
CONG BOA XA HQI CHU NGHIA VITT NAM 
We 14p - Tv do - Hph phtic 

4 
VNSTEEL 

DIEU LE 
TONG CONG TY THEP VIET NAM - CTCP 

Ha NOi, Ngay 25 thing 4 na'm 2016 



MIX LUC 

I. DINH NGHIA. CAC THUAT NGIY TRONG DIEU LE 	 6 

Dieu 1. Giai thich thuat ng& 	 6 

II. TEN, MINH THVC, TRV So, CHI NHANH, VAN PHONG DM DIEN VA 
THOT HAN HOAT BANG Ci.JA TONG CONG TY 	 6 

Dieu 2. Ten, hinh tithe, tru sO, chi nhanh, vAn pheng dai dien va tiled han boat clang 

cua Tong cling ty 	 7 

MUC TIED, PRAM VI KINH DOANII VA HOST DQNG CiJA 

TONG CONG TY 	 7 

Dieu 3. Km tieu host dOng dm Ding tong ty 	 7 

Dieu 4. Pham vi kink doanh va hog clang 	 9 

IV. VON DIEU LE, CO PHAN, CO BONG SANG LAP 	 9 

Dieu 5. Vert dieu 1e, c6 phan, cE dong sang lap 	 9 

Dieu 6. Ch'ing nhan c6 phieu 	 10 

Dieu 7. Chung chi chirng khoin khat 	 10 

Dieu 8. Chuyen nhucrig c6 plan 	 10 

Dieu 9. Mua lai c6 phan 	 11 

Dieu 10. Thu h&i c6 phan 	 13 

V. CO CAU TO 	QUAN TRI VA KIEM SOAT 	 13 

Dieu 11. Ca cau to chat, quan tri va kiem soat 	 13 

VI. CO BONG VA DM HQI BONG CO BONG 	 14 

Dieu 12. Quyen dm di dong 	 14 

Dieu 13. Nghia vu cita c6 clang 	  15 

Dieu 14. Dai h8i ding c6 dong 	 16 

Dieu 15. Quyen va nhiem vu coa Dai h6i dong ca dong 	 17 

Dieu 16. Cac dai di'en duce ny quyen 	 19 

Dieu 17. Thay del cat quyen 	 20 



Dieu 18. Trieu tap Dai hei clang co dong, chucmg trinh hop va thong bac) hop Dai 

hei dong co dong 	 20 

Dieu 19. Cac dieu kien lien hail hop Dai hei dong c6 &Ong 	 22 

Dieu 20. The thirc tien hash hop va bieu quyet tai Dai hei clang ce don 	23 

Dieu 21. Thong qua quyet dinh cua Dai hei ding ct tang 	 25 

Dieu 22. Tham quyen va the thin thy 9 kien co dong bang van ban de thong qua 

quyet dinh cua Dai hei (fang co (tang 	 26 

Dieu 23. Bien ban hop Dai hei dOng co &mg 	 28 

Dieu 24. flu cAu hoy be quyet dinh cua Dai hei thing c6 dong 	 29 

VII. HOI BONG QUAN TRI 	 29 

Dieu 25. Thanh phan va nhiem ky cita thinh vier Hei thing quail tri 	29 

Dieu 26. Quyen han vi nhiem vu cua HOi dong quan tri 	 31 

Dieu 27. Chit Lich HOi dong quan tri 	 34 

Dieu 28. Cfic cue hop ciia Hei clang quan tri 	 36 

VIM TONG GIAM DOC, CAN BO QUAN KHAC VA THU Kt TONG 

CONG TY 	 40 

Dieu 29. To chIrc be may quan 19 	 40 

Dieu 30. Can be quart 1y 	 40 

Dieu 31. Be nhiem, mien nhiem, nhiem vu va quyen han cua Tong giant dec. 	40 

Dieu 32. Tiou chuin Tong giant dtic 	 41 

Dieu 33. Nhiem vu va quyen han cita Tong giam &fie 	 41 

Dieu 34. Oy quyen cua Thug giam deo 	 42 

Dieu 35. Cfic hop dong phai duce Dai Wei (tang co dong hoc Hei dong quart tri 

chap thuan 	 43 

Dieu 36. Tir nhiem, ducmg nhiem mat to each 	 44 

Dieu 37. Be may giftp viec Tong giam chic 	 44 

Dieu 38. Ca call to chug be may gitip viec TOng ding ty 	 45 

Dieu 39. Thu k9 Tong Cong ty 	 45 

IX. BAN MEM SOAT 	 45 

3 



Dieu 40. Thanh vien Ban kiEm soat 	 45 

Dieu 41. Ban kiErn soat 	 49 

Dieu 42. Che do hop cia Ban kiEm sok 	 49 

X. NHItM VU CiJA THANH VIEN ROI DONG QUAN TR!, THANH VIEN 
BAN KIEM SOAT, TONG GIAM DOC VA CAN BO QUAN LX KHAC 	51 

Dieu 43. Trach nhiOrn can icing 	 51 

DiEu 44. Trach nhiOm trung thic va tranh cac xung dOt ve quyen Igi 	51 

Dieu 45. Trach nhian ye thia hai va b6i thuing 	 53 

DiEu 46. Nhing van de' 118n quan ve nhan sir cia Ha &mg quail tri, Tang giarn d6c 
	 54 

XI. QUYEN DIEU TRA Se SACH VA HO SO TONG CONG TY 	54 

Dieu 47. Quyen dieu tra so sach va.h6 so 	 54 

XII. TO CHGC DANG, DOAN THANH MEN CONG SAN HO Olt MINH, 

CONG NHAN WEN VA CONG DOAN 	 54 

Dieu 48. To chic Ding, Cong doan va Doan Thanh ni8n COng sari Ho Chi Minh55 

Dieu 49. Ging nhan vien va ding down 	 55 

XIII. PHAN PHOILVI NHIJA.N 	 56 

Dieu 50. Phan ph6i Iqi timan 	 56 

XIV. TAI KHOAN NGAN HANG, QUI DITY TRU', NAM TAI CH1NH VA 

HE THONG Kt TOAN 	 57 

Dieu 51. Tai khoan ngan hang 	 57 

Dieu 52. Nam tai chinh 	 57 

Dieu 53. Che dO ke toin 	 58 

XV. BAO CAO THUUNG NIEN, TRACH NliffM CONG B0 THONG TIN, 

THONG BAO RA CONG CHUNG 	 58 

Dieu 54. COng be thong tin 	 58 

Dieu 55. Bao cao tai chinh nam, sin thing va quy 	 58 

Dieu 56. Rao do thuimg nien 	 59 

XVI. KIEM TOAN TONG CONG TY 	 59 

4 

Ic—Thr" 
/". 



Dieu 57. Kiem man 	 59 

XVII. CON DAU 	 59 

Dieu 58. Con dAu 	 59 

XVIII. CRAM DirT BOAT BONG VA THANH LX 	 59 

Dieu 59. Chain dirt hog dOng 	 59 

Dieu 60. Thanh ly 	 59 

XIX. GIAI QUYET THANH CHAP NOI BO 	 61 

Dieu 61. Ojai quyet tranh chap MN 136 	 61 

XX. BO SUNG VA SCA Dth tutu i4 	 61 

Dieu 62. B6 sung va sirs dOi Dieu 1e 	 61 

XXI. NGAY FILCU LITC 	 62 

Dieu 63. Ngay hieu hro 	 62 

ft, 



PHAN MO DAU 

Dieu k nay dug° thong qua theo Nghi quyet h9p le cita Dai hei dang c6 
don thtrimg nien narn 2016 to chirc vao ngay 25 thong 4 nom 2016 

CHUONG I 
DINH NGHIA CAC THUAT NGU THONG DIEU Lig 

Men 1. Giii thick thuat net 

I. Trong Dieu le nay, nhang thuot nga clued day dugc hieu nhu sau: 

a. "Tang cOng ty" Id Tong tong ty Thep Viet Nam - CTCP 

b. "Van diau le" ld so van do tat ca cac to doing ang gdp vd quy Binh tai 

Diitt 5 Dthu re nay; 

c. "Luiit Doanh nghiep" co nghia Id LuOt Doanh nghiep so 68/2014/0H13 
&sac Quac Nil thong qua ngay 26 titling 11 nom 2014; 

d. "Ngay thanh lap" IA ngay T6ng ding ty Thep Viet Nam — CTCP dui:ye cap 
Giay chimg nhart dang ky doanh nghiep (Giay cluing nhan dang IcS,  kinh doanh) Ian 

dau; 

d. "Can N., quart 19" là T6ng giam doe, Pho T6ng giam d6c, Ke toan tracing, 
va cac vi tri quart IS, !chic trong TOng ding ty do HOi dtmg quan tri Tong ding ty 
phe chuan doge qui dinh trong quy cite Quan IS,  can bO; 

e. "Ngueri co lien quan" la ca than hoac to chin doge quy dinh tai Khoan 17 
Dieu 4 Luat Doanh nghiep; 

f. "Thai han hoot dOng" la then gian hoot dOng dm Tang ding ty dirge quy 
dinh tai Dieu 2 Dieu le nay; 

g. "Viet Nam" IA nuke COng hog Xa hOi Chit nghia Viet Nam; 

2. Trong Dieu le nay, cac tham chieu tot melt hoac mot so quy dinh hoac van 
ban !chic bao gam ca nhcmg sira doi hoac van ban thay the. 

3. Cac tieu de (chuong, dieu dm Dieu le nay) dirge sir dung nham thuan tien 
cho vireo hieu nOi dung va khong Si htrong tai not dung dm Dieu le nay. 

CHUONG II 
TEN, HINH 	TRU SO, CHI NHANH, VAN PRONG RAI DIEN 

VA THOI HAN HOAT BONG CUA TONG CONG TY 
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Dieu 2. Ten, hinh thirc, try s&, chi nhinh, van phong dai dien vi thoi 
Ilan hog citing can Tong cong ty 

1. Ten Tong cong ty 

- Ten tieng Viet : TONG CONG TY THEP VI“ NAM - CTCP 

- Ten tieng Anh: VIETNAM STEEL CORPORATION 

- T8n viet tat: VNSTEEL 

2. Tong ding ty la tong ty c6 phan cO to each phap than phit hop voi phap 
luat hien hat+ am Viet Nam. 

3. Try so tang k9 cua Tong ding ty la: 

- Dia chi: S6 91 Lang Ha, Quan Deng Da, Ha NOi 

- Dien thoai: 04.38561767 

- Fax: 04.38561815 

- E-mail: vanphong@vnsteel.vn  

- Website: www.vnsteel.vn  

- Logo: 
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4. Van phang thin alien : 56 Thu Khoa Huhn, Q. I, TP Ho Chi Minh 

5. Tong giam dem la dai dien theo phap luat cua Tong cong ty. 

6. T6ng cling ty et) the thinh lap chi nhanh va van phong dal dien tai ctia ban 
kinh doanh de thut hien cac 'nue tieu hoat dOng cua Timg Gong ty phu hop voi 
guy& Binh cua HOi tong quan tri va trong pham vi luat phap cho phep. 

7. Thai han hog deing cua Tong cong ty bat dau t& ngay thanh lap va keo dai 
vo tiled han. 

CHVONG HI 
MUC TIEU, PRAM VI KINH DOANT1 VA HOAT BONG 

CiJA TONG CONG TY 

Dieu 3. Myc tieu hog d(ing cila TOng cling ty 



1. Linh vac kinh doanh cua TOng cong ty bao g6m: 

- Khai thic quang sat, than ma va cat nguyen lieu try dung cho ding nghiep 

san xuat thep; 

- San xuat thep va cac kim loai khac, vat lieu chiu lira, thiet bi phu tang luyen 
kim va cac san pham thep sau can; 

- Kinh doanh dich vu Logistic; xuat nhap khau va kinh doanh throng mai: 
cac san pham thep va cac nguyen nhien lieu luyen, can thep; phe lieu kim loai; cao 
su, xang, dam, ma, ga ve cac loai vat tu phn tang, thiet bi phut vu cho san xuat 
thep, xay dung, giao thong, co !chi va cac nganh cong nghiep khac; 

- Thiet kt, chE tao, thi cong xay lap cac cOng trinh san xuat thep, cac cong 
trinh ding nghiep va dan (Icing; san xuat va kinh doanh vat lieu xay dung; 

- Tu van thiet ke cac cOng trinh cong nghiep luyen kim, can thep va xay 
dung dan dung: Dieu tra, khao sat va lap cac du an dau 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 man va 
ho so mai thau, ket qua dau thau; quan 19 cac du an dau tu, giam sat thi cong xay 
dung va lap dat thiet bi. 

- Kinh doanh oxy, nito, argon clang Ichi,,dang long sir dung trong cong 
nghiep, y te, quoc phong. Lap Tat, cung cap thiet bi he thong dan khi oxy, nito, 

argon; 

- Kinh doanh khai that tang vi dich vu giao nhan, kho bai, nha xutmg, nha 
van phong, nha es; dau tu kinh doanh co set ha tang khu cong nghiep va d8 thi; kinh 
doanh phat trien nha va bat dOng san; 

- Kinh doanh kith sari, nha hang an uong, dich vu du lich, 111 hanh, quang 

cao; 

- Dai 19 mua - ban cac mat hang trong pham vi kinh doanh dm TOng ding ty; 

- Kinh doanh tai chinh, ngan hang, chimg Ichoan va cac dich vu tai chinh 

khac; 

- 	Xuat khan lao Ong; 

- D'au tu, lien doanh lien ket kinh to von cac.  deg tac trong nuac va nuac 

ngoai; Dao 4o, nghien 	khoa hoc ky thuat, chuyen giao cong ngh'e va dao tao 
nghe cho nganh san xuat thep va san xuat vat lieu kim loai; 

- Cac nganh, nghe khac ma phip luat Ichong cam. 



2. Kt tieu hog dOng eta Tang cong ty: 

Muc tieu hog &ling dia Tang tong ty IA phat hien ben \Tang, nfing cao Icha 

nang earth tranh, 	xuat kinh doanh hieu qua nham tai da hoa gia tri lqi ich cho 
cac co dong, dong gap cho ngan sach nha nuoc, tao ding an viec lam, thu nhap on 
dinh cho ngtrai lao Ong. 

Dieu 4. Pham vi kinh doanh va host Ong 

1. Tang cong ty duct phep lap ke hoach va tien hanh tat ca cac hog dong 
kinh doanh theo Giay thing nhan dang lcY doanh nghiep va Dieu le nay, pht hqp 
vei quy dinh eta phap lug hi@ hanh va thuc hien cac bien phap thich hqp de dat 
throe cac rime tieu eta Tong cong ty. 

2. Tang cong ty co the tien hanh hog dOng kinh doanh trong cac linh vue 
Ichac dirge phap lust cho phep va dirge Dg hoi dong co dong thong qua. 

CHUONG IV 
VON DIEU 14, CO PHAN, CO DONG SANG LAP 

Dieu 5. Vim dieu le, co phAn, co tong sing lip 

1. Van dieu le eta Tong ding ty IA 6.780.000.000.000 &mg (sau nghin bay 
tram tam mtrai ty clang) duqc chia thanh 678.000.000 (sau tram:  bay muoi tam 

tri'eu) ea phan vei menh gia la 10.000 (lred nghin d8ng) mot co phan. 

2. Tong cong ty co the tang, giam van dieu le khi dirge Dai hoi clang co dong 
th8ng qua va pht hop vOi cac quy dinh eta phap luSt. 

3. Toan ho co ph lin ciia TOng clang ty vao ngtiy thong qua Date I# nay la co 

phan pito thong. 

4. Tang cong ty co.  the phat hanh cac loci co phan uu dai sau khi co sir chap 

thuSn eta Dai hOi dong co dong va pht hop vei cac quy dinh eta phap lust. 

5. Co phAn phi!, thOng phai dirge uu tien chao ban cho cac co tong hien him 
theo ty 1e tuong img vei ty le sO him 06 phan pho thong eta ho trong Tong cong ty, 
trir truOng hqp Dai hOi dong co clang quyet dinh:khac. SO co phan c6 dong kh8ng 

Clang IcY mua het se do HOi dong quan tri eta Tongs  ding ty quyet dinh. 	dong 

quart tri có the phan phoi s6 	do cho cac del tuong theo cac dieu kien va 
each thirc ma HOi tang quan tri thay là phi' hop, nhung kitting dirge ban s6 c6 phAn 
do theo cac dieu kien thuan lqi hon so yeti nhung dieu kien da chao bin cho cac c6 
dong hien him frit truOng hqp co phArt duqc ban qua Se giao dich chirng Ichoan 
theo phuong thirc dau gia. 



6. Tang cong ty c6 the mua ca phan do chinh Tong cong ty dA phat hanh theo 
nhimg cash tithe dugc quy dinh trong Dieu le nay va phap luat hien hanh. CO phan 
do Tong cong ty mua 	c6 phieu guy.  va I-10i clang quan tri c6 the chao ban theo 
nhimg cach thirc pita hop vii quy dinh an Dieu 1e nay, Luat Chimg khoin va van 

ban huemg clan lien quan. 

7. Tang cong ty c6 the phat hanh cac loai chimg khoan khac khi dugc Dai 
hoi dang c6 (tong thong qua va phit hop voi quy dinh cfra phip luat. 

Dieu 6. Ching nh4n c6 phi"6 

1.,C6 clang dm Tang cong ty dugc cap chling nhan co phieu trong (mg voi 
sa co phan va loai co pha.n s8 hull.  

2. Chung nhan co phieu phai co clau dm Tang cOng ty va chit kj,  dia dai dien 

theo phip luat dm Tang cong ty theo cac quy dinh tai Luat Doanh nghiep. Ching 
nhan c8 phieu phai ghi ro so lugng va loai co phieu ma co dong nam gill, ha va ten 
ngueri nam gift va cac thong tin kit theo quy dinh cua Luat Doanh nghiep. 

3. Trong thai han nam (5) ngay k'e tir.ngay nOp day h6 sa de nghi chuyen 
quyen sa hull co phan theo quy dinh cta Tong cOng ty hoac trong thai han hai (2) 
thing (hok then Ilan khac theo diau khoan phat hanh quy dinh) ka tir ngay thanh 
toan day do tien mua co phan theo nhtr quy dinh tai phuang an phai hanh co phieu 
dm Tong cling ty, ngued sahOu s6 co phan dugc cap chimg nhan co8 phieu. Ngueli 
sa him co phan kh8ng phai tra cho Tong cong ty chi phi in chUng nhan co phieu. 

a  4. Twang hop chimg nhan co phieu bi hongehok bi tay xoa hoc bi danh 

mat, mat cap hoc bi fieu hujr, ngueri sa hull co phieu do co the yeu cau dugc cap 
chUng nhan co phieu mai voi dieu kien phai dua ra bang chUng ve viec sa huu co 
phan va thanh toan moi chi phi lien quan cho Tong cling ty. 

Dieu 7. Ching chi chimg khoin khic 

Chung chi trai phieu hoc cac chimg chi chimg khoan khac dm Tang cong ty 
(trir cac thu chao ban, cac chirng chi tam thin va cac tai lieu Wang nr) dirge phat 
hanh c6 &au vb. chu IcY mau cua dai dien theo phap luat cua Tang cong ty. 

Di6 8. Chuyin nhung co phin 

1. Tat ca cac co phan dugc to do chuyen nhugng trir co phan quy dinh tai 
muc 4 Dieu nay va phap luat c6 quy dinh khac. Twang hop co phiau.cua Tang 

cong ty dugc niem yet ten So Giao dich Ching khoan thi dugc chuyen nhuong 
theo cac quy dinh cua phap luat ve chfmg khoan va thi twang chimg khoan. 
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2. Ngueti nhan chuyen nhugng ea phan chi tret thanh c6 thing cita Tang ding 
ty khi da dang ky vao s6 dang kY co dOng. 

3. CO phan chua dugc thanh loan day du kh6ng duqc chuyen nhugng va 
huong cac quyen lcri lien quan nhu quyen nhan co the, quyen nhan c6 phieu ph& 
hanh de tang von co phan tir ngu8n von chit sir huu, quyen mua co phieu men chao 
ban. 

4. CO phan han the chuyen nhugng 
x 	• a) Co phan do to chirc C8ng down Tong cong ty nem gift khong dugc chuyen 

nhugng. 

b) Co phan chua duce thanh town day du. 

c) Cac truing harp khic theo qui dinh cira Luat Doanh nghiep. 

