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P H A N M O D A U 

Dilu le nay dugc co dong cua Cong ty Co phan 6 to Truong Hai thong qua theo nghi quyet 
hgp le cua Dai hgi dong co dong ngay 09 thang 05 nam 2014. ^ 
Ban dilu le nay thay thi Dilu le ngay 21 thang 06 nam 2013, co hieu luc tu ngay 09 thang 05 ^ 
nam 2014. i I. DINH NGHIA CAC THUAT NGU^ TRONG DIEU LE 
Dieu 1. Djnh nghia 
1. Trong Dilu le nay, nhung thuat ngu duoi day se dugc hilu nhu sau: 

a. "V6n dilu le" la s6 v6n do t§t ca cac c6 dong dong gop va quy dinh tai Dilu 5 Dieu 
lenay. 

b. "Luat Doanh nghiep" co nghia la Luat Doanh nghiep s6 60/2005/QHl 1 dugc Qu6c 
hgi thong qua ngay 29 thang 11 nam 2005. 

c. "Ngay thanh lap" la ngay Cong ty dugc cdp Gidy chung nhan dang Icy doanh nghiep 
(Giay chung nhan dang ky kinh doanh) Ian dau. 

d. "Can bg quan ly" la Tong Giam ddc, Pho T6ng giam ddc, K I toan truong, va cac vi 
tri quan ly khac trong Cong ty dugc Hgi dong quan trj phe chuan. 

e. "Nguoi CO lien quan" la ca nhan hoac t6 chuc nao dugc quy dinh tai Dilu 4.17 ciia 
Luat Doanh nghiep. 

f. "Thoi han hoat dong" la thoi han hoat dong ciia Cong ty dugc quy dinh tai 0 cua 
Dieu le nay va thoi gian gia han (neu co) dugc Dai hgi dong co dong cua Cong ty 
thong qua bang nghi quyet. 

g. "Viet Nam" la nude Cong hoa Xa hgi Chu nghia Viet Nam. 
2. Trong Dieu le nay, cac tham chieu toi mot hoac mot so quy dinh hoac van ban khac se 

bao gom ca nhimg sua doi hoac van ban thay thi chung. 
3. Cac tieu de (chuong, dieu cua Dieu le nay) dugc su dung nham thuan tien cho viec hieu 

ngi dung va khong anh huong toi ngi dung cua Dieu le nay; 
4. Cac til hoac thuat ngii da dugc dinh nghia trong Luat Doanh nghiep (neu Idiong mau 

thuan voi chu the hoac ngu canh) se co nghia tuong tu trong Dieu le nay. 
II. TEN, HINH THlTC, TRU SOf, CHI NHANH, VAN PHONG DAI DIEN VA THdl 

HAN HOAT DONG CUA CONG TY 
Dilu 2: Ten, hinh thirc, tru so*, chi nhanh, van phong dai dien va thoi han hoat dong cua 

Congty 

.1) 
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1. Ten Congty 
o Tentilng Viet: C O N G T Y C O P H A N O T O T R i r d N G H A I 
o Ten tieng Anii: TRUONG HAI AUTO CORPORATION 
o Ten vilt tat: THACO 

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

3. Tru so dang l<y cua Cong ty la: 
o Dia chi: S6 19, KCN Bien Hoa 2, Duong 2A, Phuong An Binh, thanh ph6 Bien Hoa, 

tinh D6ng Nai. 
o Dien thoai: 0613.827613-08.3997.7824-08.3997.7825 
o Fax: 08.3997.7742 
o E-mail: truonghaiauto(@hcm.vnn.vn 
o Website: www^.truonghaiauto.com.vn 

4. Chu tich Hoi dong quan tri la dai dien theo phap luat cua Cong ty. 
5. Cong ty co the thanh lap chi nhanh va van phong dai dien tai dja ban Icinh doanh de thuc 

hien cac muc tieu hoat dong cua Cong ty phu hop voi nghi quyet cua Hoi dong quan tri 
va trong pham vi luat phap cho phep. 

6. Tru khi ch4m dut hoat dong truoc thoi han theo Dilu 49.2 va Dilu 50 hoac gia han hoat 
dong theo Dilu 51 cua Dilu le nay, thofi han hoat dong cua Cong ty la 50 nam, bat dau tu 
ngay thanh lap. 

ni . MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONG TY 
Dieu 3. Muc tieu hoat dong cua Cong ty 
1. LTnh vuc kinh doanh cua Cong ty la: 

STT Ten nganh Ma nganh 

1 
Ban buon 6 to va xe co dong co khac 
Chi tiet: Ban buon 6 to con (loai 12 cho tro xuong). 
- Ban buon xe co dong co khac. 

4511 
(chinh) 

2 
Kinh doanh bat dong san, quyin su dung ddt thuoc chu so huu, 
chu su dung hoac di thue 
Chi tilt: Kinh doanh nha, cho thue van phong. 

6810 

3 Trong rau, dau cac loai va trong hoa, cay canh 
Chi tilt: Tring hoa, cay canh (khong kinh doanh tai tru so). 

0118 

4 Ban le 6 to con (loai 12 cho ngoi tro xuong) 4512 
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5 Ban phu tung va cac bo phan phu trg cua o to va xe co dong co 
khac w- ' ^ 4530 

6 
Ban buon may moc, thiet bi va phu tung may khac 
Chi tilt: Ban buon may moc, thiet bi khac chua dugc phan vao 
dau de su dung cho san xuat cong nghiep, thuong mai, hang hai 
va dich vu khac. 

4659 

7 San xuat phu tung va bg phan phu trg cho xe co dong co va dong 
CO xe 2930 

8 Bao duong, sua chira 6 to va xe co dong co khac 4520 
9 Xay dung cong trinh duong sit va duong bg 4210 
10 Xay dung cong trinh ky thuat dan dung khac 4290 
11 Lip dat he th6ng c4p, thoat nuoc, 16 suoi va dilu hoa Idiong khi 4322 
12 Dai ly, moi giai, dau gia. 4610 
13 Van tai hang hoa ven bien va vien duong 5012 
14 Van tai hanh Idiach duong bg trong ngi thanh, ngoai thanh (tru 

van tai bang xe buyt) 4931 

15 Van tai hang hoa bang duong bg 4933 

16 
Ban le d6 dien gia dung, giuong, tu, ban, ghi va do ngi thdt tuong 
tu, den va bg den dien, d6 dung gia dinh khac chua dugc phan 
vao dau trong cac cua hang chuyen doanh 

4759 

17 Nha hang va cac dich vu an uong phu vu luu dong 
Chi tilt: Kinh doanh nha hang (khong kinh doanh tai tru so) 

5610 

18 San xuat xe co dong co 2910 
19 San xuat than xe co dong co, ro mooc va ban ro mooc 2920 
20 Chuan bi mat bang 4312 
21 Lap dat he thong dien 4321 
22 Hoan thien cong trinh xay dung 4330 

23 Hoat dong kien true va tu van ky thuat co lien quan 
Chi tilt: Dich vu thilt k l cong nghiep, may moc, xe eg 7110 

24 Kiem tra va phan tich ky thuat 7120 

25 Giao due nghe nghiep 
Chi tilt: Day nghi (chi hoat dong khi co du dieu kien quy dinh). 

8532 

26 Dich vu luu tru ngan ngay 
Chi tilt: Kinh doanh khach san (khong kinh doanh tai tru so) 

5510 
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27 Dai ly 6 to va xe co dong co khac 4513 

28 Hoat dong cua dai ly va moi gioi bao hiem 
Chi tiet: Dai ly bao hiem 6622 

29 Hoat dong thiet ke chuyen dung 7410 
30 Dich vu lien quan den in 1812 
31 To chuc gioi thieu va xuc tien thuong mai 8230 
32 Nghien cuu thi truong va tham do du luan 7320 
33 Quang cao 7310 
34 Hoat dong xuat ban Idiac 5819 
35 Hoat dong nhiep anh 7420 
36 Hoat dong sang tac,nghe thuat va giai tri 9000 

2. Muc tieu hoat dong cua Cong ty la: 
Trach nhiem cua doanh nghiep la tao ra cong ty co TAM doi voi san pham, dich vu cua 
minh va quan tam den xa hoi the hien qua cac hoat dong co dong gop thuc su. Ben canh 
do, chung ta nang TAM de tro thanh mot Tap doan manh co kha nang dai dien cho 
nganh cong nghiep o to cua quoc gia. Chung ta tao dung van hoa thuong hieu cua cong 
ty voi tam dilm chinh chii TAM va chti TAM, trong do chij TAM la noi luc van hoa va 
chu TAM the hien van hoa thong qua san pham, dich vu va hoat dong kinh doanh. 

Dieu 4. Pham vi kinh doanh va hoat dong 
1. Cong ty dugc phep lap ke hoach va tien hanh tat ca cac hoat dong kinh doanh theo quy 

dinh cua Giay chung nhan dang ky kinh doanh va Dieu le nay phu hgp voi quy djnh cua 
phap luat hien hanh va thuc hien cac bien phap thich hgp de dat dugc cac muc tieu cua 
Cong ty. 

2. Cong ty co the tien hanh hoat dong kinh doanh trong cac ITnh vuc khac dugc phap luat 
cho phep va dugc Hgi dong quan tri phe chuan. 

IV. VON DIEU LE, CO P H A N 

Dieu 5. Von dieu le, CO phan 
1. V6n dilu le cua Cong ty la 3.525.000.000.000 VND (Bang chii: Ba nghin nam tram hai 

muai lam ty dong chan). 
T6ng s6 v6n dilu le cua Cong ty dugc chia thanh 352.500.000 c5 phan voi menh gia la 
10.000 d6ng/c6 phan. 

2. Cong ty co thi tang v6n dilu le Idii dugc Dai hgi dong c6 dong thong qua va phu hgp 
voi cac quy dinh cua phap luat. 
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3. Cac CO phan ciia Cong ty vao ngay thong qua Dilu le nay la co phan pho thong Cac 
quy In va nghia vu kem theo c6 phin dugc quy dinh tai Dilu 11, Dilu 12 Dilu le nay. 

4. Cong ty co thi phat hanh cac loai c6 phhn uu dai Idiac sau khi co su chap thuan ciia Dai 
hgi dong co dong va phu hgp voi cac quy dinh cua phap luat. 

5. C6 ph^n ph5 thong phai dugc uu tien chao ban cho cac c6 dong hien huu theo ty le 
tuong ung voi ty le so him co phan pho thong cua hg trong Cong ty, tru truong hgp Dai 
hgi dong co dong quy dinh khac. Cong ty phai thong bao viec chao ban co phan, trong 
thong bao phai neu ro so co phan dugc chao ban va thoi han dang ky mua phu hgp (toi 
thieu hai muoi ngay lam viec) de co dong c6 the dang ky mua. Hgi dong quan tri co the 
phan phoi so co phan do cho cac doi tugng theo cac dieu kien va each thuc ma Hgi dong 
quan tri thay la phu hgp, nhung Idiong dugc ban so co phan do voi cac dieu kien thuan 
Igi hon so voi dieu kien da chao ban cho co dong hien him tru truong hgp co phan dugc 
ban qua So giao dich chung khoan theo phuong thuc ddu gia. 

6. Cong ty co thi mua c5 phhn do chinh cong ty da phat hanh (kl ca c6 ph^n uu dai hoan 
lai) theo nhimg each thuc dugc quy dinh trong Dieu le nay va phap luat hien hanh. Co 
phan pho thong do Cong ty mua lai la co phieu quy va Hgi dong quan tri co the chao ban 
theo nhung each thuc phu hgp voi quy dinh cua Dilu le nay va Luat Chung khoan va 
van ban huong dan lien quan. 

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

Dieu 6. Chung chi co phieu 
1. Co dong ciia Cong ty dugc cap chung chi hoac chung nhan co phieu tuong ung voi so co 

phan va loai co phan so htm, tru trucmg hgp quy dinh tai Khoan 7 dieu nay. 
2. Chung chi co philu phai co diu ciia Cong ty va chii ky ciia dai dien theo phap luat ciia 

Cong ty theo cac quy dinh tai Luat Doanh nghiep. Chung chi co phieu phai ghi ro so 
lugng va loai co phieu ma co dong nam giu, hg va ten nguoi nam giir (neu la co phieu 
ghi danh) va cac thong tin Idiac theo quy dinh ciia Luat Doanh nghiep. M§i chung chi c6 
philu ghi danh chi dai dien cho mot loai c6 phhn. 

3. Trong thoi han 30 ngay kl tu ngay nop dhy dii h6 so dl nghi chuyin quy In so huu c6 
phhn theo quy dinh ciia Cong ty hoac trong thoi han hai thang (hoac co the lau hon theo 
dieu khoan phat hanh quy dinh) ke tu ngay thanh toan day dii tien mua co phan theo nhu 
quy dinh tai phuong an phat hanh co phieu ciia Cong ty, nguoi so him so co phan se 
dugc cap chung chi co phieu. Nguoi so him co phan khong phai tra cho cong ty chi phi 
in chung chi c6 philu hoac bat ky mot khoan phi gi. 
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4. Truong hgp chi chuyen nhugng mot so co phan ghi danh trong mot chung chi co phieu 
ghi danh, chung chi cii se bi huy bo va chung chi moi ghi nhan so co phan con lai se 
dugc c4p mien phi. 

5. Truong hgp chung chi co phieu ghi danh bi hong hoac bi tay xoa hoac bi danh mat, mat 
cap hoac bi tieu huy, nguoi so hiju co phieu ghi danh do co the yeu cau dugc cap chung 
chi CO phieu moi voi dieu Icien phai dua ra bang chung ve viec so hiru co phan va thanh 
toan mgi chi phi lien quan cho Cong ty. 

6. Nguoi so huu chung chi co phieu v6 danh phai tu chiu trach nhiem ve viec bao quan 
chung chi va cong ty se Idiong chiu trach nhiem trong cac truong hgp chung chi nay bi 
mat cap hoac bi su dung voi muc dich lua dao. 

7. Cong ty c6 the phat hanh co phan ghi danh khong theo hinh thuc chung chi. Hgi dong 
quan tri co thi ban hanh van ban quy dinh cho phep cac c5 phhn ghi danh (theo hinh 
thuc chung chi hoac Idiong chung chi) dugc chuyen nhugng ma Idiong bat bugc phai c6 
van ban chuyen nhugng. Hgi dong quan trj co the ban hanh cac quy djnh ve chung chi 
va chuyen nhugng co phan theo cac quy djnh cua Luat doanh nghiep, phap luat ve chung 
khoan va thj truong chung Idioan va Dieu le nay. 

Dieu 7. Chung chi chuong khoan khac 
Chung chi trai phieu hoac cac chung chi chung khoan khac cua Cong ty (trir cac thu 
chao ban, cac chung chi tam thoi va cac tai lieu tuong tu), se dugc phat hanh co dau va 
chu ky mau cua dai dien theo phap luat cua Cong ty, tru truong hgp ma caC dieu khoan 
va dieu kien phat hanh quy djnh khac. 

•\ *? 

Dieu 8. Chuyen nhu-ong co phan 
1. Tat ca cac co phan deu co the dugc tu do chuyen nhugng tru khi Dieu le nay va phap 

luat CO quy djnh Idiac. Co phieu niem yit tren So Giao djch Chung khoan/ Trung tam 
Giao djch Chung khoan se dugc chuyen nhugng theo cac quy djnh cua phap luat ve 
chung Idioan va thj truong chung Idioan cua So Giao djch Chung khoan/ Trung tam 
Giao djch Chung khoan. 

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

Dieu 9. Thu hoi co phan 
1. Truong hgp co dong khong thanh toan day du va dung han so tien phai tra mua co phieu, 

Hoi dong quan trj thong bao va co quyIn yeu cau co dong do thanh toan so tien con lai 
cung voi lai suat tren khoan tien do va nhimg chi phi phat sinh do viec khong thanh toan 
day du gay ra cho Cong ty theo quy djnh. \



2. Thong bao thanh toan neu tren phai ghi ro thoi han thanh toan moi (toi thieu la bay ngay 
Ice tu ngay gui thong bao), dia diem thanh toan va thong bao phai ghi ro truong hop 
Idiong thanh toan theo dung yeu cau, so co phan chua thanh toan het se bi thu hoi. 

3. Truong hgp cac yeu cau trong thong bao neu tren khong dugc thuc hien, truoc khi thanh 
toan day du tat ca cac khoan phai nop, cac khoan lai va cac chi phi lien quan, Hgi dong 
quan tri co quyen thu hoi so co phan do. Hgi dong quan tri co the chap nhan viec giao 
nop cac CO phan bi thu hoi theo quy dinh tai cac Khoan 4, 5 va 6 va trong cac truong hgp 
Idiac dugc quy dinh tai Dieu le nay. 

