan giao nhiem vu cho Ngudi dai dien quyet dinh cac npi dung sau cua 

doanh nghiep sau khi thoa thuan vdi Hoi dong quan tri Tap doan:
> 7 't \

- Muc tieu, nhiem vu va nganh, nghe kinh doanh; to chuc lai, giai the va yeu cau 

pha san doanh nghiep;
% 7 7 >

- Bieu le, siia doi va bo sung dieu le cua doanh nghiep;

- Viec tang hoac giam von dieu le; thdi diem va phuang thuc huy dong von; loai
7 . X 7 ^ 7 7 >

co phan va tong so co phan cua tung loai dupe quyen chao ban; viec mua lai tren 10% 

tdng so cd phan da ban cua moi loai;

- Viec de cu de bau, kien nghi mien nhi$m, bai nhiem, khen thudng, xu ly vi pham 
• ^ ^ >

cua thanh vien Hoi dong quan tri, Chu tich Hoi dong quan tri, Chu tich Hoi dong thanh
7 \ 77 ' ^ \ r

vien, Kiem scat vien. Be cd de bo nhidm, kien nghi mien nhiem, ky hop dong, cham dut 
hap ddng vdi Tong Giam doc (Giam doc) doanh nghiep. Thu lao, tien luang, tidn thudng 

va lai ich khac cua thanh vien Hoi ddng quan tri, thanh vien Hoi ddng thanh vien, Kidm 

soat vien, Tdng Giam ddc (Giam doc) doanh nghiep; so luang thanh vien Hdi ddng quan
7 t f f

tri, Kiem soat vien, Phd Tdng Giam ddc (Pho Giam ddc) doanh nghiep;

- Chien lupc, ke hoach san xuat kinh doanh va ke hoach dau tu phat tridn 5 nam, 
hang nam cua doanh nghiep;
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- Chu tnrang gop von, ty le nam giu, tang, giam von Tap doan dau tir vao doanh 

nghiep khac; thanh lap, to chuc lai, giai the chi nhanh, van phong dai dien va cac don vi 
hach toan phu thuoc khac; viec tiep nhari doanh nghiep tir nguyen tham gia lam Cong ty 

con, Cong ty lien ket;

- Chu truang mua, ban tai san va hop dong vay, cho vay co gia tri bang hoac Idn 

hon 50% von chu so him cua doanh nghiep hoac mot ty le khac nho hon quy dinh tai 
Dieu le ciia doanh nghiep; chu truang vay nq nuac ngoai cua doanh nghiep;

- Bao cao tai chinh, phan phoi loi nhuan, trich lap va su dung cac quy, muc co tuc
hang nam;

ft r ^ \

- Che dp tuyen dung; che do thu lao, tien luang, tien thuang cua doanh nghiep.

d) Yeu cau Nguai dai dien bao cao de thuc hien giam sat, kiem tra thuong xuyen va 

thanh tra theo quy dinh viec chap hanh Phap luat; viec quan ly, su dung, bao toan va phat 
trien von Tap doan tai doanh nghiep; viec thuc hien chien lupc, ke hoach; danh gia viec thuc 

hien muc tieu, nhiem vu dupe giao, ket qua hoat dong, hieu qua san xuat kinh doanh;

e) Tong Giam doc Tap doan co trach nhiem: Tiep nhan, kiem tra, tham dinh cac ho 

so ma Cong ty bao cao Tap doan de trinh Hoi dong quan tri Tap doan xem xet, thong qua 

hoac quyet dinh; to chuc thuc hien cac nghi quyet, quyet dinh cua Hoi dong quan tri Tap 

doan doi vai Cong ty; Idem tra, don doc, giam sat viec thuc hien ke hoach phoi hop san 

xuat, kinh doanh tai Cong ty.

3. Cong ty neu tai Khoan 1 Dieu nay thuc hien cac quyen va nghTa vu theo quy dinh
cua Phap luat, Dieu le Cong ty va cac quy dinh dual day:

> >
a) Cong ty neu tai Khoan 1 Dieu nay co cac quyen sau day:

- Tham gia ke hoach phoi hop kinh doanh tren ca sa hap dong ky ket vai Tap 

doan va cac dan vi trong Tap doan;

- Dupe tham gia cac hinh thuc dau tu vai Tap doan hoac cac dan vi thanh vien 

khac trong Tap doan theo quy dinh cua Phap luat;

- Dupe Tap doan giao thuc hien cac hop dong kinh doanh, cac du an dau tu tren
> t

ca sd hap dong ky ket va thoa thuan vai Tap doan.

b) Khi thuc hien cac hoat dong neu tai Diem a Khoan nay, Cong ty co cac nghla vu
sau day:

- Thuc hien cac cam ket trong hop dong da ky; .
f 9

- Thuc hien cac quy che, quy dinh, quy trinh, quy pham, cac chi tieu, tieu chuan, 
dinh muc ky thuat, cac huang dan co lien quan do Tap doan ban hanh;

- Chiu su giam sat, hudng dan, don doc cua ca quan quan ly, dieu hanh cua Tap doan;

- Thuc hien chi tra tien luang, phu cap trach nhiem, tien thubng cho Ngudi dai dien.
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' « ADieu 67. Quan he giu'a Tap doan voi cong ty lien ket

1. Tap doan thuc hien cac quyen va nghTa vu cua minh doi vai cong ty lien ket theo 

quy dinh cua Phap luat, theo Di6u le cong ty lien k6t, hap d6ng lien k£t va theo quy dinh 

co lien quan cua Dieu le nay.

2. Tap doan la chu so huu phan von cua Tap doan tai cac doanh nghiep neu a 

Khoan 1 Di£u nay. Hoi ddng quan tri Tap doan thuc hien quyen va nghTa vu cua chu so 

huu phin vdn nha nude t^i cac doanh nghiep nay. Hoi dong quan tri Tap doan ban hanh 

quy che phan cong, phan cap cho Tong Gi£m doc Tap doan, Ngudi dai dien theo uy 

quyln cua-Tap doan tai doanh nghiep thuc hien mot so quyen va nghia vu ciia chu sd huu 

nha nude true tiep tai doanh nghiep phu hap vai quy dinh tai Dieu le nay va quy dinh cua 

Phap luat.