Dieu 9. Mua lei co phan 

1. Mua lai ca phan theo you cau cua ca tong. 

a) Co dong dugc quyen yeu cau Tang cong ty mua tai c6 phan cita mirth khi: 

- Co dong bieu quyet phin ded quyet dinh ve v* t6 chIrc lai Tong cong ty; 

Co tang bieu quyet phan don quy6t dinh ve viec thay dai quyen, nghia vu  

cocua  dong quy dinh tai Dieu le nay. 

b) Thu tic yeu cau T6ng cong ty mua lai ca phan: 

- You cau cua c6 tong phai dugc lam bang van ban, trong do neu ro: Ten, dia 
chi dm c6 d8ng, s6 bong ca phan timg loai, gna du dinh ban, 15,  do }feu cau Tang 

cong ty mua lai; 

- Yeu cau phai dugc gin den Tong cong ty trong thin han 10 ngay, ke tir ngay 
Dai hoi tong co d8ng thong qua Nghi quyet yen not dung quy dinh tai Chem a 
khoan 1 Dieu nay. 

c) Nghia vu cita Tang ding ty khi nhan dugc yeu cau mua lai c6 phan : 

- Trong thin han 90 ngay, ke tit ngay nhan duqc you cau mua lai c6 phan quy 
dinh tai dieu nay, Tong ding ty phai mua lai ca phan theo yeu eau cua co clang vii 
gia thi trueng hoac gia duct xac dinh theo thoa thuan gala co tong va Hai clang 
quan tri; 

- Truemg hqp Ichong thoa thuan duqc ve gia thi c6 dong do co the ban c6 
phan cho ngueri khac hoac cac ben co the yeu eau motto chin dinh gia chuyen 
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nghiep dinh gia. Tang ding ty giai thieu it nhat ba to chfre dinh gia chuyen nghiep 
de co Hong lua chon va lua chon do là quyet dinh cuoi cling. 

2. Mua 14i co phan theo quyet dinh Qua Tang ding ty. 

Tang cong ty cc!) quyen mua 14i khang qua 30% tong s6 c6 phan phi) thong da 
ban theo quy dinh sau day: 

a) Viec mua lai ten 10% tang s6 c6 phan da phat hank do Dai hOi dong ea 
dong quyet dinh. Trong cac truerng hop khac, viec mua lai c6 phan do Hei ding 
quan tri quyet dinh ; 

b) HOi clang quan tri quyet dinh gia mua 14i ca phan. Doi WA co phan phi) 
thong, gia mua tai Ichong.duge cao ban gia thi truang tai theri diem mua tai, tit 
true:mg hgp quy dinh tai diem c khoin 2 nay; 

c) Tong &Ong ty co the mua lai co phan cua tirng cc!) tang Wang ling vai ty le  
c6 phan ma hg co trong Tang ding ty. Trong trurang hqp nay, quyet dinh mua 14i c6 
phan cila Tang cong ty phai dugc thong bao den tat ca ea dong trong theri han 30 
ngay, ke tit ngly guy& dinh do dugc thong qua. Thong bao phai có cac nOi dung 
sau: 

- Ten, try so elm Tong ding ty; 

- Tang só ca phan, loci co ph an dugc mua 14i; 

- Gia mua lai hoc nguyen tic dinh gia mua lai; 

- Thai han va thu tyc thanh town; 

- Thai han va thu tyc de c6 d6ng ding kY ban co phan cho Tang cong ty. 

Co tong dong y ban 14i co phan phai giri chao ban c6 phan elm minh bang 
phuang thuc bao dam den dirge Tang Gong ty tong then hart ba mirth ngay, ke tir 
ngay thong bao. ,Chao ban phai co ho, ten, dia chi thulmg tra, 	 r Thi can afa 

cong dan, so Giay chung minh nhan dan, Ho chieu hoac chi:mg thyc ca nhan hop 
phap lchac cua c6 dong la ca. nhan; ten, ma so doanh nghi& loft so guy& air 
thank lap, dia chi try se chinh caa co dong la to chat; so co phan sa hint va se, co 
phan chao ban; phut:mg thfre thanh town; chU kY dm co dOng hoc ngueri dai dien 
theo phap luat cua ca (king. Tang cOng ty chi mua 14i co phan dirge chao ban trong 
theyi han not ten. 

d) Tang tong ty chi dirge quyen thanh toan ca phan dirge mua lai cho co 
dong theo dung quy dinh cua Luat Doanh nghiep. 
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Dieu 10. Thu hal c8 phan 

1. Tru6ng hop c6 dOng khong thanh toast day dila va dieing han so tien phai tra 
mua co plueu, H91 dong quan tri thong bao va co quyen yeu cau co dong do thanh 
toan so tien con lai clang voki Lai suit tren khoan tien do va nhtmg chi phi phat sinh 
do viec Ichong thanh Wan day dila gay ra cho Tong cong ty. 

2. 'Thong bao thank toan nett tren phai ghi ro thOi hart thanh town mei (16i 
thieu la bay (07) ngay ke hY ngay giti thong bao), dia diem thanh toan va thong bao 
phai ghi ro throng hop khong thanh toan theo ding yeu cau, s8 co phan chug thanh 
toan het se bi thu hEi. 

3. HOi ding quan tri co quyen thu hei cac co phan chua thanh toan day du va 
dfing han trong truZmg hap cac yeu cau trong thOng bao neu tren IchOng duce thuc 

hien. 

4. CO phan bi thu hai dtrac coi la cac co phan duce quyen chao ban. HOI 
(tong quan tri c6 the truc tiep hoac fly quyen ban, tai phan phOi hok giai quyet cho 

nguOi da so huu co phan bi thu hoi hoac cat dOi Wang lchk theo nhcing dieu kien 
va each thirc ma I-110i d8ng quart tri thay la phO hop. 

5.6 tang nam girt GO phan thu hei phai tit b6 to each co clang dei vOi 

nhireng coO phan do, nhung van phai thanh toan tat ca cac Ichoari tien c6 lien quan 
cong yeti tien lai theo t-5,  le do HOi cling quan tri quyet dirth, ke tit ngay thu hoi cho 
den ngay thuc hien thanh town. HOi (long quart tri c6 toan quyen quyet dinh viec 
cuffing the thanh toan toan bO gia tri co phieu vao thad diem thu 

6. Thong bao thu hai duce giri den ngtrefi nam gilt co phan bi thu hal trace 
thed diem thu hai. Viec thu hai van co hien lye ke ca trong twang hop co sai sot 
hoac bat can trong viec girl thong bao. 

CHUONG V 
CO CAU TO 	QUAN TRI VA KAM SOAT 

Dieu 11. Co.  cau to chfre, quin tri va Mem sok 

Ca au to &Cm quan1.5/, quin tri va kiem sok dm TEng cong ty bao gem: 

1. DO hOi dOng co (tong; 

2. HOi ding quan 

3. Ban kiEm soat; 

4. Tang giam cloc va bO may gitip viec 
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CHU'ONG VI 
Co BONG VA D31 HO BONG CO BONG 

Dieu 12. Quyen cua ea &mg 

1. Co tong la ngued chit sir hint Tang cong ty, co5 cac quyen va nefia vu 
tucmg Cmg theo so ca phan va loci c6 phan ma ho s6 him. Co dong chi chiu trach 
nhiem ve no va cac nghia vu tai sin khac cfra Tong cong ty trong pham vi so von 
da gap vao Tong cong ty. 

2. Ngu6i nom giu ca phan ph6 thong cb cac quyen sau: 

a) Tham du vi phat bieu trong cac cuOc hop Dai hOi dong c6 dOng va thuc 
hien quy8n bieu quyet true tiep tai Dai hei ,dOng co tong hoac thong qua dai din 

dugc uy quyen hoac thus hien gee'"? kiln being vein ban; 

b) Nhan c6 tirc voi mirc theo quyet dinh cua Dai hei clang c6 dong; 

c) Tu do chuyen nhugng ca phan da dugc thanh town day du theo quy dinh 
dm Dieu le nay va phap luat hien hanh; 

d) Dugc tru tien mua co phieu mai chao ban tuong drug voi ty le ca phan pho 
thong ma ho se: him; 

d) Xem xet, tra ciru va trich luc cac thOng tin lien quan den co dong trong 
Danh sach co clang du to each thaw gia Dai hei dong c6 dOng va y8u eau sira doi 
the thong tin Ichong chinh xac; 

e) Xem xet, tra dm, trich lye hoac sao chup Dieu le Tong cong ty, so bien 
ban hop Dai hen dong c6 tong va cac nghi quyet ciralDai hOi tong co (tong; 

g) Tnrong hgp Tang ding ty giai the hoac pha san, dugc nhan mot phantai 
sin con tucmg img voi se phan gap von vao Tong cong ty sau !chi Tong cong 
ty do thyv lii4n day chi aghid vy ve tai chinh thee quy ditch ciia phcip Mit ye p/ni 
son, gild the doanli nghi:dp; 

h) You cam Tang ding ty mua 10 c6 phan cfra ho trong cac trtremg hop quy 
dirk' curt Luat Doanh nghiep; 

i) Cac quyen khde theo quy Binh dia Dieu le nay va phap luat. 

3. Ca tong hock nhem co clang tram gill.  5% tong so co phan pho thong 
trong thOi Iran lien tyc tie sau (06) dicing Ira len c6 cdc (pot sau: 

a) S cu cac img vien HOi clang quan tri hoac Ban kiem soot theo quy dinh 
tucrng drug tai cac Khoan 2 Dieu 25 va Khotin 2 Dieu 40 Dieu le nay; 
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b) Yea cau Ho clang quiln tri thtfc hien viec trieu rep Dai hei Sang ca 
Song theo quy Sink to; cac Dila 114 va Dilu 136 La@ Doanh tight:0; 

c) Kiem tra va nhan ban sao hobo bin trich an danh sach cac c6 dOng 06 
quyen tham duo va bo phieu tai Dai hei citing c6 tong; 

d) Yeu au Ban kiem soat kiem tra tang van de cu the lien quan den quin 1/, 
dieu hanh hoot d'Ong cub Tong ding ty khi xet thay an thiet. Yeu cau phai the hien 
bang vim bin; phai có 119, ten, dia chi thubng nu, quoc tich, s6 Gray chimg minh 

nhan dan, sir The can cteoc tong den, H6 chieu hoc chang thvc ca nhan hqp phap 

'chic doi vol c6 dong la ca nlim; ten, dia chi thutmg tra, quac tich, s6 guy& dinh 

thanh lap hoc s6 ding k9 doanh nghiep di vei c6 dOng la t6 chic; s6 lircng c6 

pan vii thed diem ding lc/ c6 Wan dm tang ce dong, toting s6 ce phin cna ca nhOm 
c6 dOng va t9 le sec hap trong tang se c6 plan ciaa Tong ding ty; van de can kiem 

tra, Ink dich kiem tra; 

d) Cfic quyen khk theo quy dinh tart phap luat va Dieu le thy. 

4. Co Song hoilc nham ca Sang nein? gilt it nhat 1% tang so ca plain pha 
thong trong thai hp: lien lye tit situ (06) than: tra len c6 quyin khai kien dal vii 
thanh vien Hei Sang quan trb Tong giant Sac theo quy Binh to! Diets 161 Luet 
Doahh nghilp. 

Dieu 13. Nghia vu cub co a/Ong 

Co dong 08 cac nghia vv sau: 

1. Tuan thu Dieu le 'Tong &Ong ty va cac quy the dm Tong ding ty; chip 
hanh guy& dinh caa Dai heti dong c6 dOng, Heti dng quail tit 

2. Tham gia cac cu6c hop Doi hei dong ce dong va thvc hien quyen bieu 
quyet two tiep hoc thong.qua doi dien ducc Ay quyen hoc thvc hien geri y kien 

bang van ban. Ca dong có the fly quyen cho thanh vien Hei tong quan tri lam dai 
dien cho minh tai Dai hQi (fang c6 dOng. 

3. Thank town tiOn mua e6 phAn da ding kt mua theo quy dinh va tv chin 
trach nhiem tru8c phap Mat ve tinh hqp phap Goa ngu6n vtn mua c6 plan 

4. Cung cep dia chi chink xfic khi ding k/ mua c6 phen. 

5. Hoan thanh cat nghia vu khac theo quy dinh eta phap luat hien hanh. 

6. Chili trkh nhiena ca nhan khi nhan danh Tong Gong ty duei moi hinh thirc 
de thvc hien met trong cac hanh vi sau day: 
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a) Vi pham phap luat; 

b) Tien hanh kinh doanh va cac giao djch khic de tu lqi hoac phut vv lgi ich 
cua to thuc, ca nhan khac; 

c) Thanh toan cac khoan ng chua den han truck nguy co tai chinh co the lay 
ra doi vii Tong tong ty. 

Dieu 14. Dai hoi dling co Tong 

1. Dai hei clang cá dong la co quan CO tham quy'en cao that eta Tong cling 
ty. Dai hei co Clang thu6ng nien dugc to chirc mOi nam met (01)15.'n de quyet dinh 
nhung van de quan tong cua T6ng ding ty. Dai hoi dong co dong phai hop thuong 
then trong thiyi han btm (04) than ke tar ngay kat thac nam tai chinh. 

2. HIM d6ngs quan tri to chirc trieu tap hop Dai hei ding co dongthuemg Men 
va Iva chon dia diem plat hop. Dai hei dong co dong thuemg ni8n quyet dinh nhirmg 
van de theo quy dinh dia phap luat va Dieu le Tong cling ty, dac biet thong qua cac 
bao cao tai chinh nam va du town cho nam tai chinh tiep theo. Cac Idem toan vien 
dec lap c6 the duqc mei tham du 	tu van cho vi8c thong qua cac bao cao 
tai chinh ram. 

3. HO slang qufin tri phai tries top Ogi hOi (fang di (tong bat thwang trong 
ceic Throng hyp sau: 

a) Flei dOng quki tri xet thay can thi'et vi lgi ich ell a 'Ding cling ty; 

b) Bang can dei ke toan nam, cac bao cao sau (06) thing hoac quy hoac bao 
cao kiem town ctia nam tai chinh phan anh von chit set hau da bi mat mot nua (1/2) 
so voi se dau 1(9; 

c) Khi se thanh vien cua Hei dong quan tri, Ban Kiam soot it hcm s6 thanh 
vien ma luat phap quy dinh hoac it hem met nira so thanh vien quy dinh tong Dieu 
le. 

,d) Co d8ng hoac nhom dOng quy dinh Lai khoan 3 Dieu 12 Dieu le nay 
yeti cau trieu tap Dai hei tong co dOrkg phai Aye lOp bang van &in va a; hp tan, 
dia chi Meiling trfi, s5 The can emir tong dan, Clay chting mink thw nhlin dan, 
HO chieu hock chting attic ca Wain hop pheip kink doi vii co ening Id cd nhan: 
ten, ma so doanh nghCip hale so quyet dinh thfinh lOp, dies chi try so chinh dai 
vdi co dieing kr to char; so co phan va thai diem Bang ky co phan cfia tang ca 
diThg, tang so co plain cfia err nhom co (long ve if le so hies trong tong se' co 
phan cfia Tong (*Ong ty, can 	vex Ill do yea case tries tiip Doi hoi ding co eking. 
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Kent theo yeu cart tri?1, flip hop ph& co ale tai 	 yg cac vi pluyin ciia 

110i dimg quilts ‘tri, mire di) vi phi= hotic quyet dinh vultt qua than:

Van ban yeu cafe pluii co du chit k9 cua cac cO dOng lien quan hoac van ban you 
cAu duqc lap thanh nhieu ban, trong d6 mil ban phai co chit k9 cua tOi thieu mot ce 

clang co lien quan; 

e) Ban kiem seat you cAu trieu tap cuOc hop neu Ban kiem seat col 19 do tin 
Wong rang cac thinh vien HOi ding quan tri hoac ngueri quan 19 dm Tang ding ty 
vi pham nghiem trong cac nghia vu cita h9 theo Dieu 160 Luat Dowth ughiepho'ac 
HOi ding quan trj hanh Ong hoac coy dinh hanh Ong ngoai pham vi quyen han 

cua minh; 

f) Cac truang hop khac theo quy dinh cua phap luat va Dieu le Ting ding ty. 

4. Trieu tip hop Doi Irbj dong co clang hat thuimg 

a) HOi ding quan tri phai trieu tap hop Dai hqi clang ci ding trong tiled han 
ba muai (30) ngay ke tir ngay so thanh vien 1-10i Ong quan trj can lai nhu quy dinh 
tai diem c khoan 3 Dieu 14 hoac nhan ducc yeu au quy dinh tai diem d va diem e 

khoan 3 Dieu 14; 
b) Truang hqp HOi ding quan tri khong trieu tap h9p Dai hOi ding c6 clang 

theo quy dinh tai diem a khoan 4 Dieu 14 thl trong the han ba muai (30) ngay tiep 
theo, Ban kiem seat phai thay the HOi ding quart tri trieu tap hop Dai hOi ding di 

dong theo quy dinh khocin 5 Dieu 136 Luat Doan': nght0; 

c) Truang hqp Ban kiem sok Ichong trieu tap hop Dai hei clang c6 dong theo 
quy dinh tai diem b khoan 4 Dieu 14 thi trong thai han ba muai (30) ngay tiap theo, 
c8 d8ng, nhom co dong 06 yeu caui guy dinh tai diem d khoan 3 Dieu nay co quyen 
thay the HOi dong quart tri, Ban kiem seat trieu tap hop Dai hOi dong co dong theo 

quy dinh khoan 3 Dieu 114 LuOt Doan!: nghiep. 

Dieu 15. Quyen va nhiem vu cfm Dai hei thing co dOng 

1. Dai hOi ding co clang thuing Men c6 quyen thao Juan va thong qua: 

a) Bao cao tai chinh nom duqc kiem toary, 

b) Bao cao cua HOi ding quan tri; 

c) Bao cao dm Ban kiem seat; 

d) Ke hooch san xuat kinh doanh, fel chink hang ntim 

d) Ka hooch pitch trier: rtgan hgn, trong Iran va dal km ctia Tong cling ty 
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2. Dai hqi clOng co don thuOng nien va bAt thuemg thOng qua quyet dinh ve 

cac vAn de sau: 

a) Thong qua cac bao cao tai chinh nom da dugc kiem town; 

b) Mac ce tat thanh tan hang nom cho m8i loaf co phan pha hqp yr.:a Luat 

Doanh nghiep va cac quyen gan lien vOi loai co phan do. Mac co tiro nay khong 
cao hon mac ma HOi tong quan tri de nghi sau khi da tham khao y kien cac co 
(long tai Dai hOi (long c6 dong; 

c) So lucmg d'art vien cOa HOi (tang quan tri; 

d) Lua chon Gong ty kiem town; 

d) Bau, mien nhiem, bai nhiem va thay the thanh vien HOi &Ong quan tri va 

Ban kiem soot; 

e) TOng s6 tien thu lao tha,cac thanh vien 	dOng quan tri, Ban Kiem soot 

va BAo cao tien ilia lao 	HOi Tong quan tri, Ban Kiem scat; 

g) BO sung va sira dOi Dieu le Tong ding ty; 

h) Loai c6 phan va se inciting ce phan mdri dugc phat hanh d6i vei mof loai co  

phan va viec chuyen nhucmg c6 phan cua thank vien sang lap trong yang ba nom 
dau tien ke to ngay thanh lap; 

i) Chia, tach, hqp nh'it, sap nhap hoac chuyen di Tang cong ty; 

k) TO chirc lai va giai the (thanh 19) TOng cong ty va chi dinh ngutri thanh 19; 

1) Kiem tra va xir 19 cat vi pham cua HOi ding quan tri hoac Ban kiem soar  

gay thiet hal cho Tong cong ty va cac co thing dm Tong cOng ty; 

m) Quyet dinh giao dich ban tai san *Ding cong ty hoac giao dich mua c6 

tri being hock kM han 35% tra len tang gig tri tat sari dm Tong cOng ty dugc ghi 

trong bao cao tai chinh gan nhat dugc kiem Wan. 

n) TOng cong ty mua lai hon 10% mOt lo4i c6 phan phat hanh; 

o) Viet TOng giam doc dOng theri lam ChO tich HOi deng quan tri. 

, p) Tang cong ty 105 kit h9p etang vai nhitng ngtrai chive quy dinh Jai khocin 
1 Dieu 162 LuOt Doanh nghi:ep hoft nhavg nguiri co lien quan dirac guy dinh 
tai Dieu le nay, ca gig Ire bang haft fan han 20% yen Dieu I? clia Tang cong ty; 

q) Cac van de khac theo quy dinh caa Dieu le nay va cac quy the 'chic dm 
Tong cong ty. 

