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PHAN MO DAU 

DiL le Ting cong ty Thang Long - CTCP dugc Dai hOi ding co dong thanh lap 

thong qua ngay 07/05/2014 va dugc sira d6i fan thir 5 ngay 29/09/2017. 

I. DINH NGHIA CAC THI4T NGlf TRONG DIEU Lt 

Dieu 1.Dinh nghia 

1. Trong DiL le nay, nhang thuat nga &raj day se dugc hiL nhu sau: 

a. "Veil dieu le" la yin do tat ea cac co dong dong gip va quy dinh tai Dieu 5 dm 

Dieu le nay. 

b. "Ludt Doanh nghiep" co nghia la Luat Doanh nghiep so 68/2014/QH13 ngay 

26/11/2014 dm Quic hOi nuov COng Ma Xa hOi cht.i. nghia Viet Nam. 

c. "Ludt Chun khoin" c6 nghia la Luat Chimg khoan so 70/2006/QH11 ngay 

29/06/2006 dm Quic hOi nu& COng hoa xa hOi chi' nghia Viet Nam. 

d. "Ngay thinh Pp" la ngay Ting ding ty Thang Long — CTCP dugc cap GiAy 

chirng than dang 14T doanh nghiep. 

e. "Ngtriii quail lj,  TOng cong ty" bao Om Chil tich HOi ding quan tri, thanh vien 

flOi ding quan tri, Ting giam Mc, Pho Ting giam Mc, la toan twang . 

f. "Nguiri có lien quail" la ca nhan hoac to chirc nao dugc quy dinh tai DiL 4 khoan 

17 cila Luat Doanh nghiep. 

g. "NgtriA biet thong tin not 130" la ca nhan hoac t6 chirc dugc quy dinh tai Dieu 6 

Khoan 33 dm Luat Chirng khodn. 

h. "Tholri han ho4t dOng" la thai han hoat Ong dm Ting cong ty Thang Long —

CTCP dugc quy dinh tai Dieu 2 cila Dieu le nay. 

i. "Viet Nam" la nude COng hoa Ka" hOi Chil nghia Viet Nam. 

j. "Tang cong ty" la TOng cong ty Thang Long- CTCP. 

k. "TLG®" la ten vi6t tat dm T6'ng cong ty Thang Long- CTCP. 

1. "Thanh vien HOi ang quail tri dOc 10p" la thanh vien MI ding quail tri dap irng 
cac dieu kien sau: 

- La thanh vier' WO ding quan tri.khong dieu,hanh,va khong phai la nguori co lien 
quan vii Tong giam Mc, Ph6 Tong giam Mc, Ke toan truing va nhang can 1)0 
quail 15,  khac dugc flOi dong quan tri phe chuan; 

--- Khong phai la thanh vien HOi ding quan tri, Giam dic (Tang giam Mc), PhO Giam*  
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d6c (PhO T6ng giam d6c) dm cac cong ty con, ding ty lien ket, cong ty do T6ng 
cong ty nam quyen kiem sok; 

Khong phai la c6 &Ong lan hoac ngtr6i dai dien cila c6 &rig 16n hoac nguoi co lien 
quan cila co (tong lam ciia Tong cong ty; 

Khong lam viec tai cac to chirc cung cap dich vu tu van phap luSt, kiem town cho 
T6ng cong ty trong hai (02) nam g'An nhdt; 

- Khong phai la d6i tac hoac nguOi lien quan cila d6i tac cif) gia tri giao dich hang nam 

voi cong ty chiem tir ba muoi phan tram (30%) trer len tong doanh thu hoac tong 

gia tri hang hod, dich vu mua vao dm -fling cong ty trong hai (02) nam gall nhdt. 

2. Trong Dieu le nay, cac tham chieu tai mot hoSc mot s6 quy dinh hoSc van ban 

khac se bao g6m ca nhang sira d6i hoac van ban thay the chimg. 

3. Cac tieu de (chtrang, dreu can Dib re nay) dirge sir dung nham thuan tien cho 

viec hieu not dung va khong anh huemg tai not dung dm Dieu le nay; 

4. Cac tir hoSc thuSt ngir da duqc dinh nghia trong Lust Doanh nghiep, Lust Chung 

khoan se co nghia tuong tu trong Dieu le nay. 

ILAN, HiNH THUC, TRV SO, CHI NHANH, VAN PHONG DAI DItN 

VATH4n HAN HOAT BONG CUA TONG CONG TY 

Dieu 2. Ten, hinh fik, tru so., chi nhanh, van phong d#i dien va thoi h#n host 

dOng dm TOng cong ty 

1. Ten T6ng cong ty 

- Ten tieng v*:TONG CONG TY THANG LONG—CTCP 

- Ten tieng Anh: THANG LONG JOINT STOCK CORPORATION 

Ten viec tat:TLG®  

2. T6ng cong ty la Cong ty c6 phan co tu each phap nhan phil hop vori phap lust hien 

hanh oh Viet Nam. 

3. Try ser dang Ic.)% dm T6ng cong ty: 

Dia chi tru ser chinh: s6 72 duirng Nguy& Chi Thanh, phuong Lang Thuong, quan 

D6ng Da, thanh ph6 Ha Ni. 

Dien thoai: (84.4) 38343087 	* 	Fax: (84.4)38345212 

Email: thang long@tlg.com.vn  

Website: www.thanglonggroup.com.vn; 

thanglong.net.vn 	www.t1g.com.vn  vor- 
/.' 
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4. Tang Giam dac la dai dien theo phap ludt cila Tang ding ty. 

5. Tang cong ty thanh ldp chi nhanh va van phOng dai dien tai dia ban kinh doanh de 

thuc hien cdc muc tieu hoat dOng dm Tang ding ty phu hop vai nghi quy& dm 

HOi dang quan tri va trong pham vi ludt phap cho phep. 

6. Trir khi chdm dirt hoat dOng tnr6c th6i han theo Dieu 47 Dieu le nay, thin han hoat 

dOng dm Tang cong ty se bat dau tir ngdy thanh ldp va la vo thoi hart. 

Di'eu 3. Muc tieu ho4t Ong dm Tang cong ty 

1. Nganh ngh'e kinh doanh cua Tang ding ty: 

STT Ten nganh Ma nganh 

1 Xay dung cong trinh duang sat va dtrong b0 4210 

2 San xudt be tong va cdc san phdm tir xi mang va thach cao 2395 

3 Xay dung cong trinh ky thudt dan dung khdc 4290 

4 Sira china may mac thie't bi 3312 

5  San xudt cac cdu kien kim loai 2511 

6 Gia cong car khi; xir IS,  va tang phi' kim loai 2592 

7 San xuAt san phAm khac bang kim loai chua dugc phan vao 
dau 

2599 

8 Xay dung nha cac loai 4100 

9 Hoat dOng dich vu 11.6 troy kinh doanh khdc con lai chua 
dtrgc phan vao dau 

8299 

10 Kinh doanh bdt dOng san, quyen sir dung dAt thuOc chit s6 
hint, chit sir dung hoc di thud 

6810 

11 Dich vu ltru tit rjgan ngay 5510 

12 Van tai hang hem bang dubmg b0 4933 

13 Ban buon kim loai va qtidng kim loai 4662 

14 Ban buon vat lieu, thie't bil lap ddt khac trong xay dung 4663 

15 Hopi dOng xay dung chuyen dung khdc 4390 

16 Cho thud xe co dOng co 7710 

17 Vdn tai hanh khach dutrng b0 trong nOi thanh, ngoai thanh 
(trir van tai bang xe bqo 

4931 

18 Kho bai va luu gift hang h6a 5210 

19 Cung irng va quan l ,  nguon lao dOng 7830 

20 Hoat &Ong kin trim va to van ky thudt co lien quan 

- Thiet ke cong trinh cau, duang b0 

7710 
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STT Ten nganh Ma nganh 

- Giam sat thi ding xay dkrng cong trinh cAu, throng b6 

- Thiat ka kat cAu cong trinh dan dung, cong nghiep 

- Giam sat thi cong xay diving cong trinh throng b6, dan 
dung va cong nghiep 

- Giam sat cong trinh thily loci 

- ThAm tra thiat ke ky-  thuat, thiat ka ky thuat thi cong va 
tong du toan cong trinh xay Mpg 

(chi hog Ong theo chi:mg chi hanh ngha); 

21 Hog d6ng thiat ka chuyen dung 

- Thi6t ke d6 hoa 

7410 

22 Kim tra va phan tich k thuat 7120 

23 (D6i vai cac nganh ngha kinh doanh c6 diau kien, doanh 
nghiep chi hog Ong khi dap irng du cac dieu kien kinh 
doanh theo quy dinh phap lust) 

2. lvItic tieu hoat d6ng ciia T6ng cong ty: 

Da huy Ong va sir Ong von mot cach hieu qua trong viec phat trian cac nganh ngha 

san xuAt kinh doanh da dang 14,, dam bao cong An viec lam va thu nhap cho ngtroi lao 

d6ng, tang c6 tirc va gia tri c6 phiau cho cac c6 dOng,dong g6p dAy du cho ngan sach 

Nha mrac va timg btrac phat trian ban yang T6ng cong ty. 

Dieu 4. Phan' vi kinh doanh va hoat Ong 

1. T6ng cong ty dugc 014 lap ka hoach va flan hanh tat ca cac hog d6ng kinh doanh 

theo quy dinh cila Gidy chimg nhan clang 4 doanh nghiep va Diau l' nay phii hop 

voi quy dinh ciia phap lust hien hanh va thgc hien cac bien phap thich hop de dat 

duvc cac rntic tieu ciia T6ng cong ty. 

2. T6ng cong tythrov flan hanh hog dOng trong cac linh vvrc khac pha hop v6i cac 

quy dinh dm phap lust va dugc Dai h6i Ong c6' clang thong qua. 

HI. VON DIEU LE, CO PHAN, CO BONG 

Dieu 5. V6n diau 1e, c6 phAn 

1. V6n diau W dm T6ng cong ty tai thoi diam hien tai la 419.080.000.000 VND (Bin 

tram mueri chin ty, khong tram tam murri trieu ddng), dugc chia thanh 41.908.000 

(Bdn muai mat trieu, chin tram linh tam n • an ) c6 phAn vOi menh gia la 

10.000VND(mmeri nghin clang)lc6 ph'An. 

7 



2. VOn dieu le dugc tang hoac phat hanh them cac co phan tru dai khac khi dupe Dai 

hOi dong e8 dong thong qua va Oft hop vai cac quy dinh cfra phap luSt. 

3. Cac c8 ph'An dm T8ng cong ty vao ngay thong qua Dieu le nay chi bao ,g6mc6 

phan phO thong.Cac quyen va nghia vu kern theo loai co ph'An nay dirge quy dinh 

tai Dieu 11 cfra Dieu le nay. 

4. Ten, dia chi, se) lugng ei'S phan va cac chi tiet khac ve c8 &Ong se dugc neu tai S6 

co dong va dugc luu gift tai trp so• TO'ng cong ty. 

5. Co phan phe) thong phai dugc uu tien chao ban cho cac co dong hien haft theo CS/ le 

ttrcrng frng vai ty l' so him co phan phO thong dm ho trong TOng cong ty, trir 

twang hop Dai hOi dong c8 &rig quy dinh kirk. 'fling cong ty phai thong bao viec 

chao ban c8 phan, trong thong bao phai neu 1.8 so co phan dugc chao ban va theri 

han dang lc)",  mua phi' hop (toi thieru hai muvi (20) ngay lam viec)d6 c8 (long có the 

Tang 14 mua. SO co phan c8 dongkhong clang 14 mua het se do HOi dong quan tri 

dm TOng cong ty guy& dinh. HOi ding quan tri có the phan phi se) c8 Oran do cho 

cac dpi ttremg theo cac dieu kien va each thire ma HO dong quan tri thAy la phir 

hop, nhung khong dugc ban s8c8 phan do theo cac dieu kien thuSn lgi hcm so vai 

nhung dieu kien da chao ban cho cac co Tong hien hiru, trir tnrong hop Dai hOi 

dong co &Ong chip thuSn kirk hoac trong truOng hop co phan dirge ban qua So' 

Giao dich Chirng khoan theo phuang thire d'Au gia. 

6. Tong cong ty có the mua co phan do chinh Tang cong ty da phat hanh theo nhang 

each thirc dugc quy dinh trong Dieu le nay va phap luSt hien hanh, c8 phan ph8 

th6ng dorOng cong ty mua lai la co phieu guy va HOi d8ng quan tri co the chao 

ban theo nhang each thire pita hop vai quy dinh dm Dieu le nay va LuSt Chang 

khoan va van ban twang clan lien quan. 

7. TOng cong ty có the Oat hanh cac loai chirng khoan kirk khi dugc Dai WO d8ng 

co dong nhAt tri thong qua bang van ban va phi' hop vai quy dinh dm phap lust. 

Di&i. 6. ChtingnhO co phitu 

1. CO (long oh Tong cong ty dugc cap chirng nhan co phieu Wang frng vai s'8 co 

phan va loai co phan so. haw 

2. Chirng nhan c6 phieu phai co dAu dm TOng cong ty va eh& 14 dm dai dien theo 

phap luSt dm Tang ding ty theo cac quy dinh tai LuSt Doanh nghiep. Chirng chi co 

phieu phai ghi ra se) luting va loai co phieu ma c8 (Jong nam gift, ho va ten ngtrei 

nam gift va cac thong tin kirk theo quy dinh cila LuSt Doanh nghiep. 

3. Trong theri flan hai mixed (20) ngay ke tir ngay Op day du 118 soy de nghi chuyendic-

--- 
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quyen soy httu c6 phan theo quy dinh dm Ring cong ty hoac trong thoi han hai (02) 

thing (hoac có the lau how theo dieu khoan phat hanh quy 	ke tir ngay thanh 

toan day du tin mua c6 phan theo nhu quy dinh tai phuang an phat hanh c6 phieu 

cua T6ng cong ty, nguOi so him s6 c6 phan se dugc cap chirng nhan c6 phieu. 
Nguoi sor him c6 phan khong phai tra cho T6ng cong ty chi phi in chirng chi c6 

phieu. 

4. TruOng hop chirng nhan c6 phieu bi hong hoac bi fay xod hoac bi dinh mat, mat 

cap hoac bi tieu hut, nguoi so him c6 phieu d6 co the yeu cau dugc cap chirng 

nhan c6 phieu mai vai dieu kin phai dua ra bang chirng ve viec 	c6 phan va 

thanh toan mgi chi phi lien quan cho tOng cong ty. 

Di&I 7. Chirng chi chirng khoin khic 

Ching chi trai phieu hoac cac cluing chi chirng khoan khac cua T6ng ding ty(trzc 

cac thu chao ban, cac clung chi tam thoi va cac tai lieu twang 	dugc phat hanh 

co dau va chit kt mau cua dai din theo phap luat cua rOng cong ty. 

Dieu 8. Chuyen nhuyng ca phan 

1. Tat Ca cac c6 phan T6ng cong ty (ngoai trir c6 phan dinh cho c6 &mg chitin lugc) 

deu có the dugc to do chuyen nhugng trir khi DiL le nay va phap luat có quy dinh 

khac.C6 phieu niem yet tren Sa Giao dich Chirng khoan se dugc chuyen nhugng 
theo cac quy dinh cua phap luat ve chirng khoan va thi truarng chimg khodn, c6 
phieu cua c6 &Ong chitin lugc se dugc chuyen nhugng theo quy dinh hi'en hanh cua 
Phap luat va cac them. thuan cua T6'ng cong ty voi tirng c6 (long chitin lugc. 

2. Co phan chua dugc thanh toan day du khong dugc chuyen nhugng va huang cac 
quyen lgi lien quan nhu quyen nhan ca tire, quyen nhan c6 phieu phat hanh them 

de tang von c6 phan tit ngu6n von chu so hiru, quyen mua c6 phieu mai chao ban. 

Dieu 9. Thu h6i co phan 

1. Truong hgp c6 don khong thanh toan day &I va dung Ilan s6 tien phai tra mua c6 
phieu, HOi deng quan tri thong bao va co quyen yeu eau c6 (long do thanh toan s6 
tin con lai ding vii lai suit tren khoan tin do va nhang chi phi phat sinh do viec 

khong thanh toan day du gay ra cho T6ng cong ty. 

2. Thong bao thanh toan nen tren phai ghi ro thai han thanh toan mbi (tai thiefu 0 bay 

ngay ke tit ngay geri thong bao), dia diem thanh toan va th6ng bao phai ghi r6 
twang hgp khong thanh toan theo dung yeu eau, s6 co phan chua thanh toan het se 
bi thu hei. 

3. Twang hgp cac yeu cau trong thong bao neu tren khong dugc thvc hien, truOc khi 
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thanh toan day du tat ea cac khoan phai nip, cac khoan 'al va cacchi phi lien quan, 

HOi ding quan tri co quyen thu h6i s6 c6 phAn do. HOi cling quan tri co the chip 

nh4n viec giao nip cac c6 phAn bi thu 116i theo quy dinh tai cac Khoan 4, 5 va 6 

cuaDieu nay va trong cac truing hcfp khac duce quy dinh tai Dieu le nay. 

4. Co phAn bi thu h6i duvc coi la c6 phAn dugc quyen chao ban. HOi dong quan tri co 

the true tiep hoc fly quyen ban, tai phan phi hoc giai quy& cho nguiji di soy htru 

c6 phAn bi thu h6i hoc cac d6i tugng khac theo nhang dieu kien va each thirc ma 

HOi ding quan tri thiy la phi' him. 

