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T O N G C 6 N G T Y X A Y D U K G 
C O N G T R I N H G I A O T H O N G 1-

C O N G T Y C P 

CQNG HOA XA HOI CHU NGHIA VIET NAM 

P6c lap - TIT do - Hanh phuc 

S6:0 1 5 4 /QD-HDQT Hd Npi, ngay 15^ thdng-fnam 2015 

QUYET DINH 
V/v ban hanh Dieu le sua doi Tong cong tyXdy dung cong trinh giao thong 1- Cong ty CP 

H O I DONG QUAN TRI 
TONG CONG TY XAY DUNG CONG TRINH GIAO THONG 1- CONG TY CP 

- Can cu Luat Doanh nghiep so: 68/2014/QH13 da dugc Quoc hgi khoa X I I I 
ky hgp thu 8 thong qua ngay 26/11/2014 va cac van ban hudng dan thi hanh 
Luat Doanh nghiep; Dieu le cua Tong cong ty Xay dung cong trinh giao thong 
1- Cong ty CP da dugc Dai hgi dong co dong Ian thu nhat thong qua ngay 
29/04/2014; Giiy chung nhin DICDN s6: 0100104274 do Sd K I hoach va diu tu 
thanh ph6 Ha Npi d p ngay 19/8/2014; 

Can cur vao Nghi Quylt s6: 161/NQ-DHDCD ngay 04/5/2015 cua Dai hgi 
dong CO dong thudng nien nam 2015; 
- Can C U nhu cau nhiem vu san xuat kinh doanh cua cua Tong cong ty, 

Q U Y E T DINH 

Dieu 1: Ban hanh kem theo Quyet dinh nay Dieu le Tong cong ty Xay dung 
cong trinh giao thong 1- Cong ty CP sua doi Ian thu nhat tai Dai hoi thudng 
nien nam 2015. 
Dieu 2: Quyet dinh nay co hieu luc ke tu ngay ky. 
Dieu 3: Cac ong: Thanh vien Hgi dong quan tri. Ban Tong giam doc, Trudng 
cac phong ban Tong cong ty, Giam doc cac Ban DHDA, Giam doc cac don vi 
true thugc Tong cong ty Xay dung cong trinh giao thong 1- Cong ty CP chiu 
trach nhiem thi hanh quyet dinh nay. 

- Nhu Dieu 3; 
- BKSTCT; 
- DU, CDTCT; 
- Luu VP, HDQT, TCCB-LD TCT 



I 

Dieu le T6ng cong ty xay dytig cong trinh giao thong I - Cong ty CP ( C I E N C O l ) Trang: 1 

MUC L V C 

CHU'dNG T: DINH NGHIA CAC THUAT NGU* TRONG DIEU LE 3 
Dieu I . Giai thIch thuat ngQ 3 
CHl/ONG I I : TEN, HINH THlTC, TRU S6, CHI N H A N H , V A N P H O N G DAI DIEN v A 
T H O I H A N H O A T D O N G C U A TONG CONG T Y 4 
Di lu 2. Ten, hinh thuc, tru sd, chi nhanh, van phong dai dien va thdi han hoat dong cua Tong 
cong ty 4 
CHUONG HI: MUC TIEU, PHAM VI KINH DOANH VA HOAT D O N G CUA TONG 
CONG TY 5 
Dieu 3. Muc tieu hoat dong cua Tong cong ty 5 
Dieu 4. Pham vi kinh doanh va boat dong 7 
CHl/ONG I V : VON DIEU LE, CO P H A N , CO DONG 7 
Dieu 5. Von dieu le, co phan, co dong 7 
Dieu 6. Chijmg nhan co phieu 8 
Dieu 7. Chung chi chung khoan khac 8 
Dieu 8. Chuyen nhugng co phan 8 
Dieu 9. Thu hoi co phan 8 
C H U O N G V: CO C A U TO CHU"C, Q U A N TRI V A KIEM S O A T 9 
Dieu 10. Co cau to chuc, quan tri va kiem soat 9 
Dieu 11. Quyen cua co dong 9 
Dieu 12. NghTa vu cua co dong 11 
Dieu 13. Dai hoi dong co dong 11 
Dilu 14. Quyen va nhiem vu cua Dai hoi dong co dong 12 
Dieu 15. Cac dai dien dugc uy quyen 13 
Dieu 16. Thay doi cac quyen 14 
Dilu 17. Trieu tap Dai hoi dong co dong, chuong trinh hop va thong bao hop Dai hoi dong 
CO dong 15 
Dieu 18. Cac dieu kien tien hanh hop Dai hoi dong co dong 16 
Di lu 19. The thuc tien hanh hop va bieu quyet tai Dpi hoi dong co dong 16 
Dieu 20. Thong qua quyet dinh cua Dai hoi dong co dong 18 
Dieu 21. Thlm quyin va the thuc lay y kien c6 dong bdng van ban d l thong qua quylt dinh 
cua Dai hoi dong co dong 19 
Dieu 22. Bien ban hop Dai hoi dong co dong 20 
Dieu 23. Yeu cau hiiy bo quyet dinh cua Dai hoi dong co dong 20 
Dieu 24. So lugng, tieu chuan va nhiem ky cua thanh vien Hoi dong quan tri 21 
Dieu 25. Quyen han va nhiem vu cua Hoi dong quan tri 22 
Dieu 26. Chu tich Hoi dong quan tri 25 
Dieu 27. Pho Chii tich Hoi dong quan tri 25 
Dieu 28. Cac cuoc hop cua Hoi dong quan tri 25 
Dieu 29. To chuc bo may quan ly 29 
Dieu 30. Can bo quan ly 29 

/ ^ 5 - ~ ^ / ^ < ^ 
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Dieu 31. Tieu chuin, b6 nhiem, miln nhiem, nhiem vu va quyen han cua long giam doc ...29 
Di iu 32. Thanh vien Ban kiem soat 31 
Di lu 33. Quyen han, trach nhiem cua Ban kiem soat 32 
Dieu 34. Trach nhiem can trong 33 
Dieu 35. Trach nhiem trung thuc va tranh cac xung dot ve quyen Igi 33 
Dilu 36. Trach nhiem ve thiet hai va boi thuong 34 
CHl/ONG VI : MOI QUAN HE GILTA TONG CONG TY v O l CAC DON VI TRQC 
THUQC, CONG TY CON, CONG TY LIEN KET 35 
Dieu 37. Quan he giua Tong cong ty vai dan vi true thugc 35 
Diiu 38. Quan he giiia long cong ty vai cong ty con 35 
Dieu 39. Quan he giua Tong cong ty vai Cong ty lien ket 37 
Dieu 40. Cong ty tu nguyen tham gia lien ket vai Tong cong ty 38 
CHl/ONG VII : QUYEN DIEU TRA SO SACH VA H O SO CONG TY 38 
Di lu 41. Quyen dieu tra so sach va ho sa 38 
CHl/ONG VII I : CONG NHAN VIEN VA CONG D O A N 38 
Dieu 42. Cong nhan vien va cong doan 38 
C H l / O N G IX: P H A N P H O I LQl N H U A N , T A I K H O A N N G A N H A N G , N A M T A I 

C H I N H VA HE T H O N G KE T O A N 39 

Dieu 43. Phan phoi Igi nhuan 39 
Dieu 44. Tai khoan ngan hang 39 
Dieu 45. Nam tai chinh 40 
Dilu 46. Che do k l toan 40 
C H U O N G X: B A O C A O T H U O N G N I E N , T R A C H N H I E M C O N G B O T H O N G T I N , 

THONG BAO RA CONG CHUNG 40 
Dilu 47. Bao cao tai chinh nSm, sau thang va quy 40 
Dieu 48. Bao cao thuang nien 41 
C H U O N G X I : K I E M T O A N T O N G C O N G TY 41 

Dilu 49. Ki lm toan 41 
CHUONG XII : CHAM OUT HOAT D Q N G VA THANH LY 41 
Dieu 50. Cham dut hoat dong 41 
Dieu 51. Gia han hoat dong 42 
Dieu 52. Thanh ly 42 
C H U O N G X I I I : GlAl Q U Y E T T R A N H C H A P N Q I B Q 43 
Dieu 53. Giai quyet tranh chap noi bg 43 
CHUONG XIV; CON oAU, BO SUNG v A SQA DOI DIEU LE 43 
Dilu 54. Con dku 43 
Dieu 55. Bo sung va sua doi Dieu le 43 
CHUONG XV: NGAY HIEU LUC 44 
Dieu 56. Ngay hieu luc 44 
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Trang: 3 

D I E U L E 

T O N G C O N G T Y X A Y D Q N G C O N G T R I N H G I A O T H O N G 1 - C O N G T Y C P 

Can cu Luat Doanh nghiep so: 68/2014/QH13 da duac Quoc hoi khoa XIII ky 
hop thu 8 thong qua ngay 26/11/2014 va cdc van ban huang dan thi hanh Ludt 
Doanh nghiep; 

Can cu Thong tu s6: 121/2012/TT-BTC ngay 26/07/2012 ciia Bo Tdi chinh 
quy dinh ve quan tri cong ty dp dung cho cdc cong ty dai chung ban hdnh kem theo 
phu luc Dieu le cong ty co phdn mdu dp dung cho cdc cong ty dai chung; 

Can cu Quyet dinh so: 25/QD-TTg ngay 06/01/2014 phe duyet phuang an co 
phdn hoa Cong tyme- Tong cong ty xdy dung cong trinh giao thong 1; 

Dieu le nay duac thong qua theo quyet dinh hap le cua Dai hoi dong co dong 
thuang nien to chuc vao ngay 25 thang 4 nam 2015. 

CHl/OnVG I : 

' D I N H N G H I A CAC T H U A T N G C T R O N G D I E U L E 

Dieu 1. Giai thich thuat ngir 
1. Trong Dieu le nay, nhUng thuat ngO dual day dugc hieu nhu sau: 
a. "Von dieu le" la so von do tat ca cac co dong dong gop va quy dinh tai 

Dieu 5 Dieu le nay; 
b. "Ludt Doanh nghiep" co nghTa la Luat Doanh nghiep so 68/2014/QH13 

dugc Quoc hgi khoa X I I I thong qua ngay 26 thang 11 nam 2014; 
c. "Tong cong ty" la Tong cong ty xay dung cong trinh giao thong 1 - Cong 

tyCP; 
d. "Can bg quan ly" la thanh vien Hgi dong quan tri; Thanh vien Ban Tong 

giam doc; Thanh vien Ban kiem soat; Ke toan truong; Giam doc cac chi nhanh, 
don vi phu thugc Tong cong ty; 

d. "Nguoi c6 lien quan" la ca nhan hoac to churc dugc quy dinh tai Khoan 17 
Dieu 4 Luat Doanh nghiep; 

e. "Thai han hoat dong" la thai gian hoat dong cua Tong cong ty dugc quy 
dinh tai Dieu 2 Dieu le nay va thoi gian gia han (neu co) dugc Dai hgi d6ng c6 
dong cua Tong cong ty thong qua bang Nghi quyet; 

f. " Cong ty me" la Tong cong ty xay dung cong trinh giao thong 1 - Cong 
tyCP; 

g. "Don vi true thugc" la cac don vi hach toan phu thugc hoat dong dudi 
hinh thuc Chi nhanh, Van phong dai dien cua Tong cong ty, khong co von va tai 
san rieng. 
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h. "Cong ty con" la cong ty do Tong cong ty dau tu 100% von dieu le hoac 
giu: C O phan, von gop chi phoi (tren 50% von dieu le), dugc to chuc dudi hinh thuc 
cong ty cd phan, cong ty TNHH mot thanh vien, cong ty TNHH hai thanh vien trd 
len, cong ty lien doanh, cong ty d nude ngoai theo quy dinh cua phap luat. 

i . "Cong ty lien ket" la cong ty ma Tong cong ty nam giu* cd phan, vdn gdp 
khong chi phdi (dudi 50% vdn dieu le). Cdng ty lien ket dugc td chuc, hoat dong 
theo Luat Doanh nghiep va cac quy dinh cua phap luat cd lien quan. 

g. "Cdng ty tu nguyen tham gia lien ket vdi Tong cdng ty" la cdng ty tu 
nguyen trd thanh thanh vien lien ket, tren ca sd gan bo ve Igi ich kinh te, cdng 
nghe, thi trudng va cac dich vu kinh doanh khac vdi Tong cdng ty, chiu su rang 
buoc nhat dinh ve quyen va nghTa vu vdi Tong cdng ty theo Hgp ddng lien ket 
hoac theo Thoa thuan giu*a cdng ty do vdi Tdng cdng ty. 

2. Trong Dieu le nay, cac tham chieu tdi mot hoac mot sd quy dinh hope 
van ban khac bao gdm ca nhdng sua ddi hoac van ban thay the. 

3. Cac tieu de (chuang, dieu cua Dieu Ig nay) dugc su dung nham thuan tien 
cho vigc hieu ngi dung va khong anh hudng tdi ngi dung cua Dieu Ig nay. 

CHirONG II: 
TEN, HINH THlTC, TRQ Sd, CHI NHANH, VAN PHONG DAI DIEN VA 

THOfI HAN HOAT DONG CUA TONG CONG TY 

Dieu 2. Ten, hinh thuc, tru sd, chi nhanh, van phong dai dien va thdi 
han hoat dong cua Tong cdng ty 

1. Ten Tdng cdng ty 
- Ten day du bang tieng Viet: Tdng cdng ty xay dung cdng trinh giao 

thdng 1- Cdng ty CP. 
- Ten tieng Anh: Civil Engineering Construction Coporation No! - JSC; 

I - Ten giao dich: Tdng cdng ty xay dgng cdng trinh giao thdng 1 
- Ten viat t i t : CIENCOl ^ W ^ * 
- Bieu tugng cua Tdng Cdng ty: ^ ^ A ^ ^ 

2. Tdng cdng ty la cdng ty cd phan co tu each phap nhan phu hgp vdi phap 
luat hign hanh cua Viet Nam. 

3. Tru sd cua Tdng cdng ty: 
I - Dia chi: Sd 623 dudng La Thanh, P.Thanh Cdng, Q. Ba Dinh, TP Ha Ngi 

- Dienthoai: 04.3835 0930 
- Fax: 04. 3772 1232 
- E-mail: ciencol(ghn.vnn.vn 
- Website: www.cienco 1.com 

http://www.cienco
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4. Chu tich Hoi dong quan tri va Tong giam doc la ngudi dai dien theo phap 
luat cua Tong cong ty. 

5. Tong cong ty cd the thanh lap chi nhanh va vSn phong dai dien tai dia 
ban kinh doanh, de thuc hien cac muc tieu boat dong cua Tong cong ty, phu hgp 
vdi quyet dinh ciia Hgi dong quan tri va trong pham vi luat phap va Dieu le cho 
phep. 

6. Trd khi chkm diirt boat dong trudc thdi ban theo Khoan 2 Dieu 50 hoac 
gia ban boat dong theo Dieu 51 Dieu le nay, thdi ban boat dong ciia Tdng cdng ty 
bat dau tir ngay thanh lap va la vd thdi ban. 

7. Cac td chuc chinh tri, td chuc chinh tri - xa hgi ciia Tdng cdng ty boat 
ddng trong khudn khd Hien phap, phap luat va Dieu le ciia td chdc minh phu hgp 
vdi quy dinh cua phap luat. Tdng cdng ty cd nghTa vu tdn trong, tao dieu kien 
thuan Igi de ngudi lao ddng thanh Ipp va tham gia hopt ddng trong cac td chuc nay. 

CHirONG I I I : 
M U C T I E U , P H A M V I K I N H D O A N H V A H O A T D Q N G 

C U A T Q N G C O N G T Y 

Dieu 3. Muc tieu hoat ddng cua Tdng cdng ty 
1. LTnh vuc kinh doanh ciia Tdng cdng ty: 

T T T E N N G A N H 
M A 

N G A N H 

1 Xay dung cdng trinh dudng sat va dudng bp 4210 

2 Xay dung cdng trinh cdng ich 4220 

3 Xay dung cdng trinh ky thuat dan dung khac 4920 

4 San xuat vat lieu xay dung tu dat set 2392 

5 San xuat xi mang, vdi va thach cao 2394 

6 San xuat be tdng va cac san pham tir xi mSng va thpch cao 2395 

7 San xuat cac cau kien kim loai 2511 

8 Gia cdng ca khi, xu ly va trang phii kim lopi 2592 

9 Khai thac da, cat, sol, dat set 0810 

10 Sua chua may mdc, thiet bi 3312 

11 Sua chua va bao dudng phuang tien van tai (tru d td, md td, 
xe may va xe cd ddng ca khac) 

3315 

12 Sua chua thiet bi khac 3319 

13 Ban budn may moc, thiet bj va phy tung may khac 4659 

14 Van tai hang hoa bang dudng bd 4933 
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15 Dich vu luu tru ngan ngay 5510 

16 
Kinh doanh bat dong san, quyen su" dung dat thuoc chu sd 
hiju, chu su dung hoac di thue ; Chi tiet: Kinh doanh bat 
dong san theo Luat kinh doanh bat dong san; 

0 
O o lU 

17 
rioat uong Kien true va tu van Ky tnuat co uen quan, uni net. 
Tu van dau tu xay dung cong trinh giao thong; Khao sat trac 
dia cong trinh; khao sat dja chat nen mdng cong trinh; 

/ / lU 

18 Hoat dong thil t k l chuyen dung; Chi tiet: Thilt ke cong trinh 
clu, dudng bg; Thiet ke cong trinh dan dung va cong nghiep; 

7410 

Hoat dong chuyen mon, khoa hgc va cong nghe khac chua 
dugc phan vao dau. 

7490 

20 Cho thue may moc, thiet bi va do dung huu hinh khac. 7730 

21 Hoat dong cua cac trung tam, dai ly tu van, gidi thieu va moi 
gidi lao dong, viec lam; Chi tiet: Dai ly gidi thieu viec lam. 

7810 

11 Cung ung va quan ly n^udn lao dong; Chi tiet: Xuat khau lao 
dong theo giiy phep so 142/LDTBXH-GP ngay 03/7/2008. 

7830 

23 Dai ly du lich 7911 

24 Dieu hanh tour du lich 7912 

25 Dich vu ho trg lien quan den quang ba va to chuc tour du lich 7920 

26 
Hoat dong dich vu hq trg kinh doanh khac con lai chua dugc 
phan vao dau : Chi tiet: Xuat nhap khau hang hoa 

8299 

27 Giao due nghi nghiep :Chi tiet: Dao tao cdng nhan ky thuat, 
nghiep vu, xay dung giao thdng, thuy Igi dien 

8532 

28 Giao due khac chua dugc phan vao dau : Chi tiet: Day ngoai 
ngu va day ky nang dam thoai. 

8559 

29 
Dich vu hd trg giao due : 
Chi tiet: Dich vu tu van du hgc 

o J O U 

QD sd 
05/2013/TTg 

2. Muc tieu boat ddng cua Tdng cdng ty: 
- Kinh doanh co lai, dam bao quyen Igi cho cac cd ddng va hoan thanh cac 

nghTa vu thue ddi voi Nha nuoc, dam bao quyen Igi cho ngudi lao ddng va phat 
trien Tdng cdng ty ngay cang Idn manh; 

- Ddi mdi cdng nghe nham tdi da hoa Igi nhuan va hieu qua boat ddng 
chung cua toan Tdng cdng ty, cac cdng ty con va cdng ty lien ket; tang cudng tich 
tu, tap trung vdn, phan cdng chuyen mon hoa va hgp tac san xuat, nang cao chat 
lugng quan ly, hieu qua dau tu va kinh doanh, uy tin va kha nang canh tranh; thuc 
hien nhiem vu phat trien san xuat kinh doanh theo dinh hudng cua nganh; 
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I - Phat t r i ln san xuit kinh doanh, nang cao chat lugng quan ly va hieu qua 
dau tu, md rgng lien danh, lien doanh lien ket, nang cao uy tin va kha nSng canh 
tranh tren thi trudng trong nude va quoc te, tang cudng tiem luc ve moi mat, xay 
dung Tdng cdng ty phat tr i ln toan dien, hoat ddng da hinh thuc sd hun, san xuat va 
dich vu da nganh, trd thanh mot trong nhdng doanh nghiep hang dau d Viet Nam 
va khu vuc ve ITnh vuc xay dung ha tang ky thuat. 

