
TONG CONG TY CONG NGHIFP MO VIET BAC'IKV . CTCP

coxc rv cO pHAN co xui vA THIET BI Ap t u'c, vvrtr
---o0o--

DIEU LE TO CHI.IC VA HOAT DOI\G
CUE COxC TY CO PHAN CO KHi VA THItrT BI Ap T,u,C - VVMI

HA Ner, THANG + NAnn 2018



TONG CONG TY CONC NGHIEP
vo vrgr eAc rrcv - crcP

cONc rv cO PHAN co rHi
vA THrEr nl An Lr/c - vvMI

ceNG HoA xA Hgi cHU NGHIa, vrlir NAM
DQc l$p -Tqr do- H4nh Phirc

so, L/reo-HDer Hir N6i, nSal,l9 thang 03 nant 20lB

QUYET DINH
V6 viQc ban hlrnh eli6u lQ t6 chirc vi ho4t clQng

HQI DONG QUAN TRI C6NG TY
cO pHeN co KHi vA THIET BI Ar lq'c-vvMl

- Cdn cil LuAt Doanh nghiCp rti OS/2014/QH13 duo-c Qu6c hdi nr-roc CQng hda xii
h6i chu nghia Vi6t Nam th6ng qua ngdy 26llIDAI4 vd c6c vdn ban hu6'ng d6n thi hAnJr

LuQt Doanh nghiQp;
- Cdn cil Lu4t Chring kho6n sd 7012Q06/QH11 ch"rgc Qu6c h6i nuoc CQng hoa xd

hQi chu nghTa Vi0t Nam th6ng qua ngdy 2910612006; LuQt sua d6i, b6 sung m6t sO cti0u

cua LuAt Chirng kho6n sd 6212010/QH12 dugc Qudc h6i thdng qua ngdy 24lIIl2010 vA

c6c vdn ban hucrng d6n thi hdnh LuQt Chu'ng kho6n;
Cdn cil nghi dinh 714{DCP cua Thu tu'u'ng Chinh phu ngdy 0610612A17, cdn cfi

th6ng tLr 95/TT-BTT ngdy 2210912017 ciia BO tdi chinh v€ viQc hu6'ng dAn urdt s6 di0u tai
Nghi dinh 71 ;

Thuc hi6n Nghi quyrit cua Dai hQi ddng e6 ,lOng thuo'ng niOn ndm 2018 ngiry 24

th6ng.03 ndm201B vd viOc su'a d6i va b6 sung Di6u lq t6 chu'c vd hoat dQng cira C0ng ty
c6 phAn Co khi vd Thi0t bi 6p l\tc - VVMI;

QUYET D[NH:

Di6u 1. Ban hdnh kdm theo quytSt dinh nay Di0u lq tO chu'c vd hoat dOng cua C0ng
ty c6 phAn Co khi vd Thi6t bi 6p lus - VVMI.

Diiiu 2. Di0u 10 c6 hiOu luc ru ngdy 0110412018 vd thay thii Di0u l9 da ban hdnh
kdm theo Quy6t dinh s6 3\l20l6/QD-HDQT ngdy 01 thdng 04 nam 2016.

Diiiu 3. Thdnh vi6n H6i d6ng quan tri, bd mdy di€u hdnh vir c6c d6ng Cqng ty
cO phAn Co khi vd Thi6t bi 6p luc - VVMI chiu trach nhiQn thi hdnh QUy
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ceNG HoA rA uqr cuu ucnin vrFT hrAM

DQc l$p - Tg'do - H4nh phfrc

DIEU LiI
TO CHU'C VA HoAT DoNG c6xc T.Y Co PHAN Co KHi

VA TFIIET BI AP Lti'C . VVMI
(Ban hanh theo Quyet dinh s6 ,t/ /QD-HDQT ngiryEth6ng 0J n6n20i B)

PHAN iVIO DAL

1. Cong ty c6 phAn Co khi vd Thi6t bi 6p lLrc - VVMI (cluo'i day goi lir "C0ng
ty") $ugq thdnh lAp theo LuAt doanh nghi0p va la c6ng ty c6 phAn du'gc chuiyOn c{Oi

do c6 phAn hoa Xi nghi€p l(inh doanh vAt tu'va ChO tao binir ap lirc - Don vi tlu'c
thu6c C6ng ty than NQi Dfa (nay la Tong cdng ty Cdng nghiOp mo ViQt Bic 'l-KV-

CTCP) theo Quyet dinh s6 6912004 QD-BCN ngay 30 thang 07 ndni 2004 ci-ra Bd
truong BQ C6ng nghiQp.

2. Di6u l0 to ch6'c vd hopt dQng cua C6ng ty ducrc xay dr"rng trdn co so:
- Lupt doanh nghiCp sO OS/ZOl4lQH l3 dA dr-roc Qudc hQi nu6'c CQrrg hda Xii

hQi Chu nghia Vi6t Nam khoa XII[, hy hqp thil B thong qua ngdy 26 thdng ] I niul
2014;

. - Di6u 16 m6u 6p dpng cho c6c C0ng ty dai chung ban hdnh keur theo Thdng
tu sO 9512017ITT-BTC ng.uy 22 thdng 9 ndm 2017 cua BO Tai chinh quy cljnh vA
qu6n tri c6ng ty fry dqng d6i v6i c6ng ty dai chung.

3. Di6u 1€ ndy ducvc Dai hdi dong cd dong thong qua vao ngay 24 thang 03
ndm 2018;

4. Di6u 16 ndy la ccr scr phap ly cho rnoi, hoat dOng cila Cong ry. C6c qu;,, dinh
cira Cdng ty, Nghi quy6t cua Dqi h6i dong c6 dong vd Hoi d6ng qudn tri khi dugc
th6ng qua m6t c6ch hgp le, phy hqp voi luAt ph6p va Didu lo ndy, s6 ld nhiLng quy
tdc vd quy dinh rdng bu6c dO tiOn hdnh cac ho4t dQng kinh doanh.

Di6u 16 ndy dugc xdy dgng theo quy dinh cua Ph6p luAt hien hdurh, ke tirira
vd ph6t huy nhfr'ng kinh nghiQm tu'thpc ti6n cua C6ng ty, thay the Oieu le cld ban
hdnh kdm theo Quy0t dinh s6 38/QD-HDQT ngdy 0110412016 vd duoc tat ca c3c:. ,^co d6ng cua Cong ty bi6u quydt th6ng qua tai Dai hQi 46ng cO d6ng thr.ro'ng ni€n
ndm 2018 vd cam k6t thuc hi€n dung c6c quy clinh tai DiAu lQ ndy.

CHU'ONG I:
NIHIING QUY DINH CHUNG

Di6u f . Giei thich tii ngfi', thu4t ngir trong DiAu lQ
L Trong Di0u 16 ndy, nhftrg thuQt ngfr'du6i day duo'c hi6u nhu sa
a) "HOi d6ng" co nghTa la HOi ddng qudLn tri cr-ra C,Qy'g ty

c0xc TY CO PHAN CO Iffii
VA THIET BI EP IUC. VVMI

',
.l

'f

\
1\

"HDQT"



b) "Dia bdr-r kinh doanh" co nghia la phqrn vi dia,ly thrrc hi0n ciic hoat dong
kinh doanh cira cdng ty, bao gOm trong vd ngoai lanh th6 Vi6t Nam.

c),"V6n clidu 16" co nghTa la tong gia tri rn6nh gi6 c6 phan dd bdn-hoac do tAt
cit citc cd d6ng dong gop, ho{c ddng kli mua khi thar-rh lAp doanh nghi0p;

d) "LuAt doanh nghi€p" co nghTa ld l-r-rAt doanh nghiQp s0 68/2014/QI-ll3
duoc Qu6c hdi thong qua ngdy 26 thtng I 1 ndm 2014.

d) "Ludt chilng kho6n" co nghia la LuAt chilng kho6n sO 70l2006/QIf l l

duo-c Qu6c hoi thdng qua ngdy 261612009; Ludt chu'ng kho6n su'a d6i tro sLrng s6

6212010iQH 12 duoc Qu6c hQi thOng qua ngay 2411112010.
e) "Ngdy thdnh lflp' co nghia ld ngdy C6ng ty du'o'c cAp Gi6y chLurg nhfin

ddng ky doanh ngltiQp.(giAy chirng nhpn dang ky kinh doanh vd ciic giAy to co gi6
tri tuong duong) lAn dau.

g) "Ph6p lu6t" ld tdt cit c6c vdn ban quy pham ph6p ludt ducrc quy ctinh tai
LuAt ban hanh vdn bAn quy phpm ph6p Iudt.

h) "Nguo'i quAn ly c6ng ty" co nghia ld ChLr tich HDQT,.thdnh viCIn I IDQT,
Gi6m d6c vd c6 nhdn gifr' chric danh qudn ly hhdc co thArn quyAn nhin clanh Cong
ty ky k6t giao dich cua COng ty theo quy dlnh tqi Dieu lQ ndy.

i) "Ngudi di6u hanh COng ty" la Gi6m.ddc, Pho gi6m doc, I(e toan truo'ng,
vd ngu<ri di6u hdnh kh6c theo quy dinh cua DiAu le C6ng ty.

. k) "Ngudi co lien quan" ld cd nhan hoac to chfic ducvc quy dinh tai l(hoan l7
Di6u 4 cia I ,uAt doanh nghi6p; I(hoan 34 Di0u 6 cua Luat Chu'ng khoiui.

l) "Cd ddng" co nghTa ld mgi to chuc hay cf nhAn so h0'u ft nh6t m$t co phAn
cua C6ng ty ya phai duoc ghi tOn trong S0 ddng ky c6 d6ng.

m) "C6 d6ng l6n" ld c6 d6ng duqc quy dinh tai l(hoan 9, Didu 6, I-uAt
Chu'ng khodn.

+) "C6 tirc" ld khoan lo, i nhuQn rong duo. c tra cho m6i c6 phAn biing ri0n mit
hoflc bang tdi s6n hh6c til'ngu0n loi nhuAn con ]ai cua COng ty sar.r khi ctd thr,.r'c hiOn
nghia vu vO tdi chinh.

o) "Thdi 1l4n hopt dQt-tg" c6 nghla la thoi han hoat dQng cua C6ng ty duLgc

afy dinh tai Di6u 2 cua Di6u 1€ ndy vd thoi gian gia han (n6u co) duoc thdng qua
bdng m6t nghi quyOt cua Dpi h6i ddng c6 ddng.

p) "ViQt NuT" c6 nghla ldr nuoc CQng hoa Xd hQi Chu nghia Viet Nam,
2, Trong Di6u 1€ ndy, bat kj, rn6t tham chiOur nAo to'i bat ki, rn6t c1i0u khoan

hodc vdn ban nao s0 bao gOm cA nhirng sua d6i hodc vdn bdn thay the chilng,
Trud'ng hqp c6c vdn b6n phap quy diOu chinh c6c n6i dung li6n quan ct6n Di0u ie
ndy bi sira d6i, bO sung, thay thO thi nhirng n6i dung li6n quan trong Di6u 16 ndy sd

duoc thuc hi6n.theo noi dung su'a d6i, bO sung, thay the cua vdn ban phap qLry clo.

oai nQi dong'co dong iA" gAtinh6t sau do phaisuu rii pieu le cho pr"ri''r,ro. n,
3. Cdc ti€u dO (chuong, didu cira Di0u lq ndy) du'q-c su'dung nhiur ilir-rfin rien
^ , .;. ;..

cho viec hi6u noi dung vd hhdng anh hu'crng toi n6i dung cua Di0u l€ ndy.
4, Cac tu' hoic thudt ngti' duo. dinh nghia trong Luflt doanh nghiOp (n6ur

kh6ng mAu thuAn v6i chi th6 hodc ngir canh) s0 c6 nghla tuong tu trong Di0u lQ nay.
Di6u 2. TEn, hinh thrlrco trg sii', chi nhfnh, vin phdng dai tli6n va thd'i

h4n ho4t tlQng ciia C6ng ty
l. TOn c6ng ty;

. a) Te1 C6ng ty vi6t bbng tieng ViQt: CONG TY
THIET BI AP LIJC _ VVMI.
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b) T6n C6ng ty viOt bang tiOng Anh: VVMI - MECIIANICiAI. ANL)
PRESSURE EQUIPMENT JOINT STOCI( COMpANy.

c) TCn giao dich: CONC TY CQ PHAN CO i(Hi vA THIIIT Bl AP LLJ'C

cl) Tdn i:Ong ty viet tit: Apluco i

d) TOn giao clich q,r6. t6: VMPE
2. C}ngty co bieu tuo-ng ri0ng nhu sau;

- Mau sic nhdn hi6u: Xanh den, trdng.

- Nhom 40: Ch6 tao thi6t bi ap luc.

- CAp theo Quy6t dinh s6: 12430IQD-SHTT, ngdy 2Bll1l20I4 cua B0 hhoa
hoc vh c6ng nghQ.

3. COng ty ld cong ty co phAn c6 tu c6ch phdp nhdn phu ho-p voi phap luat
hi6n hanh cua Vi0t Nam.

4. Cong ty co tu c6ch ph6p nhAn dAy du theo ph6p luAt Vi0t Nam, co con c{Aur

riOng, dQc lAp v€ tdi sdn, duoc mo tdi khoan tqi ngAn hang trong vd ngodi nuiic, til'
chiu tr6ch nhiQm v€ ket qua kinh doanh, h4ch to6n kinh t0 dQc lAp va tp' chu uO tai
chinh. Cac c6 d6ng chi chiu tr6ch nhi6m ue no'va nghia vu tdi san kh6c cira C0ng
ty trong pham vi vdn d5 gop vdo C6ng ty.
C6ng ty co bang cAn d6i k0 to6n riOng, ducrc lap cac qu! theo clury dinh cua Luqrt
doanh nghiCp va Nghi quy6t cua Dai hQi d6ng cO .16ng.

5. C6ng ty duo. c phdp si' dqng nh6n hiQu "TI{V" vd "VINACOMII\" cuia

Tap dodn C6ng nghiQp Than - Kho6ng.san Vi0t Nam o'ten goi cua C0ng ty blng
ti6ng ViQt va tiOng Anh theo Quy chO su dpng nhdn hi0u cua T4p doAn Cdng
nghiQp Than - Kho6ng san ViQt Nut3r va quy dinh cua ph6p luAt.

Ngoai c6c quy dinh trong Dieu le r-rdry, C0ng ty c6 tr6cl'r nhiQm thuc hi0n cilc;.,
quyen vir nghia vu cia cOng ty con dOi v6'i TAp dodn c.ong nghidp than - l<hodng

s6n Vi6t Nam theo Di0u l0 cua TAp dodn vdr cdc qLry ch€ qr.rdrn ly trong nQi b0 -l'flp

dodn md C6ng ty la mdt thdnh vi6n.
6. Tru so ddng ky cua Cong ty:
- Dia chi tru so chinh: so 506 duong Hd Huy TAp, thi trAn Yen Vi6n, huyOn

Gia LAm, thdnh ptrO Ha Ndi, Vi0t Nam
- Diqn thoai: (024) 38272723
- Fax: (024) 38780934
- E-mail : vanthu.apluco@gmail.com
- We b s i te : !ftlp_."1./l"vWyf-?p_1g.9_e,-v_n

7.,C6ng ty co thO thdnh lAp chi nh6nh vai vhn phong dai diOn tai dia lrdn l<inh

doanh d€ thuc hi6n c6c muc tiOu hoat d6ng cuar Cdng ty phu hcrp vo'i Nghi quy6t
cua HOi d6ng qu6n tri va trong pham vi luAt p\up cho phdp..

8. Tru khi chAm dut hopt dQng theo Di0r"r 53 cua Di6u l0 ndy, tho'i h;iri hoart

dOng cua.Cdng ty sE bat dAu dr ngdy thdnh lAp vd la vO tho'i h4n.
Di6u 3. Ngu'd'i el4i diQn theo ph6p lu$t cria C6ng ty
C6ng ty co 01 Nguo'i dai di6n theo ph6p lufrt, la Gi6m d6c Cdng ty,
Di6u 4. Mgc ti6u vh nghnh, ngh6 kinh doanh cua C0ng ty
L Mpc ti6u hoat dQng cua Cong ty la rOi da ho6 c6c k-hoan

Cong ty, tdng 1gi tilc cho c6c c6 d6ng, clong gop cho NgAn
loi nhudn hQ'p ly
s6ch Nhd nuoc,

bao quyOn loi cho nguo'i lao dong vd khong ngirngrpfrit tri
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'2 Nqdnh nshe krnh doanh cua on t
STT TOn Nednh Md rrglidnh

1 - Bu6n b6n xi rnbng;

- Mua b6n c6c san phAm co khi
4663

2 - BuOn b5n hoa vA cAy; 4620
aJ - Tr6ng hoa, c6y canh; 0l r8

4 - VQn tai hdng hoa bdng duo'ng bd 4933

5 - Litp ddt m6y moc thiOt bi cdng nghi€p 3320

6 - San r,rat c6c thi6t bi nAng, hp vd b6c xOp, c6u truc, c6ng
truc, toi c6c lo4i

2816

1 -XA'y dUng c6c c6ng trinh cdng nghi€p, dAn dung.

- XAy l8p dr-rong clay vd trarn c1i6n 35KV
4290

B - Che tao, 16p dat bang tai, nhd thep ti0n ch6 vd hdng l<6t c6u
phi ti6u chudn

- Che tao thi6t bi ap tgc

3290

9 - Gia c6ng co khi; xu ly lrSng phu kirn loai 1592

10 - Sua chfr'a, hiQu chinh di€n va thiet bi phong no. 3314

tl - Sua chfr'a thi6t bi thuy 1uc, thiet bi khai th6c, thiOt bi vAr-r tai.

- Su'a chfr'a vd 1ap dat thi0t bi 6p luc.
33 l9

12 - I(inh doanh vAt tu, thi6t bi, phu tung, hdng hoa phuc vu san
.(.4

xuat va clor song

4669

13 - Xdy dUng c6c cdng trinh dAn dung 4100

t4 - Tu v6n dAu tu cdc cong trinh ve thiet bi 6p lqc vd co- khi. 6619

l5 - Xudt.nhflp khau. vAt tu, thi€t bi, phr-r tirng, hang hoa phuc
sdn xuAt vd doi s6ng.

- Xu6t nhap khdu cdc mdt hdng c6ng ty kinh cloanh;

VU 8299

C

- I(inh doanh c6c ngdnh ngh6 khac phu hqp
Di6u 5. Ph4m vi kinh doanh vh ho4t el0ne
1. Cong ty duoc ph6p lAp kO ho4ch vd ti0n

doanh theo ngdnh ngh6 cua COng ty 9a dr-ro-c cdng
doanh nghiQp (hoac quy dinh cr-ra Gidy chrl'ng nhfln
lQ ndy phil hop voi qr-ry dinh cua ph6p luAt vd thuc
dat duo. c c6c muc ti6u cta C6ng ty.

Di6u 6. V6n eli6u lQ, c6 phlin,.ii COng s6ng
1. V6n di6u 16:

vdi quy dinh cira phap luAl.

hdnh tAt ca c6c hoat cTQng kinh
bo trOn C6ng thong tin Claing l<y

dang hy doanh nghiQp) vir Di0u
hi6n cac biQn ph6p thich hup d0

2. COng ty co the tien hdnh ho4t dQng kinh doanh trong cdc linh vuc kh6c
duo-c ph6p lufltcho phdp vd duo-c Dai hQi dong co d6ng th6ng qua.

Chuong II:
A,

voN DIEU LE,, CO PHAN, CO DONG SANG LAP



. a) Von di€u lQ cira C6ng ty ld 12 000 000 000 VND (bang ci-rir: nr,Loi hai t1,

dOng). VOn cli6u lq cua Cdng ty duo'c chia thdnh t 200 000 co phAn vo'i m0nli gid ld
10,000 \AJD/cO phAn.

b) C6ng ty co th6 thay d6i rnuc von diOu l0 (tang, giam von didu t6; fni duoc
Dai hQi cl6ng c6 dong thOng qua vd phu hqp vo'i c6c quy dinh cira phap luat.

2. Co phdn:

, a) C6c c6 phel cua Cdng ty vdo ng?y th6ng qua Di6r.r 16 nay ddr-r la co phan
ph6 th6ng. C6r. quy6n va nghia vu cua c6 d6ng ndm giir tu'ng loai cO phAn du:crc

cluy dinh tai Di6u 12, Di0u l3 cira Dieu lQ ndy.
b) Cong ty co thii ph6t hdnh cdc lo4i cd phAn uu ddi kh6c sau khi co su chAp

thuQn cua Dai hQi clong cO d6ng vd phi hgp vo'i c6c quy dinh cua ph6p lurAt.

c) CO phdn pho thdng khong th€ chLry6n dOi thdnh c6 ph6n r.ru cldi. C6 phAn

uu ctdi co th6 chuy6n d6i tnann c6 phAn ph6 thong khi dugc Dai hQi c6 ctdng co
dong th6ng qua.

1. CO dQ"g s6ng lap la c0 dong than-r gia xdy dqng, thong qua vA ky tOn vio
b6n DiOu lq clAu ti€n cua C6ng ty. TOn, dia chi, so lu'crng c6 phAn va cic chi ti6t
kh6c cua c6c cO d6ng s6ng lAp dugc n6r-r tai phr,r h-1c dinh kem Dieu lQ nay. Truclng,:.hqp cd dong s6ng lAp chuyOn nhuong co phAn lheo quy dinh tai Dieu 8 Di0u l0
ndy, thi clucrng nhi6n lrhdng con lDr.c6 d6trg sang lAp cua Cong ty, co dong nhQn

chuy6n nhuo.ng cd phAn co cdc quy6n vd tr6ch nhiOrn theo quy clinh cua phdp lurdt

vd quy dinh tai Dieu lQ nay.
Di6u 7. Chiro bdn, bfn, mua lqi c6 phAn, phdt hhnh chri'ng hhoirn
1. Chdo b6n c6 ph6n:

. a) Chdo b6n co phAn td viQc Cdng ty tang th€m rd luong,c6 ph6n du:oc
q,tydn chdro b6n vd b6n cdc c6 phan do trong qu6 trinh hoat d6ng d6 tAng v6n c{ieu

l0 cua C6ng ty.
b) Chdo ban c6 phAn dO tdng vdn di6u l0 duoc thuc hi6n theo mdt trong cac

hinh thfc quy dinh tai I(hoan 2, Di6u 122 Lu6tt cloanh nghi6p g6m:
(i) Chao b6n cho c6c c0 ddng hi6n hfr'u
(ii) Chdo b6n ra,cdng chung
(iii) Chdo b6,n cQ phAn ri6ng le

c) Viqc chdo b6n co phAn cua cong ty thu'c hi6n theo c6c quy dinh tai cfc Di0u
122, 123, 124 cual-uQt doanh nghiQp vd quy dinh cira ph6p luQt v6 chu'ng lihodur.

d) C6 phAn ph6 th6ng phai drroc uu ti6n chdo b6n cho c6c cO ,Tong hiQn triru
theo ty l0 tuong irng vdi ty l€ so'hii'u c6 phAn ph6 th6ng cr-ra ho trong Cong ty, tfu'
truong hqp Dai h6i ddng cO.ddng q,",y6t dinh khac. 56 co phAn c6 dong khdng
ddng ky mua h6t se do HQi dQng quAn tri cira !6ng ty quy€t dinh..l-IQi dong quan
tri co th6 ph6n. phOi so c6 phAn do cho c6c d6i tu'crng theo c6c di6u kiQn va circh
thuc ma H6i ddng quan tri thAy ld phir hcrp, nhung hhong clu'o-c b6n so c:o pliarr clo

theo c6c di6u liiQn thupn loi hon,so v6i nhfr'ng dieu ki0n dd chdo ban cho cac c0
d6ng hi6n hfl'u tru'trucvng hA'p c6 phAn dugc bdn qua So giao dich chLLng hhoirn
theo phuong thirc d6u gi6.

2. B6n cd phAn
Hoi dong quan tri quy6t clinh tho'i diOm, phu'ong thu'c vd gia ban c0 phdn.

Gi6 b6n c6 phAn kh6ng,duoc thAp hon gia thi truo'ng tai thoi di6m cheio ban hoaic
gi6 tri duoc ghi trong so s6ch cua c6 phdn tai thoi diem g6n nhAt, tril tlud'ng hop
quy dinh tai di6u 125 LuA$ doanh nghiOp phai duop Ppi hffiong c6 dOng chAp
thuAn.



3. Mua lai cO phan
a ,.Theo quyet cllnh cua :Dai hdi d6ng cd c16ng, Cdrrg t), co th6 mua lai l<hong

qu630% t6ng.s6 c6 phAn ph6 thong di b6n theo quy dinh tai Dieu 130 l,u{t cloanh
nghi6p. CO phAn dugc COng ty rnua lai theo qury dinh tai Di0u 12c),130 Luat cloanh
ngbipp cluo-c coi ld c6 phAn chua b6n (c6 phi6u qu!) theo qr*ry dinh tai l(ho6n zt,

Di6u 111 LuAt doanh nghiQp. HDQT co th€ chao b6n theo nhfr'ng cach thu'c phu
hgp v6'i quy dinli cua Di6u 16 ndy vd Luflt chfing kho6n vd vdn ban hu'6ng dln li6n
quan. Truong hqp.HDQT khong thp'c hiQn chdro b6n, Cdng ty phai lam thr-r tric cli0Lr

chinh giam vdn cliOu 16 tucrng irng vrri, t6ng gi6 tri rn6nh gi6 cdc co phAn duoc C0ng
ty mu.a lai trong thd'i han 10 ngdy, ke tir ngdy hodn thdnh vi6c thanh to6n mua l4i
c6 phAn, ffil trud'ng hqp phap ludt v€ chui'ng kho6n co quy dinh khac.

d6ng c6 ddng nhAt tri th6ng qua bang vdn ban vd phir hgp v6i quy dinh cira pliap
luAt vO chilng kho6n vd thi truo'ng chirng hho6n,

5. Chfing chi tr6i phiOu hoac c6c chilng chi chung khodn kh6c cr-ra C0ng ty
(trir c6c thu chao bhn, c6c chirng chi tam tho'i vd c6c tai 1i0u tr-ru-ng tU') clurgc phdt
hdnh c6 d6u vd chfr'ky rnAu cua dgi diOn theo ph6p 1u4t cua C6ng ty.

Di6u 8. Chuy6n nhug'ng c6 phAn
t. f6t ca c6c c0 phAn <JCu c6 th6 dr-roc tr,r do chuy€n nhucrng trir khi Dieu le

nay vd phap luQt co, quy dinh hhac. CO phi6u ni6rn y6t tren So. giao dich churLrg

kho6n s€ dugc chuy6n nhucrng theo cac quy dinh cura ph6p ludt v€ chung l<ho6n vi\
thi trucrng *irog kho6n

2. CO ph.un chua duoc thanh
huo'ng cac quyen loi li0n quan nhrr
nhQn co phi6u phat hanh d0 tdng von
co phi0u m<.,-i chao b6n,

3. Trong vong 3 ndrn te tu lgqy thdnh lAp, c6c cO dong sang l6p phai cirng
nhau ndm gif it nhat 20Yo t6ng s0 cO phdn ph6 thOng cua Cong ty tai thoi diOrn
ddng ky doanh nghi6p. C6, clong s6ng lAp co cluiy6n tu do chuy€n nhu'crng cd phAn
ph6 thdng cua rninh cho c6 ct6ng s6ng lAp kh6c. Trud'ng hop chuydn rrhiro-r-rg s6 c0
phAn nay cho.nhirng ngucri kh6ng phai la c6 etOng s,ang lap thi cdn phlLi co su'ddng j,
cua Dai h6i ddng c6.dong,, Trong tru'ong hgp nay, cd ddng dlr dinh chr"ryOn nhuLong c0
phAn kh6ng co quyOn bi6u quy6t v0 vi6c chuy6n nhucrng cac c0 phrin do va\ ngr-rd'i

nhQtr chuy6n nhuong duo-ng nhi6n tro thdnh co dOng s6ng lpp cua C0ng ty.
4, Tril khi HQi dong quan tri co quy dinh khdc (phn hqp vo'i quy dinli cirii

LuAt doanh nghiQp) , tdt cd c6c co phAn chuyOn rrhuong deu co th6 thr,rc hi0n th0ng
qua vi6c chuy6n nhugng bing vbn bdn theo cdch thong thuo'ng, iro[c theo L:fu ky
c6ch ndo rna HDQT,co th6 chAp nhfln. C0 phi6u dd ni€m yOt hoac clang lii, giao
dich phAi dugc-chuy6n nhuong thong qua Scr giao dfch chiLng kho6n pliu l-rqp vfi
c6c quy dinh, cua Uy ban chirng khoan NhA nuo"c va S<r giao dich chfqng khoirn.
GiAy to chuydn nhuong phAi duo-c b6n chuy6n nhugng va b6n nhdn chuyen nhu'ong
hodc dai di6n uy quy€n cua hg ky. BOn chuy€n nhuong, v5n id ngrrd'i so' hinr c0
ph6n co lien quan,cho c16n khi t6n cua ngr-ro'i nhAn cl-ruyOn nhr.ror"rg c1u'oc clirng hy
vao s6 ddng ky c0 d6ng (tru' tr:uo'ng hq.p b€n ch_uydn nhr-icrng iry qLry0n ciro ben
nhAn chuy6n nhuong tham clu Dpi hdi c6 d6ng di6n ra trong tho'i gian do theo qLry

dinh tai LuAt doanh nghi€p).

, 5. Trong truong hgp mQt c6 cl6ng
thAm quyOn tuy0n bO ld m6t tich, nhfr'ng

to6n dAy du kh6ng duro-c chuy0n nhuong va
qrly€n nhAn c6.t[rc,.quyOn bi€u c1uyet,. quyOrr

cd pliAn til ngu6n von chu so hirur, quyOn nrua

bi chet hodc ctr-rcrc co raan nhd nrrcic cil
cluAn lyroruXihirnu nuu'irr

'ra/L:-
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tai san cua ngtro'i chtit, nguo'i m6t tich sd cJuoc COng ty thua nlrQn ld ngu'iri (hi-,ac

nhirng ngud'i) cluy nh6t .o quydn hodc huong lqi c16i vo'i c6 phAn, nJ-rr,rng cpry clinh
ndy khdnegt6i toa tdi sdLn cira cd cl6ng dd ch6t, dd rn6t tich kiroi rnqi trdch nhiOm

gdn liOn v6i b6t bV c6 phin nAo rna nguo'i do n[m giii'. Trr.ron$ ha'q c6 pliin cua e o

d6ng bi ch6t, mat tfch md khdng co nguoi thu'a k€ thi so c6 phAn do drioc giai
quy6t theo quy clinh cua p.h6p h-rdt ddn su'.

