
BO TAI NGUYEN VA MOI TRUVNG CONG HOA xA HOI CHU NGHIA VIVT NAM 
DO lap - Tv do - Hanh phiic  

s13:2,8 18 /QD-BTNMT 
Ha N.oi, ngay 0.Z thing f f nam 2015 

QUYET DINH 
Phe duyet Dieu le TO chine va hoat dOng etia Cong ty trach nhiem 

hiru han mot thanh vien Tang cling ty Tai nguyen va Mai truing Viet Nam 

BO TRUbNG BO TAI NGUYEN VA MOI TRU'ONG 

Can dr Lug doanh nghiep ngay 26 thing 11 nam 2014; 
Can dr Nghi dinh s6 21/2013/ND-CP ngay 04 thing 3 nam 2013 dm Chinh 

phu quy dinh chic nang, nhiem vu, quyen han va Ca cau to chic cfra BO Tai nguyen 
va Men tnrang; 

,Can cu Nghi dinh s619/2014/ND-CP ngay 14 thing 3 nam 2014 dm Chinh 
phir ye ban hanh Dieu le mau cua Cong ty trach nhiem hau han mot thanh vial do 
Nha nuac lam chi so.  hau; 

Can cu Quyk dinh s6 298/QD-BTNMT ngay 07 thing 3 nam 2014 cira BO 
tnrang BO Tai nguyen va Men twang ye viec phe duyet De an tai ca cauyong ding ty 
Tai nguyen va Moi tracing Viet Nam giai doan 2014 - 2015, dinh htrong den nam 2020; 

Xet de nghi cua Chu tich Cong ty trach nhiem huu han mot thanh vien T6ng 
ding ty Tai nguyen va M8i truang Viet Nam va Vu tnrang Vv. TO chirc can bo, 

QUYET DINH: 

Dieu 1. Ban hanh kern theo Quyet dinh nay Dieu le T6 chin va hog dOng cua 
Cling ty trach nhiem him han mot thanh vien Tong cong ty Tai nguyen va M8i twang 
Viet Nam. 

Dieu 2. Quyet dinh nay co hieu hrc thi hanh Ice tir ngay ky va thay the Quyet 
dinh s6 16/QD-BTNMT ngay 08 thing 01 nam 2010 cua BO truing BO Tai nguyen 
va Moi tr&mg ve viec phe duyet Dieu le TO chic va hoat dOng cua T6ng cong ty 
Tai nguyen va Moi twang Viet Nam. 

Chanh Van phong BO, Vu tnxang cac Vu: Ke hoach, Tai chinh, T6 chic can 
bO, Chu tich Cong ty trach nhiem huu han mot thanh vien Tong cong ty Tai nguyen 
va Moi truong Viet Nam, Thu truang cac co quan, don vi nix thuOc BO c6 lien 
quan chin trach nhi4m thi hanh Quyet dinh nay./. 

Noi nhtp: 
- Nhu di'eu 2; 
- Thu tiling Chinh pha (O bao cao); 
- Van phong Chinh pha; 
- Cac BO: Lao Ong - Thuang binh va xa 
Kt hooch va Diu ttr, NOi vu, Tai chinh; 

- Cac thanh via Ban DM&PTDN BO; 
- Ban can sir Ong BO, Dang Ay BO, 

Cong down BO, Doan Thanh nien CSHCM BO, 
HOi Cuu chitin binh co quan Be,; 

- Bel trarng, cac Thir truang; 
- Luu: VT, TCCB. DH4- 

0.4C 
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BQ TAI NGUYEN VA MoI TRU'ONG CONG HOA xA.  HQI CHU NGHIA VIET NAM 
DOc lap - Tv do - Hanh phfic 

Ditu Lt TO CHirC VA HOAT BONG 
CONG TY TRACH NHItMIX HAN MQT THANH VIEN 

TONG CONG TY TAI NGUYEN VA MOI TRUONG VItT NAM 

(Ban hanh kern theo Quyet dinh so 281$ /QD-BTNMT 
ngay0.2 thing nam 2015 dm BO throng BO Tai nguyen va MOi truerng) 

Chuang I 

QUY DINH CHUNG 

Dieu 1. Giai thich tir ngir 

Trong Dieu le nay, cac tir ngit &raj day ducrc hieu nhu sau: 

1. "Lust doanh nghiep" la Lust doanh nghiep so 68/2014/QH13 ngay 26 
thang 11 nam 2014. 

3. "Chu s& hfin Nha nu6c" la tir g9i fat dm BO Tai nguyen va Moi truong -
Bo chu quan thanh lap Cong ty. 

4. "TOns ding ty" hoac "Cong ty me" la Cling ty trach nhiem huu han mot 
thanh vien Tong cong ty Tai nguyen va Moi tnrong Viet Nam. 

5. "Dan vi phu thuOc" la dan vi hach town ph‘r thuOc cua TOng cong ty va 
nam trong ca cau to chirc cua TOng ding ty. 

6. "Cong ty con" la Cong ty do TOns cong ty dau tu 100% vein dieu le hoac 
Cong ty do Tong cong ty nam giir co phan, von g6p chi phoi dugc to chuc duet 
hinh thirc Cong ty trach nhiem huu han mot thanh vien, Cong ty trach nhiem huu 
han hai thanh vien tr& len, Cong ty co phan, Cong ty lien doanh, Cong ty & nu&c 
ngoai theo quy dinh cua phap lust. 

7. "Cons ty yen ket" la Cong ty do TOng cong ty namgift co phap, von g6p 
khong chi phoi to chirc, hoat dOng theo quy dinh cua Luat doanh nghiep va cac 
quy dinh cua phap lust lien quan. 

, 8. "Cong ty to nguyen lien ket" la. Cong ty khong co phAn, von g6p cua 
Tong cong ty, nhung to nguyen tham gia lien ket voi Tong cong ty, chiu sir rang 
buOc ve quyen va nghia vu voi Tong cong ty theo hop dong lien ket hoac thoa 
thuan gala Tong cong ty va Cong ty d6. 

9. "Cong ty thanh vien" bao g'em cac Cong ty con, Cong ty lien ket, Cong ty 
nguyen lien ket cua TOng cong ty. 

10. "Ngu&i dai dien theo fry quyen phAn von nha nuac dau tu tai doanh 
nghiep khac" la ca nhan clugc 	s& hitt' fly quyen bang van ban de thvc hien 
quyen, trach nhiem, nghia vu cua chil s& hitu tai doanh nghiep 
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11. "Ngtrai di dien theo uy quyen phan von cua doanh nghiep dau tu tai 
doanh nghiep khac" la ca nhan doge doanh nghiep 	quyen bang van ban de 
thvc hien quyen, trach nhiem, ngliiia v9 dm chic sa hixu tai doanh nghiep khac. 

Nguiyi dai dien theo fly quyen quy dinh tai khoan 10 va 11 Dieu nay sau day 
dugc ggi chung la Ngtrai dai dien. 

12. "Wu tu von ra ngoai Tiing ding ty" IA hoat Ong dung von bang ti&i, tai 
san, hang h6a hoac thucmg,hieu cOa Tong cong ty du tu, 	von, 	doanh, 
mua phan, trai 	dau tu tang von vao cong ty con, cong ty lien k'et, ding 
ty khac va cac hinh thuc dau tu khac theo quy dinh cua phap luat. 

, 13. "Dau tu nei be Ring cong ty" la hoat deng du toxay thing ca ban, mua 
sam tai san trong nei be Tong cong ty. 

14. "VSn diet' le dm rang cong ty" la so Win do chic sa him nha nubs dau tu 
va dugc ghi tai dieu le dm Tong cong ty . 

15. "Quyen chi phSi" la quyen cua Ring cong ty doi voi mot doanh nghiep 
khac, bao Om it nhat met trong cac quyen sau: 

a) Quyen cOa chu sa huu duy nhat cua doanh nghiep; 

b) Quyen cua co dong, thanh vien g6p von nam gicr c6 phan, von Dip chi 
phoi cna doanh nghiep 

c) Quyen true tier) hay gian tiep bo nhiem da so hoac tat ca cac thanh vien 
cua Hei diong quan tri hoac Hei dng thanh vien, Ring giam di& hoac Giam dc 
cua doanh nghiep. 

d) Quyen guy& dinh phe duyet, sira di, 116 sung dieu le cua doanh nghiep. 

d) Cac trueng hgp chi phSi khac theo them thuan gifra T'Sng cong ty vai 
doanh nghiep bi chi phoi va doge ghi tai dieu le cua doanh nghiep bi chi phoi. 

16. "Co phan chi ph6i, von Op chi phoi oda Ring cong ty tai doanh nghiep 
khac" la so co phAn hoac von gop chi phoi cna Tong ding ty chiem teen 50% von 
dieu le &la doanh nghiep do. 

17. "Co phan khong chi ph6i, von g6p khong chi phSi dm Ring cong ty tai 
doanh nghiep khac" la so co phan hoac von g6p cua Tong cong ty chiem dr 50% 
von dieu le cda doanh nghiep do tra xuting. 

18. "TS hgp cong ty me, cong ty con" IA tap hgp cac ding ty theo hinh thi.rc 
cong ty me, cong ty con quy dinh tai Dieu 189 oh Luat doanh nghiep yeti Cong 
ty me la ding ty trach nhiem hau Ilan met thanh vien do Nha ntrac lam chi' sa 
hiru; 

19. "NguOi co lien quan" la to chirc, ca nhan có quan he tivc tiep hoac gian 
tiep vai Tong cong ty theo quy dinh tai Khoan 17 Dieu 4 Luat doanh nghiep. 
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Dieu 2. Ten, dia chi, try chinh TOng cong ty. 

1. Ten Ting cong ty 

a) Ten ti8ng Vi8t: 

- Ten day 	Cling ty trach nhi01 hen h4n mot thinh vien Tong cong ty 
Tai nguyen Nth Moi truirng V* Nam 

- Ten giao dich: TOng cong ty Tai nguyen va Moi trirong Vi't Nam 

- Ten vi& tat: T-MV 

b) T8n ti8ng Anh: 

- Ten day 	Vietnam Natural Resources and Environment 
Corporation Limited 

- Ten vi8t tat: VINANREN 

2. Loai hinh doanh nghi8p: Cong ty trach nhi8m hal han mot thanh vien 

3. Dia chi try sa chinh: se; 51, ph6 HuS/nh nix Khang, quan D6ng Da, 
thanh ph6 Ha N6i. 

- DiL thoai: 84.04.62850996 

- Fax: 84.04.62850946 

- Email: info@vinanren.vn  

- Website: www.vinanren.vn  ; www.tainguyenmoitruong.vn  

4. BiL tugng cua T6ng cong ty (logo): 

Dieu 3. H'inh thirc phi') l51 va to each phap nhan cua TOng cong ty 

1. T6ng cong ty Tai nguyen va Moi tnr6ng Vi8t Nam la doanh nghF8p nha 
nirac do BO truang BO Tai nguyen va Moi tru6ng quyet dinh thanh lap, dugc to 
chirc theo hinh tilde cong ty trach nhi8rn him han mot thanh vien va hog d6ng 
theo mo hinh COng ty me, cong ty con phii hop vori quy dinh cua LI* doanh 
nghi8p, quy dinh cua phap luat co lien quan va dieu 18 nay. 

2. Tring cong ty c6 tu each phap nhan, con dL rieng va dugc ma tai khoan 
dozing NT* Nam va ngoai to tai Kho bac Nha nu6c, cac ngan hang trong mr6c va 
nubs ngoai theo cac quy dinh cua phap luat. 

3. Tking cong ty dupe Nha nuoc dL tu 100% von di8u le va chiu trach 
nhi8in doi vOi cac khoan ng va nghia vu tai chinh khac bang toan b6 tai san cua 
Tong cong ty. 

4. Tong ding ty c6 quy8 n so hitu, sir dung va dinh Boat doi voi ten g9i, bieu 
tugng rieng dm Tong cong ty theo quy dinh cua phap 
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Dieu 4. Muc tieu hoat dOng, nganh, nghe kinh doanh 

1. Mix tieu hog dOng cua T8ng cong ty 

a) Kinh doanh co lai, bao toan va phat than von chn so hiru nha nu6c dau tu 
tai Tong cong ty; hoan thanh cac nhiam vu do chic so him nha mak giao trong do 
có chi tieu ty suat lgi nhuan trail von chi' sec hiru; 

b) T6i da hod lgi nhuan va hieu qua san xuat kinh doanh cua T8ng cong ty 
nham tang cu6ng, tich tu, tap trung von, phan cong chuyen mon hod va hop tac 
san xuat, nang cao chat lugng quan ly, hieu qua dau to va kinh doanh, uy tin va 
kha nang canh tranh teen thi tnrOng trong „mak va quoc te; thtic hien ,nhiem vu 
phat trien nganh theo dinh hu6ng phat trien kinh to 	Nha nu6c, lien tad xay 
dung To hop cong ty me - cong ty con thanh tap down, tham gia h8i nhap kinh to 
khu vtrc va the gi6i; 

c) Hog dOng san xuat kinh doanh, dau tu, tu van, dich vu da nganh ngha 
trong cac linh vtrc do dac ban d8; dat dai, bat dOng san; tai nguyen nu6c; dia chat 
khoang san; moi tnrong; khi tugng thus' van va bien doi khi hau; bien, hai dao va 
mot so linh Nitre khae teen pham vi ca ntrot va nuoc ngoai theo quy dinh cua phap 
lust. 

2. Cac nganh ngha kinh doanh 

a) Hog dOng do dac, ban d'6 va vien tham 

- Bay chup anh, quet dia hinh tir may bay; xir ly anh hang kh8ng, anh vin 
tham, anh chup quet dia hinh. 

- Khao sat, thiat ka, lap du an, lap thiet ke k51 thug - du toan, tu van,,kiam 
tra, giam sat, tham dinh chat lugng cong trinh san pham ve do dac ban do, dat 
dai, dia chat, khoang san, tai nguyen mr6c, moi trueng, bien va hai dao. 

- Xay dung loci khong che t9a do, (18 cao, ltrai trong luc, luai dia chinh cac 
cap hang. 

- Do ye, thanh lap va hien chinh ban 6 dia hinh; do ye ban 6 dia hinh day 
song, 1148, bien, dao. 

- Thanh lap ban d'6 va ho so dia giai hanh chinh, ban 6 hanh chinh cac cap, 
cac log ban d8 chuyen nganh, chuyen de. 

- Xay dung co so dir lieu he th6ng thong tin dia VT GIS; xay dtmg co so dir 
lieu he thong thong tin chuyen nganh trong cac linh vtrc: do dac ban do, dat dai, 
moi truong, khi tugng they van va bien d6i khi hau, dia chat, khoang san, bien va 
hai dao. 

b) Hoat &Ong quan ly dat dai va bat Ong san 

- Lap, diau chinh quy hoach sir dung dat; diau tra th6 nhuong, dank gia thich 
nghi va phan hang dat dai. 

- Do dac de lap va chinh ly ban do dia chinh; lap va chinh ly h8' so dia chinh; 
thong ke, kiem ke dat dai; lap ban do hien trang sir dung dat. 

- Ke khai dang ky, cap giay chimg nhan quyan sir dung dat. 
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- Khao sat, dieu tra, tong hop, thong ke gia dat; xay dyng ban d6 ye gia dat; 
dinh gia dat. 

- Dich vg ve ky thuat nong nghiep, lam nghiep. 

- Kinh doanh bat dOng san, quyen sir dung dat thuOc chu sa hiru, chi' sir 
dung hoac di thue. 

c) Hoat dOng trong linh vvc tai nguyen nuac 

- Lap quy hoach, ke hoach sir duns tai nguyen nuac; dieu tra co ban, th6ng 
ke, danh gia, dy bao, xay dyng he thong thong tin, co sa du lieu quoc gia tai 
nguyen nuac. 

- Lap ke hoach va to chirc trien khai cac bien phap phang,.ch6ng 8 nhigm, 
suy thodi, can kiet nguon nuac tren cac luu vyc song; phuc h8i, cai tao cac nguon 
mac, dong song bi o nhiem, can kiet; xac dinh dong chay toi thien trong song, 
nguang giai han khai thac cua cac tang chira nuac, cac khu vuc du tit nuac, cac 
khu vvc han the khai thac nuac clued dat. 

- Xay dung quy trinh van hanh lien 116 chira ten cac luu vyc song; phan loci 
cac nguon nuac va lap danh muc luu vuc song, danh mix nguon nuac. 

- Khai thac nuac ngam, xir 1S,  va cung cap nuac. 

d) Hoat dOng trong rinh vyc dia chit khoang san 

- Dieu tra danh gia, tim kiem, tham do dia chat, khoang san; khai thac, the 
bien, kinh doanh khoing san. 

- Khai thac da, cat, soi, dat set. 

d) Hoat dOng trong link vvc moi truong 

- Do dac cac thong s6 moi truOng; thyc hien cac dich vu ve du bao o nhigm 
moi tnrang, danh gia moi tnzOng chien luoc7  danh gia tac dOng moi truOng, lap 
quy hoach, ke hoach bao ve moi truong; tir van, tham dinh, nghien ciru, img dung 
va chuyen giao tien b0 khoa h9c - ky thuat trong linh vyc moi truang. 

- Khao sat, thi'et ke, nghien dm, *rig dung, chuyen giao cong nghe, xir ly 
mac sach, nuac thai, Ichi thai, chat thai ran, chat thai nguy hai, ve sinh moi 
trumg; trien khai cac giai phap phi:mg chong, lchac phyc suy thoai moi truOng, 
nhiem moi to:mg va sy c8 moi tnrong (khong gom hoat dOng thiet ke cong trinh 
xay dung). 

