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Noi nh4n: 
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- Ttmg Cling ty (de b/cao); 
- Ltru;VT, This kY Cty (LT). 
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CHU TICH HOI BONG QUAN TRI 



DIEU LE 
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PHAl's1 MO DAU 

Dieu le sira d6i nay dirge thong qua theo quyet dinh hop le cila Dai h6i d6ng co 
dOng Cong ty co phan Phan b6n va H6a chat Dau khi Mien Trung to chic hop 
chinh thirc vao ngay 10 thong 4 nam 2015. 

I. Dlls111 NGHIA CAC THUAT NGfr TRONG DIEU LE 

Dieu 1. Giai thich thu4t ngfr 

	

1. 	Trong Dieu le nay, nhir'ng thuat ngfr diroi day se dugc hieu nhu sau: 

a. "Cong ty" la Cong ty c6 phk Phan bon va Hoa chat Da.0 kill Mien Trung 

b. "Von dieu le" la tong gia tri menh gia co phan ,da ban hoac da dugc clang 4 khi 
thanh lap Cong ty va quy dinh tai Dieu 5 efia Dieu le nay; 

c. "Lug Doanh nghiep" cif) nghia la Luat Doanh nghiep s6 68/2014/QH13 dugc Quor c 
hOi thong qua ngay 26 thong 11 nam 2014. 

d. "Nga?Tthanh lap" la ngdy Cong ty dirge cap Giay chimg nhan dang ky kinh doanh 
lan dau; 

%fr 
e. "Can b6 quan ly" la Giam d6c, Pho Giarn d6c, Ke toan trading, va cac vi tri quail 

ly khac trong Cong ty dugc H6i d6ng quan tri phe chuan; 

f. "Ng-1.TM c6 lien quan" la ca nhan hoac to chirc dirge quy dinh tai Khoan 17, Dieu 4 
cua Luat Doanh nghiep. 

"Co 'long" la moi the nhan hay phap nhan dirge ghi ten trong danh sach c6 dOng 
cua Cong ty v6i to each la ngudri sdr httu co phan cua Cong ty. 

h. "Co tire" la s6 tien hang nam dugc trich to lgi nhuan cua Cong ty de tra cho moi 
c6 phan. 

i. "Thai han hog d6ng" la th6i han hoat dOng cua Cong ty dirge quy dinh tai Dieu 2 
Gila Dieu le nay va thad gian gia han (neu co) dirge Dai h6i dong co (long cua Cong 
ty thong qua bang nghi quyet. 

j. "Via Nam" la mr6c C6ng hod Xa h6i Chu nghia Via Nam. 

	

2. 	Trong Dieu le nay, cac tham , chieu tad mot hoac mot s6 quy dinh hoac van ban 
khac bao g6m nhttng sira doi hoac van ban that' the. 

	

3. 	Cac tieu de (chuong, dieu cilia Dieu le nay) dirge sir dung nham thuan tien cho vice 
hieu not dung va khong anh haong tai not dung clia Dieu le nay; 

	

4. 	Cac tir hoac thuat ngu da dirge dinh nghia trong Luat Doanh nghiep (neu khOng 
mau thuan vOi chin the hoac ngir cash) se co nghia Wong to trong Dieu le nay. 

II. TEN, HINH THITC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN VA 
THOI HAN HOAT DONG CfJA CONG TY 

Di&I 2. Ten, hinh fik, tru so', chi nhanh, van phong d i din hot
Ong cua Cong ty 

	

1. 	Ten Cong ty 

Ten tieng Via: 

g. 
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CONG TY CO PHAN PHAN BON VA HOA CHAT DAU KH1 MIEN TRUNG 

Ten tieng Anh: Central Petrovietnam Fertilizer and Chemicals Joint Stock 
Company 

Ten viet tat: PVFCCo Central 

2. C6ng ty la Cong ty co phan c6 to each phap nhan phei hop vai phap luat hien hanh 
dm Viet Nam. 

3. Tru soy clang 14 cua C6ng ty la: 

Dia chi: 	Lo A2, Cum Cong nghiep Nhon Binh, Phueng Nhon Binh, Thanh 
ph6 Quy Nhon, Tinh Binh Dinh 

Dien thoai: 056. 3848 488 

Fax: 	056.3848 588 

E-mail: 	pvfcco-central@pvfcco.com.vn  
Website: 	www.pce.vn   

4. Giam d6c la dai dien theo phap luat cua Cong ty. 

5. Cong ty CO the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh 
de thuc hien cac muc tieu hoat gong cua C6ng ty phd hop vai nghi quyet, quyet 
dinh cua HOi dong quan tri va trong pham vi luat phap cho phep. 

6. - 

	

	Thai han hoat dOng cua C6ng ty bat dau to ngay thanh lap va chain dirt theo cac 
di'eu kien tai Dieu le nay. 

III. MIX TIEU, PHAM VI KINH DOANH VA HOAT HONG CiJA CONG TY 
Dieu 3. Muc tieu hoat Ong elm Cling ty 

1. L'inh vuc kinh doanh cua C6ng ty la Mua ban hang n6ng, lam san; Mua ban cac 
loai phan b6n, cac san pham hoa chat (Trir h6a chat bang 1); Dich vu ky" thuat 
trong san xuat kinh doanh phan bon va cac san pham h6a chat c6 lien quan; Kinh 
doanh van tai hang hoa bang xe o to, &rang thiry not dia; Kinh doanh kho bai, xuat 
nhap khau phan bOn va h6a chat va nong san; Quang cao; Nghien ciru thi truang 
va tham do du luan; To chdc gioi thieu va xuc tien thuong mai; Ban buon to, xo, 
soi det. Kinh doanh nhimg nganh nghe khac ma Phap luat khong cam va phi' hop 
vai quy dinh dm Tap doan Dau khi Quoc gia Viet Nam, Tong Cong ty Phan BOn 
va H6a chat D'au khi — CTCP. 

2. Muc tieu float dOng cim Cong ty la sir dung CO hieu qua cac ngutm von huy &Ong 
tir cac c6 &Mg, to chirc trong va ngoai ntrac cho hoat &Ong dau to va phat trien san 
xuat kinh doanh, Tang theyi dui mai to chirc san xuat va cong tac quan 13'7, quan tri 
Cong ty nham muc tieu thu 1gi nhuan toi da; tao cong an v* lam cho ngtroi lao 
d'Ong; kh6ng ngirng nang cao Igi ich cua c6 Tong, (long gop cho ngan sach Nha 
nu& va phat trien Cong ty, tuan thd theo quy dinh Phap luat cua Nha nuac. 

Dieu 4. Pham vi kinh doanh va hog dOng 
1. Cong ty duce phep lap ke hoach va tien hanh tat ca cac hoat d'Ong kinh doanh theo 

quy dinh cua phap luat va Dieu 1e nay... 

2. Cong ty c6 the lien hanh hoat dOng kinh doanh trong cac lush vuc khac duce phap 
luat cho phep va chrot HOi clung quan tri phe chuan. 
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W 	 ILkAsT . VON DIEU LE, CO P, CO DONG P110 THONG 

Dieu 5. Viin dieu 1e, c6 phan , co (long phi thong 

1. Von dieu le oda Cong ty la 100.000.000.000 VND (Met tram ty ding chan). 

Tong se yen dieu le cda Cong ty duac chia thanh 10.000.000 co phan voi menh gia 
la 10.000 deng (mueyi ngan ding). 

2. Cong ty co the tang yen dieu le khi clugc Dai hOi ding co (long thong qua va phei 
hop vii cac quy dinh cua phap luat. 

3. Cac co phan cua Cong ty vao ngay thong qua Dieu le nay chi bao gem co phan 
pith thong. 

4. COng ty c6 the phat hanh ca.c• loai co phan uu dai khac sau khi có su chap thuan 
cua Dai hOi Hong co (long va phd hop vii cac quy dinh cua phap luat. 

5. Cong ty dirge hinh thanh ten ca so. chuyen d6i tir Cong ty TNITH MTV Phan bon 
va H6a chat Dau khi Mien Trung, do do Cong ty kh6ng có co (long sang lap. 

6. Co phan pile thong phai duac uu den chao ban cho cac co clang hien hfru theo ty le 
twang -Cmg vii ty le sey huu co phan pho thong cda ho trong Cong ty, trir truing 
hop Dai hei ding co (long quy dinh khac. Cong ty phai thong bao viec chao ban co 
phan, trong thong bao phai neu re so co phan dage chao ban va theyi han clang k3'T 
mua phu hop de co ding co the clang ky mua. SO co phan co Tong khong clang 1c57 
mua het se do Hai (long quan tri cua Cong ty quyet dinh. Hei deng quan tri co the 
phan phoi so co phan do cho cac doi tuong theo cac 'lieu kinva each thdc ma Hei 
&Ong quan tri thay la phii hop, nhung khong duoc ban so co phan ,d6 theo cac 
kinthuan loi han so vii nhang (lieu kinda chap ban cho cac co ding hien hitu., 
trU truing hop Dai hOi ding co clang chap thuan khac hoac trong truing hap co 
phan &roc ban qua SO Giao dich Chimg khoan/ Trung tam Giao dich Chung 
khoan theo phuong thirc dau gia. 

7. Cong ty co the mua co phan do chinh C6ng ty da phat hanh theo nhang cach thirc 
&roc quy dinh trong Dieu le nay va phap lug hien hanh. Co phan pho thong do 
Cong ty mua lai la co phial guy va HOi dong quail tri co the chao ban theo nhimg 
each thirc phihop \red quy dinh cda Dieu le nay, Luat Chimg khoan va van ban 
htrang clan lien quan. 

8. COng ty CO the phat hanh cac loai chimg khoan khac khi clugc Dai hOi (fang co 
(long thong qua va phd hop vii quy dinh cua phap luat. 

Dieu 6. Chti.ng nh4n co phieu 

1. Co (long cua Cong ty &roc cap chimg nhan co phieu twang -tang voi so co phan va 
loai co phan so. hfru. 

2. Chang nhan co phieu phai có dau cda Cong ty va chit 1c3'7 cua dai dien theo phap 
luat cua cong ty theo cac quy ,dinh ,tai Luat Doanh nghiep. Chung nhan co phieu 
phai ghi re so luong va loai co phial ma co ding nam gift, ha va ten nguai nam 
gift va cac thong tin khac theo quy dinh cua Luat Doanh nghiep. 

3. Trong then hp 30 ke tir ngay nep day du he sa de nghi chuyen quyen so hfru co 
phan theo quy dinh cua Cong ty hoac trong then han hai thang (hoac CO the lau hon 
theo dieu khoan phat hank quy dinh) ke to ngay thanh town day du tien mua co 
phan theo nhu quy dinh tai phuong an phat hanh co phieu cda C6ng ty, ngueYi 

0 
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hitu so c6 phan se dugc cap chimg nhan c6 , phieu. Nga6i so hitu c6 phan khong 
phai tra cho Cong. ty chi phi in chirng nhan co phial.. 

4. 	Trueng hop c6 phiL bi mat, bi hay hoai hoac bi hu hOng &raj hinh thirc khac thi 
co dong dugc Cong ty cap lai co phial theo de nghi dm co dong d6 neu dua ra 
dugc bang thing ye viec hitu co phan va thanh toan m9i chi phi lien quan cho 
Cong ty. 

nghi cua c6 dong phai co cac not dung sau day: 
a) Co phieu da bi mat, bi hily‘hoai hoac bi hu hang duai hinh thirc khac; truOng hop 

bi mat thi phai cam doan rang da tieri hanh tim kiem het mire va neu tim lai dugc 
se dem tra Cong ty de tieu huy; 

b) Chiu trach nhiem ve nhung tranh chdp phat sinh ter viec cap lai c6 phiL 
D6i 	c6 phiL co tong menh gia tren mired trieu D6ng Viet Nam, fru& khi guri 
de, nghi cap c6 phieu 	chit so. hitu c6 phieu clang th6ng bao ye viec c6 phieu bi 
mat, bi huy hoai hoac bi hit h6ng dui hinh thirc khac va sau 15 ngay, ke tir ngay 
dang thong bao se de nghi C'Ong ty cap co phieu 

Dieu 7. Ch'ing chi chiing khoin khic 

Chimg chi trai phi6u hoac cac chirngchi chirngkhoan khac cua Cong ty (tra cac 
thu chao ban, cac chimg chi tam thoi va cac tai lieu twang tit), se dugc phat hanh 
co dau va chit 14 mdu cua dai dien theo phap luat cua Cong ty, trix truang hop ma 
cac dieu khoan va dieu kien phat hanh quy dinh khac. 

Dieu 8. Chuy'C'n nhuvng co phAn 
, 	• 1. Tdt ca cac co phan 	co the dugc to do chuyen nhuong trir khi Dieu le nay va 

phap luat c6 quy dinh khac. Co phiL niem yet tren So Giao dich Chang khoan/ 
Trung tam Giao dich Chimg khoan se dugc chuyen nhugng theo cac quy dinh cua 
phap luat ye chiirng khoan va thi truong chirngkhoan. 

2. Co phan chua dugc thanh toan day du khong dugc chuyen nhugng va huang cac 
quyen lgi lien ,quan nhu quyen nhan c6 tire, quyen nhan c6 phieu phat hanh de 
tang von co phan tix nguon von chit s r hiru, quyen mua c6 phan moi chao ban. 

Dieu 9. Thu hOi co phan 

1. Tnrong hop c6 dong khong thanh toan day du va dung han s6 tien phai tra mua c6 
phieu, HOi dong quan tri thong bao va c6 quyen yeu cau co dong do thanh toan so 
tien con lai ding voi lai suat tren khoan tien do va nhang chi phi phat sinh do viec 
khong thanh toan day du gay ra cho Cong ty. 

2. Thong bao thanh toan neu ten phai ghi rO thoi han thanh toan moi (tOi thi6u la bay 
ngay k8 tix ngay guri th6ng bao), dia diem thank town va th6ng bao phai ghi rO 
throng hop khong thanh toan theo dung yeu cau, so co phan chua thanh toan het se 
bi thu hoi. 

3. HOi d6ng quan tri co quyen thu h6i cac c6 phan  chua thanh toan day du va dung 
han trong trueng hop cac yeu cau trong th6ng bao neu ten khong dugc that hien. 

4. Co phan bi thu h6i dugc coi la cac c6 phan dugc quyen chao ban. H6i dong quan 
tri co the ,tivc tiep hoac fly quyen ban,. tai phan phoi hoac giai quyet cho nguoi da 
so hitu co phan bi thu hoi hoac cac doi tugng khac theo nhang dieu kien va each 
thirc ma HOi ding quail tri thay la phi' hop. 
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5. Co dOng n'am gift co phan bi thu h6i se phai to b6 to each c6 dOng d6i 	nhang 
co phan do, nhung van phai thanh toan tat ca cac khoan den có lien quan cong voi 
tien lai theo tS,  le 1,5 lan Lai suat cho vay kST han , 12 thang 	Ngan hang Ngoai 
thuong Viet Nam vao thai diem thu hoi theo quyet dinh cua H6i Tong quan tri ke 
tit ngdy thu hoi cho den ngay thuc hien thanh toan. H6i Tong quail tri có toan 
quyen quyet dinh viec cu -ang the thanh toan toan b6 gia tri co phieu vao thai diem 
thu hoi hoac có the mien giam thanh toan mot phan hoac than b6 so tien do. 

6. Thong bao thu h6i se duce gfri den ngtrai n'am gift c6 pilau thu h6i truac thai 
diem ,thu hoi. Vic thu hoi van co hieu luc ke trong truang hop có sai sot hoac 
bat can trong viec gfri thong bao. 

V. CO CAU TO CHtTC, QUAN L.viT VA KIEM SORT 
'NMI 10. Cu cAu to chfrc, gain tri va kiem soat 

Ca cau to chdc quan 13'7, quan tri va 'dem soat cua Cong ty bao g6m: 

a. Dai h6i dong c6 dung; 

b. H'6i d6ng quan tri; 

c. Ban Kiem soat 

d. Giam d6c. 

VI. CO DONG VA CAI HOI BONG CO BONG 

Ditu 11. Quy&I cua co nag 

1. Co dung la nguai ,chns6 htin Cong ty, co cac quyen va nghia vu tucmg dng theo so 
co phan va loai co phan ma ho so hftu. CO dung chi chiu trach nhiem ye nq va cac 
nghia vu tai san khac cua Cong ty trong pham vi so von da gop vao Cong ty. 

