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PHAN MO RAU 
Ban dieu le nay da ducyc cac co dong sang lap xem xet tong dieu lchoan va 14 thong qua 
theo trong ho so. thanh lap Cong ty Co Phan Chin Chin NUL 

Chuang I 
DINH NGHIA CAC THUAT NGIY TRONG DIEU LE 

Dieu 1. Dinh nghia 
1. Trong Dieu le nay, nhimg tilt* ngir duo i day se duvc hi6u nhir sau: 

a. "V6n dieu le" la von do tat ca cac co (long (long g6p va quy dinh tai Dieu 5 
ciia Dieu le nay. 

b. "Luat Doanh nghiep" co nghia la Lust Doanh nghiep so 60/2005/QH11 
dirge Qu8c hOi thong qua ngay 29 thang 12 nam 2005. 

c. "Ngay thanh lap" la ngay Ong ty dtrot 6.'1) GiSy chimg nhan (tang ky kinh doanh. 
d. "Can bi? quan VI" la Giam d6c hoac r6ng giam d6c dieu hanh, Pho giarn d6c 

hoac Pho tong giarn doe, Ke toan tnrong, va cac vi tri quail ly khac trong 
Cong ty dugc HOi dong quan tri phe chuan. 

e. "Ngu6i CO lien quan" la ca nhan hoac to chile nao dirgc quy dinh tai Dieu 
4.17 dm Luat Doanh nghiep. 

f. "Thai han hoat dOng" la thoi han hoat dOng cua Cong ty duvc quy dinh tai 
Dieu 2 dm Dieu le nay va thai gian gia han (neu co) dirge Dai hOi (long co 
dong cira COng ty thong qua bang nghi quyet. 

g. "Viet Nam" la rurac COng hoa Xa hOi Chit nghia Viet Nam. 
2. Trong Dieu le nay, cac tham chiL tai mot hoac mot s6 quy dinh hoac van ban 

khac se bao gom Ca nh&ng sfra doi hoac van ban thay the chiing. 
3. Cac tieu de (chucrng, dieu dm Dieu le nay) &age sir dung nham thuan tin cho 

viec hieu not dung va khong anh twang toi not dung dm Dieu le nay; 
4. Cac to hoac thuat ngir da duac dinh nghia trong Luat Doanh nghiep (n6u khong 

mau thuan veri chi' the hoac ngfr canh) se co nghia tuang to trong Dieu le nay. 

Chuang II 
TEN, HINH THITC, TRU SO, CHI NHANH, VAN PHONG DAI DIN 

VA THOI HAN HOAT BONG CUA CONG TY 
Dieu 2. Ten, hinh thirc, try s&, chi nhanh, van phong dyi dien va thei hyn hoyt 
Ong cua Cong ty. 
1. Ten Cong ty 

- Ten ti6ng Viet 	: CONG TY CO PHAN CHIN CHIN NUI 

- Ten ti6ng Anh 	: 99 MOUNTAINS CORPORATION. 

Ten giao dich 	: CONG TY CO PHAN CHIN CHIN NO 
- Ten vi& tat 	: 99 MOUNTAINS CORP. 
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2. Cong ty la cong ty c6 phAn CO tu each phdp nhfin phi' hop vai phap luat hien 
hanh ciia Viet Nam. 

3. Tru so. Bang ky ctla Cong ty IA: 
Dia chi 	: se. 6 Phan Ke Binh, P.Dakao, Quan 1, TP.HCM 
Dien thoai : 5 404 2699 
Fax 	: 3 829 1294 
E-mail 	: info@99mountains.com  
Website 	: www.99mountains.com  

4. Chu tich HOi d6ng quan tri hoc Gidm d6c hoc T6ng giam d6c dieu hanh la dai 
dien theo phap luat cua Cong ty tuy theo tinh hinh thuc te moi thai diem do HOi 
dong quan tri quyet dinh. Trong thai diem,hien tai do Chit tich HOi dong quan tri 
dam nhiem. Sau nay,,  viec duy tri, thay doi ngutri dai dien theo phdp luat se do 
quyet dinh 	HOi dong quan tri. 

5. Cong ty CO the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh 
de thuc hien cdc muc tieu hoat dOng cua Cong ty 	hop veri nghi quyet cua  
HOi dong quail tri va trong pham vi luat phdp cho phdp. 

6. Trir khi chAm dirt hoat &Ong truck thai han theo Dieu 50.2 va Dieu 51 hoc gia 
han hoat dOng theo Dieu 52 dm Dieu le nay, thai han hoat d6ng 	Cong ty se • 
bat dau tir ngay thanh lap IA 50 nam. 

Chuang III 
MVC TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG TY 
Dieu 3. Mtic tieu ho#t d(ing ctia Cling ty 
1. Lint' vue kinh doanh cua Cong ty la : 

Dfiu tu xay dung va kinh doanh nha a, dich vu nha dat, moi giai .va quan 11/ bat 
dOng san. DAu tu xay dung co soy ha tang khu do thi, khu dfin,  cu, trung tam 
thucmg mai, sieu thi, cao 6c van phong, benh vien, truang hoc. Dfiu tu xay dung 
khu the thao, vui chai, giai tri, san golf, san tap golf, san tennis, ho tam, bai bien. 
Nha hang An uong, Khach san, khu nha nghi phuc vu khdch du lich (khong hoat 
dOng king doanh vui choi, gidi tri, nha hang An u6ng, khdch san tai try soy), khu 
du lich sinh thai. San xufit cay giong, vat giong. Kinh doanh trang trai: tong trot, 
chan nuoi, cdc dich vu phuc vu tong trot chan nuoi; san xufit, the bien, bdo quan 
Meg san, thuc pham (khong hoat d6ng chan nuoi tai TP H6 Chi Minh). Mua ban 
hang thu cong my nghe, cdc san,pham tir go, kim loai, gorn sir, son mai, hang 
may tre Id, hang trang tri nOi that, vat lieu xay dung. Kinh doanh du lich liru  
hanh n6i dia. Xfiy dung dfin dung, cong ghiep, ha tan giao thong. San lip mat 
bang. Thi cong trang tri n6i - ngoai that. Cho thue nha a, mat bang kinh doanh, 
van phong, nha xtrang, kho bai.,M6i giai thucmg mai, Tu van dfiu tu. Dich vu 
than va chi tra ngoai te. Dai &Si ngoai te. Dai ly mua ban 14 gen hang hoal. 

2. Mvc tieu hoat dOng cua Cong ty 
Tap hop nhieu thanh phAn kinh te c6 von, c6 trinh do, tay nghe de tham gia 
trong linh vuc san xuat kinh doanh ve nOi ngoai thucmg, xay dung va kinh doanh 
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dia 6c, the bien thuS,  hai san, du lich va cac dich vi khac, bao gom thi truong 
trong mac va ngoai funk va cac linh vvc khac nham mvc tieu thu lqi nhuan toi 
da, tao viec lam on dinh cho nguiri lao dOng, tang lgi tirc cho cac c6 d6ng, dong 
gop ket qua vao viec thirc hien cac mvc tieukinh to - xa hOi, cho ngan sach nha 
nu& va phat trien Cong ty. 

Dieu 4. Pham vi kinh doanh va hoat dOng 
1. Cong ty dugc phep lap ke hoach va lien hanh tat ca cac hoat,dOng kinh doanh 

theo quy dinh 	Giay chting nhan clang kinh doanh va Dieu le nay phii hgp 
vori quy dinh cua phap luat hien hanh va thirc hien cac bien phap thich hop de 
dat dugc cac mvc tieu ctia Cong ty. 

2. Cong ty CO the Wen hanh hoat dOng kinh doanh trona cac lTnh vvc khac dirge 
phap lust cho phep va dugc HOi dong quan tri phe chuan. 

Chtning IV 
VON DIEU LE, CO PHAN, CO DONG PHO THONG 

Dieu 5. VOn dieu 1g, co phap, do (long sang 14 
1. VOn dieu le ban du la 45 tSI dong,cila Cong ty dugc gop bang tin Viet Nam va 

dugc hach town theo mOt don vi thong nil& la dong Viet Nam. 
2. Vao ngay 24/05/2011 tai Dai h6i d'Ong c6 dong thutmg nien thong qua von dieu 

le dm Cong ty la: 90.000.000.000 dong (Bang char: Chin moon t'S/ dong). Tong 
so von diL le dm Ong ty dugc chia thanh 90.000 c6 phan vori menh gia 
1.000.000 dting,/c6 phAn. Ngay 24/05/2011 tai Dai hOi d6ng co (tong among nien 
thong qua co. cau phan theo so hitu cu the nhu sau: 
a. VOn c6 phAn nha du to Cong ty TNHH MOt thanh vien Thucmg mai DAu 

khi Wong Thap là: 45.900.000.000 d6ng, chiem 51.00% von dieu le. 
b. Win c6 phAn nha dAu tu.  Cty CP Dia 6c Chau Thug Anh la: 9.900.000.000 

&zing, chiem 11.00% von dieu 
c. VOn c6 phAn nha dAu tu.  Cty TNHH Viet Teln la: 10.800.000.000 citing, 

chiem 12.00% von dieu 
d. VOn c6 phAn nha du to Cty TNHH Dau tu Sato la: 1.800.000.000 &rig, 

chiem 2.00% von dieu 
e. Von c6 phan nha du to Ong Hustith Tan Gia Thanh la: 13.500.000.000 

d6ng, chiem 15.00% von dieu le. 
f. Von c6 phAn nha dAu tu Ong HuSmh VT Dat la: 8.100.000.000 d6ng, chiem 

9.00% von dieu le. 
3. C6ng ty co the tang Win dieu le khi dugc Dai hOi d6ng c6 citing thong qua va phu  

hgp vai cac quy dinh cua phap luat. 
4. Cac c6 phAn cua Cong ty vao ngay thong qua Dieu le nay c6 c6 phAn ph6 thong. 

Cac quyen va nghia vv kern theo co phan dugc quy dinh tai Dieu 11. 
5. Cong ty c6 the phat hanh cac lc* co phan tru dAi khac sau khi c6 skr chAp thuan 

ctia Dai hOi dong c6 (tong va phu hgp vai cac quy dinh ctia phap 
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6. Co phan phi thong phai dugc uu tien chao ban cho cac di d6ng hien hiru theo t51 
le tuang mg yeti t51 le sa hitu co phan pho thong ctia ho trong Cong ty, trir 
truang hqp Dais  h6i d6ng co dong quy dinh khdc. Cong ty phai thong bao viec 
chao ban c6 phan, trong thong bao phai neu ro so c6 phan duqc chao ban va thOri 
han clang k51 mua phi' hop Vol thieu hai mtrai ngay lam viec) de co dong CO the 
Clang 14r mua. S6 c6 phan c6 dong khong clang 141 mua het se do H6i dong quan 
tri cua Cong ty quyet dinh. H6i thing quan tri c6 the phan phoi so c6 phan do cho 
cac doi tuong theo cac dieu kien va cach thirc ma H6i d6ng quan tri thay la phu 
hqp, nhung khong dtrqc ban so co phan do ,theo cac dieu kien thuSn loi han so 
vai nhang dieu kien dd chao ban cho cac co dong hien hull, trir truang hop Dai 
h6i dong c6 dong chap thuan khac hodc trong twang hop co phan duqc ban qua 
Sa Giao dich Ching khoan/ Trung tam Giao dich Chung khodn. 

7. Cong ty c6 the mua c6 phan do chinh ding ty dd phat hanh (ke ca c6 phan uu ddi 
hoan lai) theo nhang cach thirc ducc quy dinh trong Dieu le nay va phOp luSt 
hien hanh. Co phan pho thong do Cong ty mua lai la c6 phieu quy va HOi long 
quan tri c6 the chao ban theo nhimg cach thlic phii hop yeti quy dinh cua Dieu le 
nay va LuSt Ching khoan va van ban hang dan lien quan. 

8. Cong ty,c6 the phat hanh cac loci chimg khoan khdc khi ducc Dai h6i dong c6 
dong nhat tri thong qua bang van ban va phi' hop vai quy dinh dm phap 101 ye 
chting khoan va thi twang chimg khoan. 

Dieu 6. ChUng chi co phieu 
1. Co dong dm C6ng ty duqc cap chimg chi hodc chting nhan c6 phieu tuang irng 

vai so co phan va loai co phan sa hitu, trir twang hqp quy dinh tai Khoan 7 dm 
Dieu 6. 

2. Chung chi c6 phieu phai c6 dAu dm C6ng ty va chill 4 cua dai dien theo phap 
lust dm Cong ty theo cac quy dinh tai LuSt Doanh nghiep. Ching chi co phieu 
phai ghi r6 so Itrong va loai co phieu ma co dong nam gill, hco va ten ngu&i nam 
gill (neu IA c6 phieu ghi danh) va cac thong tin khdc theo quy dinh dm LuSt 
Doanh nghiep. Moi chimg chi c6 phieu ghi danh chi dai dien cho mOt loai c6 
phan. 

3. Trong thori han 15 ke dr ngay n6p day du h6 sa de nghj chuyen quyen sa hilt' co 
phan theo quy dinh dm Cong ty hodc trong th&i han hai thang (hodc co the lau 
han theo dieu khoan phat hanh quy dinh) ke tir ngay thanh,toan day du tien mua 
c6 phan the? nhu quy dinh tai phucmg an phat hAnh co phial oh Cong ty, ngu&i 
sa Wu so co phan se duqc cap chimg chi c6 phieu. Ngtrai sa hCru co phan khong 
phai tra cho cling ty chi phi in chi:mg chi co phieu hodc bat kS,  mOt khoan phi gi. 

4. Thong hqp chi chuyen nhuqng mot s6 c6 phan ghi danh trong m6t chimg chi c6 
phieu ghi danh, chung chi c0 se bi hu5,  bb va chimg chi mai ghi nhSn so co phan 
con lai se duqc cap mien phi. 

5. Throng hop chCmg chi co phieu ghi danh bj hong hodc bj tAy xod hodc bi dank 
mat, mat cap hodc bi tieu huS,, nguOi sa hat' co phieu ghi danh do co the yeu cau 
ducc cap chirng chi co phieu mai vai dieu kien phai dtra ra bang chUng ye viec 
sa hau co phan va thanh town moi chi phi lien quan cho C6ng ty. 

Chi?. ' u cac ca dorm sand lap 
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6. Ngutri s& hitu chimg chi co phieu vo danh phai hr chiu trach nhiem ve viec bao 
quan chi:mg chi va,  cong ty 	khong chiu trach nhiem trong cac trutmg hop 
chimg chi nay bi mat cap hoac bi sir dung vai mvc dich lira dao. 

7. Cong ty co the phat hanh c6 phan ghi danh khong theo hinh thirc cluing chi. MI 
d6ng quan tri CO the ban hanh van ban quy dinh cho phep cac ciophan ghi danh 
(theo hinh thirc thing chi hoac khong clang chi) &roc chuyen nhuong ma 
khong bat buOc phai scO van ban chuyen nhuong. co 

 
quan tri co the ban 

hanh cac quy dinh y thong chi va chuyen nhuong c8 phan theo cac quy dinh 
cua Luat doanh nghiep, phap luat ve chirng khoan va thi truong chimg khoan va 
Dieu le nay. 

Dieu 7. Chting chi chirng khofin khfic 
Chimg chi trai phieu hoac cac chimg chi chimg khoan khac cua Cong ty (trir cac 
thu chao ban, cac thing chi tom thi va cac tai lieu tucrng tu), se dirge phat hanh 
co dau va chit 14 mau cua dai dien theo phap luat cua Cong ty, trir truong hop 
ma cac dieu khoan va dieu kien phat hanh quy dinh khac. 

Dieu 8. Chuyen nhulyng ce phAn 
1. Tat Ca cac co phan deu co the ducfc,tu do chuyen nhugng trir khi Dieu le nay va 

phap luat co quy dinh khac. 	phieu niem yet tren S& Giao dich Chimg khodn/ 
Trung tam Giao dichChimg khoan se dirge chuyen nhuong theo cac quy dinh 
dm 'bap luat ve chimg khoan va thi truong chimg khoan cua Si Giao dich 
Chung khodni Trung tam Giao dich Chung khodn. 

2. Co phan chtra dirge thanh toan day du khong duot chuyen nhuong va huong co ttirc. 
Dieu 9. Thu hei cif) phan 
1. Tn.r6ng hop c6 dong khong thanh toan day du va dung han s6 tien phai tra mua 

co phieu, HOi &Ong quart tri thong bao va co quyen yeu cau co &Ong do thanh 
toan so tien con lai ding vii lai suat tren khoan tien dO va nhiing chi phi phat 
sinh do viec kh6ng thanh toan day du gay ra cho Cong ty theo quy dinh. 

2. Th6ng bao thanh toan neu teen phai ghi re; thtri han thanh toan mai (t8i thieu la 
bay ngay ke tir ngay giri thong bao), dia diem thanh toan va thong bao phai ghi 
rei twang hop khong thanh toan theo dung yeu cau, so co phan chua thanh toan 
het se bi thu hoi.  

3. Tndyng hop cac yeu eau trong thong bao neu tren khong dirge thuc hien, tuft 
khi thanh toan day at tat ca cac khoan phai nOp,cac khoan lai va cac chi phi lien 
quan, HOi dong quan c6 quyenthu,hoi so . phan do. HOi dong quart tri c6 
the chap nhan viec giao nOp cac , phan bi thu hoi theo quy dinh tai cac Khoan 
4, 5 va 6 va trong cac trutrng hop khac dugc quy dinh tai Dieu le nay. 