5. Co ding nim gia c6 phAn bi thu 116i phai tir bO to each c6 dong d6i voi nhimg c6 

phAn d6 nhung van phai thanh toan 61 ca cac khoan tien c6 lien quan Ong vai tien 

lii vao thai diem thu h6i theo guy& dinh dm HOi ding quan tri ke tir ngay thu 116i 

cho den ngay thuc hien thanh toan. HOi dong quan tri co toan quyen guy& dinh 

viec cuing the thanh toan toan 13.0 gia tri c6 phieu vao thOri diem thu h6i hoc co 

the mien giam thanh toan mot phAn hoe toan 1:10 s6 tien d6. 

6. Thong bao thu 116i se ducyc giri den ngu6i nim gift c6 phAn bi thu hbi truac thoi 

diem thu h6i. Viec thu h6i van c6 hieu luc ice ca trong truing hop c6 sai sot hoc 

bit can trong viec gfri thong bao. 

IV. CO CAU TO CHeC, QUAN 1,1:7  VA KIEM SOAT 

Dieu 10. Co' cAu to chfic quill VT 

Ca ca'u to chirc guar' ly dm T6ng cong ty bao g6m: 

a. Dai hOi dog c6 ding; 

b. HOi diing quan tri; 

c. Ban kiem soat; 

d. T6ng giam d6c. 

V. CO BONG VA DAI HOI BONG CO BONG 

Dieu 11. Quyen dm di' cling 

1. Co dong la nguoi chil sa hitu T6ng cong ty, cac c6 dong co cac quyen va nghia vv 

tuong img theo se) co phAn va loci c6 phAn ma h9 s8 Iniu. Co dong chi chiu trach 

nhiem ve no• va cac nghia vu tai san khac cila Tiing cong ty trong pham vi s6 von 

da gap vao TOng cong ty. 

Can cur theo Dieu 23 Khoan 2 Nghidinh 102/2010/ND-CP cila Chinh phi', T6ng 

cong ty khong co c6 d8ng sang lip. 

2. Ngu6i nam giir c6 phAn phi thong co cac quyen sau: 
	

(-------- 
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a. Tham du va phat bieu trong cac cu6c hgp Dai h6i d6ng c6 dong va thuc hien quyen 

bieu quy& true tiep tai Dai h6i d6ng c6 &mg hoac th6ng qua dai dien dugc uST 

quyen holac awe hien b6 phieu tir xa; 

b. NI* c6 tirc vai mac theo quyet dinh dia. Dai h6i d6ng c6 dong; 

c. Tu do chuyen nhugng c6 phAn da dirge thanh toan day du theo quy dinh oh Dieu 

le nay va phap luSt hien hanh; 

d. Dtrgc in tien mua c6 phieu mai chao ban Wang img vai ty le c6 phAn ph6 th6ng 

ma h9 sO hiru trir khi Dai h6i d6ng c6 (long CO quy dinh khac; 

e. Kiem tra cac thong tin lien quan den c6 &Ong trong danh sach c6 dong du to each 

tham gia Dai h6i d6ng c6 (long va yeu cAu siira d6i cac thong tin khong chinh xac; 

f. Xem xet, tra ciru, trich luc holac sao chirp Dieu le T6ng cong ty, s6 bien ban hgp 

Dai h6i d6ng c6 dong va cac nghi guy& cita Dai h6i d6ng c6 &Ong; 

g. TnrOng hgp T6ng ding ty giai the, dugc nhan mot phAn tai san con lai Wang Img 

vai s6 c6 phAn gip von vao T6ng cong ty sau khi Tang ding ty da thanh town cho 

chit ng va cac c6 (long loci khac theo quy dinh dm phap luat; 

h. Yeu cau T6ng cong ty mua 10 c6 phAn oh h9 trong cac truing hgp quy dinh tai 

Dieu 129 oh Lust Doanh nghiep; 

i. Cac quyen khac theo quy dinh cda phap luat. 

3. Co &Ong hoac nhom c6 &rig nam gift 6110% tong s6 c6 phAn phi thong trong theti 

han lien ttic tit sau thang tra len co cac quyen sau: 

a. De dr cac thanh vien H6i ding quan tri hoSc Ban kiem sok theo quy dinh tuang 

frng tai Dieu 24 khoan 3 va Dieu 32 Dieu le nay. 

b. Yeu cAu trieu tap DAi h6i d6ng c6 (long; 

c. Kiem tra va nhan ban sao hoSc ban trich dart danh sach cac c6 dong co quyen tham 

du va b6 phieu tai Dai h6i dong c6 &Ong. 

d. Yeu cAu Ban kiem soat kiem tra tirng van de cu the lien quan den quan 1)%, dieu 

hanh hoat dOng dm Tang cong ty khi xet thay can thiet. Yeu cAu phai the hien bang 

van ban; phai co h9, ten, dia chi thu6ng tit, qu6c tich, s6 GiAy Chimg minh nhan 

dan, HO chiau hoac chimg thkrc ca nhan hgp phap khac d6i vai c6 &Ong la ca nhan; 

ten, dia chi thu6ng tit, qu6c tich, so guy& dinh thanh lap ho4c s6 dang 14 doanh 

nghiep d6i vai c6 &rig la to chirc; s6 lugng c6 phAn va tiled diem clang k)",  c6 phAn 

dm tirng c6 dong, tong s6 c6 phan oh ca nhom c6 dong va ty le so him trong tong 

s6 c6 phAn dm T6ng cong ty; van de can kiem tra, nitric dich kiem tra; 
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4. Nguoi nam gift c6 phan uu dal mua them cock quyen sau: 

Co tat ca cac quyen cila c6 thing ph6 thong quy dinh tai cac khoan 1, khoan 2, 

khoan 3 Dieu nay trir khoan 2 diem c Dieu nay. 

Co phan uu dai mua them dugc chuyen thanh c6 phAn ph6 thong va dtrov to do 

chuyen nhuong sau khi ket thuc th6i gian cam kit. 

Dieu 12. Nghia vu cila co (Ring 

Co dong c6 nghia IT sau: 

1. Tuan thil Dieu le T6ng cong ty va cac quy the dm T6ng ding ty; chdp hanh quy& 

dinh dm Dai hOi &Ong c6 (long, ElOi ding quan tri; 

2. Tham gia cac cuOc hop Dai hOi ding c6 thing va thirc hien quyen bieu guy& troc 

tiep hoac thong qua dal dien dtroc ity quyen hoac thirc hien b6 phieu tir xa. Co 

(tong c6 the ity quyen cho thanh vien WO ding quan tri lam dai dien cho minh tai 

Dai hOi ding c6 (long. 

3. Thanh toan tien mua c6 phAn da dang k)",  mua theo quy dinh; 

4. Cung cap dia chi chinh xac khi dang 4 mua c6 pitAn; 

5. Hoan thanh cac nghia vu khac theo quy dinh cita phap lust hien hanh vaDieu le 

nay; 

6. Chiu trach nhiem ca nhan khi nhan danh T6ng cong ty dtroi moi hinh thirc de thoc 

hien mOt trong cac hanh vi sau day: 

a. Vi pham phap lust; 

b. Tien hanh kinh doanh va cac giao dich khac a to lgi hoac phpc vu loci ich cila to 

chirc, ca nhan khac; 

c. Thanh toan cac khoan no chtra den han truac nguy co tai chinh c6 the xay ra d6i 

yeti T6ng ding ty. 

Dliu 13. DO hi)i ding co Tong 

1. Dai hOi ding c6 dong la co,  quan co tham quyen cao nhat cila Tting cong ty. 

Dai hOi c6 ding thuang nien duvc to chirc m8i nam mot lAn. Dai hOi dong c6 ding 

phai hop thu6ng nien trong thoi han 136n thang, ice tir ngay ket thitc nam tai chinh. 

Dai hOi ding c6 ding thuong nien killing to chirc duai hinh thirc lay y kien bang 

van ban. 

2. HO dong quan tri to chirc trieu tap hop Dai hOi ding c6 dong thu6ng nien va loa 

--------- ch9n dia diem phi' hop. Dai hOi ding c6 (long thuong nien guy& dinh nhang van 
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d6' theo quy dinh cua phap luat va Dieu le TOng cong ty, dac biet thong qua cac bao 

cao tai chinh hang nam va ngan sach tai chinh cho nam tai chinh tiep theo. Cac 

kiem town vien dOc lap có the dugc m6i tham du Dai hOi de to van cho viec thong 

qua cac bao cao tai chinh hang nam. 

3. Hoi d6ng quan tri phai trieu tap Dai hOi d6ng co (long bat thuOng trong cac trugng 

hop sau: 

a. HOi d'6ng quail tri xet thay can thiet vi lgi ich cua TOng ding ty; 

b. Bang can do' i ke toan hang nam, cac bao cao sau (06) thong hoac qu)',  ho4c bao cao 

kiem town cua nam tai chinh phan anh von chu s6 hauda bi mat mot nira (1/2) so 

vgi se) dAu kST; 

c. Khi so thanh vien cua Hoi d6ng quan tri it hon se) thanh vien ma luat phap quy dinh 

hoac it hon mot nth so thanh vien quy dinh trong Dieu le; 

d. CO (long hoac nhom co Tong quy dinh tai Dieu 11 khoan 3 dm Dieu le nay yeu cAu 

trieu tap Dai heti dt:ong co &Ong bang met van ban yeu cAu. Van ban yeu cau trieu 

tap phai neu rO 137,  do, !rive dich va not dung de xuat cuOc hop, co chit 14 goc cua 

cac co dong lien quan hoac van ban yeu cAu dugc lap thanh nhieu ban, trong dO 

meii ban phai có chill4 cua t6i thieu mot co dong c6 lien quan; 

e. Ban kiem soat yeu cAu trieu tap cuOc hop neu Ban kiem soat co 1)'7 do tin rang cac 

thanh vien HOi d6ng quan tri hoac can be, quail ly cap cao vi pham nghiem trong 

cac nghia vv cua ho theo Dieu 119 Luat Doanh nghiep hoac HOi dog quan tri 

hanh ging hoacco y dinh hanh dOng ngoai pham vi quyen han cua minh; 

4. Trieu tap hop Dai hOi d6ng co (long bat thu6ng: 

a. HOi dOng quan tri phai trieu tap hop Dai hOi dong c64  (long trong th6i han ba much 

(30) ngay ke tir ngay so thanh vien Hoi dong quan tri con 10 it Ilan so thanh vien 

neu tai khoan 3die'm c hoac nhan dugc yeu cau quy dinh tai khoan 3 diem d va 

diem e Dieu nay; 

Throng hop Hei ding quan tri khong trieu tap cuec hop neu tren thi Chu tich HOi 

di3ng quan tri phai chiu trach nhiem truck phap luat va phai be)i thu6ng thiet 110 

phat sinh doi v6i TOng ding ty. 

b. Truerng hop HOi d6ng quan tri khong trieu tap hop Dai hOi cl6ng co &Ong theo quy 

dinh tai diem a khoan nay thi trong th6i han ba muoi (30) ngay tip theo, Ban kiem 

soat phai thay the Hei d6ng quail tri trieu tap hop Dai hOi &mg co (long. 

Tru6ng hop Ban kiem soat khong trieu tap cuOc hop Dai hOi dong co &Ong nhu quy 

dinh thi Tnrang ban kiem soat phai chiu trach nhiem truck phap 141 va phai MAC' 
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thutmg thiat hsi phat sinh d61 vai T6ng cong ty. 

c. Twang hop Ban kiam soat khong triau tap hop Dai h6i d6ng c6 &mg theo quy 

Binh tai diem b khoan nay thi trong thoi hsn ba 'mai (30) ngay flap theo, c6 &rig, 

nh6m c6 (long co yeu cAu quy dinh tai khoan 3 diem d Dieu nay co quyan thay the 

HOi dong quan tri, Ban kiarn soat triau tap hop Dai h6i d6ng c6 &mg. 

Trong trixtmg hop nay, c6 dong hoac nhOm c6 (long triau tap hop Dai h6i d6ng c6 

dong co quyan de ngh1 ca quan clang ky kinh doanhgiam sat trinh tu, thu tuc triau 

tap, flan hanh h9p va ra quy& dinh cua Dai h6i d6ng c6 (long. 

d. Ngutri triau tap phai lap danh sach c6 &Ong c6 quyan di; 119p Dai h6i d6ng co (long, 

cung cap thong tin va giai quyat khiau nsi lien quan den danh sach c6 &Mg, lap 

chtrang trinh va not dung cu6c h9p, chuAn bi tai lieu, xac dinh thiYi gian va die 

diem hop, giri thong bao mai h9p (Jan tirng c6 &rig CO quyan du h9p theo quy dinh 

cua Dieu la nay. 

e. TAt ca cac chi phi cho viac triau tap va flan hanh h9p Dai hOi c6 dong duvc T6ng 

cong ty hoan lei. Chi phi nay kh6ng bao g6m nhang chi phi do c6 dong chi tieu khi 

tham du Dai h6i d6ng c6 dong, ke ca chi phi an a va di lai. 

Di'u 14. Quy&I va nhqm vu clia Dai hOi dting co dong 

1. Dai h6i dtmg c6 dong thirong nien thao luan va thong qua: 

a. Bao cao tai chinh hang nam da clirgc kiam toan; 

b. Bao cao dm Ban kiam soat; 

c. Bao cao cua H6i dog quan tri; 

d. Ke hoach phat trian ngan han va dai hsn dm Tang cong ty. 

2. Dai h6i dong c6 dong thlremg nien va bAt thtran thong qua quyat dinh bang van 

ban va cac van de sau: 

a. Thong qua bao cao tai chinh hang nam; 

b. Mirc c6 tire thanh toan hang nam cho moi loai c6 phAn phu hop vai Lust Doanh 

nghiap va cac quyan gan lien vei loci c6 phAn dO. Mire c6 tCrc nay khong cao han 

mix ma HOi citing quan tri de nghi sau khi da tham lchao y  kin cac c6 &mg tai Dai 

h6i dong c6 dong; 

c. S6 lugrig thanh vien cua H6i dong quail tri; 

d. BAu, bai mien va thay the thanh vien H6i d6ng quan tri va Ban kiam soat; 

e. rOng s6 tin tha lao cua cac thanh vien HOi d6ng quan tri va Ban Kim soat 
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f. Sirs doi, b6 sung Dieu le dia. T6ng cong ty; 

g. Loai c6 phAn va s6 luting c6 phan mai sa dugc phat hanh cho m61 loaf c6 phAn; 

h. Chia, tach, hop nhAt, sap nh4p ho4c chuyan d6i T6ng cong ty; 

i. T6 chirc lai va giai the (thanh /.0TIOng cong ty va chi dinh ngu6i thanh VI; 

j. Kim tra va xi:r13",  cac vi pham cua 1-181 dong quan tri ho4c Ban kiam soat gay thiat 

hai cho T6ng cong ty va cac c6 dong cua T6ng cong ty; 

k. Quyat dinh giao dich ban tai san T6ng cong ty ho4c chi nhanh ho4c giao dich mua 

c6 gia tri tir 50% tra len tong gia tri tai san cua T6ng cong ty va cac chi nhanh cua 

T6ng cong ty dugc ghi trong bao cao tai chinh da dugc kiam toan gAn nhAt; 

1. T6ng cong ty mua lai Ilan 10% mot loai c6 phAn phat hanh; 

m. T6ng cong ty ky kat hop d6ng vai cac d6i Wong quy dinh tai Khoan 1 Dieu 162 

Luat doanh nghiap vai gia tri bang hoac lan ban 35% tang gia tri tai san cua T6ng 

cong ty ghi trong Bao cao tai chinh gAn nhAt. Tnremg hop nay c6 dong c6 lgi ich 

lien quan khong co quyan biau quyat, hop d6ng hoac giao dich duvc chAp thuan 

khi c6 s6 c6 d8ng dai din 65% tong s6 c6 phiau biau quyat con lai tan thanh; 

n. Llra chon cong ty kiam toan; 

o. Cac van da khac theo quy dinh cua Dieu la nay va cac quy the khac cua T6ng cong 

ty. 

3. Co dong khong duvc tham gia bO phiau trong cac tru6ng hop sau day: 

a. Cac hgp dong quy dinh tai Dieu 14 khoan2 Dieu la nay khi c6 citing dO ho4c ngu6i 

CO lien quan tai c6 'Jong d6 la mot ben dm hop dtmg; 

b. Vic mua c6 phAn cua c6 &mg do ho4c cua ngu6i co lien quan tai c6 dongdO trir twang 

hop viac mua lai c6 phAn dugc thkrc hian theo ty le sa hiru cua tat ca cac c6 dong hoac 

viac mua la" dugc thut hian th6ng qua khop lanh ho4c chao mua cong khai tren Sa giao 

dich chimg khoan. 

Dieu 15. Cac d i din thug fly quyen 

1. Cac c6 dong c6 quyan tham dtr Dai hOi &mg c6 dong theo lulat phap co the tnrc tip 

tham du ho4c 4 quyan cho dai din cua minh tham dkr. Tru6ng hgp c6 nhiau hcm 

mot ngued dai din theo uy quyan dugc cir thi phai xac dinh cu the s6 co phAn va s6 

phiau bAu cna moi ngu6i dai dian. 

