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cQNG HoA xA sOr cnu Nouia vryr NaHa

DQc lap -Tu do - H4nh phric
{<{.{.d.*

,r,\ /a R /. \  
DIEU LE TO CHUC VA HOAT DOI{G

CONG TY CO PHAN THIET KE VIEN THONG TIN HOC EA NANG

Can cf'vho:

Ludt Doanh nghiQp duoc QuOc h6i nu6c CQng hoh xd hOi chri nghia Vi0t Nam kh6a

X, ki' hgp thf 5 thOng qua nghy 12 rhdng 6 ndm 1999.

Nghi dinh sd 64120024{D-CP ng}y 19 thring 06 nam 2002 cira Chinh phri vi!

chuydn doanh nghi0p Nhi nu6c thhnh C0ng ty cd phdn.

a: - QuyOt dinh sd 165 ngly 07 th6ng l0 ndrn 2003 ctra BO Buu chfnh Vi0n thong vd

viQc cho ph6p C0ng ty Thiet ko Xay dung Buu Di€n Dh NEng chuydn thhnh COng

ty cd phdn Thidt kd Vien th6ng Tin hoc Dh Ning.

Chring tOi, nhfing cd dOng vh dai diQn c6. d0ng ctra C0ng ty cd phdn Thidt k€

Vi6n th6ng Tin hgc Dh NEng dd tiOn hlnh td chrlc Dai hOi ddng cd dOng thdnh lAp-

C0ng ty c6 phdn Thidt kd ViCn thOng Tin hoc Di NSng vlLo nghy 14 th6ng 01 nam

2004, nhdt tri thOng qua vh ctng nhau cam kOt thuc hi0n nhffng quy dinh trong bAn

Didu lQ nhy. h

BAn Didu lQ nhy sE chi phOi tohn b0 hoat dOng kinh doanh cira C6ng ty.

t



CIIT]ONG I

pffiu ruonru cHUNG

' Diiu 1: 'l'On C0ng ty

r6n c6ng rv: 
::::.:".:',-:j'^^ 

rrrrfl 16 r'rft'NllroNc

I'IN IIOC Dr\ NANG

TOn giao dich: DANANG TELECOMMUNICATION AND INFORMATIC

DESIGN JOINT STOCI( COMPANY

Ten vidt tit: DN'I'|)

L l Flinlt thfic: COng ty cd phdn.

1.2 Cdng ty cd phdn Thidt kd Vi0n th6ng 'I'in hoc DI Ning c6 08 (tdrn) cd ciOng

sring lAp (clanh si'rch cd d0rrg shng lip du'oc glri chi tidt tai PhLr luc 01 cua bAn

Didu le).

Didu 2t'l'ru sri' C0ng ty

- Dia chi : 40 LO Lcri, Thirnh pho D.\ Naing

- Di0n thoai : 051 I - 8201188, 820555. 893751

- Fax :0511-820717

Didu j:'I'u'cich phdp nhlin

Cdng ty cd plriirr'I'hidt ke ViOn thOrrg J'in hoc Dir Nting:

3.1 C6 tucdch phdp nhAn diiiy dLr theo qLry dinh cua phrip luflt ViOt Narn;

3.2 C6 con cldu ri0ng, dOc liip vO tt\i s1ur, cluc/c rn6't;\i khoin tai Kho barc Nh)t nudc,

circ ngirn hlng trong vi ngoli rrrL6c theo cluy dinh cira phirp ludt;

3.3 C6 DiOu l0 td chirc vi hoat dOrrg cira COng ty;

3.4 Chiu tr6ch nhiOm hfr'u han ddi vdi c6c khoAn ncr trong phAm vi vdn didu l0;
l

3.5 Tuchiu trr4ch nhiOm vd ket quAkinlr doanh, hach,to6n kinh.t€ dQc lapvd tuchtr
vd tii clrirrlr;

i.6 C6 bang c{in cloi ke toln riOng, clr-roc lAp chc clr-ry theo quy clinh cr,ra phdp luAt vh

nghi quyOt cira Dai hoi ddng cd dong.
.,| 

,

Dia'u 4: Mqc ti6u vi linh vuc sin xudt kinh doanh ciia C0ng ty .

a



4.1 Muc tiOu:

- Kh0ng nginrg phdt tri0n cic hoat c10ng sin xuat,

COng ty nhanr toi cla hod chc ngudn loi rthLriin c6

dirr-r baio loi ich cita c6c cd cl6ng;

- Cii thiOn clidu ki€rr l)m vi6c, nfrng cao thu nhflp vir cldi sdng cira ngudi lao

dOng trong COng ty;

- D6ng g6p cho rtgAIt shch nhi\ lttt6c.

4.2 Linlt vu'c stin xuat kittli cloarth:

a. Tu van clliu tu vt\ lirp clu dtt clliu ttt:

- 'Iu vAn lap bho cdo nghiOn cfiu tidn khir thi, biro czio nghi0n cri'u khi thi, du

5n rldr-r tu cdc cOng tr)nh clruy0n nginh buu ch(nh - vi6n th6ttg, tin hoc, c0ng

trinh giao thOng, chc cOng tr)nh xAy dung cOng nghiOp, d1n dung, cdc cdng

trinh didLr khidn tr-r clOng, btio an vl c6c cOllg trinh klrdc.

b, Tu vdtt, khtio sirt thiet ke ctic cOrtg trlnh:

- Tu vdn, khao sirt thiet ke vi lAp dtr tozin thidt ke cdc cOng trinh chuy0n nglnh

buu chlnh - r,i6rt tlt6ng, tin hoc;

- Tu vdrr, khiro sr,'rt thiet kd vi lQp dU toiirr tlriet k0 chc cOng trinh giao th6ng;

cdc cdng trinh xAy dung cOng rrghiOp, dAn dlrng, c6c c6rrg trinh didu khidn tu

dOng, bao an vi chc c6rrg tr)rrlt khirc.

c. XAy clung, l6p dlt, sri'a ch[a:

- Thi cong, xAy lip, sira chlta c{c cOng trinh btru chinh - vi6n thOng, c6c cOng

trinh giao thOng, circ c6ng trinh xAy clLrng c6ng nghiOp, cdc cdng trlnh kidn tnic

c6 quy mO vt)ar vI nl-ro;

- Thi c6rrg cdc c0ng tr'irth xAy lirp ccr - c1i0n - lanh;

- Lap dirt diy chuydn vi\ thiet bi tu c10ng, thiet bi bao an;

- Lap dzrt c6c h0 thdng nrar)g rridy tinh, h0 thong thOng tin;

- Su'a ch['a, bio tri traug thiet bi bttr-r clrinh - viSn th6ttg, tin l-roc.

cl. Ddu tr-r trong circ linh vrlc tii chinh, srin xudt, nhi &, htr tAng k! thuAt nginh

buu chinh - viOn thdng vi ciic ngi\tth khaic.

e, Kinh doanh ciic lJrth vuc :

- I(inh doalh cdc clich vu btru chfrrh - vi6n thOng, tin hoc; kinlt doanh thidt bi

buu chilh - vion thOng, vitt liOu, tlriet bi, mdy tn6c v) cdc rr-rat h)rng khdc theo quy

dinh cira ph6p luf,t.



- Kinh doar"rh vi xudt rrhAp khliu thiet bi, vAt tu, phu

tin hoc;

- Kinh doanh circ ngz\rrh nghti khhc phir

nghi0p.

f. Li0n doanh liOn k6t v6i cdc td chuc kinh td trong nu6c vh nudc ngohi phil hqp

v6i quy dinh ciia ph6p luAt;

Eidu 5; Thd'i han hoat dOng

5.1 Thdi han hoat dOng c[ra COng ty lh vinh viOn tinh tir nghy hohn tat thir tuc dhng

kf kinh doanh;

Vi0c chdrn drlt hoat dQng c[ra Cdng ty phai duoc su chdp thuAn cira Dai hQi d6ng

cd dong theo quy dinh cua brin Didu l€ niy vh duoc ti6n hlnh theo dfrng quy

dinh ctra LuAt Doanh nghiOp.

Eidu 6: Nguy6n tdc td chrltc vir quin tri, didu hinh cua C0ng ty

ki0n bur-r chfnlr- viOn th6ng, '

6.2

Girip viOc cho Tdng gidm ddc ld c6c Ph6 Tdng gi6m ddc,

phdrtg, batr COng ty;

6.1 Ctic clon vi tlrt\nh vi0rt ctia COng ty bao gdnr chc chi

vi c6ng ty truc thuOc.

hop vdi cluy dinh cira LuAt Doanh

Kd todn trtt6ng vh c6c

nhlinh, virn plrdng dai di0n

5.2

6.1 Cong ty cd phdn Thidt kd - Xdy dung Buu Di0n Di Ndng lu6n c6 it nhdt 03 cd

dong tr& lOn. C6c cd dOng tham gia g6p vdn ddu ld ddng chri s& hfru C0ng ty. Cd

dong c6 thd lA ph6p nhan hay thd nhAn. Cd dong chi chiu tr6ch nhi€m trong

ph?m vi s0 vdn cd phdn mh ho da g6p dri;

COng ty duo. c td chrltc quan tri vd didu hhnh theo nguyOn tic tu nguy€n, binh

ding, ddn ch[r vi tdn trong ph6p luAt cua nu6c CQng hba xd hOi chtr nghia Vi0t

Nam vh c6c quy dinh khdc trong bin Didu l0 n)y;

Dai hQi ddng cd dOng lh co quan c6 quydn 
3uVCt 

dirih cao nhdt ctra COng ty;

Dai hQi ddng cd dOng bdu HOi ddng quin tri dd quin tri COng ty gifra cdc kj'dai

hQi, bdu Ban kidrn so6t dd kidrl so6t moi hoert dQng kinh doanh, quAn tri, di6u

hhnh C6ng ty; 
h

Quin lf didu hlnh hoat dOng cua Cdng ty l) Tdng gi6m ddc do HQi ddng quAn

tri bd nhiOm, miSn nhiOm, bdi nhiOm; 
i

6.3

6,4

6.5

6.6

\



Ei6u 7: Td chri'c Dring C0ng srin Vi0t Nanr, C0ng cloin vi cdc

hOi kh6c

7.1

12

Td chfc Ding CQng sin Vi0t

phdp ludt crja nu6c CQng hba

CQng sin Vi0t Narn;

Nam trong C0ng ty hoat dQng theo

xfr hOi chtr nghia ViQt Narn vh Didu

7.3

COng dohn vh c6c td chrlc ch[nh tri - xd hOi kh6c trong C0ng ty ho4t dOng theo

Hidn phdp vh phdp luAt c[ra nu6c C0ng hda xd hOi chu nghia Vi0t Nam;

Cong ty t6n trong vi Lto clidLr kien cltj circ td chLi'c tt0n ltoat d0ng cl(rrg ch['c

nf,ng, rrhiOrrr l,u vi\ DidLr l0 cita tnlrrlt.

CHUONG II

euYfiN HAN vA NGHin vU c0a cONc rY

MUC 1

euYdN H,fN cuA cOnrc rY

Di6u 8: Quy6'n cia C0ng ty

8.1 Cong ty c6 quydn chidm hfr'u, sii dqng, dinh doat tii sin cira COng ty dd thuc

hi0n c6c muc tiOu, nhiOm vu, chidn luoc kinh doanh cua COng ty;

8.2 Td chrlc b0 rn6y quin lf, td chfic c6c don vi sin xu6t kinh doanh phir hop muc

tieu, nhiem vu ctra COng ty. Phtn chia vh di6u chinh ngudn luc gifra cdc don vi

truc thuOc d&m bio hiOu quA sin xuat kinh doanh;

8.3 Tu chir dang kf vi thuc hi6n kinh doanh c6c ngirnh nghd mh ph6p luAt kh6ng

cflm hay kinh doanh c6 didu kiQn; m& rQng quy m0 theo khi nang ctra Cdng ty

vd nhu cdu thi trubng; 
h

8.4 Chia, t6ch, hgp nhdt, s6p nhap, chuydn ddi, giei thd COng ty; thhnh ldp, td chrlc

lai, giii thd c6c don vi truc tlru6c;

8.5 Chir dQng lua chon nginh nghd, dia biur ddu tu, h)nh thfic ddu tu kd ci liOn

doanh, lien k€t, g6p vdn, mua cd phdn, mua rnOt phdn hoac,tohn b0 tii sAn cfia

doanh nghiep kh6c theo quy dinh cila phdp ludt vd phn hgp v6i muc dich ph6t
.,

tridn COng ty; 
t

8.6 Duo.c m& thi khoin & nu6c ngodi, dugc dat chi nh6nh, vf,n phbrlg d+i diOn cira

Cdng ty 0 trong nudc, 6 nudc ngohi theo quy dinh ctra ph6p luati"



8.7 -l}n kidm thi trr-Ld'ng, chon h-ra khiich he\rrg, lrr-Lc ti0lr giao clich vir ky ket hop

ddng kinh te viri klrr'rch hi\ng trong vi ngoifi nLI6'c; clLIoc Lrrlc tiep xudt nhlip khdu

theo yOu cdr-r hoat dOng kinh doanh cLra C0ng ty;

8.8 Tuydn, tltu6 ve\r sir dr-rLrg lao cl0ng theo yOu ciiu ltozit dOng sarr xr-rdt kinh doanh,

kd cir clruy€rr gia nr-t6'c ngoii khi cin thiet theo clfrng c1r-ry clinh cira phirp luAt. Lua

chon lrinlr thr"ltc trui ltlorrg, phiur phoi thu rrhip, qLrydt dinh rnirc luong cho ngudi

lao dOrrg theo quy dirth cira phhp h-ritt;

8.9 Quydt clinh gi6 rnua, gih bhn chc loai vAt trl, srirr phdrn vri dich vu chu y€u tru

nhfrrrg siur phdnr dich vu do Nha\ ntI6c c'llry dinh;

8.10 Su dung vdn vi circ qu! cira Cdrrg ty dd phuc vu cho cfc nhu cdu trong kinh

doanh theo nguyOn tac bao toi\n vdn vi sinh lzii;

8.11 Ltra chon hinh thrtc, ci,'rch thrrc hr-ry clOng v6n tiL clic ugudn trong vi ngoa\i nu6c.

Duoc ph6t hr)nh cd phidr,r, tr{i phieu theo clLry dinh cira plrhp luAt;

8.12 Duoc tharnh ly, chLrl,dn nhLIong, thay the, thu0, clro thu0, cdrn cd, thdchdp te\i sin

v) quytin sit clung ddt theo c1r-ry clinh cLra phhp lLrAt vi nguy0n tftc bio toln vdn;

8.13 Duoc qLrydn quydt dinh sir dung vr\ phin phdi phiin lcri nhudn cdn lai cho c6c cd

d6rrg sau khi da lhrn du nghia vr-r doi vdi Nhe\ nLltl'c, lAp vr\ sir clung cdc c1u! theo

quy dirrh ctra Nhr) r)u6'c vI quyet clirrlr cr-ra Dai hOi ddrrg cd d6ng,

8.14 Tt choi vh td cdo rnoi yOu cdu cLrng cap chc ngudn ltrc khOng duoc phaip luAt

quy dinh cira bat k! c/r nhAn, cd quau hay td chfrc nho, trit nhfr'ng khoin tu

nguy0n d6ng g6p v) rnr-rc dich nhlin dao vi c6ng ich;