2. Ngtrai nam gift c6 phan ph6 thong có cac quyen sau: 

a. Tham du va phat Neu trong cac cu'6c hop Dai h6i d6ng c6 &ling NIA thuc hien 
quyen bie u quyet true tiep tai Dai h6i dung co (long hoac thong qua dai dien dugs 
uy quyen hoac thuc hien 136 phieu tir xa; 

b. Nhan co tCrc vii mire theo quyet dinh cua Dai h6i ding c6 dung; 

c. Tu do chuyen nhtrong c6 phan da &roc thanh toan day du theo quy dinh cua Dieu 
le nay va phap luat hien hanh; 

d. Duoc tru tien mua c6 phieu mai chao ban ttrong irng vui ty le c6 phan ph6 thong 
ma ho so hail; 

e. Xem xet, tra cuu va trich luc cac th6ng tin lien quan den c6 (long trong Danh sach 
c6 Tang dit to each tham gia Dai h6i d6ng c6 clang va yeu c'au sira dui cac th6ng 
tin khong chinh xac; 

f. Xem xet, tra cdu, trich luc hoac sao chup Dieu le Cong ty, s6 bien ban hop Dai h6i 
dung c6 dung va cac nghi quyet cua Dai h6i dong co dung; 

Truing hop Cong ty giai the hoac pha san, cluac nhan mot phAn tai san can lai 
Wang dng vai so CO phan Op von vac) ,  Cling ty sau khi Cong ty thanh toan cho 
chi va cac co dung narn gift loai co phan khac cua Cong ty theo quy Binh cua 
phap luat; 

g. 

0 

A 
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h. Yeu cAu Cong ty mua lai co phan cua ho trong cac truong hop quy dinh dm Lust 
Doanh nghi8p; 

i. Cac quy'en khac theo quy dinh dm Di8u 18 nay va phap luat. 
3. Co dong hoac nhom c6 dong nam gift tren 5% tong s6 c6 phAn ph6 thong trong 

thoi han lien tic tir sau thang tra len có cac quy'en sau: 
a. D8 cir cac thanh vien HOi dong quan tri hoac Ban Kim sok theo quy. dinh ttrang 

Ung'tai cac Khoan 2 Dieu 24 va Khoan 2 Di8u 32 Dieu 18' nay; 
b. Yeu cAu tri8‘u tap Dai hOi dong c6 dong; 

c. Kim tra va than ban sao hoac ban trich dan danh sach cac c6 dong CO guy& tham 
du va 1)6 phieu tai Dai hOi Tong co dong. 

d. Yeti cAu Ban Kim soat ki8m tra tirng vdn de cu th8 lien quan d8n quan ly, di8u 
hanh hoat dOng cua Cong ty khi xet thay can thiet. Yeu cAu phai the hi8n bang van 
ban; phai co ho, ten, dia chi thuong tru, qu6c tich, so Giay chirng minh than dan, 
HO chieu hoac chirng dive ca nhan hop phap khac doi vOi co dong ca nhan; ten, 
dia chi thu6ng 	quoc tich, so quyet dinh thanh lap hoac so clang ky kinh doanh 
doi vai co dong la to chirc; so ltrong co phan va th6i diem clang 14 c8 phan cua 
timg c6 dong, tong so co phan cita ca Whom co dong va ty 18 so htru trong tong so 
co phan cda Cong ty; van de can kiem tra, muc dich kiem tra; 

e. Cac quy8'n khac dugc quy dinh tai Di81118 nay. 

Di'eu 12. Nghia vu ciia co thing 

Co Tong co nghia vu sau: 

1. Tuan thd Di811 18 Cong ty va cac quy ch8 cua C6ng ty; chdp hanh quyet dinh cda 
Dai hOi dong co Tong, HOi dong quan tri; 

2. Tham gia cac cuOc hop Dai hOi d6ng c6 dong va thrc hilen quy'en bi8u quy8t trIrc 
tiep hoac thong qua dai din dugc iuy quyen hoac thvc hi8n b6 phieu tir xa. CO 
dong có the ily , quy8n cho thanh vien HOi dong quan tri lam dai din cho minh tai 
Dai hOi dong co dong. 

3. Thanh town tin mua c6 phAn da clang 14 mua theo quy dinh; 
4. Cung cap dia chi chinh xac khi dang ky mua c6 phAn; 
5. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hi8n hanh; 

Dieu 13. I:4i hiii diing co Tong 

1. Dai hOi d6ng c6 Tong g6m tat ca cac c6' dong co quy8n bi .eu quy8t, la co quan 
quyet dinh cao nhat cua Cong ty. Dai hOi dong c6 dong thuong nien dugc to chic 
cuOc hop m8i nam mot lan. Dai hOi dong co dong phai to chirc cuOc hop thuong 
nien trong thai han bon thong, ke tir ngay ket thdc nam tai chinh. Theo de nghi cua 
HOi dOng quan tri, ca quan clang ky kinh doanh CO the gia han nhung khong qua 
sau thong ke to ngay ket thdc nam tai chinh. 

2. HOi &mg quan tri to chirc tri8u , tap hop Dai hOi d6ng c6 dong thu6ng nien va lira 
chon dia diem phi' hop. Dia diem hop Dai hOi &Ong co Tong phai a ten lanh the, 
Vi8t Nam. Truang hop cuOc hop Dai hOi dong co dong dtrgc to chirc dong thai 6 
nhieu dia diem khac nhau thi dia diem hop Dai hOi dong co dong dugc xac dinh la 
nai chit toa tham du hop. Dai hOi dong .co dong thuong nien quyet dinh nhirng van 
do theo quy dinh 	phap luat va Dieu 18 Cong ty, dac bit thong qua cac bao cao 
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tai chinh hang nam va. ke hoach tai chinh cho nam tai chinh tiep theo. Cac kiem 
town vien dOc lap dugc mm tham du dai hOi de to van cho viec thong qua cac bao 
cao tai chinh hang nam. 

	

3. 	HOi Tong quan tri phai trieu tap Dai hOi dOng c8 dong bAt thuang trong cac truang 
hop sau: 

a. HOi Ong quan tri xet thAy can thiet vi lgi ich cua Cong ty; 

b. Bang can d6i ke toan hang nam, bao cao 6 thang hoac bao cao quy hoac bao cap 
kiem town cua nam tai chinh phap anh von dial le da bi mat mot nira so vai so dau 
k 

c. Khi s6 thanh vien cfraOi Ong quin tri it hon s6 thanh vien ma luat phap quy 
dinh hoac it hon mot nir' a so thanh vien quy dinh trong Dieu le; 

d. CO dong hoac nham c8 (long quy dinh tai Khoan 3 Dieu 11 Dieu nay yeu cAu 
trieu tap Dai hOi dong co Tong bang mot van ban kien nghi. Van ban kien nghi 
trieu tap phai neu rO lY do va muc dich cuOc , hop, co chit Icy dm m cac co 	lien 
quan (van ban kien nghi co the lap thanh nhieu ban de co du chit ky dm tat ca cac 
co dong co lien quan); 

e. Ban kiem soat yeu cAu trieu tap cuOc hop neu Ban kiem soat co ly do tin rang cac 
thanh vien HOi dong quan tri hoac can bO quan ly cap cao vi pham nghiem trong 
cac nghia vu cua ho theo Dieu 160 Luat Doanh nghiep hoac FlOi dong quan  tri 
hanh dOng hoac co Y.  dinh hanh Ong ngoal pharn vi quyen han cua minh; 

f. Cac truang hop lchac theo quy dinh cia'a phap 144 va Dieu le C6ng ty. 

	

4. 	Trieu tap cuOc hop Dai hOi Ong co dong bat thuang 

a. HOi Ong quan tri phai trieu tap hop Dai hOi dOng c6 dong trong thai han ba muai 
ngay ke tir ngay so thanh vien HOi dong quan tri con lai nhu quy dinh tai Diem c 
Khoan 3 Dieu 13 hoac khi nhan dugc yeu cau quy dinh tai Diem d va e Khoan 3 
Dieu 13. 

b. TnPang hgp HOi dOng quan tri khong trieu tap hop Dai h8i ding c6 dong theo quy 
dinh tai Diem a Khoan 4 Dieu 13 thi trong thoi han ba muoi (30) ngay tiep theo, 
Ban kiem soat phai thay the HOi (long quan tri trieu tap hop Dai hOi (long co clang 
theo quy Binh Khoan 5 Dieu 136 Luat Doanh nghiep. 

c. Truang hop Ban kiem spat khong trieu tap hop Dai hOi dOng co dong theo quy 
Binh tai Diem b Khoan 4 Dieu 13 thi trong thai han ba muai (30) ngay tiep theo, 
co Tong, nhom co dong co yeti cau , quy dinh tai Diem d Khoan 3 Dieu 13 c6 quyen 
thay the HOi. dong quan tri, Ban kiem soat trieu tap hop Dai hOi dong co dong theo 
quy Binh Khoan 6 Dieu 136 Luat Doanh nghiep. 

Trong truang hop nay, co dong hoac nhOm co &Ong trieu tap hop Dai hOi dong co 
dOng co the de nghi ca quan clang ky kinh doanh giam sat trinh tit, thu Arc trieu 
tap, tien hanh hop va ra quyet Binh cua DHDCD neu xet thay can thiet. Tat ca chi 
phi cho viec trieu tap va Oen hanh hop Dai hOi Ong co Tong dugs Cong ty hohn 

Chi phi nay khong bao gom nhung chi phi do c6 Tong chi tieu khi tham du Dai 
hOi dong c8 dong, ke ca chi phi an.a va di lai. 

Ditu 14. Quytn va nhilem vu cua Dai h(ii ding c6 (long 

	

1. 	Dal hOi dOng c6 (long thuang nien co quyen thao Juan va thong qua: 
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a. Bao cao tai chinh nam dugc kiem toan; 
b. Bao cao dm Ban Ki6m soat ve ket qua kinh doanh cua Cong ty, 1c6t qua hog Ong 

cua Hei dong quail tri, Giam doe va bao cao to danh gia ket qua hog Ong oda 
Ban kiem soat va cua tirng thanh vien Ban Kiem soat- 

c. Bao cao cua Hei d6ng quan tri ve quail tri va ket qua hoat dOng cua Hei dong quan 
tri va timg thanh vien Hei dong quail tri; 

d. Dinh huOng phat trier' cua C6ng ty. 
2. 	Dai h9i ding co dong thuong nien va bat thuang thong qua quy& dinh bang van 

ban ye cac van de sau: 

a. Thong qua ode bao cao tai chinh hang nam; 
b. Mire e6 tire thanh toan hang nam cho moi loai co phan phi. hop 	Lust Doanh 

nghiep va cac quyen gan lien vai loai co phan do. Mire co Ilk nay khong cao hon 
mirc ma Hoi dong quan tri de nghi sau khi da tham khao y hen cac co &mg tai Dai 
hei dong co Tong; 

c. S6 lugng thanh vier' cua Hei Tong quan tri; 
d. Lua chon Cong ty hem toan; 

e. BAu, mien nhiem, bai nhiem va thay the thanh vien Wei ding quan tri va Ban 
Kiem soat; 

f. Tong s6 tien thu lao cua cac thanh vien Hei ding quail tri, Ban Kiem soat va Bao 
cao tien tha lao cua Hei &mg quan tri, Ban Kiem soat; 

g. B6 sung va sfra d6i DiL le C6ng ty; 

h. Loai co." phan va se lueng co phan mai se dirge pith hanh cho moi loai co phan va 
viec chuyen nhuong c6 phan cua thanh vien sang lap trong yang ba nam dau tien 
ke tir ngay thanh lap; 

i. Chia, tach, hop nhat, sap nhap hoac chuyen d6i Cong ty; 
j. T6 chirc lai va giai the (thanh 13'7) Cong ty va chi dinh nguai thanh lyr Cong ty; 
k. Kiem tra va xir ly cac vi pham cua Hei dong quan tri hoac Ban Kiem soat gay thiet 

hai cho C6ng ty va cac co dong cua Cong ty; 

1. Quyet dinh dAu to ho4c ban s6 tai san co gia tri bang hoac lOn hon 35% tong gia 
tri tai san dugc ghi trong bao cao tai chinh gan nhat cua Cong ty dugc ghi trong 
bap cao tai chinh da dtrge kiem toan gan nhat; 

m. C6ng ty mua lai hon 10% met loai co phan phat hanh; 
n. Cac van de khac theo quy dinh dm Dieu le nay va cac quy the khdc cua Cong ty; 

3. 	Co dong kh6ng du9c tham gia b6 phieu trong cac truang hop sau day: 
a. Th6ng qua cac hop dong quy dinh tai Dieu 27a Dieu le nay khi co dong do hoac 

nguai co lien quan tOi co Tong dO la met ben dm hop dong; 
b. Viec mua lai co phan cua co dong do hoac cua nguai c6 lien quan tOi co dong do 

trir tnrOng hop viec mua lai c6 phan duvc thuc hien theo ty le sb hau cua tat ca cac 
c6 dong hoac viec mua lai throe thuc hien th6ng qua khop lenh hoac chao mua 
dog khai tren So giao dich chirng khodn. 
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4. 	Tat ca cac nghi quyet ,va cac van da &roc 	vao chuang trinh hop phai dugc 
dtra ra thao Juan va bieu quy'et tai Dai h61 (long co dOng. 

Ditu 15. Cac dai dien dtroc u.y quyen 

	

1. 	Caz c6 Tong có quyen tham du Dai hoi d6ng c6 dong theo luat phap co the true 
tiep, tham du hoac uy quy6'n cho dai dien cua minh tham du. Tnrang hop co Tang 
la to chic so him it nhat 10% tong so ,  co phan pho thong cc') quyen tly s  quyen cho 
toi da ba (03) ngtreri du hop Dai h6i dong co dong. Twang hop co nhiu horn mot 
ngtrai dai dien theo fly quyen &roc cir thi phai xac dinh cu the so co phan 174 so 
phieu bieu quyet cda m6i ngueri dai dien. Twang hop chit ser hau, thanh vien, c6 
dong C6ng ty khong xac dinh phan von gop, so co phan tircmg imgcho m6i nguai 
dai dien theo fly quyen, phan von gop, so c6 phan se dtrgc chia deu cho so lugng 
ngtrai dai dien theo by quyen. Dai dien dugc uy quyen khong nhat thiet phai la c6 
Tang. Dai dien dugc ity quyen khong clugc ity quyen lai cho nguai kladc. 

	

2. 	Viec uy quyen cho ngtrai dai dien du hop Dai h6i d'ong c6 dong phai lap thanh van 
ban theo mau oda C6ng ty va phai CO chit Icy theo quy dinh sau day: 	 3 

a. Throng hop c6 dong ca 'than la ngtrai uy quyen thi phai co chit 14 oda c6 dong dO 
va ngtred dugc uy quyen du hop; 

b. Tnremg hop ngtrai dai dien theo uy quyen oda c6 dong la t6 chic la ngtrai 	
ft 

quyen thi phai co chit loy oda ngtrai dai dien theo uy quyen, nguai dai dien theo 
phap luat oda c6 dong, dong dau oda t6 chirc va c6 chit ky ngtreri dugc uy quyen 
du hop, so lion ngtrai dai dien theo ay,  quyen va ty co phan, phan von gOp 
tuong trng m 76i ngtrai dai dien theo uy quyen. 

c. Trong truang hop lchac thi giay uy quyen phai co chit Icy oda ngtrai dai dien theo 
phap luat oda co dong va ngtrai &roc uy (guy& du hop. 

NguOi &roc uy quyen du hop Dai h6i citing c6 Tong phai n6p van ban uy quyen 
truk khi vao phang hop. 

	

3. 	Tnrang hop luat su thay mat cho ngtrai uy quy6n 1cy giay chi dinh dai dien, viec 
chi dinh dai dien trong truang hop nay chi &roc coi la c6 hieu luc neu giay chi 
dinh dai dien do ciuge xuat trinh - cdng vOi thu uy quyen cho luat su hoac ban sao 
hop le oda thu uS7quyen dO (neu tnrarc do chtra Tang Icy vOi Cong ty). 

	

4. 	Trd tnrang hop quy dinh tai khoan 3 Dieu 15, phieu bieu quy'et oda ngtrai dugc uy 
quyen du hop trong pham vi dugc uy quyen van co hieu lye khi co mot trong cac 
trtrang hop sau day: 

a. Ngtrai uy quy6n da chit, bi han che nang luc hanh vi dan su hoac bi mat nang luc 
hanh vi dan su; 

b. Nguai uy quyen da huY b6 viec chi. dinh uy quy'L-i; 

c. Ngtrai uy quyen da huST bo tham quyen oda ngtrai thuc hien viec uy quyen. 

Dieu lchoan nay khong ap dung trong tnrang hop Cong ty nhan cluvc th6ng bao ve 
mot tong cac six kien tren truOc gio khai mac cu6c hop Dai h6i dong co dong hoac 
truck khi cu(ic hop dtrgc trieu tap lai. 