6. C0 ddng co quy€n tdng cho rndt phdn hodc toan bQ cd phan cr,ia minl'r tgi
C6ng ty cho nguoi kh6c; su' dung c0 ph6n d0 tra no-. Truong ho. p nay, nguo'i dr-rgc

t{ng cho hodc nhAn tr6 no bang cd phAn s0 la c6 d6ng cua Cdng ty.
7. Truo'ng hop c6 d6ng chuy6n nhu'o. ng mQt so cO phAn thi co phiOu cir bi

huy bo va C6ng ty phat hanh co phi0Lr noi ghi nh4n sd co phAn cld chrly0n rrhu'ong

vh s6 co phdn con lai.
Di6u 9. Thu h6i vi thanh tofn mua cO phin
1. Tn-rd'ng hgp c6 d6ng kh6ng thanh to6n clAy dir va c1ung han so tidn irhAi tra

-uu "6 
phAn, HQi ddng qudn tri th6ng b6o vd ro quy6rl yOu cAu .6 ,tOng clo thanh

to6n sO ti6n cdn lai cung v6-i ldi sr:At tr6n khoAn tiOn do viL nhirng chi phi phat sinh
do viQc kh6ng thanh to6n dAy du gAy ra cho Cong ty theo quy dlnh.

, 2. Thdng b6o thanh toan nOu tren phai ghi rd thoi hpn thanh to6n rnoi itoi
thi6u ld bay (07) ngdy k€ til ngdy gui thong bao), dia diOm thanh toan vd thong b6o
phai ghi 16 trud'ng !o-p khdng thanh toan theo dung yOu cAu, sO c6 phAn chua thanh
to6n h6t s6 bi thu h6i.

3. N€u sau thdi hpn quy dinh, c6 dong chr-ra thanh to6n ho{c chi thanh toan
duo-c mQt phAn rO .o phAn cld dang ky mua thi.thuc hi6n nhr,r sau:

a) Co ddng chua thanh toan toirn bQ so co ph6n d?i ddng i.y rnu'a se clu'or-rg

nhi€n kh6ng cdn lA cd dong cua Cong ty va hhdng duo. c chuyOn nhr-rc7ng quy6n
mua cO pha,n do cho nguo'i kh6c;

, b) Cd dong chi thanh to6n mQt phdn sO cO phdn dd dang i1y mr-ra -sd c6 c1u1,0n

bi6u quydt, nhfln lo. i tu'c vd c6c quyOn khac tirong u'ng voi so co phAn di thanh
totn; kh6ng dugc chuy6n nhuo'ng qryen ,rua rd c6 phAn chua thanh toan cho
nguoi kh6c;

c) Sd cO phdn chua thanh to6n dugc coi id c0 phan chua b6n vh Flcii d0ng
qudn tri co quyOn thu h6i c6c co phAn chua thanh to6n dAy du vd dr.rng han trong
trucrng hop c6c ydu cAu trong thong bao nOu tqi cliem 2 Di6Lr ndy khong drroc thuc
hi6n va q.ty6t dinh phucrng 6n xu ly tiiip theo.

4. C6 p\6n bi thu h6i duoc coi la c6c co phAn duo, c qr"rydn chao ban quy ctinh

tai khoAn 3 Di6u 111 Ludt doanh nghiQp. HQi d6ng qudrn tri co the truc ti0p hoac uy; ,,
quy6n b|n,.tAi phAn ph6i hodc giai quyOt cho nguo'i ctd so hiru co phan bj tliu tioi
ho{c c6c d6i tuong kh6c theo nhirng diOu kien va c6ch thri'c md l-loi ctdr-rg qurAn tri
th6y ld phu.h-op

5. 96 d6ng ndm giir co phan bi thu hdi do chua thanh toan hodc chua rhanh
to6n du rO .O phAn dd ddng ky sd phai tu bo tr-r cach c6 dong dOi vO'i nhfr'ng c0 phAn

do, nhung vAn phai thanh to6n tAt ca cac hhodn ti6n co liOn quan cQng vo'i ti0n liii
(tinh theo ldi suat ti0n gu'i .h6tg k1i h.pn VND tai ngdn hang rla C0ng ty n:ro tai
khoan) vdo thd'i di6rn thu hoi theo quy0t dinh.cua HQi dOng quan tri L.* til ngtiy thu
h6i cho d6n ngay thpc hi6n thanh to6n, I-lQi ddng quAn tr"! co todn qurydn qr-ry0t clinh
vi6c cudng chti thanh to6n todn b0 gia tli c6 phi0r"r vao thoi cliern thu hOi tropc cc-r

th6 miSn giam thanh to6n rnot phAn hoic todn b0 s0 ti6rl do.
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6. Th6ng b6o thu hoi sE dr-ro-c giLi den nguoi ndm giil cd phAn bi thu hOi

tru6c thoi di6m thu h6i. Vi6c thu h6i vAn co hi€u ltrc kO cei trong trud'ng hcrp cd sai

sot hodc bAt cAn trong vi6c gLri thong b6o.

7 . Co dong chua thanh to6n hodc chrra thanh to6n du s0 c0 phAn dd dhng lty nrua
phai chfu tr6ch nhi€m tr-rong irng voi t6ng gia tri menh gia c0 phdn da ctdng ky rnua c16i

v6i c6c nghia vu tdi chinh cua c6ng ty ph6t sinh cho ddn khi c6 phan b!thu hdi.
Di6u 10. Chrirng nh{n c6 phi6u, sii d;ng ky c6 il6ng
1. CO d6ng cua C6ng ty duo. c cAp chulg nhAn cd phi0u tu'ong Li'ng voi so c0,), ;.

phAn vA loai c6 ph6n scy hilu.
2. Chungnh6n c6 phi6u phAi co d6Lr cira Cong ty vd chfr' ky cira cl;ri cliQrr theo

ph6p ludt cua Cong ty theo c6c quy.dinh tai,Lr-rqt doanh nghiQp. Chf'ng nh4n c0 phi6u
phai ghi 16 sd luqng vd loai c0 phi6u md cO d6ng nim gi0, ho va tOn ngudi n[rn gi[r
vdr c6c th6ng tin kh6c theo quy dinh tai l(hoan 1, Di0u 120 cua l,uAt doanh nghiOp.

3. Trong tho'i han 30 ngay kO ttr ngdy nQp clAy du hO so'de nghi chuy0n qrr;,0n

scv hiru c6 phAn.theo quy dinh cua COng ty hodc,trong tho'i han hai thang (hoaq co thO

16u hon theo didu khodrn ph6t hanh quy dinh) l<e tu' ng+y thanh tofn cTAy c1u tiAn mLra

cd ph6n theo.nhu quy di+ t4i phuong 6n ph6t hanh c0 phieu cua COng ty, ngLid'i so
hfr'u s6 cO phAn se duo'c cAp chung nha.n c6 phi€u. Nguo'i so hinl c6 phAn khOng phai
trd cho cdng ty chi phi in chung nh$ co phi0Lr ho[c bAt k] mQt khoan phi gi.

4. Truong hqp chfng nhAn co phi6u bf hting hoac bi tAy xo6 hoic bi dainl-r urtt,
rr6t cap 6o69 bi ti6u huy,.nguoi so' hii'u c6 phieu clo co the y6u cAu clu'crc cap churng

nh6n c6 phi6u m6i v6i di6u ki6n phAi dua ra bang chirng ve viQc so h0'u c0 phdn v;i
thanh to6n moi chi phi liOn quan cho C0ng ty.

5. Chirng chi tr6i phiOu hodc cdc chirng chi chu'ng kho6n khdc cua Cl0ng ty
(tru c6c thu chdo bdn, c6c chirng chi tam tho'i vd c6c tdi li6u tuong tU), s0 duLgc

ph6t hdnh co dAu vd chir ky rnau cua dai di0n theo ph6p luat cua C0ng ty, rrtL
trudng hop rna c6c di6ur khoan va clidu kiQn ph6t hAnh quy dinh khric.

6. So dang ky c6 clong:

a) C6ng ty 10p vd lur-r giir,s6 dang ky cd dong til ngdy dugc cAp Gi6y chiLng
nhdn ddng ky doanh ngfiqp. Co d6ng phO th6ng vd c6 clong uu ddi kh6c c6 the
duoc dang ky vdo c6c s6 kh6c nhau. So ddng hy cd ddng it nhdt phai co ciic n6i
dung sau:

- Tgn,trp so,chinh cua C6ng ty.
- T,ong ;o 9o p.han du'cyc Qfl0n phat hanh, loai cd phAn cluoc quy0n ph6t

hdnh vd t6ng t9 rg ph?n ducvc quy0n ph6t hdnh cua tu'ng loai.
- T6ng so c6 phan dd ph6t hdnh tung loai vd gi6 tri von cura cd phAn di gop
- Tdn c6 dong duoc sip x€p theo vAn chir c6i, dia chi thuor-rg trfi, cir-r6c ticlr,

sO the cdn cu6'c cOng dAn, Gi6y chirng minh nhdn dAn, Ho chi6u hoac ch[rng thuc
c6 nhAn hq"p p16p kh6c OOi vO'i c6 cl0ng lit cit nhAn, md so doanh nghiQp hodc s0

quy6t dinh thdnh lQp,,dla. chi tru sd chinh OOI vOi co dOng la t6 chuc, 16 lrLo'ng cO

phAn tirng lo4i cira m6i,c6 dong, ngay dang ky cd phAn.

b) SO ddng ky co d6ng co thd dugc lpp, va luu trfr' ?6ng vdn ban hoac blng
tOp dfr' liOu diOn tu'hoqc ca hai. Sd dang hy co ddng co th6 duoc hru trfr' tli trlr so
chinh cua C6ng ty hopc noi kh6c nhung phai th6ng b6o bang vdn bdn cho cu qLran

dang ky kinh doanh vd t6t ca c6c c6 dOng bi6t. C6c co dong co qr-iy0n xem xet va
nhAn dr-rcvc bdLn sao danh sach co d6ng COng ty trong gio' liim;vidc tai noi lu'u giu' s6

c16ng ky co d6ng.



7. fruo'ng hop c6 ddng co thay c16i Oia chi, thLro'ng trir thi phai thOng Lrao l<ip

thoi v6i Cong ty dO c4p nl-rAt vdo s6 dang ky co clong. Cong ty l<hOng chiu tliich
.:. .^

nhiOrn v€ viec kh6ng liOn lac dugc vo'i cO clong do hhOng clu'oc thong bao thay doi
clia chi cua cd d6ng.

8. DOi vo'i cO d6ng dd dang ]<y,luu ky chfing kho6n tai T'rung tdrn lrnr lty
chirng kho6n Vi6t Narn (VS.D) thi so co dong s0 do VSD h-ru gi['vii quAn ly trdn he

th6ng. Trong truong hqp cg dgng rut, luu hy chu'ng kho6n tai VSD thi VSD sd co

vdn bdrn tra lcri v€ c6ng ty d0 cAp lai s6 m6'i cho cd d6ng.

Chuo'ng I II r

co cAU T0 CHIIC, QUAf,r rRl VA KIEM SOAT

Di6u 11. Co c6u t6 chf'c, qurin tri vir hi6m soft cua C0ng ty
1. Co cAu t6 chirc quan ly, quan tri va ki6m so6t cua Cdng ty bao gOm:

a) Dai hdi ddng c6 d0ng ld co qlran qry6t dinh cao nh6t cua Cong ty;
b) Hgi d6ng quan tri do Dai hOi d6ng,co dOng bAu ra, la co cluan qur6n ty

C6ng ty, c6 todn quyOn nhAn danh Cgng ty ge cluydt dinh, thr,rc hi,Qn cdc c1uyOn vi
nghia vu cua C0ng ty khong thudc thArn quyOn cua Dai hoi dOng co d6ng;

c) Gi6m d6c la ngurli di6u hdnh c6ng viQc kinh cloanh hang ngtiy *ra C0ng
ty; chiu sr,r gi6rn s6t cua HQi dong quan tri vd chiu tLdch nhiQm trr-16'c I{Qi ddng
qu6n tri vd tru6c phap luat ve vi6c thuc hien cac quy0n va nhiQm vu du'oc giao;

d) Ban ki6m so6t do Dai hQi ddng co d6ng bdu ra dO thuc hi6n giaur sat HQi

d6ng quAn tri, Gi6m d6c trong viOc qudn ly va diAri hanh Cong ty; chlu tr6ch nhienr
tru6c Dai hQi d6ng c6 dong trong thuc hiQn c6c nhiQrn vu duoc giao.

2. Co c6u t6 chric cua c6c chi nh6nh vd v[n phong dai di6n cLra Cdng ty
duo-c quy dinh trong Quy ch6 td chfc vd hoat dQng cua c6c don vi clo clo I-IDQT
C6ng ty ban hanh.

Mqrc 1:
:A

CO DONG VA DAT HOI DONG CO DONG

Di6u 12. Quy6n cfia .6 d6ng
1. CO d6ng ld chu so hfru COng ty, c6 c6c quyOn vd nghla vu tu'ong irng thecr

rO rO phAn vir loai co phAn rnA ho so'hD'u. CO dOng chi chiu trach nhiem v€ cac

khoAn ng vd c6c nghia vu tai san kh6c cua Cong ty trong pham vi s0 von cl6 g6p
vdo C6ng ty.

2. CO d6ng phd th6ng co c6c quyOn sau:

a) Tham ctu va. ph6t bi6u trong c6c cu6c hqp Dai hQi dong 16 dong vir thuc
hi6n quy0n bidu quy6t truc ti0p tai D4i hQi dong co dong ho6c th6ng clua dai di0n
duoc uy qlry0n-lro{r thpc hiqn bi6r"r quyet thong qua hQi ngh!,tnrc.tuyOn, bo phi0Lr

di6n tir (bo phi6u tu xa) hodc hinh thu'c di6n tu'khdc. MOi cO phan phd th0ng co
m6t phi6u bi€u quyet;

b) Nhpn c6 tirc tuong r"i'ng theo s0 c0 phan srr hiru turj thuoc vdo kOt quA l<inh

doanh hdng ndm cua 96ng ty vd theo quy€t dinh cua D4i hdi dong c0 dOng;

c) TU do chuyOn nhuo-ng c0 phdn dd dugc thanh to6n clay clu theo quy
cua Di6u 16 ndy va phap luAt hi6n hirnh, tril trud'ng bp'p quyjinh tai l(hoan 3

cf!nh
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d) Duoc ur-r ti6n mua c6 phAn m<ri chao b6n tu'ong u'ng v6'i ty 10 c6 phan ph6
th6ng rnd,ho so'hfr'u, trittrurong hop dai hOi dOng cO dOng quyiit dinh ban c0 phiin
cho c6c c6 d6ng mo'i;

d) Xem xdt, tra cu'u vd trich lr-.rc cac th6ng tin 1i0n quan d€n c0 dOng trong
clanh sSch cd cl6ng co quy6n bi6u quyOt du tu c6cl-r tharn gia Dai hoi dong co dong).,
vd yeu cAu su'a doi c6c thong tin khdng chfnh x6c;

e) Ti6p cdn thdng tin vO danh s6ch cd dOng co quy6t ch,r hop DAi hQi d6ng c6 cl6,'rg.

g) Xem.xet, tra c[ru vdr trich h-rc ho?g sao chup DiCIu lQ Cdng ty, so biOn ban
hgp Dai hQi dong cd d6ng vd c6c nghf quydt cr-ra Dai h6i d6ng c6 d6ng;

h) Trucrng hqp Cong,ty giai the hofc phai sdn, dugc nhQn mdt phAn trii sdn

con lai tuong ung v6'i s6 c6 phan gop v6n vdo cdng ty sau khi Cong ty cld thanh
totn cdc lchoan no (bao gOm cA nghTa vU no. d6i vcl-i nhh nuoc, thuO, phi), thanh
to6n cho chu no va c6c c6 dOng ndm gifi cac loai cd phAn kh6c cira C0ng ty theo
quy dinh cua ph6p luQt;

i) Y€u cAu COng ty mua lai c6 ph6n cua minh trong c6c truo'ng hqrp Qu1, 611t n

tai I3oan 1, Di6u 129 cua Lupt doanh nghiQp;
k) C6c qrydn kh6c theo quy dinh cua Di6u l0 ndy va phdp, luAt..
3. C6 d6ng hoflc nhom co ddng ndm gifr'til'5% tro lOn tong s6 cd phAn pho

th6ng trong thdi han liOn tr-rc tir 06 (Sau) thang tro',10n, c6 c6c quyAn sau;
a) D0 cu'.c6c thdnh vi6n HDQT vd Ban ki6m soat theo cluy dinii tuong 'Jmg

tai l(hoan 6, Didu 25,1{hoan 5 Di€u 34 DiOLr lq ndy;).'
b) Y€u cAu H6i d6ng qudn tri thuc hiOn viQc triQu tAp Dai hQi cd dong theo carc

quy dinh tai I{hoAn 3 Dieu I 14 vd Di6u 136 LuAt Doanh nghigp,

. c) I(itim tra va nhal ban sao hodc ban,trich d6n danh s6ch c6c c6 clo'rg co
quy6n tham du vd bi6u quy6t tqi Dgi hQi dong co ddng;

d) Xem xdt va trich luc s6 biOn ban vd c6c nghi quy6t cura HDQT, b6o cao tii
chinh giira ndm vd hdng ndm theo rnAu cua hQ thong k0 to6n Vi0t Narn vd cdrc biro
c6o cua Ban kiem so6t;

. d) YOu cdu Ban ki0m so6t kiem tra tung vAn ile cU thO 1i0n quran ct0n quan.ly,
diAu hdnh ho4t d6ng cua c6ng ty khi xet th6y cAn thi6t. YOu cAr-r phai thO hi0n bang
vdn ban; phai co ho, tOrl, dia chi thuo'ng trir, qu6c tich, s0 the cdn cuo'c, giay chu'ng
minh nhAn dAn, h6 chi6r.r ho4c chung thr,rc c6 nhAn hop phap khac doi vrii c0 d0ng
ld cd nhAn; t6n, dia chi thuong trf, qu6c tich, s0 quy6t dinh thdnh l4p hoiic mi sd

doanh nghiQp, dia chi tru so chinh OOi, vOi cd clOng ld t6 chuc; ro lu,r'-tg c6 phAn va
thoi di6m ddng ky cd phAn cua tu'ng.cd d6ng, tong sd c6 phAn.cLra ca nhom co dong
vd,ty 16 so hfr'u trong t6ng s6 cO phAn cua C6ng ty; vAn c1e cAn ki6m tra, muc clich
ki6m tra;

.) 96 dong co th6 uy quyOn cho thdnh viOn HDQT ldrri dai di0n cho minh tai
Dai hQi d6ng c6 d6ng.

g) C6c quy6n kh6c cluo. c. quy dinh tai luflt Doanh.nghiQp vd DiAr; lQ rray,

4. Quy6n cua cd d6ng ndm gi0 c0 phAn uu cldi (nOu co) sd do d+i hOi clOng c0
d6ng quy9t dinh phi hqp vo'i quy dinh cira phap luAt.

Di6u 13. Nghia.vu ciia cO tl6ng
1. TuAn thu Dieu 16 Cong ty va cac quy ch6 cira C6ng ty; chAp ha\r'rh caic

quy6t dinh, nghi quy6t cua Dai hQi d6ng cO ctOng va HDQT C0ng ty;
2. Thanh to6n tidn -ua c6 phdn dd dang l<y theo quy dinh; ichdng ctu'oc r'(rt

von d6 gop bang cd phAn pho th6ng ra khoi C6ng ty cluo'i rnoi hinh th[r"c, tru'tlu'o'rrg

I
!

I

hqp C6ng ty hodc ngLroi hhac mua lai co phAn. 'huongffip 
nco dong rfrt mclt phanwi



hodc todn bd u6n .o phAn dA gop tr6i v6i quy clinh t4i khoan ndy thi ciic thiinli vien
IIDQT vd nguo'i dai di6n theo ph6p h,rAt cua C0ng ty phAi cirng Ii6n doi chir.r trhch
nhiQq vO c6c khoan ng vd nghia vU tAi sdrn kh6c cua COng ty tlong phgp vi gia tri
cd phAn da bi rut vdr c6c thiet hai xay ra;

3. Cung cAp dia chi chinh x6c khi d[ng ky mua c6 phAn;
4. Chiu tr6ch nhi6m c6 nhAn khi nh0n danh C0ng ty dur6'i moi hinh thfic clO

thuc hi6n rnQt trong c6c hdnh vi sau dAy:

a) Vipha- phap luat;

, b) Tien hdnh kinh doanh viL cdc giao dlch khac d0 tu io-i hoac ph;rc i,r,r lcvi fch
cua t6 chf:c, c6 nhAn kh6c;

c) Thanh to6n c6c khoan ncr chua d6n han truo'c nglry co tdi chinh c6 th6 xdry
,4.

ra clol vot Long ty.
5. Tham du c6c cu6c hgp Dai hQi d6ng co dong vdr thuc hien cluydn bieLr

a ,^
quyet thdng qua c6c hinh th[rc sau:

a) Tham du va biOu quy€t trgc tiOp tai cur6c,hop;
b) Uy quy6n cho nguoi kh6c tham du va biOu quy€t tai cu6c hop;
c) Tham du vir biOu quy€t thong qua hgp truc tuy6n, bo phi6u c1i0n tu'ho?c

hinh thirc di€n tu kh6c;
d) Gn'i phi6u biOu quytit d6n cuQc hop thdng qua thu, 1'ax, thu.diOn tu'.

6. Hodn thdnh c6c nghia vir khdc do luAt ph6p quy dinh va Di0u 10 nay.
Di6u 14. Dai hQi cl6ng.6 Odng
1. Dai h6i dong cO d6ng la co' quan co thAm qnydn cao r-rh6t cua C0ng ty ria). ..{gorn tAt ca c6c c6 d6ng co quy6n biOu quy6t. Dpi hQi ddng c6 ddng tl-ru'd'ng, ni0n

dugc t6 chu'c mdi nAm m6t lAn vd phai hgp trong thdi han b6n thdng, ke rir ngay
k6t thuc ndm tdi chinh. Theo c16 nghi cua I-lDQ'f, co quan clang ky liinh cloanli
(ho[c c6p ro thAm quyAn) co th6 gia han, nhr,urg l<h6ng qud s6u thdng, kd tr-r'ngay
kOt thuc ndm tdi chinh. Dai hQi dong c6 d6ng thuo'ng nien hhong duoc t0 chu'c

duoi hinh thirc 1Ay y ki6n bang vdn bdrn. Ngodi cuQc hgp thuo'ng ni6n, Dai h0i c10ng

c6 d6ng co th6 hop bat thuong.
2. Hgi d6ng,quan tri t6 chf'c tri6u tAp hqp D4i hQi d6ng c6 dOng thuong nien

vd lqa chgn dia di6m phu.hoo nhung phai o'tr'On linh th6 Viet Narl. Dai hQi dOng
:. ,^ I -. i ,).

co d6ng thuong niOn, quyet dinh nhfr'ng vAn dd duoc luat phap va Di0u le ri;\y quy
dinh. Ddc bi6t, c6c c6 d6ng sE thong clua cdc b6o cao tai chlnh hiLng ndm cila COng
ty vd dq toan ng6n s6ch tdi chinh cho ndm tai chinh ti6p theo. Truo'ng hop [J6o c6o
,.1
hiem to6n tiri chinh nirr cua C6ng ty co cac hhoan ngoqri tril trong yOur, C0ng ty 

"^o
th6 mo'i dai c1i6n C0ng ty ki6m to6n du dai hgi dOng cO d0ng thuo'ng niOn cle girii
thich cac nQi dung li6n quan

3. HDQT phai tri6r"r tflp hqp Dai hQi d6ng cd ddng bAt thr"rong trong cdc tlu'ong
hcro sau dAy:

a) HDQT xdt th6y cAn thiet vi loi ich cua C0ng ty;
b) Viqc triQu tpp ld cAn thiOt n6u cac ki€rn toan vi0n dQc lqrp ctugc chi clinh c10

nghi thao luAn vO b6o c6o kiOm todn hobc v0 tinh hinh tai chinh cua C0ug t), va
HDQT cirng nhqn thAy nhu vay;

c) Bang cAn doi ke to6n hdng ndnl, c6c b6o c6o qr"ry nu'a n[m hoac heio
i^

rnrit rnot nn'a ( l/2)c6o ki6m to6n cua ndm tdi chinh phan 6nh vdn chir gp'hftu
so v6'i s6 dAu k!;

il



d) Ifti s6 thdnh viOn cua HDQT, thdnh viOn.I-IDQT dQc lAp, I(i0rr soAt viOn

it hcvn sd thdnh vi6n md luAt ph6p quy dinh hodc s6 thdnh vien I-IDQT bi gidm qLr;i

m6t phAn ba (1/3) so vcvi so thdnh viOn quy cfinh trong DidLr l0 nay;

. d) Mdt c6 {6ng hodc rnQt nhom cO d6ng cluy dinh.tai t(ho6n 3 DieLr l2 cua
Dier-r 16 ndy y6u cAu tri6u t6p,hqp D4i hOi d6ng cO ddng bing mQt r,[n biin" Ytu car.r

triQu tAp hop Dai,h6i d6ng co d6ng phai nOu rd ly do vd mr,rc df ch cu6c hop, c6 dir
chfr'ky cia c6c cO d6t.tg liOn qu,an hoic vdn ban yOLr c6Lr clrroc lQp thdnh nhiCILr blur,

vd tflp hqp du chfr'ky cua c6c co d6ng co liOn quan.

e) Ban ki0rn soat y6u c6u trieu t6p cu6c hop n6u Ban ki6rn soat co 11' do tin
tuong rdng c6c thdnh vi6n HDQT hoflc cdn bQ qnan ly, diOu hAnh hi-uic vi pharl
nghiOm trong cac nghia vu cta hg theo Di6r"r 160 cua Ludt doanh nghiOp hoirc
HDQT hAnh dQng hodc c6 y dinh hanh dQng ngoai pham vi quydn hqn cr.ra minh.

g) C6? trudng hop khac theo quy dinh cua ph6p luAt vd DiOLr lQ Cong ty.
4. ThAm quy6n triOu tdp Dai hdi d6ng cd d6ng b6t thuo'ng:
a) HDQT phAi triQu tQp hqp Dai hQi dOng cO dong trong vong 30 ngay k0 tu'

ngdy so thdnh vi6n I{DQJ',,thAnh viOn HDQf dQc l4p, I(i0m so6t vien con lai it
hon sd thdnh vi6n nOu tpi di6m d, e khodn 3 Di6u ndry, hodc nhAn cfuoc yOu cau neu
tai di6m b, d khoan 3 DiAur ndy.

Truong hcr_p HDQT kh6ng triOu t4p cu6c hgp Dai hQi d6ng cd cl6ng theo c1-ry

dinh thi Chu tich HDQT, c6c thdnh vi6n HDQT phai chiu trach nhi6m truoc phap. ' ',. ' ,\'
luAt vA phai boi thud'ng thi0t hai phdt sinh d6i voi Cong ty.

b) Truong hq'p HDQT kh6ng tri6u tap cuoc hop nhu,cluy clinli tai cli0ni a,

khoAn 4 Di€u ndy, thi trong vong 30 ngay ti6p theo, Ban hiOur so6t phAi thay thO

HDQT tri6u tAp cu6c hop Dai hQi d0ng co d6ng theo qr,ry dinh tai l(hoan 5, DidLr

136 Luflt doanh nghi6p.
Trudng hop Ban ki€m so6t kh6ng triQu tpp hgp Dai hQi d6ng cd clOng rrhu

quy dinh thi Trucvng ban ki0m so6t, c6c thdnh vidn Ban ki6m soat phai chiu tr"6clt

nhiOm tru6c ph6p luQt vd phai,boi thuo'ng thiOt hpi phA t sinh d6i voi Cdng ty..
c) Truong ho. p Ban ki€rn so6t khong triQu tAp cu6c hqp D3i hOi clong co

ddng theo quy clinh tai di6rr b,,khoan 4 Di0u ndy, thi trong tho'i han 30 ng;\y tiOp
theo, cO d6ng hodc mQt nhom cO dOng co y6u cAu n6u tai di0m d, khodn 3 cira Di0u
ndy co quydt-r thay thO HDQT, Ban ki6m so6t tri6u tpp cuQc hop Dai hQi dOng c0
d6ng theo quy dinh tai khoan 5 Di0u 136 LuAt cloanh,nghi6p.

.Trong trud'ng hop ndy, c5 d0r-rg hodc nhom cd dong triQu lpp cuOc hop Dai
h6i d6ng c0 dong co th6 d0 nghi co quan dang ky doanh ng\igp giarn s6t trinh tr,r',

thu tr,rc tri6u tAp, ti6n hanh hop vd ra quyet cljnh cua DAi hoi dong cd c1ong.

. 
d) Ngucri tri6u tpp phai lAp vd ch6t danh s6ch cO d.6ng co quy0n du hop Dai

h6i ddng c6 d6ng, cung cAp th6ng tin vd giai quy6t khi0u nai ii6n qlran d€n darrh
s6ch c6 d6ng, lflp chuo-ng trinh va noi dung cuQc hop, chudn bi tai liOur, xaic. ctinh
thoi gian vd dfa di6rn hgp, gr-r'i th6ng b6o moi hop dOn tiLng c6 dong co c1uyOn clr.r

hop theo aly dinh cua Di6u lQ nay.
d) TAt cd cac chi phi cho vi0c trieu tAp vd ti€n hdnh hqp Dai hoi co dOng

duo-c C6ng ty hodn lai. Chi phi nay kh6ng bao g6m nhii'ng chi phi do c0 d6ng chi
ti6u khi tham du Dai h6i ddng co clong, kO cdr chi pl-Li dn o va di lai.

