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PHAN Mei DAU 

Dieu le nay dugc thong qua theo Nghi quy& hop le cua Dai hoi dOng co  
(long thuong nien nam 2019 to eh& vao ngay 11 thong 6 nam 2019. 

CH1U'ONG I 

DINH NGH1A CAC THU ,AT 	TRONG DIEU LE 

Di&I 1. Giai thich thu4t nger 
1. Trong Dieu le nay, nhang thuat ngir duai day dugc hieu nhu sau: 
a) "TOng cong ty" IA TOng cong ty Thep Viet Nam - CTCP; 
b) "VOn dieu le" la TOng gia tri menh gia co phAn da ban hoac da dugc (tang 

1(- Tmua khi thanh lap doanh nghiep va quy dinh tai Dieu 6 Dieu le nay; 
c) "Luat Doanh nghiep" c6 nghia IA Luat Doanh nghiep so 68/2014/QH13 

dugc QuOc hOi thong qua ngay 26 thong 11 nam 2014; 
d) "Lula chiing khodn" là Luat chi:mg khoan ngay 29 thong 6 nam 2006 va 

Luat sira dui, bo sung mot so dieu dm Lust chung khoan ngay 24 thong 11 nam 2010; 
d) "Ngay thanh lap" la ngay TOng cong ty Thep Viet Nam - CTCP dugc cap 

Gidy chi:mg nhan clang lcy doanh nghiep (Giay chi:mg nhan gang ky kinh doanh va 
cac gidy toy c6 gia tri tuang duong) lan Tau; 

e) "Ngtrei dieu hanh doanh nghiep" la TOng giam d'Oc, Pho TOng giam dOc, 
Ke toan truang va ngued dieu hanh khac do HOi &Ong quan tri Tong cong ty quyet 
dinh tren co so d'e nghi cua TOng giam doc; 

"Ngtred c6 lien quan" la ca nhan hoac to chirc dugc quy dinh tai Khoan 17 
Dieu 4 Lust Doanh nghiep, khoan 34 Dieu 6 Luat chirng khoan; 

g) "Quy ch6 nOi bO ve quan tri TOng cong ty" la van ban tap hop cac nguyen 
tac co ban ve quan tri Tong cong ty cle bao ve quyen va lgi ich hgp phap cua co 
clung, thiet,lap nhung chuan muc ve hanh vi, dao dire nghe nghiep cUa cac thanh 
vien 	clung quan tri, Ban kiem soot, Ban dieu hanh va can bO quan ly khac cua  
Tong cong ty; 

h) "Cs &Ong Ion" la co dOng dtrot quy dinh tai khoan 9 Dieu 6 Lust chimg khoan; 
i) "ThOi han hoat dOng" la thud gian hoat dOng cua TOng cong ty dugc quy 

dinh tai Dieu 2 Dieu le nay; 
j) "Viet Nam" la nu& COng boa Xa hOi Chu nghia Viet Nam. 
2. Trong Dieu le nay, cac tham chieu tOi mot hoac mot so quy dinh hoac van 

ban khac bao g'om ca nhimg sira dOi hoac van ban thay the. 
3. Cac tieu cle (chuong, dieu dm Dieu le nay) dugc sir' dung nhAm thuan tien 

cho vi'ec hieu nOi dung va khong anh huOng tOi not dung dm Dieu le nay. 
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CHIYONG H 

TEN, HiNH 	TRU SO, CHI NHANH, VAN PHONG DAI DIEN, 
THOI HAN HOAT DQNG VA NGUtiI DAI DIEN THEO PHAP LUA.T CUA 

TONG CONG TY 

Dieu 2. Ten, hinh thtic, tru so', chi nhanh, van phong dai dien va thiYi 
h#n hoat Ong dm Tang cong ty 

1. Ten T6ng cong ty 
- Ten tiLg Viet: TONG CONG TY THEP VIET NAM - CTCP 
- Ten tie'ng Anh: VIETNAM STEEL CORPORATION 
- Ten viet tat: VNSTEEL 
2. T6ng cong ty la cong ty c6 phan c6 to cach phap nhan phi' hop \tad phap 

luat hien hanh dm Viet Nam. 
3. Tru see clang 1g7 cua T6ng ding ty la: 
- Dia chi: S6 91 Lang Ha, Quan D6ng Da, Ha NOi 
- Dien thoai: 024.38561767 
- Fax: 024.38561815 
- E-mail: vanphong@vnsteel.vn  
- Website: www.vnsteel.vn   
- Logo: 
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4. Van phong dai dien : 56 Thu Khoa Huan, Q. 1, TP H6 Chi Minh. 
5. T6ng cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban 

kinh doanh de thvc hien cac muc tieu hoat Ong cUa Tong cong ty phi' hgp voi 
quyet dinh cua HOi (long quail tri va trong pham vi luat phap cho phep. 

6. Thgi han boat dOng cua T6ng cong ty bat dau tit ngay thanh lap va la vo 
thai han. 

Dieu 3. Nguiri dai dien theo phap 1114t ctia Timg cong ty 
1. Ngtayi dai dien theo phap luat cua T6ng cong ty la T6ng giarn d6c. 

, 2. Ngugi dai dien theo phap luat 	T6ng cong ty la ca nhan dai dien cho 
Tong cong ty thuc hien cac quyen va nghia vu phat sinh tit giao dich cilia Tong 
cong ty, dai dien cho Tong cong ty \Tait to cach nguyen don, bi don, nguai c6 
quyen lgi, nghia vu lien quan truck Trong tai, Ma an. Trach nhiem cua ngueyi dai 
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dien theo phap luat thuc hien theo Dieu 14 ciia Luat Doanh nghiep va cac quyen, 
nghia vu khac theo quy dinh cua phap luat hien hanh. 

3. Nguai dai dien theo phap luat cila fang cong ty phai cu 	Viet Nam; 
phai fly quyen bang van ban cho nguai khac thuc hien quyen va nghia vu cua  
nguai dai dien theo phap luat khi xuat canh khoi Viet Nam. Truang hop nay, nguai 
dai dien then phapluat van phai chiu trach nhiem ye viec thuc hien quyen va nghia 
vu da uy quyen. 

4. Truang hop het tiled han uy quyen theo khoan 3 Dieu nay ma nguai dai 
dien theo phap luat cua Tong,cOng ty chua tra lai Viet Nam va khong c6 quyen 
khac thi Nguai dirgc fly quyen van tiep tuc thuc hien cac quyen va nghia vu cua  
nguai dai dien theo phap luat dm Tong cong ty theo pham vi dugc quyen 
cho den khi nguai dai dien theo phap luat cila Tang cong ty tra lai lam viec tai 
Tang cong ty hoac cho den khi Hai clang quan tri, quyet dinh cir nguai khac lam 
nguai dai dien theo phap luat dm Tong cong ty. 

5. Truang hap vAng mat tai Viet Nam qua 30 ngay ma kh6ng uy quyen cho 
nguai khac thuc hien cac quyen va nhiem vu cila,nguai dai dien theo phap luat cua  
Tang cong ty hoac bi chet, mat tich, tam giam, ket an tia, bi han the hoac mat nang 
luc hanh vi dan sly thi Hai clang quan tri cir nguai khac lam dai dien theo phap luat 
dm Tong cong ty. 

CHIJONG III 

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

Dieu 4. Muc tieu hoot Ong cua TOng cong ty 
1. L'inh vuc kinh doanh cua Tong cong ty bao gam: 
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, thiet bi phu ding 

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

cac san pham thep va cac nguyen nhien lieu luyen, can thep; phe lieu kim loai; cao 
su, xang, dau, ma, ga va cac loai vat tu phu tong, thiet bi phuc vu cho san xuat 
thep, xay dung, giao thong, co khi va cac nganh cong nghiep khac; 

d) Thiet ke, the tao, thi cong xay lap cac cong trinh san xuat thep, cac cong 
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 quyen kim, can thep va xay 
dung dan dung: Dieu tra, khan sat va lap cac du an dau tu; thiet ke va lap du toan 
cong trinh; lap ho so mai thau va danh gia, tham tra cac du an thiet ke, du toan va 

7 



ho so mai thAu, ket qua ddu thAu; quan ly cac du an clan tu, giam sat thi cong xay 
dung va lap dSt thiet 

e) Kinh doanh oxy, nits, argon dang khi, dang long sir dung trong cong nghiep, 
y te, quoc phong. Lap dal, cung cap thiet bi he thong dan khi oxy, nits, argon; 

f) Kinh doanh khai thac cang va dich vu giao nhan, kho bai, nha xirong, nha 
van phong, nha dau tu kinh doanh cc/ so ha tang khu cong nghiep va clo thi; kinh 
doanh phat trien nha va bdt (lOng san; 

g) Kinh doanh khach san, nha hang an uang, dich vu du lich, lit hanh, quang cao; 
h) Dai ly mua - ban cac mat hang trong pham vi kinh doanh cua Tang cong ty; 
i) Kinh doanh tai chinh, ngan hang, chimg khoan va cac dich vu tai chinh khac; 
j) Xudt khdu lao (lOng; 
k) DAu tu, lien doanh lien ket kinh to voi cac dui tac trong mac va nuov 

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

1) Cac nganh, nghe khac ma phap lust khong cam. 
2. Muc tieu hoat dOng dm Tong cong ty: 
Muc tieu hoat dOng cita Tang cong ty la phat trien ben vi'mg, Wang cao kha 

nang canh tranh, san xuat kinh doanh hieu qua nham tai da hOa gia tri loci ich cho 
cac co &Ong, clung gop cho ngan sach nha nu4:5.c, tao cong an viec lam, thu nhap on 
dinh cho nguOi lao dOng. 

Dieu 5. Pham vi kinh doanh va hoat Ong 
1. Tang cong ty,duge phep lap ke hoach va. 	hanh tat ca. cac hoat clung kinh 

doanh theo nganh nghe oh Tong cong ty da dugc cong bo tren Cong thong tin dang 
kY doanh nghiep quoc gia va Dieu le nay, phii hop \Teri quy dinh cua phap lust hien 
hanh va thuc hien cac bien phap thich hop de slat dugc cac muc tieu dm Tong cong 
ty. 

2. Tang cong ty có the tien hanh hoat dOng kinh doanh trong cac linh vuc 
khac dugc phap lust cho phep va dugc Dai hOi clung co &Ong thong qua. 

CHIIONG IV 

VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 6. Win dieu Fe, co phAn, co (long sang 14 
1. Van dieu le cua Tang cong ty la 6.780.000.000.000 clang (sau nghin bay 

tram tam muai ty &rig) dugc chia thanh 678.000.000 (sau tram,  bay muai tam 
trieu) co phan 	menh gia là 10.000 (muai nghin (long) mot phan. 

2. Tang cong ty cif) the thay d6i van dieu le khi dugc Dai hOi dang ca (long 
thOng qua va pha hop vai cac quy dinh cfla phap lust. 
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3. Tian 	phan c6 phd ‘cua T6ng cong ty vao ngay thong qua Dieu le nay la c6 
phan pho thong. Cac quyen va nghla vu dm co gong nam giu timg loai co phan 
dugc quy dinh tai Dieu 13, Dieu 14 Dieu le nay. 

4. T6ng cong ty co the phat hanh cac loai c6 phAn uu 	sau khi c6 chdp 
thuan 	Dai h6i (long „ gong va phii hop vgi cac quy dinh cua phap luSt. 

5. Ten, dia chi, se; luting c6 phdn va cac thong tin khac ve c6 gong sang lap 
dugc lap va ltru tru theo quy dinh cua phap luSt. 

6. Co phAn ph6 thong phai dugc uu tien chao ban cho cac c6 gong hien him 
theo ty le twang img vgi ty le s& hail co phan pho thong cua ho trong Tong cong ty, 
trir truing hop Dai h6i &Ong co (long quyet dinh khac. SO co phan co gong khong 
gang k3'T mua het se do H6i dong quail tri cua T6ng,  cong ty quyet dinh.,H6i cling
quan tri c6 the phan ph6i co phan dO cho cac doi tugng theo cac dieu kien va 
cach thirc ma H6i gong quan tri thay la phii hop, nhung khong dugc ban so co 
phan do theo cac dieu kien thuan lgi han so vii nhimg dieu kien da chao ban cho 
cac co &Ong hien hau trd truing hop co phan dugc ban qua S& giao dich chdng 
khoan theo phuang thdc dau gia. 

7. TOng cong ty c6 the mua c6 phan do chinh TOng cong ty da phat hanh 
theo nhang each thirc dugc quy dinh trong Dieu le nay va phap luSt hien hanh. Co  
phan do Tong cong ty mua lai la co phieu quy va H6i (tong quan tri co the chap 
ban theo nheing each thirc,phii hop vai quy dinh 	LuSt chung khoan, van ban 
hugng an lien quan va Dieu le nay. 

, 8. T6ng cOng ty c6 the phat hanh cac loai chung khoan khac khi dugc Dai 
h6i dong co gong thong qua va phi' hop vgi quy dinh cua phap luSt. 

Dieu 7. Ch'ing nh4n co phieu 
1. CO dOng cua TOng cOng ty dugc cap chung nhan c6 phieu twang irng vii 

so co phan va loai co phan so' hixu.  
2. Co phieu la chung chi do T6ng cong ty phat hanh, but toan ghi s6 hoac ar lieu  

dien xac nhan quyen s& huu met hoac mot so co phan dm Tong ding ty. CO phial 
phai c6 day du cac nOi dung theo quy dinh tai khoan 1 Dieu 120 Lust doanh nghiep. 

, 3. Trong thai han nam (5) ngay tir,ngay nip clayh6 sa nghi chuyen 
quyen se him co phan theo quy dinh cila Tong cong ty hoac trong thei han hai (2) 
thang (hoac thed han khac theo dieu khoan phat hanh quy dinh) ke t r ngay thanh 
toan day du tien mua co phan theo nhu quy dinh tai phuang an phat hanh co phieu 
cua T6ng cong ty, nguad se, hiru so co phan dugc cap chung nhan co phieu. Ngtrai 
sal hiru co phdn khong phai tra cho Tong cong ty chi phi in chdng nhan co phieu. 

4. Twang hop chimg nhan c6 phieu bi mat, bi hay hoai hoac bi hu hong 
ngtreii s& hiru co phieu dO co the de nghi dugc cap chung nhan co phieu mai vgi 
di'eu kien phai dim bang chdng ve viec s& hal co phan va thanh toan moi chi phi 
lien quan cho Tong cong ty. 
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Dieu 8. Chting chi chting khoin khic 

Chirng chi trai phieu hoc cac chUng chi chimg khoan Wide ctia Tong ding 
ty (trir cac thu chao ban, cac chUng chi tam thiYi va cac tai lieu tuang 	dugc phat 
hanh c6 chit k3"/ dia nguai dai dien theo phap luat va dau dm Tong cong ty. 

Dieu 9. Chuyen nhuvng co phan 
1. TAt ca cac co phAn dugc to do chuyen nhugng trir co phAn quy clink tai 

khoan 3 Dieu nay va phap luat c6 quy dinh khac. Truong hop co phial 	Tong 
cong ty duoc niem yet teen So Giao dich Ching khoan dugc chuyen nhugng theo 
cac quy dinh cua phap luat ve chdng khoan va thi truang chUng khodn. 

2. Ngtrai nhan chuyen nhirong co phAn chi to thanh co (long cua TOng 
cong ty khi da dangl‹)'T vao so clang ky co &rig. 

3. CO phAn chua dugc thanh toan dAy du khong dugc chuyen nhugng va 
twang cac quyen lgi lien quan nhu quyen than co tire, quyen nhan co phieu phat 
hanh de tang von co phan tir nguOn von chit so hUu, quyen mua CO phieu moi chao 
ban va cac quyen lgi khac theo quy dinh cua phAp luat. 

Dieu 10. Mua lqi c6 phan 
1. Mua lai phAn theo yeu cAu 	co (long. 
a) CO &Ong dugc quyen yeu cAu TOng cong ty mua lai ca phAn cua minh khi: 
- Co &Ong bieu quyet phan d6i quy& dinh v'e viec to chirc lai TOng cong ty; 

Tong bieu guy& plan dOi quy& dinh ve viec thay d6i quyen, nghia vu 
cocua  (lOng quy dinh tai Dieu le nay. 

b) Thu tuc yeu cau Tong cong ty mua lai co phAn: 
- Yeu cAu cua co &zing phai dirge lam bAng van ban, trong do neu ro: Ten, 

Ilia chi cila co (long, so luting co phan tirng loaf, gia du dinh ban, b'r do yeu cau 
Tong cong ty mua lai; 

- Yeu cAu phai dugc girt den TOng cong ty trong thOi han 10 ngay, ke tir 
ngay Dai hoi &Ong co (lorig th6ng qua Nghi quyet 	not dung quy dinh tai diem a 
khoan 1 Dieu nay. 

c) Nghra vu cua TOng ding ty khi nhan dirge yeu cAu mua lai co phAn : 
- Trong tiled han 90 ngay, ke tir ngay nhan dugc yeu eau mua lai phAn 

quy dinh tai dieu nay, Tong cong ty phai mua 	, phan theo yeu cau dia co (tong 
voi gia thi twang hoc gia dugc xac dinh theo thoa thuan gifra co dong va Hoi  
&rig quan tri; 

- Tnreing hop IchOng thoa thuan dugc ve gfa thi cac ben c6 the yeu cAu mot to  
chirc dinh gia chuyen nghiep dinh gfa. Tong cong ty 	thieu it nhat ba,tO chirc 
dinh gia chuyen nghiep de c6 &Ong lira chon va lua chon do la quyet dinh cued ding. 

2. Mua lai co phAn theo guy& dinh cua TOng cong ty. 
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T6ng cong ty co quyen mua lai khOng qua 30% tong s6 co phAn ph6 thong 
d'a ban theo quy dinh sau day: 

a) Viec mua lai tren 10% tong s6 co phan da phat hanh do Dai hoi d6ng co 
&Ong quyet dinh. Trong cac trueng help khac, vi'ec mua lai c6 phan do HOi (long 
quan tri quyet dinh; 

b) Hoi (l6ng quan tri guy& dinh gia mua lai c6 phan. D6i vai c6 phan ph6 
thong, gia mua lai khong ducic cao hen gia thi trueng tai thei diem mua lai, trix 
trueng hop quy dinh tai diem c khoan 2 nay; 

c) T6ng cong ty co the mua lai co phan cua tong co &Ong tucmg irng vai ty le  
c6,phan ma. ho CO trong T6ng cong ty. Trong trueng hop nay, quyet dinh mua lai c6 
phan cua Tong cong ty phai &tee thong bac, den tat ca. CO (long trong thei han 30 
ngay, Ice tir ngay quyet dinh do duot thong qua. Thong bao phai co cac not dung 
sau: 

- Ten, tru sa cua T6ng cong ty; 
- T6ng so c6 pkan, loai c6 phan duot mua lai; 
- Gia mua lai hoac nguyen tac dinh gia mua lai; 
- Thai han va thU tuc thanh toan; 
- Thai han va thu tuc de c6 dong dang lcY ban c6 phan cho T6ng cong ty. 
Co dong d6ng Y ban lai c6 phan phai giri chao ban c6 phan cua minh bang 

phucmg thirc bao dam den duot Tong cong ty trong thei han ba muei ngay, Ice tir 
ngdy thong bao. Chao ban phai co ho, ten, dia chi thueng tru, so The can cuac cong 
dan, so Giay 	minh nhan dan, chieu hoac chi mg thuc ca nhan hop phap khac 
cua co &zing la ca nhan; ten, ma so doanh nghiep holac so quyet dinh thanh lap, dia chi 
tru sa chinh cua co dong la to chirc; ,so 	phan 	hitu va so co phan chao ban; 
phuong thirc thanh toan; chit 14,  dm co (long hoac nguei dai dien theo phap luat cua  
co &Ong. Tong cong ty chi mua lai co phan dugc chao ban trong thei han not teen. 

3. T6ng cong ty chi ducic quyn thanh toan c6 phan duvc mua lai cho c6 
&Ong theo dung quy dinh cua Luat Doanh nghiep. 

Dieu 11. Thu hOi co phan 
1. Trueng hopc6 Tong khong thanh toan 6'y &I va dUng han s6 tien phai tra 

mua co phial, HOi (long
,
Mg quan tri thong bao va co quyen yeu cau co &Ong do thanh 

toan so tien con lai ding veri lai suat teen khoan tien do va nhang chi phi phat sinh 
do viec khong thanh toan day du gay ra cho Tong cong ty. 

