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PHAN MO DAU 

Dieu le nay &me sfra doi. 1)6 sung va thong qua tai Dai h6i d6ng co dong 
Cong ty Co phan Dau to va Xay dung Binh Dinh ngay 07 thang 11 nam 2015. 

I. DINH NGHIA CAC THUAT Nal TRONG DIEU LE 

Dieu 1. Giii thich thui)t ngir 

Trong Dieu le nay, nhang thuSt ngir dual day se duac hieu nhu sau: 

I. "Dial Doanh nghiep" lA LuSt Doanh nghiep s6 68/2014/QH13 &Km Quec 
h6i thong qua ngdy 26 thang 11 nam 2014. 

Die
2. "Von dieu le" là yen do cac c6 dong 	va 	quy dinh tai Dieu 5 dm 

Dieu le nAy. 

3. "Ngay thaph lip" là ngay Cong ty duqc cap Giay chirng nhan clang 14, s  
doanh nghiep 	dau. 

s  4. "Ngu&i quan doanh nghiep" lasthanh vien HOi d6ng quan tri, Giam doc  
dieu hanh va cac can 136 quan khac gom Pho Giam doe, Ke toan truang cua  
COng ty. 

5. "Nguai c6 lien quan" IA ca nhan hoSc to chirc c6 quan he' trkic tiep hoac 
gian tiep vai C6ng ty dime quy dinh tai khoan 17 Dieu 4 cua Lust Doanh nghiep. 

6. "Thai flan hoat Ong" IA tiled han hoat dong 	Cong ty duot quy dinh 
tai Dieu 2 ciia Dieu le nay va thai gian gia han (neu c6) dugc Dai h6i (long co 
dong cua Cong ty thong qua bang Nghi quyet. 

7. "Viet Nam" là more C6ng hoa Xa h6i Chu nghia Viet Nam. 

8. Trong Dieu le nay, cac tham chieu tai mot hoSc mot so quy dinh hoac 
van ban khac bao 	ca nhang sCra doi hoac van ban thay the chimg. 

9. Cac tieu de (Chuang, Dieu dm Dieu le nay) dirge sir dung nham thuSn 
tien cho viec hieu not dung va khong anh hu&ng tai not dung cila Dieu le nay; 

, 	10. Cac tir hoac thuSt nga das dugc dinh nghia trong LuSt Doanh nghiep 
(neu c6 khong mau thuan 	chit the hoac ngir canh) se co nghia tucmg ter trong 
Dieu le nay. 

II. TEN, HiNH THITC, TRU SO, CHI NHANH, VAN PHONG D ,AI 
DIEN VA THOI HAN HOAT DONG CUA CONG TY 

Dieu 2. Ten, hinh fik, try so., chi nhanh, van phong dyi dien va 
halt boat thing ciia Cling ty 

1. Ten Cong ty: 

- Ten tieng Viet: CONG TY CO PHAN DAU TU.  VA XAY DING BINH DINH. 

- Ten tieng Anh: Binh Dinh Investment and Construction Joint Stock 
Company. 

Ddu  To chtir va Hoot ctc3ng czia Cong ty Co phesin Dciu to va Xiiy dung Binh Dinh 
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- Ten vi& tat: BINCO 

2. C6ng ty Co phAn DAu tu va Xay dung Binh Dinh (g9i tit la Cong ty) cd, 
to each phap nhan phit hqp vOi phap luat hien hanh oh Viet Nam. 

3. Try soy dang ky cita C6ng ty: 

- Dia chi: S6 338 &Yong Lac Long Quan, phubng TrAn Quang Dieu, thanh 
pho Quy Nhan, tinh Binh Dinh. 

- Dien thoai: 	056. 3 641 201 

- Fax: 	056. 3 741 338 

- E-mail: 	binco.jscbd@gmail.com  

- Website: 	hatangbinhdinh.vn 

4. Chu tichOi d6ng quan tri va Giam d6c dieu hanh la ngueri dai dien theo 
phap luat cua C6ng ty. 

5. Cong ty co the thanh lap chi nhanh va van phang dai dien tai dia ban kinh 
doanh de thuc hien cac muc tieu hog Ong cua C6ng ty 016 hqp vori nghi quyet 
cua HOi dong quan tri va trong pham vi luat pilaf) cho phep. 

6. Trir khi chdm dirt hog dOng truac thai han theo Dieu 47 hoac gia hart 
hoat Ong theo Dieu 49 dm Dieu Fe nay, th6i han hoat Ong cita Cong ty la 50 nam 
ke tir ngay dugc cap Giay chirng nhan clang ky doanh nghiep lan dau. 

III. MIJC TIEU, NGANH NGHE, PHAM VI KINH DOANH VA 
HOAT DONG CUA CONG TV  

Ditu 3. Muc tieu hoat dOng va nginh nght kinh doanh cua Ciing ty 

1. Muc tieu hog d6ng cua Cong ty: 

Cong ty duce thanh lap de huysdOng va sir dung co hieu qua cac nguon von 
cho hog d6ng dau tu, kinh doanh ha tang khu cong nghiep va timg buck phat trier' 
cac nganh Ruhe khac nham tang 19.i nhuan, tao viec lam on dinh cho need lao 
dOng, tang cos tirc cho co don, &mg gop ngan sach Nha nuac va phat trien Cong 
ty nit each ben yang. 

2. Nganh nghe kinh doanh cua COng ty: 

a) DAu to va kinh doanh k& cAu ha tang khu cong nghiep Phu Tai, Long 
My"; cac khu, cum ding nghiep, khu dan cu va khu do thi mai; 

b) Thuc hien cong tic tu vAn ve xay dung cac cong trinh ky thuat ha tans, 
cOng trinh dan dung, ding nghiep, giao thong; thtly 19.i (tu van,,khao sat thiet ke; 
tham tra; lap ho so. mei thau, phan tich danh 	ho soy du thau; lap du an dau 
tu...); 

c) Thuc hien tu vAn va dich vu v6' cOng tic moi truern* (lap bao cao danh gia 
tic dOng mai twang, quan trac moi truing, ban cam ket dat tieu chuan mai 
twang, phan tich cac chi Lieu nu& thai...); 

Dieu le Td char va Hogt Ong clict Cong 1y Co phlin Ddu tw vas Xdy dung Binh Dinh 
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d) Thi ding xay lip cac cone trinh k5 thulat 114 tang, cong trinh dan dung, 
ding nghiep, giao th6ng, they lgi, san lap mit bang; cong trinh xir ly nu& thai, 
khi thai, chat thai ran; 

e) San xudt da lanh va nu& tinh khiet; 

f) Kinh doanh xang diu, cho thue kho bai, tram can; 

Kinh doanh nha hang, dich vu an uong trong khu cong nghiep, san bai the 
duc the thao; 

h) Cac hoat Ong khac pha hop vai quy dinh cua Phap luat va dugc HOi 
citing guar) tri phe chuan... 

Dieu 4. Pham vi kinh doanh va hoat dOng 

1. C6ng ty dugc phep lap ke hoach va tien hanh cac hoatsdOng kinh doanh 
theo quy dinh 	Giay chirng nhan clang k)% doanh nghiep va Dieu le nay phii,hop 
vai quy dinh 	pilaf) luat hien hanh va thuc hien cac bin phap thich hgp de dat 
dugc cac muc tieu ctia Cong ty. 

2. Cong ty co the tien hanh hoat dOng kinh doanh trong cac linh vtrc khac 
dugc phap luat cho phep va dugc HOi dong quan tri phe chuan. 

IV. VON DIEU LE, CO PHAN, CHAO BAN, CHUYEN NHUONG CO 
PHAN 

Di&i 5. V(in di&I 14, co phtin, Oat 	phAn 

1. V6n dieu le dm Cling ty la 84.307.000.000 VND (Tam mirori bon ty, ba 
tram le bay tri0 citing chin). 

To'ng so von dieu le dm Cong ty dugc chia thanh 8.430.700 col phan, voi  
menh gia la 10.000 dling/cii 

2. Cac c6 phdri cua C6ng ty vao ngay thong qua Dieu re nay la co phan ph6 
thong. 

3. Cong ty co the phi hanh them c8 phin ph6 thong de tang von dieu le khi 
dugc Dai hOi dong c8 dong thong qua va pha hop vii cac quy dinh cua pilaf) luat. 

4. Co phin phat hanh them phai dugc tru tien chao ban cho cac c6 dong hien 
hiru theo ty le Wang Crng 	t5,  re so.  hiru co phan pho th6ng cua Ito trong C6ng ty, 
Wir tnrong hgp Dai hOi dong co (long quy dinh khac;  Cong ty phai thong bao viec 
chao ban co phan, trong thong bao phai neu ro so c6 phan dugc chao ban va thai 
han toi.thieu hai much (20) ngay lam viec de co (long có the dang 	mua. SO co 
phan co dong khong clang ky mua het se do HOi dong quan tri ci!a Cong ty quyet 
dinh. HOi dong quan tri co the phan phoi so c6 phan do cho cac doi tugng theo cac 
dieu kien va each thirc ma FlOi (long quan tri thay la phii hop, nhung khong dugc 
ban so c6 phan do theo cac dieu kien thuan lgi han so vai nhang dieu kien,da chao 
ban cho cac co dOng hien hau, nix tn.rong hgp Dai hOi dong c6 dong chap thuan 
khac hoc trong trutrng hop co phan dugc ban qua Si Giao dich chirng khoan hoc 
Trung tam Giao dich chirng khoan. 

DiL 4 Td chzic va Haat Ong czia Cong ty Cd phdn flan tir viz Xly dung Binh Dinh 
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5. Cong ty c6 the mua c6 phAn do chinh Cong ty da phdt hanh theo nhan* 
each thirc duvc quy dinh trong,Dieu re nay va phap Ludt hien hanh. Co plan phO 
thong do C6ng ty mua lai la co phieu guy va Hoi dong guar' tri co the chao ban 
theo nhang each thirc phu hop vai quy dinh dm Dieu le nay, Ludt Ching khoan va 
van bdn htrang dan lien quan. 

, 	6. Cong ty co the phat hanh cac loai chirng khoan khdc khi duce Dai hOi 
dong co dOng nhat tri thong qua bang van ban va phii hop vai quy dinh cua phdp 
Ludt ye chirng khodn va thi twang chimg khoan. 

Ditiu 6. Chirng chi co phitu 

1. Co dOr$ cua Cong ty duvc cap chirng chi hodc chimg nhdn c6 phieu 
ttrcmg irng veri so co phan va loai co phan soy hau, trir tn.rerng hop quy dinh tai 
khoan 7 ctla Dieu nay. 

, 	2. Chung chi c6 phieu phdi co dAu 	Cong ty va cha dm CHI tich Hoi  
(long guar) tri Con* ty theo cac guy dinh tai Ludt Doanh nghiep. Chirng chi co 
phieu phdi pi re, so luting va loai co phieu ma co &mg ram glut, ho va ten ngtr&i 
ram giir (neu la co phieu ghi danh) va cac thong tin khdc theo quy dinh cila Ludt 
Doanh nghidp. Moi chimg chi co phieu ghi danh chi dai dien cho mgt loai c6 phan. 

3. Trong thoi han 03 thang ke tit ngdy thanh town dAy du tien mua c6 phAn 
theo nhtr quy dinh tai phuang dn,phat,hAnh co phan 	Cong ty, ngtrad so. hau so 
c6 phan se duce cap chirng chi co phieu. Ngtriyi soy him co phan kh6ng phai trd cho 
Cong ty chi phi in chirng chi co phieu. 

4. Twang,  hop chi chuyen nhuvng mot s6 c6 phAn ghi danh trong mot 
chirng chi co phieu ghi danh, chirng chi di se bi hug b6 va chirng chi mai ghi nhdn 
so co phan con lai se duvc cap mien phi. 

5. Tnarng hop chUng chi cii .phieu ghi danh bi mat, bi rach, bi did)/ hodc bi 
tieu hug/ dual hinh thirc khac thi co dong dtro.c COng ty cap lai co phieu theo cac 
dieu kien quy dinh tai khodn 3 Dieu 120 Ludt Doanh nghiep va phdi thanh town chi 
phi lien quan cho Cong ty. 

, 	6. Ngtrai se. h&u chirng chi c6 phieu 	ghi ten phai tit chit' trach nhiem 
ye viec bao quart chirng chi va COng ty se khong chiu trach nhiem trong cac 
truang hop chirng chi nay bi mat cap hodc bi sir dung vai muc dich lira dao. 

7. Cong ty c6 the phdt hanh c6 phAn ghi danh khong theo hinh thirc chimg 
chi. HOi clang quan tri c6 the ban hanh van ban quy dinh cho phep cac co phan ghi 
danh (theo hinh thirc chirng chi hodc khong chirng chi) &ye chuyen nhtrong ma 
khOng bat bu6c phai c6 van ban chuyen nhtrong. I-I6i dong quan tri c6 the ban 
hanh cac quy dinh ye chirng chi va chuyen nhtryng co phan theo cac quy dinh cua  
Ludt Doanh nghiep, phap ludt ve chirng khoan, thi twang chirng khodn va Dieu le 
nay. 

DiL lg Ta clniv vet Hogt dong czia Cong ryCdphein Delit to vet Xciy dung Binh Dinh 
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Dieu 7. Chtimg chi chti.ng 14,11(Itin khac  

Chung chi trai phitu hoac cac chirng chi chirng khoan khdc cua Cong ty (trir 
cac thu chao ban, cac chirng chi tam thai,  va cac tai lieu Wong tu), se duoc phat 
hanh co dau va chit ky ctia Chit tich H6i (long (wan tri COng ty, trir twang hop ma 
cac diet' khoan va dieu kien phat hanh quy dinh khdc. 

Dieu 8. Chuyen nhuvng co phlin 

1. Co phan duoc to do chuyen nhuong, trir twang hop quy dinh tai khoan 2 
Di6'u nay va phap luat có quy dinh khac. Viec chuyen nhuong duoc tittle hien theo 
quy dinh tai Dieu 126 Luat Doanh nghiep 

2. CO phan chua duoc thanh toan day du khOng duoc chuyen nhuong va 
hung co tire. 

3. Co phi6u niem ye't tren So Giao dich chirng khoan hoac Trung tam Giao 
dich chung khoan se duoc chuyen nhuong theo cac quy dinh cua pilaf) luat ve  
chirrig khoan va thi truang chung khoan cua So Giao dich chung khoan hoac 
Trung tam Giao dich chirng khoan. 

