
CONG TY CO PHAN 	LONG HOA XA HOI CHU NGHIA VItT NAM 

CO DIN UONG BI-VINACOMIN 	 DOc  14p - Tv do - Hph plulc  

DIEU LE 

TO CHIC VA HOAT DOG 

PHAN Mei DAU 

1. Cong ty co phan Co dien U6ng Bi-Vinacomin (duai day ggi la "Cong 
ty") dugc thanh lap theo Luat doanh nghiep va theo Quyet dinh so 129/2004 
/QD-BCN ngay 12 thang 11 nam 2004 cua Bo truong B8 Cong nghiep phe 
duyet chuyen Nha may co dien U8ng Bihu8c Cong ty than Vang Danh - Tong 
cong ty than Viet Nam - thanh Cong ty coO phan Co dien Uong BI. 

2. Dieu le to chic va hog Ong cua Cong ty dugc xay dtrng tren co so: 

- Lug doanh nghiep so 59/2020/QH14 da dtroc Quoc h8i nuerc COng boa 
Xa h8i Chia nghia Viet Nam khoa XIV, kST hop thir 9 thong qua ngdy 17 thang 6 
nam 2020; 

- Dieu le mall dp citing cho cac Cong ty dai chung ban hanh kern theo 
Thong to so 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cila BO Tai chinh 
huOng dan mot so dieu ye quan tri cong ty dp citing doi vai ding ty dai 

3. Dieu le nay dugc Dai h8i d6ng c6 dong thong qua vao ngay 27 thang 4 
Mtn 2021. 

4. Dieu le nay la co so phap 1)'T cho m9i hoat d8rig cua Cong ty. Cac quy 
dinh cua COng ty, Nghi quyet cua Dai hOi &Ong co &mg va HOi (tong guan tri 
khi dugc thong quail* cach hcrp le, phil hop vai luat phap va Dieu le nay, se la 
nhitng quy tac va quy dinh rang bu8c de tien hanh cac hog dOng kinh doanh. 

CHVONG I 

DINH NGHIA CAC THUAT NGIY TRONG DIEU LE 

Dieu 1. 	Giai thich tir ngir, thu4t ngir trong Dieu 1? 

1. Trong Dieu le nay, nhang thuat ngir clued day dugc hieu nhu sau: 



a) "HOi dOng" c6 nghia la HOi &rig quan tri &la Ong ty dugc viet tat la 

"HDQT". 

b) "Dia ban kinh doanh" có nghia la pham vi dia lf thgc hien cac hoat 
dOng kinh doanh dm COng ty, bao Om trong va ngoai lanh filo Viet Nam. 

c) "Von dieu le" a tong menh gia co phan da ban hoac dugc clang Ic.7 mua 
khi thanh lap cong ty coO phan va theo quy dinh tai Dieu 6 Dieu le nay; 

, d) "VOn c6 quyen" bieu quyet la von co phan, theo do ngubi so hint có 
quyen Welt quyet ve nhang van de thuOc tham quyen quyet dinh dm Dai hOi 

d'ong co dong; 
, d) "Luat Doanh nghiep" la Luat Doanh nghiep so 59/2020/QH14 dugc 

QuOc hOi nuerc COng hOa. Xa hOi Chu nghia Viet Nam th'Ong qua ngay 17 thang 

6 nam 2020; 
e) "Luat Chiing khoan la Luat Chung khoan so 54/2019/QH14 dugc Qu'Oc 

hOi nuOc COng h6a Xa hOi Chunghia Viet Nam thong qua ngay 26 thang 11 

nam 2019;. 

g) "Ngay thanh lap" có nghia la ngay COng ty dugc cap Giay chirpg nhan 
Bang 14 doanh nghiep (giay chlmg nhan clang 14 kinh doanh va cac giay to có 

gia tri tuang duang) Ian dau. 

h) "Phap luat" IA tat ca cac van ban quy pham phap luat dugc quy dinh tai 

Luat ban hanh van ban quy pham phap luat. 

i) "NguOi, 	quan VT doanh nghiep" 1a ngubi quan li cong ty, bao Om Chia 
tich HOi (long quan tri, thanh vien HOi &Ong quan tri, Giam doc va ca nhan gitr 
chirc danh quan l khac theo quy dinh tai Dieu re cong ty. 

k) "Ngubi dieu hanh doanh nghiep" IA Giam dOc, Pho giam dOc, Ke toan 
tru&ng va ngtrOi dieu hanh khac theo quy dinh cUa Dieu le cong ty. 

1) "Nguoi có lien quan" la ca nhan hoac to chirc dugc quy dinh tai Khoan 
23 Dieu 4 ciia Luat doanh nghiep; Khoan 46 Dieu 4 dia. Luat ChUng khodn. 

, 	m) "Co (long" la ca nhan, to chdc sohau it nhat mot co phan cila cong ty 

co phan. 

n) "Co &ling sang lap" la co dOng so hint it nhat mot co phan phO thong va 
14 ten trong danh sach co (long sang lap cong ty co phan; 

o) "Co dong Wm" la co dOng dugc quy dinh tai Khoan 18, Dieu 4, Luat 

ChUng khodn. 

p) "Co tic" IA khoan lgi nhuan rung dugc tra cho m6i co phan bang tien 
mat hoac bang tai san khac tit nguOn lgi nhuan con lai dm Cong ty sau khi da 

thu.c hien nghia vu ve tai chinh. 
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q) "Thai han hoat d6ng" c6 nghia la th6i han hoat dOngciia COng ty dugc 
quy dinh tai Dieu 2 ciia Dieu le nay va th6i gian gia han (neu co) dugc th8ng 
qua bang mot nghi quyet cua Dai h6i (long co 'long. 

r) "Se giao dich chimg khodn" la giao dich chimg khoan Viet Nam va 
cac cong ty con. 

s) "Viet Nam" c6 nghia la nuoc C6ng boa Xa h6i Chit nghia Viet Nam. 

2. Trong Dieu le nay, bat kS1 mot tham chieu nao tgi bat kST mot dieu 
khoan hoac van ban nao se bao gom ca nhang sira doi hoac van ban thay the 
chimg. Tru6ng hop cac van ban phap quy dieu chinh cac not dung lien quan den 
Dieu le nay bi sira doi, bo sung, thay the thi nhang not dung lien quan trong 
Dieu le nay se dugc thgc hien theo not dung sira doi, bo sung, thay the ciia van 
ban phap quy do. 1)4i h6i (long co &Ong lan gan nhat sau do phai sira lai Dieu le 
cho phu hop. 

3. Cac tieu de (chucmg, dieu ciia Dieu le nay) duot sir dvng,nham thuan 
tin cho viec hieu not dung va khong anh huang tad not dung ciia Dieu re nay. 

4. Cac tir hoac thuat nga dugc dinh nghia trong Luat doanh nghiep (neu 
khong mau thuan \Teri chi' the hoac ngit canh) se c6 nghia Wong to trong Dieu le 
nay. 	 CO, 

CHIANG II 	 0 Vt 

TEN, HINH THtC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, 
DIA DIEM KINH DOANH, THOI HAN HOAT BONG VA NGVOI DAI 

DIEN THEO PHAP LU.0 CUA CONG TY 

Dieu 2. 	Ten, hinh thin, tru so., chi nhanh, van phOng dui dien, dia 
diem kinh doanh va thiYi h4n hoat Ong cua Cong ty 

1. Ten cOng ty: 

a) Ten tieng Viet: CONG TY CO PHAN CO DIEN UONG BI -
VINACOMIN. 

b) Ten tieng Anh: VINACOMIN - UONG BI ELECTRIC 
MECHANICAL JOINT STOCK COMPANY. 

c) Ten giao dich: CO 13101 UONG BI - VINACOMIN 

d) Ten viet tat: CDUB 

2- Cong ty c6 bieu arcing rieng nhu sau: 



3. C6ng ty la cong ty c6 phan c6 to each phap nhan phu hgp \Teri phap luat 

hien hanh ciia Viet Nam. 

4. COng ty la cong ty con dm Tap doan Cong nghiep Than - Khoang san 
Viet Nam do Tap doan chi plied thOng qua quyen truc tiep hoc gian tiep quyet 
dinh 136 nhiem da so hoac tat ca thanh vien HDQT, Giam doc Cong ty theo quy 
dinh tai Diem b, Khoan 1, Dieu 195, Luat Doanh nghiep va quy che quan ly n6i 
b6 cua Tap doan, thOng qua thirong hieu dm Tap doan. 

5. Cong ty dugc phep sir dung nhan hieu "VINACOMIN" cua Tap doan 
Cong nghiep Than - Khoang san Viet Nam trong ten g9i cua Cong ty bang tieng 
Viet va tieng Anh theo Quy che sir dung nhan hieu dm Tap doan Cong nghiep 
Than - Khoang san Viet Nam va quy dinh cua phap luat. 

Ngoai cac quy dinh trong Di'eu le nay, Cong ty c6 trach nhiem thkrc hien 
cac quyen va nghia vu caa cong ty con doi vari Tap doan Cong nghiep Than -
Khoang san Viet Nam theo Dieu le dia. Tap doan va cac quy the quan ly trong 
n6i b6 Tap doan ma Cong ty la mot thanh vien. 

6. Try s& clang 14 dia. Cong ty: 

- Dia chi: T6 13 khu 8, phuemg Bac San, thanh ph6 UOng Bi, tinh Quang 

Ninh. 

- Dien thoai: 02033 854 392 

- Fax: 	02033 854 358 

- E-mail: 	codienuongbi@gmail.com.vn  

- Website: 	http//www.codienuongbi.vn  

7. COng ty CO the thanh lap chi nhanh va van phOng dai dien tai dia ban 
kinh doanh de thkrc hien cac raw tieu hoat dOng cua Cong ty phu hgp \Teri Nghi 
quyet cila 116i &Mg quan tri va trong pham vi luat phap cho phep. 

8. Trir khi cham dirt boat &mg trugc 	han quy dinh tai Khoan 2 Di&T 
58 hoc gia han hoat dOng theo quy dinh tai Dieu 59 Dieu le nay, thed han hoat 
d6ng cua COng ty la v6 thOi han ke tix ngay thanh lap. 

Dieu 3. 	Nguifi 410 di?n theo phap 1u4t cua COng ty 

COng ty c6 01 Ngugi dai dien theo phap luat la Giam d6c Cong ty. Ngugi 
dai dien theo phap 114t c6 quyen han va nghia vu theo quy dinh hien hanh cua 

phap luat va quy che quan1n6i b6 cua Cong ty. 
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CHVONG III 

MVC TIED, PHAM VI KINH DOANH VA HO4kT BONG CUA CONG TY 

Dieu 4. 	Muc tieu ho4t dOng cua Ging ty 

1. Mvc tieu hoar dgng cua Cong ty la t6i da hod cac khoan lgi nhuAn hgp 
17 cho Cong ty, tang lgi tirc cho cac co Eng, &rig gop cho Ngan sach Nha nuOc, 
dam bao quyen lgi cho nguai lao dgng va khOng ngimg phat trien COng ty ngay 
cang lon manh. 

2. Nganh nghe kinh doanh cua Cong ty: 

- Sira chUa thiet bi mg, thiet bi phong no, thiet bi chuyen dung, thiet bi 
dien. 

- Che t@.o thiet bi mg, thiet bi phong no, thiet bi dien co va cac san pham 
co khi khac 

- Che tao toa xe clueing sat den 30 tan. 

- Tu van, thiet ke cac san phAm co khi, co.  dien. 	 :6346 

- XuAt nhAp khAu vat tu, thiet bi, phu tong, hang hod phuc vu cho san xuAt 	Grf  
kinh doanh

PlAi 
Cong ty. 	 O` 

- Kinh doanh vat tu, hang hod, thiet bi phu timg. 	 COt 

- VAn tai hang hga bang dueng bg. 

- Kiem dinh vat tu, phu tUng va cac thiet bi dien phong no. 

- Kinh doanh cac nganh nghe khac phU hgp 	quy dinh cua phap luAt. 

Dieu 5. 	Pharr vi kinh doanh va hoat Ong dm Cong ty 

, 1. Cong ty dugc phep tien hanh hoat dgng kinh doanh theo cac nganh 
nghe quy dinh tai Dieu le nay da gang 147, thOngbao that'  doi not dung dang 147 
I/6i co quan clang 147 kinh doanh va da cong 1)6 tren Cong thong tin clang 1(7 
doanh nghiep quoc gia. 

2. C6ng ty c6 the tien hanh hoat dgng kinh doanh trong cac linh vu.c khac 
dugc phap luAt cho phep va dugc Dai hgi &rig co dong thong qua. 

CHIXONG IV 

VON DIEU Lt, CO PHAN, CO BONG SANG LAP 

Dieu 6. 	Viin dieu le, co phAn, co Ong sang 14p 

1. Vgn dieu 
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a) V6n dieu le: V6n dieu le dm Cong ty la 24.381.000.000 VND (bang 
chit: Hai muai btm ty, ba tram tam muai mot trieu clang). VOn dieu le caa Cong 
ty dugc chia thanh 2.438.100 c6 phAn 	menh gia la 10.000 VND/c6 ph'an. 

b) COng ty c6 the thay d6i mdc von dieu le (tang, giam von dieu le) khi 

dugc 	hOi dung c8 dong thOng qua va phu hgp vOi cac quy dinh cua phap luat. 

2. Co phAn: 
a) Cac co phan cua Cong ty vao ngay thong qua Dieu le nay deu la c6 

phan ph6 thong. Cac,quyen va nghia vg caa c6 (long nam 	tirng loci c6 phan 

dugc quy dinh tai Dieu 12, Dieu 13 cua Dieu le nay. 

Co phan ph6 thong dugc dung lam tai san co.  s& de phat hanh chimg chi 
luu ky khong c6 quyen bieu quyet dugc g9i la CO phan ph6 thong ca so. Chimg 
chi luu ky khong c6 quyen bleu quyet co,lgi ich kinh to va nghia vg twang irng 

vai co phan pho thOng ca 	trir quyen bieu quyet. 

b) Cong ty c6 the phat hanh cac loci c6 ph'an uu dai khac sau khi c6 skr 
chap thuan caa Dai hOi clang c8 clang va pha h9p vai cac quy dinh cua phap luat. 

c) CO ph'an ph6 thong khong the,  chuyen dOi thanh c6 phanuu dai. Co 

phan uu  dai c6 the chuyen doi thanh co phan phi) thOng khi dugc Dai hOi co 
&Ong CO dOng thong qua. 

d) Chao ban c6 ph'an: 

- Chao ban c6 ph'an la viec Cong ty tang them s6 lugng ca ph'an, loci c6 
phan dugc quyen chao ban va ban cac co phan d6 trong qua trinh hog &Ong de 
tang von dieu 

- Chao ban c6 phan de tang von dieu le dugc thgc hien theo mot trong cac 
hinh thirc quy dinh tai Khoan 2, Dieu 123 Luat doanh nghiep gem: 

(i) Chao ban c6 ph'an cho cac c6 &Mg hien him; 

(ii) Chao ban c6 phAn rieng le; 

(iii) Chao ban c6 ph'an ra cong chimg. 

- Viec chap ban co phan caa cOng ty thirc hien theo cac quy dinh tai cac 
Dieu 123, 124, 125 caa Luat doanh nghiep va quy dinh cua phap luat ye chimg 
khoan. 

d) Ban c6 ph'an 
Hoi d6ng quan tri quyet dinh thoi diem, phuang thirc va gia ban c6 phan. 

Gia ban co phan khong dugc thap han gia thi truong tai thiyi diem chao ban hoac 
gia tri dugc ghi trong so sach cua c6 phAn tai thoi diem gan nhat, tru truong h9p 
quy dinh tai Dieu 126 Luat doanh nghiep phai dugc Dai hOi clang co (long chap 
thuan. 

e) Mua lai c6 phAn 

6 



Theo quyet dinh cua Dai hOi d8ng co &Ong, Cong ty c6 the mua lai khOng 
qua 30% tong so co 	 Luat pho thong da ban theo quy dinh tai Dieu 133 Lu 
doanh nghiep. CO phan dugc Cong ty mua lai theo quy dinh tai Dieu 132, 133 
Luat doanh nghiep dugc coi la co phan chua ban theo quy dinh tai Khoan 4, 
Dieu 112 Luat doanh nghiep. Cong ty phai lam thil tvc di'eu chinh giam von dial 
le tuang Ung \Teri tong gia tri menh gia cac co phan dugc COng ty mua lai trong 
tiled han 10 ngay, ke tir ngay hoan thanh viec thanh toan mua lai co phan, trir 
truong hop phap 1u'at ye chimg khoan co quy dinh khac. 

g) Cong ty co the phat hanh cac loai chirng khoan khac khi dugc Dai hgi 
'Jong co &mg nhat tri th6ng qua bang van ban va phil hop voi quy dinh cua phap 
1114 ye chirng khoan va thi truerng chimg khodn. 

Dieu 7. 	Chting nh4n co phieu 

‘1. CO dOng 	COng ty dugc cap chirng nhan CO phieu tuang irng 	so 
co phan va loai co phan 

2. CO phieu la loai chi:mg khodnac nhan quyen va lgi ich hop phap cua 
nguoi him doi vOi mgt phan von coO phan ctia to chirc phat hanh. CO phial 
phai c6 day du cac not dung theo quy dinh tai khoan 1 Dieu 121 Luat Doanh 
nghiep. 

, 3. Trong tiled ,han 30 ngay ke ngay n8p day du ht) sa 	nghi chuyen 
quyen so.  hal co phan theo quy dinh cua Cong ty hoc trong thoi han hai thang 
(ho4c co the lau horn theo dieu khoan phat hanh quy dinh) ke tir ngay thanh town 
day du tier' mua co phan theo nhu quy dinh tai phuang Oat hanh coO phieu cua 
COng ty, nguari so• hilu so co phan se dugc cap chirng nhan co phieu.,Nguiyi so huu 
CO phan khong phai tra cho Cong ty chi phi in chimg nhan co phial hoc bat kST 
mot khoan phi gi. 

4. Truing hop c8 phieu bi mat, bi hu hong ho;dc bi fitly hoai duoi hinh 
tilde khac thi c8 dong duge Cong ty cap lai co phial theo de nghi dm co clang 
do. De nghi dm co &Ong phai bao gom cac not dung sau day: 

a) Thong tin ve co phieu dal bi mat, bi hu hong hoc bi huy hoai duai hinh 
thirc khac; 

b) Cam ket chiu trach nhiem ve nhang tranh chap phat sinh tir viec cap lai 
co phieu mai. 

Dieu 8. 	Chting chi chirng khodn, so gang IcS7 co (long 

1. Chirng chi trai phieu hoc cac chimg chi chirng khoan khac cua Cong ty 
(trir cac thu chao ban, cac chirng chi tam thari va cac tai lieu tuang 	se dugc 
phat hanh c6 dau cua C8ng ty va chit ky mau cuad4i dien theo phap luat cua 
Cong ty, trir tnrong hop ma cac dieu khoan va dieuki'en phat hanh quy dinh 
khac. 

2. SO Bang lojr co (tong: 
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a) Cong ty lap va luu gift so dang 14 c6 dong tir ng,ay dugc cap Giay 
chimg nhan dang doanh nghiep. Co &Ong pho thong va dong uu dai khac 
c6 the dugc clang ky vao cac so khac nhau. SO dang ky co dong it nhat phai c6 
cac not dung sau: 

- Ten, tri so chinh cua Cong ty. 

- Tong so co phan dugc ctuyen chao ban, loci c8 phan dugc quyen chao 
ban va tong so co phan dugc quyen chao ban cua timg loci. 

- Tong so c8 phan dal ban cua timg loci va gia tri von cua co phan da g6p. 

- Ten di dong dugc sap xep theo van chit cai, dia chi thuong tru, quac tich, 
so the can cua( cong dan, Giay chirng minh nhan dan, HO chieu ho4c chirng 
thvc ca nhan hgp phap khac doi vai c8 &rig la ca nhan, ma so doanh nghiep 
holac so quyet dinh thanh 1"4p, dia chi tr‘t so chinh doi vai,  co dOng la to chirc, so 

lugng c8 phan tirng loci 	dong, ngay clang 14 co phan. 

b) SO dang ky co dOng c6 the dugc lap va luu till bang van ban ho4c bang 
tep du lieu dien tir. So clang 14 co (long c6 the,dugc luu tar tai trij so chinh 

Cong 

	cua 

ty hoc nui khac nhung phai thong bao bang van ban cho co quan dang 
kinh doanh va tat ca cac co (long biet. Cac co &Ong c6 quyen xem xet va nhan 
dugc ban sao danh sach co dong Cong ty trong gi& lam viec tai not luu gift so 

dang 14 co &mg. 
3. Trueng hgp co &mg c6 thay dOi dia chi thuerng trta thi phai thong bao 

kip th&i vOi Cong ty de cap nhat vao so clang 14 c8 (long. COng ty khOng chiu 
trach nhiem ye viec khOng lien lac dugc vai co &Ong do khong dugc th6ng bao 
thay dOi dia chi dia. co  (long. 

Dieu 9. Chuyen nhuvng co phan 

1. Tat ca cac co phan deu c6 the dugc to do chuyen nhugng trir khi Dieu 
le nay va phap luat c6 quy dinh khac. 	phieu dugc niem yet hoc Jiang ky giao 
dich tren So giao dich chirng khoan se dugc chuyen nhugng theo cac quy dinh 
cua phap luat ve chirng khoan va thi truerng chirng khoan. 

2. CO phan chua dugc thanh town day du khOng dugc chuyen nhugng va 
huang cac quyen lgi lien quan nhu quyen nhan co tirc, quyen bieu quyet, quyen 
nhan co phieu phat hanh de tang von co phan tir nguon von chu sa hitu, quyen 
mua co phieu m&i chao ban. 

3. Trir khi Hoi dong quan tri c6 quy dinh khac (phi]. hgp vOi quy dinh cua 

Luat doanh nghiep), tat ca cac co phan chuyen nhugng deu c6 the tht,rc hien 
thong qua viec chuyen nhugng bang van ban theo cach thOng thuerng, hoc theo 
bat 14 cach nao ma HDQT c6 the chap nhan. Co phial da niem yet hoc clang V 
giao dich phai dugc chuyen nhugng thong qua S& giao dich chImg khoan phit 
hgp vOi cac quy dinh cua. US,  ban chirng khoan Nha nuerc va Sa giao dich chirng 

khodn. Giay to chuyen nhugng phai,  dugc ben chuyen nhugng va ben nhan 

chuyen nhugng hoc dai dien uST quyen 	h9 14. Ben chuyen nhugng van la 
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nguai so huu c8 phan c6 lien quan cho den khi ten dm nguai nhan chuyen 
nhugng dugc gang ky vao so dang147 co &mg (trir tnremg hop ben chuyen 
nhugng uy quyen cho b8n nhan chuyen nhugng tham du Dai hOi co (long dien ra 
trong tiled gian d6 theo quy dinh tai Luat doanh nghiep). 

, 4. Trong truerng hqp gong ca. nhan chet hoac dugc ca quan nha mac 
c6 tham quyen tuyen be) IA mat tich, nhung nguai thira ke hoac nhung nguai 
quan ly tai san cua nguai chet, nguai mat tich se dugc Cong ty thira nhan,  la 
nguai (hoac nhiing nguai) duy nhat c6 quyen ho5c huong igi doi \Ted 	phan, 
nhung quy dinh nay khong giai,toa tai san 	co &Ong da chet, (la mat tich khoi 
m9i trach nhiem gan lien \Teri bat kY co phan nao ma nguai do nam giti.,Truang 
hgp co phan dm co gong bi chet, mat tich ma khong c6 nguai thira ke, nguai 
thira ke tir chOi nhan thira ke ho5c bi truat quyen thira ke thi so co phan do dugc 
giai quyet theo quy dinh cua phap luat dan 

5. CO &rig c6 quyen tang cho mot phAn ho5c toan 1)8 c8 ph'an cua minh 
tai Cong ty cho ca nhan, to chirc khac; sir dung co phan de tra ng. Truang hqp 
nay, ca nhan, to chic dugc tang cho ho5c nhan tra nq bang co phan se la co 
dOng cua Cong ty. 

6. Truang hgp co &mg chuyen nhugng mot so co ph'an,thi c8 phieu cu bi 
buy b6 va cons ty,  phat hanh 	phieu 	ghi nhan so co phan da chuyen 
nhugng va co phan con lai. 

7. Ca nhan, to chirc nhan co phAn trong cac truerng hgp quy dinh tai Dieu 
nay chi tra thanh co &Ong cong ty tir then diem cac thong tin dm h9 quy dinh tai 
khoan 2 Dieu 122 ciia Luat doanh nghiep dugc ghi day du vao so gang k)",  co 
gong. 

Dieu 10. 	Thu hOi va thanh town mua co phAn 

1. Truang hop c8,  gong khong thanh toan day va dimg han tien phai 
tra mua co phan, HOi dOng quan tri thong bao va c6 quyen yeu cau co (tong dO 
thanh toan so tien con lai ding vai lai suat teen khoan tien do va nhung chi phi 
phat sinh do viec khong thanh toan day du gay ra cho Cong ty theo quy dinh. 

