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Can cir Nghi quyet hap Dai h6i ding co ding thubng nien ram 2018 COng ty CO 
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thay the cho Dieu le to chuv va host.46ng.cong ty CO phan Thiry dien Thac Ma — 
LAn sira dei 06 ban:,harill kern then Quyet dinh s6 92/QD-TMEIPC-HDQT ngay 
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M1)C LUC 
PHAN MO DAU 	 4 
CHUONG 1 	 4 
DINH NGHTA CAC THUAT NGCI TRONG DIEU Le 	 4 

Dieu 1. Giai thich thu4t nay 	 4 
CHUONG II 	 5 
TEN, HINH THUC, TRV SO, CHI NHANH, VAN PHONG DAI DIM 	 5 
THOI HAN HOAT DONG VA NGLIOI DAI DIEN THEO PHAP LU 'AT 	 5 
COA CONG TY 	 5 

Dieu 2. Ten, hinh dare, try so., chi nhanh, van phong dyi dien va thiri hyn host 
dOng cua Cong ty 	 5 

Dieu 3. Ngtrbi dyi dien theo phap luat cua Ging ty 	 5 
CHUONG III 	 6 
MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG QUA CONG TY 	 6 

Dieu 4. Myc tieu host de'ng cua Cong ty 	 6 
Dieu 5. Phym vi kinh doanh va hoyt Ong cua Cling ty 	 6 

CHUONG IV 	 7 
VON DIEU LE, CO PHAN, CO DONG SANG LAP 	 7 

Dieu 6. Wm dieu le, co pilau, cc') thing sang lap 	 7 
Dieu 7. Chting nhan co phieu 	 7 
Dieu 8. ChtimF chi cht'rng khoan khac 	 8 
Dieu 9. Chuyen nhtrtyn co phan 	 8 
Dieu 10. Thu hOi co phan 	 8 

CHUONG V 	 9 
CO CAU TO CHOC, QUAN TRI VA KIEM SOAT 	 9 

Dieu 11. Co' cau to chin, quan tri va kiem soat 	 9 
CHUONG VI 	 10 
CO DONG VA DAI HOI DONG CO DONG 	 10 

Dieu 12. Quyen cua et) thing 	 10 
Dieu 13. Nghia vy cua cii thing 	  11 
Dieu 14. DO 110i doing co (long 	  12 
Dieu 15. Quyen va nhiem vy cua DO WO ding co thing 	 13 
Dieu 16. DO diet' theo ay quyen 	  15 
Dieu 17. Thay doi cac quyen 	  15 
Dieu 18. Trieu tap hop, chturng trinh hop va thong bao hop DO WO thing co Elting 	 16 
Dieu 19. Cac dieu kien tien hanh hop Dyi hili dOng co thing 	 17 
Dieu 20. The thin tien hanh hop va bieu quyet tai cu(ic hop DO WO thing co (long 	 18 
Dieu 21. Thong qua quyet dinh cua DO h(ii thing co clang 	 20 
Dieu 22. Tham quyen va the thtic lacy S,  kien co thing bang van ban de thong qua 

quyet dinh cua DO h(ii dug co (long 	 20 
Dieu 23. Bien ban hop Dyi 144 thing ce ding 	 22 
Dieu 24. Cong bo thong tin bien ban, nghi quyet Dyi h4)i thing co (long 	 23 
Dieu 25. Yeu eau hilly bo guy& dinh cua Dyi hcii oiling co thing 	 23 

CHUONG VII 	 23 
HOI DONG QUAN TRI 	 23 

Dieu 26. fing dr, de ciir thanh vien WO dOng Quart tri 	  23 
Dieu 27. Thanh phan va nhiem 14 cua thanh vien HOi thing Quart tri 	 24 
Dieu 28. Quyen hen va nghia vy cua HI)i dung Quan tri 	 25 
Dieu 29. Thu lao, tien Itrang va loi ich khac cua thanh vien HO dung Quail tri 	 27 
Dieu 30. Chu tich fle'i thing Quan tri 	 27 
Dieu 31. Cac culic hop cua Hi)i dung Quin tri 	 28 
Dieu 32. Cac tieu ban thqc WO thing Quan tri 	  31 
Dieu 33. NgtrOi phy trach Quart tri Cling ty 	  31 

CHUONG VIII 	 32 
TONG GIAM DOC VA NGLCOI DIEU HANH KHAC 	 32 V- - 

2 



Dieu 34. TS chin b0 may quit' IY 	  32 
Dieu 35. NriYi dieu hank Cong ty 	 32 
Dieu 36. Bo nhiem, mien nhiem, nhiem va va quyen han cua Tong Giam doe 	33 

CHUONG IX 	 34 
BAN KIEM SOAT 	 34 

Dieu 37. (frig CIX, de cur Kiem soat vien 	 34 
Dieu 38. Kiem soat vien 	 34 
Dieu 39. Ban Kiem sok 	 35 

CHUONG X 	 36 
TRACH NHIEM CUA THANH VIEN HOI DONG QUAN TRI, KIEM SOAT VIEN, TONG 
GIAM DOC VA NGUOI DIEU HANH KHAC 	  36 

Dieu 40. Trach nhiem can trung 	  36 
Dieu 41. Trach nhiem trung thkrc va tranh cac xung dOt ve quyen lqi 	  36 
Dieu 42. Trach nhi'em ve thiet hai va bei thu*ng 	  37 

CHUONG XI 	  38 
QUYEN DIEU TRA SO SACH VA HO SO CONG TY 	  38 

Dieu 43. Quyen dieu tra se sach va he scr 	  38 
CHUONG XII 	  39 
CONG NHAN VIEN VA CONG DOAN 	  39 

Dieu 44. Cong nhan vien va cong doan 	  39 
CHUONG XIII 	  39 
PHAN PHOI LQI NHUAN 	  39 

Dieu 45. Phan phei iffi nhu4n 	  39 
CHUONG XIV 	  40 
TAI KHOAN NGAN HANG, QUI DU TRU, NAM TAI CHiNH 	  40 
VA CHE DO KE TOAN 	  40 

Dieu 46. Tai khan ngan hang 	  40 
Dieu 47. Nam tai chinh 	  40 
Dieu 48. Che dQ ke toan 	  41 

CHUONG XV 	  41 
BAO CAO THUONG NIEN, BAO CAO TAI CHNH VA 	  41 
TRACH NHIeM CONG BO THONG TIN 	  41 

Dieu 49. Bao cao tai chinh nam, sau thing va quY 	  41 
Dieu 50. Bao cao thtr&ng nien 	  41 

CHUONG XVI 	  42 
KIEM TOAN CONG TY 	  42 

Dieu 51. Kiem toan 	  42 
CHUONG XVII 	  42 
CON DAU 	  42 

Dieu 52. Con deu 	  42 
CHUONG XVIII 	  42 
CRAM DUT HOAT DONG VA THANH L"' 	  42 

Dieu 53. Chem dirt hoat dOng 	  42 
Dieu 54. Thanh 15, 	  43 

CHUONG XIX 	  43 
GIAI QUYET TRANH CHAP NOI BO 	  43 

Dieu 55. Giai quyet tranh chap not b(i 	  43 
CHUONG XX 	  44 
BO SUNG VA SUA DOI DIEU LE 	  44 

Dieu 56. BO sung va sCra dei Dieu le 	  44 
CHUONG XXI 	  44 
NGAY HIeU LVC 	  44 

Dieu 57. NO),  hieu Itrc 	  44 
/7(W' 

3 



PHAN MO DAU 

Dieu le nay chive thong qua theo Nghi quyet cua Dai.hOi dOng co (tong thuong nien tai 
cuOc hop to chirc vao ngay 21 thang 4 nam 2018. 

CHVONG I 

DINH NGHiA CAC THUi.iT NGiT TRONG DIEU LE 

Dieu 1. Giai thich thu4t nger 

1. Trong Dieu le nay, nhOng thuSt ngir &poi clay cluvc hieu nhu sau: 

a. "Von dieu le" la tong gia tri menh gia c6 phAn da" ban hoc d'A duvc dang lc)",  
mua khi thanh lap Cong ty va quy dinh tai Dieu 6 Dieu le nay; 

b. "Luat Doanh nghiep" la Lust Doanh nghiep ngay 26 thang 11 nam 2014; 

c. "Ludt chimg khodn" là Luat chimg khoan ngay 29 thang 6 ram 2006 va Lust 
sira doi, bO sung mot s6 dieu cua Lust chimg khoan ngay 24 thang 11 nam 2010; 

d. "Ngay thanh lap" la ngay Cong ty &rot cap Gray chl:mg nhian Clang ky doanh 
nghiep (Gray chimg nhSn clang ky kinh doanh) Mn dAu; 

"Ngueyi dieu hanh doanh nghiep" IA Tang Giam d6c, Pho T6ng Giam d6c, KC' 
toan tnrang, va ngutri dieu hanh khac &Aye HOi dOng Quan tri phe chuAn; 

f. "Ngueri co lien quan" là ca nhan, to chirc duac quy dinh tai khoan 17 Dieu 4 
Luat Doanh nghiep, khoan 34 Dieu 6 LuSt chimg khoan; 

g. "CO citing lan" IA co citing dugc quy dinh tai khoan 9 Dieu 6 LuSt chimg khodn; 

h. "Thad han hoot dOng" la thai gian hoat dOng cua Cong ty cluvc quy Binh tai Dieu 
2 Dieu le nay; 

i. "Viet Nam" IA !mac CQng hoa XS hOi Chu nghia Viet Nam. 

2. Trong Dieu le nay, cac tham chieu tad mgt hoc mgt s6 quy dinh hoc van ban khac 
bao gom ca nhang sira doi hoc van ban thay the. 

3. Cac tieu de (chuang, dieu cua Dieu re nay) &roe sir dung nhAm thuSn tin cho viec 
hieu nOi dung va khong anh hue/11g tai not dung dm Dieu le nay. 
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CHUONG II 

TEN, HINH THIYC, TRV SO, CHI NHANH, VAN PHONG DAI DIEN, 

THOI HAN HOAT DONG VA NGUOI DAI DIEN THEO PHAP LUAT 

CUA CONG TY 

Dieu 2. Ten, hinh th(rc, try sir, chi nhanh, van phong dyi dien va thlti han hoyt dOng 
cila Cling ty 

1. Ten Cong ty 

- Ten tieng Viet: CONG TY CO PHAN TROY DIEN THAC MC) 

- Ten tieng Anh: THAC MO HYDRO POWER JOINT STOCK COMPANY 

- Ten vier TMHPC 

2. Cong ty là Cong ty co phan ca to cach phap nhan phi' hop viri pita') lust hien hanh 
dm Viet Nam. 

3. Try sae dang 14.  cira Cong ty IA: 

Dia chi try chinh: Khu 5, Phtrang Thac Ma, Thi xa Phuac Long, Tinh Binh 

Phtrac. 

Dien thoai: 0271. 2216308 

Fax: 0271. 3778268 

Website: www.tmhpp.com.vn  

4. Cong ty có the tharth lap chi nhanh va van phong dai dien tai dia ban kinh doanh de 
thyc hien cac myc tieu hoat dOng cita Cong ty phir hop voi quyet dinh cua FlOi dOng 

Quart tri N/A trong pham vi lust phap cho phdp. 

5. Tr* khi chAm dirt heat dOng theo Dieu 53 dm Dieu le nay, thoi han boat dOng cua  

Cong ty bAt du tir ngAy thAnh lap va là vo thai han. 

Dieu 3. Ngtr?ri dai din theo pilaf) 1u4t cua Cling ty 

TOng Giant d'Oc IA dai dien theo pita') lust cira C8ng ty: 

Quyen han va nghia vu cua Ngtrai dai dien theo phap luat theo quy dinh cira phap luat 
va Dieu le Cong ty. (1i1/2/---  
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CHIXONG III 

MVC TIED, P114i1N1 VI KINH DOANH VA HOT KING CUA CONG TY 

Dieu 4. Myc tieu hoot dOng ctia Cling ty 

1. Nganh nghe kinh doanh claa Cling ty 

a. Hoat Ong san xuat kinh doanh din nang; 

b. Quan 157, van hanh, bao Mang, sira chita, cai tao va lap dat cac thiat bi dian, cac 
cong trinh thily cong, cong trinh kin truc cua nha may dian; 

c. Dao tao Nth phat trien ngu6n nhan lkrc ve quan 15/ van hanh, bao duang va sira 

chaa thiat bi nha may dian; 

d. Mua ban xuat nhap khau vat to thiat bi; 

e. Tu van lap du an dau to xay dung, guar' 15/ du an dau to xay dung, to van giam 
sat thi cong xay lap; Thi nghi'am hiau chinh thiat bi dian; Cha tao, thi nghiam 
thiat bi dian, ca khi, quan trac ding trinh. Thi nghiam cac san pham dau mO sir  

citing trong nha may dian; 

f. Dau to xay dung cac du an ngu6n dian; Xay lap throng day va tram Nan alp; 

g. Khai thac, 19c nu& va kinh doanh dich vu cap nuac phuc vu sinh hoat, cong 

nghiap; 

h. Cho thua phtrang tin giao thOng; 

i. Kinh doanh dich vu nha nghi; 

j. Kinh doanh cac nganh ngha khac phu hop quy dinh cua phap luat. 

2. Myc tieu hoyt dt)ng cua Cling ty 

a. San xuat kinh doanh ngay mat tang twang vahieu qua; 

b. Phat trien ben yang mang lai lgi ich ngay mot lon cho Cong ty. 

Dieu 5. Pham vi kinh doanh va hoat d(ing cua Cong ty 

1. COng ty dtrgc phep lap ice hooch va tin hanh tat ca cac hoat d6ng kinh doanh theo 

nganh nghe cua Cong ty da chrgc cong b6 tran Cling thong tin clang 1(5/ doanh nghiap 

qu6c gia va Dieu le nay, phu hgp v6i quy dinh cita phap luat hien hanh va thkrc hien 

cac bin phap thich hop a dat &RN cac muc tieu ctia COng ty. 

2. COng ty c6 the tin hanh hoat ang kinh doanh trong cac nganh, ngha khac ma phap 

luat Ichong cam N/A dugc Dai hOi d6ng c6 Tong th6ng qua. 
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CHU'ONG IV 

VON DIEU LC CO PHAN, CO DONG SANG Ufa) 

Dieu 6. Viin dieu 1g co phan, co dong sang 14p 

1. V6n dieu le cUa Cong ty la 700.000.000.000 d6ng (bang chin Bay tram t-S,  ding). 

TOng so von dieu le dm Cong ty dugc chia thanh 70.000.000 c6 phAn (bang Oa 
Bay mtrai trieu c6 phAn) vai menh gia la 10.000 dong/c6 phAn (bang chin Mtred 
ngan d6ng/c6 phAn). 

2. Cong ty co the thay d6i von dieu le khi chive D4i hOi d6ng co Tang thOng qua va phi" 
h9p vai cac quy dinh cua pita') luAt. 

3. CO phAn cua Cong ty vao ngay thong qua Dieu le nay deu la co phAn ph6 thong. Cac 
quyen va nghia vu cfla c6 dong dugc quy dinh tai Dieu 12, Dieu 13 Dieu le nay. 

4. Cong ty c6 the phat hanh cac loci c6 phAn tru dai khac sau khi c6 six chip thuan cua  
Dai hOi dong co &mg va phi) hop vai cac quy dinh cua phap luAt. 

5. CO phAn ph6 thong phai dugc uu tien chao ban cho cac c6 dong hien hiru theo ty le  
Wang Ung vai ty le sa him co phAn ph6 thong dm h9 trong COng ty, trir tnremg hap 
Dai hOi dong ce, d8ng guy& dinh khac. S6 c6 phan c6 (long killing dang ky mua het 
se do I-16i d6ng Quan tri cUa Cong ty guy& dinh. HQi dong Quan tri c6 the phan phi 
s6 co phAn do cho cac d6i Wang theo cac dieu kien va each thirc ma HOi dong Quan 
tri thay la phit hap, nhung khong &rot ban se) co phAn do theo cac dieu kien thuAn 
lgi han so vOi nhang dieu kien cid chao ban cho cac co Tong hien hal trir trtrong hap 
c6 phAn dugc ban qua Sa giao dich chUng khoan theo phuang thirc dAu gia. 

6. C6ng ty c6 the mua co phAn do chinh Cong ty da phat hanh theo nhOng each thirc 
dugc quy dinh trong Dieu le nay va phap luAt hien hanh. Co phAn do Cong ty mua 
lai la co phieu guy va I-18i dong Quan tri c6 the chao ban theo nhang each thirc phu 
h9p vOi LuAt Chimg khodn, van ban huOng an lien quan va quy dinh ctla Dieu le 
nay. 

