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PHAN M6 DAU 

Dieu la nay dugc thong qua theo Nghi quy& hop le cita Dai hOi d'Ong c6 
Tong thuong nien nam 2018 to chirc vao ngay 15 thang 6 nam 2018. 

CHVONG I 

DINH NGHIA. CAC THUAT NGff TRONG DIEU LE 

Ditu 1. Giai thich tin* ngik 

1. Trong Dieu le nay, nhang thuat ngu duoi day dugc hiau nhu sau: 

a) "T6ng cong ty" la T6ng cong ty Thep Viet Nam — CTCP; 

b) "V6n dieu la" la T6ng gia tri manh gia c6 phAn cla ban hoac da dugc clang 
1(3'T mua khi thanh lap doanh nghiap va quy dinh tai Dieu 6 Dieu la nay; 

c) ,"Luat Doanh nghiap" có nghia la Luat Doanh nghiap s6 68/2014/QH13 
dugc Quoc hOi thong qua ngay 26 thang 11 nam 2014; 

d) "Luat chi:mg khodn" la Luat chirng khoan ngay 29 thang 6 nam 2006 va Luat 
sira doi, bo sung mot s8 dieu cua Luat chimg khoan ngay 24 thang 11 nam 2010; 

d) "Ngay thanh lap" la ngay Tong cong ty Thep Viet Nam — CTCP dugc cap 
GiAy chung nhan clang k doanh nghi'ap (Giay chimg nhan clang lcy kink doanh va 
case giay toe có gia tri twang &rang) lan dau; 

e) "Ngtroi dieu hanh doanh nghiap" la T6ng giam d6c, Pho T6ng giant d6c, 
Ke toan truong va nguoi dieu hanh khac do HOi clung quart tri Tong cong ty quyet 
dinh ten Ca so de nghi dm Tong giam doe; 

f) "Ngueri co lien quan" la ca nhan hoac to chirc dugc quy dinh tai Khoan 17 
Dieu 4 Luat Doanh nghiap, khoan 34 Dieu 6 Luat chimg khodn; 

g) "Quy che not 13,0 ve quan tri T6ng cong ty" la van ban tap hop cac nguyen 
tac ca ban ye quan tri Tong cong ty de bao ve quyan va lgi ich hop phap dm co 
clang, thiat,lap nhising chuAn mrc ve hanh vi, dao dire nghe.nghiap cita cac thanh 
vien HOi clung quail tri, Ban kiem soat, Ban dieu hanh va can bO quan 15T khac ctia 
Tong cong ty; 

h) "Ca Tong lon" la c6 gong dugc quy clinh tai khoan 9 Dieu 6 Luat chimg khodn; 

i) "Thud han hoat dOng" la thai gian hoat clOng cita T6ng cong ty dugc quy 
dinh tai Dieu 2 Dieu le nay; 

j) "Viet Nam" la ntrov COng hoa Xa hOi Chit nghia Viet Nam. 

2. Trong Dieu le nay, cac tham chieu 	mot hoac mot so quy dinh hoac van 
ban khac bao gum Ca nhang sira clot hoac van ban thay the. 
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3. Cac tieu de (chuong, di'eu ciaa Dieu le nay) dugc six dung nham thuan den 
cho viec hieu not dung va khong anh huong tai not dung cUa Di'u le nay. 

CHVONG II 

TEN, HiNH THfrC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, 
THOI HAN HOAT DONG VA NGUbi DAI DIEN THEO PHAP LUAT CUA 

TONG CONG TY 

Di&I 2. Ten, hinh thtk, try s&, chi nhanh, van phong dai dien va thin 
hyn hoat d§ng dm Tong cong ty 

1. Ten T6ng cong ty 

- Ten ti6ng Viet: TONG CONG TY THEP VIET NAM - CTCP 

- Ten tieng Anh: VIETNAM STEEL CORPORATION 

- Ten viet tat: VNSTEEL 

2. tOng cong ty Id cong ty c6 phin có to cach phap nhan phi.' hop voi phap 
lust hien hanh cila Viet Nam. 

3. Tru so clang k3% cua T6ng cong ty la: 

- Dia chi: S6 91 Lang Ha, Quan D6ng Da, Ha N6i 

- 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 H6 Chi Minh. 

5. T6ng cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban 
kinh doanh de thus hien cac muc tieu hoat d6ng dm Tong cong ty phu hop voi 
quyet dinh ciia H6i &rig quan tri va trong pham vi luSt phap cho phep. 

6. Th&i han hog d6ng cua T6ng cong ty bat dau ta: ngay thanh lap va la v6 
thei han. 

6 



Dieu 3. Ngu.o.i d4i dien theo phap 1u4t cua Tang cong ty 

1. Nguoi d4i dien theo phap lulat cua T6ng cong ty la T;Cing giam d6c. 

2. Nguoi dai dien theo phap luat cua TO'ng cong ty là ca nhan dai dien cho 
Tong cong ty thuc hien cac quyen va nghia vu phat sinh tir giao dich cua Tong 
cong ty, dai dien cho Tong cong ty vOi tu each nguyen dan, bi don, nguoi có quyen 
lai, nghia vu lien quan truck Trong tai, Toa an. Trach nhiem cua nguoi daidien 
theo phap luat thkrc hien theo Dieu 14 cua Lua.'t Doanh nghiep va cac quyen, nghia 
vu khac theo quy dinh cua phap luat hien hanh. 

3. NguOi dai dien theo phap luat cua T6ng cong ty phai cu till o Viet Nam; 
phai fly quyen bang van ban cho nguoi khac thgc hien quyen va nghia vu cua nguoi 
dai dien theo phap luat khi xuat canh kh6i Viet Nam. TruOng hgp nay, nguoi 
dien theo phap luat van phai chiu trach nhiem ye viec thkrc hien quyen va nghia vu 
da fly quyen. 

4. TruOng hop het tiled h4n fly quy'Ll theo khoan 3 Di'Ll nay ma nguoi d4i 
dien theo phap luat cua Tong,cong ty chua ft& 14i Viet Nam va kh6ng c6 fly quyen 
khac thi Nguoi dugc fly quyen van tiep tuc thkrc hien cac quyen va nghia vu cua  
nguoi dai dien theo phap luat cua Tong cong ty theo pham vi da &roc fly quy'en cho 
den khi nguoi dai dien theo phap luat cua Tong cong ty tr.& 14i lam viec tai Tong 
cong ty hoac cho den khi Hoi clang quan tri, quyet dinh cir nguoi khac lam nguoi 
dai dien theo phap luat dm Tong cong ty. 

5. Truing hap vang mat tai Viet Nam qua 30 ngay ma khong uy quy'L cho 
nguoi khac thkrc hien cac quyen va nhiem vu cua nguoi 	dien theo phap luat cua 
Tong cong ty hoac bi chet, mat tich, tam giam, ket an tu, bi han the hoac mat nang 
luc hanh vi dan su thi H'Oi (tong quan tri cir ngithi khac lam dai dien theo phap luat 
cua Tong cong ty. 

CHVONG III 

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

Dieu 4. 'Wye tieu hot cong cua Tong cong ty 

1. Linh vkrc kinh doanh cua Tong cong ty bao g6m: 

a) Khai thac quang sat, than ma va cac nguyen lieu trg dung cho cong nghiep 
san xuat thep; 

b) San xuat thep va cac kim loaf khac, vat lieu chiu lira, thik bi phu tung 
luyen kim va cac san pham thep sau can; 

c) Kinh doanh dich via. Logistic; xuat nhap khau va kinh doanh thuong mai: 
cac san pham the') va cac nguyen nhien lieu luyen, can thep, phe lieu kim loci; cao 
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su, xang, dau, ma, ga va cac loai vat to phu tang, thiet bi phuc vu cho san xuat 
thep, xay dung, giao thong, co khi va cac nganh cong nghiep khdc; 

d) Thiet ke, the tao, thi cong xay lAp cac cong trinh san xuat thep, cac ding 
trinh cong nghiep va dan dung; san xuat va kinh doanh vat lieu xay dung; 

d) Tu van thiet ke cac cong trinh cong nghiep luyen kim, can thep va xay 
dung dan dung: Dieu tra, khao sat va lap cac du an dau 	thiet ke va lap du toan 
cong trinh; lap 116 sa 	thau va danh gid, tham tra cac du an thiet ke, du town va 
116 so mai thau, k'et qua dau thau; 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 S1:1: dung trong cong nghiep, 
y te, qu6c pliong. Lap chat, cung cap thiet bi he th6ng dan khi oxy, nita, argon; 

f) Kinh doanh khai thac cang va dich vu giao nhan, kho bai, nha xtrang, nha 
van phong, nha dau to kinh doanh co.  so.  ha tang khu cong nghiep va do thi; kinh 
doanh phat trien nha va bat dOng san; 

g) Kinh doanh khach san, nha hang an u6ng, dich vu du lich, la hanh, quang cao; 

h) Dai ly mua - ban cac mat hang trong pham vi kinh doanh ciaa. T6ng cong ty; 

i) Kinh doanh tai chinh, ngan hang, chirng khodn va cac dich vu tai chfnh khac; 

j) Xuat khau lao cong; 

k) Dau tu., lien doanh lien ket kinh to vai cac d6i tac trong nuot va nixo.c 
ngoai; Dao tao, nghien cdu khoa hoc kS"T" thuat, chuyen giao cong nghe va ciao tao 
nghe cho nganh san xuat thep va san xuat vat lieu kim loai; 

1) Cac nganh, nghe khdc ma phap luat khong cam. 

2. Mu.c tieu hoat clOng cua T6ng cong ty: 

Muc tieu hoat gong cua T6ng cong ty la phat trien ben yang, nang cao kha 
nang canh tranh, san xuat kinh doanh hieu qua nham toi da h6a gid tri loi fch cho 
cac co gong, (long g6p cho ngan sach nha mfac, tao cong an viec lash, thu nhap on 
dinh cho ngfrai lao Ong. 

Di&i. 5. Pham vi kinh doanh va haat Ong 

1. T6ng cong ty,duvc phep lap ke hoach va lien hanh tat ca cac hoat dOng kinh 
doanh theo nganh nghe dia. Tong cong ty da duvc cong 1)6 tren C6ng thong tin clang 
k doanh nghiep quoc gia va Dieu le nay, phif hop voi guy dinh cua phap luat hien 
hanh va thuc hien cac bien phap thfch hop de chat dirge cac muc tieu cila Tong cong ty. 

2. Tang cong ty CO the ten hanh hoat dOng kinh doanh trong cac anh vgc 
khac duot phap luat cho phep va throe Dai hOi (long co cong thong qua. 
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CH1U'ONG IV 

VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 6. VOn (lieu le, co phan, co (long sang 

1. V6n dieu lescua T6ng cong ty la 6.780.000.000.000 d6ng (sau nghin bay 
tram tam muai t57 gong) 	dugc chia thanh 678.000.000 (sau tram 	tarn s  bay muai  
trieu) co phan vi menh gia la 10.000 (=red nghin dOng) mOt co phan. 

2. T6ng cong ty có the thay d6i von diet' le khi dugc Dai hOi d6ng c6 (long 
thOng qua va phu hgp 	cac quy dinh cua phap luSt. 

3. Toan 130 c6 phan,ciia T6ng cong ty vao ngay thong qua Dieu le nay la co 
phan plias thong. Cac quyen va nglfia vg dra co (long nam gift tirng loci co phan 
dugc quy dinh tai Dieu 13, Dieu 14 Dieu le nay. 

4. T6ng cong ty co,  the phat hanh cac loci c6 phan uu dai sau khi có six chap 
thuan 	Dai hOi (long co ()long va phi.' hop vOi cac quy dinh cua phap lust. 

5. Ten, dia chi, s6 luting c6 phan va cac thOng tin khac ve c6 gong sang l'Sp 
dugc lap va luu frit theo quy dinh cua phap luSt. 

6. Co phan ph6 thong phai dugc uu tien chao ban cho cac c6 (long hien hall 
theo t571'e tuong irng veri tS,  le so. him co phan pho thong cUa ho trong Tong cong ty, 
trix truong hgp Dai hoi clang CO (long guyet dinh khac. S6 co phan co gong khong 
clang kSr mua het se do H6i 'long quail tri dm Tong,  cOng ty quyet dinh.,H6i (tong 
quail tri có the phan phoi so co phan do cho cac doi tugng theo cac (lieu kien va 
each thirc ma H6i (long quan tri thay la phir hop, nhung khong clugc ban so co phan 
dO theo cac 'lieu kien thuSn lgi hon so vOi nhang dieu kien da chao ban cho cac co 
(long hien him trir truong hop co phan dugc ban qua Sof giao dich chCrng khoan 
theo phuang tithe dau gia. 

7. T6ng ding ty co the mua c6 phan do chinh T6ng cong ty da phat hanh theo 
nhirng cach thirc dugc quy dinh trong Dieu le nay va phap lust hien hanh. CO phan 
do Tong cong ty mua 10 la co phieu guy' va HOi (long quan tri co the chao ban theo 
nhung each thirc phi]. hgp vOi quy dinh dm Lust chirng klioan, van ban huang dan 
lien quan va Dieu le nay. 

, 8. T6ng cOng ty có the phat hanh cac loci chdng khoan khac khi dugc Dai 
hOi clang co (long thong qua va phu hgp vOi quy dinh cua phap luSt. 

Dieu 7. Chtimg nh4n co phi&I 

1. ,C6 Tong 	TOng cong ty dugc cap chtrng nhan c6 phiL tuang drag vad 
se) co phan va loai co phan soy hau.  

9 

1 

 



2. Co phiL la chimg chi do T6ng cong ty phat hanh, but toan ghi s6 hoac du li8u 
di8n to xac nhan quyen so; him mot hoac snot so co phan dm. Tong cong ty. Co phieu 
phai co day du cac not dung theo quy dinh tai khoan 1 Dieu 120 Luat doanh nghi8p. 

, 3. Trong tiled han nam (5) ngay 	fr t ,ngay n6p day h6 so. d8 nghi chuye'n 
quyen s .c'y hiru co phan theo quy dinh ctia Tong cong ty hoac trong thoi han hai (2) 
thang (hoac tiled han khac theo di8u khoan phat hanh quy dinh) 1(8 tir ngay thanh 
toan day du tien mua co phan theo nhu quy dinh tai phuong an phat hanh co phieu 
dm Tong,  cong ty, nguoi him so co phan dugc cap chUng nhan CO phieu. Nguai 
so' hiru c6 phan khong phai tra cho T6ng cong ty chi phi in chUng nhan co phial. 

4. Truang hop chUng nhan c6 phi6u bi mat, bi huy ho4i hoac bi hu hong 
nguoi so him c6 phial do có the,d8 nghi dugc cap churng nhan phial 	voi 
lieu kin phai dua bang chirng ve vi."8c so hitu co phan va thanh toan moi chi phi 
lien quan cho Tong cong ty. 

Dii'u 8. Chung chi chfrng khoin khac 

Chung chi trai phi6u hoac cac chUng chi chung khoan khac cua T6ng cong ty 
(trir cac thu chao ban, cac chUng chi tam theri va cac tai 	tuang tit) dugc phat 
hanh có chit V dm ngueri dai 	theo phap luat va dau cua Tong cong ty. 

Di&I 9. Chuy'e'n nhugng c6 phAn 

1. Tat ca cac c6 phan dugc tir do chuy'L nhugng trir c6 phan quy OA* 
khoan 3 DiL nay va phap luat co quy dinh khac. Truong hop c6 phieu cila Tong 
cong ty dugc niem yet tren SO.  Giao dich ChtIng khoan duoc chuyen nhugng theo 
cac quy dinh ctla phap luat ve chUng khoan va thi truang chirng khoan. 

2. Nguai nhan chuy8n nhugng co phan chi tro.  thanh co dong cua T6ng cong 
ty khi da clang k vac. so  (tang V co &Ong. 

3. Co phan do to chirc Cong doan T6ng.c8ng ty nam gift, c6 phan chua dugc 
thanh toan day du khong duoc chuy8n nhugng va huong cac quyen loi lien quan 
nhu,quyen nhan co tirc, quyen nhan co phieu phat hanh de tang von co phan tir 
nguon van chi" so hftu, quyen mua co phial meri chao ban va cac quyen lgi khac. 
theo quy dinh cua phap luat. 

Di&I 10. Mua lai co phAn 

1. Mua lai c6 phan theo yeu cau ctia. c6 Tong. 

a) Co dong dugc quyn yeu cau T6ng cong ty mua lai c6 phan cita minh khi: 

- Co dong bieu quyk phan d6i quy& dinh ve vi8c to chdc 14i T6ng cong ty; 

Co dong bi8u quyk phan 	quy6t dinh v8 viec thay 	quy8n, nghia vu 
cua co8 (long quy dinh tai Dieu 18 nay. 

b) ThU tuc yeu cau T6ng cong ty mua 14i c6 phan: 

10 

r1L-  vy)A- 



- Yeu cat' cua ca gong phai dugc lam bang van ban, trong To neu fa: Ten, dia 
chi cria co Tong, so luvng ca phan tirng loci, gia du dinh ban, 15/ do yeu eau Tong 
cong ty mua 14i; 

- Yeu cau phai &roc girl den T6ng cong ty trong thai han 10 ngay, ke ngay 
Dai hai clang c6 clang th6ng qua Nghi quyet vai not dung quy dinh tai diem a 
khoan 1 Dieu nay. 

c) Nghia vu cria Tang cong ty khi nhan duac yeu cau mua lai ca phan : 

- Trong thai han 90 ngay, ke tir ngay nhan duvc yeu cau mua lai ea phan quy 
dinh tai (lieu nay, Tong cong ty phai mua lai co phan theo yeu cau cria co dong 
gia thi twang hoac gia duac )(de Binh theo thoa thuan gifia co (long va Hai dong 
quan tri; 

- Truang hop kh6ng thoa thuan doge ve gia thi cac ben c6 the yeu cau mat to 
chirc dinh gia chuyen nghiep dinh gia. T6ng cong ty giai thieu it nhat ba to elide dinh 
gia chuyen nghiep de ca dong lira chon va Iva chon do la quyet dinh cuoi ding. 

2. Mua lai ca phan theo guy& dinh cria Tong cong ty. 

Tang cong ty c6 quyen mua lai khong qua 30% tang so ca phan pho thong cid 
ban theo quy dinh sau day: 

a) Viec mua lai tren 10% tong so ca phan da phat hanh,  do Dai hai clang ca 
(long quyet dinh. Trong cac truang hap khac, vice mua 	co phan do Hai dong 
quan tri quyet dinh; 

b) H'ai clang quan tri quyet dinh gia mua lai co phan. Doi voci ca phan pha 
thong, gia mua lai khong ,duot cao 	gia thi truang tai thai diem mua 14i, trix 
truang hop quy dinh tai diem c khoan 2 nay; 

s c) Tang cong ty c6 the mua lai phan cria timg co clang tuong d ng vai ty le 
co phan ma ha c6 trong Tong cong ty. Trong tnrang hop nay, quyet dinh mua lai co 
phan cria Tong cong ty phai dirge thong bao den tat ca co (long trong thai han 30 
ngay, ice ngay quyet dinh do duvc thong qua. Thong bao phai c6 cac not dung sau: 

- Ten, tru cria Tang cong ty; 

- Tang so co phan, loci ca phan doge mua 14i; 

- Gia mua lai hoac nguyen tac dinh gia mua 14i; 

- Thai han va thri tric thank town; 

- Thai han va thri tuc ca Tang clang 4 ban ca phan cho Tong cong ty. 

CO dong (long y ban lai co phan phai girl chao ban ea phan cua minh bang 
phuong thdc bao dam den dirge Tong cong ty trong thai han ba muo'i ngay, ice tiz ngay 
thong bao. Chao ban phai c6 ho, ten, dia chi thuang tra, so The can mac cong dan, so 
Giay chdng minh nhan dan, Ho chieu hoac chdng Uwe ca nhan hap phap khac dm co 
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- Yeu cau cfia ca ciong 	 a. ,phai dugc lam bang van ban, trong do neu ro: Ten, di 
chi dm co dong, so luting co phan timg 1*, gid du dinh ban, 13',  do yeu cau Tang 
cong ty mua 14i; 

- Yeu cau phai dugc 	den Tang cong ty trong tired han 10 ngay, ke' ngay 
Dai hai clang co Tong thong qua Nghi quyet voi not dung quy dinh tai diem a 
khoan 1 Dieu nay. 

c) Nghia vu cUa Tang ding ty khi nlidn &rot yeu cau mua lai ca phan : 

- Trong thai han 90 ngay, Ice t r ngay nlidn dirge yeu cau mua lai co phan quy 
dinh tai dieu nay, Tong ding ty phai mua 14i co phan theo yeu cau cUa co &mg voi 

truang hoac gia dugc xac dinh theo thoa thu4n giita co dong va H'6i dong 
quan tri; 

- Twang hop khong thoa thuan dirge v'e gia thi cdc ben c6 the yeu eau mot to  
chirc dinh gia chuyen nghiep Binh gid. Tong cong ty gioi thieu it nhat ba to chirc dinh 
gid chuyen nghiep de co (long lua chon va lira chon do la quyet dinh cuoi cong. 

