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Dia chi: 18 Ngo Quyen, Phuang 6, Thanh pho Da Lat, Tinh Lam Dong 
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D I E U L E 

T O C H L T C V A H O A T D O N G 
(Sira doi Ian thu 8) 

Da Lat, ngay 11 thang 5 nam 2016 



CTY CO PHAN DlfOC LAM DONG CQNG HOA XA HOI CHU NGHIA VIET NAM 
LADOPHAR D6c lap - Tu- do - Hanh Phuc 

*** *** 
S6 :/i5D /QD-HDQT-LDP Da Lat, ngay 08 thdng 06 nam 2016 

QUYET DINH 
V/v: "Ban hanh Biiu le Td Mc va hoat dong sua dSi ihn thu 8 

cua Cong ty CP Du^c Lam Ddng - Ladophar" 

HOI DONG QUAN TRI 
CONG TY CP DU^gC LAM DONG - LADOPHAR 

- Can cuLuat Doanh nghiep so 68/2014/QHl3 dicac Quoc hoi nuac Cong hoa Xd 
hoi Chu nghia Viet Nam thong qua ngay 26 thdng 11 nam 2014; 

- Can cu vao Dieu le to chuc va hoat dong cua Cong ty CP Dime Lam Dong 
Ladophar; 

- Can cu Nghi quyit s6 139/2016/NQ-DHCD/LDP ngay 11 thdng 5 nam 2016 cua 
Dai Hoi dong co dong thucmg nien nam tai chinh 2015 cua Cong ty CP Duac 
Lam Dong — Ladophar. 

Q U Y E T DINH: 
Dieu 1. Ban hanli kem tlieo Quyet dinh nay Dieu le To chuc va Hoat dong sua doi 

Ian thu 8 cua Cong ty CP Dugc Lam Dong ~ Ladophar gom 21 chuang, 52 dieu da 
dugc Dai hgi dong co dong thong qua ngay 11 thang 5 nam 2016. 

Dieu 2. Dieu le nay c6 hieu luc tu ngay dugc Dai hoi dong co dong thong qua 
thay the cho Dieu le To chuc va Hoat dong cua Cong ty sua doi Ian thu 7 co hieu luc tu 
27 thang 4 nam 2013 

Dieu 3. Cac thanh vien Hgi dong quan tri. Ban Kiem soat, Tong Giam doc va cac 
Phong ban, ca nhan lien quan can cu Quyet dinh thi hanh. 

Nainhan: 
- Nhu Diiu 3 

T M , H O I D O N G Q U A N T R I 
- , = ^ ^ H U T I C H 



PHAN MOf DAU 

I . DINH NGHiA CAC THUAT NGU" TRONG DIEU LE 

Dieu L Giai tliich thuat ngu 

I I . TEN, HINH THU'C, TRU SCi, CHI NHANH, V A N PHONG DAI DIEN VA T H d l ' -
HAN HOAT DONG CUA CONG TY 

Diau 2. Ten, hinh thuc, tru sd, chi nhanh, van phong dai dien va thai han hoat dong cua 
Cong ty 

I I I . M U C TIEU, PHAM V I KINH DOANH VA HOAT DONG CUA CONG TY 

Di6u 3. Muc tieu hoat dong cua Cong ty H . 

Di6u 4. Pham vi l^inh doanh va hoat dong ' 

IV. VON DIEU LE, CO P H A N , CO DONG S A N G LAP " " 

Bihu 5. V6n dieu le, co phan, cd dong sang lap 

Di8u 6. Chung nhan CO phieu • -> ^ • 

Di6u 7. Chung chi chung khoan khac 

Dilu 8. Chuyen nhugng co phan 

Dieu 9. Thu hoi co phan 

V. CO CAU TO CHLTC, Q U A N TRI VA KIEM SOAT 

DiSu 10. Co clu t6 chuc, quan tri va kiem soat 

VL CO DONG V A D A I H O I DONG CO DONG . - . 

DiSu 11. Quyen cua CO dong ' 

Dieu 12. NghTa vu cua c6 dong 

Dieu 13. Dai hgi dong CO dong . > . :. ..--r 

Dieu 14. Quyen va nhiem vu cua Dai hgi dong CO dong • 

Di6u 15. Cac dai di^n dugc uy quyen 

Dieu 16. Thay doi cac quyen 
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Dieu 17. Trieu tap Dai hgi dong c6 dong, chuong trinh hgp va thong bao hgp Dai hgi 
dong CO dong 

Dieu 18. Cac dieu kien tien hanh hgp Dai hgi dong co dong 

Dieu 19. The thuc tien hanh hgp va bieu quyet tai Dai hgi dong co dong 

Dieu 20. Thong qua quyet dinh cua Dai hgi dong co dong 

Dieu 21. Tham quyen va the thuc lay y kien co dong bang van ban de thong qua quyet 
djnh cua Dai hgi dong co dong 

Dieu 22. Bien ban hgp Dai hgi dong co dong 

Dieu 23. Yen cau huy bo quyet dinh cua Dai hgi dong co dong 

V I I . H O I D O N G Q U A N T R I 

Dieu 24. Thanh phan va nhiem ky cua thanh vien Hgi dong quan tri 

Dieu 25. Quyen han va nhiem vu cua Hgi dong quan tri 

Dieu 26. Chu tich Hgi dong quan tri 

Dieu 27. Cac cugc hgp cua Hgi dong quan trj 

V I I I . T O N G G I A M D O C D I E U H A N H , C A N B O Q U A N L Y K H A C V A T H U * K Y 
C O N G T Y 

Dieu 28. To chuc bg may quan ly 

Dieu 29. Can bg quan ly 

Dieu 30. Bo nhiem, mien nhiem, nhiem vu va quyen han cua Giam doc (Tong giam doc) 
dieu hanh 

Dieu 31. Thu ky Cong ty 

IX. BAN K I E M S O A T 

Dieu 32. Kiem soat vien 

Dieu 33. Ban kiem soat 

X . N H I E M V U C U A T H A N H V I E N H Q I D O N G Q U A N T R I , K I E M S O A T V I E N , 
G I A M D O C ( T O N G G I A M D O C ) D I E U H A N H V A C A N B O Q U A N L Y K H A C 

Dieu 34. Trach nhiem can trgng 

Dieu 35. Trach nhiem trung thuc va tranh cac xung dot ve quyen Igi 

Di6u 36. Trach nhi?m ve thiet hai va boi thuong 



XI . Q U Y E N D I E U T R A SO S A C H VA HO SO C O N G T Y 

Dieu 37. Quyen dieu tra so sach va ho so 

XI I . C O N G NHAN V I E N V A C O N G D O A N 

Dieu 38. Cong nhan vien va cong doan 

XII I . P H A N P H O I L Q I N H U A N 

Dieu 39. Phan phoi Igi nhuan 

XIV. T A I K H O A N N G A N H A N G , Q U Y D I T T R C , N A M T A I C H I N H V A H E 

T H O N G K E T O A N 

Dieu 40. Tai khoan ngan hang 

Dieu 41. Nam tai chinh 

Dieu 42. Che do ke toan 
XV. B A O C A O THUdNG NIEN, T R A C H N H I E M C O N G BO T H O N G TIN, T H O N G 
B A O R A C O N G C H U N G 

Dieu 43. Bao cao tai chinh nam, sau thang va quy 

Dieu 44. Bao cao thuong nien 

XVI. K I E M T O A N C O N G TY 

Dieu 45. Kiem toan 

XVII . CON D A U 

Dieu 46. Con dau 

XVIII . C H A M DLTT H O A T D Q N G V A T H A N H L Y 

Dieu 47. Cham dut hoat dong 

Dieu 48. Gia han hoat dgng 

Dilu 49. Thanh ly 

XIX. GlAl Q U Y E T T R A N H C H A P N Q I B Q 

Dieu 50. Giai quyet tranh chap ngi bg 

XX. B O S U N G VA S C A DOI D I E U L E 

Dieu 51. Bo sung va sua doi Dieu 1? 



XXI. NGAY HIEU LI /C 

Dieu 52. Ngay hieu lire : 

Dieu le bo sung va sua doi Ian thu VI I I , theo nghi quylt dugc thong qua hgp le vao ngay 
11/05/2016. 

L 
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CHlTONG I 

DJNH NGHiA CAC THUAT NGlT TRONG DIEU L E 

Dieu 1. Djnh nghia 

1. Tru truang hgp cac dieu khoan hoac ngu* c^nh cua dieu le nay quy dinh khac, 
nhiJug thuat ngu: sau day se co y nghia nhu dugc quy djnh duai day: 

a) "Von dieu le" co nghia la long gia tri menh gia co phan phat hanh ma cac co 
dong da thanh toan du va quy dinh tai Dieu 5, khoan I cua Dieu le nay. 

b) "Luat doanh nghiep" co nghia la Luat Doanh nghiep so 68/2014/QHI3 dugc 
Quoc hgi thong qua ngay 26 thang 11 nam 2014, co hieu luc tu ngay 01 thang 
7 nam 2015; 

c) "Ngay thanh lap" co nghia la ngay cong ty dugc cap Giay chung nhan Dang 
ky Kinh doanh. 

d) "Can bg quan ly" co nghia la giam doc dieu hanh, ke toan truang va cac can 
bg khac dugc Hgi dong quan trj chi djnh lam can bg quan ly cua cong ty. 

e) "Nhung nguai lien quan" co nghia la bat ky ca nhan hoac to chuc dugc quy 
dinh tai cac van ban Luat hien hanh. 

f) "Thai han hoat dgng" co nghia la thai han hoat dgng cua cong ty nhu dugc 
quy dinh tai Dieu 2 cua Dieu le nay va thai gian gia han (neu c6) dugc thong 
qua bang mot nghj quyet cua Dai hgi dong co dong. 

g) "Viet Nam" co nghia la nuac Cong hoa xa hgi chii nghia Viet Nam. 

h) "Co dong" la ca nhan, to chuc sa huii it nhat mot co phan cua Cong ty co 
phan. 

2. Trong Dieu le nay, bat ky mot tham chieu nao tai bat ky mot dieu khoan hoac 
van ban nao se bao gom ca nhung sua doi hoac van ban thay the cua chung. 

3. Cac tieu de (chuong, dieu cua Dieu le nay) dugc dua vao chi de tien theo doi va 
khong anh huong toi ngi dung cua Dieu le nay. ^ 

4. Cac tu hoac thuat ngu da dugc djnh nghia trong Luat Doanh nghiep (neu khong 
mau thuan vai chu the hoac ngu canh) se co nghia tuong tu trong Dieu le nay. 

5. Thanh vien HDQT doc lap: 

+ La thanh vien Hgi dong quan tri khong dieu hanh 

+ Khong phai la nguoi lien quan TGD; PTGD, KTT, CB quan ly do HDQT b6 
nhiem 

+ Khong dong thai la thanh vien Hgi dong quan trj, TGD, PTGD, KTT ciia cong 
ty con, cong ty lien ket, Cong ty nam quyen kiem soat 

+ Khong la co dong lon/nguai dai dien, nguai c6 lien quan cua co dong Ian; 



+ Khong lam viec trong cac to churc cung cap djch vu tu van phap luat, kiem 
toan cho cong ty trong 2 nam gan nhat 

+ Khong la doi tac/nguoi c6 lien quan cua doi tac co giao djch tren 30% doanh 
thu/Tong DT hang hoa dich vu mua vao cua cong ty trong 2 nam gan nhat 



CHirONG II . 

TEN, HINH THirC, TRIJ Sd, CHI NHANH, VAN PHONG DAI DIEN 
VA THOI GIAN HOAT DQNG 

Dieu 2. Ten, hinh thuc, tr^ sa, chi nhanh, van phong dai dien va thai gian hoat 
dgng cua cong ty. 

1. Ten cong ty 

- Ten tieng Viet: Cong ty co phan Dugc Lam dong (Ladophar) 

- Ten tieng Anh: Lam dong Pharmaceutical Joint Stock Company 

-Tenvi^ttat : L A D O P H A R ' 

2. Cong ty la cong ty co phan co tu each phap nhan phu hgp voi phap luat hien hanh 
cua Viet nam 

3. Logo: . 

4. Tru so dang ky cua cong ty la: 

- Dia chi: 18 Ngo Quyen. Phuong 6. Tp. Da Lat, Tinh Lam Dong 

- Dienthoai: (063) 824167- 833251 

- Fax(063) 3822369 

- E-mail: Ladopharcorp@gmail.com 

- Website: www.ladopharcorp.com. 

5. Nguai dai dien theo phap luat cua Cong ty: 
a. SO lugng nguai dai dien theo phap luat toi da la mot (01) nguai. Tong giam 

doc la nguai dai dien theo phap luat cua Cong ty. 

b. Nguai dai dien theo phap luat ciia Cong ty la ca nhan dai dien cho Cong ty 
thuc hien cac quyen va nghia vu phat sinh lu giao djch cua Cong ty, dai dien 
cho Cong ty vai tu each nguyen don, bj don, nguai co quyen Igi, nghia vu 
lien quan truac Trgng tai, Toa an. Trach nhiem ciia nguai dai dien theo phap 
luat thuc hien theo Dieu 14 cua Luat Doanh nghiep va cac quyen, nghia vu 
khac theo quy dinh ciia phap luat hien hanh. 
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c. Nguai dai dien theo phap luat cua Cong ty phai cu tru a Viet Nam; truang 
hgp xuat canh ra nuoc ngoai thi phai uy quyen bang van ban cho nguai khac 
de thuc hien quyen va nhiem vu cua nguai dai dien theo phap luat ciia Cong 
ty-

d. Truang hgp het thai han liy quyen ma nguai dai dien theo phap luat ciia 
Cong ty chua tra lai Viet Nam va khong co liy quyen khac thi nguai dugc uy 
quyen van tiep tuc thuc hien cac quyen va nghia vu cua nguai dai dien theo 
phap luat ciia Cong ty trong pham vi da dugc liy quyen cho den khi nguai dai 
dien theo phap luat ciia Cong ty tra lai lam viec tai Cong ty hoac cho den khi 
Hgi dong quan trj quyet djnh cu nguai khac lam nguai dai dien theo phap 
luat ciia Cong ty. 

e. Truang hgp vang mat tai Viet Nam qua ba muoi ngay ma khong liy quyen 
cho nguai khac thuc hien cac quyen va nhiem vu cua nguai dai dien theo 
phap luat ciia Cong ty thi Hgi dong quan tri cu nguai khac lam dai dien theo 
phap luat cua Cong ty. 

6. Cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh 
de thuc hien cac muc tieu boat dgng ciia cong ty phu hgp voi nghi quyet ciia Hgi 
dong quan tri va trong pham vi phap luat cho phep. 

Tai thai diem thong qua Dieu le nay, cong ty co cac chi nhanh sau: 

* Chi nhanh Ladophar Ha Ngi: 

- Dja chi: So 11 Ngo 192 Le Trgng Tan-Quan Thanh Xuan-Ha ngi 

- Gi^y phep s6: 0113002155 _ 

* Chi nhanh Ladophar Ho ChiMinh: 

• Dia chi: 184/2 Le van Sy- Phuang 10-Quan Phii Nhuan- H6 Chi Minh 

-GiSy phep s6: 4113022919 

* Chi nhanh Ladophar Bao Loc: 

- Dia chi: So l A Pham Nggc Thach-Phuang 1-Thi xa Bao Igc 

- Q\ky phep s6: 5800000047082 

* Chi nhanh Ladophar Due trgng: 

- Dja chi: So 2 V6 Thi Sau- Khu pho 5- Thj tran Lien NghTa- Huyen Due Trgng 

- Giay phep s6: 5800000047-196 

Tru khi cham dut boat dgng truac thai ban theo dieu 47.2 va 52 hoac gia han hoat 
dgng theo Dieu 48 ciia Dieu le nay. Thai han hoat dgng ciia cong ty la 99 nam, bat dau tir 
ngay dugc cap Giay phep kinh doanh. 
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CHlTOfNG III , 

MUC T I E U , PHAM VI KINH DOANH VA HOAT DONG CUA CONG T Y 

Dieu 3. Muc tieu hoat dong cua cong ty. ; , . 

1. LTnh vuc kinh doanh cua Cty la San xuat thuoc tan, dong dugc, thuc pham chuc 
nang. Mua, ban thuoc, dugc lieu, my pham, vat tu y te, hoa chat, sinh pham, 
vaccine. Nuoi trong dugc lieu. Xuat, nhap khau thuoc, nguyen phu lieu lam 
thuoc, vat tu, may moc thiet bi y te va san xuat thuoc. Djch vu luu tru. 

2. Muc tieu boat dgng cua Cty la Huy dgng va su dung von co hieu qua phat trien 
san xuat, kinh doanh cac san pham theo chuc n5ng va nganh nghe dugc cap phep. 
Dong thai nang cao hieu qua va toi da cac khoan Igi nhuan, tao viec lam va thu 
nhap on dinh cho nguai lao dgng, Igi tuc cho co dong, dong gop cho ngan sach 
Nha nuac va khong ngung phat trien Cty Ian manh. Tra thanh nha san xuat va 
phan phoi dugc pham Ian nhat Tinh Lam Dong. 

Dieu 4. Pham vi Kinh doanh va hoat dong 

L Cong ty dugc phep lap ke hoach va tien hanh tat ca cac boat dgng kinh doanh 
theo quy dinh cua IDieu le nay phu hgp vai quy dinh cua phap luat hien hanh va 
thuc hien cac bien phap thich hgp de dat dugc cac muc tieu cua Cong ty. 