- Thoat nuac va xir ly nuac thai. 

- Thu gom rac thai dOc hai. 

- Xir ly 8 nhigm va hoat dOng, quan ly chAt thai khac. 
- Thu gom rac thai Ichong dOc hai. 

- Xir 1S,  va tieu 	rac thai khong dOc 
- Xir 1Sr va tieu hely rac thai dOc 
- Tai the phe 
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e) Hog Ong trong linh vac khi Wang thug van va bien doi khi hau 
- Dieu tra, khao sat, dign bien dia hinh long song, dm song va \rung bien, 

ven bey de bo sung tai lieu dieu tra ca ban a nhiMg ncri thuong xay ra bao, 
thien tai va cac hien twang khi Wang thiry van nguy hiem khac. 

- T6 chirc cung cap, khai thac cac dich vu ve khi Wang thily van va moi 
truing, bien den khi hau. 

g) Hog Ong trong link vac bien, hai dao 

Lap quy hoach, ke hoach dieu tra ca ban tai nguyen va moi truing bien. 
h) Hog Ong xay dung 
- Pha 

- Xay dung nha cac loai. 

- Xay dung cong trinh cong ich. 

- Xay dung ding trinh ky thuat dan dung khac. 

- Chuan bi mat bang. 
- Hoan thien ding trinh xay dung. 
- Xay dung cong trinh chrimg sat va duang b0. 

- Lap dal he thong dien. 

- Lap dat he thong cap, thoat nuac, lo suai va dieu hem Ichong khi. 

- Lap dat he th6ng xay dung khac. 

- Banhuon may merc, thiet bi va phkr tang may khac. 
- Ban buon vat lieu, thiet bi lap dat khac trong xay dung. 

i) Hoat dOng kien &lc va to van kyl thuat có lien quan 

- Thiet ke hen truc ding trinh. 

- Thiet ke not ngoai that cong trinh. 
- Thiet ke quy hoach xay dung. 
- Thik ke xay dung dog trinh dan dking, cong nghiep. 
- Thiet ke ket cau ding trinh dan dyng, tong nghiep. 
- Thiet ke lap dat thiet bi ca dien ding trinh xay 

- Thiet ke cong trinh duang day va tram bien dp den 220KW. 
- Thiet ke cong trinh dien dan dung, cong nghiep. 
- Thiel ke ding trinh cap thoat mac. 

- Thiet ke lap dat thiet bi, he th6ng thong gio, dieu hea khong khi cong trinh 
xay dung. 

- Thiel ke he th6ng dien ding trinh dan dung, cong 
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- Thiat ka xay dkrng cong trinh can duong. 

- Giam sat xay dkmg va hoan thien dog trinh dan dtmg, ding,  nghiep, giao 
thong (cau duong b0), ha tang icy thuat, cap thoat nuac; giam sat lap dat thiet bi 
cong trinh va thiet bi cong nghe ca khi cong trinh xay dung; giam sat lap dat thiet 
bi cong trinh, thiet bi cong nghe he thong diet' hea khong khi, cap nhiet va khi 
dot cong trinh dan dung, cong nghiep. 

- Khao sat dia hinh; khao sat dia chat ding trinh. 

- Tu van quanl'Y chi phi du tu xay dung (hang 2). 

k) Cac hoat dOng dich vu khac 

- Hoat dOng dich vu cong nghe thong tin va cac dich vu khac lien quan. 

- Tu van ky thuat may vi tinh va quan tri he thong may vi tinh. 

- XU1ST du lieu va cac hoat dOng lien quan. 

- Kim dinh may mac, thiet bi, vat tu khoa h9c k'y thuat trong cac lTnh vkrc: 
do dac ban do, dia chat khoang san, tai nguyen nuac, moi truang, khi tucmg they 
van va bien doi khi hau. 

- Buon ban may mac, thiet bi, vat tu khoa h9c k5r thuat trong cac rinh we: 
do dac ban do, dia chat khoang san, tai nguyen nuac, moi truang, khi tuang thily 
van va bien dai khi hau. 

- Kinh doanh dich vu luu tra ngin ngay, khach san, nha nghi, nha khach; 
nha hang va cac dich v1,1 an uang, phvc vu km dOng; dich vu ho trg lien quan den 
quang ba va to chirc tua du lich. 

- Kinh doanh Ify hanh du lich trong nuac va quac ta; kinh doanh van chuyan 
khach du lich bang xe 0 to. 

- Kinh doanh van tai hang h6a bang xe 8 to. 

- Nghien cuu ung dung va chuyan giao flan b0 khoa h9c va cong nghe trong 
cac 	yuc: do dac ban do, dat dai, dia chat khoang san, tai nguyen nuac; dieu 
tra ca ban tai nguyen moi tn.ron bien, quy hoach tong the phan vimg bien, moi 
truang, khi Wang thily van va bien doi khi hau. 

- Dao tao bai duong ksr-  thuat trong link vuc tai nguyen va moi truang, bat 
&ling san (chi boat dOng sau khi ducyc ca quan Nha nuac c6 tham quyen cho 
phep). 

- Xuat nhap khau can mat hang do Tang cong ty kinh doanh. 
- Ban le hang hoa khac mai trong cac da hang chuyen doanh. 
- Thvc hien cac boat dOng dich vu khac theo quy dinh cua phap luat. 
Dieu 5. Win dieu 1§ cua Tong cong ty 

1. Van dieu le dm Cong ty trach nhi'em hau han mot thanh vien Tang cong 
ty Tai nguyen vaMCA truang Viet Nam la 178.000.000.000 dong (Met tram bay 
muai tam ty dong).. 
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Viec tang von dieu le dm TOng cong ty dugc thuc hien trong thed gian 03 
nam ke tir ngay phe duyet Dieu le nay tir cac neon quy dau tu phat trien cua 
Tong cong ty va cap b8 sung von dial le theo quyet dinh cilia BO Tai chinh. 

2. Vies dieu chinh b8 sung vein dieu le cua T8ng cong ty dugc thuc hien 
theo quy dinh cua phap luSt. 

Dieu 6. Chi' sir him TOng ding ty 

BO Tai nguyen va Moi truOng dugs phan cong, phan cap thuc hien cac 
quyen, trach nhiem, nghia vu cua Chu set huu nha nuoc doi voi Cong ty trach 
nhiem hitu han mot thanh vien TOng cong ty Tai nguyen va Moi tnrOng Viet 
Nam. 

Dieu 7. Ngtriri dai dien theo phap lot 
Ne6i dai dien theo phap lust cua Tling ding ty la T6ng giam d6c hoac Chu 

tich HOi dung thanh vien theo quyet dinh cua Chit so hiru Tiing cong ty. 

Dieu 8. Quan 157 nha ntrov 

1. Tong cong ty chiu sir quan1Si nha nuOc etia cac ca quan quan b",  nha nuOc 
cac cap theo quy dinh cua phap luSt. 

2. Tong cong ty thuc hien nghia vu vOi dia phuong non dat tri.x se( theo quy 
dinh cua phap luSt. 

Dieu 9. TO chirc Bang COng san Vi0 Nam va cac to chtic chinh tri - xa 
hOi trong TOng cong ty 

1. To chirc Ding COng san Viet Nam trong TOng ding ty hoat dOng theo 
Hien phap, Phap luSt va Dieu le cita Dang COng san Viet Nam. 

2. Cac to chirc chinh tri - xa hOi khac trong U:1g  cong ty hoat dOng theo 
Hien phap, Phap lust va Dieu le dm cac to chirc chinh tri - xa hOi phu hop yen 
quy dinh cua phap luSt. 

3. T6ng cong ty tao dieu kien thuan lgi ve co ser vat chAt, thiyi gian, dieu kien 
can thiet khac de thanh vien cac to chirc Dang, to chirc chinh tri - xa hOi th‘rc hien 
viec sinh hoat day du theo quy dinh cua Phap lust, Dieu le va NOi quy cua cac to 
chirc do. 

Chuang 11 

QUYEN VA NGHIA VV CUA TONG CONG TY 

Dieu 10. Quyen han cua TOng ding ty 

Can cir quyen cita doanh nghiep theo quy dinh cua LuSt doanh nghiep; dac 
thit ve mix tieu hoat dOng va nganh nghe kinh doanh; Nghi,dinh so 99/2012/ND- 
CP ngay 15/11/2012 	Chinh phil; phap luSt hien hanh ye cong ty trach nhiem 
hiru han mot thanh vien do nha nuOc lam chit soy hitu va phap luSt có lien quan, 
Tong cong ty có cac quyen sau: 

1. Chiem him, sir dung von va tai salt. 	T6ng cong ty 	du tu, kinh 
doanh, thuc hien cac lgi ich hgp phap tir von va tai san dm Tong cong ty theo 
quy dinh cua phap 
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2. Dinh dog doi vori von va tai san cua Tong cong ty theo quy dinh dm Lust 
doanh nghiOp va quy dinh khac cua phap luat lien quan. 

3. Quail 1Y, sir dung dat dai, mat nuac va cac tai san khac do Nha nuac giao 
hoac cho thue theo quy dinh cua phap luSt. 

4. Chie'm huu, sir dung va dinh dog d6i vai ten goi, than hiku, thucmg hieu 
dm Tong ding ty theo quy dinh cua phap luSt. 

5. Chuy6n nhuong, chuy4n doi, cho thue, th6 chap, cam c6 tai san thuOc 
quyen quail 1Y, sir dung dm Tong cong ty, trir nhang tai san thuOc quyen quyet 
dinh cua Dai dien cha sof hal hoac phap luat có quy dinh khac. 

6. Dau tu ra, ngoai Tong cong ty, duai hinh thirc mua trai phi6u, c6 
lien doanh, gop von, chuy6n nhuong von va cac hinh thirc khac theo quy dinh cua 
phap luSt. 

7. Thay d6i co cau tai san de phat triein kith doanh. 
8. Quy6t dinh ty le sOr huu cua Tiing cong ty khi thvc hiOn chuyen d6i so 

huu tai cac cong ty con theo quy dinh cua phap luSt. 
9. Thvc hieu quye'n cha sa huu doi vai phan von, dau tu vao cac cong ty con, 

cong ty 	ket theo quy dinh tai Dieu 1'4 nay, Quy che, tai chinh cua Tong cong ty, 
Dieu14 cua cac ding ty con, Dieu 	cong ty lien ket va quy dinh cua phap lust. 

10. Chu dOng to chirc san xuat, kinh doanh, to chirc b0 may quan ly theo yeu 
cau kinh doanh va dam bao kinh doanh co h* qua. 

11. Kinh doanh nhting nganh, nghk lTnh vgc quy dinh trong Giay chimg 
than (rang ky doanh nghiOp pha hop \Teri dinh huong, mvc ti'eu va quy hoach 
chitin lucre do Nha nuac xac dinh; ma rOng quy mo va pham vi kinh doanh theo 
nang lire dm Tong cong ty va nhu cau cua thi truOng trong nuac, ngoai nuac pha 
hop voi quy dinh cua phap luSt. 

12. KY ket cac hop dong kinh te, clan sir, thuong mai voi cac d6i tac trong va 
ngoai nuac; quyet dinh viOc ph6i hop cac nguon l‘rc, hop tac kinh doanh cua 
Tong cong ty va cac doanh nghie.p khac theo yeu eau cua thi tnthmg, pha hop vei 
quy dinh cua phap luSt. 

13. Lira chon thi tnrong, to chirc phan cong, ph6i, hop, hop tac va bao ve 
quyen lqi cua Tiing cong ty, con, ty con, cons ty lien ket va T6 hop cong ty me, 
cong ty con; xuat khau, nhap khau vat tu, thiet bi va san pham theo quy dinh cua 
Nha nuac. 

14;  Quye't dinh cac du an dau tu theo quy dinh cua OAP luat N4 dau tu, sir 
dung von, tai san dm Tong cong ty de lien doanh lien ket, gop von vao doanh 
nghi'e'p khac theo quy dinh,cua.phap luat; lira chon phuong an dau tu vao cap 
cong ty con, cling ty lien ket, dau to thanh lap cac cong ty con, cong ty lien ket 
mai; thue, mua mot phan hoac toan be, clang ty khac va cac hinh thirc dau tu khac 
ra ngoai T6ng cong ty. 

15. Sir dung von cua Tong cong ty hoSc von huy dOng de" dau to thanh lap 
clang ty con la cong ty trach nhirn hau hat nha.  nuac mot thanh vien; ding voi 
nha dau tu khac gop von thanh lap cong ty co phan hoSc ding ty trach nhirn hau 
han c6 hai,thanh vien troy len, cong ty lien doanh veri nuac ngoai sau 	dugc chu 
so him chap thuan theo quy dinh cua phap 

9 



16. Thanh lap chi nhanh, van phang dai din dm Tang cong ty b trong nuac, 
nuac ngoai phu hgp voi cac quy dinh cua phap luat. 

17. Xay &pig va ap citing cac dinh mirc lao dung, vat tu, dan gia tin luong 
va chi phi khac ten ca sb bao dam hiau qua kinh doanh cua Tong ding ty va phu 
hgp vai cac quy dinh cua phap luat. 

18. Duac bao h0 va quyen so. hau cong nghiap, bao gam cac sang cha, giai 
phap huu hiau, than hiau san pham, kieu ding cong nghiap, ten g9i, xuat xir hang 
hoa theo cac quy dinh cua phap luat. 

19. Dugc mai va tiap dai tac kinh doanh nuac ngoai; quyat dinh cir dai dian, 
can b0, nhan vien ra ngoai cong tac, hgc tap, tham quan khao sat (doi voi Chu 
tich HOi dung thanh vien, T8ng giam doc do BO truang BO Tai nguyen va Moi 
truang 9nyet dinh).,  Vic cho phep cac thanh vien HOi dong thanh vien, Pho Tong 
giam doc; Giam doc, Ph6 Giam doe cac cong ty con va cac chirc danh khac ra 
mak ngoai do Chu tich HOi don& thanh vien quyet dinh hoac do Tong giam doc 
quyet dinh theo phan cap, uy quyen cua Chu tich HOi dung thanh 

20. Tuyan chgn, ky kat hap clang, thue, ba tri, sir dung, dao tao, khen 
thuemg, ky luat, cho th8i viac dui voi lao Ong, lira chgn cac hinh thirc tra luong, 
thu&ng phu hop vai yeu cau kinh doanh va c6 cac quyen khac cua nguai sir dung 
lao dUng theo quy dinh cua phap luat ve lao dOng. 

21. Khuac tir viac thanh tra, kiam tra khong dimg theo quy dinh cua phap 

22. Huy Ong von de kinh doanh duoi cac hinh thirc: phat hanh trai phieu, 
tin phial, ky phieu Tong ding ty; vay von cua to chircngan hang, tin dung va cac 
to shire tai chinh khac, cua ca than, to shire ngoai Tong ding ty; huy long von 
cua nguai lao dOng trong Tong ding ty va cac hinh thirc huy dOng von khac theo 
quy dinh cua phap luat. Viac huy Ong von de kinh doanh thgc hien theo nguyen 
tac tu chin trash nhiam hoan tra, bao dam hiau qua sir dung von huy dung, kh6ng 
dtrgc lam thay dui hinh thirc s& hfru dai voi Tang ding ty. 

23. Chu dOng sir citing van cho hoat dOng kinh doanh cua Tang cong ty, 
cluvc sir citing va quan ly cac quy dm Tong cong ty theo quy dinh cua phap lust. 

, 24. Quyat dinh trich khau hao 	san 	dinh theo nguyen tac mire trich 
khau hao toi thieu phai bao dam dap hao man hiru hinh, hao mon vo hinh cua 
tai san co dinh va khong thap hat ty le trich khau hao toi thieu theo quy dinh cua 
phap luat; CO the tang ty le trich khan hao de thu hal von nhanh nhung phai dam 
bao hiau qua kinh to va bao dam tuan du). theo quy dinh cua phap luSt. 

25. Dugc quyen sir dung phan von cua Nha nuac thu va do chuyan dui sb 
hitu, ban va thanh 1y cac tai san cua don vi true thu0c, ding ty con, ding ty lien 
kat theo quy dinh. 

26. Dugc huong cac cha dO trq cap, trg gia hoac cac cha dO uu dai khac cua 
Nha nuac,khi thus hien cac nhiam yv. hoat Ong cong ich, quoc phang, an ninh, 
phang thong thien tai hoac cung cap san pham, dich vu theo chinh sash gia cua 
Nha nuac ma khong du bix dap chi phi san pham, dich vu nay cua Tong cong 

luat. 
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27. Dugc chi thuong theo quy dinh doi v6i,sang kin d6i mai, cai tien ky 
thuat, quan va ding nghg, thuong fang nang suat lao &ling; thuong ti6t kigm va 
vat tu chi phi. Cac khoan tien tinning nay dugc hach toan vao chi phi kinh doanh 
tren ca so darn bao higu qua kinh doanh cua Tong cong ty do cac sang kien doi 
mai, cai tien ky thuat, quan ly, cong nghg, tang nang suat lao dOng, tiet kigm vat 
tu, chi phi dem lai. 

28. Dugc huong cac chg dO uu dai dau tu, tai Tau to theo quy dinh cua phap 
luat. 

29. Tir ch6i va t6 cao m9i yeu can cung cap cac ngu6n lgc khong dugc phap 
luat quy dinh dm bat ky ca nhan, co quan hay to chirc nao, trir nhang khoan to 
nguygn dong gop vi mgc dich nhan dao va cong ich. 