, 2. Th8ng bao thanh toan neu ten phai ghi ro tiled han thanh toan 	(t8i 
thieu la bay (07) ngay ke tir ngay giri thong bao), dia diem thanh toan va thOng 
bao phai ghi rO truemg hqp kh8ng thanh toan theo dimg yeu cau, so co phan 
chua thanh toan het se bi thu hOi. 

3. I-18i dOng quan tri c6 quyen thu,h6i cac c6 phAn chua thanh toan dAsy du 
va dung 	trong twang hop cac yeu cau trong thong bao neu tren khong dugc 
thvc hien. 

4. Neu sau,thai Ilan quy dinh, c6 &Ong chua thanh toan hoac chi thanh 
toan dugc mot phan so co phan d'a. clang Ic)'T mua thi thgc hien nhu sau: 
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a) Co (long chua thanh toan toan bO s6 c6 phAn da clang 1(./ mua se &rang 
nhien khong con la c6 dung cua COng ty va khOng dugc chuyen nhugng quyen 
mua c6 phan do cho nguai khac; 

b) Co &mg chi thanh toan mot ph'an s6 c6 phan da clang 14,  mua se co 

quyen Wet' quyet, nhan lgi tirc va cac quyen‘khac tuangimg vai so co phan da 

thanh toan; khong doge chuyen nhugng quyen mua so c6 phan chua thanh toan 
cho nguai khac; 

c) S6 c6 ph'an chua thanh toast dugc coi la c6 phan chua ban va Hoi dong 
quail tri co quyen thu hoi cac co phan chua thanh toan day du va dimg han trong 
truang hgp cac yeu cau trong th6ng bac, neu tai Khoan 2 Dieu nay khong dugc 
thuc hien va quyet dinh phuong an xir ly tiep theo. 

5. Co phAn bi thu,h6i dugc coi la cac c6 phan dugc quyen chao ban theo 
quy dinh tai Khoan 3 Dieu 112 Luat doanh nghiep. HOi dOng quan tri c6 the true 
tiep hoac fly quyen ban, tai phan ph6i hoac giai quyet cho nguai da sa hiru co 
phan bi thu hoi hoac cac dui tugng khac theo nhang dieu kien va each thirc ma 
HOi &Ong quan tri thay la phu hgp. 

6. Co &Ong nam gia c6 phAn bi thu hoi do chua thanh toan hoac,  chua 

thanh toan 	s8 c6 phan da clangI<S7 se phai ,tir b6 	each co clung dui vai 

nhang 	 co phan do, nhung van phai thanh toan tat ca cac khoan tien c6 lien quan 

Ong 	tien lai (tinh theo lai suat,tien gdi khOng 	VND tai ngan,hang ma 

Cong ty 	tai khodn) vao thai diem thu hoi theo quyet dinh cita 1-1Oi &Ong quan 
tri ke tir ngay thu hoi cho den ngay thgc hien thanh toan. Hoi dong,quan tri co 

toan quyen quyet dinh viec cuang the thanh toan toan 1)0 gia tri co phial vao 
dial diem thu hoi hoac c6 the mien giam thanh toan mot phan hoac toan bO se) 

tien do. 

7. Thong bao thu h6i se dugs giri den nguai nam gifr c6 ph'an bi thu h6i 
truck thai diem thu hOi. Viec thu hOi van co hieu luc ke ca trong twang hap co 
sai sot hoac bat can trong viec giri thong bao. 

8. Co dOng chua thanh toan hoac chua thanh toan du s6 c6 ph'an da clang lc)",  

mua phai chin trach nhiem tucmg Ung vai tong gia tri menh gia co phan da clang 
ky mua doi vai cac nghia vu tai chinh cua cong ty phat sinh cho den khi co phan 

bi thu 

CHIXONG V 

CO CAU TO 	QUAN TRI VA KIEM SOAT 

Dieu 11. 	Co' cau to chitc, quan tri va kiem suit dm Cong ty 

Ca cau to chirc quan ly, quan tri va kiem soat cita Cong ty bao g'orn: 

1. Dai hOi dOng c6 dung la co quan quyet dinh cao nhat cua COng ty; 

to 



2. 118i Sing quan tri do Dai h9i d8ng co don, bAu ra, la co quan quail VT 

Cong ty, có toan quyen nhan danh Cong ty de,quyet dinh, thirc hien cac quyen 
va nghia vu cua Cong ty khong thu8c tham quyon cua Dai hoi &rig co dong; 

3. Giant d8c la nguai dieu hanh cong viec kinh doanh hang ngay cua 
COng ty; chiu sir giam sat dm 148i,  dong 	tri va chiu trach nhiem truck H9i 
dong quan tri va tnrac phap luat ye viec thtrc hien cac quyen va nhiem vu dugc 
giao; 

,L1. Ban kiem soar do Dai ht3i d8ng c'9 &Ong 	ra de thirc hien giam sat 
H9i &Ong quan tri, Giam doc trong viec quan ly va dieu hanh Cong ty; chiu trach 
nhiem truck Dai 119i dong co dong trong thirc hien cac nhiem vu dugc giao. 

CHUONG VI 

CO BONG VA DAI 110I BONG CO BONG 

Dieu 12. 	Quyen cua co (long 

1. Co (tong pho thong có cac quyen sau: 

a) Tham (kr, phat bieu trong cu8c hop Dai h9i dong co (long va thirc hien 
quyen bieu quyet trkrc tiep hoac thong qua nguai dai dien theo i1y quyen hoac 
hinh thirc khac do Dieu le cong ty, phap luat quy dinh. Moi co phan pho thong 
có mot phieu Welt quyet; 

b) Nhan co tdc voi mirc theo quyet dinh cua Dai hoi d8ng c8 (tong; 

c) U'u tien mua c6 phAn moi tuong Ung vai t51 le soy him co phAn phO thong 
cua tong co dong trong COng ty; 

d) Ttr do chuyen nhugng c8 phAn cua minh cho ngued khac, trir truang 
hop quy dinh tai khoan 3 Dieu 120, khoan 1 Dieu 127 Luat Doanh nghiep va 
quy dinh khac cua phap luat CO lien quan; 

d) Xem xet, tra dru va trich luc thong tin ve ten va dia chi lien lac trong 
danh sach co (tong có quyen bieu quyet; yeu cAt.i stra doi thong tin khong chinh 
xac ctia minh; 

e) Xem xet, tra ciru, trich luc hoac sao chup Dieu le cong ty, bier' ban hop 
Dai h8i &mg co dong va Nghi quyet Dai h9i dong co dong; 

g) Khi Cong ty giai the hoac pha san, dugc nhan mot phAn tai san con lai 
tuong irng vbi ty le so.  hCru co phan tai Ong ty; 

‘h) Yeu c'au Cong ty mua lai 	phAn trong cac truang hgp quy dinh 
tai Dieu 132 Luat Doanh nghiep; 

i) Duce d6i xir binh clang. Moi co ph'an dm ding mot loai deu tao cho c 
dong soy hUu cac quyen, nghia vu va lgi ich ngang nhau. Truang hyp Cong ty có 
cac loai co phan tru dai, cac quyen va nghia 	gan lien v6i cac loai co phan uu 
dai phai dugc Dai h8i &rig co dong thOng qua va cong bo day du cho co (long; 
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k) Dugc tiep can day du thong tin dinh kST va thong tin bAt thuang do 
C6ng ty cong bo theo quy dinh cua phap luat; 

1) Dugc bao ve cac quyen, lgi ich hop phap cua minh; de nghi dinh chi, 
hay 136 nghi quyet, quyet dinh cfla Dai hai dong co &mg, Hai &Ong quan tri theo 
quy dinh cua Luat Doanh nghiep; 

m) Cac quyen khac theo quy dinh cua phap luat va Dieu le nay. 

2. CO dong hoac nh6m co dOng sa him tix 05% tong so c6 phan phO thong 
tra len c6 cac quyen sau: 

a) Yeu cau Hai don quan tri thuc hien viec trieu tap h9p Dai hai dOng co 
dong theo cac quy dinh tai khoan 3 Dieu 115 va Dieu 140 Luat Doanh nghiep; 

b) Xem xet, tra ciru, trich luc so Bien ban va nghi quy6t, guy& dinh cua 

Hai Ong quan tri, bao cao tai chinh ban nien va hang nam, bao ca.() dm Ban 
kiem soat, hop &Ong, giao dich phai thong qua Hai &rig quan tri va tai lieu khac, 
trir tai lieu lien quan den bi mat thucrng mai, bi mat kinh doanh cua COng ty; 

c) Yeu cau Ban kiem soat kiem tra tixng van de cu the lien quan den quan 
dieu hanh hog dong 	C8ng ty khi xet thay can thiet. Yeu cau phai bang 

van ban va phai bao gam the not dung sau day: h9, ten, dia chi lien lac, quoc 
tich, so giay to phap VT oh ca nhan doi vai co dong la ca nhan; ten, ma so doanh 
nghiep hoac so giay to phap cila to chirc, dia chi till,  chinh doi vOi coO (long 

la to chirc; so,  lugng co phan va thai diem clang 	co phan,cila timg co dong, 

tong so co phn 	ca nhom co don g va tyletrong tong so co phan cua 

Cong ty; van de can kiem tra, muc dich kiem tra; 

d) Kien nghi van de dua vao chuang trinh hop Dai hai dong co (Jong. 
Kien nghi phai bang van ban va dugc giri den COng ty cham nhat la (03 ngay) 
lam viec truac ngay khai mac. Kien nghi phai ghi r6 ten co &Ong, so lugng timg 
loci co phan cua co clang, van de kien nghi dua vao chuang trinh h9p; 

d) Cac quyen khac theo quy dinh cua phap luat va Dieu le nay. 

3. Co &mg hoac nh6m co dOng soy hiru tix 10% tong so co phAn phO thOng 

tra.  len c6 quyen,de 	nguai vao Hai clang quan tri, Ban kiem soat. Vic de cir 
nguai vao Hai dOng quan tri va Ban kiem soat thuc hi'en nhu sau: 

a) Cac co dong pha thOng hgp thank nhom de de cir nguai vao HOi dOng 
quan tri va Ban kiem soat phai thong bao ye viec h9p nhom cho cac co &Ong du 
h9p biet tnroc khi khai mac Dal hai clang co &Ong; 

b) Can cu so lugng thanh vien Hai dOng quan tri va Ban kiem soat, c6 
dOng hoac nhOm co (long quy dinh tai khoan nay dugc quyen de cu mat hoac 
mat so nguai theo quyet dinh cua Dai hai dong CO &rig lam irng cir vien Hai 
d'Ong quail tri va Ban kiem soat. Truang hgp so Ung cix vien dugc co &Ong hoac 
nhOm co dOng de cir tha'p han so Ung cir via ma h9 dugc quyen de cir theo 
quyet dinh cua Dai hai (tong co &mg thi so l'ing cir vien can lai do H'ai dong 
quan tri, Ban kiem soat va cac co clang khac d'e 
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Dieu 13. 	Nghia vu cua co (long 

, 1. Tuan thu Dieu le Cong ty va cac quy the cua Cong ty; chAp hanh cac 
quyet dinh, nghi quyet cua Dai hOi citing co Eng va HDQT Cong ty; 

, 2. Tham 	cac cuOc h9p Dai hOi dong co dong va thuc hien quyen bieu 
quyet thong qua cac hinh thirc sau: 

a) Tham du va bieu quyet truc tiep tai cuOc h9p; 

b) Uy quyen cho nguesi khac tham du va Neu guy& tai cuOc h9p; 

c) Tham du va bieu quyet thong qua h9p tivc tuyen, 136 phieu dien tir 
hoAc hinh thirc dien tir khac; 

d) Giri phieu bieu quyet den cuOc hop thong qua thu, fax, this dien 

, 	3. Thanh toan tin mua c8 phAn da clang lgT theo quy dinh; khong dugc nit 
von da g6p bang co phan pho th6ng ra kh6i Cong ty duai m9i hinh thirc, trir 
tnremg hop Cong ty hoAc ngued khac mua lai co phan. Tnremg hop co &Ong rut 
mot phan hoac toan 1DO von co phan da gop trai 	quy dinh tai khoan nay thi co 
dOng do va cac thanh vien HDQT va ngueri dai dien theo phap luAt cua Cong ty 
phai cung lien dai chin trach nhiem ve cac khoan ng va nghia vu tai san khac 
cua Cong ty trong pham vi gia tri co phan dal bi rut va cac thiet hai xay ra; 

4. Cung cap dia chi chinh xac khi dang Ic)'T mua co phAn; 

5. Bao mat cac th8ng tin dugc Cong ty cung cap theo quy dinh tai Dieu re 
C8ng ty va phap 1u4t; chi sir dung thong tin dugc cung cap de thgc hien va bao 
ve quyen va lgi ich hgp phap cua minh; nghiem cam phat tan hoac sao, giri 
thong tin dugc Cong ty cung cap cho to chirc, ca nhan khac; 

6. Hoan thanh cac nghia vu khac do 14t phap quy dinh va Dieu le nay. 

7. Chili trach nhiem ca nhan khi nhan danh Cong ty duai m9i hinh thirc de 
thuc hien mot trong cac hanh vi sau day: 

a) Vi pham phap luAt; 

b) Tien hanh kinh doanh va cac giao dich khac de to lgi hoAc phuc vu lgi 
ich cua to chitc, ca nhan khac; 

c) Thanh toan cac khoan ng chua den han truck nguy tai chinh c6 the 
xay ra doi \Teri Cong ty. 

8. CO dOng lecn c6 nghia vu cua co dOng theo quy dinh cua LuAt doanh 
nghiep, ngoai ra phai dam bao tuan thu cac nghia vu sau: 

a) Co dong lon khong dugc lgi dung tru the cua minh gay anh huomg den 
cac quyen, lgi ich cua Cong ty va cua cac co dong khac theo quy dinh cua phap 
luAt va Dieu le Cong ty. 

b) CO &rig lon c6 nghia vu cong bei thong tin theo quy dinh cua phap luAt. 

Dieu 14. 	DO hoi dOng co dong 
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1. Dai hOi (long co &mg g'Om tat ca co Ong c6 quyen bieu quyet, la co.  

quan quyet dinh cao nhat cna COng ty. Dai hOi &Ong co dong h9p thuong nien 
mOi nam mot lan va trong thei han bon (04) thang ke tix n*ay ket thlac nam tai 
chinh. HOi clang quan tri quyet dinh gia han h9p Dai hOi &Ong co dOng thuong 
nien trong truerng hgp can thiet, nhung khOng qua 06 thang ke tit ngay ket thuc 
nam tai chinh. Ngodi cuOc h9p thuarng nien, Dai hOi (long co (long c6 the h9p 
bat thuerng. Dia diem h9p Dai hOi dOng co dong dugc xac dinh la not chu t9a 
tham du h9p va phai ten lanh thO Viet Nam. 

2. H'9i dong quan tri trieu tap h9p Dai hOi d6ng co &ling thuerng nien va 
lva ch9n dia diem phil hgp. Dai hOi dOng co (long thueng nien quyet dinh nhang 
van de theo quy dinh cua phap luat va Dieu le cong ty, dacbiet thong qua bao 
cao tai chinh nam dugc kiem toan. Truerng hqp Bao cao kiem toan bao cao tai 

chinh nam 	Cong ty co cac khoan ngoai triz trong yeu, kien kiem toan trai 
ngugc hoac tit choi, Cong ty phai mai dai dien to chirc kiem toan dugc chap 
thuan thvc hien kiem toan bao cao tai chinh cUa Cong ty du hop Dai 	dong co 

clang thuong nien va dai dien to chirc kiem toan dugc chap thuan neu tren c6 
trach nhiem tham du h9p Dai hOi clang co dong thuong nien cua Cong ty. 

3. HOi dong quan tri phai trieu tap hop Dai hOi dtmg co &Ong bat thueng 

trong cac trueng hgp sau: 

a) HOi d6ng quan tri xet thay can thiet vi lgi ich cua Cong ty; 

b) SO luting thanh vien Hoi clang quan tri, Ban kiem soat con lai it han so 
lugng thanh vier' tai thieu theo quy dinh cUa phap luat; 

c) Theo yeu cau cua c9 dong hoac nhOm co dong quy clink tai khoan 2 
Dieu 115 cila Luat Doanh nghiep; yeu cau trieu tap h9p Dai hOi dOng co (long 
phai dugc the hi'en bang van ban, trong dO neu reS 157 do va mvc dich cuOc h9p, 
co du eh* 1(5/ cua cac co dOng lien quan hoac van ban yeu cau dugc lap thanh 

nhieu ban va tap hgp ch*14 	cac co dOng c6 lien quan; 

d) Theo yeu cau dm Ban kiem soat; 

d. Cac tnthng hgp khac theo quy dinh cua phap luat va Dieu le nay. 

4. Trieu tap h9p Dai hOi d6ng co d'Ong bat thuOng 

a) HOi dtmg quan tri phai trieu tap h9p Dai hOi (l6ng c9 (tong trong theri 
han (30) ngdy ke tit ngay so thanh vien Hoi (long quan tri, thanh vien Ban Kiem 
soat con lai nhu quy dinh tai diem b khoan 3 Dieu nay hoac nhan dugc yeu cau 
quy dinh tai diem c va diem d khoan 3 Dieu nay; 

b) Truerng hqp HOi dong quan tri khong trieu tap h9p Dai hOi dOng co 
(tong theo quy dinh tai diem a khoan 4 Dieu nay thi trong thai han 30 ngay tiep 
theo, Ban kiem soat thay the WI,  dOng quan tri trieu tap h9p Dai hOi dOng co 
&Ong theo quy dinh tai khoan 3 Dieu 140 Luat Doanh nghiep; 

c) Truerng hgp Ban kiem soat khong trieu tap h9p Dai 	 dOng 

theo quy dinh tai diem b khoan 4 Dieu nay thi coO dong hoac nh6m co dong quy 
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dinh tai diem sc khoan 3 Dieu nay c6 quyen yeu au dai din Cong ty trieu tap 
hop Dai hOi do cO dong theo quy dinh tai Lug Doanh nghiep; 

(Trong truen* hop nay, c9 &Ong hoac nh6m c6 dong trieu tap h9p Dai h9i 
dong co dong c6 the de ngh1 Co quan gang Ic9 kinh doanh giam sat trinh 
tic trieu tap, tien hanh hop va r ra quyet dinh 	Dai h9i clang co dOng. Tat ca 
chi phi cho viec trieu tap va tien hanh h9p Dai h9i &Ong co &rig dugc Cong ty 
hoan lai. Chi phi nay khong bao gom nhang chi phi do co dong chi tieu khi tham 
du cu9c hop Dai h9i &rig co dong, ke ca chi phi an o• va di lai). 

d) Thd tpc de to chirc hop Dai h9i ding c9 clang theo quy dinh tai khoan 5 
Dieu 140 Lug Doanh nghiep. 

Dieu 15. 	Quyen va nghia vu ciia Dai hOi thing co (long 

1. Dai hOi dOng co dOng c6 quyen va nghia vu sau: 

a) Thong qua dinh huang phat trien cua Cong ty; 

b) Quyet dinh loci c9 phAn va tong so co phAn cua timg loci dugc quyen 
chao ban; quyet dinh mirc co tt:rc hang nam cua timg loci co phan; 

c) BAu, mien nhiem, bai nhiem thanh vien H9i d9ng quan tri, thanh vien 
Ban kiem soat; 

d) Quyet dinh dAu to hoac ban s16 tai san c6,gia tri tir 35% tong gia tri tai 
san tr& len dugc ghi trong bao cao tai chinh gan nhat cua Cong ty; 

d) Quyet dinh sira doi, Wo sung Dieu le cong ty; 

e) Th8ng qua bao cao tai chinh hang nam; 

g) Quyet dinh mua lai tren 10% tong so co phAn dal ban dm m6i loci; 

h) Xem xet, xir 1)% vi pham cua thanh vien H9i deng quan tri, thanh vien 
Ban kiem soat gay thiet hai cho Cong ty va CO (long Cong ty; 

i) Quyet dinh to chirc lai, giai the COng ty; 

k) Quyet dinh ngan sach hoac tong mirc thu lao, thuang va lgi ich khac 
cho H8i dong quail tri, Ban kiem soat; 

1) Phe duet Quy the quan tri not b9; Quy the hog &Ong H9i d8ng quan 
tri, Ban kiem soat; 

m) Phe duyet danh sach ding ty kiem toan dugc chap thuan; guy& dinh 
cong ty kiem toan dugc chap thuan thvc hien kiem tra hog,d9ng 	Cong ty, 
bai mien kiem toan vien dugc chap thuan khi xet thay can thiet; 

n) Quyen va nghia vu khac theo quy dinh phap lug. 

2. Dai h9i d8ng c9 d8ng thao luan va thong qua cac van de sau: 

a) Ke hoach kinh doanh hang nam cua Cong ty; 

b) Bao cao tai chinh hang nam dal dugc kiem toan; 
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c) Bao cao cila Hai (fang quan tri ve quan tri va ket qua hoat clang dm Hai 
dOng quan tri va timg thanh vien Hai dOng quan tri; 

d) Bao cao dm Ban kiem soat ve ket qua kinh doanh dia C6ng ty, ket qua 
hoat clang ciia Hai clang quan tri, Giam doc ; 

d) Bao cao to anti gia ket qua hoat dang dm. Ban kiem soat va thanh vien 

Ban kiem soat; 

e) Mirc ca tire d6i voi moi ca phan cua tirng loai; 

g) S6 luting thanh vien Hai clang quail tri, Ban kiem soat; 

h) Bau, mien nhiem, bai nhiem thanh vier' Hai deng quan tri, thanh vien 

Ban kiem soat; 

i) Quyet dinh ngan sach hoSc tang mirc this lao, thuang va lgi ich khac d6i 
vai Hai clang quan tri, Ban kiem soat; 

k) Phe duyet danh sach cong ty kiem toan dugc chap thuan; quy& dinh 
ding ty kiem toan dugc chap thuan thyc hien kiem tra cac hoat (rang cua cong ty 

khi xet thay can thiet; 

1) B6 sung NIA sira dai Dieu le cong ty; 

,m) Loai phan va so lugng ca phan 	dugc phat hanh dai 	loai 

co phan va viec chuyen nhugng co phan cua thanh vier' sang lap trong yang 03 
nam dau tien ke tir ngdy thanh lap; 

n) Chia, tach, hgp nhat, sap nhap ho'Sc chuyen dai Cong ty; 

o) To chirc lai va giai the (thanh 1T) C8ng ty va chi dinh ngtrai thanh l; 

p) Quyet dinh dau to hoSc ban s6 tai san co 0a tri tir 35% tang gia tri tai 
san tra len dugc ghi trong Bao cao tai chinh gan nhat cua Cong ty; 

q) Quyet dinh mua lai tren 10% tang so ca phan da ban caa m6i loai; 

r) Cong ty ky ket hgp &Ong, giao dich vori nh'img dai tugng dugc quy dinh 
tai khoan 1 Dieu 167 Luat Doanh nghiep 	gia tri bang ho'Sc larn,han 35% tong 

gia tri tai san 	Cong ty dugc ghi trong bao cao tai chinh gan nhat; 

s) Chip thuan cac giao dich quy dinh tai khoan 4 Dieu 293 Nghi dinh so 
155/2020/ND-CP ngay 31 thang 12 nam 2020 caa Chinh pha quy dinh chi tik 
thi hanh mot so dieu &la Lust Chimg khodn; 

t) Phe duy'et Quy the not ba ve quan tri cong ty, Quy the hoat clang Hai 
clang quail tri, Quy the hoat clang Ban kiem soat; 

u) Cac van de khac theo quy dinh cua phap luat va Dieu le nay. 

3. Tat ca cac nghi quyet va cac van de da dugc dua vao chuong trinh h9p 
phai dugc dua ra thao Juan va bieu quyet tai cuac h9p Dsi hai (long co clang. 

Dieu 16. 	ty quyen tham dkr Dai h(ii dOng co dOng 
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1. Co ,dong Ca nhan, nguai dai dien theo uST quyen 	co gong to 
chirc truc tiep hoac uSi quyen bang van ban cho mot hoac mot so ca nhan, to 
chirc khac du h9p Dai hOi dong,c6 &rig. Truemg hgp co gong la to chirc khong 
c6 nguai dai dien theo 	quyen theo quy dinh tai Khoan 4 Dieu nay thi uST 
quyen nguai khac di; h9p Dai 1145i d6rig co &rig. Dai dien dugc uy quyen khong 
nhat thiet phai la co clang. 

