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7. Phieu thy y kien da dugc tra 16i, bien ban kiem phieu, town van nghi guy& da 
dugc thong qua va tai lieu co lien quan giri kern theo phieu lay y kien deu phai dugc km 
gift tai trkr so chinh crla Cong ty. 

8. Nghi guy& dugc thOng qua theo hinh tilt:re lay 9 kien co dong bang van ban co 
gia tri nhu Nghi quyet dugc thong qua tai cuac hop Dai hoi dong co dong. 

Dieu 23. Nghi quyet, Bien ban hop Dal hi)i dong co &Ong 
1. Cuec hop Dai hai dong co clang phai dugc ghi bien ban,,  co the dugc ghi am 

hoac ghi va km gift duoi hinh 	dien tir khac. Bien ban phai lap bang tieng Viet, c6 the 
lap them bang tieng nuac ngoai va phai co cac not dung chi' yeu sau day: 

a) Ten, dia chi try so chinh, ma se doanh nghiep; 
b) Thai gian va dia diem hop Dai hei dong co (long; 
c) Chuong trinh hop va not dung cuec hop; 
d) Ho, ten chit toa va thu k9; 
d) Tom tat di6n bien cuec hop va cac y kien Ora bieu tai cuec hop Dai hai dong 

co dong ve timg van de trong chuong trinh hop; 
e) Se co (long va tong se phieu bieu quyet cita cac co dong du hop, plw lkrc danh 

sach clang 14,  co dong, dai dien co dOng du hop vai se co phan va se phieu bau tucmg 

Wig; 
g) Tong se phieu bieu quyet, 	voi tirng van de bieu quyet, trong dO ghi ra 

phuong thirc bieu quyet, tong so phieu hop le,,khong hop le, tan thanh, khong tan thanh 
va 'thong có kien; ty le arcing Ung tren tong so phieu bieu quyet cira co (long du hop; 

h) Cie van de da dugc thong qua va ty le phieu bieu quyet thong qua tucmg Ung; 
i) Ho, ten Ara chit ky cua chi' toa va thu k9. Tnrang hop chir toa, thu Ic9 tit chei 4 

bier' ban hop thi bien ban nay co hieu lkrc neu dugc tat ca thanh vien khac cua Hai dOng 
quan tri tham du hop k9 va co day du not dung theo quy dinh tai khoan nay. Bien ban 
hop ghi ra viec chir toa, thu ky tir cheik9 bien ban hop. 

2. Bien ban hop Dal hei dong co &Ong phai dugc 4 xong va thong qua truot khi 
ket thirc cuec hop. Chir toa va thu Ic9 cuac hop hoac nguai khac kS7 ten trong bien ban 
hop phai lien dOi chiu trach nhiem ve tinh trung thkrc, chinh xac cua not dung bien ban. 

3. Bien ban lap bang tieng Viet va tieng nuac ngoai deu co hieu lkrc phap ly nhu 
nhau. Tnrong hop co skr khac nhau ve nei dung bien ban tieng Viet va tieng nuac ngoai 
thi not dung trong bien ban tieng Viet co hieu lkrc ap dung. 

4. Nghi quyet, Bien ban hop Dai hai dong co dong, phkr hie danh sach co &Ong 
dang Ic9 du hop kern chit k9 cal co dong, van ban Cry quyen tham du hop, tat ca cac tai 
lieu dinh kern Bien ban (neu co) va tai lieu co lien quan kern theo thong bao mai hop phai 
dugc cong be thong tin theo quy dinh phap luat ve cong be thong tin tren thi truOng 
chimg khoan va phai dugc ltru gift tai try so chinh cua Cong ty. 

Dieu 24. Yeu can hay bo Nghi guy& ciia Dai hOi dong co dong 
1. Trong thai Iran chin muoi (90) ngay, ke tir ngay nhan dugc nghi quyet hoac 

bien ban hop Dai hei (Ring co &Ong hoac bien ban ket qua kiem phieu thy y kien co dOng 
bang van ban, thanh vien HDQT, Kiem soat vien, Giam doe Cong ty, co dOng hoac 
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nhOm co dOng quy dinh tai khoan 2 Dieu 12 Dieu le nay có quyen yeu cau Toa an hoac 
Trong tai xem xet, huy bo nghi quyet hoac mot phan not dung nghi quyet Dai hOi dong 
co dong trong cac twang hop sau day: 

a) Trinh tu va thu tuc tri'au tap hop WI hOi Sing co dong khong thirc hian dung 
theo quy dinh cua Luat Doanh nghiap va Dieu la Citing ty, trir tueyng hop quy dinh tai 
khoan 8 Dieu 21 Dieu la nay. 

b) Trinh tu, thu tuc ra nghi quyet va not dung nghi quyet vi pham phap luat hoac 
Dieu le Cong ty. 

2. Tnrong hop nghi quyet cua Dai hOi dong co dong bi huy bo theo quyet dinh cua 
Ma an hoac Trong tai, nguaistriau tap cute hop dai hOi (tong co dong bi 	bo co the 
xem xet chirc lai Dai hOi Tong co dong trong yang mum 1am (15) ngay theo trinh tu, 
thu tuc quy dinh tai LuSI doanh nghiap va Dieu la nay. 

Chuang VII 
HOI BONG QUAN TRI 

Dieu 25. eng err, dt cir thanh vien 11§i ang quan tri 
1. Throng hop da xac dinh dugc irng cir vien HDQT, Cong ty phai ding bO thong 

tin lien quan den cac irng cir vien tOi thieu muoi (10) ngay truac ngay khai mac hop Dai 
hOi dong co dong tren trang thong tin din tir cua Cong ty de co dong có the tim hieu ve 
cac *rig cir vien nay tusk khi b6 phieu. 'Ling cir vien HDQT phai co cam ket bang van 
ban ve tinh trung thuc, chinh xac cilia the thong tin ca nhan dugc cong bo va phai cam ket 
thirc hian nhiam vu mot each trung thirc, can tong va vi loi ich cao nhat cu.:a Cong ty neu 
dugc bAu lam thanh vien HDQT. Thong tin lien quan den img cir vien IIDQT dugc cong 
bo bao g6m: 

a) HQ ten, ngay, thang, nam sinh; 
b) Trinh dO chuyen mon; 
c) Qua trinh cong tac; 
d) Cac chirc danh quan 1y khac (bao dom ca chirc danh HDQT cila ding ty khac); 
d) Lgi ich co lien quan tai Cong ty va cac ben có lien quan caa Ging ty; 

e) Cac thong tin khac (neu co) theo quy dinh tai Dieu la Cong ty. 

g) Cong ty dai chung phai co trach nhiam ding 1)6 thOng tin va cac cong ty ma 
ling cir vien Bang nam giir chirc vu thanh vien HDQT, the chirc danh quan ly khac va cac 
lot ich co lien quan tort cong ty cua ling cu vien HDQT (neu co). 

2. Giai thiau, de cu vao HOi d•fing quan tri 
Cac co dOng có quyen gOp so phieu bieu phieu quyet ciaa terng no.Kri lai vOi nhau 

de de cu cac irng vien HDQT. Co &Ong hoac nhom co &Ong nam tir 10% den &Poi, 
20% tong so co phan co quyen biau guy& dugc de ci:r mot (01) img vien; tit 20% clan 
duoi 50% dugc da cir t61 da hai (02) irng vial; dr 50% den duOi 65% dugc de cu tOi da 
ba (03) ting vien; 

3. Tn.rong hop so lugng cac ung vien HDQT thong qua de dr va img cir van 
khong du ski luting can thiet theo quy dinh tai khoan 5 Dieu 115 Lust Doanh nghiap, 

td dirk va hod citing Ging ai phc;rt Twveincki itztrm3 vci congnghiipp -Vincromin n2022 



32 

HDQT duong nhiem giOi thieu them img cCr vien hoac to chirc de cir theo quy dinh tai 
Dieu le Cong ty, Quy che n61 b6 ve quan tri Cong ty va Quy che hoat dOng cua HDQT. 
Viec HDQT gioi thieu them 	vien phai duoc ding bO ro rang tame khi Dai h6i 
(long co &Ong bieu quyet bau thanh vien HDQT theo quy dinh cfra phap luats 

4. Thanh vien HDQT phai dap img cac tieu chuan va dieu kien theo quy dinh tai 
khoan 1 va khoan 2 Dieu 155 Luat Doanh nghiep. 

Dieu 26. So luvng, thanh phAn, nhi?in ky cua thanh vien HDQT 
1. S6 lacing thanh vien HDQT tri la ba (03) nguoi do Dai h6i c6 (long bau va bai 

mien. 

2. Nhiem ky cua HDQT la nam (05) nam. Nhiem kS,  ctla thanh vien HDQT khong 
qua nam (05) nam; thanh vien HDQT co the &rot bau tai voi so nhiem kS,  khong han 
ch.& Tnraing hop co thanh vien &roc bau 136 sung hoac thay the thanh vien bi mien 
nhiem, bai nhiem tong thai han nhiem k-S7 thi nhiem ky cua thanh vien do la thoi han con 
lai cua nhiem IcSIHDQT. Thanh vien HDQT khong nhAt thiet phai la ngt.thi nam gift c6 
phan cua Cong ty. 

s 	3. H6i d6ng quan tri ctia nhiem 	ket th6c tiep Wc hoat d'gng cho den khi HOi 
&Ong quan tri mai duos bau va tiep quan ding viec. 

4. Ca cAu thanh vien HDQT nhu sau: 

a) D6i voi COng ty dai chfing chua niem yet: 

- TOng so thank vien HDQT 'thong diu hank phai chiem it nhAt mot phan ba (1/3) 
tong s6 thanh vien HDQT; 

b) D6I voi Cong ty niem yet: Tang se; thanh vien dOc lap HDQT phai chi& it 
nhat mgt phan ba (1/3) tong s6 thanh vien HDQT; 

Trong twang hop Cong ty tro thanh Cong ty niem yet thi king so thanh vien dOc 
lap HDQT phai dam bao t6i thieu mot (01) thanh vien dOc lap. 

c) D6i voi Cong ty con lai: van citing tuong to nhu d61 voi Cong ty dai chung chua 
niem yet, trong dO Tong so thank vien HDQT /thong dieu hank phai chiem it nhat mot 
'Alan ba (1/3) tong s6 thanh vien HDQT. 

d) Ca cAu HDQT dam bao sir can d6i gifra cac thanh vier' co kien thirc va kinh 
nghiem ve phap luat, tai chink, rinh virc hoat Ong kinh doanh cua Cong ty va CO xet yleu 
to ve giOi tinh. 

5. MOt thanh vien HDQT khong con to each thanh vien HDQT trong taring hop 
sau: 

a) Khong du to each lam thanh vien HDQT theo quy dinh cfra Lua‘t Doanh nghiep 
hoac bi luat' phap elm khong &rot lam thanh vien HDQT; 

b) Girl don bang van bar' xin tir chirc den trkr so chinh ctia Cong ty; 

c) 13i mat hoac han che nang lkrc hanh vi dan ski.; 

d) \Tang mat, khong tham dir cac cuOc hop cua HDQT lien Arc trong yang sau 
(06) thang ma khong co sir cho pile!) cua HDQT va HDQT da phan quyet rang chtc vu 
cua ngten nay bi bó tong, tai taring hgp bat kha khang; 
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d) B1 bai nhiem, mien nhiem thanh vien HDQT theo guy& dinh cua Dai hOi 
d6ng c6 dong; 

e) Khong con la dai dien theo uy quyen cua co dong la to chirc theo quyet dinh 
dm to chirc do; 

g) La dai dien theo uS,  quyen dm co dong la to chirc, nhung to chirc do khong 
con la c6 (long cua Cong ty; 

h) Theo guy& dinh cua Dai h'6i d6ng c6 &Ong; 

i) Cung cap thong tin ca nhan sai khi giri cho COng ty vai to cach la img vien 
H6i (long quan tri; 

k) Cac throng hop khac theo quy dinh cua phap 

6. HDQT co the 13.6 nhiem thanh vien HDQT mm de thay the chli trong bat nger 
phat sinh trong HDQT va thanh vien nay phai dugc chap thuan tai Dai hOi d6ng co 
dong ngay tiep sau do. Sau khi dugc Dai h6i Tong co dong chap thuan, viec bo nhiem 
thanh vien moi dO se dugc coi la có hieu lvc vao ngay dugc HDQT 136 nhiem. Nhiem 
IcY cua thanh vien HDQT m6i dugc tinh tir ngay viec b6 nhiem có hieu lkrc den ngay 
ket thuc nhiem kS,  cua HDQT. Trong truerng hop thanh vien moi khong dugc Dai hOi 
dong co dong chap thuan, moi quyet dinh cua HDQT cho den truac theri diem dien ra 
Dai h6i Tong co dOng co sir tham gia bieu quyet cua thanh vien HDQT thay the van 
dugc coi la co hieu lkrc. 

7. Viec 136 nhiem cac thanh vien HDQT phai dugc cong b6 thong tin theo cac 
quy dinh phap lug ve chirng khoan va thi twang chimg khoan. 

Dieu 27. Quy& va nghia vu ctia Hoi ang quan tri 

1. Hog dOng kinh doanh va cac cong viec ctia COng ty phai chiu sir giam sat 
hoac chi dip thkrc hien cila HDQT. H6i (long quan tri la guar' 	Cong ty, co town 
quyen nhan danh Cong ty de quyet dinh, thkrc hien quyen va nghia vv ctia cong ty, trir 
cac quyen va nghia vu thuOc tham quyen cua Dai hOi d6ng c6 don. 