4. CO phan bi thu h61 se tra thanh tai san cua Cong ty. HOi d'Ong quan tri co the true 
tiee hoac tity quyen ban, tai phan phoi hoac giai quyet cho ngtrati da s& hint co 
phan bi thu hoi hoac cac doi tuvng khac theo nhung dieu kien va each thtirc ma 
HOi dong quan tri thay la phi' hop. 

5. Co dong narn giu c6 phan bi thu h6i phai tir be tu each c6 dong d6i vai nhfing 
co phan do, nhung van,  phai thanh toan tat ca cac khoan tien co 	quan cong 
voi tier' theo t5,  le tien giri cua Ngan Hang Ngoai Thuang Viet Nam vao thei 
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diem thu h6i theo quyet djnh cua H6i d6ng quan tri ke tir ngay thu h6i cho den 
ngay thuc hien thanh Wan. H6i &mg quan trj co toan quyen quyet djnh viec 
cuerng che thanh toan toan b6 gia trj co phieu vao th&i diem thu hoi hoac CO the 
mien giam thanh Wan m6't phan hoac toan b6 so tien dO. 

6. Thong bao thu h6i duqc girl den nguOi nArn 	c6 phAn bj thu h6i truorc thin 
diem.thu h6i. Vic thu hoi van co hieu lure ke ca trong trutrng hop CO sai sot hoac 
bat can trong viec giri thong bao. 

Chtromg V 
CO CAU TO 	QUAN LY VA KIEM SOAT 

Dieu 10. Ca au to chin quail IS 
Ca cAu to duly quan I dm Cling ty bao gem: 
a. Dai h6i d6ng c6 
b. I:16i eking quan 	Chti tjch HDQT: Ong Le Van Tubing; than!' vien HDQT: 

Ong Tran Tri Dung, Ong Tran Van Toan, Ba HuStith My Thanh, Ong HuSgth Tan 
Gia Th4nh; 

c. T6ng giam d6c dieu hanh; 
d. Ban kiem soat. 

Chuang VI 
CO DONG VA DAI HQI BONG CO BONG 

Dieu 11. Quyen ctia c6 (long 
1. Co dong,  la ngtdri chit s& hau Cong ty, co cac quyen va 	Wang img theo 

so c6 phan va loai c6 phan ma ho ser hau. Co dong chi chju trach nhiem ye no va 
cac nghia vu tai san khac cua Cong ty trong pham vi so von da gOp vao Cong ty. 

2. NgtrOi nam giD c6 phAn ph6 thong có cac quyen sau: 
a. Tham gia cac Dai h6i dong c6 dong va thuc hien quyen bleu guy& trkrc tie!) 

ho4c thong qua dai dien dugc uSr quyen; 
b. Dtroc nhan c6 ttic yeti mirc theo quy& djnh cua Dai h6i ding c6 dong; 
c. Tu do chuyen nhuong c6 phAn da &roc thanh Wan dAy du theo quy djnh ctia 

Dieu le nay va phap luat hien hanh; * 
d. Dtroc uu tien mua c6 phieu mOi chao ban twang img vai tS,  le c6 phan ph  

thong ma ho so,  httu; 
e. Kiem tra cac thong tin lien quan den c6 dong trong danh sach c6 dong du to 

each tham gia Dai h6i dong co dong va you cAu sira doi cac thong tin khong 
chinh xac; 

f. Xem xet, stra ciru, trich lac hoac sao chup Dieu le ding ty, so bien ban hop 
Dai h6i dong c6 (tong va cac nghj quyet cita Dai hOi dong c6 don; 

g. Tnrlyng hop Cong ty piai the, &roc nhan m6t ph'An tai san con tai twang Ung 
yeti so co phan gop von vao cong ty sau khi Cong ty da thanh toan cho chti 
no va cac c6 dong loai khac theo quy djnh cua phap luat; 

C 	u cric co don2 scin2 lap 
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h. Yeu cau Cong ty mua loi c6 phan cum ho trong cac triamg hop quy dinh tai 
Dieu 90.1 dm Luat Doanh nghi'ep; 

i. Cac quyen khic theo quy dinh dm Dieu re nay va phap luat. 
3. Co d6ng hoac nhOm co &Mg nam 	tren 5% tong so co phan ph6 thong trong 

th&i han lien We tir sau thang tra len co cac quyen sau: 
a. De dr cac thanh vien H6i dong quan tri hoac Ban kiem soat theo quy dinh 

tucmg img tai cac Dieu 24.3 va Dieu 36.2; 
b. Yeu eau trieu tap Dai heti d6ng c6 dong; 
c. Kiem tra va nhan ban sao hoac ban trich clan danh sach cac c6 dOng co 

quyen tham dv va be phieu tai Dai hOi  dong c8 &mg. 
d. Yeu cau Ban kiem soat kiem tra timg van de cv the lien quan den quan 

dieu hanh hog dOng cua ding ty khi xet thay can thiet. Yeu cau phai the 
hien bang van ban; phai co ho, ten, dia chi thus2mg tru, quoc tich, so Giay 
chimg minh nhan dan, HO chieu hoac cluing thvc ca nhan hop phap khac doi 
von c6 dong la ca nhan; ten, dia chi thiamg tru, qu6c tich, so quyet dinh 
thinh lap hoac so dang ky kinh doanh dal vai c6 dong la to chirc;, s6.1uqng 
co phan va thei diem clang 14,  co phan 	tirng ,c6.dong, tong so co phan 
cua ca nh6m c6 dong va tS,  re ser 	trong tong so co phan cua ding ty; van 
de can kiem tra, mac dich kiem tra; 

e. Cac quyen khac duqc quy dinh tai Dieu le nay. 
Dieu 12. Nghia va efia CO &mg 
Co dong co nghia vv sau: 
1. Tuan thu Dieu 16 Cong ty va cac quy the 	Cong ty; chap hanh quyet dinh cua  

Dai hOi  dong co dong, HOi dong quan tri; 
2. Thanh town tien mua c6 phan dA dang kSfmua theo quy dinh; 
3. Cung cap dia chi chinh xac khi dang ky mua c6 phan, 
4. Hoin thinh cac nghia vv khac theo quy dinh cua phap luat hien hanh; 
5. Chili trach nhiem ca nhan khi nhan danh cong ty dm% moi hinh thirc de thvc 

hien mOt trong cac hanh vi sau day: 
a. Vi pham phap luat; 
b. Tien hanh kinh doanh va cac giao dich khac de to lqi hoac phvc vu lqi ich 

cua to chirc, ca nhan khac; 
c. Thanh town cac khoan ng chua den han truac nguy co.  tai chinh co the xay ra 

doi vai cong ty. 
Dieu 13. Doi hOi  dug c6 dong 
1. Dai hOi  d6ng co &Mg la ca quan co tham quyen cao nhAt cua Cong ty. Dai hOi c6 

dong thuimg nien duqc to chat mf3i nam mOt lan. Dai hOi dong co dong phai 
hop thuimg nien trong th&i han bon thang, ke tir ngay ket thtic nam tai chinh. 

2. H6i d6ng quan tri to chtic triu tap hop Dai hOi  d6ng co dong thutmg nien va Iva 
chon dia diem phi' hqp. Dai hOi  dOng co dong thuang nien quyet dinh nhang van 
de theo quy dinh cua phap luat va Dieu le C6ng ty, dac biet thong qua cac bao 

WI 
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cao tai chinh hang nam va ngan sach tai chinh cho nam tai chinh tiep theo. Cac 
kiem toan vien dOc lap dugc m6i tham du dai hOi de to van cho viec thong qua 
cac bao cao tai chinh hang nam. 

3. HOi ding quan trj phai trieu tap Dai hOi ding c6 (tong bat thuerng trong cac 
trutmg hqp sau: 
a. HOi ding quan tri xet thay can thiet vi lqi ich cua Cong ty; 
b. Bang can d6i ke toan hang nam, cac bao cao quS,  hoc nira nam hoc bao 

cao kiem town cua nam tai chinh phan anh von dieu le &A bj mat mOt nira; 
c. Khi s6 thanh vien cua HOi dons quan tri it him s6 thanh vien ma luat phap 

quy djnh hoc it han mOt nira so thanh vien quy djnh trong Dieu le; 
d. Co &Ong hoc nhom c6 dong quy djnh tai Dieu 11.3 cua Dieu le nay yeu cau 

trieu tap Dai hOi dong c6 dong bang mOt van ban kien nghi. Van ban kien 
nghj trieu tap phai neu rO 1ST do va mpc dich ell& hop, co chit 14 dm cac c6 
&Ong lien quan (van ban kien nghj co the lap thanh nhieu ban de co du cher 
14 dm tat ca cac c6 (tong có lien quan); 

e. Ban kiem soat yeu cau trieu tap cuOc hop neu Ban kiem soat co ly do tin 
Wang rang cac thanh vien Hoi (long quan trj ho4c can 1)6' quail 1Yr cap cao vi 
pham nghiem tong cac nghia vu cua ho theo Dieu 119 Lula Doanh nghiep 
hoc HOi (long quail tri hanh d'Ong hoc coy djnh hanh dung ngoai pham vi 
quyen han cua minh; 

f. Cac tn.ramg hqp khac theo quy djnh cua phap luat va Dieu le cong ty. 
4. Trieu tap hop Dai hOi ding c6 &Ong bAt thuong 

a. HOi (Fling quan trj phai trieu tap hop Dai hOi ding c6 (tong trong then han ba 
muai ngay ice tic ngay so thanh vien HOi (long quan trj con lai nhu quy djnh 
tai Khoan 3c Dieu 13 hoc nhan dugc yeu cau quy djnh tai Khoan 3d va 3e 
Dieu 13. 

b. Truimg hop HOi d6ng quan triskhong trieu tap hop Dai hOi d6ng c6 (long 
theo quy djnh tai Khoan 4a Dieu 13 thi trong th&i han ba muai ngay tiep 
theo, Ban kiem sok phai thay the HOi ding quan trj trieu tap hop Dai hOi 
ding co (tong theo quy djnh Khoan 5 Dieu 97 Luat Doanh nghiep. 

c. Trutmg hop Ban kiem soat king trieu tap hop Dai hOi d6ng co dong theo 
quy djnh tai Khoan 4b Dieu 13,thi trong thin 	ba muai ngay tiep theo, CO 
ding, nhOm co dongco yeu cau quy djnh tai Khoan 3d Dieu 13 cO,quyen 
thay the HOi (long quan tri, Ban kiem sok trieu tap hop Dai h6i dong co  
ding theo quy djnh Khoan 6 Dieu 97 Luat Doanh nghiep. 
Trong twang hop nay, co ding hoc nhOm c6 dong trieu tap hop Dai hOi 
dOng c6 (tong co the de nghj ca quan dang ky kinh doanh giam sat viec trieu 
tap va tien hanh hop neu xet thay can thiet. 

d. rat ca chi phi cho viec trieu tap va tin hanh hop Dai hOi d6ng c6 (tong 
se dugc cong ty hoan lai. Chi phi nay khong bao gom nhitng chi phi do 
co dong chi tieu khi tham du Dai hOi thing co (tong, ke ca chi phi An or 
va di lai. 
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Dieu 14. Quyen va nhqm vy cua Dai hOi d6ng co (long 
1. Dai h6i d6ng c6 dong thuong nien co quy'en thao luau va thong qua: 

a. Bdo cao tai chinh kiem town hang nam; 
b. Bdo cao cua Ban kiem sodt; 
c. Bdo cao cua H6i d6ng quan tri; 
d. K'e hoach ph& trien ngin han va dai han cua Cong ty. 

2. Dai h6i d6ng c6 dong thuang nien va b'At thuang thong qua guy& dinh bang van 
ban ve cac van de sau: 
a. Thong qua cac bdo cao tai chinh hang nam; 
b. Mac c6 tac thanh todn hang nam cho m61 loaf co phan phi hop 

co 
Luat 

Doanh nghiep va cac quyen gan lien vai loai c6 phan do. Mac 6 tac nay 
khong cao hcm mac ma HOi dOng quart tri de nghi sau khi da tham khao 
kien cac c6 dong tai Dai 110i dong c6 dong; 

c. S6 lucng thinh vien cua HOi d6ng quan 
d. Lira chQn ding ty kiem toan; 
e. BAu, bai,miZn va thay‘the thanh vien H6i ding quan tri va Ban kiem soat va 

phe chuan viec H6i dong quan tri bo nhiem Gam doc hoac Tong giam doc 
dieu hanh; 

f. T6ng s6 tien dal lao cua cac thanh vien H6i d6ng quan tri va Bao cao tien 
tha lao cua HOi dong quart tri; 

g. B6 sung va saa d6i Dieu le C8ng ty; 
h. Loai c6 phan va s6 Iwyng c6 phan mai se ducrc phat hanh cho moi loai c6 

phan, va viec chuyen nhuvng c6 phan cua thanh vien sang lap trong vong ba 
nam dau tien ke tir Ngay thanh14; 

i. Chia, tach, hcrp nhit, sap nh4p hoac chuyen d6i Cong ty; 
j. T6 chic lai va giai the (thanh 1y) Cong ty va chi dinh ngtrai thanh l; 
k. Kiem tra va ?dr 1S/ cac vi pham cua H6i d6ng quan tri hoac Ban kiem sodt 

gay thiet hai cho Cong ty va cac CO dOng cua Cong ty; 
1. Quyet dinh giao dich bdn tai san Cong ty hoac chi ithdnh hoac giao dich mua 

co gid tri to 50% trey len tong gid tri tai san cua C6ng ty va cac chi nhanh cua 
Cong ty duce ghi trong bao cao tai chinh da ducyc kiem todn gan nhat; 

m. Cling ty mua lai hon 10% mOt loai c6 phan phdt hanh; 
n. Viec Gidm d6c hoac T6ng GD dieu hanh diing thai lam Chu tich HDQT; 
o. Cong ty hoac cac chi nhanh cua Cong ty 	ket hcrp citing vai nhang ngueri 

duqc quy dinh tai Dieu 120.1 cua Luat Doanh nghiep vai gia tri bang hoac 
Ian han 20% tong gid tri tai san cua Cong ty va cac chi nhanh cua C6ng ty 
ducrc ghi trong bdo cao tai chinh da duTirc kiem town gan nhat; 

p. Cdc van de khdc theo quy dinh dm Dieu le nay va cac quy the khdc cua 
Cong ty; 

Cht~k c a cac co clone sant lap 
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3. Co dong kh6ng dugc tham gia bO phieu trong cac tru6ng hop sau day: 
a. Cac hop d8ng quy dinh tai Dieu 14.2 Dieu le nay khi co dong do hoac ngueri 

co lien quan tai co dong do la mOt ben dm hop dong; 
b. Viec mua c6 phan cua c6 &Ong do hoac cua ngueri co lien quan toi c6 Tong do. 

4. TAt ca cac nghi quyet va cac van de da dugc dua vao chucmg trinh hop phai dugc 
dua ra thao luan va bieu quyet tai Dai h6i (Jong co don. 

Dieu 15. Cfic d i dien dugc fly quyen 
1. Cac c6 dong co quyen tham du Dai hOi d6ng co dong theo lust phap co the trirc 

tiep tham du hoac uSt quyen cho dai dien cua minh tham du. Tnrerng hop co 
nhieushon mot nguesi dai dien theo quyen dugc cir thi phai xac dinh cu the so 
co phan va so phieu bau cua moi nguoi dai dien. 

2. Viec uS,  quyen cho ngueri dai dien du hop Dai h6i dong co d8ng phai lap thanh 
van ban theo mau caa ding ty va phai CO chit 14 theo quy dinh sau day: 
a. Tnremg hop co dong ca nhan la ngueri u .S7 quyen thi phai co chit ky ctia co 

&mg dO va ngueri dugc uS,  quyen du hop; 
b. Truerng hop nguesi dai dien theo uy quyen cua co dong la to chfrc la ngueri 

uS,  quyen thi phai co chit k5/ cua ngueli dai dien theo uS,  quyen, ngutri dai 
dien theo phap lust dm co dong va ngued dugc uST quyen du hop; 

c. Trong tnrong hop khac thi phai co chit 14 	ngueri dai dien theo phap lust 
dm co dong va nguesi dugc uS,  quyen du hop. 
Ngueri dugc uS,  quyen du hop Dai h6i dong c6 dong phai nOp van ban uS,  
quyen truac khi vao phong hop. 

3. Tnrong hop lust su thay mat cho ngutri uy qu)4n ky gidy chi dinh dai dien, viec 
chi dinh dai dien trong tnrong hop nay chi dugc coi la CO hieu lure neu giay chi 
dinh dai dien do dugc xuAt trinh cling vai thu uS7 quyen cho lust su hoac ban sao 
hop le cua thu uSr quyen dO (neu truac do chua Bang ky vai Cong ty). 

4. Trir throng hop quy dinh tai khoan 3 Dieu 15, phiEu bieu quyet cua ngueri dugc 
uS,  quyen du hop trong pham vi dugc uS,  quyen van co hieu luc khi co mot trong 
cac truong hop sau day: 
a. Ngueri uSt quy& da chet, bi han the nang luc hanh vi dan su hoac bi mat 

nang luc hanh vi dan su; 
b. Ngutri uS7 quyen da huSr bo viec chi dinh uSi quyen; 
c. Ngueyi uS% quyen dad huSf bo thAm quyen cua nguoi thuc hien viec uS,  quyen. 
Dieu khoan nay se khong ap dung trong tnrOng hgp C6ng ty nhan dugc thong 
bao ve mot trong cac su kien tren bon mixed tam gia truac gia khai mac cuOc 
hop Dai hOi &Ong co dong hoac tnr6c khi cuOc hop dugc trieu tap lai. 