7. COng ty c6 the phat hanh cac loci chUng khodn khac khi dugc Dai hOi ding c6 &mg 
thong qua va phi) hgp vai quy dinh cua phdp luAt. , 

..c Dieu 7. Chirng nh4n co phieu 

1. Co &mg cua Cong ty dugc cAp chirng nhAn c6 phieu tucmg Ung vOi se) c6 phAn va 
loci c6 phAn so. hau. 

2. Co phieu la chUng chi do cong ty phat hanh, but toan ghi s6 hoac di lieu dien tir xac 
nhAn quyen ser hat) mot hoac met so cc') phAn ctia ding ty d6. CO phieu phai c6 dAy 
du cac nOi dung theo quy dinh tai Ichoan 1 Dieu 120 LuAt doanh 
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3. Trong thai han ba muoi (30) ngay lam viec ke tir ngay nOp day dtii hO so de nghi 
chuyen quyen sa tau c6 OIL theo quy dinh cua C8ng ty hoac trong thai han hai 
(02) thing (hoac thai han khdc theo dieu khoan phat hinh quy dinh) ke tir ngay 
thanh toan day dU tien mua co phan theo nhtr quy dinh tai phuong an phat hinh CO 
phieu dia Cong ty, nguai sa nu so c0 phan dtrqc cap chirng nhan co phieu. Ngtrai 

sa tau co phan kh6ng phai tra cho Cong ty chi phi in chting nhan co phi6u. 

4. Truang hop CO phieu bi mat, bi htily hoai hoac bi hu hang chrai hinh thirc khac thi co 
dong duvc Cong ty cap 14i ce phieu theo de nghi cua co Tang do. 

nghi cua co Tong phai c6 cac not dung sau day: 

a. CO phieu da bi mat, bi huy hoai hoac bi far hong dtrai hinh thirc khac; truing 
hop bi mat thi phai cam doan rang da tien hinh tim kiem het mire va neu tim 14i 
duoc se dem tra Cong ty de tieu htily; 

b. Chiu trach nhiern ve nhang tranh chap phat sinh tir viec cap lai co phieu mai. 

D6i vii co phieu c6 tong menh gid tren mtrai (10) trieu DOng Viet Nam, truac khi 
tiep nhan de nghi cap co phieu mai, nguai dai dien theo phap luat cua Cong ty co 
the yeu cau chia sa 	co phieu dang thong bdo ve viec ce phieu bi mat, bi hUy hoai 
hoac bi hu h6ng dual hinh thirc Ichdc va sau 15 ngay, ke tir ngay clang th6ng bao se 
de nghi Cong ty cap co phieu 

Dieu 8. Cluing chi cluing khoan khac 

Cluing chi trai phieu hoac chimg chi chtirng khoan Ichdc ctila Cong ty dtroc phat hinh co 
chi ky cua nguai dai dien theo phap luat va dau cua COng ty. 

Dieu 9. Chuyen nhircrng co phan 

1. Tat ca cac CO phan throe to do chuyen nhuong trir khi Dieu le nay va phap luat c6 
quy dinh khdc. CO phieu niem yet, dang ky giao dich tren Sa giao dich chimg khoan 
duoc chuyen nhuong theo cac quy dinh cUa phap luat ve chimg khodn va thi tnrong 
chirng khoan. 

2. CO phan chtra dugc thanh toan day Tu khOng cluoc chuyen nhtrong va huong cac 
quyen 19i lien quan nhu quyen nhan co tut, quy'n nhan co phieu phat hinh de tang 
von co phan ttir nguOn von chi' sa hau, quyen mua CO phieu mai chao ban va cac 
quyen lqi khac theo quy dinh cua phap luat. 

Dieu 10. Thu hoi co phAn 

1. Truang hop co &sing khong thanh toan day du va dtimg han sO tien phai tra de mua 
co phieu, 1-1Oi dOng Quan tri thong bdo va c6 quy6n yeu cAu co dong do thanh town 
sO tien con 14i ding vii lai suit tinh theo lai suit cho vay ngAn han cua ngan 
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thuang mai nai Cong ty ma tai khoan giao dich ten khoan tien dO va nhCrng chi phi 
phat sinh do viec khong thanh toan clay dU gay ra cho Cong ty. 

2. Thong bao thanh toan neu tren phai ghi r8 thai han thanh toan mai (t6i thieu la bay 
(07) ngdy ke tir ngay giri thOng bao), dia diem thanh toan va thOng bao phai ghi r8 
tn.rang hop khOng thanh toan theo dung yeu cat!, so co phan chtra thanh toan het se 

bi thu h6i. 

3. I-18i ding Quan tri CO quyen thu h6i ode c6 phan chtra thanh toan dAy du va dung han 
trong tnrang hop ode yeu cAu trong thong bao neu ten khong &roc thuc hien. 

4. CO phan bi thu hOi duac coi la cac co phan duce quyen chao ban quy dinh tai khoan 
3 Dieu 111 Ludt doanh nghiep. I-18i ding Quan tri có the true tiep hodc uy quyen 
ban, tai phan phi hodc giai quyet cho ngtrai dd soy him c6 phan bi thu hOi hodc ode 
d6i Wong khac theo nhang dieu kien va cach thirc ma I-18i ding Quan tri thay la phil 
hap. 

5. CO ding nam giCr c6 OIL bi thu h6i phai tir be) to cach c6 (long d6i vai nhang c6 
phan do, nhung van phai thanh toan tat ca cac khoan tien co lien quan Ong vai tien 
ldi tinh theo tai suat cho vay ngan han cua ngan hang thuang mai nai Cong ty ma tai 
khoan giao dich vao thai diem thu h6i theo quyet, dinh cita I-18i ding Quan tri ke to 
ngay thu h6i cho den ngay thuc hien thanh toan. I-18i ding Quart tri co toan quyen 
quyet dinh viec cuing the thanh toan toan 1)8 gia tri c6 phieu vao thai diem thu h6i. 

6. Th8ng bao thu h6i &roc giri den ngtrai nam giCr c6 phan bi thu h6i truac thai diem 
thu h6i. Viec thu h6i van co hieu luc ke ca trong truing hop co sai sot hodc bat can 
trong viec giri th6ng bao. 

CHVONG V 

CO CAU TO cHtrc, QUAN TRI VA KIEM SOAT 

Dieu 11. Co.  cAti to chin, quan tri va kiem soat 

Ca cau to chirc quan ly, quan tri va kiern sok ciia Cong ty bao g6m: 

1. Dai 118i &Ong c6 ding; 

2. HOi ding Quan tri; 

3. Ban Kiem soat; 

4. `Ring Giarn die. 
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CHIXONG VI 

CO DONG VA DAI 110I DONG CO DONG 

Dieu 12. Quyen cua co Tong 

1. CO dOng la ngubi chu so' hal Cong ty, c6 cac quyen va nghia vu tuong img theo s6 

co phAn va loai CO phan ma 119 sa hQu. CO dong chi chiu trach nhiem ve ng va cac 
nghia vu tai san khac caa Cong ty trong pham vi so von da gap vac COng ty. 

2. CO citing phi) thong có cac quyen sau: 

a. Tham du va phat bieu trong cac cu6c h9p Dai h6i d'Ong CO (long va thvc hien 
quyen bieu quyOt true tip tai cu6c h9p Dai h6i crOng CO &mg hoac thong qua 
dai dien clugc fly quyen hoac thus hien 1)6 phieu tir xa; 

b. Nhan co fire vbi muc theo quyet dinh cua Dai h6i d6ng co dOng; 

c. Tv do chuyen nhugng co phan da duct thanh town day du theo quy Binh cua  

Dieu le nay va phap luat hien hanh; 

d. Dugc uu tien mua co phieu moi chao ban tucmg img v&i tS,  le co phan ph6 thong 

ma h9 s& him; 

e. Xem xet, tra ciru va trich luc cac th6ng tin lien quan den co Tang va yeu cau sira 
d6i cac thong tin khong chinh xac; 

f. Tiep can thong tin lie danh sach CO dong c6 quyen du h9p Dai h0i d6ng co (Jong; 

g. Xem xet, tra ciru, trich luc hoac sao chup Dieu le Cong ty, bien ban h9p Dai h6i 

d6ng co &mg va nghi quyet Dai 1-16‘i d'Ong co clOng; 

h. TruOng hgp Cong ty giai the hoac pha san, dugc nhan mot phan tai san con lai 

tuong irng vai tS,  le ser hal co phan tai Cong ty sau khi Cong ty da thanh wan 
cac khoan ng (bao g6m ca nghia vu ng d6i 	nha nuoc, thua, phi) va thanh 
todn cho cac co Tong nam gift loci co phan khac cua Cong ty theo quy dinh dia 
phap luat; 

i. Yeu eau Cong ty mua lai CO phan cua 119 trong cac tararrig hop quy dinh tai Dieu 

129 dm Luat Doanh nghiep; 

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

3. CO Tong ho4c nhOm co &mg nAm gicr tir 5% tong so co 'Than phO thong tr& len 
trong thei ban lien tyc it nhAt sau (06) thong co cac quyen sau: 

a. De dr cac irng vier' H6i ang Quan tri hoac Ban Kiern scat theo quy dinh tucmg 

img tai cac Dieu 25 va Dieu 36 Dieu le nay; 

b. Yeu cau H6i d6ng Quan tri thkrc hien viec trieu tap hop Dai h6i d6ng co dong 
theo cac quy dinh tai Dieu 114 va Dieu 136 Luat Doanh nghiep; /11  

10 



c. Kiem tra va nhan ban sao hoac ban trich dAn danh sach cac co (Jong co quyen 
tham du va bieu quy6t tai cuOc hop Dai hOi d6rig co dOng; 

d. Yeu cat' Ban Kiem soat kiem tra tirng van de cu the lien quan den quan 1Y, dieu 

hanh hoat dOng cna Cong ty khi xet thay can- thiet. Yeu cau phai the hien bang 
van ban; phai c6 h9, ten, dia chi thtrang tru, qu6c tich, s6 Giay chimg minh nhan 

cian, HQ chiL ho4c chimg thuc ca nhan h9p phap khac d8i voi co d8ng la ca 
nhan; ten, ma s6 doanh nghiep hoac s6 quyet dinh thanh lap, dia chi tru se( chinh 
dai vbi c6 (long la to chirc; so luvng co phan va thai diem dang ky c6 phan cua  
tong c6 clang, tong s6 c6 phan cUa Ca nh6m c6 dOng va ty' le soy htru trong tong 
s6 c6 phan cUa Cong ty; van de can kiem tra, muc dich kiem tra; 

e. Cac quyen khac theo quy dinh cUa phap luat. 

Dieu 13. Nghia vu cua co (long 

Co thing c6 cac nghia vu sau: 

1. Tuan thU Dieu le C6ng ty va cac quy cite nOi 13.6 dia Cong ty; chap hanh quy6t dinh 
cua Dai hOi dong co &mg, H6i d6ng Quan tri. 

2. Tham du cuOc hop Dai hOi d6ng co clang va thkrc hien guy& bieu guy& thong qua 
cac hinh thirc sau: 

a. Tham du va bieu quy6t tivc tiep tai cuOc hop; 

b. Uy quyen cho ngtreri khac tham du va bieu guy& tai cuOc hop; 

c. Tham du va bieu guy& thong qua hop truc tuyen, 1)6 phieu dien to hoac hinh 
thirc dien Pir khac; 

d. Gui phieu bieu quyet den cuOc hop thong qua tilt", fax, dux dien 
3. Thanh toan tien mua c6 phan da dang ky mua theo quy dinh. 

4. Cung cap dia chi chinh xac khi dang ky mua co phan. 

5. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh. 

6. Chiu trach nhiem ca nhan khi nhan danh Cong ty dtrai moi hinh thirc de thuc hien 
m0t trong cac hanh vi sau day: 

a. Vi pham phap luat; 

b. Tien hanh kinh doanh va cac giao dich khac de to 19i hoac phuc vu lqi ich cua to 
chirc, ca nhan khac; 

c. Thanh toan cac khoan nq chtra den han truac cac rui ro tai chinh d6i 	Cong ty. j2v 
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Dieu 14. Dai hQi gong a Tong 

1. Dai hOi (long co dOng la ca quan c6 tham quyen cao nhat cua COng ty. Dai hOi dOng 

co dong thuang nien dtrot to chin moi nam mot (01) Ian. Dai hOi d8ng co dong phai 
hop thuang nien trong thai han bon (04) thang ke tir ngay IC& thitc nam tai chinh. 

Trong twang hop can thiet, HQi cl6ng Quan tri co the xin gia han thai gian hop vii 
Ca quan Bang ky kinh doanh, nhung kh8ng qua 06 thang, ice to ngay ket thuc nam 
tai chinh. 

2. HOi d6ng Quan tri trieu tap hop Dai hOi dOng CO dong thuang nien va lua ch9n dia 
diem phii hop. Dai hOi dong co &mg thuang nienn -quyet dinh nhfing van de theo quy 
dinh cua phap luat va Dieu le Cong ty, dac biet thong qua cac bao cao tai chinh nam 
va du toan cho nam tai chinh tiep theo. Tnrang hap Bao cao kiem toan bao cao tai 
chinh nam cua Cong ty c6 cac khoan ngoai trir tong yeu, Cong ty co the mai dai 
dien Cong ty kiem toan dloc lap du hop Dai hOi dong co clang thuang nien de giai 
thich cac not dung lien quan. 

3. 1-1(ii dong Quail tri phai tri0 tap Dai hoi dlidg co (long bAt thterng trong cac 
truttng hop sau: 

a. 1-10i dOng Quan tri xet thay can thiet vi 1 i ich cua Cong ty; 

b. Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da duac kiem 
toan phan anh von chic sa halt da bi mat mot ni:ra (1/2) so vai so dau 14; 

c. Khi s6 thanh vien I-10i dong Quan tri, thanh. vien dOc lap HOi dOng Quart tri, 
Kiem sok vien it han s6 thanh vien theo quy dinh cua phap luat ho4c se thanh 
vien I-10i dong Quail tri giam qua mot phan ba (1/3) so vii s6 thanh vien quy 
dinh trong Dieu le nay; 

d. CO citing hoac nhom ce Tong quy dinh tai khoan 3 Dieu12 Dieu le nay yeu cau 
trieu tap hop Dai hOi ding CO Tang. Yeu eau trieu tap hop Dai hOi dong ce dong 
phai ducfc the hien bang van ban, trong d6 neu reo ly do va mvc dich cuOc hop, 
c6 du chic ky dm cac co dong lien quan hoac van ban yeu eau duac lap thanh 
nhieu ban va tap hop du chal4 cita cac ce clang c6 lien quan; 

e. Ban Kiem soat yeu cau trieu tap cuOc hop neu Ban Kiem sok c6 15,  do tin tuang 
rang cac thanh vien 1-10i dong Quail tri hoac nguai dieu hanh khac vi pham 
nghiem tong cac nghra vv cua h9 theo Dieu 160 Lust Doanh nghiep hoac 1-10i 
dong Quan tri hanh Ong hoac coy dinh hanh dOng ngoai pham vi quyen han 
cita minh; 

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

4. Tri0 tap hop Dai hQi dong ce (long bAt thtrtrng 

a. 1-10i clang Quail tri phai trieu tap hop Dai hOi dong CO dong trong thai han ba 
muai (30) ngay ke tir ngay s6 thanh vien 1-10i,dOng Quan tri, thanh vien dOc lap 
Hoi dong quan tri ho4c Kiem sok vien con lai nhu quy dinh tai diem b Ichoarqfiz 
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Dieu nay hoac nhan &rye yeti eau quy Binh tai diem c Ira diem d khoan 3 Dieu 
nay; 

b. Throng hop 1-101 clOng Quan tri khOng trieu tap hop Dai hOi d6ng c6 clang theo 
quy dinh tai diem a khoan 4 Dieu nay thi trong thai han ba rrnzai (30) ngay tiep 
theo, Ban Kiem soat phai thay the HOi ct6flg Quan tri trieu tap h9p Dai hOi dOng 
co Tong theo quy dinh khoan 5 Dieu 136 Luat Doanh nghip; 

c. Tnrong hop Ban Kiem soat Ichong trieu tap hop Dai hOi d6ng c6 dong theo quy 
dinh tai diem b khoan 4 Dieu nay thi trong thai han ba mtrai (30) ngay tiep theo, 
co dong hoac nham c6 Tang co yeu eau quy dinh tai diem c khoan 3 Dieu nay có 
quyen thay the HOi ding Quan tri, Ban Kiem sok trieu tap hop Dai hOi dOng co 
&mg theo quy dinh khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong trtrong hop nay, CO dong hoac nhom co dong trieu tap hop Dai hOi dOng 
co dOng c6 the a nghi Ca quan dang ky kinh doanh giam sat trinh ttr, thu ttic 
trieu tap, tien hanh h9p va ra quyet dinh cua Dai hOi dOng co dong. Tat ca chi 
phi cho viec trieu tap va tien hanh hop Dai hOi dOng c6 dong &pc Cong ty hoar' 
lai. Chi phi nay khong bao gam nhang chi phi do co dong chi tieu khi tham dor 
cuOc hop Dai hQi clOng co clang, ke ca chi phi an a va di lai. 

