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TT NOi dung Ngrdi thu.c hien

Ddng ky c6 d6ng, ph6t tbe bi6u quy6t
0 Phaim Minh Tuiin

IP TCLD

2 Or dirr,h ti chuc, Clrao co hdl qudc ca
0 eh4m laini tuAn

TP TCLD

3 Dgc ldi khai m4c Eai hQi vd gi6i fii€u d4i bi6u
0 Pham N,linh Tudn

TP TCLE

Mdi Chri toa 16n didu hanh Dai h6i
0 Ph?m Minh Tu6n

TP TCLD
+

Cn Thtr ky Dai hoi. ro giup r idc thLr h ra de cu Bat lidm trc nr cach 6 Trdn van chidu :

CT HDQT GD C6ne ty

Chri toa tli6u hinh Dai h6i

Trinh bdy Quy chli, chuong trinh ldm viQc cua Dai h6i
6 Phpn Minh TuAn

TP TCI-D

Bi6u quy6t th6ng qua Quy eh6, chuu-ng trinh Dai hdi.
6 t.in van chidu ;

CT HEQT - GD C6ns ty

6 Ban thdm tra tu crich C6 ddng doc b6o c6o th6m tua tu crch c6 d6ng. Ban Ki6m tra tu c6ch CD

7

Trinh biy Beo c6o hoat d6ng sirn xu6t kinh doanh nim 2015 vi
phurmg 6n kinl.r doanh ndm 2016.

d Le vi6t su,
UV HDQT- PGD C6ng ty

fhco ltran ri bieu t1.r1dr ,horrg qrra Bjo c.ro hoat dotrg.an rlit kinh

doanh nlm 2015 vi phuong 6a kinh doanh nnm 2016.

d Trin van chidu;
CT HDQT - GE C6ng t"!

8

Th6ng qua nQi dung siia d6i Didu 16 C6ng ry.
6 r.in van chieu ;

CIHDOT GD C6ns tv

Th6o luin vd bi6u quySt th6rlg qua Didu lC C6ng ry sua ddi
6 tran v;n ci,idr;

CTHDQT CD C6ns ty

9

,hrnh nam 1015. da dLroc kiAmlrinh bal Bao cao qu]el {oan lal !
lodn.

Bd Pham Thu Huong:

Trudng ph6ng KT-TC

dinh b6o c6o Tdi chinh nEm 2015 di duocTrinh bdy B5o c6o

l(lem loan .

6 Hoing Manh Hirng TB

Krcrn soat

Thio ludn vd bi6u quyiit thdng qua B5o cAo Tiri chinl da dugc tham

dinh vi ki6m torh nim 2015.

6 Trin van chid, ;

CT HDQT GD C6ng ty

/,



10

Trhh bdy 86o c6o ho4t dQng cta HQi d6ng quan tri vd viQc gi6m sAt

Ciim ddc di€u hdn}. cin bo qudn ly kldc trong ndm 2015.
6 t.An van chidu ;

CT HDQT GD C6ng ty
Thao luan vd bi6u quy6t th6ng qua Bdo crio hoqt dang cua H6i ddng
qualr ri \a vidc gidm sit Giim ddc di6u hnnh. c6n bd qudn I) khAc

trong nim 2015.

0 r.in van chidu;
CT HDQT - GD C6ng ty

tl

Trinh biy Bdo cdo cria Bao ki6m sodr vi hoar dqng quan lj C6ng ty
cta HOi ddng quan tri, Gi6m d6c trong ndm 2015.

6 Hoeng Manh Hing TB
I\lem SOal

Thdo lu6n vd biiiu quyi5t thOng qua 86o c6o cta Ber kiCm soet vA

hoat dgnB quan li Cdng ty cLia HQi ddng qudn tri. Ci6rD doc trong
nnm 2015.

6 tran van chidu;
CT HDQT - GD COng ty

12

Trinh bly Td trinh vd vi6c Chri tich H6i d6ng quin tri C6ng ty ki6m
chuc danh (rram doc dreu hann. O Tr6n Vin Chi€u;

CT HEQT - GD C6ng tyfhdo lu{n rir bidu quy6t th6ng qua viec Chu rich Hqi ddng quan ri
Conp rv Lidm chtrc danl Gidm ddc didu hAnh

t3

Trinh bdy phuong 6n chi tla a6 hic vd phan ph6i lqi nhuan ram 2015.
O TnAn Vdn Chi6u;

CT HEQT - GD C6ne ty

Thdo luAn va bidu quy6r thong qua phuong dn chi tra co ruc ri phdn
pJlor lfl nnu4n ntun /u l).