Dieu 16. Thay d i cac quyen 
1. Cac quyet dinh cua Dai hOi d8ng co (long (trong cac tnrong hop quy dinh tai 

Dieu 14.2 lien quan den von co,phan 	Cong ty dugc chia thanh cac loai c6 
phan khac nhau) ye viec thay doi hoac huS,  bo cac quyen dSc biet gan lien v6i 
tirng loai CO phan se chi dugc thong qua khi co su nhat tri bang van ban dm 
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nhang ngueri nam giir it nhAt 85% quyen Neu guy& cua c6 phAn da phat hanh 
loai do. 

2. V* to chtic mot cu6c hop snhu tren chi co gia tri khi c6 t6i thieushai co (long 
(hoac dai dien dugc 	quyen 	ho) va nam 	toi thieu mot phan hai gia tri 
menh gia cua cac co phan loai do da phat hanh. Tnrerng hop khong co du so dai 
bleu nhu neu tren thi se,  to chirc hop lai trong yang ba muai ngdy sau do va 
nhang ngtred nam sgia co phan thuc loai dO (khong phu thu6c vao so luang 
ngueri va so co phan) CO mat true tiep hoac thongqua dai dien dugc ti5/ quyen 
deu dugc coi la 	so lucmg dai bieu yeu cau. Tai cac cu6c hop rieng biet neu 
tren, nhang ngueri nam glut c8 phan thuc loai do c6 mat true tiep hoac qua 
ngueri dai dien deu co the yeu cau be phieu kin va men ngueri khi be phieu kin 
deu co mot la phieu cho moi co phan sot hiru thuc loai dO. 

3. Thti tue tier' hanh cac cuOc hop rieng biet nhu vay dugc thuc hien twang to vai 
cac quy dinh tai Dieu 18 va Dieu 20. 

4. Trir khi cac dieu khoan phat hanh c6 phAn quy dinh khac, cac guy& da'c biet gin 
lien vai cac loai co phan co quy'en tru dai doi vai mot so hoac tat ca cac van de 
lien quan den chia se lgi nhuan hoac tai san cua Cong-ty se kh6ng bi thay doi khi 
Cong ty Oat hanh them cac co phan ding loai. 

Dieu 17. TriOt4p Dai hOi dOng ca (long, chiro'ng trinh hop, va thong ban hop 
Dal hOi tiling co don 
1. HOl d6ng quan tri trieu tap Dai h6i d6ng c6 dong, hoac Dai h6i d6ng c6 dong 

dugc trieu tap theo cac truerng hop quy dinh tai Dieu 13.4b hoac Dieu 13.4c. 
2. Ngtreyi trieu tap Dai h6i d6ng c6 dong phai thuc hien nhang nhiem vu sau day: 

a. Chun bi danh sach cac c6 &Ong du dieu kien tham gia va bieu guy& tai dai 
h'6i trong vOng ba muai ngay tnrac ngay bat dau tien hanh Dai h6i dong c6 
citing; chuang trinh hop, va cac tai lieu theo quy dinh phu hgp vai luat phap 
va cac quy dinh cua Ging ty; 

b. Xac dinh theri gian va dia diem to chirc dai h6i; 
c. Thong bao va gcri thong bao hop Dai h6i d6ng c6 dong cho tat ca cac c6 

clang co quyen du hop. 
3. Thong bao hop Dai hOi d6ng co &mg phai bao g6m chuang trinh hop va cac 

thong tin lien quan ye cac van de se dugc thao Juan va bieu quyet tai dai h6i. Doi 
vai cac c6 dong da thuc hien viec ltru 14 c6 phieu, thong bao hop Dai hOi (long 
co (long co the dugc gin den to chirc urn 14, dong theri cong 1)6 tren phucmg tien 
thong tin dm Se( Giao dich Chfrng khodn/ Trung tam Giao dich Ching khoan, 
ten website cua cong ty, 01 ter bao trung,trang hoac 01 ter bao dia phucmg nai 
ding ty dOng trti ser chinh. Doi vai cac co &rig chua thuc hien viec ltru ky co 
phieu, thong bao hop Dai hOi &Ong co (long co the dugc giri cho co &rig bang 
each chuyen tan tay hoac giri qua buu dien bang phtrcmg thirc bao dam tai dia 
chi da dang ky cua co d6ng, hoac tai dia chi do co (tong do cung cap de plikic vu 
viec ,giri thong tin. Tnthng hop co dong da thong bao cho C6ng ty bang van ban 
ve so fax hoac dia chi thu dien dr, thong bac) hop Dai hOi dong,  co (long do the 
dugc 	tai so fax hoac dia chi thu dien dr do. Trtremg hop co (long la ngueri 
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lam vi8c trong Cong ty, thong bao c6 the dung trong phong bi dan kin girl tan 
tay ho tai nai lam vi8c. Thong bao hop Doi h6i (long co (long phai &roc gin 
trirac it nhat mired lam ngay tnroc ngay hop Dai h6i (long co (long, (tinh tir ngdy 
ma thong bao &roc gin hoac chuyen di m6t each hop 18, disc tra mac phi hoac 
dirge 1,6 vao hOm tint). Truemg hop Cong ty co website, thong bao hop Dai h6i 
dong co (long phai &roc cong 1,6 tren website cua Cong ty (long tiled vai vi8c 
gin thong bac, cho cac co (tong. 

4. Co dong hoac nhOm c6 (long dirge de cap tai Dieu 11.3 dm Dieu 18 nay co 
quyen de xuat cac van de dua vao chuang trinh hop Dai h6i dong co &mg. De 
xuat phai &roc lam bang van ban va phais diroc.giri cho Cong ty it nhat [ba] ngay 
lam vi8c tuft ngay khai mac D4i hOis dong co (long. De xuat phai bao gom ho 
va ten co dong, so lirong va 	co phan nguai do nam gift, va n6i dung de nghi 
dua vao chuong trinh hop. 

5. Ngireri tri'8u tap hop Dai h6i (fang c6 dong CO quyen tir choi nhimg de xuat lien 
quan den Khoan 4 dm Dieu 17 trong cac triremg hop sau: 
a. De xuat &roc gin den khong dung theci han hoac khong du, khong dung n6i 

dung; 
b. Vao theci diem de xuat, c6 dong hoac nh6m c6 dong khong co du it nhAt 5% 

co phan pho thong trong tiled gian lien tuc it nhat sau thang [hoac CS/ 18 khac 
nh6 han theo quy dinh tai Dieu 18; 

c. VAn de de xuat khong thu6c pham vi thAm quyen cua Dai hOi d6ng c6 clang 
ban bac va th6ng qua; 

6. HOi d6ng quan tri phai chuAn bi du thao nghi quyet cho tirng van de trong 
chirang trinh hop. 

7. Tnremg hop tat ca c6 (long dai din 100% s6 c6 phAn co quyen bieu quyet true 
tiep tham du hoac thong qua dai din &roc uS,  quyen tai Dai hOi (long c6 dong, 
nhung quyet dinh &roc Dai h6i dong co (tong nhat tri thong qua deu &roc coi la 
hop 18 ke ca trong truemg hop vi8c tri8u tap Dai hOi &rig co eking khong theo 
dung thin tuc hoac n6i dung bieu quyet khong c6 trong chucmg trinh. 

Dieu 18. Cfic dieu kign tien hanh hop Doi hOi diing co dong 
1. Doi h6i d6ng c6 (long &roc tien hanh khi co s6 c6 (Jong du hop dai din cho it 

nhat 75% c6 phan co quyen bieu quyet. 
2. Truang hop khong co du s6 luong dai bleu can thiet trong -yang ba muai philt ke 

tir thai diem an dinh khai mac dai h6i, dai h6i phaidiroctri8u t41) lai trong yang 
ba muai ngay ke tir ngay du dinh to chirc Dai h6i dong co (long Ian thin nhat. Dai 
hOi (tong CO (tong tri8u tap lai chi dirge tien hanh khi co thanh vien tham du la 
cac co (long va,nhang d4i din dirge uSi quyen du hop dai din cho it nhat 65% 
co phan co quyen Neu quyet. 

3. Twang hop dai hOi Ian thin hai Bong &roc tien hanh do khong co du s6 dai bieu 
can thiet trong yang ba muai phiit ke tir thOi diem an dinh khai mac dai h6i, Dai 
h6i (tong co &Ong Ian thin ba CO the dirge tri'8u tap trong vOng hai muai ngay ke 
tir ngay du dinh tien hanh d4i h6i Ian hai, va trong throng hop nay dai h6i dirge 
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tien hanh kh6ng phi thuOc vao s6 ltrong c6 'Jong hay doi dien uS,  quyen tham du  
va dugc coi la hqp le va c6 quyen ctuyet (firth tat ca cac van de ma Doi hOi dong 
co (long Ian thir nhat c6 the phe chuan. 

4. Theo de nghi Chit t9a Doi hOi d6ng c6 (long c6 quyen thay d6i chuang trinh h9p 
di dugc girt kern theo thong bao mai h9p theo quy dinh tai Dieu 17.3 dm Dieu 
le nay. 

Dieu 19. The thirc tien hanh hop va bleu quyet tai Doi hOi dOng co (long 
1. Vao ngay to chine Doi hOi d6ng c6 (long, Cong ty phai thvc hien thin tic ding 14 

co (long va phai thuc hien viec ding Icsr cho den khi cac CO (tong c6 quyen du  
h9p c6 mat ding kj,  he't. 

2. Khi tien hanh ding 14 di dong, Cong ty 0 cap cho tong c6 (long hoc doi dien 
dugc uSr quyen c6 quyen bieu quyet mOt the bleu quyet, tren do c6.ghi so ding 

h9 va ten dm d6ng, h9 va ten doi dien dugc uSt quy'en.va so phieu bieu 
quyet oh co (long d6. Khi tien hanh bieu quyet, toi doi hOi, so the ung 	nghi 
quyet dugc thu tnrac, so the phan doi nghi quyet dugc thu,sau,,cu6i ding dem 
tong so phieu tan thanh hay phan doi de quyet dinh. TOng so phieu fing hO, phan 
d6i timg van de hoc b6 phieu tang, se dugc Chu too thong bao ngay sau khi 
den hanh bieu quyet van dE do. Doi hOi 0 tv ch9n trong so dai bieu nhimg ngu6i 
chiu trach nhiem kiem phieu hoc giam sat kiem phieu va neu dai hOi khong 
ch9n thi Chir t9a 0 ch9n nhang ngu6i do. SO thanh vien dm ban kiem phieu 
khong qua ba ngtr&i. 

3. Co dong den du Doi 1191 ding c6 dong muOn c6 quyen ding ks,  ngay va sau 
d6 c6 quyen tham gia va bieu quyet ngay toi doi hOi. Chit too khong c6 trach 
nhiem dirng doi hOi de cho co dong.den muOn ding ks,  va hieu luc 	cac dqt 
bieu quyet di tien hanh tru6c khi co (long den muOn tham du se kitting bi anh 
hu6ng. 

4. Doi hOi dOng co (tong se do Chu tich HOi  ding quan tri chit tri, truing hqp Chu 
tich HOi &Ong quart tri yang mat thi Phe Chu tich HOi don quan tri hoc la 
nr6i dugc pai hOi  dong co &Ong bau ra 0 chit tri. Truing hcfp khong ai trong 
so ho co the chit tri (Jai hOi, thanh vien HOi  dong quart tri chirc vi cao nhat co 
mat 0 to chine hop a bau ra Chu t9a dm Doi hOi (long co (long, Chit t9a khong 
nhat thiet phai la thanh vien HOi Tong quan tri. Chu tich, Ph6 Chti tich hoic Chit 
t9a dugc Doi hOi d6ng co dong bau ra de cm mOt thu ky de lAp bien ban doi hOi. 
Truing hqp bAu Chu t9a, ten Chu t9a dugc de cir va so phieu bau cho Chu t9a 
phai dugc ding b6. 

5. Quye't dinh ctia Chu too ve trinh tu, thu tic hoac cac sr kien phat sinh ngoai 
chtnyng trinh dm Doi hOi  (long co (long se mang tinh phan quy6t cao nhAt. 

6. Chit too Doi hOi dOng,c6 (long c6 the hoin h9.p doi hOi ngay ca trong truing hqp 
di CO du so doi bieu can thiet den mOt theri diem khac va tai mOt dia diem do chit 
too quyet dinh ma khong can lay y kien cua doi hOi neu nhAn thay rang (a) cac 
thanh vien tham du khong the co cho ng6i thuAn tien 6 dia diem to chine doi hOi, 
(b) hanh vi cua nhang nguoi CO mat lam mat trot to hoc c6 kha 'tang lam mat 
frit to cua cuOc h9p hoc (c) sit tri hoin la can thiet de cac cong viec cua doi hOi 
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duqc tien hanh mOt each hop le. Ngoai ra, Chu toa dai hOi c6 the hoan dai hOi 
khi co su nhatstri hoc yeu cau 	Dai hOi (long co dong da co du lugng dai 
bieu du hop can thiet. Thai gian hoar) toi da kh6ng qua ba ngay ke tir ngay du  
dinh khai mac dai hOi. Dai hOi hop lai se chi xem xet cac ding viec le ra da duqc 
giai quyet hop phap tai dai hOi bi tri hoan tnrac do. 

7. Tnrang hop chil toa hoan hoc tam dimg Dai hOi d6ng co dOng trai vai quy dinh 
tai khoan 6 Dieu 19, Dai hOi dOng co (long bau mOt nguai khac trong s6 nhung 
thanh vien tham du de thay the chu toa dieu hanh cuOc hop cho den kw ket thus 
va hieu luc cac bieu quyet tai cuOc hop do kh6ng bi anh 'man. 

8. Chu toa ctia,  dai hOi ho4c,Thu. 14 dai hOi co the tier' hanh cac hog dOng ma 119 
thay can thiet de dieu khien Dai hOi dong co dong mOt each hop le va co tat tu; 
hoc de dai hOi phan anh duqc mong muon cua da so tham du. 

9. HOi d6ng quan tri co the yeu cAu cac c6 &Ong hoc dai dien duqc uS,  quyen 
tham du Dai hOi d8ng c6 dong chiu su kiem tra ho4c cac bien phap an ninh 
ma HOi (long quan tri cho la thich hop. Tn.rang hop co co,  (long hoc dai 
dien duqc uSi quyen khong chiu tan sthu nhang quy dinh ye kiem tra hoc 
cac bien phap an ninh not tren, Heti (long quan tri sau khi xem xet mOt cach 
can trong co the tir ch6i ho4c true xuat co (long hoc dai dien not tren tham 
gia Dai hOi. 

10. HOi diing quan tri, sau khi da xem xet mOt each can trong, c6 the tien hanh cac 
bien phap dirge HOi (long quan tri cho la thich hop de: 
a. Dieu chinh s6 nguai co mat tai dia diem chinh hop Dai hOi (long c6 (long; 
b. Bao dam an toan cho moi nguai co mg tai dia diem do; 
c. Tao dieu kien cho c6 (long tham du (ho4c tier, tuc tham du) dai hOi; 
HOi d6ng quan tri c6 toan quyen thay dOi nhang.bien phap neu tren va dp dung 
tat ca cac bien phap neu HOi dong quan tri thay can thiet. Cac bien phap dp dung 
co the la cap giay vao cira hoc sir dung nhang hinh tInic Iva chon khac. 

11. Trong trueyng hop tai Dai hOi d6ng co &Ong co dp dung cac bien phap not tren, 
HO'i (tong quan tri khi xac dinh dia diem dai hOi co the: 
a. Thong bao rang dai hOi se duqc tien hank tai dia diem ghi trong thong bao 

va 	toa dai hOi se c6 mat tai do ("Dia diem chinh cua dai hOi"); 
b. B6 tri, to chirc de nhUng c6 dong hoc dai dien ducfc ujr quyen khong du 

hop duqc theo Dieu khoan nay hoc nhanF nguai muon tham gia a dia diem 
khac vai Dia diem chinh cna dai hOi co the (long thai tham du dai hOi; 

Thong bao ve viec to chirc dai hOi khong can neu chi tiet nhfing bien phap to 
chile theo Dieu khoan nay. 

12. Trong Dieu le nay (tit khi hoan earth yeu cAu khac), moi c6 (long se &rot coi la 
tham gia dai hOi a Dia diem chinh cua dai hOi. 
Hang nam Cong ty phai to chirc Dai hOi d6ng c6 (tong it nhAt mOt lAn. Dai hOi 
dO'ng co (tong thuang nien khong duqc to chirc duOi hinh thirc lay y kien bang 
van ban. 
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Dieu 20. Thong qua quyet dinh ciia Dai h8i thing ce (long 
1. Trir twang hop quy dinh tai Khoan 2 dm Dieu 20, cac quyet dinh cua Dai h8i 

dong co (long ye cac van de,sau day se' duqc thong qua khi co tir 75% tra len 
tong so phieu bau 	cac c8 don CO quyen bieu quyet co mat true tiep hoac 
thong qua dai dien doge fly quyen c6 mat tai Dai hOi dong co (tong. 
a. Thong qua bao cao tai chinh hang nam; 
b. Ice hoach phat trien ngin va dai han cua dog ty; 
c. Batt, bai mien va thay the thanh vien HDQT va Ban kiem soat va phe chuAn 

vie'c HOi dong quan tri bo nhiem Giam doc hoac Tong giam doe dieu hanh. 
2. Cac quyet dinh cua Dai hOi d6ng co dong 	quan den viec sCra d6i va b6 sung 

Dieu 	loai phial va so luting co phieu &roc chao ban, sap nhap, tai to chirc 
va giai the Cong ty, giao dich ban tai san Cong ty hoac chi nhanh hoac giao dich 
mua do ding ty hoac cac chi nhanh thoc hien co gia tri tir 50% tra len tong gia 
tri tai san cua Cong ty va cac chi nhanh cua Cong ty tinh theo so sach ke toan da 
&roc kiem toan,gan nhat se chi doge thong qua khi O'tir 85% tra len tong so 
phieu bau cac co (long co quyen bieu quyet co mat troc tiesp,hoac thong qua dai 
dien doge uSt quyen co mat tai Dai hOi &Ong co dong. 