30. Sau khi da nOp thug va bit dap cac khoan to tir nam tru6c khong dupe trir 
vao lgi nhuan tru6c thug, T6ng ding ty dugc quygn sir dung lqi nhuan thgc hign 
cua minh va lgi nhuan dau to thu dugc tir vigc dau to vao cac cong ty con, cong 
ty lien kgt de trich lap quy du ph6ng tai chinh, quy dg phong trg cap mat vigc 
lam, quy khen thuong va quy phitc lgi, quy nghien can,  khoa h9c va dao tao va 
cac quy khac theo quy dinh 	Quy chg tai chinh 	Tong cong ty. Nguyen tac, 
muc trich nOp va sir dung theo quy dinh cua Quy the tai chinh cua T6ng ding ty 
va quy dinh cita phap luat. 

31. Quygt dinh cu, thay d6i, mien nhigm, khen thtrem*, ky luat, phg cap va 
cac lgi ich khac c6 lien quan doi vai Nguai dai din phan von gop cita Tong ding 
ty tai cac ding ty con, cong ty lien ket theo quy dinh dm Dieu le nay va quy dinh 
cua phap luat. 

32. Quygt dinh vigc dau tu, gop von, digu chinh ty le tang, giam von dau tu, 
von gop cua T6ng cong ty tai cac cong ty con, cling ty lien kgt. 

33. Giam sat, kigm tra vigc sir dgng von dau tu cua Tgng cong ty tai cac 
ding ty con, con* ty lien ket; chin trach nhigm vg higu qua sir dgng, bao toan va 
phat trign phan von dau tu ra ngoai T6ng ding ty. 

34. Thu lgi tirc va chiu rui ro tir phan von dau too cac cong ty con, cong ty 
lien kgt. 

35. Dugc xem xet dau tu bo sung vein tuong Ung voi nhigm vg cong ich 
dugc dat hang, giao kg hoach cua Nha nuoc. 

36. Dugc bit dap chi phi phgc vg hoat dOng ding ich va dam bao lgi ich cho 
ngtred lao &Ong. Tniong h9p cac khoan thu khong du bit dap chi phi hgp ly thi 
dugc Ngan sach cap bit phan chenh lgch va bao dam lqi ich thoa dang cho nguai 
lao dOng theo quy dinh. 

37. Quygt dinh khung gia hoac gia mua, gia ban san pham, dich vg chit ygu, 
trir nhang san pham, dich vg ding ich va nhiing san pham, dich vg do Nha nuac 
dinh gia theo mirc gia hoac khung gia do Nha nu& quy dinh. 

38. Dugc )asy dgng, dp ching cac dinh mirc chi phi, don gia tien lucmg trong 
gia thgc hign than, trong dg toan do Nha nu6c dal hang hoac giao ke hoach. 
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, 39. Dugc quyen bao 119 ve quyen sec him cong nghi9p, bao g9m: cac sang 
che, giai phap him ich, nhan hi9u san pham, ki9u clang cong nghi9p, ten g9i xuat 
xir hang hoa theo quy dinh cua phap lust Vi9t Nam. 

40. Sir dung von va cac quy cua T9ng cong ty de phvc vv cac nhu cau trong 
kinh doanh theo nguyen tac bao toan va sinh lai. 

, 41. Nhugng ban hoac cho thue nhung tai san khong dung hoac chua dung 
het cong suat. 

42. Phat hanh, chuy9n nhucmg, ban cac co phi9u, trai phi9u theo quy dinh 
cua phap lust. Dugc the chap gia tri quy9n sir dung dat gan lien vai tai san thu9c 
quyen so,  him cila Tling cong ty tai cac Ngan hang Vi9t Nam d9 vay von kinh 
doanh theo quy dinh cua phap luSt. 

43. T9 chirc Iva ch9n nha thau theo quy dinh cua phap luSt ve dau thau. 

44. Quy9n cua T9ng cong ty d6i vai von, tai san, dau tu \Ta quanitai chinh 
theo quy dinh cua Nghi dinh so 71/2013/ND-CP va cac van ban phap lust có lien 
quan. 

45. Quy9n dugc 118 trg, tap di9u kin vat chat va cac lgi ich tai chinh khac 
khi tham gia host d•:)ng cong ich (neu co) theo quy dinh cua Nghi dinh so 
130/2013/ND-CP ngay 16/10/2013 ye san xuat va cung Ong san pham, dich vv 
cong ich va cac van ban phap lust có lien quan. 

46. Cac quy9n khac theo quy dinh cua phap luSt. 

Dieu 11. Nghia vu va trach nhi01 cua TOng cong ty trong host do, ng 
kinh doanh 

1. TOng cong ty c6 nghia vv d6i vai von, tai san dau tu va quail ly tai chinh 
theo quy dinh cua Nghi dinh so 71/2013/ND-CP va cac van ban phap lust c6 lien 
quan. 

2. Tong cong ty khong dugc lam dung vi the nam giu toan b9 von di9u 19 
hoac giir c9 phan, von gop chi phoi doi vai cac don vi thanh vien la cong ty thanh 
vien hach toan d9c lap; cong ty trach nhi9m him han mot thanh vien do Tong 
cong ty lam chi' sa him; cong ty c6 c8 phan, von gop chi piled cua TOng cong ty 
lam ton hal den lgi ich cua cac don vi thanh vien, cac 	ng va cac ben có lien 
quan. 

3. Tiing cong ty khong dugc quy dinh trong Di9u le oh cong ty thanh vien 
hach toan d9'c lip, cong ty trach nhi9m him han mot thanh vien do Tong cong ty 
lam chi sa him nhung not dung lam ton hai den lgi ich cua cac cong ty do hoac 
cac chn ng va cac ben lien quan. 

4. Sir dung có hi9u qua, tiSi uu hod lgi nhuan tir cac ngutm von, dat dai va 
cac nguon luc khac do Nha nuarc dau tu. 

5. Chiu trach nhi9m dan su bang toan b9 tai san cua T'Ong cong ty. 

6. Dinh kY danh gia lai tai san cua TOng cong ty theo quy dinh cua Nha 
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7. Dans IcY kinh doanh va kinh doanh dung nganh ngh6 da dang kY; darn bao 
chit luong san phim va dich vu do T6ng ding ty thuc hi6n theo tieu chuan da 
dang kY. 

8. Xay dung va to chirc thuc hi6n chitin lugc ph& tri6n kinh doanh, ke hoach 
05 narn va hang nam cua Tong cong ty va dinh huang chitin luot cua cac cong ty 
con phi' hop vai nhu cau cua thi tnrong va mvc tieu cua Nha nuac. 

9. Khong di6u chuy6n von nha nuac dau tu tai T6ng cong ty va von, tai san 
cua Tong cong ty theo phuang thirc khong thanh town, trir truZIng hop quyet dinh 
to chirc lai Tong cong ty hoac thuc hi6n cac hoat dung san xuat, cung ung cac san 
pham dich vv cong ich. 

10. T6 chuc thuc hi6n cac hop d6ng kinh tec, dan sv, thuong mai vai cac d6i 
tac trong va ngoai nuac. 

11. D6i mai, hi6n dai hod cong ngh6 va phuong thirc quan ly de nang cao 
hi6u qua va kha nang canh tranh. 

12. Bao dam quy6n va lai ich cua nguoi lao Ong theo quy dinh cua phap 
luat ve lao dOng, bao dam quyen cua nguai lao dOng tham gia quan ly Tong cong 
ty theo cac quy dinh cua phap luat va quy dinh cua Dieu 16 nay. 

, 13. Chip hanh cac quy dinh cua Nha nuac co 	quan d6n hoat dOng san 
xuat, kinh doanh cua Tng cong ty ye quoc phong, an ninh, van hoa, trat tu, an 
toan xa hOi, bao ve tai nguyen va moi truinig, di tich - di san van h6a. 

14. Thvc hi6n chk dO bao cao th6ng ke, bao cao dinh IcY theo quy dinh cua 
phap luat va bap cao bat thuong theo yeu cau cua dai din chit sa hat nha nu6c; 
chiu trach nhi6m ve tinh xac thuc cua bdo cao. 

15. Thvc yi6n du an diu tu, mua, ban, thue, cho thue tai san, hop d6ng vay, 
cho vay cua Tiing cong ty theo dung chit'  truang duac phe duy6t va quy dinh cua 
phap luat. 

16.,Chiu sv,giam sat, Ici6m tra 	din chit sa 	nha nuac; chip hanh 
cac quyet,dinh ve thanh tra cua ca quan tai chinh va cua cac co quan nha nuac c6 
tham quyen theo quy dinh cua phap luat. 

17. Chiu trach nhi6m fru& ngtrOi dau tu vein y6 vi6c sir dung von d6 du tu, 
g6p von thanh lap cac cong ty con, cong ty lien ket moi va cac hinh thirc dau tu 
khac ra ngoai Tong cong ty. 

18. Kinh doanh co lai, bao dam chi tieu ty suAt lqi nhuan ten van Nha nuac 
dau tu do dai din chu sa hint giao. 

19. Tv chit v6 tai chink, to chit can dui cac khoan thu chi, sir dung c6 hi6u 
qua von kinh doanh ke ca phan von gop vao cong ty con, cong ty lien ket. 

20. Nghien ciru, de xuit vai nha nuac cac co ch6 chinh sdch phat tri6n 
nganh, Tong cong ty. 

21. Qt!an ly, sir dung c6 hi6u qua cac ngu?in von kinh doanh (bao g6m ca 
phan von clau tu vao cong ty con, cons ty lien ket), tai nguyen, dat dai, mat nu6c 
va cac nguonlvc lchac do Nha nu6c dau to cho Tong cong ty 
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22. Dang 147, ke khai va nOp du thug, thuc hien cac nghia v6 tai chinh khac 
theo quy dinh cua phap 

23. Sir dyng von va cac ngu6n hie khac d6 thuc hien cac hog dOng cong ich 
teen ca s& hop dong va nhitng nhie'm v6 dac biet khac khi nha nuoc c6 yeu cau. 

, 24. Thuc hien d6ng ch6 dO va cac quy dinh quan 1St von, tai san, cac quy,
che dO hach toan ke toan, hem toan theo quy dinh cua phap lug; chili trach 
nhiem ye tinh trung thuc va hop phap doi yen cac hog dOng tai chinh cua Tong 
cong ty. 

25. Thuc hien &Mg ch6 dO bao cao tai chinh cua T6ng cong ty; bao cao tai 
chinh hop nhat cua Cong ty me va cac cong ty con, ding ty lien ket; cong khai tai 
chinh hang nam va cac thong tin khac de danh gia trung thuc ye host dOng cua 
Tong cong ty. 

26. Lap so sach k6 toan, ghi chep so k6 toan, hod don, chung tir; dinh kSr bao 
cao chinh xac, day du cac thong tin ve Tong cong ty va bao cao tai chinh cua 
Tong cong ty voi co quan dang 14r kinh doanh, ca quan thug, ca quan tai chinh va 
dai dien chu so hiru nha nuac theo quy dinh cua phap lust va chiu trach nhiem ye 
tinh xac thuc cua cac bao cao. 

27. Tieu tlw san pham, cung Ong dich v6 cong ich dung theo d6i tucmg, theo 
gia va chi phi do Nha mr6rc quy dinh doi voi cac hog dOng cong ich theo dSt 
hang giao hoSc k6 hoach cua Nha mr6c. 

28. Chiu su giam sat dia ch6 so him trong thuc hien cac quy dinh ve thang, 
ban luong; don gia tien lucmg, che dO tra lucmg doi voi nguOi lao dOng, Chu tich 
va cac thanh vien HOi d8ng thanh vien, Tong giam doc, cac Pho T8ng giam doc, 
Ke toan truemg va cac can bO quan 1ST khac. 

29. Chiu trach nhiem truck khach hang, truck phap luSt ve san phAm, dich 
vs cong ich do T8ng cong ty thuc hien theo quy dinh cua Nghi dinh so 
130/2013/ND-CP ngay 16/10/2013 v6 san xudt va cung 1mg san pham, dich vs 
ding ich va cac van ban phap lust c6 lien quan. 

30. Cac nghia vs khac theo quy dinh cua phap 

Chuang III 

QUYEN, TRACH NHItM VA NGHIA V1,1 CiJA CHU SOS HIYU NHA NIf(C 
DOI VOI TONG CONG TY VA PHAN CONG THI1C HItN CAC QUYEN, 

TRACH NHItM, NGHIA VU CUA CHU SO ECU NHA NI.rdC 

Dieu 12. TO afire thip hien cac quyen, trach nhi§m cua chu so hiku nha 
intik d i voi TOng cong ty 

1. BO Tai nguyen va Moi truing 

a) Quyet dinh thanh 14p, muc tieu, nhiem vu va nganh, nghe kinh doanh cua 
Tong cong ty; to chirc lai, chuyen doi so huu, giai the va yeu cau phi san Tong 
cong ty; 

14 



b) Phe duya Dieu 1U, sira &AA va b6 sung DiUn le T6ng ding ty; 
c) Phe duya chu trucmg thanh lap, t6 chirc lai, giai the chi nhanh, van phong 

dai dien va cac don vi hach toan phi thuOc Ichic; 

d) Quytt dinh dau to von diUu diUu chinh mot phan hoac toan bo von 
diUu le trong qua trinh boat dung dm Tong cong ty; 

d) Quyet dinh b6 nhiem, b6 nhiUm lai, man,nhiUm, chuc, ky luat Chu tich 
va thanh vien HOi citing thanh vien, Tong giam doc, Kiem soar vien Tong cong ty; 
phe duya chu truang b6 nhiUm, bo nhiUm lai, mien nhiUm Ph6 Tong giam 
Ke toan twang Tiing cong ty; 

e) Phe duya chitin lugc, ke hoach san xuat kinh doanh va ke hoach dau to 
phat triUn cua Tiing cong ty; 

g) Phe duyet chu trucmg grip von, nam gift, tang, giam von cua T6ng cong ty 
tai cac doanh nghi'ep lchac; vi'ec ti6p nhan doanh nghi'ep to nguyen tham gia lam 
cong ty con, cong ty lien ket; 

h) Phe duyUt chU trucmg vay, cho vay, mua, ban tai san cb gia tri bang hoac 
16n hon 50% von dieu 1U cAa Tong cong ty; phe cluyet chit trucmg vay ng nu& 
ngoai dm Tong ding ty va de ngh1 Bo Tai chinh tham dinh, chap thuan; 

Q Quyet dinh mira, luong, quy luong 	nam 	Chi? tich va thanh vien 
HOi dung thanh vien, Tong giam doc,, Ph6 Tong giam doe, toan truong. Quyet 
dinh mire lucmg va tra lucmg cho Kiem soat vien do minh bo nhiUm theo quy dinh 
cua phap luat; 

k) Chap thuan Hi)i, d6ng thanh vien T6ng cong ty phe duya bao cap, tai 
chinh hang nam, phan phoi lcri nhuan, trich lap va sir dung cac quy dm Tong 
cong ty; 

1) Quy dinh co ch'U giao nhiUm vu va tham gia thtrc hiUn vi'ec cung cap va 
bao dam cac san pham, dich vu cong ich, thiUt yeu cua nen kinh te; 

m) ThIrc hiUn giam sat, kiUm tra va thanh tra viUc chip hanh phap luat; vilec 
quan 1 'y, sir dung, bao toan va pith trien von; viUc thvc hien chitin lugc, ke hoach; 
vi'ec thix hiUn che di) tuyen dung, tren lucmg, tien thuong cua T6ng ding ty. 
Danh gia vi'ec thIrc hien aux tieu, nhiUm vu, nganh, nghU kinh doanh dugc giao 
va ket qua hoat dung, hiUu qua san xuat kinh doanh cua T6ng cong ty; 

n) Danh gia d6i vai Chu tich va thanh vien HOi clang thanh vien, Kim soat 
T6ng giam doc trong vie‘c quan 1Y, dieu hanh Tong cong ty; 
o) Thvc hien cac quy'Un va trach nhiUm lchac theo quy dinh cua phap luat. 
2. MI dung thanh vien duqc giao thlrc hien cac quyen, trach nhiem va nghia 

vu cua chu sa hiru nha mrac theo quy dinh tai Dieu le nay, Nghi dinh so 
99/2012/ND-CP va quy dinh cua phap 101 c6 lien quan. 

3. Kim soat vien do Chi' sa hitu Tang cong ty b6 nhiUm, bo nhi'em lai de 
giup chu se'r hiru kiem soat vie‘c th‘rc hiUn quyUn chu so hftu, vi'ec quan 1S,  dieu 
hanh cong vi'ec kinh doanh tai Tong cong ty cua HOi dling thanh vien va Tiing 
giam 
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Tien chudn, diet' kien, the dO,hoat dOng, nhiem v9, trach nhiem, quyen 
VIM. v9 dm Kiem soat vien va moi quan he cua Kiem soat vien yeti cac ca nhan, 
to chirc co lien quan dm Tong ding ty theo quy dinh tai Quy the hoat dOng cua 
Kiem soat vien cong ty trach nhiem him han mot thanh vien do nha nuOc nam gift 
100% von dieu le ban hanh kern theo Quyet dinh s6 35/2013/QD-TTg ngay 07 
thang 6 nam 2013 dm Thu tuang Chinh phis va quy dinh cua phap luat hien hanh. 

Dieu 13. Ti chin thwc hi?n nghia vu cuff chi' so' Win nha Junk di voi 
TOng cong ty 

1. Ddu tu du von diet' le: BO Tai chinh co nghia v9 du tu du von diet' le sau 
khi cap co tham quyen quyet dinh muc von dieu le. 

2. Tuan thil Dieu le ting cong ty: 

T6 chirc, ca than thoc hien quyen, trach nhiem cua chi" ser him co nghia v9 
tuan thii Dieu le Tong cong ty va phai chu trach nhiem truerc phap luat ye nhimg 
quyet dinh khong dimg tham quyen. 