DiAu 15. Quy6n vir nhiQm vU ciia Dgi hQi d6ng cii ddng
1. Dai hQi dong c6 d6ng thuong ni6n c6 quydn thao h-rdn vd thdng qua:

I

l.l

a) 86o c6o tdi chinh hdng ndrn ducvc kiem toqp;

)/,A--



b) 86o c6o cira Ban ki6m so6t v0 l<6t clua kir-il-r doanh clra Cong ty, ruO ket qr-rii

hoat dong cira HDQT vd Gi6m ddc Cong ty;

, c) 86o c6o cira Hoi dong qudLn.tri v6 quan tri vd k6t qura hoat ddng cira l-lOi

cl6ng quan tri vd tu'ng thdnh viOn HDQT ;

d) 86o c6o tq d6nh gi6 k6t qudL hoat cl6ng cr-ra BAn hi€m so6t va cura tirng
..,4l(rem soat vlen;

d) Dinh hudng, k0 hopch ph6t tri0n ngin han, trung h4n vd clai hqn cua Cong ty.
2. DAi_hQi ddng .6 d6t g thu'o'ng ni6n ve\ bAt thuoLrg th6ng qua qr,ryet dinh,

i,)
nghi quy0t bang vdn ban vO c6c vdn d0 sau:

a) Th6ng qua c6c b6o c6o tdi chinh hdng ndm dd dugc ki0rn to6n;
b) M6'c c6 tric thanh to6n hdng ndm cho rn6i loai c6 ph0n phir hop vd'i Lr.rat

doanh nghiOp vd c6c quy0n gan lien voi loai co phAn do. Muc c0 tri'c ndy khOng
cao hon milc ma HQi d6ng qudn trt cte nghi sau khi dd tharn khao y ki6n c6c cO

d6ng tai Dai h6i d6ng c6 d6ng;
c) Lua chgn c6ng ty ki6m to6n;
d) SQ lugng thdnh viOn cua HOi ddng qu6n tri va Ban kiOm sodrt;

d) BAu, bdi mi6n, thay th6 thanh vi€n HDQT vir Ban ki6m so6t.

. e) T6ng uO tiAn thir lao cua cac thdnh viOn HDQT', Ban ki6m soat va bdo ciro

ti6n thu lao cira HDQT, Ban ki6rn so6t;

q) Bq sung vd su'a d6i Di€u 16, tru trucmg hqp di6u chinh von cli0ur l0 clo biur

thdm c6 phdn mdi trong pham vi s6 luo-ng c0 phAn dugc quydn chdo b6n cid dLrgc

Dqii hQi d6ng c6 d6ng thOng, qua lrudc do phu hgp vo'i quy ,clinq cua ph6p luflt; vd

trir trudng hop diOu chinh v6n di€u iq do Cdng ty mua lpi co phar-r theo quyet ctfnh

cua Dai hQi ddng co.d6ng nhung khong tirlrc hiQn chdo b6n.

h) Loai c6 phAn va s6 luo-ng cO phAn rno'i sd cluoc ph6t hanh cho urbi loqi c0
,).

phAn, vd vi6c chuy6n nhuong co phAn cua c6 dQng sang 16p cho ngu'o'i khOng phiii
ld c6 d6ng s6ng l6p trong ugrg 3 n6m dAu ti6n ke tu'ngdy thanh lap;

i) Chia, t6ch, hgp nhAt, s6p nh4p hoirc chuy0n doi C0ng ty;
k) T0, chri'c lai vir giai the (thanh ly) C6ng ty va chi dinh Nguoi tlranh ly;
l) Ki€m tra vd xit,ly c6c vi phprn cfia HDQT hoac Ban ki6rn soat gay thiet

hai cho C6ng 9y va cdc c6 d6ng cua COng ty;
m) Quy6t dinh d6u tu, b6n tdi san cua C6ng ty co gia tri li' 35% tro' len tdrrg gia

tritdi sdn cua 96"g ty duoc ghi trong b6o c6o,tai chinh cld duo. c hi6m toan gAn nhit; 
,

n) Quy6t dinh viQc gop v6n, mua cO phan cua doanh nghiOp khac voi tOng
gia tri gop v6n, mua cd phal lit 35% tro'len tdng gia tri tai sdn cua Cong ty dr-Loc

ghi trong b6o c6o tai chinh gAn nhAt c15 dr"roc hi€m to6n
o) COng ty mua lai tr6n 10% t6ng sO cO phAn dd b6n cira rn6i loai clu'gc chao

b6n trong 12 thdng;
p) ViQc Chu tich HDQT dong tho'i ldm Gi6m doc C0ng ty;
q) CQng ty lry kOt ho. p dong, giao dich v6i nhiing nguo'i dugc quy clinJr tai

khoan 1, Didu 162 cial-uAt Doanh nghiOp v6'i gi6 tr! bing hoflc lcrn ho'n 35% tong giir

tri tdi san cua C6ng ty duo-c ghi trong bao cao tai chinh dd duo-c ki6m to6n gAn nhAt;

. r) Quy chd nQi b0 vd quan tri Cdng ty va c6c vAn cld khac theo quy clfnh cila
Di6u 16 nay,.

3. CO d6ng lchdng duoc tham gia bo phiOu cho bdt k! mQt nghi quy€t nao d0

th6ng qua trong c6c trudng hqp sau dAy: ,, /) -.'...i)hV/D__

i)



.a) Thdne qua cdc hop dong, giao clich quy dinh t4i
ndy n6Lr cO d6ng do hodc r-rgr;oi co li6n qlran tivi c0 ct6ng

Di6niql(hoan2Di0u
clo ki rnOt b6n cua hop

c16ng hay giao dich;
b) ViQc mua lai cd phAn cua co ddng clo irodc cila ngud'i co 1i0n qLran d6n e ir

.19ng d6 trri,truo'ng hgp vi6c urua lai c0 ph6n clugc thurc hiOn theo ty 10 so hii'u cua

tat ca c6c c6 dong hodc vi6c mua lai duo-c thurc hiOn thOng qr-ra kho'p lQnh tL0n Sii
giao dich chu'ng kho6n hodc chdo mlra cdng khai theo qLry clinh cira phap lu6t.

4. Tat ca c6,c nghi quy6t vd c6c.vAr-r dO c1d cfuo-c dua vdo cl-ruong trinh hop
phai duo-c dua ra thao luAn vd bi6u quy6t tai Dai hdi d6ng cd dong.

Di6u 16. C6c it4i diQn dug'c uy quyOn

I CO d6ng la c.a nhdn, nguo'i dai cliOn theo uy quydlr cr-ra c6 clong ld t6 churc

truc tiOp hoic uy quyen bang vdn ban cho mQt nguo'i khdc dU hqp Dai hOi clOng co

dOng. Trud'ng hop cd d6ng ld td chirc khOng co nguo'i dai di€n theo uy quy0n theo
quy dinh tai hhoan 4 Di0u nAy thi uy quyOn nguo'i hh6c dU hQp Dai hdi d(rrrg cd

ddng. Dai di6n dugc uy quyen kh6ng nhAt thiOt phai ld .6 c16ng.

2. Viqc chi dinh dai di6n duo-c uy quydn phai duo-c lpp bdng vf,n ban theo
x.,

rnAu cua Cdng ty vd phai co chii'ky theo quy dinh sau dAy:

a) Truo'ng,ho. p co d6ng ld c6 nhan ld ngr-ro'i uy qLry6n thi giAy uy qLryen pheii

co chfr ky cua c6 d6ng do vd c6 nh6n, nguo'i clai di6n theo phdp lulit cira t6 chii'c
duo-cuyquy6ndThqp;. A 1, r ,". ,

b) Truong ho. p c6 d6ng td chu'c ld nguoi uy quyOn thi giAy uy quy0n phai co
cht ky cira ngud'i dai di6n theo uy quyen, nguo'i dai diOn theo phdp lr"rqrt cua ccr

dong to chirc vd c6 nhAn, nguo'i dai diQn theo ph6p lu6t cua t6 chfic ctuoc r-ry c1uyOn

du hqp;
c) Trong trudng hqp kh6c thi giAy uy quyOn phAi co chir ky cua ngucri dai

diQn theo ph6p luAt ctra c6 dOng vd nguo'i dugc riy qLry0n du'hqp;

. Ngucri ducrc uy quy6n dq hgp Dai hQi d6ng c6 clOng phai nOp vin ban uy
quy6n khi cling ky dU hop tru6c khi vdo phong hop;

3. Truong hgp luQt sr-r thay m{t cho nguo'i uy qLry6r'r ky giAy chi clinh dqri cli0n,

vi6c chi dinh nguoi dai di6n trong trud'ng hop ndy chi dr-roc coi la co hi0u lrrc n0Lr gi6y
chi dinh dai diQn do dr"rgc xudttrinh ciu-ig vo'i giay uy quryOn cho luit suL hoic ban sao

hqp l0 cua giAy uy qr-ry6n do (n6u trudc do chu'a ding ky vo'i Cong ty).

. 4. Cd d6ng ld to chilc co quy6n cu'rnQt hoac mQt s6 nguo'i dai diqn theo uy
quy6n thuc.hiOn c6c quydn cd d6ng cua minh theo.quy dfnh cua phap ludt; tru'o'ng
hqp T nhi6u hon m6t nguoi dai diqn theo uy c1r-ry6n duoc cu thi phai x6c dinir ci-r

th€ s6,c6 phAn vd s6 phiOu bAu cua rn6i nguo'i ctai di0n, Viec cir, chArr cliLt hoac
thay ddi ngucri dai di6n theo r,ry quy6n phai du'qc thong b6o bing vin bdn ct0n Cong
ty trong tho'i han s6rn nh6t. Thong b6o phai c6.c6c ndi dung chu y0u sau ctAy:

a) Tdn, dia chi thuong tru, qu6c tich, sd va ngdy quyqt dinh thdnn lap hoqrc

ngdy duoc cAp GiAy chirng nhQn dang.ky doanh nghiQp cua,c6 cl6ng;

b) So h"ro. ng cd phAn, loai c6 phan vei ngdy d.Ang ky co dong tqri Cong ty;
c) Hg, tOn, dia chi thuo'ng trir, qr6c ticl-r, so the can cudc, giAy chung minh

nhAn d6n, h6 chi€u hodc chirng thr-rc cd" nirAn hop phap kh6c cua ngu'o'i cl4i cli0n
).

tneo uy quyen;
d) SO c6 phAn duo-c uy quydn clai cliqn;
d) Thd'i han dai di6n theo uy quy6n;
e) Hq, t6n, chii'ky cua nguo'i dai diQn tlpo uy q;ypn va dai di0n theo

ph6p ludt cila c6 dong 
lrftU: i-+



C6ng ly phai gu'i thdng b6o v0 ngr-roi dai dien theo uy quyOn quy
khoan ndy ddn co quan clang ky kinh doanh trong tho'i h4rr ndn'r ngdy li\m
tir ngdy nhAn duoc th6ng bao.

5. Tru truo'ng hqp quy dinh tai l{hoan 3 Dieu qarry, phi6u LrieLr'qlry6t e uir

nguo'i duo-c iry quy6n dU hqp trong pham vi duo-c iry quyOr-r vAr-r c6 hiQr-r lrrc khi xay
ra m6t trong c6c truoneho.p sau.dAy:

a) Nguo'i uy quy6n dd ch6t, bi han ch6 ndng iuc hanh vi dArr sp'ho{c bi mAt
ndng lyc hdnh vi ddn sr-r;

b) Ngud'i uy qr;yAn da huyi bo vi6c chi dinh uy qLrydn;

. c) Nguo'i ury quy6n da huy bo thdm quy6n cua nguo'i thulc hi0n vi6c uy
quyen;

. Tuy nhi6n, quy dinh ndy s0 kh6ng 6p dpng n5u C6ng ty nhan duo-c thOng Lriro

bdng vdn ban v0 m6t trong c6c trudng hop nOu trdn trr-ro'c tru'o'c gio'khai m4c cuQc hop
DAi hoi d6ng c6 dong hodc tru6c khi cuOc hgp dr-rgc triOu tap lai.

6. Truong ho. p c6 phdn du'oc chuy6n nhr-Lo-ng trong.thcri gian tir ngtiy liip
xong danh,sdch cO d6ng cl0n.ngdy khai mac hqp Pai hQi dong c0 dong thi nguroi
nhAn.chuy€n nhuo.ng coquy6n dU hqp DAi hQi ddng c6 dong thay thO cho ngu'iri
chuy6n nhuong ddi v6'i sd c6 ph6n dfl chr,ryen nhugng.

7. Nguo'i dai di6n theo uy quy0n phai co cac tiOu chudn vd di0u kien saur dliy:
a) Co ndng luc hAnh vi dan su dAy du;
b) Kh6ng thuOc d6i tuo-ng bi c6m thdnh lap va Q.uan ly cloanh nghi6p;

. c) C6 dOng nhdr nu6c ndm gifr tr€n 50% vOn di€r"r 10 khdng duo-c cir vo hoqic

ch6ng, cha de, cha nu6i, mg de, me nu6i, con de, con nudi, anh rudt, chi ruOt, cn"t

ru6t cua nguoi qudn ly vd cua ngu'oi co thAm quydn bo nhiern ngrroi qr-rdn ly cOng

ty ldm ngucri dai di6n theo uy quydn tai cdng ty kh6c;
B. Tr5ch nhiQm cua nguoi dai diOn theo iiy quydn cho to chri'c hodc c6 nhfin

thuc hi6n theo quy dinh cua Ph6p luflt, f)i6ur {e val Quy ch6 quan ly.cura t6 chuc cu'

nguo'i dai di6n theo uy quy€n hodc theo y6u cAu cua c6 nhAn uy c1uyOn

9. CO d6ng duo-c coi ld tham dr,r va bi0u quyOt tai cr-rQc hep Dai hOi ciOng c0
d6ng trong trud'ng ho. p sar-r dAy:

a) Tharn dr,r vd bi6u quy6t truc tiOp tai cu6c hop;
b) t-Jy quy0n cho mQt ngu.oi hh6c tham dp'vd bier-r quyOt t4i cuQc hgp;
c) Tham du vd bi6u quyOt th6ng qua hoi nghi truc tr-ryOn, bo phiOu cii6n tLr

hodc hinh thu'c di6n tu'khac;
d) Gui phi6u bi€u quy6t d6n cu6c hop th6ng qua gu'i thu, f-ax, thLL di0n tu,
Di6u 17. Thay tl6i cric quy6n
1. Vi6c thay d6i hodc huy bo cdc quy€n dac bi€t gdn liOn vo'i loai c6 pir6n uLr

ddi co hi6u luc hhi dugc cO d6ng n6m gif it nhAt t'r51/o c6 phAn ph6 thOng tharm clu'

hop th6ng.qua ddng thoi dLrcvc c6 clOng nam giil ft nh6t 65% qLry6n biOur clury0t cr-rar

loai co phdn uu,ddi n6i tr€n bi6u ciuyOt thOng qua.

2. Vi6c t0 chilc mQt cuQc hop cua c6c c6 dong ndm gifr'mdt loai co phAn u'r.r

dAi de th6ng qua vi6c thay d6i quyOn nOu tai hhodrn I di6ur ndy chi co gia tri khi co
t6i,thi6u hai (02) c6 ddng (ho[c dai di6n duoc oy qyyeq cua hq) va nA,n giu toi
thi6u rn6t phAn ba (l13) gi,a tri m6nh gia cua c6c c0 pirpn loai do dA phat hduh.
Truong hop khong co du s6 dai bi€u nhu nOu trdn thi s0 t6 chfrc hop lai trong vr)rlg
ba muo'i (30) ngdy sau do vd nhfrng nguoi.nirm gifr' cd pirAn.thr-r6c loai clo (1<h0ng

phu thudc vdo s6.luq?g nguo'i ua so c6 phAn) co rnht truc tiOp hoac thOng qua clai

dinh t4i
viQc, kO
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cua c6 d6ng nim giir.c6 phAn r-Lr ddi nOr"r trOn, nhii'ng ngLriri ninr giii c6 phan thuOc
loai clo co mdt tn-rc tiOp hodc qua ngr-roi clai di€n clOur co th6 yOu cAu b(r phi0Lr liin vii
rn6i nguoi l<hi bo phi6r-r kin. M5i co. phAn ctng loai cci qLry0n biOu quyet ngeurg

.9 I'lJ

bang nhau tpi c6c cr-rQc hgp n6r-r trOn.

3. Thu tuc ti6n hdnh cac cuQc hgp Li6ng bi6t nhu vAy dr-Loc thuc hien tuong
tu v6'i c6c quy ctinh tai Di6u i9 vd Di6u 20 Di6rl l0 ndy.

4. Tru'khi c6c didur khoAn ve phat hanh co phAn dugc cluy -tinh khiic cli, ciic). ,,
cluyen dac biet gan 1i6n v6i c6c ioai co phan co quydn uu c15i trong mQt sO hoac tAt
cd c6c vAn dO li6n quan d6n phAn phoi l-o.'i nhuAn hopc tdi sAr-r cua C0ng ty sd kh0ng
bi thay d6i lfti Cdng ty phat hanh th€rn c6c cd phAn cilr-rg loqi.

Di6u 18. TriQu tQp hqp Dai hQi il6ng cd cl6ng, chuo'ng trinh hgp vir th6ng
b6o hop Dai hQi cl6ng cO il6ng

. 1: HQi d6ng quan tri tri6u tAp Dai hQi ddng co dOng, hoic cuoc hop D?i hQi

d6ng .6 d6ng dugc triQu t4p theo c6c tru'o'ng ha'p quy dinh tai di0rn b, iroirc tai
diOm c, I(hoan 4 Di0u 14 Di6Lr 19 ndy..

2. Nguoi tri6u t4p Dai hQi d6ng co dong phai thuc hien nhfr'ng nhi0m vr-r sar: dAy:

a) DUa tr€n sd dang ky c6 ddng cria C6ng ty, chr.rAn bi vd chot danh s6ch cac
cO d6ng du di6u ki6n tham gia vd biOu quy6t tAi dai h6i kh6ng sdm hon 05 ngdy
tru6c ngdy gu'i Th6ng b6o mo'i hop Dai h6i dong c6 d6ng;

b) ChuAn bl chuong trinh, noi dung hop vd cl,ic tdi li6u phu hcrp vo'i lu:1t ph6p
vd c6c quy dinh cua Cdng ty;

c) X6c dinh tho'i gian vd dia di0m t6 chuc ctai h0i;
d) Thdng b6o vd gui thOng b6o hop D+i hQi d6ng c6 dong cho tat cA c6c c6

d6ng c6 quyOn dU hqp;
d) Cac c6ng vi6c khac phUc vg D4i h6i.

. 3. Th6ng b6o hop Dai hOi. dong .6 ct0ng dugc gu'i cho t6t ca eric c0 Cl0rg
bdng phuo-ng thu'c bao dam, d6ng thoi cOng bo trOn trang thOng tin cliOn tir
(website) cua C6ng ty va Uy ban chu'ng khoan nha nu'oc, So' giao clich chirrrg
kho6n. Ngucri tri6u tQp hqp Dpi hQi {6ng co dOng phai gui thdng bao rlo'i hop clOn

tdt cit c6c c6 d6ng trong danh s6ch c6 ddng co q.ryOn cllr hqp chqrm nh6t mu'di larl
(15) ngay truoc ngdy hqp D4i hQi ddng c6 d6ng, (tinh tir ngay rnd th6ng bao duoc
gu'i hobc chuy6n di mdt c6ch1-rqp 10, ciuoc tra cu'o'c phi hoac clucrc bo vao hom thu).
Chuong,trinh hgp Dai hQi d6ng co dong, c6c tai l,i6u liOn cluan dOn ciic vAn d0 s0

dugc bieu quyOt tai dai hdi dugc gu'i cho c6c c0 dOng hoac/vd dang trOn tr"ang
th6ng tin di€n tu' cua Cong ty. Trong trudng h,/^p tdi li6u hh6ng duo-c giri ketn tl-reo

thpng b6o hop DAi hQi dgng c6,dOng, th6ng bao rnoi hop phai n6u rd huo'ng dAn

d6n todn b0 tdi li€u hqp dd c6c c6 dong co th0 ti0p cqn bao g6rn:
a) Chuong trinh hgp, c6c tdi IiQu su'dr,rng trong cu6c hop;
b) Danh s6ch vd th6ng tin chi ti0t cr-ra c6c flng viOn tr-ong truo'ng ho-p bAu

thdnh viOn Hdi dong qudn tri, Ki6m so6t vien;
c) Phi0u bi6u quy6t;
d) MAu chi dinh dai cli6n theo iry quy6n cllr hgp;
d) DU th6o nghi quy6t eOi vOi tung v6n c10 trong chrrong trinh hop.
4. C6 d6ng ho4c nh6m cO ddng duoc d0 cflp tai l(roan 3 Di0ur l2 cira DiOu l0). ,.

ndy co cluyen l<i6n nghf c6c vAn cle dr"La vao chucrng trinh hop Dqi liOi cl6ng ccr

d6ng. I{i6n nghi phAi dr-roc lam bdng vbn bAn va phai duoc gu'i cho COng ty iL rihAt
3 ngdy ldm vi6c tru6'c ngdl khai rnac cu6c hop Dai hQi gOng c6 clo,-rg. I(i0n nghi
phAi bao g6m h9 va ten c6 d6ng, dia chi thuong/rtr, quj>{tich, sd 'fhe can cuo'c
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c6ng dAn, Gi6y chiLng minh nhdn dan, H0 chiOu hodc chu'ng thu'c,ca nhAn liop phap

kh6c d6i vo'i c6 cl6ng la ca nhAn; ten, md s6 doanh nghiQp ho[c so quy6t clinh thinh
lAp, clia chi tru so'chinh ddi vo'i.cO dO"g la to chu'c; tO lugng I'a lo?i c6 phdn c6

d6ng do nim giir, vi n6i dung ki6n nghidua vAo chr-rcrng trinh hop. ;

5. Ngucri tri€u tAp hop Dai hQi dOng.ed clong co quy6n tir choi nhirLrg ki0n
nghi liOn quln c16n khoan 4 cua,Di0u nay, n6u thu6c rnQt tr"ong c6c truong ho-p saLr:

a) I(i€n nghi clu'oc gu'i d6n kh6ng clung thoi hpn l-roqc khdng clur, khOng dung
n6i dung;

b) Vdo tho'i cli6m ki6n nghi, cO d6ng hoac nhom cd d6ng hhong n6rl giil ciu

ti 5% tro' l€n cO phAn ph6 th6ng trong tho'i gian 1iOn turc tir 6 thang trcr len theo quy
dfnh tai khoan 3 Di0u 12 Dieu 10 na\y;

. c) VAn Oe Ut5n nghi khdng thr,r6c pham vi, thAur quyen quy5t clinli ciia Deri

h6i d6ng c6 d6ng.
d) C6c trudng hop kh6c theo quy d-inh cua ph6p ludt vdr Di€u lQ nay.
6. Nguoi trieu tQp hqp Dpi hQi d6ng c0 d6ng phai chAp nhAn vd ctrra kiOn

nghi quy dinh tai I(hoAn 4 Di6r,r ndry vdo dp'ki6n chr"rong trinh va noi dung cuOc

hgp, tru trud'ng hqp quy dinh o l{ho6n 5 Dieu ndy..l{iOn nghi s0 duA'g chinh tirirc
b6.sung vdo chr,rong trinh va noi dung cuQc hgp n6u duoc Dai hoi c10ng co dong
chAp thupn.

7. HQi d6ng quan tri phai chuAn bi dU thAo nghi quyet cho tu'ng vAn d0 tlong
chucrng trinh hop.

8. Truong hqp tat cA c6 ctdng dai di€n 100% sd c6 phAn c6 quy6l bi6u quy6t
truc ti6p tharn dp ho4c th6ng qr:a dqi diQn duo-c uy qr"ryAn tai Dpi hQirlOng c6 c10'-,g,

nhf,ng quy€t dinh du'o-c Dai h6i d6ng c6 cl0ng nh6t tri thdng qr-ra d0r,r ciLrqrc coi lir
hqp l9 k0 cA trong truo'ng ho. p viQc tri€u tpp Dai hQi ddng cd d6ng khdng theci dfrng
thu tuc hodc noi dung bi6u quy€t khong co trong chuong trinh.

Di6u 19. CAc eli6u kiQn ti6n hhnh hgp D4i hQi el6ng cii C6ng
1. Cu6c hqp Dpi h6i ddng cO doog e1u'oc ti6n hanh khi co sd co clOng ctp hop

dai di6n cho it nhAt 5 I % tong s0 cO phAn c6 ciuy6n bi0u. quyet.

, ? Truo'ng ho-p d4i h6i dOng cO d6ng lan thu'nhat khong co du so ir"rong dai
biOu c6n thi6t theo quy clfnh tai Khoan I Di0u ndy, thi trong vong ba urLro'i (30)
phut ke tir thd'i,di6m 6n dinh khai mac d4i hoi,.ngucri tri6u tflp hqp hiry cuoc hop.
Dai hQi d6ng c6 ddng phai, clugc triOu tdp hgp lAn thu'hai.trong vong ba nu'oi (30)
rgdy k0 tir ngdy dp dinh td chirc Dai hQi ddng cO ddng lan thu' nhdt. Dai hQi dOng
co dong tri6u tAp lai lan thu'hai chi duoc ti0n harrh khi co thdnh vi6n tharn dLr la:i

cfrc c6 dQng va nhirng.dai diqn duo, c uy quydn clu' hqp dai di6n cho it nh6t 33%
t6ng s6 co phdn co quy6n bieu quyOt. 

,

3. Truo'ng hq'p d,Ai h6i d6ng co c16ng ian thu hai hhOng du'oc ti0n hdnh do
khdng co du sO dai bieu cAn thiOt theo quy dinh tai lthoan 2 Di0u ndy thi trong
vdng ba muo-i 1f O; phut k6 tir thoi di6rn 0n dinh kliai mpc DAi hQi cl6ng cO dOng 1An

thu' hai, cu6c hgp,Dai hoi dong c6 dong lan thu' ba duo-c tri€u t6p tr.ong vong hai
muoi (20) ngdy kO tit ngdy du dinh ti6n hanh dai hQi cl6ng co dong lAn thiL hai, vii
trong truong ho-p ndy dqri hQi duo. c ti5n hanh khdng phU thuQc vao. rO lu'o-ng c6

d.ong hay dai diQn uli quyd.t t\am dr,r va dug-c coi ld lon le va co quydn, quyet cfinh
$tt cd cdc vAn d0 md Dai hQi d6ng cd ddng lAn thLl nhAt dU ki6n phO chrlAn.

4. Chi co Dai h6i ddng cO ,long co qt'y6n thay cl6i chu'o-ng tlinh hop di cluo-c

gu'i kdrn theo thong bao mcri hop theo quy dinhtrpi l<hry13 Di0u i 8 Di0u le niy.
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Di6u 20. ThO thti'c ti6n hinh hop vi bi6u quy6t t4i D4i hQi ttOng c6 ddng
i. Trr-r6'c khi khai rn4c D4i hoi dong c6 d6ng, C9ng ty phai thlrc hign thu turc

dang Ly .o d6ng va phAi thuc hi0n viQc ddng ky cho cf6n khi cfc c-6 dong co quydn
clu hqp co m{t clang ky h6t. Thoi gian thu'c hiOn viQc clang hy Q,o l tDQ I' qlr,v.lt

dinh. I(hi ti6n hanh ddng ky c6 d6ng, C6ng ty sd cAp cho tiLng c0 ddng hoic dqri

di6n duoc uy quydn .o quydn bieu quy€t mQt the bi6u quy6t, trOn ctr co ghi s0 dirng
Ly, hq vd t6n cua c6 cl6ng, hq vd tOn dai di6n cluro-c uy quyOn vd s6 phiOu biOur quyOt

., i -^cua co dong do.
2. CO d6ng hodc ngucri dugc uy quy€1 dU hqp ddn sar"r khi cu6c hop c1fr lihai

rnac ducvc dbng ky vd co quyOn tham gia bi6u quydt ngay sar-r khi cl[ng ky. Chil toqr

kh6ng dugc ditng cuQc hqp Dai hQi de nhirng ngu'o'i d0n rnu6n cldng ky; trong
trud'ng, hop ndy, hiQu luc cua nhitng nQi dung c16 clu'oc bieu quyi5t truo'c do khong
thay ddi.

3. Cliil toa, thu ky vd ban kiOrn phiOr*r cfra Dai hQi d6ng co clong ctuoc cliry
dinh nhu sau:

. a) Dai hgi d6ng .6 dong do I-loi clong c1r-rAn tri triQLi tAp s0 do Chu tlch l'l6i
d6ng qurin tri ldrn Chir tqra, trud'ng ho.p Chu tlcli I16i clong qrian tri ving mirt hodc
tam thoi mAt kha ndng ldm viQc thi c6c thanh vi0n F{DQT con lai bAu mot rrguioi

A,
trong so ho lArn Chu toa cu6c hgp theo ngr;y6n t[c da s6. Truo'n$ hqp,kh6ng bau
duo'c Chu toa thi Truo'ng ban ki6m so6t cliOu l<hien de Dai hoi d6ng co d6ng biiu
Chu toa cu6c hop vd nguo'i co s6 phieu cao nhdt lArn Chir toa cr,r6c hop.

b) Trong c6c truong hqp khac, nguroi lry tOn tri6u tap hgp Dai hQi clong cd
d6ng cti6u khi6n dd Opi h6i clong c6 dOng bAu Chu toa cuOc hop va nguoi .o ro
phiOu bAu cao nhdt sO ldm Chu top cuQc hgp;

c) Chir toa dA cu'm6t hodc m6t so nguoi lam thu'hy dO lAp bien bAn dai hoi;
d) Dai hQi dai hQi c16ng c6 d6ng bau trong so dpi bi0u nhirng ngr-ro'i ciriur

tr6ch nhi€rn hi0m phi6u hoAc. gi6m s6t ki0m, phi6u theo d0 nghi cira Chu toa; S0

thdnh vi6n cfra Ban kiOm phi6u do Dgi hQi co cl6ng quy6t dinh can cu' d0 nghi cua
Chil toa nhung khong vuot qu6 sO nguo'i theo quy dinh cua phap luat hiOn hiLnir.

4. Chucrng trinh vd nQi dung hqp phai clugc Dai hQi d0ng cO ctc,ng thdng clua

ngay trong phi6n khai mac. Chuong trinh phai x6c dinh rd vd chi ti6t tho'i gian cloi

v6i tu'ng vAn dd trong n6i dung chuo"ng trinh hgp,
5. Chu tga D4i hQi co thO ti6n hdnh cdc hoat clQng cAn thiet Oe aiOu khi6n

cuQc hop Dai hQi dong cO dong mQt cach hgp lq, c6 trat tr.r, theo cl'ruorrg trinh cll
duoc th6ng qua vir.phAn anh du'cvc lnong rnudn cr.rer da s6 dai bi6u tham dU. Quytit
dinh cua Chu toa v0 trinh tu, thir tr,rc hofc cac su l<i€n phdt sinh ngodri chr-Long trinh
cua Dai hQi ddng .6 d6ng se mang tinh phan quyet cao nhAt.