Dieu 21. Thin' quyen va the thIrc liy y kien ce Tong bing van ban de thong qua 
quyet dinh cua Dai h8i dong co d8ng 
Tham quyen va the thirc lay Si kien c6 (long bang van ban de thong qua guy& dinh 
dm Dai hOi (tong co &Ong &roc thgc hien theo quy dinh sau day: 
1. HOi d6ng quan tri co quyen lay y kien co d6ng bang van ban de thong qua quyet 

(firth cua Dai heti (long c6 dong bat dr luc nao neu xet thAy can thiet vi loi ich 
cua Ong ty; 

2. HO dozing quan tri phai chuan bi phieu lAy y kien, do than guy& dinh cua Dai 1161 
dong co dong va cac tai lieu giai trinh do thao quyet dinh. Phieu lay Si kien kern 
theo do thao quyet dinh va tai lieu giai trinh phai ducic giri bang phocmg tilde 
bao dam den doge dia chi thutmg trii cua tirng co (tong; 

3. Phieu lAy y kien phai co cac nOi dung chit yeu sau day: 
a. Ten, dia chi to sa chinh, s6 va ngay cap GiA'y chimg nhan clang ky kinh 

doanh, noii clang ky kinh doanh cua ding ty; 
b. Mac dich lay Si kien; 
c. HQ, ten, dia chi thuang tru, qu6c tich, s6 GiAy Chung minh nhan clan, HO 

chieu hoac chi:mg thoc ca nhan hop pita') khac dm co (long la ca nhan; ten, 
dia. chi thuang tra, quoc tich, so quyet (firth thanh lap hoac so clang ky kinh 
doanh cua co (long hoac dai dien theo uSi quyen dm co &Ong la to chirc; so 
luting co phan cua timg loai va so phieu bieu quyet dm co (long; 

d. VAn de can lAy y kien de thong qua guy& dinh; 
e. Phocmg an bieu quyet bao g6m tan thanh, khong tan thanh va khong Co Si kien; 
f. Thai han phai geri ve cong ty phieu lay y kien da &roc tra lai; 
g. Ho, ten, chit kSt ctia Chit tich HOi d6ng quan tri va ngtroi dai dien theo phi!) 

luat cua cong ty. 
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4. Phieu lay 5,  kien da (lucre tra 16i phai c6 char ky cua c6 (long la ca nhan, cua 
ngutri dai dien theo uS,  quyen hoac ngu6i dai dien theo phap lust ctia c6 (long la 
to chirc. 
Phieu lAy y kien giri ve cong ty phai duqc dung trong phong bi dan kin va khong 
ai &Km quyen m& tnr6c khi kiem phieu. Cac phieu lay 5,  kien gui ye cong ty sau 
thtri han (la xac dinh tai n6i dung phieu lay 5,  kien hoac da bi mer deu khong hop 
le; 

5. H6i ding ckuan tri kiem phie va lap bien ban kiem phieu dual sit chimg kien 
dm Ban kiem soat hoac dm 6 (long khong nam giar chirc vv quan ly cong ty. 
Bien ban kiem phieu phai co dc nOi dung chit yeu sau day: 
a. Ten, dia chi tri sa chinh, s6 va ngay cap GiAy chimg nhan (tang ky kinh 

doanh, nai dang ky kinh oanh; 
b. Mic dich va cac van de c' lAy y kien a thong qua guy& dinh; 
c. SO c6 (tong vii tong s6 hieu bieu guy& da tham gia bleu quyet, trong d6 

phan biet so phieu bieu uyet hop le va so bieu  ,quyet kh6ng hop le, kern  
theo phi lic danh sach c (long tham gia bieu quyet; 

d. T6ng s6 phieu tan thanh khong tan thanh va kh6ng coy kien d6i yen timg 
van de; 

e. Cac guy& dinh da duce t Ong qua; 
f. HQ, ten, chit ky cua Ch' tich HQi ding quan tri, ngutri dai dien theo pilaf) 

111'0 cua cong ty va cua n troi giam sat kiem phieu. 
Cac thanh vien 110i ding qu n tri va ngutri giam sat kiem phieu phai lien dai 
chiu trach nhiem ye tinh true thuc, chinh xac ctia bien ban kiem phieu; lien dai 
chiu trach nhiem ye cac thiet hai phat sinh tir cac quyet (firth duqc thong qua do 
kiem phieu khong trung thuc, khong chinh xac. 

6. Bien ban ket qua kiem phi phai dtrac 	den cac c6 (long trong th6i yang 
mutri lam ngay, ke tic ngay k t thuc kiem phieu; 

7. Phieu thy 5,  kien da &ye tr' 16i, bien ban kiem phieu, town van nghi quyet da 
duorc thong qua va tai lieu c e lien quan giro kem theo phieu lay 5,  kien deu phai 
duqc hru giD tai try sec chinh ua cong ty; 

8. Quyet dinh dtrac thong qua eo hinh thuc lAy y kien co dieing bang van ban co 
gia tri nhu quyet dinh dtrac Ong qua tai cuOc hop Dai h6i dong co dong. 

Dieu 22. Bien bin h9p 	A ng co dong 
Ngutri chit tri Dai 116i ding co do g chiu trach nhiem to chirc Itru tnlr cac bien ban Dai 
hOi don co (long va giri cho tat c' cac co (long trong yang 15 ngay khi Dai hOi dOng, 
co (long ket thuc. Bien ban Dai h i d6ng c6 (long duric coi la bang chirng xac time ye 
nhang cong viec da duqc tien h' tai Dai h6i dOng co dong trir khi coy kien phan doi  
ye n6i dung bien ban dirge dua ra eo dung thu tic guy dinh trong yang mubri ngay ke  
tip khi giro Wen ban. Bien ban ph i duqc lap bang tieng Viet, c6 chit ky xac nhan cua  
chp tQa dai hOi va Thu 14, va d qc lap theo quy dinh cua Luat Doanh nghiep va Lai 
Dieu le nay. Cac ban ghi chdp, bi =n ban, so cht ky cua cac co (long du hop va van ban 
u5,  quyen tham du phai ducrc luu 	tai tri so chinh cua COng ty. 

cac co One sane lap 

fit 
20 

Thin Tri Diing Trdn Van Toan Hupnh my 	h HuS,nh VT Dal Lean7Ing 1-1:0smh Tan Gia Thanh 



pity LE LONG 7'Y CO PHAN CHIN CHIN NUI 

Dieu 23. Yen au hely be quyet din!' cita Dai Wei ding co (long 
Trong thed han chin muoi ngay, ke tir ngay nhan duce bien ban hop Dai hei dong ce 
(long hoc bien ban ket quA kiem phieu, lay kien Dai hei (long et') 	co d6ng, 
thanh vien Hei (long quan trj, Giam d6c hoc Tong giam doc, Ban kiem sort c6 
quyen yeu au ToA an hoc Trong tai xem xet, huSr be quyet djnh cu'a 134i hei dOng 
ce d6ng trong cac tnrerng hop sau day: 
1. Trinh to NIA thu tic trieu tSp hop Dai hei dong ce (long khong thirc hien dung 

theo quy djnh cua LuSt nay va Dieu le cong ty; 
2. Trinh tv, thu tic ra guy& djnh va nei dung quyet djnh vi pham phap luSt hoc 

Dieu le cong ty. 

Chuang VII 
1-101 BONG QUAN T111 

Dieu 24. Thinh phlin va nhiOn 14 dm thanh vien Hei dong quan trj 
1. se luting thanh vien Hei dong quan trj it nhAt là nam (05) ngueri va nhieu nhAt IA 

men met (11) nguei. Nhiem ky cua Hei dong quan trj IA nam (05) nam. Nhiem 
kt cua thanh vien Hei den& quan trj khong qua ram (05) nam; thanh vien Hei 
dong quan trj of> the duce bau 14i yeti so nhiem ky khong han che. TOng so thanh 
vien HQi d6ng quan trj dee lsp khong dieu hanh phai chiem it nhAt met phOn ba 
tong se thanh vien Hei dong quan 

2. Cac thanh vien cua Hei dong van trj do cac co dong de cir theo ty le ser htru ce 
phan cua tong co dong. Cac c6 dong throe quyen gep ty' le sO hthi co phan vao 
v&i nhau de be phieu de dr cac thanh vien Hei ding quan trj. 

3. Cac ce dOng nam gia t6i thieu 5% s6 co phAn c6 quyen bleu quyet trong theri han 
lien tic it nhAt sau thang hoc ty le khac nhe han 10% quy djnh tai Dieu le c6 

A 	' quyen gep quyen bieu quyet cua timg ngu&i 	veri nhau de de dr cac ung  
vien Hei dong quan trj. CO,dong hoc nhOm dOng nam gia den dueri 10% so 
co phin c6 quyen bieu quyet trong then han lien tic it nhat sau thang &roc de cir 
met thanh vien; to 10% den clued 30% &roc de cir hai thanh vien; dr 30% den 
dual 50% duqc 	vien; tir 50% den dual 65% &roc de cir ben 
thank vien va neu tir.65% tro len chicle dr cirdilsO4mg-vien._ 

4. Tnrimg hop so luting cac Ung vien Hei dong quan trj thong qua de dr va ung cir  
van khong du s6 luting can thiet,,Hei dong quan trj ducmg nhiem ce the de dr 
them Ung cir vien hoc to chirc de cir theo met co che do cong ty quy djnh. Ca 
che de dr hay each auk Hei dong quan trj &rung nhiem de cir ling cir vien Hei 
dong quin trj pi-1M ducic cong bo re rang va phai dug:re Dai hei dong co dOng 
th6ng qua tuft khi tien hanh de dr 

5. Thinh vien Hei dong quan trj se khong con tu each thAnh vien HQi dong quan trj 
trong cac tnremg hop sau: 
a. Thanh vien de khong du tu each lAm thanh vien Hei ding quan trj theo quy 

djnh cua LuSt Doanh nghiep hoSc bj lust OJAI) cam khong duoc lam thanh 
vien Hei d6ng quan 

I 
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DIEU LE CONG TY CO PHAN CHIN CHIN NOI 

b. Thanh vien d6 gin don bang van ban xin tir chirc den tilt ser chinh cua Cong ty; 
c. Thanh vien d6 bi ro'i loan tam than va thanh vien khac cua HOi dOng quan tri co 

nhUng bang chUng chuyen mon chUng to ngu&i do kitting con nang lirc hanh vi; 
d. Thanh vien d6 vang mat khong tham du cac cuOc hop dm HOi d'ong quart tri 

lien tvc trong \tong sau thang, va trong thOi gian nay HO clang quan tri 
kitting cho phep thanh vien dO yang mat va da phan quyet rang chirc vu cua  
ngutri nay bi 1)6 tong; 

e. Thanh vien d6 bi cach chirc thanh vien Hqi dOng quart tri theo quyet dinh 
cua Dai hOi dong co (tong. 

6. HC:d dOng quan tri co the 1:16' nhiem thanh vien HOi diSng,quan tri mai de that' stile 
cite, thing phut sinh va thanh vien mai nay phai duqc cha? thuan 	Dai hOi &mg 
co dOng ngay tiep sau do. Sau khi dugc Dai hOi dong co (long chap thuan, vied 
bo nhiem thanh vien mai d6 se &rot coi la c6 hieu lvc vao ngay &roc 110i dOng 
quan tri be' nhiem. 

7. Viec bti nhiem cac thanh vien HOi dOng quart tri phai &roc thong bao theo cac 
quy dinh caa phap luat ye cluing khoan va thi trutrng cluing khoan. 

8. Thanh vien Hqi dOng quan tri khong nhAt thiat phai IA ngtrOi nam giii co phan 
ctia Cong ty. 

Dieu 25. Quyen han va nhiOm vii ciia Hqi dong quail tri 
1. Hog dOng kinh doanh va cac cong vied cua Cong ty phai chin sir quan I5,,hoac 

chi duo third hien dm HOi (long quan tri.,H0i (long quan tri la co quan c6 day (Et 
quyen hart de thud hien tat ca cac quyen nhan danh Cong ty trir nhUng tham 
quyen thuOc ve Dai hOi dong co (long. 

2. MI dsSng quan tri c6 trach nhiem giam sat Giam diSc hoac 'Ring giam dOc dieu 
hanh va cac can b0 quan 151 khac. 

3. Quyen va nghia vg cua HOi dOng quan tri dolt* pilaf), Dieu le, cac quy the nOi 
b0 cua Cong ty va quyet dinh cua Dai hOi (long CO (long quy (firth. Cu the, 1-10i 
&Ong quart tri co nhung quyen han va nhiem v1i sau: 
a. Quyet (firth ke hooch phut trien san xuAt kinh doanh va ngan such hang nam; 
b. Xac dinh cacmvc tieu hoat dOng ten co so cac mvc tieu chin hive dirge 

Dai hOi 'Jong co citing thong qua; 
c. 136 nhiem va bai nhiem cac can 130 quan ly ding ty theo de nghi cua Giam 

doc hoac Tiing giam doc dieu hanh va quyet (firth mire lucmg cita Ito; 
d. Quyet dinh co car to chirc cua Cong ty; 
e. Giai quyet cac khieu nai cua Cong ty doi vai can b0 quan ly ding nhtr quyet 

dinh lira chon dui dien cua Cong ty de giai quyet cac van de lien quan tai 
cac thu tvc phap 15,  chong Lai can b0 quan 15,  d6; 

f. De xuAt cac loai co phieu co the phut hanh va tong so co phieu phut hanh 
theo tirng loai; 

g. De xuAt vied phut hanh trai phieu, trai phieu chuyen doi thanh co phieu va cac 
chimg quyen cho phep ngutri sor hair mua co phieu theo mdc gia dinh tithe; 

h. Quyet dinh gia chao ban trai phieu, c6' phieu va cac chUng khoan chuyen dtii; 
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i. 136 nhiem, mien nhiem, each chirc Gam (ic hoac T6ng gidm d6c dieu hAnh 
hay can b6 quan 15,  hoc nguiyi dai dien cita Cong ty khi H6i (tong quart tri cho 
rang do là vi lqi ich toi cao ctia Cong ty. Viec bai nhiem not tren, khong &roc 
I:raj vOi cac quyen theo hop long ctia nhang nguai bi bai nhiem (neu co); 

j. De xuAt mire c6 tue hang ram va xdc djnh mac c6 tin tam tilt:6; to chirc viec 
chi trd c6 tire; 

k. De xuAt viec tai co cAu lai hoac gidi the Cong ty. 
4. Nhang van de sau day phai &roc HOi d6ng quan tri phe chuAn: 

a. ThAnh lap chi nhdrth hoac cac van phang dai dien cua Cong ty; 
b. ThAnh lap cac ding ty con dm Cong ty; 
c. Trong pham vi quy dinh tai Dieu 108.2 cita Luat Doanh nghiep va trir 

tru&ng hop quy djnh tai Dieu 120.3 Luat Doanh nghiep phdi do Dai h6i 
eking c6 dong phe chuan, HOi d6ng quart tri tuy tong th&i diem quyet dinh 
viec thtrc hien, sira d6i va huSi 1)6 cac hop cl6ng lan cua Cong ty (bao g6m 
cac hop dong mua, bdn, sap nhap, thau tom ding ty NIA lien doanh); 

d. Chi dinh va bai nhiem nhang ngtthi dirge Cong ty uy nhiem IA dai dien 
thtrcmg mai N/A Luat str cita Cong ty; 

e. Viec vay nq va viec thus hien cac khodn the chAp, bdo ddm, bdo lanh va b6i 
thtrang cua Cong ty; 

f. Cdc khodn dAu tu khong nam trong ke hoach kinh doanh va ngan sdch vuot 
qud 10 t (long Viet Nam hoac cac khodn dau tu vuot qua 10% gid tri ka 
hoach va ngan sdch kinh doanh hang nam; 

g. Viec mua hoac ban c6 phAn cua nhung ding ty khdc dtroc thAnh lap a Viet 
Nam hay nu& ngoai; 	 II  

h. Viec dinh gia cac tai san gOp vao Cong ty ,khong phai bang tin lien quan 
den sv* phat hanh c6 phial hoac trai phieu ctia Cong ty, bao g6m yang, 
quyen sir dung dat, quyen so,  huu tri tue, cong nghe va bi quyet ding nghe; 

i. Viec ding ty mua hoac thu h6i khong qua 10% moi loci c6 ph'An; 
j. Cdc van de kinh doanh hoac giao djch ma H6i d6ng quyet djnh can phdi c6 

sir chap thuan trong pham vi quyen hart NIA trach nhiem cita minh; 
k. Quyet dinh mire gid mua hoac thu h6i c6 phAn cua C6ng ty. 

5. HOi d6ng quart trj phai bdo cao Dai h6i d6ng c6 dong ve hoat‘dOng 	rninh, cu  
the lA ye viec gidm sat dm Hui dong quart trj d6i vai Gidm doc hoac T6ng gidm 
doe dieu hanh va nhffng can b6 quail ly khdc trong nam tai chinh. Tnrang hop 
HOi eking quart tri khong trinh bdo cao cho Dai h6i Clang di (king, bao cao s  tai 
chinh hang nam caa Cong ty se bi coi là kh6ng co gid tri va chtra &roc Hei dOng 
quart trj thong qua. 

