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puANu6oAu
C6n cri vdo Lu{t Doanh nghiQp si5 5glz)z)lQHl4 duoc eu6c h6i nu6c C6ng

hda X5 hOi Chri nghia Vi6t Nam th6ng qua ngiry 17 th6ng 6 nim 2020.

Cin cu vdo Luat Chimg kho6n s6 54l2019/QH14 duoc Qu5c h6i nu6c CQng

hda X5 hdi Chu nghia Vi6t Nam th6ng qua ngdy 26 thdLng 1 1 nim 2019.

Cin cu Nghi dinh s5 155/2020,ND-CP ngdy 31ll2l2O2O cria Chinh phu, quy

dinh chi ti6t thi hanh m6t s6 didu cria Luat chfng khoAn.

Cdn cir thdng tu 116/2O2OITT-BTC ngity 31/12/2020 cua BQ Tdi Chinl huong

din mQt s6 didu vC qu6n tri C6ng ty 6p dung di5i v6i c6ng ty dai chring.

Didu l0 cria Cdng ty c6 phan Xay 16p vd Vdt 1i0u Xdy dung Ddng Th6p (,,du6i

ddy gqi ld Cdng ty ") ld co sd ph6p lj cho hoat d6ng cta C6ng ty, c6c quy dinh cta
COng ty, c6c Nghi quy6t cira Dai hQi ddng cd d6ng vd H6i d,5ng quan tri duoc th6ng
qua mQt cech hqp 16 phn hgp v6i luit ph6p li€n quan sE ld nhing quy tic vd quy
dinh rang bu6c d6 tiiSn hdnh ho4t d6ng kinh doanh cua Cdng ty

DiAu 16 ndy dugc thdng qua th.o qrydt dinh hgp le cua Dai h6i ddng c6 d6ng

tai dai hoi to chuc chinh thuc r do ngay l8 thdng 02 ndm 2022.
(
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CHLIONG I
DT.NH NGHiA CAC THUAT NG I'TRONG DIEU LE

Didu 1. Giiii thich thuat ngt
l. 1 rong Diiu le na). nhing thudt ngi duoi dd) duoc hier nhur sru:

a) Von dieu le li tong merh gi6 c0 phan dd b6n hoac due^c dang kyi mua khi thdrh
lip cdng ty c6 phan r a thco qur dinh rai Diiu o Diiu le nil:

b) Von co quldn bidu qulet ld vdn c6 phdn. theo d6 ngudi sd hlu co quy€n biCu

qulet ve nhing van de thuoc thinr quyCn quyCt dinh cta Dai h6i d6ng c6 ddng;

c) I ual Doanh rrghidp Ii I ua( Doanh nghiip sd 5q 2020 QH l4 durcrc Quoc hoi nucrc

C0ng hda Xa hoi Ch[ nghia ViCt Nam th6ng qua ngdy 17 thdng 6 nAm 2020:

dr I ullt Chung khodn ld Lual ChLrng lhodn sd 54 2U lo QH l4 droc Quoc hoi nrroc

Cong hda Xa h6i Chri nghia Viet Narn th6ng qua ngdy 26 th6ng 1 I ndm 2019;

d) ViCt Nam ld nu6a CQng hda Xa h6i Chu nghia Vi€t Nam;

e) Ngdy thdnlr lAp ld ngdy COng ty duoc cdp Gi6y chring nhdn ding S doanh nghi€p
(Ura) chmg nh.]n ding ky kinh doanh \a cAc gii) lo co gi,1 rri lrrong dus g) lcn (lau:

g) Ngurii dieu hdnh doanh nghiep tri Tong gidm doc. Pho rong gi6m AOi, f<e toan

tu*g:
h) Ngudi qurin ly doanh nghi6p ld ngu<ri qudn li cdng ty, bao g6m Chri tich Hdi

ddng qudn rri. thanh ridn HQi dongquanrri. longgidm d6c. Pho Long giam doc. (i lodn

truong.

i.rNguoi co lien quan lir cd nhdn. ro chuc dugc qu) dinh rri khoa ,lb lJreu + Luit
Chimg khoin;

k) ( o Llong Ia ca nhin. to chuc so htu it nhdt rnor co phltl cua cong 15 co phan:

l) ('o don8 sdng lap la co dong )o hr-ru rr nhal rndt cd phdn pho rhong \a l\ lin rrung

danh s6ch co ddng sdng lirp cong ty co phr]n:

rn) Co dong lcin li co ddng duqc quy dinh t4i kho6n 18 Dieu 4 Luat Chuns khoAn:

n) Thdi han hoat dQng ld thdi gian hoat d6rg cia C6ng ty duoc qu) dinh tai Diitr 2

Dieu la na) \d lhoi gian gia han fneu co) duoc Dai hoi ddng co donp cua ( ong rr rhong
qua;

o) S& giao dich chfng khodn lir So giao dich chung khodn Viet Nam yd cdc c6ng ty
con.

p) '( on8 l) lir Cong ty Co phin Xd1 I jp rir Vl XD Dnng Ihap.

q) " C6ng ty con" ld c6c COng ry do COng ty C6 phin Xay Lip r i VLXD Dong
I nap gop von tlen )U"o Von dleu le.

2. Trong DiAu 16 ndy, c6c tham chi5u t6i mQt hodc m6t sO quy dinh hoic vin ban

khdc bao gom ca nharng.Lra doi hoilc vin ban rhll rhd.

\

//
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3. Cric ti6u ae ichuong, didu ota Di0u 14 niiy) duqc st dung nhim thuan tien cho

r iec hieu noi dung \ a khong dni hu<rng toi nqi dung cua Diir ld nir1.

CHIIO}.{G II
T6N, HiNH THI,C, TRU So., CHI NHANU, VA.TC PHONG DAI DIEN, THOI HAN

HOAT DQNG VA NGIIOI DAI DIEN THEO PHAP LUAT CUA CONG TY

Didu 2. TGn, hinh thtlc, trr1 s6, chi nhrinh, vin phdng alai dien vd thdi hln hoat alQng

ciia C6ng ty

1. Ton C6ng ty

T€n cdng ty vict bang tiilng ViQt: coNG TY c0 PHAN xAY LAP vA vAT
LIEU XAY DUNG DdNG THAP.

TOn C6ng ty vi5t bang ti6ng Anh: DONGTHAP BUILDING MATERIALS &
CONSI'RUCTION JOINT STOCK COMPANY.

- TCn C6ng ty vi6t tit: DoNGTHAP BMC.

2. Cong ty ld cdng ty cd phdn c6 tu c6ch ph6p nhdn phu hQp vdi ph6p luat hiCn hdnh

ctla ViQt Nanr.

3. Tru sd ding ky cira C6ng ty 1d:

Dla chr tru su ehrnh: .o 0J duong Ton Duc lhang. phuong l. lhrnh pho t ao

Lanh. trnh ong 1nap.

Di€n thoai: 02773858959 - Fax: 0277385275l

-E-mail:bmc(@dongthapbmc.vn -Website:dongthapbmc.\,r.

4. Cong ty co thd thdnh lap chi nh6nh vd vnn phdng dqri diCn tai dia bdn kinh doanh

dd rhuc hiin cdc muc tidu hogt dQng cua Cong t) phu lrqp rui quret LJinh cur Hqi .long

quin tri vd trong pham vi luat phAp cho phdp.

5. Trii khi chin dut hoat dQng tru<rc thoi hqn thco khoan 2 Diiu 59 hoac gia han

hoat Jong thro Dieu o0 Diiu li na1. thoi hqn hoat d,'ng cua ( onP l) b;r diu rrr ngil .hinh

ldp vd ld v6 thdi hqn.

Eidu 3. Ngudi tl4i diQn theo phip lu{t cria C6ng ty

Cong t) co 0l nguoi dai didn theo phiip luil li I ong Ciirn doc.

Ngudi dai diQn theo phdp luat cia a6rg ty ld cd nhdn d4i diQn cho cdng U. thqc hien

cdc qut in \ A nghia \ r,r phdt sinh tu giao dich cua cdng ty, d+i diCn cho c6ng t), voi tu cAch

nguydn don, b! dcrn, ngudi c6 cluydn lgi, tghia v9 li€n quan trudc Trqng tii, Tda an. Trdch

nhiQm cira ngudi dai dien theo phap ludt thuc hii'n theo didu ll cua LtLat Doanh nghiep vi
cdc quydn. nghia \ u khric th(o qu1 dini cua phdp luat hifn hitth.

Ngudi d4i diCn theo phiip luat cta Cdng ty phai cu tru d Viet Nam; \,r phri u) qu) dn

hirng \xn han cho nguoi klrric rhLrc hiin qurin ri nghia \u cua nguL,i dai diqr rhc., phap

lual tai COng ty khi xu6t carh kh,li Viet Na[r.
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Trudng ho. p h€t han riy quydn md ngudi dai di6n theo ph6p lual cria c6ng ty chua trd
lai ViCt Nam vd kh6ng c6 uy quydn kh6c thi ngudi duoc i-v quy6n vin tidp tuc rhuc hidn
cric quydn vd nghia r.u cta ngudi d4i theo ph6p luat cta c6ng ty rong pham vi da duoc rjy
quy,in cho d6n khi ngudi dai di6n theo phap luat cfu c6ng ty tro lai li.rn viec, hobc cho d6n
khi HDQI quyer dinh ci nguoi khac rha) lhe.

Trudng hgp ving mit d ViCt Nam qu6 30 ngriy ma khong ur qul in cho ngtrdi kh6c
thuc hi6n ciic quydn vd nhiotr r.u cria ngudi dai di6n theo ph6p luat clia C6ng ty thi HDeT
s€ cri ngudi kh6c thay th6.

Tr6ch nhi6m cria ngudi dai di€n theo phrip ludt.

1. Ngudi .lai dien theo ph6p luat cia doanl nghiep a6 trdch nhi€m sau ddy:

a) Thuc hien cric quydn vd nghia ru duoc giao mot c6ch trung thuc, can trong. tdr
nh6t fiIm bao dam ho. p phrip cria doanh nghiQp.

b) Trung thdnh vdi loi ich cta doanh nghiQp, kh6ng st dqng th6ng tin. bi qu1it. co
hdi kinh doanl cta doanl nghiep, kh6ng 14m dung dia vi, chfc vu v,i su dung tdi sen cfa
doanh nghiep dd tu loi ho,c phuc \ u loi ich cho lo chuc. ci nhan Lhic.

c) Th6ng b6o kip thdi, dAy dri, chinh x6c cho doanh nghi€p v€ vi€c nguoi d{ di.;n do t
c6 li6n quan cta ho lim chu hoic co c6 ph6n, phin v6n g6p chi ph6i tai cau doanh nghiQp h
khdc. \

2. Ngudi dei di€n theo phdp luat cira doanh nghi€p chiu tr6ch nhi€m ca nhan doi roi \
nlltrrg thiCt hai cho doanh nghiQp do vi pham nghia vu quy dinh rai khoan ldidunil. \

ll
CH I.IONG III I

MUC TITU, PHAM vI KINH DoANH vA HOAT DoNG CTTA C6NG TY

Didu 4. M4c ti6u ho4t tlQng cia Cdng ty
1. Ngdnh, nghd kinh doanh cria Cdng ty

sn T6n ngdnh Me nginh

Krnh doar r bat dong sdlt. qulen .u dung ddL thuoc ch I ,q l,:"u. chr .u Jlrrg
hoic di thuC.

( hr lier: kinll doanh bar ddng san \oi qu)en.d hiru hoac dl .]lre.

6810
(chinh)

2 Hodn thien c6ng tdnh xay dung.

Chi ti6t : hang tri ndi th6t.

13:t 0

3 D6ng tdu vd c6u kion n6i.
( hr uet: dong moi cic loaj phuo ig lien ll)u).

t0

4 San xuat vat lieu xay dung.

( hr tiet: san xuar gqch ngoi vc gqch lar nin.

2392

) Lip dnt hd th6ng di€n.

Chi ti6t: lip ddt hO th6ng chi6u sring d6 thi. c6ng rrinh cdng c6ng.

.1321



stt TAn nginh Me nginh

6 ( hrran hr mat hanp.

Chi ti6t: san lip m'qt bang.

4i12

7 Van tai hAnh khech dudng b0 kh6c.

Chi tii:t: vAn tai hdnh kh6ch bdng duong bQ.

4932

8 Xey d\mg c6ng t nl dBbng sat vi dudrg b6.

( hr l'el : \a) d\mg cong lflnl1 grao lnonB.

42t0

9 Xay dlrng cdng trinh ky thuat dan duog khic.

Chi ti6t: xiy dprg c6ng trinh c6ng nghiQp. Eiu tu x6y dgng kinh doadr ha

t6ng k! thuQt khu c6ng nghiQp. Thi c6ng xAy dgng c6ng trinh thitv loi (n?o

\eL kenh mLrongl. Thi cong cong rrin-h bo ke. cau cang.

4290

t0 X6y dung c6ng trinh c6ng ich.

Chi ti6t: xAy dung c6ng trinh c6ng cQng; duong day veL tram bi6n ip c6 cAp

diCn Ap tu 35KV tro xu6ng.

4220

ll Xdy dung nhd cric loai.

Chi ti6t: xAy dung c6ng trinh dan dung.

4100

12 San xu6t bc t6ng vir c6c sAn phdrn tu xi mdng, thach cao.

Chi ti6t: san xudt b€ t6ng viL c6c sin ph6m kh6c tr.r xi mdng, vta.

23 95

1:l I lo+t d0ng ki6n truc vA tu vin ky thuat c6 licn quan.

C.r. ,iel: l;p du an d;u L-r rb;o cdo ngl-idn cuu khi lhi. l':o cdo datr ru t. q.rxn

li dAu tu xay d1mg. Khoan, kheo s6t xay dUng. Gi6m slit thi cdng xay durg

c6ng t nh: din dgng, c6ng nghiQp (nhg, CBTP, VLXD), HT k! thuit, linh

ruc: ra) .lrmg - lroan thidn: lap dal lhi(r bj cong rrirt]1 dar' dunI. I hie. (i \i)
dmg c6ng t nh: ddn dmg, vd bao che c6ng trinh c6ng nghiCp (Dlrg' CBTP,

VLXD), hq tane k, thuAt. Girm sAt cdng 16c xay dUng vaL hodn thien c6ng

trinh: giao th6ng (cdu, duong b6). Thim tra thi6t k6 kY thuat vi dq toan.

7]l0

14 Kidrn L-a !e phan trch I'j lhuat.

Chi ti6t: thu nghiCm co li vat lieu xay dung, kidm dinh chAt luong xiv dung.

7120

t5 Van tai hanh lftAch duong thity nQi dia.

Chi tiiil: van tdi hanh kh6ch bang duong thriy, dudng sdng liCn ven.

5021

t6 Van tai hang h6a bdng cluong b0. 49:r 3

t'7 Khai thec d6, c6t, s6i, d6t set.

chi ri6t: khai th6c c6t.

0810

18 Ban budn vat liQu, thi6t b! lip d4t khAc trong xay dF1g.

Chi ti6t: kinh doanh g5 Lrdn vir 96 x6. Mua bdn vit liQu xay dI'mg

4663

19 Van tAi hdng h6a duong tltLiy n6i dia.

Chi ti6t: ven tdi hang h6a bdng dudng thuy; duong s6ng 1i0n vAn.

5022
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srr Ton nginh l{I ng}nh

20 SUa chua ma\ moc Thret hl

Chi tiot: co khi sila chta cdc loai phuong 1i6n thuy, bO.

3312

21 Lip dat hE th5ng c6p, tho6t nudc, ld suoi vi didu hda ktr6ng khi. 1322

22 san ruat .dn phdm chir lua.

( hi lier : son xuar gach Lhong nung. Sdn \uxt be tong rr,,n .an v- oe rong kl^o.

2i91

2. Muc ti6u holt along cria COng ty: Xay dullg vd giii ytrng thuong hidu. dong th,ri
md r6ng va phiit lri€n d6ng bQ c6c linh r.uc hoat d6ng khiic md COng q dang co uu the.
tao ndn targ ph6t rrii:n m6t c6ch 6n dinh, 16u ddi vd vitng chic, r6i da h6a loi nhutu. dillr
b6o quydn loi ho. p phrip cho cdc c6 d6ng, ldm trdn nghia vu vdi Nhd nuoc.

Didu 5. Ph4m vi kinh doanh yi hoet alQng cria C6ng ty
1. Cdng ty duoc phdp ldp kt' hoach vd titln hanh tdt ca cac hoat d6[g kinh cloanh theo

ngdnh nghd cta C6ng ry da duoc c6ng b6 tr€n C6ng th6ng tin rldng kli doanh nghiep quoc
gia vai DiAu 16 ndy, phir hgp v6i quy dinh cria phdp ludt hi€n hiinh vd druc hien cdc biYAn

ph6p thich hqp de dat duoc cdc mqc ti€u cria Cdng ty.

2. C6ng ty c6 th6 ti6n htuh hoet d6ng kinh doanh lrong c6c ngrinh, nghe khic duoc
ph6p luat cho phdp vd dugc Dai h6i ddng c6 d6ng th6ng qua.

3. Dia bdn hoat d6ng cta c6ng ty tai Viet Nam vd d rudc ngodi theo dring qluy dinh
cria phrip ludt.

CH[,O}IG IV
vON Drtu LE, co pn,A.N, cd odNG SANG LAp

Di6u 6. Viin tli6u 16, c6 phin, c6 tl6ng sdng tip
1. Viin didu lQ cua Cdng ty ld 386.000.000.000 riong 1Br rram rarn muoi sriu ti Viet

Nam d6ng).

T6ng sii viin di6u 16 cria C6ng ty dugc chia thdnh 38.600.000 c6 phan r oi menh gid
Li 10.000 diing co phrin.

2. COng ty c6 the thay d6i v6n di6u l€ khi duoc Dai hdi ddng c6 il6ng th6ng qua vd
phir hop v6i cdc quy din1r cna phdp lu{t.

3. Cdc c6 phAn cia C6rg ty vdo ngdy th6ng qua Di€u lt ndy bao g6rrr c6 phin phd
th6ng vd c6 phdn uu ddi (n€u c6). Cric quydn vd rghia vu cia c6 ddng nam gii tung loai
co phdn duoc qu1 dinh tri Diiu 12. Diiu I J Di€u ld ni1 .

4. COng ty c6 thi5 phrit hdnh c6c loai c6 phin uu dai khiic sau khi eo su chdp rhuiin
cria Dai h6i d6ng c6 ddng vd phir hnp vdi cric quy dinh cria phdp ludt.

5. CO phan ph6 thdng phdi duoc uu ti6n chdo brin cho cdc c6 d6ng hiCn hilu theo d
le tuoxg fng vdi ti l€ sd hfiu c6 phdn ph6 th6ng cta ho trong Ct6ng ty, rflr tnrong ho-p Dai
h6i d6ng c6 ddng quyOt dlnh khric, s6 c6 phdn c6 d6ng kh6ng cling kj mua hdr si do Hgi
ddng quin tri cta C6ng ty quy5t dinh. H6i d6ng qudn tri 06 th6 phan ph6i sn co phan ctd

t,

\
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cho co dong !a ngudi khdc voi dieu kiQn kh6ng thudn lqi hon so voi nhirng di6u ki6n dn

chio bdn cho cdc co dong hidn hLru ru truong hgp Dai hoi dong cd done ei chap thu4n

kh6c.

6. Cong ty co the [rua co phdn do chinh Cdng ty di phrit hanh theo nhihg o6ch thtc
ducrc quy dinh trong Didu lQ ndy vir phdp lunt hiQn hanh.

7. C6ng ty c6 th6 ph6t hdnh cric 1o4i chfng khorin khdc khi duqc Dai h6i dilng c6

d6ng thOng qua vd phn hqp voi quy dlnh cria phrip lu{t.

Didu 7. Chri'ng nh{n c6 phi6u

L CJ dong cua Ci'ng t1 durrc cdp chung nhdn co phieu Ltrorlg L'nP roi sj co phin ra

1o4i c6 phin sd hiiu.

2. C6 phiiiu ld loqri chimg khodn xilc nhnn quyin \a [ri i(h ho.p phap cua ngudi sd

hnudoi rni motphdn\oncophancualochucphat harnh. Co phieu phdi codil ducit noi

dung theo quy dinh tai khoin 1 Didu 121 Luit Doanh nghi6p.

3. Troog thoi han 15 ngdy Le tir ngdy nQp ddy d0 h6 su d€ nghi chu,v€n quy€n sd hiiu

co phan theo qu1 dinh cria Cong ty hoac trong thdi han kh6c theo di6u khoan phrit hdnh

qul dinh kd u ogir) lhanh toan da1 di tien rnua co phan Iheo nhtr qu\ dlah tqi phrong an

phdt hdnh c6 phiiiu cta COng ty, ngudi so hitu sii co phan duoc cirp chung nhan cd phi6u.