2. Mua lai ca phan theo guy& dinh cila Tang cong ty. 

Tang cong ty c6 quyen mua lai khong qua 30% tang so ca phan ph6 th6ng da 
ban theo quy dinh sau day: 

a) Viec mua lai tren 10% tang s6 ca phan da phat hank do Dai hOi dong ca 
dong quyet dinh. Trong cdc truang hop khdc, viec mua lai co phan do Hai Tang 
quan tri quyet dinh; 

b) H6i dong quan tri guy& dinh gia mua lai ca phan. Dai 	ca phan ph6 
thong, gid mua 14i khong ,dugc cao han 	truang 	thai diem mua 14i, trir 
truang hop quy dinh tai diem c khoan 2 nay; 

,c) Tang cong ty c6 the mua lai ca phan 	tung ca Tong twang 	vai ty le 
co phan ma ho c6 trong Tong cong ty. Trong truang hop nay, quyet dinh mua lai co 
phan cila Tong cong ty phdi dugc thong bdo den tat ca. co (tong trong thai han 30 
ngay, ke tix ngay quyet dinh do dugc thong qua. Thong bdo phai c6 cdc nOi dung sau: 

- Teri, tru so.  dm Tang cong ty; 

- Tong s6 ca phan, loai ca phan dugc mua 14i, 

- Gid mua lai hoac nguyen tac dinh gia mua lai; 

- Thai han va thU tuc thanh town; 

- Thai han ya thir tvc de c6 ciong danglc57 bdn c6 phan cho Tang cong ty. 

Co Tang dong y,ban lai ca 	phai 	clad() ban ca phan 	minh bang 
phuong thdc bao darn den &rot Tong cong ty trong thai han ba mirth ngdy, ke dr ngdy 
thong bdo. Chao ban phai c6 ho, ten, dia chi thirang tru, so The can cu.& cong dan, so 
Giay chirng minh nhan dan, H6 chieu hoac chUng thuc ca nhan hap phdp khdc cua co 
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dong la ca nhan; ten, ma s6 doanh,nghiep ho-ac so quy& dinh thanh 	dia. chi try so' 
chinh cna co dOng là tochirc; c6 phan sar him va s6 co phan char) ban; phuong thirc 
thanh toan; chit lc* cua co &Ong hoc nguari dai din theo phap luat cUa co (tong. Tong 
cong ty chi mua lai c6 phan dugc chao ban trong tiled han not ten. 

d) T6ng cong ty chi dugc quyen thanh -than c6 phan dugc mua lai cho c6 
&mg theo dung quy dinh ciaa Luat Doanh nghiep. 

Dieu 11. Thu Wed co phAn 

1. Truong lagp,c6 dong khong thanh toan day va dUng han s6 tien phai tra 
mua co phieu, HOi dOng quan tri thOng bao va c6 quyen yeu cau co &rig do thanh 
toan so tien con lai ding voi lai suat ten khoan tien do va nhang chi phi phat sinh 
do viec khong thanh toan day du gay ra cho T6ng cong ty. 

, 2. Th6ng bao thanh toan neu tren phai ghi ro than han thanh toan mai (tai
thieu la bay (07) ngay ke tir ngay guri thOng bac)), dza diem thanh toan va thong bac), 
phai ghi ro truarng hop 'thong thanh toan theo dung yeu cau, so co phan chua thanh 
toan het se bi thu 

3. H'6i d6ng quan tri c6 quyen thu h6i cac c6 pi-an chua thanh toan day &I va 
dung han trong tilting hop cac yeu cau trong thong bao neu tren khong dugc thgc hien. 

4. CO phan bi thu h6i dugc coi la cat c6 phan clugc quyen chao ban quy dinh 
tai khoan 3 Dieu 111 Luat doanh nghiep. H6i &Ong quan tri co the truc tiep hoac iry  
quyen ban, tai phan phai theo nhfing dieu kien va cach thirc ma H6i cl6ng quail tri 
thay là phn hop. 

5. co
6" (Jong nam 	c6 phan bi thu h6i phai tir 1)6 to cach co clang d6i voi 

nhirng o phan d6, nhung van phai thanh toan tat ca cac khoan tien c6 lien quan 
cong voi tier' lai phat sinh theo ty le (khong qua 12% snot nam) vao thoi diem thu 
Hi do H6i clang guan tri quyk dinh, ke tux ngay thu h6i cho den ngay thvc hien 
thanh toan. H6i ,clong quan tri co toan quyen quyet dinh viec cuang the thanh toan 
toan b6 gia tri co phieu vao tiled diem thu hal. 

6. Thong bac, thu h6i dugc giri (IL nglx(Yi nam giir c6 phan bi thu h6i truck 
thari diem thu h6i. Viec thu hoi van co hieu luc ke ca trong tnr&ng hop c6 sai sot 
hoc bdt can trong viec Dili thong bao. 

CHVONG V 

CO CAU TO CHIC, QUAN TRI VA KIEM SOAT 

Di&I 12. Co.  cau 	quan tri va ki&ri soat 

Co' cau to chirc quan1S7, quail tri va kiem soat cua T6ng cong ty bao 

1. Dai h6i d6ng c6 dong; 
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2. Hai Tang quan tri; 

3. Ban kiem sok; 

4. Tong giam dac va Bo may giiap viec. 

CHVONG VI 

CO BONG VA BAI HOI BONG CO BONG 

Dieu 13. Quyen ctia co (long 

1. Co Tong la,  nguai chit sor him Tang cong ty, CO cac quyen va nghia vu 
tuong irng theo so co phan va loai co phan ma ho 	hfiu. CO (long chi chiu trach 
nhiem ye no va cac nghia vu tai san khac dm Tong cong ty trong pham vi so von 
Ta gap vao Tong cong ty. 

2. Co (tong ph6 thong có cac quyen sau: 

a) Tham du va phat bieu trong cac cuac hop Dai hai clang ca Tong va thuc 
hien quyen bieu quyet truc tiep tai Dai hoi (long co &rig hoac thong qua dai dien 
duce uSI quyen ho4c thuc hien bo phial t r xa; 

b) Nhan ca tirc voi inuc theo quy'et dinh cua Dai hai clang ca (long; 

c) Tu do chuyen nhuong co phAn da dtroc thanh toan clay clu theo quy dinh 
cua Di'eu le nay va phap luSt hien hanh; 

d) Duoc uu lien mua ca phie'u mai chao ban tuong ung voi tS,  le c6 phan pha 
thong ma ho so.  hiru; 

d) Xem xet, tra dru va trich luc cac thong tin lien quan d'L co Tong va yeu 
cau sira cloi cac thong tin khong chinh xac; 

e) Tiep can th6ng tin ve danh sach ca Tong có guy& du hop Dai hai dang co 
(long; 

f) Xem,xet, tra dm, trich luc hoac sao chup Dieu le Tang cong ty, bien ban 
hop Dai 	Tong c6 Tong va ngtii guy& cua Dai hai clung co (lorig; 

g) Truang hop Tang cong ty giai the hoac pha san, dugc nhan mat,phan tai 
san can lai tuong dng 	ty le hhint

, 
 phan tai Tong cong ty sau 	Tong cong 

ty cla thanh toan cac khoan no.  (bao gem ca nghia vu,  no Mi. vai nha rarac, thue, phi 
va thanh toan cho cac c6 (tong nam gift cac loci c6 phan khac cua T6ng cong ty 
theo quy dinh cua phap lust; 

h) Yeu cAu Tang ding ty mua lai ca phan cua ho trong cac truang hop quy 
dinh tai Dieu 129 dm LuSt Doanh nghiep; 

i) Cac quyen khac theo quy dinh ciaa phap luSt. 



3. Co &Ong hoac nhom c6 dOng 116 gii tir 10% tong s6 co phan ph6 thong 
trong th&i han lien tuc tir sau (06) thong tro len c6 cac quyen sau: 

a) De cu cac ung vier). 116i d'Ong quan tri hoac Ban kiem soat theo quy dinh 
tuang frng tai Dieu 26 va Dieu 44 Dieu 1e nay; 

b) Yeu cau HOi ang quail tri thqc hien vi'ec trieu tap Dai 116i dong co (long 
theo quy dinh tai cac Dieu 114 va. Dieu 136 Luat Doanh nghiep; 

c) Kiem tra va nhan ban sao hoac ban trick dan danh sach cac co dong CO 
quyen tham va bieu quyet tai cu6c hop Dai h6i &Mg co dong; 

d) Yeu cau Ban kiem soat kiem tra tirng van de cu the lien quan den quail VT, 
dieu hanh hog d'Ong dm Tong cong ty khi xet thay can thiet. Yeu cau phai the hien 
bang van ban; phai c6 ho, ten, dia chi thuang tra, quOc tich, so Giay chirng minh 
nhan dan, so The can mac cong dan, H6 chieu hoac chimg thkrc ca nhan hop phap 
khac doi vOi co (long la ca nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh 
lap, dia chi tru 	chinh doi voi co dong là to chirc; so luong co phan va th&i diem 
dang ky co ,phan,cila tirng co 	tong so c6 phan 	ca nhom c8 &rig va ty re so. 
huu trong tong so co phan dm Tong cong ty; van de can kiem tra, roue dich kiem tra; 

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

4. Co d8ng hoac nhom c6 &Mg nam gift it nhAt 1% tong s6 c6 phan ph6 
thong trong thei han lien tuc tir sau (06) thang tr& len co quyen khoi kien doi vOi 
thanh vien HOi (long quan tri, T6ng giam doe theo quy dinh tai Dieu 161 Luat 
Doanh nghiep. 

floiu 14. Nghia vu ciia co (long 

Co &mg CO case nghia vu sau: 

1. Tuan thin Dieu le T6ng cong ty va Quy.che not b6 ve quan tri 	T6ng 
cong ty; chap hanh quyet dinh 	Dai hOi dong co &Ong, H6i &mg quan tri. 

2. Tham du cu6c hop Dai hOi dong c6 dong va thkrc hien quyen bieu quy& 
thOng qua cac hinh tilde sau: 

a) Tham du va bieu quy& true tiep tai cu0c hop; 

b) LTy quyen cho nguai khac than du va bieu quy& tai cu'Oc hop; 

c) Tham du va bieu quyet thong qua hop true tuy'en, bo phieu dien tir hoac 
hinh thfrc dien tir khac; 

d) Gin phi'eu bieu quy& den cuOc hop thong qua thu, fax, thu dien tir. 

3.,  Thanh toan 	mua c6 phan da: clang 	mua theo quy dinh, chiu trach 
nhi4n ye khoan va nghia vu tai san khac cua Tong l cong ty trong pham vi se) von 
da gap vao Tong cong ty. 
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4. Cung cap (lia chi chinh xac khi Tang ky mua c6 phan. 

5. Hoan thanh cac nghla vu khac theo quy clinh cUa phap 1114 hien hanh. 

, 	6. Chiu trach nhiem nhan khi nhan danh T6ng cong ty duai moi hinh thirc 
de thut hien mot trong cac hanh vi sau day: 

a) Vi pham phap luat; 

b) Tien hanh kinh doanh va cac giao dich khac d to lgi hoAc phuc vu Igi ich 
dm to chirc, ca nhan khac; 

c),Thanh toan cac khoan no chua den han tithe cac rui ro tai chinh c6 the 
)(ay ra doi vOi Tong cong ty; 

d) Chiu trach nhi'em ca nhan ve chi phi khi true flap hoc tham gia yeu cau 
trieu tap Dai hOi (long co (long vail5f do, nguyen nhan khong phir hop. 

Di'u 15. DO hoi diing co (long 

1. Dai h6i dtmg c6 &rig la co' quan c6 than.' quyen cao nhAt ctia T6ng cong 
ty va tat ca cac CO 

to 
c6 quyen be) phial deu dugc tham du'. Dai h6i co (long

thuong nien dugc to chirc moi nam mot (01) Ian de quyet dinh nhang van de quan 
trong caa Tong cong ty. Dai h6i (tong co (long phai hop thuong nien trong thai han 
bon (04) thang ke tir ngay ket thirc nam tai chinh. Trong truang hop can thiet Hoi  
(long quan tri c6 the de nghi co quan &rig 1c)'rkinh doanh gia han thoi gian trieu tap 
hop Dai h6i (long co (long nhung khong qua sau (06) thang ke tix ngay ket thdc nAm 
tai chinh. 

2. I-16i d6ng quan tri to chirc trieu tap hop Dai h6i d6ng co (long thuong nien 
va lua chon dia diem phii hop. Dal h6i (long co (long thuong nien quyet dinh nhung 
van de theo quy dinh cua phap luat va Dieu 1" Tong cong ty, dAc biet thong qua cac 
bao cao tai chinh nam va du toan cho nAm tai chinh tiep theo. Tru&ng hop Bao cao 
kiem toan bao cao nam co cac khoan ngoai trir trong yeu, Tong ding ty c6 the •mai 
dai dien cong ty kiem Wan d6c lap dux hop Dai 116i (tong co (long thuong nien cle  
giai thich cac not dung lien quan. 

3: I-16i d6ng quan tri phai trieu tap Dai toi ding c6 (long b'At thuOng trong 
cac truong hop sau: 

a) I-16i (l6ng quail tri xet thAy can thiet vi lgi ich cUa T6ng cong ty; 

b) Bap cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam cla clugc 
kiem toan phan anh von chu so hau cla bi mat mot nira (1/2) so vai so dau kSi.; 

c) Khi s6 thanh vien cua H6i d6ng quan tri, thanh vien d6c lap I-10i d6ng 
quan tri, Kiem sok vien it han so thanh vien ma luat phap quy dinh hoalc so thanh 
vien H6i dung quan tri bi giam qua mot phan ba (1/3) so vOi so thanh vien quy dinh 
tai Dieu le nay; 
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,d) CO dong hoac nhom co (tong quy dinh tai khoan 3 Dieu 13 Dieu le nay 
yeu cau trieu tap hop Dai hOi (tong co (tong. Yeu cau trieu tap hop Dai hoi &ling co 
clang phai &roc lap bang van ban trong do neu ro 132 do va muc dich cuOc hop, co 
du chit 1(- 7 cua cac co Tong lien quan hoac van ban yeu cau duct lap thanh nhieu 
ban va tap hop du chit lc)",  cua cac co 'long c6 lien quan; 

d) Ban kiem sok yeu cau trieu tap cuOc hop n'eu Ban kiem sok co lST do tin 
Wang rang cac thanh vien HOi &Ong quan tri hoac nguari quan 13'T cua T6ng cong ty 
vi pham nghiem trong cac nghia vu cua ho theo Dieu 160 Luat Doanh nghiep hoac 
HOi &rig quan tri hanh dOng hoac coy dinh hanh dOng ngoai pham vi quyen han 
cda minh; 

e) Cac truOng hop khac theo quy dinh cua phap 14.1 va Dieu le TOng cong ty. 

4. Trieu tap hop Dai hOi d'Ong co &rig bAt thtrOng 

a) HOi dOng quan tri phai trieu tap hop Daiy8i dOng co &rig trong theYi han 
ba muai (30) ngay ke tit ngay so thanh vier' HOi &rig quan tri con lai nhu quy dinh 
tai diem c khoan 3 Dieu nay hoac nhan dugc yeu cau quy dinh tai diem d va diem e 
khoan 3 Dieu nay; 

b) Truong hop I-10i clOng guar' tri khong trieu tap hop Dai hOi dOng co &mg 
theo quy dinh tai diem a khoan 4 Dieu nay,thi trong thai han ba muai (30) ngay 
tiep theo, Ban kiem soat phai thay the HOi d8ng quail tri trieu tap hop Dai hOi &mg 
eo Tong theo quy dinh khoan 5 Dieu 136 Luat Doanh nghiep; 

c) TrtrOng hop Ban kiem soat khong trieu tap hop Dai hOi dOng co 'long theo 
quy dinh tai diem b khoan 4 Dieu nay thi trong thoi han ba intrai (30) ngay tiep 
theo, co dong, Whom co dong c6 yeu cau quy dinh tai diem d khoan 3 Dieu nay c6 
quyen thay the FlOi &rig quan tri, Ban kiem soat trieu tap hop Dai hOi &rig c6 
&Mg theo quy dinh khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong truang hop nay, co 'Jong hoac nhom co &Ong trieu tap hop Dai hoi  
&Ong co (tong c6 the de nghi Ca quan clang lcy kinh doanh giam sat trinh tir, ilia tpc 
trieu tap, tien hanh hop va ra quy'et dinh cua Dai h9i Ang co dong. Tat ca chi phi 
cho viec trieu tap va tien hanh hop Dai hOi dong co (long duvc Tong cong ty hoan 

Chi phi nay khong bao gain nhang chi phi do co &rig chi tieu khi tharn du cuOc 
hop Dai hOi &rig co dong, ke ca chi phi an 6.  va di lai. 

Dieu 16. Quyen va nhiem vu cua D4i hei diing a') (long 

s1. Dai hOi dOng 	dong thuong nien co quyen thao luan va thong qua cac 
van de sau: 

a) Bao cao tai chinh nam duoc kiem toan; 

b) Bao cao cUa HOi d'ong quail tri; 

c) Bao cao cUa Ban kiem soat; 
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d) Ke hoach san xuat kinh doanh, tai chinh hang nam; 

d) Ke hoach phat trien ngsan han va dai han dm Tang cong ty. 

,2. Dai hal clang ca clang thuang nien va bat thuOng thong qua guy& dinh ve  
cac van de sau: 

a) Thong qua cac bao cao tai chinh nam; 

b) Mirc co tdc thanh toan hang nam cho mai loai co ph.s n pht hop vii Luat 
Doanh nghiep va cac quyen gL lien vai loai co phan do. MUG ca tiro nay khong 
cao han mdc ma Hai (tang quail tri de nghi sau khi da tham khdo y kien cac co 
(lOng tai Dai hai clang co (lang; 

c) So luting thanh vien cua Hai clang quail tri; Kiem soat vien; 

d) Lira chin cong ty kiem toan clic lap; 

d) WAIL mien nhiem, bai nhiem va thay the thanh vier' Hai ding quan tri va 
Ban kiem soat; 

e) Tang s6,tien 	lao cua cac thanh vien Hai clang quan tri, Bao cao tin 
Ulu lao 	(long ng quail tri; 

f) Bo sung va saa clai Dieu 1'e Tang cong ty; 

g) Loai co phan va so luting ca phan mai dugc phat hanh 	vii mai loaf co  
phan va viec chuyen nhugng co phan cua thanh vien sang lap trong \Tong ba nam 
dau ti'en ke tir ngay thanh lap; 

h) Chia, tech, hop nhat, sap nhap hoac chuyen dai Tang ding ty; 

i) To chirc lei va giai the (thanh VT) Tang cong ty va chi dinh nguoi thanh IST; 

j) Kiem tra va xir ly cac vi pham cua Hai clang quan tri, Ban kiem soat gay 
thiet hai cho Tong cong ty va cac co (lOng cua Tong ding ty; 

k) Quyet dinh giao dich dau to hoSc,giao dich ban, mua tai san Tang cong ty 
c6 gia tri bang hoSc lafn lion 35% tro. len tong gia tri tai san cua Tong cong ty dugc 
ghi trong bao cao tai chinh ldigan nhat da dugc kik). toan; 

1) Tang cong ty mua lei han 10% mot loai ca phan phat hanh; 

m) Tang cong ty lcy ket hgp clang vii nhirng nguei dugc quy clinh tai khoan 
1 Di'eu 162 Lust Doanh nghiep c6 gia tri bang hoac lin han 35% tong gia tri tai san 
dia. Tong cong ty dugc ghi trong bao cao tai chinh gan nhat; 

n) Cac van de khac theo quy dinh cua phap lu'a.t va Dieu le nay. 

3. Co (long khong dugc tham gia bo phieu trong cac truing hop sau day: 

a) Thong qua cac hop 
co 

quy dinh tai khoan 2 Dieu nay khi ca (long do 
hoSc ngu6i c6 	quan tai co dong do la mat ben cua hgp (tong; 
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b) Vic mua lai c6 phAn cda c6 (long do hoac cua nguoi c6 lien quan toi co 
(king do trig truong hop vi'8c mua lai c'6 phan dugc thut hien tuong lang voi ty 18 so 
hdu cua tat ca cac co dong hoac vi8c mua lai dugc thut hi'8n thong qua giao dich 
khop 18nh ten So giao dich chdng khoan hoac chao mua cong khai theo quy dinh 
cua phap 1114. 

4. Tat ca cac nghi quy6t Ira cac van d'6 	dugc dua \Tao chuong trinh hop 
phai duct dua ra -dna° luSn va bi6u guy& tai Dai hoi &rig c6 (long. 

hieu 17. Cac dai dien cluvc ily quyen 

1. Cac co &Ong c6 quy6n tham du cu6c hop Dai hQi (tong co (long theo quy 
dinh cda phap luat c6 the Ay quyen cho ca nhan, to chit( dai din tham du. Truong  
hgp c6 nhieu hon snot nguoi dai din theo uy quyen thi phai xac dinh cu the so co 
phan va so phi8u bau dugc uy quyen cho m8i ngu6i dai 

2. Vic uY quy6n cho ngu6i dai din du hop Dai hOi d6ng c6 dong phai 1Sp 
thanh van ban theo mau cda T6ng cong ty va phai co chit ky theo quy dinh sau day: 

a) Trueng hop c6 &mg ca nhan la nguoi uST quyen thi giay fly quyen phai c6 
chit kY,cda co (long va ca nhan, ngubi dai din theo phap luat dm to chit( dugc 
uy quyen du hop; 

b) Trueyng hop c6 dong la to elide la ngu6i uy quy6n thi giay iiy quy6n phai 
c6 chir.1(Y 	nguoi dai din theo uY quyen, nguoi dai din theo phap luat cda co  
dong to chic NIA ca nhan, nguoi dai din theo phap lust dm to chic dugc dy quyen 
du hop; 

c) Trong truemg hop khac thi giAy uST quy6n phai c6 chit ky cua ngtr6i dai 
din theo phap luat dm co dong va ngtx6i dugc 4 quyen du hop. 