Dieu 15. Quyen va nhiem vu cua DO hOi ding co (long 

1. Dai hei citing co 'Jong thtromg nien co quyen tilde 1u4n va tilting qua cac van de 
sau: 

a. Bao cao tai chinh nam dtrac kiem toan; 

b. BA° cao cita HOi d6ng Quail tri ye quan tri va ket qua hoat dOng cua HOi d6ng 
Quan tri va timg thanh yien HOi d6ng Quan tri; 

c. Bao cao dm Ban Kiem sok ve ket qua kinh doanh cua Cong ty, ye ket qua hoat 
dOng cua HOi d6ng Quail tri, Tong Giam doe; 

d. Ke hoach phat trien ngan han va dai han cua Cong ty. 

2. DO hei citing a (long thuimg nien va bAt thu&ng thong qua quyet dinh ve cac 
van de sau: 

a. Thong qua bao cao tai chinh nam; 

b. Mirc co tire thanh toan hang nam cho mai loai co phan phi" hop voi Luat Doanh 
nghiep va cac quyen gar' lien vai loai co phan do. Mirc c6 tire nay khOng cao 
han mire ma HOi ang Quan tri de nghi sau khi da tham khao y kien cac c6 dOng 
tai cuOc hop Dai hOi dOng co clang; 

c. So luting thanh vien HOi dOng Quail tri; 

d. Lira chin Cong ty kiem toan dOc lap; //611'--: 
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e. Bau, mien nhiem, bai nhiem va thay the thanh vien H6i ci6ng quan tri va Ban 
Kiem soat; 

f. Tang s6 tien thU lao cua cac thanh vien H0i dong Quan tri va Bao cao tien thU 
lao cua 1-10i d8ng Quan tri; 

g. B6 sung va sira doi Dieu le COng ty; 

h. Loai co phan va so luting c8 phan mai &roc phat hanh doi vai m8i loci c8 phan 
va viec chuyen nhuong c6 phan cua thanh vien sang lap trong yang ba (03) nam 
dau tien ke tir ngay thanh lap; 

i. Chia, tach, hop nhat, sap nhap hoac chuyen doi Cong ty; 

j. TO chirc 14i va giai the (thanh ly) C8ng ty va chi dinh ngtrtd thanh ly; 

k. Kiem tra va xir ly cac vi pham cua H6i d8ng Quan tri, Ban Kiem sok gay thiet 
hai cho Cong ty va co dong; 

1. Quyet dinh giao dich dau nil ban s6 tai san ca gia tri dr 35% tra len tong gia tri 
tai san cua C6ng ty chroc ghi trong bao cao tai chinh Icy gan nhat da &roc kiem 
toan; 

m. Quyet dinh mua lai tren 10% Cong so co phan phat hanh cua m6i lo4i; 

n. Cong ty ky ket hop ang, giao dich vai nhang doi Wong &roc quy dinh tai 
khoan 1 Dieu 162 Lust Doanh nghiep vai gia tri bang hoac lon hon 35% tong 
gia tri tai san cua Cong ty &roc ghi trong bao cao tai chinh gan nhat (ngo4i trir 
hop dOng mua ban dien, fly quyen cho H6i dong Quan tri Quyet dinh); 

o. Quyet dinh viec phan phei lgi nhuan, ty le trich lap cac quy; 

p. Quyet dinh tang giam von dieu le; 

q. Cac van de Ichac theo quy dinh cua Phap lust va Dieu le nay. 

3. CO (long khong dtrqc tham gia bo phieu trong cac trubmg hop sau day: 

a. Thong qua cac hop (fang quy Binh tai khoan 2 Dieu nay khi co Tong do hoac 
ngtrai ca lien quan tai ce dong do la m'Ot ben dm hop dong; 

b. Viec mua lai co phan cua c6 Tang do hoac cua ngutri co lien quan tai c6 dOng 
do trir trirang hop viec mua 14i c8 phan duct thkrc hien Wang img vai ty le so 
hire cua tat ca cac c6 Tong hoac viec mua lai &roc th‘rc hien th6ng qua giao dich 
khap lenh tren Sa giao dich chimg khoan hoac chao mua c6ng khai theo quy 
dinh cua phap lust. 

4. Tat ca cac nghi quyet NIA cac van de da throe dm vac) chucmg trinh hop phai dtroc 
dim ra thao Wan va bieu guy& tai cu6c hop DO h6i dOng co dOng.412/ 
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Dieu 16. DO dign theo uy quyen 

1. Cac co dOng cO quyen tham du cuic hop Dai hii d'ing c.6 clang theo quy dinh cua  

phap luAt co the ay quyen cho ca nhan, to chirc dai dien tham du. Tnx6ng hop co 
nhiau Ilan mit nguai dai dien theo fly quyen thi phai xac dinh cu the so co phAn va 

so phieu bAu dugc ay quyen cho tneii nguai (Jai dien. 

2. Vic ay quyen cho nguai dai dien du hop Dai hii ding c6 ding phai lAp thanh van 
ban theo matt cUa Cong ty va phai ci chit 14,  theo quy Binh sau day: 

a. Truang hop co ding ca nhan la ngubi ay quyen thi giAy ay quyen phai co chit 
ky caa co ding do va ca nhan, nguai dai dien theo phap luAt caa to chdc dugc 
ay quyen du hop; 

b. Truang hop co ding to chirc la nguai ay quyen thi giAy ay quyen phai c6 chit 
14 dm nguai dai dien theo fly quy6n, ngubi dai dien theo phap luAt caa co dOng 
to chirc va ca nhan, nguai dai dien theo phap luAt caa to chirc dugc ay quyen du 
hop; 

c. Trong trueng hop khac thi giAy ay quyen phai c6 chit ky cua ngugi dai dien theo 

phap luAt cUa co ding va ngu6i dugc ay quyen du hop. 

Ngtr6i dugc ay quy& du hop Dai hii ding co ding phai nip van ban ay quyen 
khi clang 14 du hop trugc khi vao phong hop. 

3. Twang hop luAt su thay mat cho nguti ay quy6n ky giAy chi dinh ngugi dai dien, 
viac chi dinh nguai dai dien trong truerng hop nay chi dugc coi Id co hiau luc nau 
giAy chi dinh nguai dai dien do dugc xuAt trinh ding vgi giAy ay quyen cho luAt su  

hoc ban sao hap la caa giAy ay quyen do (nau truac do chua dang ky vgi C6ng ty). 

4. Trir trueng hop quy dinh tai lchoan 3 Dieu nay, phi'au bieu quyat caa nguai dugc ay 
quyen du hop trong pham vi dugc ay quyL van c6 hiau luc khi xay ra mit trong cac 
trueng hop sau day: 

a. Ngtr6i ay quyen da chat, bi han the nang luc hanh vi dan su hoc bi mat nang 
luc hanh vi dan su; 

b. Nguoi ay quyen da hay bo viac chi dinh ay quyen; 

c. Nguad ay quyen c15 hay b6 thAm quyen caa ngu6i thuc hien viac ay quyen. 

Dieu khoan nay khong dp dung trong tru6ng hop Cong ty nhAn dugc thing bao va 
mit trong cac su kin tren Mr& gia khai mac cuic hop Dai hii d'ing co ding hoAc 
truOc khi cuic hop dugc tri'eu tap lai. 

Dieu 17. Thay dOi cac quyen 

1. Viec thay dii hoc hay be) cac quyen ciAc bit gan lien WA mit loai co phAn uu dal 
CO hieu luc khi dugc co ding nm gill it nhAt 65% co phAn phe) thong tham du hop 
thing qua dOng th6i &rot co ciOng nam gill it nhAt 65% quyen biau quy6t cUa loai c*,-/ 
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phan uu dai nOi ten bieu guy& thong qua. Viec to chirc cuOc h9p cua cac co Tong 
nam giir mot loai co phan tru dai a thong qua viec thay dOi quyen neu tren chi co 
gia trj khi co tOi thieu hai (02) c6 dong (hoac dai dien dugc Uy quyen cUa h9) va 
nam 	tOi thieu mot phan ba (1/3) gia tri menh gia cUa cac co phan loai do da phat 
hanh. Throng hgp khong CO dO sO dai bieu nhu neu ten thi cti)c h9p chive to chUc 

lai trong Ong ba mini (30) ngay sau dO va nhang nguti nam giQ co phan thuc loai 
dO (khong phu thuc vao sO iucmg ngtrai va sO co phan) co mat true tiep hoac thOng 
qua dai dien duct uy quyen d6u throe coi IA du se) lacing dai bieu yeti ch. Tai cac 
cuOc h9p dia co (tong nam gib co phAn tru dai neu tren, nhang ngtrai nam gib co 
phh tin* loai do co mat truc tiep hoac qua ngtrai dai dien co the yeu cau bo phieu 
kin. MOi co phan ding loai có quyen bieu quyet ngang bang nhau tai cac cu6c hop 
neu ten. 

2. Thu tuc tien hanh cac cuOc h9p rieng biet nhu vay dugc thuc hien trang to vai cac 
quy dinh tai Dieu 19 va Dieu 21 Dieu le nay. 

3. Trir khi cac dieu khan phat hanh co phan quy djnh khac, cac quyen dac biet gan 
lien vai cac loai CO phan c6 quyen uu dai doi vai mot so hoac tat ca cac van a lien 
quan den viec phan phoi lgi nhua.n hoac tai san cua Cong ty khong bj thay d6i khi 
Cong ty phat hanh them cac co phan ding loai. 

Dieu 18. Tri0 Op hop, chtrung trinh hop NI thong bao hop DO hOi citing CO (long 

1. HOi ding Quan trj trieu tap hop Dai h6i ding co ding hoac cuOc hop Dai hOi ding 
co Tong dugc trieu tap theo cac tnrang hgp quy djnh tai diem b hoac diem c khoan 4 
DiL 14 Di'eu le nay. 

2. Ngtrai trieu tap hop Dai hOi ding co dong phai thuc hien nhting ding viec sau day: 

a. Chuan bj danh sach co citing du dieu kien tham gia va bieu guy& tai Dai h6i 
ding co dong. Danh sach CO (long có quyen du hop Dai h6i ding CO dong dugc 
lap khOng sem hon 10 ngay truac ngay giri th6ng bao mai hop Dai hOi ding CO 
Bong; 

b. ChuAn bj chuung trinh, not dung dai hOi; 

c. Chuan bj tai lieu cho dai h6i; 

d. Du thao nghj guy& Dai h6i ding co Tong theo not dung du kien dia cu6c hop; 

e. Xac djnh thai gian va dja diem to chirc Dai hOi; 

f. ThOng bao va giri thong bao hop Dai h6i ding co Tong cho fat ca cac co dong CO 
quyen du hop; 

g. Cac cong viec khac phuc vu Dai h6i. 

3. ThOng bao hop Dai h6i c16ng co (long dugc giri cl)o tat ca cac co (long bang phuung 
thirc bao dam, ding thai ding be; ten trang thong tin dien tit cua C6ng ty va Uy ban 
chUng khoan Nha nuOc, Se giao dich chimg khodn. Nguei trieu tap hop Dai hOit/4, 
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d6ng co dOng phai gni thong bao mai hop den tat ca cac co dong trong Danh sach c6 
Tang c6 quyen du hop cham !that muai (10) ngay truac ngay khai mac cuQc hop Dai 
hQi d6ng c6 dong (tinh tir ngay ma thong bao dtrvc gdi ho4c chuyen di mOt each h9p 

le, dugc tra ctrac phi hoac dugc bo vao horn tint). Chuang trinh hop Dai hQi dong co 
Tong, cac tai lieu lien quan den cac van de se dugc bieu quy6t tai Dai hQi dugc giri 

cho cac có Tong hodc/va ddng trail trang thOng tin diO ti:r ciaa COng ty. Trong tnkyng 
hgp tai lieu khong dugc giri kern thong bao mai hop Dai hQi d6ng co dong, thong 

bao mai hop phai neu 1.6 duang dan den toan bQ tai lieu hop de cac co (long co the 

tip can, bao g6m: 

a. Chuang trinh hop, cac tai lieu sir dung trong cu0c hop; 

b. Danh sach va thong tin chi tiet dm cac irng vien trong truang hap bau thanh 
vien HQi &mg Quan tri, Kiem soat vien; 

c. Phieu bieu quyet; 

d. Mau chi dinh dai dien theo fry quyen du hop; - 

e. Du thao nghi guy& d6i vai tirng van de trong chuang trinh hop. 

4. CO citing hoac nham di dong theo quy dinh tai khoan 3 Dieu 12 Dieu re nay c6 
quyen kien nghi cac van de dua vao chuang trinh hop Dai hQi d6ng co Tong. Kien 
nghi phai bang van ban va phai dugc giri den Cong ty it nhat ba (03) ngay lam viec 
tnrot ngay khai mac cuQc hop Dai h'Qi d6ng co dong. Kien nghi phai bao g6m h9 va 
ten co Tang, dia chi thuang till, quoc tich, so The can cu.& cong dan, Giay chimg 

minh nhan dan, HQ chieu hoac chimg thuc ca nhan hop phap lchac d6i vai co dong là 

ca nhan; ten, ma s6 doanh nghiep hoac s6 guy& dinh thanh lap, dia chi tru so. chinh 
d6i vai co dong IA to chirc; so lugng va loai co phan co Tong do ram gin, va not 

dung kien nghi dua vao chuang trinh hop. 

5. Nguai trieu tap hop Dai hOi d6ng co dong co quyen tir chi kien nghi quy dinh tai 

khoan 4 Dieu nay neu thuQc mgt trong cac tnrang -hop sau: 

a. Kien nghi dugc giri den khong dung thai han hoac khong dir, khong dung not 

dung; 

b. Vao thai diem kien nghi, co Tong hoac nhorn co dong khOng ram gin du tir 5% 
co phan phO thong tra len trong thai gian lien tuc it nhat sau (06) thang theo quy 

dinh tai khoan 3 Dieu 12 Dieu le nay; 

c. Van de kien nghi khong thuQc pham vi tharn quyen quyet Binh dm Dai hQi d6ng 

co
.  o dong; 

d. Cac twang hap khac theo quy dinh dm phap luat va Dieu le nay. 

Dieu 19. Cac dieu kien tien hanh linp Dai hOi dong co dong 

1. CuQc hop Dai hQi dong c6 Tong dugc tien hanh khi co s6 co Tong du hop dai dien 

cho it nhat 51% tong so co phan co quyen bieu quy6t. 1/14- ---  
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2. Tnrefng hop khong c6 du sO ltrong dai bieu can thiet trong yang ba mtroi (30) ph6t 

ke tir thei diem An dinh khai mac Dai h6i, ngtrai trieu tap hop 114 cuOc hop. CuOc 
hop Dai hQi dOng co clang phai dugc trieu tap lai trong vong ba mizai (30) ngay ke 
tir ngay d‘r dinh to chtirc hop Dai hOi dOng co dOng 1an thir nhat. CuOc hop DO hOi 
dong co dOng trieu tap lan thin hai chi throe ten hanh khi CO so co dOng du h9p dai 

dien cho it nhAt 33% tong so CO pil'an co quyen bi6u quyOt. 

3. TnrOng hop Dai hOi lAn thir hai khong dugc tien hanh do khOng co du so dal bieu 
can thiet trong yang ba mtrai (30) phut ke tir tiled diem An dinh khai mac DO h6i, 
cu6c hop D4i hOi dOng CO clang Ian thir ba c6 the duvc trieu tap trong \tong hai much 
(20) ngay ke tir ngay du dinh tier' hanh Dai h6i Ian hai. Trong truerng hop nay, 1)4i 
110i dugc tien hanh khong phu thu6c vao tOng sO phieu co quyen bieu guy& cua cac 
CO dOng dtr hop, dugc coi la hop le va c6 quyen quyet dinh tat ca cac van de du kien 
duce phe chuan tai cu6c hop Dai 116i Sing co dong Lan thir nhat. 

Dieu 20. The thtirc tien hanh hop va bieu quyet tai cuOc hop Doi h(ii dong co dong  

1. Tnrac khi khai mac cu6c hop DO hei dOng co dong, Cong ty phai tien hanh thu tuc 

Bang 1c)',  co dOng va phai thtrc hien viec dang ky cho den khi cac CO dOng c6 quyen 

dir hop co mat dang ky het. 

2. Khi tien hanh dang k)",  CO dong, Cong ty cap cho tong CO dong hoac dai dien dugc 

uy quyen co guy& bieu quyet mot the bieu quyet, ten da ghi sO dang ky, h9 va ten 
cua CO dong, h9 va ten dai dien dugc fly quyen va se; phieu bieu guy& dm CO dOng 
d6. Khi tien hanh bieu guy& tai Dai hOi, so the tan thanh nghi guy& dugc thu trugc, 
sO the phan d6i nghi quyet &roc thu sau, cuOi ding dem tOng sO phieu tan thanh hay 
phan doi de guy& dinh. TOng so phieu tan thanh, phan doi, bo phieu tang hoac 
khOng hop le theo tong van de dugc Chu to thong boo ngay sau khi tien hanh bieu 
guy& van de d6. Dai hOi bau nhung ngtrai chiu trach nhiem kiem phieu hoac giarn 
sat kiem phieu theo de nghi cua Chu to. SO thanh vien cua ban kiem phieu do Dai 
hei dOng CO (long quy6t dinh can dr de nghi cua Chu too cu'6c hop. 