2 . Cong ty c6 the tien hanh boat dgng kinh doanh trong cac ITnh vyc khac ma phap 
luat khong cam va dugc Dai hgi dong co dong thong qua. 



CHirONG IV 

VON D I E U L E , CO PHAN, CO DONG SANG LAP 

Dieu 5. Von dieu le, co phan, co dong sang lap. ' - • 

1. V6n Dieu le cua cong ty la 33.999.590.000 VND (Ba muoi ba ty, chin tram chin 
muai chin trieu, nam tram chin muoi ngan Viet nam dong). Tong so von dieu le 
cua cong ty dugc chia thanh 3.399.959 co phan voi menh gia 10.000 VND/c6 
phan 

2. Cong ty co the tang von dieu le khi dugc Dai hgi dong co dong thong qua va phu 
hgp vai cac quy dinh ciia phap luat. 

3. Cac CO phan cua cong ty vao ngay thong qua dieu le nay tat ca la co phan pho 
thong. Cac quyen va nghia vu dugc qui djnh tai Dieu 11, Dieu 12 Dieu le nay. 

4. Cong ty co the phat hanh cac loai co phan uu dai khac sau khi co su chap thuan 
cua dai hgi dong co dong va phu hgp vai quy djnh cua phap luat. 

5. Co phan pho thong phai dugc uu tien chao ban cho cac co dong hien huu theo ty 
le tuang ung vai ty le sa huu co phan pho thong cua bg trong Cong ty, trir truang 
hgp Dai hgi dong co dong quy dinh khac. Cong ty phai thong bao viec chao ban 
CO phan, trong thong bao phai neu ro so co phan dugc chao ban va thai han dang 
ky mua phu hgp (toi thieu hai muoi ngay lam viec) de co dong co the dang ky 
mua. So CO phan co dong khong dang ky mua het se do Hgi dong quan tri cua 
Cong ty quyet djnh. Hgi dong quan tri co the phan phoi so co phan do cho cac 
doi tugng theo cac dieu kien va each thuc ma Hgi dong quan tri thay la phu hgp, 
nhung khong dugc ban so co phan do theo cac dieu kien thuan Igi han so vai 
nhung dieu kien da chao ban cho cac co dong hien huu, tru truang hgp Dai hgi 
dong CO dong chap thuan khac hoac trong truang hgp co phan dugc ban qua Sa 
Giao dich Chung khoan. 

6. Cong ty co the mua co phan do chinh cong ty da phat hanh (ke ca co phan uu dai 
hoan lai) theo nhung each thuc dugc quy dinh trong Dieu le nay va phap luat 
hien hanh. Co phan pho thong do Cong ty mua lai la co phieu quy va Hgi dong 
quan tri co the chao ban theo nhung each thuc phu hgp vai quy dinh cua Dieu le 
nay va Luat Chung khoan va van ban huang dan lien quan 

7. Cong ty co the phat hanh cac loai chung khoan khac khi dugc Dai hgi dong co 
dong nhat tri thong qua bang van ban va phu hgp voi quy dinh ciia phap luat ve 
chung khoan va thi truong chung khoan. 

Dieu 6. Chirng chi co phieu 

1. Co dong ciia Cong ty dugc cap chung chi hoac chirng nhan co phieu tuong ung 
vai so CO phan va loai co phan so huu, trir truang hgp quy dinh tai Khoan 7 Dieu 
nay. 
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2. Moi chung chi co phieu phat hanh dugc dong dau cong ty va co chil: ky cua dai 
dien theo phap luat cua cong ty theo cac quy dinh tai Luat doanh nghiep. Chung 
chi nay neu ro so lugng va loai co phan c6 lien quan, so tien da thanh toan, hg va 
ten nguoi nam giu (neu la co phieu ghi danh) va cac thong tin khac ma Luat 
doanh nghiep quy dinh. Mot chung chi co phieu ghi danh chi dugc dai dien cho 
mot loai co phan. 

3. Trong thoi han 30 ngay, ke tu ngay nop day du ho so de nghi chuyen quyen so 
hVcu CO phan theo quy dinh cua Cong ty hoac trong thoi han hai thang (hoac co 
the lau hon theo dieu khoan phat hanh quy dinh) ke tu ngay thanh toan day du 
tien mua co phan theo nhu quy dinh tai phuang an phat hanh co phieu cua Cong 
ty, nguoi so hiJu so co phan se dugc cap chung chi co phieu. Nguai so hHu c6 
phan khong phai tra cho cong ty chi phi in chung chi co phieu hoac bat ky mot 
khoan phi gi. 

4. Truong hgp chi chuyen nhugng mot so co phan ghi danh trong mot chung chi c6 
phieu ghi danh thi chung chi cu se bi huy bo va mot chung chi mai ghi nhan so 
CO phan con lai se dugc cap mien phi. 

5. Truang hgp co phieu bi mat. bi buy hoai hoac bi hu hong duai hinh thuc khac thi 
CO dong dugc Cong ty cap lai co phieu theo de nghj cua co dong. De nghi ciia co 
dong phai co cac ngi dung sau day:y 

a. Co phieu da bi mat, bj hiiv hoai hoac bi hu hong duai hinh thuc khac; truang hgp 
bi mat thi phai cam doan rang da tien hanh tim kiem het muc va neu tim lai dugc 
se dem tra Cong ly de tieu buy; 

b. Chiu trach nhiem ve nhung tranh chap phat sinh tir viec cap lai co phieu moi. 

Doi voi CO phieu co tong menh gia tren muoi trieu Dong Viet Nam, truac khi gui 
de nghi cap co phieu mai, chu so hiju co phieu dang thong bao ve viec co phieu 
bi mat, bi buy hoai hoac bj hu hong duai hinh thuc khac va sau 15 ngay, ke tir 
ngay dang thong bao se de nghj Cong ty cap co phieu moi. 

Dieu 7. Chung chi chiing khoan khac 

Chung chi trai phieu hoac cac chung chi chung khoan khac cua Cong ty (tru cac thu 
chao ban, cac chung chi tam thai va cac tai lieu tuong tu), se dugc phat hanh c6 dau va 
chu ky mau cua dai dien theo phap luat cua Cong ty, trir truang hgp ma cac dieu khoan 
va dieu kien phat hanh quy djnh khac. 
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Dieu 8. Chuyen nhuong co phan 

1. Co phieu niem yet tren So giao dich chung khoan dugc chuyen nhugng theo cac 
quy dinh cua phap luat ve chirng khoan va thi truong chung khoan. Tat ca cac co 
phan dugc tu do chuyen nhugng tru khi Dieu le nay va phap luat co quy dinh 
khac. 

2. Co phan chua dugc thanh toan day du khong dugc chuyen nhugng va huong cac 
quyen Igi lien quan nhu quyen nhan co tuc, quyen nhan co phieu phat hanh de 
tang von co phan tu nguon von chu so huu, quyen mua co phieu moi chao ban. 

3. Trong truang hgp mot co dong bi chet, nhung nguai thua ke hoac nguai quan ly 
tai san cua nguai chet se dugc cong ty thira nhan la nguai (hoac nhung nguai) 
duy nhat co quyen hoac huong Igi doi vai co phan, nhung quy djnh nay khong 
giai toa tai san cua co dong da chet khoi trach nhiem gan lien vai bat ky co phan 
nao ma nguoi do nam giu. 

Dieu 9. Thu hoi Co phan 

1. Neu mot co dong khong thanh toan day du va dung ban so tien phai tra mua co 
phieu thi Hgi dong quan tri co the gui mot thong bao cho co dong do vao bat ky 
luc nao de yeu cau thanh toan so tien do cung vai lai suat co the dugc luy ke tren 
tai khoan do va nhung chi phi phat sinh do viec khong thanh toan nay gay ra cho 
cong ty. 

2. Thong bao neu tren phai neu ro thai ban thanh toan moi (toi thieu la 07 ngay ke 
tu ngay gui thong bao) va dia diem thanh toan va phai neu ro rang trong truang 
hgp khong thanh toan dung yeu cau, co phan chua thanh toan bet do se bi thu hoi. 

3. Neu cac yen can cua mot thong bao neu tren khong thuc hien thi Hgi dong quan 
tri CO the thu hoi moi c6 phan da dugc de cap trong thong bao va bat ky luc nao 
truac khi thanh toan day du tat ca cac khoan phai nop, cac khoan lai va chi phi 
lien quan. Viec thu hoi nay se bao gom tat ca co tuc dugc cong bo doi vai co 
phan bi thu hoi ma thuc te chua dugc chi tra cho den thai diem thu hoi. Hgi dong 
quan tri c6 the chap nhan viec giao nop cac co phan bi thu hoi theo quy djnh duai 
day va trong cac truang hgp khac dugc quy djnh tai Dieu le nay. 

4. Mot CO phan bi thu hoi hoac dugc giao nop se tro thanh tai san cua cong ty va co 
the dugc ban, tai phan phoi hoac xu ly theo mot each khac cho nguoi ma truac 
thai diem co phan bi thu hoi hoac giao nop da tirng nam giij co phan do hoac cho 
bat ky nguoi nao khac theo nhung dieu kien va each thuc ma Hgi dong quan tri 
thay la phu hgp. 

5. Mot CO dong nam giu cac co phan bi thu hoi hoac giao nop se phai tir bo tu each 
CO dong doi vai nhung c6 phan do nhung van phai chju trach nhiem thanh toan 
cho cong ty tat ca cac khoan tien co lien quan toi co phan do ma vao thai diem 
thu hoi hoac giao nop phai thanh toan cho cong ty cong voi tien lai theo ti le 
(khong qua 1,5 Idn lai sudt cho vay ky han 12 thdng cua ngdn hang ngoai thuang 
Viet nam) theo quyet dinh ciia Hgi dong quan tri ke tir ngay thu hoi hoac giao 
nop cho den ngay thuc hien thanh toan va Hgi dong quan tri c6 toan quyen quyet 
djnh trong viec cuang che thanh toan toan bg gia tri co phieu vao thai diem thu 
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hoi hoac giao nop hoac c6 the mien giam thanh toan mot phan hoSc toan bo s6 
tien do. 

6. Khi CO phan dugc thu hoi, thong bao ve viec thu hoi se dugc gui den nguai nam 
giu CO phan truac thai diem thu hoi, nhung trong mgi truang hgp viec thu hoi se 
khong bi mat hieu luc vi ly do bo sot hoac bat can trong viec gui thong bao. 
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CHlTONG V 

CO CAU TO C H L T C , QUAN T R I VA K I E M SOAT 

Dieu 10. Co* cau to chi'rc quan ly cua cong ty gom.* 

a. Dai hoi dong co dong. 

b. Hoi dong quan tri. 

c. Tong Giam doc dieu hanh. 

d. Ban kiem soat. 



CHirONG VI 

CO DONG VA DAI HOI DONG CO DONG 

Dieu 11. Quyen han cua Co dong cong ty 

1. Co dong la nhung nguai chii sa hiJu cua cong ty va co cac quyen va nghla vu 
tuang ung theo so co phan va loai co phan ma ho so huu. Trach nhiem cua moi 
CO dong dugc giai han theo ty le co phan ma co dong n^m giu. 

2. Nguai nam giij co phan pho thong co cac quyen sau: 

a. Tham du va phat bieu trong cac dai hgi co dong va thuc hien quyen bieu 
quyet true tiep hoac thong qua dai dien dugc uy quyen. 

b. Nhan co tuc. 

c. Tu do chuyen nhugng co phieu da dugc thanh toan day du theo quy dinh cua 
Dieu le nay va luat phap. 

d. Dugc uu tien mua co phieu mai, dugc chao ban tuang ung vai ti le co phan 
pho thong ma hg sa huu. 

e. Xem xet, tra cuu va trich luc cac thong tin trong Danh sach co dong co quyen 
bieu quyet va yeu cau sua doi cac thong tin khong chinh xac; 

f. Xem xet, tra cuu, trich luc hoac sao chup Dieu le cong ty, so bien ban hgp 
Dai hgi dong co dong va cac nghi quyet cua Dai hgi dong co dong; 

g. Trong truang hgp cong ty bj giai the, dugc nhan tai san cua cong ty tuang 
ung vai ti le co phan pho thong ma hg sa hiru, nhung chi sau khi cong ty da 
thanh toan bet cac khoan ng va cac nghia vu va sau cac co dong uu dai. 

h. Yeu cau cong ty mua lai co phan cua hg trong cac truong hgp quy dinh tai 
Dieu 129.1 cua Luat doanh nghiep. 

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

3. Mot CO dong hoac mot nhom co dong nam giu tren 5% co phan pho thong trong 
thai gian Hen tuc tu 6 thang tro len hoac ty le khac nho ban quy djnh tai Dieu le 
nay, c6 cac quyen sau: 

a. De cu cac thanh vien Hgi dong quan tn hoac Ban kiem soat theo quy djnh tai 
cac dieu 24.2 va dieu 35.2; 

b. Yeu cau Hgi dong quan tri thuc hien viec trieu tap Dai hgi dong co dong theo 
cac quy djnh tai Dieu 114 va Dieu 136 Lual Doanh nghiep; 

c. Xem xet, trich luc so Bien ban va cac Nghi quyet cua Hgi dong quan tri, bao 
cao tai chinh giua nam va hang nam va cac bao cao cua Ban kiem soat. 

d. Kiem tra va nhan ban sao hoac ban trich dan cac co dong co quyen tham du va 
bo phieu tai Dai hgi dong co dong. 

e. Yeu cau Ban kiem soat kiem tra tung van de cu the lien quan den quan ly, dieu 
hanh boat dong ciia cong ty khi xet thay can thiet. Yeu cau phai the hien bang 
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van ban; phai co hp, ten, dia chi thuang tru, quoc tich, so Giay chung minh 
nhan dan. Hp chieu hoac chung thuc ca nhan hop phap khac doi vai co dong la 
ca nhan; ten, dia chi thucmg tni, quoc tich, so quyet dinh thanh lap hoac so 
dang ky kinh doanh doi vai co dong la to chuc; so luong co phan va thai diem 
dang ky co phan cua tung co dong, tong so co phan cua ca nhom co dong va ty 
le sa huu trong tong so co phan cua cong ty; van de can kiem tra, muc dich 
kiem tra; 

g. Cac quyen khac dupe quy dinh tai Dieu le nay. 

Dieu 12. NghTa vu cua cac Co dong. 

Cac Co dong co cac nghTa vu sau: 

1. Tuan thu Dieu le cong ty va cac quy che, cac quyet djnh ciia Hpi dong quan trj va 
cac nghj quyet ciia Dai hpi dong co dong. 

2. Thanh toan dii tien mua co phan theo so lupng co phdn da dang ky mua theo 
diing thu tuc quy dinh; 

3. Cung cap dia chi chinh xac khi dang ky mua c6 ph^n 

4. Hoan thanh cac nghTa vu khac theo quy dinh cua phap luat hien hanh. 

5. Tham gia cac cuoc hpp Dai hpi dong co dong va thuc hien quy§n bilu quydt true 
tiep hoac thong qua dai dien duac liy quyen hoac thuc hien bo phi^u tu xa. Co 
dong CO th i liy quyen cho thanh vien Hpi dong quan trj lam dai dien cho minh tai 
Dai hpi dong co dong 

Dieu 13. Dai hoi dong co dong 

1. Dai hpi dong co dong la ca quan co tham quyen quyet dinh cao nhat ciia cong ty. 
Dai hpi co dong thuang nien duac to chuc moi nam mot Ian. Dai hpi dong co 
dong phai hpp thuang nien trong thai ban bon thang, ke tu ngay ket thiic nSm tai 
chinh. Theo de nghi cua Ilpi dong quan tri, ca quan dang ky kinh doanh c6 the 
gia ban. nhung khong qua sau (06) thang ke tu ngay ket thiic nam tai chinh. Dai 
hpi dong CO dong bat thuang duac trieu tap khi can thiet; 

2. Hpi dong quan tri to chuc trieu tap hpp Dai hpi dong co dong thuang nien va lua 
chpn dia diem phu hap. Dja diem hpp Dai hpi dong co dong phai a tren lanh tho 
Viet Nam. Truang hap cuoc hpp Dai hpi dong co dong duac to chuc dong thai a 
nhieu dia diem khac nhau thi dja diem hpp Dai hpi dong co dong duac xac djnh 
la nai chii tpa tham du hop. Dai hpi dong co dong thuang nien quyet dinh nhiing 
van de theo quy djnh cua phap luat va Dieu le Cong ty, dac biet thong qua cac 
bao cao tai chinh hang nam va ngan sach tai chinh cho nam tai chinh tiep theo. 
Cac kiem toan vien doc lap dupe moi tham du dai hpi de tu van cho viec thong 
qua cac bao cao tai chinh hang nam. 
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3. Hpi dong quan tri trieu tap Dai hpi dong co dong bat thuang trong cac trucmg 
hpp sau: 

a. Hpi dong quan tri phai xet thay can thiet vi lai ich cong ty. 

b. Bang can doi ke toan hang nam, cac bao cao quy hoac nua nam hoSc bao 
cao kiem toan cua nam tai chinh phan anb von dieu le da bi mat mot nua; 

c. Khi so thanh vien cua Hpi dong quan tri va Ban kiem soat con lai it ban so 
thanh vien ma phap luat quy dinh 

d. Co dong hoac nhom co dong quy dinh tai dieu 11.3 cua Dieu le nay yeu 
cau trieu tap Dai hpi dong co dong bang mot van ban kien nghi. Van ban 
kien nghi trieu tap phai neu ro ly do va muc dich cuoc hpp, c6 chu" ky cua 
cac CO dong lien quan (van ban kien nghi co the lap thanh nhieu ban de co 
du chu ky cua tat ca cac co dong co lien quan); 

e. Ban kiem soat yeu cau trieu tap cuoc hpp neu Ban kiem soat c6 ly do tin 
tuang rang cac thanh vien Hpi dong quan trj hoac can bp quan ly cap cao 
vi pham nghiem trong cac nghTa vu cua hp theo Dieu 160 Luat Doanh 
nghiep hoac Hpi dong quan tri hanh dong hoac co y dinh hanh dong ngoai 
pham vi quyen ban cua minh; 

f. Cac truong hpp khac theo quy dinh cua phap luat va Dieu le cong ty. 