Ngued dugc uST quy6n du hop Dai hQi dong c6 dong phai n6p van ban 4 
quy6n trua( khi vao phong hop. 

4. Twang hgp luSt su thay mat cho nguoi 4 quy6n ky giay chi dinh nguoi 
dai dien, viec chi dinh nguoi dai di8n trong trueng hop nay chi dugc cth la co hi'8u 
lye neu giay chi dinh ngu6i dai di8n do dugc xuat trinh.  ding voi giay uy quy6n cho 
luat su hoac ban sao hop 18 dm giay uST quyen do (neu truck dO chua dang ky voi 
Tong cong ty). 

5. Trix trueyng hgp quy dinh tai khoan 4 Di6u nay, phi6u bi6u quy6t cda nguoi 
dugc uy quyen du hop trong pham vi dupe uy quy6n van c6 hiku lut khi c6 mot 
trong cac truang hop sau day: 

a) Ngueyi uST quy6n 	bi han the nang lit hanh vi dan su hoac bi mat 
nang luc hanh vi dan su; 

b) Ngu6i uy quy6n da huY b6 vi8c chi dinh uy quy6n; 
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c) Ngtroi uST quyen da huS,  be) thAm quyen cua ngtrai thtrc hien viec us,  quyen. 

Dieu khoan nay khong ap dung trong trtrang hgp Tgng cong ty nhan clugc 
thong bao bang van ban ye mgt trong cac six kien neu ten tuft gia khai mac cugc 
hop Dai hgi Ong co dOng hoac trtxac khi cugc hop chrgc trieu tap lai. 

Dieu 18. Thay cloi cac quyen 

1. Viec thay Toi hoac huY IDO cac quyen dac biet On lien veri mot loci co  
phAn tru dai có hieu 	khi &Tic co Tong nam 	nhat 65% co phan pho thong 
tham citx hop thong qua Tong thai clugc , Tong nam gill it nhat 65% quyen bieu 
quyet cUa, loai co phan tru dai not ten bieu quyet thong qua. Viec chirc cugc hop 
cua cac co (tong nam gift mgt loci co phan uu dal de thong qua viec thay dgi quyen 
neu tren chi có gia tri khi có toi,  thieu hai,(02) co gong (hoac dai dien dtrgc Ay 
quyen 	ho) 	nam gift toi thieu mgt phan ba (1/3) gia tri menh gia cua cac c6 
phan loci do da phat hanh. Trixong hgp khOng có Tu so dai bieu nhu neu tren thi 
cugc hop dtrgc to chi.rc lai trong yang ba mtrai (30) ngay sau do va nhting ngtroi 
nam gill co phAn thugc loci do (thong phu thugc vao so lugng ngtrgi va so co phan) 
co mat truc tiep hoac thong qua dai dien dirge uS,  quyen clew dtrgc coi la du so 
lugng dai bieu yeu cAu. Tai cac cugc hop dm cg Tong nam gift co phan uu dai neu 
tren, nhung ngtroi nam gift' CO phan thugc loaf do co mat trvc tiep hoac qua ngtrai 
dai dien co the yeu cau bo phieu kin. Moi co phan cung loai có quyen bieu quyet 
ngang bang nhau tai cac cu'gc hop neu ten. 

2. Thu tuc tin hanh cac cugc hop rieng biet nhu vay 'Argo thu:c hien Wong tix 
vai cac quy dinh tai Dieu 20 va Dieu 22 Dieu le nay. 

3. Trir khi cac di'eu khoan phat hanh cg phAn quy ciinh khac, cac quyen dac 
biet gan lien vgi cac loci co phan,có quyen tru dai doi vori mgt so hoac tat ca cac 
van de 	quan den viec phan phai lgi nhuan hoac tai,  san 	Tong cong ty khong 
bi thay doi khi Tong cong ty phat hanh them cac co phan ding loci. 

Dieu 19. Trie;u tap hop, chtrung trinh hop va thong bao hop Dai hOi ang 
co 'long 

" 1. Hgi cigng quail tri trieu tap hop Dai hoi dgng co Tong hoac cugc hop Dai 
hgi dgng co Tong chive trieu tap theo cac trtrang hgp quy dinh tai diem b hoac diem 
c khoan 4 Dieu 15 Dieu le nay. 

2. Nguai trieu tap Dai hgi clgng cg (tong phai thkrc hien nhang nhiem vu sau 
day: 

a) ChuAn,  bi danh sach cac co Tong du dieu,  kien tham gia va bieu quy6t tai 
Dai hgi dong c Tong. Danh sach co (tong co quyen du.  hop Dai hgi Tong c8 &mg 
dtrgc lap khong som hon nam (05) ngdy fru& ngay gui th8ng bao mod hop Dai hgi 
Tong co (tong; 
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b) Chuan bi chuang trinh, not dung dai hOi; 

c) Chun bi tai lieu cho dai hOi; 

d) Dix thao nghi quyet Dai hOi d6ng c6 dong theo not dung du kin cda cuOc hop; 

d) Xac dinh th6i gian va dia diem to chirc dai hOi; 

e) Thong bao va giri thOng bao hop Dai hOi d6ng c6 °tong cho tat ca cac co  
&Ong có quyen dix hop; 

f) Cac cong viec khac phuc vu dai hOi. 

3. Thong bao hop Dai hOi d6ng c6 Ong dugc giri cho tat ca cac c6 (long 
bang phuang thirc dam bao, clang th6i cong b8 tren phuang tien thong tin dien tir 
(Website) &la Tong cong ty va Uy ban chirng khoan Nha mac, S6 giao dich chimg 
khoan (trong tru6ng hgp Tong cong ty thu.c hien niem yet co phieu ten Sa giao 
dich Chimg khoan). Nguai trieu tap hop Dai hOi &mg co (long phai giri thong bao 
mad hop den tat ca de co (tong trong Danh sach co &rig c6 quyen dix hop cham 
nhat muoi lam (15) ngay truck ngay hop Dai hOi &rig co (tong, (tinh tix ngay ma  
thong bao dugc giri hoc chuyen di mot each hgp le,,dtrgc tra cu6c phi hoc dugc 
b6 vao horn thtr): Chuang trinh hop Dai 	&Ong co &Ong, cac tai lieu lien quan 
den cac van de se dugc bieu quyet tai dai hOi dugc giri cho cac co (lolig ho'a"c/va 
clang tren trang thong tin dien tir dm Tong cong ty. Trong truong hop tai lieu khong 
dugc giri kem thong bao hop Dai hOi dong co &Ong, thong bao mai hop phai neu r6 
dia chi trang thong tin dien tir de cac co dong c6 the tiep can, bao ,  

a) Chuang trinh hop, cac tai lieu sir dung trong cuOc hop; 

b) Danh sach va thong tin chi tiet cua cac dng vien trong truerng hop bau 
thanh vien HOi dong quan tri, Kiem sok vien; 

c) Phieu bieu quyet; 

d) Mau chi dinh dai dien theo iw quyen du hop; 

d) Du thao nghi quyet cr6i voi ti:ing van a trong chuong trinh hop. 

4. Co dong hoc nhom c6 &rig dugc de cap tai Khoan 3 Dieu 13 Dig' le nay 
c6 quyen de xuat cac van de dua vao chuang trinh hop Dai hoi dong c6 dong. De 
xuat phai dugc lam bang van ban va phai dugc giri cho Tong cong ty it nhat ba (03) 
ngay lain viec truac ngdy khai mac Dai hOi &rig c8 dong. Kien nghi phai bao gam  
ho va ten c6 Eng, dia chi thuong tru, qu6c tich, so The can mac cong dan, Giay 
chirng minh nhan dan, HO chieu hoc chimg thvc ca nhan hgp phap khac d6i ved co  
(tong la ca nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru 
s6. chinh doi v6i co dong la to chirc; so lugng va loai co pha'n CO dong dO nam gift 
va not dung kien nghi dua vao chiming trinh hop. 
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5. Ngtrari trieu tap hop Dai hoi dong ca dong c6 quyL tir ch6i kin nghi quy 
dinh tai khoan 4 Dieu nay neu thuOc mot trong cac tru&ng hop sau: 

a) Kin nghi clugc giri an khong dung thari han hoac khong clU, khong stung 
not dung; 

b) Vao thoi diem de xudt, ca &Mg hoac nhom c6 &rig khong c6 alit it nhat 
10% co phan pho thong trong thari gian lien tuc it nhat sau (06) thang theo quy dinh 
tai Khoan 3 DiL 13 DiL le nay; 

c) Van de kin nghi khong thuOc pham vi than' quyL cfla Dai hoi d6ng c6 dong, 

d) Cac truerng hop khac theo quy dinh cua phap luat. 

Dieu 20. Cac ditu kitn tien hanh hop Ni hoi dling ce siting 

1. Dai 11.0i d6ng co dong‘dugc 	hanh khi c6 s6 c6 Tong du hop dai dien 
cho it nhat 51% co phan c6 quyen bleu quyet. 

2. Truarng hop khong c6 du s6 luting dai biL can thi6t trong yang ba muai 
(30) phut ke tir tiled diem an Binh khai mac dai hOi, nguari trieu tap hop hu9 cuOc hop. 
Dai hQi d8ng co clang phai &roc trieu tap lai trong vong ba mum (30) ngay Ice tir 
ngay du Binh to chirc Dai hQi dong co dong Ian thin nhat. Dai 110i dong co Tong trieu 
tap lai chi duoc tien hanh khi co thanh vien,tham du la cac co dong va nhang dai 
dien duoc u9 quyen du hop dai dien cho it nhat 33% co phan c6 quyen bieu quyet. 

3. Truarng hop dai hQi Fan tit* hai khong dugc tien hanh do khong c6 du so 
dai bieu can thiet trong,  vong ba muoi (30) phut ke tir thoi diem an dinh khai mac 
dai 110i, Dai,hOi dong co dong lan thin ba co the clugc trieu tap trong vong hai intrui 
(20) ngay ke tir ngay dg dinh tien hanh dai hOi lan hai va trong truarng hop nay dai 
hQi dugc tien hanh khong phu thuOc vao so luting co dong hay dai dien 119 quyen 
tham du va duoc coi la hap leva co quyen quyet dinh tat ca cac van de du kien 
&roc phe chuan tai Dai hQi dong co along lan thir nhat. 

Dieu 21. The thfrc tien hanh hop va bieu guy& tai D4i hai ding co dong 

, 	1. Truax khi khai mac cuQc hop, Taing cong ty phai tien hanh thu.tuc Tang V 

	

co clang va phai thus hien vies clang 	cho Jeri 	cac co Tang co quyen du hop 
c6 mat Tang k het. 

2. Khi flan hanh Bang k9 c6 dong, T6ng cong ty cap cho tang c6 along hoac 
dai dien clugc u9 quyen co quyen bieu quyet mot the bieu guyet, tren do ghiso Tang 
V, ho va ten dm co (tong, ho va ten dai dien &ye u9 quyen va so phieu bieu quyet 
cita co along do. Khi tien hanh,  bieu quyet,tai dai h0i, so the tan thanh nghi,  quyet 
dugc thu truck, so the phan dai nghi quyet clugc thu sau, cu8i ding dem tong so 
phial tan thanh hay phan dai de quyet Binh. Tong so phieu tan thanh, phan dai, b6 
phieu trang hoac khong hop le tang van de &roc Chit toa thong bao ngay sau khi tien 
hanh biL quye't van a do. Dai hOi bau nhfing nguoi chiu trash nhiem kiem phieu 
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hoac giam sat kiem phieu theo de nghi cua Chu toa. S6 thanh vien dm Ban kiem 
phieu do Dal hOi gong co d8ng quyet dinh can cur de nghi dm Chu toa cuOc hop. 

3. Co &Ong ho4c dai dien fly quyen den sau khi cu8c,hop dal khai mac có 
quyen clang 1(3',  ngay va sau do co quyen tham gia va 'Dieu quyet tai dai hOl ngay sau 
clang 1(5/. ChU toa khong có trach nhiem clang dai Ni ,de cho (long den muon clang
lcy va hieu lgc cua nhang not dung da dugc bleu quyet truot do khong thay 

4. Chu tich HOi d6ng quan tri lam chu toa cac cuOc hop do MN d6ng quan tri 
trieu tap. Truong hop Chu tich yang mg hoac tam thel mat kha rang lam viec thi 
cac thanh vien I-16i (tong quan tri con lai bau mot nguoi trong so ho lam chii toa 
cuOc hop theo nguyen tac da so:  Truong hgp khong bAu dugc nguoi lam chil toa, 
Truong Ban kiem sok dieu khien de Dai hOsi dZing co dons bAu chu toa cuOc hop 
trong so nhiling ngut dix hop va nguoi có phieu bAu cao nhat lam chu toa cuOc hop. 

Trong cac tnrOng hop khac, nguOi 1(9 ten trieu tap hop Dai hOi Ong c6 (long 
dieu khien Dai hOi (tong CO (long bau chu toa cuOc hop va nguoi có phieu bAu cao 
nhAt dugc cu lam chii toa cuOc hop. 

5. Chuang trinh va not dung cuOc hop phai dirge Dai h8i d6ng c6 &lig thong 
qua trong phien khai mac. Chuang trinh phal xac dinh r6 va chi tiet thol gian doi 
vol timg van de trong not dung chuong trinh hop. 

6. Chii toa dai hoi co the tin hanh cac boat Ong can thiet de (lieu khien cuOc 
hop Dai hoi d8ng co Tong mot each hop le, có trat tg, theo chuang trinh da clugc 
thong qua va phan anh dugc mong muon cua da so dai bleu tham dir. 

7. Chu toa cua dai hOi có the hoan dai hOl khi co six nhAt tri hoac yeu cAu cua  
Dai h8i dong co &rig da có du so lugng dai bleu dg hop can thiet theo quy dinh tai 
khoan 8 Dieu 142 Luat doanh nghiep. 

8. Nguol trieu tap hop Dai hOi Ong c6 	có the yeu cAu cac c6 dOng ho;dc 
dai dien dugc uST quyen tham dg Dai hOi dOng co (long chin six kiem tra ho4c cac 
Nen phap an ninh hop phap, hop VI khac. Truong hop CO co (long holac dai dien 
dugc 147 quyen khong tuan thu nhfing quy dinh ve,kiem tra holac cac biers phap an 
ninh neu teen, ngubi trieu tap hop Dai hOi Tong co (long sau khi xem xet mOt cach 
can trong co the to choi hoac truc xuat co &Ong ho4c dai dien neu tr'en tren ra khoi 
dai h6i. 

, 	9. Ngual trieu tap hop Dal hOi (long c6 (long, sau khi 	xem xet mot each 
can trong, co the tien hanh cac bien phap thich hgp ,  

a) B6 tri ch6" ng6i tai dic diem hop Dal hOi (l6ng c6 (lomg; 

b) Bao dam an toan cho moi nguoi co int tai cac dia diem hop; 

c) Tao dieu kien cho c6 (long tham du (hoac tiep tuc than dg) dai hOi. 
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Ngtrei trieu tap hop Dai,h6i d6ng c6 dong c6 toan quyen thay 	nhang 
bien phap neu tren va ap dung tat ca cac bien phap can thiet. Cac bien phap ap dung 
c6 the la cap giay vao cira hoac sir dung nhimg hinh thirc ltra chon khac. 

10. Trong twang hop tai Dai h6i d6ng c6 (long ap dung cac bien phap neu 
tren, ngtroi trieu tap hop Dai h6i &rig c6 dong khi xac dinh dia diem dai h6i c6 the: 

a) Thong bao dai h'6i dugc,tien hanh tai dia diem ghi trong thong bao va. chu  
toa dai h6i c6 mat tai do ("Dia diem chinh cua dai h6i"); 

b) B6 tri, to chdc de naing c6 dong hoac dai dien dugc us/ quyen kliing dux 
hop duvc,theo Dieu khoan nay ho4c nhting ngubi muon tham gia dia diem khac 
vai dia diem chinh cua dai h6i c6 the citing thoi than dux dai h6i. 

Thong bao ve viec chirc dai h6i kh6ng can neu chi titnhang bien phap to  
chirc theo Dieu khoan nay. 

11. Trong Dieu le nay (trir khi hoar' canh yeu cau khac), moi c6 dong &roc 
coi la tham gia dai hoi a dia diem chinh cua dai h6i. 

12. Hang nam Tong cong ty to chirc Dai h6i Tong co dong it nhat mot (01) 
lan. Dai h6i °tong co dong thubng nien khong duvc to chirc duai hinh thirc lay 3",  
kien bang van ban. 

Dieu 22. Thong qua quyet dinh cua Dal hoi thing CO' dong 

1. Tri:r truang hap quy dinh tai Khoan 2, Khoan 3 Dieu nay, cac quyet dinh 
cua Dai h6i dong co dong ye cac van de sau day se dugc,thong qua khi c6 tir 51% 
tra len tong so phieu bieu quyet 	cac co dong c6 quyen bieu quyet c6 mat tru.c 
tiep hoac thong qua Nguoi duvc uy quyen c6 mat tai Dai h6i Tang co (tong: 

a) Bao cao tai chinh nam; 

b) Ke hoach phat trien ngan han va dai han cua T6ng cong ty; 

c) BALT, mien nhiem, bai nhiem va thay the thanh vien H6i (16ng quan tri, Ban 
kiem sok; 

2. Viec bieu quyet bau thanh vien H6i d6ng quan tri va Ban kiem soat thtrc 
hien theo phtrang thirc bau don phieu, theo do mO'i co dong c6 tong so phieu bau 
Wang img vo.i tong so c6 phan so hi u nhan vai so thanh vien duvc bau cua H6i4d6ng 
quan tri hoac Ban kiem soat va co dong co quyen don het hoac mot phan tong so 
phieu bau cua minh cho snot hoac mot so irng cir vien. Nguiyi trung cix thanh vien 
H6i dong quan tri hoac Kiem soat vien duoc xac dinh theo so phieu bau tinh tir cao 
xuong thap, bat dau tir irng cir vien c6 so phial bau cao nhat cho den khi 	r thanh 
vien quy dinh tai Dieu le cong ty. Trtrang hop co tir 02 irng cir vier' tra len dat cong 
so phieu bau bau ngang nhau hoac 1ira chon theo tieu chi quy the phtrang thirc bau 
cir quy dinh tai Quy che not b6 ve quail tri cua Tong cong ty hoac quy che bau 
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3. Cac quy8t dinh ciia Dai h6i dog c6 gong not dung sau day dugc thong 
qua khi co tir 65% tro.  len tong so phieu bau cua cac co gong c6 quyen bieu quyet 
c6 mat true tiep hoac th8ng qua dai dien dugc uy quyen c6 mat tai cu6c hop Dai 
h6i dong co clang: 

a) Sim d6i va b6 sung DiL 18; 

b) Loai c6 phAn va tong s6 c6 phAn cua timg loci; 

c) Ti chtrc lai, giai th6 T6ng cong ty. 

d) Giao dich ciA.0 to hoc mua,,  ban tai san 	T6ng ding ty hoac chi nhanh 
thuc hi8n c6 	tri tir 35%,  tr& len tong gia tri tai san dm Tong cong ty tinh theo 
bao cao tai chinh lcS7gan nhat dugc kiem toan. 

4. Cac nghi quy6t ,cfm Dai h6i clang c6 dong c6,  hi8u luc 	tir ngay dugc 
thong qua hoac tir thoi diem hiL luc ghi trong nghi quyet. 

, 5. Cac nghi quyet cua Dai h6i clang c6 clang dugc thong qua bang 100% tong 
so co phan c6 quyen bieu quyet la hgp phap va co hie'tr luc ngay ca khi trinh to va 
thu tuc thong qua nghi quyet dO khong clugc thuc hi8n dung nhu quy dinh. 

Dieu 23. ,Thatn quyen va the thin jay kien co dOng bang van ban de 
th8ng qua quyet dinh cfia Dai hOi &Ong co (long 

ThAm quyL va the tilde l'Ay y kiL c6 clang bang van ban de thong qua quy8t 
dinh cua Dai h'6i &rig co clang dugc thuc hien theo quy dinh sau day: 

, 1. H6i (long quan tri co quyenlAy kienc6 (long bang van ban a thong qua 
quyet dinh cua Dai h6i (long lchi xet thay can thiet vi lgi ich cua Tong cong ty. 

