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Dieu !e to chu'c va hoat dong Cong ty Co phan Cap nitdc Ba Ria - Vung Tau BM3CA
- Can cir Luat Doanh nghiep so 68/20I4/QH13 ngay 26/1 1/2014;
- Can cir Dieu le Cong ty co phan Cap niroc Ba Rja - Vung Tau dirge thong qua lan dau 

ngay 20/10/2007 tai Dai hoi dong co dong thanh lap Cong ty co phan Cap niroc Ba Ria 
- Vung Tau.

- Can cu- npi dung sira doi Dieu le da dirge Dai hgi dong co dong thuong nien nam 2020 
thong qua va thong nhat tai Nghi quyet Dai hoi dong co dong so 01/NQ-DHDCD ngay 
12/04/2020.

Dieu le Cong ty co phan Cap niroc Ba Ria - Vung Tau da dirge ban hanh, cu the nlur sau:

I. DINH NGHI A CAC THUAT NGU TRONG DIEU LE

Dieu 1. Giai thich thuat ngu1
1. Trong Dieu le nay, nhirng thuat ngir dudi day dirge hieu nhir sau:
a. "Von dieu le la tong gia trj menh gia co phan da ban hoac da dirge dang ky mua khi 

thanh lap doanh nghiep va quy djnh tai Dieu 6 Dieu le nay;
b. "Luat Doanh nghiep" co nghla la Luat Doanh nghiep so 68/2014/QH13 duoc Quoc hoi 

thong qua ngay 26 thang 1 1 nam 2014;
c. "Luat chirng khoan" la Luat chirng khoan ngay 29 thang 6 nam 2006 va Luat sira doi, 

bo sung mot so dieu ciia Luat chung khoan ngay 24 thang 11 nam 2010;
d. "Ngay thanh lap" la ngay Cong ty dirge cap Giay chirng nhan dang ky doanh nghiep 

lan dau;
e. "Ngirdi dieu hanh doanh nghiep" la Tong Giam doc, Pho Tong giam doc, Ke toan 

trirdng.
f. "Ngirdi co lien quan" la ca nhan. to chirc dirge quy djnh tai khoan 17 Dieu 4 Luat 

doanh nghiep, khoan 34 Dieu 6 Luat chirng khoan;
g. “Co dong” la ca nhan, to chu'c so him it nhat mot cd phan cua edng ty.
h. "Cd dong Ion" la co dong dirge quy djnh tai khoan 9 Dieu 6 Luat chirng khoan;
i. "Thai han hoat dong" la thdi gian hoat dong cua Cong ty dirge quy djnh tai Dieu 2 

Dieu le nay va thdi gian gia han (neu cd) dugc Dai hgi dong cd dong cua Cong ty 
thong qua bang ngm quyet;

j. "Viet Nam" la niroc Cong hoa Xa hoi Chu nghla Viet Nam.
k. Ngivoi qudn ly doanh nghiep la ngudi quan ly cong ty, bao gdm Chu tjch Hoi dong 

quan trj, thanli vien Hoi dong quan tri, Tong giam doc va ca nhan giir chirc danh
\ f

quan ly khac cd tham quyen nhan danh cong ty ky ket giao dich cua cong ty theo 
quy dinh tai Dieu le Cong ty.

2. Trong Dieu le nay, cac tham chieu tai mot hoac mot so quy djnh hoac van ban khac 
bao gdm ca nhirng sira doi hoac van ban thay the.

3. Cac tieu de (chirong, dieu cua Dieu le nay) dirge sir dung nham thuan tien cho vice 
hieu ndi dung va khdng anh hudng tdi ndi dung cua Dieu le nay.

CO P’ 
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Rl/MkDieu !e to chu'c va hoat dong Cong ty Co phan Cap nitdc Ba Rja - Vung Tau

II. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, THOI HAN 
HOAT DONG VA NGUOl DAI DIEN THEO PHAP LUAT CUA CONG TY

Dieu 2. Ten, hinh thuc, try so1, chi nhanh, van phong dai dien va thoi han boat dong 
cua Cong ty

1. Ten Cong ty :
a. Ten tieng Viet
b. Ten tieng Anh
c. Ten giao djch
d. Ten viet tat
2. Cong ty la Cong ty co phan co tir each phap nhan phu hop vdi phap luat hien hanh cua 

Viet Nam.
3. Try so dang ky ciia Cong ty:
a. Dja chi try so chmh:so 14 dtrong 30/4 phuong 9 TP Vung Tau, tinh Ba Rja - Vung Tau
b. Dien thoai:(0254) 3591196
c. Fax:(0254) 3833636
d. E-mail: capnuocvungtau@bvvaco.com.vn
e. Website: www.bwaco.com.vn

4. Cong ty co the thanh lap chi nhanh va van phong dai dien tai dja ban kinh doanh de 
thuc hien cac muc tieu hoat dong ciia Cong ty phu hop vdi quyet dinh cua Hoi dong 
quan trj va trong pham vi luat phap cho phep.

5. Tru khi chain dirt hoat dong triroc thoi han theo Khoan 2 Dieu 49 hoac gia han hoat 
dong theo Dieu 50 Dieu le nay, thoi han hoat dong cua Cong ty bat dan tu ngay thanh 
lap va la vo thoi han.

Dieu 3. Nguoi dai dien theo phap luat ciia Cong ty

1. Ngudi dai dien theo phap luat ciia Cong ty la Chii tjch Hoi dong quan trj dong thoi la 
Tong Giam doc. Trong trudng hop Chu tjch Hoi dong quan trj khong dong thoi la Tong 
Giam doc Cong ty, thi ngudi dai dien theo phap luat la Chu tjch Hoi dong quan trj va 
Tong Giam doc, quyen va nghTa vu cu the ciia tirng ngudi se dupe Hoi dong quan trj 
quyet djnh.

2. Ngudi dai dien theo phap luat ciia Cong ty la ca nhan dai dien cho Cong ty thuc hien
cac quyen va nghTa vu phat sinh tu giao djch ciia Cong ty, dai dien cho Cong ty vdi tu
each nguyen don, bj don, ngudi co quyen loi, nghTa vu lien quan trude Trong tai, Tda 
an. Trach nhiem ciia ngudi dai dien theo phap luat thuc hien theo Dieu 14 ciia Luat 
Doanh nghiep va cac quyen, nghTa vu khac theo quy djnh ciia phap luat hien hanh.

3. Ngudi dai dien theo phap luat ciia Cong ty phai cu trii d Viet Nam; trudng hop xuat
canh khdi Viet Nam thi phai iiy quyen bang van ban cho ngudi khac de thuc hien
quyen va nhiem vu ciia ngudi dai dien theo phap luat ciia Cong ty.

4. Trudng hop het thoi han iiy quyen ma ngudi dai dien theo phap luat ciia Cong ty chua 
trd lai Viet Nam va khong co iiy quyen khac thi ngudi dupe iiy quyen van tiep tuc thuc 
hien cac quyen va nghTa vu ciia ngudi dai dien theo phap luat ciia Cong ty trong pham

CONG TY CO PHAN CAP NU'OC BA RIA - VONG TAU 

BA RIA - VUNG TAU WATER SUPPLY JOINT STOCK COMPANY 
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Dieu !e to chCtc va hoat dong Cong ty Co phan Cap nitdc Ba Rja - Vung Tau

vi da dirge liy quyen cho den khi ngudi dai dien theo phap luat cua Cong ty trd lai lam 
viec tai Cong ty hoac cho den khi Hoi dong quan trj quyet dinh cir ngudi khac lam 
ngudi dai dien theo phap luat cua Cong ty.

5. Truong hop vang mat tai Viet Nam qua 30 ngay ma khdng uy quyen cho ngudi khac 
thuc hien cac quyen va nhiem vu cua ngudi dai dien theo phap luat cua Cong ty hoac bj 
chet. mat tich, tarn giam, ket an tu, bi han che hoac mat nang lire hanh vi dan sir thi Hoi 
dong quan trj cir ngirdi khac lam dai dien theo phap luat cua Cong ty.

III. MUC TIEU, PHAM VI KINH DOANH VA HOAT B0NG CUA CONG TY

Dieu 4. Muc tieu hoat dong ciia Cong ty
1. Nganh nghe kinh doanh cua Cong ty la:
a. San xuat, cung cap node sach phuc vu sinh hoat, san xuat, djeh vu va tlurong mai;
b. San xuat cac san pham chuyen nganh cap thoat nude;
c. Xay dong edng trinh cap thoat nude, edng trinh edng nghiep, dan dung, giao thong;
d. Mua ban vat to chuyen nganh cap thoat node;
e. Thiet ke edng trinh cap thoat node;
f. Duy tu, bao dirdng dodng bo;
g. Tram, va, sda chua mat dodng via he;
h. Gia edng co khi;
i. Djch vu bao tri, bao dodng, van hanh nha may san xuat node.
j. Kiem djnh dong hd do node lanh.
k. To van lap dir an, quan ly dir an dau to xay dong edng trinh ha tang ky thuat (cap thoat node)
l. Giam sat thi edng xay dong edng trinh ha tang ky thuat (cap thoat node)
2. Muc tieu hoat dong ciia Cong ty la mang den cho khach hang djch vu cap node an loan 

chat logng, dong thdi md rdng va phat trien dong bd cac ITnh voc boat dong khac ma 
Cong ty dang cd ou the, tao nen tang phat trien mot each on dinh. lau dai va vung chac, 
tdi da hda loi nhuan, dam bao quyen loi hop phap cho cac cd dong, thoc hien nghla vu 
time va cac nghTa vu tai chinh khac theo quy djnh ciia phap luat.

3. Neu bat ky muc tieu nao trong so nhung muc tieu neu tren can phai cd sir chap thuan 
ciia co quan quan ly thi Cong ty chi cd the time hien muc tieu do sau khi co quan cd 
tham quyen phe duyet.

Dieu 5. Pham vi kinh doanh va hoat dong ciia Cong ty
1. Cong ty doge phep lap ke hoach va lien hanh tat ca cac hoat dong kinh doanh theo 

nganh nghe ciia Cong ty da doge edng bd tren Cong thong tin dang ky doanh nghiep 
qude gia va Dieu le nay, phu hgp vdi quy djnh ciia phap luat hien hanh va thgc hien cac 
bien phap thich hgp de dat doge cac muc tieu ciia Cong ty.

2. Cong ty cd thd tien hanh hoat dong kinh doanh trong cac nganh, nghe khac doge phap 
luat cho phep va doge Dai hoi dong cd dong thong qua.
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IV. VON DIEU LE, CO PHAN, CO DONG SANG LAP
Dieu 6. Von dieu le, co phan, co dong sang lap

1. Von dieu le cua Cong ty la 800.000.000.000 dong (Tam tram ty dong).

Tong so von dieu le ciia Cong ty dirge chia thanh 80.000.000 co phan voi menh gia la 
10.000 dong/ co phan.

2. Cong ty co the thay doi von dieu le khi dirge Dai hoi dong co dong thong qua va phu 
hop voi cac quy djnh cua phap luat.

3. Cac co phan ciia Cong ty vao ngay thong qua Dieu le nay la co phan pho thong. Cac 
quyen va nghTa vu cua co dong nam giir co phan duoc quy djnh tai Dieu 12. Dieu 13 
Dieu le nay.

4. Cong ty co the phat hanh cac loai co phan iru dai khac sau khi co sir chap thuan ciia Dai 
hoi dong co dong va phu hop voi cac quy djnh ciia phap luat.

5. Cong ty khong co co dong sang lap.

6. Co phan pho thong phai duoc uu tien chao ban cho cac co dong hien him theo ty le 
tuong ling voi ty le so him co phan pho thong cua ho trong Cong ty, trir trudng hop Dai 
hoi dong co dong quyet djnh khac. So co phan co dong khong dang ky mua het se do 
Hoi dong quan trj ciia Cong ty quyet djnh. Hoi dong quan trj co the phan phoi so co 
phan do cho cac doi tuong theo cac dieu kien va each thiic ma Hoi dong quan tri thay 
la phu hop, nhirng khong duoc ban so co phan do theo cac dieu kien thuan loi hon so 
voi nhirng dieu kien da chao ban cho cac co dong hien him trir trudng hop co phan 
dupe ban qua So Giao djeh cluing khoan theo phirong thiic dau gia.

7. Cong ty co the mua co phan do chinh Cong ty da phat hanh theo nhirng each thiic dupe 
quy djnh trong Dieu le nay va phap luat hien hanh. Co phan do Cong ty mua lai la co 
phieu quy va Hoi dong quan trj co the chao ban theo nhirng each thiic phu hop voi quy 
djnh ciia Dieu le nay, Luat Cluing khoan, van ban lurdng dan lien quan va quy djnh cua 
Dieu le nay.

8. Cong ty co the phat hanh cac loai chiing khoan khac khi dupe Dai hoi dong co dong
thong qua va phu hop voi quy djnh ciia phap luat.

Dieu 7. Chiing nhan co phieu

1. Co dong neu dura luu ky cluing khoan thi dupe Cong ty cap chiing nhan cd phieu 
tuong irng voi so cd phan va loai cd phan so him. Neu da luu ky thi thirc hien theo quy 
djnh cua Trung tarn luu ky chiing khoan Viet Nam.

2. Cd phieu la chiing chi do edng ty phat hanh, but toan ghi so hoac dir lieu dien tir xac 
nhan quyen so huu mot hoac mot so cd phan ciia edng ty. Cd phieu phai cd day dii cac 
ndi dung theo quy djnh tai khoan 1 Dieu 120 Luat doanh nghiep.

3. Trong thdi han ba miroi (30) ngay ke tir ngay ndp day dii ho so de nghj chuydn quyen 
so huu cd phan theo quy djnh cua Cong ty hoac trong thdi han hai (02) thang (hoac 
thdi han khac theo dieu khoan phat hanh quy djnh) ke tir ngay thanh toan day dii tien 
mua cd phan theo nhir quy djnh tai phirong an phat hanh cd phieu ciia Cong ty, ngirdi

8



Dieu !e to ch&c va hoat dong Cong ty Co phan Cap nitdc Ba Rja - Vung Tau BMaCA
sa him so co phan dirge cap chung nhan co phieu. Ngirdi so him co phan khong phai 
tra cho Cong ty chi phi in chung nhan co phieu.

4. Truong hop chung nhan co phieu bi mat, bj huy hoai hoac bj ho hong, ngudi so him co 
phieu do co the de nghi dupe cap chung nhan co phieu mdi vdi dieu kien phai dua ra 
bang chung ve viec so him co phan va thanh toan moi chi phi lien quan cho Cong ty.

Dieu 8. Chu ng chi chu ng khoan khac
Chung chi trai phieu hoac chung chi chung khoan khac cua Cong ty dupe phat hanh co chir
ky ciia ngudi dai dien theo phap luat va dan cua Cong ty.

Dieu 9. Chuyen nhuong co phan
1. Tat ca cac cd phan dupe tu do chuyen nhupng tru khi Dieu le nay va phap luat co quy 

djnh khac. C6 phieu dang ky giao d|ch tren So giao djeh chung khoan dupe chuyen 
nhupng theo cac quy djnh ciia phap luat ve chung khoan va thi trudng chung khoan.

2. Co phan chua dupe thanh toan day du khong dupe chuyen nhupng va hudng cac quyen 
Ipi lien quan nhu quyen nhan cd tuc, quyen nhan co phieu phat hanh de tang von cd 
phan tu ngudn vdn chu so him, quyen mua cd phieu mdi chao ban va cac quyen Ipi 
khac theo quy djnh ciia phap luat.

Dieu 10. Thu hoi cd phan
1. Trudng hop cd dong khong thanh toan day dii va dung han so tien phai tra de mua cd 

phieu, Hoi dong quan trj thong bao va cd quyen yeu can cd dong do thanh toan so tien 
con lai cung vdi lai suat tren khoan tien do va nhung chi phi phat sinh do viec khong 
thanh toan day du gay ra cho Cong ty.

2. Thong bao thanh toan neu tren phai ghi rd thdi han thanh toan mdi (tdi thieu la bay 
ngay ke tu ngay gui thong bao), dja diem thanh toan va thong bao phai ghi rd trudng 
hop khong thanh toan theo diing yeu can, so cd phan chua thanh toan het se bi. thu hdi.

3. Hdi dong quan trj cd quyen thu hdi cac cd phan chua thanh toan day dii va diing han 
trong trudng hop cac yeu can trong thong bao neu tren khong dupe thuc hien.

4. Cd phan bi thu hdi dupe coi la cac cd phan dupe quyen chao ban quy djnh tai khoan 3 
Dieu 111 Luat doanh nghiep. Hdi dong quan trj cd the true tiep hoac uy quyen ban, tai 
phan phdi hoac giai quyet cho ngudi da sd him cd phan bi thu hdi hoac cac ddi tupng 
khac theo nhung dieu kien va each thuc ma Hdi dong quan trj thay la phu hop.