Di&I 16. Thay doi cac qu34'n 
1. 

 

Vic thay-d6i hoac huY bo cac quyen dac biet gan lien vdi mot loai c6 phan tru dai 
có hieu ltrc khi dtrot co dong nam gill it nhat 51% co phan ph6 th6ng tham du hop 
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thong qua dOng thai dugc ca' &mg roam gift it nhat 65% quyen bieu quyet 	loai 
co phan tru dai n6i tren bieu quyet thong qua. Viec to chfre cuOc hop dm the co 
&Ong nam gift mot loai co phan tru dai de thong qua viec thay doi quyen neu tren 
chi CO gia tri khi ,  CO toi thieu hai (02) co dung (ho4c dai dien &roe fly guyen cua 
ho) va nam toi thieu mot phan ba (1/3) gia tri menh gia cua cac co phan loai do 
da phat hanh. Truong hop khong co dit so dai bieu nhu neu tren thi ,cuOc hop dtroc 
to chirc lai trong yang ba muoi (30) nsay sau do va nhftng ngu6i nam gift c6 phan 
thuOc loai do (khong php thuOc vao so hrong ngtrai va so co phan) c6 mat trirc tiep 
hoac thong qua dai dien dugc uy quyen deu duoccoi la du so luong dai bieu yeu 
cau. Tai cac cuOc hop cila co dung nam gilt co phan tru dai neu tren, nhtmg ngtrei 
nam gift co phan thuOc loai do co mat trirc tiep hoac qua nguoi dai dien co the yeu 
cau b6 phieu kin. M6i co phan cling loai c6 quyen bieu quyet ngang bang nhau tai 
the cuele hop neu tren. 

2. Thu tuc tien hanh cac cuOc,hop rieng biet nhu.  vay dugc thuc hien thong to 	cac 
quy dinh tai Dieu 18 va Dieu 20 Dieu le nay. 

3. Tr* khi cac dieu khoan phat hanh co phan quy dinh khae, cac quyen d'ac biet gan 
lien vii cac loai co phan co quyen tru dai di vii mot so hoac tat ea cac van de lien 
quan den chia se loi nhuan hoac tai san cita Cong ty kh6ng bi thay doi khi C6ng 
ty phat hanh them cac co phan ding loai. 
Di&I 17. TriOu tap Dai hOi &Ong co gong, chuong trinh h9p, va thong ban hop 
dai hOi dong co gong 

1. 	HOi ding quart tri trieu tap Dai hOi dOng c6 clung, hoac Dai hOi dOng co clung dugc 
trieu tap theo cac trtreng hop quy dinh tai Diem b hoac c Khoan 4 Dieu 13 Dieu le 
nay. 

2. 	Ngued trieu tap Dai hOi dOng ce &mg phai th?e hien nhimg nhiem vu sau day: 
a. Chuan bi danh sach cac co &mg du dieu kien ,tham gia va bieu quyet tai dai hOi 

chain nhat ba mucci (30) ngay trirc ngay bat dau tien hanh Dai hOi clang co (long; 
chuong trinh hop, va cac tai lieu theo quy dinh phil hop vii luat Phap va the quy 
dinh cua Cong ty; 

b. Xac dinh thai gian va dia diem to chire dai hOi; 
c. Th6ng bao va girl thong bao hop Dai hOi dOng co (long cho tat ca cac co (long c6 

quyen du hop. 

3. 	Thong bao hop Dai hOi dOng co (long dugc girl cho tat ca cac co (long dOng thai 
c6ng bo ten phuung tien thong tin oh SO .  giao dich chimg khodn, ten trang thong 
tin dien tir (website) cua Cong ty. Thong bao hop Dai hOi dung co ciong phai dugc 
girl it nhat mueYi lam (15) ngdy truac ngay hop Dai hOi dong c6 dung, (tinh tir ngay 
ma thong bao &roc gui hoac chuyen di mot each hop le, &roc tra etrac phi hoac 
dirge bo vao ham thu). Chucmg trinh hop Dai hOi slang co dung, cac tai lieu lien 
quan den cac van de se dugc bieu quyet tai dai hOi throe- girl cho cac c6 dung 
hoac/va dang .tren trang th6ng tin dien tir cua Cong ty. Trorig truong hop tai lieu 
khong duge giri kern thong bao hop Dai hOi (long co dung, thong bao mai hop phai 
neu 1'6 dia chi trang th6ng tin dien tir de cac co dung CO the tiep can. • 

4. 	CO dung hoac nhom co dOng dugc a cap tai Khoan 3 Dieu 11 dm Dieu le nay c6 , 	• xu•, 
quyen de at cac van de dtra vao chuong trinh hop Dai hOi clang co Tong. De xuat 
phai dugc lam bang van ban va phai duoc gixi cho C6ng ty it nhat ba ngay lam 
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vi8c trugc ngay khai mac Dai h6i cl6ng c6 clang. De xuat phai bao g6m ho va ten 
co dong, so luting va loai co phan ngirgi do nam gitt, va not dung de nghi dua vao 
chiming trinh hop. 

5. 	Ngirgi trieu tap hop Dai h6i c16ng c6 Tong có quyen to ch6i nhtmg de xuat lien 
quan den Khoan 4 Dieu 17 trong cac tnremg hop sau: 

a. De xuat dirge gixi d8n khOng clung tiled han hoac khong du, khong dung not dung; 

b. Vao thOi di8m de xuat, c6 Tang hoac nhom c6 Tang kh6ng co du it nhat 5% c6 
phan pho thong trong thOi gian lien tuc it nhat sau thong theo quy dinh tai Khoan 3 
Dieu 11 Dieu 18 nay; 

c. Van de de xuat khong thuc pham vi tham quyen oda Dai h6i 'long co dong ban 
bac va thong qua. 

6. 	H6i d'Ong quan tri phai chuan bi du thao nghi quyet cho tang van de trong chuong 
trinh hop. 

7. 	Tnreing hop tat ca c6 dong dai din 100% s6 c6 phan CO quyen bieu quyet true tip 
tham ho -ac thong qua dai di8n dirge uy quyen tai Dai hOi dong co dong, nhang 
quyet dinh dirge Dai h6i dong co dong nhat tri th6ng qua deu dugc coi la hop 1e ke 
ca trong truerng hop vi'ec trieu tap Dai h6i dong co dong khong theo dfing thd tuc 
hoac not dung bieu quyet khong co trong chuang trinh. 

Ditu 18. Cac ditu kin tien hanh hop Dai hoi dilng di doting 
1. Cu6c hop Dai h6i ding c6 clang dugc tien hanh khi co so c6 Tang du hop dai di'en 

cho it nhat 51% tong so phieu bieu quyet. 

2. Tnrong hop khOng CO du s6 luting dai bieu can thi'et trong yang ba magi phut k8 
tir thgi diem an dinh khai mac dai h6i, dai h6i phai dupe trieu tap lai trong vong ba 
mugi ngay ke tir ngay dir dinh to chirc Dai h6i dong co dong Ian thir that. Dai h6i 
Tang co dong trieu tap Ian thin hai chi dugc tien hanh khi CO thanh vien tham du la 
ode cor  dong 	nhang , clai din dugc 	quyen du hop dai din cho it nhat 33% 
tong so phieu bieu quyet. 

3. Tnreng hop dai h6i lan thir hai kh6ng dugc tien hanh do khong co dd. so dai bieu 
can thiet trong yang ba magi phut ke tir theri diem an dinh khai mac dai h6i, Dai 
h6i dong co Tang lan thir ba có the dugc trieu tap trong yang hai magi ngdy ke tir 
ngay du dinh tien hanh dai h6i lan hai, va trong truong hop nay dai h6i dugc tien 
hanh 'thong phu thu6c vao so luting co Tang hay dai di8n uy quyen tham du va 
dirge coi la hop le 	co quyen quyet dinh tat ca ode van de ma. Dai hOi dOng co 
dong lan thir nhat co th8 phe chuan. 

Ditu 19. Tht thfrc tien hanh hop va bieu quytt tai 	hOi d4ng co thing 
1. vao ngay t6 chisc Dai h6i d6ng c6 dong, C6ng ty phai thuc hien tilt -rue clang 147 c6 

dong va phai thuc hien viec dang 147 cho den khi cac co dong co quyen du hop co 
mat clang 14,  het. 

2. Khi tien hanh Tang 147 ,c6 dong, Cong ty cap cho tUng c6 dong hoac dai din dugc 
uy quyen , c6 quyen bieu quyet mot the bieu quyet, tren do ghi so 

bieu 
 147, h9 va 

ten oda co dong, ho va ten dai din dirge uSr quyen va so phieu bieu quyet cua co 
dong do ;  Khi tien hanh bieu quyet tai dai h6i, so the tan thanh nghi quyet dirge thu 
truac, so the phan r  , doinghi quyet dirge thu sau, cued sung 	tong so phieu tan 
thanh hay phan doi 	quyet dinh. Tong so phieu tan thank, phan doi, b6 phieu 
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tr&ng hoOc khong hop ,  le timg van dugc Chit to thong bao ngay sau khi tien 
hanh bieu quyet van de dO. Dai 116i bau nhang ngtrai chiu trach nhiem kiem phieu 
hoOc giam sat kiem phieu , theo nghi dm Chit toa. SO thanh vien dm ban kiem 
phieu do Dai dong co dong quyet dinh can cir de nghi cua Chit toa nhung 
khong vugt qua so ngugi theo quy Binh cua phap luat hien hanh. 

	

3. 	CO dong den du Dai hOi &mg co (long muon CO quyen clang ky ngay va sau dO co 
quyen tham gia va bieu quyet tai dai hOi. Chit toa khong c6 trach nhiem dung dai 
hOi de cho co dong den muon dong lc)" ,  va hieu luc Cita cac dot bieu quyet da lien 
hanh trugc khi co dong den muon tham du khong bi anh huemg. 

	

4. 	Chit tich HOi d6ng quan tri lam chit toa cac cti6c hop do MI d6ng quart tri trieu 
tap. Truang hop Chit tich yang mat hoOc tam thoi mat kha rang lam viec thi cac 
thanh vien con lai bau m6t ngugi trong so holam chit to cuOc hop. Tnreng hop 
kh6ng c6 nguori CO the lam chit toa, thanh vien HOi dong quan tri CO chirc vu cao 
nhat khien de Dai 116i dong ,c6 Tong bau chit toa cuOc hop trong so nhimg 
ngtroi du hop va ngugi co phieu bau cao nhat lam chit toa cuOc h9p. 

Trong cac trtrons hop khac, nguiri 14 ten trieu tap hop Dai hOi des c6 dong dieu 
khien Dai hOi dong co Tong bau chit toa cuOc hop va ngueti có phieu bau cao nhat 
dugc cir lam chit toa cuOc hop. 

	

5. 	Chit toa la nguari cO quyen quy6t,dinh 	trinh tit, thit tuc va cac sit kien phat sinh 
ngoai chuong trinh 	Dai hOi dong c6 &rig. 

	

6. 	Chit toa dai hOi co the hoar dai hOi khi co sit nhat tri hoacyeu cau 	Dai h6i 
(long co dong da CO so lugng dai bieu du hop can thiet. 

	

7. 	CM toa cua dai hOi hoac Thu .14 dai hOi co the tien hanh cac boat dOng can thiet 
de dieu khien Dai hOi dong co &mg mot each hop le va c6 trot to hoOc de dai hOi 
phan anh dugc mong muon cua da so dai bieu tham du. 

	

8. 	HOi &Ong quan tri co the yeu cAu cac c6 (Tong hoac dai dien ducfc uST quyen tham 
du Dai hOi dong co dong chiu sit kiem tra hoac cac bien phap an ninh ma HOi Tong 
quan tri cho la thich hop. Twang hop ,  c6 co (long hoOc dai dien dugc ItY quyen 
khong chiu tuan thit nhimg quy dinh ye kiem tra hoOc cac bien phap an ninh neu 
ten, HOi dong quan tri sau khi xem xet mot each can trong c6 the tir ch6i hoOc true 
xuat co &mg holac dai dien neu ten tham gia dai hOi. 

	

9. 	HOi ding quan tri, sau khi da xem xet mot each can tong, co the lien hanh cac 
bien phap dirge HOi (long quan tri cho is thich hop ci6: 

a. B6 tri ch6 ng6i tai dia diem hop Dai hOi d6ng co (long; 

b. Bao dam an toan cho moi nguei co .mat tai the dia diem hop; 
c. Tao dieu kien cho c6 dong tham du (hoac tiep tuc tham du) dai hOi. 

HOi ding quan tri co toan quyen thay d6i nhung bien phap neu tren va ap dung tat 
ca cac bien phap neu HOi &Ong quan tri thay can thiet. Cac bien phap ap dung co 
the la cap giay vao cira hoac sir dung nhang hinh thirc lua ch9n khac. 

10. Trong tnramg hop tai Dai hOi d6ng c6 dong c6 ap dung cac bien phap neu tren, HOi 
dong quan tri khi xac dinh dia diem dai hOi c6 the: 

a. Thong bao dai hOi dugc tien hanh tai dia diem ghi trong thong bao va chit toa dai 
hOi co mat tai dO ("Dia diem chinh cua dai hOi"); 
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b. B6 tri, t6 chirc Te nhimg c6 dong hoac dai dien clugc uS7quyen khong du hop duos 
theo Dieu khoan nay hoac nhimg nguai muon tham gia dia diem khac voi dia 
diem chinh cua dai h6i có the Tong th6i tham du dai h6i; 

Thong bao ve viec t6 chirc dai h6i khong can neu chi tiet nhiing bien phap to chirc 
theo Dieu khoan nay. 

11. 	Trong DiEu le nay (trir khi .hoan earth yeu cau khac), moi c'6 clang duO .c coi IA tham 
gia dai h6i & dia diem chinh cua dai h6i. 

Hang nam Cong ty to chirc Dai h6i d6ng c6 Tong it nhat mot (01) lan. Dai h6i 
dOng co dong thuang nien khong duoc to chirc dtrefi hinh thirc lay )'71cien bang van 
ban. 

Ditu 20. Thong qua guy& dinh cua Dai hOi ding di Tong 
1. 	Trix tru6ng hop quy dinh tai Khoan 2 DiEu 20, cac quyet dinh cua Dai ,h6i d6ng co 

Tong ye cac van E sau day Se dtpc thong qua khi CO ta ., 51% tro.  len tong so phieu 
bau cua cac co long có quyen bieu quyet co mat truc tiep hoac thong qua dai dien 
dirge uy quyen co mat tai Dai h6i dong co dong: 

a. Thong qua bao cao tai chinh nam; 

b. KE hoach phat trien ngan va dai han cua Cong ty; 

c. Bau, mien nhiem, bai nhiem va thay thE thanh vien H6i d'6ng quan tri, Ban kiem 
sok va bap cao viec H6i dong qulan tri bo nhiem Giam doc Cong ty. 

2. 	Cac quyet dinh cua Dai h6i d6ng c6 Tang lien quan den nhimg not dung sau day 
dirge thOng qua khi có tir 65% tr& len tong s6 phieu bieu quyet cua cac co Tong c6 
quyen bieu quyet co mat true tiep hoac thong qua dai dien quyen co mat 
tai cu6c hop Dai h6i ,dong CO dong hoac it nhat 65% tong so phieu bieu quyet cua 
cac co ,dong co quyen bieu quyet chap thuan (doi vai trtreng hop lay kien co 
dong bang van ban):: 

a. Loai c6 phAn va tong s6 c6 phan cua timg loai; 

b. Thay d6i nganh, nghE va linh vuc kinh doanh; 

c. Thay doi co. c.'11 t6 chirc quan ly Cong ty; 

d. Du an dau tt.r hoac ban tai san co gia tri bang hoac 16n hem 35% tong gia tri tai san 
dirge ghi trong bao cao tai chinh gan nhat cua Cong ty; 

d. T6 chdc lai, giai the Cong ty; 

e. Thay doi, b6 sung DiEu 1E' Cong ty. 

Ditu 21. Tham quy'en ,va the thirc57 kien co dong bing van ban d'e' thong 
qua quyet dinh cua Dai hOi &lug co &mg 
Tham quyEn va the thirc lay y kiEn c6 dong bang van ban a thong qua quyet dinh 
cua Dai h6i dong co dong dugc thuc hien theo quy dinh sau day: 

1. 146i d6ng quan tri co quyEn lay y kiEn c6 Tong hang van ban a thong qua quy6t 
dinh cua Dai h6i dong co (long bat cu 1 -dc nao neu xet thay can thiet vi loi ich cua 
Cong ty; 

2. H6i dong quan tri phai chuan' bi phiEu lay )rT kiEn, du thao quyet dinh cua Dai h6i 
dong CO Tong va cac tai lieu giai trinh du thao quyet dinh. Phieu lay 3',  kien kern 
theo 	thao quyet dinh va tai lieu giai trinh phai dugc gun bang phuong thirc bao 
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dam den dugc dia chi dang ky dm tIrng c6 (long. HOi d6ng quan tri phai dam bao 
gfri, ,cong bo tai lieu cho cac co dong trong mot thei gian hop 1.Si xem xet bieu 
quyet va phai gfri it nhat amen lam (15) ngay truac ngay het han nhan phieu lay Si 
kien. 

