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PHAN MO' DAU 

Dieu le nay &roc thong qua theo Nghi quyet hop le cua Dai hOi &mg c8 
dong thugng nien nam 2019 to chirc vao ngay 11 thang 6 nam 2019. 

CHVONG I 

DINH NGH1A CAC THUAT NGU' TRONG DIEU LE 

Di'e'u 1. Giai thich thuOt ngur  

1. Trong Dieu le nay, nhilng thuat ngir dual day dugc hieu nhu sau: 
a) "TO'ng cong ty" la T8ng cong ty Thep Viet Nam - CTCP; 
b) "Vion dieu le" la T8ng gia tri menh gia co phan da ban hoc cid dugc clang 

lcy mua khi thanh1Sp doanh nghiep va quy dinh tai Dieu 6 Dieu le nay; 
c) "Ludt Doanh nghiep" c6 nghia la LuSt Doanh nghiep s6 68/2014/QH13 

dugc Quoc hOi thong qua ngay 26 thang 11 nam 2014; 
d) "Lula chUng khoan" la Lula chi ng khoan ngay 29 thang 6 nam 2006 va 

Luat sda doi, be) sung snot so dieu cua Lula chirng khoan ngay 24 thang 11 nam 2010; 
d) "Ngay thanh lap" la ngay Tong cong ty Thep Viet Nam - CTCP dugc cap 

Giay chirng nhan clang 19'7 doanh nghiep,(Giay chirng nhan gang kinh doanh va  
cac giay c6 gia Wong duang) lan dau; 

e) "Ngtrai dieu hanh doanh nghiep" la TO'ng giant d8c, Ph6 T8ng giam d8c, 
Ke toan truong va nguai dieu hanh khac do HOi dOng quan tri Tong cong ty quy'et 
dinh ten co so de nghi cUa Tong giant doc; 

f) "Nguari c6 lien quan" la ca nhan hoc to chdc dugc quy dinh tai Khoan 17 
Dieu 4 Luat Doanh nghiep, khoan 34 Dieu 6 Lust chirng khodn; 

g) "Quy the nOi bO ve quan tri Tong cong ty" la van ban tap hop cac nguyen 
Vac co ban ye guar' tri Tong cong ty de bao v'e quyen va lqi ich hop phap cUa co 
(long, thietlap nhang chuan mirc ye hanh vi, dao di nghe nghiep cua cac thanh 
vien HOi long quan tri, Ban kiem sok, Ban dieu hanh va can bO quan 1T khac cua  
Tong cong ty; 

h) "Cs &rig lon" la co (tong dugc quy dinh tai khoan 9 Dieu 6 Luat chirng khoan; 
i) "ThOi han host dOng" la thaei gian host d'Ong cua T6ng cong ty dugc quy 

dinh tai Dieu 2 Dieu le nay; 
j) "Viet Nam" là nu& COng boa Xa hOi Chtl nghia Viet Nam. 
2. Trong Dieu le nay, cac tham chi6u tad mot hoc mot se) quy dinh hoc van 

ban khac bao gom ca nhfing sirs doi hoc van ban thay the. 
3. Cac tieu de (chuong, dieu cua Dieu le nay) dugc sir dung nham thuan tien 

cho viec hieu nOi dung va khong anh htrong tai nOi dung ciia Dieu le nay. 

5 



CHVONG II 
TEN, HiNH TH-CC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, 

Tilt(' HAN HOAT HONG VA NG1U'dI DAI DIEN THEO PHAP LUAT CtIA. 
TONG CONG TY 

Dieu 2. Ten, hinh thirc, try so', chi nhanh, van plying dyi dien va thoi 
han host thing cua Tong cong ty 

1. Ten TOng cong ty 
- Ten tieng Viet: TONG CONG TY THEP VIET NAM - CTCP 
- Ten tieng Anh: VIETNAM STEEL CORPORATION 
- Ten viet tat: VNSTEEL 
2. TOng cong ty la cong ty co phan có to each phap nhan phu hop voi phdp 

luat hien hanh dm Viet Nam. 
3. Tru so clang ley cUa TOng cong ty la: 
- Dia chi: SO 91 Lang Ha, Quan DOng Da, Ha NOi 
- Dien thoai: 024.38561767 
- Fax: 024.38561815 
- E-mail: vanphong@vnsteel.vn  
- Website: www.vnsteel.vn  
- Logo: 
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4. Van phong dai dien : 56 Thu Khoa Huan, Q. 1, TP HO Chi Minh. 
5. TOng cong ty c6 the thanh lap chi nhanh va van phang dai dien tai dia ban 

kinh doanh de thkrc hien cdc muc tieu hoat dOng dm Tong cong ty phi hgp voi  
quyet dinh cua HOi (Ring quan tri va trong pham vi luat phap cho phep. 

6. Thai han hoat dOng dm Tang cong ty bat dal to ngay thanh lap va la vo 
thai han. 

Dieu 3. NguiYi dyi dien theo phap 10t cua TOng cong ty 
1. Ngtrai dai dien theo phap luat cua TOng cong ty là TOng gidm d'Oc. 

, 	2. Nguai dai dien theo phap luat cila Tang cong ty 	nhan dai dien cho 
Tong cong ty thgc hien cdc quyen va nghia vu phat sinh tit giao dich cUa 'Ring 
cong ty, dai dien cho Tong cong ty vai to each nguyen don, bi don, ngtrai co 
quyen lgi, nghia vu lien quan truck Trong tai, T6a an. Trach nhiem cua ngtrai dai 
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din theo phdp luat thuc hien theo Dieu 14 dm Luat Doanh nghiap va cac quyen, 
nghia vu khdc theo quy dinh cua phap luat hien hanh. 

3. Ngued dai din theo phdp luat dm Tang cong ty phai cutra Viet Nam; 
phai 	quyen bang van ban cho ngu6i khdc thuc hien quyen va nghia vu cua  
nguoi dai din theo phdp 141 khi xuat canh khoi Viet Nam. Truong hap nay, nguoi 
dai dian theo phdp luat van phai chiu trdch nhiam ye viac thuc hien quyen va nghia 
vu da uy quyen. 

4. Truong hgp hat thed han uy quyen theo khoan 3 Dieu nay ma nguoi dai 
din theo phdp luat cua Tong,cong ty chua tr& lai Viet Nam va khong c6 uy quyen 
khdc thi Nguoi dugc uy quyen van tiep tuc thuc hien cac quyen va nghia vu cua 
nguoi dai din theo phdp luat 	Tong cong ty theo pham vi dal dugc uy quyen 
cho den khi ngu6i dai din theo phdp luat dm Tong cong ty tra lai lam viec tad 

A • 

Tong cong ty hoac cho den khi Hoi dong quan tri, guy& dinh cir ngu6i khdc lam 
nguoi dai din theo phdp luat cua T6ng cong ty. 

5. Tru6ng hgp vang mat tai Viet Nam qud 30 ngay ma khong fly quyen cho 
ngu6i khdc thuc hien cac quyen va nhiam vu cua nguoi dai dian theo phdp luat cua  
Tong cong ty hoac bi chat, mat tich, tam giam, kat an tU, bi han the hoac mat nang 
luc hanh vi dan su thi HOi dong quan tri cir ngu6i khdc lam dai din theo phap luat 
dia. Tong cong ty. 

CHU'ONG III 

MVC TIED, PHAM VI KINH DOANH VA HOAT BONG 
CUA TONG CONG TY 

Dieu 4. Muc tieu host dicing cua Tong cong ty 
1. Linh vgc kinh doanh cua T6ng cong ty bao g6m: 
a) Khai,  thdc quang sat, than m6 va cac nguyen 	trg dung cho cong 

nghiap san xuat thep; 
b) San xuat thep va cac kim loai khac, vat lieu chiu lua, thiet bi phu tong 

luyan kim va cac san pham thep sau can; 
c) Kinh doanh dich vu Logistic; xuat nhap khau va kinh doanh thuang mai: 

cac san pham thep va cac nguyen nhien lieu luyan, can thep; phe lieu kim loai; cao 
su, xang, dau, m6, ga va cac loai vat to phu tong, thiet bi phuc vu cho san xuat 
thep, xay dung, giao thong, ca khi va cac nganh cong nghiap khdc; 

d) Thiat ke, the tao, thi ding xay lap cac cong trinh san xuat thep, cac cong 
trinh cong nghiap va dan dung; san xuat va kinh doanh vat lieu xay dung; 

d) Tu van thiet lce cac cong trinh cong nghiap,  luyan kim, can thep va xay 
dung dan dung: Dieu tra, khao sat va lap cac 	an dau lir; thiet ke va lap du toan 
cong trinh; lap ho sa mad thou va danh gid, tham tra cac du an thiet ke, du town va 

7 



11'6 so mei thau, ket qua du thdu; quan ly cac du an dau tu, giam sat thi cong xay 
dung va lap dat thiet bi; 

e) Kinh doanh oxy, nito, argon clang khi, dang long sir dung trong cong nghiep, 
y te, qt.& phong. Lap dat, cung cap thiet bi he thong dan khi oxy, nit(); argon; 

f) Kinh doanh khai thac cang va dich vu giao nhan, kho bai, nha xueyng, nha 
van phong, nha O.; dau to kinh doanh co s& ha tang khu cong nghiep va do thi; kinh 
doanh phat trien nha va bat d'Ong san; 

g) Kinh doanh khach san, nha hang an uit'tng, dich vu du lich, lix hanh, quang cao; 
h) Dai ly mua - ban cac mat hang trong pham vi kinh doanh cua tOng cong ty; 
i) Kinh doanh tai chInh, ngan hang, chimg khoan va cac dich vu tai chinh khac; 
j) Xudt khu lao Ong; 
k) Dau tu, lien doanh lien ket kinh to 	cac d6i tac trong nu& va nir6c 

ngoai; Dao tao, nghien,dru khoa hoc kyr thuat, chuyen giao cong nghe va dao tao 
nghe cho nganh san xuat thep va san xuat vat lieu kim loaf; 

I) Cac nganh, nghe khac ma phap luat khong cam. 
2. Muc tieu hoat dicing cua T6ng cong ty: 

Muc tieu hoat dOng ciia Tong cong ty la phat trien ben vang, nang cao kha 
nang canh tranh, san xuat kinh doanh hieu qua nham toi da h6a gia tri lgi Ich cho 
cac co (long, &rig gop cho ngan sach nha ntr6c, tao cong an viec lam, thu nhap on 
dinh cho ngu.6i lao dOng. 

Di&I 5. Pham vi kinh doanh va hoat dOng 
1. Tong cong ty duvc phep lap ke hoach va tien hanh tat ca cac boat dOng kinh 

doanh theo nganh nghe cua T6ng cong ty dd &roc cong b6 teen ang thong tin dang 
147 doanh nghiep quoc gia va Dieu le nay, phit hop voi quy dinh cua phap luat hien 
hanh va thqc hien cac bien phap thich hop de dat duvc cac muc tieu dm Tong cong 
ty. 

2. T6ng cong ty c6 the tien hanh hoat dOng kinh doanh trong cac linh vuc 
khac dixoc phap luat cho phep va duoc Dai h6i d'Ong c6 dong thong qua. 

CHU'ONG IV 

VON BIEU LE, CO PHAN, CO BONG SANG LAP 

Di&I 6. Vo'n di'eu le, c6 phan, co (tong sang lap 
1. V6n dieu le cua T6ng cong ty la 6.780.000.000.000 dang (sau nghin bay 

tram tam mtrai ty &rig) duvc chia thanh 678.000.000 (sau tram,  bay mai tam 
trieu) co phan 	menh gia la 10.000 (rragyi nghin &Ong) mot co phan. 

2. T6ng cong ty co the thay d6i von dieu le khi duvc Dai hOi d'Ong c6 (long 
thong qua va pha hop voi cac quy dinh cua phap luat. 
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3.,Toan 	c6 ph'an,cila T6ng cong ty vao ngay thong qua Dieu le nay la co 
phan pH) thong. Cac quyen va nghia vu cua co dong nam gift tirng loai co phan 
duce quy dinh tai Dieu 13, Dieu 14 Dieu le nay. 

4. Tong cong ty c6 the phat hanh cac loai co phan uu dai sau khi c6 sir chap 
thuSn cua Dai hoi d6ng c6 dong va phu hop vii cac quy dinh cua phap lust. 

5. Ten, dia chi, s6 luting c6 phAn va cac thong tin khac ve c6 dong sang Lap 
duce lap va luu trt theo quy dinh cua phap luSt. 

6. Co phAn ph6 thong phai dugc uu tier' chao ban cho cac c6 eking hien hiru 
theo tS,  le -Wong drig vii ty le seY hilu co phan pho thong dm ho trong Tong cong ty, 
tth truOng hop Dai hOi dong co &Mg quy'et dinh khac. So co phAn co &mg khOng 
(rang ky mua het se do Fl6i &Mg quan tri dm Tong,  cong ty quyet 	dong 
quan tri c6 the phan phoi so co phan do cho cac doi twang theo cac dieu kien va 
each thirc ma H6i (long quan tri thay la phii hop, nhung khong duvc ban so co 
phan do theo cac dieu kien thuSn lgi Ilan so Wei nhang dieu kien da chap ban cho 
cac CO dong hien hal tth truing hop co phan dugc ban qua So.  giao dich chdng 
khoan theo phuang thirc dau gia. 

7. Tong cong ty co the mua c6 phSn do chinh T6ng cong ty da Oak hanh 
theo nhang each thtirc duvc quy dinh trong Dieu le nay va phap lust hien hanh. CO 
phan do Tong cong ty mua lai la co phial quy va Hoi (long quan tri c6 the chao 
ban theo nhang each thirc,phu hop vii quy dinh cua LuSt chung khoan, van ban 
hugng clan lien quan va Dieu le nay. 

s  8. TOng cong ty co the phat hanh cac 	chung khoan khac khi duvc Dai 
hoi dong co dong thong qua va phu hgp vii quy dinh cua phap luSt. 

Dieu 7. Chirng nh4n co phieu 
1. ,C6 (long dm Tang cong ty duvc cap chung nhSri c6 phieu Wang irng vif  

so co phan va loai co phan so. hiru. 
2. Co phieu la chung chi do T6ng cong ty 01k hanh, but toan ghi s6 hoSc .da lieu  

din to xac nhSn quyen hau mot hoc mOt so c6 phan dm Tong cong ty. CO phial 
phai CO day du cac not dung theo quy dinh tai khoan 1 Dieu 120 Lust doanh nghiep. 

3. Trong thOi han nam (5) ngay lee tir,ngay n6p day h6 so.  de nghi chuyen 
quyen so. him co phan theo quy dinh cua Tong cong ty hoc trong thei han hai (2) 
thang (hoSe thOi han khac theo dieu khoan phat hanh quy dinh) lee tit ngay thanh 
toan day du tien mua CO phan theo nhu quy dinh tai phuang an phat hanh co phieu 
cu Tong ding ty, ngtrOi him so co phan duvc cap chung nhan , phieu. NguOi 
sa huu co phan khong phai tra cho Tong cong ty chi phi in chimg nha'n co phieu. 

4. TruOng hgp chung nhSn c6 phieu bi mat, bi 114 hoai hoSc bi htr hong 
nguOi sa hi:tu co phieu do c6 the de nghi duce cap chung nhSn co phial moi vii 
dieu kien phai dua bang chirng ve vice so'f hitu co phan va thanh toan moi chi phi 
lien quan cho Tong cong ty. 
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foi .tu 8. Chting chi chirng khoan khic 

Chimg chi trai phiL hoac cac chung chi chung khoan khac dm Ring cong 
ty (trix cac thu chap ban, cac chimg chi tam thed va cac tai lieu tuong tcr) dugc Oat 
hanh c6 chfr 1()',  cua ngu6i dai dien theo phap luat va dau dm Tong cong ty. 

Di&I 9. Chuyen nhuvng co phAn 
1. Tat ca cac co phan dugc to do chuyen nhugn.g trix co phan quy dinh tai 

khoan 3 Dieu nay va phap luat c6 quy dinh khac. Truong hop co phieu dm Tong 
cong ty dugc niem yet ten So Giao dich Chdng khoan dugc chuyen nhugng theo 
cac quy dinh cua phap luat ve chung khoan va thi truong chung khoan. 

2. Ngtroi nhan chuyen nhugng c6 phan chi tra thanh c6 &rig cua T6ng 
cong ty khi da clang 14,  vao so clang ley c6 dong. 

3. Co phan chua clugc thanh toan day du khong dugc chuy6n nhugng va 
huong cac quyen lgi lien quan nhu quyen nhan co tuc, quyen nhan co phieu Oat 
hanh de tang von c6 phan to nguon von chu soy hfru, quyen mua co phieu mai chao 
ban va cac quyen lgi khac theo quy dinh cua phap luat. 

Di&I 10. Mua lai co phAn 
1. Mua 14i c6 phan theo yeu cau cua c6 &Ong. 
a) CO &rig dugc quyen yeu cau Tong cong ty mua 14i c6 phan cua minh khi: 
- Co (long bleu quyet phan d'6i quyet dinh ve viec to chirc lai T'Ong cong ty; 
- Co dong bi6u quyks phan d6i quyk dinh yes 	thay d6i quyn, nghia vu  

dia. CO dong quy dinh tai Dieu les nay. 
b) Thu tuc yeu cau Tang cong ty mua 14i c6 phan: 
- Yeu cau cua co (long phai dugc lam bang van ban, trong do neu rO: Ten, 

dia chi cua co dong, so luting co phan tirng loci, gia du dinh ban, b'T do yeu cau 
Tong cong ty mua 14i; 

- Yeu cau phai dugc gi:ri den T6ng cong ty trong thi han 10 ngay, lee to 
ngay Dai hOi dong CO dong thong qua Nghi quyet vOi not dung quy dinh tai diem a 
khoan 1 Dieu nay. 

c) Nghia vu cua T6ng cong ty khi nhan dugc yeu cau mua 14i c6 phan : 
- Trong thed han 90 ngay, 	ngay nhan,  dugc yeu cau mua lai c6 phan 

quy dinh tai dieu nay, Tong cong ty phai mua lai co phan theo yeu cau cua co &rig 
voi gia thi truong hoac gia dugc xac dinh theo thoa thu .n gifra co (long va Hoi  
(long quan tri; 

- Tru6ng hop khong thoa thuan dugc v'e gia thi cac ben c6 the yeu cau "nick to 
chirc dinh gia chuyen nghi# dinh gia. T6ng cong ty giai thiu it nil& ba,t6 claim 
dinh 	chuyen nghi# de co dongchon va lua chon do la quyet dinh cuoi cong. 

2. Mua lai co phan theo quyk dinh cua T6ng cong ty. 
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Tong cong ty c6 quyen mua lai 'thong qua 30% tong se co phan phe thong 
da ban theo quy dinh sau day: 

a) Viec mua lai ten 10% tong se ce phAn da phat hanh,  do Dai hei gong co 
gong quyet dinh. Trong cac truong hgp khac, viec mua 	co phan do Hei &rig 
quan tri quyet dinh; 

b) Hei clung quail tri quyet dinh gia mua lai c6 phan. Doi voi co phAn phe 
thong, gia mua 14i khong dugc cao hurt gia thi truong tai that diem mua lai, trir  
tru6ng hop quy dinh tai diem c khoan 2 nay; 

c) Tong cong ty co the mua lai co phAn 	bung co clung thong Ung vai ty le  
co phan ma ho co trong T6ng cong ty. Trong truong hop nay, quyet dinh mua lai CO 
phan cua Tong cong ty phai dtrgc thong bao den tat ca c6 &Ong trong died han 30 
ngay, ke tit ngay quyet dinh do dugc thong qua. Thong bao phai c6 cac not dung 
sau: 

- Ten, tru so cua Tong cong ty; 
- Tong se co phAn, loaf co phAn dugc mua 14i; 
- Gia mua 14i hoac nguyen fac dinh gfa mua 14i; 
- Th6i han va thU tuc thanh toan; 

- Thai han va thU tic de ce dung dang lcy ban ce phAn cho Tong cong ty. 
Co &rig dungy ban lai ce phan phai gth chat) ban ce phan cua minh bAng 

phuong thirc bao dam den dugc Tong cong ty trong tiled han ba rnuoi ngay, ke tit 
ngay thong bao. Chao ban phai c6 ho, ten, dia chi thuOng tru, se The can ctr6c cong 
dan, so Giay chimg mirth nhan dan, H6 chieu hoac chUng thgc ca nhan hgp phap khac 
cua co dung la ca nhan; ten, ma so doanh nghiep hoac so quyet dinh,thanhllap, dia chi 
till 	chinh 	co dung la chirc; ,s6 co phan 	va so c6 phan chao ban; 
phuang Mire thanh toan; chit 1<.( cua CO &Ong hoac ngu6i dai dien theo phap lulat cua  
c6 dung. Tong cong ty chi rnua lai co phan dugc chao ban trong thin han not ten. 