6 rrdn van clidu;
CT HDQT GD C6ng ty

14

B60 c6o tien thir lao cua thdnh vi6n EEQT, Ban kiCm so6t nam 2015.
Di xudr ri6n rhir lao crla rhdnh vi6n HDO f. Ban kidm soiit nam 20 I 6.

0 Trin van ch;Au;

CT HDOT GD C6ns tv
Thio luQn vd bi6u quy6t th6ng qua tidn thir lao cta thdnh vi€n HDQT,
Ban ki6m so6t ndm 2015. Dd xu6t tidn thii lao cria thinh vien HDQT,
Ban ki6m so6t nim 2016

6 t a, van cl',iA";
CTHDQT GD COng ty

15

Trinh biy Brio c6o tqa chgn C6ng ty ki6m torin d$c l{p sE ki6m torin
k6r oud kinh doanh cia Cdne rv nam 2016.

0 Hoang Manh Hr)ng TB

Ki6m so6t

Thdo 1u4n, bi6u quy6t th6ng qua Brio c6o lua chgn C6ng ty ki6m to6n
dQc ldp sd ki6m torin kiSt quri kinl doanh crla C6ng ty n6m 2016.

O TrAn Vdn Chi6u;

CT HDQT - GD C6ng ty
16 Dai biau caD tren phdt bieu Dai biiu

17

Trinh bdy Du th6o bi6n ban, nghi quy6t Dai h6i Thu kti

C6p ! vir Bieu qu) et lhong qua bien ban. nghi quyel dai hoi
6 T.An van chiir;

CT HDOT GE C6ns tv

t8 Tdng kel \,r tuyen bo be mqc daj hqi Chao co
6 Tr,an ven chidu

Cht toa Dai h6i

Noi nhan

- Website: wvw- chetaomay.com.vn
- LO oong cua Long ry,
- UV HDQT,BKS, BGD, KTT;

- Ltnl VP, TKHDQT.
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C6NG NGHTEP CONG HOA XA HQI CHIT NGHiA \,'IET NAM
DQc l{p - Tg do - Hanh phricG SAN VIET NAM

OMAY-VINACOMIN

Ciim Phd, ngdy .. thting 4 ndm 2016

GIAY UV QUYEN
DtrDar HQr DONG Co DONG THTIONC Nt EN NAM 20r6

Kinh gfti: COng ty c6 phin Chi! tgo mriy * Yinacomin

1. BOn iiy quydn,.

CMND,tI6 chi6u/GP.DKKD s5 : .... . ..... ..........c6p ngdy. tai...

Dia chi: ...

,i .tLa co oong hren so huu:. . co phzin co quyer) bieu quyeL cia C6ng ty.

2. B6n nhin uy quydn: ..........

CMND/H6 chi6u/cP.EKKD s5 : ............. ..... cdp ngdy .. ........ ...tai..

Oia chi:.

3. NQi rlung riy quydn:

B6n nhin riy quyAn sE thay m6t B6n riy quydn tham du vd bi6u quyilt c6c v6n dd c6
li6n quan tai Dai h6i ttdng c6 d6ng thudng ni6n cira C6ng ty c6 phdn Ch6 tAo m6y -
Vinacomin trong phqm vi .................... c6 phdn tr6n t6ng si5 .................. c6 phAn thu6c sd
nuu cua lJen uy quyen.

4. Cam k6t:

B6n iry quydn hodn todn chiu tr6ch nhi€m vd vi6c riy quydn ndy vd cam k6t tu6n
thri nghiBm chinh c6c kiit qui cria Dai h6i rh6ng qua vd c6c quy dinh hiQn hdnh cta
Ph5p ludt vd Didu 16 cira C6ng ty c5 phan Chil tao m6y - Vinacomin, ddng thdi cam
k6r khong dua ra bir cu m6r kii6u nai. kidn cdo gi drii voi C6ng 11.

R6.t mong duoc su quan tdm ch6p thuin. Xin tr6n trong c6m on./.

Nguor ou'Q'c uY quyeD
t^y ten ti da-g dau Aai toi ,-n d6 g l.t phcjp atua

^y, tht to ha t.n ntu tr co tlohg ca hhan)

Ngudi uj quyin
/Kj ftn ti ddaCddu hi voicd Ja)ng ta phdr ahd,1

Ki, Ehi rd he nni" h cd dohe ca nhdn)



C6NG NGHIEP
G SAN VIET NAM
O MA\ _ VINA( OMIN

M DI.I DAI

c6 a6ng: .. .