3. CO dong hoac dai dien &roc fry quyen den sau khi cu6c hop da khai mac co quyen 

dang 14,  ngay va sau do co quyen tham gia va bieu quyet tai Dai h6i ngay sau khi 
dang 14. Chu to kh6ng c6 trach nhiem dimg Dai 116i de cho co dong den muon 
dang ky va hieu lkrc cua nhang n6i dung da dugc bieu guy& trtrac do khOng thay 

4. Chu tich H6i dOng Quan tri lam chu toa cac cu6c hop do H'6i clOng Quan tri trieu tap. 
TrtrOng hop Chu tich yang mat hoac tam thOi mat kha nang lam viec thi cac thanh 
vien H6i dOng Quan tri con lai bau met ngtroi trong so ho lam chu toa cu6c hop theo 
nguyen tac da sO. Tnrang hop khong bAu dugc nguoi lam chu toa thi Tnftg Ban 
Kiem sok dieu khien de Dai hOi d6ng co Tong bau chU toa cuOc hop trong sO nhang 
ngtred du hop va ngtrai co so phieu bau cao nhat lam chu toa cu6c hop472/ 
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Trong cac truOng hop khac, ngutri 14 ten trieu tap hop Dai hOi (long có dong (lieu 
khien cuOc hop Dai hOi d8ng co ciong bau chU too cuOc hop va nguai co se) phieu 
bau cao nhat dugc cir lam chil too cuOc h9p. 

5. Chuang trinh va nOi dung cuOc hop phai dugc ,Dai hOi dong co dong thong qua 
trong phien khai mac. Chuang trinh phai xac dinh rO va chi ti& thOi gian d6i v6i 

tong van de trong not dung chuang trinh hop. 

6. Chil toa Dai hOi co the tin hanh cac hog dOng can thiet de dieu khien cuOc h9p Dai 
hOi ding co dong mot each hop le, CO trot tv, theo chuong trinh dO dugc thOng qua 
va phan anh dugc mong mu6n cua da so dai bieu du hop. 

7. Chi' too Dai hOi c6 the hoan Dai hOi khi c6 sv nhat tri hoac yeu eau dm DO hOi 
dOng co dong da c6 du s6 lugng dai bieu du hop can thiet theo quy dinh tai khoan 8 

Dieu 142 Lust doanh nghiep. 

8. Nguai trieu tap hop Dai hOi c18ng co dong co quyen yeu cau cac CO dong hoac dai 
dien dugc uy quyen tham du hop Dai hOi dong co dong chiu su kiem tra hoac cac 
bien phap an ninh hop phap, hop 15/ khac. Tnrang hap co co Tong hoac dai dien 

dugc uy quyen khong tuan thu nht-ing quy dinh ve kiem tra hoac cac bien phap an 
ninh neu tren, nguai trieu tap hop Dai hOi ding co citing sau khi xem xet mot cach 

can trong co quyen ti.r ch6i hoac true xuAt co dong hoac dai dien neu tren ra IchOi Dai 
hOi. 

9. Nguai trieu tap hop Dai hOi d6ng CO dong, sau khi cid xem xet mot each can tong, 
co the tien hanh cac bien phap thich hap de: 

a. BO tri ch8 ng6i tai dia diem hop Dai hOi dOng co citing; 

b. Bao dam an toan cho m9i nguai c6 mat tai cac dia diem hop; 

c. Tao dieu kien cho co dong tham dir (hoac tiep tuc tham du) Dai hOi. 

Nguai trieu tap hop Dai hOi deng CO (long co toan quyen thay &Si nhang bien phap 

neu tren va ap dung tat ca cac bien phap can thiet. Cac bien phap dip dung c6 the la 

cap giAy vao cira hoac sir dung nhang hinh thirc lua chon khac. 

10. Trong tnrOng hop cu'Oc hop Dai hOi dong CO dong ap dung cac bien phap neu tren, 

nguai trieu tap hop Dai hOi d6ng CO dOng khi xac dinh dia diem Dai hOi co the: 

a. Thong boo Dai hOi dugc tin hanh tai dia diem ghi trong thong boo va chu too 
Dai hOi co mat tai d6 ("Dia diem chinh cua Dai hOi"); 

b. BO tri, to chirc de nhang co (tong hoac dai dien dugc uy quyen khong du h9p 
&rot theo Dieu khoan nay hoac nhang nguai muon tham gia a dia diem khac 
vOi dia diem chinh cua Dai hOi co the dOng then tham du Dai hOi. 

Th8ng boo ve viec to chirc Dai hOi khong can neu chi tit nhang bien phap to chirc 
theo Dieu khoan nay. 

11. Trong Dieu le nay (trir khi hoan canh yeu cau khac), moi co dong dugc coi la tham 
gia Dai hOi a dia diem chinh cua Dai hOi. 
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12. Hang nam, Cong ty to chirc D4i h6i dng co clang it nhat mOt (01) Ian. Dai h6i d6ng 
co dong thuOng nien khong dugc to chirc duai hinh thirc lay 5( kien co dOng bang 
van ban. 

Dieu 21. Thong qua quyet dinh cua Dai h9i diing co dOng 

1. Cac quy& dinh cua Dai 110i d6ng c8 dong v6 n6i dung sau day dugc thong qua neu 
dugc s6 c6 (long dai dien it nhat 65% tong so phieu bieu quyet cua tat ca co Tong du 
hop tan thanh. 

a. Loai co phan va tang s6 c6 phan cua timg loci dugc chao ban; 

b. Thay dOi nganh, nghe va linh vvc kinh doanh; 

c. Thay doi ca cau to chirc quail 1)% C6ng ty; 

d. Dv an dau to hoac ban tai san c6 gia tri bang hoac 	han 35% tong gia tri tai 
san dugc ghi trong bao cao tai chinh gan nhat dugc kiem toan cua Cong ty; 

e. TO chirc 14i, giai the Cong ty; 

f. Sira doi va bo sung Dieu le Cong ty; 

g. Bau thanh vien Hqi clOng Quan tri, Kiem soat 

2. Trir trueng hap quy dinh tai khoan 1 Dieu nay, cac quyet dinh cua Dai h6i d6ng co 
dong ve cac van 6 khac con lai dugc th6ng qua khi dugc se c6 dong dai dien cho it 
nhat 51% tong so phi6u bi8u quy6t cua tat ca co Tong du hop tan thanh. 

3. Bau thanh vien H6i ding Quail tri va Ban Kiem soat phai thuc hien theo quy dinh tai 
khoan 3 Dieu 144 Luat doanh nghiep. 

4. Cac nghi quyet Dai h6i dng c6 dong dugc thong qua bang 100% tong so c6 phan 
c6 quyen bieu quy& la hop phap va c6 hieu lvc ngay Ca khi trinh to va thia tvc thong 
qua nghi guy& do khong dugc thvc hien dimg nhu quy dinh. 

Dieu 22. Thant quyen va the thlk lay S,  Wien co (long bang van ban de thong qua 
quyet dinh ctia Dai hOi dOng co (long 

Tham quyen va the thirc lay y kien c8 Tong bang van ban a thong qua quy& dinh cua  
Dai hOi d6ng c6 dong dugc thvc hien theo quy dinh sau day: 

1. H6i d6ng Quan tri CO quyen lay )", ki6n co dong bang van ban a thong qua guy& 
dinh cua Dai h6i dng c6 dong khi xet thay can thiet vi lgi ich caa Cong ty. 

2. HOi dng Quan tri phai chuan bi phieu lay y kien, du thao nghi guy& Dai hOi dng 
c6 (long va cac tai lieu giai trinh du thao nghi quy6t. Phi6u lAy y kien kern theo du  
thao nghi guy& va tai lieu giai trinh phai dugc giri bang phucmg thirc bao dam den 
dugc dia chi dang ky cua tong co dong. HOi dong Quan tri phai dam bao giri, cOng 
be tai lieu cho cac co dong trong mgt thai gian hgp 15,  de xem xet bieu guy& va phai 
giri it nhat rntrai (10) ngay tnrac ngay het han nhan phieu lay y kien. Yeu cau va 
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each thtic gtiri phieu lay y kien va tai lieu kern theo dugc thuc hien theo quy dinh tai 

khoan 3 Dieu 18 Dieu le nay. 

3. Phieu lAy 5/ kien phai co cac nei dung chU yey sau day: 

a. Ten, dia chi try so. chinh, ma s6 doanh nghiep; 

b. Muc dich lay y ki6n; 

c. HQ, ten, dia chi thuang tru, quec tich, se GiAy chimg minh nhan dan, H6 chieu 
hoac chimg thuc ca nhan hap phap khac cua ce dong la Ca nhan; ten, ma se 
doanh nghiep hoac s6 quy6t dinh thanh lap, dia chi try so' chinh ciaa c6 Tong la 
to chirc hoac h9, ten, dia chi thuang tru, qu6c tich, se Giay chUng minh nhan 
dan, HO chieu hoac chUng thuc ca nhan hap phap kirk cua dai dien theo Cry 
quyen cua c6 (Jong la to chirc; s6 lucyng c6 pilau cUa timg loci va s6 phi6u bleu 

quyet cUa c6 dong; 

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

e. Phucmg an bleu guy& bao gem tan thanh, khong tan thanh va khong coy kien 
dei vCri timg van de lay 5/ kien; 

f Thai han phai giri ve Cong ty phieu lay 5/ kien da dugc tra 

g. HQ, ten, chir k5/ cua Chu tich Hei dong Quan tri va nguai dai dien theo phap lust 
cUa Cong ty. 

4. Phieu lay 5/ kien da dugc tra lai phai co chic kY cua ce citing la ca nhan, hoac nguai 
dai dien theo phap lust cua c8 dong la to chirc hoac ca nhan, nguai dai dien theo 
phap lust cira to chirc dugc uy quyen. 

Phieu lay y kien gtri ve Cong ty phai dugc dung trong phong bi dan kin va kh6ng ai 
dugc quyen m& truac khi kiem phieu. Cac phieu lay Y kien Cong ty nhan dugc sau 
thai han da xac dinh tai nei dung phieu lay y kien hoac da bi ma dell khong hap le. 
Phieu lay y kien khong dugc giri ye dugc coi la phieu khong tham gia bieu quyet. 

5. Hei dong Quan tri to chirc kiem phieu va lap bien ban kiem phieu duai stir chUng 
kien dm Ban Kiem sok hoac cua ce Tong khong phai la nguai dieu hanh COng ty. 
Bien ban kiem phieu phai co cac nei dung chil yeti sau day: 

a. Ten, dia chi try sa chinh, ma se doanh nghiep; 

b. Muc dich va cac van de can lay y kien de thong qua nghi quyet; 

c. S6 ce dong vbi tong s6 phieu bieu guy& da tham gia bieu quyet, trong dO phan 
biet s6 phieu bieu guy& hap le va s6 bieu quyet khong hop le, kern theo phy lyc 
danh sach co dong tham gia bieu quyet; 

d. Tang s6 phieu tan thanh, khong tan thanh va khong co 5/ kien dei voi timg van 
de; 

e. Cac van de da dugc thong qua; 
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f. Ho, ten, chi' ky cua Chu tich HOi ding Quart tri, ngtrai dai dien theo phap luat 

cua Cong ty, nguari Om sat kiem phieu va nguai kiem phieu. 

Cac thanh vien H6i ding Quan tri, ngtrOi kiem phieu va ngtroi Om sat kiem phieu 
phai lien dOi chiu filch nhiem ve tinh trung thuc, chinh xac cua bien ban kiem 
phieu; lien dai chiu trach nhiem ve cac thiet hai phat sinh to cac guy& dinh duoc 

thong qua do kiem phi6u khOng trung thuc, khOng chinh xac. 

6. Phieu lay y kien da duoc tra lot bien ban kiem phieu, toan van nghi guy& da duoc 
thong qua va tai lieu c6 lien quan gin kern theo phieu lay y kien deu phai duck ltru 

gia• tai tru seY chinh cua C6ng ty. 

7. Nghi guy& duoc thong qua theo hinh thirc lAy y kien co 'Jong bang van ban phai 

duoc se CO dong dai dien it nhat 51% tong so co phan co quyen bieu guy& chap 

thuan va co gia tri nhu guy& dinh clugc thong qua tai cuOc hop Dai hQi ding co 

Tong. 

Dieu 23. Bien ban hip DO hqi gong co Ong 

1. CuOc hop Dai 110i ding co Tong phai duck ghi bien ban va co the,  ghi am hoc ghi 
va luu gia• clued hinh thin dien khac. Bien ban phai duoc lap bang tieng Viet va 
c6 cac nOi dung chU yeu sau day: 

a. Ten, dia chi tru ser chinh, ma s6 doanh nghiep; 

b. Thai gian va dia diem hop Dai h6i ding co ding; 

c. Chuang trinh hop va nOi dung et* hop; 

d. Ho, ten chia toa va thu ky; 

e. Torn tat dien bien,cu0c hop va cac kien phat bieu tai cuOc hop Dai hei ding 
CO (long ve tirrig van de trong chucrng trinh hop; 

f. S6 c6 dong va tong s6 phieu bieu quyet cua cac c6 (long du hop, phu luc danh 
sach clang ky c6 ding, dai dien co (long du hop vOi so co phan va so phieu bau 
tuong Ung; 

g. Tong se phieu bieu guy& d6i vai tong van de bieu quyet, trong d6 ghi rO 
phuang thirc bieu quyet, tong s6 phieu hop le, khong hop le, tan thanh, khong 
tan thanh va khong coy kien; ty le ttrang irng tren tong s6 phieu bieu guy& cua 
co dong du hop; 

h. Cac van de (la duoc thong qua va ty le phieu bieu guy& thong qua ttrang tang; 

i. ChU i()% cua chu toa va thu ky. 

2. Bien ban hop Dai h6i ding c6 &mg phai duqc lap xong va thong qua truck khi ket 
thitc cu6c hop. Chu toa va thu ky cu6c hop phai chiu trach nhiem lien &A ve tinh 
trung thuc, chinh xac cua not dung bien ban. 

3. Bien ban hop Dai h6i dong c6 Tong throe coi la bang chUng xac thuc ve nhang cong 
viec da dugc tien hanh tai cu6c hop Dai h6i ding CO (long tn:r khi co 5, kien phan doi 
ve n6i dung bien ban duoc dup, theo dung thU tuc quy dinh trong yang muoi (10) 
ngay ke tir khi giri bien 
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4. Bien ban h9p Dai h6i d6ng co (long, phy lye dank sach có dong dang ky der h9p 
kern cher kY ctia co &mg, van ban fly quyen tham der hop va tai lieu cc!, lien quan 
phai dugc ltru gitr tai try so chinh cua Cong ty. 

Dieu 24. Ong IA thong tin Wen ban, nghi guy& D4i hQi citing ce dOng 

Bien ban, nghi quyet hop ,Dai 118i d6ng 	d8ng hoac bien ban kiem phieu, nghi quyet 
trong truang hop lay 5,  kien co clang bang van ban phai dugc cong 1)6 tren trang thou  
tin dien tir cua Cong ty trong thai han hai muai bon (24) gia ho4c gCri cho tat Ca cac co 
dOng trong thai han muai lam (15) ngay ke tir ngay ket thik cuOc hgp ho4c ket thik 
kiem 

Dieu 25. Yeu cau hit),  bo quyet dinh cua Dai hQi dtmg co dOng 

Trong thai han chin muai (90) ngay, ke tir ngay nhan dugc bien ban hop Dai hei dog 
co dong ho4c bien ban ket qua kiem phieu lAy y kien Dai hqi ding co dong bang van 
ban, thanh vien H6i d6ng quan tri, Kiem soat vien, Tong giam d6c, c6 clang hoac nh6m 
c6 &mg quy dinh tai khoan 3 Dieu 12 Dieu le nay c6 quyen yeu cAu Taa an hoac Tr9ng 
tai xem xet, 114 b6 nghi guy& hoac mot phan nOi dung nghi quyet cua Dai h6i d6ng co 
dong theo quy dinh tai Dieu 147 Luat Doanh nghiep. 

Truang hop quyet dinh cua Dai h6i d6ng c6 Tong bi buy 1)6 theo quyet dinh dm Tea an 
hoac Trong tai, ngtrai trieu tap cuOc hop Dai h6i d6ng co dong bi huy b6 c6 the xem xet 
to chirc lai cu6c hop Dai h6i dong c6 citing trong yang sau muai (60) ngay theo trinh ty, 

thin hie quy dinh tai Luat Doanh nghiep va Dieu le nay. 