3. Tang cong ty chi dugc quyen thanh toan co ph'an dugc rnua lai cho co 
dung theo dung quy dinh cua Lu4t Doanh nghiep. 

Dieu 11. Thu hoi co phAn 
1. TruOng hop,c6 dung khong thanh toan day du va dUng han se) tien phai tra 

mua c6 phieu, Hei 
 

go quan tri thOng bao va c6 quyen yeu cau c6 dung do thanh 
toan so tier' con lai cong vOi lai suat ten khoan tien do va nhang chi phi phat sinh 
do viecl<hong thanh toan day &I gay ra cho T6ng cong ty. 

, 2. Thong bao thanh toan neu tren phai ghi re thei han thanh toan mai (tei 
thieu la bay (07) ngay ke tit ngay girt thong bao), dia diem thanh toan va thong bao 
phai ghi re trueeng hgp khong thanh toan theo dung yeu cau, so co phan chua thanh 
toan het se bi thu 
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3. H'Qi dong quail tri có quyen thu h6i cac c6 phan chua thanh toan day dU va 
clung han trong truing hop cac y'eu cau trong thong bao neu teen khong dtrot thuc hien. 

4. Co phan bi thu hoi dugc coi la cac c6 phan duvc quyen chao ban quy dinh 
tai khoan 3 Dieu 111 Luat doanh nghi'ep. HQi (long quan tri co the true ti'ep hoc uy  
quyen ban, tai phan phai theo nhang dieu kien va cach thirc ma HQi (long quan tri 
thay la phU hgp. 

5. Co (long ndm gift c6 phan bi thu h6i phai tix b6 to cach c6 dong d6i voi  
nhung co phan dO, nhung van phai thanh toan tat ca cac khoan tien có lien quan 
Ong voi tien 1ai phat sinh theo tS,  le (kh6ng qua 12% mot nam) vao thOi diem thu 
hoi do HQi &rig quan tri quyet dinh, ke tix ngay thu hoi cho den ngay thgc hien 
thanh toan. HQi clang quan tri co toan quyen quyet dinh viec cueing ch'e thanh toan 
toan bQ gia tri co phieu vao theri diem thu 

6. Thong bao thu hoi dugc giri den ngueri nam gift ca phan bi thu hOi truOc 
thoi diem thu hQi. Viec thu h6i van co hieu llxc ke ca trong truing hop có sai sot 
hoc bat can trong viec gdi thong bao. 

CHUONG V 

CO CAU TO CHITC, QU *AN TRI VA KIM SOAT 

Dieu 12. CO' Call to chirc, quail tri va kiem soat 

Co cdu to chirc quan ly, guar' tri va kiem soat cua TOng cong ty bao g6m: 
1. Dai hQi dong c6 (tong; 
2. HQi d6rig quan tri; 
3. Ban kiem sok; 
4. T6ng giam doe va BQ may gitlp viec. 

CHIANG VI 

CO BONG VA DAI HOI HONG CO BONG 

Dieu 13. Quyeti dm di &Mg 

1. Co dong la nguai chit so hau T6ng cong ty, co cac quyen va nghia vu 
Wong aug theo so c6 phan va loai co phan ma ho soy hftu. Co (King chi chiu trach 
nhiem ve no va cac nghia vu tai san khac dm Tong cong ty trong pham vi so von 
da g6p vao Tong cong ty. 

2. Co (long ph6 thong có cac quyen sau: 
a) Tham dir va phat bieu trong cac cuQc hop Dai hoi dOng c6 (lOng va thuc 

hien quyen bieu quyet true tiep tai Dai h'Qi (tong CO dOng hoc thong qua dai dien 
dugc uy quy'en hoc thvc hien be' phieu tir xa; 

b) Nhan c6 tiro vii ink theo quyet dinh dia Dai h'Qi dong c6 &Ong; 
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c) Tv' do chuyan nhugng c6 phan da duoc thanh toan day dU theo quy dinh 
dm Dieu le nay va phap luat hien hanh; 

d) Dugc uu tien mua co phieu mai chao ban tuong I'mg vai ty le c6 phan ph6 
thong ma ho s& hiru; 

d) Xem xet, tra ciru va trich luc cac thong tin lien quan clan c6 &Ong va yeu 
cau sua dui cac thong tin khOng chinh xac; 

e) Tiap can thong tin va danh sach co dung c6 guyan dg hop Dai hoi d6ng c6 
(long; 

f) Xem,xet, tra cdu, trich luc hoac sao chip Dieu la tOng cong ty, bien ban 
hop Dai hOi (long co clung va nghi guyet cUa Dai hOi dong co clOng; 

g) Truong hop T6ng cong ty giai,tha hoac pha san, dugc nhan mOtyhan tai 
san con lai tuang 	vai ty le s& him co phan tai Tong cong ty sau khi TOng cong 
ty da thanh toan cac khoan no (bao goin ca nghia vu no doi vai nha nu&c, thue, phi 
va thanh toan cho cac co &Ong nam gift cac loaf co phan 1<hac cila Tong cong ty 
theo quy dinh cUa phap luat; 

h) Yeu cat' T6ng cong ty mua lai c6 phan cua ho trong cac truong hop quy 
dinh tai Dieu 129 cua. Luat Doanh nghiap; 

i) Co clung là to chirc c6 sa hitu it nhat 10% t6ng s6 co phan ph6 thifmg c6 
the Uy guyen toi da 04 nguei dai dian. 

Vic chi dinh nguai dai din theo Uy guyan phai bang van ban, phai thong 
bao den Tong cong ty va chi c6 hiau lirc doi vai Tong cong ty ke tir ngay Tong 
cong ty nhan dixoc thong bao. 

- Thu tvc va diau kin Uy guyan thgc hien theo Dieu 15 Luat doanh nghiap. 
k) Cac quyan khac theo quy dinh cua phap 
3. Co (long hoac nhom c6 (lOng nam gift.  tir 10% t6ng s6 co phan ph6 thong 

trong thaii han lien tuc lir sau (06) thang tro.  len c6 cac guyan sau: 
a) Da dr cac img vien HOi d6ng quan tri ho4c Ban kiam soat theo quy dinh 

tuong irng tai Dieu 26 va Dieu 44 Dieu la nay; 
b) Yeu cau I-1 (lOng quan tri thgc hien viac triau tap Dai hOi dtmg co dung 

theo quy dinh tai cac Dieu 114 va Dieu 136 Luat Doanh nghiap; 
c) Kiern tra va nhan ban sao hoac ban trich dan danh sach cac co (Jong c6 

quyen tham dg va biau guyat tai cuOc hop Dai hoi dong co (lomg; 
d) Yeu cau Ban kiam soat kiam tra tong Van de cu the lien quan dan quan 15T, 

lieu hanh hoat dOng dia. Tong cosi-1g ty khi xet thay can thi'at. Yeu cau phai the hien 
bang van ban; phai c6 ho, ten, dia chi thuang fru, quoc tich, so Giay chUng mirth 
nhan dan, so The can cuorc cong dan, Ho chieu holac chdng thgc ca nhan hop phap 
lchac dui vai co d'Ong la ca nhan; ten, ma so doanh nghiap holac so guyet dinh thanh 
lap, dia chi tru sa chinh dui vai co (long la to chdc; so luting co phan va th&i diem 
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clang 1(3', co phan cUa.,tirng co &rig, tong so c8 phan 	ca nhom co (long va. ty le sof 
hitu trong tong so 	phan cua Tong cong ty; van de can kiem tra, muc dich kiem 
tra; 

d) Cac quyen khac theo quy dinh cua phap luat. 

4. CO gong hoac nhom co gong nAm gift it nhat 1% tong so co phan phe) 
thong trong thoi han lien tuc tir sau (06) thong tro.  len co quyen khai kien doi vOi 
thanh vien HOi &rig quan tri, Tong giam doe theo quy dinh tai Dieu 161 Luat 
Doanh nghiep. 

Dieu 14. Nghia vu cua co &mg 
CO &Ong c6 cac nghia vu sau: 
1. Tuan thil Dieu le TOng cong ty va,Quy the nOi 	ve quan tri 	TOng 

cong ty; chap hanh quyet dinh 	Dal hOi clang c8 clong, 	dong quan tri. 
2. Tham dg cu'Oc hop Dai hOi d'Ong co (long va thgc hien quyen bieu quyet 

thong qua cac hinh thirc sau: 
a) Tham clg va Wet' quyet trgc tiep tai cuOc hop; 
b) Uy quyen cho nguCri khac tham dg va bieu quy& tai cuOc hop; 
c) Tham dg va bieu quyet thong qua hop tut tuyen, 1)6 phieu dien hoac 

hinh thirc dien tix khac; 
d) Giri phieu bieu quyet den cuOc hop thong qua thu, fax, thu dien dr. 
3.,Thanh toan tin mua co phan gang 4 mua theo quy dinh, chiu trach 

nhiem ve khoa.n nog va nghia vu tai san khac dm Tong cong ty trong pham vi so 
von da gap vao Tong cong ty. 

4. Cung cap dia chi chinh xac khi gang IKST mua c6 phan. 
5. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh. 
6. Chiu trach nhiem ca nhan khi nhan danh Ring cong ty &Jeri moi hinh thine 

de thgc hien mot trong cac hanh vi sau day: 
a) Vi pham phap luat; 
b) Tien hanh kinh doanh va cac giao dich khac 6 to lgi hoac phuc vu lgi ich 

cua to chirc, ca nhan khac; 
c),Thanh town cac khoan nog chua den han truck cac rui. ro tai chinh co the 

xay ra doi vai Tong cong ty; 

d) Chiu trach nhiem ca nhan ve chi phi khi trirc tier) hosAc tham gia yeu cau 
trieu tap Dai hOi (long co clang voi 15T do, nguyen nhan khong phii hop. 

Dieu 15. Dai he;ki dOng co gong 
1. Dai hoi dong co (long la co. quan co tham quyen cao nhat cua TOng cong 

ty va tat ca cac CO 
to 

có quyen bo phieu deu dugc tham dg. Dai hOi co (long
thueng nien duce  chirc moi nam mot (01) lan de quyet dinh nhilng van de quan 
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trong cua T8ng cong ty. Dai hOi gong co gong phai hop thuang nien trong thai han  
bon (04) thing 1(.8 tit ngay ket thitc nam tai chinh. Trong truang hop can thiet HOi 
(long quan tri co the de nghi co quan clang 147 kinh doanh gia han tiled gian trieu tap 
hop Dal hOi dung co dung nhung khong qua salt (06) thing ke ti ngay ket thitc 
nam tai chinh. 

2. HOi dung quan tri to elide trieu tap hop Dai hOi &rig co &Ong thuang nien 
va lua chon dic diem phi t hop. Dai hOi °long co dong thtreyng nien quyet dinh 
nhttng van de theo quy dinh cna phap luat va Dieu le Tong cong ty, d'cic biet thong 
qua cac bao cao tai chinh nam va du toan cho nam tai chinh tiep theo. Truang hop 
Bao cao kiem toan bao cao nam có cac khoan ngoal trir trong yeu, Tong cong ty có 
the mai dal dien cong ty kiem toan dOc lap du hop Dai hOi &rig co dOng thuang 
lien de giai thich cac nOi dung lien quan. 

3. HOi d8ng quan tri phai trieu tap Dai hoi ang c8 dong bat thuang trong 
cac truang hop sau: 

a) HOi d8ng quan tri xet thay can thiet vi loi ich cua T8ng cong ty; 
b) Bao cao tai chinh quy, sau (06) thing hoc bac) cao tai chinh nam da dugc 

kiem toan phan anh von chi' ser hitu da bi mat mOt nira (1/2) so \Jai so dau kS7; 
c) Khi so thanh vien cua HOi d8ng quan tri, thanh vien d'Oc lap MI d8ng 

quail tri, Kiem soat vien it hail so thanh vien ma luat phap quy dinh hoc so thanh 
vien HOi dong quail tri giam qua mOt phan ba (1/3) so vai so thanh vien quy 
dinh tai Dieu le nay; 

d) Co &mg hoc nhOm c8 &tag quy dinh tai khoan 3 Dieu 13 Dieu 1e nay 
yeu cau trieu tap hop Dai hoi d'ong c &rig. Yeu cau trieu tap hop Dai hOi °tong co 
&mg phai dugc 14p bang van ban trong do neu ro 1ST do va r11.1,1C dich cuOc hop, có 
du chit 1(3'7 ctla cac co (tong lien quan hoc van ban yeu cau &roc lap thanh nhieu 
ban va tap hop did chit k3',. cua cac co °long co lien quan; 

d) Ban kiem soat yeu cat' trieu tap cu'Oc hop neu Ban kiem sok có 13'i do tin 
Wang rang cac thanh vien Hoi dong quart tri hoc ngual quan 1y ctia Tong cong ty 
vi pham nghiem trong cac nghia vu cua ho theo Dieu 160 Luat Doanh nghiep ho4c 
HOi clang quan tri hanh dOng hoc coy dinh hanh d'Ong ngoai pham vi quyen han 
cua minh; 

e) Cac truang hop khac theo quy dinh cua phap luat va Dieu le T8ng cong 
ty. 

4. Trieu tap hop Dai hOi dyng co dong bat thtrang 
a) HOi deg quail tri phai trieu tap hop Dai hOi dong c8 (long trong thel han 

ba muoi (30) ngay ke tit ngay so thanh vien HOi (Jong quan tri con 14i nhu quy dinh 
tai diem c khoan 3 Dieu nay hoc Wan dugc yeu cau quy dinh tai diem d va diem 
d khoan 3 Dieu nay; 
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b) Trugng hop H6i d6ng quan tri khong trieu tap hop Dal h6i dong c6 'Jong 
theo quy dinh tai diem a khoan 4 Dieu nay,  thi trong thgi han ba rnuoi (30) ngay 
tiep theo, Ban kiem soat phai that' the 1-16i (long quan tri trieu tap hop Dai h6i dong 

dongcodong theo quy dinh khoan 5 Dieu 136 Lula Doanh nghiep; 

c) Truing hop Ban kiem soat khong trieu tap hop Dai h6i d6ng c6 dOng theo 
quy dinh tai diem b khoan 4 Dieu nay thi trong thel han ba muoi (30) ngay tiep 
theo, co dong,,nhom co long c6 yeu cau quy dinh tai diem d khoan 3 Dieu nay c6 
quyen thay the 1-16i (long quan tri, Ban kiem soat trieu tap hop Dai h6i Tong co 
dOng theo quy dinh khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong tragng hop nay, c6 dOng hoac nhom c6 (long trieu tap hop Dai h'6i 
dong co 'long c6 the de nghi Co quan ding lcy kinh doanh giam sat trinh td, thu tuc  
trieu tap, tien hanh hop va ra quyet dinh cua Dai h6i &mg co &rig. Tat ca chi phi 
cho viec trieu tap va tien hanh hop Dai h6i dong co dong clupc Tong cong ty hoan 
lai. Chi phi nay khong bao gom nhfing chi phi do co dong chi tieu khi tham clty 
cu'6c hop Dai h6i dong co dong, ke ca chi phi an & va di lai. 

Dieu 16. Quyen va nhiem vu cua Dai hoi dong co (long 
‘1. Dai h6i d6ng c6 &kg thu&ng nien c6 quyen 	Juan va thong qua cac 

van de sau: 

a) Bao cal) tai chinh nam duvc kiem toan; 
b) BA° cao cua H6i dOng quail tri; 
c) Bao cao dm Ban kiem soat; 
d) Ke hoach sin xuat kinh doanh, tai chinh hang nam; 
d) Ke hoach phat tri6n ngan han va dai han ctla T6ng cong ty. 

,2. Dai h6i d6ng c6 &Ong thugng nien va bat thu&ng thong qua guy& dinh ve 
cac van de sau: 

a) Thong qua cac bao cao tai chinh nam; 
b) Mdc c6 t&c thanh toan hang nam cho moi loci c6 phan phd hgp voi Luat 

Doanh nghiep va cac quyen gin lien ved loaf co phan do. Mdc co tdc nay khong 
cao horn mdc ma H6i dong quan tri de nghi sau khi da tham khao )'( kien cac co 
&Ong tai Dai h6i &nig co (long; 

c) S6 lugng thanh vien cua H6i d6ng quan tri; Kiem soat vien; 
d) Lira chon cong ty kiem toan d6c lap; 

d) Bau, mien nhiem, bai nhiem va thay the thanh vien H6i d6ng quan tri va 
Ban kiem soat; 

e) T6ng se),ti'en did lao 	cac thanh vien H6i d6ng guar' tri, Bao cao tien 
thd lao cda H6i dong quan tri; 

f) B6 sung va sira doi Dieu le Tong cong ty; 
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g) Loai c6 phan va s6 luting c6 phan moi &lye phat hanh416i vai inoi loai c6 
phan va vi'ec chuyen nhtrgng co phan cua thanh vien sang lap trong -yang ba nom 
dau tien ke tir ngay thanh lap; 

h) Chia, tach, hop nhdt, sap nhap hoc chuyen d6i T6ng cong ty; 
i) T6 chirc lai va giai the (thanh 150 T6ng cong ty va chi dinh ngtrai thanh 15,; 
j) Kier tra va xir ly cac vi pham cua Hoi dong quart tri, Ban kiem soot gay 

thiet hai cho Tong cong ty va cac co Tong dm Tong cong ty; 
k) Quyet dinh giao dich ddu to hoc giao dich ban, mua tai san T6ng cong ty 

co gia tri bang ho4c Ian han 35% tra len tong gia tri tai san dm Tong cong ty dugc 
ghi trong bao cao tai chinh kST gan nhat da &Jac kiem toan; 

1) T6ng cong ty mua lai hon 10% mot loai c6 phAn phat hanh; 
m) Tong ding ty IcY ket hop (tong vai nhang ngtrai dtrgc quy dinh tai khoan 

1 Dieu 162 Luat Doanh nghiep c6 gia tri bang hoc lan hon 35% tong gia tri tai 
san dm Tong cong ty dtrgc ghi trong bao cao tai chinh gan nhdt; 

n) Cac van de khac theo quy dinh ctia phap lulat va Dieu le nay. 
3. CO dong khOng duac tham gia 1)6 phieu trong cac truang hap sau day: 
a) Thong qua cac hop d6ng quy dinh tai khoan 2 Dieu nay khi c6 dong do 

hoc ngtrai c6 lien quan tai co (tong do la mot ben da hop dong; 
b) Viec mua lai c6 phan cua co Tong do ho4c dia ngtrai c6 	quan 	c6 

(long do trix trtrang hap viec mua c6 phan dtrgc thgc hien Wang irng voi ty le sa 
hat ctla tat ca cac co (long hoc vi'ec mua lei dirge thirc hien thong qua giao dich 
khop lenh tren Sa giao dich chling khoan ho4c chao mua cong khai theo quy dinh 
cua phap luat. 

4. Tdt Ca cac nghi guy& va cac van de da duct dtra vao chuang trinh hop 
phai &pc dua ra thao Juan va bieu quyet tai Dai hOi dong co &nag. 

Dieu 17. Cac dai dien duvc uy quyen 
1. Cac c6 dong c6 quyen tham dcr cuQc hop Dai hQi d6ng c6 (long theo quy 

dinh cua phap luat c6 the uy quyen cho ca nhan, to chdc dai dien tham dtr. Trtrang 
hop co nhieu hen mot ngtrai dai dien theo uy quyen thi phai xac dinh cu the s6 co 
phan va so phieu bau dugc uST quyen cho moi ngtrai dai dien. 

2. Viec uST quyen cho ngtrai dai dien du hop Dai hOi d6ng c6 dong phai lap 
thanh van ban theo mau ctla Tong cong ty va phai c6 chit ky theo quy dinh sau 
day: 

a) Truang hop c6 dong ca nhan la ngtrai uSi quyen thi giay ity quyen phai CO 
chit k9,cua co dong do va ca nhan, ngtrai dai dien theo phap luat cua chuc &rot 
uy quyen du hop; 

b) Trtrong hap c6 dong la to chirc IA ngtrai uy quyen thi gidy uy quyen phai 
c6 chit k3'7 cua ngtrai dai dien theo uST quyen, ngtrai dai dien theo phap luat dm co 
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(tong to chdc va ca nhan, nguoi dai dien theo phap lulat dm to chgc duvc uy quyen 
dg hop; 

c) Trong truong hop khac thi gidy uy quyen phai co chic ky cua ngu6i dai 
dien theo phap lulat dm co (long va nguoi duvc uy quyen dg hop. 

Ngithi dugc uS,  quyen dg hop Dai hOi (long co (long phai nap van ban uy 
quyen tru.6c khi vao phong hop. 

3. Inking hop 1u'at six thay mot cho nguoi uy quyen lqr gidy chi dinh nguoi 
dai dien, viec chi dinh nguoi dai dien trong truang,hop nay chi duvc coi co hieu 
lgc neu giay chi dinh nguoi dai dien do dugc xuat trinh cung v6i giay uy quyen 
cho lulat su hoac ban sao hop le dm gidy uy quyen do (neu truafc do chua clang lc)", 
v6i T6ng cong ty). 

4. Trix truOng hop quy dinh tai khoan 4 Dieu nay, phiL biL quy6t cUa 
nguad dugc uy quyen du hop trong pham vi dugc uy quyen van c6 hieu lgc khi co 
mot trong cac truerig hop sau day: 

a) Ngued uy quyen da ch&t, bi han ch6 nang lgc hanh vi dan six hoac bi mat 
nang lgc hanh vi dan sg; 

b) Nguei uy quyen da hu5/13,6 viec chi dinh LIST quyen; 
c) Ngithi uy quyen da huY b6 thdrn quyen cua ngu.6i thgc hien viec uy 

quyen. 