5. Cd dong nSm giu cd phan bj thu hdi phai tu bd tu each cd dong ddi vdi nhung cd phan 
do, nhung van phai thanh toan tat ca cac khoan tien cd lien quan va lai phat sinh theo ty 
le (khong qua 10 % mot nam) vao thdi didm thu hdi theo quyet djnh ciia Hdi dong quan 
tri k6 tu ngay thu hoi cho den ngay thuc hien thanh toan. Hdi dong quan trj cd toan quyen 
quyet djnh viec cuong che thanh toan toan bd gia tri cd phieu vao thdi diem thu hdi.

6. Thong bao thu hdi dupe gui den ngudi nam giu cd phan bj thu hdi trude thdi diem thu 
hdi. Viec thu hdi van cd hieu lire ke ca trong trudng hop cd sai sot hoac bat can trong 
viec gui thong bao.

;o
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bmcADieu !e to chu'c va hoat dong Cong ty Co phan Cap nitdc Ba Rja - Vung Tau

V. CO cAu TO CHtfC, QUAN TRI VA KIEM SOAT

Dieu 11. Co1 cau to chuc, quan trj va kieni soat

Co can to chuc quan ly, quan tri va kiem soat cua Cong ty bao gom:
1. Dai hoi dong co dong;
2. Hoi dong quan tri;
3. Ban kiem soat;
4. Tong Giam doc.

VI. CO DONG VA DAI H()I DONG CO DONG
Dieu 12. Quyen ciia co dong

1. Co dong la nguoi chu so him Cong ty, co cac quyen va nghTa vu tuong ung theo so co 
phan va loai co phan ma ho so huu. Co dong chi chin trach nhiem ve no va cac nghTa 
vu tai san khac ciia Cong ty trong pham vi so von da gop vao Cong ty.

7 /V I A 1 '2. Co dong pho thong co cac quyen sau:

a. Tham dir va phat bieu trong cac cuoc hop Dai hoi dong co dong va thuc hien quyen 
bieu quyet/bau ci’r true tiep tai cuoc hop Dai hoi dong co dong hoac thong qua dai dien 
dupe uy quyen hoac thuc hien bo phieu tir xa;

b. Nhan co toe vbi muc theo quyet dinh cua Dai hoi dong co dong;

c. Tir do chuyen nhupng co phan da dupe thanh loan day dii theo quy dinh cua Dieu le 
nay va phap luat hien hanh;

d. Dupe uu tien mua co phieu mdi chao ban tuong ung vdi ty le co phan pho thong ma hq 
so him;

e. Xem xet, tra cuu va tn'ch luc cac thong tin lien quan den co dong va yen can sira doi 
cac thong tin khong chinh xac;

f. Tiep can thong tin ve danh sach co dong co quyen dir hop Dai hoi dong co dong.
g. Xem xet, tra cuu, tn'ch luc hoac sao chup Dieu le cong ty, bien ban hop Dai hoi dong 

co dong va cac nghj quyet cua Dai hoi dong co dong;
h. Trirong hop Cong ty giai the hoac pha san. dupe nhan mot phan tai san con lai tuong

Ting vdi ty le so huu cd phan tai Cong ty sau khi Cong ty da thanh toan cac khoan no
(bao gom ca nghTa vu no doi vdi nha nude, thue, phi) va thanh toan cho cac co dong 
nam giir cac loai cd phan khac cua Cong ty theo quy dinh cua phap luat

i. Yen can Cong ty mua lai cd phan cua ho trong cac tnrdng hop quy dinh tai Dieu 129 
Luat doanh nghiep.

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

3. Cd dong hoac nhdm cd dong nam giir tir 5% tong so cd phan phd thong trd len trong
thdi han lien tuc it nhat sau (06) thang cd cac quyen sau:

' ' •»a. De ctr cac Ting vien Hoi dong quan trj hoac Ban kiem soat theo quy dinh tuong Ting tai
Dieu 24 va Dieu 34 Dieu le nay;
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|aXa»a • 'b. Yeu cau Hoi dong quan trj thuc hien viec trieu tap Dai hoi dong co dong theo cac quy 

djnh tai Dieu 114 va Dieu 136 Luat doanh nghiep;
c. Kiem tra va nhan ban sao hoac ban tn'ch dan danh sach cac co dong co quyen tham dir 

va bieu quyet/bau cir tai cuoc hop Dai hoi dong co dong;
d. Yen can Ban kiem soat kiem tra tirng van de cu the lien quan den quan ly, dieu hanh 

hoat dong ciia Cong ty khi xet thay can thiet. Yeu can phai the hien bang van ban; phai 
co ho, ten, dia chi tlurong tru, quoc tich, so The can cuoc cong dan, Giay chung minh 
nhan dan, Ho chieu hoac chirng thuc ca nhan hop phap khac doi voi co dong la ca 
nhan; ten, ma so doanh nghiep hoac so quyet djnh thanh lap, dja chi tru so chinh doi 
voi co dong la to choc; so lugng co phan va thoi diem dang ky co phan cua tirng co 
dong, tong so co phan cua ca nhom co dong va ty le so hou trong tong so co phan cua 
Cong ty; van de can kiem tra, muc dich kiem tra;

e. Cac quyen khac theo quy djnh cua phap luat va tai Dieu le nay.
Dieu 13. NghTa vu ciia co dong
Co dong pho thong co cac nghla vu sau:
1. Tuan tlui Dieu le Cong ty va cac quy che noi bo ciia Cong ty; chap hanh quyet djnh ciia 

Dai hoi dong co dong. Hoi dong quan trj.
2. Tham dir cuoc hop Dai hoi dong co dong va thuc hien quyen bieu quyet/bau cir thong 

qua cac hinh thirc sau:
a. Tham dir va bieu quyet/bau cir true tiep tai cuoc hop;
b. Uy quyen cho ngiroi khac tham dir va bieu quyet/bau cir tai cuoc hop;
c. Tham dir va bieu quyet/bau cir thong qua hop true tuyen, bo phieu dien tir hoac hinh 

thirc dien tir khac;
d. Giri phieu bieu quyet/bau cir den cuoc hop thong qua thu, fax, thu dien tir (neu co)
3. Thanh loan tien mua co phan da dang ky mua theo quy djnh.
4. Cung cap dja chi chinh xac khi dang ky mua co phan.
5. Hoan thanh cac nghla vu khac theo quy djnh ciia phap luat hien hanh.
6. Chju trach nhiem ca nhan khi nhan danh Cong ty dirdi moi hinh thuc de thuc hien mot 

trong cac hanh vi sau day;
a. Vi pham phap luat;
b. Tien hanh kinh doanh va cac giao djeh khac de tu loi hoac phuc vu loi ich ciia to chirc, 

ca nhan khac;
c. Thanh loan cac khoan no dura den han truoc nguy co tai chinh co the xay ra doi voi 

Cong ty.
Dieu 14. Dai hoi dong co dong
1. Dai hoi d6ng c6 dong la co quan co tham quyen cao nhat ciia Cong ty. Dai hoi co dong 

thuong nien dirge to chirc moi nam mot (01) Ian.Dai hoi dong co dong phai hgp tlurong 
nien trong thoi han bon (04) thang ke tir ngay ket thiic nam tai chinh. Trong tru dug hop 
cin thiet Hoi dong quan trj co the de nghj co quan dang ky kinh doanh gia han thoi 
gian trieu tap hop Dai hoi dong co dong nhung khong qua sau (06) thang ke tir ngay ket 
thiic nam tai chinh.

c

m
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Hoi dong quan trj to chuc trieu tap hop Dai hoi dong co dong thuong nien va lira chon 
dia diem phu hop. Dai hoi dong co dong thuong nien quyet djnh nhung van de theo 
quy djnh cua phap luat va Dieu le Cong ty, dac biet thong qua bao cao tai chinh nam va 
dir loan cho nam tai chinh tiep theo. Truong hop Bao cao kiem toan bao cao tai chinh 
nam ciia cong ty co cac khoan ngoai trir trong yen, Cong ty co the mdi dai dien cong ty 
kiem toan doc lap dir hop Dai hoi dong co dong thuong nien de giai thich cac noi dung 
lien quan.

Hoi dong quan trj phai trieu tap Dai hoi dong co dong bat thuong trong cac truong hop sau: 

Hoi dong quan trj xet thay can thiet vi loi ich cua Cong ty;

Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da dirge kiem toan 
phan anh von chu so him da bj mat mot ni’ra (1/2) so vdi so dan ky;

So thanh vien Hoi dong quan trj, thanh vien doc lap Hoi dong quan trj, Kiem soat vien
r A\*A *?/A A\»A«' •it ban so thanh vien theo quy djnh ciia phap luat hoac so thanh vien Hoi dong quan trj 
bj giam qua mot phan ba (1/3) so vdi so thanh vien quy djnh tai Dieu le nay;

Co dong hoac nhdm co dong quy djnh tai khoan 3 Dieu 12 Dieu le nay yeu can trieu 
tap hop Dai hoi dong co dong. Yen can trieu tap hop Dai hoi dong co dong phai dirge 
the hien bang van ban. trong do neu ro ly do va muc dich cudc hop, co du chCr ky cua 
cac co dong lien quan hoac van ban yen can dirge lap thanh nhieu ban va tap hop du 
chu ky cua cac co dong co lien quan;

Ban kiem soat yeu can trieu tap cudc hop neu Ban kiem soat co ly do tin tirdng ring 
cac thanh vien Hoi dong quan trj hoac ngudi dieu hanh khac vi pham nghiem trong cac 
nghTa vu cua ho theo Dieu 160 Luat doanh nghiep hoac Hoi dong quan trj hanh dong 
hoac co y djnh hanh dong ngoai pham vi quyen han cua minh;

Cac truong hop khac theo quy djnh cua phap luat va Dieu le nay

Trieu tap hop Dai hoi dong co dong bat thuong :

Hoi dong quan trj phai trieu tap hpp Dai hoi dong co dong trong thdi han ba miroi (30) 
ngay ke tir ngay so thanh vien Hoi dong quan trj, thanh vien doc lap Hoi dong quan trj 
hoac Kiem soat vien con lai nhu quy djnh tai diem c khoan 3 Dieu nay hoac nhan dirge 
yeu cau quy djnh tai diem d va diem e khoan 3 Dieu nay;

Truong hop Hoi dong quan trj khdng trieu tap hop Dai hoi ddng cd dong theo quy djnh 
tai diem a khoan 4 Dieu nay thi trong thdi han ba muoi (30) ngay tidp theo, Ban kidm 
soat phai thay the Hdi ddng quan trj trieu tap hop Dai hdi ddng cd ddng theo quy djnh 
tai khoan 5 Dieu 136 Luat doanh nghiep;

Truong hop Ban kiem soat khdng trieu tap hop Dai hdi ddng co ddng theo quy djnh tai 
diem b khoan 4 Dieu nay thi trong thdi han ba miroi (30) ngay tiep theo, cd ddng hoac 
nhdm cd ddng co yen can quy djnh tai diem d khoan 3 Didu nay cd quydn thay the Hdi 
ddng quan trj, Ban kiem soat trieu tap hop Dai hdi ddng co ddng theo quy djnh tai 
khoan 6 Dieu 136 Luat doanh nghiep.

2.

3.

a.

b.

c.

d.

e.

f.

4.

a.

b.

c.

12



Dieu !e to chu'c va hoat dong Cong ty Co phan Cap nitdc Ba Ria - Vung Tau RivgirA
Trong truang hop nay, co dong hoac nhom co dong trieu tap hop Dai hoi dong co dong 
co the de nghj Co quan dang ky kinh doanh giam sat trinh Ur, thu tuc trieu tap. tien 
hanh hop va ra quyet dinh cua Dai hoi dong co dong. Tat ca chi phi cho viec trieu tap 
va tien hanh hop Dai hoi dong co dong dirge Cong ty hoan lai. Chi phi nay khong bao 
gom nhung chi phi do co dong chi tieu khi tham dir cuoc hop Dai hoi dong co dong, ke 
ca chi phi an a va di lai.

Dieu 15. Quyen va nhiem vu cua Dai hoi dong co dong
1. Dai hoi dong co dong thudng nien co quyen thao luan va thong qua cac van de sau:
a. Bao cao tai chinh nam da dirge kiem toan;
b. Bao cao ciia Hoi dong quan tri;
c. Bao cao cua Ban kiem soat;
d. Ke hoach phat trien ngan han va dai han ciia Cong ty.
2. Dai hoi dong co dong thong qua quyet dinh ve cac van de sau:
a. Thong qua bao cao tai chinh nam;
b. Muc co tire thanh toan hang nam phu hgp voi Luat doanh nghiep;
c. So lirgng thanh vien Hoi dong quan tri, Kiem soat vien;
d. Lua chon cong ty kiem toan doc lap;
e. Ban, mien nhiem, bai nhiem va thay the thanh vien Hoi dong quan trj va Ban kiem soat
f. Bao cao tien thu lao cua Hoi dong quan trj;
g. Bo sung va sir a doi Dieu le cong ty
h. Loai co phan va so lirgng co phan mdi dirge phat hanh doi voi moi loai co phan;
i. Chia. tach, hgp nhat, sap nhap hoac chuyen doi Cong ty;
k. To chirc lai va giai the (thanh ly) Cong ty va chi dinh nguoi thanh ly;
l. Kiem tra va xir ly cac vi pham ciia Hoi dong quan tri, Ban kiem soat gay thiet hai cho 

Cong ty va co dong;
m. Quyet djnh giao djeh dan tir/ban so tai san co gia tri tir 35% trb len tong gia trj tai san 

cua Cong ty dirge ghi trong bao cao tai chinh ky gan nhat da dirge kiem toan;
n. Quyet dinh mua lai tren 10% tong so co phan phat hanh;
o. Cong ty ky ket hop dong, giao djeh voi nhung doi tirgng dirge quy dinh tai khoan 1 

Dieu 162 Luat doanh nghiep vdi gia trj bang hoac Ion han 35% tong gia trj tai san ciia 
Cong ty dirge ghi trong bao cao tai chinh gan nhat;

p. Cac van de khac theo quy djnh ciia phap luat va Dieu le nay.
3. Co dong khong dirge tham gia bo phieu trong cac truang hap sau day:
a. Thong qua cac hop dong quy djnh tai khoan 2 Dieu nay khi co dong dcS hoac ngirdi co 

lien quan tdi co dong do la mot ben ciia hop dong;
b. Viec mua lai co phan ciia co dong do hoac ciia ngirdi co lien quan tdi co dong do trir 

truang hop viec mua lai co phan dirge thuc hien tuong ung vdi ty le so hCru ciia tat ca 
cac cd dong hoac viec mua lai dirge thuc hien thong qua giao djeh khdp lenh tren So 
giao djeh chirng khoan hoac chao mua cong khai theo quy dinh ciia phap luat.
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4. TSt ca cac nghj quyet va cac van de da duoc dua vao chirong trinh hop phai dirge dua 
ra thao luan va bieu quyet tai cugc hop Dai hoi dong co dong.

Dieu 16. Cac dai dien duoc liy quyen
1. Cac co dong co quyen tham dir cugc hop Dai hoi dong co dong theo quy dinh cua phap 

luat co the uy quyen cho ca nhan, to chirc dai dien tham dir. Truong hgp co nhieu hon 
mol ngubi dai dien theo uy quyen thi phai xac djnh cu the so co phan va so phieu dirge 
liy quyen cho moi nguoi dai dien.

2. Viec uy quyen cho ngirdi dai dien dir hgp Dai hoi dong co dong phai lap thanh van ban 
theo mau ciia Cong ty va phai co chCr ky theo quy djnh sau day:

a. Truong hgp co dong ca nhan la ngirdi uy quyen thi giay uy quyen phai co chir ky ciia 
co dong do va ca nhan, ngirdi dai dien theo phap luat ciia to chirc dirge liy quyen dir hgp;

b. Truong hop co dong to chirc la ngirdi uy quyen thi giay uy quyen phai co chir ky ciia 
ngirdi dai dien theo liy quyen, ngirdi dai dien theo phap luat ciia co dong to chuc va ca 
nhan, ngudi dai dien theo phap luat ciia to chuc dirge uy quyen dir hgp;

c. Trong tnrdng hgp khac thi giay uy quyen phai co chir ky ciia ngirdi dai dien theo phap 
luat cua co dong va ngudi dirge uy quyen dir hgp.
Ngirdi duoc uy quyen dir hop Dai hoi dong co dong phai nop van ban liy quyen khi 
dang ky dir hgp tnrdc khi vao phdng hop.

3. Cac tnrdng hgp khac theo quy djnh ciia phap luat.

Dieu 17. Trieu tap Dai hoi dong cd dong, chuong trinh hop va thong bao hop Dai hoi
dong co dong

1. Hoi dong quan tri trieu tap hgp Dai hoi dong co dong hoac cugc hgp Dai hoi dong cd 
dong dirge trieu tap theo cac trudng hgp quy dinh tai diem b hoac diem c khoan 4 Dieu 
14 Dieu le nay.

