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TRINH 
Ve vie( sira 	Tiing cong ty Thep Viet Nam-CTCP 

Kinh 	Dai hOi diing co &mg T8ng cong ty Thep -CTCP 

Can cir Lulat Doanh nghiep s6 59/2024/QH14 ngay 17/6/2020; 
Cac cir Lifal chimg khoan so 54/2019/QH14 ngay 03/12/2019; 
Can c* Nghi dinh so 155/2020/ND-CP ngay 31 thong 12 nom 2020 cila Chinh 

phu quy dinh chi tiet thi hanh mot s8 dieu cua Lu4t Chimg lchoan; 
Can cir Thong to so"' 116/2020/TT-BTC ngay 31 thong 12 nom 2020 cua BO 

truarng BO Tai chinh huong don mot so dieu quan tri cong ty ap dung di voi Cong 
ty dai chtimg tai Nghi dinh so 155/2020/ND-CP ngay 31 thong 12 nom 2020 dm Chinh 
ph* quy dinh chi tiet thi hanh mot so ditu cua Lu4t Chung lchoat;; 

, 
Can dr Dieu le Tong cong ty Thep Viet Nam-CTCP dupe Dai hOi Tong co dong 

thuemg nien th6ng qua ngay 29/6/2020; 
HOi (fang quan tri kinh trinh Dai hOi dtng co dong ve viec sira doi va b0 sung 

Ditu 1e T'Ong cong ty Thep Viet Nam-CTCP (Tong cong ty) nlux sau: 
Dieu Fe sira d0i gift nguyen 12 Chuang, tang 2 Dieu so vori Ditu le nom 2020. 

B0 sung 02 dieu tai chuang IX quy dinh ye Ban 1(16'm soot. NOi dung sira c oi, bt) sung 
chinh gam: 

Quytn va nghia vu cila Co Tong, Dai hOi dong co dOng, HOi dng quan tri; 
Ban Kiem soot, tieu chuan thanh vien Ban kitm sok, quyen, nghia vu; tien lucmg, thu 
lao, thuong va loi ich khac cila Ban Kitm soot; 

- Ditu kien va tht thirc thong qua Nghi quytt hop Dai hOi d'Ong co dOng. 
- Bo sung quy clinh vt Ban Kim town not b0 thuOc Hoi dng quan tri.- 
(chi tiet cac Dieu, Khoan sfra doi, b0 sung cila Di6u 14' Ving cong ty dirge trinh 

bay tai Phu luc dinh ken to trinh nay) 
HOi dng quan tri Tling cong ty kinh trinh Dai hOi dtng co dong thuong then 

nom 2021 xem xet, thong qua./.-7e  

Nol 
Cac co dong VnSteel; 

- HDQT Tcty; 
- Ban Ki6rn sok Tcty; 
- Lou: VT, HDQT, KTPC. 
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Khan 1 Dieu 1 c) "Ludt Doanh nghiep"c6 nghia là Luat 
Doanh nghiep so 68/2014/QH13 &rot Qu'Oc 
hai thong qua ngay 26/11/2014; 
LuSt 
d) "Ludt chirng khan" IA Ludt chimg khan 
ngay 29 thang 6 nam 2006 va Ludt siva a, 
bo sung mat so diau dm Lust chimg khan 
ngay 21 thang 11 nam 2010; 
e 

g. "Ngtroi c6 lien quan" la. ca. nhan hoc to 
chirc duce quy dinh tai Khan 17 Dieu 4 Ludt 
Doanh nghiep, khan 34 Dieu 6 Ludt chimg 
khan; 
h) "CO dOng 16.n" IA co clang doge quy dinh 
tai khan 9 Dieu 6 LuSt chimg khoan 

c. "LuSt Doanh nghiep" c6 nghia là Ludt Doanh nghiep 
so 59/2020/QH14 &roc Quoc hOi thong qua ngay 17 
thang 6 nam 2020; 
d. "LuSt chong khan" IA LuSt chong khan so 
54/2019/QH14 &roc Quoc hai thong qua ngay 26 
thang 11 nam 2019; 

s 	• f. Ngtrai c6 quan he gia dinh bao gam: va, chong, 1)6 

CSp nil:at lai 
mat so vin 
clan va ba sung 
mat so thulat 
ngil the°,  LDN 
2020 phan giai 
thich tir ngil. 

de, me de, bO nuoi, me nuoi, 136 chong, me chOng, bo 
IV, me vei, con de, con nuoi, con re, con dau, anh ruOt, 
chi ruOt, em runt, anh re, em !a, chi dau, em dau, anh 
mot dm va, anh mot cita chOng, chi rued cila,  va, chi 
runt dm chong, em mot cUa. va, em ruOt ctia. chong; 
g. "Ngtro-i c6 lien quan" là ca. nhan hoc to chirc dtro.c 
quy dinh tai Khan 23 Dieu 4 Luat Doanh nghiep, 
khan 46 Dieu 4 Luat ch(mg khan; 

i) CO Bong lon" là c6 gong so him tu.  5% troy len so ca 
-4 	• 	A 	• A 	A 	• 

	Tong cong phieu co quyen bleu quyet cua Tong cong ty; 

2 

Di&ir 	3: 	NgtrZri 
dai 	dien 	theo 
phi') 	lust 	ciia 
TOng cong ty 

2. NgtrOi dai dien theo phap 141 dm Tang 
cong ty là ca nhan dai dien cho Tong ding ty 
thtrc hien cac quyen va nghia vu ph& sinh tir 
giao dich ctla. Tang cong ty, dai dien cho 
Tong cong ty vei hr each nguyen don, bi don, 
ngtrai c6 quyen lot nghira vu lien quan truck 
Trong tai, Tha. an. Trach nhiem cila ngtrOi dai 

2. NguOi dai dien theo phap luSt cila Tang cong ty lA 
ca nhan dai dien cho Tong ding ty thtrc hien cac quyen 
VA nghia vu phat sinh tir giao dich cila Tang cong ty, 
dai dien cho Tang cong ty vai to each nguyen don, bi 
don, ngtroi co quyen loi, nghT.a vu lien quan truck 
Trong tai, Ma an. Trach nhiem cilia nguori dai dien 
theo pha• luSt thuc hien theo Dieu 13 dm Luat Doanh  

Sfra dai phit 
hop vai Khan 
5 Dieu 12, 
LDN2020 

1 
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dien theo phap luat thgc hien theo,  Dieu 14 nghiep va cac quyen, ngliia vg khac theo quy dinhoh 
phap luat hien hanh. 
Truong hop nguOti dai dien theo phap luat \Ting mat tai 
Viet Nam qua 30 ngay ma Wong fry quyen cho nguoi 
khac thgc hien cac quyen va nhiem vu cila ngtpi dai 
dien theo phap luat dm Tang cong ty ho4c chat, mat 
tich, dang bi truy cfru trach nhiem hinh su,,  bi tam 

dm Luat Doanh nghiep va cac quyen, ngliia 
vg khac theo quy dinh dia phap luat hi'n 
hanh. 
Trig'mg hop \ing mat tai Viet Nam qua 30 
ngay ma kh8ng fly quyen cho ngtr6i khac 
thgc hien cac quyen va nhiem vg oua ngtred 
dai dien theo phap luat cila Tong ding ty 
hoac bi chat, mat tich, tam giam, kat an ti", bi 
ban the holac mat nang lgc hanh vi dan sg thi 
HOi (long quan tri dr nguai khac lam dai dien 
theo phap luat cita Tong cong ty. 

giam, dang chap hanh hinh phat tu, clang chap hanh 
bien phap xir 13",  hanh chinh tai co so cai nghien bat 
buoc, co sa giao duc bat buoc, tran khOi not cu tru, bi 
han the ho4c mat nang Igc hanh vi dan su, co khO 
khan trong nhan thirc, lam cha hanh vi, bi Toa an cam 
darn nhiem chirc vu, cam hanh,nghe hoac lam nhang 
cong viec nhat dinh thi HOi (long quan tri cir ngtrOi 
khic lam dai dien theo phap luat &la Tong cong ty. 
2. Tang cong ty CO the den hanh hoat dOng kinh doanh 
trong cac linh vgc khac ma phap luat khOng cam va 

Khoiin 2 Dieu 5 2. Tang cong ty co th6 tin hanh hoat dOng 
kinh doanh trong cac finh vgc khac &roc 

dugc Dai hOi dang co dong thong qua. 

. 

3 phap luat cho phap va dugc Dai hOi Tong co 
	 dOng thong qua. 

4 

Dieu 6. Wm 
dieu le, co 
phAn, co dfing 
sang 14p 

5. Ten, dia chi, so lugng ca phin va cac thong 
tin khac ve c6 &Mg sang lap dugc lap va luu-
frit theo quy dinh cua phap luat. 
8.Tong ding ty co the phat hanh cac loai 
chimg khoan khac khi dugc Dai hOi dang c8 
dong thong qua va phi" hgp vai quy dinh dm 
phap luat. 

5. Tang cong ty khans co co d8ng sang lap. 

8.TOng cong ty c6 quyen phat hanh ca phin, trai nhieu Sira di phi" 
va cac loai chimg khoan khac khi dugc Dai hOi clang 
ca (long thong qua va phit hgp vai quy dinh oh phip 
h4t.  

hgp vai Dieu 
111 khoan 3, 
LDN2020 

5 

Dieu 7 chirno , 	r 
nh4n co phieu 

4. Truong hgp chfrng nhan ca phieu bi mit, bi 
huy hoai ho4c,  bi hu hong ngueci sa hair co 
phieu do c6 the de nghi duce cap chfrng nhan 
c6 phieu mai vai dieu kien phai dua bang 

4. Twang hgp chirng nhan ca phieu bi mit,,  bi hay hoai 
hoac bi huy hoai duoi hinh thirc khac thi co dong dugc 
cap lai co phieu theo de nghi oh co dOng do. De nghi 
cila co dong phai bao gam cac nOi dung sau day: 

2 
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chimg ve viec so hiru co phan va thanh toan 
moi chi phi lien quan cho Tong cong ty. 

a) Thong tin ve c6 phieu da bi mat, bi Mr hong hoac bi 
hay hoai duoi hinh thirc khac;.  
b) Cam ket chiu trach nhiem ve nhirng tranh chip phat 
sinh tir viec ca . Iai co 91-lieu mai 

6 

Dieu 	10. 	Mua 
lai co phan 

x 2. Mua lai co phan. 

	 C6 Tong d6ng 	ban lai co 
phan phai girl chao ban co phan cita. minh bang 
phucmg thirc bao dam den dugc T6ng cong ty 
trong th.eri han ba mucd ngay, ke tir ngay thOng 
bao. Chao ban phai có ho, ten, dia chi thuong 
frit, so The can cuac ding dan, so Giay chimg 
minh than dan, HO chieu hoac chimg thuc ca 
nhan hop ,phap khac cita co dong la ca. nhan; 
ten, ma so doanh nghiep hoac so couy& dinh 
thanh lap, dia chi tru sa chinh cua o dong la to 
chirc; so co phan so,  hitu va so co phan chao 
ban; plurong thirc thanh toan; char 147 du c6 
dong hoac ngued dai dien theo phap luat ciia co 
dong. Tong cong ty chi mua lai CO phan duce 
chap ban trong then han not tren. 

" 	  
2. Mua lai co phan 

CO dong d6ng ,57 ban lai do phan 
phai gin van ban d6ng 3',  ban c6 phan oh minh bang 

Sira d6i phi.' 
hop v6i Dieu 
133 khoan 3.b, 
LDN2020 phumg thirc de bao dam den dugc T6ng cong ty trong 

then han ba muoi ngay, ke dr ngay thong bao. Van ban 
thing y ban co phan phai có ho, ten, dia chi lien lac, so 
giay to phap 1ST dm ca nhan M. vai co clang la ca nhan:, 
ton, ma so doanh nghiep hoac so gia"y to. phap ly cu' a to 
chirc, dia chi tru so.  chinh dm co dong la to chirc; so co 
phan seY hitu va s6 co phan dong 	ban; phuong thirc 
thanh toan; chit k 'Y dm co Ong hoac nguoi dai dien 
theo phap luat cila CO dong. Tong cong ty chi mua lai 
co phan dugc chao ban trong then han neu teen. 

7 

Diu 11 4. Co phan bi thu h6i dugc coi la cac co phan 
dugc quyen chao ban quy dinh tai ,khoan 3 
Dieu 111 Luat doanh nghiep. HOi &Ong quan , 	, 	 , 
tri có the true tiep hoac fly quyen ban, tai 
phan ph6i theo nhang lieu kien va cach thirc 
ma Fle)i d6ng quan tri thdy la phi' hop. 

4. CO phan bi thu h6i dugc coi la cac c6 phan dugc 
quyen chao ban quy dinh tai khoan 3 	112 Ludt cap  phat lai 

vien dan doanh nghiep. Hoi dong quan tri cothe trixc tiep hoac the , 
Cly quyen ban, tai phan ph8i theo,nhang dieu kien va 
cach thirc ma HOi dong quan tri thay là phit hop. 

3 
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Di&I 13 2. Co &Ong phe th8ng c6 cac quyen sau: 
c) Tu do chuyen nhugng co phan dal dugc 
thanh toan day du theo quy dinh cila Dieu le 
nay va phap luat hien hank; 

1. Co dong phe thong c6 cac quyen sau: 
d) Tu do chuyen nhugng co phan dm mink cho nguOi 
khac, trir truerng hop quy dinh tai khoan 3 Dieu 120, 

Cap nhat, b6 
sung then Dieu 
1' 	mau 	va 
Khoan 2 Dieu 
115, 	LDN 
2020 

khoan 1 Dieu' 	127 Luat Doanh nghiep va quy dinh khac 
oh phap luat co lien quan. 

9 

d) Xem xet, tra ciru va trich luc cac thong tin 
lien quan den co &Ong va yeu cau sira dei cac 
thong tin khong chinh xac; 	• 

e) Xem xet, tra ciru va trich lac cac thong tin ve ten va 
dia chi lien lac trong danh sada c6 (long c6 quyen bieu 

Sim theo DL 
mau 

_ 

quyet; yeu. cau sira del thong tin khOng chinh xac cila 
minh; 

10 

g) Tru&ng hop Tong cong ty giai the hoc pha 
san, duxic titian mot phIn tai san con lai tuong 
ling vai ty.,  le s6 ha u co phan tai Tong cong ty 
sau khi Tong cong ty dal thanh toan cac khoan 
ng (bao gem ca nglfra vu na d6i voi nha mac, 
thue, phi va thanh toan cho the c8 dong nim 
girr cac loai co phan khac cila T6ng cong ty 
theo quy dinh du phap luat; 

g) Khi Tong cong ty giai the hoc pha san, dugc nh'an 
mot phAn tai san con lai tuang frng vOi ty le sa hitu co 
phan tai Tong ding ty; 

Sira theo DL 
mau 

11 

i) DWG d6i xir bi.nh ding. MOi co phan dm cling mot B6 sung theo 
DL mau loai deu tao cho co dong so.  hitu cac quyen, nghla vu va 

loi ich ngang nhau. Tru&ng,  hop Tong cong ty có cac 
loai co phan uu. dal cac quven va nghia vu gan li&I vai 
cac loai c6 pWan uu dai 	duoc Dai hoi d6n,g co ,phai 
dong thong qua va cong bo day di" cho c6 dong; 

12 

e) Tiep can thOng tin ve danh sash c6 dong co 
quyen dg hop Dai hOi Tong co (long; 

k) Dam tier) can day du thong tin dinh k.S7 va thong tin Sfra theo DL 
mau bat thMmg do Tong cong ty cong be) theo quy dinh cila 

phap luat; 

4 
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1) Duce bao ye cac quyen, loi ich hop phap cila minh; B6 sung theo 
DL mau de nghi dinh chi, hity 116 nghi quyet, qu_yet dinh dm 

Dai h6i dong co gong, Hoi clung quail tri theo quy dinh 
cua Last Doanh nghiep; 

14 

IChoin 2 Dieu 
13 

4. Co clung hoac nh6m c6 clung nam gilt it 
nhat 1% tong so co phan ph8 thong trong thei 
han lien tuc tir sau (06) thang tro.  len c6 quyen 

2. Co clung holac nh6m c6 d8ng nam gill it nhat 01% 
tong s6 c6 phan ph6 thong c6 quyen khoi kien d6i voi 
thanh vien HOi clung quan tri, `cling giam dc theo quy 
dinh tai Dieu 166 Lust Doanh nghi0 

BO quy dinh 
yiec 	kr 	him 
lien 	tic 	theo 
quy dinh dm 
LDN 

khOi kien &I v6i thanh \Tien HOi dung quan 
tri, Ding giam d6c theo quy dinh tai Dieu 161 
Ludt Doanh nghiep. 