Ay 
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3. CO &mg khong &roc than gia bo phieu trong the twang hcrp sau day: 

a) Thong qua cac hop dong quy dinh tai diem p khoin 2 Dieu nay khi c6 
dong dO hoac ngueri co lien quan ten co tong do IA mot ben dm hqp tong; 

b) Viec mua lai c6 ph'an cua c6 tong do hoac ctia ng-ueri co lien quan tOi c6 
dong do trir truemg hqp viec mua lai co phap duqc thin hien theo ty' 14 so hau cua 
tat ca cac c6 tong hoac viec mua lai dugc thy° hien thong qua !chop lenh hoac chno 

mua cong khai ten So giao dich chimg Ichoan. 

4. Tit ca cac nghi guy& va cac vanda duqc dua vao chuong trinh hop 
phai duqc dua ra thao Juan va bieu guy& tai Dai hOi dOng co tong. 

Dieu 16. Cac dai then duvc ay quyen 

1. Cac c6 dong co quyen tham du Dai hOi dong co dong theo luat phap co the 
uy quyen cho dai dien cita minh tham dir. True:mg hqp co nhieu hcm mot nguari dai 
dien duqc cir thi phai xk dinh cu the so c6 phan va so phieu bau duqc u9 quyen 
cho moi ngueri dai dien. 

Co dong la to chile c6 so ham it What 10% tong so c6 phan ph6 thong co 
quyen uy quyen toi da 3 trguti tham du hop Dai hOi dOng c6 &mg. 

2. Viec u9 quyen cho ngutri dai dien du hop Dai hOi ding c6 (long phai lap 
thanh van ban theo mau ctia TOng cong ty va phai co chit k9 theo quy dinh sau day: 

a) Truerng hqp co clang ca nhan la ngutri u9 quyen thi giay fly quyen phai c6 
cha k9 cua co dong do va ngued duqc u9 quyen du hop; 

b) Twang hop ngueri dai dien theo uSr quyen cita c6 dong la to chile la ngtrai 
uSr quyen thi gi'ay Ay quyen phai co chit k9 cua ngueri dai dien theo u9 quy'en, ngueri 
dai dien theo phap luat cita co tong vangueri duqc u9 quyen du hqp; 

c) Trong trtremg hqp lchac thi giay uSr quyen phai co chit Icy cua nguai dai 
dien theo phap luit ctia co dong va ngueri duqc uy quyen du hop. 

Nguai dirge uSr quyen du hqp Dai hOi &Ong co tong phai new van ban uSr 
quyen truac khi vao phong hop. 

3. Twang hqp luat sir thay mat cho ngueri u9 quyen 1(9 giay chi dinh dai 
dien, viec chi dinh dai dien trong truing hqp nay chi doge coi,  la co hieu lire neu 
giay chi dinh dai then do dirge xuat trinh cong yeti giay u9 quyen cho luat sir hoac 
ban sao hop 1e cita giay u9 quyen dO (nOu truck do chua clang k9 veri Tong cong ty). 
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4. Titer trueng hqp quy dinh tai khok 3 Dieu 16, phi& bieti quyet cta ngued 
duqc uST quyen du hop trong pham vi dirge uy quyen van c6 hieu lvc khi ce met 
trong cac truing hop sau day: 

a) Nguei uSi quyen di chat, bi han the Wang lye birth vi den sir hoac bi mat 
nan.g lvc hanh vi dfin sir; 

b) Nguari ut quyen da but be vier chi dinh ut quyen; 

c) Ngued ut quyen da hut be than quyen tea ngueti thvc hien viec tit quyen. 

Dieu khean nay king ap dung trong trueng hqp Ting cong ty nhan dugc 
thong bao ye met trong cac sir kien tren truOc gib khai mac cuOc hop Dai hei ding 
co (long hoac truic khi coic hop duct trieu tap tai. 

Dieu 17. Thay doi cac quyen 

1. Viec thay di hoac but be cac quyen dac Wet Sin lien vii met loai c6 
phin in dal co hieu lye khi dirge co thing nem gift it nhat 65% co phan phi thong 
tham du hop thong qua ding than dirge c6 doting nem gill it nhat 75% quyen bieu 
guy& eta loaf c6 phan uu dai not teen bitu guy& thong qua. Viec to chat cuOc hop 
eta cac c6 tong nem gift met loai c6 phi!' uu dai thong qua viec thay doi quyen 
nett teen chi c6 git tri Ichi co tai thieu hei (02) ci ding (hoac dal dien dirge ty 
quyen eta ho) va nem gift tai thieu met phen-  ba (1/3) gia tri menh gia cna cac c6 
phAn loci do da-phat hanh. Trutnag hop kung co dt s6 dai bleu nhu nett tat tit 
cues hop dugs to chile lei trong yang ba muoi (30) new sau di vi. nhiing nguei 

co
•  nam 	o phan thuOc loai do (king phv thuec vio so lucmg‘nguori ve s6 co phan) 

co mat true tiep hoac thong qua dai dien duqc uy quyen dell duqc coi là du se 
luqng dai bieu y8u eau. Tai cac cuec hop cta co ding nem gift c6 phan tru dai n8u 

nhftng nguoi nem girt co phan thuec loai do co mat true tiep hok qua nguiyi 
dai dien co the you cau be phieu kin. Moi c8 phan cimg loai c6 quyen bieu quy& 
ngang bang nhau tai cac cuec hop neu tree. 

2. Thu tut tier halt die cue° hop rieng bier nhu vay duet thvc hien tuong to 
v6i cac quy dinh tai Dieu 19 va Dieu 21.Dieu-le nay. 

3. Tre khi cac dieu khohn phat henh co phan quy dinh lchk, cac guy& dac 
biet gen lien yeti cac loai c6 phen,c6 quyen tru (Lai dii vii met s6 ho4c tat ca cac 
van de lien quan den viec phan phOi1qi nhuan hoac tai san eta Tong a:mg ty 'thong 
bi thay doi khi Ting c6ng ty phat hanh them cac c6 phan cimg loai. 

Dieu 18. Tri0 tip Dui hei ding ye ding, clnrang trinh hop va Ming ban 
hop Dui MN ding co ding 
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1. HOi Bong quan trj trieu tap Dai hOi dong c6 dong hoac Dai hei dong co  

citing duo.° trieu tap theo cac trueng hop quy dinh tai diem b hoac diem c khoin 4 

Dieu 14 Dieu le nay. 

2. Ngueri trieu tap Dai hOi dong co dong phai thuc Men nheing nhiem vu sau 

a) Chuan bj danh sach cac co (long tit dieuelcien tham gia va bleu quy& tai 

dai hOi chant 	ba muoi (30) ngay talc ngly bat dau tien hanh Dai hei ten co 

(long; Du thdo nghi guy& eine Dpd hei dung et) dOng theo not dung du. kiln elm 
cuec hup; danh Rich va thong tin chi Wet ctia tide an ca vien trong trtrang hop 
bait thank vien Hei dong quan tri, kiem soot vien; chucmg trinh hop va cac tai lieu 

theo quy dinh phit hop voi luat phip va cac quy djnh cua Tong cong ty; 

b) Xic Binh then gian va dja diem to chirc dai hei; 

c) Thong bao va giri thong bao hop DO hOi dong co (long cho tat ca cac CO 

tong co quyen du hop. 

3. Thong bao hop Dai hei clang c6 tong duqc gui cho tat a cac co (tong 

tong theri cong bo tren phuang tien thong tin dm Ser giao dich chtng khoin (tong 
truong hop T8ng cong ty thut hien niem yet co phieu ten So giao dich Ch(mg 
lchoan), ten trang thong tin Bien tir (website) cua Ring cong ty. Thong bao hop DO 
hOi dOng co Hong phai Huge giri it nhat mtred lam (15) ngay truck ngly hop Dai hei 
tong co tang, (tinh ter ngay ma thong bao (lucre giri hoac chuyen di met each hop 

duqc tra cuerc phi hoac ducc be) vio horn thu). Chuang trinh hop Dai hei Hong 
co dong, cac tai lieu lien quan den cac van de se Huge bieu quyEt tai 40 hei ducrc 
giri cho cac co dong hoac/va (tang tren tang thong tin (lien to cila Tong ding ty. 
Trong truemg hop it lieu !thong duoc giri kern thong bao hop Dai hOi don co 
Hong, thong bao mei hap phai neu r6 Hia chi tang thong tin (lien ter de cac co clang 

co the ttep can. 
Dai vai cac co don da thuc hien viec luu ky co phieu, thong bao h9p Dai 

hen dong co dong có the duqc gui den to chirc km kY, dong theri cong be ten 
phuong tien thOng tin cita SO Giao dich Chimg Ichoan, tren website cim Tong cong 
ty, 01 ter bao trung uong hoac 01 ter bao dia phucmg nai Tong cling ty dong tru ser 

chinh. 
Doi veri cac c6 Hong chua thuc hien viec luu IcY co phieu, thong bao hop DO 

hOi dong co dOng co the (lucre giri cho co tong bang each chuyen tan thy hoac gui  
qua buu dien bang phucmg thirc bao dam tai dia chi da tang ky cita co tong, hoac 
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ter' dia chi do c6 clang d6 cung cap de phuc vu viec gut thong tin. Truarng hop c6 
dong da thOng bao cho T8ng cong ty bang van ban ye so fax hoac dia chi thu dien 
tu, thong bao hqp Dai NA clang c6 (Jong c6 the duce giri tai so fax hoac dia chi thu 

dien tir de. 
Tnrerng hqp c8 dong la ngueri lam viec trong Tong cong ty, thong bao c6 the 

dung trong phong bi dan kin girl tan tay ho tai ncri lam viec. 

4. Co dong hoac nhom c6 dong duce de cap tai Khaki 3 DiEu 12 Dieu la nay 
co quyen de xuAt the van de dua vao chtrcmg trinh hqp Dai hcji dong co (tong. De 
xuat phai duqc lam bang van ban va phai duqc girt cho TOng cong ty it nhat ba (03) 

ngay 	viec tnrere ngay khai mac Dai hei ding c8 d8ng. De xuat phai bao gem ho 
va ten co dong, s6 lugng va loai c8 phan nguoi de nam giu, va ncji dung a nghi 
dua vao chuang trinh hop. 

5. Ngueri trieu tap kip Dai hiji dong c6 dong c6 quyen tir chei nhUng de xuAt 
lien quan an Ichoan 4 Dieu 18 trong the truerng hop sau: 

a) De xuAt ducc gin dAri IchOng dung then ha,n hoac IchOng dn, IchOng dfing 

nei dung; 

.b) Vao theri diem de xuat, c6 (long hoac nhom c6 tang khong co du it nhat 
5% co phan phi) thong trong thai gian lien Ale it nhat sau (06) thong theo quy dinh 
tai 1Choan 3 Dieu 12 Dieu le nay; 

c) Van de de xuAt khong thuijc pham vi tham quyen cfra Dai hei dong c6 

tang ban bac va thong qua; 

d) Cac trubng hop khic. 

6. HOi Sing quan tri phai chuan bi du thao nghi guy& cho tong van de tong 

chucrng trinh hop. 

7. Tnrong hqp tat ca c6 dOng dai dien 100% s6 c6 phan c6 quyen bieu quyEt 
trkrc tiep tham du hoac tham du thong qua dai dien duqc uY quyen tai Dai hei clang 
co dong, nhang quyet dith duqc Dai hei dOng co clang that tri thong qua deu duqc 
coi la hqp le ke ca trong truong hqp viec trieu tap Dai hei don c6 dong khong theo 
doing trinh tu va thin hie hoac nOi dung bieu quyet khong co tong chuang trinh. 

Dieu 19. Cac dien loin tien hanh hqp Dui hOi dong co dong 

1. Dai hOi dong et tang dugc,tien hanh khi c6 c6 Clang du hop dai dien 

cho it nhat 51% co plain ca quyen bieu quyet. 
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2. Truemg hop khong c6 du se luting dai bieu can thiAt trong yang ba muai 
(30) phut k'e tir thei diem in dinh khai mac dai hoi, ngtrai trieu tap hop huY cuec 
hop. Dai hei dong c6 tong phai dirge trieu tap lai trong yang ba muai (30) ngay ke  

tir ngly du dinh to chirc Dai hei &Ong co dOng lan thu that. Dai hen dong co dong 
trieu tap lai chi Huge tien hanh khi c6 thanh vien tham du IA cac co eking va nhirng 
dai dien dugc uy quyen du hop dai dien cho it nit& 33% cb plr&rr c6 quyen bieu 

quyet. 

3. Twang hop dai hei lan thir hai khOng dugc tiEn hanh do khOng co dit se 
dai bieu can thiet trong yang ba muoi (30) phitt ke tir theri diem an dinh khai mac 
dai hei, Doi hei &Ong co dong Fan thir ba cal the dirge trieu tap trong veng hai muai 
(20) ngay ke tir ngay du dinh tien hanh dal hei lan hai va trong truerng hap nay dai 
hei dirge tien hanh khOng phu thuec vao s6 luting co (Jiang hay dai dien uy quyen 
tham du va dugc coi la hople va c6 quyen quyet dinh tat ca cac van de du lciAn 
dugc phe chuan tai Dai hoi dOng co dong lan thir nhat. 

Dieu 20. The third lien hinh hqp va bieu quyet tai Dal hoi dong CO dong 

1. VAo ngay to third Dai hei dong co dong, Tong Gong ty phai thud hien thit 

tuc clang lc-9 co dong va phai thud hien viec clang 1c9 cho den khi cac co dong c6 
quyen du hop c6 mat dang kY het. 

2. Khi den hanh &rig ky co dong, Tong ding ty cap cho tong co dong hoac 
dai dien dugc uSr quyen coquyen bieu quyet met the bieu quyet, ten de 

o va co 	bieu 

quyet dm co dong 46. Khi tien hanh bieu quyet tai dai hei, so the tan thanh nghi 
guy& dirge thu truesc, so the phin dai nghi quyet dugc thu sau, cu8i ding dem tong 
s8 phieu tan thanh hay phin dai de quyet dinh. Tang so phieu tan thanh, phin dai, 
b6 phieu tang hoac khong hop le tirng van de dugc Chit toa thong boo ngay sau khi 
tien hanh bieu quyet van de do. Dai hei bau nhiing nguoi chiu trach nhiem kiEm 
phiEu hoac giam sat Iciem phiEu theo de nghi dm Chit toa. SA thanh vien cita ban 
!dem phieu do Dai he'd dong co dong quyet dinh can cit de nghi dm Chit toa nhtmg 
khong vugt qua s8 nguei theo quy dinh cua phap luat hien hanh. 

3. Co tong den du Dai hei (tang co dOng muOn c6 quyen clang ky ngay va 
sau do co quyen tham gia va bieu quyet tai dai hei. Chit toa khong co trach nhiem 
dung dai hei de cho co dong den muOn clang k1 va hieu luc cita cac dgt bieu quyet 

da tiEn hanh truck khi co dOng den muOn tham du khOng bi anh huang. 

4. Chit tich HOi dong quart tri lam chit toa cac cuOc hap do HOi clang quart tri 
trieu tap. Tnremg hop Chit tich yang mat hoac tam that mat kha nang lam viec thi 
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the thanh vien con lai ban met ngueri trong s6 ho lam chit toa cuOc hap. Twang 
hap kh8ng c6 ngueri c6 the lam chit toa, thanhvien Hei dOng quan tri co chire vu 
cao nhat dieu Ichien de Dai hei dong co tong biu chit toa cuOc hop trong so nhimg 
ngueri du hop va ngueri c45 phieu bau cao nhat lam chit toa cuec hop. 

Trong the tnrerng hap lchac, ngueri ky ten trieu lap hap Dal hei ding c6 tong 
dieu lchien Dai hei dOng co (Jong bau chit tip cuOchop va ngueri co phieu bau cao 
nhat dirge cu lam chit toa cuOc hap. 

5. Chit toa la nguei c6 quyen quyOt‘dinh va trinh 	the' 	va cac su kien 

phat sixthngoai chucmg trinh 	Dai hei dOng c8 don. 

6. Chit toa dai hei co the hoin dai hei khi to six What tri hoAe yeu cau cua Dai 
hei ding co &Ong da ce du s6 lugng dai bieu du hop can thiet. 

7. Chu toa cua 41 h'Oi hoc Thu kY dai hei có the tien hanh the boat deng 
can till& de dieu khien Dai hei ding co dong met each hap le va co tat to hoc de  

dai Mil phan anh duqc mong muon cua da s6 dai bieu tham du. 

8. Hei ding quan tri co the you cau.cac c6 dong hoAc dai dien dirge ujr quyen 
tham du Dai hei ding co dong chiu su lciem tra hoc cac bien phap an ninh ma Hei 
dOng quan tri cho la thich hap. Tnrimg hqp co c6 dong hoc dai dien dirge uy 
guy& khong chiu tuan thit tilling quy dinh ve kiem tra hoc cac bien phap an ninh 
neu tren, 	 an dong quan tri sau khi xem xet met cach c trong co the tit choi hoAc 
true xuat co tong hoc dai dien neu tren tham gia 41 hOi. 

9. Hei ding quart tri, sau khi da xem xet met each can tang, co the tien hanh 
tic hien phip dirge HOi dong quart tri cho la thich hap de: 

a) B6 tri chi ng6i tai dia diem hop Dai hei ding c6 (long; 

b) Bao darn an toan cho mai ngueri co mat tai cac dia diem hop; 

c) Tao dieu kien cho co dong tham du (hoAc tiEp tuc tham du) 41 VOL 

H'ei ding quan tri co town quyen thay dei nhfing,  hien phap neu tren va ap 
dung tat ca cac hien phap neu Hei dong quan tri thay can thiet. Cac bien phap ap 
dung co the la cap giay vao cira hoc sir dung nhimg hinh thire lira chan khac. 

10) Trong truerng hop tai Dai hOi d6ng c6 dong c6 Sp dung cac bien phip neu 
tren, 110i dong quan tri khi xac dinh dia diem 41 hei c6 the: 

a) Thong bao 41 hei duqc tien hanh tai dia diem ghi trong thong bao va chit 
toa dai hei c6 mat tai dO ("Dia diem chinh cua dai her); 
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b) 86 tit to chfrc de nhimg ca tang hoac dai dien duqc ut quyen Ichong du 
hop duqc theo Dieu lchoin nay hoc nherng ngthai muen than gia a dja diem khac 
vai dja diem chinh caa dai hqi c6 the clang thbi than dg dai hei; 

ThOng bio ve viQc t6 chat dal hei Ichang can nett chi tiAt nhttng bien phap t6 
chat theo Dieu khan nay. 

11. Trong Dieu le nay (trir khi hoan canh yeti ciu Ichac), m9i co d8ng duqc 
coi la tham gia dai hOi 6 dja diem chinh caa dai hOi. 

Hang nam Tong ding ty to chirc Dai hqi &Ong ce dong it nhat mOt (01) lin. 
Dai 	dtmg ce tang thutmg Men 1th:sting duct t6 chat dual hinh that ley 9 kik 
bang van ban. 

Dieu 21. Thiing qua quyet dinh cila Dal WO thing ce thing 

1. Cac quyet dinh cua Dpi h'ei Ang co clang ve Sc win de sau 11&y se duvc 

thong qua khi cd it nhat 65% tro len tong sit phieu bEu &la cat to Ang co quyen 
bleu quyit co miff true tap hoc thong qua dpi diem Mgr dy quyin to mitt tgi 
Dpi hill clang co dong: 

a) Siva doi va 66 sung Dieu le; 

b)Thay doi nganh nghe pa link yr kink doanh; 

c) Logi a phi& va sat  luting co phis& dirge thaw ban. 

d) vrec to char Iqi hay gild the Ting cling ty. Trong pkgm vi quy Binh tgi  
Khoan 2 Dieu 149 LuOt Doanh nghiep viz trk trtrang hop quy dinh tgi Khoan 3 

Dieu 162 Lu'Ot Doanh nghiep phiii do Dpi hOi Ang co Ang phi 	Hifi tiling 

quern tri thy tirng thal diem guy& dinh viec thus hip, siva doi va huy bo ale hop 
Ang Ian oda Tong tong ty (bao gim cdc hop Ang mua, ban, stip nhOp, thou tont 
tong ty va lien doanh); 

e) Quyet dinh (Tic du do Au Ur nhom A; 

J) Giao dick mua, bdn tai san Ting cling ty co gid 14 bang haft Mn how 
35% tong gid tri tai san cue: Tang tong ty tittlz theo Btio cdo tai chinh gan nhat 

divot kiem todn 

2. Cdc Nglti guy": khdc dirge thong qua kill &stir s6 co tong dpi dip cho 

it n114151% tang la phis& bleu quilt cfia tit ca co tong du hpp tan thank. 
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3. Throng hpp thong qua nghi quyit dwell hinh them 16y y kiln bang van 
ban thi nghi guy& cua Dgi 110 ding a Ong &my thong qua niu ewe se co 
tong dgi difin it nhat 51% tang so phi& bieu quyit ten thanh. 