4. Co phan bi thu h6i se tro thanh tai san cua Cong ty. Hgi dong quan tri co the true tiep 
hoac uy quyen ban, tai phan ph6i hoac giai quylt cho nguoi da so hiiu co phan bi thu hoi 
hoac cac doi tugng Idiac theo nhimg dilu kien va each thuc ma Hgi d6ng quan tri thay la 
phu hgp. v-̂  

5. Co dong nam giix co phan bi thu hoi se phai tu bo tu each co dong doi voi nhung co phan 
do, nhung van phai thanh toan tat ca cac khoan tien co lien quan cong voi tien lai theo ty 
le (Idiong qua 1,5 Ian lai suat cho vay ky han 12 thang cua Ngan hang Ngoai thuong Viet 
Nam) vao thoi dilm thu h6i theo quylt dinh cua Hgi ddng quan tri ke tu ngay thu hoi 
cho den ngay thuc hien thanh toan. Hgi d6ng quan tri c6 toan quyen quyet dinh viec 
cuong chi thanh toan toan bg gia tri c6 philu vao thofi dilm thu h6i hoac co thi mien 
giam thanh toan mot phan hoac toan bg so tien do. 

6. Thong bao thu hoi se dugc gui den nguoi nam giir co phan bi thu hoi truoc thoi diem thu 
hoi. Viec thu hoi van co hieu luc ke ca trong truong hgp co sai sot hoac bat can trong 
viec gui thong bao. 

V. CO CAU TO CHtTC, QUAN LY VA KIEM SOAT 
Dieu 10. Co* cau to chu-c quan ly 
Co cau to chuc quan ly cua Cong ty bao gom: 

a. Dai Hgi Ddng Co Dong; 
b. Hgi Dong Quan Tri; 
c. Tong Giam Doc; 
d. Ban Kiem Soat. 

VL CO DONG VA DAI HOI DONG CO DONG 
Dieu 11. Quyen cua CO dong 
1. C6 dong la nguoi chu so huu Cong ty, co cac quyen va nghia vu tuong ung theo so co 

phdn va loai c5 ph^n ma hg so him. C6 dong chi chiu trach nhiem ve ng va cac nghia vu 
tai san khac cua Cong ty trong pham vi so von da gop vao Cong ty. 

2. Nguoi nam giir co phan pho thong co cac quyen sau: ^ 
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a. Tham gia cac Dai hoi dong co dong va thuc hien quyen bieu quyet true tiep hoac 
thong qua dai dien dugc uy quyen; * ' 

b. Nhan c5 tuc voi muc theo quylt dinh cua Dai hgi d6ng c6 dong; 
c. Tu do chuyen nhugng co phan da dugc thanh toan day du theo quy dinh cua Dieu le 

nay va phap luat hien hanh; 
d. Dugc uu tien mua c5 phieu moi chao ban tuong ung voi ty le c5 phan pho thong ma 

hgsohuu; 4 
e. Kiem tra cac thong tin lien quan den co dong trong danh sach co dong du tu each 

tham gia Dai hgi d6ng co dong va yeu cdu sua d6i cac thong tin Idiong chinh xac; 
f. Xem xet, tra cuu, trich luc hoac sao chup Dilu le cong ty, s6 bien ban hgp Dai hgi 

dong CO dong va cac nghi quyet cua Dai hgi dong co dong; 
g. Truong hgp Cong ty giai the, dugc nhan mot ph^n tai san con lai tuong ung voi s6 c6 

phan gop von vao cong ty sau Idii Cong ty da thanh toan cho chu ng va cac co dong 
loai Idiac theo quy dinh cua phap luat; 

h. Yeu cau Cong ty mua lai co phan cua hg trong cac truong hgp quy dinh tai Dieu 90.1 
cua Luat Doanh nghiep; 

i. Cac quyen Idiac theo quy djnh cua Dieu le nay va phap luat. 
C6 dong hoac nhom c6 dong nSm giiJ tren 5% t6ng s6 c6 phdn ph6 thong trong thoi han 
lien tuc tu sau thang tro len co cac quyen sau: 
a. De cu cac thanh vien Hgi dong quan tri hoac Ban kiem soat theo quy dinh tuong ung 

tai cac 24.2 va 35.2; 
b. Yeu cau Hgi dong quan trj thuc hien viec trieu tap Dai hgi dong co dong theo cac 

quy dinh tai Dieu 79 va Dieu 97 Luat Doanh nghiep; 
c. Kiem tra va nhan ban sao hoac ban trich dan danh sach cac co dong co quyen tham 

du va bo phieu tai Dai hgi dong co dong. 
d. Yeu cau Ban kiem soat kiem tra tung van de cu thi lien quan din quan ly, dieu hanh 

hoat dong cua cong ty Idii xet thay can thiet. Yeu cau phai the hien bang van ban; 
phai CO hg, ten, dia chi thuong tni, quoc tich, so Giay chung minh nhan dan, Hg 
chilu hoac chung thuc ca nhan hgp phap khac d6i voi c6 dong la ca nhan; ten, dia 
chi thuong tru, quoc tich, so quyet dinh thanh lap hoac so dang ky kinh doanh doi voi 
CO dong la to chuc; so lugng co phan va thai diem dang ky co phan cua tung co 
ddng, tong so co phan cua ca nhom co dong va ty le so hiru trong tong so co phan 
cua cong ty; van de can kiem tra, muc dich kiem tra; 

e. Cac quy In Idiac dugc quy dinh tai Dilu le nay. \ 



Dieu 12. NghTa vu cua c6 dong 
Co dong CO nghia vu sau: 

1. Tuan thu Dilu le Cong ty va cac quy che cua Cong ty; chkp hanh quylt dinh cua Dai hoi 
dong CO dong, Hoi dong quan tri; 

2. Tham gia cac cuoc hop Dai hoi d6ng c6 dong va thuc hien quyen bieu quyet true tiep 
hoac thong qua dai dien dugc uy quyIn hoac thuc hien bo phieu tu xa. Co dong co the 
uy quyen cho thanh vien Hgi dong quan tri dai dien cho minh tai Dai hgi co dong. 

3. Thanh toan tien mua CO phan da dang Icy mua theo quy dinh; 
4. Cung c4p dia chi chinh xac Idii dang Icy mua co phan; 
5. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh; 
6. Chiu trach nhiem ca nhan khi nhan danh cong ty duoi mgi hinh thuc de thuc hien mot 

trong cac hanh vi sau day: 
a. Vi pham phap luat; 
b. Tiln hanh kinh doanh va cac giao dich khac de tu Igi hoac phuc vu Igi ich cua to 

chuc, ca nhan khac; 
c. Thanh toan cac khoan ng chua den han truoc nguy co tai chinh co the xay ra doi voi 

cong ty. 
Dieu 13. Dai hoi dong c6 dong :/ 
1. Dai hgi dong co dong la co quan co tham quyen cao nhat cua Cong ty. Dai hgi co dong 

thuong nien dugc to chuc moi nam mot Ian. Dai hgi dong co dong phai hgp thuong nien 
trong thoi han b6n thang, ke tu ngay kit thuc nam tai chinh. 

2. Hgi ddng quan tri to chuc trieu tap hgp Dai hgi dong co dong thuong nien va lira chgn 
dia dilm phu hgp. Dai hgi c5 dong thuong nien quylt dinh nhijng van dl theo quy dinh 
cua phap luat va Dieu le Cong ty, dac biet thong qua cac bao cao tai chinh hang nam va 
ngan sach tai chinh cho nam tai chinh tiep theo. Cac kiem toan vien doc lap dugc moi 
tham du dai hgi dl tu van cho viec thong qua cac bao cao tai chinh nam. 

3. Hgi dong quan tri phai trieu tap hgp Dai hgi dong co dong bat thuong trong cac truong 
hgp sau: 
a. Hgi dong quan tri xet thay can thiet vi Igi ich cua Cong ty; 
b. Bang can doi k l toan hang nam, cac bao cao quy hoac nua nam hoac bao cao kiem 

toan cua nam tai chinh phan anh v6n dilu le da bi mat mot nua; 
c. Khi s6 thanh vien cua Hgi ding quan tri it hon s5 thanh vien ma luat phap quy dinh 

hoac it hon mot nua s6 thanh vien quy dinh trong Dieu le; 
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d. C6 dong hoac nhom c6 dong quy dinh tai 11.3 cua Dilu le nay yeu cau trieu tap Dai 
hoi c5 dong bang mot van ban Iciln nghi. Van ban Iciln nghi trieu tap phai neu ro ly 
do va muc dich cuoc hop, co chii Icy cua cac co dong lien quan (van ban Icien nghi co 
thi lap thanh nhilu ban dl co du chu Icy cua tk ca cac co dong co lien quan); 

e. Ban kilm soat yeu cm trieu tap cuoc hop neu Ban kiem soat co ly do tin tuong rang 
cac thanh vien Hoi ding quan tri hoac can bo quan ly cap cao vi pham nghiem trong 
cac nghia vu cua ho theo Dilu 119 Luat Doanh nghiep hoac Hoi dong quan tri hanh 
dong hoac co y dinh hanh dong ngoai pham vi quyen han ciia minh; 

f. Cac truong hgp khac theo quy dinh cua phap luat va Dilu le cong ty. 
4. Trieu tap hgp Dai hgi dong co dong bat thuong 

a. Hgi dong quan tri phai trieu tap hgp Dai hgi dong co dong trong thoi han ba muoi 
ngay kl tu ngay s6 thanh vien Hgi dong quan tri con lai nhu quy dinh tai diem c 
khoan 3 dilu nay hoac nhan dugc yeu cau quy dinh tai diem d, e khoan 3 dieu nay. 

b. Trucmg hgp Hgi ding quan tri khong trieu tap hgp Dai hgi dong c6 dong theo quy 
dinh tai dilm a khoan nay thi trong thoi han ba muoi ngay tilp theo. Ban kiem soat 
phai thay the Hgi dong quan tri trieu tap hgp Dai hgi dong co dong theo quy dinh 
KJioan 5 Dilu 97 Luat Doanh nghiep. 

c. Truong hgp Ban kiem soat khong trieu tap hgp Dai hgi dong co dong theo quy dinh 
tai dilm b khoan nay thi trong thoi han ba muoi ngay tiep theo, co dong, nhom co 
dong CO yeu c^u quy dinh tai diem d khoan 3 dieu nay co quyen thay the Hgi dong 
quan tri. Ban kilm soat trieu tap hgp Dai hgi ding co dong theo quy dinh Khoan 6 
Dieu 97 Luat Doanh nghiep. 
Trong truong hgp nay, c5 dong hoac nhom co dong trieu tap hgp Dai hgi dong co 
dong CO thi dl nghi co quan dang ky kinh doanh giam sat viec trieu tap va tien hanh 
hgp neu xet thay can thiet. 

d. Tat ca chi phi cho viec trieu tap va tien hanh hgp Dai hgi dong co dong se dugc cong 
ty hoan lai. Chi phi nay khong bao gom nhimg chi phi do co dong chi tieu Ichi tham 
du Dai hgi dong co dong, kl ca chi phi an 6 va di lai. 

Dieu 14. Quyen va nhiem vu cua Dai hoi dong co dong 
1. Dai hgi c6 dong thuong nien c6 quyIn thao luan va thong qua: 

a. Bao cao tai chinh kiem toan hang nam; 
b. Bao cao ciia Ban kiem soat; 
c. Bao cao ciia Hgi ding quan tri; 
d. K I hoach phat triln ngin han va dai han ciia Cong ty. 

2. Dai hgi c6 dong thuong nien va hk thuong thong qua quyet dinh ve cac van de sau: 



a. Thong qua cac bao cao tai chinh hang nam; 
b. Muc CO tuc thanh toan hang nam cho moi loai co phan phu hgp voi Luat Doanh 

nghiep va cac quyen gan lien voi loai co phan do. Muc co tuc nay khong cao hon 
muc ma Hgi dong quan tri de nghi sau Idii da tham khao y kien cac co dong tai Dai 
hgi dong co dong; 

c. So lugng thanh vien cua Hgi dong quan tri; 
d. Lira chgn cong ty kiem toan; 
e. Bm, bai miln va thay thi thanh vien Hgi ding quan tri va Ban kiem soat va phe 

chuan viec Hgi dong quan tri bo nhiem Tong Giam doc; 
f. T5ng s6 tiln thu lao cua cac thanh vien Hgi dong quan tri va Bao cao tien thii lao cua 

Hgi dong quan tri; 
g. Bo sung va sua doi Dieu le Cong ty; 
h. Loai c6 phhn va s6 lugng c6 phhn moi se dugc phat hanh cho moi loai c6 phan; 
i. Chia, tach, hgp nhat, sap nhap hoac chuyin dii Cong ty; 
j . T5 chuc lai va gim thi (thanh ly) Cong ty va chi dinh nguoi thanh ly; 
k. Kiem tra va xu ly cac vi pham cua Hgi dong quan tri hoac Ban kiem soat gay thiet 

hai cho Cong ty va cac co dong cua Cong ty; 
1. Quyet dinh giao dich ban tai san Cong ty hoac chi nhanh hoac giao dich mua co gia 

tri tu 50% tro len t ing gia tri tai san cua Cong ty va cac chi nhanh cua Cong ty dugc 
ghi trong bao cao tai chinh da dugc kiem toan gan nhat; 

m. Cong ty mua lai hon 10% mot loai c5 phhn phat hanh; 
n. Viec Tong Giam doc dong thoi lam Chu tich Hgi dong quan tri; 
o. Cong ty hoac cac chi nhanh cua Cong ty ky ket hgp dong voi nhung nguoi dugc quy 

dinh tai Dilu 120.1 cua Luat Doanh nghiep voi gia tri bing hoac Ion hon 20% tong 
gia tri tai san cua Cong ty va cac chi nhanh ciia Cong ty dugc ghi trong bao cao tai 
chinh da dugc kiem toan gan nhat; 

p. Cac van de khac theo quy djnh ciia Dieu le nay va cac quy che Idiac ciia Cong ty; 
Co dong khong dugc tham gia bo philu trong cac truong hgp sau day: 
a. Cac hgp dong quy dinh tai Idioan 2 Dieu 14 Dieu le nay khi co dong do hoac nguoi 

CO lien quan toi co dong do la mot ben ciia hgp dong; 
b. Viec mua lai co phan ciia co dong do hoac ciia nguoi c6 lien quan toi co dong do tru 

truong hgp viec mua lai c6 phhn dugc thuc hien theo ty le so hiiu ciia tat ca cac co 
dong hoac viec mua lai dugc thuc hien thong qua Idiop lenh hoac chao mua cong 
khai tren So giao dich chung Idioan. ^ 
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4. Tkt ca cac nghi quylt va cac van de da dugc dua vao chuong trinh hgp phai dugc dua ra 
thao luan va bilu quylt tai Dai hgi dong co dong. 

Dieu 15. Cac dai dien dirac uy quyen 
1. Cac c6 dong co quy In tham du Dai hgi dong co dong theo luat phap co the true tiep 

tham du hoac liy quyIn cho dai dien cua minh tham du. Trucmg hgp co nhieu hon mot 
nguoi dai dien theo uy quyIn dugc cu thi phai xac dinh cu the so co phan va so phieu 
bau cua moi nguoi dai dien. 

2. Viec liy quyIn cho nguoi dai dien du hgp Dai hgi dong co dong phai lap thanh van ban 
theo mau cua cong ty va phai c6 chii ky theo quy dinh sau day: 
a. Truong hgp c6 dong ca nhan la nguoi uy quyIn thi phai co chii ky cua co dong do va 

nguoi dugc uy quyen du hgp; 
b. Truong hgp nguoi dai dien theo uy quyIn cua co dong la to chuc la nguoi uy quyen 

thi phai co chir ky cua nguoi dai dien theo uy quyIn, nguoi dai dien theo phap luat 
cua CO dong va nguoi dugc uy quyen du hgp; 

c. Trong trucmg hgp khac thi phai co chii ky cua nguoi dai dien theo phap luat cua co 
dong va nguoi dugc uy quyen du hgp. 
Nguoi dugc uy quyIn du hgp Dai hgi ding c6 dong phai nop van ban uy quyIn truoc 
khi vao phong hgp. 

3. Trucmg hgp luat su thay mat cho nguoi uy quyen ky giay chi dinh dai dien, viec chi dinh 
dai dien trong truong hgp nay chi dugc coi la c6 hieu lire neu giay chi dinh dai dien do 
dugc xuat trinh cung voi thu uy quyen cho luat su hoac ban sao hgp le cua thu uy quyen 
do (nlu truoc do chua dang ky voi Cong ty). 

4. Tru truong hgp quy dinh tai khoan 3 Dieu 15, phieu bieu quyet ciia nguoi dugc liy 
quyen du hgp trong pham vi dugc liy quyen van c6 hieu luc Idii co mot trong cac truong 
hgp sau day: 
a. Nguoi uy quyen da chet, bi han che nang luc hanh vi dan su hoac bi mat nang luc 

hanh vi dan su; 
b. Nguoi liy quyen da hiiy bo viec chi dinh liy quyen; 
c. Nguoi liy quyen da hiiy bo tham quyen ciia nguoi thuc hien viec liy quyen. 
Dilu khoan nay se khong ap dung trong truong hgp Cong ty nhan dugc thong bao ve 
mot trong cac su kien tren bin muoi tam gid truoc gia Idiai mac cuoc hgp Dai hgi dong 
CO dong hoac truoc Ichi cuoc hgp dugc trieu tap lai. 