2. Ngirdi trieu tap hop Dai hoi dong cd dong phai thirc hien cac edng viec sau day:

a. Chuan bj danh sach cd dong dii dieu kien tham gia va bieu quyet/bau cir tai dai hoi dong 
cd dong. Danh sach cd dong cd quyen dir hgp Dai hdi dong cd dong dirge lap khdng 
sdm hon irurdi (10) ngay tnrdc ngay gi'ri thong bao mdi hgp Dai hdi dong cd dong:

b. Chuan bi chirong trinh, ndi dung dai hdi;
•> # #c. Chuan bj tai lieu cho dai hdi;

d. Dir thao nghj quyet Dai hdi dong cd dong theo ndi dung dir kien cua cudc hgp;
e. Xac djnh thdi gian va dja diem to chuc dai hdi;
f. Thong bao va gui thong bao mdi hgp Dai hdi dong cd dong cho tat ca cac cd dong cd 

quyen du- hgp.
g. Cac edng viec khac phuc vu dai hdi.

3. Thong bao hop Dai hdi dong cd dong dirge gui cho tat ca cac cd dong bang plurong 
thirc bao dam, dong thdi edng bd tren trang thong tin dien tir cua Cong ty va Uy ban
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chung khoan Nha nirac, Sa giao djch chung khoan. Ngirai trieu tap hop Dai hoi dong 
co dong phai giii thong bao moi hop den tat ca cac co dong trong Danh sach co dong co 
quyen dir hop chain nhat mudi (10) ngay trudc ngay khai mac cuoc hop Dai hoi dong 
co dong (ti'nh tu' ngay ma thong bao dirge giri hoac chuyen di mot each hop le, duoc tra 
ciroc phi hoac duoc bo vao horn thu). Chuong trinh hop Dai hoi dong co dong, cac tai 
lieu lien quan den cac van de se duoc bieu quyet/bau cir tai dai hoi duoc gui cho cac co 
dong hoac dang tren trang thong tin dien tir cua Cong ty. Trong trirong hop tai lieu 
khong doge gu i kem thong bao hop Dai hoi dong co dong, thong bao moi hop phai neu 
ro dirong dan den toan bo tai lieu hop de cac co dong co the tiep can, bao gom:

a. Chuong trinh hop, cac tai lieu sir dung trong cuoc hop;
b. Danh sach va thong tin chi tiet cua cac irng vien trong trirong hop ban thanh vien Hoi 

dong quan trj, Kiem soat vien;

c. The hoac Phieu bieu quyet/bau cir;

d. Man chi djnh dai dien theo liy quyen dir hop;
e. Dir thao nghj quyet doi voi tirng van de trong chuong trinh hop.
4. Co dong hoac nhom co dong theo quy djnh tai khoan 3 Dieu 12 Dieu le nay co quyen 

kien nghj van de dira vao chirong trinh hop Dai hoi dong co dong. Kien nghj phai bang 
van ban va phai dirge giri den Cong ty it nhat ba (03) ngay lam viec trudc ngay khai 
mac cuoc hop Dai hoi dong co dong. Kien nghj phai bao gom ho va ten co dong, dia 
chi thudng tru, quoc tjeh. so The can cuoc edng dan, Giay chung minh nhan dan. Ho 
chieu hoac chung tlurc ca nhan hop phap khac doi vdi co dong la ca nhan; ten, ma so 
doanh nghiep hoac so quyet djnh thanh lap, dia chi tru so chinh doi vdi co dong la to 
chuc; so luong va loai co phan co dong do nam giir, va noi dung kien nghj dua vao 
chirong trinh hop.

5. Ngirdi trieu tap hop Dai hoi dong co dong cd quyen tu chdi nhung kien nghj quy djnh 
tai Khoan 4 Dieu nay neu thuoc mot trong cac trirong hop sau:

a. Kien nghj dirge giri den khong dung thdi han hoac khong dii. khong dung noi dung;

b. Vao thdi diem kien nghj, co dong hoac nhom cd dong khong nam giir du tir 5% cd 
phan phd thong trd len trong thdi gian lien tuc it nhat sau (06) thang theo quy djnh tai 
Khoan 3 Dieu 12 Dieu le nay;

c. Van de kien nghj khong thuoc pham vi tham quyen quyet djnh ciia Dai hoi dong cd 
dong;

d. Cac trudng hop khac theo quy djnh cua phap luat va Dieu le nay.

Dieu 18. Cac dieu kien tien hanh hop Dai hoi dong co dong
1. Cuoc hop Dai hdi ddng cd dong dugc tien hanh khi cd so cd dong dir hop dai dien cho 

it nhat 51% tong so cd phan cd quyen bieu quyet.
2. Trirong hop khong cd du so lirgng dai bieu can thiet trong vdng ba miroi (30) phut ke 

tir thdi diem xac djnh khai mac dai hdi, ngudi trieu tap hop huy cuoc hop. Cuoc hop 
Dai hdi ddng cd ddng phai dirge trieu tap lai trong vdng ba miroi (30) ngay ke tir ngay
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dir djnh to chuc hop Dai hoi dong co dong Ian thir nhat. Cuoc hop Dai hoi dong co 
dong trieu tap Ian thir hai chi duoc tien hanh khi co so co dong dir hop dai dien it nhat 
33% tong so co phan co quyen bieu quyet.

3. Truong hop dai hoi Ian thir hai khong dirge tien hanh do khong co dii so dai bieu can 
thiet trong vong ba imroi (30) phut ke tir thdi diem an djnh khai mac dai hoi, cuoc hop 
Dai hoi dong co dong Ian thir ba co the dirge trieu tap trong vong hai miroi (20) ngay 
ke tir ngay dir djnh tien hanh dai hoi lan hai. Trong tnrdng hop nay, dai hoi dirge tien 
hanh khong phu thupc vao tong so phieu co quyen bieu quyet cua cac co dong dir hop, 
dirge coi la hop le va co quyen quyet djnh tat ca cac van de dir kien dirge phe chuan tai 
cuoc hop Dai hoi dong co dong Ian thir nhat.

Dieu 19. The thuc tien hanh hop va bieu quyet tai cuoc hop Dai hoi dong co dong

1. Tnrdc khi khai mac cuoc hop, Cong ty tien hanh thu tuc dang ky co dong va thuc hien 
viec dang ky cho den khi cac co dong co quyen dir hop co mat dang ky het

2. Khi tien hanh dang ky co dong. Cong ty cap cho tung co dong hoac dai dien dirge liy 
quyen co quyen bieu quyet mot the bieu quyet/phieu bieu quyet/phieu ban ci'r, tren do 
ghi so dang ky. ho va ten cua co dong, ho va ten dai dien dirge uy quy§n va so phieu 
bieu quyet/bau cir ciia co dong do. Khi tien hanh bieu quyet tai dai hoi, so the tan thanh 
nghj quyet dirge thu tnrdc, so the khong tan thanh nghj quyet dirge thu sau, cuoi cung 
dem tong so phieu tan thanh hay khong tan thanh de quyet djnh. Tong so phieu tan 
thanh, khong tan thanhhoac khong hpp le theo tung van de dirge Chu tga thong bao 
ngay sau khi tien hanh bieu quyet van de do. Dai hoi ban nhirng ngirdi chin trach 
nhiem kiem phieu hoac giam sat kiem phieu theo de nghj cua Chu tga. So thanh vien 
cua ban kiem phieu do Dai hoi dong co dong quyet djnh can cu- de nghj cua Chu tga 
cuoc hgp.

3. Co dong hoac dai dien dirge uy quyen den sau khi cuoc hgp da khai mac co quyen dang 
ky ngay va sau do co quyen tham gia va bieu quy4t/bau cir tai dai hoi ngay sau khi 
dang ky. Chu tga khong co trach nhiem dung dai hoi de cho co dong den muon dang ky 
va hieu lire ciia nhirng noi dung da dugc bieu quyet/bau cir truoc do khong thay doi.

4. Chu tjch Hoi dong quan trj lam chii tga cac cuoc hgp do Hgi dong quan trj trieu tap. 
Truong hgp Chu tjch vang mat hoac tarn thdi mat kha nang lam viec thi cac thanh vien 
Hoi dong quan trj con lai ban mot ngirdi trong so hp lam chu tga cuoc hgp theo nguyen

r r \ i \

tac da so. Truong hgp khong bau dirge ngirdi lam chu tga, Tnrdng Ban kiem soat dieu 
khien de Dai hoi dong co dong bau chu tga cugc hgp trong so nhirng ngirdi dir hop va 
ngirdi cd so phieu ban cao nhat lam chu tga cugc hgp.

Trong cac tnrdng hgp khac, ngirdi ky ten trieu tap hgp Dai hgi ddng cd dong didu 
khien cugc hgp Dai hgi dong cd ddng bau chu tga cugc hgp va ngirdi cd so phidu ban 
cao nhat dugc cd lam chu tga cugc hgp.

5. Clurong trinh va ndi dung cuoc hgp phai dirge Dai hgi ddng co ddng thong qua trong 
phien khai mac. Clurong trinh phai xac djnh rd va chi tiet thdi gian ddi vdi tung van dd 
trong ndi dung chuong trinh hgp.
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6. Chu toa dai hoi co the tien hanh cac hoat dong can thiet de dieu khien cuoc hop Dai hoi 

dong co dong mot each hop le, co trat ty, theo chirong trinh da duoc thong qua va phan 
anh duoc mong muon cua da so dai bieu tham dy.

7. Chii toa dai hoi co the hoan dai hoi khi co sy nhat tri hoac yeu can ciia Dai hoi dong co 
dong da co du so luong dai bieu dy hop can thiet theo quy djnh tai khoan 8 Dieu 142 
Luat doanh nghiep.

8. Ngu'di trieu tap hop Dai hoi dong co dong co quyen yen cau cac co dong hoac dai dien 
duoc uy quyen tham dy hop Dai hoi dong co dong chiu sy kiem tra hoac cac bien phap 
an ninh hop phap, hop ly khac. Truong hop co co dong hoac dai dien duoc uy quyen 
khong tuan thu nhung quy djnh ve kiem tra hoac cac bien phap an ninh neu tren, ngudi 
trieu tap hop Dai hoi dong co dong sau khi xem xet mot each can trong cd quyen tir 
chdi hoac true xuat cd dong hoac dai dien neu tren ra khdi dai hoi.

9. Ngudi trieu tap hop Dai hoi dong cd dong, sau khi da xem xet mot each can trong, cd 
the tien hanh cac bien phap thich hop de:

a. Bd tri chd ngdi tai dja diem hop Dai hoi dong cd dong;

b. Bao dam an toan cho moi ngudi cd mat tai cac dia diem hop;

c. Tao dieu kien cho cd dong tham dy (hoac tiep tuc tham dy) dai hoi.

Ngudi trieu tap hop Dai hoi dong cd dong cd toan quyen thay ddi nhung bien phap neu 
tren va ap dung tat ca cac bien phap can thiet. Cac bien phap ap dung cd the la cap giay 
vao cua hoac sir dung nhung hinh thuc lira chon khac.

10. Trong trudng hop cuoc hop Dai hoi dong cd dong ap dung cac bien phap neu tren, 
ngudi trieu tap hop Dai hoi dong cd dong khi xac djnh dia diem dai hdi cd the:

a. Thong bao dai hdi duoc tien hanh tai dja diem ghi trong thong bao va chu toa dai hdi 
cd mat tai do (“Dja diem chinh cua dai hdi”);

b. Bd tri, to chuc de nhung cd dong hoac dai dien dirge uy quyen khdng dy hop dirge theo 
Dieu khoan nay hoac nhung ngudi muon tham gia b dja diem khac vdi dja diem chinh 
cua dai hdi cd the dong thdi tham dy dai hdi;

Thong bao ve vide to chuc dai hdi khdng can neu chi tiet nhung bien phap to chuc theo 
Dieu khoan nay.

11. Trong Dieu Id nay (trir khi hoan canh yeu can khac), mgi cd dong dirge coi la tham gia 
dai hdi d dja diem chinh cua dai hdi.

Hang nam Cong ty to chuc hop Dai hdi dong cd dong il nhat mot (01) Ian.Dai hdi dong 
cd dong tlurbng nidn khdng dirge to chuc dudi hinh thuc lay y kien cd dong bang van 
ban.

Dieu 20. Thong qua nghj quyet ciia Dai hoi dong cd dong

1. Nghj quyet, quyet djnh ve ndi dung sau day dirge thong qua neu dirge so cd dong dai 
dien it nhat 65% tong so cd phan bieu quyet ciia tat ca cd dong (hoac cac dai dien dirge

2
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uy quyen) du' hop tan thanh hoac it nhat 65% tong so co phan co quyen bieu quyet tan 
thanh bang hinh thirc lay y kien co dong bang van ban.

a. Loai co phan va tong so co phan cua tung loai;

b. Thay doi nganh, nghe va ITnh vuc kinh doanh;

c. Thay doi co can to chuc quan ly cong ty;

d. Dir an dan tir hoac ban tai san co gia trj bang hoac Ion hon 35% Ira len tong gia trj tai 
san cua Cong ty tmh theo Bao cao tai chinh ky gan nhat dupe kiem toan;

e. To chuc lai, giai the cong ty;

2. Cac nghi quyet, quyet djnh khac dupe thong qua khi dupe so co dong dai dien it nhat 
51% tong so co phan bieu quyet cua tat ca co dong (hoac cac dai dien dupe uy quyen) 
du hop tan thanh hoac it nhat 51% tong so co phan co quyen bieu quyet tan thanh bang 
hinh thuc lay y kien co dong bang van ban, tru cac trudng hop quy dinh tai khoan 1 va 
khoan 3 Dieu nay.

3. Viec bau thanh vien Hpi dong quan tri hoac Ban kiem soat dupe thuc hien theo phuong 
thuc: Ban don phieu theo quy djnh tai Luat doanh nghiep. Ngoai ra, viec ban thanh 
vien Hpi dong quan tri hoac Bam kiem soat tai Cong ty co the ap dung mot trong cac 
each thuc sau :

a) Ban don lech: Co dong co quyen don het hoac mot phan tong so quyen bau (*) cua 
minh cho mot hoac mot so ung cu vien.

b) Ban don deu: Khi co dong dong y ban cho tat ca cac ung vien (de nguyen ten cua tat ca 
ung vien) trong phieu bau thi tong so quyen bdu (*) se dupe chia deu cho tat ca cac ung 
vien. Trong trudng hop co dong khong dong y bau cho mot hay mot so ung vien cu the 
nao thi co dong se gach ten ung vien do trong phieu ban cu va tong so quyen ban se 
dupe chia deu cho cac ung vien con lai.

Tong so quyen bdu = So co phdn so him hoqc/vd clqi dien x So thdnh vien dime
bdu toi da.

Ngudi trung cu thanh vien Hpi dong quan trj hoac Kiem soat vien dupe xac dinh theo 
so phieu bau tinh tu cao xudng thap, bat dau tu ung cu vien co so phieu ban cao nhat 
cho den khi du so thanh vien quy dinh tai Dieu le cong ty.

Trudng hop co tu 02 ung cu vien trd len dat cung so phieu bau nhu nhau cho thanh 
vien cudi cung cua Hpi dong quan tri hoac Ban kiem soat thi se tien hanh ban lai trong 
so cac ung cu vien co so phieu ban ngang nhau hoac lira chon theo tieu chi quy che ban 
cu. Neu so ung vien nho hon hoac bang so thanh vien Hpi dong quan trj hoac Kiem 
soat vien can ban thi viec bau thanh vien Hpi dong quan trj hoac Ban kiem soat co the 
dupe thuc hien theo phuong thuc bau don phieu nhu tren hoac thuc hien theo phuong 
thuc bieu quyet (tan thanh, khong tan thanh, khong co y kien). Ty le bieu quyet thong 
qua theo phuong thuc bieu quyet dupe thuc hien khoan 2 dieu nay.

4. Cac nghi quyet Dai hpi dong co dong dupe thong qua bang 100% tong so co phan co 
quyen bieu quyet la hop phap va co hieu lire ngay ca khi trinh tu va thii tuc thong qua 
nghj quyet do khong dupe thuc hien dung nhu quy dinh.

(*)
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Dieu 21. Tham quyen va the thiic lay y kien co dong bang van ban de thong qua quyet 

djnh ciia Dai hoi dong co dong
Tham quyen va the thirc lay y kien co dong bang van ban de thong qua quyet djnh ciia Dai
hoi dong co dong dirge thirc hien theo quy djnh sau day:
1. Hoi dong quan trj co quyen lay y kien co dong bang van ban de thong qua quyet djnh 

ciia Dai hoi dong co dong doi voi cac van de sau:

a. Sira doi. bo sung cac noi dung ciia Dieu le cong ty;

b. Djnh huong phat trien cong ty;

c. Loai co phan va tong so co phan ciia tirng loai;
d. Ban, mien nhiem, bai nhiem thanh vien Hoi dong quan trj va Ban kiem soat;

e. Dir an dan tu- hoac ban so tai san co gia trj bang hoac Ion hon 35% tong gia trj tai san 
doge ghi trong bao cao tai chinh gan nhat ciia cong ty dirge kiem toan;

f. Thong qua bao cao tai chinh hang nam;

g. Thay doi nganh, nghe va ITnh vuc kinh doanh;
h. Thay doi co can to chirc quan ly cong ty;

i. Cac van de khac khi xet thay can thiet vi Igi ich ciia Cong ty.
2. Hoi dong quan trj phai chuan bj phieu lay y kien, dir thao nghj quyet Dai hoi dong co 

dong va cac tai lieu giai trinh du thao nghj quyet. Hoi dong quan trj phai dam bao giri, 
cong bo tai lieu cho cac co dong trong mot thdi gian hop ly de xem xet bieu quyet va 
phai giri it nhat mirdi (10) ngay triroc ngay het han nhan phieu lay y kien. Yen can va 
each thirc giri phieu lay y kien va tai lieu kern theo dirge thirc hien theo quy djnh tai 
khoan 3 Dieu 17 Dieu le nay.