2. 116i d6ng quan tri phai chu'An bi phi'L lAy )", kien, du thao nghi quy8t cua  
Dai h'6i (long co (long va cac tai lieu giai trinh,du thao nghi quyet. 	(long quan 
tri phai darn bao 	cong b6 tai li8u cho cac CO (tong trong mot tha.i gian hqp ly de 
xem xet bieu quyet va phai giri it nhat muai lam (15) ngay tnrot ngay het han nhan 
phieu lay 3'7 kien. Yeu cau va each thirc giri phieu lay 3'7 kien va tai li8u kern theo 
dugc thuc hi8n theo quy Binh tai khoan 3 Dieu 19 Dieu 14 nay. 

3. Phi'L lAy y ki6n phai c6 cac not dung chi\ y'L sau day: 

a) Ten, dia chi tru so' chinh, ma s6 doanh nghi8p; 

b) Muc dich lAy 3",  ki'L; 

c) Ho, ten, dia chi thuong trU, qu6c tich, s6 The can cuov cong dan, GiAy 
chirng minh nhan dan, He?,  chieu hoac chdng thuc ca nhan hop phap Ichac cilia c6 
long la ca nhan; ten, ma so doanh nghi"e'p hoac so quyet dinh thanh lap, dia chi tru 
so chinh cua co (long la to chdc hoac ho, ten, dia chi thuong trU, quoc tich, so The 
can cu.& cong dan, Giay chUng minh nhan dan, H6 chieu hoac chUng thuc ca nhan 
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hgp phap khac cua dai dien theo fly quyen cua ca 'long la to chirc; so lugng ca phan 
dm tun loai va so phieu bieu quyet dm co clang; 

d) Van de can lay y kien de thong qua guy& dinh; 

d) Phuang an bieu guy& bao gam tan thanh, khong tan thanh va khong c6 
kien dai voi timg van de lay 5/ kien; 

e) Thai han phai giri ve Tang cong ty phieu 1dy y kien dal dugc tra 

f) Ho, ten, chit 1c3'7 cua Chit tich H6i clang quan tri va ngued dai dien theo 
phap luat dm Tong cong ty. 

4. Phieu lay 5/ kien da dugc tra loi phai c6 chu ky cua ca dong la ca nhan, cua  
nguai dai dien then phap luat dm co dong to chirc hoac ca. nhan, nguai dai dien 
theo phap luat dm to chirc dugc uy quyen. 

5. Phieu lay 3",  kien c6 the dugc giri ve Tang cong ty theo hinh thdc sau: 

a) Giri thu: Phieu lay 5/ kien giri ve Tang cong ty phai dugc dung trong 
phong bi dan kin va khong ai dugc quyen ma -allot khi. kiem phieu; 

b) Giri fax hoac thu dien 	Phieu lay y kien giri ve Tang cong ty qua fax 
hoac thu dien tir phai dugc giir bi mat den thefi diem kiem phieu. 

Cac phieu lay/ kien Tang cong ty nhan dugc sau thari han da xac dinh tai not 
dung phieu lay y kien hoac da bi ma trong truang hgp giri thu hoac dugc cong 106 
truac tiled diem kiem phieu trong truang hop giri fax, thu dien tit la kh6ng hgp le. 
Phieu lay )'T kien khong dugc giri ve dugc coi la phieu 'thong tham gia bieu quyet. 

, 6. HOi clang quan tri kiem phieu va lap bien ban kiemphieu duoi sir chirng 
kien dm Ban kiem,soat hoac 	CO clang khong phai la nguai dieu hanh doanh 
nghiep. Bien ban kiem phieu phai c6 cac not dung chil yeu sau day: 

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

b) Muc dich va cac van 6 can lay y kien 6 thong qua guy& dinh; 

c) So ca clang vai tang so phieu bieu guy& da tham gia bieu quyet, trong do 
phan biet so ,phieu bieu quyet hop le va bieu quyet khong hop vayhuang thirc 
giri phieu bieu quyet, kem theo phu luc danh sach co dong tham gia bieu quyet; 

d) Tang so phieu tan thanh, khong tan thanh va khong coy kien dai vai timg 
van de; 

d) Cac van de da dugc th6ng qua; 

e) Ho, ten, chit 1(3',  cua Chu tich H6i clang quan tri, nguti dai dien theo phap 
luat dm Tong ding ty va 	nguti giam sat kiem phieu. 

Cac thanh vien H6i clang quan tri,,ngued kiem phieu va nguai giam sat kiem 
phieu phai 	dai chiu trach nhiem ye tinh trung thirc, chinh xac cua bien ban 
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kiem phieu; lien dai chiu trach nhiem ve cac thiet hai phat sinh tir cac quyet dinh 
dugc thong qua do kiem phieu khong trung thuc, khong chinh xac. 

7. Bien ban kiem phieu phai dugc cong ,b6 tren website cua,T6ng cong ty 
trong thad 	hai muoi to (24) gier ke tir theri diem ket thirc kiem phieu. 

8. Phial lay 5/ kien da dugc tra loi, bien ban kiem phieu, than van,nghi quyet 
da dugc thong qua va tai lieu c6 lien quan girl kern theo phieu lay kien deu phai 
dugc luu gift tai tru see chinh cua Tong cong ty. 

9. Nghi quyet dugc thong qua theo hinh,thirc Jay kien c6 (long bang van 
ban phai dugc so co &Ong dai dien it nhat 51% tong so co phan c6 quyen bieu quyet 
chap thu4n va c6 gia tri nhu nghi quyet dugc thong qua tai cu6c hop Dai h6i Tong 
co dong. 

lieu 24. Bien ban hop Dal hOsi don co dong 

1. Cu'6c hop Dai h6i d6ng c6 &Ong phai dugc ghi bien ban va co the ghi am 
hoc ghi NIA luu gift duoi hinh thirc dien tir khac. Bien ban phai dugc 14 bang ti'eng 
Viet va c6 cac not dung chi yeu sau day: 

a) Ten, dia chi tru sa chinh, ma s6 doanh nghiep; 

b) Theyi gian va dia diem; 

c) Chuang trinh hop va not dung et* hop; 

d) Ho, ten chi toa va thu 

d) Torn tat dign bien cu6c hop va cac 3'7 kien phat bieu tai cu6c hop Dai h6i 
&mg c8 dOng ve tirng van de trong chum-1g trinh hop; 

e) So c6 dong va tong s6 phieu bieu quyet cua cac c6 dong du hop, phu luc 
danh sach clang 14/ c6 dong, dai dien c6 dOng du hop vai so c6 phan va so phieu 
bau tuang ung; 

f) Tong so phieu bieu quyet, tuyet,d6i ved tirng van de Weil quyet, trong do 
ghi r6 phuong thirc bieu quyet, tong s6 phieu hop le, kh6ng hop le, tan thanh, 
khong tan thanh va khong coy kien; ty le tuang irng tren tong so phieu bieu quyet 
dm co dong du hop; 

g) Cac van de da duvc thong qua va ty le phieu bieu guy& thong qua Wong 
ung, 

h) Chit kcia chir toa va thu l(3%. 

2. Bien ban hop Dai h6i dong c6 &Ong phai dugc 14p xong va thong qua truck 
khi ket thiac cu'sic hop, Chu toa ya. Thu 1c3",  phai lien dad chin trach nhi'e'm ye tinh 
chinh xac va trung thgc ciaa bien ban hop Dai h6i d6ng c6 dOng. 
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3. Bien ban hop Dai hai gong ca gong duac cong ba tren Website Tang cong 
ty trong tiled han hai muai b6n (24) gia sau khi ket that cuac hop. 

4. Bien ban hop Dai hai clang co gong clugc coi la bang chung xac thvc ve  
nhang cong,viec duac tien hanh tai cuac hop Dai hai clung co Tong trir khi c6 
kien phai dui ve not dung bien ban clugc dua ra theo dung thir tuc quy dinh trong 
\Tong mueri (10) ngay ke tir khi gfri bien ban. 

5. Bien ban hop Dai h'ai clang ca Tong, phu lac danh sach co Tong clang k/ 
ch; hop kern chir k/ cua co &rig, van ban Uy,quyen tham du hop va tai 	c6 lien  
quan phai duac luu gift tai 	sor chinh 	Tong cong ty. 

Dieu 25. Yeu cliu hiiy bo quytt dinh clia Dai Iii diing co 'long 

,Trong thud han chin muoi (90) ngay, ice tir ngay nhan duac bien ban hop Dai 
hai clang co clang hoac bien ban ket qua kiem phial lay / kien co (long bang van 
ban, thanh vien Hai dong quail tri, Kiem soat vien, Tong giarn doc, co Tong hoac 
nham co clang quy dinh tai khoan 3 Di'eu 13 Dieu le nay c6‘  quyen yeu cau Ma an 
hoac Trong tai xem xet, hiry b6 quyet dinh cfra Dai hai Tong co (long trong cac 
truong hop sau day: 

, 1. Trinh va thu tuc trieu tap hop hoac lAy / kien ca dung bang van ban va ra 
quyet dinh cua Dai hai &Ong co clang khong thvc hien theo quy dinh cua Luat doanh 
nghiep va dieu le nay, trir trung hap quy dinh tai khoan 5 Dieu 22 Dieu le: nay. 

2. N'ai dung nghi quy& vi pham phap luat hoac Di'eu le Tang cong ty. 

Tru6ng hop quyet dinh cua Dai hai dung co dung bi hu/,b6 theo quyet dinh 
cua Toa an hoac Trong tai, nguoi trieu tap cuac hop Dai hai Tong co 'long bi huy 
b6 c6 the xem xet to chdc lai Dai hai &Ong c6 dOng trong,vong ba muoi(30) ngay 
theo trinh tu, thu tuc quy dinh tai Luat Doanh nghiep va Dieu le nay. 

CHU'€5NG VII 

HOI DONG QUAN TRI 

Dii‘u 26. t'ng ctir, cle cir thanh vien Hoi dung (wan tri 

1. Ruoff-1g hop da xac dinh duac truck irng vien, thong tin lien quan den cac 
ung vien Hai Tong quan tri duac dua vao tai lieu hop Dai hai dong co dOng va 
cong bo tai thieu muai (10) ngay tru6c,ngay khai mac cuac hop Dai ,hai (long co 
dung tren trang thong tin din dm Tong cong ty cle co Tong c6 the tim hieu ve 
cac ung vien nay truck khi 1)6 phieu. trig vien Hai Tong quan tri phai c6 cam ket 
bang van ban ve tinh trung thirc, chinh xac va hap 1/ dia cac th6ng tin ca nhan 
duac cong 1)6 va phai cam ket thvc hien nhiem vu mat cach trung thvc neu duac 
bau lam thanh vien Hai clang quail tri. Thong tin lien quan den ung vien Hai Eng 
quan tri dugc cong 1)6 bao gom cac not dung tai thieu sau day: 
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a) Ho ten, ngay, thang, nam sinh; 

b) Trinh clo hoc van; 

c) Trinh d6 chuyen mon; 

d) Qua trinh cong tac; 

d) Cac cong ty ma ung vier' clang nam gift chirc vu thanh vien H6i ang quail 
tri va cac chirc danh quart 13', lchac; 

e) Bao cao danh gia ve &mg gop cua ung vien cho Tong cong ty, trong 
truang hop ung vier' do hien clang la thanh vien I-16i citing quan tri Tong cong ty; 

f) Cac lgi ich c6 lien quan tat T6ng cong ty (n6u c6); 

g) Ho, ten dm c6 dOng hoac nhom c6 dong de cir ung vien do (n&I co); 

h) Cac thong tin khac (ne'u co). 

, 2. Cac co &rig nam gift,  co phAn qu34n bi6u quyk trong then han 	tuc 
it nhat sau (06) thang c6 quyen g6p so quyen bieu quyet cua tirng ngtreYi lai voi  
nhau de de cir cac ung vien H6i clong quan tri. Co dOng hoac nh6m co clang nam 
gift tir 10% den duoi 20% tong so co phan c6 quyen bieu quyet dugc de cir mot 
(01) ung vien; tir 20% den dual 30% dugc de dr tai da hai (02) ung vial; tir 30% 
den duOi 40% clugc de dr tai da ba (03) ung vien; tix 40% den clued 50% dugc de 
c* tai da bon (04) ung vien; lir 50% den dual 60% dugc de cir da nam (05) ung 
vien; d 	

, 
r 60% den duoi 70% &Jac c* tai da sau (06) ung vien; tit 70% den 80% 

dugc cle dr tai da bay (07) ung vien; va tir 80% den dtrOi 90% dugc de dr tai da 
tam (08) ung vien. 

3. Trueyng hop s6 lugng ung vien H6i d6ng quart tri thong qua d cir va ung 
cir van khong clic so lugng can thiet, H6i dOng quan tri &rang nhiem c6 the de elm 
them ung elm vien hoac to chirc de dr theo ca che dugc Tong cong ty quy dinh tai 
Quy che 	b6 ve quart tri Tong cong ty. Thu tuc H6i dOng quan tri duang nhiem 
giai thieu ung vien H6i dong quan tri phai dugc cong bo ro rang va phai &Tic Dai 
116i &ling co (long thong qua truce khi tien hank de eir theo quy clinh pilap luat. 

Eli&I 27. Thanh phAn va nhiem k cua thanh vien Hiii cl6ng quan tri 

1. S6 lugng thanh vien 116i d6ng quan tri IA nam (05) ngubi. Nhiem kS,  cua  
thanh vien H6i dong quan tri IA nam (05) nam; thanh vien Hoi &Ong quan tri co the 
dugc bau lai \Jai so nhiem lcy khong han che. 

2. T6ng s6 thanh vien Hoi demg guar' tri thong di'eu hanh phai chiem it nhAt 
mot phan ba (1/3) tong so thanh vien Hoi °long quart tri.,  Trong trueyng hap Tong 
cong ty niem yet,tren Sey,giao dich chimg khoan,tong so thanh vien dOc lap H6i 
(long quan tri chiem 1/3 tong so thanh vien 146i dong quart tri. Thanh vien d6c lap 
H6i clung quan tri phai dap ung day clic cac dieu kien theo quy dinh elia Phap luat. 
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3. Thanh vien H6i d6ng quan tri khong can tu each thanh vien H0i d6ng 
quan tri trong cac truang hop sau: 

a) Khong du tu each lam thanh vien H6i d6ng quan tri theo quy dinh cua  
Luat Doanh nghiep hoac bi luat phap cam khong dugc lam thanh vien Hoi gong 
quan tri; 

b) CO don tir chirc; 

c) Bi r6i loan tam than va thanh vien khac cua H6i ang quan tri có nhang 
bang chung chuyen mon chfIng to ngued do khong con Wang lkxc hanh vi; 

d) Khong tham du cac cu6c hop H6i ding quan tri trong yang sau (06) thang 
lien tuc, trir truang hop bat kha khang; 

d) Theo quyet dinh cua Dai h6i d6ng c6 gong; 

e) Cung cap thong tin ca nhan sai khi giri cho T6ng cong ty vo i to cach la 
ixng vien H6i (tong quail tri; 

f) Vi phai quy dinh 	phap luat va Dieu le T6ng cong ty 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 vu dugc giao; 

h) Co dOng phap nhan ma thanh vien H6i ding quan tri do dai dien, mat tu 
each phap nhan; 

i) T6ng cong ty bi giai the theo quy dinh cua Toa an. 

4. Viec bo nhiem thanh vien H'6i d6ng quan tri phai dugc cong b6 thong tin 
theo cac quy dinh cua phap luat ve chung khoan va thi trueng chimg Ichoan. 

5. Thanh vien H6i d6ng quan tri có the khong phai la co &rig cua T6ng cong ty. 

Dit&I 28. Quy'n han va nghia viii cua 1-1(ii ding quan tri 

1. Hoat d6ng kinh doanh va cac cong viec cua T6ng cong ty phai chiu skr 
giam sat va chi dao cua H'6i &Ong quan tri, H6i dOng quan tri IA co quan co day du 
quyen han de thixc hien tat ca cac quyen nhan danh T6ng cong ty tth nhang tham 
quyen thu6c ve Dai h6i &Ong co &Ong. 

2. Quyen va nghia vu cuaH6i ang quan tri do phap luat, Dieu le T6ng cong 
ty va quyet dinh cua Dai h6i (long co dOng quy dinh \Tad nhang not dung ca ban 
nhu sau: 

a) Quyet dinh chitin loge, ke hoach,phat trien trung han va 	hoach kinh 
doanh, tai chinh, va. dau tu hang nam dm Tong cong ty; 

b) Xac dinh mpc tieu hoat d6ng ten ca so cac mix tieu chitin lugc dugc Dai 
h6i &rig co Tong thong qua; 
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c) Quyet dinh co cAu to chic cua Tang cong ty, viec thanh lap ding ty con, 
lap chi nhanh, van phOng dai dien va viec gOp von, mua co phan cua doanh nghiep; 

d) Quyet dinh quy the not bO ve quan tri. Tang cong ty sau khi dugc Dal h6i. 
(tong co (tong chap thuan thong qua; 

d) Thong qua cac Quy the quan 1ST not bO cua Tang cong ty; 

e) BAu, mien nhiem, bai nhiem Chu tich hoi clang quan tri, Bo nhiem, mien 
nhiem, 1c)',  hop 'Tong, cham dirt hop (long lao d6ng doi vai Tong giam doe va ngued 
dteu hanh khac dugc quy dinh trong Quy the quan 13'T can bO dm Tong ding ty; 
quyet dinh flan luang, quyen lgi khac cua nguOi dieu hanh; 

Giam sat, chi dao Tang giam dac va nguefi diau hanh khac; 

g) Quyet dinh cir, thay the nguad 	dien phan van dm Tang cong ty tai cac 
doanh nghiep khac theo de nghi cua Tong 0am doc; 

h) Giai quy6t cac khi6u nai dm Tang cong ty d6i vol nguOri diau hanh doanh 
nghiep cang nhu quyet dinh lua chon dai dien dm Tong cong ty de giai quyet cac 
van de lien quan tai cac thu tuc phap 13'7 doi voi nguai di:8u hanh do; 

i) Quyet dinh cac du an (tAu tu (trir nhiing du an,thuOc thAm quyen 	Dai 
h6i dong co dong); viec mua hoc ban co phan, phan von gOp tai cac cong ty khac 
duge thanh lap O' Viet Nam hay nuac ngoai; 

j) Thong qua cac hop hop clang mua ban thep, 	thep, the') pile lieu, 
qu4ng sat va vat tu, nguyen lieu khac phuc vu san xuat kinh doanh cua Tong cong 
ty; quyet dinh cac du an dau tu trong linh vgc kinh doanh chinh, cac hop (long tin 
dung, Ho lanh the chap cua Tong cong ty. 

Mire phan cap cu the trong timg link vuc duge quy dinh va diau chinh bang 
Quy the not bo cua Tong cong ty do H6i (long quan tri quyet dinh; 

k) De xuat cac loai ca phieu có the phat hanh va tang so ca phieu phat hanh 
theo tixng loai; 

1) Da xuat phuGng an phat hanh trai phi6u doanh nghiep; 

m) De xuat viec phat hanh trai phieu chuyen d6i va trai phieu kern chimg 
quyen; 

n) Quyet dinh gia chao ban trai phieu, ca phieu trong truOng hop duge Dai 
hOi dong co (torig uST quyen; 

o) De xuat mUc ca tire hang nam; guy& dinh then han va thu tuc tra ca tire; 

p) Duy't chuang trinh, not dung tai lieu phuc vu Dai hOi cl6ng 06 dong, trieu  
tap hop Dai hOi dong co (long hoac lay 3'r kien de Dai hOi (tong co 'Ring thong qua 
quyet dinh; 

)6.  

	hey'' 
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q) De xuat viec to chirc lai hoac giai the Tang cong ty; 

r) Trinh bao cao tai chinh nam da dugc kiem toan, bao cao quail tri Tang 
cong ty len Dal hai gong c6 dong; 

s) Bao cao Dai hai gong co (long viec Hai clang quart tri bo nhiem Tang giam 
dac. 

3. Nhang van de sau day phai dugc Hai clang quan tri phe chuan: 

a) Thanh lap chi nhanh hoac cac van phong dai dien cila Tang cong ty; 

b) Quyet dinh thanh lap, sap nhap, to chirc tai, giai the cac don vi thanh vien 
100% von cita Tong cong ty, don vi true thuac Tong cong ty; ket nap cac thanh 
vien mai; tiep nhan cac Cong ty lien ket to nguyen tham gia vao Tong cong ty; 

c) Trong pham vi quy dinh tai Khoan 2 Dieu 149 Lust Doanh nghiep va trir 
trueng hop quy dinh tai Khoan 2 Dieu 135 va khoanl, khoan 3 Dieu 162 Lug Doanh 
nghiep phai do Dal hal clang co (long phe chuan, Hai 	quan tri tity tirng thai 
diem quyet dinh viec thgc hien, sira cloi va huS,  b6 cac hop clang 16.n oh Tong cong 
ty (bao gam cac hop (long mua, ban, sap nhap, thau tom cong ty va lien doanh); 

d) Chi dinh va bai nhiem nhixng ngtrai dugc Tang cong ty uST nhiem la dai 
dien thuang mai va. Lust su cua Tong cong ty; 

d) Viec vay nu va viec thuc hien cac khoan the chap, bao dam, bao lanh va. 
bai thuong cua Tong cong ty; 

e) Cac khoan &Au to khong thu'ac ke hoach kinh doanh tai chInh va dau to 
hoac cac khoan dau to vugt qua 10% gia tri ke hoach va ngan sach kinh doanh da 
xac dinh hang nam; 

f) Viec mua hoac ban ca phan, phAn van gap tai cac citing ty khac dugc thanh 
lap & Viet Nam hay nuOc ngoai; 

g) Viec dinh gia cac tai san g6p vao Tang cong ty khong phai bang tin trong 
dot phat hank.  co  phieu hoac trai phial 	T6ng cong ty, bao gam yang, quyen sir 
dung dat, quyen sof him tri tue, cong ngh'e va bi quyet cong nghe; 

h) Quyet dinh mua lai hoac thu hai khong qua. 10% tang se) co phAn cua -lung 
loci da dugc chao ban,trong mai muoi hai thang; quyet dinh 	gia mua lai hoac 
thu hoi phan 	T6ng cong ty. Trong trueng hop khac, viec mua lai co phan do 
Dai hai clang co (long quyet dinh; 

i) Quyet dinh mirc gia mua hoac thu hoi ca phan dm Tang cong ty; 

j) Cac van de kinh doanh hoac giao dich ma Hai clang quan tri quyet dinh 
can phai c6 su chap thuan trong pham vi quyen han va trach nhiem cua minh. 