2. HOi d6ng quan' tit co trach nhiem giam sat, chi dao Giam d6c va cac can b6 
quan 1S, can b6 dieu hanh khac trong viec quan ly, dieu hanh ding viec kinh doanh 
hang ngay caa COng ty. 

3. Quyen va nghia vu ciia HDQT do lug phap, Dieu le, cac quy the nOi 
Cong ty NIA guy& dinh cua Dai h'6i d6ng c6 dong quy dinh. Cu the, HDQT co nhung 
quyen han va nghia vu sau: 

a) Xac dinh cac mvc tieu hog dOng ten co so.  cac mvc tieu chitin luot dugc 
Dai h6i dong co &Ong thong qua; 

b) Quyet dinh chitin lugc, ke hoach phat trien trung hart va ke hoach kinh 
doanh hang nam cita Cong ty; 

c) Bau, mien nhiem, bai nhiem Chu tich HDQT; B6 nhiem, mien nhiem, each 
chirc, 4 hop ding, chAm dirt hop dong, khen thuang, kS,  luat, cho nghi the d'6, quyet 
dinh mirc luong va lgi ich khac d6i vm Giam d6c Cong ty va cac chirc danh can b0 
guar' 1S,, can b6 dieu hanh khac ten co. soy Quy the quan ly cua C6ng ty va theo de 
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nghi cua Giam doe; Quyet dinh cir ngueri dai dien thuc hien quyen soy hiru co phan 
hoac phan von g6p o cong ty khac cong von mire thu lao va lgi ich khac cua nhung 
ngueri do. Tuy nhien, viec bai nhiem cac elide danh can b0 quan ly Cong ty khong 
dtrot trai von the quyen theo hop d8ng cua nhang ngueri bi bai nhiem (neu co); 

	

d) Quyet dinh viec gap von, mua phAn cita doanh nghiep khde 	tong gia 
tri gop von, mua co phan duai 35% tong gia tri tai san cua Cong ty dugc ghi trong bao 
cao tai chinh gan nhat da dugc kiem toan theo de nghi cila Giant doe Cong ty; 

d) Quyet dinh ca cAu to chirc, quy the quan 19 nOi bO cua Cong ty; quyet dinh 
thanh lap cong ty con, chi nhanh, van phong dai dien ctia Cong ty. 

, 	xuAt viec to chirc lai, giai the hoac yeu cAu pha san Cong ty, 	xuAt Quy 
che nOi b0 ve quart tri C6ng ty de trinh Dai hOi dong co 	 rn , &Ong thong qua theo tha 
quyen. Quyet dinh to chirc 'al, chia tach, sat nhap, hop nhat, giai the chuyen doi Cong 
ty, guy& dinh Quy the nOi b0 ve quart tri Cong ty sau khi dugc Dai hOi dong co dong 
chAp thuan thong qua; 

e) Giai guy& cac khieu nai cua Cong ty doi vai can be? quan 19, can b0,dieu 

hanh cling nhu quyet dinh  Ira chon 	dien 	Cong ty giai quyet the van de lien 
quan ton the thit tuc phap 19 ch0ng lai can bO quan 19 do; 

g) De xuAt the loai co phieu co the phat hanh va tong so co phieu phat hanh 
theo tin-1g loai; Quyet dinh chao ban co phan mai trong pharn vi so co phan dugc 
quyen chao ban ciia tong loai; quyet dinh huy dOng them von theo hinh thirc khac, 
Quyet dinh tien dO huy dOng von dieu le cua Cong ty; Quyet dinh mua lai co phAn 
theo quy dinh tai khoan 1 va khoan 2 Dieu 133 Luat Doanh nghiep; 

h) De xuAt viec phat hanh trai phieu, trai phieu chuyen doi thanh co phieu va 
cac chimg quyen cho phep ngugi serau mua co phieu theo mire gia..dinh truck; 
Quyet dinh gia chao ban trai phieu, coO phieu va the chirng khoan chuyen d0i trong 
twang hop dugc Dai hOi dong co dong uy quyen; 

i) De xuAt mire e0 tire hang nam va xac dinh mire c8 tire tam theri; to chirc viec 
chi tra co tire; quyet dinh thin han va thit tic tra co tire hoac xir 19 to phat sinh trong 
qua trinh kinh doanh; 

k) Quyet dinh phuong an dAu to va du an dAu to tong thArn quyen va gion hart 
theo quy dinh cita Dieu le nay va LuAt doanh nghiep; 

1) Quyet dinh giai phap phat trien thi truing, tier) thi va cong nghe; 
m) ChAp thuan cac hop ding va giao dich dugc k9 gifra Cong ty va nhimg dOi 

Wong quy dinh tai khoan 1 Dieu 167 Lail Doanh nghiep CO gia tri nho hon 35% tong 
gia tri tai san cua Cong ty dugc ghi trong bao cao tai chinh gan nhAt TA' dugc kiem 
town, trir hop dong va giao dich thuOc tham quyen cua Dai hOi dong co &mg. Ngtreri 
dai dien Cong ty k9 hop dong phai thong IAD cac thanh vien HDQT, BKS ve the dOi 
Wong co lien quan d0i von hop d0ng, giao dich do, dong thed kern theo du thao hop 
dOng hoac nOi dung chil yeu cita giao dich. HDQT quyet dinh viec chap thuan hoac 
giao dich trong thin han mum lam (15) ngay, ke tir ngay nhan dugc thong bao, thanh 
vien HDQT co lgi ich lien quan khong co quyen Neu quyet; 
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n) Thong qua hop Tong mua, ban, vay, cho vay va hop d'O'ng khac co gia bang 
hoac ion hon 35% tong gia tri tai san &roc ghi trong bao cao tai chinh gan nhat cua Cong 
ty da dugc kiem town. Quy dinh nay khong ap dung deti voi hop (long va giao dich quy 
dinh tai diem s khoan 2 Dieu 15 Dieu le nay, khoan 1 va khoan 3 Dieu 167 Luat doanh 
nghiep. 

o) Quyet dinh dau tu, ban tai san cua Cling ty co gia tri nhO hon 35% tong gia tri 
tai sin &roc ghi trong bao cao tai chinh gan nhat da dugc kiem town; 

,p) Quyet dinh h9p d6ng, giao dich vay, cho vay, ban tai sin c6 gia tri nho hon 
10% tong gia tri tai san cua doanh nghiep ghi trong bao cao tai chinh gan nhat gitra Cong 
ty va co &Ong so. huu tir 51% tong so co phan c6 quyen bieu quyet troy len hoac ngtrori co 
lien quan cua co (long d6. 

q) Duyet chuong truth, not dung tai lieu phuc vu hop Dai hOi d6ng c6 dong, trie'u 
tap hop Dai hOi dong co dong ho5c lay kien. de Dai hOi (tong co dong thong qua nghi 
quyet; 

r) Trinh bao cao tai chinh hang nam da dugc kiem toan len Dai hOi d6ng c6 dong; 

s) Bao cao Dai hOi d6'ng c6 &Ong biet viec HDQT bt) nhiem Gam d6c; 

t) Cac quyen va nghia vu khic theo quy dinh. 

4. Nh'img van de sau day phai dugc HDQT phe chuan' : 

a) Thanh lap cac chi,nhanh hoac van phong 	dien 	Cong ty; thanh 14p the 
Cong ty con cita COng ty (neu co); 

b) Trong pham vi quy dinh tai khoan 2 Dieu 153 Luats Doanh nghiep va trir trixong 
hop quy dinh tai tai diem d khoan 2 dieu 138, khoan 1 va khoan 3 Dieu 167 Lual Doanh 
nghiep phai do Dai hOi d6ng c6 dong phe chuan' , HDQT tay timg thOi diem guy& dinh 
viec thkrc hien, sira doi va huST bO cac hop dOng cua Cong ty; 

c) Viec chi dinh va bat nhiem nhang nguori dtroc Cong ty uy nhiem la dai dien 
thuong mai va luat' su cua Cong ty; 

d) Viec vay no va viec thkrc hien cac khoan the chap, bao dam, bao lanh va b6i 
thireng cua Cong ty; 

d) Cac khoan dAu to khOng nam trong ke hoach kinh doanh va ngan sich hoac 
vuot qua gia tri ice hoach; hoac cac khoan dau to vugt qua 10% gia tri ke hoach va ngan 
sich kinh doanh hang nam; 

e) Viec mua hoac ban co phan, phan Nita g6p cita Cong ty quy dinh tai diem d 
khoan 3 Dieu nay tai nhang cong ty khac; 

g) Viec dinh gia cac tai san g6p vao Cong ty khong phai bang tien lien quan den 
viec phat hanh co phieu hoac trai phieu cua Cong ty, bao gom yang, quyen sir (king'dat,' 
quyen so hUu tri tue, cong nghe va bi quyet cong ngh'e; 

h) Viec Cong ty mua hoac thu 116i khong qua 10% c6 phan theo timg loai, bao 
g6m ca mire gia mua hoac thu hoi; 

i) Cac van de kinh doanh ho5c giao dich ma HDQT guy& dinh can phai co su 
chip thuir' 	cac thanh vien HDQT trong pharn vi quyen han va trach nhiem cua minh; 
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k) Quyet dinh muc gia mua hok gia ban co phan cua Cong ty. 
5. HDQT phai bao coo Dai h9i dong co dong ve ket qua hag d'Ong cua HDQT 

theo quy dinh tai Dieu 280 Nghi dinh 155/2020/ND-CP ngay 31 thong 12 nom 2020 cila 
Chinh phu quy dinh chi tiet thi hanh mot s6 dieu ctla Luat Chimg khoan. 

6. HDQT co the fly quyen cho vien chirc cap dual va cac can bO quan 1)",, can bio 
dieu hanh dai dien xir ly cong viec thay mat cho Cong ty, trir khi luat phap co quy dinh 
khk. 

7. HDQT thong qua quyet dinh bAng bieu guy& tai cu9c hop, lay yi kien bang van 
ban hoac hinh thirc khk. Moi thanh vien HDQT co mot phieu bieu quyet. 

8. Khi thuc hien chirc nang va nhiem vu cua minh, HDQT Ulan thit dung quy dinh 
cua phap luat,,  Dieu le Cong ty va quyet dinh cda Dai hOi dong co dong. Trong twang 
h9p nghi quyet, quyet dinh do HDQT thong qua trai vai quy dinh cua phap luat hoac 
Dieu le Cong ty gay thiet hai cho Cong ty thi cac thanh vien chap thuan thong qua nghi 
quyet, guy& dinh do phai cung lien dai chiu trach nhiem ca nhan ve nghi quy'et, quyet 
dinh do va phai den bit thiet hoi cho Cong ty; thanh vien phan dei thong qua quyet dinh 
not ten dugc mien trir trach nhiem. TruOng hop nay, co dong tha Ging ty co quyen yeu 
cau T6a an dinh chi hoac huy b6 nghi quyet, quyet dinh not ten. 

Di'u 28. Thu lao, tin hrong va loi ich khic ctia thinh vien HDQT 
1. Cong ty co quyen tra thit lao, thuOng cho thanh vien HDQT theo ket qua va 

hieu qua kinh doanh. 
2. Thanh vien HDQT dugc nhan thu lao cho ding viec va thuang. Thu lao ding 

viec dugc tinh theo so ngdy dog can thiet hoan thanh nhiem vu cua thanh vien HDQT 
va mire thit lao mei ngay. HDQT du tinh muc thu lao cho tong thanh vien theo nguyen 
tac nhAt tri. TOng mac thu lao va thuang cua HDQT do Dai hOi dong co (long guy& dinh 
tai cuOc hop thuang nien. 

3. Thu lao tha ding thanh vien HDQT dugc tinh vao chi phi kinh doanh tha Cong 
ty theo quy dinh ctia phap luat ve thud thu nhap doanh nghiep, dugc the hien thanh M1.1C 
rieng trong bao coo tai chinh hang nam cda. Cong ty va phai bao coo Dai h9i dong co 
dong tai cuOc h9p thuong niece 

4. Thanh vien HDQT nom gift chic vu dieu hanh hoac thanh vien HDQT lam 
viec tai cac tieu ban tha HDQT, hoac thuc hien nhimg ding viec khk ngoai pham vi 
nhiem vu thong thuang tha mot thanh vien HDQT, co th'e dugc tra them thit lao dual 
clang mot khoan tien cong t9n goi theo timg lan, lucmg, hoa hong, phan tram lcri nhuan 
hoac dual hinh thac khk theo quy& dinh cua HDQT. 

5. Thanh vien HDQT co quyen dugc thanh town tat ca cac chi phi di lai, an a va 
cac khoan chi phi hgp ly khk ma h9 da phai chi tra khi thuc hien trach nhiem thanh vien 
HDQT ctia minh, bao gom ca cac chi phi phat sinh tong viec tai tham du cac cu9c hop 
Dai h9i dong co dong, HDQT, hoac the tieu ban ctia HDQT. 