2. Co &Ong la to chirc co c6 phAn sa him it nhAt 10% tong s6 c6 phAn ph6 thong c6 the 

uy quyan t6i da 03 nguai dai din 
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3. Viec uy quyen cho nguOri dai dien du hop Dai h8i dOng c6 (long phai lap thanh van 

ban theo nadu cua T6ng cong ty va phai c6 chit ky theo quy dinh sau day: 

a. Twang hop c6 &rig ca nhan la nguoi uy quyen thi phai c6 chit ky cua c6 &rig do 

va nguai dugc uy quyen du h9p; 

b. Twang hgp ngu6i dai dien theo uy quyen cda co dong la t6 chile la ngu6i uy quyen 

thi phai CO chit V dm ngueri dai dien theo uy quyen, ngu6i dai dien theo phap lust 

dia c6 clang va ngu6i dugc uy quyen du h9p; 

c. Trong truing hgp khac thi phai co chit 14 cua ngued dai dien theo phap lust cua co 

(long va ngued dirge titS, quyen du h9p. 

Nguoi dirge us, quyen du hop Dai hOi d6ng co dong phai nOp van ban uy quyen 

tru6c khi vao pheing hop. 

4. Tru6ng hgp lust six thay mat cho ngired uy quyen ky giAy chi dinh dai dien, viec chi 

dinh dai dien trong tru6ng hgp nay chi dirge coi la c6 hieu luc n'eu giAy chi dinh dai 

dien dO dirge xuAt trinh ding voi giAyuY quyen cho lust su ho5c ban sao hgp le dm 

giAyuy quyen do (rtilt &trot. cho chtra gang ky vat To'ng cong ty). 	
Y 

5. Trir tru6ng hgp quy dinh tai Dieu 15 khoan 3, phieu biiu quyit cua nguoi dugc uy 

quyen du h9p trong pham vi dugc uy quyL van co hieu luc khi co mot trong cac 

tnro,ng 119p sau day: 

a. Ngir6i uS,  quyen da chit, bi flan the nang hie hanh vi dan str ho5c bi mat nang luc 

hanh vi dan str; 

b. Nguoi us,  quyen da huY b6 viec chi dinh uy quyen; 

c. Nguoi uy quyen da huy b6 thAm quyen dm ngueyi thuc hien viec uy quyen. 

Dieu khoan nay se khong ap dung trong tru6ng hgp 'fling cong ty nhan dirge th6ng 

bao ve mot trong cac sir kien tren b6n mirai tam (48) gier tru6c giey khai mac cuOc 

h9p DO hOi deing c6 &Ong ho5c truac khi cuOc h9p dirge trieu tap lai. 

Dieu 16. Thay diii cac quyen 

1. Cac guy& dinh dm DO hOi d'6ng co &mg ve viec thay d6i hoac huY b8 cac quyen 

d5c biet gin lien vai timg loai c6 phAn sechidugc thong qua khi CO su nhAt tri cilia 

co d8ng Warn gift it nhAt 65% c6 phAn ph6 thong tham du hop d6rig thoi dirge co 

(long nim gift it nhAt 75% quy6n bi6u quy6t cila co phAn da phat hanh loai do biiu 

guy& thong qua. 

2. Viec t6 chirc mot cuOc hop nhir tren chi co gia tri khi co t6i thiiu hai c6 dong (hotc 

dai dien du-spec ity quy'ri cua 179) va nim gift t6i thiL mot phAn ba gia tri menh gi ' 
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cua cac c6 phAn loai dO da Oat hanh. Truong hqp khong co du s6 dai bieu nhu neu 

tren thi se to chirc hop Lai trong yang ba muoi (30) ngay sau do va nhang ngtroi 

nAm gfu c6 phAn thu6c loai d6 (khong phythuOc vao so luting ngtroi va so co phein) 

co mat trirc tiep hoac thong qua dai dien dugc uy quyen deu dugc coi la du s6 

luting dai bieu yeu cAu. Tai cac cu6c hgp rieng biet nett teen, nhang ngtroi nAm giu 

co phAn thu6c loaido c6 mat tr%rc tier) hoac qua nguOi dai dien deu c6 the yeu cAu 

bo phieu kin va mof nguof khi 1)6 phieu kin deu co mot la phieu cho msiSi co phAn 

ser hau thuOc loaf d6. 

3. Thu tpc tien hanh cac cuOc hgp rieng biet nhu vay dugc thkrc hien tuong to vai cac 

quy dinh tai Dieu 18 va Dieu 20 cua Dieu le nay. 

4. Trir khi cac dieu khoan phat hanh c6 phAn quy dinh khac, cac quyen dac biet gAn 

lien veri cac loai co phAn co quyen uu dai d6i vai mot se; ho4c tat ca cac vAn de lien 

quan den chia se lgi nhuan hoac tai san cua T6ng cong ty se khong bi thay dOi khi 

T6ng cong ty phat hanh them cac c6 phAn ding loai. 

Dieu 17. Tri§u tap Dai hOi 	co 'Jong, clurang trinh h9p, va thong ban h9p Dai 

hOi 	'Tong 

1. H6i &Ong quan tri trieu tap Dai h6i d6ng co dong, hoac Daf h6i d6ng c6 dong dugc 

trieu tap theo cac truang hop quy dinh tai Dieu 13 khoan 4 diem b hoac Dieu 13 

khoan 4 diem c. 

2. Ngtreli trieu tap Dai h6i d6ng c6 (long phai thgc hien nhang nhiem vu sau day: 

a. Danh sach c6 &Ong c6 quyen dir hgp Dai hOi d6ng c6 dong dugc lap dkra ten s6 

Bang ky c6 &mg cua T6ng cong ty. Danh sach c6 &Ong co quyen du hgp Dai h6i 

d6ng c6 (long dugc lap khong sum hon 05 ngay truck ngay giri giAy moi hop Dai 

h6i dog c6 &nig. 

b. Xac dinh thin gian va dia diem to chtirc Daf hOi; 

c. Thong bao va giri Thong bao hgp Dai h6i d6ng c6 dong cho tat ca cac c6 &Ong co 

quyen dkr hop. 

3. Thong bao hgp Daf h6i d6ng co &Ong dugc girt cho tat ca cac c6 dong d6ng thOi 

cong b6 teen phuong tin thong tin dm S i giao dich chUng khodn, tren trang th6ng 

tin dien to (website) dia T6ng ding ty. Thong bao hop Dai hOi d6ng c6 dong phai 

dugc giri it nhAt muoi lam (15) ngay truoc ngay hgp Dai h6i d6ng co &mg, (tinh tir 

ngay ma thong bao dugc gun hoac chuyen di mot each hgp le, dugc tra mac phi 

hoac dugc 1)6 vao ham thu). Chuang trinh hgp Dai h6i dong co &Ong, cac tai lieu 

lien quan den cac vAn de se dugc bieu quye't tai dal hOi dugc girt cho cac c6 dongWer-'  

17 



hoac/va clang tren trang thong tin din tir dm T6ng cong ty. Trong truerng hap tai 

lieu khong dugc giri kern thong bao hop Dai hOi dong c6 dong, Thong bao mai hop 

phai neu r6 dia chi trang thong tin din tir a cac c6 dOng c6 the tip can. 

4. Co (rang hoac nhom c6 clang dugc de cap tai Dieu 11 khoan3 cua Dieu 1"' nay c6 

quyan de xuAt cac van de dua vao chucmg trinh hop Dai hOi d6ng c6 &rig. Da xuAt 

phai dugc lam bang van ban va phai dugc giri cho T6ng cong ty it nhAt ba (03) 

ngay lam viac trugc ngay khai mac DO hOi (long c6 (long. De xuat phai bao gOm 

h9 va ten c6 (long, s6 lugng va 14 c6 phan ngtrai dO nam gift, va nOi dung de nghi 

dua vao chuang trinh hop. 

5. Ngtthi triau tap hgp Dai h8i d8ng co &ring c6 quyen tir chi nhang de xuAt lien 

quan dart khoan 4 dm Dieu naytrong cac truing hgp sau: 

a. Da xuAt dugc giri den khong dung thoi han hoac khong dil, khong dung not dung; 

b. Vao thai diem de xudt, c6 dong hoac nh6m c6 dong khong c6 du it nhAt 10% c6 

phAn ph6 thong trong thai gian lien tuc it nhAt sau thing; 

c. VAn de de xuAt khong thuOc pham vi tham quyan dm Dai hOi dong c6 dong ban 

bac va thong qua. 

6. I-18i d6ng quan tri phai chuan bi du thao nghi quyat cho trang van & trong chuang 

trinh hop. 

7. Twang hgp tat Ca c6 &mg dai din 100% s6 c6 phan co quyan biau quy& true tiap 

tham du hoac thong qua dai din dugc 1157 quyan tai Dai 118i di3ng c6 dong, ratting 

guy& dinh &rye Dai hOi dong c6 dong nhAt tri thong qua dau dugc coi la hop la Ica 

ca trong truing hop viac triau tap Dai hOi clang c6 clang khOng theo dung thir Arc 

hoac nOi dung biau quyat khong co trong chuang trinh. 

Dieu 18. Cac disti ki0 tien hanh hop 1::04i WO thing co thing 

1. Dai hOi clang c6 Tang dugc lien hanh khi co s6 c6 dong du hgp dai din cho it nhAt 

65% c6 phan co quyan biau quyet. 

2. Throng hcip khong c6 du se; Luang dai biau can thiat trong yang ba mtrai (30) phut 

Ica tir thai diem An dinh khai mac dai hOi, dai hOi phai dugc triau tap Lai trong yang 

ba muai (30) ngay ka tir ngay du dinh to chile Dai hapi dong c6 dong Lan aril nhAt. 

Dai hOi clang c6 dong triau tap lai chi dugc lien hanh khi c6 thanh vien tham du 

lack c6 dong va nhang dai din dugc uS7 quyan du hop dai din cho it nhAt 51% c6 

phan co quyan biau quyat. 

3. Trutrng hgp dai hOi Ian thin hai khong dugc tin hanh do khong co du so dai biau 

can thiet trong Ong ba intrai(30)phut ke tir thai diem an dinh khai mac dai hOi, Datiiii--) 

18 



hOi ding co ding ran thu ba c6 the dugc trieu tap trong yang hai magi (20) ngay ke 

tir ngay chr dinh lien hanh dai h6i lAn hai, va trong truing hgp nay dai hOi dugc lien 

hanh khong phti thu6c vao s6 lugng c6 long hay dai dien fly quyen tham du va 

dugc coi la hgp le va co quyen guy& dinh tat ca cac van de du kien dugc phe chuAn 

tai Dai h6i ding c6 Tong lAn thu nhAt. 

Dieu 19. The thirc tien hanh hop va bieu quyet tai Dai hoi ding c6 (long 

1. Vao ngay to chirc Dai h6i ding c6 (long, T6ng cong ty phai thkrc hien thii ttic Bang 

14 c6 (long va phai thuc hien viec clang ky cho den khi cac c6 (long co quyen du 

h9p co mat clang 14 het. 

2. Khi tin hanh clang 14 c6 (long, T6ng cong ty se cap cho timg c6 Bong hoac clai 

dien dugc uST quyen co quyen bieu guy& mot the bieu quyet, tren dO co ghi s6 clang 

14, h9 va ten cua c6 &Mg, h9 va ten dai dien dugc uS,  quyen va s6 phieu bieu guy& 

cua c6 (long do. Khi lien hanh bieu guy& tai 1Jai h6i, s6 the ung h6 nghi quyet 

dugc thu trade, s6 the phan doi nghi guy& dugc thu sau, cu6i ding d'em tong s6 

phieu tan thanh hay phan d6i de guy& dinh. T6ng s6 phieu ung h6, phan d6i tirng 

van de hoac bo phieu trong, se dugc Chu toq thong bao ngay sau khi tin hanh bieu 

guy& van de do. Dai h6i se to ch9n trong s6 dai bieu nhang ngueri chiu trach nhiem 

kiem phieu hoac giam sat kiem phieu va neu Dai h6i khong ch9n thi Chu toa se 

ch9n nhung ngtr6i dO. S6 thanh vien cila ban kiem phieu khong qua ba ngtrOri. 

3. Co clang den du Dai h6i ding c6 clang muon co quyen clang ky ngay va sau do co 

quyen tham gia va bieu guy& ngay tai Doi h6i. Chu t9a kh6ng co trach nhiem dirng 

Dai h6i de cho c6 (tong den muon clang k)",  va hieu ltrc cua cac Oft bieu guy& da 

tin hanh truOc khi c6 Tong den muon tham du se kh6ng bi anh ht.r4mg. 

4. Chu tich HOi ding quan tri lam chi" t9a cac cu6c hop do H6i ding quan tri trieu tap. 

Throng hop Chu tich vAng mat thithanh vien H6i ding quan tri co chirc vu cao that 

dieu khien de Dai hOi  ding c6 (long bAu chu t9a cu6c hop trong s6 nhang ngtrei du 

h9p va ngtroi CO phieu bAu cao nhAt lam chili t9act* h9p. 

Trong cac throng hgp khac, ngtthi 14 ten trieu tap h9p Hai hOi  ding c6 (long dieu 

khien Dai hOi  ding c6 &rig bAu chu t9a cu6c h9p va ngtrori co phieu bAu cao nhAt 

dugc cir lam Chil t9a cuOc h9p. 

5. Chil too guy& dinh tat ca cac van 	trinh tir, thu tpc hoac cac &u kin phat sinh 

ngoai chucmg trinh cua Hai hOi  ding c6 (long. 

6. Chii t9a co quyen hoan cu6c hgp Dai hOi  ding c6 (long da c6 du s6 ngubi clang lc)",  

dtr hop theo quy dinh den mot th&i diem khac hoac thay d6i dia diem hop trong cac ne  

truing hop sau day: 
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a. Dia diem hop khong co at ch8 ngii thudn tien cho fat ca ngtrOi du hop; 

b. Cac phugng tien thong tin tai dia diem h9p khong bao dam cho cac c6 (long dp hop 

tham gia, thao ludn va bieu quyet; 

c. CO nguoi du hop can tra, gay r6i trat ter, c6 nguy ca lam cho cuOc hop khong dugc 

tien hanh mot each ding bang va hop phap. 

Thai gian hoan t6i da khong qua 03 ngay, ke tilt ngay cuOc hop dp dinh khai mac;. 

7. Tnraing hop Chu toa hoan hoc tam dirng Hai hOi ding c6 ding trai 	quy dinh 

tai Dieu 19 khoan 6, Dai hOi ding c6 (long bAu mot nguoi khac trong s6 nhimg 

thanh vien tham du a thay the Chu toa dieu hanh cuOc hop cho den luc ket thus va 

hieu 'pc cac bieu quyat tai cuOc h9p d6 khong bi anh huong. 

8. Chi' toa Dai hOi hoc Thu 14,  Dai hOi al the tien hanh cac boat ding ma ho thAy 

can thiet de dieu khi'en Dai hOi ding c6 clang mot each hop le va có trdt tp; hodc de 

Dai hOi phan anh dugc mong mu6n cua da s6 tham dp. 

9. HOi ding quan tri co the yeu cau cac c6 &Ong hoc dai dien dugc uST quyen tham du 

Dai hOi ding c6 (long chiu sir kiem tra hoc cac bien phap an ninh ma HOi ding 

quan tri cho Id thich hop. Truerng hop co c6 ding hoc dai dien dugc uy quyen 

khong chiu tuan thu nhang quy dinh ve kiem tra hoc cac bien phap an ninh not 

tren, HO ding quan tri sau khi xem xet mot each can trong co the tir ch6i hoc true 

xuAt c6 clang hoe dai dien not tren tham gia Dai hOi. 

10. HOi ding quan tri, sau khi da xem xet mot each cAn trong, c6 the tien hanh cac bien 

phap dugc HOi ding quan tri cho la thich hop de: 

a. B6 tri chi3 ng6i tai dia diem hop Dai hOi ding c6 ding; 

b. Bao dam an toan cho m9i ngueri c6 mat tai dia diem do; 

c. Tao dieu kien cho co (long tham dp (hodc flip tic tham ch!)1304ihOi. 

HO ding quan tri c6 toan quyen thay d6i nhang bien phap neu tren va ap dung tat 

ca cac bien phap neu HOi ding quan tri thAy cAn thiat. Cac bien phap ap dung c6 

the la cap giay vao cira hoc sir dpng nhang hinh thirc lira chin khac. 

11. Trong truing hop tai Dai hOi ding c6 ding co ap dung cac bien phap not ten, HOi 

ding quan tri khi xac dinh dia diem Dai hOi co the: 

a. Thong bao rang Dai hOi se dugc tien hanh tai dia diem ghi trong Thong bao va Chu 

toa dai hOi se c6 mat tai dO ("Dia dil.n2 chinh cita flail hoi' 

b. B6 tri, t6 chirc de nhang co dung hoc dai dien dugc uY quyen khong du hop dugc 
theo Dieu khoan nay hodc nhang ngueri mu6n tham gia dia diem khac vii Di 
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diem chinh cua dai 118i di the ding thai tham du dai h8i; 

Thong bao ve viec t6 chirc dai 118i khong can neu chi tiet nhftng bien phap to chirc 

theo Dieu khoan nay. 

12. Trong Dieu re nay (frit- khi ham earth yeu cau khac), moi co dong se dugc coi la 

tham gia Daih8i a dia diem chinh cua DO h8i. 

