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PHAN MO DAU 
Can cu Luat Doanh nghiep so 59/2020/QH14 dugc Qu6c h6i ntrac COng hoa xa. hOi Chu nghia 

Viet Nam kh6a th6ng qua ngay 17 thang 6 nam 2020 va cac van ban huang dan thi hanh Luat Doanh 
nghiep; Can ca Luat chang khoan s6 54/2019/QH14 dugc Qu6c HOi th6ng qua ngay 26 thang 11 nam 
2019; 

Can cir Can cu Thong to s6 116/2020/TT-BTC ngay 31/12/2020 dm BO TAi chinh huang din 
mot s6 dieu ve quan tri cong ty ap dung &Si vai cong ty dai chang; 

Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020 dm Chinh phu quy dinh chi tiet thi hanh mot s6 
dieu caa Lust Chung khodn; Dieu re caa Cong ty Co phan Tap down 1(5,  nghe Go Tnr6ng Thanh (sau day 
pi tit la "Cong Ty") dugc hoan thien va k57 ban hanh ngay 27 thang 4 nam 2021, va thay the cho ban 
Dieu le 14,  ngay 24/6/2019. 

Dieu le nay, ding veri (i) cac quy dinh Phap lust lien quan, (ii) bat kjr va tat ca cac Nghi quyet cua 
Dai HOi Ding Co Bong va HOi Ding Quan Tri da dugc ban hanh mot cach hop le, la cac quy dinh rang 
bu6c va nguyen tae cho hoat Ong kinh doanh cua C6ng ty. 

CHMING I: DINH NGHIA CAC THUAT Nar TRONG DIEU 

DIEU 1: DINH NGHIA 
Tra khi cac dieu khoan hoac ngir canh caa Dieu re nay quy dinh khac di, cac thuat ngir duoi day 

c6 nghia nhu sau: 
1. "COng ty con" la bat kSr cong ty nao ma trong dO Cong ty (i) so( huu ten nam muoi pilau tram 

(50%) von dieu le hoac tong s6 c6 pilau ph8 th8ng da phat hanh, hoac (ii) co quyen true tip hoac 
gian tip guy& dinh b8 nhiem da s6 hoac rat ca thanh vien HOi clang quan tri va Tieing Giam doe, 
hoac (iii) co quyen guy& dinh viec saa d6i, b6 sung dieu le caa cong ty d6. 

2. "HDQT" IA cac chit vi& tit cita thOt ngit "H6i Wong Quan Tri". 
3. "Van dieu FC c6 nghia IA phan von ma cac C6 dong clang gop theo quy dinh tai Dieu 7 caa Dieu 

re nay. 
4. "Luat Doanh nghiep 2020" hay "Lust Doanh nghiep" co nghia la Luat Doanh nghiep s6 

59/2020/QH14 dugc Qu6c hOi thong qua ngay 17 thang 6 nam 2020. 
5. "Ngity thank lap" la ngay ma Gray Chimg nhan dang ky doanh nghiep dau tien cua Cong ty 

dugc cap. 
6. "DHDCD" IA cac chit viet tat dm thuat ngit "Dai H6i Dang CO Dong". 
7. "Phil) Iti4t" dugc ap dung trong Dieu re nay bao 	Hien phap, BO lust, Luat, Phap lenh, Nghi 

dinh va cac van ban phap lust do ca quan nhA nuac c6 tham quyen ban hanh de dieu chinh cac 
quan he lien quan den hoat Ong caa C6ng ty; va cac dieu trete qui& to dtrac Viet Nam tham gia 
141 ket hoic cong nhan. 

8. "(cac) Co phitn" co nghia la (cac) Co pilau ph6 thong va (cac) C6 pilau uu dai (neu co). 
9. "(cac) CO (long" co nghia la ca nhan, phap nhan hoac bat kSr t6 eh& nao set hiru it nil& mot (01) 

co phan cua Cong ty va ten dia ho ding cac thong tin khac ma Phap 11'4 yeu cat' dugc n'eu trong 
dugc liet ke tai S8 dang k5f c6 dong cua C6ng ty vOi to cach la chit sa hau caa cac Co phan. 

10. "CO (long 16.n" la C6 dong kr huu truc tip hoic gian tiep tir nam phan tram (5%) tra len so c6 
phieu co quyen bieu quyet cua C8ng ty. 

11. "SO ding ky co 'long" co nghia IA So clang ky co dong cua C6ng ty dugc lap va km giu theo quy 
dinh tai Dieu 122 LOA Doanh nghiep. 
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12. 	"Ngwei c6 lien quan" la to chirc, ca nhan co quan he true tiep hoac gian tiep vai doanh nghiep 
trong cac twang hop sau day: 
a. COng ty me, nguiyi quan ly cong ty me va nguiri co thAm quyen be nhiem ngutri quan lY de 

doi vai ding ty con trong nhom ding ty; 
b. Cong ty con doi vOi cong ty me trong nh6m cong ty; 
c. Ngutri hoac nhom nguiyi co Icha nang chi phi:1'i viec ra quyet dinh, host do, ng cua doanh nghiep 

d6 thong qua co quan quan 1y doanh nghiep; 
d. Nguiyi quan ly doanh nghiep; 
e. Vq, thong, tit) de, me de, bit) nuoi, me nuoi, bo chOng, me chOng, 136 vq, mg vq, con de, con nuoi, con 

re, con dau, anh ruqt, chi ruOt, em ruOt, anh re, em re, chi dau, em dau cua ngueri quan IY cong ty, 
ngueri dai dien theo phap lust, Kiem soot vien, thanh vien va co &mg sa htru phan von gop hay co phan 
chi phOi; 

f. Ca nhan dtrqc fry quyen dai dien cho nhimg ngu6i, cong ty quy dinh tai cac diem a, b, c, d va e 
khoan nay; 

g. Doanh nghiep trong d6 nhimg ngu6i, cong ty quy dinh tai cac diem a, b, c, d, e, f va g khoan 
nay c6 so hint den mire chi phi viec ra quyet dinh cua cac ca quan quail ly a doanh nghiep 
de; 

13. "Thi tnr6ng giao dich chirng khoan" la san giao dich chinh thirc kinh doanh co phieu, trai phieu 
va cac loci thing khoan khac, dot tai thanh pho He Chi Minh va Ha Nei ding bat kY san giao 
dich chinh thirc ldiac &roc ma tai cac thanh pho khac tai Viet Nam. 

14. "Thai hgt hog Ong" c6 nghia IA thai ham ban dau cua C6ng Ty throe quy dinh tai Dieu 3.6 cira 
Dieu Le nay va bat ky gia han nao &roc th8ng qua bai Nghi guy& cua DHDCD va ducrc su cho 
pile') dm co quan nha nuac co tham quy'en. 

15. "Viet Nam" c6 nghia la ntrOc Ceng h6a xa hei chir nghia Viet Nam. 

DIEU 2: NGUYEN TAC GIAI THICH 
1. Trong Dieu le nay, tham chieu nao tai dieu khoan hoc van ban bAt kST se bao gem cac sira doi, be 

sung hoac thay the dm van ban do. 
2. Cac tieu de duoc sir dung chi de thuan tien theo doi va kh8ng anh twang den viec giai thich va n6i 

dung dm cac dieu khoan cua Dieu le nay. 
3. Bat kY tir ngir hoac thuat ngir nao da &roc quy dinh tai Luat Doanh nghiep se (neu kh6ng mau 

than vOi chii a hoac ngir canh) co nghia tucmg to trong Dieu 1e nay. 
4. BAt kY quy dinh Phap luOt nao lien quan tai hoot d'6ng cua Cong ty ma khong dugc quy dinh tai 

DiL le nay hay DiL le co quy dinh song chua day du ho4c co quy dinh Phap luAt mai ban hanh 
thi duang nhien duqc dp dung de b6 sung cho cac dieu khoan lien quan cita DiL 

CHUNG II: CAC QUY MINH CHUNG 

DIEU3: TEN GQI, LORI HiNH TO CHUC HOAT BONG, TRIj SO, CHI NHANH, VAN PHONG 
DAI DIEN VA THOI HAN HOAT BONG CUA CONG TY 

1. Ten goi tieng viet cua Cong ty: 
CONG TY CO PHAN TAP DOAN K's' NGHE GO TRUONG THANH 

Ten giao dich: 
CONG TY CO PHAN TAP DOAN KY NGHE GO TRIXONG THANH 

Ten giao dich tieng Anh: 
TRUONG THANH FURNITURE CORPORATION 

Ten vier tit: 	TTF 
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2. Cong ty CO phOn TCtp doan Ky nghe GO Truing Thanh la mOt C6ng ty co phan cal tu each 
phap nhan do, c lap disc thanh lap theo quy dinh cda Phap lust. Trong qua trinh hoat d6ng, C6ng 
ty phai tuan thu Phap lust va cac quy dinh tai Dieu le nay. Trach nhiem cua cac CO dong dOi vai 
cac ben thir ba chi giari han trong phan von gip cua minh trong tong so Von dieu le cua C6ng ty. 
Cong ty la mOt phap nhan dOc lap lchong chiu trach nhiem 6i vai cac khoan vay no hoac cac 
trach nhiem khac cua cac CO dong, trir khi co thoa thuan r6 rang khac. Cong ty hoat dong tren 
nguyen tic quan 15r kinh t6 d6c lap phu hgp van Dieu le Cong ty, Phap lust va Giay Chung nhan 
dang 147 doanh nghiep. 

3. Trs so chinh cua Cong ty: Duirng DT747, 107, Phtrimg Uyen Hung, thi xa Tan Uyen, tinh 
Binh throng. 
Dien thoai: +84 — 274 — 3642-004 	Fax: +84 — 274 — 3642-006 
Website: www.truongthanh.com 	Email: iratruongthanh.com   

4. C8ng ty c6 hai (02) nguai dai dien theo phap lust. Chu tjch HOi dong quan tri va TOng giam dOc 
la nhang nguai dai dien theo phap lust cua Cong ty. Quyen va nghia vu dm nhang nguai dai dien 
theo phap lust dtrgc quy dinh trong dieu le va trong Quy the quan tri nOi 130 cua C6ng ty. Trueng 
hop viec phan chia quyen, ngliia vu dm tong nguai dai dien theo phap lust chua dtrgc quy dinh 1.6 
trong Dieu le airing ty hoac Quy the quan trj nOi bt) aim C8ng ty thi moi nguai dai dien theo phap 
lust cua ding ty deu la dai dien du them quyen aim doanh nghiep tnzam ben thir ba; tat ca nguai 
dai dien theo phap lust phai chiu trach nhiem lien doi 6i vii thiet hai gay ra cho doanh nghiep 
theo quy dinh cua phap lust ve dan su va quy dinh khac cita phap lust co lien quan. 
Cong ty phai bao dam luon co it nhat mOt nguai dai dien theo phap lust cu fru tai Viet Nam. 
Tnramg hop tai thin diem cong ty chi c6 mot nguari dai dien theo phap lust thi nguari do phai cu 
trit a Viet Nam va phai ay quyen bang van ban cho nguari khac thuc hien quyen va nghla vu aim 
nguari dai dien theo phap lust khi xuat canh khoi Viet Nam. 
Trtramg hgp nguai dai dien theo phap luatvang mat tren ba muai (30) ngay ar Viet Nam thi phai 
ity quyen bang van ban cho nguai khac de thuc hien cac quyen va nhiem vs ciia nguai dai dien 
theo phap lust cua C6ng Ty. 
HDQT se qui dinh ve phan ding nhiem vs chi tiet aim timg nguai dai dien theo phap lust phit hgp 
vai hoat d6ng thuc tien cua cong ty. 

5. C8ng ty c6 the theo Nghi quyet caa HDQT va pha hop vii quy dinh an a Phap lust, thanh lap chi 
nhanh, van phong dai dien phu hgp vii link vuc hoat d6ng kinh doanh de hO trg cac muc tieu cua 
C8ng ty. 

6. Tujr thu6c vao viec chim dirt tnroc then han theo quy dinh tai Dieu 48 hoic gia han theo quy dinh 
tai Dieu 49, thai han hoat dOng cua Cong ty la vo thai han. Cong ty co the thay dOi thai han hoat 
dOng theo mOt Nghi guy& cua DHDCD va/hoac quy& dinh cua ca quan Nha nuoc CO them 
quyen. 

DIEU 4: MIJC TIEU HOAT DQNG VA NGANH, NGHE KINH DOANH 
1. Cong ty hog d6ng nham msc tieu: 

a. Tr& thanh Tap down dau tu va phat then ky nghe lan marsh trong thi tnramg Viet Nam; 
b. Tao lgi nhuan cho cac Co Tong, tao cong an viec lam va thu nhap cho xa hOi. 

2. Nganh, nghe kinh doanh cua C8ng ty nhu sau: 

STT Ten nganh nghe Ma nganh 
1.  San xuat gitramg, tit, ban, ghe 

Chi tiet: san xuat 6 mOc 
3100 

(Chinh) 
2.  TrOng ring va chant sic ring 0210 
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3.  San xuat go dan, gO Lang, van ep va van ming khac 1621 
4.  San xuat bao bi bang ge 1623 
5.  Ban buon chuyen doanh khac chua dirge phan vao dau 

Chi fiat: Ban buon phan bon (trir thuc bao ve thuc vat) 
4669 

6.  Xay dung nha cac loai 4100 
7.  Xay dung cong trinh ky thuat dan dung khac 4290 
8.  Hoot dOng xay dung chuyen dung khac 4390 
9.  DO ly, moi gibi, dau gia 

Chi fiat: Doi lY ky giri hang Ma 
4610 

10.  Ban buon ming, lam san nguyen lieu (trir ie, tre, nira) va dOng vat song 
Chi filet: Ban buon !long san, lam san 

4620 

11.  Ban buon thuc pham 
Chi tiet: Ban buon they san 

4632 

12.  Ban bu6n 6 dung khac cho gia dinh 
Chi tiet: Ban buon san pham mOc; Mua ban bao bi 

4649 

13.  Ban buon may moc, thiet bi va pint tong may khac 
Chi tiet: Ban bu8n pint tong, phu kien nganh the bin g8 

4659 

14.  Van tai hang him bang dung be 4933 
15.  Kinh doanh bat dOng san, quyen sir dung dat thuOc chil sb hal, chit sir dung 

hoac di thue 
Chi Wet: Kinh doanh bat dOng san (thuc hien theo quy hoach cila tinh) 

6810 

16.  Cho thue may nick, thiet bi va do dimg him hinh khac 
Chi tiet: Cho thue tram xang dau 

7730 

(Cong 
bao 

ty phai thuc hien dung cac quy dinh phap luat ve dat dai, xay dung, ph6ng chay chila chay, 
kien) ve m6i tnrang va dieu kien kinh doanh gi vai nganh nghe kinh doanh co dieu 

3. DHDCD cua Cong ty co the guy& dinh thay del hoac ma rOng pham vi kinh doanh cua Cong ty 
theo quy dinh cua Phap luat. 

CHIXONG III: QUYEN VA NGHIA VU CUA CONG TY 

DIEU 5: QUYEN CUA CONG TY 
COng ty co quyen: 

1. Quan 1Y, sir dung phan von gap cua cac Co d8ng va cac nguen yen khac nham thuc hien cac mix 
tieu, tacit nhiem va chin lugc kinh doanh ctia Cong ty. 

2. Cap yen cho cac Cong ty con, cac Cling ty phi thuec va lien quan duai hinh thirc cac khoan vay 
de h6 trg thoa man nhu cau yen cho viec phat trien chien lugc kinh doanh cua Cong ty, bao gem 
ca viec phat tri6n cac du an bat dOng san. 

3. To chat be may quan ly, hoan thien quy the lucmg, va chi doo hoot dOng cua cac don vi kinh 
doanh phu hop voi muc tieu, nhiem vu cua Cong ty. Phan chia va dieu chinh cac ngulin luc gitla 
cac C8ng ty con a dam bao hieu qua kinh doanh sau khi da dugc DHDCD guy& dinh. 

4. Kinh doanh trong cac linh vuy khong bi Phap luat cam; mb rOng pham vi cac hog do, ng kinh 
doanh theo kha narig cua Cong ty va nhu cau thi tnrong. 

5. Tai co cau, charn dirt hog dOng cua cac Cong ty con va phat triL hog dOng kinh doanh san xuat 
cua Cong ty. 

6. Thanh lap chi nhanh, van phong dai di'esn cua Cong ty trong va ngoai nu& theo quy dinh cua Phap 
luat. Mo. (cac) tai khoan giao dich trong va ngoai ntrac. 
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7. Chia tach, sap nhap, Tau tu, tham gia vao cac lien doanh hoac hop dank, mua Co phan, mua toan 
b6 hoac mot phan tai san aim Cong ty khac theo quy dinh cua Phap luat va phi' hop vai muc tieu 
phat trian cua Cong ty. 

8. Tim kiam thi truang, lua chon khach hang; true flap giao dich va tham gia ky kat cac loci hop 
damg van khach hang trong va ngoai nuac; &roc phap thgc hian cac hog dOng xuat nhap khau de 
dap ling cac yeu can dm hog dOng kinh doanh cua C8ng ty. 

9. Lua chon, tuyen dung va sir dung nguoi lao Ong theo yeu cau oh hog Ong kinh doanh, bao 
g6m ca cat chuyen gia nuot ngoai ntu can va &roc quy dinh ban Phap luat. Lua chon cac hinh 
thirc thanh toan lucmg, phan b6 thu nhap, guy& dinh mirc luang cua nguari lao dOng theo quy dinh 
caa Phap 'Vat. 

10. Tir ch6i va kh6ng chap nhan cac de nghi cung cap tai chinh khong &roc quy dinh ben Phap luat tir 
bat ky ca. nhan, Cong ty hoac to chirc nao, trir cac dong g6p to nguyan vi muc dich nhan dao va 
loi ich cong d6ng. 

11. Sir dung von va guy cua Cong ty de phuc vu cho cac hoat Ong kinh doanh tren ca sa bao toan 
von va thu lai nhuan. 

12. Lua chon each thirc huy dOng vein tir cac nguan tai chinh trong va ngoai nubc. Duqc phep phat 
hanh c6 phieu, trai phiau theo quy dinh cna Phap 1u4t. 