CMND Hd chieu GP I)K KD s., :

Cdm Phd, ngdy . thcing I ndn 20 16

rHrl xAc NHaN
r{Qr DONG CO DoNG THtiarNG NliN NANI 2016

Kinh eii'i: Cing ry cA phin Chi too nity - Vinacomin

CONG HOA X^
Ddc liP

HQI CHI,] N(;HiA vI[:T NA}T

- Tq do - Hanh phric

can ngav tal

Dia chi:

Dien tlroai;

Xin xric nhin tharr clu cu6c hop Dai hOi cl6ng cd tl6ng.thumg ni6n nitrn 20I (r cira

C6ng ty c6 phin Ch6 tao m6y Vinacomin cluoc t6 chuc vio h6i 7hl5ph ng'L)' 26

th6ng 4 n6m 2016 t?i Dia chi: I{6i trudng C6ng ty c6 phin Ch6 tao mhy Vinacomin'

486 dudng Trin Phri, phudng C6m Thny, thinh ph6 CArr Phd, tinh QLriing Ninh'

Xin trjn trorg cint on.

C6 tl6ng
1K;i xtic nhcinti ghi rit ho tin )



TAP DOAN CONG NGHI19P

THAN - KHOANG SAN VIE.T NAM

coNG rY cP cHi TAo MAY - VINACoNIIN

Noi nhAn:

. HDQT, BKS;
- C.ic c6 donS;
' Luu: TKHDQT

coNC HoA xA HOI CII[: NclliA vlti'r N.{i\t

Dpe lip - Tu rlo - I llrnh phic

II CH

Ch iiu

s6: tr/6 /rrr - IIDQr
t. t.4 I t t. a; 'y / r|.i'";01 .t,n 2ttl6

/

TO TRiN H
Vd vi6c: Srl'a .16i Diau lC C6ng tY

Kinh grii: D4i hQi tt6ng c6 tl6ng thua,'rg nicn
Cdng ty c6 phin Ch6 tao nriy - Vinacomin

Ei€u tQ C6ng ty C6 phAn Ch6 tao Iniy - Vinacomin ciii duoc Dri h''ri dong (r'

d6ng thirnh lep C6ng ty th6rg qua ngd,v 2E/2/2008 NIm 201 0. 20 I 3. 20 14 20I 5 da

duoc sua d6i dd 116 sung thdrr ngdnl nghi: kinh doanh vi thal cliri nrot s'r noi dunc

phir hgp v6i c6c vin ban ph6p luat cia Nh,! ru(ic

Cdn ct Luat Doanh nghidp so: b8/2014'QH ll di dLroc Quoc H6i thOng qua

ngiry 26llll2014 r,d c6 hi€u lqc tir ngil 0l/?'2U15 theo do. nhidu noi dung quy dinh

vd t6 chuc vi hoql tlQng cia Ca,ng q co phdn eli co nhieLr tha) dtli so viri I-uAt doanh

nghidp 2005.

C6n cir C6n! vdn sii: 1 I 59/TKV - I CNS ngr\y 2210312016 cLra IJ6i dring

thdnh vi0n Tdp dodn C0ng nghi0p Than Khoang srn \ iit Nanr r i vitc ban hdnh

Di0u 10 miu C6ng ty c6 phin 6p cllrng cho c6,c Cdng t,v cor lrong'l'KV

De pl'u hop toi qur dinh cur I ttat Doarh rrJlri.'n lr)l l. l)ii'rr l" 'niu Citr' tr

c6 phnn 6p dung cho c6c C6ng ty con trung I K\'' H'rr lltrrrr (lLrnn tri C(ing ly xin

lrinh lcrr D4i hji dong co J rrrg thuonts rricr n.lrn irrlrr ( '''t'g rr ii rrhin C'rc l'o

m6y - Vinacomin n6i dung siia d6i Diau lO c6ng ty fCrl Bcin du thao 'u" '1i'i f tt':u

k kirn theo).