, 2. ThOng bac) thanh toan neu trail phai ghi ro thei han thanh toan mei (t6i 
thieu la bay (07) ngay Ice tit ngay gui thOng bao), dia diem thanh toan va thong bao 
phai ghi ro trueng hop khong thanh toan theo clung yeu cau, so co phan chua thanh 
toan het se bi thu hoi. 
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3. H8i d'ong quail tri có quyen thu hoi cac co phAn chua thanh -loan dAy du ya 
dung han trong truong hop cac yeu cau trong thong bao neu ten kh6ng duce thvc hien. 

4. CO phAn bi thu hOi duce coi la cac co phan clugc quyen chao ban quy dinh 
tai khoan 3 Di'eu 111 Luat doanh nghiep. Hoi dong quan tri c6 the trirc tiep hoac uy  
quyen ban, tai phan phoi theo nhang diet' kien va each thirc ma HOi (long quan tri 
thay la phi' hop. 

5. co
6 (long nim 	phAn bi thu hOi phai to 1)6 to each 	(long dduivoi 

nhiing o phan do, nhung van phai thanh toan tat ca cac khoan tien co lien quan 
cong vOi tien lai phat sinh theo ty le (khong qua. 12% mot nam) vao thei diem thu 

. 	 A 	• hoi do MI dong quan • quyet 	ke tix ngay thu hoi cho den ngdy thvc hien 
thanh toan. FIO‘i &Ong quan tri c6 toan quyen quyet dinh vi'ec cu'ang the thanh toan 
toan b8 gia tri co phieu vao thoi diem thu hOi. 

6. Thong bao thu hOi dugc giri den ngtr&i nArn gift co phAn bi thu 116i truce 
thei diem thu hoi. Viec thu hoi van CO hieu lvc k'e ca trong tnrong hop co sai sot 
hoac bat can trong viec giri thong bao. 

CHIXONG V 

CAU TO CHIC, QUAN TRI VA KIEM SOAT 

Di&I 12. Co cAu to chtic, quail tri va kiem sok 

Co cAu to eh& quan ly, quan tri va kiem soat ctla TOng cong ty bao gOm: 
1. Dai h0i dOng co 'long; 
2. I-18i d'Ong quan tri; 
3. Ban kiem sok; 
4. T'Ong giam doc va BO may gillp vi'ec. 

CHIYONG VI 

CO BONG VA BAI HOT BONG CO BONG 

Dieu 13. Quy&I cila c6 dong 

1. Co dong la nguoi chu s& hftu T8ng cong ty, c6 cac quyen va nghia vu  
tuang ttig theo so co phAn va loai co phAn ma ho ser ham Co &Ong chi chiu trach 
nhiem ve ng va cac nefia vu tai san khac ctia TOng cong ty trong pham vi so von 
da gop vao Tong cong ty. 

2. Co &mg pha thOng c6 cac quyen sau: 
a) Tham dv va phat bieu trong cac cu'Oc hop Dai hoi dong co (lOng va thvc 

hien quy'en bieu quyet trvc tiep tai Dai hoi &Ong co &rig holac thong qua dai dien 
dugc usT quyen holac thvc hien 1)6 phieu tir xa; 

b) Nhan co tfrc vOi mire theo guy& dinh cua Dai 118i dOng co dong; 
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c) Tu do chuyen nhugng co phan dal dugc thanh toan day du theo quy dinh 
cua Dieu le nay va phap luat hien hanh; 

d) Dugc uu ti'en mua co phieu mai chao ban tuang irng vai ty le co phan pho 
thong ma ho so him; 

d) Xem xet, tra dru va trich luc cac thong tin lien quan den cg (long va yeu 
cau sira dOi cac thong tin '<hong chinh xac; 

e) Tiep can thong tin ve danh sach co dOng co quyen du.  hop Dai hoi dOng co  
(long; 

f) Xem xet, tra dm, trich luc hoac sao chup Dieu le TOng cong ty, bien ban 
hop Dai 	(long co (long va nghi quyet cua Dai hOi &Ong co (lorig; 

g) Truimg hop Tong cong ty giai the hoac pha san, dugc nhan mot phan tai 
san con lai tuang fing vai ty le so him co phan tai TOng cong ty sau khi Tong cong 
ty da thanh toan cac khoan no (bao gum ca nghia vu ng doi vai nha nuo.c, thue, phi 
va thanh toan cho cac co (lOng Warn gift cac loai co phan khac dm Tong cong ty 
theo quy dinh cua phap luat; 

h) Yeu cau TOng cong ty mua lai co phan cua ho trong cac truong hop quy 
dinh tai Dieu 129 dia. Lust Doanh nghiep; 

i) CO (tong la to churc có sa hitu it nhat 10% tong so co phan phO thong có 
the uy quyen toi da 05 ngued dai 

Viec chi dinh 	dai dien theo uy quyen phai bang van ban, phai thong 
bao den Tong cong ty va chi co hieu luc doi vai Tong cong ty ke tir ngay Tong 
cong ty nhan dugc thong bao. 

- Thu tuc va dieu kien fly quyen thuc hien theo Dieu 15 Luat doanh nghiep. 
k) Cac quyen khac theo quy dinh cua phap luat. 
3. CO &Ong hoac nhOm co (lOng n'am gift tix 10% tong so co phan phO thong 

trong thOi han lien tuc tir sau (06) thang tra len co cac quyen sau: 
a) De ci cac img vien HOi (lOng quan tri hoac Ban kiem sok theo quy dinh 

tuang Ong tai Dieu 26 va Dieu 44 Dieu le nay; 
b) Yeu cau HOi dOng quan tri thuc hien viec trieu tap Dai hOi 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 trich 	danh sach cac 	(long co 

quyen tham du va bieu quyet tai cuOc hop Dai hoi (tong co (long; 
d) Yeu cau Ban kiem soat kiem tra tong van de cu the lien quan den quan 

dieu harsh hoat &Ong cila Tong cong ty khi xet thay can thiet. Yeu cau phai the hien 
bang van ban; phai có ho, ten, dia chi thuang tru, quoc tich, so Giay chimg minh 
nhan dan, so The can cueic cong dan, HO chi'eu hoac chimg thuc 

so 
nhan hop phap 

khac doi 	co (long la. ca nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh 
lap, dia chi tru sa chinh doi vai co &Ong la to ch*c; so lugng co phan va thai diem 
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clang ky c6 phan cua ding c6 dung, tong s'6 c6 phan cua ca nh6m c6 gong va ty le so 
hau trong tong so c6 phan cua Tong cong ty; van de can kiem tra, muc dich kiem 
tra; 

d) Cac quyen khac theo quy dinh cua phap luSt. 
4. Co (tong hoac nhom c6 &Ong nam gitr it nhat 1% tang s6 c6 phan phi 

thong trong thud han lien tuc tir sail (06) thang tro len c6 quyen khod kin dui v6i 
thanh vien H6i &Ong quan tri, Tong giam doe theo quy dinh tai Dieu 161 Lust 
Doanh nghiep. 

Dieu 14. Nghia vu cua co (long 
Co gong c6 cac nghia vu sau: 
1. Tuan thti Dieu le Tong cong ty va,Quy the n6i b6 quan tri dm Tong 

cong ty; chap hanh quyet clinh 	Dai h6i (long co dung, H6i (long quan tri. 
2. Tham du cu6c hop Dai h6i (l6ng c6 (lOng va thuc hien quyen bieu quy& 

thong qua cac hinh thirc sau: 
a) Tham du va bieu guy& truc tiep tai cu6c hop; 
b) LJy quyen cho ngtrei khac tham du va Neu quy& tai cu6c hop; 
c) Tham du va bieu quyet thong qua hop truc tuyen, b6 phial dien tix hoac 

hinh thirc dien to khac; 
d) Giri phieu bieu quyet den cu6c hop thOng qua thu, fax, thu dien dr. 
3. ‘Thanh toan tin mua phan dal clang ky mua theo quy dinh, chiu trach 

nhiem ve khoan nq va nghia vu tai san khac cila Tong ding ty trong pham vi so  
von da gop vao Tong cong ty. 

4. Cung cap dia chi chinh xac khi clang ky mua co phan. 
5. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh. 

, 	6. Chiu trach nhiem ca nhan khi nhan danh T6ng cong ty duoi moi hinh that 
de thuc hien m6t trong cac hanh vi sau day: 

a) Vi pham phap luat; 
b) Tien hanh kinh doanh va cac giao dich khac de to lgi hoac phuc vu lqi ich 

dm to chirc, ca nhan khac; 
c),Thanh toan cac khoan ng chua den han tru6c cac raj ro tai chinh c6 the 

xay ra dui vii Tong cong ty; 
d) Chiu trach nhiem ca nhan v'e chi phi khi truc tiep hoac tham gia yeu cau 

trieu tap Dai h6i clung co (long vii IS/ do, nguyen nhan khOng phil hop. 

Dieu 15. 131#i. hoi (long co Tong 
1. Dai h6i ding co &Ong la co quan co tham quyen cao nhat dm Tong cong 

ty va tat ca cac c6 
to 

c6 quyen 1)6 phieu deu dugc tham du. Dai h6i CO (long
thuOng nien dugc to chirc moi nam rn6t (01) ran de quyet dinh nhang van de quan 

14 



trong cua T6ng cong ty. Dai h6i d6ng c6 dOng phai hop thirong nien trong thati han 
bOn (04) thong ke tir ngay ket thiic nam tai chinh. Trong trueng hop can thiet Hoi  
clung quan tri c6 the de nghi co quan clang 14 kinh doanh gia han thai gian trieu tap 
hop Dai h6i d6ng co clang nhu-ng khong qua sau (06) thong Ice tir ngay ket thiic 
Warn tai chinh. 

2. H6i (long quan tri to chit( trieu tap hop Dai h6i (long co clang thu6ng nien 
va lira chon dia diem phii hgp. Dai 116i &Ong co (tong thu6ng nien quyet dinh 
nhang van de theo quy dinh cua phap 1114 va Dieu le T6ng cong ty, dac biet thong 
qua cac bao cao tai chinh nam va du toan cho nam tai chinh tiep theo. Trueng hop 
Bao cao kiem toan bao cao nam c6 cac khoan ngoai trix trong yeu, Tong cong ty co 
the mai dai dien cong ty hem toan d'Oc lap du hop Dai h6i (long co citing thuarig 
nien de giai thich cac not dung lien quan. 

3. H6i d6ng quan tri phai trieu tap Dai h'6i d6ng c6 (long bat thir6ng trong 
cac trtrZyng hop sau: 

a) H6i (l6ng quail tri xet thay can thiet vi lgi ich cua T6ng cong ty; 
b) Bao cao tai chinh quy, sau (06) thong hoac bao cao tai chinh nam da dugc 

kiem toan phap anh von chu s6 httu da bi mat mot nira (1/2) so voi so dau kST; 
c) Khi s6 thanh vien cua H6i d6ng guar' tri, thanh vien cl6c lap H6i (l6ng 

quan tri, Kiern sok vien it bun so thanh vien ma luat phap quy dinh hoac so thanh 
vien H6i d'6ng quail tri bi giam qua mot phAn ba (1/3) so vai so thanh vien quy 
dinh tai Dieu le nay; 

,d) Co (long hoac nhom c6 dung quy dinh tai khoan 3 Dieu 13 Dieu nay 
yeu cau trieu tap hop Dai h6i dOng CO (long. Yeu cau trieu tap hop Dai h6i d6ng CO 
(long phai dugc lap bang van ban trong do neu ro VT do va muc dich cuOc hop, co 
du chit 1(3'7 cua cac co &rig lien quan hoac van ban yeu cau dugc lap thanh nhieu 
ban va tap hop du chic k)',  cua cac co &dog c6 lien quan; 

cl) Ban kiem soot yeu cau trieu tap cu6c hop neu Ban kiem soot c6 1T do tin 
tuerng rang cac thanh vien H6i (long quan tri hoac ngir6i quan 15T ciia Tong cong ty 
vi pham nghiern trong cac nghia vu cua ho theo Dieu 160 Luat Doanh nghiep hoac 
116i gong quan tri hanh dung hoac coy dinh hanh Ong ngoai pham vi quyen han 
cua minh; 

e) Cac trueing hop khac theo quy dinh cua phap 1114 va Dieu le T6ng cong 
ty. 

4. Trieu tap hop Dai h'6i (l6ng c6 clang bat thirang 
a) H6i d6ng quail tri phai trieu tap hop Dai hOi dOng c6 dOng trong th6i han 

ba muoi (30) ngay ke tir ngay so thanh vien H6i (long 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 
d khoan 3 Dieu nay; 
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b) Tru*ng hop HOi dong quail tri khong trieu tap hop Dai hOi dong co (long 
theo quy dinh tai diem a khoan 4 Dieu nay,thi trong thoi han ba mirth (30) ngdy 
tiep theo, Ban kiem soat phai thay the HOi dong quail tri trieu tap hop Dai hOi &rig 
co dong theo quy dinh khoan 5 Dieu 136 Luat Doanh nghiep; 

c) Trixong hop Ban kiem soat khong trieu tap hop Dai hOi ding co &Ong theo 
quy dinh tai diem b khoan 4 Dieu nay thi trong thoi han ba 	(30) ngay tiep 
theo, co dong,,nhom co dOng có yeu cau quy dinh tai diem d khoan 3 Dieu nay co 
quyen thay the HOi (long quan tri, Ban kiem sok trieu tap hop Dai hoi (long co 
(tong theo quy dinh khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong trtrong,  hop nay, co (Jong hoc nhOrn CO' (long trieu tap hop Dai hOi 
dOng co (tong c6 the de nghi Ca quan dang 14,  kinh doanh giam sat trinh 
trieu tap, tien hanh hop va ra quyet dinh cua Dai hOi &Ong co &rig. Tat ca chi phi 
cho viec trieu tap va tien hanh hop WI hOi &Ong co (tong duce T6ng cong ty hoan 
lai. Chi phi nay khong bao gam nhung chi phi do co (tong chi tieu khi tham du  
cuOc hop Dai hOi ding CO (long, ke ca chi phi an o va di lai. 

Di&ii 16. Qu)4'n NIA nhiem vu cim Dai hOi dOng co diing 
1. Dai hOi ding co (long thithng nien có quyen thao Juan va thong qua cac 

van de sau: 
a) Bao cao tai chinh nam diro.c kiem toan; 
b) Bao cao cua HOi ding quan tri; 
c) Bao cao oh Ban kiem sok; 
d) Ke hoach san xudt kinh doanh, tai chinh hang ram; 
d) Ke hoach phat tri'en ngan han va dai han dm Tong cong ty. 
2. Dai hoi &Ong co (tong thirang nien va bat thireng thong qua quyet dinh ve 

cac van de sau: 
a) Thong qua the bao cao tai chinh nam; 
b) Mirc co tirc thanh toan hang nam cho moi lc* co plidn phii hop vai Lula 

Doanh nghiep va cac quyen gan lien vori loai co phan do. Mirc co tire nay khOng 
cao hail mire ma HOi dong quan tri de nghi sau khi da tham khao y kien cac CO 
dOng tai Dai hoi &rig c8 (long; 

c) So luvng thanh vien dia HOi ding quan tri; Kiem sok vien; 
d) Lira chon cong ty kiem toan d'Oc lap; 
d) Bdu, mien nhiem, bai nhiem va thay the thanh vien HOi ding quan tri va 

Ban kiem soat; 
e) Ting so tien thu lao cua cac thanh vien HO ding quan tri, Bao cao tien 

thu lao cua HOi &ling quan tri; 
f) Bo sung va sira doi Dieu le Tong cong ty; thong qua quy the not 1DO ve 

quan tri Tong cong ty. 
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g) Loai co phan ya so lugng co" phdn mai dugc phat hanh d6i voi moi loai co  
phan NIA viec chuyen nhugng co phan cua thanh vien sang lap trong yang ba nam 
dau tien ke tar ngay thanh lap; 

h) Chia, tach, hop nhat, sap nhap ho4c chuyen dai Tang ding ty; 
i) T6 cfrirc lai va giai the (thanh 	T6ng ding ty va chi dinh nguai thanh l; 
j) Kiem tra va xir 15/ cac vi pham caa HOi d6ng quan tit Ban kiem sok gay 

thiet hai cho Tang cong ty va cac co dong caa Tong cong ty; 
k) Quyet dinh giao dich dau to ho4c giao dich ban, mua tai san Tong cong ty 

c6 gia tri bang hoac lorn horn 35% tre len tong gia tri tai san cua Tang cong ty doge 
ghi trong bao cao tai chinh ky gan nhat da doge kiem toan; 

1) tang cong ty mua lai hon 10% mot loai cit) phan phat hanh; 
m) Tang cong ty k5r kat hop dong verinhang nguai dugc quy dinh tai khoan 

1 Dieu 162 Luat Doanh nghiep c6 gia tri bang hoac lorn hon 35% tong gia tri tai 
san cua T6ng cong ty doge ghi trong bao cao tai chinh gan nhat; 

n) Cac van de khac theo quy dinh cua phap luat va Dieu le nay. 
3. Co clang khong doge tham gia be phieu trong cac truang hop sau day: 
a) Thong qua cac hop d6ng quy dinh tai khoan 2 Dieu nay khi ca Tong dO 

ho4c nguai co lien quan tai co dong do la mot ben caa hop d6ng; 
b) Viec mua lai c6 phan caa co clang do hoac caa nguai co 	quan tai ca 

dong do trir trueng hgp viec mua lai co6 phan duge thuc hien ttrang ang vai ty le so' 
hau caa tat ca cac co clang ho4c viec mua lai doge thuc hien thong qua giao dich 
khop lenh tren So giao dich chung khoan ho4c chao mua cong khai theo quy dinh 
cua phap luat. 

4. Tat ca cac nghi quyet Ira cac van de da doge dua vao chuang trinh hop 
phai dugc dua ra thao Juan va bieu quyet tai Dai hai &Ong co &rig. 

Dieu 17. Cac dai dien dirge fly quyen 
1. Cac c6 &rig c6 quyen tham du cu'Oc hop Dai hai c16ng co Tong theo quy 

dinh cua phap luat c6 the ay quyen cho ca nhan, to chac dai dien tham du. Trueng 
hop CO nhieu hon mot nguai dai dien theo ay quyen thi phai xac dinh cu the so co 
phari va so phieu bau dugc uST quyen cho mai nguai dai dien. 

2. Viec uST quy'en cho nguai dai dien du.  hop Dai hOi &Ong ca (Jong phai lap 
thanh van ban theo mdu ca.a. T6ng cong ty va phai c6 chit 147 theo quy dinh sau 
day 

a) Truerng hop c6 dong ca nhan la nguai uSrquyen thi gid'y uy quyen phai CO 
char k3r ,caa co clang do va nhan, nguai dai dien theo phap luat cua t6 chirc doge 
uy quyen du hop; 

b) Trueng hgp c6 &Ong la to chi c la nguai uy quyen thi gidy ay quyen phai 
CO chitrk ,  cua nguai dai dien theo uS,  quyen, nguai dai dien theo phap luat cua co 
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&rig to chile va ca nhan, ngtx6i dai dien theo phap ludt dia to chirc dugc uy quyen 
du hop; 

c) Trong truOng hop khac thi gidy uy quyen phai c6 chit.  kY cua nguiyi dai 
dien theo phap luat cila co &Ong va ngtrOi dugc uy quyen du hop. 

NguOi dtrgc uy quyen du hop Dai h6i d6ng c6 &Ong phai n6p van ban uy 
quyen tnr6c khi vao phOng hop. 

3. TruOng hop lu't su thay mat cho nguOi uy quyen ky gidy chi dinh nguOi 
dai dien, viec chi dinh nguOi dai dien trong truOnghop nay chi dugc coi la co hieu 
luc neu giay chi dinh ngtrOi dai dien do dugc xuat trinh ding v6i giay uy quyen 
cho luat su hocban sao hop le dm giay uy quyen do (neu truce do chua °tang kY 
vai Tong cong ty). 

4. Trir tru6ng hop quy dinh tai khoan 4 Dieu nay, phiL bieu quyk cua  
ngtrOi dugc uy quyen du hop trong pham vi dugc uy quyen van có hieu luc khi co 
m6t trong cac truong hop sau day: 

a) Ngtrei uy quyen da chet, bi han the nang luc hanh vi dan su hoac bi mat 
nang luc hanh vi dan su; 

b) Nguoi uy quyen da huY 1)6 viec chi dinh uy quyen; 
c) Ngued uy quyen da huY 1)6 tharn quyen cua nguaci thuc hien viec uy 

quyen. 
Dieu khoan nay khong Ai) dung trong twang hop T6ng ding ty nhan dugc 

thong bao bang van ban ve mot trong cac su kien nett tren truck gi6 khai mac cu6c 
hop Dai h6i &Ong co dong hoc truce khi cu6c hop dugc trieu tap lai. 