13. Thanh ly, chuyan nhuong, thay the, thue, cho thue, the chap, cam c6 tai san va quyan sir dung dat 
phi' hop vai Phap 'that va gen co So bao toan van. 

14. Quyat dinh six dung va phan ph6i lqi nhuan cho cac Co clang sau khi da hoan thanh cac nghia 
doi voi nha ntrec va phan b6 quy theo quy dinh cga nha nu& va guy& dinh cga HDQT. 

15. Dang ky va thuc thi quyan se hOu tri tug. 
16. Khoi kin va to bao chira trong cac thu tic t6 tung theo quy dinh cua phap luat. 
17. Thue cac 10t su, ke toan, tu van, dai ly, c6 van, ky su, kin true su, va nha thau de giap der Cong 

ty. 
18. Duqc htrarng va yeu cau cac chinh sach tru dai ve thut theo quy dinh aim Nha nuac. 
19. Thuc hian moi hoat dOng hop phap va ky kat cac thoa thuan, van ban va van kin hop phap n'au 

can thiat va can lam nham muc dich phuc vu cho Cong ty va hog Ong kinh doanh aim Cong ty. 
20. Cac quyan khac phi' hop vai quy dinh cua Phap luat. 

DIEU 6: TRACH NHItM CUA CONG TY 
Ging ty chiu trach nhqm: 

1. Hoan thanh viac dang 14/ kinh doanh va hoat dOng kinh doanh trong nhang nganh ngha ma Luat 
kh6ng cam; chiu trach nhiam tnroc (i) cac C6 dong va kat qua kinh doanh cua C6ng ty, va (ii) 
khach hang cua minh va Phap luat va cac san pham va dich vu do Cong ty cung cap. 

2. L4p chin lugs phat trian, 1(6 hoach dau tu, 1(6 hoach kinh doanh phi' hop vai chirc nang va nhiam 
vu cua Cong ty cling nhu nhu cau aim thi twang. 

3. KY kat va t6 chirc thuc hian cac loaf hop dimg vai cac d6i tac. 
4. Thgc hian cac nghia vu d6i vai ngu&i lao Ong phi' hop vai BO luat Lao dung, dam bao cho nguari 

lao dOng tham gia viac quart ly Cong ty thong qua thoa uac lao dong tap the va cac quy dinh khac. 
5. Tuan dig cac quy dinh Phap luat ve bac, vg tai nguyen thien nhien, bao vg mai tnrarng, an ninh 

qu6c gia, phong chay va china chay. 
6. Tuan thu cac the dO ka toan va th6ng ke, chuan bi cac ban bao cao dinh ky phi' hop vai quy dinh 

cua Nha nu& va bao cao bat thuang theo yeu cau cua DHDCD, va chiu trach nhi'am ve tinh chinh 
xac va trung thuc cua cac bao cao do. 

7. Chiu su kiam tra cua cac ca quan quan ly Nha nuac theo quy dinh Phap luat. 
8. Tuan thg cac quy dinh ve thanh tra ctia co quan Nha nuac c6 tham quyan. 
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9. Tuan thu triet a the da va quy dinh ve the da bao cao tai chinh, thong ke — ke toan, kiem toan va 
cac quy the khac dugc quy dinh bed Phap 11*, chiu trach nhiem ve tinh chinh xac va trung flux 
cua cac bao cao tai chinh cua Cong ty. 

10. Bao toan, phat trien van va cac khoan quy cua Cong ty. 
11. Hoan thanh cac quy dinh lien quan den cac hang mpc thu, chi trong bang can d6i ke toan cua 

Cong ty. 
12. Cung cap bao cao tai chinh hang nam, cac thong tin khach quan va co that ve hoat dang cua Cong 

ty theo quyet dinh cua DHDCD. 
13. NOp thug, dong gop vao Ngan sach Nha nugc va tuan thu cac nghia vu khac theo quy dinh Phap 

luat. 
14. Tuan thu moi dieu khoan dm Dieu le nay va chiu trach nhiem d6i von khach hang trong pham vi 

van Dieu le dm Cong ty. 

CHU'ONG IV: VON DIEU LC, CO BONG SANG LAP, LORI CO PHIEU, 
CHUNG NHAN CO PHIEU. 

DIEU 7: VON DIEU LE 
1. Van Dieu le cua C8ng ty la: 3.111.983.020.000 VND (Ba nghin mat tram muoi mat ty chin tram 

tam muai ba trieu khong tram hai muoi nghin dang Viet Nam) C8ng ty co the tang hoac giam 
Van Dieu le theo quyet dinh cua DHDCD va phu hgp vgi quy dinh cua Phap luat. 
Van Dieu le dirge chia thanh: 

Tang s6 Co phan: 311.198.302 Co phan 
Loai Co phan: 	Co phan Ph6 thong 

- Menh gia Co phan: 	10.000 VND/C6 phan 
Van Dieu le Cong ty co the dugc gop bang tien, ngoai to to do chuyen d6i, yang, gia tri quyen sir 
dung dat, gia tri quyen s6 him tri tue, cong nghe, bi quyet ky thuat, cac tai san khac theo quy dinh 
cua phap luat. 

2. HDQT se quyet dinh thed gian, phuong thirc va gia Co phan. Gia ctia Co phan dugc chao ban 
khong dugc thdp han gia thi tnrerng vao died diem chao ban hoac gia mai nhAt dugc ghi trong so 
sach ke toan, ngoai trir cac tnrong hgp sau: 
a. Co phan chao ban cho tat ca cac Co dong theo ty le Wang img vai so Co phan cua h9 hien 

dang nam gift trong Cong ty; 
b. Co phan chao ban cho ben moi gigi chimg khoan hoac to chirc bao lanh phat hanh/Cong ty 

chimg khoan. Trong twang hgp nay, ty le chi& khau va s6 lugng chit khdu phai dirge sir 
chdp thuan cua DHDCD; 

3. Trir truemg hgp DHDCD c6 guy& dinh khac, bdt kY Co phan pita thong du kien phat hanh nao se 
dugc tru tien chao ban tai cac Co dong hien hirn theo ty l'e tuang img vgi ty le Co phan ph6 thong 
ma Co dong do dang nam gift phu hgp von thu tpc quy dinh tai Dieu 124 cua Luat Doanh nghiep. 
Viec chao ban phai dugc the hien bang mat thong bao neu 1.6 so lugng ca phan chao ban, thin han 
hop lY de Co dOng clang ky mua cham nhat mueri lam (15) ngay truck ngay ket thiic thed han dang 
kj,  mua Co phan. Cac Co dong dirge quyen chuyen quyen uu tien mua ca phan cua minh cho 
ngued khac. So ca phan Co dong khong clang kY mua het se thuac quyen kiem soat cua HDQT. 
HDQT se chao ban hoac phan phai quyen chgn mua cac ca phan do cho cac doi tugng thich hop, 
theo cac dieu kien va cach thirc ma HDQT cho la phii hop, nhung khong dugc uu dai han cac dieu 
kien da chao ban cho cac Co dong, trir khi dugc DHDCD chap thuan hoac trong tnrong hop Co 
phan dugc ban qua Thi truemg giao dich chimg khoan. C6ng ty c6 the mua c6 phan do chinh Cong 
ty da phat hanh theo nhcmg each tithe dugc quy dinh trong Dieu le nay va phap luat hien hanh. 
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4. C8ng ty &roc phep phat hanh trai phieu bdo dam hoac trai phieu kh8ng bdo dam, va theo so phe 
duy'et cua DHDCD, c6 the phat hanh trai phieu chuyen d6i (trai phieu c6 the &roc chuyen ai 
thanh Co phan theo cac dieu kien &roc quy dinh truac), va chimg nhan trai phieu (dtroc phat hanh 
ding vai trai phieu cho Otero nguari nam gift chimg nhan trai phieu duov mua met s6 luong Co 
phan veri mirc gid va thOi gian xdc dinh truck). 

5. V6n Dieu le se kh6ng &roc sr dung a chi tra co tirc cho cac Co dong trong bat 14 tnrang hop 
nao. TruCmg hop C8ng ty cham dirt hoat &Ong tnroc thoi han, cac quy dinh lien quan cua Phdp 
luat se duqc dp dung. 

DIEU 8: QUYEN VA TRACH NHIEM CUA CAC CO DONG 
1. Cac Co dong la chit sec hOu cua C6ng ty, c6 guy& va trach nhiem tuang Ong voi s6 ltrong Co 

phan va loai Co phan ma ho sa hint. Trach nhiem cita tong Co dong &roc giai han trong phan gia 
tri tinh ten m'enh gid cua cac Co phan ma nguoi do nam gilt 

2. Co Tong c6 cac trach nhiem sau: 
a. Tuan thit Dieu le dm Coring ty, cac Nghi quyet cua HDQT va Nghi guy& cua DHDCD; 
b. Thanh town von Co phan theo s6 luong Co phan clang ky mua va phit hop vai cac thu tuc yeu 

cau; va 
c. Thoc hien cac trach nhiem khdc theo quy dinh cita Phdp luat. 

3. Co dong lam khong &roc loi dung tru the dm minh gay din hai den cac quyen, lori ich cua Cong ty 
va cua cac Co dong lchdc diing thin co nghia vu cong b6 thong tin theo quy dinh cua Phap luat. 

DIEU 9: CO BONG SANG LAP 
Tai thoi diem thong qua ban Dieu le sira d6i, b6 sung, Cong ty cid thanh lap qua ba (03) nam, theo 
quy dinh cua Luat doanh nghiep, cac co dong sang lap &roc to do chuyen nhuong co phan nen 
C6ng ty khong ghi nhan danh sach c6 dong sang lap trong Dieu le. 
Viec theo dOi, cap nhat, quan ly c6 &Ong 'throe thoc hien trong S6 dang ky c6 dong cita COng ty. 

DIEU 10: CO PHAN PHO THONG 
1. Ngtrari so hint Co phan Ph6 thong &roc goi la Co dong Ph6 thong. 
2. Cdc Co d6ng Ph6 thong c6 quyen: 

a. Tham do va Neu quyet troc tiep hoac thong qua Dai Dien Theo ny Quyen ve cac van de 
thu0c tham quyen cna DHDCD. Mcii Co phan Ph6 thong se co met phieu bieu quyet; 

b. Nhan co tirc theo quyet dinh cua DHDCD; 
c. Dtroc tru tien mua Co phan men chao ban dm Cong ty theo ty le tucmg Ong yeti 4 le se( him Co 

phan cua minh trong Cong ty; 
d. To do chuyen nhuong Co phan da clugc thanh town day dit theo quy dinh cna Dieu l'e nay va 

Phap 101 hien hanh; 
e. Xem xet, trich luc cac thong tin trong 56 clang ky c6 dong; kiem tra cac thong tin lien quan 

den Co dong trong danh sdch Co dong du to cach tham gia DHDCD va yeu eau sua d6i cac 
thong tin khong chinh xac; 

f. Xem xet, trich luc hoac sao chup Dieu le Cong ty, s6 bien ban va cac Nghi guy& cita 
DHDCD; 

g. Trong truomg hop Cong ty giai the hoac pha san, c6 quyen nhan met phan tai san con lai cua 
Cong ty theo ty 1e von gop, sau khi Cong ty da thoc hien cac khoan thanh town cho cac chit no' 
va bat kj,  Co Tong Uu dai nao va cac nghia vu tai chInh khac theo quy dinh cua Phap 141; 

h. You cau C6ng ty mua lai Co phan cua minh trong cac tnrong hop quy dinh tai Dieu 15 Dieu le 
nay; 

i. Thoc hien vi'ec be) phieu to xa trong cuec hop DHDCD (neu c6); 
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j. Dtrgc dei xer ding bang, cu the: IA Co phan cua ding met loci deu tao cho Co &mg sa him 
cac quyen, nghia vu va lgi ich ngang nhau. 

k. Dugc th8ng bao day du thong tin dinh ky va thong tin bat thuang ye hoat dong cua Cong ty. 
1. Can quyen khac theo quy dinh dm Dieu le va Luat Doanh nghiep. 

3. Co &Ong hoac Nhom Co Tong nam giir tit 05% tong s6 c6 phan phe thong trey len c6 cac quyen 
sau: 

a) Yeu can trieu tap Hei nghi DHDCD bat thtrang; 
b) Xem xet va trich luc se Bien ban va cac Nghi guy& cua HDQT, bdo cdo tai chinh gitra nam 
va hang nam theo mk cua he thong ke todn Viet Nam, cac bdo cdo cua Uy ban Kiem town, va 
tai 'Feu khan trir nhang tai lieu c6 lien quan den bi mat thucmg mai, bi mat kinh doanh cua 
Cong ty; 
c) Yeu cau Uy ban Kiem town thuOc HDQT kiem tra timg van a cu  the lien quan den quail 
dieu hanh hog d'eng cua Citing ty khi xet thay can thiet; 
d) Can guy& khdc dugc quy dinh tai Dieu le nay va phap luat. 

4. Co dong hoac nhom co dong sa hiru tir 10% tong se co phan phe thong trey len c6 quyen de dr 
nguai vao HDQT. 

5. Cac Co dong PM thong dm Cong ty c6 cac nghia vu sau: 
a. Tham gia cac cuec hQp DHDCD va thuc hien quyen bieu quyet truc tiep hoac thong qua Dai 

Dien Theo Uy Quyen hoac thuc hien bo phieu tir xa. Co (tong c6 the uy quyen cho thanh vien 
HDQT lam dai dien cho minh tai DHDCD; 

b. Thanh todn du tien mua Co phan theo s6 lucmg Co phan da dang ky mua theo dung thil tuc va 
thari han quy dinh; 

c. Chiu trach nhiem ve cac khoan ng va nghTa vu tai san khan dm Cling ty trong phdm vi se yen 
da g6p vao C8ng ty; 

d. Kh6ng dugc rut yen da g6p ra kh6i C8ng ty duai mgi hinh thirc, trir tnrang hap dugc Cong ty 
hoac nguai khdc mua lai Co phan. Truemg hop c6 Co dong rat met phan hoac town be yen Co 
phan da gop trai vai quy dinh tai khoan nay thi Co dong do va nguai co lgi ich lien quan trong 
Cong ty phai ding lien dai chiu trach nhiem ve cac khoan ng va nghia vu tai san khan oh 
C8ng ty trong phdm vi gia tri. Co phan da bi rut va cac thiet hai xay ra; 

e. Tuan they Dieu le, va quy the quan ly nOi be Cong ty; 
f. Chap hanh guy& dinh cua DHDCD, HDQT; 
g. Thuc hien can nghTa vu khdc theo quy dinh dm Dieu le nay va Phap luat. 
h. Bao mat cac thong tin dugc cong ty cung cap theo quy dinh tai Dieu le ding ty va phap luat; 

chi sir dung thong tin dugc cung cap d6 dux hien va bao ve quyen va loi ich hop phap cua 
minh; nghiem cam phai tan hoac sao, gui thong tin dugc cong ty cung cap cho t6 chirc, ca 
nhan khdc. 

i. Co dong Phe th8ng phai chiu trach nhiem ca nhan khi nhan danh Cong ty clued moi hinh Mixt 
de thuc hien met trong cac hanh vi sau day: 
- Vi phdm phap luat; 
- Tien hanh kinh doanh va cac giao dish khdc de to lai hoac phuc vu lgi ich cua to chirc, ca 

'than khan; 
- Thanh toan cac khoan no chtra den han tnrac nguy ca tai chinh c6 the xay ra dei vai C6ng 

ty. 
j. Co phan Ph6 th6ng khOng the chuyen d6i thanh Co phan Lru dai. 
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DIEU 11: CO PHAN trU DA! 
1. Phu thuec vao str phe duyet 	DHDCD va pha hgp yeti cac quy dinh 	Luat Doanh nghiep, 

C8ng ty c6 quyen phat hanh cac loai C6 phantru dai. C6 phan tru 	cac loai sau day: 
(a) a phan 	dai c6 tire; 
(b) C6 phan Lru dai hoan lai; 
(c) C6 phan 	dai khac do DiL le hoac Phap luat quy dinh. 

	

2. Ngued sa hint C6 phan Liu dai dugc gei la C6 dong 	dai. Quyen va nglila caa C6 dong 
dai caa timg loai C6 phan 	dai se do DHDCD quyet dinh pha hgp v6ri cac quy dinh lien quan 
caa Lust Doanh nghiep 
2.1 C6 phan 	c6 the dtrac chuyen d6i thanh C6 phart Ph6 th8ng theo quyet dinh 

DHDCD. 
2.2 Tra tnrimg h9p c6 thoa thuan khac hoac DHDCD c6 quy dinh khac, bat ky C6 Tong U'u 

mu6n chuyen d6i C6 phan 	dai thanh C6 phan Ph6 thong phai giri th8ng bao bang van ban 
giri tai Cong ty neu re s6 lugng C6 phan 	dal ma C6 (tong do mu6n dugc chuyen d6i thanh 
C6 phan Ph6 thong. Cong ty thuc hien tha tuc chuyen nghi nay tai DHDCD trong yang 
bay (7) ngay lam viec 	ngay nhan duqc d'e nghi. 

2.3 Trong truong hgp c6 them thuan khac hoac DHDCD c45 quy dinh khac, 	nhan dugc nghi 
quyet caa DHDCD 	duyet vi'ec chuyen d6i da, C6 dong 	dai chuyen lai cho Cong ty 
Chimg nhan C6 phieu lien quan tai s6 C6 phan dtrgc chuyen d6i, va C8ng ty phat hanh 
Chung nhan c6 phieu 	cho s6 C6 phan Ph6 th8ng hinh thanh viec dugc chuyen d6i do 
va ghi nhan viec chuyen cloi trong S6 Dang Ky C6 acing. Khong 	thuOc vao ngay ma C6 
&Ong 	quan nha'n dugc Chimg nhan c6 phieu 	vOi s6 C6 phan Ph6 th8ng do, quyen sa 
him d6i voi s6 C6 phan Ph6 thong se dugc coi nhu bat dau ke ngay ma viec chuyen d6i 
dirge clang kY tai S6 Dang Ky C6 Wing. 

2.4 C6 phan Ph6 thong hinh thanh viec chuyen cl6i tir C6 phan Lru dai xep hang bang va 
th6ng that yeti cac C6 phan Ph6 thong TA' dugc phat hanh va mua tnroc khi cO su chuyen d6i 
do. 