15 

3. Co &mg hoac Whom c6 dOng nam girt tit 3.C6 dung ho4c nhom c6 citing s8 hilru tit 05% tong so Can cu.  Khoan , 
2 Dieu 115 
LDN 

10% tong so co phan ph6 thong trong thoi c6 phan ph6 thong tra len c6 cac quyen sau: 
han lien tuc tit sau (06) thong tr6 len c6 cac a) Xem xet, tra ciru, trich luc s6 bien ban va nghi 
quyen sau: quyet, guy& dinh du Hoi clung quan tri, bac),  cao tai 

chinh Oa nam, hang ram, bao cao dm Ban kiem soat, 
hop dung, giao dich phai thong qua Hoi (long quan tri 
va tai lieu khac, trir tai lieu lien quan den bi mat thuong 
mai, bi mat ki.nh doanh dm Tong ding ty. 
b) You call triO tap hop Dal hOi c6 Tong theo quy dinh 
tai khoan. 3 Dieu 115 va Dieu 140 Luat Doanh nghiep;. 
c) Yeu cau Ban kiem soat kiem tra tong van de cu the 
lien quan den quan 1Y, dieu hanh hoat dung dm Tong 
cong ty khi xet thay can thiet. You cau phai bang van 
ban va phai bao Om cac nOi dung sau day: Ho, ten, Ilia 
chi lien lac, qutic tich, so giay to. ph.apy dm ca n.han 
dui v6i c6 (tong la ca nhan; ten. ma  so doanh nghiep 

5 
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ho ac se giay to phap 1* dm to chirc, dia chi tru se 
; chinh d6i vii co dong la to chirc; so Luang co phAn va 

thei diem ding kSr co phAn dm tirng co (long, tong so 
co phan cira ca nhom co &Mg va tV le sa hilu trong 
tong so co phan cita Tong cOng ty; van de kiem tra., 
muc Bich. kiem tra. 

. 
Dieu 13 khoin 
4 

3. Co dong hoac nhom co (long nam" 	gilt tir 
10% Wing so c6 phAn phe thong trong thei 

4. CO (long hoac nhom co dong ser him tir 10% tong s6 
co phan pile thong tra len co quyen de cir ngirei vao 
Hei ang quart tri va Ban kiem soat. Viec de cir rigtrei 
vao HOi dong quail tri va Ban kiem soat thnt hien nhu 
sau: 
a) Cac co Tong ph6 thong hop thanh nhom de de cir 

BO quy dinh se 
him lien tuc tir 
06 thing dong 
thei ket au WI 
phU hop quy 
dink cua Dieu 

han lien tuc tir sail (06) thing tra len c6 cac 

16 
quyen sau: 
a) De cir the img vien Hei d6ng quan tri ho4c 
Ban kiem soat theo quy dinh Wong ling tai 
Dieu 26 va Dieu 44 Dieu le nay; nguei vao Hoi &mg quan tri va Ban kiem soat phai le mau va LDN 

thong bao ye viec hop nhOm cho cac co Tong du hop 
biet tnrec khi khai mac Dai MI d6ng c6 don& 

17 

Dieu 14. Nghia 
vu dm co dOng 

4. Bao mat the thong tin duoc cong ty cung cap theo B6 sung met 
quy dinh tai Dieu le cong ty va phap lust: chi sir dung so nghla vu 
thong tin duoc cung cap de flux hien va bao ve quyen cita co dOng 
va led ich hop phap ciia minh; nghiem cam phat tan theo quy dinh . 1 
hoac sao, giri thong tin duvc cong ty cung cap cho to tai Dieu 119 
chirc, ca nhan khac LDN2020 

7. Hoan thanh cac rigida vu khac theo quy dinh cita 
phap luat hien hanh 
1. pai hei ding c6 dong g6m tit a co dong c6 quyen 
bieu quyet la co quan c6 tham quyen cao nhat ciia 
Tong cong ty . Dai Wei c6 Tong thuong nien dirge to 
chirc nitii nam met (01) lan de quyet dinh nhfing van 
de quan trong dm Tong cong ty. Dal hei dong co (tong 
phai hop thueng nien trong thin han bon (04) thing Ice 

Lu4t DN 2020 
be 	quy 	dinh 
viec 	gia 	han 
Dai hei dong 
co dong phai 
de 	nghi 	co 

18 

Dieu 15. Dai hOi 
ang co &Ong 

1. WI hOi (long co dong la co quan co tham 
guy& cao nhAt dm Itmg cong ty va tat ca cac 
CO dOng co quyen be phieu deu dirge tham 
dcr. Dai hei CO dong thuong then duoc to chirc 
m8i nam met (01) lan de quyet dinh nhitng 
van de quan tong dm Tong cong ty. DO hOi 

6 
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deng c6 clang phai hop thuong then trong thai 
han bon (04) thang ke dr ngay ket thitc nam 
tai chinh. Trong truing hop can thiet HOi 
dong quan tri c6 the de nghi co quan (rang 4 

dr ngay ket thitc nam tai chinh. Trong truing hqp can 
thiet HOi eking quan tri c6 the quyet dinh gia han theri 
gian trieu tap hop Dai hOi (long co dong nhung khong 
qua sau (06) thing ke tir ngay ket thitc,nam tai chinh. 
Nrai cuoc hop thuong nien,„  Dai hOi dong co dong co 

quan dang 1ky 
kinh, 	doanh 
quyet dinh. 

kinh doanh quyet dinh gia han thai gian trieu 
tap h9p Dai hOi Tong c8 (long nhtmg khong 
qua sau (06) thang ke tir ngay ket thitc nam 
tai chinh. 

the hop bat thuong. Dia diem hop Dai hoi dong co 
dOng &roc xac dinh la not chit toa tham du hop va phai 
6.  trent lanh. tho Viet Nam. 

19 

2. HOi ang quan tri to chirc trieu tap h9p Dai 
hOi dling co dong thuerng then va urn chon dia 
diem phi hop. Dai hOi dong co Tong thuong 
then quyet dinh nhfing van de theo quy dinh 
dm phap lust va Dieu le T8ng cong ty, dSc 
biet thong qua cac bao cao tai chinh nam va 
du toan cho nam tai chinh tiep theo.Truerng 
hop Bao cao kiem toan bao cao nam co cac 
khoan ngoai trir trong yeu 	T8ng cong ty c6 .,, 

2.,  HOi d6ng quan tri to chirc trieu tap hop Dai hOi d6ng 
co dong thuong then va lua chip dia diem phit hop. 
Dai hOi dong c6 dong thuerng then quyet dinh nhtmg 
van d'' theo quy dinh cila phap lust va Dieu le 1'1:mg 
cong ty,,dac biet thong qua cac bao 66 tai chinh nam 

Can cir Khan 
2 Dieu 14 Dieu 
le mau ban 
hanh theo TT 
116 cita BTC 

&roc kiem toan .TrtronF hop Bao cao kiem toan bao 
cao tai chinh nam cita Tong ding ty co cac khoan ngoai 
trig trong yeu, 5i.  kien kiem toan trai nguac hoac,tir ch8i, 
T8ng cong ty phai mai dai 	to chirc kiem toan „dien 

the mai dai dien cong ty kiem toan dOc lap du dopy chap thuan thuc hien kiem toan bao do tai chinh 
h9p Dai hOi dong co dong thuerng nien de giai 
thich cac nOi dung lien quan. 

cila T8ng cong ty du hop Dai hOi dong co dong thuong 
then va dai dien to chirc kiem toan throe chap thuan 
neu teen CO trach nhiem tham du.  hop Dai hoi dong co 
dong thuerng nien cita C8ng ty„. 

20 

3.,  HOi dring quan tri phai trieu tap Dai hOi 
clang co &Ong bat thuong trong cac truing 
hqp sau: 
b) Bao cao tai chinh quy, sau (06) thang hoac 

quan tri phai trieu tap Dai hOi clang co 3. HOi 
bat Tong bat thuerng trong cac truing h9p sau: 

b) Khi so thanh vien cda HOi dong quan tri, Ban kiem 
soat con lai it han s8 luong thanh vien tai thieu theo 

bao cao tai chinh nam da &rye kiem toan , 	 , quy dinh dm phap lust; 
Phan anh von chit sOr him da bi mat mot nira c) Co dong hoc nhom c8 dong quy dinh tai khoan 3 

Dieu 13 Dieu le nay yeu eau trieu tap Dai hOi ang c8 
&mg. Yeu cau trieu tap hop Dai hOi deng c6 dong phai 

(1/2) so voi so dau kST; 
c) Khi so thanh vien dm HOi d6ng quan tri, 

7 
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thanh vien d'Oc lap HOi dong quan tri, Kiem 
sok vien It hors so thanh viers ma luat phap 
quy dinh hoac so thanh vien Hoi dong quail 

dugc lap bang van ban trong do neu fa lY do va muc 
dich cuOc hop, co du chit kY dm cac CO d'Ong lien quan 
hoac van ban yeu cau dugc lap thanh nhieu ban va tap 
hop du chit.  kY cfra cac co &Ong c6 lien quan; 

d) Theo yeu cau cila Ban kiem soat; 

tri bi giam qua mot phan,  ba (1/3) so \Jai s9 
thanh vien quy dinh tai Dieu le nay; 
d) Co Tongs  hoac nhom co clang quy dinh tai 
khoan 3 Dieu 13 Dieu le nay yeu cau trieu tap 
hop Dai hOi &Mg co &Ong. Yeu cau trieu tap 
hop Dai hOi dong co (long phai dugc lap bang 
van ban trong do neu r8 ly do va muc dich 
cuOc hop, co du chit ky dm cac co &Ong lien 
quan hoac van ban yeu cau dugc lap thanh 
nhieu ban va tap hop du chit lcy du cac CO 
dong c6 lien quan; 
d) Ban kiem sok yeu cau trieu tap cuOc hop 
neu Ban kiem soat c6 ly do tin tuo-ng rang cac 

e) Cac truerng hop khac theo quy dinh cila phap luat. 

thanh vien Hoi dong quan tri hoac nguoi quan 
lY dm Tong ding ty vi pham nghie'm trong 
cac nghia vu cOa ho theo Dieu 160 Luat 
Doanh nghiep hoac Hoi dong quan tri hanh 
dong hoac co Y dinh hanh dong ngoai pham vi 
quyen han cUa minh; 
e) Cac throng hgp khac theo quy dinh dia 
phap luat va Dieu le Tong ding ty. 

21 

4. Trieu tap hop Dai hOi d9ng di' dong bdt 
thuang 

4. Trieu tap hop Dai hOi dOng c9 (long bdt thuemg 
d) TIM tuc a to chirc hop Dai hoi dong co &Ong theo Bo sung them 

diem d quy dinh tai khoan 5 Dieu 140 Luat Doanh nghiep. 

22 
Dieu 16. Quyen 
va nglaavu cila 

1. Dai hOi ding co dong thuong nien CO 1. Dai hOi dOng c9 dong co quyen va nghia vu sau: 
a) Thong qua dinh Nil:Mg phat trien dm Ong ty; 

Ket 	cau 	lai 
theo quy dinh quyen -Mao luan va thong qua cac van de sau: 

8 
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Tong 

a) Bao cao tai chinh nam doge kiem toan; 
b) Bao cao eita HOi d6ng quail tri; 
c) Bao cao dm Ban kiem soat; 
d) Ke hoach san xuat kink doanh, tai chinh 
hang nam; 

d) Ke hoach phat trier' ngin han va dal han 
eila Tong ding ty. 

b) Quyet dinh loai co phan va tong so c8 phan am tong 
loai doge quyen chao ban; guy& dinh mire ce tire hdng , 	„ 
nam dm tong loai co phan; 
c) Bau mien nhiem, bai nhiem thanh vien WM dong ' 	• 	' 	.„ 	• 	 • 	•.° quan tri, thanh vien Ban hem sok; 

, 	.. 	. d) Quyet dinh dau to hoac ban so" tai san co gm tri ttr' 
35% tong gia tri tai san tro len dirge ghi trong bao cao 
tai chinh gan nhat dm Ring cong ty; 
d) Quyet dinh sira dei, be sung Dieu le, cong ty; 
e) Thong qua bao cao tai chinh hang nam; 
g) Quyet dinh mua lai tren 10% tong se c6 phan dg. ban 
dm mei loai; 

thanh vien .H0i ding h) Xem xet, xir 1$r vi pham 
kiem quan tit thanh vien Ban kiem soat gay thiet hai cho 

Tong cong ty va co dong T6ng cong ty; 
i) Quyet dinh to chile lai, giai the Tong cong ty; 
k) Quyet dinh ngan sach hoac tong mire thii. lao, 
thuong va lgi ich khae cho Hei dong quan tri, Ban 
kiem soat; 

1) Ph8 duyet Quy the not be ve quan tri; Quy the hoac 
Ong H6i dong quan tri, Ban kiem soat; 
m) Phe duyet danh sach cong ty kiem toan chrgc chap 
thub; quyet dinh cong ty kiem min dirge chAp thua'n 
thArc hien kiem tra hog Ong dm Tong cong ty, bai 
mien kiem toan vien dugs chap thugn khi xet thay can 
thiet; 
n) Quyen va nghia vu khac theo guy dinh phap 141 

dm LIN 2020 
va Dieu 18‘ mau 

9 
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Kat cau lai  
dong thai cap 
that lai vien 
dan, bo sung 
them mot so 
nOi dung pha 
hqp Luat 
Doanh nghiep 
va Nghi dinh 
155 Huang 
dan quan tri 
Cong ty dai 
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2. Dai h6i dtmg co Tong thuang nien va bat  
thuang thOng qua quyet dinh ve cac van de 
sau: 
a) Thong qua cac bao cao tai chinh nam; 

b) Miro c6 tic thanh toan hang nam cho mai 
loci co phan pha hgp voi Luat Doanh nghiep 
va cac 

co 
gan lien vai loci 	phan do. 

Mac 8 tire nay khong cao hon mire ma HOi 
(long quan tri de nghi sau khi da tham khao 
kien de co dOng tai Dai hOi dong co Tong; 

d) Lua chin cong ty kiem town dOc lap; 

e) Tang so tien thu lao cua cac thanh vien Hai 
dong quan tri, Bao cao tien tha lao caa HOi 
&mg quan 
f) B6 sung va sira dai Dieu la Tang cong ty; 
thong qua quy cha noi b6 ve quan tri. Tong 
cong ty. 
1) Tang cong ty mua lai hon 10% mat loci ca 
phan phat hanh; 
m) Tang cong ty k 'y kat hop ding vai,nhimg 
ngtx6i dugc quy dinh tai khoan 1 Dieu 162  
Luat Doanh nghiep co gia tri bang ho4c lan 
hon 35% tong gia tri tai san caa Tong cong ty 
dugc ghi trong bao cap tai chinh gan nhat; 

2.,  Dai h6i clang co d8ng thao luan va thong qua cac 
van de sau: 

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

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

c) Bao cao caa H6i dong quan tni ve quan tri va kat qua  
hoat clang caa Hai dong quan tri va timg thanh vien 
HOi dong quan tri; 
d) Bao cao caa Ban kiem soat ve kat qua kinh doanh 
dm Tang ty, ket qua hoat dong caa Hai Tong quan tri,  
Tong giam doe; 
4) Bao cap to danh gia kat qua hoat dOng dm Ban kiem  
soat va thanh vien Ban kiem soat;  

e) Miro ca tire thanh toan hang dam cho mai 100 ca 
ph'an pha hop yai Lust Doanh nghiep va cac quyen gan 
lien von loaf co phan do; 
h) Ph'e duyat danh sach ding ty kiem toan d'Oc lap; 
quyet dinh cong ty kiem toan dOc lap thuc hien kiem 
tra hoat dOng cila Tong cong ty khi xet thay can thiet 
k) Quyet dinh ngan sach hoac tang mire thu lao, 
thuang va lin ich khac dOi yeti HOi dong quail tit Ban 
kiem sok; 
1) Quyet dinh sira dai, bo sung Dieu le Tang cong ty; 
phe duyet quy soh& noi bo ve quan tri; quy che hoat  
&Ong caa Hai (Jong quan tri, Ban kiem soat;  

r) Quyet dinh mua lai ten 10% tang so co phan da ban 
caa mai loci; 
s) Tang cong ty ky kat hop clang von nhttng dai tugng 
dugc quy dinh tai khoan 1. khoan 3 Dieu 167 Luat 
Doanh nghiep có gia tri lan hon hoac bang 35% tong 
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gia tri tai san caa. Tang cong ty dugc ghi trong bao cao 
tai chinh gin nhat; 
t) Chap thuan cac giao dich quy dinh tai lchoan 4 Dieu 
293 Nghi dinh so 155/2020/ND-CP ngay 31 thing 12 
nam 2020 cua Chinh phu quy dinh chi tiet thi hanh mot 
so dieu cua Luat Chiang Ichodn; 

24 

Dieu 17. Cac 
Iai dien dugc 
ity quyen 

1. Cac co clang có quyen tham du cuOc hop 
DO hOi dOng co dong theo quy dinh cua phap 
luat có the ily quyen cho ca than, to chin dai 
dian tham du. Truong hop co nhieu horn mot 

theo ily quyen thi phai xac nguari dai 
the dinh ca the so co phan va so phieu bau dugc 

uy quyen cho miii ngtrai dai dian. 