2. Vic chi dinh dai dien dugc uy quyen phai dugc lap bang van ban theo 
mau cua Cong ty va phai c6 chir 1c)'T theo quy dinh sau day: 

a) Truang h9p c6 &lig la ca nhan la nguai uS,  quyen thi gidy uy quyen
phai c6 chi) I<ST cua c'6 clang do va ca nhan, nguai dai dien theo phap luat &la to 
chirc dugc uST quyen du hop; 

b) Twang hgp co (tong to chirc la need uy quyen thi gidy uy quyen phai 
c6 chir k$T cua nguai dai dien theo uSi quyen, nguai dai dien theo phap luat cua 
co (long to chirc va ca nhan, nguai dai dien theo phap luat dm to chirc dugc u51 
quyen du h9p; 

c) Trong twang hgp khac thi gidy i1y quyen phai co chit 101T cua nguai dai 
dien theo phap luat &la co clang va nguai dugc uST quyen du h9p; 

Nguai dugc uST quyen du hop 	hOi d',:`5ng co &mg phai nap van ban uS,  
quyen khi clang 14 du h9p truck khi vao phang h9p; 

3. Truemg hgp luat su thay mat cho nguai uST quyen ky gidy chi dinh dai 
dien, vi'ec chi dinh nguai dai dien trong truemg hgp nay chi dugc coi la co hieu 
luc neu giay chi dinh dai dien do dugc xuat trinh ding 	giay uSi quyen cho 
luat su hoac ban sao hop le cua giay uSi quyen do (ne'u tnrac do chua clang 14 
voi Cong ty). 

4. Co (fang la to chir( ,c6 quyen cir mot hoac mot s6 nguai dai dien theo 
uST quyen thuc hien cac quyen co (long cua minh theo quy dinh cua phap luat; 
truang hop co nhieu ban mot nguai dai dien theo uy quyen dugc cir thi phai xac 
dinh cu the so co phan va so phieu bau cua m6i nguai dai dien. Viec Cu, cham 
dirt hoac thay dai nguai dai dien theo uSt quyen phai dugc thong bao bang van 
ban den C6ng ty trong thai han sarn nhat. Thong bao phai co cac not dung chil 
yeu sau day: 

a) Ten, dia chi thuang tru, queic tich, s6 va ngay quyet dinh thanh lap hoac 
ngay dugc cap Giay chimg nhan clang ky doanh nghiep cua co &Ong; 

b) So lugng co phan, loci co phan va ngay dang ky c6 dong tai Cong ty; 

c) H9, ten, dia chi thireing tru, qu6c tich, so the can cuoc, gidy chimg minh 
nhan dan, 110 chieu hoac chimg thgc ca nhan hgp phap khac dia nguai dai dien 
theo uST quyen; 

d) Se') c6 phan dugc LIS/ quyen dai dien; 

d) Thai Ilan dai dien theo uy quyen; 
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e) HQ, ten, chit ky caa nguoi dai dien theo u9 quyen va ngueri dai dien 

theo phap lu'at caa c6 &Mg. 
5. Trir truemg hgp quy dinh tai Khoan 3 Dieu nay, phieu bieu quy& caa 

nguei dugc ay quyen du h9p trong pham vi dugc ay quyen van c6 hieu luc khi 
xay ra mot trong cac truemg hgp sau day: 

, a) Nguoi 	quyen da chet, bi han 	nang luc hanh vi dan 	hoc bi 

mat nang luc hanh vi dan skr; 

b) Ngued ay quyen da hu9 b6 vi'ec chi dinh uy quyen; 

c) Nosed ay quyen da hu9 be) tham quyen caa ngueli thuc hien viec u9 

quyen; 

,Tuy nhien, quy dinh nay se khong dung neu Cong ty nhan dugc thong 
bao bang van ban ve m6t trong cac truemg hgp neu teen tnrac gi& khai mac cu6c 
h9p Dai h6i dong co dong hoc truerc khi cu6c h9p dugc trieu tap lai. 

6. Truemg hgp c6 phap dugc chuyen nhugng va ben nhan chuyen nhugng 
troy thanh c6 dong caa Cong ty trong thei gian ti r ngay lap xong danh sach co 

dong den ngay ,khai mac h9p Dai h6i dOng co dong thi 
the 

nhan chuyen 

nhugng co quyen du h9p Dai h6i dong co (tong thay the cho ngued chuyen 
nhugng doi vOi so c6 phan da chuyen nhugng. 

7. Ngued dai dien theo ay quyen phai c6 cac tieu chuan va dieu kien sau 

a) Co nang luc hanh vi dan su day da; 

b) Khong thu6c d6i tugng bi cam thanh lap va quan ly doanh nghiep; 

c) Co dong la doanh nghiep nha nuOc theo quy dinh tai Khoan 1, Dieu 88 
Luat doanh nghiep khOng dugc dr: vg, chong, b6 de, me de, 1)6 nuoi, me nuoi, 
bo chong, me chong, 136 vg, me vg, con de, con nuoi, con re, con dap, anh ru6t, 
chi ru6t, em ru6t, anh re, em re, chi dau, em dau, anh ru6t caa vg, anh runt caa 
chong, chi runt caa vg, chi runt caa chOng, em runt caa vg, em ru6t caa chong 
caa nguefi quan 19 va caa ngued c6 tham quyen b8 nhiem ngued quan ly COng ty 
lam ngued dai dien theo ay quyen tai Cong ty; 

8. Trach nhiem caa ngued dai dien theo ,ay quyen cho to chirc hoc ca 
nhan thuc hien theo quy dinh caa Phap luat, Dieu le va Quy the quan 19 caa to 
chirc cir ngued dai dien theo ay quyen ho'ac theo yeu cau caa ca nhan ay quyen 

, 	9. Co dong dugc coi la tham du va bieu quyet tai cu6c h9p Dai h6i dong 
co (long trong truemg hgp sau day: 

a) Tham du va bieu quyet true tier) tai cu6c h9p; 

b) LJy quyen cho ca nhan, to chic khac tham du va bieu guy& tai cu6c 

hop; 

day: 
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c) Tham du va bieu quy& thong qua hOi nghi tri,rc tuyan, 1)6 phieu dien tir 
hoac hinh thirc dien tir khac; 

d) Giri phieu bieu quyet clan cuOc h9p thong qua giri tint, fax, thu dien 

Dieu 17. 	Thay 	cac quyen 

1. Viec thay d6i hoac hity b6 cac quyen dac biet gan lien vai,m0t loai c0 
phan uu dai c6 hieu hrc khi dugc 	dong dai dien tir 65% tong so phieu bieu 
quyet troy len dm tat Ca co &rig du h9p thOng qua. Nghi quyet,Dai hOi &Ong co 
dong ve not dung lam thay doi bat lgi quyen va nghia vu cua c8 dong 	c8 
phan uu dai chi dugc thong qua neu dugc so c8 dong uu dai ding loai du h9p set 
hiru tir 75% tong so c8 phan uu dai loai do treY,len tan thanh hoac dugc cac co 
(long uu dai ding loai so' hitu tir 75% tong so co phan uu dai Joai d6 tref len tan 
thanh trong trtremg hgp thong qua nghi quyet dual hinh thirc lay y kien bang van 
ban. 

2.,  Viec to chirc mot cu0c,hop 	cac 	(long nam gsia• mot loai c0 phan 
uu dai de thong qua viec thay doi quyen neu tai Khoan 1 diet' nay chi c6 gia tri 
khi co tOi thieu hai (02) co dong (hoac dai dien dugc uy quyen cua h9) va nam 
git-r tOi thieu mot phan ba (1/3) gia tri menh gia cua cac co phan loai do da phat 
hanh. Throng h9p khong co at so dai bieu nhu neu teen thi se to chirc h9p lai 
trong \long ba muoi (30) ngay sau do va nhang ngued,  nam 	phan thuOc 
loai do (khOng phy thuOc vao 	lugng nguoi va so co phan) c6 mat tivc tiep 
hoac thong qua dai dien dugc uy quyen,deu dugc coi la du lugng dai bieu yeu 
cau. 'raj,  cac cuOc h9p 	co (long nam gia co phan uu dai neu ten, nhfing 
nguoi nam gift co phan thuOc loai do co mat truc ti'ep hoac qua nguoi dai dien 
deu c6 the yeu cau 1)6 phieu kin va mgi nguoi khi 1)6 phieu kin. M(Si co phan 
ding loai c6 quyen bieu quyet ngang bang nhau tai cac cuOc h9p neu teen. 

3. Thu tvc tin hanh cac cuOc h9p ,rieng biet nhu 4y dugc thkrc hien 
tuung ved cac quy dinh tai Dieu 19 va Dieu 20 Dieu le nay. 

4. Trir khi cac 	khoan ve phat hanh co phan dugc quy dinh khac di, 
cac quyen dac biet gan lien vari cac loai co phan c6 quyen uu dai trong mot so 
hoac tat ca cac van de lien quan den phan phoi lgi nhuan hoac tai san cita Cong 
ty se khOng bi thay doi khi Cong ty phat hanh them cac co phan ding logi. 

Dieu 18. 	TriO tap h9p Dai hoi dOng co dOng, chtrung trinh h9p va 
thong bao h9p Dai hoi dOng co citing 

1. C6ng ty phai tuan thit trinh tu, thu tvc ve trieu tap cuOc hop Dai hOi 
&Ong c0 dong theo quy dinh cua phap luat, Dieu le nay va cac quy dinh not 1)0 
cUa C8ng ty. Cong ty c6 trach nhiem cong be) thong tin ye viec lap danh sach co 
(long co quyen tham du h9p Dai hOi citing co dong tOi thieu,20 ngay true(c ngay 
Bang 	cu6i ding. Thu tic 	quyen va lap giay fly quyen cho cac co &Ong 
dugc quy dinh tai Quy the not b0 ye quart tri Cong ty. 
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* 2. HO dong quasi tri trieu tap WI hOi gong ca dOng, hoac cu'Oc h9p Dal. 
hai dOng co dOng dugc trieu tap theo cac truang hop quy dinh tai diem b, hoac 
tai diem c, Khoan 4 Dieu 14 Dieu le nay. 

3. Ngued trieu tap Dai hOi d6ng c'6 &Ong phai dux hien nhang nhiem vv 
sau day: 

a) ChuAn,bi danh sach ca &Ong du dieu kien* tham gia va bieu quyet tai 
Dai hOi dOng c8 citing. Danh sach ca dong c6 quyen du hop Dai h8i clang co 
dOng dugc lap khong qua 10 ngdy trtrac ngay giri giay mai hop Dai hOi (long co 
(long; Cong ty phai cong 136 thong tin ve viec lap danh sach co dong c6 quyen 
tham du h9p Dai hOi dong co clang tai thieu 20 ngay truck ngay clang Icr cuoi 
cimg; 

b) Chuan bi chuang trinh, not dung dai hOi; 

c) Chuan bi tai lieu cho Dai hOi phit hop \Jai luat phap va cac quy dinh cUa 
COng ty; 

d) Dv thao nghi quy& Dai hai dong ca &Ong theo nOi dung du kien dm 

cuOc h9p; 

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

e) Thong*  bao va giri th8ng bao h9p Dai hOi dong ca &Ong cho tat ca cac 
coO dong c6 quyen du h9p; 

g) Cac cong viec kha.c phvc vv Dai hOi d6ng c6 (long. 

* 	4. Thong bao h9p Dai hOi d6ng c6 clang dirge giri cho tat ca cac c6 (tang 
bang phuang thirc bao dam, (long thad cong bo teen trang thong tin dien tir 
(website) cilia Cong ty va Uy ban chirng khoan nha nuac, SO giao dich chimg 
khoan (truerng hop cong ty da niem yet ho4c dang kS,  giao dich). Ngtrai trieu tap 
hop Dai hOi clang co dong phai giri thong bao mai hop den tat ca cac co dong 
trong danh sach co dong co quyen du hop cham nhat hai muai mot (21) ngay 
tnrac,ngay h9p Dai hOi (long co dong (tinh tir ngay ma th6ng bao dugc giri ho4c 
chuyen di mOt each hop le, dugc tra ctrOc phi ho4c dugc bO vao horn thu). 
Chuang trinh hop Dai hOi (long co (tong, cac tai lieu lien quan den cac van de se 
dirge bieu quyet tai dai hai dugc giri cho cac c8 dOng ho4c/va clang tren trang 
thong tin dien tir dm COng ty. Trong twang hgp tai lieu khong dugc giri kern 
theo thong bao hop Dai hOi (lOng c6 (long, thong bao mai h9p phai neu ra-  huang 
dan den toan ba tai lieu h9p de cac co clang c6 the tiep can bao gam: 

a) Chuang trinh h9p, cac tai lieu sir dung trong cuOc hop; 

* 	b) Danh sach va thong tin chi tit dm cac Ong cir vien trong truang hgp 
bau thanh vien Hai (long quart tri, Kiem soat vien; 

c) Phieu bieu quyet; 

d) Dv thao nghi guy& d6i vai tong van de trong chuang trinh hop; 
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d) Mau chi dinh ngLthi dai dien theo fly quyen du h9p. 

5. Co dong hoac nhom co gong dugc de cap tai Khoan 2 Dieu 12 dia. Dieu 
le nay co,quyen kien nghi cac van 	vao chuang trinh h9p Dai h6i &Ong co 
&Ong. Kien nghi phai dugc lam bang van ban va phai dugc gdi cho Cong ty it 
nhat ba (03) ngay lam viec tnroc ngay khai mac cuOc h9p Dai h6i (tong co &Ong. 
Kien nghi phai bao gom h9 va ten co citing, dia chi thuemg tru, quoc tich, so The 
can cuerc cong dan/Giay chirng minh nhan dan/H6 chieu ho4c chdng thuc ca 
nhan h9p phap khac doi v6i CO Tong la ca nhan; ten,,  ma so doanh nghiep hoac 
so quyet dinh thanh lap, dia chi try soy chinh doi vai,co along la to chirc; lugng 
va loai co phan (long do nam gift, va not dung kien nghi dua vao chuang trinh 
h9p. 

, 6. Tnramg h9p nguai trieu tap hop Daih6i d6ng c6 dong tir chi nhung 
kien nghi lien quan den Khoan 5 dm Dieu nay, thi cham nhat la 02 n*ay lam 
viec truerc ngay khai mac cu6c h9p Dai hOi &rig co along phai tra leri bang van 
ban va neu ra ly do. Nguari trieu tap h9p Dai h6i (Jong CO along chi dugc tir choi 
kien nghi neu thu6c mot trong cac truamg hgp sau: 

a) Kien nghi dugc giri den khong dUng quy dinh tai Khoan 5 Dieu nay; ‘)5 
b) Vao tiled diem kien nghi, c6 &Ong hoac nh6m c6 (long Ong khong nam gift 

du 5% frac len co phAn pho thong theo quy dinh tai Khoan 2 Dieu 12 Dieu le 	;0 
nay; 	 CIE 

c) VAn ale kien nghi khong thu6c pham vi, thAm quyen quyet dinh cua Dai 	U4 

116i dong co (Jong. 

d) Cac truerng h9p khac theo quy dinh cua phap luat va Dieu le nay. 

7. Nguari trieu tap h9p Dai hOi d6ng c6 dong phai chAp nhan va dua kien 
nghi quy dinh tai Khoan 5 Dieu nay vao du kien chucmg trinh va nOi dung cu6c 
h9p, trd truOng h9p quy dinh o Khoan 6 Dieu nay. Kien nghi se dugc chinh tilde 
bO sung vao chuang trinh va not dung cu6c h9p neu dugc Dai h6i d6ng c6 along 
chAp thuan. 

8. H6i d6ng quan tri hoac nguai c6 tham quyen trieu tap h9p Dai h6i &sing 
c6 dong theo cac truerng,h9p quy dinh tai diem b, hoac tai diem c Khoan 4 Dieu 
14 Dieu le nay phai chuan bi du thao nghi quyet timg van de trong chuang trinh 
h9p. 

Dieu 19. 	Cac dieu kien tien hanh h9p Dai hoi dOng co thing 

1. Cu6c hop Dai figi d6ng c'6‘  along dugc tien hanh khi c6 s6 c6 dong du 
h9p dai dien tren 50% tong so co phan c6 quyen bieu quyet. 

2. Tnremg hop dai h6i clang c6 &Ong lAn thin nhAt khong c6 du so lugng 
dai bieu can thiet theo quy dinh tai Khoan 1 Dieu nay, thi trong \Tong ba mixoi 
(30) phut ke tir thai diem an dinh khai mac dai hoi, nguai trieu tap h9p hay cu6c 
h9p. Dai h6i (Ring co &Ong phai dugc trieu tap hop lan thin hai trong yang ba 
muai (30) ngay ke ngay du dinh chdc Dai h6i (long co dong lan thin hai. 
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Dai h8i dOng c8 &rig trieu tap lai 	thir hai chi dugc tien hanh khi c6 thanh 
vien tham du la cac co dong va nhang dai dien duac uy quyen du h9p dai dien 
tir 33% tong co phan c6 quyen bieu quyet troy len. 

3. Truerng hop dai h8i d6ng co dOng tan thu hai khong duac tien hanh do 
khong c6 du so dai bieu can thiet theo quy dinh tai Khoan 2 Dieu nay thi trong 
yang ba muori (30) phut ke tir thqi diem an dinh khai mac Dai hOi dong co dOng 
lan thir hai, nguari trieu tap h9p 114 cuOc hop. Thong bao mei h9p Dai h8i dong 
co Ong lan thir ba phai dugc gin di trong thoi han hai muori (20) ngay Ice to 
ngay du dinh tier' hanh dai 118i dOng co &Ong lan thir ba. Cucl5c h9p Dai 118i &rig 

co clang lan thir,ba duck lien hanh khong 	thu8c vao so luting co dong hay 

dai dien uy quyen tham 	va dugc coi la hop le va co quyen quyet dinh tat ca 
cac van de ma DO 118i dOng dOng lan thir nhat du kien phe chuan. 

4. Chi c6 Dai h'8i d8ng co dOng c6 quyen thay d6i chuang trinh h9p dal 
dugc gui kern theo thong bao mefi h9p theo quy dinh tai Khoan 3 Dieu 18 Dieu 

le nay. 

Dieu 20. 	The thin tien hanh hop va bieu quyet tai Dai hoi dOng co 

dong 

, 	1. Truck khi khai mac cuOc hop, Cong ty phai tien hanh thU tic clang 14 

dong va phai thuc,hien viec clang 	cho den khi cac co &Ong c6 quyen du 

hop co mat clang 14 het theo trinh to sau: 

a) Khi tien hanh clang 14 ca' dOng, COng ty cap cho tirng c8 &Ong hoac dai 
dien theo fly quyen c6 quyen bieu quyet mot the bieu quyet,tren doghi so clang 
k)'7, h9 va ten dia co dong, h9 va ten dai dien theo lay quyen va so phieu bieu 

quyet ,ciia co &Ong do. Dai hOi &Ong co dong,thao Juan va bieu quyet theo tong 
van de trong not dung chuang trinh. Vic bieu quyet dugc tien hanh bang bieu 
quyet tan thanh, khong tan thanh va khOng coy kien. Tai Dai hOi, so the tan 
thanh nghi quyet dugc thu truac, so the khOng tan thanh nghi quyet dugc thu sau, 
cuoi ding dem tong so phieu tan thanh hoac khOng tan thanh de quyet dinh. Ket 
qua kiem phieu dugc Chu toa cong bo ngay truck khi be mac cu8c hop. Dai hoi 

bau nhung nguqi chin trach nhiem kiem phieu hoac ,giam sat kiem phial theo de 

nghi cua 	t9a. SO thanh vier' dm ban kiem phieu do Dai h8i dong co citing 
quyet dinh can cu de nghi dia Chu t9a cu8c hop; 

b) Co dOng, nguoi dai dien theo fly quyen cua cc'') &Ong la to chirc hoac 
nguOi dugc uy quyen den sau khi cu8c hop da khai mac c6 quyen (Tang 14 ngay 
va sau do co quyen tham gia va bieu quyet tai dai hoi ngay sau khi dang14. Chu 
toa khong c6 trach nhiem dirng dai h8i de cho co dong den muon clang 14 va 
hieu luc cua nhang n(ii dung da duqc 'Dieu quyet tithe do khOng thay doi. 

2. Viec b'au cho t9a, thu l4 va ban kiem phieu dugc quy dinh nhu sau: 

,a) ChU tich I-18i citing quail tri lam cho toa hoac Uy quyen cho thanh vien 
FlOi &Ong quan tri khac lam cho toa cuOc hop Dai 118i dOng co &Ong do I-10i &Ong 
quan tri trieu tap. Throng hgp Chit tich yang mat hoac tam thoi mat kha nang 
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lam viec thi cac thanh vien HC;ii gong quan tri can lai bau mot ngtr6i trong so h9 
lam chii tga cui5c hgp theo nguyen tac da so. Trtremg hgp khong bau dugc,ngtred 
lam chit tga, Truong Ban kiem sok 	hanh de Dai Ni &Ong CO &Ong bau chu 
t9a cuOc h9p trong so nhirng ngu6i du h9p va nguen c6 phieu bau cao nhat lam 
chit t9a cuOc hop; 

b) Trir trtrimghgp quy dinh tai diem a khoan nay, nguesi 1(.3',  ten trieu tap 
hop Dai 	&Ong coO &Ong dieu hanh de Dai hoi &rig co dong bau chit tga culoc 
hgp va ngued c6 so phial bau cao nhat lam chit tga cuelc hop; 

c) Chit tga cir mot hoc mot s6 nguiyi lam thu ky cuOc hop; 

d) Dai hoi dong co dong bau mot hoc mot so ngtred vao ban kiem phiL 
theo de nghi cua chit t9a cuOc hop. 

3. Chuang trinh va not dung cuOc hop phai dugc Dai hOi dmg co (tong 
thong qua trong phien khai mac. Chuang trinh phai xac dinh ro va chi tiet thai 
gian dosi v6i tirng van de trong not dung chuang trinh hop. 

4. Chit tga dai hoi c6 quyen thvc hien cac bien phap can thi& va hgp b'T de 
dieu hanh cuoc h9p Dai hoi &Ong co citing mot each co tat Az., dung theo chuang 
trinh dal dugc thong qua va phan anh dugc mong muon cua da so ngued du hop. 

a) B6 tri chZ; ng6i tai dia diem hop Dai hOi d6ng co &rig; 

b) Bao dam an toan cho m9i ngued c6 mat tai cac dia diem hop; 

c) Tao dieu kien cho co s  dong tham du.  (ho5c tip tpc tham du) dai 
Ngtrai trieu tap hop Dai 	dong co clang c6 toan quyen thay dOi nhang bien 
phap neu teen va ap dpng tat ca cac bien phap can thiet. Cac bien phap dp dung 
c6 the la cap giay vao cira hoc sir dung nhang hinh thuc lira chgn khac. 

5. Dai hOi dmg c'6 &Ong thao luan va bieu guy& theo tong van de trong 
n(ii dung chuang trinh. Viec bieu quyet ,dugc, tien hanh bang bieu quyet tan 
thanh, khong tan thanh va khong c6 kien. Ket qua kiem phial dugc chu t9a 
cong be) ngay truck khi be mac cuOc hop. 

6. Co dOng hoac ngtrai dugc uy quyen du hgp den sau khi cui5c h9p da 
khai mac van dugc dang ky va c6 quyen tham gia bieu quyet ngay sau khi dang 
1(3"T; trong truemg,h9p nay, hieu 11,rc cua nhang not dung da dugc bieu quyet truck 
do khong thay doi. 

7. Ngued trieu tap hgp hoc chu tga cu(ic hop Dai hoi dang c6' dong c6 
quyen sau day: 

a) Yeu cau tat ca ngueri du h9p chiu six kiem tra hoc cac bien phap an 
ninh hgp phap, hgp ly khac; 

b) Yeu cau ca quan c6 than' quyen duy tri trat tir cui5c hop; true xuat 
nhang ngtrei khong tuan thu quyen dieu hanh cua chu t9a, coy gay roi teat tirr, 
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ngan can ten trien binh thuatng cua cu9c h9p hoac khong tuan thu cac yeu cau 
ye kiem tra an ninh ra khoi cu9c h9p Dai h'9i d6ng c6 dong. 

8. ChU tga c6 quyen hoan cu9c hgp Dai h9i dong c6,  dong da c6 	s6 

nguari clang 	dg h9p toi da khOng qua 03 ngay lam viec,k tir ,ngay 	cu9c h9p 
dg dinh khai mac va chi dugc hoan cu9c h9p hoac thay dOi dia diem h9p trong 
twang hgp sau day: 

a) Dia diem h9p khong c6 dU ch6 ng6i thuan tien cho tat ca ngu6i dg hop; 

b) Pht/cmg tien thOng tin tai dia diem h9p khong bao dam cho c6 &Ong dg 
h9p tham gia, thao Juan va bieu quyet; 

c) Co nguOi dg h9p can tra, gay,  rOi teat tu, c6 nguy co.  lam cho cu9c h9p 

khOng dugc tien hanh mot cach cong bang va hop phap. 

9. Truemg h9p chU toa,hoan hoac tam dimg h9p Dai h9i d6ng c6 dong trai 
voi quy dinh tai khoan 8 Dieu nay, Dai h9i dong co dOng bau mot nguei khac 

trong,so nhcing nguoi dg h9p de thay the chu t9a diet' hanh cu9c hop cho den 
lUc ket thik; tat ca nghi quyet dugc thong qua tai cu9c hop do deu c6 hieu lgc thi 

hanh. 
10. Truong hgp COng ty ap dung ding nghe hien dai de to chuc Daih9i 

(long co dOng thong qua ,h9p trirc tuyen, COng ty c6 trach nhiem dam bao de co 
dOng tham dg, bieu quyet bang hinh thirc be) phieu dien tir hoac hinh thifc dien 
tir khac theo quy dinh tai Dieu 144 Luat Doanh nghiep va khoan 3 Dieu 273 
Nghi dinh so 155/ND-CP ngay 31 thang 12 nam 2020 dm Chinh phu quy dinh 
chi tiet thi hanh mot so dieu cua Luat Chirng khodn. 