2.5 MOt C6 dong 	dai c6 cac quyen khac theo quy dinh dm Dieu le va LuSt doanh nghiep, bao 
g6m quyen chuyen nhucmg C6 ph'an U'u dai cho ngtr6i khac. 

DIEU 12: CHUNG NHAN CO PHIEU VA SO BANG 1(17  CO BONG 
1. Mpi C6 (tong deu co quyen dtrgc cap met Chimg nhan C6 phieu. 
2. M9i chimg nh'an c6 phieu dugc phat hanh 	chi"r ky 	nguoi dai dien theo phap luat va &au cila 

C8ng ty (nL c6), theo hinh thirc pha hgp vai quy dinh 	Luat Doanh Nghiep. Chimg nhan c6 
phieu neu re s6 lugng, loai c6 phan va s6 tiL da thanh toan c6 phan da, ten caa C6 dong va cac 
thong tin khac theo quy dinh 	Luat Doanh nghiep. MOi chimg nhan c6 phieu ghi danh chi dai 
dien cho met loai c6 phan. 

3. Tuy thuec vao quy dinh caa DiL le nay, bat ky ngtreri nao co ten trong S6 Dang Ky C6 Dong d6i 
vai bat kY C6 phan va loai C6 phan nao, 	c6 quyen nhan met Chimg nhan C6 phieu mien phi 
trong yang hai (2) thang (hoac lau han theo nhu dieu khoan phat hanh quy dinh) sau khi mua hoac 
nhan chuy'en nhugng (trong tru6ng hgp chuyen nhugng). 

4. Tnrong hap c6 su chuyen nhugng dm met s6 C6 phan trong cac C6 phan dugc quy dinh trong 
met Chang nhan C6 phieu, thi Chimg nhan C6 phieu ca se' dugc hay bo va thay the bai met 
Chimg nhan C6 phieu mai ghi nhan s6 C6 phart con lai se dugc cap mien phi. 

5. Neu Chimg than C6 phieu bi hu hong hoac bi thy xod hoSc bi xem la bi rai, mat, hoac tieu hay, 
met Chung nhan C6 phieu moi ghi nhart s6 C6 phan ttrcmg ang dugc cap cho nguai nam giir 
theo yeu cau 	nguoi do vai dieu kien la ngu6i do phai nep lai cho C8ng ty giay chimg nhan 
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hoac (trong twang hop bi xem la bj ran, mat, hoac tieu hay) tuan thin cac dieu lcian dat ra lien quan 
ve chimg cir va bOi hohn, va (trong bat kjr trutmg hop nao phia tren) phai chju chi phi dm Cong ty 
theo Nghj quyet cua HDQT. Ngutri nam gift Chimg nhan CO phieu c6 trach nhiam duy nhat trong 
viac bao quan, gift gin giay chimg nhan. Cling Ty khong ca bat kjr trach nhiam nap di vai viac 
mat mat hoac sir dung vai muc dich lira dao cua chimg nhan c6 phieu do. D6i vai c6 phieu c6 
tong menh gia ten mutri triau ding Viet Nam (10.000.000 VND), chit s6 hftu co phieu phai dang 
thong bao ve viac c6 phieu bj mat, bj hity hoai hoac bj hu hang dm% hinh thirc khac va sau mutri 
lam (15) ngay, ke tir ngay dang thong bao se de nghj C8ng Ty cap c6 phieu mai. 

6. Ngutri nam gift Chimg nhan CO phieu ca trach nhiam duy nhat trong viac bio quin, gift gin chimg 
nhan. Cong ty khong co bat kjr trach nhiam nao di vai viac mat mat hoac sir dung vai muc dich 
trai phip lust cua Chimg nhan Co phieu do. 

7. Lien quan tai CO phan 	dai, ngoai cac quy dinh neu tren, thi Chirng nhan Co phieu con phai 
neu ro cac hinh thuc uu dai cua Co phan dO va/hoac cac nei dung khac theo quy djnh dm Dieu 
116, Dieu 117 va/hoac Dieu 118 Lust Doanh nghiap. 

8. C8ng ty thuc hian dang kjr va luu kjr c6 phieu tap trung tai TOng Cong ty luu kjr va bu trir chimg 
khoan Viet Nam (sau day goi tit la "VSD"). S6 dang ky Co ding cua C8ng ty da throe clang 14, 
quan ly va cap nhat tai VSD. 
C8ng ty luu gift S6 clang 14 CO ding do VSD truy xuat tai tong that diem chit danh sach a thuc 
hian quyen cua CO ding. SO clang kjr CO dog cua Cong ty duqc mutt gift dudri hinh thuc van ban, 
dft lieu din tir ghi nhan thong tin ve sit hftu c6 phlin cua cac c6 ding ding ty hoac ca hai loaf nay. 
CO ding c6 quyen kiem tra, tra cfru, trich luc, sao chap nei dung s6 clang kjr c6 &Ong tai C8ng ty 
hoac VSD trong gib lam viac cua Cong ty hoac VSD. 

9. Truang hop Co (Tong co bat kjr thay doi nao lien quan den thong tin lien lac hoac thong tin clang 
kjr sit hftu thi phai thong bao kjp thoi cho Don vi chuyen trach ye quan he c6 ding cita COng ty 
hoac Cong ty chimg Ichoin noi Co ding luu kjr de ducfc cap nhat, b6 sung vao SO clang kjr CO 
(long tai VSD. 

10. Cong ty se kitting chju trach nhiam doi vai tnrang hop Cong ty khong the lien lac va/hoac khong 
the giri thu, tai lieu cho CO dung do dia chi cua Co ding khong c6, khong chinh xac hoac khong 
day du cho muc dich lien lac va/hoac giri thu da. Vic khong the lien lac hoac girl thu girl tai lieu 
da g khong anh hutnig den cac thu tuc trieu tap hop DHDCD, lay jr kien CO ding, giri tai lieu cho 
Co ding va hieu luc cua cac nghj quyet DHDCD dirge thong qua. 

11. Chit tjch HDQT va ngtrai gift SO Dang Kjr Co acing c6 trach nhiam tao dieu kin cho TGD va cac 
CO dog cua °Ong ty tiep can den S6 Dang Ky CO Bong. 

CHUONG V: CHUYEN NHUVNG, THU Hel1 VA MUA LAI CO PHAN 

DIEU 13: CHUYEN NHUVNG CO PHAN 
1. Trir trutmg hqp quy dinh tai Khoan 4 dm Dieu nay va/hoac theo quy djnh ro rang oh phap luat 

Viet Nam, tat ca cac Co phan deu dtrorc to do chuyen nhuong. 
2. DOi vai CO phan to do chuyen nhoung, viac chuyen nhuong CO phan se ca hiau luc ngay sau khi 

ten cua ngtrai than chuyen nhuong CO phan da duoy thing kjr trong s6 Dang Ky Co Bong. Chi 
cac Co &Ong co ten trong SO Dang 14 Co Bong mai dugc coi la CO ding hop phap cua C6ng ty. 

3. Tat a cac Co phan niem yet tren Thj truang Giao dich Chimg khoan se &roc chuyen nhuong theo 
cac quy djnh cua Phap lust ye chimg Ichoin va S6 Giao dich Chimg khodn. 

4. HDQT co town quyen tir chOi MIT kjr chuyen nhuong doi vai bat kjr CO phan nao chua duqc 
thanh town day dit. 
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5. Trong twang hop met Co dong bi ch.& va c6 yeu cAu cua nguai lien quan, nhimg nguai thira ke 
cua nguOi chat phai c6 met van ban them thuan de chi dinh nguai hoac met se ngutri dai dien cho 
s6 CO phAn dm Co Tang bi chat, trong thea thuan phai neu ro mOi nguai se dg dien cho bao nhieu 
se Co phan. Neu khong c6 thaa thuan hoac khong xac dinh duoc nguoi thira ke cua nguOi chat, 
viec thuc hien quyen lien quan den so CO phAn cua nguai chat se tam ngirng cho den khi c6 phan 
quyet cua co quan c6 thAm quyen ve viec xac dinh ngurtri hoac nhting nguOi co quyen dai dien cho 
se CO phAn cua nguai chat hoac nhimg nguai thira ke dat duce thea thuan. 
Trong tru?mg hop CO dong bi eh& se hau se CO phan tir 1% Von dieu le ter len, HDQT co the se 
chi dinh met chuyen gia phap ly dec lap a nghien cuu va dua ray kien ve vn viec. HDQT dua 
tren y kien cua chuyen gia se guy& dinh: (i) xac dinh nguai hoac nhimg ngu?ri dg dien cho se CO 
phAn cua CO dong bi chat; hoac (ii) tam ngimg thuc hien guy& Co dong lien quan den se CO phAn 
dm CO &Mg bi chat cho den khi co phan quy& dm ca quan c6 thAm quyen hoac nhung ngueli 
thira ke dg duoc them thuan. 

6. Khi met CO dong la met phap nhan hoac to chtc bi giai the, pha san, sap nhap, chia tach, chuyen 
dei hinh thirc hog Ong, thi moi quyen va trach nhiem lien quan tai CO phAn dm CO dong do se 
ducic giai guy& phi" hop vai quy dinh cua Phap lust. 

DIEU 14: MUA LAI CO PHAN THEO YEU CAU CUA CAC CO DONG 
1. Cac Co dong bieu quyet phan doi cac guy& dinh ye to auk lg Cong ty hoac cac guy& dinh thay 

doi cac quyen va nghia vg cua Co dong theo quy dinh tai Dieu re nay co quyen yeu cAu Cong ty 
mua lai CO phAn cua minh. Yeu cau phai duqc thuc hien bang van ban trong do neu rO ten, dia chi 
dm CO dOng dO, se luong CO phAn, gia chao ban, va 11,  do yeu cL mua lai. Yeu ceu phai dugc gin 
t6i °Ong ty trong yang muai (10) ngay lam viec ke tir ngay DHDCD phe duyet van de duoc quy 
dinh trong don nay. 

2. Cong ty se mua lai CO phAn theo yeu cL cua CO dong theo quy dinh tai Ichoan 1 dm Dieu nay 
trong yang chin mufti (90) ngay ke tir ngay nhan duoc yeu cL. CO phAn se duqc mua lai theo gia 
tri trutmg tai thed diem do, hoac neu gia tri trui:mg kh8ng xac dinh duqc, thi gia mua se duoc xac 
dinh it nhAt bang gia mua cua CO phAn do. 

3. Trutmg hop khOng dat ducic thoa thuan ve gia mua lai, thi CO dOng do co the ban CO phAn cho 
ng&ri khac hoac cac ben co the yeu cL met tO chtc dinh gia chuyen nghiep dinh gia. C8ng ty 
giai thieu it nhAt ba tO chfic dinh gia chuyen nghiep de CO dong lta chon va lua chon do la quyet 
dinh cuei cling. 

DIEU 15: MUA 1,2tg CO PHAN THEO QUYET DfNH CUA CONG TY 
Ging ty c6 guy& mua lai khong qua ba muai phAn tram (30%) ding se CO phAn PhO thong d'a ban 
met phAn hoac town be CO phan lfu dai CO tue da ban theo quy dinh sau day: 

1. HDQT co quyen guy& dinh mua lai khong qua 10% tong se CO phAn cua timg log da duqc chao 
ban trong mOi muai hai (12) thang. Trong truong hop khac, viec mua lai CO phan do DHDCD 
guy& dinh; 

2. HDQT guy& dinh gia mua lai CO phAn. Doi vai CO phan Phe thong, gia mua lai khong duoc cao 
han gia thi truong tai than diem mua lai, trir trutmg hop quy dinh tai khoan 3 Dieu nay. a:5i vai 
CO phAn loci khac, gia mua lai khong duqc thAp han gia thi truOng trir khi co thea thuan khac giva 
Cong ty va CO thing; 

3. Cong ty c6 the mua lai CO phAn cua timg CO &Ong twang ling vai ty le CO phAn cua hi? trong Cong 
ty. Trong tnrOng hop nay, guy& dinh mua lai CO phAn cua Cong ty phai duoc thong bao bang 
phuang thuc bao dam den duoc tat ca CO &Mg trong thOi han ba muai (30) ngay, ke tir ngay 
guy& dinh de duqc thong qua. Thong bao phai c6 ten, dia chi tru se chinh cua Cong ty, tong se 

4 
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CO phAn va loai CO phan dugc mua lg, gia mua hoac nguyen tac xac dinh gia mua, thu ale va thai 
han thanh toan, thai han de Co dong chao ban Co phan cua hQ cho C6ng ty. 
Co dong dOng Sr ban lai Co phan phai gui chao ban CO ph .n cua minh bang phuang thin bao dam 
den duce Cong ty trong tiled han ba mucri (30) ngay, ke tir ngay thong bao. Chao ban phai of) hQ, 
ten, dia chi thutyng trU, so Giay chimg minh nhan dan, HO chiu hoac chimg thuc ca nhan hgp 
phap khac dm Co dong la ca nhan; ten, dia chi thuang an, quOc tich, s6 guy& dinh thanh lap hoac 
so MIT 147 kinh doanh cua CO dong la to chac; so CO phan sa hiru va se CO phan chao ban; 
phuang thuc thanh toan; chit 14 dm CO (Ong hoac nguai dai dien theo phap lug dm Co dong. 
Cong ty chi mua 10 CO phan dugc chic ban trong thai han not tren. 

DIEU 16: DIEU KIl<N THANH TOAN VA XI r LY CAC CO PHAN BOX MUA LAI 
1. C8ng ty chi dugc quyen thanh toan CO phan dugc mua lai cho CO dong theo quy dinh tai Dieu 

132 va Dieu 133 cim Lug Doanh nghiep 2020 lieu ngay sau khi thanh toan het so Co phan dugc 
mua 10, Cling ty van bao dam thanh toan du cac khoan nq va nghia vu tai san khac. 

2. Co phan dugc mua lai theo quy dinh tai Dieu 132 va Dieu 133 cim Lust Doanh nghiep 2020 se 
dugc thuc hien dugc quy dinh trong Dieu le nay va phip luat hien hanh. 

3. CO phieu xac nhSti quyen sa him CO phAn da dugc mua lai phai duce fig' huy ngay sau khi CO 
phan tuang (mg da dugc thanh toan du. Chu tich HDQT va TGD phai lien deri chiu trach nhiem ve 
thiet hai do khong tieu huy hoac chain tieu huy co phieu gay ra dOi vii Cong ty. 

4. Sau khi thanh toan het so CO phan mua lai, neu tong gia tri tai san dugc ghi trong se ke toan cua 
Cong ty giam han 10% thi C8ng ty phai thong bdo cho tat ca cac chi!' ng biet trong theri han matri 
lam (15) ngay, k'e tir ngay thanh toan het so CO phan mua lg. 

DIEU 17: THU H6I TIEN THANH TOAN CO PHAN MUA LAI HOC CO TUC 
Trutmg Inv viec thanh toan Co phan mua lai trai v6i quy dinh tai Khoan 1 Dieu 134 dm Lug 
Doanh nghiep 2020 hoac tra co tuc trai v6i quy dinh tai Dieu 135 dm Lug Doanh nghiep 2020 thi 
cac CO &Mg phai hoan tra cho Cong ty so tien, tai san khac da nhOn; twang NT CO &Mg khong 
hoan tra dugc cho Cong ty thi CO dong do va tat ca thanh vien HDQT phai cimg lien dai chit' 
trach nhiem ve cac khoan nq va nghia vu tai san khac cua C6ng ty trong pham vi gia tri SO tien, tai 
san da tra cho CO Ong ma chua dugc hoan lai. 

CHIANG VI: CO CAU TO CHirC, QUAN LT VA KIEM SOAT 

DIEU 18: CO CAU TO CHirC VA QUAN CUA CONG TY 
Ca du TO chac va Quail 15r cua C8ng ty nhu sau: 

1. DHDCD la ca quan quyet dinh cao nhat cua C8ng ty va se, khong bi gigi han hoac anh huang bed 
cac quyen cua HDQT theo Dieu le nay, thuc hien tat ca cac quyen hart cua C8ng ty; 

2. HDQT la ca quan van 15,  cua Cong ty duce dieu chinh bai cac chuan muc cao nhat ve quan 
dieu hanh doanh nghiep va chiu trach nhiem quan 15,  Cong ty vi cac quyen lgi tot nhat cho tat ca 
cac CO Ong; 

3. TGD la nguai dieu hanh cac hog Ong kinh doanh hang ngay cua C8ng ty, chju su giam sat dm 
HDQT, chin trach nhiem trtrac HDQT, truac phip lust ve thuc hien cac quyen va nghia vu dugc 
giao pho; 

4. ty Ban kiem toan truc thuec HDQT va do HDQT thanh lap theo qui dinh dm Lust Doanh 
nghiep. 

5. B6 may giap viec: cac Ph6 TGD, Ke toan tnrong, Cac Can BO Quin 1ST. 

14 



CHUONG VII: BAI MN HONG CO BONG 

DIEU 19: QUYEN H41N CUA DHDCD 
1. DHDCD la ca quan guy& dinh cao nhat cfra C8ng ty va, khong 131 giai han, anh huang beri cac 

quyen dm HDQT theo Dieu le nay, thvc hien tat ca cac quyen han cila C8ng ty. 
2. DHDCD bao gem tAt ca cac Co d8ng c6 quyen bieu quyet theo quy dinh cfra Dieu le nay. 
3. DHDCD co quyen thao luan va quyet dinh cac van de sau: 

a. Phe duyet bao cao tai chinh hang mini, bao cao cira HDQT, bao cao kiem toan, ke hoach kinh 
doanh hang nam; 

b. Dua ra cac quy& dinh ve loai Co phan va s6 luting eta timg loai Co phan chao ban; dua ra cac 
guy& dinh ye co tirc hang nam cfra mei loci Co phan teen ca sa bao cao va de ngh1 dm 
HDQT; 

c. Quyet dinh s6 Luang thanh vien cira HDQT 
d. Bau chon, mien nhiem hoac bai nhiem thanh vien HDQT 
e. Quyet dinh the de thu lao cho cac thanh vien HDQT. 
f. B6 sung, sira ai Dieu le Cong ty; 
g. Xem xet cac vi pharn dm HDQT gay di* hai cho Cong ty va cac Co dong dm Cong ty; 
h. Quyet dinh bat 14 giao dich nao ve dau to hoac ban tai san c6 ten gia tri bang hoac Lan hcm 

35% tong gia tr1 tai san ducrc ghi trong bao cao tai chinh gAn nhat dm Cong ty; 
i. Quyet dinh viec Cong ty mua 1ai tren 10% tong s6 Co phan da ban dm m61 loci; 
j. Quyet dinh t6 chirc lai, giai the Cong ty; 
k. Xem xet va quyet dinh cac van de khac theo quy Binh tai Luat Doanh nghiep. 