Dieu 4. Pham vi kinh doanh va hoat dgng 
1. Tdng cdng ty dugc phep lap ke hoach va tien hanh tat ca cac hoat ddng 

kinh doanh theo Giay chung nhan dang ky doanh nghiep va Dieu le nay, phu hgp 
vdi quy dinh cua phap luat hien hanh va thuc hien cac bien phap thich hgp de dat 
dugc cac muc tieu cua Tdng cdng ty. 

2. Tdng cdng ty cd the tien hanh hoat ddng kinh doanh trong cac ITnh vuc 
khac dugc phap luat cho phep va dugc Dai hgi dong cd ddng thdng qua. 

CHirONG IV: 
VON DIEU L E , C 6 PHAN, CO DONG 

Dieu 5. Von dieu Ig, co phan, co dong 
1. Vdn dilu le cua Tdng cdng ty la 700.000.000.000 dong (Bay tram ty 

ddng). 
Tdng sd vdn dieu le cua Tdng cdng ty dugc chia thanh 70.000.000 cd phan, 

vdi menh gia la 10.000 ddng/cd phan. 
2. Tdng cdng ty c6 the tang vdn dieu le khi dugc Dai hgi ddng cd ddng 

thdng qua va phu hgp vdi cac quy dinh cua phap luat. 
3. Cac cd phan cua Tdng cdng ty vao ngay thdng qua Dieu le nay la cd phan 

pho thdng. Cac quyen va nghTa vu kem theo tung loai cd phan dugc quy dinh tai 
Dieu 11 Dieu le nay. 

4. Tdng cdng ty cd the phat hanh cac loai cd phan uu dai khac sau khi c6 su 
chap thuan cua Dai hoi ddng cd ddng va phu hgp vdi cac quy djnh cua phap luat. 

5. Tdng cdng ty khong cd cd ddng sang lap. 
6. Cd phan pho thdng phai dugc uu tien chao ban cho cac cd ddng hign hun, 

theo ty le tuong dng vdi ty le sd hiJU cd phan pho thdng cua hg trong Tdng cdng ty, 
tru trudng hgp Dai hgi ddng cd ddng quyet dinh khac. Sd cd phan cd ddng khdng 
dang ky mua het, se do Hgi ddng quan trj cua Tdng cdng ty quyet dinh. Hgi ddng 
quan tri cd the phan phdi sd cd phan do cho cac ddi tugng theo cac dieu kien va 
each thuc ma Hgi ddng quan trj thay la phu hgp, nhung khdng dugc ban sd cd phan 
do theo cac dieu kien thuan Igi hon so vdi nhung dieu kien da chao ban cho cac cd 
ddng hien huu, tnr trudng hgp cd phan dugc ban qua Sd giao dich chung khoan 
theo phuang thdc dau gia. 

7. Tdng cdng ty cd the mua cd phan do chinh Tdng cdng ty da phat hanh 
theo nhOng each thuc dugc quy dinh trong Dieu 1| nay va phap luat hien hanh. Cd 
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ph§n do Tdng cdng ty mua lai la cd phieu quy va Hgi ddng quan tri co the chao ban 
theo nhung each thuc phu hgp vdi quy dinh cua Dieu le nay, Luat Chdng khoan va 
van ban hudng dan lien quan. 

8. Tdng cdng ty cd th i phat hanh cac loai chung khoan khac khi dugc Dai 
hgi ddng cd ddng thdng qua va phu hgp vdi quy dinh cua phap lu§t. 

Dieu 6. Chirng nhan co phieu 
1. Cd ddng cua Tdng cdng ty dugc cap chung nhan cd phieu tuong ung vdi 

sd cd phan va loai cd phan sd huu. 
2. Chung nhan cd phieu phai cd dau cua Tdng cdng ty va chu* ky cua Chu 

tich Hgi ddng quan tri theo cac quy dinh tai Luat Doanh nghiep. Chung nhan cd 
phieu phai ghi ro sd lugng va loai cd phieu ma cd ddng nam giu, hg va ten ngudi 
nam giO va cac thdng tin khac theo quy djnh cua Luat Doanh nghiep. 

3. Trong thdi ban 30 ngay ke tir ngay nop day du hd so de nghi chuyen 
quyen sd hOu cd phan theo quy dinh cua Tdng cdng ty hoac trong thdi ban 30 ngay 
ke tir ngay thanh toan day du tien mua cd phan theo nhu quy djnh tai phuong an 
phat hanh cd phieu cua Tdng cdng ty, ngudi sd huii sd cd phan dugc cap chung 
nhan cd phieu. Ngudi sd hun cd phan khdng phai tra cho Tdng cdng ty chi phi in 
chung nhan cd phieu. 

4. Trudng hgp chung nhan cd phieu bi hong hoac bi tay xoa hoac bi danh 
mat, mat cap hoac bi tieu buy, ngudi sd huu cd phieu do cd the yeu cau dugc cap 
chung nhan cd phieu mdi vdi dieu kien phai dua ra bang chung ve viec sd huu co 
phan va thanh toan mgi chi phi lien quan cho Tdng cdng ty. 

Dieu 7. Chirng chi chirng khoan khac 
Chdng chi trai phieu hoac cac chung chi chung khoan khac cua Tdng cdng 

ty (trir cac thu chao ban, cac chung chi tam thdi va cac tai lieu tuong tu) dugc phat 
hanh cd dau va chu* ky mlu cua Chu tjch Hdi ddng quan tri Tdng cdng ty. 

Dieu 8. Chuyen nhugng co phan 
1. Tat ca cac cd phan dugc tu do chuyen nhugng, trir khi Dieu le nay v^ 

phap luat cd quy dinh khac. Cd phieu niem yet tren Sd giao dich chung khoan 
dugc chuyen nhugng theo cac quy dinh cua phap luat v l chung khoan va thi 
trudng chung khoan. 

2. Cd phan chua dugc thanh toan day du khdng dugc chuyen nhugng va 
khdng dugc hudng cac quyen Igi lien quan nhu quyen nhan cd tuc, quyen nhan cd 
phieu phat hanh de tang vdn cd phan tir nguon vdn chu sd hun, quyen mua cd 
phieu mdi chao ban. 

Dieu 9. Thu hoi cd phan 
1. Trudng hgp cd ddng khdng thanh toan day du va dung ban sd tien phai 

tra mua cd phieu, Hdi ddng quan tri thdng bao va c6 quyen yen cau cd ddng do 
thanh toan sd tien con lai, ciing vdi lai suat tren khoan tien dd va nhu*ng chi phi 
phat sinh do viec khdng thanh toan day du gay ra cho Tdng cdng ty. 
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2. Thdng bao thanh toan neu tren phai ghi ro thdi ban thanh toan mdi (tdi 
thilu la bay (07) ngay k l tu ngay gui thdng bao), dia dilm thanh toan va thdng bao 
phai ghi ro trudng hop khdng thanh toan theo dung yen cau, sd cd phan chua thanh 
toan het se bi thu hdi. 

3. Hdi ddng quan trj c6 quyen thu hdi cac cd phin chua thanh toan day du 
va dung ban, trong trudng hgp cac yeu cau trong thdng bao neu tren khdng dugc 
thuc hien. 

4. Cd phan bi thu hdi dugc coi la cac cd phan dugc quyen chao ban. Hgi 
ddng quan tri cd the true tiep hoac uy quyen ban, tai phan phdi hoac giai quyet cho 
ngudi da sd huu cd phan hi thu hdi hoSc cac ddi tugng khac theo nhung dieu kien 
va each thuc ma Hdi ddng quan tri thay la phu hgp. 

5. Cd ddng nam giu* cd phan bi thu hdi phai tu bd tu each cd ddng ddi vdi 
nhung cd phin dd, nhung van phai thanh toan tit ca cac khoan t i l n cd lien quan 
cdng vdi tien lai theo ty le (khdng qua 10% mot nSm) vao thdi diem thu hdi theo 
quyet dinh cua Hgi ddng quan tri ke tu ngay thu hdi cho den ngay thuc hien thanh 
toan. Hdi ddng quan tri cd toan quyen quyet dinh viec cuong che thanh toan toan 
bd gia tri cd phieu vao thdi diem thu hdi. 

6. Thdng bao thu hdi dugc giri den ngudi nkm giu* cd phan bj thu hdi trudc 
thdi diem thu hdi. Viec thu hdi van cd hieu luc, ke ca trong trudng hgp cd sai sot 
hojc bit can trong vice gui thdng bao. 

CHirONG V : 
CO C A U TO C H L T C , Q U A N TRI V A K I E M SCAT 

Dieu 10. Co* cau to chirc, quan trj va kiem soat 
Co cau td churc quan ly, quan tri va kiem scat cua Tdng cdng ty bao gdm: 
1. Dai hdi ddng cd ddng. 
2. Hgi ddng quan trj. 
3. Ban kiem soat. 
4. Tdng giam doc. 
I. CO DONG 
Dieu 11. Quyen cua co ddng 
1. Cd ddng la ngudi chu sd hu*u Tdng cdng ty, cd cac quyen va nghTa vu 

tuong ung theo sd cd phan va loai cd phan ma ho sd huu. Cd ddng chi chju trach 
nhiem ve ng va cac nghTa vu tai san khac cua Tdng cdng ty trong pham vi sd vdn 
da gdp vao Tdng cdng ty. 

2. Cd ddng chien luge la nha dau tu chien luge, bao gdm cac nha diu tu 
trong nude va nha dau tu nude ngoai, cd nSng luc tai chinh va cd cam ket bing van 
ban cua ngudi cd tham quyen trong viec gin bd Igi ich lau dai vdi doanh nghiep va 
ho trg Tdng cdng ty, bao gdm nhung khdng gidi ban bdi mot trong cac ITnh vuc 
sau: chuyen giao cdng ngh| mdi; dao tao nguon nhan luc; nang cao nSng Igc tai 
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chinh; quan tri doanh nghiep; cung ung nguyen vat lieu; phat trien thi trudng tieu 
thu san pham. 

3. Ngudi nam giu* cd phan phd thdng cd cac quyen sau: 
a. Tham du va phat bieu trong cac cuoc hop Dai hdi ddng cd ddng va thuc 

hien quyen bieu quyet true tiep tai Dai hdi ddng cd ddng hoac thdng qua dai dien 
dugc uy quyen hoac thuc hien bo phieu tu xa; 

b. Nhan cd tuc vdi muc theo quyet dinh cua Dai hgi ddng cd ddng; 
c. Tu do chuyen nhugng cd phan da dugc thanh toan day du theo quy dinh 

cua Dieu le nay va phap luat hien hanh; 
d. Dugc uu tien mua cd phieu mdi chao ban tuong ung vdi ty le cd phan 

phd thdng ma hg sd huu; 
d. Xem xet, tra cuu va trich luc cac thdng tin lien quan den cd ddng trong 

Danh sach cd ddng du tu each tham gia Dai hdi ddng cd ddng va yeu cau sura ddi 
cac thdng tin khdng chinh xac; 

e. Xem xet, tra cuu, trich luc hoac sao chup Dieu le Tdng cdng ty, sd bien 
ban hgp Dai hdi ddng cd ddng va cac nghi quyet cua Dai hgi ddng cd ddng; 

g. Trucmg hgp Tdng cdng ty giai the hoac pha san, dugc nhan mot phan tai 
san con lai tuong ung voi sd cd phan gdp vdn vao cdng ty sau khi Tdng cdng ty da 
thanh toan cho chu ng va cac cd ddng nam giu* loai cd phan khac cua Tdng cdng ty 
theo quy dinh cua phap luat; 

h. Yeu cau Tdng cdng ty mua lai cd phan cua hg trong cac truong hgp quy 
dinh cua Luat Doanh nghiep; 

i . Cac quyen khac theo quy djnh cua Dieu le nay va phap luat. 
4. Cd ddng hoac nhdm cd ddng nkm giu tir 5% tdng sd cd phan phd thdng 

trong thdi ban lien tuc tu sau (06) thang trd len cd cac quyen sau: 
a. De cu cac ung vien Hdi ddng quan tri hoSc Ban kiem soat theo quy dinh 

tuong ung tai cac Khoan 2 Dieu 24 va Khoan 2 Dieu 32 Dieu le nay; 
b. Yeu cau Hgi ddng quan tri thuc hien viec t r i |u tap Dai hdi ddng cd ddng 

theo cac quy dinh tai Dieu 114 va Dieu 136 Luat Doanh nghiep; 
c. Kiem tra va nhan ban sao hoac ban trich dan danh sach cac cd ddng cd 

quyen tham du va bd phieu tai Dai hdi ddng cd ddng; 
d. Yeu cau Ban kiem soat kiem tra tung van de cu the lien quan den quan 

ly, dieu hanh boat ddng cua Tdng cdng ty khi xet thay can thiet. Yeu cau phai the 
hien bkng van ban; phai cd ho, ten, dja chi thudng tru, quoc tich, sd Giay chung 
minh nhan dan, Hg chieu hoac chung thuc ca nhan hgp phap khac ddi vdi cd ddng 
la ca nhan; ten, dia chi thudng tru, quoc tich, sd quyet dinh thanh lap hoSc sd dang 
ky kinh doanh ddi vdi cd ddng la td chuc; sd lugng cd phan va thdi diem dang ky 
cd phan cua tung cd ddng, tdng sd cd phan cua ca nhdm cd ddng va ty 16 sd hu*u 
trong tdng so cd phan cua Tdng cdng ty; van de can kiem tra, muc dich kiem tra; 

d. Cac quyen khac dugc quy dinh tai Dieu le nay. 
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Dieu 12. NghTa vu cua co dong 
Co dong CO cac nghTa vu sau: 
1. Tuan thu Dieu le Tong cong ty va cac quy che cua Tong cong ty; chap 

hanh quylt dinh cua Dai hoi dong co dong, Hoi dong quan tri . 
2. Tham gia cac cuoc hgp Dai hgi dong co dong va thuc hi |n quyen bieu 

quyet true tiep hoac thong qua dai dien dugc uy quyen hoac thuc hien bo phieu tu 
xa. Co dong c6 the uy quyen cho thanh vien Hgi dong quan tri lam dai dien cho 
minh tai Dai hgi dong co dong. 

3. Thanh toan tien mua co phan da dSng ky mua theo quy dinh. 
4. Cung cap dia chi chinh xac khi dang ky mua co phan. 
5. Hoan thanh cac nghTa vu khac theo quy dinh cua phap luat hien hanh. 
6. Chiu trach nhiem ca nhan khi nhan danh Tong cong ty duai mgi hinh 

thurc de thuc hien mot trong cac hanh vi sau day: 
a. V i pham phap luat; 
b. Tien hanh kinh doanh va cac giao dich khac de tu Igi hoSc phuc vu Igi 

ich cua to chuc, ca nhan khac; 
c. Thanh toan cac khoan ng chua den ban trudc nguy ca tai chinh c6 the 

xay ra doi vdi Tong cong ty. 

II . DAI HOI DONG CO DONG 
Dieu 13. Dai hoi dong co dong 
1. Dai hgi ddng cd ddng la ca quan cd tham quyen cao nhat ciia Tdng cdng 

ty. Dai hdi cd ddng thudng nien dugc td chuc moi nam mot (01) Ian. Dai hdi ddng 
cd ddng phai hgp thudng nien trong thdi ban bdn (04) thang ke tu ngay ket thiic 
nam tai chinh. 

2. Hgi ddng quan tri td chuc tr i |u tap hgp Dai hdi ddng cd ddng thudng 
nien va lua chgn dja diem phu hgp. Dai hdi ddng cd ddng thudng nien quyet dinh 
nhung van de theo quy dinh ciia phap luat va Dieu le Tdng cdng ty, dac biet phai 
thdng qua cac bao cao tai chinh nSm va du toan cho nSm tai chinh tiep theo. Cac 
kiem toan vien ddc lap c6 the dugc mdi tham dg dai hgi de tu van cho viec thdng 
qua cac bao cao tai chinh nSm. 

3. Hdi ddng quan trj phai trieu tap Dai hgi ddng cd ddng bat thudng trong 
cac trudng hgp sau: 

a. Hgi ddng quan tri xet thay can thiet vi Igi ich cua Tdng cdng ty; 
b. Bang can ddi ke toan nam, cac bao cao sau (06) thang hoac quy hoac bao 

cao kiem toan cua nam tai chinh phan anh vdn chu sd hihi da bj mat mot nua (1/2) 
so vdi sd dau ky; 

c. Khi sd thanh vien cua Hdi ddng quan tri it ban sd thanh vien ma luat 
phap quy dinh hoac it hon mgt nda sd thanh vien quy dinh trong Dieu le; 
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d. C6 dong hoac nhom co dong quy djnh tai Khoan 4 Dieu 11 Dieu le nay 
yeu cau trieu tap Dai hoi ddng cd ddng bSng vSn ban. Yeu cau trieu tap Dai hgi 
ddng cd ddng phai neu ro ly do va muc dich cugc hgp, cd du chu ky cua cac cd 
ddng lien quan hoac van ban yeu cau dugc lap thanh nhieu ban, trong do mdi ban 
phai C O chu* ky cua tdi thieu mot cd ddng cd lien quan; 

e. Ban kiem soat yeu cau trieu tap cupc hgp neu Ban kiem soat co ly do tin 
tudng rang cac thanh vien Hdi ddng quan trj hoac can bd quan ly vi pham nghiem 
trgng cac nghTa vu cua hg theo Dieu 160 Luat Doanh nghiep hoac Hdi ddng quan 
tri hanh dgng hoac c6 y dinh hanh ddng ngoai pham vi quyen ban ciia minh; 

f. Cac truong hgp khac theo quy dinh ciia phap luat va Dieu le Tdng cdng 
ty. 