6. Trir khi luat pita') va Dieu le quy djnh khdc, Hei d6ng quan trj c6 the ust quyen 
cho nhan vien cap dual va cac can b0 quail IS,  dai dien xir ly cong viec thay mat 
cho Citing ty. 

7. Thinh vien HOi Clang quart trj (khong tinh cac dai dien dtroc uSI quyen thay the) 
&roc nhan thu lao cho cong viec cua minh dual tu each là thanh vien H6i clang 
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guar? tri. Tong rnfrc thu lao cho HOi (long quart tri se do Dai h6i dong co dOng 
quyet dinh. Khoan thit lao nay se duqc chia cho cac thanh vien HOi &mg quan tri 
theo thoa thuan trong H6i dong quan tri hoac chia deu trong tnefng hop kh6ng 
thoa thuan duqc. 

8. TOng so tien tra thu lao cho cac thanh vien H6i d6ng quart tri [va so tien thu lao cho 
tirng thanh vien] phai duqc ghi chi tiet trong bao cao thuOrng nien cua C6ng ty. 

9. Thanh vien HOi d6ng quart tri nam gill chtic vu dieu hanh (bao gom ca chirc vu 
Chu tich hoac Pho Chu tich), hoac thanh vien H6i (long quart tri lam viec tai cac 
tieu ban dm H6i d6ng quart tri, hoac thkrc hien nhung cong viec khac ma theo 
quan diem cita H6i dong quart tri la nam ngoai pham vi nhiem vu thong thuarng 
ctia mgt thanh vien 110i (long quart tri, c6 the duvc tra them tien thit lao dual 
Bang m6t khoan tien cong ton goi theo tong lan, luang, hoa h6ng, phan tram lqi  
nhuan, hoac dux% hinh thirc khac theo quyet dinh cua H6i dong quart tri. 

10. Thanh vien H6i ding quan tri c6 quyen duqc thanh town tat ca cac chi phi di lai, 
an, o va cac khoan chi phi hqp ly khac ma ho da phai chi tra khi thuc hien trach 
nhiem thanh vien H6i dong quart tri ctia mink, bao g6rn ca cac chi phi phat sinh 
trong viec tai tham dir cac cuOc hop cua H6i (long quart tri, hoac cac tieu ban oh 
H6i (long quan tri hoac Dai h6i (long co &rig. 

Dieu 26. Chi, tich, Phe Chu tich HOi dong quan tri 
1. Dai h6i ang co (long hoacsHOi d6ng quan tri phai lira chon trong 	cac thanh 

vien ff6i d6ng quart tri de bau ra m6t Chu tich va mOt Pho Chit tich. Trir khi Dai 
h6i (tong c6 (tong quyet dinh khac, Chit tich H6i d6ng quan tri se khong kiem 
chirc Giam dOc hoac Tong giam doe dieu hanh cita Cong ty. Chit tich H6i (long 
quan tri kiem nhiem chirc Giam doe hoac T6ng giam doe dieu hanh phai duqc 
phe chuAn hang nam tai Dai h6i d6ng c6 (long thutrng nien. 

2. Chu tich H6i dong quan tri co trach nhiem trieu tap va chit toa Dai h6i d6ng co 
clang va cac cu6c hop dm H6i d6ng quart tit dong th6i ce nhung quyen va trach 
nhiem khac quy dinh tai Dieu le nay va Lu4t Doanh nghiep. Phb Chu tich c6 cc 
quyen va nghia vu nhu Chu tich trong tnrting hqp duqc Chit tich uSt qu},en 
nhung chi trong tru&ng hop Chit tich dA thong bao cho H6i d6ng quan tri rang 
mirth yang mat hoac phai yang mat vi nhung ljt do bat kha thing hoac mat kha 
nang thkrc hien nhiem vu cua minh. Trong trutrng hqp neu tren Chit tich kh6ng 
chi dinh Ph6 Chit tich hanh d'6ng nhu v4y, cac thanh vien con lai cua H6i dOng 
quan tri se chi dinh Pito Chu tich. Tnitrng hop ca Chit tich va Pho Chit tich tam 
thtfi kitting the thkrc hien nhiem vu ctia ho vi y do nao do, H6i dong quart tri co 
the 1)6 nhiem m6t nviyi khac trong so Ito de thkrc hien nhiem vu ctia Chit tich 
theo nguyen tac da so qua ban. 

3. Chit tich H6i d6ng quan tri phai co trach nhiem dam bao viec H6i d'Ong quan tri 
giri bao cao tai chinh hang nam, bao cao hoat d6ng cita,cong ty, bao cao kiem 
town va bao cao kiem tra 	H6i 'Jong quart tri cho cac CO dong tai Dai h6i dOng 
co (long; 

4. Trtarng hqp ca Chit tich va Pho Chu tich H6i dong quan tri tit chirc hoac bi bai 
mien, H6i dong quan tri phai bau ngtr&i thay the trong th&i han mu6i ngay. 
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Dieu 27. Thinh vien HOi dOng quail trj thay the 
1. Thanh vien HOi dOng quan tri (khong phai ngutd ducfc uj,  nhiam thay the cho 

thanh vien d6) c6 the chi dinh mgt thanh vien H6i d6ng quan tri khac, hoac mOt 
ngutci dirge H6i dong quan tri phe chan va san sang thtrc hian nhiam vv nay, 
lam ngutri thay the cho minh va c6 quyen bai mien ngtroi thay the do. 

2. Thanh vien H6i clang quart tri thay the c6 quyen dugc nhan thong bao ve cac 
cu6c hop ctia H6i dong quart tri va ctia cac tieu ban thu6c H6i dong quart tri ma 
ngutri chi (firth anh ta la thanh vien, co quyen tham gia va bieu quyet tai cac cuOc 
hop khi thanh vien H6i dong quart tri chi (firth anh ta kh6ng CO mat, va duqc ity 
quyen de thirc hian tat ca cac chirc nang cita ngtrOi chi dinh nhu la thanh vien 

dong quan tri trong trutmg, h9p ngtrai chi dinh yang mat. Thanh vien 
thay the nay khong c6 quyen nhan bat 14 khoan thit lao nao tir phia Cong ty cho 
cong viac cita minh dual to each la thanh vien HOi &Ong quan tri thay the. Tuy 
nhien, Cong ty khong bat bu6c phai gtii thong bao ye cac cu6c hop nOi tren cho 
thanh vien H6i ding quan tri thay the khong c6 mat tai Viet Nam. 

3. Thanh vien thay the se phai tir bo to each thanh vien H6i d6ng quan tri trong 
trutmg hqp ngutri chi dinh anh ta khong can cach thanh vien H6i dOng quart 

Truang hop m6t thanh vien H6i dong quan tri het nhiam kS,  nhtmg lai duvc 
tai bo nhiam hoac duvc coi la da duvc tai be) nhiam trong ding Dai hOi dOng c6 
dO'ng ma thanh vien d6 thoi giu chirc do het nhiam ky thi viac chi dinh thanh 
vien thay the do ngu?yi nay thtrc hian ngay tram theri diem het nhiam ky se tiep 
tic c6 hiau ltrc sau khi thanh vien do duqc tai b6 nhiam. 

4. Viac chi dinh hoac bai nhiam thanh vien thay the phai &rot thanh vien H6i 
dOng quan tri chi (firth hoac bai nhiam ngirtsi thay the lam bang van ban thOng 
bao va ky girl cho Cong ty hoac theo hinh thirc khac do HOi dong quan tri phe 
chuan. 

5. Ngoai nha-ng quy dinh khac da duov sneu trong Dieu re nay, thanh vien thay the 
se duvc coi nhu la thanh vien HOi (long quan tri tren moi phuong dian va phai 
chiu trach nhiam ca nhan ye hanh viva sai lam cua minh ma khong ducic coi la 
ngutoi dai dian thira harsh str uSt quyen cua thanh vien H6i dong quan tri da chi 
dinh minh. 

Dieu 28. Clic cuOc h9p cua Hiji ding quill tri 
1. Tnr?mg hqp FlOi d6ng luau tri bau Chit tich thi cu6c hop day tien cua nhiam kS' 

HOi dong quail tri de bau Chu tich va ra cac quyet dinh khac thu6c tham quyen 
phai ducfc tien hanh trong thOi han bay ngay lam viac, ke tir ngay ket thtic bay 
cir H0i,dong quart tri nhiam kS,  do. CuOc hop nay do thanh vien CO sophieu bau 
cao nhat triau tap. Tnrtmg hop co nhieu horns  mOt thanh vien co so phieu bau cao 
nhat va ngang nhau thi cac thanh vien da bau theo nguyen tic da so mOt ngutri 
trong so ho triau tap hop H6i dong quan tri. 

2. Cac cuOc hop thutmg k$'. Chit tich H6i citing quan tri phai triau tap cac cu6c hop 
H6i thing quan tri, lap chucmg trinh nghi str, th6i. gian va dia diem hop it nhat 
bay ngay trtrac ngay hop dor kien. Chit tich c6 the trial' tap hop bat kjt khi nao 
thay can thiet, nhtmg it nhat la moi qu5,  phai hop m6t Ian. 
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3. Cdc et* hop bat thuerng. Chu tich phai trieu Cap hop H6i Ong quan trj, kh6ng 
duvc tri hoan n6u khong c61 ,  do chinh dang, khi mOt trong so cac doittrong dtrai 
day de nghi bang van ban trinh bay mvc dich cuOc hop va cac van de can ban: 
a. Giam d6c hoac T6ng giam d6c dieu hanh hoac it nhat nam can b6 quanb't; 
b. Hai thanh vien H6i ding quart tri; 
c. Chu tich HOi ding quan tri; 
d. Da s6 thanh vien Ban kiem soat. 

4. Cac et* hop H6i ding quan tri neu tai Khoan 3 Dieu 28 phai duvc tien hanh 
trong thin han mueti lam ngay sau khi c6 de xuat hop. Tnrerng hop Chi, tich H6i 
(long quail tri khOng chap nhan trieu tap hop theo de nghi thi Chu tich phai chit' 
trach nhiem ve nhangsthiet hal  xay ra doi vii congty; nhang ngtr6i de nghi to 
chirc cuOc hop duvc de op den 6 Khoan 3 Dieu 28 ce• the ter minh trieu tap hop 
H6i Ong quan tri. 

5. Tnrang hop c6 yeu cau cua kiem toan vien d6c lap, Chu tich H6i ding quan tri phai 
trieu tap hop HOi ding quart tri de ban ye bao cao kiem toan va tinh hinh Cong ty. 

6. Dia diem hop. Cac cuOc hop H6i ding quail trj se duvc tien hanh a dja chi da dans 
14 cua C6ng ty hoac nhQng dia chi khac er Viet Nam hoac or ntr6c ngoai theo quyet 
dinh cua Chu tich H6i dong quan trj va &rot sir nhat tri cua H6i (long quart tri. 

7. Thong bao va chuvng trinh hop. Thong bao hop HOi ding quan trj 	n phai duvc gi 
trtrac cho cac thanh vien H6i dong,quan trj it nhat nam ngay tnrac khi to chirc 
hop, cac thanh vien HOi (tong co the to ch6i thong bao mai hop bang van ban va 
viec tir cited nay c6 the cO hieu lirc hoi to. Thong,  bao hop HOi (long phai dirge 
lam bang van ban tieng Viet va phai thong bao day du chtreN, trinh, theri gian, 
dia diem hop, kern theo nhang tai lieu can thiet ve nhang van de se dirge ban bac 
va bieu quyet tai cuOc hop H6i dong va cac phieu bau cho nhQng thanh vien H6i 
(long khong the der hop. 
Thong bao mai hop ducre giri bang btru dien, fax, thu dien tir hoac phtrang tien 
khac, nhung phai bao dam den dirge dja chi cua tong thanh vien HOi dong quan 
tri dugc dang ky tai cong ty. 

8. S6 thanh vien tham du t6i thieu. Cac cu6c hop cua H6i ding quart ,tri chi duvc 
tien hanh va thong qua cac quyet dinh khi CO it nhat ba phan to so thanh vien 
H6i ;Jong quail tri c6 mat five tiep hoac qua ngueri dal dien thay the. 

9. Bieu quyet. • 
a. Trir quy dinh tai Khoan 9b Dieu 28, moi thanh vien H6i ding quart tri hoac 

need duvc uS,  quyen trvc tiep CO mat vai to each ca nhan tai cu6c hop H6i 
(tong quan trj se cO mgt phieu bieu quyet; 

b. Thanh vien H6i ding quart trj thong duvc bieu guy& ve cac hop ding, cac 
giao djch hoac de xuat ma thanh vien d6 hoac ngu6i lien quan tai thanh vien 
do cO lqi ich va lqi ich do mau than hoac ce• the mau thuan vai lvi ich cua  
Cong ty. M6t thanh vien H6i (long se khOng ducic tinh vao so lugng dai bieu 
toi thieu can thiet c6 mat de c6 the to chirc mOt cuOc hop HOi clang quan tri 
ve nhang quyet (firth ma thanh vien (16 khong co quyen bieu quyet; 
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c. Theo quy dinh tai Khoan 9d Dieu 28, khi co van 	phat sinh trong mit 
cuOc hop ctia HOi dong quart tri lien quan den mix dO lqi ich 	thanh vien 
HOi don* quan tri hoac 	quan den,quyen bieu quyet mOt thanh vien ma 
nhang van de de kh6ng duvc giai quyet bang sir ter nguyenstir bo quyen bieu 
quyet ctia thanh vien HOi (tong quart tri do, nhang van de phat sinh do se 
duqc chuyen tai chti toa cuOc hop va phan quyet cua chu toa lien quan den 
tat ca cac thanh vien HOi dong quan tri khac se co gia tri la quyet dinh cuOi 
cling, trir trutmg hop tinh chat hoac pham vi lqi ich cua thanh vien HOi (long 
quart tri lien quan chtra dtrot cong b6 mOt each thich dang; 

d. Thanh vien HOi d6ng quan tri htrecrig lqi to mOt hop d6ng duqc quy dinh tai 
Dieu 34.4a va Dieu 34.4b cua Dieu le nay se duqc coi la cat lqi ich clang ke 
trong hqp (long dO. 

10. COng khai lqi ich. Thanh vien HOi d6ng quan tri trkrc tier) hoac gian tiep duvc 
htymg lqi ter mOt hqp (long hoac giao dich da duqc ky ket hoac dang du kien kji 
ket vai Cong ty va biet IA minh có lqi ich trong dO, se phai con& khai ban chat, 
nOi dung cila quyen lqi dO trong cuOc hop ma HOi d6ng quan tri Ian dau tien xem 
xet van,de ket hqp (long hoac giao dich nay. Hoc thanh vien nay co the ding 
khai dieu 416 tai cuOc hop dau tien cua HOi dong quan tri &Km to chirc sau khi 
thanh vien nay biet rang minh CO lgi ich hoac se co lqi ich trong giao dich hoac 
hop (long lien quan. 

11. Bleu guy& da s6. HOi dimg quan tri thong qua cac nghi quy& va ra guy& dinh 
bang cach tuan theo y kien tan thanh ctia da s6 thanh vien HOi (long quan tri co 
mat,(tren 50%). Tnrong hqp s6 phieu tan thanh va phan doi ngang bang nhau, la 
phieu cua Chu tech se la la phieu quyet dinh. 

12. Hop tren dien thoai hoac cac hinh thtrc khac. CuOc hop dm HOi d'Ong quan tri co 
the to chirc theo hinh thirc nghi sir gift cac thanh vien cua Hii (long quan tri khi 
tat ca hoac mOt so thanh vien dang a nhUng dia diem khac nhau 	diet' kien la  
m6i thanh vien tham gia hop deu co the: 
a. Nghe tirng thanh vien HOi d6ng quan tri khac ding tham gia phat bieu trong 

cuOc hop; 
b. Neu mu6n,,nguai do CO the phat bieu vai tat ca cac thanh vien tham du khac 

mOt each &mg than. 
Viec trao d6i gift cac thanh vien co the there hien mOt cach true tiep qua 
dien thoai hoac bang phucmg tien lien lac th6ng tin khac (ke Ca viec sir dung 
phucmg tien nay dien ra vao thai diem thong qua Dieu le hay, sau nay) hoac 
la ket hqp tat ca nhang phucmg thirc nay. Theo Dieu le nay, thanh vien HOi 
(tong quan tri tham gia cuOc hop nhu vay duvc coi IA "cO mat" tai cuOc hop 
do. Dia diem cuOc hop duw to chdc theo quy dinh nay la dia diem ma nh6m 
thanh vien Hii (long quan tri dong nhat tap hop lai, hoac neu khong co mOt 
nhOrn nhu vay, la dia diem ma Chu toa cuOc hop hien dien. 
Cac quyet dinh dtrqc thong qua trong mOt cuOc hop qua dien thoai duvc to  
chirc va tien hanh mOt each hop thirc se co hieu lire ngay khi ket thtic cuOc 
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hop nhtmg phai duqc lchang dinh bang cac char ky trong bien ban cua tat ca 
thanh vien H6i (tong quan tri tham du cu6c hop nay. 