Ngudi sd hiiu c6 phan kl6ng phei tra cho C6ng ty chi phi in chirng nhdn co phi6u.

4. Trudrg hqp cir phiiiu bi mAt, bi hu h6ng hoic bi hLiy ho4i dudi hinh thirc kiiic thi

co ddng duoc Cong r1 cdp lai co phieu Lheo dd nghi cua co dong dd. Di nghi cua co dong

phai bao gorn cic nui dun6r sau di1:

ar Thong trn ri co phrdu di h! mat. bi hur hong hoac bi hu) ho;ri dLrqi hinh rhu c kiac:

b) Cam kiit chiu trach nhiQm ve nhing lranh chip phat sinh ru r iic cdp l4i c6 phi6u

m6i.

Eidu 8. Chi'ng chi chAng khoin khic

Chung chi lrdi phieu hoqc chung chi chring kio6n khdc cta C6ng 1y dugc phdt hdnh

co ch* lo cua nguiri dai didn theo phip ludt va cldu cua Cong t1.

Di6u 9. Chuy6n nhutr. ng c6 phAn

L lar ca cic co phan duuc tu dochulen nhuc'ng lru khi Llieu'i ni1 rd phap lu{t c,,

quy dinh kh6c. C6 phi6u ni6m y6t, ddng ki giao dich tr6n So giao djch chtung khoAn du(rc

chuydn nhLro.ng theo cAc qu) clinh cira ph6p luit v€ chlng khodn vd thi trudng chune

khodn.

2. Cd phrin chua duoc lhanh todn dr1 du kldng duoc ihulen niuortg ta hr.rng cac

qulen loi lien quan nhu quldn nhan cd tuc. qulEn niin co ph'.rr phal hanh dd tang ton co

phrn tu nguon von chu so hLru. qulin mua co plridu moi chio bin ra cic qulin loi kha.

theo quy dinh cria phrip lu{t.

3. ViQc chuyiSn nhugng c6 phdn uu dni theo cam k6t duoc thuc hiQn theo quy dinh

d6ng d6i vdi tung loai c6 phdl.



o5. C6 d6ng nim giir cO phan bi rhu h6i ph6itu bo tLr cdch co dong dOi vdi ntirng cir
phdn do, nhung vdn phdi thanh roiin c6c khoan tien c6 lien quan vd lai ph6t sinh theo ti le
bdng ldi su6t huy d6ng 12 thang cta Ngdn hdng Nhd nudc huy ddng vdo thoi didnr rhu hoi
theo qu) et dinh cda HQi ddng qudn tri kC tii ngdy thu h6i cho den ngdy thuc hi€r thanh
,',..'-.loan. Hor donp quan lfl co loan qu)en quyel d inh \iec cLrdng che thanh loin roll bo gid Lri

co pnleu vao tilor dlem thu hol.

l2

Didu 10. Thu h6i cii phin (tl6i v6i trutrng hop khi aling ki thinh tflp doanh nghi6p)

L lrLrong hqp co ddng lhong tharrh loillt dd-v di \a dung han "o rien phai lrd de nrua

c6 phi6u. H6i d6ng quan tui th6ng brio vd c6 quy6n ydu cau c6 d6ng d6 thanh toafi s6 tien
cdn 14i cing vdi ldi suit ten kioan tiin do vd n]lftig chi phi phdt sinh do vi€c kh6ng
lnann toan oay 0u ga) ra cho L ong t).

2. Th6ng b6o thanh to6n n€u trdn phii ghi 16 thdi han thanh todn moi (roj thiiu la
bay (07) ngil ke tir nga), gui thong b6o), dia di6m thani to6n vd thong bao phii ghi rii
truong hop khong lhanh toin rheo dung )eu cdu. 'o cd phin chrra thanh roin hdt .e bi rhu

hol.

3. HQi dirng quin tri co quldn rhu hii cdc co phin cl^Lra rhrnh roiin da1 Ju rir clung

han trong truong hgp cac yeu cau trong thdng biio ndu tr€n khOng duoc thuc hien.

4. C6 phan bi thu h6i duoc coi ld c6c c6 phin du<rc quyirn chiro b6n quy dinh
tai khoan 3 Di6u 112 Lu6.t Doanh nghi€p. H6i ddng qudn tri c6 thd truc ti6p hoac u1 qul rln

brin, t6i phan ph6i theo nhiing didu ki6n vir c6ch thtc md H6i ddng quin rri thd-r tir phu
hqp.

b. Thong bdo lhu hoi dLroc gui den nguui rrdm gin co phan hi rhu hoi Lruoc ,hui dicrn
thu hbi. Viac thu hoi val] co hieu lua kC ca trong trudng hq p c6 sai s6t l]oac bat can trong
vidc grii th6ng b6o.

CHI,O}IG V
CO. CAU TO CHI]C, QUAN TRI VA KIEM SoAT

Diiu I l. Cociu td chuc. qudn tri \i ki6m sodt

Co c6u td chLic qu6n ly, quil1 tri vd ki6m sodt cta C6ng ty bao g6m:

1. Dai h6i d6ng c6 ddng.

l. llor dong quan tn.

l. Ban kidrn soaL.

4. Tdng girim d6c.

CHTIONG VI
CO D6Nc vA oIr rrOI DONG CO DONG

Didu 12. Quydn crla c6 d6ng
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1. CO ddng ld ngudi chri s& hiru Cong ry. cd cic qu)en vl nghia \U tuong ilng theo

so co phdn va lo4i co phdn ma hg sd hiru. C6 d6ng chi chiu trAch nhiCm v€ n<r vd cdrc

nghia r u tai san khiic cua Cong q rrong pham vi .o \ on di gdo r io Cong 11.

,./. ( u dong Pno lnong co clc qu\ ell \au:

a1 fharn dLr. phat bieu trong cuoc hqp Dai hdi djng c.r.lons \c.hrrc hi.;n qulin biiu
qul et truc tiep ho+c thong qua nguoi dai diQn theo uy quydn hoic hinh thuc khdc do Dieu

.e conp r). phdp lu6r quy d inl. Voi c6 pnan pho lhong co mQr ph ieu hiiu qul et:

b) Nhan co luc \oi muc lhco quyet dinh cua Dai hoi dong co dong:

c) LIu fen mua co phan rnoi tuo:rg tng v6i 1j l€ sd hiru cd phan phd th6ng cia ttng
c6 ddng troog COng ty;

d) Tg do chu.vtin nhuqng c6 phan cue mrnh cho ngLroi khdrc, trLr truJng ho. p quy dinh

tai khoan 3 Di6u 120, kho6n 1 Di6u 127 Luat Doanli nghiQp vd quy dinh kh6c cira phdp

1u0t co lien quan;

d] Xerrr xet- lru cuu \a lrich luc thong tin rd ten ra.liu ihr liin ld( lronP danlr .ach io
dong co qul in bicu qul et: 1du cau sira doi llrong lin khong cn tnh ric cua tninh:

e) Xem xet, tra ctu, tdch lua ho6( sao chup Diiu l+ cong t). bien ban hop Dai h6i

ddng c6 d6ng vd Ngtri quytlt oai tioi aong co dong;

g) t<]]i Cong ty giai the hoic phri srin, dugc nhQn [rdt phAn tdi san cdn l1i tuong Ling

vdi fj lQ sd hilu c6 phAn tsi Cdng ty;

h.) Yau cau Cong ty mur lqi cd phdn trong cAc tru(nrg hgp cluy riinh tai Dieu 132

Lu{t Doanh nghiQp;

il Duqc ddi xu binh dang. Voi co phan cua cune mi'l loai deu tao cho co dong so

hiiu eac quyen. nghia 4r vir loi ich ngang nhau. Trudng hgp Cdng t1 c6 ciic 1o4i c6 phAn

Lru dii. cic quvdn r a nghia v1 gan lidn r oi cac lori co phdn uu .l;i lhai duoc Dai hqi d,'ng

co dong rhong qua r ir cdng ho di1 .lti cho co ddng:

k) Duqc tiep can ddl ctl thong tin dinh kj, vd th6ng tin bat thuong do Ca)ng ly cong

bo theo qul dinh cua phap luqt:

l) Dugc bao \d cdc qu)in. loi ich hqp phip cua mrnh: di nghi drnh chr. hr11 bo rrg\!

qu1dt. quldt dinh cLia Dai hoi dong co dong. Hoi dong qufln tr, t\eo qu1 dinh cua Luit
Doanl nghiQp;

m) Ciic qu)dn kJrdc theo qu1 dinh cua phap luii va Diiu li na1.

3. Co dong hoac nhorD co dong so hiru tt 5% t6ng s6 cd phan phi) thOng trd lCn c6

cac quyen sau:

a) Yeu cau HQi ddrg qudn tri thuc hi6n viCc triQu tap hqp Dai hQi d6ng c0 d6ng theo

cdc qu) dinh tai kloan .l Diiu I l5 ri Diiu 140 Ludt Dornh nphicp.

b) \ern xet. tra cuu. ftich luc.o hiin bdn ra nghi qulet. qu-tit dirlh cua Hoi donS

quan rri- bdo (;o lai chrnh ban nien ra hang nrtn. bao cao,.'ua Brn kidm.ort. h.Jp dong.
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giao dich phii th6ng qua Hdi ddng quan tri vd tdi li€u kh6c, rd, tdi li€u tien quan den bi
mdt thuong mai, bi mdt kinh doanh cia Cdng ty.

c) Y€u cAu Ban ki€m sodt kidrn tra tung vdn dd cu thd lien quan d6n quin ly, di6u
hdnh hoat ddng cia C6ng ty khi xdt thAy can thitit. Veu cau phii bdng vnn bin vd phii bao

96rr cdc noi dung sau day: ho, ten, dia chi li€n lac, qu5c tich, si5 gi6y td ph6p 11, cria ci
nhan alor \or co d6ng la ca nhan: ran. ma- so doanh nghiap hoac :i' giil ro phip h cia ro

churc. dla chi ru sd chinh ddi r oi co ding lr lo chuc: so luirng ei phin r a rhoi dicrn ddng.^-^
ky co phan cua lung co dong. tong so co phan cua cd nhorrr (o dorg \ c ty le so hirl tr,,ng
tdng so c6 ph6n cua Cong t): vin cli cin kiim rra, muc dich kiem rra.

dr Kiin nghi rin de dua rbo chLrong trinh hop Dai hoi ddng co dong. Kiin nghi plrri
,: . ,b,ng vIn brn \a duoc gui den Cong t) cham nhal ld 03 ngiiy ldllr vir^c trurlc ngiiy khai
mac. Kidn nghi phdi ghi ro rdn cd dong. 'o lLrong tLmg loai co nlldn cua co d,,ng. vin de
kien nghi dua rdo chuong trinh hop.

d) C6c quy6n khic theo quy dinh cria ph6p lu{t vd Di0u 1Q nny.

4. Co dong hoac nh6m cd do|g s& h[u tu 10% tong s6 c6 phan ph6 th6ng tro len c6
quyen da cu nguoi \ao Hoi dang quan rri. Brn kiem soir. Viec dd cLr ng. .ri rro Hoi dong
quan tri vd Ban kiiim soiit thuc hi6n nhu sau:

a) ( ac co dong pho thone hop lhanh nhom de de ci nglroi rao H9i ddng qrran rri ra
Ban ki6m so6t phai th6ng b6o v€ vi€c hgp nh6m cho cric cd cldng dg hop biit truoc khi
Knar mac Lrar nor oong co dong;

blCan cu so luong thanh \ien l-loi dong quan tri \d Bar kient roiir. co d,',ng hoae

nhdm co ddng qu1 dinh rai khoan na1 dLrgc qulen dd cu rrror hoflc rnol .,r nguoi Lhen

quldt dinh cia Dai hdi dong co dong larn ung cui r idn Hoi dong quan rri \a Ban kiim .o;1.
Truong hqp s6 irng crir vi€n dusc c6 d6ng ho4c nh6m c6 ddng d€ cLi th6.p hcm s6 fng ct

i-,.,^.,^.,i\ ren ma ho duoc qu) en da cu lheo qu) et d inh cia Dai hoi dong co dong rhi srr ung cu r ien

cdn lai do H6i d6ng qudn tri, Ban ki6m sorlt vd c6c cd d6ng kh6c dd cri.

Didu 13. Nghia vq cia c6 d6ng
.;,^( o oonS pno lnong co ca( nghra w sau:

L lhlnh toin du r a dLing Lhoi hqn s6 co phin uam ket mur.

2. Khong duoc rft von da gdp bdng c6 phan ph6 th6ng ra kh6i Cdng ty dudi llrgi
hinh thric, tru trudng hgp duoc C6ng ty hoac ngudi kh6c mua lai c6 phdn. 1'rucrng ho. p c6

c6 d6ng Ilil m6t phan hoic todn b6 v6n c6 phdn da g6p trrii vdi quy dinh tai khoan ndy thi
co dong do \a nguoi co lqi ich lien quan tong C6ng 1y phdi cirng 1i6n d6i chiu tr6ch
nhi6m vd cric khoin no vd nghia vu tdi s6n kh6c cria C6ng ty trong pham r i gid r :o phdn

da bi nit vd c6a thiCt hqri xAy ra.

3. I udn thu Diiu ld cong ry va Qur che noi bo \e quan trj Cong ry.

a. Ch6p hdnl Nghi quyi5t, quy6t dinh ctia Dai h6i d6ng c6 dOng, HQi ddrg quan tri.

5. Bao mit cdc thong tin dLroc Cdng t1 cung cdp theo qul .linh ra' Diiu 16 cong 11 r r
phrip ludt: chi sri dgng th6ng tin duoc cung cdp d6 thuc hi6n vii bio vQ qul dn vn lo-i ich

I
c
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a



ti
hon ph6p cua minll: nghiCrn aim ph6t t6n hoic sao, gui thdng tin dugc COng ty cung aap

aho t6 chtc. cii nhan kh6c.

o. Iham <lu crQc hop Dai h.ri dongco don; ri thr,rc hidrr qulen bidu qulit thongqur

c6c hinl1 thtc sau:

a) lham dg \a bieu qu)et lruc liep lai cuQc hoP:

b, U) quyen cho cd nhhn. to chuc khdc lharn dLr va bidu qul it lai cuQc hnp:

c) Tham du vir bi6u quyiit th6ng qua hQi nghi t4rc tuyiin, b6 phi6u diQn tt hoic hinh

thr.lc di6n trir khic;

dl Gui phieu bidu qu) et den cuQc hQp th6ng qua thu, fax, thu di6n tu.

7. Chiu trrich nhiQm cd nhdn khi nh6n danh Cdng ty duoi rngi hinh thuc dd thuc hien

m6t trong cric hdnh vi sau ddy:

a) Vi ph4m phap luAt;

b1 lidn hirnh kinh dornh ri ric gi:to dich khit de tu loi ltoa. phrc ru loi .ih cra tn

chr'ic, cri nhdn kh6c;

c) Thanl to6n cdc kio6n ng chua d6n han truoc a6c rui ro tdi chinh doi r oi Cong t1

8. Hodn thdnh c6c nghia vu kl6c theo quy dinh cta phdp lu6t hien hdnh.

Di6u 14. D4i hQi tl6rg c5 d6ng

L Dai hoi dong co dong gom lll (a co dong co qulen b,drr qu\;1. ld co qurr qrrldL

dinh cao nhit cua Cong t). Dqi hdi dong cd dong h.rp thuorlg nien -noi nirn lnQr ;n vi
rronglhoi hqn bon r04r lhdng kd tLr ngdl ket thic n,m lai chinh Hoi .I,',ng quan Lri qulet

dinh gia han hqp Dai hoi dong co d6ng thudng ni6n trong trudng hqp cen thiCt, nhung

kl6ng qu6 06 thring k6 tt ngay k6t thuc nim t?ri chinh. Ngoii cu6c hgp thudng ni€n, Dqi

hoi ddng co rlong co thd lrop bar thLrong. Dia di.:m hqp Dai hoi tlorrg. co JonP dLrQc \dc

dinh ld noi chu tQa tlram du hop r a plrai d rren lanh th," Viir trrn.

2. Hoi dorrg quin tri rri(u lxf hop Dqi hoi dong Lo Llong lhujnp nien ra lua ihon dii
diem phu hap. Dai hqi ddne cir dong thuong ni€n quy6t clinh nhirng v6n di: theo qu,v dinh

cua phdp luQt vd Di€u lQ c6ng ty, dac bi6t th6ng qua biio crio titi chinh nim dugc ki€m

toan. Truong h<r.p Biio crio kidm todn bao c6o tdi chinh ndm cira C6ng ty c6 cdc khoiin

ngoqi tru trlng yiu. j kidn kiem lodn triii nguoc hoac lu (hoi. Colle tr phai moi dur dirn

to chLrc kidm toan dugc chrip thuan lhuc hi.1n kiern loin b;,' cdo tii chrnh (ia Colrg l) dJ

hqp Dai hQi diing c6 d6ng thudng ni6n vd d4i di€n t6 chuc ki6m to6n dugc chip ttrunn niu

ten c6 trach nhiem thalr dg hop Dai hoi ddng cir dong thuong nien cia COng ty.

3. HOi dOng quan td phai trieu tAp hep Dai hoi d6ng 06 ddng b6t thudng trong cric

trudng hqp sau:

a) HQi d6ng quan tri xit th6y cAn thi6t vi lgi ich ciia C6ng ty;

b) Sd luqng thdnh vi€n Hoi d6ng quan tri, Ban kiiim soAt cdn lai rt hm su ltrong

thanh vicn t6i thi6u theo quy dinh cria phrip luQt;
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c)Theo )eu cau cua co dong hoac nhorn cd dong qul cilni rai khoan I Diru l2 cur
^-. ," ^ ^ iDieu le cong ry: )au cau rrieu rdp hop Eai hoi dong co dong phai duoc rhd hign bing rarr

ban, tong d6 nCu rO I do vd mgc dich cuQc hop, c6 dn cht k1r ctia cdc co dong lienluan
hoac \an bAn 1du cau duoc ldp rhirnh nlieu bdn va t|p hcr.p cJu ,.hir k1 cua cic co ttong co

1i€n quan;

d) Theo y6u cdu cLia Ban ki6tr sorit;

d r Cdc truong hqp kidc theo qu1 dinh cia phdp lud( \ir Diiu Id nfl).

4. Triiu r6p ho.p Dai hoi dong co dong bdr rhtrong

a) Hoi ddng quin tri ph6,i 1ri6u tdp hop Dai hoi dong co dorlg trong rhdi hqln [30]
ngAy kd hr ngil sd thanh vidn HQi ddng quan tri, thafi vi€n d6c lAp H6i d6ng qu6n tri
hoac lhanh vien Ban Kidrn sodl con lai niu qu1 clinh tai diem b Lhoan 3 Dieu nar hoac

nhan duoc ) eu cau quy dlff) lar drem c va alrem d khoan J Dreu na):

b) Truong hqp Hdi ddng quen td kl6ng tri€u tdp hop Dai h6i d6ng cd d6ng theo quy

dinh tai dii5m a kloin 4 Didu niy thi tlong thoi hAn l0 nga) riep theo. Ban ki6m soiit thay
the Hoi dong qudn lri rieu tAp hep DAi hQi d6ng c6 d6ng theo quy dinh tai khoin 3 Di6u
140 Luat Doanl nghiepi

c) Truong hgp Ban kiem sodt khdng triQu t4p hqp Dai hoi d6ng c6 d6ng theo quy

dinh tai di6m b khodn 4 DiAu ndy thi c6 dong hoac nhom c,r dong quy dlnh tai di6m c

khodn I Dieu rar) co qu)en yeu c6u d4i diQn C6ng ty 1ri€u tAp hop Dai h6i dirng c6 d6ng

theo quy dinli tai LuAt Doanh nghiCp;

d)Thu qc dd ro chnc ho.p Dai hoi dong cd dong rheo qu5 dini lci khoan 5 Dieu l4u
Luat Doanh nghiep.