Dieu 9. Thu h6'i cu phiin 

1. Twang hop c6 ,dong khong thanh toan day &I va dimg han s6 tien phai 
tra mua co phieu, H6i (long quan tri thong bao va co guyen yeu cau co dong do 
thanh toan so tien con lai ding yeti lai suat tren khoan tien do va nhang chi phi 
phat sinh do viec khong thanh toan day du gay ra cho Cong ty theo quy dinh. 

, 2. Thong bdo thanh toan neu ten phai ghi rO thai han thanh toan mai (t6i 
thieu la bay (07) ngay ke tit ngay giri thong bdo), dia diem thanh toan va thong bdo 
phai ghi rO twang hop khong thanh toan theo dung yeu cau, so co phan chua 
thanh toan het se bi thu 

3. Twang hop cac yeu, 	trong thong bao neu tren kitting duoc thgc 
truac khi thanh toan day du tat ca cac khoan phai n6p, ,cdc khoan lai va,cac,chi phi 
lien quan, H6i dong quan tri có quyen thu hoi so co phan do hoac có the chap nhan 
viec giao n6p cac co phan bi thu hoi theo quy dinh tai cac khoan 4, 5 va 6 cCia 
Dieu 9 va trong cac tnrang hop khdc duoc quy dinh tai Di'eu le nay. 

, 	4. Co phan bi thu h6i to. thanh tai san 	Cong ty. H6i d6ng quart tri co 
the trtrc tiep hoac fly guyen ban, tai phan ph6i hoac giai guyet cho ngtrai da soy him 
co phan bi thu hoi hoac cac doi Wong khac theo nhiing dieu kien va each thirc ma 
H6i &Ong quan tri thay la phii hop. 

5.C15 (long nam giCr c6 phan bi thu h6i se phai tir be) to each c6 dong d6i voi 
nhang co phan do, nhung van phai thanh toan tat ca cac khoan tien co lien quan 
cong vai tien lai theo ty le (khong vuot qua lai suat vay cao nhat cua Ngan hang 
Cong ty dang giao dich) vao thai diem thu h6i theo guyet dinh cua Hoi dong quan 
tri, ke tit s  ngay thu hoi cho den ngay,thtrc hien thanh toan. H6i (long quan tri CO 
wan quyens guyet dinh viec ctra-ng che thanh toan toans b0 gia tri co phieu vao thai 
diem thu hOi hoac co the mien giam thanh toan mot phan hoac toan b0 so tien do. 

Didu le To chirc va HoQt GIOng cela Cong ty Co phZin Dau tu. va Xay dung Binh Dinh 
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6. Thong bao thu h6i se &roc giri den ngtrai aim gia co phan bi thu h6i 
tnrac then diem thu hoi. Viec thu 116i van có hieu luc Ice ca trong twang hop co sai 
sot ho0c bAt can trong viec giri thong bao. 

V. Ca CAU TO CHITC, QUAN TR! VA MEM SOAT 

Dicu 10. Co,  cciu to chirc, quan tri va kiem soot 

Ca cAu to chirc quan ly, quan tri va kiem soot cua Cong ty bao gem: 

a) Dai h6i ang c6 (long; 

b) H6i d6ng quart tri; 

c) Ban kiem soot; 

d) Giam doe dieu hanh. 

VI. CO BONG VA BA1 HOI BONG CO BONG 

Dieu 11. Quyen cua co (long 

1. Co dOng la to chirc, ca nhan so,  hal c6.phAn 	Cong ty, có cac quyen va 
nghia vu twang irng theo s6 c6 phan N/A loai co phan ma Ito sa hffu. Co dong chi 
chiu trach nhiem ve cac khoan no va nghia vu tai san khac cua Cong ty trong 
pham vi so von a gop vao Cong ty. 

2. Co (long ph6 thong c6 cac quyen sau: 

a) Tham dtr va Oat bieu trong cac Dai h6i &Ong c6 (long va thtrcien,quyen 
bi8u quyet true Wei) ho4c thOng qua dai din duvc uS/ guyen; mai co6 phan phO 
thong có mOt phieu bieu quyet; 

b) Nha'n co tac vai mire theo quyet dinh cua Dai h6i ding c6 dong; 

c) Tkr do chuyen nhuong c6 phan cua minh cho co don& khac va cho nguai 
kh6ng phai la co &rig, trir tnrang hop quy dinh tai khoan 2 Dieu 8 dm Dieu le nay 
va pita]) luat hien hanh; 

d) Dugc uu tien mua c6 phieu mai chao ban arcing irng yeti ty re co phan 
pho thong ma 119 sot hau; 

e) Xem xet, tra eau va trich luc cac thong tin trong Danh sach co &Ong co 
quyen bieu guyet va yeu cau sira doi cac thong tin khong chinh xac; 

f) Xem ,xet, tra dru, trich luc ho4c sao chup Dieu le Cong ty, s6 bier' ban 
hcp Dai h6i (long co (long va cac nghi quyet cua Dai h6i dong c8 (long; 

g) Truang hgp Cong ty giai the ho4c pha san, duvc nhlan m6t phan tai san 
con lai twang img vai s6 coO phan gop von vao COng ty; 

h) Cac quyen khdc theo quy dinh dm Dieu le nay va phap 

3. Co &Ong ho4c nhom c6 Tang sa hiru tren 10% tong s6 c6 phan ph6 thong 
trong thai han lien tuc tit sau thang tra len có cac quyen sau: 

a) D6 dr ngtrai vao H6i d6ng quan tri va Ban kiem sok (neu co); 

1 

1 
1 

1 
1 

1 
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b) Xem xet va trich luc s6 bien bAn va cac nghi guy& ctia H01 dtmg quan tri, 
bao cao tai chinh giita nam N/A hang nam va cac bao cao dm Ban kiem sok; 

c) Yeu cau trieu tap hop Dai hOi citing co dong trong truing hgp quy dinh 
tai khan 3 Dieu 114 ctia Luat Doanh nghiep; 

, d) Yeu call Ban kiem sodt kiem tra tirng,vin 	cu the 	quan den.  quan 
1)%, dieu hanh boat dOng 	Cong ty khi xet thay can thiet. Yeu cau phai the hien 
bang van ban theo quy dinh tai diem d khan 2 Dieu 114 dm Luat Doanh nghiep; 

e) Cac quyen khac dugc quy dinh tai Dieu le nay. 

Ditu 12. Nghia vu ciia co diving 

, 1. Tuan thil Dieu Fe Cong ty va cac quy the quart 	Cong ty; chip hanh 
quyet dinh cua Dai hOi (long co (long, H6i (long quan tri. 

2. Thanh tan tien mua c6 phin d'a clang 4 mua theo quy dinh. 

3. Cung cap dia chi chinh xac khi dang ky mua c6 phin. 

4. Hoan thanh cac nghia vu khac theo quy dinh cua pita') luat hien hanh. 

5. Chiu trach nhisem ca nhan khi nhan danh Cong ty dual moi hinh thirc de 
thqc hien mot trong cac hanh vi sau day: 

a) Vi pham phap luat; 

b) Tien hanh kinh doanh va cac giao dich khac 	to lgi hoac phut vu lgi 
ich 	to chirc, ca nhan khac; 

c) Thanh tan cac khan nor chtra den han trtrac nguy ca tai chinh CO the xay 
ra dui vii Cong ty. 

Di&ii 13. Dai hoi thing ca thing 

1. Dai hOi d6rig co dong g6m tat ca c6 dong co quyen bieu quyet,.la ca quan 
quyet dinh cao nhat 	Cong ty. Dai h6i co Tong thuong nien dtrgc to chirc mai 
nam mot lan. Dai hOsi dong co dong phai hop thtx6ng nien trong thoi han bon thang 
hoac cOthe de nghi ca quan clangky kinh doanh gia han nhung khong qua 6 . 
thang, 	tir ngay ket thiic nam tai chinh. 

2. 116i d6ng quan tri to chirc trieu tap hop Dai hoi dtmg c6 (long thutmg 
nien va lira chin dia diem phi" hgp. 

3. HOi ding quart tri phai trieu tap Dai h6i dtmg co dong bit thtremg trong 
cac truing hop sau: 

a) 116i dtmg quart tri xet thiy can thiet vi lgi ich cua Cong ty; 

b) Bang can d6i Ice tan hang nam, cac bao cao qu)",  hoac nira nam hoac bao 
cao kiem tan cua nam tai chinh phan anh von dieu le cla bi mat tir 5% tr& len; 

c) Khi s6 thanh vien cua Hoi d6ng quan tri it hon s6 thanh vien ma luat 
phdp quy dinh hoac it horn mgt nth so thanh vien quy dinh trong Dieu le; 

Dieu le To chirc va Hog/ clOng aux Cong ty Co pho'n Dju iu. va Xay dung Binh Dinh 
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d) Theo yeu eau oh c6 (long hoac nhom c6 Tong quy dinh tai khoan 3 Dieu 
11 cua Dieu 1e nay; 

e) Ban kiem soat yeu eau trieu tap cu6c hop net' Ban kiem soat co VI do tin 
rang cac thanh vien HOi (Jong quan tri hoac giam doe dieu hanh vi pham nghiem 
trong cac nghia vu dm 119 theo Dieu 160 Luat Doanh nghiep hoac H6i dOng quan 
tri hanh d6ng hoac coy dinh hanh (King ngoai pham vi quyen han cua minh; 

0 Cdc tnrong hgp khdc theo quy dinh cua phap luat va Dieu 1'e C6ng ty. 

4. Trieu tap hop Dai hOi dong co dong bAt thuimg: 

a) 110i d6ng quan tri phai trieu tap hop Dai hOi d6ng co dong trong thOi han  
ba.muai ngay, ke ngay so thanh vien H6i (long quan tri con lai nhu quy dinh tai 
diem c hoac nhan dugc yeu eau quy dinh tai diem d va e khoan 3 Dieu nay; 

b) Truarng hgp HOi (long quan tri khong trieu tap Imo Dai hOi dong co dong 
theo quy dinh tai diem a khoan 4 Dieu nay thi trong thOi han ba mood ngay tiep 
theo, Ban kiem soat thay the H6i (long quan tri trieu tap hgp Dai h6i (long CO dOng 
theo quy dinh; 

c) TruOng hop Ban kiem sok khong trieu tap INT Dai h6i dong c6 dOng 
theo quy dinh tai diem b khoan 4 oh Dieu nay thi trong thOi han ba muai ngay 
tiep theo, co (long, nh6m c6 dong c6 yeu eau quy dinh tai khoan 3 Dieu 11 dm 
Dieu le nay co quyen thay the HOi (long quan tri, Ban kiem soat trieu tap hop Dai 
hOi dong cO (long theo quy dinh. 

Trong truOng hgp nay, c6 dOng hoac nhom c6 thing trieu tap h9p Dai h6i 
d6ng co dong c6 the d8 nghi,ea quan clang kinh doanh giam sat viec trieu tap va 
tien hanh hop neu xet thay can thiet. 

d) Chi phi cho viec trieu tap va tien hanh hop Dai hOi d6ng c6 dong se dugc 
COng ty hoan 14i. Chi phi nay khong bao gom nhQng chi phi do co dong chi tieu 
khi tham du Dai h6i clang co dong, ke ea chi phi an a va di lai. 

Ditu 14. QuyCn va nhiem vu cua Dal hui diing co (long 

1. Dai h6i d6ng c6 dong co cac quyen va nghia vu sau day: 

a) Thong qua dinh huong phat trien cua Cong ty; 

b) Quyet dinh loaf c6 phan va toting s6 c6 phan dugc quyen chao ban; quy& 
dinh mire CO tile hang nam cua tern lo4i co phan; 

c) Bau, mien nhiem, bai nhiem thanh vien HOi d6ng quan tri, thanh vien 
Ban kiem soat; 

d) Quyet dinh dau to hoac ban se tai san c6 gia tri bang holdc lhn han 35% 
tong gid tri tai san dugc ghi trong bao cao tai chinh gan nit& cua Cong ty; 

e) Quye't dinh sfra doi, bO sung Dieu le Cong ty, trir twang hap diL chinh 
von dieu le theo quy dinh cua Luat Doanh nghie‘p ho4c theo Quyet dinh cua ca 
quan co tham quyen; 
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Th8ng qua bao cao tai chinh hang nam; 

g) Quyet dinh mua lai tren 10% tong s6 c6 ph'A'n da ban dm moi loai; 

h) Xem xet va xir 1)% cac vi pham cua Hoi d6ng quan tri, Ban kiem sok gay 
thiet hai cho Cong ty va co (tong COng ty; 

i) Quyet dinh to chirc lai, giai the Cong ty; 

k) Cac quyen va nhiem vo khac theo quy dinh ctia Lu;at Doanh nghiep. 

2. Dai h6i d6ng c6 (long thterng nien thao Juan Ira thong qua cac van de sau: 

a) Ke hooch kinh doanh hang nam cua Cong ty; 

b) Bao cao tai chinh hang nam; 

c) Bao cao cua H6i d6ng quail tri ve quan tri va ket qua hoot d6ng cua H6i 
dong quan tri va thanh vien H6i (long quart tri; 

d) Bao cao dm Ban kiem soot ve ket qua kinh doanh cua Cong ty ve ket qua 
hog d6ng cua H6i °long quan tri, Giarn doc Cong ty; 

d) Bao cao ttr danh gia ket qua hoot d6ng dm Ban kiem sok va cua thanh 
vien Ban kiem sok; 

e) Mirc c6 tirc d6i vbf moi c6 phAn ctia timg loci; 

g) Cac van a khac thu6c tham quyen. 

Dieu 15. Thong qua quyet dinh ctia Dai hOi clung co (long 

1. Dai h6i ding c6 (long thong qua cac quyet dinh thu6c thArn quyen bang 
hinh thirc bieu quyet tai cuOc hop hoac lay y kien bang van ban. 

2. Quyet dinh dm Dai h6i d6ng c6 dong 1/6 cac Van de sau day phai dtrgc 
thong qua bang hinh thdc bieu quyet tai cu6c hop D4i hOi (Jong c6 &mg: 

a) Thong qua bao cao tai chinh hang nam; 

b) Thong qua dinh htrong phat trien C6ng ty; 

c) Quyet dinh loaf co phan va tong s6 c6 phan cua tirng loci dtrgc quyen 
chao ban; 

d) BALI, mien nhiem, bai nhiem thanh vien H6i d6ng quan tri va Ban kiem 
soot; 

e) B6 sung, sera d6i Dieu le Cong ty; 

0 T6 chirc 14i, giai the COng ty; 

g) Quyet dinh dau to hoc ban s6 tai san c6 gia tri bang hoc login ham 35% 
tong gia tri tai san dtrgc ghi trong bao cao tai chinh gan nhat cua Cong ty; 

h) Quyet dinh tong mac thu lao ctia H6i d6ng quan tri va Ban kiem soot. 