4. Co dong la to chuc c6 quyen cu met hoac met se nguOi dai dien theo Ay quyen thvc hien cac 
I 	, quyen Co (long dm mirth theo quy dinh oh phap luat; trui:mg hop c6 nhieu hon met nguai dai 

dien theo fry quyen dugc cir thi phai xac dinh cu the s6 Co phan va s6 phieu bau caa mei nguai 
dai dien. Viec dr, chidm dirt hoac thay dei nguai dai dien theo fry quyen phai duce thong bao bang 
van ban an C8ng ty trong thin han serm nhat. Thong bao phai c6 cac nei dung chu yeu sau day: 
a. Ten, dia chi thuang tra, quec tich, se va ngay quyet dinh thanh lap hoac (tang 14 doanh nghiep 

cfra Co dong; 
b. Se luting Co phan, loai Co phan va ngay clang 14 Co citing tai C8ng ty; 
c. Ho, ten, dia chi thuting tra, quec tich, se Giay chimg minh than dan, He chieu hoac chimg 

thuc ca. !than hap phap khac eta nguai dai dien theo Ay quyen; 
d. Se Co phan duqc iry quyen dai dien; 
e. Thai han dai dien theo fry quyen; 
f. Ho, ten, chit 14 dm nguOi dai dien theo ay quyen va ngutri dai dien theo phap luat dm Co 

dong. 
Cong ty phai giri thong bao ve nguOi dai dien theo uy guy& quy dinh tai khoan nay den ca 
quan clang 14 kinh doanh trong thad han nam (5) ngay lam viec, ke tit ngay nhan duqc thong 
bao. 

5. Co dong khong co quyen bleu quyet de thong qua cac van de sau: 
(i) Bat 14 hap dong, giao dich nao theo quy di/1h tai Dieu 19.3, neu Co dOng hoac nguai c6 lien 

quan cua Co dong do la met ben tham gia hop dong hoac giao dich 
(ii) Bat 14 viec mua Co phan nao dm Co dong hoac dm nguai co lien quan cira Co dong do, trir 

truang hap viec mua lai Co phan duqc thvc hien theo ty le sO him dm tAt ca. cac Co d8ng 
hoac viec mua lai ducrc thvc hien thong qua khap lenh hoac chao mua cong khai tren SO 
Giao Dich Chung Khoan. 

I 
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DIEU 20: CUQC HOP DHDCD 
1. Dai hei ding Co dong la co quan c6 tham quyen cao nhat cua Cong ty. Dai hOi dong Co dong 

thirerng nien dugc to chirc moi nam met lan. Dai hei Bong Co dong phai hop thuecng nien trong 
thed Ilan 04 (ben) thing ke tir ngay ket thac nam tai chinh. Tnr6ng hgp khong the to chirc trong 
th6i han teen, HOi dong Quan tri guy& dinh gia hat hop Dai hei env co (tong throng nien trong 
truong hop can thiet nhung khong qua 06 (sau) thing ke tir ngay ket thac nam tai chinh 

2. HDQT phai trieu tap hop DHDCD bat thuemg trong cac truing hop sau: 
(i) HDQT thay can thiet cho cac lgi ich cua Cong ty. Co the la truing hop ma cac kiem toan 

vien cho rang can phai hop a ilia° luan ve bao cap kiem town hoac tinh hinh tai chinh cua 
Cong ty va thong bao ved HDQT; 

(ii) Bang can doi tai chinh hang nam, bao cao quy, bao cao sau (6) thing, hoac bao cao kiem 
town cua nam tai chinh phan anh yen chi►  sec hau da mat di met nira (1/2) so viii dau kST; 

(iii) Khi se lugng thanh vien HDQT, it hart se lugng quy dinh bed Phap luat hoac se lugng 
HDQT it Ilan met nira (1/2) s6 lugng quy dinh tai Dieu le nay; 

(iv) Met Co dong hoac nh6m Co (Ring neu tai Khoan 3 Dieu 10 CO nhu can trieu tap hop va giri 
de nghi bang van ban neu 1'6 1S7 do va moc dich cua buei hop, dugc 14 ben cac Co dong do 
(de nghi nay co the bao gem hai ban hoac nhieu hot ding viii chal'T cua tat ca cac Co dong 
do); va 

3. Truing hop HDQT khong trieu tap dirge cuOc hop DHDCD bat thuong, thi Co dong hoac nhom 
Co dong co you can tai diem (iv) khoan 2 dm Dieu nay trieu tap ell& hop DHDCD bat thuemg. 

4. MO chi phi can thiet de trieu tap va thuc hien cuec hop DHDCD se do Cong ty chi tra, tuy nhien, 
a 1'6 rang, thi cac chi phi nay se khong bao gom cac khoan ma cac Co dong phai chin khi tham 
du cuOc hop DHDCD, dac biet chi phi an 6 va di lai. 

DIEU 21: QUYEN D1F HQP DHDCD 
1. Co dong la ca. nhan, Dai Dien Theo Uy Quyen caa Co dong la to chirc truc tiep hoac ay quyen 

bang van ban cho met ngued khac du hop DHDCD. Truing hop Co dong IA to chirc khong c6 
ngtred Dai Dien Theo fly Quyen theo quy dinh tai Dieu 15 dm Lust Doanh nghiep thi ay quyen 
nguoi khac du hop DHDCD. 

2. Viec ay quyen cho nguiri dai dien du hop DHDCD phai lap thanh van ban va phai co cha ky theo 
quy dinh sau day: 
a) Truing hop Co dong ca nhan la ngu6i ay quyen thi phai co cha 14,  caa Co &mg do va ngued 
dugc ay quyen du hop; 
b) Truing hop nguoi Dai Dien Theo Oy Quyen dm Co dong la to chire la nguOi ay quyen thi phai 
co cha 1(5,  cua ngtred Dai Dien Theo lily Quyen, ngued dai dien theo phap luat dm Co dong va 
ngir6i dugc ay quyen du hop; 
c) Trong truing hop khac thi phai co chit ksr cua ngtr6i dai dien theo phap luat dm Co dong va 
ngu6i dirge ay quyen du hop. 
Ngtred dugc ay quyen du hop DHDCD phai nOp van ban ay quyen fru& khi vao phong hop. 

3. Trir truing hop quy dinh tai khoan 4 Dieu nay, phieu bieu guy& cua nguoi dugc ay quyen du hop 
trong pham vi dugc ay quyen van co hieu luc khi co met trong cac truing hop sau day: 
a) Ngueci ay quyen da chet, bi han the nang luc hanh vi dan su hoac bi mat nang luc hanh vi dan 
sir; 
b) Nguoi ay quyen da chain dirt viec ay quyen. 

4. Quy dinh tai Khoan 3 Dieu nay kh8ng ap dung neu Cong ty than dugc thong bao bang van ban ye 
met trong cac twang hgp quy dinh tai Khoan 3 Dieu nay cham that hai mirth to (24) gia tnr6c 
gi6 khai mac cuec hop cua DHDCD. 
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5. Tnr?mg hop Co /Alan dugc chuyen nhuong trong thai gian tir ngay lap xong danh sach Co d8ng 
den ngay khai mac hop DHDCD thl ngutri nhan chuyen nhugng c6 quyen du hop DHDCD thay 
the cho ngutri chuyen nhuong dof yeti se CO phan da chuyen nhugng, trip trutong hop phap luat c6 
quy djnh khac. 

DIEU 22: TR1$U TAP HOP DHDCD, CHVONG TRINH NQI DUNG VA THONG BAO MO1 
HQP 

1. DHDCD se dugc trieu tap hop bei HDQT trip khi quy djnh ctia Khoan 3 Dieu 20 Dieu le nay dugc 
ap dung. 

2. Ngueri trieu tap cuec hop DHDCD se phai thuc hien cac cong viec sau: 
(i) Cong b6 thong tin ye viec lap danh sach Co Deng c6 quyen tham du hop Dai Hei Ding CO 

Deng tei thieu 20 ngay truck ngay cling ky cuei ding. Chuan bi danh sach Co Deng dir dieu 
kien tham gia va bieu quyet tai Dai hei ding mug:A (10) ngay tusk ngay giri thong bao mai 
hop Dai Hei Deng Co Deng; chuang trinh hop, nei dung hop va cac tai lieu can thiet theo quy 
djnh Phap Luat va Dieu Le nay; 

(ii) Cung cap thong tin va giai quyet khieu noi lien quan den danh sach Co Deng; 
(iii) Lap chuang trinh va nei dung cuec hop; 
(iv) Chuan bi tai lieu cho cuec hop; 
(v) Du thao Nghj guy& cua DHDCD theo nei dung du kien cita cuec hop, danh sach va thong tin 

chi tiet cOa cac img eir vien trong tnrong hap bau thanh vien Hei thing pan trj, Kiem soot 
vien; 

(vi) Xac nhan thai gian va dia diem hop; va 
(vii) Thong bao va gin thong bao man hop DHDCD cho tat ca cac CO Bong c6 guy& du hop. 

3. Thong bao hop Dai hei ding Co dong duce giri cho tat ca cac ca dong dong than eking be tren 
phuang tien thong tin cita Ss giao djch chting khoan (d6i vai cac C8ng ty them yet hoac clang ky 
giao Bich), tren trang thong tin dien ter (website) cita Cong ty. Th8ng bao hop Dai hei clang Co 
dong phai dtrac giri chain nhat la 21 (hai muai met) ngay trust ngay khai mac cuec hop Dai hei 
dong Co dong (tinh tin ngay ma thong bao dugc giri hoac chuyen di met each hap le, dugc tra 
cutsc phi hoac dugc b6 vao hem thu). Chuang trinh hop Dai hei clang CO dong, cac tai lieu lien 
quan den cac van de se dugc bieu quyet tai dai hei dugc giri cho cac ce dong va/hoac ding tren 
trang thong tin dien tin cea Cling ty. Trong trueng hop tai lieu Ichong dugc giri kern thong bao hop 
Doi hei clang Co dong, thong bao mai hop phai neu re dia chi trang thong tin dien tir de cac co 
&Ong c6 the tiep can. 

4. Cac Co dong hoac nhom Co d8ng nhu quy Binh tai Khoan 3, Dieu 10 c6 quyen de nghj cac van de 
can dugc dua vao chuang trinh hop DHDCD. De nghi phai dugc lam thanh van ban va gin teri 
C6ng ty it nhat 05 (am) ngay lam viec trust ngay khai mac. De nghi phai c6 ten cita Co dong, s6 
luting va lo4i Co philn nom gier, va cac van de kien nghi dua vao chuong trinh hop. 

5. Trong trueng hgp c6 viec chuyen nhugng Co phan dugc thuc hien trong khoang thai gian tin khi 
hoan thanh danh sach cac Co dong du hop cho tai ngay tien hanh cuee hop DHDCD, ngutri nhan 
chuyen nhucmg se c6 quyen tham gia hop DHDCD thay cho ngtrOi chuyen nhugng. 

6. Ngutri trieu tap cuec hop DHDCD co quyen tin ch6i cac de nghj theo Khoan 4 cita Dien nay nett: 
(i) De nghj 'thong dugc giri den dung hen; 
(ii) De nghl. Ich8ng bao gam cac thong tin dugc yeu can, va 
(iii)Van de kien nghi lchong thuc tham quyen tiro DHDCD de thao luan va thong qua nghj quyet. 
(iv)Vio thai diem a nghi, c6 dong hoac nhom co dong khong c6 dii ft nhat 5% c6 phan phi) 

thong; 
7. HDQT phai soon thao nghi quyet cho timg van de trong chucmg trinh hop; 
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8. Cac quyet dinh dirge thong qua tai cuec hop DHDCD voi s6 Co thing true tier, va ity quyen tham 
du dai dien 100% tong s6 Co phan c6 quyen bieu quyet la hop phap va co hieu lac ngay ca khi 
trinh tu, thu tic trieu tap, nei dung chucmg trinh hop va the thuc tien hanh hop khong duqc thuc 
hien dung nhu quy dinh. 

DIEU 23: CHU 'ITCH VA DIEU KIEN TRIEU TAP DHDCD 
1. Cuijc hop DHDCD se do Chit tich HDQT lam chit tea. Truong hqp Chit tich HDQT yang mat thi 

Phe Chu tich HDQT hoac nguoi duqc DHDCD bat ra se lam chit toa. Truong hop khong ai trong 
so ho co the chit tri Dai hei, thanh vien HDQT chirc v9 cao nhAt co mat se tO chirc hop a bau ra 
Chu toa cua DHDCD, Chit toa kheng nhat thiet phai la thanh vien HDQT. Chu tich, Ph6 Chu tich 
hoac Chu toa duce DHDCD bau ra de cir met hoac met se thu kST a lap bien ban dai hei. Trong 
cac trading hop khac, ngutri 14 ten trieu tap hop DHDCD dieu Ichien Dai hei bau Chu toa cuec 
hop va nguei co phieu bau cao nhat dugc cu lam Chu toa cuec hop. Tnrang hop bau Chu tea, ten 
Chit toa duce de dr va s6 phieu bau cho Chit toa phai duqc ding bk 

2. Dai hei deng CO dong duce tien hanh khi co se co dong du hop dai dien cho it nit& 50% (nanct 
muoi phan tram) tong se phieu bieu quyet. 
Tn.rang hop khong co de se luong dai bieu an thiet, Dai hei phai dugc trieu tap lai trong yang ba 
muai (30) ngay, ke tir ngay du dinh to chtic DHDCD Ian thu nhit. DHDCD trieu tap lai chi dugc 
tien hanh khi co thanh vien tham du la cac CO Deng va nhcmg dai dien ity quyen du hop dai dien 
cho to 33% tong se phieu bieu quyet ter len. 
Tnrong hop DHDCD Ian thu hai kh6ng dugc tien hanh do khong du dieu kien tien hanh theo quy 
dinh tai Khoan 2 tren day, DHDCD Ian thu ba phai dugc trieu tap lai trong yang hai muai (20) 
ngay ke ter ngay du dinh tO chile DHDCD lan thu hai va trong twang hop nay Dai hei dugc tien 
hanh khong phi thuc vao so luting CO Deng hay dai dien fly quyen tham du va dugc coi la hop 
le Ira co quyen guy& dinh tAt ca cac van de ma DHDCD ran thunhat c6 the phe chuan.. 

3. Chi DHDCD mai co quyen sira dei chucmg trinh hop da duqc giri theo thong bao mai hop. 
4. Cuec hop DHDCD c6 the bao gem hinh thuc hei nghi gifia cac CO dong, trong do met se hoac tat 

ca CO dong dang d< nhcmg cha diem khac nhau, yr% dieu kien la nhang ngutri nay phai: 
(i) Co kha nang nghe duce nhimg nguai khac tham du phat bieu tai cuec hop; va 
(ii) Co kha nang giao tiep duqc vai tAt ca cac CO dong khac cimg Luc met each truc tiep, thong 

qua dien thoai hei nghi hoac bang hinh thuc thong tin lien lac khac. Moi Co dong tham gia 
vao buei hop se duqc xac dinh la "co mat" tai buOi hop neu duce CO &mg de xac nhan viec 
de bang ch* ky dm mirth, bao gem ca chit ky dien tir. 

(iii) Ngoai cac trutmg hop nhu quy dinh neu tren, CO Dong duqc coi la tham du va bieu guy& tai 
cuec hop DHDCD phit hop vai quy dinh cita Lust Doanh Nghiep va Dieu Le nay trong 
trutmg hop CO Dong be phieu thong qua hinh thfrc b6 phieu dien 

DIEU 24: THONG QUA NGHj QUYET CUA DHDCD 
1. DHDCD thong qua moi quyAt dinh bang hinh thirc Neu quyet tai cuec hop hoac lay y kien cac CO 

dong bang van ban. 
(i) Trong twang hop bieu quyet tai cuec hop: Cong ty se phitt cho kmg CO &Mg met The Neu 

quyet c6 s6 clang ky va ten tha CO eking, cimg veil se Co phan bieu quyet tha CO (long do. 
Viec Neu quyet co the duqc thuc hien bang pi& mem may tinh. Chit to co the be nhiem Ban 
kiem phieu de thuc hien viec kiem phieu va thong qua danh sach Ban iciem phieu tai cuec hop. 
The thuc tien hanh hop va bieu quyet tai cuec hop DHDCD se theo quy (firth tai Quy the tO 
chirc va hoat Ong cita cultic hop dugc DHDCD thong qua. 
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(ii) Khong phu thuc vao Dieu 149 I,* Doanh Nghiep, trong truing hop phe duyet thong qua 
cac quyet dinh bang hinh thuc lay Sr kien bang van ban, Chd rich HDQT thuc hien theo trinh 
tit, the tic nhu sau: 

■ Quyet dinh cac An de can lay Y kien, hinh thuc va n8i dung phieu lay Sr kien (phi& lay S,  kien 
phai bao gem cac Wei dung sau: (i) ten, dia chi eda tru sa chinh, se va ngay cap Giay chfmg 
nhan clang 14 doanh nghiep cua Cling ty, (ii) mue dich lay ST kiL, (iii) HQ, ten, dia chi thueng 
tra, quoc tich, sit') The can cuac ding dan, Giay chung minh nhan dan, He chieu hoOe chfrng 
thuc ca nhan hop phap lchaz dm C6 dong la a nhan; ten, dia chi thueng tri►, qulic rich, se 
guy& dinh thanh lap hoac so Giay chfmg nhan clang ky doanh nghiep cua Co dong hoac dai 
dien theo fly guy& dm Co Tong la phap nhan hoac to chfrc; so Luang Co phan cua tfrng loci 
va se phieu bieu quyet cfla C6 dong; (iv) van de can lay y kien va cac tai lieu kem theo; (v) 
than han de gfri Sr kien cho C8ng ty; va (vi) phuang an bieu quyet "tan thanh", "khong tan 
thanh", "khong coy hen"; (vii) H9, ten, chit kjr cua Chu rich HDQT va ngtrei dai dien theo 
phap luat cua Cong ty; 

■ Gin phieu lay ST kien bang phuang thirc bao darn den dugc dia chi lien lac cua Co dong ghi 
trong danh sach Co dong ca guy& lay y kien van ban, clang thei dang tren trang thong tin diL 
tir cda C8ng ty it nhat 10 (muei) ngay fruit thei han phai gfri lai phieu lay y kiL. Cac tai lieu 
kem theo phieu lay Sr kien dugc dang tai tren trang thong tin dien tir cua C6ng ty bao gam: (i) 
Du thao Ngh1 quyet cua DHDCD; (ii) Cac tai lieu giai trinh du thao Nghi quyet can DHDCD. 
Phieu lay S,  kien dugc gfri tai cac Co dong nhu quy dinh tai Khoan nay se ghi r8 nai va cach 
thfrc tai tai lieu. COng ty se giri tai lieu kern theo phieu lay ST kiL cho Co &mg lieu C6 &zing 
yeu cau. 