Dieu 21. 	Thong qua nghi quyet cua DO hOi dong co dOng 

1. Dai, h9i d6ng c6 dOng thOng qua cac nghi quyet thu9c tham quyen bang 
hinh thuc bieu quyet tai cu9c hgp hoac lay y kien bang van ban. 

2. Nghi quyet cua Dai h9i d6ng c6 &Ong d6i ved cac van de sau day phai 
dugc thong qua bang hinh thirc bieu quyet tai cu'9c hgp Dai h9i dOng co &Ong: 

a) Sira d6i, b6 sung not dung cila Dieu le Cong ty; 

b) Dinh huOng phat then Cong ty (ke hoach phat tri'en ngan han, dai han); 

c) Loai c6 phan va tong so c6 phan cua timg loai; 

d) Bau, mien nhiem, bai nhiem thanh vien HDQT, Ban kiem soat; 

d) Quyet dinh d'au tu, ban tai san cua Cong ty hoac giao dich mua do 
Cong ty thgc hien c6 gia tri tix 35% troy len tong gia tri tai san cua Cong ty dugc 
ghi trong bao cao tai chinh gan nhat da dugc kiem toan; 

e) Quy& dinh viec gop von, mua c6 phan cUa doanh nghiep khac 	tong 

gia tri gOp von, mua c8 phan,tir 35% tra len tong gia tri tai san 	Cong ty dugc 

ghi trong bao cao tai chinh gan nhat da dugc kiem toan; 

g) Thong qua bao cao tai chinh hang nam da dugc kiem toan; 
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h) T6 chirc lai, giai the, pha san COng ty; 

, 	3. Nghi quyet ve cac not dung sau day dugc thong qua khi c6 tir 65% 
tong so phial bau cua cac co &mg c6 quyen bieu quyet c6 mat trirc tiep hoac 
thong qua dai dien dugc fly quyen c6 mat tai Dai hOi &Ong co (long: 

a) Loai c6 phan va tong s6 c6 phan dugc chao ban dia timg loai; 

b) Thay d6i nganh nghe va 	virc kinh doanh; 

c) Thay d6i mo hinh to chirc quan ly va hoat dOng cua Cong ty theo quy 
dinh tai Dieu 137 Luat Doanh nghiesp, 

d) Quyet dinh dau tu, ban tai san cua COng ty hoac giao dich mua do 
Using ty hoac chi nhanh thirc hien c6 gia tri tir 35% tree len tong gia tri tai san 
cUa Cong ty cua Cong ty dugc ghi trong bao cao tai chinh gan nhat cid dugc 
kiem toan; 

d) Quyet dinh viec gop von, mua c6 phan dia doanh nghiep khac veei tong 
gia tri gop von, mua co phan,tir 35% tree 	tong gia tai san ctia Cong ty dugc 
ghi trong bao cao tai chinh gan nhat da dugc kiern toan; 

e) T6 chirc lai, giai the, pha san Cong ty; 

g) Sira doi, b6 sung cac not dung dia. Dieu le Cong ty; 

4. Nghi quyet ve cac not dung khac thuOc tham quyen dia Dai hOi d6ng 
coO &Ong (trir cac not dung quy dinh tai Khoan 3, Khoan 5, Khoan 7 Dieu nay) 
dtrgc thong qua khi c6 tren 50% tong so phial bau cua cac c8 dOng c6 quyen 
bieu quyet c6 mat tivc tiep hoac thong qua dai dien dugc uy quyen c6 mat tai 
Dai hOi &Ong co &Ong. 

5. Viec bieu quyet bau thanh vien HOi d6ng quan tri va Ban,  kiem soat 
dugc thirc hien theo phuang thirc bau don phial dugc quy dinh tai Dieu 42 Dieu 
le nay. 

6. Nghi quyet, Quyet dinh cua Dai hOi,d6ng c6 (long phai dtrgc thong bao 
den CO (long c6 quyen hop Dai hOi dong co Eng trong thei han mugi lam (15) 
ngay, ke tir ngay dugc thong qua, hoac dirge clang tai tren trang thong tin dien tir 
dia Cong ty. 

, 7. Nghi quyet Dai, 	d6ng c6 dong 	not dung lam thay d6i bAt lgi 
quyen va nghia dm co &mg see hum co phan uu dai chi dugc thong qua neu 
dugc so co d8ng uu dai ding loai du hop so him tir 75% tong so cO phan uu  dai 
loai do tree len tan thanh hoac dugc cac co dong uu dai ding loai see hCru tir 75% 
tong so c8 phan uu dai loai do tree len tan thanh trong truang hap thong qua nghi 
quyet clued hinh thirc lay y kien bang van ban. 

, 8. Cac nghi quyet Dai 	dong c6 &Ong dugc thong qua bang 100% tong 
so co phan c6 quyen bieu quyet la hgp phap va c6 hieu luc ngay ca khi trinh to 
va thu tvc thOng qua nghi quyet do khong dugc thirc hien dung nhu quy dinh. 
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Dieu 22. 	ThAm quyen va the tho'c lay Sr kien co &Ong bAng van ban 
de thOng qua nghi quyet cua Dai hOi gong co dOng 

1. H9i dong quan tri c6 quyen lay y kien c6 (long bang van ban a thong 
qua nghi quyet 	Dai h6i gong c6 &Ong bat cuhac nao neu xet thay can thiet vi 
lgi ich ctla Cong ty (trir cac not dung quy dinh tai Khodn,2, Dieu 21 Dieu le nay 
phai dugc bieu quyet th6ng qua tai cu6c hop Dai h6i gong c6 dOng) . Twang 
hop thong qua quyet dinh du6i hinh thirc lay / kien bang van ban thi nghl quyet 
cua Dai h6i,dong c6 dOng dugc thong qua neu dugc so co gong so. him tren 50% 
tong so phial bieu quyet dm tat ca co dOng có quyen bieu quyet tan thanh. 

2. H6i d6ng quan tri phai chuan bi phieu lay / kien, du thao quyet dinh 
cua Dai h'6i dOng co gong va cac tai lieu giai trinh du thao quyet dinh. Phieu lay 

kien kern theo du thao quyet dinh va tai lieu giai trinh phai dugc gin bang 
phuang thirc bao dam den doge dla chi thtrang tru cna tirng co &rig. HDQT 
phai dam bac, giri, ,cong 1)6 tai lieu cho cac co gong trong mot thai gian 1191)1/ de 
xem xet bieu quyet,va phai giri it nhat muoi lam (15) ngay truck ngay het han 
nhan phieu lay / kien. Yeu cau va each thirc giai phieu lay / kien va tai lieu kern 
theo dugc thtrc hien theo quy dinh tai Khoan 4, Dieu 18 Dieu le nay. 

3. Phieu lay / kien phai bao g6m cac not dung chil yeu sau day: 

a) Ten, dia chi trkt sa chinh, ma s6 va ngay cap Giay chUng nh4n dang k/ 
doanh nghiep, not clang k/ doanh nghiep cua Cong ty; 

b) Muc Bich lay / kien; 

co) 
HQ, ten, dia. chi lien lac, qu6c tich, s6 giay 	phap 1ST dm ca nhan dui 

vai o dung la ca nhan; ten, ma so doanh nghiep hoc giay 0 phap 1/ dm to 
chirc, dia. chi tru 	chinh dui vai co &rig la to chirc hoc h9, ten, dia chi lien lac, 
quoc tich, so giay to phap 1ST cila ca nhan,doi vai dai dien cfra co (long la to chirc; 

so lugng co phan 	tirng 	va so phial bieu quyet cfra. CO clang; 

d) Van de can lay Y kien de thong qua quyet dinh; 

d),Phtrang an bieu quyet bao 	tan thanh, kh6ng tan thanh va khong có 
kien dui \TM tirng van de lay ST kien; 

e) Thoi han phai girt ve Cong ty phiL lay Y kien da dugc tra 

g) H9, ten, chit kST cua Chia tich HDQT Cong ty; 

h) Phieu lay / kien da dugc tra lof phai có chit k/ dra c6 dung la ca nhan, 
cUa nguai dai dien theo uy quyen ho4c ngtroi dai dien theo phap luat dm co 
dung la to chirc; 

4. Co (long có the gui phieu lay / kien da tra loi den Cong ty bang hinh 
flak gui thu, fax hoc thu dien to theo quy dinh sau day: 

a) Truong hop giai thu: Phieu lay / kien girt v'e COng ty,  phai dugc dung 
trong phong bi dan kin va khong ai dugc quyen 	truac khi kiem phieu. 
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b) TruOng hgp girl Fax hoac thu dien 	PhiL ldyy kien giri v'e Cong ty 
qua Fax hoc thu dien tir phai dugc giu bi mat den thai diem kiem 

c) Cac,  phi6u ,1dy ki6n gfri 	Cong ty sau tiled hart da xac dinh tai not 
dung phieu lay kien hoc da bi mg trong tnrang h9p,gfri,thu va bi tiet 10 trong 
tang hop gfri Fax, thu dien tir la khong hgp le.,  Phieu lay 5/ kien khong dugc 
girl ye dugc coi la phieu khong tham gia bi8u quyet; 

5. H0i,dong quan tri chirc kiem phi6u va lap Wen ban kiem phieu duai 
sit(himg kien, giarn sat dm Ban kiem soat hoc dia co dong khong nam gift 
chirc vy quart 13% Cong ty. Bien ban kiem phieu phai bao gom cac not dung chiu 
yeu sau day: 

a) Ten, dig chi try so chinh, ma se) va ngay cap Gidy chimg nhan clang 1(3% 
doanh nghiep, nai clang ky doanh nghiep ; 

b) Myc dich va cac van de can ldy y kien a thong qua ngh1 quye't; 

c) S0 co dong vai,t0ng se) phieu biL cluy6tda tham gia biL quy6t, trong 
do phan bit so phieu bieu quyet hgp le va so phieu bieu quyet khong hgp le va 
phuang thdc giri phial bleu quyet, kern theo phy lyc danh sach co dOng tham gia 
Neu quyet; 

d) TOng se) phiL tan thanh, khong tan thanh va khong coy kien d0i vai 
tong van de; 

d) VAn de da dugc thong qua va ty le bi6u quy6t thOng qua tuang img; 

e) Ho, ten, chit 14,  dm Chu tich HDQT, ngued kiem phi6u va ngugi giarn 
sat kiem phial; 

Cac thanh vien HOi d0ng quart tri va ngtroi ki6m phieu, giam sat ki6rn 
phieu phai lien dgi chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban 
kiem phieu; lien dad chiu trach nhiem ye cac thiet hai phat sinh tir cac quyet dinh 
dugc thong qua do kiem phial khong trung thtrc, khong chinh xac; 

6. Bien ban ke't qua kiem phieu va ngh1 quye't phai dugc cong be),tren 
website ctia Cong ty trong tiled hart 24 giake thai diem ket thuc kiem phieu. 

, 7. PhiL lAy ki6n da dugc tra 16i, bien ban kiem phi6u, toan van ngh1 
quyet da dugc thong qua va tai lieu c6 lien quan giri kern theo phial lay y kien 
deu phai dugc ltru giir tai try so chinh cua Cong ty. 

8. Ngh1 quy6t, guy& dinh dugc thong qua theo hinh thirc ldy y ki6n c0 
dOng bang van ban c6 gia tri nhu Ngh1 quyet, quyet dinh dugc thong qua tai 
cuOc hgp Dai hoi (long co Tong. 

Dieu 23. 	Nghi quyet, Bien bin h9p Dai hOi dOng co thing 

1. CuOc h9p Dai hOi d0ng co &Ong phai dugc ghi bien ban va c6 the ghi 
am hoc ghi va ltru giir dirgi hinh thirc dien to khac. Bien ban phai lap bang 
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tieng Viet, co the lap them bang tieng nir&c ngoai va c6 cac not dung chit yeti 

sau day: 

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

b) Thai gian va dia diem hop Dai 119i dong c6 &rig; 

c) Chuang trinh h9p va not dung cu9c h9p; 

d) H9, ten chit t9a va thu 
d) Tom tat din bien cu9c h9p va cac y kien phat bieu tai cu9c h9p Dai h9i 

dung co &mg ye timg van de trong chuang trinh hop; 

e) S'6 c6 dung va tong s6 phieu bieu quyet cUa cac c6 clung dg h9p, phg 
luc danh sach clang V co &Ong, dai dien co &mg du h9p vat so co phan va so 
phieu bau tuang irng; 

g) T6ng s6 phieu bieu quyet d6i ved timg van de bleu quyet, trong do ghi 
rO phuang thtirc bieu quyet, tong so phieu hop le, khong hgp le, tan thanh, khong 
tan thanh va khOng coy kien; ty le tuang irng ten tong so phieu bieu quyet 

co 

	cua 

dung du h9p, 

h) Cac van de da dugc thong qua va ty le phieu bieu quyet thOng qua 

tuang irng; 

i) H9, ten va chit V cila chit t9a va thu 1(T. TruZmg hgp chit t9a, thu ky dr 
choi 1(5/ bien ban h9p thi Bien ban nay co hieu lgc neu dugc tat ca thanh vien 
khac cua H9i dong quan tri tham dg h9p ky va c6 day du not dung theo quy dinh 
tai khoan nay. Bien ban hop ghi rO viec chit t9a, thu ky tir choi ky bien ban h9p. 

2. Bien ban h9p Dai h9i d6ng c6 dung phai dugc rap xong va thong qua 
trualc khi ket thiac cu9c h9p. Chit t9a va thu ky cu9c h9p hoac nguari khac 14 ten 
trong Nen ban h9p phai lien dot chin trach nhiem ve tinh trung thvc, chinh xac 
cua not dung bier' ban. 

3. Bien ban dugc lap bang tieng Viet va tieng nuOc ngoai deu c6 hieu lvc 
phap ly nhu nhau. Tru&ng hgp c6 six khac nhau ye not dung gift bien ban bang 
tieng Viet va bang tieng nuot ngoai thi not dung trong bien ban bang tieng Viet 

dugc ap dung. 

4. Nghi quyet, Bien ban h9p D ti h9i dong c6 &Ong, phu lvc danh sach c6 

d,Ong clang ky du h9p kern chit 14 cit' a co dung, van ban fly quyen tham di; h9p, 

tat ca cac tai lieu dinh kern Bien ban,(neu c6) va tai lieu co 	quan kern theo 

thOng bao mad hop phai dugc cong bo thOng tin theo quy dinh phap 14t ve cong 
bo thong tin ten thi truong chtimg khoan va phai dugc luu gift tai tru soy chinh 

cita Cong ty 

Dieu 24. 	Yeu cau hiiy bo nghi quyet Dai hoi gong co 'long 

1. Trong thoi han,  90 ngay, 	ngay nh"an dugc nghi quyet hoac bien 
ban h9p Dai h9i dung c8 &Ong hoac bien ban ket qua kiem phieu 	kien co 
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citing bang van ban, thanh vien HDQT, Kiem sok vien, Giam d'Oc Cong ty, CO 
gong hoac nh6m co &rig quy dinh tai Khoan 2, Dieu 12 Dieu le nay c6 quyen 
yeu cau Toa an hoac Tr9ng tai xem xet, huST 136 nghi quyet hoac mot phan cua 
nghi quyet Dai hOi gong co dOng trong cac truo•ng hop sau day: 

a) Trinh tirr va thu Ale tri''u tap hop Dai hOi clang co clang vi pham nghiem 
trong quy dinh cila Lust doanh nghip va Dieu le Cong ty, trir truong hop quy 
dinh tai Khoan 8, Dieu 21 Dieu le nay. 

b) Trinh tu, thu tic ra nghi quye't va not dung nghi guy& vi pham phap 
luSt hoac Dieu le Cong ty. 

2. TruOng hop nghi quye't cua Dai h8i dong co dOng bi 114 136 theo quye't 
dinh cua Toa an hoac Tr9ng tai, ngued tr*i tap cu'Oc hgp dai hOi dong co clang 
bi 'nay b6 co the xem xet to chirc lai Dai hOi dong co &Ong trong \Tong mixed lam 
(15) ngay theo trinh tu, thd tvc quy dinh tai Lust doanh nghiep va Dieu le nay. 

CHVONG VII 

HOI BONG QUAN TRI 

Dieu 25. 	Ifng dr, de cir thanh vien Hoi ding quan tri 

1. Trtrerng hop da xac dinh dugc Ung cix vien HOi dong quan tri, Cong ty 
phai ding b8 thong tin lien quan den cac irng cir vien tai thieu muiri (10) ngay 
truac ngay khai mac hop Dai hOi ,dong &Ong tren trang thong tin din tir cua 
Cong ty de co clang c6 the tim hieu ve cac U•ng cir vien nay truck khi bo 

vien HOi (long quan tri phai c6 cam ket bang van ban ye tinh trung thik, 
chinh xac cUa cac thong tin ca nhan dugc cong bo va phai cam ket thvc hieu 
nhi@n vu mot each trung thtk, can trong va vi lgi ich cao nhat cua Cong ty neu 
dugc bau lam thanh vien Hoi don& quan tri. Thong tin lien quan den Ung cu 
vien HOi dong quail tri dugc cong bo bao gam: 

a) H9 ten, ngay, thang, nam sinh; 

b) Trinh dO chuyen man; 

c) Qua trinh cong tae; 

d) Cac chirc danh quail 1T khac (bao gOm ca chirc danh HOi dOng quail tri 
dm cong ty khac); 

d) Lgi ich c6 lien quan tai COng ty va cac ben c6 lien quan cUa Cong ty; 

e) Cac thong tin khac (n6u co) theo quy dinh tai Di'eu le cong ty; 

g) COng ty dai chUng phai c6 trach nhi@n cong b6 thong tin v'e cac cong 
ty ma ung cu vien dang nam gift chirc vu thanh vien HOi dung quan tri, cac chirc 
danh quan ly khac va cac 19i ich c6 lien quan tai cong ty cua Ung cu vien HOi 
dung quan tri (neu co). 

2. Gith thiu, a dr vaoll'Oi dOng quan tri 
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Cac co &Ong c6 quyen g6p so phial bleu quyet cua tong ngtirei lai vai 
nhau de de dr cac ung cir vien H6i &ling quan tri. Co &mg ho4c nhom c8 (long 
nam gift tir 10% den duOi 20% tong so co phan c6 quyen bieu quyet dugc de cir 
m6t (01) img cir vien; tir 20% den dui 50% dugc de cir toi da hai (02) irng cir 
vien; tir 50% den duoi 65% dugc de Cotir  toi da ba (03) irng 	vien; tit 65% trec 
len dugc de cir dusO irng cir vien. o (tong TKV dugc quyen de cir da so (tren 
50%) so irng cix vien H6i (tong quan 

3. Truing hgp so lugng irng cir vien H6i dong quan tri thong qua de cir 
va *rig cir van khong dU so lugng can thiet theo quy dinh tai khoan 5 Dieu 115 
Lu'at Doanh nghiep, H6i ding quan tri &rang nhiem giai thieu them irng cir vien 

hoac to chirc de cir theo quy dinh tai Dieu le ding ty, Quy che n6i b6 ve quan tri 
cong ty va Quy the hoat d6ng cua H6i dong quail tri. Viec H6i ding quan tri 
duang nhiem gied thieu them irng cir vien phai dugc cong bo r8 rang truac khi 
Dai h'6i cling co &Ong bier' quyet bau thanh vien H6i &ling quail tri theo quy 
dinh ctila phap luat. 

4. Thanh vier' H6i ding quan tri phai dap img cac tieu chuAn va dieu kien 
theo quy dinh tai khoan 1, khoan 2 Dieu 155 Luat doanh nghiep. 

Dieu 26. 	SO luvng, thanh phAn, nhiem k57 thanh vien HOi dung 

quan tri 

1. Su lugng thanh vien H6i gong quan tri la (05) nguii do Dai hoi cu 

gong bau va bai mien. 

2. Nhiem l(ST cua H6i dung quan tri la nam (05) nam. Nhiem kS,  cua thanh 

vien H6i &Ong quan tri khong qua nam (05) nam; thanh vien H6i ding quan tri 

c6 the dugc bau lai vii so nhiem kST Bong han che. M6t ca nhan chi dugc bau 
lam thanh vien d'ilc lap H6i &rig quan tri cua mot Cong ty khong qua 02 nhiem 
l(S7 lien tuc. Truing hop c6 thanh vien dugc bau bo sung hoac thay the thanh 
vien bi mien nhiem, bai nhiem trong tiled han nhiem kS1 thi nhiem kST cua thanh 
vien do la died han con lai cua nhiem kST H6i cling quan tri. Thanh vien H6i 
&rig quan tri khOng nhat thiet phai la ngiroi nam gift co phan cua COng ty. 

3. H6i dung quan tri ctila nhiem kST vita ket thdc tiep tuc hoat d6ng cho den 
khi H6i cling quan tri mai dugc bau va tiep quan cong viec. 

4. Co cL thanh vien H6i dung quan 

, a) TUng so thanh ,vien Hlii dOng quan khong dieu hanh phai chiem it 
nhat mot phan ba (1/3) tong s8 thanh vien H6i dong quail tri. 

b) Co call H6i dung quan tri dam bao six can d6i gift cac thanh vien co 
kien thirc va kinh nghiem ye phap luat, tai chinh, linh vkrc boat d6ng kinh doanh 
cua Cong ty va co xet yeu to ye gieri tinh. 

5. M6t thanh vien HDQT se khOng con to cach thanh vien HDQT trong cac 

truing hop sau: 
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a) Khong du to each lam thanh vien HDQT naa theo quy dinh dm Lust 
doanh nghiep hoac bi luat phap cam lam thanh vier' HDQT; 

b) Giri don bang van ban xin tir chtk den tru sa chinh cua Cong ty; 

c) Bi mat hoac han cite nang Luc hanh vi dan su; 

d) Vang mat, khong tham du cac cu6c hop cua HDQT lien tvc trong \Tong 
6 thang ma khong c6 su cho phep cua HDQT va HDQT da phan quyet rang 
chtk vu cua ngueri nay bi b6 trong, trir tn.raing hgp bat kha khang; 

d) Bi bai nhiem, mien nhiem thanh vien HDQT theo guy& dinh cua Dai 
h6i gong co &rig; 

e) Khong con la dai dien theo uST quyen cua c6 dong la to chirc theo quyet 
dinh dm to chirc do; 

g) LA dai dien theo uSr quyen cua c6 dong la to chirc, nhung to chirc do 
khong con la co &Ong cua Cong ty 

h) Theo guy& dinh cua Dai h6i d6ng c6 &mg; 

i) Cung cap thong tin ca nhan sai khi giri cho Cong ty vai to each la img 
ciz vien H6i dong quan tri; 

k) Cac truerng hap khac theo quy dinh cua phap luat. 

6. H6i d6rig quan tri c6 the b6 nhiem thanh vien HDQT mai de thay the 
ch6 trong bat ng6 

dong 
sinh trong HDQT va thanh vien nay phai dugc chap 

thuan tair  Dai h6i dong dong ngay tiep sau do. Sau khi dugc Dai h6i clang co 
dong chap thuan, viec 136 nhiem thanh vien mai do se dugc coi la c6 hieu luc 
vao ngay &we HDQT 1)6 nhiem. Nhiem kST cua thanh vien HDQT mai dugc 
tinh tir ngay viec bo nhiem c6 hieu luc den ngay ket thilc nhiem kST cua HDQT. 
Trong tnrong hgp thanh vien mai khong ducfc Dai h6i (long co dong chap,thuan, 
m9i quyet dinh 	HDQT cho den tnrac tiled diem dien ra Dai h6i dong co 
dong c6 su tham gia bieu quyet cua thanh vien HDQT thay the van dugc coi la 
c6 hieu luc. 

7. Viec b6 nhiem cac thanh vien H6i dong quail tri phai dugc cong 1)6 
thong tin theo cac quy dinh cua phap luat ve chdng khoan va thi tnrerng chdng 
khodn. 

Dieu 27. 	Quyen hurt va nghia vu cua Hoi dOng (pan tri 

1. Hoat d6ng kinh doanh va cac ding viec cua COng ty phai chiu su giarn 
sat hoac chi dao thuc hien cua HDQT. H6i dong (Juan tri la ca quan quan 15/ 
cong ty, CO toari quyen nhan danh ding ty de quyet dinh, thgc hien quyen va 
nghia vu cua cong ty, trir cac quyen va nghia vu thu6c tham quyen cua Dai h6i 
(long CO &mg. 
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2. H6i clang quan tri co trach nhiem giam sat, chi dao,  Giam d6c va cac 
can b6 quan VT, can b6 diet]. hanh khac trong viec quan 	dieu hanh cong viec 
kinh doanh hang ngay cua Cong ty. 