CHIAING VII 

HQI BONG QUAN 

Dieu 26. flng cir, de cir thanh vien 1-10i citing Quin tri 

1. Tnrong hop d'a xac dinh dugc truac img vien, thong tin lien quan den cac irng vien 
flOi dOng quan tri dugc dua vao tai lieu h9p Dai h6i dong co dorT va cong bO toi 
thieu muai (10) ngay truac ngay khai mac cu6c h9p Dai h6i Tong co dong ten trang 
th6ng tin dien tir cua Cong ty de co clang co the tim hieu ye cac irng vien nay truac 
khi be phieu. Ung vien HOi dong quan tri phai co cam ket bang van ban ve tinh 
trung thyc, chinh xac va hop 15,  cua cac thong tin ca nhan dugc cong bo va phai cam 
ket thyc hien nhiem vy mgt each trung thyc neu dtrac bau lam thanh vien,H6i (long 
quan 	ThorT tin lien quan den Crng vien H6i dong quan tri dugc cong 136 bao gOm 
cac nOi dung toi thieu sau day: 

a. H9 ten, ngay, thong, nam sinh; 

b. Trinh de hoc van; 

c. Trinh dQ chuyen mon; 

d. Qua trinh cong tac; /1g171--  
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e. Cac cong ty ma frng vien dang nam gift chile vv thanh vien HQi dong quan tri 
va cac chile danh quan 19 khac; 

f. Bao cao danh gia ve dong gap dm (mg vien cho Cong ty, trong twang hop (mg 
vien de hien dang la thanh vien Hei (long quan tri cua Cong ty; 

g. Cac lgi ich ce lien quan tbi COng ty (neu co); 

h. HQ, ten cua co Tong hoac nhotn co (long d cif irng vien do (n'eu co); 

i. Cac thong tin khac (n4‘u co). 

2. Cac ce dong nam 	ce phAn ?he thong trong thai han lien tic it nhSt sau (06) 
thang co quyen gOp so quyen bieu quyet de de dr cac frng vien HOi  dong Quan 
CO dOng,hoSc nhom c6 dong nam gift tir 5% den duai 10% tong se ce phan ce 
quyen bieu quyet dugc de cCr met (01) (mg vien; tir 10% den dueri 30% dugc de c(r 
toi da hai (02) (mg vien; tir 30% den duai 40% dugc de cCr toi da ba (03) (mg vien; 
tir 40% den dui 50% dugc de c(r toi da bon (04) (mg vien; tir 50% den duel 60% 
dugc de c(r toi da nam (05) (mg vien; tir 60% den duai 70% dtrat de dr tei da sau 
(06) (mg vien; tir 70% den duai 80% dugc de ccr tei da bay (07) frng vien; va tir  
80% den duai 90% dugc de ccr toi da tam (08) (mg vien. 

3. TruZmg hop s6 lugng (mg vien Hei dong Quan tri thong qua de 	va (mgNIL 
khong dU so lugng can thiet, HQi &mg Quan trj dtrcmg nhiem ce the de dr them frng 

vien hoSc to chirc de cir theo ca the dugc C6ng ty quy dinh tai Quy the not be 
ve quan trj cong ty. Thu tic HOi  (long Quan trj ducmg nhiem gibi thieu frng vien Hoi  
dOng Quan tri phai dugc cong loo re rang va phai dugc Dai hei Tong c6 dong thong 
qua truac khi tien hanh 	theo quy djnh phap luSt. 

Dieu 27. Thanh phAn va nhi0i ky cua thanh vien 1101 dong Quart tri 

1. SO lugng thanh vien HOi  dong Quan tri la nam (05) ngtrai. Nhiem k9 cua thanh vien 

Wei dong Quail tri khong qua nam (05) nam va co the dugc bau lai vOi se nhiem k9 
khong han che. 

2. Ca cAu thanh vien HOi dong Quan tri nhu sau: 

Tang s6 thanh vien HOi ding Quan trj dee lap phai chiem it nhat met phL ba (1/3) 
tong st, thanh vien HOi  ang Quail tri. 

3. Thanh vien HQi dOng Quan trj khong con to each thanh vien HOi d6rig Quan tri 
trong cac truemg hop sau: 

a. Kheing du tir each lam thanh vien HOi &Ong Quail tri theo quy djnh dm Lust 
Doanh nghiep hoac bj lust phap cam khong dugc lam thanh vier' Wei dong Quan 
tri; 

b. Co don tir ch(rc; 

c. Bj rei loan tam thAn va thanh vien khac cua HOi dong Quan tri ce nhang bang 
chirng chuyen mon chi:mg to ngtrai do khong con nang lire hanh vi; 
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d. KhOng tham du cac cuOc h9p cua HQi (king Quan tri trong vOng sau (06) thang 
lien Ale, trir trtremg hgp bat kha khang; 

e. Theo guy& dinh cua Dai hOi &mg co Tong; 

f. Cung cap thong tin ca nhan sai khi giri cho Cong ty vOi to each la t:rng vien H6i 
d6ng Quan tri; 

4. Viec b6 nhiem thanh vien 11.6i cl6ng Quan tri phai ducic cong b6 thong tin theo cac 

quy dinh cua phap lust ye Chung Ichoan va thj twang chimg khoan. 

5. Thanh vien H0i c16ng Quan trj co the kh6ng phai la co dOng cua COng ty. 

Dieu 28. Quyen hqn va nghia vu cua HOi ding Quan trj  

1. Hoot dOng kinh doanh va cac cong viec cua C6ng ty phai chiu sir giam sat va chi 
dao cua H6i d6ng Quan trj. HOi d6ng Quan tri la co quan có day dt:i quyen han de 
thuc hien tat ca cac quyen va nghia vu cua Cong ty khong thu6c tham quyen cua Doi 
hOi d6ng co &mg. 

2. Quyen va nghia vu cua HOi (16ng Quan tri do lust phap, Dieu le Cong ty va Dai h6i 
d6ng co dong quy djnh. Cu the, 1-16i dong Quan trj co nhfing quyen han va nghia vu  

sau: 

a. Quyet djnh chitin loge, Ice hoach phat trien trung han va ke hoach san xuat kinh 
doanh hang nam cua Cong ty; 

b. Xac djnh cac muc tieu hoot d6ng tren co sa cac muc tieu chien loge dugc Dai 
hOi d6ng co dong thong qua; 

c. BO nhiem va mien nhiem, 14 hop d6ng, cham dirt hgp d6ng doi 	Tong giam 

d6c, ngueri lieu hanh khac va quy& djnh mire lucmg cua h9; 

d. Giam sat, chi ciao T6ng giam doe va ngtrai dieu hanh khac; 

e. Giai quy& cac khieu nai cua Cong ty d6i voi nguai dieu hanh Cong ty ding nhu 
quyet djnh lua chon dai dien cua C6ng ty de giai quyet cac van de lien quan toi  

cac thu tuc phap ly d6i 	ngtroi dieu hanh do; 

f Quyet djnh co eau to chfic cua Cong ty, viec thanh lap c6ng ty con, lap chi 
nhanh, van phong dai dien va viec gop von, mua co phan cua doanh nghiep 
khac; 

g. De xuat viec to chirc 14i hoac giai the Cong ty; 

h. Quyet djnh quy the quail 1)",  not b6 Cong ty; 

i. Duyet Chuang trinh, not dung tai lieu phuc vu h9p Dai h6i ci6ng co Tong, tri'eu 
tap hop Dai hOi dong co dOng hoac lay y kien de Dai hOi d6ng co dong thong 
qua quyet djnh; 
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j. De xuAt viec phan phoi log nhuan, ty 10 trich lap cac quy; kien nghl mire ca tirc 
ducic tra hang nam va guy& dinh mirc tam img co tire; quyet dinh phuang an tra 

ca tirc va xir 15/18 phat sinh trong qua trinh kinh doanh; 

k. DO xuAt cac loci ca phAn phat harsh va tang so co phAn phat hanh theo timg lo4i; 

1. De xuAt viec phat harsh trai phieu chuyen dai va trai phieu kern chimg quyen; 

m. Quyet dinh gia el& ban ca phieu, trai phieu trong truemg hop duvc Dai h'i 

clang ca Tong ay quyen; 

n. Trinh bao cao tai chinh nam da ducc kiem toan, bao cao guars tri cong ty len DO 

hOi ding ca ding; 

o. Bao cao Dai hOi clang ca (long viec HOi 'Jong Quan tri ba nhiem Tang Giam 

dac. 

3. Nhcrng van de sau day phai dtrqc 110i ding Quan tri phe 

a. Thanh lap chi nhanh hoac cac van pilot-1g dai dien cua Cong ty; 

b. Thanh lap cac Cong ty con dm Cong ty; 

c. Trong pham vi quy dinh tai khan 2 Dieu 149 Lust Doanh nghiep va trir tnreIng 
hop quy dinh tai Ichodn 2 Dieu 135 va khan 1, khodn 3 Dieu 162 Lust Doanh 
nghiep phdi do Dai hOi clang ca dong phe chuAn, HOi clang Quan tri guy& dinh 
viec thuc hien, sira dai va hay bo cac hop clang caa COng ty; 

d. Chi dinh N/A bai nhiem nhang ngueyi duvc C6ng ty ay nhiem là dai dien thuong 

mai N/A Lust su cua COng ty; 

e. Viec vay no va viec thuc hien cac khan the chAp, bdo darn, bdo lanh va boi  

thueng cua Cong ty; 

f. Cac khodn dAu to khong thuOc ice hoach kinh doanh va ngan sach hoac cac 
khan dAu to vuot qua 10% gia tri ke hoach va ngan sach kinh doanh hang nam; 

g. Viec mua hoSc ban co phAn, phAn van gap tai cac C6ng ty khac ducc thanh lap 

a Viet Nam hay ntrac ngodi; 

h. Viec dinh gia cac tai sari gap vdo Cong ty khong phdi bang tier' trong dot phat 
hanh ca phieu hoac trai phieu caa Cong ty, bao gam yang, quyen sir dung dAt, 

quyen se/ halt tri tue, cong nghe N/A bi quyet cong nghe; 

i. Viec C6ng ty mua lai hoac thu hoi khong qua 10% tong se) co phAn cua timg loci 

da duvc chdo ban trong muoi hai (12) thang; 

j. Quyet dinh mire gia mua lai hoac thu hai ca phAn cua Cong ty; 

k. Cac van de kinh doanh hoac giao dich ma I-10i cl6ng quyet dinh can phdi co sax 

chap thuan trong pham vi quyen han va trach nhiem caa minh. 

4. HOi clang Quart tri phdi bao cao Dai hOi clang co clang ye hoat ding cua minh, cu the 

ld v6 viec giam sat dm HOi clang Quan tri dai vii Tang Giam dac va ngued diau 
harsh khac trong nam tai chinh. Tnrang hop Hoi dong Quan tri khong trinh bao caqi& 
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len Dai hei ang co dOng, bao cao tai chinh nam cUa Cong ty bi coi la khOng co gia 
trj va chtra dugc HQi dong Quan tri thong qua. 

5. HQi dong Quart tri co the Oy quyen cho nhan vien cap dual va ngueri dieu hanh khac 
dai dien xir ly cong viec thay mat cho C6ng ty. 

Dieu 29. Thu lao, tien 	va 	ich khac ctia thanh vien HOi citing Quan tri 

1. Thanh vien Nei dong Quart tri (khong tinh cac dai dien dugc fly quyen) dugc nhan 
thu lao cho cong viec cua minh dubi to cach la thanh vien HQi dong Quan tri. TOng 
mizc thA lao cho Hei dong Quan trj do Dai hei deng co dong quyet dinh. Khoan thA 
lao nay dugc chia cho cac thanh vien Hei dong Quan tri theo thoa thuan trong Hei 
d6ng Quan trj hoac chia d'eu trong trueng hop khong thoa thuan dugc. 

2. TOng so tien tra cho tong thanh vien 1-161 dOng Quart tri bao gom thit lao, chi phi, 
hoa hOng, quyen mua co phan va cac lgi ich khac dugc huong tir Cong ty, COng ty 
con, COng ty lien ket cua Cling ty va cac Cong ty khac ma thanh vien Hei dong 
Quart trj la dai dien phan yen gap phai dugc cong b6 chi tiet trong Bac) cao thuong 
nien cua Cong ty. Thir lao cua thanh vien HOi cl6ng quan trj phai dugc the hien 
thanh muc rieng trong Bao cao tai chinh hang nam cua COng ty. 

3. Thanh vien Hei dong Quan tri nam giu chirc vu dieu hanh hoac thanh vien HOi clOng 
Quan tri lam viec tai cac tieu ban dm Hei dong Quail trj hodc dux hien nhang cong 
viec khac ma theo Wei dong Quan trj la nam ngoai pham vi nhiem vu thong thuOng 
dm met thanh vien HOi dong Quan trj, co the dtrac tra them thA lao dugi clang met 
khoan tien cong tron g6i theo timg Ian, Krung, hoa hong, phan tram lgi nhuan hoac 
&red hinh thirc khac theo quyet dinh cUa HQi dong Quan trj. 

4. Thanh vien Hei dong Quan trj co guy& dugc thanh town tat ca cac chi phi di 14i, an, 

a va cac khoan chi phi hap ly khac ma h9 dd phai chi tra khi thuc hien trach nhiem 
thanh vien HQi dong Quart trj cua minh, bao gem ca cac chi phi phat sinh trong viec 
tai tham du cac cuOc h9p Dai hei dong co clang; HOi dong Quan tri hoac cac tieu 
ban dm Hei dong Quart trj. 

Dieu 30. Chu tich HOi dling Quan tri 

1. Hei dong Quan trj lua chgn trong so cac thanh vien Hei dong Quan trj de bau Chit 
tich. 

2. Chu tjch HOi dong quan tri co nghia vu chuan bj chuang trinh, tai lieu, trieu tap va 
chU toa cuOc hop HOi dOng quan trj; chU toa cuOc hop DO hOi dOng CO (long; cl6ng 
died c6 cac quyen va nghia vu khac quy djnh tai Lust doanh nghiep va Dieu le nay. 

3. Tn.rang hap Chit tjch Hei dong Quart trj yang mat thi lay quyen bang van ban cho 
met thanh vien HQi dong Quart trj khac de thuc hien cac quyen va nhiem vu dm Chu 
tjch HOi dong Quart trj theo quy djnh tai khoan 2 Dieu nay. Nguai dugc Ay quyen 
khong dugc fly quyen lai cho nguai khac. Tnrang hop khong co nguai dugc Uyir6, 
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quyen hoac chU tich HOi deng Quan tri khong lam viec dugc thi cac thanh vien can 
lai bau met nguai trong s6 cac thanh vien tam thai gia chtfc Chu tich Hei deng 
Quan trj theo nguyen tac da se qua ban. 

4. Chti tjch Hei deng Quail tri phai c6 trach nhiem dam bao viec HOi Sing Quan tri giri  

bao cao tai chinh hang nam, bac) cao hoat dOng cua Cong ty, bao cao kiem Wan va 

bao cat) kiem tra cua H6i d6ng ()Ilan tri cho cac c6 dOng tai cu6c-  hop Dai hei d6rig 

c6 dOng. 

5. Chit tjch H6i d6ng Quan trj c6 the bj bai mien theo quyet djnh cua HQi deng Quan 
trj. Tnrang hgp Chu tjch HOi deng Quan tri tir ehirc hoac bj bai mien, Wei deng 
Quan trj phai bau nguai thay the trong thai han muoi (10) ngay. 

Dieu 31. Cac cui)c hqp cua H(ii clang Quin tri 

1. Tnrerng hop HOi d6ng Quan trj ball Chu tjch thi cuec hop phai dugc tien hanh trong 
thai han nam (05) ngay lam viec, ke tir ngay dugcDai hei deng c6 Tong chap thuan. 
Cac thanh vien bau theo nguyen tac da s6 de chon met (01) nguai trong s6 no trieu 
tap h9p Hqi deng Quan trj. 

2. Chit tjch Hei deng Quan tri phai trieu tap cac cuec hop Hei deng Quan trj djnh kSi 
va bat thuang, lap chuang trinh nghj sir, thai gian va dja diem hop. Chu tjch co the 
trieu tap hop khi xet thay can thiet, nhung it nhat la moi guy phai hop met (01) lan. 

3. Chu tjch HOi deng Quan trj phai trieu tap hop Hei deng Quan trj, khong dugc tri 
hoa'n neu khong co 1)',  do chinh dang, khi co met trong s6 cac d6i tucing dtrai day de 
nghj tAng van ban neu re muc dich cuec hop, van de can thao luan: 

a. Ban Kiem sok; 

b. Tong Giam dec hoac it nhat 05 ngueri lieu hanh khac; 

c. Thanh vien dec lap Hei deng quan tri; 

d. it nhat 02 thanh vien HOi d6ng Quail trj. 

4. Chu tich Hei deng Quan tri phai trieu tap hop Hei deng Quan tri trong thai Ilan bay 
(07) ngay lam viec ke tir ngay nhan dugc de nghi neu tai khoan 3 Dieu nay. Truang 
hqp khong trieu tap hop theo de nghi thi Chu tich HOi deng Quan trj phai chiu trach 
nhiem ve nhang thiet hai xay ra dei vai C6ng ty; nhang nguai de nghi to chirc hop 
dugc neu tai khoan 3 Dieu nay co quy.6n trieu tap hop HOi deng Quan tri. 

5. Tnrang hop c6 yeti cau cua cong ty kiem toan dee lap thirc hien kiem town bao cao 
tai chinh cua Cong ty, ChU tich Hei deng Quan tri phai trieu tap hop Hei deng Quan 
tri a ban ye bao cao kiem town va tinh hinh Cong ty. 