■ CO Dong c6 the gfri phieu lay Si kiL da tra lei ve Cong Ty theo met trong cac hinh thuc sau 
day: 
Gin thu: Phieu lay 57 kien da duet tra 16i phai c6 chit 14 cda Co Deng la Ca nhan, cua nguai 
dai dien theo fly quyen hoac nguai dai dien theo phap luat dm Co Dong la phap nhan hoac to 
cluk. Phieu lay Sr kien da tra lei phai dugc de trong phong bi dan kin va khong ai dugc quyen 
ma truac khi kiem phieu. Cac phieu lay Si kiL gfri ve Cong Ty sau thei han da xac dinh tai 
nei dung phieu lay Sr kiL, bi sira china, thy xoa, danh dau, them ky hieu hoac da bi ma du 
khong hop le; 
Gfri fax hoac thin di'L tir dang ky chinh thde cda Cling Ty: Phieu lay SI kiL gui ve C8ng Ty 
qua fax ho0c thu dien tir phai dugc gift bi mat den thei diem kiem phieu. 

■ Chu rich HDQT, nguei dai dien theo phap luat can Cong ty, ho4c met ho4 met se thanh vien 
HDQT dugc Chu tich HDQT fly quyen/phan ding tin hanh kiem phieu va lap bien ban kiem 
phieu duai sr giam sat can Co dong khong nam gift chile vu quan 1ST COng ty; ngtrei kiem 
phieu va nguai giam sat kiem phieu phai lien dai chiu trach nhiem ve tinh trung thuc, chinh 
xac cua bien ban kiem phieu; lien dai chiu trach nhiem ve cac thiet hai phat sinh tin cac guy& 
dinh dugc th6ng qua do kiem phieu khong trung thuc, khong chinh xac; 

■ Bien ban ket qua kiem phieu phai dugc tong be tren trang thong tin diL tin can Cong ty trong 
tiled han hai muai to (24) gia ke tir ngay kat thee kiem phieu 

■ Phieu lay 5,  kien da dugc tra 16i, bien ban kiem phieu, town van nghi guy& da dugc thong qua 
va tai lieu c6 lien quan gfri kern theo phieu lay S,  kiL deu phai dugc luu gift tai try so. chinh 
cua C6ng ty; 

■ Quyet dinh dugc thong qua theo hinh thuc lay 5, kien C6 dong bang van ban c6 gia tri nhu 
quyet dinh dugc thong qua tai cuec hop DHDCD. 

2. Cac Ngh1 quyet cua DHDCD se dugc thong qua khi: 
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i) Trir tnr?mg hgp quy dinh tai Khoan (ii), (iii) duai day, cac quyet dinh cua DHDCD se dugc 
thong qua khi dugc s6 co dong se him tren 50% tong s6 phieu bieu guy& cua tat ca co d8ng 
dg h9p tan thanh (trong truang hop to chirc h9p tnrc tiep) hoac dugc se co dong sar hiru ten 
50% tong so phieu bieu quyet cua tat ca co dong c6 quyen bieu quyet tan thanh (d6i von 
truing hgp lay ST kien Co dong bang van ban). 

ii) Cac quyet dinh cua DHDCD lien quan den cac van de duai day se chi dugc thong qua khi c6 
dugc se co dong dai dien tir 65% tong se phieu bieu quyet tra len dm tat ca co (tong du hop 
tan thanh (trong trutmg hgp t6 chirc h9p tri,rc tiep) hoac dugc s6 co dong sb hiru tren 50% ten 
se phieu bieu quyet cua tat ca co dong c6 quyen bieu guy& tan thanh (dei vai trutrng hap lay S,  
hen Co dong bang van ban). 
(A) Loai va se lugng CO phan chap ban, chuyen nhucmg cua tong loai; 
(B) Thay d6i nganh, nghe va firth vvc kinh doanh; 
(C) Thay d6i ca cau to chirc quan 1S caa Cong ty; 
(D) Sira dei, b6 sung Dieu le Cling ty; 
(E) Du an d'au to hoac ban tai san c6 gia tri bang hoac lhn han 35% tong gia tri tai san dugc 

ghi trong bao cao tai chinh gan nhat cua Cong ty; 
(F) To chirc lai hoac giai the Cong ty. 

iii) Nghi quyet Dai hed Sing co dong ve n8i dung lam thay doi bat lgi quyen va nghia vi cua co 
(tong sa hcru co phan uu dai chi dugc thong qua neu dugc se co dong uu dai cling loai du h9p 
s& hint tir 75% tong s6 co plan uu dai loai do tra len tan thanh hoac dugc cac co &mg uu dai 
ding loai s8 hau tir 75% thug se co phan uu dai loai do tra len tan thanh trong truZmg hgp 
thong qua nghi quyet duai hinh thirc lay y kien bang van ban. 

DIEU 25: BIEN BAN CUQC HQP DHDCD 
1. CuOc h9p DHDCD phai dugc ghi bien ban va co the ghi am hoac ghi va luu gift clued hinh thirc 

dien tir khac tit),  thu8c vao quyet dinh cua DHDCD tai tong th&i diem. Bien ban phai lap bang 
tieng Viet, c6 the ca bang tieng nu& ngoai va phai c6 cac nei dung chit yeu sau day: 
a) Ten, dia chi try so,  chinh, ma se doanh nghiep cita Cong ty; 
b) Thtri gian va dia diem hop DHDCD; 
c) Chuang trinh va nei dung cuec h9p; 
d) Chit toa va thu kST; 
d) T6m tat dien bien cuec hop va cac y kien phat bieu tai DHDCD ve timg van de trong nal 

dung chucmg trInh h9p; 
g) SO Co dong va tong se phieu cua cac Co d8ng c6 mat tai cuec h9p, phi lvc danh sach long 14,  

Co dong, dai dien Co dong du hop voi se Co phan va se phieu ban tuang ling; 
h) tong so phieu bieu quyet cho timg van de bieu quyet, trong de ghi ro phucmg thirc, tong s6 

phieu hop le, khong hap le, tan thanh, khong tan thanh va khong c6 Sr kien; ty le Wang img 
tren tong s6 phieu Neu quyet elm CO dong dg h9p; va 

i) Cac van de da dugc thong qua va ty le phieu bieu quyet th8ng qua tucmg ling; 
k) H9, ten, chit kST dm chit toa va thu 
Bien ban dugc lap bang tieng Viet sta tieng nu& ngoai d'eu c6 hieu luc phap lSr nhu nhau. 

2. Bien ban hop DHDCD phai lap xong va thong qua truck khi be mac cu8c h9p. 
3. Chii toa va thu ky cu8c h9p phai lien dai chin trach nhiem ve tinh trung thvc, chinh xic cua nOi 

dung bien ban. 
- Bien ban hop DHDCD phai dugc cong be tren trang thong tin dien tir cita Cling ty trong thoi 

han hai muai ben (24) gib ke tir ngay cu8c hop DHDCD ket thitc. 
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Bien ban h9p DHDCD, phi lac danh sach Co Sing clang ky du hop, town van nghi guy& da 
dugc thong qua va tai lieu c6 lien quan giri kern theo th8ng bao mad hop phai dugc ltru gift tai 
tra sa chinh cua C8ng ty. 

DIEU 26: HOAN CUQC HQP DHDCD 
1. 'Chong can phai lay y kien cua DHDCD, chir toa cuOc hop DHDCD co the han cuOc hop cho du 

co du s6 thanh vien t6i thiAu can co mat sang mot thai diem khac hoac thay d6i dia diem hop, neu 
phat hien rang: 
(i) Khong c6 du cho cho tat ca cac Co (long tai dia diem hop; 
(ii) Nhung ngtrai tham gia c6 thai did can to hoac c6 kha nang can tra tien trinh cUa cuOc hop; 

hoac 
(iii) Viec tri ho'dn nay la can thiet a dam bao rang cuOc hop dugc thkrc hien cong bang va hop 

phap. 
Thai gian hodn t6i da khong qua ba (3) ngay, ke tir ngay cuOc hop du dinh khai mac; 

2. CuOc hop doge to chirc lai de thao luan va giai guy& cac vAn de dang ra dugc thao Juan mot cach 
hop phap tai cuOc hop bi tri hodn lan tnrou. 

3. HDQT co the yeu cau kiem tra va thuc hien cac bien phap darn bao an ninh can thiet, HDQT cilng 
co the true xuat cac Co (long hodc dai dien dm Co Tong neu ngueri do khong tuan thil dung cac 
quy dinh ve kiem tra hoac cac bien phap an ninh ma HDQT ddt ra. 

CHVONG VIII: HQI BONG QUAN TR! 

DIEU 27: UNG CU, DE THANH VIEN HQI BONG QUAN TR1 
1. Twang hop da xac dinh dugc tnrac img vien, thong tin lien quan den cac Ung vien HOi ding quan 

tri &roc dua vao tai lieu hop Dai hOi ding c6 clang va cong b6 tai thieu nurei (10) ngay truoc 
ngay khai mac ctudc hop Dai hOi ding c6 ding tren trang thong tin dien tir cua C6ng ty a cei, ding 
co the tim hieu v'e cac Ung vien nay tnrac khi 1)6 phieu. Ung vien HOi long quan tri phai co cam 
ket bang van ban ve tinh trung dx, chinh xac va hop ly cua cac thong tin ca than dugc cong b6 
va phai cam lc& thkrc hien nhiem va mot cach trung thuc neu dugc bau lam thanh vien Hoi ding 
quan tri. Th8ng tin lien quan den img vi'en(di ding quan tri dugc cong bo bao gam cac nOi dung 
tai thieu sau day: 

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

b. Trinh did hoc van; 

c. Trinh dO chuyen mon; 

d. Qua trinh cong tac; 

e. Cac cong ty ma Ung vien dang nam gift eh& vµ thanh vien Hoi ding quan tri va cac chirc danh 
quan 1Sr lchac; 

f. Bao cao danh gia ve ding gip cua *rig vien cho Cong ty, trong tnrang hop Ung vien d6 hien 
dang la thanh vien Hoi Tong quan tri cua C8ng ty; 

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

h. H9, ten cua c6 (long hodc nh6m c6 ding de cir 	vien d6 (neu c6); 

i. Cac th6ng tin lchac (neu co). 
2. Co citing hodc nhom c6 (Jong so hiru tir 10% tong so c8 phan phi thong tra len co quyen de dr 

vien Hidi ding quan tri theo quy dinh cua Luat Doanh nghi'ep va Dieu le cong ty, cu the: 
Cac co (tong nam gift co phAn phi thong c6 quyen gip s6 quyen Neu guy& cua timg nixed lai 
vii nhau de de dr cac Ung vien HOi ding quan tri. Co dung hodc nhom c6 clang nam gilt tir 10% 
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den dueri 30% ding se co phAn c6 quyen bi'eu guy& duqc de cir met (01) img vien; tir 30% den 
dueri 40% dugc de cir tei da hai (02) img vien; tir 40% den dued 50% duqc de cir ted da ba (03) 
img vien; tir 50% den clued 60% dtrot de cir t6i da ben (04) img vien; tir 60% den duai 70% duqc 
de cir t6i da nam (05) img vien; tir 70% den dueri 80% &roc de cir tei da sau (06) img vien; tir 
80% den 90% duqc de cir t6i da bay (07) img vien. 

3. Truerng hop se ltrong img vien Hei ding quan tri thong qua de cir va img cu van khong du s6 
luong can thiet, Hei dong quan tri throng nhiem co the de cir them img cir vien hoac t6 chirc a cir 
theo co cite dtrac Cong ty quy dinh tai Quy cite not be ve quan tri ding ty. Thu tic Wei ding quan 
tri throng nhiem gied thieu img vien Hei d8ng quan tri phai duqc cong bo di rang va phai chroc 
Dai hei dOng cc') clang thong qua truac khi tien hanh de cir theo quy dinh phap luat. 

DIEU 28: THANH PHAN VA NHIEM KY 
1. S6 thanh vien cua HDQT se khong it hon ba (3) ngueri va !thong nhieu hon mixed met (11) nguai. 

SO lucmg thanh vien HDQT do DHDCD guy& dinh theo tong nhiem lcSr. Thanh vien cua HDQT 
khong nhAt thief phai la Co Bong cita C8ng ty hoac c6 guise tich Viet Nam va can dap img cac tieu 
chuan, dieu kien quy dinh tai Dieu 155 Luat Doanh Nghiep va phap luat lien quan tai tong theri 
diem. it nhat met nira (1/2) s6 thanh vien HDQT phai thtremg tru a Viet Nam. Nhi'em 
HDQT la nam (5) nam. Nhiem ky cua thanh vien HDQT khong qua nam (5) nam; thanh vien 
HDQT c6 the duac bau lai v6i s6 nhiem kST khong han che. Ring s6 thanh vien HDQT do, c lap 
phai chiem it nhat met phan ba (1/3) tong se thanh vien HDQT. S6 luong t6i thieu thanh vien 
HDQT dot lap duqc xac dinh theo phucmg thirc lam trim xueng. 

2. Viec bieu guy& bau thanh vien HDQT phai throe thuc hien theo phuong thirc bAu phi thong dAu 
phieu hoac bat' d8n phieu, tit)/ theo guy& dinh hoac quy the bAu cir do DHDCD phe duyet tit)/ 
tong theri diem. 

3. HDQT cua nhiem lcSr vira ket thitc tiep tic hog dung cho den khi HDQT man duac bau va tiep 
quan ding viec. 
Twang hop co thanh vien duqc bAu be sung hoac thay the thanh vien bi mien nhiem, bai nhiem 
thi nhiem kjf cua thanh vien b8 sung/thay the d6 la theri han con lai cua nhiem k5,  HDQT. 

4. Tu each thanh vien HDQT bi cham dirt trong cac truemg hop sau: 
(i) Neu thanh vien do vi bAt kSt quy dinh nao cua Luat Doanh nghiep hoac Phap luat bi cam 

lam thanh vien HDQT; 
(ii) Neu thanh vien d6 tir chirc bang met thong bao bang van ban gin tan tri sex chinh cua COng 

ty; 
(iii) Neu thanh vien do bi rei loan tam than va cac thanh vien khac cua HDQT nhan thay rang 

thanh vien da khong con du nang luc hanh vi va phai ducyc co quan co tham quyen cua nha 
nuerc ket luan; 

(iii) Neu thanh vien do trong yang sau (6) thong lien tiep, vang mat ma khong duac phep cua 
HDQT trong cac cuec hop HDQT, trir tnrerng hgp bat kha khang; 

(iv) Bi mien nhiem, bai nhiem theo nghi quyet ctia DHDCD. 
(v) Cung cap thong tin ca nhan sai khi gin cho Cong ty veri to each la img vien Hei ding quan 

tri; 
5. Be may giiip viec HDQT: HDQT ban hanh co eau to chic, chirc nang nhiem vu, quyen han, trach 

nhiem cua be may giup viec HDQT de HDQT th(xc hien tot quyen va trach nhiem cua minh. 

DIEU 29: QUYEN VA TRACH NHIEM CUA HDQT 
1. Hog dung kinh doanh va cac cong viec cua COng ty phai duac quan ly hoac chiu sir dieu hanh 

cua HDQT. HDQT la co quan quan 13',r Cong ty, co town quyen nhan danh Cong ty de quy6t dinh, 
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thirc hien cac quyen va nghia vu cita Cling ty trong m9i vac, tit cac van de thuec thAm quyen cua 
DHDCD. 

2. HDQT co trach nhiem chi dao, kiem tra giam sat cac hoot deng quan ly cfra TGD va cac Can B6 
Quan LS/ khac trong dieu hanh cong viec kinh doanh hang ngay cua Cling ty. 