4. Trieu tap dai hpi CO dong bat thuang 

a. Hpi dong quan tri phai trieu tap mot cuoc hpp co dong trong vong 30 ngay ke 
tu ngay nhan dupe yeu cau neu tai khoan 3c hoac khoan 3d, 3e Di6u 13 tren 
day. 

b. Truang hap Hpi dong quan tri khong trieu tap cuoc hpp Dai hpi ddng c6 dong 
theo quy dinh tai khoan 4a Dieu 13, thi trong thai ban 30 ngay ti6p theo, Ban 
k i lm soat phai thay th6 HDQT trieu tap eupc hpp Dai hpi d6ng c6 dong theo 
quy dinh Khoan 5 Dieu 136 Luat Doanh nghiep. 

c. Truang hpp Ban kiem soat khong trieu tap hpp Dai hpi d6ng c6 dong theo quy 
djnh tai Khoan 4b Dieu 13 thi trong thai ban ba muoi ngay tiep theo, co dong, 
nhom CO dong co yeu cau quy dinh tai Khoan 3d Dieu 13 c6 quyin thay th8 
Hpi dong quan tri, Ban kiem soat trieu tap hpp Dai hpi d6ng co dong theo quy 
djnh Khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong truong hpp nay, co dong hoac nhom co dong trieu tap hpp Dai hpi d6ng 
CO dong CO the de nghj ca quan dang ky kinh doanh giam sat viec trieu tap va 
tien hanh hpp neu xet thay can thiet. 

d. Tat ea cac chi phi trieu tap va tien hanh hpp Dai hpi dong co dong se do cong 
ty tra. Chi phi nay khong bao gom nhung chi phi do co dong chi tieu khi tham 
du Dai hpi dong co dong, ke ca chi phi an a va di lai. 
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Dieu 14. Quyen va nhiem vu cua Dai hoi dong co dong 

1. Dai hpi dong co dong thuang nien co quyen thao luan va thong qua cac van de 
sau: 

a. Bao cao tai chinh kiem toan hang nam. 

b. Bao cao cua Ban kiem soat. , 

c. Bao cao cua Hpi dong quan tri; 

d. Ke hoach phat trien ngan han va dai han ciia cong ty. 

2. Dai hpi dong co dong thuang nien va bat thuang thong qua quyet dinh ve cac van 
de sau: 

a. Thong qua cac bao cao tai chinh nam; 

b. Muc CO tuc thanh toan hang nam cho moi loai co phan phii hop vai Luat 
Doanh nghiep va cac quyen gan lien vai loai co phan do. Muc co tuc nay 
khong cao han muc ma Hpi dong quan tri de nghi sau khi da tham khao y 
kien cac co dong tai Dai hpi dong co dong; 

c. So lupng thanh vien ciia Hpi dong quan tri; 

d. Lira chpn cong ty kiem toan; 

d. Bau, mien nhiem, bai nhiem va thay the thanh vien Hpi dong quan tri va Ban 
kiem soat; 

e. Tong so tien thu lao ciia cac thanh vien Hpi dong quan tri va Bao cao tien thu 
lao ciia Hpi dong quan tri; 

g. Bo sung va sua doi Dieu le Cong ty; 

h. Loai CO phan va so lupng co phan mai dupe phat hanh doi vai moi loai co 
phan va viec chuyen nhupng co phan cua thanh vien sang lap trong vong ba 
nam dau tien ke tu ngay thanh lap; 

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

k. To chuc lai va giai the (thanh ly) Cong ty va chi dinh nguai thanh ly; 

1. Kiem tra va xu ly cac vi pham ciia Hpi dong quan tri hoac Ban kiem soat gay 
thiet hai cho Cong ty va cac co dong ciia Cong ty; 

m. Quyet dinh dau tu hoac giao dich ban tai san co gia tri tu 35% tro len tong gia 
tri tai san dupe ghi trong bao cao tai chinh gan nhat dupe kiem toan; 

n. Cong ty mua lai bon 10% mot loai co phan phat hanh; 
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o. Viec Giam doc (Tong giam doe) dieu hanh dong thai lam Chu tich Hoi dong 
quan tri; 

p. Cong ty hoac cac chi nhanh cua Cong ty Icy ket hgp dong vai nhCing nguai 
dugc quy dinh tai Dieu 162.1 Luat Doanh nghiep vai gia tri bang hoac Ian 
han 20% tong gia tri tai san cua Cong ty va cac chi nhanh cua Cong ty dugc 
ghi trong bao cao tai chinh gan nhat dugc kiem toan gan nhat; 

q. Cac van de khac theo quy djnh cua Dieu le nay va cac quy che khac cua Cong 
ty. 

3. Co dong khong dugc tham gia bo phieu trong cac truang hgp sau day: 

a. Thong qua cac hgp dong quy dinh tai Khoan 1 Dieu 14 khi co dong do hoac ^ 
nguai CO lien quan tai co dong do la mot ben cua hgp dong; 

b. Viec mua lai co phan cua co dong d6 hoac cua nguoi co lien quan tai co dong 
do tru truang hgp viec mua lai co phan dugc thuc hien theo ty le sa hiru cua 
tat ca cac co dong hoac viec mua lai dugc thuc hien thong qua khop lenh 
hoac chao mua cong khai tren Sa giao dich chung khoan. 

Dieu 15. Cac dai dien dugc uy quyen 

1. Cac CO dong c6 quyen tham du Dai hgi dong co dong theo luat phap co the true 
tiep tham du hoac uy quyen cho dai dien cua minh tham dir. Truang hgp co dong 
la to chuc sa huu it nhat 10% long so co phan pho thong c6 quyen uy quyen cho 
toi da ba (03) nguai du hgp Dai hgi dong co dong. Truang hgp c6 nhieu ban mot 
nguai dai dien theo uy quyen dugc cu thi phai xac djnh cu the so co phan va so 
phieu bieu quyet cua moi nguai dai dien. Truong hgp co dong Cong ty khong 
xac dinh so co phan tuang ung cho moi nguai dai dien theo uy quyen, so co phan 
se dugc chia deu cho so lugng nguoi dai dien theo uy quyen. 

2. Viec uy quyen cho nguoi dai dien du hgp Dai hgi dong co dong phai dugc thanh 
lap bang van ban theo mau cua cong ty va phai c6 ehiJ ky theo qui dinh sau day: 

a. Truang hgp co dong ca nhan la nguai uy quyen thi phai co chu ky cua co dong 
do va nguai dugc uy quyen du hgp; 

b. Truang hgp nguai dai dien theo uy quyen cua co dong la to chuc la nguai uy 
quyen thi phai co chii ky cua nguai dai dien theo uy quyen, nguai dai dien 
theo phap luat cua co dong va nguai dugc uy quyen du hgp; 

c. Trong truang hgp khac thi phai co chu ky cua nguai dai dien theo phap luat 
cua CO dong va nguai dugc uy quyen du hgp. 

Nguai dugc uy quyen du hgp Dai hgi dong co dong phai nop van ban uy quy6n 
truac khi vao phong hgp. 

3. Truang hgp luat su thay mat cho nguai uy quyin ky giSy chi dinh dai dien, viec 
chi dinh dai dien trong truang hgp nay chi dugc coi la c6 bieu luc neu giay chi 
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djnh dai dien do dirge xuat trinti cung voi thu uy quyen cho luat su hoac ban sao 
hgp le cua thu uy quyen do (neu truac do ehua dang ky vai Cong ty). 

4. Trir truang hgp quy dinh tai khoan 3 Dieu 15, phieu bieu quyet cua nguai dugc 
uy quyen du hgp trong pham vi dugc uy quyen van c6 hieu luc khi c6 mot trong 
cac truofng hgp sau day: 

a. Nguai uy quyen da chet, bj ban che nang lire hanh vi dan su hoac bi mat nang 
lire hanh vi dan su; 

b. Nguai uy quyen da buy bo viec chi dinh uy quyen; 

c. Nguoi uy quyen da buy bo tham quyen cua nguai thuc hien viec uy quyen. 

Dieu khoan nay se khong ap dung trong truang hgp Cong ty nhan dugc thong 
bao ve mot trong cac su kien tren bon muai tam gia truac gia khai mac cuge hgp Dai hgi 
dong CO dong hoac trudc khi cuge hgp dugc trieu tap lai. 

Dieu 16. Thay doi cac quyen 

1. Viec thay doi hoac buy bo cac quyen dac biet gan lien vai mot loai co phan uu 
dai CO hieu lire khi dugc co dong nam giu it nhat 65% co phan pho thong tham 
du hgp thong qua dong thai dugc co dong nam giu it nhat 75% quyen bieu quyet 
ciia loai co phan uu dai noi tren bieu quyet thong qua. Viec to chuc cuge hgp ciia 
cac CO dong nam giu* mot loai co phan uu dai de thong qua viec thay doi quyen 
neu tren chi co gia tri khi co toi thieu hai (02) co dong (hoac dai dien dugc liy 
quyen ciia hg) va nam g i i J toi thieu mot phan ba (1/3) gia tri menh gia ciia cac co 
phan loai do da phat hanh. Truang hgp khong co du so dai bieu nhu neu tren thi 
cuge hgp dugc to chuc lai trong vong ba muai (30) ngay sau do va nhijng nguoi 
nam giu* co phan thugc loai do (khong phu thugc vao so lugng nguoi va so co 
phan) c6 mat true tiep hoac thong qua dai dien dugc uy quyen deu dugc coi la dii 
so lugng dai bieu yeu cau. Tai cac cuoc hgp ciia co dong nam giu co phan uu dai 
neu tren, nhung nguoi nam giu co phan thugc loai do c6 mat true tiep hoac qua 
nguai dai dien co the yeu cau bo phieu kin. Moi co phan cung loai c6 quyen bieu 
quyet ngang bang nhau tai cac cuge hgp neu tren. 

2. Thu tuc tien hanh cac cuge hgp rieng biet nhu vay dugc thuc hien tuang tu vai 
cac quy dinh tai dieu 18 va dieu 20. 

3. Trir khi cac dieu khoan phat hanh co phan quy dinh khac, cac quyen dac biet gan 
lien vai cac loai co phan co quyen uu dai doi vai mot so hoac tat ca cac van de 
lien quan den chia se Igi nhuan hoac tai san ciia Cong ty se khong bi thay doi khi 
Cong ty phat hanh them cac co phan cung loai. 

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

1. Hgi dong quan tri trieu tap Dai hgi dong co dong tru cac truang hgp quy dinh tai 
Dieu 13 khoan 4c va 4b 

2. Nguai trieu tap Dai hgi dong co dong phai thuc hien nhung nhi?m vy sau: 
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a. Lap danh sach c6 dong co quyen dir hop DHDCD dua tren danh sach co dong 
cua Trung tam luu ky chung khoan cung cap tai thai diem chot danh sach. 
Danh sach c6 dong c6 quyen du hop Dai hoi dong co dong dugc lap khong 
sam han 10 ngay truac ngay gui giay mai hgp Dai hgi dong co dong; 

b. Xac dinh thai gian va dja diem dai hgi. 

c. Thong bao cho tat ca cac co dong ve dai hgi va gui thong bao dai hgi cho hg. 

3. Thong bao hgp Dai hgi dong co dong dugc gui cho tat ca cac co dong dong thai 
cong bo tren phuong tien thong tin cua So giao dich chung khoan tren trang thong 
tin dien tu (website) cua cong ty. Thong bao hgp Dai hgi dong co dong phai dugc 
gui it nhat muai (10) ngay truac ngay hgp Dai hgi dong co dong, (tinh tu ngay ma 
thong bao dugc gui hoac chuyen di mot each hgp le, dugc tra cuac phi hoac dugc 
bo vao bom thu). Chuang trinh hgp BHDCB, cac tai lieu lien quan den cac van de 
se dugc bieu quyet tai Dai hgi, du thao NQ doi vai tirng van de trong chuang trinh 
hgp, phieu bieu quyet va mau chi dinh dai dien theo liy quyen du hgp dugc gai 
cho cac CO dong hoac/va dang tren trang thong tin dien tu cua Cong ty. Trong 
truang hgp tai lieu khong dugc gai kem thong bao hgp DHDCD, thong bao moi 
hgp phai neu ro dja chi trang thong tin dien tu, each thuc tai tai lieu de cac co dong 
CO the tiep can va Cong ty phai gui tai lieu hgp cho co dong neu co dong yeu cau". 

4. Co dong hoac nhom co dong dugc de cap tai 0.3 cua Dieu le nay co quyen de xuat 
cac van de dua vao chuang trinh hgp Dai hgi dong eo dong. De xuat phai dugc 
lam bang van ban va phai dugc gui cho Cong ty it nhat [ba] ngay lam viec truac 
ngay khai mac Dai hgi dong co dong. De xuat phai bao gom hg va ten co dong, so 
lugng va loai co phan nguai do nam giu, va ngi dung de nghj dua vao chuang 
trinh hgp. 

5. Nguai trieu tap Dai hgi dong co dong chi co quyen tir choi nhiing de xuat lien quan 
den khoan 4 cua Dieu nay neu: 

a. De xuat khong dugc gui dung thai han, hoac khong du, khong dung ngi dung; 

b. Vao thai diem de xuat, co dong hoac nhom co dong khong co du it nhat 5% co 
phan pho thong trong thai gian lien tuc tu 6 thang tra len. 

c. De xuat khong chua dung nhixng thong tin can thiet. 

d. Van de de xuat khong thugc pham vi tham quyen cua Dai hgi dong co dong ban 
bac va thong qua cac nghj quyet. 

6. Hgi dong quan trj phai chuan bj du thao nghi quyet cho tung van de trong chuang 
trinh hgp. 

7. Truang hgp tat ca co dong dai dien 100% so co phan c6 quyen bieu quyet true tiep 
tham du hoac thong qua dai dien dugc uy quyen tai Dai hgi dong co dong, nhiing 
quyet dinh dugc Dai hgi dong co dong nhat tri thong qua deu dugc coi la hgp le ke 
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ca trong truang hgp vice trieu tap Dai hgi dong co dong Idiong theo dung thu tuc 
hoac ngi dung bieu quyet khong co trong chuang trinh. 

Dieu 18. Cac dieu kien tien hanh hop Dai hoi dong co dong 

-V 1. Cuoc hgp Dai hgi dong co dong dugc tien hanh khi c6 so co dong du hgp dai 
dien cho it nhat 65% tong so phieu bieu quyet. 

2. Truang hgp cuge hgp Ian thu nhat khong du dieu kien tien hanh theo quy dinh tai 
khoan 1 Dieu nay thi dugc trieu tap hgp Ian thu hai trong thai han 30 ngay, kk tu 
ngay du dinh hgp Ian thu nhat. Cuge hgp cua Dai hgi dong c6 dong trieu tap l^n 
thu hai dugc tien hanh khi c6 so co dong du hgp dai dien it nhat 51% tong s6 
phieu bieu quyet. 

3. Truang hgp cuge hgp trieu tap Ian thu hai khong du dieu kien tien hanh theo quy 
dinh tai khoan 2 Dieu nay thi Dai hgi eo dong dugc trieu tap hgp Ian thu ba trong 
thai han 20 ngay, ke tu ngay dy djnh hgp Ian thu hai, neu Dieu le cong ty khong 
quy djnh khac. Truang hgp nay, cuge hgp cua Dai hgi dong co dong dugc tien 
hanh khong phu thugc vao tong so phieu bieu quyet cua cac co dong dy hgp. 

4. Theo de nghj Chu tga Dai hgi dong co dong eo quyen thay d6i chuang trinh hgp 
da dugc gui kem theo thong bao mai hgp theo quy dinh tai khoan 5 Di^u 19 cua 
Dieu le nay. 

Dilu 19. The thuc tiln hanh hop va hiku quyet tai Dai hoi d6ng c6 dong 

1. Vao ngay to chuc Dai hgi dong co dong, Cong ty phai thye hien thu tuc dang ky 
CO dong va phai thye hien viec dang ky cho den khi cac co dong co quy6n dy hgp 
CO mat dang ky bet. 