Dieu khoan nay khong ap dung trong tru6ng hop Tang cong ty nh'an dugc 
thong bao bang van ban ye mot trong cac su kien neu tren truck gia khai mac cuOc 
hop Dai hOi dung co dong hoac tank khi cuOc hop dugc trieu tap lai. 

Dieu 18. Thay coi cac quyen 
1. Vi'ec thay d6i hoac huy b6 cac quyen dac biet 6'n lien vol mot loai co 

phan uu dai c6 hieu lgc khi duvc co dongyam giu it nhat 65% c6 phan phi thong 
tham dg hop thong qua d6ng tiled duvc co &mg nam gin' it nhat 65% quyen Neu 
quyet cua loai co phan Liu dai not tren bieu guy& thong qua. Viec to chirc cu6c hop 
cua cac co dong nam giu mot loai co phan uu dai de thong qua viec thay doi quyen 
neu tren chi c6 gia tri khi c6 tai thieu hai (02) c6 dOng (hoac dai dien dugc uy 
quyen &la ho) va nam gift tai thieu mot phdn ba (1/3) gia tri menh gia cua cac co  
phan loai do da- phat hanh. Truing hgp khong c6 du so dai bieu nhu neu ten thi 
cu'Oc hop duvc to chic lai trong yang ba muoi (30) ngay sau do va nhang ngu6i 
nam gift co phan thu6c loai do (khong phu thuOc vao so lugng ngu6i va so co 
phan) co mat trgc tiep hoac thong qua dai dien dugc uy quyen deu dugc,coi la du 
so lugng dai bieu yeu cau. Tai cac cuOc hop dm co &Ong nam 	c6 phan uu dai 
neu tren, nhimg nguoi nam,  gift co phan thu6c loai dos  co mat truc tiep hoac qua 
ngueei dai dien c6 the yeu cau 1)6 phieu kin. M6i co phan ding loai c6 quyen bieu 
quyet ngang bang nhau tai cac cuOc hop neu tren. 
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2. Thu tuc tien hanh cac cuOc hop rieng biet nhu vay duvc thvc hien tuang 
tv v6i cac quy dinh tai Dieu 20 va Dieu 22 Dieu le nay. 

3. Trir khi cac dieu khoan phat hanh c6 phan quy dinh khac, cac quyen dac 
biet gan lien v6i cac loci cos phan,cO quyen uu dai doi v6i mot so hoac tat ca cac 
van de lien quan den viec phan ph6i lgi nhuan hoac taissan 	T6ng ding ty khong 
bi thay doi khi Tong cong ty phat hanh them cac co phan ding loci. 

Dieu 19. Tri0 tap hop, chtrung trinh hop va thong No hop 134i hOi 
dOng co 'long 

‘1. HOi (Jong quan tri trieu tap hop Dai hOi &Ong co (long hoac cuOc hop Dai 
hOi &rig co dong dupe trieu tap theo cac truaing hop quy dinh tai diem b hoac 
diem c khoan 4 Dieu 15 Dieu le nay. 

2. Nguoi trieu tap Dai hOi d6ng c6 dong phai thvc hien nh&ng nhiem vu sau 
day: 

a) Chan bi danh sach cac c6 dong du dieu kien tham gia va bieu quyet tai 
Dai hOi &rig co dong. Danh sach co dOng c6 quyen du hop Dai hOi dOng CO (tong 
dugc lap khong soul hpn nam (05) ngay truac ngay giri thong bao mai hop Dai hOi 
dong co (long; 

b) Chan bi chuang trinh, not dung dai hOi; 
c) Chan bi tai lieu cho dai hOi; 
d) Du thao nghi quyet Dai hoi dong co &rig theo not dung du kien cua cu'Oc 

hop; 

d) Xac dinh thai gian va dia diem to chirc dai hOi; 
e) Thong bao va giri thong bao hop Dai hoi d6ng c6 dong cho tat ca cac c6 

(long có quyen du' hop; 

f) Cac cong viec khac phuc vu dai hOi. 

3. Thong bao hop Dai hOi dong co d'Ong dupe gtiri cho tat ca cac c6 dong 
bang phucmg thirc dam bao, d6ng thai cong b6 teen phuang tien thong tin dien tir 
(Website) cua Tong cong ty va fly ban chirng khoan Nha mak, Sp giao dich 
chimg lchoan (trong truerng hop T6ng cong ty thvc hien niem yet c6 phial tren Sac 
giao dich Chung khodn). Nguoi trieu tap hop Dai hOi &Ong co (rang phai,giri thong 
bao 	,hop den tat ca cac 	d8ng trong Danh sach co dong c8 quyen dux hop 
cham nhat Introi lam (15) ngay truac ngay hop Dai hOi (long co dong, (tinh tir ngay 
ma thong bao dugc giri hoac chuyen di mot each hop le, dupe tra cuot phi hoac 
dugc 13,6 vao ham thu). Chuang trinh hop Dai hOi &rig co &Ong, cac tai lieu lien 
quan den cac van de se dupe bieu quyet tai dai hOi &roc gixi cho cac co &rig 
hoac/va clang tren trang thong tin dien tir cua T6ng cong ty. Trong truang hap tai 
lieu khong dupe gdi kem thong bao hop Dai hOi dong co (long, thong bao mai hop 
phai neu ro dia chi trang thong tin dien tir de cac co dong có the tiep can, bao gorn: 

a) Chuang trinh hop, cac tai lieu sir dung trong cuOc hop; 
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b) Danh such va thong tin chi tiet ciia cac ung vien trong truOng hgp bau 
thanh vien 116i clong quan tri, Kiem soot vien; 

c) Phi'eu bieu quy'et; 
d) Mau chi dinh dai dien theo Uy quyen du hop; 
d) Du thao nghi quyet d6i 	tong van de trong chtrang trinh hop. 
4. Co citing hoac nhom c6 citing dugc de cap tai Khoan 3 Dieu 13 Dieu le  

nay c6 quyen kien nghi cac van de dim vac) chuang trinh hop Dai,  h6i &Ong co 
dong. Kien nghi phai duce lam bang van ban va phai dugc 	cho T6ng cong ty it 
nhat ba (03) ngdy lam viec truerc ngay khai mac Dai h6i dOng CO Tong. Kien nghi 
phai bao goin ho va ten co &rig, dia chi thu&ng tru, quoc tich, so The can cu.& 
cong dan, Giay chirng minh nhan dan, Ho chieu hoac chirng thuc,ca. nhan hop phap 
khac doi 	co Tong la nhan; ten, ma doanh nghiep hoac so quyet dinh thanh 
lap, dia chi tru so.  chinh doi vOi co &rig la to chirc; so lugng va loai co phan co 
dong do nam gift va not dung kien nghi duo vac) chuang trinh hop. 

5. Nguai trieu tap hop Dai h6i (long co dong c6 quyen tir chi kien nghi quy 
dinh tai khoan 4 Dieu nay neu thu6c mot trong cac truOng hop sau: 

a) Kien nghi duoc giri den khong dUng th6i han hoac khong du, khong dung 
not dung; 

b) Vao thoi diem kien nghi, c6 dong hoac nhom c6 dong khong num gia du 
tir 10% co phan pho thong trong tiled gian lien tuc it nhat sau (06) thong theo quy 
dinh tai Khoan 3 Dieu 13 Dieu le nay; 

c) Van de kien nghi khOng thu6c pham vi tham quyen cua Dai h6i d6rig c6 (tong; 
d) Cac truong hop khac theo quy dinh cua phap 1114. 

Ditu 20. Cac diet' ki0 tien hanh hop Dai hOi dOng ca 'Jong 
1. Dai h6i dong c6 dong dugc tien hanh khi co s6 c6 dong du• hop dai dien 

cho it nhat 51% co phan c6 quyen bieu quyet. 
2. Truong hop khOng al du so lugng dai Neu can thiet trong vOng ba muai 

(30) phut ke tir thai,diem an dinh khai mac dai h6i, nguaei trieu tap hop hug'cu6c 
hop. Dai h6i dong co clang phai duoc trieu tap lai trong vong ba muai (30) ngay ke 
-Ur ngay du dinh to chn.c Dai h6i &lig co dong lan thin nhat. Dai h6i dong co &rig 
trieu tap lai chi duoc tien hanh khi co thanh vien tham du la cac co dong va nhiing 
dai dien dugc uST quyen du• hop dai dien cho it nhat 33% co phan c6 quyen bieu 
quyet. 

3. TruOng hop dai h6i lan thir hai khong dugc tien hanh do khong c6 du so 
dai 'Dieu can thiet trong \Tong ba muai (30) phUt ke tir thOi diem an dinh khai mac 
dai h6i, Dai hoi dOng co &rig Ian thir ba c6 the dugc trieu tap trong vOng hai muai 
(20) ngay ke tir ngay du dinh tien hanh dai h6i lan hai va trong trueyng hop nay dai 
116i dugc tien hanh khong phu thu6c vao so lugng co dong hay dai dien uS/ quyen 
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tham du va &roc coi la hop le va co quyen quyet dinh tat cac van 	ddukien 
&roc phe chuan tai Dai hOi d6ng , dOng lan thir nhat. 

Dieu 21. The thtic tien hanh him va bieu quyet tai Dal hoi dOng co dOng 
1. Truoc khi khai mac cuOc hop, T6ng cong ty phai tien hanh thu tijc,dang 

lcy c6 dong va phai thgc hien viec clang 	cho den khi cac co dong c6 quyen du  
hop có mat clang 1(.3'i het. 

2. Khi tien hanh clang ky c6 dong, T6ng cong ty cap cho tang c6 don* hoc 
dai dien duvc uS7 quyen co quyen bieu quyet snot the bieu guyet, ten do ghi,so dAng 
V, ho va ten dm co dong, ho va ten dai dien duvc uST quyen va so phieu bieu quyet 
cila CO dong do. Khi tien hanh bleu quyet,tai dai hOi, so the tan thanh nghi,  quyet 
duvc thu truoc, so the phan doi nghi quyet duoc thu sau, cuoi cling dem tong so 
phial tan thanh hay phan doi de quyet dinh. Tong so phieu tan thanh, phan doi, b6 
phieu trong hoAc khong hop le tiling van de &roc ChU toa thong boo ngay sau khi 
tien hanh bieu quyet van de do. Dai hOi bau nhang nguai chiu trach nhiem kiem 
phieu hoc giam sat kiem phieu theo de nghi cua Chu toa. SO thanh vien dm Ban 
kiem phieu do Dai hOi d6ng co &Ong quyet dinh can cir de nghi cua Chu toa cuOc 
hop. 

, 3. Co (long hoc dai dien Uy quyen den sau 	cuOc,  hop da' khai mac c6 
quyen clang ngay va sau do c6 quyen tham gia va bieu quyet tai dai hOi ngay sau 
(tang 14. Chu toa khong c6 trach nhiem dUng dai hOi,de cho co dong den muOn clang 
ky va hieu luc 	nhang not dung da duvc bieu quyet truac dO khong thay doi. 

4. ChU tich Hoi d6ng quan tri ldm chu toa cac cuOc hop do HOi d6ng quan tri 
trieu tap. TruOng hop Chutich yang mat hoc tam thai mat kha nang lam viec thi 
cac thanh vien 	do quan tri can lai bau mot nguai trong so ho lam chu toa 
cuOc hop theo nguyen tac da so. Truong hop khong bau duot nguai lam chu toa, 
Truang,Ban kiem soot dieu khien de Dai hOi dong co (long bau 	toa cuOc hop 
trong so nhang ngueei dy hop va nguai co phieu bau cao nhat lam chit toa cuOc 
hop. 

Trong cac truZyng hop khac, nguoi V ten trieu tap hop Dai hoi d6ng c6 &mg 
di'eu khien Dai hoi &Ong co dOng bau chti toa cu'Oc hop va nguari co phieu bau cao 
nhat duvc cir lam chU toa cuOc hop. 

5. Chuong trinh va not dung cuOc hop phai &roc Dai hOi d6ng co (long 
thong qua trong phi'en khai mac. Chuong trinh phai xac dinh ro va chi tiet thai gian 
doi vai tang van de trong not dung chuong trinh hop. 

6. ChU toa dai hOi ,co the tien hanh cac hog dOng can thiet d6 dieu khien 
cuOc hop Dai hOi dong co dong mot cach hop le, c6 trot tkx, theo chuang trinh da  
&roc thong qua ya phan anh duvc mong muOn cUa da so dai bieu tham 
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7. Chu toa cua dai hOi c6 the han dai hOi khi c6 sty nhat tri hoac yeu cAu cua 
Dai hOi d6ng co dong da c6 du so luong dai Welt du hop Can thiet theo quy dinh tai 
khoan 8 Dieu 142 Lua't doanh nghiep. 

8. Ngtx6i trieu tap hop Dai hOi d6ng c6 &mg c6 the yeu cAu cac c6 &mg 
hoac dai dien dugc LIS/ quyen tham du' Dai hOi d6ng ca dong chiu sir kiem tra ho4c 
cac bien phap an ninh hop phap, hop IY khac. Truong hap c6 CO &Ong ho;dc dai 
dien dugc uy quyen khong tuan thd nh&ng quy dinh ve,kiem tra hoac cac bien phap 
an ninh neu teen, ngtrei trieu tap hop Dai ,hOi 'Jong ca dong sau khi xem xet snot 
cach can trong c6 the tir choi hoac true xuat co gong hoac dai dien neu tren tren ra 
khoi dai hOi. 

, 	9. Nguoi 
the 

tap hop Dai 	d6ng c6 gong, sau khi da xem xet mot cach 
can trong, c6 the tien hanh cac bien phap thich hop de: 

a) B6 tri cho ngoi tai dia diem hop Dai hOi dong ca eking; 
b) Bao dam an toan cho moi ngued c6 mat tai cac dia diem hop; 
c) Tao dieu kien cho c6 d'Ong tham du.  (ho4c tier) tuc tham du) dai hOi. 
Nguai trieu Op hop Dai hOi clang co clung c6 toan quyen thay dui nhang 

bien phap neu teen va ap dung tat ca cac bien phap can thiet. Cac bien phap ap 
dung c6 the la cap giay vao cira ho4c sir dung nhQng hinh thirc lira chon khac. 

10. Trong truong hop tai Dai hOi d6ng c6 dong ap dung cac bien phap neu 
teen, nguai trieu tap hop Dai hOi (long co dong khi xac dinh dia diem dai hoi c6 the: 

a) Thong bao dai hOi duvc,tien hanh tai dia diem ghi trong thong bap va chd 
toa dai 	c6 mat tai do ("Dia diem chinh cua dai hOi"); 

b) B6 tri, to chdc de nhirng ce (tong hoac dai dien dugc uy quyen khong dtr 
hop dugc theo Dieu khoan nay ho;dc nhting ngugi muon tham gia 6• dia diem khac 
vai dia diem chinh cua dai hOi c6 the (long th6i tham du dai hOi. 

Thong bao ve viec to chdc dai hOi khOng can neu chi tiet nhang bien phap to 
chirc theo Dieu khoan nay. 

11. Trong Dieu le nay (trir khi hoan canh yeu eau khac), moi c6 (tong dugc 
coi la tham gia dai hOi O. dia diem chinh cua dai hOi. 

12. Hang nom T6ng cong ty to chine Dai hoi dong c6 'Jong it nhAt mot (01) 
Dai hoi citing co dong thuOng nien khOng dugc to chdc clued hinh thdc lay $T 

kien bang van ban. 

Dieu 22. Thong qua quyet dinh cua Dai hiii diing co (long 
1. Trd tru6ng hop quy dinh tai Khoan 2, Khoan 3 Dieu nay, cac quyet dinh 

cua Dai hOi dong co dong ve cac van de sau day se-  dugc,  thong qua khi co dr 51% 
trot len tong so phial bieu quyet cua cac 	clang c6 quyen bieu quyet c6 mat truc 
tiep hoac thong qua Ngugi dugc fly quyen c6 mat tai Dai hoi &Ong co &Ong: 

a) Bao coo tai chinh nom; 
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b) Ke hoach phat trien ngan han va dai han cua T6ng cong ty; 
c) Bau, mien nhiem, bai nhiem va thay the thanh vien 1-1Oi d6ng quan 

Ban kiem soat; 

2. Vic bieu quyet,bau sthanh vien 	gong quan tri va Ban kiem soat thuc 
hien theo phuang thirc bau don phieu, theo do m6i co (long c6 tong so phieu bau 
tuang irng voi tong so co,phan 	nhan \fed so thanh vien dugc bau 	HOi 
dong quan tri hoac Ban kiem soat va CO dong c6 quyen don het hoac mot phan tong , 	N 	• 

so  phieu bau cua minh cho,mOt hoac mot irng vien. Ngueti trong cir thanh vien 
HOi clang quan tri hoac Kiem soat vien dugc xac dinh theo so phieu bau tinhtir cao 
xuOng thap, bat dau irng vien c6 so phieu bau cao nhat cho den khi dU , thanh 
vien quy dinh tai Dieu le cong ty. TruOng hop co tir 02 irng cu vien tr& len dat cUng 
so phieu bau bau ngang nhau hoac lua chon theo tieu chi quy the phuang thirc bau 
cir quy dinh tai Quy the not bO ye quan tri cua Tong cong ty hoac quy the bau dr. 

3. Cac quyet dinh cua Dai hOi &mg co (long ye not dung sau day dugc thong 
qua khi c6 tir 65% trOr len tong so phieu bau cua cac co dOng c6 quyen bieu quyet 
co mat truc tiep hoac thong qua dai dien dugc uy quyen co mat tai cu'Oc hop Dai 
hOi dong co dong: 

a) SCra doi va 1)6 sung Dieu re; 
b) Loai c6 phan va tang s6 ca phan cua ding loai dugc chao ban; 
c) To chdc lai, giai the tang cong ty. 
d) Giao dich dAu to hoac mua, ban tai san dm Tang cong ty hoac chi nhanh 

thuc hien co gia tri tir 35%,tra len tong gia 	tai san ctia Tong cong ty tinh theo 
bao cao tai chinh kSigan nhat dugc kiem toan. 

4. Cac nghi quyet cua Dai hOi &Ong co dOng c6 hi'eu luc Ice dr ngay dugc 
thong qua hoac tir thOi diem hieu lgc ghi trong nghi quyet. 

5. Cac nghi quyet cua Dai hOi d6ng c6 dong dugc thong qua bang 100% 
tong so CO phan c6 quyen bieu quyet la hop phap va c6 hi'eu luc ngay ca khi trinh 
tur va thu tuc thong qua nghi quyet do khong dugc thuc hien &mg nhu quy dinh. 

Dieu 23. Tham quyen va the thiticlAy y kien co Tong Wang van ban de 
thong qua quyet dinh cua Dai hoi ding co dOng 

Tham quyen va the thdc lay y kien co dOng bang van ban a thong qua quyet 
dinh cua Dai hOi dOng ca &Ong dugc thuc hien theo quy dinh sau day: 

, 1. HOi dong quan c6 quyen ldy kien c6 dong bang van ban de thOng qua 
quyet dinh cua Dai hoi &Mg khi xet thay can thiet vi lgi ich cua Tong ding ty. 

2. HOi dOng quan tri phai chu'An bi phieu lay y kien, du thao nghi quyet cua  
Dai hoi &Ong co dong va cac tai lieu giai trinh du thao nghi quyet. 1-10i dong quan 
tri phai dam bao gut cong bo tai lieu cho cac co dOng trong mot thoi gian hop I)■ 
de xem xet bieu quyet va phai gfri it nhat mtrai lam (15) ngay truck ngay het han 
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nhan phieu lay y kien. Yeu cau va cach thirc giri phieu lay Y kien va tai lieu kern 
theo dugc thgc hien theo quy dinh tai khoan 3 Dieu 19 Dieu le nay. 

3. Phieu lay )'T kiL phai c6 cac not dung chil yeu sau day: 
a) Ten, dia chi try s6 chinh, ma s6 doanh nghiep; 
b) Mpc dich lay Y kiL; 

c) Ho, ten, dia chi thubng tru, qu6c tich, s6 The can cu6c cong dan, Gidy 
chimg minh nhan dan, H6 chieu hoc chirng thgc ca nhan hop phap khac 	co 
gong la nhan; ten, ma so doanh nghiep hoc so quyet dinh thanh lap, dia chi till 
so chinh cua co gong la to chirc hoc ho, ten, dia chi thuong trtir, quoc tich, so The 
can ctr6c cong dan, Giay chirng minh nhan dan, H6 chieu ho4c,  chimg thirc ca nhan 
hop phap khac cua 	dien theo 	quyen dm co gong la to chirc; so lugng co 
phan cua timg loai va so phieu bieu quyet dm co gong; 

d) Van de can lay Y kien a thong qua quyet dinh; 
d) Phuang an bieu quyet bao g6m tan thanh, khOng tan thanh va khOng c6 

kien doi voi ding van de lay Y kien; 

e) Theii han phai gfri ve T6ng cong ty phieu lay y ki'L dal dugc tra 16i; 
f) Ho, ten, ch& ky cua Chia tich H6i d6ng quail tri va nguai dai dien theo 

phap luat cua Tong cong ty. 
4. Phieu lay y kiL da dugc tra led phai c6 chit 14 cua c6 dOng la ca nhan, 

cua nguoi dai dien theo phap luat cua co &mg la to chirc ho4c ca nhan, nguoi dai 
dien theo phap luat dm to chirc dugc fly quyen. 