Kinh dd nghi Dai hdi xerr xit th6ng qua./.@-

DONC QTJAN TRI



dNc rv cO puAN
Y_VINACOMIN

CONG HoA )LA HOI CHU NGHIA VIET NAM
DQc lAp - TU do - Hanh phric

DIEU LE
TO CHTIC VA HOAT DQNG

PHAN MODAU

l. Cong ty co phiur Chd tao mdy- Vjnacomin dugc thdnh lip theo Lu{t doanh

nghi0p. Tidn thAn cira Cdng ty ld Nhar miy Co kli l'rung tdm Carn Phr duoc thdnh 16p

ngdy 23 th6ng 7 nnm 1968 theo Quyet dinl so 7lq QD/KB2 ngr) 2l 07/1968 cua BO

trudng 86 Cdng nghiQp n{ng; Theo thong bao s6 t+: tg ngay 5/5/1993 cira Vdn

phdng Chinh phi vC viQc cho thdnh lAp lai Cdng ty Co kli m6; Bd Nnng luorg c6

quy6t dinh 16 +Ot t.Lffccs-rD ngay 30,06 lq93 vi riic thanh lap lai Nhd m6y Co

khi Tmng tam Cim Pha thuoc C6ng ty Co khi Md.

Sau khi siip nhdp vdo T6ng Cdng ty Than ViQt Natr theo quy6t dinh s6

28/200I/QD-BCN ngdy 23105/2001 cia BQ Cdng nghiep. Ngny 1215/2004 Cdng ty

duoc d6i tCn thanh C6ng ty TNHH Mqt tharrl vidn Chd tao rrdy Than Viet Nam.

Cong ty dugc Cd phdn h6a 1I Doanl nghiep Nhii nu6c theo quydt dinh s6

3675/QD-BCN ng?iy 18/1212006. COng ry da Dai hoi d6ng co dong thdnh l6p C6ng ty

vdo ngiy 28/02/2008 vd dugc c6p Gidy dang k1 doanh nghiep chjnh thuc di vdo hoirt

d6ng tn thdng 3/2008.

2. Didu li lo chuc hoat done cua C,rng l) duoc ray dung trin co su:

- Luat doanh nghiqp s6 68/2014/QH13 da duqc Qu6c hQi nu6c CQng hda Xa hQi

Chu nghia ViCt Nam kh6a ) 1,kyhApthf8th6ngquangdy26th6ng11nim2014i

- Di6u l€ m6u rip dgng cho c6o COng ty dai chtng ban hanh kdm theo th6ng tu

s6 lztlz}l.zltt-st^C ngdy 2610712012 cia Bo Tdi chinh qu1 didr vd quan tri C6rg ty

rip dgng cho c6c C6ng ty dai chilng;

- Didu Ie mdu C6ng ti cd phin rip dung cho cric Cdng iy oon troqg Tdp <lodn

C6ng nghiOp Than - Khodng san Vidt Nam.

3. Di6u 16 ndy duoc C6ig ty.c6 phan Cht! t4o m6y- Vinacomin (sau dAy ggi 1ii

C6ng ty) thOng qua theo Nghi q,ryrit hqp li cua Dai hdi dong c6 dong hop ngiry 26

th6ng 4 ndm 2016.

4. Di6u 16 ndy Id co sd ph6p l:i cho rrrQi hoat dQng cria C0ng ty. C6c quy dinl

cia Cong ty, Nghi qu) et crla Dai hoi ddng cd ddng vd Hdi d6ng qudn tri khi dugc

lhong qua mQr cdch hop le. phu hop \oi ludl phdp va Diiu li nal. se la niDng qu) rac

r ir qul dinh rdng buQc dd tidrr lrAnh cdc hoqt dong k itth doanh.
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CHIIONG 1: N[ILI']\G QUY EINH CHUNG

Didu 1. Giii thich tir rgir, thuAt rgn trong Eidu lQ

1. Trong Di6u lQ ndy, nhiing thuat Dgir dudi ddy duqc hii:u nhu saq:

a) "HQi ddng" c6 nghia li LIQi ddng qu6n tri cia C6ng ty duqc r'iit tat la

"HDQT".

b) "Eia ban kinh doanh" c6 nghia ld ph4m vi dia li thgc hiQn c6c hoat ddng kinlt

doani cia conB l). bao gdttt trong r a ngoii linlr tho Vidr \ar n.

c) "V6n didu lC" c6 nghia ld t6ng gi6 tri mQnh gi6 c6 phAn da b6n hoac do t;t cA

cric c6 ddng d6ng g6p, honc ddng lq'mua khi thanh ldp doanh nghiQp;

d) "Luft doanh nghiQp" c6 nghia la Ludt doanh nghi+p s6 68'2014/QH13 dugc

Qudc hQi th6ng qua ngdy 26 thrlng 1l n[m 2014.

d) "Ludt chLing khoin" c6 nghia la Ludt chung khorin s6 ;0/2006/QH1t duoc

Quoc hoi *rong qua ngd) 2b h 200q: I uql chung kioin .Lra doi bo sunp so

621201o/QH l2 duqc Qu5c h6i thdng qua ngdy 2411 i/2010

e) "Ngdy thdnl ldp" c6 nghia ld ngdy C6ng ty dugc cip Gi6y chung nhan ddrg

k) doanh nghrep lan oau.