, 2. Khi tien hanh dang ky co dong, Cong ty se cSp cho tung e6 dong hoac dai dien 
dugc uy quyen co quyen bieu quyet mot the bieu quyet, tren do co ghi so dang 
ky, hg va ten cua co dong, hg va ten dai dien dugc uy quyen va so phieu bieu 
quyet cua co dong do. Khi tien hanh bieu quyet tai dai hgi, so the ung hg nghi 
quyet dugc thu truac, so the phan doi nghi quyet dugc thu sau, cuoi cung dem 
tong so phieu tan thanh hay phan doi de quyet djnh. Tong so phieu ung hg, phan 
doi tung van de hoac bo phieu trang, se dugc Chu toa thong bao ngay sau khi tien 
hanh bieu quyet van de do. Dai hgi se ty chgn trong so dai bieu nhiing nguai chiu 
trach nhiem kiem phieu hoac giam sat kiem phieu va neu dai hgi khong chgn thi 
Chu tga se chgn nhiing nguai do. So thanh vien cua ban kiem phieu khong qua 
ba nguai. 

3. Co dong den dy Dai hgi dong co dong mugn c6 quyen dang ky ngay va sau do c6 
quyen tham gia va bieu quyet ngay tai dai hgi. Chu toa khong eo trach nhiem 
dung dai hgi de cho co dong den mugn dang ky va hieu luc ciia cac dgt bieu 
quyet da tien hanh truac khi c6 dong den mugn tham dy se khong bi anh huong. 

4. Dai hgi dong co dong se do Chu tjch Hgi dong quan trj chii tri, truang hgp Chu 
tjch Hgi dong quan trj vang mat thi Pho Chii tjch Hgi dong quan trj hoac la nguai 
dugc Dai hgi dong co dong bau ra se chii tri. Truang hgp khong ai trong so hg c6 
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the chu tri dai hoi, thanh vien Hpi dong quan tri chuc vu cao nhat c6 mat sS to 
chuc hpp de bau ra Chu tpa cua Dai hpi dong co dong, Chu tpa khong nhat thiet 
phai la thanh vien Hpi dong quan tri. Chu tjch, Pho Chu tich hoac Chu tpa dupe 
Dai hpi dong co dong bau ra de cu mot thu k^ de lap bien ban dai hpi. Truang 
hop bau Chu tpa, ten Chu tpa dupe de cu va so phieu bau cho Chii tpa phai dupe 
cong bo. 

5. Quyet dinh cua Chii toa ve trinh tu, thii tuc hoSc cac su kien phat sinh ngoai 
chuang trinh ciia Dai hpi dong co dong se mang tinh phan quyet cao nhat. 

6. Chu toa Dai hpi dong co dong eo the hoan hpp dai hpi ngay ca trong truang hpp 
da CO dii so dai bieu can thiet den mot thai diem khac va tai mot dia diem do chii 
toa quyet dinh ma khong can lay y kien eiia dai hpi neu nhan thay rang (a) cac 
thanh vien tham du khong the co cho ngoi thuan tien a dia diem to chuc dai hpi, 
(b) hanh vi ciia nhung nguai co mat lam mat trat tu hoac co kha nang lam mat 
trat tu ciia eupc hpp hoac (c) su tri hoan la can thiet de cac cong viec ciia dai hpi 
dupe tien hanh mot each hpp le. Ngoai ra, Chii toa dai hpi eo the hoan dai hpi khi 
CO su nhat tri hoac yeu cau ciia Dai hpi dong co dong da co du so lupng dai bieu 
du hpp can thiet. Thai gian hoan toi da khong qua ba ngay ke tu ngay du djnh 
khai mac dai hpi. Dai hpi hpp lai se chi xem xet cac cong viec le ra da dupe giai 
quyet hpp phap tai dai hpi bj tri hoan truac do. 

7. Truang hpp chii tpa hoan hoac tam dung Dai hpi dong co dong trai vai quy djnh 
tai khoan 6 tren day, Dai hpi dong co dong bau mot nguai khac trong so nhung 
thanh vien tham du de thay the chii tpa dieu hanh eupc hpp cho den liic ket thuc 
va hieu luc cac bieu quyet tai eupc hpp do khong bi anh huang. 

8. Chii toa ciia dai hpi hoac Thu ky dai hpi eo the tien hanh cac boat dong ma hp 
thay can thiet de dieu khien Dai hpi dong co dong mot each hpp 1? va co trat tu; 
hoac de dai hpi phan anh dupe mong mudn ciia da so tham du. 

9. Hpi dong quan tri co the yeu cau cac co dong hoac dai dien dupe uy quyen tham 
du Dai hpi dong eo dong chiu sir kiem tra hoac cac bien phap an ninh ma Hpi 
dong quan trj cho la thich hpp. Truang hpp co co dong hoac dai dien dupe uy 
quyen khong chju tuan thii nhung quy djnh ve kiem tra hoac cac bien phap an 
ninh noi tren, Hpi dong quan tn sau khi xem xet mot each can trpng co the tu 
choi hoac true xuat co dong hoac dai dien noi tren tham gia Dai hpi. 

10. Hpi dong quan tn, sau khi da xem xet mot each can trpng, co the tien hanh cac 
bien phap dupe Hpi dong quan trj cho la thich hpp de: 

a. Dieu chinh so nguai c6 mat tai dia diem chinh hpp Dai hpi dong eo dong; 

b. Bao dam an toan cho mpi nguai eo mat tai dia diem do; 

c. Tao dieu kien cho co dong tham du (hoac tiep tuc tham du) dai hpi. 

Hpi dong quan tri co toan quyen thay doi nhung bien phap neu tren va ap dung tat 
ca cac bien phap neu Hpi dong quan tri thay can thiet. Cac bien phap ap dung eo the la 
cap giay vao ciia hoac su dung nhung hinh thiie lira chpn khac. 

11. Trong truang hpp tai Dai hpi dong c6 dong co ap dung cac bi?n phap noi tren, 
Hpi dong quan trj khi xac dinh dia diem dai hpi CO the: 

a. Thong bao rang dai hpi se dupe tien hanh tai dia diem ghi trong thong bao va 
chii toa dai hpi se co mat tai do ("Dia diem chinh ciia dai hpi"); 
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b. Bo tri, to chuc de nhung eo dong hoac dai dien dugc uy quyen Ichong du hgp 
dugc theo Dieu khoan nay hoac nhung nguai muon tham gia a dja diem khac 
vai Dia diem chinh cua dai hgi co the dong thai tham du dai hgi; 

Thong bao ve viec to chuc dai hgi khong can neu chi tiet nhixng bien phap t6 
chuc theo Dieu khoan nay. 

12.Trong Dieu le nay (tru khi hoan canh yeu cau khac), mgi co dong se dugc coi la 
tham gia dai hgi a Dja diem chinh cua dai hgi. 

Hang nam Cong ty phai to chuc Dai hgi dong eo dong it nhat mot Ian. Dai hgi dong 
CO dong thuang nien khong dugc to chuc duai hinh thuc lay y kien bang van ban. 

Dieu 20. Thong qua quyet djnh cua Dai hoi dong co dong 

1. Tru truofng hgp quy dinh tai Khoan 2 va khoan 3 cua dieu nay, cac quyet dinh 
ciia Dai hgi dong co dong ve cac van de sau day se dugc thong qua khi co tir 65% 
tra len tong so phieu bau ciia cac co dong co quyen bieu quyet co mat true tiep 
hoac thong qua dai dien dugc uy quyen co mat tai Dai hgi dong co dong. 

a. Thong qua bao cao tai chinh hang nam; 

b. Ke hoach phat trien ngan va dai ban ciia cong ty 

c. Mien nhiem, bai nhiem va thay the thanh vien Hgi dong quan tri va Ban kiem 
soat. 

d. Cac quyet dinh khac thugc tham quyen cua Dai hgi dong eo dong. 

2. Cac quyet dinh cua DHDCD lien quan den viec sua doi va bo sung Dieu le, loai 
CO phieu va so lugng co phieu dugc chao ban, tai to chuc va giai Xhk Cong ty, 
thay doi nganh, nghe va linh vuc kinh doanh, thay doi ca cau to chuc quan ly 
Cong ty, du an dau tu hoac ban tai san co gia tri tir 35% tra len tong gia trj tai san 
tinh theo so sach ke toan da dugc kiem toan gan nhat se chi dugc thong qua khi 
CO tir 65% tra len tong so co phieu bau cac co dong co quyen bieu quyet co mat 
true tiep hoac thong qua dai dien dugc uy quyen eo mat tai Dai hgi dong co dong. 

3. Viec bieu quyet bau thanh vien Hgi dong quan trj va Ban kiem soat phai thuc 
hien theo phuang thirc bau don phieu. theo do moi co dong co tong so phieu bieu 
quyet tuang irng vai tong so co phan sa hiiii nhan vai so thanh vien dugc bau ciia 
Hgi dong quan tri hoac Ban kiem soat va co dong co quyen don het hoac mot 
phan tong so phieu bau ciia minh cho mot hoac mot so ii'ng eir vien. Nguai triing 
cir thanh vien Hgi dong quan trj hoac Kiem soat vien dugc xac djnh theo so phieu 
bau tinh tir cao xuong thap, bat dau tir irng cir vien co so phieu bau cao nhat cho 
den khi du so thanh vien quy dinh tai Dieu le Cong ty. Truang hgp co tir hai ling 
cir vien tra len dat ciing so phieu bau nhu nhau cho thanh vien cuoi ciing ciia Hgi 
dong quan trj hoac Ban kiem soat thi se tien hanh bau lai trong so cac irng cir 
vien c6 so phieu bau ngang nhau hoac lira chgn theo tieu chi quy che bau cir. 

Dieu 21. Tham quyen va the thuc lay y kien co dong bang ban de thong qua 
quyet djnh cua Dai hoi dong co dong 

Tham quyen va the thuc lay y kien co dong bang van ban de thong qua quyet dinh 
ciia Dai hgi dong co dong dugc thuc hien theo quy djnh sau day: 
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1. Hoi dong quan tri co quyen lay y kien co dong bang van ban de thong qua quyet 
dinh cua Dai hoi dong co dong bat cu luc nao neu xet thay can thiet vi Igi ich cua 
cong ty; 

2. Hgi dong quan tri phai chuan bi phieu lay y kien, du thao quyet dinh cua Dai hgi 
dong CO dong va cac tai lieu giai trinh du thao quyet dinh. Phieu lay y kien kem 
theo du thao quyet dinh va tai lieu giai trinh phai dugc gui bang phuang thuc bao 
dam den dugc dia chi dang ky cua tung co dong. Hgi dong quan tri phai dam bao 
gui, cong bo tai lieu cho cac co dong trong mot thai gian hgp ly de xem xet bieu 
quyet va phai gui it nhat muoi (10) ngay truac ngay het han nhan phieu lay y 
kien; 

3. Phieu lay y kien phai co cac ngi dung chu yeu sau day: 

a. Ten, dia chi tru so chinh, so va ngay cap Giay chung nhan dang ky kinh 
doanh, nai dang ky kinh doanh cua cong ty; 

b. Muc dich lay y kien; 

c. Hg, ten, dia chi thuang tru, quoc tich, so Giay chung minh nhan dan, Hg chieu 
hoac chung thuc ca nhan hgp phap khac cua co dong la ca nhan; ten, dja chi 
thuang tru, quoc tich, so quyet dinh thanh lap hoac so dang ky kinh doanh cua 
CO dong hoac dai dien theo uy quyen cua co dong la to chuc; so lugng co phan 
cua tung loai va so phieu bieu quyet eua eo dong; 

d. Van de can lay y kien de thong qua quyet dinh; 

e. Phuang an bieu quyet bao gom tan thanh, khong tan thanh va khong co y kien; 

f. Thai ban phai gui ve cong ty phieu lay y kien da dugc tra lai; 

g. Hg, ten, chu: ky cua Chu tich Hgi dong quan tri va nguai dai dien theo phap 
luat ciia cong ty; . > ̂  

4. Co dong CO the gui phieu lay y kien da tra lai den Cong ty theo mot trong cac 
hinh thuc sau day: 

a) Gui thu. Phieu lay y kien da dugc tra lai phai c6 chu ky ciia co dong la ca nhan, 
cua nguai dai dien theo liy quyen hoac nguai dai dien theo phap luat ciia cd dong 
la to chuc. Phieu lay y kien gui ve Cong ty phai dugc dung trong phong bi dan 
kin va khong ai dugc quyen ma truac khi kiem phieu; 

b) Gui fax hoac thu dien tu. Phieu lay y kien gii'i ve Cong ty qua fax hoac thu dien 
tii , ngi dung phai dugc giu bi mat den thai diem kiem phieu. 

c) Cac phieu lay y kien gui ve Cong ty sau thai ban da xac djnh tai ngi dung phieu 
lay y kien hoac da bi ma trong truang hgp gui thu va bi tiet 16 trong truang hgp 
gui fax. thu dien tu la khong hgp le. Phieu lay y kien khong dugc gui ve dugc coi 
la phieu khong tham gia bieu quyet. 

5. Hgi dong quan tri kiem phieu va lap bien ban kiem phieu duai su chung ki ln ciia 
Ban kiem soat hoac ciia co dong khong nam g i i J chiie vu quan ly cong ty. Bien 
ban kiem phieu phai c6 cac ngi dung chii yeu sau day: 

a. Ten, dia chi tru sa chinh, ma so doanh nghiep; 
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b. Muc dich va cac van de can lay y kien de thong qua quyet dinh; 

e. So CO dong vai tong so phieu bieu quyet da tham gia bieu quyet, trong do phan 
biet so phieu bieu quyet hgp le va so bieu quyet khong hgp le, kem theo phu 
luc danh sach co dong tham gia bieu quyet; 

d. Tong so phieu tan thanh, khong tan thanh va khong eo y kien doi vai tung van 

e. Cac quyet djnh da dugc thong qua; 

f. Hg, ten, chu ky cua Chu tjch Hgi dong quan trj, nguai dai dien theo phap luat 
cua cong ty va cua nguai giam sat kiem phieu va nguofi kiem phieu. 

Cac thanh vien Hgi dong quan tri, nguai kiem phieu va nguai giam sat kiem phieu 
phai lien dai chju trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem phieu; lien 
dai chju trach nhiem ve cac thiet hai phat sinh tu cac quyet djnh dugc thong qua do kiem 
phieu khong trung thuc, khong chinh xac; 

6. Bien ban kiem phieu phai dugc cong bo tren website cua Cong ty trong thai ban 
hai muai tu (24) gia; 

7. Phieu lay y kien da dugc tra loi, bien ban kiem phieu, toan van nghj quyet da 
dugc thong qua va tai lieu eo lien quan gui kem theo phieu lay y kien deu phai 
dugc luu giij tai tru sa chinh eua cong ty; 

8. Quyet djnh dugc thong qua theo hinh thuc lay y kien co dong bang van ban phai 
dugc so CO dong dai dien it nhat 51% tong so eo phan eo quyen bieu quyet chap 
thuan, va co gia tri nhu quyet djnh dugc thong qua tai cuge hgp Dai hgi dong co 
dong. 

Dieu 22. Bien ban hop Dai hoi dong co dong 

Nguai chu tri Dai hgi dong co dong chju trach nhiem to chuc luu trii cac bien ban 
Dai hgi dong eo dong. Bien ban Dai hgi dong co dong phai dugc cong bo tren website 
ciia Cong ty trong thai ban hai muai bon (24) gia ke tu ngay Dai hgi dong eo dong ket 
thuc. Bien ban Dai hgi dong co dong dugc coi la bang chiing xac thuc ve nhung cong 
viec da dugc tien hanh tai Dai hgi dong eo dong tru khi co y kien phan doi ve ngi dung 
bien ban dugc dua ra theo diing thu tuc quy djnh trong vong muai (10) ngay ke tir khi gui 
bien ban. Bien ban phai dugc lap bang tieng Viet, co chir ky xac nhan cua Chu tga dai hgi 
va Thu ky va dugc lap theo quy djnh ciia Luat Doanh nghiep va Dieu le nay. Cac ban ghi 
chep, bien ban, so chu ky ciia cac co dong du hgp va van ban uy quyen tham du phai 
dugc luu giu" tai tru sa chinh cua Cong ty. 

Dieu 23. Yen cau huy bo quyet djnh cua Dai hoi dong co dong 

Trong thai ban chin muai (90) ngay, ke tu ngay nhan dugc bien ban hgp Dai hgi 
dong CO dong hoac bien ban kiem phieu lay y kien ciia Dai hgi dong co dong. co dong. 
nhom CO dong quy djnh tai Khoan 3 Dieu 11 Dieu le nay, thanh vien Hgi dong quan tri, 
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Kiem soat vien, Tong Giam doc dieu hanti co quyen yeu cau Toa an ho3c Trong tai xem 
xet, huy bo quyet dinh cua Dai hpi dong co dong trong cac truang hpp sau day: 

1. Trinh tu va thu tuc trieu tap hpp Dai hpi dong eo dong khong thuc hien dung theo 
quy dinh eua phap luat va Dieu le Cong ty; tru truang hpp quy dinh tai Khoan 7 
Dieu 17 Dieu le nay; 

2. Trinh tu, thu tuc ra quyet dinh va npi dung quyet dinh vi pham phap luat hoac 
Dieu le Cong ty; : *. 

3. Truang hpp quyet dinh cua Dai hpi dong eo dong bi buy bo theo quyet dinh cua 
Toa an hoac Trpng tai, nguai trieu tap eupc hpp Dai hpi dong eo dong bi buy bo 
CO the xem xet to chuc lai Dai hpi dong eo dong trong vong ba muai (30) ngay 
theo trinh tu, thu tuc quy djnh tai Luat Doanh nghiep va Dieu le nay. 