Dieu 20. Thong qua quyet dinh ctia Dai hOi ding co (long 

1. Trir twang hgp quy dinh tai khoan 2 dm Dieu nay, cac quy& dinh cua Dai h8i 

ding c8 dong ve cac van de sau day se dugc thong qua khi c6 tir 65% troy len tong 

s6' phieu bau cua cac co 'long co quyen bieu quyet c6 mat true lief) hoac thong qua 

dai dien dugc ay quyen co mat tai Daih8i ding co ding: 

a. Thong qua bao cao tai chinh hang nam; 

b. Ke hoach phat trien ng'an va dai han cua T6ng c8ng ty; 

c. Bau, bai nhiem, mien nhiem va thay the thanh vien I-18i ding quan tri va Ban kiem 

soat va bao cao viec 1-18i ding guar' tri 13.8 nhiem T6ng giam d8c. 

2. Cac quy& dinh cua Dai h8i ding co &Ong lien quan den cac van de duai day se chi 

dugc thong qua khi co tir 75% troy len tong so phieu bAu cac co dong co quyen bieu 

guy& c6 mat true tiep hoac thong qua dai dien dugc uST quyen co mat tai Dai 118i 

ding co dong (trong twang hop to auk hop true tier)) hoac it nhat 75% tong s8 

phieu bau cua cac co dong co quyen bieu guy& chap thuan (d8i vai twang hop lay 

kien co dong bang van ban): 

a. Sira d6i va 1)8 sung Dieu le; 

b. Loai c8 phieu va so lugng co phieu dugc chao ban; 

c. Viec to chirc lai hay giai the TiSng cong ty; 

d. Giao dich ban tai san fling ding ty hoac chi nhanh hoac giao dich mua do TO4 ng 

cong ty hoac cac chi nhanh thgc hien co gia tri tir 50% troy len tang gia tri tai san 

cua T8'ng cong ty va cac chi nhanh cua T8ng cong ty tinh theo so sach ke toan da 

dugc kiern toan gan nhat. 

Dieu 21. Thim quyen va the thin lAy y Wien co dOng Wang van ban de thong qua 

quyet dinh cua Dai hOi gong co &mg 

Tham quyen va the thirc Fay 3'7 kien c6 dong bang van ban de thong qua quy& dinh 

cua Dai hoi ding c8 dong dugc thuc hien theo quy dinh sau day: 

1. I-18i ding quan tri co quyen lay Si kien co (long bang van ban a thong qua quyetitor- 
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dinh cua Dai h6i d6ng c6 &kg bat cif luc nao nett xet thay can thiet vi lqi ich cua 

T6ng cong ty; 

2. HOi ding quan tri phai chuan bi phieu lay ST kien, dkr thao guy& dinh dm Dai h6i 

ding c6 ding va cac tai lieu giai trinh du thao guy& dinh. Phieu lay y kien kern 

theo dq thao guy& dinh va tai lieu giai trinh phai dugc giri bang phucmg thirc bao 

darn den dirge dia chi thuang tru theo dang ky tha tirng e6 ding va phai giri it nh'at 

mired lam (15) ngdy truac ngay het hp nhan phieu thy y kien; 

3. Phieu lAy y kien phai có cac not dung chit yeti sau day: 

a. Ten, dia chi trq sa chinh, s6 va ngay cap Giay chimg nhan clang ky doanh nghiep, 

non clang kST kinh doanhtha T6ng cong ty; 

b. Mpe dich lay Y kien, 

c. HQ, ten, dia chi thuang tru, qu6c tich, s6 Giay chimg minh nhan clan, H6 chieu 

hoSc chimg thqc ca nhan hqp phap kit& cua c6 ding la ca nhan; ten, dia chi thug ng 

qu6c tich, s6 quyat dinh thanh lap hoc mash doanh nghiep cua c6 ding hoc 

dai dien theo uy quyen cita c6 Tong la t6 chirc; s6 luong c6 phan tha tirng loai va 

s6 phieu bieu guy& cua c6 ding; 

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

e. Phucmg an bieu guy& bao g6m tan thanh, khong tan thanh va khong coy kien; 

f. Thai Iran phai giri ve T6ng cong ty phieu lay ST kien da dugc tra 

g. HQ, ten, chit ky dm Chit tich HOi d6ng quan tri va nguai dai dien theo phap luSt 

cua T6ng cong ty. 

4. C6 clang có the gui phieu lay ST kien da tra led den cong ty theo mot trong the hinh 

thire sau day: 

a) Giri thu. Phieu thy ST kien da dugc tra lai phai co chit ky cua c6 clang la ca nhan, 

cua ngtrai dai dien theo uy quyen hoc ngtrai dai dien theo phap lust tha c6 clang la 

t6 chirc. Phieu lay y kien giri ve cong ty phai dugc clung trong phong bi dan kin va 

kitting ai dugc quyen ma tnroc khi kiem phieu; 

b) Giri fax hoSc thu dien dr. Phieu lay y kien gixi ve ding ty qua fax hoc thu dien 

tir phai dugc giit bi mat den tired diem kiem phieu. 

Cac phieu lay y kien giri ve cong ty sau tiled han dd xac dinh tai not dung phieu lay 

kien hoSe da bi ma trong twang hgp gui thu va bi tiet l6 trong truing hop giri 

fax, thu dien to la khong hop le. Phieu lay y kiL khong dugc gui ve dugc coi la 

phieu kitting tham gia Melt quyet• 
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5. HOi ding quan tri kiem phieu va lap bien ban kiem phieu duai sly chimg kien cua 

Ban kiem soat hoac dm di &Ong khong nam gift chire vu quan VI trongT6ng cong 

ty. Bien ban kiem phieu phai có cac not dung chit yeu sau day: 

a. Ten, dia chi tru so chinh, s6, ngay capGiay chirng nh4n clang V doanh nghiep, non 

clang V kinh doanh; 

b. Muc dich va cac van de can lay y kien a thong qua guy& dinh; 

c. S6 c6 ding \fed ding s6 phieu bieu quyet da tham gia bieu quyet, trong do phan biet 

s6 phieu bieu guy& hgp le va s6 bieu quyet khong hop le, kern theo phi' ltic danh 

sach c6 clang tham gia bieu quyet; 

d. T6ng s6 phieu tan thanh, khong tan thanh va khOng coy kien diSi vai timg van de; 

e. Cac quyet dinh da dugc thong qua; 

f. HQ, ten, chit V dm Chu tich 110i ding quan tri, ngued dai dien theo phap luat cila 

T6ng cong ty va oh ngued giam sat kiem phieu. 

Cac thanh vien I-10i ding quan tri va ngued giam sat kiem phieu phai lien dai chiu 

trach nhiem ve tinh trung thuc, chinh xac dm Bien ban kiem phieu; lien dai chiu 

trach nhiem ve cac thiet hai phat sinh tir cac guy& dinh dirge thong qua do kiem 

phieu khong trung thuc, khong chinh xac. 

6. Bien ban kiem phieu phai dirge cong b6 tren website cila Cong ty trong than han hai 

muoi tir (24) gier va gin den cac c6 ding trong yang mired lam (15) ngay, ke tir 

ngay ket thile kiem phieu. 

7. Phieu lay y kien da dirge tra led, bien ban kiem phieu, toan van nghi quy& a dirge 

thong qua va tai lieu có lien quan giri kern theo phieu lay )"/ kien deu phai dirge luu 

gift tai tru so. chinh cila tOng cong ty. 

8. Quyet dinh dtroc thong qua theo hinh thirc thy )", kien CO' dOng bang van ban phai 

cltrov s6 co Sing dai din it nil& 75% tong so c6 phin có quy&t bieu guy& chip 

thuan va co gia tri nhu quyet dinh dtrot thong qua tai cu(ic hop DO hOi Sing c6 

Sing. 

Dieu 22. Bien ban hop DO h(ii gong co 'long 

Ngired chiu tri Dai hOi ding c6 ding chiu trach nhiem to elide km trft cac bien ban 

Dai hOi ding c6 (long. Bien ban Dai hOi ding c6 cong phai dirge cong b6 tren 

website oh Cong ty trong thed han hai muoi b6n (24) gia va giri cho tat ea cac c6 

(long trong thed han mired lam (15) ngay ke tir ngay Dai hOi ding c6 (long ket thfic. 

Bien ban Dai hOi Bong c6 &Ong dirge coi la bang chUng xac thus ve nhftng cong 
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viac da dugc lien hanh tai Dai h6i ding c6 (long trix khi co 3"7 kin phan d6i va nOi 

dung Bien ban dugc dua ra theo dung th6 tyc quy dinh trong vOng mu6i (10) ngay 

ka tir khi giri Bien ban. Bien ban phai dugc lap bang tiang Viet, co chit 14 xac nhan 

cila Chu toa va Thu 14/dai h6i, va dugc lap theo quy dinh dm Luat Doanh nghiap 

va tai Dieu l'a nay. Cac ban ghi chap, Bien ban, s6 chit 14f dm cac c6 &Ong dy hgp 

va van ban uy quyan tham dy phai dugc km gift tai try s& chinh dm T6ng cong ty. 

Dieu 23. Yeu c'au hiiy 136 quyet dinh ciia DO WO ding c6 &Ong 

Trong thori han chin mugi (90) ngay, ka tir ngay than dugc Bien ban h9p Dai hOi 

d6ng c6 'Jong hoac Bien ban kat qua kiem phial.' lAy y kien Dai hOi d6ng c6 dong 

thi c6 (long, thanh vien HOi d6ng quan tit T6ng giam d6c, Ban kiam soat co quyan 

yeu au Tod an hoac Trong tai xem xet, huST b6 quyat dinh cila Dai h6i ding c6 

(long trong cac tru6ng hop sau day: 

1. Trinh ty va thil tyc triau tap h9p Dai hOi d6ng c.6 (long khong thyc hian dimg theo 

quy dinh cila phap Lust va Dieu la T6ng cong ty; 

2. Trinh ty, tha tyc ra quyat dinh va not dung quyat dinh vi pham phap luat hoac Dieu 

l' T6ng ding ty. 

Throng hop quy6t dinh oh Dai hOi dong c6 (long bi hilly b6 theo quyat dinh cila 

Toa an hoac Trgng tai, nguifyi triau tap cuOc hop Dai h6i d6ng co dong bi 114136 co 

the xem xet to chirc lai Dai hOi d6ng c6 dong trong yang 30 ngay theo trinh ty, thii 

tyc quy dinh tai Luat Doanh nghiap va Dieu l' nay. 

VI. HOI BONG QUAN TRI 

Dieu 24. S6 lircng thanh vien va nhiena ky cila thanh vien HOi filing quan tri 

1. S6 lugng thanh vien HOi d6ng quan tri it nhAt la nam thanh vien va nhiau nhAt la 

mu ii mot (11) thanh vien. Nhi'am kSi dm HOi d6ng quan tri la nam (05) nam. 

Nhiam kS,  dm thanh vien H6i d6ng quan tri khong qua nam (05) nam; thanh vien 

HOi d6ng quan tri co the dugc bAu lai voi s6 nhiam kS7 kh6ng han cha. T6ng s6 

thanh vien H6i &mg quan tri dOc lap can phai chiam it nhAt mot phAn ba (1/3) tong 

s6 thanh vien H6i d6ng quan tri. S6 lugng t6i thiau thanh vien HOi ding quan tri 

dOc lap dugc xac dinh theo phuang tilde lam troll xu6ng 

2. Thanh vien cila HOi d6ng quan tri do cac c6 &mg de cir theo ty la sar him c'6 phAn 

cua tong c6 &mg. Cac c6 &Ong dugc quyan g6p ty la s6 hau co phan vao vai nhau 

a 1)6 phiau de cir cac thanh vienflOi d6ng quan tri. 

3. Cac co dong nam gift co phAn co quyan biau quyat trong thoi han lien tyc it nhAt 

------ sau thang (Trir clai hafi ca dong thanh lap) c6 quyan gOp s6 quyan biau guy& cii 
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tirng nguOi lai vai nhau a a cir cac img vien HOi ding quan tri. S6 lugng frng cir 

vien ma cac nhom c6 quyen de cir thuc hien nhu sau: 

Co (long hoac nh6m c6 (tong nam gift tir 10% den duai 20% s6 c6 ph'An c6 quyen 
bieu quy& dugc 6 dr tai da mot (01) frng cir vien; 

Co &Ong hoac nh6m c6 dong nam gill tir 20% den duai 30% tong s6 c6 phAn c6 
quyen bieu quyet dugc 6 dr tai da hai (02) Ung cir vien; 

Co dong hoac nhOm c6 Ong nam gift tir 30% den duai 40% tong s6 c6 phAn c6 
quyen bieu quy& dugc de elm t6i da ba (03) frng elm vien; 

Co 'Jong hoac nh6m c6 dong nam gift tir 40% den duai 50% s6 c6 phAn c6 quyen 
bieu quy& dugc de cir tai da b6n (04) -an cir vien; 

Co dong hoac nh6m c6 dong nam gift tir 50% den duOi 60% 
bieu quy& dirge a c* tai da nam (05) irng cir vien; 

C6 dong hoac nhom c6 ding nam gift tir 60% den duai 70% 
bieu quy& dugc de dr tai da sau (06) frng cir vien; 

Co Tong hoac nhOm c6 dong nam gift tir 70% den duai 80% 
bieu quy& dugc de dr t6i da bay (07) frng cir vien; 

Co (long hoac nhom co ding nam gift tir 80% den dua 90% tong s6 c6 phAn co 
quyen bieu quy& dugc de dr tai da tam (08) frng cir vien. 

Truing hgp s6 lugng cac frng vien H6i ding quan tri thong qua a cir va frng cu 

van khong du s6 lugng can thiet, H6i ding quan tri &rang nhiem de dr them Ung 

cir vien hoac to chirc de elm theo m6t co. the do H6i ding quan tri T6ng eking ty quy 

dinh. Co the de dr hay each thirc H6i ding quan tri &rang nhiem de cir irng dr 

vier' H6i ding quan tri phai dugc cong b6 1.6 rang va phai dirge Dai hOi ding c6 

dong th6ng qua truck khi tin hanh de dr. 

5. Thanh vien H6i ding quan tri se dirge mien nhiem hoac bi bai nhiem trong cac 

truing hgp sau: 

a. Bai nhiem do khong du to each lam thanh vien HOi ding quan tri theo quy dinh caa 

Luat Doanh nghiep hoac bi luat phap cam khong dugc lam thanh vien HOi ding 

quail tri; 

b. MiL nhiem khi co giri dun bang van ban xin tir elide den try so chinh cua T6ng 

cong ty; 

c. Mien nhiem do bi r6i loan tam than hoac khong con nang hrc hanh vi; 

d. Bai nhiem do vang mat khong tham dkr cac cu6c hgp cua HOi ding quan tri lien tic 

trong vOng sau (06) thangva trong thoi gian nay H6i ding quan tri khong cho phep 

thanh vien do \rang mat va da xac nhanclnic vv cua ngutri nay bi bO tr6ng; 

a.  

b.  

c.  

d.  

e.  

f.  

g.  

h.  

4. 

s6 c6 phAn c6 quyen 

s6 c6 phAn c6 quyen 

s6 c6 phAn co quyen 
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e. Bai nhiem theo nghi quyetcfla Dai hOi d6ng c6 &Ong. 

6. HOi clang quan tri c6 the b6 nhiem nguai khac tam thai lam thanh vien HOi d6ng 

quan tri de thay the 68 tr6ng phut sinh va thanh vien mai nay phai dugc chap 

thuan tai Dai hOi d6ng c6 clang gun nhat. Sau khi dugc Dai hOi d6ng c6 &Ong chip 

thuan, viec b6 nhiem thanh vien mai do se dugc coi la c6 hieu luc vao ngay dugc 

HOi d6ng quan tri b6 nhiem. Trong truang hop thanh vien mai khong dugc Dai hOi 

d6ng c6 dOng chap thuan, MO guy& dinh cila HOi clang quan tri cho den trtrac thai 

diem din ra Dai hOi d6ng c6 (long c6 su tham gia bieu guy& dm thanh vien WO 

d6ng quan tri thay the van dugc coi la co hieu luc. 

7. Viec b6 nhiem cac thanh vien HOi d6ng quan tri phai dugc thong bao theo cac quy 

dinh dm phap lust ve chirng khoan va thi twang chirng khodn. 

8. Thanh vien HOi dong quan tri co the khong phai la nguai nam gift c6 phan cila 

T6ng cong ty. 

Dieu 25. Quyen 114n va nhiOn vu cila 1-10i clang quail tri 

1. Hog dOng kinh doanh va cac ding viec dm `Ring cong ty phai chiu sir giam sat va 

chi dao thud hien cila HOi d6ng quan tri. HOi ding quan tri la co.  quan co day du 

quyen han de thud hien cac quyen nhan danh T6ng cong ty a to chirc hog dOng 

san xuat kinh doanh va thud hien cac Nghi quyet dm Dai hOi d6ng co citing, trir cac 

van de thuOc tham quyen dm Dai hOi d6ng c6 (long. 

2. HOi d6ng quan tri co quyenva trach nhiem giam sat T6ng giam d6c va cac can b0 

quan lt khac. 

3. Hoan thanh cac mtic tieu ma Dai hOi d6ng c6dong thong qua th6a man dugc khach 

hang, c6dong, ban giam d6c va can b0 cong nhan vien. 