8.15 Duoc hu&ng circ cluydrr kh6c do phhp luiit cluy clirrh.

N{(tf 2

NGTIIA VU CUA COIIC TY

Ei6u 9: Nghia vu (luen ly hoat dOng siin xurit kinh doanh ciia C0ng ty

9.1 f)ang ky kinh cloanh vit kinh cloanh clurng rrga\nh nghd di dang ky; chiu trdch

nhi0tn tlr-r6c cdc cd cl0ng vd ket quri kinh cloanh; chiu tldch nhiOm trudc citc

kh6ch hirng vh phirp luit v€ siin phfirn vi\ dich vu do COng ty thr-rc hiOn;

9.2 XAy dung chieir lrroc phirt tridn, kd hoach clliu tr,L, k0 hoacl'r kinh doanh phir hop

vdi chtrc nang nhiOrn vu cita COng ty vi nhr-r cdLr thi trr'tdng;

9.3 I(f ket vi td chiLc thuc hiOrr chc lro-p d6ng kinh tdde ki v6i chc doi tric;

:|L



9.4 Thqtc hi0n c6c nghia vu v6i ngudi lao d6ng theo cluy dinh ciia B0 luAt.Lao

dtm bao cho ngudi lao dOng tham gia clurln lli C0ng ty b[ng th6a udc lao

tAp thd vh cdc quy che khirc;

9.5 Thuc hi€n caic cpry dinh cira Nhi url6c vd biro v0 tz\i nguyOn, rnOi

qudc gia vz\ c6ng tirc phdng cirong chr:ry nd;

trudng, an ninh

9.6 Tlrqc hiQn che d0 b6o c6o th6ng kc, kd todn, b6o crio dinh k!' theo quy dinh ctra

Nhh nudc vi b6o c6o bAt thudng theo y6u cdu cira Dai hQi ddng cd dOng vi chiu

tr6ch nhiOm vd tinh xdc thuc ciia bdo c6o; '

9.7 Chiu su thanh tra, kidrn tra cua c6c co quan quAn lf nhh nudc c6 thdm quy€n

theo quy dinh ctra phrip luAt.

Eidu 10: Nghia vu quin ly tni chinh cia C0ng ty

10.1 ThUc hi€n dring chd d0 vi cdc quy dinh vt) hach to6n, k€ to6n, thOng kC, chd dO

kidm to6n vh c6c chd dO khdc do phdp luht quy dinh, chiu tr6ch nhi0m vt) tinh

x6c thuc cria cdc b6o c6o thi chfnh ciia GOng ty;

10.2 B6o todn vh ph6t tridn vOn cua COng ty;

10.3 Thuc hiOn c5c khoin phii thu vi cdc khoAn phAi tri ghi trong bing ctn ddi kC

to6n cfra COng ty;

10.4 C0ng ty c6 nghia vu cOng bd c0ng khai b6o c6o tii ch(nh hlng nami c6c th0ng

tin ddnh gid dring d6n vh kh6ch quan vd hoat d6ng cira C0ng ty theo quydt dinh

cira Dai h6i ddng cd dong;

10.5 C0ng ty thuc hiOn cdc nghia vU nQp thud, c6c khoin nQp ngAn s6ch nhh nudc vi
c6c nghia vu khi4c theo quy dinh hiOn hhnh cfra phdp ludt;

10.6 ThUc hien ddy du c6c cam kdt vh chiu tr6ch nhi0m vdt chAt ddi v6i c6c khdch

hing trong ph4rr vi vdn didu l0 c[ra COng ty.

cHUONp III
VON. CO PHAN. CO PHIEU. CO DONG

MUC 1

veiru

Eidu 1l: Cdc lo4i von ciia C0ng ty

VOn hoat dQng cira C6ng ty gdm c6: Vdn didu

loai vdn kh6c.

10. v6n huy d6ng, von tich lfry vh c6c



;

DiA'u 12: Von di0u l0 :

12.l Vdn Didu l0 c[rer Cong ty tzii thd'i clidnr thinh lirp dLroc xdc dinh lh 3.000.000.000

VND (bu r! d6ttgVi?t Num );

12.2 Co cdu v6n phfln theo sd hltu:

Ty lQ (Ea) Tri giri (dong)

- V6n nhi nu6'c (VNI/|) 30 900.000,000

- Von cila CBCNV tlong COrrg ty 35 1.050.000.000

- Von cua chc cCi clOrrg khhc 35 1.050.000.000

12.3 Vi€c tting/gihrn vdn diOu l0 do Dai hOi ddng cd dOng quyet dinh v) du<rc dang

kf tai co quan rrlii\ nu6c c6 thdnr cluydn;

12.4 Vdn cli0u l0 sir dung cho czic rnuc dich:

a. Mua siun tii sirr co dinh, trang thidt bi ciin thiet phr,rc vu cho hoat dOng cria

COng ty;

b. Phdt tridn k! thuit rrghi0p vr-r;

c. Thuc hiOn cdc hoart ddng siin xLrirt kinh cloauh cira COng ty;

d. Mua cd phidr-r, tr6i phieLr vii ciic loai chrrng khozin kh6c, g6p vdn liOn doanh;

e. Cdc du tr[i cdn thiet vd cl6ng szin vh bat d6ng sin.

12.5 Kh6ng dirng von clidu l0 dd chia lo-i tfrc cd phiin cho cd d6ng dudi bdt ki, hinh

thfic nz\o;

12.6 Khi c6 sLr tllay ddi von didu l0 (trurg hoic giiun von didu l0), diOu khoin niy sE

thay ddi tuong [nrg.

Eidu 13: Von huy dong

Cdc hinh thf'c huy dOng vdn cila C6rrg ty bao gdm:

13.1 Ph6t h)nlr cdc loai chfLng khoirn khi c6 dLr dieu ki0n vi ducrc co quart nh) nudc

c6 thdrn quydn cl-ro ph6p;

13.2 Vay v6rt ctra cdc td ch6'c tin dung trong vi ngoii nu6c;

13.3 C6c hinh thri'c huy dOng vdn kh6c dLroc phdp luAt cho ph6p.



Eidu 14: Von tich luf

Vdn tich lu! ctra Cdng ty dutrc hinh

rOng vd ph6t tridn COng tY, g6P vdn

trong vi ngoli nudc.

vltrc 2

cii puAr'{ - cei Pulliu

Didu 15: Cd phdn, cd Phieu

l5.l V61 didu l0 cua Cong ty clu<rc chia liurr nltidu ph{in bitng tthau, m5i phdn duoc

gqi h mOt cd Phdn;

I5.Z Cd phdn c5 thd duoc g6p bang hiOn vAt, vilrg, ngoai t0, gi6 tri cluydn sir durtg

dat, gi6 tri cluydn sd htLr,r tri tuO, b( qLrydt ky tliuirt, c6ng ngh0 cAn thidt cho hoat

cl6ng cira Cerng ty vr\ plrtii clucrc FIOi d6ng cluiur tri clilih giz'r laii theo dfrng cluy

dinh cira phirp luAt, clLLoc t[nh thirrrh tidrr Vi0t Narn (VND) dO xiic dinh so luong

cd phlin rrgay teri thdi cliern gcip r'5n;

15.3 Vdl didu l0 ciia COng ty tai thdi clidnr thi\nlt lip clLLoc chia thi\nh 30.000 cd

phiirt, m6i cd phiin tri gir:r 100'000 VND;

15.4 Cd phidu lh ch(nrg chi do C0ng ty phirl hi\nh hoirc btit toiin ghi sti xirc nhdn

quydn so hltu mOt hoic m6t s6 cd phdn cua C6ng ty;

15.5 Sd tidn gfti tren cd phidu li rnOnh giir cd phidu; cd phidu ctia COng ty c6 rnOt

Soac nhi6u rnonl-r gi6, nrenh giei toi thidu cua rn6t cd phidu birng gi6 tri cfra rnOt

c6 phdn.

EiA^u 16: I'Iinh thric c0 Phdn

Tdt cfr c6c cd phdn cluoc ;rhht lra\nh ldn clAu cira COng ty cldu li cd phAn phd th0ng'

Di6u 17: Hinh thf'c cd Phidu

l7.I Cd phieu cira Cong ty clurrc phiit hi\nh clrt6'i dang chfnrg chi theo mAu th6ng nhdt

cira BQ Tiri chinh nu6c c6ng hda xi hoi chlr nghia viet Nam;

11.2 NQi dung cd Phidu:

a. TOn Cdng ty, dia chi tru s& chfnh cfra C6ng ty;

b. Sd vir ngiy c6ip Giay chirng nhin clzrng ky kinh cloanh;

c. Sd lrrong cii phdn vir loai cCi phin;

9
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d. M0nh gih rndt cd phlin vi tdng nrdrrh gih sd cd phAn glii trOn cd phidu;

e. T0r"r vh dia chi cii d0ng (doi v6i c(r phiSu ghi danh);

f. T6rn tit vO thu tr-rc cliuydn nltuong cO phiin;

g. Chfr ki mAu cfia ngLrdi dai diOn tlreo phdp luit vh ddu cua Cdng ty;

h. Sd dang kf tai so dnng ky cfi dOng cuzr COng ty vz\ nglLy phdt hr\nh cd phidu.

11.3 Cdng ty cd phdrt Thiet ke Vi0n tlr6rrg'['in hoc D] Ndng phdt h]nh cd plridu du6i

2 hinh thti'c:

a. Cd phieu ghi danh:

. L) cd phidu cr,ra cd cl6ng sdng lip, thr)nh vi6n HOi ddng quAn tri, cd phidu

thu0c sd hfru nhit nrLtic va\ cd plriiu nrua theo gih uu dfli cira ciin bO c6ng

nhAn viOn;

. M6i cd phidu ghi danh phiii ghi 16 ho tOn, dia chi ctia phdp nhAn hay c6 nhAn

s6 h['u, dLto.c d6ng dau cira C0ng ty, ghi 16 so cd phidu, loai cd phidu v) so

tidn d6ng g6p;

r ViQc chLrydn nhtrong cd phidu na\y phai tuAn theo cdc quy dinh tai Didu 20

c[ra bAn Di6u l0 nhy v] cdc qLry dinh khirc cira ph6p luAt.

b. Cd phidu khOng ghi danh :

. Cd phidu ph6t hdnh cho c6c cii dong kh0ng phii lh c6c ddi tugng

chi tict tai didm a khoAn 17.3 nOu tren;

. Cd phieu phdt hhnh thdm khi C0ng ty cdn tang thOm vdn didu l0;

phdt hhnh th0m phii ghi dir c6c nOi dung theo quy dinh ctra Nhh

phii duoc dang kf vho sd dang ky cd dong;

o Cd phieu ghi danh di duoc chuydn nhuong theo quy dinh tai Ditiu l0 nly.

17.4 Trudng hop duoc Dai hOi ddng cd ddng chdp thuhn, C6ng ty c6 thd bdn cd phdn

mh kh0ng c6 cd phidu (hinh thrlc bfrt tq6n ghi sd). Trong trirdng h-o.p niy, cdc

rh6ng tin vd cd dOng quy dinh tai khoin 18.2 Didu 18 cira bin Didu l€ niy dugc

ghi vho sd dang kf cd dong lh dtr dd chrlng thuc quydn s& hfru cd phdn cira cd

'i

Di6u 18: Sd dang kf cd d0ng ' ,

18.1 Hinh thrlc vh noi luu gifi sd dang kf cd d6ng: Sd dang kf cd dong duoc luu gifi

dudi dang van bin vd tdp d[ liOu di€n tu tai tru s6 chinh cira COng ty.
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- 1'0n, tru s& cua COng ty;

- Tdng sd cd phAn cluoc quydn cht\o bdn;

- Tdng so cd plrirr dir biin va giri lr i v(irr cd plriirr dI g6p:

- TOn cd dong, dia chi, sd lr-tong co phlin tUng loai c[ra m6i cd dong, ngiy
dang kf cd phlin.

Diiu 19: Chiro bdn cd phdn

l9.l HOi ddng quin tri quydt dinh gi6 chlo b6n cd phdn. Gi6 chho b6n cd phdn

kh6ng duoc thdp hon gi6 thi trudng tai thdi didm chho b6n, trtr nhfrng trudng

hqp sau:

a. Cd phdn chio b6n cho tdt ch cdc cd dOng theo ty l0 cd phdn hiOn c6 .i,u ho tui

COng ty;

b. Cd phdn chho bdn cho ngudi m6i'gi6i hodc ngudi b6o lSnh phrit hhnh. Trong

trudng hgp nhy, gi5 chio b6n cd phdn kh6ng thdp hon gi6 thi trudng trt di

phdn hoa hdng dhnh cho ngudi rnOi gidi vi bAo ldnh. Hoa hdng duoc xdc dinh

bang ty lQ Vo gi6 tri cd phdn tai thdi didm chho bdn;

c. C6c trudng hop kh6c do HOi ddng quin tri quydt dinh.

19.2 Sau khi thanh torin du cd phdn dang klf mua, COng ty cAp cd phicu cho c6c cd

dOng. Trudng hqp cd phieu bi riich, bi md, hu h6ng hay bi mdt, thi cd dOng s&

hfru cd phidu d6 phii thOng b6o clio COng ty bi€t b[ng van bin mOt cdch s6rn

nhat vh c6 quydn yOu cdu COng ty cdp lai cd phidu vh phii tri ph( do Cong ry

quy dinh;

19.3 Thir tuc vi trinh tu chho b6n cd phdn thrlc,hiQn theo quy dinh cira phdp ludt vd

chrlng khodn.

Dia'u 20: Chuyin nhuong cd phdn

2O.l Vi€c chuydn nhuong cd phicu ghi danL phAi duoc ch6p thuAn cfra HQi ddng

quin tri. Trong thdi han 30 ngdy, kd til ngdy nhAn dugc don cira c6c cd dOng xin

chuydn nhuong cd phdn, HQi ddng quAn tri xem x6t, xir lf viQc chuydn nhuong.