,0000 

'HAN 
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cHironvG vu 

HOI DONG QUAN T R I 

Dieu 24. Thanh phan va nhiem ky 

1. So luong thanh vien Hoi dong quan tri it nhat la nam (05) ngucyi va nhieu nhat la 
muoi mot (11) nguoi. Nhiem ky cua Hoi dong quan tri la nam (05) nam. Nhiem 
ky cua thanh vien Hoi dong quan tri khong qua nam (05) nam; thanh vien Hoi 
dong quan tri c6 the dugc bau lai voi so nhiem ky khong ban che. Tong so Thanh 
vien Hgi dong quan tri khong dieu hanh phai chiem it nhat mot phan ba (1/3) 
tong so thanh vien Hgi dong quan trj. So lugng thanh vien Hgi dong quan trj 
khong dieu hanh dugc xac djnh ihco phuang thuc lam tron xuong. 

2. Cac CO dong nam giir co phan co quyen bieu quyet trong thai ban lien tuc it nhat 
sau (06) thang co quyen ggp so quyen bieu quyet cua tung nguoi lai vai nhau de 
de cu cac ung vien Hgi dong quan trj. Co dong hoac nhom co dong nam giir tir 
5% den duai 10% tong so c6 phan co quyen bieu quyet dugc de cu mot (01) ung 
vien; tir 10% den duai 30% dugc de cir toi da hai (02) irng vien; tir 30% den 
duai 50% dugc de cu toi da ba (03) irng vien; tir 50% den duai 65% dugc de cir 
toi da bon (04) ung vien; tir 65% tra len dugc de cur dii tat ca cac ung cir vien. 

3. Tu each thanh vien HDQT 

- Khong thugc doi tugng cam; 

- Han che kiem nhiem chirc danh quan ly; 

- Chu tjch HDQT khong dugc kiem nhiem chirc danh GD dieu hanh trir khi 
dugc DHDCD phe chuAn tai DHDCD hang nam; 

- Thanh vien HDQT phai co chirng chi tham gia khoa hgc Quan trj cong ty. 

4. Truang hgp so lugng cac irng vien Hgi dong quan tri thong qua de cu va irng cir 
van khong dii so lugng can thiet, Hgi dong quan tri duong nhiem co the de cir 
them irng cir vien hoac to chirc de cir theo mot ca che do cong ty quy djnh. Co 
che de cir hay each thuc Hgi dong quan trj duong nhiem de cir irng cu vien Hgi 
dong quan trj phai dugc cong bo ro rang va phai dugc Dai hgi dong co dong 
thong qua truac khi tien hanh de cir 

5. Mot thanh vien Hgi dong quan tri se khong con tu each thanh vien Hgi dong quan 
trj trong cac truang hgp sau: 

a) Thanh vien do khong du tu each lam thanh vien Hgi dong quan tri nira theo 
quy djnh cua Luat doanh nghiep hoac bj luat phap cam khong dugc lam thanh 
vien Hgi dong quan tri. 

b) Thanh vien do giri dan bang van ban xin tii chuc den try sa chinh cua cong ty. 
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c) Thanh vien do bi anh huong cua su roi loan tam than va cac thanh vien khac 
cua Hpi dong quan tri co nhirng bang chung chuyen mon chung to nguoi do 
khong CO nang luc hanh vj. 

d) Thanh vien do vang mat, khong tham du cac cuge hgp cua Hgi dong quan tri 
lien tuc trong vong 6 thang ma khong co sir cho phep cua Hgi dong quan tri va 
Hgi dong quan trj da quyet dinh rang chuc vu cua nguoi nay bi bo trong. 

e) Thanh vien do bi each chuc thanh vien Hgi dong quan trj theo Nghi quyet cua 
Dai hgi dong eo dong. 

6. Hgi dong quan tri c6 the bo nhiem thanh vien mai de the vao cho trong phat sinh 
trong Hgi dong quan tri va thanh vien nay phai dugc chap thuan tai Dai hgi dong 
CO dong tiep sau do. Ngay khi dugc Dai hgi dong co dong chap thuan, viec bo 
nhiem se dugc coi la c6 hieu lire vao ngay dugc Hgi dong quan tn bo nhiem. 

7. Viec bo nhiem cac thanh vien Hgi dong quan tri phai dugc thong bao theo cac 
quy dinh cua phap luat ve chung khoan va thi truang chung khoan. 

8. Thanh vien Hgi dong quan tri khong nhat thiet phai la nguoi nam giu co phan cua 
Cong ty. 

Dieu 25. Quyen han va Nhiem vu cua Hoi dong quan trj 

1. Hoat dong kinh doanh va cac cong viec cua cong ty phai chiu su quan ly hoac chi 
dao thuc hien cua Hgi dong quan tn. Hgi dong quan tri la ca quan co day du 
quyen ban de thuc hien tat ca cac quyen nhan danh cong ty trir nhirng tham 
quyen thugc ve Dai hgi dong co dong. 

2. Hgi dong quan tri co trach nhiem giam sat Tong Giam doc dieu hanh va nhiJng 
nguai quan ly khac. 

3. Quyen va nghTa vu cua Hgi dong quan tri do Luat phap, Dieu le, cac quy che ngi 
bg eua cong ty va Nghi quyet Dai hgi dong co dong quy dinh cu the, Hgi dong 
quan trj co nhung quyen han va nhiem vu sau: 

a) Quyet dinh ke hoach phat trien san xuat kinh doanh va ngan sach hang nSm. 

b) Xac dinh cac muc tieu boat dong va muc tieu chien luge tren co so cac muc 
dich chien luge do Dai hgi dong co dong thong qua. 

c) Bo nhiem va bai nhiem cac can bg quan ly cong ty theo de nghi cua Tong 
Giam doc dieu hanh va quyet dinh muc luong cua hg. 

d) Quyet dinh co cau to chuc cua cong ty. 

e) Thuc hien cac khieu nai cua cong ty ve cdn bg quan ly ciing nhu quyet dinh 
lira chgn dai dien cua cong ty trong cac thu tuc phap ly chong lai can bg quan 
ly do. 

f) De xuat cac loai co phieu eo the phat hanh va tong so co phieu phat hanh theo 
tirng loai. . 

g) De xuat viec phat hanh trai phieu, trai phieu chuyen doi thanh co phieu va cac 
chirng quyen cho phep nguai so huu mua c6 phieu theo mot gia xac dinh 
truac. 
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h) Quyet dinh gia ban trai phieu, co phieu va cac chung Ichoan chuyin d6i. 

i) Bo nhiem, mien nhiem, each chuc T6ng Giam d6c di^u hanh hay b^t ky can 
bo quan ly hoac nguai dai dien nao cua cong ty neu Hoi dong quan tri cho 
rang do la vi Igi ich toi da cua cong ty. Tuy nhien, viec bai nhiem do khong 
dugc trai vai cac quyen theo hgp dong cua nhung nguai bi bai nhiem (ndu c6). 

j ) De xuat muc co tuc hang nam va xac djnh muc eo tuc tam thai, to chuc viec 
chi tra co tuc. 

k) De xuat viec tai ca cau lai hoac giai the cong ty. 

1) Quyet djnh dan gia tien luang hang nam. 

m) Bao cao Dai hgi dong co dong viec Hgi dong quan tri bo nhiem Giam doc 
(Tong giam doc) dieu hanh; 

n) De xuat thanh lap Qui phat trien khoa hgc va cong nghe cua cong ty 

4. NhGng van de sau day phai dugc Hgi dong quan tri phe chuan: 

a) Viec thanh lap chi nhanh hoac cac van phong dai dien cua cong ty. 

b) Viec thanh lap cac cong ty con cua cong ty. 

c) Trong pham vi quy djnh tai Dieu 149.2 ciia Luat doanh nghiep va tru truang 
hgp quy dinh tai Dieu 162.3 Luat doanh nghiep phai do Dai hgi dong eo dong 
phe chuan, Hgi dong quan tri tuy tung thai diem, quyet dinh viec thuc hien, 
sua doi va buy bo cac hgp dong Ian cua cong ty (bao gom cac hgp dong mua, 
ban, sap nhap, than tom cong ty va lien doanh). 

d) Viec chi dinh va bai nhiem nhung nguai dugc cong ty uy nhiem la dai dien 
thuang mai co tham quyen va Luat su cua cong ty. 

e) Viec vay ng va viec thuc hien mgi khoan the chap, bao dam, bao lanh va boi 
thuang cong ty. 

f) Cac khoan dau tu khong nam trong ke hoach kinh doanh, va ngan sach vugt 
qua 10 (Muai) ty dong Viet nam hoac cac khoan dau tu vugt qua 10% gia tri 
ke hoach va von kinh doanh hang nam. 

g) Viec mua, ban co phan cua nhijng cong ty khac dugc thanh lap a Viet Nam 
hay nuac ngoai. 

h) Viec dinh gia cac tai san gop vao cong ty khong phai bang tien lien quan den 
viec phat hanh eo phieu hoac trai phieu cua cong ty, bao gom vang, quyen su 
dung dat, quyen sa huu tri tue, cong nghe va bi quyet cong nghe. 

i) Viec cong ty mua hoac thu hoi khong qua 10% co phan theo tiing loai. 

j ) B^t ky v4n d6 Kinh doanh hoac giao dich nao khac ma hgi dong quyet djnh 
can phai c6 su chap thuan trong pham vi quyen han va trach nhiem eua minh. 

k) Quyet dinh muc gia mua hoac thu hoi co phan cua cong ty. 
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5. Hgi dong quan trj pliai nop bao cao cho Dai hgi dong co dong ve boat dong cua 
minh, cu the la viec giam sat cua hgi dong doi vol giam doc dieu hanh va nhiing 
can bg quan ly khac trong nam tai chinh. Neu khong c6 bao cao cua Hgi dong 
quan tri, bao cao tai chinh thuang nien cua cong ty se bi coi la khong eo gia tri va 
chua dugc Hgi dong quan tri thong qua. 

6. Hgi dong quan tri co the uy quyen cho vien chuc cap duai va cac can bg quan ly 
dai dien va hanh dong thay mat cho cong ty, tham chi ca khi van de doi hoi vifc 
danh gia va dua ra ket luat, tru khi luat phap va Dieu le quy dinh khac. 

7. Cac thanh vien Hgi dong quan tri (khong ke cac dai dien dugc uy quyen thay the) 
dugc nhan thii lao cho cong viec ciia hg vai tu each la thanh vien Hgi dong quan 
trj. Tong mire thii lao cho Hgi dong quan tri se do Dai hgi dong co dong quyet 
dinh. khoan thii lao nay se dugc chia cho cac thanh vien Hgi dong quan trj theo 
thoa thuan trong hgi dong hoac neu khong thoa thuan dugc thi chia deu. 

8. Tong so tien tra cho tirng thanh vien Hgi dong quan trj bao gom thii lao, chi phi, 
boa hong, quyen mua co phan va cac Igi ich khac dugc huang tir Cong ty, cong 
ty con, cong ty lien ket cua Cong ty va cac cong ty khac ma thanh vien Hgi dong 
quan trj la dai dien phan von gop phai dugc cong bo chi tiet trong bao cao thuang 
nien cua Cong ty. 

9. Mgi thanh vien nam giir bat ky mot chirc vu dieu hanh nao (bao gom ca chuc vu 
Chu tjch hoac Pho chu tjch va khong linh den viec chirc vu do co dugc n^m giu* 
trong 1 khuon kho mang tinh chat dieu hanh hay khong), hoac thanh vien lam 
viec tai cac tieu ban ciia Hgi dong, hoac thanh vien thuc hien nhirng cong viec 
khac ma theo quan diem cua Hgi dong quan trj la nam ngoai pham vi nhiem vu 
thong tliuang cua mot thanh vien Hgi dong quan trj, co the dugc tra them tien thii 
lao duai dang mot khoan tien cong trgn goi theo tung Ian, luang, boa hong, phan 
tram Igi nhuan hoac duai hinh thirc khac theo quyet djnh cua Hgi dong quan tri. 

10. Cac thanh vien Hgi dong quan trj c6 quyen dugc thanh toan tat ca cac chi phi di 
lai, an a 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 cua minh, ke ea mgi chi phi phat sinh 
trong viec tai tham du cac cuoc hgp ciia Hgi dong hoac cac tieu ban cua Hgi 
dong quan trj hoSe Dai hgi dong co dong. 

Dieu 26. Chu tich, Pho Chu tjch va thanh vien Hoi dong quan trj. 

1. Dai hgi dong co dong hoac Hgi dong quan trj phai lira chgn trong so cac thanh 
vien Hgi dong quan trj de bau ra mot Chii tjch. Tru khi Dai hgi dong co dong 
quyet djnh khac, Chu tjch Hgi dong quan trj khong kiem nhiem chirc vu Giam 
doc (Tong giam doc) dieu hanh ciia Cong ty. Viec Chu tjch Hgi dong quan trj 
kiem nhiem chirc Giam doe (Tong giam doe) dieu hanh phai dugc phe chuan 
hang nam tai Dai hgi dong co dong thuong nien. 

2. Chu tich Hgi dong quan trj co trach nhiem trieu tap va lam chu toa Dai hgi dong 
CO dong va cac cuoc hgp cua Hgi dong quan trj, dong thai co nhirng quyen va 
trach nhiem khac quy dinh tai Dieu le nay va Luat Doanh nghiep. 

3. Chu tjch Hgi dong quan trj phai co trach nhiem dam bao viec Hgi dong quan tri 
gui bao cao tai chinh nam, bao cao boat dong cua Cong ty, bao cao kiem toan va 
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bao cao kiem tra cua Hpi dong quan tri cho cac eo dong tai Dai hpi dong co 
dong. 

4. Truang hpp Chii tjch Hpi dong quan tri tu chiic hoac bi bai nhi?m, Hpi dong quan 
tri phai bau nguai thay the trong thai ban muai (10) ngay. 

Dieu 27. Cac cuoc hop cua Hoi dong quan trj 

1. Truang hop Hpi dong quan tri bau Chii tich thi eupc hpp dau tien ciia nhiem ky 
Hpi dong quan tri de bau Chii tjch va ra cac quyet djnh khac thupc tham quyen 
phai dupe tien hanh trong thai ban bay ngay lam viec, ke tir ngay ket thuc bau cu 
Hpi dong quan tri nhiem ky do. Cuoc hpp nay do thanh vien co so phieu bau cao 
nhat trieu tap. Truang hpp co nhieu ban mot thanh vien c6 so phieu bau cao nhat 
va ngang nhau thi cac thanh vien da bau theo nguyen tac da so mot nguai trong 
so hp trieu tap hpp Hpi dong quan tri. 

2. Cac eupc hpp thuang ky: 

Chu tich Hpi dong quan tri phai trieu tap cac cuoc hpp Hpi dong quan trj, lap 
chuong trinh nghj sir, thai gian va dia diem hpp it nhat 07 ngay truac ngay hpp du kien. 
Chu tich CO the trieu tap hpp bat ky khi nao thay can thiet nhung it nhat la moi quy phai 
hpp mot Ian. 

3. Cac eupc hpp bat thuang: 

Chu tich Hpi dong quan tri trieu tap cac eupc hpp bat thuang khi thay can thiet vi 
lai ich cua Cong ty. Chu tich phai trieu tap hpp Hpi dong quan trj ma khong dupe 
CO bat ky su tri hoan bat hpp ly nao khi mot trong so cac doi tupng sau day de 
nghi bang mot van ban trinh bay muc dich eupc hpp va cac van de can ban: 

a. Tong Giam doc dieu hanh hoac it nhat 05 can bp quan ly. 

b. It nhat hai thanh vien Hpi dong quan tri. 

c. Da so thanh vien trong Ban kiem soat 

4. Cuoc hpp Hpi dong quan trj neu tai khoan 3 dieu nay phai dupe tien hanh trong 
vong bay (07) ngay sau khi de xuat hpp. Neu Chii tich khong chap nhan trieu tap 
eupc hpp, nhirng nguoi mong muon to chuc eupc hpp dupe de cap den a Khoan 3 
Dieu nay eo the tu minh trieu tap hpp Hpi dong quan trj. Truang hop Chu tich 
khong trieu tap hpp HDQT theo de nghi thi Chu tich phai chju trach nhiem ve 
nhirng thiet hai xay ra doi vai Cong ty. 

5. Theo yeu cau eua Kiem toan vien doe lap, Chu tich Hpi dong quan tri phai trieu 
tap hpp Hpi dong quan tri de ban ve bao cao kiem toan va tinh hinh cong ty. 

6. Dia diem hpp: Cac eupc hpp Hpi dong quan tri se dupe tien hanh a dia chi da 
dang ky ciia cong ty hoac nhirng dja chi khac a tai Viet Nam hoac a nuac ngoai 
theo quyet dinh cua Chii tich hpi dong va su nhat tri cua Hpi dong quan tri. 