4. Ole nghi quyit caa Dgi hpi citing co clOng c6 hifu lyv ke tie ngay clergy 
thong qua hor tit that diem hifu lye ghi trong nghi guy& 

Dieu 22. Them quyan vi the that ley 9 kiln a Tang bang van ban de 
thting qua quyet dinh cua Dqi hei ding a Bong 

Thant quyan vi the tithe lay y kiln co tong bang van ban tit thong qua quyet 
dinh cua Hai hei ding c8 tong doge thvc hien theo quy dinh sau day: 

1. BM ding quart Ili có quyen lay 9 kiln co thing bang van ban da thong qua 
quyet dinh cua Dal hei ding ca Bong bit cit luc nao neu xet they can this& vi kri ich 
ctia Ting ding ty. 

2. 1-101 thing quan a i phai chuan bi phial lay / kiln, dor thao quyet dinh caa 
D* Nil ding c6 thing vi cic tai lieu giai trinh chr thao quyet dinh. Phigu lay 9 kiln 
kern theo du thao quytt (firth Ara tai lieu giai trinh phai dugs gal bang phuong thitc 
bito dam ten doge dia chi dang k9 dm ging cS tong. WA ding wan tri phai dam 
bao gild, &Ong bo tai lieu cho cac cb tong trong met than gian hqp 19 di xem xit 
bieu quyet vi phai girl it nhat mubi lam (15) ngay twat nwly hat hart nhan phiau 
lay 9  kiln. 

3. PLUM ley 9 kiln phiti co vac mei dung chit yeu sau day: 

a) Ten, dia chi tru se: chinh, s6 vi ngay cap Giey chirng Men (tang k9 doanh 
nghiep, nen ding k/ kinh doanh vita Ting Gong ty; 

b) Muc Bich lay y kiln; 

c) Ho, ten, dia chi thu?mg tra, quOc tich, so Gay chang mirth nhan clan, HO 
chieu holk clung thvc ca nhan hqp phip lchic cua c6 dung la ca nhan; ten;  dia chi 
thubng tro, quOc tich, so guy& dinh thanh lap hoac so dang 1c9 kinh doanh cua c6 
thing hoac tai dien theo u5' quyan elm co thing la to chile; s8 luqng c6 phart cua  
timg loaf vi s6 phigu bieu guy& ctia c8 thing; 

d) Van de can lay 9 kian da thong qua quyet (firth; 

4) Phuong an bieu quy4t bao gim tan thank !thong tan thanh vi khong co $t 
lain 461 vii tang van a lay 9 kiln; 

e) Thbi hen phai gbri va Ting cOng ty phigu lay // kiln da doge tra lot 
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g) H9, ten, chit k9 dia Chit tich 1-101 ding quan tri va ngu&i dai dien theo 
phap luat dm Tong tong ty. 

4. Phieu lay y Icitn da dugc tri loi phai c6 chit k9 cua c6 tong la ca nharctia 
ngueri dai dien theo u9 quyEn hoac ngueri dal dien theo phap luat cua co tong la to 

chirc. 
Phieu thy 9 kien giri ye Tong cong ty phai dugc dung trong phong bi dan kin 

va IchOng ai duqc quyan met trtrac khi kthm phieu. Cac phieu lay 9 kien Tong cOng 
ty nhan dugc sau thai han da xac dinh tai not dung phitu lay 9 kiEn hoac da bi ma  

dEu khong hop le. 
5. Hei slang quan tri kiem phieu va lap bien ban kiem phiEu clued sit chimg 

IciOn dm Ban kiem soat hoac cua c8 dong kh6ng nam giir chat vu quan 19 Tong 
cong ty. Bien ban kiem phi'Eu phai c6 the not dung chit you sau day: 

a) Ten, dia chi tru sa chinh, s6 va ngay cap Giay chUng nhan dang 1c9 doanh 
nghiep, ncri clang k9 kinh doanh; 

b) Mpc Bich va cac van de can lay Sr kien de thong qua quyEt dinh; 

c) S6 c6 tong vol Mug se phiEu biEu quyEt da thamgia biEu quyEt, trong do 
phan biet phiEu Neu quyet hqp.  va. s6 Neu quyet khong hop le, kern theo php 

1pc danh sach c6 d8ng tham gia bleu quyOt; 

d) Tong so phieu tan thanh, khong tan thanh va IthOng coy kien del yeti timg 

van de; 

e) Cac quyet dinh dugc thong qua; 

g) H9, ten, chit k9 cits. Chit tich Hei deng quan tri, ngueri dai dien theo phap 
luat dm Tong cOng ty va eta ngueri giam sat kiem phthu. 

Cac thanh vien HOi deng quan tri va nguiri giam sat kiEm phieu phai lien dai 
chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiEm phieu; lien dai 
chiu trach nhiem ve cac thief hal phat sinh tis cac quyet dinh dugc thong qua do 
lciEm phial khOng trung thuc, khong chinh xac. 

6. Bien ban kiem phieu phai dugc cong b6 teen website cita Tong cong ty 
trong then han hai muai to (24) gier va egiri den cac co (tong trong yang muoi lam 

(15) ngay, ke to ngay ket thuc kiem phieu. 

7. PhiEu lay 9 kien da duce tra lai, bien ban kiEm phiEu, town van nghi guy& 
da duce thong qua va tai lieu co lien quan gin kern theo phieu lay 9 kien dEu phai 
dugc luu gift tai try se( chinh cua Tong cong ty. 
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8. Quyet dinh dugc thong qua theo hinh thtic thy Y kien co 'long bang van 
ban phai dugc s6 c6 dong dai dien it nhiit 51% tong so co phAn c6 quyen bieu 
guy& chAp thuan va c6 gia tri nhu quy6t dinh dugc thong qua tai cuec hop Dai hOi 
dong co thing. 

Dieu 23. Bien ban hop Doi hpi dOng co dong 

1. Ngueri chit tri Dai hei tang c6 dong chiu trach nhiem to chin luu trit cac 
bien ban Dai hei dong co (tong. Bien ban Dai hei (Jong co dong phai dugc ding be 
tren website cua Tong cong ty trong thai han hal mut:1i hem (24) gio va girl cho tat 
ca cac c6 dong trong tiled han mtrisi 1Am (15) ngay ke tir ngay Dai hei clang c6 dong 
ket thirc. Bien ban Dai hOi &Ong c8 dong dugc coi la bang chImg xac thkrc ve nhimg 
ding viec da dugc tien hanh tai Dai hQi dong c6 &Ong trir khi coy kien phan d8i ve  

nOi dung bien ban dugc dua ra theo dimg thit tic quy dinh trong veng muesi (10) 
ngay ke tir khi gin bien ban. Bien ban phai dugc lap bang tieng Viet, c6 chit Icy xac 
'than dm Chit toa dai hOi va Thu kY va dugc lap theo quy dinh cua Luat Doanh 
nghiep va Dieu le nay.‘Cac ban ghi chep, bien ban, so chit 14 dm the co &Ong du 
hop va van ban uy quyen tham du phai dugc luu gia tai try so chinh ciia TOng cong 

tY. 
Bien ban Dai hei phai co cac nOi dung chit yeu sau: 

a) Dank stick thing kj7 co !tong, dal NO co clang the hop vol so co phan vd  

so phieu bait twang Wng; 

b) Thai gian va dia diem hgp; 

c) Chuong trinh lam viec; 

d) Chti toa va Thu ky; 

d) T6m tat cac y kien phat bleu tai Dal h"Oi; 

e) Cac vin de thao Juan va Neu quyet tai Dai hei; s6 phieu chAp thuan, so 
phieu chong va s6 phieu tang; cac van de da dugc thong qua; 

g) Tong s6 phieu bieu quyet cua cac c6 d8ng du hgp; 

h) Tang so phieu bleu quyet dOi yeti timg Yin de bieu quyEt; 

i) Cat quyet dinh da dugc thong qua; 

k) H9 ten, chit ky coa chit tga va thu kg. 
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2. Bien ban hop Dal hai dong c6 dong phai duct lam xong va thong qua 
trugc khi be mac cuac hop, Chu tga ve. Thu k9 phai lien deri chiu trach nhiem ve 
tinh chinh xac va trung thuc cea bien ban hop Dai hai dong co tang. 

Dieu 24. You au hily be quyit dinh elm Dai hqi ding co dong 

Trong thei han chin mirth (90) ngay, ke tir ngay 'than dugc bien ban hop Dai 
hai dong c6 dong hoac bien ban ket qua kiem phieu lay 9 kien Dai hai dong co 
dong, co Ong hock nhorn co tong quy dinh tai Khafin 3 Moirv 	12 Dieu 1e nay c6 
quyen you cLu Tea an hoac Trong xem xet, hey be quyet dinh cua Dai hai dong 
co dong trong cac truemg hgp sau day: 

1. Trinh tu va thu tlic trieu tap hop Dai hoi dong c6 dong king thuc hien 
dung thee quy dinh cua Luat Doanh nghiep va Dieu le Tong cling ty (ft* cac truing 
hop quy dinh tai khoin 7 Dieu 18 Dieu le nay). 

2. Trinh tu, thu tic ra quyet dinh va nai dung quyet dinh vi pham phap luat 
hoac Dieu le Tong ding ty. 

Trueng hgp quyet dinh cea Dai hai &Ong c6 tong bi hu9,b6 theo quyet dinh 
cfra Toi an hoac Trong Si, nguari tOu tapcu'oc hop Dai hai dong co (long bi hu9 
b6 c6 the xem xet to chirc lai Dai hal dong co dong trongveng ba muni(30) ngay 
theo trinh tu, the We quy dinh tai Luat Doanh nghiep va Dieu le nay. 

CHU'UNG VII 
HQI BONG QUAN TRI  

Dieu 25. Thinh phin va nhiem ky cua thanh vien Hqi dong quan tri 

1. S6 lucing thanh vien Hai dong quan tri la. nam (05) nguttri. Nhiem k9 cea 
HOi dOng quan tri la nam (05) nam. Nhiem ky cua thanh vien Hai d6ng quan tri la 
nam (05) nam; thanh vien Hai den quan tri c6 the duct bin lai vbi s6 nhiem k9 
king han che. Tong s6 thanh vien Hai dOng quan tri king dieu hanh/ dac lap 
phai chiem it nhat mat phan ba (1/3) tong so thank vien H'Oi dong quan tri. SO 
lugng tei thieu thanh vien Hai citing quan tri dee lap/khong dieu hanh dugc xic 
dinh theo phucmg thee lam tren xuang. 

, 2. Cac c6 dong 	c6 phin c6 quyen bieu quyet trong thin han lien tvc 
it nhat sau (06) thing c6 quyen gap s8 quyen bleu quyet elm timg nguei lai voi 
nhau de de cu cac ung vien Hai dong quart tri. CO Tong hoac nhOm co dong nam 
giu te 5% den duct:4 10% tong so co phan c6 quyen bieu quyet dugc de cu mat (01) 
Ung vien; tir 10% den duel 30% duct de cu toi da hai (02) eng vien; tir 30% den 

y 
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duoi 40% duce de cu toi da ba (03) frng vien; tir 40% din duai 50% duce de cir t6i 
da ban (04) frng vien; tir 50% trey len duce de dr da so ung vien. 

3. Twang hcp so lugng cac irng vien HOi ding quan tri thong qua de cir va 
ung cir van khong du so lugng can thiet, HOi ding quan tri duong nhiem co the de' 
dr them Cmg eft vien hoac to chCrc de ciz theo ca the duce Ting tong ty quy dinh 
tai Quy the nei be ve quan tri Tong tong ty. Ca,che de dr hay each thire HOi ding 
quan tri ducmg nhiem de cir imgir vien HOi dOng quan tri phai doge Gong be; re 
rang va phai duce Dai hal dong coO dong thOng qua tru6c khi tien hanh de cir. 

4. Thinh vien HOi ding quan tri kh8ng can to each thanh vien HOi ding 
quan tri trong cac truang hop sau: 

a) Thanh vien do khong du to each lam thanh vien HOi ding quart tri theo 
quy dinh cua Luat Doanh nghiep hoac bi luat phap cam khong Huge lam thanh vien 
HO &mg quan tri; 

b) Thanh vien 46 giri don bang van ban xin tit chic den try set chinh cua  
Tong eong ty; 

c) "Minh vien do bi ch.& hoac bi rii loan tam than va thanh vien khac cua  
HOi ding quail tri co nhang bang chting chuyen mon chting to nguari 46 khong can 
nang hrc hanh vi; 

d) Vi pham quy dinh cua phip luat va Dieu le Ting ding ty ve mu; ban va 
ehuyen nhucmg co phan; 

d) Vi pham quy dinh cua phap luat va Dieu le Tong tong ty trong qua trinh 
thvc hien nhiem vu duce giao; 

e) Thanh vien 46 khong tham du the cuee hop dia HOi ding quan tri lien hie 
trong yang sau (06) thing ma khong co sir chap thuan cua Hei ding quan tri vb. HOi 
(long quan tri quy8t dinh chic vv tha ngueri nay bi be trong; 

f) Thanh vien do bi bai nhiem theo quyet dinh cua Dai hei ding co Tang. 

g) CO dong phap nhan ma thanh vien HOi dOng quan tri d6 dai dien, mat to 
each phap nhan 

h) Tang cOng ty bi giai the truck theri han theo quy dinh cita Tea an 

5. HOi ding quan tri c6 the b6 nhiem ngueri khac tam then lam thanh vien Hei 
ding quan tri de thay the chS trong phat sinh va thanh vien mei nay phai duce chip 
thuan tai Dai hiji ding co doing ngay tiep sau do. Sau khi duct Dai hOi ding co 
tong chap thuan, vice bi nhiem thanh vien meri 46 duce coi là co hieu lye vao ngay 
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duce HOi clang quan tri boa nhiem. Nhiem ky cua thanh vien Hoi dang quan tri moi 
dugc tinh tit ngay viec ba nhiem có hieu lye den ngay kat thfic nhiern,k9 	HOi 
clang quart Trong truing hop thinh vien mai khong dirge Dai hOi don co dong 
chap thuan, moi quyet dinh cua HOi (tong quan tri cho den trine then diem dien ra 
Dai hqi clang c6 clang co sv tham gia bieu quyet cua thanh vien Hoi (king quan tri 
thay the van dugc coi la có hieu Ivc. 

6. Viec ba nhiem cac thanh vien Hoi &mg quan tri phai dugc cong ba th6ng 
tin theo can quy dinh cua phap luat ve chimg Ichoan va thi truang 	khoin. 

7. Thanh vien HOi tang quan tri co the IchOng phai la nguai nam girt c6 phan 
dm Tong ding ty. 

Dieu 26. Quyen han va nlqm vu ctia Hoi (fang quan tri 

1. Hoat </Ong kinh doanh va cac cong viec dm Tang cong ty phai chiu sir 
giam sat va chi dao cna HOi clang quart tri. HOi citing quan tri la ca quan co day du 
quyen han de thkrc hien tat ca the quyen nhan danh Tang cong ty trir nhung tham 
quyen thuOc ve Dai hqi tong et) d8ng. 

2. HOi clang quart tri có trach nhiem giant sat Tang giam doe va cac can b0 
quan 19 khic trong dieu hanh hoat dOng dm Tong Gong ty. 

3. Quyen,  va nghia 	HOi dang quan tri do luat phap va Dieu le Tang 
cong ty va quyet dinh cua Dai hOi deng co dOng quy dinh voi nhang niOi dung co 
ban nhu sau: 

a) Quyet dinh ke hoach phat trien sari xuat kinh doanh, tat chinh va dau to 
hang nam; 

b) To chic trien khai chitin huge phat trien, k'e hoach dli han, trung han va 
ngan• han caa Tang cong ty theo Nghi quyet cita Dai hqi ding  co Ching; 

c) Quyet dinh co ceu to chin quan 19 va dieu hanh cua Tong ding ty, cac quy 
che 

• 

quart 19 nOi b0 Tang cong ty; 

d) Batt, mien nhiem, bdi nhiem Chti tish hOi dung qua,: tri, Bei nhOn, 
mien nhi?m, 10.5 hop thing, chatn dirt hop thing lay deng dot vai Tong gidnt doe vti 
nye& quan ly khdc dugc quy ,thnh trong quy the quilt: can b'O's cat! Tang cling 
ty; quyet dinh den lining, quyen loi kit& cat: ngu*i quiin 

4) Quyet dinh cir, thay the nguai dai dien phan von cua Tang cong ty tai cac 
doanh nghiep khac theo de nghi caa Tang giam doe; 
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e) Giai quyet cac khien nai cua Tong cong ty dei vori can he quan 1y cling 
nhu quyet dinh Iva chon dai dien 	Tong cong ty 	giai quyet cac van d8 li8n 

quan tai cac thin tuc phap 15,  dOi vt5i can be quan ly de; 

g) Cac van,  de" kinh doanh hoac giao dish 	dong quan tri quyet dinh 
can phai c6 sir chap thuan trong pharn vi quyen hen va trach nhiem cua minh; 

h) Quyet dinh cac du an dau to (tit flitting du an,  thugs thAm quyen 	DO 
heir den dong); viec mua hoac ban ce phan, phatt von gap tai cac cong ty khac 
duce thanh lap a Viet Nam hay nuesc ngoai; 

k) Thong qua cac hop hop dong mua ban thep, phoi thep, thep phe lieu, 
quang sit va vat tu, nguyen lieu khac phuc vu san xuat kinh doanh cua Tong cong 
ty; quyet dinh cac du an dau tu trong linh vire kinh doanh chinh, cac hop dong tin 
dung, bao lash the chip cita Tong cong ty; 

Muc phan cap cu the trong fling rinh vue duce quy dinh va dieu chinh bang 
Quy ch8 nei be dm Tong cong ty do Wei dOng quan tri quye't dinh. 

I) De xuAt cac loai ce phieu co the phat hanh va tong s6 c6 phieu phat hanh 
theo tong loai; 

m) De xuAt phuong an phat hanh trai phieu doanh nghiep; 

n) De xuat viec phat hanh trai phieu chuyen d6i va cac chimg quyen cho 
phop ngtreri ser him mua c6 phieu theo mire gia dinh tnrerc; 

p) Quyet dinh gia chao ban trai phieu, c6 phieu va cac chimg khoan chuyen 
doi trong tru&ng hop duos Dai hei dong co d6ng uy quyen; 

q) De xuAt mire c6 tire hang nem va xac dinh mire co tire tam ling; to shire 
viec chi tra c6 tire; 

r) Duyet chtremg.trinh, nei dung tai lieu phuc vu Dai hei deng.ce tong, trieu 
Sp hop Dai hei tong cOidong hoac thus hien cac thin tve hoi kien de Dai hei dong 
c6 dong thong qua quy8t dinh; Trinh Dai hei (Song c6 dong quyet dinh nhiing van 
de thuOc them quyen dia Dai hei dong di dong. 

s) De xuAt viec to chire lei hoac OE the Tong cong ty. 

t) Cac quyen va nghia vu khac theo quy dinh cua phi') luat va Tong cong ty. 