Diiu 15. Quyin vir nhifm vq cda D4i bdi d6og c6 tl6ng

L Dqi hQi dong co dong co qulen va nghia vu sau:

a ) fhong qua dinh hLrong phrir tridn cua Cdng ry:

b) Qu) et din]1 Ioai co phdn r a t6ng sd cd phdn cria tiing loai duoc quy€n chdo b6n;
quydt d!nI mLrc co tuc hing nam cua rLrng loai cd phan:

crBau. rniin niiqm. bdi nliem rldnh vidn l-loi d6ng quan rri. rhinh ridn Ban kidrn

soAt;

d) Quy6t dinh aliu tu ho[c brin sd tai san co giri t tu ]5oo tong gia tui rdi sen trd len

duqc ghi trong bdo cdo tai chinh gan nhar cua Cong D:

d) Qu5 et dinh .ua doi. bo sung Dieu li cong ry :

er Thong qua bdo cdo tdi chini hing nam:

g) Quy6t dinh mua l4i tr6n 10% t6ng s6 c6 phdn di b6n cira m5i loai;

h) Xern xdl. xu lj ripham cua thanh vien Hoi dong qurn tri. thdnh rien tsan kidm

sodr Bay rhiel hai cho Cong r) vir co dong Cong ty:

ir Quydr dini ro chuc lai. giai thiCongl):

rl
i,i
OI
YI
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k) Qu),51 dinh ngar s6ch ho{c t6ng muc thit lao, thuorg vd 1qi ich kh6c cho I16i

d6ng qu6n tri, Ban ki6m sorit;

1) PhC duy€t Quy ch6 quin tri n6i bQ; Quy ch6 hoat ddng HQi d6ng quan tri, Ban

krem soat:

m) PhC duy6l danh s6ch cdng ty ki6m torin dugc ch6p thuin; qrryilt dlnh cong l) kidrn

lodn duoc chdp lhuan thqc hien kidrn tra hoat dong cua CJng l\. hai rniin kierrr t.rdn r ier

dunc ch6p thuQn khi x6t thdy cin thi6U

n) Quydn vir nghia vu kh6c theo quy dinh ph6p lu{t.

2. Dai hoi dong co dong Lhdo luin \ a thong qua cdc r rrr ,li .au:

a) K6 ho4ch kinh doanh hing nim cira Cdng ty;

b) Bao ciio lai chinh hdng nam di duoc kiim toin:

c) Biio cio cia Hdi ddng qudn tri ri quan tri rir kel qua hoat dQng cua Hoi dung

qudn tr! r a tung lh, h r idn Hoi dong quan tr.:

d) Bio crio cua Ban kiem soit re let qua kinh doanh cua Cdng t1. ket qtrx huat dorrg

cira HQi ddng quiin tri, Tirng gi6m diic;

d) Bdo cdo tu ddnl giri k6t qua ho4t dQng cria Ban kiiim sodt vd thdnh vi€n Ban ki6m

soril.

e) \4uc co tu'c dor \ or rrl0r co pllln clra lung loill:

I So luong thanh \ ien Hoi dong quan Lr!. Ban Liim sodt:

g)Biru, Dien nhiqm, bii nhiem th,mh vien HQi ddng qurin td, tharnh vien Ban ki6m

so6t;

h) Quy6t dinlr ngan srich hoic t6ng nrtc thu lao, thu6ng vir lni ich khdc d6i vrti HQi

diing quin tr!, Ban ki6m sorit;

i) Phe duyQt danh sich c6ng ty ki6m toin dugc ch6p thu{n; quy6t dinh c6ng ty ki6r'n

torin dugc chip thuin thgc hi$n ki6m tra c6c ho4t dQng cila c6ng ty khi xdt thiy can thiijt;

k) 86 sung vd sita d6i Diau lC aOng tY;

m) Loai c6 phin vd s6 luqng c6 phan m6i duqc ph6t hdnh d6i vdi m6i loqi cO phan

vir vi6c chuy6n nhuong c6 phAn cria thdnh vien sring lap trong vdng 03 nam dar.l tiin ld tu
ngdy thdft lap;

n) Chia, rdch. hap nha(. s;f niap hoic chuydn doi Cang i1:

o) T6 chfc lai vd giai th6 (thanh li) Cdng ty vd chi dinh nguoi thanh li;
p) Quy6t dinl diu tu holc b6n s5 tdi s6n c6 gi6 tri 1n 35% tOng gia td tiri san trd len

dugc ghi trong Biio c6o tdi chifi gan nhat c{ia C6ng ty;

d Quy6t dinh mua lai trcn l0% t6ng sd c0 phdn da bdn ciia m6i loaii

i; cong ty ki k6t ho.p ddng, giao dich voi nhnng doi tuong duoc quy dinh tai khoin

1 Ei6u 167 Luat Doanh nghiep v6i gia td bang ho{c l6n hon 35% tong gia tri tdi san cua

Cong t) dugc ghi trong bdo cdo tni chinh gin nhir:
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s) Chzip thu6n ciic giao dich quy difi tai khorin 4 Didu 293 Nghi dinh so
155/2020,ND-CP ngdy 31 th6ng 12 rrdm 2O2O cia Chini phir quy dinh chi tiet thi hanh
m6t s5 di.ju cia Luat ChL?ng khorin;

t) Ph6 duy6t Quy ch6 ndi b6 vA qu6n tri c6ng ty, Quy chd hoar d6ng Hoi dong qudn
tri, Quy ch€ hoat d6ng Ban ki6m sorit;

u) Cac vfn dd kh6c theo quy dintr cria phrip 1u6t vd Di6u 16 rdy.

3. Tdt ca c6c nghi quy6t vd c,i" v6n dC da dugc dua vdo chuong t nh hop phai duoc
dua ra thio ludn vd bi6u quy6t tai cuQc hop Dai h6i ddng o6 d6tg.

Didu 16. Thuc hi6u quydn du hop Dpi hQi tldng c6 tl6ng

1. Cd ddng, ngudi dai diQn theo uy quydn cta c6 d6ng lai t6 chLic ctr th6 trrrc ti6p
tham du hop honc riy quydn cho rn6t hoAc m6t s6 c6 nhAn, tO clrt?c khric du hop hoic du
hgp th6ng qua m6t trong cdc hinh thtc quy dinl tai khoar 3 Diau 144 Luat Doanh nghiep.

2. Vi6c ny quydn cho cri nhdn, t6 chr?c dai di6n du hop Dai h6i d6ng co dong theo
quy dinh tai khodn I Di€u ndy phdi lAp thdnh vAn ban. VAn bar ty quyin drroc lap rheo
quy dinh crha ph6p luet vd dan su vd phii neu 16 ten cO ddng iy qu"v€n, ten cd nhxn, to
chuc dLroc u1 qu1dn. t6 lLrqng co phAn duoc t) qu)en. noi dung u1 qu1en. phrrn ri u1

quydn, thdi han riy quyAn, chii !f ctia b6n iry quyOn vd b€n duqc iry quydn.

Nguoi duoc iry quyAn du hop Dai hOi d6ng c6 ddng ph6i nQp vdn bdn t; qul en khi
dang lgi du hop. 1ruong hop i1 qurin lai lhi nguoi rham Jg hSp ph;i \J;l innh rh(m \ir
b6n iry quy€n ban diu cua c6 d6ng, ngudi dai diCn theo uy quydn crlia c6 dong la to chuc
(n€u trudc d6 chua ding ki vdi COng ty).

3. Phi€u bi6u quy6t cta ngudi dugc r.iy quydn du hop trong phara ri rJugc rLl qulin
vdn c6 hi€u luc khi xay ra m6t tuong c6c trudng ho.p sau ddy trir trudng hgp:

a) \guoi u) qulin da ch6r. bi han che nang lLrc hanh r i dan sur hoac bi rrl.l ling luc
hdnh vi ddn su;

b) Ngudi riy quy6n di hriy b6 vi€c chi dinh ty quy€n;

c) Ngudi ty quyAn dd hty b6 thAm quydn crha ngudi thuc hi€n vigc u1 quyen.

Di6u khoin niry kh6ng iip dung trong trudng hqp C6ng ty nhan duoc th6ng bio vA
m6t tong c6c su kiCn tren tludc gi<r khai mac cuQc hgp Dai h6i d6ng c6 d6ng hoic trudc
khi cu6c hop duoc triCu tap lai.

Diiu 17. Thay drii cric qu5 in
l. Viec rhay doi hoac huy bd cric qulin dac bidl Ban lidn voi rnol loai co phan Lru da;

c6 hi€u luc khi duoc c6 d6ng dai di6n tu 65% t6ng s6 phiriu biiiu quy6t o len cud tat ra
c6 d6ng du ho.p th6ng qua. Nghi quydt Dai hoi dong co d6ng r i noi dLrng ldm rhay d6i b6t
loi quy€n vd nghia vu cta c6 d6ng so hiiu c6 phin uu dai chi duoc th6ng quir ndu drroc so

c6 dOng uu dai cing loai du hop sd hiru tu 75% tong s6 c6 phAn uu dai loai d6 trd lon t6n
thanh hoirc duo-c cdc co dong uu dii cung loai so hru lLr 75oo lung.u co phdn lru ddi Joai

4
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d6 trd l6n t6n thanh tong tudng hqp th6ng qua nghi quy6t du6i hinh thirc )a1 1 ki6n bing

vin b6n.

2. Vi6c t6 chric cuQc hqp ata c6c c6 ddng nim giii m6t lo4i c6 phdn uu dai dd thong

qua viea thay d6i quydn neu tren chi c6 gi6 tri khi c6 tdi thi6u 02 c6 d6ng (hoAc dai dicn

theo [y quy6n crla ho) vd nim giir t6i thi6u 1/3 giri tr! m€nh giri cira c6c c6 phin loai d6 di
phit hiinh. Trudng ho.p kh6ng c6 dri sii d4i bi6u nhu neu tren thi cuoc h9p cluo-c t6 chrtc l4i

trong thdi han 30 ngdy ti6p theo vd nhiing ngudi nim giti c6 phdn thu6c loai dd (kh6ng

phu thuQc viro s6 lugng nguoi vd s6 c6 phdn) c6 m[t truc tiiip ho{c th6ng qua dai dien

theo riy quydn ddu duqc coi ld dfi s6 lurmg d4i bi6u y€u cAu. 14i cdc cuQc hqp cua co dong

nim giil c6 phAn uu dii n€u tr6n, nhfng ngudi nim giii c(l phAn thu6c loai do c6 mqrt truc

ridp hoQc qua nguoi dAi didn co lhe )eu cdu bo phidu kin. Moi co phun crrng lori cn quldn

bi6u quy6t ngang bing nlau tai cdc cuQc hop n6u tr6n.

3. Thu tuc ti6n hinh cric cuQc hgp ri6rg biet nhu v4y duoc thuc hiQn tuong 4r vdi

cdc qul dinh rai Dieu lq. 20 r a 2 I Diiu le ndy.

4. Tru khi c6c didu khodn ph6t hinh c6 phAn quy dinh khric, c6c quydn dnc biQt girr

liAn v6i c6c loai c6 phan c6 quyAn uu dai diii vdi mQt sO hoiyc tlt d cdc van di tien qurn

dtln viQc phdn phtii loi nhu{n ho{c tdi san eia Cong t1 khong bi thal doi khi C6ng ty ph6t

hanh thdrn c,ic co phan cung lo;ri.

Diiu 18. TriQu tflp hgp, chuong trinh hQp yir th6ng bio hQp Dai hQi tliing c6 tl6ng

1. HQi ddng qudn tri tricu tap hap Dai hOi rl6ng c6 ddng thudng ni6n r ir bdt thuong

HOi ddng tlu6n tri triQu t4p hc.,p Dai h6i d6ng c6 dOng bAt thuhng theo cAc trudng hgp quy

dinh rai khodn 3 Diiu l4 Diiu le ndy.

2. Ngudi t eu tap hqp Daih6i dtrng c6 d6ng phii thuc hi€n c6c cirng viec sau dd-v:

a) Churin bi danh srich o6 ddng di didu kiQn tham gia vd bi6u quy5t t;ri cudc hop Dai

hoi d6ng c6 d6ng. Danh s6ch c6 d6ng c6 quydn dq hop Dai hOi ddng co dong dtrgc lip
kh6ng qu6 10 ngdy trudc ngdy grli thong bdo moi hqp Dai hoi dong co ddng. C6ng ty ph6i

c6ng b6 th6ng tin v6 vi€c lAp danh sdch c6 d6ng c6 quydn tham dg hop Dai h6i dbng c6

dong roi thidu 20 ngd) truoc ngal dang kj cudi cing:

b) Chuan bj chumg trinh, noi dung dai hoi;

c, Chuan bi tdi lidu cho dqri hoi:

d) Du th6o nghi quy6t oai t Oi aong c6 d6ng theo nQi dung dg ki6n cua cuQc hqp;

d) X6c dinh thdi gian vd dia di6m t6 chftc dai h0i;

e) Th6ng b6o vd gui th6ng b6o hqp Dai h6i d6ng c6 cl0ng cho tdt ca car: r:t', dong co

quy€n dy hpp;

g) C6c c6ng viQc kh6c phqc vg d4i hQi.

3. ThOng b6o mdi hop Dai hoi ddng co d6ng dugc giri cho t6t ci cric c6 d6ng bang

phucmg thr?c dij bao dam d6n dugc dla chi li€n 14c cira cC, d6ng, ddng thui cong bo tren

trang th6ng tin diQn 1t ciia Cdng 1y Ye Uy ban Chimg khohn Nhd ruqc, Srr giao dich
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chung tdoan nor co phreu cua ( ong () nieln )er hoic d;rp \) giao dich. \guo: lriiu rap

hqp Dai hoi ddng c6 d6ng phdi gr?i thong bio moi hop ddn tat ca cdc co d6ng trong Danh
sach co dong co qu) en du hop charn nhat 21 ngdy rru6c ngdy khai mgc cuoc hop (tinh tu
ngaiy nd th6ng b6o dugc gti hoflc chu) en di rnot cdch hLr. p li]. ChLrong tinh hop Dai h6i
dong co dong, cac tar [au lien quan d€n c6c vdn d€ sE duoc biCu quyet tai alai hoi duqc giri
cho c6c c6 d6ng ho4c/vd ddng trCn trang th6ng tin diCn tt cua C6ng ty. Trong truong hop
tdi liQu khdng dugc gui kdm th6ng b6o ho.p Oai h6i d6ng c6 d6ng. th6ng bfo mdi hop phii
nau rd duong ddn den toatn bo tdi lidu hop dd cdc c6 ddng c6 tha tiCp can, bao gdrrr:

a) Chuong tuinh hQp, c6c tdi liCu sri dung trong cuoc hQp;

br Danh sach \a lhong rin chi tiet cia cdc ung riin rrone rruonp hop bdu rhanh riin
lloi dong quan tri. thanh \ ien Ban kidrr soat;

c) fhreu treu qu) et:

d ) llrr lhdo nghi quyel doi \ oj lLmg \ en de rrong chu.rng r-inh hop.

co4. C6 cl6ng hoic nh6m c6 d6ng theo quy dinh tAi khoin 2 Didu 12 Dieu tc nd1 co
i ,,:quyen kran nBhr \an de dua vao chuong rrinh hQp Dai h,,i d,,ng co dong. Kien nghi pl-ai

C6

bing v,n brn va phai duoc grii den C6ng ty chAm nhet 03 ngdy ldnr viec truoc ngdy khai
m4c cudc hop. Ki6n nghi ph6i ghi rO tdr co dong. so luong rlrng Ioai co phdn cua o6 ddng,
van de kidn nehi dLra vio chuong rrinh hop.

5. Ngudi triyAu tap hop Eai h6i di,ng cO OOng co qu) dn tlr choi ki(n nghi quy dinh tai
khoAn 4 Didu ndy n€u thu6c mot trong aiic trrdng hgp sau:

a) Kit5n nghi duoc giti d6n kh6ng dung quy dinh tri khodn 4 Diiu nay;

b) Vao thoi diem kian nghi. co done hoAc n}lom co Jong khorrg nam gin du lu 50, c.)

phdn phd th6ng tr& 16n theo quy dinh tai khoin 3 Di6u 12 Di€u le niiy;

o Vrin.li kien nghi klong Ihuic pharn rirhirn qurdn quler Jirlr cua D;ri hoi dong
co dong;

d t Cac rruong hgp khdc theo qul dinh cia phdp lulr r r Lliiu le nrl .

6. Nguoi lrieu ldp hop Dai hoi d6ng co dong phrii chrip nhin ra d ra kien r3hi .1u1

dinl tai kloan 4 Dieu ndy vdo du ki6n chuong trinh vii n6i dung cu6c hop, trii trudng hgp
quy dinl tAi kiodn 5 Di6u niry; kiiln nghi duoc chinh thuc bo srLng r ao chucmg trinh vir
noi dung cuoc hqp neu duoc Dai hoi dong co dong chdp rhuan.

Eidu 19. Cric tli6u kiQn ti6n hdnh hgp Dgi hdi tliing c6 tldng

1. CuOc ho. p DAi hQi ddng c6 d6ng duoc tidr hanh khi eo sd co dong du hop dai diQn

ren )U"o tong So pnleu bleu qu)et.

2. Truong hqp cu6c hop lin thf nh6t khdng drl di6u ki.5n d6n hdnh theo quy dinh tai
khodn I Ei6u ndy thi th6ng bao rrdi hqp lin thri hai dunc gui trong thdi han 30 nga1, kd

tu ngdy du dinh hop ldn thri nhdt. Cudc hop Dai hoi d6ng c6 d6ng lan thu hai rJuoc tien
hanll khr co so ca dong du ho.p dai dien tt 33% t6ng s6 phi6u bieu quyet to len.
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3. Trudng hqp cuQc hgp lin thrl hai khdng du diAu kien fi5n hdnh theo qul dinh tai

khodn 2 Didu ndy thi thdng b6o mdi hqp lin tht ba ph6i dugc gti trong thdi han 20 ngdy

kii tfr ngdy dU dinh hep lin thrl hai. Cu6c hop D4i h6i dOng c6 ddng ldn thLr ba dugc tii:n

hdnh kh6ng phu thu6c vdo t6ng s6 phitiu bi6u quy5t cria cic c6 d6ng du hqp.

Eiau 20. Th6 thfc ti6n hinh hgp vh bi6u quy6t t4i cuQc trgp o4i h6i tl6ng c6 tl6ng

l. Truoc khi klai rnqc cuoc hap. Cong t1 phai tidn hanh lhtl tuc dirrg k1 co dong va

phei thuc hiQn viQc ding ky cho d6n khi cric c6 d6ng c6 quyi:n 11$ hgp co Luet ding k1 hdt

theo tdnh tu sau:

a) Khi fi6n hdnh dang ky c6 d6ng, Cdng f cip cho tiing c6 d6ng hoac dqi diQn theo

riy qu1:dn c6 quy6n bi6u quyiit mqt *re bi6u quy6t, trcn d6 ghi so dang ky. ho \ a ten cua co

d6ng. hq vd ten dai dien theo iry quydn vd s6 phit5u bicu quy5t ci o c6 d6ng d6. Dai boi

dong c6 ddng thao luin vd bi6u quy6t theo tirng vdn di trong n6i dung chucmg trinh. ViQc

bidu qulir duoc tidn hdnh bang bieu quler tan lhirnh. klrdng ran thinh rir lh,lng co 1 Li'.in

Tai Dai hoi, sii the t6n thdnh nghi quy6t dugc thu tru6c, s6 th€ kh6ng tdn thanh nghi qul iit

dugc thu sau, cu6i cirng dtlm t6ng s6 phi6u t6n thdnh hoac kh6ng tan thinh de quy6t dinl.

K6t qun ki6m phii5u dugc Chri tga c6ng b5 ngay truoc khi bii mac cuQc hop. D4i hgi bdu

nhilng ngudi chiu tr6ch nhiQm ki6m phi6u hoic girim s6t kierll phiiiu theo de nghi uua Cht

taa. 36 thdnh vi6n crla ban ki€m phi6u do Dai hQi dong c6 dOng quy6t dinh .an cu di ngh!

cria Cht tga cuQc hgp;

b) C6 d6ng, ngudi dai di€n theo ty quydn cria c6 ddng ld t6 chitc hodc ngudi duoc

uy quyen ddn sau kli cuoc hop di khi tnac co quyin dang Iq rr8,r) !a sau do (u qJve'r

tham gia vd bi6u ,1uyt!t qi d4i h6i ngay sau khi ddl1g kj. Chri taa khdng c6 tr6ch nhiQn

ditng dai hQi d6 ctro cO d6ng d6n muQn ding k;l vd hi6u luc cira nhirng nQi dung da duoc

biiiu quy6t truoc do kh6ng thay d6i.