3. 	Phieu thy ST kien phai có cac nOi dung chfr yen sau day: 
a. Ten, dia chi try so chinh, s6 va ngay cap Gidy chung nhan clang ky kinh doanh, 

nai dang ky kinh doanh cfra Cong ty; 
b. Muc dich lay y ki6n; 
c. Ho, ten, dia chi thugng tru, qu6c tich, s6 Gidy chfmg minh nhan dan, HO chieu 

hoac chi:mg that ca nhan hop phap khac cua co dong la ca nhan; ten, dia chi 
thugng tru, quoc tich, so quyet dinh thanh lap hoac so clang ky kinh doanh cua co 
(long hoac dai dien theo uST quyen cua c6 dong la to chirc; so lugng co phan cria 
timg loai va s6 phieu bieu quyet cua co Tang; 

d. Vdn de can lay y kien a thong qua quy& dinh; 
e. Phuang an bieu quyet bao g6m tan thanh, khong tan thanh va kh6ng coy kien; 
f. Theri han phai gfri ve Cong ty phieu thy kien da duct tra led; 
g. Ho, ten, chit ky ciia Chfr tich Hed d6ng quan tri va ngugi dai dien theo phap luat 

cua Cong ty; 

4. 	Co dong có the gfri phieu thy Si kien da tra led den C6ng ty theo mot trong cac hinh 
thfrc sau day: 

a. Gfri thu: Phieu ldy y kien da dugc tra led phai co chit 14 dm c6 &ling la ca nhan, 
cfra,nguad dai dien theo fry quyen hoac ngued dai dien theo phap luat 	co dong 
la to chfrc. Phieu lay Si kien gfri ve Cong ty phai dugc dung trong phong bi dan kin 
va khong ai dugc quyen 	truac khi kiem phieu; 

b. Gfri fax hoac thu dien tfr: Phieu lay y kien gfri ve Cong ty qua fax hoac thu dien 
dr, nOi dung phai dugc 	bi mat den thed diem kiem phieu. 

Cac phieu lay y kien gfri ve Cong ty sau theri han da xac dinh tai nOi dung phieu 
lay Si hen hoac da bi mo trong trugng hop gfri thu va bi tiet 10 trong throng hop 
gfri fax, thu dien tir la khong hop y. Phieu lay Si kien khong dugc gfri ve dugc coi 
la phieu khong tham gia bieu quyet. 

5. 	HOi d6ng quan tri kiem phieu va lap bien ban hem phieu dugi su thing kien cua 
Ban Kiern sok hoac dm co clang kh6ng nam giu eh& vu quan ly C6ng ty. Bien 
ban kiem phieu phai cc') cac nOi dung chfr yeu sau day: 

a. Ten, dia chi tru ser chinh, ma s6 doanh nghiep; 
b. Muc dich va cac van de can ldy y kiL a thong qua quyet dinh; 
c. S6 co dong voi ,t6ng so' phieu bleu quyet da tham gia bieu quyet, trong do phan 

biet so phieu bieu quyet hop le va so bieu quyet khong hop le, kern theo phu luc 
danh sach co dong tham gia bieu quyet; 

d. T6ng so phieu tan thanh, khong tan thanh va khong coy kien d6i vai timg van de; 
e. Cac quyet dinh da dugc thong qua; 
f. H9, ten, chit 14 cua Chit tich HOi d'Ong 9uan tri, ngugi dai dien theo phap luat cua 

Cong ty va cua ngugi giarn sat hem phieu. 
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Cac thanh vien HOi ding quan tri va nguai giam sat ki8m phieu phai lien dai chiu 
trach nhi8m ye tinh trung thuc, chinh xac cua bien ban kiem phieu; lien dai chin 
trach nhi8m v8 cac thidt hai phat sinh tir cac quyet dinh dugc thong qua do kiem 
phieu khong trung thuc, khong chinh xac; 

6. Bien ban ki8m phi8u phai dugc cong bo tren website cua C6ng ty trong yang muai 
lam (15) ngay, ke tir ngay k8t thdc kiLn phi8u. 

7. Phi8u lay y ki8n da dugc tra 	bien ban ki8m phi8u, toan van nghi quyet da dugc 
th6ng qua va tai lieu co lien quan giri kern theo phieu lay y kien deu phai dugc luu 
gift tai tru. chinh cua Cong ty; 

8. Quy8t dinh dugc thong qua theo hinh thdc lay Y , ki6n dong bang van ban phai 
dugc so co dong 	din it ,nhat 51% tong so co phan c6 quyen bieu quyet chap 
thu'A.n 	co gia tri nhu quyet dinh dugc thong qua tai cuac hop Dai hOi dong co 
&mg. 

Di6 22. Bien ban hop Dal h(ii dong co (long 

Nguai cht tri Dai hii ding co Ting chiu trach nhi8m to elide luu trEt cac bien ban 
Dai hii dong c6 dong. Bien ban Dai hii dong co Tong phai dugc Gong bO ten 
website cua C6ng ty,  trong yang 15 ngay khi Dai hii Ting co dong ket thdc. Bien 
ban Dai, hOi dong co dong dugc coi,  la bang chirng xac thuc ye nhfing ding vide da 
dugc tien hanh tai Dai hal Ting co dong trir khi coy kien phan dal ye nOi dung 
bien ban dugc dua ra theo dimg thu tuc quy dinh trong yang muari ngay ke tir khi 
girl bien ban. Bien ban phai dtigc lap bang tieng Viet, CO chit 14 xac nhan cua Chil 
toa dai hii va Thu k-Y, va dugc lap theo quy dinh cda Luat Doanh nghi8‘p tai 
Dieu le nay. Cac ban ghi chep, bien ban, so chit ky oda cac co dong du hop va van 
ban uy quyen tham du phai dugc luu gift tai tru chinh cda Cong ty. 

Di'tu 23. Yeu cau huy bo qufet dinh cua Dai hoi dong co dong 
Trong thari han chin moon ngay, tir ngay nhan dugc bien ban hop Dai hii ding 
co dong hoac bien ban 	qua kiem phieu lay Y hen Dai hOi dong co ding, co 

 Tang, thanh vien HOi 	quan tri, Giam doe, Ban Kiem soat CO quy8n yeu cau 
Toa an hoac Trong tai xem xdt, huy b6 quyet dinh eta Dai hoi dong co Tong trong 
cac truang hgp sau day: 

1. Trinh tir va thu tuc tri8u tap hop Dai hii ding co dong khong thuc hi8n dung theo 
quy dinh cua Luat nay va Dieu 18 Cong ty; 

2. Trinh tu, thu tuc ra quy8t dinh va nii dung guy& dinh vi pham phap luat hoac 
Dieu 18 Cong ty. 

• 	, 
Tnrang hop quyet dinh 	Dai hOi Tong co Tong 

co 
 b6 theo quyet dinla cua 

Taa hoac Trong tai, nguari tri8u tap Dai 	ding co Tong bi hdy 136 c6 the xem 
xot to chirc 1ai Dai hoi clang co trong trong yang 30 ngay theo trinh tu, thu tuc quy 
dinh tai LuAt Doanh nghi8p va Dieu lid nay. 

Dieu 23a. Hieu ltrc cac nghi quyet clia Dai hei dong c6.  (long 

1. Cac nghi guy& oda Dai hOi ding co dong c6 hi8u luc ke tit ngay clugc th6ng qua 
hoac tir died diem hi8u hie ghi tai nghi quyet do. 

2. Cac nghi guy& cda Dai hOi ding co dong dugc thong qua bang 100% tong so co 
phan CO quyen bieu quyet la hop phap va CO hi8'u luc ngay ca khi trinh tu va thU 
tuc thong qua nghi quyet do khong dugc thuc hi8n dung nhtr quy dinh. 
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3. 	Truing hop co co dOng, nhom co dong yeu cau Tea an holac Trong tai hay 
bo nghi quyet caa Dai hOi dong co (long theo quy dinh tai Dieu 23 caa Dieu 
le nay, thi cac nghi quyet do van có hieu luc thi hanh cho den khi Tea an, 
Trong tai ce quyet dinh khac, trir trueng hop ap ,  dung bin phap khan cap 
tam tiled theo quyet dinh caa co quan co tham quyen. 

VII. HOI BONG QUAN TRI 
Ditu 24. Thinh phin va nhiem Icjr ciia thanh vien Hoi dong quan tri 

1. SO lug/1g thanh vien HOi d'ong pan tri it nhAt la nam (05) nguoi Ara nhieu nhat la 
mtred mOt (11) ngtroi sNhiem kST caa dOng quan tri la nam (05) nam. Nhiem kST 
cua thanh vien HOi &mg quail tri khong qua. nam (05) nam; thanh vien HOi. dong 
guar' tri CO the thrgc bau lai vai so,  nhiem kS7 khong han che. Tong so thanh vien 
HOi dong quan tri di& lap khong ,dieu hanh OIL chiem it nhat mOt phan ba tong so 
thanh vien HOi Tong quan tri. S6 luting toi thieu thanh vien HDQT dOc lap dugc 
xac dinh theo phuong thirc lam trOn xuong. 

2. Cac co (long nam gift clued 5% co phan cc') quyen bieu guy& trong thi han lien tuc 
it nhat sau (06) thang cc') quyen gep so quyen bieu quyet cua tirng ngtrai lai vOi 
nhau de de eft cac ung vien HOi d6ng quan tri. Co dong hoac nhom co (long nam 
gift tir 5% den duoi 10% tong so co phancó quyen bieu quyet dugc de cir mOt (01) 
img vien; to 10%,  den duai 30% dugc de cir toi da hai ,(02) 	vien; tir 30% den 
dual 40% dugc de cir toi da ba (03) img vien; 40%den duai 50% dugc de cir toi 
da bon (04) irng vien; to 50% den duoi 60% dugc de cir toi da nam (05) img vial; 
tir 60% an duai 70% dugc de eft toi da sau (06) frng vien; tft 70% dr' 80% dugc 
Te cir toi da bay (07) img vien; va to 80% den duai 90% dugc de cir toi da tam 
(08) Img vien. 

3. Truing hop so luting cac frng vien HOi dOng quan tri thong qua de cir va ung cir 
van khong du so luting , can thiet, HOi dOng quan throng nhiem CO the de cir 
them ftng vien hoac to chirc de ca .  theo mOt co che do C6ng ty quy dinh. Co che 
de cir hay each thftc HOi Tong quan tri duong nhiem de cir , img cir vien HOi dong 
quan tri phai dugc c6ng bo rO rang va phai dirge Dai hOi dong c6 dong th6ng qua 
train khi tien hanh de eft. 

4. Thanh vien HOi dOng quan tri se khong con to each thanh vien HOi dOng quan tri 
tong cac truing hop sau: 

a. Thanh vien do khong du to each lam thanh vien HOi dOng quan tri theo quy dinh 
cua Luat Doanh nghiep hoac bi lust phap cam khong dune lam thanh vien Hed 
dong quan tri; 

b. Thanh vien 06 girri don bang van ban xin tir chirc den tru chinh caa Cong ty; 
c. Thanh vien dO bi rOi loan tam thin va thanh vien khac caa HOi dOng quan tri có 

nhftng bang chdng chuyen min chftng to ngu6i dO khong con nang Arc hanh vi; 
d. Thanh vien do vang mat khong tham du cac -cuOc hop dm HOi dOng quan tri lien 

tuc trong vOng sau thang ma kh6ng co su chap thuan cua HOi dong quan tri va HOi 
citing quan tri quyet dinh chirc vu cua ngu6i nay bi be tong; 

e. Thanh vien dO bi bai nhiem thanh vier). HOi ding quan tri theo quyOt dinh caa Dai 
hOi diing co dong. 
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5. H6i ding quan tri có the bi nhiem ngtred khac tam thei lam thanh vien H6i ding 
quan tri de thay the chi tr6ng phat sink va thanh vien mai nay phai duoc chap 
thuan tai Dai hOi dong c6 dong ngay tiep sau do. Sau khi dugc Dai h6i dOng co 
dong chap thuan, viec bo nhiem thanh vien mai do dugc coi la co hieu luc vao 
ngay dugc H6i dong quan tri 136 nhiem. Nhiem k-S7 cua thanh vien Hoi dong quan 
tri mai dugc tinh tir ngdy viec bo nhiem co hieu lire den ngay ket thfic nhiem IcS7 
cua HOi dong quan tri. Trong tnrong hop thanh vien mdi kh6ng dugc Bai h6i ding 
co dong chap thuan, mOi quyet dinh cua HOi dong quan tri cho den truac thOi diem 
dign ra Dai h6i ,dong co ding co tham gia bieu quyet 	thanh vien H6i Tong 
quan tri thay the van throe -  coi la co hieu lire. 

6. Viec bi nhiem cac thanh vien H6i ding quan tri phai dugc cong bo thong tin theo 
cac quy dinh cua phap luat ye chirng khoan va thi truang chUng khoan. 

7. Thanh vien H6i ding quan tri khong nhat thiet phai la co dong dm Cong ty. 

Dieu 25. Quyen han va nhi'On vu cua Hoi dong quan tri 

1. Hog ding kinh doanh va cac Gong viec cfm Cong ty phai chiu su quan ly hoac chi 
dao thgc hien dm H6i dong quan tit H6i clang quan tri la ca quan co day du quyen 
han de thuc hien tat ca cac quyen nhan danh Cong ty tit nhang tham quyen thu6c 
ye Dai h6i Tong co dong. 

2. HOi ding quail tri co trach nhiem giam sat Giam doc va cac can b6 quan1Sikhac. 

3. Quyen va nghia vu cua HOi Tong quan tri do luat phap, Dieu le, cac quy the not b6 
cua C6ng ty va quyet dinh cua Dai h6i ding co dong quy dinh. Cu the, H6i (long 
quan tri có nhang quyen han va nhiem vu sau: 

a. Quyet dinh ke hoach phat triensan xuat kinh doanh va ngan sach hang nam; 

b. Xac dinh cac muc tieu hoat ding tren ca so cac muc tieu chien Igoe dugc DO hOi 
dong co Tong thong qua; 

c. Quyet dinh ca cau to chirc cua Cong ty; 

d. Giai quyet cac khieu nai ada Cong ty dii vdi can b6 quan 1ST ding nhu quy6t dinh 
lira chin dai dien cua Cong ty de giai quyet cac van de lien quan toi cac thit tuc 
phap 1y chong lai can b6 quan 1S7 do; 

e. Be xuat cac loci co phieu co the phat hanh va tong so co phieu phat hanh theo tirng 
loci; 

f. Be xuat viec phat hanh trai phieu, trai phieu chuyen doi thanh co phieu va cac 
chirng quyen cho phep ngudi hfru mua co phieu theo mire gia dinh truac; 

g. Quyet dinh gia chao ban trai phieu, co phieu va cac chirng khoan chuyen d6i; 

h. BO nhiem, mien nhiem, each claim 'Giam dic, , can b6 quan 1ST khac, hoac ngudi dai 
dien cna Cong ty khi H6i dong quan tri cho rang do la vi 	ich toi cao cira Ging 
ty. Viec bai nhiem not tren , khong &roc trod vii cac quyen theo hop ding cda 
nht-mg nguoi bi bad nhiem (neu co); 

i. Bao cao Dai hOi ding co dong viec HOi ding quan tri bi nhiem Giam die COng 
ty. 

j. Be xuat mirc co tdc hang nam va xac dinh mire co tiro tam that to chirc viec chi 
tra co tire; 

k. Be xuat viec tai ca eau lai hoac giai the Cong ty; 
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4. 	Nhung van cfd sau day phai duoc HOi dong quan tri phe chuAn: 
a. Thanh lap chi nhanh hoc cac van phOng dai dien cua Cong ty; 
b. Thanh lap cac C6ng ty con cUa C6ng ty; 
c. Trong pham vi quy dinh tai Khoan 2 Dieu 149 dm Luat Doanh nghiep va trir 

truong hop quy dinh tai di6"m d khoan 2 Dieu 135, khoan 1 va khoan 3 DiL 162 
cua Luat Doanh nghiep phai do Dai hOi dong c8 dong phe chu'L, HOi along quan 
tri tuy tirng thai diem quyet dinh viec thgc hien, sira doi va huy bo cac hop dozing 
lon cua Cong ty (cac hop dong mua, ban, vay, cho vay va hop dong khac); 

d. Chi dinh va bai nhiem nhirng nguari throe Cong ty uST nhiem la dai dien thucmg 
mai va Luat su cua Cong ty; 

e. Viec vay no va viec thgc hien cac khoan th6 chap, bao dam, bao lanh va boi 
thuemg cua C6ng ty; 

f. Cac khoan dau to khong nam trong k'e hoach kinh doanh va cac khoan dAu to vuot 
qua 10% gia tri 1c6 hoach va ngan sach kinh doanh hang nam; 

g. Viec mua hoc ban co phAn, phan von gOp tai cac Cong ty khac duoc thanh lap 6 . 
 Viet Nam hay nude ngoai; 

h. Viec dinh gia cac tai san gOp vao Cong ty khong phai bang tin lien quan den viec 
phat hanh co phieu hoc trai phieu oda Cong ty, bao g6m yang, quyL sir dung dat, 
quyen so him tri tue, cong nghe va bi quyet ding nghe; 

i. Viec Cong ty mua hoac thu h6i kh6ng qua 10% moi loaf co phin; 
j. Quy& dinh mire gia mua hoc thu 1161 co phAn cua Cong ty. 
k. Cac van de kinh doanh ho4c ,giao dich ma HOi d6ng quy& dinh can phai có six 

chap thuan trong pham vi quyen han va trach nhiem cua minh; 

	

5. 	HOi d6'ng quan tri phai bao cao Dai hOi &mg co dong ve hoat , dOng 	minh, cu 
the la ye viec giam sat dm HOi dong quan tri doi vai Giam dot va nhang can b8 
quan 1S7 khac trong nam tai chinh. Truang hop HOi dtmg quan tri khong trinh bao 
cao cho Dai hOi dOng c8 dong, bao cao tai chinh hang nam oda Cong ty se bi coi la 
kh8ng có gia tri va chua duoc HOi dong quan tri th6ng qua. 