4. Nhang van de sau day phai duce WIN dong quan tri phe chuan: 

a) Thanh lap chi nhanh hoac cac van phOng dai dien cua Tong ding ty; 
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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 true thuOc Tang cong ty; ket nap cac thanh 
vien mai; tiep nhan cac Cong ty lien ket tu nguyen tham gia vao T6ng ding ty; 

c) Trong pham vi quy dinh tai Khocin 2 Die's, 149 Lured  Doanh nghlep vd Ira' 

Throng hop quy dinh tai Khodn 3 Diiu 162 Luift Doanh nghlep phai do Dal h'cli 
tong c6 &Mg phe chuAn, HOi dong quan tri tity timg thai diem quyet dinh viec tux 
hien, sirs doi va hujr be the hop &Ong len ciut Tang tong ty (bao gom cac hop dong 
mua, ban, sap nhap, thau tom cong ty va lien doanh); 

d) Chi dinh va }Ai nhiem nhUng nguen dugc Tong cong ty uSr nhiem la dai 
dien thuong mai va. Luat su cua Tong cong ty; 

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

e) Cac khoan dau tu khong thuOc ke hoach kinh doanh tai chinh va dau to 
hoAc cat khoan dau tu vugt qua 10% gia tri ke hoach va ngan sach kinh doanh da 
xic dinh hang nam; 

g) Viec mua hoac ban c6 phen, phen von g6p tai cac Gong ty khac dugc 
thanh lap a Viet Nam hay ntrec ngoai; 

h) Viec dinh gia cac tai san g6p vac) Tang cong ty kheing phai bing‘tien lien 

quan den viec phat hanh c8 phieu hoac trai phieu 	TOng cong ty, bao gin yang, 
quyen sir dung dat, quyen sey huu tri t4, ding nghe va bi quyet ding nghe; 

i) Quyet dinh mua lai holac thu hal kung qua 10% tong so c6 phan cua timg 
loai da dugc chao ban trong mOi muai hai thang; quyet dinh mire gia mua hoac 
thu hOi co phan ciia Tang cong ty. Trong truemg hop khac, viec mua lai co phan do 
Dai 110i dong c6 clang quyet dinh; 

k) Quyet dinh mire gia mua hoac thu hai co phan dm Tang cong ty; 

,1) Cac vett a kinh doanh hoac giao dich ma HOi clang quyet dinh can phai co 
su chap thuan trong pham vi quyen han va trach nhiem cua minh. 

5. HOi clang quan tri phai bao cao Dai hoi dong c6 dong ve hoat Ong dm 
minh, cu the IA v8 viec giam sat oh HOi tong quan tri doi vori Tang giarn dot va 
nhiing can b0 quan khic trong flan tai chinh. Tnrang hop HOi (tong quan tri 
khong trinh bao cao cho Dai hiji dong co clang, bao cao tai chinh nam cita Tang 
ding ty bi coi la kung co gia tri va chin dugc HOi Clang quan tri thong qua. 
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6. Tr* khi luat phap va Dieu 1e quy dinh khac, HOi ding quart tri co* the uy 
quyen 	 r chosnhan vien cap dual va cac can 1X) quan 1y dai dien xi 15,  cong viec thay 

mat cho Tong cOng ty. 

7. Thanh vien HOi ding quan tri (kung tinh cac 41 dien dugc uy quyen thay 
the) dugc titian thu lao cho cong viec caa mirth duai to each la thanh vien HOi dong 
quan tri. Ting mire thu lao cho Hoi dong quan tri do Dai hei dong co tong quyet 
dirt Khoan thu lao nay dugc chia cho cac thanh vien HOi dong quan trj theo thoa 
thuan trong HEN ding quan trj hoac chia deu trong truemg hop kung thoa thuan 
dugc. 

8. Ting so tien tra cho tang thank vien HOi ding quart trj bao gim thu lao, 
chi phi, hoa hang, quyen mua co phan va cac lgi ich khac throe htromg ter Ting 
cong ty, tong ty con, ding ty lien ket cua Ting cOng ty va the ding ty khac ma 
thank vien HOi clang quan tri la dai dien phan von gip phai dugc cOng bet chi tier 
trong bao cao thuong nion dm Tong Gong ty. 

9. ThAnh vien HOi ding quan tri nam gia chat vu dieu hanh hoac thanh vien 
HOi ding quan tri lam viec tai cac lieu ban dm Hei ding quan tri hoac thuc hien 
nhting cong viec khac ma theo HOi tong quan tri IA nam ngoai pham vi nhiem v11 
thong thuing caa mOt thanh vien HOi (tong quart trj, co5 the dugc tra them tien thu 
lao dual clang met khoan tien ding ton gen then tangIan, lucmg, hoa king, phan 
tram lgi nhuan hoac clued hinh thuc}chic theo quyet dinh cua HOi clang quan tri. 

10. math vien HOi ding quan tri ci quyen dugc thanh toin tat ca the chi phi 
di lai, an, a va cac khoan chi phi hop IY khac ma ho da phai chi tra khi thuc hien 
trach nhiem thanh vien HOi dong quan tri cua mirth, bao gOIT1 ca cac chi phi phat 
sink trong viec tai tham chr,cac cuOc hop Dai hei dong c8 dong, HOi ding quan tri 
hoac cac ti8u ban caa Hea (long quart trj. 

Dieu 27. Chi, tjch Hoi ang quan trj 

.1. HOi ding quan tri bau Chu tech HOi clang quan tri trong so cac thanh vien 
HOi clang quin tri bang the thuc bau toe tiop va b6 phieu kin. Tth khi Dai hOi ding 
co dong quyet dinh khac, Chit tech HOi don quart hi king kiem nhiem chat vu 
T8ng giarn dOc caa T6ng cling ty. Viec Cho tech HOi ding quail tri ki8m nhiem 
chirc Tong giam chic phai dugc phe chuan hang nam tai Dai hoe dong co tong 
thubng nien. 
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2. Chu rich HOi ding quan tri có trach nhiem trieu tap va lam cha toa Dai hoi  
ding di ding va cac cuoc hop caa HOi ding quan tri, ding thin có nhang quyen va 
trach nhiem khac quy Binh tai Dieu le nay va Lula Doanh nghiep. 

3. Chu rich HOi ding quart tri phai có trach nhiem dam bao viec Hii ding 
quan tri gui bao cao tai chinh nam, bao ciao hoat ding dm Ting cong ty, bao cao 
kiem town va bao cao kiem tra caa Heti ding quan tri cho cac co ding tai Dai hii 
ding c6 ding. 

4. Chu rich HOi ding quan tri co cac quyen va nhiem vu sau: 

a) Thay mat HOi  ding quan tri trieu tap va cha toa cuic hop Dai hii ding co 
ding; Trieu tap cac cuic hop HO ding quan tri va chu toa cuic hop Hoi ding quan 
tri; 

b) Lap ke hoach lam viec cho HOi ding quan tri, xay dung quy chE boat ding 
cua HOi ding quan tri; 

c) Chun bi chuong trinh, nOi dung, cac tai lieu phuc vu phien hop Hii ding 
quail tri; 

d) Ti chirc viec thing qua quyet dinh cua HOi ding quan tri dtrgi hinh that 
khic; 

d) Theo del, chi dao viec thuc hien cac Nghi quyet do HOi ding quan tri 
thing qua; 

e) Lap chuong trinh cong tac va phan cong cac thanh vien HOi ding quart tri 
time hien viec kiem tra giam sat hoat ding dm Ting can ty; 

g) Chiu trach nhiem truec Dai hii ding c6 ding ve cac cong viec ma HOi 
ding quasi tri da thuc hien; 

h) Thay mat Hii ding quart tri IcY cac van ban, quy dinh thuic than quyen 
caa ROI ding quan tri sau khi di dugc HOi ding quan tri thong qua; 

i) Ngoei ra, Chu tich hii ding quan tri con có chung quyen lgi va trach 
nhiem cua thanh vien Hii ding quan tri dug, c quy dinh tai Luat Doanh nghiep; 

k) Cac quyen va nhiem vu khac theo quy dinh cua phap luat va Dieu le, nay. 

5. Tru&ng hop chit tich HOi ding quan tri yang mat thi uy quyen bang van 
ban cho mit thanh vien khac de thuc hien cac quyen va nghia vu dm Chit tich Hoi  
ding quart tri. Trong truing hop king co nguii dugc ay quyen hoac Chit rich WO 
ding quan tri mat kha nang thuc hien nhiem vu dugc giao, thi cat thanh vien HOi 
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clang quart tri can lai chgn mat ngu&i trong so h9 tam thbi gift chtrc ChCt tich Hai 
ding quan trj. Ngu&i nay se thay mat chit tjch thtrc hien cac quyen va nghia vu cua  
Chit tich Hai ang quart tri cho den khi Chit tjch Hai ding quart trj t& lai ho4c an 
D4i hai dOng co ding gin nhat. 

6. Truing hap Chit tjch Hai ding quan tri tit chtic hoac bi bai nhiem, nghi 
huu, Hai ding quan tri phai bau nguai thay the trong thai han =Tai (10) ngay theo 
nguyen tic qua ban. 

Dieu 28. Cac cuac hup cua Hai tang quan tri 

1., Cutiic hop &Au den 	nhiem Icy Hai ding quart trj 	bau Chit tjch va ra 
cac quyet dinh khac thuac tham quy8n phai dugc ti8n hanh trong thai han bay (07) 
ngay lam viec, ke to ngay ket thfic bau cir Hai dOng quart tri nhiem ky do. Cuac 
hop nay do thanh vien co s6 phieu btu cao nhat trieu tap. Truing hop c6 nhieu hart 
mat (01) thanh vien c6 s6 phieu biu cao 'that ngang nhau thi cac thanh vien nay 
bau mat ngu&i tong s6 h9 trieu tap hop Hai ding quart tri theo nguyen tic da s6. 

2. Chu tich Hai d'eng quan tri phai trieu tap cac cuac hop Hai ding quan trj 
thuang lcY, lap chucmg trinh nghj str, thed gian va dja diem 

bat 
it nhat nam (05) 

ngay tram ngly hop du ki8n. Chit tich c6 the trieu tap hop bat k5r khi nao thay can 
thiet, nhtmg it nhat la moi qu9 phai hop mot (01) Ian. 

3. Chit tich Hai ding quan trj trieu tap cac cuac hop bit thuemg khi thay can 
thiet vi lgi ich cita T6ng citing ty. Ngoai ra, Chit tjch Hai *long quan tri phai trieu tap 
hop Hai cling quan trj, thong dugc tri hoar neu IchOng co ly do chinh ding, kin 
mat tong so cacdoi tugng dual day de nghj bang van ban trinh bay tux Bich cuac 
h9p va cac van de can ban: 

a) Ting giam doc hoac it nhat nam (05) can ha quilt ly khac; 

b) it nit& hai (02) thanh vien HOi ding quan trj; 

c) Ban Kiem sok. 

4. Cac cuac hop Hai ding quan tri neu tai Ichoin 3 Dieu nay phai dugc ti6n 
hint' trong then han bay (07) ngay ke tie ngily nhan page de xuat hop. Truang hgp 
Chit tjch Hai ding quan trj khong chap nhan trieu tap hop theo de nghi thi Chu tjch 
phai chju tech nhiem ve nip:Mg thiet hai xay ra ded vei Tang tong ty; nhang ngu&i 
de nghi to chirc cuac hop dugc de cap den & khoan 3 Dieu nay c6 the to minh trieu 
tap hop Hai cling quan tri. 
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5. Tracing hop co yeu cat!,  ctia ldem town vien dee lap, Chit tich Wei dong 
quan tri phai trieu tap hop HOi dong quan tri de‘ ban ve bao cat) kiem town va tinh 
hinh Tong ding ty. 

6. Cac cuOc hop HOi clang quan tri dirge tien hanh a dia chi da clang ky cua  
Tong cling ty hoac nhtmg dia. chi Ichic es Viet Nam hoac a nu6cngoai theo guy& 
dinh dm Chit tich HOi  dong quan tri va dugc skr nhat tri cim Hen tieing quan tri. 

7. Thong bao hop 1401 dong quan tri phai dugc giri tn.roc cho cac thanh vien 
HOi dong quart tri it nhat nam (05) ngay trete khi to chirc hop, cac thanh vien Hei 
dimg c6 the tir chin thong bao mei h9p bang van ban va viec tit chei nay c6 the c6 
hieu lye hei to. Thong bao hop HOi  dong phai dugc lam bang van ban tieng Viet va 
phai thOng bao day du chucmg trinh, than gian, dia diem hop, kern theo nhiing tai 
lieu can thiet ve nhilng van de duce ban bac va bieu quyet tai cuOc  hop HOi (long 
va cac phieu bau cho nhiing thanh vien Hen dOng khOng the du hop. 

Thong bao man hop dugc giri bang buu en, fax, thu dien tir hoac phuong 
tien khac, nhung phai bac dam den duce dia chi cila tang thanh vien Hen dong quan 
tri duce dang ky tai Tong clang ty. 

8. Cac cuOc hop cim HOi dong quart tri lArt dui nil& chi ,dugc tien hanh cac 
quyet dinh khi c6 it nhat ba phAn to (3/4) s6 thanh vien HOi dOng quart tri co mat 
true tiep hoac thong qua ngueri dai dien (ngtrai dugc uY quyen). 

Tnremg hop khong da se thanh vien du hop theo quy dinh, cuOc  hop phai 
dugc trieu tap lai thong thed han bay (07) ngay ke tir ngay du dinh hop !An thin nhat. 
CuOc hop trieu tap lai dugc tien hanh neu c6 hcrn mOt nira (1/2) se thanh vien Frei 
&Mg quail tri du hop. 

9. Bieu quyet. 

a) Trir quy Binh tai diem b khoan 9 Dieu nay, miSti thanh vien HOi  clang quail 
tri hoac ngtrOi dugc uY quyenettvc.tiep co mat voi to each ca.  nhan tai cm:etc hop HOi 
tang quan tri c6 mOt (01) phieu bieu quyet; 

b) Tharth vien HOi clang quan tri khong dugc bieu quyEt ve cac hop ding, 
cac giao dich hoac de xuAt ma thanh vien do hoac ngutri lien quan tai thanh vien d6 
co lcri ich va lqi ich do mau thuin hoac co the mau than voi lcd ich cua Tong cOng 
ty. Thanh vien HOi &mg.  quan tri !thong dugc firth vao s6 lugng 	bi8u toi thieu 
can thiet ca mat de c6 the to chile cuOc  hop HO (ling quart tri ve nhitng quyet dinh 
ma thanh vien do khong co quyen bieu quyet; 
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c) Theo quy dinh tad diem d lchoan 9 Dieu nay, khi c6 vAn de phat sinh trong 
met cuOc hop dm HOi tong quart tri lien quan den lgi ich cua thinh vien HOi tong 
quan tri hoac lien quan den quyen bieu quy'et mOt thanh vien ma nhang van de do 
khong duct giai quyet bang vice hr nguyen tir b6 quyen bieu quyet ena thanh vien 
1101 tong quan tri c6 lien quan, nhtmg van de phat sinh d6 dugc chuyen tad cho chit 
toa cuec hop quyet dinh. Phan quyet cta chit toa lien quan den van de nay có gia tri 
là quyet dinh cu6i ding trur trulmg hqp tinh chat hoac pham vi lqi ich cua thanh 
vien HOi clang quan tri lien quan chug dugc cong b6 day dit; 

,d) Thanh vien Hei dong quan tri huang lqi tir mOt hop dong dirge quy dinh 
tai diem a va diem b khoan 4 Dieu 44 Dieu 18 nay doge coi IA co lqi lett ding ke 

trong hop dong do. 

10. Thanh vien HOi dong quan tri true tiep hoac gian tiep dirge htrang 	tir 

mit hop d8ng hoac giao dich dirgeket hoac dang dg kien kg ket vii Tong 
tong ty va biet ban than IA ngued co lgi ich trong dO co trach tihi8m cong khai ban 
chat, nOi dung oh quyen loi do tong cuOc hop ma 1101 citing quan tri lin dau tien 
xem xot van de kg k8t hop dong hoac giao dich nay. Truing hqp mOt thanh vien 
HOi tong quan tri kitting bidet ban than va ngued lien quan co lgi ich vac thoi diem 
hop dOng, giao dich dirgekg voi Tong cong ty, thanh vien 1101 dong quan tri nay 
phai ding khai cac lqi ich lien quan tai #cuec hop du tion 	1101 tang quan tri 
dugc to chat sau khi thanh vien nay biet rang mirth co Igi ich hoac se co loi lett 
trong giao dich hoac hop dong lien quan. 

# 11. HOi dong quan tri thong qua cac quyet dinh va ra nghi quyet tren ca se g 
kien tan thanh cua da so thanh vien HOi dong,quan tri co mat (ten 50%). Truing 

hop so phieu tan thanh va phin dOi ngang bang nhau Uri gavet dinh cued cling 

thtt -Oc ve phia cd y kien ctia Chit tick Hifi cl'Ong quint tri. 

12. CuOc hop cita H01 dong quan tri ea the to chirc theo hitt that nghi sr 
giira cac thank vien ctia HOi dong quan tri khi tat ca hoac met s6 thanh vier' dang 
nhang dia diem khac nhau voi dieu hen la mOi thanh vien tham gia hap deu có the: 

a) Nghe tirng thanh vien Wei dong quart tri khac cong tham gia phat bieu 

tong cu'ec hop; 

b) Phat bieu yeti tat ca cac thanh vien tham du khac mOt each dong thoi. 

Vic frac dei gitra cac thanh vien c6 the thirc hi8n met each true tiep qua 
dien thoai hoac bang phucmg den lien lac thong tin khac (ke ca vi8c sir dung 
phuong tin nay dien ra vac Uteri diem thong qua Dieu 18 hay sau nay) hoac la k8t 
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hop tat ea nhung phucmg tithe My. Thanh vien 1101 clang quan tri tham gia cuec 
hop nhu vay dugc coi la "06 mat" tai cue° hop do. Dia diem culk hop dugc to chuc 
theo quy dinh nay là dia diem ma thorn thanh vien 110i dong quan tri dong nhat tap 
hgp lai, hoac neu kheng co met nhOm nhu vay, la dia diem ma Chu toa cuOc hop 
hien dien. 

Cacquyet dinh duce thong qua trong met cuOc hop qua dien thoai duct to 
chirc va den hanh met each hop thuc c6 hieu lye ngay khi ket thuc cuec hop nhung 
phai dugc khan dinh bang the chu k9 trong bien ban dm tat ea thanh vien Eel 
dong quart tri tham du cuee hop nay. 

13. Nghi quyet theo hinh tithe lay 9 kien bang van ban dugc thong qua teen 
co sa / kien tan thanh eta da se thanh vien 110i &Ong quan tri ce quyen bitu quyet. 
Nghi quyet nay co hieu lye va gia tri nhu nghi guy& dugc cat thanh vien HOi clang 
quart tri thong qua tai cuee hop duce trieu tap va to chire theo thOng 

14. Chti tich 110i ding quan tri co trach nhiem chuyen bien ban hop 110i dong 
quan tri cho cac thanh vien va bien ban do la bang chUng xic thuc ye cong vice da 
dugc tien hanh trong cac cuec hop d6 trit khi c6 9 kien phan doi ve nei dung bien 
ban trong theri han mueri ,(10) ngay ke tit khi chuyen di. Bien ban hop HOi dong 
quan tri dugc lap bang tieng Viet va phai c6 cher k9 eta tat ca eat thanh vien Hoi  
tong quart tri tham du cueeshop hoac Bien ban dugc lap thanh nhieu ban va m6i 
bien bin c6 chit k9 eta it nhat met (01) thanh vien Hei dong quan tri tham gia cuec 
hop. 

15. HOi d6ng quan tri co the thanh 	va u9 quyen cho cac tieu ban true 
thu0c. Thanh vien eta tieu ban co the gem met hoac nhieu thanh vien cua Hei Hong 
quart tri va met hok nhieu thanh vien ben ngoai theo quyet dinh eta HOi clang 
quan tri. Trong qua trinh thuc hien quyen han dugc u9 thac, cac tieu ban phai tuan 
this cac quy dinh ma HOi &mg quan tri de ra. Ck quy dinh nay c6 the dieu chinh 
hoac cho phep ket nap them nth:Mg ngoai khong phai la thanh vien Hei ding quan 
tri vac cac lieu ban neu tren va cho phep ngueri d6 duce quyen bleu quyet yeti to 
each thenh vien cua tieu ban nhung (a) phai darn bao so luqng thanh vien ben ngoai 
it han met Tula tong s6 thanh vien eta tieu ban va (b) nghi equyet eta cac tieu ban 

chi c6 hieu 	khi c6 da s6 thanh vien tham du va bieu quyet tai phien hop dm tieu 
ban la thanh vien 1101 d6ng quan tri. 

16. Viec thuc thi quyet dinh Cita HEN (tang quart tri, hoac cita tieu ban tnic 
thuOc HOi dong quan tri, hoac cua ngueri c6 to each thanh vien tieu ban HOi dong 

Ay r 
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quan tri duqc coi la có gia tri phi') 19 k'e ca trong trong.truerng hop viec bell, chi 
dinh thanh vien tha tieu ban hoac Hei citing quart tri co the c6 sai sot. 