3. Quyet dinh cua Dal h6i (long co dOng ducic thong qua tai cu6c hop khi c6 
du cac dieu ki 'en sau: 

Dieu To cherc va Haw clung cria Cong ty CO.  phan Deis  u tu. va Xely dung Binh Dinh 
Trang 9 



a) Nghj quyet ve nOi dung sau day dugc thong qua neu dugc s6 c6 dong dai 
dien it nhat 65% tong so phieu bieu quyet oh tat ca. co (long du. hop tan thanh: 

- Loai co phan va tong s6 c6 phAn cua tirng loai; 

- Thay d6i nganh, nghe va linh vtrc kinh doanh; 

- Thay d6i ca cAu to chirc quail 15/ Cong ty; 

- DU an au to hoac ban tai san ceo gia tri bang hoac 16n horn 35% tong gia 
trj tai san dugc ghi trong bdo cao tai chinh garInhat cua COng ty; 

- T6 chirc lai, giai tht Cong ty; 

b) Cac nghj quytt khac dugc thong qua khi dugc s*6 co (long dai dien cho it 
nhat 51% tong so phieu bleu quyet ctia tat ca co (tong dor hop tan thanh, trir trtri:mg 
hop quy dinh tai khoan 3 N/A khoan 4 Dieu nay. 

4.,  Truerng hgp thong qua quy& dinh dtroji hinh thirc lAy kitn bang van ban 
thi quyet dinh cua Dai 116i (long c6 done dugc thong qua neu dugc so c6 (long dai 
dien it nhat 51% tong so phieu bieu quyet chap thuan. 

5. Quytt dinh ctia Dai hOi.d6ng co (long phai dugc thong bao dtn c6 dOng 
có quyen dtr hop Dai hOi dong co (long trong tiled han mued lam ngay, ke tir ngay 
quyet dinh dugc thong qua. 

Diu 16. ThAm quytn N/A tht thlic Iciy y kitn co dong bAng van ban di 
thong qua nghi quytt ctia Dai hi i Tong co (long 

ThAm quyen va tht thirc lAy y kitn c6 (Jong bang van ban dt thOng qua 
quyet dinh cua Dai hOi &Ong co (long dugc thirc hien theo quy djnh sau day: 

1.,  HOi &Ong quan trj c6 quyen lAy bat c6 don bang van ban dt thong 
qua quyet dinh 	Dai hOi &Ong co dong bat dr lac nao, neu xet thay can thiet vi 
lgi ich ctla Cong ty. 

2. F1Oi dOng quan tri phai chuAn bi phitu lAy y kitn,,dtr thao quyet dinh cua  
Dai h6i dong co dong va cac tai lieu giai trinh 	thao quyet dinh.,Phieu lay kien 
kern theo dtr thao quyet dinh va tai 	giai trinh phai dugc giri bang phtrang thirc 
bao dam den dugc dia chi thtrecng tra cua tirng c6 dong; 

3. NOi dung Phitu lAy y kitn theo quy djnh tai khoan 3 Dieu 145 LuOt 
Doanh nghiep. 

4. Phieu lAy y kitn da dugc tra lai phai cO cha ky cua c6 &Ong la ca nhan, 
cila.ngued dal dien theo us, quyen hoac ngtred dai dien theo phap 101 dm co &Ong 
la to chirc. 

Phitu Fay y kitn giri ve Cong ty phai dugc dung troll* phone bi dan kin va 
khong ai dugc quyen met truorc khi kiem phieu.,Cac phieu lay 3% kien 	, Cong 
ty sau tiled hp da xac dinh tai nOi dung phieu lay 3% kien ho4c da bi my deu khong 
hop le; 
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, 5. Hei dong quail tri 	phRiu va lap bien ban kiem phieu dui su chirng 
kien cua Ban kiem soat hoac dm co dong khong nam gift chirc vu quan 1/ Cong ty. 
Bien ban kiem phial phai có cac nei dung theo quy dinh tai khoan 5 Dieu 145 
LuSt Doanh nghiep. 

Cac thanh vien Hei (long quan tri va ngtreri giant 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 tir cac quyet dinh duorc thong qua do 
kiem phial khong trung thuc, khong chinh xac. 

6. Bien ban ket qua kiem phieu phai duoc gin den cac ce) dong trong then 
yang 15 ngay, ke tit ngay ket thuc kiem phieu. 

, 7. Phieu lay / kien da dugc tra 	bien ban kiem phieu, town van nghi 
quyet da ducrc thong qua va tai lieu ce lien quan giri kern theo phieu lay / kien deu 
phai ducrc luu giir tai tru sar chinh cua Cong ty. 

8. Quy'et dinh dugc thong qua theo hinh thirc lay y kien co dong bang van 
ban có gia tri nhu quyet dinh Chive thong qua tai cuOc hop Dai hOi dong CO dong. 

Dieu 17. Quyen dty h9p Dai h9i dong co (long 

1. Co dong la ca nhan, ngueri dai dien theo tzy quyen cua c'6 &mg la to chirc 
co the truc tiep hoac u/ quyen cho met ngueri khac du hop Dai hei dong co &rig. 

2. Viec u/ guy& cho ngueei dai dien du hop Dai hei dOsng co dong phai lap 
thanh van ban theo mau cua Cong ty va phai co clink/ theo quy dinh sau day: 

a) Tnriyng hop co &Ong la ca nhan la ngueri uSt quyen thi phai co chit k/ cua  
co dong do va ngtroi &roc u/ quyen du hop; 

b) Truang hop ngueri dai dien theo u/ quyen cua c6 (long la to chirc la 
ngueri us,  quyen thi phai co chit k/ 	ngueri dai dien theo u/ quyen, ngueri dai 
dien theo Oaf) luat oh co dong va ngueri dugc u/ quyen du hop; 

c) Trong trtrOng hop khac thi phai co chit k/ cua nguai dai dien theo phap 
luSt dm co &mg va ngtrai duqc u/ quyen du hop. 

Ngtriyi dugc u/ quyen du hop Dai hei eing co (long phai nep van ban uSt 
quyen lilt& khi vao phong hop. 

3. Truang hop luat su thay mat cho ngtreri u/ quyen ky giay chi dinh dai 
dien, viec chi dinh dai dien trong truOng hop nay chi &lye coi la co hieu lirc neu 
giay chi dinh dai dien do &roc xuat trinh cling vai thu u/ quyen cho 1114 su hoac 
ban sao hop le cua thu uSt quyen dO (neu tar& dO chua dangk/ vai Cong ty). 

4. Trir truerns hop quy dinh tai khoan 3 Dieu nay, phieu Neu guy& cua 
ngtrari dugc u/ quyen du hop trong pham vi dugc,u/ quyen van có hieu luc khi co 
met trong cac twang hop quy dinh tai khoan 2 Dieu 140 Lust Doanh nghiep. 

Dieu khoan nay se khong ap dung trong truerng hop Cong ty nhan dirge 
thong bao ye met trong cac tru&ng hop Wen chOm nhat 24 gio,  tn.rac gibs khai mac 
cuec hop dm Dai hei dong ce &mg. 
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Dieu 18. Trieu tap Dai 	clung c6 dung, chtrang trinh hop va thong 
bac) hop Dal hOi dong co citing 

1. HOi d6ng quan tri trieu tap Dai hOi dong c6 (long, hoac Dai hOi dtmg c6 
&Ong duvc trieu tap theo cac twang hop quy dinh tai diem b ho0c diem c khoan 4 
Dieu 13 dm Dieu le nay. 

2. Ngutri trieu tap Dai hOi dong c6 (long phai thuc hien nhang nhiem vu sau 
day: 

a) Lap danh sach cac c6 dong c6 quyen du hop va bieu quyet trong yang 30 
ngay tnxac ngay bat dau tien hanh Doi hOi &Ong co &Ong; chuan bi chuong trinh, 
nOi dung, cac tai lieu cuOc hop, dor thao Nghi quyet cho timg van de trong chuong 
trinh hop theo quy dinh phu hop v&i luOt phap N/A cac quy dinh ctia Cong ty; 

b) Xac dinh thai gian va dia diem to chirc Dai hOi; 

c) Thong bao va giri thong bao hop Dai hOi dling c6 (long cho tat ca cac c6 
dong co guy& du hop. 

3. Thong bao hop Dai hOi ,ding c6 dong phai bao g6m chuong trinh hop va 
cac thong tin lien quan ve cac van de se dugc thao Juan va bieu quyet tai dai hOi. 
Thong bao hop Dai hOi citing co dong &roc gui cho co (long bang cach chuyen tan 
tay ho4c girl qua buu dien bang phuong thirc bao dam tai dia chi da dang ky dm 
co dOng ho4c tai dia chi do co (long do cung cap de phvc vu viec girl thong tin. 
Twang hop co (long da thong bao cho Cong ty bang van ban ye so fax ho4c dia 
chi thu dien dr, thong bao hop Dai hOi &Ong co dong co the cluvc gui tai so fax 
ho4c dia chi thu dien tir da. Twang hop CO dong la nguai lam viec trong Cong ty, 
thong bao co the dung trong phong bi dan kin girl tan tay ho tai nal lam viec. 
Thong bao hop Dai 	dong co (long phai duot gui cham nhat 10 ngay truac ngay 
hop Di hOi 	dong , (long. Tnrang hop C6ng ty c6 website, thong bao hop Dal hOi ; 	• 
(Jong co dong phai &roc cong b6 tren website cua Cong ty d6ng thai vai viec girl 
thOng bao cho cac co &Ong. 

4. Co clang ho4c nhorn co dong dugc de cap tai khoan 3 Dieu 11 dm Dieu le  
nay co,quyen de xuat cac van de dua vao chuong trinh hop Dal hOi (long co dpng. 
De xuat phai duoc lam bang van ban va phai dugc Kiri cho COng ty chain nhatba 
ngay lam viec truac,ngay khai mac Dai hOi dong co dong. 	xuat phai bao , 
ho va ten co (long, so luting va loai co phan nguai do nom giix va nOi dung de nghi 
dua vao chuong trinh hop. 

, 5. Nguai trieu tap hop Dai,  hOi dtmg c6 dOng c6 quyen to ch6i nhang de 
xuat 	quan den khoan 4 ca Dieu nay neu có mOt trong cac twang hop sau: 

a) De xuAt &roc gui den khong dimg thai han ho4c khong dii, khong &mg 
nOi dung; 

b) Vao thai diem de xuAt, c6 (long hoac nham c6 dong khong co du it nhAt 
10% co phan pho thong trong thai gian lien tuc it nhat sau thong. 
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c),  Van de a xuat khong tilt* pham vi tham quyen quyet dinh 	Dai hai  
Tong co &Ong. 

6. Tnrang hop tat ca c6 clang dai dien 100% s6 c6 ph'n c6 quyen bieu guy& 
trgc tiep tham dg hoac thong qua dai dien dugc uSt quyen tai Dai h6i dong co 
dong, nhang quyet dinh dugc Dai hOi (long co dong nhat tri th6ng qua deu dugc 
coi lA hgp le ke ca trong tnrang hop viec trieu tap Dai hOi dong co dong khong 
theo dung thii tuc hoac not dung Neu quyet khong c6 trong chtrang trinh. 

Di&I 19. Cac ditu kien tien hanh him Dai hei diing do (long 

1. CI* hop Dai h6i dong c6 dong dugc tien hanh khi c6 s6 c6 (rang du hop 
dai dien cho it nhat 51% tong so co phan c6 quyen bieu quyet. 

, 	2. Truang hop khong c6 	s6 luting dai bieu can thiat trong yang 30 phut 
ke tit then diem an dinh khai mac dai hoi, dai 116i phai,dugc trieu tap lai trong yang 
30 ngay 	tir ngay thy dinh to chirc 	hOi (tong co (tong Ian thir nhat. Dai hOi 
dong co &Ong trieu tap lai chi dugc tien hanh khi co thanh vier' tham dg IA cac co 
dong va nhang dai dien &Tic uSt quyen du hop dai dien cho it nhat 33% co phan 
c6 quyen bieu quyet. 

3. Throng hgp dai hOi Ian thir hai khong &roc tien hanh do khong c6 du s6 
dai bieu can thiet trongsvang 30 phut ke tir thai diem an dinh khai mac Dai 
Dai hOi dong co dong Ian thin ba CO the dugc trieu tap trong yang 20 ngay ke tir  
ngay dg dinh tien hanh dai hOi Ian hai va trong twang hop nay dai hOi dugc tien 
hanh kh6ng phu thuOc vao so Itrong co dong hay dai dien uS,  quyen tham du va 
dugc coi IA hop le, co quyen quyet dinh tat ca cac van de ma Dai hOi dOng co dong 
Ian thin nhat co the phe chuan. 

4. Chi co Dai hOi d6ng c6 dong mai c6 quyen thay d6i chuang trinh hop da 
dugc girl kern theo thong bao mai hop theo quy dinh. 

Dieu 20. Tht thin tien hank In) va bieu quytt tai D4i hOi diing co (long 

1. Tar& ngay khai mac cu6c hop, phai tien hanh clang ky viec dg hop Dai 
hai clang co dong cho den khi bao dam viec clang ki day du cac co &mg co quyen 
du hop. Ngtrai clang 1c)", dg hop se dugc cap the bleu quyet twang frng vai so van 
de can bieu quyet trong during trinh hop. 

2. Chu toa, Thu 14 va Ban kiem phieu cua cu'6c hop Dai hai d6ng c6 (long 
dugc quy dinh nhu sau: 

a) Chu tich 1-16i d6ng quan tri lam chir toa cac cuOc hop do I-10i d6ng quan 
tri trieu tap; men-1g hop Chu tich yang mat hoac tam thai mat kha nang lam viec 
thi cac thanh vien can lai bau mat ngtrai trong sotto lam chit toa cuOc hop; truang 
hop khong c6 ngtrai co the lam chit toa thi.thanh vien Hai dong quan tri co chirc 
vu cao nhat dieu khien de Dai hia &Ong co dong bau chu toa cuOc hop trong so  
nhang ngtrai du hop va ngtreyi co so phieu bau cao nhat lam chi' toa cuOc hop; 
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b) Trong cac truemg hop khac, ngtrOi k9 ten trieu tap h9p Dai hei dong co 
clang dieu khien de Dai h6i (long co &mg bau chu toa cuOc h9p va nguoi co so 
phieu bau cao nhat lam chu toa cuOc hop; 

c) Chu toa cir met nguoi lam thu ky lap bien ban hop Dai hei &sing co dOng; 

d) Dai hei dong ce dong bAu Ban kiem phieu khong qua ba ngu6i theo de 
nghi cua chi" toa cuec hop. 