4. Quyet dinh ke hoach phut trien san xuat kinh doanh va ke hoach tai chinh dinh kSi 

hang nam; 

5. Xac dinh cac mtic tieu hog dOng ten co. sa cac rntic tieu chitin lugc dugc Dai hOi 

d6ng c6 &Ong thong qua; 

6. B6 nhiem va bai nhiem, mien nhiem T6ng giam d6c, Ke toan tnrang; 

7. Phut hien va b6i during nhan tai cho sir phut triL T6ng cong ty; 

8. Phe duyet so 6 to chfrc 1)0 may diet' hanh dm T6ng ding ty; 

9. Giai quyet cac khieu nai dm T6ng ding ty d6i vai can b0 quan Vr ding nhu guy& 

dinh hp chon dai dien dm T6ng cong ty de giai guy& cac van de lien quan tai cac 

thil tuc phap 13",  6i vai can b0 quan Vr d6; 
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10. De xuat cac loaf ca phieu co the phat hanh va tang so ca phieu phat hanh theo timg 

loai; 

11. De xuAt viec phat hanh trai phieu, trai phieu chuyen dai thanh ca phieu va cac 

chimg quyen cho phdp nguai sOy huru mua ca phieu theo mirc gia dinh truac; 

12. Quyet dinh gia ban ca phAn va trai phieu cua cong ty; 

13. Yeu cAu Tang giam dac ba nhiem va mien nhiem, cach chirc cac can b0 quan ly 

khac khi HOi clang quan tri cho rang do la vi lgi ich tai cao cua Tong cong ty. Viec 

bai nhiem not ten khong dirge trai vai cac quyen theo hop dang cua nhang ngirOri 

bi bAi nhiem (niu co); 

14. De xuAt mirc ca tirc hang nam va xac dinh mirc co tire tam theri; to chirc viec chi tra 

ca tire; 

15. De xuAt viec tai co.  cAu lai, giai the hoac yeu cAu pha sanTang cong ty; 

16. Th6ng qua bao cao tai chinh hang nam cua cac cong ty thanh vien khac true thuOc 

Tang cong ty va Bao cao tai chinh hgp nhAt, bao cao tai chinh hang nam dm Tang 

cong ty; 

17. Trinh bao cao guy& toan tai chinh hang nam len Dai hOi clang ca (tong; 

18. Quyet dinh viec sir dung cac quy da trich lap tir lgi nhuAn sau thue va xfr ly cac 

khoan 18 phat sinh trong qua trinh kinh doanh cua Tang cong ty do Ban Tang giam 

dac de nghi; 

19. Quyet dinh phtrang an plied hop kinh doanh gifra cac cong ty thanh vien; dieu 

chinh van, cac nguan luc khac gitra cac cong ty thanh vien; 

20. Thong qua phuong an to chirc nhan su lanh dao cao cap cua cac cong ty ma Tang 

cong ty soy hi u tren 50% van dieu le; 

21. Quyet dinh cir dai dien quan ly phAn von gOp cua Tang cong ty khi &Au tu g6p van 

vao cac Doanh nghiep/Ta chirc khac; 

22. Quyet dinh phucmg an dAu tu va du an dAu tu trong thAm quyen va giai han theo 

quy dinh cua LuAt Doanh nghiep va Dieu le nay; 

23. Duyet chuung trinh, not dung tai lieu phuc vu hop Dai hai clang ca (long, trieu tap 

hop Dai hai dang ca d8ng hoac thy S.,  kien de Dai hai clang ca dong thong qua 

guy& dinh; 

24. Hai clang quan tri co trach nhiem xay dung cac quy dinh ve trinh tu, thu tuc: de cir, 

irng cir, Wau, mien nhiem va bai nhiem thanh vien Hai clang quan tri; To chirc hop 

Hoi dang quan tri; Hiep y ba nhiem, mien nhiem PhO tang giam dac; quy trinhycr' 
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phi hqp host dOng gala Hoi dOng quan tri vori Ban Kiam soat va Vong giam diSc; 

Xay dkrng co• cha danh gia hoat dOng, khen thuang va kS,  11* dOi yen thanh vien 

I-10i d'Ong quan tri, TOng giam d8c va cac can 130 quan ly khac; 

25. Phe duyet ka hoach dao tao nguen can bO quan 15r ka can d6i vgi cac chirc danh: 

TOng giam d roc, Ph6 TOng Giam d'Oc va ka toan truOng hang ram; 

26. Ban hanh cac quy cha quan tri not 130. 

27. Quyat dinh thanh lap chi nhanh hoac cac van pheng dai dien cua Tong cong ty; 

28. Quyat dinh thanh lap cac cong ty con cita T8rig cong ty; 

29. Trong pham vi quy dinh tai Dian 149.2 dm Luat Doanh nghiep va trir truing hqp 

quy dinh tai Dieu 162.3 Luat Doanh nghiep phai do Dai hOi dong c8 dong phe 

chuin, 1-181 d8rig quan tri tity tirng thed diem quyet dinh viec thtrc hien, sira d•Si va 

huST 136 cac hop dong lan dm fang cong ty(bao gam cac hop clang mua, ban, sap 

nhap, thou torn Tang ding ty, cac cong ty va lien doanh) co gia tri dtrai 50% tong 

gia tri tai san cua T8ng cong ty dugc ghi trong bao cao tai chinh da dugc kiarn toan 	• 
gAn nhAt; 

30. Chi dinh va bai nhiem nhang ngtroi duqc Tong cong ty uy nhiem la dai dien 

thuang mai va Luat su cua T8ng cong ty; 

31. Quyat dinh viec vay no va viec thkrc00 hien cac khoan the chip, bao dam, bao linh 

va b8i thuOng cua T8ng Ong ty; 

32. Quyat dinh cac khoan dAu to khong nAm trong ka hoach kinh doanh va ngan sach 

hoac cac khoan dAu to vugt qua 10% gia tri ke hoach va ngan sach kinh doanh 

hang nim; 

33. Quyat dinh viec mua hoac ban co phAn, phAn von g6p cua nhang cong ty khac 

dugc thanh lap 6.  Viet Nam hay nu& ngoai; 

34. Quyat dinh viec dinh gia cac tai san gop vao Tong cong ty khOng phai bang tin 

lien quan den viec phat hanh co phiau hoac trai phieu dm tiing cong ty, bao gom 

yang, quyan sir dung dat, quyan sot hint tri tue, ding nghe va bi quyat cong nghe; 

35. Quyat dinh viec T'Ong cong ty mua hoac thu hOi khong qua 10% m8i lo0 co phAn; 

36. Quyat dinh cac van de kinh doanh hoac giao dich ma 1-10i dong quan tri xet thAy 

can phai co skr chip thuan trong pham vi quyan hart va trach nhiem cua mink; 

37. Quyat dinh mirc gia mua hoac thu 118i co phAn cita T8ng cong ty. 

38. Quyat dinh giai phap Oat trian thi trueng, tiap thi va cong nghe; 

28 



39. HOi ding quan tri phai bao cao Hai h6i ding c6 ding ve hoat ding cda minh, cu 

the la ve viec giam sat dm HOi ding quail tri doi vii TOng giant clic va nhting can 

b6 quan 1)% khac trong nam tai chinh. Tru&ng hop H6i ding quart tri kh6ng trinh 

bao cao cho Hai h6i ding co ding, bao cao tai chinh hang nam dia. T6ng cling ty 

se bi coi la kh6ng c6 gia tri va chua dugc H6i ding quan tri thong qua. 

40. Trir khi luAt phap va Dieu le quy dinh khac, H6i ding quan tri co the uS,  quyen cho 

nhan vien cap dual va cac can b6 quail 1)% dai dien xir IS,  cong viec thay mat cho 

Ting cong ty. 

41. Thanh vien H6i ding quart tri (killing tinh cac dai dien dugc fly quyen thay the) 

dugc nhAn thil lao cho cong viec dm minh (lath to each la thanh vien H6i ding 

quan tri. T6ng mire thit lao cho H6i d6ng quail tri se do Hai h6i ding co ding guy& 

dinh. Khoan tha lao nay se dirge chia cho cac thanh vien H6i ding guar' tri theo 

thoa thuAn trong HOi ding quan tri hoac chia deu trong truing hgp khong thoa 

thulan dugc. 

42. T6ng so tien tra cho tirng thanh vien H6i ding quan tri bao g6m: thit lao, chi phi, 

hoa h6ng, quyen mua c6 phAn va cac lgi ich khac dirge huang ttr Ting cong ty, 

cong ty con, cong ty lien ket dm Ting cong ty va cac cong ty khacma thanh vien 

H6i ding quan tri la dai dien phAn von gip phai cong bi chi tiet trong bao cao 

thuang nien dm Ting cong ty. 

43. Thanh vien HOi ding quan tri nam gia chdc vu dieu hanh (bao gtml ca ch(rc vii Chu tich), 

hoac thanh vien H6i ding quan tri lam viec tai cac tieu ban ctia H6i ang quan tri, 

hoAc thgc hien nhang cling viec khac ma theo quan diem cila H6i ding quan tri la 

nam ngoai pham vi nhi'em vg thong thuang dm mot thanh vien H6i ding quan tri, 

c6 the dugc tra them tien thit lao duai clang mot khoan tien ding tron gOi theo tirng 

lAn, luring, hoa h6ng, phAn tram lgi nhuAn, hoac duai hinh tit& khac theo guy& 

dinh dm HOi ding quan tri. 

44. Thanh vien H6i ding quan tri c6 quyen dugc thanh toan tact ca cac chi phi di tai, 

hru tit va cac khoan chi phi hap 1)% khac ma h9 da-  phai chi tra khi thgc hien trach 

nhiem thanh vien HOi ang quart tri dm minh, bao g6m ca cac chi phi phat sinh 

trong viec tai tham dux cac cu6c hop cda H6i ding quan tri, hoac cac tieu ban ciia 

H6i ding quart tri. 

Di'u 26. Chu tich, Pho Chii tich HOi clOng quan tri 

1. H6i ding quan tri ball ra Chit tich, PhO Chu tich H6i dong quan tri trong se) cac 

thanh vien H6i ding. 

Chu tichtich H6i ding quan tri chi c6 the kiem elide Ting giant die dm Ting ding ty 
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trong truang hop dac biet va phai thong qua dai 1-191 d6ng c6 (long trong cuOc hop 

gAn nhAt. Viec Chit tich Hoi d6ng quan tri kiem nhiem chirc T6ng giam d6c phai 

dugc phe chuAn hang nam tai Dai hOi d6ng c6 (long thuOng nien. Trong trueng hop 

kiem nhiem chi dugc huong ltrang mot chirc danh. 

PM Chit tich HOi d6ng quan tri la nguayi quan tri chuyen nghiep, khong tham gia 

dieu hanh. 

2. Chit tich 1-191 d6ng quan tri co trach nhiem trieu tap va lam chit toa Dai hOi ding c6 

(long va cac cuOc hop dm HOi d6ng quan tri, d6ng than co nhung quyen va trach 

nhiem khac quy dinh tai Dieu le nay va Luat Doanh nghiep. Ph6 Chit tich c6 cac 

quyen va ngIffa vu nhu Chit tich trong tnrang hop &rot Chit tichuy quyen nhung 

chi trong truing hop Chit tich da thong bao cho HOidong quan tri viec minh \ring 

mat hoac phai yang mat vi lSr do bAt kha khang. Twang hop Chit tich tam tilled 

khong the thgc hien nhiem vu cua ho vi 1S7 do nao d6, 1-101 ding quan tri CO the 1)6 

nhiem mot ngueri khac trong s6 ho de thut hien nhiem vu oh. Chit tich theo nguyen 

tAc da s6 qua ban. 

3. Chit tich Hoi ding quan tri phai co trach nhiem dam bao viec Hoi d6ng quan tri giri 

bao cao tai chinh hang nam, bao cao hoat dOng cua T6ng ding ty, bao cao kiem 

toan va bao cao kiem tra cua Hoi d6ng quan tri cho cac c6 dong tai Dai hOi d6ng c6 

along. 

4. Throng hop Chu tich tir chirc hoac bi bai mien, Hoi d6ng quan tri phai btu nguari 

thay the trong titbit hart mueyi (10) ngay. 

Ditu 27. Cac cu(ic hyp caa H§i ding quart tri 

1. Cu& hop dAu tien cua nhiem 14 1191 d6ng quan tri de bAu Chit tichva ra cac guy& 

dinh khac thuOc thAm quyen phai dirge tien hanh trong tiled hart bay (07) ngay lam 

viec, ke tir ngay ket thuc Watt cu HOi dong quan tri nhiem kSr d6. CuOc hop nay do 

thanh vien co s6 phieu btu cao nhAt trieu tap. Throng hop c6 nhieu hop mot thanh 

vien co s6 phieu bAu cao nhAt ngang nhau thi cac thanh vien nay bAu mot ngutri 

trong s6 ho trieu tap hop HOi dong quan tri theo nguyen tac da s6. 

2. Chit tich HOi d6ng quan tri ho4c nguari trieu tap hop flOi ding quan tri phai giri 

thong bao mOi hop cham nhAt 03 ngay lam viec truck ngay h9p. Chit tich c6 the 

trieu tap hop bA.t kSi khi nao thAy cAn thiet, nhung it nhAt la m6i quy phai hop mot 

lAn. 

3. Chu tich HOi dong quan tri trieu tap cac cuOc hop bAt thuong khi thAy cAn thiet vi 

lgi ich cua T6ng cong ty. Ngoai ra, Chu tich 1-191 dong quan tri phai trieu tap hop 

1-191 (long quan tri, khong dugc tri hoan neu khong co ly do chinh dang, khi mOtygir-Th  
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trong so cac doi Wong duai day a nghi bang van ban trinh bay mix dich cuec h9p 

va cac vAn de can ban: 

a. it nhAt hai (02) thanh vien Hei &mg quan tri; 

b. Tong giam dec hoac it nhAt nam (05) can be quart VT; 

c. Ban kiem soat. 

4. Cac cuec hop 1-10i deng quan tri neu tai Dieu 27 khoan 3 phai dugc tien hanh trong 

theri han mixed lam (15) ngay sau khi co de xuAt hop. Twang hop Chit tich Hei 

deng quan tri kh6ng chAp nhan trieu tap h9p theo de nghi thi Chu tich phai chiu 

trach nhiem ve nhang thiet hai xay ra do'i vOi Tong cong ty. Nhirng ngtrai de nghi 

to chirc cuec hop &roc de cap den a Dieu 27khoan 3 co the to minh trieu tap hop 

HOi deng quan tri. 

5. Truing hop c6 yeu cAu dia kiem toan vien dec lap, au tich HOi deng quan tri phai 

trieu tap hop Hei deng quan tri a ban ve bao cao kiem toan va tinh hinh Tong 

cong ty. 

6. Cac cuec h9p Wei deng quan tri se duvc tien hanh a dia chi da dang 14( cda Tong 

cong ty hoac nhang dia chi khac a Viet Nam hoac a ntroc ngoai theo quy& dinh 

dm au tich Hei deng quan tri va &roc su nhAt tri cua HOi deng quan tri. 

7. Chit tich Hei deng quan tri hoac ngtrai trieu tap hop Hei ding quail tri phai gin 

thong bao mai hop chain nhAt 03 ngay lam viec tnrac ngay hop, cac thanh vien HOi 

deng cc') th6 tir chi thong bao mai h9p bang van ban va viec tir chei nay có the c6 

hieu ltrc hei to. Thong bao hop HOi deng quan tri phai &roc lam bang van ban ti6ng 

vi't va phai thong bao day du chuang trinh, thai gian, dia diem hop, kern theo 

nhang tai lieu cAnthiet ve nhang vAn de se &roc ban bac va bieu quy& tai cuec hop 

HOi ding va cac phieu bAu cho nhang thanh vien HOi ding khong the du hop. 

8. Thong bao mai hop &roc giii bang buu dien, fax, thu dien tir hoac phuang tien 

khac, nhung phai bao dam den &roc dia chi cUa tirng thanh vien Hei deng quan tri 

&roc dang 14T tai Tong cong ty. 

9. Cu& h9p HOi deng quan tri &roc tien hanh khi co tir ba phAn to tong se thanh vien 

troy len du hop. Truing h9p cuec hop duvc trieu tap theo quy dinh khoan nay kitting 

du s6 thanh vien du hop theo quy dinh thi &roc trieu tap Ian thir hai trong thai hp 
07 ngay, Ice tir ngay dix dinh hop fan thir nhAt. Truang h9p nay, cuec hop &roc tien 

hanh, neu co horn met nira s6 thanh vien Mi deng quan tri du hop. 

10. Bieu quyet. 

a. Trir quy dinh tai Dieu 27 khoan 10 diem b, mei thanh vien 110i deng guar' tri hoacyretr- 
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nguoi dugc uy quyan true tip co mat vai to each ca nhan tai wee hop Hei gong 
quan tri se có met phieu biau quyat; 

b. Thanh vien Hei deng quan tri khong dugc bieu quyet va cac hqp d'eng, cac giao 
dich hoac da xuat ma thanh vien do hoac nguoi lien quan toi thanh vien do co lgi 
ich va lgi ich do mau than hoac co the mau thuan vori lgi ich cua Tong cong ty. 
Met thanh vien Hoi d'eng se khong dugc tinh vao se lugng dai biau tei thiau can 
thiat có mat a có the to chirc met cuec hop Hei deng quan tri va nhimg quyat dinh 

ma thanh vien dO khong co quyan Nati quyat; 

c. Theo quy dinh tai Dieu 27 khoan 10 diem d, khi CO Van da phat sinh trong met cuec 
hop dm Hei deng quan tri lien quan den lgi ich cua thanh vien HOi d'eng quan tri 

hoac lien quan den quyan biau guy& met thanh vien ma nhang Van da do khong 
dugc giai quyat bang su to nguyen to be quyan biau quyat cua thanh vien Hoi deng 
quan tri dO, nhang van da Oat sinh do se dugc chuyan toi chu toa cuec hop.Phan 
guy& cua chu toa lien quan den van da nay se c6 gia tri la quy& dinh cuei cung, trir 
truOmg hop tinh chat hoac pham vi lgi ich cua thanh vien Hei deng quan tri lien 
quan chua dugc cong b6 met each thich 

d. Thanh vien Hei deng quan tri huerng lgi tir met hop deng dugc quy dinh tai Dieu 

33 khoan 4 diem a va Dieu 35 khoan 4 diem b cua Dieu le nay se dugc coi la CO lgi 
ich clang ke trong hgp d'eng do. 