CHITONG VIII 
TONG G1AM DOC, CAN B() QU ANL)? KHAC 

VA THU.  Kt TONG CONG TY 

Dieu 29. T6 chic ba may guiltily 

He thong quan 19 ctia Tang ding ty phai dam bao be may quan 19 chin trach 
nhiem truerc Hei citing quan tri va true thuec su lath! dao cua Hai dong quan tri. 
Tong ding ty co met (01) TOng giam doc, cac Pho tong giam dee va met Ke toan 
truerng va cac chi:re danh khac do Wei tong quan tri b6 nhiem dirge quy dinh trong 
quy the quart 19 can be tha Tong ding ty. Viec b6 nhiem mien nhiem, bah nhiem 
cac chirc danh neu tren phai duqc thvc hien bang nghi quyet Hai dang quart tri 
dirge thong qua met each hop thirc. 

Dieu 30. Can ba quan lY 

1. Theo de nghi dm Tang giam d6c va dirge skr chap thuan cua Hai (tang 
quart tri, Tong &Ong ty dirge tuyen dung can bo quan 19 can thiet, vai so luong va  
chat lacing phit hop yen ca eau va thong le quart 19 Tong tong ty. Can be quan 19 
phai co su man can can thiet de cac hoat deng va to cluic tha Tang ding ty dot 
dirge cac muc tieu de ra. 

2. Mire ltrang, flan thit lao, Igi ich va the dieu khoan khac trong hop dong lao 
deng doh \Teri Tong giam doe do Wei Tong quan tri quyet dinh va hqp deng von  
nhang can be' quan 19 khac do Hei dOng plan tri quyet dinh sau khi tham khan 
hen ctia Tang giam doe. 

Dieu 31. BO nhifm, mien nh4m, nhifm vy va quyin hnn can Tang giam 
dtic 

1. Hai dang quan tri b6 thiam met thanh vien trong Hai (tang hoac met 
nguai khac lam Tang giam dac; k9 hop clang trong do quy dinh muc luang, thit 
lao, lqi ich va the dieu khoan !chic lien quan khac. Th6ng tin ye muc lucmg, trq 
cap, quyen lgi cua Tang giam d6c phai duqc bao cao tai Dai Wei clang 0'6 tong 
thuang then va dirge neu trong Bao cao thuOng then dm Tang tong ty. 

2. Nhiem kS,  dm Tang glom dac la nom (05) nom va co the dirge tai ba 
nhiem. Viec ba nhiem ce the het hieu lye can cCr vao cac guy dinh tai hop &Ong lao 
Bang. Tang giam d6c khong phai la ngueri ma phap luat cam gia chirc vu nay. 
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3. Hei (tang quan tri co the bai nhiem Tang giam dac !chi co to hai phan ba 
thanh vien HOi dong (wan tri tit len bieu quyet.tan thanh (trong truang hop nay 
khong firth bieu quyet dm Tang giam dee) va bo nhiem met Tong giam don mei 
thay the. Tang giim Mc bi bai nhiem co quyen phan &di viec bai nhiem nay tai Dai 
hei dong ca dong tiep theo gan nhAt. 

Dieu 32. Tien chuin Tang earn dike 

Tong giam d'ac phai là nguai co day dit the dieu kien sau: 

1. Tang giam dac phai la ngtrici c6 trinh de dai hoc tra len thuOc cac chuyen 
nganh quan lY kinh ti hay kgr thuat phu hgp; Co kinh nghiem va kien thirc trong 
link vire nganh, nghe chinh da clang ky kinh doanh cua Tong Gong ty; co nang luc  
to chile san xuAt - kinh doanh va kinh nghiem quan 19 Tang ding ty, hieu bier phip 
!tat. 

2. Co pham chat dao dire tot, co da sire khoe de hoan thanh nhiem vu 

3. Khong thuec dor tugng bi cam dam nhiem chile vu quan 19, dieu hanh 
doanh nghi'ep theo quy dinh cua phap luat. 

Dieu 33. Nhi§m vy va quyen han claa Tang giam doe 

Tang giam doc dieu hanh hoat dOng hang ngay dm Tang Gong ty, chiu trach 
nhiem trugc HOi clang quan tri va Dai hei clang c6 Tong ve viec thirc hien nhiem vu 
va quyen han dugc giao va phai bao tali cat ca quan nay khi dugc you eau. Tang 
giam doe co cac quyen va nhiem vu sau: 

1. Thuc hien cac nghi quyet cua Wei clang quan tri va Dai hoi Clang c6 dong, 
ke hoach san xuAt-kinh doanh va ke hoach dau to da duge Frei dOng quan tri va Dai 
hei Mng co dong thong qua; 

2. To elite va dieu hanh hoat Ong 
van 

xuat kink doanh thuang hang ngay 
caa Tang cling ty, quyet ,dinh tat cã cac van de kung can phai c6 nghi quy& dm 
WA dong quan tri, bao 	viec thay mat Tang cling ty kj,  ket cac hgp tang kinh 
to va thucmg mai; 

3. KiEn nghi so lugng va cac loci can be quan ly ma Tang citing ty can tuyEn 
dung de HOi dong quan tri be nhiem hoac mien nhiem nham thus hien the hoat 
&Ong quan ly theo you eau ctia Hei tang quan tri, va to van de Hei dong quan tri 
quyet dinh mire lucmg, thu lao, cac lgi ich khac va cac dieu khoan khac cua hop 
clang lao dong caa can be quan 1Y; 
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4. Tnracc ngay 15 thing 12 hang nam Tang glen dac phai trinh HOi dOng 
quan tri phe chuan ke hoach sin xuat kinh dearth chi tiEt cho nam tai chinh tiEp 
thee tr8n ca so dap (mg cac yeu cau cfra ngan skh phrl hop cling nhu ke hoach tai 
chinh nam (05) nam; 

5. Xay dung va trinh Hen 46ng quart tri xem xet, thong qua truere khi trinh 
Hai hqi dong c6 dong quyet dinh chitin lugc dau to phat triEn cith Tang cong ty. 

6. TO chirc tat ding the thong ke, bath toan ke toan, lap bao cao tai chinh 
quy, ban nien va hang nam dm Tong cong ty theo dimg quy dinh cua Nha nuerc. 
Trinh HOi dong quan tri bao can tai chinh da ducce kiem toan va bao cao chung ve  
tinh hinh san xuat dinh ky caa Tang ding ty; 

7. Chiu su quan 1y truc flap oh HOi clang quan tri; 

8. Dua ra cac quyet dinh vuot th&m quy&n cua minh trong twang hop bat 
kha khang, khan cap (nhu thien tai, hea hoar hay su co) va chiu trach nhiem vE 
nhiing quyEt dinh do, tang than phai bao cao cho HOi doling quan tri va ca quan Nha 
nu& co than quyen d giai quyEt tiep. 

9. K9 cac hop dong, giao dich, h9p dong vay, cho vay; ve nhugng ban, cho 
thue, the chap, cam co, thanh ly tai sin va cac quyet dinh lien quan den cong tic to 
chirc, can bO theo than quyen quy dinh tai Quy the nOi bO dm Tang cong ty do 
HOi Clang quan tri ban hank 

10. DE xuat nhang bien phap nang cao hieu qua heat dOng san xuat kinh 
doanh va quan ly Ring cong ty. 

11. Chuan bi cac ban du toan dai han, hang nam va hang quy cua Tang cong 
ty (sau day goi la bin du toan) phut vu boat dOng quan ly dai han, hang nam va 
hang quy dm Tang cong ty theo kE hoach kinh doanh. Ban du than hang nam (bao 
gam ca bang can di ke toan, bao cao kEt qua boat ding kinh doanh va bao cao km  
chuyEn tin to du kien) elm tirng nam tai chinh phai duce trinh de HOi ding quail tri 
th6ng qua vi phai bao gam nhemg thong tin quy dinh tai cac quy che cira Tong 
cong ty; Hong thari thuc hien cac bien phap buy &Ong cao nguen tai chinh dai han, 
hang nam va hang thing cua Tang cong ty de phut vu boat dOng san xuat kinh 
doanh. 

12. Thuc hien tat ca cac boat dOng khac theo quy dinh cua phap luat, Dieu le 
nay, quy the quan ly nOi bO, cac quyet dinh elm HOi tang quan tri va h9p tang lao 
demg elm Tong giam &Sc. 

Dieu 34. Uy quyen elm TOng giant dem 
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1. TOng giam d6c fly quyen bang vanban cho PhO TOng giam (lac hoac can 
be quan ly khac thay mat minh giai quyet hok thi hanh mot so cong viec cUa Tong 
cong ty va chiu trach nhiem phap 19 ve viec fly quyen cfia minh; 

2. TOng giam doe uy quyen bang van ban cho 
dieu 

doe cac ding ty, chi 
nhanh, va don vi true thuec thay mat minh quan 19 dieu hanh, giai quyet hoac thi 
hanh cac cong viec a cac cong ty, chi nhanh va don vi trot thuOc do theo quy the 
phan cap quan 1Y dm Tong cong ty va chiu trach nhiem phap lY ve viec fly quyen 
dm nth; 

3. Ngueri elugc Timg giam dee fly quyen chi duce dare hien nhiem vu trong 
pham vi duce fly quyen va Ichong duct fly quyen cho ngueri Ichk. Ngtrai duce fly 
quyen phai true tiep chiu trash nhiem truck T6ng giim dec vi truck phap luat ye 
nhang viec duce fly quyEn. 

4. Mt-in su ay quyen, fly nhiem co lien quan den con dau cua TOng cong ty 
den phai thuc hien bang van ban, co theri han. 

DiLl 35. Cac hop ding, giao dich phai &rot Dai hi)i ding co ding ho4c 
Hiii ding plan tri chap thu4n 

1. Cachgp ding, giao dich cua TOng cong ty vei Doanh sightep quy dinhtai 

Rhoda 2 Dieu 159 Lulea Doanh nghi0, thanh vien HOi ding quan tri, Tong giam 
doc,e thanh vien Ban ld'em scat, co (tong ser hau tren 10% s6 phan co quyen bieu 
quyEt va vii ngueri co lien quan cfla ho thi Tong giam doe chi duce ky ket theo quy 
dinh sau: 

a) Doi vii the hop ding co gii tri bang ho4c.low how 20% von dieu dm 
Tong Gong ty thi phai duce DO hei ding co dung chap thuan trues khi ky. 

Wei ding quart tri có trach nhiem trinh du thao hop ding hoac giai trinh ve 
nOi dung chii yEu cua giao dich tai cuOc hop Dai hqi ding co clang hoac lay y Icien 
co clang bang van ban. Trong twang hop nay, co tong hoac co tang c6 nguei lien  
quan IA ben k9 hop ding IchOng co quyen bleu quyet. 

Hop deng,hoac giao dich duqc chap thuan khi co s6 co ding dai din it nhat 
65% tang so phieu bleu quyet con lai ding Y. 

b) Doi voi cac hop &Ong gia tri nhe ho'n 20% von dieu le dm TOng cong ty 
thi phai dugc HOi ding quAn tri chap thuan truee khi ky. Trong tnrerng hop nay, 
TOng giam doe phai gal den the thanh vien Frei doting quan tri; Niem y6t tai try so 
chink cita TOng cong ty du thao hop clang hoac thong bac) nOi‘dung chn yeu cua  
giao dich. HOi clang quan quyet dinh viec chap thuan hop Clang hoac giao dich 
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trong tiled han muesi lam ngay, Ice tfr ngay niem yet. Thanh vien HOi ding quan tri  
hoac thanh vien,H0i clang quan tri c6 nguai lien quan la ben k9 hop dang khong c6 
quyen bieu quyet. 

2. Truemg hop, hgp Tang di quy dinh tai khoan 1 Dieu nay dugc k9 ma chua 
dugc Dai hOi clang ca clang haat HOi tang quail tri chip thuan thi hgp clang do vo 
hieu va dugc xti 19 theo quy dinh cna phap luat. Mang ngueri gay thiet hai cho 
Tong cong ty phai bait thuOng. 

Dieu 36. Tir nhiem, dtromg nhiem mat ttr each 

1. 1Chi Tang giam &fie mu6n ti rem phai c45 don giri Hoi dang quan tri. 
Trong thai han 30 ngay ke tit ngay nhan don HOi tong quan tri phai xem xet va  

quyet dinh. 

2. Tang giam doc ducmg nhien matt to each Tang giam d6c khi xay ra cac 
truing hop sau day: 

a) Chet hoAc mat Jiang lye hanh vi dan su hoac bi han the nang lye hanh vi 
dan su. 

b) Ty 9 bo nhiem sir trong yang 5 ngay lam viec lienetnc ma khong co 19 do 
chinh dang va kh8ng u9 quyen bang van ban cho mOt phi Tong giam doc thuc hien 
chirc nang nhiem vu cua mink. 

c) Mat quyen Gong dan. 

d) Cac tnremg hop khac theo quy dinh ciaa phap 1124 

3. Truing hgp Tang giam doe bi mat to each, Hoi clang quan tri phai chi 
dinh mOt phi T8ng giam dOc tam thai thay the. Trong thai han tOi da 30 ngay, Chu 
*It HOi ding quan tri phai trieu tap hop H'Oi tong quan tri de be') nhiem Tong giam 
doc men. 

Dieu 37. BO may gulp vi§c Tang giam dOc 

Giap viec cho Tong giam dac,  gam có cac Pho Tang giam d6c, cac Truing 

phOng, Ban Tong cong ty, Giem doe cac don vi true thuOc c6 cac 	vu va 

quyen han sau: 

1. Thuc hien tic quyen va nhiem vu duct giao mOt each trung thgc, man can 
vi Iii ich cua Tong cong ty va co ding Tong cling ty; 
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2. KhOng dtrqc lam dung dia vi, guyen hart, sir dung tai scan Gila Tang cong ty 
de thu lqi rieng cho ban than hoac cho ngueri khac, IchOng duqc tiet 10 bi mat Tong 
cling ty; 

3. Chiu trach nhiem ve nhang thiet hai dai Tang Gong ty do flitting hanh vi vi 
pham cua mirth.. 

Dieu 38. Ca du to chic b0 may gulp viec Tang ding ty 

1. Theo de nghi dm Tang giam doe vi su phe chuan cua HOi clang guan tri, 
Tang eking ty c6 ca cau to chic va be) may dieu hanh, s6 luqng ve cac loaf can b0 
guest ly can thief de thuc hien the hoat &ling tong tUng thai ky. 

2. Ca eau to chic bel may dieu hanh Tang cling ty bao gam : 

a) Tang giam Mc va cac PM, Tang giam Mc, KE Wan twang; 

b) Cac PhOng, Ban Tang cong ty; 

Dieu 39. Thu ky Tong ding ty 

HOi Sing quart tri chi dinh mot (01) dEn hai (02) ngued lam Thu ky Tang 
ding ty ved nhiem Icy va nhung dieu khoan theo guyet dinh cita Hei clang guan tri. 
HOi clang guan tri c6 the bai nhiem Thu ky Tang ding ty khi can nhung khOng trai 
vii cac quy dinh phap luat hien hanh ve lao dOng.1-10i ding guan tri clang e6 the ba 
nhiem mOt hay nhieu Trq IY Thu ky Tang ding ty tuY timg thei diem. Vai tre va 
nhiem vu dm Thu ky Tong ding ty bao gem: 

1. Chuin bi cac cuOc hop cua HOi (tang guan tri, Ban kiem sok va Dai hei 
Bong c6 ding theo yeu cau cua HOi  ding guilt tri hoac Ban kiem scat. 

2. Tu van ve thu tuc cua cac cuee h9p. 

3. Tham du cac cuoc hop. 

4. Dam bao cac nghi guyet cua HOi ding guan tri phit hop vai luat phap. 

5. Cung cap cac thong tin tai chinh, ban,sao bien ban hop HOi.dang guan tri 

va cac thong tin khac cho thanh vion 	HOi ding guan tri va Ban kiem sok. 

Thu ky Tang cong ty ea, trkh nhiem bac) mat thong tin theo cac quy dinh cita 
phap luat va Dieu k' Tong cOng ty. 

CHIA:MG IX 
BAN KIEM SOAT 

Dieu 40. Thenh vien Ban kiem suit 
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1. Ban lam sok cua Tong tong ty do DO hOi tieing co d8ng biu bang hinh 
thire be phieu true tiep tai dai hOi. St luqng thanh vien Ban hem sok cua TOng 
Gong ty la 05 thanh vien, trong d6 tee 04 thanh vien chuyen troth. Cac thanh vien 
Ban kiem sok kung phai la ngued trong be phan ke tom; tai chinh dm Tong. ding 
ty va kung phai la thanh vien hay nhan vien cua citing ty kiem town dee lap dang 
thvc hien vies kiem town bio coo tai chink cua. TOng tong ty. ThOnh viten Ban 

kiem sods phdi ld ke todn vien no& kiem todn vien. 

Cac thanh vien Ban kiem soot kung phdi là ngubi c6 lien quan ved cac thanh 
vien Hei deng quan tri, Wing giam dtc va cac can WO quin ly khic cart Tong cling 
ty. Ban lam sok phdi chi dinh met (01) thanh vien lam Tnremg ban. Trwong ban 
kilns sods plied In ke todn vien hofic kiim todn viten cbayen right& va Mm vir 
chuyin welch Ad Tang cling ty. Truemg ban !dem soot c6 cac quyen va teach nhiem 
sau: 

a) Lap chucmg trinh, ke hooch hog deng cua Ban Utak sok vi phan tong 
cac thanh vien cua Ban kiem sok; 

b) Chuan bi chuang trinh, nOi dung, cac tai lieu phvc vv cuOc hop, trieu tap 
va chn toa cue hop cua Ban kiem sok; 

c) Yeti ck Hei &mg quan tri, TiOng jam dtc vi cac can !DO quail ly Ichic 
cung cap cac thong tin lien quan de bao coo Ban kiem sok; 

d) Lap va ky bao cao cua Ban kiem soot sau khi da thaw khan 9 kiem cua HQi  

ding quirt tri de trinh DO hOi deng c6 thing. 

2. Cic c6 demg c6 guy@ gep so phieu bieu quyet cua tong ngubi loi v6i nhau 
de de cIt cac tug vien Ban kiem sok. CO doing hoc nhem ce tong dim gift tit 5% 
den dual 10% tong so c6 phan ce quyen bleu quyet duqc de cir met (01) (rug vien; 
dr 10% den duel 30% duqc de dr tti da hai (02) img ten; tar 30% din duel 40% 
duqc de dr tti da ba (03) (mg vial; tit 40% den clued 50% duqc de Gu toi da Mn 
(04) ling vien; t* 50% tr& len c6 quyen de cos du s6 ling cir vitt. 

3. Tnremg hop so luting cac ling vien Ban hem sok thong qua de cir va (mg 
cir yin ltheing du se) luqng can thiet, Ban lam sok duong nhiem co the de dr them 
ling cu vien hoac to chile da cir theo ca cite duos TOng cling ty quy dinh tai Quy 

the nOi bO ve quart tri Tiing Gong ty. Co chi Ban kiem sok duong nhiem de cir img  
vien Ban kiem sok phai duce cling bt r5 rang va phai duqc DO hei &Ong c6 (long 
thong qua fru& khi lien hanh da c*. 
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4. Cie thanh vien cita Ban kiem soft do Dai heti deng ce d8ng bau, nhiem k9 
coa Ban kiem soft la na'm (05) nam; thanh vien Ban hem soft cif) the dugc bau lai 
yeti so nhiem ky kh8ng han che. 

5. Thanh vien Ban kiem soft phai co day dit cac tieu chtian sau: 

a) Co nang lye va hanh vi dan sir, khong thuee dei Wong bi cam thanh lap va 
quart 19 doanh nghiep theo quy dinh elm Luat Doanh nghiep; 1Chong phai la vg 
hoac thong, , cha, cha nuoi, me, me nuoi, con, con nuoi, anh, chi, em runt 	thanh 

vien 	&Ong quan tri, Tong giarn doc va ngueri quan 19 Tong cong ty; Khong 
dugc gift the chirc Nip quan 19 tha Tong cong ty. 

b) Co trinh de) dai hoc, có kink tzghtein Mm ke Man Wen ho(ic kiem toots 
vien a 3 nom tros len, ant Neu ve kji thttnt, ttgftiep vu cats Tong cong 

,c) Co sire khoe, co phim chat dao dire tot, trung thuc, Hem khiet va co hieu 
biet v8 phap 

6. Thanh vien Ban kiem soar khong con to each thanh vien trong cac tnrang 
hgp sau: 

a) Thanh vien de bi phap luat cam lam thanh vien Ban lam soft; 

b) Thanh vien de to chirc bang mot van ban thong bao duct girl den tru so  

chinh elm Tong citing ty; 

c) Thanh vien de bi rei loan tam than va the thanh vien khac cita Ban kiem 
sok co nhang bang chimg chuyen men chfing to ngued do khong con nang lye 
hart vi din sir; 

d) Thanh vien do yang mat khong tham du cac cuee hop cita Ban kiem sok 
lien tic trong wing sau (06) thing lien tuc khong dirge sir chap thuAn dm Ban kiem 
scat va Ban kiem sok ra quyet dinh rang chirc vu cua nguoi nay bi be trong; 

e) Thanh vien dO bi each chire thanh vien Ban kiem soft theo quyet dinh etia 
Dai hei ding co 

7. Nhiem vu va quyen han cita thanh vien Ban kiem soft bao g6m: 

a) Tuan thin ditng phap luat, Dieu le Ten cong ty, quyet dinh cua Dai hei 
(tong c6 dong va dao dire nghe nghiep trong thue hien cac quyen va nhiem vu dirge 
giao. 