6. Dai hQi d6ng .o d6ng thAo ludn va biOu .iuy6t theo tu'ng v6n d0 trong n6i
dung chucrng trinh cua Dai hQi. Ifti tien hdnh bi0u quy6t tai dai hoi, s6 ilrd taLr

thdnh qshi OuVet.duoc thu truo'c, s6 the phan,doi,nghi.q,"ry5t duoc tl-rr-r sali, criOi
cirng dOm tdng so phi0u t6n.thdnh hay phAn doi de quyOt clinh.. Tdng s0 phiOu tan
thdnh, phan d6i, bo phi€u trhnghodc,khong.ha'g 11 theo tu'ng vAn d0 clr-io,'c Chu tga
thong bao ngay sau khi tien hdrnh bi6u quy0t vAn de do. Dai hQi bau nhirng ngr"rd'i

chiu tr6ch nhi6m kiOm phi€u hodc gi6m s6t kiOrn phiilu theo dd nghi cua Chr'r toa.
SO tnann vi6n cua ban ki€m phieu do Dai hQi d6ng .6 dong quy6t dinh c[n cir cie

nghi cira Chu toa cudc hqp,.
7. Chu toa Dai hdi d6ng co cl6ng co th€ hodn hc2p c14i hQi khi c6 su' n1rAt tri

Di0ir 142 LuAt cloanlr
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nghiQp. Thd'i gian hodn toi da khong qua ba ngay ke tir ngay dr,r clinh hhai mac clai

hQi. Dai hQi hop lai sO chi xen xet cac cOng viec l0 ra dd cl-roc giAi quryO[ hq'p phap
tai dai hQi bi tri hoAn tn-roc do.

8. Truo'ng hgp chu toa hodn hoic t4m diing hqp Dai hQi dong cb dong trai
v6'i quy dinh tai khoAn 7, Didu_ ndy, Dai hQi dOng cO d6ng bAu m6t nguoi.lth6c
trong s6 nhfrng nguoi du hop.d6 thay the Chir toa di6u hanh cr-iQc hgp.cho clen luc
k6t thuc; f dt ca c6c nghi quy€t dr.r'o-c thdng qr-ra tqii cuoc hgp Dai h6i clong c0 cl6ng

clo d6u co hi6u luc thi hdnh.
9. Ngud'i tri6u tAp hqp Dai hQi ddng c6 d6ng co quyen yOu cAu cac co dOng

hodc dai di6n duoc uy quy€n tham du l)ai h6i d6ng c0 d0ng chiu sg hi6m tra ho[c
c6c bi6n ph6p an ninh hqp ph6p, hgp ly kh6e. Trud'ng |rqp,.o c6 dong hoac clal di0n
duoc uy qr,ry6n kh6ng chiu tuAn thu nhirng quy dinh v0 kiOm tra hodc cac bien phap
an ninh noi tr6n, Nguo'i trieu tQp Dai hQi dong c0 cl6r-rg saur khi xerl xit mor circh]. ,,;.
cAn trong co the tu'chdi hodc trpc xu6t c6 dOng ho[c d4i clien noi tr€n than gia Dai
h9i.

, 10. Nguoi triQu tflp hqp Dai hQi d6ng cd d6ng,sau khi dd xen-r xdt mdt circh
cAn trong, co th6 ti6n hdnh c6c biOn ph6p thich hq-p.d6:

a) 86 tri ch6 ng6i t4i dia di6m hop Dai hQi dong co ,1ong;

b) BAo dAm an todn cho rngi nguo'i co n16l trli dia dienr do;
c) Tao diOu kiOn cho c6 ddng tham dp',(ho4c ti€p tuc tham.clU) clai hQi;

Nguo'i tri6u tdp hop Dai hQi cl6ng cd dong co toa\n Qlf0n thay d6i nhilng
biQn ph6p n€u trOn ya 6p dung 6t eA c6c biOn phdp cAn thiOt. C6c bi0n ph6p ;ip
dUng co th6 ld cap giAy vdo cu'a ho{c su'dpng nJrfrng hinh thu'c lua cl-ron khac,

I 1. Trong truo'ng hA'p tpi Dai hQi dQng cd ddng co 6p dr,urg cac,biQn ph6p noi
tr6n, Nguo'i tri6u tflp hqp Dai hQi dOng c0 d6ng khi x6c dinli dia diem D?i iroi co
th6:

a) Thong b6o rang dai hQi sd du'oc ti6n hanh t4i clia diem ghi trong tli0ng bao
vd chu toa d4i h6i sE co m{t tpi do ("Dia diOm chinh cr-ra Dai hQi");

b) 86 ffi, t6 chric d€ nhfr'ng c6 ddng hoflc clai diOn clucvc uy quyen hh6ng du
hop duo-c,theo didu khoan ndy hodc,nhfrrg nguLoi mu6n tl-rcrm gia o' cliu cli0nr ltliac
v6'i dia di€m chinh cua Dai hQi co the d6ng tho'i tharn dU Dai hoi;

Th6ng. b6o vd viqc tO chu'c dai h0i khong cAn nOu chi ti€t nhir:ng bi0n phdp to
chfc theo di6u khorin nay.

13. Trong Di€u 16 ndy (trir khi hodn cdrnh y6u cAu kh6c), mQi c0 dong s0

dugc coi ld tham gia dpi hQi o'dia cli0rn chinh cua clai hdi.
Di6u 21. Th6ng qua quytlt elinh cira D4i hQi etOng c6 cl6ng
1. Dai hQi O61S cd ddng th6ng qua c6c quy0t.dinh thudc thArn c1uyOn bnng

hinh thirc biOu quy6t t4i cur6c hgp hoqe IAV,V ki6n bang vdn blur.
2. Nghi quy6t cua Dai h6i,d6ng c0 dOng ddi vol c6c vAn de saLi day phai

duoc th6ng qua bdng hinh thuc biOu quy6t tai cu6c hop Dai hQi d6ng c6 dong:
a) Sira dOi, bO sung c6c n6i dung cua DiOu 1e Cong ty;
b) Dinh h,u6'ng ph6t tri6n 90lg ty (k0 hoach phat triOn trurng han, dai han);
c) Lo4i c0 phAn vd tong so co phdn cira tung lo4i;
d) BAu, miSn nhi6m, bdi nhi0m thanh vi0n I-IDQT, Ban ki0rn soat;
d) Quy6t dinh dAu tu, b6n tdi san cua Cong ty hoflc chi nhdnh hoiic giao clich

do Cdng ty thp'c hi€n co gi6 tri tir 35oA tro' i6n tdng gi6 tri tdi s6n cua C0ng tymua
duo-c ghi trong bao c6o tDri chinh gAn nhAt dd dugqJ<ien Igirfi;
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e) Quy6t dinh viQc gop v6n, mua c6 ph,ar cua doanh nghi€p kh6c vo'i tOng
gi6 tri g6p v6n, mua cO phAn ti 35% tro' lOn tong gia tr! tdi san cira C0ng ty du'crc

ghi trong b6o cao tai chinh gAn nhAt dd clugc ki6m to6n;
g) Th6ng qua bao cao tAi chinh hang ndnr c16 duLoc hi6rn to6n; ;

h) C6c hinh thuc t6 chirc iai, giai th6, ph6 san COng ty;

. 3. Nghi quy6t,vO cdc n6i dung sar,r d6y dr-rgc th6ng qua khi co tir 65% t0ng s0

phi€u b6u cila c6c cd dong co quyOn bi6u quyQt co rndt truLc ti6p hoirc th6ng clLra Clai

di6n duoc iry quy6n.c6 mdt tai Dai hQi dong co dong;
a) Loai co,phan vd tOng sd co phAn dugc chao b6n cira tu'ng loai;
b) Thay doi ngdnh ngh6 va llnh vuc kinh doanh;

.c) Thay d6i co cAur t0 chu'c quan ly Cdng ty vd mo hinh hogt dong qr-ry cfinh
tai Di€u 134 LuQt Doanh nghiQp;

d) Quyet dinh dAu tu, b6n tdi san cua C6ng ty ho[c chi nh6nh hoac giao clich
mua do COng ty hodc chi nh6nh thuc hi6n co gi6 tri tu' 35o/o tro l6n tong girl trl tai
sdrn cua C6ng ty, vd c6c chi nhanh cua Cdng ty duoc ghi trong b6o c6o tiri chinh garr

nhAt dd duoc kiem to6n;
d) QLryOt dinh viOc gop v6n, mua c6 phAn cira cloanh nghiCp lihdc vo'i tong

gi6 trr gop v6n, mua cO phdn tu' 35% tro 10n tOng gia tri tai sAn cua Cong ty dr"ro-c

ghi trong b6o c6o tdi chinh g6n nhAt dd duoc kiOrn to6n;
e) C6c hinh thri'c to chu'c lai, giai th0, pha sarr COng ty;
g) Sua ddi, bO ryng cac nQi dung cua Di6u lQ COng ty;
a. Nghi qury€t v0 c6c nOi dung kh6c thudc.thAm qr-ryOn cira Dai hQi c1ung c0

ddng (tru c6c noi dung quy dinh tpi I(hoan 3 Di6u ndy) c1u'gc th6ng qua khi c6 tir
5IYo t6ng s6 phi0u bAu cua c6c c6 d6ng c6 qr.iyOn bi6u qLryet co mdt trLrc tiOp hoac
th6ng qua dpi di6n du'o-c.uy quydn co mdt tai Dai hQi dong c0 dong.

5. Viqc bi6u quy6t bAu.thdnh viOn HQi dOng qu6n tri vdr Ban ki6m sodt ducrc

thuc hiOn theo phuong thuc bAr-r d6n phi6u du'o. c quy dinh tai Di6u 36 Di6u 16 nay.

, ,6. Nghi quyel, Quy0t dtnh cua Dpi hQi d6ng co dong phai dusc th6ng bircr

d6n c6 d6ng co.quy6n d;L hgp Dai hQi dong cd ddng trong thcri han rnuo'i l[m ngery,

k0 tir ngdy quyOt dinh duoc th6ng qua, hoic duoc ddng tai tr6n trang thdng tin Cli0n

tu cua C6ng ty.

.7. C6c nghi quyet D4i hQi dong c6 d0r-rg duLoc thong qua bdng 100% t6ng s0

phAn co quy6n bi6u quy6t la hA"p ph6p va co hi0r-r luc ngay ca khi trir-rh tu'vd thir
th6ng qua nghi quyOt do khong dugc thuc hi0n dgng nhu quy dinh,

Di6u 22. Thim quy6n vir th6 thri'c lfiy y ki6n cd cl6ng bing vin trrin d0
thdng qua quy6t dinh cria Dgi hQi el6ng cO tl0ng

6n lAy y kiOn .6 dOng bang vdn bdLn de thong qua
quy5t dinh cua Dai hQi d6ng c6 dOng bAt cu luc ndro nOu xdt thAy cAn thi5t vi loi ich
cua Conq ty (trir cac nOi dung quy clinh tai l(hoan 2, DidLr 2l Di0u 16 nay phai du'oc
bi€u quyOt th6ng qua tai cudc hep.Dai.hQi dong cd dong) - Tluo'ng ho-p thong qr-ra

alV6t dinh duoi hinh thf'c l|y i,ki6n bang vbn birn thi qr,ryOt dir-rh cr,ra Dili hQi dOng

co, ddng fuo. c. thong qua n6u duoc sO c6 d0ng clai diqn it nhAt 51% t6ng s0 pLri0u

bieu quyet chAp thu4n.
2. Hgi d6ng qr,ran tri phai chr-rAn bi phieu l6y y l<i6n, du th6o quy6t clinh cua

Dai hQi d6ng c6 dong vd cdc tdi liQu giai trinh clu'thao quy6t clinh..Phi6Li lay y ki6n
kdm theo dir thao quyet dinh vd tdi liOr-r giai trinh, phai duoc gLri bang phuong thuc
bao dam d6n duo-c dia chi thuong tru cua tr,r'ng co dong. HDQ l' phai dam b;io giri,
c6ng bO tdi lieu cho cac c6 ddng tr"ong rnQt tftoi gittgtwp li de xem xet bieu qLry6t
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vd phai gui it nhAt muoi l6m,(15) ngdytruo'c ngily hOt han rrhAn phi0Lr iay y kien.
YCu c6u vd c6ch thrlrc gui phi6u lAy y hi0n vA tdi li0u hdm theo ducrc thuc hi6n theo
quy clinh r4i khoAn 3, Di€u 18 Di0r-r lQ.ndry

3. Phi€u lay i'ki0n phai co c6c noi dung chu y0' sau clAy:

a) T€n, clia chi tru scr chinh, m5 sO vd ngdy cap Giay chilng nhAn cldng ky
doanh nghi6p, noi ddng ky doanh nghiOp cua COng ty;

b) Muc clich lAy i kidn;
c) Hg, t6n, dia chi thucvng tru, qu6c tich, s6 the cdn cuo'c, giAy,chu'ng minl-r

nhAn dAn, h6 chi6u hoirc cht'ng thgc c6 nhAn hqp ph6p l<h6c ctla cd dong la cd
A,

nhAn; t€n, rnd so doanl"r nghiOp ho{c s6 quyCIt dinh thanh lQp, clia chi tru so chinh
cua cO d6ng la t6 chirc hodc hg, tOn, dia chi thrro'ng tru, qu6c tich, sO the cirn cu:o'c,

giAy chirng minh nhAn dAn, hQ chi6u hoic chirng thr-lc c6 nhAn hop phdp khAc cira
dai diqn theo uy quyAn cua co d6ng la to chirc; sO luo, ng c6 phAn cira tirng loai va
s6 phi6u bi€u quy6t cua c0 d6ng;

d) Van c10 c6n ldy i,ki6n c16 tl-r6ng qua quyOt dinh;

, I Phuo'ng 6n bi0u quyOt bao gOm t6n thdnh, khdng t6n thanh vai hh0rlg co y
kien d6i v6'i tu'ng vdn d0 lay y ki6n;

e) Thoi han phai gui v€ COng ty phieu i6y y kiOn d5 dugc tra lo'i;
g) Hq, t6n, chir ky cua Chu tich HDQT vA ngr-roi dai di€n theo ph6p lr"rat cira

C6ng ty;
h) Phi6u IAV !,ki6n dd du'o. c tra lo'i phai co chii' ky cua cd ctdng la ca nhAn,

cira,ngudi dai cli6n theo uy quyAn hodc nguroi dai cJi6n theo ph6p h-rAt cua co dOng
1a t6 chf'c;

4. Cd dong co the gu'i phieu IaV !, ki6n dd trA lo'i di5n C6ng ty theo mdt trong
c5c hinh thtlc sau ddy:

a) Gu'i thu. Phi6u ldy i, ki6n d5 $ugc tra lo'i phai co chfr'ky cua cd c16ng lir cri

nhAn, cta,ngud'i dai diQn theo uy quy0n.ho[c ngu'o'i c14i di0n theo phrip luit cua c0
ddng le t0 chf'c. Phi€u Phi0u lay y kien gu'i v0 Cong l,y pnai. duo-c cfr-ng trong
phong bi d6n kin vd khOng ai dugc quyel rno'truro'c khi kiem phiOu.

b) Gui Fax hodc thu diQn tu. Phi0u l6y y ki0n gui vO Cong ty qua Fax hodc
thu diQn tu'phai duo-c gifr' bf mflt d6n thoi di6rn hi6m phii)Lr. C6c phi0Lr lay 1i kiOn
gui vO C6ng ty sau thcvi han dd xac dinh tai n6i dung phi€ur IaV V ki6n hoac dA bt

mcr trong truo'ng hgp giri thu,vd bi tiOt lQ trong tru'ong hop gu'i Fax, thu c1i0n tr.r la
kh6ng t-tqp 19. Phi6u I6V !,ki6n khong cluo-c guli v0 du'oc coi ld phi€u khong tiram
gia bi6r-r quy6t;

5. HQi ddng quan tri t6 chuc ki6rn phiOu va 10p bi0n ban kiem phi6u diro'i su
chu'ng kien cua Ban ki6m so6t hodc cua c6 d0ng hh6ng nirn gifr'chfic vu qLr6n ly
Cong ty. Bi€n ban kiOm phiOu phai co cac. nOi clung chu y6ur. sau day:

a) TOn, dia chi tru so' chinh, urd s6 va ngeiy cap CiAy chu'ng nhAn cliutg hy
doanh nghi6p, ncri dbng ky doanh nghiQp ;

b) Muc dich vd c6c vAn d0 cAn lAy y kiOn de thdng qua quy6t dinh;
c) Sq co d6ng vdi tong s6 phieu biOu quy6t dd tham gia bi6Lr quy6t, trong cfo

ph6n biQt sO phi6u biOu quy6t hqp lQ vd so bi0u quy0t hhOng ho. q lQ vir phuong tirfrc
gui bi6u quy0t, kdm theo php luc danh s6ch cd dong tham gia biOu qLry0t;

d) TOng so phieu t6n thdnh, hhong t6n thanh va kh6ng co y ki0n c10i r'6'i tiing
vanin dA;
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d) C6c vAn d0 dd duo-c thong qua;
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.) Hq,, t6n, chii ky cua Chir tich HDQT, nguoi dai diOn theo phap luAt cura

Cong ty, ngucri kiOm phiOu vd ngrroi gi6m sat ki6rn phiiiu;
C6c thdnh vi6n H6i d6ng quan Jrf vd ngurd'i ki6m phi0r-r, gi6m s6t hiOm phi6u

phdi li€n clo'i chir-r tr6ch nhiOrn v6. tinl-r trung thuc, chinh x6c cira bi6ri ban kiOrn
phi6u; liOn d6'i chiu tr6ch nhiQrn v€ c6c thiOt hai ph6t sinh tir c6c qnyet dlrrh dr-Lo-c

th6ng qua do ki6m phieu khdng trung thuc, khdng chinh xAc;
6. Bi6n bAn kOt qr-ra kiOm phi0u phdi cluoc cOng bo trOn website crra C0ng ty

trong.thdi han 24 gtd, truo'ng hqrp C6ng ty chu'a co website thi phai cfu'gc gui den
c6c c6 ddng jrong tho'i hpn muoi l6rrr (15) ngdy, k0 tir,ngay hOt thfrc kiOrn phieu

7. Phi6u lay S,ki6n dd du'oc trA lo'i, biOn bdur kiern phiOu, todn v[n nghi quyet
dd dugc th6ng qua vir tdi li€u co 1i0n quan gu'i keni theo phiOu lAy y kien ctei"r phAi

duo-c luu gifr tai tru so'chinh cua Cong ty.

. B. Nghi quy6t, quy6t dinh du'oo thdng qr,ra theo hinh thu:c t6V S,hiOn c6 dOng
bdng vdn.ban c,6 gi6 tri nhu'Nghi quy6t, quyOt clinh duoc thong qua tni cu6c hop
Dai hdi d.ong cd d6ng.

Di6u 23. Bi6n brin hgp DAi hQi cl6ng rd et6ng
L CuQc hqp Dai hQi ddng cO dOng phAi cluo'c ghi vao so biOn biin cira C0ng

, ,A,ty, co th€ du'oc ghi 6m ho[c ghi va luu giir duo'i hinh thrrc diOn tir khirc. l]i6n bdn
phai lpp bang ti6ng Yiet, co thd lAp th6m bang tieng Anh vd phai co circ rroi durrg
theo quy dinh tai Di6u 146 Lufn doanh nghiOp, co chfr' hy cua Chu toa dai hQi vd
Thu ky

2. Bi6n ban hop Dai hQi dong cd d6ng phai lam xong vd th6ng qua truoc khi
.A
b€ mac cu6c hop; phai duo. c c6ng bo tr0n website cua Cdng ty, .Uy ban ch[rng
kho6n Nhd nu6c vA so giao clich chriLrg khoan noi c6ng ty niOrn yet chfing l<hodLn

trong thoi han 24 gio, trudng hop Cong ty chu'a co,website thi phAi duo-c giri dOn

tet ce cO d6ng trong thoi han muoi l[rn (15) ngay, k€ tu ngdy be m4c cudc hop.
3. ChLi toa vd. thu ky curQc hgp phai 1i0n doi chfu tr6ch nhiQrn r,0 tinh tlurng

thuc, chinh x6c cua n6i dung biOn ban, chiu tr6ch nhigrn t6 chilc luu trir cdc l-riOr-r

b6n Dai hQi d6ng cd ddng
4. Bi6n bAn hgp Dai hQi d6ng .o d6ng, cac ban ghi chep, phu luc clanh siich

co ddng dang ky dq hop va chir ky cua cac cd dong ch; hop, viin bdn r,ry ciuyOn tham
dir, todn vdn nghi quyOt dd duoc thOng qua vd tai liQu co liOn qurnt giLi kem thecr

thdng b6o moi hop phai ctugc luu gifr'tgi tlu so'cirinh cua C6ng ty.
5. Bi6n ban hgp Dai hQi dong c6 dOr-rg ctr.Lo. c coi id bdng chu'ng xac thuc vd

nhii'ng c6ng vi6c dd dugc tien hdnh tai D4i hQi d6ng cO dong tru'klii co y ki0n phan
d6i vd nQi dung bi6n ban dr,rgc dua ra theo elring thu tr,rc quy clinh trong vong mirrri
(10) ngdy kO tU khi gu'i bi€n bAn.

Di6u 24.YGu cAu hriy b6 quy6t.linh ciia Dqi hQi et0ng c6 ,t6ng
Trong thoi han 90 ngdy, ke tU'ngdy lhfln du,Oc bi6n ban hpR Dai hdi clong c6

d6ng hoic bi6n,,ban k6t qua ki6m phi6u I6V V ki0n c6 dong bang vdn,ban, thanh
vi€n HDQT, I(i6rn so6t vi0n, Gi6rl doc Cong ty, c0 ddng hoSc nhom c0 dOng cluy
dinh tai l(ho6n 3, Didu I2 DiAu 16 ndy co quydn yer-r cAu Toai 6n hoiic '1-rong rii
xem x6t, huy bo nghi quy6t hoac mdt phdn cua nghi quyOt cua Dai hoi clOng c6
<16ng trong c6c trud'ng hg'p sau ddy:

1. Trinh tu rzd thr-r tuc triQu tqp hop Dai hQi d6ng c6 dOng khong tl-ru'c hi0n

I
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dung theo quy dinh cua Lupt doanh nghidp vd Dieu te CO4SB . trlN(drrg hop qrry
dinh tai khoan 7, Di€u 2 l Di€u l0 nay. U, lF,* ., r



2. Trinh tu, tl-rir tr-rc ra nghi qLryOt va n6i clung nghi quyOt vi pharl phirp 1u4t

hoac Didu lQ C6ng ty.
Tru:dng ho-p nghi qr-ry€t cua Dai hoi clong co dong bi hLry.bo theo qr;y0t ctinh

cua Tda 6n hodc Trong tdi, nguli triOr-r tap cudc hop ctai hOi d6ng c6 ctbng bi hriy
bo co th6 xem xdt t6 chilc lai Dai hQi dong c6 dorrg trong rror-rg mr-rc'i l6m ( l5) ngr\y
theo trinh tu, thu tuc qr-ry dinh tai Lr"rQt doanh nghiep va\ Di6ur l0 na\y.

Mqc 2:
HQr DONG QUAN rnl

t,
t\
\\

Di6u 25. SO lu'g'ng, thinh ph6n, nhiQm kj,, dO cr'r flng cri'thirnh viOn Ft0i
etdng quein tri

1. 56 lugng thdnh vi6n H6i dong quAn tri ld 05 ngu'oi cio Dai h6i clong co
, x .i

dong balr va bar rnren.

2. Co c6u thdnh vi0n H6i d6ng quan tri:

. a) 56 thdnh vi0n HQi d6ng quan tri kh6ng di6u hanh phAi.chi6m it nhAt rl0t
ph6n ba (1/3) t6ng s6 thanh vi6n Hdi d0ng qr,rtin tri. So lr-Long toi thi0u thainii vien
HDQT kh6ng tham gia di0u hdnh duo-c x6c dinh theo phuong tl"iu'c lam tldn xudng.

b) Co cAu Hoi dOng qudn tri drim bao slr cAn dOi gifr'a c6c thanh vi6n co ki€n
thilc vA kinh nghi€rl v6 p].6p luAt, tdi cl.rinh, lTnh v;rc hoat ddng kinh doanl-r cr;a

C6ng ty vd c6 x6t y6u td v0 gio-i tinh.
3. Nhiqm k! cua H6i dong quAn tri ld nam (05) ndnr. NhiEm hy cua thirnh

viOn H6i dQ"g quAn tri kh6ng qu6 ndm (05) nam; thanh vi6n H6i ddng c1-rAn h'i co
th€ duo-c bAu lai v6'i so nhiQm kj khdng har-r chO. 1'r'ud'ng hgp co thanli viOn dLruc

bAu b6 sung hoac thay th€ thanh vien bi rniSn nhi6rn, bdi nhi6m trong tho'i han
nhiQm k! thi nhiQm k! cr-ra thanh vi6n do ld thoi han con lpi cua nhi€ur ky llQi
d6ng,qual tri. Thdnh vi0n Hdi c16ng quan tri khong nhAt tni6t phai ld ngurd'i nirn
gifr'co phan cua C6ng ty.

4. HQi d6ng quAn tri cua nhi€m ky vua hOt thuc tiOp tr,rc hoat cl6ng cho cltn,, --^.,).l<hi Hoi d6ng quan tri rn6'i dugc bdu vd ti6p cludn c6ng viqc.
5. Cdc thdnh vi6n cua Hoi ddng qudn tri do cdrc c0 dong d0 cLi theo ry 10 so';. ,;.hiru c6 phAn cua cO d6ng. C6c co dong duo. c quy0n gQp ty l0 so hiir"r cd phAn vdo

voi nhau de bo phi€u dO cu cac thanh vien Hoi ddng clurdn tri.
6. Gi6i thiQu, dO cu vdo H6i d6ng quan tri

.t ,^
Cdc co dong ndm giir c0 phdn,phd thdng tlong thoi han 1i0n tuc it nhAt.sdr-r

(06) th6ng co quydn gQp s6 phiOu bi6u qury6t cua tirng nguo'i 14i v6'i r-rhau Oe de cu'

cac irng vi6n,HQi dong qr-rdn,tri nhu sau:
NOu co d6ng, nh6rn cO d6ng so'hiru s6 cd phan co qr,rydn bi6u quy6t:

- Tir 05% d6n duo'i 20% th\ du'qc de cir tOi da 0l ung cr-r viOn.

- Ti 20% d6n clur'6'i 50% thi du'gc d€ m'tOi da 02 irng cur vi6n.

- Tir 50% d6n clrro'i 65% th\ duoc d0 cu' tOi da 03 u'ng cir viOn.

- Ti 65% tro' l€n thi duo-c d€ cu' toi da 05 u'ng cu'viOn,
7. Truo'ng ho'p sd luong c6c irng viOn HOi dOng quAn tri thong qua c1A cir va

i ,, ^ung cu'vAn hhong du so luqlg c6n thi6t, HQi clOng quan tri duong nhiem co ttiO d0

cu thOm irng cu' vi6n hobc to chu'c c16 cu'theo mOt co chO do Cong ty quy dirilr tai

Quy ch€ nQi b0 v0 quAn tri Cdngty, Co cn0 OO cu;l1ay c|c!,.r6uc,F{6i clong qudur tri' [,w/ul_ j;



duo-ng nhi6rn gi6'i thiQu irng,cir vi0n I-{Qi d6ng qr.ran tr1 phAi dlro'c ?Ong bo rir r;ing
vd phAi duo. c Dai hQi dong cd dong th6ng qua truo'c khi ti6n hdnh clO crL,

B. Trr-ro'ng hqp da x6c dinh dug.r tru6'c u'ng vi6n, thdng tin lien cllran c{6n ciic
ung vi6n HQi ddng quAn tri dr,roc dr,ra vdo tdi liOu hgp Dai h6i ctong i6 clong va
c6ng b6 t6i thi6u mud'i (10) ngdy truo'c ngdy khai rnqc cudc hqp,Dai h6i dong c0
d6ng tr6n trang th6ng tin diQn tu'.cua Cong ty d9 co d6ng co thO tim hi6ir r,0 cac
irng vi6n nay truo'c 1fti bd phi6r"r. U'ng vien Hoi clong quan tri phAi c6 cam k0t b[ng
vdn ban vO tinh trung thuc, chinh xac vd ho. p ly cua c6c thong tin cd nhAn du'oc
^ ,,( .

c6ng bo vd phAi carn k6t thuc hiOn nhiOm vu rlot c6ch trung thuc n6u cluLoc bAu

ldm thdnh vi6n HQi dong quan tri. Th6ng tin liOn quan cl€n ulng vi6n Hdi clong qLran
^ ,(

trf dr-roc cong b6 bao gOm c6c n6i dung t6i thi6u sau clAy:

a) Hq t6n, ngiry, th6ng, ndm sinh;
b) Trinh d0 hqc v6n;
c) Trinh d6 chuyen mOn;

d) Qu6 trinh c6ng t6c;
d) C6c cong ty mir irng viOn dang nam giil chr-i'c vu thanh viOn l{oi dong

quan tri va c6c chirc danh qua.n ly kh6c;
e) B6o c6o d6nh gi1, ve dong gop cua ung vi6n cho Cong ty, trong trucmg

ho. p fng viOn do hi€n dang 1d thdnh viOn Hdi d6ng quan tLi lra Cong ty;
g) C6c lcvi fch co,li0n quan toi Cdng ty (n0Lr co);
h) Hq, tOn cda co dOng loar nhom c6 dong d0 cir ilng vi0n do (neu co);
i) C6c th6ng tin kh6c (ndu co).
9. M6t thdnh vi€n HDQT s0 hh6ng con tur c6ch thanh vien HDQT trong cdc

trudrng hop sau:

a) Iftdng du tr"r c6ch lhm thAnh vien I-IDQT nira theo quy clinh cua Luat
doanh nghiOp hodc bi luat phap cAm khOng du-gc ldrn thanh vi6n HDQT;

b) Gu'i don bdng vdn ban xin tu'chu'c dOn tnr so'chinh cua C0ng ty;
c) Bi.mAt ho{c h4n ch6 nang luc hdnh vi dAn sy;
d) Vang m{t, hhdng tham d;r c6c cr.rQc hop cua HDQT li€n tuc tlong vdng 5

thSng md khdng co sq.cho phdp cua HDQT.vd HDQI" dA ph6n quyet ring chrlc vLr

cta ngr,rdi ndy bi bd tr6ng, trir truo'ng hop bat kha kh6ng;
d) Bi bdi nhi6m thanh vi6n HDQT theo quy0t cllnh,cua Dai hQi ddng cd c16ng;

e) I(hdng con la dai di6n theo uy quy0n cira cd dong la to ch[rc theo qriy0l
dinh cira td chu'c do;

g) La dai diQn theo uy quy6n cua c6 c10ng IA td chirc, nirung t6 chirc do
khdng cdn ld co d6ng cua Cong ty nira.

h) Theo q,-ty6t dinh cia Dai hoi dong co dong;
i) Cung cAp thong tin c6 nhAn sai khi gu'i cho COng ty vo'i tir c6ch la u'ng

vi6n H6i d6ng quan tri;
k) C6c truong hqp l&6c theo quy dinh cua ph6p lupt.
10. HQi dong qu6n tri co the bo nhi6m thanh vi€n HDQT mcii cle thay tli0

ch6 tr6ng b6t.ngo' ph6t sinh trong.HpQf vd thanh vi€n ndy phai clurgc chAp thuAn
tai.Dai hQi d6ng c6 d0ng ngay ti6p sau do. Sau khi duoc Dai hQi d6ng c6 dong
chAp thuan, vi6c bo nhi6m thdnh vi6n m6'i do sd duoc coi ld c6 hiOu lr,rc vdo ngay
duoc SpQf b6 nhi6m. Nhiem hy cua thanh viOn HDQT moi duoc tinh tiL ngdy
viCIc bO nhi6m co hi6u lr-rc d6n ngdy k6t thirc nhi0n ky cr.ra HDQ'|. -frong tluong
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hqp thanh vi6n rn6i t<h6ng dugc Dai hQi dong c0 clongT,ghip fudann moi quyOt clinh
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cua HDQT cho d6n truo'c thoi diOm di6n ra Dai hQi dong co cl6ng c6 su tham gia
, .;. ; .,

bi6Lr quyet cua thdnh vi6n HDQT thay th6 van drLoc coi la co l-riOur h.r'c.