	

6. 	Trir khi luat phap va DiL le quy dinh khac, HOi dtmg quan tri cO the usr quy'en cho 
nhan vien cap duo'i va cac can bO quan 1ST dai dien xir ly cong viec thay mat cho 
Cong ty. 

	

7. 	Thanh vien HOi ding quan tri (khong .tinh the dai dien duoc us/ quyL thay the) 
duoc nhan thu lao cho cong viec cua minh duoi to each la thanh vien HOi (tong 
quan tri. Tong mire thu lao cho HOi along quan tri se do Dai hOi (long c6 dong 
quyet dinh. Khoan thu lao nay se duoc chia cho cac thanh vien HOi dong quan tri 
theo thoa thuan trong HOi clang quan tri hoc chia deu trong truemg hop khong 
thoa thuan duoc. 

	

8. 	TOng se) tin tra cho tirng thanh vien Hoi d6ng quan tri bao gom thu lao, chi phi, 
hoa h6ng, quyen mua c6 phan va cac loi ich khac &roc huong tix C6ng ty, C6ng ty 
con, Cong ty lien ket cua Cong ty va cac Cling ty khac ma thanh vien HOi dong 
quan tri la dai dien phan von gOp phai &roc cong b6 chi tiet trong bao cao thirang 
nien cua Cong ty. 
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9. Thanh vien H6i d6ng quan tri nam gift chirc vu dieu hanh (bao g6m ca chirc vu 
Chia tich hoac Ph6 Chfi tich), hoac thanh vien H0i dong quan tri lam viec tai cac 
tieu ban cna HOi dong quan tri, hoac thvc hien nhung ding viec khac ma theo quan 
diem dm HOi Tang quan tri la nam ngoai pham vi nhiem vu thong thuong cua mot 
thanh vien HOi Tang quan tri, c6 theduo .c tra them tien thu lao duad dang mot 
khoan tien ding tron goi theo tirng , g 	Luang, hoa hong, phan tram lqi nhuan, 
hoac ducii hinh thirc khac theo quyet dinh cua HOi dong quan tri. 

10. Thanh vien H6i d'Ong quan tri c6 quyen duac thanh town tat ca cac chi phi di 
an, 6.  va cac Ichoan chi phi hop VT khac ma ho da phai chi tra khi thvc hien trach 
nhiem thanh vien H0i Tang quail tri cua mink , bao gom Ca cac chi phi phat sinh 
trong viec teti tham du cac cu6c hop dm H6i dong quan tri, hoac cac tieu ban dm 
HOi dong quan tri hoac Dai h6i dong co (long. 

Dieu 26. Chu tich Hoi diing gain tri 

1. Dal h6i d6ng c6 dong hoac H6i dong quan tri phai lva chon trong s6 cac thanh 
vien H6i dong quan tri de bau ra mot Chu tich. 

2. Chia tich H6i d6ng quan tri c6 trach nhiem trieu tap va lam chil to Dai h6i ,d6ng 
dong ng va cac cu6c hop cfia H6i dong quan tri, dong thai c6 nhCmg quyen va 

trach nhiem khac quy dinh tai Dieu le nay va Luat Doanh nghiep. 

3. Chu tich H6i d6ng quan tri phai co trach nhiem dam bao viec H6i ding quan tri 
giri bao cao tai chinh hang nam, bao cao hog d6ng cfia C6ng ty, bao cao kiem town 
va bao cao lciem tra 	H6i Tong quan tri cho cac co clang tai Dai hOi dong co 
dong; 

4. Tnrang hop Chu tich HOi ding quan tri tir chirc hoac bi bai nhiem, mien nhiem, 
H6i citing quan tri phai bau nguoi thay the trong thoi hen muoi ngay. 

Dieu 27. Cfic culiic hop ciia Hoi climg quan tri 

1. Twang hop H6i d6ng quan tri bau Chu tich thi cu6c hop dau tien cua nhiem lcS7 
HOi (Ring quan tri de bau Chu tich va ra cac quyet dinh khac thu6c tham quyen 
phai &rot tien hanh trong thoi hen bay ngay lam viec, ke tir ngay ket thfic bau cir 
H6i dOng quan tri nhiem IcS/ dO. Cu6c hop nay do thanh vien co so phieu bau cao 

ru nhat trieu tap. Teng hop co nhieu han mot thanh vien c6 so phieu bau cao nhat 
va ngang nhau thi cac thanh vien nay bau mot ngeri trong so ho trieu tap hop H6i 
(long quan tri theo nguyen tac da so. 

2. Cac cuOc hop thueng ky. Chi]. tich H6i d6ng quan tri phai trieu tap cac cu6c hop 
HOi dong quan tri, lap chuang trinh nghi su, thari gian va dia diem hop it nhat nam 
(05) ngay tru.6c ngay hop du kien. Chia tich co the trieu tap hop bat IcST khi nao 
they can thier t, nhung it nhat la m8i quy phai hop mot (01) Can. 

3. Cac cu6c hop bat thu6ng. ChU tich H6i d6ng quan tri phai trieu tap hop cac cu0c 
hop bat thuang khi they can thiet vi loi ich cua Cong ty. Ngoai ra, Chu ,tich H6i 
Tong quan tri phai trieu tap hop H6i dong quan tri, khong duov tri hoan neu kh6ng 
co 157 do chink clang, khi mot trong so cac doi tuang du&i day de nghi bang van 
ban trinh bay muc dich cu6c hop va cac van de can ban: 

a. Giam d6c hoac it nhat nam can b0 quan 1y khac; 

b. It nhat hai (02) thanh vien HOi d6ng quan tri; 

c. Ban Kiem sok. 
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4. Cac cuOc hop HOi clang quan tri nen tai Khoan 3 Dieu nay phai duoc tien hanh 
trong thai han bay (07) ngay sau khi co ..at hop. Tnrang hop Chit tich HOi 
dong quan tri khong chap nhan trieu tap hop theo de nghi thi Chu tich phai chiu 
trach nhiem ye nhang thiet hai xay ra doi voi , Cong ty; nhimg nguai de nghi to 
chirc cuOc hop duoc de cap den 6 .  Khoan 3 Dieu 27 c6 the iv minh trieu tap hop 
HOi d8ng quan tri. 

5. Truang hop di yeu cau cua kiem town vien dOc lap, Chil tich HOi dOng quan tri 
phai trieu tap hop HOi dong quan tri de ban ve bao cao kiem town va tinh hinh 
Cong ty. 

6. Dia diem hop. Cac cuOc hop HOi dOng quan tri se dugc tien hanh O.  dia chi da dans 
C6ng ty hoac nhang dia chi khac & Viet Nam hoac & nuOc ngoai theo quyet 

dinh cua Chu tich HOi dong quan tri va dugc su nhat tri cua HOi dong quan tri. 
7. Th6ng bao va chuong trinh hop. Thong bao hop HOi &Ong quan tri phai &rot giri 

truac cho cac thanh vien HOi dOng quan tri it nhat nam ngay truac khi to chirc hop, 
cac thanh vien HOi dong quan tri co the ‘tir ch6i thong bao mai hop s  bang van ban 
vaviec choi nay c6 the c6 hieu luc hoi to. Thong bao hop HOi Tong phai duoc 
lam bang van ban tieng Viet va phai thong bao day du chuong trinh, thai gian, dia 
diem hop, kern theo nhang tai lieu can thiet ye nhang van de se duoc ban bac va 
Mai quyet tai cuOc hop HOi (long va cac phieu bau cho nlang thanh vien HOi Tong 
kh6ng the du hop. 

Thong bao mai hop duoc giri bang bun dien, fax, thu dien tir hoac phuong tien 
khac, nhung phai bao dam den duoc dia chi cua tong thanh vien HOi dong quan tri 
duoc dang ky tai Cong ty. 

8. CuOc hop HOi dOng quan tri duoc lien hanh khi co tir ba phAn to tong s8 thanh 
vien tro len ,du hop. Truang hop cuOc hop dirge trieu tap theo quy khoan nay 
kh6ng so thanh vien du hop theo quy dinh thi dugc trieu tap lan did hai trong 
thai han 07 ngay, ,ke tir ngay du dinh hop lan thi nhat. Truang hop nay, cuOc hop 
duoc tien hanh, neu c6 hon mot naa so thanh vien HOi dong quan tri du hop. 

9. Bieu quyet. 

a. TT* quy dinh tai Diem b Khoan 9 Dieu 27, mO'i thanh vien HOi ding quan tri hoac 
ngu&i duoc 4 quyen true tiep c6 mat voi to cach ca nhan tai cuOc hop HOi dong 
quan tri co mot (01) phieu bieu quyet; 

b. Thanh vien HOi ,d6ng quan tri kh6ng duoc bieu quyet cac hop ding, cac giao 
dich hoac xuat ma thanh vien do hoac nguai lien quan toi thanh vien do co loi 
ich va loi ich do mau thuin hoac al the mau thuan vdi loi ich cua Cong ty. Thanh 
vien HOi (tong pan tri khong duoc tinh vao so luong ,dai bieu toi thieu can thiet c6 
mat de di the to chirc cuOc hop HOi dong quan tri ye nhang quyet dinh ma thanh 
vien do khong c6 quyen bieu quyet; 

c. Theo quy dinh tai Diem d Khoan 9 Dieu 27, khi co van de phat sinh trong mot 
cuOc hop dm HOi dong guan tri 	quan ,den 	ich 	thanh vien 	dong 
quail tri hoac 	quan den quyen bieu quyet mot thanh vien ma nhfing van de do 
khong duoc giai quyet bang viec to nguyen tir ,b6 quyen bieu quyet 	thanh vien 
HOi (long quan tri co lien quan, nhang van de phat sinh dO &roc chuyen tai cho 
cho toa cuOc hop quyet dinh. Phan quyet cua chn' toa lien quan den van de nay co 
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gia tri la quyet dinh cuOi ding trir trueng hop tinh chat hoac pham vi loi ich cua 
thanh vien H6i dong quan tri lien quan chua duoc ding bo day du; 

d. Thanh vien H6i dong quan tri huong lgi to mot hop d6ng dugc quy dinh tai Diem 
a va Diem b Khoan 4 Dieu 35 Dieu le nay duoc coi la c6 loi ich dang ke trong hop 
d6ng do. 

	

10. 	Thanh vien H6i ding quan tri trtrc r tiep .hoac gian tip dttoc huong loi tir mot hop 
d6ng hoac giao dich dal duoc ket hoac dang du kien ky ket vai Cong ty va biet 
ban than la nguiyi co lgi ich trong do co trach nhiem cong khai ban chat, not dung 
oda quyen loi d6 trong cu6c hop ma H6i Tang quail tri lan dau tien xem xet van de 
1ky ket hop Tong hoac giao dich nay. Truarng hop mot thanh vien H6i ging quail tri 
kh8ng biet ban than va ngu6i lien quan co loi ich vao thei diem hop giao 
dich duoc 14 v6i Cong ty, thanh vien H6i dong ,quan tri nay phai cong khai cac loi 
ich quan tai cu6c hop dau tien oda H6i dong quan tri dugc to chgc sau khi 
thank vien nay biet rang mirth co loi ich hoac se CO loi ich trong giao dich hoac 
hop Tong lien quan. 

11. Bieu quyet da s6. H6i d6ng quan tri th6ng qua cac nghi quyet va ra guy& dinh 
bang cach tuan theo y kien tan thanh oda da so thanh vien H61 dong quail tri c6 
mat,  (tren 50%). Truang hop s6 phieu tan thanh va phan doi ngang bang nhau, la 
phieu cua Chu tich se la la phieu quyet dinh. 

12. Hop tren dien thoai hoac cac hinh thirc khac. Cu6c hop dm H6i d6ng pan tri co 
the to chirc theo hinh thirc nghi sv .gitra cac thanh vien cua HOi dong quan tri khi 
tat ca hoac mot so thanh vien dang o nhang dia diem khac nhau vai dieu kien la 
moi thanh vien tham gia hop deu co the: 

a. Nghe timg thanh vien H6i d6ng quan tri khac ding tham gia phat bieu trong cuOc 
hop; 

b. Phat bieu v6i tat ca cac thanh vien tham clg khac mot each d6rig thari. 

Viec trao doi Oita ode thanh vien co the thirc hien mot cach trgc tiep qua dien 
thoai hoac bang phuong tien lien lac thong tin khac (ke ca vi'ec sir dung phuong 
tien nay dien ra vao thoi diem thong qua Dieu le hay sau nay) hoac la ket hop tat 
ca nhtmg phuong thirc nay. Thanh vien H6i dong quan tri tham gia cu6c hop nhu 
vay duoc coi la "co mat" tai cu6c hop do. Dia diem cu6c hop dugc to chirc theo 
quy dinh nay la dia diem ma nham thanh vien HOi d6ng quan tri dong nhat tap hop 
lai, hoac neu khong co mot nh6m nhu vay; la dia diem ma Chu toa cue hop hien 
dien. 

Cac guy& dinh throe thong qua trong mot cu'6c hop qua dien thoai dirge t6 chirc va 
tien hank mot each hop thirc se co hieu lvc ngay khi ket thtic cuOc hop nhtmg phai 
duoc khang dinh bang cac end 14 trong bien ban dm tat ca thanh vien HOi dOng 
quan tri tham dg cu6c hop nay. 

13. Nghi guy& theo hinh thirc lay 3'T kien bang van ban dugc thong qua ten co s6 
kienr tan thanh oda da so thanh vien HOi dong quan tri có quyen bieu quyet. Nghi 
quyet nay c6 hieu lgc va gia tri nhu nghi quyet dugc cac thanh vien H6i dong quan 
tri th6ng qua tai cu6c hop dugc trieu tap va to chirc theo thong 

	

14. 	Bien , ban hop H6i d6ng quail tri. 	tich H6i d6ng quan tri co trach nhiem 
chuyen bien ban hop H6i dong , quan tri cho the thanh vien va nhang bien bandO 
se phai duoc xem nhu nhtmg bang chirng xac thirc ye cong viec da duoc tien hanh 

JI 
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trong the cuOc hop d6 trir khi coy kien phan 	not led dung bien ban trong thai 
han muai ngay ke tir khi chuyen di. Bien ban hop HOi ding quan tri dugc lap bang 
tieng ViOt va phai c6 chit ,ky tat ca cac thanh vien HOi ding quan tri tham dg 
culOc hop. Bien ban cc') the dugc lap thanh nhieu ban va m8i ban co chit 147 dm it 
nhat mot thanh vien HOi ding quan tri tham gia cuOc hop. 