6. Thanh vien HDQT c6 the dugc Cong ty mua bao hiem trach nhiem sau khi co 
sir chap thuan cua Dai hOi dong co dong. Bao hiem nay khong bao g9m bao hiem cho 
nhang trach nhiem cua thanh vien HDQT lien quan den viec vi pham pilaf) luat va Dieu 
le cong ty. 
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Dieu 29. Chit tich Hoi doing quan tri 
1. Chu tich HDQT do HDQT bau, mien nhiem, bai nhiem trong s6 cac thanh vien 

HDQT. 
2. Chi" tich H6i d'6ng guar' tri khong kiem nhiem chirc Giam d6c Citing ty. 
3. Chii tich HDQT có quyen va nghia vv theo quy dinh sau day: 
a) Lap chuong trinh, ke hoach hog d6ng cua HDQT; 
b) Chuan bi chuang trinh, not dung, tai lieu phuc vv cu6c h9p; trieu tap, chd tri va 

lam Chi t9a cu6c hop HDQT; 
c) T6 chirc viec thong qua nghi quy6t, guy& dinh cua HDQT; 
d) Giam sat qua trinh to chirc thkrc hien cac nghi quyet, quyet dinh cua HDQT; 
d) Chu toa cu6c h9p Dai h6i d'6ng c6 (long. 
e) Quyen va nghia vu khk theo quy dinh cua Luat Doanh nghiep va Dieu le ding 

ty 

4. Chit tich H6i d6ng quan tri cif) trach nhiem chu tri xay dung Quy the hoat d6ng 
cua HDQT, Quy the n6i b6 ve quan tri Cong ty va ra guy& dinh ban hanh sau khi dugc 
Dai h6i d6ng c6 dong thong qua. 

5. Tnrong hap Chu tich 1-IDQT co don tir chirc hok bi mien nhiem, bai nhiem, 
HDQT phai bau ngtroi thay the trong thei han mutri (10 ngay) ke tir ngay nhan don tir 
chtic hoac bi mien nhiem, bai nhiem. 

6. Tmtmg h9p Chit tich HDQT v'ing mat hok khong the thvc hien dugc nhiem 
vv cua minh thi phai ity quyen bang van ban cho mot thanh vien khk thvc hien quyen va 
nghia vv cua Chu tich 1-IDQT theo nguyen the quy dinh tai Dieu le cong ty. Tnrong h9p 
kh6ng co nguai dugc ity quyen hoac Chti tich HDQT ch'et, mat tich, bi tam giam, dang 
chap hanh hinh phat tu, dang chip hanh bien phap )(UV/ hanh chinh tai co sa,cai nghien 
bat bulec, coo so. gido due bat bu6c, ton khoi not cu tr6, bi 	the hoac mat nang lvc 
hank vi'dan sir, co kho khan tong nhan tilde, lam cha hanh vi, bi Tee an cam darn nhiem 
chirc vv, cam hanh nghe hoac lam cong viec nhat dinh thi cac thanh vien con lai bau mot 
nguoi trong s6 the thanh vier gift.  chirc Chu tich HDQT theo nguyen tic da s6 thanh vien 
con lai tan thanh cho den khi co guy& dinh mori cua HDQT. 

Dieu 30. Cac cuOc hop cua Hoi deng quan tri 
1. Chu tich I-EDQT se dugc bau tong cu6c h9p dau tien cua HDQT trong thOi han 

bay (07) ngay lam vies, k'e tir ngay ket thitc bauscd HDQT do. Cu6c hop nay do thanh 
vien co so phieu bau cao nhat hoac tylephieu bau cao nhat trieu tap va chit tri. Throng 
hop co nhieu hon mot thanh vien co s6 phieu bau hoac ty le phieu bau cao nhat va ngang 
nhau thi cac thanh vien bau theo nguyen tic da s6 de ch9n mot (01) ngued trong s6 ho 
trieu tap h9p HDQT. 

2. Cac cu6c hop dinh ky 
HDQT phai hop it nhat mei qu)'7m6t (01) Fan. 
3. Ck cu6c hop bat thuong 
Chu tich HDQT phai trieu tap h9p HDQT bat thuOng khi thay can thi'et vi 19i ich 

cua Cong ty, khong dugc tri hoan nett khong CO V/ do chinh long, khi mot tong s6 cac 

DAile ta chic va hotx creg 0)* 0,  co' phdri Twviin tit ma va cOng nghiep -Vincromin nein 2022 



38 

d6i Wong cluoi day & nghi bang van ban trinh bay mvc dich cuOc hop va cac van de can 
ban: 

a) CO de nghi tha Ban kiem soar hoac thanh vien d6c lap HDQT; 

b) CO & nghi cua Giam d6c hoac it nhAt 05 nguari dieu hanh khk; 

c) CO & nghi dm it Mat 02 thanh vien HDQT; 

d) Cac trueng hop khk do phap luat va DiL le Cong ty quy dinh. 
De nghi phai duor lap thanh van ban, trong do neu ro muc dich, van de can thao 

loan va (Rya dinh thu6c tham quyen cua HDQT. 
4. Cac cuec hop quy dinh tai khoan 3 Dieu nay phai dugc Chir tich FIDQT lien 

hanh trong thei hen bay (07) ngay sau khi co de xuAt hop. Throng hop Chu tich HDQT 
khong trieu tap hop HDQT theo & nghi thi Chu tich HDQT phai chiu trach nhiem ve 
nhang thiet hai xay ra d6i vOi Cong ty; nhimg nguei & nghi to chdc cu6c hop quy dinh 
tai khoan 3 Dieu nay có the tu minh trieu tap hop HDQT. 

5. Throng hop co you cau tha Cong ty kiem town duct chAp thuan theo quy dinh 
tha phap luat thuc hien kiem town LAD cao tai chinh tha COng ty, Chu tich HDQT phai 
trial tap hop HDQT & ban ve bao ea° kiem town va tinh hinh Cong ty. 

6. Dia diem hop 
Cac cuOc hop HDQT se" dugc tien hanh tai try sor chinh tha Cong ty hoac tai dia 

diem khac tha Via Nam theo quyet dinh cua Chir tich HDQT va duck su nhat tri tha 
HDQT. 

7. Thong bao va chuang trinh hop 

a) Thong bac, hop HOi d6ng quan tri phai duos girl try& cho cac thanh vien HOi 
d6ng quan tri it nhat nam (05) ngay lam viec truac ngay to chirc hop, &Ong thari gui Giam 
d6c Cong ty khong phai la thanh vien HDQT; cac thanh vien HDQT co the tir ch6i th6ng 
bao mei hop bang van ban va viec tir ch6i nay có the dirge thay d'6i hoac hay bo bang 
van ban cria thanh vien HDQT do. Thong bac. hop HDQT phai dugc lam bang van ban 
tieng Viet va phai thong bao day du chucmg trinh, thei gian, dia diem hop, kern theo 
nhimg tai lieu can thiet ve nhung van & se dugc ban bac va bieu quyet tai cuec hop 
HDQT va cac phial bieu guy& tha thanh vien HDQT. 

b) Thong bao mad hop HDQT co the girl bang giAy mei, dien thoai, fax, phuong 
tien dien tir ho* phuong tien Ichk va phai bao dam den dugc dia chi lien lac tha tong 
thanh vien HDQT va thanh vien Ban kiem sok dugc dangl4f tai Cling ty. 

8. S6 thanh vien tham du t6i thieu 

a) CuOc hop cua HDQT theo giAy trieu tap Fan thin nhAt dugc tien hanh khi co tir 
ba phan tu (3/4) tong s6 thanh vien troy len du hop hoac thong qua nguari dai dien (nguei 
dugc us, quyen) neu &cc da s6 thanh vien HDQT chAp thuan. 

b) Tnreng hop cu6c hop dugc trieu tap theo quy dinh tai diem a khoan 8 DiL nay 
khong da so thanh vien du hop theo quy dinh, thi cuOcshop phai dugc trial tap Fan 	hai 
trong than hen bay (07) ngay, ke ngay du dinh hop lan thin nhat. Trong twang hop nay, 
cu6c hop duos tien hanh neu co hon mot nCra (1/2) s6 thanh vien I-IDQT du hop; 
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c) Neu khong s6 luong thanh,vien nhu vay thi cu6c hop HDQT &rye t6 
eh& lai lan thirc ba vao ngay 	viec tiep theo tai cimg m6t dia diem va ding thei gian, 
khi dO cu6c hop HDQT luon la hop le ma khang phki thu.6c vao s6 luong thanh vien tham 
dkr. 

9. Bieu quyet 

a) Tr* twang hgp quy dinh Lai diem b khoan 9 Dieu nay, rniii thanh vien HDQT 
hoac nguai &roc quyen trkrc tiep th mat voi tu each ca nhan tai cu6c hop HDQTse co 
m6t (01) phial bieu quyet; 

b) Thanh vien HDQT thong dugc bieu guy& cac hop d6ng, cac giao dich hoac 
de xuat 	thanh vien do hoac ngtrai 	quan thanh vien dO th lcri ich va loi ich do 
mau than hoac có the mau thuAn voi loi ich ctia Cong ty. M6t thanh vien HDQT 
khong dugc tinh vac, lugng dai bieu toi thieu 	thiet th mat de cO the to cite m6t 
cu6c hop FIDQT ve nhting guy& dinh ma thanh vien dO kh6ng ce quyen bieu quye't; 

c) Theo quy dinh tai diem ,d khoan 9 Dieu nay, Ichi cO vAn phat sinh tong m6t 
cu6c hop HDQT 	quan den mdc dO lgi ich thanh vien HDQT hoac 	quan 
den quy'en bleu quyet m6t thanh vien ma nhang van de do khong dugc giai quyet bang 
su tkr nguyen tir be quyen bieu quyet 	thanh vien HDQT dO, nhimg van de phat sinh 
do se dugc chuyen toi 	toa cu6c hop va phan quyet ctia chit toa 	quan den tat' ca 
ck thanh vien HDQT khk se co gia tri la quyet dinh cuoi cimg, trir twang hop tinh chat 
hoac pham vi loi ich cita thanh vien HDQT 	quan chua dugc ding bo day dia; 

d) Thanh vien HDQT huang loi mOt hop deng dugc quy dinh tai diem a, diem 
b, Ithoan 5 Dieu 41 Dieu le nay se dugc coi la có loi ich clang ke trong hop &mg do. 

10. Cong khai loi ich. 
Thanh vien HDQT trkrc tiep holk gian tiep dtrot huong loi m6t hop deng hoac 

giao dich da dugc 4 ke't hoac dang dkr kieri 4 kt.t 	Cong ty va biet la minh co loi ich 

trong‘do, phai ding khai‘ban chAt, nOi dung cua quyen lgi dO trong cu6c hop ma HDT 
lan dau tien xem xet van de 4 ket hgp dong hoac giao dich nay. Tnreng hop m6t thanh 
vien HDQT thong biet ban than va ngtrei lien quan co loi ich vao thei diem hop d6ng, 
giao dich dugc voi Cong ty, thanh vien HDQT nay phai ding lchai cac lgi ich 
quan cu6c hop dAu tien 	FIDQT dugc t6 eh& sau khi thanh vien nay biet fAng 
minh co lcri ich ho4c se co lcri ich tong giao dich hok hgp (long neu ten. 

11. Bieu quyet da s6 
Quyet dinh cua HDQT dugc thong qua neu dugc da s6 (tren 50%) thanh vien dkr 

hop chap thuan. Tnreng hop s6 phieu tan thanh va phan doi ngang nhau thi guy& dinh 
cu6i cimg thuOc ye phia co kien 	Cliff tich HDQT. 

12. Viec be phieu ctia ngtrai vAng mat 

Thanh 	Ichong tk.rc tie!) chi.  hop co quyen bleu quyet thong qua be phieu bang 
van ban be phieu dien hoac hinh thirc dien Ichac. Phieu bieu quyet bang van ban 
phai dung trong phong bi kin va phai dugc chuyen den Chii tich HDQT cha:m nhAt m6t 
gia truck gia Ichai mac. Phial Neu guy& chi dugc 	truer skr chting kien 	tAt ca 
nhimg ngutri dkr hop. 
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13. Hop trirc tuyen hoac cac hinh thirc khac 

Cuec hop cda HDQT co the to chdc theo hinh thirc hei nghi true tuyen giUa cac 
thanh vien cua HDQT khi tat ca hoac met so thanh vien dang o nhttng dia diem khac 
nhau voi dieu kien la mei thanh vien tham gia hop deu c6 the: 

a) Nghe timg thanh vien HDQT khac ding tham gia phai lieu trong cu.& hop; 
b) Phat bieu voi tAt ca cac thanh vien tham dir khac met each deng th6i. Viec thao 

luau, trao doi gdi cac thanh vien co the thirc hien met each trirc tiep qua dien thoai hoac 
bang phtrong tien lien lac thong tin khac (ke ca vide sir dung phucmg tien nay dien ra vao 
then diem thong qua Dieu le sau nay) hoac la ket hop tat ca nhung phtrong thirc nay. 
Theo Dieu le nay, thanh vien HDQT tham gia cuOc hop nhu vay dugc coi la "c6 mat" tai 
cuec hop do. Dia diem cuec hop dugc to chdc theo quy dinh nay la dia diem ma nhom 
thanh vien HDQT &Ong nhAt tap hop lai, hoac n'eu khong c6 mot nhem nhu vay, la dia 
diem ma Chit toa cuOc hop hi'en dien. 

Cac guy& dinh dugc thong qua trong met cuec hop We tuyen dugc to chdc va 
tien hanh met each hop thirc se c6 hieu ltrc ngay khi ket thdc cuec hop nhung phai dugc 
ldiang dinh bAng cac chit.  4 trong bien ban cda tAt ca thanh vien HDQT tham du cu.& 
hop nay. 

14. Nghi quyet bang van ban. 
Nghi guy& theo hinh thdc lAy 3'7 kien bang van ban dugc thong qua teen co soy 

kien tan thanh ctia da so thanh vien HDQT co quyen bieu quyet. Nghi quyet loci nay co 
hieu lure va gia to nhu nghi quyet dugc cac thanh vien HDQT thong qua tai met cuec hop 
dugc trieu tap va to chdc theo thong le. 