g) "Phrip lu{t" ld t6t ca cac van ban quy ph4m ph6p luat duoc quy dinll tai Luat

ban hiinh vdn ban quy pham phip ludt.

h) "Ngudi quan l1j c6ng ty" c6 nghia ld Chn tich HEQT, thinn vi6n HDQT,

gi6m d5c vir cd nhdn giii chrlc danh quin ly khric c6 thim quyin nhdn rlanh Cdng ty ky

kdt giao dlch cua Cong ty theo qu1 dinlr i;ri Diiu li ndy

i) "Ngudi c6 li6n quan" c6 nghia ld b6t kr'c6 nhen holc t6 chtc niio dugc quy

dlnh trong Khoin 17 DiAu 4 cta LuQt doanh nghi0p; KhoAn 34 Didu 6 aira LuAt Chring

khorin.

k) "Co d6ng" c6 nghia lii moi t6 chtc hay ci nh6n sd htru it nh6t mot c6 phan

cua Cong t5 r d phai duoc ghi len trong So danC lq co dorrg.

l) "Co luc li khorn lui nJrudn rong duoc tra cho tn6i co phin bang ridn mat

ho{c bdng taii san khric tir ngudr lgi nhu{n cdn lai cta C6ng ty sau khi da thuc hiqn

nghia r u vi rii chrnh.

m) "Thoi h4n ho4t d6ng" c6 nghia ld thdi hen hoat dQng cita C6ng'[ dugc quy

dinh rai Didu 2 cua Dieu le niv rir thui gian gia han tneu cotdugi rhong qua bing mgt

nghi quyi:t cria Dai hOi ddng c6'ddng.

n) "Viet Nam" c6 nghia ld nudc Cong hda Xa h6i Cht nghia ViCt Nam.

2. Trong Didu lQ niy, cric tham chii5u tdi mQt ho?c m6t s6 quy dinh ho4c vdn ban

khric bao g6m ci nhirng sira d6i ho4c vil bin thay th5. Trudng hqp cric vdn ban phdp

quy di6u chinh cric nQi dung li6n quan d6n Di0u 16 ndy b! sira d6i, b6 sung. thay thE thr

nJrLmg noi dung lidn quan tr.rng Dieu l.; na) 'e duoc thyc hi+n theo noi dung sLra doi-

bo sung. tha5 lhe cia \an brn phdp qu1 do. Dai hoi co dong ldn gin nlit 
"au 

do phdi

sLra lqi Diiu le cho phir hr5.



3. C6c ti€u dd ichuong, di6u cna Di€u lQ niiy) duoc st dung nhim thufn tiQn cho

vi€c hi6u nQi dung vd kh6ng rinh hudng toi n6i dung cria DiAu IQ ndy.

4. Cac tii hoic thuat ngii da dugc dinh nghia trong Luit Doanh nghiCp (n6tL khong

mdu thudn v6i chu thd hoac ngir canl-l) sC c6 nghia tuong tu trong Di6u lQ ndy.

Di6u 2. TGn, hinh thric, trq sA, chi nh6nh, vin phdng tl4i diQn vi thoi h4n ho4t

tlQug cia C6ng ty

1. TCr Cdng ty

a. TCn tii5ng Vi-6t; coNG TY cO PHAN cH6 TAo MAY-VINACoMIN

b. TCn titing Anh: Vinacomin Machinery Joint Stock Company

c, T€n giao dich: CONG TY CO PHAN CHE TAO MAY- VINACOMIN

d. Tcn Yi6t tit: \.[{c
2. ( onp t) co hreu luong neng nnu sau:

3. C6ng ty ld c6ng ty c6 phdn ctl tu o6ch ph6p nhdn phir hqp ph6p ludt hi€n

hirrh cua ViQt Nam. /...

4. COng ty la cdng ty con cira T{p dodn COng nghiQp- Than Kho6ng s6n Vi6t

Nam do Tflp rloan chi ph6i thdng qua ti l€ nim giii c6 phAn chi ph5i 1ai C6rg ty, thOng

qua thuo-ng hiQu cira Tap dodn hoic thong qua cac quydn chi plo; tfiac theo quy dinh

cria ph6p luat vd quy chii qu6n ly c{ia Tfp doiin.