5. Phieu lay y kiL c6 the dugc gni ve T6ng cong ty theo hinh that sau: 
a) Giri thu: Phieu lay y kien gdi ve T6ng cong ty phai,  dugc dung trong 

phong bi dan kin va khong ai duvc quyen 	truoc khi kiem phieu; 
b) ari fax hoa'c thu dien tfx: Phieu lay y kien gfri ve T6ng cong ty qua fax 

hoc thu dien tir phai dugc giti bi mat den thoi diem kiem 
Cac phieu lay kien T6ng cong ty nhan dugc sau then han da xac dinh tai 

not dung phieu lay Y kien hoc da bi m4fr trong truang hop gui thu hoac dugc cong 
136 truck tiled diem kiem phial trong trueng hop gfri fax, thu dien tir la khong hop 
le. Phial lay 5/ kien khong duvc gfri ye dugc coi la phieu khong tham gia bieu 
quyet. 

6. 116i d6ng quan tri kiem phieu va lap bien ban kiem phieu dueri sg chi:mg 
kien dm Ban kiem ,soat hoc 	c6 (long khong phai Id ngubi dieu hanh doanh 
nghiep. Bien ban kiem phieu phai co cac not dung chu yeu sau day: 

a) Ten, dia chi try ser chinh, ma s6 doanh nghiep; 
b) Muc dich va cac van de can lay Y kien de thong qua guy& dinh; 
c) S6,c6 &rig 	tong s6 phieu bieu quyet da tham gia bieu quy6t, trong do 

phan bit so phieu bieu quyet hop le va so bieu quyet khong hop le, va phuong 
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thU.c gni phieu bieu quyet, kem theo php luc danh sach c6 dong than gia bieu 
quyet; 

d) T6ng so phieu tan thanh, khong tan thanh va khOng coy kien doi vOi timg 
van de; 

d) Cac van de da dugc thong qua; 
e) Ho, ten, chit 14-  cua Chu tich HOi dOng quantri, ngtrai dai dien theo phap 

luat cila Tong cong ty va cUa ngued giam sat kiem phieu. 
Cac thanh vien HOi dOng quan tri,,ngued kiem phieu va nguai giam sat kiem 

phieu phai lien dai chiu trach nhiem ve tinh trung thuv, chinh xac cua bien ban 
kiem phieu; lien dai chiu trach nhiem ye cac thiet hai phat sinh tir cac quyet dinh 
dugc th6ng qua do kiem phial khong trung thu.c, khong chinh xac. 

7. Bien ban kiem phieu phai dugc cong 1)6 ten website cua T6ng cong ty 
trong thed han hai muai to (24) gia ke tit tiled diem ket thuc kiem phieu. 

8. Phieu lay 3"/ kien dal dugc tra lad, bier' ban kiem phieu, toan van,nghi guy& 
da dirge thong qua va tai lieu có 	quan gni kern theo phieu lay 57 kien deu phai 
dugc luu giir tai tru so chinh cua Tong cong ty. 

9. Nghi quyet dugc thong qua theo ,hinh thirc 	kien c6 dong bang van 
ban ,phai,  dugc so co clang dai dien it nhat,  51% tong so ca phan có quyen bieu 
quyet chap thuan va có gia tri nhu nghi quyet dirge th6ng qua tai cuOc hop Dai hOi 
d'Ong co (tong. 

Di'e'u. 24. Bien ban hop Dai hoi dtnig co dong 
1. CuOc hop Dai hOi dOng c6 (long phai dugc ghi Nen ban va co the ghi am 

hoac ghi va luu gift clued hinh thirc dien to khac. Bien ban phai dirge lap bang tieng 
Viet va có cac not dung chii yeu sau day: 

a) Ten, dia chi tru so chink ma s6 doanh nghiep; 
b) Thai gian va dia diem; 
c) Chuang trinh hop va not dung cuOc hop; 
d) Ho, ten chi' toa va thu V; 

d) Torn fat digit bincu'Oc hop Ira cac y kien phat bieu tai cuOc hop Dai hOi 
dong co Tong ye tirrig van de trong chuang trinh hop; 

e) S6 ca clang va tong s6 phial bieu quyet cua cac co d6ng du hop, phu luc 
danh sach clang ky co dong, dai dien c6 (long du.  hop vOi so co phan va so phieu 
bau twang Ung; 

f) Tang so
h 

hien bieu quyettuy'et,d6i vgi ding v'An 	bieu quyet, trong dO 
ghi ro phuang fink bieu quyet, tong so phieu hgp re, khong hop le, tan thanh, 
khong tan thanh va khong coy kien; tS,  le tuang dng tren tong so phieu bieu quyet 
dm CO Tong du hop; 
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g) Cac van de da dugc thong qua va ty les phi'L biL quyet thong qua arcing 
Ung; 

h) Chirk1f ctia chi] toa va thu 14. 
2. Bien ban hop Dai h6i d6ng c6 &mg phai dugc lap xong va thong qua 

truov khi ket thiac cu6c hop, Chil toa va Thu 1(57 phai lien d6i chiu trach nhiem ve 
tinh chinh xac va trung thyc cua bien ban hop Dai hOi dong co (long. 

3. Bien ban hop Dai h6i d6ng c6 dong dugc cong b6 tren Website T6ng 
cong ty trong th6i han hai muori bon (24) gi6 sau khi ket thuc cu6c hop. 

4. Bien ban hop Dai h6i d6ng c6 (long dugc coi la bang chirng xac thyc ve  
nhang cong vice da dugc tier' hanh tai cu6c hop Dai hOi dong co dong trir khi c6 
kien phai doi ye not dung bien ban dugc dua ra theo dimg thu tuc quy dinh trong 
vong mu6i (10) ngay ke tir khi giri Wen ban. 

5. Bien ban hop Dai h6i &Ong co &Ong, phu luc danh sach co (long dang kST 
dy hop kern chCr ky dm co dong, van ban uy quyen tham dir hop Ira tai lieu co lien 
quan phai dugc ltru gal tai try sa chinh cua Tong cong ty. 

Ditt 25. Yeu cAu huy bo quyet dinh cila D ii hOi dong c6 'long 
Trong th6i han chin rrarai (90) ngay, ke tix ngay nhan dugc bien ban hop Dai 

h6i d6ng co &mg hoac bien ban ket qua ki6m phieu lay )'7 kien co dong bang van 
ban, thanh vien H6i dong quan tri, Kiem soat vien, Tong giam doc, co (King hoac 
nhom co dong quy dinh tai khoan 3 Dieu 13 Dieu le nay co,  quyen yeu cau T6a an 
hoac Trong tai xem xet, hUy be) quyet dinh 	Dai h6i dong co (long trong cac 
tru6ng hgp sau day: 

1. Trinh ty va thu tic trieu tap hop hoac lay y kien co dong bang van ban va ra 
quy6t dinh cua Dai h6i dong co dong khong thyc hien theo quy dinh cua Luat doanh 
nghip va diL le nay, trir truong hop quy dinh tai khoan 4 Dieu 22 Dieu 1" nay. 

2. N6i dung nghi quy& vi pham phap luat hoac Dieu le T6ng cong ty. 
TruOng hgp quyet dinh cua Dai h6i dong co dong bi huSr,b6 theo quy'L dinh 

cua Toa an hoac Trong tai, ngu6i trieu tap cuOc hop Dai h6i (long co (tong bi 114 
1)6 co the xem xet to chirc lai Dai h6i dOng co &rig trong vong ba muai(30) ngay 
theo trinh ty, thu tuc quy dinh tai Luat Doanh nghiep va DiL le nay. 

CHIXONG VII  

HOI DONG QU *AN TR! 

Dihi 26. tug cu., de cir thanh vien Hoi d6'ng quail tri 
1. Truong hop cid xac dinh dugc tru6c Ung vien, thong tin lien quan d6n cac 

Ung vien HOi dong quan tri dugc dua vao tai lieu hop Dai hOi dong co dong va 
cong 1)6 toi thieu rmr6i (10) ngay truac,ngay khai mac cuOc hop Dai, h6i dong co 
dong tren trang thong tin din tir dm Tong cong ty co dong c6 the tim hieu ve 
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cac ung vien nay truck khi 13.6 phieu. Ong vien Hoi gong quan tri phai có cam ket 
bang van ban ve tinh trung thgc, chinh xac va hop 1)',  cua cac thong tin ca nhan 
dtroc cong bo va phai cam ket thgc hien nhiem vu mot cach trung thgc neu duvc 
bau lam thanh vien HOi gong quan tri. Thong tin lien quan den ung vien HOi &Ong 
quail tri &roc cong bo bao gam cac not dung toi thieu sau day: 

a) Ho ten, ngay, thang, nam sinh; 
b) Trinh dO hoc van; 
c) Trinh do chuyen mon; 
d) Qua trinh cong tac; 

d) Cac cong ty ma ung vien dang nam gift chirc vu thanh vien 1-10i ding 
quail tri va cac chirc danh quan 15( khac; 

e) Bao cap danh gia ve gong Op cua irng vien cho TO'ng cong ty, trong 
trubng hop ung vien do hien dang la thanh vien114:ii (long (guar' tri Tong cong ty; 

f) Cac loi ich có lien quan toi T8ng cong ty (net' có); 
g) Ho, ten dm c8 &Ong hoac nh6m c8 &Ong de dr ung vier' do (neu co); 
h) Cac thong tin khac (neu co). 

A 	 9 

2. Cac c8 (long nam gift co' phan có quyen bleu quyet trong theYi han lien tuc 
it nhat sau (06) thang co quyen gop so quyen bieu quyet cua ding ngtroi lai v6i 
nhau de de dr cac ung vien HOi &Ong quan tri. Co donghoac nhOm co gong nam 
gal.  dr 10% den duoi 20% tong so co phan có quyen bieu quyet ducic de cu.  mot 
(01) ung vien; ti.r 20% den throi 30% duvc de cir toi da hai (02) *rig vien; tit 30% 
den duoi 40% duvc de dr toi da ba (03) irng vial; tir 40% den thrai 50% duvc de 
cir toi da bon (04) irng vien; tix 50% den dui 60% duvc cir toi da nam (05) ung
vien; dr 60% den duoi 70% cluvc de dr toi da sau (06) ung vien; tir 70% den 80% 
&roc de cir toi da bay (07) irng vien; va tit' 80% den duoi 90% duvc de ctir toi da 
tam (08) ung vien. 

3. Truang hop s8 luting ung vien Hoi clang quan tri thong qua de cu• va tirng  
dr van khong du so luvng can thiet, HOi &Ong quan tri throng nhiem co the de cu• 
them irng cu vien,hoac to chirc de theo co the duvc T6ng cong ty quy dinh tai 
Quy che not b0 ve quan tri Tong cong ty. Thu tijc HOi dong quail tri throng nhiem 
giai thieu irng vien HOi &Ong guar' tri phai duvc cong bo ro rang va phai &roc Dal 
hOi dung co dOng thong qua tarot khi tien hanh de cir theo quy dinh phap luat. 

Dieu 27. Thanh phAn va nhiem ky cua thanh vien Hoi dtmg quan tri  
1. S8 luting thanh vien HOi demg pan tri la nam (05) ngubi. Nhiem k.S7 cUa 

thanh vien HOi (Ring quan tri la nam (05) nam; thanh vien Hoi clang quail tri có the 
ducyc bau lai voi so nhiem IcSikhong han che. 

2. T8ng so thanh vien HOi d'ong quan tri khong dieu hanh phai chiem it nhat 
mot phan ba (1/3) tong so thanh vien Hoi d'Ong quan tri. Thong trubng hop Tong 
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cong ty niem yet,tren Sor,giao 
so 

(Ming khodn,t6ng s6 thanh vien dOc 1 (ap HOi 
&Ong quan tri chiem 1/3 tong so thanh vien 	(long quan tri. Thanh vien dOc 14p 
H6i (Ring quail tri phai dap img day clic cac dieu kien theo quy dinh cUa Phap 

3. Thanh vien HOi d6ng quan tri khong con tu cach thanh vien HOi (l6ng 
quan tri trong cac trung hop sau: 

a) KhOng du tu each lam thanh vier' Hoi (lOng quan tri theo quy dinh cua  
Luat Doanh nghiep hoc bi luat phap cam khong duvc lam thanh vien HOi °long 
quan tri; 

b) CO don tix chdc; 
c) Bi r6i loan tam thAn va thanh vien khac cua HOi dong quan tri co nhimg 

bang chirng chuyen mon chUng to ngu6i do khong con nang luc hanh vi; 
d) Khong tham du cac cuOc hop HOi (fang quan tri trong vong sail (06) thang 

lien tuc, trix truerng hop bat kha khang; 

d) Theo quy& dinh cua Dai hOi d6ng c6 (long; 
e) Cung cap thong tin ca nhan sai khi gtzi cho Tong cong ty 	tu each la 

ung vien Hoi (lOng quan tri; 
f) Vi pham quy dinh cua phap luat va Dieu le TO'ng cong ty ve mua, ban va 

chuyen nhugng co phan; 
g) Vi pham quy dinh cUa phap luat va. Dieu le T6ng cong ty trong qua trinh 

thuc hien nhiem 	giao; 
h) Co (long phap nhan ma thanh vien HOi (l6ng quan tri do dai dien, mat tu 

each phap nhan; 
i) T6ng cong ty bi giai the theo quy dinh cita T6a an. 

4. Viec b6 nhiem thanh vien HOi d6ng quan tri phai duac cong b6 thong tin 
theo cac quy dinh cua phap luat ye chUng khoan va thi trung chi ng khodn. 

5. Thanh vien H8i d6ng quail tri co the khong phai la c6 dong cua T6ng cong 

Dieu 28. Quyen han va nghia vu cua Hiii dZing quail tri 
1. Hoat dOng kinh doanh va cac cong viec cUa T6ng cong ty phai chiu sir 

giam sat va chi dao cua HOi &Ong quan tri. Hoi dong quan tri la ca quan co day du 
quyen han de thgc hien tat ca cac quyen nhan danh Tong cong ty trfx nhQng tham 
quyen thuOc ve Dai hOi clang co (long. 

2. Quyen va nghia vu cua,HOi (long quan tri do phap luat, Dieu Tang cong 
ty va quyet dinh 	Dai 	dong co dong quy dinh voi nhung not dung co ban 
nhu sau: 

a) Quyet dinh chitin ltroc, ke hoach phai trien trung han va ke hoach kinh 
doanh, tai chinh, va &Au to hang nam ctia T6ng cong ty; 

ty. 
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b) Xac dinh muc tieu hoat &Ong ten co s& cac muc tieu chien lugc duvc Dai 
h6i &rig co dong thong qua; 

c) Quyet dinh co cau to chirc cua Tong cong ty, viec thanh lap cong ty con, 
14 chi nhanh, van phong dai dien va viec gop von, mua co phan cua doanh nghiep; 

d) Quyet dinh quy the not b6 ve quan tri T6ng cong ty sau khi &roc Dai h6i 
&Ong co dong chAp thuan thong qua; 

d) Th6ng qua cac Quy the quan ly not b6 cua T6ng cong ty; 
e) Bau, mien nhiem, bai nhiem Chu Lich h6i &mg quan tri, Bo nhiem, mien 

nhiem, 1(3'7 hop clang, chAm dirt hop d6ng lao Ong d6i yeti Tong giam d6c va nguoi 
dieu hanh khac duvc quy dinh trong Quy the quan VT can b6 dm Tong cong ty; 
quyet dinh fien luang, quyen loi khac cua nguoi dieu hanh; 

f) Giam sat, chi dao T6ng giam d6c va nguoi dieu hanh khac; 
g) Quyet dinh cir, thay the nguoi dai dien phan von ctia T6ng cong ty tai cac 

doanh nghiep khac theo de nghi dm Tong giam doc; 
h) Giai quy& cac phieu nai cua T6ng cong ty d6i \Teri ngu6i dieu hanh doanh 

nghiep ding nhu quyet dinh lira chon dai dien dm Tong cong ty de giai quyet cac 
van de lien quan tai cac thu tuc phap 13% doi vai nguoi dieu hanh (16; 

i) Quyet dinh cac dux an dau tu (trir nhung dux an,thu6c thAm quyen 	Dai 
h6i &Ong co &Ong); viec mua hoac ban co phan, phan von gop tai cac cong ty khac 
&roc thanh lap a( Viet Nam hay nuac ngoai; 

j),  Thong qua cac hop hop dOng mua ban the)), phOi thep, thep pile' lieu, 
quang sat va vat tu, nguyen lieu khac phuc vu san xuat kinh doanh cua Tong cong 
ty; quyet dinh cac dux an dau tu trong 	vtic kinh doanh chinh, cac hop dong tin 
dung, bao lanh the chap ciia Tong cong ty. 

Mirc phan cap cu the trong tirng linh vut &roc quy dinh va dieu chinh bang 
Quy the nOi b6 cila Tong cong ty do H6i clang quan tri quyet dinh; 

k) De xuAt cac loai c6 phan c6 the phat hanh va tong s6 c6 phan phat hanh 
theo tirng loai; 

1) De xuAt phuang an phat hanh trai phieu doanh nghiep; 
m) De xuAt viec phat hanh trai phieu chuyen d6i va trai phieu kern chung 

quyen; 
n) Quyet dinh gia chao ban trai phieu, co phieu trong truong hop duvc Dai 

h6i dong co &Ong uST quyen; 
o) De xuat mirc ca tirc hang nam; quyet dinh tiled han va lira toe tra c6 tire; 
p) Duy'et chuong trinh, not dung tai lieu phuc vu Dai h6i d6ng c6 dong, tri'eu 

tap hop Dai h'Oi (long co &Ong hoac lay 3'7 kien de Dai h6i &Ong co dOng thong qua 
guy& dinh; 

q) De xuAt viec to chirc lai hoac giai the T6ng cong ty; 

29 



r) Trinh bdo cdo tai chinh nam da duoc kiem town, bdo cdo quan tri Tong 
cong ty len Dai h6i d6ng c6 'Tong; 

s) Bao cdo Dai h6i &Ong co &Ong viec Hoi Tong quan tri bo nhiem Tong giam 

3. NhQng van de sau day phai duoc H6i dOng quan tri phe chuan: 
a) Thanh lap chi nhanh hoac cac van phong dai dien cua T6ng cong ty; 
b)Quyet dinh thanh lap, sap nhap, to chirc lai, giai the cac don vi thanh vier' 

100% von oh Tong cong ty, don vi true thu6c T'Ong cong ty; ket nap cac thanh 
vien mai; tiep nhan cac Cong ty lien ket tu nguyen than gia vao Tong cong ty; 

c) Trong pham vi quy dinh tai Khoan 2 Dieu 149 Luat Doanh nghiep va trir 
truong hop quy dinh tai Khoan 2 Dieu 135 va khoanl, khoan 3 Dieu 162 Luat 
Doanhnghiep phai do Dai h6i &rig co &Ong phe chuan, 116i dong,  quart tri tit)/ tirng 
th6i diem quyetsdinh viec thgc hien, sira d'Oi va huS7 bo cac hop (long len cit' a Tong 
cong ty (bao gorn cac hop clang mua, ban, sap nhap, thau torn cong ty vas lien 
doanh); 

d) Chi dinh va bai nhiem nhirng nguoi dugc T6ng cong ty uS,  nhiem la dai 
dien thtrcmg mai va Luat su cila Tong ding ty; 

d) Viec vay no va viec thgc hien cad khoan the chip, bao dam, bac) lanh va 
b6i thuorng dm Tong cong ty; 

e) Cdc khoan &Au tu khong thu6c k'e hoach kinh doanh tai chinh va dau tu 
hoac cac khoan dau tu vtxot qua 10% gia tri lce hoach va ngan sach kinh doanh da  
xac dinh hang nam; 

f) Viec mua hoac bdn c6 phan, phan von gap tai cac cong ty khdc duoc 
thanh lap a Viet Nam hay nuac ngoai; 

g) Viec dinh gid cac tai san gap vao Ring cong ty khong phai bang tien 
trong dot phat hanh c6 phieu hoac trai phiL cita T'Ong cong ty, bao g6m yang, 
quyen sir dung slat, quyen sa hat tri tue, cong nghe va bi quyet cong nghe; 

h) Quy'et dinh mua lai hoac thu h6i khOng qua 10% tang so co phan cua timg 
loai da duoc chao ban trong 	muOi hai thang; quyet dinh mirc gid mua lai hoac 
thu 	co phan 	Tong cong ty. Trong truang hop khdc, viec mua lai co phan do 
Dai h6i &Ong co clang quyet dinh; 

i) Quy'et dinh mirc gia mua hoac thu h6i c6 phan cua T6ng cong ty; 
j) Cdc van des kinh doanh hoac giao dich ma H6i d'Ong quan tri guy& dinh 

can phai có six chap thuan trong pham vi quyen han va trach nhiem cua minh. 
4. H6i dong quan tri phai bdo cdo Dai h6i dOng c6 &rig ve hoat Ong dm 

minh, cu the la ve viec giam sat dila H6i (long quart tri d6i vai Tong giam doc va 
nhang nguai dieu hanh khdc trong nam tai chinh. TruOng hop H6i &Ong quan tri 
khong trinh bap cdo len Dai h6i dOng co dong, bao cdo tai chinh nam dila Tong 
cong ty bi coi la khong có gia tri va clam duoc Dai h6i &Ong co &rig thong qua. 
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5. Trix khi luat phap va. Dieu le quy chinh khac, HQi gong quan tri c6 the uST 
quyen cho,nhan vien cap cluoi va cac can bQ quan dai dien xix cong viec thay 
mat cho Tong cong ty. 