4. Hai clang quan tri phai bao cao Dai hai clang ca (long ve hog Tang dm 
minh, cu the IA ve viec giam sat ciia. Hai clang quan tri doi vgi Tong giam doe va 
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nhirng nguai lieu hanh khac trong nam tai chinh. Truang hgp HOi (long quail tri 
khong trinh bao cao len Dai h6i (long co gong, bac) cao tai chinh nam cila Tong 
cong ty bi coi la lchong c6 gia tri va chua dugc Dai h6i &mg co gong thong qua. 

, 5. Trir khi luat phap va Dieu le quy dinh khac, H6i d6ng quan tri c6 the uS,  
quyen cho,nhan vien cap duoi va cac can b6 quan dai dien 	cong viec thay 
mat cho Tong cong ty. 

}Wen 29. Thu lao, tien Itrung va lori ich khac ctia thanh vien Hoi eing 
quan tri 

, 	1. Thanh vien I-16i gong quail tri (thong tinh cac dai dien dugc us, quyen thay 
the) duce nhan thU lao cho cong viec cua minh dual to each 

gong 
thanh vier). HOi gong 

quan tri.. Tong mire thu lao cho H6i gong quan tri do Dai h6i &Ong co (tong quyet dinh. 
Khoan thu lao nay duvc chia cho cac thanh vien H6i &mg quan tri theo thod thuan 
trong 110i gong quan tri hoac chia d'eu trong truang hop khong thoa thuan dugc. 

2. T6ng s6 tien tra cho tong thanh vier). I-16i d6ng quan tri bao g6m thu lao, 
chi phi, hoa hong, quyen mua co phan va cac lgi ich khac dugc Inrong tir Tong 
cong ty, cong ty con, cong ty lien ket dm Tong cong ty va cac cong ty khac ma 
thank vien I-16i Tong quan tri là dai dien phan von g6p (neu co) phai dugc cong bo 
chi tiet trong bac) cao thuang nien dm Tong cong ty. Thu lao cua thanh vien HOi 
gong Tian tri phai dugc the hien thanh muc rieng trong Bao cao tai chinh hang nam 
dia. Tong cong ty. 

3. Thanh vien H6i ang quan tri nam gift chirc vu Tieu hanh hoac thanh vien 
H6i (long quail tri lam viec tai cac tieu ban dm H6i (long quail tri hoac thgc hien 
nhiing cong viec khac ma theo H6i dOng quan tri là nam ngoai pham vi nhiem vu 
thong thuemg cua mot thanh vien HOi 'long quan tri, co the dugc tra them tien thu  
lao dual dang mot khoan tien cong tron gOi then tong Ian, luang,,hoa hong, phan 
tram lgi nhuan hoac duai hinh thIrc khac theo quyet dinh 	&li H6i ng quail tri. 

4. Thanh vien El6i d6ng guar' tri c6 quyen dugc thanh toan tat ca cac chi phi 
di lai, an, 6.  va cac khoan chi phi hop IS,  khac ma ho da phai chi tra khi thirc hien 
trach nhiem thanh vien HOi clang quail tri 	minh, bao gom ca cac chi phi phat 
sinh trong viec tOi tham du cac cu6c hop Dai h6i citing co (long, }-16i (tong quail tri 
hoac cac tieu ban dm H6i dong quan tri. 

Dieu 30. Chi,' tich Hoi ding plan tri 

,1. 116i d6rig guar' tri bAu Chu tich I-16i cl6ng quan tri trong s6 cac thanh vien 
Fl6i Tong quan tri bang the thdc bau true tiep va b6 phial kin. 

2. Chu tich Hoi dung gnarl tri có nghia vu chuan bi chuong trinh, tai lieu, 
triu tap va chu toa cu6c hop H6i ()long quan tri; chu toa cu6c hop Dai hoi dong co 
&lag; clung th6i c6 cac quyen va nghia vu khac quy dinh tai Lu'at doanh nghiep va 
Dieu le nay. 
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3. Chia tich H6i Ong quan tri phai c6 trach nhiem dam bao viec H6i Ong 
quail tri girl bao cao tai chinh nam, bao cao hog Ong dm Tong cong ty, bao cao 
kiem toan va bao cao kiem tra cua HOi gong quan tri cho cac CO gong tai Dai h6i 
(long co &mg. 

4. Chia tich H6i gong quan tri c6 cac quyen va nhiem vu sau: 

a) Thay mat H'6i Ong quan tri tri'eu tap va chit toa cu'6c hop Dai h6i gong c6' 
gong; Trieu tap cac cu6c hop H6i gong quan tri va chit toa cuOc hop H6i Tong quan tri; 

b) Lap ke hoach lam viec cho H6i d'Ong quan tri, xay dung quy the hog dOng 
cua H6i (tong quan tri; 

c) Chuan bi chuong trinh, not dung, cac tai lieu phuc vu phien hop H6i d'Ong 
quan 

d) TO chirc viec thong qua nghi quyet cua H6i Ong quan tri duOi hinh thirc 
khac; 

d) Theo deli, chi Tao viec thuc hien cac Nghi quyet do H0i dOng quan tri  
thong qua; 

e) Lap chuang trinh cong tac va phan cong cac thanh vien HOi dOng quan tri  
thuc hien viec kiem tra giam sat hog Ong dm Tong cong ty; 

f) Chiu trach nhiem tru6c Dai h0i dOng co Tong ve cac cong viec ma HOi 
gong quan tri cra thuc hien; 

g) Thay mat H0i d'Ong quan tri lcy cac van ban, quy dinh thuc tham quyen 
cua H6i Tong quan tri sau khi Ta clugc H6i gong quan tri thong qua; 

h) Ngoai ra, Cird tich h'6i d'Ong quan tri con c6 chung quyen lgi va trach 
nhiem cua thanh vien H6i Tong quan tri dugc quy dinh tai Luat Doanh nghiep. 

5. TruOng hop chit. tich HOi clOng quan tri v-kg mat hoac kh6ng the thuc hien 
dugc nhiem vu cua minh thi uy quyen bang van ban cho mot thanh vien khac de 
thgc hien cac quyen va nghia vu cua Chu tich H6i gong quan tri. Trong truong hop 
khong c6 nguai dugc fly quyen hoac Chu tich H6i Tong quan tri mat kha nang thuc 
hien nhiem vu dugc giao, thi cac thanh vien H6i dOng quan tri con lai chon mot 
nguOi trong so ho tam thai gift chirc Chu tich H6i 'Jong quan tri. Ngoai nay se thay 
mat chit tich thuc hien cacquyen va nghia 	Chu tich HOi 'Jong quan tri cho 
den khi 	tich HOi Tong quan tri tro.  lai hoac den Dai h6i Tong co (tong gan nhat. 

6. Truong hgp Chu tich H6i Ong quan tri to chic hoac bi bai nhiem, nghi 
huu, H6i,dong quan tri phai bau nguaei thay the trong theyi han muei (10) ngay theo 
nguyen tac qua ban. 
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Dieu 31. CuOc hop cua Hsi clang quart tri 

1. Cuac hop dau tien cua. nhiem IcST Hai clang quan tri de bau Chu tich va ra 
cac quyet dinh khac thuac tham quyen phai dugc tien hanh trong thoi han bay (07) 
ngay lam viec, ke tir ngay lcet thitc bau cir Hai dong quan tri nhiem kS,  cte,. Cuac 
hop nay do thd.nh vien co so phieu,bau cao nhat trieu tap. Truong hop c6 nhieu hon 
mot (01) thanh vien có so phieu bau,cao nhat hoac ty phieu bau cao nhat thi cac 
thanh vien bau theo nguyen the da so de chon mot (01) nguoi trong so ho trieu tap 
hop Hai clang quan tri. 

2. Cuac hop HO clang quan tri thuong Icy: Chit tich Hai dong quan tri phai 
trieu tap cac cuac hop Hai clang quan tri Binh thuong ky, lap chuong trinh nghi 
tiled gian va dia diem,  hop it nhat nam (05) ngay truck ngay hop dukien. Chit tich 
co the trieu tap hop bat lc-ST khi nao thay can thiet, nhung it nhat IA mai quy phai hop 
mot (01) Fan. 

3. Cuac hop Hai clang quan tri bAt thuOng: Chu tich Hai (tang quan tri trieu 
tap cac cuac hop bat thuong lchi thay can thiet vi lgi ich cua Tong cong ty. Ngoai 
ra, Chu tick HOi &Ong quan tri pladi trieu tap hop HO (long quan tri, khong dugc tri 
hoan neu khong cc') 1.)",  do chinh dang, khi mat trong so cac doi tugng dtrai day de 
nghi bang van ban neu ro myc dich et* hop, van de can thao luan: 

a) Ban Kim soat; 

b) Tang giam d6c hoac it nhAt nam (05) nguoi dieu hanh khac; 

c) It nhat hai (02) thanh vien Hoi dong quan tri. 

4. Chit tich Hai clang quan tri phai trieu tap hop HO clang quan tri trong tiled 
han bay (07) ngay lam viec, ke tir ngay nhan dugc de nghi neu tai khoan 3 Dieu 
nay. Trueing hop khong trieu tap hop theo de nghi thi Chit tich Hoi (tong quan tri 
phai chiu trach ve nhang thiet hai xay ra doi voi Tong cong ‘ty; nhting nguoi de 
nghi to chirc cuOc hop dugc neu tai Ichoan 3 Dieu nay có quyen trieu tap hop HO 
clang quan tri. 

5. Truerng hop co yeu cau cua cong, ty kiem toan d'Oc lap tipc hien kiem toan 
bdo cao tai chinh cua Tong cong ty, Chu tich Hoi clang quan tri phai trieu tap hop 
Hai (long quan tri de ban ye bao cao kiem toan va tinh hinh Tong cong ty. 

6. Cac cu'ac hop Hai (fang quan tri dugc tier' hanh tai try so chinh dia. Tang 
cong ty hoac nhang dia chi khac O.  Viet Nam hoac o nuac‘ngoai theo quyet dinh 
cua Chi" tich HOi Tong quan tri va dugc nhat tri dm Hai (long quan tri. 

7. Thong bao hop Hai clang quan tri phai &roc gui trtrOc cho cac thanh vien 
HOi dong quan tri it nhat Warn (05) ngay truOt khi to oink hop, cac thanh vien FlOi 
dong co the ch6i thong bao mai hop bang van ban, viec tir ch6i nay co the dugc 
thay dal hoac hit)/ bo bang van ban cua thanh vien H'ai dang quan tri do. Thong bao 

34 



hop H6i d6ng phai dugc lam bang van ban ti6ng Viet va phai thong bao dAy du  
chuang trinh, thai gian, dia diem hop,,n6i dung cac van de,thao luan, kern theo 
nhang tai 	an c ,thiet ve nhilng van de dugc thao luan va bleu quyet tai cu6c hop 
va phieu bieu quyet cua thanh vien. 

Thong bao mei hop dugc giri bang thu, fax, thu dien to hoac phuang tien 
khac, nhung phai bao dam den dugc dia chi lien lac dm tirng thanh vien H'6i dOng 
quan tri va cac Kiem sok vien dugc (tang k1Ttai Tong cong ty. 

8. Cac cu'6c hop dm H'6i‘demg quan tri lAn thu nhat chi ‘dugc tien hanh cac 
quyet dinh khi co it nhat ba phn to 	(3/4) so thanh vien HOi dong quan tri có mat 
tut tiep hoac thong qua 

chap 
dai dien (ngtrai dugc uST quyen) neu da so thanh 

vien 	(tong quan tri chap thu4n. 

Twang hop khong du s6 thanh vien du hop theo quy dinh, cu'6c hop phai 
dugc trieu tap lai trong th6i han bay (07) ngay lee tir ngay du dinh hop lan thu nhat. 
CuOc hop trieu tap lai dugc lien hanh neu có han mot nira (1/2) so thanh vien H6i 
dong quan tri du hop. 

9.,  Cu6c hop oh 	d6ng quan tri co the to chuc theo hinh thirc hOi nghi 
trt.rc tuyen gifra cac thanh vien cua H'6i dong quail tri khi tat ca hoac mot so thanh 
vien dang o• nhang dia diem khac nhau vai (lieu kien la moi thanh vien tham gia 
hop deu CO the: 

a) Nghe tirng thanh vien H6i d6ng quan tri khac dung tham gia phat bieu 
trong cu6c hop; 

b) Phat bie'u vai tat ca cac thanh vien tham du khac mot each ang thai. 

Viec thao luan gala cac thanh vien c6 the thvc hien mot each true tip qua 
dien thoai hoac bang phuang tien lien lac thong tin lchac hoac kat hop cac phuang 
thfrc nay. Thanh vien H6i dong quan tri tham gia cu0c hop nhu vay dugc coi la "co 
mat" tai cu6c hop do. Dia diem cu6c hop dugc to chirc theo quy dinh nay la dia 
diem ma c6 dong nhat thanh vien H6i dong quan tri, hoac la dia diem có mat Chia 
toa cu6c hop. 

Cac quy6t dinh dugc thong qua trong cu6c hop qua di:0 thoai dugc to cha 
va tien hanh snot each hop thirc, c6 hieu lire ngay khi ket fink cuOc hopsnhung phai 
khang dinh bang cac chit leytrong bien ban dm tat ca thanh vien HOi &Mg quan tri 
tham du cuOc hop nay. 

10. Thanh vien H0i d6ng quan tri co the gui phieu bieu quy6t den cuOc hop 
thong qua thu, fax, thu dien tu. Tnrang hgp gui phieu bieu quyet den cu6c hop 
thong qua thu, phieu bieu quyet phai dtrng trong phong bi kin va phai dugc chuy'en 
den Chit tich H6i dong quan tri cham nhat mot (01) gia truck khi khai mac. Phieu 
bieu quyet chi dugc 	truck sir chfmg kien dm tat ca nguai du hop 
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11. Bieu quyet 

a) Trn quy dinh tai diem b khoan 11 Dieu nay, me>i thanh vien H6i d6ng quan 
tri hoac ngued dugc uSr quyen theo quy dinh tai khoan 8 Dieu nay trirc tiep co mat 
voi to each ca nhan tai cu6c hop H6i dong quan tri co nit (01) phieu bieu quyet; 

b) Thanh vien H6i d6ng quan tri khong dugc bieu quy& ve cac hop dong, 
cac giao dich hoac de xuat ma thanh vien do ho4c ngtrod lien quan thanh vien d6 
co lgi ich va lgi ich do mau thu'an ho4c c6 the mau than voi lgi ich cna Tong cong 
ty. Thanh vien H6i ding,  quan tri khong dugc tinh vao s6 lugng dai bieu t6i thieu 
can thiet c6 mat de co the to cline cu6c hop Htii dong quan tri ye nhang quyet dinh 
ma thanh vien do kh8ng c6 quyen bieu quyet; 

c) Theo quy dinh tai diem d khoan 11 Dieu nay, khi co van de phat sinh 
trong mot cu6c hop dm H6i &rig quan tri lien quan den Igi ich hoac quyen bieu 
quyet cna thanh vien H6i dOng quan tri ma thanh vien d6 khong to nguyen tir bo 
quyen bieu quyet, phan quyet cua chn toa la quyet dinh cu6i ding trir tru6ng hop 
tinh chat hoac pham vi lgi ich cua thanh vien H6i d6ng quan tri lien quan chua 
dugc cong 1)6 day chi; 

d) Thanh vien Hoi d6rig quail tri huong lgi tir mot hop ding dugc quy dinh 
tai diem a va diem b khoan 5 Dieu 40 Dieu le nay dugc coi là c6 loi ich clang Ice 
trong hop Tong do; 

d) Kiem soat vien co quyen du hop H6i d6ng quan tri, c6 quyen thao 1u4n 
nhung khong &lye bieu quyet. 

12. Thanh vien H6i d6ng quan tri trvc,tiep hoac gian tier) dugc huerng lgi tir  
mot hop dOng ho4c giao dich da dugc Ic3"7 ket hoac clang du kien k3"/ ket voi T6ng 
cong ty va Met ban than IA ngu6i c6 lgi ich trong do c6 trach nhiem ding khai ban 
chat, nOi dung cna quyen lgi do trong cu'6c hop ma H6i d6ng quan tri lan au tien 
thao 1u4n ve viec 1c3't lc& hgp dong holac giao dich nay. Truong hop mot thanh vien 
HOi (long quan tri khong biet ban than va ngued lien quan c6 lgi ich vao tiled diem 
hop d6ng, giao dich dugc 1c3',  voi Tong cong ty, thanh vien HOi doing quan tri nay 
phai cong khai cac lgi ich lien quan tai,cu6c hop dau tien cn a H6i (long quan tri 
dugc chdc sau khi thanh vien nay biet rang minh co loi ich hoac se co lgi ich 
trong giao dich hoac hop dong neu tren. 

, 	13. H6i dong quan tri thong qua cac quyet dinh va ra nghi quyet tren co ser 3"/ 
kien tan thanh cua da so thanh vien H6i (long quan tri c6 mat (tren 50%). Truong 
hop so phieu tan thanh va phan d6i ngang bang nhau thi quyet dinh cuoi ding thu6c 
ve phia coy kien cna Chit'  tich H6i clang quan tri. 

14. Nghi quyet theo hinh thnc lay y kien bAng van ban dugc thong qua ten 
co so,  5Tkien tan thanh cua da so thanh vien H6i d6ng quan tri c6 quyen bieu quyet. 
Nghi quyet nay co hieu krc va gia tri nhu nghi quyet dugc th6ng qua tai cu'6c hop. 
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15. Chil tich H6i d'6ng quail tri c6 trach nhiem gal Men ban hop H'6i d'6ng 
quan tri tdi cac thanh vien va. Nen ban do la bang chUng )(de thgc ve cong viec da 
dugc tien hanh trong cu6c hop ,trU khi coy kien phan cloi ye not dung bien ban 
trongthei han men (10) ngay ke tit ngay giri. Bien ban hop H6i gong quan tri dugc 
lap bang tieng Viet. Bien ban có chit Ic3/ cua chu toa va nguoi ghi bi'en ban. 

DiOu 32. Cac tieu ban thu(ic HOi ding quilt tri 

1. H6i d6ng van tri c6 the thanh lap cac tieu ban true thu6c Te phu trach ve  
chinh sach phat trien, nhan su, lucmg thu&ng, kiem toan not bO. SO lugng thanh 
vien cua tieu ban do HOi gong quan tri quyet dinh, it nhat la ba (03) nguoi bao gom  
thanh vien cua HOi dOng quan tri va thanh vien ben ngoai. Hog d6ng cua tieu ban 
phai tuan thu theo quy dinh cua H6i gong quan tri. Nghi quyet cUa tieu ban chi co 
hieu luc khi c6 da so thanh vien tham du va bleu quyet thOng qua tai cuOc hop dm 
tieu ban là thanh vien HOi Tong quan tri. 

2. Viec thuc thi quy& dinh cua fitii d6ng quan tri, hoac cua lieu ban true 
thu0c H'6i Mug quan tri, hoac cua nguoi c6 to cach thanh vien tieu ban H6i dong 
quan tri phai phu hop v6i cac quy dinh phap luat hien hanh va quy clinh tai Dieu le 
Tong cong ty. 

Dieu 33. Nguoi phu tract' quail tri Ring cong ty 

, 1. H6i gong quan tri b6 nhiem it nhat mot ngu6i lam Nguoi phu trach quan 
tri Tong cong ty de ho trq hoat dOng quan tri Tong cong ty dugc tien hanh mot cach 
co hieu qua. Nguoi phu trach quan tri Tong cong ty c6 the kiem nhiem lam Thu 1c1T 
Tong cong ty theo quy dinh tai lchoan 5 Dieu 152 Luat doanh nghiep. Nhiem,l(ST ciaa 
Nguoi phu trach quan tri Tong cong ty do H6i gong quail tri quyet dinh, toi da là 
nam (05) nam. 

2. Nguoi phu trach quan tri T6ng cong ty phai dap ang cac tieu chuan sau: 

a) CO hieu biet ve phap luat; 

b) Khong dugc ding tiled lam viec cho cong ty kiem toan d6c lap clang thgc 
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 va quy& 
dinh cua HOi 'long quail tri. 