5. Cdng ty duo-c phdp sri dung nhin hi6u "TKV' vd 'VINACOMIN" cila Tap

dudn t orrg nehiep lhrrr Klru.ing 'ar V..1t Narn cr tdn FQi cux Corrg l1 birrg ticr e \ iet

r,i tiiing Anh theo Qu1'ch6 sir dung nhin hi0u cta TAp do2in C6ng nghiQp Than

Kho.ing san Viet Nam vd qu-y dinh cta ph6p 1u0t .

Ngoii c6c quy dinh trong Diiu le nir. CriLrg 1. .o trdch nhidrr thlrc hicjl cac

quydn vd nghia rq c[]a c6ng ty con d,.ii r rri J dp doirn Cong nghiQp- Than Khoing sdn

Vi0r Nam theo Didu lQ ciia TAp dodn r a cile qul che quan 11 trorg noi hti Tdp doAn mir

t or; t1 lr. rnQt thirrrh r icr.

6. Tru sd ding ky cira C6ng ty ld:

- Dia chi: 486 dudng Trdn Phu- Thanh pho Cim Pha- Trnh Qudmg Ninh

- DiQn tho4i: 033.3862876:033.37i6223 r:

- Fax: 033.3862034

- E-mail: ctm.tkv@gmail.com.vn

- Website: x111l,.chetaomay.com.vn

7. GiAm d6c diCu hdnh ld dai diQn theo phap luat cua C6ng ty.

8. Cdng ty c6 thA thanh 14p chi nhdnh Yd var phdng dai di€n tgi dia bdn kinh

doanh dd rhuc hiin idc muc liiu ho?i dong cu,r ConB 1) phu hqp roi qulir dinlr cur

IIoi d6ng quan tri vd trong pham vi luit phrip cho phdp.

q. Tru khi cham dur hoat dgng h'uoc lhoi han theo Diiu 5l cua Diiu Ie nirl. thoi

h4n ho4t dQng cria Cong [, bit dau ti] ngdy thd lap va ld vo thdi han.
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Ei6u 3. Mgc ti6u ho4t along vi nginh nghd kinh doanh cia C6ng ty
1. MUc tieu hoat ddng cta C6ng b lr t6i da hoa cic khodn l<ri nhudn hgp ly cho

COng ty, ting lgi tuc cho cric cd d6ng, d6ng g6p cho ngdn s6ch Nhd nudc, dAm bAo

qul dn Joi cho ngudi lao dQng vir kh6ng ngimg phdt 1ri0n Cdng ty ng,iy cang ldn manh.

2. Ngdnh ngh€ kinh doanh cua Cdng ty li:

STT TAn nginh Mi ngirnh

I Sin xuit m6y khai th6c m6 YA xay dqng 2824 (chinl)

2 San xudt bi. biinh r;ng. hop sd. cdc b0 phin diiu knien rd

tru) en chu) en dqng

2814

3 San ruat cdc rhidr bi ndng ha r ir bdc rip 28t6

4 Sdn xu6t dgng cg cdtr tay ch4y bing m6 to hoAc khi ndn

5 Srla chiia cdc siin phAm kim 1o4i dtc sin 331 1

6 Sta chta m6y m6c, thi6t bi 3312

7 sta chiia thi6r bi dien 3314

8 Srla chta vd bao du6ng phuong tiCn van 1ai ftrir 6 t0, m6 t6,

xe mdy vd xe c6 ddng co khAc)

3315

9 Srla chta c6c thi6t bl kh6c 33tg

10 Lip dIt thii5t bi m6y m6c vd thi6t bi c6ng nghiep 3320

11 Bao du6ng, srla chii 6 td vd xe c6 dQng co kh6c 4520

t2 Eic sit thdp 2431

t3 Dric kim loai mdu

t4 S6n xu6t cdc c6u kiQn kim lo4i 251I

l5 Sdn xudt thung. bd chua vd dqng cy chia dr,rng bang Lim loai 2512

16 Rdn, dQp, dp vd c6n kim lo4i; luyQn bQt kim lo4i 2591

17 Gia c6ng ccr khi; xr? Iy vd tr6ng phri kim toai 2592

l8 SAn xudr na)i hoi (ri naii hoi trung tam) 25t3

t9 Sin xuAt h6a chrit cn hin 2011

20 Sin xudt phg tirng vd b0 ph4n phq trg cho xe c6 dQng co - 2930

2t D6ns tiu vi cAu ki6n n6i 30t I

22 San xudl be t6ng vi c6c sAn phim tir xi mdng vd thach cao 2935

23 Xdy dtmg c6ng trinh c6ng ich 4220

24 Xay dlr'ng c6ng t nlr k! thu{t d6n dung kh6c 4290

25 Ph6 dd 4311

26 Chudn bi mit bin'e 4312

2',7 San xu6t phuong ti€n vd thi6t bi van t6i khdc chua dunc phdn

vdo ddu

3099
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\an xual alau ma\ \c lua- \e dren \ a lot \e