13. Nghi quy& bang van ban. Nghi quyet bang van ban phai co char ky cua tat ca 
nhang thanh vien H6i &mg quan tri sau day: 
a. Thanh vien co quyen bien quyet 1,4 nghi quyet tai cuOc hop HOi d6ng quan tri; 
b. S6 ltrong thanh vien c6 mat khong thAp hcm s6 Wong thanh vien t6i thieu 

theo quy dinh a tien hanh hop HOi (tong quan tri. 
Nghi quy6t loai nay co hieu 1irc va gia tri nhu nghi quy& dugccac thanh vier' 
H6i dong quan tri thong qua tai mot cuOc hop duqc trieu tap va to chirc theo 
thong le. Nghi quyet c6 the duqc thong qua bang each sir dung nhieu ban sao cua  
ding mOt van ban n6u m8i ban sao d6 c6 it nhat mOt ch[1 4 cua thanh vien. 

14. Bien ban hop HOi &mg quan tri. Chu tich HOi d'Ong quan tri co trach nhiem 
chuyen Wen ban hop HOi dong quan tri cho cac thanh vien va nhUng bien ban do 
se phai duqc xem nhu nhang bang chimg xac thuc ve,  cong viec da duqc tien 
hanh trong cac cuOc hop do trir khi CO kien phan doi ve not dung 'lien ban 
trong thud han mtrad ngay ke tir khi chuyen di. Bien ban hop HOi (tong quan tri 
duvc lap bang tieng Viet va phai co cha ky cua tat ca cac thanh vien H6i dOng 
quan tri tham du cuOc hop. 

15. Cac tieu ban oh HOi d6ng quanH6i d6ng quan 	co the thanh lap va uSt 
quyen hanh dOng cho cac tieu ban true thu6c. Thanh vien cua tieu ban co the 
gOm mOt hoac nhieu thanh vien cua H6i dOng quan tri va mOt hoac nhieu thanh 
via ben ngoai theo quyet dinh cua HOi dong quan tri. Trong qua trinh thirc hien 
quyen han duqc uSt thac, cac tieu ban phai tuan Ulu cac quy dinh ma HOi don 
quan tri de ra. Cac quy dinh nay co the dieu chinh hoac cho phep ket nap them 
nhung nguari khong phai IA thanh vien H6i d6ng quan tri vao cac tieu ban neu 
tren va cho phep ngtroi d6 duqc quyen bieu quyet van tu each thanh vien cua tieu 
ban nhtmg (a) phai dam bao so hrong thanh vien ben ngoai it han met nira tong 
so thanh vien cua tieu ban va (b) nghi guy& cua cac tieu ban chi .c6 hieu luc khi 
co da so thanh vier' tham du va bieu quyet tai phien hop dm tieu ban la thanh 
vien HQi (long quan tri. 

16. Gia tri phap ly cua hanh dOng. Cac hanh d6ng thuc thi quyet dinh cua HOi d6ng 
quan tri, hoac cua tieu ban tnrc thu6c H6i dong quan tri, hoac cua ngtreyi co tu 
each thanh vien tieu ban H6i (long quan tri se duqc coi la co gia tri phap ly ke ca 
trong trong tnrtrng hop viec bau, chi (firth thanh vien cua tieu ban hoac H6i dOng 
quan tri; c6 the co sai sot. 

Chuang VIII 
TONG GIAM HOC DIEU HANH, CAN B0 QUAN LY KHAC 

VA THY KY CONG TY 
Dieu 29. TO chirc tosti may quail IS,  
Ong ty se ban hanh mgt he th6ng quan IS,  ma theo da b0 may quan ISt se chiu trach 
nhiem va nam &rad sir lanh dao cua HOi (long quan tri. Cong ty co rilOt Giam dOc 
hoac T6ng giam d6c dieu hanii hoac mot so Pho giam doe hoac Pho tong giam doe 
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dieu hanh va mgt s  Ke Wan trtrang do HQi dong quan tri b6 nhiem. Giam d6c hoac 
Ping giant doc dieu hanh va cac Ph6 giam doe hoac Ph6 tong Siam doe dieu hanh c6 
the d6ng thtri la thanh vien HQi (long quart tri, va duqc HQi dong quan tri bo nhiem 
hoac !Ai mien bang mgt nghi quyet duqc thong qua mOt each hqp thirc. 
Dieu 30. Can b0 quan 15,  
1. Theo de nghi cua Giam d6c hoac Ping giam d6c dieu hanh va duce su chap 

thuan cua HQi ding quart tri, Cong duqc six dung so luqng va loai can bi) quan 
ly can thiet ho4c phi' hqp vai ccr eau va thong le quan ly cong ty do HQi dons 
quan tri de xuat tuj,  tong thtri diem. Can bO quart 1j,  phai c6 su man can can thiet 
de cac hoot dOng va to chirc cua Cong ty dat &Pot cac aloe tieu de ra. 

2. Mire lucmg, tien dal lao, lqi ich va cac dieu khoan khac trong hqp d6ng lao dOns 
dOi yeti Giam d6c hoac Ping giam doc dieu hanh se do HQi (long quart tri guy& 
dinh va hqp ding yen nhang can bO quart 15,  khac se do HO d6ng quart tri quyet 
dinh sau khi tham khao y kien cua Giam d6c hoac T6ng giam d6c dieu hanh. 

Dieu 31. BO nhi'em, mien nhFem, nhiOm vu va quyen han cua Giam dOc hoac 
A  Tong glam doc dieu hanh 

1. 136 nhiem. HQi ding quart tri se b6 'Nem mgt thanh vien trong HQi ding hoac 
mOt ngutri khac lam Gam d6c hoac T6ng giam doe dieu hanh va se kj,  hqp d6ng 
quy dinh mire luang, thu lao, lqi ich va cac dieu khoan khac lien quan den viec 
tuyen dung. Th6ng tin ve mire lucmg, trq cap, quyen lqi cua Giam doe hoac 
Tong giam doc dieu hanh phai duqc bao cao trong Dai hOi (long co dong thutrng 
nien va dtrqc neu trong bao cao thutrng nien cua C6ng ty. 

2. Nhiem kj,. Theo Dieu 26 dm Dieu le nay, Giam d6c hoac Tong giam d6c dieu 
hanh c6 the khong phai la Chu tich HOi ang quart tri. Nhiem kS, .cua Giam d6c 
hoac Tong giam doe dieu hanh la [ba] nam trir khi HQi dons quan tri c6 quy (firth 
khac va c6 the duqc tai b6 nhiem. Viec b6 nhiem c6 the het hieu luc can cir vao 
cac quy dinh tai hqp diing lao dQng. Gam d6c hoac T6ng giam doc diet' hanh 
khOng duqc phep la nhUng ngutri bi phap luat cam git chirc vu nay, tire la nhang 
ngutri vi thanh nien, ngutri kitting du nang luc hanh vi, ngutri da bi ket an tit, 
nguai dang thi hanh hinh phat tu, nhan vien luc ltrqng vu trang, cac can bQ cong 
chirc nha nubs va ngutri da bi phan quyet la da lam cho cong ty ma ho timg lanh 
dao trutsc day bi pha san. 

3. Quyen han va nhiem vu. Gam doc hoc T6ng giam d6c dieu hanh co nhung 
quyen han va trach nhiem sau: 
a. Thuc hien cac nghi quyet cua HO &mg quart tri va Dai hOi ding 0 (long, ke 

hoach kinh doanh va ke hoach dau to 	Cong ty da dugc HQi dong quan tri 
va Dai hOi dong CO (long thong qua; 

b. Quyet dinh tat ca cac van de khong can phai c6 nghi quy& cua HQi d6ng quart 
tri, bao gom viec thay mat ding ty kj,  ket cac hop (long tai chinh va thuung 
mai, to chirc va dieu hanh hoat dOns san xuat kinh doanh thutmg nhat cua  
Cong ty theo nhang thong lg quart ly tot nhat; 

c. Kien nghi s6 ltrqng va cac loai can NI quart ly ma cong ty can thue de HQi &mg 
quart tri be nhiem hoac mien nhiem khi can thiet nharn dp dung cac hoat d'Ong 
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cling nhu cac ca cau quan l tot do H6i d6ng quart trj de xuAt, va to van de H6i 
d6ng quan trj guyet djnh mix lumg, thu lao, cac lqi ich va cac dieu khoan 
khac cua hop (long lao d6ng cua can b6 quart 1St; 

d. Tham khao y kien cua H6i d6ng quart trj de quyet djnh s6 Itrong ngtr6i lao 
d6ng, mix luang, trq cap, lqi s ich, viec 	nhiem, flan nhiem va cac dieu 
khoan khac lien quan den hqp (long lao d6ng cita ho; 

e. Vao ngay [31 thing 10] hang nam, Gam d6c hoAc Tting giam d6c dieu hanh 
phai trinh H6i &mg quan trj phe chuAn ke hooch kinh doanh chi tiet cho nam 
tai chinh tiep theo ten ca s6 clap ling cac yeu cau cua ngan sach phit hqp 
ding nhu Ice hooch tai chinh nam nam. 

f. Thuc thi ke hooch kinh doanh hang nam dtrqc Doi hOi d6ng co (long va H6i 
(long quan trj thong qua; 

g. De xuAt nhang bien phap nang cao hoot d6ng va quan ly cua COng ty; 
h. Chun bj cac ban du toan dai hon, hang nam va hang thing cua Cong ty (sau 

day pi la ban du toan) phuc vu hoot dOng quan 1)",  dai hon, hang nam va 
hang thing dm Cong ty theo ke hooch kinh doanh. Ban du,  Wan hang nam 
(bao 	ca ban can doi toan, bao cao hoot d6ng sin xuat kinh doanh va 
bao cao ltru chuyen tien to du kien) cho tirng [tam tai chinh se phai duqc 
trinh de H6i (long (Juan trj thong qua va phai bao gomnhang thOng tin quy 
djnh toi cac quy the cua Cong ty. 

i. Thuc hien tat ca cac hoot Ong khac theo quy djnh cua Dieu re nays  va cac 
quy the cua Con? ty, cac nghj quyet cua HOi (long quart trj, hop (long lao 
d6ng cua Giam chic hoAc T6ng giam d6c dieu hanh va pita') luAt. 

4. Wm cao len H6i d6ng quart trj va cac c6 &mg. Giam d6c hoAc T6ng giam d6c 
dieu hanh chju trach nhiem tnrac 110i d6ng quart trj va Dai h6i (tong co dOng ye 
viec thuc hien nhiem vu va quyen hon dtrqc giao va phai bao cao cac ca quan 
nay khi dtrqc yeu cau. 

5. Bai nhiem. H6i d6ng quart tri c6 the bai nhiem Giam doc hoAc T6ng giam d6c 
dieu hanh khi c6 to hai phan ba thanh vien H6i dong quan trj tra len bieu quyet 
tan thinh (trong truerng hqp nay khong tinh bieu quyet cua Giam d'Oc hoAc Mug 
giam d6c dieu hanh) va bo nhiem met Gam doc 

dieu 
T6ng giam 	dieu harsh 

m6i thay the. Giam d6c hoAc T6ng giam doc dieu hanh bj bai nhiem,  c6 quyen 
phan doi viec bai nhiem nay toi Dai hOi d6ng c6 (tong tiep theo gin nhat. 

Dieu 32. Thu ky Cong ty 
H6i d6ng quart trj se chi djnh mOt,(hoAc nhieu) ngu6i lam Thu kj Cons, ty yen nhiem 
ky va nhang dieu khoan theo quyet dinh cua H6i dong quart trj. 1-10i dong quan trj c6 
the bai nhiem Thu 14 Cong ty khi can nhung khon4 trai v&i cac quy djnh pita]) luAt 
hien hanh ye lao d6ng. H6i don? quart trj cling c6 the b6 nhiem met hay nhieu Try 15,  
Thu l4 Cong ty tuj,  timg th&i diem. Vai tro va nhiem vu cua Thu l4 Cong ty bao gOm: 

a. T6 chirc cac cuOc hop dm HOi d6ng quan trj, Ban kiem soat va Doi h6i d6ng 
c6 (long theo lenh cua Chit tjch H6i dong quan tri hoAc Ban kiem soat; 

b. Lam bien ban cac cuOc hop; 
c. Tu van ve thu tuc cua cac cu6c hop; 
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d. Cung cap cac thong tin tai chinh, ban sao bien ban hgp HOi d6ng quan tri va 
cac th6ng tin khac cho thanh vien cua HOi dong quan tri va Ban kiem soat. 

Thu 14 cong ty c6 trach nhiem bao mat thong tin theo cac quy dinh cua phap 
luat va Dieu le cong ty. 

Chuang IX 
NHItM VI) CiJA THANH VIEN HO! BONG QUAN 

TONG GIAM DOC (GIAM DOC) DIEU HANH VA CAN BO QUAN LA7  
Dieu 33. Trach nhient can trong cua Thanh vien Hii ding quilt trj, Giam Tic 

A  hoc Tong giant dcdieu hanh N/A can bi) quan ly  
Thanh vien HOi d6ng quan trj, Giam doc ho4c T6ng giam d6c dieu hanh va can b0 
quan 1S,  dugc uS/ thac co trach nhiem thirc hien cac nhiem vu 	minh, ke Ca nhUng 
nhiem vp vai to each thanh vien cac tieu ban dm HOi dong quan trj, mOt each trung 
thuc va theo phtrang thirc ma hQ tin la vi lgi ich cao that dm Cong ty va vai mOt 
mire d6 can trung ma mOt nguai than trung thuong co khi dam nhiem vi tri tucmg 
ducmg va trong hoan canh tucmg tu. 
Dieu 34. Trach nhiem trung thkrc va tranh cac xung dOt ye quyen Iai  
1. Thanh vien HOi d6ng quan trj, Giam d6c ho4c Tang giam d6c dieu hanh va can 

1:00 quan ly khong dugc phep sir dung nhItng ca h6i kinh doanh CO the mang lai 
lgi ich cho Cong ty vi muc dich Ca nhan; dong th6i khong dugc sir dung nhung 
thong tin co dugc nha chirc vu cua minh de to Lai Ca nhan hay de phuc vu lgi ich 
dm to chirc ho4c ca nhan khac. 

2. Thanh vien HOi ding quan trj, Giam d6c ho4c T6ng giam,d6c dieu hanh va can 
b6 quan 1)",  c6 	vu thong bao cho HOi dong quail trj tat ca cac lgi ich c6 the 
gay xung dOt 	ich cua Cong ty ma hQ co the dugc huang thOng qua cac 
phap nhan kinh te, cac giao dich hoac Ca nhan khac. Nhang doi tucmg neu tren 
chi dugc sir dung nhUng ca hOi do khi cac thanh vien HOi &Mg quan tri khong 
co lgi ich lien quan da quyet djnh khong truy cau van de nay. 

3. C6ng ty khong dugc phdp cap cac khoan vay, bao lanh, ho4c tin dung cho cac 
thanh vien HOi d'Ong quan tri, Giam d6c ho4c Tong giam doe dieu hanh, can b6 
quan 1)",  va gia dinh cua hQ ho4c phap nhan ma nhang nguOi nay co cac lgi ich 
tai chinh, trir khi D4i hOi (long co (long co quyet djnh khac. 

4. Hgp dtmg ho4c giao dich gifia Cong ty vai mOt ho4c nhieu thanh vien HOi diing 
quail tri, Giam doe ho4c Tong giam doe dieu hanh, can 130 ctuan ly, ho4c nhung 
ngeri lien quan den hQ ho4c cong ty, doi tac, hiep h6i, hoac to chirc ma mOt hoac 
nhieu thanh vien HOi (long quan trj, can b6 quan ly hotc nhUng nguOri lien quan 
den hQ la thanh vien, ho4c c6 lien quan Lai ich tai chinh, se khong bi vo hieu hod 
vi nhang m6i quan hg vira neu, ho4c vi thanh vien HOi dong quan tri do ho4c can 
Ig• quart b'r do c6 mat ho4c tham gia vao cuOc hgp lien quan hoac vao HOi dOng 
quan trj hay tieu ban a cho 1)114 thuc hien hgp &rig ho4c giao dich, hoac vi 
',hang phieu bau cua hQ cang dugc tinh khi bieu quy& ve muc dich .d6, neu: 

1. a. D6i vai hap d6ng co gia tri tir dueri 20% tong gia tri tai san dugc ghi trong 
bao cao tai chinh gan h^t, nhung yeu to quan trung ve hgp clang hoac giao 
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dich ciing nhu cac moi quan he va lqi ich dm can b0 	hoSc,thanh 
vien HOi dons quan tri da duqc bao cao cho HOi.dong quan tri hoac tieu ban 
lien quan. Dong that HO (long quan tri hoSc tieu ban d6 da cho,  phep third
hien hop dong hoac giao dich dO mit each trung thud bang da s6 phieu tan 
thanh cua nhung thanh vien HOi (tong khong co lqi ich lien quan; hoac 

.. b. D6i vai nhang hop d'ong co gia tri 16n hot 20% dm tong gia tri tai san duqc 
ghi trong bdo cao tai chinh gan,nhat, nhung yeu to quan tong ye hcp dOng 
hoSc giao dich nay cling nhu moi quan he va Iqi ich cua can b0 quail 15/ hoac 
thanh vien HOi dong,quan tri da duqc cong bo cho cac c6 (long khong CO lqi 
ich lien quan co quyen bieu quyet ye van de dO, va nhang ca dong d6 da bO 
phieu tan thanh him dong hoac giao dich nay; 

c. Hop dOng hoSc giao dich do &roc mOt to chirc tu van d'Oc 1Sp cho la cong 
bang va hop 1/ xdt tren moi phtrcmg dien lien quan den cac c6 dong cita 
ding ty vao.thai diem giao dich hoSc hop dong nay (lucre HOi Ong quirt tri 
hoSc mit tieu ban ttvc thuOc H0i,dong quan tri hay cac co dong cho phdp 
thud hien, thong qua hoac phe chub. 