1. CO dong, ngtroi dai dian theo fly quyen cua CO dong 
la to eh& co the true tiOp tham du h9p hoac fly quyen 
cho mat hoac mot so ca, nhan, to chirc khat du hop 
hoac du hop thong qua mot trong cac hinh thirc quy 
dinh. tai kboan 3 Dieu 144 Luat Doanh nghiep. 

25 

2. Vic q quyen cho ngtrai dai than du hop 
Dai NM dong co dong phai lap thanh van ban 
theo mau cua Cong ty va phai co chit 1c5,  theo 
quy dinh sau day: 

Ngtkri dugc uy quyen du hop Dai NI dong co 
dong phai nip van ban uS,  quyen truck kW 
vao phong hop. 

2. Viac ily quyen cho ca nhan, to chin dal dian du hop 
Dai hOi (tong co (long theo quy dinh tai khoan 1 Dieu 
nay phai lap thanh van ban. Van ban iiy quyen dugc 
lap theo quy dinh cua phap lust ye dan,su va phai neu 
lb' ten co dong fly .quyen, ten ca. nhan, to chin dugc ily 
quyen, so luting co phan dugc fly quyen, WO dung ay 
quyen, pham vi fly quyen, thoi ha,n ay quyen, chit k3',  
cua ben Ay quyen va ben dugc fly quyen. 
Ngtroi dugc ay quyen du hQp Dai hOi dOng c6 dong 
phai Op van ban fly quyen khi ding 1c3',  du-  hop. 

Sira di phit 
hop vii Khoan 
2 Dieu 144, 
LDN2020 va 
Dieu la mau 

Truing hop Ay quyen Iai thi ngtrai tham du hop phai 
xuat trinh them van ban ily quyen ban dau dm co Ong., 

, 	
co" 	, 	A 	. 

n.--, *I  eu ' dai dien theo fly quyen cua o done la to chin " , 	, 	.- (neu truac do chua Clang Icy vol Tong tong ty). 

11 
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1_87  HA 1_87 

Dieu 18. Thay 
d6i cac guy& 

1. Viec thay dOi hoac huy be cac quyen dac 
biet gan lien vii mOt loai co phan au.. dai co 
hieu luc khi duo.c co Tong nam gift it nhat 

co phan phi 	du 

1. Viec thay ai hoac huY b6 cac quyen dac biet gin 
lien vii mOt loai c6 phan uu dai co hieu luc khi dtrqc 
co ding dai din tir 65% tong so phieu bieu quyet tr:6 
len cila tat ca co clang du hop thong qua. Nghi quyet 

Can Cu khoan 
6 Dieu 148 
LDN 65% 	 thong tham 	hop thong 

ding th6i,  dugc co d'Ong nam gill it nhat qua Dai hOi ding co don.g ve,noi dung lam thay doi bat lai 

65% 	bieu quyet cua loai c8 phan uu dai quyen quyen va nghia vu ctia co &Ong so hilu c6 ph'an uu dai 
26 not teen bleu guy& thong qua 

 1 

chi &roc thong qua neu &roc so co dong uu dal ciing 
loai du hop so hitu tir 75% tong so co phan uu dai loai 
do tro len tan thanh hoic &roc cac co clang uu dai ding 
loai sof him tir 75% tong so co phan uu dai loai do tra 
len tan thanh trong truing hop thong qua nghi. quyet 
digri hinh thirc lay Y kien bang van ban. 

27 

Dieu 19. Trieu 
tip hsp, 
chirong trInh 
him va thong 
bao mM hop 

- 	g DO hoi dong co 

2. Nguiri trieu tap Dai hOi ding co dong phai 
thuc hien nhang nhiem vu sau day: 
a) Chan bi danh sach cac c6 dong du dieu 
ki4n  tham gia va bieu quyet tai Dai h6i ding 
co ding. Danh sach c6 dOng co quyen du hop 
Dai hOi ding c6 dong dizqc lap khong sam 

2. Ngueti trieu tap Dai hOi ding c6 dong phai thuc hien 
nhang nhiem vu sau day: 
a) Chan bi danh sach cac co Tong dudieu kien tham 
gia va Neu quyet tai Dai h6i ding c6 ding. Danh sach 
co dong co quyen du hop DO hOi ding c6 dOng ducfc 
lap khong qua 10 ngay truac ngay giri thong bac, mad 

Sira di phi' 
hop vii Khoan 
1 Dieu 141, 
LDN2020 

Wing ban nam (05) ngay trtro.c ngay gin thong bap 
\ 	 7 

hop Dai hoi dong co ding: Tongcong ty phai ding b6 
mei hop Dai hoi (long co dong thong tin ve viec lap danh sach co dong di quyen tham 

du hop Dai hoi dong co dong tai thieu 20 ngay truck 
ngay dang Ics'i cuii ding;  

3. 	 Nguoi trieu tap hop 
Dai hiji dong co dong phai girl thong bao mai 
hop den tat ca cac co dong trong Danh sach 

3. Ngtroi trieu tap hop Dai hOi dOng co dOng phai gili 
thong bao mai hop den tat ca cac co Tong trong Danh 
sach co Bong CO quyen du hop cham nhat la 21 ngay 

Situ dOi phi," 
hop yOi Khoan 
1 Dieu 143, 

c6 (long co quyen du hop cham nhat muOi truck ngay khai mac cuOc hop DO h6i dong co dong 1 	. 
LDN2020 

28 lam (15) ngay truac ngay khai mac cuOc hop (tinh tir ngay ma thong bao duot girl hoac chuyen di 
Dai hOi dong co dOng (tinh tir ngay ma thong 
bao ducc girl hoac chuyen di mOt cach hop le, 
duce tra ctrOc phi hoac ducc be vao hem thu) 

mOt cach hop le) 

12 
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29 

4. Co Tong holac nhOm co dong dugc de cap 
tai Khoan 3 Dieu 13 Dieu 18 nay có guyen 
kien nghi cac van de dim vao chuong trinh 
hop Dai hOi d6ng co dong. Kien nghi phai 
dugc lam bang van ban va phai dugc girl cho 
Tong cong ty it nhat ba (03) ngay lam vi8c 
truck ngay khai mac Dai hOi (long co Tong. 
Kien nghi phai bao g6m ho va ten co dong, 

4. Co &rig hoac nhom co dong dugc a cap tai Khoan 
3 Di'eu 13 Dieu 18 nay có guyen kien nghi cac van de 
dim vao chuong trinh hop Dai hOi (long co Tong. Kien 
nghi phai dugc lam,  bang van ban va phai dugc gin cho 
T6ng cong ty it nhat ba (03) ngay lam vi8c truot ngay 
khai mac Dal hOi Tong CO &Ong. Kien nghi phai ghi ri5 
ten co dong, s6 krang tirng loai co phAn dm co dong, 
van de kien nghi dua vao chuong trinh hop. 

dia chi thuong,tril, guoc tich, so The can mac . 
cong dan, Gia_y chfing minh nhan dan, Ho 
chieu hoac chim.g thuc ca nhan hap phap .khac 
d6i vai c6 dong la ca nhan; ten, ma so doanh 
nghiep hoac so,  guyet dinh thanh lap, dia chi 
tru so. chinh doi vori co &mg là to chirc., s6 
luang va loai co phan co &Mg do nam gift va 
not dung kien nghi dim vao chuong tri.nh hop, 

30 

5. Nguoi tri8u tap hop Dai hOi d6ng c6 dOng 
co guyen tilt ch6i kien nghi quy dinh tai khoan 
4 Dieu nay neu thuc mot trong cac truong 
hop sau: 

diem kien,  nghi, co &Ong hoac b) Vao 
co nhom co dong khong nam gill 	du tit 10% co 

5. Ngtr6i tri8u tap hop Dai hOi ding c6 Citing co guyen 
tit ch6i kien nghi quy dinh tai khoan 4 Dieu nay lieu 
thuc mGt trong cac truong hop sau day: 

, 	• ' b) Vao tiled diem kien nghi, co dong hoac nhom CO 

Sim 	di 	phi' 
hop voi Khoan 
3 	Dieu 	142, 
LDN2020 

dong khOng nam gift du tilt 5% co phan,pho thong to.  
len theo quy dinh tai khoan 2 Dieu 12 Dieu 18 nay; 

nhan ph8 thong trong thoi gian lien tuc it nhat 
sau (06) thong theo quy dinh tai Khoan 3 
Dieu 13 Dieu 18 nay; 

31 

Khong quy dinh 6. Nguoi trieu tap hop Dai hoi dong co (long phai chap 
nhan va dim kien nghi guy dinh tai khoan 4 Dieu nay 
vao du kien chuong trinh va not dung cuOc hop, trir 
truong hop quy dinh tai khoan 5 Dieu nay; kien nghi 
&roc chinh thirc bo sung vao chuong trinh va MI dung 

13 
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cu8c hop n'eu duac Dai hoi &Ong co dong chap thuan. 

32 

	ding 

Dieu 20. Cie 
dieu kien den 
hanh hop DO 
hi)i ding co 

1. Cuoc hop Dai hOi clung co Tong dugc tien 
hanh khi co so co dong du hop dai dien cho it 
that 51% tong so c6 phan c6 quyen bieu 
quyet. 

1.CuOc hop Dai hOi AN co dOng duoc tien hanh khi 
co so c6 (tong du hop dai dien tren 50% tong so phi'eu 

Sfra 	d6i 	phu 
hop voi Khan 
1 	Dieu 	145, 
LDN2020 

bieu quyet. 

33 

2. TruOng hop khOng c6 du se) luong dai bieu 2. Truong hop cuOc hop ran thir nhat kh'Ong du diet' 
kien tien hanh theo quy dinh tai khoan 1 Dieu nay thi 
thong bao mai hop lan thir hai duoc giri trong thai han 
30 ngay, ke to ngay du dinh hop Ian thir nhat. Dai ht)i 
dong co &mg trieu tap lai chi duoc lien hanh khi có 
thanh vien tham du la cac co dong va nhimg dai dien 
&roc uST quyen du hop dai dien tir 33% tong so phieu 
bieu quyet troy len. 

Tren 	co 	sO 
tham 	Ichao 
Dieu le man 

can thiet trong vOng ba moth (30) philt ke tir 
thai diem an dinh khai mac dai hoi, nguoi trieu 
tap hop huy cuOc hop. Dai hOi dung co dong 
phai &roc trieu tap lai trong yang ba mood (30) 
ngay ke dr ngay du dinh to chirc Dai hOi dong 
co dong lan thir nhat. Dai hOi dong co &mg 
trieu tap lai chi duqc tien hanh khi co thanh 

. vien tham du la cac co &Ong va nhirng dai dien 
throe LIS/ Ruyen du hop ::lai dien cho it nhat 
33% co phan di quyen bieu quyet. 

34 

3.,TnrOng hop dai hOi lan thir hai khong throe 3. Tru6ng hop 	cuOc hop lan thir hai khong du (lieu 
kien tier' hanh theo quy dinh tai Ichoan 2 Dieu nay thi 
thong bao mOi,h9p tan thir ba phai duoc gir' i trong thOi 
han 20 ngay ke tir ngay du dinh hop Ian thir hai. CuOc 
hop Dai hOi dung CO dong lan thir ba &roc tien hanh 
khong phu thuOc vao tong so phieu bieu quyet aa cac 
CO dong du hop.. 

hanh do khong co du s6 dai bieu can thi'et 
trong ven.g ba moon (30) phut ke 'dr thOi diem 
an dinh khai mac dai hoi, Dai hOi long c6 
citing lAn filly' ba co the &roc trieu tap trong 
yang hai moon (20) ngay ke to ngay du dinh 
tien hanh dal hOi lan hai va trong truang hop 
nay dal hOi ducirc tien hanh khOng phy thuOc 
vao so luong co dong hay dad dien uS7 quyen 
tham du va duqc coi la hop le va CO quyen 
guy& dinh tat ca cac vAnde du kien dugc phe 
chuan tai Dai h(ii dong co dong lan thir nhat. 

14 
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Diut 21. The 
thic den hanh 
hop va bieu 
quyet tai Dai 
hig dOng CO 
dOng 

1. Truck khi khai mac cuec hop, Tang ding 
ty phai tien hanh thd tgc gang lc5r co Tong va 
phai thgc hien vi'ec clang 14,  cho den khi cac 
ca clang co quy&I du hop co mat clang 1c5f he't. 
2. KM tien hanh clang 1c$1 co (long, T6ng cong 

k  
ty cap cho tirng co (long ho4c Tai din .dugc uy 
quy&i. co quy,'&1 biiti quyet met the bieuquyet, 
teen do ghi so clang ky, h9 va ten dm coO dOng, 
ho va ten dai din clugc uS,  quyen WI so phieu 
bieu quyet dia co dong do. Khi tien hanh bieu 
quye't tai dai hei, so the tan thanh nghi quyet 
dugc thu truck, so the phan ,dai nghi quye't 
dirge thu sau, cuai ding dem tong so phi'eu tan 
thanh hay phan dot de,  quyet dinh. Tong so 
phieu tan thanh, phan &di, be phi'L tang hoc 
khong hap 1e terng van de dug? Chu toa thong 
bao ngay sau khi tien hanh bieu quyet van de 
do. Dai hei bAu nhimg ngtrei,chiu trach nhiem 
kiem phieu hoc giam sat kiem phieu theo de 
nghi cua Chia tea. SO thanh vien dm Ban kiem 
phieu do Dai hei dong co (long quyet dinh can 
dr de nghi dm Chil toa cuec hop. 

1. Truck khi khai mac cuec h9p, Tang cong ty phai 
tien hanh thii tuc clang 1c5,  c6 dong va phai thuc h* 
vic dang 14 cho den khi cac CO dong có quyen du hop 
co mat (rang IcS,  het theo trinh to sau: 
a) KM tien hanh clang 14/ co clang, Tong cong ty cap cho 
tang co Tong haa'c dai di.'n dugc uS,  quyen co quye'n 
Neu guy& met,  the bieu quyet, tren do ghi so clang 1c$, 
ho va ten du co dong, ho va ten dai dien dugc uS,  quyen 
va so phieu bieu quyet dm c8 dong do. Dai hot dong co 
dong thao luan va bieu quyet theo timg van de trong not 
dung chuang trinh. Viec bieu guy& dugc tien hanh bang 
biiu quyet tan thanh, khOng tan thanh va khong co j/ 
kien. Tai dai h'ei, so the tan thanh nghi quyet dugc thu 
truck, so the so the tan thanh nghi quyet duet thu truck, 
so the khong tan nghi guy& duet thu sau, cuoi cling 
dem tong so phieu tan thanh hoc khong than thanh de 
guy& dinh. Ket,qua kiem phieu dugc Chu toa thOng bao 
ngay sau khitien hanh bieu quyetvAn de do bode ngay 
tusk khi be mac cuoc hop. Dai hei bau nhang ngtred 
chiu trach nhi'm kiem phieu hoc giam sat kiem phieu 
theo de nghi cna Chu toa.,  SO thanh vien dia. Ban kiem 
phi6u do Dail hei dong co dong quyet dinh can cu de 
nghi dia Chu toa cuec hop. 

15 
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4. Chu tich H6i dong quan tri lam chfi toa cac 
cuOc hop do H6i dons quan tri trieu tap. 
Tnremg hgp Chu tich vang mat hoac tam than 
mat kha nang lam viec till cac thanh vien HOii 
dong quan tri con lai bau mot nguai trong so 
ho lam chu toa cu6c hop ,theo nguyen Vac da 
so. TruOng hop khong „bau dugc,nguai,  lam 
chfi toa, Tnrang Ban kielp coat dieu lchien de 
Dai h0i,dong co citing bau chi). toa cu6c h9P 
trong s6 nhang nguai du hop va nguai co 
phieu bau cao nhat lam chi' tQa cu6c hop. 
Trong cac truemg hop khac, nguai 14 ten trieu 
tap hop Dai hOi d6ng c6 &Ong dieu khi'en DO 
hOi Tong co dongbau chi' toa cu6c hgp va 
nguai co phieu bau cao nhat ducyc dr lam chu 
toa cu6c hop. 