1 1. Vi6c b6 nhi6m c6c thdnh viOn Hoi ddngi quarr tri phAi duoc cong bO thOng.ul .l .

tin theo c6c quy dinh cua phap ir-r6t ve chii'ng khoan va th! truong chirng lthban.
Di6u 26. Quy6n h4n vir nhiQm vg cira HOi cl6ng qurin tri
l. Ho4t dQng kinh doanh va cac c6ng vi0c cua C0ng ty phai chiu. sr,r giiur sat

hodc chi dao thuc hi6n cua HDQT. HQi dong cluran tri ld co quan co dAy du c1u;,en

han d6 thuc hi6n t6t cit c6c quydn nhAn clanh Cong ty trir nhirng tharn c1-ry0n thr.r0c,

ud Dui hQi cldng 
"6 

dong.
2. HOi d6ng quqn tri co tr6ch nhigm gi6m sAt, chi dqro Gi6rn dOc vd cdc chn

bO quan Iy, c6n b0 diOu hdnh kh6c trong vi0c qr-rAn ly, cli€ri hdnh cong viOc l<inh

doanh hdng ngdy cira C6ng ty.
3. Quy6n va nghTa vu cua HDQT do ir-rpt ph6p, Di0ur 10, c6c qLry ch6 n6i bO

cua C6ng ty va quy6t dinh cua Dai hQi d6ng c6 .1ong quy c1!nh. Cur th6, IJDQI' ccr

nhiing quy6n hgn va nhiQm vlr sau:

a) X6c dinh c6c mpc tiOu hoat dong tr€n co so c6c mpc ti6u chi6n luLoc duo,'c

Dai hQi d6ng c6 ddng th6ng qua;
b) Quy6t dinh chi6n hroc, k6 hoach ph6t tri6n trung har-r vir k0 hoach kinl"r

doanh hdng nirn cua C6ng ty;
c) BAu, mi6n nhi€m, bdi nhiQm Chu tich HDQT; Bo nhi€rn, miOn nhiOm,

c6ch chilc, ky ho. p d6ng, chAm drit hop dOng, khen thr-ro'ng, liy luat, cho nglii che

d6, quy6t dinh mu'c luong vd loi ich kh6c ddi vo'i Gi6rn doc Cong ty va cdc chr"rc

clanh c6n bQ quAn ly, cdn bg di6u hdnh hh6c trOn co so'Quy chii quan ly cr-ra COng
ty vd theo dd nghi cua Gi6m d6c; Quyet dinh cu'nguo'i dai cii0n thpc hiQn ,1,-,yA'., ro
hfru c6 phAn hodc phan v6n gop o' cdng ty khac cilng vo'i mu:c thr"r lao va\ lgi ich
kh6c cira nhirng nguo'i do. Tuy nhi6n, viOc bdi nhiOrn cdc chfrc danh can bQ quilu"r

Iy, cdn b0 diOu hanh C6ng ty kh6ng clugc trai voi cac quydn theo ho,p cfong cua
nhirng nguoi !i ba; nhi€rn.

d) Quydt dinh viqc g.op v6n, mua cd phdn cua doanh nghi0p kh6c vo'i tong
gi6 tri g6p vdn, mua cd phAn dvoi 35oh t6ng,gia tri tdi san cira Cong ty duoc ghi
trong b6o c6o tdi chinh gan nhAt dd dugc ki6m to6n theo de nghi cila Gi6nr cloc

C6ng ty;
d) Quy6t dinh c<r cau t0 chu'c, quy ch6 ciuan ly ndi bd cua Cong ty; ,quy0t

dinh thdnn lflp c6ng ty con, chi nh6nh, vdn phong dAi dien cua Cdng ty. D0 xurAt

vi6c t6 chilc lai, chia t6ch, s6p nhAp, hop nhdt, giai th6 hodc yCIr"r c6u ph6 sdrn Cdng
ty, dd xu6t Quy ch5 nQi b6 v0 quan tri Cong ty de trinh Dai hQi dOng c6 clOng thOng
qua theo th6m quy6n.

e) Giai q,-,yt5t.cac khi6u n4i cua Cong ty d6i vo'i c6n Q0 quan ly, ciu-r brq),ctidLr

hdnh cfrng nhu quy6t dinh lua chon dai c1i6n cira C6ng ty dd giai quy€t c6c vAn clO

li6n quan t6-i c6c thu tuc ph4p ly chdng l4i c6n b6 cluan ly,, cdn bQ c1i0Lr hanh du;
g) De xudt cfrc lopi cd phiOu co th6 phat hdnh vd tdng so co phi0ur phdt hanh

theo tu'ng loai; Quy6t dinh chdo b6n c6 phdn moi trong pl-rau-r vi so co phAn dr-roc

quy6.n chdo ban cua tirng loai; quy6t dinh huy clong thdm v6n theo hinh thuc, khiic;

Quy€t dinh ti6n d6 hr"ry dQng.v6n dier-r l0 cua Cdng ty; Quy0t dinh rnua lai c0 phan
theo quy dinh tai hhoan I Di6u 130 LuAt doanh nghiOp,

thanh c0 phi6ii va\

ii'c,gia clinh trtloc;
\",/l
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h) De xu6t vi6c ph6t hanh tr6i phiOu, tr6i phiOr-r chr-ryOn doi



Quy6t dinh gi6 chdo bdn tr6i phi6u, c6 phi0rL vd cdc chfrng l<ho6n chuy0n d6i trong
tn-rd'ng hgp dr-rgc DAi hQi cl6ng cO d6ng uy quyen;

i) D0 xuAt mirc c6 tirc hdng nfurr vh x6c clinh m,u'c cO tu'c term thdi; to cirirc
vi€c chi trd c6 tri'c; quy6t clinh tho'i hpn va thir tr-rc trh co tflc hodc xir ly 16 phai sinh
trong qua trinh kinh cloanh;

k) QLryCt ctinh phuong 6n dAu tu'vd ch-r 6n clAu tuL trong thAm .1uydn va gio'i
han theo quy dinh cua Di0u le ndy vd Lr-rAt doanh nghiQp;

l) Quy6t clinh giai ph6p ph6t tri0n thi truro'ng, tiOp thi va c6ng nghe;

. m) ChAp thuQn c6c hcrp ddng va giao dich dlro-c ky giii'a COng ty vei nhilng
ddi tuong quy dinh tai I(hoan 1, Di6u 162 Lr-rAt Doanh nghiQp co gi6 tri nho hon
35% t6ng gi6trr, tdi san cua C6ng ty duo. c ghi trong b6o c6o tdi chinh dd duc.rc kiOrl
to6n gAn nhAt, tru ho'p dong vA giao dich thuQc thArn quyOn cua qri hQi clOng c0
d6ng. Nguo'i dai diQn Cong ty ky hop d6ng phai thOng b6o cac thanh.viOn I-lDQ'f,
BKS vC c6c d6i tuo. ng co li6n qlran d6i v6'i hgp ct0ng, giao dich do, d6ng tho'i kdrn
theo du'thao hgp d6ng ho{c n6i dung chu y6u cira giao ciich. HDQ"f cpryet clinh
vi6c chAp thuAn hopc giao dich trong tho'i han 15 ngdy, ke tu ngdy nh6n ctrLoc ihOng
b6o, thdnh vi0n I-IDQT co lo-i ich lien quan hhOng co quy€n bieur quyOt.

. n) Thdng qua hgp 96ng lrrua, b6n, vay, cho vay va ho-p dong hhdc co giir
bang hodc i6n ho'n 35%l6ng gi6 tri tdi san dugc.ghi trong b6o ciro tai chinh gdn
nh6t cua C,otrg ty. Qr-ry dinh ndy kh6ng 6p clung OOi vO'i hop ddng vd giao dich cluy
dinh tai di6m m, I(hoAn 2 Di6u I 5 Di0u 16 ndy, I(hoAn 1 vd l(hoan 3 Dieur 162 LuAt
doanh nghi6p..

o) Quydt dinh dAu tu, b6n tdi san cua C6ng ty co gi6 tri nho ho'n 35% tong
gi6,tri tdi san cua C6ng ty duoc ghi trong bao c6o tai chinh dd cluc2c lii6m toan giin
nhAt;

p) Duy6t chuong trinh, ndi dung tai.liQu phUc vp hap Dai hQi cl9ng c6 d6,ig,
tri6u tAp hop Dai h6i d6ng co dong hodc lAy y ki0n d0 Dai hQi dOng co cl6ng th0ng
qua quy6t dinh;

. 
q) Trinh bao c6o quyOt to6n tdi chinh

h6i d6ng c6 d6ng;
hing ndrn dd cluo-c ki6m toan len Dai

r) 86o c6o D4i hQi d6ng cO dOng bi6t viQc HDQT bo nhi0m Ci6m cloc,
s) C6c quy6n vd nghia vu hh6c theo quy dinh.
4. Nhfr'ng v6n d€ sar-r dAy phai duoc HOi dong quan tri phe chuAn:
a) Thdnh lAp c6c chi nh6nh hodc vin phong dai di6n cua Cdng ty; tharrh lap

c6c C6ng ty con cua COng ty;
b) Trong ph?m vi qr,ry dinh t4i hhoan 2 Di0u 149 cia Luat doar"rh nghi0p vA

tru'truong hgp quy dinh tai tai di6rn d, khoan 2 di€u 135, k-hoAn I va hhoan 3 Di0u
162 Ludt doanh nghiOp phai do Dai hQi dOng ct5 ddng phO chuAn, F-l6i d6ng qr.rAn tri

..;.
tuy tu'ng thcvi di€m quy6t dinh vi€c thr;'c hien, sua c16i v;\ iruy bo c6c ho-p c16ng cLra

COng ty.
c) Vi6c chi dinh vd bdi nhiem nhiurg nguoi cluoc COng ty Lry nhi0rn la clai

di6n thuong mai vd luat su cua Cong ty;

. d) Vi6c vay no vd vi6c thu'c hiQn
boi thuo'ng cua Cong ty;

cl). C6c khoan ddu tu khOng.ndm
gia tri k0 hoach; hodc c6c khoan dAr,r tu'
hdng nirn;

c6c khodrn th6 chAp, bilo cldrn, bao lfrnh vA

trong k0 hoach kinh cloanh hoiic viro. t quii

"l tr



e) Vi6c mua hodc ban c6 phAn, phAn u6n gop cira C0ng ty qLry dinh tai didrl
d, khoAn 3 Di6u ndy vd di6m n, khoan 2 DiOLr l-5 t4i nhilng c6ng ty lih6c drLoc
thanh lQp o'Vi6t Narn hay nu6c ngodi;

, g) Vi6c dinh gia c6c tdi san gop vao C6ng ty khdng
d6n vi€c phat hanh c6 phi€u hodc tr6i phier-r cua Cong ty,
dUng d6t, quy6n so hfr'u tri tu6, c6ng nghe vd bi qLry6t cdr-rg

.h) ViQc Cong ty mua ho{c thu hdi kh6ng qua l0%
bao g6m ca rn[rc gi6 rriua hodc thu hoi;

.i) Cac v6n dO l<inh cloanh hodc giao dich ma HDQ f q.uyet dinh can phai co
sU chAp thudn cua c6c thdnh vi0n I{DQT trong phgm vi c1-ryOn han va tr6ch r-rhienr

cr-ia minh;
k) Quy6t dinh rnuc gi6 mua

C6ng ty.
lai, thu h0i c6 phdn hoac gi6 ban co phAn cura

. 5. I{DQT phAi b6o cao Dai hQi d0ng c0 cl6ng vA hoat dQng cua minh, cll th0
ld v€ vi6c gi6m s6t cua HDQT doi v6i Ci6m d6c vd nhfr'ng c6n bO qudn Iy, c6n bo
diOu hdnh kh6c trong ndm tiri chinh. Truong hgp FIEQT kh6ng trinh bao c6o cho
Dai hOi d6ng tO d6ng, b6o c6o tdi chinh hdng ndm cira C6rrg ty sd bi coi la khOrrg
co gi6 tri vd chua duoc HDQT thong qua.

6. HDQT c6 thd uy qr.rydn cho viOn chu'c cap du6i vd c6c cdn b0 cluan ly, can
bQ di6u hanh dai di6n xu'ly c6ng viOc thay mfit cho Cong ty, tru' l<hi luat phap co
quy dinh kh6c.

7. HDQT thong qua quy6t dinh bAng bi0u quyOt tai cudc hop, l6y y iriOn b[ng
vdn bdrn hoic hinh thilc kh6c. MAi thdnh viOn HDQT c6 m6t phi6u bi0u quy6t.

8. Khi thyc hiQn chfr'c nang vd nhiQm vu cua minh, HDQT tuan,thir clfrng cluy
dinh cua phap lu6t, Di6u 16 Cong ty vd quy€t dlnh cria Dai h0i dong cO d0ng. 'l'rong

truo'ng ho-p quy6t dinh do HDQT th6ng qua tr6i voi quy clinh cr"ra ph6p luit hoac
Di6u lQ C6ng ty g6'y thi6t hai cho C6ng ty thi circ thdnh viOn ch6p thu0n tli6ng qura

a\rV6t dinh do phai cung liOn do'i chiu tr6ch nhi6n c6 nh6n v0 quyOt djnh cl<-r vA pirai
dOn bLr thiet hai cho COng ty; thdnh vi€n phAn d6i thOng qua quyOt cTinh noi rr.0n

duo. c miSn tru' tr6ch nhiem. Trong truo'ng hop ndy, 16 d0ng so hii'u co phAn cira
COng ty li€n tuc trong tho'i han it nhat 01 nim co qr,ry0n yOu cau HDQ'| clinh chi
thuc hiOn quydt clinh n6i tren.

9. Cac thdnh vien HDQT duo"c nhpn thir lao cho cdng vi€c cua rninh vo'i tu
c6ch ld thdnh vi€n HDQT. Tong mu'c thu lao cua Chu tich [-IDQT, thanh vien
HDQT do Dai hdi dOng co dong quydt dinh. Thir lao cua thanh vien HDQT'du'oc
tinh vdo chi phi kinh doanh cira Cong ty theo quy dinh cua phdp luat v0 tirur6 thu
nhflp doanh nghiOp va phai duoc thO hi6n thanh rnuc riOng trong b6o c6o t.\i chlnh
hdng ndm cua cdng ty, phai b6o c6o Dai hoi d0ng c6 d0ng thuo'ng r-riOn,

. 10. Tdng sd tiOn tra cho cac thdnh viOn HDQT bao g6m thi lao, chi phi, hoa
hdng, quyOn rnla c6 phAn vd c6c loi jch kh6c md thanh viOn HDQT k\ clai di6n
phAn vdn gop phai ducrc c6ng b6 chi tiet trong b6cl cao thucrng ni6n cua COng ty.

1 1. Thdnh vi6n HDQT n6m gifr chri'c vu didu hdnh (bao gom ca cirri'c vu Chu
tich HDQT), hoic thanh vi6n HDQT ldm vigc tai c6c ti€ur ban cira FfDQT, hoic
thuc hi6n nhfrng cong vi6c kh6c md theo qlian cli6m cira HDQT la ndm ngodi phanr
vi nhi6m vu th6ng thuo'ng cua m6t thdnh vi6n HDQT, co the clu'o-c trA therl ti0n thir
lao du6'i dang rn6t khoan ti6n c6ng tron goi theo tu'ng l6n, luong, hoa hdng, phAn
trdm loi nhuAn, hoflc duoi hinh thri'c kh6c theo quy6t frinh c

)l

phai bang tiOh liOn qLran

bao g6rn vAng, c1r;yOn siL
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cd phAn theo tirng loai,
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12. Thdnh vi6n IJDQT co quyOn duoc thanh to6n tAt ciL cdc chi phi cli lpi, an

o vd c6c khoan chi phi hc-tp ly kh6c md ho dh pheii chi tra khi thLrc hi0n lrdcl-r nhi0m
thanh vi6n HDQT cua minh, ke ca c6E chi phi phat sinh trong vi€c to'i tharn clu ciic
cr-r6c hgp.cua HOi c16ng, hodc cac ti6Lr bran cr,ra HDQT hoic Dai h0i clong"co c10ng.

Di6u 27. Chrt tich,HQi {l6ng qu:in tri
1. Dai hQi cl6ng .o d6trg hoac HQi dong qr-rAn tr'! phai lr,ra clion vA bAur niot

thdnh vi€n Hoi d6ng quan tri ldm Chu tich FIDQ-|. Chu tich HQi clong qr-ran tri si
kh6ng ki6m nhiQrn chric Gi6rr-r cloc Cdng ty.

. 2. Quy6n vd nghia vu cua Chu tich HDQT thuc hiQn theo cluy cfinh.taj khoan
3 Di6r-r 152 Lu1rt" doanh nghidp vd Di0u 16 ndy, chu y0u la nhirng cluydn han va
nghia vu sau dAy:

a) LQp chucrng trinh, k0 hopch ho4t cl0ng cua I'IDQT';
b) ChuAn bi chuong trinh, n6i clung, tdi 1iOu ph;rc vu cuOc hop; triQu tAp cr-roc

hep HDQT;
c) T0 chirc vi€c th6ng qua Nghi quytit cira HDQT;
d) Gi6m s6t qu6 trinh t6 chu'c thr,rc hiQn c6c Nghi quyet cua HDQT;
d) Chu tga cuQc hgp HDQT, cudc hqp Dai hQi d6ng ro dong;
3. Cht tich HQi d6ng quan tri co tr6ch nhi0m dr-r thao, cht tri viOc thOng rlua

Quy ch6 ho4t ddng cua HDQT va phan c6r"rg nhi6m vu qho cdc thi\nh viOn I-{DQT
C6ng ty.

4. Chu tich HQi d6ng qr-riin tri phai co tr6ch nhiQm dAm bao vi0c Floi dOng
qu3n tri gu'i b6o c6o tdi chinh hang nbm, b6o c6o ho4t d6ng cua, Cong ty, b6o ciro
ki€m to6n vd b6o c6o ki6m tra cua HOi ddng qudn trf cho c6c c0 cl6ng tai Dai h6i,). ^ ,^dong co dong;

5. Cht tich l-ioi dong quan tri co the bi bdi miOn theo qLryet c1lnjr cLia i-l0i
d6ng quan tri. Truo'ng hg'p Chir tich l-{Qi ddng qr.rtin tri tr,r' chirc hoic bi bfri rni6n,
Hoi d6ng.quan tri phai bdu nguoi thay th€ trong tho'i han mudi (10) ngay.

DiAu 28. C6c cuQc hgp cria HQi tl6ng qurin tri
1. CuQc hqp bAu Chu tich HDQT.
Trud'ng ha'p HQi .d6ng qu+n tri bAu Chu tich thi trong tho'i han bay (07) ngay

ldm vi6c, k0 tir ngdy ket thuc bAu cu'l-lEQl- nhiern k! d<i, I-lQi cl6ng c1r-ran tLi phai
bAri Chu tich Hoi clong quAn tri tqi cuoc hop clAu tiOn cua nhiQrn kj, l IDQT, ddng,'
tho'i ra c6c quydt dinh kh6c thu6c thArl quydn cua I-lQi dong qr-rAn tli. CuQc hcip nay
do thdnh vi€n c6 st) phi6u bAu cao nh6t tri6u t4p. Trud'ng hAp co nhidu hon mOt

,t
thdnh vi6n co so phi6u bAu cao nhAt vd ngang nhau thi cac thanh viOn biiLr theo
nguy€n ti,c da sd mdt (01) nguo'i trong s6 h9 tri6u tQp hep HOi dong quan tri,

2. Cdc cu6c hqp dinh k!.
Chu tich HDQT hoac nguo'i

b6o mo'i hqp HDQT dinh k| vd
ngdy hqp, lQp chuong trinh ngh!
chuong trinh, c6c v6n dO thao lupn
hqp bat kj khi ndo thay cAn thi€t,
(01) ldn.

3. C6c cu6c hop bAt thuo'ng.

triQu t4p hop FIDQT phai trieu tap ve\ gu'i thong
bAt thu'd'ng chflm nhdt 03 ngdy lAm viQc truoc
su, x6c dinh cu th6 thdi gian, clfa diem hop,

,I
vir quydt clinh. ChLr tich HDQT co thO triOu r0p
nhung it nhAt li m6i qr-ry phrli hop it nhAt mOt

Chu tich HDQ'| phai tri6u tap hqp HQi
thi0t vi loi ich cua Cong ty, kh6ng dugc tri

^Al<hi rn6t trong so c'.ic d6i lugng duo'i dAy d0

cu6c hop vir c6c vAn dd cAr-r bdn:

dong a.uAn tri bAt thuo'ng khi thiy cdn
ho6n nOu hh6i-rg co iy do ch[iili dfng,

,I - , ,./
b.^a'lg vAnffi trinh bAy nrLre dich
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a) Co dO nghi cua Ban ki€m so6t;
b) C6 dO nghi cua Giam cloc hodc it nhat 05 ngr"roi eli0Lr hanh l<hac;

c) Co dO nghi cua it nhAt 02 thdnh vi6n c16c l0p HQi cl6ng quan tri;
d).C6c truirng hgp khdrc do Di0ur lQ c6ng ty quy dfnh.
D€ nghi phai duoc lap thanh vdn ban, trong cl6 neu rd muc clich, vAn ctd cAn

th6o lr-r6n vd quy6t dinh thuQc thAm qnyen cLra FIoi cl6ng quein tri.
4. C6c cu6c hgp HQi d6ng quan tri ndu tai l(hoan 3 Di6Lr ndy phai durgc Chu

tich H6i d6ng qudn tri ti6n. hanh trong tho'i han 07 ngiry sau khi co dd xuAt hop.
Trudng ho. p Chu tich HQi cl6ng quAn tri khdng chAp nhAn triOr-r tAp hop theo c10 nghi
thi ChLr tich phai chiu tr6ch nhiOrn vA nhirng thiQt hqri xdy ra cloi voi Cdng ty;
nhfr'ng nguoi dO nghi to ch*c cu6c hop duoc d0 cap c10n ci l{hoiin 3 Di6u nay co the

tu minh tri6u tAp hqp HQi cl6ng quAn tri.
5. Truong ho-p co y6u cAu cr-ra Cdng ty ki6m to6n dOc lAp thrLc hiOn ki6m

to6n b6o c6o tdi chinh cua Cong ty, Chu tich HQi ddng qudu-r tri phai triOur tap hop
HQi d6ng quan tri dO ban vO b6o c6o hiOin to6n vd tirrh hinh Cdng ty,

6. Dia di6m hgp.
C6c cuQc hgp HDQT s€ duoc ti€n hanh tqri tru so chinh cr-ra Cong ty hr-rdc tri

dia di6m kh6c o'ViOt Narn theo quy0t dinh cua Chu tlch FIoi ddng qudn tri va dr-ro-c

su nh6t tri cua HDQT.
7. Th6ng b6o va chuongtrinh hqp.

.a) Th6ng b6o hop,H6i d6ng quan tri.phai dr"rgc gu'i trudc cho cac thiinh vien
HOi dong qu6n tri vd I(em so6t viOn it.nhAt nam (03) ngdry lam viOc tru'o'c ngdy t6
chu'c hop, dong thoi co thO gui Gi6m doc Cong ty khdng phai ta theinh vi0n iJDQT;
c6c thdnh vi6n HDQT co thO til'chdi thong b6o mo'i hop bdng van ban vi vi6c tir

, L, , ;
ch6i ndy co th6 duu-c thay d6i ho{c huy bo bang vdn bdn cua thanh viOn Iioi dong
quAn tri do. Thdng b6o hgp HDQT phAi drrgc 1am bdng vdn bAn ti0ng ViQt vA phai
thong b6o d6y du chu<yng trinh, thoi gian, dia ciiCrn hop, kdm theo nhirng tai Li0u

cAn thi€t ve nhfr'ng v6n d0 sC duoc ban bac va bi6u ciuyOt tai cu6c hop HDQ1' vr\
A ,,;

cac phieu bi6u qLry6t cua thdnh vi6n HDQT.
b) Th6ng b6o mo'i hop duo-c gui bang bu'u diOn, f-ax, thu' diOn tir hoqie

phucrng ti6n kh6c, nhu'ng phai bao darn dOn dugc dia chi cua tu'ng thanh viOn I{6i
d6ng quAntri vd I(iOm sodt vi6n Irq". $A"g ky t4i c6ng ty.

8. 36 thdnh vi6n tham du t6i thiOu.

a) CuQc hgp cua HQi d6ng qr-ran tri theo giAy tri0u tap lAn thLl nhAt duro, c tien
hdnh khi co tu'ba phAn tu (314) t6ng sd thiinh vi6n tro'len du hop hoirc thong clua

ngucri dai di6n (nguo'i cluo-c uy quyen) n6u dr.Lgc da s6 thdnh viOn H6i dong cprAn tri
chAp thuAn.

. b) Tru'ong ho. p.cuQc hgp dugc tri6Lr t6p theo quy dinh tai di€m a khohn 8

Di6r"r ndy kh6ng du sO thdnh viOn dr,r: hop theo qr"ry dinh, thi cuoc hop phai. dr-rcrc

tri6u tdp lAn thfr hai trong tho'i han bay (07) ngiry, k€ tu' ngay drL dinh hqrp lin thu
nhAt. Trong truo'ng hgp ndy, cudc hop du'gc tiOn hanh n6r"r c6 hon rnot nuL;r (1/2) sO

thdnh vi6n H6i ddng quAn tri du hop;

, c) N6u kh6ng du sO luong thAnh vidn nhu'vAy thi cu6c hgp HDQI s0 dr.roc

td chirc lai ldn thuc ba vdo ngdy ldrn viOc ti5p theo tai cr-rr-rg rn6t ciia cTidm vii cing

c

:

thoi gian, khi d6 cu6c hgp HDQT luon la ho. p lQ md khgng phqlhr-roc vdo s0 lucrng
thdnh vi6n tl-rarn du'.

9. Bi€u q.ryOt.

:i)

f,rj-



.a) Trir trurdng hgp quy dinh tai diOm b l(hoan 9 Dieu ndiy, m6i thr\r"rh vi6n
HQi d6ng quhn tr'i hodc nguo'i duoc uy quydn tn-rc tiOp co mit vo'i tu ciich clt nhAn

tai cr-r6c hop H6i d6ng quAntri s0 co m6t (01) phi6u biOu,quy6t;.
b) Thdnh viOn.H6i .c16ng qr.rAn tri kh6ng ducrc biOu quyOt v0 cac.hop ddng,

c6c giao dich hodc dd xudt md thdnh vi0n do hodc nguoi li0rr quan toi thdLnh iri6n
do co loi ich va lo'i ich c1o mdu thurAn hodc co the mAu thurAn v6i loi ich cua Cong
ty. YQt thdnh vi6n HQi $6ng se kh6ng duoc tinh v?o 16 luor-rg clai biOu tOi thiOu cAn

thi0t co m4t dO co th6 t6 chirc mdt cuOc hqp I-{Qi Cf6ng qr-ran tri ve nl-rilng quyOt clinh

rnd thdnh vi6n do khong co ql'ydn bi€u quyOt;

c) Theo quy dinht4i di6rn d l(hoan 9 Di0u nay, khi ro uan de phat slnh tlong
m6t cr-rQc hop cua H6i dong qu?n tri liOn quan d0n mirc d0 lq"i ich c*a the\nh vi0n l-10.i

d6ng quAn tri ho4c liOn quan dOn quy6n bi€u quy6t mdt thirnh vien md nhirng v6n dO

do khong dr,ro-c giai quy6t bang .sU 
t?' nguy6n tiL bo .1t ydn bi6u quy0t cr.ra thanli vi0n

H6i dOng quan tri do, nhfi'ng vAn ct6 phat sinh Clo sd ch"rq"c chuyOn tcii chri toa cr;dc
hop vd ph6n quy6t cua chu toa li0n quan c16n t6t ca cac thdnh viOn FIoi d0ng qLrAn lri
khac se c6 gi6trl ld quyiit dinh cl'roi cung, tru tlu'o'ng hgp tinh chAt hoic pLrarl vi lo-i

ich cua thdnh vi€n HQi d6ng qudn tri liOn quan chr-ra cLro-c cong bo ciay dur;

d) Thdnh vi6n H6i d6ng quran tri huong lgi tir mQt hqp ddng dugc quy clinh
tai di6m a, di6m b Di0u 38 sO duoc coi lA co loi icli c16ng k0 trong hop cl6ng clo.

d) Ki6m.so6t viOn, Gi6m doc.Cong ty khong phai la thdnh viOn l-l6i cl6ng
qudrn tri,co quydn d1r cu6c hqp HQi dOng qr-ran tr!, c6 .1uyen thrio lulin nhr;ng khong
cluo-c bi6u quyOt.