Dieu 16. Thay d6i cac quyen 
1. Cac quylt dinh ciia Dai hgi ding c l dong (trong cac truong hgp quy dinh lien quan den 

von CO phan cua Cong ty dugc chia thanh cac loai co phan Ichac nhau theo quy dinh tai 



Dieu 14.2) ve viec thay d5i hoac huy bo cac quy In dac biet gin lien voi mot loai co phan 
uu dai CO hieu lire Idii dugc c6 dong nim giu it nhdt 65% c6 ph§n pho thong tham du 
hop thong qua ding thoi dugc c l dong n^m giir it nhdt 75%) quy In bilu quylt cua loai co 
phan uu dai noi tren bieu quyet thong qua. 

2. Viec to chuc mot cuoc hgp nhu tren chi co gia tri Idii co toi thieu hai co dong (hoac dai 
dien dugc uy quyen ciia hg) va nam giij toi thieu mot phan ba gia tri menh gia ciia cac co 
phan loai do da phat hanh. Truong hgp khong co dii so dai bieu nhu neu tren thi se to 
chiic hgp lai trong vong ba muoi ngay sau do va nhiing nguoi nam giii co phan thugc 
loai do (khong phu thugc vao so lugng nguoi va so co phan) c6 mat true tiep hoac thong 
qua dai dien dugc liy quyen deu dugc coi la dii so lugng dai bieu yeu cau. Tai cac cuoc 
hgp rieng biet neu tren, nhiing nguoi nam giir co phan thugc loai do co mat true tiep 
hoac qua nguoi dai dien dIu co thi yeu cau bo philu kin va m§i nguoi khi bo philu kin 
deu CO mot la phieu cho moi co phan so hihi thugc loai do. 

3. Thii tuc tiln hanh cac cuoc hgp rieng biet nhu vay dugc thuc hien tuong tu voi cac quy 
dinh tai Dieu 18 va Dieu 20. 

4. Tru khi cac dieu Idioan phat hanh co phan quy dinh khac, cac quyen dac biet gan lien voi 
cac loai co phan co quyen uu dai doi voi mot so hoac tat ca cac van de lien quan den 
chia se Igi nhuan hoac tai san ciia Cong ty se Idiong bi thay doi Idii Cong ty phat hanh 
them cac co phan cung loai. 

Dieu 17. Trieu tap hop Dai hoi dong co dong, chvotig trinh hop, va thong hao hop Dai 
hoi dong CO dong 
1. Hgi dong quan tri trieu tap hgp Dai hgi ding co dong, hoac Dai hgi dong co dong dugc 

trieu tap hgp theo cac truong hgp quy dinh tai Dilu 13.4b hoac 13.4c. 
2. Nguoi trieu tap hgp Dai hgi dong co dong phai thuc hien nhimg nhiem vu sau day: 

a. Chuan bi danh sach cac co dong dii dieu kien tham gia va bieu quyet tai dai hgi trong 
vong ba muoi ngay truoc ngay bit dau tiln hanh hgp Dai hgi ding c l dong; chuong 
trinh hgp, va cac tai lieu theo quy dinh phu hgp voi luat phap va cac quy dinh ciia 
Congty; 

b. Xac dinh thoi gian va dia dilm to chiic cuoc hgp; 
c. Thong bao va gui thong bao hgp Dai hgi ding c6 dong cho tdt ca cac co dong c6 

quyen du hgp. 
3. Thong bao hgp Dai hgi dong co dong phai bao gom chuong trinh hgp va cac thong tin 

lien quan ve cac van de se dugc thao luan va bieu quyet tai dai hgi. Doi voi cac co dong 
da thuc hien viec luu ky c l philu, thong bao hgp Dai hgi ding c l dong co the dugc gui 
din to chuc luu ky, ding thoi cong bo tren phuong tien thong tin cua So Giao dich 
Chung khoan/Trung tam Giao dich Chung Idioan, tren website ciia cong ty, 01 to bao 
trung uong hoac 01 to bao dia phuong noi cong ty dong tru so chinh. Doi voi cac c l 



dong chua thuc hien viec luu Icy c6 philu, thong bao hop Dai hoi ding c l dong co thi 
dugc gui cho co dong bang each chuyen tan tay hoac gui qua buu dien bang phuong 
thuc bao dam toi dia chi da dang ky cua co dong, hoac toi dia chi do co dong do cung 
cap de phuc vu viec gui thong tin. Trucmg hgp co dong da thong bao cho Cong ty bang 
van ban ve so fax hoac dia chi thu dien tu, thong bao hgp Dai hgi ding co dong co the 
dugc gui toi so fax hoac dia chi thu dien tu do. Truong hgp c l dong la nguoi lam viec 
trong Cong ty, thong bao co thi dimg trong phong bi dan kin gui tan tay hg tai noi lam 
viec. Thong bao hgp Dai hgi ding c l dong phai dugc gui truoc it nhk muoi lam ngay 
truoc ngay hgp Dai hgi dong co dong, (tinh tu ngay ma thong bao dugc gui hoac chuyen 
di mot each hgp le, dugc tra cuoc phi hoac dugc bo vao hom thu). Thong bao hgp Dai 
hgi dong co dong phai dugc cong bo tren website cua Cong ty dong thoi voi viec gui 
thong bao cho cac co dong. 

4. Co dong hoac nhom co dong dugc de cap tai Dieu 11.3 Dieu le nay c6 quyen de xuat cac 
van de dua vao chuong trinh hgp Dai hgi dong co dong. D I xuat phai dugc lam bang van 
ban va phai dugc gui cho Cong ty it nhat ba ngay lam viec truoc ngay khai mac Dai hgi 
dong CO dong. De xuat phai bao gom hg va ten co dong, so lugng va loai co phan nguoi 
do nam giij, va ngi dung dl nghi dua vao chuong trinh hgp. 

5. Nguoi trieu tap hgp Dai hgi ding c l dong co quy In tu chii nhimg dl xudt lien quan din 
Idioan 4 Dieu 17 trong cac truong hgp sau: 
a. De xuat dugc gui den khong dung thoi han hoac khong du, khong dung ngi dung; 
b. Vao thoi diem de xuat, co dong hoac nhom co dong khong co du it nhat 5% co phan 

pho thong trong thoi gian lien tuc it nhdt sau thang 
c. Van de dl xudt Idiong thugc pham vi thim quyIn cua Dai hgi ding c l dong ban bac 

va thong qua. 
6. Hgi dong quan tri phai chudn bi du thao nghi quylt cho timg v4n d l trong chuong trinh 

hgp. 
7. Trucmg hgp tat ca co dong dai dien 100% so co phan co quyen bieu quyet true tiep tham 

du hoac thong qua dai dien dugc uy quyIn tai Dai hgi ding c l dong, nhimg quylt dinh 
dugc Dai hgi dong co dong nhat tri thong qua dIu dugc coi la hgp le k l ca trong truong 
hgp viec trieu tap hgp Dai hgi ding c l dong Idiong theo dung thu tuc hoac ngi dung bilu 
quyet khong co trong chuong trinh. 

Dieu 18. Cac dieu kien tien hanh hop Dai hoi dong co ddng 
1. Cuoc hgp Dai hgi ding c l dong dugc tiln hanh khi co s i c l dong du hgp dai dien cho it 

nhat 65% co phan co quyen bieu quyet. 
2. Truong hgp khong c6 du s i lugng dai bilu can thilt trong vong ba muoi phut ke tu thoi 

diem an dinh khai mac dai hgi, dai hgi phai dugc trieu tap lai trong vong ba muoi ngay 
ke tir ngay du dinh to chuc Dai hgi co dong Ian thu nhat. Dai hgi co dong trieu tap lai chi 
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dugc tien lianli Idii co tiianli vien ttiam du la cac c6 dong va nhung dai dien dugc uy 
quyen du hgp dai dien cho it nhat 51% co phan co quyen bieu quyet. 

3. Truong hgp dai hgi l^n thu hai khong dugc ti6n hanh do khong co du so dai bieu can 
thiet trong vong ba muoi phut ke tu thoi diem an dinh khai mac dai hgi, Dai hgi dong co 
dong Ian thu ba co the dugc trieu tap trong vong hai muoi ngay ke tu ngay du dinh tien 
hanh dai hgi ihn hai, va trong truong hgp nay dai hgi dugc tien hanh khong phu thugc 
vao s6 lugng c6 dong hay dai dien uy quyen tham du va dugc coi la hgp le va co quyen 
quylt dinh t4t ca cac vdn dl ma Dai hgi ding c l dong Ian thu nhk co thi phe chuan. 

4. Theo dl nghi Chii tga cuoc hgp Dai hgi ding co dong co quyen thay doi chuong trinh 
hgp da dugc gui kem theo thong bao moi hgp theo quy dinh tai Dieu 17.3 Dieu le nay. 

Dieu 19. The thu-c tien hanh hop va bieu quyet tai cuoc hop Dai hoi dong co dong 
1. Vao ngay to chuc cuoc hgp Dai hgi dong co dong, Cong ty phai thuc hien thii tuc dang 

ky c l dong va phai thuc hien viec dang ky cho den khi cac co dong co quyen du hgp co 
mat dang ky het. 

2. Khi tiln hanh dang ky c l dong, Cong ty se c^p cho tiing c l dong hoac dai dien dugc liy 
quyen co quyen bieu quyet mot the bieu quyet, tren do co ghi so dang ky, hg va ten ciia 
CO dong, hg va ten dai dien dugc iiy quyen va so phieu bieu quyet ciia co dong do. Khi 
tien hanh bieu quyet tai cuoc hgp, so the ling hg nghi quyet dugc thu truoc, so the phan 
dii nghi quylt dugc thu sau, cuoi cung dim tong so phieu tan thanh hay phan doi de 
quylt dinh. Ting s i philu ung hg, phan dii tung van de hoac bo phieu trang, se dugc 
Chii tga thong bao ngay sau khi tien hanh bieu quyet van de do. Dai hgi se tu chgn trong 
so dai bieu nhirng nguoi chiu trach nhiem kiem phieu hoac giam sat kiem phieu va neu 
dai hgi khong chgn thi Chu tga se chgn nhiing nguoi do. So thanh vien ciia ban kiem 
phieu toi thieu la hai nguoi. 

3. Co dong den du Dai hgi dong co dong mugn co quyen dang ky ngay va sau do co quyen 
tham gia va bieu quyet ngay tai dai hgi. Chii tga Idiong co trach nhiem dung dai hgi de 
cho CO dong din mugn dang ky va hieu luc ciia cac dgt bilu quylt da tiln hanh truoc khi 
CO dong den mugn tham du se khong bi anh huong. 

4. Cuoc hgp Dai hgi dong co dong se do Chu tich Hgi dong quan tri chii tri, truong hgp 
Chii tich Hgi ding quan tri ving mat thi Pho Chii tich Hgi ding quan tri hoac la nguoi 
dugc Dai hgi dong co dong bau ra se chii tri. Trucmg hgp khong ai trong so hg co the 
chii tri dai hgi, thanh vien Hgi ding quan tri chuc vu cao nh& co mat se t l chiic hgp de 
hhu ra Chii tga cuoc hgp ciia Dai hgi ding c l dong, Chii tga khong nhat thiet phai la 
thanh vien Hgi ding quan tri. Chii tich, Pho Chii tich hoac Chu tga dugc Dai hgi ding c l 
dong hhu ra dl cir thu ky dl lap bien ban dai hgi. Trucmg hgp bau Chu tga, ten Chii tga 
dugc dl cu va s i phieu bhu cho Chu tga phai dugc cong bl . t 



5. Quylt dinh cua Chu toa v l trinh tu, thii tuc hoac cac su kien phat sinh ngoai chuong 
trinh ciia Dai hoi dong co dong se mang tinh phan quyet cao nhat. 

6. Chii toa Dai hoi dong co dong co the hoan hop ngay ca trong truong hgp da co du so dai 
bilu can thilt din mot thoi diem Idiac va tai mot dia diem do chii tga quyet dinh ma 
khong can l4y y kiln ciia Dai hgi dong co dong neu nhan thay rang (a) cac thanh vien 
tham du khong thi c6 ch§ ngli thuan tien d dia dilm t l chuc dai hgi, (b) hanh vi cua 
nhijng nguoi co mat lam mk trat tu hoac co kha nang lam mdt trat tu ciia cuoc hgp hoac 
(c) su tri hoan la can thiet de cac cong viec ciia dai hgi dugc tien hanh mot each hgp le. 
Ngoai ra, Chii tga cuoc hgp co thi hoan hgp khi co su nhdt tri hoac yeu cau ciia Dai hgi 
ding c l dong da co dii s i lugng dai bilu du hgp c^n thilt. Thoi gian hoan toi da khong 
qua ba ngay ke tu ngay du dinh khai mac cuoc hgp. Dai hgi dong co dong hgp lai se chi 
xem xet cac cong viec le ra da dugc giai quyet hgp phap tai cuoc hgp bi tri hoan truoc 
do. 

7. Truong hgp chii tga hoan hoac tam dung cuoc hgp Dai hgi dong co dong trai voi quy 
dinh tai Idioan 6 Dilu nay, Dai hgi ding c l dong b^u mot nguoi khac trong so nhiing 
thanh vien tham du dl thay thi chii tga dilu hanh cuoc hgp cho din liic ket thiic va hieu 
luc cac bieu quyet tai cuoc hgp do Idiong bi anh huong. 

8. Chii tga hoac Thu ky cuoc hgp Dai hgi ding c l dong co thi tiln hanh cac hoat dong ma 
hg thay can thiet de dieu khien cuoc hgp Dai hgi dong co dong mot each hgp le va co 
trat tu; hoac de phan anh dugc mong muon ciia da so co dong tham du. 

9. Hgi dong quan tri co the yeu cau cac co dong hoac dai dien dugc liy quyen tham du cuoc 
hop Dai hgi dong co dong chiu sir kiem tra hoac cac bien phap an ninh ma Hgi dong 
quan tri cho la thich hgp. Truong hgp c6 co dong hoac dai dien dugc liy quyen khong 
chiu tuan thii nhiing quy dinh ve kilm tra hoac cac bien phap an ninh noi tren, Hgi dong 
quan trj sau khi xem xet mot each can trong co the tu choi hoac true xuat co dong hoac 
dai dien noi tren khoi Dai hgi. 

10. Hgi dong quan tri, sau Idii da xem xet mot each can trgng, co the tien hanh cac bien phap 
dugc Hgi dong quan tri cho la thich hgp de: 
a. Dieu chinh so nguoi co mat tai dia diem chinh hgp Dai hgi dong co dong; 
b. Bao dam an toan cho mgi nguoi co mat tai dia diem do; 
c. Tao dieu kien cho CO dong tharh du (hoac tiep tuc tham du) cuoc hgp. 
Hgi dong quan tri co toan quyen thay doi nhiing bien phap neu tren va ap dung tat ca cac 
bien phap nlu Hgi ding quan tri thdy c^n thilt. Cac bien phap ap dung co the la cap giay 
vao ciia hoac su dung nhiing hinh thuc lua chgn khac. 

11. Trong truong hgp tai cuoc hgp Dai hgi ding c l dong co ap dung cac bien phap noi tren, 
Hgi ding quan tri khi xac dinh dia diem hgp co the: ^ ^ 
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a. Thong bao rang cuoc hop se dugc tiln hanh tai dia diem ghi trong thong bao va chu 
tga se co mat tai do ("Dia diem chinh cua cuoc hgp"); 

b. B6 tri, t6 chuc de nhimg c6 dong hoac dai dien dugc liy quyen Idiong du hgp dugc 
theo Dilu Idioan nay hoac nhimg nguoi muln tham gia o dia dilm Ichac voi Dia dilm 
chinh ciia cuoc hgp co the dong thoi tham du hgp; 
Thong bao vl viec t l chuc hgp Idiong can neu chi tilt nhung bien phap to chuc theo 
Dieu Ichoan nay. 

12. Trong Dilu le nay (tru Ichi hoan canh yeu cau khac), mgi c l dong se dugc coi la tham 
gia hgp d Dia diem chinh ciia cuoc hgp. 
Hang nam Cong ty phai t l chiic hgp Dai hgi ding c l dong it nhat mot Ian. Cuoc hgp 
thuong nien cua Dai hgi ding c l dong khong dugc t l chiic duoi hinh thuc lay y kiln 
bang van ban. 

r •\

Dieu 20. Thong qua quyet dinh cua Dai hoi dong co dong 
1. Tru truong hgp quy dinh tai khoan 2 Dieu nay, cac quyet dinh ciia Dai hgi dong co ddng 

vl cac v4n dl sau day se dugc thong qua khi co tu 65% tro len tong so phieu bau cua cac 
c l dong CO quyIn bilu quylt co mat true tiep hoac thong qua dai dien dugc liy quyen co 
mat tai cuoc hgp Dai hgi dong CO dong. 
a. Thong qua bao cao tai chinh hang nam; 
b. Ke hoach phat trien ngan va dai han cua cong ty; 
c. Bau, bai mien va thay the thanh vien Hgi dong quan tri va Ban kiem soat. 