2. ViQc bdu chrh tga, thu kli vii ban kiiim phi6u dugc quy ciinh nhu sau:

a) Chu tich Hqi d6ng qu.in Lri lirrn chti tQr ht\ac u) qulin cho tl-irnh \ien Hni ddng

quin tri kh6c ldm chri tga cu6c hgp Dai hdi ddng cd d6ng do HOi ddrg quar tri tricu 6p'
Trudng hqp Chil, tich ving mat ho4c t4m thdi mit kha ning 1dm vlec thi cic thinh viCn

HQi ddng qudn tri cdn l;ri biu m6t nguoi trong s6 hp ldm ch[ tga cu6c hgp thco ngu] en tic

da s6. Trudng ho. p kh6ng bdu duo. c ngudi ldm cht toa, Truorg Ban ki6n so6t di6u hiinh

d6 Dai hQi ddrg co d6ng bdu chu tga cuQa hQp trong si5 nhtng ngurii dg hop vii ngudi c6

phiiiu bdu cao nhrit ldm cht taa cuQc hap;

b) Tru tludng hoD quy dinh tqi di{:m a khodn ndy, ngudi ki ten triCu tap hop Dqi hdi

dOng c6 ddng dicu hinh d6 Dai hQi d6ng c6 d6ng bdu chti tQa cuoc hQp ra ngLtoi co so

phi6u bAu cao nhlt lirm cht tga cuQc hgp;

c) Chu tQa cu mol ho6c mQl so nguoi lAm Lhu k1 cuoc hgp:

a) Dai hoi dong co ddng biu mQt hoic mot s6 nguoi viio ban ki6m phi6u theo dA

ngh! cua chr.l tga cuqc hqp.
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3. Chuong trinh vd noi dung cu6c hop phdi duoc Dai h6i ddng c6 ddng rhong qua
trong phi6n khai mac. Chuong trinh phdi xric dinh 16 vd chi tiOt thdi gian d5i vOi rung vdn
dd trong n6i dung chuong tuinh hop.

4. Chri toa dai h6i c6 quydn thuc hi6n cric bi€n ph6p cdn thi6t vd hqp ly de riiiu hirnh
cu6c hop Dai h6i d6ng cd rl6ng m6t c6ch c6 tlat 1u, ding theo chumg trinl di duoc th6ng
qua \ a phan dni duoc mong mudn cua da sd nguoi du hop.

a) 86 tri ch6 ng6i tai dia di6m hop Dai h6i ddng c6 d6ng:

b) Bdo ddm an toan cho moi ngudi c6 mit tai cric dia di6m hop;

c) Tao didu ki6n cho c6 ddng tham dg ftonc tiiip tuc tham du) dai h6i. Ngudi td€u
tap ho.p Dai hdi ddng c6 ddtg c6 todn quydn thay d6i nhiing bien ph6p neu tren vd 6p
dung tAt cA cdc bien phrip cdn thitlt. Cdc biQn ph6p 6p dung c6 rh6 ld cdp gia), \ ao cria hoa!
su dung nhurg hinh lhuc lua chon khdc.

5. Dai h6i d6ng c6 dOng thdo ludn vd bi6u quy6t theo rirng v6n de trong noi dung
chuong trinh. Vi€c bi6u quy6t duoc ti6n hdnh bdng bi6u quy6t Un thdoh, kh6ng tAn thdDh
\ ii Liong cd i kien. Kdr qud kiem phieu durrc chu roa cong bd ngal rrLrsc klti bc rnac cuoc
ho. p.

6. CO d6ng hoac ngudi duo. c ty quydn du hop d6n sau kii cu6c hop d6 khai mac v6n
dugc d6ng \i vd c6 quyin tham gia bidu quyet ngay sau klli dAng ky; trong trudng hq p
ndy, hi€u luc c{ia nhiing nQi dung di duoc bi6u quy6t trucic d6 kh6ng tha} doi.

7. Ngudi triCu tap ho.p ho6c cht tga cu6c hQp Dai h6i ddng c6 d6ng cd qul in sau
dd1:

a) Ydu cdu tdt ca ngudi du hop chiu su ki€m tra hoic cric bi6n phrip an ninh hqp
ph6p, hsp ly khric;

br \ du cdu co quan c6 rhdrr qu5in du) trl rral ru cuoc hop: lruc xudr nhing nguoi
kh6ng tuAn thir quydn di€u hdnl cria cht tga, cii y gay r5i trar 1u, ngin cdn tien tridn brnh
thudng ctia cuQc hop hoic kh6ng tuan thri cric y€u cdu vd kidm tra an ninh ra kh6i cuoc
nQp uar nor oong co dong.

8. Chti toa c6 quydn hodn cu6c ho.p Dai hdi d6ng c6 cl6ng da c6 dri s6 nguoi dnng kyi
dU hqp t6; da kh6ng qud 03 ngdy ldm vi6c ke tLr ngay cut,c hop du dinh khai mac vd chi
duoa hoan cu6c hQp hoac thay d6i dia di6m hop trong trudng hcrp sau ddy:

a) Dia diiim hop kh6ng c6 drl ch6 ngdi thuan tiCn cho t6t ce ngudi du hgp;

b) Phuong ti6n th6ng tin tai dia di6m hop kh6ng brio clim cho c6 d6ng du hop tham
gia, th6o luAn vd bi6u quy6t;

c) C6 ngudi dq ho.p can tr0, gdy roi trat tu. co ngul co lam cho cu6c hop kh6ng
duoc ti6n hdnh m6t c6ch cdng bing vd hqp phrip.

9. Trudng hqp chri toa hoAn hoic tam dimg hop Dai h6i d6ng c6 d6ng trrii vdi qu1,

dinl1 tai khoan 8 Didu ndy, Dai h6i ddng c6 dOng bdu md1 ngudi hhiic Lrong so nhing

(
I

i
'r1G

I
9



23

nguoi du hap dd rha5 thi chLl to:r didu hanh cuoc hgp cho .l.in

quldr duoc rhdng qur tiri cuoc hop do diu co hi(u lpc rhi hanh.

10. Truong ho.p C6ng t1 6p dqng cdng ngh+ hiin .Iai di to chuc Dai h6i ddng c6

dorg thong qua hgp truc tulen, Cong ty 06 trilch nhiQm dim bdo d€ c6 d6ng tham dy, bidu

quy6t bing hinh thfc b6 phi6u di€n tft ho6c hinh thrlc di€n tu khic theo qu1 dinh tai Diiu
144 Luat Doanh nghiQp vd kho6n 3 DiAu 273 Nghi dinh s(i 155,ND.CP ngdy 31 th6ng 12

ndm 2020 cua Chinh phir quy dinl chi tii5t thi hanh mot s6 diau coa Luat Chiing kio6n

Di6u 21. Th6ng qua nghi quy6t ciia D4i h6i tliing c6 o6ng

1. Nghi quy6t v0 nQi dung sau da1 dune thong qua neu ducrc 16 co d6ng dai difn tn

65o" tong so phi6u hiiu cluyet tro ldo cia tit cA c6 d6ng du hqp tAlr thdnh hoac tron 65%

t6ng s6 phi6u c6 quydn bi6u quy6t tnn thddr bang hinh thtc i6y -ri ki6n cd d6ng bing vdn

ban, tri, trudng hgp quy dinh tai c6c khoin 3. 4 r d 6 Diiu I48 Ludt Dornh nghiep:

a., L04i co phan \ a tong sd co phrln cua turng loai:

b) Thay d6i ngdnl, ngh€ vd linh vuc kinh doanh;

c) I ha) doi co cau to chue qudn 11 Cong t1:
..', i

d) Du an ddu tu lloac brn lai .;n co gii tri tu J 5'o tonF P r lri tri .an tro lerr .lrroc ghi

trong brlo c6o tdi chinh gAn dr6t cira C6ng ty.

d) T6 chric 14i. gidi th6 C6ng ty;

e) Gia han hoat d6ng C6ng ty.

2. C6c nghi quy6t dugc thOng qua khi dugc s6 c6 d6ng s0 htu tren 50oo rong so

phi6u biiiu ,lryiit cta t6t ca cO dOng du hqp t6n thdnh hoac tr€n 50% t6ng s6 phi6u c6

quy6n bi6u c1uy6t dn thdnh bdng hinh thLlc l6y y ki6l c6 cl6ng bing vdn bin. trii trudng

hgp quy dinh t4i c6c kho6n 1, khodn 3 Didu ndy vd khoin 4 vd 6 Di6u 148 Luflt Doanh

nghi€p.

3. ViQc bAu thanh vi6n HQi dOng quan tri/Ban kiiLr soit thqc hien rheo phuong thric

bdu d6n phi6u. theo d6 m6i c6 ddng ci, t6ng sd phi6u bAu ruong tng vdi t6ng sO cO phan

sd hiru nhan v6i s6 thdnh vien duqc bdu cna Hoi ddng qudn tri hoqrc Ban ki6m soet vd c6

d6ng c6 quydn ddn h6t hoac mQt phin t6ng s6 phi6u bdu ciha minh cho mtlt hoac mQt so

img cft vi€n. Ngudi tmng ct thanh vi€n FIQi d6ng quin tr! holc Ki6m soit vi€n duoc xdc

dinh theo s6 phii5u bdu tinh tir cao xu5ng th6p, bit ddu tn tng cri vi6l c6 s6 phi6u bdu cao

nhit cho d6n khi dt s6 thdnh vicn quy dinh tai Didu 1€ cdng ty. Truong hap c6 tu 02 tng
cri viCn tr0 16n dqrt ciing sii phi5u bAu nhu nhau cho thirnh viOn cuiii ciing cira Hoi dong

quin tri holc Ban ki6m sorit thi se tien hrnh bdu lai trong so cic ung cu vi€n c6 s5 phitlu

bdu ngang drau hoqrc lqa chon theo iieu chiqul chi hiu cu.

4. Cdc nghi quy6t Dai h6i d6ng c6 d6ng dugc thdng qua bing 100% t6rg s6 c6 phin

c6 quy6n bi6u quytit ld hgp ph6p vd c6 hiCu luc nga) ca khi tdnh tW vd thu tuc thdng qua

nghi quyiit d6 kh6ng dugc thuc hi6n dung nhu quy dinh.

LiLc k6t thric; dt ca nghi
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Didu 22. Thim quydn vir tn6-tnric tdy f ki6n cii tl6ng birng vin bin tI6 th6ng qur
quy6t dinh ciia Dai hdi tl6ng c6 tl6ng

Thdm quy€n vd thii thric l6y y ki6n c6 dOng bang van bin d€ th6ng qua qul.,1t dinh
cria D4i h6i d6ng c6 d6ng duoc thuc hi€n theo quy dinh sau cliy:

1. HQi rl6ng quan tri cd quyAn 16y j ki6n c6 d6ng bing vin b6n de thong quc nghi
quyrlt cta Dai hoi ,long c6 ddng k1li xdt th6y cAn thitSr vi kri ich ctaC6ng ry.

2. H6i d6ng quan tri phai chu6n bi phii:u ldy j ki6n, rltL thio nghi qu) et Dx i hoi dong
c6 ddng, cric tdi li€u giai trinh du thdo nghi quy6t vd gui d€n tdt ci cii d6ng co qul dn bidLr

quy€t cham nh6t t0 ngay tru6c thdi han phAi gul lai phiilu 1d1, 1, ki6n. Ydu carL ra cdch
thric grli phi5u ldy y kitin vd tdi lieu kdm theo duoc thuc hi€n theo quy dinh tai khoan 3

Di€u 18 DiAu 16 ndy.

3. Phidu ld1 ! ki6n phai co cac noi dung chu y6u sau dal:

a ) I en. dia chl tru so chinh. rrd so doanh nghiep:

b) Muc dich l6y j ki6n;

c) Ho, t6n, dia chi li6n 1ac. qu6c tich, s6 gi6y td phdp 1! cua cri nh6n d6i yoi c6 d6rg
ld cd nhan; t€n, rna si' doanh nghiQp hoac sd gi6y td phap li cta td chuc, dia chi ru sO

chinh d6i vdi c6 dOng Id t5 chric honc ho, t6n, dia chi li6n tac, qu6c tich, so gidl tn phap 11

crla cii nhdn diii v6i dai di€n cria c6 d6ng ld t6 choc; sd lucrng c6 phdn cLia tiing loai vd s6

phiiiu bi6u quy6t cria c6 dOng;

d r Vin di cdn liy y kien dd rhong qua qu) dl dinh:

dr Phuong iin biiu quler bao gom tdn lhanh. khong lan thdnh \! \Jrong co I k,en Jor
vdi trmg v6n dd liy y ki6n:

er lhoi han phaieui riCongrl phieu ldl j lien diduoc rra loi:

p , Ho. rin. chii k1i cr.la Ch u rich HQi ddng cluan rri

4. Cd ddng co rhi gni phidu lay j kien da tr6 ldi dtln COng ty bang hinh rhfc gui thu.
fax holc thu dien tu theo quy dinh sau ddy:

a) Trudng hon gti thu, phi6u l6y f ki6n dA dugc tri ldi phii c6 chn ky cta c6 d6ng
ld cri nhdn, cta ngudi d4i di6n theo tiy quydn honc nguoi dai di€n theo phdp luit cua co
d6ng ld t6 chLlc. Phiilu l6y y ki6n gui ve Cong r) phai duoc dung rrong phong bi d6n kin
ra Lhong ai dugc quSen mo truoc khi kiern phiiu:

b) Trrdng hgp grii fax honc thu diQn tu, phiSu l6y y ki6n giri vC C6ng ty phii duoc

Plu Dt mal ocn lnol otem ktetn phreul

c) Cnc phiiiu l6y j kitin giri v6 C6ng ty sau thdi han dA xrc dinh tai noi ilLng phiiu
l6y j ki5n hoic dd bi md trong trudng hop gui thLr vii bi ridt lo rrong truqng hqp giri fax.
thu diCn tir ld khdng hqp 16. Phi6u l6y y ki6n kh6ng dugc giri vd durrc coi 1i phidu hhong
tham gia bi6u quyilt.

5. Fldi ddng quan tri kiem phidu va kip bien ban kidm phieu duoi .u churrg kidn cur
Ban kir5m sodt ho[c cta c6 d6ng khdng nim giir chric vu quan li C6ng 1). Bien ban kiili
phi6u phdi c6 cric n6i dung chri y6u sau ddy:

\

,/
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a) TCn, dia chi tru so chinh, ma s6 doanh nghiQp;

b) Muc dich vd c6c v6n dc cAn lA.v 1i kiiin d6 th6ng qua nghi quytit;

c) Sii co d6ng vdi t6ng s6 phi6u bieu quyilt da tham gia biiiu quy6t, tong d6 phan

biQt sti phi5u bi6u quyiSt ho.p 14 vi si5 bi6u quy6t ki6ng hqp 16 vd phuong thnc gii phiiu

bi6u quy5t, kdm theo phg lgc danh stlch c6 d6ng than gia bi6u quy6t:

d) T6ng s6 phi6u t6n thdnh. kh6ng tan thAnh ld khong co 5 kidn doi v6i tiing v6n dd;

d) v6n da da duqc th6ng qua vd qi'lC bi6u quy6t th6ng qua tuong fng;

e) Ho, t€n, chil ky cia Chrl tich HOi ddng quan tri, ngudi kidm phitiu vd ngudi gi6m

sal Krem ptueu.

C6c thdnh vi6n H6i d6ng quin tri, ngudi kiem phitiu vi nguoi gi6m sdt ki6n phi6u

ph6i 1i6n d6i chiu trrioh nhiQm vA tinh trung thuc, chinh x6c cira bi6n bnn kiem phi6u; 1i6n

ddi chlu trdch nhi€m v6 c6c thi6t h4i phdt sinh ti cdc quy6t dinh dugc thong qua do kidm

phidu khdng rrung thLrc. khong chrnh xdc.

6. Bi€n bin kiem phi6u vd nghi quyi5t pi,ai duo. c gtii d6n c6c c6 d6ng trong thdi han

15 ngdy, k6 tir ngay k6t thric kitim phi6u. ViQc gtii bi€n bAn ki6m phi5u la nghi quldt co

thti thay th6 bang viec dang tai tlcn txang thdng tin dien tu cira COng ty trong th(ii han 24

gio. ke lu lhoi didm kil thuc ki6rrr phiiu.

7. Phi6u l6y y ki6n di ducrc tr6 ldi. bi6n b6n ki6tr phi5u. nghi quyiit da duoc th6ng

qua v2r tdi liQu c6 1i0n quan gti kdm theo phi6u l6y y ki6n ddu ph6i dugc iuu giil tai tru so

ch inJr cur Cong ry.

8. Nghi quy6t dugc th6ng qua theo hinh thuc 16y y kien c6 d6ng bdng vin brin c6 giri

ri nhu nghi qul it dLroc thonB qua tai cuQc hop Dai hoi ddng co donE..

Di6u 23. Bi6n bdn hgp DAi hQi dong c6 ddng

1. CuOc hqp Dai hOi rl6ng c6 ddng phii dugc ghi bi6n bin vd c6 thi ghi ,im ho,:lc ghi

vd luu giir du6i hinh thrlc dien tt khdc. Bien bdn phai ldp brrg fi;ng viet' c6 th(:lap thcm

bang. tidng nuJc ngoci \ r co ciic nQi dung chu 1du .au dd1 :

a) I dn. dia chr lru .o chinh, mi:o doanh nghi(p:

b) Thdi gian vd dia di6m hop Dai h6i ddng cO dOng;

c) Chuong trinh hop vd n6i dung cuQc hgp;

d) FIQ, 1Cn chri tea vd thu ky:

.ll I om tit diin bidn cuQc hop r a cic j kien phdr bieu lai cuic hop D{i hui done co

d6ng vA tirng v6n de trong chuong trinl hQpi

e) 56 c6 ddng vd t6ng sii phitiu bi€u quy6t c,la ctlc c6 d6ng du hop, phu luc darh

sach dang ki cO d6ng. dai diOn co d6ng du hqp vdi sO c6 phAl vir s6 phi6u hdu tuong Lmg:

g) T0ng s5 phiilu bi6u quy6t doi vdi tirng vAn Oe bieu quy6t. trong d6 ghi 16 phuong

thric bi6u quy5t, t6ng sO phi6u hox I€, kh6ng hop lQ, tin thanh. kh6ng tAn thinh vi kh6ng

c6:i ki6n; ti 10 tucmg rtng tr€n t6ng s6 phi6u bi6u qu}iit cira cii d6ng du hgp;
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h) Cac vdn dd da duoc th6ng qua vd ti l€ phiiiu biCu quy6t th6ng qua tuong ung;

i) HA, ten vi chtr ki cria chri toa vd thu ky. Truong hop chi tQa, thu ki ch6i ki
bi6n bin hop thi bi6n bdn ndy c6 hi€u luc n6u duoc tait ca thanh vi€n kh6c cua II6i ddng
quin tri tham du hop k;i vd c6 dAy dt ndi dung theo quy dinh rai kioan niiy. Bi€n b6n ho.p

ghi rO viCc chu toa, thu kf, tir ch6i ki biCn bin hqp.

2. Bi6n bin ho.p Dai h6i d6ng c6 d6ng ph6i duoc ldp xong vii ih6ng qua rrudc khi k6t
thric cu6c hop. Chri tqa vd thu lry cu6c hop hodc ngudi khric ki tCn trong bi€r ban hop
phii 1i6n d6i chiu trrich nhi6m v€ tinh trung thuc, chinh xdc cta ndi dung bi€n bin.

3. Bi6n ban dunc ldp bing tiiing Vi6t vd ti6ng nu6c ngodi ddu c6 hi€u luc phrip lj
nhu nhau. Trudng hgp c6 su kh6c nhau vd n6i drurg giila bi€n bin bing tiing V;dt \ a bang
ti6ng nu6c ngodi thi rQi dung trong bi6n bin bdng ti6ng Vi6t rlugc dp dung.

4. Nghi quy6t, BiCn b6n hqp Dai h6i cl6ng c6 d6ng, phu luc danh srich c6 d6ng d6ng
hf du hop kim chii (i, cua c6 ddng, vin ban iy quyAn tham du hop, t6t cd czic tdi li6u dinh
kdm Bi6n bin (n6u c6) vd tii lieu c6 1i6n quan kCm theo rh6ng bdo mdi hop phii duoc
cdng bi5 th6ng tin theo quy dinh phdp luat I d cong bo thong rin rrin thi rrudng chr'ing
k1to6n vd phAi duqc luu giii tai tru sd chinh cria C6ng ty.

Eidu 24. Y6u c6u hiy b6 quy6t alinh cria Dai hQi tl6ng c6 tl6ug

Trong thdi h4n 90 ngdy k6 tir ngay nhAn duoc nghi quvSt hoic bi6n bin ho.p Dai hdi
dong co dong ho,c bien ban l6r qud kiem phi6u Id1 j kien Dai hoi dnrg co dung. un ddng
hoic nh6m cO d6ng quy dinh tai khoan 3 Di€u 12 cira Di€u 16 ndy c6 qul dn ,r eu cau Toa
dn hoic frong rai xem xer- hir) bo nghi quyer hoac mdr phan noi dung nghi quyer Dar hoi
ddng cd tl6ng trong c6c truoflg ho. p sau day:

1. Tdnh tU, tht tuc tri€u tdp ho.p vd ra qu.v6t dinh cira Dai hQi ddng co clong vi pham
nghiem treng quy dinh cia Luat Doanh nghi€p vd Di€u 1€ c6ng ty, t1r 1-rudng hon quy
dinh tai khoin 4 diAu 21 Di6u 16 ndy.