3. Quyen va nghTa vu cua Tttp doan doi vdi cong ty lien ket dugc quy dinh tai Dieu 

le nay v^ cac quy dinh dudi day:

a) Quyit dinh viec gdp vdn, chuyen nhuong von Tap doan dau tu tai doanh nghidp;
> ^ f

thuc hien quyen, nghTa vu cua co ddng, thsinh vien gdp vdn theo quy dinh cua Phap luat 
va Dieu le cua cong ty; chiu trach nhiem ve cac khoan no va nghTa vu tai san khac cua 

doanh nghiep trong pham vi sd vdn ma Tap doan da gdp vao doanh nghiep;

b) Chi dinh Ngudi dai dien theo uy quyen de thuc hien cac quyen cua cd ddng, 
thanh vien gdp vdn; mien nhiem, khen thudng, ky luat Ngudi dai dien theo uy quydn, 
quydt dinh luang, thudng, phu cap va cac lai ich khac cua Ngudi dai dien theo uy quyen;

f \

danh gia doi vdi Ngudi d^i dien theo uy quyen;

c) Yeu cku Ngudi dai dien theo uy quyen thuc hien cac ndi dung da dugc giao quy 

dinh tai Didm d Khoan nay, tru trudng hap Dieu le cua doanh nghiep cd quy dinh khac; 
bao cao dinh ky hoac dot xuat ve tinh hinh dau tu, tai chinh, hieu qua su dung von cua 

Tap doan, k4t qua kinh doanh va cac noi dung khac cua doanh nghiep;

d) Tap doan giao nhiem vu cho Ngudi dai dien theo tiy quyen quyet dinh cac noi 
dung sau cua doanh nghiep:

- Muc tieu, nhiem vu va nganh, nghe kinh doanh; to chuc lai, giai the va yeu cau 

pha san doanh nghiep;

- Dieu le, sua doi va bd sung dieu le cua doanh nghiep;
r * i r

- Viec tang hoac giam von dieu le; thdi diem va phuang thuc huy dong von; loai
•> X V / 9 ^ \ 1

cd phan va tong so co phan cua tung loai dugc quyen chao ban; viec mua lai tren 10%
•> r + \ **

tong so co phan da ban ciia moi loai;
^ ^ ^ /V

- Viec de cu de bau, kien nghi mien nhiem, bai nhiem, khen thudng, xu ly vi pham 

cua thanh vien Hoi ddng quan tri, CM tich Hdi ddng quan tri, CM tich Hdi ddng thanh
9 ^99 M y f \

vien, Kiem soat vien; de cu de bd nhiem, mien nhiem, ky hgp ddng, cham dut hgp ddng 

vdi Tong Giam ddc (Giam ddc) doanh nghiep. Thu lao, tien luang, tien thudng va Igi ich 

khac cua thanh vien Hdi ddng quan tri, th&nh vien Hdi ddng thanh vien, Kiem soat vien,
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Tong Giam doc (Giam doc) doanh nghiep; sojirgng thanh vien Hoi dong quan tri, Kiem 

scat vien, Pho Tong giam doc (Pho giam doc) doanh nghiep; Quyet dinh/gioi thieu/chap 

thuan de bo nhiem, bo nhiem lai, mien nhiem, chap thuan tu chiic, khen thuang, ky luat 
doi voi cac Chuc danh quan iy chu chot khac tai doanh nghiep;

r f t ' ' _

- Chien luge, ke hoach san xuat kinh doanh hang nam va ke hoach dau tu phat
?

trien 5 nam cua doanh nghiep;
? *

Chu truong thanh lap cong ty con; thanh lap, to chuc lai, giai the chi nhanh, van
phong dai dien;

- Chu truang dau tu, mua, ban tai san va hgp dong vay, cho vay co gia tri bang 

hoac Ion han 50% tong gia tri tai san dugc ghi trong bao cao tai chmh tai thbi diem cong
r \ r \

bo gan nhat cua doanh nghiep hoac mot ty le khac nho han dugc quy djnh tai Bieu le cua 

doanh nghiep;

- Bao cao tai chmh hlng nam, viec phan phoi Igi nhuan, trich lap va su dung cac 

quy, muc co tu'c hang nam cua doanh nghiep.

e) Yeu cau Nguai dai dien theo uy quyen bao cao de thuc hien giam sat, kiem tra 

thudng xuyen, danh gia hieu qua su dung von Tap doan tai doanh nghiep;

f) Quyen va nghTa vu khac theo quy dinh cua Phap luat.

Dieu 68. Quan he giua Tap doan voi cong ty tu' nguyen lien ket

Tap doan quan he vdi cong ty tu nguyen lien ket thong qua hgp dong hoac thoa 

thuan ve: Binh huang va lua chon cong nghe; nghien cuu va phat trien thi trudng; phat 
trien dien tich trong, cham soc, Idiai thac va che bien cao su; dau tu, kinh doanh cac 

nganh, nghe ma luat phap khong cam; lien ket nghien cuu khoa hoc cong nghe va phat 
trien nguon nhan luc; su dung thuang hieu chung cua Tap doan trong kinh doanh va cac 

boat dong khac.

Bieu 69. Quan he giua cac don vi thanh vien cua Tap doan va quan he gifra don vi 
thanh vien voi don vi phu thuoc

1. Quan he giua cac dan vi thanh vien cua Tap doan:

a) Quan he giua cac dan vi thanh vien cua Tap doan thuc hien tren ca sd hgp dong,
r y

thoa thuan hoac cam ket do Ngudi dai dien theo phap luat hoac ngudi dugc uy quyen ky 

ket theo quy dihh cua Phap luat va Bieu le cua dan vi;

b) Cac cong ty con, cong ty lien ket, cong ty tu nguyen lien ket co trach nhiem thuc 

hien quyen han, nghTa vu theo hgp dong hoac cam ket giua cac ben, cac rang buoc ve chi 
tieu va tieu chuan ky thuat de bao dam chat lugng san pham va dinh hudng phat trien dien 

tich trong cao su, chat lugng hang hoa va thi trudng xuat khau.