15. Bien ban cuec hop HDQT 
Chit tich HDQT co trach nhiem chuyen bien ban hop HDQT cho cac thanh vien 

va nhang Bien ban do se phai dugc xem nhu nhi-mg bang chirng xac thirc ve cong vier da 
&rot tien hanh trong cac cuOc hop do ter khi coy kien phan doi ve nei dung bien ban 
trong thei hart mu6i (10) ngdy ke tir ngay gdi di. Bien ban hop HDQT dugc lap bang 
tieng Viet va co the lap bang tieng - nude ngoai, co cac nei dung chit yeu theo Dieu 158 
Luat Doanh nghk'p va phai co chir ky cda tAt ca cac thanh vien HDQT tham dir va ngu6i 
ghi bien ban. Cu'ec hop HDQT co the ghi am, ghi va km gid duoi hinh thirc dien to khac. 

16. Nhung ngtroi dugc mei hop dir thinh 
Nguad phu trach quan tri (Thu 147) Cong ty, Giam de3c dieu hanh, cac thanh vien 

Ban kiem soar, nhung can be dieu hanh khac (neu khong phai la thanh vien HDQT) va 
cac chuyen gia cda met ben thd ba co the du hop HDQT theo 16i mei cda HDQT nhung 
khOng dugc bieu guy& trir khi ban than ho co quyen dugc bieu quyet nhu thanh vien 
HDQT. 

Di&I 31. Cfic tieu ban cilia 11(ii dtmg (lan tri 
1. HDQT co the thanh lap tieu ban trirc thuec de phki trach ve chinh sach phat 

trien, nhan sir, luong thuOng, kiem sok nei be, quart ly iii ro. Thanh vien cua tieu ban co 
it nhAt la ba (03) nguei bao gom thanh vien cda HDQT va thanh vien ben ngoai theo 
guy& dinh cua HDQT. Cac thanh vien doe lap HDQT/thanh vien HDQT khong dieu 
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Chuung VIII 
GIAM DOC CONG TY VA NGUOI1 DIEU HANH KHAC CiJA CONG TY 

Dieu 33. T6 chile bo may quan 157 
Cong ty thiet lap va ban hanh mOt he th6ng quan ly dam bao bo may quan IS7 chiu 

trach nhiem truck HDQT va chiu sty giam sat, chi dao 	HDQT trong,cong viec kinh 
doanh hang ngdy Cong Cong ty co Giamdoc, mOt Pho giam doc, mOt Ke toan 
twang va cac chirc danh dieu hanh khac do HDQT bo nhiem, mien nhiem theo Quy the 
quan ly cua Cong ty. Viec bo nhiem, mien nhiem cac chirc danh neu ten phai ducfc thuc 
hien bang nghi quyet HDQT &roc thong qua mOt cach hop thirc. Giam dOc va cac Pho 
giam dot Cong ty có the dOng th6i ding la thanh vien HDQT. 

Dieu 34. Nguiri dieu hanh Cling ty 
1. Theo de nghi cua Giam dOc va duoc,su chap thuan 	HDQT, Cong ty &roc 

quyen tuyen dung nguoi dieu hanh khac voi so luting va tieu chuan pha hop vori co cau 
va co che quail ly tong ty do HDQT Cong ty quy dinh. Nguai dieu hanh Cong ty phai 
co sir man can cari thiet de hoat dOng va to chirc Cong ty dat &roc cac mix tieu de ra. 

3. Mire luong, tien thu lao, loi ich va cac the dO chinh sach khac de)i voi Giam dOc 
Gong ty se do HDQT guy& dinh. 

4. Mirc luong,tieri thu lao, loi ich va cac dieu khoan khac trong hop dOng lao 
dOng doi vOi nguoi dieuhanh khac se do HDQT quyet dinh ten co soy de xuat cua Giam 

5. Tien krong cua Giam doc NIA ngutri dieu hanh khac duot tinh vao chi phi kinh 
doanh cua Cling ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, va phai 
dugc the hien thanh mix rieng trong bao cao tai chinh hang nam cua Cong ty, phai bao 
cao Dai hOi diing co dong thuong nien. 

Dieu 35. 136 nhi?m, bai mien, nhi?In vu va quytn h#n cua Giam d6c 
1. B6 nhi'm 

HDQT bo nhiem mOt (01) thanh vien tong HDQT hoac mOt (01) nguoi khac lam 
Giam dOc Cong ty va se 1(9 hop d6ng quy dinh mdc Luang, thu lao, loi ich va cac dieu 
khoan khac lien quan. Thong tin ve,mirc krong, to cap, quyen loi 	Giamdoc Cong ty 
phai &roc bao cao thong Dai hOi dong co (tong thuong nien va &roc neu trong bao cao 
thuong nien cua Cong ty. 

2. Nhiem kST 
Nhiem kST cua Giam dOc la (05) n'thn va co the tai bt'S nhiem lai. Vi'ec bO nhiem co 

the het hieu Luc can cir vao the quy dinh tai Hop diing lao d'Ong (neu co). 
3. Tieu chuan' 
a) Gam dOc Cong ty phai co tieu chtlan theo Dieu 64 Luat' Doanh nghiep va 

khOng duoc phep la nhang nguoi bi phap luat cam giir chirc vu nay, tirc la nhUng nguoi 
vi thanh nien, nguai khong du nang luc hanh vi, nguai da bi ket an tu, nguoi clang thi 
hanh hinh phat tu, nhan vien krc luting vu trang, cac can bO dog chirc nha nu& va nguoi 
da bi phan quyet la da lam cho Cong ty ma ho tirng l'anh dao truck day bi pha san. 

b) Cac lieu chuan khac theo quy dinh caa phap luat. 
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4. Quyen han va nhiem va: 

a) Thuc hien cac nghi quyet, quyet dinh cita HDQT va Dai hOi d6ng co dong; to 
chat thuc hien ke hoach kinh doanh va ke hoach dau tu cua Cong ty da dugc HDQT va 
Dai h6i dong co &Ong thong qua; 

b) Quyet dinh tat ca cac van de khong thu6c,tham quyen hoac car i phai co nghi 
quyet caa HDQT, thay mat Ging ty k)"Isket cac hop dong va giao dich chinh va thuong 
mai theo tham quyen hoac cac hop dOng, giao dich da dugc HDQT, Dai h6i &Ong c6 
dong thong qua theo quy dinh oh Dieu le nay, to chirc va dieu hanh hoat d6ng san xuat 
kinh doanh thueng nhat cita Cong ty theo nhOng thong le quan V/ tot nhAt; 

,c) nghi HDQT b6 nhiem, mien nhiem,  nhiem, cach chirc hoac hop dong, chArn dirt 
hop dong, khen thuong, kSi luat, cho nghi che d6, quyet dinh mirc lucmg cua PhO giam 
d6c, Ke toan truong Cong ty, ngtrOi dieu hanh khac theo Quy the quan ly caa Using ty va 
dr, bai mien ngtkri dai dien quan 1)",  pha.n von oh Cong ty dau tu a doanh nghiep khac; 

d) Quyet dinh b6 nhiem, mien nhiem, each chirc, khen thugng, ky luat, xep luang, 
cho nghi the d6 d6i vii cac chirc danh can b6, nhan vien trong Cong ty khong thuOc dien 
phai trinh HDQT phe chuAns (d6i veri nhimg chat danh can phai dugc su thong qua cita 
HDQT thi chi dugc quyet dinh sau khi da bao cao va dugc HDQT thong qua); 

d) Tham khao y kien caa HDQT de quyet dinh so lugng nguai lao d6ng caa Cong 
ty. Tuyen clang lao Ong, 14/ ket hop dong lao d6ng, bo tri sir dung, quyet dinh Krung va 
pha cap (neu co), khen thuong, ky luat, cho nghi che d'6 hoac cho thoi viec nguai lao 
d6ng trong Cong ty theo quy dinh cua phap luat ve lao d6ng va quy the cua Cong ty; 

e) De nghi HDQT quyet dinh thanh lap, to chirc lai, giai the cac ding ty con, chi 
nhanh, van phong dai dien caa Cong ty, g6p von mua co ph'an cua doanh nghiep khac; de 
nghi phe duyet cac Quy the quail not b6 	Cong ty. De nghi thong qua de xuat,  viec 
to chirc 	chia tach, sat nhap, hop nhat, giai the hoac yeu cau phi san Cong ty, de xuat 
Quy the not b0 v'esquan tri Cong ty bao cao HDQT de r trinh 	h6i Tong co (long thong 
qua theo thAm quyen; 

g) Kien nghi phuong an tra co tat hoac xir V/18 trong kinh doanh; de xuat nhang 
bien phap nang cao hoat d6ng va quan ly cita Cong ty; 

h) Xay dkmg du thao chitin lucre phat trien, ke hoach phat trien ngan hart, trung 
hart, ke hooch kinh doanh hang nam, cac du an dau tu, cac quy the quan ly not 1)6 cila 
Cong ty de trinh HDQT; 

i) ChuAn' bi cac ban du toan dai hart, hang nam va hang quy caa Cong ty (sau day 
goi la ban du toan) phac va hoot d6ng quart 1ST dai hart, hang nam va hang quy ctia Cong 
ty theo ice hoach kinh doanh. Ban du toan hang nam (bao gom ca ban can d6i ke toan, 
bao cao ket qua hoat d6ng san xuat kinh doanh va bao cao luu chuyen tien to du kien) 
cho timg nam tai chinh se phai dugc trinh de HDQT thong qua va phai bao gOm nhang 
thong tin quy dinh tai cac quy the cita Using ty; 

k) Charn nhAt vao ngay 31 thing 10 hal' narn, Giam d6c dieu bath phai trinh 
HDQT phe chuan ke hoach kinh doanh chi ti'et cho nam tai chinh tip theo tren ca sar dap 
img cac yeu cau kinh doanh va pha hop voi ice hooch tai chinh nam (5) nam; 
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, 1) Thtre hien tat cac hoat dOng khac then quy dinh dm Dieu le nay va the quy 
the 	Cong ty, cac nghl quyet cad 11DQT, hop dong lao dOng cad Giam dOc dieu hanh 
va phap ludt; 

m) Co quyen tir ch6i thtrc hien nhang guy& dinh cua Chu tich hay thanh vien HOi 
dOng quail tri neu thay trai phap Ludt, trai Dieu le nay hoc trai voi nghi quyet cad Dai hOi 
clang co dong; dong thei phai c6 trach nhiem thong bao ngay bkig van ban cho Ban kiem 
soat; 

n) Duge quyet dinh cac bien phap wot thdm quyen dia minh tong nhtrng trueng 
hop )(Ilan cap nhu thien tai, hod hoan, sir co bat kha khang va chiu truth nhiem ye the 
quyet dinh nay, &zing thei bao cao ngay cho HDQT; 

o) Thue hien truth nhiem caa Nguei dai dien theo phap lust cud Cong ty quy dinh 
tai Dieu 13 Ludt Doanh nghiep. 

5. Bao cao len HDQT va the co dong 
Giam d6c Cong ty chiustrach nhiem tru6c HDQT va Dai hOi d6ng c6 dong ve 

viec thus hien nhiem vu va quyen han duot giao va phai bao cao cho nhang co quan nay 
khi duot yeti cau. 

6. Mien nhiem 
HDQT co the mien nhiem Giam d6c Cong ty khi c6 da s6 (ten 50%) thanh vien 

HDQT du hop c6 quyen bieu guy& tan thanh va b6 nhiem mot Giamd6c Cong ty 
thay the. Giam doe Cong ty bi bai nhiem c6 quyen phan doi viec mien nhiem nay tai Dai 
h6i d'6ng co dong tiep theo gdn nhat. 

7. Tir nhiem hodc mat to each. 

a) Khi mu6n tir nhiem, Giam d6c Cong ty phai co don gir' HDQT. Trong thoi han 
30 ngay ke tir ngay nhdn don, 1-1DQT phai xem xet va quyet dinh; 

b) Giam d6c Cong ty mat to each khi bi chet, mat tri, mat quyen ding dun hoc to 
b6 nhiem soy ba (03) ngay to.  len. Trong tnrOng hop nay, HDQT phai tarn cir nguoi 

thay the khOng qua ba moth (30) ngay va tin hanh cac thu toe bo nhiem Giam d6c moi. 