3. Quyen va nghia vu ctia HDQT do luat phap, Dieu le, cac quy the not 
b6 cua Cong ty va quyet dinh cua Dai h6i &mg co dong quy dinh. Cu the, 
HDQT c6 nhang quyen han va nghia vu sau: 

a) Xac dinh cac muc tieu hoat d6ng tren co sa cac mkic tieu chien lugc 
dugc Dai h6i clang co &rig thong qua; 

b) Quyet dinh chien lugc, ke hoach phat trien trung han va ke hoach kinh 
doanh hang nam cua Cong ty. 

c) Btu, mien nhiem, bai nhiem Chu tich HDQT; B6 nhiem, mien nhiem, 
cach chirc, ky ket hgp dOng, chdm dirt hop dong, khen thuang, kST luat, cho nghi 
the d6, guy& dinh mix luang, thii lao, thuang va lgi ich khac doi vai Giam d8c 
Cong ty va cac chirc danh can b6 van VT, can b6 dieu hanh khac ten co sa Quy 
the quan ly cua COng ty va theo de nghi cua Giam doe; Quyet dinh cir ngtrai dai 
dien thkrc hien quyen so hitu c6 phan hoac phan von gop a cong ty khac cling 
vai muc thu lao va lgi ich khac cua nhfing nguai do. Tuy nhien, viec bai nhiem 
cac chirc danh can b6 quan VT, can b6 dieu hanh Cong ty khong dugc trai vai cac 
quyen theo h9p dong cfla nhang ngtrai bi bai nhiem (neu co). 

d) Quyet dinh viec g6p von, mua c6 phAn cUa doanh nghiep khac vai tong 
gia tri g6p von, mua c6 phan dual 35% tOng,gia tri tai san 	Cong ty dugc ghi 
trong bao cao tai chinh gan nhat dugc kiem toan theo de nghi cUa Giam dOc 
Cong ty; 

d) Quyet dinh ca cL to chirc, quy the quan ly not b6 cua Cong ty; quy& 
dinh thanh lap cong ty con, chi nhanh, van phOng dai dien cua Cong ty. 

xudt viec to chirc lai, giai the hoac yeu cL pha san Cong ty, 	xudt 
Quy the not b6 ye quan tri COng ty de trinh Dai h6i dong co clang thong qua 
theo tham quyen. Quyet dinh to chirc lai, giai the, chuyen doi Cong ty, guy& 
dinh Quy the not b'6 ve quan tri COng ty sau khi dugc Dai h6i &rig co dOng 
chap thuan thong qua. 

e) Giai quyet cac khieu nai cua Cong ty d6i vai can b6 quan VT, can b6 
dieu hanh cung nhu quyet dinh lira ch9n dai dien cua Cong ty de giai quyet cac 
van de lien quan tai cac thu tuc phap ly ch6ng lai can b6 quan VT, can b6 dieu 

hanh do; 

g) De xudt cac loai c6 phieu c6 the phat hanh va tong s6 c6 phieu phat 
hanh theo tong loai; Quyet dinh chao ban co phAn chao ban trong pham vi so c6 
phAn dugc quyen chao ban dia ti mg loai; quyet,dinh,huy dOng them von theo 
hinh thirc khac; Quyet dinh tien d6 huy dOng von dieu le dm Cong ty; Quyet 
dinh mua lai co phan theo quy dinh tai Khoan 1 lid Khoan 2 Dieu 133 Luat 
doanh nghiep. 
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h) De xuAt viec phat hanh trai phiL, trai phiL,chuyen d8i thanh phieu 
va cac chi:mg quyen cho phep 	soy huu mua co phieu theo mix gia dinh 
truoc; Quyet dinh gia chao ban trai phial, co phieu va cac chi:mg khoan chuyen 
doi trong truerng h9p dugc Dai hOi &rig co dong fry quyen; 

i) De xuAt mdc co tdc hang nam va xac dinh mdc co tirc tam thoi; to chirc 
viec chi tra co tirc; guy& dinh tired han va thfr tvc tra co tirc hoAc xir ly 18 phat 
sinh trong qua trinh kinh doanh; 

k) Quyet dinh phuang an dAu tu va du an dAu to trong thAm quyen va gioi 
han theo quy dinh dm Dieu le nay va LuAt doanh nghiep; 

1) Quyet dinh giai phap phat trien thi tnrorng, tip thi va cong nghe; 

m) ChAp thuAn cac h9p d8ng va giao dich dugc ky giUa Cong ty va nhitng 
dOi arcing quy dinh tai Khoan 1, Dieu 167 LuAt Doanh nghiep c6 gia tri nhO han 
35% tong gia tri tai san cua Cong ty dugc ghi trong bao cao tai chinh 	dugc 
kiem toan gan nhat, trd h9p dong va giao dich thuOc tham quyen cua Dai hOi 
dOng co &mg. NguCri dai dien Cong ty k)'T hgp dong phai thong bao cac thanh 
vien HDQT, BKS ye cac dOi tugng c6 lien quan doi voei h9p dong, giao dich do, 
dong thi kern theo dd thao hgp dong hoc not dung chfr yeu cua giao dich. 
HDQT quyet dinh viec chap thuAn hoAc giao dich trong thai han 15 ngdy, ke tir 	526 

ngay nhAn dugc thong bao, thanh vien HDQT c6 lgi ich lien quan khong c6 	NG 

quyen bieu quyet. 	 ,  PH 

NU 
n) Thong qua hop &Ong mua, ban, vay, cho vay va hap dong kirk c6 gia 	ACO 

tri bang hoc lon han 35% tong gia tri tai san dugc ghi trong bao cao tai chinh 
gan nhat cua Cong ty da" dugc kiem toan. Quy dinh nay khong,dp dung doi vOi 
hgp dong va giao dich quy dinh tai Diem r, Khoan 2 Dieu 15 Dieu re nay, Khoan 
1 va Khoan 3 Dieu 167 LuAt doanh nghiep. 

o) Quyet dinh dAu tu, ban tai san cua Cong ty c6 gia tri nh6 han 35% tong 
gia tri tai san cua Cong ty dugc ghi trong bao cao tai chinh gan nhat da dugc 
kiem toan; 

p) Quy6t dinh hgp d8ng, giao dich vay, cho vay, ban tai san c6 gia tri 
bang hoc nh6 han 10% tong gia tri tai san cua doanh nghiep ghi trong bao cao 
tai chinh,gan nhat gida ding ty va co dong se( 	td,51% tong 	co phan c6 
quyen bieu quyet trOy len hoc ngueyi c6 	quan 	c8 dong do. 

q) Duyet chuang trinh,,nOi dung tai 	phvc vv,  hop Dai hOi d8ng co 
dong, trieu tap h9p Dai hOi &Ong co 	dong hoAc lay kien de Dai hoi dong co 
(long thong qua nghi quyet; 

r) Trinh bao cao tai chinh hang narn da dugc kiem toan len Dai h8i dOng 
co Eng; 

s) Bao cao Dai hOi dOng co Tong bit viec HDQT bo nhiem Giam &L. 

t) Dugc cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, hoot dOng 
kinh doanh cua C6ng ty va cua cac don vi trong Cong ty (neu c6). 
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u) Cac quyen va nghia vu khac theo quy dinh. 

4. Nhang van de sau day phai dugc H6i dOng quan tri phe chuan: 

a) Thanh lap cac chi nhanh hoac van phong dai dien cua COng ty; thanh 
lap cac Cong ty con dm Cong ty (neu co); 

b) Trong pham vi quy dinh tai Khoan 2 Dieu 153 dm Luat doanh nghiep 
va trir truerng h9p quy dinh tai tai Diem d Khoan 2 Dieu 138 va Khoan 1, Khoan 

3 ,Di'eu 167 Luat doanh nghiep phai do Dai 116i dOng co (long phe chuan, H6i 
(long quan tri thy tong thoi diem quyet dinh viec thgc hien, sira doi va huST 136 
cac hgp eking cila Cong ty. 

c) Viec chi dinh va bai nhiem nhising nguoi dugc Cong ty uy nhiem la dai 

dien thucmg mai va luat su cua Cong ty; 

d) Viec vay ng va viec thgc hien the khoan the chap, bao dam, bao lanh 
va boi thuimg cua COng ty; 

d) Cac khoan dau tu khong nam trong ke hoach kinh doanh va ngan sach 
hoac vugt qua gia tri ke hoach; hoac cac khoan dau tu vugt qua 10% gia tri ke 
hoach va ngan sach kinh doanh hang Kam; 

e) Viec mua hoac ban c6 phan, phan von gop cua Cong ty quy dinh tai 
diem d, Khoan 3 Dieu nay tai nhang cong ty khac; 

g) Viec dinh gia cac tai san gop vao Cong ty khong phai bang tien lien 
quan den viec phat hanh co phieu hoac trai phial cua COng ty, bao gom yang, 
quyen sir dung dat, quyen so huu tri tue, cong nghe va bi quyet ding nghe; 

h) Viec COng ty mua lai hoac thu h6i kitting qua 10% c6 phan theo timg 
14 cua Cong ty, bao g6m ca mire gia mua hoac thu h6i; 

i) Cac van de kinh doanh hoac giao dich ma HDQT quyet dinh can phai 
co su chap thuan cua cac thanh vien HDQT trong pham vi quyen han va trach 
nhiem cua minh; 

k) Quyet dinh mirc gia mua lai, thu h6i c6 phan hoac gia ban c6 phan cua 

COng ty. 

5. H'Oi dong quan tri phai bao cao Dai h6i &Ong co (long ket qua hoat d6ng 
cita H6i d6ng quan tri theo quy dinh tai Dieu 280 Nghi dinh so 155/2020/ND-
CP ngay 31 thang 12 ram 2020 ciia Chinh phu quy dinh chi ti6t thi hanh mot so 
dieu cua Luat Chirng khoan. 

6. HDQT c6 the uy quyen cho vien chirc cap duoi va cac can b6 quan 
can 1:36 dieu hanh dai dien xir ly cong viec thay mat cho Cong ty, trir khi luat 
phap c6 quy dinh khac. 

, 	7. HDQT thong qua quyet dinh bang bieu quyet tai cu6c hop, lay kin 
bang van ban hoac hinh thirc khac dugc ,quy ,dlnh tai quy the hoat dOng cua 

HDQT. 	thanh vien HDQT c6 mot phial bieu quyet. 
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8. Khi thvc hien chirc nang va nhi@TI vu cua minh, HDQT tuan thu dung 
quy dinh cua phap 14t,,Dieu Cong ty va quyet dinh 	Dai h6i &Ong co clang. 
Trong truang hgp quyet dinh do HDQT thong qua trai v6i quy Binh cua phap 
luat ho4c Dieu le Cong ty gay th* hai cho Cong ty thi cac thanh vien chap 
thuan thong qua quyet dinh do phai cong lien dui chlu trach nhiem ca nhan ve 
quyet dinh do va phai den bu thit hai cho Cong ty; thanh vien phan dui thong 
qua quyet dinh not tren dugc mien trir trach nhiem. Truang hop nay, co dong 
&la cong ty c6 quyen yeu cau Um an dinh chi thvc hien hoac huy 1)6 nghi quyet, 
quyet dinh not tren. 

Tong
Dieu 28. 	Thu lao, tien luvng va 	ich khac ctia thanh vien HOi 

Tong quan tri 

1. Cong ty co quyL tra thU lao, thuong cho thanh vien H6i d6ng quan tri 
theo ket qua va hitl qua kinh doanh. 

2. Thanh vien H6i dong quan tri dugc hu6ng thit lao cong vi& va thuong. 
Thu lao cong viec dugc tinh theo so ngay cong can thiet hoan thanh nhim vu 
cua thanh vien H6i &rig quan tri va mirc thU lao mai ngay. H6i dOng quasi tri dur 
tinh mirc thU lao cho tirng thanh vien theo nguyen ta.c,nhat tri. Tong mire 	lao 
va thuong 	H6i dong quan tri do Dai h6i dong co dong quyet dinh tai cu6c 
h9p thuong nien. 

IG BI 

MN 

3. Thu lao cua tirng thanh vien H6i d6ng quan tri,  dugc tinh vao chi phi 
kinh doanh cua Cong ty theo quy dinh 	phap luat ye thue thu,  nkap doanh 

dugc the h*i thanh mpc,rieng trong bao cao tai chinh hang nam cUa 
Cong ty va phai bao cao Dai h6i dong co ()long tai cu6c h9p thuong nien. 

4. Thanh vien H6i dong quan tri nam gift chirc vu dieu hanh ho4c thanh 
vien H6i &Ong quan tri lam v* tai cac tieu ban dm H6i (long quail tri hoac thvc 
hien nhang,  cong v* khac ngoai pham vi nhirn vv thong thuong cua m6t thanh 
vien H6i dong quan tri, c6 the dugc tra them thu lao &Teri clang mot khoan tien 
cong trgn goi theo tirng lan, luong, hoa,hong, phan tram lgi nhOn hoac dual 
hinh tilde khac theo quyet dinh 	H6i &rig guar' tri. 

5. Thanh vien H6i d6ng quan tri c6 quy'n dugc thanh toan tat ca cac chi 
phi di lai, an, O. va cac khoan chi phi hgp 1)% khac ma h9 dal phai chi tra khi thvc 
hien trach nh*n thanh vien H6i dong quan tri cua minh, bao gam ca cac chi phi 
phat sinh trong vi& tai tham du cac cu6c h9p Dai h6i dong co &rig, H6i (long 
quan tri hoac cac tieu ban cila H6i (king quan tri. 

6. Thanh vien H6i d6ng quan tri c6 th6 dugc C8ng ty mua bao hi6m trach 
nhiem sau khi co sv chap thu4n cua Dai h6i &Ong c6 &rig. Bao hiem nay khong 
bao gam bao hiem cho nhitng trach nhiem cua thanh vien H6i dong quan tri lien 
quan den vic vi pham phap luat va Dieu le cong ty. 

Dieu 29. 	Chu tich Hoi (16ng quail tri 

1. Chi' tich H6i dong quan tri‘  do H6i d6ng quan tri b'au, mien 	bai 
nhi01 trong cac thanh vien H6i dong quail tri. 
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2. Chu tich Hei d8ng quan tri khOng dugc kiem Giam d'Oc. 

3. Chit tich Hei dong quan tri c6 quyen va nghia vu sau day: 

a) Lap chuang trinh, ke hoach hoat gong cua Wei d'ong quan tri; 

b) Chuan bi chuang trinh, 'lei dung, tai lieu phuc vu cuec h9p; trieu tap, 
chu tri va lam chu tea cuec h9p Hei gong quan tri; 

c) T8 chirc viec thong qua nghi quyet, guy& dinh cua Hei gong quart tri; 

,d) Giam sat qua trinh chirc thvc hien cac nghi quyet, quy& dinh cua 
Wei (long quan tri; 

d) Chit tea cuec h9p Dai hei dong co dOng; 

e) Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep. 

4. Tnxeng hop ChU tich Hei dog quan tri c6 don tir,chirc hoac bi mien 
nhiem, bai nhiem, Wei gong quan tri phai bau nguiyi thay the trong thei hp (10 
ngay) ke tir ngdy nhan dan tir chirc hoac bi mien nhiem, bai nhiem. 

5. Trueng harp ChU tich Frei gong guar' tri yang mat hoac kh8ng the thkrc 
hien dugc nhiem vu cua minh thi phai uy quyen bang van ban cho met thanh 
vien khac thirc hien quyen va nghia vu cua Chu tich Hei eking quan tri. Truemg 
hop khOng co ngtrei dugc uy quyen hoac Chit tich Hei (long quan tri chet, mat 
tich, bi tam giam, dang chap hanh hinh phat tu, dang chap hanh bien ,phap xir 1)% 

hanh chinh tai ca ,s& cai nghien bat buec, ca soygido due bat buec, trOn khOi nai 

	

cu 	bi hp che hoac mat nang hrc hanh vi dan su, c6 kilo khan trong nhan 
thirc, lam chil hanh vi, bi Tea an cam dam nhiem chirc vij, cam hanh nghe hoac 
lam ding viec nhat dinh thi cac thanh vien con lai bau met nguei trong so cac 
thanh vien gift chirc Chit tich Hoi &mg quan tri theo nguyen tac da so thanh vien 
con lai tan thanh cho den khi co quyet dinh mcri cua Hei (long quan tri. 

Dieu 30. 	Cac cuOc h9p cua If9i gong quail tri 

1. Cuec h9p bau Chu tich HDQT. 

	

, 	tich Hei d8ng quan 	dugc bau trong cuec 1-19p d'au tien 	Hei 
dOng quan tri trong tiled hp 07 ngay lam viec ke tir ngdy ket thuc bau cu Hei 
clang quart,  tri do. Cuec hop nay do thanh vien c6 so phieu bau cao nhat hoac t)% 
lephial bau cao nhat trieu tap va chit tri. Truern4, h9p c6 nhieu han met thanh 
vien c6 so phieu bau hoac ty le phieu bau cao nhat va ngang nhau thi cac thanh 
vien bau theo nguyen tac da so de ch9n 01 nguei trong so h9 trieu tap h9p Hei 
citing quan tri. 

2. Cac cu'ec h9p dinh k)7. 

Hei dong quan tri hop it nhat moi q4 met lan. 

3. Cac cuec hop bat thueng. 

	

, 	Chu tich HDQT phai trieu tap h9p Hei d8ng quart tri bat thueng khi did)/ 
can thiet vi loci ich cua Cong ty, khong dugc tri hoan neu khong c6 1)% do chinh 
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khi mot trong s8 cac dOi tugng du6i day de nghi bang van ban trinh bay 
mr,rc dich cuOc h9p va cac van de can ban: 

a) Co de nghi dm Ban kiem soat hoc thanh vien dOc lap HOi &Ong quan 
tri; 

b) CO de nghi cua Giam d'6c hoc it nhdt 05 nguei dieu hanh khac; 

c) Co de nghi dm it nhdt 02 thanh vien HOi dOng quan tri; 

d) Cac truong hop khac do Dieu le ding ty quy dinh. 

nghi phai dugc rap thanh van ban, trong do neu r8 nwc dich, van de 
can thao Juan va quyet dinh thuOc tham quyen cua H8i Ong quan tri. 

4. Cac cuOc h9p HOi dOng quan tri neu tai Khoan 3 Dieu nay phai,  dugc 
ChU tich HOi clang quan tri tien hanh trong thai han 07 ngay sau khi c6 de xuat 
hop. Truong hgp Chu tich H8i &rig quan tri khong chap nh4n trieu tap h9p theo 
de nghi thi Chu tich phai chin trach nhiem ve nhung thiet hai xay ra doi voi 
C8ng ty; nhirng ngu6i de nghi to chirc cuOc hop dugc de cap den 6.  Khoan 3 
Dieu nay c6 the to minh trieu tap hop H6i dong quan tri. 

5. Truong h9p c6 yeu cdu cua Cong ty kiem toan dugc chdp thulan theo 
quy dinh cria phap lu:at thvrc hien kiem toan bac) cao tai chinh ctia Cong ty, Chit 
tich HOi &mg quan tri phai trieu tap h9p HOi dong quan tri de ban ye bao cao 
kiem toan va tinh hinh Cong ty. 

6. Dia diem h9p. 

Cac cuOc hop HDQT se dugc tien hanh tai trp soy chinh cua Cong ty hoc 
tai dia diem khac 6. Viet Nam theo quyet dinh cua Chia tich HOi dong quan tri va 
dugc so nhat tri cua HDQT. 

7. Thong bao va chuang trinh h9p. 

a) Th6ng bac,  hop H8i ,d6'ng quan tri phai dugc 	tru6c cho cac thanh 
vien HOi dong quan tri va Kiem soat vien it nhat nam (05) ngay lam viec truac 
ngay to chirc h9p, dOng thai co the girl Giam doc Cong ty khong phai la thanh 
vien HDQT; cac thanh vien HDQT c6 the tir ,choi th6ng bao mei h9p bang van 
ban va viec tir ch6i nay c6 the duos thay doi hoc buy 136 bang van ban dm 
thanh vien HOi &mg quan tri do. Thong bao h9p HDQT phai dugc lam bang van 
ban tieng Viet va phai thong bao day du chtrung trinh, thai gian, dia diem h9p, 
kern theo nhung tai lieu can thiet ye nhung van de se doge ban bac va bieu quyet 
tai cuOc h9p HDQT va cac phial bieu quyet cua thanh vien HDQT. 

b) ThOng bao m&r. h9p &rye giri bang giAsy men, din thoai, fax, thu dien 
tit hoc phuang tien khac, nhung phai ,bao dam den dirge dia. chi lien lac dm chi 

thanh vien HOi dong quan tri va Kiem soat vien dtrgc dang ky tai cong ty. 

8. 86 thanh vien tham du toi thieu. 
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, a) Cu6c h9p caa H6i ding quan tri theo giAy tri@l tap Ian thu nhat dugc 
tien hanh khi c6 to ba phan tu (3/4) tong so thanh vier' troy len du h9p hoac thong 
qua ngu&i dai dien (ngtrai dugc uS,  quyen) neu dugc da so thanh vien HOi ding 
quan tri chap thuan. 

b) Twang h9p,cu6c h9p dugc 	tap theo quy dinh tai diem a Khoan 8 
Dieu nay khong da so thanh vien du h9p theo quy dinh, thi cu6c hipp phai dugc 
tris,u tap lan thir hai trong thei han bay (07) ngy, ke tir nsay du dinh h9p lan thu 
nhat. Trong tnremg h9p nay, cu6c h9p dugc tien hanh neu c6 hcm mot nira (1/2) 
so thanh vien H6i ding quan tri du h9p; 

c) Neu khOng da so lugng thanh vien nhu vay thi cu6c h9p HDQT se 
dugc to chirc lai lan thir ba vao ngay lam viec tiep theo tai ding mot dia diem va 
ding thai gian, khi do cu6c h9p HDQT luon la hgp le ma khong phi thu6c vao 
so lugng thAnh vien tham du. 

9. Bieu quyet. 

a) Trir tnrong hgp quy dinh tai diem b‘Khoan 9 Dieu nay, 	thanh vien 

H6i ding quan tri hoac,  ngueii dugc uSi quyen ttvc tiep co mat vai tu cach Ca 
nhan cu6c h9p H6i ding quan tri se co mot (01) phieu bieu quyet; 

b) Thanh vien H6i,ding quan khong dugc bieu quyet cac h9p ding, 
cac giao dich hoac xuat ma thanh vien do hoac nguesi lien quan t6i thanh vien 
do co lgi ich va lgi ich do mau thuan hoac co the mau thuan vai lgi ich cua Cong 
ty. M6t,thanh vien H6i ding 

to 
khong dugc tinh vao so lugng 	bieu toi thieu 

can thiet co mat de c6 the to chirc mot cuOc h9p H6i ding quan tri ve nhang 
quyet dinh ma thanh vien do khong CO quyen bieu quyet; 

c) Theo quy dinh tai diem d Khoan 9 Dieu nay, khi co van de phat sinh 
trong mot cu6c h9p cua H6i ding quan tri lien quan den mac de) lgi ich cua thanh 
vien H6i ding quan tri hoac lien quan den quyen bieu quyet m6t thanh vier' ma 
nhung van de do 'thong duce giai quyet bang su tu nguy@l tir bo quyen bleu 
quyet caa thanh vien HOi dung quail tri do, nhung van de phat sinh do se dugc 
chuy8n ten chi" toa cu6c h9p va phan quyet cua chi" toa lien quan den tat ca cac 
thanh vien H6i ding quan tri khac se c6 gia tri la quyet dinh cut)i cimg, trir twang 
hgp tinh chAt hoac pham vi lgi ich caa thanh vien H6i dOng quan tri lien quan 
chua dugc ding b8 day 

d) Thanh vien H6i ding quan tri hu&ns lgi tir mot hgp ding duct quy 
dinh tai Diem a, Diem b Khoan 5 Dieu 44 Dieu le nay se dugc coi la c6 lgi ich 
Bang ke trong hgp ding do. 

d) Kiem soat vien, Giam d6c Cong ty khong phai IA thanh vial 116i ding 
quan tri c6 quyen du cu6c h9p 1-16i clung quail tri, c6 quyen thao loan nhung 
khong dugc bieu quyet. 

10. Cong khai lgi ich. 
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Thanh vien Hoi dang quail tri true tiep hoac gian tiep dugc htrang lgi tir 
mot hgp,  dong hoac giao dich da dugc k ket hoac dang kien lc)",  ket vii Cong 
ty va biet la minh c6 lgi ich trong do, se" phai cong khai lgi ich nay trong cu9c 
h9p dau tien dia H9i &rig quan tri thao Juan, xem xet van de ky ket hop clung 
hoac giao dich nay. Truing hgp thanh vien HDQT khong biet ban than va nguCri 
lien quan c6 lgi ich vao theyi diem hgp dong, giao dich dugc 1c7 with Cong ty, 
thanh vien HDQT nay phai cong khai cac 19.i ich lien quan taic0c h9p dau tien 
cua 11.9i dung quan tri dugc to chirc sau khi thanh vien nay Net rang minh c6 lgi 
ich hoac se c6 lgi ich trong giao dich hoac h9p dung lien quan. 