2. Quan he giua dan vi thanh vien vdi dan vi phu thuoc:

a) Cac don vi phu thuoc dugc phan cap hoac uy quyen ky ket hgp dong vdi cac dan 

vi thanh vien cua Tap doan theo quy dinh cua Bieu le nay va cua Tap doan;
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b) Quan he giua cac dan vi thanh vien vdi cac dan vi phu thuoc Tap doan thirc hien 

tren ca sd binh dang cung co lai phu hgp vdi phan cap hoac uy quyen ciia Tap doan doi 
vdi dan yi phu thuoc.

Dieu 70. Von cua Tap doan tai cong ty con, cong ty lien ket
f r \ r \

1. Von cua Tap doan tai cac cong ty con, cong ty lien ket, bao gom: Von bang tien, 
gia tri quydn su dung dit, gia tri tai san huu hinh hoac vo hinh thuoc sd him cua Tap doan 

dau tu vao cong ty con, cong ty lien ket.

2. V6n Nha nude dau tu, gdp vao doanh nghiep khac giao cho Tap doan quan ly.

3. Von tai dau tu tu lai tvre dugc chia.

4. Cac loai vdn khac theo quy dinh cua Phap luat.

Dieu 71. Quyen va nghta vu cua Tap doan trong quan ly co phan, von gop tai cong
ty con, cong ty lien ket

\ >
1. Hoi dong quan tri Tap doan thuc hien cac quyen va nghTa vu cua:

a) Chu sd huu tai cac cong ty con do Tap doan sd huu 100% vdn dieu le;

b) Chu sd huu co phan, vdn gop tai cong ty cd phan, cong ty lien doanh, cong ty 

trach nhiem huu han hai thanh vien trd len theo quy dinh cua Phap luat.

2. Quyen va nghta vu cua Tap doan trong quan ly cd phan, vdn gop tai cong ty con, 
cong ty lien kdt do Hoi ddng quan tri Tap doan thuc hien bao gdm nhung npi dung sau day:

a) Thuc hien cac quyen theo Khoan 2 Dieu 66 cua Dieu le nay;

b) Giai quyet nhung de nghi cua Ngudi dai dien cua Tap doan tai cong ty con, cong 

ty lien ket;

c) Thu lai tuc va chiu rui ro tir phan vdn gop d cac cong ty con, cong ty lien ket.
Phin vdn thu vd, kd ca lai dugc chia do Tap doan quyet dinh su dung de phuc vu cho cac 

^ * 
muc tidu dau tu, kinh doanh cua Tip doan. Truong hgp to chuc lai Tap doan thi vide quan
ly phan vdn gop, cd phan nay thuc hien theo quy dinh cua Phap luat;
if \

d) Kidm tra, giam sat vide su dung vdn cua Tap doan va chiu trach nhiem ve hidu qua su
dung, bao toan va phat trien vdn cua Tap doan tai cac cong ty con, cong ty lien ket.

\
e) Cac quyen han khac theo quy dinh cua Phap luat.

Dieu 72. Ngiroi dai dien phan von gop cua Tsip doan <V doanh nghiep khac 

1. Tidu chuan Ngudi dai dien phan vdn gop cha Tap doan d doanh nghiep khac:

- Co phim chat chinh tri, dao due, co du nang luc hinh vi din su, du sue khde de 

hoan thanh nhiem vu dugc giao;

- Hidu biet Phap luat, cd y thuc chap hinh Phap luat;

- Co nang luc, trinh do chuyen mdn nghiep vu, kinh nghiem cong tie phu hgp vdi 
yeu cau cua vi tri, chuc danh dugc cu lam Ngudi dai dien
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- Khong trong thoi gian cam dam nhiem chuc vu, xem xet xu ly ky luat, dieu tra, 
truy to, xet xu, chap hanh hinh phat tu, thi hanh quyet dinh ky luat;

- Khong phai la vg hoac chong, cha de, cha niioi, me de, me nuoi, con de, con 

nuoi, anh mot, chi mot, em mot, anh re, em re, chi dau, em dau cua Chu tich va thanh 

vien Hoi dong thanh vien, Chu tich va thanh vien Hoi dong quan tri, Chu tich cong ty, 
Kiem scat vien,. Tong Giam doc hoac Giam doc, Pho Tong Giam doc hoac Pho Giam doc, 
Ke toan tmdng ciia doanh nghiep;

- Tieu chuan khac theo quy dinh cua Phap luat ve doanh nghiep va quy dinh khac 

cua Phap luat co lien quan.

2. Cu' Ngudi dai dien phan von cua Tap doan tai doanh nghiep khac:

- Can cu tieu chuan quy dinh tai Khoan 1 dieu nay, Tap doan lira chon, cu Nguai 
dai dien phan von cua Tap doan. Viec cu Ngudi dai dien phai thuc hien bang van ban, 
trong do quy dinh quyen, trach nhiem cua Ngudi dai dien.

- Thai han lam dai dien dugc xac dinh theo nhiem ky cua chuc danh quan ly dang 

giu cua ngudi dai dien.

Trudng hop ngudi dai dien dugc cu de bau, bo nhiem chuc danh quan ly giua 

nhiem ky cua chuc danh do thi thdi han lam dai dien la thdi gian con lai cua nhiem ky do.

- Ngudi dai dien phan von boat dong chuyen trach tham gia lam Ngudi dai dien tai 
mot doanh nghiep.

- Ngudi dai dien phan von cua Tap doan khong chuyen trach co the tham gia lam 

Ngudi dai dien tai mot hoac mot so doanh nghiep theo quy dinh cua Tap doan.