4. Trieu tap hgp Dai hdi ddng cd ddng bat thudng 
a. Hdi ddng quan tri phai trieu tap hgp Dai hdi ddng cd ddng trong thdi ban 

ba muoi (30) ngay ke tu ngay sd thanh vien Hdi ddng quan tri con lai nhu quy dinh 
tai Diem c Khoan 3 Dieu 13 hoac nhan dugc yeu cau quy dinh tai Diem d va Diem 
e Khoan 3 Dieu 13; 

b. Trudng hgp Hdi ddng quan tri khdng trieu tap hgp Dai hdi ddng cd ddng 
theo quy dinh tai Diem a Khoan 4 Dieu 13 thi trong thdi ban ba mudi (30) ngay 
tiep theo, Ban kiem soat phai thay the Hdi ddng quan tri trieu tap hgp Dai hdi ddng 
cd ddng theo quy dinh Khoan 5 Dieu 136 Luat Doanh nghiep; 

c. Trudng hgp Ban kiem soat khdng tripu tap hgp Dai hdi ddng cd ddng 
theo quy dinh tai Diem b Khoan 4 Dieu 13 thi trong thdi ban ba muai (30) ngay 
tiep theo, cd ddng, nhdm cd ddng co yeu cau quy dinh tai Diem d Khoan 3 Dieu 
nay co quyen thay the Hdi ddng quan tri, Ban kiem soat trieu tap hop Dai hdi ddng 
cd ddng theo quy dinh Khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong trudng hgp nay, cd ddng hoSc nhdm cd ddng trieu tap hgp Dai hgi 
ddng cd ddng co quyen de nghi co quan dSng ky kinh doanh giam sat trinh tu, thu 
tuc t r i |u tap, tien hanh hgp va ra quyet dinh cua Dai hdi ddng cd ddng. Tat ca chi 
phi cho viec trieu tap va tien hanh hop Dai hgi ddng cd ddng dugc Tdng cdng ty 
hoan lai. Chi phi nay khdng bao gdm nhung chi phi do cd ddng chi tieu khi tham 
du Dai hgi ddng cd ddng, ke ca chi phi an d va di lai. 

Dieu 14. Quyen va nhifm vu cua Dai hgi dong cd ddng 
1. Dai hgi ddng cd ddng thudng nien va bat thudng co quyen thao luan va 

thdng qua: 
a. Bao cao tai chinh nSm dugc kiem toan; 
b. Bao cao cua Hdi ddng quan tri; 
c. Bao cao cua Ban kiem soat; 
d. Ke hoach phat trien ngan ban va dai ban cua Tdng cdng ty. 
e. Muc cd tuc thanh toan hang nam cho mdi loai cd phan phu hgp vdi Luat 

Doanh nghiep va cac quyen gan lien vdi loai cd phan do. Muc cd tuc nay khdng 
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cao hem muc ma Hgi dong quan trj de nghi sau khi da tham khao y kien cac co 
dong tai Dai hgi dong co dong; 

f. So lugng thanh vien cua Hoi dong quan tri; 
g. Lua chgn cong ty kiem toan; 
h. Bau, mien nhiem, bai nhiem va thay th i thanh vien Hgi ding quan tri va 

Ban kiem soat; 
i . Tong s i tien thu lao cua cac thanh vien Hgi ding quan tri. Ban kiem soat 

va Bao cao tien thu lao cua Hgi dong quan tri, Ban kiem soat; 
j . Bo sung va sua doi Dieu le Tong cong ty; 
k. Chia, tach, hgp nhat, sap nhap hoac chuyen doi Tong cong ty; 
1. To chirc lai va giai the Tong cong ty; 
m. Kiem tra va xu ly cac vi pham cua Hgi dong quan tri hoac Ban kiem soat 

gay thiet hai cho Tong cong ty va cac co dong cua Tong cong ty; 
n. Quyet dinh giao dich ban tai san Tong cong ty ho&c chi nhanh hoac giao 

dich mua co gia tri tu 35% trd len tong gia trj tai san cua Tdng cdng ty va cac chi 
nhanh cua Tdng cdng ty dugc ghi trong bao cao tai chinh gan nhat dugc kiem toan; 

0. Tdng cdng ty mua lai hon 10% mot loai cd phan phat hanh; 
p. Viec Chu tich Hdi ddng quan tri kiem nhiem Tdng giam ddc Tdng cdng 

ty; 
q. Tdng cdng ty ho5c cac chi nhanh cua Tdng cdng ty ky ket hgp ddng vdi 

nhung ngudi dugc quy dinh tai Khoan 1 Dieu 162 Luat Doanh nghiep vdi gia tri 
bang hoac Idn ban 20% tdng gia tri tai san cua Tdng cdng ty va cac chi nhanh cua 
Tdng cdng ty dugc ghi trong bao cao tai chinh gan nhat dugc kiem toan; 

r. Cac van de khac theo quy dinh cua Dieu le nay va cac quy che khac ciia 
Tdng cdng ty. 

2. Cd ddng khdng dugc tham gia bd phieu trong cac trudng hgp sau day: 
a. Thdng qua cac hgp ddng quy dinh tai diem n va q Khoan 1 Dieu 14 khi 

cd ddng dd hoac ngudi cd lien quan tdi cd ddng do la mgt ben ciia hgp ddng; 
b. Viec mua lai cd phan ciia cd ddng do hoac ciia ngudi c6 lien quan tdi cd 

ddng do tru trudng hgp viec mua lai cd phan dugc thuc hign theo ty le sd hOu ciia 
tat ca cac cd ddng hoac viec mua lai dugc thuc hien thdng qua khdp lenh hoac 
chao mua cdng khai tren Sd giao dich chung khoan. 

3. Tat ca cac nghi quyet va cac van de da dugc dua vao chuong trinh hgp 
phai dugc dua ra thao luan va bieu quyet tai D^i hgi ddng cd ddng. 

Dieu 15. Cac dai di^n dirge uy quyen 
1. Cac cd ddng co quyen tham du Dai hdi ddng cd ddng theo luat phap co 

the uy quyen cho dai dien cua minh tham du. Trucmg hgp c6 nhieu hem mot ngudi 
dai dien dugc cu thi phai xac dinh cu the sd cd phan va sd phieu bau dugc uy 
quyen cho mdi ngudi dai dien. 
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2. Viec uy quyen cho ngudi dai dien du hgp Dai hgi ddng cd ddng phai lap 
thanh vSn ban theo mlu cua Tdng cdng ty va phai co chu ky theo quy dinh sau 
day: 

a. Trudng hgp cd ddng ca nhan la ngudi uy quyen thi giay uy quyin phai co 
chu* ky cua cd ddng do va ngudi dugc uy quydn du hgp; 

b. Trudng hgp ngudi dai dien theo uy quyen cua co ddng la td chuc la 
ngudi uy quyen thi giay uy quyin phai co chu* ky cua ngudi dai dien theo uy 
quyen, ngudi dai dien theo phap luat cua cd ddng va ngudi dugc uy quyin du hgp; 

c. Trong trudng hgp khac thi giay uy quyen phai c6 chu ky cua ngudi dai 
dien theo phap luat cua cd ddng va ngudi dugc uy quyen du hop. 

Ngudi dugc uy quyen du hgp Dai hdi ddng cd ddng phai nop van ban uy 
quyen trudc khi vao phong hgp. 

3. Trudng hgp luat su thay mat cho ngudi uy quyen ky giay chi dinh dai 
di|n, vi |c chi dinh dai dien trong trudng hgp nay chi dugc coi la cd hi |u luc nlu 
giay chi dinh dai dien do dugc xuat trinh cung vdi giay uy quyen cho luat su hoac 
ban sao hgp le cua giay uy quyen do (neu trudc do chua dang ky vdi Tdng cdng 
ty). 

4. Tru trudng hgp quy dinh tai Khoan 3 Dieu 15, phieu bidu quylt cua 
ngudi dugc uy quyen du hgp trong pham vi dugc uy quyin v ln c6 hieu luc khi co 
mgt trong cac trudng hgp sau day: 

a. Ngudi uy quyen da chet, bj ban che nang luc hanh vi dan su hoac bi mat 
nSng luc hanh vi dan su; 

b. Ngudi uy quyen da buy bd viec chi dinh uy quyen; 
c. Ngudi uy quyen da buy bd tham quyen cua ngudi thuc hien viec uy 

quyen. 
Di lu khoan nay khdng ap dung trong trudng hgp Tdng cdng ty nhan dugc 

thdng bao ve mgt trong cac su kien tren trudc gid khai mac cugc hgp Dai hdi ddng 
cd ddng hoac trudc khi cugc hgp dugc trieu tap lai. 

X X 

Dieu 16. Thay doi cac quyen 
1. Viec thay ddi hoac buy bd cac quyen dSc biet gan lien vdi mgt loai cd 

phan iru dai cd hieu luc khi dugc cd ddng nam giu* it nhat 51% cd phin phd thdng 
tham du hgp thdng qua ddng thdi dugc cd ddng nkm giu ft nhat 65% quyin bi lu 
quyet cua loai cd phan uu dai noi tren bieu quyet thdng qua. Viec td chuc cugc hgp 
cua cac cd ddng nam giu* mgt loai cd phan uu dai de thdng qua viec thay ddi quyin 
neu tren chi c6 gia tri khi co tdi thieu hai (02) cd ddng (hoSc dai dien dugc uy 
quyen cua hg) va nam giu tdi thieu mgt phan ba (1/3) gia tri menh gia cua cac cd 
phin loai do da phat hanh. Trudng hgp khdng co du sd dai bieu nhu neu tren thi 
cupc hgp dugc td chuc lai trong vdng ba muai (30) ngay sau dd va nhung ngudi 
nam giu cd phan thugc loai do (khdng phu thugc vao sd lugng ngudi va sd cd 
phan) c6 mat true tiep hoac thdng qua dai dien dugc uy quyen deu dugc coi la du 
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S O lugng dai bleu yen cau. Tai cac cugc hgp cua co dong nam giu co phan uu dai 
neu tren, nhdng ngudi nam gid co phan thugc loai do co mat true tiep hoSc qua 
ngudi dai dien co the yeu cau bo phieu kin. Mdi cd phan cung loai co quyen bieu 
quyet ngang bang nhau tai cac cugc hop neu tren, 

2. Thu tuc tien hanh cac cugc hgp rieng biet nhu vay dugc thuc hien tuong 
tu vdi cac quy dinh tai Dieu 18 va Di lu 20 Di lu le nay. 

3. Tru khi cac dieu khoan phat hanh cd phan quy dinh khac, cac quyen d5c 
biet gan lien vdi cac loai cd phan cd quyen uu dai ddi vdi mgt sd hoac tat ca cac 
van dd lien quan den vide phan phdi Igi nhuan hoac tai san cua Tdng cdng ty khdng 
bi thay ddi khi Tdng cdng ty phat hanh thdm cac cd phan cung loai. 

Dieu 17. Trieu tap Dai hgi dong co dong, chuotig trinh hgp va thong bao 
hgp Dai hgi ddng co ddng 

1. Hgi ddng quan tri trieu tap Dai hdi ddng cd ddng hoac Dai hdi ddng cd 
ddng dugc trieu tap theo cac truong hgp quy dinh tai Diem b hoac Didm c Khoan 4 
Dieu 13 Didu Id nay. 

2. Ngudi trieu tap Dai hdi ddng cd ddng phai thuc hien nhdng nhiem vu sau 
day: 

a. Chuan bi danh sach cac cd ddng du dieu kien tham gia va bidu quydt tai 
dai hgi cham nhat ba muoi (30) ngay trudc ngay bat dau tidn hanh Dai hdi ddng cd 
ddng; chuong trinh hgp, va cac tai lieu theo quy dinh phu hgp vdi luat phap va cac 
quy dinh cua Tdng cdng ty; 

b. Xac dinh thdi gian va dia diem td chuc dai hdi; 
c. Thdng bao va gui thdng bao hgp Dai hdi ddng cd ddng cho tat ca cac cd 

ddng C O quydn du hgp. 
3. Thdng bao hgp Dai hdi ddng cd ddng dugc gui cho tat ca cac cd ddng, 

tren trang thdng tin dien tu (website) cua Tdng cdng ty. Thdng bao hop Dai hdi 
ddng cd ddng phai dugc gui it nhat mudi lam (15) ngay trudc ngay hgp Dai hdi 
ddng cd ddng, (tinh tu ngay ma thdng bao dugc gui hoac chuydn di mgt each hgp 
Ig, dugc tra cuoc phi hoac dugc bd vao horn thu). Chuong trinh hgp Dai hdi ddng 
cd ddng, cac tai lieu lien quan ddn cac van dd se dugc bieu quydt tgi dai hdi dugc 
gui cho cac cd ddng hoac/va dang trdn trang thdng tin dien tu cua Tdng cdng ty. 
Trong trudng hgp tai lieu khdng dugc guri kem thdng bao hgp Dai hdi ddng cd 
ddng, thdng bao mdi hgp phai neu ro dia chi trang thdng tin dien tu dd cac cd ddng 
C O the tidp can. 

4. Cd ddng hoac nhdm cd ddng dugc de cap tai Khoan 4 Didu 11 Dieu Ig 
nay co quydn dd xuat cac van de dua vao chuong trinh hgp Dai hdi ddng cd ddng. 
Dd xuat phai dugc lam bang van ban va phai dugc gui cho Tdng cdng ty it nhit ba 
(03) ngay lam vide trudc ngay khai mac Dai hdi ddng cd ddng. Dd xuat phai bao 
gdm hp va tdn cd ddng, sd lugng va loai cd phan ngudi dd nam giiJ, va ngi dung dd 
nghi dua vao chuong trinh hgp. 
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5. Ngudi trieu tap hop Dai hgi ddng cd ddng c6 quyen tu chdi nhGng de 
xuat lien quan den Khoan 4 Dieu 17 trong cac trudng hgp sau: 

a. De xuat dugc gui den khdng dung thdi han hoSc khdng du, khdng dung 
ngi dung; 

b. Vao thdi diem de xuat, cd ddng hoSc nhdm cd ddng khdng cd du it nhat 
5% cd phan phd thdng trong thdi gian lien tuc it nhat sau (06) thang theo quy dinh 
tai Khoan 4 Dieu 11 Dieu 16 nay; 

c. Van de de xuat khdng thugc pham vi tham quyen cua Dai hgi ddng cd 
ddng ban bac va thdng qua; 

d. Cac trudng hgp khac; 
6. Hdi ddng quan tri phai chuin bi du thao nghi quydt cho tung van de trong 

chuong trinh hgp; 
7. Trudng hgp tat ca cd ddng dai dien 100% sd cd phan cd quyen bieu quyet 

true tiep tham du hoac tham du thdng qua dai dien dugc uy quyen tai Dai hdi dong 
cd ddng, nhung quyet dinh dugc Dai hdi ddng cd ddng nhit tri thdng qua deu dugc 
coi la hgp 16 k6 ca trong trudng hgp viec trigu tap Dai hdi ddng cd ddng khdng 
theo dung trinh tu va thu tuc hoac ngi dung bieu quy6t khdng cd trong chuong 
trinh. 

Dieu 18. Cac dieu kign tien hanh hgp Dai hgi dong co ddng 
1. Dai hdi ddng cd ddng dugc tien hanh khi co sd cd ddng du hgp dai dien 

cho it nhat 51 % cd phan co quyen bieu quyet. 
2. Trudng hgp khdng c6 du sd lugng dai bieu can thiet trong vong ba muoi 

(30) phut ke tu thdi di6m In dinh khai mac dai hdi, ngudi trieu tap hgp buy cugc 
hgp. Dai hgi ddng cd ddng phai dugc trieu tap lai trong vong ba muoi (30) ngay k6 
tir ngay du dinh td chuc Dai hdi ddng cd ddng Ian thu nhat. Dai hdi ddng cd ddng 
trieu tap lai chi dugc tien hanh khi cd thanh vien tham du la cac cd ddng va nhung 
dai dien dugc uy quydn du hgp dai dien cho it nhdt 33% cd phan co quydn bidu 
quydt. 

3. Truong hgp dai hgi Ian thu hai khdng dugc tien hanh do khdng cd du sd 
dai bidu can thidt trong vong ba muoi (30) phut kd tir thdi diem an dinh khai mac 
dai hdi, Dai hdi ddng cd ddng Ian thu ba co the dugc trieu tap trong vdng hai muoi 
(20) ngay kd tu ngay du dinh tien hanh dai hdi Ian hai va trong trudng hgp nay dai 
hdi dugc tidn hanh khdng phu thugc vao sd lugng cd ddng hay dai dien uy quyen 
tham du va dugc coi la hgp Id va co quydn quydt dinh tat ca cac van de du kien 
dugc phd chuan tai Dai hdi ddng cd ddng Ian thu nhat. 

Dieu 19. The thirc tien hanh hgp va bieu quyet tai Dai hgi dong co dong 
I 1. Vao ngay td chuc Dai hdi ddng cd ddng, Tdng cdng ty phai thuc hien thu 

tuc dang ky cd ddng va phai thuc hien vide dang ky cho ddn khi cac cd ddng co 
quyen du hgp co mat dSng ky het. 
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2. Khi tien hanh dang ky co dong, Tong cong ty cap cho timg co dong hoSc 
dai dien dugc uy quyen co quyen bieu quyet mgt the bieu quyet, tren do ghi so 
dang ky, hg va ten cua c6 dong, hg va ten dai dien dugc uy quyen va so phieu bieu 
quyet cua co dong do. Khi tien hanh bieu quyet tai dai hgi, so the tan thanh nghi 
quyet dugc thu truac, so the phan doi nghi quyet dugc thu sau, cuoi cung dem tong 
so phieu tan thanh hay phan doi de quyet dinh. Tong so phieu tan thanh, phan doi, 
bo phieu trSng hoac khong hgp le tung van de dugc Chu toa thong bao ngay sau 
khi tien hanh bieu quyet van de do. Dai hgi bau nhung nguoi chiu trach nhiem 
kiem phieu hoac giam sat kiem phieu theo de nghi cua Chu toa. So thanh vien cua 
ban kiem phieu do Dai hgi dong co dong quyet dinh, can cir de nghi cua Chu toa, 
nhung khong vugt qua so nguoi theo quy dinh cua phap luat hien hanh. 

3. Co dong den du Dai hgi dong co dong mugn co quyen dang ky ngay va 
sau do C O quyen tham gia va bieu quyet tai dai hgi. Chu tea khong co trach nhiem 
dirng dai hgi de cho co dong den mugn dang ky va hieu luc cua cac dgt bieu quyet 
da tien hanh truoc khi co dong den mugn tham du khong bi anh huong. 

4. Chu tich Hgi dong quan tri lam chu tea cac cugc hgp do Hgi dong quan 
trj trieu tap. Truong hgp Chu tich v^ng mat hoac tam thoi mat kha nang lam vigc 
thi Pho chu tich lam chu tga cugc hgp, truong hgp ca Chu tich va Pho chu tich deu 
vang mat thi cac thanh vien con lai bau mgt nguoi trong so hg lam chu tea cugc 
hgp. Trudng hgp khong co ngudi c6 the lam chu toa, thanh vien Hgi ddng quan tri 
c6 chuc vy cao nhat dieu khien de Dai hgi ddng cd ddng bau chu toa cugc hgp 
trong sd nhung ngudi du hgp va ngudi co phieu bau cao nhat lam chu tea cugc 
hgp. 