3. H6i gong quan tri co the bai nhiem Nguoi phu trach quail tri T6ng cong ty 
khi can nhung lchong trai vdi cac quy dinh phap luat hien hanh ye lao d6ng. H6i 
dOng quan tri c6 the bo nhiem Trq VT Nguoi phu trach quan tri Tong cong ty stay 
tang thefi diem. 

4. Nguoi phu trach quan tri Tong cong ty có cac quyen va nghia vu sau: 

a) Tu van H'6i gong quan tri trong viec to chirc hop Dai,hOi d6ng c6 Tong 
theo quy dinh va cac cong viec lien quan gifia Tong cong ty va co gong; 
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b) Chuan bi cac cuac hop Hai gong quan tri, Bankiem soat va Dai hai gong 
co clang theo yeu cau ciia. Hai &Ong quan tri hoac Ban kiem soat; 

c) Tu van ve thu tuc cac cuac hop; 

d) Tham du cac cuac hop; 

d) Tu' van thu tuc lap cac nghi quy& cua Hai clang quan tri pha hop vai quy 
dinh cua phap luat; 

e) Cung cap cac thong tin tai chink, ban,sao bien ban hop Hai clang quan tri 
va cac thong tin khac cho thanh vien cua Hai clang quan tri va Kiem soat vien; 

t) Giam sat va bao cao Hai clang quan tri ve hoat clang cong bo thong tin cua 
Tong cong ty; 

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

h) Cac quy'en va nglaTa vu khac theo quy dinh cua phap luat va Dieu le Tang 
cong ty. 

CHU'ONG VIII 

TONG GIAM DOC VA NGU'OT DIEU HANH KHAC 

Di&I 34. TL chfre W.') may quan 1ST 

He thong quan 1y dm Tang cong ty phai dam bao 1)0 may quail ly chiu trach 
nhiem truck Hai clang quan tri va chiu six giam sat, chi ciao cua Hai dong quail tri 
trong viec thuc hien cac chi ciao va nghi quyet cua Hai clang quan tri. Tong cong ty 
có Tong giam doc, cac Pho tong giam doc, Ke toan truOng va cac chirc danh dieu 
hanh khac do Hai (long quan tri 1)6 nhiem. Viec 1)6 nhiem,  mien nhiem, bai nhiem 
cac chirc danh neu teen phai dugc thong qua bang nghi quyet Hai dong quan tri. 

Di&I 35. Nguoi cieu hanh doanh nghiep 

1. Theo d nghi cua Tong giam dot va dugc su chip thuancaa Hai clang 
quan tri, T6ng cong ty dugc tuyen dung nguo.i clieu hanh khac vai , luong va tieu  
chuan phi' hop vai co,cau va quy the 'quan ly oh Tong cong ty do Hai (long quail " 
tri quy dinh. Nguoi (lieu hanh doanh nghiep phai co trach nhiem man can de ho tro 
Tong cong ty (tat dugc cac muc tieu de ra trong hog clang va to chirc. 

2. Mdc luong, tien thu lao, lgi ich va cac dieu khoan khac trong hop clang lao 
clang doi vai Tong giam dOc do Hai ,dong quail tri quyet dinh va hop (long vai 
nhang nguoi (lieu hanh khac do Hai (long quan tri quyet dinh sau khi tham khdo 
kien cua Tong giam doe. 

Di'eu 36.136 nhiem, mien nhiem T'Ong giam d6c 

1. Hai (long quan tri 	 i nhiem mat (01) thanh vien Hai clang hoac mat nauo 
khdc lam Tong giam Mc; k hop Tong trong, do quy dinh lank luong, thu lao, loi 
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ich va cac dieu khoan khac lien quan khac. Thu lao, tien luong va lgi ich khac cua  
Tong giam doe phai dugc bao cao tai Dai hOi gong co &Ong thueng nien, dugc the 
hien thanh muc rieng trong Bao cao tai chinh nam va dugc neu trong Bao cao 
thuang nien cua Tong cong ty. 

2. Nhiem kST cUa TOng giam doe la nam (05) nam va c6 the dugc tai be) nhiem. 
Viec b6 nhiem c6 the het hieu lire can cir vao cac quy dinh tai hop Tang lao dOng. 

Dieu 37. Tien chua'n Tilng giam dew 

TOng giam doc phai la ngued c6 diy Tu cac dieu kien sau: • 

1. TOng giam dOc phai la ngued c6 trinh dO Tai hoc tr6 len thuOc cac chuyen 
nganh quail 15/ kinh to hay k5f thuAt phil hop; Co kinh nghiem va kien thirc trong linh 
vgc nganh, nghe chinh di Tang ks) kinh doanh cua Tong cong ty; cO,nang lye to chirc 
san xuat - kinh doanh va kinh nghiem quan 15r Tong ding ty, hieu biet phap 

2. Co phim chit Tao dire tot, c6 du sire khoe Te hoan thanh nhiem vu. 

3. Khong thuOc Toi Wong bi cam dam nhiem chirc vu quan 13"/, dieu hanh 
doanh nghiep theo quy dinh cua phap luAt. 

Dieu 38. Nhi4n vu va quyen han cua TOng giam thic 

TOng giam dOc di'eu hanh hog dOng hang ngay cua TOng cong ty, chiu trach 
nhiem truoc HOi Tong quan trio va Dai hOi dong co gong ye viec thgc hien nhiem vu 
va quyen han dugc giao va phai bao cao cac ca quan nay khi dugc y'eu cau. T6ng 
giam doe c6 cac quyen va nhiem vu sau: 

, 	I. Thgc hien cac nghi quyet 	HOi Tong quan trio va 	(long co slang, 
ke hoach san xuat-kinh doanh va ke hoach Tau to di dugc HOi 'Tong quan trio va Dai 
hoi Tong co Tong thong qua. 

2. To chirc va dieu hanh hoat dOng san xuAt kinh doanh hang ngay cua TOng 
cong ty, quyet dinh tat ca cac van de khong can phai co nghi quyet 	HOi Tong 
quan 	bao gom viec thay mat Tong cong ty 1(51 ket cac hgp Tang tai chinh va 
thuong mai. 

3. Kien nghi 	HOi dOngquan trio ve phuo'ng an co cAu to chirc, quy the 
quan 13'r not 1)0 	Tong cong ty. 

4. De xuAt nheing bin phap nang cao hoat dOng va quan ly TOng cong ty. 

5. Kien nghi so lugng va ngu6i di'eu hanh doanh nghiep ma TOng cong ty 
can tuyen dung de HOi Tong quan trio bo nhiem hoAc mien nhiem theo quy the not 
bO va kien nghi thU lao, tien luong va lgi ich khac vOi nguoi dieu hanh doanh 
nghiep a HOi Tong quan trio quyet dinh. 
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6. Tham khao 3"/ kik dm 8i d'Ong quail tri de guy& dinh s6 lugng ngueri lao 
d8ng, vi8c b6 nhi8m, mien nhi8m, mdc luang, trg cap, lgi ich va cac dieu '<hoar' 
khac lien quan den hgp &mg lao dOng cua ho. 

7. Trueec ngay 15 thong 12 hang nam rOng giam ,d6c phai trinh El8i dOng 
quail tri phe chuan ke hoach san xuat kinh doanh chi tiet cho nam tai chinh tiep 
theo tren ca so dap irng cac yeu cau cua ngan sach phu hgp cling nhu ke hoach tai 
chinh nam (05) nam. 

8. Xay dirng va trinh HOi &Ong quail tri xem xet, thong qua truck khi trinh 
Dai h8i Tong co dOng quyet dinh chitin lugc dau to phat trien dm Tong cong ty. 

9. T6 chdc tot cong tac th6ng ke, hach toan ke toan, lap bao cao tai chinh 
q4, ban nien va hang Warn cila Tong cong ty theo dung quy dinh cua Nlaa 
Trinh Hoi dong quail tri bao cao tai chinh da dugc kiem toan va bao cao Chung ve 
tinh hinh san xuat dinh kS7ciia Tong cong ty. 

10. Dua ra cac quyk dinh vugt tham quyk cua minh trong truang hop bat 
kha khang,,  khan cap (nhu thien tai, boa hoan hay sg co) va chiu trach nhi8m ve 
nhang quyet dinh do, &rig thoi phai bao cao cho ERN Tong quail tri va ca quan Nha 
nuov co tham quyen de giai quyet tiep. 

11. K."7 cac hgpd8ng, giao dich, hgp &mg vay, cho vay; ve nhugng ban, cho 
thue, the chap, cam 65, thanh 13'7 tai san va cac quyet dinh lien quan den ding tac to 
chirc, can 13,8 theo tham quyen quy dinh tai Quy the not 108 dm Tong cong ty do 
H8i (long quail tri ban hanh. 

12. Chuan bi cac ban dir toan dai han, hang nam va hang quy cua T6ng cong 
ty (sau day goi la ban dg toan) phuc vu hoat dOng quan 1y dai han, hang nam va hang 
q4 dm Tong cong ty theo ke hoach kinh doanh. Ban dir toan hang nam (bao gom ca 
bang can cr6i ice toan, bao cao k'k qua hoat dOng kinh doanh va bao cao luu chuyk 
tik to dg kik) cho tirng nam tai chinh phai dugc trinh de I-18i &Ong quail tri thong 
qua va phai bao gorn nhang thong tin quy Binh tai cac quy the cua Tong cong ty; 
Bong th&i. thirc hien cac bin phap huy &Ong cac nguon tai chinh dai han, hang nam 
va hang thang ciaa Tong cong ty de phuc vu hoat Tong san xuat kinh doanh. 

13. Thgc hik tat ca cac hoat dOng kink theo quy dinh cua phap luat, Dik 18 
nay, quy the not b8 dm Tong cong ty, cac nghi quyet cua I-18i &rig quan tri va 
hgp clang lao Ong 1c)",  \Jai Tong cong ty. 

, 	14. TOng giam d6c chiu trach nhi8m truerc H8i dOng quail tri va Dai h8i dOng 
co (long ye vi8c thvc hik nhi'8m vu va quyen han dugc giao va phai bao cao cac 
cap nay khi dugc yeu cau. 

,15. HOi dOng guar' tri có th8 mien nhi8m TOng giam d6c khi da s6 thanh vien 
1-I8i &Ong quan tri co quyen bieu quyet du hop tan thanh va bo nhi8m Tong giam 
doc mai thay the. 
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Dieu 39. tyquy&I cua TOng giam clot  

1. sTang giam doc Ay quyen bang van ban cho Pho Tong Om doc hoac 
nguai dieu hanh khac thay mat minh giai quyet hoac thi hanh mat so cong viesc cua  
Tong cong ty va chiu trach nhi@n phap 1/ ye viec uy quyen cua minh. 

2. T6ng giam dac Ay quyen bang van ban cho,Giam dac cac cong ty, chi 
nhanh va dan vi trgc thuac thay mat minh quan I/ dial hanh, giai quyet hoac thi 
hanh cac cong viec a cac cong ty, chi nhanh va dan vi tivc thuac do theo quy the 
phan cap quail 1/ cua T6ng cong ty va chiu trach nhiem phap ly ve vi& Ay quyL 
cua minh. 

3. Nguai clugc Tang giam dac uy quyLl chi dugc thgc hien nhi4'm vu trong 
pham vi dugc Ay quyen va khong dugc Ay quyen cho nguai khac. Ngu6i dugc Ay 
quyen phai trgc tiep chiu trach nhiem truov Tang giam dtic va truck phap luat ye 
nhang viec dupe Ay quyen. 

4. Moi six Ay quyL, Ay nhi'm c6 lien quan Ten con clau dm Tang cong ty 
d'eu phai dux hin bang van ban, có th&i. han. 

Dieu 40. Cac hap dOng, giao dich phai dirge Dai hoi (long co (long hoac 
HOi d'Ong quail tri chap thuan 

1. Cac hop gong, giao dich cAa Tang cong ty lc/ 1c6t vOi cac dai tugng quy 
dinh tai khoan 1 Dieu 162 Lust Doanh nghip thi phai dugc Dai hai Tong ca Tong 
hoac Hai Tong quan tri chap thuan theo quy dinh nhu sau: 

a) Dai vai cac hop clang c6 gia tri bang hoac 16.n han 35% tang gia tri tai san 
dm Tong cong ty dugc ghi trong bao cao tai chinh gan nhat thi phai dupe Dai hai 
(long co clang chap thuan tuft khi k/. 

Hai clang quan tri có trach nhiein trinh dg.  thao hop clang hoac giai trinh ve  
not dung chil yeu cua giao dich tai cuac hop Dai hai clang co clang hoac lay / kien 
co Tong bang van ban. Trong truang hqp nay, co &mg hoac co clang c6 nguai lien  
quan la ben k/ hop Tong kh6ng có quyen bieu quyet. 

Hgp Tong hoac giao dich dugc chAp thuan khi co so Tong dai 	it nhSt 
65% tong so phial bieu quyet con lai (tong /. 

b) Doi vai cac hgp clang va giao dich có gia tri nhu han 35% tang gia tri tai 
san cua Tang cong ty ghi trong bao cao tai chinh gan nhat thi phai dugc Hai Tong 
quan tri chap thuan truac,khi 	Trong truong hgp nay, Tong giam dOc phai gAi 
den cac thanh vien 	Tong quan tri; Niem yet tai try sa chinh cua T6ng cong ty 
dg thao hop Tong hoac thong bao not dung chil yeu cua giao dich. Hai (tong quan 
tri quyet dinh vi'e'c chap thuan hap Tong hoac giao dich trong thai han mixed lam 
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ngay, ke tir ngay niem yet. Thanh vien Hai clang quan tri hoac thanh vien Hai clang 
quan tri co ngueyi lien quan la ben Ic.T hop clang khong co guyen bieu guyet. 

2. Truong hop, hop clang da quy dinh tai khoan 1 Dieu nay dugc ky ma chua 
dugc Dai hai Tong co clang hoac Hai dong quan tri chap thuan thi hop &Jag do vas 
hieu va dugc xi'r 13'T ,theo quy dinh 	phap luat. Nhang ngueri gay thiet hai cho 
Tong ding ty phai boi thuerng. 

Dieu 41. Tit' nhiem, dirceng nhiem mat tir each 

1. Khi Tang giam doe muan tir nhiem phai c6 don giri Hai clang quan 
Trong tiled han 30 ngay ke tir ngay nhan dan Hai dOng quan tri phai xem xet va 
guy& dinh. 

2. Tang giam dac duong nhien root tu cach Tong giam dot khi xay ra cac 
truong hop sau day: 

a) Chet hoac mat nang luc hanh vi dan su hoac bi han the nang luc hanh vi 
dan su; 

b) Tu 5,1)6 nhiem so trong veng 5 ngay lam viec lien,tuc ma khong c6 VT do 
chinh clang va khong uST guyen bang van ban cho mat ph6 Tong giam doe thuc hien 
chirc nang nhiem vu cua minh; 

c) mat quyL cong dan; 

d) Cac truerng hop khac theo quy dinh cua phap luat. 

3. Truong hop Tang giam dac bi mat tu each, Hai clang quan tri phai chi 
Binh mat pho Tong giam doe tam thei thay the. Trong theri han tai da 30 ngay, Chu 
tich Hai Tong quail tri phai trieu tap hop Hai clang quan tri de bo nhiem Tong giam 
floc mai. 

Dieu 42. Be may gill') viec Ring giam thie 

Giup viec cho Tong giam doc g8m c6 cac Ph6 Tong giam dOc, cac Truong 
pheng, Ban Tong cong ty, Giam doe cac don vi true thuc c6 cac nghia vu va 
guyen han sau: 

1. Thuc hien cac guyen va nhiem vu dugc giao mot each trung thuc, man can 
vi lgi ich cua Tong cong ty va co Tong Tong cong ty. 

2. Khong duorc lam dung dia vi, guyen han, sir dung tai san cua Tong cong ty 
de thu lgi rieng cho ban than hoac cho nguai lchac, khong dugc tiet la bi mat Tang 
cong ty. 

3. Chiu trach nhiem ve nhang thi'et hai dai Tang cong ty do nhang hanh vi vi 
pham cua minh. 

c-i2-0 -7 
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Dieu 43. Co.  c'au to chire 130 may gulp viec TLng cong ty 

, 	1. Theo as nghi 	T6ng giam d6c va six phe chudn dia 1-10i Tong guar' tri, 
Tong cong ty có ca cau to chirc va bQ may dial hanh, so lugng va cac loci can bQ 
quan 1/ can thiet de thixe hien cac hoat Ong trong timg tiled lc/. 

2. Ca cdu to ch*c bQ may diL hanh T6ng cong ty bao g6m : 

a) T6ng giam d6c va cac Pho T6ng giam d6c, Ke toan truang; 

b) Cac Phang, Ban T6ng ding ty. 

CHI1ONG IX 

BAN KIEM SOAT 

Dieu 44. eng dr, de dr Kiem soat vien 

, 1. Cac co clang nam gift ,c6 phan có quyenbieuquy6t trong thoi han lien tic 
it nhat sau (06) thang có quyen g'Qp so quyen bieu quyet cua tirng nguoi lai voi  
nhau Te de dr cac ung vien Ban kiem sok. CO gong hoac nhom co gong nam gift dr 
10% den duoi 20% tong so co phan co quyen bieu quyet dugc Te cur mot (01) ung 
vien; t* 20% den duoi 30% dugc de dr toi da hai (02) *ng vien; tir 30% den duOi 
40% clugc de cu toi da ba (03) irng vien; tir 40%,den duoi 50% dugc cu toi da 
bon (04) *ng vien; dr 50% den duOi 60% dugc de eur toi da nam (05) img vien; tir  
60% den duoi 70% dugc Te dr toi da sau (06) dng vien; tir 70% den,80% dugc Te  
cur toi da bay (07) *ng vien; va tir 80% den du&i 90% ciugc 	dr toi da tam (08) 
*rig vien. 

2. Truerng hgp so lugng cac fing vien Ban ki6m sok th6ng qua a va *ng 
cur khong du so lugng can thiet, Ban kiem soat duang nhiem có the de c* them Irng 
vien hoac to chirc de cu theo ca the quy dinh tai Dieu le Tong cong ty vaQuy the 
nQi bQ ye quan tri Tong cong ty. Co ,che Ban kiem sok 	

, 
duang nhiem dr iIng 

vien Ban kiem soat phai dugc cong bo ro rang va phai clugc Dai hQi Tang c6 gong 
thong qua truot khi tien hanh Te dr. 

Dieu 45. Kiem sok vien 

1. Ban kiem soat ciaa Tang cong ty do Dai hOi ang c6 Tong b'au bang hinh 
thirc bo phieu trixc tiep tai dai hoi. SO lugng kiem sok vien dm Tong cong ty la nam 
(05) thanh vien, trong do 04 thanh vien chuyen trach. Nhiem k/ cua Kiem sok vien 
khong qua nam (05) nam va có th6 dugc bau lai vo.i s6 nhiem k/ khong han ch6. 

2. Kiem sok vien phai dap *rig cac tieu chuan va diL kien theo quy dinh sau: 

a) Co nang luc Ira hanh vi dan sir, khong thuQc d6i tugng bi cam thanh lap 
va pally doanh nghiep theo quy dinh ciaa Luat Doanh nghiep; Khong phai la vg 
hoac chong, cha, cha nuoi, me, me nuoi, con, con nuoi, anh, chi, em runt cua thanh 
vien H'Qi &rig quail tri, Tong giam doc va ngueri guar' 1/ Tong cong ty; Khong 
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dugc gift cac chdc vu quan 19 dm Tong cong ty. Kiem soat vier' phai la ke toan 
vien hoac kiem toan vien; 

b) Co trinh da dai hoc, có kinh nghiem lam ke toan vien hoac kiem Wan vien 
tir 3 nam tro len, am hien ye 1C9 thuat, nghiep vu dm Tong ding ty; 

c) Co sire khoe, có phim chit dao dire tat, trung thgc, liem khiet va c6 hieu 
biet ye phap lust; 

d) Khong lam viec trong bo phan ke toan, tai chinh Tong cong ty; 

d) Khong la thanh vien hay nhan vien cua cong ty kiem toan dOc lap thuc 
hien kiem toan cac bao cao tai chinh cua ding ty trong (03) nam lien truov do. 

3. Cac Kiem sok vien bau (01) nguai trong so ho lam Truong ban theo 
nguyen tac da so. Truang ban kiem soat phai là kiem toan vien hoac ke toan vien 
chuyen nghiep lam viec chuyen trach tai T6ng cong ty. Twang ban kiem soat có 
cac quyen va trach nhiem sau: 

a) Trieu tap cu'ac hop Ban kiem soat; 

b) Yeu cAu Hoi gong van tri, T6ng 0am d6c va nguai dieu hanh khac cung 
cap cac thong tin lien quan de bao cao Ban kiem sok; 

c). Lap va. k9 bao cao &la Ban kiem soat sau khi da tham khao y kien cua I-10i 
(tong quan tri cue trinh Dai hoi gong co Eng. 

4. Kiem sok vien bi mien nhiem trong cac truong hgp sau: 

a) Khong can du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh 
tai Luat doanh nghiep; 

b) Khong thvc hien quyen va nghia cua minh trong sail (06) thong li8n tuc, 
trir truong hop bit kha khang; 

c) Co don tir chirc va dugc chip thuan; 

d) Cac truong hgp khac theo quy dinh cua phap lust, Dieu le nay. 