11. Thanh vien Hei deng quan tri trtrc tip hoac gian tip dugc huang lgi tir met hqp 
deng hoac giao dich da dugc ky kat hoac dang du kien 141 kat 	Tong cong ty va 
biat ban than có lgi ich trong do CO trach nhiem cong khai ban chat, nei dung dia 
quy'an lgi dO trong cuec hop ma Hei deng quan tri ran dau tien xem xet van da ky 
kat hop deng hoac giao dich nay. Truong hop met thanh vien Hei ding quan tri 
kh6ng biat ban than va nguoi lien quan co lqi ich vao thoi diem hqp deng, giao 
dich duge ky v6i Tong cong ty, thanh vien Hei deng quan tri nay phai cong khai 
cac lgi ich lien quan tai cuec hop dau tien cua Hei deng quan tri dugc to chirc sau 
khi thanh vien nay biat minh CO lgi ich hoac se co lqi ich trong giao dich hoac hop 
deng lien quan. 

12. UN deng quan tri thong qua cac quyat dinh va ra nghi quyat tren cu soy y kin tan 
thanh cua da s6 thanh vien Hei deng quan tri co mat (tren 50%). Truarng hop s6 
phiau tan thanh va phan dei ngang bang nhau, phiau biau guy& cita Chu tich HOi 
deng quan tri la phial' guy& dinh. 

13 CuOc hop dm Hei deng quan tri co the to chirc theo hinh thirc nghl su gala cac 
thanh vien cua Hei deng quan tri khi tat ca hoac met se thanh vien dang a nhanvears  
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dia diem khac nhau veri dieu kien la m8i thanh vien tham gia hop deu c6 the: 

a. Nghe tong thanh vien H6i dtmg quan tri khac ding tham gia phat bieu trong cuOc 

hop; 

b. Phat bieu vai tat ca cac thanh vien tham du khde mot each dong theri. 

Viec trao d6i gitra cac thanh vien c6 the thkrc hien mot each true tiep qua dien thoai 

hose bang phuang tien lien lac thong tin khac (k at viec sir clung phu-ang tien nay 

&In ra vao thoi clie:m thong qua Di"Ju le hay sau nay) hoac la ket hop tat ca nhang 

phucmg thirc nay. Thanh vien H6i (fang quart tri tham gia cu6c hop nhu vay duqc 

coi la "co mat" tai cu6c hop do. Dia diem cu6c hop dugc to chirc theo quy dinh nay 

la dia diem ma nhom thanh vien HOi gong quan tri dong nhAt tap hop lai, hoac neu 

khong c6 mot nhom nhu vay, la dia diem ma CH toa cu6c hop hien dien. 

Cac quyat dinh &roc thong qua trong mot cu6c hop qua dien thoai duqc to chirc va 

tien hanh mot each hop thirc se co hieu lye ngay khi ket tittle cu'Oc hop nhung phai 

&roc khang dinh bang cac chit 4 trong bien ban etia tat ca thanh vien H6i citing 

quan tri tham du cue hop nay. 

14. Nghi quy& theo hinh thirc lAy y kien bang van ban duqc thong qua tren cu so.  3"T kien 

tan thanh dm da so thanh vien H6i (fang quan tri c6 quyen bieu quyat. Nghl quyet 

nay c6 hieu ltrc va gia tri nhu nghi quy& dugc thong qua tai cu6c hop dugc trieu 

tap va to chirc theo thong le. 

15. Chu tich HOi ding quan tri c6 trach nhiem chuyen bien ban hop H6i cl6ng quart tri 

cho cac thanh vien va nhiing bien ban do se phai dugc xem nhu nhirng bang chting 

xac thirc ve c6ng viec da dtroc tien hanh trong cac cu6c hop do trir khi coy kien 

phan de)i ve not dung bien ban trong thei Ilan mtreri (10) ngay ke tir khi chuyen di. 

Bien banhop H6i &mg quan tri dirge lap bang tieng Viet va phai co chit 4 dm tat 

ca cac thanh vien H6i citing quan tri tham du cuOc hop hoac Bien ban dugc lap 

thanh nhieu ban va m8i bien ban co chit 4 dm it nil& mot (01) thanh vien H6i 

dong quail tri tham gia cu6c hop. 

16. H6i dtmg quan tri co the thanh lap va us,  quyen hanh cl6ng cho cac tieu ban trtre 

thu6c. Thanh vien dm tieu ban c6 the Om mot hoac nhieu thanh vien dm H6i &mg 

quart tri va mot hoac nhieu thanh vien ben ngoai theo quy& dinh dm H6i &mg 

quan tri. Trong qua trinh thuc hi'n quy'en Ilan dugc 4 thac, cac tieu ban phai Ulan 

thil cac quy dinh ma HOi ang quan tri de ra. Cac quy dinh nay c6 the dieu chinh 

hoac cho phep ket nap th8m nhang ngtrOi khong phai la thanh vien HOI ctng quan 

tri vao cac tieu ban neu ten va cho Step ngtrOi do duqc quyen bieu quy& veri to 

each thanh vien dm lieu ban nhung (a) phai dam bao s6 Itrong thanh vien ben ngoVahr 
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it han mot nira tong s6 thanh vien cua tieu ban va (b) nghi quyet cua cac tieu ban 

chi co hieu loc khi CO da so thanh vien tham do va biau quyat tai phien hop cua flair 

ban la thanh vien HOi diing quan tri. 

17. Vic thkrc thi quyat dinh cua I-10i d6rig quan tri, hoc cua tieu ban trirc thuOc 1-10i 

dog quan tri, ho4c cua ngueri co to cach thanh vien tieu ban 1-10i d6ng quan tri se 

dugc coi la co gia tri phap ly ke ca trong truemg hop viec bau, chi dinh thanh vien 

cua tieu ban hoc Hoi dong quan tri c6 the c6 sai sot. 

VII. TONG GIAM HOC, CAN BO QUAN LY KHAC VA THU.  KY TONG 

CONG TY 

Di&i. 28. TO chirc bi) may quill 1$7 

Can dr vao chitin lugc trong tirng giai doan phat trian T6ng giam d6cthiat ka so d6 

to chirc Ix) may va chirc nang nhiem vu cua cac phong ban, tranh nhiem, nhiem vu 

quyan han cua cac can b0 quail 13'T trinh Hoi di3ng quan tri phe duyet. 

Di&I 29. Can Ibi) quail VT 

1. Theo da nghi cua Timg giam d6c va dugc so chap thu4n cua HOi dimg quan tri, 

T6ng cong ty dugc sir dong so luong va loai can WO quan ly cAn thiat ho4c phi' hop 

voi co can va thong le quan ly Timg ding ty do HOi d6ng quan tri de xuat tug tirng 

then diem. Can 1)0 quan 1)",  phai c6 so man can cAn thiat de cac hoat &Ong va to chirc 

cua T6ng cong ty (tat dugc cac muc tieu de ra. 

2. Mire luong, tin the lao, lgi ich va cac diau khoan khac trong hop d6ng lao dOng 

d6i voi T6ng giam d6c se do HOi d6ng quan tri quyat dinh va h9p dong 	nhUng 

can b0 quan ly khac se do 'fling giam d6cquyat dinh. 

Di&I 30. BO nhiOn, ban nWm, man nhin, trach nhiem, nhqm vu va quyen han 

ctia TOng giam dOc 

1. HOi d6ng quan tri b6 nhiem mit thanh vien trong Hoi dog quan tri hoc mOt 

nguoi khac lam rimg giam d6c va se 14 hop &Ong quy dinh mire luong, the lao, lgi 

ich va cac diau khoan khac lien quan den trach nhiem va nghia vu. 

Thong tin va mire Krung, try cap, quyan loi cua Tang giam d6c phai dugc bao cao 

trong Dai 110i ding c6 &Mg thu6ng nien va dugc neu trong bao cao thuOng nien 

cua T6ng ding ty . 

2. Nhiem kS7 cua T6ng giam d6c la nam (OS) n trir khi Hoi dong quan tri c6 quy 

dinh khac va c6 the dugc tai b6 nhiem 
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Viec b6 nhiem co the het hieu lvc can cur vao cac quy dinh tai hop d6ng lao Ong. 

3. Tieu chuAn va dieu kien lam T6ng giant &Se: 

a. Co du nang lvc hanh vi dan six va kitting thuOc d6i tir9ng bi cam thanh 1'0 va quan 

ly doanh nghiep theo quy dinh tai Dieu 13 khoan 2 Lust Doanh nghiep; 

b. La ca nhan hau it nhAt nam phan tram (5%) s6 von dieu le cua T6ng ding ty 

hoac ngu6i khac thi phai co trinh dO chuyen mon hoSc kinh nghiem thvc to trong 

quart tri kinh doanh hoSc trong nganh, nghe kinh doanh chinh cua Ring cong ty; 

c. CO phAm chAt dao arc tot, uy tin cao, thisc hien cac quyen va nghia vu mOt cach 

trung thvc, man can vi lgi ich cua T6ng ding ty va c6 citing cua T6ng ding ty; 

d. Khong d'ong th6i lam Giant d6c hoSc TOh ng giam cl6c cua doanh nghiep khac. 

4. Trach nhiem cua T6ng giam d6c: 

a. To chirc san xuAt kinh doanh hoan thanh va hoan thanh vugt mdc cac muc lieu ma 

HOi 'Yang quan tri giao hang nam, bao toan dugc vein tit& man dugc khach hang, 

c6 citing va can bO cong nhan vien. 

b. Trach nhiem cua ngtroi dal dien theo phap luSt: 

- Thvc hien cac quyen va nghia vu dugc giao mOt each trung thrc, can trong, tot nhAt 

nham bao dam lgi ich hop phap cua T6ng cong ty; 

Trung thanh 	lgi ich cua T6ng cong ty; khOng sir dung thong tin, bi quyet, co.  hOi 

kinh doanh cua T6ng cong ty, kitting lam dung dia vi, chire vu va sir dung tai san 

cua T6ng cong ty de to lgi hoac phvc vu lgi ich cua to chirc, ca nhan khac; 

- Thong bao kip thoi, day du, chinh xac cho T6ng cong ty ye viec ngtroi dai dien Bova 

nguOi co lien quan cua ho lam chit hoac CO c6 phAn, phAn von g6p chi phi tai cac 

doanh nghiep khac. 

5. Quyen han va nhiem 	T6ng giam d6c co nhtrng quyen han va nhiem vv sau: 

a. Thvc hien cac nghi guy& cua HOi cl6ng quan tri va Dai hOi dOng c6 &Ong, ke hoach 

kinh doanh va ke hoach dau ttr dm. Tong cong ty da dugc HOi d6ng quan tri va Dai 

hOi d6ng c6 &Ong thong qua; 

b. Quyet dinh tat ca cac van de khong thuOc tham quyen cua HOi d6ng quan tri va Dai 

hOi d6ng c6 dong;thay mat T6ng cong ty 14r ket cac hgp ding tai chinh, thucmg mai 

va dich vu, t6 chile va dieu hanh hoat Ong san xuAt kinh doanh thuong nhSt cua 

T6ng cong ty theo nhang thong le quart ly tot va hieu qua nhAt; 

c. 136 nhiem cac Pito T6ng giam d6c sau khi da hiep y 	HDQT; B6 nhiem cac' 
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truing, phO pile:gig ban chirc nang, Giam dic cac dan vi phg thuOc tren ca s6 de 

xudt cua cac Ph6 Ting giam dic. 

Phe duyet ke hoach dao tax) nguin can b0 quan ly ke can dii vgi cac chirc danh 

Truing, pho phong ban chirc nang va de xudt 1-10i ding quan tri phe duyet ke hoach 

dao tao ngutmi can b0 quan 15/ ke can d6i vgi cac chirc danh Ting giam dic, PhO 

Ting giam clic va Ke toan truing. 

d. Tham khao )", kien cua HOi ding quan tri de quyet dinh so luting ngued lao ding, 

mire luting, trg cap, lgi ich, viec bi nhiem, mien nhiem va cac dieu khoan khac lien 

quan den hop ding lao ding cua h0; 

e. Vao ngay 31 thang 10 hang nam, TiSng giam dic phai trinh 1-10i ding quan tri phe 

chudn ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren co so,  dap ling 

cac yeu cau cua ngan sach phei hop cling nhu ke hoach tai chinh nam nam; 

f De xudt nhang bien phap nang cao hog ding va quail VT ciia Ting cong ty; 

g. Chun bi cac ban eh; toan dai han, hang nam va hang thang cila Ting cong ty (sau 

day gpi la ban clu toan) phpc vu hoat ding quail 157 dai han, hang nam va hang 

thang dm Ting cong ty theo ke hoach kinh doanh. Ban dg than hang nam (bao 

gom ca ban can d4Si ke toan, bao cao hog &Ong san xudt kinh doanh va bao cao luu 

chuyen tien to du kien) cho timg nam tai chinh se phai dugc trinh de I-10i ding quail 

tri thong qua va phai bao gom nhang thong tin quy dinh tai cac quy the ciia Ting 

cong ty; 

h. Ting giam dic dai dien cho Ting cong ty thgc hien cac quyen va nghia vg phat sinh 

tir giao dich dm Ting cong ty, dai dien cho Ting cong ty vgi to each nguyen dan, 

bi don, ngueri co quyen lgi, nghia vg lien quan truck Trgng tai, Tem an va cac 

quyen va nghia vg khac theo quy dinh cua phap luat 

i. Thgc hien tat ca cac hoat ding khac theo quy dinh dm Dieu le nay va cac quy the 

dm Ting cong ty, cac nghi quyet cua flOi ding quan tri, hgp ding lao ding ky vOi 

Ting cong ty va phap luat. 

k. Hang ngay phai bao cao Chet tich MI ding quan tri ye nhiing cong viec quan tong 

cap bach va nhang thong tin mgi nhdt lien quan den hoat Ong san xudt kinh doanh 

cila Ting cong ty trong ngay. Di cong tac tren 24 h hoac di nuac ngoai phai bao cao 

cho Chu tich HOi ding quan tri biet truck khi di it nhdt 24 gi& trir truing hop dOt 

xudt. 

6. Ting giam dic chiu trach nhiem tnrac 1-10i ding quan tri va Dai hOi ding co ding ve 

viec thgc hien nhiem vg va quyen han ducic giao va phai tuan thil dung the dO NA 
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cao theo quy dinh, quy trinh da ducic Hai clang quan triban hanh hoac theo yeu casu 

dm Hai clang quan tri va eine do bao cao theo quy dinh cfra phap luSt 

7. Hai clang quan tri có the bai nhiam Tang giam dac khi co tir hai phan ba thanh vien 
Hai ding quan tri tra len biau guy& tan thanh (trong tnrang hop nay khong tinh 

biau quy& dm Tang giam dac trong truang hop Tang giam d6c la mat thanh vien 

Hai clang quail tri) khi xay ra mat trong cac truang hop sau va ba nhiam mat Tang 

giam dac mai thay the: 

a. Hoan thanh cac mvc tieu do Hai dong quan trigiao duai 70% trong hai (02) nam 

lien flap; 

b. Quan tri dieu hanh khong minh bsch lam xung OA lyi ich dm cac ben khach hang, 

ca &Ong, Hai clang quan tri va can ba ding nhan vien; 

c. Nang lvc quan tri dieu hanh yau kern tin nhiam dm khach hang va can ba ding 

nhan vien thdp duai 65%. 

8. Hai clang quart tri CO the mien nhiam Tang giam dac trong cac twang hyp sau va 

ba nhiam mat Tang giam dac mai thay the: 

a. Do nhu cau cong tac, dieu chuyen, luan chuyan nhan sir dm Tong cong ty; 

b. Do sirc kir& khong dam bao de tip tvc cong tac va có dun tir chirc dm Tang giam 

(lac. 

Di'eu 31. Thir 147 Tiing cong ty 

Khi xet thay can thi6t, Chi' tich Hai clang quail tri tuy6n dung thu V cong ty de ha 

trg HOi clang quan tri va Chir tich Hai dong quan tri thud hian cac nghia vu thuac 

tham quyen theo quy dinh dm phap lust va Dieu la cong ty Thu V cong ty co cac 
).  quyen va nghia vu sau day: 

a. Ha try to chirc triau tap h9p Dsi hai clang ca dong, Hai clang quan tri; ghi chap cac 

bien ban hop; 

b. Ha trg thanh vien Hai dong quan tri trong viac thud hien quyen va nghia vv duvc 

giao; 

c. Ha try Hai clang quan tri trong dp dung va thud hi'en nguyen tac quan tri cong ty; 

d. Ha trg ding ty trong xay dung quan N co (long va bao va quyen va lyi ich hyp phap 

dm ca (Jong; 

d. Ha try cong ty trong viac tuan thir dung cac nghia vv cung cap thong tin, cong khai 

hOa thong tin va thir tvc hanh chinh 
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VIII. BAN KIEM SOAT 

Dit'eu 32. Thanh vien Ban kiem snit 

S6 lucmg thanh vien Ban kiem soat cua T6ng cong ty la ba (03) thanh vien. 