2. Cac quyet dinh ciia Dai hgi dong co dong lien quan den viec sua doi va bo sung Dieu le, 
loai CO phieu va so lugng co phieu dugc chao ban, sap nhap, tai to chuc va giai the Cong 
ty, giao dich ban tai san Cong ty hoac chi nhanh hoac giao dich mua do cong ty hoac cac 
chi nhanh thuc hien co gia tri tu 50% tro len tong gia tri tai san cua Cong ty va cac chi 
nhanh ciia Cong ty tinh theo so sach ke toan da dugc kiem toan gan nhat se chi dugc 
thong qua khi co tu 75% tro len tong so phieu bau cac co dong co quyen bieu quyet co 
mat true tiep hoac thong qua dai dien dugc liy quyen co mat tai cuoc hgp Dai hgi dong 
c l dong. 

Dieu 21. Tham quyen va the thu*c lay y kien co dong bang van ban de thong qua quyet 
dinh cua Dai hoi dong CO dong 

Thkm quyen va the thuc lay y kien co dong bang van ban de thong qua quyet dinh ciia 
Dai hgi ding c l dong dugc thuc hien theo quy dinh sau day: 

1. Hgi ding quan tri co quyIn lay y kiln c l dong b^ng van ban de thong qua bat cu quyet 
dinh nao thugc tham quyIn ciia Dai hgi ding c l dong dugc quy dinh tai Khoan 2 Dieu 
14 ciia Dilu le nay bdt cu liic nao nlu xet th§y cdn thilt vi Igi ich ciia cong ty; 
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Hoi dong quan tri pliai ciiuan bi phieu lay y kien, du thao quyet dinh eua Dai hoi dong 
c6 dong va cac tai lieu giai trinh du thao quyet dinh. Phieu lay y kien kem theo du thao 
quylt dinh va tai lieu giai trinh phai dugc gui bang phuong thuc bao dam den dugc dia 
chi thuong tru cua tung co dong; 
Philu iky y kiln phai co cac ngi dung chu ylu sau day: 
a. Ten, dia chi tru so chinh, si va ngay cap Giay chung nhan dang ky doanh nghiep, noi 

dang ky kinh doanh ciia cong ty; 
b. Muc dich lay y kien; 
c. Hg, ten, dia chi thuong tru, quic tich, si Gidy chung minh nhan dan, Hg chieu hoac 

chung thuc ca nhan hgp phap Idiac cua c l dong la ca nhan; ten, dia chi thuong tru, 
quIc tich, so quylt dinh thanh lap hoac si dang ky kinh doanh/dang ky doanh nghiep 
cua c l dong hoac dai dien theo uy quyen cua co dong la to chuc; so lugng co phan 
cua tung loai va so phieu bieu quyet cua co dong; 

d. Van de can lay y kien de thong qua quyet dinh; 
e. Phuong an bilu quylt bao gim tan thanh, khong tan thanh va khong co y kien; 
f. Thoi han phai gui v l cong ty philu lay y kien da dugc tra loi; 
g. Hg, ten, chii ky cua Chu tich Hgi ding quan tri va nguoi dai dien theo phap luat cua 

congty; 
Phieu lay y kien da dugc tra loi phai co chii ky cua co dong la ca nhan, cua nguoi dai 
dien theo uy quyen hoac nguoi dai dien theo phap luat cua co dong la to chuc. 
Philu \ky y kiln giii v l cong ty phai dugc dung trong phong bi dan kin va khong ai dugc 
quyIn mo truoc Idii kilm philu. Cac phieu lay y kien gui ve cong ty sau thoi han da xac 
dinh tai ngi dung philu lly y kiln hoac da bi mo deu khong hgp le; 
Hgi ding quan tri kilm phieu va lap bien ban kiem phieu duoi su chung kien cua Ban 
kiem soat hoac cua co dong Idiong nam giii chuc vu quan ly cong ty. Bien ban kiem 
phieu phai co cac ngi dung chu yeu sau day: 
a. Ten, dia chi tru so chinh, so va ngay cap Giay chung nhan dang ky doanh nghiep, noi 

dang ky kinh doanh; 
b. Muc dich va cac vdn dl cm lay y kien de thong qua quyet dinh; 
c. Sl c l dong voi t ing si philu bilu quylt da tham gia bilu quyet, trong do phan biet 

si philu bilu quylt hgp le va s l bilu quylt khong hgp le, kem theo phu luc danh 
sach c l dong tham gia bieu quyet; 

d. Ting s l philu tan thanh, khong tan thanh va khong co y kiln doi voi timg van de; 
e. Cac quylt dinh da dugc thong qua; 
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f. Ho, ten, chu ky cua Chu tich Hoi dong quan tri, nguoi dai dien theo phap luat cua 
cong ty va cua nguoi giam sat kiem phieu. 

Cac thanh vien Hoi dong quan tri va nguoi giam sat kiem phieu phai lien doi chiu trach 
nhiem ve tinh trung thuc, chinh xac cua bien ban kiem phieu; lien doi chiu trach nhiem 
ve cac thiet hai phat sinh tu cac quyet dinh dugc thong qua do kiem phieu Idiong trung 
thuc, khong chinh xac; 

6. Bien ban ket qua kiem phieu phai dugc gui den cac co dong trong thoi vong muoi lam 
ngay, ke tu ngay ket thiic kiem philu; 

7. Phieu lay y kien da dugc tra loi, bien ban kiem phieu, toan van nghi quyet da dugc thong 
qua va tai lieu co lien quan gui kem theo philu lay y kiln deu phai dugc luu giir tai tru 
so chinh cua cong ty; 

8. Quyet dinh dugc thong qua theo hinh thuc lay y kien co dong bang van ban co gia tri 
nhu quylt dinh dugc thong qua tai cuoc hgp Dai hgi dong co dong. 

Dieu 22. Bien ban hop Dai hoi ding co dong 
Nguoi chu tri hgp Dai hgi dong co dong chiu trach nhiem to chuc luu trii cac bien ban 
hgp Dai hgi dong co dong va gui cho tat ca cac co dong trong vong 15 ngay khi Dai hgi 
dong CO dong ket thuc. Bien ban hgp Dai hgi dong co dong dugc coi la bang chung xac 
thuc ve nhimg cong viec da dugc tien hanh tai cuoc hgp Dai hgi dong co dong tru khi co 
y kien phan doi ve ngi dung bien ban dugc dua ra theo dung thii tuc quy dinh trong vong 
muoi ngay ke tu khi gui bien ban. Bien ban phai dugc lap bang tieng Viet, co chu ky xac 
nhan cua Chu tga va Thu ky, va dugc lap theo quy dinh cua Luat Doanh nghiep va tai 
Dieu le nay. Cac ban ghi chep, bien ban, so chii ky cua cac co dong du hgp va van ban 
uy quyen tham du phai dugc luu giii tai tru so chinh cua Cong ty. 

Dieu 23. Yeu cau huy bo quyet dinh cua Dai hoi dong co dong 
Trong thoi han chin muoi ngay, k l tu ngay nhan dugc bien ban hgp Dai hgi ding c l 
dong hoac bien ban ket qua kiem phieu lay y kien Dai hgi dong co dong, co dong, thanh 
vien Hgi dong quan tri, Tong giam doc. Ban kiem soat co quyen yeu cau Toa an hoac 
Trgng tai xem xet, huy bo quyet dinh cua Dai hgi ding co dong trong cac truong hgp sau 
day: 

1. Trinh tu va thu tuc trieu tap hgp Dai hgi dong co dong khong thuc hien dung theo quy 
dinh cua Luat nay va Dieu le cong ty; 

2. Trinh tu, thu tuc ra quylt dinh va ngi dung quylt dinh vi pham phap luat hoac Dieu le 
congty. 
Truong hgp quylt dinh cua Dai hgi ding c l dong bi hiiy bo theo quyet dinh cua Toa an 
hoac Trgng tai, nguoi trieu tap cuoc hgp Dai hgi ding c l dong bi huy bo co thi xem xet 
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to chuc lai Dai hoi dong co dong trong vong 15 ngay theo trinh tu, thu tuc quy dinh tai 
Luat Doanh nghiep va Dieu le nay. 

Vn. HOI DONG QUAN TRI 
Dieu 24. Thanh phan va nhiem ky cua thanh vien Hoi dong quan tri 
1. So lugng thanh vien Hgi dong quan tri it nhat la nam (05) nguoi va Idiong dugc vugt qua 

muoi mot (11) thanh vien dugc Dai hgi co ddng bau theo phuong thuc bau don phieu. 
Nhiem ky cua thanh vien Hgi dong quan tri Ichong qua nam (05) nam; thanh vien Hgi 
ddng quan tri cd thi dugc bhu lai voi sd nhiem ky khdng han chi. Ting so thanh vien 
Hgi ding quan tri ddc lap khdng dilu hanh phai chilm it nhht mot phdn ba tong s l thanh 
vien Hgi ddng quan tri. 

2. Cac cd ddng nam giii tdi thieu 5% sd cd phan cd quyen bieu quyet trong thoi han lien tuc 
it nhat sau thang c6 quyen gdp sd quyen bieu quyet cua tung nguoi lai voi nhau de de cu 
cac ung vien Hgi ddng quan tri. Cd ddng hoac nhom cd ddng nam giir den duoi 10% sd 
cd phan cd quyen bieu quyet trong thoi han lien tuc it nhat sau thang dugc de cu mot 
thanh vien; tu 10%) den duoi 30% dugc dl cir hai thanh vien; tu 30% den duoi 50% dugc 
dl cu ba thanh vien; tu 50% din duoi 65% dugc dl cu b in thanh vien va nlu tu 65% tro 
len dugc de cu du sd ung vien. 

3. Truong hgp sd lugng cac ung vien Hgi ddng quan tri thdng qua de cu va ung cu van 
Ididng du sd lugng can thiet, Hgi ddng quan tri duong nhiem cd the de cu them ung cu 
vien hoac td chuc de cu theo mot co che do cdng ty quy dinh. Co che de cu hay each 
thuc Hgi ddng quan tri duong nhiem de cu ung cu vien Hgi ddng quan tri phai dugc 
cdng bd ro rang va phai dugc Dai hgi ding c l ddng thdng qua truoc khi tien hanh de cu. 

4. Thanh vien Hgi ddng quan tri se khdng con tu each thanh vien Hgi ddng quan tri trong 
cac truong hgp sau: 
a. Thanh vien do khdng du tu each lam thanh vien Hgi ddng quan tri theo quy dinh ciia 

Luat Doanh nghiep hoac bi luat phap chm khdng dugc lam thanh vien Hgi ding quan 
tri; 

b. Thanh vien do giii don bang van ban xin tij chuc den tru sd chinh ciia Cdng ty; 
c. Thanh vien do bi rdi loan tam than va thanh vien Idiac ciia Hgi ddng quan tri cd 

nhimg bang chung chuyen mdn chung td nguoi do khdng con nang lire hanh vi; 
d. Thanh vien do vang mat Ididng tham du cac cudc hgp ciia Hgi ddng quan tri lien tuc 

trong vong sau thang, va trong thoi gian nay Hgi ddng quan tri khdng cho phep thanh 
vien do vang mat va da phan quyet rang chiic vu ciia nguoi nay bi bd trdng; 

e. Thanh vien do bi each chiic thanh vien Hgi ddng quan tri theo quyet dinh ciia Dai hgi 
ding c l ddng. » 
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5. Hoi dong quan tri co tlie bo nliiem tlianh vien Hoi dong quan tri moi de thay the cho 
trong phat sinh va thanh vien moi nay phai dugc chdp thuan tai cuoc hgp Dai hgi dong 
CO dong gan nhat tiep sau do. Sau khi dugc Dai hgi dong co dong chap thuan, viec bo 
nhiem thanh vien moi do se dugc coi la co hieu luc vao ngay dugc Hgi dong quan tri bo 
nhiem. 
Nhiem ky cua thanh vien Hgi d6ng quan tri moi dugc tinh tu ngay viec bd nhiem co hieu 
luc den ngay ket thuc nhiem ky ciia Hgi dong quan tri. Trong truong hgp thanh vien moi 
khong dugc Dai hgi dong co dong chap thuan, mgi quyet djnh ciia Hgi dong quan tri cho 
den truoc thoi diem dien ra Dai hgi dong co dong co su tham gia bieu quyet cua thanh 
vien Hgi dong quan tri thay the van dugc coi la c6 hieu luc. 

6. Viec bo nhiem cac thanh vien Hgi dong quan tri phai dugc thong bao theo cac quy dinh 
cua phap luat ve chung Idioan va thj truong chung khoan. 

7. Thanh vien Hgi dong quan tri khong nhat thiet phai la nguoi nim giu co phan ciia Cong 
ty. 

Dieu 25. Quyen han va nhiem vu ciia Hoi dong quan tri 
1. Hoat dong kinh doanh va cac cong viec cua Cong ty phai chiu su quan ly hoac chi dao 

thuc hien ciia Hgi dong quan tri. Hgi dong quan tri la co quan co dhy du quyIn han dl 
thuc hien tat ca cac quyIn nhan danh Cong ty trir nhiing tham quyIn thugc vl Dai hgi 
dong CO dong. 

2. Hgi dong quan tri co trach nhiem giam sat T6ng giam die va cac can bg quan ly khac. 
3. QuyIn va nghia vu ciia Hgi ding quan tri do phap luat, Dilu le, cac quy chi ngi bg ciia 

Cong ty va quyet dinh ciia Dai hgi dong co dong quy dinh. Cu the, Hgi dong quan tri c6 
nhimg quyen han va nhiem vu sau: 
a. Quyet dinh ke hoach phat trien san xuat kinh doanh va ngan sach hang nam; 
b. Xac dinh cac muc tieu hoat dong tren co sd cac muc tieu chiln luge dugc Dai hgi 

ddng cd ddng thdng qua; 
c. B I nhiem va bai nhiem cac can bd quan ly cdng ty theo dl nghi ciia Ting Giam die 

va quyet dinh muc luong ciia hg; 
d. Quyet dinh co cau td chuc ciia Cdng ty; 
e. Giai quyet cac khieu nai ciia Cdng ty doi voi can bd quan ly cung nhu quylt dinh lua 

chgn dai dien ciia Cdng ty de giai quyet cac van de lien quan tdi cac thii tuc phap ly 
chdng lai can bd quan ly do; 

f. De xuat cac loai cd phieu cd the phat hanh va tdng sd cd phieu phat hanh theo tiing 
loai; 

lot 
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g. De xuat viec phat hanh trai phieu, trai phieu chuyen doi thanh co phieu va cac chung 
quyen cho phep nguoi so him mua co phieu theo muc gia dinh truoc; 

h. Quylt dinh gia chao ban trai philu, c l philu va cac chung Idioan chuyen dii; 
i. B I nhiem, miln nhiem, bai nhiem, each chuc Tong Giam doc hay can bo quan ly 

hoac nguoi dai dien cua Cong ty. Viec bai nhiem, each chuc noi tren khong dugc trai 
cac quyen theo hgp dong cua nhiing nguoi bi bai nhiem, each chuc (neu co); 

j . De xuat muc co tuc hang nam va xac dinh muc co tuc tam thoi; to chuc viec chi tra 
CO tuc; 

k. Sua dii Dieu 5 ve Von dieu le cua Cong ty tai Dieu le Cong ty theo phan von thuc 
gop tang them sau m§i dgt phat hanh tang von ciia Cong ty; 

1. De xuat viec tai co cau lai hoac giai the Cong ty. 
m. B I sung, dilu chinh nganh nghe kinh doanh cua Cong ty. 
n. Quyet dinh muc trich lap, xay dung ke hoach va phuong an su dung cac loai quy cua 

Cong ty. 
Nhiing v4n dl sau day phai dugc Hgi ding quan tri phe chuan: 
a. Thanh lap chi nhanh hoac cac van phong dai dien cua Cong ty; 
b. Thanh lap cac cong ty con ciia Cong ty; 
c. Trong pham vi quy dinh tai Dilu 108.2 ciia Luat Doanh nghiep va trir truong hgp 

quy dinh tai Dieu 120.3 Luat Doanh nghiep phai do Dai hgi dong co dong phe chuan, 
Hgi dong quan tri tuy timg thoi diem quyet dinh viec thuc hien, sua doi va hiiy bo 
cac hgp ding Ion ciia Cong ty (bao gIm cac hgp ding mua, ban, sap nhap, thau tom 
cong ty va lien doanh); 

d. Chi dinh va bai nhiem nhiing nguoi dugc Cong ty iiy nhiem la dai dien thuong mai 
va Luat su ciia Cong ty; 

e. Viec vay ng va viec thuc hien cac khoan the chap, bao dam, bao lanh va boi thuong 
ciia Cong ty; 

f. Cac khoan d4u tu khong n^m trong kl hoach kinh doanh va ngan sach vugt qua 10% 
gia tri ke hoach va ngan sach kinh doanh hang nam; 

g. Viec mua hoac ban c l phdn ciia nhung cong ty khac dugc thanh lap d Viet Nam hay 
nuoc ngoai; 

h. Viec dinh gia cac tai san gop vao Cong ty khong phai bang tien lien quan den viec 
phat hanh c l philu hoac trai philu ciia Cong ty, bao gom vang, quyIn su dung dat, 
quyIn so hiiu tri tue, cong nghe va bi quyet cong nghe; \

i. Viec congty mua hoac thu hii khong qua 10% mli loai cl phan; 
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j . Cac van de kinh doanh hoac giao dich ma Hoi dong quyet djnh can phai co su chap 
thuan trong pham vi quyen han va trach nhiem cua minh; 

k. Quylt dinh muc gia mua hoac thu hdi c5 phhn ciia Cong ty, 
5. Hgi dong quan tri phai bao cao Dai hgi dong c6 dong ve hoat dong ciia minh, cu the la 

ve viec giam sat cua Hgi dong quan tri doi voi Tong Giam doc va nhimg can bg quan ly 
khac trong nam tai chinh. Truong hgp Hgi ding quan tri khong trinh bao cao cho Dai 
hgi dong co dong, bao cao tai chinh hang nam ciia Cong ty se bi coi la Idiong co gia tri 
va chua dugc Hgi dong quan tri thong qua. 