2. Noi dung nghi qu16r r i pham phdp luir hoac Diiu i rra1.

CHTIONG \'II
HOIDONG QUAN TRI

Diiu 25. l-lng cf. d6 citthinh ri6n Hgi d6ng quan tri
1. Trudng hqp da x6c dinh dugc ung cri r idn Hdi dong quan tri, C6ng ry phai a6ne

b6 th6ng tin lien quan d6n cdc img crl vi€n t6i thi6u l0 ngdy trudc rgiiv khai mac hop Dqri

h6i d6ng c6 d6ng tr€n trang th6ng tin diCn tt cta C6ng ty a6 c6 aOng 06 rh6 rim hieu v€

c6c img ct vi6n ndy tru6c khi b6 phiiiu. 0hg cu vi€n Hdi d6ng qurin tri phii co cam ker
bing vdn bin vd tinh trung thuc, chinh xiic cia c6c th6ng tin cd nhdrr duoc cong bo \,i1

phai carr kdt thuc hien nhidm vu mut cdch mng rhuc. can rrorrg vir vi lni ich cau nhrr cur
C6ng ty n6u duoc bdu ldm thdnh vi6n H6i ddng qu6n tri. Th6ng tin li€n qucn clen ung ctr

vi6n H6i rl6ng quin tri duoc cdng b6 bao gdm:

a) Ho t€n, ngiiy, thang, nam sinh;
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b) Trini dQ chuydn m6n;

c) Qu6 trinh c6ng t6c;

d) Cric chric danh qu6n ly kh6c (bao gdm c6 chtc danh H6i ddng quin tri cta cdng

ty kh6c);

d) Lqi ich a6 lien quan tdi COng t.v vd caLc ben c6 li€n quan cia COng tyi

e) C6c th6ng tin kiric (n6u c6);

g) C6ng ty d4i ching phii c6 tmch nhiem cong bd thong tin r i cdc c6ng ty md ung

crt vi6n dang nim giii chric vu thdnli vi6n IlQi d6ng quAn tri, cdc chirc danh qudn l! khic

r ir cdc lgi ich cri liin quan toi conS l) . ua ung cu I iin HQi dong quan tri rniu .o r.

2. C6 d6ng hoac nh6m cd d6ng sd hilu tir 10% t6ng s6 c6 phdn ph6 thdng tro l6n c6

quydn dd cu rlng cir vi6n LI6i diing quin td theo quy dinh cua Luat Doanh ngh iep r a Dr€u

le cdng ty. Cdc c6 ddng nim giu c6 phdn pho thong c6 quydn gQp s6 quyAn bi6u cluyiit d6

dd ct c6c ring vi0n Hdi d6ng qudn tri. C6 dOng hoac nh6m c6 d6ng nim giii tit l0% d6n

dudi 20% t6ng s6 c6 phdn c6 quy€n bitiu quy6t duqc dC ct mOt (01) tng vidrr; tu 20oo din

dLrqi 300" duoc di cLr r6i aa hai r,021 Lrng r iin: rtr J00o ddn d-r,,i 1u'o durgc de cu toi da br

(03) tng vi6n; tir 40% diin du6i 50% dugc d6 cLi t6i da b6n (0'l) Img rien; tir 5000 den

duoi b5'o dugc di cu loi da nam (05) unts \ ien: lu o5oo lro lerl durgc di (u lor dl hly (0-)

fng vi6n.

3. Truong hqp s6 luir.ng rlng crl vi6n H6i d6ng quin tri th6ng qua di eu la ung cti

vin kh6ng dri s6 luong cdn thitit theo qu1 dinh tai khoan 5 Dieu 1 I5 I uat Doanh nghiqp,

Hoi d6ng quan tr! dLrong nhiem gioi thidu lhem trng cu r ien hoac to chuc di cr theo qu1

dinh tai DiAu lQ c6ng ty, Quy ch5 nQi bO vd qudn tr! c6ng ty vd Quy ch5 hoat d6ng cua lIQi

ddng quan tri. ViCc H6i d6ng quan tri duong nhiom gi6i thieu th€m ung cir vi€n phdi dugc

c6ng b6 16 rdng tru6c khi Dai hQi ddng c6 dOng bi6u quy6t bdu thdnl vi6n EIoi dong qudn

tri theo quy dinh cria phrip luat.

4. lhdnh ridn l-loi dongquantr! phai dap ungcdc tiiu chuan ra d'eu kiqn theo qu1

dinh tai khoan ,1 dieu 2o Diiu ld na5.

Didu 26. Thnnh phAn vir nhiQm ki ciia thinh vi6n HQi tldng quiin tri
1. 56 luqng thinh vidn HQi ddng quan tri 05 nguiri.

2. Nhiqn ky cia thdnh vi6n H6i d6ng quin tri kh6ng qu6 05 nim vd c6 th6 duoc biu

lai v6i s6 nhiQm kj'kh6ng han ch6. Mot ca nhdn chr duoc biu Iarr thAnh vien dQc l{p HQi

d6ng quan tri cria m6t c6ng ty kh6rg qu6 02 nhiQm kj'1i6n tuc. Trumg hop tit ci thinh

vi€n HQi d6ng qu6n td cung k6t thric nhiim k) thi cdc thdnh r idn do tiep tuc ld thdnh vien

Hoi dong quan tri cho ddn Lhi co lhnnh ridn mrii duoc b;ru thal the ra tiep ouan cong

vi6c.

3. Co cdu thdnh vi6n HQi ddng quan tri nhu sau:

Co cdu td chuc quan ly Cdng 11 dunc thr;c hiin rieo didm ! Lh,ran I dieu lJ7 Ltrar

doanh nghiCp vd thdnh viOn HQi ddng qunn t{ kh6ng tham gia di€u hrinh phii chi6m it

nhdl mo1 phan bc ( I 3 ) long so thirnh r idn HQi dong qudn rri.
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4. fidu chudn r a dieu kiin lirrn Thdni vidn Hoi dong qurn rri.

a) C6 ning luc hdnh vi ddn sg ddy dt, khdng thu6c d6i tuong kh6ng duoc qudn l1i

doanh nghi€p theo quy dinh tAi kioan 2 Diiu I 7 cta Lurit Doanh nghidp.

b) C6 trinh dQ chuy€n m6n, kinh nghiem trong quin lyi kini doanh cta COng ty

c) Thdnh vi6n HQi d6ng quin tri khdng nhAt thi6t phai ld c6 ddng cta C6ng 1y.

d) Thiinh vi6n H6i ddng qudn tri c6ng ty c6 th6 l,r d6ng thdi ld thanh 1,idn Hoi dong
qudn lri clia cong l) kidc.

dr Doi rsi Doanh nghidp Nhir nuoc rheo qu1 dinh rai diem b Lhoan I Dicu 88 Cua
Lu6t doani nghi€p thi Thfuh vi6n Hoi dong quan tri khong du<rc la ngudi c6 quan hd gia
dinh T6ng Gidm d6c, Ph6 Tdng gi6rr d5c, Tnrdng ban kiiim sodt, Kii toan tnr&ng Cdng ty,
cia ngudi quan li, ngudi c6 thAm quyin bo nhiem nguoi qurn lj Cong ty.

5. Thdnh vi6n H6i d6ng quan tri kl6ng adn tu cach rhdnl vien Hoj dong quan tri
tong tudng hqp bi Dai h6i d6ng c6 d6ng mi6n nhiQm, bdi nhi6m, thay thi theo qu5 dinh
tai Dieu 160 Luat Doanh nghi6p.

6. Vidc bo nhigm Lhiuri riin Hoi dong qudn rr! phai duuc cong bd rhong rin rheo

quy dinh phrip ludt vd c6ng b6 th6ng tin tr€n thi trudng chrling kho6n.

Di6u 27. Quydn h4n vi nghia vg cir H6i rl6ng qu:in tri
1. HQi ddng quan t ld co quan quan ly C6ng ty. co toiin quyAn nhin rl.lnh Cong 0 I

d6 quy6t Ainn, thuc hi€n quydn vd nghia vu c[ra c6ng ty, rdr c6c quydn r ir nghia rrL rhuoc ':
th6m quyAn ciia Dai hQi ddng c6 dOng. ;

2. Quydn vd nghia v1 cria FI6i ddng quan tri do luAt phrip, Di6u lC cong ty va Dai h6i (
d6ng c6 d6ng quy dioh. Cu th6, H6i ddng quin tri c6 nhtrng quyi:n han vir lghir lu sau: )

a) Quy6t dinh chi6n lugc, kC hoach phAl tri6n trung hirn vd k6 hoach kinh doanh
hing nnm cta C6ng ty;

b) Ki6n nghi loai c6 phAn vd t6ng s6 c6 ph6n duoc quydn chdo b6n cLia tirng loai;

c) Quyi:t dinh ban c6 phAn chua brin trong phatr vi s6 c6 phin duqc quyen chAo bdn
cua tung loai: qu5 dt dini hu1 dong rhern r dn lheo hinh rhuc Lhic:

d ) Qu) er dinh girl ban co phdn r a rrrii phiiu cua Cong 11 :

d) Quyi:t dinh mua 14i c6 phdn theo quy dinl tai khodn I vii khoin .2 Diiu 1ll Ludl
Doanh nghifp;

e) Quy6t dinl phuong dn ddu tu vd du 6n ddu tu trong thdm quyAn vd gi6i han theo
quy dini cta phrip luat;

g) Quy6t dinh giai ph6p phdt triiin thi hudng, ti6p thi vii c6ng ngh6:

h) Th6ng qua ho.p dOlg mua, biin, va1, cho vay va hop done, giao dlch khic c6 gi6
tri tir 35% t6ng giA tri tdi san tro l6n duoc ghi trong bao c6o tdi chinh gin nhar cta Cong

ry, vai hqp d6ng, giao dich thuoc thdm quyen quyiit,linh cua Dai hdi ddng c6 d6ng theo
qu1 dinh rai didm d khoan I Diiu l5 Diiu li cong l). khoan I vi khoan J Die,r lb- I ul
Doanh nghidp;
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i) Bdu, mi6n nhiQm, bai nhiQm Cht tich HOi ddng quin tri; b6 nhi6tr, mi6n nhiQm,

ki k€t hgp ddng, chAm dnt hop dOng A6i vOi f6ng gi6m d6c vd ngudi qudn ly quan trgng

khric do Di6u lC c6ng ty quy ilinh; quyiit dinh tidn luong, thii 1ao, thuong v,r lgi ich kldc

cta nhiing ngudi quin ly d6; cri ngudi r14i diQn theo ty quyin tham gia HQi dong thirnh

vi6n hoic Dai h6i diing c6 d6ng d c6ng ty kh6c, quy6t dinh mrlc thir lao \ a qu\ en lQi [llic
cua nhring nguoi do:

k) Gi6m s6t, chi dqLo T6ng gi6m d6c vd ngudi quin li kh6c trong diiu hanh cong

vi€c kinh doanh hEng ngdy cria C6ng ty:

l) Quyi5t dinh co cAu t6 chtc, quy chii qudn ly nQi bO cua Cdng ty. quvet dintr lhirnh

lap cdng ty con, chi nhdnh, van phdng dgi diQn vd viQc g6p v6n, mua cd phdn cua doanh

nghiQp khdct

mr Du)+t chLrong trinh. noi dung tai lieu phpc ru hop Dgi noi ddng co dong. lri':u

tap hop Dai hQi d6ng c6 ddng holc 16y f kicn d6 Dai hoi d6ng cO d6ng thdng qua nghi

quytit;

n) Trinh b6o ciio tdi chinh hing ndm dd duo. c kirinr to6n 16n Dai hQi dong to dong:

o) Ki6n nghi muc cO t{rc duqc trd; quy6t dinh lhdi h4n vd tht tuo tra c6 tfc hoac xu

ly 16 ph6t sinh trong quri trinh kinh doanh;

p) Kiiln nghi viQc t6 chftc lai, giai thi: COng ty; ydu ciu phri san C6rg ty:

q) Quy6t dinh ban hanh Quy ch5 hoat d6ng H6i d6ng qudn tli, Quy ch6 nOi b6 vi
quan tri cOng ty sau khi riugc Dai hdi ddng c6 ddng thOng quai Quy ch6 ve conB bo thong

tin cua c,Jne ty:

s) Quy6n vd nghia Yu khric theo quy dlnl oua Luat Doanh ngbiCp, Luat Chnng

khorin, quy djnh kh6c cria ph6p luat.

3. Hdi d6ng quin tri ph6i b6o ciio Dqi h6i dOng c6 dOng k6t qu6 hoat d6ng cua Hdi

ddng quin tii theo quy dinh tai Di6u 180 Nghi dinh so 155,2u20 ND-CP ngd-v 31 th6ng l2

nnm 2020 cria Chinl phir quy dinh chi ti6r thi hinh mot s6 diau cr'ia Luat Chung khoSn

Didu 28. Thi lao, tidn luong vi tgi ich khdc crla thirnh vien HQi tl6ng quAn tri

L C6ng 11 co quyen lra fiu lao. thuong cho thalnh riin Hoi dong quan Lr! theo lit
qud vd hi-€u qui kinh doanh.

2. Thdnh vi6n HQi ddng quin tri dugc huOng thi lao c6ng vi6c vd thui,ng lhu lao

c6ng viec dugc tinli theo s6 ngdy c6ng cin thi5t ho2Ln thdnh nhi{m vu cia thairh vien Hoi

diing quin tri.vd mr?a thir lao m6i ngdy. H6i d6ng quin tri du tinh mtc thil lao cho ttrng

thanh viCn theo nguyen tic nh6t tri. T6ng mt'ic thir lao val thuong cta LIOi ddng quan tri do

Eai h6i ddng cO d6ng quyiit dinh tai cuOc hgp thudng ni6n.

3. Thir lao cria timg thdnh vi0n HQi dOng quan tri dugc tinh vdo chi phi kinh doanh

cia C6ng ty theo quy dinh cta ph6p lu{t vd thu6 thu nhAp doanh nghidp, duirc thd hien

thdnl muc eng tong brio c6o tiri chinh hing ram cira COng ty vi phiii b6o crio Dai hQi

ddng c6 d6ng tqi cuQa hqp thudng niCn.



30

4. Thdnh vi6n Hdi ddng qudn tri nim giii chric vu rlidu hiinh hoac thdnh vion H6i
d6ng quan tri ldm viec tai cdc ti6u ban cua Hdi dong qudn rri hoac rhuc hi6n nhi'ng c6ng
vi€c khric ngoii pham vi nhi€m r.u thdng thudng oria mOt thdnh vi0n H6i d6ng quan tri, c6

lhd duoc rra thern lhi lao duoi dang mQr khoan ridn cong rrorr goi rheo rung ltln- luort.
hoa hilng, phdn trdm lgi nliuQn hodc dudi hinh thtc khiic theo quy6t dintr cua Hoi clong
quan rri.

5. Thdnh vi6n HQi ddng qudn tri c6 quydn dugc thanh torin t6t ca cdc chi phi rli 1ai,

In, 6 vd c6c khoan chi phi hqp li kh6c md h9 da phai chi tr6 khi thuc hien tr6ch nhi6m
thanh vien Hoi dong qufu tri cua minh, bao gdm cd cric chi phi phAt sinl trong vieo toi
tham dU c6c cu6c hop Eai hQi ddng c6 d6ng, HQi d6ng quiin tri hoi.c ciic tidu ban cua Hoi
oong quan 1rr.

6. Thdnh vi6n H6i d6ng quin tri c6 th6 duirc C6ng t-v mua bdo hi€ra trich nhiQm sau

khi c6 su ch6p thuin cha Dai h6i ddng co dong. Bdo hiem nr) khong bao gdn bdo hi.Am

cho nhiing trdch nhi€m cira thdnh vidn Hoi dong quan tri lien qucn ddn r i€c vi pham phrip
luat va ureu le cong ty.

Diiu 2q. Chn tich H6i d6ug qudn tri
1. Chn tich H6i ddng quan tri do Hoi ddng qudn rri bdu. midn nhiQm. bEi nhi€m

lrong so calj Lhinh r idn Hoi dong quan rri.

2. Chu lich Hoi dong quan ir! klong duo. c Liem long gidrn doc.

I. Chu tich Hdi dongqudnrri coquldnranghia\usauJi\:

a) L{p chuong trinh, k6 hoach hoat d6ng cria Hdi d6ng c1u6n tri:

b) ChuAn bi chuong trinh, n6i dung, tdi IiQu phpc vu cu6c hop: tdeu tap. chu rri vd
ldm cht toa cu6c hop H6i d6ng qudn tri;

c) lo chuc \ rec thong qua nghi quyal. qu)el dinh cuc Hoi dong q an lri:

d)Gidrn.rir qud trinh lo chuc rhuc hifn cdc nghi qrrlir. quldr dini cula Hoi dong
quen td;

d I Chu Ioa cuoc hop Dai hoi dUng co dong:

e) Quydn vd nghia r..Lr khric theo quy dinh cta Luat Doanh nghi6p vii Dieu t+ cong r) .

4. l ruong hon ChLl (ich Hoi dong qudn rri co dor ru chue hoic bi rriin nhiem, hdi

nlidm. Hor dong qudn Lri phai bau ngLroi rhay rhd Lrong rhoi hln g0 nga) ke ru nga5 nhin
don tt chirc hodc bi mi6n nhi6ti, bii nhi6m.

5. ftuong hqp Chi rich Hoi dong quan rri \ang rnbr hoac ldrong the lhuc hien duoc
nhi€m w cira minh thi phai iy quyen bang van bdn cho rnot thanh viin khdc thuc hiCn

quydn vd nghia vu cua Chri tich H6i dong qudn tri. TrLrong hqp khong c6 ngudi duoc riy
qulin hoac ( 5u lich Hoi dong quan rri chdt. rrrdt rich. bi .am giam. dang ehnp hinh hirrh
phat til dang ch6p hanh biQn phap xtl ly hiinh chinh t4i co sd cai nghien bat buoc, co so

gi6o duc bit bu6c, tr6n kh6i noi cu trii, bi hqn ch6 hoic ndr nang luo hiinh vi ddll sg, c6

Lho khin trong nhdn thue. ldrn chu hanh ri. bi toadn ca.n.la-n rrhiem chuc ru. cam hanh

I,
e/

tiI
\



31

ngha holc ldm c6ng vi6c nh6t dinl thi cac thdnh Yicn cdn lai biu mQt nguoi tr'rng so eac

t Ln ri6n gift chtc Chri tich HQi ddng quin tr1 theo nguy€n tic da s6 thinh vien cdn lai

tdn thdnh cho d6n khi c6 quyi5t dinh moi cira H6i ditng qudn tri.

Eidu 30. CuQc hgp ciia HQi tliing qu:in tri
1. Chu tiah HQi ddng quin tri duoc biu trong cudc hqp dAu ti0n cira HQi dong quan

trl trong thdi han 07 ngdy ldm viec k6 tir ngAy ki5t thtrc bau cri HQi d6ng quin tri do' CuQc

hqp niii do tlrdnl vien c6 st5 phi6u bau cao nh6t hogc tli lQ phi6u bAu cao nh6t triQu t4p vd

"t,ri 
t.i. f*Org l.,qp c6 nhi0u hon mQt thdnh vi€n c6 sii phi6u bAu hoac qi li phiiu bnu eao

nl6t va nga,rg nha, thi cao thdnh vi€n bdu theo ngu.v0n tic da s6 d6 chgn 01 ngucri trong

.o hg rrieu tap hop Hoi dong quan tri.

2. H6i d6ng quan tri phei hop it fi6t m6i quy 01 ldn vd c6 thii hap b;t thuung

3. ChLi tich Hoi diing quin tri triCu tap ho.p HQi d6ng quan tri trong ttdng hqp sau

ddv:

a) C6 d€ nghi cria Ban ki6m soit hoac thirnh vidn dgc 1dp Hoi dong quin tr!:

b) C6 d€ nghi cira T6ng girim d6c honc it nl6t 05 ngudi quin l1i khic:

c) Co dd nehi cua it nhdt 02 lhanh \ iin Hoi dong quan tri:

d) C6c truong ho.P kh6c (n6u c6).

4. D€ nghi quy dlnh tgi khoin 3 Di6u ndy phAi dugc lap thinh vAn be1], trong d6 nou

ro rrlqc Aich, vAn dC c6n thio luAn vir quy6t dinh thu6c th6m quydn cta HQi cl6ng quin tr!'