11. Biehu quyet da so. 

Quy6t dinh cua H9i &rig quan tri duct thong qua neu dirge da so (tren 
50%) thanh vien du hop tan thanh. Truing hop phial tan thanh va phan d6i 
'Nang nhau thi quyet dinh cu6i ding thu9c ye phia coy kie'n cua Chu tich H9i 
deing quail tri. 

12. Viec 1)6 phieu cua ngtrai vi.ng mat. 

Thanh vien khong true tiep dg h9p co quyL biL quye't thong qua IDO 
phieu bang van ban, be) phial dien tir hoac hinh tithe dien tir khac. ,Phieu bieu 
quyet bang van ban phai dgng trong phong bi kin va phai dugc chuyen den Chii 
tich Hoi &Ong quart tri cham nhat mot gig truck gig khai mac. Phial bieu quyet 
chi dugc mop truck sit chi:mg kion dia tat ca nhung nguai du h9p. 

13. H9p tivc tuyen hoac cac hinh thirc khac. 

Cue5c h9p cua HDQT co the to chirc theo hinh thirc 11'9i nghi true tuy6n 
giira cac thanh vien ,dia H9i dung quan,  tri khi tat ca hoac mot so thanh vien 
dang nhung dia diem khac nhau 	dieu kin la moi thanh vien tham gia h9p 
deu c6 the: 

a) Nghe timg thanh vien H9i ding khac ding tham gia phat biL trong 
cut;ic h9p; 

b) Phat biL vii tat ca cac thanh vien tham du khac mot each diS'ng thai. 
Vi& thao Juan, trao 	gifta cac thanh vien c6 the thgc hien mot each true tiep 
qua dien thoai hoac bang phucmg t*-1 lien lac thong tin khac (ke ca vie:c sir dpng 
phucmg tien nay dien ra vao theyi diem thong qua Dieu le hay sau nay) hoac la 
ket h9p tat ca nhung phuang thirc nay. Theo Dieu 1" nay, thanh vien Heii &Ong 
quan tri tham gia cuOc hop nhu vay dugc coi la "co mat" tai cu9c h9p d6. Dia 
diem cuOc h9p dugc to chirc theo quy dinh nay la dia diem ma nhom thanh vien 
H9i d'on$ quan tri &Ong nhat tap hgp lai, hoac neu khong c6 mot nhom nhu vay, 
la dia diem ma Chu toa cu(ic h9p 

Cac,quye't dinh dugc th'Ong qua trong mot cu9c hop true tuyen dugc to 
chirc va tien hanh mot each h9p thirc se c6 hien lgc ngay khi ket thiic cu9c h9p 
nhung phai dugc khang dinh bang cac chit IcST trong bien ban dm tat ca thanh 
vien 119i dung quan tri tham dg cu'9c h9p nay. 
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14. Nghi quyet bang van ban. 

Nghi quyet theo hinh thirc lAy 3"T kien bang van ban dugc thong qua tren co 
soy kien tan thanh cua da so thanh vien HDQT c6 quy'en bieu quyet. Nghi quyet 
loai nay co hieu lire va gia trio nhu nghi quyet dugc cac thanh vien H6i &Ong 
thong qua tai mot cu6c flu dugc trieu tap va to chirc theo thong le. 

15. Bien ban cu6c h9p HDQT. 

Chu tich HDQT c6 trach nhiem giri bien ban h9p H6i dong quan trio cho 
cac thanh vien va nhung bien ban do se phai dugc xem nhu nhfing bang chirng 
)(de thirc ye cong viec da dugc tien hanh trong cac cu6c h9p do trir khi coy kien 
phan doi ye not dung bier' ban trong thoi han muoi (10) ngay ke tir ngay giri di. 
Bien ban h9p HDQT dugc ldp,  bang tieng Viet va co the ldp bang tieng Anh, co 
cac n6i dung chityeu theo,  Dieu 158 Ludt doanh nghiep va phai c6 chit V dm 
tat ca. cac thanh vier' H6i &Ong quan tri tham dkr va ngued ghi Wen ban. CuOc h9p 
HDQT c6 the ghi am, ghi va luu gift duOi hinh thirc dien tix khac. 

16. Nhang ngued dugc mad h9p dg thinh. 

Ngtr&i phg trach quail trio , (Thu V) Cong ty, Giam dOc dieu hanh, cac 
Kiem sok vien, nhung can b6 dieu hanh khac (neu khOng phai la thanh vien H6i 
dong quail trio) va cac chuyen gia cua mot ben thir ba co the dg hop HDQT theo 
lei mei dm H6i don quan trio nhung khong dugc Neu quyet trir khi ban than h9 
c6 quyen dugc bieu quyet nhu thanh vien H6i dOng quan trio. 

Dieu 31. 	Cac tieu ban dm 1-10i dOng plan trio. 

1. H6i dong quan trio co the thanh ldp cac tieu ban true thu6c de phg trach 
ve chinh sach phat trien, nhan sit, luong thuong, kiem soar n6i 136. Thanh vien 
cua tieu ban co it nhat ba (03) ngtr&i, bao gOm thanh vien cua H6i (long quan trio 
va thanh vien ben ngoai theo quyet dinh cua H6i (long quan trio. Cac thanh vien 
H6i dong quan trio khong dieu hanh chiem da so trong tieu ban va m6t trong so 
cac hanh vier' nay dugc bo nhiem lam Truong tieu ban theo quyet dinh cua H6i 
&rig quan trio. Hoat d6ng cua tieu ban phai tuan thu theo quy dinh cua H6i &Ong 
quan trio. Nghi quyet cua tieu ban chi co hieu lire khi c6 da so thanh vien tham dg 
va bieu quyet thong qua tai cu6c h9p a tieu ban la thanh vien H6i (long quan 
trio. 

2. Viec thirc thi quyet dinh cua H6i d6ng quan trio, hoc dm lieu ban true 
thu6c H6i &Ong quan trio phai phii hop voi cac quy dinh phap ludt hien hanh va 
quy dinh tai Dieu le cong ty, Quy che n6i b6 ve quan trio cong ty. 

Dieu 32. 	Nguiri phu trach quail trio cong ty 

1. H6i d6ng quan trio b6 nhiem it nhAt mot (01) nguoi lam,Nguoi phg 
trach quan trio Cong ty de ho trg hog d6ng quan trio Cong ty dugc tien hanh m6t 
each c6 hieu qua. Ngued phg trach quan trio COng ty kiem nhiem lam Thu V 
Cong ty theo quy dinh tai khoan 5 Dieu 156 Ludt doanh nghiep. Nhiem ky dm 
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Nguai phv trach quan tri Cong ty do H6i d6ng quan tri quyet dinh, t8i da la nam 
(05 nam. 

2. Nguoi phy trach quan tri Cong ty phai dap irng cac tieu chuan sau: 

a) CO hieu biet ye phap luat; 

b) Khong duce d6ng thai lam viec cho Cong ty kiem toan d6c lap dang 
thArc hien kiem toan cac bao cao tai chinh cua Cong ty; 

c) Am hieu hoat d6ng kinh doanh va quan tri not b6 cua Cong ty; Co kha 
nang tong h9p, sir dung thanh thao tin h9c, va cac thiet bi van phong. 

d) Cac tieu chuan khac theo quy dinh cua phap luat, Dieu re nay va quy& 
dinh cua HOi dang quan tri. 

3. H6i d6ng quan tri c6 the bai nhiem Ngithi phv trach (van tri Cong ty 
khi can nhung khOng trai vOi cac quy dinh phap luat hien hanh ve lao d6ng. 

4. Nguoi phy trach quail tri C8ng ty c6 cac quyen va nghia vi sau: 

a) Tu van H6i d6ng quail tri trong viec to chirc h9p Dai h6i d6ng c6 &rig 
theo quy dinh va cac cong viec lien quan gala Cong ty va co Ong; 

b) Chuan bi cac cu6c h9p H6i d6ng quan tri, Ban kiem soat va Dai h6i 
d6ng c8 dong theo yeu cau cua H6i &mg quan tri hoac Ban kiem soat; 

c) Tu van ve thu tic cua cac cu6c h9p; 

d) Tham du cac cuoc h9p; 

d) Tu van thii tic lap cac nghi guy& cua H6i dong quan tri phu h9p voi 
quy dinh cua phap luat; 

e) Cung cap cac th8ng tin tai chinh, ban sao 'Dien ban h9p H6i d6ng quan 
tri va cac thong tin khac cho thanh vien cua H6i &Ong quan tri va Kiem soar vien; 

g) Giam sat lid bao cao H6i dong quan tri, Ban kiem soat ve hoat Ong 
cong b8 thong tin cilia Cong ty. 

h) Bao mat th8ng tin theo cac quy dinh cua phap luat va Dieu le cong ty; 

i) Duvc huong thu lao 	cap) theo Quy the quan ly not b6 cua Cong ty 
va/hoac theo quyet dinh cua H6i citing quan tri. 

k) Cac quyen va nghia vi khac theo quy dinh cua phap luat va Dieu le 
cong ty. 

MVC 3 

CHVONG VIII 

GIAM DOC CONG TY, 

VA NGUOI DIEU HANH KHAC CUA CONG TY 
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Dieu 33. 	TO chtic bo may quan ly 

Cong ty thiet lap va ban hanh he thOng quan 1S,  dam bao 1)0 may quan 1T 

chiu trach nhiem true:re HDQT va chiu su giam sat, chi dap cua HDQT trong 
cong viec kinh doanh hang ngay cua Cong ty. Cong ty c6 mot Giam dOc, mot so 
Ph6 giam d'Oc, mot Ke toan truemg va cac chirc danh dieu hanh khac do HDQT 
bo nhiem, mien nhiem theo Quy the quan 1ST cUa COng ty. Viec b8 nhiem, mien 
nhiem cac chirc danh neu ten phai dugc thirc hien bang nghi cluyet HDQT dugc 
thong qua mot each hgp thirc. Giam dOc va cac Ph6 giam doe Cong ty c6 the 
Ong tiled ding la thanh vien HDQT. 

Dieu 34. 	Ngwori dieu hanh Ging ty 

1. Theo de nghi cua Giam (IL va dugc su chAp thuan cua HOi Ong quail 
tit COng ty dugc quyen tuyen dung, sir dung can bO dieu hanh khac voi so 
luting va tieu chuan phii hop voi co cau va co the quan 1T cong ty do HOi dOng 
quan tri quy dinh. Can bO dieu hanh Cong ty phai c6 su man can can thiet de cac 
hog Ong va to chirc cua COng ty dat dirge cac muc lieu de ra. 

2. Mire luting, tien thu lao, lgi ich va cac the do chinh sach khac doi Nich 
Giam dOc C6ng ty se do HOi &mg quan tri quy'et dinh 

3. Mix luting, tien thu lao, lgi ich va cac dieu khoan khac trong hop Ong 

lao,  Ong doi vOi,  can 130 dieu hanh khac se do HDQT quyet dinh tren co so de 

xuat 	Giam dOc. 

4. Tien luting cua Giam d'Oc va can bO dieu hanh khac cua COng ty dugc 
tinh vao chi phi kinh doanh cua Cong ty theo quy dinh 	phap luat ye thue thu 
nhap doanh nghiep va phai dugc the hien thanh muc rieng trong bao cao tai 
chinh hang nam cua Cong ty, phai bao cao Dai hOi dOng co &Ong thuong nien. 

Dieu 35. 	BO nhiem, bai mien, nhiin vu va quyen han cua Giam 
dOe 

1. B8 nhiem. 

HDQT 1) 76 nhiem mot thanh vien trong HOi dOng hoac mot nguOi khac 
lam Giam doc Cong ty va se l(Sr h9p Ong quy dinh mire luting, thu lao, lgi ich 
va cac dieu khoan khac lien quan. ThOng tin ye tier' luting, thin lao, va lgi ich 
khac cua Giam doc Cong ty phai dugc bao cao tai Dai hoi Ong co dOng thuong 
nien va dugc neu trong bao cao thuong nien cua Cong ty. 

2. Nhiem kST. 

Nhiem kST cua Giam doc la 05 nam trir khi,HDQT c6 quy dinh khac va c6 
the dugc tai bo nhiem. Viec bo nhiem c6 the het hieu lirc can cu vao cac quy 
dinh tai Hgp &zing lao Ong (neu co). 

3. Tieu chuAn. 

a) Giam doe COng ty phai c6 tieu chuAn theo Dieu 64 Luat doanh nghiep 
va khong dugc phep IA nhcing ngued bi phap luat cam gift chirc vu nay, tirc IA 
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nhang nguai vi thanh nien, nguai khOng du nang hrc hanh vi, nguai da bi ket an 
ngu6i gang thi hanh hinh phat tu, nhan vien hrc lugng vu trang, cac can b6 

cong chirc nha nuoc va nguai da bi phan quyet la da lam cho Cong ty ma h9 
tong lanh dao tnr6c day bi pha san. 

b) Cac tieu chuan khac theo quy dinh cua phap luat. 

4. Quyen han va nhiem 

, 	a) Thgc hien cac nghi quyet, quyet dinh 	HDQT va Dai h6i gong c6 gong; 
to chirc dux hien ke hoach kinh doanh va ke hoach dau tu cua Cong ty da clugc 
HDQT va Dai h6i &Mg co gong thong qua; 

b) Quyet dinh tat ca cac van de 	quan den cong viec kinh doanh hang 
ngay 	cong ty thu6c tham quyen cua Giam doe hoac khOng thu6c tham quyen 
cua H6i &rig quan trkthay mat Cong ty lc)",  ket cac hgp &Mg va giao dich tai chinh 
va thuong mai theo tham quyen hoac cac hgp gong, giao dich da duce HDQT, Dai 
h8i &Ong co &Ong thong qua theo quy dinh oh Dieu le nay, to chirc va dieu hanh 
hoat dOng san xuat kinh doanh thuaing nhat cua COng ty theo nhung thong le quan 
ly tot nhat; 

c) De nghi H6i d6rig quan tri b6 nhiem, mien nhiem, each chirc hoac ky 
h9p gong, cham dirt h9p (Ring, khen thuOng, ky luat, cho nghi the d6, quyet 
dinh mire luang cua Pho giam doe, Ke toan tnrang Cong ty, cac can b6 diet' 
hanh khac theo Quy che quan 	Cong ty va 	bai mien nguai dai dien 
quan phan von dm Cong ty dau tu o doanh nghiep khac; 

d) Quyet dinh b6 nhiem, mien nhiem, each chirc, khen thuong, kST luat, 
xep luong, cho nghi che c10 doi vo i cac chirc danh can b6, nhan vien trong Cong 
ty khong thu6c dien phai trinh HDQT phe chuan (dOi,v6i 	chirc danh can 
phai doge su thOng qua dm HDQT thi chi dugc quyet dinh sau khi da bao cao 
va dugc HDQT thong qua); 

d) Tham khao )"7 kien cua H6i dong quan tri de quy& dinh so luting nguai 
lao dOng cua COng ty. Tuyen chins lao,d6ng, 14T ket hgp dons lao dOng, bo tri sir 

quyet dinh Krung va phi cap (neu co), khen thuong, IcST luat, cho nghi the 
d6 hoac cho tiled viec nguai lao dOng trong Cong ty theo quy dinh cua phap luat 
ve lao dOng va quy che cua C8ng ty; 

e) De nghi H6i d6ng quasi tri quyet dinh thanh lap, to chirc lai, giai the cac 
ding ty con, chi nhanh, van phOng dai dien cua Cong ty; g6p von mua co phan 
cua doanh nghiep lchac;,de nghi phe,duyet cac Quy the quail not b6 	Cong 
ty., 	nghi thong qua de xuat viec t chirc lai, Chia 	tach, sap nhap, hop nhat, giai 
the hoac yeu cau,pha san COng ty, xuat Quy the not b6 ye quan Cong ty 
bao cao HDQT de trinh Dai h6i &mg co &Mg thong qua theo tham quyen. 

g) Kien nghi phuang an tra c6 tire hoac xir ly to trong kinh doanh; de xuat 
nhimg bien phap nang cao hoat dOng NIA quan ty cua Cong ty; 

)52sj  

LNG T 
% PHA 

N UoN 
,%COM 

• T 

43 



h) Xay th..rng thy thao chitin lugc phat trien, ke hoach phat trien ngan han, 
trung han, ke hoach kinh doanh hang nam, cac dq an dau tu, cac quy the quan ly 
not b6 cua Cong ty de trinh HDQT; 

i) Chuan bi cac ban di,r toan dai han, hang nam va hang q4 cua COng ty 
(sau day g9i la ban dg toan) phvc vv hoat Ong quan 1.3% dai han, hang nam va 
hang q4 caa Cong ty theo ke hoach kinh doanh. Ban du toan hang nam (bao 
Om ca ban can dui k8 toan, bao cao ket qua hoat d6ng san xuat kinh doanh va 
bao cao km chuyen tien to du kien) cho tirrT nam tai chinh se phai dugc trinh de 
H6i dong quan tri th6ng qua va phai bao gom nhang thong tin quy dinh tai cac 
quy che cua Cong ty; 

k) Cham nhat vao ngay 31 thang 10 hang nam, Giam d6c dieu hanh phai 
trinh HDQT phe chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo 
tren co.  so.  dap Ung cac yeu cau kinh doanh va 	hgp 	ke hoach tai chinh 5 

nam; 

1) Thgc hien tAt ca cac hoat d6ng khac theo quy dinh cfia Dieu le nay Nth 
cac quy,  che, 	Cong ty, cac nghi quyet 	HDQT, hgp dong lao d6ng ciaa 
Giam doe dieu hanh va phap luat; 

m) Co quyen tir chi thi,rc hien nhiing guy& dinh cua Chti tich hay thanh 
vien,H6i clang quan tri neu thay trai phap 14t, trai Dieu le nay hoc trai v6i nghi 
quyet cua Dai h6i dong co dong; dong thoi phai c6 trach nhiem thong bao ngay 
bang van ban cho Ban kiem sok; 

n) Dugc,quyet dinh cac bin phap vugt thamquyen 	minh trong nhiing 
trireng hgp khan cap nhu thien tai, hoa hoan, sly co bat kha khang va chiu trach 
nhiem ve cac quyet dinh nay, dong thOi bao cao ngay cho H6i dOng quan tri; 

o) Thgc hien trach nhiem cua Nguoi dai dien theo phap luat cua Cong ty 
dugc quy dinh tai Dieu 13 Luat Doanh nghiep. 

5. Bao cao len H6i ding quan tri va cac c6 dong. 

Giam d6c Cong ty chiu trach nhiem tnrac H6i d6ng quan tri va Dai h6i d6ng 
co dong ve viec thvc hien nhiem vu va quyen han dugc giao va phai bao cao cho 
nhirrig co quan nay khi dugc yeu cau. 

6. Mien nhiem. 

HDQT c6 the mien nhiem Gam d6c COng ty khi c6 da s6 (tren 50%) thanh 
vien H6i (long quail tri 	hop c6 quyen bieu quyet tan thanh va 136 nhiem m6t 
Giam doc Cong ty mod thay the. Gam doc Cong ty bi mien nhiem c6 quyen phan 
dui viec mien nhiem nay tai Dai h6i &Ong co dong tiep theo gan nhat. 

7. Tir nhiem ho4c mat tu cach. 

a) Khi mu6n tir nhiem, Giam d6c COng ty phai co don glri HDQT. Trong 
thoi han 30 ngay ke tir ngay nhan don, HDQT phai xem xet va quyet dinh. 
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b) Giam d6c Cong ty mat to cach khi bi chet, mat tri, mat quyen cong dan 
hoac toy b6 nhiem sä 3 ngay fro.  len. Trong twang hgp nay, HDQT phai tam cir 
ngtroi thay the khong qua 30 ngay va tien hanh cac thU tkic bo nhiem Giant (I& 

8. UST quyen, uS7 nhiem. 

, 	a) Giant d6c Cong ty c6 the uS,  quyen hoac 	nhiem cho cac Ph6 giam 
&lc hoac nguoi khac thay minh giai quyet mot so phan viec ctla Cong ty va chiu 
trach nhiem phap VI ye sir uST quyen hoac usf nhiem do; 

b) Ngtrefi dugc us,  quyen, uST nhiem phai chiu trach nhiem phap ly twit 
Gam doc Cong ty va phap lulat ye nhang cong viec minh lam; 

c) Su us/ quyen, uS7 nhiem lien quan den con ddu cua Cong ty phai dugc 
thtrc hien bang van ban va c6 theyi han; 

CHVONG IX 

BAN KIEM SOAT 

Dieu 36. 	U'ng cir, de cir Thanh vien Ban kiem suit (Kiem soat vien) 

1. Tnratng hgp da xac dinh dugc truck irng cir vien Ban kiem soat,‘  thOng 
tin lien quan den cac irng 	vien dugc dim vao tai lieu h9p Dal h6i 'Jong co 
dOng va cong b6 toi thieu muiri (10) ngay tnrac ngay khai mac cu6c hgp Dai 
h6i dong c6 (tong ten trang thOng tin dien tir cua Cong ty de c6 (tong co the tim 
hieu ve cac img cir vien nay tn.rac khi b6 phieu. U'ng ctr vien Ban kiem soat phai 
c6 cam ket bang van ban,ve tinh trung thvc, chinh xac va hop 	cac thong 
tin ca. nhan dugc cong bo va phai cam ket thgc hien nhiem vu mot cach trung 

• x 
thgc neu dugc bau lam Thanh vien Ban kiem soar (Kiem soat vien). Thong tin 
lien quan den irng cir vien Ban kiem soat duct cong 1)6' bao gom cac not dung 
toi thieu sau day: 

a) H9 ten, ngay, thang, nam sinh; 

b) Trinh d6 h9c van; 

c) Trinh dO chuyen mon; 

d) Qua trinh cong tac; 

d) Cac cong ty ma i:rng cir vien dang nam giu chirc vu Kiem soat vien va 
cac chirc danh quan ly, dieu hanh khac; 

e) Bao cao danh gia Ye (long gop cua irng cu vien cho COng ty, trong 
tnrang hgp t'rng cu vien do hien dang la Kiem soat vien cua Cong ty; 

g) Cac lgi ich co lien quan tad Cong ty (neu c6); 

h) H9, ten cua c6 &rig ho4c nhom c6 dong de cir Irng cir vien do (neu c6); 

i) Cac thong tin khac (nett co). 
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2. Giai thieu, de cir vao Ban kiem soat. 

Cac co dOng c6 quyen g9p sO,phieu bieu quyet 	timg 	lai viii 
nhau de de cir cac Ung vien Ban kiem,soat. CO gong hoc nhOm (long nam 
giu tir 10% den duai 20% tong so c6 phan c6 quyen bieu quy'et dugc de cu mot 
(01) drig cir vien; tir 20% den duai 50% dugc de cir toi da hai (02) Ung cix vien; 
tir 50% troy len dugc de cir du ba (03) Ung vien. 	'Jong TKV dugc quyen de 
cir da , (ten 50%) so Ung cir vien Ban kiem soat. 

3. Tnrong h9p so lugng cac Ung cir vien Ban kiem soat thong qua de Cu 
vii img cu van khong du so lugng can thiet, Ban kiem soat duong nhiem c6 the 
de cir them Ung cu vien holac to chirc de cu theo ca the dugc Cong ty quy dinh 
tai quy the not b9 ve quan tri Citing ty. Thu tuc vii co che,Ban kiem soat duong 
nhiem de cir drig vien Ban kiem soat phai dugc cong bo ro rang vii phai dugc 
Dai hoi dO'ng co &rig thong qua tnrac khi tien hanh de cir. 

Dieu 37. 	SO luvng, thanh phAn, nhiem kS7 ciia Thanh vien Ban 
kiem suit (Kiem suit vien) 

1. SO lucmg Thanh vien Ban kiem soat (Kiem soat vien) cua Cong ty la 03 
thanh vien do Dai h9i &Ong co dOng bau vii bai mien. Nhiem kS7 dm Ban kiem 
soat la 05 nam; Kiem soat vien c6 the dugc bau lai viii so nhiem kS1 khong han 
che. 

,2. Kiem soat vien phai dap img cac tieu chuAn vii dieu kien theo quy dinh 
tai Dieu 169 LuAt doanh nghiep, Dieu le Cong ty vii khong thu9c cac truerng h9p 
sau: 

a) Lam viec trong b9 phAn ke toan, tai chinh cua Cong ty. 

b) LA thanh vien hay nhan vien cua cong ty kiem toan d'9c lAp thgc hien 
kiem toan cac bao cao tai chinh &la COng ty trong ba (03) nam lien truac do. 