6. Tru khi luat phap va Dieu le quy dinh khac, Hgi ding quan trj co the liy quyen cho nhan 
vien cap duoi, cac can bg quan ly dai dien xu ly cong viec thay mat cho Cong ty. 

7. Thanh vien Hgi ding quan tri (khong tinh cac dai dien dugc liy quy In thay thi) dugc 
nhan thu lao cho cong viec ciia minh duoi tu each la thanh vien Hgi dong quan tri. Tong 
muc thu lao cho Hgi dong quan tri se do Dai hgi dong co dong quyet dinh. Khoan thu 
lao nay se dugc chia cho cac thanh vien Hgi dong quan tri theo thoa thuan trong Hgi 
dong quan tri hoac chia dIu trong truong hgp khong thoa thuan dugc. 

8. Tong so tien tra cho tung thanh vien Hgi dong quan tri bao gom thu lao, chi phi, hoa 
hong, quyen mua co phan va cac Igi ich khac dugc huong tu Cong ty, cong ty con, cong 
ty lien kit ciia Cong ty va cac cong ty khac ma thanh vien Hgi ding quan tri la dai dien 
phan von gop dugc cong bo chi tiet trong bao cao thuong nien cua Cong ty. 

9. Thanh vien Hgi dong quan tri nSm giir chiic vu dilu hanh (bao gIm ca chuc vu Chii tich 
hoac Pho Chii tich), hoac thanh vien Hgi ding quan tri lam viec tai cac tieu ban ciia Hgi 
dong quan tri, hoac thuc hien nhimg cong viec khac ma theo quan diem ciia Hgi dong 
quan tri la nam ngoai pham vi nhiem vu thong thuong ciia mot thanh vien Hgi dong 
quan tri, c6 the dugc tra them tien thu lao duoi dang mot khoan tien cong trgn goi theo 
tung Ian, luong, hoa hing, phhn tram Igi nhuan, hoac duoi hinh thiic khac theo quylt 
dinh ciia Hgi ding quan tri. 

10. Thanh vien Hgi dong quan tri co quyen dugc thanh toan tat ca cac chi phi di lai, an, d va 
cac Idioan chi phi hgp ly khac ma hg da phai chi tra khi thuc hien trach nhiem thanh vien 
Hoi dong quan tri ciia minh, bao gIm ca cac chi phi phat sinh trong viec toi tham du cac 
cuoc hgp ciia Hgi ddng quan tri, hoac cac tieu ban ciia Hgi dong quan tri hoac Dai hgi 
dong CO dong. . 

Dieu 26. Chu tich, Pho Chii tjch Hoi ding quan tri 
1. Hgi ding quan tri phai lira chgn trong s l cac thanh vien Hgi dong quan tri de bau ra mot 

Chii tich va mot Pho Chii tich.Chii tich Hgi ding quan tri khong kiem chiic Tong Giam 
die ciia Cong ty. Truong hgp Chii tich Hgi ding quan tri kiem nhiem chiic Tong Giam 
doc phai dugc phe chuan hang nam tai Dai hgi dong co dong thuong nien. 
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2. Chu tich Hoi dong quan tri c6 trach nhiem trieu tap va chu toa cuoc hop Dai hoi dong co 
dong va cac cuoc hop cua Hoi dong quan tri, dong thoi co nhimg quyen va trach nhiem 
khac quy dinh tai Dieu le nay va Luat Doanh nghiep. Pho Chu tich co cac quyen va 
nghia vu nhu Chu tich trong truong hop dugc Chu tich uy quyln nhung chi trong truong 
hgp Chu tich da thong bao cho Hgi d6ng quan tri r^ng minh vdng mat hoac phai vdng 
mat vi nhiing ly do bat Idia Idiang hoac mat kha nang thuc hien nhiem vu ciia minh. 
Trong truong hgp neu tren Chii tjch Idiong chi dinh Pho Chii tich hanh dong nhu vay, 
cac thanh vien con lai cua Hgi dong quan tri se chi dinh Pho Chii tich. Truong hgp ca 
Chii tich va Pho Chii tich tam thoi khong the thuc hien nhiem vu ciia hg vi ly do nao do, 
Hgi dong quan tri co the bo nhiem mot nguoi khac trong so hg de thuc hien nhiem vu 
ciia Chii tich theo nguyen tdc da s6 qua ban. 

3. Chii tich Hgi dong quan tri phai co trach nhiem dam bao viec Hgi dong quan tri giii bao 
cao tai chinh hang nam, bao cao hoat dong ciia cdng ty, bao cao kiem toan va bao cao 
kiem tra ciia Hgi ddng quan tri cho cac c5 dong tai Dai hgi dong co dong; 

4. Truong hgp ca Chii tich va Pho Chii tich Hgi ddng quan tri tu chuc hoac bi bai miln, 
Hgi dong quan tri phai bau nguoi thay the trong thoi han muoi ngay. 

Dieu 27. Cac cuoc hop cua Hoi dong quan tri 
1. Truong hgp Hgi ddng quan tri bhu Chii tich thi cudc hgp dau tien ciia nhiem ky Hdi 

ddng quan tri dk bhu Chu tich va ra cac quylt dinh khac thugc thhm quydn phai dugc 
tien hanh trong thoi han bay ngay lam viec, ke tu ngay ket thiic bau cu Hdi ddng quan tri 
nhiem ky do. Cudc hgp nay do thanh vien cd sd phieu bau cao nhat trieu tap. Truong 
hgp cd nhieu hon mot thanh vien cd sd phieu bau cao nhat va ngang nhau thi cac thanh 
vien da bau theo nguyen tac da sd mot ngudi trong sd hg trieu tap hgp Hdi ddng quan tri. 

2. Cac cudc hgp thuong ky. Chii tich Hdi ddng quan tri phai trieu tap cac cudc hgp Hdi 
ddng quan tri, lap chuong trinh nghi su, thoi gian va dia diem hgp it nhat bay ngay truoc 
ngay hgp du kiln. Chii tich cd thi trieu tap hgp b4t ky khi nao th4y chn thilt, nhung it 
nhat la mdi quy phai hgp mot Ian. 

3. Cac cudc hgp bat thuong. Chii tich phai trieu tap hgp Hdi ddng quan tri, Ididng dugc tri 
hoan neu khdng cd ly do chinh dang, khi mot trong sd cac ddi tugng duoi day de nghi 
bang van ban trinh bay muc dich cudc hgp va cac vdn dl chn ban: 
a. Tong Giam doc hoac it nhdt nam can bd quan ly; 
b. Hai thanh vien Hdi ddng quan tri; 
c. Chii tich Hdi ddng quan tri; 
d. Da sd thanh vien Ban kiem soat. 

4. Cac cudc hgp Hdi ding quan tri neu tai khoan 3 Dilu nay phai dugc tien hanh trong thoi 
han muoi lam ngay sau khi cd dl xuk hgp. Truong hgp Chii tich Hdi ddng quan tri 



khong chap nhan trieu tap hop theo de nghi thi Chu tich phai chiu trach nhiem ve nhiing 
thiet hai xay ra ddi voi cong ty; nhiing ngudi de nghi td chuc cudc hop dugc dd cap den 
d khoan 3 Dieu nay cd the tu minh trieu tap hgp Hdi ddng quan tri. 
Truong hgp cd yeu chu cua. kilm toan vien ddc lap, Chu tich Hdi ding quan tri phai trieu 
tap hgp Hdi ddng quan tri de ban ve bao cao kiem toan va tinh hinh Cdng ty. 
Dia dilm hgp. Cac cudc hgp Hdi ding quan tri se dugc tiln hanh d dia chi da dang ky 
cua Cdng ty hoac nhiing dia chi khac d Viet Nam hoac d nude ngoai theo quyet dinh cua 
Chu tich Hdi ddng quan tri va dugc su nhat tri cua Hdi ddng quan tri. 
Thdng bao va chuong trinh hgp. Thdng bao hgp Hdi ding quan tri phai dugc gui truoc 
cho cac thanh vien Hdi ding quan tri it nhdt nam ngay truoc khi td chuc hgp, cac thanh 
vien Hdi ddng cd the tu chdi thdng bao mdi hgp bang van ban va viec tu chdi nay cd the 
cd hieu luc hdi td. Thdng bao hgp phai dugc lam bang van ban tieng Viet va phai thdng 
bao day du chuong trinh, thoi gian, dia dilm hgp, kem theo nhiing tai lieu can thiet ve 
nhiing van dl se dugc ban bac va bilu quylt tai cudc hgp va cac phieu bau cho nhimg 
thanh vien khdng the du hgp. 
Thdng bao mdi hgp dugc gui bSng buu dien, fax, thu dien tu hoac phuong tien khac, 
nhung phai bao dam din dugc dia chi cua tung thanh vien Hdi ding quan tri dugc dang 
ky tai cdng ty. 
Sd thanh vien tham du tdi thieu. Cac cudc hgp cua Hdi ddng quan tri chi dugc tien hanh 
va thdng qua cac quyet dinh khi cd it nhat ba phan tu sd thanh vien Hdi ddng quan tri cd 
mat true tiep hoac thdng qua ngudi dai dien (ngudi dugc uy quyen). 
Truong hgp khdng du sd thanh vien du hgp theo quy dinh, cudc hgp phai dugc trieu tap 
lai trong thoi han muoi lam (15) ngay ke tu ngay du dinh hgp Ian thu nhat. Cudc hgp 
trieu tap lai dugc tien hanh neu cd hon mot nua (1/2) so thanh vien Hdi ddng quan tri du 
hgp. 
Bieu quyet. 
a. Tru quy dinh tai diem b Idioan nay, mdi thanh vien Hdi ddng quan tri hoac ngudi 

dugc liy quyen true tiep cd mat voi tu each ca nhan tai cudc hgp Hdi ddng quan tri se 
cd mot phieu bieu quyet; 

b. Thanh vien Hdi ding quan tri Ididng dugc bilu quylt v l cac hgp ding, cac giao dich 
hoac dl xuat ma thanh vien do hoac ngudi lien quan tdi thanh vien do cd Igi ich va 
Igi ich do mau thuSn hoac cd thi mau thuin vdi Igi ich ciia Cdng ty. Mot thanh vien 
Hdi ding se khdng dugc tinh vao sl lugng dai bieu tdi thieu can thiet cd mat de cd 
the td chuc mot cudc hgp Hdi ddng quan tri ve nhimg quyet dinh ma thanh vien dd 
khdng cd quyen bieu quyet; 

c. Theo quy dinh tai dilm d khoan nay, khi cd vdn dl phat sinh trong mot cudc hgp ciia 
Hdi ding quan tri lien quan din muc dd loi ich ciia thanh vien Hdi ddng quan tri 
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hoac Uen quan den quyen bieu quyet mot thanh vien ma nhimg van de do khong 
dugc giai quyet bang su tu nguyen tu bo quyen bieu quyet cua thanh vien Hgi dong 
quan tri do, nhimg van de phat sinh do se dugc chuyen toi chu tga cuoc hgp va phan 
quyet cua chu tga lien quan den tat ca cac thanh vien Hgi dong quan tri khac se c6 
gia tri la quyet dinh cuoi cung, tru truong hgp tinh chat hoac pham vi Igi ich ciia 
thanh vien Hgi dong quan tri lien quan chua dugc cong bo mot each thich dang; 

d. Thanh vien Hgi ddng quan tri huong Igi tii mot hgp ddng dugc quy dinh tai 33.4a va 
33.4b ciia Dieu le nay se dugc coi la cd Igi ich dang ke trong hgp ddng dd. 

10. Cdng khai Igi ich. Thanh vien Hdi ddng quan tri true tidp hoac gian tiep dugc hudng Igi 
tu mot hgp ddng hoac giao dich da dugc ky ket hoac dang du kien ky ket vdi Cdng ty va 
biet la minh cd Igi ich trong dd, se phai cdng khai ban chat, ngi dung ciia quyen Igi dd 
trong cudc hgp ma Hdi ddng quan tri Ian dau tien xem xet van de ky ket hgp ddng hoac 
giao dich nay. Hoac thanh vien nay cd the cdng Idiai dieu dd tai cudc hgp dau tien ciia 
Hdi ddng quan tri dugc td chuc sau khi thanh vien nay biet rang minh cd Igi ich hoac se 
cd Igi ich trong giao dich hoac hgp ddng lien quan. 

11. Bieu quyet da sd. Hdi ddng quan tri thdng qua cac nghi quyet va ra quyet dinh bang each 
tuan theo y kien tan thanh ciia da sd thanh vien Hdi ddng quan tri cd mat (tren 50%). 
Trudng hgp sd phieu tan thanh va phan ddi ngang bang nhau, la phieu ciia Chu tich se la 
la phieu quyet dinh. 

12. Hgp tren dien thoai hoac cac hinh thiic khac. Cudc hgp ciia Hdi ddng quan tri cd the td 
chuc theo hinh thiic nghi su giira cac thanh vien ciia Hdi ddng quan tri khi tat ca hoac 
mot sd thanh vien dang d nhimg dia diem Idiac nhau vdi dieu kien la mdi thanh vien 
tham gia hgp deu cd the: 
a. Nghe tung thanh vien Hdi ddng quan tri khac tham gia phat bilu trong cudc hgp; 
b. Neu mudn, ngudi dd cd the phat bieu vdi tat ca cac thanh vien tham du khac mot 

each ddng thoi. 
Viec trao ddi giixa cac thanh vien cd the thuc hien mot each true tiep qua dien thoai hoac 
bang phuong tien lien lac thdng tin khac (kl ca viec sii dung phuong tien nay diln ra vao 
thoi diem thdng qua Dieu le hay sau nay) hoac la ket hgp tat ca nhimg phuong thuc nay. 
Theo Dieu le nay, thanh vien Hdi ddng quan tri tham gia cudc hgp nhu vay dugc coi la 
"cd mat" tai cudc hgp dd. Dia diem.cudc hgp dugc td chiic theo quy dinh nay la dia diem 
ma nhdm thanh vien Hdi ddng quan tri ddng nhat tap hgp lai, hoac neu khdng cd mot 
nhdm nhu vay, la dia diem ma Chii tga cudc hgp hien dien. 
Cac quyet dinh dugc thdng qua trong mot cudc hgp qua dien thoai dugc td chiic va tien 
hanh mot each hgp thiic se cd hieu luc ngay khi ket thiic cudc hgp nhung phai dugc 
khang dinh bang cac chix ky trong bien ban ciia tat ca thanh vien Hdi ddng quan tri tham 
du cudc hgp nay. 
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13. Nghi quyet bang van ban, Nghj quyet bang van ban phai c6 chii ky cua tat ca nhiing 
thanh vien Hoi ddng quan tri sau day: * 
a. Thanh vien co quyen bieu quyet ve nghi quyet tai cuoc hgp Hgi dong quan tri; 
b. So lugng thanh vien co mat khong thap hon so lugng thanh vien toi thieu theo quy 

dinh de tien hanh hgp Hgi dong quan tri. 
Nghi quyet loai nay co hieu lire va gia tri nhu nghi quyet dugc cac thanh vien Hgi dong 
quan tri thong qua tai mot cuoc hgp dugc trieu tap va to chuc theo thong le. Nghi quyet 
CO the dugc thong qua bSng each su dung nhieu ban sao cua cung mot van ban neu moi 
ban sao do co it nhat mot chir ky cua thanh vien. 