8. Uy quyen, uy nhiem 

a) Giam d6c Cong ty c6 the uy quyen hoc ay nhiem cho cac Ph6 giam d6c hoc 
nguOi khac thay minh gidi quyet mot so phan viec cua COng ty va chiu truth nhiem phap 
1Si ve sir tiST quyen hoc uST nhim d6; 

b) Nguoi dirge Uy quyen, uy nhiem phai chiu truth nhiem phap 1)",  tnthc Giam d6c 
Cong ty va phap luat' ve nhimg tong viec minh lam; 

c) Su uy quyen, uy nhiem lien quan den con ddu ciia Cong ty phai dugc thtre hien 
bang van ban va co thOi han; 

Chunng IX 
BAN 1,01tM SOAT 

Di&I 36. eng cir, cue cir thanh vien Ban idem soat (Kiem snit vien) 
1. Throng hop da xac dinh dirge tar& ung vien, thong tin lien quan den the img 

vien Ban kiem soat dirge dua vao tai lieu hop Dai h6i dong c6 dong va ding b6 t6i thieu 
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mired (10) ngay 	ngay khai mac cu9c hop Dai h9i dOng co dong tren trang thong tin 
dien tir tha Cong ty & co dong c6 the tim hieu ve cac ting vien nay tnroc khi bO phieu. 
Ung cir vien Ban kiem soar phai c6 cam ket bang van ban ve,tinh trung thkrc, chinh xac 
va hop cac thong tin ca nhan &roc ding bo va phai cam ket thkrc hien nhiem vu mot 
cach tnmg thuc nett dugc bau lam thanh vien Ban kiem sok (Kiem sok vien). Thong tin 
lien quan den l'Ing vien Ban kiem sok dugc cong be, bao gom cac not dung toi thieu sau 
day: 

a) HQ ten, ngdy, thong, nam sinh; 
b) Trinh d9 hoc van; 
c) Trinh d9 chuyen mon; 
d) Qua Irinh cong tat 
d) Cac Cong ty ma img vien dang nam Ott chirc vu Mem sok vien va cac chirc 

danh quan ly, dieu hanh khac; 
e) Bao cao danh gia ve dong gop cua Ung vien cho Cong ty, trong tnrong h9p timg 

vien dO dang la Kiem sok vien ctia Cong ty; 
g) Cac 19i ich co lien quan toi Cong ty (neu c6); 
h) HQ, ten oh c9 'Jong hoac nhom co Sing & cir img vien do (neu co); 
i) Cac thong tin 'chic (neu co). 
2. Giai thieu, & cu vao Ban kiem sok 
Cac co &Ong co quyen g9p so phieu bieu guy& cua timg ngued lai vOi nhau & de 

cu cac ,img vien Ban kiem sok. Co Tong ho4c nh6m co dong nam tir 10% den duai 
20% tong so co phan co quyen bieu quyet dugc de cu mot (01) img vien; tir 20% den 
dtroi 50% dugc & cir toi da hai (02) fing vial; tir 50% den &tali 65% &roc de dr toi da 
ba (03) img vien 

2. Tnrong h9p so luting cac img vien Ban kiem sok thong qua de cu va 
van Ichong du so luting can thiet, Ban kiem soar duong nhiem c6 the & cu them ung cir 
vien hoac to chirc & cir theo mot co the do Cong ty quy dinh tai Dieu le Cong ty, Quy 
the not b9 ve quan' tri Cong ty va Quy the hoat d9ng tha Ban kiem sok. Thu tkic Ban 
kiem sok duong nhiem de cir img vien phai dugc cong bo ro rang va phai dirge Dai h9i 
dong co dong thong qua truck khi tien hanh de dr. 

Ditu 37. S6 Iteceng, thanh phAn, nhiem 1(57 ctia Thinh vien Ban ki6m soat 
(Ki6m snit vial) 

1. S6 lacing thank vien Ban Kiem sok (Kiem sok vien) 	Cong ty la ba (03) 
nguei do Dai h9i (long co dong bau va bai mi6n.,Nhiern ciia Ban kiem sok la nam 

k (05) nam; Kiem so vien co the dugc 	lai vori so nhiem IcSlkhong han che. 
2. Thanh vien Ban Kiem sok (Kiem sok vien) phai dap timg cac tieu chuAn va 

dieu kien theo quy dinh tai Dieu 169 Luat Doanh nghiep, Dieu le Cong ty va khong 
thu9c cac Inrenig h9p sau: 

a) Lam vier tong b9 phan ka toan, tai chinh ctia Cong ty; 
b) La thanh vien hay than vien cua Cong ty kiem town d9c lap thkrc hien kiem 

toan the bao cao tai chinh tha Cong ty trong ba (03) nam lien tarok dO. 
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3. Thanh vien Ban Kiem soot (Kiem soot vien) bi mien nhiem, bai nhiem trong 
cac tn.rang hop sau: 

a) Kiem soot vien do bi phap lust cam lam Kiem soot vien hoac khong con du tieu 
chuan va dieu kien lam Kiem soot vien theo quy dinh tai Dieu 169 LI* Doanh nghiep; 

b) Kiem soot vien do co don tir duoc gin den tot so chinh ctia Cong ty va duoc 
chip thuan; 

c) Kiem soot vien do bi rOi loan tam than va cac Mem soot vien khac co nhang 
bang chirng chuyen mon chi.mg to nguari do khong con rang Itrc hanh vi'clan sir; 

d) Kiem soot vien do khong thtrc hien nghia 	minh, yang mat khong tham 
du cac cuOc hop oh Ban kiem soot lien tic trong,vong sau (06) thong lien tic, va trong 
theyi,gian nay Ban kiem soot khong cho phep Kiemsootvien,d6 yang mat va phan 
quyet rang chirc vv 	ngtrai nay bi tong, trir twang hop bat kha khang; 

d) Kiem soot vien do bi bai nhiem Kiem soot vien theo quyet dinh cua Dsi hOi 
dong co dong do khong hoan thanh nhiem vv hoac vi,phsm nhieu lan 	vv 	Kiem 
soot vien theo quy dinh cua Lula Doanh nghiep va Dieu k nay; 

e) Khong con la dai dien theo uy quyen cua co dong la to chirc theo quyet dinh 
cila to chtrc do; 

g) La dai dien theo uy quyen cua co dong la to chirc, nhung to chirc do khong con 
la co dong cua Cong ty nita, 

h) Cac truang hop Ichac theo quy dinh ctia phap lust, Dieu le nay. 
4. Kiem soot vien co the duoc thay the khi có ch8 trong bit nga phat sinh va thanh 

vien moi nay phai duoc chap thuin tai Dai hOi (long co dong ngay tiep sau do. Sau khi 
duoc Dai hOi dong dong chap thuan, viec thay the Kiem soot vien moi do se duoc coi 
la co hieu ltrc vao ngay duoc Ban kiem soar thay the. Nhiem kS7 cua Kiem soot vien moi 
duoc tinh tir ngay viec thay the co hieu ltrc den ngdy ket thuc nhiem IcS7 cilia Ban kiem 
soot. Trong twang hop Kiem soot vien m M khong duoc Dai hOi dong co dong chap 
thuan, moi quyet dinh oh Ban kiem soot cho den tacit thai diem dien ra Dai hOi dong co 
dong co str tham gia bieu quyet cua 'Cern soot vien thay the van duoc coi la co hieu 

5. Tnrang hop Ban icie'm soot vi phsm nghiern tong nghia vv ctiaminh co,nguy 
co gay thiet hsi cho Cong ty thi HOi (long quan trieu tap Dai hOi dong , dong de' xem 
xet va mien nhiem Ban kiem soot dtrong nhiem va bau Ban kiem soot mm thay the. 

6. Trong twang hop vao theri diem ket thtic nhiem ics7 ma Ban kiem soot nhiem kS,  
moi chua duoc bau thi Ban kiem soot da het nhiem ky van tiep tic thirc hien quyen va 
nhiem vi cho den Ichi Ban kiem soot nhiem I<ST mm duoc bau va nhan nhiem 

Ditu 38. Truing Ban ki .e'm soot 
1. Cac Kiem soot vien phai bau mot Kiem soot vien lam Tn.rOng,ban kiem soot; 

viec bau, mien nhiem, bai nhiem theo nguyen tac da so. Tnreing Ban kiem soot phai co 
bang tot nghkp dsi hoc troy len thuOc mot trong cac chuyen nganh kinh te, tai chink, ke 
town, kiem town, lust, quan tri kinh doanh hoac chuyen nganh co lien quan den host dOng 
kinh doanh ctia Cong ty. 

2. Quyen va nghia vi ctia Tnrong Ban kiem soot: 
a) Trieu tap va chit tri cuOc hop Ban kiem soot; 
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b) Yeu cau HDQT, Giam doc NIA cac can b6 quan VT, ngireri dieu hanh khac cung 
cap cac thong tin lien quan de bao cao thanh vien du Ban kiem soat; 

c) Lap va ky bao cao oh Ban kiem soat sau khi da tham khao y kien cua HDQT 
de trinh len Dsi hii ding co &Ong. 

Di&L 39. Quy&I va nghia vu ciia Ban kiem soat 
1. Quyen va nghia vv cila Ban kiem soat: 
a) Giam sat tinh hinh tai chinh ctla Cong ty, tinh hop phap trong cac host ding cilia 

thanh vien HDQT, Giam doe, va nguoi quan ly va ngueri dieu hanh khac, sv phoi hop 
host ding Oita Ban kiem soat via HDQT, Giam d& va co 'Jong; 

b) Chiu trach nhiem truac Dsi hii ding co (long ve host ding giam sat va thvc 
hien cac nhiem vu dugc giao; 

c) Kiem tra tinh hop V/, hop phap, tinh trung thuc va mirc di can tong trong quan 
dieu hanh host ding kinh doanh, trong to chirc cong tac ice toan, thing ke va lap bao 

cao tai chinh; 
d) Tham dinh tinh day du, hop phap va trung thvc cua bao cao tinh hinh kinh 

doanh, bao cao tai chinh hing narn va sau thong ctia Cong ty, bao cao danh gia ding Lac 
quart' VT cua Hii ding quart tri. Trinh bao cao thAm dinh bao cao tai chink, bao cao tinh 
hinh kinh doanh hing narn cua Cong ty va bao cao danh gia dog tac quan ly du H6i 
ding quan tri len Dsi hOi ding co dong tsi cuOc h9p thuang nien; 

d) Ra soat, 'dem tra va danh gia hieu luc va hieu qua ctia he thing Id& soat not 
bi, kiem toan not bi, quan ly rui ro va canh bao sam can COng ty; 

e) Xem xet so ke toan va cac tai lieu khac can Cong ty, cac cong viec quart ly, dieu 
hanh host ding can Cong ty bat cir khi nao neu xet thay can thiet hoac theo quyet dinh 
cua Dsi hii ding co &Ong hoac theo yeu eau cua co dong hoac nhOm co dong quy dinh 
tsi khoan 2 Dieu 12 Dieu le nay, 

g) Khi co yeu cau can co ding hoac nhOm co dong quy dinh tsi khoan 2 Dieu 12 
Dieu le nay, Ban kiem soat thvc hien kiem tra trong thoi hsn bay (07) ngay lam viec, ke 
tit ngay nhan dugc yeu can. Trong theri han mtroi lam (15) ngay, ke tit ngay ket thiic 
kiem tra, Ban kiem soat phai bao cao giai trinh v'e nhimg van de dugc yeu cau kiem tra 
den HDQT va co dong hoac nhom co dong co yeu cau. Viec kiem tra can Ban kiem soat 
quy dinh tsi khoan nay lchong &roc can tra host ding binh thuong cita HDQT, khong 
gay gill dosn dieu hanh host ding kinh doanh cua Cong ty; 

h) Kien nghi HDQT hoac Dsi hii ding co dong cac bien phap sira doi, bi sung, 
cai lien co,  cau to chdc quan ly, dieu hanh host ding kinh doanh cua Cong ty; 

i) Khi phat hien co thanh vien HDQT, Gam doc Cong ty va ngteri dieu hanh khac 
vi phsm phap lust va Dieu le Cong ty thi phai thong bao ngay 'ping van ban via HDQT 
tong yang bin mucri tam (48) gier, yeu cau ngued co hanh vi vi pham chSrn dirt hanh vi 
vi pham va co giai phap kW& phuc hau qua; 

k) De )(u& va kien nghi Dsi hii ding co (long ph'e chuLn viec Iva chon cong ty 
kiem toan die lap, mtit phi kiem toan va moi van de lien quan den sir nit lui hay b'ai 
nhiem cua Cong ty kiem toan ducrc chAp thuan theo quy dinh cua phap lust; thao luan vii 
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Iciem toan vien d6c 	ve tinh chat va pham vi kiem toan truac khi bat d'au viec kiem 
toan; thao luan nhting van de khO,khan va ton tai Oak hien tir cac ket qua kiem toan 
gifra ky hoac cuoi ky ci'mg nhu moi van de ma kiem toan vien d6c lap mu6n ban bac; 

, 	1) Xem xet thu quan 	kiem toan vien d6c lap va kien phan h6i cila Ban 
dieu hanh, quan ly Cong ty; xem xet bao cao 	Cong ty ve cac he thong kiem sok n'6i 
b6 tnrot khi HDQT chap thuan; xem xet nhang ket qua dieu tra nOi b6 va kien phan 
h6i oh Ban dieu hanh, quian C6ng ty; 

m) Ban kiem sok cO quyen sir dvng van d6c lap hoac phan kiem toan n6i b6 
oh Cling ty de thuc hien cac nhiem vij dtrot giao; 

n) Ban Ici'em sok có the tham khao kien cua 1-1DQT truac khi trinh bac. cao, ket 
luan va kien nghi len Dai h6i &Ong c6 &Ong; 

o) Tham du cac,  cuOc hop 	HDQT theo giAy mot phat bieu kien nhtmg 
khong &rot tham gia bieu quyet; 

p) Bao cao 	h6i d6ng (long theo quy dinh tai Di'eu 290 Nghi dinh s6 
155/2020/ND-CP ngay 31/12/2020 cila Chinh 	quy dinh chi ti'et thi 	m6t s6 dieu 
cua Lula Chirng khoan; 

q) Xay dkmg Quy che hoat d6ng du Ban kiem soat va trinh Dai hOi d6ng co' dong 
thong qua 

r) Thuc hien cac quyen va nhiem vv khac theo quy dinh 	Luat' Doanh nghiep, 
Dieu le nay va quyet dinh Dai h6i dong &mg; 