3. QuySn, trach nhiem cua Ngudi dai dien phan von cua Tap doan tai doanh nghiep khac:

a) Bao cao, xin y kien Tap doan trudc khi tham gia y kien, bieu quyet va quyet dmh 

tai Dai hoi dong co dong, cuoc hop cua Hoi dong quan tri, Hoi dong thanh vien ve cac
r \

van de sau day:

- Nganh, nghe kinh doanh, muc tieu, nhiem vu, chien luge, ke hoach dau tu phat 
trien, ke hoach san xuat, kinh doanh;

- Ban hanh dieu le, sua doi, bo sung dieu le; tang hoac giam von dieu le; bau, mien 

nhiem, bai nhiem, khen thudng, xir ly vi pham doi vdi thanh vien Hoi dong quan tri, Hoi 
dong thanh vien, Tong Giam doc hoac Giam doc, Pho Tong Giam doc hoac Pho Giam doc;

- Phan phdi Igi nhuan, trich lap cac quy hang nam cua doanh nghiep;

- To chuc lai, giai the, pha san;

- Cac van de khac thuoc tham quyen cua Dai hoi dong co dong, Hoi dong quan tri, 
%

Hoi dong thanh vien.

b) Bao cao kip thdi ve viec cong ty hoat dong thua 16, khong bao dam kha nang 

thanh toan, khong hoan thanh nhiem vu dugc giao va nhung trudng hgp sai pham khac.
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c) Dinh ky h&ng quy, hang nam va dot xuit theo yeu cau cua Tap doan, Ngudi dai 
dien t6ng hap, bao cdo tinh hinh san xuat, kinh doanh, tinh hinh tai chinh va kien nghi 
giai phap.

d) Yeu clu cong ty chi tra co tuc dugc chia dung quy dinh.

e) Khong dugc ti6p tuc \km Ngudi dai di6n khi thuc hien Idiong dung quyen, trach 

nhiem dugc giao hoac khong con dap ting tieu chuan cua Ngudi dai dien.

f) Chiu trach nhiem trudc Phap luat ve hanh vi vi pham gay ton th&t von Tap doan.

g) Thuc hien quyen, trach nhiem khac quy dinh tai dieu le cong ty dai dien von,
Phap luat vh doanh nghiep va quy dinh khac cua Phap luat co lien quan.

> / ^ * 
Ngudi dai dien phan von dau tu tai doanh nghiep khac dugc hudng luang, phu cap

f \ \ y

trach nhiem (neu co), tien thudng va cac quyen Igi khac theo quy dinh tai Dieu le doanh 

nghiep do va do doanh nghiep do tra. Ngoai ra con dugc hudng tien phu cap Ngudi dai 
dien do Tap doan chi tra theo quy dinh. Nguon phu cap Ngudi dai dien dugc lay tir Igi 
nhuan dugc chia tu von dau tu gop vao doanh nghiep khac.

Chuong 7
PHAN PHOILOI NHUAN

Dieu 73. Phan phoi Igi nhuan
7 ^

1. Co ttic la khoan Igi nhuan rdng dugc tra cho moi co phan bang tien mat hoac 

bang tai san khac.

2. Co ttic tra cho co phan uu dai dugc thuc hien theo cac dieu kien ap dung rieng 

cho mdi loai co phan uu dai.

3. C6 ttic tra cho c6 phan pho thong dugc xac dinh can cti vao so Igi nhuan rdng da 

thuc hien va khoan chi tra co ttic dugc trich tir nguon Igi nhuan giu lai cua Tap doan. Tap 

doan chi dugc tra co ttic cua co phan pho thong khi co du cac dieu kien sau day:

a) Tap doan da hoan thanh nghTa vu thue va cac nghTa vu tai chinh khac theo quy 

dinh cua Phap luat;

b) Da trich lap cac quy Tap doan va bu dap du 16 truac do theo quy dinh cua Phap 

luat va Dieu le Tap doan;
r t •>

c) Ngay sau khi tra het so co ttic da dinh, Tap doan van bao dam thanh toan du cac 

khoan ng va nghTa vu tai san khac den han.

4. C6 ttic co the dugc chi tra bang tien mat, bang co phan cua Tap doan. N6u chi tra 

bang tien mat thi phai dugc thuc hien bang Dong Viet Nam va co the dugc chi tra bang
7 \ \ r

sec, chuyen khoan hoac lenh tra tien gtii bang buu dien den dia chi thuang trti hoac dia 

chi lien lac cua c6 dong.
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1 ^ If

5. Co tuc phai dugc thanh toan day du trqng thdi han 06 thang, ke tu ngay ket thuc 

hop Dai hoi dong co dong thirong nien. Hoi dong quan tri lap danh sach co dong dugc
7 7 ^ 7 \

nhan co tuc? xac dinh muc co tuc dugc tra doi voi tirng co phan5 thai han va hinh thuc tra
' -V > 7 >7 4 '

cham nhat 30 ngay truac moi lan tra co tuc. Thong bao ve tra co tuc dugc gui bang
f 7 ^ ^ 1phuong thuc bao dam den co dong theo dia chi dang ky trong so dang ky co dong cham 

nhat 15 ngay truac khi thuc hien tra co tuc. Thong bao phai co cac noi dung sau day:

a) Ten Tap doan va dia chi tru sb chinh cua Tap doan;

b) Ho, ten, dia chi lien lac, quoc tich, so giay to phap ly cua co dong la ca nhan;

c) Ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru so chinh cua 

co dong la to chuc;

d) So lugng co phan tung loai cua co dong; muc co tuc doi vai tung co phan va
7 f 1 7

tong so co tuc ma co dong do dugc nhan;

e) Thai diem va phuang thuc tra co tuc;

f) Ho, ten, chu ky cua Chu tich Hoi dong quan tri va Nguai dai dien theo phap luat 
cua Tap doan.