Trudng hgp kh6ng ch6p thudn cho chuydn nhugng cd phdn,.HQi ddng quAn tri

thOng b6o 16 lf do bang vdn bin cho c6c cd d6ng xin chul,dn qhugng;

20.2 C6c cd dOng ld thlnh vi€n HOi ddng quin tri trong thdi gian duong nhiOm kh0ng

duo. c quydn chuydn nhuong cd phdn phd thOng c[ra minh; trudng h-o. p $4c biet c6

thd cho ph6p c6c thdnh vi€n HOi d6ng quin tri duo. c chuydn nhugng cd phdn ph6

th0ng ctra minh khi 100% thhnh vi0n HOi d6ng quin tri ddng y, nhung phAi dim



bio t1i l0 so htru c0 plr{irr toi tlridu tluy clinh tai clidur a khorin 37.1 DidLr 37 cria

bAn DidLr l0 ni)y;

20.3 Khi rnOt tlrirnh viOrr cua [-I6i cldrtg clurin tri diLo-c ph6p c,huydn nhucrng cd phAn

phd tlr6ng cita tnlttlt thl trtt6c tien ptriii cliinh ttr-r tiOn cho rrhu'ng th)nh viOn khdc

trong FIOi ddlrg qulut tri rrrua. Nerr trong vdng 15 ngiry, k0 tir ngiy nhAn duoc

v[rr bin clO nghi clrLry,drr rrlruong rn) nhltng ngrla]i trong cli6rr niy kh6ng mua thi

c6 cluydrr clruy€ln ttltuorrg cho rnOt rrgtrdi tlru ba klrhc v<i'r cric di6u ki6n chr-rydrr

ttltuotrg klrOrrg clucrc ph6p thuirrr loi hcrn c15i vdi cdc thr)nh vi0n cira t{oi ct6ng

cluiur tri;

20.4 Cd phiirr rnua v6'i giti ttu dlii cLra Nhz\ rru<ic khi cd phlin hoir cira c/rn bd c6ng

rthAn vi0n kh6ng dr-rcrc chuydn nhu<tng trong vdng 03 naur kd tir rrgiry nrua;

trudng hop dxc biet phrii ducrc su chfp thuin cira [10i ddng cluan tri v]r tuAn thfi

quy clinh vd chr"rydrr nhrrong ctl phiin cira C0ng ty;

20.5 Cd phdn phd th0ng cua c6c cd dong kh0ng phAi ld thinh vi0n Hoi ddng qufrn tri
duoc ph6p chuydrr Ithrro-ttg tLt do vir tr-rAn thir theo quy tlinh vd qutin lf cd clOng

cua C0ng ty;

20.6 C6c cd d6ng s6ng lap phai cilng nhau n6m gifr it nhdt 20Vo tdng sd cd phdn phd

th6ng duoc quydn chio b6n ctra COng ty; c6 phdn phd thong cria cd dong s6ng'

lAp c6 thd chuydn nhuong cho ngudi khOng phai lh cd d0ng ndu duoc Dai hoi
ddng cd dOng chdp thuAn. Sau 03 ndrn kd tir nghy COng ty duoc cdp Gidy chfng
nhAn dang kf kinh doanh, cdc han ch€ ndy ddu duo.c bai b6;

20.7 Khi COng ty chfnh thf'c ni0m ydt cd phdn ctia minh tr0n thi trulng chfng khodn,

vi€c chuydn nhugng cd phidu khdng ghi danh sd do Trung tdm giao dich chfng
kho6n thuc hiOn theo quy dinh ctra ph6p luAt.

Ei6u2I;Thi'a ke cd phdn

2l.l Trudng hop mOt cd dong qua ddi, chi ngudi (nhfrng ngudi) sau day duoc Cong

ty cOng nhAn c6 quydn s& hfru ddi v6i cd phdn ciia ngudi dfr rndt:
i

a. Ngubi (nhfrng ngudi) thila kd hop ph6p theo quy dinh cira ph6p luQt vd thta
kd;

b. Trubng hop c6 nhidu ngudi cr)ng thira kd hop ph6p thi ftq dhai c& mQt ngudi

dai diOn s& hfru duy nhAt bang thir tuc riy q-rrydn b6 
"Orng 

ghr:rng. COng ty chi

thila nhdn ngudi dai diOn s& hiru nhy vh kh6ng giAi quydt tranh chdp gifra

nhtng ngudi thira kd theo ph6p luAt. .

21.2 Sau khi trinh dtr c6c gidy td chrlng rninh quydn thla kd hop phdp;,idng ty sE

ti€n hdnh c6c thir tuc quy dinh dd ngudi c6 quydn thi'a kd hop phdp duoc s& hiru
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c6c cd phAn duoc thila k€, tr& thhnh cd dOng rn6i

vi nghia vu ciia cd d0ng mi ho thila kd.

; Didu 22: Mua lai cd phdn theo y6u cdu ctia Cong ty

vh dugc hu6ng rnoi quydn

22.1 C0ng ty c6 quydn mua lai khdng qud 30Vo tdng sd cd phdn phd thong dE b6n.

Tdt ci cdc cd phdn COng ty mua lai duoc coi li s6 cd phdn ngdn qu! c[ra Cong
ty;

22.2 Dai hOi ddng cd dong quy0t dinh viOc mua lai hon l\Vo tdng sd cd phdn phd

thOng dd bdn ciia COng ty; trudng hop mua lai du6i ll%o tdng sd cd phdn phd

th0ng dd b6n do HOi ddng quin tri quydt dinh.

Didu 23: Mua lai cd phdn theo y€u cdu ciia cd dOng

23.1 Cd dOng bidu quyOt phin ddi c1uyOt dinh v0 viOc td chrlc lai Cong ty hodc thay
ddi quydn, nghia vu cfia cd dong c6 quytin yOu cdu Cong ty mua lai cd phdn cira

minh theo quy dinh tai Didu le nhy. Cfi d6ng c6 y€u cdu phii ldm th(r tuc vI
ch&p hlnh thdi han theo luAt dinh. Thdi han mua lai trong 90 nghy kd tt ngdy
C0ng ty nhfln duoc y6u cdu;

23.2 C0ng ty chi duoc quydn thanh to6n cd phdn mua lai (theo yeu cAu cria cd dong

hodc theo quydt dinh cta C0ng ty), ndu ngay sau khi thanh to6n hdt s0 cd phdn

dugc rnua lai, C0ng ty vdn d6Lm b6o thanh to6n dtr cdc khoin no vd c6c nghia vu

tli sin kh6c. Trudng hgp viOc thanh todn cd phdn rnua lai tr6i vdi quy dinh tren,

c6c cd d6ng dd duoc thanh to6n phii hohn tra cho COng ty sd tidn hodc tii sAn

kh6c dd nhAn; trudng hop c6 cd dOng kh6ng holn tri duoc cho Cdng ty rhi cd

ddng d5 vi thinh vi0n HOi ddng quin tri phAi ctrng li€n d6i chiu tr6ch nhi€m vd

no ctra COng ty;

23.3 Sau khi thanh todn hdt sd cd phdn rnua lai, rrdu tdng giri tri thi srln duoc ghi trong

sd td to6n ciia COng ty giAm lTvo th\ COng ty phii rhong b5o didu d6 cho rar ce

cdc chri no bict trong thdi han 15 nghy $d tn'nghy thanh to6n hdt cd phdn mua

lai;

23.4 Gi6 mua lai cd phdn do HOi ddng quin tri quydt dinh vh tuan t$ri c6c nguyen t6c

sau:

a. D6i v6i cd phdn phd thong, gi6 rnua lai kh6ng duoc cao'hon'gi6 thi trudng tai

thdi didm mua lai, trir trudng hop qui dinh tai didrn b, khofrn nhy;

C0ng ty truc tidp mua lai cd phdn cria tilng cd d6ng luong ring,,r16i ri lO cd

phdn cta ho trong COng ty; trong trubng h-q p nly quyOt dinh mua lai cd phdn

plii {ys.- 1[9le !1g tgi !-{ :4 .4: 
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ra quy0t dinh. ThOng b5o phii c6 tOn vh tru s6 C6ng ty, tdng sd cd phdn vi
lo4i cd plrdn duoc mua lai, gi6 rnua lai hoac nguyOn t6c dinh gia, thu tuc vI
thbi han thanh to6n, thtr tuc vd thdi han cd dOng chdo b6n.

]VILJC 3

cd pOi.+c

Eidu 24: Quy dinh chung vd c(i d0ng

24,1 Cd cl6ng c[ra Cdng ty lir nhri'ng plrirp nlrirn hoirc thd nlrAn so'hu'u nrOt hoirc nhitiu

cd phdn cua COIrg ty rrhrnrg khOng clu'oc clui nir-i'c clui clinh cua phirp luAt. Sd

luong cd dOrtg tdi thidu lir 03 vi klr6rrg harr che so lurong tdi cla;

24.2 Cd dong sdng lAp cira COng ty gdrn 0B (thnr) cd clOng vi phai c16p fing clii c6c

didu kiOn sau:

- Tharn gia thdng qua Didu le ddLr tiOn cua C6rrg ty;

- Cing trhau ninr giu' tdi tl'id,u 207o sd cd plrliu phd th6ng duoc cluydn chi<:

bdn c[ra C0ng ty;

- Sd luong cd phdn s6 htru tdi thidu cia cd cl6ng sdng lAp:

+ D6i vdi cd cl6ng li ph6p ttltAn: l57o tdng sd cd phAn phd thong duoc

quydn chi\o bhn cua Cdng ty;

+ Doi v6i cii dong ln thd nhirn: 17o tdng sd cd phZin phd thong duoc

quy6n chlo bain cua COng ty;

24.3 Truirng hop rnOt cci dOng lz\ phihp nhAn thr-rc hiOn td chLic lai cloanh nghiep (chia,

t6ch, hop nhdt, sdp nhdp, chuydn adi; thi phirp nhAn nr6i cl-rcic kd thira clLryen vi
nghia vu cua cd dOng phdp nhin nly phhi gui FIOi ddng quiin tri C0ng ty c6c viur

bin phdp ly v0 vi0c ke thi'a;

24.4 Trudng hop rn6t cd dong plr6p nhAn giii thd thi cd phAn cfra cd dong niy phii
du-o. c chuydn nhuong cho phzip nhAn hoic tlrd nhAn kh6c hoac c6 thd ctC nghi

COng ty rnuzr lai.

Didu 25: Quyin lo-i cua co clOng

25.1 Quydn loi cua cd d0ng sri'httu cd phdn phd thdng:

a. Tlianr dr-r vt\ bidu qLryOt tdt ci circ vA'n dd thuOc thdrn quyOn c[ra Dai hoi ddng

cd dOng; rn6i cd phiin phd th6ng c(r m6t phieu bidu quydt;
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b. Dr-roc nhAn cd tfic theo quydt clinh cira Dai hdi ddng cd d6ng theo ty l€ tuong

ftng vdi phin vdn g6p dLra tr'0n ccr so ket quir hoat dOng kinh doanh cudi m6i
narn tt\i chinh;

c. Duoc chuy€in tthuong cd phAn theo c1r-ry dinh tzri Didu 20 cira bain Di0u l0 niy;

d. Duoc ur-r ti0n mun cd phArr ni<ii trrong fi'ng v6i ti lc cd phdn phd th6ng c[ra

tirrg cd ddng trorrg COng ty; ty l0 tr6rr kh6ng cluoc vAn dLrng cldi v6i viec mua

trfi phidu cua COng ty (neu cci);

e. Khi Cdng ty giiii thd hoac ph/r szin, dLtoc nhdn rn6t phAn tii sAn cdn lai ty l0
thuAn vdi sd cd phiirt g6p vdn ve\o Cdng ty, sau khi Cdng ty dd thanh to6n cho

ci{c chri no;

f. Duoc cung cdp th6ng tin dinh kj, hay dOt xuAt vd tinh hinh hoat dong ctra

COng ty;

g. Duoc [ry quydn blng vin bzin cho ngudi khihc tham du Deri hOi dting cd dOng;

ngudi duoc uy quydn tham du khOng dr-toc [r'r-rg cir vdi tu caich cira chinh minh;

h. Cd dOng hodc tth6rn cd cl6ng sir hr-tu tir l0olo tdng sd cd phiin tr'6 l6n trong thdi

han liOn tr,rc ft nlidt sdu thhng c6 clLrydn ftng cir, dt) cir ngudi viro Hoi ddng

quain tl'i va\ Ban kidni soirt;

i. Cd dOng hodc nh6rn cd dong sivhltLr tit l07o tdng sdcd phAn tr6len trong thdi

han liOn tuc it rrhat 06 thilrng c6 cluydn yOu cdu tri0u tAp Dai hoi ddng cd dOng

bdt thudng trong ciic trr-rdng hop quy clinh tai didrn b khoan 30.1 Didu 30 crja

bin Didu l0 ndy;

25.2 Quydrr loi cua c<i d6ng siing li\p:

a. C6 quydn titrg c[t, dd cu'nglrdi vio FIOi ddng quin tri vh Ban Kidrn sodt

b. Duoc huong cdc c1uyOn nhut moi cd cl6ng scr hiru cd phdn phd thong ciia Cong

ty.

Eidu 26: 'fr6ch nhiOnr vi nghia vu cua cti d0ng

26.1 Thanh to6n clu von cd phdn clh canr ket mua vi chiu tr6ch nhiOm vd no vi c6c

nghia vu t)ri s6,n khirc cLra COng ty trong phzrrn vi sd von dI g6p vio C6ng ty;

26.2 Khong clu<yc rdt vdn didu l0 clu6i bat cfr' hinh thti'c nio trir trr-tdng hop Cdng ty

charn d('t hoat d6ng;

26.3 TuAn thu Didu l0 vz\ quy chd qu.{n llf n0i bO cira COng ty;

26.4 Chdp hirnh quydt dinh cLra Dai hOi ddng cd d6ng v) HOi ddng quhn tri;



26.5 Beio vd uy titt, loi ich, tiri siin vt\ gir-t bi rnAt vd ci'rc hoat clong cira Cong ty;

26.6 Thltc hi0n chc nghia vu khdc ducrc quy dirrh trong birn DiOu ld n)y vd LuAr

Doanh nghi0p.

CHU'ONG IV

TO CHUC, QUAN'I'RI, DIEU HANH, KIENI SOA'T

MUC I
DAr HOr odxc cd p0Nc

Didu 27: Dai hOi dring cri dOng

27.1 Co quan cluydt dinh cao nh{t cira Cong ty li Dai h6i ddng cd dong. Dai h6i ddng

cd dOng hop m6i nam rnOt l.,in.

27.2 Dai h6i ddng cd cl6ng gdm: Dai h6i cldng cd cl6ng th)nh lAp, Dai h6i cldng cti
ddng thudng niOn vt\ Dai hOi ddng cd c10ng bat thLrdng.

Di6u 28: Dai hOi ddng cri dOng thinh liip

28.1 Dai hOi ddng cd cl6ng tlri\rrh ldp clo Ban Ddi m6i vi\ Ph6t tridn cloanh nghiop BLru

Di0n Thirnh phd Dr\ Nzing triOu td;r.

28.2 Dai hOi ddng cd dOng thr\rrh lAp c6 rrhi0rr-r vu vz\ qr-rydn han sau:

a. ThAo luAn vh thdng clua Didu l€;

b. Bdu thi\nh vi0n FI0i ddng qLrtirr tri vt\ thi\nh vidn Ban kidrn sodt.;

c. Quydt dinh bO rn6y tei chfrc, clurin Iy cua C6ng ty;

d. Th0ng qua phuong 6n sirn xuat kinh doanh;

e. Th6ng qua mfrc thi lao cho chc thz\nh viOn HOi ddng quhn tri vi Ban kidrn
so6t.