Thanh vien HOi ding quart tri, Giam doc hoSc TOng giam d6c diL hanh, can b0 
quan 15/ hay,ngu tri co lien quan 	ho khong duqc phdp mua hay ban hoac giao 
dich theo bat cir hinh third nao khdc cac co phieu cua cong t' hoac cong ty con 
dm cong ty vao thoi diem ho co dirge nhank th6ng tin chac chan se gay anh 
huang den gia cita nhung c6 phieu d6 va cac ca dong khac Lai khong biet nhang 
thong tin nay. 

Dieu 35. 'Filch nhiOn ve thi0 11,0 va boi thuirng 
1. Trach nhiem v'e thiet hai: Thanh vien HOi dOng quart tri, Giam d6c hoac TOng giam 

dOc va can b0 quart ly vi pham nghia Iry hanh Ong mit each trung third, khong hoan 
thanh nghia vv cita minh v6ri sir can tong, man can va nang lire chuyen mon se phai 
chit' trach nhiem ve thang thi'et hai do hanh vi vi pham cua minh gay ra. 

2. BOi thuang: Cong ty se bOi thuang cho nhUng ngtroi da, dang va co nguy ca tit( 
thanh mit ben lien quan trong cac vg khieu nai, kien, khoi to da, dang hoac c6 
the se duqc tien hanh cho du day la vg vied dan sir, hanh chinh (ma khOng phai 
la vied kien tvng do Cong ty thud hien hay thuOc quyen khai xuang cua Cong 
ty) neu ngutri d6 da hoac dang la thanh vien HQi &mg quart tri, can b0 quan 
than vien hoSc la dai dien duqc Cong ty (hay Ong ty con dm C6ng ty) LIS/ 
quyen, hoSc ngueri do da hoSc dang lam theo yeu cau cua Cong ty (hay cong ty 
con dm Cong ty) vori tu each thanh vien HOi (long quan tri, can b0 quart ly, nhan 
vien hoSc dai dien duqc uS,  quyen cua mgt ding ty, doi tae, lien doanh, tin thac 
hoSc phap than khdc. NhUng chi phi ducfc boi thutmg bao 	cac chi phi phat 
sinh (ke ca phi thue luSt sir), chi phi phan quyet, cac khoan tien phat, cac khoan 
phai,  thanh todn phat sinh trong third to hoac duqc coi la mirc hop 	khi giai 
quyet nhang vg vied nay trong khuon kith lust phap cho phdp, vai diet' kien la 
ngtrai da da hanh dOng trung third, can tong, man can va 	nang lvc chuyen 
mon theo phtrang thirc ma ngueri d6 tin tuang rang do la vi lqi ich ho4c khong 
thong lai lqi ich cao nhat cua Cong ty, tren ecr su tuan thin luSt phap va khong c6 
sir phat hien hay xac nhSn 'o rang ngutri do da vi pham nhiing trach nhiem cita 
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minh. C6ng ty co quyen mua bao hiem cho nhang ngtrari do de tranh nhang trach 
rthim boi thuarng neu ten. 

Chtrovg X 
BAN KIEM SOAT 

Dieu 36. Thank viten Ban kiem soat 
1. S6 Itrong thanh vien Ban kiem soat phai co tit ba (03) den !lam (05) thanh vien. 

Trong Ban kiem soat phai co it nhat mit thanh vien la nglr&i c6 chuyen mon ve 
tai chinh ke Wan. Thanh vien nay kitting phai la nhan vien trong 1)0 phan ke 
todn,,tai chinh 	cong ty va khong phai la thanh vien hay nhan vien 	cong 
ty kiem town dOc lap Bang thuc hiin viic kiem town cdc bao cao tai chinh cua  
cong ty. Ban kiem sok phai chi dinh mit thanh vien la co dong cua cong ty lam 
Tnrang ban. TnrOng ban kiem soat c6 cac quyen va trach nhiim sau: 
a. Tri0 tap cuOc hop Ban kiem soat va hoat ding yeti to each la Tnrerng ban 

kiem soat; 
b. Yeu eau Cong ty cung cap cdc thong tin lien quan de bdo cdo cdc thanh vien 

cUa Ban kiem soat; 
c. Lap va 14 bdo cdo dm Ban kiem soat sau khi da tham khao y kien cua I-10i 

(long quan tri de trinh len D4i hii (long co &mg. 
2. CO dong nam gift it hem 10% c6 phan co quyen bieu quyet trong tiled h4n,  lien 

tyc it nhat sau thang [hoac 	khdc nh6 hem quy dinh tai Dieu M c6 the tap 
hop phieu bau vao vai nhau de de dr cac Ung vier) vao Ban kiem soat. CO dOng 
hoac Whom co &rig nam gal den dual 10% so co phan cb quyen bieu quyet 
trong thin han lien tyc it nhat sau thang (lucre de dr mit thanh vien; tir 10% den 
dual 30% dirge de cU hai thanh vien; tir 30% den dual 50% dtrot de cir ba thanh 
vien; tir 50% den dual 65% dtro.c de cfr bOn thanh vien va neu tit 65% tra len 
duqc de dr du so img vien. 

3. Cdc thanh vien dm Ban kiem sok do Dai hOi d6ng co &rig 1)6 nhiim, nhiOt ky  
oh Ban kiem soat khong qud nam (05) nam; thanh vien Ban kiem sok di the 
dirge bau 14i yeti s6 nhi'm ky khong h4n che. 

4. Thanh vien Ban kiem soat khong con to each thanh vien trong cdc truarng hop sau: 
a. Thanh vien dO bi phdp luat cam lam thanh vien Ban kiem soat; 
b. Thanh vien d6 tir chti.c bang mit van ban thong bdo ducfc giri den try soy 

chinh cho Cong ty; 
c. Thanh vien do bi ro'i loan tam than va cdc thanh vien khac ctia Ban kiem 

soat co nhiing bang chUng chuyen mon chimg to ngtrOi dO khong con nang 
luc hanh vi; 

d. Thanh vien d6 yang mat kitting tham du cdc cuOc hop dm Ban kiem soat 
lien tyc trong yang sau thang lien tyc, va trong thari giannay Ban kiem soat 
khong cho phep thanh vien d6 yang mat va da phdn quyet rang chirc vy cita 
ngtrad nay bi 1)6 tong; 

e. Thanh vien do bi each chirc thanh vien Ban kiem soat theo quyet dinh cua  
Dai hOi &mg co (long. 

cdc co dong stin2 hip 	 33 C 
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Dieu 37. Ban kiem soat  
1. Cong ty phai c6 Ban kiem sok va Ban kiem soat se ce quyen han va trach nhiem 

theo quy djnh tai Dieu 123 dm Luat Doanh nghiep va Dieu le nay, chil you la 
nhang quyen han va trach nhiem sau day: 
a. De xuat Iva chon cong ty kiem town d6c lap, mirc phi kiem Wan va mqi van 

de lien quan den sir rut lui hay bai nhiem cua cong ty kiem town dOc lip; 
b. Thao Juan vai skiem town vien d6c lap ve tinh chat va pham vi kiem town 

tuft khi bat dau viec kiem town; 
c. Xin y kien ttr van chuyen nghiep dOc lap hoac to van ve phap ly va dam bao 

s1r tham gia cua nhang chuyen gia ben ngoai cong ty vai ,kinh nghiem trinh 
d6 chuyen mon phir 	vao cong viec cua cong ty neu thay can thiet; 

d. Kiem tra cac bdo cao tai chinh hang nam, sau thong va hang qu5,  trtrac khi 
dir trinh HOi ding quan trj; 

e. Thao luan ve nhang van de MI6 khan va ton tai phat hien tir cac kat qua 
kiem town gift 1(5,  ho4c cuoi k5,  cling nhu m6i van de ma kiem town vien dOc 
lap muon ban bac; 

f. Xem xdt thu quail 15,  ctia kiem town vien d6c lap va 5,  kien phan h6i dm ban 
quail 15,  cling ty; 

g. Xem xet bao cdo cua cling ty ve cac th6ng kiem soat n6i b6 tnr6c khi HOi 
dong quan trj chap thuan; va 

h. Xem xdt nhOng ket qua dieu tra n6i b0 va y kien phan h6i dm ban quart 15,. 
2. Thanh vien cua H6i ding quan trj, Giam d6c ho4c T6ng giam d6c dieu hanh va 

can b0 quail 15,  phai cung cap tat ca cac thong tin va tai lieu lien quan den hog 
dOng cua Cling ty theo yeu eau dm Ban kiem soat. Thu k5,  Cling ty phai bao 
dam rang town b0 ban sao chip cac thong tin tai chinh, cac thong tin khac cung 
cap cho cac thanh vien HOi  dong quan trj va ban sao cac bien ban hQp HOi dOng 
quart trj sa phai ducrc cung cap cho thanh vien Ban kiem soat vao ding th6i diem 
chung duce cung cap cho HOi dong quart trj. 

3. Sau khi da tham Ichao y kien cua HOi  dong quart trj, Ban kiem soat c6 the ban 
hanh cac quy djnh ve cac cu6c hQp dm Ban kiem soat va cach thtic hoot On* 
dm Ban kiem sok. Ban kiem soat phai hQp toi thieu hai lan mOt nam va so 
luvng thanh vien tham gia cac cu6c 119p t6i thieu la hai ngutri. 

4. Mix thu lao cho cac thanh vien Ban kiem soat theo quy& djnh cua Dal hOi d6ng co  
dOng. Thanh vien al Ban kiem sok ding se ducrc thanh town cac khoan chi phi di 
lai, khach son va cac chi phi phat sinh mOt cach hcrp 15,  khi 116 tham gia cac cuOc 
hQp cua Ban kiem soat ho4c lien quan den hoot dOng kinh doanh cua Cling ty. 

Chucrng XI 
QUYEN DIEU TRA SO SACH VA HO SO CONG TY 

Dieu 38. Quyen dieu tra se sich ye he so. 
1. Co dong hoac nhOrn, c6 dOng cap trong Dieu 24.3 va Dieu 36.2 d 	e m Dieu l 

nay c6 quyen true tiep ho4c qua luat su ho4 ngutri ducic uj,  quyen, gtii van ban 

I Chu4 ii tic ca done san2 lap 
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DIEU LE CONG TY CO PHAN CHIN CHIN NOI 

yeu au duvc kiem tra trong gia lam viec va tai dia diem kinh doanh chinh dm 
cong ty danh sach co thing, cac bien ban cua Doi hOi dong co (long va sao chop 
hoc trich luc cac h6 so do. You cAu kiem tra do phia luat su doi dien hoc doi 
dien chive ujf quyen khac dm co &mg phai kern theo giay uS,  quyen dm c6 (long 
ma nguai do doi dien hoc mOt ban sao cong chimg cua giay uS,  quyen nay. 

2. Thinh vien HOi d6ng quail tit thAnh vien Ban kiem soft, Gam d6c hoc Ring 
giam d6c dieu Milli va can b6 quan IS,  c6 quyen kiem tra s6 dAng 14 c6 (long dm 
Cong ty, danh sach co d6ng va nhang so sach N/A h6 so khac dm C6ng ty vi 
nhang muc dich lien quan tai chirc vu dm minh vai dieu kien cac thong tin nay 
phai duqc bao mat. 

3. Cong ty sa phAi hni Dieu le nay va nhang ban sira d6i b6 sung Dieu le, Giay 
chimg nhAn dAng 14,  kinh doanh, cac quy che, cac tai lieu chimg minh quyen sa 
hall tai san, bien ban hop Doi h6i d6ng co dong va HO (long gnarl trj, cac bao 
ea() dm Ban kiem sofa, bao cao tai chinh hang ram, so sach ke toan va bat dr 
giay ter nao kirk theo quy djnh cua phap luat tai try sa chinh hoAc mOt nai kirk 
vai dieu kin IA cac c6 d6ng VA co quan clang 1c5r kinh doanh duvc thong bac) ye 
dja diem luu nil cac giay tä nay. 

4. CO (long c6 guy& duqc Cong ty cap mot ban Dieu le cong ty mien phi. Tnrang 
hqp cong ty c6 website rieng, Dieu le nay phai duqc cong bo tren website dO. 

— 	 Chtnrng XII 
MOI QUAN HC GitrA LONG TY VA KIEM SOAT VIEN CONG TY MC 
- CTY TNHH MTV THYONG MAI DAU Kili DONG THAP — PETIMEX 

Dieu 39. Kiem seat vien Petimex 

Kiem soft vien Petimex c6 quyen thkrc hien nhiem vu kiem tra, giam sat tai cong ty 
trong phom vi Quy che dm Kiem sag vien Petimex dirqc Uy ban nhan dan tinh — 
Dong Thai) phe duyet. 

Chirong XIII 
CONG NHAN VIEN VA CONG DOAN 

Dieu 40. Cong nhan vial' va cong doin 

Gam d6c hoc TOng &in d6c dieu hanh phai lap Ice hooch a H6i d6ng quill trj 
thong qua cac van de lien quan den viec tuyen dung, lao d6ng, bu6c th6i vi'ec, luong 
bong, bao hiem xA h6i, phec 10, khen thuemg va kS,  luAt d6i vai can b6 quail 15,  vi 
ngutti lao dOng cling ninr Mang m6i quan he dm Cong ty vai cac to chirc cong 
doan dugc cong nhan theo cac chub mkrc, thong le va chinh sach quAn 15/ tot nhat, 
nhang th6ng le va chinh sach quy djnh tai Dieu le nay, cac quy che dm Cong ty va 
quy djnh phap luat hi'en hAnh. 

I 

I 
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Chuang XIV 
PHAN CHIA 1,43(1 NHUAN 

Dieu 41. CO tire 
1. Theo quyet djnh cua Dai hOi ding c6 dong va theo quy djnh cua phap luat, c6 

tirc se duqc cong bo va chi tra tir 10 nhuan 	lai cua Cong ty nhung khOn* 
ducc vuqt qua mire do HOi dong quan trj de xuat sau khi da tham khao y kien co 
dong tai Dai hOi dong c6 d6ng. 

2. Theo quy djnh cua Luat Doanh nghiep, HOi d6ng quart tri co the quyet djnh 
thanh toan co tirc 	neu xet thay vied chi tra nay phii hqp vai kha nang 
sinh lori ctia ding ty. 

3. Cong ty khong tra lai cho khoan tien tra 	tirc hay khoan tien chi tra lien quan 
tai mOt loai co phieu. 

4. HOi ding quan trj co the de nghj Dai hOi ding c6 (ong thong qua vied thanh 
toan toan bO hoac met phan CO tire bang nhang tai san ca the (nhu co phieu hoac 
trai phieu da &lye thanh toan day du do cong ty khac phat hanh) va HOi ding 
quart trj la ca quan thud thi nghj quyet nay. 

5. Tndmg hqp co tire hay nhang khoan tien khac lien quan tai men loai co phieu 
dtrqc chi tra bang tien met, Cong ty se phai chi tra bang tien ding Viet Nam va 
co the thanh toan bang sec hoac lenh tra tien gfri qua buu dien tai dja chi da 
dang ky dm co ding thv hterng va trtd:mg hqp co rui ro phat sinh (tir dja chi da 
Bang lc)",  cua co d6ng) thi co dong do phai chju. Ngoai ra, cac khoan tien tra c6 
tirc hoac cac khoan tien khac duqc chi tra bang tien mat lien quan tai met loai co 
phieu co the duqc chi tra bang chuyen khoan ngan hang khi C6ng ty da c6 thOng 
tin chi tiet ve nein hang dm co dong nham cho phep Conk ty thud hien duqc 
vied chuyen khoan true tiep vao tai khoan ngan hang ciia, c6 (long. Tnr&ng h9p 
C6ng ty da chuyen khoan theo dung cac thong tin chi tiet ye ngan hang do co 
ding cung cap ma co dong do khong nhan duqc tien, Cong ty khong phai chju  
trach nhiem ve khoan tien Cong ty chuyen cho c6 dong thv huorng. Viec thanh 
toan co tirc doi yeti cac co phieu niem yet tai Ser Giao djch Chting khoan/ Trung 
tam Giao djch Ching khoan co the duqc tien hanh thong qua ding ty chimg 
khoan hoac Trung tam Lou 14. 

6. Tnrong hqp c6 str chAp thuan,cua Dai hOi d6ng c6 dong, 	d6ng quan tri c6 
the quyet djnh va thong bao rang,nhang nguai ser h -u phan Rho thong duqc 
!than co tire bang cac c6 phan pito thong thay cho co tirc bang tien mat. Cac co 
phan bo sung a tra c6 tire nay duqc phi la nhang c6 phan da thanh toan day du 
tien mua ten,  ca 	gia trj cua cac c6 phan tra co tirc phai tuang ducmg vai so 
tien mat tra co tirc. 

7. Can cir Luat Doanh nghiep, HOi eking quart trj co the thong qua nghj quyet quy 
djnh melt ngay ca the lam ngay khoa so hoat dOng kinh doanh cua Cong ty. Can 
cur theo ngay d6, nhang ngtrai clang 14 yeti 

co 
each co dong hoac ngtdri ser halt 

cac chirng khoan khac duqc quyen nhan co tire, lai suat, phan chia lqi nhuan, 
nhan co phieu, nhan thong bao hoac tai lieu khac. Ngay khoa so nay co the vao 
ding ngay hoac vao thZri diem tnrac khi cac quyen lqi do dtrqc thud hien. Dieu 
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nay kh6ng anh hi rang tai quyen lqi cua hai ben trong giao dich chuyen nhuqng 
co phieu hoac chirng khodn lien quan. 