Cac thanh vien Ban kiem soat kh6ng phai la ngtrei trong 1)0 phan ke toan, tai chinh 

cua Tting cong ty va khong phai la thanh vien hay phan vien cua cong ty kiem toan 

dOc lap clang thtrc hien viec kiem toan bao cao tai chinh cua T6ng cong ty. Ban 

kiem soat phai co it nhAt mot (01) thanh vien la ke toan vien hoac kiem toan vien. 

Ban kiem soat phai chi dinh mot (01) thanh vien lam Trtreng ban. Tru'Ong ban 

kiem soat la ngtreyi c6 chuyen mon ve ke toan. Throng ban kiem soat c6 cac quyen 

va trach nhiem sau: 

a. Trieu tap cuOc hop Ban kiem soat; 

b. Yeu cAu HOi dong quan tri, T6ng giam d6c va cac can bO quan ly khac cung cap 

cac thong tin lien quan de bao cao Ban kiem soat; 

c. Lap va 14,  bao cao cila Ban kiem soat sau khi da tham khao y kien cua HOi d6ng 

quan tri de trinh Dai hOi d6ng c6 dong. 

2. Cac c6 dong co quyen Op se) phieu Neu quy& cua tirng ngtrOi tai vai nhau de de 

cir cac img vien Ban kiem soat: 

a. Co dong, nhOm c6 &Ong so hau tir 10% den dtroi 20% tong s6 c6 phAn co quyen 

bieu guy& duov de cir toi da mot irng cir vien; 

b. Co dong, nhOrn c6 &Ong so hiru tir 20% den dtrai 30% tong so c6 phAn co quyen 

bieu quyet dirge a cir t6i da hai irng cir vien; 

c. Co dong, nhOm c6 dong so hiru tit.  30% den dtrai 40% tong s6 c6 phAn co quyen 

bieu quyet duvc de cir t6i da ba frng cu vien; 

d. Co dong, nh6m c6 dong so him tir 40% den clued 50% tong s6 c6 phan c6 quyen 

bieu guy& dirge de cir t6i da b6n irng cir vien; 

d. Co &mg, nh6m c6 dong so him tir 50% den duori 60% tong s6 c6 phAn co quyen 

bieu quy& ducfc de cir t•Si da nam ung cir vien; 

e. Co dong, nhom c6 dong so hitu tir 60% den dtrOi 70% tong s6 c6 phAn co quyen 

bieu quyet dugc a cir toi da sau irng cir vien; 

g. Co &mg, nhOrn c6 dong sa hfru tir 70% den duai 80% tong s6 c6 phAn co quyen 

bieu quy6t dirge a cir t6i da bay img cir vien; 

h. Co 'Jong, nhom c6 (long so huu tir 80% den dtrai 90% tong s6 c6 phAn co quyeivrat 
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biau quyat dugc de cir t6i da tam img cir vien". 

3. TnrOng hqp s6 luting cac irng vien Ban kiam soot thong qua da cir va img cir van 
khong du s6 luting can thiat, Ban kiam soot duong nhiem c6 the da cu them img cir 

vien hoac to chirc a cir theo the dugc T6ng cong ty quy dinh tai Quy the not 

b6 v'a quan tri ding ty. Ca the Ban kiam soot duang nhiem de cu img vien Ban 

kiam soot phai dirge ding bo r6 rang va phai dugc Dai h6i &Ong ca clang th6ng qua 

tru6c khi tin hanh de cir. 

4. Cac thanh vien dia. Ban kiam soot do Dai h6i d6rig c6 'long bau, nhiem 1(51 dm Ban 

kiam soot khong qua nam (05) nam; thanh vien Ban kiam soot co the dugc bau lai 

vai s6 nhiem kS7khong han cha. 

5. Thanh vien Ban kiam soot khong con tu each thanh vien trong cac truOng hop sau: 

a. Thanh vien dO bi phap luat cam lam thanh vien Ban kiam soot; 

b. Thanh vien dO tir chirc bang mgt van ban th6ng bao dugc giri den try kr chinh cua 

T6ng cong ty; 

c. Thanh vien dO bi r6i loan tam than va cac thanh vien khac oh Ban kiam soot co 

nhimg bang chimg chuyen mon chimg to nguai do khong con nang lyc hanh vi dan 

sy; 

d. Thanh vien dO vang mat khong tham dy cac cu6c hop dm Ban kiam soot lien tyc 

trong \Tong sau (06) thong lien tyc kh6ng dugc sy chap thuan dm Ban kiam soot va 

Ban kiam soot ra quy& dinh rang chirc vy cua ngtrei nay bi b6 trong; 

e. Thanh vien do bi each chirc thanh vien Ban kiam soot theo quye't dinh cua Dai h6i 

d6ng c6 &mg. 

Dieu 33. Quyen han va trach nhiem dm Ban kiem snit 

1. Ban kiam soot c6 quyan han va trach nhiem theo quy dinh tai Dieu 123 Luat Doanh 

nghiep va Dieu le nay, chil yau la nhang quyan han va trach nhiem sau day: 

a. Da xuat lya chon cong ty kiam toan d6c lap, mire phi kiam toan va moi van da c6 

lien quan; 

b. Thao luan vai ki'am toan vien dOc lap va tinh chat va pham vi kiam toan truac khi 

bat dau viec kiam toan; 

c. Xin 3"/ kin tu van chuyen nghiep d6c lap hoac tu van va phap ly va dam bao sir 

tham gia cua nhtrng chuyen gia ben ngoai T6ng cong ty vai kinh nghiem trinh dO 

chuyen mon phii hop vao cong viec cua T6ng cong ty neu thay can thiat; 

d. Kim tra cac bao ea° tai chinh nam, sau thong va q4; 
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d. Thao Juan ve nhang van de khO khan va tan tai phat hien to cac ket qua kiem toan 

gifra kS,  hoac cuoi kSr cling nhu moi van de ma kiem toan vien dac lap mu& ban 

bac; 

e. Xem xet thu quan 1y cua kiem toan vien dOc lap va y kien phan hai ciia ban quan 151 

Tang ding ty; 

g. Xem xet bao cao dm Tang cong ty ve cac he: thong kiem soat not ba twat khi Hai 

Bang quail tri chap thuan; va 

h. Xem xet nhang ket qua dieu tra nOi ba va y kien phan hoi cila ban quan 

i CO quyen tham du va tham gia thao luan tai cac cuac hop Hai hai clang ca dong, HOi 

clang quail tri va cac cuac hop khac cua ding ty. 

2. Thanh vien Hai clang quail tri, Tang giam dac va can b0 quan b",  khac phai cung 

cap tat ca cac thong tin va tai lieu lien quan den hog clang caa Tang cong ty theo 

yeti eau dm Ban kiem soat. Thu 14 Tang ding ty phai bao dam rang toan ba ban 

sao cac thong tin tai chinh, cac th6ng tin khac cung cap cho cac thanh vien Hai 

dong quan tri va ban sao cac Bien ban hop Hai dong quan tri phai dugc cung cap 

cho thanh vien Ban kiem soat vao ding thari diem chung dugc cung cap cho Hai 

clang quan tri. 

3. Ban kiem soat co the ban hanh cac quy dinh ve cac cuOc hop dm Ban kiem soat va 

each thirc hog clang cila Ban kiem soat. Ban kiem soat phai hop tai thieu hai (02) 

fan mat nam va so luting thanh vien tham gia cac cuac hop to'i thieu la hai (02) 

4. Mirc thu lao cua cac thanh vien Ban kiem soat do Hai hai clang ca &Ong quye't dinh. 

Thanh vien dm Ban kiem soat dugc thanh toan cac khoan chi phi di lai, khach san 

va cac chi phi Oat sinh mat each hop ly khi ho tham gia cac cuac hop dm Ban 

kiem soat hoac thgc thi cac hog clang khac cua Ban kiem soat. 

IX. TRACH NHIVM CUA THANH VIEN HOI BONG QUAN TRI, BAN KIEM 
SOAT, TONG GIAM HOC VA CAN BO QUAN LI"( 

Dieu 34. Trach nhqm can titling 

Thanh vien Hai clang quail tri, thanh vien Ban kiem soat, Tang giam dac va can b0 

quan ly khac co trach nhiem thuc hien cac nhiem vu cua minh, ke ca nhang nhiem 

vu vOi to each thanh vien cac tieu ban dm Hai clang quan tri, mat each trung thuc 

vi lgi ich cao nhAt dm Tang cong ty va vai muc di) can trong ma mat ngtrOi then 

tong phai co khi dam nhiem vi tri tuong &rang va trong hoan canh Wang to 
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Di&I 35. Trach nhqm trung ting va tranh cac xung d(it ye quytn Iqi 

1. Thanh vien Hqi (keg quart tri, thanh vien Ban kiem soat, T'Cing giam d6c va can bi) 

quan ly khac khong dirge phdp sir dung nhung ca hOi kinh doanh c6 the mang lai 

lgi ich cho Tong dog ty vi muc dich ca nhan; dong then khong dugc sir dung 

nhcrng thong tin c6 dugc nha chirc vu cua minh de to lgi ca nhan hay a phuc vu 

Igi ich cua to chirc ho5c ca nhan khac. 

2. Thanh vien HOi dong quan tri, thanh vien Ban kiem soat, Ti'mg giam diSc va can lx) 

quan 13'7 khac c6 nghia vu th6ng bao cho Hoi dtmg quart tri tat ca cac lgi ich co the 

gay xung dot vai lgi ich cua Tong cong ty ma h9 c6 the dugc htrang th6ng qua cac 

phap nhan kinh te, cac giao dich ho5c ca nhan khac. 

3. T6ng cong ty khong cap cac khoan vay ho5c bao lanh cho cac thanh vien Hoi di5ng 

quan tri, thanh vien Ban kiem soat, T6ng giam d6c, can 1)0 quan 157 khac va nhung 

ngtrai co lien quan tai cac thanh vien neu tren ho5c phap nhan ma nhung ngurai nay 

c6 cac lgi ich tai chinh, trir truing hqp cac kho vay hoac bao 15nh neu ten da dugc 

Hai hOi dong c6 dong chap thuan. 

4. Hop d6ng ho5c giao dich girra Tong cong ty vori mot ho5c nhieu thanh vien Hoi 

dong quan tri, thanh vien Ban kiem soat, T6'ng giam de)c, can bi5 quan ly khac ho5c 

nhung nguai lien quan den 119 ho5c cong ty, d6i tac, hiep hOi, ho5c to chirc ma 

thanh vien HOi dong quart tri, thanh vien Ban kiem soat, T6'ng giam d6c , can bc) 

quan 13'7 khac ho5c nhung ngtrai lien quan den ho la thanh vien, ho5c co lien quan 

Igi ich tai chinh khong bi vo hieu hoa trong cac twang hop sau day: 

a. Den vai hop d6rig c6 gia tri dr dual 20% tang gia tri tai san dugc ghi trong bao cao 

tai chinh gan nhat, nhimg yeu to quan trong ve hap ding ho5c giao dich cling nhu 

cac m6i quan he va lgi ich cita can Ix) quail ly ho5c thanh vien 110i dong quan tri da 

dugc bao cao cho HOi &mg quan tri ho5c ti6u ban lien quan. Dtmg thin, HO &Mg 

quan tri ho5c ti6u ban dO da cho phdp thuc hien hgp dmg ho5c giao dich dO mgt 

each trung thuc bang da so phieu tan thanh cua nhung thanh vien Hqi dong khong 

CO lgi ich lien quan; 

b. D6i voi nhung h9p dong c6 gia tri lan han 20% cila tong gia tri tai san dugc ghi 

trong bao cao tai chinh gan nhat, nhung yeti to quan twig ve h9p d6ng ho5c giao 

dich nay cling nhu m6i quan he va lgi ich cua can 130 quan 1)",  ho5c thanh vien HOi 

dong quan tri da dugc cong 13.6 cho cac co (long khong co lqi ich lien quan co guy& 

bieu quyet ve van de do, va nhung co dong do da b6 phieu tan thanh hvp d6ng ho4c 

giao dich nay; 

c. H9p dong ho5c giao dich do dugc mot to chirc to van di5c lap cho la cong bang va, 
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hgp 13% xet tren m9i phuang dien lien quan den cac co dong cua T6ng cong ty vao 

thoi die'm giao dich hoSc hgp ding nay dugc H0i ding quan tri hoSc mot tie''u ban 
true thu0c I-10i ding quan tri hay cac c6 dong cho phep that hie‘n. 

Thanh vien 116i dong quan tri, thanh vien Ban kie'rn soot, T6ng giam d6c, can b6 

quan 13",  khac va nhang ngtr6i co lien quan \Ted cac thanh vien neu tren khong dugc 
sir dung cac thong tin chua dugc phep ding b6 cua T6ng cong ty hoSc tit 10 cho 

ngu6i khac de that hien cac giao dich có lien quan. 

Dieu 36. Trach nhiem ve thiet hai va bei thu*ng 

1. Thanh vien fl0i ding quan tit thanh vien Ban kie'm soot, T6ng giam d6c va can b0 
quan 13'7 khac vi pham nghia vu, trach nhiem trung that va can trong, khong hoan 
thanh nghia vu cita minh vai su man can va nang lac chuyen min phai chit' trach 
nhi'em ve nhimg thiet hai do hanh vi vi pham cua minh gay ra. 

2. T6ng cong ty b6i thu6ng cho nhang nguoi da, dang hoSc có the tra thanh mot ben 
lien quan trong cac vu khi6u nai, kien, kh6i to (bao g6m cac vu vi'ec dan str, hanh 

chinh va khong phai la cac vu kin do T6ng cong ty la ngtr6i khi kien) neu nguoi 

dO da hoSc dang la thanh vien I-10i ding quan ft-I, can 130 quan ly, nhan vien hoac la 

dai dien dugc T6ng cong ty uy quy'L hoSc nguoi do da hoSc dang lam theo yeu eau 
cua T6ng cong ty vori to each thanh vien 1-16i ding quan tit can b0 quan ly, nhan 
vien hoac dai dien theo uy guy& cua T6ng cong ty v6i di6u kin ngu6i do da hanh 
Ong trung that, can trong, man can vi lgi ich hoac khong ch6ng lai lgi ich cao 
that cua T6ng cong ty, tren ca se tuan thit 104 phap va khong CO bang chimg xac 
rthan rang ngu6i dO da vi pham nhang trach nhi@n cua minh. Khi that hi'en chirc 
nang, nhie'm vu hoSc thuc thi cac dog viec theo uy quy& cua T6ng ding ty, thanh 

vien I-10i d6ng quan tit thanh vien Ban kie'm soot, can b6 quan 13",, nhan vien hoSc 
la dai dien theo fly quy&I cita T6ng cong ty dugc T6ng cong ty b6i thuong khi tra 
thanh mot ben lien quan trong cac vu khiL nai, kien, khi to (trir cac vu kin do 

T6ng ding ty la nguoi khi kie'n) trong cac truing hgp sau: 

a. Da hanh Ong trung that, can trong, man can vi lgi ich va khong mau thuan v6i lgi 
ich cua T6ng cong ty; 

b. Tuan thu luSt phap va khong co bang chfrng xac nhan da khong that hie'n trach 
nhie‘m cua minh. 

3. Chi phi b6i thu6ng bao g6m cac chi phi phat sinh (k6 ca phi thue lust str), chi phi 
phan quy'et, cac khoan tin phat, cac khoan phai thanh toan phai sinh trong that t6 
hoSc dugc coi la mix hgp ly khi giai quye't nhang vu vi'ec nay trong khuon kh6 1044r- 
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phap cho phdp. T6ng cong ty c6 the mua bao hiem cho nhting ngtrOi dO de tranh 

nhimg trach nhiem b6i thuOng neu tren. 

X. QUYEN DIEU TRA SO SACH VA HO S6 TONG CONG TY 

Dieu 37. Quyen dieu tra se sach va ho so.  

1. Co dong hoac nhom c6 Ong de cap tai Dieu 24 khoan 3 va Dieu 32 lchoan 2 Dieu 

le nay c6 quyen trvc tiep hoac qua ngtrOi clugc uy quyen, gui van ban yeu cau duvc 

kiem tra danh sach c6 dong, cac bien ban h9p Dai hoi d6ng c6 dong va sao chip 

hoac trich lvc cac 116 so. dO trong gia lam viec va tai tri se( chinh cua T6ng cong ty. 

Yeu cau kiem tra do dai dien dirgc uy quyen cua c6 dOng phai kern theo giAy uy 

quyen cua c6 (long ma ngtrefi do dai dien ho4c mot ban sao cong chirng cua giAy uy 

quyen nay. 

2. Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, T6ng giam d6c va can 130 

quail lY kirk CO quyen kiem tra s6 dang ky c6 dong cila Ting cong ty, danh sach c6 

dong va nhirng s6 sach va 116 so.  khac cua T6ng cong ty vi nhfing mic dick lien 

quan t6i chirc vi cua minh yeti dieu kien cac thOng tin nay phai dirgc bao mat. 