10. Cong hhai lgi ich.
Thdnh vi6n HQi d6ng quan tri truc tiep hoac gi6n tii5p duo. c huo'ng loi tir mdt

h-op d6ng hodc giao dich dd duoc ky h6t hopc dang dr,r'hiOn ky ket vo'i Cong ty ya
bi6t ld rninh co lo-i ich trong do, se phai c6ng hhai loi ich nay trong.cuoc hgp d0u
ti6n cua HQi dong quhn tri thao luAn, xern xdt v6n d0 ky hOt ho-p cl6ng ho[c giao
dich ndy. Tru'dng hgp thanh.viOn HDQT kh6ng bi0t ban thAn vd ngu'o'i liOn quan c6
loi ich viro tho'i di0m hop d6ng, giao dich duo. c ky vo'i Qong ty, thdnh viOn I-IDQT
ndy phai 96ng khai c6c lo"i ich liOn quan t4i cuQc hop dAu tiCIn cira Hoi c10ng quriin

tri dugc tO chilc sau khi thanh vi6n ndy bi0t rang rninh co lq'i ich hoac se co loi ich
trong giao dich hoflg hqp dong 1i6n quan.

1 1. Bi6u quyOt da s6.

Quyet dinh cta Hoi dong qudrn tri cfuo"c th0ng qua n6r-r dr.roc da s6 (trOn 50%)
thAnh vi6n du hgp ch6p thuAn. Tn-ro'ng hqp so phi0u t6n thanh va phan d6i ngang nharu

thi quyOt dinh cuoi cung thudc vd phia.co y kiOn cua Chu tich l-l6i cfOng cluan tri.
12. Vi6c bo phi6u cia nguo'i vdng rndt.
Thanh vi6n kh6ng truc ti6p du'hgp co qr-ry0n biOu quyet tiiOng qua bci phi0u

bing vdn ban bo phi6u dien tu'hodc hinh thirc diQn tir khac. Phi0u biOu qLry0r bang
vdn b6n phai dr,rng trong phong bi l<in vd phai du'o;c chuyOn dOn Chu tich l-loi dong
quan tri ch6m nhAt rnQt gio' truoc gio khai m?c. Phi€u biOu quyOt chi clur:gc rro'
trudc su chu'ng ki6n cua iit citnhirng ngu'oi clv'hqp.

13. Hop tr6n di6n thopi ho[c cac hinh thfrc kh6c.
Cr-rOc hop cua HDQT co th6 t6 chu'c theo hinh thri'c h6i nghi tnrc tLry0n giira cdc

thdnh viOn cua HQi d6ng quAn trf khi tAt ca hoic rn6t sd thanh vi6n dang o'nhii'ng clia

diem khac nhar-r vo'i di6r-r ki6n ld m5i thanh viOn tham gia hop clAur co th0:
a) Nghe tung thanh viOn HOi d6ng khac cirng thpgn giafu5tbi6r-r trong cuQc hop;

/).---- -id



b) Ph6t biOur v6'i tltt ca c6c thAnh vi€n tham clu' l<hac rn0t cach ddng thdi.
Vi6c thao lr,r6n, trao OOi gifi'a cdc thdrnh vi€n c6 thO thuc hi6n m6t cach ti'rLc

.A
ti6p qua dien thoai hodc bing phuorrg ti-en 1i0n lac thong tin khac (h0 ca viOc sr-t

dyrg phuong tiQn ndy di6n ra vdo tl-ro'i di0m thdng.qr-ra Di0u l0 hay sar-r nby) hoic la
kdt hop tdt cit nhfrng phuong thirc ndy. Theo Dieu l0 ndy, thdnh viOn l-l6i d6ng
quan tri tham gia cudc hgp nhu vAy duoc coi ld "c6 mdt" tai cu6c hop clo. Dia diOm
cuQc hgp ducrc to chuc theo quy dinh ndy .ld clla ciiOrn urd nh6rn thanh vi0n I I6i
d6lg quan tri ddng nhAt tdp hcrp lai, hodc nOu l.,hOng c6 rnOt nhorn nhrL v6y, ld etfer

di6m md Chir top cr"rQc hop hiQn diQr-r,

C6c quy6t dinh dr-rgc thdng qua trong rnQt cuQc hgp qua diQn tho4i cluo. c tO
chirc vd ti6n hdnh mQt c6ch hqp thf'c sd co hi0r"r lu'c ngay hhi ket thuc curQc hgp
nhung phai ducrc khang clinh bang c6c chir ky tlong biOn ban cua tAt ca thar-rir vi6n
I{6i d6ng quAn tri tham dg cu6c hgp nay.

la. Nghi quyet bang vdn bdLn,

\gni qry6t theo hinh thu'c lAy y kiOn bdng vin ban cJuoc thong qua tr'On co
so y ki6n t6n thdnh cua da sO thdnh vi€n HDQT co quydin bi6u quy6t. Nghl qu;,et
loai ndy co hiQu luc vd gia tri nhu'nghi qry6t clr,roc c6c thdnh vi6n HOi cl6ng thdng
qua tai m6t cu6c hgp dugc tri6u tAp vd t6 chr.i'c theo th6ng 19.

15. Bi6n ban cu6c hop HDQT.
Chu tich HDQT co tr6ch nhiOrn gu'i biOn bAn hop I{Qi dOng quan tr! cho ciic

thdnh vi€n vd nhfr'ng bi6n ban do s0 phai duo'c xem nhr-r nhiLng bang chiLng xdc,).
thp'c ve c6ng vi€c dd dugc ti6n hdnh trong c6c cuOc hop clo triL lchi co y l<iOn phAn
OOi ve nQi ctung bi€n ban trong thoi han muoi (10) ngdy k0 tir ngiy gu'i di. Ili0n
ban hop HDQT duo-c lAp bang tiiing Vi6t vd co the lAp bdng tiOng Anh, co circ nQi

dung chu y6Lr theo Di6u 154 LLrAt doanh nghidp vd phai co chil ky cua tAt ca circ
thdnh vi6n H6i c16ng quAn tri tham clu vd nguo'i ghi bi€n ban. Cuoc hop l-lDQ-l cci
,i

thO ghi Arn, ghi vd luu giir du6'i hinh thilc <liQn tir khac.
16. Nhfrng nguo'i ducrc mo'i hop du thinh,
Ngud'i phqr tr6ch quAn tri (Thu ky) C6ng ty, Gi6m cloc cliOr"r hdnh, cac, I(i0m

soat vi€n, nhfrng c6n b6 di0u hanh kh6c (nOu khOng,phai la thanh viOn l-loi d0ng
quAn tri) va c6,c chuy6n gia cua rl6t ben thir.ba co thO dU hqp tIDQT theo ldi niiri
cua H6i,d6ng quAn tri nhung hhdng dutvc bi0Lr qury6t trir hhi bdrn thAn ho co cluy$p
ducyc bi6u quydt nhu thdnh vi6n Hdi dong quAn tri.

Di6u 29. Cic ti€u ban cira HQi il6ng qurin,tri.
a) Hgi d6ng qudn tri co th6 thanh lQp c6c ti6u ban trr,rc thr-r6c d0 phu trirch v0

chinh s6ch ph6t tri6n, nhdn su, luong thr"ro'ng, ki0rn soAt ndi bQ. 'l'hanh vierr cira
ti6u ban co it nhAt ba (03) ngu'o'i, bao g6m thanh vi6n cua Hoi dong quan tri vd

thdnh vi6n b6n ngodi theo quydt dinh cua l-loi ddng qudrn tri. Cac thdnh vien I-16i
':d6ng quan tri dQc laplthdnh viOn HQi d6ng quan tri khong di6u hdnh cliiCm da so

trong ti6u ban vd rn6t trong s6 c6c hdnh vi6n rrdy duLoc bo nhiqm lirm'fruo'ng ti6u
ban theo quy6t dlnh cua Hoi ddng quAn tri. Hoat dQng ma ti6u ban phai tuAn thu
theo quy dinh cua HQi d6ng quan tri. Nghi quy0t cura ti0r,r ban chi co hiOu lr,ic hhi co

da sO thdnh viOn tharn du vd bi6u c1uyOt th6ng qua tai cu6c l-rop cLra tiOu barr li
thdnh vi6n HQi d6ng qudrn tri.

b) ViQc thuc thi qr"ry6t dinh cira HQi
thu6c HQi dong quin tri, hodc cua nguo'i co
quin tri phAi phir ho. p v6'i c6c quy dinh phap
Cong ty.

ddng quan tri,
tu cfch thdnh

cua ti6u ban tnrc
,)

treu ban l-lor cTorrg

hodc
vi6n

luAt hi0



DiAu 30. Ngud'i phq trfch qurin tri.c6ng ty
1. Hqi dong,quan tri chi dinh it nhat m6t (01) nguo'i ldm Ngucri phur trirch

quan tri C6ng ty de hO tro" hoat d6ng qudn tri C6ng ty diroc tiOn hdnli mQt c6ch cdr

hi6u qua. Nguo'i phu tr6ch qr-rdn tri C0ng ty ki6rn nhiQur laur 'fhur hy C6ng ty thecr

cluy dinh tai khoan 5 Di6u 152 LuQtt doanh ngliiQp. Nhigm hy cira Ngu'o'i phu trdch
quan tri COng ty do FlQi d6ng qudn tri quy6t clir.rh, tOi cla la ndrn (05) narn.

2. Nguo'i phq.tr6ch quAn tri COng ty phai d6p ung c6c ti6r.r chr;An sar-r:

a) C6 hi6u bi6t vO ph6p luAt;
b) Iftdng duoc dong tho'i ldm vi6c cho Cong ty hi6m toan doc lpp dang thu'c

hi6n kiOrn to6n cdc b6o c6o tai chinh cira Cdng ty;
c) Am hieu hoat clQng kinh doanh vd qr,riin tri r-r6i b0 cua COng ty; Co lthA

-xndng tong hgp, su dr-urg thdnh thAo tin hoc, va cac thi6t bi vdn phong
d) C6c ti0u chudn kh6c theo quy dlnh cua ph6p luQt, Di0u lQ nay vli c1uyOt

dfnh cua H6i dong quan tri.

. 3.Hgi dong qudrn tri co the bAi nhiOm Nguoi phu trach qudn tr! C0ng ty l<hi

cAn nhr.rng kh6ng tr6i vdi c6c qi-ry dinh phap iu4t hiQn hdnh v€ lao clQng.

4. Nguoi phu tr6ch quan tri C0ng ty co cac cluryen vd nghTa vlr sau:

a) Tu v6n H6i ddng quAn tri trong viec to chu'c hop, Dai hOi clong c6 dOng

theo quy clinh,vd c6c cOng viQc 1i6n qu?n gifr'a Cong ty vd cd dong;
b) ChuAn bi c6c cu6c hgp HQi cl6ng quan tli, Ban kiOrn soat vd Dpi hQi ddng

;. -^c6 ddng theo yeu cAu cua HQi ddng quan tri hoic Barr kiOm soat;
c) Tu u6n uO thu tuc cua cac cuQc hgp;
d) Tham d;r c6c cuQc hgp;
e) Tu vAn thu tuc l6p cac nghi quy6t cua HQi dong qr,rdn tri phu ho-p voi cluy

dfnh cua ph6p lu4t;
g) Cung cdp c6c th6ng tin tdi chinh, bAn sao bien ban hqp HQi clOng quan tri

vd c6c th6ng tin kh6c cho thanh viOn cia HQi d6ng quan tri va t(i6rn so6t vi0r-r;

. h) Gi6m s6t vd b6o c6o Hoi dong qr-ran tri, Ban ki6r-n sodt vO hopt dQng cOng

b6 thdng tin cua Cong ty.
i) Bao mdt th6ng tin theo c6c quy dinh cira ph6p luAt vd Dieur l0 c0ng ty;
k) Duoc hucrng thu 1ao (phu c6p) theo Quy ch6 quAn ly nQi bo cua Cdng ty

vd/ho4c theo quydt dinh cia HQi dong quAn tri.
l) C6c quyen vd nghTa vu kh6c theo quy dinh cua ph6p lurAt vd Di6u lQ c6ng t1,,

Muc 3:
GrAM DOC COxG Tv,

VA CAN BO DIEU IIAI\H KHAC CUE COXC TY

Diiju 31. TO chri'c bQ m6y qurin ly
C0ng ty thi€t lQp vd ban hdnh h€ thOng quan ly dam baio bo rn6y quran ly chiLr

tr6ch nhi6m tru6'c HDQT vd chiu su gi6m siit, chi dao cua HDQT trong cOng viOc

kinh doanh hdng ng?y cua COng ty, Cong ty co Gi6m.d6c, m6t so Pho girirn c10c

di€u hdnh vd rn6t I(6 to6n truo'ng va c6c chri'c clanh didu hanh khac do I IDQT bo
,i

nhiOrn, rni6n nhiqm theo Quy ch6 quan ly cua Cgng ty. Viec bd nhiQm, mi€rr nhierr
c6c chirc danh nOu tr6n phai dua'c thrLc hiOn bang nghi qury6t l-lDQ'f duoc thong
qua rndt cach ho-p thri'c. Gi6m d6c vd c6c Pho gi6rn d06 Cdng Wo the d6ng thd'i

I

I
l
l

tl

cilng ld thdnh vi6n HDQT. lu:-



l. C6c Pho GiAm cloc giup Gidrm doc Cdng ty theo phAn cong va uy t.1,.'y0r.,
, ,A

cua Gi6rn doc; chir-r tr6ch nhi6m tnr6'c Gi6rn cl6c vd tru'o'c Phrip luAt v0 nhirim vu
duo'c phAn 96ng hoftc uy qr-rydn

2. Ke to6n truo'ng c6 nhiQm vu td cliu'c thr-rc hi0r-r c6ng tac k0 toirfi cLrl C..-'ng

ty; giup Gi6m d6c gi6rn s6t tdi chinh vd ph6t hury c6c ngu6n lurc tai chinh tqi C0ng
ty theo Ph6p luAt vd tdi chinh, k6 to6n; 

"o 
quyerr han va nghia vu.theo quy dinh cua

ph6p luAt vd tai chinh, kO toan; chiu tr6ch nhiOrn tru6'c Gi6n-r doc vr\ Phap lLrAt vd

nhi6m vu duoc phal cdng l-rodc uy quy6n. Ti0u chuAn doi voi K6 toan tluo'ng theo
quy dinh tai LuAt kO to6n, quy dinh cila Ph6p luflt va Di0u lQ Cong ty.

3. B0 m6y giup vi€c g6m: Vdn phong vdL cac phong chuy€n rnOn, nghiQp vr,r

co chuc ndng tham muu, giup vi6c cho HQi d6ng quan tri, Gi6rn doc trong cluAn ly,
di6u hdnh COng ty cfrng nhu thuc hiQn chuc ndng, nhiem uu, q,;yAn h4n cira chu so'

hftu, cO d6ng, thanh vi€n gop von hoflc bOn li6n cloanh doi vcii cfc cloanh nghi0p
kh6c. Co c6u t6 chf'c vDr chirc ndng, nhiOm v,,r, q,.ry0n h4n cira b6 m6y giirp viOc do

-A A -.Giarn doc quyet clinh sau khi dugc H6i d6ng quAn tri chap thuQn.

Di6u 32. Ciln bQ eli€u hirnh.COng ty
1. Theo d0 nghi cua Gi6m d6c vd dugc sr,r chAp thr-r4n cua Hoi d6ng quan tri,

COng ty,duo-c quy6n tuy6n dUng, su' dqng can bQ di0r-r hAnh kh6c v6'i sd luong vd
ti6r,r chuAnphu [on uOi co'cAu vd co'chO qr-ian ly c6ngly Oo HQi,d6ng quein tr! cluy

dinh. C6n bo didu hdnh Cdng ty phai co su m5n c6n cAn thi6t d6 c6c ho4t dOng va;. ,,
t6 chu'c cua Cong ty dpt.duge eac mqc ti0u c1e ra.

2. Mu'c luong, tiAn thil lao, lo'i fch vd c6c chO d0 chinh sdch lihac AOi vO'i

Gi6m d6c Cong ty sE do H6i dong qu6n tri quy0t clinh
3. Muc lucrng, ti6n thu 1ao, loi ich vd c6c ciidu khoAn hhac trong hop.ddng

lao ddng OOi vOi c6n bQ didu hdnh kh6c sC do I-f:DQT quytlt dinh u'0n co so de xuit
cua Gi6m d6c.

4. Ti0n luong cua Giam dOc vd c6n b0 di0ur hanh khac cua Cong ty dugc tinh
vdo chi phi kinh doanh cua C6ng ty tl-reo quy ctinh cua ph6p luqrt vd thu0 thu nhlp
doanh nghiQp vd phai dugc th6 hien thdnh mr-rc ri0ng trong b6o c6o tdri chinh hdng
ndm cua C6ng ty, pl-rai b6o c6o Dai hQi d6ng cO do,lg thuo'ng nier"r.

Di6u 33. BO nhi6m, bii mi6n, nhiQm vq vh quydn h4n cira Gi6m dOc

1. B6 nhi6m.
HPQT b6 nhi6m mQt thanh.vi0n trong HQi d6ng hohc m6t nguo'i hhac liun

Gi.6m d6c Cdng ty vd s6 ky hop dong a{y clinh muc lucvng, thir lao, lo-i icfr vdr chc

didu kho6n kh6c 1i0n quan. Thdng tin vO tiOn luong, thir lao, vd lq-i ich hh6c cua
Gi6rn d6c C6ng ty phai duo-c b6o cao tai Dai hQi ddng co dong thu'd'ng niOn va
dugc n6u trong b6o c6o thuo'ng niOn cua Cdng ty"

2. NhiQm k1i.

, Nhi6m l.<j,cua Giam d6c la 05 nam trir khi HDQT co qlry clinh l<hac va c6
th6 ducrc t6i bO nhi6m. Viqc b0 nhiQm co thO hOt hi0u luc cdrr cu'vao caic c1u;, $inl"1

tpi Hop ddng lao d6ng. Gi6m d6c kh6ng phai lA ngucri md ph6p luflt c6m giii'chuc
vu ndy phai d6p (r'ng c6c ti6u chr"ran, dieu l<iOn theo quy dinh cua phdp ludt vd Dieur

lQ C6ng ty.
3. Ti0u chuAn.

Gi6m doc Cong ty phAi co tieu ciruAn theo Di0r"r 65 LuAt cloanh nghiOp va
lchong duoc phdp ld nhfrng nguo'i bi ph6p luat c6m giil chu'c vr-r ndy, tirc ld iihiug
nguo'i vi thdnh ni6n, rrgudi khong du nang lr,rc hdnh vi, dA bi kOt 6n til, r-rgrroi
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nu6c vd ngr"rd'i da bi ph6n quy6t la ctd ldm cho Cong ty mA ho tiLng ldnh c14o trLLoc clAy

bi ph6 san.

4. Quy6n lran vA nhidrn vu. , ;

, a) Thuc hi6n c-6c nghi quy6t, quy6t dinh.cira FfDQJ va Dai hQi cl0rig c6 dong;
t6 chirc thuc hi6n kd hoach kinh doanh vd k€ hoach dAur tur cua Cdng ty dd dr,Lo'c

FIDQT vd Dai.hdi ddng cO dOng thong qua;

. b) Q.ry0t clinh tet cA c6c vAn d0 thudc thdrl qr"ryOn hoaic lih6rrg cdn pliai c6 nghi
quy6t cira HQi d6ng qudn tri, thay m[t C6ng t), hy ket cac hgp clong va\r giao dich tdi
chinh vd thuong mai theo thAm quy6n l"rofc cac hqp c16ng, giao dich da clugc I"iDQT,
Dai hQi d6ng cO dong th6ng qua theo quy cllnh cira f)iOu lQ ndy, t6 chr-r'c vd dieu hdrnh

hoat dong sAn xuat kinh doanh thuong nhAt cr-ra Cong ty theo nhirng thong le quan ly
t6t nhat;

. c) DO nghi HQi d6ng qudn tri b6 nhi€m, rni6n nhi0m, cach chfrc ho[c ky hA'p

cl6ng, ch6m dirt hcp ddng, khen thuo'ng, ky luQt, cho nghi chd cf6, qr,ryOt clinh rniLc

luong cua Pho gi6rn d6c, I{6 to6n truo'ng Cgng ty, cac c6n bo cli6u hdnh kh6c theo

Quy ch6 quan ly cua C6ng ty vd cu, bdi mi6n nguo'i dai di€n quAn lf phAn r,6n cua
C6ng ty dAu tu o'doanh nghiQp kh6c;

d) Quy€t clinh bo nhi€rn, mi6n r-rhiQm, c6ch chflc, hhen thuo'ng, ky lLrAt, xep
luong, cho nghi cne OO d6i voi cdc ch[rc c]anh chn tr6, r-rhArr vi6n trong Cdng ty
kh6ng thuQc dien phai trlnh HDQT phe chuAn (d6i voi nhiLng chu'c cianh cAn phiii
duoc sq th6ng qua cua HDQT thi chi duo-c quy6t dlnh sau khi dd beio c6o va duo-c

HDQT thong qua);
d) Tham khao y ki6n ctia Hoi clong quan tri d0 quy6t clinh so luong nguui lao

dQng cua C6ng ty. Tuyen d.Ung lao clQng, ky kOt hop dong lao d6ng, bO tri.su'dr-rng,
quyOt dinh luong vd phu cap (ner-L co), khen thuong, ky lr-rat, cl-ro nghi chO clO hoac
cho thOi viOc nguoi lao dQng trong Cong ty theo quy dinh cua phirp lr-rat vd lao
dQng vd quy ch€ cua COng ty;

e) D0 nghi H6i d6ng quAn tri quy0t dinh thdnh lflp, t6 chirc lai, giai th6 cac
c6ng ty con, chi nhanh, vdn phong dai di6n cua Cong ty, gop u6u mua cO phin cira
doanh nghiQp kh6c; d€ nghi ph€ cluydt cac Quy chO quAn ly nQi bQ c.ura Cl6ng ly. tlO
ngh! th6ng qua dd xuAt vi6c.t6 chfr'c lai, chia t6ch, s6p nhdp, hop nh6t, giai thO huic
y6u cAu ph6 san COng ty, dO xuAt Quy ch6.n6i bo v0 quAn tri C6ng ty dO trinh Dqri

hQi ddng .6 d6ng th6ng qua theo thAm quyeu.
g) KOn nghi phuong 6n tra c6 tiLc hodc xir ly 16 trong kinh doanh; d0 xuAt

nhfrng bi6n ph6p nAng cao hoat dlng vd qr-riln ly cLra C6ng ty;
h) XAy dUng dr"r thao chi0n luo-c phat tri6n, h0 ho4ch phdt tri0n ngdn h1n,

trung h4n, kO hoach kinh doanh hang ndm, cac dr,r 6n dAu tu', cac quy cli0 qLran ly
nQi b0 cua C6ng ty dd trinh HDQT;

i) ChuAn-bi c6c ban dU to6n diri han, hdng nam vd hdng qury cua Cong ty (sau

ddy ggi la ban du'to6n) phUc vu hoat dQng qr.r6n ii ddi hqrn, hdrng ndm vi hdng qury

cua COng.ty theo kC hoach.kinh doanh. Bhn du to6n hdng narn (bao gdrn ch ban

cAn d6i kO to6n, b6o c6o k6t qr,rdr hoat d6ng sAn xuAt kir-rh doanh va b6o ciio lur-r

chuytin ti6n tQ clu ki6n) cho tirng ndrl tai chir"rh sO phai ducrc trinh Oe nOi c10ng

quan tri th6ng qua vd phai bao g6m nhfr'ng thong tin quy dinh tai c6c quy ch5 cLra

C6ng ty;
k) Cham nh6t vdo ngdy 3 I th6ng 10 hdrrg ndm, Gi6m d6c di0u hanh plilri trinh

FIDQT ph6 chuAn ke hopch kinh doanh chi tiet ciro n[rn tdi chinh ti6p theo tr'6n co' so

d6p u'ng c6c y6u c6u kinh doarrh vd phu hqp vdi fO ho/qn Ai d+tih 5,niurr;
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l) Thr-.rc hiqn tAt cd cdc ho4t dQng kh6c theo qr-ry cllnh cua Dieu 19 nay vDr circ

cluy ch€ cua C6r-rg ty, cac nghi quy6t cLra HDQT, hgp d6ng lao dQng cua Giain cJoc

di6Lr hdnh vd ph6p luAt;

-) Qo qr-ryen tD' chOi th;rc hiQn nhiLng quy0t c1ir-rh cira Chu tich.hay rhirnh
vi6n HQi d6ng quan tri n6u thAy trai. ph6p lr,rdt, tr6i DiAu lQ ndy hoqic trai voi nghi

al.rV6t cua D4i h6i d6ng cO d6ng; d6ng thoi phai co tr6ch nhiQrn th6ng b6o ngery

bdng vdn bAn cho Ban ki6m so6t;
n) F)uoc,quyft dinh c6c bi6n ph6p vuot ilrArn, quyOn cira rninh trong nhirng

truo'ng \qp khAn.cAp nhu thi6n tai, hoA hoan, s,,r rd bat i<na.khang va chiu tr6ch
nhi€m vO c6c quy6t dinh ndy, dOng tho'i b6o ciio ngay cho Fi6i dong qudu-r tri;

o) ThUc hi6n tr6ch nhi6m cua Ngucri dai diqn theo phap luAt cua C6ng ty clLry

dinh tai Di6u 14 LuAt Doanh nghiQp.
5. 86o c6o lOn HOi d6ng quan tri vDr cac c6 dong.
Gi6m c16c C6ng ty chiu trach nhiem tru6'c HQi dong quiin tri vd Dai hoi d0ng c6
i ,^

d6ng ve vi6c thuc hiQn nhiQm vu vd quyOn han ducrc giao va phai bao c6o cl-ro nhiilg
c0 quan ndy khi dugc y6u cAu.

6. Bai nhi6m.
HDQJ co th6 bdi nhiOm Gi6m doc Cong ty khi co da 16 1tr6n, 50%) r.h"\nh

vi€n H6i dong quan tri dr,r hgp co qlrye.n bi6u quytSt t6n thdr-rh va b6 r-rhiOm mot
Gi6m d6c COng ty m6'i thay thi5..Gi6m d6c Cong ty bi bai r-rhi6rn co quydn phAn doi
vi6c bdi nhiqrn ndy tai Dai hQi d6ng co cl6ng ti0p theo gAn nhAt.

7. TU'nhi6m hodc m6t tu c6ch.
a) Ifti mu6n tu nhiQm, Giam d6c C6ng ty phai c6 do-n gui I-IDQT, 'li'orrg

tho'i han 30 ngdy.k6 tu ngdy nhpn do'n, HDQT phai xem xet va quyOt clfnh.

b) Gi6m d6c Cong ty mAt tu c6ch l&i bi ch6t, m6t tri, rndt quyen cong dAn holc
tU i bo. nhi6m so 3 ngdy tro' lOn. Trong trr"rd'ng ho. p pdy, I-lDQ'f phai t4rl cit ngr.ro'i

thay th6 khong qu5 30 ngay vd ti6n hanh c6c thir tuc b6 nhiQm Gi6m d6c moi.
B. IJi quye.n, uy nhiQm
a) Gi6m ddc C6ng ty co thO uli quy0n hodc uy nhi6m cho c6c Pho giiim clOc

hobc nguoi Lh6q thay minh.giAi quyet mQt sd phdn vi6c cua Cdng ty vir chiur tlirch
nhi6m ph6p Iy v0 sU uy quy6n !oa. uy nhi6m do;

b) Nguoi duo. c uy quyOn,. uy nhi6m phAi chir"r tr6ch nhiQm phdp ly tru'o'c

Gi6m d6c C6ng ty yd ph6p lr"rAt vO nhirng c6ng viOc minh ldm;

i) Srr uy quy6n, uy nhiQm 1i0n quan dOn con dAu cua Cong ty phai du'crc th;rc
hien bdng v6n ban va co tho'i hpn;

Mgc 4:
BAI{ KIEM SOAT

Di6u 34.-Thinh vi6n Ban ki6m so6t

. I 56 lucrng Thanh viOn Ban ki6m soat cua C6ng ty ld 03 thdnh vi0n cio Dai
hQi d6ng .6,d6trg bAu vd bdi rni6n. NhiQrn ky cura Ban kiem soat ld 05.nim; Thanh
vi6n Ban ki6m so6t c6 th6 duoc b6u lai voi so nhiQrn k! khdng han ch6.

2. Thdnh vi6n Ban ki6rn so6t khong duoc gifr' cac chu'c vu cluan ly, dieu
hdnh C6ng ty; kh6ng phai ld vo hodc ch6ng, cha, cha nu6i, mg, rl9 nu6i, con, corl
nudi, anh, chi, em ruQt cua thdnh vi6n HOi clOr-rg cludrn tri, Giam doc vd can bd qLrdn

ly kh6c. Thanh vi6n Ban ki6m soat kh6ng nh6t thiet phai ta co clong hodc ngud'i

'|

(

't

.1

rao d6ng cua c6ng tv' Ki€m so6t vi.n phai co "^rirtryix::o uo 
:;:



kh6ng thu6c d6i tuong bi cArn thdnh lpp va qr-rAn ly doanh nghiep theo quy qlipll

cua ph6p lLrAt.

3. Cdc Thdnh vi€n Ban ki€m.so6t khdng phai ld ngr-ro'i lam viec trong bO

phAn k0 toAn, tAi chinli cLra C0ng ty vA khong phai li thArrh viSrr hay nhirr vi0rt crr;.r

c6ng ty ki€m to6n dQc lAp dang thuc hi0n vi0c ki6m to6n c6c b6o cao tdri cirinh cira
C6ng ty trong ba (03) ndm li6n tru6'c do vd phai co ho-n rndt nr-La (l/2) so thiurh
viOn thuo'ng tr[r tpi ViQt Nam.