5. ChLi tich HOi datng quan tri phAi triCu tap hap HQi d0ng quln td trong thoi han 07

ngdy idm viQc k6 tu ngdy nhan duqc di nghi quy dinh t4i khoin 3 Diiu n2ry Truong hgp

t t Ong t ieu tap hap H6i ddng quan tri theo dd nghi thi Cht tich HOi d6ng qudn tri phii

"triu 
t"racf, nhiim v€ nhiing thiCt hai xay ra d6j vdi C6ng t]; ngudi d6 nghi co qu\ en tha)

th6 Chi lich Hoi ddrg quen t triCu dp hop FI6i d6ng cludn tri.

6. Chir tich HOi ddng qudn tri hoic nguoi tri.:u tip hop Hqi dong qurin tri phdi gui

th6ng beo mdi hop ch{m nhAt ld 03 ngdy ldm vi6c truoc ngdy hop Thdng bio moi hqp

pnai-xac ainr 
"u 

iUe ttOi gian vd dia di6m hqp, chuong trinh. cdc v6n dd thio ludn vd

qrySt aint. Th6ng brio lrdi hqp phAi kdm theo tdi liQu sri dgng tqi cudc hop r i phiiu bidu

quy6t cria thdnh vi6n.

Th6ng b6o mdi hqp HOi ddng qudn tri co thO gui bing gi6y mdi, diqn thoAi' fax'

phuong tiCn diEn tu vd bio dam d6r ,luoc dia chi li0n lac oua tung thdnh r ien Hoi dong

quan tri duoe.drng ki tai Cong D.

7. Chir tich HOi d6ng qudn tri ho[c ngudi fiqu tap giri th6ng b6o mdi hop vd cAc tii
liQu kdm theo den cac thintr vi€n Ban Ki6m so6t ohu d6i vtri c6c thanh vi0n HOi ddng

quan tri.

Thirnh vi6n Ban Ki6m so6t c6 quydn dg cric cuQc hqp I16i ddng quan lri: co qul cn

rJlao luin nIu rg klong dugc bieu quli:t
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8. Cu6c hop H6i ddng quaa tri ducrc ti6n hdnh khi c6 tir 3/4 t6ng so rhanh vien tro
l6n du hop. Trudng h.p cu6c hQp duoc trieu tap theo quy dinh tai khoan na1 khong du sd

thanh \ ien du hop Lheo qul dinh rhi duoc rriiu rdp lin rhu hai rrorrg rlroi han U- ngi\ kd lu
nga) du dinh hop lan thu nhar. Truong hqp na1. cuoc hop duo-c rien hiinh neu co hon mjr
nua so lhanh \ ien Hoi dong quan rr! dU hop.

9. Thdnh vi6n H6i d6ng qu6n tri dugc coi ld tham du vd bi6u qul it tAi cuqc hop
tong tudng hq p sau day:

a) lham du va bieu qul dr 4rc riep lai cuoc hop:

b) Uy quydn cho ngudi khric d6n du hqp vd biiiu quy6t theo quv dinh tai khoin 11

Didu ndy;

c) lhatn du va breu qu)e( lhongquahoi nghi lruc ruven. bo phidu didn rLr hoac hrnh

thrlc di6n tu khric;

d) cui phieu biau qulet den cu6c hop th6ng qua thu, fax, thu di.An tt;
d) Giri phi6u bitiu quy€t bing phunng ti6n khric.

l0. l'ruong hgp gtii phidu bidu quydt d6n cu6c hop th6ng qua thLr. phieu biCu quyet
phai dung lrong phong bi dan lin rr phri duoc chulin derr Chu rich Hi,i rlong qurn rri

cham nhar li 0l gio rruoc khi khai mac. l,hieu bieu quler chr ciuoc mu rrrroc 5Lr chung
Kren cua lal (r nhLmg nguot dLr hop.

11. Thdnh vi€n phai tham du da1 dLl cdc cuoc hop lliri dong qu6n tri. Thtuh vi6n
oLroc u) qu) cn cho nguor knac dLr h9p \ a biau qu) al neu dLroc da so thanh r idn Hoi donp.
qudn tri ch6p thudn.

12. \ghi qu1ir. quyel dinh cua lloi dong quan lri dJ,,u rlrong qur neu drr,u da \o
thanh vi6n dU hAp t6n thdnh; hrhng h<r. p s5 phiiu ngang nhru thi quy6t dinh cu5i cirng
thuoc ve phia c6 i kidn cua Chi rich Hoi dorrg quan rri.

Didu 31. Cric tidu ban thuQc HQi rt6ng qudn tri
i. Hoi dong quan tri c6 the th,inh lap tiCu ban truc thudc de phu trdch vC chinh srich

phrit tria:n, nhdn su. luong thudng, ki6m torin nQi b0, qurin 1i r.iri ro. 56 luong thdnh vidn
cua tieu ban do Hoi dong qudn tri quydt dinh c6 tdi thi6u lii 03 ngudi bao 96[r thiurh vi6n
cria H6i ddng quan tri vd thdnh vien b6n ngodi. C6c thdnh vi€n d6c ldp Hgi dong quan

tri/thanh vi6n H6i ddng quan tri ldrong diiu hanl ndn chidm da so trong ti6u ban vii mOt

trong so cac thanh vien nay dugc b0 nhi6m ldm Trudng tieu ban theo quyet dinh cira H6i
dong quan tri, Iloat ddng cua liiu ban phdi ruan rhu rhcn qu1 dinh r:ua lloi dolg quan rri.
Nghi quler cua tieu ban chr co hieu lgc khi co da.o rhrnlr vien rhan Llu rr hie.r qurer
thong qua tai cuoc hop cua tidu ban.

,1. Vrqc thuc lhr qu)er dinh cua Hoi dong quan rri. hoic cua tieu ban rrLrc rhuoc Hoi
d6ng Qu6n tri phai phir hqp v6i c6c quy dinh phrip lu{t hi€n hdnh vii qu1 di1lh tqi Didu te

cong t). Qu) che noi bo ve quan rri corrg ty.

c(
ca
iA,
.r(

DC

D
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Didu 32. Ngudi phg trich quin tri c6ng ty

1. HQi d6ng qudn tri cria C6ng ty phii b6 nhicm it nb6t 01 ngudi phu trach quan tri

c6ng ty d6 h6 tro c6ng t6c quan tui c6ng ty tai doanh nghi€p. Ngudi phu trtich quan ffi

c6ng ty c6 thii kicm nhiQm ldm Thu lqi c6ng ry theo quy dirh tai khoan 5 Diiu 156 Ludt

Doanl nghiep.

2. Ngudi phg trAch quan tri c6ng ty kh6ng dugc dOng thoi hm viQc cho to chuc

ki6m toan dugc chdp thuan dang thuc hiQn ki6m to6n c6c brio c6o tdi chinh ciia C6ng ty'

3. NgLroi phu trach quan tri cong r1 co qul in r a ngltia r u 
'au:

a) lu\antloi dongquuntri trong \iic lo chuc hop D.ri hoi dorg (o dnne lhcu qlr)

dinh vd ciic cdng viQc 1i6n quan gita Cdng ty vd c6 d6ng;

b) ChuAn bi c6c cuQc hqp HQi ddng qudn tri, Ban ki6m sorit v2r Eqi hdi ddng c0 d6ng

theo ydu ciu cia HQi d6ng quan tri hodc Ban ki6m so6t;

c) Tu v6n vA thrl tgc cua cdc cuQc hgpl

d) Tham du cric cuQc hgp;

d) Tu v5n thu tuc lQp cric nghi quy6t cua HQi diing qudn tri phn hqp voi quy dinh ctia

ph6p lu0t;

e) Cung c6p c6c th6ng tin tdi chlnh, han sao biin ban hop TIi'i dong quan tri vd c6c

th6ng tin kl6c cho thanh vi6n H6i d6ng qurn lrr r d thanh r iEn Ban kiim so6t;

g) Gi6m sat vd b6o crio HQi diing qudn tri va hoat d6ng c6ng b5 thong th c[la Cong

1):

h; La diu rn6i lidn la-c voi edc bdn c6 qul in loi lien quan:

i) Bio mdl th6ng tin theo c6c qu) dinh cua phdp luat va Diiu le cong ty;

k) C6c cluydn vd nghia vU khAc thco qu\ dinh cua phap luit \ a Didu le cdng t-\ '

CHLIONG VIII
TONG GIAM D6C VA NGUOI DIiU HANH KHAC

Di6u 33. Td chfc b6 mdy quirn lj
I-IeA th6ng qudn I cia C6ng ty phii dirm bdo bQ mril qu6n ly'chiu trich nhiem truoc

HQi ddng qudn tri vd chiu sy gi6m s61, chi d4o cua HQi cliing quin tri trong cdng ri6c kinh

,loanh hang ngdy cira C0ng ty. C6ng ty c6 Tdng gi6m d5c, cfc Ph6 T0ng gidm c16c' Ki!

toiin trudng vd c6c chric danh qutin l1i khdc r1o Hdi d6ng qudn tr! bd nhiern Viechodriern

miSn nhiQm,.bEi nhiQm cric chtc danh ndu tr€n phAi duoc th6ng qua bdng nghl quydt,

quytit dlnh cua H6i ddng quAn tri.

Diiu 34. Nguiri tlidu hinh doanh nghiQp

1. Nguoi diiu hdnh C6ng ty bao g6m T6ng gi6m d6c, Ph6 T6ng giim d6c' Kd toin

tluong.

2. Theo dd nghi cua T6ng girim d6c vd dugc su chAp thuQn cria HQi d6ng quan tr!,

COng ty dugc tuy6n dgng ngudi di6u hdnh khric v6i s6 luo-ng vir ti6u chudn phir hgp vdi co
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c6u vd quy ch6 qu6n lj cria C6ng t1 do Hoi dong quin rri qu1 riinh. Ngudi didu hdnh
doanh nghidp phai co trrich nhi6m d6 h5 trg Cdng ty d3t duoc oric muc ti6u dd ra trong
noat dong va to clluc.

3. Tdng gidm ddc dugc trd luung ri rhuong. Tidn luong ra rhuon;r cua fong girm
d5c do HQi d6ng qu6n tri quy6t dinh.

4. Tidn luong cua ngLroi dieu hiinh dugc tinh vdo chi phi kinh doanh cua C6ng ty
theo quy dinh cria phrip ludt vC thu6 thu nh{p doanh nghiQp, duoc the hiCn thdnh muc
ri6ng trong bdo cdo tdi chinh hing narn cua Cdng ry r ir phri bio cdo Dai hoi d.rng cn dong

tai cu6c hop thudng ni6n.

Diiu 35. Bd nhifm. mi6n nhi(m. nhifm ru rir qulin han cua T60g gidm d6c.

1. H6i d6ng qu6n tri b6 nhiQm u1 thinh vien Hoi clirng quin hi hoac thu€ ngudi kl6c
lirm T6ng gidm d6c.

2. long giam doc la ngudi didu hdnh c6ng viQc kinh doanh hing ngdy cta Cdng ty:
chiu sLr gidm srit cua H6i ddng quan tri; chiu trrich nhi€m truoc HOi d6ng llurin tri vd trudc
phAp luAt vA viCc thuc hi6n quydn, nghia qr dugc giao.

J. Nhiam kj cua longgiant doc khongqu6 05 nAm !r io rhd duroc bo nhidm lai roi
so nhiern ki khong han chE. Tong gi6m d6c phai drip ring c6c tieu chudn, di6u kiQn sau:

a) KI6ng thuQc d6i tucrng quy dinh t4i khodn 2 Diiu 17 crLa Luat doanh nghiCp.

b) C6 trinh dQ chuy€n m6n, kinh nghiem trong qudn tri kinh doanh hoi.c trong Iinh
\llc nganh, nghd kinh doanh cria C6ng ty.

ci Khong phai la ngLroi c6 quan hq gia dinh cua ngu.ri dung dau. cdp pho cua nguoi
dung ddu co quan dai dien Chu so hiiu, Thdnl vien HQi cl6ng qu6n tri, Ph6 t6ng gi6m d6c,
K6 to6n trudng, Trudng ban ki6m sodt cdng ty.

d) Kh6ng duoc kidrn tdng gidm d6c hoac gi6m d6c doanh nghiOp kh6c.

4. T6ng gi6m d6c c6 c6c quydn vi nghia l1r sau:

a) Quyet dlnh cdc v6n de liin quan d€n c6ng vi6c kinh doanh hdng ngdy cua C0ng ty
md khdng thuoc thim qul dn cua Hoi dong quan rri:

b) To chuc thuc hien ciic nghj quyet, quyet dinh cta Hdi dorg quan tri;

c) T6 chrlc thqc hi6n k6 hoach kinh doanh vi phuong dn ddu tLr uua C6ng t1:

d) Kien nghi phuong dn co cdu t6 cht?c, quy chd qudn ly n6i bO cua Cd[g ty;

d) 86 nhi6m, mi6n nhiQm, bdi nhi€m ciic chtc danh qulin ly trong C6ng ty, tlu cdc

chLrc dani rhuoc rhdrn quydn cira Hoi dong quan tri:

et Qu)er dinh tiin luong vir lqi ich kldc doi \oi nguoi lao d,',ng rrong Cong l). ke ca

nguoi quan Ij thuoc thim qul dn bo nhidm cua I ong gidm doc:

g) Tuydn dung lao d6ng;

h) Kien nghi phuong an rrd co ru( hoac ru lj lo trorrg I inh dornh:
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i) Quyen vd nghia vu ki6c theo quy dlnh cta ph6p lual, Di6u lQ c6ng ty vd nghi

quy6t, qrry6t dinh ci a HQi ddng qu6n tri.

5. HQi d6ng quin tri c6 th6 mi6n nhiQm T6ng Girim d6c khi rla s6 thdnh vi6n LIQi

dirng quin tri co quy€n biiiu quy6t dU hqp t6n thanh vii b6 nhiQm T6ng Gidrr doc moi thal

rh6.

CHIIONG IX
BAN KIEM SOAT

Didu 36. tlug ci?, tld cft Thhnh vi6n Ban ki6m so6t

1. ViQc ring cri, dd cit thdnh vi6n Ban ki6m so6t dugc thpc hien tuong tu quy dinh t4i

khoin l, khoan 2 Di6u 25 DiAu 16 ndy.

2. Truong ho-D sd llrdng cdc LrnP \iin Ban kiem sort lhonts qua de cu ra ung eu

khdng dri sii lugng can thi6t, gan ki6rn soat duong nhiem co thd de cLr thdm irng viCn hoac

t6 chfc d€ ct theo quy dinh tai DiAu lQ c6ng ty, Quy ch6 nQi bQ vd quan tr! cong ty r a

Quy chi! hoat d6ng cta Ban ki6m soit. ViQc Ban ki6m soat duong nhiQm gidi thiQu them

img vi€n phdi dugc c6ng b6 rd rdng tru6a kli Dai hoi dong c6 d6ng bi6u quyiit bdu thdnh

vi6n Ban ki6m sodt theo quy dinh cria phrip luflt.

Di6u 37. Thirnh vi6n Ban ki6m sorit

l. Sd luong thanh vi6n Ban ki6m soiit crla COng ty lir 03 nguoi Nhi6m k.n cua thdnh

vi6n Ban ki6m so6t kh6ng qu6 05 ndm vd c6 th6 duo. c biu lai v6i s6 nhiQm k! kh6ng han

ch6.

2. Thdnh vi€n Ban ki6m sorit phdi ddp ting cdc ti6u chuin vd didu ki6n theo quy dinb

tai Di6u 169 Luat Doanh nghiop vd kh6ng thuoc cac trudng hgp sau:

a) Ldm viQc trong bO phan k6 to6n, tdi chinh cua COng ty;

b) I a thanh \iin hay nhin \iin cLla cong ly kiern luan dQc hp rhrlc hi(n kiem toan

ciic bao cdo tai chinh cua cong ly trong 03 naln liin rrLroc do.

3. Thdnh vi6n Ban Ki6m so6t bi mi6n nhiQm trong cic trudng hcr. p sau:

a) KhonB con du tiiu chuan ra diiu ki(n ldrrr thanh ridn B.rn I'idm '.ial theo qu)

dinh tai khoan 2 Diau ndy;

b) C6 don tu chric vd duqc chip thu{n;

c) C6c truong hqp kh6c theo qu1 d!nh cria phrip Jqt r a tai Diiu ld ndy.

4. Thdnh vi6n Ban ki6m sodt bi bdi nhiQm trong c6c trudng hgp sau:

a) Kh6ng hoatn thdnh nhiQm vu, c6ng viQc dugc phdn c6ng;

b) Kh6og thqc hiQn quyiln vd ngbia vg cria minh trong 06 thang lien 1uc' trii tnrdng

hsp b6t klrri kh6ng;

c) Vi phgm nhieu lan, vi pham nghiem trQng nghia vu cira thdnh vidn Ban kidru soat

rheo quy d!nh cua Luat Doanh nghiEp vd Diiu le cong t):

d) Trudng hqp khdc theo nghi quy6t Dai hoi d6ng co d6rg.
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Didu 38. Tru&ng Ban ki6m soit
l. Truong Ban kidm sodt do Ban kidrr soar bau trurc:o cdc rhanh rien Ban kiim,...-.

soal: \rec bau. rnren nlrem. bAi nhiarn rheo ngu)en ric da ro. Ban Liilr.odr phai co hon

mQt nta s5 thdnh yiCn thudng trf 0 ViCt Nam. Trudng Ban ki€m sorit phdLi c6 bang ror
nghiep dai hoc (ro ldn lhuQc mor trong ciic chu)en nganh kinh re. rdi chinh. ke roan. kidrr
to6n, lual quan td kinh doanl hodc chuydn ngirnh co lidn quan den hoat ddng kinh doanh
cira doanh nghi6p.

2. Qul dn r l nghia vu cia 1 ruung Ban kiim .odt:

a) TriQu tap cuQc hAp Ban ki6m so6t;

b) Ydu cau Hoi dong qudn hi, T6ng gi6m d6c vd ngrLdi di€u hdnh khdc cung c6p ciic
thong tin lidn quan dd bdo cdo Ban kiirn soat:

o Liip ri k1 bdo caio cua Ban kiEm .odt sru khi di rlrrrn khdo y kien cua Hi'i d.',rg
quan tri dd t nh Dai h6i d6ng c6 d6ng.

pliu 30. qul in r i nghia vg cda Ban ki6m sodt

^ ,.iBan kiern soat co cac qu)dn. nghia ru theo qu1 dinh rai Didu 170 Iulr Doa-h
nghi€p vii c6c quydn, nghia w sau:

l. Dd ruir. kidn nghi Dai hoi dong co dong phe du)+l drrrh sdch ro chilc kiim lodn

duoc chap thuan thuc hiin kidm toiin 86o ciio tdi chinh cira C6ng 1y; quyet dinh t6 chr'ic

kiem todn dLroc chdp rhu6n thuc hien kiem lra hoal dong cua Cong D. bai miin kiim rodn

r idn duoc chdp thuin khr xer rhal cin rhidr.

2. Chiu lrich nhidm truoc co dong ri hoat dong giim sar cu] mrnh.

3. Gi6m sat tinh hinh tdi chinh cta C6ng ty, vi€c tudn thir ph6p iuft trong hoat d6ng

cua thanh r idn Hoi .ldng quan tri. I ong gidm doc. ngLroi quan 11 khdc.

4. Dam bao phoi hop hoal dong \oi Hoi dong quan rri. long giirr ddc ra co rlong.

5. Tnrcrng hqp ph6t hi6n hdnh vi vi ph4m phap luat hoAc vi pham Diiu lf cong ty
cua thanlr l ien HQi dong qudn fti, T6ng gi6m d6c vd ngudi di6u hdnh khzic crja doanh

nghiQp, Ban ki6m so6t phai th6ng b6o bang van ban cho IIoi clong qudn td trong vdng 48
gio, )eu cdu ngLr<ri co hanh vi vi pham chAm dut vi pham vd c6 giii phdp ldrnc phpc hiu
qua.

6. Xdy dgng Quy cht! hoat dQng cia Ban ki6m so6t vd rrinh Dai hoi dong co rJong

rhong qua.

7. Bao c6o tai DAi hoi dOng c6 d6ng theo quy dinh 1ai Dicu 290 Nghi alift s5

155/2020,4.{D-CP ngiry 3lll2/2020 cria Chinh phi qu1 clinh chi fiet thi hanh mot s6 diau

cta Ludt Chimg khodn.