Trong cac trudng hgp khac, ngudi ky ten trieu tap hgp Dai hdi ddng cd ddng 
dieu khien Dai hdi ddng cd ddng bau chii toa cugc hgp va ngudi c6 phieu bau cao 
nhat dugc cu lam chii tea cugc hgp. 

5. Chii tea la ngudi co quyen quyet dinh ve trinh tu, thii tuc va cac su kien 
phat sinh ngoai chuong trinh ciia Dai hdi ddng cd ddng. 

6. Chii toa dai hdi co the hoan dai hdi khi c6 su nhat tri hoac yeu cau ciia 
Dai hdi ddng cd ddng da co dii sd lugng dai bieu du hgp can thiet. 

7. Chii tea ciia dai hdi hoac Thu ky dai hdi co the tien hanh cac boat ddng 
can thiet de dieu khien Dai hdi ddng cd ddng mgt each hgp le va cd trat tu hoac dd 
dai hdi phan anh dugc mong mudn ciia da sd dai bidu tham du. 

8. Hdi ddng quan tri co thd ydu cau cac cd ddng ho^c dai dien dugc uy 
quydn tham du Dai hdi ddng cd ddng chiu su kiem tra hoac cac bien phap an ninh 
ma Hdi ddng quan tri cho la thich hgp. Truong hgp c6 cd ddng hoac dai dien dugc 
uy quydn khdng chiu tuan thu nhung quy dinh ve kiem tra hoac cac bien phap an 
ninh neu trdn, Hdi ddng quan tri sau khi xem xet mgt each can trgng cd thd tu choi 
hoac true xuat cd ddng hoac dai dien ndu tren tham gia dai hgi. 
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I 9. Hoi dong quan tri, sau khi da xem xet mot each can trong, co the tien 
hanh cac bien phap dugc Hgi dong quan trj cho la thich hgp de: 

a. Bo tri cho ngoi tai dia diem hgp Dai hgi dong co dong; 
b. Bao dam an toan cho mgi ngudi co mSt tai cac dia diem hgp; 
c. Tao dieu kien cho co dong tham du (hoSc tiep tuc tham du) dai hgi, 
Hgi dong quan tri co toan quyen thay doi nhung bien phap neu tren va ap 

dung tat ca cac bien phap neu Hoi dong quan tri thay can thiet. Cac bien phap ap 
dung CO the la cap giay vac cua hoac su dung nhung hinh thuc lua chgn khac. 

10. Trong trudng hgp tai Dai hgi dong co dong co ap dung cac bien phap 
neu tren, Hgi dong quan tri khi xac dinh dia diem dai hgi co the: 

a. Thong bao dai hgi dugc tien hanh tai dia diem ghi trong thong bao va chu 
tea dai hgi cd mat tai do ("Dia diem chinh cua dai hgi"); 

b. Bo tri, to chuc de nhutig co dong hoSc dai dien dugc uy quyen khdng du 
hgp dugc theo Dieu khoan nay hoac nhdng ngudi mudn tham gia d dia diem khac 
vdi dia diem chinh cua dai hgi cd the ddng thdi tham du dai hgi; 

Thdng bao ve viec td chuc dai hgi khong can neu chi tiet nhung bien phap to 
chuc theo Dieu khoan nay. 

11. Trong Dieu le nay (tru khi hoan canh yeu cau khac), mgi co ddng 
dugc coi la tham gia dai hdi d dia diem chinh cua dai hgi. 

Hang nam, Tong cdng ty td chuc Dai hgi ddng cd dong it nhat mgt (01) \kn. 
Dai hgi ddng co ddng thudng nien khdng dugc td chuc dudi hinh thuc lay y kien 
bang van ban. 

Dieu 20. Thdng qua quyet djnh cua Dai hoi dong cd ddng 
1. Tru trudng hgp quy dinh tai Khoan 2 Dieu 20, cac quyet dinh cua Dai 

hgi dong cd ddng se dugc thdng qua khi cd tu 51% trd len tdng sd phieu bau cua 
cac cd ddng cd quyen bieu quyet cd mat trgc tiep hoac thdng qua dai dien dugc uy 
quyen cd mat tai Dai hgi ddng cd ddng. 

a. Thdng qua bao cao tai chinh nam; 
b. Ke hoach phat trien ngan va dai ban cua Tdng cdng ty; 
c. Bau, mien nhiem, bai nhiem va thay the thanh vien Hdi ddng quan tri, 

Ban kiem soat va bao cao viec Hdi ddng quan trj bd nhiem Tdng giam ddc dieu 
hanh.. 

2. Cac quyet dinh cua Dai hdi ddng cd ddng lien quan den: Loai cd phan va 
tdng sd cd phan cua tung loai; Thay ddi nganh, nghe va ITnh vuc kinh doanh; Thay 
ddi CO cau td chuc quan ly cdng ty; Du an dau tu hoSc ban tai san co gia tri blng 
hoac Ion hon 35% tdng gia trj tai san dugc ghi trong Bao cao tai chinh gkn nhdt 
cua cdng ty; Td chiTc lai, giai thd cdng ty dugc thdng qua khi co tu 65% trd len 
tdng sd phieu bieu quyet cac cd ddng cd quyen bieu quyet co mat true tiep hodc 
thdng qua dai dien dugc uy quydn co mat tai Dai hdi dong cd ddng. 

3. Cac nghi quyet khac dugc thdng qua khi dugc sd cd ddng dai dien cho ft 
nhat 51% tdng sd phidu bidu quydt cua tat ca cd ddng du hgp tan thanh, tnr trucmg 
hgp quy dinh tai khoan 1 va khoan 2 Didu nay. 
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Dieu 21. Tham quyen va the thuc lay y kien co dong bang van ban de 
thong qua quyet dinh cua Dai hgi dong co ddng 

Tham quyen va the thuc lay y kien co dong bang van ban de thong qua quyet 
dinh cua Dai hoi dong co dong dugc thuc hien theo quy dinh sau day: 

1. Hoi dong quan tri c6 quyen lay y kien co dong bang van ban, de thong 
qua tat ca cac quydt dinh cua Dai hgi ddng cd ddng bat cu luc nao, neu xet thay can 
thiet vi Igi ich cua Tdng cdng ty. 

2. Hdi ddng quan trj phai chuan bi phidu lay y kien, du thao quydt dinh cua 
Dai hdi ddng cd ddng va cac tai lieu giai trinh du thao quydt dinh. Phieu lay y kidn 
kem theo du thao quydt dinh va tai lieu giai trinh, phai dugc gui bang phuong thuc 
bao dam ddn dugc dia chi dSng ky cua tung cd ddng. HDQT phai dam bao gui, 
cdng bd tai lieu cho cac cd ddng trong mgt thdi gian hgp ly, dd xem xet bidu quydt 
va phai gui it nhat mudi lam (15) ngay, trudc ngay hdt ban nhan phidu lay y kidn. 

3. Phieu lay y kidn phai co cac ngi dung chu yeu sau day: 
a. Tdn, dia chi tru sd chinh, sd va ngay cap Giay churng nhan dang ky doanh 

nghiep, noi dang ky kinh doanh cua Tdng cdng ty; 
b. Muc dich lay y kidn; 
c. Hg, tdn, dia chi thudng tru, qudc tjch, sd Giay chung minh nhan dan, Hd 

chieu hoac chung thuc ca nhan hgp phap khac cua cd ddng la ca nhan; tdn, dia chi 
thudng tru, qudc tjch, sd quydt dinh thanh lap hoac sd dang ky kinh doanh cua cd 
ddng hoac dai dien theo uy quydn cua cd ddng la td churc; sd lugng cd phan cua 
tung loai va sd phidu bieu quydt cua cd ddng; 

d. Van de can lay y kidn de thdng qua quydt dinh; 
d. Phuong an bieu quydt bao gdm tan thanh, khdng tan thanh va khdng cd y 

kidn ddi vdi tung van dd lay y kidn; 
e. Thdi ban phai gui vd Tdng cdng ty phidu lay y kidn da dugc tra Idi; 
g. Hg, tdn, chu* ky cua Chii tich Hdi ddng quan tri va ngudi dai dien theo 

phap luat cua Tdng cdng ty. 
4. Phieu lay y kien da dugc tra Idi phai cd chu* ky cua cd ddng la ca nhan, 

cua ngudi dai dien theo uy quydn hoac ngudi dai dien theo phap luat cua cd ddng 
la td chuc. Phidu lay y kidn gui vd Tdng cdng ty phai dugc dung trong phong bi 
dan kin va khdng ai dugc quyen md trudc khi kidm phieu. Cac phidu lay y kidn ma 
Tdng cdng ty nhan dugc sau thdi ban da xac dinh tai ngi dung phidu lay y kidn 
hoac da bi md ddu khdng hgp Id. 

5. Hdi ddng quan tri kidm phieu va lap bien ban kidm phieu dudi su chdng 
kidn cua Ban kidm scat hoac cua cd ddng khdng nam giu chuc vu quan ly Tdng 
cdng ty. Bien ban kidm phidu phai co cac ngi dung chu yeu sau day: 

a. Ten, dia chi tru sd chinh, sd va ngay cap Giay chdng nhan dSng ky doanh 
nghiep, noi dSng ky kinh doanh; 

b. Myc dich va cac van dd can lay y kien dd thdng qua quydt dinh; 
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c. So CO dong vdi tong sd phieu bieu quyet da tham gia bieu quyet, trong dd 
phan biet sd phieu bieu quyet hgp le va sd bieu quyet khdng hgp le, kem theo phu 
luc danh sach cd ddng tham gia bieu quyet; 

d. Tdng sd phieu tan thanh, khdng tan thanh va khdng cd y kien ddi vdi 
tung van de; 

e. Cac quyet dinh da dugc thdng qua; 
g. Hg, ten, chu* ky cua Chu tich Hdi ddng quan tri, ngudi dai dien theo phap 

luat cua Tdng cdng ty va cua ngudi giam sat kiem phieu. 
Cac thanh vien Hdi ddng quan tri va ngudi giam sat kiem phieu phai lien ddi 

chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem phieu; lien ddi 
chiu trach nhiem ve cac thiet hai phat sinh tu cac quyet dinh dugc thdng qua do 
kiem phieu khdng trung thuc, khdng chinh xac. 

6. Bien ban kiem phieu phai dugc cdng bd tren website cua Tdng cdng ty 
trong thdi ban hai muoi tu (24) gid va gui den cac cd ddng trong vdng mudi lam 
(15) ngay, ke tu ngay ket thuc kiem phieu. 

7. Phieu lay y kien da dugc tra Idi, bien ban kiem phieu, toan van nghi 
quyet da dugc thdng qua va tai lieu cd lien quan gui kem theo phieu lay y kien, deu 
phai dugc luu giu tai tru sd chinh cua Tdng cdng ty. 

8. Quyet dinh dugc thdng qua theo hinh thuc lay y kien cd ddng bang van 
ban, phai dugc sd cd ddng dai dien it nhat 51% tdng sd cd phan c6 quyen bieu 
quyet chap thuan va cd gia tri nhu quyet dinh dugc thdng qua tai cugc hgp Dai hdi 
ddng cd ddng. 

Dieu 22. Bien ban hgp Dai hgi ddng cd ddng 
Ngudi chu tri Dai hdi ddng cd ddng chiu trach nhiem td chuc liru triJ cac 

bien ban Dai hdi ddng cd ddng. Bien ban Dai hdi ddng cd ddng phai dugc cdng bd 
tren website cua Tdng cdng ty trong thdi ban hai muoi bdn (24) gid va gui cho tat 
ca cac cd ddng trong thdi ban mudi ISm (15) ngay ke tu ngay Dai hdi ddng cd ddng 
ket thuc. Bien ban Dai hdi ddng cd ddng dugc coi la bkng chung xac thuc ve 
nhung cdng viec da dugc tien hanh tai Dai hdi ddng cd ddng tru khi c6 y kien phan 
ddi ve ngi dung bien ban dugc dua ra theo dung thu tuc quy dinh trong vdng mudi 
(10) ngay ke tu khi gui bien ban. Bien ban phai dugc lap bSng tieng Viet, cd chu 
ky xac nhan cua Chu tga dai hdi va Thu ky va dugc lap theo quy dinh cua Luat 
Doanh nghiep va Dieu le nay. Cac ban ghi chep, bien ban, sd chu* ky cua cac cd 
ddng du hgp va van ban uy quyen tham du phai dugc luu giu* tai tru sd chinh cua 
Tdng cdng ty. 

^ X X X X 

Dieu 23. Yeu cau buy bo quyet djnh cua Dai hgi dong co ddng 
Trong thdi ban 90 ngay, ke tu ngay nhan dugc bien ban hgp Dai hdi ddng cd 

ddng hoSc bien ban ket qua kiem phieu lay y kien Dai hdi ddng cd ddng, cd ddng, 
nhdm cd ddng quy dinh tai khoan 4 Dieu 11 cua Dieu le nay co quyen yeu cau Toa 
an hoac Trgng tai xem xet, buy bd nghi quyet hoac mot phan ngi dung nghi quyet 
cua Dai hdi ddng cd ddng trong cac trudng hgp sau day: 
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1. Trinh tir va thu tuc trieu tap hop va ra quyet dinh cua Dai hgi ding co 
dong khong thuc hien dung theo quy dinh cua Luat Doanh nghiep va Dieu le Tong 
cong ty, tru trudng hgp quy dinh tai khoan 2 Dieu 148 cua Luat Doanh nghiep; 

2. Ngi dung nghi quyet vi pham phap luat hoac Dieu le Tong cong ty. 

I I I . HQI DONG QUAN T R I 
Dieu 24. So lugng, tieu chuan va nhiem ky cua thanh vien Hoi dong 

quan tri. 
1. So lugng thanh vien Hgi dong quan tri la nam (05) ngudi. Gom co 01 

Chu tich, 01 Pho Chu tich va cac thanh vien Hgi dong quan tri. 
2. Thanh vien Hgi dong quan tri phai co cac tieu chuan va dieu kien sau 

day: 
- Co du nang luc hanh vi dan su, khong thugc doi tugng bi cam quan ly 

doanh nghiep theo quy dinh cua Luat Doanh nghiep nay; 
- La CO dong ca nhan sd huu hoac dugc uy quyen sd hdu it nhat 5% tong 

so CO phan pho thong hoac ngudi khac co trinh do chuyen mon, kinh nghiem trong 
quan ly kinh doanh hoac trong nganh, nghe kinh doanh chu yeu cua Tong cong ty. 

3. Nhiem ky cua Hgi dong quan tri la nam (05) nam. Nhiem ky cua thanh 
vien Hgi dong quan tri khong qua nam (05) nam; thanh vien Hgi ddng quan trj cd 
the dugc bau lai vdi sd nhiem ky khdng ban che. Hdi ddng quan tri cua nhiem ky 
vua ket thuc van tiep tuc boat ddng cho den khi Hdi ddng quan tri mdi dugc bau va 
tiep quan cdng viec. 

4. Cac cd ddng nam giu cd phan co quyen bieu quyet trong thdi ban lien tuc 
it nhat sau (06) thang cd quyen gdp sd quyen bieu quyet cua tung ngudi lai vdi 
nhau dd de cu cac ung vien Hdi ding quan tri. Cd ddng hoac nhdm cd ddng nSm 
giu* tu 5% den dudi 10% tdng sd cd phan co quyen bieu quyet dugc de cu mgt (01) 
ung vien; tu 10% ddn dudi 30% dugc dd cu tdi da hai (02) ung vien; tu 30% ddn 
dudi 40% dugc dd cu tdi da ba (03) ung vidn; tu 40% ddn dudi 50% dugc dd cu tdi 
da bdn (04) ung vien; td 50% trd Idn dugc dd cu du sd ung vidn. 

5. Trudng hgp sd lugng cac ung vidn Hdi ddng quan trj thdng qua dd cu va 
ung cu van khdng du sd lugng can thidt, Hdi ddng quan tri duoug nhiem cd thd dd 
cu thdm ung cu vien hoac td chuc dd cu theo ca che dugc Tdng cdng ty quy djnh 
tai Quy chd ngi bd ve quan tri cdng ty. Ca chd de cijr hay each thuc Hdi ddng quan 
tri duang nhiem dd cu ung cu vidn Hdi ddng quan tri phai dugc cdng bd ro rang va 
phai dugc Dai hdi ddng cd ddng thdng qua truac khi tidn hanh dd cu. 

6. Thanh vidn Hdi ddng quan tri khdng con tu each thanh vidn Hdi ddng 
quan tri trong cac truong hgp sau: 

a. Thanh vidn do khdng du tu each lam thanh vien Hdi ddng quan tri theo 
quy dinh cua Luat Doanh nghiep ho^c hi luat phap cam khdng dugc lam thanh vidn 
Hdi ddng quan tri; 
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b. Thanh vien do gui dcm bang van ban xin tu chuc den tru sd chinh cua 
Tdng Cong ty; 

c. Thanh vien do bi roi loan tam than va thanh vien khac cua Hoi dong quan 
tri C O nhutig bang chung chuyen mon chung td ngudi dd khdng con nang lire hanh 
vi ; 

d. Thanh vien do khong tham du cac cugc hop cua Hgi ddng quan tri lien 
tuc trong vdng sau (06) thang ma khdng co su chap thuan cua Hdi ddng quan trj va 
Hdi ddng quan tri quyet dinh chuc vu cua ngudi nay bi bd trdng; 

d. Thanh vien do bi bai nhiem theo quyet dinh cua Dai hdi ddng cd ddng. 
7. Hdi ddng quan tri cd the bd nhiem ngudi khac tam thdi lam thanh vien 

Hgi ddng quan tri de thay the chd trdng phat sinh va thanh vien mdi nay phai dugc 
chap thuan tai Dai hdi ddng cd ddng ngay tiep sau do. Sau khi dugc Dai hdi ddng 
cd ddng chap thuan, viec bd nhiem thanh vien mdi do dugc coi la c6 hieu luc vao 
ngay dugc Hdi ddng quan tri bd nhiem. Nhigm ky cua thanh vien Hdi ddng quan 
tri mdi dugc tinh tu ngay viec bd nhiem c6 hieu luc den ngay ket thuc nhiem ky 
cua Hgi ddng quan tri. Trong trudng hgp thanh vien mdi khdng dugc Dai hdi ddng 
cd ddng chap thuan, mgi quyet dinh cua Hdi ddng quan tri cho den trudc thdi diem 
dien ra Dai hgi ddng cd ddng c6 su tham gia bieu quyet ciia thanh vien Hdi ddng 
quan tri thay the van dugc coi la c6 hieu luc. 

8. Viec bd nhiem cac thanh vien Hdi ddng quan tri phai dugc cdng bd thdng 
tin theo cac quy dinh ciia phap luat ve chung khoan va thi trudng chung khoan. 

9. Thanh vien Hdi ddng quan tri cd the khdng phai la ngudi nam giu cd 
phan ciia Tdng cdng ty. 

Dieu 25. Quyen han va nhif m vu cua Hgi dong quan trj 
1. Hoat ddng kinh doanh va cac cdng viec ciia Tdng cdng ty phai chiu sg 

giam sat va chi dao ciia Hdi ddng quan tri. Hdi ddng quan tri la ca quan cd day dii 
quyen ban de thuc hien tat ca cac quyen nhan danh Tdng cdng ty tru nhdng tham 
quyen thuoc ve Dai hdi ddng cd ddng. 