Ditu 29. Thu lao, tien Itrang va loi ich khic cua thanh vien Hoi dong 
(pan tri 
, 1. Thanh vien HQi d6ng quan tri (khong tinh cac dai dien dugc usf quyen thay 

the) clugc nhan thu lao cho cong viec cUa minh clu6i to each la thanh vien HQi clang 
quan tri. Tong mirc thit lao cho HQi gong quan tri do Dai hQi &Ong co gong guyet 
chinh. Khoan thU lao nay dugc chia cho cac thanh vien HQi clang quan tri theo thoa 
thuan trong Hoi (long quan tri hoc chia deu trong tru6ng hop khong thoa thuan dugc. 

2. T6ng so tien tra cho tong thanh vien Hoi d6ng quan tri bao g6m thU lao, 
chi phi, hoa hong, guyen rnua co phan va cac lgi ich khac dupe huang tir Tong 
cong ty, cong ty con, cong ty lien ket cUa Tong cong ty va cac cong ty khac ma 
thank vien(long quan tri la dai dien phan von Op (neu co) phai dugc cong bo  
chi tiet trong bao cao thu6ng nien dm Tong cong ty. Thu lao cua thanh vien HQi 
(long quan tri phai dugc the hien thanh muc rieng trong Bao cao tai chinh hang 
nam dm Tong cong ty. 

3. Thanh vien Hoi d6ng guar' tri nam gift chfic vu dieu hanh hoc thanh vien 
HQi &mg quan tri lam viec tai cac tieu ban cila HQi eking quan tri hoc thuc hien 
nhfing cong viec khac ma theo HQi dong quan tri là nam ngodi pham vi nhiem vii  
thong thueeng cua snot thanh vien HOi clang quan tri, c6 the dugc tra them tien thU 
lao dui clang mot khoan ti'en cong tron goi theo tong lan, luong, hoa hong, phan 
tram lgi nhuan hoc du6i hinh tithe khac theo guyet chinh cUa HQi gong quan tri. 

4. Thanh vien HOi d6ng quan tri c6 quyen dugc thanh toan tat ca cac chi phi 
di lai, An, a va cac khoan chi phi hgp ly khac ma ho da phai chi tra khi thuc hien 
trach nhiem thanh vien HQi clang quan tri cua minh, bao gom ca cac chi phi phat 
sinh trong viec tai tham du cac cuQc hop Dai hQi dong co &rig, HQi &rig quail tri 
hoAc cac tieu ban dm HQi gong quan tri. 

Di&I 30. Chu tich ErCii dCing quail tri 
1. Hoi d6ng quan tri bas.0 Chu tich H'Qi d6ng quan tri trong so cac thanh vien 

HQi gong quan tri bAng the thirc bau truc tiep va b6 phieu kin. 
2. Chu tich HQi dong quan tri co nghia vu chuan bi chuang trinh, tai lieu, 

trieu tap va chu toa cuQc hop HQi clang quan tri; chfi toa cuQc hop Dai hoi (long co 
°tong; (tong th8i c6 cac quyen va nghia vu khac quy dinh tai Luat doanh nghiep va 
Dieu le nay. 

3. Chil tich H'Qi d6ng quan tri phai c6 trach nhiem dam bao viec Hoi &Ong 
quan tri gdi bao cao tai chinh nam, bao cao hoat d(ing cUa Tong cong ty, bao cao 
kiem toan va bao cao kiem tra cua HQi gong quan tri cho cac c8 (tong tai Dai hQi 
&rig co &rig. 
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4. Chu tich Hai gong quan tri ce cac quyen va nhiem vu sau: 
a) Thay mat Hei Ong guar' tri trieu tap va chit toa cuec hop Dai hei gong co  

gong; Trieu tap cac cuec hop Hai Ong quan tri va chu toa cuec hop Wei gong quan tri; 
b) Lap ke hoach lam viec cho Wei clang quan tri, xa'y dung quy che hoat 

clang cua Hai dong quan tri; 
c) Chun bi chtrang trinh, not dung, cac tai lieu phuc vu phien hop 1-10i gong 

quan tri; 
d) To chi'rc viec thong qua nghi quy& dm Wei gong quan tri; 
d) Theo dui, chi dao viec thuc hien cac Nghi guy& do Hai Ong quan tri  

thong qua; 
e) Lap chuang trinh cong tac va phan cong cac thanh vien Hoi Ong quail tri 

thuc hien viec kiem tra giam sat hoat Ong dm Tong cong ty; 
f) Thay mat Wei gong quail tri 1c3'7 cac van ban, quy dinh thuec tha'm quyen 

dm Hai clang quan tri sau khi cla dugc Hai Ong quan tri thong qua; 
g) Ngoai ra, Chu tich hei clang quan tri con co chung quyen lgi va trach 

nhiem cua thanh vien Wei gong quan tri duvc quy Binh tai Luat Doanh nghiep. 
5. Truong hgp chit tich Hai clang,  quan tri yang mat hoac khong the thgc 

hien duvc nhiem vu cUa minh thi quyen bang van ban cho met thanh vien khac 
de thgc hien cac quyen va nghia vu cUa ChU tich Hoi Ong quail tri. Trong truOng 
hop khOng co ngutd dugc Uy quy'en hoac ChU tich Hoi (long quan tri mat kha nang 
thuc hien nhiem vu dugc giao, thi cac thanh vien Hei Tang quan tri con lai chon 
met ngtrai trong so ho tam thi gift chirc Chit tich Hai Ong quan tri. Nguei nay se 
thay mat chil tich thuc hien cac quyen va nghia vu cua Chu tich Hai (long quan tri  
cho den khi Chu tich Wei (long quan tri tr& 14i hoac den Dai hei clang co &Ong gan 
nhat. 

6. Truetng hop ChU tich Wei Ong guar) tri tix chdc hoac bi bai nhiem, nghi 
huu, Wei,dong guar' tri phai bau nguati thay the trong thai han mued (10) ngay theo 
nguyen tac qua ban. 

Disti 31. Cuiic hop dm 1-1()i ding quail tri 
1. Cuec hop dau tien cua nhiem kS7 Hai Ong quan tri de bau Chu tich va ra 

cac guy& dinh lchae thuec thAm quyen phai dugc ti'en hanh trong tiled han bay (07) 
ngay lam viec, ke tir ngdy k'et thuc bau cu Hei dong quan tri nhiem kST do. Cuec 
hop nay do thanh vien co so phieu,bau cao nhat trieu tap. Trtratng hop co nhieu han  
met (01) thanh vien co so phieu bau,cao nhat hoac ty le phial bau cao nhat thi cac 
thanh vien bau theo nguyen tac da so de chon met (01) ngtroi trong so ho trieu tap 
hop Hai Ong quail tri. 

2. Cuec hop Hai clang quan tri dinh 	Chu tich 1-10i Ong quan tri phai trieu 
tap cac cuec hop Hei clang quan tri dinh ky, lap chuang trinh nghi six, thoi gian va 
dia diem hop it nhat nam (05) ngay truck ngdy hop du lien. ChU tich co the trieu 
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tap hop bat l(ST khi nao thAy can thiet, nhung it nhAt IA m8i 	phai hop met (01) 
ran. 

3. Cu6c hop H6i d6ng quail tri bAt thithng: Chfi tich H6i d6ng quan tri trieu 
tap cac cu6c hop bat thithng khi did)/ can thiet vi lgi ich cua Tong cong ty. Ngoai 
ra, Chu Lich H6i (long quan tri phai trieu tap hop H6i citing quan tri, khong dugc tri 
hoan neu khong c6 IST do chinh gang, khi mot trong so cac doi tuvng dithi day de 
nghi bang van ban neu ro muc dich cu'6c hop, van de can thao Juan: 

a) Ban Kier soot; 
b) T6ng giarn d6c ho'4c it nhAt nam (05) ngubi diau hanh Ichac; 
c) it nhAt hai (02) thanh vien H6i d6ng quan tri; 
d) Thanh vien d6c lap H6i ct6ng quan tri; 
e) Cac trubng hop khac (neu co). 

4. Chu tich H6i d6ng quan tri phai trieu tap hop H6i d6ng quail tri trong thofi 
han bay (07) ngay lam viec, ke tir ngay nhan dugc de nghi neu tai khoan 3 Dieu 
nay. Twang hop khong trieu tap hop theo de nghi thi Chu tich Hoi dOng quan tri  
phai chiu trach ye nhfing thiet hai xay ra d6i vai Tong cong sty; nhung nguoi de  
nghi chirc cu6c hop dugc neu tai khoan 3 Dieu nay c6 quyen trieu tap hop H6i 
(tong quan tri. 

5. Truong hop co yeu cau cua cong ty kiem toan d6c lap thgc hien kiem toan 
bao cao tai chinh cua Tong cong ty, Chu tich HOi &Ong quan tri phai trieu tap hop 
H6i (tong quan tri de ban ye bao cao kiem toan va tinh hinh Tong cong ty. 

6. Cac cu6c hop H6i d6ng quan tri duvc tin hanh tai tru s6 chinh cua T6ng 
cong ty hoac nhung dia chi khac of Viet Nam ho4'c 6 nuov ngodi theo quyet dinh 
dia. Chu tich H6i &Ong quan tri va dugc su nhat tri cua H6i &Ong quail tri. 

7. Thong bao hop H6i d6ng quan tri phai dugc gtiri truck cho cac thanh vien 
H6i dong quan tri it nhat nam (05) ngay tax& khi to chirc hop, cac thanh vien H6i 
(tong co the tir choi thong bao mei hop bang van ban, viec tir choi nay c6 the dugc 
thay doi ho4c 	b6 bang van ban dm thanh vien H6i d6ng quan tri d6. Thong 
bao hop H6i dong phai dugc lam bang van ban tieng Viet va phai thong bao day du  
chuung trinh, thoci gian, dia diem hop,,  not dung cac van de ,thao luan, kern theo 
nhung tai lieu can,thiet ye nhung van de dugc thao Juan va bieu quyet tai cu6c hop 
va 	bieu quyet cua thanh vien. 

Thong bao m6i hop dugc gfri 1:4rig thu, fax, thu dien hoac phuong tien 
khac, nhung phai bao darn den duvc dia chi lien lac cua ding thanh vien H6i (long 
quail tri va cac Kiem soot vien dugc clang ky tai Tong cong ty. 

, 8. Cac cu6c hop dm H6i,d6ng quan 	Ian thin nhAt chi ,dirgc tin hanh cac 
quyet dinh khi c6 it nhat ba phan to (3/4) so thanh vien H6i dong quan tri ,c6 root
tivc tiep hoac thong qua nguei dai dien (nguoi dugc uSi quyen) neu da so thanh 
vien H6i Ong quan tri chdp thuan. 
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Tru6ng hop khong du s6 thanh vien du hop theo quy dinh, cu6c hop phai 
dugc trieu tap lai trong thed han bay (07) ngay ke tir ngay du dinh hop Ian thir nhat. 
Cu6c hop trieu tap lai dugc tien hanh neu c6 hon mot nda (1/2) so thanh vien H6i 
(long quan tri du hop. 

9.,Cu6c hop dm H6i d6ng quan tri co the to chirc theo hinh thirc h6i nghi 
true tuyen giira cac thanh vien cua HOi &mg quan tri khi tat ca hoac mot so thanh 
vien dang & nhiing dia diem khac nhau voi dieu kien la moi thanh vien than gia 
hop deu c6 the: 

a) Nghe trong thanh vien H6i ang quart tri khac cUng tham gia phat bieu 
trong cu6c hop; 

b) Phat bieu voi tat ca cac thanh vien tham du khac mot each d6ng 
Viec thao luan giita cac thanh vien co the thgc hien mot each true tiep qua 

dien thoai hoac bang phuong tien lien lac thong tin khac hoac ket hgp cac phuong 
thirc nay. Thanh vien H6i dong quail tri tham gia cu6c hop nhu vay dugc coi la "co 
mat" tai cu6c hop do. Dia diem cu6c hop dupe to chine theo quy dinh nay la dia 
diem ma co dOng nhat thanh vien H6i (long quart tri, hoac la dia diem c6 mat Chit 
toa cu6c hop. 

Cac quy& dinh dugc thong qua trong cu6c hop qua dien thoai dugc to chirc 
\fa lien hanh mot each hgp thirc, c6 hieu luc ngay khi ket thuc cu6c hop,nhung phai 
khang dinh bang cac chit 14 trong bien ban 	tat ca thanh vien H6i dong quail tri 
tham du cu'6c hop nay. 

10. Thanh vien H6i d6ng quart tri c6 the gi:ri phieu bieu quyet den cu6c hop 
thong qua thu, fax, thu dien tit. Truemg hgp giri phieu Neu quyet den cu6c hop 
thong qua thu, phieu bieu quyet phai dung trong phong bi kin va phai dugc chuyen 
den Chil tich H6i clang quail tri cham nhat snot (01) gig truck khi khai mac. Phieu 
bleu quyet chi dugc in& truck six chirng kien dm tat ca nguai du hop 

11. Bieu guy& 
a) Trir quy dinh tai diem b khoan 11 Dieu nay, rd6i thanh vien 1-16i d6ng quan 

tri hoac ngu6i dugc 4 quyen theo quy dinh tai khoan 8 Dieu nay true tiep c6 mat 
voi to each ca nhan tai cu6c hop H'6i (long quan tri c6 snot (01) phial bieu quyet; 

b) Thanh vier' Hoi ,d6ng quan tri khong dupe bieu quy& ve cac hop d6ng, 
cac giao dich hoac de xuat ma thanh vien do hoac ngu6i lien quan tai thanh vien 
do c6 lgi ich va loi ich d6 mau thuan hoac c6 the mau than voi lgi ich ctia tOng 
cong ty. Thanh vien H6i dong quan tri khong dugc tinh vao so luting dai bieu toi 
thieu can thiet c6 mat de c6 the to chine cu6c hop H6i (long guar' tri ve nhang quyet 
dinh ma thanh vier' do khong c6 quyen bieu quyet; 

c) Theo quy dinh tai diem d khoan 11 Dieu nay, khi c6 van de phat sinh 
trong mot cu6c hop dm H6i clang quan tri lien quan den lgi ich hoac quyen bieu 
quyet cua thanh vien H6i Ong quan tri ma thanh vier' do khong to nguyen to b6 
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quyen bieu quyet, phan quyet cua chu toa la quyet dinh cuoi ding trir truang hop 
tinh chat hoac pham vi lgi ich cua thanh vien HOi dong quan tri lien quan chua 
dugc cong 1)6 day du; 

d) Thanh vier' HOi dOng quan tri htfong lgi tir mot hop gong dugc quy dinh 
tai diem a va diem b khoan 5 Dieu 40 Dieu le nay dugc coi la c6 lgi ich clang ke 
trong hop &rig do; 

d) Kiem soat vien CO ,quyen du. hop HOi dong quart tri, co quyen thao luan 
nhung khong dugc bieu quyet. 

12. Thanh vien Hoi d'Ong quan tri truc,tiep hoac gian tier) dugc twang lgi tir  
mot hop (long hoac giao dich da dugc1c)',  ket hoac dang du kien lcy ket -yen Tong 
cong ty va biet ban than la nguai co lgi ich trong d6 c6 trach nhiem cong khai ban 
chat, not dung dm quyen loi d6 trong cu'Oc hop ma HOi ()long quan tri Ian dau tien 
thao Juan ve viec lcy ket hop dong hoac giao dich nay. Truong hop mot thanh vien 
HOi dong quan tri khong biet ban than va ngtrad lien quan co lgi ich vao thoi diem 
hop (Jong, giao dich dupe lcy v6i T6ng cong ty, thanh vien Hoi &Ong quan tri nay 
phai cong khai cac loi ich lien quan tai ,cuOc hop dau tien 	HOi clang quan tri 
dugc to chdc sau khi thanh vien nay biet rang minh c6 lgi ich hoac se c6 lgi ich 
trong giao dich hoac hop d'Ong n'eu ten. 

, 13. HOi Sing quan tri thong qua cac quyet dinh va ra nghi quyet tren co 
kien tan thanh cUa da so thanh vien,HOi dong quail tri c6 mat (tren 50%). Truong 
hop s8 phieu tan thanh va phan doi ngang bang nhau thi quyet dinh cuoi cong 
thuOc ye phia coy kien cUa Chit tich Hoi dong quan tri. 

14. Nghi quyet theo hinh thdc Idy y kien bang van ban dugc thong qua tren 
ca see kien tan thanh 	da so thanh vien 	dong quan tri co quyen bieu quyet. 
Nghi quyet nay co hieu ltrc va gia tri nhu nghi quyet dugc thong qua tai cuOc hop. 

15. Chit tich Hoi d'Ong quan tri c6 trach nhiem gui bien ban hop HOi &mg 
quan tri tai cac thanh vien va bien ban do la bang chirng xac thut ve cong viec da  
dugc tien hanh trong cuOc hop trir khi coy kien phan doi ye not dung bien ban 
trong died han mixed (10) ngay ke ti2r ngay glri. Bien ban hop HOi dong guar' tri 
dugc lap bang tieng Viet. Bien ban c6 chir14cua chU toa va nguai ghi bien ban. 

Dieu 32. Cac tieu ban thu(ic 11(ii diing quart tri 
1. HOi d'Ong 9uan tri c6 the thanh lap cac tieu ban truc thu'Oc de phu trach ve  

chinh sach,  phat trien, nhan 	luang thu&ng, kiem toan not bO. SO lugng thanh 
vien 	tieu ban do HOi (long quan tri quyet dinh, it nhat la ba (03) ngued bao gom  
thanh vien cua HOi &rig quan tri va thanh vien ben ngoai. Cac thanh vien d'Oc lap 
Hoi clong quan tri/thanh vien Hoi (long quan tri khong dieu hanh nen chiem da so 
trong tieu ban va mot trong so cac thanh vien nay dugc b6 nhiem lam Truong tieu 
ban theo quyet dinh cua HOi dong quan tri. Hoat d'Ong cua fiat' ban phai tuan tha 
theo quy dinh &la HOi &rig quan tri. Nghi quyet cua tieu ban chi co hieu luc khi 
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c6 da so thanh vien tham du va bieu quyet th8ng qua tai cu'Oc hop cua tieu ban la 
thanh vien HOi (long quan tri. 

2. Viec thuc thi quy& dinh cua HOi d6ng quan tri, hoc cua tieu ban true 
thuOc Hoi clong quan tri, hoc cua nguoi co to cach thanh vien tieu ban HOi dong 
quan tri phai phU hgp 	cac quy clinh phap luSt hien hanh va quy dinh tai Dieu le 
Tong cong ty. 

Dieu 33. Nguiyi phu trach quart tri ting cong ty 
1. HOi d'Ong quan tri b6 nhiem it nhdt snot nguati lam Nguoi phu trach quan 

tri T6ng cong ty de ho trg host dOng quan tri Tong cong ty dugc tien hanh snot 
cach c6 hieu qua. Nguoi phu trach quan tri Tong cong ty c6 the kiem nhiem lam 
Thu k 'y T'Ong cong ty theo quy dinh tai khoan 5 Dieu 152 Luat doanh nghiep. 
Nhiem,kST cua 	phu trach quan tri Tong cong ty do HOi (long quan tri quyet 
dinh, toi da la nam (05) nam. 

2. Nguoi phu trach quan tri tOng cong ty phai dap Ung cac tieu chuan sau: 
a) Co hieu biet ve phap lust; 
b) Khong dugc (long th6i lam viec cho cong ty kiem toan dOc lap clang thuc 

hien kiem toan cac bao cao tai chinh cua Tong cong ty; 
c) Cac tieu chuan khac theo quy dinh cua phap lust, Dieu le nay Ira quyet 

dinh cua HOi &rig quan tri. 

3. HOi dong quan tri c6 the bai nhiem Nguoi phu trach quan tri T6ng cong ty 
khi can nhung khong trai 	cac quy dinh phap lust hien hanh ye lao dOng. HOi 
(long quan tri c6 the bo nhiem Trg 15/ Nguoi phu trach quan tri Tong cong ty tuy  
timg tiled diem. 