Dieu 18. Thay d i cac quyen 
1. Viec thay d6i ho4c buyb6 cac quyen d'a'c biet gan hen vai mot loai co 

phan uu dai c6 hieu luc khi dugc co dong,nam 	,it nhat 65% co phan pith' thong 
tham du hop th6ng qua &Ong thoi dugc co dong nam giir it nhat 65% quyen bieu 
quyet cua loaf co phan uu dai not tren bieu quyet thong qua. Viec to chirc cu6c hop 
cua cac c6 dong nam gfix mot loai co Ethan uu dai de thong qua viec thay dai quyen 
neu tren chi co gia,tri khi co 	thieu hai,(02) 	dong (holac dai dien dugc uy  
quyen 	ho) va nam gift tai thieu mot phan ba (1/3) gia tri menh gia cua cac co  
phan loai do da phat hanh. Truong hop khong có du so dai bieu nhu neu tren thi 
cu6c hop dugc to chirc lai trong vOng ba mired (30) ngaysau do va nhang ngtrei 
nam gift 	phan thu6c loai do (khong phithu6c vao so luting ngued va so co 
phan) co mat true tiep ho4c th6ng qua dai dien dugc uy quyen deu dugc,coi la du 
so luting dai bieu yeti cau. Tai cac cu6c hop dia CO (long nam gift co phan uu ddi 
neu ten, nhung ngtroi nam,  gill co phan thu6c loai do comat truc tiep hocqua 
ngued dai dien co the yeu cau b6 phial kin. Moi CO phan ding loai co quyen bieu 
quyet ngang bang nhau tai cac cu6c hop nett tren. 
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2. Thu tuc tien hanh cac cu'Oc hop rieng biet nhu vay dugc thuc hien Wang 
to voi cac quy dinh tai Dieu 20 va Dieu 22 Dieu le nay. 

3. Trir khi cac dieu khoan phat hanh co phan quy clink khae, cac quyen dac 
biet gan lien vai cac loai co pha.'n,c6 quyen tru dai dai 	mot so hoac tat ea the 
van de lien quan den viec phan phoi lgi nhuan hoac tai,san eila Tong ding ty khong 
bi thay doi khi Tong cong ty phat hanh them cac co phan cimg loai. 

, 	Dieu 19. Trieu tap hop, chin:1.11g trinh hop va thong ban hop DO hOi 
'long co 'long 

, 1. WI 'long quan trieu tap hop Dai hOi 'long co 'long hoac cuOc hop Dai 
hqi clang co (long dugc trieu tap theo cac truang hop quy dinh tai diem b hoac 
diem c khoan 4 Dieu 15 Dieu le nay. 

2. Nguai trieu tap Dai hOi dOng co clang phai thuc hien nhung nhiem vu sou 
day: 

a) Chuan bi danh sach the co °long du 'lieu kien tham gia va bieu guy& tai 
Dai hOi &Ong co Tong. Danh sach co &Ong c6 quyen du hop Dai hoi clang co &rig 
dugc lap khong sam hen nam (05) ngay truae ngay giri thong bao mai hop Dai hoi  
dong CO &mg; 

b) Chuan bi chtrang trinh, not dung dai hOi; 
c) Chuan bi tai lieu cho dai hOi; 
d) Du thao nghi guy& Doi hOi d'&ig co dong theo not dung du kien cua cuOc 

hop; 
d) Xac dinh thai gian va dia diem to chi:re dai hOi; 
e) Thong bao va gin thong bao hop Dai hOi d6ng co dong cho tat ca cac co 

dOng c6 quyen du hop; 
Cac cong viec khac phuc vu dai 

3. Thong bao hop Dai hOi 'long co &Ong dugc giri cho tat ca cac co don 
bang phuong thirc dam bao, (long tiled dog bo teen phucmg tien thong tin dien tir 
(Website) cua Tong cong ty va Uy ban chirng khoan Nha ntrac, So giao dich 
chirng khoan (trong twang hop Tong cong ty thuc hien niem yet co phieu ten Sa 
giao dich Chung khoan). Ngtrai trieu tap hop Dai hOi dOng co dong phai gui thong 
bao 	,hop den tat ca cac co dOng trong Danh sach c6 (tong c6 quyen du hop 
cham nhat muai lam (15) ngay truck ngay hop Dai hOi &Ong co (long, (tinh tir ngay 
ma thong bao duqc giri hoac chuyen di mot each hop le, duqc tra mac phi hoac 
dugc b6 \Tao ham thu). Chuang trinh hop Dai hoi dong co dong, cac tai lieu lien 
quan den cac van de se dugc bieu quyet tai dai hoi dugc gui cho cac CO °tong 
hoac/va clang teen trang thong tin dien tir cua T6ng cong ty. Trong truang hop tai 
lieu khong dirge giri kern thong bao hop Dai hoi (long co dOng, thong bao mai hop 
phai neu ro dia chi trang thong tin dien to de cac CO &Ong co the tiep can, bao ,  

a) Chuang trinh hop, cac tai lieu sir dung trong cuOe hop; 
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b) Danh sach va thong tin chi tit cua cac Ung vien trong truong hop 13,A.'u 
thanh vien HOi &Mg quan tri, Kiem soat vien; 

c) Phi6u bieu quyet; 
d) ML chi dinh dai dien theo uy quyen du hop; 
d) Du thao nghi quyet d6i voi tong van de trong chtrang trinh hop. 
4. Co dong hoac nhom c6 dOng ducyc de cap tai Khoan 3 Dieu 13 Dieu le 

nay có quyen kien nghi cac van de dua vao chtrang trinh hop Dai,  hOi dong co 
dOng. Kien nghi phai alive lam bang van ban va phai duvc 	cho Tong cong ty it 
nhat ba (03) ngay lam viec truac ngay khai mac Dai hOi &mg co dong. Kien nghi 
phai bao gom ho va ten co (long, dia chi thuong trU, quoc tich, so The can cuov 
cong dan, Giay chirng minh nhan dan, HO chieu hoac chUng thuc,cd nhan hop phap 
khac doi vOi co dong ca nhan; ten, ma so doanh nghiey hoac so quyet dinh thanh 
lap, dia chi tru so chinh dOi vOi co Tong là to chirc; so luorng va loai co phan co 
dOng do nam gift va not dung kien nghi dua vao chuong trinh hop. 

5. Nguad trieu tap hop Dai hOi d6ng c6 &Ong có quyen tir ch6i kien nghi quy 
dinh tai khoan 4 Dieu nay neu thuOc mot trong cac trueng hop sau: 

a) Kin nghi duot giri d6n khong dung thoi han hoac khong Tu, khong dUng 
not dung; 

b) Vao thoi diem kien nghi, c6 &Ong hoac nh6m c6 dOng khOng n'am gift Tu  
dr 10% co phan pho thong trong thai gian lien tuc it nhat sau (06) thong theo quy 
dinh tai Khoan 3 Dieu 13 Dieu re nay; 

c) Van Te kien nghi khong thuOc pham vi thAm quyen cua Dai hOi d6ng co &Ong; 
d) Cac trueng hop khac theo quy dinh cua phap luat. 

Dieu 20. Cac dieu Men tien hanh hop DO h(ii diing co dong 
1. Dai hOi Tong c6 dong ‘dugc ti hanh khi có s6 c6 dong du hop dai dien 

cho it nhat 51% co phan co quyen bieu quyet. 
2. Truang hop khong có du s6 luong dai bieu can thie't trong yang ba muai 

(30) phut ke tix thoi,diem 	dinh khai mac dai hOi, nguai trieu tap hop huST cuOc 
hop. Dai 	(tong co &mg phai duvc trieu tap lai trong yang ba mixed (30) ngay ke 
tir ngay du dinh to chirc Dai hoi &Ong co dong lan flair nhat. Dai hoi dong co (long 
trieu tap lai chi ducyc tien hanh khi có thanh vien tham du la cac co &Ong va nhtrng 
dai dien duov LIST quyen du hop dai dien cho it nhat 33% co phan co quyen bieu 
quyet. 

3. Twang hop dai hOi tan thin hai khong duvc tien hanh do khong co dia s6 
dai bieu can thiet trong yang ba muai (30) phut ke tir thai diem an dinh khai mac 
dai hOi, Dai hoi &Ong co dong lan thin ba co the dugc trieu tap trong vOng hai muai 
(20) ngay ke tir ngay du dinh tien hanh dai hOi lan hai va trong truang hop nay dai 
hOi dugc tien hanh khong phu thuOc vao so luting co &Mg hay dai dien ITS/ quyen 

20 



tham du va dugc coi IA hop le va,  co quyen quyet dinh tat ca. cac van de du kien 
dugc phe chuan tai Dai h6i (long co &Ong lan thin nhat. 

Dieu 21. The fink tien hanh hop va bieu guy& tai Doi hoi ang 61) gong 
, I. Truac khi khai mac cu6c hop, T6ng cong ty phai tien hanh 	tuc,dang 

V co (long va phai thuc hien viec clang 14,  cho den khi cac CO (long c6 quyen du 
hop c6 mat clang 1c$,  het. 

2. Khi tien hanh clang ky c6 (long, T'Ong cong ty cap cho timg c6 (long hoac 
dai dien dugc uST quy'en co quyen bieu quy'et mot the bieu 9uyet, tren d6 ghioso (tang 

ho va ten 
 

dmky, 	co clang, ho va ten dai dien dugc uST quyen va phieu bieu quyet 
cua co (long do. Khi tien hanh bieu quyet,tai dai h6i, so the tan thanh nghi,  quyet 
dugc thu truot, so the phan doi nghi quyet dugc thu sau, cuoi ding dem tong so 
phieu tan thanh hay phan doi de quyet,dinh. Tong so phieu tan thanh, phan doi, bo 
phieu trong hoac khong hop le timg van de dugc Chu toa thong boo ngay sau khi 
tien hanh bieu quyet van de do. Dai h6i bau nhi'mg nguoi chin trach nhiem kiem 
phieu hoac giam sat kiem phieu theo de nghi cua ChU toa:  SO thanh vien cUa Ban 
kiem phieu do Dai h6i dong co &Ong quyet dinh can dr de nghi cua Chu toa cu6c 
hop. 

, 3. Co (long hoac dai dien fly quyen den sau khi cu6c,  hop da khai mac c6 
quyen clang ngay va sau do c6 quyen tham gia va bieu quyet tai dai h6i ngay sau 
clang V. Chu toa khong co trach nhiem dimg dai h6i,de cho co (long den muon clang 
ky va hieu luc 	nhimg not dung da dugc bleu quyet tnrac do khong thay dOi. 

4. Chit tich H6i d6ng quan tri lam chil toa cac cu'6c hop do H6i d6ng quan tri 
trieu tap. Truong haps  Chu tich yang mat hoac tam thOi mat kha nang lam vi'ec thi 
cac thanh vien H6i (tong quan tri con lai bau mot nguai trong so ho lam chu toa 
cuOc hop theo nguyen tac da so. Trtramg hop khong bau dugc ngtrai lam chU toa, 
Truang,Ban kiem soot diet). khien de Dai h6i (long co (long bau 	toa cu6c hop 
trong so nhang ngtred du hop va nguai c6 phieu bau cao nhat lam chn toa cu6c 
hop. 

Trong cac tru6ng hop khac, ngtrei ky ten trieu tap hop Dai h6i d6ng c6 (long 
dieu khien Dai h6i dong co (long bau chu toa cu6c hop va ngueri c6 phieu bau cao 
nhat dugc cir lam chil toa cu6c hop. 

5. Chuang trinh va not dung cu6c hop phai dugc Dai 116i d6ng c6 dOng 
thong qua trong phien khai mac. Chuang trinh phai xac dinh rO va chi tiet thai gian 
doi voi tong van de trong not dung chuang trinh hop. 

6. Chu toa dai h6ic6 the filen hanh cac hoat (long can thiet de (lieu khien 
cu6c hop Dai h6i (tong , (long mot each hop le, c6 tat tu, theo chuang trinh dal 
dugc thong qua va phan anh dugc mong muon cua da so dai bieu tham du. 
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7. au toa cua dai hOi có the hoan dai hOi khi c6 su nhdt tri hoac yeu cdu ctia 
Dai hOi dong co &rig da c6 du so lugrig dai bieu du hop can thiet theo quy dinh tai 
khoan 8 Dieu 142 Luat doanh nghiep. 

8. Ngithi trieu tap hop Dai hOi Sing c6 &Ong co the yeu cdu cac c6 clang 
hoac dai dien &rot uST quyen tham du Dai hoi &Ong co &Ong chiu su kiem tra hoac 
cac bien phap an ninh hap phap, hop 13'7 khac. Tnxong hop c6 c6 'long hoac dai 
dien duce us, quyen khong tuan thu nhimg quy dinh vekiem tra hoac cac bien phap 
an ninh neu tren, nguoi trieu tap hop Dai ,h0i,  'long , 'long sau khi xem xet mot 
each cantrong c6 the tit ch6i hoac true xuat cO &Ong hoac dai dien neu tren teen ra 
khoi dai hOi. 

9. Ngtroi trieu tap hop Dai hOi dong c6 &Ong, sau khi da xem xet mot each 
can trong, c6 the tien hanh cac bien phap thich hop de: 

a) B6 tri ch6 ng6i tai dia diem hop Dai hoi d6ng c6 (long; 
b) Bao dam an toan cho mai ngu6i co mat tai cac dia diem hop; 
c) Tao dieu kien cho c6 &rig tham du (hoac tiep tuc tham du) dai hOi. 
Ngtx6i trieu tap hop Dai hoi Tong co &Ong c6 toan quyen thay doi nhang 

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

10. Trong throng hgp tai Dai hOi dong c6 dOng ap dung cac Nen phap neu 
tren, ngiren trieu tap hop Dai hoi &Ong co (tong khi xac dinh dia diem dai hOi c6 the: 

a) Thong bao dai hOi duos 	 ti ,tien hanh tai dia diem ghi trong thong bao va ch 
toa dai hOi co mat tai do ("Dia diem chinh ctia dai hOi"); 

b) B6 tri, to chirc 6 nhang c6 (tong hoac dai dien duo' usr quyen khOng du 
hop dugc theo Dieu khoan nay hoac nhang ngtrei muon tham gia 6 dia diem khac 
voi dia diem chinh cua dai hoi c6 the &Ong tiled tham du dai hOi. 

Thong bao viec to chirc dai hOi khong can neu chi tit nhang bien phap to  
chirc theo Dieu khoan nay. 

11. Trong Dieu le nay (trir khi hoan canh yeu cdu khac), mai c6 &rig dtrgc 
coi la tham gia dai hOi O• dia diem chinh cua dai hOi. 

12. Hang nam T6ng cong ty to chirc Dai h(s)i dOng c6 dOng it nhdt mot (01) 
lan. Dai hOi dOng co dOng throng nien khong &rot to chirc clued hinh thirc lay 3% 
kien bang van ban. 

Di'u 22. Thong qua guy& dinh cua Dai hoi thing co dOng 
1. Trir twang hop quy dinh tai Khoan 2, Khoan 3 Dieu nay, cac quy& dinh 

cua Dai hoi (Jong co (long ye cac van de sau day se duce thong qua khi CO tit 51% 
tra len tong so phieu bieu guy& ctia cac co dOng quyen bieu quyet c6 mat true 
tiep hoac thong qua Ngtrei dirge Ay quyen c6 mat tai Dai hOi &rig co (long: 

a) Bao cao tai chinh nam; 
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b) Ke hoach phat trien ngan han va dai han cua T6ng cong ty; 
c) Mign nhiem, bai nhiem va thay the thanh vien HOi &Ong quan tri, Ban 

kiem sok. 
2. Viec bieu quyet,bauthanh vien HOi d6ng quan tri va Ban kiem soat thgc 

hien theo phuang thirc bau don phieu, theo do moi co &rig c6 tong so phieu bau 
tucmg *rig voi tong so co,  phan so' 	nhan vai thanh vien dugc bau 
(long quan tri hoc Ban kiem soat va co dOng c6 quyen dOn het hoc mot phan tong 
so phieu bau cua minh cho,mOt hoc mot so ling cir 	Nguoi trong thanh vien 
HOi (long quan tri ho4c Kiem soat vien dugc xac dinh theo so phieu ban tinh tir cao 
xuong thap, bat da."u tir frng cir vien c6 so phieu bau cao nhat cho den khi du so thanh 
vien quy dinh tai Dieu le cong ty. Tnrong hop c6 tir 02 ling cfr vien tth len 41 ding 
so phial bau bau ngang nhau hoc lua chon theo tieu chi quy the phtrang thirc bau 
cir quy dinh tai Quy the not 1)0 ve quan tri oh Tong cong ty hoc quy the bau cir. 

3. Cac quy6t dinh cua Dai hoi dong c6 (Jong ve nOi dung sau day dugc thong 
qua khi c6 tir 65% tro len tong so phieu bau cua the co (long co quyen bleu quyet 
co mat true tiep ho4c thong qua dai dien dugc fly quyen co mat tai cuOc hop Dai 
hOi (long co (lomg: 

a) Sira d6i va b6 sung Dieu le; 
b) Loai c6 phan va tong s6 c6 phan cua timg loai dugc Chao ban; 
c) T6 chirc lai, giai the T6ng cong ty. 
d) Giao dich dau to hoc mua, ban tai san cua T6ng cong ty ho4c chi nhanh 

thirc hien co gia tri tix 35%,tro. len t6ng gia tri 	san dm Tong cong ty tinh theo 
bao cao tai chinh kST gar! nhat dugc kiem toan. 

4. Cac nghi quyet cua Dai hOi d6ng c6 (long co hieu luc ke tir ngay dugc 
thong qua hoc tir tiled diem hieu h.rc ghi trong nghi quyet. 

5. Cac nghi quyet cua Dai hOi d6ng c6 dung dugc thong qua bang 100% 
tong so co phan c6 quyen bieu quyet la hop phap va c6 hieu lut ngay ca khi trinh 
to va thu tuc thong qua nghi quyet d6 khong dugc thgc hien dung nhu quy dinh. 

Dieu 23. Thain quyen va the fink* y kien co gong bang van ban de 
thong qua quyet dinh cua Dai hfii ding co dOng 

Tham quyen va the thirc lay y kien co dOng bang van ban de th6ng qua quyet 
dinh cua Dai hOi &Ong co (long dugc thirchien theo quy dinh sau day: 

, 1. H6i dung quan tri c6 quyen 	ykien c6 dOng bang van ban de thong qua 
quyet dinh cua Dai hOi dung khi xet thay can thiet vi lgi ich cua Tong cong ty. 

2. HOi d6ng quan tri phai chuan bi phieu lay y kien, du thao nghi guy& dm 
Dai hOi &rig co (long va cac,tai lieu giai trinh 	 quan thao nghi quyet. HOi &Ong qua 
tri phai dam bao giri,,cong bo tai lieu cho cac co (tong trong mot tiled gian hop ls'T 
de xem xet bieu quyet va phai gin it nhat muoi lam (15) ngay truoc ngay het han 
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nhan phieu lAy y kiL. Yeu cAu va cach thirc giri phieu lAy y kien va tai lieu kern 
theo dugc thtrc hien theo quy dinh tai khoan 3 Dieu 19 Dieu le nay. 

3. Phieu lAy 3'T kien phai có cac nOi dung chu yeu sau day: 
a) Ten, dia chi tru set chinh, ma s6 doanh nghiep; 
b) Muc dich lay y kiL; 
c) Ho, ten, dia chi thuang tru, qu6c tich, s6 The can mac ding dan, Giay 

chimg minh nhan dan, H6 chieu hoac Chung thtrc nhan hop phap khac 	CO 
gong la ca nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi tru 
so chinh cua co Tong la to chirc hoac ho, ten, dia chi thuang tru, quoc tich, so The 
can cask cong dan, Giay chirng minh nhan dan, Ho chieu hoac chimg thtrc ca nhan 
hop phap khac cua dai dien theo 	quyen dm co dOng là chirc; so luting co 
phan 	tixng loai va so phieu bieu quyet 	ca Tong; 

d) VAn Te can l'Ay 3"/.  kiL de thong qua guy& dinh; 
, 4) Phuong an bieu quy& bao g6m tan thanh, khong tan thanh va khong có 

kien doi voi timg van de lay 5/ kien; 
e) Thai han phai giri v'e T6ng cong ty phieu lAy y kien dal dugc tra 
f) Ho, ten, chit Ic)', cua Chu tich HOi d6ng quan tri va nguai dai dien theo 

phap luAt dm Tang cong ty. 
4. Phieu lay y kien da dugc tra lai phai co chit ky cua c6 dOng la ca nhan, 

cua nguai dai dien theo phap luAt cita c6 dOng la to chirc hoac ca nhan, nguai dai 
dien theo phap luat cua to chirc dugc uy quy'en. 