8. C6 quydn tidp cqn h6 so, tdi ii6u cira Cdng ty luu giii t4i tm s6 chinh, chi nh6nh vri

dia didm khric; c6 quydn ddn ilia rlidm ldm vi€c cira ngudi qudn lj vri nhdn vi€n cua COng

ty trong gid lim viQc.
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9. C6 quydn y€u cdu HQi ddng quan td, thanh vi€n HOi d6ng qudn tri, 16ng gi6m

d6c vdngudi qu6n ly kh6c cung c6p diy dtli, chinh xric, klp thdi th6ng tin, tdi hQu I i cdng

t6c qiran ly, di€u hdnh vd hogt d6ng kinh doanh cria COng ty.

10. Cdc quydn vd nghia ll kh6c theo qu) dinl cua phnp luflt r c Diiu lQ niy.

Diiu 40. CuQc hgp Ban kidm sodt

1. Ban kiiin sorit phai hop it nhAt 02 lan trong mot ndm, s5 iugng thirnh vi6n tham

du hop it dr6t lar 2/3 s6 thdol vion Ban ki6m sorit. Bi6n brin hqp Ban ki6m sodt duoc 1ap

chi ti6t vd ro rang. Nguoi ghi biCn ban \ a ciic thanh vien Ban kiem soat tham dg hop phii

ky tCn vdo bi€n bdn cuQc ho.p. C6c bi6n ban hgp cria Ban ki6m soIit phai dugc luu giil

nhim xric dinlr trach nhiirn cua tung lhanh r rdn Ban kiem .odt.

2. Ban kiiim so6t c6 quyi:n y€u ciu thanh vi6n Hdi ddng qudn tri, Tong gram cloc r r
d4i diQn t6 chfc kidm toiin dunc chSp thuQn tham du vd tra ldi c6c vdn di cdn dugc ldm

rd.

Didu 41. Ti6n luong, thi tao, thu&ng vh tqi ich khic ciia thinh vi6n Ban ki6m soit

TiAn luong. thir lao. thu&ng vd lc,i ich khdc cuc thanl Yien Ban kidm sodt duoc thqc

hiQn theo quy dinh sau ddy:

1. Thdnh vi6n Ban ki6m so6t dugc trd ti6n luong, thir lao, thu(rng vd lqi ich thac

theo quy6t dlnh cta Dai hoi d6ng co ddng. Eai h6i d6ng c6 cl6ng quy6t dinh t6ng muc tien

luong. rhu lao. thuong. loi ich Lh,ic \a ngAn.d.h hoal dQrrBhang n5rn cua B,,rn kiern 'oil.
2. Thdnh viOn Ban ki6m soAt duoc thanh toan chi phi in, d, di lai, chi phi sir dung

dich v1 tu vln dQc l{p vdi mtc hqp li. T6ng muc thir lao vd chi phi ndy kh6ng vuot quA

t6ng ngdn srich hoat cl6ng hdng ndm cia Ban ki6m sodl da dugc Dai hoi dong co dong

ch6p thuan, tru trudng ha? Dai hQi d6ng c6 ddng c6 quy6t dinh khdc

3. Tidn lucrng vd chi phi ho4t ddng cta Ban kiiim sodt dugc tinh r'2ro chi phi kinh

doanh cria C6ng ty theo quy dinh cta phrip luit vi thuii thu nh{p doanh nghiQp. quy dinh

kh6c cria ph6p luAt c6 1i6n quan vd phAi duoc lQp thirnh muc ri6ng trong hAo c6o tii chinh

hing nin cira C6ng ty.

CIIIIOT.IG X

TRACH NHIEM CI]A THANTI YIT,N HOI DONG QUAN TRI.

XTEIT SOAT VTIN, TONG GIAM D6C VA NGIIOT DIEU HANH KHAC

Diiu 42. Trrich nhifm cAn trgng

Thiinh vi6n HOi d6ng quan tr!, Thdnh vi6n Ban kiSm sodt, T6ng gi6m d6c vd nguoi

di6u hdnh kh6c co trAch nhi6m thuc hifn cdc nhi(m I q cua minh. ki' ci nhiing nhi6m vu

v6i tu cAch thiinh vi€n c6c ti6u ban cia H6i d6ng quin tri. mQt c6ch trtLng thqc. can trgng

vi lqi ich cira Cdng ty.

Diiu 43. Trdcb nhiem lrutrg thuc \i trriuh cdc \ung dol \6 quyin lqi
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1. Thdnh vi€n H6i d6ng qudn tri. thdnh vi6n Ban ki6m sodt, T6ng gidrn doc ra nguiri
quAn l;i kh6c ph6i c6ng khai c6c loi ich c6 1i0n quan theo quy dinh cua LuAr Doanh nghi€p
vd ciic vin bdn phrip luat liCn quan.

2. Thanh vi6n H6i d6ng quin tri, thanh vi€n Ban ki€m soiit. T6ng gi6m d5c, ngudi
quan ly kl6c vd nhimg ngudi c6 1i6n quan cria cac thdnh vien ndy chi duoc sri dung nhtng
lhong tin co duoc nho chuc \ u cua minh di phuc \ u loi ich cull Cong r) .

3. Thdnh vi6n H6i d6rg quan 1ri, thanh vi6n Ban ki€m so6t, T6ng girim doc r I nguoi
quan li khac c6 nghia vu th6ng brio bing vin bdn cho HQi <16ng qudn tri, Ban ki6m sodt v0
cric giao dlch gita COng ry, c6ng ty aon, c6ng ty kh6c do Cdng ry d4i chung ui,n quyen
ki6m sorit tr€n 50% trd lCn v6n didu ld roi chinh cloi ruqrg do hoac \di nhiing ngudi c6
1i6n quan cira d5i tuong d6 theo qu) dinh cia phdp luit. Doi \ di cic giao dich n€u tr.6n clo

Dai hoi dong co dong hoac Hoi dong quan tri ch;p lhuin. ( one t\ phili lhuc hien cong bo
th6ng tin vd c6c nghi quytit ndy theo quy dinh cira phip ludt chung hhoiln ri rong bo
thdng tin.

4. Thdnh vi€n H6i d6ng quan tri kh6ng duoc bi6u quy6t d6i vOi giao dich mang lai
lni ich cho thdnh vi€n d6 honc ngudi c6 1i6n quan cira thdnh vien d6 theo quy dinh cira
Luat Doanh rghiCp vd Di6u 16 c6ng ty.

5. Thdnh vi6n H6i d6ng quan tri, thanh vien Ban ki6m soir, Tilng giirr ddc, ngudi
qu6n l1i khric vd nhiing nguoi c6 lidn quan cia cdc doi tuolrg nal khdng duo-c srir dung
hoic ti6t lQ cho ngudi kh6c cric th6ng tin ndi bO da: thuc hi6n cric giao dich c6 li€n c1uan.

6. Giao dich giira C6ng ty vdi mot hoAc nhidu thiinh vi€n I16i ddng qutin tri, thiinh
vi6n Ban kidm sodL. long giiirn d6c. nguui Jiiu hanh khAc ri cdc ci nh,in, ro uhurc co lien
quan d5n cric d6i tuong ndy kh6ng bi v6 hieu tong c6c trudng hqp sau d61:

a) D6i vdi giao dich c6 gi6 tri nh6 hon hoac bnng 35% ti5ng giri tri tdi sin dugc ghi
tong bao cilo tdi chinh gin nldt, nhirng n6i dung quan trong cha ho-p d6ng hoic giao dich
cing nhu ciic m6i quan h6 vd loi ich cua thdnh vidn Hoi dong quan hi. thdnh vi6n Ban
kiim sorit. Tong girim rldc. nguoi diiu hirnh khdc dd duou hro cao Hoi dj.lg qurn Lri rr
duoc H6i d6ng quan tri th6ng qua bang da so phidu tdn thanh cta nhall-Ig thiinh vi€n H6i
d6ng quan tri kh6ng c6 loi ich 1i6n quarr:

b) D6i vdi giao dich c6 gi6 tri l6n hon 35% hoic giao dich din alCn gi6 rri giao dich
phat sinh tong vdng 12 th6ng kC tir ngdy thuc hi6n giao dich dAu Cn c6 gid tri tu 3 5% tro
l€n t6ng giri tri tdi san duoc ghi trong b6o c6o tdi chinh gan nh6t, nhiing n6i dung quan

trgng cria giao dich ndy cing nhu m6i quan h€ vd loi ich cira thdnh vidn Hoi dong quin tri.
lhan} \ ien Ban liem sodr. I ung giam doc. nguoi didu hanh khru dir durgc cong bo cho cac
c6 d6ng vd duoc Dai h6i d6ng c6 d6ng thdng qua bang phi6u bi6u cluytlt crla cac co dong
kh6ng c6 lgi ich li€n quan.

Di6u 44. Tr6ch nhi6m y6 thiCt hai yi bdi thuong

. 1. Thdnh vi6n I-Idi ddng qu6n tri. thanh vi6n Ban ki6n sodt, 1'6ng giunr doc I ir nguoi
di6u hiinh kh6c vi pham nghia vu, lriich nhi6m trung thLrc vi cdn trong, kh6ng hodn thinh
nghia vu cria minh phdi chiu tr6ch nhidm vi nhirng thiet hai do h)nh r i vi ph4m cira minh
gdy ra.
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2. C6ng ty b6i thudng aho nliing ngudi da, dang hoic c6 th6 tr& thdnh m6t ben liCn

quan trong c6c vg khi6u ngi, kiOn, kh0i tO lban gOm cdc vu. viQc dan su, hdnh chinh vA

tt Ong pt.,ui ld cdc vu kiQn do C6ng t1 la nguoi khoi ki(ni.ndu nguoi do da hoAc dang li
ttrii,.rt uien ff6i ddng quen td, thdnh r ii-n Ban kidm soat, Tong giim doc' nguoi cli6u hanh

kh6c, nhAn vi6n ho{c d4i di6n dugc Cdng ty uy quydn di hoac dang thlrc hiQn nhiQm vr't

theo iry quydn cr.ia Cdng ty, hdlrh dQng trung thuc, cAn trgng vi lgi ich cr'ia C6ng ty tren co

sd tuan t-hLi ludt pbrip vd khdng c6 bnng chring xdc nh{n ring nguiii do dE vi pham trSch

nhiQtr cLia minh.

3. Chi phi bdi ttruong bao gdllr chi pbi phdn quyiSt, c6c khoiin tidr ph4t c6c kho[n

phrii thanh todn phdt sinh irong ilru" t6 irc ca phi thuc luit.su) kbi gi6i qu16L nhiing r u

vi6c niry trong khu6n khd luat ph6p cho phdp. C6ng ty c6 th6 mua b6o hi6m cho nhiing

nguoi na1 de trrinh nlLing rrdch nhi(m boi thuong ndu rrin

CHfIONG XI

QUYEN TRA CtrU So SACH VA no so coNG TY

Diiu 45. Qu16o tra ci'u \d sdch vir hd so

1. C6 d6ng ph6 thdng c6 quydn tra ciru s6 s6ch vd hd sir' cu tho nhu sau:

a) C6 d6ng ph6 th6ng c6 quy6n xem x6t, fta crlu vd trich luc th6ng tin vi tin r i dir

"r,l 
rlJ, ia" t "ri a".r, ,a"i d aore 

"J 
q;vin ui6u quvtit; vcu cAu sira dli thong tin kh6ns

chinh xric cr.'ra lninl; xem x6t, ta cftu, t ch luc hodc sao chgp Di€u lQ c6ng tv. bi6n ban

hop D4i h6i d6ng c6 d6ng vd nghi quy6t Dai hQi d6ng ctr d6ng;

b) C6 d6ne hoac nh6m c6 d6ng sir hiiu tii 05% t6ng s6 c6 phan phO th6ng tO lcn c6

quyin re[r *ot,"tra cuu, trich luc s6 bi6n biin vd nghi quyilt, quy6t cllnh cta HQi d6ng qudn

tri, brio cao tiLi chinh gita ndm vd hdng n[m, brio c6o cira Ban ki6n sorit, hgp ciiing' giao

ai"n pnai tnong q,ru tiOi aong quan tri vd 1di li€u kh6c. trt tiii lieu li€n quan din br rnat

thuong mai. bi mdt kinh doanl cta COng ty

2. fruong hqp dai di+n dugc uy qurdn cua co dong ra nhom co JonP )irr ciu lril

cm s6 sacU ritro so thi phai kdm theo gi6y uy quy€n cua c6 d6ng vd nh6m c6 d6ng mi

ngudi d6 dai diQn ho[c b6n sao c6ng chimg cira giSy ty quydr ndy

3. Thdnh vi€n HQi ddng quin tri, thirnh vi€n Ban ki6m sodt, Tdng gi6m d6c va ngudi

Aieu hal Urac c6 quy6n tra-cuu sd dAng ki c6 ri6ng cua C6ng ty, danh s6ch cO d6ng, s6

s6ch vd h6 so kh6c cta Cdng ty vi nhimg mgc dich 1i6n quan tdi chric v1 cua ninh vcri

didu ki6n c6c th6ng tin ndy phdi duqc b6o m{t.

4. COng ty phdi luu gitr Diiu 16 niiy vd nhtng ban sta d6i b6 sung Di€u 16, Gi6y

ctrring nl4n idng ty doanh nghiQp, cric quy chi!. cdc tdi ii6u chtng minh quyiln s0 hfu tdi

sdn, ngtri cluyilt O4i hdi ddng c6 d6ng vd HQi ddng qu6n tr!, bi€n biiLn hqp D?i hQi d6ng cd

aOng va UOi ddng qu6n tri. c6c b6o c5o cira HQi d6ng qu6n tri, cric b6o c6o cria Bar kiCm

so6t,.b6o c6o tdi chinh ndln, s6 srich k6 to6n vir c6c tiri li6u khric theo quy difi cua phAp

lu{t tai try sd chinh hodc mQt n<ri khdc vdi diAu ki6n ld c6c c6 d6ng vd Co quan ding ky

kinh doanh dugc thdng b6o va dia di6m luu trir c6c tiri liQu ndy'

5. DiAu 1€ c6ng ty ph6i ducrc c6[g b6 tr€n lrang th6ng tin diCr tu ciia Cong ty'
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CHTIONG XII
cONc NSAN vrtN v,{ cONc oo,\N

Diau 46. C6ng nh6n vi6n vi c6ng tloin
L long Cirim doc phai ldp ke hoach dd Hqi dongquartri thonc. qua cac r in de Iien

quan dtln vi6c tuy6n dqng, cho ngu<ri lao d6ng nghi vGc, tiAn lu.ong, Uao hi6m xA hdi,
phric loi, khen thudng yd ki luet d6i y6i ngudi lao d6ng vd ngudi di6u hiinh doanh nghi€p.

2. Tdng Girim d6c ph6i ldp k6 hoach d6 FIdi ddng qudn tri thdng qua cdc rin dd lidn
quan d€n quan h€ crla C6ng ty y6i cdc t6 chr?c c6ng dodn theo cric chu6n muc, th6ng le va
chinh srich cluin lf ttit ni5t, nhftng rh6ng 10 vd chinh s6ch quy dinh tai Didu tq ni1, cac
quy ch6 cta Cdng ty vd quy dinh phrip ludt hj6n hanh.

CHLTONG XIII
MOr euAN HE vor cAc coNc ry coN

Didu 47. Quydn vir trrch nhiem cta C6ng ty al6i yoi COng ty con

1. C6ng ty thuc hi6n quydn vd nghia vu cta minh vdi tu cdch ld chri so hiru tons
quan hC vdi Cong ty con theo quy dinl.

2. Hqp d6ng, giao dich vd quan hd kh6c giiia C6ng ty \,ar C6ng ty con ddu phai duo-c

thiet ldp r i rhuc hidn doc Lip. binl dang.

3. C6ng ty kh6ng dunc can thiOp ngodi (vuqt) thAm quy€n cia cht sd hiiu bu6c
C6rg ty aon thuc hien hoat dQng kinh doanh tlai vdi rhong lQ kinh doanh binh thudng
(gi6y chLmg nhAn dAng ki kini doanh) hoic thuc hien hoat dong khung sirh loi md kh6ng
ddn bi hrrp li tuong ndm tdi chini c6 li6n quan, gay thiet hai cho C6ng ty cor thi C6ng ry
phdi chiu trrich nhi6m va thi6t hai do.

Di6u 48. Quydn vi tr{ch nhiQm cta nguiri tl4i cti6n quin lf phin viin cia C6ng ty ii
Cdng ty con

1. Quyan, t6ch nhiQm cta Ngudi dai di6n:

a) Ngudi dai di6n thuc hi6n quydn. tnich nli€m cua C6ng ty dAu tu taj doanh nghidp
kiiio c6 trach nii6m tudn tht ph6p luat, thqc hiQn dirng cdc nhi6m vu <luoc chi sd htu
giao. Kip thdi b6o crio cho C6ng ty vi tinh hinh doanh nghiip hoat dong thua 15, kh6ng
dem bao kha nAng thani toiin, kh6ng hodn thdnh muc ti€u, nhi€n vu do Dai hoi dong co
d6ng giao ho5a nhAng trudng hgp sai pham kh6c.

b) Ngudi dai di6n ph6i xin j ki6n chn so hrru bing \ 5n ban tnroc khi tham gia j
ki6n, bi€u quytit v2i quyt5t dinh llroi v6n dC tai cac ki, hop Dai h6i d6ng co dong, cdc cnQc

hop crla H6i diing quAn tri, HQi d6ng thdnh vi€n (v6 ngdnh ngh6 kinh doanh, muc tidu,
nhi6tr vq chi6n luoc, kt! hoach san xu6t kinh doanh, k6 hoach dAu 1Lr phAt tri6n. viCc t6
chric tai, gi6i th6, phri sdn, ban hanh didu lC, srla d6i b6 sung di€u 16, vi0c ting hoic giam
v6n di6u 16, de cu d6 tdu, mi6n nhi€m, bAi dri€m, khen thudng, x[r li \ i phrm d;i \ oi
thirnl vi6n HDQT, T6ng Gi6m d6c vd c6c cdn bQ qu6n ly. ph6n ph6i loi ruen vd 1-rich

ldp. sLr dung cdc quj. chia co ruc hirrrg nam.

\

1G
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2. lidn luorg. lhuong \A quyin lgi cua \guoi dai dien:

a) Ngudi d4i di€n. di6u hinh tai cric COng ty con duoc hu<rng lucmg, phu cdp tr6ch

nhi6m (n6u c6), tiin thuong vd c6c quydn loi kh6c quy dinh lai di6u 16 cua cdng ty d6 vd

do c6ng 1y d6 tla theo quy dinh cira ph6p luat. Ngodi ra, hang nam ngudi d4i diQn cdn

dugc thu6rg theo quy ch6 quan I Ngudi dai diQn v6n ct]a C6ng ty tai cAc a6ng ty con.

b) Ngudi dai di€n ki6m nhi6m, kh6ng tham gia chuy€n trich tiong Ban quan Ij. diiu

hirnh doanh nghiep khtc thi thr) lao,ti€n luo:rg, ti€n thudng, phu c6p trrich nhidrn lniu co)

vd c6c quyAn lgi kh6c dugc hudng do Cdng ty chi tra theo quy clinh cria ph6p luit.

c) Ngudi dqi di€n khi dugc qrydn mu" c6 phdn phrit h2rnh th€m, tr6i phi6u chuy6n

dOi theo quy6t dinh cria c6ng ry c6 phdn (hn truong hgp dugc mua tbeo quyiin cia cd

d6ng hi6n htu) thi phii b6o c6o bing vIn bin cho C6ng ty. Cdng ty quy6t didr bang van

b6n s6 luqng c6 phdn cua Ngudi dai diQn dugc mua theo mtc 11$ d6ng gop r a kdt qur

thuc hien nliem vu cria Ngudi dai di€n. Phdn cdn 14i thuQc cluydn mua cua chi sd hiu
ron. l rucrng hqp \g.uoi dai di(n dLroc.u lim dqri didn phan ron eua cone t1 lai nhieu ddn

vi, thi dugc uu tien lga chgn thgc hi€n quyAn mua tqri 01 don vi. Nguoi dai dier tai cdng ty

c6 phdn c6 trrich nhiQm chuy6n quydn mua c6 ph6n cdn lai cho cht s0 hiiu vol.

3. Ch6 dO bao cao cta Ngudi dai di6r:

TrCn co sd bAo c6o tdi chinh vd cric b6o c6o kh6c cila COng t-v corr duoc cu Iam

Ngudi d4i diQn, dinh k! hdng quy vd krit thric nirr tdi chinh hoec dQt xu6t theo y6u ciu

crla chu so h[r.r. Ngudi dai diQn phii t6ng hgp, drinh gi6 tinh hinh srin xuAt kinh doflnh. t;i
chinh. Lien ngh! cilc bien phdp ru Ij. lhao Fd Lho khin nhim ndng cao hiiJ qur ron cua

C6ng ty ddu tu tgi c6c C6ng ty con.