., 	. A 
2. Viec bau chu toa, thu lcSi va ban kiem plueu dirge 
quy dinh nhu sau: 
a) Chfi tich H6i d6ng quan tri lam chfi toa hoac fly 

	

. . 	, 
Sim 	doi 	p.  hu 
hgp vOi Diem 
a,czd Khoan 2 

quyen cho thanh vien Hoi dong quan tri khac lam chu Dieu 	146, 

2 cuOc hop Dai h6i d6ng co dong do H6i d6ng quan 
tri trieu tap. Tnremg hgp Chu tich yang mat hoac tam 
thoi mat lcha nang lam viec thi cac thanh vien H'6i dong 
quan tri con lai bau mot nguai trong s6 ho lam chi' toa 
cuOc hop theo nguyen tac da s6. Truemg hgp khong 
bdu dugc ngu?yi lam chu toa, Twang Ban kiem scat 
dieu khien de Dai hOi ding co dong Wan chit Oa cu6c 
hop trong so nhang nguoi du h9p va nguiyi co phieu 
bau cao nhat lam chfi toa cuOc hop. 
b) Trir truong hgp quy Binh tai diem a khoan nay, 
ngu.O.i 14 ten trieu tap hgp DO hOi dting co dong dieu 
hanh a Dai h'6i d6ng co dong bdu chu toa cu6c hop va 
nguiyi co so phieu bdu cao nhat lam chit toa cu6c him; 
c) Chu toa dr mot hoac mot s6 nguai lam thu lc)", cube 

LDN2020 

hop; 
d) Dai NM ding c6 (long bau mot hoac mot s6 nguai 
vao ban kiem phieu theo de nghi cna chO toa cuOc hop. 

, 	, 
5. Dai hOi &Mg c6 done than luan va bieu quyet the() 

37 

BO sung 
tang van de trong noi,  dung chtrong trinh. Viec bieu 
quyet duac flail hanh bang bieu quyet tan thanh;  khong 
tan thanh va khong coy kien. Ket qua kiem phieu duot 
chi." toa Gong b6 bieu quyet van do d6 hoac ngay trace 
Ichi be mac cuoc hop. _ ... 	_________ 

38 
7. Chfi toa cua dai hOi  co the hodn dai h6i khi 
cc') sir iihdt tri hoac yeu can dm Dai h6i Tong 
c6 dOng da c6 du so lugng dai bieu du hop 

8.,  Chu toa cila dai hOi coquyen hodn cu0c hop Dai h6i 
&Mg co dong da co du so nguai dang 1c57 du hgp toi da 

Can cir khoan 
8 	Dieu 	146 

khong qua 03 ngay lam viec ke tir ngay cu'oc hop du LDN 

16 
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can thiet theo quy dinh tai khoan 8 Dieu 142 
Luat doanh nghi0. 

dinh khai mac va chi duoc hoan cuoc hop hodc thay 
d6i dia diem hop trong twang hop sau day: 
a) Dia diem hop khong co clic ch8 ng6i thuan tin cho 
tat ca nguad du h9p; 

thong tin tai dia diem hop khong bao b) Phuong 
co dam cho co dong du hop tham gia, thao Juan va bieu 

quyet; 

c) Co nguoi du h9p can trot, gay,r6i trot tu, co nguy co 
lam cho cuoc hop khong dude tien hanh met each ding 
bang va hap phap. 

39 

Khong quy dinh 

Khong quy dinh 

9. Truing hop cha toa hoan hoac tam dimg hop Dai 
hOi (long co dong trai viii quy dinh tai khoan 8 Dieu 
nay, Dai hoi (long co (long bau mot nguari khac trong 
so nhang nguori du hop de thay the chii toa dieu hanh 
cuoc hop cho den Mc .ket thin; tat ca nghi quyet duoc 
thong qua tai cuoc hop do deu co hieu Mc thi hanh. 

40 

10. Truing hop T6ng Cong ty ap dung tong nghe Men 136 	sung 	nOi 
dung nay then 
khoan 3 Dieu 
273 ND 155 ve 
huong 	clan 
quan tri Ong 
ty dai thong 

dai de to chirc Dai hoi dong co clang thong qua hop 
truc tuyen, 'Fling C8ng ty có trach nhiem dam bao de 
co &mg tham du. bieu guy& bang hinh thirc bo phieu 
dien to hoac hinh fink dien tir khac theo quy dinh tai 
Dieu 144 Luat Doanh nghiep va khoan 3 Dieu 273 
Nghi dinh s6 155/ND-CP ngay 31 thong 12 nom 2020 
dm Chinh phil quy dinh chi ti6t thi hanh mot so dieu 
dm Luat Chfrng khoan. 

17 
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Dieu 22. Dieu 
ki;en di ughi 
quyit ciia 
DHDCD dime 
thong qua 

3. Cac guy& dinh ciis Dsi hOi dtmg co dong 
ve not dung sau day dugc thOng qua khi c6 tir 
65% tra len tong s6 phi6u bau dm cac co 
dOng c6 quy'en bi6u guy& c6 mat twc tip 
hoc thong qua dai dien dugc Ay guy& c6 
mat tai cuOc hop Dsi hOi citing co dong: 
a) Sim doll va b6 sung Dieu le; 

1. Nghi quyit vi not dung sau day dugc thOng qua n6,,u 
dugc so co (long dai dien tir 65% tong so . phieu bieu. 
quyet tra len dm tat ca co dong du hop tan thanh, trir 
truang h9p quy dinh tai cac khoan 3, 4 va 6 Dieu nay : 
a) Loai c6 phin va tong s6 c6 plan cila timg loci; 
b) Thay d6i nganh, nghe va liinh vuc kink doanh; 

Dieu 	chinh 
tham 	quyen 
tren,  co sastham 
chieu Dieu le 
mau va 	quy 
dinh tai Dieu 
148 LDN 

c) Thay d6i co au to chinquan VT T6ng ty; 
d) Du an du to hoc ban tai san c6 gia tri tir 35% tong b) Losi c6 pha' n va ging s6 c6 pha'n cita ttmg 

loci dugc chao ban; 
c) T6 chin lsi, giai the Tong cling ty. 
d),Giao dich Au to hodc mua, ban tai san cita 

gia tri tai san tra len dugc ghi trong bao cao tai chinh 
X 	A 	" gan nhat cila Tong ding ty; 

e) T6 chIrc lsi, giai the T6ng cong ty; 
Tong cong ty hoac chi nhanh thuc hien c6 gia 
tri tit 35% tra len tong gia tri tai san cila Tong 
cong ty tinh theo bao cao tai chinh kS,  gan 
nhk dugc kiem town. 

42 

1. Trir truong hgp quy dinh tai Khoan 2, 
a 	h et di Khon 	u nay, cc quyn dm Dsi hOi a 3 Die 	, 

dong co dong ve cac van de sau day se dugc dong co 
thong qua khi CO tir 51% tra len tong so phieu 

2. Cac nghi quy6t dugc thong qua khi dugc s6 c6 dong 
sg httu. ten 50% tong so 	bieuuet c g 	p 	qyila tat ca co Diu chinh ti le e' 

can cir Khoan 
2 	Di6'u 	148 
Lust 	Doanh 
nghiep 

&mg du hop tan thanh, trir truang hop quy dinh tai cac 
khan 1 Dieu nay va khoan 3, 4 va 6 Di'eu nay. 

co
, 	9 

bib.' quye't cita cac 	o dong co quyen bieu 
quy& co mat true tiep hoc thong qua Nguai , 
dugc Ay quyen co n* tai DO hOi d6ng c6 
&Mg: 
a) Bao cao tai chinh nam; 
b) K6,  hoach phat tri6n ngin hp va dai han 
dm Tong eking ty; 
c) Mign nhiem, bai nhiem va,thay the thanh 
vien HOi dong quan tri, Ban kiem soat. 

18 
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PHAP 
4. Trtrang hop thOng qua nghi quyet duai hinh thirc lay  

kien bang van ban thi nghi quyet Dai hal ding co 
Tong &roc thong qua neu duce so co Tang so him tren 
50% tong so phieu bieu quyet caa tat ca co clang c6 
quyen bieu quyet tan thanh;  
5. Nghi quyet Dai hoi d6ng c6 fling phai duac thong 
bdo den co dong co quyen du hop Dai hoi &Ong co  
clang trong thai han 15 ngay ke tir ngay thong qua bode  
bang viec (tang tai len trang thong tin dien tit caa Tong 
Gong ty.  

4:3 

44 B6 sung theo 
Khoan 5 Dieu 
148 LDN 

6. Nghi quyet Dai hoi clang ca ding ve,nai dung lam 
thay doi bat lai quyen va nghia vu 	co clang sa hint 
co phan tru dai chi dtro-c thong qua neu dime so co  
ding tru dai ding loai du hop so him tir 75% tong s6 c6  
nhan Ira dai loai (16 trey len tan thanh hoac &rot cac co  
Tong tru dai ding loai sey hihi tir 75% tong so co phan  
Liu dai loai d6 tea len tan thanh trong twang hop thong 
qua nghi quyet dtrai hinh tilde lay Sr kien bang van ban.  
1. Hai Tong quart tri CO quyen lacy y kien ca Tong bang 
van ban de thong qua quyet dinh cua, Dai hoi dong khi 
xet thay can thiet vi loi ich cua Tong cong ty, trir cac 
twang hop sau: 
a) Sera dai, bt; sung not dung cilta Dieu le cong tyti  
b) Dinh huang phat trien Tang cong ty;  
c) Loai ca phan va tang s6 c6 phan cita tirng load  
d) BL, mien nhiem, bai nhiem thanh vien Hai ding 
quan tri va Ban kiem sodt; 

d) Quyet dinh dau to hoac ban se tai san c6 gia tri tCr  
35% tang gia tri tai san ter len duac ghi trong bao cdo  

45 

46 

B6 sung theo 
Khoan 6 Dieu 
148 LDN 

Chi ro mat s6 
nOi dung 
lchong dtrac,  
lay Si 'den bang 
van ban theo 
quy dinh ctia 

1. 1-10i d6ng quan tri co quy'en lay ST kien c6 
ding bang van ban de thong qua quyet dinh 
cua Dai hOi clang co clang duot thtrc hien theo 
quy dinh sau day: 

Dieu 23. ThAin 
quyen va the 
fink Ily Si hien z 	• co (long bang 
van ban de 
thong qua quyet 
dinh ciia Dai hai 

z 	• (long co (long 

19 
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tai chinh gan nhat dm ding ty, trU tru6ng hop Dieu le, Dieu 149 Luat 
cong ty guy dinh ty le hoac gia tri khac; Doanh nghiep 

e) Thong qua bao cao tai chinh hang narn; 2020 

g) TO chirc lai, giai the cong ty. 

47 

• , 
5. Phieu lay / kien c6 the dugc giri ve Tong 
cong ty theo hinh thirc sau: 

1 	I 	 I 	 , 	1 

a) Giri thu: Phieu 14 / kien gui ve Tong cong 
ty phai dugc dung trong phong hi dan kin ,,va 
khong ai dugc quyen ma truac khi kiem 
phieu; 
b) GI:Ti fax holac thu dien tir: Phieu lay / Men 
giri ve Tang cong ty qua fax ho4c thu dien tir 
phai dugc gill bi mat den thoi diem kiem 
phieu. 
Cac phieu lay / E'en Tang cong ty nhan dugc 
sau thai han da xac dinh tai not dung phieu 
lay / kien hoac da bi m6 trong tru6ng hop giri 
thu,holac dugc cong bO twee thoi diem kiem
phieu trong tnr6ng hgp giri fax, thu dien tir la 
khong hgp te. Phieu lay / kien khong dugc 
girl ye dugc coi la phieu khong tham gia bleu 
quyet. 

, 	• 	A 4. Co dong co the giri phieu lay / kien da tra 16i an 
bang hinh thirc giri thu, fax hoac thu dien tir theo quy 
dinh sau day: 
a) Truirng hop gui thu, phieu lay / kien da don tra 16i 

Bo sung cho ro 
theo 	Dieu 
149.4 LDN 

phai c6 cha k/ cua co dong la ca nhan, cim ngtrai dai 
dien then ily quyen hoac nqtroi dai dien theo phap lust 
ciaa co dong la to chirc. Phieu lay / kien giri ye Cong ty 
phai duac dung trong phong bi dan kin va khong ai 
dugc quyen ma truoc khi kiem phieu; 
b),Trtrong hop gui fax hoac thu dien tir: .Phieu lay 
kien gin. ye Tong cong ty qua fax hoac thu dien to phai 
dugc gill bi mat den thai diem kiem phieu. 

9. Nghi,quyet dugc thong qua theo hinh thirc 
lay / kien ca dong bang van ban phai dugc so 
co d8ng dai dien it nhat 	tOng..s6 co phan ,51% 

8. Nghi quyet dugc thOng qua theo hinh thirc lay 9 kien 
ca &Ong bang van ban phai dugc so c6 dOng s& hint 

Sim dai phii 
hgp vai Khoan 

tren 50% tang so co phan CO quyen bieu quyet chap 4 Dieu 148, 
thuan va c6 gia tri,nhu nghi quyet dugc thong qua tai 
cuOc hgp Dai hOi Tng co dong. 

LDN2020 48 co quyen bieu,  quyet chap thuan va co gia tri 
dugc thong qua tai odic hgp nhu nghi 

dong Dai hOi 	co dong. 

20 
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Dieu 24. Bien 
ban hop Dal. hiii 
diing cii /long 

1. d. HQ, ten chit toa va thu k 'Y 

• ,s 	, • 2. Bien ban hgp Da.' hOidong co don 	phar 
dugc lap xong va thong qua truck khi ket thfic 
cu'Oc hQp., Chu toa.  va Thu IcY phai lien dai 
chiu trach nhiem ve tinh chinh xac va trung 
thIrc cfra bien ban hop Dai hOi d8ng co (long. 

1.h. H9, ten, chit ky dm chiit toa va thulcY. 
Truong hop chit toa, thu ky tir ch6i kY bien ban hop thi 

Sfra d8i phi' 
hgp vai Diem 
i, Khoan 1 
Dieu 150, 
LDN2020 

bien ban nay c6 hieu luc neu ducrc tAt ca thanh vien 
khac dm Hoi dOng quan tri tham du hop kY va có day 
du not dung theo quy dinh tai khoan nay. Bien ban hop 
ghi ro viec chit toa, thu Icy tir chiIcy bien ban hop 
2. Bien ban hop Dai hOi d8ng c8 dong phai dugc lap 
xong va thong qua truck khi ket thirc cuec hop. Chia 
tga va Thu ky hoac nguai khac Icy ten trong bien ban 
phai lien dal chiu trach nhiem ye tinh chinh xac va 
trung thuc dm bien ban hop Dai hOi d6ng co dong. 

50 

5. Bien ban hop Dai hOi d8ng co d 	phu 
lye danh sach co dong dang ky dtx hop kern. 
chg.  IcSr cila c8 dOng, Van ban Ay quyen tham 
du hQp va tai lieu co lien quan phai duce ltxu 
girl tai trn sec chinh cera Tong ding ty. 

	

' 	7, 	,s 

	

4. Nghi quyet, Bien ban hop Dai h8i /long 	co dong, phu Toong, Tham khao 
Dieu l'e mau luc danh sash dr dong dang Icy du hop kern chit kY cfra 

co +long, van ban fry quven tham du hop, tAt ca cac tai 
lieu dinh kern Bien ban (neu co) va tai lieu có lien quan 
kern theo thong bao mai hop phai duoc cong b8 thOng 
tin theo quy dinh phap lust ye cong be, thong tin ten 
thi tubing chirng khoa.'n va phai dugc luu gift tai tru sor 
chinh cfra Tong cong ty. 

51 

Ditu26. 	irng 
di, de cif. thinh 
vien Hiii dong 
quan tri 

urnrong  hqp a xac dinh duct truac Ong .... 

b) Trinh do hoc van; 

1. Twang hop da xac Binh dugc truoc Ong vien, 

X6a bo diem b va e 

, 	.., 
Quy the mau 

... 
e) Bao cao danh gia ve dong gOp dm Ong 
vien cho T8ng cong tv, trong triton hop fimg 
vien do hien dang la thanh vien Hoi dong 
quan tri Tong cong ty; 

21 
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2. Cac co &Ong nam gill et),  phan ph6 thong 
trong thai han lien tuc it nhat sac (0b) thing • 

2. Cac co &Ong nam gill co Phan phi th8ng c6 quyen 
gip so quyen bieu quyet de de cu cac (mg vien HOi 

52 c6 quyen gOp so quyen bieu quyet de de cir 
cac (mg vien HOi (long quan tri... 

dung quan tri... 

3. Tnerng hop so luring ung vien HOi ding 
quan tri thing qua de dr va ung cu van khing 
du so luring can thiet, HOi ding quan tri 
cluing nhiem co the de dr them ung dr vien 
hoac to chirc de cir theo co,  che dirge Tong 
cong ty 	dinh tai Quy che not 1)0 ve quan quy 

3. Truing hop so lircmg ung vien HOi ding quan tri 
thong qua de cir va ung cir van khong du so lircmg can 
thiet, HOi (long quan tri ducmgnhiem co the ,de cir 
them ung dr vien hoac to chuc de' cu theo co,che dugc 
Tong cong ty quy dinh tai Quy elle,  not bO ye quin,  tri 
va. Quy che boat clung dm HOi &mg quan. tri Tong 

Sira d6i phi 
hop van Khoan 

5 Dieu 115, 
LDN2020 

53 tri Ting cong ty. Thil tax HOi ding quan tri ding ty. Thu tax HOt ding quan tri duong nhiem gioti 
ducmg nhiem giai thieu ung vien HOi ding 

tri 	dirge cong bo r6 rang va phai quan 	phai 
thieu ung vien Hiii ding ctuan tri phai dirge cong b8 rO 
rang truck khi Dai NH ding ci ding bieu quyet bau 

doge Dai Kai Ting co ding thong qua truck thanh vien H6i dong quan tri theo quy dinh cita phap 
khi tien hanh de dr theo quy dinh phap lust. lust. 