3. Phieu lay y kien phai co cac ngi dung chii yeu sau day:
a. Ten. dia chi try so chinh. ma so doanh nghiep;

b. Muc dich lay y kien;
c. Ho, ten, dja chi thudng tru, quoc tjeh. so The can cudc cong dan, Giay chirng minh 

nhan dan. Ho chieu hoac chirng thirc ca nhan hgp phap khac ciia co dong la ca nhan; 
ten, ma so doanh nghiep hoac so quyet djnh thanh lap, dia chi try so chinh ciia co dong 
la to chirc hoac ho, ten, dja chi thudng trii, quoc tjch, so The can cudc cong dan. Giay 
chiing minh nhan dan, Ho chieu hoac chirng thirc ca nhan hop phap khac ciia dai dien 
theo iiy quyen ciia cd dong la td chirc; sd lirgng co phan ciia tirng loai va so phieu bieu 
quyet/phieu ban cd ciia cd dong;

d. Van de can lay y kien de thong qua quyet djnh;
e. Phuong an bieu quyet bao gdm tan thanh, khdng tan thanh va khdng cd y kien ddi vdi 

tirng van de lay y kien;
f. Phirong an ban cd (neu cd);

Vc
c
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g. Thai ban phai gi'ri ve Cong ty phieu lay y kien da dirge tra Idi;
h. Ho, ten. chCr ky cua Chu tjch Hoi dong quan trj va ngirdi dai dien theo phap luat cua 

Cong ty.

4. Phieu lay y kien da dirge tra Idi phai co chir ky cua cd dong la ca nhan, hoac ngirdi dai 
dien theo phap luat cua cd dong la to chuc hoac ca nhan, ngirdi dai dien theo phap luat 
cua to chuc dirge uy quyen.

5. Phieu lay y kien cd the dugc giri ve Cong ty theo cac hinh thCrc sau:

a. Gui thir: Phieu lay y kien giri ve Cong ty phai dirge dung trong phong bi dan kin va 
khong ai dirge quyen md tnrdc khi kiem phieu;

b. Giri fax hoac thir dien tin Phieu lay y kien gui ve Cong ty qua fax hoac thir dien tir phai 
dirge gifr bi mat den thdi diem kiem phieu.

Cac phieu lay y kien Cong ty nhan dugc sau thdi han da xac dinh tai ngi dung phidu \hy 
y kien hoac da b\ md trong tnrdng hop giri thir hoac dirge edng bd tnrdc thdi diem 
kiem phieu trong tnrdng hop giri fax, thu- dien tir la khong hop le. Phieu lay y kien 
khong dugc gui ve dirge coi la phieu khong tham gia bieu quydt.

6. Hoi dong quan tri kiem phieu va lap bien ban kiem phieu dudi sir chirng kien cua Ban 
kiem soat hoac cua cd dong khong phai la ngirdi dieu hanh doanh nghiep. Bien ban 
kiem phieu phai cd cac ndi dung chu yen sau day:

a. Ten, dia chi tru sd chinh, ma so doanh nghiep;

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

c. Sd cd dong vdi tong sd phieu bieu quyet/phieu ban cir da tham gia bieu quyet/bau cu, 
trong do phan biet sd phieu bieu quyet/phieu ban cu hop le va sd bieu quyet/bau cu 
khong hop le va phuong thuc gui phieu bieu quyet/phieu ban cu, kern theo phu luc 
danh sach cd dong tham gia bieu quyet/bau cu

d. Tong sd phieu tan thanh va khong tan thanh va khong cd y kien ddi vdi tung van dd va 
tong sd phieu ban cu tung ung vien;

e. Cac quyet djnh da dugc thong qua;

g. Ho, ten, chCr ky cua Chu tjch Hoi dong quan trj, ngirdi dai dien theo phap luat cua Cong 
ty, ngirdi kiem phieu va cua ngirdi giam sat kiem phieu.
Cac thanh vien Hdi ddng quan trj, ngudi kiem phieu va ngudi giam sat kidm phidu phai 
lien ddi chin trach nhiem ve tinh trung thuc, chinh xac ciia bien ban kiem phidu; lien 
ddi chin trach nhiem ve cac thidt hai phat sinh tir cac quyet dinh dugc thong qua do 
kiem phieu khong trung thuc, khong chinh xac.

7. Bien ban kiem phieu phai dugc dang tai trdn trang thong tin dien tu ciia Cong ty trong 
vdng hai muoi tu (24) gid, kd tu thdi diem kdt thuc kiem phieu.

8. Phieu lay y kien da dugc tra Idi, bien ban kiem phieu, nghi quyet da dugc thong qua va 
tai lieu cd lien quan gui kern theo phieu lay y kien ddu phai dugc luu giu tai try sd 
chinh cua Cong ty.
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theo dieu 20 Dieu le nay va co gia tri nhu nghj quyet dirge thong qua tai cuoc hop Dai 
hoi dong co dong.

Dieu 22. Bien ban hop Dai hoi dong co dong

1. Cuoc hop Dai hoi dong co dong phai dirge ghi bien ban va co the ghi am hoac ghi va 
kru giir diroi hinh thirc dien tir khac. Bien ban phai dirge lap bang tieng Viet, co the lap 
them bang tieng Anh va co cac noi dung clui yeu sau day:

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

b. Thai gian va dja diem hgp Dai hoi dong co dong;

c. Chirong trinh hop va noi dung cuoc hop;

d. Hp, ten chii tga va thir ky;

e. Tom tat dien bien cuoc hgp va cac y kien phat bieu tai cuoc hgp Dai hoi dong co dong 
ve tirng van de trong chuong trinh hgp;

f. So co dong va tong so phieu bieu quyet/phieu ban cir cua cac co dong dir hgp. phu luc 
danh sach dang ky co dong, dai dien co dong dir hgp voi so phieu ban va so co phan 
tirong irng;

g. Tong so phieu bieu quyet doi voi tirng van de bieu quyet, trong do ghi ro phirong thirc 
bieu quyet, tong so phieu hgp le, khong hgp le, tan thanh, khong tan thanh va khong co 
y kien: ty le tirong irng tren tong so phieu bieu quyet ciia co dong dir hgp;

h. Tong hgp so phieu ban doi vdi tirng irng vien;

i. Cac van de da dirge thong qua va ty le bieu quyet thong qua tirong irng;

k. Chu- ky ciia chu tga va thir ky.

Bien ban co the dirge lap bang tieng Viet hoac tieng Anh hoac ca hai deu co hieu lire 
phap ly nlur nhau. Truong hgp co sir khac nhau ve noi dung bien ban tieng Viet va 
tieng Anh thi noi dung trong bien ban tieng Viet co hieu lire ap dung.

2. Bien ban hgp Dai hgi dong co dong phai dirge lap xong va thong qua trude khi ket thuc 
cuoc hgp. Chu tga va thir ky cuoc hgp phai chin trach nhiem lien ddi ve tinh trung thuc, 
chinh xac cua noi dung bien ban.

3. Bien ban hgp Dai hgi dong co dong phai dirge cong bo tren trang thong tin dien tir cua 
Cong ty trong thdi han hai miroi bon (24) gid ke tir ngay ket thuc cuoc hgp.

4. Bien ban hgp Dai hgi d6ng c6 dong dirge coi la bang chirng xac thirc nhung cong 
viec da dirge tien hanh tai cuoc hgp Dai hgi dong co dong trir khi co y kien phan doi ve 
noi dung bien ban dirge dira ra theo dung thu tuc quy dinh trong vong mudi (10) ngay 
ke tir khi gui bien ban.

6. Bien ban hgp Dai hgi dong co dong, phu luc danh sach co dong dang ky dy hgp, van 
ban uy quyen tham dir hgp va tai lieu co lien quan phai dirge liru giir tai try so chinh 
cua Cong ty.
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Dieu 23. Yeu can huy bo quyct djnh ciia Dai hoi dong co dong
Trong thai han chin miro'i (90) ngay, ke tir ngay nhan duoc bien ban hop Dai hoi dong co 
dong hoac bien ban ket qua kiem phieu lay y kien co dong bang van ban, thanh vien Hoi 
dong quan trj, Kiem soat vien, Tong Giam doc, co dong hoac nhom co dong quy djnh tai 
khoan 3 Dieu 12 Dieu le nay co quyen yen can Tba an hoac Trong tai xem xet, hiiy bo 
quyct djnh cua Dai hoi dong co dong trong cac tnrang hop sau day:
1. Trinh tir va thii tuc trieu tap hop hoac lay y kien co dong bang van ban va ra quyct djnh 

cua Dai hoi dong co dong khong tlurc hien dung theo quy djnh cua Luat doanh nghiep 
va Dieu le nay, trir trirong hop quy djnh tai khoan 4 Dieu20 Dieu le nay.

2. Noi dung nghi quyct vi pham phap luat hoac Dieu le nay.

Truong hop quyct djnh cua Dai hoi dong co dong bj huy bo theo quyct djnh ciia Toa an 
hoac Trong tai, ngudi trieu tap hop Dai hoi dong co dong bj huy bo co the xem xet to 
chuc lai cuoc hop Dai hoi dong co dong trong vong sau muoi (60) ngay theo trinh tir, 
thii tuc quy djnh tai Luat doanh nghiep va Dieu le nay.

VII. HOI DONG QUAN TRI

Dieu 24. Ung cii', de cii’ ciia thanh vien Hoi dong quan trj
1. Truong hop da xac djnh duoc truoc ung vien, thong tin lien quan den cac ung vien Hoi 

dong quan trj duoc dua vao tai lieu hop Dai hoi dong co dong va cong bo toi thieu 
muoi (10) ngay truoc ngay khai mac cuoc hop Dai hoi dong co dong tren trang thong 
tin dien tir ciia Cong ty de co dong co the tim hieu ve cac ling vien nay truoc khi bo 
phieu. Uiig vien Hoi dong quan trj phai co cam ket bang van ban ve tinh trung tlurc, 
chinh xac va hop ly cua cac thong tin ca nhan duoc cong bo va phai cam ket thirc hien 
nhiem vu mot each trung thirc neu duoc bau lam thanh vien Hoi dong quan trj. Thong 
tin lien quan den ling vien Hoi dong quan trj duoc cong bo bao gom cac noi dung toi 
thieu sau day:

a. Ho ten, ngay, thang, nam sinh;
b. Trinh do hoc van;
c. Trinh do chuyen mon;

d. Qua trinh cong tac;
e. Cac cong ty ma irng vien dang nam giCr chuc vu thanh vien Hoi dong quan trj va cac 

dure danh quan ly khac;
f. Bao cao danh gia ve dong gop ciia ling vien cho Cong ty, trong truong hop ling vien do 

hien dang la thanh vien Hoi dong quan trj ciia Cong ty;

g. Cac Ipi ich co lien quan toi Cong ty (neu co);

h. Ho, ten ciia co dong hoac nhom co dong de ci’r ling vien do (neu co);
i. Cac thong tin khac (neu co).
2. Cac co dong nam giir co phan pho thong trong thai han lien tuc it nhat sau (06) thang 

co quyen gop so quyen bieu quyet de de cir cac ung vien Hoi dong quan trj. Co dong
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hoac nhom co dong nam giu- tir 5% den diroi 10% tong so co phan co quyen bleu quyet 
dirge de cir mot (01) irng vien; tir 10% den diroi 20% dirge de cir toi da hai (02) irng 
vien; tir 20% den diroi 30% dirge de cir toi da ba (03) irng vien; tir 30% den diroi 40% 
dirge de cir toi da bon (04) irng vien; tir 40% den diroi 50% dirge de cir t6i da nam (05) 
irng vien; tir 50% den diroi 60% dirge de cir toi da sau (06) irng vien; tir 60% den diroi 
70% doge de cir toi da bay (07) irng vien; tir 70% den 80% dirge de cir toi da tarn (08) 
irng vien; va tir 80% den diroi 90% doge de cir toi da chin (09) irng vien.

3. Truong hgp so lirgng irng vien Hoi dong quan trj thong qua de cir va irng cir van khong 
du so lirgng can thiet, Hoi dong quan trj dirong nhiem co the de cir them irng cii- vien 
hoac to choc de co theo co che doge Cong ty quy dinh tai Quy che noi bo ve quan tri 
cong ty. Thu tuc Hoi dong quan trj doong nhiem gioi thieu irng vien Hoi dong quan tri 
phai doge cong bo ro rang va phai doge Dai hoi dong co dong thong qua truoc khi tien 
hanh de co theo quy dinh phap luat.

Dieu 25. Thanh phan va nhiem ky eiia thanh vien Hoi dong quan trj

1. So lirgng thanh vien Hoi dong quan tri la chin (09) ngooi. Nhiem ky ciia thanh vien 
Hoi dong quan trj khong qua nam (05) nam; thanh vien Hoi dong quan tri co the doge 
ban lai voi so nhiem ky khong han che.

2. Co can thanh vien Hoi dong quan trj nho sau:

Tong so thanh vien Hoi dong quan trj khong dieu hanh phai chiem it nhat mot phan ba 
(1/3) tong so thanh vien Hoi dong quan trj.

3. Thanh vien Hoi dong quan trj khong con to each thanh vien Hoi dong quan tri trong 
cac troong hop sau:

a. Thanh vien do khong du to each lam thanh vien Hoi dong quan tri theo quy dinh cua 
Luat Doanh nghiep hoac bi luat phap cam khong doge lam thanh vien Hoi dong quan tri;

b. Co dan to choc

c. Bj roi loan tain than va thanh vien khac cua Hoi dong quan tri co nhung bang chirng 
chuyen mon chong to ngooi do khong con nang lire hanh vi;

d. Khong tham dir cac cuoc hop cua Hoi dong quan tri trong vong sau (06) thang lien tuc. 
tro troong hop bat kha khang;

e. Theo quyet djnh cua Dai hoi dong co dong.

f. Cung cdp thong tin ca nhan sai khi goi cho Cong ty voi to each la irng vien Hoi dong 
quan tri;

g. Cac troong hop khac theo quy djnh cua phap luat va Dieu le nay.

4. Viec bo nhiem cac thanh vien Hoi dong quan tri phai doge cong bo thong tin theo cac 
quy dinh cua phap luat ve chirng khoan va thi troong chong khoan.

5. Thanh vien Hoi dong quan trj co the khong phai la co dong cua Cong ty.
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Dieu 26. Quyen han va nghia vu ciia Hoi dong quan trj

1. Hoat dong kinh doanh va cac cong vice cua Cong ty phai chin sir giam sat va chi dao 
cua Hoi dong quan trj. Hoi dong quan trj la co quan co day du quyen han de thirc hien 
cac quyen va nghia vu cua Cong ty khong thuoc tham quyen cua Dai hoi dong co dong.