6. Trudng hap co dong chuyen nhugng co phan cua minh trong thai gian giua thai 
diem ket thuc lap danh sach co dong va thai diem tra co tuc thi ngucri chuyen nhugng la 

nguai nhan co tuc tu Tap doan.

7. Truong hgp chi tra co tuc bang co phan, Tap doan khong phai lam thu tuc chao 

ban co phan theo quy dinh tai cac Bieu 123, 124 vk 125 cua Luat Doanh nghiep. Tap doan
r > 7 7 7’

phai dang ky tang von dieu le tuang ung vai tong gia tri menh gia cac co phan dung de 

chi tra co tuc trong thai han 10 ngay, ke tu ngay hoan thanh viec thanh toan co tuc.

8. Dai hoi dong co dong quyet dinh muc chi tra co tuc va hinh thuc chi tra co tuc 

hang nam tu Igi nhuan dugc giu lai cua Tap doan.

9. Tap doan khong thanh toan lai cho khoan tien tra co tuc hay khoan tien chi tra 

lien quan tai mot loai co phieu.

10. Hoi dong quan tri co the kien nghi Bai hoi dong co dong thong qua viec thanh
7 7 > 7 ' 7

toan toan bo hoac mot phan co tuc bang co phieu va Hoi dong quan tri la ca quan thuc thi 
quyet dinh nay.

11. Truang hgp co the hay nhung khoan tien khac lien quan tai mot loai co phieu 

dugc chi tra bang tien mat, Tap doan phai chi tra bang tien dong Viet Nam. Viec chi tra
t r r

co the thuc hien true tiep hoac thong qua cac ngan hang tren ca sa cac thong tin chi tiet 
ve tai khoan ngan hang do co dong cung cap. Trubng hgp Tap doan da chuyen khoan 

theo dung cac thong tin chi tiet ve ngan hang do co dong cung cap ma c6 dong do khong 

nhan dugc tien, Tap doan khong phai chiu trach nhiem ve khoan tien Tap doan da chuyen 

cho co dong nay. Viec thanh toan co tuc doi vai cac co phieu niem yet/dang ky giao dich 

tai Sa giao dich chung khoan co the dugc tien hanh thong qua cong ty chung khoan hoac 

Trung tam luu ky chting khoan Viet Nam.
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12. Can cu Luat doanh nghiep, Luat chung khoan, Hoi dong quan tri thong qua nghi 
quyet xac dinh mot ngay cu the de chot danh sach co dong. Can cu theo ngay do, nhung 

ngudi dang ky vdi tu each c6 dong hoac nguoi sd huu cac chung khoan khac duoc quyen
1 r r * r

nhan co tuc, lai suat, phan phoi Iqi nhuan, nhan co phieu, nhan thong bao hoac tai lieu 

khac.
r \ rr

13. Cac van de khac lien quan den phan phoi lai nhuan dugc thuc hien theo quy dinh 

cua phap luat.

Di8u 74. Trich lap cac quy

1. Tap doan trich lap cac quy va du phong theo quy dinh cua Phap lu|t. Hang nam, 
Tap doan su dung lai nhuan sau thue cua minh nhu sau:

a) Trich lap quy khen thuang, phuc lai va cac quy khac theo quyet dinh cua Dai hoi 
' •>

dong co dong;

b) Tra co tuc cho c6 dong;

c) Cac quy du tru khac theo quy dinh cua Phap luat.
> ? t

2. Ty le trich cac quy tren do Dai hoi dong co dong quyet dinh phu hap vai quy 

dinh cua Phap luat.

Chtrung 8
CO CHE TAI CHINH,

HE THONG KE TO AN VA NAM TAI CHINH
Bieu 75. Co* chc tai chinh

1. Tap doan chdp hanh ca ch6 tai chinh theo quy dinh cua Phap luat. Viec quan ly
r t

von, tai san, doanh thu, chi phi, gia thanh, lai nhuan va phan phoi Igi nhuan, trich lap va 

su dung cac quy thuc hien theo quy dinh cua Phap luat, dugc cu the trong Quy che quan 

ly tai chinh cua Tap doan.

2. Noi dung Quy che quan ly tai chinh cua Tap doan dugc xay dung tren nguyen tac
r t \ t \ r \

quan ly doi vdi cong ty co phan do Nha nuac nam quyen chi phoi. Hoi dong Quan tri co 

trach nhiem xay dung va ban hanh Quy che quan ly tai chinh cua Tap doan.
r r ••

Quy che quan ly tai chinh toi thieu phai co cac ngi dung sau:

a) Ca che quan ly va su dung von;

b) Ca che quan ly va sir dung tai san;

c) Ca ch4 quan ly doanh thu, chi phi va k6t qua boat dong kinh doanh cua Tap doan;

d) Ca ch4 phan phoi Igi nhuan; cac quy va muc dich su dung cac quy cua Tap doan;
r r r r t t

e) Ca che quan ly ke hoach tai chinh; che do ke toan, thong ke va kiem toan;

f) Quyln han, nghla vu va trach nhiem cua HDQT, Tong Giam doc trong viec 

qu&n ly tai chinh cua Tap doan;
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g) Moi quan he tai chinh giua Tap doan vai cac Cong ty con, Cong ty lien ket

Dieu 76. Tai khoan ngan hang

1. Tap doan se md tai khoan tai ngan hang Viet Nam hoac tai cac ngan hang nuac 

ngoai duqc phep boat dong tai Viet Nam.

2. Theo sir chap thuan trade cua co quan co tham quyen, trong trudng hop can thiet. 
Tap doan co the md tai khoan ngan hang, d nude ngoai theo cac quy dinh cua Phap luat

3. Tap doan se tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua 

cac tai khoan tien Dong Viet Nam hoac ngoai te tai cac ngan hang ma Tap doan md tai 
khoan theo dung qui dinh cua Phap luat.