3. Ve cac khoan ng va nghia vu tai san khac: 
a) Chu sa hint nha nuac co nghia vu ve cac khoanno va tai san khac trong 

pham vi so von dieu dm Tong cong ty. Hei dong thanh vien, Tong giam doc 
cong ty phai quan ly va dieu hanh Tong cong ty bao dam kha nang thanh toan cac 
khoan ng va nghia v9 tai san khac; xac dinh va tach biet tai san cua chu s& him va 
tai san dm Tong cong ty; 

b) Chu sa huu giam sat, lciem tra, danh gia cac khoan no va nghia v9 tai san 
khac cua Tong cong ty. TruOng hop phat hien Tong cong ty gap kh6 khan trong 
thanh toan cac khoan ng va nghia v9 tai san khac, chu sa hiru,yeu can va chi dao 
Tong cong ty co de an khac ph9c va bao cao co quan CO tham quyen xem xet, 
quyet dinh; 

c) Khi T6ng ding ty lam vao tinh tang pha san, chu so hilu chi dao Hoi 
dong thanh vien, Tong giam doc Tong cong ty thoc hien thil toe yeu cau pha san 
theo quy dinh cua phap luat ye pha san. 

4. Phe duyet chit tnrcmg dau tu, mua, ban tai san va hgp &Ong vay, cho vay: 
a) T6 chIrc, ca nhan thoc hien quyen, trach nhiem cua chu s& hau c6 nghia 

v9 thoc hien dung tham quyen, dung phap luat khi phe duyet chu trucmg dan tu, 
mua, ban tai san, hop dong vay, cho vay cua Tong cong ty; giam sat thoc hien cac 
quyet dinh va phe duyet cua minh; 

b) HOi ding thanh vien, Tong giam d6c phai thoc hien do an &du tu, mua, 
ban tai san, hop dong vay, cho vay cua Tong ding ty theo dung chi' tnrong phe 
duyet va quy dinh cua phap luat. 

5. Nghia vu bao dam quyen kinh doanh theo phap luat cua Tiing cong ty: T6 
chirc, ca nhan thoc hien quyen, trach nhiem cua chu s& hfru co nghia v9 bao dam 
quyen kinh doanh theo phap luat dm Tong cong ty; bao dam de flOi d8ng thanh 
vien, T6ng giam doc chu dOng quan 1ST, dieu hanh c6 hieu qua Tong ding ty theo 
quy dinh cua phap luat va Dieu le Tong cong ty..411_, 
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Chuang IV 

TO CHIC QUAN LY TONG CONG TY - 

Dieu 14. Mo hinh to chirc, quail ly can Tling cong ty 

Ca cdu to chirc quan 17 cua T6ng cong ty gem c6 

a) H8i deng thanh vien; 

b) T6ng giam dac; 

c) Cac Ph6 T6ng giam d6c; 

d) K6 toan truong. 

Dieu 15. Cac don vi trip thuOc 

1. Cac phong, ban, chi nhanh 

a) Van phong; 

b) Phong T6 chirc can N; 
c) Phong Tai chinh - K6 town; 

d) Phong K5,  thuat - Cong ngh6 Ira Hop tac qu6c te; 

d) Phong K6 hoach - Kinh doanh; 

e) Phong Quan 13.7 chit luting san phdm; 

g) Ban Quan 13'T try so T6ng cong ty; 

h) Chi nhanh khu wc mien Nam (tai thanh ph6 H8 Chi Minh). 

2. Cac dun vi san xudt kinh doanh phi thu8e 

a) Xi nghi6p Bay chijp va Do v6 anh (tai thanh ph6 Ha N8i); 

b) Xi nghi6p Tai nguyen va M8i tnrong 1 (tai thanh ph6 Ha N8i); 

c) Xi nghi6p Tai nguyen va Moi truong 2 (tai thanh ph6 Ha N8i); 

d) Xi nghi6p Tai nguyen va Moi truong 3 (tai tinh Hai Duang); 

d) Xi nghi6p Tai nguyen va Moi truong 4 (tai tinh Vinh Phdc); 

e) Xi nghi6p Tai nguyen va Moi truong 5 (tai tinh Hung Yen); 

g) Xi nghi6p Tai nguyen va Moi truong 6 (tai tinh Ninh Binh); 

h) Xi nghi6p Tai nguyen va Moi truong 7 (tai tinh Thanh Wm.). 

Dieu 16. Cac Cong ty con 

1. Cong ty trach nhi6m him han mot thanh vien Do dac va Khoang san; 
2. Cong ty trach nhi6m hitu han mot thanh vien Tai nguyen - Moi truong 

Bi6n; 

3. COng ty trach nhi6m hal han mot thanh vien Xay dung va chuy6n giao 
cong ngh6 moi truong; 

4. Cong ty trach nhi6m hal han mot thanh vien Dia chinh, Tu van va Dich vu ddt 
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Dieu 17. Cong ty lien ket 

Cong-ty c6 phan Dau tu Tai nguyen - Moi truong ViOt Nam. 

Muc I 

HQI BONG THANH VIEN 

Dieu 18. Chtrc ding va co eau cua HOi thing thank vien 
, 1. HC) d6ng thanh vien Tong con ty la dai din trvc tip 	chu so huu tai 

Tong cong ty; H6i d8ng thanh vien Tong cong ty thvc hiOn cac quyen va nghia 
vu cua chit sa hiru,giao va co quyen than danh Tong cong ty thvc hiOn cac quyen 
va nghiadm Tong cong ty quy dinh tai Dieu lO nay va cac quy dinh cua phap 
luSt. 

H6i d6ng thanh vien chiu trach nhiSm truOc phap luat va chili sa hau ve viSc 
thvc hien cac quyen va nhiOm vu dugc giao theo quy dinh tai Dieu 16 nay va phap 
luat co lien quan. 

2. Cac thanh vien HOi diing thanh vien dung chiu trachnhiOm truac phap 
luat va chu soy hiru ve m9i nghi quyet va quyet dinh cua HOi &ring thanh vien, ft* 
thanh vien bieu quyet khong tan thanh cac nghi quyet, quyet dinh nay; thvc hi6n 
cac nghia vv theo quy dinh tai Dieu le nay, Lust doanh nghiOp va cac van ban 
phap 1u:a c6 lien quan. 

3. H6i d6ng thanh vien c6 cac thanh vien chuyen trach va khong chuyen 
trach. H6i dong thanh vien c6 khong qua 05 (nam) thanh vien do chiu sa huu b8 
nhiOm voi nhiOm kY khong qua 05 (nam) nam. Quyet,  dinh bo,nhiSm &roc lap 
thanh van ban. Thanh vien HOi dong thanh vien co the &roc bo nhiOm lai hoac 
thay the. 

4. Chu tich HOi d6ng thanh vien do chil so. hau guy& dinh lua chon tir mot 
trong so cac thanh vien Hoi dong thanh vien khong kiem nhiOm Ton& giam doe 
C8ng ty me va Giam doc Cong ty con theo quy dinh tai Khoan 1 Dieu 94 Luat 
doanh nghi6p. 

5. Thanh vien HOi d6ng thanh vien phai dap irng cac tieu chuan theo quy 
dinh cua Luat doanh nghi6p va phap luat ye ding ty trach nhiOm him han mot 
thanh vien do Nha nuo.c lam chu 

Dieu 19. Quyen va track nhiem cna Hi)i doing thank vien 

1. Nhan danh T6ng ding ty thvc hiOn cac quy6n, nghia vu dm chi' so him, 
c8 dong, thanh vien dui von cong ty do Tong ding ty lam chiu sa hau hoac sir hal 
c8 phan, phan von gOp. 

2. Quy6t dinh chitin lugc, k6 hoach san xudt kith doanh va k6 hoach dau tu 
phat trien 05 nam dm Tong dog ty sau khi de nghi va duoc chiu sa hau phe 
duyOt. 

3.Quy6t dinh cac not dung theo quy dinh tai Luat quan 1Si, sir dung von nha 
mac dau tu vao san xuat, kith doanh tai doanh nghiep; 

• 
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4. T6 chirc boat d6ng kiem toan not b6 va quyet dinh thanh lap don vi kiem 
toan n6i b0 cua Tong ding ty. 

5. Quyet dinh ke hoach san xudt kinh doanh va ke hoach dau to phat trien 
hang nam va giri quyet dinh den chit so hint de tong h9p, giam sat. 

6. De nghi chit so hint b6 nhi6m, b6 nhi6m lai, mien nhi6m, ttr chirc, khen 
thuong, lcST luat doi v6i Chit tich va thanh vien HOi dong thanh vien, T8ng giam 
d8c Tong ding ty, phe duy6t chit truong b6 nhi6m, bet nhi6m lai, mien nhiem Pho 
Tong giam d6c, Ke toan tnrang T6ng ding ty. 

7. De nghi B6 Tai nguyen va Med truong phe duy6t quy tien luong, thu lao, 
tien thuOng hang nam cua Chu tich va thanh vien HOi d6ng thanh vien, Tong 
giam d6c, Ph6 Tong giam doe, Ke toan truong. 

8. Quyet dinh b6 nhi'6m, b6 nhi6m lai, mien nhi'01., tix chirc, 14r hap diing, 
chdm dirt hap d6ng, khen thu6mg, ky luat Pho tang giam d6c, Ke toan truang 
Tong ding ty; Chit tich ding ty, Giam doc, Ph6 giam doe, Ke toan truo ng, Kiem 
sok vien ding ty trach nhi6m hint han mot thanh vien do T6ng cong ty lam chit 
so,  httu. 

9. Chip thuan chu truong de T6ng giam d6c quyet dinh b6 nhi6m, b6 nhi6m 
lai, mien nhi6m, tir chirc, ky hcop d6ng, chdm dirt hgp d6ng, khen thuong, IcST luat 
Chanh van phong, Truang phong cac phong chirc nang; Giam d6c cac don vi phu 
thu6c T6ng cong ty. 

10. De nghi chu sa hint theta thuan, phi bap vai,cac co quan lien quan 
dieu ,chiny von dieu le; sira 	bet sung Dieu le Tong 	ty; to chuc lai, 
chuyen doi,s& hint, giai the va yeu cau pha san Tong cong ty; dieu chinh, bet sung 
nganh, nghe kinh doanh cua Tong cong ty. 

11. Quyet dinh vi6c g6p von, nam girt, tang, giam von cua T6t1g ding ty tai 
cac doanh nghi6p khac; vi6c tiep nhan ding ty con, deg ty lien ket, sau khi de 
nghi va dugc chit sa hitu phe duy6t chit truong. 

12. Cir, giao nhi6m vu cho Nguoi dai din phan von gop cua T6ng ding ty 
tai doanh nghi6p khac; mien nhi6m, khen thu6mg, kSr luat; guy& dinh luong, 
thu6mg, phi,' cap va cac 19i ich khac cua Nguai dai di6n. 

13. Quyet dinh hoac uy quyen T6ng giam doc guy& dinh du an dau tu, hop 
d6ng vay, cho vay, mua, ban tai san co gia tri nho ham 50% von dieu le cua Tong 
cong ty va cac hop d6ng khac theo quy dinh cua phap 

14. De nghi B6 Tai nguyen va Moi truimg phai, hap vOi de co quan c6 lien 
quan phe duy6t chit truong vay ng nuac ngoai dm Tong ding ty. 

15. Quyet dinh thanh lap, to chirc lai, giai the chi nhanh, van phong dai dien 
va cac don hach toan phu thu6c khac sau khi , nghi va dugc chit so hurt phe 
duy6t chit truong. 

16. Ban hanh cac quy the quan 1ST not b0 cua T6ng cong ty; guy& dinh co 
cau to chirc, bien the b6 may quan 15f, phuang an san xuat kinh doanh. Phe duye't 
bao cap tai chinh, phan phoi lcri nhuan, trich lap va sir dung cac quy sau khi dugc 
BO chap thuan.._k___ 
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17. Quyet dinh luang dai voi cac chirc danh do HOi clang thanh vien ba nhiam. 

18. Quyet dinh thang, bang luong, don gia tin Luang, the dO tra luong doi 
voi nguOi lao dOng va can b0 quan 15,  cong ty trach nhiam hau han mot thanh 
vien teen ca sa luang toi thieu cua Nha nuac va nguyen tac toc dO tang tien luong 
binh quan thap han toe dO tang nang suat lao Ong (trir cac chirc danh do chu sa 
hitu quyet dinh). 

19. Quyet dinh cac giai phap phat trien thi tmong, tier) thi va cong ngha, xay 
dung va sir dung thuang hiau dm Tong ding ty; phan cong chuyen mon h6a, hop 
tac, tiep can, ma rOng va chia se thong tin, thi tndyng, nghien cum, im$ dung khoa 
h9c cong ngha gift Tong eking ty vai cac doanh nghiap thanh vien (neu co). 

, 20. Quyen, trach nhiam 	HOi dang thanh vien dai \Teri Cong ty con 100% 
von nha nu&c: 

a) Quyet dinh thanh lap, muc tieu, nhiam vu va nganh, nghe‘ kinh doanh; to 
chirc lai, chuyen doi sa hitu, giai the va yeu cau pha san sau khi dugc cap c6 tharn 
quyen phe duyat; 

b) Phe duyat DiUu le, sira doi va ba sung DiUu la; 

c) Quyet dinh van dieu la khi thanh lap va dieu chinh van diUu le trong qua 
trinh boat dOng cua Cong ty; 

d) Phe duyat chitin lugc, ke hoach san xuat kinh doanh va ke hoach dau to 
phat trien 5 nam; 

d) Phe duyat chu trtrong vay, cho vay, mua, ban tai san c6 gia tri bang hoac 
lan hcm 50% von dieu la ciia cong ty; 

e) Phe duyat bao cao tai chinh hang nam, phan phi lai nhuan, trich lap va 
sir dung cac quy. 

21. Thgc hian sap xep, d'oi mai doanh nghiap sau khi DU an tang the dugc 
phe duyat. 

22. Chiu trach nhiam quan 1y Tong cong ty tuan 	dimg quy dinh 	phap 
luat va 	quyet dinh 	hitu Tong cong ty; quan 1ST sir dung, bao toan va 
phat trien von co hiau qua; bao cao kip thai cho chn sa hitu ve‘ viac doanh nghiap 
hoat dung thua lo, lchong bao dam kha nang thanh toan, Ichong hoan thanh mue 
tieu, nhiam vu do chit so hiru giao hoac nhang tnrimg hop sai pham khac. 

23. Cac quy'en han va nhiam vu kit& theo quy dinh oda phap 1u4t. 

Dieu 20. Tien chuAn va dieu kien doi yid thanh vien HOi ding thinh vien 

1. Thueyng tru tai Viet Nam. Chii tich HOi dang thanh vien phai la cong dan 
Viet Nam. 

2. Tat nghiap dai hoc, c6 nang lire  kinh doanh va quan ly doanh nghiap, CO 
kinh nghiam it nhat 03 nam lam cong tac quan 1Sr, dieu hanh doanh nghiap thuOc 
nganh, nghU kinh doanh chinh hoac nganh nghe c6 lien quan den nganh kinh 
doanh chinh cua Tong cong ty./v„,, 
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3. Co sire khoe, phdm chdt dqo dire tot, trung thuc, hieu biet phap ludt va co 
y thirc chap hanh phap luAt. 

4. Khong phai la vg hoac chtmg, cha de, cha nuoi, me de, me nuoi, con de, 
con nuoi, anh runt, chi runt, em runt, anh re, em re, chi dau, em dau cua nguoi 
dimg dau, cap ph6 cua nguoi dimg dau co quan dai dien chu ser hitu; thanh vien 
HOi dong thanh vial; T6ng giam doc, Ph6 Tong giam doe va Ke-toan truong cua 
Tong cong ty; Kiem soat vien Ring ding ty. 

5. Khong phai la can bQ cong chirc trong co quan quan ly nha nuac, to chirc 
chinh tri, to chirc chinh tri - xA hQi hoac khong phai la ngtr6i quan 1St, dieu hanh 
tai doanh nghiep thanh vien. 

6. Chua tong bi cach chirc Chit tich HOi d6ng thanh vien, thanh vien HOi 
deeg thanh vien hoac Chit tich cong ty, Gam d6c, Ph6 Giam doc hoac Tong 
giam d6c, Ph6 Tong giam doc cua doanh nghiep nha nuo.c; khong thuOc doi 
tuong bi cam dam nhiem chirc vu quan 1S1 dieu hanh doanh nghiep theo quy dinh 
cua phap luAt. 

Dieu 21. Mien nhiem, each chin thanh vien H(ii dong thanh vien 

1. Chit tich va thanh vien khac cua HOi dQng thanh vien bi mien nhiem 
trong nhang tnremg hop sau day: 

a) Khong con du tiou chudn va diet' kien quy dinh tai Dieu 20 cila Dieu le nay; 

b) Co dan xin tir chirc va dugc co quan dai dien chit sec hint chdp thuan bang 
van ban; 

c) Co quy& dinh dieu chuyen,136 tri cong viec khac hoac nghi huu; 

d) Khong du nang luc, trinh de dam nhdn cong viec dugc giao; bi mat hoac 
bi han the rang luc hanh vi dan su; 

d) Khong du sire khoe hoac khong con uy tin de giu chirc vu thanh vien Hei 
dling thanh vien. 