2. Quyen va nghia vu cua Hoi dong quan trj do luat phap, Dieu le Cong ty va Dai hoi 
dong co dong quy dinh. Cu the. Hoi dong quan trj co nhung quyen han va nghia vu sau:

a. Quyet djnh chien luge, ke hoach phat trien trung han va ke hoach kinh doanh hang nam 
cua cong ty;

b. Xac djnh cac muc tieu hoat dong tren co so cac muc tieu chien luge dugc Dai hoi dong 
co dong thong qua;

c. Bo nhiem va mien nhiem, ky hop dong, chain dut hop dong doi voi Tong giam doc, 
ngudi quan ly khac va quyet djnh muc luong ciia ho;

d. Giam sat, chi dao Tong giam doc va ngudi quan ly khac;
e. Giai quyet cac khieu nai ciia Cong ty doi vdi ngudi quan ly doanh nghiep cung nhu 

quyet dinh lira chon dai dien cua Cong ty de giai quyet cac van de lien quan tdi cac thu 
tuc phap ly doi vdi ngudi quan ly do;

f. Quyet djnh co can to chuc cua Cong ty, viec thanh lap cong ty con, lap chi nhanh, van 
phdng dai dien va viec gdp von, mua co phan cua doanh nghiep khac;

g. De xuat viec to chuc lai hoac giai the cong ty;
h. Quyet dinh quy che noi bo ve quan trj cong ty sau khi dugc Dai hoi dong co dong chap 

thuan thong qua hieu qua de bao ve cd dong;
i. Duyet chuong trinh, noi dung tai lieu phuc vu hop Dai hoi dong co dong, trieu tap hop 

Dai hoi dong cd dong hoac lay y kien de Dai hoi dong cd dong thong qua quyet dinh;
j. De xuat muc cd tuc hang nam; quyet djnh thdi han va thu tuc tra cd tuc;
k. De xuat cac loai co phan phat hanh va tong so cd phan phat hanh theo tung loai;
l. De xuat viec phat hanh trai phieu chuyen doi va trai phieu kem chung quyen;
m. Quyet djnh gia chao ban cd phieu, trai phieu trong trudng hpp dugc Dai hdi dong cd 

dong liy quyen;
n. Trinh bao cao tai chfnh nam da dugc kiem toan. bao cao quan tri cong ty len Dai hdi 

dong cd dong;
o. Bao cao Dai hdi dong cd dong viec Hdi dong quan tri bd nhiem Tong giam ddc;
p. Phan cong nhiem vu va quyen han trong viec dieu hanh mpi hoat dong san xuat kinh 

doanh ciia Cong ty cho ngudi quan ly va ngudi dieu hanh.
q. Cac quyen va nghia vu khac (neu cd).
3. Milling van de sau day phai dugc Hdi dong quan trj phe chuan:
a. Thanh lap cac chi nhanh hoac van phdng dai dien ciia Cong ty;
b. Thanh lap cac cong ty con ciia Cong ty;
c. Trong pham vi quy djnh tai khoan 2 Dieu 149 Luat doanh nghiep va tru trudng hop 

quy dinh tai khoan 2 Dieu 135 va khoan 1, khoan 3 Dieu 162 Luat doanh nghiep phai 
do Dai hdi dong cd dong phe chuan, Hdi dong quan trj quyet dinh viec thuc hien, sua 
ddi va hiiy bd cac hgp dong ciia Cong ty;
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d. Chi djiih va bai nhiem nhung nguai dirge Cong ty uy nhiem la dai dien thuong mai va 

Luat su' cua Cong ty;
e. Vice vay no va vice thuc hien cac khoan the chap, bao dam, bao lanh va boi thuong 

cua Cong ty;
f. Viec mua hoac ban co phan, phan von gop tai cac cong ty khac dirge thanh lap d Viet 

Nam hay nude ngoai;
g. Viec dinh gia tai san gop vao Cong ty khong phai bang tien trong dpt phat hanh co 

phieu hoac trai phieu cua Cong ty, bao gom vang, quyen sir dung dat, quyen so huu tri 
tue, cong nghe va bi quyet cong nghe;

h. Viec mua lai hoac thu hoi khong qua 10% tong so co phan ciia tirng loai da dirge chao 
ban trong mirdi hai (12) thang;

i. Quyet dinh gia mua lai hoac thu hoi co phan cua Cong ty;
j. Cac van de kinh doanh hoac giao djeh ma Hoi dong quan trj quyet dinh can phai co su

chap thuan trong pham vi quyen han va trach nhiem cua minh.
4. Hoi dong quan trj phai bao cao Dai hoi dong co dong ve hoat dong cua minh, cu the la 

viec giam sat ciia Hoi dong quan tri doi vdi Tong Giam doc va ngudi quan ly khac 
trong nam tai chinh. Truong hop Hoi dong quan trj khong trinh bao cao len Dai hoi 
dong co dong, bao cao tai chinh nam ciia Cong ty bi coi la khong co gia trj va dura 
dirge Hgi dong quan trj thong qua.

5. Trir khi phap luat va Dieu le quy djnh khac, Hoi dong quan trj co the liy quyen cho nhan 
vien cap dirdi va ngudi quan ly khac dai dien xir ly cong viec thay mat cho Cong ty.

Dieu 27. Thu lao, tien luong va loi ich khac ciia thanh vien Hoi dong quan trj
1. Thanh vien Hoi dong quan trj (khong tinh cac dai dien dirge uy quyen) dirge nhan thu

lao cho cong viec ciia minh dirdi tir each la thanh vien Hoi dong quan trj. Tong mire 
thu lao cho Hoi dong quan trj do Dai hoi dong co dong quyet djnh. Khoan thu lao nay 
dirge chia cho cac thanh vien Hgi dong quan trj theo thda thuan trong Hoi dong quan trj 
hoac chia deu trong tnrdng hgp khong thda thuan dirge.

2. Tong sd tien tra cho thanh vien Hoi dong quan trj bao gom thu lao, chi phi, hoa hong, 
quyen mua cd phan va cac Igi ich khac dirge hudng tir Cong ty, cong ty con, cong ty 
lien kit ciia Cong ty va cac cong ty khac ma thanh vien Hoi dong quan trj la dai dien 
phin von gop. Thu lao cua Hoi ding quan trj dirge the hien thanh muc rieng trong Bao 
cao tai chinh hang nam ciia Cong ty.

3. Thanh vien Hoi ding quan trj nim giCr dure vu dieu hanh thuc hien nhung cong viec 
khac ma theo Hoi dong quan trj la nam ngoai pham vi nhiem vu thong thuong ciia mot 
thanh vien 1 loi ding quan trj, co the dirge tra them thu lao duoi dang mot khoan lien 
cong trpn gdi theo tirng lan. luong, hoa hing, phin tram Igi nhuan hoac dirdi hinh thuc 
khac theo quyet djnh ciia Hgi dong quan trj.

4. Thanh vien Hoi ding quan trj cd quyin dirge thanh toan tat ca cac chi phi di lai, an. d 
va cac khoan chi phi hgp ly khac ma hg da phai chi tra khi thuc hien trach nhiem thanh 
vien Hgi dong quan trj ciia minh. bao gdm ca cac chi phi phat sinh trong viec tdi tham 
dir cac cudc hgp Dai hgi dong cd dong, Hoi dong quan trj.
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fiieu 28. Chii tjch Hoi dong quan trj
1. Dai hoi dong co dong hoac Hoi dong quan trj phai lira chon trong so cac thanh vien Hoi 

dong quan trj de ban mot Chu tjch va mot Pho Chu tjch.

2. Chu tjch Hoi dong quan trj co nghTa vu chuan bi chuong trinh, tai lieu, trieu tap va chu 
toa choc hop Hoi dong quan tri; chu toa cuoc hop Dai hoi dong co dong; co trach 
nhiem thuc hien cac quyen ban va nghTa vu dieu hanh Cong ty theo sir phan cong 
cua Hoi dong quan tri; dong thdi co cac quyen va nghTa vu khac quy djnh tai Luat 
doanh nghiep va Dieu le nay.

Pho Chu tjch co cac quyen va nghTa vu nlur Chu tjch trong trudng hop dirge Chu tjch 
uy quyen nhirng chi trong trudng hop Chii tich da thong bao cho Hoi dong quan tri 
rang minh vang mat hoac phai vang mat vi nhirng ly do bat kha khang hoac mat kha 
nang thuc hien nhiem vu cua minh. Trong trudng hop neu tren Chu tjch khdng chi djnh 
Pho Chu tjch hanh dong nlur vay, cac thanh vien con lai ciia Hoi dong quan trj se chi 
djnh Pho Chu tjch. Trudng hop ca Chu tjch va Pho Chu tjch tarn thdi khdng the thuc 
hien nhiem vu ciia ho vi ly do nao do, Hoi dong quan trj cd the bo nhiem mot ngudi 
khac trong so ho de thuc hien nhiem vu cua Chii tjch theo nguyen tac da so qua ban.

3. Chu tjch Pldi dong quan trj phai cd trach nhiem dam bao viec Hoi dong quan trj gui bao 
cao tai chinh nam, bao cao hoat dong ciia Cong ty, bao cao kiem loan va bao cao kiem 
tra ciia Hoi dong quan trj cho cac cd dong tai cuoc hop Dai hoi dong cd dong.

4. Chu tjch Hoi dong quan trj cd the bj bai mien theo quyet djnh ciia Hoi dong quan trj. 
Trudng hop Chu tjch Hoi dong quan trj tu chuc hoac bj bai mien, Hoi dong quan trj 
phai ban ngudi thay the trong thdi han mudi (10) ngay.

Dieu 29. Cuoc hop ciia Hoi dong quan trj

1. Trudng hop Hoi dong quan trj bau Chu tjch thi Chu tjch Hoi dong quan trj se dirge ban 
trong cuoc hgp dan tien ciia nhiem ky Hgi dong quan trj trong thdi han bay (07) ngay 
lam viec, ke tu ngay ket thuc ban cu Hoi dong quan trj nhiem ky do. Cuoc hgp nay do 
thanh vien cd so phieu bau cao nhat hoac ty le phieu ban cao nhat trieu tap. Trudng hop 
cd nhieu han mot (01) thanh vien cd so phieu ban cao nhat hoac ty le phidu ban cao 
nhat thi cac thanh vien ban theo nguyen tac da so de chgn mot (01) ngudi trong so hg 
trieu tap hgp Hgi dong quan trj.

2. Chii tjch Hoi dong quan trj phai trieu tap cac cuoc hgp Hgi ddng quan trj djnh ky va bdt 
thudng. Chu tjch cd the trieu tap hgp khi xet thay can thiet. nhirng moi quy phai hop ft 
nhat mot (01) lan.

3. Chii tjch Hoi ddng quan trj phai trieu tap cac cudc hgp bat thudng khi thay can thidt vi 
Igi fch ciia Cong ty. Ngoai ra, Chii tjch Hoi ddng quan trj phai trieu tap hgp Hgi dong 
quan trj, khdng dirge tri hoan neu khdng cd ly do chinh dang, khi mot trong sd cac ddi 
tugng dudi day de nghj bang van ban neu rd muc dfch cudc hgp va cac van dd edn thao 
luan:

a. Tong Giam doc hoac ft nhat nam (05) ngudi dieu hanh khac;
b. It nhat hai (02) thanh vien Hdi ddng quan trj;
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c. Ban kiem soat.

d. Cac trirong hop khac (neu co).

4. Chu tjch Hoi dong quan trj phai trieu tap hop Hoi dong quan trj trong thoi han bay (07) 
ngay lam viec, ke tir ngay nhan dirge de nghi neu tai khoan 3 Dieu nay. Truong hop 
khong trieu tap hop theo de nghi thi Chu tjch Hoi dong quan trj phai chju trach nhiem 
ve nhung thiet hai xay ra doi voi Cong ty; nhung ngiroi de nghi to chuc hop diioc neu 
tai khoan 3 Dieu 29 co quyen trieu tap hop Hoi dong quan trj.

5. Truwig hop co yeti can ciia cong ty kiem toan doc lap thuc hien kiem toan bao cao tai 
chinh cua Cong ty, Chu tjch Hoi dong quan trj phai trieu tap hop Hoi dong quan tri de 
ban ve bao cao kiem toan va tinh hinh Cong ty.

6. Cuoc hop Hoi dong quan trj dirge tien hanh tai tru so chinh cua Cong ty hoac tai dja 
diem khac o Viet Nam hoac d nude ngoai theo quyet dinh ciia Chu tich Hoi dong quan 
tri va dirge sir nhat trl cua Hoi dong quan tri.

7. Thong bao hop Hoi dong quan tri phai dirge giri cho cac thanh vien Hoi dong quan trj 
va cac Kiem soat vien It nhat nam (05) ngay lam viec trirdc ngay hop. Thanh vien Hoi 
dong quan trj co the tir choi thong bao mdi hop bang van ban, viec tir choi nay co the 
dirge thay doi hoac huy bo bang van ban cua thanh vien Hoi dong quan trj do. Thong 
bao hop Hoi dong quan trj phai dirge lam bang van ban tieng Viet va phai thong bao 
day du thdi gian, dja diem hop. clurong trinh, noi dung cac van de thao luan, kem theo 
tai lieu can thiet ve nhung van de dirge thao luan va bieu quyet tai cuoc hop va phieu 
bieu quyet cua thanh vien.

Thong bao mdi hop dirge giri bang thir, fax, thu dien tir hoac phirong tien khac, nhung 
phai bao dam den dirge dja chi lien lac cua tirng thanh vien Hoi dong quan trj va cac 
Kiem soat vien dupe dang ky tai Cong ty.

8. Cac cuoc hop cua Hoi dong quan trj dirge tien hanh lan thir nhat khi co It nhat ba phan 
tir (3/4) tong so thanh vien Hoi dong quan trj co mat true tiep hoac thong qua ngudi dai 
dien (ngudi dirge uy quyen) neu dirge da so thanh vien Hoi dong quan trj chap thuan.

Tnrdng hop khong du so thanh vien dir hop theo quy djnh, cuoc hop phai dupe trieu tap 
lan thi'r hai trong thdi han bay (07) ngay ke tir ngay dir djnh hop Ian thir nhat. Cuoc hop 
trieu tap lan thir hai dirge tien hanh neu co han mot nira (1/2) so thanh vien Hoi dong 
quan trj dir hop.

9. Cudc hop cua Hoi dong quan trj cd the to chirc theo hinh thuc hoi nghj true tuyen gifra 
cac thanh vien cua Hoi dong quan trj khi tat ca hoac mot so thanh vien dang d nhung 
dja diem khac nhau vdi dieu kien la moi thanh vien tham gia hop deu cd the:

a. Nghe tirng thanh vien Hoi dong quan trj khac cung tham gia phat bieu trong cudc hop:

b. Phat bieu vdi tat ca cac thanh vien tham dir khac mot each dong thdi.

Viec thao luan giira cac thanh vien cd the thuc hien mot each true tiep qua dien thoai 
hoac bang phirong tien lien lac thong tin khac hoac ket hop cac phirong thuc nay. 
Thanh vien Hoi dong quan trj tham gia cudc hop nhir vay dirge coi la "cd mat" tai cuoc
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hop do. Dia diem cupc hop dirge to chuc theo quy djnh nay la dia diem ma co dong 
nhat thanh vien Hoi dong quan tri, hoac la dja diem co mat Chii toa cupc hop.

Cac quyet djnh dirge thong qua trong cupc hop qua dien thoai dupe to chuc va lien 
hanh mot each hop tlu'rc, co hieu lire ngay khi ket thuc cupc hop nhirng phai dupe 
khang djnh bang cac chCr ky trong bien ban cua tat ca thanh vien Hoi dong quan trj 
tham dir cupc hop nay

10. Thanh vien Hpi dong quan trj co the giri phieu bieu quyet den cupc hop thong qua thir, 
fax, thu dien tir. Truong hop giri phieu bieu quyet den cupc hop thong qua thir, phieu 
bieu quyet phai dung trong phong bi kin va phai dupe chuyen den Chu tjch Hpi dong 
quan trj chain nhat mot (01) gid trude khi khai mac. Phieu bieu quyet chi dupe mo 
truoc su chung kien cua tat ca ngudi du hop.

11. Bieu quyet.

a. Tru quy djnh tai Diem b Khoan 1 1 Dien 29. moi thanh vien Hpi dong quan tri hoac 
ngudi dupe uy quyen theo quy djnh tai Khoan 8 Dien nay true tiep co mat vdi tu each 
ca nhan tai cupc hop Hpi dong quan tri co mot (01) phieu bieu quyet;

b. Thanh vien Hpi dong quan tri khong dupe bieu quyet ve cac hop dong, cac giao djeh 
hoac de xuat ma thanh vien do hoac ngudi lien quan tdi thanh vien do co loi ich va loi 
ich do man thuan hoac cd the mau thuan vdi loi ich cua Cong ty. Thanh vien Hpi dong 
quan trj khong dupe tinh vao ty ie thanh vien tdi thieu cd mat de cd the to chuc cupc 
hop Hpi dong quan tri ve nhiing quyet djnh ma thanh vien do khong cd quyen bieu 
quyet;

c. Theo quy djnh tai Diem d Khoan 11 Dieu 29. khi cd van de phat sinh tai cupc hop lien 
quan den loi ich hoac quyen bieu quyet cua thanh vien Hpi dong quan tri ma thanh vien 
do khong tu nguyen tu bd quyen bieu quyet, phan quyet cua chu tpa la quyet djnh cudi 
cung. tru trudng hop tinh chat hoac pham vi loi ich cua thanh vien Hpi dong quan tri 
lien quan chua dupe edng bd day du;

d. Thanh vien Hpi dong quan trj hudng loi tu mot hop dong dupe quy djnh tai Diem a va
Diem b Khoan 5 Dieu 38 Dieu le nay dupe coi la cd loi ich dang ke trong hop dong do;

e. Ban Kiem soat cd quyen du cupc hop Hpi dong quan trj, cd quyen thao luan nhirng 
khong dupe bieu quyet.

12. Thanh vien Hpi dong quan trj true tiep hoac gian tiep dupe hudng loi tu mot hop dong 
hoac giao djeh da dupe ky ket hoac dang du kien ky ket vdi Cong ty va biet ban than la 
ngudi cd loi ich trong do cd trach nhiem cong khai loi ich nay tai cupc hop dan tien cua 
Hpi dong thao luan ve viec ky ket hop dong hoac giao djeh nay. Trudng hop thanh vien 
Hpi dong quan trj khong biet ban than va ngudi lien quan cd loi ich vao thdi diem hop 
dong, giao djeh dupe ky vdi Cong ty, thanh vien Hpi dong quan trj nay phai cong khai 
cac loi ich lien quan tai cupc hop dan tien cua Hpi dong quan trj dupe to chuc sau khi 
thanh vien nay biet rang minh cd loi ich hoac se cd loi ich trong giao djeh hoac hop 
dong neu tren.
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13. Hoi dong quan tri thong qua cac quyet djnh va ra nghj quyet tren co so da so thanh vien 
Hoi dong quan trj dir hop tan thanh. Truong hop so phieu tan thanh va phan doi ngang 
bang nhau, phieu bieu quyet cua Chu tich Hoi dong quan trj la phieu quyet djnh.