Eidu 29: Eai hOi ddng cri dOng thu0ng ni€n

29.1 Dai hOi ddng cei dong thLrdng ni€n cl-rr:c td chirc m6i nim mot ldn do Chir tich

HOi d6ng clurin tri triOu tip trong thdi han 60 nghy, kd tn'ngz\y kdt thrlc nlm thi

ch(nh;



29.2 Dai h6i ddng cd d6ng thu'drrg niOn dLr'crc HOi cldng quin tri trieu tip vd td chfc
tai Vi0t Narn; dia didrn cu tlrd do HOi cldng quiirr tri quydt dirrh cin cf v)ro rinh
hinh thuc td. Dai lr0i cldng cd cl6ng thitdng ni6rr quyOt dinh nhfr'ng vflir cld thuoc

thdrn quydn duoc cpry clinh tai Didu 32 cia ban Di0u l0 nz\y.

Didu 30: Dai hOi cldng cti d0ng bat thudrg

30.1 Hdi ddng quan tri phii trieu tap Dai h6i dong cd dong bdt thudrrg rrong cdc

tru'dng h<rp sau:

a. Khi HOi cldng qurin tri rthiirt tlray vdn cld phrit sinlr c6 thd anh hudng kh0ng tot

t6i hoat d6ng sirn xu{t kinh doanh cira COng ty vt\ loi ich clra cd d6ng thu6c

thdrn quydn gizii cluyet cua Deri hOi cl6rrg cO d6ng;

b. Theo yOu cdr"r cira cd dOng hoirc nh6rn cei cl6ng s& hri'u trdn lOTo sd cd phdn phd

th6ng trong thli gian liOn tLrc (t nhdt 06 thring hoirc cua Ban kidrn sodt ndu c6 ly
do tin trr6ng rang HOi cl6ng quiur tli, Tdng gi6rn doc vi cdn b0 quin lf khdc cira

C6ng ty vi pham nghi0rn trong circ nghia vu cua ngudi quin ly theo quy dinh tai

Didu 49 cua bin Didu l0 nhy hoiic HOi ddng qurin tri ra quydt clinh vuot qud

thdrn quydn duoc giao ho[c nhAn thdy c6 clau hiOu bdt thudng trong hoat d6ng

tli chinh hay hoat c16ng siin xLrat kinh doanh cira C6ng ty;

c. B6i rni6n, b,iu bd surlg, thay the thi\rrh viOn HOi cldng quiin tri, thinh vien Barr

kidrn sodt trong chc trrrdng ho'pquy clinh tai khohn 41.2 Didu 4l v) khoin 52.3

Dieu 52 cira bhn Didu lO nt\y;

d. Xu li cdc vdrt dd khdn c{p khirc thudc tham quy0n cira Dai h6i c16ng cd dong.

30.2 HOi ddng quin tri phrii tridu tdp hop Daii h6i ddng cd d6ng bdt thudng trong

vdng 30 ngiy kd tir ngiry phht sinh nrOt trong cz'rc su kiOn nOu tai khoin 30.1

Didu niy;

30.3 Trubng hop HOi ddng quin tri khdrrg triOu tAp cu6c hop Dai hoi ddng cd dong,

Ban kidm so6t sE triOu tdp Dai hOi d6ng cd ddng theo quy dinh cua phdp ludt;

30.4 Trudng hop Ban kidm so6t khdng tri0u tdp cu0c hop Dai hoi dong cd c16ng, cd

dOng hoac nh6m cd cl6ng c6 yOu cliu quy dinh tai didm b khoiin 30.1 cfra DiOu

niy c6 quyOn thay thd HOi ddng quin tri, Ban kidrn sodt trieLr tAp D:ii hoi ddng

cd dOng theo cluy dinh cira plrdp luit.

Didu 31: Ei6u l<i€n, th6 thu'c tien hinh Dai hOi ddng cti dOng

31.1 Cu6c hop Dzii hOi d6ng cd dOng clLroc tidn hinh khi c6 sd cd dOng du hop dai

diOn it nhdt 5lTo sd cd phdn c6 quydn bidLr quydt;



31,.2 Trudng hgp cuOc hop ldn thrl nhflt khOng du didu ki€n ti6n hinh theo. quy ainh.

trOn (kho6n 31.1), thi tri€u tAp ldn thrl hai trong vbng 30 ngiy kd tt nghy cuQc.

hqp ldn thf nhdt du dinh khai mac. Cu0c hgp cira Dai hQi ddng cd dOng triOu tHp-

ldn thrl hai dugc ti6n hlnh khi c6 sd cd dOng du hop dai di€n ft nhf{t 307o sd cd

phdn c6 quydn bidu quydti

3t.3 Trubng hop cuOc hop tridu tAp ldn thti hai kh0ng dir didu kiOn ti€n hlnh nhu quy

dinh tr0n (khoan 31.2) thi duo.c triOu tdp ldn hqp thriba trong thdi han 20 nghy

kd tt ngly cu0c hqp ldn thrl hai du dinh khai mac. CuQc hgp ctra Dai hQi ddng

cd dOng triOu tAp ldn thrl ba khOng phu thuQc vho sd cd dong dU hgp;

31.4 Danh sdch cd d6ng c6 quytin dU hqp D+i hQi ddng cd dOng duoc l6p dga trOn sd

dang kf cd dOng cira COng ty. Danh sdch nhy duo. c lQp khi c6 quydt dinh trieu

mp va phAi lap xong ch&m nhAt 20 ngly tru6c nghy khai mac hop Dai h6i ddng

cd dong;

31.5 Gidy tri0u tflp hqp Dai hOi ddng cd ddng kdm theo chuong trinh nghi su vh cdc

tii liQu thio luAn phii du-o. c giri den mt ce c6c cd dOng c6 quydn dql hqp chflm

nhdt 15 nghy trudc nghy khai mac. Gidy triOu t{p hqp vi du thio nOi dung

chuong trinh cuOc hop Dai hOi ddng cd dong c6 thd duoc thOng b6o tr0n c6c

phuong ti0n thOng tin dai chfng;

31.6 Chi c6 Dai hQi ddng cd dOng mdi c6 quydn thay ddi chuong trinh hop dd duo.c

grli kEm theo Gidy mbi hop Dai hQi ddng cd dOng;

31.7 Cd dOng hodc nh6m cd dOng s& hfru tr€,n l}Vo sd cd phdn phd th0ng trong thli
han li€n tuc ft nhat 06 thdng c6 quydn kidn nghi vdn d€ dua vho chuong trinh

hgp Dai hOi ddng cd dOng. Ki0n nghi phii bang vdn bin vh duoc gtri den C0ng

ty chAm nh6t 03 ngdy trudc nghy khai rn?c;

31.8 Ban td chrlc Dai hOi c6 nhi0m vu kidm tra x6c nhfln tu c6ch ciia cd d6ng hoac

ngudi dai di€n tham du Dai hOi vh lAp danh srich hiOn diOn (kBm theo sO cd phdn

s&hfru, cd phdn dai di0n); h

31.9 Dai hQi ddng cd dOng thdnh l6p do dai di0n vdn nhh nudc lhm chtr toa. Dai h0i

ddng cd d6ng thudng ni0n hosc Dai hOi ddng cd dOng bdt t\uong do Chfr tich

HQi d6ng quin tri lhm chu toa. NOu Chir tich HQi d6ng quin tri v6ng mht c6 thd

uf quydn cho mOt thlnh viOn HOi ddng quin tri lhm chir tga; 
)

31.10 Chir toa th6ng qua Dai h6i bdu ra thu kf dai hQi vi Ban kidm phieu (thdnh vi0n

Ban kidm phiOu do Dai hOi d6ng cd dong thOng qua). Bi0n bin kidm phidu phii

c6 chfr ky cira 02 kidm phidu vien vI duoc chir toa cing thu kf ati nOi kf x6c

nhAn;

to
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31.11 Bi0n bAn Dai hOi ddng cd d0ng phiri cluoc ghi vho sd bien bairr ciia Cong ty,c6
ddy dir cdc nOi dung quy dinh tai khoin 31.12 vd c6 chokli cira chtr roa, rhukli
dai h6i; phai duoc hoin tdt vir th6ng qua trudc khi bd mac cuQc hop. C6c trich
luc bi€n b:iLn phii c6 chfr kf cua Chu tich Hoi ddng quin tri, holc 02 rhinh vi€n:..

HQi ddng quAn tri hodc Truong ban kidm so6r m6i c6 gi6 tri.

31.12 Bi6n ban Dai hOi dong cd d6ng phrli c6 c6c nQi dung sau dAy:

a. Thdi gian vd dia didm hop Dai h6i ddng cd dOng;

b. Chuong trinh ldm vi0c, tOn chri toa vh thu kf ;

c. Tdng sd phi€u c5 quydn bidu quydt ciia c6c cd dOng tham du;

d. T6m tdt cdc phrit bidu tai Dai h6i cldng cd cl6ng;

e. C6c v6n dd th6o lu6n vi bidu quydt tai Dai h6i ddng cd dong, sd phidu chAp

thufln, sd phiOu chdng vh sd phidu tr6ng, c6c v6n dd da duoc th6ng qua;

f. Tdng sd phiOu doi vdi rirng vdn dc bidu quydt;

g. Ch[ ki ctra chri toa vh thu kf.

31.13 Tdt cA chi phi cdn thidt, hqp ly dd tricu tdp vh tion hhnh Dai hoi ddng cd d6ng s6

do C0ng ty thanh to6n; cdc chi phf nhy sE khOng bao gdm chi phf mh cd dong
phAi chi dd tham du Dai hOi ddng cd dong, nhu chi phf di lai, luu rni vh c6c chi
phf li0n quan kh6c.

Didu 32: Quydn han vi nhi€m vU ciia Dai hoi ddng cti dOng

Dai hOi ddng cd dOng c6 cdc nhiOrn vu vi quydn han sau:

32.1 Th6ng qua b6o c6o ctra HOi ddng quin tri ve tinh hinh hoat dong vI ket qufr

kinh doanh, th6ng qua b6o ciio cria Ban kidrn sor{t;

32.2 Th0ng qua b6o c6o quy€t todn nim tdi chfnh; phuong 5n phan ph6i, srl dung lgi
nhuAn; chia cd tric vd trfch lAp, sir dufrg c6c qriy theo dd nghi cira HQi ddng
quin tri;

32,3 Quy0t dinh phuong hu6ng, nhiOm vu ctra ndm rdi chinh m6i; \

32,4 Quyet dinh vi6c tang giAm vdn didu l€, loai cd phdn ph6t hhnh m6i vh tdng sd cd

phdn duoc quy€n chio b6n ciia ttng loai;

32.5 Quyet dinh mua lai hon lTVo tdngs6 cd phiin phd th0ng dang luu h?ihi



32.6 Quyet dinh brin sd tii siin c6 giz'r tri bang hoac lran 5o%o tdng gif tri
ghi trong sd t<d to6n ctia COng ty;

Quydt dinh mric cd tric hhng ndm ciia cd phAn phd th0ng;

Quy0t dinh vd tdng mfc thir lao cho HOi ddng quan tri, Ban kidm so6t;

tr\i sin cltroc

32.7

32.8

32.9 Bdu thhnh viOn HOi ddng quan tri vh thhnh viOn Ban kidrn so6t neu hdt nhiom ki,
hoac bdu bd sung, thay thd thinh viOn HOi ddng quin tri vi thinh viOn Ban kidm

sodt theo quy dinh cira ban Di6u l0 niy;

32.10 Xertr x6t vi xit ly cdc vi plram cLra Fl6i ddng quzin tri vh Bern kidm sodt gAy thiot

hzri cho C0ng ty vr\ cd clOng cr-rii C0ng ty;

32.11 Quyet dinh td chf'c lai, girii thd C6rrg ty, chc clri nh/rnh, vtur plrbng clai clien, cdc

don vi truc thuoc cira COng ty;

32.12 Th6ng c1r-ra sita ddi, bd surrg DidLr l€ Cfing ty;

32.13 Bidu cluydt tharlr gia ni0rn yet trOn thi trudng chfrrg kho6n;

32.14 Cdc quydn vt\ nhi0rr-r vr.r khiirc theo quy dinh tai LuAt Doanh nghiOp.

Didu 3i: Qu;,6n dtr hop Dai hOi tl6ng cci d0ng

33.1 Darth sirch cti ddrrg c6 quyiln clu lrop Dai h6i cldng cd ddng cl-ro-c lep dua tren Sd

dAng k! cd cl6ng cua CCrrrg ty;

33.2 Danh s6ch cd clOng c6 cluydn du hop Dai hOi c10ng cd cl6ng phii c6 ho ten, clia

chi thudng trii cloi vcli cd nhAn; t0n, tru s6'doi v6i td chrLc; so luong cd phdn cfia

ting cd d6ng;

33.3 M6i cfj cl6ng ddu c6 cluy€n cluoc cung cil-l c{c th6ng tin li0n c1r-ran dOn nrirrh

duoc ghi trong danh sihch cti d6ng c6 quydn du hop Dai hOi ddng cd il6ng;

33.4 Cd dOng hoac nh6rn cd clOng s6' hlru tr'On l07o sd cd phZin phd thong trong thdi

han Ii€n tuc it nhdt 06 thhng c6 quydn xenr darrh s6ch cd dong c6 quytin du hop

Dai hdi cldng cd d6ng;

33.5 Trudrtg hop cd pliArr dLroc chr-rydn nhuo-rrg trorrg thiri gian tir ngiy llp xong danh

sdch cd dOng den ngiy khai nrzrc cuOc hop Dai Ir0i ddng cd cl0ng, th) ngudi nhdn

chuydn nhucrng c6 c1uyOn clu hop Dai hOi ddng cd cl6ng thay the ngLrdi chuydn

nhuong doi vdi so cd phArr dri chuydn nhuong;



33.6 Cd dOng c6 cluydn y6u ciu ngLldi tri0u tAp hop Di-ri lrOi cl6lg c,d clOpg siLa diji
nhfrrtg th6ng tin sai lOch hoirc bd sung nhfr'rrg th6ng tin cdn thidt v0 minh trong
danh sirch cd d6ng c5 cluydn clir'hop Dzii hOi ddng cd cl6ng;

33.1 Uy quy<in tlreun dr-r Dai hOi cldrrg cd cl6ng:

a. Cd dOng c6 cluydn clu hop Dai lrOi cldng cd clong c6 thd lruc tiep clu hop hay

uy quydn bZutg vzin bhn cho nrOt ngud'i kh/rc dai diOn rninh tharn chl Dai hdi
ddng cti dOng. NgLLdi ch.Lcrc uy c1r-rydrr cluo-c bidu quydt, bliu cu nhrrng khorrg

duoc riurg cir, dd clt tai Dzti hOi ddng cd dOng vdi tu cfch cd nhfln minh; ngudi

duoc uy cluydn khOng nhat thiet lI cd dOng cta COng ty;

b. ViOc [ry cluydn phiri thuc hiOn bzing vin btirr, ngubi duoc try quydn phii tLinh

cho Bau td chri'c Dari h6i tru6c khi khai nrac Dzri hOi rl6i cluoc thuc hien c6c

quydn han ducrc uy qLrydn;

c. Trong truirng h<rp b€n uy c1r-rydn lI phrlrp rrhtr-r thi vdn biin iry cluydn phhi duoc

thu trr-to'ng hodc deri cli0n ho'p phhp cLrar phip rrhlin d6 ki, cl6ng clatr;

d. ViOc fry quydn clti cfi-ro-c thr-rc hi0u tirng ldn. NgLrdi duoc iry cluydn khong cluoc

iry clLrydn lai cho ngLrdi th['ba;

e. Ngudi uy quydn c6 thd thu hdi sU uy quy0n biing c6ch ltp van br,in thong bdo

gui cho HOi cl6rrg clurirt tri tru6'c ngi\y Dai h6i ddng cd dong duoc tidn liinh.