2. Hdi ddng quan tri c6 trach nhiem giam sat Tdng giam ddc va cac can bd 
quan ly. 

3. Quyen va nghTa vg ciia Hgi ddng quan tri do Luat phap, Dieu le Tdng 
cdng ty va quyet dinh ciia Dai hdi ddng cd ddng quy dinh. Cu the, Hdi ddng quan 
tri cd nhu-ng quyen ban va nhigm vu sau: 

a. Quyet dinh ke hoach phat trien san xuat kinh doanh va ngan sach hang 
nam; 

b. Xac dinh cac muc tieu boat dpng tren co so cac muc tieu chien luge dugc 
Dai hdi ddng cd ddng thdng qua; 

c. Bd nhiem va bai nhigm cac can bd quan ly Tdng cdng ty theo de nghi cua 
Tdng giam ddc dieu hanh va quyet djnh mu*c luong cua hg; 

d. Quyet dinh co cau td chuc cua Tdng cdng ty; 
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d. Giai quyet cac khieu nai cua Tong cong ty doi vai can bo quan ly cung 
nhu quyet dinh lua chon dai dien ciia Tong cong ty de giai quyet cac van d l lien 
quan tdi cac thii tuc phap ly doi vdi can bo quan ly do; 

e. De xuat cac loai co phieu c6 the phat hanh va tong so co phieu phat hanh 
theo tung loai; 

g. De xuat viec phat hanh trai phieu chuyen doi va cac chutig quyen cho 
phep ngudi sd huu mua c6 phieu theo mdc gia dinh trudc; 

h. Quyet dinh gia chao ban trai phieu, co phieu va cac chung khoan chuyen 
doi trong trudng hgp dugc Dai hgi dong co dong uy quyen; 

i . Bo nhiem, mien nhiem, bai nhiem Tdng giam ddc, can bd quan ly (trd 
nhdng chdc danh do Dai hdi ddng cd ddng quyet djnh), ngudi dai dien cua Tong 
cdng ty. Viec bai nhiem neu tren khdng dugc trai vdi cac quyen theo hgp ddng cua 
nhdng ngudi bi bai nhiem (neu cd); 

k. Bao cao Dai hdi ddng cd ddng viec Hdi ddng quan tri bd nhiem Tdng 
giam ddc; 

1. De xuat muc cd tuc hang nam va xac dinh muc cd tuc tam ung; td chuc 
viec chi tra cd tuc; 

m. De xuat viec td chuc lai hoac giai the Tdng cdng ty. 
n. Quyet dinh va ky ket Thoa thuan (Hgp ddng) vdi cdng ty tu nguyen lam 

cdng ty lien ket vdi Tdng cdng ty. 
o. Cac quyen khac theo quy dinh cua Luat Doanh nghigp. 
4. NhGng van de sau day phai dugc Hdi ddng quan tri phe chuan: 
a. Thanh lap chi nhanh hoac cac van phong dai dien cua Tdng cdng ty; 
b. Thanh lap cac cdng ty con cua Tdng cdng ty; 
c. Trong pham vi quy dinh tai Khoan 2 Dieu 149 Luat Doanh nghiep va trir 

trudng hgp quy dinh tai Khoan 3 Dieu 162 Luat Doanh nghiep phai do Dai hdi 
ddng cd ddng phe chuan, Hdi ddng quan tri tuy tung thdi diem quyet dinh vigc 
thuc hien, sua ddi va buy bd cac hgp ddng Idn ciia Tdng cdng ty (bao gdm cac hgp 
ddng mua, ban, sap nhap, than tdm cdng ty va lien doanh); 

d. Chi dinh va bai nhiem nhung ngudi dugc Tdng cdng ty uy nhigm la dai 
dign thuong mai va Luat su ciia Tdng cdng ty; 

d. Viec vay ng va vice thgc hien cac khoan the chap, bao dam, bao lanh va 
bdi thudng ciia Tdng cdng ty; 

e. Cac khoan dau tu khdng thuoc ke hoach kinh doanh hoac cac khoan dau 
tu vugt qua 10% gia trj ke hoach va ngan sach kinh doanh hang nSm; 

g. Viec mua hoSc ban cd phan, phan vdn gdp tai cac cdng ty khac dugc 
thanh lap d Viet Nam hay nude ngoai; 

h. Viec dinh gia cac tai san gdp vao Tdng cdng ty khdng phai bing tien lien 
quan den viec phat hanh cd phieu hoSc trai phieu ciia Cdng ty, bao gdm vang, 
quyen su dung dat, quyen sd huu tri tue, cdng nghe va bi quyet cdng nghe; 
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i . Viec Tong cdng ty mua hoac thu hdi khdng qua 10% moi loai cd phan; 
k. Quyet dinh muc gia mua hoac thu hdi cd phan cua Tdng cdng ty; 
1. Cac van de kinh doanh hoac giao dich ma Hdi ddng quan tri quyet dinh 

can phai cd su chap thuan trong pham vi quyen han va trach nhiem cua minh. 
m. Thdng qua hgp ddng mua, ban, vay, cho vay va hgp ddng khac co gia tri 

bang hoac Idn han 35% tdng gia tri tai san dugc ghi trong bao cao tai chinh gan 
nhat cua Tdng cdng ty. Quy dinh nay khdng ap dung ddi vdi hgp ddng va giao djch 
quy dinh, tai diem d khoan 2 Dieu 135, khoan 1 va khoan 3 Dieu 162 cua Luat 
Doanh nghiep. 

5. Hdi ddng quan tri phai bao cao Dai hdi ddng cd ddng ve boat ddng ciia 
minh, cu the la ve viec giam sat ciia Hdi ddng quan tri ddi vdi Tdng giam ddc va 
nhuug can bd quan ly trong nam tai chinh. Trudng hgp Hdi ddng quan tri khdng 
trinh bao cao cho Dai hdi ddng cd ddng, bao cao tai chinh nhm cua Tdng cdng ty bi 
coi la khdng cd gia tri va chua dugc Hdi ddng quan tri thdng qua. 

6. Trir khi luat phap va Dieu le quy dinh khac, Hdi ddng quan tri co the uy 
quyen cho nhan vien cap dudi va cac can bd quan ly dai dign xu ly cdng viec thay 
mat cho Tdng cdng ty. 

7. Thanh vien Hdi ddng quan tri (khdng tinh cac dai dien dugc uy quyen 
thay the) dugc nhan thu lao cho cdng viec cua minh dudi tu each la thanh vien Hdi 
ddng quan trj. Tdng muc thii lao cho Hdi ddng quan trj do Dai hdi ddng cd ddng 
quyet djnh. Khoan thii lao nay dugc chia cho cac thanh vien Hdi ddng quan tri theo 
thoa thuan trong Hdi ddng quan tri hoac chia deu trong trudng hgp khdng thoa 
thuan dugc. 

8. Tdng sd tien tra cho tirng thanh vien Hdi ddng quan trj bao gdm thu lao, 
chi phi, hoa hdng, quyen mua cd phan va cac Igi ich khac dugc hudng tir Tdng 
cdng ty, cdng ty con, cdng ty lien ket cua Tdng cdng ty va cac cdng ty khac ma 
thanh vien Hdi ddng quan trj la dai dien phan vdn gdp phai dugc cdng bd chi tiet 
trong bao cao thudng nien cua Tdng cdng ty. 

9. Thanh vien Hdi ddng quan trj nkm giu* chuc vu dieu hanh hoac thanh 
vien Hdi ddng quan trj lam viec tai cac tieu ban ciia Hdi ddng quan tri hoac thuc 
hien nhdng cdng viec khac, ma theo Hgi ddng quan trj la nam ngoai pham vi 
nhiem vu thdng thudng ciia mgt thanh vien Hdi ddng quan tri, co the dugc tra them 
tien thu lao dudi dang mot khoan tien cdng trgn gdi theo tung Ian, luoug, hoa 
hdng, phan tram Igi nhuan hoac dudi hinh thuc khac theo quyet djnh ciia Hdi ddng 
quan trj. 

10. Thanh vien Hdi ddng quan tri co quyen dugc thanh toan tat ca cac chi 
phi di lai, an, d va cac khoan chi phi hgp ly khac ma hg da phai chi tra khi thuc 
hien trach nhiem thanh vien Hdi ddng quan trj ciia minh, bao gdm ca cac chi phi 
phat sinh trong vice tdi tham du cac cupc hgp Dai hdi ddng cd ddng, Hdi ddng 
quan trj ho$c cac tieu ban cua Hgi ddng quan tri. 
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Dieu 26. Chu tjch Hgi dong quan trj 
1. Hgi ding quan tri phai lua chgn trong so cac thanh vien Hgi ding quan 

tri de bau ra mgt Chu tich. Chu tich Hgi dong quan tri khong kiem nhiem chuc vu 
Tong giam doc cua Tong cong ty. Viec Chii tich Hgi dong quan tri kiem nhiem 
chuc vu Tong giam doc phai dugc phe chuan hang nSm tai Dai hoi dong co dong 
thudng nien. 

2. Chii tich Hgi ddng quan tri cd trach nhiem trieu tap va lam chii toa Dai 
hdi ddng cd ddng va cac cugc hgp ciia Hdi ddng quan tri, ddng thdi co nhung 
quyen va trach nhiem khac quy dinh tai Dieu le nay va Luat Doanh nghiep. 

3. Chii tich Hdi ddng quan tri phai co trach nhiem dam bao vice Hdi ddng 
quan tri gui bao cao tai chinh nam, bao cao boat ddng ciia Tdng cdng ty, bao cao 
kiem toan va bao cao kiem tra ciia Hdi ddng quan trj cho cac cd ddng tai Dai hdi 
ddng cd ddng. 

4. Trudng hgp Chii tich Hdi ddng quan tri tu chuc hoSc bi bai nhiem, Hdi 
ddng quan tri phai bau ngudi thay the trong thdi ban mudi (10) ngay. 

Dieu 27. Phd Chu tjch Hgi dong quan tri 
1. Hdi ddng quan tri bau mdt Pho Chii tich hgi ddng quan tri, thay mat Chii 

tich Hdi ddng quan tri giai quyet cac cdng vigc thugc tham quyen ciia chii tich Hgi 
ddng quan tri khi Chii tich Hdi ddng quan tri di vang. 

2. Phd Chii tich Hdi ddng quan tri thuc hign nhigm vu theo su phan cdng 
hoac uy quyen ciia Chii tich Hdi ddng quan tri. 

3. Cd quyen va nhiem vu khac theo quy dinh ciia phap luat. 
Dieu 28. Cac cugc hgp cua Hgi ddng quan trj 
1. Trudng hgp Hdi ddng quan tri bau Chii tich thi cugc hop dau tien ciia 

nhiem ky Hdi ddng quan tri de bau Chii tjch va ra cac quyet dinh khac thugc tham 
quyen phai dugc tien hanh trong thdi ban bay (07) ngay lam viec, ke tu ngay ket 
thiic bau cii Hdi ddng quan trj nhiem ky dd. Cugc hgp nay do thanh vien co sd 
phieu bau cao nhat trieu tap. Trudng hgp co nhieu ban mdt (01) thanh vien co sd 
phieu bau cao nhat ngang nhau thi cac thanh vien nay bau mdt ngudi trong sd hg 
trieu tap hgp Hdi ddng quan trj theo nguyen tic da sd. 

2. Chu tich Hdi ddng quan tri phai trieu tap cac cugc hgp Hdi ddng quan tri 
thudng ky, lap chuong trinh nghi su, thdi gian va dia diem hgp it nhat nam (05) 
ngay trudc ngay hgp du kien. Chu tich Hdi ddng quan tri cd the trieu tap hgp bat 
ky khi nao thay can thiet, nhung it nhat la moi quy phai hgp mdt (01) Ian. 

3. Chu tich Hdi ddng quan tri trieu tap cac cugc hgp bat thudng khi thay can 
thiet vi Igi ich cua Tdng cdng ty. Ngoai ra, Chu tich Hdi ddng quan tri phai trieu 
tap hgp Hdi ddng quan tri, khdng dugc tri hoSn neu khdng cd ly do chinh dang, khi 
mdt trong sd cac ddi tugng dudi day de nghi bing vSn ban trinh bay muc dich cugc 
hop va cac van de can ban: 

a. Tdng giam ddc hoac it nhat n5m (05) can bg quan ly; 
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b. It nhit hai (02) thanh vien Hoi dong quan tri; 
c. Ban kiem soat; 
4. Cac cuoc hop Hgi ding quan tri neu tai Khoan 3 Di lu 28 phai dugc tien 

hanh trong thdi han bay (07) ngay sau khi co de xuat hgp. Trudng hgp Chu tich 
Hgi ding quan tri khong chip nhan trieu tap hop theo de nghi thi Chu tich Hgi 
ding quan tri phai chiu trach nhiem v l nhilng thiet hai xay ra ddi vdi Tdng cdng 
ty; nhung ngudi de nghj td chuc cugc hgp dugc de cap den d Khoan 3 Dieu 28 cd 
the tu minh trieu tap hgp Hdi ddng quan tri. 

5. Trudng hgp co yeu cau cua kiem toan vien ddc lap, Chu tich Hdi ddng 
quan tri phai trieu tap hgp Hdi ddng quan tri d l ban ve bao cao k i lm toan va tinh 
hinh Tdng cdng ty. 

6. Cac cugc hgp Hdi ding quan tri dugc t i ln hanh d dia chi da dSng ky cua 
Ting cdng ty hoac nhung dia chi khac d Viet Nam hoSc d nude ngoai theo quyet 
dinh cua Chu tich Hdi ddng quan trj va dugc su nhat tri cua Hdi ddng quan tri. 

7. Thdng bao hgp Hdi ddng quan tri phai dugc gui trudc cho cac thanh vien 
Hdi ding quan tri it nhat nSm (05) ngay trudc khi td chuc hgp, cac thanh vien Hdi 
ding quan trj co the tu chdi thdng bao mdi hgp bang vSn ban va viec tu chdi nay 
CO th i CO hieu luc hdi td. Thdng bao hgp Hdi ddng quan tri phai dugc lam bing van 
ban tilng Viet va phai thdng bao day du chuang trinh, thdi gian, dia diem hop, kem 
theo nhung tai lieu can thiet ve nhCtng van de dugc ban bac va bieu quyet tai cugc 
hgp Hdi ddng quan trj va cac phieu bau cho nhdng thanh vien Hdi ddng quan trj 
khdng the du hgp. 

Thdng bao mdi hgp dugc gui bing buu dien, fax, thu dien tu hoac phuang 
tien khac, nhung phai bao dam den dugc dia chi cua tirng thanh vien Hdi ddng 
quan trj dugc dang ky tai Tdng cdng ty. 

8. Cac cugc hgp cua Hdi ddng quan tri Ian thu nhat chi dugc tien hanh cac 
quylt dinh khi co it nhat ba phan tu (3/4) sd thanh vien Hdi ddng quan trj cd mat 
true tiep hoac thdng qua ngudi dai dien (ngudi dugc uy quyen). 

Trudng hgp khdng du sd thanh vien du hgp theo quy dinh, cugc hgp phai 
dugc trieu tap lai trong thdi ban bay (07) ngay ke tir ngay du djnh hgp Ian thu nhat. 
Cugc hgp trieu tap lai dugc tien hanh neu co ban mdt nua (1/2) sd thanh vien Hdi 
ddng quan tri du hgp. 

9. Bieu quyet. 
a. Trir quy djnh tai Diem b Khoan 9 Dieu 28, mdi thanh vien Hdi ddng quan 

tri hoSc ngudi dugc uy quyen true tiep co mat vdi tu each ca nhan tai cugc hgp Hdi 
ddng quan tri c6 mdt (01) phieu bieu quyet; 

b. Thanh vien Hdi ddng quan tri khdng dugc bieu quyet ve cac hgp ddng, 
cac giao dich hoSc de xuat ma thanh vien do hoac ngudi lien quan tdi thanh vien 
do cd Igi ich va Igi ich dd mau thuan ho5c c6 the man thuan vdi Igi ich cua Tdng 
cdng ty. Thanh vien Hgi ddng quan trj khdng dugc tinh vao sd lugng dai bieu tdi 
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thilu cin thilt co mat d l c6 th i t l chuc cupc hop Hoi ding quan tri ve nhftng quyet 
dinh ma thanh vien do khong co quyen bieu quyet; 

c. Theo quy dinh tai Di lm d Khoan 9 Dieu 28, khi co van d l phat sinh trong 
mot cupc hop cua Hoi ding quan trj lien quan din Igi ich cua thanh vien Hoi dong 
quan tri hoac lien quan din quyin bi lu quyet mgt thanh vien ma nhung van de do 
khong dugc giai quylt bing viec tu nguyen tu bo quyen bieu quyet cua thanh vien 
Hgi ding quan tri co lien quan, nhdng van d l phat sinh do dugc chuyin tdi cho chu 
toa cugc hgp quyet dinh. Phan quyet ciia chii toa Hen quan den van de nay co gia tri 
la quylt djnh cu l i cung tru trucmg hgp tinh chit hoSc pham vi Igi ich ciia thanh 
vien Hgi dong quan tri lien quan chua dugc cong bo day dii; 

d. Thanh vien Hoi ding quan trj hudng Igi tu mot hgp ddng dugc quy dinh 
tai D i lm a va Di lm b Khoan 4 Dieu 35 Dieu le nay dugc coi la co Igi ich dang ke 
trong hgp ddng dd. 

10. Thanh vien Hdi ding quan tri true tiep hoSc gian t i lp dugc hudng Igi 
tir mdt hgp ddng hoac giao dich da dugc ky ket hoac dang du kien ky ket vdi Tdng 
cdng ty va biet ban than la ngudi cd Igi ich trong do c6 trach nhiem cdng khai ban 
chat, ngi dung cua quyen Igi dd trong cugc hgp ma Hgi ddng quan tri Ian dau tien 
xem xet van de ky ket hgp ddng hoac giao dich nay. Trudng hgp mdt thanh vien 
Hdi ding quan tri khdng bil t ban than va ngudi lien quan cd Igi ich vao thdi diem 
hgp ddng, giao djch dugc ky vdi Tdng cdng ty, thanh vien Hdi ddng quan trj nay 
phai cdng khai cac Igi ich lien quan tai cupc hpp dau tien cua Hdi ddng quan tri 
dugc td chuc sau khi thanh vien nay biet rang minh co Igi ich ho$c se co Igi ich 
trong giao dich hoac hgp ddng lien quan. 

11. Hdi ddng quan tri thdng qua cac quyet djnh va ra nghj quyet tren co 
sd y kien tan thanh cua da sd thanh vien Hdi ddng quan tri cd mat (tren 50%). 
Trudng hgp sd phieu tan thanh va phan ddi ngang bang nhau, phieu bieu quyet cua 
Chu tich Hdi ddng quan tri la phieu quyet dinh. 