2. Quyen dugc cung cap th6ng tin ciia Ban kiern sok 
a) Thong bao mai hop, phieu lay Sr kien thanh vien HDQT va cac tai 	kem theo 

phai dugc 	den cac Kiem sok vien cimg thei diem va theo phuung thirc nhu doi voi 
thanh vien HDQT; 

b) Thanh vien 1TDQT, Giam d6c Cong ty va can b6 quiki phai cung cap day 
chinh xac va kip thei thong tin, tai lieu ve cong Lac quan dieu hanh va hopt d6ng 

kinh doanh Cong ty theo y'eu cau cua Kiem sok vien hoac Ban kiem sok; 
c) Nguoi phv trach quan tri (Thu kY) Cong ty phai bao dam rang toan b6 ban sao 

chvp cac thong tin tai chink ode thong tin khac cung cap cho cac thanh vien H6i dong 
quan tri va ban sao cac bien ban hop HDQT, hop Dai h6i dong co dong phai dugc 
cung cap cho Kiem sok vien vao ding thoi diern va theo phtrong thirc nhu doi voi thanh 
vien HDQT; 

d) Bao cao 	Giam d6c trinh 1-1DQT hoac tai 	khac do Cong ty phat hanh 
&rot gir' i den Kiem sok vien ding theri diem va theo phuong thirc nhu 	thanh vien 
1-1DQT; 

d) Kiern sok vien ce, quyen tiep c'an 116,  so, tai lieu clia COng ty ltm 	try so 
chinh, chi nhanh va dia diem khac; co quyen den dia diem lam viec 	nguari quar' 	va 
nhan vien 	Cong ty trong lam viec. 

e) Bao cao va tai lieu do HDQT chuar' bi lien quan den ket qua kinh doanh, bao 
tai,chinh, bap ea° danh gia o3ng tac qukt dieu hanh Cong ty phai duge 	den 

Ban kiem sok de tham dinh chain that ba mucri (30) ngay truac ngay khai mac cuOc hop 
Dai h6i dong c6 &Ong thuong nien. 
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3. Nghia vu caa Kiem soat vien: 

a) Tuan thd dung phap luk, Dieu le Cong ty, guy& dinh cua Dai h6i Sing c6 ding 
va dao dirc ngh'e nghiep trong thgc hien cac quyen va nhiem vu dugc giao; 

b) Thgc hien cac quyen va nhiem vu dugc giao mot each trung thgc, can trong, tot 
nhAt nharn bao dam lgi ich hop phap toi da cua Cong ty va co &Ong cita Cong ty; 

c) Trung thanh vii loi ich cua Cong ty va c6 cling Cong ty; khong dugc sir dung 
thong tin, bi quyet, h6i kinh doanh cua COng ty, lam dung dia vi, chirc vu va tai san 
cua Cong ty de to loi hoac phuc vu loi ich cua to chic, ca nhan khac; 

d) Throng hop vi pham nghia vu quy dinh tai cac diem a, b, c cua khoan nay ma 
gay thiet hai cho Cong ty hoac nguei khac thi cac Kiem soat vien phai chin tacit nhiem 
ca than hoac lien dOi b'di thuOng thiet hal. do. 

Moi thu nhap va lm ich khac ma Kiem soat vien trite tiep hoac gian tiep có dugc 
do vi pham phai hoan tra cho Cong ty. 

d) Twang hop phat hien co Kiem soat vien vi pham nghia vu trong thgc hien 
quyen va nhiem vu dugc giao thi H6i dung quan tri phai thong bao bang van ban den 
Ban kiem soat; yeu cau ngu6i co hanh vi vi pham cham dirt hanh vi vi pham va c6 giai 
phap khac phuc hau qua. 

Di&I 40. CuOc h9p ciia Ban kim soat 
1. Cu6c hop cita Ban kiem soat 

a) Sau khi da tham khao )", kien cua IIDQT, Ban kiem soat co the ban hanh cac 
quy dinh ve cac cu6c hop cila Ban kiem soat va each thirc hog dOng caa Ban kiem soat. 
Ban kiem soar phai hop toi thieu hai (02) lan mot nam va cuOc hop dugc tien hanh khi co 
tix hai phAn ba (2/3) s6 thanh vien troy len dg hop. Bien ban hop Ban ki6m soat dugc lap 
chi tiet va rO rang, Thu 10;/ (neu co) va cac Kiem soat vien tham dg hop phai 14/ ten vao 
cac bien ban cu6c hop. Cac bien ban hop oh ban kiem soat phai dugc km gift nharn xac 
dinh trach nhiem cua timg Kiem soat vien; 

b) Ban kiem soat co quyen yeu cau thanh vien HDQT, Giam d6c va dai dien 
Cong ty kiem toan dugc chAp thua'n theo quy dinh 	phap lua:t tham dg va tra 16i cac 
van de ma cac Kiem soat vien quan tam. 

Di'eu 41. Titn Itrang, thu lao, thuin' ig va lori ich khic cua thinh vien Ban 
kiem soat 

Tien luong, thu lao, thuong va loi ich khac cua thanh vial. Ban kiem soat dugc 
thuc hk'n theo quy dinh sau day: 

1. Thanh vien Ban kiem soat dugc tra tier krong, 	lao, thuong va loi ich khac 
theo quyet dinh 	h6i dOng co ding. Dai h6i dOng co &Ong quyet dinh tong mirc 
lien luong, thu lao, thuong, loi ich khac va ngan sach hoat dOng hang nam caa Ban kiem 
soat. 

2. Thanh vien Ban kiem soar dugc thanh town chi phi an, 6, di 14 chi phi sir dung 
dich vu to van d'Oc lap vii mitt hop V/. T6ng mire thu lao va chi phi nay Ichong vugt qua 
tong ngan sach hoat ding hang nam ciia Ban kiem soat da dugc Dai h6i dOng eo ding 
chap th*, trix twang hop D4i hOi ding co ding co quyet dinh khac. 

Die'u e: ti; char viz hogt clarzg Ging cxi 	Ttn,  ee tit me. via ding nghiep -Vincromin nein 2022 



50 

3. Tien Krung va chi phi hoat d'Ong cila Ban kiem sok dugc tinh vao chi phi kinh 
doanh cua Cong ty theo quy dinh cUa phap luat ve thue thu nhap doanh nghiep, quy dinh 
khk cna phap luat co lien quan va phai dirge lap thanh muc rieng trong bao cao tai chinh 
hang nam cna Cong ty. 

Chtrong X 
BAU HOI BONG QUAN TR! VA BAN MEM SOAT 

Dieu 42. BAu HBQT va Ban lam snit 
1. Cac co &Ong ph6 thong to nguyen tap hop thanh nh6m thod man cac dieu kien 

quy dinh de de dr ngtrOi vaol-IDQT va Ban kiem sok phai thong bao viec hop nh6m 
cho cac co dong di/ hop biet cham nhat ngay khi khai mac cuOc hop Dai hOi dO'ng o3 
&Ong.,  Cong ty thong bao cho cac co dong du hop ve thong tin ten cu6c hop Dai 
hOi dong co dong. 

2. Can cfr so luting thanh vien HDQT va Ban kiem sok, c'6 dong hoac nhom co 
dong quy dinh tai Khoan 3 Dieu 12 dugc quyen de  mOt hok mot so ngtrad lam ung 
cir,vien HDQT va Ban kiem sok theo quy dinh tai cac Khoan 2 Dieu 25 „va Khoan 2 
Dieu 36 tuong ung. Twang hop so ung vien dugc co (long hoac nhom co dong de dr 
thap hon so ung cfr vien ma ho dugc quyen de cir" thi 9:3 ung cir vien con tai do HDQT, 
Ban kiem sok va cac co &Ong khk de dr. 

3. Viec bieu guy& bAu thanh vien HDQT va Ban kiem sok phai thgc hien theo 
phtrong thdc bau don phieu, theo do m8i co dong co tong so phieu bieu quyet tuong img 
vOi tong so co phan so hint hoac dai din than voi so thanh vien dugc bau cua HDQT 
hoac Ban kiem sok va co (long co quyen don het hok mot phan tong so phieu bau cua 
minh cho mot hok mot so ung cu vien. 

4. Nhung nguei trang thanh vien HDQT hoac Kiem sok ,vien,dugc xac dinh 
theo , phieu bau tinh tir cao xuong thap, bat dau ung vien co so phieu bau cao that 
cho den khi du so thanh vien quy dinh tai Dieu le Cong ty. TnrOng hop co tit hai (02) ung 
cu vien tra len dat ding so phieu bau nhu nhau cho thanh vien cued ding cua HDQT 
hok Ban kiem sok thi se den hanh bau lai trong so cac img cu vien co so phieu bau 
ngang nhau hoac kra chon theo tieu chi quy che bau 

5. Tnrong hop bAu fan thu nhAt khong du so luting thanh vien HDQT va Ban 
kiem sok theo quy dinh thi phai lien hank bAu tiep lan hai trong so nhfing nguei da dugc 
de dr oh fan thir nhAt con lai. Tnrong hop khi bAu lan thu hai van chua du s'6 luting quy 
dinh thi Dai hOi dO'ng co &Ong guy& dinh co bAu tiep hay khong, neu Dai hOi &wig co 
dong khong quyet dinh dugc till chit toa Dai hOi quyet dinh. 

Chuang XI 
TRACH NIREM CUA THANH VIEN 

THANH VIEN BAN MEM SOAT, GIAM DOC VA NGUtiI DIEU HANH KHAC 

Ditu 43. Trach nhi?nt can trim cua thanh vien HDQT, Ban kiem snit, 
Giant dik Cling ty va nguiri dieu hanh khfic 

Thanh vien HDQT, Thanh vien Ban Kiem sok, Gam d'6c Cong ty va nguoi dieu 
hanh khac dugc uy thac c6 track nhiem thus hien cac nhiem vu cila mink ke ca nhimg 
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nhiem vu voi tu each thanh vien cac tieu,  ban cita HDQT, mot each trung thirc va theo 
phucmg thirc ma ho tin la vi Ion ich cao nhat cua COng ty va voi mOt mire d6 can tong ma 
mat nguai than trong thuang có khi dam nhiem vi tri tucmg &rang va trong hoan canh 
tuong qr. 

Di&I 44. Trach nhkm trung thirc va tranh cac xung dOt ve quy& 19i 
1. Thanh vien HDQT, thanh vien Ban kiem sok, Gam d6c Cong ty va nguiyi dieu 

hanh khac phai ding khai cac Igi ich co lien quan theo quy dinh tai Dieu 164 Lust Doanh 
nghiep va cac quy dinh phap lust khk. 

2. Thanh vien HDQT, thanh vien Ban Kiem soot, Gam d6c Cong ty, nguai dieu 
hanh khk khong &roc phep sir dung nhUng co.  h6i kinh doanh ce, the mang lsi Igi ich 
cho Cong ty vi muc dich ca nhan; (long thai khong dugc sir dung nhang thong tin có 
dugc nha chirc vu tha minh tu lgi ca nhan hay de phuc vu lgi ich ctia bat kS,  to chirc 
hoac ca nhan nao khdc. 

3. Thanh vien HDQT, thanh vien Ban Kiem sods, Giam d6c,Cong ty va nguai
quart khdc co nghia vu th6ng bao bang van ban cho HDQT, Ban Kiem soot ve cac giao 
dich gifra Cong ty, cong ty con, ding ty do Cong ty dsi chimg Liam quyen kiem sok tree 
50% tra len von dieu le yen chinh dOi tugng do hoac voi nhCing nguai co lien quan cua 
dai tugng do theo quy dinh cua phap lust. D6i voi the giao dich neu 'Ten' do Dsi hai &Ong 
c6 (long hoac HDQT chap thuan, Cong ty phai thkrc hien cling be' thong tin ve the nghi 
guy& nay theo quy dinh tha phap loaf chirng khoan ve cong bo thong tin. 

Thanh vien HDQT khong dugc bieu quy& d6i voi giao dich mang lsi lgi ich cho 
thanh vien do hoac nguai co lien quan cua thanh vien do theo quy dinh cita Lual Doanh 
nghiep va Dieu le cong ty. 

4. Trir twang hop Dsi h6i d6ng c6 dong quyet dinh khdc, Cong ty khong dugc 
phep cap' cac khoan vay, bao lanh, holac tin dung cho the thanh vien HDQT, Kiem sok 
vien, Giam doe Cong ty, can b6 dieu hanh khac va nhung nguai co lien quan tOi the 
thanh vien neu ten' hoac phap nhan nao ma nhang nguai nay co cac lm ich tai chink, trir 
truang hop Ong ty dsi chimg va to chirc co lien quan t6i thanh vien nay la cac Cong ty 
trong cimg Tap down hoac the Cong ty host dOng theo nhom Cong ty, bao gam Cong ty 
me - Cong ty con, Tap down Kinh to NIA phap lust chuyen nganh co quy dinh khac. 