3. Quyen va nghia vu cfra HDQT duqc quy dinh beri Phap luat, Dieu le nay, va cac nghi quyet cua 
DHDCD. Cu the, HDQT c6 cac quyen va nghia vu sau: 
(i) Quyet dinh chitin luqc, ke hoach phat tan trung han, ke hoach kinh doanh hang nam va 

viec dieu chinh, thay doi ke hoach kinh doanh hang nam cita Cling ty khi xet thay can thiet 
cho phir hqp von thuc to hoot Ong; 

(ii) Hoach dinh chitin luqc va cac muc tieu hoat Ong ma DHDCD de To; 
(iii) Thuc hien cac lchieu nai cfra Cong ty ye Can Be Quin 14 ding nhu quy& dinh ch9n dai 

clan ctia Cong ty trong cac thu tuc phap 15f lien quan chOng lai Can B6 Quan 14,  d6; 
(iv) De xuat cac loci CO phAn va ding se CO phAn phat hanh theo tong loaf; 
(v) De xuAt viec phat hanh trai phieu, trai phieu c6 the chuyen dOi thanh CO phAn va cac Chung 

quyen cho phep nguai nam giur mua Co phAn v6i mitt gia da duqc An dinh; 
(vi) Quyet dinh gia cua tong loci CO phArt, trai phieu va chimg Ichoin chuyen di; Quyet Binh 

chao ban va/hoac phat hanh CO Phan moi hoac cac chung lchoan co Icha nang chuyen dOi 
hay hoan cai thanh CO Phan cfra Cling ty trong pham vi so CO Phan duce quyen chao ban 
ctia tong loai; guy& dinh huy Ong them yen theo hinh thirc khac; 

(vii) Quyet Binh phucmg an ban CO PhAn cho nha dAu to nuac ngoai phu hqp vOi tS,  yen Op 
cira nha dAu to nuac ngoai theo quy dinh phap luat; 

(viii) Huy Ong yen duai cac hinh thirc khac phu hqp vai quy dinh Phap Lust; 
(ix) Mua lai khong qua mu&i phAn tram (10%) tong so Co Phan cita tong loai da duqc chao ban 

trong 12 thang; 
(x) D'Au to hoSc ban tai san c6 gia tri tir 10% den du& 35% tong gia tri tai san duqc ghi trong 

bao cao tai chinh duqc kiem town gAn nhit cua Cling ty; 
(xi) BAu, mien nhiem, bai nhiem Chit tich HDQT, Pho Chit tich HDQT; BO nhiem, man 

nhiem, cach chirc, lcSr hqp Ong, chAm dirt hqp Ong cai yeti TGD, Giam dec tai chinh, Ke 
town truerng, cac Ph6 TGD, Giam dec Cling ty con, truang chi nhanh hoac van phang dai 
dien nhung viec man nhiem d6 se khong dugc trai cac quyen theo hqp Ong lao Ong dm 
nguai bi man nhiem neu c6; 

(xii) Quyet Binh co cAu to chirc, quy the quan ly nen be cfra Cling ty hoac/va phan cap, giao cho 
Chit tich HDQT, TGD hoac Can BO Quan 14 lchic quyet dinh; 

(xiii) Thanh rep cong ty con va quyet dinh cac vAn de co lien quan; quyet Binh cac giao Bich cua 
deg ty con do Cong ty la Chit sa hau hoac iciem soat; 

(xiv) Lap chi nhanh, van phang dai dien va guy& dinh cac van de lien quan; 
(xv) G6p vOn, mua co phAn cfra cac doanh nghiep khac hoac/va phan cap, giao cho Chir tich 

HDQT, TGD h* Can BO Quan LS,  khac quyet dinh; 
(xvi) Cu ngueri Dai Dien Theo Oy Quyen thuc hien quyen sa hut' CO phAn hoac phAn vOn gop a 

Cong ty khac, quyet dinh muc thu lao va lqi ich khic cira nhang ngoai do; 
(xvii) Duyet chucmg trinh, nei dung tai lieu phuc vu. hop DHDCD, tau tap hop DHDCD hoac 

lAy y  kin de DHDCD thong qua quyet dinh hoac/va phan cep giao cho Chit tich HDQT, 
TGD hoac Can B6 Quin 14,  quyet dinh; 

(xviii) Trinh bao cao quyet toan tai chinh hang nam len DHDCD; 
(xix) De xuAt mtic co tirc duqc tra; xac dinh mirc co tuc tarn than; to chirc vac chi tra co tuc; 

quyet Binh than han va thir tuc tra co tire hoac xir 1St 0 phat sinh trong qua trinh kinh doanh; 
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(xx) De xuat viec tai ca eau to chirc, giai the hoac yeu cau pha san Cong ty; 
(xxi) Cac quyen va nghia v9 khac theo quy dinh dm Phap lust va quyet dinh dm DHDCD. 

4. Nhfrng van de sau phai ducfc HDQT phe chuan, trir truang NT da fly quyen va/ hoac phan cap 
theo quy dinh tai Khoan 6 Dieu nay: 
(i) Thanh lap chi nhanh hoac van phong dai dien dm C8ng ty; 
(ii) Thanh lap Cong ty con, °Ong ty thanh vien dm C8ng ty; 
(iii) Quyet dinh giai phap phat trien thi tnzong, tiep thi va cong nghe, th8ng qua hop dong mua, 

ban, vay, cho vay va hcip dong khac c6 gia tri bang hoac lan han 35% tong gia tri tai san 
dirge ghi trong bao cao tai chinh gan nhat dm Cong ty, trir cac hop ding NIA giao dich thuOc 
than.' quyen dm DHDCD &lac quy dinh tai Khoan 1, Khoan 3, Dieu 167 dm Lust Doanh 
nghiep, Diem h, khoan 3 Dieu 19 Dieu le nay. 

(iv) Cac khoan vay cila Cong ty va cac hoat dOng cam c6, the chap, bao lanh, giao dich bao 
dam hoac bei thing dm C6ng ty; 

(v) G6p win, mua hoac ban cac Co phan dm cac Cong ty dirge thanh lap a Viet Nam hay nu& 
ngoai; 

(vi) Dinh gia tai san dong gap vao Cong ty khong phai bang tin lien quan den viec phat hanh 
co phieu hoac trai phieu dm Cong ty, bao g6m ca yang, quyen sir dung dat, quyen sa hint 
tri tue, cong nghe va bi quyet cong nghe; 

(vii) Viec Cong ty mua lai tai 10% cna s6 Co phan mOi loci; 
(viii) Quyet dinh gia mua lai Co phan dm Ong ty; 

5. HDQT phai bac, cao v6ri DHDCD ve cac host do, ng ctia minh, dac biet ve cac hoat dOng giam sat 
doi vai TGD va Can BO Quan 14 khac trong nam tai chinh. Neu bao cao khong (lucre de trinh, thi 
bao cao tai chinh hang nam cita C6ng ty se bi xem nhu vo hieu va chtra duac DHDCD phe duyet. 

6. HDQT co the ny quyen cho cac nhan vien cap duai va Can BO Quan I4,  khac guy& dinh, 14 kat 
cac tai lieu va to chirc that hien cac cong viec thuOc tham quyen quyet dinh, phe chuan dm 
HDQT, trir cac tnrang h9p bat buOc phai &rot HDQT true flap quy& dinh theo quy dinh ctia Phap 
lust. 

7. Cac thanh vien aim HDQT co the dtrac phdp huang the lao cho viec thuc hien cong viec phi' hap 
voi guy& dinh dm DHDCD. 

DIEU 30: CHU TjCH, PHO CHU TJCH VA THANH VIEN HDQT 
1. Chi' tich HDQT c6 cac quyen NI nhiem v9 sau day: 

a) Lap chuong trinh, ke hoach hoat dOng aim HDQT; 
b) Chuan bi hoac to chirc viec chuan bi chuong trinh, nOi dung, tai lieu phut v9 cuOc h9p; trieu 

tap va chi) tos cuOc h9p HDQT; 
c) T6 chirc viec thong qua quyet dinh dm HDQT; 
d) Giam sat qua trinh to chirc that hien cac guy& dinh dm HDQT; 
d) Chii t9a h9p DHDCD; 
e) Cac quyen va nghia vu khac theo quy dinh oh Phap lust, phan cap, phan quyen cna DHDCD 

va HDQT. 
2. Ph6 Chu tich (neu co) co cac guy& va trach nhiem hanh Ong vai to cach Chi) tich trong twang 

hap Chit tich khong thuc hien nhiem vu ciia minh vi 1y do sirc khoe, yang mat hoac bat kS, 15,  do 
nao khac. 

3. Chu tich HDQT phai co trach nhiem dam bao viec HDQT nOp bao cao tai chinh hang nam, bao 
cao hoat dOng dm C8ng ty, bao cao kiem toan, va bao cao kiem tra dm HDQT cho cac Co &mg 
tai cuOc hop DHDCD. 
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4. Trong trtrang h9p thanh vien HDQT to chirc hoac bi bai nhiem vi bat lck lY do gi, HDQT phai 
thuc hien viec thay the tai cuec h9p hoac lay Sr kien DHDCD gan nhat. 

DIEU 31: UY QUYEN THAM DT" HQP HDQT 
Thanh vien HDQT phai tham du day du cac cuec hop cita HDQT. Thanh vien duce fry quyen cho 
nguai khac du hop neu dirge da se thanh vien HDQT chap thuan. 

DIEU 32: CUQC HQP HDQT 
1. H9p thuang kY. Chit tich HDQT chin trach nhiem trieu tap cac cuec h9p HDQT, chuan bi chtrcmg 

trinh h9p va goi thong bac ghi re than gian va dia diem hop cho cac thanh vien HDQT it nhat bay 
(7) ngay tnrac khi bat dau cuec h9p. Chit tich c6 the trieu tap hop vac bat Icy then diem nao ma 
Chit tich cho la can thiet, nhtmg tei thieu phai c6 met cuec h9p trong tang quy. 

2. Hop bat thuang. Chit tich HDQT trieu tap cuec hop bat thuang khi thay can thiet vi Iqi ich cita 
C6ng ty. Ngoai ra, Chu tich HDQT phai trieu tap cuOc hop HDQT bat thuang ngay lap tirc khi c6 
met trong nhting nguai sau day gin yeu eau bang van ban dua ra muc ditch va nOi dung cac vAn de 
can phai thao Juan: 
(i) TGD hoac it nhat nam (5) Can Be Quan Ly Khac 
(ii) it !that hai thanh vien cua HDQT; 

'3. Cac cuec h9p HDQT quy dinh tai Khoan 2, Ditu nay phai dugc tien hanh trong yang 07 (bay) 
ngay ke tit ngay nhan duce yeu cau hop HDQT. Nan Chir tich kh6ng trieu tap hop thi nguiri yeu 
eau tai Khoan 2 Ditu nay c6 quyen to minh trieu tap h9p HDQT. 

4. Theo yeu cau cua cac Iciam town vien, Chit tich HDQT phai trieu tap h9p HDQT a ban bac va 
bao cao lciam town va tinh hinh cita Cong ty. 

5. Dia diem hop. Cuec hop HDQT dugc t6 chirc tai tru sa chinh cita COng ty hoac tai met dia diem 
kirk trong Faith the Viet Nam, hoac vai su deng Y cua HDQT, ngoai lath the Viet Nam theo chi 
dinh cna Chit tich HDQT. 

6. Thong bao va Chuang trinh h9p. Cac cuec h9p phai dugc tien hanh tren ca sa thong bao Ala trieu 
tap h9p dugc giri cho cac thanh vien HDQT it nhat nam (5) ngay truck khi chinh thirc khai mac 
cuOc h9p vai diau kien la thanh vien HDQT co ilia khuac to thong bao do bang met van ban the 
hien sty nit& tri cua tat ca cac thanh vien va viec khuac tir do c6 the co hieu luc haft to. Thong bao 
trieu tap hop HDQT phai dugc lap thanh van ban bang ti6ng vi* va phai thong bao day dir ve 
chuang trinh, thai gian, dia diem h9p kern theo cac tai lieu can thiet ve cac van de' se &rue neu ra 
thao Juan va biau quy& tai cuec hop va cac phiau bieu quyet, dugc gui tai cho cac thanh vien 
khong the tham du cuec hop. 

7. Se thanh vien tham du telt thieu. CuOc h9p chi co the dugc tien hanh va thong qua cat nghi quyet 
khi c6 to ba phan to (3/4) tang se thanh vien cua HDQT co mat true tiep hoac thong qua thanh 
vien thay the. Tnxang hup khong dit so thanh vien du hop theo quy dinh, cuec hop phai dirge trieu 
tap lai trong thin han bay (07) ngay ke tfr ngay du dinh hop Ian tit* nhat. CuOc hop trial: tap lai 
dugc tien hanh neu c6 han met nira (1/2) se thanh vien HDQT du hop. 

8. Blau quyet. 
(i) Mon thanh vien HDQT hoac thanh vien HDQT thay the, va cac nguai dugc Ay quyen tham 

du hop se co met (1) phitu biau quytt. 
(ii) Thanh vien cria HDQT khong biau quy& va bat ky houp dang hay thoa thuan hoac de xuat 

nao ma c6 quyen lqi cua thanh vien da, hoac lien quan t6i cac nghia vu cfra thanh vien do 
ma xung &tit hoac c6 the xung dot voi lui ich cua Cong ty. Thanh vien HDQT se khong 
dugc tinh vao se dai Wan telt thieu co mat tai buei hop neu nghi quyet thong qua tai cuec 
hop \la vAn da ma thanh vien d6 khong dugc phep Neu quyet. 

4 
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(iii) Neu c6 bat ky Van de nio phat sinh tai cline hop c6 lien quan den lqi ich cim thanh vien 
HDQT hoec lien quan tai quyen bieu quy& cua thanh vien HDQT va van de d6 khong dirge 
giai quyet bang sr tier nguyen tir b6 quyen bieu quyet cua thanh vien HDQT d6, thi van de d6 
se duce chuyen tai Chit toa cunc hop va quyet nghi cua Chili to se la quyet djnh cuoi cling, 
trir truong hqp tinh chat hoec pham vi lqi ich cua thanh vien HDQT lien quan chua duqc 
cong b6 mgt each thich dang. 

(iv) Bat ky thanh vien HDQT nao lien quan tori hqp ding theo quy dinh tai Khoan 2 Dieu 162 
dm Lunt Doanh nghiep se duqc coi la co lqi ich clang ke trong hqp deng do. 

9. Tuyen b6 lai ich. Thanh vien HDQT, true tiep hoec gian tiep, c6 quyen lqi dni \raj mnt hqp deng 
hoec thoa thunn, hoec hqp deng hay thoa thuen du kien vOi Cong ty se phai cong b6 nni dung cac 
quyen lqi cua minh tai cunc h9p HDQT ma viec tham gia hqp deng hay thoa thuen d61an dau tien 
duqc dua ra thao luen, neu khi da thanh vien d6 biet rang minh co guy& lqi trong da, hoec trong 
trutmg hqp khac, tai buni h9p dau tien cua HDQT sau khi thanh vien d6 bit rang minh c6 lqi ich 
quyen lqi cua minh ducx thiet 

10. Bieu quyet da s6. HDQT se thong qua nghi quyet va dua ra quyet dinh theo da se (han 50%) tren 
s6 thanh vien HDQT tham du hqp. Tnrang hqp s6 phieu tan thanh va phan d6i ngang bang nhau, 
thi quyet djnh cu6i ding thuOc ve phia c6 yr kien dm Chit tjch HDQT. 

11. Vine bo phieu cua ngutti yang mat. Cac thanh vien HDQT van met co the bieu quyet ve nghi 
quyet cua HDQT bang phucmg thirc bo phieu thong qua thu, fax, thu dien tir. Nhang phieu bang 
van bin phai duqc giri tai Chit tjch hoec nett khong giri duce cho Chit tjch thi giri cho thu kjr cim 
Chit tich, nhimg phieu thong qua fax, thu dien tit phai duqc gni den ham thu chinh thirc hoec se 
fax chinh thirc cna Cong ty it nhat mOt (01) tieng truac than gian quy dinh tai buni hop. 

12. Hop thong qua dien thoai hoac hinh thirc khac. Cunc hqp HDQT c6 the du6i hinh thirc hOi nghi 
gifta cac thanh vien HDQT, trong da met se hoec tat ca thanh vien HDQT a nhcmg dja diem khac 
nhau v6i dieu kien la timg thanh vien HDQT tham gia c6 the: 
(i) Nghe thay nhcmg ngu&i khac tham gia tai buni thao luAn; va 
(ii) Neu munn, nguni d6 co the phat bieu voi tAt ca cac thanh vien tham gia thao luen mnt cach 

deng th&i. 
Viec trao doi giita cac thanh vien HDQT c6 the thuc hien mOt cach truc tiep, qua dien thoai hni 
nghi hoec hinh thirc thong tin lien lac khac (c6 the dang duqc sir dung khi thong qua Dieu le nay 
hoec dugc phat trien ve sau) hoec ket hqp cac hinh thuc Ichic nhau. Theo Dieu le nay, timg thanh 
vien HDQT tham gia cuOc hop de se duqc coi IA "c6 met". Dia diem cunc h9p duqc to chic theo 
cach thirc quy dinh tai dieu khoan nay duac xac djnh theo dja diem ma nhom thanh vien HDQT 
ding nhat tap hqp lai, hoec neu khong co nhOm thanh vien nio nhu vey, thi dja diem se duqc xac 
dinh la dja diem nai Chu toa cuOc hop hien dien. 
Nghi guy& duqc thong qua trong buni hop t6 chirc du& hinh thirc hop qua dien thoai se c6 hieu 
luc ngay khi ket thitc buni hop, nhung phai duce xac nhAn boi chit ky ten bien ban dm tAt ca cac 
thanh vien HDQT tham du cunc hqp nay. 

13. Hop theo hinh thirc lay Y kien bang van ban: Khi can thiet, Chit tich HDQT c6 the quyet djnh lay 
kien cac thanh vien HDQT c6 quyen bieu guy& bang van ban theo cat thu tuc sau: 

(i) Giri thong bao lay Yr kien bang van ban kem theo cac tai lieu co lien quan den viec thong qua 
Nghj quyet cho cac thanh vien HDQT; va 

(ii) Ctic thanh vien HDQT bieu quyet theo yeu cau dm Chu tjch HDQT ghi trong Thong bao lay 
kien; 

(iii) Chu tich HDQT hoec nguai duqc Chu tich HDQT ity quyen lien hanh hem phieu voi sit 
giup viec dm Thu ky HDQT va duai sr giam sat dm it nhat mOt (01) thanh vien HDQT; 
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(iv) Can cir vao kat qua kiem phieu, Chit tich HDQT thay mat HDQT 14 ban hanh Nghj quyet 
cua HDQT ve cac van de da ducyc cac thanh vien HDQT thong qua. 

Nghj quyet nay c6 hieu lac va gia trj nhtr met nghi quyet duoc cac thanh vien HDQT thong qua 
tai met cuec hop duqc trieu tap va to chirc hop l' 

14. Bien ban cuoc hop. Cac cuec hop cua HDQT phai &roc ghi bien ban va c6 the ghi am, ghi va luu 
gilt dual hinh thirc dien tir khac. Chil tjch HDQT co trach nhiem chuyen bien ban hop HDQT cho 
cac thanh vien va nhung bien ban d6 se phai dirge xem nhu nhung bang chimg xac that ye cong 
viec da duce tien hanh trong cac cuec hop do trir khi Co Sr kien phan dOi ve nei dung bien ban 
trong thei han main (10) ngay ke tir khi chuyen di. Bien ban phai duce lam bang tieng Viet, va 
phai ducrc 14 n1411 boi chu toa cuec hop va ngu6i ghi bien ban, trir trutmg hop thong qua Nghj 
quyet bang hinh thirc ley Sr kien bang van ban. Trong truang hop can final, lien ban cuec hop 
HDQT se ducrc lap hoac/va djch sang tieng nuac ngoai. 