4. Nguoi phu trach quan tri T6ng cong ty c6 cac quyen va nghia vu sau: 
a) Tu van HOi clung quan tri trong viec to chUc hop Dai hoi cl6ng c6 (long 

theo quy dinh va cac cong viec lien quan gida Tong cong ty va co dung; 

b) Chuan bi cac cuOc hop HOi (l6ng quan tri, Ban ,kiem soat va Dai hOi dung 
co dung theo yeu cau 	HOi (long quail tri hoSc Ban kiem soat; 

c) Tu van ve thU tuc cac cu'Oc hop; 
d) Thar du cac cu'Oc hop; 

d) Tu yds' thu tuc lap cac nghi quyet cua HOi (l6ng quan tri phu hgp v64 quy 
dinh cua phap lust; 

e) Cung cap cac thong tin tai chinh, ban.sao !Dien ban hop HOi d6ng quan tri 
va cac thong tin khac cho thanh vien 	HOi clang quan tri va Ki'em soat vien; 

f) Giam sat va bap cao Hoi d'Ong quan tri v'e host d'Ong cong b6 thong tin cua 
Tong cong ty; 

g) Bao mat thong tin theo cac quy dinh cua phap 141 va Dieu le Ping cong ty; 

36 



h) Cac quyen va nghia vu khac theo quy dinh cua phap 1u:a va Dieu 1e T6ng 
cong ty. 

CHVONG VIII 

TONG GIAM DOC VA NGU'OI DIEU HANH KHAC 

Dieu 34. To chirc bo may quan 157 
He th6ng quan ly dm Tang cong ty phai dam bao b6 may quan ly chiu trach 

nhiem truck Hoi d6ng quan tri va chiu su giam sat, chi dao cUa H6i Ong quan tri  
trong viec thuc hien cac chi dao va nghi guy& cua HOi Ong quan tri. Tong col-1g ty 
c6 Tong giam doe, cac Pho tong giam doc, Ke toan truong va cac chirc danh dieu  
hanh khac do H6i Ong quan tri bo nhiem. Viec 136 nhiem mien nhiem, bar nhiem 
cac chirc danh neu ten phai &roc thong qua bang nghi quyet H6i (tong quan tri. 

Dieu 35. Nguiri dieu hanh doanh nghiep 
1. Theo de nghi cua T6ng giam d6c va dugc su chip thuan cua H6i dOng 

quan tri, Tong cong ty dugc tuyen dung ngtx6i dieu hanh khac voi so lugng va tieu 
chuan phU hop vai ca,cau va quy the quan 1)"/  Tong cong ty do H6i gong quan 
tri quy dinh. Ngtr6i dieu hanh doanh nghiep phai co trach nhiem man can de ho to 
Tong cong ty dat &roc cac muc tieu de ra trong hoat Ong va to chirc. 

2. Mdc luang, tien thu lao, lgi ich va cac dieu khoan khac trong hop d6ng 
lao Ong doi ved Tong giam doe do H'6i d6ng quart tri 9uyet dinh va hop (long vai 
nhimg ngu6i dieu hanh khac do H6i Ong quail tri quyet dinh sau khi tham khao 
kien cUa Tong giam d6c. 

Dieu 36.136 nhiem, mien nhiem Tang giam d6c 
1. H6i dOng quan tri b6 nhiem mot (01) thanh vien H6i d6ng hoc mot nguoi 

khac lam Tong giam (Mc; 1()'7 hop Ong trong do quy dinh mire luang, thU lao, loi 
ich va cac dieu khoan khac lien quan khac. Thu lao, tien luang va lgi ich khac cua  
Tong giam doe phai &roc bao cao tai Dai h6i (long co Ong thuang nien, dugc the 
hien thanh muc rieng trong Bao cao tai chinh nam va dugc n'eu trong Bao cao 
thuang nien cua Tong cong ty. 

2. Nhiem kST cua T6ng giam d6c la nam (05) nam va c6 the &roc,  tai b6 
nhiem. Viec b6 nhiem c6 the het hieu luc can dr vao cac quy dinh tai hop Ong lao 
Ong. 

Dieu 37. Tieu chuan T6ng giam d6c 
T6ng giam d6c phai la ngtroi co day du cac dieu kien sau: 
1. Tong giam doc phai la nguai c6 trinh d6 dai hoc tref len thuc cac chuyen 

nganh quan ly kinh to hay k-y thuat phU hop; Co kinh nghiem va kien thdc trong linh 
vuc nganh, nghe chinh da clang 1(57 kinh doanh cua Tong cong ty; c6 nang hrc to 
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chirc san xuat - kinh doanh va kinh nghiem quan 15( Tang ding ty, hieu biet phap 
luat. 

2. Co phdm chit dao due tat, c6 du sire khoe de hoan thanh nhiem vu 
3. Khong thuac doi tugng bi earn dam nhiem chirc vu quart 1$/, dieu hanh 

doanh nghiep theo quy dinh cua pita') luat. 

Dieu 38. Nhiem vu va quyen ban ctia TOng giant d6c 
Tang giant (lac dieu hanh boat &Ong hang ngay dm Tang cong ty, chiu trach 

nhiem tru6c Hai &rig quan tri va Dai hai (long co Tong ye viec thirc hien nhiem 
vu va quyen ,han dugc giao va. phai bao cao cac co quan nay khi dupe yeu cau. 
Tong giam doe c6 cac quyen va nhiem vu sau: 

, 	1. Thcrc hien cac nghi quyet cua Hai dong quart tri va Dai hai clang ca dong, 
hoach san xuat-kinh doanh va hoach dau to da dugc HOi dong quan tri va 

Dai hOi clang co (tong thong qua. 
2. To chirc va dieu hanh hoat dong san xuat kinh doanh hang ngay cua Tang 

cong ty, quyet dinh tat ca cac van de khong can phai,  c6 nghi quyet 	I-16i dong 
quail tri, bao 	viec thay rn4t Tong cong ty 14/ ket cac hop (long tai chinh va 
thuong mai. 

3. Kien nghi \Tod Hai clang quan tri ve phuong an co cau to chirc, quy the 
quan ly not ba dm Tong cong ty. 

4. De xuat nhfing bien phap nang cao hoat clang va quail 1)', Tang cong ty. 
5. Kien nghi so luting va ngued ,dieu hanh doanh nghiep ma Tang cong ty 

can tuyen dung de 1-16i dong quan tri bo nhiem hoac mien nhiem theo quy the not 
13,6 va kien nghi thu lao, tien luting va lgi ich khac v6i ngued dieu hanh doanh 
nghiep de Hai dong quan tri quyet dinh. 

6. Tham khao y kien cua I-16i dong quan tri a guy& dinh se; luting ngtrai lao 
dOng, viec bo nhiem, mien nhiem, mire luting, trg cap, lgi ich va cac dieu khoan 
khac lien quan den hop (long lao dong ctla ho. 

7. Tru6c nsay 15 thang 12 hang nam Tang giam,dac phai trinh 1-16i clang 
quan tri phe chuan 	hoach san xuat kinh doanh chi tiet cho nam tai ,chinh tiep 
theo tren co s& dap Ung cac yeu cau 	ngan sach phU hgp ding nhu ke hoach tai 
chinh nam (05) nam. 

8. Xay Ong va trinh Hai dans quart tri xem xet, thong qua,truac khi trinh 
Dai hai dOng co dOng quyet dinh chien lugc dau to phat trien oh Tong cong ty. 

9. To chirc tot cong tac thong lee, hach toan ke toan, lap bao ca.() tai chinh 
quy, ban nien va hang nam cila Tong cong ty theo dung quy dinh cda Nha nu&c. 
Trinh I-16i clang quan tri bao cao tai chinh da dtrot kiem toan va bao cao chung ye 
tinh hinh san xuat dinh k cUa Tong ding ty. 



10. Dtra,ra cac quye't dinh vugt thdrn quyen cua minh trong truOng hop bdt 
kha khang,,khan cap (nhu thien tai, hoa hoan hay sg co),  va chiu trach nhim ye 
nhang quyet dinh (16, cong tiled phai bao cao cho 	dang quan tri va co quan 
Nha nuOc c6 tham quyen de giai quyet tiep. 

11. 1<."/ cac hop,  dOng, giao dich, hop dOng vay, cho vay; 	nhucyng ban, cho 
thue, the chap, cam co, thanh 15, tai san va cac quyet dinh lien quan den cong tac to 
chirc, can bo theo tharn quyen quy dinh tai Quy the not 1DO ctla Tong cong ty do 
1-1Oi dOng quan tri ban hanh. 

12. Chun bi cac ban du toan dai han, hang nam va hang quy cua TOng cong 
ty (sau day goi là ban du toan) phuc vu hog dOng quan 13'T dai han, hang nam va 
hang quy dm Tong cong ty theo ke hoach kinh doanh. Ban dux toan hang nam (bao 
Om ca bang can doi ke toan, bao cao k6t qua hog cong kinh doanh va bao cao ltru 
chuyen tien to dtr lien) cho bung nam tai chinh phai &roc trinh de HOi &rig quan tri 
thong qua va phai bao gorn nhimg thong tin quy dinh tai cac quy the cila Tong cong 
ty; Dong thOi thgc hien cac bien phap,huy dOng cac nguon tai chinh dai han, hang 
nam va hang thang 	T6ng cong ty de phuc vu host dOng san xuat lcinh doanh. 

13. Thgc hien tat ca cac host dOng khac theo quy dinh cua phap lust, Dieu le  
nay, quy the not bO cua Tong cong ty, cac nghi quyet cua I-10i dong quail tri va 
hop &rig lao dOng 147 vai Tong cong ty. 

14. Tong giam doe chiu trach nhi@n truck HOi gong quan tri va Dai hoi  
dOng co clang ve vi& thirc hien nhiem vu va quyen han duot giao va phai bao cao 
cac cap nay khi dugc yeu cau. 

15. HOi dOng quan tri c6 the mien nhi'm tong giam d'Oc 'chi da so thanh 
vien HOi cong quan tri co quyen 'Dieu quyet dg hop tan thanh va b6 nhiem Tong 
giam doe mai thay the. 

Dieu 39. ty quyen cua Tiring giam dOc 
1. Tong giam doc fly quy'en bang van ban cho Ph6 Ring giam doc hoac 

ngtred c ieu hanh khac thay mat minh giai quy& hoac thi hanh mot so cong vi'e'c cua  
Tong cong ty va chiu trach nhism phap 1)% ye visc uy quyL cua minh. 

2. TOng giam doc uy quy'L bang van ban chos  Giam doc cac cong ty, chi 
nhanh va don vi trgc thuOc thay mat minh quan 15,  dieu hanh, giai quyet hoac thi 
hanh cac cong vi'c a cac ding ty, chi nhanh va don vi trgc thuOc d6 theo quy the 
phan cap quan 13'T dm Tong cong ty va chiu trach nhi'em phap 15,  ye viec uy quyen 
cua minh. 

3. Nguai ducyc Tang giam dOc fly quyL chi &roc thgc hien nh*n vu trong 
pham vi &roc fly quyen va khong dugc uy quyen cho nguOi Ude. Nguiyi &roc Uy 
quyen phai trgc tiep chiu trach nhiem truOc Tong giam doc va tru6c phap lust ye 
nhang viec &roc fly quy'en. 



4. Moi six fly quyen, U37 nhiem c6 lien quan din con ddu cua T6ng cong ty 
deu phai thgc hien bang van ban, c6 thei han. 

,Dieu 40. Cac harp 	giao dich phai duvc Ns i hOi gong co dong hoac 
Hoi (long quan tri chap thu4n 

1. Cac hop 	giao dich cUa T6ng cong ty ky kit voi cac de)i tugng quy 
dinh tai khoan 1 Dieu 162 Lust Doanh nghiep thi phai duvc Dai h6i dong co dong 
hodc H6i gong quan tri chap thudn theo quy dinh nhu sau: 

a) D6i 	cac hop d6ng c6 gia tri bAng hodc lin han 35% tong gia tri tai san 
cUa Tong cong ty dugc ghi trong bao cao tai chinh gan nhat thi phai dixgc Dai h6i 
(tong co clang chap thudn truac khi k9. 

Hoi d6ng quan tri c6 trach nhiem trinh du thao hap d6ng hodc giai trinh ve 
not dung chn yeu cua giao dich tai cu6c hop Dai h6i dOng co dong hodc lay 9 kien 
co (long bang van ban. Trong twang hap nay, co &Ong hodc co dOng c6 ngued lien 
quan la ben 14 hop dong khong c6 quyen bieu quyet. 

Hgp (l6ng,hodc giao dich dugc chdp thudn khi co s6 c6 gong dai dien it nhdt 
65% tong so phieu bieu quyet con lai (tong 9. 

b) Doi voi cac hgp &mg va giao dich c6 gia tri nh6 han 35% tong gia tri tai 
san cua T'6ng cong ty ghi trong bao cao tai chinh gan nhdt thi phai duvc H6i gong 
quan tri chap thudn truoc khi k9. Trong twang hap nay, Tong giam d6c phai giri  
den cac thanh vien H'6i (lorig quan tri; Niem yet tai tru 	chinh cua Tong cong ty 
dix thao hgp (tong hodc thong bao not dung chu yeu cua giao dich. H'6i dong quan 
tri quyet dinh viec chap,thudn hap d6ng hodc giao dich trong tiled han =ad lam 
ngdy, ke ngay niem yet. Thanh vien H6i d6ng quan tri hoac thanh vien H6i d'Ong 
quan tri c6 nguOri 	quan Id ben k9 ha p dong khong c6 quyen bleu quyet. 

2. Truang hop, hop d6ng da quy dinh tai khoan 1 Dieu nay dugc 14 ma chua 
dugc Dai h6i &rig co &Ong hodc H6i (tong quan tri chap thudn thi hgp dong d6 vo 
hieu va dugc )(U.  19 theo quy dinh cua phap ludt. Nhang nguari gay thiet hai cho 
Tong cong ty phai bed thuang. 

Di&I 41. Tir nhie;tn, citron nhiem mat tu. each 
1. Khi T6ng giam d6c mu6n tix nhiem phai c6 don giri H6i d6ng quan tri. 

Trong tiled han 30 ngay ke tir ngay nhdn dan H6i Tong quan tri phai xem xet va 
quyet dinh. 

2. T6ng giam d6c diming nhien mat each T6ng giam d6c khi xay ra cac 
trixOng hop sau day: 

a) Chit hodc nth nang lire hanh vi dan six hodc bi han chi nang luc hanh vi 
dan six; 

b) Tu.  9 b6 nhiem trong yang 5 ngay lam viec lien tuc ma khong c6 19 do 
chinh dang va khong us/ quyen bang van ban cho mot ph6 Tong giam doc thuc 
hien chuc nang nhiem vu cUa minh; 
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c) Mdt quyen cong clan; 
d) Cac trizong hop Ude theo quy dinh cga phap luat. 

3. Truong hop Tong giam dOc bi mat to cach, HOi gong quan tri phai chi 
dinh snot pho TOng giam doe tam thati thay the. Trong th6i han toi da 30 ngay, Chu 
tich HOi gong quan tri phai triau tap hop HOi 'Jong quan tri de bo nhiam Tong giam 
doe mei. 

Di'eu 42. BO may gitip viec Tang giam dkic 
Ginp viec cho Tgng giam dgc ggm c6 cac Pho Tang giam dgc, cac Trirong 

phong, Ban Tong cong ty, Giam doe cac don vi trgc thuOc c6 cac nghia vu va 
quyen han sau: 

1. Thgc hian,  cac quyen va nhiam vu ,dugc giao mgt each trung thgc, man 
can vi lgi ich 	Tong ding ty va c6 (tong Tong cong ty. 

2. Khong dugc lam dung dia vi, quyen han, sir dung tai san cga,T6ng cong 
ty de thu lgi rieng cho ban than hoc cho nguai khac, khong dugc fiat 10 bi mat 
Tgng cong ty. 

3. Chiu trach nhiam ve nhang thiat hai dgi Tgng cong ty do nhang hanh vi 
vi pham cua minh. 

Dieu 43. Co.  cAu to chirc b0 may gulp viec Tiing cong ty 
, 	1. Theo da nghi 	Tgng giamdgc va. sir phe chuan cua HOi gong quail tri, 

Tong cong ty c6 co.  cau to chirc va bO may dieu hanh, so lugng va cac loai can 1)0 
quan 1y can thiet de thirc hien cac hoat dOng trong ding thOi kST. 

2. Co. cdu to chirc bO may diau hanh Tgng cong ty bao ggm 
a) Tgng giam dgc va cac Ph6 TOng giam dgc, Ke toan truang; 
b) Cac Phong, Ban Tgng cong ty. 

CHVONG IX 

BAN KIEM SOAT 

Dieu 44. eng cir, cue cir Klein soat vien 
, 1. Cac c6 (long nam gifi ,c6 phan co quyen biau quy6t trong th6i han lien tuc 

it nhat sau (06) thang co quyen gOp so quyen bleu quyet cua tirng nguai lai vei  
nhau de de cir cac irng vien Ban kiem soat. CO,dong hoc nh6m gong nam gift 
tir 10% den clued 20% tong so co phan c6 quyen bieu quyet dugc de cir mot (01) 
gng vien; tir 20%,  den dui 30% dugc de cir toi da hai (02) irng vien; tit 30% den 
due4,40% dugc de toi da ba (03) img vien; tir 40% den clued 50% dugc cir toi 
da bon (04) irng vien; to 50% 

de 
dui 60% dugc de cir toi da nam (05) img vien; 

tir 60% clan duai 70% dugc de dr toi da sau (06) irng vien; tix 70% den 80% dugc 
de cir toi da bay (07) irng vien; va tir 80% den dirai 90% dirge de cg toi da tam 
(08) irng vien. 
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2. Truing hop so luting cac irng vien Ban kiem soat thong qua de cir va img 
cu khong so luting can thiet, Ban kiem soat &rang nhiem c6 the de dr them img 
vien hoac to chi:re de .cd theo ca 	quy dinh tai Dieu Tong cong ty va,Quy the 
not 	ve quail tri Tong cong ty. Co the Ban kiem soat &rang nhiem de cir img 
vien Ban kiem soat phai &rot cong 1)6 fa rang va phai dtrac Dai 116i clang c6 gong 
thong qua truac khi tien hal-1h de cu.. 

Dieu 45. Kiem suit vien 
1. Ban kiem soat cla a Tong ding ty do Dai h6i cl6ng c6 clang bau bang hinh 

thirc 1)6 phi'eu trk.rc tiep tai dai h6i. S6 luting kiem sok vien dm Tong cong ty la nam 
(05) thAnh vien. Nhiem kST cua Kiem soat vien khong qua. nam (05) nam va c6 the 
duvc bau lai yen so nhiem ky khOng han che. 