3. Chuang trinh va nOi dung hop phai duac Dai h6i dong ce (long thong 
qua ngay trong phien khai mac. Chuang trinh phai xac dinh re va chi tiet thoi gian 
&di vo i timg van de trong nei dung chuang trinh hop. 

4. Chi' toa va thu k9 hop Dai hei dong ce dong co quyen thuc hien cac bien 
phap can thiet de dieu khien cuec h9p met cach hop 19, CO trot tu, thing theo 
chuang trinh da duoc thong qua va phan anh &roc mong muon cua da so nguoi du 
hop. 

5. Dai hei ding ce Tong thao luan va bieu guy& theo tong van de trong nOi 
dung chuang trinh.,Viec bieu quyet dugc tien hanh bang cach thu the bleu guy& 
tan thanh nghi suyet,,sau do thu the bieu quyet khong tan thanh, cuoi ding kiem 
phieu tap hop so,phieu bleu quyet tan thanh, khong tan thanh, khong c6 kien. 
Ket qua kiem phieu.dfroc chu toa ding bo ngay tuft khi be mac cuec hop. 

6. Ce thing hoac nguoi dugc u9 quyen dir hop den sau khi cuec hop da khai 
mac dugc clang ky va có quyen tham gia bieu quyet ngay sau khi clang k9. Cht) toa 
khong duoc dirng cuec hop de nhung ngueri den muon dang k9; trong tru6ng hop 
nay, hieu hrc cua nhang bieu quyet da tien hanh khong bi anh huang. 

7. Ngtroi trieu tap hop Dai hei dong co dong có quyen: 

a) Yeu cat' nguoi du hop chiu su kiem tra hoOc cac bien phap an ninh khac; 

b) Yeu cAu co.  quan CO thAm quyen duy tri trot tu cuOc hop; truc xuAt nhang 
ngtali kh6ng tuan the' quyen dieu hanh cua chti toa, coy gay r6i trot tu,s ngan can 
tien trien binh thuZyng 	cuOc hop hoac khong tuan thu cac yeu cau ye kiem tra 
an ninh ra khoi cuec hop Dai hei (long co dOng; 

8. Chu toa co quyen hoan cuec hop Dai hOi dong ce dong da co du so 
nguoi dang 14 du hop theo quy dinh den met thai diem khac hoac thay dOi dia 
diem hop trong trtrong cac trueyng hop sau day: 

a) Dia diem hop khong co du ch8 ngei thuan tien cho tat ca nguoi dg hop; 

b) CO nguoi du hop ce, hanh vi can tra, gay rei trot tu, ce, nguy ca lam cho 
cu6c hop khong duoc tien hanh mOt cach cong bang va hop phap. 

Thai gian hoan tai da khong qua ba ngay, ke ter ngay cuec hop du dinh khai 
mac; 

9. Twang hop chi' too hoanhoac tam dung hop Dai h6i dong ce (tong trai 
\AA quy dinh tai khoan 8 Dieu nay, Dai hei (long c6 dong bau mot nguoi khac 
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trong s6 nhUng ngutri dir hop a th-arthe chu toa dieu hanh cuOc hop cho den hIc 
ket thiic va hieu lkrc cac bieu quyet tai cuOc hop do khong bi anh huerng. 

Dieu 21. Bien ban hcop Dai hei dong di Tong 

Bien ban cuOc hop Dai h6i dtmg co dOng phai dtryc 1'0 bang ti'eng Vit, co 
chit kg xic nhan cua Chu toa Dai h6i va Thu kg va duvc lap theo quy dinh cua  
Luat Doanh nghiep va tai Dieu le nay. Ngtrai chu tri Dal hOi dong co dong chiu 
trach nhiem to chirc luu tar cac bien ban Dai h6i clang c6 dOng va gfri cho tat ca 
cac co (long trong yang 15 ngay,khi Dai hOi dOng CO (long ket thirc. Bien ban Dai 
hOi &Ong c6 dong ducc coi la bang chirng xac thgc ye nhang cong viec da ducfc 
tien hanh tai Dai h6i (Jong co (long. Cac ban ghi chep, bien ban, so chit 14 cua cac 
co dong dkr hop va van ban u5,  quyen tham dkr phai duvc luu gib tai trt:r so chinh 
cua Cong ty. 

Dieu 22. Yeu cAu hay bo guy& dinh caa Dai hei thing co dong 

Trong died ban 90 ngay, ke tir ngay,nhan duvc bien ban hop,Dai hOi d6ng c6 
dong hoac bien ban ket qua kiem phieu lay 3% kien Dal hOi dongsco dong, co dong, 
thanh vien 	(long quail tri, Giam doe, Ban kiem sok có guyen yeu cau Toa an 
xem xet, hug, be guyet dinh cua Dai hOi (long co (long trong cac tnxemg hop sau 
day: 

1. Trinh tkx va thir tuc trieu tap hop Dai h6i dOng co (tong khong thgc hien 
diing theo quy dinh ctia Lust Doanh nghiep va Dieu le C6ng ty; 

2.s  Trinh tkr, thu tkic ra guyet dinh va 	dung guyet dinh vi pham phap luat 
hoac Dieu le Cong ty. 

VII. HO! DONG QUAN TR! 

Dieu 23. Thanh phap, nhiem 14 va tieu chan ctia thanh vier' HQi d'ong 
quart tri 

1. Si ltxcing thanh vien 1-1Oi d6ng pan tri tir ba (03) an nam (05) ngutfi. 

Nhiem kS,  cua HOi clitmg quail tri la nam (05) nam. Nhiern kg oh thanh vien 
H6i dong quan tri khong qua nam (05) nam; thanh vien 146i dong quan tri CO the 
dirge bau lai vai so nhiem ky khong han 

2. Tieu chuan va dieu kien cua thanh vien HOi cltmg quan tri: 

a) Co du nang Ikrc dan str va khong thuOc d6i tuvng bi cam thanh lap va 
quan 15,  doanh nghiep quy dinh tai khoan 2 Dieu 18 dm Luat Doanh nghiep; 

b) CO trinh d6 chuyen mon, kinh nghiem trong quan ly kinh doanh cua  
Cong ty va khong nhat thiet phai la co (Jong cua Cong ty; 

c) CO sire khoe, phArn chAt dao dire tot, trung thtrc, liem khiet. 

d) Thanh vien Hoi dong guar' tri Cong ty co the d6ng thai la thanh vien HOi 
&Ong quan tri cua Cong ty khac. 

Didu 1 To chic va Hog! 'Ong ceia Cong ty C6 phan Dan to va Xiiy clung Binh Dinh 
Trang 15 



s 3. Thanh vien d6c lap HOi ding quan tri theo quy ,dinh tai diem b lchoan 1 
Dieu 134 oh Luat Doanh nghiep có cac tieu chuan va dieu kien theo quy dinh tai 
khoan 2 Dieu 151 oh Luat Doanh nghiep. 

s 4. Thanh vien dOc lap HOi ding guar' tri phai thong bao vai HOi ding quan 
tri ye viec khong con dap Ung du dieu kien theo quy dinh tai khoan 3 Dieu nay va 
&rang nhien khong con la thanh vien d6c lap H6i thing quan tri ke tir ngay khong 
dap Ung du dieu kien. HOi  (long quan tri phai thong bao twang hgp thanh vien dOc 
lap H6i clang quan tri khong con dap Cmg du dieu kien tai culoc hgp Dai hOi ding 
co (long gan nhat hoac trieu tap hop Dal hOi  &mg co (long de bau 1)6 sung hoac 
thay the thanh vien dOc lap HOi  (long quan tri do trong thai han 06 thang ke tir 
ngay nhan dugc thong bao cua thanh vien d6c lap HOi  dong quan tri co lien quan. 

5. SO lugng Cmg cir vien thanh vien HOi ding quan tri do cac c6 dong de dr 
theo t5/ le sa him co phan cua co (Jong, nhom co (long. Cac co (long dirge quyen 
gip t5/ le sa hitu sco phan c6 quyen bieu quyet vao vai nhau de de dr Ung cu vien 
thanh vien HOi (long quan tri theo quy dinh sau: 

Co dong,,nhom c6 ding so 	tir 10% den dui 30% tang s6 c6 phan co 
quyen bieu quyet dugc de dr 01 (rncir vien; Ur 30% den dtroi 70%,dugc cfr 02 
Cmg cu.  vien; tir 70% tra len dugc de cu. so Ung ca.  vien theo quyet dinh cua Dai 
hOi clang co (long. 

TruOng hgp sO,  luvng cac tang vien HOi ding quan tri thong qua de cir van 
khong 	so luvng can thiet, HOi (long quan tri throng nhiem co the de cu them 
Cmg cir vien. Co.  che de cCr hay each th(rc HOi  (long quail tri &rang nhiem de di' 
Cmg cir vien HOi (long quan tri phai dugc ding 136 r6 rang va phai dugc Dai hOi 
ding CO dong thOng qua tn.rac khi tien hanh de cll.. 

6. Thanh vien HOi  ding quan tri se kh6ng con tir each thanh vien HOi  d6ng 
quan tri trong cac twang hgp sau: 

a) Thanh vien do khong du to each lam thanh vien HOi  ding quan tri theo 
quy dinh cCia Luat Doanh nghiep hoac bi luat pilaf) cam khong dugc lam thanh 
vien Hoi (long quan tri; 

b) Thanh vien do girl don bang van ban xin tir chdc den try so chinh cua  
Cong ty; 

c) Thanh vien dO bi r6i loan tarn than va thanh vien khac cua HOi dong quail 
tri co nhfing bang chirng chuyen mon chirng to ngtrOi do khong con nang lire hanh 
vi; 

d) Thanh vien do yang mat khong tham dix cac cu6c hop cc a HOi  ding quan 
tri 	tvc trong \tong 06 thang va trong thOi gian nay HOi  clang quan tri khong 
cho phep thanh vien do yang mat va da phan quyet rang chirc vu cua ngtreri nay bi 
bo trong; 

e) Thanh vien do bi each chirc thanh vien HOi  ding quan tri theo quyet dinh 
cua Dai hOi  (long co clang. 
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7. H6i ding quan tri co the b6 nhiem thanh vien H6i d6ng quan tri mai de 
thay the chi tong phat sinh va thanh vien mai nay phai dugc chap thu4n tai Dai 
hOi dong co dong ngay tiep sau do. Sau khi dugc Dai hOi dong co dong chap 
thuan, viec 1)6 nhiem thanh vien mai do se dugc coi la c6 hieu lure vao ngay dugc 
H6i dong quan tri boo nhiem. 

8. Viec bAti va 136 nhiem cac thanh vien H6i dtmg quan tri phai dugc thOng 
bao theo cac quy dinh cua phap 

Dittu 24. Quytti ban va nhiem vu etia HOi d4ng quail tri 

1. Hoat &ling kinh doanh va cac cong viec cua Cong ty phai chiu su quan ly  
hoac chi dao thuc hien cua HOi (long quan tri. HOi dong quan tri la ca quan quan ly  
Cong ty, co toan quyen rthan dank Congty de quyet dinh, thvc hien cac quyen va 
nghia vu 	Cong ty trer tham quyen cua Dai hOi (long co (tong. 

2. HOi d6ng quan tri c6 trach nhiem giam sat Giam d6c dieu hanh va cac 
can b0 quail ly Ichac. 

3. Quyen va nghia vu cua H6i ding quan tri do it* phap, Dieu le Cong ty 
va quyet dinh cua Dai h6i (long co dong quy dinh. Cu the, H6i (long quan tri co 
cac quyen va nghia vu sau day: 

a) Quyet dinh ke hoach Oat tri6n san xua't kinh doanh va ngan sach hang 
nam; 

b) Xac dinh cac muc tieu host dOng tren ca sa cac muc tieu chitin lugc dugc 
Dai hOi &mg co citing th6ng qua; 

c) B6 ,nhiem va bai nhiem cac can b6 quan 13% Cong ty theo 	nghi cua  
Giam doe dieu hanh va quyet dinh mirc Luang cua 119; 

d) Quyet dinh ca cAu to chirc cua C6ng ty; 

e) Giai quyet cac khieu nai ctla Cong ty d6i vai,  can b0 quan 	cung nhu 
quyet dinh 	char' dai dien 	Cong ty 	giai quyet cac van de lien quan tai 
khieu nai dm can b6 quan ly do; 

f) De xua't cac loai c6 phieu co the Oat hanh va tong s6 c6 phieu phat hanh 
theo timg loai; 

g) De xuat sviec phat hanh trai phieu, trai phieu chuyen d6i thanh c6 phieu 
va cac chirng quyen cho phep nguai sa hau mua co phieu theo mire gia dinh tnr6c; 

h) Quyet dinh gia chao ban trai phieu, c6 phieu va cac Chung khoan chuyen 
dosi; 

i) B6' nhiem, mien nhiem, each chac Giam d6c dieu hanh, can 1)0 quail 15T 
hoac nguai dai dien cua Cong ty khi HOi (long guar' tri cho rang do la vi lgi ich toi 
cao cua Cong ty. Viec bai nhiem not tren khong dugc trai vai cac quyen theo hqp 
(long cua nhang nguai bi bai nhiem (neu co); 

j) E;4' xuAt mire co tirc hang nam va xac dinh mite c6 ft:1.c tom thai; chi dao 
v* to chirc chi tra co tire; 
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k) De xua't viec tai co.  cat' lai hoc giai the Cong ty. 

s 	1) ThOng qua hop ding mua, ban, vay, cho vay va hop ding khac c6 gia tri 
bang hoc lin hart 35% tong gia tri tai san dugc,ghi trong bao cao tai chinh gan 
nhat 	COng ty. Quy dinh naykhong di) dung doi vai hop (Jong va giao dich quy 
dinh tai diem d khoan 2 Dieu 135, khoan 1 va khoan 3 Dieu 162 dm Luat Doanh 
nghiep. 

m) Quyet dinh ca cAtt to chirc, quy chi quan 19 nOi 1)0 cua C6ng ty, quyet 
(firth thank s  lap Cong ty con, lap Chi nhanh, Van phong dai dien NIA viec Op von, 
mua CO phan cita doanh nghiep khac; 

n) Duyet chuang trinh, not dung tai lieu phuc vu hop Dai hOi ding c6 dong, 
trieu tap hop Dai hOi dong co dong hoc lay 5/ kien de Dai hOi dong CO dong thong 
qua quyet dinh. 

o) Trinh bao cao quyet toan tai chinh hang nam len Dai hOi ding co dOng; 

p) Kien nghi viec to chirc lai, giai the, yeu cau pha san Cong ty. 