3. Kiem soat vien bi mien nhiem, bai nhiem trong cac tnrang hop sau: 

a) Kiem soat vien do bi phap luAt cam lam Kiem soat vien hoc ,khong 

can 	tieu chuan vii 	kien lam Kiem soat vien theo quy dinh tai Dieu 169 
LuAt doanh nghiep. 

b) Kiem soat vien do c6 don chuc dugc gui den try chinh Cong ty vii 
dugc chap thuAn; 

c) Kiem soat vien do bi rOi loan tarn thAn vii cac Kiem soat vien khac CO 
nhirng bang chUng chuyen mon chimg to ngu6i do khOng con nang hrc hanh vi 
dan six; 

d) Ki6m soat vien do khong thirrc hien nghia vu cua minh, vAng mat khong 
tham du cac cu9c h9p cua Ban kiem soat lien tic trong vOng sau (06) thang lien 

vii trong thoi gian nay Ban kiem soat khong cho phep Kiem soat vien do 
yang mat vii da phan quyet rang chirc vu cua nguoi nay bi bo trong, trir truong 
h9p bat kha khang; 
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,d) Kiem soat vien do bi bai nhiem Kiem soat vien theo quyet dinh 	Dai 
h6i dong co &mg do khong hoan thanh nhiem vv hoac vi pham nhieu lan nghia 
vu cua Kiem soat vien theo quy dinh cua Luat doanh nghiep va Dieu le nay 

e) Khong con la dai dien theo uy quyen cua c6 'Jong la to chirc theo quyet 
dinh ctia to chirc do; 

g) La dai dien theo uST quyen cua c6 &Ong la to chirc, nhung to chirc do 
khong con la c6 &rig cua COng ty nita. 

h) Cac tnrerng hgp khac theo quy dinh ctla phap luat, dieu le nay. 
4. Kiem soar vien co the dugc thay the khi co ch6 tr6ng,bat nger phat sinh. 

Kiem soar vien thay the phai dugcchap ,thuan tai Dai 116i dong 	(Jong ngay 
tiep sau do. Sau khi dugc Dai h6i dong co &mg chap thuan, viec thay the Kiem 
soat vien mai do se dugc coi la c6 hieu lvc vao ngay dugc Ban kiem soar thay 
the. Nhiem kS,  cUa Kiem soat vien mai dugc tinh tir ngay viec thay the c6 hieu 
lvc den ngay ket thUc nhiem kST,cua Ban kiem soat. Trong tnrang hop Kiem soat 
vien mai khong dugc Dai h6i &rig co dong chap thuan, m9i quyet dinh dm Ban 
kiem soat cho den tnrac tiled diem dien ra Dai h6i dong co (long c6 sir tham gia 
!Dieu guy& cua Kiem soat vien thay the van dugc coi la c6 hieu 

5. Truang h9p Ban kiem soat vi pham nghiem trgng nghia vv cua minh co 
nguy co gay thiet hai cho Cong ty thi H6i d6ng quan tri trieu tap Dai h6i clang c6 
dong de xem xet va bai nhiem Ban kiem soat duang nhiem va bau Ban kiem soat 
mai thay the. 

6. Trong truerng hop vao thai diem,ket fink nhiem kST ma Ban kiem soat 
nhiem kST mai chua dugc bau thi Ban kiem soat da het nhiem kS,  van tiep tic 
dux hien quyen va nhiem vu cho den khi Ban kiem soat nhiem kST mai dugc bau 
va nhan nhiem vu. 

Dieu 38. 	Truirng Ban kiem soat 

1. Cac Kiem soat vien phai bau mot Kiem soat vien lam Truang ban kiem 
soat; viec bau,,mien nhiem, 	nhiem theo nguyen tac da so. Truang Ban kiem 
soat phai co bang tot,  nghiep dai hgc tra len thu6c mot trong cac chuyen nganh 
kinh te, tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh hoac chuyen 
nganh c6 lien quan den hoat dOng kinh doanh cfra cong ty. 

2. Tru&ng ban kiem soar c6 cac quyen va trach nhiem sau: 
a) Trieu tap va chd tri cu6c h9p Ban kiem soat; 
b) Yeu cau HDQT, Giam doc dien hanh va cac can b6 quan ly, dieu hanh 

khac cung cap cac thong tin lien quan de bao cao cac thanh vien dm Ban kiem 
soat; 

sc) Lap va 10% bao cao cila Ban kiem soat sau khi da tham khao kien cua 
H6i clang quan tri de trinh len Dai h6i dong co (long; 

Dieu 39. 	Quyen va nghia vu ciia Ban kiem soat 

1. Quyen va nghia vv dm Ban kiem soat: 
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Ban kiem soot c6 Ruyen han va nghla vu theo quy dinh tai Dieu 170 dm 
Luat Doanh nghiOp va Dieu le nay, chil you la nhang quyen han va nghia vu sau 
day: 

a) Giam sat tinh hinh tai chinh cua Cong ty, tinh hop phap trong cac hog 
dOng cUa thanh vien H9i clang quan tit Giam doe dieu hanh, va ngugi quan ly 
khac, skr,phoi hop hog gong gifra Ban kiem soot 	11'9i (long quan trio, Giam 
doe va co dong. 

b) Chlu trach nhiOin truck Daih9i (long co dOng ye hoot d9rig giam sat va 
thijc hiOn cac nhiOm vu dugc giao; 

c) Kiem tra tinh h9p VT, hop phap, tinh trung thvc va mite d9 can trong 
trong quan 13",, dieu hanh hoot dOng kinh doanh, trong to chirc cong tac ke toan, 
thong Ice va lap boo coo tai chinh; 

d) Tham dinh tinh day du, hgp phap va trung thkrc cua boo coo tinh hinh 
kinh doanh, boo coo tai chinh hang nom va 06 thong cua Cong ty, boo coo danh 
gia cong tac quail VT cila H9i d8rig quan trio va trinh boo ca.() tham dinh tai cu9c 
hop Dai h9i &rig co dong thuerng nien. Ra soot hgp clang, giao dich vori ngugi 
co lien quan thu9c tham quyen phe duyOt 	H9i (long quan trio hoac Dai 119i 
dong co6 dong va dua ra khuyen nghl ve hgp dOng, giao dich can c6 phe duyOt 
cUa H9i 'Jong quan trio hoac Dai h9i dong co clang; 

d) Ra soot, kiem tra va danh gia hiOu 11rc va hiOu qua oh hO thong kiem 
soot not b9, kiem toan not b9, quan ly rui ro va canh boo sam cua Cong ty; 

e) Xem xet so Ice toan va cac tai liOu khac cua Cong ty, cac cong vies 
quan ly, dieu hanh hog d9ng cua COng ty bat cir khi nao neu xet thAy can thiet 
hoac theo quyet dinh dm Dai h'9i dOng co &ling hoac theo yeu cau dm. co Ong 
hoac nh6m co dong quy dinh tai Khoan 2 Dieu 12 dia. Dieu lO nay; 

g) Khi co you cau dm co dong hoac nhom dong quy dinh tai Khoan 2 
Dieu 12 dm Dieu lO nay, Ban kiem soot thvc hiOn kiem tra trong thai han bay 
(07) ngay lam viOc, ke to ngay nhan dugc yeu cau. Trong theri han muai lam (15) 
ngay, ke,tir ngay ket thlic,kiem tra, Ban kiem soot phai bag coo 	trinh ye 
nhang van de dugc y8u cau kiem ,tra den H9i dong quan trio va co clang hoac 
nh6m co &Ong c6 yeu cau. Vic kiem tra dm Ban kiem soot quy dinh tai khoan 
nay khong 	, dugc can trot hoac dOng binh thugng 	H9i dong quan tit khong 
gay gian dog' 	hanh hog dOng kinh doanh cua Cong ty; 

h) Kien nghi H9i dong quan trio hoac Dai h'9i dong co &rig cac bien phap 
sira doi, b8 sung, cai tien co cau to chirc quan ly, dieu hanh,hoat d9ng kinh 
doanh 	Cong ty; Xay dung Quy the hog dOng cna Ban kiem soot va trinh 
Dai h9i d9ng co dong thong qua. 

i) Khi phat hiOn c6 thanh vien H9i (tong quan trio, Giam doe dieu hanh va 
nosed dieu hanh khac vi pharn,phap luat va Dieu lO Con* ty thi phai thOng boo 
ngay bang van ban vai H9i &mg quan trio trong \Tong bon muai tam (48) gig, 
yeu cau ngugi c6 hanh vi vi pham cham dirt hanh vi vi phom va c6 giai phap 
khac phuc hau qua; 

k) De xuat va kien nghl Dai h9i dOng co dong phe chuan viOc lira ch9n 
cong ty kiem toan dugc chap thuan theo quy dinh cua phap luat, mire phi kiem 
wan va m9i van de lien quan den sir rut lui hay bai nhiOm cua Cong ty kiem 
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toan &Nye chdp thuan theo quy dinh dm phap luat. Thao Juan ved kiem toan vien 
d8c lap ve tinh chat va pham vi kiem toan truck khi bat dau viec kiem toan; thao 
Juan ye nhirng van de kh6 khan va ton tai phat hien tir cac ket qua kiem toan 
gifta kST hoc cuoi kST ding nhu m9i van de ma kiem toan vien d8c lap muon ban 
bac; 

1) Xem xet thu quail VT dm kiem toan vien dOc lap va y kien phan hoi cila 
Ban dieu hanh, quart VT Cong ty;,  xem xet bao cao dm Cong ty ye cac he thOng 
kiem soat not bO tnr6c khi HOi go quan tri ,chap thuan; xem xet flitting ket qua 
dieu tra not 1)0 va kien phan hoi cila Ban dial hanh, quart VT Cong ty; 

m) Ban kiem soat c6 quyen sir dung to van dOc lap hoac bO phan kiem 
toan not bO oh Cong ty de thuc hien cac nhiem vu dugc giao; 

n) Ban kiem soat c6 the tham khdo y kien cila HOi &Ong quan tri truOc khi 
trinh bao cao, k8t Juan va kien nghi len Dai hOi gong co gong; 

o) Tham du cac cuOc h9p dia. HDQT theo giay mad, phat bieu 3",  kien 
nhung khong dugc tham gia bleu quyet; 

p) Bao cao tai Dai 118i &rig co gong theo quy dinh tai Dieu 290 Nghi dinh 
so 155/2020/ND-CP ngay 31/12/2020 cila Chinh phit quy dinh chi tiet thi hanh 
mot so dieu dia. Li* Ching 	n. ,khoa 

q) Thgc hien cac quyen va nhiem vu khac theo quy dinh dm Luat doanh 
nghiep, Dieu le nay va quyet,dinh dm Dai hed Tong co dOng; 

2. Quyen dugc cung cap thong tin dm Ban kiem soat: 	, 
a) Th8ng bao mad hgp, phieu lay kien thanh vien HOi dOng quan ,tri va 

cac tai lieu kern theo phai dugc giri den cac Kiem soat vien cung thed diem va 
theo phucmg thirc nhu doi vgi thanh vien Fl8i &rig quan tri. 

b) Thanh vien dm HOi 'Tong quan tri, Giam doc Cong ty va can b8 dieu 
hanh kit& phai cung cap day dil, chinh xac va kip theii thong tin, tai lieu ve cong 
tac quan VT, dieu hanh va hoat dOng kinh doanh cfla Cong ty theo yeu cau ctla 
Kiem soat vien ho:dc Ban kiem soat. 

c) Ngued phy trach quan tri (Thu kg) Cong ty phai bao dam rang toan 1)8 
ban sao chyp cac thong tin tai chinh, cac thong tin khac cung cap cho cac thanh 
vier' H8i (long quan tri va ban sao cac bien ban, nghi quyet hop H8i &Ong quart 
tit h9p Dai hoi &mg co &mg se phai dugc cung cap cho Kiem,  soat vien vao 
ding tiled diem va theo phuang thirc nhu doi voi thanh vien HOi dong quart tri. 

d) Bao cao cila Giarn doe trinh HOi &mg quan tri hoc tai lieu khac do 
COng ty phat hanh phai dugc giri den Kiem soat vien cung thi diem va theo 
phuong thirc nhu doi vii thanh vien HOi 6ng quart tri. 

d) Kiern soat vien c6 quyen tiep ,can cac ho so, tai lieu cila Cong ty ltru 
gift tai try se( chinh, chi nhanh va dia diem khac; c6 quyen den cac dia diem lam 
viec dm ngued quan VT, diet' hanh va nhan vien cila Cong ty trong gior lam viec; 

e) Bao cao va tai lieu do H8i dOng quan tri chuan bi lien quan denns ket qua 
kinh doanh, bao cao tai chinh, bao ,cao danh gia ,cOng tac guar' VT ,dieu hanh 
COng ty phai dugc girl den Ban kiem ,soat de tham dinh cham nhat 30 ngay 
trugc ngay khai mac cuOc h9p Dai hOi &mg co dong thueng nien. 

3. Nglifa vu &la Kiem soat vien: 
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a) Tuan 	dung phap lulat, Dieu Cong ty, quyet dinh 	Dai hOi ding 
coO dong va dao dire nghe nghiep trong thvc hien cac quyen va nghia vu dugc 
giao; 

b) TIAN hien cac quyen va nghia vu dugc ,giao mot cach trung thu.c, can 
trong, tot nhAt nham bao dam lgi ich hgp phap tai da cua C6ng ty va c6 dong 
dm Gong ty; 

c) Trung thanh vOi 19.i ich cua C6ng ty va c6 dOng COng ty; kh6ng dugc 
sir dung thong tin, bi quyet, ca hOi kinh doanh cua C6ng ty, lam dung dia vi, 
chirc vu va tai san cua COng ty de to lgi hoc phvc vu lgi ich cua to chirc, ca 
nhan khac; 

d) Truong hgp vi pham quy dinh tai cac diem a, b, c cua Khoan nay ma 
gay thiet hai cho Cong ty ho4c ngued khac thi cac Kiem soat vien phai chiu 
trach nhiem ca nhan hoc lien doi boi thuamg thiet hai d6; 

M9i thu nhlap va lgi ich khac ma Ki'em soat vien tivc tiep hoc gian tiep 
c6 dirge do vi pham phai hoan tra cho Cong ty. 

d) Trueng hgp Oat hien c6 Ki'em soat vien vi pham trong thgc hien 
quyen va nghia vu dirge giao thi HOi &mg quan tri phai thong bao bang van ban 
den Ban kiem soat; yeu cau nguai c6 hanh vi vi pham cham dirt hanh vi vi pham 
va c6 giai phap khac phuc hau qua. 

Dieu 40. 	Cui)c hop ciia Ban kiem soat 

1. Sau khi da tham khao y kien cua HOi ding quan tri, Ban kiem soat c6 the 
ban hanh cac quy dinh ve cac cuOc h9p dm Ban kiem soat va each thirc hoat &Ong 
dm Ban kiem soat. Ban kiem soat phai h9p tai thieu hai (02) lan mot nam va cu6c 
hop dirge lien hanh khi c6 tir hai phan ba (2/3) so thanh vien tro len du h9p. Bien 
ban h9p Ban kiem soat dirge lap chi tiet va rO rang. Thu 14/ (neu co) va cac Kiem 
soar vien tham du h9p phai 147 ten vao cac Bien ban cuOc h9p. Cac Bien ban h9p 
dm Ban kiem soat phai doge luu gift nham xac dinh trach nhi'em cua timg Kiem 
soat vien. 

2. Ban kiem soat c6 quyen yeu can thanh vier' HOi dong quan tri, Giam d6c 
va dai dien ding ty kiem toan dirge chap thuan theo quy dinh cua phap 1114 tham 
du va tra lai cac van de ma cac Kiem soat vier' quan tam. 

Dieu 41. 	Tien luvng, thu lao, thu*ng va lgi ich khic cua thanh 
vien Ban kiem soat: 

Tien Luang, thu lao, thiramg va lgi ich khac cua thanh vien Ban kiem soat 
dirge thkrc hien theo quy dinh sau day: 

1. Thanh vien Ban kiem soat doge tra tier' Luang, thu lao, thuomg va lgi 
ich khac theo quyet dinh 	Dai h6i d6ng co clang. Dai hOi d6ng c6 &Ong quyet 
dinh tong mire tion luang, thu lao, thuang, lgi ich khac va ngan sa.ch hoat dOng 
hang nam dm Ban kiem soat. 

2. Thanh vien Ban kiem soat dirge thanh toan chi phi an, 6, di lai, chi phi 
sir dung dich vu to van dOc lap \Teri mire h9p y. Tong mire thu lao va chi phi nay 
khong \Fuca qua tong ngan sach hog dOng hang nam ciia Ban kiem soat da dugc 
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Dai h6i d6ng c6 &Ong chip thuin, trir tnigng h9p Dai h6i ang c6 gong c6 quy6t 
dinh khac. 

3. TiLl lugng va chi phi boat d6ng dm Ban kiem soat dugc tinh vao chi 
phi kinh doanh cua Cong ty theo quy dinh cua phap luit ve thue thu nhip doanh 
nghiep, quy dinh khac cua phap luat c6 lien quan va phai dugc lip thanh muc 
rieng trong bao cao tai chinh hang nam cUa Cong ty. 

CHIIUNG X 

BAU HOI BONG QUAN TRI VA BAN KIEM SOAT 

Dieu 42. 	Bau HOi dong quail tri va Ban kiem soat 

1. Cac c6 dong,  ph6 thong to nguyen tip hgp thanh nhom thod man cac 
diet' k*i quy dinh de de cir ngtreyi vao HDQT va Ban kiem soat phai thong bao 
ve vi& hop nhom cho cac co dung du h9p Net chim nhat ngay khi khai mac 
cuoc h9p Dai h6i &ling co &rig. COng ,ty se thong bao cho cac co gong du h9p 
ye thong tin tren tai cu6c hop Dai h6i dong c6 (long. 

2. Can cu s6 lugng thanh vien HDQT va Ban ki6m soat, c6 dung hoc 
nhom co gong quy dinh tai Khoan 3 Dieu 12 Dieu le nay dugc quyen de cir mot 
hoc mot so nguOi lam Ung cu vien HDQT va Ban kiem soat theo quy dinh tai 
cac Khoan 2 Dieu 25 va Khoan 2 Dieu 36 tuang img dm Dieu le nay.,  Tnigng 
hgp so ung vien dugc co dung hoc nhom &Ong de cir thap hon s6 Ung cir 
vier' ma h9 dugc quyen de cir thi s6 Ung cir vien con lai do HDQT, Ban kiem 
soat va cac c6 dung khac de cir. 

3. Vic bieu quye't biu thanh vien HDQT va Ban ki6rn soat phai thvc hien 
theo phtrang thirc bau,d6n phiL, theo d6 moi 	dung c6 tong so phieu bieu 
quyet tuang Ung ved tong so c6 phan,sa 	hoc dai 	nhan vai so thanh 
vien dugc bau 	HDQT hoic Ban kiem soat va co &Ong c6 quyen don het hoc 
mot phan tong so phial bau cua minh cho mot hoc mot so Ung cu vien. 

4. Nhang ngueri trUng cir thanh vien HDQT hoc Kim soat vien dugc xac 
dinh theo s6 phieu bau tinh ti cao xuong thap, bat dau tir Ung cu vien CO so 
phieu bau cao nhat cho den khi du so thanh vier' quy dinh tai Dieu le COng ty. 
Trueyng h9p co tir 02 img cir vien trot len slat cung s6 phial bau nhu nhau cho 
thanh vien cu6i ding ctia 1-16i dong quan tri hoc Ban kiem soat thi s"6 tien hanh 
bau lai trong s8 cac Ung cir vien co s6 phial bau ngang nhau ho4c lua ch9n theo 
tieu chi quy dinh tai quy the bau cu. 

5. Truarig hop b'au lin thir nhit khong du s6 lugng thanh vien HDQT va 
Ban kiem soat theo quy dinh thi phai tien hanh bau tiep lan hai trong so nhtrng 
ngtroi da dugc de cu dm lin thir nhit con lai. Trueyng hgp khi bau lan thd hai 
van chua du so lugng quy dinh thi Dai h6i dong c6 &Ong quye't dinh c6 biu tiep 
hay khong, neu Dai h6i &Ong co &Mg 'thong quye't dinh dugc thi chu toa Dai h6i 
quyet dinh. 
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CHVONG XI 

TRACH NHItM CUA THANH VIEN HDQT, KIEM SOAT VIEN 

GIAM DOC CONG TY VA CAN BO DIEU HANH KHAC 

Dieu 43. 	Trach nhiem can tr9ng cua thanh vien HDQT, Ban kiem 
soat, Giam dOc Cong ty va can be) dieu hanh 

Thanh vien H6i d6ng quan tri, Kiem soat vien, Giam d6c COng ty va can 
dieub6hanh khac dugc usl tilde c6 trach nhiem thuc hien cac nhiem vu cua 

minh, Ice ca nhang nhiem vu v6i tu cach thanh vier' cac tieu ban dm H6i &rig 
quan tri, mot cach trung thuc va theo 

can 
tithe ma h9 tin la vi lgi ich cao 

nhat 	Cong ty va v6i mot mtirc d6 can tr9ng ma mot ngued thin trong thuemg 
c6 khi dam nhiem vi tri tucmg duong va trong hoan canh tuong tu. 

Dieu 44. 	Trach nhiem trung thtrc va tranh cac xung clot ve quyen 

1. Thanh vien H6i d6ng quan tri, Kiem soar vien, Giam d6c va nguoi dieu 
hanh khac phai cong khai cac lgi ich c6 lien quan theo quy dinh tai Dieu 164 
Luit doanh nghiep va cac quy dinh phap luit khac. 

2. Thanh vien HDQT, Kiem soat vien, Giam d6c Cong ty va can b6 dieu 
hanh khac khong dugc phep sir dung nhang co h6i kinh doanh c6 the mang lai 
lgi ich cho COng ty vi muc dich ca nhan; &Mg thad khong dugc stir dung nhang 
thong tin co dugc nh6 chirc vu 	minh de tu lgi ca nhan hay de phuc lgi ich 
dia. bat kSi , chirc hoac ca nhan nao khac. 

3. Thanh vien H6i d6ng quail tri, thanh vien Ban kiem soat, Giam d6c va 
nguoi 9uan 1T khac c6 nghia vu thong bao bang van ban cho H6i &Mg quan tri, 
Ban kiem soat ve cac giao dich giCr'a Cong ty, cong ty con, cong ty khac do COng 
ty dai chUng nam quyen kiem soar tren 50% tr6 len von dieu le v6i chinh doi 
tugng do hoac \Ted nhang nguei c6 lien quan cua doi tugng do theo quy dinh cua 
phap luit. Doi voi cac giao dich neu tren do Dai h6i dOng c8 dong,hoac H6i 
dOn quan tri chap thuin, Cong ty phai thuc hien cong 1)6 thong tin ve cac nghi 
quyet nay theo quy dinh cua phap luit chtirng khoan ve cong bo thong tin. 

Thanh vien H6i d6ng quan tri khOng dugc Neu guy& d6i vOi giao dich 
mang lai lgi ich cho thanh vier' do hoac nguei c6 lien quan cua thanh vien do 
theo quy dinh cua Luit Doanh nghi'ep va Dieu le cong ty. 

4. Trir trueng h9p Dai h6i dOng c6 &Ong guy& dinh khac, Cong ty khong 
dugc phep,  cap cac khoan vay, bao lanh, hoac tin dung cho cac thanh vien 
HDQT, Kiem soat vien, Giam doe COng ty, can b6 dieu hanh khac va nhang 
ngued c6 lien quan toi cac thanh vien neu teen hoac phap nhan nao ma nhang 
ngued nay co cac lgi ich tai chinh, trir tn.rong hgp cong ty dai chung va to chirc 

lqi 
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c6 lien quan toi thanh vien nay la cac cong ty trong ding Tap doan hoac cac 
Cong ty hog 	

, 
&Ong theo nhom Cong ty, bao 	Cong ty me - Cong ty con, Tap 

doan kinh to va phaplu4t chuyen nganh c6 quy dinh khac. 

5. Hgp d6ng hoac giao dich gitia Cong ty vbi mot hoac nhieu thanh vien 
H6i dong quan tri, Kiem soat vien, Giam doc COng ty, can b6 dieu hanh khac, 
hoac cac ca nhan, to chirc lien quan den h9 hoac cong ty, doi tac, hiep h6i, hoac 
to chirc ma thanh vien H6i (tong quan tri, Kiem soat vien, Giam doe Cong ty, 
can b6 dieu hanh khac hoac nhiing nguai lien quan den h9 la thanh vien, hoac c6 
lien quan lgi ich tai chinh, se khong bi vO hieu hod trong cac trueyng hop sau day: 

a) D6i voi hgp ding co ,gia tri tir duOi 20% tong gia tri tai san dugc ghi 
trong bao cao tai chinh gan nhat, nhang not dung quan tr9ng cua h9p dong hoac 
giao dich cling nhu cac moi quan he va lgi ich cua thanh vien H6i dong quan tri, 
Ban kiem soat, Giam doe, can b6 	hanh khac da dugc bao cao cho H6i dong 
quan tri. Dong thai, H6i Ong quan tri da cho phep thuc hien hop dong hoac 
giao dich do mot cach trung thuc bang da so phieu tan thanh cua nhang thanh 
vien H6i Tong khong c6 lgi ich lien quan; hoac 

b) D6i vOi nhang hgp dong co gia tri lan hurl 20% dm tong gia tri tai san 
dugc ghi trong bao cao tai chinh gan nhat, nhang not dung quan tr9ng cua h9p 
&Ong hoac giao dich nay cung nhu moi quan he va 19.i ich cua thanh vien H6i 
dong quan tit Kiem soat vien, Giam doe, can b6 ,dieu hanh da dugc cong 1)6 cho 

dong c6 	g khOng c6 lgi ich lien quan c6 quyen bieu quyet ve van de do, va 
nheing co dong do dab() phial tan thanh hop &mg hoac giao dich nay; 

c) H9p d6ng hoac giao dich do dugc mot to chirc to 
den 

d6c14p cho la 
cong bang va h9p 13",  xet teen moi phucmg din lien quan den cac , dong cua 
Cong ty vao thai diem giao dich hoac hop &rig nay dugc H6i (Jong quan tri 
hoac Dai h6i dong co (long thong qua hoac phe chuan. 