2. Chu tich va thanh vien khac cua HOi dQng thanh vien bi each chirc trong 
nhang truZyng hop sau day: 

a) Cong ty khong hoan thanh cac moc dell, chi tieu ke hoach hang nam, 
khong bao toan va phat trien von dau to theo yeu cdu dm co quan dai dien chit sc'Y 
htru ma khong giai trinh dugc nguyen nhan khach quan hoac giai trinh nguyen 
than khong dugc co quan dai dien chu so' hint chdp thu.'n; 

b) 13i. truy to va bi Tea an tuyen la c6 tOi; 

c) Khong trung thuc trong thuc thi quyen, nghia vu hoac lam dicing dia vi, 
chirc vu, sir dung tai san dm Tong cong ty de to lgi hoac phoc vu loi ich cua t6 
chuc, ca than khac; bao cao khong trung thuc tinh hinh tai chinh va ket qua san 
xuat kinh doanh cita Tong ding ty. 

3. Trong theyi han 60 ngay, ke tir ngay c6 guyet dinh mien nhiem, each 
chirc, co quan dai dien chit s6 hittt xem xet, quyet dinh tuy6n chon, b6 nhiem 
nguoi khac thay the. 

✓ 
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Dieu 22. Nhi?In vu va quyen bun cua Chii tich H(ii dOng thanh vien 
1. Chu tich HOi clang thanh vien thuc hien cac quyen va nhiem v9 sau day: 
a) Chuan bi hoac to chirc viec chug' bi chuang trinh, ke hoach hog dOng 

cua HOi dong thanh vien; 

b) Chuan bi chuang trinh, nOi dung, tai lieu hop HOi dong thanh vien ho4c 
de lay Si kien cac thanh vien; 

c) Trieu tap va chu tri cuOc hop HOi dtmg thanh vien hoac to chirc viec ray Si 
kien cac thanh vien HOi dtmg thanh vien; 

d) T6 chirc ,th9c hien cac nghi quyet 	ca quan dai dien 	so Mu va 
nghi quyet HOi dong thanh vial; 

d) T6 chirc giam sat, trtrc tiep giam „sat va danh gia ket qua thuc hien m9c 
tieu chitin lugc, ket qua hoat dOng cua Tong cong ty, ket qua quan ly dieu hanh 
dm Tong giam d6c; 

e) Thay mat H6i d6ng thanh vien 14,  cac quyet dinh cua HOi d6ng thanh vien; 
g) T6 chirc nghien cuu va soan thao chitin lugc phat trien, ke hoach trung 

han, dai han, cac d9 an dau to quan trong cua Ving cong ty; phucmg an doi mai 
to chirc, nhan sir chu chot dm Tong cong ty de trinh HOi d6ng thanh vien; 

h) To chirc cong b6, cong khai thong tin ye T6ng cong ty theo quy dinh cua 
phap lug; chiu trach nhiem ye tinh day du, kip thoi, chinh xac, trung th9c va tinh 
he th'Ong dm thong tin dugs cong bo; 

i) T6 chirc xay dung, giam sat viec thtrc hien Quy the quan 1S/ tai chinh, Quy 
the quan ly Nguoi dai dien phn von dm Tong cong ty tai doanh nghiep khac va 
cac quy the quan ly not bo khac cua T6ng cong ty; 

k) Cac quyen va nhiem v9 khac theo quy dinh cua phap lug ve cong ty 
trach nhiem huu han mot thanh vien do Nha nuac lam chil sa htru va phap luat 
có lien quan. 

2. TnrZyng hgp yang mat thi Chu tich HOi d6ng thanh vien uy quyen bang 
van ban cho mot thanh vien th9c hien cac quyen va nhiem v9 cua Chu tich HOi 
(tong thanh vien. 

3. Truens hop Chd tich HOi d6ng thanh vien khong lam viec dugc thi cac 
thanh vien kien nghi chu sa him chi dinh mot ngui:ri trong so cac thanh vien can 
lai tam thOi thtrc hien quyen va nhiem v9 dm Chi' tich HOi d6ng thanh vien. 

4. Chit tich HOi dm* thanh vien co trach nhiem giai trinh va chiu trach 
nhiem trixac chu s& huu Tong cong ty ye viec cham tre hoac khong kST cac quyet 
dinh cua HOi dong thanh vien. 

Dieu 23. Quyen han va nghia vu cua thinh vien 110i ding thanh vien 

Cac thanh vien HOi d6ng thanh vien có cac quyen va nhiem v9 sau day: 

, 1. Tham du hop thao luan, kien nghi, bieu quyet cac van de thuOc thAm 
quyen cua Hoi (tong thanh vien;414_, 
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2. Kim tra, xem xet, tra ciru, sao chop hoac trich lvc so ghi chop va theo doi 
cac giao dich, s8 ke toan, bao cao tai chinh hang nam, so bien ban hop HOi dong 
thanh vien, cac giay to va tai lieu khac cua Tong cong ty; 

3. Thvc hien cac nhiem vu va trach nhiem khac theo guy& dinh bo nhiem, 
Dieu le nay va phap luat co lien quan. 

Dieu 24. Trfich nhiem cua Chu tich va cac thanh vien Hei ding thanh vien 
1. Tull thu phap luat, Dieu le ding ty, guy& dinh cua chn ser huu Tiing ding ty. 

2. Thvc hien cac quyen va nghia vv mot cach trung thvc, can trong, tot nhat 
nham bao dam toi da lgi ich hgp phap dia. Tong ding ty va Nha nuerc. 

3. Trung thanh v6 i lgi ich cua -Ring ding ty va Nha nuOc; Ichong sir dung 
thong tin, bi quyet,ca hOi kinh doanh cua Tong ding ty, dia vi, chirc vv, tai san 
dm Tong ding ty de to lgi hoac phvc vu cho lgi ich cua to chirc, ca nhan khac. 

4. Thong bao kip thai, day du va chinh xac cho TO'ng ding ty -srs cac 
doanh nghiep ma minh va nguiyi c6 lien quan lam chit se( hftu hoac c6 CO phan, 
phan von g6p. Thong bao nay dugc niem yet tai try sa chinh va chi nhanh cua 
Tong ding ty. 

5. Chap hanh cac Nghi guy& cua Hed cking thanh vien. 

6. Chiu trach nhiem ca nhan khi 19i dung danh nghia T9ng ding ty thvc hien 
hanh vi vi pham phap luat; tien hanh kinh doanh hoac giao dich khac khong nham 
phvc vu lgi ich cua Tong ding ty va gay thiet hai cho nguei,lcha.c; thanh toan cac 
khoan ng chua den han khi c6 nguy ca ro tai chinh c6 the xay ra d8i vai Tong 
cong ty. 

7. Tnreing hgp phat hien thanh vien HOi d0ng thanh vien c6 hanh vi vi pham 
nghia vu trong thvc hien quyen va nghia vu dugc giao thi thanh 	khac cua 
1-10i dong thanh 	co nghia bao cao bang van ban voi ca quan dai dien 
hilu; you cau cham dirt hanh vi vi pham va co giai phap Ichac phuc hau qua. 

Dieu 25. Che do, lam viec cua Hei ding thanh vien 
, 1. Hei dong thanh vien lamviec theo the dO tap the; h9p dinh kSr smSi quy it 

nht mot 	lan de xem xet va quyet, van dinh nhang 	de thuOc tham quyen va trach 
nhiem cua minh. D8i vai nhir'n van de Ichong you cau thao luan thi Chu tich HOi 
dong thanh vien co the lay y kien cac thanh vien bang van ban. 

, 2. Hei dims thanh 	c6 the hgp bat thuong giai guy& nhang van 6 
cap bach cua Tong ding ty theo yeu cau cua chii so hal T8ng ding ty, Chu tich 
HOi dong thanh vien hoac it nhat hai thanh vien HOi &mg thanh vien ter 
Tong giam doe, Kiem soat vien va cac d6i tugng khac theo quy dinh cua chit sO 
ban. 

, 3. Truang hgp phai giai quyet nhiing van 6 can thiet, quan trong can c6 
kien &mg Op cua cac can b0 chu chot, HOi &zing thanh vien co the trial tap cu'9c 
hgp HOi dong thanh vier' ma rOng. Cac can b0 chu chot dugc mbi du hop ma 
rang c6 quyen phat bieu y Id& nhung khOng tham gia bi'eu quyet.pit_e_ 
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4. Chu tich HOi ding thanh vien trieu tap va chu tri ,cac cuOc hop dm HOi 
ding thanh vien. Truang hop yang met, Chu tich quyen cho met thanh vien 
khac trong HOi ding chu tri cuec hop. 

5. Chi' tich MN ding thanh vien chuan bi hoec to chirc viec chuan bi chucmg 
trinh, nOi dung tai lieu va trieu tap hop Hei ding thanh vien. Thanh vien c6 quyen 
kien nghi bang van ban ve chuong trinh hop. 

6. Thong bao mai h9p HOi ding thanh vien c6 the bang giay mai, dien thoai, 
fax, email hoc cac phucmg tien dien tir, truyan thong khac (nau co) va dugc giri 
trgc tiap den tong thanh vien HOi ding thanh vien. NOi dung thong bao mai h9p 
phai xac dinh ro thai gian, dia diem va chuong trinh hop. 

7. Cuec hop dm HOi ding thanh vien dien ra khi c6 it nhat hai phan ba so 
thanh vien dg hop. Nghi quyet, quyet dinh dm fled ding thanh vien c6 hieu loc 
khi co him met nira so thanh vien bieu quyet ding Sr, truang hop c6 so phieu 
ngang nhau thi ben c6 phial' dm Chu tich HOi ding thanh vien hoc nguai dugc 
chu tich HOi ding thanh vien uy quyen chu tri cuOc hop la quyat dinh. 

8. M6i thanh vien c6 met phiau biau guy& c6 gia tri nhu nhau. Biau quyet 
thong qua cac quyet dinh cua HOi ding thanh vien theo nguyen tac sau: 

a) Quyat dinh ve viec kin nghi chu sa hull sira doi, b•S sung Dieu le, to chirc 
lg ding ty, chuyen ninrcng mot phan hoc toan be von dieu le cua ding ty phai 
dugc it nhat ba phan to tong so thanh vien hOi dung thanh vien chap thuan; 

b) Quyet dinh va nhi-mg van de khac dm 110i ding thanh vien dugc thong 
qua khi canon mot nira tong so thanh vien hOi  ding chap thuen. 

9. Hei ding thanh vien thong qua cac quyet dinh thuOc tham' quyen bang 
hinh thirc biau quyet tai cuOc h9p, lay ST kian bang van ban hoc cac hinh thirc 
khac theo quy dinh cua phap luat. 

Truang hgp lay y  kin cac thanh vien HOi ding thanh vien bang van ban thi 
nghi quyet cua HOi gong thanh vien dugc thong qua khi c6 hon met nira tong so 
thanh vien tan thanh. 

Nghi quyet co the dugc thong qua bang cach sir dung nhiau ban sao cua ding 
met van ban nau m8i ban sao do c6 it nhat met chit kST cua thanh vien HOi ding 
thanh vien. 

10. Cac cuOc h9p HOi ding thanh vien phai dugc lap thanh bien ban dm 
Tong ding ,ty. Bien ban hop HOi gong thanh vien phai lam xong va thong qua 
trugc khi ket thiic cuOc hop. 

11. HOi ding thank vien sir dung b0 may dieu hanh va be phan giup viec 
(neu co) va con dau dm Tong cong ty de thirc hien nhiem vu cua minh. 

12. Thanh vien Hi5i ding thanh vien c6 quyen yeu cau Ting giam doc, Pho 
T8ng giam doe, Ke toan truing va can be quan 1ST, dieu hanh trong Tong cong ty, 
C8ng ty con do Tong cong ty nam gill 100% von dieu 1e, Nguai dai dien phan 
von gap cua TOng ding ty tai cac doanh nghiep khac cung cap cac thong tin, tai 
lieu ve tinh hinh tai chinh, hog ding cua don v141___ 
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13. Quydt dinh cua Eck dong thanh vien c6 gia tri phap 1, ke tit ngay dugc 
thong qua, nit cac truang hgp phai dugc chu sof hilu cong ty chap thuan. 

14. Chi phi hog deng cua Hei ding thanh vien, ke ca tidn luong, phi cap 
va thu lao khac dugc tinh vao chi phi quanl5r doanh nghiep dm Tong cong ty. 

Myc II 

TONG GUM DOC VA BO MAY DIEU HANH TONG CONG TY 
A 	 X 	 A Dieu 26. Tong giam doc 

1. HOi dong thanh vien de nghi chu sec hitu be nhiem met nguai du dieu kien 
theo quy dinh cua phap luat lam Tonggiam doe de dieu hanh hoat deng hang 
ngay dm Tong cong ty theo myc tieu, k8 hoach va cac nghi quyet, guy& dinh cua 
Hei dong thanh vien phu hgp vgi Dieu le Tong cong ty. 

Nhiem ky cua Tang giam dee khong qua 05 nam. Tong giam dec c6 the 
dugc chu soy hem bo nhiem lai. 

2. Tong giam doc co the Ja thanh vien Hei dong thanh vien. Chu tich Hei 
dong thanh vien khong kiem Tong giam doe. 

Dieu 27. Quyen va nghia vu cua Tong giam doc 

1. Wing giam dec Tong cong ty c6 cac guy& sau day: 

a) To chirc thvc hien va danh gia kdt qua thvc hien k'd hoach, phuang an 
kinh doanh, ke hoach dau to cua Tong ding ty; 

b) T8 chuc thvc hien va danh gia ket qua thvc hien cac Nghi guy& 	HOi 
dong thanh vien; 

c) Quytt dinh cac ding viec hang ngay cua Tong cong ty; 
d) Ban hanh quy the quan 1ST nOi be cua Tong deg ty da dugc Hei dong 

thanh vien Tong cong ty chap thuan; 

d) K$r hgp dong, them thuan nhan danh Tong cong ty, tth tnremg hap thui)c 
tham quyen cua Chu tich HOi dong thanh vien; 

e) Be nhiem, be nhiem lai, mien nhiem, tit chirc, cach chirc, ky hgp dong, 
cham dirt hgp dong, khen thuong, ky luat cac chirc danh Chanh Van phong, 
Tr0mgphong cac phong chirc nang Tong cong ty; Giam doe, Ph6 giam doe, Phi 
trach ke toan cac,  don phi thu0c; Pho tnrong phong, Tnrang ban, Pho truong 
ban chuc riang Tong cong ty, trir cac chirc danh thuec tham quyen cua Hei dong 
thanh vien; 

g) Lap va trinh Hei dong thanh vien Tens cong ty bao cao dinh lcS,  hang 
q4, hang nam ye kdt qua thvc hien myc tieu ke hoach kinh doanh va bao cao tai 
chinh hang nam; 

h) Kien nghi phucmg an to chirc 141 Tong deg ty khi xet thay can thidt; 
i) Kidn nghi phan be va sir ding lgi nhuan sau thud va the nghia vi tai chinh 

khk cua T8ng ding 
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k) Tuyan dung lao dOng; 

1) Cac quyen khac dugc quy dinh tai Dieu le va quy6t dinh bia nhiSm Tang 
giam doe. 

2. Tong giam doc c6 cac nghia vu sau: 

a) Tuan thu phap luat, DiPu le, nghi quyPt, quy6't dinh cua HOi dong thanh 
trong viSc thuc hien cac quyen va nhiSm vu dugc giao; 

b) tot 
hilen cac quyen va 	vu dugc giao mot each trung thuc, can 

trong, tot nhat nham bao dam t6i da lgi ich hgp phap cua Tong ding ty; 

c) Trung thanh voi lgi ich ,ciia Tang cong ty. Khong sir dung thong tin, bi 
quyet,,  co hOi kinh doanh 	Tong ding ty, 	dung dia vi, chirc vu va tai san 
dm Tong cong ty de to lgi hoac phuc vu cho lgi ich cua to chirc, ca nhan khac; 

d) Thong bao kip thai, &Sy du va chinh xac cho Tang cong ty ve cac doanh 
nghip ma-Tong giam doc va nguoi co lien quan lam chu hoac co co phan, phan 
von gop; 

d) Chiu trach nhiSm ca nhan khi nhan danh Tang cong ty thuc hiSn cac hanh 
vi vi pham phap luat; tien hanh kinh doanh hoac giao dich khac khong nham phvc 
vu lgi ich cua Tong cong ty va gay thiej hai cho ngueri khac; thanh town cac khoan 
ng chua den han tnrerc nguy co tai chinh ce, the xay ra dai \red Tong cong ty; 

e) Thuc hien cac nghia vu khac theo quy dinh dm Lust doanh nghi0 va 
phap luat ye cong ty trach nhim hal han mot thanh vien do Nha nuerc lam chit 
so hitu. 

Dieu 28. Tieu chuin, dieu ki§n ciia Tong giam thic 

1. Co trinh dO chuyen mon, kinh nghiSm thus to trong quan tri kinh doanh 
hoSc trong linh vut, nganh, nghe kinh doanh cua Tong cong ty. 

2. Khong phai la vg hoSc chang, cha de, cha nuoi, me de, me nuoi, con de, 
con nuoi, anh ruOt, chi ruOt, em ruOt 	nguoi dung dau, cap ph6 cua ngueri 
dung dau ca quan dai din chd s& 

3. Khong phai la vg hoSc chong, cha de, cha nuoi, ;rig de, me nuoi, con de, 
con nuoi, anh ruOt, chi ruOt, em ruOt cua thanh vien HOi dong thanh vien. 

4. Khong phai la vg hoSc chang, cha de, cha nuoi, me de, me men, con de, 
con nuoi, anh ruOt, chi ruOt, em ruOt 	Pho Tong giam doe va Ke town tnrOng 
cna Tong cong ty. 