5. Phieu lay )% kien có the dugc giri v'e T6ng cong ty theo hinh thirc sau: 
a) Giri thu: Phieu lAy y kiL gui ve T6ng cong ty phai,  dugc dung trong 

phong bi dan kin va khong ai dugc quyen 	khi kiem phieu; 
b) Giri fax hoac thu dien 	Phieu lay y kien giri ve T6ng cong ty qua fax 

hoac thu dien tit phai dugc giu bi mat den thai diem kiem phieu. 
Cac phieu lay kienT6ng cong ty nhAn dugc sau thai han da xac dinh tai 

n6i dung phieu lay y kien hoac Ta bi ma trong truang hop gin thu hoac dugc cong 
bo ft-11.6c thai diem kiem phieu trong truang hop gin fax, thu dien tit la khong hop 

Phieu lay 3'i kien khong dugc giri ve dugc coi la phieu khong tham gia bieu 
quyet. 

, 6. H6i d6ng quan tri kiem phieu va lAp bien ban kiem phieu duai Chung 
kien dm Ban kiem .,soat hoac 	co dong khong phai la nguai dieu hanh doanh 
nghiep. Bien ban kiem phieu phai co cac n6i dung chil yeu sau day: 

a) Ten, dia chi tru sa chinh, ma s6 doanh nghiep; 
b) Muc dich va cac van de can lay y kien de thong qua quyet dinh; 
c) Sc6, 6 Tong voi tong s6 phieu bieu quyet da tham gia bieu quyet, trong do 

phan biet s6 phieu bieu quyet hop va s6 bieu quyet khong hop le, va phuang 

24 

AT- 



thirc giri phieu Neu quyet, kem theo phu luc danh sach co &Ong tham gia bieu 
quyet; 

d)5ng so phieu tan thanh, khong tan thanh va khong coy kien dOi \Tad tong 
van de; 

d) Cac van de da &Arc thong qua; 
e) Ho, ten, chic k-ST cua ChU tich Hoi dZing quan tri, nguai dai dien theo phap 

luat oh Tong cong ty va cua nguai giarn sat kiem phieu. 
Cac thanh vien Hoi dong quail tri, nguai kiem phieu va ngued giam sat kiem 

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

7. Bien ban kiem phieu phai duac cong bo teen website cua T .6ng cong ty 
trong thai han hai muai to (24) gia ke tir thai diem ket thtic kiem phieu. 

8. Phieu lay ST kien da dugc tra lai, bien ban kiem phieu, toan van nghi quyet 
da ducyc thong qua va tai lieu c6 lien quan gtiri kern theo phial lay Si kien deu phai 
duac luu giix tai tru sof chinh cua Tong cong ty. 

9. Nghi quyet,dtrot th6ng qua theo ,hinh thirc lay Sr kien 	(long bang van 
ban ,phai,ducic so co &rig dai dien it nhat,51% tong so co phan c6 quyen bieu 
quyet chap thuan c6 gia tri nhu nghi quyet &rot th6ng qua tai cuOc hop Dai hoi  
(long co (long. 

Dieu 24. Bien ban hop Dai hoi cliing et, Mug 
1. CuOc hop Dai hOi d6ng c15 &rig phai &lac ghi Nen ban va c6 the ghi am 

hoac ghi va luu giu duoi hinh thirc dien tit khac. Bien ban phai dtrac lap bang tieng 
Viet va c6 cac not dung cha yeu sau day: 

a) Ten, dia chi tru so chinh, ma s'6 doanh nghiep; 
b) Thai gian va dia diem; 
c) Chuang trinh hop va not dung cu'Oc hop; 
d) Ho, ten chil toa va thu Icy; 
d) Tom tat dign bien cuOc hop ya cac y kien phat bieu tai cuOc hop Dai hoi  

(long co dong ye tiling van de trong chuong trinh hop; 
e) So co dong va tong so phieu bieu quyet cua cac co &Ong du hop, phu luc 

danh sach clang 14/ c6 &Ong, dai dien c'6 dOng du hop vati so co phan va so phieu 
bau tuang irng; 

f) T6ng s'6 phieu bieu quyet,tuyetdo'i 	timg van 	bieu quyet, trong d6 
ghi ro phuang fink bieu quyet, tong , phieu hop le, khOng hop le, tan thanh, 
khong tan thanh va khOng coy kien; ty le tuang irng teen tong so phieu bieu quyet 
dm co &rig du hop; 
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g) Cac van de da dugc thong qua va tS,  le phieu Neu guy& thong qua tuang 
Ung, 

h) Chir ky &la chu toa va thu 
2. Bien ban hop Dai hOi &rig co (tong phai dugc lap xong va thong qua 

truac khi ket thUc cuOc hop, ChU toa va Thu VT phai lien (Jai chiu trach nhiem ye 
tinh chinh xac va trung thuc cUa Nen ban hop Dai hoi d6ng co (tong. 

3. Bien ban hop DO hoi gong co dong dugc cong b'6 tren Website TOng 
cong ty trong tiled han hai muai bon (24) gia sau khi ket thilc cuOc hop. 

4. Bien ban hop Dai hOi clang co dong dugc coi la bang chirng xac thgc ve 
nhang cong,viec da dugc tien hanh tai cuOc hop Dai hOi dong (long 	khi có 
kien phai doi ve not dung bien ban dugc dua ra theo dUng thu tuc quy dinh trong 
yang mugi (10) ngay k8 tit khi giri bien ban. 

5. Bien ban hop Dai hOi d6ng co (long, phu luc danh sach co &Ong clang V 
du hop kern chit 14,  cila co &rig, van ban lay quyen tham du hop va tai lieu có lien 
quan phai dugc luu giu tai tru so chinh cua Tong cong ty. 

Dieu 25. Yeu cau htiy bo quyet dinh cua 121#i hoi dOng co thing 
,Trong thai Ilan chin mucii (90) ngay, ice tir ngay nhian dirge Nen ban hop Dai 

hOi clang co dong hoc bien ban ket qua kiem phieu lay y kien co dong bang van 
ban, thanh vienOi dong quan tri, Kiem soat vien, Tong giam dOc, co dong hoc 
nhom co (long quy dinh tai khoan 3 Dieu 13 Dieu le nay cOs quyen yeu cau Ma an 
hoc Trong tai xem xet, huy bo quyet dinh 	Dai hOi clang co &Ong trong cac 
truong hop sau day: 

, 1. Trinh to va 	tuc trieu tap hop hoc lay 3'T kien (long bang van ban va ra 
quyet dinh cua Dai hOi (long co citing khong thuc hien theo quy dinh dm Lust doanh 
nghi'ep va dieu le nay, trir tnreng hop quy dinh tai khoan 4 Dieu 22 Dieu le nay. 

2. NOi dung nghi quyet vi pham phap luat hoc Dieu le Tong cong ty. 
Twang hop guy& dinh cua Dai hOi dOng co &rig bi huST,b6 theo quyet dinh 

cua Toa an hoSc Trong tai, ngu6i trieu tap cuOc hop Dai hOi dong co &Ong bi huy 
be, có the xem xet to elide lai Dai hoi &rig co dong trong \Tong ba muai(30) ngdy 
theo trinh tu, thU tuc quy dinh tai Luat Doanh nghiep va Dieu le nay. 

CHVONG VII 

HOI BONG QUAN TRI 

Dieu 26. trng sir, de ciir thanh vien Hoi dOng quail tri 
1. Trugng hop dal xac dinh dugc truck frng vien, thong tin lien quan den cac 

*rig vien Hoi &Ong quan tri doge dua vao tai lieu hop Dai hoi clang co dOng va, 
cong bo toi thieu =raj. (10) ngay truac,ngay khai mac cuOc hop Dai, hOi dong co 
dong tren trang thong tin din oh Tong cong ty de dOng co the tim hieu ve 

26 



cac Ung vien nay fru& khi b6 phieu. U'ng vier' HOi &Ong quan tri phai có cam ket 
bang van ban ve tinh trung thuc, chinh xac va hop ly cita cac thong tin ca nhan 
dugc cong bO va phai cam ket thuc hien nhiem vu mot cach trung thuc neu dugc 
bau lam thanh vien HOi (long quail tri. Thong tin lien quan den ling vien Hoi &Ong 
quail tri dirge cong bo bao gom cac nOi dung tai thieu sau day: 

a) Ho ten, ngay, thong, nam sinh; 
b) Trinh dO hoc van; 
c) Trinh dO chuyen mon; 
d) Qua trinh cong tac; 
d) Cac cOng ty ma ling vien dang nam giir chirc vu thanh vien HOi dOng 

quail tri va cac chirc danh quan 13'T khac; 
e) Bac) coo danh gia ve dOng gop dia irng vien cho Ring cong ty, trong 

truemg hop *rig vien do hien dang la thanh vien HOi (long wan tri Tong cong ty; 
0 Cac lgi ich c6 lien quan tai Tong cong ty (neu co); 
g) Ho, ten dm co &Ong hoac nh6m co &mg de cir irng vien do (neu co); 
h) Cac thong tin khac (neu co). 
2. Cac co clang nam gilt co phan co quyen Wet' quyet trong thai han lien tuc 

it nhAt sau (06) thong co quyen gop so quyen bieu quyet cua tirng wroi lai vad 
nhau de de cir cac *rig vien HOi dOng quan tri. CO dong hoac nhom co dong nam 
gift tit 10% den duai 20% tong so co phan co quyen bieu quyet dugc de cir mot 
(01) Ung vien; dr 20% den duOi 30% dugc de cir tai da hai (02) ling vien; dr 30% 
den duai 40% dugc de cir tai da ba (03) ling vien; tit 40% den duai 50% dugc de  
cir tai da bon (04) ling vien; tit 50%,  den duai 60% dugc de tai da nam (05) ling 
vien; dr 60% den clued 70% dugc de dr tai da sau (06) irng vien, dr 70% den 80% 
dugc de cir tai da bay (07) *rig vien; va tit 80% den duai 90% dugc de dr tai da 
tam (08) ling vien. 

3. True/rig boy s6 lugng ling vien Hoi d6ng quail tri thong qua de cir va irng 
dr van khOng du so lugng can thiet, flOi &rig quan tri duang nhiem co the de cir 
them ling cir vien hoac to chirc de theo co the dugc Tong cOng ty quy dinh tai 
Quy the not 130 ye quail tri Tong cong ty. Thu tuc HOi (long quan tri duang nhiem 
gioi thi'eu irng vien HOi dOng quail tri phai dugc cong bo re,' rang va phai dugc Dai 
hOi &Ong co &ling thong qua truck khi tien hanh de ctt theo quy dinh phap luat. 

Dieu 27. Thanh phAn va nhi4n ky dm thanh vien Hi)i dong quan tri 
1. S6 lugng thanh vien Hoi d6rig quan tri là nam (05) ngu6i, bao 

chit 	
g6m:ir ,Ch 

tich, pho 	tich va cac thanh vien. Cac thanh vien HOi (long quan tri có the the 
chuyen trach hoac kiem nhiem. Nhi'em kS1 cua thanh vien HOi Ning quan tri la nam 
(05) nam; thanh vien HOi citing quan tri c6 the dugc bau lai ved so nhiem kST khong 
han che. 
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2. T6ng s6 thanh vien H6i d'6ng quan tri khong dieu hanh phai chie'm it nhat 
mot phan ba (1/3) tong so thanh vien H'6i gong quan tri. Trong tru6ng hop T6ng 
cong ty niem yet,tren So „giao dich chirng khodn,tong so thanh vien d6c lap H6i 
gong quan tri chiem 1/3 tong so thanh vien H6i dong quan tri. Thanh vien d6c lap 
H6i dong quan tri phai dap i.mg day dia cac dieu kien theo quy dinh cua Phap luat. 

3. Thanh vien H6i d6ng quan tri khong con to each thanh vien H6i dong 
quan tri trong cac tru6ng hop sau: 

a) KhOng Tu to each lam thanh vien H6i d6ng quan tri theo quy dinh cua  
Luat Doanh nghiep hoac bi luat phap cam khong Tunic lam thanh vien H6i gong 
quan tri; 

b) CO don tir chile; 
c) Bi r6i loan tam than va thanh vien khac cua H6i dOng quan tri c6 nhang 

bang chirng chuyen mon chirng to ngu6i dO khong con nang lixc hanh vi; 
d) Khong tham du cac cu6c hop H6i d6ng quan tri trong vOng sau (06) thang 

lien tuc, trir tru6ng hop bat kha khang; 
d) Theo quy& dinh cua Dai h6i d6ng co dOng; 
e) Cung cap thong tin ca nhan sai khi giri cho T6ng cong ty vai to each la 

ung vien H6i dOng quan tri; 
f) Vi pham„ quy dinh 	phap luat Dieu T6ng cong ty mua, ban va 

chuyen nhuong CO phan; 
g) Vi pham quy dinh cua phap luat va Dieu le T6ng cong ty trong qua trinh 

thuc hien nhiem vu &roc giao; 
h) Co gong phap nhan ma thanh vien H6i d6ng quan tri do Tai dien, mat to 

each phap nhan; 
i) T6ng cong ty bi giai the theo quy dinh cua T6a an. 
4. Viec b6 nhiem thanh vien H6i d6ng quan tri phai duot cong b6 thong tin 

theo cac quy dinh cua phap luat ye chirng khoan va thi tru6ng chung khodn. 
5. Thanh vien H6i d6ng quan tri c6 the khong phai la c6 &Ong cua T6ng cong 

ty. 

Dieu 28. Quyen han va nghia vu cua Hoi dOng quail tri 
1. Hoat d6ng kinh doanh va cac cong viec cua T6ng cong ty phai chiu si 

giam sat va chi Tao cua H6i Tong quan tri. H6i dong quan tri la co quan co day Tu  
quyen han de thuc hien tat ca cac quyen nhan danh Tong cong ty trir nhang tham 
quyen thu6c ve Dai h6i dong CO Tong. 

2. Quyen va nghia vu cua,H6i d6ng quan tri do phap luat, Dieu le T6ng cong 
ty va. quyet dinh cua Dai h6i &Ong co Tong quy dinh vai nhfing not dung co ban 
nhu sau: 
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a) Quyet dinh chitin lugc, ke hoach phat trien trung han va ke hoach kinh 
doanh, tai chinh, va dau tu hang nam eila Tong cong ty; 

b) Xac dinh muc tieu hoat dOng teen co so cac muc tieu chitin lucre dirge Dai 
h6i &Ong co (tong thong qua; 

c) Quyet dinh co cau to chirc cua T6ng ding ty, viec thanh lap cong ty con, 
lap chi nhanh, van phong dai dien va viec g6p von, mua c6 phan cua doanh nghiep; 

d) Quyet dinh quy the not b6 ve quan tri T6ng cong ty sau khi dugc Dai h6i 
(tong co &Ong chap thuan thong qua; 

d) Thong qua cac Quy the quan brf not b6 cua T6ng cong ty; 
e) Bau, mien nhiem, bai nhiem Chia tich, Pho chu tich Hoi d6ng quart tri, B6 

nhiem, mien nhiem, ky hop dOng, ch'am dirt hgp gong lao dOng doi voi Tong giam 
doe va ngtred dieu hanh kink dugc quy dinh trong Quy the quan 15/ can b6 cua  
T6ng cong ty; quyet dinh tien Luang, quyen lgi khde cua ngtroi diet' hanh; 

f) Giam sat, chi dao T6ng giam d6c NIA ngtr6i dieu hanh khac; 
g) Quyet dinh dr, thay the ngtroi dai dien phan von cua T6ng cong ty tai cac 

doanh nghiep khde theo cte nghi dm Tong giam doe; 
h) Giai quyet cac khieu nai cita Teing cong ty doi \Ted nguati ctieu hanh doanh 

nghiep clang nhtr quyet dinh lira chon dai dien cua T6ng cong ty de giai quyet cac 
van de lien quan tai cac thin tuc phap 15,  dOi vai nguiYi dieu hanh do; 

i) Quyet dinh cac du an dau tu (trir nhang dir an thu6c than quyen cua Dai 
116i &Ong c6 gong); viec mua hoac ban co phan, phan von g6p tai the cong ty khac 
dirge thanh lap & Viet Nam hay nu& ngoai; 

j),  Thong qua cac hgp hgp d6ng mua ban thep, phoi thep, thep phe lieu, 
qua..'ng sat va vat tu, nguyen lieu khde phuc vu san xuat kinh doanh cua Tong ding 
ty; quyet dinh the dy an dau tu trong l'Inh v rc kinh doanh chinh, cac hop clang tin 
dung, bao lanh the chap caa Tong cong ty. 

Mire phan cap cu the trong timg link vire dirge quy dinh va dieu chinh bang 
Quy the not b6 cita Tong cong ty do H6i (tOng quan tri quyet dinh; 

k) De xuat cac loai co phan CO the phat hanh va tong so cos ph'an phat hanh 
theo tong loai; 

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

quyen; 
n) Quyet dinh gia chap ban trai phieu, co phial trong tru&ng hgp dirge Dai 

116i (long co (torig uST quyen; 
o) ie xuat mire c6 tire hang nam; quyet dinh thoi han va thit tuc tra c6 tire; 
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p) Duyet chuong trinh, not dung tai lieu phuc vu Dai hai clang ca &rig, trieu 
tap hop Dai hai &Ong co clang ho4c lay y kien de Dai hai dOng co &Ong thong qua 
quyet dinh; 

q) De xuAt viec to chirc lai ho4c giai the Tang cong ty; 
r) Trinh bao cao tai,chinh nam dal dirge kiem toan, bao cao quan tri. Tang 

cong ty len Dai 	clang co dOng; 
s) Bao cao Dai hOi clang ca &Ong viec HOi clang quan tri ba nhiem Tang giam 

dac. 
3. Nhang van de sau day phai doge HOi clang quart tri phe chuan: 
a) Thanh lap chi nhanh hoac cac van phong dai dien cua Tang cong ty; 
b),Quyet dinh thanh lap, sap nhap, to chirc lai, giai the cac don vi thanh vien 

100% von dm Tong cong ty, don vi trtrc thuc rang cong ty; ket nap cac thanh 
vien mai; tiep nhan cac Cong ty lien k'et to nguyen tham gia vao T6ng cong ty; 

c) Trong pham vi quy dinh tai Khoan 2 Dieu 149 Luat Doanh nghiep va trir 
try Ong hop quy dinh tai Khoan 2 Dieu 135 va khoan1, khoan 3 Dieu 162 Luat 
Doanh nghiep phai do Dai hoi clang co clang phe chuan, Hai dong,quan tri 	timg 
thai diem quyetdinh viec thuc hien, sira dOi va huST b6 cac hop clang ion ciia Tong , 
cong ty (bao 	cac hop dOng mua, ban, sap nhap, thau tam cong ty va lien 
doanh); 

d) Chi dinh va bai nhiem nhang nguai dugc Tang cong ty uSi nhiem la dai 
dien thucmg mai va Luat sir cua Tong cong ty; 

d) Viec vay no va viec thuc hien cac khoan the chap, bao dam, bao lanh va 
boi thuong cita Tong cong ty; 

e) Cac khoan dau to khong thuc ke hoach kinh doanh tai chinh va d'au 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 ho4c ban ca phan, phan van gop tai cac ding ty khac dirge 
thanh lap a Viet Nam hay nuac ngoai; 

g) Viec dinh gia cac tai san g6p vao Tang cong ty khong phai bang tien 
trong dot phat hanh co phieu hoac trai phieu cita Tong cong ty, bao gorn yang, 
quyen sir dung dat, quyen soy hat tri tue, cong nghe va bi quyet ding nghe; 

h) Quyat dinh mua lai hoac thu hai khong qua 10% tang so ca phan cua ti mg 
loai da dirge chao ban trong mai muai hai thang; quyet dinh mire 	mua lai hoac  
thu hOi ca phan ciia Tong cong ty. Trong truang hop khac, viec mua lai co phan do 
Dai hOi &Ong co &Ong quyet dinh; 

i) Quyet dinh mire gia mua ho4c thu h'ai ca phan dm Tang cong ty; 
j) Cac van 6 kinh doanh ho4c giao dich ma I-16i clang quan tri quyet dinh 

can phai c6 sir chap thuan trong pham vi quyen han va trach nhiem cua minh. 
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4. FlOi d6ng quan tri phai bao cao Dai h'6i d6ng c6 &rig ve hoat dOng cUa 
minh, cu the la ve viec giam sat dm HOi. &mg quan tri doi vai Tong giam doe va 
nhung nguoi dieu hanh khac trong nam tai chinh. Tnrang hap flOi Tong quan tri 
khong trinh bao cao len Dai hOi d6ng co dong, bao cao tai chinh nam dm Tong 
cong ty bi coi la khong c6 gia tri va chua dugc Dai hOi d6ng co dOng thong qua. 