4. Nhirng van di sau day phai &roc Hei ding quart tri phe chan: 

a) Thanh lap Chi nhanh hoc cac van phong dai dien cua Cong ty; 

b) Thanh lap cac Cong ty con ctia Cong ty; 

c) Trong pham vi quy dinh tai khoan 2 Diiu 149 dm Luat Doanh nghiep va 
trir twang hop quy dinh tai khoan 3 Dieu 162 oh Luat Doanh nghiep phai do Dai 
hOi (long co dong phe chuan, Heti (long quail tri tit)/ tirng thoi diem quyet (firth viec 
thuc hien, sira doi va hu9 1)6 cac hop dOng Ian cua Cong ty (bao gom cac hop 
Tong mua, ban, sap nhap, thau torn Cong ty va lien doanh); 

d) Chi dinh nhang ngtroi duqc Cong ty uy nhiem la dai dien thuang mai va 
Luat str cua Cong ty; Lixa chin dan vi kiem toan Cong ty; 

e) Viec vay no va viec thuc hien cac khoan the chAp, bao dam, bao lank va 
bOi thuang cua Cong ty; 

f) Cac khoan dau to khong nam trong ke hoachs kinh doanh va ngan sach 
vtrqt qua nam (05) t9 dong Viet Nam hoc cac khoan dau to vugt qua 10% gia tri 
ke hoach va ngan sach kinh doanh hang nam; 

g) Viec mua hoc ban c6 phan cua nhang Cong ty khac &roc thanh lap O.  
Viet Nam hay nu& ngoai; 

h) Viec dinh gia cac tai san go') vao C6ng ty khong phai bang tiin lien quan 
den viec phat hanh co phieu hoc trai phieu cua Cong ty, bao gom yang, quyen sir 
dung dat, quyen so hitu tri tue, citing nghe va bi quyet ding nghe; 

i) Viec Cong ty mua hoc thu hii khong qua 10% m6"i loci c6 phan; 

j) Cac van de kinh doanh hoc giao dich ma HOi ding quy& dinh can phai 
c6 str chap thuan trong pham vi quyen han va trach nhiem cua minh; 

k) Quyit dinh mirc gia mua hoc thu hii c6 'Alan cua Cong ty. 
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5. H6i d6'ng quan tri phai baakcao Dai h'ai dong c6' dong ve hoat dOng cua  
minh, cu the la ye viec giam sat dm H6i (long quan tri doi vai Giarn doc dieu hanh 
va nhang can b6 quan ly khac trong nam tai chinh. Tru&ng hqp H6i (long quan tri 
khong trinh bao cao cho Dai h6i (long co dong, bao cao tai chinh hang nam cua  
Cong ty se bi coi la khong c6 gia tri va chtra dugc H6i (long quan tri thong qua. 

6. Tr-Cr khi luat phap va Dieu le quy dinh khac, H6i dOng quan tri co the uS, 
quyen cho nhan vien cap dtrai va cac can b0 quan ly dai dien xir 1St cong viec thay 
mat cho Cong ty. 

7. Thanh vien HOi &mg quan tri (khong tinh cac dai dien dugc uS,  quyen 
thay the) dugc nhan tau lao cho cong viec cuaminh dtrai to each la thanh vien H6i 
clang quan tri. Tong mac 	lao cho H6i dong quan tri se do Dai h6i clong co 
dong quyet dinh. H'ai (long quan tri du tinh mac tau lao cho tirng thanh vien theo 
nguyen tac nhat tri. Tong so tien tra tau lao cho H6i (long quan tri phai dugc the 
hien thanh mac rieng trong bao cao tai chinh hang !lam cua Cong ty. 

8. Thanh vien H6i dong quan tri c6 quyen dugc thanh toan cac chi phi di lai, 
an, a N/A cac khoan chi phi hgp ly khac ma ho da phai chi tra khi thuc hien trach 
nhiem thanh vien H6i (long quan tri cua minh,sbao 	ca cac chi phi phat sinh 
trong viec 	tham du cac cu6c hop cua HOi dong guar' tit hoac Dai h6i (long co 
clang. 

Ditu 25. Chti tich H0i dong quart tri 

1. H6i dong Tian tri bAu mot thanh vien cua HOi dong quan tri lam Chu 
tich. CHI tich H6i (long quan tri khong kiem nhiem 	vu Giam doc dieu hanh 
cua Cong ty. 

2. Chia tich H6i dOng quail tri co trach nhiem trieu tap va chu toa cu6c hop 
Dai hOi (long co dong va cac cu6c hop cua H6i (long quan tri, (long alai co nhfing 
quyen Ira trach nhiem khac quy dinh tai Dieu le nay va Luats  Doanh nghiep. 
Tnrong hop Chu tich H6i (long guar' tri yang mat thi ay quyen bang van ban cho 
mot thanh vien khac de thgc hien cac quyen va nhiem vu dm CHI tich H6i dong 
quail tri. Twang hop khong co nguai dugc uy quyenhoac Chu tich H6i dong quan 
tri khong lam viec dugc thi cac thanh vien con lai bau mgt rived trong so 119 tam 
thoi gift chac Chu tich H6i (long guar' tri theo nguyen tac da so qua ban. 

3. CHI tich H6i dOng quail tri phai c6 trach nhiem dam bao viec H6i dOng 
quan tr giri bao cao tai chinh hang nam, 

dong 

	

cao hog d6ng 	Cong ty, bao cao 
kiem toan va bao cao kiem tra 	H6i (long quan tri cho cac co &mg tai Dai h6i 
dOng co dOng. 

4. Trtdmg hop Chu tich HQi dOng quan tri tit chirc hoac bi bai mien, H6i 
dong quart tri phai bau ngtrai thay the trong 	han muai ngay. 

DiLlu 26. Cac cu0c hop cua HOi dong quilt tri 

1.,  CuOc hop du tien 	nhiem kSt H6i dOng quan tri 	bau 	tich va ra 
cac quyet dinh khac thuc tham quyen phai dugc tien hanh trong thai han bay (07) 
ngay lam viec, ke ax ngay ket fink bau cix H6i dong quail tri nhiem kjf do. 
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2. Cac cuOc  hop thtremg 

Chit tich HOi ding quan tri phai trieu tap cac cuOc hop HOi ding quan tri, 
lap chtrong trinh nghi six, thed gian va dia diem hop. Chu tich có the trieutap hop 
bat kS, khi nao thay can thiet, nhung it nhat la mai quy phai hop mOt lan. 

3. Cac cuOc hop bAt thuong: 

Chit tich phai trieu tap hop HQi ding quan tri, khong dugc tri hoan neu 
khong co b./ do chinh dang, khi mOt trong s6 cac doi,tugng dtrOi day de nghi bang 
van ban trinh bay muc dich 	hop va cac van de can ban: 

a) Giarn doc dieu hanh hoAc it nhAt 05 ngued quan ly khac; 

b) Hai (02) thanh vien HOi ding quan tri; 

c) Chu tich HOi ding quan tri; 

d) Ban kiem soat. 

4. Cac cuOc hop HO ding quart tri neu tai khoan 3 Dieu nay phai dugc tien 
hanh trong tiled hart 07 ngay sau khi co 	xuat hop. Truerng hop Chit tich HOi 
(long quan tri khong chap nhan trieu tap hop theo de nghi, thi Chit tich phai chiu 
trach nhiem ye nhang thiet hai xay ra doi 	Cong ty; nveti de nghi có quyen 
thay the HOi (long quan tri trieu tap h9p HQi (long quan tri. 

5. Truing hgp co yeu cAu cua kiem town vien dOc lap, Chit tich HOi (king 
quan tri phai trieu tap Imp HO ding quan tri de ban ye bao cao kiem toan COng ty. 

6. ThOng bdo va chuGng trinh hop: 

dong 
bao hop HOi ding quan tri phai dugc girl trtroc cho cac thanh vien 

HQi dong quart tri it nhat 03 ngay tilt& khi to chirc hop. Thong bao hop HO citing 
phai dugc lam bang van ban tieng Viet va phai thong bao day du chtrasng trinh, 
thoi gian, dia diem hop, kern theo nhang tai lieu can thit ve nhung van de se dugc 
ban bac va bieu quyet tai cuOc hop HOi Clang va cac phieu bieu quyet cho nhung 
thanh vien Hoi dong khong the du hop. 

Thong bao mod h9p dugc girl bang buu dien, fax, thu dien tir hoc phuang 
tien khac, nhung phai bao dam den dugc dia chi oh tirng thanh vien HQi dOng 
quan tri dugc clang 19",  tai Cong ty. 

7. SO thanh vien tham du ttSi thieu. 

a) CuOc hop dm HQi dOng quan tri theo giAy trieu tap lAn 111in nhAt dugc tien 
hanh khi co tir ba phan to tong so thanh vien troy len du hop. 

b) Twang hap cuOc 119p dugc trieu tap then quy dinh diem a khoan nay 
khong du so thanh vien du hop theo quy dinh, thi dugc trieu tap lAn thin hai trong 
tiled han 07 ngay;, 	tir ngay du dinh hop lan,thir nhat. Trong truing hop nay, 
cuOc hop dugc tien hanh neu co. horn met nira so thanh vien HQi dOng quan tri du 
hop. 
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8. BiL quye't: 

a) Trir quy dinh tai diem b khoan 8 Dieu nay, m8i that-1h vien HOi d6ng quart 
tri hoac nguoi dugc uS,  quyen trirc tiep co mat vai to cach ca nhan tai cu6c hop 
HOi Tong quart tri se CO mot phieu Welt quyet; 

b) Thanh vien ,H6i ,d6ng quart tri khong dugc bieuguy& ve cac hop d6ng, 
cac giao dich hoac de xuat ma thAnh vien do hoac nguoi lien quan t6i thanh vien 
do co lgi ich N/A lqi ich do mau thuan hoac co the mau thuan vc i lgi ich ctia Cong 
ty; 

c) Theo quy dinh tai diem d khoan 8 Dieu nay, khi CO van de phat sinh trong 
mgt cuec hop dm H6i dOng quart tri lien quan den mire d6 lgi ich cua thanh vien 
Hei &Ong quart tri hoac lien quan den quyen bieu quyet mit thanh vien ma nhung 
van de do khong dugc giai quyet bang sty tir nguyen tir bo quyen bieu quyet cua  
thanh vien H6i (long guar' tri do, flitting van de phat sinh do se dugc chuyen toi  
chit toa cuec hop va phan quyet 	chit toa lien quan den tat ca cac thAnh vien 
HOi dong quart tri khac se co gia tri IA quyet dinh cu6i ding, trir twang hop tinh 
chat hoac pham vi lgi ich cua thanh vien Hei dong quan tri lien quan chua dugc 
cong bet met each thich dang; 

d) Thanh vien H6i ding quan tri hue(ng Igi tix mot hop dong dugc quy dinh 
tai diem a va b khoan 4 Dieu 32 ctia Dieu le nay se dugc coi là co lgi ich dang ke 
trong hop &Ong do. 

9. Cong khai lgi ich: 

Thanh vien Hei d6rig quart tri true tip hoac gian tie)) dugc,huong lgi tir 
met hop dong hoac giao dich da dugc ket hoac dang dkr kien 14 ket 	Cong ty 
N/A biet là minh co Igi ich trong dO, se phai ding khai ban chat, nei dung oh 9uyen 
lgi do trong cu6c hop ma Hei clang quail tri Ian dau tien xem xet vat-1,de 	ket hop 
dong hoac giao dich nay. Hoc thanh vien nay có the cong khai dieu do tai cu6c 
hop dm H6i dOng quart tri dugc to chirc sau khi thAnh vien nay biet rang minh CO 
lgi ich hoac se co lgi ich trong giao dich hoac hop (long lien quan. 

10. Bieu guy& da s6: 

Hei (l6ng quart tri thong qua cac nghi quyet va ra guy& dinh bang each tuan 
theo 3",  kien tan thanh cua da so thanh vien,H6i dong quan tri co mat (ten 50%). 
Trtz6ng hop so,phieu tan thanh va phan doi ngang bang nhau, la phieu 	Chu 
tich 	IA la phieu quyet dinh. 

11. Hop teen dien thoai hoac cac hinh thurc khac: 

CulOc hop dm FUOi d6ng quart tri có tits to chirc theo hinh tithe nghi sty gala 
cac thanh- vien cua H6i dOng quan tri khi tat ca hoac mot so thanh vien dang 
nhang dia diem khac nhau 	lieu kien IA moi thanh vien tham gia hop deu CO 
the: 

a) Nghe tirng thanh vien H6i d6ng quail tri khac cling tham gia phat bi6u 
trong cu6c hop; 
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b) Neu muon, ngtthi do co the phat bieu vai tat ca cac thanh vien tham du 
khac mOt cach &Ong thed. 

Viec trao d6i gift cac thanh vien co the thuc hien mOt cach true tiep qua 
dien thoai hoac bang phuang tien lien lac thong tin khac hoac la ket hop tat ca 
nhung phircmg thirc nay. Theo Dieu le nay, thanh vien HOi don& quan tri tham gia 
cuOc hop nhu vay dugc coi la "c6 mat" tai cuOc hop do. Dia diem cuOc hop dugc 
to chirc theo quy dinh nay la dia diem ma nhom thanh vien HOi dong quan tri dOng 
nhat tap hop lai, hoac neu khong có mOt nhom nhu vay, la dia diem ma Chu toa 
cuOc hop hien dien. 

Cac ,quyet dinh dugc thong qua trong mOt cuOc h9p qua dien thoai dugc to 
chirc va tien hanh mOt each hop thirc se co hieu luc ngay khi ket thitc cuOc hop 
nhung phai dugc khang dinh bang cac chit lc)",  trong bien ban dm tat ca thanh vier' 
HOi dong guar) tri tham du cuOc hop nay. 

12. Nghi quyet bang van ban: 

Nghi guy& bang van ban phai có cha 14 dm tat ca nhung thanh vien Hoi  
dong quart tri sau day: 

a) Thanh vien co quyen bieu guy& ve nghi quyet tai cuOc hop HQi d6ng 
quart tri; 

b) S6 luting thanh vien co mat khong thap han s6 luting thanh vien t6i thieu 
theo quy dinh de tien hanh hop MN (long quan tri. 

Nghi quy& loci nay c6 hieu luc va gia tri nhu nghi quy& dugc cac thanh 
vien HOi dong quan tri thong qua tai mOt cuOc hop dugc trieu tap va to chirc theo 
thOng le. Nghi quyet CO the dugc thong qua bang cach six dung nhieu ban sao cua  
ding mOt van ban neu moi ban sao dO c6 it nhat mOt chic ky cua thanh vien. 