15. Nhang ngtr6i tham du khac. TGD, cac Can BO Quan LS', va cac chuyen gia co the tham du cuec 
hop HDQT theo 161 tn6i cua HDQT nhung kung duce bien quyet trir khi chinh ban than ho co 
quyen bien quyet nhu met thanh vien dm HDQT. 

16. Gia tri phap 1ST dm hanh Ong. Moi hanh Ong doge thuc hien theo quyet djnh cua HDQT, mien la 
nhung nguoi d6 hanh Ong met cach ngay tinh, trung that &Si vai C6ng ty, se c6 hieu lac nhu the 
ca than do da &roc bau met cach hop le, c6 du tu each va tiep tic la thanh vien HDQT va c6 
quyen bieu quyet, bat ke la da c6 met se lei trong viec chi djnh thanh vien d6. 

17. Cac guy& dinh duce thong qua tai cuec hop HDQT co 100% s6 thanh vien HDQT true tiep (bat 
ke c6 mat toe nap, thong qua cuec goi hei thoai hoac cite hinh thirc giao tiep khac) va fly quyen 
tham du, la hop le va c6 hien luc, ngay ca khi trinh tu va thu tic trieu tap, nei dung chucmg trinh 
hop va the thirc tien hanh hop kung dugc that hien dung nhu quy djnh. 

DIEU 33: CAC TIEU BAN THUQC HQI BONG QUAN TILT 
1. Hei Ong (plan trj co the thanh lap tieu ban truc thuec de phu trach ve chinh sach phat trien, nhan 

str, locmg throng, kiem town nei be. So luting thanh vien cua tau ban do Hei ding quan trj quyet 
djnh, nhung nen co it nhat ba (03) ngu6i bao Om thanh vien cua Hei ding quan trj va thanh vien 
ben ngoai. Cac thanh vien dee lap Hei ding quan trj/thanh vien Hei ding quan tri king dieu 
hanh nen chiem da so trong tieu ban va met trong so cac thanh vien nay duce be nhiem lam 
Truing tieu ban theo quyet dinh cua Hei ding quan trj. Hoat deng cua tieu ban phai tuan din theo 
quy djnh cua Hei ding quart trj. Nghj quy& dm tieu ban chi c6 hieu lac khi c6 da s6 thanh vien 
tham du va bieu quyet thong qua tai cuec hop cua tieu ban la thanh vien Hei ding quan tri. 

2. Viec that thi quyet djnh cua Hei ding quart tri, hoac cita tieu ban true thuec Hei ding quan trj, 
hoac cua nguOri c6 tu each thanh vien tieu ban Hei ding quan tri phai phit hop von cac quy djnh 
phap luat hien hanh va quy dinh tai Dieu le ding ty. 

DIEU 34: NGU(%I PHV TRACH QUAN TRJ CONG TY 
1. Hei (long quan trj chi djnh it nhat met (01) nguai lam Nguai phu trach quan tri cong ty a h6 trci 

boat dOng quail tri cong ty duqc tien hanh met each co hieu qua. Nhiem kk cua Nguai phu trach 
quan tri cong ty do HOi Ong quan trj quyet djnh, t6i da la narn (05) nam. 

2. Nguai phu trach quan tri cong ty phai dap ung cac tieu chuan sau: 
a. CO hieu Wet ye phap lust; 
b. Khong duqc ding th6i lam viec cho cong ty kiem town dee lap dang that hien kiem town cac 

bao cao tai chinh cua Cong ty; 
c. Cac tieu chuan khac theo quy djnh cua phap luat, Dieu le nay va quy& djnh dm Wei ding 

quan tri. 
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3. HOi ding quan tri c6 the bai nhiem Nguai php trach quan tri cong ty khi can nhtmg khong trai vbi 
cac quy dinh phap lug hien hanh ve lao &Ong. WO ding quan tri c6 the b6 nhiem Trg ly Nguoi 
phs trach quan tri cong ty tity tong thai diem. 

4. NgtKri phi trach quan tri cong ty c6 cac quyen va nghia vu sau: 

a. Tu van Hei ding quan tri trong viec to chirc hop Dg hOi ding di ding theo quy dinh va cac 

cong viec lien quan girra Cong ty va c6 dung; 

b. Chuan bi cac cuOc h9p HOi ding quan tri va Dg hOi ding c6 ding theo yeu cau cua HOi ding 

quan tri; 

c. Tu van ve thu tic cua cac cueic hop; 

d. Tham du cac cuOc hop; 

e. Tu van thu tic lap cac nghi guy& cua HOi ding quart tri phit harp voti quy dinh cua phap lug; 

f. Cung cap cac thong tin tai chinh, ban sao hien ban h9p 1-10i ding quan tri va cac thong tin 

khac cho thanh vien cua HOi ding quan tri; 

g. Gign sat va bao cao HOi ding quan tri ve hog dOng cong b6 thong tin cua cong ty. 

h. Bao mat thong tin theo cac quy dinh cua phap lust va Dieu le cong ty; 
i. Cac quyen va nglfca vu khac theo quy dinh cua phap lug va Dieu le cong ty. 

DIEU 35. (.1Y BAN KIEM TOAN 
1. Cong ty c6 Uy ban kiem town True thuec HDQT. Uy ban kiem town thut hien chirc 'tang nhiem vu 

cua minh theo quy dinh tai quy the quan tri Cong ty. 
2. HDQT Quy dinh chirc Jiang, nhiem vu cua US,.  ban Kiem town C8ng ty. 

CHIAING IX: TONG GIAM DOC, CAN BO QUAN 1,)",7  

DIEU 36: TO CHirC BO MAY QUAN 

He thong quan ly cua C6ng ty phai dam bao be may quart ly chiu trach nhiem tnr6c HOi ding 
quan tri va chiu sit giam sat, chi dao 	HOi ding quan tri trong cong viec kinh doanh hang ngay 
cua Cong ty. Cong ty c6 Tong giam doe, cac Pho tong giam doe, Ke toan tnrang va cac chirc 
danh quan ly khac do HOi dung quan tri ,b8 nhiem. Viec b6 nhiem mien nhiem, bait nhiem cac 
chirc danh neu tren phai dugc thong qua bang nghi quyet HOi ding quan tri. 

DIEU 37: TONG GIAM DOC 
1. B6 nhiem. HDQT b6 nhiem met (01) thanh vien cua Hei ding quan tri (trir chit tich HDQT) hoac 

mot ngtrai khac lam TGD, va ky h9p ding quy dinh ve tin ltrcmg, throng, tru dal va cac quy dinh 
lao dOng khac dOi vai TGD. Mire ltrong, thtrang, tru dai cho TGD phai dirge bao cao len DHDCD 
hang nam va (kw neu trong bao cao hang nam cua Cong ty. 

2. Nhiem kSr. Nhiem kj/ cua TGD la nam (5) nam, trir khi HDQT co quy dinh khac va c6 the dugc tai 
b6 nhiem. Viec b6 nhiem c6 the het hieu ltrc theo quy dinh trong hgp ding lao &Ong. TGD vita ket 
Utile nhiem kjr tiep ttic hog ding cho den khi TGD mOi dugc bo nhiem. 

3. TGD phai dap img nhfing tieu chuari dieu kien theo quy dinh tai Dieu 162 cua Lug Doanh 
Nghiep. 

4. Quy'en va trach nhiem. TGD c6 cac quyen va trach nhiem sau: 
(i) Xay clung va de trinh ke hoach kinh doanh hang nam cua C8ng ty cho HDQT va bao cao 

DHDCD; TO chuc thuc hien cac nghi quyet cua DHDCD va HDQT, ke hoach kinh doanh 
nam, ice hoach dau to cua COng ty dugc phe duyet bgi HDQT va DHDCD; 
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(ii) Quyet dinh cac van de khong yeu cau phai c6 nghi quyet cira HDQT, bao gem nhung khong 
han the a viec dai dien cho Cong ty tham gia ky ket va thgc hien cac log h9p dOng thuong 
mai, dan sg, tai chinh va hgp thing khac; to chirc va chi dao cac hog Ong san xuat kinh 
doanh hang ngay cira CO'ng ty theo nhung thong 1e quan isr tot nhdt; 

(iii) Quyet dinh Be nhiem, mien nhiem, cach chirc, ky hgp ang lao Ong, chdm dirt hop dong 
lao Ong dei \Teri cac chirc danh con lai, trir cac chic danh thu0c tham quyen cira HDQT; 

(iv) Quyet dinh luang va phg cAp (nen co) doi vai nguai lao Ong trong cong ty, ke ca cac chirc 
danh thuOc tham guy& bo nhiem cua TGD; 

(v) Quyet dinh tuyen ding lao Ong; 
(vi) De xuat cac bien phap nang cao hoat dung san xuat kinh doanh va quan lY cua Cong ty; 
(vii) Thgc hien ke hooch kinh doanh hang nam dugc phe duyet bai HDQT va dugc DHDCD 

thong qua; 
(viii) De xuat cac bien phap nang cao hoat Ong san xuat kinh doanh va quail ly cira C8ng ty; 
(ix) Dirac fry quyen cho cAp du6i thgc hien mot hoac met so cong viec thuec tham quyen va 

phai chiu trach nhiem truac phap lust va trust HDQT ve viec quyen do. 
(x) Thgc hien cac hoat Ong khac thuec trach nhiem cua minh theo quy dinh tai Dieu le, nghi 

quy& cua DHDCD, HDQT, hap 6ng lao Ong cira TGD va Phap 
5. Bao cao len HDOT va cac Co dong. TGD chiu trach nhiem bao cao HDQT va DHDCD ve viec 

thgc hien cac trach nhiem cira minh va cac cong viec khac theo yeu cAu. 
6. Bai nhiem. HDQT co the bdi nhiem TGD th8ng qua phieu bieu quy& dai dien cho hai phan ba 

(2/3) tong so thanh vien HDQT (twang hgp nay khong tinh phieu Neu quy& cira chinh TGD) va 
be nhiem TGD mai thay the. 

CHU'ONG X: NHIEM MAX UY THAC CiJA THANH VIEN HDQT, 
TGD VA CAN BO QUAN 

DIEU 38: NGHTA VU CUA NGIfoi QUAN LY CONG TY 
1. Thanh vien HDQT, TGD va Can Be Quan is/ khac c6 cac nghia vg sau day: 

b. Thgc hien cac quyen va nhiem vu dugc giao theo dung quy dinh cua Lug doanh nghiep, phap 
lug co lien quan, Dieu le C8ng ty, quyet dinh cua DHDCD; 

c. Thgc hien cac quyen va nhiem vg dugc giao met cach trung thgc, can tr9ng, tot nhAt nham 
bao dam Igi ich hap phap tei da cira Cong ty va Co dong cua COng ty; 

d. Trung thanh ved lgi ich cira C8ng ty va Co d8ng cira Cong ty; khong sir dgng thong tin, bi 
quyet, co KA kinh doanh cua C8ng ty, lam dgng dia vi, chirc vg va tai san cira Cong ty de to 
lgi hoc phgc vy lqi ich cua to chirc, ca nhan khac; 

e. Thong bao kip than, ddy 	chinh xac cho Cong ty ve cac doanh nghiep ma ho va nguai co 
lien quan cua h9 lam chi' host c6 phdri von g6p, CO phAn chi phei; thong bap nay dugc gem 
yet tai try s6 chinh va chi nhanh cira C8ng ty. 

2. Ngoai cac nghia vu quy dinh tai khoan 1 Dieu nay, HDQT va TGD khong dugc tang Luang, tra 
thuang khi C8ng ty kh8ng thanh town da cac khoin ng den hvi. 

3. Cac nghia vg khac theo quy dinh dm Lust Doanh Nghiep va Dieu le Cong ty. 
4. Can BO Quan Ly C8ng ty bao gem: Thanh vien HDQT, TGD, Ph6 TGD, Ke toan twang, va cac 

chirc danh khac dugc HDQT xac dinh timg th&i diem. 

DIEU 39: TRACH NHIEM VA DOI THUONG 
5. Trach nhiem.  Thanh vien HDQT, TGD, cac Can Be Quin Ly khac khi vi pham trach nhiem cua 

minh mac du da hanh Ong met cach trung thgc va thgc hien cat nhiem vg met each can tr9ng, 
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matt can va chuyen nghi0p, van phai chiu trach nhiOni bii thuong thiOt hei do vi0c vi phem cac 
nghia vu cfra ho. 

6. Bei thuOng.  Cong ty se bii thuOng nhang nguOti da, dang va c6 nguy ca tra thanh met ben lien 
quan trong cac vu khieu nai, kiOn, khoi to da, dang hoac c6 the se duoc tien hanh, cho dA la t6 
tong dan sir, hinh sir hoac hanh chinh hoac diOu tra (ma 'thong phai la vu kin tien hanh bai hoac 
trong guy& Ilan dm Cong ty), nOu vii 1ST do rang nguOi d6 hien dang la, M. la thanh vien HDQT 
hoac Can Be Quan 14/, ngued lao &Ong hoac dai V,  cua Cong ty (hoac cua C8ng ty thanh vien), 
hoac ngtthi do da hoac dang lam theo yeu cau cua Cong ty (hoac cua Cong ty thanh vien) yeti to 
each thanh vien HDQT, Can Be Quan 1,57, nhan vien hoac dai 15,  cila met Cling ty, di tac, lien 
doanh, tin thac hoac phap nhan khac. Nhang chi phi duoc bii thurng bao 	cac chi phi phat 
sinh (kg ca phi thug lust sir), chi phi phan quyet, cac khoan tigri phat, cac khoan phai thanh toan 
phat sinh trong thuc to hoac dugc coi la mix hop 15,  khi giai quyet cac vu viOc nay trong Ichuon 
khi Phap luet cho phep, yeti digu kin la nguOi da da hanh Ong trong thuc, can tong, man can va 
von rang Luc chuyen mon theo phuang thirc ma ngtrOci d6 tin Wang rang do IA vi lqi ich hoac 
kh8ng ching lai lai ich cao nhat cua C6ng ty, tren ca so tuan thin Phap luet va Ichong c6 sir phat 
hi'en hay xac nhen nao rang ngtrai dO da vi pham trach nhiem cua minh. Cong ty co quygn mua va 
duy tri bao hiem cac trach nhiem nay cho nhung ca nhan d6. 

CHU'ONG XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY 

DIEU 40. QUYEN DIEU TRA SO SACH VA HO SO 

1. Co ding hoac nhom co (tong neu tai khoan 2 Dieu 10 Dieu 10 nay c6 quyen true tip hoac qua 
nguoi dusoc Ay quyen giri van ban you cau ducre kiem tra danh sach co dong, cac bien ban hop Dei 
hei ding co dong va sao chirp hoac trich lac cac tai lieu nay trong gia lam vi0c va tai try sir chinh 
cfra COng ty. Yeu cau kiem tra do dai din duoc fry quyen dm co dong phai kern theo giey Ay 
quyen cua co dong ma nguoi do dai din hoac ban sao cong chimg cua giey Ay quyen nay. 

2. Thanh vien Hei ding quan re!, Ting giam dc va nguiri digu hanh khac c6 quyen ldgm tra so dang 
1c51c6 dong cua C8ng ty, danh sach c6 ding va nhiing so sach va hi sa khac cfra Cong ty vi nhung 
mac Bich lien quan tai chirc vg coa minh yen diet' kiOn cac thong tin nay phai duqc bao met. 

3. Cling ty phai luu Dieu 10,nay va nhung ban sira dii bi sung Dieu 10, Gidy chfmg nhan dang ky 
doanh nghiep, cac quy che, cac tai lieu chi:mg minh quyen sO him tai san, ngh1 quyet Dai hei ding 
co dong va Hei ding quan tri, bien ban hop DO hei ding co dong va Hei ding quan tri, cac bao 
cao cua Hei (long quan tri, cac bao cao oh Ban kiem soat, bao cao tai chinh narn, so sach ke toan 
va cac tai lieu khac theo quy dinh cua phap lust tai tri so chinh hoac met nai khac von dieu kin 
la cac co ding va Ca quan dang kjr kinh doanh ducc thong bao ve dia diem ltru trir cac tai lieu 
nay. 

4. Dieu 10 cong ty phai &roc cong b6 tren trang thong tin din to cua Cong ty. 

CHU'ONG XII: PHAN CHIA L(11 NHUAN 
DIEU 41: CO TUC 

1. Co tirc tra cho CO phan U'u dai duqc thuc hiOn theo cac digu IdOn ap dung rieng cho moi loci Co 
phan lfu dai. 

2. CO tire tra cho Co phan Phi thong dirge xac dinh can dr vao se loi nhuen rang da thuc hiOn va 
khoan chi tra co tire duoc trich tit nguin loi nhuen gift lei cira C8ng ty. Cong ty Co phan chi &roc 
tra co tirc cho Co ding khi Cong ty da hoan thanh nghia vi thug va cac neffa vu tai chinh khac 
theo quy dinh cua phap 141; trich lap cac quy C8ng ty va bir dip der 16 truck da theo quy dinh cua 
phap luet va Dieu 10 C6ng ty; ngay sau khi tra het s6 c6 tirc da dinh, Cling ty van phai bao dam 
thanh toan dir cac khoan ng va nglifa vu tai san khac den han. 
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3. Co tirc c6 the &roc chi tra bang tien met, bang Co phan cua C8ng ty hoc bang tai san khac quy 
dinh tai Dieu le Cling ty. Neu chi tra bang lien met thi phai &roc thuc hien bang Sing Viet Nam 
va c6 the duot thanh toan bang sec hoc lenh tra tien giri bang buu dien den dia chi thuang tra 

Cocua  Tong. 
4. Co tac c6 the duioc thanh toan bang chuyen khoan qua ngan hang khi °Ong ty da co du chi tiet ve 

ngan hang dm Co ding co the chuyen true tiep ducm vao tai khoan ngan hang dm Ce ding. 
Neu Cling ty da chuyen khoan theo dung cac thong tin chi hat ve ngan hang nhu thong bao cua 
Co Tong thi Cong ty khong chju trach nhiem ve cac thiet hai phat sinh ter viec chuyen khoan do. 