14. Bien ban hgp Hgi dong quan tri. Chu tich Hgi dong quan tri co trach nhiem chuyen bien 
ban hgp Hgi ddng quan tri cho cac thanh vien va nhiing bien ban dd se phai dugc xem 
nhu nhiing bang chung xac thuc ve cdng viec da dugc tien hanh trong cac cudc hgp dd 
tru khi cd y kien phan ddi ve ngi dung bien ban trong thoi han mudi ngay ke tu Idii 
chuyen di. Bien ban hgp Hdi ddng quan tri dugc lap bang tieng Viet va phai cd chir ky 
cua tdt ca cac thanh vien Hdi ddng quan tri tham du cudc hgp. 

15. Cac tieu ban ciia Hdi ddng quan tri. Hdi ddng quan tri cd the thanh lap va liy quyen hanh 
ddng cho cac tieu ban true thugc. Thanh vien cua tieu ban cd the gdm mot hoac nhieu 
thanh vien cua Hdi ddng quan tri va mot hoac nhieu thanh vien ben ngoai theo quyet 
dinh ciia Hdi ddng quan tri. Trong qua trinh thuc hien quydn han dugc uy thac, cac tieu 
ban phai tuan thii cac quy dinh ma Hdi ddng quan tri de ra. Cac quy dinh nay cd the dieu 
chinh hoac cho phep ket nap them nhirng ngudi Ididng phai la thanh vien Hdi ddng quan 
tri vao cac tieu ban neu tren va cho phep ngudi dd dugc quyen bieu quyet vdi tu each 
thanh vien ciia tidu ban nhung (a) phai dam bao sd lugng thanh vien ben ngoai it hon 
mot niia tdng sd thanh vien ciia tilu ban va (b) nghi quylt cua cac tieu ban chi cd hieu 
luc khi cd da sd thanh vien tham du va bieu quyet tai phien hgp ciia tieu ban la thanh 
vien Hdi ddng quan tri. 

16. Gia tri phap ly ciia hanh ddng. Cac hanh ddng thuc thi quyet dinh ciia Hdi ddng quan tri, 
hoac ciia tieu ban true thugc Hdi ddng quan tri, hoac ciia ngudi cd tu each thanh vien 
tieu ban Hdi ddng quan tri se dugc coi la cd gia tri phap ly ke ca trong trong trudng hgp 
viec bdu, chi dinh thanh vien ciia tilu ban hoac Hdi ddng quan tri cd thi cd sai sdt. 

VIII. TONG GIAM DOC, CAN BO QUAN LY KHAC VATHlTKY CONGTY 
Dieu 28. To chirc bo may quan ly 

Cdng ty se ban hanh mot he thdng quan ly ma theo dd ban dieu hanh se chiu trach nhiem 
va nIm duoi su lanh dao cua Hdi ddng quan tri. Ban dieu hanh Cdng ty gdm mot Tdng 
Giam ddc, mot sd Phd Ting Giam doc, va mot K I toan trudng do Hdi ding quan tri b l 
nhiem.Ting Giam doc va Phd Ting Giam ddc cd thi ding thoi la thanh vien Hdi ddng 
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quan tri, va dugc Hgi dong quan tri bo nhiem hoac bai mien bang mot nghi quyet dugc 
thong qua mot each hgp thuc. \ 

Dieu 29. Can bo quan ly 
"y w r \ 

1. Theo de nghi cua Tong Giam doc va dugc su chap thuan cua Hgi dong quan tri, Cong ty 
dugc su dung so lugng va loai can bg quan ly can thiet hoac phu hgp voi co cau va 
thong le quan ly cong ty do Hgi dong quan tri de xuat tuy tung thoi diem. Can bg quan 
ly phai co su man can can thiet de cac hoat dong va to chuc cua Cong ty dat dugc cac 
muc tieu dl ra. 

2. Muc luong, tien thu lao, Igi ich va cac dieu khoan khac trong hgp dong lao dong doi voi 
Tong Giam doc se do Hgi dong quan tri quyet dinh va hgp dong voi nhimg can bg quan 
ly Idiac se do Hgi dong quan trj quyet dinh sau Idii tham khao y kien cua Tong Giam 
ddc. 

Dieu 30. Bo nhiem, mien nhiem, nhiem vu va quyen han cua Tong Giam doc 
1. Bo nhiem. Hgi dong quan tri se bo nhiem mot thanh vien trong Hgi dong quan tri hoac 

mot ngudi khac lam Tdng Giam ddc va se ky hgp ddng quy dinh muc luong, thu lao, Igi 
ich va cac dieu khoan khac lien quan den viec tuy en dung. Thdng tin ve muc luong, trg 
cap, quyen Igi cua Tdng Giam ddc phai dugc bao cao trong cudc hgp thuong nien cua 
Dai hdi ddng cd ddng va dugc neu trong bao cao thuong nien cua Cdng ty. . 

2. Nhiem ky. Theo Dieu 26 Dieu le nay, Tdng Giam ddc cd the khdng phai la Chu tich Hdi 
ddng quan tri. Nhiem ky cua Tdng Giam ddc la nam (05) nam tru khi Hdi ddng quan tri 
cd quy dinh Idiac va cd the dugc tai bd nhiem. Viec bd nhiem cd the het hieu luc can cu 
vao cac quy dinh tai hgp ddng lao ddng. Tdng Giam ddc khdng dugc phep la nhiing 
ngudi bi phap luat cdm giir chuc vu nay, tuc la nhiing ngudi vi thanh nien, ngudi khdng 
du nang lire hanh vi, ngudi da bi ket an tu, ngudi dang thi hanh hinh phat tu, nhan vien 
lire lugng via trang, cac can bd cdng chuc nha nude va ngudi da bi phan quyet la da lam 
cho cdng ty ma hg tung lanh dao truoc day bi pha san. 

3. Quyen han va nhiem vu. Tdng Giam ddc cd nhirng quyen han va trach nhiem sau: 
a. Thuc hien cac nghi quyet cua Hdi ddng quan tri va Dai hdi ddng cd ddng, ke hoach 

kinh doanh va ke hoach dau tu cua Cdng ty da dugc Hdi ddng quan tri va Dai hdi 
ddng cd ddng thdng qua; 

b. Quyet dinh tat ca cac van de Ididng can phai cd nghi quyet cua Hdi ddng quan tri, 
bao gdm viec thay mat cdng ty ky kit cac hgp ding tai chinh va thuong mai, td chuc 
va dilu hanh hoat ddng san xudt kinh doanh thuong nhat cua Cdng ty theo nhimg 
thdng le quan ly tot nhat; 

c. Kiln nghi s l lugng va cac loai can bd quan ly ma cdng ty can thue de Hdi ddng quan 
tri b l nhiem hoac miln nhiem khi ckn thilt nhim ap dung cac hoat ddng ciing nhu 
cac CO ck\x quan ly t i t do Hdi ding quan tri dl xudt, va tu vdn dl Hdi ddng quan tri 



quylt dinh muc luong, thu lao, cac loi ich va cac dieu khoan khac cua hgp dong lao 
dong cua can bg quan ly; 

d. Tham khao y kiln cua Hgi ding quan tri dl quylt dinh s l lugng nguoi lao dong, 
muc luong, trg cap, Igi ich, viec bo nhiem, mien nhiem va cac dieu Idioan khac lien 
quan den hgp dong lao dong cua hg; 

e. Vao ngay 31 thang 10 hang nam, Tong Giam doc phai trinh Hgi dong quan tri phe 
chudn kl hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren co so dap ung 
cac yeu cm cua. ngan sach phu hgp ciing nhu ke hoach tai chinh nam nam. 

f. Thuc thi k l hoach kinh doanh hang nam dugc Dai hgi ding c l dong va Hgi dong 
quan tri thong qua; 

g. D I xudt nhimg bien phap nang cao hoat dong va quan ly ciia Cong ty; 
h. Chu4n bi cac ban du toan dai han, hang nam va hang thang ciia Cong ty (sau day ggi 

la ban du toan) phuc vu hoat dong quan ly dai han, hang nam va hang thang ciia 
Cong ty theo k l hoach kinh doanh. Ban du toan hang nam (bao gom ca ban can doi 
kl toan, bao cao hoat dong san xudt kinh doanh va bao cao luu chuyen tiln te du 
kiln) cho tung nam tai chinh se phai dugc trinh dl Hgi ding quan tri thong qua va 
phai bao gom nhimg thong tin quy dinh tai cac quy che cua Cong ty. 

i. Thuc hien tat ca cac hoat dong khac theo quy dinh ciia Dieu le nay va cac quy che 
ciia Cong ty, cac nghi quyet ciia Hgi dong quan tri, hgp dong lao dong ciia Tong 
Giam die va phap luat. 

4. Bao cao len Hgi ding quan tri va cac co dong. Tong Giam doc chiu trach nhiem truoc 
Hgi ding quan tri va Dai hgi dong co dong ve viec thuc hien nhiem vu va quyen han 
dugc giao va phai bao cao cac co quan nay Idii dugc yeu cau. 

5. Bai nhiem. Hgi dong quan tri co the bai nhiem Tong Giam doc khi co tu hai phan ba 
thanh vien Hgi ding quan tri tro len bilu quyet tan thanh (trong truong hgp nay khong 
tinh bieu quyet cua Tong Giam doc) va bo nhiem mot Tong Giam doc moi thay the. 
Tong Giam doc bi bai nhiem co quyen phan doi viec bai nhiem nay tai Dai hgi dong co 
dong tiep theo gan nhat. 

Dieu 31. Thu- ky Cong ty 
Hgi ding quan tri se chi dinh mot nguoi lam Thu ky Cong ty voi nhiem ky va nhimg 
dilu khoan theo quyet dinh ciia Hgi ding quan tri. Hgi dong quan tri co the bai nhiem 
Thu ky Cong ty khi cm nhung khong trai voi cac quy dinh phap luat hien hanh ve lao 
dong. Hgi ding quan tri ciing c6 thi b l nhiem mot hay nhilu Trg ly Thu ky Cong ty tuy 
tung thoi dilm. Vai tro va nhiem vu cua Thu ky Cong ty bao gom: 
a. T I chiic cac cuoc hgp ciia Hgi ding quan tri. Ban kiem soat va Dai hgi dong co dong 

theo lenh ciia Chii tich Hgi ding quan tri hoac Ban kiem soat; (v 
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b. Lam bien ban eae cuoc hop; 
c. Tu van ve thu tuc cua cac cuoc hop; 
d. Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoi dong quan tri va cac 

thong tin Idiac cho thanh vien cua Hoi ddng quan tri va Ban kilm soat. 
Thu ky cong ty co trach nhiem bao mat thong tin theo cac quy dinh cua phap luat va 
Dilu le cong ty. 

IX. NHIEM VU CUA THANH VIEN HOI DONG QUAN TRI, TONG GIAM DOC VA 
CAN BO QUAN LY 

Dieu 32. Trach nhiem can trong cua Thanh vien Hoi dong quan tri, Tong Giam doc va 
can bo quan ly 

Thanh vien Hoi ding quan tri, Tong Giam die va can bo quan ly dugc uy thac co trach 
nhiem thuc hien cac nhiem vu cua minh, ke ca nhimg nhiem vu voi tu each thanh vien 
cac tieu ban cua Hgi dong quan tri, mot each trung thuc va theo phuong thuc ma hg tin 
la vi Igi ich cao nhat cua Cong ty va voi mot muc do can trgng ma mot ngudi than trgng 
thudng cd khi dam nhiem vi tri tuong duong va trong hoan canh tuong tu. 

Dieu 33. Trach nhiem trung thyc va tranh cac xung dot ve quyen loi 
1. Thanh vien Hdi ddng quan tri, Tdng Giam ddc va can bd quan ly khdng dugc phep su 

dung nhimg co hdi kinh doanh cd the mang lai Igi ich cho Cdng ty vi muc dich ca nhan; 
ddng thoi khdng dugc su dung nhimg thdng tin cd dugc nhd chuc vu cua minh de tu Igi 
ca nhan hay dl phuc vu Igi ich cua t l chuc hoac ca nhan khac. 

2. Thanh vien Hdi ddng quan tri, Tdng Giam ddc va can bd quan ly cd nghia vu thdng bao 
cho Hdi ddng quan tri tat ca cac Igi ich cd the gay xung dot vdi Igi ich ciia Cdng ty ma 
hg cd the dugc hudng thdng qua cac phap nhan kinh te, cac giao dich hoac ca nhan khac. 
Nhimg ddi tugng neu tren chi dugc sii dung nhimg co hdi do khi cac thanh vien Hdi 
ddng quan tri khdng cd Igi ich lien quan da quylt dinh Ididng tmy cuu v4n dl nay. 

3. Cdng ty khdng dugc phep cap cac khoan vay, bao lanh, hoac tin dung cho cac thanh vien 
Hdi ddng quan tri, Tdng Giam die, can bd quan ly va gia dinh ciia hg hoac phap nhan 
ma nhimg ngudi nay cd cac Igi ich tai chinh, tru khi Dai hdi ddng cd ddng cd quyet dinh 
khac. 

4. Hgp ddng hoac giao dich giiia Cdng ty vdi mot hoac nhieu thanh vien Hdi ddng quan tri, 
Tdng Giam ddc, can bd quan ly, hoac nhimg ngudi lien quan den hg hoac cdng ty, ddi 
tac, hiep hdi, hoac td chiic ma mot hoac nhieu thanh vien Hdi ddng quan tri, can bd quan 
ly hoac nhimg ngudi lien quan din hg la thanh vien, hoac cd lien quan Igi ich tai chinh, 
se khdng bi vd hieu hda vi nhimg mdi quan he vira neu, hoac vi thanh vien Hdi ddng 
quan tri dd hoac can bd quan ly dd cd mat hoac tham gia vao cudc hgp lien quan hoac 
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vao Hoi dong quan tri hay tieu ban da eho phep thue hien hgp dong hoae giao dich, hoac 
vi nhiing phieu bau cua hg ciing dugc tinh khi bieu quyet ve muc dich do, neu: 
a. Doi voi hgp dong co gia tri tu duoi 20% tong gia tri tai san dugc ghi trong bao cao 

tai chinh gan nhat, nhiing yeu to quan trgng ve hgp dong hoac giao dich ciing nhu 
cac moi quan he va Igi ich ciia can bg quan ly hoac thanh vien Hgi dong quan tri da 
dugc bao cao cho Hgi ddng quan tri hoac tieu ban lien quan. Dong thoi, Hgi dong 
quan tri hoac tieu ban do da cho phep thuc hien hgp dong hoac giao dich do mot each 
trung thuc bang da so phieu tan thanh cua nhiing thanh vien Hgi dong Idiong co Igi 
ich lien quan; hoac 

b. Doi voi nhirng hgp dong co gia trj Idn hon 20% ciia tong gia trj tai san dugc ghi 
trong bao cao tai chinh gkn nhk, nhimg yeu to quan trgng vd hgp dong hoac giao 
dich nay ciing nhu mdi quan he va Igi ich ciia can bd quan ly hoac thanh vien Hdi 
ddng quan tri da dugc cdng bd cho cac cd ddng khdng cd Igi ich lien quan cd quyen 
bieu quyet ve van de dd, va nhimg cd ddng dd da bd phieu tan thanh hgp ddng hoac 
giao dich nay; 

c. Hgp ddng hoac giao dich dd dugc mot td chiic tu van ddc lap cho la cdng bang va 
hgp ly xet tren mgi phuong dien lien quan din cac cd ddng ciia cdng ty vao thoi diem 
giao dich hoac hgp dong nay dugc Hdi ddng quan tri hoac mot tieu ban thugc Hdi 
ddng quan tri hay cac cd ddng cho phep thuc hien, thdng qua hoac phe chuan. 

Thanh vien Hdi ddng quan tri, Tdng Giam ddc, can bd quan ly hay ngudi cd lien quan 
ciia hg khdng dugc phep mua hay ban hoac giao dich theo bat cu hinh thiic nao khac cac 
cd phieu ciia cdng ty hoac cdng ty con cua cdng ty vao thoi diem hg cd dugc nhimg 
thdng tin chac chan se gay anh hudng den gia ciia nhung cd phieu dd va cac cd ddng 
Idiac lai khdng biet nhimg thdng tin nay. 

Dieu 34. Trach nhiem ve thiet hai va boi thtfcmg 
1. Trach nhiem ve thiet hai. Thanh vien Hdi ddng quan tri, Tdng Giam ddc va can bd quan 

ly vi pham nghia vu hanh ddng mot each trung thuc, khdng hoan thanh nghia vu cua 
minh vdi sir can trgng, man can va nang lire chuyen mdn se phai chiu trach nhiem ve 
nhung thiet hai do hanh vi vi pham ciia minh gay ra. 