5. Trir khi luat phap va Dieu le quy dinh khac, Hoi Tong quan tri có the uST 
quyen cho,nhan vien cap duai va cac can 130 quan dai dien 	cong viec thay 
mat cho Tong cong ty. 

Di'eu 29. Thu lao, tien Itrang va loi ich khac cua thanh viten 110i dtting 
coin tri 

, 1. Thanh vien HOi dong quan tri (khong tinh cac dai dien dugc uST quyen thay 
the) dugc nhan thu lao cho cong viec cUa minh duai to each la thanh vien Hoi &Ong 
quail tri. Tong mire thu lao cho Hoi (long quan tri. do Dai hOi. dong co &Ong quyet 
dinh. Khoan thu lao nay dugc chia cho cac thanh vier' 1-10i dong quan tri theo thoa 
thuan trong HOi dong quan tri hoac chia d'eu trong truang hap khong thoa thuan dugc. 

2. Tang ,s6 tien tra cho timg thanh vien 	d6ng quan tri bao g6m thu lao, 
chi phi, hoa hong, quyen mua co phdn va cac lgi ich khac ducyc huang tit Tong 
cong ty, cong ty con, cong ty lien ket cUa Tong cong ty va cac cong ty khac ma 
thank vien HOi. dOng quan tri IA dai dien phan von gop (neu co) phai dugc cong bo 
chi tiet trong bao cao thuang nien dm Tong cong ty. Thu lao cua thanh vien Hoi  
&Ong quan tri phai (iliac the hien thanh MLIC rieng trong Bao cao tai chinh hang 
nam dm Tong cong ty. 

3. Thanh vien Hoi &zing quan tri nam giu chic vu dieu hanh hoac thanh vien 
I-10i dting quan tri lam viec tai cac tieu ban cila I-10i (long quan tri hoac thgc hien 
nhfing cong viec khac ma theo Hoi dong quan tri la nam ngoai pham vi nhiem vu 
thong thuang cua mot thanh vien 1-10i dong quan tri, c6 the dugc tra them tien thU 
lao duai clang mot khoan tien cong tron gOi theo timg Ian, lucmg, hoa hong, phan 
tram lgi nhuan hoac duai hinh tithe khac theo quyet dinh cua Hoi dOng quan tri. 

4. Thanh vien HOi d6ng quan tri c6 quyen dugc thanh toan tat ca cac chi phi 
di lai, an, o va cac khoan chi phi hop IST khac ma ho d'a phai chi tra khi thgc hien 
trach nhiem thanh vien HOi. (long quan tri cua minh, bao gam ca cac chi phi phat 
sinh trong viec tai tham du cac cutic hop Dai hoi &Ong co dong, HOi d'Ong quan tri 
hoac cac tieu ban cna Hoi dong quan tri. 

Dieu 30. ChU tich Hoi ding quail tri 
1. Heti dong quan tri bdu Chia tich, Pho chu tich HOi dong quan tri trong so 

cac thanh vien I-10i dong quan tri bang the thirc bau tare tiep va b6 phieu kin. 
2. Chu tich HOi d6ng quan tri c6 nghia vu chudn bi chuang trinh, tai 

trieu tap va chu toa cuOc hop I-10i (long quan tri; chn toa cuOc hop Dai hoi dong co 
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dOng; dong thoi có cac quyen va nghia vu khac quy dinh tai Luat doanh nghiep va 
Dieu le nay. 

3. Chil tich H6i Sing quan tri phai c6 trach nhiem darn bao viec H6i d6ng 
quan tri 	bao cao tai chinh nam, bao cao hoat d6ng dm Tong cong ty, bao cao 
kiem town va bao cao kiem tra cua HOi Sing quan tri cho cac co &Ong tai Dai hOi 
dong co Sing. 

4. Chia tich H6i dong quan tri c6 cac quyen va nhiem v-1,1 sau: 
a) Thay m'a't H6i Sing quan tri trieu tap va chu toa cu6c hop Dai h6i d'6ng c6 

dong; Trieu tap cac cu'6c hop HOi &Ong quan tri va chit toa cuOc hop H6i &Ong quan 
b) Leap ice hoach lam viec cho H'6i d6ng quan tri, xay dung quy the hoat 

d6ng cua H6i Sing quan tit 
c) Chuan bi chtrong trinh, not dung, cac tai lieu phtIc vu phien hop HOi  d6ng 

quan tri; 
d) T6 chirc viec thong qua nghi quy't cua H'6i d'6ng quan tri; 
d) Theo doi, chi dao viec thvc hien cac Nghi quyet do H'6i d6ng quan tri 

thong qua; 
e) Lap chtrong trinh cong tac va phan cong cac thanh vien H6i d6ng quan tri 

thvc hien viec kiem tra giam sat hoat d6ng oda Tong cong ty; 
f) Thay m'a't H6i d6ng quan tri 1c)'T cac van ban, quy dinh thu6c thm quyen 

cua H6i dOng quan tri sau khi da duvc 116i dong quan tri thong qua; 
g) Ngoai ra, Chti tich hOi d6ng quan tri con c6 chung quyen lgi va trach 

nhiem cua thanh vien H6i &Ong quan tri duvc quy dinh tai Luat Doanh nghi'ep. 
,5. Pho Chu tich H6i d6ng quan tri thvc hien nhiem vu. theo phan cong cua  

H6i Sing quan tri. 
6. Trong trtrang hop Chil tich Hoi d6ng quan tri tam thOi khong the thtrc 

hien nhiem vu cua minh vi 13"/ do nao d6 thi Chu tich HOi &Ong quan tri fly quyen 
cho Pho Chu tich H6i d6ng quan tri. TruCeng hop ca Chu tich va Pho Chu tich H6i 
dOng quan tri tam thOi khong the thvc hien dtrgc nhiem vticiaa ho vi VT do nao do, 
H6i dong quan tri co the bo nhiem mot ngtreli khac trong so ho de thvc hien nhiem 
vu cua Chu tich theo nguyen tac da so. Ngtroi nay se thay mat chu tich thvc hien 
cac quyen va nghia vu cua,Chia tich H6i Sing quan cho den khi Chit tich H6i 
Sing quan trOy lai hoc den Dai hoi &Ong co dOng gan nhat. 

7. Trizerng hop Chu tich H6i d6ng quan tri tir chirc hoac bi bai nhiem, nghi 
ht u, H'6i,dong quan tri phai bau nguoi thay the trong thai han mtrod (10) ngay theo 
nguyen tac qua ban. 

Di4u 31. Cuiic hop ctia Hoi d6'ng gain tri 
1.,  Cu6c hop dau tien 	nhiem kS7 	d6ng quan tri de bau Chu tich va. ra 

cac quyet dinh khac thu6c tham quyen phai duvc tien hanh trong thoi han bay (07) 
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ngay lam viec, ke tix ngay ket thirc bAu cir H6i d6ng quan tri nhiem kSi do. Cu6c 
hop nay do thanh vien co so phieu,bau cao nhat trieu tap. Tnrong hop co nhieu han 
mot (01) thanh vien c6 so phieu baucao nhat hoac ty le phieu bau cao nhat thi cac 
thanh vien bau theo nguyen tac da , de chon mot (01) nguoi trong so ho trieu tap 
hop HOi &rig quan 

2. Cu6c hop H'6i d6ng quan tri dinh kSf: Chit tich HOi dong quan tri phai trieu 
tap cac cu6c hop H6i. Tong quan tri dinh ky, lap chuang trinh nghi su, th6i gian va 
dia diem hop it nhat nam (05) ngay truck ngay hop du kien. Chu tich co the trieu 
tap hop bat kS/ khi nao thay can thiet, nhung it nhat la moi qu3"/ phai hop mot (01) 
lan. 

3. Cu'6c hop H6i d'6ng quan tri bat thueng: Chu tich H6i d6rig quan tri trieu 
tap cac cu6c hop bat thuimg khi thay can thiet vi lgi ich cua Tong cong ty. Ngoai 
ra, Chu,  tich H6i dOng quan tri phai trieu tap hop MI (long quan 	khong dugc tri 
hoan neu khong c6 13'T do chinh dang, khi mot trong so cac doi tugng du 6i day de 
nghi bang van ban neu r6 rrikic dich cu6c hop, van de can thao luan: 

a) Ban Kiem soat; 
b) T6ng giam d6c hoac it nix& nam (05) nguoi dieu hanh khac; 
c) It nhat hai (02) thanh vien HOi d6ng quan tri; 
d) Thanh vier' d6c lap H6i d'6ng quan tri; 
e) Cac truarig hop khac (neu co). 
4. Chil tich H6i d6ng quan tri phai trieu tap hop H6i d6ng quan tri trong thai 

han bay (07) ngay lam viec, ke tir ngay nhan dugc de nghi neu tai khoan 3 Dieu 
nay. Truong hop khOng trieu tap hop theo de nghi thi Chir tich Hoi &rig quan tri 
phai chiu trach ve nhfing thiet hai xay ra doi v6i Tong cong ty; nhang nguoi de 
nghi to chirc cu6c hop dugc neu tai khoan 3 Dieu nay c6 quyen trieu tap hop H6i 
&Ong quan 

5. Truong hop c6 yeu cau cua ding ty kiem toan d'6c lap thuc hien kiem toan 
bao cao tai chinh cua Tong ding ty, Chu tich H6i dOng quan tri phai trieu tap hop 
H6i &Ong quan tri de ban ve bao cao kiem toan va tinh hinh Tong cong ty. 

6. Cac cuOc hop H6i d6ng quan tri dupe tien hanh tai tru so chinh cua T6ng 
cong ty hoac nhang dia chi khac a Viet Nam hoac o ntr6c ngoai theo quyet dinh 
dm Chia tich H6i Tong quan tri va dugc sunhat tri cua H'6i dOng quan tri. 

7. Thong bao hop H6i d6ng quan tri phai dugc giri truac cho cac thanh vien 
HOi &rig quan tri it nhat nam (05) ngay truac khi to chirc hop, cac thanh vien Hoi  
dong co the tir choi thong bao mai hop bang van ban, viec tir choi nay c6 the dugc 
thay doi hoac huy bO bang van ban dm thanh vien HOi dong quan tri do. Thong 
bao hop H6i (long phai dugc lam bang van ban tieng Viet va phai thong bao day du  
chuang trinh, tiled gian, dia diem hop, n6i dung cac van de thao Juan, kern theo 
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nhtmg,tai lieu c'anthiet nhung van de dugc thao Juan va bieu quyet tai cu6c hop 
va phieu bieu quyet cua thanh vien. 

Thong bao mod hop dugc gfri bang thu, fax, thu dien tir hoac phuong tien 
khac, nhung phai bao dam den dirge dia chi lien lac cua timg thanh vien H6i dong 
quan tri va cac Kiem soat vien dugc gang k-3'r tai Tong ding ty. 

, 8. Cac cu6c hop dm 	d6ng quan tri lan thir nhat chi ‘dugc lien hanh cac 
quyet dinh khi c6 it nhat ba phan tu (3/4) so thanh vien H6i dOng quail tri co mat 
true tiep hoac thOng qua nguai dai dien (ngiroi dugc uST quyen) neu da so thanh 
vien H6i &Ong quan tri chap thuan. 

Tru&ng hop khong du s6 thanh vien du hop theo quy dinh, cu6c hop phai 
doge trieu tap lai trong thei han bay (07) ngay k'e ti ngay du dinh hop lan thin nhat. 
Cuac hop trieu tap lai dugc tien hanh neu c6 bon mot nira (1/2) so thanh vien H6i 
dOng quan tri du.  hop. 

9.,  CuOc hop dm HOI dong quan tri c6 the to chirc theo hinh thirc hOi nghi 
true tuyen glib cac thanh vien cua H6i dong quan tri khi tat ca hoac mot s8 thanh 
vien gang nhung dia diem khac nhau voi dieu kien la mai thanh vien tham gia 
hop deu c6 the: 

a) Nghe timg thanh vien H6i dog quan tri khac ding tham gia phat Neu 
trong cu6c hop; 

b) Phat bieu voi tat ca cac thanh vien tham du khac mot each d6ng th&i. 
Viec thao luan gift cac thanh vien c6 the thuc hien mot cach true tiep qua 

dien thoai hoac bang phuang tien lien lac th6ng tin khac hoac ket hop cac phuang 
thirc nay. Thanh vien HOi dong quan tri tham gia cu6c hop nhu vay dugc coi la "co 
mat" tai cu6c hop do. Dia diem cu6c hop dirge to chirc theo quy dinh nay la dia 
diem ma c6 dong nhat thanh vien H6i &Ong quan tri, hoac la dia diem c6 mat Chili 
toa cu6c hop. 

Cac quyet dinh dugc thong qua trong cu6c hop qua dien thoai dirge to chirc 
va tien hanh mot cach hop thdc, c6 hieu luc ngay khi ket thdc cuOc hop nhung phai 
khang dinh bang cac chfr trong bien ban cda tat ca thanh vien H6i dong quan tri 
tham du cu6c hop nay. 

10. Thanh vien H6i d6ng quan tri c6 the gdi phieu Neu quyet den cu6c hop 
thong qua thu, fax, thu dien dr. Trirong hop giri phieu bi8u quyet den cu6c hop 
thong qua thu, phieu bieu quyet phai dung trong phong bi kin va phai dirge chuyen 
den Chu tich H6i clang quan tri cham nhat mot (01) gi& tnrac khi khai mac. Phial 
bieu quyet chi dugc ma tusk six chimg kien dm tat ca ngirei du. hop 

11. Bieu quyet 
a) Trir quy dinh tai diem b khoan 11 Dieu nay, m6i thanh vien H6i d6ng quan 

tri hoac ngithi dugc uST quyen theo quy dinh tai khoan 8 Dieu nay true tiep c6 mat 
voi tu cach ca nhan tai cu6c hop H6i clang quan tri c6 mot (01) phieu bieu quyet; 
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b) Thanh vien Hei ,deng quan 	dugc bieu quyet ve cac hop gong, 
cac giao dich hoac de xuat ma thanh vien do hoac nguei lien quan tai thanh vien 
do c6 lgi ich va lgi ich do mau thuan hoac c6 the mau thuan vei loi ich cila Tong 
cong ty. Thanh vien Hei &Ong quan tri khong dugc tinh vao so luting dai bieu toi 
thieu can thiet c6 mat de c6 the to chirc cuec hop Hei &Ong quan tri ye nhang quyet 
dinh ma thanh vier' do khong co quyen bieu quyet, 

c) Theo quy dinh tai diem d khoan 11 Dieu nay, khi co van de phat sinh 
trong met cuec hop cim Hei dong quan tri lien quan den lgi ich hoac quyen bieu 
quyet cUa thanh vien Hei &Ong quan tri ma thanh vien do khong to nguyen tir be 
quyen bieu quyet, phan quyet cua chi). toa la quyet dinh cuoi ding trir truZyng hop 
tinh chat hoac pham vi lgi ich cua thanh vien Hei (tong quan tri lien quan chua 
dugc cong bo day du; 

,d) Thanh vien Hei dong quan hueng lgi tir met hop dong &pc quy dinh 
tai diem a va diem b khoan 5 Dieu 40 Dieu le nay dugc coi là c6 lgi ich dang ke 
trong hop dong do; 

d) Kiem soat vien c6 quyen du hop Hei dong quan tri, co quyen thao luan 
nhung khong dugc 'Dieu quyet. 

12. Thanh vien Hei dong quail tri true* hoac gian tiep dugc huang lgi tix  
mot hop dong hoac giao dich da dugc ky ket hoac dang du kien ky ket vei Tong 
cong ty va biet ban than là nguei c6 lgi ich trong de c6 trach nhiem cong khai ban 
chat, not dung cila quyen lgi do trong cuec hop ma Hei dOng quan tri lan dau tien 
thao luan ye viec ky ket hop dOng hoac giao dich nay. Truang hop mot thanh vien 
Hei &Ong quan tri khong biet ban than va nguei lien quan c6 lgi ich vao thai diem 
hop dong, giao dich dugc k$7 \Ted Tong cong ty, thanh vien Hei &Ong quan tri nay 
phai cong khai cac lgi ich lien quan tai ,cuee hop dau tien 	Hei dong quan tri 
dugc chirc sau khi thanh vien nay biet rang minh c6 lgi ich hoac se c6 lgi ich 
trong giao dich hoac hop dong neu tren. 

, 13. Hei dong quan tri thong qua cac quy& dinh va ra nghi quyet teen co se 
kien tan thanh cua da so thanh vien,Hei &Ong quan tri co mat (teen 50%). Tnrefng 
hop so phieu tan thanh va phan doi ngang bang nhau thi quyet dinh cuei cUng 
thuec ve phia coy kien cua Chu tich Hei (long quan tri. 

14. Nghi quy& theo hinh thirc ldy y kien bang van ban dugc thong qua tren 
co.  se. kien tan thanh 	da so thanh vien Hei dOng quan tri co quyen bieu quyet. 
Nghi quyet nay c6 hieu luc va gia tri nhu nghi quyet dugc thong qua tai cuec hop. 

15. Chu tich Hei dong quan tri c6 trach nhiem giri bien ban hop H'ei dong 
quan tri tai the thanh vien va Wen ban do là bang chirng xac thirc ve cong viec dal 
dugc tien hanh trong cuec hop tit khi coy Cokien phan doi ve nei dung bien ban 
trong thei han muCri (10) ngay ke tir ngay giri. Bien ban hop Hei &Ong quan tri 
dugc lap bang tieng Viet. Bien ban c6 chic V dm chu toa va ngued ghi bien ban. 

Di.tu 32. Cfic ti'e'tz ban thuiic Ircii thing qufin tri 
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1. HOi dong quan tri c6 the thanh lap cac tieu ban true thuc de phu trach ve 
chinh sach phat trien, nhan su, luting thuong, !dem toan not bO. So luting thanh 
vien cua tieu ban do HOi &rig quan tri quyet dinh, it nhat la ba (03) ngued bao gom  
thanh vien cua HOi dong quan tri va thanh vien ben ngodi. Cac thanh vien dOc lap 
MI (tong quan tri/thanh vien Hoi dong guan tri khong di'eu hanh nen chiem da so 
trong tieu ban va mot trong so cac thanh vien nay dugc bO nhiem lam Truang tieu 
ban theo quyet dinh cua HOi &rig quan tri. Hoat dOng cua tieu ban phai tuan thu  
theo quy dinh cua I-IOi dong quan tri. Nghi quyet cua tieu ban chi c6 hieu luc khi 
c6 da so thanh vier' tham du va bieu quyet thong qua tai cuOc hop oh tieu ban la 
thanh vien I-10i &Ong quan tri. 

2. Vi'ec thuc thi quyet dinh cua HOi dOng quan tri, hoac cua tieu ban true 
thuc Hoi dong quan tit hoac cua nguai c6 to each thanh vien tieu ban HOi dong 
quan tri phai phil hop vCri cac quy dinh phap luat hien hanh va quy dinh tai Dieu le  
TOng cOng ty. 

Dieu 33. Ngtreei phy trach quail tri Tong cling ty 
, 1. HOi dOng 9uan 	nhiem it nhat mot ngued lam Ngued phu trach guar' 

tri TOng cong ty de ho trq hoot dOng quan tri Tong cOng ty dugc tien hanh mot 
each c6 hieu qua. Nguen phu trach quan tri Tong cong ty c6 the kiem nhiem lam 
Thu 1(.3'T Tong cong ty theo quy dinh tai khoan 5 Dieu 152 Luat doanh nghiep. 
Nhi'em,kS7 	Ngued phu trach quail tri Tong cong ty do HOi dong quan tri quyet 
dinh, toi da la nam (05) nam. 