Thanh vien H6i ding quan tri, Kiem soot vien, Giam d6c Cong ty, can b6 
dieu hanh khac, cac ca nhan va to chirc c6 lien quan voi cac thanh vier' neu teen 
khong dugc sir dung cac thong tin chua dugc phep cong bo cua Cong ty hoac 
tiet 16 cho nguai khac de thuc hien cac giao dich co lien quan. 

Dieu 45. 	Trach nhi0i ve thi4 hai va bei thuirng 

1. Trach nhiem ve thiet hai. 

Thanh vien H6i d6ng quan tri, Kiem soat vien, Giam d6c Cong ty va can 
b6 diet' hanh khac vi pham nghia vv, trach nhiem trung thuc va can tr9ng, khong 
hoan thanh nghia vu cua minh voi sir man can va nang lgc chuyen mon se phai 
chiu trach nhiem ve nhang thiet hai do hanh vi vi pham cua minh gay ra. 

2. B'oi thuang. 

Cong ty se b'6i thuang cho nhang nguai da, dang va co nguy co. tra thanh 
mot ben lien quan trong cac vu khieu nai, kien, khai to (bao gom cac vu viec dan 

hanh chinh va khong phai la cac vu kien do Cong ty la nguai khoi kien) neu 
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nguoi do da hoac dang la thanh vien Hoi dang quail tit can IDO dieu hanh, nhan 
vien hoac la dai din dugc Cong ty us/ quyen hoac nguoi do da hoac dang lam 
theo yeu cau cua Cong ty vOi to each thanh vien Hoi dong quan tit can 1)0 dieu 
hanh, nhan vien hoac dai dien theo uST quyen cua Cong ty \TM dial kien nguoi do 
da hanh dOng trung thvc, can tr9ng, man can vi lgi ich hoac khong mau thuan 
voi lgi ich s 	Cong ty, tren co sotuan thu luat phap va khOng c6 bang chi:mg 
xac nhan rang nguoi do da vi pham nhung trach nhie'rn cua minh. 

Khi thvc hien chirc nang, nhie'm vi hoac thirrc thi cac cong vi& theo uy 
quyen cua Cong ty, thanh vien Hoi don quail tri,,Kiem soar. vien, can 130 dieu 
hanh khac, nhan vien ho4c la dai 	theo fry quyen cua Cong ty dugc Cong ty 
boi thuong khi tra thanh mat ben lien quan trong cac vv, khieu nai, kien, khoi to 
(trix cac vu kin do Cong ty la nguoi kheri ki0) trong cac twang hop sau: 

a) Da-  hanh &Ong trung thvc, can tr9ng, man can vi lgi ich va khong mau 
thuan voi lgi ich cua COng ty; 

b) Tuan thir luat phap va khong c6 bang chirng xac nhan da.  khong thvc 

hi41 trach nhiem cua minh. 

3. Chi phi boi thuatng bao gam 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 thgc to ho-ac dugc coi la mire hop ly khi giai quyet nhting vv vie'c nay 
trong khuOn kho luat phap cho phep. C8ng ty c6 the mua bao hiem cho nhang 
nguoi do de tranh nhang trach nhie.m boi thuang neu tren. 

CHIDING XII 

QUYEN TRA CtrU SO SACH VA HO SC CONG TY 

Dieu 46. 	Quyen tra cum so sach va hO so' 

I. Co dOng pht) thong co quy'en tra ciru so sach va ha so, cu the nhu sau: 

a) Co clang pha thong c6 quyen xem xet, tra cuu va trich lvc thong tin ve 
ten va dia chi lien lac trong danh sach co (tong có quyen bleu quyet; yeu cau sira 
dai thong tin khong chinh xac cua minh; xem xet, tra ciru, trich lvc,ho4c sao 
chip Dieu cong ty, bien ban hop Dai 	dOng c6 dong va nghi quyet Dai hOi 
dong co &ling; 

b) Co dong hoac nhom ca dOng so. huh tir 05% tang s6 co phan pha thong 
tra len c6 quyen xem xet, tra cuu, trich lvc so bien ban va nghi quyet, quyet 
dinh cua Hoi &Ong quan tri, bao coo tai chinh giaa nom va hang nom, bao coo 
dm Ban kiern soot, hop &mg, giao dich phai thong qua FlOi dang quan tri va tai 
lieu khac, trir tai lieu lien quan den bi mat thuang mai, bi mat kinh doanh cua 
COng ty. 

2. Truong hop dal din dugc uy quyen cua cos &mg va nham co dong yeu 
cau tra CUM so sach va ho so thi phai kern theo giay uy quyen cua ca &Ong va 
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nh6m c9 Ong ma nguari do dai dien hoac ban sao cong chUng cua giay uy 
quyen nay. 

3. Thanh vien H6i d6ng quan tri, thanh vien Ban kiem soat, Giam d9c va 
nguoi dieu hanh khac co quyen tra cdu so clang 14 co &Ong cua Cong ty, danh 
sach co Ong, so sach va ho so khac cua COng ty vi nhang muc dich lien quan 
tOi chic vu cua minh voi dieu kien cac thong tin nay phai dugc bao mat. 

4. COng ty phai luu gift Dieu le nay va nhirng ban sira doi bo sung Dieu le, 
Giay chimg nhan clang 1(3',  doanh nghiep, cac quy che, cac tai lieuchUng minh 
quyen so him tai san, nghi quyet Dai h6i long c9 O  gong va H6i gong quail tri, 
bien ban h9p Dai h6i Ong co Ong va H6i (long quan tri, cac bao cao cua H6i 
Ong quan tri, cac bao cao dm Ban kiem soat, bao cao tai chinh nam, so sach ke 
toan va cac tai lieu khac theo quy dinh cua phap luat tai tr-u se( chinh hoac mot 
not khac 	dieu kien la cac co Ong va Co quan (tang kYT kinh doanh dugc 
thong bao ve dia diem luu tit cac tai lieu nay. 

5. Dieu le cong ty phai dugc cong b9 tren trang thong tin dien 
Cong ty. 

CHU'CiNG XIII 

NG1r151 LAO BONG, CONG DOAN VA CAC TO ClitrC 

CHINH TRI - XA-  HOI TRONG CONG TY 

Dieu 47. 	Nguiri lao dOng, cong doan va to chirc chinh tri - xi hOi 

1. Giam,d9c Cong ty phai lap ke hoach HDQT thong qua ve cac van 
de,lien quan den viec tuyen dung, cho nguari lao,d6ng nghi viec, tien luong, bao 
hiem xa h6i, plulc lgi, khen thuorng va 14.  luat doi vai nguoi lao Ong va can b6 
dieu hanh Cong ty, cac van de khac theo quy dinh cua phap luat. 

2. T9 aim Dang C'9ng san Viet Nam trong Cong ty hoat d6ng theo Hien 
phap va phap luat cua nuac C6ng hoa Xa h6i Chu nghia Viet Nam va Dieu le 
Dang C6ng san Viet Nam. 

3. T9 chic cong doan, cac to chic chinh tri - xa h6i khac trong Cong ty 
hoat d6ng theo Hien phap va phap luat cua nuot C6ng hoa Xa h6i Chit nghia 
Viet Nam va dieu le cua cac to chirc do. 

4. Cong ty co nghia vu ton trong va khong dugc can trO, gay kho khan 
trong viec thanh lap to chic chinh tri, to chic chinh tri — )(a h6i tai Cong ty; 
khong dugc can tra, gay kilo khan cho quOi lao Ong tham gia hoat Ong trong 
cac to chic nay; tao dieu kien cho cac to chirc ten boat Ong Ong chirc nang, 
nhiem vu va dieu le cua minh. 

CHVONG XIV 

Ca 0 

VI  

j  
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PHAN PHOI LEI NHU;Itisi 

Dieu 48. 	Phan phOi 	nhuan 

1. Lgi nhuan -nu& thue cua Cong ty sau khi bu dap 18 nam truac (neu co) 
theo quy dinh cua Luat thue thu nhap doanh nghiep, trich quy Phat trien khoa 
hgc va cong nghe (neu co) theo quy dinh, ngsp thue thu nhap doanh nghiep va 
hoan thanh cac nghia vu tai chinh khac theo quy dinh cua phap 141 phan con lai 
dugc sir dung nhu sau: 

a) Chia co tirc; 

b) Trich lap cac quy theo quy dinh hien hanh cua phap luat. 

2. Mirc co tire, hinh thirc chi tra co tirc hang nam tir lgi nhuan dugc gfu lai 
cua COng ty va ty le trich lap cac quy do Dai hoi dong co don quyet dinh theo 
do nghi cua HDQT. 

Dieu 49. 	CO tire 

1. Theo quyet dinh cua Dai hoi d8ng c8 dong va theo quy dinh cua phap 
luat, co tirc se dugc cOng bo va chi tra tir lgi nhuan giu lai cua COng ty nhung 
khong dugc vugt qua mirc HDQT de nghi va dugc Dai h8i &Ong c8 dong thong 
qua. 

, 2. HDQT c6 the quyet dinh thanh toan tam irng c8 tirc gifla kY neu xet 
thay viec chi tra nay pha hgp vof kha nang sinh lof dm Cong ty. 

3. Cong ty khOng thanhoan, lai cho khoan tien tra c8 tirc hay khoan tien 
chi tra lien quan 	met loai co8 phieu. 

4. HDQT c6 the de nghi Dai h8i (long c8 (long thong qua viec thanh toan 
toan h8 hoac tirng phan co tirc bang co phan va HDQT la co quan thvc thi nghi 
quyet nay. Cong ty c6 the chi tra co tirc bang co phan, trinh va 	tvc thvc 
hien chi tra co tirc bang co phan thvc hien theo quy dinh tai Luat doanh nghiep 
va cac van ban phap luat lien quan. 

, 5. Trung hgp cO tirc hay nhimg khoan tien khac lien van teri mot 	c8 
phieu dugc chi tra bang tien mat, C8ng ty se phai chi tra bang tier' don Viet 
Nam hoac thong qua cac ngan hang teen co soy cac thong tin chi tiet ve ngan 
hang do co dong cung cap. Truremg hop Cong ty da" chuyen khoan theo dimg cac 
thong tin chi tiet ve ngan hang do c8 dOng cung cap ma co &rig do khong nhan 
dugc lien, Cong ty khong phai chin trach nhiem ye khoan tien Cong ty chuyen 
cho c8 (long thu huorng. Viec thanh toan co,  tirc 	cac c8 phial clang ky 
giao dich tai Si giao dich chirng khoan c6 the dugc tien hanh thong qua Cong ty 
chimg khoan hoac Trung tam luu ky chirng khoan Viet Nam. 

, 6. Can cu Luat doanh nghiep, Luat chirng khodn, HDQT thong qua nghi 
quyet xac dinh mot ngay cu the de eh& danh sach co &Ong. Can cu theo ngay do, 
nhung ngueri dang 1(- T vOri to each c8 dOng hoac nguoi se( huu cac chirng khoan 

56 



khac dugc quyen nhan c6 tirc, lai suit, phan phi lgi nhuan, nhan c6 phieu, nhan 
thong bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phan phi lgi nhuan thgc hien theo quy 
dinh cua phap luat. 

CHIfONG XV 

TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE DO KE TOAN 

Dieu 50. 	Tai khoan ngfin hang 

1. Cong ty se ma tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan 
hang nuac ngoai dugc phep hoat dOng tai Viet Nam. 

, 	2. Theo su chdp thuan truck ciia co quan c6 thdm quyen, trong truemg hgp 
can thiet, Cong ty co the ma tai khoan ngan hang o nuac ngoai theo cac quy 
dinh cua phap luat. 

3. Cong ty se lien hanh tat ca cac khoan thanh toan va giao dich ke toan 
thong qua cac tai khoan lien Viet Nam hoac ngoai to tai cac ngan hang ma Cong ty 
mo tai khoan. 

Dieu 51. 	Nam tai chinh 

Nam tai chinh cua Cong ty bat ddu to ngay ddu tien cua thing MOt hang 
rfam va ket thiic vao ngay thin 31 ciia thing Mu ii Hai ding ndm. 

Dieu 52. 	Che di) ke toan 

, 1. Che dO toan Cong ty sir dung la Che d6 toan Viet Nam (VAS) va 
the dO ke toan doanh nghiep phu hop theo quy dinh cua phap luat Viet Nam. 

2. COng ty lap so sach ke toan bAng tieng Viet. Cong ty se ltru gift h6 so ke 
toan theo loci hinh cua cac hog dOng kinh doanh ma Cong ty tham gia. Nhang ho 
so nay phai chinh xac, cap nhat, c6 he thong va phai du de chimg minh va giai trinh 
cac giao dich cua Cong ty. 

3. COng ty sir dung DOng Viet Nam,  (hoac ngoai to do chuyen dOi trong 
truang hop dugc co quan nha nuOc c6 tham quyen chap thuan) lam don vi tien 
to dung trong ke toan. 

CHU'ONG XVI 

BAO CAO TAI CHINH, BAO CAO THCONG NIEN VA TRACH NHIVM 
CONG BO THONG TIN 

Dieu 53. 	Bao ea() tai chinh hang nam, sau thing va hang quy 
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1. Cong ty phai 116p ban bao cao tai chinh hang nam theo quy dinh cua 
phap luat va phai dugc kiem toan theo quy dinh tai Dieu 56 Dieu le nay; trong 
thei han 90 ngay ke tir khi ket thiac m6i nam tai chinh, Cong ty phai nop bao cao 
tai chinh hang nam da dugc kiem toan cho co. quan thue có tham quyen, UST ban 
chimg khoan Nha nuO.c, So. giao dich chtimg khoan, co.  quan clang ky kinh doanh 
va T4p doan Cong nghiep Than - Khoang san Viet Nam. 

2. Bao cao tai chinh hang nam phai bao gom bao cao ket qua hoat dOng 
san xuat kinh doanh phan anh mot cach trung thix va khach quan tinh hinh ve 
lai yak') cUa Cong ty trong nam tai chinh va bang can doi ke toan phan anh mot 
cach trung thgc va khach quan tinh hinh cac hog &Ong cua Cong ty cho den thei 
diem 14p bao cao, bao cao luu chuyen tien to va thuyet minh bao cao tai chinh. 

3. Cac Bao cao tai chinh nam dugc kiem toan (bao gom y kien cua kiem 
toan vier') phai cong bo thong tin theo quy dinh phap lug ve cong bo thong tin 
teen thi truing chimg khoan va nOp cho co. quan nha nuo.c có tham quyen. 

4. Cac to chirc, ca nhan,quan tam deu dugc quyen sao chup ban bao cao 
tai chinh hang nam da" dugc kiem toan, bao cao sau thang va hang quy trong gia 
lam viec cua Cong ty, tai try so. chinh cua Cong ty va phai tra mot mirc phi hop 
1y cho viec sao chup. 

Dieu 54. 	Baia cao thuZing nien 

Cong ty phai 14p va cong bO bao cao thuong nien theo cac quy dinh cUa 
phap lug ve chimg khodn, thi tnreng chimg khoan va cua T4p doan Cong 
nghiep Than — Khoang san Viet Nam. 

Dieu 55. 	Cong khai thong tin 

COng ty phai lap va cong bo cong khai thong tin theo quy dinh tai Dieu 
176 ctila Lug doanh nghiep va cac quy dinh khac cua phap lug có lien quan. 

CHO:NG XVII 

KIEM TOAN CONG TY 

Dieu 56. 	Kiem toan 

1. Tai Dai hOi &Ong c9 &mg chi dinh mot cong ty kiem toan dugc chAp 
th4n theo quy dinh cua phap luat, hoac thong qua danh sach cac cong ty kiem 
toan dugc chap thu4n theo quy dinh cUa phap lug va tily quyen cho,HDQT quyet 
dinh 	ch9n mot trong so cac don vi nay tien hanh cac hog dOng kiem toan Cong 
ty cho nam tai chinh tiep theo dv.a tren nhang diet' khoan va dieu kien thoa thulan 
voi FIOi dong quan tri. COng ty phai chuan bi va giri bao cao tai chinh nam cho 
cong ty kiem toan sau khi ket Jule nam tai chinh. 
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2. Cong ty kiem toan dugc chap thuan theo quy dinh cua phap luat kiem 
tra, xac nhan va bao cao ve bao cao tai chinh nam phan anh cac khoan thu chi 
cua Cong ty, lap bao cap kiem toan va trinh bao cao dO cho HDQT COng ty theo 
quy dinh cua phap luat. 

3. M6t ban sao cira Bao cao kiem toan se phai dugc giri dinh kern \Ted m.6i 
ban bao cao ke toan hang nam cira Cong ty. 

4. Kiem toan vien thkrc hien viec kiem Wan Cong ty se dugc phep tham 
du mgi cu6c hop Dai h6i dong,c6 &Ong va dugc quy'en nhan cac thOng bao va 
cac thong tin khac 	quan den Dal h6i &mg co gong ma mgi c6 gong dugc 
quyen nhan va dugc Oat bieu y kien tai Dai h6i ve cac van de có lien quan den 
kiem toan. 

CHU'ONG XVIII 

DAU CtJA DOANH NGHIEP 

Dieu 57. 	DAu cila doanh nghib 

1. Dau bao g6m dau dugc lam tai,cci khac dau hoac dau duad hinh thirc 
ir 1c chT so theo quy dinh 	phap luat ve giao dich dien 

:AN 2. H6i &mg quan tri quyet dinh loci dau, s6 luting, hinh thirc va not dung 	
dau

:A 
d cua COng ty, chi nhanh, van phOng dai dien cua Cong ty (neu co). 	 5NG I 

3. Fl6i d6ng quan tri, Giam d6c sir dking va quan ly dau theo quy dinh 
phap luat hien hanh. 

CHVONG XIX: 

GIAI THE CONG TY 

Dieu 58. 	Giai the cong ty 

1. Cong ty có the bi giai th6 trong nhang trueng hop sau: 

a) Theo nghi quyet, guy& dinh cua Dai hOi d'ong co (long; 

b) Bi thu h6i Giay chimg nhan dang lc)", doanh nghiep, trir twang hop 
Luat Quan 157 thue co quy dinh khac; 

c) Cac twang hop khac theo quy dinh cua phap luat. 

‘2. Vic giai the Cong ty nix& thei han (ke ca thai han gia han) do Dai 
h6i dOng c6 &rig quyet dinh, H6i dong quan tri thkrc hien. Quyet dinh giai the 
nay phai dugc thong bao hoac phai dugc chap thuan bed co quan c6 tham quyen 
(neu bat bu6c) theo quy dinh. 
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Dieu 59. 	Thanh 1j7 

1. It nhit sau (06) thang truoc khi ket thlic thoi han hoat dOng dm Cong ty 
hoac sau khi c6 mot quyet dinh giai the COng ty, HDQT phai thanh lap Ban 
thanh 17 Om ba (03) thanh vien. Hai (02) thanh vier' trong do do Dai hOi d6ng 
co dong chi dinh va mot (01) thanh vien do HDQT chi dinh tix mot cong ty kiem 
toan dugc chap thuan theo quy dinh clia phap luat. Ban thanh 17 se chuan bi cac 
quy the hoat dong dm minh. Cac thanh vier' ciia Ban thanh Vi c6 the hp. chgn 
trong so nhan vien Cong ty hoac chuyen gia dOc lap. Tat ca cac chi phi lien quan 
den thanh 1$r se dtrgc Cong ty uu tien thanh toan truck cac khoan not khac dm 
Cong ty. 

, 	2. Ban thanh V/. co trach nhie'rn bao ca.° cho ca quan dang 4 kinh doanh 
ye ngdy ma Ban dtrgc thanh lap va ngay bat dau boat di5rig tren thgc te. Ke tir 
thgi diem do, Ban thanh Vi se thay mat Cong ty trong tat ca cac deg vi'ec lien 
quan den thanh VT Cong ty truck toa an va cac ca quan hanh chinh. 

3. Tien thu dugc tir viec thanh VT se dugc thanh toast theo thin to sau: 

a) Cac chi phi thanh VT; 

b) Tien luang va chi phi bao hiem cho cong nhan vien; 

c) Thue va cac khoan n'gp c6 tinh chit thue ma Cong ty phai tra cho Nha 
nugc; 

d) Cac khoan vay (neu co); 

d) Cac khoan ng khac dm Cong ty; 

e) S6 du con lai sau khi da thanh toan m9i khoan ng tit.  nuric a den d ten 
day se dugc phan chia cho cac co dOng. Cac co phan uu dai se uu tien thanh 
toan truck. 

CHUtiNG XX 

GIAI QUYET TRANH CHAP NO' BO 

Dieu 60. 	Giii quyet tranh chho not bi) 

1. Trtriyng hop phat sinh tranh chip hay khieu nai c6 lien quan toi hoat 
dOng dm Cong ty hay tgi quyen dm cac co dong phat sinh tir Dieu le hay tit. bat 
cir quyen hoac nghia vu do Luat doanh nghip hay cac luat khac hoac cac quy 
dinh hanh chinh quy dinh, gicra: 

a) Co (long voi Cong ty; hoac 

b) Co dong vgi HDQT, Ban kiem sat, Giam d6c Cong ty hay can NI dieu 
hanh khac; 
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thi cac ben lien quan se ca gang giai quyet tranh chdp do thong qua 
thuang luting va h6a giai. Trir truong h9p tranh chap lien quan tai HDQT hay 
Chii tich HDQT thi Chu tich H9i gong se chil tri viec giai quyet tranh chap va se 
yeu cau tirng ben trinh bay cac yeu to thuc tien lien quan den tranh chap trong 
vOng mueyi lam (15) ngay lam viec ke tir ngay tranh chap phat sinh. Truong hop 
tranh chap lien quan 	H9i &Ong quan tri hay Chil tich H9i (long quan tri, bat 
dr ben nao cling c6 the yeu cau Ban kiem soat hoc mot co quan chirc nang 
chuyen mon chi dinh mot chuyen gia d9c lap de hanh dOng voi to cach la trong 
tai cho qua trinh giai quyet tranh chap. 

2. Truang hyp khong dat dugc quyet dinh hoa giai trong yang sau (06) 
tuan tir khi bat dau qua trinh hoa giai rhoac 	quyet dinh 	trung gian hoa 
giai khOng dugc cac ben chap nhan, bat dr ben nao cling c6 the dim tranh chap 
do ra Tr9ng tai kinh to hoc T6a an kinh te. 

3. Cac ben se-  to chili chi phi dm minh co lien quan tai thu tuc thuong 
lugng va hoa giai. Cac chi phi cua t6a an se do t6a phan quyet ben nao phai chiu. 

CHVONG XXI 

DIEU KHO 'AN THI HANH 

Dieu 61. 	BO sung va sira dOi Dieu 1? 

1. Viec sira doi, b6 sung Dieu le nay phai dugc Dai h9i d'ng co &Ong xem 
xet quyet dinh. 

2. Trong trueng 119p CO nhang quy dinh cua phap luat c6 lien quan den 
hoat dOng cua Cong ty chua dugc de cap trong ban Dieu le nay hoac trong 
truarng h9p co nhang quy dinh moi cua phap luat khac 	nhang dieu khoan 
trong Dieu le nay thi nhiing quy dinh cua phap luat do throng nhien dugc ap 
dung va dieu chinh hoat dOng cua COng ty. 

Dieu 62. 	Hi0 Ityc thi hanh 

1. Ban Dieu le nay gam XXI Chuang va 62 Dieu, duvc Dai h9i gong co 
&rig Cong ty co phan Ca dien Uong Bi-Vinacomin nhat tri thong qua ngay 27 
thang 4 nam 2021 tai Dai h9i &Ong co &rig thuong nien va ding chap thuan 
hieu luc toan van dm Dieu le nay. 

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

- Nam (05) ban gang ky tai ca quan chinh quyen theo quy dinh cua US,  
ban nhan dan tinh, thanh ph6; 

- Nam 05 ban luu trit tai Van phong Cong ty. 

3. Dieu le nay la duy nhdt va chinh thirc cua Cong ty. 
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4. Cac ban sao hoac trich luc Di'du 1e Cong ty phai có chit kY dm Chil tich 
F1'Oi &rig quan tri hoc it nhat 1/2 tong so thanh vien 1-10i &Ong quan tri moi co 
gia tri. 

H9 ten, air 14,  eila nguiYi d4i dien theo phap 1u4t 
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