2. Bdi thudng. Cdng ty se bdi thudng cho nhimg ngudi da, dang va cd nguy co tro thanh 
mot ben lien quan trong cac vu khilu nai, kien, khdi td da, dang hoac cd the se dugc tien 
hanh cho du day la vu viec dan su, hanh chinh (ma Ididng phai la viec kien tung do Cdng 
ty thuc hien hay thugc quyIn khdi xuong ciia Cdng ty) neu ngudi dd da hoac dang la 
thanh vien Hdi ddng quan tri, can bd quan ly, nhan vien hoac la dai dien dugc Cdng ty 
(hay cdng ty con ciia Cdng ty) liy quydn, hoac ngudi dd da hoac dang lam theo yeu cau 
cua Cdng ty (hay cdng ty con ciia Cdng ty) vdi tu each thanh vien Hdi ddng quan tri, can 
bd quan ly, nhan vien hoac dai dien dugc iiy quyen ciia mot cdng ty, ddi tac, lien doanh, 
tin thac hoac phap nhan khac. Nhimg chi phi dugc bdi thudng bao gdm: cac chi phi phat 
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sinh (Ice ca phi thue luat su), chi phi phan quyet, cac khoan tien phat, cac Ichoan phai 
thanh toan phat sinh trong thuc te hoac dugc coi la muc hgp ly khi giai quyet nhiing vu 
viec nay trong khuon kho luat phap cho phep, voi dieu kien la ngudi dd da hanh ddng 
trung thuc, c k n trgng, min can va vdi nang luc chuyen mdn theo phuong thuc ma ngudi 
dd tin tudng rkng dd la vi Igi ich hoac khdng chong lai Igi ich cao nhat cua Cdng ty, tren 
CO sd tuan thu luat phap va khdng cd su phat hien hay xac nhan nao rkng ngudi dd da vi 
pham nhiing trach nhiem cua minh. Cdng ty cd the mua bao hiem cho nhiing ngudi dd 
de tranh nhimg trach nhiem bdi thudng neu tren. 

X. BAN KIEM SOAT 
Dieu 35. Thanh vien Ban kiem soat 
1. Sd lugng thanh vien Ban kiem soat khdng it hon ba (03) thanh vien va khdng nhieu hon 

nam (05) thanh vien. Thanh vien nay khdng phai la nhan vien trong bd phan ke toan, tai 
chinh cua cdng ty va khdng phai la thanh vien hay nhan vien cua cdng ty kiem toan ddc 
lap dang thuc hien viec kiem toan cac bao cao tai chinh cua cdng ty. Ban kiem soat phai 
cd it nhat mot (01) thanh vien la ke toan vien hoac kiem toan vien. Cac thanh vien Ban 
kilm soat khdng phai la ngudi cd lien quan vdi cac thanh vien Hdi ddng quan tri, Giam 
ddc (Tdng giam ddc) dieu hanh va cac can bd quan ly khac cua Cdng ty. Ban kiem soat 
phai chi dinh mot (01) thanh vien lam Trudng ban. Trudng ban kiem soat la ngudi cd 
chuyen mdn ve ke toan. Trudng ban kiem soat cd cac quyen va trach nhiem sau: 
a. Trieu tap cudc hgp Ban kilm soat, hoat ddng vdi tu each la Trudng ban kiem soat; 
b. Yeu cau Cdng ty cung ckp cac thdng tin lien quan de bao cao cac thanh vien cua Ban 

kilm soat; 
c. Lap va Icy bao cao cua Ban kiem soat sau khi da tham khao y kien cua Hdi ddng quan 

tri de trinh len Dai hdi ddng cd ddng. 
2. Cd ddng nam giii it hon 10% cd phan cd quyen bieu quyet trong thoi han lien tuc it nhat 

sau thang cd the tap hgp phieu bau vao vdi nhau de de cii cac ung vien vao Ban kiem 
soat. Cd ddng hoac nhdm cd ddng nam giii den duoi 10% sd cd phan cd quyen bieu 
quylt trong thdi han lien tuc it nhk sau thang dugc dl cu mot thanh vien; tir 10% din 
dudi 30% dugc de cu hai thanh vien; tir 30% den duoi 50%) dugc de cu ba thanh vien; tir 
50% den dudi 65%) dugc de cu bdn thanh vien va neu tu 65% trd len dugc de cu du sd 
ung vien. 
Cac cd ddng cd quyen gdp sd phieu bieu quyet cua timg ngudi lai vdi nhau de de cu cac 
ung vien Ban kiem soat. Cd ddng hoac nhdm cd ddng nam giii tir SVo den dudi 10% tdng 
s l c l phkn CO quy In bilu quyet dugc de cir mot (01) ung vien; tu 10% den dudi 30% 
dugc dl cu tdi da hai (02) ung vien; tu 30% din dudi 40% dugc dl cu toi da ba (03) ung 
vien; tu 40% din dudi 50% dugc dl cu tdi da b in (04) ung vien; tu 50% din dudi 60% 
dugc d i c u tdi da nam (05) ung vien. ^ 
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3. Truong hgp so lugng cac ung vien Ban kiem soat thong qua de cu va ung cu van khong 
du so lugng can thiet, Ban kiem soat duong nhiem co the de cu them ung cu vien hoac 
to chuc de cu theo co che dugc cong ty quy dinh tai Quy che ngi bg ve quan tri cong ty. 
Co che Ban kiem soat duong nhiem de cu ung vien Ban kiem soat phai dugc cong bo ro 
rang va phai dugc Dai hgi dong co dong thong qua truoc khi tien hanh de cu. 

4. Cac thanh vien ciia Ban kiem soat do Dai hgi dong co dong bau theo phuong thuc bau 
don phieu, nhiem ky cua Ban kiem soat khong qua nam (05) nam; thanh vien Ban kiem 
soat CO the dugc bau lai voi so nhiem ky khong han che, 

5. Thanh vien Ban kiem soat khong con tu each thanh vien trong cac trudng hgp sau: 
a. Thanh vien dd bi phap luat cdm lam thanh vien Ban kidm soat; 
b. Thanh vien dd tu chuc bang mot van ban thdng bao dugc gui ddn tru sd chinh cho 

Cdngty; 
c. Thanh vien dd bi rdi loan tam than va cac thanh vien khac cua Ban kiem soat cd 

nhiing bang chung chuyen mdn chung td ngudi dd Ididng edn nang lire hanh vi; 
d. Thanh vien dd vang mat khdng tham du cac cudc hgp cua Ban kiem soat lien tuc 

trong vdng sau thang lien tuc, trong thdi gian nay Ban kiem soat khdng cho phep 
thanh vien dd vang mat va da phan quyet rang chuc vu cua ngudi nay bi bd trdng; 

e. Thanh vien dd bi each chuc thanh vien Ban kiem soat theo quyet dinh cua Dai hdi 
ddng cd ddng. 

Dieu 36. Ban kiem soat 
1. Cdng ty phai cd Ban kiem soat va Ban kiem soat se cd quyen han va trach nhiem theo 

quy dinh tai Dieu 123 cua Luat Doanh nghiep va Dieu le nay, chii yeu la nhimg quyen 
han va trach nhiem sau day: 
a. De xuat lua chgn cdng ty kiem toan ddc lap, muc phi kilm toan va mgi van de lien 

quan den su rut lui hay bai nhiem cua cdng ty kilm toan ddc lap; 
b. Thao luan vdi kilm toan vien ddc lap vl tinh chk va pham vi kiem toan truoc khi bit 

dau viec kiem toan; 
c. Xin y kien tu van chuyen nghiep ddc lap hoac tu van ve phap ly va dam bao su tham 

gia cua nhimg chuyen gia ben ngoai cdng ty vdi kinh nghiem trinh dd chuyen mdn 
phu hgp vao cdng viec cua cdng ty neu thay can thiet; 

d. Kiem tra cac bao cao tai chinh hang nam, sau thang va hang quy trudc khi de trinh 
Hdi ddng quan tri; 

e. Thao luan ve nhimg van de khd khan va tdn tai phat hien tir ket qua kiem toan giiia 
hoac cudi ky ciing nhu mgi van de ma kiem toan vien ddc lap mudn ban bac; 
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f. Xem xet thu quan ly cua kiem toan vien doc lap va y kien phan hoi ciia ban quan ly 
congty; ' 

g. Xem xet bao cao cua cong ty ve cac he thong kiem soat noi bo truoc khi Hoi dong 
quan tri chap thuan; va 

h. Xem xet nhiing ket qua dieu tra noi bo va y kien phan h6i cua ban quan ly. 
2. Thanh vien cua Hoi ddng quan tri, T6ng Giam d6c va can bo quan ly phai cung cap tat 

ca cac thong tin va tai lieu lien quan den hoat dong cua Cong ty theo yeu cau cua Ban 
kiem soat. Thu ky Cong ty phai bao dam rang toan bo ban sao chup cac thong tin tai 
chinh, cac thong tin khac cung cap cho cac thanh vien Hoi dong quan tri va ban sao cac 
bien ban hop Hoi dong quan tri se phai dugc cung cap cho thanh vien Ban kiem soat vao 
cung thoi diem chung dugc cung cap cho Hgi dong quan tri. 

3. Sau khi da tham khao y kien cua Hgi dong quan tri. Ban kiem soat co the ban hanh cac 
quy dinh ve cac cuoc hgp cua Ban kiem soat va each thuc hoat dong cua Ban kiem soat. 
Ban kiem soat phai hgp toi thieu hai Ian mot nam va so lugng thanh vien tham gia cac 
cuoc hgp toi thieu la hai ngudi. 

4. Tdng muc thu lao cho cac thanh vien Ban kiem se do Dai hdi ddng cd ddng quyet dinh. 
Thanh vien cua Ban kiem soat ciing se dugc thanh toan cac khoan chi phi di lai, khach 
san va cac chi phi phat sinh mot each hgp ly Ichi hg tham gia cac cudc hgp cua Ban kiem 
soat hoac lien quan den hoat ddng kinh doanh cua Cdng ty. 

XL QUYEN DIEU TRA SO SACH VA HO SO CONG TY 
Dieu 37. Quyen dieu tra so sach va ho so* 
1. Cd ddng hoac nhdm cd ddng de cap trong Dieu 24.2 va Dieu 35.2 cua Dieu le nay cd 

quyen true tiep hoac qua luat su hoac ngudi dugc uy quyen, gui van ban yeu cau dugc 
kiem tra trong gid lam viec va tai dia diem kinh doanh chinh ciia cdng ty danh sach cd 
ddng, cac bien ban cua Dai hdi ddng co ddng va sao chup hoac trich luc cac hd so dd. 
Yeu cau kiem tra do phia luat su dai dien hoac dai dien dugc iiy quyen khac ciia cd ddng 
phai kem theo giay uy quyen ciia cd ddng ma ngudi dd dai dien hoac mot ban sao cdng 
chiing ciia giay liy quyen nay. 

2. Thanh vien Hdi ddng quan tri, thanh vien Ban kiem soat, Tdng Giam ddc va can bd quan 
ly cd quyen kiem tra sd dang ky cd ddng ciia Cdng ty, danh sach cd ddng va nhiing sd 
sach va hd so khac ciia Cdng ty vi nhiing muc dich lien quan tdi chiic vu cua minh vdi 
dilu kien cac thdng tin nay phai dugc bao mat. 

3. Cdng ty se phai luu Dilu le nay va nhiing ban siia dii b l sung Dilu le, Giay chiing nhan 
dang ky kinh doanh, cac quy chi, cac tai lieu chiing minh quyen sd him tai san, bien ban 
hgp Dai hdi ding c l ddng va Hdi ddng quan tri, cac bao cao ciia Ban kiem soat, bao cao 
tai chinh hang nam, sd sach ke toan va bat cii giay td nao khac theo quy dinh ciia phap 



luat tai tru sd chinh hoac mot noi Idiac vdi dieu kien la cac cd ddng va co quan dang ky 
kinh doanh dugc thdng bao ve dia diem luu trii cac giay td nay. 

4. Cd ddng cd quyen dugc Cdng ty cap mot ban Dieu le cdng ty mien phi. Trudng hgp 
cdng ty cd website rieng, Dieu le nay phai dugc cdng bd tren website dd. 

XII. CONG NHAN VIEN VA CONG DOAN 
Dieu 38. Cong nhan vien va cong doan 

Tdng Giam ddc phai lap ke hoach de Hdi ddng quan tri thdng qua cac van de lien quan 
den viec tuyen dung, lao ddng, huge thdi viec, luong bdng, bao hiem xa hdi, phuc Igi, 
khen thudng va ky luat ddi vdi can bd quan ly va ngudi lao ddng ciing nhu nhiing mdi 
quan he cua Cdng ty vdi cac td chuc cdng doan dugc cdng nhan theo cac chuan muc, 
thdng le va chinh sach quan ly tot nhdt, nhung thdng le va chinh sach quy dinh tai Dieu 
le nay, cac quy che cua Cdng ty va quy dinh phap luat hien hanh. 

XIII. PHAN CHIA LOfl NHUAN 
Dieu 39. Co tire 
1. Theo quyet dinh cua Dai hdi ddng cd ddng va theo quy dinh cua phap luat, cd tuc se 

dugc cdng bo va chi tra tu Igi nhuan giir lai cua Cdng ty nhung khdng dugc vugt qua 
muc do Hdi ddng quan tri de xuat sau Idii da tham khao y kien cd ddng tai Dai hdi ddng 
cd ddng. 

2. Theo quy dinh cua Luat Doanh nghiep, Hdi ddng quan tri cd the quyet dinh thanh toan 
cd tuc giira ky neu xet thay viec chi tra nay phii hgp vdi Idia nang sinh loi cua cdng ty. 

3. Cdng ty khdng tra lai cho khoan tien tra cd tuc hay khoan tien chi tra lien quan tdi mot 
loai cd phieu. 

4. Hdi ddng quan tri cd the de nghi Dai hdi ddng cd ddng thdng qua viec thanh toan toan 
bd hoac mot phan cd tuc bang nhiing tai san cu the (nhu cd phieu hoac trai phieu da 
dugc thanh toan dhy du do cdng ty khac phat hanh) va Hdi ddng quan tri la co quan thuc 
thi nghi quydt nay. 

5. Trudng hgp cd tuc hay nhung khoan tien khac lien quan tdi mot loai cd phieu dugc chi 
tra bang tien mat, Cdng ty se phai chi tra bang tien ddng Viet Nam va cd the thanh toan 
bang sec hoac lenh tra tiln gui qua buu dien tdi dia chi da dang ky ciia co ddng thu 
hudng va trudng hgp cd nii ro phat sinh (tii dia chi da dang ky cua cd ddng) thi cd ddng 
dd phai chiu. Ngoai ra, cac khoan tien tra cd tuc hoac cac khoan tien khac dugc chi tra 
bang tiln mat lien quan tdi mot loai c l philu cd thi dugc chi tra bang chuyin khoan 
ngan hang khi Cdng ty da cd thdng tin chi tilt vl ngan hang ciia cd ddng nham cho phep 
Cdng ty thuc hien dugc viec chuyin khoan true tilp vao tai khoan ngan hang ciia cd 
ddng. Trudng hgp Cdng ty da chuyin khoan theo diing cac thdng tin chi tilt ve ngan 
hang do c l ddng cung cap ma cd ddng dd khdng nhan dugc tien, Cdng ty khdng phai 



chiu trach nhiem ve khoan tien Cong ty chuyen cho co dong thu hudng. Viec thanh toan 
n w o r r 

cd tuc ddi vdi cac cd phieu niem yet tai Sd Giao dich Chung Ichoan/ Trung tam Giao 
dich Chung khoan cd the dugc tien hanh thdng qua cdng ty chung Ichoan hoac Trung 
tam Luu ky. 

6. Trudng hgp cd su chip thuan cua Dai hdi ddng cd ddng, Hdi ddng quan tri cd the quyet 
dinh va thdng bao ring nhimg ngudi sd him co phin phd thdng dugc nhan cd tuc bang 
cac cd phan pho thdng thay cho cd tuc bing tien mat. Cac cd phan bd sung de tra cd tuc 
nay dugc ghi la nhimg cd phin da thanh toan diy du tidn mua tren co sd gia tri cua cac 
cd phan tra cd tuc phai tuong duong vdi sd tien mat tra cd tuc. 

7. Can cu Luat Doanh nghiep, Hdi ddng quan tri cd the thdng qua nghj quyet quy djnh mot 
ngay cu the lam ngay khoa sd hoat ddng kinh doanh cua Cdng ty. Can cu theo ngay dd, 
nhimg ngudi dang ky vdi tu each cd ddng hoac ngudi sd him cac chung khoan khac 
dugc quyen nhan cd tuc, lai suat, phan chia Igi nhuan, nhan cd phieu, nhan thdng bao 
hoac tai lieu khac. Ngay khoa sd nay cd the vao cung ngay hoac vao thdi diem trudc khi 
cac quyen Igi do dugc thuc hien. Dieu nay khdng anh hudng tdi quyen Igi cua hai ben 
trong giao djch chuyen nhugng cd phieu hoac chung khoan lien quan. 

Dieu 40. Cac van de khac lien quan den phan phoi loi nhuan 
Cac van de Ichac lien quan den phan phoi Igi nhuan dugc thuc hien theo quy djnh cua 
phap luat. 