13. Bien ban hop Hoi d'6ng quan tri: 

Chu tich HOi d6ng quan tri co trach nhiem chuyen bien ban hop HO d6ng 
quan tri cho cac thank vien va nhilng bien ban do se phai dugc xem nhu nhung 
bang chUng xac thuc ye ding viec da dugc tien hanh trong cac cuOc hop (16 Hit khi 
c6 y .kien phan doi ve not dung bien ban trong thoi 	mixed ngay ke tit khi 
chuyen di. Bien ban hop HOi (long quan tri dugc 1:ap bang tieng Viet va phai co 
chit 14 dia tat ca cac thanh vien HOi dong quan tri tham du cuOc h9p. 

VIII. GIAM DOC DIEU HANH, CAN BO QUAN LY KHAC VA THU' 
KY CONG TY 

Dieu 27. To char Loci may (wan 15,  
Cong ty se ban shanh mOt he th6ng quan bi ma theo do b0 may quan IS/ se 

chiu trach nhiem va nam du-6i su lanh dao,cila HOi dons quan tri. Cong ty có mOt 
Giam docdieu hanh, mOt so Pho Giam doc va mOt Ke toan throng do HO (long 
quan tri 136 nhiem. Giam doc dieu hanh va cac Pho Giam doc co the &mg th6i la 
thanh vien HOi (long quan tri va dugc 110i dong quail tri 136 nhiem hoac bai mien 
bang mOt nghi quyet dugc thOng qua mOt each hop thUc. 
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Di&I 28. Can bo quail !Si 

s 	1. Theo d'e' nghi 	than.' d6c dieu hanh va dugc su 	thuan 	HOi 
dOng quan tri, Cong ty dugc sir dung so lucmg va can b0 quan 1)",  phu hop voi co.  
cau va thong le quan ly Cong ty do H6i (long quan tri de guyet Binh tirng thei 
di&n. Can 130 quan Iy phai co skr man can can thiet de cac hog gong va to chirc 
cua Cong ty dat dugc cac mac tieu de ra. 

2. Mix lacing, tien thin lao, lgi ich va cac di'du khoan khac trong hop d6ng 
lao dOng doi vai Giam doc dieu hanh se do HOi dOng quan tri guyet dinh va hop 
dong vai nhirna can bO quan ,lS,  khdc se do HOi citing quan 	guyet dinh sau khi 
tham khao kien 	Giam doc diet' hanh. 

Dieu 29. 136 nhiem, mien nhiem, nhi'01 vu va quytn hqn ctia Giam (Vic 
ditu hanh 

1. l36 

HOi diing quan tri se b6 nhiem mot thanh vien trong HOi d6ng hoc mot 
nguoi khdc lam Gam doe diet' hanh va se 14 hop dong guy dinh 	lucmg, lgi 
ich va cac dieu khoan khdc 	quan den vie'c tuyen dung. Tien lucmg cua Giam 
dee va ngtrai quail ly khdc phai dugc the hien thanh mac rieng trong bao cao tai 
chinh hang nam cua Cong ty. 

2. Nhiesm 

Giam d6c dieu hanh la 05 nam, trir khi HOi d6ng quan tri có 
guy dinh khdc va dr the dugc taibet nhiem. Vic 	nhiem co the het hieu Itic can 
cir vao cac guy dinh tai hop (long lao Ong. 

3. Tieu chuan va dieu kin lam Giam d6c: 

a) CO du nang lire hanh vi dan sir va khong thuOc d6i tugng bi cam quan ly  
doanh nghiep theo guy dinh tai khoin 2 Dieu 18 dm Lulat Doanh nghi'e"p; 

b) La thanh vien Hoi dont quan tri dugc H6i d6ng quail tri b6 nhirn hoac la 
ca nhan him it nhat 5% so co phan pho thong dm Cong ty hoc ngtrOi khdc thi 
phai có trinh dO chuyen mon tit Dai hoc troy len, co nang lac va kinh nghie'rn thuc 
to trong quan tri kinh doanh hoc trong nganh, nghe kinh doanh chinh cua Cong 
ty; 

c) D6i voi Cong ty con 	Cong ty có c6 phan 	Nha ntrac chie'm tren 
50% von dieu re, Giam doc cua Cong ty con khong dugc la vg hoc chong, cha, 
cha nuoi, me, me nuoi, con, con nal, anh, chi, em ruOt cua nguoi quan ly Cong ty 
me va ngtroi dai dien phan von nha ntrac tai Cong ty con do. 

4. Quy& han va nhiem vu: 

Giam dOc dieu hanh có nhang guye'n han va trach nhiem sau: 

, 	a) Thuc hien cac nghi quye't cua HOi  d6ng quan tri va Dai hOi,d6ng c6 (tong, 
ke hoach kinh doanh va ke hoach dau to cua Cong ty da dugc 	HOi dong quan tri va 
Dai hOi (long co &mg thong qua; 

Dieu 10' To chzrc va Hogt (king cua Cong ty Ca pho'n Dili( tie va Xay dying Binh Dinh 
Trang 23 



b) Quyet dinh cac van de kh6ng can phai Co nghi quyet cua HOi d6ng quan 
bao gom viec thay mat Cong ty 14,ket cac hop dong tai chinh va thuong mai, 

to chirc va dieu hanh hoat d6ng san xuat kinh doanh tine:mg nhat cua Cong ty theo 
nhting thong le guar' 13"/ tot nhat; 

c) Kin nghi so' ltrong va chirc danh can b6 quan ma Cong ty can thue de 
110i dong quan tri 1)6 nhiem hoac mien nhiem khi can thiet nhAm ap dung cac hoat 
d6ng ding nhtr cac co. cau quan 15/ tot do HOi dOng quan tri de xuat, u van de HOi 
dOng guan tri quyet dinh mire lucmg, thu lao, cac lqi ich va cac dieu khoan khac 
dm hop &rig lao d6ng dm can b6 quan 15/; 

d) Tham khao y  kin cua HOi ding quan tri de quyet dinh s6 luong ngu&i 
lao d6ng, mire luang, to cap, loi ich, viec 1)6 nhiem, mien nhiem va cac dieu 
khoan khac lien quan den hop dong lao d6ng cua h9; 

e) Vao ngay 31 thang 10 hang nam, Giam d6c dieu hanh phai trinh HOi 
Tong quan tri phe chuan ke hoach kinh doanh chi ti6t cho nam tai chinh tiep theo, 
tren co so dap irng cac yeu cau cua ngan sach phi hop ding nhu ke hoach tai 
chinh 05 nam; 

sf) Thkrc thi 	hoach kinh doanh hang nam dugc Dai hOi dong co dong va 
H6i (long guar' tri thong qua; 

g) De xuat nhung bien phap nang cao hoat d6ng N/A quan ly ctia Cong ty; 

h) Chuan bi cac bang dkr toan dai han, hang nam va hang thang cua Cong ty 
(sau day goi la bang du toan) phkic vu hoat d6ng guar' ly dai han, hang nam,  va 
hang thang cua C6ng ty theo ke hoach kinh doanh. Bang dkr toan hang nam (ke ca 
bang can sdOi ke toan, bao cao hoat d6ng san xuat kinh doanh N/A bao cao Itru 
chuyen tier' to du kien) cho tirng nam tai chinh se phai dugc trinh de HOi 05/Ong 
quan tri thOng qua va phai bao gom nhCrng thong tin quy dinh tai cac quy che cua  
Cong ty; 

i) Thuc hien tat ca cac hoat d6ng khac theo quy dinh dm Dieu 16 nay va cac 
quy che,cila Cong ty, cac nghi quyet 	H6i dOng quart tri, hop (long lao d6ng cua  
Giam doc dieu hanh va phap luat. 

5. Bao cao len H6i &mg quail tri va cac c6 clang. Giam d6c dieu hanh chiu 
trach nhiem truck H'6i dong guar) tri va Dai hOi (long co don ye viec thkrc hien 
nhiem vu va quyen han dugc giao va phai bao cao cac co. quan nay khi dugc yeu 
cau. 

6. Bai nhiem: 

H6i d6ng guar' tri c6 the bal.  nhiem Giam d6c dieu hanh khi cao tir hai phan 
ba (2/3) thanh vien H6i &Ong,  quan tri troy len bieu quyet tan thanh (trong twang 
hop nay khong tinh bieu quyet cua Giam s  doe diet' hanh) va be nhiem mot Giam 
doc dieu hanh 	thay the. Giam dOc dieu hanh bi bai nhiem c6 quyen phan doi  
viec bai nhiem nay tai Dai hOi dOng co dOng tiep theo gan nhat. 
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Dieu 30. Thu. 147 Cong ty 

HOi d6ng quan tri se chi dinh mot (hoac nhieu) ngtroi cua Cong t' chuyen 
trach hoac kiem nhiem lam Thu 1(3"/ Cong ty‘  v6i nhiem kS/ va,nhang dieu lchoan 
theo quyet dinh 	MI thing quan tri. HOi (long quan tri co the bai nhiem Thu lgt 
Cong ty khi can, nhung lchong trai veri cac quy dinh phap ludt hien hanh ye lao 
Ong. 

1. Vai tro va nhiem vu cua Thu 14 Cong ty bao 

a) Chan bi not dune de to chirc Dai hOi dong c6 (long, cac cuOc hop cua 
HOi 'Jong qUan tri, Ban kiem sok theo yeu cau cua Chia tich HOi clang quan tri 
hodc Ban kiem soat; 

b) Lap bien ban cac cuOc hop; 

c) Tu van ve thu tuc cua cac cuOc hop; 

d) Luu tra tai lieu lien quan den Dai hOi d6ng c6 dong, cac cuOc hop dm 
HOidong quan tri, Ban kiem sok va cac tai lieu khac c6 lien quan; 

e) Cung cap cac thong tin tai chinh, ban sao bien ban hop HOi dong quan tri 
va cac thong tin khac cho thanh vien cua HOi &Ong quan tri va Ban kiem soat. 

Thu k)% Cong ty co trach nhiem bdo mat thong tin theo cac quy dinh cua  
phap luat va Dieu le Cong ty. 

2. Thu 14,  Cong ty co cac quyen va nghia vu sau day: 

a) H8 trg to chfrc trieu tap hop Dai hOi dZing co dong, HOi d6ng quan tri; ghi 
chdp cac bien ban hop; 

b) Ho trg thanh vien HOi dOng quart tri trong viec thuc hien quyen va nghia 
vu dugc giao; 

c) Ho trg HQi dOng quan tri trong ap dung va thuc hien nguyen tic quan tri 
Cong ty; 

d) Ho trg Cong ty trong xay dung quan he c6 &mg va bao ve quyen va lgi 
ich hgp phap dm co (long; 

d) Ho trg Cong ty trong viec tuan thil dung cac nghia vu cung cap thong tin, 
cong khai h6a thong tin va thii tuc hanh chinh; 

e) Quyen va nghia vu khac theo quy dinh tai Dieu le Cong ty. 

IX. NHIEM CUA THANH VIEN HOI DONG QUAN TRI, GIAM 
DOC DIEU HANH VA CAN BO QUAN Li" 

Ditiu 31. Trach nhiOn can trong can thanh vien Hoi clOng quail tri, 
Giam doe diet., Winn va can bi) (pan Iy  

Thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Giam do'c dieu 
hanh va can 130 quan 13% khac co trach nhiem thuc hien cac nhiem vu cua minh mot
cach trung thuc va the() phuong Mac ma ho tin la vi Igi ich cao nhat cua Cong ty 
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va vai mire d6 can tong ma mOt nguai then tong phai c6 khi dam nhiem vi tri 
tuang duang va trong hoan canh tucmg tu. 

Dieu 32. Trach nhi01 trung thkrc va tranh cac xung diist ve quyen lqi  

1. Thanh vien HOi dOng quan tri, Giam dOc dieu hanh va can b0 quart ly  
khac Ich'Ong dugc pile') sir dung nhang co. hei kinh doanh co the mang lai lgi ich 
cho C6ng ty thanh muc dich Ca nhan; dong thai khong dugc sir dung nhimg thong 
tin co dugc nh6 chirc vu cua minh de to lgi ca nhan hay de phuc vu lgi ich ctia to 
chirc hoac ca nhan khac. 

2. Thanh vien H6i ding quan tri, Giam dOc dieu hanh va can b0 quan 15,  
khac co nghia vu thOng bao cho H6i dong quan tri tat ca cac lqi ich co the gay 
xung d6t vai lqi ich cua Cong ty ma ho co the dugc huong thong qua cac phap 
nhan kinh te, cac giao dich hoac ca nhan khac. 

	

s 	3. Cong ty kh6ng cap cac khoan vay hoac bao lanh cho cac thanh vienOi 
(long quan tri, Giam doc dieu hanh, can b6 quart b't khac va nhQng ngu6i lien quan 
tai cac thanh vien neu tren hoac phap nhan ma nh&ng nguoi nay do cac lgi ich tai  
chinh, trir khi Dal hOi (long CO (Jong c6 quyet dinh khac. 

4. Hgp ding hoac giao dich giira Cong ty vai mot hoac nhieu thanh vien 
HOi citing quail tri, Giam doe dieu hanh, can b6 quart ly, hoac nhang nguai lien  . 
quan den ho hoac Cong ty, doi tac, hip h6i, hoac chirc ma mOt hoac nhieu 
thanh vien H6i (long quan tri, can b6 quan ly hoac nhang ngtr6i lien quan den ho 
la thanh vien hoac do lien quan lgi ich tai chinh khong bi vo hieu hoa vi nhang 
mai quan he vira neu neu: 

a) Doi voi hop dOng co,  gia tri tir duai 20% tong gia tri tai ssan dugc ghi 
trong bao cao tai chinh gan nhat, nhimg yeu to quan trong hqp dong hoac giao 
dich cling nhu cac mOi quan he va Igi ich cua can 1)0 quan ly hoac thanh vien H6i 
(long quan tri da chive bao cao cho H6i (Jong quan tri. Dong th6i, HOi don& quan 
tri da cho phep thirc hien hqp dOng hoac giao dich dO mOt each trung thuc bang da 
so phieu tan thanh cua nhang thanh vien HOi Tong khong co lgi ich lien quan; 

b) DOi vai nhang hop dOng co gia tri Ian han 20% dm tong gia tri tai san 
dugc ghi trong bao cao tai chinh gan nhat, nhang yeu to quan trong ve hqp dozing 
hoac giao dich nay cling nhu mOi quan he va lgi ich cua can b6 quan ly hoac thanh 
vien HOi (long quan tri ,da dugc cong bo cho cac co dong khong co 	ich lien 
quan co quyen bieu quyet ye van de d6 va nhang ca dong do da b6 phieu tan thanh 
hop (long hoac giao dich nay; 

	

s 	c) Hop dOng hoac giao dich d6 dugc met chirc to van dec lap cho la cOng 
bang va hop V,  xet tren moi phuang dien lien quan den cac CO (long cua COng ty 
vao th6i diem giao dich va hqp &Ong nay dugc Hcii dong quan tri cho phep thuc 
hien, thong qua hoac phe chuan. 