47 



b) Thuc hien cac quyen va nhiem vu dugc giao met each trung thkrc, can 
trong, tot nhat nham bao dam lgi ich hop phap da tin Tong cong ty va co dung 
dm Tong cong ty. 

,c) Thanh vien Ban kiem soat co the dugc mei tham gia cac phien hop caa 
HOi clang quan tri nhung khong co quyen bleu quyet. 

d) Trung thanh v6i loi ich ctia Tong cong ty va co Tong Tong cong ty; Tuyet 
bi mat cac so lieu, dinh mire, Icy thuat cong nghe va cac van de ve tai chinh 

dm Tong Gong ty. Khong dugc sir dung thong tin, bi quyet, co hOi kinh doanh cua 
Tong cong ty, lam dung dia vi, chirc vu va tai sin cita Tong cong ty de tu lgi hoac 
phuc vu loi ich cita to chirc, ca nhan khac. 

e) Thanh vien chuyen trach Gila Ban kiem soat dugc huerng lacing theo quyet 
dinh caa Dai hOi 'Jong co &mg. Thanh vien Ban kiem sok Ichong chuyen trach 
dugc tra this lao theo cong viec va dugc huang cac IS ich khac theo quyet dinh cua  

Dai hOi &mg co tong. Dai hei deng co d6ng quyet dinh tang mire tien luong, tien 
thu lao va ngan sach hoat dOng hang nam cira Ban kiem sok can cu vao so ngay 
lam viec du firth, so luting va firth chat cea cong viec va mire thir lao binh quan 
hang ngay cira thanh vien; 

Thanh vien Ban kiem soat dugc thanh town chi phi an, a, di lai, chi phi sir 
dung dich vu tu van doe lap vei the hgp lY. Tang the tien luting, tillu lao va chi 
phi nay kh8ng vugt qua tong ngan sach haat ging hang nam dm Ban ki8m scat da 
duce Dai hOi d8ng co Clang chap thuan. 

Thir lao va chi phi hoat dOng cira Ban kitm soat dugc tinh vao chi phi kinh 
doanh cira TOng cong ty theo quy dinh caa phap luat ve thue thu nhap doanh 
nghiep,,phip luat co lien quan va phai dugc lap thanh nurc rieng trong bao cao tai 
chinh hang nam dm Tong cong ty. 

f) Cac quyen han va nhiem vg khac theo quy dinh cua Luat Doanh nghiep va 
Dieu le nay. 

g) Tn.gmg hop vi pham nghia vu quy dinh tai cac diem a, b, c, d, va d khoan 
nay ma gay thiet hai cho T8ng cong ty hoac nguei khac thi cac thanh vien Ban 
kiem soar phai chiu trach nhiem ca nhan hoac lien del &Si thuang thi'et hai de. 

Moi thu nhap va loi ich khac ma thinh vien Ban kiem soat true tiep hoac 
gian tiep c6 dugc do vi pham nghia vu quy dinh tai diem d khan nay deu thuec sa  

him caa TOng cling ty. 
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h.Tartmg hop phat hien co thanh vien Ban kiem sok vi pham nghia vu trong 
thuc hien quyen va nhiem vu duce giao thi Hei clang quan tri phai thong bao bang 
van ban den Ban kiem scat; yeu cau ngueri co hanh vi vi pham cham dirt vi pham va 
to giai phip khac phuc hau qua. 

Ditu 41. Ban kiem snit 

I. Tong cong ty phai co Ban kiem scat va Ban kiem soot c6 quyen han va 
trach nhiem theo quy dinh tai Didu 165 Luat Doanh nghiep va Dieu le nay, Chu yEu 
la nhang quyen han va trach nhiem sau day: 

,a) De xuat lira chon cong ty kiem toan dee lap, mire phi kiem toan va moi 
van de co lien quan; 

b) Thao Juan yen kiem toan vien dee lap v'e tinh chat va pham vi kiem toan 
truesc khi bat Mu vit'c kiem toan; 

c) Xin y kien to vAn chuyen nghiep dee lap hoac to van ye phap 15,  va dam 
bao sir tham gia cua nhang chuy8n gia ben ngoai Tong cong ty yeti kinh nghiem 
trinh do chuyen mon phit hop vao ding vi'ec cua Tong cong ty nett thay can thiet; 

d) Kiem tra cac bao coo tai chinhnam, sau thong va quY; 

d) Thao Juan ve nhang vAn de khO khan va ton tai phat hien tir cat kEt qua 
hem toin gicia ky hoac cu8i ky cling nhu moi van de ma kiem toan vien doe lap 
muen ban bac; 

e) Xem,xet thu quan 15/ 	kiem toan vien dee lap va kien phan hei cua  
ban quart 19 Tong cong ty; 

g) Xem xet bao coo cua TOng cong ty ve cac he dieing kiem sok nOi be truec 
khi HOi Tang quan tri chap thuan; 

h) Xem xot nhung ket qua dieu tra not be va y kien phan hei ciia ban quan 19. 

2. Thanh vien Hei &Ong quan tri, Tong giam dee va can be quan 1y khac phai 
cung cap It ca cac thong tin va tai lieu lien quan den hoot Ong ciia Tong Gong ty 
theo yeu eau dm Ban kiem scat. Thu ky Tong cong ty phai bac, dam rang toan be 
ban sao cac th6ng tin tai chinh, cac thong tin khac cung cap cho the thanh vien Hei 
&Ong quan tri va ben sao ode bien ban hop Wei dong quan tri phai ductc cung cep 
cho thanh vien Ban kiem scat vao cong theri diem chimg duce cung cap cho H'ei 
tong quan tri. 

Dieu 42. Che do how clia Ban ldim snit 
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1. Ban kiem soat c6 the ban hanh cac quy dinh ve the cu0c hop dm Ban 
kiem soot Ban kiem soat hop dinh Ick it nhAt m8i quj,  mot lan va c6 the duce trieu 
tap hop bat thuerng de giai quyet nhUng cong viec dOt xuAt. 

2. COG hop bAt thutmg dm Ban kiem soat duqc d'en hanh theo de nghi eita: 

a) Chit tich HOi eking quan tri; 

b) It nhAt 3/5 s6 thanh vien HOi deng quan tri; 

c) Tnrerng Ban hem soat hoac it nhat 3/5 so_thanh vien Ban kiem soat; 

d) Ping giarn doe hoac it nhAt nam ngueri quart IY khac. 

3. Trong vong 15 ngay ke tir ngay nhan duce van ban de nghi hop Ban kiem 
soat bat thuerng cua mot trong cac dOi Wong neu tai Ichoan 2 Dieu nay, Truemg Ban 
kiem sok phai trieu tap vi den hanh cuOc hop. Truang hop sau hai Ian de nghi ke 
tiep ma Tnremg Ban kiem soat Ichong trieu tap cuOc hop Ban kiem soat thi HOi 
&Ong quan tri va cac thanh vien Ban kiem soat lien hanh cuOc hop quyet dinh bai 
nhiem, mien nhiem claire dank Tnremg ban va &Au mot thanh vien khde cfra Ban 
kiem soat lam Tnremg ban. 

4. Thong bao chuang trinh hop Ban kiem soat: 

Thong bao hop Ban kiem soat phai duqc girl cho cac thanh vien Ban kiem 
soat it nhAt 03 ngay lam viee tnrec ngay hop. Thong bao hop phai duqc lam bang 
van ban, trong do neu ro chuong trinh hop, theri gian, dia diem va phai duqc kern 
theo tai lieu can thiet ve nhting van de se duce ban bac va bieu guy& tai cuOc hop 
Ban kiem soat. 

5. CuOc hop Ban kiem scat co dfr dieu kien den hanh !chi co tir 3/5 s6 thanh 
vien tra len tham du. Tnremg hop thinh vien Ban kiem soat \ring mat, Ichong tham 
gia the cuOc hop Ban kiem soat lien tuc trong vong 06 thang ma !dieing co 1Y do 
chinh dang thi thanh vien d6 se bi mat to each thanh vien Ban kiem scat. 

6. Bieu quy6t: 

a) M8i thanh vien tham du h9p Ban kiem scat co mot phieu bieu quyet tai 
cuOc hop. Neu thanh vien Ban kiem sok Icheing tham du cuOc hop thi co the fly 
quyen quyen bieu quyet.ctia mirth bang van ban cho mot thanh vien Ban kiem soat 
khac thuc hien quyen bieu quyet thay; 

b) Thanh vien Ban kiem scat c6 cac quyen Igi lien quan den vande duqc dua 
Ban ra 	kiem scat quyet dinh, Icheing dugc phep tham 	

, 
gia bieu quyet 	yeti van de 

do va Ichong duqc tinh vao so lucmg dai bieu yeti eau cO mat tai cuOc hop, tang 
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thai kung dugc nhan riy quyen ctia thanh vien Ban !dem soat khac de than gia 
breu quyet van de do; 

c) Neu cg nghi ngg thy sinh tai cuec hop lien quan den quyen lqi cilia thanh 
vien Ban kiem soat hoac lien quan den quyen bieu quyet.cita thanh vien Ban kiem 
sok va nhiing nghi ngo. do kung dugc thanh vien Ban kiem sok do to nguyen giai 
quyet bang each chap thuan tir b6 quy6'n bieu quyet, thi nghi ng?" do se chuyen toi 
Chit toa cuOc hop. Phan quyet cua Chit toa c6 gia tri cuoi ding va có tinh Let luau 
trir truest-1g hgp khi ban chat hoac mire do quyen lgi ctia thanh vien Ban kiem sok 
c6 lien quan do chua dugc Net r6; 

7. Ban kiem soat co quyen thong qua cat quyAt QM bang viec tien harsh
cuec hop, bang van ban co chit k9 dm tat ca cac thanh vien Ban kiem soat, hoac 
bang hei y kien qua thu tin, qua fax. 

8. Th8ng qua quyet dinh cita Ban kiem soat bang hei y kien: 

a) Dirge sir nhat tri bang van ban cua da s6 cac thanh vien Ban kiem soat co 
quyen tham gia bieu quytt van de dua ra xin y hen; 

b) SO lacing thanh vien Ban kiem sok co quyen tham gia bieu quyet bang 
van ban phai dap Ung dirge dieu kien ve s8 lugng thanh vien bat buec phai co de 
tien harsh cut;)c hop Ban kiem scat, Bien ban hop cita Ban kiem scat phai ghi day du 
vao s6 bien ban va dugc thong qua moi thanh vien tham du vgi day du chu k9 cua  

mai thanh vien Ban kiem scat. 

CHICONG X 
NHIEM Vu CUA THANII VIEN HQI BONG QUAN TRi, THANH 

VIEN BAN KIEM SOAT, TONG GI/CM DOC VA. CAN BO QUAN Lt 
KHAC 

Di&I 43. Trach nhiind can trong 

Thanh vien HOi (ling quan tri, thanh vien Ban kiem soat, Teng giarn d6c va 
can b8 quail 15,  khac cg trach nhiem thuc hien cac !Allem vu cua mirth, ke ca nhang 
nhiem vu veri to each thanh vien the tieu ban dm HOi dOng quart tri, mOt each trung 
thuc vi Igi ich cao that cua Tong cong ty va voi mire dO can trung ma mOt ngubi 
than tong phai c6 khi dam nhiem vi tri trung duang Nth trong hoan earth tuong tv. 

Dithl 44. Trach nhi?in trung thuc va tranh die rung di)t ve quy&I 19i 

1. Thanh vien HOi &Mg quart tri, thanh vien Ban kiem soat, Tang giarn dec 
va can b8 quan 15,  khdc kh8ng doge phop sir dung nhUng ea hoi kinh doanh c6 the 
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mang lai Igi ich cho Tang cong ty vi muc dich ca nhan; clang theri kh6ng dugc slit  
dung ninIng thong tin co dugc nher eh& vu cUa minh de to lgi ca nhan hay de phuc 
vu lgi ich cira to chat hoac ca nhan 

2. Thanh vien Hai clang quan trj, thanh vien Ban kiem sok, Tang giam dac 
va can ha quan 19 'chic co nghia vu thong bao cho Hai (tang quail tri tat ca cac Igi 
ich c6 the gay xung dot voi lgi ich &la Tong clang ty ma hp có the dugc huerng 
thong qua cac phip nhan kinh te, cac giao djch hi:4c ca nhan khk. 

3. Tang cong ty khong cap cac.khoan vay hoac bao lank cho cac thanh vien 
Hai (tong quan tri, thanh vien Ban kiem soot, Tong &tam doe, can ba quan 1y khac 
va nhimg ngtreri c6 lien quan Uri cac thanh vien neu tren hoac phap nhan ma nhimg 
ngueri nay có cac lgi ich tai chinh, trixtruang hgp cac khoan vay hoac bao lanh neu 
ten da duce Dai hai clang ca dung chap thuan. 

4. Hop (tang hoac giao dich giaa Tang cong ty veri mat hoac nhieu thanh 
vien Hai tong quan trj, thanh vien Ban kiem sok, Tang giam Mc, can ba quan 19 
khac hoac nhang ngtrai lien quan den ho hoac cong ty, doi tat, hiep hai, hoac to  
eh& ma thanh vien Hai Bong quart tri, thanh vien Ban kiem soot, Tang giarn 
can ba quan ly 'chic hoac nhting ngtreri lien quan den h9 la thanh vien, hoac c6 lien 
quan lgi ich tai chinh khong bi vo hieu hoa tong cat tnremg hop sau day: 

a) Doi \rad hap tong c6 gia tri tit dual 20% tang gia trj tai sandugc ghi trong 
bao coo tai chinh gan nhat, nhimg yeu to quan tong ve kip &Ong hoac giao dich 
cling nhu cac mai quan he va Igi ich cua can 130 quan ly hoac thanh vien Hai dong 
quan tri da dugc bao coo cho Hai dung quan trj hoac tieu ban lien quan. Dong then, 
Hai clang quart trj hoac tieu ban do da cho phep thuc hien hgp clang hoac giao dich 
do mat cach trung thuc bang da so phieu tan thanh cua nhemg thanh vien Hai dang 
khong co lgi ich lien quan; 

b) Doi vai nhOng hop dang co gia trj lOn han 20% oh tang gia trj tai san 
dugc ghi tong bao coo tai chinh gan nhat, nhang yeu to quan trong ve hgp clang 
hoac giao dich nay cong nhu m6i quan he va lgi ich dm can ba quan 19 hoac thanh 
vien Hai deng quan trj da dugc cong ba cho cac c6 dang khong co Igi ich lien quan 
co quyen bit quyet ve van de d6, va /thing co dOng d6 dal b6 phieu tan thanh hap 
tang hoac giao djch nay; 

c) Hop dang hok giao djch do dugc mat to eh& to van dac lap cho la cong 
bang va hgp 19 xet tren moi phuong dien lien quan den cac c6 tong cua Tong ding 
ty vac thai diem giao djch hoac hop tang nay dugc Hai (long quan trj hoac mat 
tieu ban true. thuc Hai dang quart trj hay cac co tong cho phep thuc hien. 
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Thanh vien Hei ding quan tq, thanh vien Ban lam soat, Ting giam dc, can 
be quan 12 khac va nhilng ngu&i co lien quan vii cac thanh vien neu tren kh8ng 
duqc sir dung cac thong tin chars duqc phop Gang bt ala Ting ding ty hoac flit 10 
cho nguai Ichic de thuc hien cac giao dich có lien quan. 

Dian 45. Trach nhiem ve thitt hni va b6i thnimg 

1. Thanh vien Nei ding quail tri, thanh vien Ban kiem soat, Ting giana de 
va can b0 quan 11 khac vi pham nghia vu, trach nhiem trung thuc va can tong, 
khong hoan thanh nghia vu ciaa minh von sv man can va nang ltrc chuyen mon plaid 
chiu trach nhiem ve nhftng thiet hai do hanh vi vi pham cos minh gay ra. 

2. Ting cong ty boi thuang cho nheng nguai di, clang hoac co the tra thanh 
met ben lien quan trong cac vu !Neu nai, kien, khai to (bao vim the vu  viec din 
su, Minh chinh va khong phai la cac vu kien do Ting cong ty la nguoi khei hen) 
neu nguai do di hoic dang la thanh vien H01 clang quan tri, can be quan 12, nit 
vien hoc la dui dien duqc Ting cong ty ut quyen hthc nguai do da hthc clang lam 
theo you cAu ciaa Ting clang ty vii to cach thanh vier' 1101 ding quin tri, can be 
quan 19, nhan vien hoic 41 dien theo uy quyen mil Ting cong ty voi dieu kien 
ngutti do da hanh dung trung thvc, can tong, man can vi lgi ich hoac khong ching 
lai lqi ich cao rah& cfta Ting cong ty, tren ca set tuan th8 lust phap va khong o5 
bA.ng chfmg xic nhan ring ngtriti de da vi pham nhOng trach nhiem ciut minh. 'Chi 
thtrc hien chtic nail& nhiem vu hoac thuc thi cac cong viec theo uy quyen cita Ting 
cling ty, thanh vita Hei ding quan tri, thanh vien Ban kiem soat, can be quan 19, 
nhan vien hoic la 41 diet' theo tly quyen ca la Ting cong ty &roc Ting cong ty boi  
thuong khi fro thanh met ben lien quan trong cac vu khieu nal, hen, idled to Ott 
cac vu kien do Ting ding ty la nguai kW:1 kien) trong cac trubng hop sau: 

a) DA hanh ding trung thuc, can tong, Ink can vi lqi Leh vb. khong mau 
than voi lqi ich cfia Ting cling ty; 

b) Than th8 Mat phap va khong ..co bing chfrng xac nhan da khong thvc hien 
trach nhiem ct a mirth. 

3. Chi phi Si thuimg bao gim cac chi phi phat sink (ke ca phi thue lust sub), 
chi phi plain quyet, cac Ichoin tien phat, cac lchoin ph& thanh town phat shah trong 
thuc to hoic duqc coi la mire hop 19 khi giai quye't thing vu viec thy trong khu8n 
1±6 lust phap cho phip. Ting ding ty co the mua bao hiem cho nhung nguai do de 
tranh nhemg trach nhiem boi thathng neu tren. 
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Dieu 46. Nhirng yin a lien quan ve nhan sty ciia H6i d6ng quark tri, 
'Ding gitim doe 

. 1. B6, me, via, chang, con, anh, chi, em runt 	thanh vien Hai tang quan 
tri, Tang giam dac )(hang dugc la thanh vien dm Ban !Clem soat, Ke toan truang 
hoc thit guy dm Tong cong ty. 

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

CHUONG XI  
QUYEN DIEU TRA SO SACH VA H6 SO TONG CONG TY 

Dieu 47. Quyan dieu tra so sach va ho sa  

1. Co tong hoc nhem c6 Tong de cap tai lchoan 2 Dieu 25 va khoan 3 Dieu 
40 Dieu le nay co quyen trvc tiep hoc qua ngtred dugc tlY quyen, gtli van ban you 
cau dugc kiem tra danh sach co tang, cac brad ban hop Dai hai dOng c6 tang va 
sao chop hoc trich luc cac his sa d6 trong 	lam viec va tai tru sof chinh cita Tang 
cong ty. You cau kiem tra do dai dien dugc uY quyen cita ca clang phai kern theo 
giay uy quyen cua c6 clang ma nguai do dai dien hoc mat ban sao cong chung cua  
giay uy quyen nay. 

2. Thanh yield Hai &Ong quan tri, thanh vien Ban kiem sok, Tang giam dac 
va can bQ quail 12 khac co quyen kiem tra s6 (tang kj,  co &mg dm Tong cong ty, 
danh sach c6 clang va 'thing sa sach va ha sa khac caa Tong can ty vi nhung muc 
dich lien quan tai chirc vu tem minh vOi dieu kien cac thong tin nay phai dugc bao 
mat. 