5. Kiem sok vien bi bai nhiem trong cac truong hop sau: 

a) Khong hoar' thanh nhiem vu, cong viec doge phan cong; 

b) Vi pham nghiem trong hoac vi pham nhieu lan nghia vu cua Kiem soat 
vien quy dinh cua Luat doanh nghiep va Dieu le Tong cong ty; 

c) Theo quyet dinh cua Dai hai d'(')ng ca &Ong; 

d) Cac twang hop khac theo quy dinh cua phap lust, Dieu le nay. 

6. Nhi'em vu va quyen han cua kiem soat vien nhu sau: 

, 	a) Tuan 	dung phaplust, Dieu Tong cong ty, quyet dinh ctia Dai 13.0i dang 
co (Jong va dao dire nghe nghiep trong thuc hien cac quyen va nhiem vu dugc giao; 
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b) Thirc hien cac quyen va nhiem vu duoc giao mat cach trung thrc, can 
trong,,tot nhat nham bao dam Igi ich hop phap toi da 	Tong cong ty va Tang 
cila Tong cong ty; 

c) Thanh vien Ban kiem soot co the throc mai than gia cac phien hop dm 
Hai dong quan tri nhung khong c6 quyen bieu quyet; 

d) Trung thanh \Teri lgi ich cua Tong cong ty va ca dong Tang cong ty; Tuy'et 
doi gift bi mat cac so lieu, dinh mire, ky thuat cong nghe va cac van de ye tai chinh 
cila Tang cong ty. Khong duoc sir dung thong tin, bi quyet, co hai kinh doanh cua  
Tang cong ty, lam dung dia vi, chirc vu va tai san cua Tong cong ty de to lgi ho4c 
phuc vu lgi ich cua to chirc, ca nhan khac; 

d) Thanh vien chuyen trach dm Ban kiem sok duoc huong 	theo quy6t 
dinh cua Dai hai clang co dong. Thanh vien Ban kiem soot khong chuyen trach 
dugc tra thu lao theo cong viec va dugc hutmg cac lgi ich khac theo quyet dinh cua  
Dai hai clang co Tong. Dai hai Tong CO dong quyet dinh tong mirc tien luong, tier' 
thit lao va ngan sach hoat dong hang nom dm Ban kiem soot can cu vao so ngay 
lam viec du tinh, so lacing va tinh chat dm cong viec va mire thu lao binh quan 
hang ngay cua thanh vien; 

Thanh vien Ban kiem soot dugc thanh toan chi phi an, a, di lai, chi phi sir 
dung dich vu to van d'ac lap voi mire hop l)'7. Tong mire lien luang, thu loci va chi 
phi nay khong vuot qua tong ngan sach hoat dong hang nom cila Ban kiem sok da 
&roc Dai hai dong co clang chap thuan. 

Thu lao va chi phi hoat dong dm Ban kiem soot duoc tinh vao chi phi kinh 
doanh cua Tang ding ty theo quy dinh cua phap luat ve thue thu nhap doanh 
nghiep,phap luat c6 lien quan va phai dugc lap thanh mac rieng trong bao coo tai 
chinh hang nom cua T6ng cong ty. 

e) Cac quyen han va nhiem vu khac theo quy dinh ciaa Luat Doanh nghiep va 
Dieu le nay. 

f) Tru6ng hop vi pham nefia vu quy dinh tai cac diem a, b, c, d khoan nay 
ma gay thiet hai cho Tong cong ty hoac ngueri khac thi cac thanh vien Ban kiem 
sok phai chiu trach nhiem ca nhan hoac lien dai boi thuong thi'et hai do. 

Moi thu nhap va lgi ich khac ma thanh vien Ban kiem sok truc ti'ep hoac 
gian tiep c6 duoc do vi pham nghia vu quy dinh tai diem d khoan nay deu thuac sor 
hiru dm Tang cong ty. 

g) Trung hop phat hien có thanh vien Ban kiem soot vi pham ngh'ia vu trong 
thus hien quyen va nhiem vu dugc giao thi Hai Eng quan tri phai th6ng bao bang 
van ban den Ban kiem sok; yeu cau nguai c6 hanh vi vi pham chain dirt vi pham va 
có giai phap khac phuc hau qua. 
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Di&I 46. Ban kiem soat 

1. Ban kiem soat co cac quyen va nghia vu theo quy dinh tai Dieu 165 Luat 
doanh nghiep va cac quyen, nghia vu sau: 

a) De xuat va kien nghi Dai h6i cl6ng c6 dong phe duyet to chirc kiem town 
d'60 lap thgc hien kiem toan Bao cao tai chinh cua Tong ding ty; 

b) Chiu trach nhiem truorc c6 &mg 14 hog Ong giam sat cua minh; 

c) Giam sat tinh hinh,tai chinh T6ng,cong ty, tinh hgp phap trong cac hog 
dOng 	thanh vien H6i (tng quan tri, Tong giam doe, nguiyi civan 13% khac, six  
phoi hgp hog d(ing gii:ra Ban kiem soat 	H6i (long quan tri, Tong giam doe va 
co &rig; 

d) Truefrig hgp phat hien hanh vi vi pham ,phap luat hoac vi pham DiL 1e 
Tong cong ty 	thanh vien H6i dong quan tri, Tong giam doc va nguai dieu hanh 
doanh nghiep khac, phai thong bao bang van ban vai H6i &rig quan tri trong yang 
bon muoi tam (48) gRY, yeu cau nguoi có hanh vi vi pham cham dirt vi pham va co 
giai phap Ude phuc hau qua; 

d) Bao cao tai Dai hoi c6 dong theo quy dinh dm Lust doanh nghiep; 

e) Cac quyen va nghia vu khac theo quy dinh cua phap luat va DiL 1e T6ng 
cong ty. 

2. Thanh vien H6i ang quan tri, T6ng giam d6c va ngutfi diL hanh doanh 
nghiep khac phai cung cap day du, chinh xac va kip thoi cac thong tin va tai lieu ye 
cong tac quan 13'r, dieu hanh va hog dOng cua Tong cong ty theo yeu cau cua Ban 
kiem soat. Nguai phu trach quan tri Tong cong ty phai dam bao rang town b6 ban sao 
cac nghi quyet, bien ban hop dm Dai h6i (long c8 dOng va 	H6i (long quan tri, cac 
thong tin tai chinh, cac thong tin va tai lieu khdc cung cap cho co &Ong va thanh vien 
H6i dong quan tri phai dugc cung cap cho cac Kiem soat vien vao cong tiled diem va 
theo phuong thirc nhu doi 	co dong va thanh vien H6i (tong quan tri. 

Di&i[ 47. Chez  di) hop cua Ban kiem snit 

, 1. Ban kiem soat có the ban hanh cac quy dinh 	cac cu6c hop did Ban 
kiem soat. Ban kiem soat hop dinh kS7 it nhat moi quy mot lan va có the dugc trieu 
tap hop bat thuong de giai quyk nhang cong viec (t6t xuat. 

2. Cu6c hop bat thuong dm Ban kiem soat dugc tin hanh theo de nghi cua: 

a) Chu tich 116i (t6ng quan tri; 

b) It nhat 3/5 s6 thanh vien H6i ct6ng quan tri; 

c) TruOng Ban kiem soat hoac it nhat 3/5 so thanh vien Ban kiem soat; 

d) Tang giam d6c hoac it nhat nam nguai dieu hanh khac khac. 
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3. Trong vOng 15 ngdy Ice tir ngay nhlan dugc van ban de nghi hop Ban kiem 
sok bat thuong cila mot trong cac doi tuong neu tai khoan 2 Dieu nay, Truong Ban 
kiem soat phai trieu tap va tien hanh cu6c hap. Truong hap sau hai lan de nghi ke 
tiep ma Throng Ban kiem soat khOng trieu tap cu6c hop Ban kiem sok thi H6i 
dong quan tri de nghi cac thanh vien Ban kiem sat tien hanh cu6c hap de quyet 
dinh bai nhi'em, mien nhiem chirc danh Truong ban va bau int thanh vien khac dia 
Ban kiem sok lam Truang ban. 

4. Thong bao chuong trinh hop Ban kiem sok: 

Th6ng bao hop Ban kiem soat phai dirge girl cho cac thanh vien Ban kiem 
soat it nhat 03 ngay lam viec tnroc ngay hop. Thong bao hop phai dirge lam bang 
van ban, trong do neu r6 chtrong,trinh hop, thi gian, dia diem va phai dugc kern 
theo tai lieu can thiet ve nhCmg van de se duac ban be va bieu quyet tai cu6c hop 
Ban kiem soat. 

5. Cu(3c hop Ban kiem soat c6 du dieu kien filen hanh khi c6 tir 3/5 so thanh 
vien tra len tham dir. Truong hop thanh vien Ban kiem sok yang mat, khong tham 
gia cac ell& hop Ban kiem soat lien tuc trong yang 06 thang ma khong c6 ly do 
chinh clang thi thanh vien do se bi mat to each thanh vien Ban kiem sok. 

6. Bieu quyet: 

a) M'61 thanh vien tham dv hop Ban kiem sok co mot phieu bieu guy& tai 
cu6c hop. Neu thanh vien Ban kiem sok khong tham dv ex.* hop thi co,  the fly 
quyen quyen Weil quyet.dia minh bang van ban cho mot thanh vien Ban kiem soat 
khac thvc hien quyen bieu quyet thay; 

b) Tha.nh vien Ban kiem soat c6 cac quyen lgi lien quan den van de &lac dim 
ra Ban kiem soat quyet dinh, khong dugc phep tham gia bleu quyetdoi voi van de 
do va khong dirge tinh vao so luting dai bieu yeu eau co mat tai cu6c hop, (tong 
thai khong dirge nhan fly quyen dia thanh vien Ban hem sok khac de tham gia 
bleu quyet van de do; 

c) Neu c6 nghi ng6 nay sinh tai cu6c hop lien quan den quyen lgi dm thanh 
vien Ban kiem soat hoac lien quan den quyen Mai quyef ,dia thanh vien.Ban kiem 
soat va nhang nghi ngo• do khOng dugc thanh vien Ban kiem soat do tax nguyen giai 
quyet bang each chap thuan tit 1)6 quyen bieu quyet, thi nghi ngo do se chuyen toi 
Chu toa cu6c hop. Phan quyet dia Chu toa CO gia tri cuOi ding va co tinh ket Wan 
trir truong hop khi ban chat hoac mire d6 quyen lgi dia thanh vien Ban kiem sok 
co lien quan do chua dirge biet a 

7. Ban kiem sok c6 quyen thong ,qua cac guy& dinh bang viec tien hanh 
cu6c hop, bang van ban c6 chit V cua tat ca cac thanh vien Ban kiem sok, hoac 
bang hoi 3'T kien qua thin tin, qua fax. 

8. Thong qua quyet dinh dia. Ban kiem soat bang h6i 3',  kien: 
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s  a) Dugc sit nhat tri bang van ban dia. da so cad thanh vien Ban kiEm sok c6 
quyen tham gia bieu quyet van de dua ra xin y lien; 

b) S6 lugng thanh vien Ban kiEm sok c6 quyEn tham gia biEu quyEt bang 
van ban phai dap img dugc dieu kien ve so lugng thanh vien bat buOc phai c6 de 
tien hanh cuOc hop Ban kiem sok, Bien ban hop cita Ban kiem soat phai ghi day du  
vao so bien ban va dugc thong qua mai thanh vien tham du vai day du chit 147 cua 
inoi thanh vien Ban kiem sok. 

CHU'iNG X 

TRACH NHIM CUA THANH WEN HOI BONG QUAN 
KIEM SOAT VIEN, TONG GIAM DOC VA NGU'Ol DIEU HANH 

Dieu 48. Trach nhiem can trong 

Thanh vien Hoi clang quart tri, Kim soat vien, Tang giam d6c va ngueri diEu 
hanh khac c6 trach nhiem thuc hien cac nhiem vu cua minh, kE ca nhang nhiem vu 
vOi tu each thanh vien cac tieu ban cita. 1-1Oi &Ong quart tri, mot each trung thuc, can 
trong vi lgi ich cao nhat ciia Tong cong ty. 

Dieu 49. Trach nhiem trung thtyc va tranh cac xung dOt ve quyen loi  

1. Thanh vien flOi dang quan tri, Kim soat vien, Tang giam dac va ngueri 
dieu hanh khac phai cong khai lgi ich c6 lien quan theo quy dinh tai Dieu 159 Lt.* 
doanh nghi'ep va cac quy dinh phap luat khac. 

2. Thanh vien I-18i dang quan tri, Kim soat vien, Tang giant d6c va ngued 
dieu hanh khac khong dugc phep sir dung nhQng hOi kinh doanh c6 the mang lai 
lgi ich cho Tong cong ty vi mite dich ca nhan; &rig thoi khOng dugc sir dung 
nhting th6ng tin c6 dugc nha chirc vu cua minh de tu lgi ca nhan hay de phut vu lgi 
ich cua to chirc hoac ca nhan lchac. 

3. Thanh vien HOi clang quan tit KiEm soat vien, Tang giam d6c va nguai 
diEu hanh khac c6 nghia vu thong bao cho I-18i clang quan tri tat ca cac lgi ich c6 
the gay, xung clot voi lgi ich ciia Tong cong ty ma ho c6 the dugc huong thong qua 
cac phap nhan kinh te, cac giao dich hoac ca nhan 

4. Trir tn.rang hop Dai hOi d'ang ca Tong c6 quyEt dinh khac, Tang cong ty 
'<hong dugc cap cac khoan vay hoac bao lanh cho cac thanh vien HOi dong,  quan tri, 
Kiem sok vien, Tong giam doe, ngtrefi dieu hanh khac va cac ca nhan, to chirc c6 
lien quan tai cac thanh vien neu tren hoac phap nhan ma nhang ngued nay c6 cac 
lgi ich tai chink trir trueng hop cong ty dai chimg va to chile c6 lien quan tOi thanh 
vien la la cac cong ty trong ding tap doan hoac cac cong ty hoat &ling theo nhOm 
cong ty, bao g8m cong ty me - cong ty con, tap doan kinh to va pita') luat chuyen 
nganh co quy dinhl<hac. 
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5. Hap d6ng hoac giao dich gala Tang cong ty 	mat hoac nhieu thanh 
vien Hai along quan tri, kiem sok vien, Tong giam doe, nguoi dieu hanh khac va 
cac ca nhan, to chirc có lien quan den ho hoac Tong cong ty, doi tac, hiep hai, hoac 
to,chirc ma thanh vien Hai dong quail tri, Kiem sok vien, Tong giam doe, nguoi 
dieu hanh khac hoac nhfing nguoi lien quan den ho la thanh vien, hoac có lien quan 
lgi ich tai chinh khong bi vo hieu hod trong cac true/11g hop sau day: 

a) D6i 	hop dang có ,gia tri nhO ham 35% tang gia tri tai san dugc ghi 
trong bao cao tai chinh gan nhat, nhting not dung quan trong hap dOng hoac giao 
dich ding nhu cac mai quan h8 va lgi ich cua thanh vien Hai &Ong quan tri, Kiem 
sok vien, Tong giam doc,,  ngual dieu hanh khac dal dirge bao cao Jai Hai Tang 
quan tri. Dong th&i, H'ai dong,quan tri da cho phep thuc hien hap (long hoac giao 
dich do mat each trung thuc bang da so phial tan thanh cua nhang thanh vien Hai 
(tong quan tri khong có lgi ich lien quan; 

b) Doi \lad nhang hop dang c6 gia tri bang hoac lon han 35% dm tang gia tri 
tai san dugc ghi trong bao cao tai chinh gan nhat, nhung not dung quan trong cua  
hop along hoac giao dich nay cling nhu moiquan he va,Igi ich cua thanh vien Hai 
(tong quan tri, Kiem sok vien, Tong giam doe, nguoi,dieu,hanh khac dugc cong 
1)6 cho cac co along khong co lgi ich lien quan cc') quyen bieu quyet ve van de do, va 
nhang c6 (long do da thong qua hop Tong hoac giao dich nay; 

c) Hop dang hoac giao dich do dugc mat to chirc to van dac lap cho la cong 
bang va hop brr xet tren moi phuong dien lien quan den the co dong dm Tong cong 
ty vao thol diem giao dich hoac hgp dOng nay dugc Hai along quan tri hoac Dal hai 
&Ong co dong th6ng qua. 

Thanh vien Hai dang quan tri, kie'm sat vien, Tang giam d6c, nguoi dieu 
hanh khac va cac to chirc, ca nhan co lien quan 	cac thanh vien neu tr'en khong 
dugc sir dung cac thong tin chua doge pile/3 cong 136 dm Tong cong ty hoac tiet la 
cho nguoi khac de thuc hien giao dich có lien quan. 

Di&I 50. Trach nhiem v'es thiet hal va bt)i thwomg 

1. Thanh vien Hai dong quail tri, kiem soot vien, Tang giam dac,ngued dieu 
hanh khac vi pham nghia vu, trach nhiem trung thus va can trong, 'thong hoan 
thanh nghia vu cua minh voi su man can va nang luc chuyen mon phai chiu trach 
nhiem ye nhang thiet hai do hanh vi vi pham cua minh gay ra. 

2. Tang cong ty bai thuang cho nhang nguoi da, dang hoac có the to' thanh 
mat ben lien quan trong cac vu khieu nai, kien, khOi to (bao gom cac vu vice dan 
sir, hanh chinh va khong phai là cac vu kien do Tong cong ty la nguad khad kien) 
neu nguoi do da hoac dang la thanh vien H'ai along quan tri, kiem sok vien, nguai 
dieu hanh khac, nhan vien hoac la dai dien dirge Tong cong ty uST quyen hoac nguad 
do da ho4c dang lam theo yeu cau cua Tong cong ty vOi to each thanh vien Hai 
dOng quan tri, can ba quail ly, ngued dieu hanh doanh nghiep, nhan vien hoac dai 

49 



dien theo uS7 quyen ciaa T6ng cong ty v0 dieu kien nguai dO cla hanh d6ng trung 
thuc, can trong, man can vi lgi ich hoac khong mau thuan v0 10 ich dm Tong 
cong ty, tren ccf so.  tuan thU luat phap va khOng có bang chUng xac nhan rang nguoi 
do da vi pham nhung trach nhiem cua minh. 

s  3. Khi,thuc hien ch.& nang, nhiem vu hoac thuc thi cac cong viec theo fly 
quyen dm Tong cong ty, thanh vien 1-16i dong quan tri, kiem soot vien, nguOi (lieu 
hanh khac, nhan vien hoac là dai dien theo fly quyen cUa Tong cong ty dugc Tong 
cong ty boi thuang khi trO.  thanh mot ben lien quan trong cac vu khieu nai, kien, khai 
to (trix cac vu kien do Tong cong ty la nguefi khai kien) trong ode truong hop sau: 

a) Da hanh d6ng trung that, can tong, man can vi lqi ich va khOng mau 
thuan 	lgi ich cua Tong cong ty; 

b) Tuan thu 1114 phap va khOng co bang chirng xac nhan da khong thuc hien 
trach nhiem cua minh. 

4. Chi phi b6i thuong bao g6m cac chi phi phat sinh (ke ca phi thue luat six), 
chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong 
thuc to hoac dugc coi la mac hgp 13'7 khi giai quyet nhang vu viec nay trong khu6n 
kh6 luat phap cho phep. TOng cong ty co the mua bao hiem cho nhitn.g ngu6i do de 
tranh nhang trach nhiem b8i thuerng neu tren. 

Dieu 51. Nhiing van cle lien quan ve titian sly dm 118i ding quan 
Tong giam dew 

, 1. B6, me, ,vg, ch6ng, con, anh, chi, em runt 	thanh vien H6i d6ng quan 

tri, Tong giam dOc,khOng dugc là thanh vien dm Ban Kiem sok, Ke toan truong 
hoac thu quy ciia Tong cong ty. 

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

CHVONG XI 

QUYEN DIEU TRA S6 SACH VA HO SO TONG CONG TY 

'Dieu 52. Quyen dieu tra s8 sach va ho so.  

1. Co (long hoac nhom c6 (long neu tai khoan 3 Dieu 13 Di'LT le nay có quyen 
truc tiep hoac qua nguoi dugc uy quyen, giri van ban yeu cau dugc kiem tra danh 
sach co (long, cac bien ban hop Dai h6i (long co (long va sao chap hoac trich lac cac 
h6 so do trong gi6 lam viec va tai tru chinh cua Tong cong ty.,Yeu cau kiem tra 

do dai dien dugc uST quyen 	co Tong phai kern theo giay uST quyen cila co (long ma 
ngued do dai dien hoac mot ban sao cong chirng cua giay uS7 quyen nay. 

2. Thanh vien H6i dOng quan tri, Kiem soot vien, T6ng giam d6c va nguoi 
lieu hanh khac có quyen kiem tra so clang l<S7 co &rig ciaa Tong cong ty, danh sach 
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ca gong va nhang so sach va ho sa khac cfm Tang cong ty vi nhirng muc dich lien  
quan toi chirc vu cua minh voi dieu kien cac thong tin nay phai dugc bao met. 