15. Cac , tiOu ban cila HOi clung quan tri. HOi ding quan tri c6 the thanh lap va uSr 
quyen hanh Ong cho cac tieu ban trirc thuOc. Thanh vien caa tieu ban co the gOm 
mot hoac nhieu thanh vien cua HOi 

ding 
 quan tri va mot hoac nhieu thanh vien 

ben ngoai theo quyet dinh 	HOi dong quart tri. Trong qua trinh thgc hiOn quyen 
han duge ttS7 thac, cac tieu ban phai Man thil the quy clink ma HOi ding quan tri de 
ra. Cac quy dinh nay c6 the dieu chinh hoac cho phepket nap them nhimg nguai 
khong phai la thanh vien HOi ding quan tri vao cac tieu ban neu tren va cho phdp 
nguai dO dugc 

so 	
bieu quyet 	to cach thanh vien 	tieu ban nhtmg (a) 

phai dam bao si luorng thanh vien ben ngoai it holt mot nth tong so thanh vien cua 
tieu ban va (b) nghi guyet cua cac tieu ban chi co hiOu luc khi co da so thanh vien 
tham dg va bieu quyet tai phien hop dm tieu ban la thanh vien HOi long quan 

16. Gia tri phap 17 cua hanh Ong. Vie thuc thi quyet dinh cua HOi ding quan tri, 
hoac cua tieu ban five thuOc HOi ding quan tri, hoac cua nguai c6 to each thanh 
vien tieu ban HOi clung quan tri se" dugc coi la co gia tri phap ly ke ca trong trong 
trueng hop viOc bau, chi dinh thanh vien cua tieu ban hoac HOi ding quart tri co 
the co sai sot. 

Dieu 27a. Hqp ding giao dich cfia Cong ty Wei ngtroi co lien quan: 
1. HOi ding quan tri ch6p thuan cac hop Ong va giao dich co gia tri nho hon 35% 

tong gia tai san ghi trong bao cao tai chinh gan nhat,Tnrong hop nay, nguOi dal 
din Vhop ding phai thong bao cac thanh vien HOi ding quan tri, Kiem soat vien 
ye cac doi tugng co lien quan doi voi hop ding, giao dich dO, ding thai kern theo 
du thao hop ding hoac not dung chit you 	giao dich. HOi ding quan ,tri quyet 
dinh viOc chap thuan hop ding hoac giao dich trong thai han 15 ngay ke tir ngay 
nhan duge thong bao. Thanh vien co lgi ich lien quan khong dugc tham gia bieu 
quyet. 

2. Dai hOi ding di ding chp thuan cac hop ding va giao dich khac ngoai cac giao 
dich quy dinh tai khoan 1 Dieu nay. Tnrang ,hop nay, nguai dai din 147 hop ding 
phai thong bao 	ding quan tri va Kiem soat vien ve cac doi Wong c6 lien 
quan doi voi hop ding, giao dich d6; ding that kern theo du thao hop ding hoach 
th6ng bao not dung chit yeu cua giao dich. HOi ding quan tri trinh du thao hop 
dong hoac giai trinh ve nOi,  dung chit yeu 	giao dich tai cuOc hop Dai hOi dung 
c6 ding hoac lay kien c6 ding bang van ban. Truang hop nay, c6 ding co lgi 
ich lien quan kh6ng c6 quyen bieu.quyet; hop ding holac giao dich duge chap 
thuan khi có so c6 ding dai din 65% tong so phieu bieu quyet con lai tan thanh. 

3. Hop ding, giao dich bi vo hiOu va xir 17 theo quy dinh cua phap luat khi dugc ky 
ket hoac thgc hiOn ma chua dugc chap thuan theo quy dinh tai khoan I va khoan 2 
DiOu nay, gay thiOt hai cho Cong ty, nguai ky/ ket hop ding, co ding, thanh vien 
HOi ding quart tri hoac Giam doe co lien quan phai lien dOi boi thu6ng thia h4i 
phat sinh, hoan tra cho Cong ty cac khoan lgi thu dugc tir viOc thgc hiOn hop ding, 
giao dich di. 
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VIII. GIA.M DOC CONG TY, CAN BO QUAN LY KIIAC VA THU' KY CONG 
TY 

Dieu 28. T6 chirc bO may quan 1ST 
Cong ty se ban hanh mot he thOng quan 13'7 ma theo do bO may quan ly se chiu 
trach nhiem va nam dirai su lanh dao cua HOi Tong quan tri. C6ng ty c6 mot Giam 
doc la Giam doc (lieu hdnh, mot hoac mot so Pho Giam doc va mot Ke toan truOng 
do HOi dong quan tri b6 nhiem. Giam doc va cac Pho Giam doc c6 the dong thei la 
thanh vien HOi (long quail tri, va dugc HOi dong quan tri bo nhiem hoac bai mien 
bang mot nghi quyet dugc th6ng qua mot each hop thirc. 

Di&i. 29. Can 130 quan 157 
1. Theo de nghi cua Giam dOc va dirge su chap thuan cua HOi dOng quan tri, Cong ty 

dugc sir dung so luting va loai can bO quan ly can thiet hoac phii hop vOi ca cau va 
thong le quan ly Cong ty do HOi dOng (Juan tri de xuat tuy tong theri diem. Can bO 
quail 1ST phai CO su man can can thiet de cac hoat dOng va to chirc cua Cong ty dal 
dirge cac muc tieu ra. 

2. Mire luting, tien thu lao, loi ich va cac dieu khoan Ididc trong hop dOng lao clOng 	 - 

)( doi vdi ,Giam doe se do HOi (long quan tri quyet dinh va hop Tongcac Ph6 
Giam doe, Ke toan tracing se do HOi dong quan tri quyet dinh sau khi tham khao 
kien cud. Giam dOc. 

mien Dieu 30. Bo nhiem, mien nhiem, nhiem vu va quyen ham cua Giam doc 
1. B6 nhiem. HOi dOng quan tri se bo nhiem mot thank vien trong HOi dOng quan tri 	Nt  

hoac mot nguei khac s lam Giam doe va ky hop dong quy dinh luting, thu 
lao, lgi ich va cac dieu khoan khdc lien quan den viec tuyen dung. Th6ng tin ve 
mire luting, trot cap, quyen lgi cua Giam doe dieu hanh phai dugc bao cdo trong 
Dai hOi dong co dong thuong nien va dugc neu trong bao cao thuong nien cua 
C6ng ty. 

2. Nhiem ky cua Giam do'cla ba (03) nam va c6 the duoc tai b6 nhiem. Viec bo 
nhiem c6 the het hieu luc can cur vao cac quy dinh tai hop dong lao dOng. Giam 
doe kh6ng phai la ngirei ma phap luat cam gift chirc vu nay. 

3. Giam dOc c6 nhung quyen han va trach nhiem sau: 

a. Thuc hi'en cac nghi quyet cua HOi dOng quan tri va Dai hOi dOng co dong, ke 
hoach kinh doanh va ke hoach dau tix cua Cong ty da dugc HOi dong quan tri va 
Dai hOi dong c6 (long thong qua; 

b. Quyet dinh tat ca cac van de ngoai cac trueng hop phai dirge su chap thuan cua 
Dai hOi clOngc6_dong hoac HOi dong quan tri, bao g6m viec thay mat COng ty ky 
ket cac hap dong tai chinh va thuong mai, to chile va dieu hanh hoat clOng san xuat 
kinh doanh thuong nhat cua C6ng ty theo nhang thong le quan ly tot nhat; 

c. Kien nghi so luting va cac loci can bO quan ly ma Cling ty can thue de HOi dOng 
quan tri bo nhiem hoac mien nhiem khi can thiet•nham ,  ap dung cac hoat dOng 
cling nhu cac co cau quan 1.3"/ tot do HOi dong quan tri de xuat, va to van de FlOi 
&mg quan tri quyet dinh mire luting, thu lao, cac lgi ich va cac dieu khoan khac 
cua hop dong lao dOng da can bO quan ly; 
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d. Tham khao y kien cua WO ding quan tri a quyet dinh s6 lugng ngueri lao ding, 
mire lucmg, trg cap, lgi ich, viec bi nhiem, mien nhiem va cac dieu khoan khac 
lien quan den hop dong lao ding cUa ho; 

e. Hangnam, Giam dic phai trinh HOi ding quail tri phe chuan 1(6' hoach kinh doanh. 
chi fiat cho nam tai chinh tiep theo tren ca. so dap 1mg cac yeu cau cua ngan sach 
phit hop cung nhu ke hoach tai chinh nam nam. 

f: Thuc thi ke hoach kinh doanh hang nam dugc Hai hii ding c6 ding va HOi ding 
quan  thong qua; 

g. De xuAt nhung bien phap nang cao hoat ding va quan ly cua Cong ty; 
h. Chuan bi cac ban du town dai han, hang nam va hang quy cua Cong ty (sau day goi 

la ban du town) phut vu hoat ding quail ly dai han, hang nam va hang quy cua 
Cong ty theo ke hoach kinh doanh. Ban du town hang nam (bao gom ca bang can 
doi ke toan, bao cao ket qua hoat ding kinh doanh va bao cao luu chuyen tien to 
du hen) cho tong nam tai chinh phai dugc trinh de HOi ding quan tri thOng qua va 
phai bao g6m nhung thong tin quy dinh tai cac quy the cua C6ng ty; 

i. Thuc hien fat ca cac hoat ding khac theo quy dinh dm Dieu le nay va cac quy che 
cua Cong ty, cac nghi quyet cua Hoi ding quan tri, hop ding lao ding dm Giam 
doe va phap luat. 

4. Giam d6c chiu trach nhiem truac HOi ding quan tri va. Dai hOi ding c6 ding ye 
viec thue hien nhiem vu va quyen han dugc giao va phai bao cao cac ca quan nay 
khi dugc yeu cau. 

5. HOi ding quan tri c6 the bai nhiem Giam d6c khi da s6 thanh vien HOi ding quan 
tri du hop co quyen bieu quyet tan thanh va bo nhiem mot Giam doe mai thay the. 

Dieu 31. Thu. 14 Cling ty 

HOi ding quan tri se chi dinh mot (ho4c nhieu) ngu6i lam Thu 14 Cong ty vii 
nhiem kY va nhimg di'eU khoan theo quyet dinh cua Hoi ding quan tri. Hoi ding 
quan tri c6 the bai nhiem Thu Icy Cong ty khi can nhung khing trai cac quy 
dinh phap luat hien hanh ve lao ding. HOi ding quan tri cung co the bo nhiem mot 
hay nhieu Trg ly Thu ky Cong ty tuy tirng thei diem. 

Thu ky Cong ty co cac quyen va nghia vu sau day: 

a. H6 trg t6 chdc trieu tap hop Dai hii ding c6 ding, Hoi ding quan tit ghi chep cac 
bien ban hop; 

b. Ht; trg thanh vien HOi ding quail tri trong viec th.uc hien quyen va nghia vu dugc 
giao; 

c. H6 trg HOi ding quan tri trong ap dung va thuc hien nguyen tac quan tri Cong ty; 
d. F6 trg Cong ty trong xay dung quan he c6 ding va bao ve quyen va lgi ich hop 

phap dm co ding; 

e. H6 trg Cong ty trong viec tuan thu dUrig cac nghia vu cung cap thong tin, tong 
khai h6a thong tin va thu tuc hanh chinh; 

f. Quyen va nghia vu khac theo quy dinh tai Dieu le C6ng ty. 

Thu kY Cong ty c6 trach nhiem bao mat thing tin theo cac quy dinh cua phap luat 
va Dieu le C6ng ty. 

g. 
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IX. BAN MEM SORT 

Ditu 32. Thanh vien Ban Kiem snit 
1. 	S6 luting thanh vien Ban Kiem scat la ba (03) thanh vien. Tnrong Ban Kiem soot 

phai 	, toan vien hoac kiem :  toan vien chuyen nghiep. Kiem soot vien phai la 
kiem todn vien hoac ke toan vien. Cac thanh vien Ban Kiem scat khong phai la 
titian vien trong bOphan ke toan, tai chinh cua Cong ty va khong phai la thanh vien 
hay nhan vien cna Cong ty kiem toan dOc lap gang thirc hien viec kiem toan cac 
bao cao tai chinh cua Cong ty. 

Cac thanh vien Ban Kiem soot khong phai la nguai co lien quan vai cac thanh vien 
HOi dOng quan tri, Giam doe Cong ty va cac can b6 quan ly khac cua C6ng ty. Ban 
Klein sort phai chi dinh mot thanhvien lam Tnrang ban. Tnrang Ban kiem soot la 
nguai cc') chuyen mon ve ke town. Truong Ban Kiem soot co cac quyen va trach 
nhiem sau: 

a. Trieu tap cuOc hop Ban Kiem soot; 

b. Yeu cau Cong ty cung cap cac thong tin lien quan de bao cao Ban Kiem soot; 

c. Lap va 14T bao cao cila Ban Kiem soot sau khi da tham khao 3'7 kien cda H6i dOng 
quan tri de trinh len Dai h6i gong co (long. 

2. 	C6, dong ndm gift it han 5% c6 phAn cc') quyen bieu guy& trong thai han 	tic it 
nhat sau thong cO ,the tap hop phial. bau vao 	nhau de cir cac Ung vien vao 
Ban Kiem soat. ,C6 Tong hoac nhom co Tong nom 	tir 5% den dtrai 10% tong so 
co phan co quyen bieu quye't dugc de ail mot (01) img vien; tir 10% den duai 30% 
dugc de cir tai da hai (02) f.ing vien; tir 30% den dudi 40% dugc de cfr tai da ba 
(03) img vien; tir 40% den duai 50% dugc de cir' tai da b6n (04) Ung vien; to 50% 
den duai 60% dugc de cu tai da nom (05) drig vien. 

3. 	Tnrang hop s6 luting cac Ung vien Ban Kiem soot thong qua de cir va ung cir van 
khong du so luting can,  thiet, Ban Kiem soot throng nhiem co the a cd.them ung 
cir vien hoac to chile de cir theo ca the dugc Cong ty quy dinh s tai Quy the not b6 
ye ,quan tri Cong ty. Ca che ,  Ban Kiem sootdtrcmg nhi8rn a cir vien Ban 
Kieft sootphai , dugc cong bo r6 rang va phai dirge Dai h6i (long co (long thong 
qua truck khi tien hanh de dr. 

4. 	Cac thanh vien ctla Ban Kiem soot do Dai h6i d6ng c6 gong bAu, nhiem 1(7 cua 
Ban Kiem soot khong qua 5 (nom) nom; Thanh vien Ban Kiem soot co the dugc 
bau lai vai so nhiem kSIkhong han che. 

5. 	Thanh vien Ban Kiem soot khong can to cach thanh vin trong cac trtrang hop sau: 
a. Thanh vien do bi phap luat cam lam thanh vien Ban Klein soot; 
b. Thanh vien do tir chirc bang mot van ban thong bdo dugc giri den try s& chinh cita 

Cong ty; 

c. Thanh vien d6 bi r6i loan tam thAn va cac thanh vien khac dm Ban Kiem soot co. 
nhang bang chimg chuyen mon chUng to nguai d6 khong con nang luc hanh vi; 

d. Thanh vien do vdng mat khong tham du cac cu6c hop Gila Ban ,Kiem soot lien tkic 
trong yang sau thang ,  lien tuc,. va trong thai gian nay Ban Kiem soot 	cho 
ph6p thanh vien do yang mat va da phan quyet rang ethic vu cfla nguai nay bi 136 
tong; 

N 
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e. Thanh vien d6 bi cach chirc thanh vial Ban Kiem soat theo quyet dinh cua DE h6i 
dong co &mg. 

Di&i[ 33. Ban Ki6m soat 
1. 	Ban Kiem soat se c6 quyan han va trach nhi'em theo quy . dinh tai Drell 165 cua 

Luat Doanh nghiep va Dieu le nay, chili yeu la nhirng quyen han va trach nhiem 
sau day: 

a. Da xuAt lua chon Cong ty kiem loan d6c lap, mdc phi kiem toan va m9i Van 0 co 
lien quan; 

b. Thao, luan vOi kiem toan vien d6c 	tinh chit va pham vi kiem toan truck khi 
bat dau viec kiem toan; 

c. Xin y kin to van chuyen nghiep d6c lap hoac to van va phap 1S7 va dam bao su 
tham gia cua nhirng chuyen gia ben ngoai Cong ty 	kinh ,nghiem trinh dO 
chuyen mon 	hop vao cong viec 	Cong ty neu thay can thiet; 

d. Kiem tra cac bao cao tai chinh hang nam, sau thang va hang quy fru& khi de trinh 
HOi dong quan tri; 

e. Thao luan ve nhang van (16 khO khan va ton tai phat hien tir cac kat qua kiem toan 
giira ky hoac cuoi k, ding nhu moi van de ma kiem toan vien dOc lap muon ban 
bac; 

f. Xem xet thu quan 157 cua kiem toan vien d6c lap va y  kin phan hai cua ban quart 
1y Cong ty; 

g. Xem xet bao cao cua Cong ty vas cac he th6ng kiem soat nOi b6 trtrOc khi HOi d6ng 
quan tri chap thuan; 

h. Xem xet nhang kat qua diau tra not b0 va y  kin phan h6i dm ban quan 1S, . 
soat, kiem tra va danh gia hieu luc va hieu qua cua he th6ng kiem soat not b0, 

kiem toan nOi b6, quan1S7rni ro va canh bao sOrm cua C6ng ty; 

j. Co quyen tham du va tham gia thao Juan tai cac cuOc hop Dai h6i dong c6 dong, 
HOi dong quan tri va cac cuOchop khau cua C6ng ty. 