2. Ngued phu trach quan tri TOng cOng ty phai dap irng cac tieu chuan sau: 
a) Co hieu biet ve phap luat; 
b) Khong dugc d'ong tiled lam viec cho cong ty kiem toan d'Oc lap Bang thuc 

hien kiem toan cac bao coo tai chinh cua TOng cong ty; 
c) Cac tieu chuan khac theo quy dinh cua phap luat, Dieu les nay va quyet 

dinh cua Hoi &mg quail tri. 
3. ElOi dOng quail tri c6 the bai nhiem Ngued phu trach quan tri TOng cong ty 

khi can nhung khOng trai voi cac quy dinh phap luat hien hanh ve lao &Ong. Hed 
clang quan tri c6 the 13'6 nhiem Tro.  1S7 Ngued phu trach quan tri Tong cong ty tuy  
timg thoi diem. 

4. Ngu6i phu trach quan tri TOng cong ty c6 cac quyen va nghia vu sau: 
a) Tu.  van I-10i dOng quan tri trong viec to chirc hop tai hoi dOng co &rig 

theo quy dinh va cac cong viec lien quan glib Tong cong ty va co &rig; 
b) Chuan bi cac cu'Oc hop MI &Ong quan tri, Ban kiem soot 	cl•ng 

co dong theo y'eu cau cUa Hoi dOng quan tri hoac Ban kiem soot; 
c) Tu van ve thu tuc cac cuOc hop; 
d) Tham du cac cu'Oc hop; 
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d) Tu yin thu tuc lap cac nghi quyet cua HOi dOng quan tri phii hop voi quy 
dinh cua phap 

e) Cung cap cac thong tin tai chinh, ban,sao bien ban hop flOi dOng quan tri 
va cac thong tin khac cho thanh vien ctia HOi gong quan tri va Mem soat vien; 

f) Giam sat va bao cao Hoi dOng quail tri ve hoat d'Ong cong bO thong tin dm 
Tong cong ty; 

g) Bao mat thong tin theo cac quy dinh cua phap luat va Dieu le TOng cong ty; 
h) Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu 1e TOng 

cong ty. 

CHIYONG VIII 

TONG GIAM DOC VA NGUIJI DIEU HANH KHAC 

Dieu 34. TO chtic bo may quan 157 
He thOng quan ly dm TOng cong ty phai dam bao bO may quan ly chiu trach 

nhiem truarc Hoi dong quan tri va chiu sir giam sat, chi dao cua HOi dong quan tri 
trong viec thuc hien cac chi dao va nghi quyet cua HOi gong quan tri. Tong cong ty 
có Tong giam doc, cac Pho tong giam doc, Ke toan truamg va cac chirc danh dieu 
hanh khac do HOi gong quan tri bo nhiem. Viec bo nhiem mien nhiem, bai nhiem 
cac chic danh neu tren phai dugc thong qua bang nghi quyet HOi gong quan tri. 

Dieu 35. Nguiri dieu hanh doanh nghiep 
1. Theo de nghi ciaa TOng giam d'Oc va dugc su chip thuan,cila 	dOng 

quail tit Tong cong ty duvc tuyen dung nguaii dieu hanh khac vai so lugng va tieu 
chuan phu hop vai cascau va quy the quan cila Tong cong ty do HOi (tong quan 
tri quy dinh. 	dieu hanh doanh nghiep phai có trach nhiem man can de ho trg 
Tong cong ty dat &rot cac muc tieu de ra trong hoat d'Ong va to chirc. 

2. Mix luong, tien thu lao, lgi ich va cac dieu khoan khac trong hop dOng 
lao dOng doi vai Tong giam doc do HOi &Ong quan tri 9uyet dinh va hop dOng v6i 
nhang ngtraci dieu hanh khac do HOi gong quan tri quyet dinh sau khi tham khdo 
kien dm Tong giam doc. 

Dieu 36. BO nhiem, mien nhiem Ping giam d6c 
1. HOi dOng quan tri b6 nhiem mot (01) thanh vien HOi dOng hoac mot nguafi 

khac lam Tong giam doc; 14 hop gong trong do quy dinh mirc luong, thu lao, lgi 
ich va cac dieu khoan khac lien quan khac. Thu lao, tien luong va lgi ich khac cua  
Tong giam doe phai dugc bao cap tai Dai hOi (long CO along thuamg nien, dugc the 
hien thanh muc rieng trong Bao cao tai chinh nam va dugc neu trong Bao cao 
thuong nien cila Tong cong ty. 
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2. Nhiem kSr cua TOng giam dOc la nam (05) nam va co the dugc,  tai bO 
nhiem. Vic nhiem co the het hieu luc can cuvao cac quy dinh tai hop (long lao 
dOng. 

Dieu 37. Tieu chuin T6ng giam &Cie 
TOng giam d'Oc phai la nguad co day &I cac dieu kien sau: 
1. TOng giam d'Oc phai la nguei co trinh di) (Kai hoc tra len thuOc cac chuyen 

nganh quan 1y kinh to hay IC'y thu4t phil hop; CO kinh nghiem va kien that trong rinh,  
vue nganh, nghe chinh cla clang ky kinh doanh cua Tong cong ty; co ,nang luv to 
chirc san xuat - kinh doanh va kinh nghiem quan 13'T Tong cong ty, bleu biet phap 

2. Co phdm chdt ciao dire tot, CO du sire khoe cle hoan thanh nhiem vu 
3. Khong thuOc cloi tugng bi cam dam nhiem chirc vu quan 13■, (lieu hanh 

doanh nghi'ep theo quy dinh cua phap 

Dieu 38. NhFe'm vu va quyen han cua TOng giam dfic 
TOng giam dOc dieu hanh hoat dOng hang ngay cua TOng cong ty, chiu trach 

nhiem truck Hoi (long quan tri va Dai hOi &Ong co (long ye viec thuc hien nhiem 
vu va quyen ,han cluck giao va phai bao cao cac co.  quan nay khi dugc yeu cau. 
Tong giam doc có cac quyen va nhiem vu sau: 

, 	1. Thuc hien cac nghi quyet 	HOi (tong quan tri va Dai 	(long coOng, 
ke hoach sanxuat-kinh doanh va ke hoach dau to da dugc Hoi dOng quan tri va 
Dai hOi (tong co &Ong thong qua. 

2. TO chuc va di'eu hanh hoat Ong san xuat kinh doanh hang ngay cna TOng 
cong ty, quyet dinh tat ca cac van de khong can phai,  có nghi quyet 	1-1Oi clang 
quan tri, bao gum viec thay mat Tong cong ty 1(3',  ket cac hop Tong tai chinh va 
thucmg mai. 

3. Kien nghi voi HOi dOng quan tri ye phumg an co cdu to chirc, quy the 
quan ly not bO dm Tong cong ty. 

4. De xuat nhang bien phap nang cao hoat Ong va quan ly TOng cong ty. 
5. Kien nghi so luting va nguoi dieu hanh doanh nghiep ma TOng cong ty 

can tuyen dung de I-10i Ong quan tri bo nhiem hoc mien nhiem theo quy the not  
bO va kien nghi thu lao, tien Krung va loi ich khac vont ngu6i di'eu hanh doanh 
nghi'ep d'e HOi dong quan tri quyet dinh. 

6. Tham khao y kien cua Hoi d6ng quan tri cle guy& dinh so luting ngued lao 
Ong, viec bo nhiem, mien nhiem, muc Krung, trg cap, lgi ich va cac 	khoan 
khac lien quan den hop d6ng lao Ong cila ho. 

7. Trultyc ngay 15 thang 12 hang nam TOng giam ,d6c phai trinh 	(long 
quan tri phe chuan ke hoach san xuat kinh doanh chi tiet cho nam tai chinh tiep 
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theo teen co sa dap ling cac yeu cau cua ngan sach pha hop cling nhu ke hoach tai  
chinh nam (05) nam. 

8. Xay dung va trinh HOi d6ng quan tri xem xet, thong qua,tru'Oc khi trinh 
Dai hoi gong co dong quyet dinh chien lugc dau tu phat trien dm Tong cong ty. 

9. T6 chic tot cong tac th6ng ke, hach toan ice toan, lap bao cao tai chinh 
quy, ban nien va hang nam cua Tong cong ty theo dung quy dinh ciaa Nha mak. 
Trinh Hoi dong quan tri bao cao tai chinh dal dugc kiem toan va bao cao chung ye 
tinh hinh san xuat dinh dm Tong cong ty. 

10. Dua,ra cac quyet dinh vuot tham quyen 	minh trong tn./Ong hop bat 
kha khang,,khan cap (nhu thien tai, hea hoan hay sg co) va chiu trach nhiem ye 
nhang quyet dinh do, &Ong thoi phai bao cao cho HOi dong quan tri va co quan 
Nha nueic c6 tham quy'en de giai quyet tiep. 

11. KYT cac hop,d6ng, giao dich, hop ding vay, cho vay; nhugng ban, cho 
thue, the chap, cam co, thanh ly tai san va cac quyet dinh lien quan den cong tac to 
chirc, can bO theo tham quyen quy dinh tai Quy che not bO cua Tong cong ty do 
HOi (tong quan tri ban hanh. 

12. Chuan bi cac ban dg toan dai han, hang nam va hang quy cua T6ng cong 
ty (sau day goi là ban dg toan) phuc vu hoat dOng quan ly dai han, hang nam va  
hang q4 dm Tong cong ty theo ke hoach kinh doanh. Ban du toan hang nam (bao 
gam ca bang can doi ke toan, bap cap ket qua hog d'Ong kinh doanh va bao cao km 
chuyen tien to du kien) cho timg nam tai chinh phai dugc trinh de HOi &Ong quan tri 
thong qua va phai bao gom nhimg thong tin quy dinh tai cac quy the dm Tong cong 
ty; Bong thoi thgc hien cac bien phaphuy &Ong cac nguon tai chinh dai han, hang 
nam va hang thang cila Tong cong ty de phuc vu hog dOng san xuat kinh doanh. 

13. Thuc hien tat ca cac hog &Ong khac theo quy dinh cua phap lug, Dieu le  
nay, quy the not bki dm Tong cong ty, cac nghi quyet cua Hoi dong quan tri va 
hop dong lao &Ong ky voi Tong cong ty. 

14. T6ng giam d6c chiu trach nhiem truac Hot d6ng quan tri va Dai hoi  
dong c6 &Ong ye viec thgc hien nhiem vu va quyen han dugc giao va phai bao cao 
cac cap nay khi dugc yeu cau. 

15. HOi d'Ong quan tri at the mien nhiem Tang giam d6c khi da s6 thanh 
vien Hoi dong quan tri c6 quyen bleu quyet du hop tan thanh va bo nhiem Tong 
giam doe mat thay the. 

Dieu 39. ty quyen cua T6ng giam doe 
1. ,Tang giam d6c 	quyen bang van ban cho Pho Tong giam d6c hoac 

nguoi dieu hanh khac thay mat minh giai quyet hoac thi hanh mot so cong viec cua  
Tong cong ty va chiu trach nhiem phap ly ve viec lay quyen cua minh. 

2. Ring giam d6c fly quyen bang van ban cho,Giam d6c cac cong ty, chi 
nhanh va don vi truc thuOc thay mat minh quan dieu hanh, giai quyet hoac thi 
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hanh cac cong viec cac cong ty, chi nhanh va don vi true thuc do theo quy the 
phan cap quail VT dm Tong cong ty va chiu trach nhiem phap VT ve viec uy quyen 
cua minh. 

3. Nguad dugc T'ong giam d6c uy quyen chi dugc thuc hien nhiem vu trong 
pham vi dugc uy quyen va khOng dugc uy quyen cho nguai khac. NgueA dugc fly 
quyen phai true tiep chiu trach nhiem truce Tong giam doe va truck phap lust ve 
nhang viec dugc uy quyen. 

4. Moi sit fly quyen, uy nhiem có lien quan den con dau oh 'rang cong ty 
deu phai thuc hien bang van ban, co thai han. 

,Dieu 40. Cac hop ding, giao 	phai dirge Dai hei dtmg et) 'Jong ho4c 
110i doling quit) tri chAp thu'an 

1. Cac hgp d8ng, giao dich cua rOng cong ty ky ket vci cac cloi tuong quy 
dinh tai khoan 1 Dieu 162,LuSt Doanh nghiep thi phai dugc Dai 	&Ong co gong 
hoac 	gong quan tri chap thuSn theo quy dinh nhu sau: 

a) D6i vci cac hop &Ong co gia tri bang hoac lOn han 35% tong gia tri tai san 
cua Tong cong ty dirge ghi trong bao cao tai chinh gan nhat thi phai dugc Dai hoi  
(long co 'long chap thuSn truoc khi 14. 

HOi dOng quan tri co trach nhiem trinh du thao hop dog ho4c giai trinh ve 
not dung chit yeu cua giao dich tai cuOc hop Dai hOi gong co gong hoac lay 3'T ki'en 
CO &ling bang van ban. Trong truong hgp nay, co dOng ho4c co (long co nguai lien 
quan la ben 14 hop gong khong có quyen bieu quyet. 

Hgp dong,hok giao dich dugc chap thuSn khi CO s6 co gong dai dien it nhat 
65% tong so phieu bieu quyet con lai (long y.  

b) D6i voi cac hop dong va giao dich có gia tri nho hon 35% tong gia tri tai 
san oh. Tong ding ty ghi trong bac) cao tai chinh gan nhat thi phai dugc HOi &ling 
quan tri chap thuan truce khi 1(3'T. Trong tnreng hop nay, Tong giam dOc phai giri  
den cac thanh vien Hoi &Ong quan tri; Niem yet tai tru so chinh cua Tong cong ty 
du thao hop &Ong hoac thong bao not dung chit yeti cua giao dich. HOi gong quan 
tri quyet dinh viec chap,thuan hop &Ong hoac giao dich trong thai han muai lam 
ngdy, ke tir ngay niem yet. Thanh vien HOi gong guar' tri hoac thanh vien HOi gong 
quail tri có nguai lien quan la ben 14 hop clang khOng có quyen bieu quyet. 

2. Truong hop, hop dong dal quy dinh tai khoan 1 Dieu nay dugc 1(3'T ma chua 
dugc Dai hOi clung CO dOng hoac HOi (long quan tri chap thuSn thi hop 'long dO v8 
hieu va dugc xir 15T theo quy dinh cua phap luSt. Nhimg nguai gay thiet hai cho 
Tong cong ty phai boi thuang. 

Di&l. 41. Tir nhiem, throng nhiem mat to each 
1. Khi T'Ong giam d6c mu6n tir nhiem phai có don giri Hoi d'Ong quan tri. 

Trong thOi han 30 ngay ke tir ngay Wan don HOi &rig quan tri phai xem xet va 
quyet dinh. 
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2. Tong giam doc cuing nhien mat to cach T'6ng giam d6c khi xay ra cac 
truing hop sau day: 

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

b) Tu y b6 nhiem so trong vong 5 ngay lam viec lien tuc ma khong c6 lY do 
chinh gang va khOng uy quyen lAng van ban cho mot phi Tong giam doc thuc 
hien chirc nang nhiem vu cua minh; 

c) Mdt quyen cong dan; 
d) Cac twang hop khac theo quy dinh cua phap ludt. 
3. Truing hop Tang giam d6c bi mat to each, H6i d6ng, quan tri phai chi 

dinh mot phi Tong giam doe tam thai thay the.,  Trong thai han toi da 30 ngay, Chu  
tich H6i cling quan tri phai trieu tap hop H6i dong quan tri de bo nhiem Tong giam 
doc 

Dieu 42. BO may gitip viec T6'ng giam d6c 
Giiip viec cho T6ng giam d6c g6m c6 cac Pho T6ng giam d6c, cac Tnrang 

phang, Ban Tong cong ty, Giam doe cac don vi true thuc c6 cac nghia vu va 
quyen han sau: 

1. Thuc hien,  cac quyen va nhiem vu &roc giao mot each trung thuc, man 
can vi loi ich 	T6ng cong ty va co gong T8ng cong ty. 

2. Khong dugc lam dung die vi, quyen han, sir dung tai san caaTOng cong 
ty,  de thu loi rieng cho ban than hoac cho nguai khac, khong ducyc fiat bi mat 
Tong cong ty. 

3. Chiu trach nhiem ve nhfing thiet hai d6i T6ng cong ty do nhang hanh vi 
vi pham cua minh. 

Dieu 43. Co. cAu to chirc bei may gitip viec TOng cong ty 
1. Theo de nghi cua Tsng  giam d6c va sir phe chudn cila H6i d6ng quan tri, 

Tong cong ty c6 ca cau to chirc va b6 may dieu hanh, so hrong va cac loai can b6 
quan lY can thiet de thus hien cac hoat dOng trong tang then kY. 

2. Ca cdu to chirc b6 may dieu hanh T6ng cong ty bao g6m : 
a) T6ng giam d6c va cac Pho T6ng giam d6c, Ke toan -Luang; 
b) Cac Phong, Ban T6ng cong ty. 

CHVONG IX 

BAN MEM SOAT 

Dieu 44. eng cir, cue cir Kiem sofit vien 
, 1. Cac c6 (tong ndm 	c6 phd.'n co quyen Neu quy6t trong thai han lien tuc 

it nhat sau (06) thang co quyen g6p so quyen Neu quyet cua tang ngtr8i lai vii  



nhau de de dr cac *rig vien Ban kiem soat. Co gong hoac nh6m co (long nam gift 
tir 10% den duoi 20% tong so c6 ph'an co quyen bieu quyet dugc cle cir mot (01) 
dng vien; tir 20% den duoi 30% dugc de dr tai da hai (02) Ung vien; tir 30% den 
duoi 40% dugc de' dr tai da ba (03) img vien; tit' 40% den duoi 50% dugc de dr fed 
da bon (04) irng vien; tir 50% den dtr6i 60% dugc de c* tai da nam (05) frng vien; 
dr 60% den duoi 70% dugc cle ctir tai da sau (06) frng vien; tir 70% den 80% dugc 
de cd tai da bay (07) img vien; va tir 80% den duoi 90% dugc de cir tai da tam 
(08) frng vien. 

2. Truong hop so ugng cac ung„vien Ban kiem soat thong qua de va ung 
cir khong so lugng can thiet, Ban kiem soat duang nhiem co the de c* them frng 
vien holac to chic de cir theo ca the quy dinh tai Dieu le T6'ng cong ty va,Quy the 
not bo ve quan tri Tong cong ty. Ca,che Ban kiem soat duang nhiem de dr dng 
vien Ban kiem soat phai dugc cong b6 ro rang va phai dugc Dai hoi &Ong co (long 
thong qua tnreic khi tien hanh de cu. 

Dieu 45. Kiem suit vien 
1. Ban kiem soat cua T'Ong cong ty do Dai hoi d'ong co d'Ong ban bang hinh 

thirc bo phieu truc tiep tai dai hoi. So luting kiem soat vien cua To'ng cong ty IA nam 
(05) thanh vien. Nhiem kS7 cua Kiem soat vien khong qua nam (05) nam va c6 the 
dugc bau lai voi so nhiem Icy khong han che. 

2. Kiem sok vien phai dap ung cac ti'eu chuan va (lieu kien theo quy dinh sau: 
a) Co nang lkrc va hanh vi dan su, khong thuc d61 tugng bi cam thanh lap 

va quany doanh nghiep theo quy dinh cua Luat Doanh nghiep; Khong phai la vg 
hoac chemg, cha, cha nuoi, me, me nuoi, con, con nuoi, anh, chi, em runt cua thanh 
vien HOi clang quan tri, Tong giam doe va nguai quan 13'r Tong cong ty; Khong 
dugc gift cac chic vu quan IS/ cila Tong cong ty. Kiem soat vien phai IA ke toan 
vien hoac kiem toan vien; 

b) Co trinh clo dai hoc, c6 kinh nghiem lam ke toan vien hoac kiem toan vien 
tir 3 nam tro. len, am hieu ye k'S% thuat, nghiep vu dm Tong cong ty; 

c) Co sic khoe, co pham chat ciao chic tot, trung thuc, liem khiet va c6 hieu 
biet ve phap luat; 

d) Khong lam viec trong bO phan ke toan, tai chinh Tt)ng cong ty; 
4) Khong là thanh vien hay nhan vien cua cong ty kiem toan d0c lap thuc 

hien kiem toan cac bao cao tai chinh cua cong ty trong (03) nam lien truac do. 
3. Cac Kiem soat vien bau (01) ngtrOi trong so ho lam Truang ban theo 

nguyen tac da so. Tnrang ban kiem soat phai 1a kiem toan vien hoac k'e toan vien 
chuyen nghiep lam viec chuyen trach tai Tong cong ty. Truong ban kiem soat c6 
cac quyen va trach nhiem sau: 

a) Trieu tap cui5c hop Ban kiem soat; 

42 



b) Yeu cau Hoi dong ctuan tri, T8ng giam d8c va nguOi dieu hanh khac cung 
cap cac thong tin lien quan de bao cao Ban kiem soat; 

, 	, c) 1;0 va Ic3'1bao cao dm Ban kiem soat sau khi da tham khao 3'T kien cua  
H8i dong quan tri trinh Dai h8i dong co &mg. 