4. Th.anh vien Hoi ding quan tri phai dap img cac tieu BO sung them 
chua.n va dieu kien theo quy dinh tai khoan 1, khoan 2 de lam ro trong 

54 Dieu. 155 LOA doanh nghiep va Dieu le cong ty. Dieu le theo 
Dieu le mau 

--- .x  Dieu 27. Thanh 
phin va nhrOn 

1. S6 luring thanh vien HOi ding quan tri la 
nam (05) ngu6i, bao g'im: Chit tich, ph6 chtit 

thanh 	Cac thanh vien HOi 

2. Nhiem kk eila thanh vien HOi ding quan tri là nam 
(05) nam; thinh vien H6i ding quan tri co the duqc 
bau lai voi so nhiem kk khong hp che'. Mot ca. nhan 

Bi sung can 
cir,Khoin 3 
Di6u 154 LDN ky 	cilia 	II6i 

long quan tri 
tich va cac 	vien. 
ding 	tri CO the the chuyen trach hoac quail  chi duac bau lam thanh vien dOc lap HOi ding quan tri 
kiem nhiem. Nhiem kk ciaa thanh vien HOi dm mot cong ty khong qua 02 nhiem IcS7 lien rue. 55 
&zing 	tri la nam (05) nam; thanh vien quart Truorng hop tat ca thanh vien HOi Tong pan tri cong 

HOi 	tri c6 the dirge bau lai vai so (long quan ket thite nhiem k' thi de thanh vien do tiep tuc la 

nhiem kk khOng han che. thanh vien Hoi &fang (Juan tri cho den khi c6 thanh vial 
mai throe bau thay the va tiep quan cong vi'ec. 
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2. T6ng ,  s6 thanh vien HOi dong quan tri 
khong dieu hanh phai chiem it nhat mot phan 
ba (1/3) tong so thanh Irian Hoi dong quan tri- 
Trong truong hop Tong ding ty nitem yet tren 
Sa giao dich eying khoan tong so thanh vien 
dOc lap HOi (long quan tri chiem 1/3 tong so 
thanh vien,HOi dong quan tri. Thanh vien dOc 
lap HOi dong quan tri phai dap img day du 
cac diau kien theo quy dinh dm Phap luSt. 

3. Ca cAu thanh vien HOi d6ng quan tri nhtr sau: 
Ca cau HOi d6ng quan tri cita T6ng cong ty phai dam 
bao t6i thitu 1/3 tong s6 thanh vien Hoi &Ong quan tri 
la thanh vien khong diau hanh. 'Ring Cong ty han the 

B6 sung ten 
ca so tham 
khan diau le 
mau  

t6i da thanh vien Hoi clang quan tri kiem nhiem chirc 
danh diau hanh dm T6ng Cong ty a dam bao tinh doc 
lap cila Hai d6ng quan tri. 

57 

3. That'll vien HOi dm& quin tri khong con tu 
cach thanh vien HOi Tong quan till trong cac 
truong hop sau: 
a) Khong du tu each lam thanh vien HOi d6ng 
quan tri theo quy dinh cita Lust Doanh nghiep 
hoac bi luit phap cam khong duo( lam thanh 
vien HOi d6ng quan tri; 
b) CO dan -dr chine; 
c) Bi r6i loan tam thin va thanh vien khac cila 
HOi cling quan tri có nheing bang chimg 
chuyen mon chimg to ngueri do khong con 
tang hrc hanh vi; 
d) Khong tham du cac cuOc hop HOi ding 
quan tri trong vong sau (06) thing lien tnc, 
trir truong hop bat kha khang; 
d) Theo quyat dinh cua Dai hOi ang c6 (long; 
e),Cung cap thong tin ca nhan sai khi giri cho 
T6ng cong ty voi tu each la img vien HOi 
Tong quan tri; 
f) Vi pham quy dinh dm phap 141 va Dieu le 

4. Thanh vien HOi d6ng quan tri khong con tu each 
thanh vien HOi.dong quan tri trong cac truong hap 11 

Dieu chinh lai 
theo quy dinh 
dm Dieu 160 
LDN 2020 va 

7. Dieu le mau, 
theo do chi ro 
thanh vien 
HDQT mat tu 
each trong cac  
truong hop 
mien nhiem, 
bai nhiem theo 
Nghi quyat dm 
Dai hOi d6rig 
c6 (long. 

Dai hoi &Ong co dong mien nhiem, Mi. nhiem, thay the 
theo quy dinh sau: ,  
a) Dai hOi  dong co (long mien nhiem thanh vien HOi 
ding quan tri trong trueng hop sau day: 
i) Khong da to each lam thanh vien HOi dong quan tri 
theo quy dinh cila Dieu 155 Luat Doanh nghiep hoac bi 

, luat phap cam khong duo( lam thanh vien HOi dong 
quan tri; 
ii) CO dan tit.  chile va duac chip thuk; 
iii) Bi r6i loan tam than va thank vien khac du HOi 
d6ng quan Ili co nhung bang chimg chuyen mon chfrng 
to nguoi do khong con nang ltrc hanh vi; 
b) Dai hOi  d6ng c6 dong bai nhiem that-1h vien HOi 
&Ong quan tri trong truong hop sau day: 
i) Khong tham du cac cuOc hop HOi d6ng quan tr.' 
trong yang sau (06) thing lien tuc, trtr truong hop bat 
kha khang; 
ii) Cung cap th6ng tin ca nhan sai khi giri cho TOng 
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Tong deg ty ve mua, ban va chuyen nhuong 
co phan; , 
g),  Vi pham quy dinh cua phap luSt va Dieu le 
Tong cong ty trong qua trinh thkrc hien nhiem 
vu &roc giao; 

' h) Co (long phap nhan ma thanh vien 116i 
dong quan tri do dal dien, mat to each PM!) 

' 	 , 
i) T6ng cong ty bi giai the theo quy dinh caa
Toa an. 

ding ty vai to each la frng vien HOi cfong quan tri; 
' iii) Vi phatn„quy dinh cua 	lust va Dieu le -Ring 

cong ty ye mua, ban va chuyen nhuong CO phan; 
iv) Vi pham quy dinh dm phap luSt va Dieu le Tong 
cong ty trong qua trinh thtrc hien nhiem vu doge giao; 
v) Co dong phap nhan ma thanh vien HOi d6ng quan tri 
do dai dien, mat to each phap nhan; 

	

" 	 • 	• vi) -Ring cong ty bi giai the theo quy dinh cua Toa an. 
c. Khi xe't thay can thiet, Dai hoi dong c6 dong quyet 

Bo sung can dr 
Khoan 3 Dieu 
160 

dinh thay the thanh vien Hoi citing quart tri; mien 
nhiem, bai nhiem. thanh vien Mi dong quan tri ngoai 
truc5ng hop quy dinh tai khoan diem a va diem b khoan 
nay. 

58 

Dieu 28. Quy'en 
han vii nghia vu 
cam 	H(ii 	ding 
quail tri 

1. Hog dOng kinh doanh va cac cong viec cilia 
T6ng  cong ty phai chiu sir giam sat va chi dao 
cua  Hoi dong quan tri. 1-16i d6ng quan tri la ca . 
quan cO,da' y du quyen han de thtrc hien tat ca 
cac quyen nhan danh Tong ding ty trir nhang 
tham quyen thuOc ve Dai h6i &mg c8 don:.  
2. Quyen va nghia vu oh HOi env quan tri 
do phap lust, Dieu le Tong cong ty va quy& 
dinh cua Dai hOi d6ng c6 dong quy dinh vOi 
nhung not dung ca ban nhu sau: 
k) De xuat cac loai c6 phan co the phat hanh 
va tong so co phan phat faith theo tang loai; 

1. 1-16i dong quan tri la ca quan quan VT COng ty, có 
toan quyen nhan danh Cong ty a quyet dinh, thtrc hien 
quyen va nghia vu dm cong ty, trir cac ctuy'tn va nghia 
vu thuOc tham quyen dm Dai hOi dong co (long. 

2. Quyen va nghia vii dm HOi ding quan tri do phap 
luSt, Dieu le T6ng ding ty va quyet dinh cua DO Wit 
d6ng c6 dOng quy dinh vai nhitng not dung ca ban nhu 
sau: 
b) Kien. nghi loai c6 phan va tong s6 c6 plan duvc 
quyen chao ban dia. tong loai; 

Viet lai tren ca 
so.  tham chieu 
dieu le mlai 

CSp nhat, sira 
dui, bel sung 
theo quy dinh 
cua LDN va 

	

,, 	7. Dieu le mau- 

	

,• 	' 4  

Dieu chinh so 
thir ty cho phit 
hop 

59 

60 
, 

c) Quyet dinh ban c6 phan chua ban trong pham vi so 
CO phan duce quyen chao ban cua tirng loai; quyet dinh 
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•	  
1) De xitat phtrang an phat hanh trai phieu 
doanh nghiep; 
m) De xudt viec phat hanh trai phieu chuyen 
di va trai phieu kern chimg quyen; 
n) Quyet dinh gia chao ban trai phieu, ce 

d) 	De xudt phIrcmg an phat hanh trai phieu doanh 
nghiep; de xuat viec phat hanh trai phieu chuyen di va 
trai phieu kern ,chimg quyen. Quyet dinh gia. ban c8 
Phan va trai phieu dm T6ng cong ty; 

phieu trong truemg hap duac Dai hoi dong ce 
	 (long wcr quyen; 

62 d) Quyet dinh mua lai c6 phdn theo quy dinh tai khoan 
1 va khoan 2 Dieu 133 Luat Doanh nghiep; 

63 

i) Quyet dinh cac du an du tu (trir nhang du 
an thuec tharn quyen dm Dai. hoi dOng co 
dong); viec mua hoc ban c6 plan, phdn von 
Op tai cac cong ty khac dirge thanh lap a 
Viet Nam hay nu& ngoai; 

e) Quyet dinh phirang an du to va du. an dau tu trong 
tharn quyen va giai han theo quy dinh cua phap luat; 
viec mua hoac ban c6 phdn, plan von Op tai cac cong 
ty khac dirge thanh lap O. Viet Nam hay nu& ngoai; 

64 g) Quyet dinh giai phap phat trien thi truong, tiep thi 
va cong nghe; 

d) Quyet dinh quy the 'lei be ve quan tri i),  Quyet dinh ban hanh Quy the not b8 ve,  quan tri 
Tong cong ty sau khi &roc Dai hei (tong co Tong cong ty, Quy che hoat &Ong oda floi dong quan 
dong chdp thuan thong qua; tri 	sau khi duac Dai hoi dong ce (long chap thuan 

65 d) Thong qua cac Quy che quan 1S,  nei be cila thong qua;,quyet dinh ban hanh Quv cdongcna h'e boat 
Tong cong ty; Uy ban kiem toan true thuoc Hoi dong quan tri., Quy 

the Ye Ong b6 thong tin dm cong ty; Thong qua cac 
Quy che quart ljr not be cita Tong cong ty; 

66 

e) Bdu, mien nhiem, bai nhiem ,Chu tich, Phe 
chit tich Hei don quan tri, BO nhiem, mien , 	• 
nhiem, 14 hop &Ong, cham dirt hop dng lao 
Ong doi vai Tong giam de va ngued  dieu  

k) BAu, man nhiem, bag nhiem Chit tich, PhO chit tich 
Hei dng quan tri; BO nhiem, mien nhiem, 14,  hop , 
dong, cham dirt hap dong lao dong di voi T6ng giam 
de va ngu6i dieu hanh khac dirge 	dinh trong Quy quy 
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hanh khac dirge quy dinh trong Quy the quan 
Vr can bO dia. 'Ring eking ty; quyet dinh tien 
Luang, quyen lgi khac dia nguei dieu hanh; 

g) Quyet dinh cir, that' the ngu6i dai dien 
ph'an von cila Ping tong ty tai cac doanh 
nghiep khac theo de nghi dm T6ng giam d6c; 

the quan 15/ can bt) de T6ng cong ty; quyet dinh tien 
lucmg, thit lao, thu6ng va loi ich khac cita nhilng ngu6i 
quan 1S,  do; cu ngtrai dai dien theo say quyen tham gia 
HOi (long thanh vien hoac Dai hOi Hong co &mg a cong 
ty khac, quyet dinh mirc thin lao va quyen loi khite dia 
nhung ngtx6i do; 

67 
f) Giam sat, chi dao T6ng giam d6c va nguoi 
dieu hanh khac; 

1) Giam sat, chi dao T6ng giam d6c va nguoi dieu hanh 
khac trong dieu hanh ding viec kinh doanh hang ngay 
cita T6ng cong ty; 

h) Gia'i guy& cac,khleu.nal. cua T6ng cong ty 
doi voi nguai dieu hanh doanh nghiep clung  
dux quyet dinh lira chon dai dien cita Tong 
cong ty de giai quyet de van de lien quan tai 
cac thit Ate phap ly doi voi ng,u6i dieu hanh do; 

m) Giai. guy& khieu nai. to cao, phan anh lien quan den 
can bo thuoc tham quyen be) nhiem cita HDQT; Hoi 
dong quan tri ch6 tri giai quyet to cao trong cac trir6ng 
hop sau: TO cao lien quan den thanh vien WA (tong 
quan tri (trir tnx6ng hop to cao lien quan den tat ca cac 
thanh. vien HOi d6ng quan tri se do Ban kiem sok chit 
tri giai quyet); TO cao lien quan den tat ca cac thanh 
vien Ban kiem soat; 

69 

j) 	 n) Thong qua hop d6ng mua, ban, vay, cho vay va hop 
(tong, giao dich khac co gia tri tir 35% tong gia tri tai 
san trer len &roc ghi trong bao cao tai chinh gan nhat 
cu Tong c8ng ty va hop d8ng, giao dich thuOc tham
quyen guy& dinh cila Dal hOi ang co (tong theo quy 
dinh tai diem d khoan 2 Dieu 138, khoan 1 va khoan 3 
Dieu 167 Luat Doanh nghiep. 
•••• 

B6 sung them 
va dieu chinh 
so thir to 

70 
o) De xuat . mitt co tire hang nam; quy& dinh 
thin han va thit tuc tra co tire; 

o) Kien nghi mire co tire duce tra; guy& dinh th6i han 
va thil tuc tra co tire hoac xir 1ST 18 phat sinh trong qua 
trinh kinh doanh; 
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71 
q) De xuat viec to chirc lai hoac giii the Tong 
cong ty; 

, 
q) Kin nghi viec to chirc lai, giai the Tong cong ty; 
yeu c'au pha san Cong ty; 

72 

t) Cac not dung da dtrac thong qua tai cac Nghi quyet Dai 
hai Bong co dong trugc do chug dugc thuc hien, Hai dong 
quan tri phai bao can Dai bed Tong co dong tai ky hop 
thuong nien gan nhat. Truong hop có than doi not dung 
thuoc tham quyen quyet dinh cua Dai hai clang co dong, 
Hoi dong quan tri phai trinh Dai WA dong co dong tai cu.& 
hop ian nhat thong qua tarot khi thuc hien. 

73 

KhOng quy dinh 3. HUi Tong quan tri phai bao cao Dal hal dling co 
A dong ket qua hoat dung du HOi d6ng quan tri theo quy 

dinh tai Dieu 280 Nghi dinh so 155/2020/ND-CP ngay 
31 thang 12 nam 2020 cua Chinh phit quy dinh chi tiet 
thi hanh mot s6 dieu cua Luat Chimg khoan. 

74 

Dieu 	29. 	'Mil 
lao, thtferng va 
lgi ich khfic cua 
Thinh 	vien 
HDQT 

tinh 1. Thanh vien HOi dong,  quan tri 
the) cac dai dien dugc uy quyen thay the) dugc nhan 

thin lao cho ding viec cua minh ducii to each la 
thanh vien HOi ang quan tri.. T6ng mire thit lao 
cho 1-10i citing quart tri. do Dal h0i clang c6 dong 
quyet dinh. Khoan thu lao nay dugc chia cho 
cac thanh vien HOi cti3ng quan tri theo th.oa 
thu4n trong HO dong quart tri hoac chia deu 
trong twang hap khong thoa tht4n dugc. 

1. Cong ty cc') quyen tra thu lao, thuong cho thanh vien Can dr Khoan 
1 	Dieu 	163 
LDN va tham 
khao 	Dieu le 
mAu 

Can cu Khoan 
1 	Dieu 	163 
LDN va tham 
khao Dieu 	le 
mau 

Hai Tong quan tri theo ket qua va hieu qua kinh doanh. 