7. Thong bao va chuong trinh hpp: Cac eupc hpp phai dupe tien hanh tren ca so 
thong bao cho cac thanh vien hpi dong 05 ngay truac khi to chirc, vai cac dieu 
kien la cac thanh vien Hpi dong quan tri co the khuac tir thong bao mai hpp bang 
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van ban va sir khuac tir do co the co hieu lire hoi to. Thong bao ve cuoc hop ciia 
hpi dong se phai dupe lam bang van ban bang tieng Viet va phai thong bao ea ve 
chuang trinh hpp, thai gian va dia diem hpp va phai dupe kem theo nhirng tai 
lieu can thiet ve nhirng van de se duac ban bac va bieu quyet tai eupc hpp hpi 
dong va ca cac phieu bau cho nhirng thanh vien hpi dong khong the du hpp. 

Thong bao mai hpp dupe gui bang buu dien, fax, thu dien tir hoac phuang tien 
khac, nhung phai bao dam den dupe dia chi cua tirng thanh vien Hpi dong quan 
tri dupe dang ky tai cong ty. 

8. So thanh vien tham du toi thieu: Cuoc hpp chi c6 the dupe tien hanh va thong 
qua cac Nghi quyet khi c6 it nhat 3/4 so thanh vien Hpi dong quan tri eo mat true 
tiep hoac qua nguoi dai dien thay the. 

Truang hop eupc hpp dupe trieu tap theo quy dinh khoan nay khong du so thanh 
vien du hpp theo quy dinh thi dupe trieu tap Ian thir hai trong thai ban bay (07) 
ngay, ke tir ngay du djnh hpp Ian thir nhat. Truang hpp nay, cuoc hpp dupe tien 
hanh, neu c6 ban mot nira so thanh vien Hpi dong quan trj du hpp. 

9. Bieu quyet: 

a) Trir quy djnh tai muc 9.b Dieu nay, moi thanh vien Hpi dong quan trj hoSc 
nguai dupe uy quyen true tiep co mat vai tu each ca nhan tai cuoc hpp hpi 
dong se CO mot phieu bieu quyet. 

b) Mot thanh vien hpi dong se khong dupe bieu quyet ve cac hpp dong hoac giao 
djeh hoac de xuat nao ma thanh vien do hoac bat ky nguai lien quan nao co Ipi 
ich va Ipi ich do co the mau thuan vai lai ich cua cong ty. Mot thanh vien hpi 
dong se khong dupe tinh vao so lupng dai bieu toi thieu can thiet c6 mat tai 1 
eupc hpp ve bat ky quyet nghj nao ma thanh vien do khong eo quyen bieu 
quyet. 

c) Theo quy djnh tai Muc 9.d Dieu nay, trong mot eupc hpp cua Hpi dong quan 
trj, neu co bat ky van de nao phat sinh lien quan den mire dp Ipi ich cua thanh 
vien hpi dong hoac lien quan den quyen bieu quyet cua bat ky thanh vien nao 
ma nhirng van de do khong dupe giai quyet bang sir tu nguyen tir bo quyen 
bieu quyet cua thanh vien hpi dong do thi nhiing van de do se dupe chuyen toi 
chu tpa eupc hpp va phan quyet ciia vi chii tpa lien quan den tat ca cac thanh 
vien hpi dong khac se co gia trj la quyet dinh cuoi ciing trir truang hop tinh 
chat hoac pham vi Ipi ich cua thanh vien Hpi dong lien quan chua dupe cong 
bo mot each thich dang. 

d) Thanh vien HDQT huang ipi tir mot hpp dong dupe qui dinh tai dieu 33.4a va 
dieu 33.4b eua Dieu le nay se dupe coi eo Ipi ich dang ke trong hpp dong do. 

10. Tuyen bo Ipi ich: Mot thanh vien Hpi dong ma bang each nay hay each khac, 
true tiep hoac gian tiep dupe huang Ipi tir 1 hpp dong hoac giao djeh da dupe ky 
ket hoac dang du kien vai cong ty se phai tuyen bo ban chat, npi dung cua quyen 
Ipi do trong eupc hpp ma Hpi dong quan tri Ian dau tien xem xet van de ky ket 
hpp dong hoac giao djeh nay co the tuyen bo dieu do tai eupc hpp dau tien cua 
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hpi dong dirpc to chuc sau khi thanh vien nay biet rang minh c6 Ipi ich hoae se 
CO Ipi ich trong giao dich hoac hop dong lien quan. 

11. Bieu quyet da so: Hpi dong quan tri thong qua cac Nghj quyet va ra quyet dinh 
bang each tuan theo y kien tan thanh eua da so thanh vien hpi dong co mat (tren 
50%). Neu so phieu tan thanh va phan doi ngang bang nhau, Chii tich se la nguoi 
CO la phieu quyet dinh. 

12. Hpp tren dien thoai hoae eac hinh thuc khac: Mot eupc hpp ciia Hpi dong quan 
trj CO the to chiic theo hinh thuc nghj su giiJa cae thanh vien cua Hpi dong quan 
trj ma tat ca hoac mot so thanh vien dang a nhung dja diem khac nhau voi dieu 

.„ kien la moi thanh vien tham gia hpp deu co the: 

a) Nghe tung thanh vien Hpi dong khac cung tham gia phat bieu trong eupc hpp. 

b) Neu muon, nguai do co the phat bieu vai tat ca cac thanh vien tham du khac 
mot each dong thai. 

Viec trao doi giiia cac thanh vien co the thuc hien mot each true tiep, qua dien thoai 
hoac bang phuang tien lien lac thong tin khac (cho dii la da dupe sir dung vao thoi diem 
thong qua dieu le hay sau nay mai dupe sir dung) hoac la ket hpp tat ca nhirng phuang 
thuc nay. Theo Dieu le nay, moi thanh vien Hpi dong quan trj tham gia hpp trong 1 eupc 
hpp nhu vay dupe coi la "co mat" tai eupc hpp do. Mot eupc hpp dupe to chirc theo quy 
djnh nay dupe coi la dien ra tai dja diem ma nhom thanh vien Hpi dong quan trj dong 
nhat tap hop lai, hoac neu khong co mot nhom nhu vay thi dja diem ma Chii tpa eupc hpp 
hien dien se dupe coi la dja diem to chiic eupc hpp. 

Cac Nghj quyet dupe thong qua trong mot eupc hpp qua dien thoai dupe to chiie va 
tien hanh 1 each hpp thirc se eo hieu luc ngay khi ket thiic eupc hpp nhung phai dupe 
khang djnh bang cac chir ky trong bien ban cua mpi thanh vien Hpi dong quan trj tham 
du eupc hpp nay. 

13. Nghj quyet theo hinh thirc lay y kien bang van ban dupe thong qua tren ca sa y 
kien tan thanh cua da so thanh vien Hpi dong quan trj c6 quyen bieu quyet. Nghj 
quyet nay co hieu luc va gia trj nhu nghj quyet dupe cac thanh vien Hpi dong 
quan trj thong qua tai cuoc hpp dupe trieu tap va to chiic theo thong le. 

14. Bien ban eupc hpp: Chii tich Hpi dong quan trj co trach nhiem chuyen bien ban 
eupc hpp cua Hpi dong quan trj cho cac thanh vien va nhirng bien ban do se phai 
dupe xem nhu nhirng bang chirng xac thuc ve cong viec da dupe tien hanh trong 
cac eupc hpp do tir khi co y kien phan doi ve npi dung bien ban trong thai ban 10 
ngay ke tir khi chuyen di. Cac bien ban se phai dupe lap bang tieng Viet va phai 
dupe ky bai tat ca cac thanh vien Hpi dong quan trj tham du cuoc hpp. , 

15. Cac tieu ban cua Hpi dong quan trj eo the uy quyen hanh dong va quyet djnh cho 
cac tieu ban true thupc bao gom mot hoae nhieu thanh vien ciia hpi dong va mot 
hoac nhieu nguai khac a ngoai hpi dong neu cho la phii hpp. Trong qua trinh 
thuc hien, quyen ban dupe uy thae, mpi tieu ban deu phai tuan thu cac quy dinh 
ma Hpi dong quan trj de ra tiiy tirng thai diem. Nhirng quy djnh nay eo the dieu 
chinh dupe hoac cho phep ket nap them nhirng nguoi khong phai la thanh vien 
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cua Hoi dong quan tri vao cac tieu ban neu tren va cho phep nguai do dugc 
quyen bieu quyet voi tu each thanh vien cua tieu ban nhung (a) so lugng thanh 
vien ket nap them phai it han mot nua tong so thanh vien cua tieu ban va (b) 
Nghi quyet eua tieu ban do se khong eo hieu luc neu da so thanh vien eo mat tai 
cuge hgp thong qua Nghi quyet do khong phai la thanh vien Hgi dong quan tq. 

16. Gia tri phap ly cua hanh dong: Mgi hanh dong dugc thuc hien theo quyet djnh 
Hgi dong quan tri, hoac cua bat ky tieu ban nao true thugc hgi dong hoae do bat 
ky nguai nao vai tu each thanh vien eua tieu ban do se dugc coi la co gia trj 
phap ly mac du qua trinh bau, chi dinh thanh vien eiia tieu ban hoac Hgi dong 
quan tri co the co nhung sai sot. 
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C H i T O N G vni 

T O N G G I A M D O C D I E U H A N H , 

N H I T N G C A N B O Q U A N L Y K H A C V A THU* K Y C O N G T Y . 
i 

! 

Dieu 28. To chiic bo may quan ly i . 

Cong ty se phai ban hanh mot he thong quan ly ma theo do bo may quan ly se chiu 
trach nhiem va nam dual sir lanh dao cua Hoi dong quan tr i . Cong ty c6 mot Tong Giam 
doc dieu hanh. cac Pho tong giam doc dieu hanh va mot Ke toan truang do Hpi dong 
quan tri bo nhiem. Tong Giam doc dieu hanh va cac Pho tong giam doc dieu hanh c6 the 
dong thai cung la thanh vien Hpi dong quan tri va do Hpi dong quan tri bo nhiem hoac 
bai mien theo mot Nghi quyet dugc thong qua mgt each hgp thuc. 

t 

Dieu 29. Can bo quan ly. 

1. Theo de nghi cua Tong Giam doc dieu hanh va su chap thuan cua Hgi dong quan 
tri , cong ty se c6 mgt so lugng nhat dinh va cac loai can bg quan ly can thiet hoac 
thich hgp de thuc hien cac ca cau va thong le quan ly cong ty do Hgi dong quan 
tri de xuat tuy tung thai diem. Can bg quan ly phai c6 sir man can can thiet de cac 
hoat dong va to chuc cua cong ty dat dugc cac muc tieu de ra. 

2. Muc luang, tien thu lao, Igi ich va cac dieu khoan khac trong hgp dong lao dong 
doi vai Tong Giam doc dieu hanh se phai do Hgi dong quan tr i quyet dinh va hgp 
dong cua nhiing can bg quan ly khac se do Hgi dong quan trj quyet dinh sau khi 
tham khao y kien cua Tong Giam doc dieu hanh. 

Dieu 30. Bo nhiem, mien nhiem, nhiem vu va quyen ban cua Tong Giam doc dieu 
hanh 

1. Bo nhiem: Hpi dong quan trj se bo nhiem 1 th^nh vien trong hgi dong ho5c mgt 
nguoi khac lam Tong Giam doc dieu hanh va se ky hgp dong quy djnh muc 
luong. thu lao, Igi ich va cac dieu khoan khac lien quan den viec tuyen dung. 
Thong tin ve muc luang, trg cap, quyen Igi cua Giam doe hoac Tong giam doc 
dieu hanh phai dugc bao cao trong Dai hgi dong c6 dong thuang nien va dugc 
neu trong bao cao thuang nien ciia Cong ty. 

2. Nhiem ky cua Giam doc (Tong giam doc) dieu hanh la ba (03) nam va c6 the dugc 
tai bo nhiem. Viec bo nhiem c6 the het hieu lire can cu vao cac quy djnh tai hgp 
dong lao dong. Giam doc (Tong giam doc) dieu hanh khong phai la nguai ma 
phap luat cam giu chuc vu nay. \ 
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3. Nhiem vu va quyen han Tong Giam doc dieu hanh: 

a) Thuc hien cac Nghi quyet cua Hoi dong quan tr i va Dai hoi dong c6 dong, ke 
hoach Kinh doanh va ke hoach dau tu cua cong ty da dugc Hgi dong quan tr i 
va Dai hgi dong c6 dong thong qua. 

b) Quyet dinh tat ca cac van de khong can phai c6 quyet nghi cua Hgi dong quan 
tr i , bao gom viec thay mat cong ty ky ket cac hgp dong tai chinh va thuang 
mai, to chuc va dieu hanh hoat dong san xuat kinh doanh thuang nhat cua 
cong ty theo nhiing thong le quan ly tot nhat. 

c) Kien nghi ve so lugng va cac loai can bg quan ly ma cong ty can thue de Hgi 
dong quan tr i bo nhiem hoac mien nhiem khi can thiet de thuc hien cac thong 
le quan ly tot nhat ciing nhu cac ca cau do Hgi dong quan tri de xuat va tu van 
cho Hgi dong quan trj de quyet dinh mire luang, thii lao, cac Igi ich va cac 
dieu khoan khac cua hgp dong lao dong cua can bg quan ly. 

d) Tham khao y kien cua Hgi dong quan tr i de quyet dinh so lugng nguoi lao 
dong, muc luang, trg cap, Igi ich, viec bo nhiem, mien nhiem, each chuc cac 
truang, pho phong hoac chuc vu tuong duong va cac dieu khoan khac lien 
quan den hgp dong lao dong cua hg. 

e) Vao ngay 31/10 hang nam, Tong Giam doc dieu hanh phai trinh Hgi dong 
quan tr i phe chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo 
tren ca so dap ung cac yeu cau cua ngan sach phii hgp cung nhu ke hoach tai 
chinh 5 nam. 

f) Thuc thi ke hoach Kinh doanh hang nam do Dai hgi dong c6 dong va Hgi 
dong quan tri thong qua. 

g) De xuat nhiing bien phap nang cao hoat dong va quan ly cua cong ty. 

h) Chuan bi cac ban du toan dai han, hang nam va hang thang cua cong ty (sau 
day ggi la ban du toan) phuc vu hoat dong quan ly dai han, hang nam va hang 
thang cua cong ty theo ke hoach Kinh doanh. Ban du toan hang nam (bao gom 
ca bang can doi ke toan, bao cao hoat dong san xuat Kinh doanh va bao cao 
luu chuyen tien du kien) cho tirng nam tai chinh se phai dugc trinh cho Hgi 
dong quan tri de thong qua va phai bao gom nhirng thong tin quy dinh tai cac 
quy che cua cong ty. 

i) Thuc hien tat ca cac hoat dong khac theo c^uy djnh cua Dieu le nay va cac quy 
che cua cong ty, cac Nghi quyet cua Hgi dong quan t r i , hgp dong lao dong cua 
Tong Giam doc dieu hanh va phap luat. 

4. Bao cao len Hgi dong quan tri va cac c6 dong: Giam doc dieu hanh chiu trach 
nhiem truac Hgi dong quan tr i va Dai hgi dong c6 dong ve viec thuc hien nhiem 
vu va quyen han dugc giao va phai bao cao cho nhirng ca quan nay khi dugc yeu 
cau. 

5. Bai nhiem: Hgi dong quan tri c6 the bai nhiem Giam doc (Tong giam doc) dieu 
hanh khi da so thanh vien Hgi dong quan tr i du hgp c6 quyen bieu quyet tan 
thanh va bo nhiem mgt Giam doc (Tong giam doc) dieu hanh mai thay the. 

3t 



Dieu 31. Thu" ky cong ty: Vai tro cua thu' ky cong ty 

Hoi dong quan tri se chi dinh mgt (hoac nhieu) nguai lam Thu ky cong ty vai 
nhiem ky va nhung dieu khoan theo quyet djnh cua Hgi dong quan trj. Hgi dong quan tri 
CO the bai nhiem Thu ky cong ty khi can nhung khong trai vai cac quy dinh phap luat 
hien hanh ve lao dong. Hgi dong quan trj ciing c6 the bo nhiem mgt hay nhieu trg ly Thu 
ky cong ty tuy tung thai diem 

Vai tro va nhiem vu cua Thu ky Cong ty bao gom: 

1. Chuan bi cac cugc hgp cua Hgi dong quan t r i . Ban kiem soat va Dai hgi dong c6 
dong theo yeu cau cua Hgi dong quan trj hoac Ban kiem soat. j 

1 

2. Tu van ve thu tuc cua cac cugc hgp. i 

3. Tham du cac cugc hgp. i 
i ! 

4. Dam bao cac nghj quyet cua Hgi dong quan tr i phii hgp voi luat phap. j 

5. Cung cap cac thong tin tai chinh, ban sao bien ban hgp Hgi dong quan tri va cac 
thong tin khac cho thanh vien cua Hgi dong quan tri va Ban kiem soat. 

Thu ky cong ty c6 trach nhiem bao mat thong tin theo cac quy djnh cua phap luat va 
Dieu le cong ty. 

i 
I 
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C H i r O N G I X 

B A N K I E M S O A T 

Dieu 32. Kiem soat vien 

1. So lugng Kiem soat vien phai c6 tu ba (03) den nam (05) thanh vien. Kiem soat 
vien khong phai la nguoi trong bg phan ke toan. tai chinh cua Cong ty va khong 
phai la thanh vien hay nhan vien cua Cong ty kiem loan doe lap dang thuc hien 
viec kiem toan bao cao tai chinh cua Cong ty. Kiem soat vien phai la ke toan vien 
hoac kiem toan vien chuyen nghiep. 