Thanh vien HOi ding quan tri, (Ham dOc dieu hanh, can b6 quan l)",  hay 
nguai c6 lien quan cua ho khong dugc phdp mua hay ban hoac giao dich theo bat 
cu hinh thirc nao khac cac co phieu cfla Cong ty hoac Cong ty con ciia Cong ty 
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vao tHri diem ho co doge nhang th6pg tin chic chin se gay anh htrang den gig cua  
nhang co phieu do va cac co Tong khac lai khong biet nhang thong tin nay. 

Ditu 33. Trach nhi(Int ve thiet hai WI bill thuirng 

1. Trach nhiem ve thi4 hai. 

Thanh vien H6i dOng quan tri, Giam dOc va can b0 quan lY vi pham nghia 
vu hanh dOng.mOt each khong trung thuc, khong hoan thanh nghia vu cua minh 
vai sir thieu can trong, man can va nang luc chuyen mon se phai chiu trach nhiem 
ye nhang thiet hai do hanh vi vi pham ctia minh gay ra. 

2. BOi thuong. 

Cong ty se bOi thueyng cho nhang ngtrai da, dang va co nguy ca tra thanh 
mot ben lien quan trong cac vu khieu nai, kien, khi to da, dang hoc di the se 
dugc tien hanh cho du day la vu viec dan str, hanh chinh (ma khong phai la viec 
kien tong do Cong ty thuc hien hay thuc quyen khi xtrOng cua C6ng ty) neu 
ngtari do da hoc dang la thanh vien H6i dOng quan tri, can b6 quan 1Y, nhan vien 
hoc la dai dien dugc Cong ty uY quyen, hoc ngubi do da hoc dang lam theo yeu 
cau cua Cong ty 	to each thanh vien H6i dong quan tri, can b6 quan ly, nhan 
vien hoc dai dien dugc uy quyen cua mot Cong ty, doi tdc, lien doanh, tin thdc 
hoc phdp nhan khdc. Nhang chi phi dugc b8i thtrerng bao 

s
cac chi phi phat 

sinh (ke ca phi thue ludt str), chi phi Phan quyet, cac khoan tien phat, cac khoan 
phai thanh toan phat sinh trong thuc to hoc dtrgc coi la mire hop lY khi giai quyet 
nhung vu viec nay trong khuon kho ludt phap cho phdp, voi dieu kien la ngLayi do 
da hanh d6ng trung thuc, can trong, man can va vai nang luc chuyen mon theo 
phtrang thirc ma nguOi di) tin tugng rang dO la vi lgi ich hoc khong chong lai lgi 
ich cao nhat cCia Cong ty, tr'en ca so tuan thu ludt phap va khong có str phat hien 
hay xac nhdn nao rang nguoi dO da vi pham nhang trach nhiem cua minh. Cong ty 
co quyen mua bao hiem cho nhang ngugi do de tranh nhang trach nhiem b6i 
that:mg neu teen. 

X. BAN KIEM SOAT 

Ditu 34. So lu'y'ng va tieu chutin thanh vien Ban kitm soat 

1. SO *mg thanh vien Ban kiem soat la ba (03) thanh vien, nhiem 
Ban kiem soat khong qua 05 nam va thanh vien Ban kiem soat co the dugc bau lai 
voi so nhiem kY khong han che. 

2. Cac thanh vien Ban kiem soat bdu mOt nguoi trong so ho lam Trugng 
Ban kiem soat theo nguyen tae da s6. Twang Ban kiem soat phai la ke toan vien 
hoc kiem toan vien chuyen nghiep va phai lam viec chuyen trach tai Cong ty. 
Quyen va nghia vu cua Truang Ban kiem soat dtrgc quy dinh nhu sau: 

a) Trieu tap cuOc hop Ban kiem sok va hoat d6ng voi ttr each la Truong 
Ban kiem sok; 

b) Yeu cdu Cong ty cung cap cac thong tin lien quan de bao cao cac thanh 
vien dm Ban kiem soat; 
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,c) Lap va k)",,bao cao dm Ban kiem soat sau khi da tham khao kin cua  
1-10i (long quan tri de trinh len Dai hOi (long co &mg. 

, 	3. Vic cfr ung vien Ban kiem soat duoc thtrc hien tuang ttr phuang thirc 
de dr I'mg vien Hoi clang 'quan tri quy dinh tai khoan 3 Dieu 23 Dieu le nay. 

4. Tieu chuAn va dieu kien lam thanh vien Ban kiem soat theo Dieu 164 dm 
Lust Doanh nghiep. 

5. Thanh vien Ban kiem soat khong can to cach thanh vien trong cac tru&ng 
hop sau: 

a) Thanh vien do bi phap lust cam lam thanh vien Ban kiem soat; 

b) Thanh vien do tir chirc bang mot van ban thong bao dugc girl den trn ser 
chinh cho Cong ty; 

c) Thanh vien do bi rOi loan tam thAn va cac thanh vien khac dm Ban kiem 
soat cat nhilng bang chirng chuyen mon chirng to ngtrai do khong con nang ltrc 
hanh vi; 

d) Thanh vien do vAng mat khong tham dtr cac cutSc hop dm Ban kiem soat 
lien tic trong yang 06 thang va trong thai gian nay Ban kiem soat kitting chophOp 
thanh vien do yang mat va da phan quyet rang chirc vu cua ngtr&i nay bi 1)6 trong; 

e) Thanh vien dO bi cach chirc thanh vien Ban kiem soat theo quy6t dinh cua  
Dai hOi clang c6 dong. 

Diu 35. Quy'en va nhi§m vu cua Ban kiLl.m soat 

1. Ban kiem soat thtrc hien quyen han va nghia vu theo quy dinh tai Dieu 
165 cua Lust Doanh nghiep. 

2. Thanh vien cua Hoi d6ng quan tri, Giam dOc dieu hanh va can 'DO quan 1)",  
khac phai cung cap tat ca cac thong tin va tai lieu lien quan den host dOng cua  
Cong ty theo yeu cau cua Ban kiem soat. Thu Cong ty phai bao dam rang toan 
1)0 ban sao chipcac thong tin tai chinh, cac thong tin khac cung cap cho cac thanh 
vien 1-10i do quan tri va ban sao cac bien ban hop ITO (Jong quan tri se phai dirge 
cung cap cho Ban kiem soat vao ding tiled diem chting dugc cung cap cho HOi 
dong quan tri. 

3. Sau khi da tham khao y kin cua Hoi clOng quan tit Ban kiem soat có the 
ban hanh cac quy dinh ye cac cuOc hop cua Ban kiem sok va each thirc host Ong 
cua Ban kiem soat. Ban kiem soat phai hop tai thieu hai (02) Ian mot nam va so 
luting thanh vier' tham gia cac cuOc hop tai thieu IA hai (02) nguai. 

, 4. TOng 	Itrang, tha lao dm Ban kiem soat dtroc Dai hOi d8ng Tong 
quyet dinh. Thanh vien dm Ban kiem soat &roc thanh toan cac khoan chi phi di 
lai, va cac chi phi phat sinh mOt each hop 1:%;,, hop le khi Flo tham gia cac culOc 
hop dm Ban kiem soat hoac lien quan den hog dOng kinh doanh cua Cong ty. 
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XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY 

Di&I 36 QuyZI.n di&t tra so sash va h6 so' 

1. CO (long Cong ty có quyen truc tiep hoac qua lust str hoac ngtroi dugc 14/ 
quyen, gtri van ban yeu cau dugc kiem tra trong gib' lam viec va tai dia diem kinh 
doanh chinh cua Cong ty, danh sach CO clang, cac bien ban dm Dai hOi citing co 
&mg va sao chup hoac trich luc cac ho so do. Yeu cau kiem tra do phia lust su dai 
dien hoac dai dien dugc uS/ quyen khac cUa co dong phai kern theo giay uS,  guyen 
dm co dong ma nguari do dai dien hoac met ban sao cong chimg cua giay uS7 
quyen nay. 

2. Thanh vien HOi dZing quan tri, thanh vien Ban kiem soat, Giam d6c dieu 
hanh va can bO quan 1/ khac co quyen kiem tra so clang 14 co dong cua Cong ty, 
danh sach co Tong va nhQng so sach va ho so khac cua COng ty vi nhang muc dich 
lien quan tai chirc vu cua minh 	dieu kien cac thong tin nay phai dugc bao mat. 

, 3. C6ng ty phai ltru Dieu nay va nhu'ng ban sira 	bO sung Dieu le', 
Gray chirng nhan clang ky kinh doanh, cac quy che, cac tai lieu chirng minh quyen 
so.  huu tai san, ,bien ban hop Dai h6i dong co &Ong va HOi (long quail tri, cac bao 
cao dm Ban kiem sok, bao cao tai chinh hang nam, so sach ke toan va bat cir gray 
to's nao khac theo guy dinh 	phap lust tai tru so. chinh hoac mot 	khac voi  
dieu kien la cac co dong va co quan clang lc)",  kinh doanh dugc thong bao ye dia 
diem lull tri cac giay tä nay. 

4. CO dong co quyen dugc Cong ty cap met ban Dieu le C6ng ty mien phi. 
Dieu le nay phai dugc c6ngbo tren website cua Cong ty. 

XII. CAN BO CONG NHAN VIEN VA CONG DOAN 

Ditu 37. Can Ix) cling nhan vien va Cling down 

de 
d6c dieu hanh phai lap ka hoach HOi dong quan tri thong qua cac 

van de lien quan den viec tuyen dung lao dOng, buOc thoi viec, tien luang, bao 
hiem )(a hOi, phitc lgi, khen thuang va IcS/ lust doi voi,  can 130 quan 1Y,  va ngtreci lao 
dOng, cling nhu nhang moi quan cila COng ty 	to chdc C6ng down dugc cong 
nhan theo cac chuan mitt, thong le va chinh sach van 1)',  tot nhat, nhang thong re 
va chinh sach quy dinh tai Dieu re nay, cac quy che cua Cong ty va quy dinh phap 
lust hien hanh. 

XIII. PHAN PHOI LVI NH1.1it.N 

Ditm 38. Co tire 

1. CO tirc tra cho co phAn phO thong dugc xac dinh can cir vao s6 lgi nhuan 
rung da thkre hien va khoan chi tra co tirc duov trich tir ngu6n lqi nhu;an girt lai cua  
cong ty. Cong ty co phan chi dugc tra co tire cho co (Jong khi cong ty da hoan 
thanh nghTa vu thue va cac nghTa vu tai chinh khac theo quy dinh cua phap lust; 
trich rap cac guy cong ty va bit dap,d6,I6 truarc do theo quy dinh 	phap lust va 
Dieu le Cong ty; ngay sau khi tra het so co tirc da dinh, Cong ty van phai bao dam 
thanh man du cac khoan ng va nghia vu tai san khac den han. HOi dOng quan tri co 
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the quy& dinh thanh town co tirc giaa 14 net' xet thay viec chi tra nay phi' hop vai 
kha nang sinh lai cda Cong ty. 

2. Co tirc c6 the dugc chi tra bang tien mat, bang c6 phan cua C6ng ty hoac 
bang tai san khac quy dinh tai Dieu le Cong ty. Neu chi tra bang tien mat thi phai 
dugcs thuc hien bang Tong Viet Nam va có the dugc thanh toan bang sec hoac lenh 
tra tien giri bang bixu dien den dia chi thtreyng tru ctia CO (long. 

Co tirc c6 the dugc thanh town bang chuyen khoan qua ngan hang khi Cong 
ty da c6 	chi tiet ye ngan hang dm CO dong de c6 the chuyen trkrc tiep dugc vao 
tai khoan ngan,  hang ctia co (long. Neu Cong ty da chuyen khoan theo dung cac 
th6ng tin chi tier ve ngan hang nhu thong bao cua,c6 dong thi Cong ty khong chiu 
trach nhiem ve cac thiet hai phut sinh viec chuyen khoan dO. 

3. HOi d8ng quan tri phai lap danh such co (Jong dugc nhan c8 tut, xac dinh 
mirc co tirc dugc tra doi vai tirng co phan, thiyi han va hinh thirc tra chum nhat ba 
much ngay ft-aft m6i lan tra co tirc. Thong bao ve,tra co tirc phai dugc girl bang 
phuang thirc bao dam den dugc dia chi clang 14 tat ca co dong chum nhat =ad 
lam ngay truoc khi thuc hien tra co,t1rc.,Thong bao phai ghi r13 ten Cong ty; ho, 
ten, dia chi thuarng 	quoc tich, so Giay chirng minh nhan dan, HO chieu hoac 
chang thirc ca nhan hop phap khac cua co &mg la ca nhan; ten, dia chi thuerng 
quoc tich, so quyet dinh thanh lap hoac so clang 14 kinh doanh cua co dong la to 
chirc; so lugng phan tirng loci oh co Tong; mire tirc doi 	tirng c8 phan va 
tong so co tirc ma co dOng do dirge nhan, tiled diem va phuang thirc tra co tirc; h9, 
ten, chi"' 14 dm Chu tich HOi dong quan tri va ngtr6i dui dien theo phap luat cua  
Cong ty. 

4. Truang hgp c8 &rig chuyen nhugng c76 phan cua minh trong thai gian 
giira thai diem ket thiic lap danh such co don va thai diem tra co tirc thi nguai 
chuyen nhugng la nguai nhan co tire tir COng ty. 

5.,Truong hop có six chAp thuan cua Dai hOi ding c8. dons, HO dong quan 
tri co the quyet dinh va thong bao rang nhang nguai sar,hilu co phan phi!, thong 
dugc nhan co tirc bang cac phan pho thong thay cho cos tirc bang tier' mat:  Cac 
co phan 1)6 sung de tra co tirc nay dugc shi la nhimg co phan da thanh town day di' 
tien mua tren co.  sa gia tri cua cac co phan tra co tire phai tuang duang voi so tien 
mat tra co tirc. 

, 6. Can cu Luat Doanh nghiep, 	dong quan tri c6 the th6ng qua nghi 
quyet quy dinh mot ngay cu the lam ngay khoa so host Ong kinh doanh cua Cong 
ty. Can ct'r theo ngay dO, nhiing nguai clang 14 	to cach,c6 dong hoac nguai soy 
hiru cac chirng khoan khac dugc quyen nhan co tirc, iai suat, phan chia lgi nhuan, 
nhan co phieu, nhan thong.  bao hoac tai lieu khac. Ngay khod so nay co the vao 
cung ngay hoac vac, thai diem truac khi cac quyen lgi dO dugc thirc hien. Dieu nay 
khong anh Wong tori quyen lgi cua hai ben trong giao dich chuyen nhugng co 
phieu hoac chirng khoan lien quan. 
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Dieu 39. Cfic yin de Mile lien quan den Wan phi lgi nhu4n 

Cac van de khac lien quan den phan phoi lgi nhuan duce thigrc hien theo quy 
dinh cua phi) lust. 