2. Thanh vien HOi d6ng quan tri dugc htrang thu lao 
cong viec va thuong. Thu lao cong viec dugc tinh theo 
so ngay ding can thiet hoan thanh nhiem vu cua thanh 
vien HOi dOng quart tri va mire thil lao mai ngay. HOi 
ding quan tri du tinh mire thit lao cho timg thanh vien 
theo nguyen tit that tri. Tong mire thu lao va thuong 
cua HOi dOng quan tri do Dal hOi dOng CO dong quyet 

75 

2.,  T6ng s6 tin tra cho tirng thanh vien HOi 
dang quan tri bao giim thit lao, chi phi, hoa 
hong, quyen mua co phAn va cac lgi ich khac 
dugc htrong dr T6ng cong ty, cong ty con, 
cong ty lien lc& dm T6ng cong ty va cac cong 
ty khac ma thanh vien Hai,  dong quan tri la 
dai dien phan von gop (neu co) phai dugc 
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cong bo chi tiet trong bao cao thuong nien 
dila Teng cong ty. Thu lao dm thanh vien HOi 
dOng quan tri phai duot the hien thanh muc 
rieng trong Bao cao tai chinh hang nam cilia 
Tong cong ty. 

dinh tai cuec hop thu6ng nien. 

76 

3. Thu lao dm timg thanh vien. Holt den quan tri &roc Chi 	re 	not 
dung nay trong 
dieu l'e 

tinh vao chi phi kinh doanh.cila Tong cong ty theo quy 
dinh dm phap luat ye thue thu nhap doanh nghiep, 
&roc the hien thanh muc rieng trong bao cao tai chinh 
hang nam cua Tong cong ty va phai bao cao Dai hoi 
dong co dong tai cuec hop thuong nien. 

77 

Chua quy dinh 6. Thanh vien Hoi dong quan tri c6 the throe Tong 
cong ty mua bao hiem trach nhiem sau khi co su chap 
thuan cila Dai hoi Tong di dong. Bao hiem nay khong 
bao gem bao hiem cho nhimg trach nhiem dm thanh 
vien Hai deng quan tri lien quan den viec vi pham. 
nhan luat va Dieu le cong ty. 

78  

Dieu 	30. 	Chit 
tick, 	Pho 	chit 

A tich 	Hei dong 
quan tri 

3. Chu tich Hei dong quan tri có quyen va 
nghTa vu sau day: 
b) Lap ke hoach lam viec cho Hei dong quan 
tri, xay dung quy the hoat Ong oh Hei dong 
quim tri; 
d) Theo doi, chi dao viec thkrc hien ck Nghi 
quyet do Wei dong quan tri. thong qua; 

3. Chit tich Hei dong quan tri có quyen va nghTa vu sau 
day: 
b) Lap chucmg trinh, ke hoach lam viec cho Wei dong 

' quan tri, xay Ong quy the boat dong dm Hei dong 
quan tri; 
d) Giap sat qua trinh to chile thkrc hien ck Nghi quyet, 
quyet dinh dia. Hei dong quan tit 

Be sung them 
met so not 
dung theo Dieu 
156 LDN 

79 

7. Truong hop CU. tich Hei dong quan tri tU 
chirc ho-ac bi bai nhiem, nghi huu, Hei dong 
quail tri phai bau nguCri thay the trong thoi 
han muoi (10) ngay theo nguyen lac qua ban. 

5. Twang hop Chu tich Hei dong quan tri CO don tir 
chirc hoac bi mien nhiem, bai nhiem, Hot dong quan tri. 
phai ba' u ngu6i thay the trong thoi han 10 ngay ke tir 
ngay nh'an don tir chirc hoac bi mien nhiem, bai nhiem 
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6. Trong truang hop Chu tich Hoi ding quan 
tri tam thud khong the thtrc hien nhiem vu cua 
minh vi 13', do nao do thi Chit tich HOi citing 
quart tri. Ay quyen cho Ph6 Chit'  tich HOi dong 
quan tri. Twang hop ca Chit tich va Pho Ch6 
tich 146i dong quan tri tam theri khong the 
thuc hien dugc nhiem vu dm ho vi 1.Sr do nao 
do, Hoi d'6ng quan tri co the bo nhiem /not 
ngueri khac trong so h9 de thuc hien nhiem vu 
cua Chit tich theo nguyen tac da so. Nguei 
nay se thay mat chit tich thuc hien cac quyen 
va nghia vu dm Chit tich HOi dong quan tri 
cho den khi Chit tich Hoi ding quan tri trer lai 
hoac den Dai h'ei (long co dong gan nhat. 

6. Truerng hqp Chit tich Hoi Sing quan tri yang mat 

, 
13,8 sung met 
SO twang hop 
theo quy dinh 
c11:1 Khoan 4 
Dieu 156 LDN 

hoac khong the thuc hien dtrgc nhiem vu cua minh thi 
phai ity quyen bang van ban cho Pho Chit tich HOi 
dOng cjuan tri thuc hien quyen va nghia vv. cua Chu tich 
Hoi &Mg quan tri theo nguyen tac quy dinh tai Dieu le 
ding ty. Trueng hap Chit tich I-I0i dong quan tri chet, 
mat tich, bi tam giam, dang chap hanh hinh phat tit, 
clang chap hanh bien phap xir 1 hanh. chinh tai co so 
cai nghien bat buoc, ca sa giao due bit buOc, trop khOi 
noi cu tit. bi han the hoac mat nang lue hanh vi dan 
SIT, cif) kho khan trong nhan thirc, lam chit hanh,  vi, bi 
Tea an cam dam nhiem chirc vu, cam hanh nghe hoac 
lam dog viec nhat dinh thi Pho chit' tich Hoi dong 
quan tri se thuc hien quyen va nghia vu dm Chit,tich 
Hoi deng quan tri theo nguyen tic quy dinh tai Dieu 10 
cong ty. Truang hap ca Chit tich va Pho Chit tich Hoi 
dong quan tri \ang mat va khong 	ngued dtrac ity sea 
quyen thi cac thanh vien con lai bau mot ngtrei trong 
so cac thanh vien gill chirc Chit tich HOi dong quan tri 
theo nguyen tac da so thanh vien con lai tan thanh cho 
den khi c6 quyet dinh mai cua Hoi dong quan tri. 

81 

Dieu 31. Crec 
hop Hoi dong 
quan tri 

2. Cuec hop HOi ding quan tri dinh Icy: Chit 
tich Hoi dOng quan tri phai trieu tap cac cuOc 
h9p Hoi dong quan tri dinh lcSr, lap chtrang 
trinh nghi su, thai gian va dia diem hop it 
nhdt nam (05) ngay truck ngay hop du kien. 
Chit tich có the trieu tap hop bdt IcSr khi nao 
thay can thiet, nhtrng it nhAt la meg quy phai 
hop met (01) Ian. 

2. H6i dong (Juan tri phai h9p it nhat m8i quy 01 Fan va 
co the hop bat thuang. Cac cuec hop HOi. d6ng quan tri 
dugc nen hanh tai tru sar chinh oh T6ng cong ty hoac 
nhtrng dia chi Ichac a Viet Nam hoac 6 nu& ngoai theo 
quyet dinh cua Ch6 tich Hoi citing quan tri va duge su 
nhat tri dm cac thanh vien Hoi &Zing quan tri. 

Tham khao 
Dieu le mdu 
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7. Thong bao hop HO dOng quan tri phai 
dtrac gin truce cho cac thanh vien HOi Tong. 
quan tri it nhat nam (05) ngaytnrac khi to 

6. Chit tich FlOi dOng quart tri hoac ngtrai trieu tap hop 
HOi .dong quan tri phai .giri thong bao mai hop cham 
nhat la 03 ngay lam viec truck ngay hop. Thong bao 

Can cir khoin 
6 Dieu 157 
LDN 

chirc hop, cac thanh vien,HOi (long co 	the tir mai hop phai xac dinh cu the thai gian va dia diem 
choi thong bao mai h9p bang van ban, viec tir 
ch6i nay Co the dtroc thay dOi ho4c hily 136 
bang van ban cita thanh vien HO dOng quan 
tri do.,  Thong bao hop HOi cling phai dime 
lam bang van ban tieng Viet va phai thong 
bao day du chuong trinh, thai gian, dia diem 
hop, nOi dung cac van de thao 14n, kern theo 
nhang tai lieu can thiet ye nhang van de &roc 
thao luan va Well quy6t tai cuoc hop va phieu 
bieu quyet du thanh vien. 

hop, chuong trinh, cac van di thao Juan va quyet dinh. 
Thong bao mai hop phai kern theo tai lieu su dung tai 
cuoc hop va phieu bieu quyet cna thanh vien. 
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Kitting quy dinh 7. Chu tich HOi dons quan tri hoac ngtrai trieu tap giri Bo sung 
thong bao mai hop va the tai lieu kern theo den cac 
thank vien Ban Kiem sok nhtr 'lei v6i cac thanh vien 
Hai &Ong quan tri. 
Thanh vien Ban Kiem sok co guy& dtr cac cuoc hop 
FlOi dong quan. tri; co ouven thao Juan nhung khong 
duet bieu quyet. 
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10. Thanh vien Hoi &Ong quart tri dtroc coi la tham dtr BO sung them 
nOi dung nay 
theo quy dinh 
d Ichoan 9  i, 
Dieu 157 LDN 
2020 

va bieu quyet tai cuoc hop trong truang hop sau day: 
a) Tham dir va lieu quyet trot tier) tai cuoc hop; 
b) Oy quyen cho nguai khac den du hop va bleu quyet 
theo quy dinh tai lchoan 11 Dieu nay; 
c) Tham du va bieu quyet thong qua hoi nghi true 
tuyen, 136 phial' dien tir hoac hinh thirc dien tir khac; 
d) Gili phieu bleu quyet den aloe hop thong qua dm,  
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fax, dux dien ta; 
d) Gai phieu bieu quy6t bang phirang tien khac . 
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12. Thanh vier' phai tham du day da cac et* hop Hoi BO sung theo 
Luat DN va 
Dieu le mau 

(king quan tri. Thanh vial dam ay quyen cho nguoi 
khac du hop va bieu guy& neu dtrac da so thanh vien 
Hoi ding pan tri chap thuan. 
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Dieu 	32 	Ban 
kiem 	toil' 	n§i 
130 va die tieu 
ban 	thuOc 
HDQT 

1. Ban kiem toan not bo B6 sung quy 
dinh tai Nghi 
dinh 05/2019 
va Thong to 
lurang dan 

1.1. Hoi ding quart tri thanh lap Ban kiem toan n6i be 
true thuoe Hoi ding quail tri de thuc hien chirc nang 
kiem toan nOi 136; nhan six Ban kiem troan not 1)6 do 
Hoi ding guar' tri quyet dinh 136 nhiem, mien nhiem., 
bai nhiem. 
1.2. Trach nhiem dm Ban kiem toan not be 
a) Chiu tract' nhiem train Hoi ding quan tri ve ket qua 
cong viec kiem toan nOi 116, ve Mang danh gia, ket 
Klan, kien nghi, de xuat trong cat ha° cao kiem tan 
not bo. 
b) Phai bao mat tai lieu, thong tin theo dung quy dinh 
dm phap luat hien hanh va quv the hoat ding caa Ban 
kiem toan not be do Hoi (tong quail tri ban hanh. 
c) Phai kip thoi theo MI, don 6c, kiem tra ket qua 
time hien cac kien nghi sau kiem toan cil'a cac bo 
phan/dan vi thu6c, true thuoc Tong ding ty. 
d) TO chat dao tao lien tuc nham nang cao va dam bao 
nang km chuyen mon cho ngued lam cong tac kiem 
toan not bo. 
d) Cac trach nhiem khac theo quy dinh dm phap luat 
va Quy the hoat (long dm Ban kiem toan nOi bo do 
Heti d6ng_quan tri ban hanh.  
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1.3. Trach nhiem va quyen han oh ngtr6i lam ding tac 
kiem toan not bo, Ngtroi phu trach Ban kiem toan not 
bet &roc quy dinh cu the trong,  quyche hoat gongdm 
Ban kiem toan not bo do Hoi dong quan tri ban hanh. 
1.4. Dieu kien, tieu chuan nguoi lam ding tac kiem 
toan not b8 
a) Co bang dai hoc tra len cac chuyen nganh phu hop 
vOi yeu cau kiem toan. co  kien thirc day du va luon 
&roc cap nhat ve cac linh vim &Pm ciao thuc hien 
kiem toan noi bo.., 
b) Da c6 theri gian tie 05 nam fro len lam viec theo 
chuyen nganh ciao tao hoac til. 03 nam tro len lam viec 
tai Tong cong ty hoac dr 03 nam tror len lam kiem toan, 
ke toan hoac thanh tra. 
c) Co kien thirc, hie'u biet chung ve phap lust Ira hoat 
dong cua don vi; co kha nang thu thap, phan tich., danh 
gia va tong hap thong tin; co kien thirc, 1(57 nang ye 
kiem toan not bo. 
d) Chua bi ks,  luat 0 mut canh cao tr& len do sai pham 
trong quan I* kinh te, tai chinh, ke toan hoac khOng 
dang trong thari gian bi thi hanh. an IcS,  luat. 
d) Cac tieu chuAn khae theo quy dinh Gila phap luat, 
neu có- 
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2. Vic thuc thi guy& dinh cilia HOi Tong 
quan tri, ho6c cua tieu ban true thuc HOi 
dong quan tri, hoac dm ngu6i CO to each 
thanh vien tieu ban HOi dong quan tri phai 
phu hap v6ri cac quy dinh phap 1u4t hien hanh 
va quy dinh tai Dieu le Tong cong ty. 

3. Viec thuc thi quy'et dinh cua HOi dong quan tri, Ban 
kiem toan not bo hoac do, tieu ban trip thuOc HOi 
dOng quan tri phai phu 	vai cac quy dinh phap luOt 
hien hanh va quy dinh tai Dieu le, Quy the not b0 ye 
quan tri ding ty T6ng cong ty. 
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Dieu 33. Ngurei 
phu trach pan 
tri Tong cong ty 

2. Ngt.reyi phu trach quan tri T6ng cong ty phai 2. Ngtroi phu trach quan tri T6ng cong ty khong throe Can cir khoan 
2 DiL 281 ND 
155/2020 

dap 	g ode tieu chuan sau: dOng tiled lam viec cho to eh& kiem town &roc chap 
a) CO hitu bitt va phap luat; thuan dang time hien kiem toan cac bao cao tai chinh 

b) Khong dim &mg thoi lam viec cho cong dm TOng cong ty. 

ty kiem town dOc lap clang thut hien kiem 
town cac bdo cao tai chinh dm Tong cong ty, 
c) Cac tieu chuan khac theo,  quy dinh dm 
phap lust, Dieu 18 nay va quyet dinh cna Hai 
dong quan tri. 
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4. Ngiroi phu trach quan tri Tang cong ty co cac quyan 
va nghia vu sau: 

.1. 	A • 	• .. 	
n h) La dau rnoi lien lac voi cac ben c6 quyen loi lie" 

Bo sung ditm 
h theo ND 155 
(Dieu 281) 

quan; 
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a Dieu 35. Nguid 
diau hanh Tong 
cong ty 

KhOng quy dinh 1. Ngirei diau hanh Tang cong ty bao gam Tang giam B6 sung Li* 
DN va Dieu 18 
ink 

dac, Ph6 Tang giam dac, Kt loan trixemg, va ngithi 
dieu hanh khac do Hoi dOng quail tri Tong cong ty 
quytt dinh tr8n co so de nghi dm Tong giam dac; 
3. Tang giam den don tra hieing VA throng. Tian 
Krung va throng cna Tong giam doe do HIM (long quan 
tri guy& dinh. 
5. Tian lirang dia ngiriyi ditu hanh dime tinh vao chi 
phi kinh doanh dm Tang cong ty theo quy dinh eta 
phap lust ve thue thu nhap doanh nghiep. &roc th8 hien 
thanh muc rieng trong bao cao tai chinh hang n'ain caa 
Tong cong ty va phai bao cao DO hoi thong c6 dong tai 
cuac hop throng nien. 

91 
Dian 	36. 	BO 
nhikia, 	mien 
nhiim 	Tong 

1. H6i d6ng quan nil:4i nhiem mot (01) thanh 
vien HOi ding ho4c mOt ngued khac lam Tang 

1. HOi clang van frit ba nhi8m mot (01) thanh vi8n Mi. 
dang quan tri hoAc thue ngireci khac lam Tong Om 
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giam dew giam doc; 1c5f hqp d6ng trong do quy dinh 
mire luting, thit lao, lqi ich va cac,  dieu khoan 
khac lien quan khac. Thu lao, tien luting va 
lqi ich khac cila Tong ,giam ,doc phai dugc 
bao cat) tai po hOi dong co &Mg thuong 
nien, dugc the hien thanh myc rieng trong 
Bao cao tai chinh nam,va dugc neu trong Bao 
cao thuemg then encl. Tong cong ty. 

doe; 
2. T6ng giam d6c la nguai dieu hanh cong viec kinh 
doanh hang ngay dm Tiing ding ty; chiu sir giam sat 
oh HOi dong quan tri; chiu trach nhiem truck HOi 
d6ng quan tri va truOc phap 1u4t ve viec thin hien 
quyen, nghia vu &rot giao. 
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4. WA dong quan tri co the mien nhiem Giam d6c (T6ng 
giam doc) khi da so thanh vien HOi dOng quan tri co 

, 	. 
quyen bleu quyet dir hop tan thanh va b6 nhiem Giam 
d6c (T6ng giant d6c) mei thay the. 