, 3. Tang cong ty phai urn Dieu le nay va nhimg ban stia ctOi 1)6 sung Dieu le, 
Giay chimg nhan dang ic5T doanh nghiep, cac quy che, cac tai 	 th ‘lieu chung mir 
quyen s6 huu tai san, nghi quyet Dai hai clang co clang va Hai (long gain tri, bien 
ban hop Dai hai ding co clang va HQi dOng quan tri, cac bao cdo dm Hai clang 
quan tri, cac bdo cdo dia Ban kiem sok, bao cdo tai chinh nand, s6 sach ke toan va 
bat cu giay to nao khac theo quy dinh cua phap luat tai tru se chinh hoc mat nai 
khac yeti dieu kien la cac ca dang va ca quan dang IcY kinh doanh dugc thong bao 
ve dia diem luu 	cac giay ta nay. 

4. Dieu le Tong cong ty phai duce cong ba tren website elm Tang cong ty. 

CHIRING XII 
TO CHUG RANG, CONG DOAN, DOAN THANE NIEN CONG SAN 

HO CHI MINH, CONG NHAN VIEN VA CONG DOAN 
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Dieu 48. TO chat Ding, COng doer' vi Doan Thanh nien COng san HO 
Chi Minh 

To chic Dang COng san Viet Nam, C6ng doan vi Doan Thanh nien Cong 
san H6 Chi Mirth dugc to chic hoat dOng trong Tong cong ty theo cac qui dinh 
phap luat hien hanh dm Viet Nam vi Dieu le dm to chic d6. 

Dieu 49. Cong nhan vien vi ding down 

1. Tang Giam doe phai lap ke hoach a HOi thing quan tri thong qua the van 
de lien quan den viec tuyen dung, lao Ong, buec thoi viec, tien luong, bao hiem xa 

ph6c 16i, khen thuong vi k9 luat doi vOi can be quart 19 va ngu6ri lao deng 
cling nhu nhiing m6i quan he am T8ng ding ty yea cac to chic Cong doan dugc 
cOng nhan theo cac chuan mgc, thong le va chinh sach quan 19 tot nhat, nhung  
th8ng va chinh sach quy dinh tai Dieu le nay, cac quy ch6 caa Tong ding ty va 
quy dinh phap luat hien hank 

2. Hei &Mg guar' i.tri va T6ng giam dOc T6ng cOng ty to mgi dieu kien de 
ngubi lao Ong trong Tang cong ty dugc biet, duct tham gia y kien, dugc quyet 
dinh va giam sat nhcmg van de c6 lien quan den quyen, lqi ich, 	va trach 
nhiemi tha ngueri lao deng.Tao 	kien de the t8 chirc chiral tri, chinh tri - xa hei 
dm Tong cong ty hoat deng theo quy dinh ctia phap luat trong viec thgc hien quyen 
dan chit cho ngubi lao deng.,  Thiet lap moi quan he lao Ong hal hoa, on dinh, g6p 
phan ngan ngira vi han the tranh chap lao Ong trong qua trinh sin xuat, kinh 
doanh. 

3. Hoi dOng quan tri, Tong giant dific Ring cling ty, nguiri quan 19 vi ngueri 
lao Ong trong Tong ding ty co nghia vu thgc hien thing hop (long lao Ong, thoa 
Item lao Ong tap the, chap hanh cac not quy, quy the cua TOng Gong ty va cac guy 
dinh cua phap luat hien hanh lien quan den quyen, nghia vu cita ngubi quart ly va 
ngueri lao &Ong. 

4. Nguei lao deng dugc quyen tham gia giam sat viec thuc hien cac the do, 
chinh sach co lien quan den quyen lgit hgp phap, chinh ding va nghia vu 	minh 
theo quy dinh 	phap luat vi guy the dan chit cua T8ng con ty. 

Ngutri lao deng co quyen gia nhap cac to chic chinh tri, chinh tri - xa hei, to 
chic xa hoi nghe nghiep theo quy dinh cf.ta phip luat. 

5. Cling doan la to chic dai dien bao ve quyen, lcri ich hop phap cua nguai 
lao Ong va tap the ngubi lao Ong, co trach nhiem to chic de ngubi lao Ong thgc 
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hien quyen duct biet, duce tham gia, duqc kiem tra, giam sat va dugc guy& djnh 
nhimg van de true tiep lien quart den ngueri lao dOng. 

6. Chu tich C8ng down Tong cong ty ho# ngueri,  do Ban ChAp hanh Gang 
&An Tang tong ty fry quyen doge mai du hop Dai hOi dong co dong va duoc tham 
gia y !den ve van de lien quan tai quyen va lqi ich hop phap, chinh ding cita tap the 
ngueri lao Ong trong Tong ding ty. 

7. Hang nam HOi ding quart tri, Tang giam &Se Tang cong ty, ngueri quan 19 
co truth nhiem chu tri, phoi hop Arai Ban Chap hanh C8ng doan to chile HOi nghi 
ngueri lao dOng trong Tong cong ty. NOi dung chu you cfra HOi nghj ngueri lao dOng 
là ban giii phap thuc hien the chi tieu ka hoach san xuat, kinh doanh ma Dai hOi 
(long co dong da thong qua; Danh gia viec thuc hien thou uerc lao dOng tap the, cac 
nOi quy, quy the cfra Tong ding ty, nhang van de khac lien quan tai quyen va lgi 
ich hop phap, chinh clang cfra ngueri lao dOng. 

CHICONG XIII  
PHAN PHOI LQI NHUAN 

Dieu 50. Phan phoi loti nhuan 

1. Tang Gong ty chi tra c6 the cho c6 tong sau khi da hoan thanh nghia vu  
thuc va cac nghia vu tai chinh khac theo quy djnh cua Phap, luat. Dai hOi ding ca 
&Ong quyet dinh mUc chi tra co 	va hinh dale chi tra c8 tire hang nam tir Iqi 
nhuan duce gift lai cua Tong ding ty. 

2. Theo quy dinh cua Luat Doanh nghiep, Hui dong quart tri có the guy& 
djnh tam Ung,co tire gifta 	neu xet thay viec chi tra nay phit hop yeti kha nang 
sinh loci cna Tong ding ty. 

„ 	3. Tang cong ty IchOng thanh toan lai cho lchoan tien tra ca tire hay khoan 
lien chi tra lien quan tad mot logi co phieu. 

4. HOi dog quan tri co the a nghj Dai hOi Clang c6 dong thOng qua viec 
thanh toan toan b0 hoac mot phAn co the bang c8 phieu va Hoi dong quan tri la ea 
quan thuc thi quyEt dinh nay. 

5. Truang hop c6 rite hay nhang khoin tien khac lien quan tai mot loai co  
phieu duqc chi tra bang tien mat, Tong dog ty phai chi tra bang tien tong Viet 
Nam. Viec chi tra cd the thuc hien true tiep hoac thong qua cac ngan hang tren co 
ser cac thong tin chi trot ve ngan hang do co dong cung cap. Truemg hop Tong ding 
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ty da chuyen khoan theo dting cac thong tin chi tiet ve ngan hang do c6 dong cung 
cap ma ce d8ng d6 Icheng nhan dugc tiers, Tong Gong ty khOng phai chiu trach 
nhiem ve khoan tiers Tong cong ty chuyen cho ce dong thg Sang. Viet thanh town 
co tut doi vol the c64  phieu niem yet tai So giao dich chirng khoan c6 the dugc tien 
harsh thong qua cong ty chimg Ichoin hoac Trung tam luu k9 chimg khoan Viet 
Nam. 

6. HOi dEng quan tri phai lap danh sach co cling dugc nhan ce the, xac nhan 
mire c6 tire dugc tra doi veritirng co phan, tiled hart va hinh thin tra chain nhat 30 
(ba math) ngay tnrot mgi Ian tra eb the. Th8ng bao tra co the giri bang thu bac 
dam den dirge dia chi dang ky tit ca co dong cham nhat 15 (mueci lam) ngay trtrerc 
khi thgc hien tra co tire. Thong bao phai ghi ro: 

- Ten T6ng ding ty. 

- Hg ten, dia chi thuemg tro, quac rich, s6 cluing mirth nhan dan, he chiEu 
hoAc cluing thuc nhan hop phap khan doi vol . dong là ca nhan. 

- Ten dia chi, s6 guy& dinh thanh lap hoac so clang ky kinh doanh d6i vol c6 
thing là to chic. 

- SE lucmg c6 phin hien him cua c6 &mg, t1 le to tire va tong so c6 the ma 
c8 tong dugc nhan, thoi diem va phuang thin tra co tire. Hg ten cher k1 cua Chit 
tich HOi &Ong quan tri va Tong giam doe. 

7. Cie Van de Ichic lien quan den phan phoi lcri nhuan dugc thgc hien theo 
quy dinh cua phap luat. 

CHUONG XIV 
TAI KHOAN NG -AN HANG, QUi DU TRU, NAM TAI CHINH VA 

H THONG Kt TOAN 

Dieu 51. Till khan nein hang 

I. Tong cling ty ma tai khotin tai cric ngiin hang Viet Num, nglitt hang 
nwac tzgoai duos phip haat dYsteg tai Viet Nam. 

2. Theo sir chap thuan twee elm ca quan co tharn quyen, trong muting hgp 
an thiet, Tong cong ty co the ma tai khoan ngan hang 6 nage ngoai theo cac quy 
dinh cua phap luat. 

3. Tang cong ty tiEn hanh tit ca cac khoan thanh town va giao dich ke man 
thee quy dinh cat: phap luitt Viet Nam. 

Dieu 52. Nam tai chinh 
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Nam tai chinh cita Tang ding ty bit dAu tit ngay 01/01 (throng lich) hang 
nom va kat thite vao ngay 31/12 cimg nom. Nam tai chinh dAu tien tir ngay dugc 
cap gia'y chtimg nhAn dAng ky kinh doanh va ket thitc vao ngay 31 thong 12 nom dO. 

Dieu 53. Che dq ke tom 

1. Che dO ke roan Tang Gong ty sir dung la Che dO Ka toan Viet Nam (VAS). 

2. Tang cong ty lap so sach ke toin bang tieng Viet. Tong cong ty km gift ha 
so ke wan theo log hinh elm cac hog Ong kinh doanh ma Tang cong ty tham gia. 
Nhftng ha so nay phai chinh xac, cap nhat, cO he thang va phai dit de chimg minh 
va giai trinh the giao djeh dm Tang cong ty. 

3. Tang cong ty sir dung dang Viet Nam lam don vi tien tg dung trong ke 
town. 

CHUONG XV 
BAO CAO THIAING MEN, TRACH NHICM CONG BO THONG 

TIN, THONG BAO RA CONG CHONG 

Dieu 54. 0:mg WO thong tin 

Tang cong ty phai thuc hien nghia vu cong ba th'Ong tin theo cac quy dinh 
cua phap luAt v'e chimg lchoin va thi trubng chimg khoin va the quy dinh phap luat 
c6 lien quan khae. 

Dieu 55. Vap Btio cgo tai chinh 

I. Tang cong ty phai lap va nOp ban btio cdo tai chinh nuns theo guy !filth 

cad phcip hied. 

Brio trio tai chinh du'p'e kiem roan UV co' quart kiln: loth: dfic lap theo guy 

dinh tai Min 57 can Dilu le nay 

2. Tang cong ty phdi h)p va cong ba clic bao ccio sou thang va quy thee 

thing quy dinh ctia phap luOt. 

3. Cdc bdo ctio tai chinh dityc kilm loon (bao gamy kiln cud kiln: loan 

via), bao ctio salt timing va qui"; ctia Tong cong ty phai dityc cling ba tren website 

cad Tang cong ty. 

4. Cat to chtic, ca nhan quan tam, rilu to yeti can kilm tra hock sun chap 
ban btio ctio tai chinh nitro dityr kiem loan, bao cdo tai chink ban trier: va qui 
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trong 	Mm rife cilia Tang cOng ty, tai try so chinh cat: Tong tong ty. pith! tra 

met mat phi Ityp ly cho viec sao chyp. 

Dieu 56. Bio cao thiremg Men 

Tong cong ty phai lap va ding ba Bao cao thubng nien theo cat quy dinh cua  
phi') luat ve chimg khoin va thi timing chting Ichoan. 

CHUONG XVI 
KIEM TOAN TONG CONG TY 

Dieu 57. Kam town 

1. Dai hOi clang ca &mg thuimg nien chi dinh met cong ty kiem toan dot lap 
hoc th8ng qua danh sach cat cong ty kiem man dOc lap va fly quyen cho HOi dong 
quan tri quyet dinh Iva then met trong so cat don vi nay tien hanh cat hoat dong 
kiem toan Tang cOng ty cho nom tai chinh tiep theo dkra teen nhang dieu Ichoan vi 
dieu kien thoa thuan vii HOi dong quan tri. Tong cong ty phai chuin bi va gin bao 
cao tai chinh nom cho cong ty kiem toan dOc lap sau khi ket thac nom tai chink 

2. ang ty Mint loan dee lep awe hien viec !dim twin bdo cao riu chink 

theo thing chulin mete va cat quy dinh ctia phdp Mot hien hank. 

3. Kiem roan viten thtrc hien viec kiem loan Tong ding ty claw phdp than: 

dtrcdc coat hyp Dfli hei Ming co clang va thrpt quyin nhen cat thong beio vlr the 
thong tin khdc lien quan din Dal hei tang co dong ma cdc co dong duct (lige?' 

nhen va direr phcit bienr y kien tai dyi 	Sc van di co lien quan din kiim 

todn. 

CITCRING XVII 
CON DAU 

Dieu 58. Con diu 

1. HOi tang quan tri quyet dinh thong qua con dau chinh thIrc dm Tang cong 
ty va con dau dugc 'chic theo quy dinh cua luat phap. 

2. Hei dong quan tri, Tong Om dac sir dung va quan lY con dau theo quy 
dinh cua phap luat hien hanh. 

CHEIONG XVIII  
CHAM DOt HOST BONG VA THANH IL)? 

Dieu 59. Chim dirt hoat Ong 
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1. Tong cong ty c6 the bi giai the hoac chim dirt hog dOng trong nhung 
truong hop sau: 

a) Toa an tuyen b6 Ding cong ty pha san theo quy dinh cita phap luat hien 
hinh; 

b) Giai the trinfrc thin hart theo quyet dinh cua Dg hOi dOng c6 dOng; 

c) Bi thu hai Giay chimg than dang k9 kinh doanh; 

d) Cac truOng hgp Ichac theo quy dinh cua phip luat. 

2. Viec giai the Tong ding ty tnr6c thOi han do Dai hei dEng c6 Bong quyet 
HOi (tang quan tri thuc.hien. Quyet dinh giai the nay phai thong bao hay xin 

chap thuon dm co quan co tham quyen theo quy dinh. 

Dieu 60. Thanh ly  

1. Sau khi c6 met quyet dinh giai the TOng cong ty, HOi &Ong quin tri phai 
thanh lap Ban thanh ly g6m ba (03) thanh vien. Hai (02) thanh vien do Dai hei 
thing co tong chi dinh va mot (01) thanh vien do HOi clang quan tri chi dinh tir mot 
ding ty Ici'em than dOc lap. Ban thanh ly.chuan bi cac quy the host dOng 	minh. 
Cac thanh vien ctia Ban thanh ly co the dugc ltra chon trong so,nhan vien Tong 
congty hoac chuyen gia diac lap. Tat ca. cac chi phi lien quan den thanh 1y dugc 
Tong cong ty uu tien thanh than truck cac khoan ng Ichac cita Tong cong ty. 

2. Ban thanh ly c6 trach nhiem bao cao cho co quan Tang ky kinh doanh ve  
ngay thanh lap va ngay bat du hog Ong. Ke ttlr thai diem do, Ban thanh ly thay 
mat Tong cong ty trong tat ca cac ding viec lien quan den thanh ly Tong cong ty 
trtrac Toa an va cac ca quan hanh chinh. 

3. Tien thu dugc tir viec thanh 1y dugc thanh town theo thu to sau: 

a) Cac chi phi thanh ly; 

b) Tien luong va chi phi bio hiem cho cong than vien; 

c) Thue va cac Ichoin nep cho Nha nuorc; 

d) Cac khoan vay (neu c6); 

d) Cac khoin ng khac cua TOng cong ty; 

e) SE du con lai sau khi da thanh toan tat a cac khoan ng tir critic (a) den (d) 
iron day dugc phan chia cho cac co &Ong. Cac c6 phAn uv dai dugc uu tien thanh 
town truck. 
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CRUONG XIX 
GIAI QUYtT TRANH CHAP NQI BQ 

Dieu 61. Giai quyet tranh chip not bo  

1. Twang hop phat sixth tranh chip hay khiEu mai co lien quan tai hoat deng 
Gila Tang cong ty hay tad quyen va nghla vu tha cac co dung theo quy dinh tai Dieu 
le TOng cong ty, LuAt Doanh nghiep, the luAt khac hoac cac quy dinh harsh chinh 
quy dinh 

a) Co clang voi TOng cong ty; 

b) Ca (tong vai Hai dang quan tri, Ban lciem soat, Tang giam doe hay can be 
quan ly cao cap, 

Cac ben lien quan c6 gang giai quyEt tranh chip do thong qua thucmg lugng 
va hoa giai. Trir truamg hqp tranh chap lien quan tai HOi ang quan tri hay Chit tech 
HOi thing quan tri, Chit tech HOi dong quan tri chit tri vice giai quyet tranh chip va 
yeu cAu tirng ben trinh bay cac y'eu to thug tien lien quan an tranh chap trong yang 
muoi nam (15) ngay lam viec ke tit ngay tranh chap phat sinh. Tnkmg hop tranh 
chap lien quan tori,Hei dong quan tri hay Chit tech Hei dOng quan tri, bat cu ben nao 

cling co the y'eu cau hoac chi dinh met chuyen gia dee lap de hanh ang vOi to each 
la tong tai cho qua trinh giai quyEt tranh chap. 

2. Truerng hop khong dat dugc quy6t dinh hoa giai trong yang sau (06) tu'An 
tit khi bat dau qua trinh hoa giai hoac neu quyet dinh cua trung gian hoa giai kung 
dugc cac ben chAp nhan, bat cu ben nao cling co thO dua tranh chap do ra Trong tai 
kinh to hoac Toa an kinh te. 

3. Cac ben ter chiu chi phi dm minh co lien quan tai thit tuc thuang lugng va 
hoa giai. Viec thanh town cac chi phi elm Toa an dugc thtrc hien theo phan quyet 
cira Toa an. 

CHICCING XX 
BO SUNG VA strA DOI DIED LE  

Dieu 62. Bo sung va sera dal Dieu le 

1. Vic b6 sung, sera ai Dieu le thy phai dugc Dai hei Bang co thing xem 

xet quyet dinh. 

2. Trong tnrerng hqp co nhUng quy dinh cUa phap luAt có lien quart an hoat 
den dm Tong cling ty chua dugc de cap trong ban Dieu le nay hoac trong truang 
hop co nhung quy dinh mai dm phap luat khk Arai nhiing di'eu lchoan trong Dieu le 
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nay thi nhang quy dinh cua phip lug do throng nhien dugc ap dung va dieu chinh 
hog &Ong dm Tong °Ong ty. 

CHUONG XXI 
NGAY HltU LUC 

Dieu 63. Ngay hi§u 

1. Ban dieu 14 nay gam 21 chuong 63 dieu duce Dai hOi dong ca &Ong 

thutmg nien Tang ding ty Thep Viet Nam - CTCP nhat tri thong qua nay 25 

dating 4,nanz 2016 tai Ha Noi vi ding chap thuan hieu lye town van cila Dieu 14 

nay. Dieu le nay (hay thi Ban Dieu If do &at Dgi heii (long ca Wang Tong cong 

ty Thep Vift Nana - CTCP thong qua tai Ogi hOi dong co clang thatimg nien mina 
2013 ngtly 25/4/2013 tai Ha noi.  

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

a) MOt (01) ban Op tai PhOng cong chimg Nha nuec cua ctia phucmg 

b) Nam (05) ban dong lcy tai co quan chinh quyen theo quy dinh efia Uji ban 
nhan don Tinh, math ph6; 

c) Ban (04) ban ltru gilt tai Try so chinh dm Tang cOng ty. 

3. Dieu le nay la duy nhat va chinh thirc eta Tang cOng ty. 

4. Cac ban sao hoac trich lye Dieu 14 Tang ding ty co gia tri !chi cep chit kY 
dia Cho tich Hoi (long quan tri hoac tai thieu mot phan hai (1/2) tang s6 thanh vien 
HOi dong quan tri. 
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