5. HDQT phai rap danh sach Co &Ong &roc nhan ce tire, xac dinh mire ce fire duqc tra doi vOi timg 
Co phAn, thai hen va hinh thuc tra cham nhat ba muai ngay truac mOi lAn tra ce tire. Th8ng bao 
ve tra ce tirc phai ducx gin bang phircmg thuc bao dam den &roc dia chi clang ky tat ca Co ding 
chain nhAt muai lam (15) ngay truac khi thuc hien tra ce tuc. Thong bao phai ghi re ten Cong ty; 
hQ, ten, dja chi thuang tru, quec tjch, se GiAy chimg minh nhan dan, HO chieu hoc chimg thuc ca 
nhan hop phap khac cua Co (long la ca nhan; ten, dja chi thuang trft, quec tjch, se quyet djnh 
thanh lap hoc s6 clang ky kinh doanh cua Co dong la to chirc; se lucmg Co phAn tirng loci cua Co 
dong; mire ce tftc doi vii tong CO phAn va king se co tftc ma Co citing do dtroc nh4n, thai diem va 
phuong thirc tra c6 tire; hQ, ten, chft ky dm Chu tjch HDQT va ngtrai dai dien theo phap lust dm 
Cling ty. 

6. Tnrang hop Co dong chuyen nhuong Co phAn cua minh trong than gian gifra than diem ket thuc 
lap danh sach Co dong va than diem tra ce tftc thi floral chuyen nhuong la ngutri nhan ce tirc ter 
Cong ty. 

7. Viec trich lap cac quy do DHDCD quyet dinh theo de nghi cua HDQT COng ty phu hop von quy 
djnh cua phap lust. 

CHVONG XIII: TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE DO ICE TOAN 

DIEU 42: TAI KHOAN NGAN HANG 
1. Cong ty co the ma tai khoan cr6i bAt lcY hinh thuc nao, Viet Nam Deng hoc ngoai to va du la 

\rang lai, tien girl hoc khac, tai met Ngari hang Viet Nam hoc ngan hang nuac ngoai duce phep 
hog Ong tai Viet Nam pha hop vai Phap luSt. 

2. Tuy thuc vao su phe chuAn truac bai ca quan nha nuac co them quyen, Cling ty co the ma tai 
khoan a nuac ngoai, neu &roc yeu cau. 

3. COng ty thuc hien moi viec thanh toan va ke toan qua cac tai khoan bang tien Viet Nam hoec 
ngoai to tai Ng'an hang ncri C8ng ty ma tai khoan. 

DIEU 43: NAM TAI CHINH 
1. Nam tai chinh cua C8ng ty se bat dau vao ngay deli tien cua thang 1 hang nam va ket thuc vao ngay 

31 than 12 cua cling nem dO. Nam tai chinh deli tien bet du ke ter ngay &roc cap GiAy Chung nhan 
Bang ky doanh nghiep va k& thuc vao ngay 31 thang 12 cua cling Min do. 

2. Hang nam sau khi thuc hien cac nghia vp tai chinh doi voi Nha nuoc, viec lap quy theo quy dinh cua 
phap lust do DHDCD Ging ty quyet djnh. 

DIEU 44: BAO CAO VA CHE DO ICE TOAN 
1. Cong ty 0 thuc hien CM de ice toan Viet Nam (VAS), hoc bat ky the de ke toan nao khac dirge 

Be Tai chinh duyet, va se luu gift cac se sach ke toan theo thong 10 ke toan chung cua Viet Nam. 
2. Cong ty se luu trey s6 sach ke toan the hien bang dong VND. S6 sach nay co the chroc chuyen sang 

the hien bang tien USD trong trutmg hop HDQT yeu cau. 
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3. Cong ty luu gill cac so sach theo de moc hoat do, ng kinh doanh ma so sach di lien quan teri. Viec 
hru trir phai chinh xac, cap nhat va ci he thing, du de trinh bay va mo to cac giao dich cua Cong 
ty. 

4. Tat ca cac tai lieu va bao cao tai chinh ke toan quan tong phai dirge phe duyet va ky ben TGD va 
Ke toan truing. 

DIEU 45: DAU TU.  TAI CHINH TRONG TIfONG LAI 
1. Cac Co (tang khong c6 nglila vu ding gip them tai chinh cho Cong ty. 
2. Cong ty c6 the tang On, pith hanh CO phan ra eking thong, va phat hanh trai phieu, trai phieu 

chuyen dii hoac cac loai trai phieu khac theo quy dinh cua Phap luat va Dieu le nay. 

CHVONG XIV: BAO CAO TAI CHINH HANG NAM, CONG BO THONG TIN 
VA BAO MAT 

DIEU 46: BAO CAO TAI CHINH HANG NAM VA CONG BO THONG TIN 
1. Cong ty phai chuan bi bao cao tai chinh hang nam theo quy dinh cua Phap luat va quy dinh cua 

B6 Tai chinh. Bao cao phai duoc kiem toan theo quy dinh tai Dieu 44 dm Dieu le nay, va trong 
\tong chin muoi (90) ngay sau khi ket thitc ham tai chinh, nip bao cao tai chinh hang nam cid duct 
DHDCD phe duyet ding cac tai lieu kern theo len ca quan thug va Ph6ng clang ky kinh doanh 
theo quy dinh cha Luat Doanh nghiep. 

2. Bao cao tai chinh hang ham bao 	ban ke cac khoan lqi nhuan va thua 18 phan anh chinh xac 
va lchach quan tinh hinh lqi nhuan va thua 18 dm Cling ty trong ham tai chinh do, vii but toan cita 
Cong ty tai ngay lap bao cao lqi nhuan va thua 18, va bao cao ltru Wong tien mat va ghi chit can 
thiet. Neu Cong ty la mOt Cong ty me, bao cao tai chinh con phai bao gam ban can d6i ke toan 
neu ro tinh hinh tai chinh cua Cong ty va cac C6ng ty thanh vien vao cuii nam tai chinh. 

3. C6ng ty co nghla vu cong 138 day du, chinh xac, kip theri thong tin dinh ky, bat thuing \re tinh 
hinh hoat dOng san xuat kinh doanh, tai chinh va tinh hinh quan tri Cong ty cho Co ding va dog 
chimg. Thong tin va cach thirc ding bi thong tin dtroc thuc hi'en theo quy dinh cua phap luat va 
Dieu le Cong ty. 

4. Cong ty phai cong bi th8ng tin ye tinh hinh quan tri Cong ty tai cac ky DHDCD thuing nien va 
trong Bao cao thuang nien cua Cong ty theo quy dinh cua phap luat ye chimg khoan va Thi 
tnring cluing khodn. 

DIEU 47: KIEM TOAN 
1. Dai NI ding c6 ding thuang nien chi dinh mOt cong ty kiem toan dOc lap hoac thong qua danh 

sach cac ding ty kiem toan dOc lap va fly quyen cho Hed ding quan tri quyet dinh lua chin mOt 
trong so cac dan vi nay la Cong ty kiem toan chinh thirc de thtrc hien viec kiem toan cho Cong ty 
trong nam tai chinh tiep theo dtra tren nhi'mg dieu kien va dieu khoan thoa thuan \red HDQT. Chi 
phi cho viec kiem toan se do Cong ty chiu. 

2. Cong ty chuan bi va giri bao cao tai chinh hang nam cho C6ng ty kiem toan sau khi het nam tai 
chinh; 

3. Cong ty kiem toan se kiem tra, xac than va lap bao cao ve bao cao tai chinh hang ham, li'et ke cac 
khoan thu nhap va chi phi oh Cong ty, lap bao cao kiem toan va trinh nip HDQT trong yang bay 
mtrai lam (75) ngay sau khi het nam tai chinh. 

4. MOt ban sao bao cao kiem toan se duac dinh kem va la mOt pith luc cua bao cao ke toan hang nam 
cua C8ng ty. 
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5. C8ng ty kiem town c6 quygn tham du DHDCD va nhan cac thong bao va thu tin lien lac khac lien 
quan tai bat kj/ cuOc hop nao nhu cac Co dong dugc nhan, dirge tham du cac cuOc hop DHDCD 
neu nOi dung cuOc hop lien quan den kiem town vien do. 

DIEU 48: CON DAU CUA CONG TY 
1. HDQT se guy& dinh sir dung Con dau chinh thirc cua C8ng Ty tit)/ tong thin diem va HDQT co 

the xac dinh, phn hop voi quy dinh Phap luat, nOi dung dm Con dau. 
2. Nguai dai dien theo phap luat chiu track nhiem quan 157 Con dau phii hop veri quy dinh Phap luat 

hien hanh. 

DIEU 49: BAO MAT 
Neu khong c6 su d6ng y tnrot bang van ban cua HDQT, thi kh8ng mOt thanh vien nao cua 

HDQT, Can BO Quan 1,57, Co dong hoac nguai c6 lien quan nao &roc phep tiet 10 bat kS,  thong tin nao 
lien quan tai Cong ty hoac cac hoat dong kinh doanh cua C8ng ty ma th8ng tin dO kh8ng dugc ph6 bien 
hoac khong de suy luan tir cac thong tin da dugc phi bien rOng rag, trir khi nguai tiep nhan th8ng tin la: 

1. Cong ty con ctia Cong ty (neu co); hoac 
2. Cac Co dong theo nhu quy dinh tai Dieu le nay hoac dugc quyet dinh cua DHDCD; hoac 
3. Can BO Quan Ly va nhan vien cita Cong ty hoac cac kiem town vien, to van von 15r do nhang nguai 

nay can bier th6ng tin a thuc hien cong viec cua minh trvc tiep hoac gian tiep lien quan ton hoat 
do, ng kinh doanh cua Cong ty. Nhung trong cac tnrerng hop nay, nguai tiep nhan thong tin phai 
bao mat cac thong tin tiep nhan va khong tier 10 cho bat cir nguai nao khac; hoac 

4. Cac Co dong hoac Giam d6c (TGD) dm Co dong (truang hop Co dong la phap nhan), hoac cac to 
van va nha cung cap dich vg cita Co dong, yeti dieu kien la nhting nguai nay phai cam lc& bang 
van ban se bao mat cac thong tin tiep nhan va khong tiet 10 cho bat cir nguai nao khac; hoac 

5. Cho mOt s6 ltrong nhat dinh cac nha dau to tiem nang dang tim kiem ca h0i de mua, tn,rc tiep hoac 
gian tiep, bat kS,  Co phan nao trong C8ng ty, yeti dieu kien la nhang nguai nay phai cam ket bang 
van ban se bao mat cac thong tin tiep nhan va khong Wet 10 cho bat cir nguai nao khac; hoac 

6. Cac nOi dung dugc yeu cau phai cung cap th8ng tin theo quy dinh cua Phap luat, quy dinh ve giao 
dich chimg khoan hoac theo lenh, yeu cau cua Tod an hoac ca quan nha ntrac c6 tham quyen; 
hoac 

7. Ca quan thug theo yeu cau hop 15/ va nham mpc dich phuc vu viec ke khai nop thug ma Co Tong 
lien quan. 

CHUVNG XV: CHAM DirT HOAT DQNG VA GIAI THE 

DIEU 50: CHAM DUT HOAT DQNG 
1. C8ng ty cham dirt hoat dOng hoac bi giai the trong cac truOng hop sau: 

(i) Het Thai han hoat ding va bat cir Fan gia han nao sau d6; 
(ii) Theo phan guy& cua Toa an tai Viet Nam tuyen b6 pha san Cong ty theo quy dinh Phap 

luat hien hanh; 
(iii) Cham dirt truac thed han theo quyet dinh cua DHDCD va phai &roc pile') cua ca quan nha 

mrac c6 tham quyen; 
(iv) Bi thu hoi, huy b6 Giay Chimg nhan Dang ky doanh nghiep boi ca quan nha nuerc co tham 

quyen; 
(v) 'Chong du s6 luting thanh vien t6i thieu theo quy dinh cua Phap luat trong theri gian lien 

tpc sau (6) thang lien tiep; hoac 
(vi) Cac truerng hop khac theo quy dinh cua Phap luat. 
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2. Nghi quyet giai the Cong ty tnrac tiled han (hoac gia han) phai dugc DHDCD thong qua va dugc 
HDQT thvc hien, va phai dugc thong bao tai ca quan nha nu6c c6 thAm quyen xin phe chuan neu 
can thiet. Thu tic giai the dugc thvc hien phi' hop vai quy dinh dm Dieu 202 dm Luat Doanh 
nghiep. 

DIEU 51: GIA HAN THOI HAN HOAT BONG 
1. HDQT phai trieu tap hop DHDCD it nhat met (1) nam truac khi het Thai han hoat dOng cua COng 

ty de cac Co dong bieu guy& ve viec gia han Thai han hoat &Ong dm Cong ty theo then han mai 
ma HDQT de xuAt. 

2. Thai han hoat dOng se dugc gia han bang moat nghi quyat c6 hieu lvc dugc cac Co dong dai dien 
cho it nil& 50% so Co phan Phoa thong c6 quyen Neu guy& c6 mat tai DHDCD th8ng qua. 

DIEU 52: THANH LY 
1. It nhat sau (6) thong truac khi het Thai han hoat dong cua COng ty hoac khi c6 guy& dinh giai the 

Cong ty, DHDCD phai thanh lap Ban Thanh 1)",  bao gAm cac thanh vien HDQT. Ban Thanh 1S,  se 
chuan bi cac thu tic de hoat dOng. Nhan vien dm Ban thanh 1ST c6 the dugc Iva chon to cac nhan 
vien cua Cong ty hoac ngtreri ngoai Cong ty. M9i chi phi phat sinh tit viec thanh ly se do C8ng ty 
uu tien chi tra truOc khi thanh town cac nghia vv khac, trir khi Phap luat c6 quy dinh khac. 

2. Ban Thanh 1S,  se dai dien Cong ty trong moi ding viec lien quan tai qua trinh thanh 1ST tnrac Toa 
an va cac ca quan hanh chinh. 

3. S6 tien thu dugc tit viec thanh 11/ se dugc thanh toan theo Phap bat. 

CHU'ONG XVI: THONG BAO, GIAI QUYET TRANH CHAP 

DIEU 53: THONG BAO 
1. Bat kSr thong bao nao theo Dieu le nay phai dugc lap thanh van ban bang tieng Viet va phai dugc 

giri bang thu tay hoac buu dien hoac gui fax ton dia chi ghi trong SA Dang Kjf Co acing. 
2. Bat kSr th8ng bao dugc giri di nhu duon day se dugc xem nhu da dugc nhan: 

(i) Neu dugc trao tan tay, tai thai diem giao nhan hoac thai diem tit chiai nhan; 
(ii) Neu dugc giri bang throng buu dien, ba (3) ngay sau ngay gui (hoac bay (7) ngay sau ngay 

grid neu dugc giri di hoac den tir ngoai lanh thA Viet nam) va c6 thong tit chi:mg minh viec 
giri; hoac 

(iii) Neu dugc gfri bang fax, khi may fax dm ngoai gui co tin hieu bao viec giri fax da hoan tat, 
trir khi trong yang tam (8) tieng dAng ho sau khi gui, ngoai nhan thong bao rang ho van 
chug nhan dugc town be ban fax. 

3. Twang hop Co dong la met nhom ngoai ding dung ten, thi thong bao dugc gui cho ngoai co 
ten dimg dau tien trong SA Dang KS,  Co Dong va thong bdo gfri cho ngueri do se c6 gia tri cho tat 
ca nhfing ngtrai khdc. 

4. Cong ty se thvc hien cac no ltrc hop 1ST bao dam tinh chinh xac cua cac dia chi trong SA Dang 
1(3i Co acing, va Chia tich HDQT se sua d6i cac dia chi dm Co &mg neu nhan dugc th6ng bao 
bang van ban tir Co dong do. 

DIEU 54: GIAI QUYET TRANH CHAP 
1. Tnrang hop ca tranh chap hoac khieu nai phat sinh lien quan t6i hoat dOng cua Cong ty hoac cac 

quyen cua Co dong theo Dieu le, nay hoac theo quy dinh cua Phap luat, gifra: 
(i) Co dong va C6ng ty; hoac 
(ii) Co dong va HDQT, TGD hoac Can BO Quan LST khac; hoac 
(iii) Co dong va Co dong khac, 
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thi cac ben lien quan se c6 gang ding giai guy& tranh chip thong qua thucmg luting va hoa giai. 
2. Tnrong hop khong dat dugc thoa thuan hoa giai trong yang sau muoi (60) ngay ke tir ngay bat 

diu qua trinh hoa giai, hoac de nghi hod giai khong dirge hai ben clang Y, thi bat ky ben nao ding 
có the dua vu viec ra Taa an cap có thim quyen dm Viet Nam a giai quyet. Phan quytt cua Taa 

an se IA co se de cac ben thuc hien. 
Chi phi se do ben thua kien chiu, trir khi phan quy6t dm Tea an có quyet dinh khac. 

CHVONG XVII: HIEU LIIC DIEU LE 

DIEU 55: NGAY HMU Lid C 
1. Dieu le nay gem 17 chucmg vai 55 Dieu, la ban Dieu Le, hap phap va chinh thirc cua Cong Ty, 

thay the cac ban truot day. Dieu Le nay ducyc DHDCD Cong Ty thong qua tai Nghi quyet 
04/2021/DHDCD-TTF ngay 27/4/2021. Dieu Le nay co hieu luc ke tit ngay ky ban hanh. 

2. Dieu le nay dirge lam thanh nam (05) ban goc bang Tieng Viet. Ba ban duac luu giu tai tru sa 
chinh cua Cong ty, met (01) ban nep tai Sa Ke hoach va Dau to va (01) ban nap VSD. 

3. Ban sao hoac trich lnc cna Dieu 14' phai ducfc kY bbi Chu tich HDQT hoac TGD hoac nguai dinyc 
Chu tich HDQT hoac TGD ay quyen moi c6 gia UV. 
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