5 Hop d6ng ho4c giao dich giva Cong ty voi mot hoac nhieu thanh vien HDQT, 
Kiem sok vien, Giam d6c Cong ty, can b0 dieu hanh khac, hoac cac ca nhan, to chirc lien 
quan den ho hoac ding ty, d6i tae, hiep hai, hoac to chirc ma thanh vien HDQT, Kiem 
soot vien, Giam d6c C6ng ty, nguai dieu hkth khac hoac nhUng nguai lien quan den ho 
la thanh vien, hoac co lien quan lgi ich tai chinh, se khong bi vo hieu hod trong the 
twang hop sau day: 

a) D6i voi hop dong co gia tri fir duoi 20% tong giastri san dugc ghi trong bao 
cao chinh gan nhat, nhimg yeu to quan tong ve hop dong hoac giao dich ding nhu 
the m6i quan he va Igi ich ctia thanh vien HDQT, thanh vien Ban kiem sok, Giam d6c, 
nguai dieu hanh khac da duce bao cao HDQT. D6ng that HDQT da cho phep thine hien 
hop 'Jong hoac giao dich dO mgt each trung thirc bang da s6 phieu tan thanh tha nhUng 
thanh vien HDQT khong co loci ich lien quan; hoac 
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b) D61 veri nhUng hop d6ng co gia tri lan hors 20% tha tong gia tri tai san dugc ghi 
trong bao cao tai chinh gan nhat, nhang y'eu to quan tong ve hop d6ng hok giao dich 
nay cling nhu moi quan he va loi ich tha thanh vien HDQT, thanh vien Ban kiem soat, 
Giam doe, ngueri dieu hanh khac da dugc cong b6 cho cac co Sing khong co lei ich lien 
quan c6 quyen bieu quyet van de do, va nhang co clang do da bo phieu tan thanh hop 
dong hoac giao dich nay. 

c) Hop d6ng hok giao dich dO &roc mot to chirc tu van dOc lap cho la ding bang 
va hop ly xet ten moi phuang dien lien quan den the co dong tha Cong ty vao theri diem 
giao dich hoac hop d6ng nay dugc HOi dOng quan tri hok Dai hOi dong co dong thong 
qua hok phe chuan' 

Thanh vien HDQT, Kiem soat vien, Giam d6c Cong ty, can b0 dieu hanh khk, 
the ca than va to chirc c6 lien quan vai the thanh vien neu ten khong dugc sir dung cac 
thong tin chua dugc phdp ding bo tha Cong ty hoac tiet 10 cho ngueri khac de thue hien 
the giao dich co lien quan. 

Ditu 45. Trach 111*m v'e' thiet hai va boi thuirng 
1. Trach nhiem ve thiet hai 
Thanh vien HDQT, thanh vien Ban 'dem soat, Giam,d6c Cong ty va nguoi dieu 

hanh khac vi pham nghia vv, trach nhiem trung thuc va can tong, khong hoan thanh 
nghia vu tha minh se phai chiu trach nhiem ve nhang thiet hai do hanh vi vi pham cua 
minh gay ra. 

2. B6i thuong 
Cong ty se b6i thuong cho nhcmg nguoi da, dang va c6 nguy ca trer thanh mot ben 

lien quan trong the vu khieu nai, kien, khoi to (bao gOm cac vu viec danstr, hanh chinh 
va khong phai la cac vu kien do Cong ty la nguoi Ichoi kien) neu nguoi do da hoac dang 
la thanh vien HDQT, Giam d6c, nguoi dieu hank, than vien hoac la dai dien dugc Cong 
ty uy quyen da hok dang lam theo yeu eau cua Cong ty voi tu each thanh vien HDQT, 
can b0 dieu hank, than vien hoZic dai dien theo uST quyen cua Cong ty voi dieu kien nguoi 
do da bath dOng trung thue, can tong, man can vi loi ich hoac khong mau thuan vi loi 
ich tha Cong ty, ten co' se( a. 'fan thil phap luat va khong co bang chimg xac nhan rang 
nguoi d6 da vi pham nhQng trach nhiem cua minh. 

Khi thuc hien chirc nang, nhiem vu hok thuc thi the ding viec theo fly quyen tha 
Cong ty, thanh vien HDQT, Kiem soar vien, can b0 dieu hanh khk, than vien hoac la 
dai dien theo uy quyen tha Cong ty dugc Cong ty boi thuong khi tra thanh mot ben lien 
quan trong the vu khieu nai, kien, khai t6(trir the vu kien do Cong ty la ngirei khOi kien) 
trong the truemg hop sau: 

a. Da hanh dOng trung thue, can tong, man can vi loi ich va 'thong mau thuans vOi 
lgi ich cua Cong ty; 

b. Tuan thu luat' phap va khong co bang chimg xac than da khong thue hien teach 
nhiem cua minh. 

3. Chi phi b6i thuong bao g6m cac chi phi phat sinh (ke ca phi thue 11.41 su), chi 
phi phan quyet, the khoan tien phat, the khoan phai thanh town phat sinh trong thuc to 
hok dugc coi la mire hop ly khi giai guy& nhung vu viec nay trong khuon kho luat 
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phap cho phep. C6ng ty co the mua bao hiem cho nhang ngu6i do de tranh nhang 
trach nhiem boi thuOrig neu tr'en. 

Chuang MI 
QUYEN 'IRA Oat SO SACH VA HO SO CONG TY 

Ditu 46. Quy& tra ciiu so sack va ho so' 
1. Co dong ph6 thOng c6 quyen Ira thu so sach va h6 so, cu the nhu sau: 
a) Co &Ong ph6 th6ng c6 quyen xem )(et, tra dru va trich luc thong tin ve ten va 

dia chi lien lac trong danh sach co &Ong co quyen Neu quyet; yeu cau,sira doi thong tin 
khong chinh xac cua minh; xem xet, tra cfru, trich hoac sao chip Dieu le tong ty, bien 
ban hop Daih6i dong co &Ong va nghi quyet Daih6i &Ong co dong; 

b) Co dong hoac nhom c6 &Ong s6 hi-ru lir 05% tong s'6,c6 phdri ph6 thong to.  len 
c6 quyen xem xet, tra Cal, trich ltAc so bien ban va nghi quyet, quyet dinh cua HDQT, 
bao cao tai chinh gift nam va hang nam, bao cao cua Ban kiem soat, hop dong, giao dich 
phai thong qua HDQT va tai lieu khac, trir tai lieu lien quan den bi mat thucmg mai, bi 
mat kinh doanh cua Cong ty. 

2. Tnrong hop dai dien &roc uy quyen cua co dong va nhom co dong yeu cau tra 
tuft so sach NIA 116 sty thi phai kern theo giay fly quyen cua co dong va nh6m co d'Ong ma 
nguai do dai dien hoac ban sao dog chirng cua giay uy quyen nay. 

3. Thanh vien HDQT, thanh vien Ban kiem sok, Giam d6c va nguOi dieu hanh 
khac co quyen tra ciru so dang ky co dong cua COng ty, danh sach co dong, so sach va h6 
sa khac cua Cong ty vi nhiMg mvc dich lien quan ten chirc vi cua minh vai dieu kien cac 
thong tin nay phai dugc bao mat. 

4. Cong ty phai km gift Dieu le nay va nhiing ban sirs de)i bo sung Dieu le, Gidy 
chfing than'clangl4T doanh nghiep, cac quy che, cac tai lieu chirng minh quyen soy him tai 
san, nghi quyet Dai h6i dong co (long va HDQT, bien ban hop Dai hOi dong co dong va 
HDQT, cac bao cao cua HDQT, cac bao cao cua Ban kiem sok, bao cao tai chinh nam, 
so sach ke toan va cac tai lieu khac theo quy dinh cua phap lust tai try so chinh hoac melt 
noi khac vOi dieu kien la cac co dong va Ca quan dang 4 kinh doanh duoc thong bao ve 
dia diem kru tit cac tai lieu nay. 

5. Dieu le thng ty phai dugc dog b6 ten trang thong tin dien t r cua Cong ty. 

Chtrung XIII 
NGUts1 LAO DONG, CONG DOAN 

VA CAC TO CHeC CHI:NH TR! - XA HOI TRONG CONG TY 

Ditu 47. Ngtroi lao Ong, tong doan va to chirc chinh tri - xa I* 
1. Giam d6c Cong ty phai lap ke hoach de HDQT thOng qua ve cac van de lien 

quan den viec tuyen ding, cho ngu6i lao d6ng nghi viec, lien luong, bao hiem xa hOi, 
philc loi, khen th&mg va kST lust d6i voi nguori lao d'Ong va ngu6i di'&111anh Cong ty, cac 
van Be khac theo quy dinh cua phap lust. 

2. T6 chirc Dang COng san Via Nam trong Cong ty host Ong theo Hi6n phap va 
phap lust cua nuOc COng hOa Xa h6i Chu nghia Via Nam va Dieu le Dang COng san 
Viet Nam. 
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3. To chirc cong down, cac to chirc chinh tri - xa h6i khac trong Cong ty hog 
&Ong theo Hien phap va phap luat cua nuot C6ng h6a Xa hOi Chu nghia Viet Nam va 
dieu le cua cac to chirc do. 

4. Ging ty CO nghia vu ton trong va khong dugc can tra, gay khO khan trong viec 
thanh lap to chtc chinh tri, to chirc chinh tri - xa h6i tai Cong ty; khong dugc can tra, 
gay kho khan cho nguoi lao Ong tham gia hog d'6ng trong cac to chirc nay; tao dieu 
kien cho cac to chirc ten hoat dong &mg chirc nang, nhiem vu va Dieu le dm cac to 
chirc nay. 

Chuang XIV 
PHAN PHOI LOT NHU;NN 

Ditu 48. Phan phi kyi nhuan 
1. Lori nhuan truck thue eta Cong ty sau khi bu dap 16 nam truck (neu co) theo 

quy dinh ctia Luat thue thu nhap doanh nghiep, trich quy Phat trien khoa hoc va ding 
nghe (neu co) theo quy dinh, n6p thue thu nhap doanh nghiep va hoan thanh cac nghia vu 
tai chinh khac theo quy dinh cta phap luat phan con lai dugc sir dung nhu sau: 

a) Chia c6 ttc, 

b) Trich lap cac guy/ theo quy dinh hien hanh cua phap luat. 
2. Mirc c6 Mt, hinh that chi tra c6 tiro hang nam tir loi nhuan dugc giir lai cua 

Cong ty va ty le trich lap cac quy do Dai h6i d'Ong co dong guy& dinh theo de nghi cua 
HDQT. 

Di&I 49. Co tar 
1. Theo guy& dinh cua Dai h6i d6ng c6 (long va theo quy dinh cila phap luat, c6 

Mt se dugc cOng bo va chi Ira tit lcri nhuan git lai cua Cong ty nhung khong dugc vugt 
qua mirc HDQT de nghi va dugc Dai h6i dong c6 (tong thong qua. 

2. HDQT co the guy& dinh thanh town tarn img co tut gift kS,  neu xet &ay viec 
chi tra nay pha hop vOi kha nang sinh 16i cua COng ty. 

3. Cong ty khong thanh town lai cho khoan tien tra c6 tire hay khoan tien chi Ira 
lien quan tai mot loai co phieu. 

4. HDQT co the & nghi Dai hOi ding c6 dong thOng qua viec thanh town town b6 
hoac timg phan co Mt bang co' phan va IIDQT la co quan thuc thi nghi quyet nay.,  Cong 
ty co the chi tra co tut bang co' phan, trinh to va tht tut that hien chi tra co Mt bang co 
phAn thuc hien theo quy dinh tai Luat' doanh nghiep va the van ban phap lug lien quan. 

5. Tnreng hop c6 Mt hay nhung khoan tien khk lien quan toi mot loai c6 phieu 
dugc chi tra bang tien mat, Cong ty se phai chi tra bang tien (long Viet Nam hoac thong 
qua cac ngan hang ten co sa,cac thOng tin chi tiet ve ngan hang do co dong cung cap. 
Truimg hop Cong ty da chuyen khoan theo dimg cac thong tin chi tiet ye ngan hang do 
co dong cung cap ma co dong do khong nhan dugc tier, Ging ty khong phai chiu trach 
nhiem ye khoan tien Cong ty chuyen cho co dong thy hiking. Viec thanh Wan co tic 
doi vOi cac co phieu ni'em yet/dar' 	giao dich tai So giao dich chimg khoan co the 
dugc tien hanh thong qua ding ty chirng khoan hoac Trung tam km kS7 chimg khoan 
Viet Nam. 
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6. Can cir Luat Doanh nghiep, Lula Chung khodn, HDQT thong qua nghi quyet 
xac dinh mot ngay cu the de ch6t danh sach co (long. Can cir theo ngdy do, nhung ngtrai 
dan' glc5,  vii to each co &Ong hoac ngtrai s i hat cac thing khoan khac dugc quyen nhan 
c6 tire, lai slat, phan phoi lgi nhuan, nhan co phieu, nhan thong bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phan ph6i lot nhuan thkrc hien theo quy dinh cua 
phap luat. 

Chtrang XV 
TAI KHOAN NGAN 

NAM TAI CHINH VA CBE DO TA! CH1NH ICE TOAN 

Di4i 50. Tai khoan ngfin hang 

1. Ong ty se ma tai khoan tai cac ngan hang Via Nam hoac tai cac ngan hang 
nuac ngodi dugc phdp hoat d6ng tai Via Nam. 

2. Theo sk.r chap thuan toxic oh co quan co than quyen, trong trtrang hop can 
thief, Cong ty c6 the ma tai khoan ngan hang a nuac ngoai theo cac quy dinh cua phap 
luat 

3. Cong ty tien hanh tat' ca cac khoan thanh toan va giao dich ice toan thong qua 
cac tai khoan tien Via Nam hoac ngoai to tai cac ngan hang ma Cong ty ma tai khoan. 

Di&I 51. Nam Gal chinh 
Nam tai chinh cua Cong ty bat dau ter ngay 01 thing 01 hang nam va ket thitc vao 

ngay thir 31 cua thing Mutri Hai (12) cimg nam. Nam tai chinh dau tien bat dau to ngay 
cap' giay thing nhan clang ky doanh nghiep va ket thlic vao ngay thir 31 Gila thing Mueri 
Hai (12) cua nam do, neu 16n hon 90 ngay; truing hop nhO hon chin muoi (90) ngay thi 
&roc tong vao nam tai chinh tiep theo. 