14. Nghj quyet theo hinh thuc lay y kien bang van ban dirge thong qua tren co so y kien 
tan thanh ciia da so thanh vien Hoi dong quan trj co quyen bieu quyet. Nghj quyet nay 
co hieu lire va gia tri nhir nghj quyet dirge thong qua tai cupc hop.

15. Chu tich Hoi dong quan trj co trach nhiem giri nghj quyet. bien ban hop Hoi dong quan 
tri tbi cac thanh vien va nghj quyet, bien ban do la bang chung xac thuc ve cong viec 
da dirge tien hanh trong cuoc hgp trir khi co y kien phan doi ve noi dung bien ban trong 
thbi han mubi (10) ngay ke tir ngay giri. Nghj quyet, bien ban hop Hoi dong quan trj 
dupe lap bang tieng Viet va co the lap bang tieng Anh. Bien ban phai co chu ky cua 
chu tpa va ngubi ghi bien ban.

VIII. TONG GIAM DOC VA NGUOI DIEU HANH KHAC 

Dieu 30. To chuc bo may quan ly
He thong quan ly cua Cong ty phai dam bao bp may quan ly chju trach nhiem tnroc Hpi 
dong quan trj va chju sir giam sat, chi dao cua Hpi dong quan trj trong cong viec kinh 
doanh hang ngay ciia Cong ty. Cong ty co Tong Giam doc, cac Pho Tong giam doc do Hpi 
dong quan trj bo nhiem. Viec bo nhiem mien nhiem, bai nhiem cac chuc danh neu tren 
phai dirge thong qua bang nghj quyet Hpi dong quan trj.

Dieu 31. Nguoi dieu hanh doanh nghiep
1. Theo de nghj cua Tong Giam doc va dupe sir chap thuan cua Hpi dong quan trj, Cong 

ty dupe tuyen dung nguoi dieu hanh khac voi so lugng va tieu chuan phu hop vbi co 
cau va quy che quan ly cua Cong ty do Hpi dong quan trj quy djnh. Ngubi dieu hanh 
doanh nghiep phai co trach nhiem man can de ho trg Cong ty dat dirge cac muc tieu de 
ra trong hoat dong va to chuc.

2. Thu lao, tien luong, Igi ich va cac dieu khoan khac trong hop dong lao dong doi vbi 
Tong Giam doc do Hpi dong quan trj quyet djnh va doi vbi nhirng ngubi quan ly khac 
do Hpi dong quan trj quyet djnh sau khi tham khao y kien ciia Pong Giam doc.

Dieu 32. Bb nhiem, mien nhiem, nhiem vu va quyen han ciia Tong Giam doc
1. Hpi dong quan trj bo nhiem mot (01) thanh vien trong Hpi dong quan trj hoac mot (01) 

ngubi khac lam Tong Giam doc.

2. Nhiem ky cua Tong Giam doc khong qua nam (05) nam va cb the dupe tai bb nhiem. 
Viec bb nhiem cb the het hieu lire can cu vao cac quy djnh tai hop dong lao dong. Tong 
Giam doc khong phai la ngubi ma phap luat cam giu chuc vu nay va phai dap ung cac 
tieu chuan, dieu kien theo quy djnh ciia phap luat va Dieu le cong ty.

3. Tong Giam doc dieu hanh cb cac quyen va nghla vu sau:

a. Thuc hien cac nghj quyet ciia Hpi dong quan trj va Dai hpi dong cb dong, ke hoach 
kinh doanh va ke hoach dau tu ciia Cong ty da dupe Hpi dong quan trj va Dai hpi dong
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co dong thong qua; co trach nhiem thirc hien cac quyen ban va nghTa vu dieu hanh 
Cong ty theo sir phan cong cua Hoi dong quan tri.

b. Kien nghi voi Hoi dong quan trj ve phirong an co cau to chirc, quy che quan ly noi bo 
cua Cong ty;

c. Kien nghi so luong va ngudi dieu hanh doanh nghiep ma Cong ty can tuyen dung de 
Hoi dong quan tri bo nhiem hoac mien nhiem theo quy che noi bo va kien nghj thu lao, 
lien luong va loi ich khac doi vdi ngudi dieu hanh doanh nghiep de Hoi dong quan trj 
quyet dinh;

d. Quyet djnh so luong ngudi lao dong, viec bo nhiem. mien nhiem. muc luong, tro cap. 
loi ich. va cac dieu khoan khac lien quan den hop dong lao dong ciia ho;

e. Vao ngay 31 thang 12 hang nam, trinh Hoi dong quan trj phe chuan ke hoach kinh 
doanh chi tiet cho nam tai chinh tiep theo tren co so dap ung cac yeu cau cua ngan sach 
phu hop cung nhir ke hoach tai chinh nam (05) nam;

f. De xuat nhung bien phap nang cao boat dong va quan ly ciia Cong ty;

g. Quyen va nghTa vu khac theo quy djnh ciia phap luat, Dieu le nay, cac quy che noi bo 
ciia Cong ty, cac nghj quyet ciia Hoi dong quan tri, hop dong lao dong ky vdi Cong ty.

4. Tong Giam doc dieu hanh chju trach nhiem tnrdc Hoi dong quan trj va Dai hoi dong co 
dong ve viec thirc hien nhiem vu va quyen ban dupe giao va phai bao cao cac cap nay 
khi dirge yen can.

5. Hoi dong quan trj co the mien nhiem Tong Giam doc khi da so thanh vien Hoi dong 
quan trj co quyen bieu quyet dir hop tan thanh va bo nhiem Tong Giam doc mdi thay
the.

Dieu 33. Thu- ky Cong ty

Hoi dong quan tri chi djnh mot (01) ngudi lam Thu- ky Cong ty vdi nhiem ky va nhung 
dieu khoan theo quyet djnh ciia Hoi dong quan trj. Hoi dong quan tri co the bai nhiem Thir 
ky Cong ty khi can nhung khdng trai vdi cac quy dinh phap luat hien hanh ve lao dong. 
Vai trd va nhiem vu cua Thir ky Cong ty bao gom:

1. Chuan bi cac cudc hop ciia Hoi dong quan tri, Ban kiem soat va Dai hoi dong co dong 
theo yen cau cua Hoi dong quan tri hoac Ban kiem soat.

2. To van ve thu tuc ciia cac cudc hop.

3. Tham dir cac cudc hop.

4. Dam bao cac nghi quyet ciia Hdi dong quan tri phu hop vdi luat phap.

5. Cung cap cac thong tin tai chinh, ban sao bien ban hop Hdi dong quan trj va cac thong 
tin khac cho thanh vien ciia Hdi dong quan trj va Ban kiem soat.

Thu ky cong ty cd trach nhiem bao mat thong tin theo cac quy djnh ciia phap luat va 
Dieu le Cong ty.
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IX. BAN KIEM SOAT

Dieu 34. U’ng cii’, de cii1 Kiem soat vien

1. Viec xac dinh irng vien va cong bo thong tin ung vien thuc hien tirong tir quy dinh tai 
khoan I Dieu 24 Dieu le nay.

2. Cac co dong nam giCr co phan pho thong trong thdi han lien tuc it nhat sail (06) thang 
co quyen gop so quyen bieu quyet de ctr cac trng vien Ban kiem soat. Co dong hoac 
nhom co dong nam giCr tir 5% den duoi 10% tong so co phan co quyen bieu quyet duoc 
de cu' mot (01) ung vien; tir 10% den dirdi 30% duoc de cir toi da hai (02) ung vien: 
tren 30% dirge de cir dii so ung vien.

3. Truong hop so lirong cac ung vien Ban kiem soat thong qua de cir va ung cir khong dii 
so lirong can thiet, Ban kiem soat dirong nhiem co the de cir them irng vien hoac to 
chirc de cii' theo co che quy djnh tai Dieu le cong ty va Quy che noi bo ve quan tri cong 
ty. Co che Ban kiem soat dirong nhiem de cir ung vien Ban kiem soat phai dirge cong 
bo ro rang va phai duoc Dai hoi dong co dong thong qua trirdc khi tien hanh de cir.

Dieu 35.
1. So luong Kiem soat vien cua Cong ty la tir ba (03) den nam (05) ngirdi. Nhiem ky cua 

Kiem soat vien khong qua nam (05) nam va co the dirge ban lai vdi so nhiem ky khong
r

han che.
2. Cac Kiem soat vien bau mot ngirdi trong so ho lam Truong Ban kiem soat theo nguyen 

tac da so. Truong Ban kiem soat phai la ke loan vien hoac kiem toan vien chuyen 
nghiep va phai lam viec chuyen trach tai Cong ty, Truong Ban kiem soat co cac quyen 
va trach nhiem sau:

a. Trieu tap cudc hop Ban kiem soat;
b. Yen can Hoi dong quan trj, Tong Giam doc dieu hanh va ngirdi dieu hanh doanh 

nghiep khac cung cap cac thong tin lien quan de bao cao Ban kiem soat:
c. Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hoi dong quan 

tri de trinh Dai hoi dong co dong.
3. Kiem soat vien phai dap irng cac tieu chuan va dieu kien theo quy djnh tai khoan 1 

Dieu 164 Luat doanh nghiep, Dieu le cong ty va khong thuoc cac tnrdng hgp sau:
a. Lam viec trong bo phan ke toan, tai chinh cua cong ty;
b. La thanh vien hay nhan vien ciia cong ty kiem toan doc lap thuc hien kiem toan cac bao 

cao tai chinh cua cong ty trong ba (03) nam lien trirdc do.
4. Ki6m soat vien bi mien nhiem trong cac tnrdng hop sau:
a. Khong con du tieu chuan va dieu kien lam Kiem soat vien theo quy djnh tai Luat doanh 

nghiep;
b. Khong thuc hien quyen va nghla vu cua minh trong sau (06) thang lien tuc. trir tnrdng 

hop bat kha khang;
c. Co don tir chirc va dirge chap thuan;
d. Cac tnrdng hop khac theo quy djnh cua phap luat. Dieu le nay.
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5. Kiem soat vien bj bai nhiem trong cac trirang hop sau:

a. Khong hoan thanh nhiem vu, cong viec dirge phan cong;

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

c. Theo quyet dinh cua Dai hoi dong co dong;

d. Cac truong hop khac theo quy djnh cua phap luat, Dieu le nay.

Dieu 36. Ban kiem soat

1. Ban kiem soat co quyen han va trach nhiem theo quy djnh tai Dieu 165 Luat Doanh 
nghiep va cac quyen, nghTa vu sau day:

a. De xuat va kien nghj Dai hoi dong co dong phe chuan to chirc kiem loan doc lap thuc 
hien kiem toan Bao cao tai chinh cua cong ty;

b. Chju trach nhiem tnrdc co dong ve hoat dong giam sat cua minh;

c. Giam sat tinh hinh tai chinh cong ty, tinh hop phap trong cac hoat dong cua thanh vien 
Hoi dong quan trj, Tong Giam doc, ngirdi dieu hanh khac, sir phoi hop hoat dong giira 
Ban kiem soat vdi Hoi dong quan trj, Tong Giam doc va co dong;

d. Truong hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu le cong ty cua 
thanh vien Hoi dong quan tri, Tong Giam doc va ngirdi dieu hanh doanh nghiep khac, 
phai thong bao bang van ban vdi Hoi dong quan trj trong vdng bon miroi tarn (48) gid, 
yen can ngirdi co hanh vi vi pham chain dirt vi pham va co giai phap kh&c phuc hau qua;

e. Bao cao tai Dai hoi dong co dong theo quy djnh cua Luat doanh nghiep.

f. Cac quyen va nghTa vu khac theo quy djnh cua phap luat va Quy che noi bo vd quan tri 
Cong ty

2. Thanh vien Hoi dong quan tri, Tong Giam doc dieu hanh va ngirdi dieu hanh doanh 
nghiep khac phai cung cap day du, chinh xac va kjp thdi cac thong tin va tai lieu ve 
cong tac quan ly, dieu hanh va hoat dong cua Cong ty theo yen can cua Ban kiem soat. 
Ngirdi phu trach quan trj cong ty phai bao dam rang toan bo ban sao cac nghj quyet, 
bien ban hop cua Dai hoi dong cd dong va cua Hoi dong quan tri, cac thong tin tai 
chinh, cac thong tin va tai lieu khac cung cap cho co dong va thanh vien Hoi dong quan 
tri phai dirge cung cap cho cac Kiem soat vien vao cung thdi diem va theo plurong thuc 
nhir ddi vdi cd dong va thanh vien Hoi dong quan trj.

3. Ban kiem soat co the ban hanh cac quy djnh ve cac cudc hop cua Ban kiem soat va 
each thuc hoat dong cua Ban kiem soat. Ban kiem soat phai hop toi thieu hai (02) Ian 
mot nam va cudc hop dirge tien hanh khi cd tir hai phdn ba (2/3) sd Kiem soat vien trd 
len dir hgp.

4. Thu lao, tien lirong va Igi ich khac cua Kiem soat vien do Dai hoi dong cd dong quyet 
djnh. Kiem soat vien dugc thanh toan cac khoan chi phi an d, di lai va cac chi phi phat 
sinh mot each hgp ly khi hg tham gia cac cudc hgp cua Ban kiem soat hoac thuc thi cac 
hoat dong khac cua Ban kiem soat.
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X. TRACK NHIEM CUA THANH VIEN HOI DONG QUAN TRI, KIEM SOAT 
VIEN, TONG GIAM DOC VA NGUC>I DIEU HANK KHAC

Dieu 37. Trach nhiem can trong

Thanh vien Hoi dong quan trj. Kiem soat vien. Tong Giam doc va ngirdi dieu hanh khac co
trach nhiem thuc hien cac nhiem vu ciia minh, ke ca nhung nhiem vu vdi tir each thanh
vien cac tieu ban ciia Hoi dong quan trj, mot each trung thuc, can trong vi loi ich cua Cong ty

Dieu 38. Trach nhiem trung thuc va tranh cac xung dot ve quyen loi

1. Thanh vien Hoi dong quan trj, Kiem soat vien, Tong Giam doc va ngirdi dieu hanh 
khac phai cong khai cac loi ich co lien quan theo quy djnh tai Dieu 159 Luat doanh 
nghiep va cac quy djnh phap luat khac.

2. Thanh vien Hoi dong quan trj, Kiem soat vien, Tong Giam doc va ngirdi dieu hanh 
khac khdng dirge phep sir dung nhung co hoi kinh doanh co the mang lai loi ich cho 
Cong ty vi muc dich ca nhan; dong thdi khdng duoc sir dung nhung thong tin co dirge 
nhd chirc vu ciia minh de tir Igi ca nhan hay de phuc vu Igi ich ciia to chi'rc hoac ca 
nhan khac.

3. Thanh vien Hoi dong quan trj, Kiem soat vien, Tong Giam doc va ngirdi dieu hanh 
khac co nghla vu thong bao cho Hoi dong quan trj tat ca cac Igi ich co the gay xung dot 
vdi Igi ich ciia Cong ty ma ho co the dirge hirdng thong qua cac phap nhan kinh te, cac 
giao dich hoac ca nhan khac.

4. Trir tnrdng hgp Dai hoi dong cd dong cd quyet djnh khac. Cong ty khdng dirge cap cac 
khoan vay hoac bao lanh cho cac thanh vien Hdi dong quan trj, Kiem soat vien. Tong 
Giam doc, ngirdi dieu hanh khac va cac ca nhan, to chirc cd lien quan tdi cac thanh 
vien neu tren hoac phap nhan ma nhung ngirdi nay cd cac Igi ich tai chinh trir trudng 
hgp edng ty dai cluing va to chirc cd lien quan tdi thanh vien nay la cac edng ty trong 
cimg tap doan hoac cac edng ty hoat dong theo nhdm edng ty, bao gdm edng ty me - 
edng ty con, tap doan kinh te va phap luat chuyen nganh cd quy djnh khac.