Di6u 34: Th0ng qua cdc nghi quyet cua Dai hOi ddng co dOng

Dai hOi d6ng cd d6rrg thOng qr-ra cdc nghi clLryet thuOc thdnr quydrr birrrg lrinh thfrc bidu

quydt tai c6c cu6c holr hoic I6'y y kien cia t{t cit cdc cd d6ng c6 quydrr tharn du Dai

h6i bAng vdn bin.

34.1 Quyet dinh cua Dai hOi c10ng cd ddrrg clucrc th6ng qua tai cuoc hop khi:

a. Duoc sd cfi clOng dai cliOn it nhiit 5lTc tdng so phidu bidLr cluydt cira tdt cii cd

d6ng du hop clt{p thufin; bidu qLryet Dai hOi d6ng cd c16ng phiti cOng khai,

tn-rc tiOp hoac bo phieu kin;

b. DOi v6i quydt dinlr vd loai cd phAn vi sd luong cd phdn cluoc quydn chz\o bdn

cira titng loai; sitar ddi, bd sung Di6u l0 C6ng ty; td chfc lai, giAi thd C6ng ty;

bdn hon 50o/o tdng giri tri ti\i sin drroc ghi trong sd t<d todn c[ra COng ty thi

phAi duoc sd cd d0ng dai diOn it nhdt 51olo tdng sd phidu bidu cpydt cua tdt cA

cii d6ng dLr hop chdp tlruiur.

34.2 Trudng hop nghi cluyet cua Dai lrOi cldrrg cd dOng dr-tr;c thOng qua dudi hinh

thti'c ldy y kidrr biurg plrieu:

)1



a. Quydt clinh cilra Dai hoi c10ng cei c10ng clLtcrc lhOng clua ttdu duoc sd cti dOng

dai cliOn it nlrat 5l o/c, tting so phieu bidLr quydt chdp rlhtn,

tr. IIoi cloltg cluiirr tri c6 tr'hch nhiOnr chuAn bi tr\i liOu ti€n cluzut clett van dd cdn

lay f kidn kErn theo Phier-r lliy y kien vir giLi cho tat cii circ cd ct0ng, trong d6

clLry clinh cr-r the ngly chfurr nhat cd dOrrg phai trir ldi nhlnrg vdn cld du<rc h6i f
kidn;

c. P|ieu tra ldi cua cdc cd cl6ng phiii ghi 16 f kidn ddng ! hay kh6ng ddng f
nhlnrg vdn cld cltrtrc hoi f kien vi\ clu'oc giri vd tru sir C0rtg ty c1r-ra cil-tdng thr"r

hay dudng [ax;

d. H6i cldng cluhn tri c6 tr'6ch nlriOm tip ho-p ! kien cuar c6c cd dOng vi lAp biOn

brin c1(i ra nghi q1uyot. Nghi qLryet cira Dai hOi d6rrg cd cl0ng clucrc th6ng qlrd

du<yi h)nh th(rc liy y kien bang phieLr lay f kicn c6 gih tri nhu nghi cluydt dur:c

thOng qua tai ctr0c hop Dai hOi cl6ng cti cl6ng

34.3 Nghi quyet cirer Dai hOi c16ng cd clOng phiri cltroc th6ng b6o bang vin ban dOn tAt

ca cdc cd clOng c6 cluydn dr.t hop Dai hOi cldng cd d6ng trong thdi han l5 ngdy

t<d ttr nghy nghi cluyet duoc thdrrg qua.

Ei6tt i5:YOu cdu huy b6 t;u1'6t rlinh cira Dai hOi tldng c(i clOng

Trong thdi han 90 ngiry, kd tiL ngiry cluydt dinh cltrcrc tltdng qLrer, cd c10ng, thhrlh viOn

I{di cldng quan tri, T0ng giiun cldc va\ Ban kiOrn soirt c6 cluydn yOu cAu tba zin xem x6t

vd huy b6 quydt dinh cira Dtri hOi cl6ng cd cl6ng trong cdc truo'ng hop sau dAy:

a. Trilh tu vir thir tLrc triOu tAp hop Dari heri cldng cd d6ng kh6ng thuc hi0n theo

clfing quy dinh cua Lr-riit Dotrtth rrghi€p va\ Didu l€ cua COng tli

b. N0i dung quyet clinh vi phanr gu1, c11,,,, cira ph6p luat hoac Didu l0 cua cOng

ty.

MUG 2

uOt pdnc QUAN rRI

Eidu 36: Td chf'c HOi il6ng quin tri

36.1 HQi ddng quin tri li co quan quin tri cao nhAt cira COng ty,,96- 03 thlnh vien,

do Dai hOi ddng cd dong bdu, rni6n nhiQm, bdi nhi0m v6i da sd phidu bidu

quyOt chdp thudn theo thd thrlc bo phidu kin; '

.i

36.2 Chir tich HQi ddng quan tri 1) thhnh vien HQi ddng quin tri; Chti'tich HOi ddng

-----------g-xt-i-1.{q :-4: t-1,-1$' yrgl t19i 991-s-gv*l !4-94-L-n'-9-1{*s,-93r-4i."9,------
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36.3 Nhiem ki, HOi ddng qutin tli Ih 03 nlrn. C6c thdnh viOn Hdi ddng quin tri c6 thd i

du'oc bdu lai tai Dai hoi ddng cd dong tidp theo. Vi0c thay thd thhnh viOn HQi

ddng quin tri theo nguyOn tic kd thil'a, d6m bAo trong HQi ddng quin tri c6'(t
'i

nhtit ll3 thhnh viOn cfr.

Eidu i7: Ti€u chudn thirnh vi6n HOi ddng quin tri

37.1 Thdnh viOn HOi cldng quiin tri phiri ln ngudi c6 du cdc didu kiQn sau:

a. Dai di6n quydn s& hfru cd phdn cira c6c cd d6ng ph6p nh0n chiOrn tir 157o vdn

didu lQ tr& l€n, cldi v6i cti dOng thd nhdn chidm tit lTo vdn didu lC tr& l6n;

b. C6 n6ng luc vI kinh nghiOrn trong kinh doanh vi td chrlc qufrn li doanh

nghi0p;

c. C6 srlc kh6e, c6 dao dfc, trung thuc, li0m khidt, c6 hidu bidt phdp lu4t.

37.2 Thinh vicn HQi ddng quin tri c5 thd ki0m nhiOm c6c chfc vu quin lf, didu hhnh

sAn xudt kinh doanh ctra COng tY.

Di6u 38: Chfr tich HOi ildng quin tri

38.1 Chtr tich HQi ddng quin tri cd cdc quydn vh nhi€m vu sau dty:

a. Ldp chuong trinh, kd hoach hoat ddng cfia HOi ddng qu&n tri;

b. Chudn bi chtrong trinh, nOi dung, c6c thi tiOu phuc vu cuOc hgp, tri€u tdp vd

chir toa cuOc hoP HOi ddng quAn tri;

c. Chir tga hgp Dai hQi ddng cd dong; 
:

d. Cdc quydn vh nhiem vu khdc quy dinh tai Ludt Doanh nghiQp vh bin Didu lQ

ney.

3g.Z Trubng ho.p Chii tich Hoi ddng qurin tri v6ng m{t hof,c mdt khe n[ng thgc hiQn

nhiQm vu duoc giao th) uj, quydn chq mOt thinh vi€n HQi ddng quin trl thr;c

hiQn nhi6m vu quydn han cfra Chri tich'HOi ddng quAn tri. Trudng hgp kh6ng c6

ngudi duoc iry quydn thi c6c thhnh viOn cbn lai cira HQi ddng qirin tri chgn mOt

ngudi trong sd ho tarn thbi gifr chti'c vu Chii tich Hfli d6ng qu6n tri;

38.3 Ngudi duoc Chir tich Hoi d6ng quAn tri iry quydn;c6 trdch nhigm thuc hiOn cdc

nhiQm vu quydn han ciia Chir tich HOi ddng quin tri trong ph?m vi, thdi han quy

dinh tai gidy iry quydn vh kh6ng du-o. c uj, quydn lai cho'ngudi thf ba;

i

Ei6u 39: Quyin han vh tr6ch nhiem ciia H6i d6ng qufrn tri 'ti
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39.1 HOi d6ng cluiin tri c5 chc nhi€rn vu vt\ cluydn hzrn sau:

a. Quyet dinh chidn lLroc phrit tridrr cira COrrg ty;

b. Quydt dinh co cdr-r td chfrc b0 niziy cluan ly vI ditlu hhnh cua COng ty; cdc quy

chd quain ly nOi b6 C6trg tY;

Quyet dinh thhnh lAp c6ng ty truc thuOc, chi nh6nh, vdn phbng dai diOn;

Bd nhiQm, mi6n nhi€nt, cdch ch(rc T6ng gi6m ddc C0ng ty;

e. Quy0t dinh viOc bd nhi€m, mi6n nhiOm, c6ch chrlc Ph6 Tdng gi6m ddc, Kd :

to6n tru&ng COng ty, Gidm ddc chi nhdnh, Tru&ng van phdng dai diOn C0ng

ty, Gi6m dOc cOng ty truc thuOc theo dd nghi ciia Tdng gi6m ddc;

f. Quydt dinh mri'c luong, thu6ng vh lgi fch kh6c cira Tdng gi6m dOc C6ng ty;

g. Cit mot Ph6 Tdng gi6rn d6c tam thdi dirn nhiQm chrlc danh Tdng gi6m ddc

trong trudng hgp Tdng gi6m ddc bi mdt khA nang thuc hiOn nhi0m vu, quydn

han hodc bi HOi ddng quiin tri tam dinh chi quydn didu hdnh COng ty do vi

ph?m nghi€m trgng quy dinh cira ph6p luAt vd Didu l€ C0ng ty;

h. Xem x6t vd quydt clinh hinh thrlc xri lf sai ph4rn ciia Tdng gi6m doc gay thiQt

hai cho COng ty vit quyet dinh c6c bi€n phirp cdn thidt dd khac phuc;

i. Quyet dinh mrlc luong, thu&ng vh hinh thfic xu li ki luAt ddi v6i nhfing sai

ph+m cira c6c c6n b0 quin lli C6ng ty quy dinh tai didm e theo dd nghi cira

Tdng gi6m ddc; :

j. Quyet dinh chio b6n cd phdn m6i trong phqm vi s0 cd phdn phd thOng dugc

quydn cha\o b6n; cluydt dinh huy dOng thdrn vdn theo hinh thf'c kli6c;

Quydt dinh gih chio birn cd phAn cua Cdng ty;

Quydt clinh nrua l;ii khOng quf I 07a sd cd phAn phd th6ng dd birn; quydt dinh

gi6 nrua lzri cO phdn;

Quydt dinh giiii phhp phait tridn thi truirttg, tidp thi vir cOrrg nghO;

Th0ng clua phttotrg 6n g6p t,dtt, rttttit cd phAn cira doanh nghiOp khdc;

Quydt clinlt chinh slich cl.'iu tr-t cua Cdng ty; th6ng qua phuong 1in ddu tu do

Tdng giiur ddc c10 trinh;

Quydt clinh b6n sd tli sin c6 giir tri nl-r6 hon 50Vo tdng gi6 tri tii sin duoc ghi

troug sd sdch cua Cfrng ty;

q. Th$ng qua hgp ddng mua, b6n, vay, cho vay vh ho. p ddng khdc c6 gid tri bang

hoac nh6 hon 20Vo tdng gi6 tri tli sAn duoc ghi trong sd s6ch crla C0ng ty

trong trudng hop mOt ben kf kdt ctra hop d6ng ld thinh viOn,HOi ddng quin

c.

d.

k.

l.

m.

n.
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tri, Tdng girirn cloc. thiurh viOn I3arr kidrn sorit, cfi d6rrg sil hiLtr tl'Clr l07o so cd

phdn c6 quydn bidu quyet vir ngudi c6 liOn quan cua ho; thinh vi0n HOi d6ng

quin tri hoeic thinh vi0n I-l6i d6ng qr-riur tri c6 rrgudi c5 li€n quan lh bOn ky

kdt hop ddng kh6Irg c6 quydn bidtr cltryet;

r. Ph6 chudn viOc vay rrc, vi viOc tlru'c lriOrr r-noi khoiin cAtrt c6, tl-rd chap, bio

llnh vir bdi thudng cira C6ng tY;

Quydt dinh viec phdt hinlr triri phidu cira Cdng ty: loai tr6i phieu, tdng gi6 tri

ph6t hinh, thdi didrn phdt hz\nh;

Th6ng qua viec dinh gi6 tz\i srin vdn g6p khOng phAi li tidn Viet Nam, ngoai

t0 tu do chuydn dili, vhng, giir tri quydn sir dung dat, gi6 tri quydn s6 hfru tr(

tuO, bf quydt k! thuAt, c6ng ngh0 vi cdc ti,ri siin khirc;

Duyet chr-rong tr)nh, nOi clung tr\i li0u ;rhuc vu hop Dai h6i ddng cd ddng, triOu

tap hop Dai h6i ddrrg cd cl6ng hoac thttc hiOn cdc thrj tuc h6i y kien aC Oai ngi

d6ng cd d6ng th6ng clua qr-rydt dirrh;

Trinh Dai hdi d6ng cd d6ng:

- Th6ng qua vi0c sira ddi, bd sr,rng Dieu lo COng ty;

- Quydt dinh vi0c td chirc lai holc giAi thd C6ng ty;

- Xem x6t vh quyet dinh hinh thftc xu ly vi pharn c[ra thhnh viOn Hdi ddng

qurin tri gay thiOt hai cho COng ty vh cdc c<i d6ng;

- Th6ng qua bho ciro cluydt to{n tiri chinh he\lrg nirn;

- Quydt clinh loai cci ph.{n vir tdng so cd phdn duoc cluydn chho bdn cua t}ng

loai;

- Chdp thuAn viec chuydn nhrrong cd phdn phd thong cira cd dong s6ng ldp

trong 03 niun cldu kd tir ngiy C0ng ty cl-toc cdp gidy chfrng nhAn dang ky

kinh doanh;

- Quydt dinh bdn s6 t.\i sin c6 giz'r tri birng hodc l6n hon 50Vo tdng gi6 tri tdi

sin duoc ghi trong sd siich cira COng ty;

- Th6ng qua hgp cldng nrua bdn, vay, cho vay vd hgp ddng khdc c6 gi6 tri l6n

hon2OVo tdng gi6 tri tii san cl-roc ghi trong sd s6ch cira Cdng ty trong trttdng

hop lrOt b0n k.'i ket cLra ho-p cl6ng lh thi\nh viOn HOi ddng quin tri, Tdng

gifirn cldc, thirnh vion Ban kidm soirt, cd dOng s& hlru trOn lOVo sd cd phdn c6

quytin bidu quydt vt\ ngudi c6 liOn cluan ciia ho;
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- Quyot clinh rtr(r'c cO tfic dlLctc trir, c1uyOt clirrh thd'i ltart vi\ tlru tr,rc trh cd tirc

hoirc xu'ly circ klroiin 15 phht sirth tt'ottg cluh tr)nh kinh doanh.

w. T|uc [i6p viec kftcyi ki0n cua C0ng ty tloi v6'i ctic citn ll0 cluirrr ly C0ng ty

cfr1g lhr-r c1r-rydt clinlt viOc clai diOn COrrg ty tl'ollg quai trinh to tr-rng ddi v6i cdc

ciur b0 quiirr ly nlY;

i')

i.:i-"..ii
l '.--, ,1;'
' I ; if

x. Cdc quydn vd nhiern vu kh6c theo quy dinh cria ph6p luAt vd cfia COng ty.