4. Ban ki6m soat phai bau m6t Thanh viOn Ban kiOm so6t iam Trucrng ban

ki6m so6t theo nguy6n tic da s6. Truo'ng ban kiem soft phai id k€ tofn vi0n hohc
ki6m to6n vi6n chuy6n nghiOp va phai.larn vi6c chuyen trdch tai Cong ty, khOrrg
phai ld nguo'i ldm vi6c trong b0 phfln k0 to6n tr\i chinl-r vA khong phAi la Giarn doc
tdi chinh cua c6ng ty. Truo'ng ban ki6m soat co c6c qury6n vir tr'6ch nhi0n-r sau:

a) Tri6u tOp va chu tri cu6c.hop Ban kiem so6t;
p) VOu cAu HDQT, Gi6m d6c di6u hdnh vd c6c c6n b6 quran ly,,ctiOu hanh khiic

cung c6p c6c thong tin li€n quan Oe Uao c6o c6c thdnh vi6n cua Ban kiern sodt;

. c) Lap va" ky b6o cao cua Ban ki6m so6t sau khi dA tham khao y ki6n ciia 1-i6i

d6ng quan tri de trinh I6n Dai hQi d6ng c6 dong;
5. Gi6'i thiOu, dd cu'vdLo Ban kiem so6t.

C6c cO d6ng nam giir c6 phAn ph6 thOng trong thdi han liOn tirc it nhat sau

(06) th6ng .o quyen,gQp sd phiOu bi6u quy6t cua tu'ng nguo'i lai v6'i nhar: c1e dO cu'

c6c irng vi6n Ban kiOm so6t nhu sau:

-,.d .1,^
Neu c6 clong, nhom co dong so hfr'r-r so cd phAn co quy6n bieu c1uyOt:

- Tt 05% den duoi 50% th\ cluo-c de cu'toi da 01 img cir vi€n.
- Tri 50% d6n du6i 65% thi cluoc de cr"r t6i da 02 ung cu viOn.

- Tn 65% tro' 16n thi dugc d0 cu tOi cla 03 u'ng cu'vi6n,

- 6. Trud'ng hgp s6 luong circ irng viOn Ban kien"r so6t thdng clua c10 cir va r.lng

cu v6n khdng du so luqqg cAn thiOt, Ban t<i6m so6t clucvng nhiQm co thO ctO cCI th€rl
u'ng vi6n hodc t6 ch['c d0 cu'theo co chd dr,roc COng ty quy dinh tai quy chO ndi bQ

vA quan tri Cong ty. Thu tr,rc vd co ch€ Ban kiOm so6t du'ong nhi6m d0, cu' ung vien
Ban ki6m so6t ghai duoc..6ng b6 rO rdng vd phai duo-c Dai hQi d6ng cd cl6ng th6ng
qua tru6c khi ti€n hanh dC cr-r.

7. Truong,hqp dd x6c dinh duoc truo'c ir:r-rg vi6n, thong tin,li6n clrran den cfc
u.ne vi0n Ban ki6n so6t duo-c dua vdo tai li6u hqp Dai hdi ddng co d6ng vd cOng b6
toi thi6u rnudi ( l0) ngdy truo'c ngdy hhai mqrc cuQc hgp Dai,hOi d6ng c6 c10ng tL0n

trang thong tin diQn tu c0a Cdng ty dg c0 dong co th6 tim hieur v6 circ fing viOn ni\1,

truo'c khi bo phi6u. Ung vi6n Ban ki0rn so6t phai c6 cam kOt bing vdn ban vA tinh
trung thq., chinh x6c vd hqp ly cira c6c th6ng tin c6 rrhAn du.Oc c0ng bo va pliAi
cam k6t thuc hi6n nhi6m vu mot c6ch trung thuc n0u dr-roc bAr,r la\m fha\nh vien
Ban ki€m so6t."Th6ng tin li6n qr-ran den ilng vi0n [Jan ki6m so6t duo. c cOng b0 bacr).,
gdrn cac noi dung t6i thi0u sau day:

a) Hq t6n, ngdy,th6ng, ndrn sir-rh;

b) Trinh d6 hoc vAn;
c) Trinh d6 chuydn mdn;
d) Qua trinh cdng t6c;
d) C6c c6ng ty md f'ng vi6n dang nbm giir chuc vu 'fhdnh viOrr Ban ki0m

so6t vd c6c chfrc danh quan ly, di6u hAnh hhdc;n ftunannrr"utw
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e) 86o c6o danh gia vA dor-rg gop cua u'ng vi6n cho C0ng ty,
hqp u'ng vi6n do hi6n clang lir Thdrrh vi6n Ran ki€ur sodt cua Cong ty;

trong truirng

g) C6c lgi ich co li€n quan to'i C.ong ty (neLr co);
h) Hq, t6n cua c0 d6ng hodc nh6m cO dong d0 cir ung vi0n do (neLi co);

i) C6c th6ng tin kh6c (n6u c6).
B. I(6m so6t vi0n bi miSn nhi6rn, bdi nhiem trong cac tn-ro'ng l'ro-p sau:

a) Thdnh vi6n Ban ki6m so6t do bi ph6p luiit c6rn ldm l(i0rn soirt viOn hoac
khong con du ti6u chuAn vd didu kiQn lam Kidrn so6t viOr-r theo cpry cJinh tai Di0u
164 Ludt doanh nghiOp.

b) Thdnh vi6n Ban ki€rn so6t do co ifon tu'chirc
C6ng ty vd du'oc ch6p thuQn;

c) Thdnh vien Ban kiOrn so6t do bi roi lo4n tArn thAn va cac l(i0m soat viOn

kh6c co nhfrng bang chu'ng chuyen mdn chirng to nguoi do khong con ndr-rg lu'c hdnh
vi ddn sU;

d) Thdnh vi6n Ban ki6m so6t do kh6ng thu:c hi6n nghia vu cua minh, uirrg
mdt khong tham dg cac cu6c hgp cua Ban ki6n so6t li6n tuc trong vong sau (06)
th6ng li6n tqc, vir trong thoi gian ndy Ban ki6rn so6t kh6ng cho phep Thdnh vien
Ban ki6m so6t do u6ng rndt vd d5 ph6n quy6t ring chuc vu cua ngu'o'i ndy bi bcr

i.
trong, trtr tru'o'ng ho'p bAt kha khdng;

d) Thdnh vi6n Ban ki6m sodt do bi bai nhiOm lfi6m so61 r,iOn theo qr-ry61 .ti':t't

cira Dai hoi d6ng c0 dOng do hhong hodn thdnh nhi6m vu l"roiic vi pham nhi0u lffn
nghia vp cua I(enr so6t viOn theo quy dinh cua.Lupt doar-rh nghiep va Di0u l0 ni\y

e) I(h6ng con ld dai dien theo uy quydn cira c0 ddng lir to chirc theo qr;yOt

dinh cua t6 chfic do;
g) Ld ctai dien theo uy quyOn cua c6 dOng

con ld co dong cua C6ng ty nira.

dugc gLri clen tru so'chinh

la td chu'c, nhr"rng to chuc cl6

1

!

't

kh6ng
h) C6c truong hqp kh6c theo quy dinh cua ph6p luAt, di6u IQ nay. 

.
9. Thdnh vi6n Ban ki6m soat c6 th6 duqc thay th6 khi co ch6 trOng b6t ngo'

ph6t sinh Thdnh vi6n.Ban kiOrn soat mdi ndy phai durgq chAp thuAn tai. Dai h6i
dong .6 d6,-tg ngay tiOp sau do., Sau khi dugc Dai hQi dOng cO d6ng chAp thr-rfln,

viec thay the,fhdnh vi6n Ban ki0m so6t m6'i c1o s0 dugc coi ld co hiELr lyc vdo ngay
dugc Ban ki6m so6t thay the. Nhiem k! cua Thdnh viOn Ban ki€m sodt m6'i duLo-c

tinh ti'ngdy viQc thay th6 co hi6u luc den ngdy hOt thr.rc nhiOrn k! cira Ban kiOm

so6t. Trong.trudng ho-p Thdnh vi€n Ban kiOm sodt moi khdng du:oc Dai hOi dolg
.6 ddng chAp thufln, rnoi quyt5t dinh cua Bar-r hi0m so6t cho dOn tnr6'c thoi di6rn
diSn ra Dai h6i clong c6 d6ng co su tham gia bi6u quyet cua'Ihanh viOn Ban ki6ur

.: x
soat thay the v6n duo-c coi ld co hiQu luc.

I0. Truong ho. p Ban kiern so6t vi pham nghiOrn trong nghTa vu cua minh c6
nguy co- gAy thiQt hpi cho COng ty thi HQi dong cludn tri trieu tQp DAi h6i clong ccr

d6ng dO xem xdt vd bdi nhi6m Ban ki6m soat duong nhi6m vd bAr"r Ban ki6m sodt

rndi thay th6.
I 1. Trong trud'ng ho-p vdo tho'i di6rn hOt thuc nhiQm k! rndr_Ban. kiem soiit

nhiem ky mo'i chua dugc bAu thi Ban hi0rn soat c15 hOt nhi6m ky v0n ti€p tqc thilc
hi6n quyOn vd nhi6m vU cho dOn khi Ban kiOrl soirt nhien-r ky m6'i cluq,-c bAr.r vi\
nhAn nhi6m vu.
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Ban ki6m soAt co quyen han va tr6ch nhiOm theo quy dini"r tai Dieur 165 cira l-ur1t

Doanh nghiOp vd Di6u 16 ndy, chir y0Lr ld nhiing qr,ry0n han vir trirch nhiOm saur clAir:

a) Gi6m s6t tinh hinh tdi chinh cua C6ng ty, tinl'r l-rop phap trong c6c hoqrt

clQng cua thanh viOn Hoi clong quan tri,,Gi6m dOc c1i6u h.anh, vii ngrfo'i qLrart ly
kh6c, sU ph6i hop hoat dQng gifr'a Ban kiOm sodt vo'i HQi clong cluAn tri, Gidm dOc

vd co d6ng.
b) Chiu trfrch nhiQm truoc Dai hQi dOng c6 dong vd hoat dQng gi6rl s6t vd

thpc hiOn c6c nhi6m vu ducvc giao;
' "';Lc) I(iern tla tinh hgp ly, hcrp ph6p, tinh trung thuc vd rnirc d6.cAn trong tlong

quan ly, diOu hdnh ho4t d6ng kinh cloanh, trong t6 chirc c6ng t6c k€ toan, th0ng k0
vd lAp b6o c6o tai chfnh;

d) ThAm dinh tfnh dAy clu, hop ph6p vir trung thitc cua b6o cao tinh hinli hinh
doanh, b6o c6o tdi chinh \6rg ndrn vd s6u thdng cia Cong ty, b6o c6o danh giir
c6ng t6c quan ly cua H6i dong quan tri. Trirrh bao c6o thAin dinh bao c6o tdi chinh,
b6o c6o tinh hinh kinh doanh hing nim cua COng ty vd bao c6o ddnh gia cOng tac
quAn ly cua H6i d6ng quan tri l€n Dai hOi ddng c6 dong tai cr"rdc hgp thr,Lo'ng nien;

d) +d so6t, hi6m tra va danh gi6 hi6u luc vd hi0r-r qua cua hQ thdng l<i0r-rr soat

nQi b6, ki6m to6n n6i bQ, qr,ran ly rLri ro vA canh baio sri'm cr-ra Cong ty;
e) Xen-r x6t sO kO toan vDr c6c tdi ligLr kh6c cira Cdng ty, c6c cdng vi0c qLuin

Iy, diOu hdnh hoat ddng cua COng ty bAt cir khi nAo n6u xet thAy cAn thi6t hodc theo
quy6t dinh cua Dqi hoi dong c6 d6ng hodcJheo y6u cAr-r cua co d6ng hoac nhom c6
d6ng quy dinh tai I(hoAn 3 Di6u 12 cua Di€u 10 nay;

. g) I(hi co y€u cAu cua c6, dOng ho6c nhorrr ri dOng quy dinh tpi l(hoan 3

Di€u 12 crta Di0u 16 ndy, Ban kiOrn so6t thuc hi0n ki6m tra trong tho'i han bdy (07)
';ngdy lam vi6c, kO tir ngdy nhAn du'gc,ydu c0u. T'rong tho'i han muro'i lam (15) ngiiy,

kO tu'ngdy k6t thuc ki0m tra, Ban kiem soat phai b6o c6o giai trinh vd nhfr'ng vAn

dC duoc ydu cAu ki6m tra d6n HQi ddng quan tri vd cO dOng hoac nh6rn cO ct6ng co
y6u cAu. Viqc ki6m tra cua Ban kiOm,so6t quy dinh tai khodn nay khOng cluoc can

tro hoat dQng binh thuo'ng cua Hdi d6ng quan tr!, kh6ng gAy gian doan diOLr hrinh
hoat ddng kinh doanh cua COng ty;

, lr) Ki€n nghlt{Qi d6ng qudLn tri hodc Dai h6i d6ng .o d6ng cac bjOn phirp sLLa

d6i, b0 sung, cai ti€n co cAu t0 chri'c quan iy, dieur hanh hoat d0ng hinh cloanh cLra

COng ty;
i) Khi phat hiQn co thdnh viOn HQi dong qudrn tri, Gi6rn doc di6u hirnh va

nguo'i di6u hanh khac vi phqm ph6p luQt vd Di6ur lQ C6ng ty thi phai th6ng bao

ngay bdng vdn bAn vo'i Hoi dong quan tri trong vdng b6n muoi t6rn (48) giir, yOu
).,

cAu nguoi co hanh vi vi pharn chArr dut hanh vi vi pham va co giai phdp kl-r[c phr,rc

hdu qua;

, k) Dd xuAt vir ki0n nghi Dai hQi cf6ng cO dong phd chuAn viec lua chon c0ng
ty ki6m toan d6c lflp, mirc phi kiem to6n vd rngi vAn de lien,quan d6n sr,r rrit luri hay
bdi nhi6m cira C6ng ty ki6m to6n ddc l4p. Thrlo luAn vo'i ki€m toan vi0n cfOc l6p r,0
tinh ch6t vd.pham vi ki6mJo6n truo'c khi bit ctdu.vi0c hiOm torin; thiio lurdrr v0

dyng vAn dA kho khdn vir tdn tai ph6t hi€n tiL cac ktlt qua hi6m to6n gi['a ky hoac

cu6i k! cfrng nhu mgi vAn d0 ma kiOm to6n vi0n dQc lap rnudn ban bac;

. l) Xem xdt thu quAn ly cua ki€n-r to6n vi6n clQc lap vd j ki€n phan h6i cirer Ban
di0u hdnh, quan ly Cong ty; xem xet b6o c6o cua C0ng ty ve c6c h0 thdng kr6rn soat

nQi b0 tru'6'c lfti Hgi dong quiin tri chAp thr-rfln; xem xdt nfiirng kdt qua clidu tra rrQi bo

vayki6nphanh6icuaBancii€uhdnh,qr"rlrn1yC0ngw4b



m) Ban ki6m so6t co quy6n su dung tu vAn d6c lAp hoac bO phan l<i0rrr toan
nQi b0 cua C6ng ty c10 thuc hi6n c6c nhiOm vu cluo'c giao,

n) Ban ki6rn so6t co thO tharn khao y ki6n cua l{Oi dong quan tri tlu'oc l<hi

trinh b6o c6o, k6t hrfln vd ki6n nghi lOn Dai hoi dong co clong;
o) Tham du'c6c cuQc hgp cua HDQT'theo giAy mo'i, phat bi0u y ki6n nh'ung

kh6ng drro-c tharn gia bi6u quy6t;
p) ThUc hi6n cac quy6n vd nhiem vu kh6c theo qury dinh cira I.uQt cloiinLr

nghiOp, Di6u lQ nay vd quy6t.clinh cua Dai hQi dong cO ddng;
2. Quy6n duo-c aung cAp thdng tin cua.Ban kiOrn sodt:

a) Th6ng b6o mo'i hop, phi6Ll lay y ki0n thdnh vi0n Hdi d6ng quan tri vd cdc

tdi 1i0u kdm theo phai duo. c gu'i d€n c6c l{iem soat viOr"i curlg thcri cli6m vii thc'o

phuong thu'c nhu d6i voi thanh viOn H6i d6ng qurin tri,
b) Thdnh vi6n cua HOi ddng quan tri, Gi6m c16c Cong ty vDr can bo didu hi\nh

kh6c phai cung c6p dAy du, chinh xac vd kip thiii thOng tin, tdri lieu vA cong tirc
quan ly, cli6u hdnh vDr hoat dOnS kinh doanh c0a Cong ty theo yOu cALr cira'fhirnh
vi6n Ban kiOm so6t hoic Ban ki6m soat.

c) Nguo'i phu tr6ch qu6n tri (Thu ky) COng ty phdi bao dam ring toirn b0 ban

sao chgp c6c thdng tin tdi chinh, c6c thong tin kh6c.cllng c6p cho c6c thiinh vi0n
H6i d6ng quan tri vd b6n sao cac bien bdn, lgh! quyel hqp HQi ddng Q,uan tt'i, hop
Dai h6i d6ng c6 dong s0 phAi clu'gc cung cAp cho Thdnh vi6n Ban kiOm sorit vi\o
cung thcri di6m vd theo phuong thri'c nhu c16i voi thdnh vi6n l-loi clong quan tri.

d) B6o c6o cua Gi6m d6c trinh H0i dong quell tri hodc ta\i li0u khdc do Cong
ty ph6t hanh phAi dLrcrc gu'i d6n Thdnh vi€n Ban ki6m so6t cung tl-ro'i cli€in vii thet.r

phuong thu'c nhu doi v6'i thdnh viOn H6i dong quan trf .

d) Thanh vi6n Ban hi€m so6t co quyen ti6p cQn c6c ho so', tdi liQu cua Cong
ty luu gifr'tai tru so'chinh, chi nh6nh va dia di0rn khdc; co quy6n dOn cfc dia di6nr

ldm viOc cua ngud'i quan ly, di6u hanh va nhAn vi6n cua C0ng ty trong gicr lam
v i6c;

e) 86o c6o vir tai lieu clo Hoi c16ng quAn tri chu6n bi 1i0n quan c10n k€t qud

kinh doanh, b5o c6otiti chfnh, b6o c6o d6nh gi6 c6ng t6c cludn ly ilieur hanh C0ng
ty phAi duoc gui d6n Ban ki6m so6t d6 thArn clinh chdm nnAt :O ngdy tru'ri'c ngay
khai mac cu6c hop D4i h6i d6ng.6 d6ng thu'o'ng ni6n.

3. Sau lfti dA tham khAo y ki0n cira IJdi ddng quin tri, Ban l<iOrn soeit co the
ban hdnh c6c quy dinh v€ c6c cu6c hop cila Ban ki6m soat va ceich thirc ho4t dOng

cua Ban ki6m so6t. Ban kiOm soat phai hgp tOi.thi6u hai (02) lAn m6t ndm vA curOc

hop duoc ti6n hanh khi co tu hai phAn ba (213) s6 thanh vi€n tro' l6n clu hop.
4. Ti0n luo-ng hodc muc thu lao vd chi phi hoat d6ng cho 'fhar-rl-r vi0n Ban

ki6m so6t do DAi hQi d6ng c6 clong quy clinh vd dugc tinh vdo chi phi kinh cloanh

cua Cong ty theo quy dinh cua phap luat v0 thuO thu nhap doanh ngl-ri0p, phap lr.rqrt

co li6n quan va phai dugc lAp thdnh rlr,rc riOng trong bao c6o tiri chinli hang niul
cua Cong ty, phai bao c6o Dqi hQi dong cd dOng thuo'ng ni€n. T'hdnh viOn Beur

ki6m so6t duo-c thanh to6n c6c hhoan chi phi di lai, 6n, o', chi phi su'durng cllch vu
A -^tu vAn doc lAp vdr c6c chi phi ph6t sinh mQt c6ch hq,"p ly khi h9 tharn gia c6c cu6c

hop cua Ban ki6m so6t hodc 1i0n quan d6n hoat clQng kinh doanh cua C0ng ty.
5. NghTa vu cua Thdnh vi6n Ban ki6m soait:

a) TuAn thLr dur-rg phap IuAt, Di6u 16 Cong ty, quyet d!nh cura Dai hoi dOng c0

ddng va dao dirc nghd nghiCp trong thr-rc hi0n ciic quypnlla nhifl2 vu duoc giao;

la'l- 3{}



b) ThUc hi€n cac qr-ry€n vd nhiOm vu cluo'c giao rlQt c6cl-r trung thirc, ciin
trong, t6t nhAt nham bao dam loi ich hop ph6p tdi da cira Cong ty vi\ cd c10ng cura

C6ng ty;
c) Trung thdnh voi loi ich cira Cong ty va c0 d6ng C6ng ty; khong clutcvc sir

dUng th6ng tin, bi ql,y6t, co'h6i kinh doanh cr-ra Cong ty, larn clUng dia vi, chfLc vr,r vir

tdi san cua Cdng ty dO tr"r lo-i hodc phuc vr-r loi ich cira td chirc, c6 nhAn khiic;
d) Trudng hop vi pham nghTa vll quy clinh tai c6c cfi6rn a, b, c cr,ra t(hoan niry

md gAy thi6t hai cho Cong ty hoiic nguo'i kh6c thi cric l(iem so6t vi€n phai chiur tr:iicir

nhi6m c6 nhAn hodc li6n d6i bdi thuo'ng thiet hai do;
Moi thu nhflp vd lo-i ich kh6c md Ki6rn so6t vi0n tn-rc tiOp ho{c gi6n tiep co dugc

do vi pham nghia vlr quy dinh tai mpc c, khoan ndy cl6ur thuQc so' h[r-r cr-ia Cong ty,

. d) Truo'ng ho. p ph6t hiQn co I(i6rn so6t vi6n vi pharn nghTa vu.trong tirr,r'c hiQn

quyOn vd nhi6m vu cfuo. c giao thi HQi dOng qr.rar-r tli phai th6ng b6o bang viur ban d6n
Ban kiOm so6t; yOu cAu nguoi co hanh vi vi phqm chAm clirt hdnh vi vi pham vd cc-r

giAi ph6p khdc phUc hQu qua.

Mgc 5:
BAU HQI DONG QUAN TRI VA BAN KIEM SOAT

Di6u 36. Biiu HQi tl6ng qurin tri vir Ban ki6m so6t
i'

1. Cac co cl6ng ph6 thdng tu nguyQn tQp hA'p thdnh nhorrl thoa mdn c6c cli0u

ki6n quy dinh dO dO cir ngu:d'i vAo IJDQT viL Ban kiem soat phai thdng baio v0 viOc

hgp nhorn cho c6c co dong dU hqp biet chArn nhAt ngay khi khai rnac cuOc hqp Dqri

h6i d6ng cd ddng. COng ty :0 thdng b6o cho cac c0 ddng dU'hqp v0 thOng tin tr6n
tai cu6c hgp Dai h-6i d6ng c6 d6ng.

2. Cdn cu sO luo. ng thdnh vi€n HDQT va Ban kiOrn sodt, c6 ddng ho[c nhorr
.6 ddng quy dinh tai l(hoan 3 Di€u 12 dr,rgc quyet-r cle cu mQt ho[c rnot s5 nguo'i
ldm ilng cu' vi€n HDQT vd Ban kiOni soat theo quy dinh tai cac KhodLn 6 Di0r"r 25

vd l(hoan 5 Di6u 34 tuong itng. fruo'ng lio. p 16 uLng cu' vi0n {u'q., co clong.hoac
nh6m cO d6ng dd cu th6p hon sO ung cu vien md hg cluo. c quy6n dA cn'thi s0 uLrg

cu viOn con lai do HDQT, Ban ki6m so6t vd cac cO dong hh6c d0 cu'.

3. Vi6c bi6u quy6t bdu thdnh vi6n HDQT va Ban ki0m so6t phai thurc hi0n thecr

phuong thuc bAu cl6n phi6u, theo do m6i .6 d6ng co t6ng.s6 phiOur bi0u quy6t.u.rong

rmg v6i tong s6 c6 phAn scr hfr'u hoac dai di6n nhdn vo'i so thanh vi0n dr-ro-c blu cua

FDQT hodc Ban kiern so6t va.6 cTong co .1uydn clon hdt hodc rr-rot phAn t6ng s0 phieu
bdu cua minh cho mdt hodc mot sd ung cir vien.

.+ X!*q nguo'i trirng cir thdnh viOn HDQT hoac l(iem soat vi6n 6u9.c xac dinh
theo s6 phleu bAr-r tinh til cao xu6ng th6p, bit dAu.tu' ilng cu'vi€n co s6 phi€u bAu cao

nhdt cho d6n khi du sO thdnh vi6n quy c1tnh tai Dieu lq C6ng ty. Truong ha'p co til' 02

ung cu'vi6n tro len d4t cirng so phiOu bAur nhr"r nl-iau cho thanh vi0n cudi cirng cuir

HQi dong quan tri hodc Ban kiOm so6t thi sd ti6n hdr-rh bAu lai trong s0 circ frng cLl
, A ,,A

viOn co so phi€u bdu ngang nhau hodc lu'a chon thec ti6u chi qr:y chO bAu cu.

, 5. Truong ho.p bAu lAn thu'nhdt kh6ng.du so lyo,ng thdnh vi6n HDQT vd Barr
ki6m so6t theo aSV dinh thi phai ti6n hanh bALr tiep lAn hai trong so nhirng nguoi cfd

dugc d6 cu' cua l6n thu nhat con lai. -l-ruong 
ho. p khi bAu lAn thil hai v6n chu'a dr-i s0

lugng quy dinh thi DaihQi ddng co dong quy6t dinh co bALr ti6p hay khOng, neu D4i hdi
ddng c6 c10ng kh6ng quyet dinh dLroc thi chu toa Dai hQrmuydt dinh.ttil/-//f \ '/



Muc 6:
NHIEM VI.r CUA THANTH VI0Nr U+lQr, THANII V|EN BAN tfiEM

SoAr crAl,r Doc cOxc. Ty vA cAn Be Drsrr nenrl KHAc

ffi6u 37. Tr6ch nhiQm cin trgng ctia th:rrnh vi6n HDQT, Ban ki6m soirt,
Gi6m tl6c COng ty vh c6n bQ cliOu hdnh

Thdnh vi6n HQi cl6ng quan tri, Thanh vi6n Ban l<i6m soat, Ci6rn c16c COng
-. ).ty va can bd dieu hanh kh6c dr-ro-c uy th6c co tr6:ch nhidrn thuc hi6n ciic nhign-r vr,r

cua minh, kd ca nhfrng nhi0m vu v6'i tr-r c6cl"r thainl-r viOn circ ti6ur ban cura Hoi d0ng
qudLn tri, rn6t c6ch trung thqc vd theo phuong thilc md ho tin ld vi lo-i ich cao nhAt
cua Cdng ty vd v6'i m6t rnu'c d6 cAn trgng ma m6t nguoi thAn trong thu'o'ng co l<hi

dAm nhiQm vi tri tuong duong vh trong hodn cdnh tr-Long tr-l.

Di6u 38. Tr6ch nhiQm trung thq'c vir trf nh cf c xung etQt vO quydn loi
1. Thanh vi6n H6i d6ng qr"rdn tri, J'hdurh viOn Ban kiOrn so6t, Giam clOc i,r\

nguo'i didu hdnh kh6c phai cong khai c6c loi ich co lien quan theo quy dlnh tai
Dieu 159 LuAt doanh nghiOp vd c6c quy dinh ph4p 1u0t kh6c.

2. Thanh vi6n HDQT, ThDrnh vi6n Ban hi6rn so6t, Gi6tn c16c Cong ty,vdr can
bQ cli6u hdnh hh6c kh6ng duo-c phdp su'd;rng nhfr'ng co hoi kinh cloanh co the rnang
lai lo-i ich cho C0ng ty vi n-ruc dich c6 nhAn; d6ng thoi khong dr.roc st clr-rng nhfr'ng
thdng.tin co, duoc nho chilc vu cua rninh dO tur loi ca1 nhAr-r hay de phuc vr,r lcvi ich
cua bat k! tO ch[r'c hodc c6 nh6n nao hhac.

3. Thanh vi6n ItDQT, Thdnh viOn Ban kidm so6t, Gi6rn d6c Cong ty vd can
b0 dieu hdnh kh6c co nghla vu th6ng b6o cho I{DQT tl't ctt lo-i ich co thO gdy xung
dQt v6i loi ich cua Cdng ty mdr hg co thO du'o. c huo'ng thong clua cac phap nhAn

,Akinh te, cac giao dich hoac c6 nhAn khac.
4. Tru' trud'ng ho-p Dai h6i dong c6 ctong quy6t dinh khac, COng ty lihOng

';duo-c phep cap c6c khoan vay, bdo l6nh, hodc tin cipng cl-ro c6c thdnh vi0n l-lDQ'|,
Thdnh vi6n Ban ki6m so6t, Gi6m d6c Cdng ty, can bO di6u hdnh lihac va nhimg
ngud'i co li6n quan tcti c[rc thdnh vi6n n€u tren ho[c ph6p nhAn nao ma nhirng
nguoi nay c6 cac lo-i ich tai chinh, tru trucrng ho. p c6ng ty clai chirng vd t0 chirc co
liOn quan to'i thanh viOn nay la cac .Qng ty trong cirng Tqp doan hoac cac Cong ty
hopt dQng theo nhorn Cdng ty, bao gom Cong ty rne - Cong ty con, Tdp doan hinh
t0 va ph6p luQt chuyen ngdnh c6 quy dinh kh6c.