5. Hop dong hoac giao djeh giira Cong ty vdi mot hoac nhieu thanh vien Hdi dong quan 
trj, Kiem soat vien, Tong Giam ddc, ngirdi dieu hanh khac va cac ca nhan. to chirc cd 
lien quan den hp hoac edng ty, ddi tac, hiep hdi, hoac to chirc ma thanh vien Hdi dong 
quan trj. Kiem soat vien. Tong Giam ddc, ngirdi dieu hanh khac hoac nhung ngirdi lien 
quan den hp la thanh vien, hoac cd lien quan Igi ich tai chinh khdng bj vd hieu boa 
trong cac trudng hgp sau day:

a. Ddi vdi hgp dong cd gia trj nhd hon ba miroi lam phan tram (35%) tong gia tn tai san 
dirge ghi trong bao cao tai chinh gan nhat, nhung ndi dung quan trpng ciia hop dong 
hoac giao djeh cung nhir cac mdi quan he va Igi ich ciia thanh vien Hdi dong quan trj, 
Kiem soat vien, Tong Giam ddc, ngirdi dieu hanh khac da dupe bao cao tdi Hdi dong 
quan trj. Dong thdi, Hdi dong quan trj da cho phep thuc hien hgp dong hoac giao djeh 
do mot each trung thuc bang da so phieu tan thanh ciia nhung thanh vien Hdi dong 
quan trj khdng cd Igi ich lien quan;

LIc
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b. Doi vai nhung hop dong co gia trj Ion hon hoac bang ba miroi lam phan tram (35%) 
tong gia trj tai san duoc ghi trong bao cao tai chmh gan nhat, nhung noi dung quan 
trong ciia hop dong hoac giao djch nay cung nhir moi quan he va loi ich cua thanh vien 
Hoi dong quan trj, Kiem soat vien, Tong Giam doc, ngirdi dieu hanh khac da duoc 
cong bo cho cac co dong khong co loi ich lien quan co quyen bieu quyet ve van de do, 
va nhung co dong do da thong qua hop dong hoac giao dich nay;

c. Hop dong hoac giao dich do duoc mot to chuc Ur van doc lap cho la cong bang va hop 
ly xet tren moi phuong dien lien quan den cac co dong cua Cong ty vao thdi diem giao 
dich hoac hop dong nay duoc Hoi dong quan trj hoac Dai hoi dong co dong thong qua.

Thanh vien Hoi dong quan trj, Kiem soat vien. Tong Giam doc, ngudi dieu hanh khac 
va cac to chuc, ca nhan co lien quan tdi cac thanh vien neu tren khong dupe sir dung 
cac thong tin dura dupe phep cong bo cua Cong ty hoac tiet Ip cho ngudi khac de thirc 
hien cac giao djch co lien quan.

Dieu 39. Trach nhiem ve thiet hai va bdi thudng

1. Thanh vien Hoi dong quan trj, Kiem soat vien, Tong Giam doc va ngudi dieu hanh 
khac vi pham nghla vu, trach nhiem trung thirc va can trong, khong hoan thanh nghTa 
vu cua minh vdi su man can va nang lire chuyen mon phai chju trach nhiem ve nhung 
thiet hai do hanh vi vi pham ciia minh gay ra.

Cong ty bdi thudng cho nhung ngudi da, dang hoac co the trd thanh mot ben lien quan 
trong cac vu khieu nai, kien, khdi to (bao gdm cac vu viec dan sir, hanh chmh va khong 
phai la cac vu kien do Cong ty la ngirdi khdi kien) neu ngudi do da hoac dang la thanh 
vien Hoi dong quan trj, Kiem soat vien, Tong Giam doc, ngudi dieu hanh khac, nhan 
vien hoac la dai dien dupe Cong ty liy quyen hoac ngirdi do da hoac dang lam theo yen 
can cua Cong ty vdi tir each thanh vien I loi dong quan trj, ngirdi dieu hanh doanh 
nghiep, nhan vien hoac dai dien theo uy quyen cua Cong ty vdi dieu kien ngirdi do da 
hanh dong trung thirc, can trong, man can vi Ipi ich hoac khong man thuan vdi Ipi ich 
cua Cong ty, tren co sd tuan thii luat phap va khong cd bang chung xac nhan rang 
ngirdi do da vi pham nhung trach nhiem cua minh.

3. Khi thirc hien chuc nang, nhiem vu hoac thirc thi cac cong viec theo uy quyen cua 
Cong ty, thanh vien Hoi dong quan trj, Kiem soat vien, ngudi dieu hanh khac, nhan 
vien hoac la dai dien theo uy quyen ciia Cong ty dupe Cong ty bdi thudng khi trd thanh 
mot ben lien quan trong cac vu khieu nai, kien, khdi to (trir cac vu kien do Cong ty la 
ngirdi khdi kien) trong cac tnrdng hop sau:

a. Da hanh dong trung thirc, can trong, man can vi Ipi ich va khong man thuan vdi Ipi ich 
cua Cong ty;

b. Tuan thii luat phap va khong cd bang cluing xac nhan da khong thirc hien trach nhiem 
ciia minh.

4. Chi phi bdi thudng bao gdm cac chi phi phat sinh (ke ca phi thue luat su), chi phi phan 
quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong thirc te hoac dupe 
coi la miic hop ly khi giai quyet nhirng vu viec nay trong khudn khd luat phap cho 
phep. Cong ty cd the mua bao hiem cho nhung ngudi nay de tranh nhung trach nhiem 
bdi thudng neu tren.

2.
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XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY

Dieu 40. Quyen dieu tra so sach va ho so1

1. Co dong hoac nhom co dong de cap tai khoan 3 Dieu 24 Dieu le nay co quyen true tiep 
hoac qua ngiroi dirge uy quyen, gui van ban yeu cau dirge kiem tra danh sach co dong, 
cac bien ban hgp Dai hgi dong co dong va sao chup hoac trich luc cac tai lieu nay trong 
gid lam viec va tai tru so chinh cua cong ty. Yen cau kiem tra do dai dien dirge uy 
quyen cua co dong phai kern theo giay uy quyen ciia co dong ma ngudi do dai dien 
hoac mot ban sao cong chirng cua giay uy quyen nay.

2. Thanh vien Hoi dong quan trj, Ban kiem soat, Tong Giam doc va ngudi dieu hanh khac 
co quyen kiem tra so dang ky co dong ciia Cong ty, danh sach co dong va nhung so 
sach va ho so khac cua Cong ty vi nhung muc dich lien quan tdi chirc vu cua minh vdi 
dieu kien cac thong tin nay phai duoc bao mat.

3. Cong ty phai luu Dieu le nay va nhung ban sira ddi bo sung Dieu le, Giay chirng nhan 
dang ky doanh nghiep, cac quy che, cac tai lieu chirng minh quyen so him tai san, nghi 
quyet Dai hoi dong co dong va Hoi dong quan trj, bien ban hgp Dai hgi dong co dong 
va Hoi dong quan trj, cac bao cao cua Hoi dong quan trj, cac bao cao cua Ban kiem 
soat, bao cao tai chinh nam, so sach ke toan va cac tai lieu khac theo quy dinh cua phap 
luat tai tru sd chinh hoac mot noi khac vdi dieu kien la cac co dong va Co quan dang 
ky kinh doanh doge thong bao ve dia diem luu trir cac tai lieu nay.

4. Dieu le Cong ty phai duoc cong bd tren trang thong tin dien tir cua Cong ty.

XII. PHAN PHOI LOI NHUAN

Dieu 41. Phan phoi loi nhuan
1. Dai hoi dong co dong quyet djnh muc chi tra co tire va hinh tlu'rc chi tra co tire hang 

nam tir Igi nhuan dirge gifr lai ciia Cong ty.
2. Cong ty khdng thanh loan lai cho khoan lien tra co tire hay khoan tien chi tra lien quan 

tdi mot loai cd phieu.
3. Hdi dong quan trj cd the kien nghj Dai hdi dong cd dong thong qua viec thanh toan 

loan bd hoac mot phan cd tire bang cd phieu va Hdi dong quan trj la co quan thuc thi 
quyet djnh nay.

4. Truong hgp cd tuc hay nhung khoan tien khac lien quan tdi mot loai cd phieu dirge chi 
tra bang tien mat, Cong ty phai chi tra bang tien dong Viet Nam. Viec chi tra cd the 
thuc hien true tiep hoac thong qua cac ngan hang tren co sd cac thong tin chi tiet ve tai 
khoan ngan hang do cd dong cung cap. Truong hgp Cong ty da chuyen khoan theo 
dung cac thong tin chi tiet ve ngan hang do cd dong cung cap ma cd dong do khdng 
nhan dirge tien, Cong ty khdng phai chju trach nhiem ve khoan tien Cong ty da chuyen 
cho cd dong nay. Viec thanh toan cd tuc ddi vdi cac cd phieu dang ky giao dich tai Sd 
giao djeh chirng khoan cd the duoc tien hanh thong qua cong ty chirng khoan hoac 
Trung tarn luu ky chung khoan Viet Nam.
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5. Can cir Luat Doanh nghiep, Luat Chung khoan, Hoi dong quan trj thong qua nghj 
quyet xac dinh mot ngay cu the de chot danh sach co dong. Can cir theo ngay do, 
nhung ngudi dang ky vdi tu each co dong hoac ngudi sd him chung khoan khac dirge 
quyen nhan co tire, lai suat, phan phoi Igi nhuan, nhan co phieu, nhan thong bao hoac 
tai lieu khac.

6. Cac van de khac lien quan den phan phoi loi nhuan dirge thirc hien theo quy djnh cua 
phap luat.

XIII. TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHINH VA HE THONG 
KE TOAN.

Dieu 42. Tai khoan ngan hang

1. Cong ty md tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan hang nude ngoai 
dirge phep hoat dong tai Viet Nam.

2. Theo sir chap thuan tnrdc ciia co quan co tham quyen, trong tnrdng hop can thiet, Cong 
ty co the md tai khoan ngan hang d nude ngoai theo cac quy dinh ciia phap luat.

3. Cong ty tien hanh tat ca cac khoan thanh toan va giao djeh ke toan thong qua cac tai 
khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Cong ty md tai khoan.

Dieu 43. Nam tai chinh

Nam tai chinh ciia Cong ty bat dau tu ngay dan tien ciia thang 01 hang nam va ket thiic vao
ngay thu 31 cua thang 12 cung nam. Nam tai chinh dau tien bat dau tu ngay cap Giay
chung nhan dang ky doanh nghiep va ket thiic vao ngay thu 31 ciia thang 12 ngay sau ngay
cap Giay chung nhan dang ky doanh nghiep do.

Dieu 44. Che do ke toan

1. Che do ke toan Cong ty sir dung la Che do Ke toan Viet Nam (VAS) che do ke toan 
doanh nghiep hoac che do ke toan dac thu dirge co quan co tham quyen ban hanh khac 
dirge Bo Tai chinh chap thuan.

2. Cong ty lap so sach ke toan bang tieng Viet va luu giu ho so ke toan theo quy djnh 
phap luat ve ke toan va phap luat lien quan. Nhung ho so nay phai chinh xac, cap nhat, 
co he thong va phai dii de chung minh va giai trinh cac giao djeh ciia Cong ty.

3. Cong ty sir dung don vj tien te trong ke toan la dong Viet Nam. Tnrdng hgp Cong ty co 
cac nghiep vu kinh te phat sinh chii yen bang mot ioai ngoai te thi dirge tu chgn ngoai 
te do lam don vi tien te trong ke toan, chin trach nhiem ve lira chgn do tnrdc phap luat 
va thong bao cho co quan quan ly thue true tiep.

XIV. BAO CAO THUONG NIEN, BAO CAO TAI CHINH VA TRACH NHIEM 
CONG BOTHONG TIN

Dieu 45. Bao cao tai chinh nam

1. Cong ty phai lap Bao cao tai chinh nam theo quy dinh ciia phap luat cung nhu cac quy 
djnh ciia Uy ban Chung khoan Nha nude va bao cao phai dugc kiem toan theo quy
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djnh tai Dieu 47 Dieu le nay va trong thdi ban 90 ngay ke tir khi ket thuc moi nam tai 
chinh, phai nop bao cao tai chinh hang nam theo quy djnh ciia phap luat.

2. Bao cao tai chinh nam phai bao gom bao cao ket qua boat dong kinh doanh phan anh 
mot each trung tlurc va khach quan tinh hinh ve lai/16 cua Cong ty trong nam tai chinh, 
bao cao tinh hinh tai chinh phan anh mot each trung thirc va khach quan tinh hinh boat 
dong cua Cong ty tinh den thoi diem lap bao cao, bao cao luu chuyen tien te va thuyet 
minh bao cao tai chinh.

3. Cong ty phai lap va cong bo cac bao cao tai chinh sau thang da soat xet va bao cao tai 
chinh quy theo cac quy djnh cua Uy ban Cluing khoan Nha nuoc, So giao djeh cluing 
khoan va nop cho co quan thue hiru quan va Co quan dang ky kinh doanh theo cac quy 
djnh cua Luat doanh nghiep

4. Cac bao cao tai chinh nam dirge kiem loan (bao gom y kien ciia kiem loan vien), bao 
cao tai chinh sau thang dirge soat xet va bao cao tai chinh quy phai dirge cong bo tren 
trang thong tin dien tii- ciia Cong ty.

5. Cac to chii'c, ca nhan quan tarn deu dirge quyen kiem tra hoac sao chup ban bao cao tai 
chinh nam dirge kiem loan, bao cao sau thang dirge soat xet va bao cao tai chinh quy 
trong gio lam viec tai tru so chinh ciia Cong ty va phai tra miic phi hgp ly cho viec sao 
chup.

Dieu 46. Bao cao thuong nien
Cong ty phai lap va cong bo Bao cao thuong nien theo cac quy djnh ciia phap luat ve
chiing khoan va thj trirong cluing khoan.

XV. KIEM TOAN CONG TY
Dieu 47. Kiem toan
1. Dai hoi dong co dong thuong nien chi djnh mot cong ty kiem toan doc lap hoac thong 

qua danh sach cac cong ty kiem toan doc lap va liy quyen cho Hoi dong quan trj quyet 
djnh lira chon mot trong so cac don vj nay tien hanh kiem toan bao cao tai chinh ciia 
Cong ty cho nam tai chinh tiep theo dir a tren nhirng dieu khoan va dieu kien thoa thuan 
voi Hoi dong quan trj. Cong ty phai chuan bj va giri bao cao tai chinh nam cho cong ty 
kiem toan doc lap sau khi ket thuc nam tai chinh.

2. Cong ty kiem toan doc lap kiem tra, xac nhan, lap bao cao kiem toan va trinh bao cao 
do cho Hoi dong quan trj trong vong hai (02) thang ke tir ngay ket thuc nam tai chinh.

3. Ban sao ciia bao cao kiem toan dirge gui dinh kern bao cao tai chinh nam cua Cong ty.
4. Kiem toan vien doc lap thirc hien viec kiem toan Cong ty dirge phep tham du cac cugc 

hgp Dai hoi dong co dong va dugc quyen nhan cac thong bao va cac thong tin khac lien 
quan den cugc hgp Dai hgi dong co dong ma cac co dong dirge quyen nhan va dirge 
phat bieu y kien tai dai hgi ve cac van de co lien quan den viec kiem toan bao cao tai 
chinh ciia Cong ty.

rv \
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XVI. CONDAU
Dieu 48. Con dau
1. Hoi dong quan trj quyet dinh thong qua con dau chmh thiic cua Cong ty va con dau 

dupe khac theo quy djnh cua luat phap va Dieu le cong ty.
2. Hoi dong quan tri, Tong giam doc sir dung va quan ly con dau theo quy dinh cua phap 

luat hien hanh.

XVII. CHAM DUT HOAT D0NG VA THANH LY
Dieu 49. Cham diit hoat dong
1. Cong ty co the bi giai the trong nhCrng tnrang hop sau:
a. Khi ket thuc thdi han hoat dong cua Cong ty, ke ca sau khi da gia han;

b. Giai the tru'dc thdi han theo quyet dinh cua Dai hoi dong co dong;
c. Bj thu hoi Giay chung nhan dang ky doanh nghiep;
d. Cac trirdng hop khac theo quy djnh cua phap luat.

2. Viec giai the Cong ty trude thdi han (ke ca thdi han da gia han) do Dai hoi dong co 
dong quyet djnh, Hoi dong quan trj thuc hien. Quyet djnh giai the nay phai thong bao 
hoac phai dupe chap thuan bdi co quan co tham quyen (neu bit bupc) theo quy djnh.

Dieu 50. Gia han hoat dong

1. Hoi dong quan trj trieu tap hop Dai hpi dong co dong it nhat bay (07) thang trude khi 
ket thuc thdi han hoat dong de co dong co the bieu quyet ve viec gia han hoat dong ciia 
Cong ty theo de nghj ciia Hpi dong quan trj.

2. Thdi han hoat dong dupe gia han khi co tu 65% trd len tong so phieu ban ciia cac co 
dong co quyen bieu quyet co mat true tiep hoac thong qua dai dien dupe liy quyen co 
mat tai cupc hop Dai hpi dong co dong thong qua.

Dieu 51. Thanh ly

1. Toi thieu sau (06) thang trude khi ket thiic thdi han hoat dong cua Cong ty hoac sau khi 
cd quyet dinh giai the Cong ty, Hpi dong quan trj phai thanh lap Ban thanh ly gdm ba 
(03) thanh vien. Hai (02) thanh vien do Dai hpi dong cd dong chi dinh va mot (01) 
thanh vien do Hpi dong quan tri chi dinh tu mot cong ty kiem toan dpc lap. Ban thanh 
ly chuan bj cac quy che hoat dong ciia minh. Cac thanh vien ciia Ban thanh ly cd the 
dupe lira chon trong so nhan vien ciia Cong ty hoac chuyen gia dpc lap. TSt ca cac chi 
phi lien quan den thanh ly dupe Cong ty uu tien thanh toan trude cac khoan np khac 
ciia Cong ty.