39.2 HQi ddng qufrn tri khdng duoc truc tiOp h.ay gi6n tiOp:

a. Cho bat kj'cd d6ng ni\o cira C0ng ty vay tidn;

b. BAo l6nh hodc cung cap thi sAn cdm cd, th€ chdp cho cd dOng dd vay tidn;

c. Bio l6nh hof,c cung cdp thi sAn cdm cd, thO chdp cho mQt COng ty kh6c dd

vay ti6n;

d. Cung cdp cdc thong tin khOng dugc ph6p phd bidn cira C0ng ty cfrng nhu cira

kh6ch hhng cho bdt crlt ai.

39.3 Tr6ch nhiOm ctra HOi ddng quAn tri sau Dai hQi ddng cd dOng thlnh l6p:

H6i ddng quiin rri duoc bdu tai Dai h6i ddng cd dOng thdnh lAp c5 trdch nhiQm

nh6n bhn giao tohn bO thi sin, lao dQng, hd so tdi liOu ctra c6ng ty vh giAi quydt

ri6p c6c c6ng viOc cdn lai c[ra Ban Ddi rn6i vi Ph6t tridn doanh nghiOp; hohn tdt

c6c thir tuc quy dinh dd dtra COng ty chlnh thftc di vio hoat d6ng v) chiu tr6ch

nhiQm tru6c phdp ludt vd nhfrng c6ng viOc ndy'

Dia^u 40: Ho4t dQng cfra HOi ddng quin tri

40.1 H6i d6ng quin tri hop thudng kj,m6i quf 01 ldn; trudng hgp dac biOt khofrng

c6ch gifra hai k!,hop cfing kh6ng duoc qud 05 thSng dd xem x6t, quydt dinh

nhfrng vdn dd thuoc rrhi0m vu vd quydn han cira minh, Phi€n hop do Chir tich

HQi ddng quin tri triOu tap vh ch& toa;

40.2 HQi ddng quin tri sC triOu tAp phiOn hop bat thudng khi c6 yOu cdu cira mOt

trong c6c ddi tuong sau:

Ch[r tich I-l0i d6rtg clLriin tri;

Tdng gihrn cldc;

Truotrg Ban kidnr soft;

2B tdng sd tha\nh viOn HOi ddng clutin tri tr6 len.

a.

b.

C,

d.
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4O.j Cu6c hgp HOi ddng qr-riur tri cluoc tidn hlnh khi c6 til 213 tdttg sd thinh vi€n tr&

, l6n rham dU, QuyCt dinh cira Hoi d6ng qu&n tri ducrc th0ng qua n€u duoc da sd

rhhnh vi6n du hgp chap thuAn. Trudng hgp s6 phi€u ngang nhau thi quyOt dinh

cu6i cing thu6c vd phia c6 ! ki&r cria Chu tich HQi ddng quiLn tri hay ngudi 
.:

dugc Chtr tich HOi d6ng qu6n tri uy quydn ch[r toa cuQc hgp; t'.,,'
. ''i*.

40.4 Mgi quydt dinh, nghi quydt ctra HOi ddng quin tri trong m6i phi€n hop ddu phii

duoc ghi ddy dtr vho sd bion bAn. Bien ban phii duo. c thOng qua vi c6 ddy dtr

chfr kf ciia chir toa, thu kli phi6n hop vi c6c thdnh vi€n HOi ddng quAn tri du :

hqp;

40.5 HQi ddng quin tri c6 tht! hop, thdng qua nghi quy€t bdng cdch ltiy !,ki0n c6c

thbnh vi6n b6ng vhn biin. Quy€t dinh cira HQi d6ng quin tri duoc th6ng qua ndu

duoc da sO thhnh viOn chdp thuAn. Trudng hgp sO phi€u ngang nhau thi quydt

dinh cudi cing thuoc vd phia c6 f kiCn cua Chu tich HOi d6ng qurin tri hay

ngudi duo. c Chtr tich HOi ddng qu6n tri uy quydn;

40.6 Trubng hqp HQi ddng quin tri hop, thOng qua nghi quydt b[ng c6ch lay f kidn

c6c thlnh vien b[ng van b6:n, Chir tich HOi d6ng quAn tri c6 tr6ch nhiOm chudn

bi tni li6u lien quan ddn ciic vdn dt) cdn ldy f kidn c6 ghi 16 thdi han phii trfr ldi

grli cho c6c thhnh viOn HOi ddng qu6n tri. C6c thdnh viOn HQi ddng qu&n tri c6

tr6ch nhi6m tri ldi bang vf,n bin trong thdi han quy dinh, ghi 16 f ki6n cira

minh. Chir tich Hoi ddng quin tri tQp hgp cdc y kidn vi ra nghi quydt theo dring ..

trinh tu, thii tuc quy dinh;

403 Chtr tich HQi d6ng qudLn tri chiu tr6ch nhiQm lQp chuong trinh, kd hoach td chrlc

hoar d6ng ctra HOi ddng quin tri. Chu tich HQi ddng quin tri vI c6c thhnh vi€n

chiu rr6ch nhiem c6 nhdn vd tdp thd tru6c ph5p luAt, tru6c c6c cd dOng vd hoat

dOng cfra HOi ddng quin tri vh hiOu qul hoat dQng c[ra C0ng ty'

40.8 Thlnh vi6n H6i d6ng quin tri trgc tidp thuc thi nhiQm vU d6 du-o. c HQi ddng

quin tri phan cong; thhnh vien HQi ddrlg quAn trj c6 thd iry quydn cho mQt th)nh

vi€n HQi ddng quin tri khric thuc hiOn nhiOrn vu quydn han cira minh;

40.g Thdnh vien Hoi d6ng quin tri c6 cdc nhiem vu vi quydn h4n sau:

a. Nghi6n crlu, ddnh gi6 tinh hinh, kdt qurl hoat d$ng vd, d6ng g6p vho viOc xdy

H: iJ#tiffi:g 
ph6t tridn, kdt qu, hoqt dQng kinh doanh cira C.ng ty
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b. .1.5a.-r 
clur p6i€1 hop cira tJoi clcrng qurirr tli, thi'ro luriin vil triiLr cyLrydt circ vdn cld

thu6c 10i clung phiol hop, chir-r trirch nl-riOm ci nhAn tru6c phdp ludt, tru6c

Dai h6i ctdng cd clolg vh trurlc Floi cl6ng qurin tri vd nhlLng hilrh vi cua nrinh;

c. Thuc 6i6n Didu l0 cira COng ty v)r nghi clLry6t cua Dai hOi d6ng cd d6ng, nghi

quyet HOi d6ng quirn tri c5 li6n quan clen ttrrrg thlnh viOn tl"reo su phAn c6ng

c[ra HOi ddng quin tri;

d. Duoc quydp yeu ciLr c/rc cihu b0 trong Cong l.y cung cap cldy du nroi ili liou

li6p cluan clen hozrt cl6ng cira C6ng ty cl€! thuc hi0n nhi0n-r vu cua rnlnh;

e. Th),rh vi6p Ll6i cl(ipg cy-r/rn tri lir rrgLrir'i trtrc tidp c1r-rhn ly phAn vdn rlhh ntr5'c tai

C61g ty cd plidn thrrc hion clLrydn vir nghiar vu cfia minh theo quy dinh tai

Nghi dinh s6 7312000/ND-CP ngz\y 06/1212OOO cira Chinh phu ban hirnh Quy

chd qr-ran ly phdn von nhd rttl6c A doatth nghiOp kh6c;

f. C6c nhi6m vu vi qr.rydn htin khirc theo cluy dinh clra Ludt Doanh rlghiOp.

Di6tt4l: Truti'ng hg-p mi€n nhi€m, bai nhienr, bo sung thinh vi0n HOi ddng quan

tri

4l,I Mi0n nhi0m, bii nhi0rn tlrinh vidn HOi cldng quan tri

Thirnh viOn HOi cldng quiur tri bi rni6n nhiOrn, bdi nhi€m theo quydt dinh cria

Dai h6i d6ng cd cldrrg trotrg cdc trr-tdng hop satt:

a. Chdt, hoic bi mdt 1.1ng luc hiurh vi din slr hoAc bi han chd nirng lLrc hlnh vi

dtn su;

b. C6 don xin tit cl-rti'c;

c. Kh6ng dArn bio so cd phdn s& h[lu tdi thidu do Didu l0 COng ty quy dinh;

d. Kh6ng tham du c6c cuOc hop cua HOi d6ng quan tri liOn tuc trong vdng 12

th6ng tr& len rnh kh6ng cluoc ph6p clra H6i ddng quin tri;

e. Cd dOng ph6p nhdn rnat tu cdch phirp nhArt;

f. Mdt ttr cdch dai cliOn cho cd cl6ng phhp nhArt;

g. Cong ty bi gihi tld tru<1c t6di 6^. theo quy di.h cua tba 6,;

h. Kh6ng cbl cltr ru chch lhrn thinh vi€n FI0i cl6ng quir-r tri theo quy dinh cira

ptr6p lufit hoac bi phdp luflt c{rn kh6ng cluoc ldm thiinh vi6n HQi ddng quin

tri .

41.2 Thay ddi, bd suug thh.h viO. HQi dO,g c1uir, tri
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Chfr tich, thhnh viOn HQi ddng quirn tri mu6n tir chric hodc cd dOng ph6p nhAn

mudn thay ddi ngudi clari cliQn cira rninh dang gifr chftc Chu tich hay thiurh

viOn HQi ddng qufrn tri cfra COng ty phAi c6 vf,n bin giri ddn HQi ddng quAri tri

COng ty. Trong thbi han 60 nghy kd tir ngiy nh{n vhn bin, HOi ddng quAn tri

sE hop dd xem x6t;

Trudng hqp Chu tich HOi cl6ng quirn tri duong nhiQm bi mdt tu cdch thhnh

viOn HQi ddng quin tri th) trong vbng l0 nghy HOi d6ng quAn tri phAi hop bat

thudng Od Udu ngudi thay th€;

c. Trubng hgp khuyct 213 tdng sd thhnh viOn HQi ddng qufrn tri duong nhiQm thi

Chtr rich HQi ddng quin tri phAi tri0u tdp Dai hQi ddng cd dong bdt thudng

trong thdi hqn kh6ng qu6 60 ngily dd bdu bd sung. Trong c6c trulng hgp

kh6c, cuQc hgp gdn nhdt ciia Dai hQi ddng cd dOng sE bdu bd sung thlnh vi€n

HQi ddng qufrn tri.

Didu 42: Quydn lgi ciia thhnh vi€n HQi ddng Qufrn tri

421 C6c thhnh vien HOi ddng quin tri duo. c hu&ng thir lao. Tdng mrlc thi lao cho

H6i ddng quin tri sE do Dai hOi dOng cd ddng quydt dinh; mrlc thir lao cho tirng

thhnh vien Hoi ddng quirn tri sE do tap thd HOi ddng quAn tri quy6t dinh theo dd

nghi ctra Chir tich HQi ddng quin tri;

42.2 Cdc thdnh vi€n HOi ddng quin tri c6 quydn dugc thanh to6n tfi ceciic chi phi di

l4i, luu tni vh cdc khoin chi phi cdn thidt, hqp ly khdc mi h9 d6 phfii chi trA khi

thr;c hiQn nhiem vu cta thlnh vi€n HOi ddng qu&n tri, kd ch cdc chi ph( ph6t sinh

trong vi€c tdi tham du cdc cuOc hgp ctra HQi ddng quin tri, Dai hQi ddng cd

d6ng;

42.3 Mqi chi phi hoat dQng hqp ly cira HQi d6ng quin tri du-o. c tinh v)o chi phf quin

lf c[ra C6ng tY.

MUC 3

rdrrrc GIAM odc YA B0 ntAY GIUP vIBC

Di6u 43: Tdng gi6m ddc

43.1 Tdng gidrn ddc li ngudi clai diQn theo phirp luAt ctra COng ty;

43.2 Tdng gidrn ddc li ngudi didu hinh cao nhdt moi hoat dQng kinh doanh hhng

ngiy cira Cong ty. Tdng gidm cldc do HOi ddng quAn tri bd nhiQm, mi6n nhiOrn,

bai nhiorn v) phii Ih cd dong Cong ty; Tdng gi6rn ddc c6 thd li thenh vion Hoi

.4Qtu- q-u+l--tt-t --- ---

a.

b.



43.3 Tdlg gi{rn cldc chiu trrich rrlri6m trtr(rc l.'l6i ddng cltrin lri vir trtttlc phirp luAt

vi0c thuc hiOn cdc clurydn vir nhi6rrl vu cluoc giao'

Eidu 44: Ti6u chudn lua cl'ton T(ing girinr doc:

Tdng gi6rn cldc C6ng ty phrii l:\ ngtriri c6 dziy clu ci'rc didu kien sau:

44.1 C6 tr)nh d0 dai hoc t1& len thudc circ nghnh kinh td, quin tri kinh doanh hay k!
thudt c6 li€n quan, c6 it nhat 05 nf,m c6ng tfc trong ngdnh nghd kinh doanh cira

Cong ty, c6 dii kiCn thrlc vd kinh nghiom quin lf Cong ty, hidu biet'ph6p luat;

44.2 Kh6ng dugc ddng thbi gifr b{t ctl mQt chrlc vu quAn tri, kidm so6t, didu hhnh nio

tai C6ng ty khdc, trir trubng hgp d6 lh cOng ty truc thuQc vd chi git chrlc danh

quin tri, kidm so6t tai c6ng ty truc thuOc d6.