4. Kiem soat vien bi mien nhiem trong cac truong hop sau: 
a) KhOng con du tieu,chudn va dieu kien lam Kiem sok vien theo quy dinh 

tai Lust doanh nghiep va Dieu le nay; 
b) Khong thuc hien quyen va nghia cna minh trong sau (06) thang lien tuc, 

trir truong hop bat kha khang; 
c) Co don tir chirc va &rot chdp thuan; 
d) Cac truong hop khac theo quy dinh cua phap lulat, Dieu le nay. 
5. Kiem soat vien bi bai nhiem trong cac truong hop sau: 
a) Khong hoan thanh nhiem vu, cong viec dugc phan cong; 
b) Vi pham nghiem trong hoc vi pham nhi'eu ran nghTa vu cua Kiem soat 

vier' quy dinh cna Luat doanh nghiep va Dieu le T8ng cong ty; 
c) Theo quyet dinh cua Dai hoi d'ong co (long; 
d) Cac truong hop khac theo quy dinh cua phap luat, Dieu le nay. 
6. Nhiem vu va quyen han cua kiem soat vien nhu sau: 
a) Tuan thu dung phap luSt, Dieu le Tong cong ty, quyet dinh cua Dai h81 &Ong 

co dong va dao dire nghe nghiep trong thuc hien cac quyen va nhiem vu dugc giao; 
b) Thuc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can 

trong, tot nhat nham bao dam lgi ich hop phap toi da cila Tong cong ty va co dong 
dm Tong cong ty; 

,c) Thanh vien Ban kiem soat co the dugc mari tham gia cac phien hop cila 
H8i dong quan tri nhung khong co quyen Neu quyet; 

d) Trung thanh voi lgi ich cua Tong cong ty va co dOng To'ng cong ty; Tuyet 
d8i gift bi mat cac s8 lieu, dinh mirc, ky thulat cong ngh'e va cac van de ve tai chinh 
cila Tong cong ty. Khong dugc sir dung thong tin, bi quyk, co h8i kinh doanh cua  
Tong cong ty, lam dung dia vi, chdc vu va tai san dm Tong cong ty de to lgi hoc 
phuc vu lgi ich cua to chirc, ca nhan khac; 

d) Thanh vien chuye'n trach dm. Ban kiem soat dugc hirong luting theo quyet 
dinh cua Dai hOi dong c8 clang. Thanh vien Ban kiem soat Ichong chuyen trach 
dugc tra thir lao theo cong viec va dugc huong cac lgi ich khac theo quyet dinh cua  
Dai h8i &Ong co &Ong. Dai hoi d6ng co dong quyet dinh tong mire tien luting, tien 
thu lao va ngan sach host dOng hang nam dm Ban kiem soat can cu vao so ngay 
lam viec du tinh, so luting va tinh chat dm cong viec va muc thu lao binh quan 
hang ngay cua thanh vien; 
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Thanh vien Ban kiem soat doge thanh Wan chi phi an, O., di lai, chi phi sir 
dung dich vu to van d'Oc lap voi mire hop 13"/. Tong mix tien luang, thu lac va chi 
phi nay khong vuqt 9ua tong ngan sach hog &Ong hang nam cila Ban kiem soat da 
dirge Dai hoi dOng co &Ong chap thuan. 

Thu lao va chi phi hoat dOng ciia Ban kiem soat dugc tinh vac) chi phi kinh 
doanh cua Tong cong ty theo quy dinh cua phap luat ve thue thu nhap doanh 
nghiep, phap luat có 	quan va phai duoc lap thanh muc rieng trong bao cao tai 
chinh hang nam ciia Tong cong ty. 

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

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

Moi thu nhap va loi ich khac ma thanh vien Ban kiem soat true tiep hoc 
gian tie') co &roc do vi pham nghia vu quy dinh tai diem d khoan nay deu thuOc so  
hitu cda Tong cong ty. 

g) TnrOng hop phat hien co thanh vien Ban kiem soat vi pham nghia vu 
trong thirc hien quyen va nhiem vu throe,  giao thi HOi &Ong quan tri phai thong bao 
bang van ban den Ban kiem soat; yeu cau nguai c6 hanh vi vi pham cham dirt vi 
pham va có giai phap khac phuc hau qua. 

Dein 46. Ban kiem sok 
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 hOi gong co &rig phe duyet to chirc kiem town 

dOc lap thuc hien kiem toan Bao cao tai chinh cila Tong cong ty; 
b) Chiu trach nhiem truck co &Ong ve hog dOng giam sat cua minh; 
c) Giam sat tinh hinlvtai chinh TOng,cong ty, tinh hop phap trong cac hoat 

dOng 	thanh vien HOi (long pan tri, Tong giam doe, ngtrai quan ly khac, skr 
phoi hop hoat dOng gala Ban kiem soat yeti HOi (tong quan tri, Tong giam doc va 
co &Ong; 

d) Truong hop phat hien hanh vi vi pham ,phap luat hoc vi pham Dieu le 
Tong cong ty 	thanh vien FlOi &Ong quan tri, Tong giam doe va nguoi dieu hanh 
doanh nghiep khac, phai thong bao bang van ban vai Hoi dong quail tri trong vOng 
bon mirai tam (48) gio., yeu cau ngtx6i có hanh vi vi pham cham dirt vi pham va CO 
giai phap khac phuc hau qua; 

d) Bao cao tai Dai hoi co &Ong theo quy dinh dm Lust doanh nghiep; 
e) Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le TOng 

cong ty. 
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2. Thanh vien H6i Ong quan tri, T6ng giam d6c va ngued dieu hank doanh 
nghiep khac phai cung cap day du, chinh xac va kip th6i cac thong tin va tai lieu ve 
cong tac quan 13'7, dieu hanh ye. hoat Ong oh Tong cong ty theo yeu cau oh Ban 
kiem soot. Ngued,phu trach quan tri Tong cong ty phai dam bao rang toan b6 ban 
sao cac nghi quyet, bien ban hop oh  Dai h6i gong co (long va cua H6i Ong quan 
tri, cac thong tin tai chinh, cac thong tin \Ta tai lieu khac cung cap cho co Ong va 
thanh vien H6i Ong quail tri phai dugc cung cap cho cac Kiem soot vien vao ding 
thad diem va theo phirang thirc nhu doi ved c6 gong va thanh viten H6i gong quan 
tri. 

Dieu 47. Che dO hop ctia Ban kiem snit 
, 1. Ban kiem soot c6 the ban hanh cac quy dinh ve cac cu6c hop dm Ban 

kiem sok;  Ban kiern ,soat hop dinh kSr it nhat moi quy mot lan va c6 the dugc trieu 
tap hop bat thuong de giai quyet nhang cong viec d6t xuat. 

2. Cu6c hop bdt thu6ng cfra Ban kiem soot dugc tien hanh theo de nghi 
a) Chu tich H'6i d6ng quan tri; 
b) It nhdt 3/5 s6 thanh vien H6i d6ng quan tri; 
c) Truong Ban kiem soot hoc it nhdt 3/5 so thanh vien Ban kiem soot; 
d) Tong giam d6c hoc it nhdt nom ngtrad dieu hanh khac khac. 
3. Trong \Tong 15 ngay ke tir ngay nhan dugc van ban de nghi hop Ban kiem 

soot bdt thuong cua mot trong cac d6i tugng neu tai khoan 2 Dieu nay, Trugng Ban 
kiem soot phai trieu tap va lien hanh cu6c hop. Truong hop sau hai lan de nghi ke 
tiep ma Truong Ban kiem sok khong trieu tap cu6c hop Ban kiem sok thi H6i 
(long quail tri de nghi cac thanh vien Ban kiem sok tien hanh cu'6c hop de quyet 
dinh bai nhiem, mien nhi'em chirc danh Truong ban va bau mot thanh vien khac 
dm Ban kiem sok lam Truong ban. 

4. Thong bao chuang trinh hop Ban kiem sok: 
Thong bao hop Ban kiem soot phai dugc girl cho cac thanh vien Ban kiem 

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

5. Cu6c hop Ban kiem sok c6 du dieu kien tin hanh khi c6 tir 3/5 so thanh 
vien trg len tham du. Truong hop thanh vien Ban kiem sok yang mat, khong tham 
gia cac cu6c hop Ban kiem soot lien tic trong vOng 06 thong ma khOng c6 ly do 
chinh clang thi thanh vien d6 se bi mat to cach thanh vien Ban kiem sok. 

6. Bieu quyet: 
a) 6i thanh vien tham du hop Ban kiem sok c6 mot phieu bieu guy& tai 

cu6c hop. Neu thanh vien Ban kiem sok khong tham du cu6c hop thi c6 the ay 
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quyen quyen bieu quyet,cua minh bang van ban cho mot thanh vien Ban kiem soat 
khac thgc hien quyen bieu quyet thay; 

b) Thanh vien Ban kiem soat c6 cac quyen lgi lien quan den ,van 	dugc 
dua ra Ban kiem soat quyet dinh, khong dugc phep tham gia bieu quyet doi vai van 
de do va khong dugc tinh vao so luting dai bieu yeti cau c6 mat tai cu'Osc,hop, &Ong 
th6i khong dugc nhan 	quyen 	thanh vier' Ban kiem soat khac de tham gia 
bieu quyet van de do; 

c) Neu c6 nghi ng6 nay sinh tai c0c hop lien quan den quyen lgi cua thanh 
vier' Ban kiem sok hoac lien quan den quyen bieu quyet, 	

i
cua thanh vien Ban kiem 

soat va nhcing nghi ng6 do khOng dugc thanh vien Ban kiem soat do tr nguyen giai 
quyet bang each chap thuan tit bo quyen bieu quyet, thi nghi ng6 do se chuyen tai 
Chu toa cui)c hop. Phan quyet cua Chu toa c6 gia tri cu'6i ding NIA co tinh ket luan 
trix trueng hop khi ban chat hoac mire do quyen lgi cua thanh vien Ban kiem soat 
co lien quan do chua dugc biet rep. 

7. Ban kiem sok co quyen thong ,qua cac guy& dinh bang viec lien hanh 
cui5c hop, bang van ban có chit.  14/ cu'La tat ca cac thanh vien Ban kiem sok, hoac 
bang hoi y kien qua thu tin, qua fax. 

8. Thong qua quyet dinh dm Ban kiem soat bang hOi y kien: 
a) Dugc six nhat tri bang van ban cila da so cac thanh vien Ban hem soat CO 

quyen tham gia bieu quyet van de dua ra xin y kien; 
b) SO luting thanh vien Ban hem soat co quyen tham gia bieu quyet bang 

van ban phai dap ung dugc dieu kien ye so luting thanh vien bat bu'cic phai c6 de 
tien hanh cu'cic hop Ban kiem soat, Bien ban hop oh Ban kiem soat phai ghi day 

vao so bien ban va dugc thong qua moi thanh vien tham du vai day du chir 14/ 
thanh vien Ban kiem sok. 

CHVONG X 

TRACH NHIEM CiJA THANH VIEN HOI BONG QUAN 
KIEM SOAT VIEN, TONG GIAM DOC VA NGIA1I DIEU HANH 

Dieu 48. Trach nhiem can trong 

Thanh vien H61 d'ong quan tri, Kiem soat vien, T'6ng giam do'c va ngued dieu 
hanh khac co trach nhiem thirc hien cac nhiem vu cua minh, ke ca nhang nhiem vu  
vai to each thanh vien cac tieu ban dm 	gong quan tri, mot each trung thixc, can 
trong vi lgi ich cao nhat ciia Tong cong ty. 

Dieu 49. Trach nhiem trung dug va tranh cac xung di3t ve quyen 
, 	1. Thanh vien 1-1(5i d6ng quail tri, Kiem sok vien, Tong giam d6c va ngu6i 

dieu hanh khac phai cong khai lgi ich co lien quan theo quy dinh tai Dieu 159 Luat 
doanh nghiep va cac quy dinh phap luat khac. 
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2. Thanh vien H6i gong quail tri, Kiem soat vien, T6ng giam d6c va ngir6i 
dieu hanh khac khong dugc pile') sir dung nhang co h6i kinh doanh c6 the mang lai 
lgi ich cho Tong cong ty vi muc dich ca nhan; dung tiled khong dugc sir dung 
nhang thong tin c6 dirge nho chirc vu cua minh de to lgi ca nhan hay de phuc vu 
lgi ich caa to chirc hoac ca nhan khac. 

3. Thanh vien H'6i d6ng quan tri, Kiem soat vien, T6ng giam d6c va ngtrefi 
lieu hanh khac c6 nghia vu thong,  bao cho H6i d6ng quan tri tat ca cac lgi ich c6 
the gay xung d6t 	ich cita Tong cong ty ma ho c6 the dugc hirong thong qua 
cac phap nhan kinh te, cac giao dich hoac ca nhan khac. 

4. Trir trueng hop Dai h6i d6ng c6 gong c6 guy& dinh khac, T6ng dog ty 
khong dugc cap cac khoan vay hoac bao lanh cho cac thanh vien H6i d6ng quan 
tri, Kiem sok vien, Tong giam doe, ngued dieu hanh khac va cac ca nhan, to chirc 
c6 lien quan toi cac thanh vier' neu tren hoac phap nhan ma nhiing nguai nay co 
cac lgi ich tai chinh trir throng hop cong ty dai chUng va to chirc c6 lien quan toi  
thanh vien la Id the cong ty trong ding tap doan hoac cac cong ty hoat d6ng theo 
nh6m cong ty, bao g6m cong ty me - cong ty con, tap doan kinh to va phap luat 
chuyen nganh co quy dinh khac. 

5. Hop gong hoac giao dich gifla Tong cong ty voi mot hoac nhieu thanh 
vien H6i &Ong quan tri, kiern soat vien, Tong giam doe, ngubi dieu hanh khac va 
cac ca nhan, to chirc c6 lien quan den ho hoac Tong cong ty, d6i tac, hiep h6i, hoac 
to ,chirc ma thanh vien H6i dong quail tri, Kiem,  soat vien, Tong giam doe, ngirei 
dieu hanh khac hoac nhang nguiyi 	quan den ho la thanh vien, hoac c6 lien 
quan lgi ich tai chinh khong bi vo hieu hod trong the tnrong hop sau day: 

a) D6i voi hop dOng c6 gia tri nho hon 35% tong gia tri tai san dirge ghi 
trong bao cap tai chinh gan nhat, nhang not dung quan trong hop &Ong hoac giao 
dich cling nhu cac mai quan he va lgi ich cua thanh vien H6i &rig quan tri, Kiem 
soat vien, Tong giam doe, ngued diet' hanh khac da dirge bao cao tai H'6i (tong 
quan tri. Dong that H6i dong,quan tri da cho phep thuc hien hop gong hoac giao 
dich d6 mot each trung thuc bang da so phieu tan thanh cua nhang thanh vier' HOi 
&Ong quan tri khong c6 lgi ich lien quan; 

b) D6i voi nhiing hop d6ng c6 gia tri bang hoac len hon 35% dm tong gia tri 
tai san dugc ghi trong bao cao tai chinh gan nhat, nhang not dung quan trong cua  
hop &rig hoac giao dich nay cling nhu mOi,quan he va lgi ich 	thanh vien HOi 
gong quail tri, Kiem soat vien, Tong giam doe, ngueri dieu hanh khac da dugc cong 
1)6 cho cac co dOng khong c6 lgi ich lien quan c6 quyen bieu quyet ye van de do, 
va nhling co (long do da thong qua hop gong hoac giao dich nay; 

c) Hop d6ng hoac giao dich do duge m6t to chirc to van d6c lap cho la cong 
bang va hop ly xet tren moi phuang dien lien quan den cac co °tong cua Tong cong 
ty vao thed diem giao dich hoac hop gong nay dugc H6i (tong guar' tri hoac Dai hOi 
dong co &Ong thong qua. 
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Thanh vien Hoi d'ong quan tri, kiem soat vien, Tong giam d8c, nguoi dieu 
hanh khac va cac to chirc, ca nhan c6 lien quan tai cac thanh vien neu tren khong 
&roc sir dung cac thong tin chua dirge phep cong 1)8 cua T8ng cong ty hoSc ti6t to  
cho nguoi khac de thirc hien giao dich c6 lien quan. 

Dieu 50. Trach nhim ve thiet hai va boi thuimg 
1. Thanh vien HOi d6ng quail tri, kiem soat vien, Ring,giam d8c, nguoi dieu 

hanh khac vi pham nghTa vu, trach nhiem trung thuc va can trong, khong hoan 
thanh nghia vu cim minh voi su man can NIA nang luc chuyen mon phai chin trach 
nhiem ve nhang thiet hai do hanh vi vi pham cua minh gay ra. 

2. T'Ong cong ty b8i thuemg cho nhilng nguai da, dang hoSc c6 the troy thanh 
mot ben lien quan trong cac vu khieu nai, kien, khoi to (bao gom cac vu viec dan 
su, hanh chinh va khong phai là cac vu kien do Tong cong ty là nguoi khai kien) 
neu nguoi do da hoSc dang la thanh vien Hoi &Ong quan tri, kiem soar vien, nguai 
dieu hanh khac, nhan vier' hoSc la dai dien dugc Tong cong ty usT quyen hoac 
nguoi do da hoSc dang 	 ia'. theo you cau ca Tong ding ty vai to cach thanh vien 
HOi (tong quan tri, can bO quail ly, nguOi dieu hanh doanh nghiep, nhan vien hoSc 
dai dien theo,  us/ quyen dia. Tong cong ty 	dieu kien nguoi do da hanh (tong 
trung thuc, can trong, man can vi lgi ich hoSc khOng mau thuan vai lgi ich cua 
Tong cong ty, tren co sa tuan thu luSt phap va khong c6 bang chirng xac nhSn rang 
nguOi d6 da vi pham nhang trach nhiem cua minh. 

3. Khi, thuc hien chic nang, nhiem vu hoSc thuc thi cac cong viec theouy  
quyen dm Tong cong ty, thanh vien HOi (tOng quan tri, kiem soat vien, nguoi dien  
hanh khac, nhan vien hoSc la dai dien theo ily quyen dm Tong cong ty dugc Tong 
cong ty bOi thuemg khi trO thanh mot ben lien quan trong cac vu khieu nai, kien, 
khi to (trir cac vu kien do Tong cong ty la nguai khoi kien) trong cac trung hop 
sau: 

a) Da hanh (r,Ong trung thuc, can tong, man can vi lgi ich va khong mau 
thuan voi lgi ich cua Tong cong ty; 

b) Tuan thu lust phap va khOng c6 bang chirng xac nhan da khong thuc hien 
trach nhiem cua minh. 

4. Chi phi bOi thuOng baosOm cac chi phi phat sinh (Ice ca phi thue luSt su), 
chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong 
thuc to hoSc dugc coi la mirc hop ly khi giai quyet nhung vu viec nay trong khuon 
kho luSt phap cho phep. Tong cong ty CO the mua bao hiem cho nhimg nguoi d6 de 
tranh nhang trach nhiem b8i thuOng neu tren. 

Dieu 51. Nhcing van de lien quan ve nhan sir ctia 1-10i &Ong quan tri, 
Tong giant doe 

, 1. 136', me, vg, chemg, con, anh, chi, em runt 	thanh vien 118i (tong quan 
tri, Tong giam doc khong dirge la thanh vien oh Ban Kiem soat, Ke toan truang 
hoSc thu qu'S'r dm Tong ding ty. 



2. Cac quy dinh khac theo quy dinh cUa phap 141 

CHU'ONG XI 

QUYEN DIEU TRA SO SACH VA HO SO TONG CONG TY 

Dieu 52. Quyen dieu tra so sach va ho so' 
1. CO (long hoac nh6m c6 &Ong neu tai khoan 3 Dieu 13 Dieu le nay c6 quyen 

trirc tiep hoac qua ngu6i duot uST quyen, gin van ban yeu cau &roc kiem tra danh 
sach c6 &Ong, cac bien ban hop Dai hOi d6ng c6 (long va sao chup hoac trich luc cac 
hO so do trong gig lam viec va tai tru s& chinh cua T6ng cong ty. Yeu cau 'dem tra 
do dai dien duoc us/ quyen cua c6 &Ong phai kern theo giay us/ quyen dm co gong 
ma ngued do dai dien hoac mot ban sao cong chimg cua giay uST quyen nay. 