Dieu 77. Nam tai chinh

Nam tai chinh cua Tap doan dugc tinh theo nam duong lich, bat dau tu ngay dau 

tien cua thang 01 hang nam va ket thuc vao ngay thu 31 cua thang 12 cung nam.

Nam tai chinh dau tien ke tir ngay cap giay chung nhan dang ky doanh nghiep (sau 

khi chuyen doi tu cong ty 100% von nha nude) va ket thuc vao ngay 31 cua thang 12 

cung nam.

Dieu 78. Che do ke toan

1. Che do ke toan Tap doan su dung la che do Ke toan Viet Nam (VAS) hoac che 

do ke toan doanh nghiep hoac che do ke toan dac thu dugc ca quan co tham quyen ban 

hanh khac dugc Bg Tai chinh chap thuan.

2. Tap doan lap so sach ke toan bang tieng Viet. Tap doan se luu giu' ho so ke toan 

theo loai hinh cua cac boat dong kinh doanh ma Tap doan tham gia. Nhung ho so nay 

phai chinh xac, cap nhat, co he thdng va phai du de chung minh va giai trinh cac giao 

dich cua Tap doan.

3. Tap doan su dung dong Viet Nam lam dan vi tien te dung trong ke toan. Trudng 

hgp Tap doan co cac nghiep vu kinh te phat sinh chu yeu bang mot loai ngoai te thi dugc 

tu chon ngoai te do lam dan vi tien te trong ke toan, chiu trach nhiem ve lua chon do
t f

trade phap luat va thong bao cho ca quan quan ly thue true tiep.

4. Tat ca cac tai lieu va bao cao tai chinh ke toan quan trong theo quy dinh cua 

Phap luat va/hoac do Hoi dong quan tri yeu cau phai dugc phe duyet va ky bdi Tong 

Giam doc va Ke toan trudng.

Chuong 9
BAO CAO THlTONG NIEN, TRACK NHIEM 

CONG BO THONG TIN, THONG BAO RA CONG CHUNG
*

Dieu 79. Bao cao tai chinh hang nam, sau thang va hang quy

1. Tap doan phai lap Bao cao tai chinh hang nam theo quy dinh cua Phap luat, cung 

nhu cac quy dinh cua Uy ban Chung khoan Nha nude va bao cao phai dugc kiem toan
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theo quy dinh tai Bieu 82 cua Bieu le nay, va trong thai han chin muai (90) ngay ke tur 
khi kh thuc m§i nam tai chinh, phai nop Bao cao tai chinh hang nam da dugfc Bai hoi 
dong co dong thong qua cho cho co quan thue co tham quyen, Uy ban Chung Idioan Nha 

nuac. So giao dich chung khoan va Co quan dang ky kinh dqanh.

2. Bao cao tai chinh nam phai bao gom bao cao ket qua hoat dong san xuat kinh 

doanh phan anh mot each trung thuc va khach quan tinh hinh ve lai va 16 ciia Tap doan 

trong nam tai chinh va bang can doi ke toan phan anh mot each trung thuc va khach quan 

tinh hinh cac boat dong cua Tap doan cho den thai diem lap bao cao, bao cao luu chuyen 

tien te va thuyet minh bao cao tai chinh.
% t r t

Tap doan ngoai bao cao tai chinh nam con phai bao gom bang can doi ke toan tong 

hap ve tinh hinh boat dong cua Tap doan va cac Cong ty con vao cuoi moi nam tai chinh.

3. Tap doan phai phai lap va cong bo cac bao cao tai chinh sau thang da soat xet va 

bao cao tai chinh quy theo cac quy dinh cua Uy ban Chung khoan Nha nuac, Sa giao dich 

chung khoan va nop cho ca quan thue huu quan va Co quan dang ky kinh doanh theo cac 

quy dinh cua Luat doanh nghiep.

4. Cac bao cao tai chinh nam duqc kiem toan (bao gom y kien cua kiem toan vien),
r

bao cao tai chinh sau thang duqc soat xet va bao cao tai chinh quy phai duqc cong bo tren 

trang thong tin dien tu cua Tap doan.

5. Cac to chuc, ca nhan quan tarn deu duqc quyen kiem tra hoac sao chup ban bao 

cao tai chinh hang nam da duqc kiem toan, bao cao sau thang va hang quy trong gia lam 

viec cua Tap doan, tai tru sa chinh cua Tap doan va phai tra mot muc phi hop ly cho viec 

sao chup.

Dieu 80. Cong bo thong tin va thong bao ra cong chung

Cac bao. cao tai chinh hang nam va cac tai lieu bo trq khac phai duqc cong bo ra 

cong chung theo nhung quy dinh cua Uy ban Chung khoan Nha nuac va nop cho ca quan 

thue him quan va ca quan dang ky kinh doanh theo cac quy dinh cua Luat Boanh nghiep
va cac van ban quy pham Phap luat co lien quan.

/
Tap doan thuc hi§n cong bo, cong khai thong tin theo quy dinh cua Phap luat va cac quy 

dinh hien hanh.

Biiu 81. Bao cao thirdng nien

Tap doan lap va cong bo Bao cao thuang nien theo cac quy dinh cua Phap luat ve 

chung khoan va thi truong chung khoan

Chirong 10
KIEM TOAN, CON DAU VA BAO MAT

Dieu 82. Kiem toan doc lap

1. Bai hoi dong co dong thuang nien chi dinh mot cong ty kiem toan doc lap hoac
9 9 * . > /

thong qua danh sach ede cong ty Idem toan doc lap va uy quyen cho Hoi dong quan tri quyet
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dinh lua chon mot trong so cac don vi nay tien hanh cac boat dong kiem toan Tap doan cho 

nam tai chinh tiep theo dira tren nhung dieu khoan va dieu kien thoa thuan voi Hoi dong
* f

quan tri. Tap doan se phai chuan bi va gui bao cao tai chinh hang nam cho cong ty kiem 

toan doc lap sau khi ket thuc nam tai chinh.