DiA'u 45: QuyCn han vh nhi€m vu ciia Tting gi6m cloc

45.1 Didu hhnh vi chiu trdch nhiQm vd moi hoat dOng kinh doanh cfia COng ty theo

nghi quydt, quyet dinh crja HQi ddng qu6n tri, nghi quydt cria Dai hQi ddng cd

d6ng, Didu le C0ng ty vh tuAn thir phrip ludt;

45.2 Xfly dgng vi trinh Hoi ddng quAn tri phO chudn co cdu td chrlc, bQ m6y gitip

vi6c vh quy ch€ qufrn lf nQi bQ c6ng ty. Bd nhiQm, mi6n nhiOm, bdi nhiQm c6c

chrlc danh qu&n lf trong COng ty, trir cdc chfrc danh do HOi ddng quin trf bd

nhi0m, mi6n nhiOm, bdi nhi6m; .

45.3 BAo roin vh phr{t tridn von; td chfc thuc hiQn phuong iin sin xudt kinh doanh dd

dugc HQi ddng quin tri phO duYOt;

45.4 X&y dung vh trinh Hoi ddng quan tri kc hg4ch ddi han vh kd hoach hing n6m;

45.5 Quy6t dinh gi6 mua, giii bdn nguy0n li€u, iAn phdm (tril nhfrng sAn phdm, dlch

vu do Nhh nu6c quy dinh);

45.6 Ki ker c6c hqp ddng kinh td, d6n s\r crla C0ng ty theo lu6t dinh ri0ng nhfrng hgp

ddng quy dinh tai Didu 39 cua bAn Di6u lQ nhy'thi ph6i tr)nh HQi d6ng quAn tri

tru6c khi kf;

45.7 Trinh HQi ddng quAn tri vicc b6n sd tdi sin duoc ghi trong sd'ke to6n COng ty;

45.8 Quyet dinh c6c biQn ph6p tuyOn truydn qu6ng c6o, tiep 6i, c6c biQn ptrdp

khuydn khich m& rOng sin xudt;

45.g Quydt dinh mrlc luong, phg cdp, khen thu&ng, ki luat ddi vdi 
-ngudi 

lao dQng

trong COng ty trt c6c chtlc danh thuOc thdm quytin cira HOi ddng iiuin tri;
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45.l0 Ilito ciio trudc llOi d6rrg rlui'ur tri tirrh lrinh hoat dOng, kOt cluii hoat dOng kinh

doanh cfra Cdng ty; cung cdp cliiy clir vi kip thdi th6ng tin, ti\i liOu vd hoat dOng

cua COng ty theo yOu c{iu ctta Ilun kidnr soirt;

45.11 Dai di0n COng ty trong viOc kh&i kiOn cdc vu 6n c6 liOn quan ddn quydn lgi cta
COng ty trt nhfrng trudng hgp quy dlnh tai didm w khoin 39.1 Didu 39 cira bin
Didu lQ nhy;

45.12 C6 quydn tt chdi thuc hi0n nhftng nghi quyOt, quydt dinh ctra HQi ddng qu6n tri
n€u thfly tr6i phdp luAt, trdi Didu lC vd tr6i nghi quyct cira Dai hOi ddng cd dOng

ddng thdi phii c6 trdch nhiQm b5o c6o ngay cho Ban kidm sor{t;

45.13 Duo.c quydt dinh c6c biQn phdp vugt thdm quydn cira minh trong nhtng trudng

hgp khdn cdp nhu thi€n tai, dich hoa, h6a hoan, su c0... vh chiu trdch nhi0m vd

cdc quyOt dinh niy, ddng thdi b6o c6o ngay cho HQi ddng quAn tri;

45,14 Chiu trdch nhiQm trudc HQi ddng quin tri, D{ hQi ddng cd dOng vh trudc phdp

lu{t vd nhfing sai ph4m gAy tdn th6t cho COng ty;

45.15 Thuc hiOn c6c quydn vh nhiOm vu khdc theo quy dinh cira ph6p ludt vd c&a COng

ty.

45.16 C6 quydn y€u cdu HOi ddng quAn tri hop phi0n bAt thulng

Didu46: Cr{c hop ddng phrii clurr.c Dai hOi ddng cd d0ng hoac HOi ddng quin tri
chdp thuin

46.1 C6c hqp ddng kinh td, dAn su c[ra Cdng ty vdi thhnh vi6n HOi ddng quin tri,
Tdng gidm ddc, thhnh vi6n Ban kidrn sodt, cd dong s& hfru ffan l\Vo sd cd phdn

c6 quydn bidu quy0t vh v6i ngudi c6 li€n quan cita hq thi Tdng gi6m dOc chi

du-o. c kf kdt theo quy dinh sau:

a. DOi vdi cdc hgp ddng tri gir{ bang hoac l6n hon 20To tdnggid tri t}i sAn du-o.c

ghi trong sd ke todn cria COng ty thi phii duoc Dai hQi ddng cd dOng chdp

thu0n tru6c khi ki. Cd dOng hoac cb d6ng c6 ngudi c6 liOn quan l) b€n kf
hqp d6ng khOng c6 quydn bidu quyct;

b. Doi vdi c6c hgp ddng tri gi6 nh6 hon 20Vo tdng gi6 tri tAi bin duo. c ghi trong

sd t<d to6n cfia C0ng ty thi phAi duoc HQi ddng quAn tri chdp thu{n tru6c khi

kf. Thdnh viCn HOi ddng quin tri ho[c thdnh viOn HQi ddng quin tri c6 ngudi

c6 liOn quan li ben ky hgp ddng khOng c6 quydn bidqquyet.

46.2 Trubng hgp hgp ddng quy dinh tai khoin 46.1 tr6n dugc kf mh qhua duoc Dai

hoi ddng cd dOng hoic HOi ddng quin tri ch6p thudn thi hop ddng d6 v0 hiQu vh

at



cluoc xir Iy theo cluy clinh r:irt l.rhiip lulit, Nhlrng nglrd'i giry thie t ltili clto COng Ly

phhi bdi thudng.

Eidu 47:0y quy€n

47.1 Tdng girinr cloc c6 tlrO uy quydrr ch<-r c/rc Ph6 Tdng giirrn doc hoirc ngudi khirc

thay rndt nrinh giii clLrydt rn0t so corrg viOc cira COng ty vh chir-r tr6ch nhi0m

tru6c ph6p luAt vd vidc iry quydn cira rt-rinh;

47.2 C6c tru&ng phdng, ban trong Cdng ty c6 thd riy cluydn cho c6c nhdn vidn cdp

dudi ctta rninh;

47.3 Moi su iry quydn ddu pliai thLrc hiOn bdng vdn bin, trong d6 ghi 16 n6i dung uy

quydn, ph?m vi uy quydn vi thdi harn uy qLrydn.

Didu 48:'fil nhi6rn, dutrng nhi€nr urdt tu cdch

48.1 Khi Tdng gi6m doc rnuon tU nhi0m phrii c6 clon gri'i HOi ddng quin tri. Trong

rhdi han 30 ngiy kd tu rrg)ry nhdrr do'n HOi ddng quiin tri phii xem x6t vi quydt

dinh;

48.2 Tdng gi6m ddc duong nhidn rndt tu cdch Tdng gidm ddc khi xAy ra mOt trong

c6c trudng hop sau dAy:

a. Chdt, hoac bi mdt nirng luc hr\nh vi din su hoac bi han che nlng luc hhnh vi

dAn su;

b. Tu f b6 nhiern s& trong vbng 05 ngz\y lhrn viOc liOn tuc mI kh6ng c6 lf do

chfnh d6ng vi khong uy quydn bzing vln bin cho rn6t Ph6 Tdng gi6m ddc

thuc hi€n chfc ning cluydn han cira rninh;

c. Mdt quydn cdng dAn;

d. C6c trudng hop khirc theo quy dinh cua phdp luit.

48,3 Trudng hgp Tdng gihrn cloc bi mat tu cz'tch, HQi ddng quAn tri phii chi dinh m6t

Ph6 Tdng gi6rn ddc tarn thtri thay thd. Trong thdi han t6i da 30 nghy, Chu tich

H6i ddng quin tri phiii triOu tap hop HOi d6ng quan tri dd bd nhiOrn Tdng gi6m

ddc m6i.

DiA'u 49: Nghia vu ciia ngud'i quin Ii' C0ng ty

Tdng gi6rn ddc vi c6n bO cluiin lf khdc c[ra Cdng ty trong pham vi tr6ch nhi0m vd

quyOn hart cira minh c6 c6c rlghia vu sall:
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49.l Thuc 5i01 chc quytirr vi\ nhiortr vu drroc giao rnOL cz'rclt tt'urtg thLIc, nl5ll cirn v'i l<l.i

(ch c[ra COng ty vd cd cl0ng cua C0rrg ty;

4g.2 Kh6ng cluoc larn durng clia vi vh clLrydn han, s(r dung tii sin cfra COng ty dd thu

l<ri ri6lg cfio biur t[Ap, clro ltglldi khirc; khOng dr-Loc detlt tii san cua COng ty cho

lgudi kh6c; kh6lg chLoc tiet l0 bi rnlt cira Cdng ty trir trudng hop duoc HOi

d6ng quAn tri chdP thudn;

49.3 Khi C6pg ty kh6ng thiinh toi n clii cdc khoin no vh c6c nghla vu thi sin kh6c ddn

han phii trA thi:

a. phai th6ng b6o tinh hinh t)ri chfnh cira Cdng ty cho tAt ci chu no bidt;

b. Kh6ng duoc tarrg ti6n lrrong, kh6ng clttoc trir ti6n thu&ng cho c6ng nhAn vi0n

cria COng ty, kd czi clro llgudi cluiin ly;

c. phii chiu tr6ch nhiern cd nhiin vd thiOt hai xay ra ddi vdi chrj no do kh6ng

thuc hiQn nghia vU rlLry clinh ttri clic didrn a vi b khoin ndy;

d. Kidl nghi bien phirp khic phuc kh5 khiur vd tli chinh cua COng ty.

49.4 C6c nghia vu khdc clo ph6p ludt vh ban Didu lQ nly quy dinh.

MUC 4

BAN KI6M SOAT

Didu 50: Td chric Ban kiCrn sodt

50.1 Ban kidm so6t li rd chrlc thay mat cd dOng Od tidm so6t moi hoat dOng kinh

doanh, quin tri vh didu lrirnh cira COng ty;

50.2 Ban kidm so6t gdm 03 thinh vi€n do p+i trQi ddng cd dong bdu vh bdi mi6n v6i

da s6 phidu bang thd thrlc truc tiep vh b6 phidu kin. C6c thdnh viOn Ban kidm

so6t c6 thd duoc bdu lai;

50.3 Tru&ng Ban kidm sodt do c6c thhnh *iOn Ban kidm so6t bdu hoac bdi mi6n v6i

da s0 phieu bang thd thrlc truc tidp, b6 phidu kin ho4c bidu quy€t;

50.4 NhiQm k!,cira Ban kidm so6t c6 ctng nhiQm ki'vdi Hgi ddng quf,n tri vh k6o dli

th€m 60 nghy dd hohn thhnh c6c c6ng viOc cbn tQn dqng' 
.

Diiu51:Ti€uchudnluachonth}rnhvi0nBankiimso6t

5l.l Thinh vi€n Ban kidm so6t phii lh c6 dOng cira Cong iy, trung thuc, trinh dO tgt

nghi6p dai hoc tr& len, am hidu ky thuat vi nghiQp vu s6'n *u5lrtf,inh doanh cira
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d.

e.

f.

(t
b'

C6ng ty, tt'ollg cl6 it rrhit phiii c(r rrr0t tlrirrrh viOtt Batt kidnr soht c6 cltuy€tt tttOtt

vd kd toirrr;

51.2 Nhtirrg ngddi khOng clr-toc lirrrt thirnh vien Batt kiOrn sodt:

- Thlnh vi6n HOi cldng cluiirr tri, Tdrrg gi6rn doc, KO todn tru&ng clra C0ng ty;

ngudi c6 li€n quan (theo luit Doanlr nglii0p) cua thlnh vi0n HOi d6ng quAn

tri, Tdng gir'rrn d6c, Ke toiirrr tru'crng cua Cdng ty; rrlrArr vi0rr kd tohn holc

kiOn-r nhiOnr c/tc ch(tc drtnh clutrrrr ly cira Ceing ty;

- Ngudi dang bi trury cftur tr'6ch nhiOn'r hinh sr.r hof,c dang chdp hlnh hinh phat

tD hoic bi toz\ 6n tu6c quytin hiurh nghd v'i pham cdc tOi buOn lAu, lhrn hlng

gii, budn bhn hing giti, kirrh cloanh triri ph6p, tron thud, lir'a ddi kh6ch h)trrg

vh c6c t0i khhc theo cltry dinh cira phhp lLrit.

Didu 52: Ttr nhiOrn, mi0Ir nltidrtt, b(i sung thinh vi6n Ban ki6m sorit

52.1 Thirnh vi6n Ban kidrn sodt rnu6n tir nhiOrn phii lim don gui Dai h6i d6ng cd

d0ng;

52.2 Thinh vi€n Biur kidrr soirt bi rni6n nhiOm, bfli nhiOm, mdt tu c6ch trong cdc

trudng hop sau:

a. Chdt, ho[c bi rndt nlng luc ht\nh vi d.1n su hoac bi han chd ndng luc hinh vi

dAn su;

C6 don xin tir ch(tc;

Khong tharn du c/rc cuOc hop cira Ban kidrn so6t liOn tuc trortg vbng 06 th6ng

trd l6n m)r khdng dtrcrc ph6p cfia Batt kidm so6t ;

Cd dOng ph6p nhAn rnat tu circh ph6p nhdn;

Mdt tu c6ch dai dien cho cfi dong phhp nhdn;

COng ty bi giei thd trLr6'c thdi han theo quy dinh crla tda 6n;

Khong cbn clu tu ciiclt liun thi\nh vi€n Ban kidrn sodt theo cluy dinh cua Didu

l0 ndy vd cua ph6p lLrlt.

52.3 Trong nhiQm kj'c6 khuyOt thhnh vi6n Ban kidrn sodt thi D4i hQi ddng cd dong

gdn nhdt ph6i bdu bd sung. Trong trudng hgp khuydt thhnh vien Ban kidm so6t

mh c6c thtrnh vien Ban kidm sodt cdn lai khdng c6 chuy€n m6n vd thi chfnh - k€

todn hodc 2/3 thdnh vien Ban kidrn sodt tr6 l6n bi khuydt th) HQi d6ng quAn tri

phAi tricu t?p hqp Dai hoi ddng cd dOng bAt thudng trong vbng 60 nghy dd bdu

b.