Kiem soat vien khong phai la nguai c6 lien quan vai cac thanh vien Hgi dong 
quan trj, Tong Giam doc dieu hanh va cac can bg quan ly khac cua Cong ty. Cac 
Kiem soat vien bau mgt nguoi trong so hg lam Truong Ban kiem soat theo 
nguyen tac da so. Ban kiem soat phai c6 han mgt nua so thanh vien thuang tru a 
Viet Nam. Truang Ban kiem soat phai la ke toan vien hoac kiem toan vien 
chuyen nghiep va phai lam viec chuyen trach tai Cong ty. Truang ban kiem soat 
cd cac quyen va trach nhiem sau: 

a. Trieu tap cugc hgp Ban kiem soat va hoat dong vai tu each la Truang ban 
kiem soat; ; 

b. Yeu cau Cong ty cung cap cac thong tin lien quan de bao cao cac Kiem soat 
vien; i 

c. Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hgi 
dong quan tri de trinh len Dai hgi dong c6 dong. 

2. Co dong nam giu it hon 10% c6 phan c6 quyen bieu quyet trong thai han lien tuc 
it nhat sau thang [hoac ty le khac nho hon quy dinh tai Dieu le] c6 the tap hgp 
phieu bau vao vai nhau de de cu cac ung vien vao Ban kiem soat. Co dong ho5c 
nhom CO dong nam giu den duoi 10% so c6 phan c6 quyen bieu quyet trong thai 
han lien tuc it nhat sau thang dugc de cu mgt thanh vien; tu 10% den dual 30% 
dugc de cu hai thanh vien; tu 30% den dual 50%> dugc de cu ba thanh vien; tijr 
50% den dual 65% dugc de cu bon thanh vien va neu tir 65% tra len dugc de cu 
du so ung vien. . ^ . 

3. Cac Kiem soat vien do Dai hgi dong c6 dong bo nhiem, nhiem ky cua Ban kiem 
soat khong qua nam (05) nam; Kiem soat vien c6 the dugc bau lai vai so nhiem 
ky khong han che. 

4. Kiem soat vicMi khong con tu each thanh vien trong cac truang hgp sau: 

a. Kiem soat vien do khong con du tu each lam Kiem soal vien theo quy dinh cua 
Luat Doanh nghiep hoac bj phap luat cam lam Kiem soat vien; 

b. Kiem soat vien do tu chuc bang mgt van ban thong bao dugc gui den try sa 
chinh cho Cong ty; . 

c. Kiem soat vien do bi roi loan tam than va cac Kiem soat vien khac c6 nhOng 
bang chung chuyen mon chung to nguai do khong con nSng luc hanh v i ; 

d. Kiem soat vien do vang mat khong tham du cac cugc hgp cua Ban kiem soat 
lien tuc trong vong sau thang lien tuc, va trong thai gian nay Ban kiem soat 
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khong cho phep Kiem soat vien do vang mat va da phan quyet rang chuc vu 
cua nguoi nay bj bo trong; 

e. Kiem soat vien do bi each chuc Kiem soat vien theo quyet dinh cua Dai hoi 
dong CO dong. 

5. Truong hgp so lugng cac ung vien Ban kiem soat thong qua de cu va ung cu van 
khong du so lugng can thiet. Ban kiem soat duong nhiem c6 the de cu them ung 
cu vien hoac to chuc de cu theo ca che dugc Cong ty quy dinh tai Quy che ngi bg 
ve quan tri Cong ty. Co che Ban kiem soat duong nhiem de cu irng vien Ban 
kiem soat phai dugc cong bo ro rang va phai dugc Dai hgi dong c6 dong thong 
qua truac khi tien hanh de cu. 

• j 

i 

Dieu 33. Ban kiem scat 

1. Cong ty phai c6 Ban kiem soat va Ban kiem soat c6 quyen han va trach nhiem 
theo quy djnh tai Dieu 165 Luat Doanh nghiep va Dieu le nay, chii yeu la 
nhijng quyen han va trach nhiem sau day: 

a. De xuat lira chgn cong ty kiem toan dgc lap, muc phi kiem toan va mgi van de 
CO lien quan; 

b. Thao luan vai kiem toan vien dgc lap ve tinh chat va pham v i kiem toan truac 
khi bat dau viec kiem toan; \ 

c. X i n y kien tu van chuyen nghiep dgc lap hoac tu van ve phap ly va dam bao 
su tham gia cua nhGng chuyen gia ben ngoai cong ty vai kinh nghiem trinh do 
chuyen mon phu hgp vao cong viec ciia cong ty neu thay can thiet; 

d. Kiem tra cac bao cao tai chinh nam, sau thang va quy; ; 

d. Thao luan ve nhung van de kho khan va ton tai phat hien tu cac ket qua kiem 
toan giiia ky hoac cuoi ky cung nhu mgi van de ma kiem toan vien dgc lap 
muon ban bac; 

e. Xem xet thu quan ly cua kiem toan vien dgc lap va y kien phan hoi cua ban 
quan ly cong ty; 

g. Xem xet bao cao cua cong ty ve cac he thong kiem soal ngi bg truac khi Hgi 
dong quan tri chap thuan; va ; 

h. Xem xet nhitng ket qua dieu tra ngi bg va y kien phan hoi cua ban quan ly. 

i . Ra soat. kiem tra va danh gia hieu lire va hieu qua cua he thong kiem soat ngi 
bg, kiem loan ngi bg, quan ly rui ro va canh bao sam cua Cong ty; \ 

j . Co quyen tham du va tham gia thao luan tai cac cugc hgp Dai hgi dong c6 
dong. Hgi dong quan tri va cac cugc hgp khac cua Cong ty. 

2. Thanh vien Hgi dong quan tri , Giam doc (Tong giam doc) dieu hanh va can bg 
quan ly khac phai cung cap tat ca cac thong tin va tai lieu lien quan den hoat 
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dong cua Cong ty theo yeu cau cua Ban kiem soat. Thu ky Cong ty phai bao 
dam rSng toan bg ban sao cac thong tin tai chinh, cac thong tin khac cung cap 
cho cac thanh vien Hgi dong quan trj va ban sao cac bien ban hgp Hgi dong 
quan tri phai dugc cung cap cho Kiem soat vien vao cung thai diem chung 
dugc cung cap cho Hgi dong quan t r i . 

3. Ban kiem soat c6 the ban hanh cac quy djnh ve cac cugc hgp cua Ban kiem 
soat va each thuc hoat dong cua Ban kiem soat. Ban kiem soat phai hgp toi 
thieu hai (02) Ian mgt nam va so lugng thanh vien tham gia cac cugc hgp toi 
thieu la hai (02) nguai. 

4. Muc thu lao cua cac Kiem soat vien do Dai hgi dong c6 dong quyet dinh. 
Kiem soat vien dugc thanh toan cac khoan chi phi di lai, khach san va cac chi 
phi phat sinh mgt each hgp ly khi hg tham gia cac cugc hgp cua Ban kiem soat 
hoac thuc thi cac hoat dong khac cua Ban kiem soat. 
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C H i r O N G X 

N H I E M V U C U A T H A N H V I E N H O I D O N G Q U A N T R I , K I E M S O A T V I E N , 
T O N G G I A M D O C D I E U H A N H V A C A N B Q Q U A N L Y 

Dieu 34. Trach nhiem can trong ciia thanh vien Hoi dong quan tri, Giam doc dieu 
hanh va can bo quan ly. 

Thanh vien Hoi dong quan t r i , Kiem soat vien, Giam doc (Tong giam doc) dieu 
hanh va can bg quan ly khac c6 trach nhiem thuc hien cac nhiem vu cua minh, ke ca 
nhirng nhiem vu voi tu each thanh vien cac tieu ban cua Hgi dong quan t r i , mgt each 
trung thuc v i Igi ich cao nhat cua Cong ty va voi muc do can trgng ma mgt nguoi than 
trgng phai c6 khi dam nhiem v i tr i tuong duong va trong hoan canh tuong tu. 

Dieu 35. Trach nhiem trung thuc va tranh cac xung dot ve quyen Igi 

1. Thanh vien Hgi dong quan trj, Kiem soat vien, Giam doc (Tong giam doc) 
dieu hanh va can bg quan ly khac khong dugc phep su dung nhiing co hgi kinh 
doanh c6 the mang lai Igi ich cho Cong ty v i muc dich ca nhan; dong thdi 
khong dugc su dung nhiing thong tin c6 dugc nho chuc vu ciia minh de tu Igi 
ca nhan hay de phuc vu Igi ich cua to chuc hoac ca nhan khac. 

! 

2. Thanh vien Hgi dong quan trj, Kiem soat vien, Giam doc (Tong giam doc) 
dieu hanh va can bg quan ly khac c6 nghia vu thong bao cho Hgi dong quan trj 
tat ca cac Igi ich c6 the gay xung dot voi Igi ich cua Cong ty ma hg c6 the dugc 
huong thong qua cac phap nhan kinh te, cac giao djch hoac ca nhan khac. 

3. Cong ty khong cap cac khoan vay hoac bao lanh cho cac thanh vien Hgi dong 
quan tri , Kiem soat vien, Giam doc (Tong giam doc) dieu hanh, can bg quan ly 
khac va nhiing nguoi c6 lien quan toi cac thanh vien neu tren hoac phap nhan 
ma nhirng nguai nay c6 cac Igi ich tai chinh, tru truang hgp eae khoan vay 
hoac bao lanh neu tren da dugc Dai hgi dong c6 dong chap thuan. 

4. Hgp dong hoac giao dich giiia Cong ty vai mgt hoac nhieu thanh vien Hgi 
dong quan trj, Kiem soal vien, Giam doc (Tong giam doc) dieu hanh, can bg 
quan ly khac hoac nhiing nguai lien quan den hg hoac cong ty, doi tac, hiep 
hgi, hoac to chuc ma thanh vien Hgi dong quan tr i , Kiem soat vien, Giam doc 
(Tong giam doc) dieu hanh, can bg quan ly khac hoac nhiing nguoi lien quan 
den hg la thanh vien, hoac c6 lien quan Igi ich tai chinh khong bi v6 hieu hoa 
trong cac truang hgp sau day: 

a. Doi voi hgp dong c6 gia tri tu dual 20% tong gia tri tai san dugc ghi trong bao 
cao tai chinh gan nhat, nhiing yeu to quan trgng ve hgp dong hoac giao dich 
cung nhu cac moi quan he va Igi ich cua can bg quan ly hoac thanh vien Hgi 
dong quan tri da dugc bao cao cho Hgi dong quan tri hoac tieu ban lien quan. 
Dong thai, Hgi dong quan trj hoac tieu ban do da cho phep thuc hien hgp dong 
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hoac giao dich do mot each trung thuc bang da so phieu tan thanh cua nhQug 
thanh vien Hpi dong khong eo igi ich lien quan; 

b. Doi voi nhiing hgp dong c6 gia tri Ion hon 20% cua tong gia tr i tai san dugc 
ghi trong bao cao tai chinh gan nhat, nhirng yeu to quan trgng ve hgp dong 
hoac giao djch nay ciing nhu moi quan he va Igi ich cua can bg quan ly hoac 
thanh vien Hgi dong quan tri da dugc cong bo cho cac c6 dong khong c6 Igi 
ich lien quan c6 quyen bieu quyet ve van de do, va nhiing c6 dong do da bo 
phieu tan thanh hgp dong hoac giao dich nay; 

c. Hgp dong hoac giao djch do dugc mgt to churc tu van dgc lap cho la cong 
bang va hgp ly xet tren mgi phuong dien lien quan den cac c6 dong cua cong 
ty vao thai diem giao dich hoac hgp dong nay dugc Hgi dong quan tri hoac 
mgt tieu ban true thugc Hgi dong quan tri hay cac c6 dong cho phep thuc hien. 

Thanh vien Hgi dong quan tr i , Kiem soat vien, Giam doc (Tong giam doc) dieu 
hanh, can bg quan ly khac va nhiing nguoi c6 lien quan vai cac thanh vien neu tren 
khong dugc sir dung cac thong tin chua dugc phep cong bo cua cong ty hoac tiet 16 cho 
nguoi khac de thuc hien cac giao dich c6 lien quan. 

j 
Dieu 36. Trach nhiem ve thiet hai va boi thu'crng 

1. Thanh vien Hgi d6ng quan t r i , Kiem soat vien, Giam doc (Tong giam doc) 
dieu hanh va can bg quan ly khac v i pham nghia vu, trach nhiem trung thuc va 
can trgng, khong hoan thanh nghia vu cua minh voi su man can va nang luc 
chuyen mon phai chiu trach nhiem ve nhirng thiet hai do hanh v i v i pham ciia 
minh gay ra. 

2. Cong ty boi thuang cho nhirng nguai da, dan^ hoac c6 the tro thanh mgt ben 
lien quan trong cac vu khieu nai, kien, khai to (bao gom cac vu viec dan su, 
hanh chinh va khong phai la cac vu kien do Cong ly la nguai khai kien) neu 
nguoi do da hoac dang la thanh vien Hgi dong quan tr i , can bg quan ly, nhan 
vien hoSe la dai dien dugc Cong ty uy quyen hoac nguoi do da hoac dang lam 
theo yeu cau cua Cong ly vai tu each thanh vien Hgi dong quan t r i , can bg 
quan ly, nhan vien hoac dai dien theo uy quyen cua Cong ty vai dieu kien 
nguoi do da hanh dong trung thuc, can trgng, man can v i Igi ich hoac khong 
chong lai Igi ich cao nhat cua Cong ty, tren ca so tuan thu luat phap va khong 
CO bang chung xac nhan rang nguoi do da v i pham nhirng trach nhiem cua 
minh. K h i thuc hien chire nang, nhiem vu hoac thuc thi cac cong viec theo uy 
quyen cua Cong ty, thanh vien Hgi dong quan tr i , Kiem soat vien, can bg quan 
ly, nhan vien hoac la dai dien theo uy quyen ciia Cong ty dugc Cong ty boi 
thuang khi tra thanh mgt ben lien quan trong cac vu khieu nai, kien, khai to 
(trir cac vu kien do Cong ty la nguai khai kien) trong cac truang hgp sau: 

a. Da hanh dong trung thuc, can trgng, man can v i Igi ich va khong mau thuan 
vai Igi ich ciia Cong ty; i 

b. Tuan thu luat phap va khong c6 bang chimg xac nhan da khong thuc hien 
trach nhiem cua minh. 
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3. Chi phi boi thucmg bao gom 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 
thuc te hoac dugc coi la muc hgp ly khi giai quyet nhiing vu viec nay trong 
khuon kho luat phap cho phep. Cong ty c6 the mua bao hiem cho nhiing nguoi 
do de tranh nhiing trach nhiem boi thuang neu tren. 

i 
I 
i 
j 

i ' 

i 

1 

i 

j 

1 
I 
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i 
i 
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C H i r O N G X I 

QUYEN DIEU TRA S 6 SACH VA HO SO CONG T Y 

Dieu 37. Quyen dieu tra so sach va ho so" cong ty 

1. Co dong hoac nhom c6 dong de cap tai Khoan 2 Dieu 24 va Khoan 2 D i l u 32 D i l u 
le nay c6 quyen true tiep hoac qua nguai dugc uy quyen, gui van ban yeu cau 
dugc kiem tra danh sach eo dong, cac bien ban hgp Dai hgi dong cd dong va sao 
chup hoac trich luc cac ho so do trong gia lam viec va tai tru sa chinh cua cong ty. 
Yeu cau kiem tra do dai dien dugc uy quyen cua eo dong phai kem theo giay uy 
quyen cua c6 dong ma nguai do dai dien hoac mgt ban sao cong chung cua giay 
uy quyen nay. 

2. Thanh vien Hgi dong quan tr i , Kiem soat vien, Tong Giam doc dieu hanh va can bg 
quan ly c6 quyen kiem tra so dang ky c6 dong cua Cong ty, danh sach c6 dong va 
nhung so sach va ho so khac ciia Cong ty v i nhirng muc dich lien quan tai chuc vu 
cua minh voi dieu kien cac thong tin nay phai dugc bao mat. 

3. Cong ty se phai luu Dieu le nay va nhung ban sira doi, bo sung dieu le, Giay dang 
ky kinh doanh, cac quy che, cac tai lieu chung minh quyen so htru tai san, bien ban 
hgp Dai hgi dong eo dong va Hgi dong quan tr i , bao cao cua Ban kiem soat, bao 
cao tai chinh hang nam, so sach ke toan va bat cOr giay ta khac theo quy dinh ciia 
phap luat tai tru sa chinh hoac mgt nai khac vai dieu kien la cac c6 dong va co 
quan dang ky Kinh doanh dugc thong bao ve dia diem luu trix cac g i i y ta nay. 

4. Dieu le Cong ty phai dugc cong bo tren website cua cong ty. ; 
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C H l T O N G X I I 

C O N G NHAN V I E N V A C O N G D O A N j 

Dieu 38. Cong nhan vien va cong doan 1. 