2. Thanh vien Hoi d6ng quan tri, Kiem soat vien, T6ng giam d6c va nguai 
dieu hanh khac c6 quyen kiem tra so clang V co ,dong ciaa Tong cong ty, danh 
sach co dOng va nhiing so sach va h6 so khac cna Tong cong ty vi nhang muc dich 
lien quan tOi chirc vu cUa minh \Ted dieu kien cac thong tin nay phai duot bao met. 

, 3. Tong cong ty phai luu Dieu le nay va nhang ban sira dui bo sung Dieu le, 
Giay chirng nhen clang ky doanh nghiep, cac quy che, cac tai lieu chdng minh 
quyen s& him tai san, nghi quyet Dai hOi d6ng co &mg va Hoi d6ng quan tri, bien 
ban hop Dai hOi d6ng co clung va HOi dong quan tri, cac bao cao cua HOi dung 
quan tri, cac bao cao dm 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 tru s& chinh hoac mot nai 
khac v&i,dieu kien la cac clung va Co' quan clang kinh doanh ducfc thong bao 
ye dia diem luu trir cac tai lieu nay. 

4. Dieu le T6ng cong ty phai dugc cong b6 ten website cua T6ng cong ty. 

CHIANG XII 

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

Dieu 53. T6 chirc Ding, Cong doan va Doan Thanh nien ging san HO 
Chi Minh 

T6 chirc Dang COng san Viet Nam, Cong doan va Doan Thanh ni'en COng 
san HO Chi Minh duot to chirc hoat dOng trong Tong cong ty theo cac qui dinh 
phap luet hien hanh cua Viet Nam va Dieu le dm to chirc do. 

Dieu 54. Cling nhan vien va cong &an 
1. T6ng Giam d6c phai lap ke hoach de HOi d'6ng quan tri thong qua cac van 

de lien quan den viec tuy'en dung, cho nguai lao dOng nghi viec, tien luang, bao 
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hiem xa hoi, phlic lgi, khen thuong va kS,  luat doi vod nguoi lao d'Ung va nguoi 
dieu hanh doanh nghiep. 

2. HUI &mg quan tri va TUng giam do'c TUng cong ty tao moi dieu kien de 
nguoi lao Ong trong Tong cong ty dupe biet,,  dugc tham gia kien, dugc quyet 
dinh va giam sat nhang van de có lien quan den,quyen, lgi ich, nghia vu va trach 
nhiem, 	nguoi lao dOng.Tao diet' kien de cac to chirc chinh tri, chinh tri - 
dm Tong cong ty hoat d'Ung theo quy dinh cda phap luat trong viec thuc hien quyen 
dan chu cho nguoi lao dOng.,  Thiet lap moi quan lao dOng hai hoe, On dinh, gop  
phan ngan nghia va han che tranh chap lao dOng trong qua trinh san xuat, kinh 
doanh. 

3. HUi d'Ung quan tri, TOng giam dUc TOng cong ty, ngtr64 quail l5f va nguoi 
lao d'Ung trong Tong cong ty có nghia vu thuc hien dung hop &Ong lao dOng, thoa 
uoc lao dOng tap the, chap hanh cac not quy, quy the dm. Tong cong ty va cac quy 
dinh cua phap luat hien hanh lien quan den quyen, nghia vu cfla ngtr6i quan 13'T va 
nguoi lao 

4. Ngtthi lao d'Ung dugc quyen tham gia giam sat viec thuc hien cac the d'U, 
chinh sach có lien quan den quyen lothop phap, chinh clang va nghia vu cUa minh 
theo quy dinh cua pita') luat va quy the dan chu cita Tong cong ty. 

Ngued lao d'Ung có quyen gia nhap cac to chirc chinh tri, chinh tri - xa hoi, to 
chirc xa hoi nghe nghiep theo quy dinh cna phap luat. 

5. Cong doan la to chirc dai dien boo ve quyen, lgi ich hop phap cua nguoi 
lao d'Ung va tap the nguoi lao dong, có trach nhiem to chirc de ngued lao d'Ung thgc 
hien quyen dugc biet, dugc tham gia, dugc kiem tra, giam sat va dugc quyet dinh 
nhang van de truc tiep lien quan den nguoi lao dung. 

6. ChU tich Cong doan TOng cOng ty hoc nguZli,  do Ban Chap hanh Cong 
doan Tong cong ty Uy quyen dugc moi du hop Dai hOi dong co &rig va duge tham 
gia y kien ye van de lien quan tad quyen va lgi ich hop phap, chinh clang dm tap 
the nguoi lao dOng trong Tong cong ty. 

7. Hang nom HOi dUng quan tri, TOng giam dOc Tong cOng ty, nguoi dieu 
hanh khac có trach nhiem chi" tri, phoi hop vOi Ban Chap hanh Cong doan to chirc 
Hoi nghi nguad lao Ong trong Tong cong ty. NUi dung chit yeu ciaa HOi nghi 
nguoi lao &ong la ban giai phap thgc hien cac chi tieu ke hoach san xuat, kinh 
doanh ma Dai hoi (long co &Ong d'd thong qua; Danh gia viec thuc hien thod trac 
lao Ong tapthe, cac not quy, quy the dm Tong cong ty, nhang van de lchac lien 
quan toi quyen va lgi ich hop phap, chinh clang da ngth2ii lao Ong. 

CHU'€NG XIII  

PHAN PHOI LOI NHUAN 

Dieu 55. Phan ph6i nhuan 
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1.T6ng cong ty chi tra c6 tdc cho c6 (long sau khi dal hoan thanh nghia vu 
thue va cac nghia vu tai chinh khac theo quy dinh cua Phap,  lust. Dai h6i &Ong co 
dong quyet dinh mire chi tra 	tirc va hinh thirc chi tra c6 tirc hang nam tir lgi 
nhuan dugc gift lai cua Tong ding ty. 

2. Theo quy dinh cua Luat Doanh nghiep, H6i dOng quan tri c6 the guy& 
dinh tam img ,c6 tire giaa l(S/ neu xet thay viec chi tra nay phil hop va i kha nang 
sinh cua TOng cong ty. 

3. T6ng cong ty khong thanh toan lai cho khoan tien tra c6 tire hay khoan 
lien chi tra lien quan t6i mot loai c6 phieu. 

4. HOi d6ng quan tri c6 the de nghi,  Dai h6i gong c6 dong thong qua viec 
thanh toan toan b6 hoac met phan co tirc bang co phieu va Hoi clang quan tri la co 
quan thgc thi quyet dinh nay. 

5. Twang hop,  c6 tire hay nhang khoan tien khac lien quan toi mot loai c6 
phieu 

 
dugc chi tra bang tien mat, Tong,  cong ty phal chi tra bang tien dong Viet 

Nam. Viec chi tra di the thirc hien true tiep hoac thong qua cac ngan hang tren co s& 
cac thong tin chi tiet ve ngan hang do co dong cung cap. Tru&ng hop T6ng cong ty 
dal chuyen khoan theo dling cac thong tin chi tiet ve ngan hang do c6 dong cung cap 
ma co dong do khong nhan dugc tien, Tong cong ty khong phai chiu trach nhi'em ve 
khoan tien Tong cong ty chuyen cho CO Tong thu huOng. Viec thanh toan c8 tic doi 
voi cac co phieu niem yet tai S6 giao dich chimg khoan c6 the dugc tien hanh thong 
qua cong ty chung khoan hoac Trung tam luu ky chirng khoan Viet Nam. 

6. Can dr Luat doanh nghiep, Luat chimg khodn, H6i d6ng quan tri thong 
qua nghi quyet xac dinh mot ngay cu the de chot danh sach co dong. Can theo 
ngay do, nhang nguesi clang 14T vOi to each co dong hoac ngu&i sa hau cac chirng 
khoan khac dugc quyen nhan co tire, lai suat, phan phOi lgi nhuan, nhan CO phi'eu, 
nhan thong boo hoac tai lieu khac. 

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

CHU'ONG XIV 

TAI KHOAN NGAN HANG, QUI' DU' Tilt, NAM TAI CHiNH VA  
HE THONG KE TOAN 

Di&I 56. Tai khoan ngfin hang 
1. TOng cong ty mop tai khoan tai cac ngan hang Viet Nam, ngan hang nuot 

ngoai dugc phep hoat &Ong tai Viet Nam. 
2. Theo su chap thuan truck dm co quan co tharn quyen, trong tnr&ng hop 

can thiet, T6ng cong ty co the m& tai khoan ngan hang a nu& ngoai theo the quy 
dinh cua phap lust. 
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3. Tong cong ty tien hanh tat ca cac khoan thanh toan va giao dich ke toan 
thong qua cac tai lchoan tien Viet Nam hoc ngoai to tai cac ngan hang ma Tong 
cong ty mg tai khoan. 

Dieu 57. Nam tai chinh 

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

Dieu 58. Che cao ke toan 
1. Che do ke toan T6ng cong ty sir dung la Che d6 Ke toan Viet Nam 

(VAS), cite d6 ke toan doanh nghiep hoc cite d6 ke toan d4c thit dugc ca quan có 
tham quyen ban hanh khac dtrgc B6 Tai chinh ch6p thuan. 

2. T6ng cong ty lap s6 sach ke toan bang ti6ng Viet. T6ng cong ty ltru giu h6 
sa ke toan theo loci hinh cua cac hog dOng kinh doanh ma Tong cong ty tham gia. 
Nhang h6 sa nay phai chinh xac, cap nhat, có he thong va phai du de chimg minh 
va giai trinh cac giao dich dm Tong cong ty. 

3. Tong cong ty sir dung d6ng Viet Nam lam dan vi tien to diing trong ke toan. 
Trtrong hop T6ng cong ty co cac nghiep vu kinh t6 phat sinh chu yeu bang mOt loci 
ngoai te,  thi duvc to . chon ngoai to do lam dan vi tien to trong ke toan, chiu trach 
nhiem ve ltra chon dO tnx6c phap lust va th6ng bap cho ca quan quan ly thue tru.c tiep. 

CHIA:NG XV 

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

Dieu 59. Cling 136 thong tin 

'Ring cong ty phai thirc hien nghia vu cong b6 thong tin theo cac quy dinh 
cua phap lug ve chirng khoan va thi trugng chirng khoan va cac quy dinh phap lug 
co lien quan khac. 

Dieu 60. L4p Bao cao tai chinh 
1. T6ng cong ty phai lap va n6p ban bao cao tai chinh nam theo quy dinh 

cua phap lug. 

Bao cao tai chinh duvc kiem toan bai ca quan kiem toan d6c lap theo quy 
dinh tai Dieu 62 cita Dieu le nay 

2. T6ng cong ty phai 1Sp va cong b6 cac bao cao sau thang da sok xet va bao 
cao tai chinh quy theo dung quy dinh cua phap lug . 



3. Cac bao cao tai chinh throe kiem toan (bao g6m )", kien cna kiem toan 
vien),,bao cao sau thang va 	cila Tong cong ty phai &roc cong bo tren website 
dia. Tong cong ty. 

4. Cac -CO chirc, ca nhan quan tam, neu có yeu tau kiem tra hoc sao chup 
ban bao cao tai chinh nam &roc kiem toan, bao cao tai chinh ban nien va quy trong 
gier lam viec dm Tong cong ty, tai tru so' chinh ciaa Tong cong ty, phai tra mot mire 
phi hop 1)% cho viec sao chup. 

Dieu 61. Bao cao thuisYng nien 

TOng cong ty phai lap va cong be") Bao cao thuong nien theo cac quy dinh 
cUa phap luat ve chirng khoan va thi truang chUng khodn. 

CHIYONG XVI 

KIEM TOAN TONG CONG TY 

Dieu 62. Kiem toan 
1. Dai hoi dong co (long throng nien chi dinh mot cong ty kiem toan d'Oc lap 

hoc thong qua danh sach cac cong ty kiem toan d'Oc lap va uy quyen cho 110i dOng 
quail tri quyet dinh lua chon mot trong so cac don vi nay tien hanh cac hoat dOng 
kiem toan Tong cong ty cho nam tai chinh tiep theo dua teen nhang dieu khoan va 
dieu kien thoa thuan voi Hoi (tong quail tri. Tong cong ty phai chuan bi va gui bao 
cao tai chinh nam cho cong ty kiem toan dOc lap sau khi ket thUc nam tai chinh. 

, 2. Cong ty kiem toan (hoc lap thuc hien viec kiem tra, xac nhan, lap bao cao 
kiem toan va trinh bao cao do cho Hoi &Ong quan tri trong -yang hai (02) thang ke 
tix ngay ket thuc nam tai chinh. 

3. Ban sao cua bao cao kiem toan &roc dinh kern bao cao tai chinh narn cua  
Tong cong ty 

4. Kiem toan vien thuc hien viec kiem toan TO'ng cong ty duo( phep tham 
du cac cu'Oc hop Dai hOi (long co gong va dugc quyen nhan cac thong bao va cac 
thong tin khac lien quan den Dai hOi &Ong co dOng ma cac co &Ong 

den 
quyen 

nhan va duvc phat bieu kien tai dai 	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 clAu 
1. HOi gong quan tri,  guy& dinh thong qua con clAu chinh thuc cua T6ng 

cong ty va con dau &roc khac theo quy dinh cua luat phap. 



2. HOi dOng quan tri, TOng giam dOc sir dung va quan VT con dau theo quy 
dinh cua phap luat hien hanh. 

CHIXONG XVIII 
CRAM DtrT HOAT BONG VA THANH LY  

Dieu 64. Chaco dirt hoat Ong 
1. TOng ding ty c6 the bi giai the hoac chArn dirt hoat dOng trong nhang 

trueing hop sau: 
a) Toa an tuyen bo TOng cong ty pha sari theo quy dinh cua phap lug hien 

hanh; 
b) Giai the theo quy& dinh cua Dai hoi dOng co gong; 
c) Bi thu hOi GiAy chirng nhan clang 14T kinh doanh; 
d) Cac twang hop khac theo quy dinh cua phap luat. 
2. Viec giai the -Ring cong ty do Dai hOi d'Ong co &Ong quy& dinh, HOi dOng 

quan tri thrc hien. Quyet dinh giai the nay phai thong bao hay xin chap thuan. cua  
co quan c6 tham quyen theo quy dinh. 

Di&I 65. Thanh 1ST 

1. Sau khi có mot quyet dinh giai the TOng ding ty, Hoi dOng quan tri phai 
thanh lap Ban thanh ly gOm ba (03) thanh vien. Hai (02) thanh vien do Dai hoi  
&lig co &Ong chi dinh va mot (01) thanh vien do HOi &Ong quan tri chi dinh tir mot 
cong ty kiem toan dOc lap. Ban thanh VT,chuan bi cac quy the hoat &Ong 	minh. 
Cac thanh vien dm Ban thanh c6 the dirge lira chon trong so,nhan vien Tong 
cong ty hoac chuyen gia dOc lap. Tat ca cac chi phi lien quan,  den thanh dugc 
Tong cong ty uu tien thanh toan truce cac khoan no khac ciia Tong cong ty. 

2. Ban thanh ly c6 trach nhiem bao cao,cho ca quan clang kST kinh doanh ve 
ngay thanh lap va ngay bat dau hog Ong. Ke tir th6i diem do, Ban thanh ly thay 
mat Tong cong ty trong tat ca cac cong viec lien quan den thanh ly Tong deg ty 
truck Toa an va cac co quan hanh chinh. 

3. Tien thu dirge tir viec thanh ly dugc thanh toan theo thin to sau: 
a) Cac chi phi thanh VT; 

b) Cac khoan ng luong, trq cap thOi viec, bao hiem xa hoi va cac quyen lqi 
khac cua ngirei lao dOng theo them. ucc lao &Ong tap the va hop dOng lao dOng dal 
lc* ket; 

c) Ng thus; 
d) Cac khoan nq khde cua TOng cong ty; 
d) Phan con lai sau khi da thanh toan tat ca cac khoan ng muc (a) den (d) 

tren day dugc phap chia cho cac &Ong. Cac co phan uu dai ducic uu tien thanh 
toan wax. 
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CHU'ONG XIX 
GIAI QUYET TRANH CHAP NOI BO 

Di&I 66. Giai quyet tranh chap n(ii bo  
1. Trugng hop phut sinh tranh chap hay khieu nai c6 lien quan tai boat Ong 

caa Tong cong ty hay tai guyen va nghia vu cua cac co Ong theo quy dinh tai Luat 
doanh nghiep, Dieu le Tong ding ty, cac quy dinh phap luat hoac cac quy dinh 
hanh chinh quy dinh 

a) Co Ong vgi T6ng ding ty; 
b) Co &Ong vgi H6i dong quan tri, Ban kiem sok, T6ng giam d6c hay ngugi 

dieu hanh khac; 
Cac ben lien quan c6 gang giai 9uy'et tranh chap do thong qua thuong *mg 

va hoa giai. Trir truerng hop tranh chap 
gong 

quan tad H6i Ong quan tri hay Chia 
tich H'6i Ong,  quan tri, ChU tich H6i &Ong quan tri 	tri viec giai quyet tranh 
chap va yeti cau timg ben trinh bay cac yeu to thuc tien lien quan den tranh chap 
trong \Tong mixed num (15) ngay lam viec ke tir ngay tranh chap phut sinh. Trugng 
hop tranh chap lien quan tai Hoi &Ong guar' tri hay Chu tich H6i Ong quan tri, bat 
cir ben nao cling co the yeti cau hoac chi dinh mot chuyen gia Oc lap lam trung 
gian hoa giai cho qua, trinh giai quyet tranh chap. 

2.,  Trugng hop khong chat dugc quyet dinh hoa 	trong \Tong sau (06) tu'an 
tix khi bat dau qua trinh boa giai hoac neu quyet dinh cua trung gian hoa giai khong 
dugc cac ben chap nhan, bat cir ben nao cling c6 the dua tranh chap do ra Trong tai 
kinh to hoac Toa an kinh te. 

3. Cac ben to chiu chi phi oh minh c6 lien quan tai thit tuc thucmg luting va 
hoa giai. Viec thanh toan cac chi phi dm Toa an dugc thuc hien theo phan quyet 
cUa Tod an. 

CHU'ONG XX 

BO SUNG VA SU'A DOI DIEU LE 

Di&I 67. Dit&1 le ting ding ty 
1. Viec sera d6i, b6 sung Dieu le nay phai dugc Dai h6i d6ng c6 Ong xem 

xet, quyet dinh. 
2. Trong truarng hop co nhang quy dinh cua phap luat c6 lien quan den hoat 

dOng cila Tong cong ty chua dugc de cap trong ban Dieu le nay hoac trong trugng 
hop c6 nhang quy dinh mai 	phap luat trai vgi nhang dieu khoan trong Dieu le 
nay thi nhang quy dinh cua phap luat do &rang nhien dugc ap dung va dieu chinh 
hoat Ong cua Tong cong ty. 

CHU'ONG XXI 



yen Dinh Phtic 

NGAY HIEU LU'C 

Dieu 68. Ngay hien lu'c  

1. Ban dieu le nay gam 21 Chuang 68 dieu ducic Dai hai dOng ca clang 
thuong nien T6ng cong ty Thep Viet Nam - CTCP nhat tri thong qua ngay 29 
thang 6 nam 2020 tai Ha Nai va ding chap thuan hieu,hrc toan van ciaa Dieu le 
nay. Dieu le nay thay the Ban Dieu da duvc Dai hai (long co clang T6ng cong ty 
Thep Viet Nam - CTCP thong qua tai Dai hai clang c6 (long thuong nien nam 2019 
ngay 11/6/2019 tai Ha nal. 

2. Dieu le duvc lap thanh mu6i (10) ban, có gia tri nhu nhau, trong do: 
a) Mat (01) ban nap tai PhOng cong chirng Nha nu& cua clic phuang; 
b) Nam (05) ban clang ky tai co quan chinh quyen theo quy dinh cua UST ban 

nhan dan Tinh, Thanh pha; 
c) B'On (04) ban luu gilt tai Tru chinh cua Tong cong ty; 
3. Dieu le nay la duy nhdt va chinh thU.c cila Tang cong ty. 
4. Cac ban sao ho.a.c trich lye Dieu le TOng cong ty có gia tri khi có chit 147 

dm Chu tich Hai (King quan tri hoc tai thieu mat phan hai (1/2) tong so thanh vier' 
Hai &Ong quan trily  

NGU'OI DAI DIEN THEO PHAP LUAT 
G GIAM DOC 
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