2. 	Thanh vien cua HOi d6ng quan tri, Giam d6c dieu , hanh va can b6 quan phai 
cung tat cac th6ng tin va tai lieu lien quan den hoat d6ng cua C6ng ty theo 
yeu au dm Ban Kiem soat. Thu k-ST Cong ty phai bao dam rang toan b6 ban sao 
chip cac th6ng tin tai chinh, cac thong tin khac cung cap cho cac thanh vien HOi 
dong quan tri va ban sao cac bien ban hop HOi  dong quan tri se phai dugc cung 
cap cho thanh vien Ban Kiem soat vao ding thai diem chimg dugc cung cap cho 
HOi dong quan 

3. 	Sau khi da tham khao y  kin cua HOi  ding quan tri, Ban Kiem soat co the ban 
hanh cac quy dinh ve cac cuOc hop dia. Ban Kiem soat va each thirc hoat dOng cua 
Ban Kiem soat. Ban Kiem soat phE hop ten thieu hai lan mOt nam va s6 krgng 
thanh vien.tham gia cac cuOchop tiji thiau la hai 

4. 	T6ng mdc thit lao cho cac thanh vien Ban Kiem soat se theo guy& dinh cua Dai hOi 
ding c6 dong. Thanh vien dm Ban Kiehl soat dugc thanh toan cac khoan chi phi di 
lai, kha.ch san va cac chi phi phat sinh mot each hop 13'T khi ho tham gia cac cuOc hop 
cua Ban Kiem soat hoac lien quan den hoat d6ng kinh doanh cua Cong ty. 
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X. NHTEM VU CUA THANH VIEN HOI DONG QUAN TRI, THANH VIEN 
BAN MEM SOAT, GIAIVI DOC VA CAN BO QUAN ISLT 

Ditu 34. Trach nhiem can. trong 

Thanh vier" H6i dong quan tri, thanh vien Ban Ki8m soat, Giam clOc \Ta can b6 
quan 1ST khac co trach nhiem thuc hi8n cac nhiem vu ada. minh, ke ca nhang nhiem 
vu tocach thanh vien cac tieu ban Gila. HOi Tang quan tri , mot each trung thuc 
vi lgi ich cao nhat cua Cong ty va vai mac d6 can trong ma mot nguai than trong 
phai có khi dam nhiem vi tri trong &rang va trong hoan canh trong tr. 

Ditu 35. Trach nhiem trung thtrc va tranh cac xung clot ve quytn Iori 

1. Thanh vien H6i ding quan tri, thanh vien Ban Kiem soat, Giam dOc va can b6 
quan ly khac khong dirge phop sir dung nhang ca hoi kinh doanh co the mang lai 
lgi ich cho Cong ty vi muc dich ca nhan; ding theri khong dirge sir dung nhang 
thong tin có dugc nhe.  chirc vu cua minh de to lgi ca nhan hay de phuc vu lgi ich 
dm to chirc hoac ca nhan khac. 

2. Thanh vien HOi dOng quan tri, thanh vien Ban Kiem soat, ,  Giam doe va can be) 
quan 15T khac có nghia vu thong bao cho H6i ding quan tri tat ca. cac Igi ich co the 
gay xung dOt vai lgi ich cua C6ng ty ma ho co the dirge huang thong qua cac 
phap nhan kinh te, cac giao dich hoac ca nhan khac. 

3. Cong ty khong dugc pile') cap cac khoan vay, bao lanh, hoac tin dung cho cac 
thanh vien Hoi (long quan tri, thanh vien Ban Kiem soat, Giam doe, can b6 quan 
Iy khac va nhang ngueri CO lien quan tdri cac thanh vien neu tren hoac phap nhan 
ma nhang nguai nay có cac lgi ich tai chinh, tra khi Dai h6i ding co ding có 
quyet dinh khac. 

4. Hop ding hoac giao dich giaa Cong ty voi mot hoac nhieu thanh vien HOi dOng 
quan tri, thanh vien Ban Kiem soat, Giam doe, can b6 quan ly khac hoac nhang 
ngueri lien ,quan den ho hoac Cong ty, dui tac, hip h6i, hoac to chirc 	thanh 
vien H6i dong quan tri, thanh vien Ban Kiem soat, Giam doc, can b6 quan VT khac 
hoac nhang nguai lien quan den ho la thanh vien, hoac có lien quan 19i ich tai 
chinh khong bi vo hiesu hoa trong cac truang hop sau day: 

a. Doi vari hop d6ng co gia 	tir diroi 10% tong gia tri tai san dirgc ghi trong bao 
cao tai chinh gan nhat, nhang yeu to quan trong ve hop ding hoac giao dich cling 
nhu cac moi quan he va lgi ich cua can b6 quan ly hoac thanh vien H6i (long quan 
tri Cid dugc bao cao cho H6i ding quan tri hoac tieu ban lien quan. Dong then, 116i 
Tang quan tri hoac tieu ban do da cho phep thuc hie‘n hop ding hoac giao dich do 
mot each trung thgc bang da so phieu tan thanh cua nhang thanh vien H6i Tong 
khong có lgi ich lien quan; 

b. DOi voi nhang hop d6rig có gia tri bang hoac 1On hcm 10% cilia ding gia tri tai san 
dugc ghi trong bao cao tai chinh gan nhat, nhang yeu to quan trong ye hgp ding 
hoac giao dich nay cling nhu moi quan he va lgi . ich ciia can b6 quan ly hoac 
thanh vien H6i ding quan tri da dirge cong bei cho cac co ding khong co lgi ich 
lien quan có quyen bieu quyet ve van de do, va nhang CO clang do M. bo phi6u tan 
thanh hop dOng hoac giao dich nay; 

c. H9p d6ng hoac giao dich do dugc mot to chac tir van , d6c lap cho cong bang va 
hgp VT xet tren moi phuang din lien quan den cac co dog cua C6ng ty vao thei 
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diem giao dich hoSe hop ding nay dugc HOi dOng quan tri hoac mot tieu ban true 
thugc Hgi dong quan tri hay the co gong cho phep thuc hien. 

Thanh vien Hgi &Ong quan tri, thanh vien Ban Kiem soat, Griam d6c, can bg quan 
15,  khac va nhung ngu6i c6 lien quan voi the thanh vien nau tren khong dugc sir 
dung cac th6ng tin chua dugc phep cong b6 cua Cong ty holac tiet 10 cho nguiyi 
khac de dive hien cac giao dich co lien quan. 

Dieu 36. Trach nhi4n .N4 th* hai va boi thithng 
1. 	Thanh vier' Hgi gong quart tri, thanh vien Ban Kiem soat, Giam doe va can bg 

quan ly khac vi pham nghia vu, trach nhiem trung thuc va can trong, khong hoan 
thanh nghia vu cua minh voi sir man can va nang lye chuyen mon phai chiu trach 
nhiem ve nhung thiet hai do hanh vi vi pham cua minh gay ra. 

2. 	C6ng ty b6i thuOng cho nhung nguesi da, dang hoSe co the tro .  thanh mgt ben lien 
quan trong cac vu khieu nai, kien, khoi to (bao g6m cac vu viec clan sg, hanh 
chinh va khong phai la cac vu kien do .  Cong ty la ng-tred khai kien) nett nguoi do 
da ho4c dang la thanh vien Hgi clung quan tri, can bg quan 157, nhan vien hoac la 
dai dien dugc C6ng ty uS,  quyen hoSc ngtroi do da hoac dang lam theo yeu eau 
cua Cong ty voi to each thanh vien Hgi dong quan tri, can bg quan 1ST, nhan vien 
hoac dai dien theo usr quyen cua Cong ty voi dieu kien nguei do a hanh dOns 
trung thuc, can trong, man can vi lgi ich hoac khong thong lai lgi ich cao nhat 
cua Cong ty, tren co.  so tuan thii lust phap va khong co bang chi ng xac 'than rang 
ngtred do da vi pham nhung trach nhiem cua minh. Khi thuc hien eh& nang, 
nhiem vu hoac thuc thi the cong viec theo Uy quyen cua Cong ty, thanh vien Hgi 
dong quart tri, thanh vien Ban Kiem soat, can bg quan 15/, nhan vien hoac la dai 
dien theo fly quyen cua C6ng ty dugc Cong ty boi thuang khi tra thanh mgt ben 
lien quan trong cac vu khieu nai, kien, kho .i to (trir cac vu kien do Using ty la 
nguoi khod kien) trong cac trtrang hop sau: 

a. IM hanh dOng trung thuc, can tong, tan can vi lgi ich va khong mau than voi 
lgi ich cua Cong ty; 

b. Tuan thit lulat phap va kh6ng co bang chirng xac nhan da kh6ng thuc hien trach 
nhiem cua minh. 

3. 	Chi phi b6i thuong bao g6m the chi phi phat sinh (ice ca phi thue 14't str), chi phi 
phan quyet, cac.khoan tien phat, the khoan ,phai thanh toan phat sinh trong thirc to 
hoac doge coi la mire hgp khi giai quyet nhimg vu viec nay trong Ichuon kho 
lust phap cho phep. Cong ty c6 the mua bao hiem cho nhung ngtroi do de tranh 
nhirng trach nhiem boi thuong nett tren. 

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

Ditu 37. Quyto diL tra so sach va 116 so' 
1. 	Co dung hoSe nh6m e6 Tang de cap tai Khoan 3 Dieu 24Di'eu le nay c6. quyen 

truc . tiep hoac qua lust su hoac ngtrOi dugc uS7 quyen, giri van ban yeu eau dugc 
kiem tra trong gia lam viec va tai dia diem kinh doanh chinh cua C6ng ty danh 
sach CO dung, cac bien ban oda Dai hgi dung co dung va sao chop hoSc trich luc 
cac ho so.  d6. Yeu eau kiem tra do phia luat sir dai ,  dien hoac dai .  dien dirge uS7 
quyen khac dm co Tong phai kern theo giay ruST quyen co dung ma nguOi dO 
dai dien hoSe mgt ban sao cong chirng 	giay usr quyen nay. 
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2. Thanh vien HOi cl6ng quan tri, thanh vien Ban Kiem soat, Giam d6c dieu hanh va 
can b6 quan ly c6 quyen ki8m tra so clang k)"7 co dong cda Cong ty, danh sach co 
dong va nhang so sach va ho so khac cfla. Cong ty vi nhang muc- dich lien quan 
tad chirc vu cua minh vad dieu kien cac thong tin nay phai &tot bao mat. 

3. Cong ty se phai ltru Dieu -  le nay va nlifing ban sera d6i b6 sung Dieu le, ,Giay 
chirng nhan clang kinh doanh, cac quy che, cac tai lieu chirng minh quyen sa 
htu tai san, ,bien ban hop Dai h6i dong co clang va, H6i dong quan tri, cac bdo cao 
cda Ban Kim soat, bdo cao tai chinh hang natn, so sach ke town va bat cir giay to . 

 nao khac theo quy dinh cda phap luat tai tru sa chinh hoac mot nai khac voi dieu 
kien la cac c6 dong va ca quan dang ky kinh doanh dirge thong bao ye dia diem 
ltru tit cac giay to nay. 

4. Dieu le C6ng ty phai .duac cong b6 ten website cda C6ng ty. 

XII. CONG NHAN VrtN VA CONG DOAN 

Dieu 38. Cong nhan vien va cong clown 

1. Giam d6c phai lap ke hoach a H6i ding quan tri thong qua cac van de lien quan 
den viec tuyen dung, lao dOng, bu6c thoi viec, hrang bong, bao hiem xa h6i, phfic 

khen thuang va k3i luat doi vai can b6 quan ly va nguari lao dOng. 

2. Giam Mc phai lap ke hoach de H6i dong quart tri thong qua cac van de lien quan 
den ,quan he dm Cong ty cac to chirc cong ,doan &rot cong nhan theo cac 
chuan muc, thOng va chinh sach quan VT tot nhat, nhung thong le va chinh sach 
quy dinh tai Dieu le nay, cac quy che cua C6ng ty va quy dinh phap lust hien 
hanh. 

XIII. PHAN PHOI LqI NHUA:.N 

Dieu 39. Phan phi loi nhuan 

1. Dai hOi d6ng c6 Tong guy& dinh mfrc chi tra c6 tire va hinh thfrc chi tra c6 tirc 
hang nam 	nhuan duac giu lai cda Cong ty. 

2. Theo quy dinh cua Lust Doanh nghiep, H6i d'ong quan tri co the guy& dinh tam 
fmg co tirc gifra ky neu xot thay viec chi tra nay phi' hap voi kha nang sinh led dm 
Cong ty. 

3. C6ng ty khong thanh town lai cho khoan tien tra c6 tirc hay khoan tien chi tra lien 
quan tai mot loai co phieu. 

4. H6i Mng quan tri c6th8 de nghi Dai hoi d6ng c6 dong thong qua viec thanh town 
town b6 , hoac mot phap co tirc 	 dong bang co phieu va H6i ng quan tri 	quan cu qu thuc 
thi quyet dinh nay. 

5. Tn./Ong hop c6 tirc hay nhang khoan tien khac lien quan Uri mot loai co phieu 
ddac chi tra bang tien mat, Cong ty phai chi tra bang tien Tang Viet Nam. Viec 
chi tra CO the thuc hien true tiep hoac thong qua cac ngan hang tre'n ca sa cac 
thOng tin chi • tiet ye ngan hang do co dong cung cap. Truong hop Cong ty da 
chuyen khoan theo &mg cac thong tin chi tiet ve ngan hang do co dong cung cap 
ma co Tong dO khOng nhan dirge tien, Cong ty lchong phai chiu trach nhiem Ye 
khoan tienCong ty chuyen cho c6 Tong thu huoing. Viec thanh town c6 tirc doi vai 
cac co phieu niem yet tai Sa giao dich chirng khoan CO the clugc tien hanh thOng 
qua Cong ty chirng khoan hoac Trung tam ltru ky chfrng khoan Viet Nam. 
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6. Can cu Luat Doanh nghiap, Lust Chimg khodn, H6i d6ng quan tri thong qua nghi 
guy& xac dinh mot ngay cu the de chot danh sach c6 &mg. Can cir theo ngay do, 
nhimg ngoai dang ky voi to each co Tong hoac nguati sa hiru cac chirng khoan 
khac dugc quyan nhan co tire, lai suat, phan phoi lgi nhuan, nhan co phieu, nhan 
thong bao hoac tai lieu khac. 

7. Cac van Te khde lien quan d8n phap phi lgi nhuan dugc thus hian theo quy dinh 
cua phap luat. 

XIV. TAI KHOAN NGAN HANG, QUV DIY TRtr, NAM TAI CHINH VA HE 
THONG KE TOAN 

Dieu 40. Tai khoan ngfin hang 

1. Cong ty se ma tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan hang ntrac 
ngoai dugc phop hoat d6ng tai Via Nam. 

2. Theo su chap thuan tru6c cua co quan co tham quyai, trong tnrong hop can thik, 
Cong ty CO the ma tai khoan ngan hang a mr6c ngoai theo the quy dinh caa phap 
luat. 

3. C6ng ty tin hanh tat ca cac khoan thanh toan va giao dich 1(8" toan thong qua the 
tai khoan ti8n Viet Nam hoac ngoai to tai cac ngan hang ma C6ng ty ma tai 
khoan. 

Dieu 41. Nam tai chinh 

Nam tai chinh cua C6ng ty bat dau tir ngay dau lien cua thang M6t hang nam va 
kat thile vao ngay 31 dm than • .12. ding nam. Nam tai chinh dau tian bat dau tir 
ngay cap Giay chirng ,nhan clang 147 kinh doanh (hoac,  giay phdp kinh doanh dOi 
vai nhimg nganh, nghe kinh doanh ca.  dieu kian) va kat thilc vao ngay thir 31 dm 
thang 12 ngay sau ngdy cap Giay chirng nhan dang ky kinh doanh (giay phep kinh 
doanh) do. 

Dieu 42. Cht 01(6' toan 

1. Ch6 d6 1(.6' toan Cong ty sir dung la Ch6 d6 Ke toan Via Nam (VAS) hoac he 
thong kes toan khac dugc B6 Tai chinh chap thuan. 