12. Cugc hpp cua Hdi ddng quan tri cd th i t l chuc theo hinh thuc nghi su 
giua cac thanh vien cua Hdi ddng quan tri khi tat ca hoac mdt sd thanh vien dang d 
nhung dja diem khac nhau vdi dieu kien la moi thanh vien tham gia hpp deu cd 
thi : 

a. Nghe tung thanh vien Hdi ddng quan tri khac cung tham gia phat bieu 
trong cupc hpp; 

b. Phat bieu vdi tat ca cac thanh vien tham du khac mpt each ddng thdi. 
Viec trao ddi giCca cac thanh vien co the thuc hien mpt each true tiep qua 

dien thoai hoac bang phuang tien lien lac thdng tin khac (ke ca viec su dung 
phuang tien nay dien ra vao thdi diem thdng qua Dieu Ip hay sau nay) hoac la ket 
hgp tat ca nhung phuang thuc nay. Thanh vien Hdi ddng quan tri tham gia cugc 
hgp nhu vay dugc coi la "c6 mat" tai cupc hpp dd. Dia diem cupc hpp dugc td 
chuc theo quy dinh nay la dia diem ma nhdm thanh vien Hdi ddng quan tri ddng 
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nhit tap hgp lai, hoac nlu khong co mgt nhom nhu vay, la dia dilm ma Chu toa 
cugc hgp hien dien. 

Cac quylt dinh dugc thong qua trong mgt cugc hgp qua dien thoai dugc to 
chirc va t i ln hanh mgt each hgp thuc c6 hieu luc ngay khi ket thuc cugc hgp nhung 
phai dugc khing dinh bing cac chu: ky trong bien ban cua t i t ca thanh vien Hgi 
dong quan tri tham du cugc hgp nay. 

13. Nghj quylt theo hinh thuc l ly y kien bing van ban dugc thdng qua 
tren co sd y k i ln tan thanh cua da sd thanh vien Hdi ddng quan tri co quyen bieu 
quylt. Nghi quylt nay co hieu luc va gia tri nhu nghi quylt dugc cac thanh vien 
Hdi ddng quan tri thdng qua tai cugc hgp dugc trieu tap va td chuc theo thdng Ip. 

14. Chu tich Hdi ddng quan tri c6 trach nhipm chuyen bien ban hgp Hdi 
ddng quan tri cho cac thanh vien va bien ban dd la bang chung xac thuc ve cdng 
viec da dugc tien hanh trong cac cugc hgp do tru khi cd y kien phan ddi ve ngi 
dung bien ban trong thdi ban mudi (10) ngay ke tu khi chuyen di. Bien ban hgp 
Hgi ddng quan tri dugc lap bang tieng Viet va phai c6 chu* ky cua tat ca cac thanh 
vien Hdi ddng quan tri tham du cugc hgp hoac Bien ban dugc lap thanh nhieu ban 
va mdi bien ban co chu* ky cua it nhat mdt (01) thanh vien Hdi ddng quan tri tham 
gia cugc hgp. 

15. Hgi ddng quan trj c6 the thanh lap va uy quyen cho cac tieu ban true 
thugc. Thanh vien cua tieu ban co the gdm mdt hoSc nhieu thanh vien cua Hdi 
ddng quan tri va mdt hoac nhieu thanh vien ben ngoai theo quyet dinh cua Hgi 
ddng quan tri. Trong qua trinh thuc hien quyen ban dugc uy thac, cac tieu ban phai 
tuan thu cac quy dinh ma Hdi ddng quan tri de ra. Cac quy dinh nay c6 the dieu 
chinh hoac cho phep ket nap them nhutig ngudi khdng phai la thanh vien Hdi ddng 
quan tri vao cac tieu ban neu tren va cho phep ngudi do dugc quyen bieu quyet vdi 
tu each thanh vien cua tieu ban nhung (a) phai dam bao sd lugng thanh vien ben 
ngoai it hon mdt nua tdng sd thanh vien cua tieu ban va (b) nghi quyet cua cac tieu 
ban chi cd hieu luc khi c6 da sd thanh vien tham du va bieu quyet tai phien hop cua 
tieu ban la thanh vien Hdi ddng quan tri. 

16. Viec thuc thi quyet djnh cua Hdi ddng quan tri , hoac cua tieu ban true 
thugc Hdi ddng quan tri, hoac cua ngudi co tu each thanh vien tieu ban Hdi ddng 
quan tri dugc coi la c6 gia tri phap ly ke ca trong trong trudng hgp viec bau, chi 
dinh thanh vien cua tieu ban hoac Hdi ddng quan tri cd the cd sai sot. 

17. Cac cuoc hgp cua Hdi ddng quan tri phai dugc ghi bien ban va c6 the 
ghi am, ghi va luu giu* dudi hinh thuc dien tu khac. Bien ban phai lap bing tieng 
Viet va co the lap them bang tieng nude ngoai, co cac noi dung chu yeu sau day: 

a) Ten, dia chi tru sd chinh, ma sd doanh nghiep; 
b) Muc dich, chuong trinh va ngi dung hgp; 
c) Thdi gian, dia diem hgp; 
d) Hg, ten tdng thanh vien du hgp hoSc ngudi dugc uy quyen du hgp va 

each thuc du hgp; hg, ten cac thanh vien khdng du hgp va ly do; 
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e) Cac v i n d l dugc thao luan va bi lu quylt tai cugc hgp; 
f) Tom tat phat b i lu y k i ln cua tirng thanh vien du hgp theo trinh tu dien 

bien cua cugc hgp; 
g) K i t qua bi lu quylt trong do ghi ro nhung thanh vien tan thanh, khong tan 

thanh va y kien khac; 
h) Cac van d l da dugc thong qua; 
i) Hg, ten, chu ky chu tga va ngudi ghi bien ban. ^ 

Chu tga va ngudi ghi bien ban phai chju trach nhiem v l tinh trung thuc va chinh 
xac cua ngi dung bien ban hgp Hgi ddng quan tri. 

Bien ban hgp Hdi ddng quan tri va tai Heu su dung trong cugc hgp phai dugc 
luu giu" tai tru sd chinh cua Tdng cdng ty. 

Bien ban lap bing tilng Viet va tieng nude ngoai c6 hieu luc ngang nhau. 
Trudng hgp c6 su khac nhau v l ngi dung bien ban tieng Viet va tieng nude ngoai 
thi ngi dung trong bien ban tieng Vigt cd higu luc ap dgng. 

IV. TONG GIAM DOC, CAN BO QUAN L Y TONG CONG T Y 
Dieu 29. To chirc bg may quan ly 
He thdng quan ly cua Tdng cdng ty phai dam bao bd may quan ly chju trach 

nhiem trudc Hdi ddng quan tri va true thugc su lanh dao cua Hdi ddng quan tri. 
Tdng cdng ty cd mdt (01) Tdng giam ddc, cac Phd Tdng giam ddc, mdt Ke toan 
trudng va cac chuc danh khac do Hgi ddng quan tri bd nhiem. Viec bd nhiem, 
miln nhiem, bai nhiem cac chirc danh neu tren phai dugc thuc hien bang nghi 
quylt Hdi ddng quan tri dugc thdng qua mdt each hgp thuc. 

Dieu 30. Can bo quan ly 
1. Theo d l nghi cua Tdng giam ddc va dugc su chap thuan cua Hdi ddng 

quan tri, Tdng cdng ty dugc tuyen dung can bd quan ly can thiet, vdi sd lugng va 
chit lugng phii hgp vdi co cau va he thdng quan ly ciia Tdng cdng ty. Can bd quan 
ly phai co su min can can thiet de cac boat ddng va to chuc ciia Tdng cdng ty dat 
dugc cac muc tieu de ra. 

2. Muc luong, tien thii lao, Igi ich va cac dieu khoan khac trong hgp ddng 
lao ddng ddi vdi Tdng giam ddc dieu hanh do Hdi ddng quan tri quyet dinh va hgp 
ddng vdi nhiing can bd quan ly do Hdi ddng quan tri quylt dinh sau khi tham khao 
y kien ciia Tdng giam ddc. 

Dilu 31. Tieu chuan, bd nhifm, mien nhigm, nhigm vg va quyen ban cua 
Tdng giam doc 

1. Hdi ddng quan tri bd nhiem mgt thanh vien trong Hgi ddng hoac mdt 
ngudi khac lam Tdng giam ddc; ky hgp ddng trong dd quy dinh mdc luong, thu 
lao, Igi ich va cac dieu khoan khac lien quan khac. Thdng tin ve muc luong, trg 
d p , quyIn Igi ciia Tdng giam ddc phai dugc bao cao tai Dai hdi ddng cd ddng 
thudng nien va dugc neu trong Bao cao thudng nien ciia Tdng cdng ty. 

2. Nhiem ky cua Tdng giam ddc la (05) nSm va co t h i dugc tai bd nhiem 
vdi sd nhiem ky khdng ban che. Viec bd nhiem cd the het hieu luc can cu vao cac 
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quy dinh tai hgp dong lao dgng. Tong giam ddc khdng phai la ngudi ma phap luat 
elm giu* chuc vu nay. Tdng giam ddc la ngudi dieu hanh cdng vigc kinh doanh 
hang ngay cua Tdng cdng ty; chiu su giam sat cua Hdi ddng quan tri; chiu trach 
nhiem trudc Hdi ddng quan tri ve cdng viec kinh doanh cua Tdng cdng ty. 

3. Tdng giam ddc phai co du cac tieu chuan va dieu kien sau: 
- Cd du nang luc hanh vi dan su va khdng thugc ddi tugng bj cam quan ly 

doanh nghiep theo quy dinh cua Luat Doanh nghiep; 
- La cd ddng ca nhan sd hun hoac dugc uy quyen sd hun it nhat 5% tdng 

sd cd phan phd thdng cua Tdng cdng ty hoac ngudi cd trinh dd chuyen mdn, kinh 
nghiem thuc te trong quan trj kinh doanh hoac trong cac nganh, nghe kinh doanh 
chu yeu cua Tdng cdng ty. 

4. Tdng giam ddc cd nhung quyen ban va trach nhigm sau: 
a. Thuc hien cac nghi quyet ciia Hdi ddng quan tri va Dai hdi ddng cd ddng, 

ke hoach kinh doanh va ke hoach dau tu ciia Tdng cdng ty da dugc Hdi ddng quan 
tri va Dai hdi ddng cd ddng thdng qua; 

b. Quyet dinh tat ca cac van de khdng can phai c6 nghi quyet ciia Hdi ddng 
quan tri, bao gdm vice td chuc va dieu hanh boat ddng san xuat kinh doanh thudng 
nhat ciia Tdng cdng ty theo quy che td chuc va boat ddng ciia Ban Tdng giam ddc; 

c. Kien nghi sd lugng va cac loai can bg quan ly ma Tdng cdng ty can tuyen 
dung de Hdi ddng quan tri bd nhiem hoac midn nhiem nhim thuc hien cac boat 
ddng quan ly tdt va tu van de Hdi ddng quan tri quyet dinh muc luoTig, thu lao, cac 
Igi ich va cac dieu khoan khac cua hgp ddng lao ddng ciia can bd quan ly; 

d. Tham khao y kien ciia Hdi ddng quan tri de quyet dinh sd lugng ngudi 
lao ddng, muc luong, trg cap, Igi ich, viec bd nhiem, mien nhigm va cac dieu 
khoan khac lien quan den hgp ddng lao ddng ciia hg; 

d. Vao ngay 31/12 hang nam, Tdng giam ddc phai trinh Hgi ddng quan tri 
phe chuan ke hoach kinh doanh chi tiet cho nSm tai chinh tiep theo tren co sd dap 
ling cac yeu cau ciia ngan sach phu hgp cung nhu ke hoach tai chinh nam (05) 
nam; 

e. De xuat nhung bien phap nang cao boat ddng va quan ly ciia Tdng cdng 
ty; ^ ^ 

g. Chuan bi cac ban ke hoach dai ban, hang n5m va hang quy ciia Tdng 
cdng ty (sau day ggi la ban ke hoach) phuc vu boat ddng quan ly dai ban, hang nam 
va hang quy ciia Tdng cdng ty theo ke hoach kinh doanh. Ban ke hoach hang nam 
(bao gdm ca bang can ddi ke toan, bao cao ket qua boat ddng kinh doanh va bao 
cao luu chuyen tien te du kien) cho tung nSm tai chinh phai dugc trinh de Hdi 
ddng quan tri thdng qua va phai bao gdm nhung thdng tin quy dinh tai cac quy che 
ciia Tdng cdng ty; 
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h. Thuc hien t i t ca cac hoat dong khac theo quy dinh cua Di lu le nay va 
cac quy chi cua Tdng cdng ty, cac nghi quyet cua Hdi ddng quan tri, hop ddng lao 
ddng cua Tdng giam ddc dieu hanh va phap luat. 

5. Tdng giam ddc chiu trach nhiem trudc Hdi ddng quan tri va Dai hdi dong 
cd ddng v l viec thuc hien nhiem vu va quyIn han dugc giao va phai bao cao cac ca 
quan nay khi dugc yeu cau. 

6. Hdi ddng quan tri cd th i bai nhiem Tdng giam ddc khi da sd thanh vien 
Hdi ddng quan tri du hop c6 quyIn bieu quyet tan thanh va bd nhiem mdt Tdng 
giam ddc mdi thay the. 

V. BAN K I E M SOAT 
Dieu 32. Thanh vien Ban kiem scat 
1. Sd lugng thanh vien Ban kiem soat cua Tdng cdng ty gdm 03 (ba) thanh 

vien. Cac thanh vien Ban kiem soat khdng phai la ngudi trong bg phan ke toan, tai 
chinh cua Tdng cdng ty va khdng phai la thanh vien hay nhan vien cua cdng ty 
kiem toan ddc lap dang thuc hien viec kiem toan bao cao tai chinh cua Tdng cdng 
ty. Ban kiem soat phai c6 it nhat mdt (01) thanh vien la k l toan vien hoac kiem 
toan vien. 

Cac thanh vien Ban kiem soat khdng phai la ngudi cd lien quan vdi cac 
thanh vien Hdi ddng quan tri , Tdng giam ddc va cac can bd quan ly cua Tdng cdng 
ty. Ban k i lm soat phai chi dinh mdt (01) thanh vien lam Trudng ban. Trudng ban 
kiem soat la ngudi cd chuyen mdn ve ke toan. 

Trudng ban kiem soat cd cac quyen va trach nhigm sau: 
a. Trieu tap cugc hgp Ban kiem soat; 
b. Yeu cau Hdi ddng quan tri, Tdng giam ddc dieu hanh va cac can bd quan 

ly cung cap cac thdng tin lien quan de bao cao Ban kiem soat; Ban kiem soat phai 
su dung cac thdng tin dugc cung cap theo che dd bao mat, khdng dugc su dung de 
tu Igi hoSc phgc vg Igi ich cua td chdc, ca nhan khac; Xu ly cac thdng tin mdt each 
can trgng, trung thuc, tdt nhat nhIm dam bao Igi ich tdi da cua Tdng cdng ty va cd 
ddng. 

c. Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua 
Hdi ddng quan tri de trinh Dai hdi ddng cd ddng. 

2. Cac cd ddng cd quyen gdp sd phieu bieu quyet cua tung ngudi lai vdi 
nhau de de cu cac ung vien Ban kiem soat. Cd ddng hoac nhom cd ddng nam giu* 
tu 5% den dudi 10% tdng sd cd phan cd quyen bieu quyet dugc de cu mdt (01) ung 
vien; tir 10% den dudi 30% dugc de cu tdi da hai (02) ung vien; tu 30% trd len 
dugc de cur du sd lugng ung vien. 

3. Trudng hgp sd lugng cac ung vien Ban kiem scat thdng qua de cu va ung 
cu van khdng du sd lugng can thiet, Ban kiem soat duang nhiem c6 the de cu* them 
ung cu vien hoac td chuc de cu theo ca che dugc cdng ty quy dinh tai Quy che ngi 
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bo v l quan tri cong ty. Co che Ban k i lm scat duong nhiem de cu irng vien Ban 
ki lm scat phai dugc cong b6 ro rang va phai dugc Dai hgi ding co dong thong qua 
trudc khi tien hanh de cd. 

4. Cac thanh vien cua Ban k i lm soat do Dai hgi ding c l dong bau, nhiem 
ky cua Ban k i l m soat khong qua nam (05) nam; thanh vien Ban kiem soat c6 the 
dugc blu lai vdi so nhiem ky khong ban che. 

5. Thanh vien Ban k i lm soat khdng con tu each thanh vien trong cac trudng 
hgp sau; 

a. Thanh vien dd bi phap luat cam lam thanh vien Ban kiem soat; 
b. Thanh vien do tir chuc bing mgt vSn ban thong bao dugc gui den tru sd 

chinh cua Cong ty; 
c. Thanh vien dd hi roi loan tam than va cac thanh vien khac cua Ban kiem 

soat cd nhCtng bang chirng chuyen mdn chung td ngudi do khong con nSng luc 
hanh vi dan su; 

d. Thanh vien dd vang mat khong tham du cac cugc hgp cua Ban kiem soat 
lien tuc trong vdng sau (06) thang lien tuc khdng dugc su chap thuan cua Ban kiem 
soat va Ban kiem soat ra quyet dinh ring chuc vu cua ngudi nay hi bd trdng; 

e. Thanh vien do bi each chuc thanh vien Ban kiem soat theo quydt dinh 
cua Dai hdi ddng cd ddng. 

Dieu 33. Quyen ban, trach nhif m cua Ban kiem scat 
1. Tdng cdng ty phai co Ban kiem soat va Ban kiem soat cd quyen ban va 

trach nhiem theo quy dinh tai Dieu 165 Luat Doanh nghiep va Dieu le nay, chu yeu 
la nhihig quyen ban va trach nhiem sau day: 

a. De xuat lua chgn cdng ty kiem toan ddc lap, mirc phi kiem toan va mgi 
van de cd lien quan; 

b. Thao luan vdi kiem toan vien doc lap ve tinh chat va pham vi kiem toan 
trudc khi bat dau viec kiem toan; 

c. Xin y kien tu van chuyen nghiep ddc lap hoac tu van ve phap ly va dam 
bao su tham gia cua nhOng chuyen gia ben ngoai Tdng cdng ty vdi kinh nghiem 
trinh dd chuyen mdn phu hgp vao cdng viec cua Tdng cdng ty neu thay can thiet; 

d. Kiem tra cac bao cao tai chinh nam, sau thang va quy; 
d. Thao luan ve nhung van de khd khan va tdn tai phat hien tu cac ket qua 

kiem toan giua ky hoac cuoi ky cung nhu mgi van de ma kiem toan vien ddc lap 
mudn ban bac; 

e. Xem xet van ban cua kiem toan vien dgc lap va y kien phan hdi cua Ban 
Tdng giam ddc Tdng cdng ty; 

g. Xem xet bao cao cua Tdng cdng ty ve cac he thdng kiem scat ngi bd 
trudc khi Hdi ddng quan tri chap thuan; 

h. Xem xet nhUng ket qua dieu tra ngi bd va y kien phan hdi cua Ban Tdng 
giam ddc. 
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2. Thanh vien Hoi ding quan tri, Ting giam die dieu hanh va can bp quan 
ly phai cung d p t i t ca cac thong tin va tai lipu lien quan den boat dong cua Tong 
cong ty theo yeu d u cua Ban k i lm soat. Thu ky Ting cong ty phai bao dam ring 
toan bo ban sao cac thong tin tai chinh, cac thong tin khac cung cap cho cac thanh 
vien Hoi ding quan tri va ban sao cac bien ban hop Hoi dong quan tri phai dugc 
cung d p cho thanh vien Ban k i lm soat vao cung thdi diem chung dugc cung cap 
cho Hgi dong quan tri. 