5. Khong phai la vg hoac chang, cha de, cha nuoi, me de, me nuoi, con 46, 
con nuoi, anh ruOt, chi ruOt, em ruOt, anh re, em re, chi dau, em dau cua Kiem 
soat vien Tong cong ty. 

6. Khong gang tiled la can be), cong chirc trong co quan nha nuot hoac t6 
chile chinh tri, to chirc chinh tri - xa hOi. 

7. Chua tirng bi each chirc Chu tich Hpi clang thanh vien7  thanh vien HOi 
&Ong thanh vien hoac T8ng giam doc, Ph6 Tong giamdoc tai Tong cong ty hoSc 
Chu tich, giam doc, pho giam dOc Cong ty thuOc Tong cong ty hoac o doanh 
nghiSp nha nuot khac 
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8. Khong dugc kiem Gam d6c hoac T6ng giam d6c cua doanh nghiep khac. 

9. Cac tieu chudn, dieu hen khac quy dinh tai Dieu le T6ng cong ty. 

Dieu 29. Mien nhiem, cfich chfre Tofing giam doc 

1. T6ng giam d6c bi mien nhiem trong cac twang hop sau day: 

a) Khong con du tieu chuAn va dieu kien quy dinh tai Dieu 28 cna DiL le nay; 

b) CO don xin nghi viec. 

2. Tt'ong giam d6c bi cach chirc trong cac twang hgp sau day: 

a) ting cong ty khong bao toan dugc von theo quy dinh phap luat; 

b) tang ding ty khong hoan thanh cac mvc tieu ke hoach kinh doanh hang 
ham; 

c) Khong c6 dit trinh de va nang lye dap Img yeu cau dm chitin lugc phat 
trien va ke hoach kinh doanh mai cila Tong cong ty; 

d) T6ng cong ty vi pham phap luat ho4c c6 hog dOng kinh doanh trai voi 
quy dinh cua phap luat; 

d) Cac tnrang hop khac quy dinh tai Dieu le T6ng cong ty. 

Dieu 30. Quan h§ girra Hig ding thinh vien va Tiing giam doc trong 
quan 157, dieu hanh Tiing cong ty 

1. Khi to chirc thigrc hien cac nghi quyet, guy& di/1h cua HOi d6ng ,thanh 
vien, nett phat hien van de khong co lgi cho Tong cong ty thi Tong giam doe bao 
cao voi 146i &mg thanh vien de xem xet diet' chinh lai nghi quyet, quyet dinh. 
Truang hop HOi &mg thanh vien khong dieu chinh lai nghi quyet, guy& dinh thi 
T6ng giam d6c co the bao cao chit ser hitu nhung van phai thvc hien nghi quyet, 
quyet dinh cua Hoi dong thanh vien. 

2. T6ng giant d6c phai lap va gui bao cao bang van ban ve tinh hinh hog 
deng kinh doanh hang thang, quy, nam va phuong huang thuc hien trong lcST tai 
cua Tong,cong ty cho H6i clang thanh vien; co trach nhiem bao cao dot xuat ve 

an cac v de quan tri, to chirc quan 15,  va diet' hanh dm Tong cong ty theo yeu cau 
cua HOi Tong thanh 

3. Tiing giam d6c mai Chit tich H6i d6ng thanh vien ho4c ngued dugc Chit 
tich,H0i dong thanh 	quyen tham di; cac cuec hop giao ban, cac cuec hop 
chuan bi cac bao cao, de an trinh HOi dong thanh vien hoac trinh chit' so. hau cong 
ty do Tong giam doc chit' tri de phoi hop chuan 134 nOi dung co lien quan. Chit tich 
Hei clang thanh vien hoac nguai dugc fly quyen tham du c6 quyen phat bieu 
kien nhtmg khong ket luan cuOc hop. 

4. Truang hgp T6ng giam doe khong la thanh vien Hei &mg thanh vien thi 
dirge mai tham du cuec hop dm Hei ang thanh vien va dugc quyen phat bieu 
kien flitting khong c6 quyen 	quyet 
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Dieu 31. Ho ding, giao dich veri nhfing ngtrai of) lien quan 

1. Hop ding, giao dich,giita 'fling ding ty 	nhimg ngued sau day phai dugc 
HOi dong thanh vien hoac Tong giam d8c va Kiem soat vien xem xet quyet dinh: 

a) Chu so hal T6ng cong ty va ngueri c6 lien quan cira chu soy him T6ng 
ding ty; 

b) Thanh vien HOi ding thanh vien, T6ng giam d6c va Kiem soat vien; 

c) Nguiyi co lien quan cua nhang ngued quy dinh tai diem b khoan nay; 

d) Ngued quan 1Sr dm chu s& hau T6ng ding ty, ngued c6 tharn quyen 1)6 
nhiem nhang ngued quan 1ST d6; 

d) Ngued c6 lien quan cila nhang nguai quy dinh tai diem d khoan nay. 

Ngued 14 ket hgp ding phai thong bao cho HOi ding thanh vien hoac T6ng 
giam doc va Kiem soat vien ve cac doi tugng co lien quan doi \Tod hgp dong, giao 
dich do, ding theri kern theo du thao hgp ding hoac not dung chil yeu cira giao 
dich do. 

2. HOi ding thanh vien va Kiem soat vien phai quyet dinh vies chap thuan 
hgp ding hoac giao dich trong theri han 10 ngay, ke tir ngay nhan dugc thong bao 
theo nguyen tac da so, moi ngueri co mot phieu bieu quyet; ngued co lgi ich lien 
quan khong co quyen bi8u quyet. 

3. Hgp ang, giao dich quy dinh tai khoan 1 Dieu nay chi dugc chap thuan 
khi co du cac dieu kien sau day: 

a) Cac ben kY ket hgp ding hoac thvc hien giao dich la nhang chu the phap 
ly dOc lap, CO quyen, nghia vu, tai san va lgi ich rieng biet; 

b) Gia sir dung trong hgp ding hoac giao dich la gia thi truemg tai thed diem 
hgp dong dugc ky ket hoac giao dich dugc thvc hien; 

c) Chu ser hitu ding ty tuan thu dung nghia vu quy dinh tai khoan 4 Dieu 76 
dm LI* doanh nghiep. 

4. Hgp ding, giao dich bi vo hi'eu va xir 1ST theo quy dinh cua phap luat neu 
dugc ky ket khong dung quy dinh tai cac khoan 1, 2 va 3 Dieu nay, gay thiet hai 
cho Tong cong ty. Nguoi 14 hgp long va ngued c6 lien quan la cac ben cna hgp 
&Ong lien doi chiu trach nhiem ve thiet hai phat sinh va hoan tra cho Tong cong 
ty cac khoan lgi thu dugc tir viec dux hien hgp ding, giao dich do. 

Dieu 32. Pilo Tling giam dOc, Ke toan truirng va bo may ghip viec 

1. Ph6 T6ng giam d6c 

Pho T6ng giam d6c la ngued gulp Tiing giam d6c dieu hanh mot hoac mot 
s8 linh vgc boat &Ong dm Tong cong ty theo phan dog hoac uy quyen dm Tong 
giam doe. 

Pho 'rang giam d6c chiu trach nhiem nu& Tiing giam d6c va phap luat ve 
nhiem vu dugc phan cong hoac uy quyen; did vOi nhang van de 16n, quan trong 
phai kip thed bao cao, xin y kien Tong giam (W44_, 
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Pho TOng giam doc Tong song ty do Chii tich HOi Ong thanh vien quyet 
dinh bO nhigm, bo nhiOm lai, mien nhiUm, tfr chile, 14 lulat theo de nghi cua Tong 
giam &Sc. NhiOin 14-  cua Ph6 TOng giam doe lchong qua 05 (nam) nam va c6 the 
dircic bo nhiOm lai. 

• A HOi doling thanh vien quy& dinh ca cau, so 1u9ng Ph6 TOng giam dOc theo 
quy mo va dac diem san xuat, kinh doanh cua Tong cong ty trong qua trinh 
hoat Ong. 

2. Ke toan tru&ng 

Ke toan In/Ong do Chit tich HUI Ohg thanh vien quy& dinh bO nhi0m, bo 
nhiUm lai, mien npi0m, 	h9p Ong, cham dirt h9p (tong, 14 14.1 theo dê nghi 

Tongcua 	giam Oc; c6 fiat' chuan, phiOm vu, quyen han va nghia v9 theo phap 
cong va uy quyen cua TOng giam doc va phu hcfp yen quy dinh cua phap lulat ve 
ke toan va phap lua,t c6 lien quan. V9 hoc chong, bO, me, con, anh, chi, em runt 
ciia Chia tich HOi,dng thanh vien, Tong giam doe Ichong dtrac gifr chirc danh Ke 
toan truong tai Tong cong ty. 

Ke toan tnrOmg,c6 nhiOm v9 t8" chirc va thtrc hiOn cong tic ke toan cua TOng 
cong ty theo Lu4t ke toan, Lu4t th8ng ke va cac quy dinh Ichic cua Nha nuot ve 
cong tic tai chinh,, ke loan, chiu trach nhiOm truerc phap 1114 va HOi Ong thanh 
vien, TOng giam doe ye nhiOrn vu ducfc phan cong. 

3. BO may giiip vi0c 

BO may ghlp vi0c gom cac phong, ban chuyen ,mon, nghiOp v9 c,iia TOng 
cong ty c6 chirc nangtham mtru, 	vi0c cho,HOi Ong thanh vien, Tong giam 
doe trong quan 	hanh hoat Ong cua Tong cong ty; th9c, hiOn cong vi",ec 
theo sir phan cong ciia T8ng giam doc; chiu trach nhiOm tr9c tiep chi dap, diet' 
hanh, kiem tra, giam sat ye mat chuyen mon, nghiOp vu. 

HOi d'ong thanh vien quy& dinh ca cau, bien the, so luting, chuc narig, 
nhiOm vu cua cac phong, ban chuyen mon, nghiOp v9 phi' h9p v6i nhu cau host 
dOng san xuat kinh doanh cua Tong cong ty va quy dinh cua phap 1u4t theo de 
nghi cim Tling giam doe. 

Chirc nang, nhiOm v9 c9 the dm cac phong, ban do TOng giam doc Tong 
cong ty,xay dyng yinh Hqi, dohg thanh vien phe duy0t. Trong cjua trihh hoat 
Ong, Tong giam doc c6 quyen de nghi HOi Ong thanh vien thay doi ca cau, bien 
che, so lugng, chirc napg va nhiOrn v9 cua cac phong, ban chuyen mon, nghiOp v9 
cho phu hop v6 i nhu cau hoat,dOng kinh doanh 	Tong cong ty va quy dinh cua 
phap lust sau khi c6 id& chap thulan cua chu sa htiu. 

Dieu 33. Don vi hych town phy thuOc 

1. Dan vi hach toan phi thuOc la dan vi khong c6 von va tai san rieng. Toan 
bq von, tai san cua dan vi hach toan phi thu6c thuOc so hiiu cua T6ng cong ty va 
hych toan ke toan tap trungTOng ding ty. Dan vi hach toan phi thuOc TOng 
cong ty ducfc 14 ket cac h9p Ong kinh te, thtrc hiOn cac ho4 dung san xuat kinh 
doanh, hoat „Ong tai chinh, to chirc va nh'an sir theo phan cap dm Tong cong ty 
quy dinh. Tong cling ty chiu trach nhiOm ve cac nghia v9 tai chinh phat sinh &Si 
von cac cam ket cua cac dan vi hach toan ph9 thuOc.Afr  
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2. Van phong dai diL, chi nhanh la don vi hach town phu thuOc dm Tang 
cong ty, c6 nhi'8m vu thtrc hiL town b0 hoac mot phan chirc nang 	T8ng cong 
ty, ke ca chirc rang dai din theo uy quyen; hoat dOng theo quy che do HOi Tong 
thanh vien phe duy'8t va Tong giam doc 14 ban hanh va theo quy dinh phap luat 
c6 lien quan. Trong qua trinh hoat Ong, HOi 'Jong thanh vien quyet dinh ho4c 
phe cluy8t vi8c thanh lap m6i hoac huy 136 cac chi nhanh, van phong dai din phu 
h9p voi quy dinh dm Dieu 18 nay va phap luat c6 lien quan. 

Muc III 
NGU'elI LAO BONG THAM GIA QUAN IA.( TONG CONG TY 

Dieu 34. Hinh thtrc tham gia quan ly cua nguiri lao &Ong. 

Ngirei lao dOng tham gia quan ly Tong cong ty thong qua cac hinh thirc sau 
day: 

1. Dai hOi, HOi nghi town th8 hoac HOi nghi dai bi8u ngirin lao dOng Tang 
cong ty. 

2. To chirc Cong doan Tang cong ty. 

3. Ban Thanh tra nhan dan. 

4. Thtrc hi8n quy'8n khi8u nai, to cao theo quy dinh cua phap luat. 

Dieu 35. NOi dung tham gia coin ly Tang cong ty cua nguiri lao dOng 

1. Ngu9i lao dOng c6 guy8n tham gia thao luan, dong g6p y  kin va de xuat 
truck khi cap c6 tham quyen quyet dinh cac van de sau: 

a) Xay dung va to chirc thtrc hi8n cac nOi quy, quy ch8 not b0 Tong cong ty 
lien quan trtrc tiep den quyen lgi va nghia vu cua ngiroi lao dOng; 

Nib) 0 dung dm,  du thao hoac du thao sira dai, ba sung thoa trot lao dOng 
tap the tnr9c khi ky ket vai Tong giam doc; 

c) Cac giai phap nang cao nang suat lao dOng, chat luting san pham, 
ha gia thanh, tiet ki8m nguyen vat li8u, an town lao dOng, vie sinh lao dOng, bao ve 
moi truong, cai thin dieu kin lam yi8c, sap xep bo tri lao dOng; 

d) Phuong an to chirc lai, chuy8n dai sa lulu Tang cong ty; 

Quy ch8 sir dung cac quy phiic 19i, khen thuang va cac chi tieu k8;  hoach 
cna Tong cong ty c6 lien quan true tiep den quyen lgi va nglira vu cua ngued lao 
dOng phu hop vai quy dinh cua nha nuac; 

e) Cac van d8 khac theo quy dinh cua phap luat c6 lien quan. 

2. Tap the ngu9i lao dOng trong Tang cong ty c6 quy'8n tham gia giam sat 
vi8c thuc hi'8n nghi quyet HOi nghi nguori lao dOng; thuc hiL cac not quy, quy 
dinh, quy che, Dieu 18 dm Tong cong ty; thtrc hi'8n them &cc lao &Ong tap the; 
thuc hiL h9p dong lao dOng; thtrc hiL cac che dO, chinh sach doi \Teri ngubi lao 
dong; vi8c thu va sir dung cac loci quy do ngirOri lao dOng dong gop; ket qua giai 
quyet khieu nai, to cao va tranh chap lao dung; ket qua thi dua, khen thuong 
hang nam.41/____ 
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3. Hang namT6ng cong ty c6 trach nhiUrn chu tri, ph6i h9p vai Ban Chip 
hanh Cong doan to chirc HOi nghi nguai lao dung de ban giai phap thuc hiUn cac 
chi tieu ke hoach san xuat, kinh doanh ma HOi dOng thanh vien da thong qua; 
danh gia vie‘c thuc hiUn th6a u6c lao dOng tap the, cac nOi quy, quy che dm Tong 
cong ty va nhilng van de khac lien quan t&i quyen va 19i ich hop phap, chinh 
dang cua ngu6i lao dOng. 

4. Tn.r6ng h9p T6ng cong ty co lao dOng doi du do sip x6p lai san xuat kinh 
doanh thi vie‘c giai quyet che dO doi vol lao dOng doi du theo cac quy dinh cua 
phap luat. 

5. Quan he gift Tong cong ty va ngu6i lao dOng thtrc hien theo cac qui dinh 
phap luat ye lao dOng. Tting giam doe lap ke hoach de HOi ci6ng thanh vien thong 
qua cac van de lien quan den vi'ec tuyen (king, lao dOng, buOc thoi viUc, tien 
lucmg, bao hiem xa hOi, pink 19i, khen thuemg va ky luat doi voi ngu6i quail 1)"/ 
va ngu6i lao dOng trong T6ng ding ty ding nhu moi quan he gicra TOng cong ty 
vOi cac t8 chirc Cong doan cua ngueri lao dOng. 

Chuang V 

QUAN LY TAI CHiNH TONG CONG TY 

Dieu 36. Von dieu 

1. V6'n diUu le‘ cua T6ng cong ty quy,dinh tai Dieu 5 Dieu le‘ nay co the ,tang 
trong gua trinh hoat dOng. Chit s6 hull Tong cong ty phe duytt tang von dieu 1U 
cho Tong cong ty can cu vao nnic tieu, nhiUm vi, chien lucic phat trien va ma 
rung quy mo, hoat dOn& san xuat kinh doanh, dac th6 hoat dOng dm Tong cong ty 
sau khi c6 them thuan bang van ban cua BO Tai chinh. 

2.,HO 	tic vkphucmg phap xac dinh von dieu lt; quyen, trach nhiUm 
va nguon bo, sung von dieu theo quy dinh tai khoan 3 va khoan 4, Dieu 18 dm 
Nghi dinh so 71/2013/ND-CP ve dau to von n4. nu& vao doanh nghiep va quan 
1S,  tai chinh d6i vai doanh nghiep do nha nu6c nam gill 100% von dieu 

Dieu 37. Quan ly tai chinh Tang cong ty 
Quin 1ST tai chinh cua Tang ding ty thuc hitn theo Quy che quan ly tai chinh 

Tong citing ty do HOi dOng thanh vien ban hanh phu hop voi quy dinh c6 lien 
quan cua Nghi dinh so 71/2013/ND-CP, bao gom nhang nOi dung chii yeu sau: 

1. Quan 1ST va sir citing von, tai san dm Tong cong ty, trong do c6 hoat dOng 
diu to von ra ngoai TOng ding ty; quyen, trach nhiem cua T8ng cong ty khi dau 

A 
to von vao doanh nghiep khac; ca che guan ly, quyen, trach nhiem, thu lao, tien 
lucmg, thuemg, quyen Icri va tieu chufin Nguiii dai dien cua Tong cong ty tai 
doanh nghiep khac. 