3. T6ng cong ty phai hru Dieu le nay va nhang ban sira d6i b6 sung Dieu le, GiAy 

chirng nhan clang Icy doanh nghiep, cac quy che, cac tai lieu chirng mink quyen se 

him tai san, nghi quy6t Dai hOi d6ng c6 &mg va Hoi cl6ng quan tri, bien ban h9p 

Dai hei ding c6 citing va HOi d6ng quan tri, cac bao cao cua HOi d'Ong quan tri. cac 

bao cao cila Ban kiem soat, bao cao tai chinh nam, s6 sach ice Wan va bat dr giay to 

nao khac theo quy dinh cua phap lug tai tri soy chinh hoac mot not khac vai dieu 

kien la cac c6 dong va cu quan dang ky kinh doanhdurgc thong bao ve dia diem hru 

tru cac giay to nay. 

4. Dieu le nay clugc cong b6 ten Website: www.thanglonggroup.com.vn  

XI. CONG NHAN VIEN, CAC TO CHUG BANG VA DOAN THE 

Dieu 38. Cong nhfin vien, cac to chik Bang va Doan the 

1. T6ng giam d6c phai lap ke hoach de 1-1Oi dong quan tri th6ng qua cac van de lien 

quan den viec tuyen dung, cho ngued lao dOng thoi viec, Krung, bao hiem xa hei, 

pink lgi, khen thuang va ky lug d6i vai ngtred lao dOng va can WO quan 

2. Cac to chirc Dang va Doan the trong Ting cong ty hog dOng trong khuon kh6 

Hien phap, phap lug va theo Dieu le cua t6 chdc. T6ng giam d6c phai lap ke hoach 

a MI d6rig quail tri thong qua cac van de lien quan den m6i quan he cua T6ng 

cong ty vai cac to chirc Dang va doan the theo cac chuan mvc, thong le, cac quy/ 
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the cua T6ng ding ty va quy dinh cua phap lust hien hanh. 

XII. PHAN PHOI LQI NHUAN 

Eli&I 39. Phan phi loi nhuan 

1. Dai hOi d6ng c6 dong quy& dinh mix chi tra c6 tirc va hinh thirc chi tra c6 tirc 

hang nam tir lgi nhuan dugc giu lai cua T'6ng cong ty. 

2. Theo quy dinh cua LOA Doanh nghiep, 116i d6ng quan tri co the quy& dinh tam 

img c6 tirc gitta kSi neu xet thy viec chi tra nay phi' hop vOi kha nang sinh lai cua 

Timg ding ty. 

3. TiOng cong ty khong thanh toan lai cho khoan tien tra c6 tirc hay khoan tien chi tra 

lien quan 	mot loci co phieu. 

4. H6i d6ng quan tri co the de nghi Dai hOi dong c6 (long thong qua viec thanh toan 

toan b6 hoac mot phan c6 tirc bang c8 phieu va H6i dong quan ft-I la co. quan thuc 

thi quy& dinh nay. 

5. Tru?mg hop c6 tiro hay nhang khoan tien khac lien quan tOi mot loci c6 phieu dugc 

chi tra bang tien mat, T6ng cong ty phai chi tra bang tien d6ng Viet Nam. Viec chi 

tra co the thuc hien true tiep hoac thong qua cac ngan hang tren co so cac thong tin 

chi tiet v'e ngan hang do c6 &Mg cung cap. Trueng hop T6ng cong ty da chuyen 

khoan theo dimg cac thong tin chi tiet ve ngan hang do c6 (Ring cung cap ma c6 

d8ng d6 khong nhan dugc tien, T6ng cong ty khong phai chiu trach nhi'em ve 

khoan tien T6ng cong ty chuyen cho c6 &Mg thu huong. Viec thanh toan c6 tire doi 

vai cac c6 phieu niem yet tai So giao dich chirng khoan co the dugc lien hanh 

thong qua cong ty chirng khoan hoac Trung tam luu ky chirng khoan Viet Nam. 

6. Can cir Luat Doanh nghiep, Luat Chirng khodn, H6i ding quan tri thong qua nghl 

quy& xac dinh mot ngay cu the de eh& danh sach c6 (long. Can cir theo ngay d6, 

nhfing nguoi dang ky NT& to each c6 clang hoac nguoi se( hall cac chirng khoan 

khac dugc quyen nhan c6 tire, lai suat, phan ph& 19i nhuan, then c6 phieu, n114'n 

thong bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phan phi lgi nhuan dugc thuc hien theo quy dinh 

elm phap lust. 

XIII. TAI KHOAN NGAN HANG, QUi7  DTf TRO', NAM TAI CH1NH VA HE 

THONG KE TOAN 

Ditu 40. TM khoan ngfin hang jecior- 
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1. T6ng ding ty ma tai khoan tai cac ngan hang Vi6t Nam hoac tai cac ngan hang 

nude ngoai dirge pile]) hoat d6ng tai Vi6t Nam. 

2. Theo str chap thuan tnrac cua ca quan co tham quy6n, trong truang hap can thi6t, 

ring cong ty co the ma tai khoan ngan hang a nuac ngoai theo cac quy dinh cua 

phap luat. 

3. T6ng cong ty tien hinh tat ca cac khoan thanh toan va giao dich k6 toan thong qua 

cac tai khoan tien Vi6t Nam hoac ngoai to tai cac ngan hang ma T6ng cong ty ma 

tai khoan. 

Dieu 41. Nam tai chinh 

Nam tai chinh cua T6ng cong ty bat (tau tir ngay &Au tien cua thing 01 hang nam va 

1(61 thuc vao ngay thir 31 dm thing 12ciing nam. Nam tai chinh dAu tien bat dAu tir 

ngay cap Giay chimg nhan clang 14T doanh nghi6p va ke't thiic vao ngay tiff'.  31 dm 

thing 12 dia nam dO. 

Dieu 42. Che coq ke toan 

1. Ch6 dO 1(6 toan ring ding ty sir dung la Ch6 d6 K6 toan Vi6t Nam (VAS) hoac ch6 

d6 k6 tan khac dirgc BO Tai chinh chap thuan. 

2. T6ng ding ty lap s6 sach 1(6 toan bang tieng Vi6t. T6ng cong ty km Ott h6 sa k6 

toan theo loai hinh cua cac hoat d6ng kinh doanh ma T6ng cong ty tham gia. 

Nhang h6 so nay phai chinh xac, cap nhat, co h6 thing va phai du de chimg minh 

va giai trinh cac giao dich cua Ting cong ty. 

3. T6ng cong ty sir dung d6ng Vi6t Nam lam dun vi tien t6 dung trong ke toan. 

XIV. BAO CAO THU'ONG NIEN, TRACH NHIEM CONG BO THONG TIN, 

THONG BAO RA CONG CHUNG 

Dieu 43. Bao cao tai chinh nam, sin thing va quy 

1. T6ng cong ty phai lap ban bao cao tai chinh nam theo quy dinh dia phap luat ding 

nhu cac quy dinh cua US,  ban Chirng khoan Nha nu6c va bao cao phai dirac ki6m 

toan theo quy dinh tai Dieu 45 Di611 le nay va trong thoi hail 90 ngay ke tir khi k6t 

thiic moi nam tai chinh, phai n6p bao cao tai chinh hang nam da dugc Dai h6i ding 

c6 dOng th6ng qua cho cac ca quan quan ly nha nu& theo quy dinh cua phap luat. 

2. Bao cao tai chinh nam phai bao g6m bao cao k6t qua hoat dOng kinh doanh phan 

anh mot cach trung thuc va khach quan tinh hinh ve lai va 18 cilia T6ng ding ty 

trong nam tai chinh, bang can dii k6 toan phan anh mot each trung thuc va khacht/ear—)  
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quan tinh hinh hog dOng dm Tang cong ty tinh den thoi diem lap bao cao, bao cao 

ltru chuy8n tin to va thuy& minh bao cao tai chinh. 

3. Tang cong ty phai lap va cong 1)6 cac bao cao sau thang va quy theo cac quy dinh 

cua phap luat. 

4. Cac bao cao tai chinh dugc ki8m toan (bao gam y kin cua ki8m toan vien), bao 

cao sau thang va quy cila Tang cong ty phai dugc cong 136 ten website cua Tang 

cong ty. 

5. Cac t6 chirc, ca nhan quan tam du dugc quy&'n ki8m tra hoac sao ch‘ip ban bao cao 

tai chinh Wain dugc ki8m toan, bao cao sau thang va quy trong gi c lam vi8c cua 

Tang cong ty, tai trki s6 chinh cua Tang cong ty va phai tra mot mirc phi hop 1ST cho 

vi'8c sao chvp. 

Dieu 44. Bao cao thuiYng nien 

Tang cong ty phai lap va cong b6 Bao cao thuong nien theo cac quy dinh cua phap 

luat ve chirng khoan va thi trtreng chi:mg khoan. 

XV. KIEM TOAN TONG CONG TY 

Dieu 45. Kiem toan 

1. Dai hOi dang ca dong thu&ng nien chi dinh mot C6ng ty ki8m toan dOc lap hoac 

th6ng qua danh sach cac C6ng ty kiem toan dOc lap do Ban ki8m soot, I-10i clang 

quan tri d&‘ xuAt va uy quy'en cho 1-10i clang quan tri guy& dinh lira chon mot trong 

so cac don vi nay tin hanh cac hog dOng kiem toan Tang cong ty cho nam tai 

chinh tip theo dtra tr8n nhang di8u khoan va di8u kien thoa thuan vai 1-1Oi clang 

quan tri. Tang cong ty phai chuan 1)1 va gfri bao cao tai chinh nam cho Cong ty 

ki8m toan dOc lap sau khi k& thfic nam tai chinh. 

2. Cong ty kiem toan dOc lap ki8m tra, xac nhan va bao cao va bao cao tai chinh nam 

phan anh cac khoan thu chi dm Tang cong ty, lap bao cao ki8m toanva trinh bao 

cao do cho I-10i clang quan tri trong vOng hai (02) thang 1( .8 tt ngay k& thfic nam tai 

chinh. 

3. Ban sao cua bao cao ki8rn toan dugc giri dinh kem bao cao tai chinh nam dm Tang 

cong ty. 

4. Kim toan vien thisc hi8n vi'8c ki8m toan Tang cong ty dugc phep tham di; cac 

cuOc hop Hai hOi clang ca &rig va dugc guy& nhan cac thong bao va cac th6ng ti *----Th  
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khac lien quan an Dai hOi dOng c6 dong ma cac c6 dong ducfc quy& nhdn va dtr6c 

phat biL 3i kin tai dai hOi v6' cac van a c6 lien quan an kie'm toan. 

XVI. CON DAU 

Dieu 46. Con clan 

1. HOi d6ng quan tri quyet dinh thong qua con dAu chinh tithe ctia T6ng dog ty va 

con dAu dtrgc khac theo quy dinh dm Ludt phap. 

2. HOi dong quan tri, T6ng giam dOc sir citing va quan 117 con dAu theo quy dinh dm 

phap ludt hi0 hanh. 

XVII. CHAM DI HOAT KING VA THANH Lir 

Dieu 47. Chim dint hoot Ong 

1. T6ng cong ty c6 the bi giai the hoc chAm dirt hoat Ong trong nhirng trtrong hop 

sau: 

a. Toa an tuyen 136 Tong ding ty pha san theo quy dinh dm phap ludt hiO hanh; 

b. Giai th6 tnr6c tiled han theo guy& dinh caa Doi hOi dOng c6 &mg; 

c. Cac tnremg hap khac theo quy dinh dm phap ludt. 

2. Vic giai the TOng cong ty trtx6c th6i hp (ke ca. thud Ilan dd gia han) do Dai hOi 

dOng co &Ong quy& dinh, HO do?ing quan tri third hi'en. Quyet dinh giai the nay phai 

thong boo hay xin chAp thudn dm co quan co thArn quy'en (n6u bAt buOc) theo quy 

dinh. 

Dieu 48. Thanh IST 

1. T6i thi6u sau (06) thong tnroc khi k'et thud tiled han hog dOng dm Tang cong ty 

hoc sau khi c6 mot quy6t dinh giai the T6ng ding ty, HOi ding quan tri phai thanh 

lap Ban thanh 1 ,  g6m ba (03) thanh vien. Hai (02) thanh vien do Dai 1161 dOng co 

dong chi dinh va mot (01) thanh vien do flOi dong quan tri chi dinh tir mot T6ng 

cong ty kie4m toan dOc lip. Ban thanh 1S,  chuAn bi cac quy ch6 hog &Ong dm minh. 

Cac thanh vien dm Ban thanh 1S,  co the dtrgc lira chon trong s6 nhan vien TOng 

cong ty hoc chuyen gia Ow lip. TAt ca cac chi phi lien quan d6n thanh Vi duvc 

'Fling cong ty tru tien thanh toan tnrac cac khoan no' khac dm TOng cong ty. 

2. Ban thanh 1Sr c6 trach nhi@n boo coo cho co.  quan clang 14/ kinh doanhv&' ngay thanh 

Idp va ngdy bAt au hoat dOng. K6 tir th6i di6'm d6, Ban thanh 1 ,  thay mat TOng 

cong ty trong tat ca cac cong vied lien quan an thanh 1y T6ng cong ty tnrac Tod an 

va cac co. quan hanh chinh. 
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3. Tian thu dugc tir vi'ac thanh 1y dugc thanh toan theo thin to sau: 

a. Cac chi phi thanh l; 

b. Tien luting va chi phi bao hia'm cho ding nhan vien; 

c. Thue va cac khoan nip cho Nha nuOrc; 

d. Cac khoan vay (ne'u co); 

d. Cac khoan ng khac cua TO'ng cong ty; 

e. S6 du con tai sau khi da thanh toan tat ca cac khoan nq tir muc (a) den(d) ten day 

dugc phan chia cho cac c6 (long. Cac c6 phAn tru dui dugc tru tien thanh toan truac. 

XVIII. GIAI QUYET TRANH CHAP NOI BO 

Dieu 49. Giii quyet tranh chip not bC) 

1. Throng hop phut sinh tranh chip hay khieu n4i co lien quan tai hoat dOng cua T6ng 

ding ty hay tai quya'n va nghia vv cua cac c6 dong theo guy dinh tai Dieu le `Ring 

ding ty, LuAt Doanh nghiap, cac 101 khac hoac cac quy dinh hanh chinh quy dinh 

gida: 

a. Co (long vai T6ng cong ty; 

b. Co dong vai H6i d6ng quan tri, Ban kie'm soat, T6ng giam d6c hay can b6 quan ly 

cao cap. 

Cac ben lien quan c6 gang giai quy6t tranh chap dO thong qua thuong lugng va hod 

giai. Trd truing hop tranh chap lien quan tai HOi d'ong quan tri hay Chu tich H6i 

dong quan tri, Chd tich H6i &Ong quan tri chd tri vie‘c giai quye't tranh chap va yeu 

cAu tirng ben trinh bay cac ye'u to thvc tin lien quan den tranh chap trong yang 45 

ngay lam vi .ac ke tir ngay tranh chap phut sinh. Truing hop tranh chap lien quan tai 

H6i dtmg quan tri hay au tich H6i d6ng quan tri, bat cd ben ndo cling c6 the yeu 

cAu chi dinh mot chuyen gia d6c lap de hanh d6ng vai to cach la tong tai cho qua 

trinh giai quy& tranh chap. 

2. Truang hop khong dat dugc quy6t dinh hoa giai trong vOng sau (06) tan tir khi bat 

dAu qua trinh hoa giai hoac n6u quyet dinh cda trung gian hod giai khong dugc cac 

ben chap nhan, bat ca ben nao cling co the dua tranh chap do ra Trong tai kinh t6 

hoac Toa an có thAm quyan de giai quyet tranh chap. 

3. Cac ben to chiu chi phi dm minh co lien quan tai thd tvc thuong lugng va hoa giai. 

Viec thanh toan cac chi phi dm Toa an dugc thuc hian theo phan quye't cda Toa an. 

XIX. BO  SUNG VA SeA DOI DIEU LE 
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Dieu 50. B6 sung va sfra cUoi Dieu le 

1. Viec b6 sung, sira dai Dieu le nay phai dugc Dsi hai clang ca &mg xem xet guy6t 

dinh. 

2. Trong tnr?mg hop cep nhang quy dinh cua phap lust cep lien quan den host clang ctia 

Tang cong ty chua dugc de cap trong ban Dieu le nay ho4c trong twang hop cep 

nhang quy dinh mad ctia phap lust khac vai nhang dieu khoan trong Dieu le nay thi 

nhiing quy dinh cua phap it* dO ducmg nhien dugc dp dung va dieu chinh host 

clang dm Tang cong ty. 

XX. NGAY HIEU L1 C 

Dieu 51. Ngay hieu ltre 

1. Ban Dieu le nay gam XX Chuang 51 Dieu, dugc Dsi hai d'Ong co Ong thanh lap 

nam 2014 thong qua va co hieu luc keL  tir ngay 07/5/2014 va dugc situ ai fan 5 

ngay 29/09/2017. 

2. Dieu le dugclSp thanh 03 ban cep gia tri phap 1)% nhu nhau, trong do: 

a. 01 ban nap tsi Phong Dang ky Kinh doanh Sa Ke hoach val3t&u to TP Ha nai. 

b. 02 ban km trir tai Van phong Tang cong ty. 

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

4. Cac ban sao ho'Sc trich luc Dieu le Tang cong tyho4c cong chimg, hoc phai co chit 

14 dm Chit tich Hai dang quan tri hoc tai thie'u Phan hai tang so thanh vien 

Hai dang quan tri Tang cong ty mai c6 gia tri 

NGVOI DAI DIEN THEE PHAP LUAT CUA CONG TY 
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