, 3. Tang cong ty phai hru Dieu le nay va nhang ban sira de)i ba sung Dieu le, 
Giay chUng nhen clang k)% doanh nghiep, 

,O   
cac quy che, cac tai lieu chung rninh 

quyen sof hau tai san, nghi quyet Dai hQi Tong co Ong va HOi long quan tri, Nen 
ban hop Dai hOi (rang co Ong va HOi dung quan tri, cac bao cao cua H'Qi Ong 
quan tri, cac bao cao cfra Ban kiem sok, bao cao tai chinh nam, so sach ke toan va 
bat dr cac tai lieu khac theo quy dinh cua phap luet tai try sa chinh hoec mot nai 
khac vo i diL kien la cac co dong va Ca quan clang 141 kinh doanh dugc thong bao 
ve dia diem hru trix cac tai lieu nay. 

4. DiL le Tang cong ty phai dugc cong ba tren website dm Tong cong ty. 

CHU'ONG XII 

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

Dieu 53. To chirc Ding, Cong doan va Doan Thanh nien Ciing san 114 
Chi Minh 

To chirc Dang COng san Viet Nam, Cong doan va Doan Thanh nien COsng 
san Ho Chi Minh dugc to chirc hoat Ong trong Tong cong ty theo cac qui dinh 
phap luet hien hanh oh Viet Nam va DiL le cira to chirc do. 

Dieu 54. Cong nhan vien va cong doan 

1. Tang Giam dac phai lap k'e hoach de 1-10i Ong quan tri thong qua cac van 
de,  lien quan den viec tuyen dung, cho nguai lao Ong nghi viec, tien Luang, bao 
hiem xa hoi, phuc lgi, khen thuong va kST luet doi vari nguai lao d'Qng va nguai dieu 
hanh doanh nghiep. 

2. HOi clang quan tri va Tang giam d6c Tang cong ty tao moi dl'eu kien de 
nguai lao Ong trong,Tong cong ty dugc Net, dugc tham gia 3",  kien, dugc quyet dinh 
va giam sat nhfing van de có lien quan den quyen, lgi ich, nghia vu va trach nhiem 
cua nguai lao Ong.Tao di'eu kien de cac to chirc chinh tri, chinh tri - xe hQi cUa 
Tong cong ty hoat Ong then quy dinh 	phap luet trong viec thuc hien quyen dan 
chic cho nguai lao Ong. Thiet,lep moi quan lao dQng hai hoa, on dinh, 	phan 
ngan ngira va han the tranh chap lao Ong trong qua trinh san xuat, kinh doanh. 

3. HQi Ong quan tri, Tong giam dac Tang cong ty, nguai quan 15,  va nguai 
lao Ong trong Tong cong ty có nghia vu thirc hien dung hop Ong lao Ong, thoa 
uov lao Ong tap the, chap hanh cac not quy, quy the cila Tong cong ty va cac quy 
dinh ctla phap luet hien hanh lien quan den quyen, nghia vu cua nguai guar' 15/ va 
nguai lao Ong. 
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4. Ngugi lao dOng dugc quyen tham gia giam sat viec thuc hien cac the dO, 
chinh sach c6 lien quan den quyen loi hop phap, chinh clang va nghia vu cua minh 
theo quy dinh cua phap luat va quy the dan chic dm Tong cong ty. 

Ngued lao Ong c6 quyen gia nhap cac to chirc chinh tri, chinh tri - 
chirc xa h'gi nghe nghiep theo quy dinh cua phap luat. 

5. Cong doan la to chirc dai dien bao v'e quyen, lgi ich hop phap cua ngued 
lao d'6ng va tap the ngubi lao d6ng, c6 trach nhiem to chirc de nguZii lao clOng thuc 
hien quyen dugc biet, dugc tham gia, dugc kiem tra, giam sat va dugc quyet dinh 
nhi-mg van de truc tiep lien quan den nguoi lao d6ng. 

6. Chu tich Ong doan T6ng cong ty hoac nguais  do Ban Chap hanh Cong 
doan Tong cong ty quyen dugc mod du hop Dai hOi dong co dong va dugc tham 
gia y lien ve van de lien quan quyen va lgi ich hap phap, chinh clang dm tap the 
ngugi lao dOng trong Tong cong ty. 

7. Hang nam H6i d6ng quan tri, T6ng giam d6c,T6ng cong ty, ngued dieu 
hanh kink c6 trach nhiem chir tri, phoi hop voi Ban Chap hanh COng doan to chirc 
HOi nghi nguai lao dOng trong Tong cong ty. NOi dung chii yeu cua H6i nghi ngugi 
lao d6ng la ban giai phap thuc hien cac chi tieu ke hoach san xuat, kinh doanh ma 
Dai hOi Tong co dong da thong qua; Danh gia viec thuc hien thoa uoc lao d6ng tap 
the, cac not quy, quy the cua T6ng ding ty, nhfing van de lchac lien quan quyen 
va lgi ich hop phap, chinh clang dm nguesi lao d6ng. 

CHVONG XIII 

PHAN PHOI LOI NHUAN 

Di&I 55. Phan ph6i lqi nhuan 

, 1. T6ng cong ty chi tra c6 tire cho c6 dong sau khi cla hoan thanh nghia vu 
thue va cac nghia vu tai chinh khac theo quy dinh cua Phap luat. Dai 11.6i &rig co 
dong quyet dinh mirc chi tra co tirc Ira hinh thus chi tra co tirc hang nam tir lgi 
nhuan dugc giir lai cua Tong cong ty. 

2. Theo quy dinh cua Lust Doanh nghi'ep, HOi dong quan tri c6 the quyet 
dinh tam irng ,c6 tut gift kS,  neu xet thay viec chi tra nay pha hop vai kha nang 
sinh cua Tong cong ty. 

3. T6ng cong ty khOng thanh town lai cho khoan tin tra c6 tirc hay khoan 
tien chi tra lien quan 	mot loci co phieu. 

4. H6i dong quail tri c6 the de nghi,  Dai hOi d6ng c6 dong thong qua viec 
thanh town town 	hoac snot phan co tirc bang co phieu va HOi &Ong gnarl tri là co 
quan thuc thi quyet dinh nay. 
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, 5. Truing hop c6 tiro hay nhitng khoan 	khac lien quan 	mot loci c6 
phial dugc chi tra,bang tien mat, Tong cong ty phai chi tra bang tien along 	Nam. 
Vic chi tra c6 the thvc hien true flop hoac thong qua cac ngan hang,tren ca sor cac 
thong tin chi tiet ye ngan hang do co gong cung cap. Truing hop Tong cong ty da 
chuyen khoan theo dung cac thong tin chi tiet ngan hang do co (tong cung cap ma 
co Tongs  do khong nhan dtrgc,  tien, Tong cong ty khong phai 	trach rihi'm ye 
khoan tien Tong cong ty chuyen cho co (long thy huemg. Viec thanh toan co tiro doi 
vui cac co phieu niem yet tai Soy giao dich chirng khoan c6 the dugc tien hanh thong 
qua cong ty chirng khoan hoac Trung tam km V chirng khoan Viet Nam. 

6. HOi ding quan tri phai lap danh sach c6 Tong dugc nhan c6 tire, xac nhan 
mire co tiro dugc tra doi yoitirng cophan, thed han va hinh thine tra cham nhat 30 
(ba muo.i) ngay truorc moi lan tra coO tire. Thong bao tra co tiro giri bang thu bao 
dam den dugc dia chi clang V tat ca co long cham nhat 15 (mixed lam) ngay truot 
khi thvc hien tra co tiro. Thong bao phai ghi ro: 

- Ten T6ng cong ty; 

- Ho ten, dia chi thuemg tru, quoc tich, s6,  chirng minh nhan clan, h6 chi6u 
hoac chirng thvc nhan hqp phap khac doi voi co &Ong la ca nhan; 

- Ten dia chi, se) quye't dinh thanh lap hoac s6 clang ky kinh doanh 	c6 
ding la to chirc; 

- S6 ltrong c6 phan hien him dm co ding, tS,  le co tire va tong so co tiro ma 
co Tong dugc nhan, the diem va phtrang thirc tra co tire. Ho ten chit V dm Chit 
tich HOi Tong quan tri va Tong giam doe. 

7. Cac van 6 khac lien quan d6n phan phi lgi nhuan dugc thvc hien theo 
quy dinh cua phap luat. 

CHVONG XIV 

TAI KHOAN NGAN HANG, QU'V DV' TRU', NAM TAI CHiNH VA 
HE THONG ICE TOAN 

Di'eu 56. Tai khoin ngfin hang 

1. T6ng cong ty mo. tai khoan tai cac ngan hang Vi4 Nam, ngan hang ntrac 
ngoai dugc phep hoat ding tai Viet Nam. 

2. Theo six chip thuan trtrac dm co quan c6 tharn quyLi, trong truemg hop 
can thiet, Tong cong ty co the mo.  tai khoan ngan hang 6.  nuac ngoai theo cac quy 
dinh cua phap luat. 

3. T6ng cong ty tien hanh tat ca cac khoan thanh toan va giao dich ke toan 
thong qua cac tai khoan tien Vi4 Nam hoac ngoai to tai cac ngan hang ma Tong 
cong ty mo tai khoan. 
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Dieu 57. Nam tai chinh 

Nam tai chinh cua T6ng cong ty bat dau tir ngay 01/01 (duang lich) hang 
nam va ket thiic vao ngay 31/12 ding nam.. Nam tai chinh dau tien tir ngay dugc 
cap gidy chirng nhan clang ky kinh doanh va ket thnc vao ngay 31 thong 12 nam do. 

Dieu 58. Che do ke toan 

1. Ch6 d6 ke toan T6ng cong ty sir dung la Ch6 d6 Ke toan Viet Nam (VAS). 

2. T6ng cong ty lap s6 sdch ke Wan bang ti6ng Viet. T6ng cong ty luu gift h6 
so. Ice toen theo loci hinh cua cac hoat Ong kinh doanh ma Tong cong ty tham gia. 
Nhiing ho so nay phai chinh xac, cap nhat, có he thong va phai du de chirng minh 
va giai trinh cac giao dich dia. Tong cong ty. 

3. T6ng cong ty sir dung d6ng Via Nam lam clan vi tin to dung trong ke toan. 
Truong hop Tong cong ty co cac nghiep vu kink tophat 	yeu bang mot loci 
ngoai to thi dugc t-u chon ngoai to do 	clan vi tien to trong ke toan, chiu trach nhiem 
ve lua chon do truac phap luat va thong bd.° cho ca quan quan ly thue truc tiep. 

CHIXONG XV 

BAO CAO THVONG NIEN, BAO CAO TAI CHINH VA TRACH NHIEM 
CONG BO THONG TIN 

Dieu 59. Cling b6 thong tin 

T6ng cong ty phai thuc hien nghia vu cong b6 thOng tin theo the quy dinh 
cua phOp luat ye chirng khoan va thi tnrerng chi:mg khoan va cac quy dinh phap luat 
có lien quan khdc. 

Dieu 60. L4p Bao cao tai chinh 

1. T6ng ding ty phai lap va nap ban bdo cao tai chinh nam theo quy dinh cua  
phap luat. 

Bao ,cao tai chinh dirge ki6m toan bed ca quan kie'm toan d6c lap theo quy 
dinh tai Dieu 62 dm Dieu le nay 

2. T6ng cong ty phai lap va ding b6 cac bdo cao sdu thong da sodt xet va bdo 
cao tai chinh quy theo dimg quy dinh cua phap luat 

3. Cac bdo cao tai chinh dugc ki6m toan (bao gamy  kin cua ki'em toan 
vien), ,bao cao sau thang va quy dm Tong cong ty phai dugc cong b6 ten website 
cila Tong cong ty. 

4. Cac to chirc, ca nhan cluan tam, n'eu có yeu eau ki'em tra hoc sao chup ban 
bdo cao tai chinh nam clugc kiem toan, bd.° cao tai chinh bdn nien va quy trong gio  
lam viec dm Tong cong ty, tai tru so chinh cua Tong dog ty, phai tra snot mire phi 
hop 13'7 cho viec sao chup. 
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Dieu 61. Bao cao thu*ng nien 

T6ng cong ty phai lap va cong b6 Bao cao thuOng nien theo cac quy dinh cira 
phap luat ye chimg khoan va thi truang chimg khoan. 

CHU'ONG XVI 

KIEM TOAN TONG CONG TY 

Dieu 62. Kiem toan 

1. Dai hoi d6ng c6 Tong thuong nien chi dinh mot cong ty kiem toan d6c,lap 
hoc thong qua danh sach cac cong ty kiem toan dOc lap va quyen cho H6i (long 
quail tri quy'et dinh lira chon melt trong so cac don vi nay tien hanh cac hog d'Ong 
kiem toan Tong cong ty cho nam tai chinh tiep theo dlxa tren nhang di'eu khoan va 
dieu kien thoa thuan \tad H6i Tong quail tri. Tong cong ty phai chuan bi va giri bao 
cao tai chinh nam cho cong ty kiem toan d'Oc lap sau khi ket thirc nam tai chinh. 

, 2. Cong ty kiem toan d6c lap thuc hien viec kiem tra, xac nhan, lap bao cao 
kiern toan va trinh bao cao do cho Hoi (tong quail tri trong yang hai (02) thang ke 
tix ngay k'et thiie nam tai chinh. 

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

4. Kiem toan vien thuc hien viec kiem toan Tting cong ty dugc phep tham du 
cac cu6c hop Dai h6i don co &rig va dugc quyen nhan cac thong bao va cac thong 
tin khac lien quan den Dai hOi dong co clang ma cac co &Ong dugc quyen nhan va 
dugc phat bieu y kien tai dai hOi ve cac van de có lien quan den viec kiem toan bao 
cao tai chinh cua Tong cong ty. 

CHVONG XVII 

CON DAU 

Dieu 63. Con dAu 

1. HO d6ng quan tri quy'et dinh thong- qua con dL chinh thifc cua T6ng cong 
ty va con dau dugc khac theo quy dinh cua luat phap. 

2. 116i dong quan tri, T6ng giam d6c sir dung va quail 15/ con dL theo quy 
dinh cira phap luat hien hanh. 

CH1U'ONG XVIII 

CHAM DtT HOAT BONG VA THANH 

Dieu 64. ChAm dth ho4t Ong 
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1. Tong cong ty c6 the bj giai the hoac chain dirt hog clang trong nhiing 
truong hop sau: 

a) Tod an tuyen ba Tang cong ty pha san theo quy Binh cua phap luat hien hanh; 

b) Giai the theo quyk dinh cfla Dai hai clang ca 'Tong; 

c) Bi thu h'ai GiAy chi:mg nhan clang 14' kinh doanh; 

d) Cac truang hap khac theo quy dinh cua phap luat. 

2. Viec giai the Tang cong ty do Dai hai clang ca clang quyk dinh, Hai clang 
quail tri thkrc hien. Quyet dinh giai the nay phai thong bao hay xin chap thuan cua 
ca quan c6 than quyen theo quy dinh. 

Dieu 65. Thanhl* 

1. Sau khi c6 mat quyk dinh giai th6 Tang cong ty, Hai clang quan tri phai 
thanh lap Ban thanh 1ST gam ba (03) thanh vien. Hai (02) thanh vien do Dai hai 
(long co (rang chi dinh va mat (01) thanh vien do H'6i d'ang quan tri chi dinh tir mot 
cong ty kiem town (lac lap. Ban thanh l*chuan bi cac quy the hog (tang cua minh. 
Cac thanh vien ciia Ban thanh ly co the dugc lkra chon trong so,nhan via Tong 
cong ty hoac chuyen gia dac lap. Tat ca. cac chi phi lien quan den thanh JS,  dugc 
Tong cong ty uu den thanh town tru6c cac khoan ng khac dm Tong cong ty. 

2. Ban thanh ly c6 trach nhi@n bao cao,cho ca quan clang 1q7 kinh doanh ve  
ngay thanh lap va ngay bat dau hog clang. Ke tir thai diem do, Ban thanh 1S,  thay 
mat Tong cong ty trong tat ca cac cong viec lien quan den thanh ly Tang cong ty 
truck Toa an va cac ca quan hanh chinh. 

3. Tien thu dugc tir viec thanh 15T dugc thanh town theo thir to sau: 

a) Cac chi phi thanh 15/; 

b) Cac khoan ng luong, trq cap thoi viec, bao him xa hai va cac quy&I lgi khac 
cua nguai lao dang theo thaa u6c lao d'ang tap the vd hop dong lao d'ang dak-5/ ket; 

c) Ng thug; 

d) Cac khoan ng khac dm Tang cong ty 

d) PhAn can lai sau khi cla thanh town tat ca cac khoan ng muc (a) (len (d) 
tren day dugc phan chia cho cac co (tong. Cac co phan uu dai dugc uu tien thanh 
town truot. 

CH1U'ONG XIX 

GIAI QUYET TRANH CHAP NO BO 

Dieu 66. Gial quyet tranh chAp not hi) 
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l. Twang hop phat sinh tranh chip hay khi6u nai c6 	quan tai boat &ling 
Tongcua 	cong ty hay tai 9uyen va nghia vu cua cac co dong theo quy dinh tai Lust 

doanh nghip, Dieu 1e Tong cong ty, cac quy dinh phap lust hoc cac quy dinh 
hanh chinh quy dinh girra: 

a) Co dong vai Tang cong ty; 

b) Co dong vai HOi clang quan tri, Ban kiem soat, Tang giam do'c hay ngued 
diisu hanh khac; 

Cac ben lien quan ca gang gidi quy6t tranh chip do thong qua thuong luting 
va hod gidi. Trir twang hop tranh chap lien quan tai HOi Tong quan tri hay Chii tich 
HOi dong quan tri, Chu tich HOi dong guar' tri chu tri vi?c giai quyet tranh chap va 
yeu cau tiing ben trinh bay cac yeu to thuc tien lien quan den tranh chap trong yang 
mien nam (15) ngdy lam visc ke tir ngdy tranh chap phat sinh. Truang hop tranh 
chap lien quan tai HOi dong quan tri hay Chu tich Hoi &Ong quan tri, bat cir ben nao 
ding c6 the yeu cau hoc chi dinh mot chuyen gia dOc1Sp de hanh dong vai to each 
ld trong tai cho qua trinh giai quyet tranh chap. 

2.,  Truang hop khong dat dugc quyet dinh hod giai trong yang sau (06) tun 
khi bat dau qua trinh hod gidi hac neu quyet dinh cua trung gian hod gidi khong 

dugc cac ben chap nhSn, bat dr ben nao cling c6 the dua tranh chap do ra Trong tai 
kinh to hoc Tod an kinh te. 

3. Cac ben to chiu chi phi dm minh co lien quan tai thu tuc thuong luting va 
hod giai. Viec thanh tan cac chi phi cua Tod an dugc thuc hien theo phan quyet 
dm Tod an. 

CH1U'ONG XX 

BO SUNG VA SIVA DOI DIEU LE 

lieu 67. DVeu 1? Tiing cong ty 

1. Viec sfra doi, bei sung DiL le nay phai clugc Dai hoi clang ca dong xem 
xet, quyet stinh. 

2. Trong tru6ng hop c6 nhang quy dinh cua phap luSt c6 lien quan &len hoat 
&Ong cua Tong cong ty chua dugc de cap trong ban Dieu le nay hoc trong truong 
hgp c6 nhimg quy dinh 	cua phap luat trai vai nhirng dieu khan trong Dieu le  
nay thi nhang quy dinh cua phap luat dO duang nhien dugc ap dung va dieu chinh 
hoat &Ong dm Tong cong ty. 

CHU'CING XXI 

NGAY HIEU LVC 

Di&I 68. Ngay hilett lure 
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1. Ban dieu le nay gam 21 Chuang 68 dieu dugc Dai hai clang ca &mg 
throng nien Tong cong ty Thep Viet Nam - CTCP nhat tri thong qua ngay 15 thong 
6 nam 2018 tai Ha Nai,va cling chap thuan hieu 	toan van,cua Dieu le nay. Dieu 
le nay thay the Ban Dieu le da ducyc Dai hai dong co (long Tong ding ty Thep Viet 
Nam - CTCP thong qua tai Dai hai dong c6 dong thuong nien nam 2016 ngay 
25/4/2016 tai Ha nai. 

2. Dieu le dugc lap thanh muai (10) ban, c6 gia tri nhu nhau, trong do: 

a) Mat (01) ban nap tai Phong cong chUng Nha nuot cna dia phuang; 

b) Nam (05) ban clang k tai ca quan chinh quy'en theo quy dinh cUalUY' ban 
nhan dan Tinh, Thanh pha; 

c) Ban (04) ban luu gift tai Tru so.  chinh cua Tang cong ty; 

3. Dieu le nay la duy nhAt va chinh thdc cua Tang cong ty. 

4. Cac ban sao hoac trich luc Dieu le Tang cong ty c6 gia tri khi c6 	1c)",1 
cua ChU tich Hai dong quan tri hoac toi thieu mat phan hai (1/2) tong so thanh vien 
Hai Tong quail tri. 

CHU TIC 01 HONG QUAN TRI 

Thanh vien HDQT 
	

Thanh vien HDQT 	Thanh vien HDQT 

Nguyen Dinh Philc 	 Nguygn Dim Hiep 	Dinh Van Tam 
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