2. Cong ty kiem toan doc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh 

hang nam cho biet cac khoan thu chi cua Tap doan, lap bao cao kiem toan va trinh bao 

cao do cho Hoi dong quan tri trong vong hai (02) thang ke tir ngay ket thuc nam tai chinh.

3. Ban sao cua bao cao kiem toan dirge giri dinh kem bao cao tai chinh nam cua Tap doan.

4. Kikm toan vien doc lap thuc hien viec kiem toan Cong ty dugc phep tham du cac 

cugc hop Dai hoi dong c6 dong va dugc quyen nhan cac thong bao va cac thong tin khac
r > 7 ^

lien quan den cugc hgp Dai hoi dong co dong ma cac cd dong dugc quyen nhan va dugc 

phat bieu y kien tai dai hoi ve cac van de co lien quan den viec kiem toan bao cao tai 
chinh cua Tap doan.

Dieu 83. Kiem soat noi bo

Tap doan to chuc va chi dao thuc hien:

1. Cong tac ki&n soat noi bo theo quy dinh cua Phap luat nham phuc vu cho cong 

tac quan tri cua Tong Giam doc va cong tac giam sat, kiem tra cua Ban kiem soat, cua 

Hoi dong Quan tri doi vdi Don vi true thuoc, cac cong ty con cua Tap doan.

2. Hoi dong quan tri co the thanh lap bo phan Kiem soat noi bo de true tiep thuc 

hien chuc nang ki£m soat noi bo phuc vu cho cong tac quan tri cua Tap doan.

Dieu 84.Con dau

1. Hoi dong quan tri quyet dinh thong qua con dau chinh thuc cua Tap doan va con
r r '

dau dugc khac theo quy dinh cua luat phap va Dieu le cua Tap doan.

2. Hoi dong quan tri, Tong Giam doc su dung va quan ly con dau theo quy dinh cua 

Phap luat hien hanh.

Dieu 85. Bao mat
Neu khong co sir ddng y truoc bang van ban cua Hoi dong quan tri, thi khong mot

\ 7 * «

thanh vien nao cua Hoi dong quan tri, Ban kiem soat, nguoi quan ly, co dong hoac nguoi 
co lien quan nao dugc phep tiet 16 bat ky thong tin nao lien quan tdi Tap doan hoac cac 

boat dong kinh doanh cua Tap doan ma thong tin do Idiong dugc pho bien hoac khong de 

suy luan tir cac thong tin da dugc pho bien rong rai, trir khi nguoi tiep nhan thong tin 

thuoc mot trong cac truong hgp sau day:

1. Cong ty con cua Tap doan.

2. Cac co dong theo nhu quy dinh tai Dieu le nay hoac dugc quyet dinh cua Dai hoi
7 7

dong co dong.

3. Ngucri quan ly va nhan vien cua Tap doan hoac cac kiem toan vien, tu van voi ly
y r i '

do nhung nguoi nay can biet thong tin de thuc hien cong viec cua minh true tiep hoac
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gian tidp lien quan tdi hoat dong kinh doanh cua Tap doan. Nhung trong cac trucmg hap
^ 'S'

nay, nguai tiep nhan thong tin phai bao mat cac thong tin tiep nhan va khong tiet Ip cho 

bat cu nguai nao khac.

4. Cac co dong hoac Nguai dai dien cua co dong la phap nhan va/hoac cac nha tu 

vin va/hoac nha cung ckp dich vu cua c6 dong, vai dihu kien la nhung ngudi nay phai
r \ ' ' '

cam ket bang van ban se bao mat cac thong tin tiep nhan va khong tiet 16 cho bat cu 

ngudi nao khac.

5. Cho mot so luang nhat dinh cac nha dau tu tiem nang dang tim kiem co hoi de 

mua, true tiep hoac gian tiep, bat ky co phan nao trong Tap doan, vdi dieu kien la nhung
r > * *

ngudi nay phai cam ket bang van ban se bao mat cac thong tin tiep nhan va khong tiet 16 

cho bat cu ngudi nao khac.

6. Cac npi dung dupe yeu cau phai cung cap thong tin theo quy dinh cua Phap luat,
^ > 

quy dinh ve giao dich chung khoan hoac theo 16nh, yeu cau, cua mot co quan tda an hoac
* '

co quan nha nude co thto quyen.

7. Co quan thue theo yeu cau hap ly va nham muc dich phuc vu viec ke khai nop 

thue ma co dong lien quan.

Chirangll
CHAM DlTT HOAT B0NG, THANH LY 

VA GIAI QUYET TRANH CHAP

Dieu $6. Cham dut hoat dong

1. Tap do&n co the bi giai the hoac cham dirt hoat d6ng trong nhung trudng hop sau:

a) Toa an tuyen bo Tap doan pha san theo quy dinh cua Phap luat hien hanh;

b) Giai thd trude thdi han theo quyet dinh cua Dai hoi dong co dong;

c) Bi thu hoi Giay chung nhan dang ky doanh nghiep;

d) Cac trudng hap khac do Phap luat quy dinh.

2. Viec giai the Tap doan trude thdi han do Dai hoi dong co dong quyet dinh, Hoi 
dong quan tri thue.hien. Quyet dinh giai the nay phai thong bao hay xin chap thuan cua 

co quan co tham quyen (neu bat buoc) theo quy dinh. Thong bao nay phai dupe thue hien 

phu hap vdi quy dinh ctia Luat Doanh nghiep.

Dilu 87. Thanh ty
rt *

1. T6i thieu sau (06) thang trude khi ket thue thdi han hoat dong cua Tap doan hoac 

sau khi co mot quyet djnh giai the Tap doan. Hoi dong quan tri phai thanh lap Ban thanh
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ly gom ba (03) thanh vien. Hai (02) thanh vien do Dai hoi dong co dong chi dinh va mot 
(01) thanh vien do Hoi dong quan tritfchi dinh tir mot Cong ty kiem toan doc lap. Ban 

thanh ly chuan bi cac quy chd hoat dong cua minh. Cac thanh vien cua Ban thanh ly co
•* f , f

the duoc lira chon trong so nhan vien Tap doan hoac chuyen gia doc lap. Tat ca cac chi 
phi lien quan den thanh ly duoc Tap doan iru tien thanh toan tnrdc cac khoan no khac cua 

T(tp doan.