6. Cac cuec hop Hei deng Quan tri dugc tin hanh tai tru sa chinh cua Cong ty; Hoac 
tai dja diem khac a Viet Nam hoac a ntrac ngoai theo quyet dinh cua Chu tich Hei 
dong Quan tri va dugc skr nhat tri cua Hei deng Quan tri. 
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7. ThOng bao hop HQi dong Quan tri phai dugc giri truac cho cac thanh vien HQi clOng 
Quan tri va cac Kiem soat vier' chdm nhdt ba (03) ngay lam vi'c truac ngdy hop. 

Thanh vien HQi dong Quan tri co the tir chi thong bao mai h9p bang van ban va 

viec tir choi nay co the duce thay dOi hoac hUy 1)6 bang van ban dia thanh vien HOi 
&Ong Quart tri d6. ThOng bao hop HQi ding Quan tri phai dugc lam bang van ban 

tieng Viet va phai thOng bao day dir chtrong trinh, thai gian, dia di.6m hop, kern theo 
nhCmg tai lieu can thi6t ye nhang van de duge thao luan va bieu quye't tai cuOc hop 

va phieu bieu quyet cua thanh vien. 

Thong bao mai hop chive giri bang thu, fax, thir dien tir hoac phtrcmg t*-1 Ichdc, 

nhung phai bao dam den doge dia chi lien lac cua timg thanh vien Hoi clOng Quan tri 
va cac Kiem sodt vien dugc clang ky tai Cong ty. 

8. Thanh vien HOi ang Quan tri phai tham du.  clay du cac cuOc hop dm HQi d8ng 
Quan tri. Thanh vien duge lay quyen cho ngleyi khac dir hop neu dugc da s6 thanh 
vien HQi ang Quan tri chip thuan. Cac cuOc hop dm HQi dong Quan tri chi dugc 
tin hanh khi c6 it nhat ba phan tu. (3/4) tong s6 thanh vien HOi dong Quan tri c6 mat 
truc tip hoac thong qua nguari dai dien (ngtrai dugc ity quyen). 

Truang hop khong clU so thanh vien du hop theo quy dinh, cuOc hop phai dugc trieu 
tap lai trong thai han bay (07) ngay ke tir ngay der dinh hop Fan thir nhat. CuOc hop 
trieu tap lai duge tier' hanh neu c6 han mOt nira (1/2) s6 thanh vien HOi ding Quart 

tri du.  hop. 

9. CuOc hop cua Hqi dong Quart tri c6 the to chirc theo hinh thirc hOi nghi tru.c tuyen 

gift cac thanh vien cua HOi dong Quart tri khi tat ca hoac mOt s6 thanh vien Bang 
nhang dia diem khac nhau vai dieu kien la m8i thanh vien tham gia h9p au CO the: 

a. Nghe timg thanh vien Hoi dong Quan tri khac ciing tham gia phat bieu trong 

cuOc hop; 

b. Phat bieu vai tat ca cac thanh vien tham du khac mOt cach dong thai. 

Viec thao luan gala cac thanh vien c6 the thirc hien mOt each trut tiep qua dien thoai 
hoac bang phucmg tin lien 14c thong tin Ichdc hodc ket hap tat ca cac phucmg thirc 
nay. Thanh vien Hqi ding Quan tri tham gia cuOc hop nhtr vay dugc coi la "c6 mat" 
tai cuOc hop d6. Dia diem cuOc hop duge to chirc theo quy dinh nay la dia diem ma 
c6 clang nhat thanh vien HQi dong Quan tri, hoac la dia diem c6 mat Chit toa cuOc 

hop. 

Cac quy& dinh duge thong qua trong mOt cuOc hop qua dien tho4i dugc to chirc va 
tien hanh mOt each hgp thirc co hieu lcrc ngay khi ket thik cuOc hop nhung phai 
dugc khang dinh bang cac cha 1c5,  trong bien ban cua tat ca thanh vien HOi dong  

Quan tri tham dkr cuOc hop nay. 

10. Thanh vien Hqi dang Quan tri co the gfri phieu bieu quy& den cuOc hop thong qua 
thtr, fax, thu dien tir. Trueng hop giri phieu bieu quyet den cuoc hop thong qua thu, 
phieu bieu quy& phai dung trong phong bi kin va phai duge chuyen den CH tic 

29 



HOi ding Quan tri cham nhat mOt (01) gia truac khi khai mac. Phieu bieu quyet chi 

dugc ma tru6c sit chUng kiL cUa tat ca nguai du' Imo. 

11. Bleu quyet 

a. Trir quy dinh tai diem b khan nay, mOi thanh vien H6i ding Quan tri hoac 
nguai dugc fly quyen theo quy dinh tai khan 8 Dieu nay trvc tiep c6 mat vai to 

each ca nhan tai cuOc hop HOi ding Quan tri co mot (01) phieu bieu quyet; 

b. Thanh vien H6i ding Quan tri khong dugc bieu quyet ye cac hgp ding, cac giao 
dich hoac de xuat ma thanh vien do hoac nguai lien quan tOi thanh vien dO co 
Igi ich va lqi ich d6 mau thuan hoac c6 the mau thuan vai lgi ich cua Cong ty. 
Thanh vien H6i ding Quan tri khong dugc tinh vac, ty 1e thanh vien toi thieu co 
mat de co the to chirc cuOc hop H6i ding Quan tri ve nhang guy& dinh ma 

thanh vien do khong c6 quy6n bieu quyet; 

c. Theo quy dinh tai diem d khan nay, khi co van de phat sinh tai cu6c hop cua  
H6i ding Quart tri lien quan den lgi ich hoac quyen bieu quyet cUa thanh vien 
110i ding quan tri ma thanh vien do khong to nguyen tir bo quyen bieu quyet, 
phan quyet cita chit toa la guy& dinh cuoi ding, triz tr&mg hap tinh chit hoac 
pham vi lgi ich cua thanh vien HOi ding Quan tri lien quan chua duce cong be 

day dit; 

d. Thanh vien H6i ding Quan tri huang lgi tir m6t hop ding dugc quy dinh tai 
diem a va diem b khan 5 Dieu 41 Dieu Iq nay dugc coi la co lgi ich clang Ice 
trong hyp ding d6; 

e. Kiem soat vien CO guy& du cu6c hop HOi ding Quan tri, co quy6n than luan 
nhung khong dupe bieu quyet. 

12. Thanh vien H6i ding Quan tri true tiep hoac giah tiep dugc huang lgi tir mgt hop 
ding hoac giao dich da dugc 14 ket hoac dang du kien ky ket vai Cong ty va biet 
ban than la nguai co lgi ich trong d6 co trach nhiem cong khai lgi ich nay tai cuOc 
hyp dau tien cita H6i ding Quart tri thao luan ye viec 14 ket hyp ding hoac giao 
dich nay. Trrang hop thanh vien H6i ding Quan tri khong biet ban than va nguai 
lien quan co lgi ich vao thai diem hop ding, giao dich dugc ky vai Cong ty, thanh 
vien HOi ding Quan tri nay phai cong khai cac lgi ich lien quan tai cuOc hop Au 
tien cita H6i ding Quan tri dtrac to chirc sau khi thanh vien nay biet rang minh co 
lgi ich hoac se co lgi ich trong giao dich hoac h9p ding neu ten. 

13. H6i ding Quan tri thOng qua cac guy& dinh va ra nghi guy& tren ca sa da so thanh 
vien HOi ding Quan tri du hop tan thanh. Tnrang hyp s6 phieu tan thanh va phan 
dei ngang bang nhau, phieu bieu guy& dm Chit tich 116i ding Quan tri la phieu 

quyet dinh. 

14. Nghi quyet theo hinh thirc lay y kien bang van ban dugc thong qua tren ca say kien 
tan thanh cita da se thanh vien H6i ding Quan tri co quyen bieu quyet. Nghi quy'kz)  

• /ire 
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nay có hieu luc va gia tri nhv nghi guy& duoc cac thanh vien Hei dung Quan tri 

thong qua tai cuec hop. 

15. Chu tich Hqi dong Quan tri co trach nhiem giri bien ban hop Hei Tong Quan tri toi  

cac thanh vien va bien ban do la bang chung xac thuc ve cong viec da-  duoc tin 

hanh trong cuec hop trir khi coy kien phan doi ve ni)i dung bien ban trong thai iwn 

mu'ai (10) ngay ke tir ngay girl. Bien ban hop Hei d'Ong Quan tri dugc lap bang tieng 
Viet va phai có cher ky cua chfi toa va nguai ghi bier' ban. 

Dieu 32. Cic tieu ban thuOc HOi ciOng Quin tri 

1. Wei dong Quan tri co the thanh lap tieu ban trite thuec 	phy trach ve chinh sach 
phat trien, nhan sib luting thuong, kiem toan 	, b0. S6 luting thanh vien cua tieu 
ban do Hei dong quan tri quyet dinh, nhung nen co it nhat ba (03) nguai bao g6m 
thanh vien cua HO Tong Quan tri va thanh vien ben ngoai. Cac thanh vien dec lap 
Hei (long quan tri/thanh vien Wei dong quan tri khong dieu hanh nen chiem da so 
trong tieu ban va met trong se cac thanh vien nay throc be nhiem lam Tnrong tieu 
ban theo quyet dinh cua Hei Tong quan tri. Hoat den& cua tieu ban phai tuan thU 
then quy dinh 	Hei (long Quan tri. Nghi quyet 	tieu ban chi co hieu luc khi co 
da so thanh vien tham du va bieu quyet thong qua tai cuec hop dm tieu ban la thanh 
vien Hei dong Quan 

2. Viec thuc thi quyet dinh cua HOi dong Quan tri, hoac caa tieu ban true thuOc 1-10i 
clang Quan tri, hoac cUa nguai co to each thanh vien tieu ban Hei ,dong Quan tri 
phai phu hop vai cac quy dinh phap luat hien hanh va quy dinh tai Dieu le cong ty. 

Dieu 33. Ngtrori phu trach Quin tri Cling ty 

1. Wei dong Quan tri chi dinh it nhAt met (01) nguai lam Nguai php trach Quan tri 
COng ty de 116 tro hoat Ong quan tri Cong ty duoc tien hanh met each co hieu qua. 
Nhiem kY cua Nguai phu trach Quail tri Cong ty do HOi dong Quail tri quyet dinh, 
tOi da IA nam (05) nam. 

2. Nguai phu trach Quan tri C6ng ty phai dap Ung cac tieu chuAn sau: 

a. Co hieu biet ve phap luat; 

b. Khong clugc dong thai lam viec cho ding ty kiem toan dec lap dang thuc hien 
kiem toan cac bao cao tai chinh cCia Cong ty; 

c. Cac tieu chuAn khac theo quy dinh cua phap luat, Dieu le nay va quy6t dinh cua 
Hei dong Quan tri. 

3. Wei dong Quan tri co the bai nhiem Nguai phu trach Quan tri C6ng ty khi can 
nhung Ichong trai 	cac quy dinh phap luat hien'hanh ye lao Ong. Hei Tong Quan 
tri co the be nhiem Tro 1)",  Nguai phu trach Quan tri Cong ty toy tong thai diem. 

4. Nguai phu trach Quan tri Cong ty co cac quyen va nghia vu sau: 

a. Tu van Hei dong Quan tri trong viec to chirc hop Dai hei dong_ co dong theo 
quy dinh va cac cong viec lien quan gift Cong ty va co clang; (111 
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b. Chun cac cu6c hop HQi d8ng Quan tri va Doi h6i (fang co ciong theo yeu  
cau cua HQi dOng quan tri; 

c. Tu van ve thU tuc cUa cac cuOc hop; 

d. Tham du cac cu(ic h9p; 

e. Tu van thin tic lap cac nghi guy& cua HQi Ching Quart tri phu hop vOi quy dinh 
cua phap lulat; 

f. Cung cap cac th8ng tin tai chinh, ban sao bien ban hop Hoi d6ng Quart tri va 
cac thong tin khac cho thanh vien cua HQi dong Quan tri va Kiem soot vien; 

g. Giam sat va boo coo HQi dOng Quan tri ve hoot clOng cong bo th6ng tin dm 
ding ty. 

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

i. Cac quyen va nghia vu khdc theo quy dinh cua phap it* va Dieu le cong ty. 

CHIXONG VIII 

TONG GIAM DOC VA NGIAII DIEU HANH KHAC 

Dieu 34. TO chfic 130 may quan 1j,  

H" thong quan ly cua Cong ty phai dam boo b6 may quan 1/ chiu trach nhiem tnzac HQi 
dOng Quan tri va chiu six giam sat, chi dao cua HQi dOng Quan tri trong cong viec kinh 
doanh cua Cong ty. Cong ty co m6t (01) TOng Giam dOc, cac Ph6 T8ng Giam dOc, mot 

(01) Ke toan truong va nguai dieu hanh khac do HQi dong Quan tri 1)8 nhiem. Viec 1)6 
nhiem, mien nhiem, bai nhiem cac chirc danh neu tren phdi dugc th6ng qua bang nghi 
quy6t HQi d8ng Quan tri. 

Dieu 35. Ngtr?ri dieu hanh Cling ty 

1. Theo a nghi cUa T8ng Giam doe va dugc sicr chAp thuan cua HQi d6ng Quan tri, 

Cong ty dugc tuyen dung nguei dieu hanh khac vai s6 luting va tieu chuAn phit h9p 
ca cAu va quy the quan ly cUa Cong ty do H6i.dOng Quan tri quy dinh. 

2. ThU lao, tien luang, loi ich va cac dieu khoan khac trong hop dOng lao dOng 
Tong Giam doc do HQi dOng Quan tri quy& dinh va hop dong 	nhimg nguoi dieu 

hanh khac do HQi dong Quan tri quy6t dinh sau khi tham Ichdo y kien cua TOng 

Giam doc. (1111 —  
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Dieu 36. BO nhi?m, mien nhi?m, nhi?in vv va quyen han dm Tang Giam (lac 

1 I-10i clang Quan tri ba nhiem mat (01) thanh vien Hai clang Quan tri hoac mat nguOi 
khac lam Tang Giam dOe; 14 hop clang trong do quy dinh thu lao, tien Luang va lqi 
ich khac. Thu lao, tien Luang va lqi ich khac cua Tang Giam dac phai duqc bao cao 
tai Dai hai clang co dOng thuOng nien, duce the hien thanh muc hang trong Bao cao 
tai chinh nam N/A duov neu trong Bac) cao thtrOng nien cua COng ty. 

2. Nhiem lc-S7 cua Tang Giam dac la nam (05) nam va có the duqc tai 1)6 nhiem. Viec 
1)6 nhiem co the het hieu lire can dr vao cac quy dinh tai hop clang lao clang. T8ng 
Giam dac khOng phai la nguiri ma phdp luat cam giQ chirc vu nay va phai dap img 
cac tieu chuan, diet' kien theo quy dinh cua phap luat va Dieu le cong ty. 

3. Tang Giam dac co cac quyen va nglila vu sau: 

a. Thuc hien cac nghi guy& cua Hai (tang Quan tri va Dai hai Tang co dong, ke 
hoach kinh doanh va ke hoach dau to cua Cong ty da &pc Hai clang Quan tri va 
Dai hai clang co clang th6ng qua; 

b. Quyet dinh cac van de khong can phai co nghi quyat cua Hai (tang Quan tri, bao 
gom viec thay mat Cong ty ky ket cac hop dong tai chinh va thuang mai, to 
chirc va dieu hanh hoat clang san xuat kinh doanh thuerng nh'at cua Cong ty theo 
nhang th6ng le quanitOt nhat; 

c. Kien nghi voi Hai dong quan tri ve pluming an ca eau to chirc, quy the quan ly  
nai bQ cua Cong ty; 

d. De xuat nhang bien pilaf) nang cao float clang va quan 1)',  cua COng ty; 

e. Kien nghi so luting va nguai dieu hanh doanh nghiep ma Cong ty can tuyen 
dung a Hai (tang Quan tri 1)6 nhiem hoac mien nhiem theo quy the not ba va 
kien nghi thu lao, tien Luang, va cac lqi ich khac dai vai nguai dieu hanh doanh 
nghiep de Hai (long quan tri guy& dinh; 

f. Tham khao y kien cua Hai clang Quan tri de quy& dinh s6 him nguai lao 
Tang, viec 1)6 nhiem, mien nhiem, mire Luang, trg cap, lqi ich va cac dieu khan 
khac lien quan den hop clang lao clang cua ho; 

TnrOc ngay 30/9 hang nam, trinh Hai Tang Quan tri phe chuan ke hoach kinh 
doanh chi fiat cho nam tai chinh tiep theo tren ca sa dap img cac yeu cau cua 
ngan sach phii hop cling nhu ke hoach tai chinh nam (05) nam; 

h. Chuan bi cac ban du tan dai han, hang nam va hang quy cua Cong ty (sau day 
g9i la ban du tan) phuc vu hoat Tang quan 1)"/ dai han, hang nam va hang q4 
cua COng ty theo ke hoach kinh doanh. Ban du todn hang nam (bao g6m ca bang 
can dai ice toan, bao cao kat qua hoat Tang kinh doanh va bao cao ltru chuyen 
tien to du kien) cho tong nam tai chinh phai• duqc trinh de Hai clang Quan tri 
thOng qua va phai bao gam nhang thong tin quy dinh tai cac quy the cua COng 
ty; 

i. Dugc quyOt dinh cac bien phap vuqt tham quyOn cua minh trong cac tnrOng hop 
khan cap nhu: Thien tai, hoa hoan, su c6...va chiu trach nhiem ve cac quy'et 
dinh nay; Clang thai thong bao ngay cho Hai clang Quan tri; 41/2/ 

g. 
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j. Quyen va nghia vu khac theo quy dinh cua phap luat, Dieu le nay va cac quy the 
nei be dm COng ty, cac nghi quyet dm HQi clang Quan tri, hop deng lao deng 
14 voi Cong ty. 