Ditu 52. Ch'' di) ke toan 
1. Che d6 ke toan Cong ty sir dung IA the d6 ke toan doanh nghiep (VAS) va the 

dO ke toan doanh nghiep phu hgp theo quy dinh cua phap luat Viet Nam. 

2. Cong ty lap so sach ice toan bang tieng Via. Cong ty se luu giu ho so ke toan 
theo loaf hinh cua cac host Ong kinh doanh ma Cong ty tham. Nhang h6 so nay phai 
chinh xac, cap nhat, co he thOng va phai du de thing minh va giai trinh cac giao dich cua 
Cong ty. 

3. Cong ty sir dung don vi tien to trong ke toan la &rig Viet Nam (hoac ngoai to tu 
do chuyen doi trong truang hop dugc co quan nha nuac co tham quyen chap thuan) lam 
don vi tien to dimg trong ke toan. 

Chuang XVI 
BAO CAO TAI CHNH, BAO CAO THVONG MEN, 

VA TRACH NHICM CONG BO THONG TIN RA CONG CHUNG 

Di&I 53. Ban can tai chinh nam, sin thing (ban nien) va hing quS,  

1. Ong ty phai lap ban We cao tai chinh hang nam theo quy dinh cua phap luat va 
phai dugc kiem toan theo quy dinh 4i Dieu 56 Dieu le nay; trong theri Ilan chin muoi (90) 
ngay ke ter khi ket thilc mof nam tai chinh, Ong ty phai n6p bao cao tai chinh hang nam 
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da dugc Dai h6i dong co dong thong qua cho ca quan thue c6 than quyen, Uy ban chimg 
khoan Nha nuot, Sr giao dich chimg khoan, ca quan clang kST kinh doanh va Tap doan 
Cong nghiep Than - Khoing san Viet Nam. 

2. Bao cao tai chinh hing nam phai bao gom bao cao k& qua hog d6ng san xuat 
kinh doanh phan anh mot cach trung thuc,va khach quan tinh hinh ve lai va 176 dm Cong 
ty trong nam chinh va bang can doi ke toan phan anh mot cach Ming thuc va khach 
quan,tinh hinh cac hog d6ng 	COng ty cho den thoi diem lap bao cao, bao cao ltru 
chuyen tien to va thuyet minh bao cap tai chinh. Tnxeng hop Cong ty la mot ding ty me, 
ngoai bao cao tai chinh nam, Cong ty con phai lap bang can doi ke Wan tong hop ve tinh 
hinh hog dOng cua Cong ty va cac cong ty con vao cuoi moi nam tai chinh. 

3. Cong ty phai lap va ding b6 cac bap cao tai chinh sau (06) thong (ban then) da 
soat xet va Bao cao tai chinh quS, (doi vai ding ty niem yet/ding ty dai chimg quy mo 
lOn) theo the quy dinh cua Uy ban Chung khoan Nha nuac, SO giao dich chimg khoan 
(d6i yen cong ty niem y'et) va nap cho cc/ quan thue hiru quan va Ca quan clang 1(9' kinh 
doanh theo quy dinh cua Luat Doanh nghiep, Tap doan Than — Ithoang san Viet Nam. 

4. Cac bao cao tai chinh hang nam dugc ki6m town (bao g6m )", kien cua Kim 
town vien), Bao cao tai chinh sau (06) thong da dugc sok xet va bao cao tai chinh quy 
(d6i vai Cong ty niem yet/COng ty dai chimg quy m6 16n) phai dugc ding bo ten trang 
thong tin dien tCr cua Cong ty. 

5. Cac to chic, ca nhan quan tam dal dugc quyen sao chup ban bao cao tai chinh 
hang nam da dugc kiem town, bao cao sau ( 06) thong va hang quy trong gi6 lam vi'ec cua 
Cong ty, tai try so.  chinh cua COng ty va phai Ira mot Mut phi hop 1S,  cho viec sao chup. 

Dieu 54. Bao cao thuimg nien 
Cong ty phai lap va cong b6 bao cao thuong then theo cac quy dinh cua phap luat 

ve chimg khoan va thi twang chimg khodn, cua Tap doan Cong nghiep Than - Khoang 
san Viet Nam. 

Dieu 55. Ging khai thong tin 
Cong ty phai lap va dog bo cong khai thong tin quy dinh tai Di'eu 176 Luat 

Doanh nghiep va cac quy dinh khac cua phap luat' co lien quan. 

Chuang XVII 
KIEM TORN CONG TY 

Dieu 56. Kiem town 
1. Dai h6i d6rig co dOng thuong then chi dinh mot cong ty ki'&11 town dugc chap 

thuan theo quy dinh cua phap luat, hoc thong qua danh such the ding ty kiem town dugc 
chap thuan theo quy dinh cua phap luat va uy quyen cho HDQT quyet dinh lira chon mot 
trong so the don vi nay lien hanh the hoat d'Ong kiem town Cong ty cho nam tai chinh tiep 
theo dkra ten nhang di'&1khoan va dieu kien thou thuan vai HDQT. Ong ty phai chuan 
bi va gui bao cao tai chinh nam cho ding ty kiem town sau khi k& thiic nam tai chinh. 

2. Cong ty kit'm town dugc chap thuan theo quy dinh cua phap luat kiem tra, xac 
nhan va bao cao ve bao cao tai chinh nam phan anh the khoan thu chi cua Cong ty, lap 
bao cao kiem town va Irinh bao cao do cho HDQT theo quy dinh cua phap luat. 
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, 3. MOt ban sao 	Bao cao kiem toan phai dugc dinh kern vai m8i ban WO 
cao ke toan hang nam cua Cong ty. 

4. Kim toan vien thtrc hien viec kiem toan Cong ty dugc phep tham du m9i cuOc 
hop Dai hOi dong co dong va dugc quyen nhan cac thong bao va cac thong tin khac lien 
quan den Dai hOi Tang co (long ma moi co dong dugc quyen nhan va dugc phat bieu 
kien tai Dai h9i ve cac van de có lien quan den kiem toan. 

Chtrung XVIII 
DAU CUA CONG TY 

Ditu 57. DAu cua COng ty 

, 	1. DAu bao g9m d'Au dugc lam tai co. so• khac dAu hoac dAu duoi hinh thirc chit Ic3",  
so theo quy dinh cua phap luat ve giao dich dien tit. 

2. HDQT guy& dinh loaf dAu, se) lugng, hinh thirc va not dung dAu cua Cong ty, 
chi nhanh, van phong dai dien cua Cong ty (neu co). 

3. HDQT, Giam dOc sir dung va quan' 13",  dAti theo quy dinh cua phap luat hien hanh. 

Chuang XIX 
GIAI THE CONG TY 

Ditu 58. ail tht Ging ty 
1. Cong ty co the bi giai the trong nhfing tilting hop sau: 
a) Theo nghi quyet, quy& dinh cua Dai h6i d6ng c6 dong; 
b) Bi thu h6i Gidy chin nhan Clang 1(9 doanh nghiep, trir truing hop Ludt Quan 

19 thue có quy dinh khac; 
c) Cac trueng hop khac theo quy dinh cua phap luat' 

, 2. Vic giai the Cong ty do Dai hOi dong c6 &Ong guy& dinh, HDQT thgc hien. 
Quyet dinh giai the nay phai thong bao hoac phai dugc chap thtfan boi co' quan co tharn 
quyen (neu bat bu6c) theo quy dinh. 

Ditu 59. Thanh 1ST 

1. It nhAt sau (06) thang truot khi ket thitc thai han hoat d6ng cua Cong ty hoac 
sau khi 05 quy'et dinh giai the Cong ty, HDQT phai thanh lap Ban thanh 19 gom ba (03) 
thanh vien. Hai (02) thanh vien do Dai h6i d6ng co dong chi dinh va 01 thanh vien do 
HDQT chi dinh tit mot (01) ding ty kiem toan chdp thuan theo quy dinh cua phap kik 
Ban thanh 19,  chuAns bi cac quy the hoat dOng cua minh. Cac thanh vien cua Ban thanh 191 
05 the duct lira chon tong s6 nhan vien cua Cong ty hoac chuyen gia d6c lap. Tdt ca cac 
chi phi lien quan den thanh 19 dugc Cong ty tru tien thanh toan truck cac khoan ng khac 
cua Cong ty. 

2. Ban thanh 1y 05 trach nhiem bao cao cho Co.  quan dang1c9 kinh doanh ve ngay 
thanh lap va ngay bdt dAu boat d'6ng. Ke tir thOri diem do, Ban thanh 19 thay mat C6ng ty 
trong tat ca cac ding viec lien quan den thanh 19 Cong ty truck Toa an va cac co quan 
hanh chinh. 

3. Tien thu dugc tit viec thanh 19 dugc thanh toan theo thin to sau: 
a) Cac chi phi thanhlS, 

14 chic va hog! OrgCong ?ca 	Tirvan cleiu tumo va a5ng ngWp -Virexomin nom 2022 



58 

b) Tien luong va chi phi boo hidm cho CBCNV; 

c) Thud va cac khoan nap có tinh chat thud ma Cong ty phai tra cho Nha nuo.c, 

d) Cac khoan vay (ndu có); 
d) Cac khoan na khac tha Cong ty; 

e) Se) du can lai sau khi da thanh town tat ca cac khoan no.  ter didm a ddn d khoan 
3 Dieu nay se &rot phan chia cho cac co clang. Cac co phan tru dai duac uu tien thanh 
town tn.ro.c. 

Chuang XX 
GIAI QUYET TRANH CHAP NO BO 

Dieu 60. Giai guy& tranh chAp not b0 
1. Throng hop phat sinh tranh chap hay khidu nai co lien quan tai host d'ang cua 

Cong ty hay tai quyen tha cac ca 'Jong phat sinh tix Dieu k Cong ty, hay dr bat cu quyen 
hoSc nghia vu do Luat doanh nghiep hay cac lust khac hoSc the quy dinh hanh chinh quy 
dinh, 

a) Co (long yen Cong ty; hoac 

b) Co clang voi HDQT, Ban kidm soot, Giam dac Cong ty hay nguari didu hanh 
khac; 

thi cac ben lien quan se co gang giai quy& tranh chap do thong qua thuong luting 
va hoa giai. Trir truarng hop tanh chap lien quan toi HDQT hay Chil tich HDQT thi Chit 
Lich HDQT chu tri viec giai quydt tranh chap va yeu cAu timg ben trinh bay cac ydu to 
thkrc tin ddn tranh chap tong yang muoi lam (15) ngdy lam viec ke tir ngay tranh chap 
phk sinh. Tnrang hop tranh chap lien quan toi HDQT hay Chtl tich HDQT, bAt cir ben 
nao cling co the yeu cAu Ban kidm soot hoSc mat ca quan chin nang chuyen mon chi 
dinh mat chuyen gia dac lap dd hanh clang voi to thch la tong tai cho qua trinh giai 
quyet tranh chap. 

2. Tnrong hop khong dot dtrac quydt dinh hea giai trong yang sau (06) tukl tir khi 
bat dAu qua trinh, 	giai hoSc ridu quydt dinh tha trung gian hem giai khong dugc cac 
ben chap nhSri, Mt cir ben nao ding co the dtra tranh chap do ra Trong tai hoac Ma an. 

3. Cac ben se tt..r chiu chi phi ciia minh co lien quan teri thu tuc thuang luting va 
hem giai. Viec thanh town cac chi phi tha Toa an duac thyt hien theo phan quyet cua 
Toa an. 

Chuang XXI 
DIEU KHOAN THI HANH 

Di'eu 61. B6 sung va sira d i Ditu le 

1. Viec sira doi, ba sung Didu le nay phai duct Dai halt dang co clang xem xet, 
quyet dinh. 

2. Trong twang hop có nh'img quy dinh tha phap lust do lien quan ddn host  
clang ciia Cong ty chtra duac de c'ap trong ban Dieu le nay hoac tong twang hop co 
quy dinh moi cua phap luSt khac voi nhi-mg dieu khoan trong Dieu le nay thi nhang quy 
dinh cua phap lust do ducmg nhien dtrac ap dung de dieu chin' h float clang cira Cong ty. 
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Dieu 62. Hieu ltrc thi hanh 
1. Ban Dieu le nay g6m 21 Chuang va 62 Dieu, &rot Dai h6i d6ng c6 Tong 

thuong nien narn 2022 Cong ty co phan Tu van dau ttr me va ding nghiep - Vinacomin 
nhat tri thong qua ngay 22 thong 4 nam 2022 (sUa d61, b6 sung IL thir chin) va ding 
chap thuan hieu 1uc town van cila Dieu le nay. 

2. Dieu le duac lap thanh muai (10) ban, co gia tri nhu nhau, trong d6 
- Nam (05) ban &rig k5itai ca quan chinh quyen then quy Binh cua I:Jy ban nhan 

dan tinh, thanh ph6; 
- Nam (05) ban km tit tai Van phong Cong ty. 
3. Dieu le nay la duy nhat va chinh thirc cua COng ty. 

4. Cac ban sao hoac trich luc Dieu le Cong ty phai c6 chit 14/ cua Chu tich HDQT 
hoc it nhat mot phanhai (1/2) tong so thanh vien HDQT moi ca gia 

THANH VIEN HOI BONG QUAN TRI 

TM. HQI BONG QUAN TRI 	NGU'OI DA' DIEN 
CHU TICH 	 THEO PHAP LUAT 	THANH \Tit' N 

GIAM DOC 

Le Van Duan 	 Le Viet Phtrang 
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