1. Giam doc (Tong giam doc) dieu hanh phai lap ke hoach de Hoi dong quan tn thong 
qua cac van de lien quan den viec tuyen dung, cho nguai lao dong thoi viec, 

- luong, bao hiem xa hoi, phuc Igi, khen thuang va ky luat doi vai nguai lao dong 
va can bg quan ly. I 

2. Giam doc (Tong giam doc) dieu hanh phai lap ke hoach de Hgi dong quan tn thong 
qua cac van de lien quan den quan he ciia Cong ty vai cac to chuc cong doan theo 
cac chuan muc, thong le va chinh sach quan ly tot nhat, nhung thong le va chinh 
sach quy dinh tai Dieu le nay, cac quy che ciia Cong ty va quy dinh phap luat hifn 
hanh. | 

i 
i 

I 
i 

• • • , i 

I 
I 
I 
1 

i 
i 

i 
! 

i 

j 

i 

1 
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CHirONG X I I I 

P H A N C H I A LQfl N H U A N 

Dieu 39. Phan phoi loi nhuan 

1. Dai hoi dong co dong quyet dinh mure chi tra co tuc va hinh thuc chi tra c6 tuc hang 
nSm tu Igi nhuan dugc giO* lai cua Cong ty. , ^ - i 

2. Theo quy dinh cua Luat Doanh nghiep, Hgi dong quan tri c6 the quyet dinh tam 
ung CO tuc gitra ky neu xet thay viec chi tra nay phu hgp vo i kha nang sinh lofi cua 
cong ty. - -

3. Cong ty khong thanh toan lai cho khoan tien tra co tuc hay khoan tien chi tra lien 
quan toi mgt loai co phieu. 

4. Hgi dong quan tri co the de nghi Dai hgi dong co dong thong qua viec thanh toan 
toan bg hoac mgt phan cd tuc bang cd phieu va Hgi dong quan tr i la ca quan thuc 
thi quyet dinh nay. \ 

5. Trudng hgp co tuc hay nhiing khoan tien khac lien quan toi mgt loai c6 phi6u dugc 
chi tra bang tien mat, Cong ty phai chi tra bang tien dong Viet Nam. Viec chi tra 
CO the thue hien true tiep hoac thong qua cac ngan hang tren co so cac thong tin 
chi tiet ve ngan hang do cd ddng cung cap. Truang hgp Cdng ty da chuyen khoan 
theo dung cac thong tin chi tiet ve ngan hang do cd ddng cung cap ma cd ddng do 
khong nhan dugc tien, Cdng ty khdng phai chiu trach nhiem v^ khoan ti8n Cdng ty 
chuyen cho cd ddng thu huang. Viec thanh toan cd tuc ddi vdi cac cd phieu niem 
yet tai So giao djch chung khoan c6 the dugc tien hanh thong qua cdng ty chung 
khoan hoac Trung tam luu ky chung khoan Viet Nam. 

6. Can cu Luat Doanh nghiep, Luat Chung khoan, Hgi ddng quan tri thdng qua nghi 
quyet xac dinh mgt ngay cu the de chdt danh sach cd ddng. Can cu theo ngay do, 
nhiing nguai dang ky vai tu each cd ddng hoac nguai sd hiiu cac chung khoan 
khac dugc quyen nhan cd tuc, lai suat, phan phdi Igi nhuan, nhan co phi6u, nhan 
thdng bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phan phdi Igi nhuan dugc thuc hien theo quy dinh 
cua phap luat. ^ i 
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CHtTOTVG X I V 

T A I K H O A N N G A N H A N G , Q U Y D ^ T T R I T , N A M T A I C H I N H V A H E T H O N G 
K E T O A N . 

Dieu 40. Tai khoan ngan hang 

1. Cong ty se mo it nhat mot tai khoan tai mot ngan hang Viet Nam hoac tai cac 
ngan hang nirac ngoai dugc phep hoat dong tai Viet Nam. j 

2. Theo su chap thuan truac cua co quan co tham quyen, Cong ty co ma tai khoan 
ngan hang a nuac ngoai theo cac quy djnh ciia Phap luat, neu can thiet. ; 

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

Dieu 41. Nam tai chinh 

Nam tai khoa cua Cong ty bat dau tir ngay dau tien ciia thang 01 hang nSm va ket 
thiic vao ngay 31/12 ciing nam. Nam tai chinh dau tien bat dau tir ngay cap Giay chirng 
nhan dang ky kinh doanh va ket thiic vao ngay 31 cua thang 12 nam do. , 

I 

I 

Dieu 42. Che do ke toan i 

1. He thong ke toan Cong ty sir dung la he thong ke toan Viet Nam (VAS) hoac bat 
ky he thong nao khac dugc Bg tai chinh chap thuan. 

2. Cong ty lap so sach ke toan bang tieng Viet. Cong ty se luu tr i j ho so ke toan theo 
loai hinh cua cac hoat dong kinh doanh ma Cong ty tham gia. Nhirng ho so nay 
phai chinh xac cap nhat, co he thong va phai dii de chung minh va giai trinh cac 
giao djch ciia Cong ty. . 

3. Cong ty sir dung Dong Viet Nam la dan v i tien te diing trong ke toan. 
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CHirONG X V 

B A O C A O THirdNG N I E N i 

T R A C H N H I E M C O N G B O T H O N G T I N , T H O N G B A O R A C O N G C H U N G 

Dieu 43. Bao cao tai ctiinh nam, sau thang va quy 

1. Cong ty phai lap ban bao cao tai chinh nam theo quy dinh cua phap luat ciing nhu 
cac quy dinh cua Uy ban Chung khoan Nha nuoc va bao cao phai dugc kiem toan 
theo quy dinh tai Dieu 45 Dieu le nay, va trong thdi han 90 ngay ke tu khi ket thuc 
moi nam tai chinh, phai nop bao cao tai chinh hang nam da dugc Dai hgi dong co 
dong thong qua cho co quan thue c6 tham quyen, Uy ban Chung khoan Nha nude, 
Sd giao dich chung khoan (doi vdi cac cong ty niem yet) va ca quan dang ky kinh 
doanh. 

2. Bao cao tai chinh nam phai bao gom bao cao ket qua hoat dong kinh doanh phan 
anh mgt each trung thuc va khach quan tinh hinh ve lai va 16 cua Cong ty trong 
nam tai chinh, bang can doi ke toan phan anh mgt each trung thuc va khach quan 
tinh hinh hoat dong cua Cong ty tinh den thai diem lap bao cao, bao cao luu 
chuyen tien te va thuyet minh bao cao tai chinh.. i 

3. Cong ty phai lap va cong bo cac bao cao sau thang va quy theo cac quy dinh cua 
Uy ban Chung khoan Nha nude, Sd giao dich chung khoan (doi vdi cac cong ty 
niem yet) va nop cho ca quan thue huu quan va co quan dang ky kinh doanh theo 
cac quy dinh cua Luat Doanh nghiep ^ 

4. Cac bao cao tai chinh dugc kiem toan (bao gom y kien cua kiem toan vien), bao 
cao sau thang va quy cua cdng ty phai dugc cong b6 tren website ciia Cdng ty. 

5. Cac td chuc, ca nhan quan tam deu dugc quyen kiem tra hoac sao chup ban bao cao 
tai chinh nam dugc kiem toan, bao cao sau thang va quy trong gid lam viec cua 
Cdng ty, tai tru sd chinh cua Cdng ty va phai tra mgt muc phi hgp ly cho vi?c sao 
chup. I 

j 

Dieu 44. Bao cao thuong nien 

Cdng ty phai lap va cdng bd Bao cao thudng nien theo cac quy dinh cua phap luat ve 
chung khoan va thi trudng chung khoan. 

49 



C H l T O N G X V I 

K l £ M T O A N C O N G T Y 

Dieu 45. Kiem toan 

1. Tai Dai hoi dong eo ddng hang nam, mot cong ty kiem toan doc lap dirge phep 
hoat dong hgp phap tai Viet Nam va dirge U B C K N N chap thuan kiem toan cho 
cac cong ty niem yet, se dugc chi djnh de tien hanh cac hoat dong kiem toan 
Cong ty cho nam tai chinh tiep theo dua tren nhirng dieu khoan va dieu kien thoa 
thuan vdi Hgi ddng quan trj, khi thay can thiet. 1 

2. Cdng ty kiem toan dgc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh 
hang nam cho biet cac khoan thu, chi cua Cdng ty, lap bao cao kiem toan va trinh 
bao cao do cho Hgi ddng quan tri trong vong 02 thang ke tu ngay ket thuc moi 
nam tai chinh. Cac nhan vien cua cdng ty kiem toan dgc lap thuc hien viec kiem 
toan cho Cong ty phai dugc Uy ban Chung khoan Nha nude chap thuan. 

3. Mgt ban sao cua bao cao kiem toan se phai dugc gui dinh kem vdi moi ban bao 
cao ke toan hang nam cua Cdng ty 

4. Kiem toan vien thuc hien viec kiem toan Cdng ty se dugc phep tham du cugc hgp 
Dai hgi ddng cd ddng va dugc quyen nhan cac thdng bao va cac thdng tin khac 
lien quan den Dai hgi ddng cd ddng ma mgi cd ddng dugc quyen nhan va dugc 
phat bieu y kien tai Dai hgi ddng cd ddng ve cac van de cd lien quan den kiem 
toan. 
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C H l T O N G X V H 

C O N D A U 

Dieu 46. Con dau 

1. Hoi dong quan tri quyet djnh ve hinh thuc, so lugng va ngi dung con dau cua 
doanh nghiep. Ngi dung con dau phai the hien nhiing thong tin sau day: 

a. Ten doanh nghiep; 

b. Ma so doanh nghiep. -

2. Truac khi su dung. Cong ty phai c6 thong bao mau con dau vai ca quan dang ky 
kinh doanh de dang tai cong khai tren Cong thong tin quoc gia ve dang ky doanh 
nghiep. i 

3. Hgi dong quan trj, Tong Giam doc, su dung va luu giu con dau theo quy dinh cua 
phap luat hien hanh. 

4. Con dau dugc su dung trong cac truang hgp theo quy djnh cua phap luat hoac 
cac ben giao dich c6 thoa thuan ve viec su dung dau. 
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C H l T O N G X V H I 
i 

C H A M DlTT H O A T D Q N G V A T H A N H L Y ! 

Dieu 47. Cham dirt hoat dong. 

L Cong ty c6 the bi giai the hoae cham dut hoat dong trong nhOrng trudng hop sau: 

a) Khi ket thuc thdi han hoat dong cua Cdng ty , ke ca sau khi da gia han. 

b) Tda an tuyen bd Cdng ty pha san theo quy djnh phap luat hien hanh. 

c) Giai the trudc thdi han theo quy dinh cua Dai hoi ddng co ddng. 

d) Cac trudng hgp khac do phap luat quy djnh. 

2. Viec giai the Cdng ty trudc thdi han (ke ca thdi han da gia han) do Dai hgi ddng 
cd ddng quyet dinh va quyet dinh nay phai dugc thdng bao den ca quan cd th^m 
quyen de thdng bao hay chap thuan neu thu tuc chap thuan nay la bit budc 

i 

Dieu 48. Gia han hoat dong 

1. Hgi ddng quan trj se trieu tap mgt dai hgi co ddng it nhat 07 thang trudc khi kit 
thuc thdi han hoat ddng de cd ddng co the bieu quyet ve viec gia han hoat ddng 
cua Cdng ty them mgt thdi gian theo de nghi ciia Hgi ddng quan t r i . 

2. Thdi gian hoat ddng se dugc gia han them neu sd cd ddng nam giir it nhSt 65% 
quyen bieu quyet cd mat true tiep tai Dai hgi ddng cd ddng hoac qua liy quy^n bo 
phieu tan thanh viec gia han. 

Dieu 49. Thanh ly 

L Tdi thieu sau (06) thang trudc khi ket thiic thdi han hoat dgng ciia Cong ty hoSc 
sau khi cd mgt quyet dinh giai the Cdng ty, Hgi ddng quan tri phai thanh lap Ban 
thanh ly gdm ba (03) thanh vien. Hai (02) thanh vien do Dai hgi ddng cd ddng 
chi dinh va mgt (01) thanh vien do Hgi ddng quan tri chi dinh tir mgt cdng ty 
kiem toan dgc lap. Ban thanh ly chuan bi cac quy che hoat ddng cua minh. Cac 
thanh vien cua Ban thanh ly c6 the dugc lira chgn trong sd nhan vien Cdng ty 
hoac chuyen gia dgc lap. Tat ca cac chi phi lien quan den thanh ly dugc Cdng ty 
uu tien thanh toan trudc cac khoan ng khac ciia Cdng ty. ^ 

2. Ban thanh ly cd trach nhiem bao cao cho ca quan dang ky kinh doanh ve ngay 
thanh lap va ngay bat dau hoat ddng. Ke tir thdi diem do, Ban thanh ly thay mat 
Cdng ty trong tat ea cac cdng viec lien quan den thanh ly Cdng ty trudc Toa an 
va cac ca quan hanh chinh. i 

i 
I 
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3. Tien thu dugc tu viec thanh ly dugc thanh toan theo thu tu sau: 

a. Cac chi phi thanh ly; 

b. Tien luong va chi phi bao hiem cho cdng nhan vien; 

c. Thue va cac khoan nop cho Nha nuac; 

d. Cac khoan vay (neu co); ' 

d. Cac khoan ng khac cua Cong ty; 

e. So du con lai sau khi da thanh toan tat ca cac khoan ng tu muc (a) den 

(d) tren day dugc phan chia cho cac co dong. Cac co phan uu dai dugc uu tien 
thanh toan truac. 



CHirONG X I X 
GIAI Q U Y E T TRANH CHAP N O I B O 

Dieu 50. Giai quyet t ranh chap noi bo 

1. Truong hgp phat sinh tranh chap hay khieu nai co lien quan tdi hoat dgng cua 
Cong ty hay toi quyen va nghia vu cua cac co dong theo quy dinh tai Dieu !e 
cong ty, Luat Doanh nghiep, cac luat khac hoac cac quy dinh hanh chinh quy 
dinh giGa: 

a. Co dong vdi Cong ty; 

b. Co dong vdi Hgi ddng quan t r i . Ban kiem soat, Giam doc (Tdng giam ddc) 
dieu hanh hay can bg quan ly cao cap, 

Cac ben lien quan cd gang giai quyet tranh chap do thdng qua thuong lugng 
va hoa giai. Tru trudng hgp tranh chap lien quan tdi Hgi ddng quan tri hay Chu tich 
Hgi ddng quan t r i , Chii tich Hgi ddng quan trj chu tri viec giai quyet tranh chap va 
yeu cau tung ben trinh bay cac yeu td thuc tien lien quan den tranh chap trong vong 
60 ngay lam viec ke tu ngay tranh chap phat sinh. Trudng hgp tranh chap lien quan 
tdi Hgi ddng quan tri hay Chii tich Hgi ddng quan t r i , bat cu ben nao cGng co the 
yeu cau chi dinh mgt chuyen gia ddc lap de hanh ddng vdi tu each la trgng tai cho 
qua trinh giai quyet tranh chap. 

2. Trudng hgp khdng dat dugc quyet dinh hoa giai trong vong sau (06) tuan tu khi 
bat dau qua trinh hoa giai hoac neu quyet djnh cua trung gian hoa giai khdng 
dugc cac ben chap nhan, bat cu ben nao cung cd the dua tranh chap dd ra Trgng 
tai kinh te hoac Toa an kinh te. 

I 

3. Cac ben tu chju chi phi ciia minh co lien quan tdi thii tuc thuang lugng va hoa 
. giai. Viec thanh toan cac chi phi ciia Toa an dugc thuc hien theo phan quyet ciia 

Toa an 
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C H l T O N G X X 

B O S U N G V A S I T A D O I D I E U L E 

Dieu 51. Bo sung va sna doi dieu 1̂  

1. Viec sua doi, bo sung Dieu le nay phai dugc Dai hgi dong c6 dong xem xet quyet 
dinh. 

2. Trong trudng hgp cd nhGng quy dinh cua phap luat cd lien quan d i n hoat dgng 
cua Cong ty chua dugc de cap trong ban Dieu le nay hoac trong trudng hgp co 
nhung quy dinh mdi cua phap luat khac vdi nhung dieu khoan trong Dieu le nay 
thi nhiing quy dinh cua phap luat dd duong nhien dugc ap dung va di§u chinh 
hoat dgng ciia Cdng ty. 
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CHlTONG X X I 

NGAY HIEU Lire 

Dieu 52. Ngay hieu lye. 

1. Ban Dieu le nay gom 21 chuong, 52 di^u, dugc Dai hoi ddng c6 dong Cong ty c6 
phan Dugc Lam Dong (Ladophar) nhat tri thong qua ngay 11 thang 05 nam 2016 
va cung chap thuan hieu lire thi hanh toan van cua Dieu le nay ke tir ngay dugc 
thong qua. 

2. Dieu le dugc thanh lap 10 ban, c6 gia tri nhu nhau, trong do: 

a) 01 ban nop tai Phong Cong chung Nha nuac tai dia phuoTig. ' 

b) 05 ban dang ky tai ca quan eong quyen theo quy dinh cua UBND Tinh Lam 
Dong. 

c) 04 ban liru tru tai van phong Cong ty. 

3. Dieu le nay la duy nhat va chinh thurc cua Cong ty. 

4. Cac ban sao hoac trich luc Dieu le Cong ty phai c6 chu ky cua Chu tjch Hoi d6ng 
quan tr i hoac it nhat Vi tong so thanh vien Hoi dong quan tri mai c6 gia trj. 

T M . HQI DONG QUAN T R I NGU^dl DAI DIfN THEO PHAP LU^^T 
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