Blin buon may m6c, thii5t bi vd phg ting m6y kh6c

Bdn buon mdl moc. thidt b! ri phu ting mi1 khai

Lio6ng, xdy dung

Biin bu6n mrly m6c, thi6t bi vi phu tirng m6y kh6c

chua dugc phdn viio ddu

Ho4t ki6n tnrc

Hoal dong tu van ki thuAl c6 1i6n quan khric '71109

Hoat d6ns thi6t kC chuven dune

C6c ngdnlr ngh0 khnc phir htr. p vdi quy dinh cria Ph6p lu{t
Didu 4. Phqm vi kinh doauh vir ho4t rlQng

1. Cong ty duoc phep l1p kd hoach vd tien hddl tat ca cdc ho4t dQng kinh doanh | .

theo Gi6y chL?ng nhdn ddng ky doarlll ng.hifp vir Eiiu ld niy. phu ho. p rcri quy dinh cria

phrip luat hien hdnh vd thuc hien ciic bicn phdp thich hgp dd dirt dugc ciic mgc ti€u cria

Cong t1.

2. Cdng ty c6 thd ti6n hanh hoat dQng kinh doanh trong cic linh vgc khiic dugc (

ph6p luat cho phdp vii ducrc Dai hQi ddng co dong thong c1ua. !

CHLIoNG II: vON DIEU LE, CO PHAN V.A. CO DONG SANG LAP

Di6u 5. Viin tli6u tQ, cii phAn, c6 ddng sdng lip
1.V5n di€u lQ

al Vdn diiu le cua Cong ry la 46.q7J.510.000 ding rBing chi: Bon muoi sau

1i, chir trAm bdy muoi ba t eu, ndm trim mudi nghin d6ng). tOng s6 v6n dii'u ld cua

Cong 11 dugc chia rhr]ni 4.{r.r7.J5l co ph6n pho thong r oi mdnh gii li 10.000 ,j,-rng co

pnan

b) COng ty c6 th6 rhal, d6i niro vdn di€u lC (ttutg. gi6Lm v5n didu le) khi duoc

Dri hQi dong ,-o dong thong qua r a phir hgp vrti c6c quy dinh cria phiip luAt.

2. C6 phdn

a) Cle eo phan cur Cong t1 r io ngiy th6ng qua DiCu lC naly d€u ld c6 phdn ph6

thdng, k6 c6c c6 phin do Nhd nrLoc nim giir. C[c quydn vd nghia r.1r kdt.i dreo co phin

nho rhi'ng drro( qul Jirlr rri Dieu I l. Diirr l2 cua Dieu l( nc) .

b) C6ng ty c6 the phrit hdnl]cdc loai cu phdn uu ddi khdc sau khi c6 sg chip

thuirn crla Dai hqi dong co dong vir phti hir. p voi c6c quy dinh cua phrip luit.

cl Cr' phcn phn th,'r,- kltonc th. .\tt)in doi rha rlr eo phdn uu dai Co phin uu

dei c6 th6 chuydn ddi thnnh c6 phdn phtl th6ng khi dugc Dai h6i c6 ddng c0 d6ng

thdng qua.

3. Ctr dong sang lip ta co dong tham gia xiiy durg, th6n8 qua \,A ki ten \'i;io ban

Dieu le ddu tiin cLia Coog t]. lan. dia chl. s6 luctne c6 phdn vd cic chi tiCt ldrac cia
cic ct, dong sdr.rg ldp .Iuo-c neu t+i phu luc dinh kdn Di€u lQ niiy. Trudng hqp c6 d6ng
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sing lip chuy6n nhuorg c6 phdn thco quy djnh tai Diiu 7 Diiu lQ niiy, thi duo'ng nhi0n

khdng cdn Id c6 dOn-q sfng l{p crla C6ng tv. c6 d6ng nhdn chuy6n nhuong eo phan co

c6c cluydn vd trrich nhidrr theo quy dirrh cuc phap luit r a qur dinh tai Diiu lQ ndy.