. 	- 
4. Tong Giam doe chiu trach nhiem truac Hei (long Quan tri va D4i hei (long co dong 

ve viec thgc hien nhiem vu va quyen han duqc giao va phai bao cao cac cap nay khi 
duqc yeu cau. 

5. Hei ding Quan tri co the mien nhiem Tong Giam dee khi da se thanh vien Hei deng 
Quan tri có quyen bieu quyat du hop tan thanh va be nhiem Tong Giam doe mod 
thay the. 

CHVONG IX 

BAN KIEM SOAT 

Dieu 37. thig cir, de dr Kiem soat vien 
1. Viec irng cir, de cir Kiemsok vien dugc thuc hien tuong to quy dinh tai khoan 1, 

khoan 2 Dieu 26 Dieu le nay. 
A 

2. TruOng hop so hrong cac ling vien Ban kiem soat th8ng qua de cir va Ung dr khOng 
clii se ltrong can thiet, Ban kiem soat throng nhiem c6 the de cir them Ung vien hoac 
to chirc de ccr theo co the quy dinh tai Dieu le cong ty va Quy the nei be ve quail tri 
Cong ty. Co ‘che Ban kiem soat throng nhiem de dr irng vien Ban kiem soat phai 
duoc cong be r8 rang va phai &roc Dai hei Tang CO Tong th6ng qua tnrOc khi tier' 
hanh de cir. 

Dieu 38. Kiem soat vien 

1. So luong Kiem soat vien cua C6ng ty la ba (3) nguoi. Nhiem ky cua Kiem soat vien 
khOng qua nam (05) nam va co the dirge bau lai voi se nhiem kY khong han die. 

2. Kiem soat vier' phai dap U.ng cac tieu chuAn va dieu kien theo quy dinh tai Dieu 164 

Lust doanh nghiep, Dieu le cong ty va khong thuec cac tnreng hop sau: 

a. Lam viec trong be phan ke toan, tai chinh dm Cong ty; 

b. La thanh vien hay nhan vien cua cong ty kiem toan dee lap thuc hien kiem toan 
cac bao cao tai chinh dm ding ty trong ba (03) nam lien trizOc do. 

3. Cac Kiem soat vien bAu met (01) nguoi trong so hi? lam Truang ban theo nguyen 

tL da so. Tnrong Ban Kiem soat phai la kiem toan vien hoac Ice toan vien chuyen 

nghiep va phai lam viec chuyen trach tai C8ng ty. Truarng Ban Kiem sok có cac 

quyen va trach nhiem sau: 

a. Trieu tap cuec hop Ban kiem sok; 

b. Yeu c'du Hei deng quan tri, reng giam dee va ngtrbi dieu hanh khdc cung cap 
cac thong tin lien quan a bac) cao Ban kiem sok; 42/(2v 
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c. Lap yak)",  bao cao cua Ban kiem soat sau khi da tham khao y kien cua H6i dong 
Quan tri de trinh Dai hOi dOng c6 

4. Kiem soat vien bi mien nhiem trong cac truing h9p sau: 

a. KhOng can du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai 
Luat doanh nghiep; 

b. KhOng thvc hien quyen va nghia vu cua minh trong sat' (06) thing lien tuc, trir 
tilting hop bat kha khang; 

c. Co don tir chirc va &pc chap thuan; 

d. Cac trtramg hop khac theo quy dinh cua phap lug, Dieu re nay. 

5. Kiem soat vien bi bai nhiem trong cac truing h9p sau: 

a. Khong hoan thanh nhiem vv, ding viec ducc phan cong; 

b. Vi pham nghiem trong hoac vi pham nhieu Ian nghia vu cua Kiem soat vien 
quy dinh cua Luat doanh nghiep va Dieu le cong ty; 

c. Theo guy& dinh cua Dai hQi dOng co dong; . 

d. Cac truing hop khac theo quy dinh cua phap luat, Dieu le nay. 

Dieu 39. Ban Kiem soat 

1. Ban Kiem soat cif) cac quyen va nghia vu theo quy dinh tai Dieu 165 Lug Doanh 
nghiep va cac quyen, nghia vv sau: 

a. De xuat va kien nghi Dai hOi ang c6 &rig phe chuan to chirc kiem tan d6c lap 
th‘rc hien kiem toan BA° cao tai chinh cua cong ty; 

b. Chiu trach nhiem truac co Tong ve hoat dOng giam sat cua minh; 

c. Giam sat tinh hinh tai chinh cong ty, tinh hvp phap trong cac hog clang dm 
thanh vien HOi dOng Quan tri, T6ng giam d6c, ngtrad dieu hanh doanh nghiep 
khac, sir ph6i hop hoat dong gift Ban kiem soat vOi H9i ding Quan tri, T6ng 

giam d6c va c6 dong; 

d. Truing h9p phat hien hanh vi vi pham phap lug hoac vi pham Dieu le cong ty 
cua thanh vien HOi d6ng Quan tri, T6ng giam d6c va ngtrai dieu hanh doanh 
nghiep khac, phai thong bao bang van ban vad H6i d6ng Quart tri trong yang 
b6n mucd tam (48) gia, yeu cAu ngtrai có hanh vi vi pham cham dirt vi pham va 

ca giai pita') khac phvc hau qua; 

e. Bao cao tai Dai hQi dOng co &mg theo quy dinh cua Luat doanh nghiep. 

f. Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le nay. 

2. Thanh vien H6i d6rig Quan tri, TOng Giam d6c Ira ngtrai dieu hanh doanh nghiep 
khac phai cung cap day du, chinh xac va kip thbi cac thong tin va tai lieu ye cong tic 
quan 1y, dieu hanh va hog d6ng cua C6ng ty theo yeu eau cua Ban Kiem soat. 
Ngtrari phv trach Quan tri Cong ty phai bao dam rang toan b0 ban sao cac nghi 
quyet, bien ban hop dm Dai hOi ding c6 (long va cua H6i dOng Quan tri, cac thonA4/72.7  
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tin tai chinh, cac th6ng tin va tai lieu khac cung cap cho co dOng va thanh vier' HOi 
d8ng Quan tri phai dugc cung cap cho cac Kiem soot vien vao ding thOi diem va 
theo phuang thirc nhu Oi vai co Ong va thanh vien HQi Ong Quan tri. 

3. Ban Mem soot co the ban hanh cac quy dinh ve cac cu6c hop dm Ban Kiem sok va 
each thin ho4t Ong cfla Ban Kiem soot. Ban Kiem soot phai hop toi thieu hai (02) 

lan met nom va et* hop dugc tien hanh khi c6 tir hai phAn ba (2/3) so Kiem soot 
vien tra len du hop. 

4. Thu lao, tin luting va lgi ich khac cua Kiem sok vien do D4i hOi Ong co dOng 
quyet dinh. Kiem soot vien dugc thanh toan cac khoan chi phi an di 14i va cac chi 
phi phat sinh mOt cach hop ly khi ho tham gia cac cuOc hop cua Ban Kiem soot hoac 
thuc thi cac hoot Ong khac dm Ban Kiem soot. 

CHIXONG X 

TRACH NHIEM CUA THANH VIEN 110I HONG QUAN TRI, KIEM SOAT 
VIEN, TONG GIAM DOC VA NGUUI DIEU HANH KHAC 

Dieu 40. Trach nhicin can trung 

Thanh vien HOi Ong Quan tri, Kiem soot vien, TOng Giam doc va nguai dieu hanh khac 
c6 trach nhiem thuc hien cac nhiem vu cua minh, ke ca nhang nhiem vu vai to cach 
thanh vien cac tieu ban dm HOi dong Quan tri, mOt cach trung thuc, can trong vi lgi ich 
cua Cong ty. 

Dieu 41. Trach nhi0i trung thtyc va tranh cac xung di)t ye quyen lQi 

1. Thanh vien HOi Ong Quan tri, Kiem soot vien, T'ong giam doe va nguai dieu hanh 
khac phai cong khai cac lgi ich c6 lien quan theo quy dinh tai Dieu 159 Luat doanh 
nghiep va cac quy dinh phap luat khac. 

2. Thanh vien HOi Ong Quan tri, Kiem soot vien, T8ng Giam doe va nguai dieu hanh 
khac khong dugc phep sir dung nhang ca hOi kinh doanh c6 the mang 14i lgi ich cho 
C6ng ty vi muc dich ca nhan; dong thai khong dugc sir dung nhUng thong tin c6 
dugc nha chirc vu cua minh de to lgi ca nhan hay a phuc vu lgi ich cua to chirc 
hoac ca nhan khac. 

3. Thanh vien HOi Ong Quan tri, Kiem soot vien, TOng Giam doe va ngtrOi dieu hanh 
khac c6 nghia vu thong boo cho HOi Ong Quan tri tat ca cac lgi ich c6 the gay xung 
dOt 	lgi ich cua Cong ty ma ho co the dugc huerng thong qua cac phap nhan kinh 

cac giao dich hoac ca nhan khac. 

4. Cong ty khong dugc cap cac khoan vay hoac boo lank cho cac thanh vien HOi Ong 
Quan tri, Kiem sok vien, TOng Giam Oc, nguai diet' hanh khac va cac ca nhan, to 
chirc c6 lien quan tai cac thanh vien neu tren hoac phap nhan ma nhtrng nguOi 9;  [fir 
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co cac Igi ich tai chinh, trir truOng hqp ding ty dai chimg va to chirc co lien quan tOri 
thanh vien nay la cac cong ty trong cung tap doan hoac cac cong ty hoat d6ng theo 
nhom Ong ty, bao g6m tong ty me - Ong ty con, tap doan kinh t6 va phap luat 
chuyen nganh co quy dinh khac. 

5. Hap dOng hoac giao dich giita Cong ty vai mot hoac nhieu thanh vien H6i dong 
Quail trj, Kiem soat vien, T6ng Giam dot, nguM dieu hanh Ichic va cac ca nhan, to 
chirc co lien quan den ho hoac cong ty, d6i tac, hiep hOi, hoac to chdc ma thanh vien 
HOi dong Quan tri, Kiem scat vien, TOng Giam d6c, nguai diet) hanh khac hoac 
nhang nguai lien quan den 119 la thanh vien, hoac co lien quan lgi ich tai chinh 
thong bi vo hieu hoa trong cac truong hqp sau day: 

a. D6i vai hqp dOng c6 gia tri nho han hoac bang 20% tong gia tri tai san dugc ghi 
trong bao cao tai chinh gAn nhat, nhang nOi dung quan tong cila hap dOng hoac 
giao dich cling nhtr cac m6i quan he va lgi ich cua thanh vien HOi ding Quan 
tri, Kiem soat vien, TOng giam d6c, nguai dieu hanh khac da dugc bao cao tai  
HOi &Ong Quan tri. DOng then, HOi ding Quan trj da cho phep thuc hien hqp 
dOng ho4c giao dich do mot cach trung thga bang da s6 phieu tan thanh cua  
nhang thanh vien HOi  dong thong c6 lgi ich lien quan; 

b. D6i vai nhang hop (fang co gia tri lin han 20% dm tong gia tri tai san dugc ghi 
trong bao cao tai chinh g'an nhat, nhang n0i dung quan trong dm hop don hoac 
giao dich nay ding nhu mOi quan he va lgi ich cua thanh vien HOi  dong Quan 
trj, Kiem soat vien, TOng giam doc, nguai dieu hanh that da dugc cong b6 cho 
cac CO dong thong c6 lgi ich lien quan co quyen bieu guy& ve van de dO, va 
nhi-mg CO dong dO da be) phieu tan thanh hqp dong hoac giao dich nay; 

c. Hap dong hoac giao dich do dugc mOt to chirc to van dOc lap cho la Ong bang 
va hqp 1/ xet ten rn9i phucmg dien lien quan den cac CO dong cua Cong ty vac) 
thei diem giao dich hoac hap (fang nay dugc HOi dong Quan tri hoac Dai h6i 
dOng CO Tong thong qua. 

Thanh vien HOi dOng Quail tri, Kiem sok vien, TOng Giam doc, nguai dieu 
hanh khac va cac to chUc, ca nhan co lien quan vOi cac thanh vien neu tren 
khOng dugc sir dung cac thong tin chtra dugc phep Ong b lo cua Cong ty hoac 
tiet 10 cho nguai khac de thuc hien cac giao dich co lien quan. 

Dieu 42. Trach nhi'e'in ye th* hai va boi thiromg 

1. Thanh vien HOi  d8ng Quan tri, Kiem soat vien, T8ng Giam doc va nguai dieu hanh 
khac vi pham nghia vu, trach nhiem trung thuc va can tong, khOng hoan thanh 
nghia vu cua minh vai su man can va nang luc chuyen mon phai chiu trach nhiern ye 
nhang thiet hai do hanh vi vi pham cUa minh gay ra. 

2. COng ty bOi thuang cho nhang nguai da, dang hoac c6 the tr.& thanh mOt ben lien 
quan trong cac vu khieu nai, kien, khOi to (bao gom cac vu viec dan su, hanh chinh 
va khOng phai la cac vu kien do Cong ty la nguai Ichai kien) neu nguai do da hoac, 
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dang la thanh vien Hai clang Quan tri, Kiem soat vien, Tang giam dac, nguai dieu 

Bah khac, nhan vien ho4c la dai dien dugc Cong ty ity quyen hoac nguai do da 
ho4c dang lam theo yeu cat' dia C6ng ty vai to cach thanh vien Hai clang Quan tri, 
nguai dieu hanh C6ng ty, nhan vier' hoac dai dien theo uy quyen cua C6ng ty vai 
dieu kien nguai dO da hanh clang trung thkrc, can tang, man can vi lgi ich hoac 
khOng mau than vai lgi ich cua Cong ty, tren ca sa tuan thn lulat phap va khOng CO 
bang chirng xac nhan rang nguai do da vi pham nhang trach nhiem cua minh. 

3. Khi thkrc hien chirc nang, nhiem vu hoac thuc thi cac cong viec theo uy guy& dm 
Cong ty, thanh vien Hai clang Quan tri, Kiem sok vien, nguai dieu hanh khac, nhan 
vien hoac la dai dien theo uy quyen cua Cong ty dugc Cong ty bai thuang khi tra 
thanh mat ben lien quan trong cac vu khieu nai, kien, khoi to (trir cac vu kien do 
Cong ty la nguai khi kien) trong cac truang hap sau: 

a. Da hanh clang trung thuc, can tang, man can vi lqi ich va khong mau than vai 
lqi ich cua Cong ty; 

b. Tuan thin luat phap va khOng c6 bang chimg xac nhan da khOng thkrc hien trach 
nhiem cua minh. 

4. Chi phi bai thuang bao gam cac chi phi phat sinh (ke ca phi thue luat str), chi phi 
phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong thuc to  
ho4c dugc coi la hap ly khi giai guy& nhang vu viec nay trong khuon kha luat phap 
cho phep. Cong ty có the mua bao hiem cho nhang nguai d6 de tranh nhang trach 
nhiem bai thuang neu tren. 

CHIJONG XI 

QUYEN DIEU TRA SO SACH VA HO SC( CONG TY 

Dieu 43. Quyen dieu tra so sach va ho so' 

1. CO clang hoac nham co (long de cap tai khoan 2 Dieu 26 Dieu le nay co quyen truc 
tier) hoac qua nguai dugc fly quyen, gin van ban yeu cau dugc kiem tra danh sach co  
long, cac biers ban hap Dai hai clang ca Tong va sao dm) hoac trich luc cac tai lieu 
nay trong gia lam viec va tai tru sa chinh cua Cong ty. Yeu cau kiem tra do dai dien 
dugc ity quyen cua co Tong phai kern theo giay fly quyen cua CO dong ma nguai do 
dai dien hoac mat ban sao cong chimg cua giAy uy quy'L nay. 

2. Thanh vien Hai clang Quan tri, Kiem soat vien, Tang Giam dac va ngutii dieu hanh 
khac c6 quyen kiem tra so dang ky co (long cita C6ng ty, danh sach co (Jong va 
nhang s6 sach va ha so' khac cua Cong ty vi nhang muc dich lien quan tai chirc vu 
cua minh vai dieu kien cac thong tin nay phai dugc bao mat. 

3. Cong ty phai luu Dieu le nay va nhang ban situ dai 1)6 sung Dieu le, Giay chimg 
nhan dang kY doanh nghiep, cac quy che, cac tai lieu chimg minh quyen so( hirutai 
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san, ngh1 quyet Dai hOi c16ng co clOng va HQi clOng Quan tri, bien ban hop Dai h6i 
(16ng c6 dong va H6i d6ng Quan tri, cac bao cao cua H6i ang Quan tri, cac bao cao 
cua Ban Kiem soat, bao cao tai chinh nam, so sach ke toan va cac tai lieu khac theo 
quy dinh cua phap luat tai try s6 chinh hoac mQt nai khac vOi dieu kien la cac c6 
dong va Ca quan dang ky kinh doanh throe th6ng bao ve dia diem hru trU cac tai lieu 

nay. 