2. Ban thanh ly cd trach nhiem bao cao cho Co quan dang ky kinh doanh ve ngay thanh 
lap va ngay bat dau boat dong. Ke tu thdi diem do, Ban thanh ly thay mat Cong ty 
trong tat ca cac cong viec lien quan den thanh ly Cong ty trude Tda an va cac co quan 
hanh chinh.

38
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3. Tien thu dirge tir viec thanh ly dirge thanh loan theo thir tir sau:
a. Cac chi phi thanh ly;

b. Cac khoan ng lirang, trg cap thoi viec, bao hiem xa hoi va cac quyen Igi khac ciia 
ngudi lao dong theo thoa uoc lao dong tap the va hgp dong lao dong da ky ket;

c. Ng time;

d. Cac khoan ng khac cua Cong ty;

e. Phan con lai sau khi da thanh toan tat ca cac khoan ng tir muc (a) den (d) tren day dirge 
chia cho cac co dong. Cac co phan uu dai dirge uu tien thanh toan trirdc.

XVIII. GIAI QUYET TRANH CHAP NO\ B0

Dieu 52. Giai quyet tranh chap noi bo
1. Truong hgp phat sinh tranh chap hay khieu nai co lien quan tdi hoat dong cua Cong ty, 

quyen va nghTa vu cua cac co dong theo quy djnh tai Dieu le cong ty, Luat Doanh 
nghiep, cac quy djnh ciia luat khac hoac cac quy djnh giQ'a:

a. Co dong vdi Cong ty;

b. Co dong vdi Hoi dong quan trj, Ban kiem soat, Tong Giam doc hay ngudi dieu hanh khac
Cac ben lien quan co gang giai quyet tranh chap do thong qua thirong lirgng va hoa 
giai.Trir trirdng hgp tranh chap lien quan tdi Hgi dong quan tri hoac Chu tjch Hoi dong 
quan trj, Chu tjch Hoi dong quan trj chu tri viec giai quyet tranh chap va yen can tung 
ben trinh bay cac thong tin thirc tien lien quan den tranh chap trong vdng 30 ngay lam 
viec ke tu- ngay tranh chap phat sinh. Trirdng hgp tranh chap lien quan tdi Hgi dong 
quan trj hay Chu tjch Hoi dong quan trj, bat cir ben nao cung cd the yen cau Ban Kiem 
soat chi djnh mot chuyen gia doc lap lam trung gian hoa giai cho qua trinh giai quyet 
tranh chap.

r \ * r \

2. Trirdng hgp khong dat dirge quyet djnh hoa giai trong vdng sau (06) tuan tir khi bat dan 
qua trinh hoa giai hoac neu quyet djnh ciia trung gian hoa giai khong dirge cac ben 
chap nhan. mot ben cd the dira tranh chap do ra Trgng tai kinh te hoac Toa an kinh te.

3. Cac ben se tu- chju chi phi cua minh cd lien quan tdi thu tuc thirong lirgng va hoa giai. 
Viec thanh toan cac chi phi cua Toa an dupe thirc hien theo phan quyet cua Toa an.

XIX. BO SUNG VA SlTA DOI DIEU LE
Dieu 53. Bo sung va sir a doi Dieu le
1. Viec bo sung, si’ra doi Dieu le nay phai dirge Dai hgi dong cd dong xem xet quyet djnh.
2. Trong trirdng hgp cd nhirng quy djnh ciia phap luat cd lien quan den hoat dong ciia 

Cong ty chira dirge dd cap trong ban Dieu le nay hoac trong trirdng hop cd nhirng quy 
djnh mdi cua phap luat khac vdi nhirng dieu khoan trong Dieu le nay thi nhirng quy 
djnh ciia phap luat do duong nhien dirge ap dung va dieu chmh hoat dong cua Cong ty.

-o
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XX. NGAY HIEU LUC

Dieu 54. Ngay hieu lire

1. Ban dieu le nay gom 20 chuong 54 dieu dirge Dai hoi dong co dong Cong ty co phan 
Cap nude Ba Rja - Vung Tau nhat in' thong qua ngay 12 thang 04 nam 2020 va co hieu 
lire ke tir ngay 12 thang 04 nam 2020. Dieu le nay thay the cho ban Dieu le da dirge 
ban hanh ngay 24/09/2019.

2. Dieu le dirge lap thanh mudi (10) ban, co gia trj nhir nhau.

3. Dieu le nay la duy nhat va chinh thuc ciia Cong ty.

4. Cac ban sao hoac trich luc Dieu le Cong ty co gia trj khi co chu- ky ciia Chu tich Hoi 
dong quan trj hoac toi thieu mot phan hai (1/2) tong so thanh vien Hoi dong Quan trj.

TM. HOI DONG QUAN TRI 
CHU TICH
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rl^ipA CONG HOA XA HOl CHU NGHIA VIET NAM 
Doc lap -Tiido - Hanh phuc

CONG TY CO PHAN CAP NLTOC 
BA mA-VONGTAU

S6: 01/NQ-DHDCD
Vung Tau, ngay......thong......nam 201

NGHIQUYET
DAI H0I DONG CO DONG THUOlVG NIEN NAM 2020

DU THAO

Can cir
- Luat Doanh nghiep so 68/2014/QH13 dirge Quoc hoi niroc Cong hoa Xa hoi Chu 

nghTa Viet Nam khoa XIII, ky hop thu 8 thong qua ngay 26/11/2014.
- Luat Chung khoan so 70/2006/QH11 ngay 29/6/2006 va Luat sua doi bo sung mot 

so diSu cua Luat Chung khoan s6 62/2010/QH12 dugc Qu6c hoi nuac Cong hoa Xa 
hoi Chu NghTa viet Nam khoa XII thong qua ngay 24/11/2010;

- Dieu le to chuc va boat dong cua Cong ty c6 ph^n C^p nuoc Ba Rja - Vung Tau;
- Bien ban hop va ket qua kiem phieu tai Dai hoi dong co dong thuong nien nam 

2020 cua Cong ty co phan Cap nude Ba Rja - Vung Tau ngay 12/4/2020.

£ooj
c6n

2

COF
CAP

QUYET NGHI
: Thong qua Bao cao boat dong ciia Hoi dong quan tri, kit qua boat dong 

SXKD nam 2019 va kl hoach SXKD nam 2020.
Ket qua hoa/ dong SXKD nam 2019:

■ Nude may thuong pham : 54,21 trieu m3
■ Ty le that thoat
■ Tdng dlu ndi din 31/12/2019: 185.198 dlu ndi

675,47 ty dong 

633,10 ty dong
9,27 ty dong 

33,10 ty dong

TRIM1
%Dieu 1

8,71 %

■ l ong doanh thu
- Kinh doanh nuac
- Xdy lap, dich vu
- Tai chinh, khde

Ke hoach sdn xudt kinh doanh nam 2020:
■ Nude may thuong pham : 54.90 trieu m3
■ Ty le that thoat <8,5 %
■ Tdng dlu ndi din 31/12/2020: 191.200 dlu ndi

674,20 ty dong 

639,51 ty dong
■ Tdng doanh thu

- Kinh doanh nuac
- Xdy lap, dich vu
- Tai chinh, khde

Nhiem vu trong 1dm nam 2019:
- Thi edng xay dung NM nude Hd Da Den dat edng suat 250.000 m3/ngay
- Cai tao. nang edng suat nha may Binh Chau dat 7.500 m3/ngay

r

- Thi edng dng thep D1000 qua Song Co May dai 300 met.
- Thi edng tuyen dng D600 Duong 3/2, TP. Vung Tau dai 9,5km; tuyln dng 

D600 Long Dien. dai 2,6km.
- Dau tu tuyen dng truyen tai nude sach D400 tu Phudc Buu di Binh Chau, 

huyen Xuyen Mdc, dai 15,7km.

7,00 ty dong 

27,69 ty dong

1DC: 14 dUdrng 30/4, P.9, TP. Vung Tau 
OT: 0254.3838 324 - Fax: 0254.3833 636 
www.bwaco.com.vn

http://www.bwaco.com.vn


- Thi cong tuyen ong D600 Long Dien giai doan II (tir vong xoay duong 2/9 
den Nguyen An Ninh.

Thong qua Bao cao tai chlnh da dugc kiem loan, phan phoi Igi nhuan nam 
2019 va ke hoach tai chlnh nam 2020 cu the nhu sau:

Diku 2:

Don vi Unh: trieu dong
- Bdo cao tai cltinh 2019:
TT Chi tieu Thuc hien 2019

1 Doanh thu boat dong kinh doanh 675.470
Chi phi boat dong kinh doanh2 423.802
Tong Igi nhuan truac thue3 251.668

4 Thue TNDN 26.518
• /\ 'Lgi nhuan sau thue5 225.150

- Pit non g an phan phoi I pi nhuan nam 2019:
So tienTT Chi tieu Tyil

Loi nhuan sau thue 100%I 225.150
Phan phoi lgi nhuan :II
Quy Dau tu phat trien1 10% 22.515

2 Quy Khen thuong phuc lgi 13% 29.270
Chia co tire bang co phieu 13,61%/VDL 800 ty 
Chia co tuc tien mat >10%/VDL

3 85.766
87.500

rLgi nhuan chua phan phoi4 100
— Ke hoach tai chinh nam 2020 :

Ke hoach 2020Chi tieuSTT
Doanh thu boat dong kinh doanh1 674.200

2 Chi phi boat dong kinh doanh 421.750
•> r

Tong lgi nhuan truac thue3 252.450
Thue TNDN4 26.250

t r

Lgi nhuan sau thue5 226.200

Ke hoach phan phoi loi nhuan nam 2020
So tienChi tieuTT Ty le

Lgi nhuan sau thueI 100% 226.200
Phan phoi Igi nhuan :II
Quy Dau tu phat trien1 10% 22.620

2 Quy Khen thuong phuc lgi 13% 29.406
Chia co tuc bang co phieu 9,69%/VDL 800 ty 

Chia co tuc tien mat >10%/VDL binh quan 850 
ty, ty le cu the uy quyen cho HDQT quyet dinh

3 77.520

85.000
r

Lgi nhuan chua phan phoi4 11.654

Dieu 3: Thong qua Bao cao boat dong ciia Ban kiem soat nam 2019 va ke hoach boat 
dong ciia Ban kiem soat nam 2020.
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Dieu4: Thong qua To trinh s6 01/TTr-HDQT ngay 25/03/2020 phuong an phat 
hanh co phieu tang v6n diku le tir 800 ty len 900 ty ddng theo hinh thuc phat 
hanh c6 phi§u dl tra c6 tire nam 2020 va phat hanh c6 phidu tang v6n c6 ph'an 
tu nguon von chu so huu. Cu the :

- So luong co phieu dir kien phat hanh : 10.000.000 c6 phdn, trong do:
+ Phat hanh CP de tang von co phdn tic NVCSH 
+ Phat hanh CP de tra co tire nam 2020

: 2.248.000 co phdn 
: 7.752.000 co phdn 

Tong gia trj phat hanh theo menh gia : 100.000.000.000 d6ng, trong do:
+ Phat hanh CP de tang von co phdn tic NVCSH 
+ Phat hanh CP de tra co tire nam 2020

:-22.480.000.000 ddng 
: 77.520.000.000 dong

Ty le phat hanh co phieu : 12,5% von dieu le, trong do:
+ Ty le phat hanh CP de tang von co phdn tic NVCSH : 2,81% 
+ Ty le phat hanh CP de tra co tire nam 2020 21^. 

a TV 
HAN 
:4ll6C 
ONGT!

: 9,69%
- Nguon von phat hanh lay tu quy dau tu phat trien tai ngay 31/12/2019 va loi 

nhuan sau thue chua phan phoi cua nam 2020 tinh den ngay 30/06/2020.
- Uy quyen cho Hoi dong quan trj thuc hien sua doi noi dung lien quan den von 

dieu le trong Dieu le Cong ty phu hop voi thuc te phat hanh.
Dieu 5: Thong qua muc thu lao da chi cho Hoi dong quan trj va Ban ki4m soat nam 

2019 la 1.176.000.000 dong; de xuat muc thu lao nam 2020 theo to trinh so 
02/TTr-HDQT ngay 27/03/2020 la 1.200.000.000 ddng.

: Thong qua viec uy quyen cho HBQT lira chon mot trong ba cong ty ki6m toan 
sau thuc hien kiem toan bao cao tai chinh 2020 theo to trinh so 03/TTr-HBQT 
ngay 27/03/2020:
- Cong ty TNHH Kiem toan va tu van A&C
- Cong ty TNHH Kiem toan va Dich vu Tin hoc TPHCM (A1SC)
- Cong ty TNHH Kiem toan VACO

Dieu 6

Dieu 7 : Thong qua viec sua doi, bo sung Dieu le to chuc boat dong ciia Cong ty tai to 
trinh s6 04/TTr-HBQT ngay 27/03/2020.

Dieu 8: Dieu khoan thi hanh:
Dai hoi dong co dong thong nhat giao Hoi dong quan tri. Ban Kiem soat. Ban 
Dieu hanh Cong ty thuc hien, kiem tra va giam sat theo tinh than va noi dung 
ciia Nghj quyet nay.
Nghi quyet nay dupe Dai hoi dong Co dong thudng nien nam 2020 ciia Cong 
ty co phan Cap nuoc Ba Rja - Yung Tau thong qua toan van tai cuoc hop. 
Nghi quyet nay co hieu lire tu ngay 12/04/2020. /.

TM. DAI H0I DONG CO DONG 
CHU TICH HOI DONG QUAN TRI

No i nil (in:
- Bang tren website Cty;
- HBQT, BTGB, BKS Cty;
- Luu VP.

DINH CHI DUC

iDC: 14 di/dfng 30/4, P.9, TP. Vung Tau 
OT: 064.3838 324 - Fax: 064.3833 636 
www.bwaco.com.vn

http://www.bwaco.com.vn


CONG HOA XA HOl CHU NGHIA VIET NAM 
Doc lap - Tu do - Hanh phuc

^pooio^
fco9/c6ng ty 
^7 c6phan V-0
* CAPNU6C $
^VbA ria-vungtAu/^ GIAY UY QUYEN

HAM DU DAI HOI DONG CO DONG THUONG NIEN NAM 2020
&
$

UtbK*%
r *7 • /\ • A *? /k )\ 7k rKinh sui: Hoi dong Quan trj Cong ty Co phan Cap nuoc

Ba Ria - Vung Tan

rip A A ATen co dong :

S6 CMND/DKKD :

Dja chi :..............

Uy quyen cho :

Ong/Ba :.............

So CMND : ........

Ma co dong : 

.......Tai : ...Cap ngay :

■» r

Ma co dong (neu co):

Cap ngay : Tai

Dia chi :
7k r o

Hoac liy quyen cho : (Ddnh ddu "X" de chon 1 trong cdc ong/ ba co ten sou day) 

I I Ong Dinh Chi Due
□ Ong Nguyen Luang Dien
□ Ong Nguyen Canh Tung
□ Ong Nguyen Tien Lang
□ Ba Le Minh Dire
□ Ong Vo Van Binh
□ Ong Nguyen Quoc Huy
□ Ong Pham tan Luan

Dirge quyen thay mat toi tham dir va bieu quyet tat ca cac ngi dung tai Dai hoi
S'! A A A > •dong co dong thirdng nien nam 2020 cua Cong ty Co phan Cap niroc Ba Ria - 

Vung Tau.

Chu tich HDQT 

Pho Chu tich HDQT 

Thanh vien HDQT 

Thanh vien HDQT 

Thanh vien HDQT 

Thanh vien HDQT 

Thanh vien HDQT 

Thanh vien HDQT

Viing Tan, ngay thdng nam 2020
NGUOI UY QUYENNGUOI DUOC UY QUYEN

(Ky va ghi ho ten) (Ky va ghi ho ten, dong ddu neu Id to chuc)



DAI HOI DONG CO DONG THlfClNG NIEN 2020 

CONG TY CO PHAN CAP Nl/dC BR-VT
O/cONSTYV^ 
y CO PHAN

CAP nu6c j 
• b^IA-vOngtAu/ ,
5^^ M^Wco dong :

dong :
So CMND/BKKD :

PHIEU B1EU QUYET
m

So co phan so huu va dai dien :
CAC NOI DUNG BI^U QUYET

Khong
coj
kien

Dong K^hong 
dong yNoi dung y

1. Bao boat dong cua HDQT, ket qua SXKD 
2019 va Kg hoach SXKD narn 2020.

2. Bao cao hoat dong ciia BKS.
3. Bao cao tai chinh va phan phoi loi nhuan 2019; 

Ke hoach tai chinh va phan phoi lai nhuan 2020
4. BC tong mire thu lao ciia HDQT va BKS 2019; 

Be xuat muc thu lao ciia HDQT va BKS 2020
5. Lira chon cong ty kiem loan BCTC 2020.
6. Phuoug an phat hanh co phieu tang von Bieule
7. Thong qua viec sira doi, bo sung Dieu le.

□ □ □
□ □ □
□ □ □
□ □ □
□ □ □
□ □ □□ □ □

Ngudi dir hop ky ten:
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