XIV. TAI ICHOAN NGAN HANG, QUV Dkr TRg, NAM TAI CHiNH 
VA HE THONG Kit TOAN 

Dieu 40. TM khofin ngiin hang 

1. Cong ty duac 	tai khoan tai mot hoc m6t s6 ngan hang hog Ong hgp 
phap tai Viet Nam. 

2. Theo sir chAp thuSn truck cua ca quan co tham quy&l, trong twang hgp 
can thiet, C6ng ty c6 the ma tai khoan ngan hang a nuac ngoai theo cac quy dinh 
cua phap luSt. 

3. C6ng ty se tidn hanh tat ca cac khoan thanh toan va giao dich kd toan 
thong qua cac tai khoan tien Viet Nam hoc ngoai to tai cac ngan hang ma Cong ty 
mor tai khoan. 

Dieu 41. Quy du. trier  136 sung von didu le 

Hang nam, Cong ty se phai trich tir lgi nhuSn sau thud cua minh mot khoan 
vao quy du nil.  de b6 sung von dieu le theo quy ,dinh cUa phap luSt. Khoan trich 
nay khOng duo.c vuat qua 5% 	nhuan sau thud cua Cong ty va duvc trich cho 
den khi quy du till bang 10% von di'eu le cua C6ng ty. 

Dieu 42. Nam tai khoa 

NAm tai khoa cUa Cong ty bAt dau tit ngay 01 thong 01 va kdt, thuc vao ngay 
31 thong 12 ding nam. Nam tai,  chinh dau tien bat dau ngay cap Giay chUng 
nhan clang kj,  doanh nghiep va kat thuc vao ngay thin 31 thong 12 dm nam do. 

Dieu 43. He thong ke toan 

1. He th6ng ke toan Cong ty sir dung la He,  th6ng Kd toan Viet Nam (VAS) 
hoc he thong ke toan khac dugc B6 Tai chinh chap thuSn. 

2. Cong ty 10p so sach ke toan bang tidng Viet. COng ty se luu 	h6 sa kd 
toan theo loaf hinh ctia cac hoot Ong kinh doanh ma C6ng ty tham gia. Nhang 116 
sa nay phai chinh xac, cap nhSt, co he thong va phai du de chirng minh va giai 
trinh cac giao dich cua Cong ty. 

3. Cong ty sir dung ding Via Nam lam don vi tien to dUng trong Ice toan. 

XV. BAO CAO THVONG NIEN, TRACH NHIEM CONG BO 
THONG TIN 

*Mtn 44. Ban can tai chinh hang nam 

1. COng ty phai 1Sp ban boo cao tai chinh hang nam theo quy dinh cua phap 
luSt va boo cao phai doge kiem toan theo quy dinh trong then han 90 ngay ke tir 
khi ket,thtic nam tai chinh, phai nOp bac) cao tai chinh hang nam da duqc Doi hiti 
ding c6 ding thong qua cho cac ca quan có tham quyen. 
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2. Bdo cao tai chinh nAm phai bao g6m bao cao ket qua hoat dOng san xuat 
kinh doanh phan anh mot each trung thuc va khach quan tinh hinh ye lai va 18 dm 
Cong ty trong nAm tai chinh va ban can doi ke toan phan anh mot each trung thuc 
va khach quan tinh hinh cac hoat dOng cua Cong ty cho den thai diem lap bao cao, 
bao cao kru chuyen tien to va thuyet minh bao cao tai chinh. 

3. Ban tom tat not dung bao cao tai chinh hang nAm dA &roc kiem toan phai 
&roc giri tai tat ca cac c6 dong. 

XVI. KIEM TOAN CONG TY 

Dittu 45. Kim than 

1. H6i diing wan trj se chi djnh mot Cong ty kiem toan dOc lap, hoat dOng 
hop phap tai Viet Nam tien hanh kiern toan Bao cao tai chinh cua COng ty cho 
nAm tai chinh. 

2. C6ng ty phai chan bi va girl Bao cao tai chinh nam cho C6ng ty kiem 
toan d6c lap sau khi ket thiic ndm tai chinh. 

3. Cong ty kiem toan d6c lap kiem tra, lap bao cao kiem toan va trinh bao 
cao do cho Hoi dong quan trj trong yang 02 thong ke to ngay ket thilc nAm tai 
chinh. 

4. M'Ot ban sao cua bao cao kiem toan se phai duvc giri dinh ken' vai moi  
ban Bao cao tai chinh hang nArn cua Cong ty. 

5. Kiem toan vien thuc hien viec kiem toan Cong ty có the &roc mad tham 
du cu6c h9p Dai hOi clangs  co (long va &roc phat bieu 3"/ kien tai cu6c hop ye cac 
van de có lien quan den kiem toan. 

XVII. CON DAU 

Dit'u 46. Con &Au 

1. Con dau cua Cong ty &roc ca quan co tham guyen khac theo quy djnh. 

2. H6i dong quan trj, Giarn (Jac dieu hanh sir dung va quan 15/ con d'au theo 
quy dinh cua phap luat hien hank 

XVIII. CHAM 	HOAT DONG VA THANH L'1"( 

Ditu 47. Chisim dirt ho4t Ong 

1. C6ng ty co th'J bj giai the hoac cham dirt hoat dOng trong nhang trtrOng 
hop sau: 

a) Khi ket thiic th&i han hoot Ong cua COng ty, ke ca sau khi TA' gia han; 

b) Tod an tuyen 1)6 Cong ty pha san theo quy djnh cua phap luat hien hanh, 

c) Giai the truarc thai han theo guyet dinh cua Dai h6i d8ng co dOng; 

d) Cac tnrang hop khac do phap luat quy dinh. 

s  2. Vic giai the Cong ty Mr& thoi han (ke ca thoi han da gia han) do Dai 
hOi dong co dong guy& djnh, H6i (long quan trj thuc hien. Quyet djnh giai the nay 
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phai thong bac) hay xin chAp thtian caa ca quan có thAm quyen (neu bit bu0c) theo 
quy dinh. 

Diu 48. Truirng hop bt tic gifia cac thanh vien 1-10i thing qufin tri va co  
(long 

Trer khi Dieu le nay co quy dinh khac, cac c6 dOng nim giir mot nua s6 c6 
phieu dang Itru hanh, có guyen bieu quyet trong.bau 	thanh vien HOi (king guar' 
tri, có quyen 	don khieu nai tai toA 	yeu cau giai the Cong ty theo mot hay 
mot so cac can cir sau: 

1. Cac thanh vienHOi,d6ng guar' tri khong thOng nhAt trong 
can 

cac 
ding viec 	Cong ty dan dn tinh tron g khong dat duvc so phieu can thiet theo 
quy dinh de HOi dong quan tri hog dOng. 

2. Cac co dong khong.thing nhAt nen khong the dat duvc s6 phieu can thiet 
theo quy dinh de tien hanh bau thanh vien HOi &Ong quan tri. 

3. CO sir bAt d6ng trong not b0 N/A hai hoac nhieu phe canh c6 dOng bi chia 
re khien cho viec giai the se IA phtrang an có Igi han ca cho toan the c6 (long. 

Ditu 49. Gia han hoat dOng 

1. HOi d6ng quart tri se trieu tap hop Dal hOi citing co dong it nhAt 07 thang 
truac khi ket thiic thai hart hog dOng de ca dong co the bleu quyet ve viec gia han 
hog &Ong ctia Cong ty them mot then gian theo de nghi ctia 1-10i (long quart tri. 

, 2. Thai han hog dOng se dtrac gia han them khi co ter 65% tra 	tong so 
phieu bau cua cac co Clang co quyen bieu guy& CO mat trirc tiep hoac thong qua 
dai dien &roc ity quyen có mat tai Dai hOi dong co dong thOng qua. 

Diu 50. Thanh 1j,  

1. T6i thieu 06 thong truOc khi ket thilc thai han hoat dOng cua Cong ty 
hoac sau khi có quyet dinh giai the Cong ty, Hoi (long 9uan tri phai thAnh lap Ban 
thanh ly gom 03 thAnh vien (02 thAnh vien do Dai hOi &zing c6 (long chi dinh N/A 01 
thanh vien do 1-10i d6ng guar' tri chi dinh ter mot Cong ty kiem toan clOc lap). Ban 
thanh .1S,  chuan bi quy the hoat (Xing 	minh. Cac thAnh vien oh Ban thanh 1y  
cal the &rot lira chon trong so nhan vien C6ng ty hoac chuyen gia dOc lap. Tat ca 
cac chi phi lien quan den thanh 1/ se &roc Cling ty tru tien thanh toan tn.rac cac 
khoan nq khac cua Cong ty. 

2. Ban thanh ly co trach nhiem bao cao cho ca quan long kinh doanh ve 
ngay thanh lap N/A ngay bat dau hoat &Ong. Ke tir thai diem do, Ban thanh 1j,  se 
thay mat C6ng ty trong tat ca cac cong viec lien quan den thanh ly Cong ty trtrac 
ToA an va cac co quan hAnh chinh. 

3. Tien thu dtrac ter viec thanhlY,  se &rye thanh toan theo trinh ttr sau: 

a) Cac chi phi thanh ljf; 

b) Tien luang va chi phi bao hiem cho can b0 cong nhan vien; 
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c) Thud va cac khoan nip co tinh chit thud ma Cong ty phai tra cho Nha 
mk; 

d) Cac khoan vay (ndu co); 

e) Cac khoan no khac cua Cong ty; 

f) S6 du con lai sau khi da thanh town tat ca cac khoan no tir muc (a) ddn (e) 
tren day se &Tic phan chia cho cac co &rig. Cac co phan uu dai se tru tien thanh 
toan truck. 

XIX. GIAI QUYET TRANH CHAP NOI BO 

Diu 51. Giai quy& tranh chlip not b0 

1. Trtrong hcp ph& sinh tranh chAp hay khieu nai co lien quan tai hoat dOng 
cua sCong ty hay tai quyen 	cac co (long phat sinh tir Dieu ld hay tir bat dr 
quyen hoac nghia vu do Luat Doanh nghidp hay cac luat khac hoac cac quy dinh 
hanh chinh quy dinh, 

a) Co dong vai Cong ty; hoac 

b) Co dong vai HOi d6ng quan tri, Ban kidm sok, Giam d6c didu hanh hay 
can b6 quart 1/ cao cap. 

Cac ben lien quan se c'6 gang giai quydt tranh chap do thong qua thtrang 
luting va hoa giai. Trir trtrixng hgp tranh chAp lien quan tai H6i dOng quan tri hay 
Chit tich H6i citing quan tri, Chu tich H6i dOng quan tri se chit tri vide giai quyet 
tranh chdp va se yeu cau timg ben trinh bay cac yeu to thuc tien lien quan den 
tranh chap trong \tong 20 ngay lam vidc ke tir ngdy tranh chap phat sinh. TrtrOng 
hgp tranh chap lien quan tai H6i dong guar' tri hay Chu tich Hii Citing quan tri, bat 
cir ben nao cang co the yeu cau chi dinh mit chuyen gia dOc lap de hanh ding vai 
to cach la trong tai cho qua trinh giai guy& tranh chap. 

2. Twang hop kh6ng dat dtxgc quydt,  dinh hoa giai trong yang 06 tun tir 
khi bAt dau qua trinh hoa giai hoac neu quyet dinh cua trung gian,hoa giai khong 
dtrgc cac ben chap nhan, bat cir ben nao cling co the dua tranh chap d6 ra Toa an  
kinh te. 

3. Cac ben se tir chiu chi phi cua minh có lien quan tai thu tuc thtrang hal:mg 
va hoa giai. Toa an se phan quyet chi phi cho Toa do ben nao phai chiu. 

XX. BO  SUNG VA SfrA DOI DIEU LE 

Diu 52. Bo sung WI sera dtii Ditu lc  

1. Viec bo sung, sira, d6i Didu 16 nay phai thrgc Dai hOi d6ng c6 &rig xem 
xet quyet dinh, trir trtreng hop dieu chinh von dieu le theo quy dinh ctia Luat 
Doanh nghidp hoac theo Quyet dinh ctia ca quan c6 tham quyen; 

2. Trong tnrong hop co nhang quy dinh ctla phap luat c6 lien quan dd'n hoot 
ding ctia Cong ty chua clugc de cap trong ban Dieu le nay hoac trong trung hop 
c6 nhang quy dinh mai dia phap luat khac vai nhang dieu khoan trong Dieu ld 
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Vu.ang Phieu Linh 

CHUNG THIIC BAN SAO DUNG VOI BAN CHiNH 

SO  CT:2.i.22 	Quy6n s6:...12.4/12/SCTIBS 

Neay. 	thang...12 
HU TICH 

Trung H4u 

nay thi nhirng quy dinh cua phap luat. do &rang nhien dtmc di) dung va dieu chinh 
hoat d'Ong cua Cong ty 

XXI. NGAY HIEU LVC 

DiL 53. Ngay hien bre 

1. Ban DiL le nay Om có 53 Dieu,,duvc Dai h6i (16ng c6 dong C6ng ty Co 
phan Dau va Xay dung Binh Dinh nhat tri th6ng qua ngay 07 thang 11 snam 
2015 tai Quy Nhan, Binh Dinh va dung chap thuan hieu ltrc toan van ctia Dieu le 
nay. 

2. Dieu re duvc lap thanh 10 ban, co gia tri nhtr nhau, trong do: 

a) 01 ban Op tai Phong cong chirng Nha nu& cua dia phtrang; 

b) 05 ban dang 1(3",  tai cot quan chinh quyen theo quy Clinh cua 115,  ban nhan 
dan tinh Binh Dinh; 

c) 04 ban hru tru tai tru soy chinh cua Cong ty; 

3. Dieu 1e nay la duy nhAt va chinh thirc cCia Cong ty. 

4. Cac ban sao hoac trich luc Dieu le Cong ty có gia tri khi có chit 14 dm 
Chu tich H6i (long quan tri hoac toi thieu mot phan hai tong s6 thanh vien HOi 
dong quan 

CHli KY NGUbI DIM DIf N THEO PHAP LUAT CUA CONG TY 

. 
GIAM DOC DIEU HANH 	C VTH-11 C0I BONG QUAN TRI 
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