2. Cong ty lap so sach ke toan bang ti6ng Viet. Cong ty se hru gift lit) so ke toan theo 
loci hinh cua cac hoat d6ng kinh doanh ma Cong ty tham gia. Nhung ho so nay 
phai chinh xac, cap nhat, co he thong va phai du de chirng minh va giai trinh cac 
giao dich cua Cong ty. 

3. Cong ty sir dung &mg Vi8t Nam lam don vi tin to ding trong ka toan. 

XV. BAO CAO THU'ONG NIEN, TRACH NHIEM CONG BO THONG TIN, 
THONG BAO RA CONG CHUNG 

Dieu 43. Bao cao hang nam, sau thang va hang quy 
1. 	C6ng ty phai lap ban bao cao tai chinh hang nam theo quy dinh cua phap luat 

cang nhu cac quy dinh. cua UST ban Chirng khoan Nha nude va bao cao phai dugc 
kiem toan theo quy dinh tai Dieu 45 cila Dieu la nay, va trong thei Ilan 90 ngay 
ka tix khi kat thiic moi nam tai chinh, phai n6p bao cao tai chinh hang nam da 
dugc Dai h6i dong co dong thong qua cho co quan thua co tham quy8n, W ban 
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Chung khoan Nha mrac, So Giao dich ChUng khoan/ Trung tam Giao dich Chimg 
khoan va ca quan Tang ky kinh doanh. 

2. Bao cao tai chinh nam phai bao g6'm bao cao ket qua hog dOng,  san xu'at kinh 
doanh phan anh mot each trung thuc va ‘ khach quan tinh hinh ve va 16 dm 
Cong ty trong nam tai chinh va ban can do Ice than phan anh mOt cach , trung thvc 
va khach quan tinh hinh cac hoat d6ng Cong ty cho den thai diem lap bao 
cao, bao cao luu chuyen tien to va thuyet mirth bao cao tad chinh. 

3. Cong ty phai lap cac bao cao sau thang va hang quy theo cac quy dinh oda UST ban 
Chung khoan Nha nude, So Giao dich Chung khoan va nap cho UY ban Chimg 
khoan Nha nuo.c, SO.  Giao dich Chimg khodn/ Trung tam Giao dich ChUng khoan 
va ca quan nha nude theo quy dinh. 

4. Cac bao cao tai chinh dugc ki&ri toan (bao gOm y kien cua kiem toan vien), bao 
cao sau thong va quy cua Cong ty phai dugc cong b6 tren website cua COng ty. 

5. Cac t6 chirc, ca nhan quan tam d8u dugc quy8'n kiem tra hoac sao chup ban bao 
cao tai chinh hang nam da dugc kiem toan, bao cao sau thong va hang quy trong 
gib( lam viec cua Cong ty, tai tru sa chinh cua Cong ty va phai tra mot mdc phi 
hop ly cho viec sao chv.p. 

Ditu 44. Bao cao thirimg nien 

Cong ty phai lap va cong b6 Bao cao thuOng nien theo cac quy dinh cua phap lug 
ve chimg khoan va thi truang chirng khodn. 

XVI. KIEM TOAN CONG TY 

Ditu 45. Kiem toan 

1. Dai hi:5i Tang co clang thuang nien chi dinh mot Cong ty kiem toan d6c lap hoac 
thOng qua danh sach cac Cong ty kiem toan dOc lap va Vy quyen cho HOi dOng 
quan tri quyet clinh lira chon mot trong so cac dan vi nay tien hanh cac boat dOng 
kiem toan C6ng ty cho nam tai chinh tiep theo dva tren nhang dieu khoan va dieu 
kien thod thuan voi HOiI-1g quan tri. Cong ty phai chuan bi va giri bao cao tai 
chinh nam cho COng ty ki8m toan dOc lap sau khi ket thlic nam tai chinh. 

2. Cong ty kiem toan d6c lap ki6m tra, xac nhan va bao cao ve bao cao tai chinh 
hang nam cho biet cac khoan thu chi dm Cong ty, lap bao cao kiem toan va trinh 
bao cao dO cho HOi Tong quan tri trong yang hai thong ke tir ngay ket thfic nam 
tai chinh. 

3. Ban sao cua bao cao kiem toan se phai dugc gai dinh kern voi m8i ban bao cap Ice 
toan hang nam cua Cong ty. 

4. Kiem toan vien thgc ,hi8n viec kiem toan Cong ty dugc phep tham moi cu6c 
hop Dai hOi Tong co Tong vas  iducyc,  quyen nhan. cac thong bao va cac thong tin 
khac lien quan den , Dai h6i Tong ,co (tong ma cac co Tang dugc , quyen nhan va 
dugc phat bieu y.kien tai dai hOi ye cac van de co lien quan den kiem toan. 

XVII. CON DAU 

Dail 46. Con eau 

1. 	HDQT quy6t dinh v8 hinh thirc, s6 lung va not dung con dau cua doanh nghiep. 
NOi dung con dau phai the hien nhimg thong tin sau day: 
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a. Ten doanh nghiep; 

b. ma so doanh nghiep. 

2. Trude khi sir dung, Cong ty phai .  thong,  bao, rnau con dAu viiico.  quan clang 14 
kinh doanh , dang tai cong khai tren C6ng th6ng tin quoc gia ye clang ky doanh 
nghiep. 

3. HOi ding quan tit Giam die, sir dung va hru gift con dAu theo quy dinh cna phap 
luat hien hanh. 

4. Con ddu dugc sir dung trong cac twang hop theo quy dinh oda phap luat hoac cac 
ben giao dich có thaa thuan ve viec sir dung dau. 

XVIII. CHAM D1YT HOAT BONG VA THANH 

Ditu 47. Chim dirt ho#t d(ing 

1. 	C6ng ty c6 the bi giai the hoac chdm dirt hoat Ting trong nhang truing hop sau: 

a. Khi ket thiic th6i han boat ding cua Cong ty, ice ca sau khi da gia han; 

b. Toa an tuyen be) C6ng ty pha san theo quy dinh cua phap luat hien hanh; 

c. Giai the truorc thed han theo quy6t. dinh cua Dai hOi ding ce) 

d. Cac throng hop khac do phap luat quy dinh. 

2. 	Viec giai the ,Cong ty truac, th6i han (ke thoi han da gia han) do Dai h6i ding 
c6 ding quyet dinh, HOi dong quan tri thuc hien. Quyet dinh giai the nay phai 
thong bao hay xin chap thuan cua co quan co tham quyen (neu bat bu6c) theo quy 
dinh. 

Di'eu 48. Gia h#n hog Ong 

1. H6i ding quan tri trieu tap hop Dai h6i ding co ding it nhAt bay (7) thang truesc 
khi ket thim thai han hog ding de co ding có the Mai quyet ve viec gia han hoat 
ding cua Cong ty theo de nghi cua H6i ding quan tri. 

2. Thai han hoat ding se dugc dieu chinh khi c6 tir 65% tro .  len tong so phieu bAu 
cua cac co ding CO quyen bieu quyet co mat true tiep hoac thong qua dai dien 
dugc uy quyen CO m'a't tai Dai 1).6i 'Jong co Tong thong qua. 

Di&J. 49. Thanh 157 

1. Tie thieu sau (06) thang truck khi ket thiic thai han hoat ding cua Cong ty hoac 
sau khi co mot quyet dinh giai the Cong ty, H6i &ling quan tri phai thanh lap Ban 
thanh 1ST gim ba (03) thanh vien. Hai (02) thanh vien do Dai hOi ding co ding chi 
dinh va mot (01) thanh vien do H6i ding quan tri chi dinh tir mot C6ng ty kiem 
toan d6c lap. Ban thanh 1ST chuAn bi cac quy the hog Ting cua minh. Cac thanh 
vier' ciia Ban thanh 1ST co the dirge lua chin trong so nhan vien Cong ty hoac 
chuyen gia doc lap. Tat ca cac chi phi lien quan den thanh 1ST dugc Cong ty uu 
tion thanh toan truoc cac khoan ng khac cua Cong ty. 

2. Ban thanh 1ST CO trach nhiem bao cao cho co quan Tang ky kinh doanh ve ngay 
thanh 16,p va ngay bat dau hoat cling. Ke tir th6i diem do, Ban thanh 1ST thay mat 
Cong ty trong tat ca cac cong viec lien quan den thanh 1ST Cong ty truck Toa an va 
cac co.  quan hanh chinh. 

3. Tien thu dugc tir viec thanh 1ST dugc thanh toan theo thir to sau: 
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a. Cac chi phi thanh 1Sr . ; 

b. Tien lucmg va chi phi bdo hiem cho cong nhan vien; 

c. Thug va cac khoan nip cho Nha nuac; 

d. Cac khodn vay (neu co); 

e. Cac khodn ng khac cua Cong ty; 

f. S6 du con lai sau khi da thanh toan tat ca cac khoan no ter muc (a) den (e) tren day 
dugc phan chia cho cac - co Tong. Cac co phan uu dai dirge uu tien thanh town 
truac. 

XIX. GUI QUYET TRANH CHAP NOI BO 

Dieu 50. Giai quyet tranh chh not 

1. 	Truing hop phat sinh tranh chap hay khieu nai có lien quan toi hoat d6ng cua 
COng ty hay tad quyen cua cac co 'long phat sinh dr Dieu 18 hay ter bat cur quyen 
hoac nghia vu do Luat Doanh nghiep hay ode luat khac hoac cac quy dinh hanh 
chinh quy dinh 

a. Co Tong voi Cong ty; 

b. CO Tong v&i H6i dOng quan tri, Ban Kiem soat, Giam d6c 	hanh hay can b'O 
quail ly cao cap, 

Cac ben lien quan se c6 ging giai quyet tranh chap do thong qua thucmg lugng va 
hod giai. Trir truing hop tranh chap lien quan tch H6i dong quail tri hay Chil tich 
HOi Tong quan tri, Chi" tich HOi &Mg quan tri se cho tri viec giai quyet tranh chap 
va se yeu cau tong ben trinh bay cac yeu to thuc tien lien quan den tranh chap 
trong vOng 30 ngdy lam viec ke tir ngdy tranh chap phat Binh. Truing hop tranh 
chap lien quan 	HOi dong quan tri hay Chu tich HOi thing quail tri, bat cu ben 
nao cong co the yeu cau hoac  chi dinh mot chuyen rgia d6c lap de hanh d6ng 
to each la trong tai cho qua trinh 	quyet tranh chap. 

2. 	Truing hop khong Tat clugc .quyet dinh hod giai trong vOng sau tuan ter khi bat 
dau qua trinh hod gidi r . hoic neu quyet dinh dia ,trung gian hod kh6ng dugc 
cac ben chap nhan, bat cur ben nao cling co the 'lira tranh chap do ra Trong tai 
kinh t6 hoc Tod an kinh te. 

3. 	Cac ben se to chiu chi phi dm mink có lien quan toi thu tuc thuang luting va hod 
giai. Cac chi phi dm Tod an se" do Tod phan quyet ben nao phai chiu. 

XX. BO  SUNG VA SfrA DOI DIEU LE 

Dieu 51. B6 sung va sira dni Dieu le 

1. Viec b6 sung, sira dui Dieu le nay phai dugc Dai h6i dOng c6 Tong xem xet quy& 
dinh. 

2. Trong truing hop có nhang quy dinh cua phap luat co lien .quan den hoat dOrig 
cua Cong ty chua dirge de cap trong ban Dieu le nay hoac trong truing hgp co 
nhtmg quy dinh mch cila phap luat khac 	dieu khodn trong Dieu le nay 
thi nhang quy dinh cua phap luat do duang nhien dugc dp dung va dieu chin' h 
haat clOng cua Cong ty. 
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XXI. NGAY HIEU LUIC 

Ditu 52. Ngay hieu lire 

1. Ban dieu le nay Om 21 chuong 52 dieu, da dugc Dai hOi dong co dung C6ng ty 
co phan Phan b6n va Hoa chat Dau khi Mien Trung th6ng qua va cling chap thudn 
hieu luc toan van cila Dieu le nay. 

	

2. 	Dieu le dugc lap thanh muoi (10) ban, co gia tri nhu nhau, trong do: 
a. Mgt (01) ban ngp tai Phong cong chirng Nha nugc cua dia phumg; 
b. Nam (05) ban clang ky tai Ca quan chinh quyen theo quy dinh cua US ,  ban nhan clan 

Tinh, Thanh phey, 

c. BOn (04) ban luu gift tai Tru so chinh cua C6ng ty. 

	

3. 	Dieu le nay la duy nhdt va chinh thirc cua Cong ty. 

	

4. 	Cac ban sao hoac trich luc Dieu le Cong ty c6 gia tri khi co chft ky cila Chu tich 
HOi dong quan tri hoac t6i thieu snot phan hai (1/2) tong so thanh vien HOi dOng 
quail tri. 

Chit 14 ngued dai dien theo phap luat cua Cong ty: 

Ong Cao Trung Kien, Giam dOc COng ty 
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PHI; LVC: 

NQI DUNG StrA DOI, BO SUNG DIEU LE 

GONG TY CO PHAN PHAN BON VA HOA CHAT DAU KHI MIEN TRUNG 

I. Dai hOi diing co (long Cong ty ca phan Phan b6n va Hem chit Dan khi Mien 
Trung tilling qua tai phien hop thuiing nien ngay 19/03/2012: 

1. Ding 14 ba sung nganh, nghe kinh doanh 
B'6 sung tai Dieu 3, Khoan 1. Nganh nghe kinh doanh cua C6ng ty: 

Quang cao; 
Nghien ciru thi tnrong va tham d6 du Juan; 

TO chirc giai thieu va xfic tien thucmg mai; 

- Ban buon 	xa, sqi det. 

2. Sira dui mot so dieu khoin khac: 

Dieu 21. Tham quyen va the thirc Fay y kien Co dong bang van ban de th6ng qua 
quyet dinh cua Dai h6i &Ong c6 Tang (Khoan 4): 

Phial lay y kien gtiri ve Cong ty phai dugc dung trong phong bi dan kin va khong ai 
dugc quyen ma truac khi kiern phieu. 
Neu qua thai han giri phieu lay y kien Cong ty khong nhan dugc phieu thy Si kien 
dm Co dong thi dugc phep xem nhu Co &Ong dO tan thanh not dung lay yi kien. 

Cac phieu thy y kien giri ve Cong ty sau th6i han da xac dinh tai not dung phieu la 
kien hoac da bi ma deu khong hop le; 

Dieu 33. Trach nhiem trung dive va tranh cac xung d6t ve quyen loi (Khoan 4, mac a, 

a. D6i vai hop ,d6ngc6 gia tri tit &raj 20% tong gia 	tai san dugc ghi trong b 
cao tai chinh gan nhat, nhitng yeu to quan trong ve hop (long hoac giao dich curfg 
nhu cac m6i quan he va lqi ich cua can b6 quan ly hoac thanh vien H6i &Ong quail 
tri da Not bao cao cho H6i 'Ring quan tri hoac tieu ban lien ,  quan. DOng th6i, H6i 
dong quan tri hoac tieu ban do dal cho phep thuc hien hop &Ong hoac giao dich do 
mot each trung thuc bang da so phial tan thanh cua nhang thanh vier' HO (long 
khong co lqi ich lien quan; hoac 

b. D6i vai nhang hop d6ng c6 gia tri bang hoac lom han 20% dm tong gia tri tai san 
dugc ghi trong bao cao tai chinh gan nhat, nhang yeu to quan tong ye hop dong 
hoac giao dich nay ding nhu moi quan, 	

ci 
he va 	ich 	can 130 quan hoac thanh 

vien H6i dong quan da dugc ding b6 cho cac co ting khong c6 lai ich lien quan 
c6 quyen bieu quyet ve van de do, va nh&ng CO dong dO da b6 phieu tan thanh hop 
dong hoac giao dich nay. 

II. Dai hOi thing co (long Cling ty co phan Phan bon va H6a chat Dau khi Mien 
Trung thong qua tai phien hop thuirng nien ngay 02/4/2013: 
(Sera dui theo thOng to 121/2012/TT-BTC ngay 26/7/2012 ciia BO Ted chinh quy 
Binh ye quan tri Cong ty ap dung cho cac Cong ty dai cluing) 

III. Doi hOi doing co &Ong Cong ty ca 'lan Phan bOn va Hoa chat Dau khi Mien 
Trung thong qua tai phien hop thtrorng nien ngay 10/4/2015: 
(Seca dai theo Luat Doanh nghiep so 68/2014/QH13 thew Quac hOi thong qua ngay 
26/11/2014 co hieu line tie ngay 01/07/2015). 
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