3. Ban k i l m soat cd th i ban hanh cac quy dinh v l cac cugc hgp cua Ban 
k i lm soat va each thuc boat dpng cua Ban k i lm soat. Ban kiem soat phai hpp toi 
thilu hai (02) l l n mpt nam va s i lugng thanh vien tham gia cac cupc hpp toi thieu 
la hai (02) ngudi. 

4. Muc thu lao ciia cac thanh vien Ban k i lm soat do Dai hoi ding co dong 
quylt dinh. Thanh vien ciia Ban kiem soat dugc thanh toan cac khoan chi phi di lai, 
khach san va cac chi phi phat sinh mpt each hgp ly khi hg tham gia cac cupc hpp 
ciia Ban k i lm scat hoac thuc thi cac boat dpng khac ciia Ban kiem soat. 

V L NHIEM VU CUA THANH VIEN HQI DONG QUAN T R | , 
THANH V I E N BAN K I E M SOAT, TONG GIAM DOC D I E U HANH VA 
CAN BQ QUAN L Y 

X ' 

Dieu 34. Trach nhigm can trgng 
Thanh vien Hpi dong quan tri, thanh vien Ban kiem soat, Tong giam doc 

dilu hanh va can bp quan ly co trach nhiem thuc hien cac nhiem vu ciia minh, ke 
ca nhung nhipm vu vdi tu each thanh vien cac tieu ban ciia Hpi ddng quan tri, mpt 
each trung thuc vi Igi ich cao nhat ciia Tdng cdng ty va vdi muc dp can trpng ma 
mdt ngudi than trpng phai cd khi dam nhipm vi tri tuong duong va trong hoan canh 
tuong tg. 

Dieu 35. Trach nhipm trung thurc va tranh cac xung dot ve quyen Igi 
1. Thanh vien Hdi ddng quan tri, thanh vien Ban kiem soat, Tdng giam ddc 

dilu hanh va can bp quan ly khdng dugc phep sii dung nhung co hdi kinh doanh co 
the mang lai Igi ich cho Tdng cdng ty vi muc dich ca nhan; ddng thdi khdng dugc 
sii dung nhung thdng tin c6 dugc nhd churc vu ciia minh de tu Igi ca nhan hay de 
phuc vg Igi ich ciia td chuc hoac ca nhan khac. 

2. Thanh vien Hdi ddng quan trj, thanh vien Ban kiem scat, Tdng giam ddc 
dieu hanh va can bd quan lyco nghTa vu thdng bao cho Hdi ddng quan tri tat ca cac 
Igi ich cd the gay xung dot vdi Igi ich ciia Tdng cdng ty ma hg cd the dugc hudng 
thong qua cac phap nhan kinh te, cac giao dich hoSc ca nhan khac. 

3. Tdng cdng ty khdng cap cac khoan vay hoac bao 13nh cho cac thanh vien 
Hgi ddng quan tri, thanh vien Ban kiem scat, Tdng giam ddc dieu hanh, can bd 
quan ly va nhung ngudi cd lien quan tdi cac thanh vien neu tren hoac phap nhan 
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ma nhOng ngudi nay cd cac Igi ich tai chinh, tru trudng hgp cac khoan vay hoac 
bao lanh neu tren da dugc Dai hgi dong co ddng chap thuan. 

4. Hgp ddng hoac giao djch giita Tdng cdng ty vdi mdt hoac nhieu th^nh 
vien Hdi ddng quan tri, thanh vien Ban kiem soat, Tdng giam ddc dieu hanh, can 
bd quan ly hoac nhOng ngudi lien quan den hg hoac cdng ty, ddi tac, hiep hdi, hoac 
td chuc ma thanh vien Hdi ddng quan tri, thanh vien Ban kidm scat, Tdng giam 
ddc didu hanh, can bd quan ly hoac nhilng ngudi lien quan ddn hp la thanh vidn, 
hoac cd lidn quan Igi ich tai chinh khdng hi vd hieu hoa trong cac trudng hgp sau 
day: 

a. Ddi vdi hgp ddng co gia tri tu dudi 20% tdng gia tri tai san dugc ghi 
trong bao cao tai chinh gan nhat, nhOng ydu td quan trgng vd hgp ddng hoac giao 
dich cung nhu cac mdi quan he va Igi ich cua can bd quan ly hoac thanh vidn Hdi 
ddng quan tri da dugc bao cao cho Hdi ddng quan tri hoac tidu ban lidn quan. Ddng 
thdi, Hdi ddng quan tri hoSc tidu ban do da cho phep thuc hien hgp ddng hoac giao 
dich dd mdt each trung thuc bang da sd phidu tan thanh cua nhung thanh vidn Hdi 
ddng khdng co Igi ich lien quan; 

b. Ddi vdi nhitng hgp ddng cd gia tri Idn hon 20% cua tdng gia tri tai san 
dugc ghi trong bao cao tai chinh gan nhat, nhung yeu td quan trgng ve hgp ddng 
hoac giao dich nay cung nhu mdi quan he va Igi ich cua can bd quan ly hoSc thanh 
vien Hgi ddng quan tri da dugc cdng bd cho cac cd ddng khdng c6 Igi ich lien quan 
cd quyen bieu quyet ve van de dd, va nhu:ng co dong dd dS bo phieu tan thanh hgp 
ddng hoac giao dich nay; 

c. Hgp ddng hoac giao dich do dugc mdt td chuc tu van ddc lap cho la cdng 
bang va hgp ly xet tren mpi phuong dien lien quan den cac cd ddng cua cdng ty 
vac thdi diem giao dich hoSc hgp ddng nay dugc Hdi ddng quan tri hoac mdt tieu 
ban true thugc Hdi ddng quan tri hay cac cd ddng cho phep thuc hien. 

Thanh vien Hpi ddng quan trj, thanh vien Ban kiem soat, Tdng giam ddc 
dieu hanh, can bp quan ly va nhiing ngudi cd lien quan vdi cac thanh vien neu tren 
khdng dugc su dung cac thdng tin chua dugc phep cdng bd cua cdng ty hoac tiet Id 
cho ngudi khac de thuc hien cac giao dich cd Hen quan. 

Dieu 36. Trach nhif m ve thiet hai va boi thudng 
1. Thanh vien Hdi ddng quan tri, thanh vien Ban kiem scat, Tdng giam ddc 

va can bp quan ly vi pham nghTa vu, trach nhiem trung thuc va can trpng, khdng 
hoan thanh nghTa vu cua minh vdi su mIn can va nSng luc chuyen mdn phai chiu 
trach nhiem ve nhdng thiet hai do hanh vi vi pham cua minh gay ra. 

2. Tdng cdng ty bdi thudng cho nhung ngudi da, dang hoac cd the trd thanh 
mdt ben lien quan trong cac vu khieu nai, kien, khdi td (bao gdm cac vu viec dan 
su, hanh chinh va khdng phai la cac vu kien do Tdng cdng ty la ngudi khdi kien) 
neu ngudi do da hoac dang la thanh vien Hdi ddng quan tri, can bp quan ly, nhan 
vien hoac la dai dipn dugc Tdng cdng ty uy quyen hoac ngudi do da ho^c dang lam 
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theo yeu c4u ciia Tdng cdng ty vdi tu each thanh vien Hdi ddng quan tri, can bd 
quan ly, nhan vien hoSc dai dien theo uy quyen ciia Tdng cdng ty vdi dieu kien 
ngudi dd da hanh ddng trung thuc, can trong, mIn can v i Igi ich hoSc khdng chdng 
lai Igi ich cao nhat ciia Tdng cdng ty, tren co sd tuan thii luat phap va khdng cd 
bing chung xac nhan rang ngudi dd da v i pham nhUng trach nhiem ciia minh. Khi 
thuc hien chuc nang, nhiem vu hoac thuc thi cac cdng viec theo uy quyen cua 
Tdng cdng ty, thanh vien Hdi ddng quan tri, thanh vien Ban kiem scat, can bd quan 
ly, nhan vien hoac la dai dien theo liy quyen ciia Tdng cdng ty dugc Tdng cdng ty 
bdi thudng khi trd thanh mdt ben lien quan trong cac vu khieu nai, kien, khdi td 
(tru cac vu kien do Tdng cdng ty la ngudi khdi kien) trong cac trudng hgp sau: 

a. Da hanh ddng trung thuc, can trgng, man can vi Igi ich va khdng man 
thuan vdi Igi ich cua Tdng cdng ty; 

b. Tuan thii luat phap va khdng c6 bing chung xac nhan da khdng thuc hien 
trach nhiem ciia minh. 

3. Chi phi bdi thudng bao gdm cac chi phi phat sinh (ke ca phi thue luat su), 
chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong 
thuc te hoac dugc coi la muc hgp ly khi giai quyet nhung vu viec nay trong khudn 
khd luat phap cho phep. Tdng cdng ty cd thd mua bao hiem cho nhdng ngudi do de 
tranh nhdng trach nhipm bdi thudng neu tren. 

CHlTONG VI: 
MOI QUAN HE G I Q A T 6 N G C O N G T Y V 6 l C A C D O N VI TRlTC THUQC, 

C O N G TY C O N , C O N G TY L I E N K E T 

Dieu 37. Quan hp gida Tdng cong ty vdi don vi true thugc 
1. Don vi true thugc la cac don vi hach toan phu thugc thugc sd hdu cua 

Tdng cdng ty va hach toan tap trung tai Tdng cdng ty; boat ddng dudi hinh thuc 
Chi nhanh. Van phong dai dien cua Tdng cdng ty, khdng cd vdn va tai san rieng. 

2. Don vi true thugc Tdng cdng ty dugc ky ket cac Hgp ddng kinh td, thuc 
hien cac boat ddng kinh doanh, boat ddng tai chinh, td chuc nhan su theo quy che 
don vi phu thugc do Hdi ddng quan tri Tdng cdng ty ban hanh. 

Dieu 38. Quan he giua Tong cong ty voi cong ty con 
1. Quyet dinh viec gdp vdn, chuyen nhugng vdn Tdng cdng ty dau tu tai 

doanh nghiep; thuc hien cac quyen ciia cd ddng, thanh vien gdp vdn theo quy dinh 
ciia phap luat va Dieu 16 ciia doanh nghiep; chiu trach nhipm ve cac khoan ng va 
nghTa vu tai san khac cua doanh nghiep trong pham vi sd vdn ma Tdng cdng ty da 
gdp vao doanh nghiep. 

2. Chi dinh Nguoi dai dien de thuc hipn cac quyen ciia cd ddng, thanh vien 
gop von; mien nhipm, khen thudng, ky luat Ngudi dai dien; quyet dinh luong, 
thudng, phu cap va cac Igi ich khac ciia Ngudi dai dien; danh gia ddi vdi Ngudi 
dai dien, theo quy che ngudi dai dien do Hdi ddng quan tri Tdng cdng ty ban hanh. 
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3. Yeu clu Ngudi dai dien thuc hien cac ngi dung da dugc giao quy dinh tai 
Khoan 4 Di lu nay bao cao dinh ky hoac dot xuat tinh hinh dlu tu, tai chinh, hieu 
qua su dung von Tong cdng ty, ket qua kinh doanh cua doanh nghiep. 

4. Sau khi Ngudi dai dien da bao cao va dugc su chap thuan cua Hgi dong 
quan trj Tong cong ty, Tong cong ty giao nhiem vu cho Ngudi dai dien quyet dinh 
cac ngi dung sau cua doanh nghiep: 

a) Muc tieu, nhiem vu va nganh, nghe kinh doanh; td churc lai, giai the va 
yeu cau pha san doanh nghiep; 

b) Dieu le, sua doi va bo sung dieu le cua doanh nghiep; 
c) Viec tang hoac giam von dieu le; thdi dilm va phuong thuc buy dgng 

vdn; loai cd phan va tdng sd cd phan cua tirng loai dugc quyen chao ban; viec mua 
lai tren 10% tdng sd cd phan da ban cua mdi loai; 

d) Vice de cu de bau, kien nghj mien nhiem, bai nhiem, khen thudng, xu ly 
vi pham cua thanh vien Hdi ddng quan tri, Chu tich Hdi ddng quan tri, Chu tich 
Hdi ddng thanh vien, thanh vien Ban kiem scat. De cu de bd nhiem, kien nghi 
miln nhiem, ky hgp ddng, cham dut hgp ddng vdi Giam ddc doanh nghiep. Thu 
lao, t i ln luong, tien thudng va Igi ich khac cua thanh vien Hdi ddng quan tri, thanh 
vien Hdi ddng thanh vien, thanh vien Ban kiem scat, Giam ddc doanh nghiep; sd 
lugng thanh vien Hdi ddng quan trj, thanh vien Ban kiem scat, Pho giam ddc 
doanh nghiep; 

e) Chien luge, ke hoach san xuat kinh doanh va k l hoach dau tu phat trien 5 
nam cua doanh nghiep; 

f) Chu truong gop vdn, nam gid, tang, giam vdn Tdng cdng ty dau tu vao 
doanh nghiep khac; thanh lap, td chuc lai, giai the chi nhanh, van phong dai dien 
va cac don vi hach toan phu thugc khac; viec tiep nhan doanh nghiep tu nguyen 
tham gia lam cdng ty con, cdng ty lien ket; 

g) Chu truong mua, ban tai san va hgp ddng vay, cho vay c6 gia tri bang 
hoac Idn hon 35% vdn dieu le cua doanh nghiep hoSc mdt ty le khac nhd hon quy 
dinh tai Dieu le cua doanh nghiep; chu truong vay ng nude ngoai cua doanh 
nghiep; 

h) Bao cao tai chinh, phan phdi Igi nhuan, trich lap va su dung cac quy, muc 
cd tuc hang nam; 

i) Che dd tuyen dung; che dq thu lao, tien luong, tien thudng cua doanh 
nghiep. 

5. Yen cau Ngudi dai dien bao cao de thuc hien giam sat, kiem tra thudng 
xuyen va thanh tra theo quy dinh viec chap hanh phap luat; viec quan ly, su dung, 
bao toan va phat trien vdn Tdng cdng ty tai doanh nghiep; viec thuc hien chien 
luge, ke hoach; danh gia viec thuc hien muc tieu, nhiem vu dugc giao, ket qua boat 
ddng, hieu qua san xuat kinh doanh. 
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Di§u 39. Quan he giua Tong cong ty voi Cong ty lien ket 
1. Quylt dinh viec gop von, chuyen nhugng von Tong cong ty dau tu tai 

doanh nghiep; thuc hien cac quyen ciia co dong, thanh vien gop von theo quy dinh 
ciia phap luat va Dieu le ciia doanh nghiep; chiu trach nhiem ve cac khoan ng va 
nghTa vu tai san khac cua doanh nghiep trong pham vi so von ma Tong cong ty da 
gop vao doanh nghiep. 

2. Chi dinh Ngudi dai dien de thuc hien cac quyen ciia co dong, thanh vien 
gop von; mien nhiem, khen thudng, ky luat Ngudi dai dien tai doanh nghiep; quyet 
dinh luong, thudng, phu cap va cac Igi ich khac ciia Ngudi dai dien; danh gia doi 
vdi Ngudi dai dien, theo quy che ngudi dai dien do Hpi dong quan tri Tong cong ty 
ban hanh. 

3. Yeu cau Ngudi dai dien thuc hien cac ngi dung da dugc giao quy dinh tai 
Khoan 4 Dieu nay, tru trudng hgp Dieu le ciia doanh nghiep c6 quy dinh khac; bao 
cao dinh ky hoac dot xuat tinh hinh dau tu, tai chinh, hieu qua su dung von nha 
nude, ket qua kinh doanh ciia doanh nghipp. 

4. Sau khi Ngudi dai dien da bao cao va dugc su chap thuan ciia Hgi dong 
quan tri Tong cong ty, Tong cong ty giao nhiem vu cho Ngudi dai dien quyet dinh 
cac ngi dung sau ciia doanh nghiep: 

a) Muc tieu, nhiem vu va nganh, nghe kinh doanh; to chuc Igi, giai the va 
yeu cau pha san doanh nghiep; 

b) Dieu le, sua doi va bo sung dieu le ciia doanh nghiep; 
c) Viec tang hoSc giam von dieu le; thdi diem va phuong thuc buy dgng 

von; loai co phan va tong so co phan ciia tirng loai dugc quyen chao ban; viec mua 
lai tren 10% tong so co phan da ban ciia moi loai; 

d) Viec de cu de bau, kien nghi mien nhiem, bai nhiem, khen thudng, xu ly 
vi pham ciia thanh vien Hgi dong quan tri, Chii tich Hgi dong quan trj, Chii tich 
Hoi dong thanh vien, thanh vien Ban kiem soat; de cd de bo nhiem, miln nhiem, 
ky hgp dong, cham dut hgp dong vdi Giam doc doanh nghiep. Thu lao, tien luong, 
tien thudng va Igi ich khac cua thanh vien Hgi dong quan tri, thanh vien Hpi dong 
thanh vien, thanh vien Ban kiem scat, Giam doc doanh nghiep; so lugng thanh vien 
Hgi dong quan tri, thanh vien Ban kiem scat, Pho giam doc doanh nghiep; 

e) Chien luge, ke hoach san xuat kinh doanh va ke hoach dau tu phat trien 5 
nam cua doanh nghiep; 

f) Chu truong thanh lap cong ty con; thanh lap, to chuc lai, giai the chi 
nhanh, van phong dai dien; 

g) Chu truong dau tu, mua, ban tai san va hgp dong vay, cho vay co gia tri 
bang hoac Idn hon 35% tong gia tri tai san dugc ghi trong bao cao tai chinh tai thdi 
diem cong bo gan nhat cua doanh nghiep; 

h) Bao cao tai chinh hang nam, viec phan phdi Igi nhuan, trich lap va su 
dung cac quy, muc co tuc hang nam ciia doanh nghiep. 
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5. Yeu clu Ngudi dai dien bao cao d l thuc hien giam sat, kiem tra thudng 
xuyen, danh gia hieu qua su dung von Tong cong ty tai doanh nghiep. 

Dieu 40. Cong ty tu* nguyen tham gia lien ket vdi Tong cong ty 
Cong ty tu nguyen tham gia lien ket vdi T6ng cong ty dugc thanh lap to 

chuc va boat dong theo quy dinh ciia phap luat chiu su rang huge v l quyen va 
nghTa vu vdi T6ng cong ty theo Hgp ding hoac theo Thoa thuan lien k i t gida cong 
ty do vdi Tong cong ty. 

CHlTONG VII: 
QUYEN DIEU TRA S6 SACH VA HO SO CONG TV 

Dieu 41. Quyen dien tra so sach va ho so 
1. c l dong hoac nhom co dong de cap tai Khoan 4 D i l u 11 Dieu le nay co 

quyIn true tiep hoac qua ngudi dugc uy quyen, gui van ban yeu cau dugc kiem tra 
danh sach c l dong, cac bien ban hgp Dai hgi dong co dong va sao chup hoSc trich 
luc cac h i so do trong gid lam viec va tai tru sd chinh ciia Tong cong ty. Yeu cau 
k i lm tra do dai dien dugc uy quyen ciia c l dong phai kem theo gily uy quyen ciia 
c l dong ma ngudi do dai dien hoac mgt ban sao cong chdng ciia giiy uy quyen 
nay. 