Didu 49. Quan hQ v6i cic C6ng ty con

1. Cdng ty thuc hiQn quydn, nghia \u \a trdch nhidrn ciru co dong hoac thdnh vi€n

ben g6p viin chi ph6i tai Cdng ty con theo quy dinl cira ph6p luAt vai diitL td clla ri'ng t\
d6.

2. C6ng ty lrgc ti6p qudn ly c6 phnn, v5n g6p chi pn6l o COng ty con th6ng qua

ngudi dli di6n phdn v6n cia C6ng ty t4i ciic C6ng ty con.

3. COng ty c6 a6a quyAn vd nghia vu sau:

a) Cu. hai miin, khen lhuong. kl lu{t ngLroi dai di.1n phdn ron gop chi phoi cua

C6ng ty Qi cdc C6ng ty con. Ngudi dai diQn dugc truc ti6p tham gia irng cu vdo ciic chuc

danh di6u hiurh quan l)i tai c6c COng 1y con" phir hqp voi ph6p luat hiQn hdnh rit diiu ld
cria cOng ty d6.

b) Thu loi tttc vd chiu riii ro tt phdn v6n g6p cria minh ii cric C6rg ty con.

c) Gi6m sdt, ki6m tra viQc srl dgng, bio todn vd phdt triijn phin v6n da gop r do cdc

C6ng ty aon.

d) YCu ciu C6ng ty con cung cdp c6c b6o c6o, taii lieu, th6ng tin cAn thii't nhu qu1'

dinh d6 lAp brio cao tdi chinh hgp nh6t vd bdo c6o t6ng hqp cua C6ng ty.
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d) C6ng ty c6 quyen chi ph6i c6c C6ng ty con th6ng qua ngudi dai dien phan r on <r

cdc Cong ly con phu hgp voi Diiu le cia Cdng r1. Diiu Id cur Cong ry con bi ehi phoi cic
van ale sau: dinh hu6ng phdt trjen ngdnh vd lua chgn cdng ngho mdi. x6y drmg kC hoach

diri hqn rd phdt tridn 'irn rudt. kinh doanh. ddu lu. thuonp mai. dich ru. Phoi hrro nghien

criu khoa hoc c6ng ngh6, dlnh hu6ng phrit tridn ngudn nhan 1Lrc. nghien cfu kiai th6c thi
trudng; srl dung thuong hiQu chung cua C6ng ty trong kinh doanh; vd ciic c6ng vi€c khic
theo quy dinl cria phrip ludt.

e) Cdc qu5dn. nghia \u khdc lheophdp ludt vir didu lq cur Cong t1 do.

4. Quydn vii nghia r1r cta Cdng ty con:

a) Thgc thi tat cti c.ic nghir \ u theo quy dinh vO quy6n cia chir sd hiiu tai khoan 3

di6u ndy.

bt Quan lj r ir .u dung hidu qud nguon von gop cira ConB r).

c) Thuc hi6n trri loi tfc cho C6ng ty theo dfng cric qul rlinh cua ph6p lu6.t hi6n hiinh.

d) Cung cdp cdc bdo cdo, tiri lieu, th6ng tin can thiCt dC ldp brio c6o tdi chinh hqr
nh6t vd b6o c6o ti5ng hqp cta C6rg ty.

Didu 50. Sii rltrng dlch vg chia s6

C6ng ty xAy dung vd thuc hiCn quy chd su dpng dich 4r chia sd chung trong cdc linh
vUc ddo tao, nghidn ctu khoa hoc, ky thuat a6ng nghQ tao co sd cho sU phal ffian dong

deu cira ciic don \ i thdrh vien vd tiet kiCm chi phi, n6ng c6o hieu qua san xuat kinh doanir.

CHIIONG XIV
PHAN PHOT LOl NHT AN

Didu 51. Phin phiii lqi nhuin

L Dai hoi dong cd dong qu) 6t dinl mric chi tre c6 tirc va hinh th[rc chi tra c0 ttuc

hdng ndm tir loi nhu{n dugc giii I4i cria C6ng f.
2. Cdng r1 Lhdng thanh toin lii cho khoan tiin tri co tuc hay khoin tien chi tra lidn

quan tor mol loar co plreu.

3. I{oi dong qudn tri c6 the kidn nghi Dai hQi d6ng c6 d6ng thdng qua viQc thanh

to6n toAn b6 hodc m6t phdn c6 tfc bing co phidu vir HOi ddng quin tri lar co quan thuc thi
quyet dmu na).

4. Trudng ho.p c6 tLlc hay nhirng khodn tiin khdc lien quan toi mQt loai c6 phi6u

dugc chi tra bang tien mat, Cdng ty phdi chi tri bing tien d6ng Viet Nam. Viec chi l-rd c6

th6 thqc hi€n truc tiiip hodc th6ng qua cdc ngdn hdng trdlt co sd cAc th6rg rin chi tidt vd t,ri

klodn ngdn hdng do co ddng cung cdp. Trudng hop COng ty dd chuy€n khoan thco dling
c6c thong tin chi 1ia:t vC ngan harg do co dong cung cdp mir co dong do kh6ng nhQn duqc

tien, Cdng ty kh6ng phAi chiu trrich nhi€m vd kloan tiiln C6ng ty da chul in cho eo dong

na). Viec thanh todn co tuc doi voi c6c c6 phi€u ni€m y€t/ding kli giao dich tqi Sd giao

dich chirng khorin c6 th€ duoc ti€n hdnh thOng qua c6ng ty chtng kho6n hoqrc Tone Cong

ty hru ry vd bir tIiI chung khoiln ViCt Nam

)

,
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5. CIn cir Luat Doanh nghiQp, Luat Chring khorin, HQi d6ng qu6n tri th6ng qua nghi

quytit, quy6t dint xric dinh mdt ngay cu tne d6 chiit danh s6ch c6 d6ng. Cln ct theo ngd)'

dti, nhtng ngudi ddng L1 v6i tu cdcb c6 ddng hoqc ngudi sd hiru c6c chung khoan kh6c

dutrc quydn nhan c6 tt?c bing tiAn m[t ho4c c6 phi6u, rhdn th6ng b6o hodc tdi liCu khac'

6. C6c v6n da kl6c 1i6r quan d6n phdn ph5i tgi nhuan ciuoc thuc hiQn theo quy dinh

cta ph6p luat.

CHUO.NGXV

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

Didu 52. Tiri khoin ngan hAng

1. C6ng ty mir tdi khoin tgi cdc ngAn hiing ViCt Narn holc tai c6c chi nhrinh ngdn

hdng nu6c ngoii duoc phdp hoat d6ng tai ViCt Nam.

2. Theo su ch6p thuAn trudc cua co quan c6 thAln quyin, trong trudnB hop can thidt'

C6ng ty c6 thii m& tdi khodn ngdn hang & nudc ngoAi theo cic quy dinh cira ph6p ludt'

3. Cdng ty ti6n hiinh tdt ca c6c khoan thanh toan rb giao dich ke toan th6ng qua clic

tdi kloiin tian Viet Nam hoic ngoai tC tai cdc ngdn hiurg md C6ng t)' mo tdi kboan.

Diiu 53. Nnm tii chinh

NAm Ai chinh aia C6ng t.v bit dau tu ngay dAu tien cira th6ng 01. hang nam r a ket

thirc varo ngdy thu 31 cia thang l2 duong l!ch. Ndm tdi chinh dau tien bat ddu tu ngdy cdp

Giiychrlngnh{ndingkjdoanhnghiepvakitthucvironBaylhuslcuathingl2nimsau
ngdy c5p Gi6y chring nhfln ding kli doanh nghiQp d6.

Di6u 51. Ch6 dO k6 toan

L Chc d6 k5 todn Cdng ty sir dung 1d chii do k6 todn viQt Nam, ct6 ao t6
doanh nghiQp, ho{c chti dO k6 torin dac lhu dtloc co quan c6 tharn qul in ban hiinh,

thuan.

2. Cdng ty l6p s6 sich k6 toan bang ti6ng ViQt vii luu gitr hd scr k6 to6n theo quy

dinh phrip luit ve k5 to6n vd phAp lu{t 1i6n quan. Nhtng hd so ndy ph6i chinh x6c, c4p

nhdt. c6 h€ th6ng vd phii dri d€ chrmg minh vii gidi trinh c6c giao dich cua C6ng ty'

3. COng ty sir dqng dcrn vi tidn tC trong k6 totu lii d6ng viot Nam. lrudng ho.p COng

ty c6 cric nghiQp vu kinl t6 phdt sinh chir yiiu bdng m6t lo4i ngo4i tC thi dugc tF chgn

ngo?i tC d6 lirm don vi tidn tQ trong k6 todn, chiu triich nhi€m v6 lua chgn d6 truirc ph6p

luat vd thdng b6o cho co quan quan li thu6 tr.uc ti6p

CHTIONG XVI
BAo cAo rAr cHiNH, BAo cAo THIJoNG NrtN

vA rRAcH NHIEM cONG 86 rHONc rN
Didu 55. Brio crio tiri chinh nim, brin ni6n vir quj

1. COng ty phai lap b6o c6o tai chinh ndm vd btio c6o tari chinh nim phai duoc kidm

to6n theo quy dinh cna ph6p luQt. C6ng ty c6ng b6 biio ciio tdi chinh nam di dtLoc kiim

todn

chip
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todn theo quy dinh cria ph6p luAt vd cong bo rhdng rin tren thi trLrcrng chung khorin vd n6p
cno co quan nna nuoc co utam qu) en.

2. Bdo cdo tiri chinh nirn phdi bao pom dd1 du cau bi.r cdo- phu luc. rhuler rnirrh
theo qu) dinh phdp ludt v€ kd toin doanh nghi6p. 86o c6o tdi chinh nim phii phdn 6nh
m6t crich trung thuc vd kh6ch quan tinh hini hoat dong cia Cdng ty.

l. Cong O phai lap vd cong bo ciic bao c6o tdi chinh biin ni6n di sorit xdt vd bdo c6o
tdi chinh qqi theo quy dinh phdp luet \,4 cong bo thong tin rrdn thi truimg chfng Lhoiin vd
nep cho co quan nha nuqc co tham quyen.

Didu 56. B:io c6o thutmg nien

Cong q phai lap \ a cong bo Biio c6o thuong ni€n theo c6c quy dinh cta phAp luat v0
chtng khoAn va thi trudng ch{rng khodn.

CHIIONG XVII
KItrMTOANC6NGTY

l,reu 5/. liJem toan

1. Dai hQi dOng c6 dOng chi dinh mot cong ty kidm todn rioc ldp hoAc th6rg qua
danh sach cac cong ty kiem toiin doc ldp vd riy quyCn cho FIdi ddng qudn tri quyet dinh
lua chon mdt trong so cdc don vi ndy ti6n hdnh ki6m to6n b6o c6o tdi chinh cira C6ng ty
cho ndm tdi chinh tii5p theo dga tr6n nhAng didu khoan vd didu ki€n th6a thuan v6i I-I6i
d6ng quan tri.

2. B6o crio ki6m todn duoc dinh kim bd.o cdo tari chinh nim aia C6ng ty.

J. Kiem toiin vien doc ldp thuc hiQn vi6c ki€m toAn bdo c6o 1di chinh c[ra Cdng ty
dugc tham du ciic cu6c hop Dai h6i ddng c6 d6ng va dugc quydn nhin cic thdng biio vd
cac thong trn khac lran quan den cuoc hop Dai hoi dong co dong \a dlrqc phdr bieu ) kien
tai dai h6i vil cric v6n dE c6 li6n quan d6n vi6c ki6m todn b6o crio tdi ahinh cila C6ng ty.

CIITIOT'{G X\17
DAU C[iA DOANH NGHIEP

Diiu 58. Diu cta doanh nghifp

L Ddu bao Bom ddu duoc ldrn rai co sd khAc ddu hoac ddu dLroi hinh rhrlc chn kj 'o
theo quy dinl crha phrip ludt vd giao dich di0n tri.

2. Hqi dong quan rri qu;dt dinh loai driu. so lLrong. hinh rhue ri noi dung dau cua

C6ng ty. chi nhdnh. vin phong dai dien cua Cdng ry r ndu c,' r.

. .,..,iJ. Hor dong quan tri. l6ng giam doc.tr dung ra quir lj ddu rheo qul dinh cua phdp
ludt hiOn hdnh.

, CHUONG XIX
GIAI THE CONG TY

Di6u 59. Gini th6 cdng ty
L ConB r) cd (he bt girii thd trong nJrtmg rrLrong h<r.p.,1q,,

\

I
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a) K61 thfc thdi han hoat dQng dA ghi tong Diau lC c6ng t] md khdnts co qu) it dinh

gia h4n;

b) Theo nghi qr.ryt5t, quyrit dinh cria Dai hOi ddng c6 d6ng;

c) Bi thu hdi Gi6y ch{mg nhAn ding [i doanh nghiep, tdr trudng hqp LuAt Quan li
thu6 c6 quy dinlr kh6c;

d) Cec trudng hqp kiric theo quy dinh cua phip luat

2. ViQc gi6i th6 C6ng ty tru6c thdi han G6 ci thoi han da gia han) do Dai hoi d6n3

"o 
ao,re qry6iainh, Hdi d6ng qu6n tri thuc hiQn. Quy6t dinh giii the ndv phni dugc th6ng

tao hoic pt.,ai auqc ch6p thudn bdi co quan c6 thAm quydn (ndu bit buQc) tleo quy dinh'

Didu 60. Gia h4n holt tlQng

1. IlQi d6ng qu6n tri tri6u t{p hop Dgi h6i d6ng c6 d6ng it nhAt 7 thri'ng truoc khi kit
thric thdi han hoat d6ng dC c6 ddng co th,i bi6u quy6t vC vico gia hqrn ho4t dQng cira C6ng

r) theo de nphi cuil Hoi dong quan lri.

2. Thdi han hoat d6ng dugc gia han khi co s6 c6 d6ng dai dien tu h5^o tro lin tong

s6 phi6u bi6u quy6t cta t6t ca co ddng du hop Dai hQi ddng cd ddng tin thitnh'

Didu 61. Thanh lf
l. Tdi thi6u 06 thang tuuoc khi k6t thuc thdi har hoat dorg c[ia Corg ty ho{c sau hhi

cO quytlt dinh giai th6 COng ty, I16i d6ng quin tri phdi thinh 1{p Ban thrnh 11 gorr u3

thdnl vi6n, trong do 02 thanh vidn do Dai hOi d6ng cd d6ng ohi dinh vir 01 thdnh viCn do

H6i ddng quin tii chi dinh tir 01 c6ng ty ki6m toan ddc lip. Ban thanh ly chuin bi cac qu!

ch6 hoqrt dQng cira minh. Ciic thdnh vi€n ctla Ban thanh li c6 the duoc lua chqr trong s6

nhdn vi6n cta C6ng ty hodc chuyen gia ddc lap. T6t cA c6c chi phi licn quan c16n thanh ly

duqc COng ty uu tien tharh to6n truoc c6c kho6n no khric cua C6ng ty'

2. Ban thanh li c6 trich nhiQm brio crio cho Co quan cling kj kinh dornh r i ngil

thdnh lQp vd ngdy b6t dau ho4t d6ng. K6 tt thoi di6m do, Ban thanh li tha) m't Cong t-v

tuong t6t cA ciic c6ng viQc liOn quat diin thanh l1i Cdng ty tru6o Tda 6n ra cic r:tr qttatr

hdnh chlnh.

3. Ti6n thu dugc tii viQc thanh l:i duoc tharh to6n theo thrl tu sau:

a) C6c chi phi thanh lj;
b) C6c khoin ng luong, tro c6p thoi r i(c, bao hiim \i hOi \ il cdc qu-vdn 1oi khdc cia

ngLroi lao dQrrg theo lhoa uoc lao dong lqrp thd ro hup dong lao dong dri lqi Lir:

c) Ng thu6;

d) C6c khodn nq kh6c cua C0ng tY;

d) Ph?in cdn lai sau khi da thanh to6n t6t cir c6c khoin no tii rrlLc (a) din (d) ren dav

' ',;n uu Jii dusc uu tien lhanh tozln trttcic'duoc chrc cho cac (r' oong. ( ac co ll
CHI],ONGXX

GIAI QUYiiT TRANH CHAP NQI BQ

Didu 62. Giii quy6t tranh ch6p nQi bQ
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1, Truong hqp ph6t sinl tanh chrip. khi6u nai tien quaD toi hoat d6ng cira COng ty.
quyen va nghia vu cua cdc co dong theo quy dinh tai Lu{t doanh nghi6p, ctlc quy dinh
phap lu,l khdc. Dieu Jf cong r1. cdc qul dinh giria:

a) C6 dOng v6i C6ng ty.

b) C6 d6ng v6i Hdi ddng quen tri, Ban kiiin so6t, T6ng gi6m d6c ha1 nguoi didu
hanh klac.

;:(ac ben lren quan co gAng giai qu)el lranh chap do rhong qua thuonp lu<rng ra hoa

gidi. lru (ruong hqp rranh chdp lidn quan r<ri lloi dong quan rri hulr; Chu rich Hoi d(,-lg
quan ln. ( hu trch Hor dong quan ki chu lri \ iac giai qu) er lrJnh chap I a r du cdu rung bin
rrinh bay cdc rhong rin lien quan d6n tranh chdp trong \onB J0 nga) lar riec ki rLr rgal
tranh ch6.p phdt sinh. Trudng hoD tranh chrip lien quan rrri Hoi dong quin tri hay Cht tich
HQi ddng qudn tri, bdt cu ben niro ctng c6 thi5 y€u cdu Ban ki6m sodt chl dinl m6t chuyCrl
gia doc ldp lam trung gian hoa gidi cho qud trinh gidi qul er rrrnh chap.

2. Truong hqp khong d4r duro. c quSer dinh hoir giri trung vorg sau (06) luin tLr kl^'

bdt dau qud hrnh hoa giai hoac neu quyCl dinll cria trung giar hod gi6i kh6ng duo. c ctic ben
chdp nJrin. mot bdn c6 thd dua tranh chdp d6 ra lrong ldi k inh le hoic lod dn \ i1h re.

3. C6c b6n tu chiu chi phi c6 li€n quan tdi thri tqc throng luong vd hoa girii. Viec
thanh to6n cac chi phi cria Tda iin duoc thuc hi€n theo phdn quyet cria Tda 6n.

CIILIOT{G XXI
BO SUNG vA SUA DOI DIIU LE

Eidu 63. Didu 16 c6ng ty

L Viec sLrr doi. bo sung Dieu l( nhl phdi duoc Dqri hoi dong cu dorg xern rdr. qu5 er

dinl.

2. Trudng ho.p phrip luAt c6 r1u1 dinh lidn quan den hoat dong cira C6ng ty chua
dugc da cap rong bdn Dieu lq ndy ho6c trudng hqp co quy dinh phrip luat mu-i ki6c v6i
didu khoin trong Di6u 16 ndy thi dp dgng nhilng quy dinh tl6 d6 di€u chinh hoat d6ng cta
C6ng ty.

CIITIONG XXII
DIEU KHOiN THI HANH

Diiu 64. Diiu khodn thi hdnh

l. Ban didu ld nay gdm 22 chuorg 64 didu duoc Dri hoi dong co done ( ong l) C,'
phan Xay tip vd Vdt 1i6u xdy dlrng Ddng Thdp nhdt tri thdng qua ngdy 18 th6ng 02 nillr
2022 t4i Ddng Thrip vd cirng ch6p thudn hieu lEc toan vdn euc Didu ld nd1.

2. Bin di€u lQ ndy dd dunc cric ci5 d6ng s6ng lAp xem xdt tung chuong tung didu r ir

cung Ky ten cnap muan.

3. Di6u l€ duoc ldp thdnl nIm ( I 0) ban, c6 gi6 td nhu nhau, trong d6:
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a) Ndm ( 05) bAn ddng ry tai co quan quen lj theo quy dinh.

b) Nam ( 05) ban luu giii tai tru s6 chinl cong ty

4. Di6u lQ ndy ld duy nh6t vd chinh thric cria C6ng ty.

5. C6c ban sao hodc trich luc Di6u l0 c6ng ty c6 gi6 tri kni c6 cht loi cta Chu tjch

H6i d6ng qudn tr1 hoic t6i thi6u m6t phan hai (1/2) t6ng s6 thaah vitu Hoi dong qudn yj,,
// l-

CHTTK{'CUA NGUOI DAI DTB.N THEO PHAP LUAT C{JA CONG TV -
TONG GIAMDoC
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