2. Quan 15,  doanh thu, chi phi va lc& qua hoat dOng kinh doanh, trong do co 
quy dinh ve phan phoi thu nhap, sir dung cac quy. 

3. Ke hoach tai chinh, ch6 dO 1(6 toan, thong ke va IciUm town. 
4. Nhang nOi dung khac co lien quan 
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Dieu 38. Tai chinh, ke toan, kiem town, thanh tra 

1. Nam tai chinh hang am 	Tong cong ty bat dau tir ngay 01 thing 01 
ducmg lich va ket thitc vao ngay 31 thing 12 ducmg lich ding nam. 

2. Tang cong ty thac hien the dO hach toan tap trung, to chit ve tai chinh, 
xay dung va th‘rc hien k'a hoach tai chinh tap trung thong nhat, tin hanh can doi 
cac khoan thu, chi dugc h&mg, the dO cap, to gia caa Nha nuoc doi vii san 
pham dich vu cong ich. T6ng cong ty c6 trach nhiem bao toan va phat trien von, 
ke ca phan von gip vao cac doanh nghiep khac. Tang cong ty kh6ng dugc giant 
von dieu le. 

3. Tang cong ty dugc thanh lap va sir dung cac quy tap trung theo quy dinh 
cua Nha nuirc de dam bao qua trinh phat trien cita Tong cong ty dat hieu qua cao. 
Cac quy tap trung cua Tang cong ty ducc thanh lap theo quy the quan 1ST tai 
chinh va hach toan kinh doanh d6i vii Cong ty trach nhiem him han mot thanh 
vien cua BO Tai chinh va cac quy dinh ye huang dan the dO quan 15T tai chinh 
hien hanh. 

4. Tang giam dac trinh HOi clang thanh vien phe duyet ke hoach kinh doanh, 
ke hoach dau tu, ke hoach tai chinh nam ka flap caa Tang cong ty theo quy dinh 
hien hanh.-Hai ding thanh vien c6 trach nhiem bao ca.() chit sa hau cac ke hoach 
kinh doanh hang nam lam can cu de giam sat va danh gia kat qua quart 1ST, dieu 
hanh hoat ding kinh doanh cua Hoi ding thanh vien, Tang giam dac. 

5. Tang cong ty lap va giri bao cao tai chinh nam da dugc kiem toan, dugc 
HOi ding thanh vien phe duyet den cac co quan c6 lien quan va chit sa hau, bao 
cao phai dam bao ve nOi dung, thai gian theo quy dinh cua Luat ke toan, gam: 

- Bao cao Lai chinh cita Tang cong ty; 

- Bao cao tai chinh hop nhat cua To hqp cong ty me - cong ty con. 

6. HOi dung thanh vien phe duyet bao cao quyet toan tai chinh cua Tong 
cong ty, bao cao tai chinh hop nhat, thong qua bao cao tai chinh caa cac Cong ty 
con do Tang cong ty nam gia 100% van dieu le, tren co ser nhimg tai lieu, s6 lieu 
da dugc ca quan kiem toan dOc lap thac hien; gui bao cao tai chinh hang nam den 
cac co quan chirc nang theo quy dinh hien hanh. 

7. HOi ding thanh vien chiu trach nhiem trtrac phap luat va truck chit sir hau 
ve tinh chinh xac, trung thqc caa bao cao quyet toan nam cua T8ng cong ty; 
phucmg an sir dung loi nhuan sau thue, cac nghia vu tai chinh cua Tong cong ty; 
phuong an xirlST cac khoan 18, xirlST tan that tai san cua Tang cong ty. 

8. Tang cong ty c6 trach nhiem theo doi cac khoan phai thu theo hgp ding 
va cac khoan phai thu khac cua T6ng cong ty, thanh toan cac khoan nq phai tra 
ghi trong bang can d6i tai san dm Tang cong ty va cac cam ket khac,0- 
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9. M9i quan he tin dung (vay, cho vay, mua, ban hang tra charn, bao lanh) gitia 
T6ng ding ty voi cac d6i tac phai tuan theo cac quy dinh cua BO Tai chinh va Ngan hang. 

10. T6ng cong ty có trach nhigin nOp cac khoan thug va cac khoin nOp khac 
theo phap luat. TOng cong ty dirge sir dung ph&n lai sau khi hoan thanh nglifa vu 
thug doi veci nha mac theo quy dinh hign hanh. 

11. L9i nhuan thu ducyc tir ph&ri von gop vao cac doanh nghigp khac khong 
phai nOp thug thu nhap neu doanh nghigp nay da nOp thug thu nhap truov khi chia 
c6 tirc cho cac ben gop von. 

12. Trach nhigm vat chdt cua T6ng ding ty trong cac m6i quan hg kinh 
doanh va trong cac quan he dan sv dugc giai han a mire ding so von cua Tong 
cong ty tai th6i diem gan nhat. 

13. TOng cong ty thvc hign cong tic kg town, thOng ke theo quy dinh cua 
phap 141. 

14. T6ng cong ty thvc hign cong tac kiem toan not b0 theo quy dinh cua 
phap 141. Muc tieu nham phnc vu ding tac digu hanh cua Tong giam doc va cong 
tac kigm tra, giam sat hoat dOng digu hanh TOng cong ty cua .H'Oi dOng thanh 
vien. 

15. TOng cong ty thvc hign cong khai tai chinh theo quy dinh cua phap luat; 
HOi d6ng thanh vien chu tri va to chirc thvc hign vigc cong khai bao cao tai chinh 
nam cua TOng cong ty; TOng giam doc tivc tigp thvc hign vigc cong khai. 

16. Trong qua trinh hoat dOng, Tiing cong ty co trach nhigm chap hanh, chin 
sv thanh tra, kigm tra, kigm toan cua ca quan nha nuac có tham quygn va cua chi' 
s& 

Chuang VI 

QUAN HE GIVA CONG TY ME VOI CONG TY CON, 
CONG TY LIEN KET VA CONG TY TV NGUYEN THAM GIA LIEN KET 

Dieu 39. TO hint cong ty me - cong ty con 

TO h9p cong ty me - cong ty con la tap h9p cac Cong ty có mgi quan he gan 
bó lau dai vai nhau ve lgi ich kinh te, cong nghg, thi trueng va cac dich vu kinh 
doanh khac theo hinh thirc cong ty me - cong ty con dm Luat doanh nghigp (sau 
day g9i chung la doanh nghigp thanh vien), bao gom: 

1. Cong ty la Cong ty me dm TO hap cong ty me - cong ty con. 
2. Cac cong ty con. 

3. Cac doanhnghigp do cong ty con tnic tigp nam gift 100% von digu 
hoac quyen chi phoi doi vai doanh nghigp do (neu co). 

4. Cac cong ty lien kgt va cong ty to nguygn tham gia lien kgt (ngu co).. 
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Muc I 

DINH HirdNG, PHOI HOP HOAT HONG 
TRONG TO HOP CONG TY ME - CONG TY CON 

Dieu 40. Nguyen tac phOi hop chung trong TO hey ding ty me - cong ty con 

Cong ty me va cac doanh nghiep thanh vien thuc hien quan he phOi hop 
chung theo cac cach sau: 

1. Xay dung quy the hog demg chung tren co s6 th6a thOn Oita Cling ty 
me va cac doanh nghiep thanh vien. 

, 2. Cong ty me can cir quyen han, trach nhiem do phap 141 quy dinh lam &Au 
moi dux hien mot phan hoac toan 136 cac n8i dung phoi hcip hog d'Ong chung 
du& day: 

a) Phi hop trong cong tac ke hoach va dieu hanh ke hoach ph& hgp kinh 
doanh; 

b) Dinh hung phan cong linh \fix hog Ong va nganh, nghe san xuat kinh 
doanh cua cac doanh nghiep thanh vien; 

c) T6 -chirc cong tac tai chinh, ke toan, thiing ke; 

d) Hinh thanh, quan 13'r va sir dung cac quy tap trung cua T6 hgp cong ty me 
- cong ty con phi' hgp vgi quy dinh cua phap 14t; 

d) Quan VT, sir dung dAt dai, tai nguyen khoang san (neu co); 

e) Cong tac lao &Ong, phong ch6ng thien tai, bao ve moi trugng; 

g) Cong tac lao dOng, tien luang, y te, dao tao, phat trien nguen nhan hie; 

h) Cong tac img dung khoa hgc, cong nghe; 

i) Dat ten cac doanh nghiep thanh vien: sir dung ten, thucmg hieu cna T6 hgp 
cong ty me - cong ty con; 

k) Thgc hien cong tac hanh chinh, cong tac d6i ngoai dm T6 hop cong ty me 
- cong ty con; 

1) Quan ly cong tac thi dua khen thugng, van h6a, the thao va cac ding tac 
xa hOi; 

m) Cac nOi dung khac theo thoa thuan gitra cac doanh nghiep thanh vien 
hop quy dinh cua phap luat. 

Dieu 41. Dinh inrerng, phOi how thong qua COng ty me 

1. Cong ty me dai dien cho T6 hgp cong ty me - cong ty con thgc hien cac 
hoat dOng chung trong quan he vgi ben thir ba trong va ngoai nuerc hoac cac hog 
&Ong khac nhan danh TO hgp theo thoa thu4n gitta cac doanh nghiep thanh vien 
va quy dinh cua phap 1u4t c6 lien quan. 

2. Cong ty me sir dung quyen, nghia vu dm chi' ser hitu von tai cac doanh 
nghiep thanh vien de phoi hop, dinh hug/1g hog dOng dm T8 hgp cong ty me -
cong ty con: 
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a) Sir chpg b0 may quan ly, dieu hanh tai Con* ty plc hoc thanh lap b0 
phan rieng de nghien ciru, hoach dinh chitin lugc, de xuat giai phap ph6i hgp, 
dinh huong cac hoat dung quy dinh tai khoan 3 Dieu nay de trinh HOi dung thanh 
vien Cong ty me thong qua; thong qua Ngugi dai dien thvc hien cac nel dung 
ph6i h9p, dinh huang; 

b) Thong qua viec thgc hien cac hgp dling kinh te, hop ang lien ket ding 
cac doanh nghiep thanh vien de ph8i hgp, dinh hugng hoat &ling dm To hgp cong 
ty me - cong ty con; 

c) Xay dung cac Quy the chung trong T6 h9p cong ty me - cong ty con. 

3. NOi dung phi hgp, dinh huang cua Cong ty me bao g6m: 

a) Xay dung, to chirc thgc hien chitin lugc phat trien, Ice hoach phoi hgp 
kinh doanh chung dia To hgp cong ty 	ding ty con; dinh hung chitin lugc 
kinh doanh cua cac cong,  ty con theo chitin lugc phat trial; ke hoach ph8i hgp 
kinh doanh chung 	To hgp ding ty me - cong ty con; xay dgng va to chirc 
thgc hien cac quy the quan 15r, dieu hanh va tieu churn, dinh mire ap clung thong 
nhat trong T6 hop cong ty me - cong ty con; 

b) Phan loai doanh nghiep thanh vien theo vi tri va tam quan trong trong 
chitin lugc phat trien chung cua T6 hgp cong ty me - cong ty con; xic dinh danh 
m9c nganh, nghe kinh doanh chinh, danh mgc doanh nghiep thanh vien chu ch6t; 
dinh hugng doanh nghiep thanh vien theo ngaph, nghe kinh doanh chinh; quan ly 
va dinh hugng Ngugi dai dien dam bao quyen chi ph6i cua Cong ty me tai cac 
doanh nghiep chu chot; 

c) Dinh huong ke hoach san xuAt kinh doanh 05 nam, dai han cua cac doanh 
nghiep thanh vien; 

d) Dinh Inkmg Are m9c fiat hog dOng, dau tu, cac chi tieu san xuAt kinh 
doanh; phan ding, chuyen mon hoa, hgp tac, tiep can, mg rung va chia se thi 
tnrgng, xuAt lchAu, sir dung thucmg hieu, dich v9 thong tin, nghien ciru va img 
d9ng khoa hoc cong nghe, dao tao va cac hoat dOng khac cua cac doanh nghiep 
thanh vien theo chinh sach chung cua To hgp cong ty me - cong ty con; 

d) X4y Ong va thvc hien quy the quan 1ST thucmg hieu chung; dinh huang 
ye thanh to chung trong ten ggi rieng cua cac doanh nghiep thanh vien; 

e) Dinh hugng ve to chile, can bo dui von cac Cong ty con; 

g) Dinh huong nOi dung Dieu le, kiem soat cc cAu von dieu le dm Cong ty 
con; 

h) Cir Nguiyi dai dien tham gia quan 1Y, diu hanh a cong ty con. Ban hanh 
va thvc hien quy the cir, thy the, giam sat, danh gia hog dung dm Ngtrgi dai 
dien; quy dinh nhcmg van de phai dugc Cong ty me thong qua trugc khi Ngugi 
dai dien quyet dinh hoac tham gia quyet dinh tai cac doanh nghiep thanh vien; 

i) Lam dau Tnoi tap hgp cac nguon ltrc cua cac doanh nghiep thanh vien de 
thgc hien dAu thau va trier khai thvc hien cac du an chung do cac doanh nghiep 
thanh vien ding thga thuan thgc 
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k) Thvc hien va cung cap dich vu nghien ciru, chuyen giao cong nghe, tiep 
thi, xuc tier' thucmg mai va cac dich vu khac cho cac doanh nghiep thanh vien; 

1) Phi hop hinh thanh, quan ly va sir dung c6 hieu qua cac quy chung; giam 
sat tai chinh va kiem soot rui ro; ho trg host dengtai chinh cho cac doanh nghiep 
thanh vien khi dugc cac doanh nghiep nay de nghl; 

m) Phi hgp thuc hien cac cong viec hanh chinh, cac giao dich v6i cac d6i 
tac cho cac doanh nghiep thanh vien khi dugc cac doanh nghiep nay de nghl; thuc 
hien nhiem vu cong ich va cac cong viec do Nha nu& giao cho Cong ty me va 
To hop cong ty me - ding ty con; 

n) Thiet lap, ket not mang luai thong tin town be cac doanh nghiep thanh vien; 

o) Xay dung bao cao tai chinh hop nhat dm T6 hgp cong ty me - cong ty con; 

p) Tham van cac doanh nghiep thanh vien trong thuc hien cac hoat deng 
chung; 

q) To chirc viec thuc hien giam sat dinh huong, dieu hoa, phi h9p gitra cac 
be phan trong Cong ty me; 

r) Cac hoat deng khac phu hep vai dac diem dm T6 hop cong ty me - cong 
ty con, quy dinh phap lust c6 lien quan, Dieu le nay va Di'eu le cac doanh nghiep 
thanh vien. 

4. C6ng ty me va cac doanh nghiep thanh vien c6 cac quyen va nghia vu 
cua doanh nghiep theo quy dinh cua phap lust; to chiu trach nhiem tru6c phap 
lust ve,h6at deng san xuat kinh doanh 	doanh nghiep minh; to chili rang 
buec ve quyen, nghia vu theo hop (long lien ket, them thuan glib cac doanh 
nghiep thanh vien. 

5. Viec phi hop, dinh huong trong,  T6 hgp cong ty me - cong ty con phai 
phn,h9p vai quy dinh cua phap lust; Dieu cua cac doanh nghiep thanh vien; 
quyen cua chu se( hiru tai Cong ty me; thoa thuan gitra Cong ty me va cac doanh 
nghiep thanh vien; vi tri 	Cong ty me doi vai tong boat deng phei hop v6i cac 
doanh nghiep thanh vien. 

6. Khi Cong ty me lam dung vi the cua minh, can thiep ngoai thAm quyen 
cua chu s6 huu, thanh vien, co (long hoac trai v6i cac lien ket va thoa thuan Oita 
cac doanh nghiep thanh vien, lam ton hai den lgi ich cua cac doanh nghiep thanh 
vien, cac ben c6 lien quan thi C6ng ty me va nhung nguoi c6 lien quan phai chlu 
trach nhiem theo quy dinh tai Luat doanh nghiep va cac quy dinh khac cua phap 
lust c6 lien quan. 

„7. Cong ty,  con khong dugc mua co phan, von g6p cua Cong ty me, bao gem 
ca co phan, von gop cua Cong ty me khi thuc hien thodi von tai cac cong ty con, 
cong ty lien ket. 

8. Viec dAu to von ra ngoai nganh cua Cong ty me va ding ty con la ding t) ,/ 
trach nhiem 	Ilan met thanh vien thgc hien theo quy dinh 	phap lust ve 
cong ty trach nhiem huu han met thanh vien do Nha nuac lam chu sa hiru. 
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9. Cong ty me, cac doanh nghi8p thanh vien dang ky cac nganh ngh8 kinh 
doanh chinh va nganh ngh8 co lien quan den nganh ngh8 kinh doanh chinh; chin 
str giam sat cua chir sor huu T6ng ding ty ve vi8c dau tu, tS,  le von dau tu va hi8u 
qua dau tu vao nganh nghe kinh doanh chinh, nganh ngh8 co lien quan d8n nganh 
ngh8 kinh doanh chinh. 