2. Thanh vien Hgi ding quan tri, thanh vien Ban kiem scat, Tong giam doc 
va can bg quan ly co quyen kiem tra so dang ky co dong cua Tong cong ty, danh 
sach c l dong va nhung s i sach va ho so khac cua Ting cong ty v i nhung muc dich 
lien quan tdi chuc vu cua minh vdi dieu kien cac thong tin nay phai dugc bao mat. 

3. Ting cong ty phai luu Dieu le nay va nhdng ban sua doi bo sung Dieu le, 
Giiy chdng nhan dang ky doanh nghiep, cac quy chi, cac tai lieu chdng minh 
quyIn sd huu tai san, nghi quyet Dai hgi dong c l dong va Hgi dong quan tri, bien 
ban hgp Dai hgi ddng co dong va Hoi dong quan tri , cac bao cao cua Hgi dong 
quan tri. cac bao cao cua Ban kiem scat, bao cao tai chinh nSm, so sach ke toan va 
bit cd gily td nao khac theo quy dinh cua phap luat tai tru sd chinh hoac mot noi 
khac vdi di lu kien la cac co dong va co quan dang ky kinh doanh dugc thdng bao 
ve dia diem luu trd cac giay td nay. 

4. D i l u le Ting cdng ty phai dugc cdng bd tren website cua Tdng cdng ty. 

CHlTONG VIII: 
CONG NHAN VIEN VA CONG DOAN 

Dieu 42. Cdng nhan vien va cdng doan 
1. Tdng giam ddc Tdng cdng ty phai lap ke hoach de Hdi ddng quan tri 

thdng qua cac van de lien quan den viec tuyen dung, cho ngudi lao ddng thdi vice, 
luong, bao h i lm xa hdi, phuc Igi, khen thudng va ky luat ddi vdi ngudi lao ddng va 
can bd quan ly. 
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2. Tong giam doc Tong cong ty phai lap ke hoach de Hgi dong quan trj 
thong qua cac van de lien quan den quan he cua Tong cong ty voi to chuc cong 
doan theo cac chuan muc, thong le va chinh sach quan ly tot nhat, nhung thong le 
va chinh sach quy dinh tai Dieu le nay, cac quy che cua Tong cong ty va quy dinh 
phap luat hien hanh. 

CHlTONG IX: 
PHAN PHOI Lgfl NHUAN, TAI KHOAN NGAN HANG, 

NAM TAI CHINH VA HE THONG K E TOAN 

Dieu 43. Phan phoi Igi nhuan 
1. Dai hgi dong co dong quyet dinh mdc chi tra co tdc va hinh thurc chi tra 

CO tuc hang nam tu Igi nhuan dugc giu* lai cua Tong cong ty. 
2. Theo quy dinh cua Luat Doanh nghipp, Hgi dong quan tri co the quyet 

dinh tam ung co tuc gida ky neu xet thay viec chi tra nay phu hgp vdi kha ndng 
sinh Idi cua cong ty. 

3. Tong cong ty khong thanh toan lai cho khoan tien tra co tuc hay khoan 
tien chi tra lien quan tdi mgt loai co phieu. 

4. Hgi dong quan trj co the de nghi Dai hgi dong co dong thong qua viec 
thanh toan toan bg hoac mgt phan co tuc bing co phieu va Hgi dong quan tri la co 
quan thuc thi quyet dinh nay. 

5. Trudng hgp co tuc hay nhdng khoan tien khac lien quan tdi mgt loai co 
phieu dugc chi tra bang tien mat, Tong cong ty phai chi tra bang tien dong Vipt 
Nam. Viec chi tra co the thuc hien true tiep ho^c thong qua cac ngan hang tren co 
sd cac thong tin chi tiet ve ngan hang do co dong cung cap. Trudng hgp Tong cong 
ty da chuyen khoan theo dung cac thdng tin chi tiet ve ngan hang do co dong cung 
cap ma co dong do khong nhan dugc tien, Tong cong ty khong phai chiu trach 
nhiem ve khoan tien Tong cong ty chuyen cho co dong thu hudng. Vice thanh toan 
CO tuc doi vdi cac co phieu niem yet tai Sd giao dich chung khoan c6 the dugc tien 
hanh thong qua cong ty chung khoan hodc Trung tam luu ky chung khoan Vipt 
Nam. 

6. Can cd Luat Doanh nghiep, Luat Chung khoan, Hgi dong quan tri thong 
qua nghi quyet xac dinh mgt ngay cu the de chot danh sach co dong. Can cu theo 
ngay do, nhung ngudi dang ky vdi tu each co dong hoSc ngudi sd hdu cac chung 
khoan khac dugc quyen nhan co tuc, lai suat, phan phoi Igi nhuan, nhan co phieu, 
nhan thong bao hoSc tai lieu khac. 

7. Cac van de khac lien quan den phan phoi Igi nhuan dugc thuc hign theo 
quy dinh cua phap luat. 

Dieu 44. Tai khoan ngan hang 
1. Tong cong ty md tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan 

hang nude ngoai dugc phep hoat dgng tai Viet Nam. 
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2. Theo Sir chip thuan trudc cua co quan co thim quyIn, trong trudng hgp 
cin thiet, T6ng cong ty c6 the md tai khoan ngan hang d nude ngoai theo cac quy 
dinh ciia phap luat. 

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

Dieu 45. Nam t^i chinh 
Nam tai chinh ciia Tong cong ty bit dau tu ngay dau tien ciia thang mot 

duong lich hang nam va ket thiic vao ngay thd 31 cua thang 12 hang nam. Nam tai 
chinh dIu tien bi t dIu tu ngay d p Gily chdng nhan dang ky doanh nghiep va ket 
thuc vao ngay thd 31 ciia thang 12 ngay sau ngay cap Giay chdng nhan dang ky 
doanh nghiep do. 

Dieu 46. Che 6g ke loan 
1. Chi do k l toan T6ng cong ty su dung la Chi do K I toan Viet Nam 

(VAS) hoac che dg ke toan khac dugc Bg Tai chinh chap thuan. 
2. T6ng cong ty lap so sach ke toan bang tieng Viet. Tong cong ty luu gid 

h i so k l toan theo loai hinh cua cac hoat dgng kinh doanh ma Tong cong ty tham 
gia. Nhdng ho so nay phai chinh xac, cap nhat, co he thong va phai dii de chdng 
minh va giai trinh cac giao dich cua Tong cong ty. 

3. Ting cong ty su dung dong Viet Nam lam don vi tien te dung trong ke 
toan. 

CHlTONG X: 
BAG CAO THtTOfNG NIEN, TRACH NHIEM CONG BO THONG TIN, 

THONG BAO RA CONG CHUNG 

Dieu 47. Bao cao tai chinh nam, sau thdng vd quy 
1. Tong cong ty phai lap ban bao cao tai chinh nam theo quy dinh ciia phap 

luat cung nhu cac quy dinh cua Uy ban Chdng khoan Nha nude va bao cao phai 
dugc k i lm toan theo quy dinh tai Dieu 49 Dieu le nay, va trong thdi ban 90 ngay 
k l tu khi k i t thuc moi nam tai chinh, phai nop bao cao tai chinh hang ndm da dugc 
Dai hgi dong co ddng thdng qua cho co quan thue cd tham quyen, Uy ban Chdng 
khoan Nha nude, va co quan dang ky kinh doanh. 

2. Bao cao tai chinh nam phai bao gdm bao cao ket qua boat ddng kinh 
doanh phan anh mdt each trung thuc va khach quan tinh hinh ve lai va Id cua Tdng 
cdng ty trong nam tai chinh, bang can ddi ke toan phan anh mdt each trung thuc va 
khach quan tinh hinh boat ddng cua Tdng cdng ty tinh den thdi diem l§p bao cao, 
bao cao luu chuyen tien te va thuyet minh bao cao tai chinh. 

3. Tdng cdng ty phai lap va cdng bd cac bao cao sau thang va quy theo cac 
quy dinh cua Uy ban Chung khoan Nha nude, va ngp cho co quan thue huu quan 
va CO quan dang ky kinh doanh theo cac quy dinh cua Luat Doanh nghidp; 
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4. Cac bao cao tai chinh dugc kiem toan (bao gom y kien cua kiem toan 
vien), bao cao sau thang va quy cua Tong cong ty phai dugc cong bo tren website 
cua Tong cong ty. 

5. Cac t6 chuc, ca nhan quan tam deu dugc quyen kiem tra hoac sao chup 
ban bao cao tai chinh nam dugc kiem toan, bao cao sau thang va quy trong gid lam 
vi f c cua Tdng cdng ty, tai tru sd chinh ciia Tdng cdng ty va phai tra mdt muc phi 
hgp ly cho viec sao chup. 

Dieu 48. Bao cao thudng nien 
Tdng cdng ty phai lap va cdng bd Bao cao thudng nien theo cac quy dinh cua 

phap luat ve chung khoan va thi trudng chung khoan. 

CHlTONG XI: 
K I E M TOAN TONG CONG TY 

X ' 

Dieu 49. Kiem toan 
1. Dai hdi ddng cd ddng thudng nien chi djnh mdt cdng ty kiem toan ddc 

lap hoac thdng qua danh sach cac cdng ty kidm toan ddc lap va uy quyen cho Hdi 
ddng quan tri quydt dinh lua chgn mdt trong sd cac don vi nay tien hanh cac boat 
ddng kidm toan Tdng cdng ty cho nam tai chinh tidp theo dua trdn nhung didu 
khoan va didu kidn thoa thuan vdi Hdi ddng quan tri. Tdng cdng ty phai chuan hi 
va gui bao cao tai chinh nSm cho cdng ty kidm toan ddc lap sau khi kdt thuc nSm 
tai chinh. 

2. Tdng cdng ty kidm toan ddc lap kidm tra, xac nhan va bao cao vd bao cao 
tai chinh nam phan anh cac khoan thu chi cua Tdng cdng ty, lap bao cao kidm toan 
va trinh bao cao do cho Hdi ddng quan tri trong vong hai (02) thang ke tu ngay kdt 
thuc nam tai chinh. 

3. Ban sao cua bao cao kidm toan dugc gui dinh kem bao cao tai chinh nSm 
cua Tdng cdng ty. 

4. Kidm toan vidn thuc hien vide kidm toan Tdng cdng ty dugc phep tham 
du cac cugc hgp Dai hdi ddng cd ddng va dugc quydn nhan cac thdng bao va cac 
thdng tin khac lidn quan ddn Dai hqi ddng cd ddng ma cac cd ddng dugc quydn 
nhan va dugc phat bidu y kien tai dai hdi vd cac van dd c6 lien quan ddn kidm toan. 

CHlTONG XII: 
CHAM DUT HOAT DQNG VA THANH L Y 

Dieu 50. Cham dirt boat dgng 
1. Tdng cdng ty co thd bi giai thd hoSc cham dut boat ddng trong nhung 

trudng hgp sau: 
a. Khi kdt thuc thdi ban boat ddng cua Tdng cdng ty, kd ca sau khi da gia 

ban; 
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b. Toa an tuyen bo Tong cong ty pha san theo quy djnh ciia phap luat hien 
hanh; 

c. Giai the truac thdi han theo quyet dinh cua Dai hpi dong co dong; 
d. Cac trudng hop khac theo quy dinh ciia phap luat. 
2. Viec giai the Tdng cdng ty trudc thdi han (ke ca thdi han da gia han) do 

Dai hdi ddng cd ddng quyet djnh, Hdi ddng quan tri thuc hipn. Quyet dinh giai the 
nay phai thdng bao hay xin chap thuan ciia ca quan co tham quyen (neu bat budc) 
theo quy dinh. 

Dieu 51. Gia han hoat dong 
1. Hdi ddng quan tri trieu tap hpp Dai hdi ddng cd ddng it nhat bay (07) 

thang trudc khi ket thuc thdi ban boat ddng de cd ddng co the bieu quyet ve vipc 
gia ban boat ddng cua Tdng cdng ty theo de nghi ciia Hdi ddng quan tri. 

2. Thdi ban boat ddng dupe gia ban khi cd tir 65% trd len tdng sd phieu bau 
ciia cac cd ddng c6 quyen bieu quyet co mSt true tiep hoac thdng qua dai dien dupe 
liy quyen co mat tai Dai hdi ddng cd ddng thdng qua. 

Dieu 52. Thanh ly 
1. Tdi thieu sau (06) thang trudc khi ket thiic thdi ban boat ddng ciia Tdng 

cdng ty hoac sau khi co mdt quyet dinh giai the Tdng cdng ty, Hdi ddng quan tri 
phai thanh lap Ban thanh ly gdm ba (03) thanh vien. Hai (02) thanh vien do Dai hdi 
ddng cd ddng chi dinh va mdt (01) thanh vien do Hpi ddng quan tri chi dinh tir mot 
cdng ty kiem toan ddc lap. Ban thanh ly chuan bi cac quy che boat ddng ciia minh. 
Cac thanh vien ciia Ban thanh ly co the dupe lira chon trong sd nhan vien Tdng 
cdng ty hoac chuyen gia ddc lap. Tat ca cac chi phi lien quan den thanh ly dupe 
Tdng cdng ty uu tien thanh toan trudc cac khoan np khac ciia Tdng cdng ty. 

2. Ban thanh ly co trach nhiem bao cao cho co quan dang ky kinh doanh ve 
ngay thanh lap va ngay bat dau boat ddng. Ke tir thdi diem do, Ban thanh ly thay 
mat Tdng cdng ty trong tat ca cac cdng viec lien quan den thanh ly Tdng cdng ty 
trudc Toa an va cac co quan hanh chinh. 

3. Tien thu dupe tir viec thanh ly dupe thanh toan theo thur tu sau: 
a. Cac chi phi thanh ly; 
b. Tien luong va chi phi bao hiem cho cdng nhan vien; 
c. Thue va cac khoan nop cho Nha nude; 
d. Cac khoan vay (neu cd); 
d. Cac khoan np khac ciia Tdng cdng ty; 

r r r 

e. Sd du con lai sau khi da thanh toan tat ca cac khoan np tir muc (a) den (d) 
tren day dupe phan chia cho cac cd ddng. Cac cd phan uu dai dupe uu tien thanh 
toan trudc. 
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CHlTONG XHI: 
GIAI QUYET TRANH CHAP N Q I B O 

Dieu 53. Giai quyet tranh chap noi bo 
1. Trucmg hap phat sinh tranh chap hay khieu nai co lien quan tdi hoat dpng 

cua Tong cong ty hay tdi quyen va nghTa vu cua cac co dong theo quy dinh tai 
Dieu le Tong cong ty, Lugt Doanh nghiep, cac luat khac hoac cac quy dinh hanh 
chinh quy dinh giua: 

a. Cd ddng vdi Tdng cdng ty; 
b. Cd ddng vdi Hdi ddng quan tri. Ban kiem soat, Tdng giam ddc hay can 

bp quan ly. 
Cac ben lien quan cd ging giai quyet tranh chap do thdng qua thuong lupng 

va hoa giai. Trir trudng hpp tranh chap lien quan tdi Hdi ddng quan tri hay Chu 
tjch Hdi ddng quan tri, Chu tich Hdi ddng quan tri chu tri viec giai quyet tranh 
chap va yeu cau tung ben trinh bay cac yeu td thpc tien lien quan den tranh chap 
trong vong 10 ngay lam vice ke tu ngay tranh chap phat sinh. Trudng hpp tranh 
chap lien quan tdi Hdi ddng quan tri hay Chu tich Hdi ddng quan tri, bat cu ben 
nao cung cd the yeu cau chi dinh mdt chuyen gia ddc lap de hanh ddng vdi tu each 
la trpng tai cho qua trinh giai quyet tranh chap. 

2. Trudng hpp khdng dat dupe quyet dinh hoa giai trong vong sau (06) tuan 
tir khi bat dau qua trinh hoa giai hoac neu quyet dinh ciia trung gian hoa giai khdng 
dupe cac ben chap nhan, bat cu ben nao cung cd the dua tranh chap do ra Trpng tai 
kinh te hoac Tea an kinh te. 

3. Cac ben tu chju chi phi ciia minh cd lien quan tdi thu tuc thuong lupng 
va hoa giai. Vice thanh toan cac chi phi cua Tea an dupe thuc hien theo phan quyet 
ciia Toa an. 

CHlTONG XIV: 
CON DAU, BO SUNG VA S I T A DOI DIEU L E 

Dieu 54. Con dau 
1. Thdng nhat su dung con dau theo mau dau da dupe cap Giay chdng nhan 

da dang ky mau dIu sd: 274289/DKMD-PC64 do Cdng an Thanh phd Ha Npi d p 
ngay 24/06/2014. 

2. Hdi ddng quan tri, Tdng giam ddc Tdng cdng ty su dung va quan ly con 
dau theo quy dinh ciia phap luat hien hanh. 

Dieu 55. Bo sung va sua doi Dieu \% 
1. Viec bd sung, sua ddi Dieu le nay phai dupe Dai hdi ddng cd ddng xem 

xet quyet dinh. 
2. Trong truong hpp cd nhu*ng quy dinh ciia phap luat co lien quan den boat 

ddng ciia Tdng cdng ty chua dupe de cap trong ban Dieu le nay hoac trong truong 
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hop CO nhung quy dinh mdi cua phap luat khac vdi nhdng dieu khoan trong Dieu Ip 
nay thi nhdng quy dinh cua phap luat do duong nhien duac ap dung va dieu chinh 
hoat dong cua Tdng cdng ty. 

CHl/ONG X V : 
NGAY HIEU L Q C 

Dieu 56. Ngay higu Igc 
1. Ban dieu le nay gdm 15 Chuong, 56 Dieu dupe Dai hdi ddng cd ddng 

Tdng cdng ty xay dung cdng trinh giao thdng 1 - Cdng ty CP Ian thu nhat thdng 
qua ngay 29 thang 04 nSm 2014 va dupe sua ddi Ian thur 1 vac ngay 25/04/2015 tai 
Dai hdi ddng cd ddng thuong nien nSm 2015. Dieu Ip nay c6 hieu luc khi Hpi ddng 
quan tri ky ban hanh va phu hpp vdi quy dinh ciia Luat Doanh nghiep. 

2. Ban Dieu le nay la duy nhat va chinh thuc cua Tdng cdng ty, dupe lap 
thanh mudi (10) ban, cd gia tri nhu nhau. 

3. Cac ban sao hoac trich luc Dieu le Tdng cdng ty cd gia trj khi c6 chu ky 
cua Chu tich Hdi ddng quan tri hoSc tdi thieu mdt phan hai (1/2) tdng sd thanh vien 
Hdi ddng quan tri. 

C A C T I DONG QUAN T R I 

N NGQC HOA 

C A N H O N G L A I Vl /ONG D L T C T H O 

P H A M V A N D I E T P H A M V I E T K H O A 