XIV. TAI KHOAN NGAN HANG, QUY DlT TRU*, NAM TAI CHINH VA HE THONG 
KETOAN 

Dieu 41. Tai khoan ngan hang 
1. Cdng ty se md tai khoan tai mot hoac mot so ngan hang Viet Nam hoac tai cac ngan 

hang nude ngoai dugc phep hoat ddng tai Viet Nam. 
2. Theo su chap thuan trudc cua co quan cd tham quyen, trong trudng hgp can thiet, Cdng 

ty cd the md tai khoan ngan hang d nude ngoai theo cac quy djnh cua phap luat. 
3. Cdng ty se tien hanh tat ca cac khoan thanh toan va giao djch ke toan thdng qua cac tai 

khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Cdng ty md tai khoan. 
^ * 

Dieu 42. Trich lap cac quy 
1. Hang nam, Cdng ty se phai trich \\i Igi nhuan sau thue ciia minh mot khoan vao quy du 

trii dl bd sung vdn dilu le theo quy djnh cua phap luat. Khoan trich nay khdng dugc 
vugt qua 5% Igi nhuan sau thul cua Cdng ty va dugc trich cho den khi quy du trir bang 
10% vdn dieu le cua Cdng ty. 

2. Quy khen thudng phuc Igi: hing nam, Cdng ty se trich lap Igi nhuan sau thul vao quy 
khen thudng phuc Igi vdi muc trie lap theo quy djnh ciia phap luat; 
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3. Quy phat trien khoa hoe eong nghe: hang nam, Cong ty se trieh lap loi nhuan sau thue 
vao Quy phat trien khoa hoe cong nghe voi muc trich lap theo quy dinh ciia phap luat. 

Dieu 43. Nam tai chinh 
Nam tai chinh cua Cong ty bat diu tii ngay diu tien ciia thang Mot hang nam va kit thiic 
vao ngay thii 31 cua thang 12 cung nam. 

•\ r 

Dieu 44. He thong ke toan 
1. He thong kl toan Cong ty sii dung la He thong Ke toan Viet Nam (VAS) hoac he thdng 

ke toan Ichac dugc Bg Tai chinh chap thuan. 
2. Cong ty lap so sach ke toan bang tieng Viet. Cong ty se luu giii ho so ke toan theo loai 

hinh cua cac hoat dong kinh doanh ma Cong ty tham gia. Nhirng h i so nay phai chinh 
xac, cap nhat, co he thong va phai dii de chiing minh va giai trinh cac giao dich ciia 
Congty. 

3. Cong ty sii dung dong Viet Nam lam don vi tien te dung trong ke toan. 
XV. BAO CAO THirdNG NIEN, TRACH NHIEM CONG BO THONG TIN, THONG 

BAO RA CONG CHUNG 
Dieu 45. Bao cao hang nam, sau thang va hang quy 
1. Cong ty phai lap ban bao cao tai chinh hang nam theo quy dinh cua phap luat ciing nhu 

cac quy dinh ciia Uy ban Chiing khoan Nha nuoc va bao cao phai dugc kiem toan theo 
quy dinh tai 0 ciia Dieu le nay, va trong thdi han 90 ngay ke tu khi ket thiic mdi nam tai 
chinh, phai nop bao cao tai chinh hang nam da dugc Dai hdi ddng cd ddng thdng qua 
cho CO quan thue cd tham quyen, Uy ban Chiing khoan Nha nude, Sd Giao dich Chiing 
khoan/Trung tam Giao dich Chiing khoan va co quan dang ky kinh doanh. 

2. Bao cao tai chinh nam phai bao gIm bao cao ket qua hoat ddng san xuat kinh doanh 
phan anh mot each trung thuc va khach quan tinh hinh v l lai va Id ciia Cdng ty trong 
nam tai chinh va ban can ddi ke toan phan anh mot each trung thuc va khach quan tinh 
hinh cac hoat ddng ciia Cdng ty cho den thdi diem lap bao cao, bao cao luu chuyen tien 
te va thuyet minh bao cao tai chinh. Trudng hgp Cdng ty la mot cdng ty me, ngoai bao 
cao tai chinh nam edn phai bao gdm ban can ddi ke toan tdng hgp ve tinh hinh hoat ddng 
ciia Cdng ty va cac cdng ty con vao cudi mdi nam tai chinh. 

3. Cdng ty phai lap cac bao cao sau thang va hang quy theo cac quy dinh ciia Uy ban 
Chiing khoan Nha nude va nop cho Uy ban Chiing khoan Nha nude va Sd Giao dich 
Chiing khoan/Trung tam Giao dich Chiing khoan. 

4. Ban tdm tit ngi dung bao cao tai chinh hang nam da dugc kiem toan phai dugc giii tdi 
tit ca cac cd ddng va dugc cdng bd tren nhat bao ciia dia phuong va mot td bao kinh te 
trung uomg trong vdng ba sd lien tilp. Trudng hgp cdng ty cd website rieng, cac bao cao 

40 



tai cliinli dugc kilm toan, bao cao quy va sau thang cua cong ty phai dugc cong bo tren 
website do. 

5. Cac t6 chuc, ca nhan quan tam dIu dugc quyen kiem tra hoac sao chup ban bao cao tai 
chinh hang nam da dugc kilm toan, bao cao sau thang va hang quy trong gid lam viec 
cua Cdng ty, tai tru sd chinh cua Cdng ty va phai tra mot muc phi hgp ly cho viec sao 
chup. 

Dieu 46. Cong bo thong tin va thong bao ra cong chiing 
Cac bao cao tai chinh hang nam va cac tai lieu bd trg khac phai dugc cdng bd ra cdng 
chiing theo nhiing quy dinh ciia Uy ban Chiing khoan Nha nude va nop cho co quan thue 
hiJu quan va co quan dang ky kinh doanh theo cac quy dinh ciia Luat Doanh nghiep. 

XVL KIEM TOAN CONG TY 
Dilu 47. Kiem toan 
1. Tai Dai hdi ding cd ddng thudng nien se chi dinh mot cdng ty kiem toan ddc lap, hoat 

ddng hgp phap tai Viet Nam va dugc Uy ban Chiing khoan Nha nude chip thuan kilm 
toan cho cac cdng ty niem yit, tiln hanh cac hoat ddng kilm toan Cdng ty cho nam tai 
chinh tilp theo dua tren nhiing dilu khoan va dilu kien thda thuan vdi Hdi ddng quan tri. 

2. Cdng ty se phai chu4n bi va gui bao cao tai chinh hang nam cho cdng ty kilm toan ddc 
lap sau khi ket thiic nam tai chinh. 

3. Cdng ty kilm toan ddc lap kilm tra, xac nhan va bao cao vl bao cao tai chinh hang nam 
cho bilt cac khoan thu chi cua Cdng ty, lap bao cao kilm toan va trinh bao cao dd cho 
Hdi ding quan tri trong vdng hai (02) thang kl tu ngay kit thiic nam tai chinh. Cac nhan 
vien cua cdng ty kilm toan ddc lap thuc hien viec kiem toan cho Cdng ty phai dugc Uy 
ban Chiing khoan Nha nude chap thuan. 

4. Mot ban sao ciia bao cao kilm toan se phai dugc gui dinh kem vdi mdi ban bao cao ke 
toan hang nam ciia Cdng ty. 

5. Kilm toan vien thuc hien viec kilm toan Cdng ty se dugc phep tham du mgi cudc hgp 
Dai hdi ding c l ddng va dugc quyen nhan cac thdng bao va cac thdng tin khac lien quan 
din Dai hdi ding co ddng ma cac cd ddng dugc quyen nhan va dugc phat bieu y kien tai 
dai hdi vl cac van de cd lien quan den kiem toan. 

XVn. CON DAU 
Dieu 48. Con dau 
1. Hdi ding quan tri se quylt dinh thdng qua con dau chinh thiic ciia Cdng ty va con dau 

dugc khac theo quy dinh ciia luat phap. 
2. Hdi ding quan tri. Ting Giam die cd qui chi sii dung va quan ly con dau theo quy dinh 

ciia phap luat hien hanh. 
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XVIII.CHAM D L T T HOAT DONG VA THANH LY 
Dieu 49. Cham dut hoat dong 
1. Cong ty CO thi bi giai thi hoac chdm dut hoat dong trong nhimg truong hop sau: 

a. Khi kit thuc thdi han hoat ddng cua Cdng ty, k l ca sau khi da gia han; 
b. Toa an tuyen bd Cdng ty pha san theo quy dinh cua phap luat hien hanh; 
c. Giai the trudc thdi han theo quylt dinh ciia Dai hdi ding co ddng. 
d. Cac trudng hop khac do phap luat quy dinh. 

2. Viec giai the Cdng ty trudc thdi han (ke ca thdi han da gia han) do Dai hdi ding co ddng 
quyet dinh, Hdi ddng quan tri thuc hien. Quyet dinh giai thi nay phai thdng bao hay xin 
chap thuan ciia co quan cd tham quyen (nlu bit bude) theo quy dinh. 

Dieu 50. Trtfcmg hop be tac giira cac thanh vien Hoi dong quan tri va co dong 
Tru Idii Dilu le nay cd quy dinh khac, cac cd ddng nim giir mot niia sd c l philu dang 
luu hanh cd quyIn bilu quylt trong biu cii thanh vien Hdi ding quan tri cd quyIn de 
don khieu nai tdi toa de yeu cau giai the theo mot hay mot sd cac can cii sau: 

1. Cac thanh vien Hdi ddng quan tri khdng thdng nhat trong quan ly cac cdng viec ciia 
Cdng ty dan din tinh trang khdng dat dugc sd philu cin thilt theo quy dinh dl Hdi ding 
quan tri hoat ddng. 

2. Cac cd ddng khdng thing nhit nen khdng thi dat dugc sd philu cin thilt theo quy dinh 
dl tien hanh biu thanh vien Hdi ding quan tri. 

3. Cd sir bat ddng trong ngi bd va hai hoac nhieu phe canh c l ddng bi chia re khiln cho 
viec giai the se la phuong an cd Igi hon ca cho toan the cd ddng. 

Dieu 51. Gia han hoat dong 
1. Hdi ddng quan tri se trieu tap hgp Dai hdi ding cd ddng it nhit bay thang trudc khi kit 

thiic thdi han hoat ddng de c l ddng cd thi bilu quylt vl viec gia han hoat ddng ciia 
Cdng ty them mot thdi gian theo dl nghi ciia Hdi ding quan tri. 

2. Thdi han hoat ddng se dugc gia han them khi cd tu 65% trd len t ing sd philu biu ciia 
cac cd ddng cd quyen bilu quylt cd mat true tilp hoac thdng qua dai dien dugc iiy quyIn 
cd mat tai Dai hdi ding c l ddng thdng qua. 

Dieu 52. Thanh ly * 
1. Tdi thieu sau thang trudc khi ket thiic thdi han hoat ddng ciia Cdng ty hoac sau khi cd 

mot quyet dinh giai the Cdng ty, Hdi ddng quan tri phai thanh lap Ban thanh ly gdm ba 
thanh vien. Hai thanh vien do Dai hdi ddng cd ddng chi dinh va mot thanh vien do Hdi 
ddng quan tri chi dinh tu mot cdng ty kiem toan ddc lap. Ban thanh ly se chuan bi cac 
quy che hoat ddng ciia minh. Cac thanh vien ciia Ban thanh ly cd the dugc lira chgn 



trong so nhan vien Cong ty hoae ehuyen gia doe lap. Tat ca cac chi phi lien quan den 
thanh ly se dugc Cong ty uu tien thanh toan truoc cac khoan ng Idiac cua Cong ty. 

2. Ban thanh ly co trach nhiem bao cao cho co quan dang ky kinh doanh ve ngay thanh lap 
va ngay bat dau hoat dong. Ke tu thdi diem dd, Ban thanh ly se thay mat Cdng ty trong 
tat ca cac cdng viec lien quan din thanh ly Cdng ty trudc Toa an va cac co quan hanh 
chinh. 

3. Tiln thu dugc tir viec thanh ly se dugc thanh toan theo thu tu sau: 
a. Cac chi phi thanh ly; 
b. Tien luong va chi phi bao hiem cho cdng nhan vien; 
c. Thue va cac khoan nop cd tinh chat thue ma Cdng ty phai tra cho Nha nude; 
d. Cac khoan vay (neu cd); 
e. Cac khoan ng khac ciia Cdng ty; 
f. sl du edn lai sau khi da thanh toan tk ca cac khoan ng tu muc (a) din (e) tren day se 

dugc phan chia cho cac cd ddng. Cac cd phan uu dai se uu tien thanh toan trudc. 
XIX. GIAI QUYET TRANH CHAP NOI BO 
Dieu 53. Giai quyet tranh chap noi bo 
1. Trudng hgp phat sinh tranh chdp hay khilu nai cd lien quan tdi hoat ddng cua Cdng ty 

hay tdi quyen cua cac cd ddng phat sinh tu Dieu le hay tu bat cu quyen hoac nghia vu do 
Luat Doanh nghiep hay cac luat khac hoac cac quy dinh hanh chinh quy dinh, giira: 
a. Cd ddng vdi Cdng ty; hoac 
b. Cd ddng vdi Hdi ddng quan tri, Ban kiem soat, Tdng Giam ddc hay can bd quan ly 

cao cap. 
Cac ben lien quan se cd gang giai quyet tranh chap dd thdng qua thuong lugng va hoa 
giai. Tru trudng hgp tranh chap lien quan tdi Hdi ddng quan tri hay Chu tich Hdi ddng 
quan tri, Chii tich Hdi ding quan tri se chii tri viec giai quylt tranh chap va se yeu cau 
tung ben trinh bay cac yeu td thuc tien lien quan den tranh chap trong vdng 10 ngay lam 
viec ke tu ngay tranh chap phat sinh. Trudng hgp tranh chap lien quan tdi Hdi ddng quan 
tri hay Chii tich Hdi ddng quan trj, bat cii ben nao ciing cd the yeu cau chi dinh mot 
chuyen gia ddc lap de hanh ddng vdi tu each la trgng tai cho qua trinh giai quyet tranh 
chap. 

2. Trudng hgp khdng dat dugc quyet dinh hoa giai trong vdng sau tuan tu khi bat dau qua 
trinh hda giai hoac nlu quyet dinh ciia trung gian hoa giai khdng dugc cac ben chap 
nhan, bk cu ben nao ciing cd thi dua tranh chip dd ra Trgng tai kinh te hoac Tda an 
kinh te. M 

43 



3. Cac ben se tir chiu chi phi cua minh co lien quan toi thu tuc thuong lugng va hoa giai. 
Cac chi phi cua Toa an se do Toa phan quyet ben nao phai chiu. 

XX. BO SUNG V A S I T A DOI DIEU LE 
Dieu 54. B6 sung va su-a doi Dieu le 
1. Viec bo sung, sua ddi Dilu le nay phai dugc Dai hgi ddng cd ddng xem xet quylt dinh 

trir trudng hgp quy dinh tai Dieu 25 Khoan 3 Muc k Dieu le nay; 
2. Trong trudng hgp cd nhiing quy dinh ciia phap luat cd lien quan din hoat ddng ciia Cdng 

ty chua dugc dl cap trong ban Dilu le nay hoac trong trudng hgp cd nhiing quy dinh 
mdi ciia phap luat khac vdi nhimg dilu khoan trong Dilu le nay thi nhimg quy dinh ciia 
phap luat dd mac nhien dugc ap dung va dieu chinh hoat ddng ciia Cdng ty. 

XXL NGAY HIEU LU^C 
Dieu 55. Ngay hieu lye 
1. Ban dilu le nay gIm XXI chuong 56 Dilu, dugc Dai hdi ding co ddng Cdng ty Cd phan 

6 td Trudng Hai nhat tri thdng qua siia ddi, bd sung ngay 09 thang 05 nam 2014 tai 
TP.HCM theo Nghi Quylt sd 01/2014/NQ - DHDCD/THACO. 

2. Dilu le dugc lap thanh 03 ban, cd gia tri nhu nhau, dugc luu tai Van phdng Cdng ty. 
a. 01 ban nop tai Phdng cdng chiing Nha nude Tinh Ddng Nai. 
b. 05 ban dang ky tai co quan chinh quyIn theo quy dinh ciia Uy ban nhan dan Tinh 

Ddng Nai. 
c. 04 ban luu trii tai Van phdng Cdng ty 

3. Dieu le nay la duy nhat va chinh thiic ciia Cdng ty. 
4. Cac ban sao hoac trich luc Dilu le Cdng ty phai cd chii ky ciia Tdng giam ddc hoac tdi 

thieu mot phan hai sd thanh vien Hdi ddng quan tri mdi cd gia tri. 
Dieu 56. Chir ky cua ngudi dai dien theo phap luat hoac ciia cac cd ddng sang lap./. 

TM. CONG TY CO PHAN 6 TO TRÛ OONfG HAI 
tong Quan tri 

Tr^n Ba Du-cng 
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