, 
Chuyen tir 
khoan 15 len 
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Dieu 38. Nhitn 
NT 	va 	quyen 
lup cua Tong 
giam dOc 

5. Men nghi s6 luting va nguoi dieu hanh 
doanh nghiep ma Tong cong ty can tuyen 
dung de HOi d6sng quan tri b6 nhiem hoac 

' mien nhiem theo quy the not 1)0 va Iden nghi 
thu lao, tien luting va lqi ich khac veri ngued 
dieu hanh doanh nghiep de HOi  dong quan tri 
quyet dinh 

5. Kien nghi s6 luting va ngu6i dieu hanh doanh 
nghiep ma Tong cong ty can tuyen dyng de HOi citing 
quan tri be nhiem ho4c mien nhiem theo quy the nOi 

' b0 va kien nghi thit lao, tien hum va lqi ich khac vOi 
ngtrOi dieu hanh doanh nghiep de H6I ding quan tri 
guy& dinh. B6 nhiem, mien nhiem, bai nhiem cac chive 
danh quan IS trong Tong eking ty, trir cac chtic danh 
thuoc tham quyen dm Hoi dong quan tri; 
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6. Tham khao Si kin caa HOi d6ng quan tri a 
guy& dinh so lucmg ngteri lao dOng, viec b8 
nhiem, mien nhiem, mire luting, trq cap, lgi 
ich va cac dieu khoan khac lien quan den hop 
dong lao dOng dm ho. 

6. Quyet dinh tien luting va lei ich khac doi vai ngtroi Can cir diem e 
Khoan 3 Dieu 
162 LDN 2020 

lao dong trong Ping cong ty, ke ca ngtro.i. Quin 1S,  
thuoc tham quyen b6 nhiem cita T6ng giam doc; 

95 
8. Kik nghi phuong an tra c6 tire hoac xir 1S,  18 trong Can cir diem h 

Khoan 3 Dieu 
162 LDN 2020 

kinh doanh; 

96 
16. Giai quyet khi6u nai.. to do, phan anh lien quan B6 sung them 

cac not dung ''' 	b6 	cita Tong giant den can be) thuric tham quyen 	nhiem 
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dee.  trong tham 
quyen cua 
TGD 

97 
17. Quyen va nghia vu khac theoquy 	eila phap , 	,dinh 
luat, Dieu le cong ty va nghi quyet, quyet dinh eila Hoi 
(rang guar' tri. 
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. 	 A Dieu 40. Chap 
thqn hop dong 
giao 	dich 	gifra 
Tong 	cong 	ty 
yeti 	nguiYi 	CO 
lien quan 

1. Cac hgp (fang, giao dich dm Tong cong ty 
ks, kOt \Tad cac doi Wong quy dinh tai khoan 1 
Dieu 162 Luat Doanh nghiep thi phai dirge 

1. Cac hop d6ng, giao dich dm T6ng cong ty Ic3i ket 
voi cac doi tu.cmg quy dinh tai khoanl Dieu 167 Luat 
Doanh nghiep thi phai dtrgc Dai hi dong co dong hoac 
Hi d6ng quan tri chap thuan theo quy dinh nhtr sau: 

,  
- Cac hop &Mg CO gia tri ban' g hoc lan han 35% tong 
gia tri tai san cila Tong cong ty dirge ghi trong bao cao 
tai chinh gan that. 
- Hop d'Ong giao dich vay, cho vay, ban tai san c6 gia 

Dai h6i diing c6 (tong hoc Hi d6ng quan tri 
chdp thuan theo quy dinh Whir sau: 
a) Doi voi cac hop ding co gid tri bang hoac 
16.n hon 35% tong gid tri tai san dm Tong 

). Ong ty dirge ghi trong bdo FAD tai chinh gan 
that thi phai dirge Dai hi dong co d8ng chap 
tin* truck khi kSr. 
1-18i. (tong quan tri Co trach nhiem trinh dy 
thao hop &Ong hoac gia'i trinh ve not dung chil , 
yeu dm giao dich tai cu6c hop Dai hi citing 
CO dong hoc lay Sr kien c8 dong bang v....ri 
ban. Trong tnramg hop nay, co dong hoc co 
&rig co nguari lien quan ela ben 14,  hop clang 
khong co quyen lieu quyet. 
Hap d6ng hoac giao dich &roc chdp thuan khi 

tri lan hon 10% tong gia tri tai san dm TOng ding ty 
ghi trong bdo cap tai chinh gan nhat gifra T6ng cong ty 
va co clang sae him 51% tong so co phan co quyen bieu 
quyet tra len hale nguroi co lien quan cita CO dong do. 
Ngtroi dai dien eila Tong cong ty W hap don& giao 
dich phai thong bao cho Hei d6ng quan tri va Kim 
soat vien v6 doi ttrcmg c6 lien quan dOi voi hop deng, 
giao dich do va gfri kern theo du thao hop dong hoac 
thong bao not dung clia yeu eita giao dich. Hifi d6 ng 
quan tri trinh du thao hop d'Ong, giao dich hoac giai 

có 86 c6 &Ong dai dien it that 65% t6ng s6 , trinh v6 Mi. dung chit yeu du hop dong, 	dich tai ,giao  
phi'eu bi6u guy& con lai &Ong 17. cuoc hop Dai hoi (long co &Ong hoac lay 3,̀  kien co 

(long bang van ban. Imams hop nay, cos (long co lai ich 
lien quan den cac ben trong hop (long, giao dich khOng 
c6 quyen bieu quyet; hop dong, giao dich &roc,  chap 
thuan theo quy dinh tai khoan 1 va khoan 3 Dieu 22 
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	, 
.), Dieu 	44. eng , I . Cac c6 dong nam gift co plan co cjuy&-i 1. Co dOng ho4c thorn c6 clang nam gift tir 10% den 

duai 20% tong so c6 phan co quyen bieu guy& duqc 
de cu mOt (01) ung vien; tir 20% den dual 30% dugc 
de dr tai da hai (02) img vien; tir 30% den duai 40% 
duqc de dr tai da ba (03) img vien; dr 40% den dtrOri 
50% dugc de dr tai da,bon (04) img vien; tir 50% den 
duai 60% duqc de cfr tai da nam (05) ung vien; tir 60% 
den duai 70% dugc de cfr tai da sau (06) img vien; to 
70% den 80% duqc de cir tai da bay (07) img vien; va 
tir 80% den dm% 90% dugc de cu tai da tarn (08) ung 
vien. 

_ 

Sfra dot phu 
hop v6i Khoan 
5 Dieu 115, 
LDN2020 

cll., de cur Kam bieu guy& trong thori han lien tuc it nhat sau 
soat vien (06) thing co quyen Op so quyen bieu guy& 

dm tong ngueri lai WA nhau de de cu cac *lig 
vien Ban kiem soat. Co 	hoc thorn co rang 
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dong nam gift tir 10% den duai 20% tong so 
c8 phan co quyen bieu %wet dugc de dr mOt 
(01) tang vien; tir 20% den duai 30% duqc de 
cfr tai da hai (02) img vien; tir 30% den dual. 
40% duqc de cu tai da ba (03) ung vien; tir 
40% den duai 50% dugc de dr tai da bon 
(04) ung vien; tir 50% den duai 60% duqc de 
dr tai da nam (05) *rig vien; tir 60% den duai 
70% dirge de cu tai da sau (06) img vien; tir 
70% den 80% dugc de cu tai da bay (07) ung 
vien; va tir 80% den duai 90% duce de dr tai 
da tam (08) ung vien. 
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2. Tnrong hop so lugng cac img vien Ban 
kiem sok thOng qua de cu va ung cir khong 
du so lugng can thiet, Ban kiem soat throng 
nhiem co the de cu them ung vien holac to 
chirc de cfr theo co che quy dinh tai Dieu le 
Tong cong ty va Quy the nOi b0 ve quart tri 
T6ng cong ty. Co che Ban kiem sok throng 
nhiem de cir,  ung vien Ban kiem soat phai 
duqc cong bo ro rang va phai duqc Dai hiii 
dong co dong thOng qua truoc khi tien hanh 

2. Truing hop s6 lugng cac img vien Ban kiem sat 
thong qua a dr va img cfr khong clic so lugng can 

throng nhiem c6 the de cu them thiet, Ban kiem 
to ung vien ho4c to chirc de cu then co the quy dinh tai 

Dieu 1e Tong cong ty va Quy the nOi b0 ye quirt tr.' 
TOng cong ty va Quy the host dOng dm Ban kiem sat. 

BS sung tren 
co so tham 
chieu Dieu1e 
mau 

Viec Ban kiem sok throng nhiem giai thieu ung vien 
Ban kiem sok phai duqc ding b8 rii rang tithe khi Dai 
hai dong co dong bieu quyet bau thanh vien Ban kiem 
soat theo quy dinh dm Phap luat. 

de cit. 
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Dieu 45. Thanh 
phan Ban 'Clem 
suit 

2. Kiem soat vien phai dap img cac tieu chuan 
1,4 diesu kien theo quy dinh sau: 
a) Co nang Ivo va hanh vi dan su, khong 
thuOc doi tuong bi cam thanh lap va quan Vr 
doanh nghiep theo quy dinh cila Luat Doanh 
nghiep; Khong phai la vg hoac chong, cha, 
cha nuoi, me, me nuoi, con, con nuoi, anh, 
chi., em runt ctia thanh vien HOi dong quan tit 
TOng giam doc va nguoi quan 157 T8ng cong 
ty; Khong duorc gift cac chirc vu quan 17 cila 
Tong cong ty. Kiem soat vien phai la ke toan 
vien hoac kiem toan vien; 
b) Co trinh dO dai hoc, co kinh nghiem lam kt 
toan vien hoac kiem toan vien tir 3 nam tor 
len, am hieu ve ky thuat, nghiep vu cua ' 	̀fling 
cong ty; 

2. Klein soat vien phai dap frng cac tieu chuan va diL 
kien theo quy dinh sau: 
a) Khong thuoc doi tucmg theo quy dinh tai Dieu 17 

Sira di phil 
hop voi Khoan 

. A  1 Dieu 169, 
LDN2020 khoan 2 Luat doanh nghiep; 

b) Co trinh do dai hoc, dam dao tao mot trong cac 
chuyen nghanh kinh. te, tai chinh, ke toan, kiem toan, 
lust, quan tri kinh doanh hoac chuven ngb.nh khac pha 
hop v6i boat dong kinh doanh dm Tong cong ty; 

102 

Khong quy dinh c) Khong &roc la ngtrai co quan he gia dinh. dm n.guoi Sim dOi phii 
hgp vori Khoan 
1 Dieu 169, 
LDN2020 

quan I* d.oanh nghiep dm Tong cong ty va ding ty me; 
nvoi dai dien phan von dm doanh nghiep, nguiri dai 
dien phan von nha nurefc tai Cons ty me va tai Tong 
cong ty. 
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Khong quy dinh d) Khong phai la nvoi quan Vi' T6ng cong ty; kh8ng Sim di phit 
hop voi Khoan 
1 DiL 169, 
LDN2020 

nhat thiet phai la co dong hoac ngu6i lao (long cila 
T6ng cong ty; 
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Dieu 46. 
Truang Ban 
kiem snit 

Cae Kiem soat vien bau (01) nguiri trong 
so ho lam Throng ban theo nguyen tac da so. , 	 . 
Tneing,ban kiem soat phai la kiem toan vien 
hodc ke toan vien ,chuyen nghiep lam viec 
chuyen trach tai Tong cong ty. Truong ban 
kiem soat co cac quyen ya trach nhiem sau: 

, 
Dieu 46. Truo.ng Ban kiem suit 
1. TruOrng Ban kiem soat do Ban kiem soat btu trong 
s6 cac thanh vien Ban kiem soat; viec bdu, mien nhiem, 
bai nhiem theo nguyen tdc da se. Ban kiem soat phai có 
km mot nth s6 thanh vien thuong tr6 Cr Viet Nam. 
Truang ban kiem soat phai co Wang tot nghiep dai hoc 

Tach 	thanh 
mot di" 	• " eu neng 

cluY 	Binh 	ye 

TIF5ng 	Ban 
Um soat 

tra len thuoc mot trong cac nganh kinh te, tai chinh, ke 
toan, kiem town. luat,,  quan tri kinh doanh hoc chuyen 
nganh c6 lien quan den hoat dOng kinh doanh cila Tong 
Ong ty. 

2. Truerng ban kiem soat co cac quyen va nghTa vu sau: 
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Dieu 47. Quyen 
va nghia vu 
Ban kiem soat 

1. Ban kiem soat co cac quyen va nghia vu 
theo quy Binh tai Dieu 165 Ludt doanh nghiep -, 

Ban kiem sok di cac quyen va nghTa vu theo quy dinh 
tai Dieu 170 Ludt doanh nghiep va cac quyen, nghia vu 

B6 sung theo 
Ludt DN 2020, 
ND 155, Dieu 
le mdu 

va cac quyen, nghia vu sau: sau: 
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a) De xudt va kien nghi Ddi hOi deng ce (long 
phe duyet to chilrc kiem toan dOc ldp thuc hien 
kiem toan Bao cao tai chinh dm Tong ding 
ty; 

1. 	De xudt va kien nghi Dai hOi deng ce (rang phe 
duyet danh sach to chirc kiem toan &roc chap thuan 

Timm 	khdo 
Khoan 1 Dieu 
39 Dieu le mau thuc hien kiem toan Bap cdo tai chinh cilia Tong cong 

ty; guy& dinh to ehdc kiem toan &roc chdp thuan thuc 
hien Um tra hoat (long dm Ging ty. bai mien kiem 
toan vien duac chdp thuan khi xet thay can thiet. 

107 

c) Giam sat tinh hinh tai chinh TOng cong ty, 
tinh hop phap trong cac hoat ciOng dm thanh 
vien MI (long quail tri, Tong giam doe, ngired 
quan ljr khk, su ph6i hop hoat dOng glib Ban 

3. Giarn sat tinh hinh tai chinh Ti4;ng cong ty, tinh hop 
phap trong cac boat (Ring dia thanh vien 1-1Oi &mg quan 
tri, Tong giam doe, nguai quan 1S,  khac cilia Tong cong 
ty;  

kiem soat vai Hoi clang quail tri, Tong giam 
doe va CO dong; 
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Khong quy dinh 4. Dam bao su phoi hap hoat dOng,giita Ban kiem soat 
vOi HOi (Icing quail tit Tong giam doe va co dong; 
6. Xay dung quy the hoat &Ong cila Ban kiem soat 
trinh Dai Mi. (Ring co dong thOng qua. 
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Khong quy dinh 7. Bao cao tai Dai hoi dong co dong theo quy dinh tai 
Dieu 	290 	Nghi 	dinh 	so 	155/2020/ND-CP 	ngay 
31/12/2020 oda Chinh phi' quy dinh chi tiet thi hanh 
mot so &esti cila 'Ludt Chirng khoan. 

110 

Khong quy dinh 8. CO quyen tiep can 116 so, tai lieu dm Tong cong ty Can cu Khoan 
2 	Dieu 	171 
Lulat DN 2020 

luu gift tai tru see chinh, chi nhanh va dia diem khac; co 
guy& den dia diem lam viec dm ngtrai quan 15T va 
nhan vien dia. Tong cong ty trong giir lam viec. 

111 

Khong quy dinh 9. CO quyen yeu cau Hoi done,  quail tri, thanh vien floi. ,z. Can cir Khoan 
3 	Dieu 	171 
Luat DN 2020 

dOng quan tri, TOng giarn doe va ngtroi quart lf khac 
cung cap day dii, chinh xac, kip tiled thOng tin, tai lieu 
ye cong tic,  quan 157, diet' hanh va hoat &Ong kinh 
doanh dm Tons cong ty. 

112 

Khong quy dinh 10. Giai guyet to cao trong cac trtra.ng hop: Dan to cao BO sung them 
de co can dr 
giai guyet 

lien quan den thanh vien Ban kiem soat (tit truong hop 
don to cao lien quan den tat ca. the thanh vien Ban 
kiem sok se do Hoi dong quail tri giai quyet): don to 
cao lien quan den tat ca cac thanh vien Hoi ding quan 
tri. 
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Dieu 48. CuOc 
hop Ban kiem • 
sok 

Khong quy dinh 1. Ban kiem soat phai hop it nha't 02 Ian' 	trong mot BO sung theo 
Dieu 40 Dieu 
10' rrau 

nam, s6 lucm.g thanh vien tham du hop it nha't la 2/3 so 
thanh vien Ban kiem soat. Bien ban hop Ban kiem sat 
dtrac lap chi ti fet va ro rang. Nguai ghi hien ban va cac  
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thanh vien Ban kiern scat tham du hop phai ky ten vao 
bien ban ell& hop. Cac bien ban hop dm Ban kiem 
soat phai duce km giir,nlam xac dinh trach nhiem cua 
tingi thanh vien Ban kiem soat. 