2. Kiem soat vien phai dap iing cac tieu chuan va (lieu kien theo quy dinh sau: 
a) Co nang luc va hanh vi dan su, khong thu6c d6i tuvng bi cam thanh lap 

va quany doanh nghiep theo quy dinh cua Luat Doanh nghiep; Khong phai IA vo 
hoac chOng, cha, cha nuoi, me, me nuoi, con, con nuoi, anh, chi, em runt cua thanh 
vien H6i clung quan tri, T6ng giam doe va ngubi quan ly Tong cong ty; Khong 
&ro( giix cac chnv vu quan ly cua T6ng cong ty. Kiem soat vien phai là k'e toan 
vien hoac kiem toan vien; 

b) Co trinh d6 dai hoc, c6 kinh nghiem lam ke toan vien hoac kiem toan vien 
tix 3 Warn tro len, am hieu ve ky thuat, nghiep vu cila Tong ding ty; 

c) Co sire khoe, c6 pham chat ciao dirc tot, trung tlwc, liem khiet va CO hieu 
biet ve phap luat; 

d) Khong lAm viec trong 13,6 phan ke toan, tai chinh T6ng cong ty; 
d) Khong là thAnh vien hay nhan vien cua cong ty kiem toan d6c lap thirc 

hien kiem toan cac bao cao tai chinh cua cong ty trong (03) nam lien tru6c d6. 
3. Cac Kiem sok vien bau (01) ngubi trong so ho lam Truing ban theo 

nguyen tac da se). Truing ban kiem soat phai la kiem toan vien hoac lce toan vien 
chuyen nghiep lam viec chuyen trach tai Tong cong ty. Truing ban kiem soat c6 
cac quyen va trach nhiem sau: 

a) Trieu tap cu6c hop Ban kiem sok; 
b) Yeu cau H6i demg quail tri, T6ng giam d6c va ngubi (lieu hanh khac cung 

cap cac thong tin lien quan de bao cao Ban kiem soat; 
sc) Lap va14,bao cao cila Ban kiem sok sau khi da tham khankien cua  

H6i (long quan tri de trinh Dai h6i (long co clung. 
4. Kiem soat vier' bi mien nhiem trong cac truing hop sau: 
a) Khong con du tieu,chuan va (lieu kien 	Kiem soat vien theo quy dinh 

tai Luat doanh nghiep va Dieu le nay; 



b) Khong thut hien quyen va nghia cua minh trong sau (06) thang lien tuc, 
trir truang hap bat kha khang; 

c) Co don tix chirc va dtrgc chap thu4n; 
d) Cac truang hop khac theo quy dinh cua phap luat, Dieu le nay. 
5. Kiem soar vien bi bai nhiem trong cac truong hop sau: 
a) Khong hoan thanh nhiem vu, cong viec dtrac phan cong; 
b) Vi pham nghiem trong hoc vi pham nhieu Fan nghia vu cua Kiem sok 

vien quy dinh cua Luat doanh nghiep va Dieu le T6ng cong ty; 
c) Theo guy& dinh cua Dai hoi d6ng c6 &rig; 
d) Cac trtrOng hop khac theo quy dinh cua phap luat, Dieu le nay. 
6. Nhiem vu va quyen han cita kiem soat vien nhu sau: 

, 	a) Tuan thu dung phap luat, Dieu T6ng cong ty, quyet dinh 	Dai h6i d6ng 
co Tong va dao dire nghe nghiep trong thut hien cac quyen va nhiem vu dugc giao; 

b) Tht.rc hien cac quyen va nhiem vu dugc giao mot each trung thut, can 
trong, tot nhat nham bao dam lgi ich hop phap da 	T6ng cong ty va co dong  
dia. Tong cong ty; 

,c) Thanh vien Ban kiem soat có the dugc 	tham gia cac phien hop cUa 
H6i dong quan tri nhung khong có quyen bieu quyet; 

d) Trung thanh \Teri lgi ich cua T6ng cong ty va. c6 &rig T6ng cong ty; Tuy'et 
doi gift bi mat cac s6 lieu, dinh mire, ley thuat cong nghe va cac van de ve tai chinh 
dia. Tong cong ty. Khong dugc sir dung thong tin, bi quyet, ca h6i kinh doanh cua  
Tong cong ty, lam dung dia vi, chirc vu va tai san dm Tong cong ty de to lgi hoac 
phuc vu lgi ich cua to chirc, ca nhan khac; 

d) Thanh vien chuyen trach cila Ban kiem soat dugc huOng luang theo quyet 
dinh cua Dai h6i &Ong co &mg. Thanh vien Ban kiem soat khOng chuyen trach 
dugc tra thu lao theo cong viec va dtrgc huang cac lgi ich khac theo quyet dinh ctla 
Dai 116i &rig c6 dong. Dai h6i &Ong co &Ong quyet dinh tong mire tien Luang, tien 
thu lao va ngan sach boat dOng hang Warn dia. Ban kiem soar can cir vao so ngay 
lam viec du tinh, s6 lung va tinh chat cila cong viec va mire thit lao binh quan 
hang ngay cua thanh vien; 

Thanh vien Ban kiem soat &pc thanh toan chi phi ,dri, a, di Lai, chi phi sir 
dung dich vu to van d6c lap vOi mix hop 	Tong mire tien luang, thu Lao va chi 
phi nay Ichong vugt 9ua tong ngan sach boat d6rig hang na.'m dm Ban kiem soar da 
dugc Dai h6i &Ong co dong chap thuan. 

Thu lao va chi phi boat (king ciia Ban kiem soat dugc tinh vao chi phi kinh 
doanh cua Tong cong ty theo quy dinh cua phap luat ve thud thu nhap doanh 
nghiep, phap luat co lien quan va phai dugc lap thanh roue rieng trong bao cao tai 
chinh hang na'm cua Tong ding ty. 
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,e) Cac quyen han va nhiem khac theo quy dinh 	Luat Doanh nghiep 
va. Dieu le nay. 

f) Truing hop vi pham nghia vu quy dinh tai cac diem a, b, c, d khoan nay 
ma gay thiet hai cho Tong cong ty hoac ngugi khac thi cac thanh vien Ban kiem 
sok phai chiu trach nhiem ca nhan hoac lien doi boi thueing thiet hai do. 

Moi thu nhSp va lgi ich khac ma thanh vien Ban kiem soat tivc tier) hoac 
gian tiep co &lye do vi pham nghia vu quy dinh tai diem d khoan nay deu thu6c sa  
hiru cua Tong cong ty. 

g) Truing hop phat hien CO thanh vien Ban kiem soat vi pham nghia vu 
trong thirc hien guyen va nhiem vu dtrgc,giao thi H6i dong quan tri phai thong bao 
bang van ban den Ban kiem soat; yeu cau ngtrari c6 hanh vi vi pham cham dirt vi 
pham va c6 giai phap Usk phuc hSu qua. 

Dieu 46. Ban kiem soat 
1. Ban kiem sat co cac quyen va nghia vu theo quy dinh tai Dieu 165 Luat 

doanh nghiep va cac quyen, nghia vu sau: 
a) De xuSt va kien nghi Dai h6i d6ng c6 dong ph'e duyet to chirc kiem toast 

d6c lap thirc hien kiem toan Bac) cao tai chinh cua Tong cong ty; 
b) Chiu tra.ch nhiem truck c6 dong ve hoat dOng giam sat dm minh; 
c) Giam sat tinh hinlvtai chinh T6ng,cong ty, t1nh hop phap trong cac hoat 

dOng cua thanh vien H6i dong quan tri, Tong giam doe, ngtroi van 1)'7 khac, str 
phoi hop hog &Ong giira Ban kiem sok vii H6i dong quan tri, Tong giam doe va 
CO dong; 

d) Truing hop pita hien hanh vi vi pham 	 e' ,phap luat hoSc vi pham Dieu l 
Tong cong ty 	thanh vien H6i (long quan tri, Tong giam dOc va nguoi dieu hanh 
doanh nghiep khac, phai thong bac) bang van ban voi H6i (long quan tri trong yang 
b6n 	tam (48) gie., yeu cau ngugi c6 hanh vi vi pham chain dirt vi pham va c6 
giai phap khac phuc hau qua; 

d) Bao cao tai Dai h6i c6 dong theo quy dinh cua Lust doanh nghiep; 
e) Cac quyen va nghla vu khac theo quy dinh cua phap luSt va Dieu re T6ng 

cong ty. 
2. Thanh vien H6i d6ng quan tri, tOng giam d6c va ngtrai dieu hanh doanh 

nghiep khac phai cung cap day du, chinh xac Va. kip thed cac thong tin va tai lieu ye 
cong tac quan 15/, dieu hanh va hog d6ng cila. Tong cong ty theo yeu cau cua Ban 
kiem sok. Ngtrad,phu trach quart tri Tong cong ty phai dam bac) rang toan b6 ban 
sao the nghi quyet, bien ban hop cua Dai hgi (tong co &rig va cua H6i dong quart 
tri, cac thong tin tai chinh, cac thong tin va tai lieu khac cung cap cho 	dong va 
thanh vien H6i dong guar' tri phai dtrgc cung cap cho cac Kiem soat vien vao ding 
tiled diem va theo phuang thirc nhu doi vii co dOng va thanh vien H6i &rig quail 
tri. 
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Dieu 47. Che di) hop dm Ban kiem snit 
, 1. Ban kiem soat c6 the ban hanh cac quy dinh 	cac cugc hop cua Ban 

kiem soat;  Ban kiem,soat hop dinh kST it nhat mai quy snot lan va c6 the dugc trieu 
tap hop bat thuong de giai quyet nhang cong viec d'gt xuat. 

2. Cu6c hop bat thuong cua Ban kiem soat dugc tien hanh theo cue nghi cua: 
a) Chu tich H6i d6ng quail tri; 
b) It nhat 3/5 s6 thanh vien H6i d6ng quan tri; 
c) Truang Ban kiem soat hoac it nhat 3/5 skthanh vien Ban kiem soat; 
d) TOng giam d6c hoac it nhat nam nguOi dieu hanh khac khac. 
3. Trong yang 15 ngay ke tir ngay nhan dugc van ban de nghi hop Ban kiem 

soat bat thuong cua mgt trong cac doi tugng neu tai khoan 2 Dieu nay, Truong Ban 
kiem soat phai trieu tap va tien hanh cu6c hop. Trueng hgp sau hai lan de nghi ke 
tiep ma Truang Ban kiem soat khong trieu tap cugc hop Ban kiem soat thi Hoi  
d6ng quan tri de nghi cac thanh vien Ban kiem soat lien hanh cugc hop de quyet 
dinh bai nhiem, mien nhiem chirc danh Truang ban va bau mgt thanh vien khac 
dm Ban kiem soat lam TruOng ban. 

4. Thong bao chuang trinh hop Ban kiem soat: 
Thong bao hop Ban kiem soat phai dugc giri cho cac thanh vien Ban kiem 

soat it nhat 03 ngay lam viec truck ngay hop. Thong bao hop phai dugc lam bang 
van ban, trong do neu ro chuang,trinh hop, thi gian, dia diem va phai dugc kern 
theo tai lieu can thiet ve nhang van de se dugc ban bac va bieu quyet tai cu6c hop 
Ban kiem soat. 

5. Cugc hop Ban kiem soat c6 c u dieu kien tin hanh khi c6 dr 3/5 s6 thanh 
vien tra len tham dtx. Tru6ng hgp thanh vien Ban kiem sok yang m'a't, khong tham 
gia cac cugc hop Ban kiem soat lien tvc trong yang 06 thang ma khong c6 VT do 
chinh &rig thi thanh vien d6 se bi mat to cach thanh vien Ban kiem sok. 

6. Bi'eu quy6t: 
a) M8i thanh vien tham dir hop Ban kiem soat c6 mot phieu bieu guy& tai 

cugc hop. Neu thanh vien Ban kiem soat khong tham di; cu'gc hop thi co the uy  
quyen quyen bieu guy& cua minh bang van ban cho met thanh vien Ban kiem soat 
khac thvc hien quyen bieu guy& thay; 

b) Thanh vien Ban,  kiem soat c6 cac quyen lgi lien quan den van de dugc 
cua ra Ban kiem soat quyet dinh, khong dugcphep tham gia bieu quyet doi veri van 
cue do va khong dugc tinh vao so lugng c ai Mai yeu cau co mat tai cugc,hop, &Ong 
thOi khong dugc nhan 	quyen 	thanh vien Ban kiem soat khac de tham gia 
bieu quyet van de d6; 

c) Neu c6 nghi ngi:r nay sinh tai cugc hop lien quan d'en quyen lgi cua thanh 
vien Ban kiem soat hoac lien quan den quyen bieu quyet,cua thanh vien Ban kiem 
soat va nhang nghi nger do khong dugc thanh vien Ban kiem soat do fix nguyen giai 
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guy& bang each chip thuan tir be) quyen bieu quyet, thi nghi ngo• do se" chuy'en toi  
Chtl toa cu6c hop. Phan quyet cila Chit toa co gid tri cu6i cUng va c6 tinh ket Juan 
trir trung hop khi ban chat hoac mire do quyen lgi cua thanh vien Ban kiem soat 
co lien quan do chua dugc biet 

7. Ban kiem soat c6 quyen thong ,qua cdc quyet dinh bang viec tien hanh 
cu6c hop, bang van ban c6 chit 14T dm tat ca cdc thanh vien Ban kiem soat, hoac 
bang hoi y kien qua thu tin, qua fax. 

8. Thong qua quyet dinh dm Ban kiem soat bang hoi y kien: 
a) Dugc six nhat tri bang van ban dm da so cdc thanh vien Ban kiem soat c6 

quyen tham gia bieu quyet van de dua ra xin y kien; 
b) s6 luong thanh vier' Ban kiem soat c6 quyen tham gia bieu quyet bang 

van ban phai dap irng dugc dieu kien ve so lugng thanh vien bat bu6c phdi c6 de 
tien hanh cu6c hop Ban kiem soat, Bien ban hop dm Ban kiem soat phai ghi day 
du vao so bien ban va dugc thong qua moi thanh vien tham du voi day du chit 1c)'( 

thanh vien Ban kiem soat. 

CHIfONG X 

TRACH NHIEM CiJA THANH VIEN HOI BONG QUAN 
KIEM SOAT VIEN, TONG GIAM DOC VA NGUIJI DIEU HANH 

Dieu 48. Trach nhiem can trong 

Thanh vien 1-16i d6ng quan tit Kiem soat vien, T6ng giam d6c va nguoi dieu 
hanh khdc c6 trach nhiem thuc hien cdc nhiem vu cua minh, ke ca nhang nhiem vu 
vefi to each thanh vien,cac tieu ban dia. 	dong quan tri, xi* each trung thirc, can 
trong vi lgi ich cao nhat cita Tong cong ty. 

Dieu 49. Trach nhiem trung thqc va tranh cac xung dOt ve quyen 
1. Thanh vien 1-16i d6ng quail tri, Kiem soat vien, T6ng giam d6c va ngtrOti 

dieu hanh khdc phai cong khai igi ich co lien quan theo quy dinh tai Dieu 159 Ludt 
doanh nghiep va cdc quy dinh phdp luat khdc. 

2. Thanh vier' 116i d6ng quan tri, Kiem soat vien, T6ng gidm d6c va ngued 
dieu hanh khdc khong dugc phep sir dung nhfing co• h6i kinh doanh co the mang lai 
lgi ich cho Tong cong ty vi muc dich ca nhan; dong thoi khong dugc sir dung 
nhang thong,  tin c6 dugc nher chirc vu 	minh de to igi nhan hay de phuc vu 
lgi ich 	to elide hoac ca nhan khdc. 

3. Thanh vien Hoi d6ng quart tri, Kiem soat vien, T6ng ,giam d6c va ngueri 
dieu hanh khdc c6 nghia vu thOngbdo cho 1-16i dong quan tri tat ca cdc lgi ich CO 
the gay xung d6t voi lgi ich cUa Tong ding ty ma ho c6 the dirge huOng thong qua 
cdc phdp nhan kinh te, cdc giao dich hoac ca nhan khdc. 

4. Trir truang hgp Dai h6i d6ng c6 &rig co quyet dinh khdc, T6ng cong ty 
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khong,duvc cap cac khoan vay ho4c bao lanh cho cac thanh vien 	gong quan 
tri, Kiem sok vien, Tong giam doe, ngtx6i dieu hanh khac va cac ca nhan, to chirc 
c6 lien quan t6i cac thank vien neu tren hoAc phap nhan ma nhang ngubi nay c6 
cac lqi ich tai chinh tit tru*ng hop ding ty dai chung va to chirc c6 lien quan t6i 
thanh vien la la cac cong ty trong ding tap doan holac cac cong ty hoat d(ing theo 
nhom cong ty, bao gom cong ty me - cong ty con, tap doan kinh to va phap 14t 
chuyen nganh c6 quy dinh khac. 

5. Hop gong ho4c giao dich gift T'6ng cong ty ved mot hoAc nhieu thanh 
vien Hoi dong quan tri, kiem soat vien, Tong giam doe, ngubi dieu hanh khac va 
cac ca nhan, to chirc c6 lien quan den ho holac Tong cong ty, doi tac, hiep hoi, hoAc 
to,chitc ma thanh vien 	gong quan 	Mem soat vien, Tong giam dOc, ngu6i 
dieu hanh khac hoac nhang ngtrai lien quan den ho la thanh vien, hoac c6 lien  
quan lgi ich tai chinh khong bi vO hiesu hoa trong cac trung hop sau day: 

a) D6i voi hap dOng c6 gia tri nho han 35% tong gia tri tai san dugc ghi 
trong bao cao tai chinh gan nhat, nhang not dung quan trong hop &rig hoac giao 
dich cling nhu cac mai quan he va lgi ich cda thanh vien H6i (tong quail tri, Kiem 
soat vien, Tong giam doe, nguOi dieu hanh khac da dugc bao cao toi H6i dong 
quan tri. D6ng thed, H6i gong quantri da cho phep thgc hien hgp &Ong hoac giao 
dich do mot each trung thirc bang da so phie'u tan thanh cda nhang thanh vien H6i 
(tong quan tri khong c6 lgi ich lien quan; 

b) D6i v6i nhung hop d6ng c6 gia tri bang hoacl&n han 35% dm tong gia tri 
tai san dugc ghi trong bao cao tai chinh gan nhat, nhang not dung quan trong cua  
hop dOng hoac giao dich nay cung nhu moi,quan he va lgi ich 	thanh vien H6i 
dong quan tri, Kiem sok vien, Tong giam doe, nguari diet' hanh khac da dirgc cong 
be) cho cac co dOng khong c6 lgi ich lien quan c6 quyen bieu quyet ye van de d6, 
va nhimg CO dOng do da thong qua hop dong hoac giao dich nay; 

c) Hgp dOng hoac giao dich do dugc mot to chirc to van d'6c lap cho là cong 
bang va hop ly xet teen moi phuong din lien quan den cac co &rig cda Tong cong 
ty vao thed diem giao dich hoAc hop dOng nay cluvc Hoi &ling quan tri hoAc Dai hOi 
dong co &rig thong qua. 

Thanh vien Hc5i Tong quail tri, kiem sok vien, Tong giam dOc, nguai dieu 
hanh khac va cac to chdc, ca nhan c6 lien quan tad cac thanh vien neu tren Wong 
dugc sir dung cac thong tin chua duvc phep cong bo dia. Tong cong ty hoAc tiet to  
cho ngubi Ude de thuv hien giao dich c6 lien quan. 

Dieu 50. Trach nhi§m ve thiet hai va bill time:mg 
1. Thanh vien Hoi (tong quan tri, kiem soat vien, TOng giam doc, nguai dieu 

hanh khac vi pham nghia vu, trach nhiem trung thgc va can trong, khong hoan 
thanh nghia vu cUa minh voi su man can va nAng ltrc chuyen mOn phai chiu trach 
nhiem ye nhang thiet hai do hanh vi vi pham cua minh gay ra. 

2. T'6ng cong ty boi thu6ng cho nhimg nguCci da, dang holac c6 the tro thanh 
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mot ben lien quan trong cac vu khieu nai, kien, kited to (bao g6m cac vu viec dan 
su, hanh chinh va khong phai la cac vu kien do Tong cong ty la nguad kheri kien) 
neu ngtrai do da hoac dang la thanh vier' H6i dong quart tri, kiem soat vien, ngueri 
dieu hanh khac, nhan vier' hoac la dai dien dugc Tong cong ty uy quyen hoac 
nguoi,do hoac dang lam theo yeu cau dm Tong cong ty 	to cach thanh vien 
H6i (tong quan tri, can 136 quart 13%, ngueti dieu hanh doanh nghi'ep, nhan vier' hoac 
dai dien theo us, quyen cilia Tong cong ty vai dieu kien nguOi dO dal hanh d'6ng 
trung thirc, can trong, man can vi lgi ich hoSc khong mau thuan vai lgi ich cna 
T6ng cong ty, tren co so tuan thu luat phap va khong c6 bang chung xac nhan rang 
nguoi do da vi phai nhang trach nhiem cua minh. 

3. Khi thuc hien chirc nang, nhiem vu hoac thuc thi cac cOng viec theo ny 
quyen cua Tong cong ty, thanh vien H6i gong quan tri, kiem soat vien, ngtr6i diet' 
hanh khac, nhan vien hoac la dai dien theo fly quyen cua T6ng cOng ty dugc T6ng 
cong ty boi thueng khi trer thanh mot ben lien quan trong cac vu khieu nai, kien, 
khOi to (trir cac vu kien do Tong cong ty la ngtrOi khi kien) trong cac truong hop 
sau: 

a) Da hanh d6ng trung thuc, can trong, m'an can vi igi ich va khong mau 
thuan vdi lgi ich cua Tong cong ty; 

b) Titan thu luat phap va khong c6 bang chirng xac nhan da khong thtrc hien 
trach nhiem cita minh. 

4. Chi phi b'6i thuong baosgOm cac chi phi phat sinh (Ice ca phi thue lust su), 
chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong 
thuc to hoac dugc coi la mire hgp ly khi giai quyet nhang vu viec nay trong khuon 
kho luat phap cho phep. Tong cong ty co the mua bao hiem cho nhfing nguoi dO de 
tranh nhirng trach nhiem boi thuang neu tren. 

Dieu 51. Nhiing van de lien quan ve nhan sty cila HOi dOng quan tri, 
Tong giam doe 

, l. B6, me, ,vg, ch6ng, con, anh, chi, em runt 	thanh vien H6i d6ng quan 
tri, Tong giam doc ,khong dtrgc la thanh vien cila Ban Kiem soat, Ke toan truang 
hoac 	guy' dm Tong cong ty. 

2. Cac quy dinh khac theo quy dinh cua phap luat. 

CHIXONG XI 

QUYEN DIEU TRA SO SACH V.A. HO SO TONG CONG TY 

Dieu 52. Quyen dieu tra so sach va h4 so' 
1. Co Tong hoac nhom c6 &mg neu tai khoan 3 Dieu 13 Dieu le nay c6 quyen 

truc tiep hoac qua nguai dugc uST quyen, giri van ban yeu cau dugc kiem tra danh 
sach c6 &mg, cac bier' ban hop Dai hoi dong co Tong va sao chup hoac trich luc cac 
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h6 so do trong gi6 lam viec va tai tru so chinh cUa T6ng cong ty. Y'eu c'au kiem tra 
do dai di'en dugc 112 quyen cua c6 (long phai kern theo giay usT quyen cua c6 (long 
ma ngtr&i do dai dien hoc mot ban sao cong chimg cua giay 112 quyen nay. 

2. Thanh vien HOi d6ng quan tri, Kiem sok vien, fong giam d6c va ngu8i 
dieu hanh khac c6 quyen kiem tra so clang k2/ c6 gong dm Tong cong ty, danh 
sach co gong va nhfing so sach va ho so. khac cua Vong cong ty vi nhang muc dich 
lien quan t6i eh& vu cUa minh vai dieu kien cac thong tin nay phai dugc bao met. 