. 5. Hqp ddng hodc giao dich giira Cdng ty v6'i mQt hopc nhiOu thdnh viOn FIoi
ddng quAn tri, Thdnh vi6n Ban ki0m so6t, Giiirn cloc COng ty, can bo didu hanh
kh6c, hodc cac, c6, nhAn, to chfi'c li6n quan clein ho hodc c6ng ty, doi tAc, hiep hdi.
hoflc tO chu'c md thdnh viOn Hoi dong quiin tri, I(i6rn sodt vi6n, Ciarn cloc C0ng ry,
c6n bo di6u hanh kh6c hodc nhfr'ng nguo'i li6n qr.ran c16n ho ld thanh vi0n, hoqc cir
li6n quan loi ich tdi chinh, s0 kh6ng bi vO hiOu ho6 trong c6c tn-rd'ng ho. p sar-L ddy:

a) Doi vdi hop dong co gi6 tri til du<ti 20Yo t6ng gi6 tri tdi sdn ducrc ghi trong
b6o c6o tdi chinh gAn nhAt, nhirng n6i dung quan trong cira hop clong hoirc giao
dieh cfrng nhu c6c.m6i quatt h0.vd lo-i ich cua thdnh vi€n Hdi dong qudl tri, Ban
kiOm so6t, Gi6rn d6c, c6n bQ di0u hanh khac c16 duo, c bao c6o cho l-loi clong c1r-ran

tri. D6ng thd'i, I-ioi d6ng qLran tr!.dd cl-ro phep thuc hi6r-r ho-p c16ng ho[c giao clich
do m6t c6ch trung thr-rc bang da sd phi0u t6n tl-rirnh cua nhiirrg thanh viOn IJdi dOng
khong co loi ich li6n qlran; hodc

b) D6i v6i nhti'ng h-op d6ng co gi6 tri
dugc ghi trong b6o c6o tdi chinh g6n nh6t,

lon lron 20o/o cua tor-rg gi6 tri ti\i san

nlrD'rrg yfpi dtrrrg quar) tronu cLrl lro-pilFlr):-



d6ng hodc giao clich nay cirng nhu' moi quan h6 va lo'i ich.cLra thdnh vi0n Hdi dOng
quAn tri, Thanh vi6n Ban kiOm so6t, Gi6m cTOc, cirn b0 di6u hdnh dd dugc cdng b0

cho cdc cO d6ng khOng co lo'i ich li6n quan co qoydn bieu qr-ryet v0 vAn dd c1o, vd
nhfrng c6 d6ng d6 da bo phi6u tdn thanh hop clorrg hoac giao dich nr\y;

. c) Ho. p d6ng ho{c giao dich do duo-c rnQt tO chirc tu viin c10c lQp cho la c6rrg
bdng va hgp ly xet tr0n moi phuong. diQn 1i0n quan d6n.cac cO d6ng cira C0ng ty
vdo tho-i diOm giao dich hoac ho.p ddng nay du'oc I16i dong qurin tr'! hoirc Dai hoi
d6ng cO ddng th6ng qua hodc ph€ chuAn.

Thdnh vi6n H6i d6ng quAn tri, Thdnh vi€n Ban ki6rn so6t, Giam c16c COng
ty, c6n b6 di€u hdnh kh6c, c6c cd nhdn vd to chu'c co li6n quan vri'i cac thdLnh vi6n
n6r.r trOn khdng du'o-c su' dung c6c th6ng tin chu'a cluo'c phep c6ng b6 cira Cdng ty
hodc ti6t 16 cho ngud'i kh6c dO thu'c hi6n ciic giao clich co liOn qLran.

Di6u 39. Trfch nhiQm nd tniet hgi vir nOi thu'd'ng
1. Tr6ch nhi€m v6. thiOt hai.
Thanh vi6n H6i d6ng quan trf, Thdnh vi6n Ban hidm so6t, Gi6m d6c,Cong ty

vd c6n b0 di6u hanh kh6c vi pham nghla vu, trdch nhi€m trung thr-Lc vir cdn trqng,
khOng hodn thanh nghTa vu cua rninh vo'i sr-r ur6n c6n vd ning lqlc chr-ry0n m6n s0

phai chlu tr6ch nhiem vd nhirng thi0t hai do hdnh vi vi pham cua minh gAy ra.
2. B6i thuong..

COng ty sE boi thuong cho nhff'ng nguo'i c16, dang vdr co nguy c<r tro'thdnh
mQt b€n liOn quan trong c6c vu khi6u nai, ki0n, khoi tO (bao g6m c6c vu viOc clAn

su, hdnh chinh vd kh6ng phai la c6c vu ki€n do Cong ty la nguo'i khcvi kiOn) n6u
nguoi d6 da ho[c dang la thanh viOn H6i.c16r-rg clr.rAn tri, c6n b0 ctiOu hirnh, nhan
vi€n hodc ld dai di6n cluo-c Cong ty uy quy6n hodc ngud'i d6 dd hoac cfang liul theo
^ .),

y€u cdu cua C6ng ty voi tr"r cach thdnh vi6n l-l6i c'long qr-ran tri, ciin bQ c1i0u ireinh,

nhAn vi6n hodc dpi diQn theo uy qryen cua Cdng ty voi die u ki6n ngurri d6 dA hanh
dQng trung thuc, cdn trgng, rnAn c6n vi loi ich hoac hh6ng mAr-r thr-rAn vo'i lgi ich
cira C6ng ty, tr6n ccr so tu6n thu lLr4t ph6p vd hhOng c6 bing chirng x6c nhAn ring
ngud'i d6 da vi pham nhfr'ng tr6ch nhiem cura minh.

I(hi thuc hi6n chu'c ndng, nhiQm vu ho{c thr,rc thi cac cdng rri6c tl-reo uy). .,

quydn cua Cong ty, thdnh vi6n I-{6i d6ng qr-ran tri, Thdnh viOn Ban hi0m soat, cdn
b0 di6u hdnh kh6c, nhAn vi6n ho4c la dai ciiQn theo uy qLrydn cua C6ng ty duclc
C6ng !V bOi thuo'ng khi tro thdnh rnot b6n lien qr-ran trong c6c vu khi0u nai, ki0n,
kho'i td (tru'c6c vu ki€n do Cong ty ld nguroi khoi kien) trong cd,c trr-ro'ng holr sau:

a) Di hanh dOng trung thuc, cAn tr'gng, m6n can vi lo-i ich va kh0ns miu
thu6n vo'i lo-i ich cua C0ng ty;

b) TuAn thu luflt ph6p vDr kh6ng co bdng chu'ng x6c nhAn cli khong thr,rc hiOn
tr6ch nhi0m cua rninh.

3. Chi phj bdi thuo'ng bao gdm cac chi phi phat sinh (kd ca phi thuO tuAt su),
chi phi ph6n quy6t, c6c khoan tidn pl-rgt, c6c khohn phai thanh torin phft sinh trong
thu'c t0 hodc duoc coi ld mf'c hop ly khi giai quyOt nhfr'ng vu vi6c ndry trong khur0n

kh6 luAt phap cho phep. 9o"g ty co thO rnua bao hiOrn cho nhfr'rrg nguo'i do de

tr6nh nhfr'ng tr6ch nhi6m b6i thu'o'ng n6r-r trOn.

Chu'o'ng IV:
QUYEN DrEU rRA S0 SACH VA HO SO CoNG Ty

I

Di6u a0. Quy6n eti6u tra sd s6ch vh hO so'p1 / -.t,r \)U// ffur,)=_-- ,i:



1. CO cl6ng hoac nh6rn .6 d6,ng n6r-i tai khodrn 3 Di€u 12 Dieu l0 nay co). ..( ,
quydn truc ti6p hodc qua ngr-rd'i duoc uy quyOn, gu'i rnot r,6n bdn y€u cau c1uoc hiOm

tra trong gio' ldm vi6c vA tai dia. diOn kinh doanh chinh cua C0ng ty danh siich co
d6ng, c6c bi€n bAn cua DAi hQi dong c0 ctong.vA sao chtrp hodc trich lLrc ciic ho so c{o,

YOu cAu ki6rn tra clo dai di€n duo.'c uy quy0n cira c6 d6ng phai kdm theo giAy Lry). , ;. ,^
quy6n cua co clong mdr nguoi do d4i diQn, hoflc mdt bdn sao cOng cl-iu'ng cua gi6y uy),.
quyen nay.

2, Thdnh vi6n HDQT, Thdnh vi6n Ban ki6rn so6t, Gi6m d6c C6ng ty vd c;in
b6 di6u hdnh hh6c co qnyAn ki6m tra s6 c16r"rg ky co d6ng cua Cdng ty, clanl-r sdch;. ,^
co clong va nhfr'ng sd s6ch vd ho so kh6c cua C0ng ty vi nhirng muc c1ich liOn clr,riut

t6i chirc vu cua rninh v6'i di6u ki0n cac thong tin nay phrii du'oc,bdo mAt,

3. C0ng ty phai lur.r Didr-r 19 nay vd nhiLng bAn sira d6i, LrO sung DiOLr lQ, Ciiy
chu'ng nhAn clang ky doanh ngliQp, cac quy ch6, c6c,tai 1i6u chf'ng n-rinh cluy6n scr

hfr'u tdi san, bi6n ban,,nghi quyOt hop Dai hdi cl6ng co d6ng vd FIDQT, cac bao cao

cua HDQT vd Ban ki6m so6t, b6o c6o tdi chinh, s0 sdch he toiin vd c6c ldi liQu khac
theo quy dinh cua ph6p ludt tai tru so'cliinh lioflc mot no'i hh6c voi c1i€ur kien ld cac
c6. d6ttg vd co quan dang ky kinh doanh ctuoc ti-r6ng biio v€ dia di6n lu'u trf circ
giAy to', tdi liOu ndy.

4. Moi co dong dOu co quyOn duo.c Cdng ty.cap m6t ban Diiu tg Cong ty
.i

rni0n phi ltruong h-op C6ng ty chua c6 website). Neu C6ng ty co website, DiOLr le

COng ty phai duoc c6ng b6 trOn website cua Cdng ty.

NGTIOI LAO DQNG, f(iilTf,J;* VA CAC TO CHU'C
CHiNH TRI - rA HoT TIdoNG cONc ry

Di6u 41. Ngud'i lao .lQng, cdng clohn vi t6 chrlrc chfnh tri - xfi h6i

1. Gi6m c16c Cdng ty phAi lQp kO hoach Oe UpQf th6ng qt'a u0 cac v6n d0
r'^ r( \' r r^li6n quan den vi€c tuy6n dqng, cho nguo'i lao cl6ng nghi viOc, ti6n luong, bao hi0m
xd hdi, phuc lo-i, khen thucrng vd ky lu4t cl6i v6'i nguo'i lao ddng va citn b0 dieu
hdnh Cdng ty.

2. T6 chirc Eang COng san Vi€t Nam trong Cong ty hoat clQng theo l-li0n
phap va ph6p luAt cua nu6c COng hoa X5 hQi Chu nghia Vi0t Nam vd Dier: l0 Darrg
CQng sAn Vi6t Nam.

3. T6 chu'c c6ng dodn, cac t6 ch[rc chinh tri - xd h6i hh6c trong C0ng t;i hoat
dOng.theo Hien ph6,p vd ph6p luAt cua nuoc CQng hoa Xd hQi Chu nghia Vi0t Nain
vd di6u 16 cua c6c t6 chric do.

4. Cdng ty c6 nghTa vu tdn lrgng vd khong duoc cdrn tro, gay kho khan tlong
vi6c thdnh lAp t6 chu'c chinh tri, td chuc chinh tri - xd h6i tai Cong ty; khdng duoc
cdn tro, gAy kho khdn cho ngu'd'i lao dong tham gia hoat dQng trong c6c tO chirc:

ndy; tqo c1i€u kien cho c6c to chr"r'c tr6n hoat dQng dlurg chfc n519, nhiQgt vu ve\

^ Chuong V[:
PHAN PHOI LqI NHUAN

/lr)--
di6u 16 cua minh.

.ll



Di6u 42. Phdn ptr6i tg'i nhuin
1. Lo. i nhr-rAn truo'c thu€ cLra C6ng ty sau khi bu dip 15 ndm truo'c (n0u cci)

theo qr-ry dinh cira LuAt thud thu nh6p. cloanh nghigp, trich qu! Phirt tri0n hhoa hgc
vDr c6ng nghQ (n6u co) theo clLry clinh, nQp thu6 thu nhfrp doanh nghidp va\ hoi\r-r

thdnh c6c nghia vu tdi chinh kh6c theo quy dinh cua ph6p luAt phAn cdn lai dugc su'

dUng nhu sau:
a) Chia cO tirc;
b) Trich lap c6c qu! theo quy dinh hiQn h;inh cira phap luAt.
2. Muc c0 tu'c, hir-rh thirc chi tra c6 tirc hang ndm tu' loi nhlrAn clucrc giti l.1i

cua Cong ty vd ty lQ trich lAp c6c qu! do Dai hQi cfong co c16ng qLry€t dinh theo d0

nghi cr-ra HDQT.
Di6u 4r. C6 tti'c

, 1. Theo qry6t dinh cua Dai hQi dong c6 dOng vd theo cluy dinh cira ph6p lriAt,

c6 tftc s0 duoc c6ng b6.vd chi tra tir lo-i nhu6n giir lai cr-ra C6ng t1, nhur-rg khOng du'crc

vuot qu6 rnfrc HDQT cI€ nghj va cluo. c DAi hQi c16ng cd clong thdng qLra.

2. HDQT co thO quy6t dinh thanh to6n tprl u'ng cd tu'c gifr'a k! neu xet thfly
vi6c chi trA ndy phir he'p v6'i kha ndng sinh lo'i cua C6ng ty.

3. COng ty khdng thanh tofnldi cho khodrn tidn tra c6 tirc hay khoan ti0n chi
tra li0n quan t6'i mdt lo4i co phi6u.

4. HDQT c6 thO de nght Dai hoi dong c6 dorrg thOng qr-ra vi€c tl-ianh teriur

todn- b6 hodc tung phAn c6 tri'c bing c6 phAn va\ HDQT ld ccr cluan thpc thi ngiii,(.
quyet ndy. Cong ty co th6 chi trd c6 tu'c bdrrg co phAn, trinh tu vd thu tr.rc thuc hi0n
chi tra co tirc bing c6 ph6n thr,rc hi6n theo quy dinh tai Luat doanh nghiQp r,dr c6c
vbn brin ph6p luAt liOn e,uan.

. 5. Truo'ng hgp cd tirc hay nhfr'ng khoan tiOn khac li6n quan t6'i mQt loai co
phi6u duoc chi trA bdng tiOn rn[t, C6ng ty sd phai chi tra bang ti0n cfong Vi0t Nam
hodc th6ng qua c6c ngAn hang trOn co scr c6c thOng tin chi tiet vO ngAn hdng do co

d9ng.cung c6p. Trucrng hqp C6ng ty dd chury€n hhoAn theo dirng c6c ti-r6ng tin chi
tiet ve ngAn hdng do cO d6ng cung cAp ma co dOng c16 khOng nhqrn dLLo-c,tiOn, C6ng
ty kh6ng phai chiu tr6ch nhi6m vO khodn tiOn C6ng ty chr"ry€n cho c6 clong thu
huo'ng. Viqc thanh to6n c6 tri'c doi vo'i cd'c c6 phiOur ni6m yOt/dang ky giao clich tai
Scr giao dich chirng kho6n co th6 duo-c ti0n hdnh thOng qua Cong ty chirng l<hoiur

ho[c Trung tdm luu ky chring lchoan Vi0t Nam.
6. Cdn cir LuAt doanh nghiOp, LuAt ch[r'ng kho6n, IIDQT th6ng clua nghi:,quy€t x6c dinh rn6t ngay cu th6 d0 chdt danh s6ch c6 dong. Cdn cir theo ngiry clo,

nhfrng nguo'i dp"g ky voi tu ciich co dong hoag r-rguoi so hiru cac chu'ng khoan
kh6c duoc quyOn nhdn cO tu:c, ldi suAt, phAn phoi to-i nhuAn, nhan c6 phi0r-r, nhAn
thdng b6o hoflc tai li6r,r kh6c.

L'7. Cdc vAn d0 kh6c li6n quan d€n phAn phoi lo-i nhuAn thLrc hien theo cluy
dinh cua ph6p luAt.

.Chu'o'ng VII:.
CHE DO TAI CHINH VA KE TOAN

Di6u 44,'ldi khorin ng6n hirng
1. C6ng ty sd mo tdi khoan tai cac ngdn hing Vi0t Nam hoac tai cdc rrgin

hdng nu6'c ngodi duo-c phdp hoat cl6ng tai Vi6t Nam. n fl -/'WlWL---
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2. Theo sr,L chAp thr-rAn tru6'c cira ccr qLriln co thArr qr,ry6n, trong truirng ho'p

cAn thi6t, Cong ty co th6 mo tdi lthoAn ng6n hdng o nuoc ngoAi theo c6c cluy Clinh

cua ph6p lu6t.
3. Cong ty s€ ti6n hdnh tA,I cit c6c khorin thanh to6n vd giao clich he'to6n thong

qua c6c tiri khoan tien Vi6t Nam hohc ngoai t0 tai c6c ngAn hdng md C6ng t), rno'tni
khoAn.

Di6u 45. Ngu6n b6 sung vdn di6u 16

COpe ty dr-ro. c b0 sung von didu l0 til c6c nglr6n theo quy clinh, trinh tu' va\

thu tuc b6 sung v6n di0u l€ Cong ty thuc hi€n theo quy d!nh cua phap luAt.
Di6u 46. Nim thi chfnh
Ndm tdi chinh cua COng ty bdt dAu til'ngAy dAu tiOn cua therng Mdt he\ng nam

vd k6t thirc vdo ngdy thft 31 cira th6ng Muo'i l-lai cung nirn. Ndrn tdi chinh dAu riOn
,a ,).
bat dAu tir ngdy cAp gidy chfrng nhAn ddng ky cloanh nghiOp va kOt thuc viro ngay
thf' 31 cr-ra th6ng Muoi Hai cua ndm c1o, n€u lo'n hcvn 90 ngdy; truo'ng hop nho hon
90 ngdy thi dr-ro, c .grg vdro ndm tai chinh ti6p theo"

Di6u 47. ChA d0 kC to6n
1. Che d0 ke to6n Cdng ty su' clpng ld ChO dg ke to6n Vi6t Nam (VAS) va

cne Oq kO todn doanh nghiep vd Ch6 d6 kO toan 6p dulg trong 'fAp clodn c0ng
nghiOp than - kho6ng san ViQt,Nam duo-c 8.0 fai chinh chAp thuAn.

2. Congty 10p s6 s6ch k0 todn bang tiOng Vi0t. Cong ty s0 lu'u gifr' ho so k0 toin
theo loai hinh cila c6c hoat dOng kinh doanh ma C.ong ty tham gia. Nhfr'ng ho so ndry

phai chinh x6c, cAp nhflt, co hO th6ng vd phai dir de chu'ng rninh va giAi trinh cac giao
dlch cua Cdng ty.

3. C6ng ty sur dUng D6ng Vi6t Nam (hoqic, ngoAj tq tU' do chuyer-i clOi tlong
trudng ho-p duoc co quan nhd nu6c co thAm quyOn chap thuAn) lAm clon vi tiOn t€

9 !l

dDng trong kO to6n.

Chu'o'ng VIII;
BAo cAo rHU'oNG NrEN, TRAcH NrHrEvr c0irc so

THONG TIN, THONG nAo RA CONG CHUNG

Di6u 48. 86o c6o hhng nim, s6u thring vir hhng quy
1. Cong ty phhi lAp ban bao c6o tdi chinh hdng ndm theo qr-ry dinh crra phap

luQt ciing nhu c6c quy dinh cua Uy ban Chri'ng hhofn Nhd nu'oc va phai duoc kierr
to6n theo quy dinh tai Di€u 51 Di0u l0 ndy, vir tr:ong thcri han 90 ngay ke tu khi.k6t
thuc m5i ndm tdi chinh, phai nQp b6o cao tai chinh hdng nam clfl duro. c Dai hoi clong

co dong th6ng qua cho co quarl thu€ co thAm.1,iy6n, Uy ban ch(rng,khodn Nha
nu6c, So giao dlch chri'ng hho6n, co quan cldng ky hinh doanh vd TOng cong ty
Cong nghiOp mo ViQt Bdc TI(V - CTCP.

2. Bf,o cao tdi chinh hang ndm phAi bao gom b6o c6o ktit qr-ra hoat dOng shn

xu6t kinh doanh phan 6nh m6t cAch trurng thr,rc vd hh6ch qlran tinh hinh vO l6i v;\ l0
cua C6ng ty trong ndrn tdi chfnh va bang cAn d6i k0 to6n phan. iurh nrOt cdch tlurng
thuc vd kh6ch qlran tinh hinh c6c hoat dQng cua C6ng ty cho d€n thoi cliern lap b6cr

c6o,b6o c6o luu chuy6n ti6n te va thuy6t minh bao c6o tdi chinh. Truo'ng hgp COng ty
ld mot cdng ty mg, ngodi b6o c6o tdi chinh ndm, Cong ty con phai lap bAng can ddi lie
to6n t6ng hcp vO tinh hinh ho4t d6ng cua Cong ty va c6c p6ng ty c9n v:io cu6i mdi
ndm tdi chfnh.



3. Cong ty phai lap.vA c6ng b0 c6c b6o cao ta\i chinli s6u thang cld soft xet vei

b6o c6o tdi chinh quy (doi v6'i c6ng ty niOm yOt/cong ty clai chring quy m0 lii'n)
theo c6c quy clinh cua lJy ban Chu'ng.kho6n Nha nr-r'o'c, So'giao dfch cirimg l<ho6n

(d6i vo'i c6c c6ng ty ni6m yOt) va nOp cho co qlran thr"rO hirLr qLran r,'ir Co:clLran CLing

ky kinh cloanh theo c6c quy dinh cua LuAt cloanh nghi€p va Tong cong ty C0ng
nghidp mo ViQt Bac TI(V - CTCP.

4. Cttc b6o c6o tdi chinh ndm du'o-c kiem toirn (bao gorn y ki0n cua l<iem torilr
vi€n), b6o c6o tdi chinh sau th6ng duoc so6:t xet vd b6o c6o tdi chinh qury (d6i vo'i
c6ng ty ni6m y6t, c6ng ty dai chirng quy m0 l6'n) phAi cJu'oc cdng bO tr'0n frang
thdng tin di6n tir cua C6ng ty.

5. C6c t6 chric, c6 nhAn quan tAm d6r"r drroc quyen sao chup br'ur bao c6o tii
chinh hdng ndm dd duo-c ki€rn to6n, b6o c6o s6u thang va hdng quy trong gicr ldrn
vi€c cua Cong ty, tai tru so chinh cua C6ng ty vdi phAi tra rnQt muc phi ho, p ly cho
vi6c sao chup.

Di6u 49, B6o c6o thu'dng niOn

Cong. ty phai ldp vd cong UO Uao c6o thuong ni6n theo c6c ciuy dlnh cira
ph6p luAt v€ chilng kho6n vd thi truo'ng chirng klio6n vir cua I'ong cong ty COng
nghiQp mo Vi6t Bac TI(V - CTCP.

Di6u 50. COng hhai th6ng tin
C6ng ty phai lAp vd c6ng b6 cdng khai thdng tin theo quy dinh tai Di0u l7l

cua LuAt doanh nghiep.

- Chu'o'ng IX:
KIEM TOAN CONG TY

Di6u 51. Ki6m to6n
1. Tai Dai hQi dOng c6 cl6ng thuong ni6n sd chi dinh m6t c6ng ty kiOm toirn dQc

ldp, hodc th6ng qua danh s6ch cac c6ng ty ki6m to6n cl6c lAp vA iry quy6n cho,I{DQ'I
quy€t dinh lUa chon mQt trong s6 c6c don vi ndy tien hdnh c6c hoat clQlg kiOm toan
COng ty cho ndm tdi chinh tiOp theo dqa trOn nhimg clidu klioAn va clidLr kiOn rhoa
thuAn vo'i HOi d6ng qudn tri. C6ng ty phai chuAn bi vd gu'i b6o cao tai chinh ndrn cho
^ , .;.

c6ng ty ki€rn to6n d6c 1Ap sau lchi k6t thuc ndm tdi chinh.
2. C6ng ty ki6m to6n c16c lAp kidm tra, xac nhdn vd b6o cao v0 b6o c6o tdi

chinh nbm phAn 6nh c6c khoan thur chi cua COng tI, tflp bao cao kiOm toain vd ti'inh
btn c/o do cho HDQT trong vdng hai (02) th6ng k0 tU ngr\y h6t tliirc ndm tai chiriJi.

3. Mgt bAn sao cua 86o c6o ki6m to6n sE phAi duoc gu'i dinh kem vtii m5i
ban b6o c6o kO to6n hdng ndrn cua C6ng ty.

4. Ki6m to6n vi6n thuc hien vi0c hi6m to6n C6ng ty sE duo-c ph6p tham clu rnoi
cu6c hop Dai h6i d6ng c6 d0ng vd duo-c qt'ydn nhal cac th6ng brio va c6c thong tirr
kh6c li6n qual d6n Dai hQi d6ng co.dong nd moi co d6ng du'gc qury€n nhAn vir dr-to'c

ph6t bi6u y ki6n tai Dai hoi vO c6c vAn dO co li0n cluran cl6n kiOn-r toirn,

\
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Chuo'ngX:
COFI DAU

Di6u 52. Con d6u
L HDQT thdng qr-ra m6t con d6u chinh thiLc

khic theo quy dinh cua luflt phdp.
d con clAu drro'c

rt I
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2. HDQT, Gi6rn d6c diOu hanh sir dung va quan ly con dAu theo quy clinh

cua phap luat hien hdnh.

Chuo'ng X[:
CHAM DUT HOAT DOI.IG VA THANH LV

Di0u 53. Ch6m dft ho4t dg,ng

1. Cong ty co th6 bl giai the hodc chAm du't hoqt d6ng trong nliii'ng truong
sau:ho-p

a) Toa
b) Giai
c) C5c
2. Vi€c

tri thuc hi6n.
, ,A

noac xrn chap

6n tuy6n bO COng ty phd san theo quy dinh cua phap luAt hiOn hr\nh;
th6 theo quyet dinh cua Dai hQi dOng co dong.
truo'ng ho-p kh6c do ph6p h-r4t quy dinh.
giai th6 C6ng ty dq Dai h0i d6ng co d6r.rg quy0t clinh, H6i c10ng quan

Quyet dinh giai thO nay phAi th6ng bao dOn co qlran co tlrArn c1uyer-r

thuAn cua co quan co thAm q,.rydrr.

crAr qutrflTiifr#tr^P Ner Be

Di6u 54. Girii quytit tranh chdp nQi bQ

1. Truo'ng hop ph6t.sinh tranh ch6p hay hhiOu nqri co li€n quan toi hoat clQng

cua C6ng ty hay to'i quyen cua c6c co dong ph6t sinh tiL Di0u le hay tir bAt cu'),.
quyen hodc nghTa vp do LuAt doanh nghiep hay cac luAt kh6c hoiic cac Quy 6i,'rn

hdnh chinh,quy dinh, giira:
a) Cq d6ng voi Cong ty;
b) Co d6ng vo'i i-lDQT, Ban kiern soirt, Ciirm doc Cl0ng Ly hay can bo di0u

hdnh kh6c;
thi c6c bOn liOn quan s0 co gang giai quyOt tranh chAp elo thong qua thuo'ng

lugng vd hoa giai. Tru' truo'ng ho. p tranh chAp liOn qu?n t6'i HDQT hay Chu tlch
HDQT thi ChLr tich H6i d6"g sd cht tri viOc giai quryOt tranh ihap vii s0 yOu cau

tung b6n trinh bay c6c yeu tO thqc tiOn li0n quan d0n tranl-r chAp trong vdng muoi
lam (15) nghy larn viOc k0 tir ngdy tranh chap ph6t sinl"r. Trr"ro'r-rg I'rgp tranh chip
liOn qr.ran toi HQi.d6ng quAn tri hay Chu tich HOi ddng qr-ran tri, bAt cu' b0rr niio
cfrng co the y6u cAur Ban ki6m so6t hodc m6t co quan chirc ndng chuyen mdn chi
dinh mdt chuy6n gia d6c lpp dO hdnh clQng vo'i tu c6ch li trong tdi cho qLia trinh

A,gidi quy6t tlanh chAp.
2. Truo'ng ho, p khong dat duo-c quyOt clinh hoa giai trong vong 6 tr.rAn tu' khi

bat dAu qu6 trinh hoa giai ho[c n6r-r quy0t dinh ciia trung girin hoa giai hhdng dr-roc

c6c ben chAp nhAn, Uat cn' bOn nao cfrng co th6 du'a tranh chAp do ra Trong tai lqinli,,
td hodc Toa 6n kinh te.

3. Cdc bdn sC tr-r chiu chi phi cira minh co li6n quan to'i thil tuc thuong lu'ong
vDr hoa giai. C6c chi phi cira tda 6n s0 do toa ph6n quy6t bOn rriLo phai chiLr.

Chu'o'ng XlIt:
DIEU KHOAN'THI FIAI\H

\
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Di6u 55. 86 sung vi sti'a AOi Oi6u tQ W:-
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1. ViQc su'a d6i, b6 sung Di0u lQ ndy phai dugc Dai hQi dong c6 d6ng xem
,A

xet quyet drnn.
2. Trong truong hop co nhfr'ng.quy dinh cura,ph6p 1u0t c6 li6n quar-r den hopt

dQng cua C6ng ty chua dugc d0 cAp trong ban Di€u lp fdy hoic trong tru'o'ng hgp
co nhirng quy dinh m6i cua ph6p luAt hh6c v6'i nhirng diOu khoan trong Di€u 10 ndy
thi nhfl'ng quy dinh cua ph6p luAt do duong nhi0n du'gc 6p dung va di0u chinh ho4t
dQng cua.C6ng ty.

Di0u 56. Hi6u luc thi hinh
L Ban Di0u le ndy g6m XIII chuo'ng vd 56 clidu, dugc Dai hQi d6ng rO d0,lg

C0ng ty CO phAn Co khf vd Thi€t bi 6p lr,rc - VVMI ntr6t tri thong qua ngiry 24
.I

thang 03 ndm 2018 tai cudc hQp DAi hQi.clong co dong thuong ni6n n6m 20iB vd
cung ch6p thuQn hiQu luc todn vdn cua Dieui lE ndy.

2. Di0u 16 duqc lAp thdnh 10 ban, co gi6 tri nhu nhau, trong do:
- 05 ban ddng ky tpi co quan chinh quyOn theo quy dfnh cua lJy ban nhAn

dAn tinh, thdnh ph6;
- 05 bAn luu trt tai Vdn phong Cong ty.
3. Di6u lQ ndy la duy nhdt vd chinh thuc cua COng ty.
4. Chc bAn sao hoac trich iuc Di0u 16 COng ty phai co chp k"y c0a.Chu tich HOi

d6ng quAn tri hodc it nhAt 112 t6ngs6 thdnh vi6n HOi dong q

TM.HQI DOr\G QUA|{ TR{
U TICH

uy Hirng

\

#)1
KP,
2/
n[t*E

KX

rozz

;6ruc
;0'pr
dxH
rT B!

vvt
:---1u-

c6ruc ry
c0'pHAnr
cd xHf vi

THIET BI A

il ti


		2018-03-28T11:18:14+0700
	Công ty cổ phần cơ khí và thiết bị áp lực – VVMI
	I am the author of this document