Dieu 42. Cfic van de khac lien quan den phan ph6i led nhuan 
Cdc vAn de khdc lien quan den phan phoi lqi nhuan dugc thvc hien theo quy djnh cua  
phdp luat sau khi da hoan thanh nghia vu nQp thud va cac nghia vv tai chinh khac, 
Ong ty lap cac quy sau: 

- Quy phdt triL san xuAt: 5%. 
- Quy phiic lqi, khen thtrang: 10%. 
- Quy bao hiem 5%. 
- Quy du tra b6 sung von dieu le theo Dieu 43. 

Thy tinh hinh ket qua hog dOng san xuAt kinh doanh hang nam, mirc trich cho cac 
quy noi tren c6 the dugc thay dOi do Dai h6i d6ng c6 (long quyet dinh. 

Chuang XV 
TAI KHO 'AN NGAN HANG, QUV TRU., NAM TAI CHiNH 

VA Ht THONG KE TOAN 
Dieu 43.  Tai khofin ngfin hang 
1. Cong ty se mer tai khoan tai mgt ngan hang Viet Nam hoac tai cac ngan hang 

mac ngoai dugc pile') hog Ong tai Viet Nam. 
2. Theo sir chap thuan truck cua cur quan c6 tham quyen, trong tut:mg hqp can  

thiet, Cong ty c6 the me, tai khoan ngan hang ntrac ngoai theo cac quy djnh 
cua phap luat. 

3. Cong ty se tien hanh tat ca cac khoan thanh town va giao djch ke toan thong qua 
cac tai khoan tien Viet Nam ho4c ngoai to tai cac ngan hang ma Cong ty ma tai 
khoan. 

Dieu 44.  Quy dkr tar b6 sung win dieu 10 
Hang nam, Cong ty se phai trich tir lqi nhuan sau thud cua minh mgt khoan vao quy 
der tit de btz) sung von dieu le theo guy djnh cua phdp luat. Khoan trich nay kh6ng 
dtrqcytrqt qud 5% Iqi nhuan sau thud cua Cong ty va dugc trich cho den khi quy der  
tra bang 10% von dieu le cua Cong ty. 
Dieu 45.  Nam tai kh6a 
Nam tai khoa cua Cong ty bat dau tir ngay clan tien cua than MOt hang nam va ket 
thfic vao ngay thir 31 ciia thdng 12 cang nam. Nam tai chinh dau lien bat,dau tir ngay 
cap Giay chimg nhan dangI4, kinh doanh (hoac giay phdp kinh doanh d8i vOi nhang 
nganh, nghe kinh doanh c6 dieu kien) va ket thiic vao ngay thir 31 cila.thang 12 ngay 
sau ngay cap Giay cluing nhan dang14 kinh doanh (giay phep kinh doanh) do. 
Dieu 46. 110 thOng ke toan 
1. IR thong Ice toan Cong ty sir dking la He th6ng Ke toan Viet Nam (VAS) hoac 

he thong ke toan khdc dugc BO Tai chinh chap thuan. 
2. COng ty lap s6 sdch ke toan bang tieng Viet. Cong ty se km gilt h6 so kd toan 

theo loai hinh cua cac hoat dOng kinh doanh ma C6ng ty tham gia. Nhang ho so 
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nay phai chinh xac, cap 'that, c6 hg thong va phai du de chimg minh va giai trinh 
cac giao djch cua Cong ty. 

3. Cling ty sir dung ding Viet Nam lam don vj tien to dimg trong ke toan. 

Chtrcrng XVI 
BAO CAO THUIfING NIEN, TRACH 	CONG BO THONG TIN, 

THONG BAO RA CONG CHUNG 

Dieu 47. Bio clic) hang nam, sat, thong va hang quj,  
1. C6ng ty phai lap ban bao cao tai chinh hang nam theo quy dint' cua phap luat 

cling nhtr cac quy djnh cua U9 ban ChUng khoan Nha nu& va bao cao phai 
dtrqc kiem toan theo quy djnh tai Dieu 48 dm Dieu le nay, va trong thai hp 90 
ngay Ice tir khi ket thiic moi nam tai chinh, phai nQp bao cao tai chinh hang nam 
da duqc Dai hOi dung co (tong thong qua cho ca quan thue c6 thim quyen, U9 
ban Chung khoan Nha ntrac, Sa Giao djch Ching khoan/ Trung tam Giao djch 
Ching khoan va ca quan ClAng k9 kinh doanh. 

2. Bao cao tai chinh nam phai bao gom bao cao ket qua hoot Ong san xuAt kinh 
doanh phan anh mOt cach trung thuc va khach,quan tinh hinh , lai va to cua  
Cong ty trong nam tai chinh va ban can dOi ke toan phan anh,inOt cach trung 
thuc va khach quan firth hinh cac hoot dOng cua Cong ty cho den thOi diem lap 
bao cao, bao cao Itru chuyen tien to va thuyet minh bao cao tai chinh. Tnrtmg 
hqp Cong ty la mOt cong ty me, ngoai bao cao tai chinh nam con phai bao gOm 
ban can doi ke toan tong hqp ve tinh hinh hoot dOng cua COng ty va cac cong ty 
con vao cuoi moi nam tai chinh. 

3. Cong ty phai lap cac bao cao sau than va hang quy theo cac quy djnh cua U9 
ban Ching khoan Nha ntrac va nqp cho U9 ban Ching khoan Nha nuac va Sa 
Giao djch Ching khoan/ Trung tam Giao djch Ching khoin. 

4. Ban t6m tit nOi dung bao cao tai chinh hang !lam cla duqc kiem toan phai dtrqc 
giri tai tat ca cac co ding va duqc cong b6 tren nhat bao cua dja phuang va mOt 
to bao kinh to trung uang trong yang ba so lien tiep. Twang hqp cong ty c6 
website rieng, cac bao cao tai chinh cluqc kiem Wan, bao cao quy va sau than 
cua cong ty phai duqc cong NI ten website d6. 

5. Cac to chirc, ca nhan quan'tam deu duqc quyen 'dem tra hoac sac) chop ban bao 
cao tai chinh hang Liam cla clirqc kiem toan, bao cao sau thong va hang quy trong 
gio,  lam viec cua Cling ty, tai tru so chinh cua Cong ty va phai tra mOt mirc phi 
hqp 19 cho viec sao chop. 

Dieu 48. Cling IA thong tin va thong bao ra cong cluing 
Cac bao cao tai chinh hang nam va cac tai lieu bo trq khac phai duqc cong be) ra 
Ong chting theo nhung quy djnh dm U9 ban Chirng khoan Nha nu& va nQp cho ca 
quan thue hau quan va ca quan dang k9 kinh doanh theo cac quy djnh cua Luat 
Doanh nghiep. 
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Chiron XVII 
KIEM TOAN CONG TY 

Dieu 49. Kiem tobn  
1. Tai Dai hOi ding c6 ding thu&ng nien se chi dinh mOt Ong ty kiem toan dOc 

lap, hog dOng hqp phap tai Vidt Nam va dugc, US,  ban Chimg khoan Nha nuerc 
chap thuan kiem town cho cac ding ty niem yet, tien hanh cac hog dOng kiem 
toan Cong ty cho ram tai chinh tiep theo dua tren nhUng dieu khoan va dieu kidn 
thoa thuan veri HO ding quan tri. Doi vii nam tai chinh dau tien, HQi ding quan 
tri se chi dinh mOt con& ty kiem town de tien hanh cac hog dOng kiem toan COng 
ty sau khi duvc cap Giay chimg nhan dang 4 kinh doanh. 

2. C6ng ty se phai chuAn bi va giri bao cao tai chinh hang nam cho cong ty kiem 
Wan &X lap sau khi ket thirc nam tai chinh. 

3. Cong ty kiem toan dOc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh 
hang nam cho biet cac khoan thu chi dm Cong ty, lap bao cao kiem toan va trinh 
bdo cao do cho 	ding quan tri trong yang hai than ke tir ngay ket thirc nam 
tai chinh. Cdc nhan vien cua cong ty kiem toan dOc lap thuc hidn vidc kiem toan 
cho Cong ty phai ducic US,  ban Chirng khoan Nha nu& chAp thuan. 

4. MOt ban sao cua bdo cao kiem toan se phai duvc giri dinh kern vii m8i ban bao 
cao ke toan hang nam cua C6ng ty. 

5. Kiem toan vien thirc hidn vidc kiem toan COng ty se duvc phdp tham du moi 
cuOc hop Dai hOi ding c6 ding va duvc quyen nhan cac thing bao va cac th6ng 
tin khac lien quan den Dai hOi ding c6 ding ma cac co ding duvc quyen nhan 
va duvc phat bleu y kien tai dai hOi ve cac van de cO lien quan den kiem man. 

Chirong XVIII 
CON DAU 

Dieu 50. Con din 
1. I-10i ding quan tri se guy& dinh thong qua con dAu chinh thirc cua C8ng ty va 

con dau dirgc khac theo quy dinh cua luat phap. 
2. I-10i ding quan tri, Gam doc hoac Ting giam doc dieu hanh sir dung va quan ly  

con dAu theo quy dinh cua phap luat hidn hank. 

Chuang XIX 
CHAM DirT HOAT BONG VA THANH Li' 

Dieu 51. ChArn dirt ho#t dOng 
1. COng ty c6 the bi giai the hoac chAm dirt hog dOng tong nhUng truong hop sau: 

a. Khi ket fink tiled han hoat dOng cua Cong ty, ke ca sau khi <IA gia han; 
b. Toa an tuyen b6 Cong ty pha san theo quy dinh cua phdp luat hidn hanh; 
c. Giai the truck thari han theo quyet dinh cua Dai hOi ding c6 ding; 
d. Cac twang hop khdc do phap luat quy dinh. 

Chu. c a cac co done sane lap 
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2. Vic giai thE CEng ty tnrac theA han (led ca thoi han da gia han) do Dai hEi d6ng 
co 'Jong quyet djnh, HEi d6ng quan trj thvc hiEn. Quyet sdinh giai the nay phai 
thong bao hay xin chap thuan 	co quan c6 thAm quyen (neu bat buOc) theo 
quy dinh. 

Dieu 52. Trtr&ng hyp be tic gifra cac thanh vien HOi citing (pan va co dong 
Trir khi DiEu lE nay co quy dinh khac, cac co d6ng nam gia mOt naa s6 co phiSu 
danp hru hanh c6,quyen bleu quyet trong bau 	thanh vien HEi dong quan trj co 
quyen 	don khieu nai tai toa de yeu cau giai thS theo mOt hay mOt  so cac can cir 
sau: 
1. Cac thanh vien HEi d6ng quan tri kh6ng th6ng nhAt trong quan l cac cong viEc 

cua Cong ty clan den tinh trang khong dat &roc so phieu can thiet theo quy dinh 
de HEi (long quan trj hog dOng. 

2. Cac co dong khong th6ng nhat nen khongsthE dat &roc s6 phiSu can thiSt theo 
quy djnh dE tien hanh bau thanh vien HEi dong quan trj. 

3. CO skr bat dong trong nEi bE va hai hoac nhiEu phe canh co d6ng bj chia re khiSn 
cho viEc giai the se la phuong an c6 lqi han ca cho toan the c6 (long. 

Dieu 53. Gia han float dOng 
1. HEi d6ng quart trj se triEu tap hop Dai.hOi d6ng co (long it nit& bay than truac 

khi ket thuc theri 	hoat dOng de co dong co the bieu quyet ve viEc gia han 
hoat dEng cua CEng ty them mEt thoi gian theo de nghi cua HOi (long quan tri. 

2. Thad han hoat.dEng se duot sgia han them khi co tir 65% tr& len tong so phiSu 
bau 	cac co (tong co 	quyen bieu quyet co mat trirc tiep hoac thong qua dai 
din ducic ity quyen co mat tai Dai hEi (tong co dong thong qua. 

Dieu 54. Thanh 15r 
1. TSi thiEu sau than tilt& khi ket thuc theri han hoat Ong dm Using ty hoac sau 

khi co mEt quyet djnh giai the Cong ty, HEi (tong quan trj phai.  thanh lap Ban 
thanh IS/ g6m [ba] thanh vien. Hai thanh vien do Dai hOi (long co dong chi djnh 
va mOt thanh vien do HEi eking quan tri chi dinh tir mOt ding ty kiem toan dEc 
lap. Ban thanh IS/ se chuan bi cac quy the hoat dOng cua minh. Cac thanh vien 
dm Ban thanh,lS,  co the &roc lira chon trong so nhan vien Cong hoac chuyen 
gia dEc lap. Tat ca cac chi phi lien quan den thanh 1St se dirge COng ty tru tien 
thanh toan truac cac khoan no khac cua Cong ty. 

2. Ban thanh 1S,  co trach nhiEm bao cao cho co quan clang ky kinh doanh vE ngay 
thanh lap va ngay bat du hoat dEng. Ke tir theri diem do, Ban thanh ly se thay 
mat Cong ty trong tat ca cac ding viEc lien quan den thanh ly COng ty tusk Toa 
an va cac co quan hanh chinh. 

3. TiEn thu &roc tir viEc thanh l5,  se dtroc thanh toan theo thir tir sau: 
a. Cac chi phi thanhlSt; 
b. TiEn lucmg va chi phi bao him cho ding nhan vien; 
c. Thus va cac khoan nOp c6 tinh chat thud ma Cong ty phai tra cho Nha ntrac; 
d. Cac khoan vay (nSu co); 
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DIEU LE C6NG TY C6 PHAN CHIN CHIN NUI 

e. Cdc khoan ng khdc cua Cong ty; 
f. s6 du con loi sau khi da thanh town tat ca cdc khoan no tir muc (a) den (e) 

tren day se dugc phan chia cho cdc co (long. Cdc c6 phan tru dal se tru tien 
thanh town tnrac. 

Churolig XX 
GIAI QUYET TRANH CHAP NOI BO 

Dieu 55. Giai quyet tranh chap nOi b6 
1. Tnrang hgp phat sinh tranh chap hay khieu not c6 lien quan tai hoot d6ng ctia 

Cong ty hay tai quyen cua cdc c8 dong phat sinh tir Dieu ld hay to bat dr quyen 
hoac nghia vv do Luat Doanh nghidp hay cdc luat khac hoac cdc quy djnh hanh 
chinh quy djnh, giaa: 
a. CO dong vai Cong ty; hoac 
b. CO dong vai HOi dOng quan tri, Ban kiem sodt, Giam d6c hoac Icing gidm 

d6c dieu hanh hay can b6 quan 13% cao cap 
Cdc ben lien quan se c6 gang giai quye't tranh chap do thong qua thucmg lugng 
va hoa giai. Trir twang hop tranh chap lien quan tai H6i dong quan trj hay Chil 
tjch HOi dOng quan trj, Chti tjch HOi dong quan trj se cho tri,vidc hoa giai va se 	104; 

thu yeu cau tong ben trinh bay cac yeu to 	c tin lien quan den tranh chap tro o• 

yang 30 ngay lam vidc ke tir ngay tranh chap phat sinh. Truang hop kh6ng 	/ coN(  
dugc quyet djnh hoa giai trong yang sau tuan khi bat dau qud trinh hoa g 	

c 
 

p 
2. Cac ben se tkr chili chi phi ctia minh CO 	quan,tai thu tvc thucmg lugng va hoa 

giai. Cac chi phi dm Toa se do Toa phan quyet ben nao phai chju. 

Chtrcrng XXI 
BO SUNG VA SIVA DOI DIEU LC 

Dieu 56. BO sung va stein dli Dieu lg  
1. Vic b6 sung, stla dOi Dieu ld nay phai dugc Doi hOi dOng c6 dong xem xet 

quyet djnh. 
2. Trong truang hop c6 nhQng quy djnh ctia phdp luat co lien quan den hoot dOng 

cua Cong ty chua dugc de cap trong ban Dieu ld nay hoac trong tnrang hop c6 
nhang quy djnh mai dm phdp luat khdc vai nhUng dieu khoan trong Dieu nay 
thi nhUng quy djnh dm pilaf) luat do dtrcmg nhien dugc ap dvng va dieu chinh 
hoot dOng cua Cong ty. 

I - 
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dr ben nao ding c6 the dua tranh chap da ra T6a an nhan 	c6 tham quyen. 
ciCH iN Cl hoac neu quyet djnh dm trong gian hoa giai kung dugc cdc ben chap nhan, 
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Chircing XXII 
NGAY HItU 

Dieu 57. Ngay hieu !lye 
1. Ban dieu le nay gem XXII chuang 58 dieu, duqc cac co dong sang lap xem xet 

timg chucmg tirng dieu va thong qua trong ho sci thanh lap Cong ty Co PhAn 
Chin Chin Nui va ding 14,  chAp thu4n hi'eu luc toan van dm Dieu le nay . 

2. Dieu le duqc lap thanh 08 ban, co gia tri nhu nhau, trong do: 
a. 01 ban nOp tai Sc Ke Hoach DAu Tu thanh pht) H6 Chi Minh; 
b. 06 ban cho moi co (long sang 14p; 
c. 01 ban luu tit tai Van phong Cong ty; 

3. Dieu le nay la duy nhAt va chinh thirc cua Cong ty; 
4. Cac ban sao hoac trich luc Dieu le Cong ty phai co chi"' 14 dm Chu tich HOi 

dong quan tri hoac toi thieu mOt phAn hai tong so thanh vien HOi dong quan tri 
mai co gia tri. 

Dieu 58. Chit ks,  ciia cfic co dong sang lap ciia Cling ty 
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