3. Tong cong ty phai ltru Dieu le nay va nhang ban sira dui bo sung Dieu le, 
Gid'y chirng nhen clang lcy doanh nghiep, ,cac quy che, cac 	chirng minh 
quyen hal tai san, nghi quyet Dai h8i &rig co (long va Hoi &Ong quan tri, bien 
ban hop Dai hoi &Ong co (Jong va HOi clang quan tri, cac bao cao cua HOi &ling 
quan tri, cac bao cao dm Ban kiem soat, bao cao tai chinh n'am, so sach ke toan va  
bat dr cac tai lieu khac theo quy dinh cua phap luet tai tru soy chinh hoc mot noi 
khac v6i,dieu kien la cac co clang va Co quan clang 1(2 kinh doanh dugc th6ng bao 
ve dia diem luu lila cac tai lieu nay. 

4. Dieu le Tong cong ty phai dugc cong 1)6 tren website cua Tong cong ty. 

CHIXONG XII 

TO CHeC BANG, CONG DOAN, DOAN THANH NIEN CONG SAN 
HO CHI MINH, CONG NHAN VIEN VA. CONG DOAN 

Di&I 53. To chtic Ding, Cong doan va Doan Thanh nien COng san Ho 
Chi Minh 

T6 chirc Dang C8ng san Viet Nam, COng doan va Doan Thanh nien COng 
san H6 Chi Minh dugc to chirc boat dOng trong Tong cong ty theo cac qui dinh 
phap luet hien hanh cUa Viet Nam va. Dieu le cila to chirc do. 

Di&I 54. Cling nhan vier' va cong doan 
1. T6ng Giam d6c phai lap lce hoach 6 HOi dong quan tri thong qua cac van 

de,  lien quan den viec tuyen dung, cho nguai lao dOng nghi viec, tien Luang, bao 
hiem x`d h6i, phnc lgi, khen thfrOng va kST Wet dOi ved nguai lao Ong va ngu8i 
diau hanh doanh nghiep. 

2. HOi dung quan tri va T6ng giam d6c T6ng cong ty tao mai diau kien de  
nguai lao &Ong trong Tong cong ty dugc biet, dugc tham giay kien, dugc quyet 
dinh va giam sat nhimg van de c6 lien quan den,quyen, lgi ich, nghia vu va tranh 
nhiem 	nguai lao dOng.Tao diet' kien 	cac to elide chinh tri, chinh tri - xa hOi 
dm Tong cong ty boat Ong theo quy dinh cua phap luet trong viec thirc hien quyen 
dan chu cho nguai lao dOng.,  Thief lap rnoi quan lao dOng hai hog, on dinh, gap 
phan ngan ngira va han che tranh chap lao &Ong trong qua trinh san xuat, kinh 
doanh. 
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3. HOi d6rig quan tri, Tong giam d6c T6ng cong ty, ngu6i quan 1y va nguoi 
lao dOng trong Tong cong ty c6 nghia vu thuc hien dung hop dong lao dong, thoa 
u6c lao clOng tap the, chap hanh cac not quy, quy che dm Tong cong ty va cac quy 
dinh cua phap lust hien hanh lien quan den quyen, nghia vu cua nguoi quan 13'7 va 
ngtx6i lao dOng. 

4. Nguoi lao dOng dugc quyen tham gia giam sat viec thuc hien cac the 
chinh sach c6 lien quan den quyen lgi hop phap, chinh dang va nghia vu cua minh 
theo quy dinh cua phap lust va quy the dan chU dm Tong cong ty. 

Ngu6i lao dOng co quyen gia nhap cac to chfic chinh tri, chinh tri - xa hOi, to  
elide xa hoi nghe nghiep theo quy dinh cua phap lust. 

5. Cong doan la to chirc dai dien bao ve quyen, lgi ich hop phap cua ngu6i 
lao Ong va tap the ngubi lao dOng, co trach nhiem to chin de ngu6i lao dOng thirc 
hien quyen dugc biet, dugc tham gia, dugc kiem tra, giam sat va dugc quyet dinh 
nhang van de truc tiep lien quan den ngu6i lao dOng. 

6. Chil tich Cong doan T6ng cong ty hoc nguel,  do Ban ChAp hanh Cong 
doan Tong cong ty fly quyen dugc mei du hop Dai hOi &rig co dong va dugc tham 
gia 3"/.  lien ye van de lien quan tai quyen va lgi ich hop phap, chinh dang cua tap 
the nguoi lao dOng trong Tong cong ty. 

7. Hang nam HOi d6ng quan tri, T6ng giam d6c,T6ng cong ty, 	dieu 
hanh khac c6 trach nhiem 	tri, phoi hop v6i Ban Chap hanh COng doan to chirc 
Hoi nghi ngu6i lao dOng trong Tong cong ty. Ni0 dung chil yeu cua Hoi nghi 
ngu6i lao dOng la ban giai phap thgc hien cac chi tieu lce hoach san xuat, kinh 
doanh ma Dai hOi Tong co &hag da thong qua; Danh gia viec thirc hien thoa uov 
lao Ong tap,the, cac not quy, quy the cua Tong cong ty, nhting van de khac lien 
quan tai quyen va lgi ich hop phap, chinh clang dm nveri lao Ong. 

CHIIONG XIII 

PHAN PHOI LOI NHUAN 

Dieu 55. Phan phi lgi nhuan 
1.T6ng cong ty chi tra c6 tac cho c6 &Ong sau khi da hoan thanh nghia vu 

thue va cac nghia vu tai chinh khac theo quy dinh cua Phap lust. Dai hOi &rig c6 
dong quyet dinh mire chi tra co tirc va hinh thirc chi tra co tirc hang nam tir lgi 
nhuan dugc gill 14i cua Tong cong ty. 

2. Theo quy dinh cua Lust Doanh nghiep, Hoi dang quan tri c6 the quyet 
dinh tam Magc6 tirc giira kST neu xet thay viec chi tra nay phit hop veil kha na.'ng 
sinh 16i cua Tong cong ty. 

3. T6ng cong ty kh6ng thanh toan lai cho khoan tien tra c6 tirc hay khoan 
tien chi tra lien quan tad mot loaf co 
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4. H6i d6ng quan tri c6 the de nghi,  Dai h6i dOng c6 Tong thong qua viec 
thanh toan toan b6 hoac mot phan ti:rc bang co phieu va HOsi &rig quan tri là co 
quan thgc thi quyet dinh nay. 

5. Truong hops  c6 tire hay nhang khoan tien khac lien quan toi mot loci co 
phieu dugc chi tra bang tien mat, Tong,  cong ty phai chi tra bang tien Tong Viet 
Nam. Viec chi tra co the thgc hien trgc tiep hoac thong qua cac ngan hang tren co so.  
cac thong tin chi tiet ve ngan hang do c6 (long cung cap. Truorng hop Tong ding ty 
da chuy'en khoan theo dung cac thong tin chi tiet ye ngan hang do co gong cung cap 
ma co gong do khong nhan dugc tien, Tong cong ty khong phai chiu trach nhi'em ve 
khoan tien Tong cong ty chuyen cho CO (long thu huOng. Viec thanh toan co tire doi 
\fed cac CO phi'eu niem yet tai So giao dich chf.mg khoan c6 the dugc tien hanh thong 
qua cong ty chi:mg khoan hoac Trung tam luul4 chUng khoan Viet Nam. 

6. Can cir Lust doanh nghiep, LuSt chUng khodn, H6i d6ng quan tri thong 
qua nghi quy'et xac dinh mot ngay cu the de chot danh sach co (long. Can cd theo 
ngay do, nhQng ngoai Tang 1c3'i voi to cach CO (long hoSc ngued so hat cac chUng 
khoan khac dugc quyen nhAn eo tire, lai suat, phan phoi lqi nhuAn, nhAn co phial, 
nhAn thong bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phan ph6i lgi nhuAn dugc thgc hien theo 
quy dinh cua phap luSt. 

CHVONG XIV 

TAI KHOA.N NGAN HANG, QIN DU' TRU', NAM TAI CHiNH VA 
HE THONG Kt TOAN 

Dieu 56. Tai khoan ngan hang 
1. T6ng cong ty mo tai khoan tai cac ngan hang Viet Nam, ngan hang nuoc 

ngoai dugc phep hoat d6ng tai Viet Nam. 
2. Theo six chAp thuan ,tru6c cua co quan c6 tham quyen, trong tru6ng hop 

can thiet, Tong cong ty c6 the mo tai khoan ngan hang 6.  nuerc ngodi theo cac quy 
dinh cua phap luSt. 

3. T6ng cong ty tien hanh tat ca cac khoan thanh toan va giao dich ke toan 
thong qua cac tai khoan tien Viet Nam hoac ngoai to tai cac ngan hang ma. Tong 
cong ty mo tai khoan. 

Dieu 57. Nam tai chinh 

Nam tai chinh cua T6ng cong ty bat d'Au tix ngay 01/01 (dual-1g lich) hang 
nam va ket thlac vao ngay 31/12 cung nam. Nam tai chinh dau tien tix ngay dugc 
cap giay chimg nhAn clang ky kinh doanh va ket thfic vao ngdy 31 thang 12 nam 
do. 

Dieu 58. Cht di) kt toan 
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1. Che &a 	toan Tang cong ty sir dung la Che dO 	toan Viet Nam 
(VAS), the 	, toan doanh nghiep hoac che do ke toan dac thu duvc co quan c6 
tham quy'en ban hanh khac duct BO Tai chinh ch'dp thuan. 

, 2. Tang cong ty lap so sach ice toan bang tieng Viet. Tang cong ty ltru 	ha 
sa ke toan theo loai hinh cua cac boat gong kinh doanh ma Tong cOng ty tharn gia. 
Nhang ho so nay phai chinh xac, cap nhat, c6 he thong va phai dii de chung minh 
va giai trinh cac giao dich dm Tong cong ty. 

3. Tang cong ty sir dung gong Viet Nam lam don vi tien to dung trong ke toan. 
Throng hop Tong cong ty c6 cac nghiep vu kinh to phat sinh chu yeu bang mat loai 
ngoai to thi duvc to chon ngoai to do lam don vi tien to trong ke toan, chiu trach 
nhiem ve 1ua chon do trust phap luat va th6ng bao cho ca quan quan ly thue trot tiep. 

CHU'ONG XV 

BAO CAO THCONG NIEN, BAO CAO TAI CHiNH VA TRACH NHIEM 
CONG BO THONG TIN 

Dieu 59. Cong b6 thong tin 

Tong cong ty phai thut hien nghia vu ding 1)6 thong tin theo cac quy dinh 
cua phap luat ye chirng khoan va thi truing chung khoan va cac quy dinh phap luat 
co lien quan khac. 

Dieu 60. Lb Bao cao tai chinh 
1. Tang cong ty phai lap va n'ap ban bao cao tai chinh nam theo quy dinh 

cua phap lust. 
Bao cao tai chinh dirac kiem toan boi ca quan kiem toan d'Oc lap theo quy 

dinh tai Dieu 62 cua Dieu le nay 
2. Tong cOng ty phai lap va cOng b6 cac bao cao sau thang da soat xet va bao 

cao tai chinh quy theo dung quy dinh cua phap luat 
3. Cac bao cao tai chinh duct kiem toan (bao gamy kien cua kiem toan 

vien),bao cao salt thang va quy cua Tang cong ty phai duvc cong 1)6 tren website 
cua Tong cong ty. 

4. Cac to chirc, ca nhan quan tam, neu c6 yeu cau kiem tra hoac sao chup 
ban bao cao tai chinh nAm duvc kiem toan, bao cao tai chinh ban nien va qu)",  trong 
giar lam viec cua Tang cong ty, tai tru so chinh cua Tong cong ty, phai tra mat mire 
phi hop l5/ cho viec sao chup. 

Dieu 61. Bao cao thuromg nien 

Tang cong ty phai lap va. cong 1)6 Bao cao thuang nien theo cac quy dinh 
cua phap luat ye chung khoan va thi truttng chirng khodn. 

CHVONG XVI 
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KIEM TOAN TONG CONG TY 

Dieu 62. Kiem toan 
1. Dai h6i clang co &Ong thuong nien chi dinh mot cong ty kiem toan d6c lap  

hoc thong qua danh sach cac cong ty kiem toan d6c lap va uy quyen cho HOi cong 
quail tri quyet dinh lixa chon mot trong so cac don vi nay tien hanh cac hog d6ng 
kiem toan T6ng cong ty cho Wain tai chinh tiep theo dixa tren nhirng dieu khoan va 
clieu kien thoa thuan vai H6i dc3ng quan tri. Tong cong ty phai chuan bi va giri bac) 
cao tai chinh nam cho cong ty kiem toan d6c lap sau khi ket thuc nam tai chinh. 

2. Cong ty kiem toan d6c lap thuc hien viec kiem tra, xac nhan, lap bao cao 
kiem toan va trinh bao cao do cho H6i &nog quan tri trong \Tong hai (02) thang ke 
tir ngay ket thuc nam tai chinh. 

, 3. Ban sao cUa bao cao kiem toan dugc dinh kern bao cao tai chinh nam cua  
Tong cong ty 

4. Kiem toan vien thuc hien viec kiem toan T6ng cong ty dugc phep tham 
du cac cuOc hop Dai h6i d6ng co cong va dugc quyen nhan cac thong bao va cac 
thong tin khac lien quan den Dai h6i d6ng co &Ong ma cac co &Ong 

den 
quyen 

nhan va dugc phat bieu kien tai dai h6i ve cac van de có lien quan den viec kiem 
toan bao cao tai chinh cua Tong cong ty. 

CHOING XVII 

CON DAU 

Dieu 63. Con dAu 
1. H6i ding quan tri,  guy& dinh thong qua con dAu chinh thuc cua T6ng 

cong ty va con dau dugc khac theo quy dinh cua luat phap. 
2. H6i ding quan tri, T6ng giarn d6c sir dung va quan br con dau theo quy 

dinh caa phap luat hien hanh. 
CHIXONG XVIII 

CHAM DUI HOAT BONG VA THANH Li" 

Dieu 64. ChAm dirt hoat dOng 
1. T6ng cong ty co the bi giai the hoc chAm dirt hog d6ng trong nhirng 

truang hop sau: 
a) Toa an tuyen b6 T6ng cong ty pha san theo quy dinh cira phap luat hien 

hanh; 
b) Giai the theo guy& dinh cua Dai h6i ding c6 (long; 
c) Bi thu hii GiAy chi:mg nhan clang 1()'/ kinh doanh; 
d) Cac truang hop khac theo quy dinh cua phap lug. 



2. Vic giai the Tong ding ty do Dai hOi &rig co &rig quyet dinh, 116i &Ong 
quail tri thgc hien. Quyet dinh giai the nay phai thong bao hay xin chap thuan cua  
ca quan co, thane quyen theo quy dinh. 

Dieu 65. Thanh 157 

1. Sau khi cc') mot guy& dinh giai the Tang cong ty, HOi d6ng quan tri phai 
thanh lap Ban thanh ly gam ba (03) thanh vien. Hai (02) thanh vier' do Dai hai 
d6ng c6 &Ong chi dinh va teat (01) thanh vien do Hai dOng quan tri chi dinh tit mot 
cong ty kiem toan dac lap. Ban thanh b/,chuan bi cac quy the boat &Ong cua minh. 
Cac thanh vien dm Ban thanh 1)').  c6 the dupe Kra chon trong so nhan vien Tong 
cong ty hoac chuyen gia dOc lap. Tat ca cac chi phi lien quan den thanh ly duoc 
Tong cong ty uu ti'en thanh toan truck cac khoan ng khac dm Tong cong ty. 

2. Ban thanh 13'T ca trach nhiem bao cao,cho co quan clang kinh doanh ve 
ngay thanh lap va ngay bat dau hoat dOng. Ke tit died diem do, Ban thanh 1y thay 
mat Tong cong ty trong tat ca cac cong viec lien quan den thanh 13'7 TOng cong ty 
truck Toa an va cac co quan hanh chinh. 

3. Tien thu dugc tix viec thanh ly duoc thanh toan theo flair ttx sau: 
a) Cac chi phi thanh 
b) Cac khoan no luting, to cap thoi viec, bao hiem xa hai va cac quyen lgi 

khac cua ngtrai lao d'Ong theo tit& treec lao clang tap the va hop d6ng lao dOng d'a 
ky ket; 

c) Ng thue; 
d) Cac khoan no khac dm Tang cong ty; 
d) Phan can lai sau khi da thanh toan tat ca cac,  khoan no tir muc (a) den (d) 

teen day duoc phan chia cho cac co &Ong. Cac c6 phan uu dai &roc uu tien thanh 
toan truck. 

CHVONG XIX 
GIAI QUYET TRANH CHAP NOI BO 

Dieu 66. Giai quyet tranh chAp not bi) 
1. Truang hop phat sinh tranh chap hay khi'eu nai c6 lien quan 	hoat d6ng 

dm Tang cong ty hay tai quyen va nghia vu cua cac c6 dong theo quy dinh tai Luat 
doanh nghi'ep, Dieu le T6ng cong ty, cac quy dinh phap luat hoac cac quy dinh 
hanh chinh quy dinh giaa: 

a) Co clang voi Tong cong ty; 
b) Co &Ong veri Hai dong quan tri, Ban kiem sok, Tang giant dac hay nguai 

dieu hanh khac; 

Cac ben lien quan c6 gang giai 9uy'et tranh chip do thong qua thtrung luting 
va hoa giai. Trir truang hop tranh chap lien quan tori HOi d6ng quan tri hay Chu 
tich HOi dong quail tri, ChU tich HOi d6ng quail tri chit tri viec giai quyet tranh 
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chap va yeu cau tong ben trinh bay cac yeu to thuc an lien quan den tranh chap 
trong yang muiyi nam (15) ngdy lam viec ke tir ngdy tranh chap phat sinh. Truong 
hop tranh chap lien quan tai Hoi (long quan tri hay ChU tich HOi dong quan tri, bat 
cd ben nao cting có the yeu cau hoac chi dinh mot chuyen gia dtic lap lam trung 
gian flea giai cho qua trinh giai quyet tranh chap. 

2. Truong hop khong dat &roc quy& dinh hoa giai trong \Tong sau (06) tuan 
tir khi bat dau qua trinh hoa giai hoac neu quyet dinh ciaa trung gian hoa giai khong 
dugc cac ben chap nhan, bat dr ben nao ding có the dua tranh chap do ra Trong tai 
kinh to hoac Toa an kinh te. 

3. Cac ben to chiu chi phi dm minh co.  lien quan tad thu tuc thuang luting va 
hoa giai. Viec thanh toan cac chi phi cUa Toa an &roc thuc hien theo phan quyet 
cua Toa an. 

CHU'ONG XX 

BO SUNG VA SfrA DOI DIEU LE 

Dieu 67. Dieu le TOng ding ty 
1. Viec sira dui, 1D'O sung Dieu le nay phai duoc Dai hoi dting co (long xem 

xet, quyet dinh. 
2. Trong trung hop c6 nhang quy dinh cua phap 141 c6 lien quan den hoat 

d'Cing dia. Tong cong ty chua &roc de cap trong ban Dieu le nay hoac trong trung 
hop c6 nhQng quy dinh 	cu phap luat trai 	nhfing dieu khoan trong Dieu le 
nay thi nhang quy dinh cua phap luat do clueing nhien &roc ap dung va dieu chinh 
hoat dOng cua Tong cong ty. 

CHU'ONG XXI 

NGAY HIEU LI1C 

Dieu 68. NO),  hieu 17c 
1. Ban dieu re nay gtim 21 Chuang 68 dieu duoc Dai hoi dong co (long 

thiremg nien Tong ding ty Thep Viet Nam - CTCP nhat tri thong qua ngdy 11 
thang 6 nam 2019 tai Ha Ni5i va ding chap thuan hieu,luc toan van dm Dieu le 
nay. Dieu nay thay the Ban Dieu dal &roc Dai 	clang co (long Tong cong ty 
Thep Viet Nam - CTCP thong qua tai Dai hoi dong co (long throng nien nam 2018 
ngay 15/6/2018 tai Ha 

2. Dieu re duoc lap thanh muOi (10) ban, có gia tri nhu nhan, trong dO: 
a) MOt (01) ban nap tai Phang cong chi ng Nha nuac cua clic phuang; 
b) Nam (05) ban clang ky tai ca quan chinh quyen theo quy dinh cua U5/ ban 

nhan dein Tinh, Thanh pho; 
c) B'On (04) ban luu giu tai Tru so chinh cua TOng ding ty; 
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DAI DIEN THEO PHAP LUAT 
GIAM DOC 

guy& Dinh Phtic 

3. Dieu le nay la duy nhat Ira chinh thirc cila Tong cong ty. 

4. Cac ban sao hoc trich luc Dieu le T'Ong cong ty c6 gia tri khi co chit I(- T 
cila Chia tich H6i (long quan tri hoc toi thi'eu mot phan hai (1/2) tong so thanh vien 
1-16i Tong quail 
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