2. Ban thanh ly co trach nhiem bao cao cho co quan dang ky kinh doanh ve ngay 

thanh lap va ngay bat dau hoat dong. Ke tu thoi diem do, Ban thanh ly se thay m$t Tap 

doan trong tit ca cac cong viec lien quan den thanh ly Tap doan truoc Toa an va cac ca 

quan hanh chinh.

3. Tien thu duoc tu viec thanh ly se duoc thanh toan theo thu tu sau:

a) Cac chi phi thanh ly;

b) Khoan no luong, tra cap thoi viec, bao hiem xa hoi, bao hiem y te doi vai nguai 
lao dong, quyen lai khac theo hap dong lao dong va thoa uac lao dong tap the da ky ket;

c) No thue; Nghia vu tai chinh doi vdi Nha nuac; khoan no khong co bao dam phai 
tra cho chu ng trong danh sach chu no; khoan ng co bao dam chua dugc thanh toan do gia 

tri tai san bao dam khong du thanh toan ng;

d) Cac khoan ng khac cua Tap doan;
e r 7 '

e) So du con lai sau khi da thanh toan tat ca cac khoan ng tu Diem a den Diem d
\ 7 7 ^ /

Khoan 3 Dieu nay se dugc phan chia cho cac cd dong. Cac co phan uu dai (neu co) dugc 

uu tien thanh toan tnrdc.

Dieu 88. Giai quyet tranh chap

1-. Trudng hgp phat sinh tranh chap hay khieu nai co lien quan tdi boat dong cua 

T£p doan, quyen va nghia vu cua cac co dong theo quy dinh tai Luat doanh nghiep, cac 

quy dinh phap luat khac, Dieu le Tap doan, cac quy dinh giua:

a. Co dong vdi Tap doan;
7 ^ 7 7' '

b. Co dong vdi Hoi dong quan tri, Ban kiem soat, Tong Giam doc hay ngudi dieu 

hanh khac.
' r ' '

Cac ben lien quan se co gang giai quyet tranh chap do thong qua thuang lugng va 

hoa giai. Trir trudng hgp tranh chap lien quan tdi Hoi dong quan tri hay Chu tich Hoi 
dong quan tri, Chu tich Hoi dong quan tri se chu tri viec giai quyet tranh chap va se yeu 

cau tirng ben trinh bay cac yeu to thuc tien lien quan den tranh chap trong vdng ba muai
7 f r

(30) ngay lam viec. ke tu ngay tranh chap phat sinh. Trudng hgp tranh chap lien quan tdi 
H§i dong quan tri hay Chu tich Hoi ddng quan tri, bat cu ben nao cung co the yeu cau chi

7 '

dinh mot chuyen gia doc lap de hanh dong vdi tu each la trong tai cho qua trinh giai quyet 
tranh chap.

' ' '
2. Trudng hgp khong dat dugc quyet dinh hoa giai doi vdi cac tranh chap quy dinh 

tai Khoan 1 Dieu nay trong vdng sau (06) tuan tir khi bat dau qua trinh hoa giai hoac neu
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r r t

quyet dinh cua trung gian hoa giai khong dirge cac ben chap nhan, mot ben co the dua 

tranh chap do ra Trgng tai kinh te hoac Toa an kinh te.

3. Cac ben se tir chju chi phi cua minh co lien quan toi thii tuc thuong lirong va hoa 

giai. Cac an phi, chi phi cua Toa an se do Toa phan quyet ben nao phai chiu.

Chuong12

DIEU KHOAN CHUNG

Dieu 89. Bo sung va sira doi Bieu le
1. Viec bo sung, sura doi Dieu le nay phai dugc Dai hoi dong co dong xem xet quyet djnh.

r

2. Trong truong hop co nhung quy dinh cua Phap luat co lien quan den boat dong 

cua Tap doan chira dugc de cap trong ban Dieu le nay hoac trong truong hgp co nhung 

quy dinh moi cua Phap luat khac voi nhung dieu khoan trong Dieu le nay, thi nhung quy 

dinh cua Phap luat do duong nhien dugc ap dung va dieu chinh boat dong cua Tap doan.

Dieu 90. Ngay hieu lire

1. Ban dieu le nay gom 12 Chuong, 90 Dieu, dugc Dai hoi dong co dong lan thu tu 

Tap doan Cong nghiep Cao su Viet Nam - Cong ty co phan nhat tri thong qua ngay 25 

thang 6 nam 2021, tai Hoi truong tang 1, toa nha 177 Hai Ba Trung, Phubng Vo Thj Sau, 
Quan 3, TP. Ho Chi Minh va cung chap thuan hieu luc toan van cua Dieu le nay.

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

a) 01 ban nop tai Phong Cong chung Nha nuoc cua dia phuong

b) 05 ban dang ky tai co quan chinh quyen theo quy dinh.

c) 04 ban luu trir tai Van phong Tap doan.

3. Dieu le nay la duy nhat va chinh thuc cua Tap doan.

4. Cac ban sao hoac trich luc Dieu le Tap doan co gia tri khi co chu ky cua Chu tich 

Hoi dong quan tri hoac Tong Giam doc hoac Chanh Van phong Tap doan./.

NGl/dl DAI DIEN THEO PHAP LUAT
CHUTJ^tPHQ DONG QUAN TRI^NG GIAM DOC

/ 7 TAP DOAN 
^/cOng NGHIEP 

( CAO SU
VIET NAM

^Q\cONG ty c6 PMAN/1^

^/cOng nghiep^

^Q-\c6ng ty cd l-l IAN

Sr

cozy'O.&

Huynh Van Bao Tran Ngoc Thuan
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