Dieu 42. Dinh huo•ng, phi hop thong qua cac hinh thik lien ket, trao 
dOi thong tin 

C6ng ty me va cac doanh nghie;p thank vien c6 th8 sir dung cac hinh thirc 
sau day de bao dam lien ket trong quail 13'1, dieu hanh not b6 TO hop cong ty mc -
cong ty con; 

1. Dau tu, mua, ban, san pham, dich vu; hi; to v8 cong ngh'8; phat tri8n 
thuong hi8u giira cac doanh nghi8p thanh vien yin nhau. 

2. Th .& thuOn v8 co 68 tin dung not b0 T6 hop cong ty me - cong ty con, co 
the bao lanh tin dung, hinh thanh quy tap trung khong trai vai quy dinh phap luat. 

3. T6 chirc h6i nghi hoc cac cu6c hop tham van: 

a) Gifra nguiri quan 1ST, di8u hanh Cong ty me va Ngubi 	din cac 
doanh nghiep thanh vien a dinh huang, di8u hoa, ph6i hop cac hoat Ong dm T6 
hop cong ty me - cong ty con va trien khai cac nOi dung dm chien lugc, dinh 
hu6ng phat trien quan tong dm TO hop cong ty mc - cong ty con; 

b) Ghia cac b0 phan chirc nang cua Cong ty mc va cua cac doanh nghi'8p 
thanh vien de trial khai cac van de chuy8n mon. 

4. Di811 chuy8n NguOi dai din theo 	guy8n la can b6 lanh dao giCra cac 
cong ty con. 

Dieu 43. Trach nhiem va nghia vu ciia Cong ty me trong dinh htrofrng, 
phi hop Ti hop cong ty me - cong ty con 

1. Chiu trach nhie'm truac chu s& huu T6ng cong ty ve bao dam muc tieu kinh 
doanh nganh ngh8 chinh va the muc lieu khac do chu sO hal cong ty quy dinh. 

2. Quin ly danh muc dau tu cua Cong ty nham dam bao di8u kin ve &au tu 
va co cau nginh nghe theo quy dinh cua phap luat ve tong cong ty nha nuac; theo 
dOi, giam sat danh muc dau tu cua Cong ty tai cac cong ty con; theo d'Oi, giam sat 
nganh nghe kinh doanh cua cac cong ty con. 

3. Cung cap thong tin va bao cao cac not dung hoat d6ng cua tong cong ty 
theo quy dinh cua phap 

4. Thik 14'p to chirc cung cap dich vu cho cac doanh nghi8p thanh vien T6ng 
cong ty. 

5. Tiarc hi8n cac nghia vu cua doanh nghi'8p phi" hop v6i loai hinh da (tang 
Icy/ va cac nghia vu khaz theo quy dinh phap luau 
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6. Xey chmg va thuc hien he,th6ng danh gia hieu qua hoat dong ap (king d6i 
vai Nguoi dai dien theo uST quyen tai cac doanh nghiep thanh ,vien. He thong 
danh gia hieu qua hoat dOng doi von Nguoi dai dien theo uST quyen phai dap ling 
cac yeu cau: 

a) Co cac chi tieu chinh cho moi chirc danh; 

b) Dinh IcS7 danh gia hieu qua boat &Ong; 

c) Co co the khuyen khich; 

d) Co cac the tai xir ly vi pham. 

7. Xay dung va thixc hien chinh sach than su quan ly tai Cong ty me va doi 
vai Nguai dai dien theo uy quyen tai cac doanh nghiep thanh vien. Chinh sach 
nhan su quan ly phai bao gam: 

a) Cac tieu chuen ve kinh nghiem va trinh dO quan 1ST; 

b) Phuang phap va quy trinh tuyen ch9n (ke ca thi tuyen), b6 nhiem cac 
chuc danh lath dao quan 1)",  thuOc quyen 	

, 
Cong ty; tuyen ch9n, dr de cap 

co them quyen lua chon, bo nhiem chirc danh lath dao quan 1ST cua Cong ty; 
tuyen chon, de Cu de doanh nghiep co von cua Cong tybau vao HOi &mg quan 

HOi &Ong thanh vien doanh nghiep do; tuyen ch9n (ke ca thi tuyen), bo nhiem 
Nguoi dai dien von cua Cong ty tai doanh nghiep lchac; 

c) He th6ng danh gia hieu qua quan 1S7 ap d‘ing d6i v6i can b0 leash dao, quan 
VT chu chat tai Cong ty, cac ding ty con va NguOi dai dien theo uST quyen tai cac 
doanh nghiep thanh vien trong town tong ding ty; 

d) Nguyen tac va phuang phap tra lucmg va thuang co tinh canh tranh; 

d) Cac the tai xu 1S7 vi pham. 

, 8. Huang dan cac cong ty con de hinh thanh he thong dieu hanh, hach town 
thong nhat, cac quy tap trung. 

Muc II 

QUAN HE VOI CAC DOANH NGHIEP THANH VIEN 

Dieu 44. Quan he voi Cong ty con la Cong ty trach nhiem hiru hen mot 
thanh vien 

1. HOi d6ng thanh vien T6ng cong ty nhan danh Cong ty me thgc hien quyen 
va nghia vu cua chii so hal doi veri Cong ty con la Cong ty trach nhiem hiru han 
mot thanh vial. Tong .giam doe chi dao bo may ginp viec gulp HOi dong thanh 
vien dux hien cac quyen va nghia vu dm chu sa hitu, theo do co trach nhiem: 

a) Tiep nhen, kiem tra, them dinh cac h6 sa ma Cong ty con bao cao de trinh 
Hei &mg thanh vien xem xet, thOng qua hoc quyet dinh; 

b) T6 chirc dux hien cac Nghi quyet, quyet dinh cua HOi d6ng thanh vien 
doi vai Cong ty con; 
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c) Kim tra, don dtc, giam sat viec thvc hien kt hoach ph& h9p san xudt, 
kinh doanh tai Cong ty con; 

2. Cong ty con la Cong ty trach nhiem hiru han met thanh vien: 

a) awe Cong ty me giao thvc hien cac hop ang san xuat, kinh doanh tren 
ca sof h9p dong kinh te, cung cap thong tin va litremg cac dich vu va 19i ic,h tir 
hoat dung chung dm TO h9p cong ty me - cong ty con theo quy dinh tai Dieu le 
nay, theo th6a thuan veri cac doanh nghiep thanh vien va quy dinh phap luat c6 
lien quan; 

b) Co nghia vu thvc hien thoa thuan chung cua T6 hap cong ty me - cong ty 
con; cac cam ket h9p dong kinh to yeti Cong ty me va cac doanh nghiep thanh 
vien; tritn khai thuc hien cac quyet dinh hap phap thuec thamquyen chit set hilt 
cua Cong ty me dui yeti minh; co trach nhiem tham gia ke hoach phti hap kinh 
doanh vai Tong cong ty va cac doanh nghiep thanh vien. 

3. Quytn va nghia vu dm Ging ty me dti vori Cong ty con la Cling ty trach 
nhiem hal han met thanh vien theo quy dinh tai Ditu 75 va Ditu 76 Luat Doanh 
nghiep va quy dinh co lien quan cua Dieu le nay. 

4. Ging ty me sir dun quyen phe duyet ditu le 6 ghi cac quytn va nghia 
vu quy dinh tai Khodn 3 Dieu nay vao Dieu le cua Cong ty do. 

Dieu 45. Quan hg voi cac Ging ty con do Cling ty my nim quyen chi phi 
1. Cac COng ty con do Cong ty me ndm quytn chi phti dugc thanh lap, t6 

chirc va hog dOng theo quy dinh cua phap luat tuang irrig yeti hinh thirc phap ly 
cua tong loai Cong ty do. 

2. Quyen va nghia vu aim Cong ty me d6i \Teri Cong ty con theo quy dinh cua 
phap lug co lien quan va cac quy dinh &raj day: 

a) Thvc hien quytn, nghia vu cua co dong, thgth vien gop vein, ben lien 
doanh thong qua Ngu6i dai dien quail 1$T phan von gap cua Tong cong ty tai Cong 
ty con theo quy dinh cua phap lug va Dieu le Cong ty do; 

c) Cu, thay dti, bai mien, khen thuemg, ky luat, quytt dinh phu cap va lqi 
ich cua Nguai dai dien tai Cong ty con; 

d) Giao nhiem vu va yet! cdu Nguai dai dien xin kin nhung van dt 
quantr9ng tnretc khi bieu quyet tai Con, ty con; bao cao viec sir dung Ruyen cua 
co dong, thanh vien gap von,  chi ph& de phuc dinh huemg phat trien va muc 
tieu 	Cong ty me va dm To hap cong ty me - cong ty con; 

d) Thu 19ri tirc va chiu rui ro tir phdn v6n gap cua minh a Cong ty con; 
e) Giam sat, kitm tra viec sir dung phdri v6n da g6p vao Cong ty con; 

g) Chiu trach nhiem ve hieu qua sir dung, bao toan va phat tritn phan v6n da 
gop vao Cong ty con. 

3. 1-10i d6ng thanh vien nhan danh Cong ty me thvc hien cac quytn va nghia 
vu ciia,chii sof hi.'t\i dui veri phan von Cong ty me dau to vao cac doanh nghiep 
nay. Tong giam doc COng ty me chi dao b6 may gifip viec giup HOi d6ng thanh 
vien thvc hien cac quyen va nghia vv cua chu sel huu, theo do c6 trach nhiem: 
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,a) Tie') nhan, kiem tra, tham dinh cac h6 so ma Cong ty con bao cao COng ty 
me de trinh HOi dong thanh vien xem xet, thong qua hoac quyet dinh; 

b) T6 chirc thus hien cac nghi quyet, guy& dinh cua HOi d6ng thanh vien 
doi voi Cong ty con; 

c) Kiem tra, don d6c, giam sat viec thuc hien ke hoach phi hop san xuat 
kinh doanh tai Cong ty con. 

4. Cac C6ng ty con do Cong ty me nam quyen chi ph6i: 

a) Dugc tham gia k'e hoach ph6i hop kinh doanh tren co s6 hop d6ng kinh to 
vai Cong ty mc va cac doanh nghiep thanh vien TO hop cong ty me - cong ty con; 

b) Dugc C6ng ty me giao thuc hien cac hap d6ng san xuat, kinh doanh tren 
co so. hop dong kinh te; 

c) Ducfc Cong ty me cung cap thong tin va huang cac dich vu va 10 ich to 
hoat Ong chung cua T6 hop cong ty mc - cong ty con theo quy dinh tai Dieu le 
nay, theo thoa thuan voi cac doanh nghiep thanh vien va quy dinh phap luat c6 
lien quan; 

d) Co nghia vu thuc hien cac quy dinh hoac thoa thuan chung cua T6 hop 
cong ty me - ding ty con; thuc hien cac cam ket trong hop dong kinh to vai Cong 
ty me va cac doanh nghiep thanh vien; xay dung Ice hoach san xuat, kinh doanh 
theo dinh huang cua Cong ty mc va trien khai thus hien cac quyet dinh hop phap 
cua Cong ty me 	cach thuc hien quyen chi phoi doi von C8ng ty con. 

Dieu 46. Quan h? yid Cling ty lien ket 

1;  Cong ty me thuc hien cac quyen va nghia vu 	minh doi vai Cong ty 
lien ket theo quy dinh 	phap luat, theo Dieu le Cong ty lien ket, them thuan lien 
ket va theo quy dinh c6 lien quan dm Dieu le nay. 

2. Cling ty me quan he vai Cong ty lien ket thong qua cac hop dong them 
thuan ye thuong hieu, thi twang, cong nghe, nghien ciru, dao tao va phat trien 
nguon nhan luc va cac thoa thuan khac. 

Dieu 47. Quan he Arai Cling ty to nguyen tham gia lien ket 

1. Doanh nghiep thuOc moi thanh phan kinh to c6 the to nguyen tham gia 
lien kat TO hop cong ty me - ding ty con theo quy dinh cua phap luat. 

2. Cong ty to nguyen tham gia lien ket chin su rang buec ve quyen, nghia vu 
voi Cong ty me va cac doanh nghiep thanh vien theo them thuan lien ket. 

3. Cong ty me quan he voi Cong ty to nguyen tham gia lien ket th8ng qua 
cac hop dong thoa thuan ye thuong hieu, did truang, cong nghe, nghien cuu, dao 
tao va phat trien nguon nhan luc va cac thoa thuan khac. 

4. Cong ty me guy& dinh viec cu Nguai dai dien de thuc hien cac quyen han 
va nghia vu dm Tong cong ty den \red Cong ty to nguyen tham gia lien ket.416„- 
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Chuang VII 

TO CHiJC LAI, CHUYEN DOI, 
TAM NGUNG, GIAI THE, PHA SAN TONG CONG TY 

Dieu 48. Ti chtiv4i TOng cong ty 

Chu sec him guy& dinh cac hinh thirc to chirc lai TOng cong ty theo quy dinh 
dm Lust Doanh nghiep va cac van ban phap luSt hien hanh c6 lien quan. 

Dieu 49. Chuyen dOi 'Ding cong ty 

Chu sO hau quy6t dinh viec chuye'n dOi T6ng cong ty thanh cong ty co phSn 
hoc cong ty trach nhiem halt han hai thanh vien trer len theo quy dinh caa phap 
luSt c6 lien quan. 

Dieu 50. Phi san 'Ding cong ty 

Viec pha san Tiing cong ty dugc thuc hien theo quy dinh cua phap luSt ve 
pha san. 

Chtrong VIII 

CONG KHAI THONG TIN 

Dieu 51. Trach nhiem bao cao va thOng tin 
1. -Ring giam,d6c c6 trach nhiem 	I-10i (king thanh vien nhang tai lieu sau 

day theo dinh kY hang quy: 

a) Bao cao ve tinh hinh kinh doanh cua cong ty; 

b) Bao cao tai chinh; 

c) Bao cao danh gia cong tac quan ly, dieu hanh cong ty va cac bao cao khac 
theo quy dinh. 

2. Thanh vien Hoi d6ng thanh vien co quyen.  yeu 	TOng giam deic;  cac 
can 138 quail lY dm Tong cong ty cung cap m9i ho so, tai lieu lien quan der to 
chgc thgc hien chire nang, nhiem v9 cila HOi (long thanh vien, Chu tich Hoi dong 
thanh vien. 

3. Tong giam d8c la nguoi chiu trach nhiem to chuc viec luu giu va bao mSt 
ho so, tai lieu eda Tong cong ty. 

Dieu 52. COnglbO thong tin dinh liST, thong tin bAt thtrong 

Viec cong b6 thong tin dinh Icy va cong b6 thong tin bat thuerng dux hien 
theo Dieu 108, 109 dm Lust doanh nghiep. 

Chtrcrng IX 

SfYA DOI, BO SUNG DIEU LE TONG CONG TY 
VA NHUNG VAN DE KHAC 

Dieu 53. Sfra dOi,1136 sung Dieu I§ TOng cong ty 
Chu sey huu T'6'ng 05n$ ty guy& dinh situ doi, b6 sung Dieu le T6ng conk ty. H8i 

dong thanh vien co quyen Icien nghi chit sa hal Tong cong ty sira doi, 136 sung Dieu le nay 
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OF/  
Nguy n Minh Quang 

Dieu 54. Quan1Sr con din ciia Tofmg cong ty 
1. HOi dOng thanh vien quyet dinh thong qua con clau chinh thirc cua TOng 

cong ty. Con dau dugc lchac theo quy dinh cua phap 

2. HOi clang thanh vien, TOng giam d8c quan 1S1 va sir dung con clau theo quy 
dinh cua phap lug. 

Dieu 55. Nguyen tic giai quyet bit dOng nOi bi) 

Vic giai quye't IchiL nai, bat &mg va tranh chip nOi 1)0 ten nguyen tac 
thuang luting, hoa giai. Truang h9p giai quy6t tranh chap nOi bo theo phuang 
thirc thuang luang,,h6a giai khong dat dugc ket qua thi bat kS,  ben nao ding c6 
quyen dua tranh chap ra cac ca quan co tham quyen de giai quyet. 

Chuang X 

DIEU KHOAN THI HANH 

Dieu 56. Hien hrc thi hanh 

DiL le Ttmg cong ty co hiu hyc thi hanh ke tix ngay dugc chn so huu phe 
du)*. 

Dieu 57. Pham vi thi hanh 

1. Chil se:, huu, Timg cong ty, cac dan vi va ca nhan c6 lien quan có trach 
nh*n tuan thir cac quy dinh tai Dieu 1e cong ty. 

2.,  Cac Quy ch6 nOi bO cna Ping cong ty phai tuan thu nguyen 	not dung 
cua Dieu le nay. 

3. Cac dan vi tivc thuOc, cac Cong ty con can cu vao cac quy dinh cira phap 
luat twang img vo7 hinh thirc phap 1S,  cua minh va Dieu Fe dm Tong cong ty de 
xay chmg Dieu le hoac Quy che to chirc va hog dons cua minh trinh cac ca quan 
c6 tham quyen phe du)*. Dieu le hoac Quy the to chirc va hog dOng cua cac 
Cong ty con, cac don vi tut thuOc khong dugc trai voi Dieu le nay. 

4. Trong tnrang hap co nhang quy dinh cua phap lug c6 lien quan an hog 
dOng cua T6ng cong ty chua dugc quy dinh tai Dieu lie hoac trong tnr8ng hqp c6 
nhang quy dinh mOi dm phap lug khac vai nhang dieu lchoan trong Dieu 1e thi 
nhimg quy dinh cua phap luat do duong nhien duce tip dung de diet' chinh hoat 
dOng dm Tong cong 

port- 
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