C.

bd sung;
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Eiiu 5i: Quydn h4n vh nhi6m vu ciia lJan kiCru sodt

53.1 Ban kidm so6t c6 nhiOm vu vi quydn han sau:

a. Kidm tra t(nh hgp ly, hop phdp trong quin li, didu hlnh hoat

doanh, trong ghi ch6p sd tcd todn vir b6o cr{o t}i chfnh cira COng ty;

d6ng kinh
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b. Thdm dinh b6o c6o thi ch(nh hirng ndm cira COng ty; kidm tra tilng vAn dd cu

thd lien quan ddn qurln lf, didu hhnh hoat dQng ctra COng ty khi x6t thAy cdn

thi0t ho[c theo quyOt dinh cua Dai hQi ddng cd d0ng, ho6c theo yOu cdu cria

cd dOng hay nh6m cd dong s& hffu tr€,n l\Vo sd cd phdn phd thOng trong thdi

hqn lien ruc fr nhat 06 th6ng;

c. Thubng xuyOn th0ng bdo vdi HOi ddng quAn tri vd kdt qu6 hoat dOng; tham

khio f kidn cira HOi ddng quAn tri trudc khi trinh cdc b6o c6o, kdt lu6n, kidn

nghi l6n Dai hQi ddng cd dOng;

d. 86o c6o Dai hQi ddng cd dOng vd tinh chinh x6c, trung thuc, hqp phrip ctra

vi6c ghi ch6p, luu gift chring til vh lAp sd ke to6n, b5o c6o tii ch(nh, c6c bi{o

cdo khdc cira COng ty; tinh trung thuc, hgp ph6p trong quAn lj, didu hlnh hoat

dOng kinh doanh cua COng ty;

e. KiOn nghi biOn phdp bd sung, sua ddi, cAi tiOn co cdu td chrlc quAn lf, didu

hdnh hoat dQng kinh doanh cua COng ty;

f. Dugc quydn yeu cAu cdc phbng, ban nghiQp vu cira COng ty cung cdp tinh

hinh, sd liOu vd thuyOt minh c6c hoat dQng kinh doanh cira C0ng ty;

g. ThOng b6o dinh kj, kdt qui kidm so6t cho HQi ddng quin tri;

h. Kh0ng duo. c tiOt l0 bf mAt C0ng ty; kh0ng giy cin tr& hoat d6ng s&n xuflt kinh
doanh binh thudng cfrng nhu gAy gi6n dloan trong didu hdnh hoat dOng hdng

nghy cira C0ng ty;

i. Ban kidm so6t chiu tr6ch nhi€m c6 nhdn vh tap thd trong qu6 tr)nh thuc hi€n

nhi€m vu tru6c Dari hOi ddng cd doge vd tru6c ph6p luAt. Trubng hqp phr{t

hiQn thay c6 sai ph4m rnh khOng b6o c6o sE'ph6i li0n d6i chiu tr6ch nhiOm

tru6c ph6p ludt;

j. Cdc quydn vh nhiOm vu kh6c theo quy dinh cira ph6p ludt. \

53.2 Tru&ng Ban kidm sodt c6 nhiOm vu vd quydn h.an sau: ': ;

a. Td chtic hoat dOng cira Ban kidm soSt phir hop v6i Didu lQ vi quy dinh cira

ph6p lu6t; ,i; I
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b. Clrr"riirr bi chtrtrrrg trlrrh, trOi rlurrg, ciic tiri IieLr plruc vu cuOc ho;t; (r'i0u tiip vr\

chfr tri cu6c hop cira Ban kidrn soirt;

c. C6 quydn y6u cAu HOi ddng quin tri hop phi€n bdt thrrdng;

d. Ducr. c quydn tham du cdc cuQc hop HQi ddng qu6n tri, c6 quydn ph6t bidu:y'
kidn vh c6 nhfrng kidn nghi nhung kh6ng tham gia bidu quydt. N€u c6 f kidn
kh6c vdi quydt dinh c[ra HQi d6ng quAn tri thi c6 quydn y€u cdu ghi 1i kien

cfia minh vho biOn ban phiOn hop vd duoc truc tiOp b6o c6o trudc Dai hOi

ddng cd d6ng gdn nhdt;

e. C6c quydn vi nhiOrn vu khdc theo quy dinh cira ph6p lu8t.

53.3 C6c thinh vi6n Ban kidm sodt duo.c hu&ng thi lao. Tdng mrlc tht lao cho Ban

kidm so6t sE do Dai hQi ddng cd ddng quydt dinh; mrlc thir lao cho ttng thhnh

vi€n Ban kidm sodt sE do tqp thd Ban kidm so6t quydt dinh theo dd nghi cira Chir

tich HOi ddng quAn tri;

53.4 Moi chi phi cho viOc di c6ng t6c, thuc hi0n nhi€m vg m) HOi ddng qu6:n tri, Dai

hQi d6ng cd dOng giao (bang van bAn) duoc tfnh vho chi phf qufrn lf cira COng

ty.

CHUONG V

NGUOI LAO PONC TRONG CONC rY
DiA'u 54: Quyin loi cfra ngudi lao dOng trong C0ng ty

54.1 Ngudi lao dOng trong COng ty dtroc hu&ng nhfrng quytln vh loi ich h-o. p phdp

theo quy dinh cira phdp luAt vh ciia C0ng ty;.

54.2 Tdng gi6m ddc sE cdn cf vho quy dinh cira ph6p luflt hi€n h)nh vd didu ki€n cira

COng ty dd x6y dung trinh HQi ddng qu6n tri th6ng qua vd c6c vdn dd lien quan

ddn tuydn dqng, lao dOng, buOc thOinviQc, luong, bAo hidm xd hoi, phric loi,
khen thu&ng vh ky luat d6i v6i ngudi quin lf vi nhfrng ngudi lao d0ng trong

COng ty.

CHUONG VI

HACH ToAN, PHAN PHdI LOI NHUAN vA LAP QUY
ti i.) I

HachDia^u 55: to6n
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55.1 Ndrn thi chfnh ciia C0ng ty bit ddu rir ngiy 01 rhdng 0l vh k6t thtic
th6ng 12 duong lich hlng nam.

55.2 C0ng ty hach torin kd toi{n theo dring ludt kd toi4n thdng kc hi€n hinh;

55.3 Cu0i m6i nion kho6, HQi ddng qu6n tri xem x6t, th0ng qua biio c6o quy€t
thi ch(nh dd trinh Dai hoi ddng cd dong;

55.4 cuoi m6i nien kho6, cOng ty I4p cr{c b6o c6o rhi chinh sau:

a. BAng cdn d6i kd to6n tai thdi did,m 3lll2;

b. Bing b6o c6o kdt quA hoat dQng kinh doanh;

c. 86o c6o ludn chuydn ridn t0 (ndu c6);

d. Thuy€t minh bi{o c5o thi chfnh.

55.5 C6c b6o c6o nhy phii duoc hohn thhnh vio nghy l0 th6ng 2 ndm ridp rheo nam
b6o c6o vi du-o.c gui tdi Ban kidm so6t, HOi ddng qu6n rri ch6m nhdt lh 05 ngiy
kd tt nghy hoin thlnh;

55.6 Sau Dai hQi ddng cd dong, cdc bito c6o thi ch(nh n€u tren cirng v6i b6o c6o cira
Ban kidm so6t, bi€n bin hop Dai hOi ddng cd dong phAi duoc luu gifr rai VEn
phbng COng ty trong 10 nam dd c6c cd dong c6 thd xem x6r khi cdn thidr.

Didu 56r PhAn chia loi nhuAn vi trich lap quf

56.1 Loi nhuOn cira COng ty sau khi nOp thu€ cho Nhd nu6c theo quy dinh sE duoc
dtng dd trich l6p c6c qu! vh chi tri cd trlc cho c6c cd d6ng theo quydt dinh cria
Dai h6i ddng cd dong; 

;

56.2 COng ty trfch lAp cilc qu! sau:

a. Cdc qu! duoc rrfch ldp tir loi nhudn sau thu6

- QUI du phdng thi chfnh; I
- QuI ddu tu ph6t tridn;

- QUI khen thu&ng, phric loi. 
\

b. QuI du phbng trg cdp mdt vigc lhm duoc trich l6p vh hach ro6n vho gi6 thinh
hodc phf luu rh6ng rheo quy dinh r+i NShi dinh 39/2003/I{D_CP ngey
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56.3 Mrlc trich lflp circ c1u! vi rnt?c clri tri cd trlc do HQi drSng quin tri dd xu{tt vtr

phii duoc Dai hOi ddng cd d6ng chflp thufln pht hop vdi quy dinh hi€n hlnh cira

ph6p luAt.

Didu 57: Cd ttc

57.1 COng ty duo.c chi tr& cd tr1'c cho cd ddng khi C0ng ty kinh doanh c6 l6i, df, hohn

thinh nghia vu thud vh c6c nghia vu thi chfnh kh6c theo quy dinh cira ph6p luht

vi ngay khi tre hdt so cd trlc d6 dinh, COng ty v6n dim bAo thanh rodn dt c6c

kho6n no vI c6c nghia vu tdi s&n kh6c dOn han phii tri;

57.2 Hoi ddng quin tri ph&i lap danh sdch cd dOng du-o. c nhdn cd trlc, x6c dinh mrlc

cd ttlc duoc tri ddi v6i tilng cd phdn, thdi han vh hinh thrlc trA chAm nhat 30

ngiy trudc m6i ldn trA cd ttlc. Th6ng brio vd tri cd trlc phAi duoc giri den ttt ci
cd dOng cham nhAt l5 nghy tru6c nghy thuc hiQn tri cd ttlc. Th0ng b6o phAi ghi

16 tOn cong ty, t0n, dia chi cira cd dong, sd cd phdn ctra cd dong, mfc cd trlc ddi
v6i tirng cd phdn vi t6ng sd cd tric md cd dong d5 duo. c nhan, thdi didm vd

phuong thrlc tri cd ttfc;

57.3 Cd dong chuydn nhuong cd phdn cria rninh trong thbi gian gitra thbi didm kct
thric lAp danh s6ch cd dong ve thdi didrn tri cd ttlc, thi ngubi chuydn nhuong li
ngubi nhdn cd trlc tt COng ty.

Dia^u 58: Xft ly khi kinh doanh thua 16

Trudng hgp C0ng ty kinh doanh thua 16, Dai hQi ddng cd dong c6 thd quy; dinh giii
quy0t kip thdi theo cdc gi6i ph6p:

a. Trich tt qu! du phdng thi chfnh dd bil 16;

b. Chuydn mOt phdn 16 sang ndm sau; ddng inAi p+i hoi ddng cd dong phii quydt

dinh c6c biOn ph6p ad mic phUc.

cHuONb vrr
rO IUNG, TRANu cgAr, cIAI TH6, THANH Lf

I

59.1 COng ty c6 thd bi giii thd hoac cham drlt hoat dOng trong c6c tiudng hop sau:

.l
a. Theo quyOt dinh cira Dai hOi ddng cd d6ng; 

tt; I
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b. C0ng ty khOng cdn dii

Doanh nghi€p;

sd luong cd dOng toi thieu theo quy dinh cira LuAt

c. Bi thu hdi diurg ky kinh doanh;

d. Bi Toi /rn tuy0n bo phir sltrt theo qLry dinh cira phirp luAt vd ph6 stin

nghi0p.

59.2 Thtr tuc giii thd hay phd sin C0ng ty duoc tidn hhnh theo quy dinh cira phdp

luAt.

Diiu 60 : Thanh li'

60.1 Trong vbng 30 ngly kd tt ngdy c6 quydt dinh giii thd Cong ty, HQi ddng quin

tri sC phii triQu rap Dai hQi ddng cd dong bflt thudng ad Udu Ban thanh lf gdm

05 thdnh vi6n dd lhm nhi€m vu thanh lf COng ty theo dring quy dinh ctra ph6p

lutt. C6c thdnh viOn Ban thanh lf c6 thd duoc lua chon til trong C0ng ty ho6c

thu€ chuyOn gia (n€u cdn);

60.2 Ban thanh ly c6 tr6ch nhi0m b6o c6o vdi cd quan dang kf kinh doanh vd viOc

duoc thhnh 14p vh ngiy bit ddu hoat dOng. Kd tt thdi didm d6, Ban thanh ly s€

thay mat C0ng ty trong t6t ci c6c c6ng vi6c li6n quan d6n thanh lf COng ty

tru6c toh 6n vh co quan nhh nu6c c6 thdm quydn;

60.3 Tidn thu du-o. c til thanh lf C0ng ty sE duoc thanh to6n theo thrl tu sau:

a. C6c chi phf thanh lf;

b. Tit)n luong vh chi phi bAo hidm cho ngudi lao dQng trong COng ty;

c. Thu€ vh cdc khoin chi phf c6 tfnh chAt thud mh COng ty phii nQp;

d. C6c khoin vay (ndu c6);

e. C6c khoin ngkh6c cua COng ty; h

f. SO du cbn lai sau khi d5 thanh todn cdc khoAn muc tt a dOn e n€u trOn duo. c

chia cho c6c cd d6ng theo ty lc cd phdn nam gi0.

Didu 61: Td tqng, tranh chap

61.1 COng ty c6 quy6n binh d&ng trudc ph6p luAt v6i moi

c6 to tqng, tranh chdp;

ph6p nhdn vd thd nhAn khi
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61.2 Mqi cd dong ddu c6 quydrr khicu nai ddi quydn lgi ch(nh ddng ciia rninh vI dbi

b6i thudng thiQt hqi do sai ph4rn cd y cua bat kj' c6 nhAn ndo trong COng ty g6y

ra. Trong thdi han 60 ngiy, n€u HQi ddng quAn tri kh0ng gifri quy0t khi€u nai,

thi c6c cd d6ng c6 thd cu dai di€n dfng don khiOu nai tru6c co quan nhi nudc c6

thdm quydn.

CHUONG VIII

oldu KHoAN CUdI CUNG

Didu 62: Con clziu

62.1 Con ddu cria COng ty duoc khic theo rniu quy dinh th6ng nhdt ciia ph6p luAt vd

dang ky tai co quan nhh nudc c6 thlirn quydn tru6c khi su dtlng;

62.2 Tdng gi6rn cldc c6 trdch nhiOrn cluhn ly vh str dqng con ddu theo quy dinh cta

phdp luAt hion hinh;

62.3 HOi d6ng quin tri s[r clung con ddu cua COng ty dd thuc hi€n nhi0m vu theo quy

dinh ctra phdp luit hi0n hinh.

Didu 6i; Sir'a adi, Ud sung Eiiu l€

63.i Mgi su bd sung hay sita ddi ban Didu le niy phii duoc lAp du6i hinh thfc rn6t

du thAo dd Dai hoi d6ng cd dOng th6ng clua v6i it nhdt 657o 



64.3

64.4

BAn didu lg niy li duy nhAt v)r chiuh tlrtlc cfra c0ng ry.

C6c bin sao hodc trich luc Didu lc chi c6 gi6 tri khi c6 chfr kli ctra Ch[r tic
ddng quin tri hoac cfia ft nhdt2l3 thhnh vi€n H6i ddng quin tri;

64.5 Bin di6u t€ nhy c6 hi€u hlc kd tir ngly bAn didu l0 duoc dang kf v6i phbng dang*

kf kinh doanh thhnh pho Dh Ndng sau khi dd duoc Dai hOi d6ng cd dong rhOng

qua.

Thdnh phd Dd Ndng, ngdy 14 th6ng 0l narn 2004

CAC THANH VIEN HOI odNG QUAN TRI CONG TY

uV vIEru
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