114 

Khong quy dinh 2. Ban kiem sok co quyen yeu au thanh vien Hoi 
ding quan tri:  Ting giam. die va dai dien to chirc kiem 
town duot chap thuan tham du va tra loi cac van de can 
&roc lam rd. 

115 

1. Ban kiem soat co the ban hanh cac quy 
Binh ve cac et* hop cila Ban kiem soat. Ban 
kiem sok hop dinh ky it nhat nigi qu3',  mot Ian 

3. Ban kiem sok có th6 ban hanh de quy dinh ve cac 
cu.& hop dm Ban kiem sok. Ban kiem soat co thi 
dugc tri4 tap hop bat thtdyng de giai quyet nhang 
cong vi& dit xuat. va co the dugc tri0 tap hop bat thuong de 

giai quyet nhang cong v* dit xuat. 

116 
5. Cuic hop Ban kiem soat co du di6i. k* 
tien hanh khi CO tir 3/5 s6 thanh vien tra len 
tham du...... 

5. Cuic hop Ban ki‘'m sok co du lieu k*-1 tin hanh 
khi co tit 2/3 so thanh vien tro.  len tham du. 	 

Sim dii theo 
Luat DN va 
DL tau 
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Dieu 51. Trach 
nhikm trung 
thkrc va tranh 
xung clot lqi ich 

3. Thanh vien I-10i ding quan tri, Kim soat 
vien, Tong giam doe va ngtreyi dial hanh khac 
co nghTa vg thong bao cho fiGi ding quan tri 
tat ca cac lcri ich co the gay xung dOt vei lqi 
ich cila Tong cong ty ma ho co the ,dtrgc 
huong thong qua cac phap nhan kinh te, ode 
giao dich hoac ca nhan kha 

3. Thanh vien 116i ding quan tri, thanh vien Ban ki6m 
sok, Ting giam doc va ngtrad quanlY khac co nglica vu 
thong bio bAng van ban cho 116i (tong quan tri, Ban 
kiem sok ve az giao dich glib Tong,  cong, Cong,ty 
con, cong ty khac do Tong cong ty nam quyen kiem 
sok tren 50% tr'r len von dieu le vai chinh doi tucmg 
do hoac vii nhilng ngu6i co lien quan du Mi. Wong do 
theo quy Binh ciia‘phap luat. Doi vii the giao dich neu 
ten do Dai hii ding co ding hoac I-10i Ong quail tri 
chap tin*, Ting cong ty phai thvc hi4 cong bo thong 
tin ve ode nghi quyet nay theo quy dinh dm phap luat 
chfrng khoan ve cong b6 thong tin. 

116 	sung, 	siira 
doi theo Luat 
DN va DL mau 
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Khong quy dinh 4. Thanh vien Nei Tang quan tri khong dugc bieu 
gquyetdoi voi giao dich mang lai loi ich cho thanh vien 
do haat ngugi co lien quan cita thanh vien do theo quy 
dinh dm Lust Doanh nghiep va Dieu le cong ty. 
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Khong quy Binh 6. Thanh vien Hei dong quan tri, thanh vien Ban kiem 
soat, Tong giam doc, ngtrai ,quan 13% khac va nhang 
ngtrai c6 lien quan cita cac &I ttrcmg nay khong dugc 
sir (long hoc tiet 10 cho ngugi khac cat thong tin nei 
be de thtrc hien cac giao dich c6 lien quan. 

120 

5. Hop dong hoc giao dich giira Tong cong 
ty voi met hoc nhieu thanh vien Wei &Ong 
quan tri, kiem soat vien, Ling giam dot, 
ngtrai dieu hanh khac va cac ca nhan, to chile 
co lien quan den h9 hoc T8ng ding ty, doi 
tat, hiep hei, hoc to chile ma thanh vien Hei 
dong quan tri, Kiem soat vien, Tong giam 
doe, nguai dieu hanh khac hoc nhimg nguad 
lien quan den ho la thanh vien, haat co lien 
quan lgi ich tai chinh khong bi vo hieu hoa 
trong cat truemg hop sau day: 

7. Giao dich gbh,  Tong tong ty vOi met hoc nhieu 
thanh vien Hei dong quan tri, thanh vien Ban kiem 
soat, Ding giam doe, nguoi dieu hanh khac va cat ca 
nhan, to chirc c6 lien quan den cac doi tugng nay 
khong bi vo hieu trong cac tr&mg hop sau day: 
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b) Doi voi nhung hop dong co gia hi bang 
hoc 16n hcm 35% du tong gia tri,  tai san 
dugc ghi trong bao cao tai chinh gan nhat, 
nhi.-mg nei dung quan tong cila hgp clang 
hoc giao dich nay ding nhu mai quan he va 
loi ich dm thanh vien HOi clang quan tri, 
Kim sok vien, T6ng giam d6c, nguoi di'du 
hanh khac da dugc cong be cho cac co d8ng 
khong có loi ich lien quan c6 quyen bieu 
quyet ve van de do, va nhimg co dong do TA' 

b) Doi voi giao dich CO gia tri 16n hcm 35% hoat giao 
dich dSn. den gia tri giao dich phat sinh trong yang 12 
thang ke tir ngay that hien giao dich dau tier' c6 gia tri 
tir 35% dia tong gia tri tai san duGc ghi trong bao do 
tai chinh gan nhat, nhimg nOi dung quan tong ciia hop 
dong haat giao dich nay ding nhu mei quan he va lgi 
ich dm thanh vien Hiji d6'ng (plan tri, Ki&n scat vien, 
TOng giam doe, ngtroi dieu hanh khac da dugc cong bo 
cho cac co &Mg thong qua bang phieu bieu quyet cila 
cac co d8ng khong co lgi ich lien quan ; 
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thong qua hap ding holac giao dich nay; 
c) Hap ding hoac giao dich do duac mot to 
chixc to van doe lap cho la ding bang va hap 
Kr xet tren moi,phucmg dien lien quan den cac 
co (long cila Tong tong ty vao thoi diem giao 
dich hoac hap (long nay dtrac Hoi dung quan 
tri hoac Dai MI dung co (long thong qua. 
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Dieu 52 Trich 
nhiem va thiet 
hal va bOi 
thuirng 

	  nhiam du minh. 

3. Khi thuc hien chirc nang, nhiam va ho4c 
thvc thi cac ding viac theo ity quyan cita Ting 
ding ty, thanh vien HOi ding quan tri, kiem
soot vien, nguat diau hanh khac, nhan vien 
ho4c la dai din theo fly quyen cita Ting ding 
ty &rqc Ting cong ty b8i thuong khi trOr thanh 
mot ben lien quan trong cac va Idieu nai, kian, 
khoi to (ft* cac va kin do Tong cong ty la 
nguoi kheri kian) trong cac truing hap sau: 
a) Da hanh dOng trung thvc, can trong, man 
can vi loi ich va khong mau thuan von loi ich 
oh Tong cong ty; 
b) T 'thin thit 14.t phap va kh6ng c6 bang 
chirng xac nhin da khong thIrc hien troth 

X6a bo Da 	xuAt 	bo 
theo 	Dieu 	la 

7.  mau 

123 

bieau 53. Nhirng 
yin de lien 
quan ye nhan 
sty cfia HO ding 
gain tri vas 

A 	• . Tong giam doe 

1. Bi, me, va, chling con, anh, chi, em runt 
dm thanh vier' HOi ding quan tri, Tong giam 
die khong duac la thinh vien du Ban Kiern 
soot, Ka toan truing hoac thu quy cita Ting 
cong ty. 
2. Cac quy dinh khac theo quy dinh dm phap 

1. Bi, me, Vg, chtmg, con, anh, chi, em runt cita thanh 
vien HOi ding quan tri, T8ng giam doe khOng du•qc la 
thanh vien dm Ban Kiem sok, Ke toin truing hoO.c thit 
guy cita Ting cong ty. 
2. Dam boo tuan thu cac quy dinh khac cita phap lust 
c6 lien quan. 

luat. 
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Dieu 54. Quyen 
tra ciru so sach 
va WO so.  

1. Co dong hoac nhom co citing neu tai khoan Co, 
	, 

1. 	o dong pho thong di queen tra cdu so sach va ho sat  Trirov day la " 
Quyen dieu tra 
so sach" 

Tach ra cac not 
dung 	cu 	the 
theo hu&ng cac 
quyen thuOc co 
(long 	pile 
th6ng va cac 
quyen thuOc c6 
&Ong .  hoac 
nh6m co &Ong 
SO hall tit 5% 
theo quy dinh 
dm LDN 2020 

3 Dieu 13 Dieu le nay c6 quyen true tiep hoac , cu the nhix sau: 
qua ngtrpi duce uS,  quyen, girl van ban yeu du 
&roc kiem tra danh sach co Tong, cac bien ban 
hop Dai hOi dOng co (long va sao chup hoac 
trich lac cac ho so , 4fp trong gio.  lam viec va pi 
tra so chinh dm Tong cong ty.. Yeu cau kiem 
tra do dai dien dirge usf' quyen cila co dOng 
phai kern theo giay uSi quyen dm co &Ong ma 
ngtrai do dai dien hoac mot ban sao ding 
chirng du giay 147 quyen nay. 

a) Co Tong ph6 thong c6 quyen xem xet, tra cdu va trich 
luc thong tin ve ten va dia chi lien lac trong danh sach 
c6 dong c6 quyen bieu quyet; yeu call sira doi thong tin 
khong chinh xac dm minh; xem xet, tra cdu, trich luc 
hoac sao chup Dieu le cong ty, bien ban hop Dai hoi 
ang di (long va nghi guy& Dai hoi d6ng c6 dong; 
b) Co dong hoac nh6m co &Ong so.  hilu tir 05% totng s6 
co phAn ph6 thong trey len hoac có quyen xem xet, tra 
dm, trich luc s6 bien ban va nghi quyet, quyet dinh cda 
Hoi d6ng quan tri, bap do tai chinh gitra nam va hang 
nam, bdo cao dm Ban kiem sok, hop d6rig, giao dick 
phai thong qua HOi d6ng quan tri va tai lieu khdc, trir tai 
lieu lien quan den bi mat thuong mai, bi mat kinh doanh 
ciia Tting cong ty. 
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Dieu 62. Lap 
WU cao di 
chinh 

1. T6ng cong ty phai lap va nOp ban bdo cao 
tai chinh nam theo quy dinh dm phap lust. 

Bdo cao tai chinh &pc kiem toan boi ca quan 
kiem town dOc lap theo quy dinh tai Dieu 62 
dm Dieu le nay 
2. 'Ring cong ty phai lap va cong b6 adz bao 
cao sau thang da sok xet va bao cao tai chinh 
qu3',  theo dung quy dinh old phap lust . 
3. Cdc No cao tai chinh dirge kiem toan (bao 

M g6m 5, en dm kiem toan vien), bao cao sau 
tiling va q4 dm T6ng cong ty phai dtroc 

' ding b6 tren website cilia T8ng cong ty. 
4. Cdc t6 chin, ca than quan tam, neu co yeu 

1. Cong ty phai lap bao cao tai chinh nam va bao cao Cap 	nhat 	lai 
teen co s 'a van 
dung Dieu le 
mau do BO Tai 
chinh ban hanh 

tai chinh nam phai duoc kiem toan theo quy dinh cila 
Phil) lust. Cong ty cong b6 bdo ca.() tai chinhnam da 
dirge kiem toan theo quy dinh dm phap lust ve cong bey 
thOng tin ten thi trtrong chimg khodn va Op cho co 
quan nha nu& c6 tha 

,  
m   quyen.  

2. Bac) cao tai chinh nam phai bao g8m day du cac pao 
cao, phi,' luc, thuyet minh theo quy dinh phap lust ve ke 
toan doanh nghiep. Bdo cao tai chinh nam phai phan 
anh mot each trung thuc va khach quan tinh hinh hoat 

it  dong ca T6ng cong ty. 
3. Cong ty phai lap va ding bet cac bdo cao tai chinh 
ban nien da sok xet va bito,  cao tai chinh q4 theo quy 
dinh phdp 1114 ve cong bey thong tin tren thi tru?mg 
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cau kiem tra hoac sao chup ban bao cao tai 
chinh nam throe kiem toan, bao cao tai chinh 
ban nien va quy trong giO lam viec cila Tong 
ding ty, tai tn..' sO chinh cila Tang cong ty, 
phai tra mat mire phi hop VT cho viec sao 
chup. 

chimg khoan va nap cho ca quan nha nu& c6 tham 
quyen. 
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Dieu 64. Kiem 
toan 

1. Dg hai clang ca (long thireng nien chi dinh 
mat cong ty kiem toan clot lap hoc thong qua 
danh sach cac cong ty kiem toan clot lap va 
ity quyen cho Hai clang quan tri quyet dinh 
lira ch9n mat trong so cac dam vi nay den 
hanh cac hog (tang kiem toan Tong cong ty 
cho nam tai chinh tiep theo d%ra tren nhung 
dieu khoan va dieu kien thoa thuan vai Hai 
&Ong quan tri. Tong cong ty phai chuan bi va, 

1. Dg hal clang ca (long thuOng nien chi dinh mat cong 
ty kiem toan TO lap hoc thong qua danh sach cac 
cong ty kiem toan dac lap va Ay guy& cho Hai dong 
quan tri quyet dinh Iva ch9n mat trong so cac dam vi 
nay tien hanh cac hoat &Ong kiem toan Tang cong ty 
cho nam tai chinh Cep theo dva teen nhang dieu khoan 
va dieu kien thoa thu4n vai Hai clung quan tri. 

gin. bao cao tai chink nam cho cong ty kiem. 
toan doe lap sau khi ket thiic nam tai chinh. 
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3. Ban sao cila bao cao kiem toan &roc dinh 2. Bao cao kiem toan &roc dinh kern bao cao tai chinh 
nam dm Tong cong ty kern bao cao tai chinh nam cAa T6ng c6ng ty 

Dieu 65. Dau 
cita Tong cong 
ty 

1.,  Hai clang quan tri quy6t dinh thong qua con 
dau chinh thirc cila Tong cong ty va con dau 
duoc khac theo quy dinh cila luat phap. 
2. Hai clang quan tri, Tang giam dac sir dung 
va quan ly con du theo quy dinh dm phap 
luat hien hanh. 

1. Dau,  dm Tang cong ty c6 the dtvc lam,  tai ca so.  
klac dal hok darn duai hinh thirc chit 14 so theo quy 

Tren 	co 	so 
tham 	chieu 
Dieu le mau 
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dinh. dia phap luat ve giao dich dien tit 
2. Hai dung quan tri quyet dinh loai dau, so krone  
hinh thirc va not dung dau cita Tong ding ty, chi 
nhan:h, van phOng dai dien dm Tang cong ty. 
3. Hai dung quan tri, Tang giam (lac sir dung va quan 
VT con dau theo quy dinh cua phap luat hien hanh. 
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Dieu 64. Giai 
the Teng cong 
tY 

1. Tang cong ty c6 the bi giai the hoac cham 1. Tang cong ty c6 the bi giai the trong nhang truang 
hgp sau: 

, 	. 	 , 	, 
a) Giai the theo quyet dinh cila Dai hOi clung co dOng; 
b) Bi thu hal Giay chirng than gang kS,  doanh nghiep, 
trir truong hap Luat Quan 13% thue c6 quy dinh khac; 

dirt hoat Tong trong nhimg truang hop sau: 
a) Toa an tuyen ba Tang cong ty pha san theo 
quy dinh cila phap lust hien hanh; , 
b) Giai the theo quyet dinh dm Dai hei dong 
co dung; 
c) Bi thu hai Giay chi ng nha'n clang 14/ kinh 
doanh; 
d) Cac truong hop khac theo quy dinh ciia 
phap luat. 

c) Cac truang hop khac theo quy dinh dm phaplu4t. 
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Dieu 70. Ngay 
hien lurc 

2. Dieu le &roc lap thanh muOi (10) ban, c6 2. Dieu le dam lap thanh muiyi (3) ban, c6 gia tri nhu 
gia tri nhu nhau, trong do: nhau. va phai duac luu gift tai tru so chinh caa Tong 
a) MOt (01) ban Op tai Phong cong chirng 
Nha nu& dm dia phuang; 
b) Nam (05) ban dang k5,  tai ca quan chinh 
quyen theo quy,  dinh cila US/ ban nhan dan 
Tinh, Thanh pho; 
c),  Ban (04) ban km gill tai nit so. chinh caa 
Tong cong ty; 

cong ty. 
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