4. Dieu le Cong ty phai &rot ding b6 ten trang thong tin dien to cua Cong ty. 

CHUONG XII 

CONG NHAN VIEN VA CONG DOAN 

Dieu 44. Cling nhan vien va cong clown 

1. TO'ng Giarn doe phai lap ke hoach de H6i d6ng Quan tri thong qua cac van de lien 
quan den ngu6n nhan luc, tien hrong, bao hiem xa h6i, pink lqi, khen thtrong d6i 

ngtrai lao dOng va ngtroi dieu hanh Cong ty. 

2. TOng Criam d6c phai lap ice hoach de H6i d6ng Quan tri thong qua cac van de lien 
quan den quan he dm Cong ty voi cac to chirc cong down theo cac chuan mkrc, thong 
le va chinh sach quan ly tot nhAt, nhang thong le va chinh sach quy Binh tai Dieu le 
nay, cac quy the cua Cong ty va quy dinh phap luat hien hanh. 

CHVONG XIII 

PHAN PHOI LQ1 NHUAN  

Dieu 45. Phan phi lqi nhuan 

1. D4i h6i (fang c6 Tong quyet dinh mire chi tra c6 tire va hinh thirc chi tra c6 tire hang 

nam tir lqi nhuan dirge giU lai cua Cong ty. 

2. H6i ang Quan tri c6 the quyet dinh tam img co tire giCra lcS/ neu xet thay viec chi tra 
nay phii hop vOi Icha nang sinh led cua Cong ty. 

3. Cong ty khong thanh toan lai cho khoan tien tra c6 tirc hay khoan tien chi tra lien 

quan tai mOt loci c6 phieu. 

4. H6i dling Quan tri c6 the kien nghi Dai h6i dOng co Tong th6ng qua viec thanh toan 	
?1 

toan b6 hoac mot phan c6 tire bang co phieu va H6i dong Quan tri la ca quan thgc 	
711 

thi quy& dinh nay. 4172 	 vF  F 
iY 
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5. Twang hap CO tire hay nhang khoan tien khac lien quan tai m6t loci co phieu chive 
chi tra bang tien mat, C6ng ty phai chi tra bang tien ding Viet Nam. Viec chi tra có 
the thuc hien trvc tiep hoc thong qua cac ngan hang tren ca sa cac thong tin chi tiet 

ve tai khoan ngan hang do c6 ding cung cap. Truang hop Cong ty da chuy6n khoan 

theo dung cac thong tin chi tiet ye ngan hang do co (long cung cap ma c6 ding dO 

khOng nhan dugc tien, Cong ty khOng phai chin trach nhim v6 khoan tien Ong ty 

chuy'L cho co (long nay. Viec thanh town CO tire dQi vai cac co phieu niem yet/ clang 
ky giao dich tai So( giao dich chimg khoan cif) the dugc tien hanh thong qua Cong ty 
chUng khoan hoc Trung tam luu ky chUng khodn Viet Nam. 

6. Cdn dr Lust Doanh nghiep, LuSt ChUng khoan, 1-16i ding Quan tri thOng qua nghi 
quy& xac dinh mOt ngay cu the de chit danh sach co ding. Can cir theo ngay do, 
nhang ngueri clang 14 yen to cach co ding hoc nguai sa hau cac chimg khoan khac 
dugc quyen nhan co tire, lai suat, phan phai lai nhuan, nliSri CO phieu, nhan thong 
bao hodc tai lieu khac. 

7. Cac van de khac lien quan den phan phoi lgi nhuSn dugc thuc hien theo quy dinh 

cua phap lust. 

CHVONG XIV 

TAI KHOAN NGAN HANG, QUI/ DIJ TRU', NAM TAI CHiNH 

VA CHE DO KE TOAN 

Dieu 46. Tai khofin ngan hang 

1. COng ty ma tai khoan tai cac ngan hang Viet Nam hoc tai cac ngan hang nuac 
ngoai dugc phep host dOng tai Viet Nam. 

2. Theo su chip thuSn truac cua ca quan có tharn quyen, trong truang hap can thiet, 
C6ng ty có the ma tai khoan ngan hang a nuac ngoai theo cac quy dinh cua phap 

lust. 

3. C6ng ty tien hanh tat ca cac khoan thanh town va giao dich ka toan thong qua tai 
khoan tien Vi't Nam hoac ngoai to tai cac ngan hang ma Cong ty ma tai khodn. 

Dieu 47. Nam tai chinh 

Ndm tai chinh cua Cong ty bat du tir ngay d'au tien cua thong 01 hang nam va ket th6c 
vao ngay thir 31 cua thong 12 ding nam. Ndm tai chinh dau tien bat dau tir ngay cap 
Giay chimg nh'Sn clang ky doanh nghiep va ket thuc vao ngay thir 31 dm thong 12 ngay 
sau ngay cap Giay chUng nhan ddng ky doanh nghiep 
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Dieu 48. Che dQ ke toan 

1. Che dQ ke toan COng ty sir dung IA Che dO Ice toan Viet Nam (VAS) hoac the dQ ke 
toan khdc dugc BO Tai chinh chip thuan. 

2. Cong ty lap so sach Ice toan bang tieng Viet va 1 ru giix h'('5 so ke toan theo quy dinh 
phap luat ve ke toan va phap luat lien quan. Nhung ho so nay phai chinh xac, cap 
nhat, co hQ thOng va phai du a chirng minh va giai trinh cac giao dich dia Cong ty. 

3. COng ty sir dung don vi tien to trong ke toan la d6ng Viet Nam. 

CH'UONG XV 

BAO CAO THU:NG NIEN, BAO cAo TA! CHINH VA 

TRACH NHIIJM CONG BO THONG TIN 

Dieu 49. Bao cao tai chinh nam, sau thang va quS,  

1. Cong ty phai lap Bao cao tai chinh nam theo quy dinh cua phap luat cling nlux cac 
quy dinh cua Uy ban chimg khoan Nha nuac va bao cao phai dugc kiem toan theo 
quy dinh tai Dieu 51 dm Dieu le nay. Cong ty phai nOp Bao cao tai chinh nam da 
dugc kiem toan cho co- quan thue có tham quyen, Uy ban chirng khoan Nha nuac, 
So giao dich chimg khoan va co quan Bang ky kinh doanh truerc ngay 31 thang 03 
cua nam tai chinh ke tiep. 

2. Bao cao tai chinh nam phai bao gOm bao cao ket qua hoat clOng kinh doanh phan anh 
mOt cach trung thut va khach quan tinh hinh ye lai/I8 cua Cong ty trong nam tai 
chinh, bang can clo'i ke toan phan anh mOt cach trung thuc va Ichach quan tinh birth 
hoat dOng cua Cong ty tinh den thai diem lap bao cao, bao cao luu chuyen tien to va 
thuyet minh bao cao tai chinh. 

3. Cong ty phai lap va cong be) cac bao cao tai chinh sau thang da-  soat xet va bao cao 
tai chinh quy theo cac quy dinh cua Uy ban chimg khoan Nha nuOc, Sb giao dich 
chirng khoan va nOp cho co quan thue hire quan va co quan clang 14 kinh doanh theo 
cac quy dinh cua Luat Doanh nghiep. 

4. Cac bao cao tai chinh nam dugc kiem toan (bao gom y kien cua kiem toan vien), bao 
cao tai chinh sau thang dugc sodt xet va bao cao tai chinh quy cua Cong ty phai 
dugc congbo tr8n trang thong tin dien tix cua Cong ty. 

5. Cac to chirc, ca nhan quan tam deu dugc quyen kiem tra hoac sao chup ban bao cao 
tai chinh nam dugc kiem toan, bdo cao tai chinh sau thang dugc sodt xet va bao cao 
tai chinh quy trong giO lam viec cua Cong ty, tai try so chinh cua Cong ty va phai tra 
mire phi hop ly cho viec sao chup. 

Dieu 50. BA° cao thutrng nien 

Cong ty phai lap va cong be) Bao cao thuong nien theo cac quy dinh cUa phap luat ye 
chimg khoan va thi truang chimg khoan. ih12 
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CHVONG XVI 

KIEM TOAN CONG TY 

Dieu 51. Kiem toan 

1. Dai h6i d6ng c6 Tong thuang nien chi dinh mot ding ty kiem toan d0c lap hodc 
thong qua danh sach cac cong ty kiem toan dOc lap va uy quyen cho HOi clang Quan 
tri quyet dinh lua chon mot trong so cac don vi nay tien hanh kiem toan bao cao tai 
chinh cua C6ng ty cho nam tai chinh tiep theo dua teen nhang diau khoan va dieu  
kien th6a thuan vai H6i (Jong Quan tri. Cong ty phai chuan bi va giri bao cao tai 
chinh nam cho Cong ty kiem toan dOc lap sau khi kat thiic nam tai chinh. 

2. Cong ty kiem toan dOc lap kiem tra, xac nhan, lap bao cao kiem toan va trinh bao 
cao do cho H6i d6ng Quan tri trong yang hai (02) thang ke tir ngay kat thiic nam tai 
chinh. 

3. Ban sao cua bao cao kiem toan dugc dinh kern bao cao tai chinh nam cua Cong ty. 

4. Kiem toan vien dOc lap thuc hien viec kiem toan Cong ty dugc phap tham du cac 
cu6c hop Dai 110i d6ng c6 dong va dugc quyen nhan cac thong bao va cac thong tin 
khac lien quan clan cuOc hop Dai hOi ding c6 dong ma cac c6 dong dugc quyen 
nhan va dugc phat bieu y kien tai Ddi hOi ve cac van de c6 lien quan den viec kiem 
toan bdo cao tai chinh cua C6ng ty. 

CHVONG XVII 

CON DAU 

Dieu 52. Con dAti 

1. HO d6ng Quan tri quyet dinh thong qua con dau chinh thirc cua Cong ty va con dau 
dugc khdc theo quy dinh cua luat phap va Dieu le cong ty. 

2. H6i 'Yong Quan tri, T6ng Giarn d6c sir dung va quan 1)',  con du theo quy dinh cua  
phdp luat hien hanh. 

CHIYONG XVIII 

CRAM DUI HOAT DONG VA THANH LY  

Dieu 53. ChAm dirt ho#t dOng 

1. Cong ty cO the bi giai the hoc cham dirt hoat dOng trong cac truang hop sau: 

a. Ma an tuyen 1)6 C6ng ty pha san theo quy dinh cua phap luat hien hanh; 
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b. Giai the theo quyet dinh cua Dai hOi ding co ding; 

c. BI thu hai Gia'y chimg nhan dang ky doanh nghiep; 

d. Cac truang hop khac theo quy dinh cua phap luat. 

2. Viec giai the COng ty theo quy dinh tai diem b khoan 1 Dieu nay do DAi hOi ding co 
ding quyet dinh, HOi &mg Quan tri thgc hien. Quyet dinh giai the nay phai dugc 
thong bao ho-ac phai dugc chap thuan bai ca quan có tharn quyen (neu bat buec) 
theo quy dinh. 

Dieu 54. Thanh ly  

1. Sau khi c6 quyet dinh giai the COng ty, HOi ding Quan tri phai thanh lap Ban thanh 
1Y Om ba (03) thanh vien. Hai (02) thanh vien do Dai hOi ding co ding chi dinh va 
mQt (01) thanh vien do HOi ding Quan tri chi dinh tir mot C6ng ty kiem toan dOc 
lap. Ban thanh ly chuan bi cac quy the hog dOng cua minh. Cac thanh vien dm Ban 
thanh ly c6 the dugc lua chin trong so nhan vien Cong ty hoac chuyen gia dOc lap. 
Tat ca cac chi phi lien quan den thanh ly dugc Cong ty tru tien thanh toan 	cac 
khoan nq khac cua Cong ty. 

2. Ban thanh ly c6 trach nhiem bao cao cho ca quan dang ky kinh doanh ve ngay thanh 
lap va ngay bat au hog dOng. Ke tir thai diem d6, Ban thanh ly thay mat Cong ty 
trong tat ca cac cong viec lien quan den thanh ly Cong ty nix& T6a an va cac Ca 
quan hanh chinh. 

3. Tien thu dugc tir viec thanh ly dugc thanh toan theo thir to sau: 

a. Cac chi phi thanh ly; 

b. Cdc khoan nq ltrang, fro. cap thoi viec, bao hiem xa hOi va cac quyen lgi khac 
cua ngtrai lao ding theo th6a trot lao ding tap the va hop Tong lao dOng da ky  
kit; 

c. Ng thug; 

d. Cac khoan nq khac cua Cong ty; 

e. PhLt con lai sau khi da thanh toan tat ca cac khoan nq tir muc (a) den (d) tren 
day dugc chia cho cac co (long. Cac co phan tru dai dugc tru tien thanh toan 
tnr6c. 

CHVONG XIX 

GIA.' I QUYET TRANH CHAP NQI BO 

Dieu 55. Giai quyet tranh chip ni)i bi) 

1. TruOng hcip phat sinh tranh chap, khieu nai lien quan tai hoat dOng cua Cong ty hay 
tai quyen va nglira vu cua cac co Tang theo quy dinh tai Luat doanh nghiep, cac quy 
dinh phap luat khac, Dieu le Cong ty, cac quy dinh 

a. CO d8ng vai Cong ty; 

b. CO Tong v6i HOi ding Quan tri, Ban Kiem soat, Tong Giam dOc hay ngtrOi diet' 
hanh khac. 42,  
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Cdc ben lien quan c6 ging giai quy& tranh chip do thong qua thuang luvng va 116a 
giai. Tit truing hap tranh chap lien quan tai HOi cling Quan tri hay ChU tich HQi  

ding Quan tri, Chu tich HOi ding Quan tri chu tri viec giai quyet tranh chap va yeu 
cau timg ben trinh bay cac thong tin lien quan den tranh chap trong yang hai muai 
(20) ngay lam viec ke to ngay tranh chap phat sinh. Twang hap tranh chap lien 
quan tai HQi ding Quail tri hay Chii tich HQi ding Quan tri, bat cir ben nao cling co 
the yeu ciu chi dinh mit chuyen gia dOc lap lam trung gian hea giai cho qua trinh 
giai quyet tranh chip. 

2. Tnrong hap lching dat duac quyet dinh hoa giai trong yang sau (06) wan tir khi bat 
dau qua trinh h6a giai hoc rthu quy6t dinh cua trung gian hem giai kh6ng duac cac 
ben chap nhan, bat cir ben nao ding có the dua tranh chap do ra Trong tai kinh to  
hoc Tea an kinh 

3. Cdc ben ty chiu chi phi dm minh co lien quan tai thu tic thutmg luong va hia giai. 
Viec thanh toan cac chi phi cua Tea an duac thgc hien theo phan quyet ctita Tea an. 

C HUM G XX 

BO SUNG VA SU'.2k DOI DIEU LE 

Dieu 56. BO sung va sfra dOi Dieu Ig  

1. Viec bi sung, sira dii Dieu le nay phai duac Dai hii ding co ding xem xet quyet 
dinh. 

2. Trong truang hop có nhang quy dinh cua phdp luat co lien quan den hoat ding cua  
Cing ty chua duac de cap trong ban Dieu le nay hoac trong truing hop co nhang 
quy dinh mai dm pith') luat khac vOi nhQng dieu khoan trong Dieu re nay thi nhiing 
quy dinh cua phap luat do throng nhien duce ap dung va dieu chinh hog ding ciia 
Cong ty. 

CHIYONG XXI 

NGAY HIEU 

Dieu 57. NO),  higu hrc 

1. Ban Dieu re nay Om 21 Chuang 57 Dieu, duac Dai hii ding có ding C6ng ty CO 
phAn Thuy dien Thac Ma nhat tri th6ng qua ngay 21 thang 4 nam 2018 tai Dai hii 
ding co ding thuorng nien nam 2018 C6ng ty CO phan Thiry dien Thac Ma va ding 
chap thuan hieu ljc town van dm Dieu le nay. 

2. Dieu re nay duac lap thanh mtrei (10) ban, co gia tri nlar nhau, trong do: 

a. MOt (01) ban Op tai Phong cong chirng Nha ntrOc cua dia phucmg; 

b. Nam (05) ban dang14 tai ,aquan chinh quyen theo quy dinh cua Uy ban nhan 
dan Tinh, Thanh ph& 
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c. 136n (04) ban luu 	tai Tru s& chinh cua Cong ty. 
3. Dieu le nay la duy that va chinh thirc cua Cong ty. 

4. Cac ban sao ho4 trich <luc  Dieu 1 Cong ty co gia-t-ri khi co ch0 14/ cua Chti tich Hpi  
ding Quan tr ho4c tai thieu mOt phAn hai (1/2) ,tong so thanh vien HOi ding Quan 
tri. 

CHO TfCH HOI BONG QUAN TR! CONG TY 
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