Didu 6. Chno b6n, brin, mua l4i c6 phin, phrit hinh chri'ng khoiiu

I . Chdo b6n c6 phAn:

a1 Chao bin u,-r pl-dn lr rirc Cone l) larrg thern so lu,'ng co phdn dLrgc quyin

chdo btln vi brin c6c cd phin d6 trong quii 1flnh hoat dong de rang von diiu lf.

b) Chio b6n cd phin d6 tang v6n cli6u leA dugc thuc hiCn theo m6t rong c6c hinh

fiirc qrrl dinh lxi Khodn 2. Diru I2l I rral dornh ng\iJP gom:

(i1 ( hao han cho cic eo donc lriin hi u

(ii) Chio bin ra c6ng chtng

(iii) Chdo bdn c6 phin ri6ng lt
c) ViCc chdo brin c6 phen cua c6ng ty thuc hien theo cdc quy dinh tai cdc Diiu

122, 123, 124 ciaLuat doanl nghlep r a qu1 ellnh c ua phf,p ludt \ i chimg khodn.

2. Brin c6 phin

IIQi d6ng qurin td quyat dinh thdi di6ni, phucmg thuc vd gi6 b6r co phdn Cid

bdn c6 phdn khdng dugc th6p hon gii thi truong tai thoi diern chro b5n hoac gi6 tri

duo-c ghi trong s6 s6ch cLia c6 phdn tai thdi di6m gdn nhit, trii tluirng hq p quy dinh tai

diiu 125 I uat doanh ngh'dp phai duoc Dai hoi dortp cd dorrg clriip rhunn

3. Mua lai c6 phdn

Theo c1uy6t dinh cua D4i h6i t16ng c6 dong. COng ty o6 th6 rrua liri kh6ng quri

30% t6ng s6 cO ph ph6 th6ng de hdn theo qtr) dinh tri Dieu 130 Luit doanh nghiQp

Cil phln du1rc Cdng ty mua I;d theo qul tlinh tri Diiu 129. l3n Luit doanh nghiep

duoc coi li c6 phdn chua brill theo qu1 dinh tqi Khodn +. Dieu I I I Luxt doanh nghiCp.

HDQT o6 th6 chio brin tbeo nhiing cdch thirc phu hql,) vcii quy dinb cia Diiu li nd5 vi
Lu{t chimg khoin vd vin bdn huting d5n lien quan. Trudng hop HDQT khdng thuc

hiean chdo brin, C6ng tl phii 1dm thri tltc didu chinh giim v6n di6u 1Q tuong irrg voi

t6ng gid td mellh gi6 cric cd phdn duoc Cdng ty nlua lai trong thoi han l0 ngdl. kd tu

ngir,v hoan thanh viec thanh to6n mua 1qi c6 phin.. tdi trumg ho-p ph6p luat li ehung

khorin c6 qu.v dinh kh6c

4. C6ng ty c6 th6 phit hdnh c6c loai churg khoin khdc

c6 dOng nh6t tri th6ng qua bdng vin ban vd phir htrp vdi quy

cnurng k5oin \ a llri lruorf chring kl-o:in

khi dugc D4i h6i cl6ng

dinh cna ph6p luit v0

5. Chung chi tr6i phi6u hoic c6c chfug chi chirng khoiin i<hric cta Cdrg ty (tdI

c6c thu chio brin, cdc chring chi tam thdi vd cdc tdi lieu tuong tu) dugc ph6t hdnh c6

d6u vd chir ky mdu ciLa d4i di6n theo ph6p luat cira Cdng ty

6. Tf lf s6 htu nu'6'c ngoni (t6ng tf l$ s& hitu c6 phin, phnn r6n grip c6

quyitn bi6u quy5t cria tit 
"ii 

nhi tliu tu nu6c ngoii vir t6 chfc ldnh t6 c6 nhn tliu
tu nut'c ngoiri) t6i da ln 49% c6 phAn c6 quyin bi6u quy6t ctia cong ty.
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Didu 7. Chuy6n nhugng c6 phAn

l. Tdt cd cric co phin duoc 1u do chuy0n nhuong trir khi Di6u lQ ndy vd ph6p

luit c6 quy dinh kh6c. C6 phi6u ni€m 1,6t trCn Sd giao dlch chring ktroan duoc chuyen

nllu<r. ng theo c6c quy dinh cira phrip lu{t vC chung kho6n vd thi trudng chtng kho6n.

2. C6 phin chua dugc thanh toAn diy dn kh6ng duo-c chuy6n nhuong vd hudng

c[c qrLl en lgi licn quan nhu qul en nhQn c6 trlc, quyen nhan c6 phieu phAt hAfi dC tnng

v6n c6 phin tu nguiin viin chri sd htu, qu-vdn mua c6 phi6u m6i chdo bdn.

3. Trong r org 3 ram Le trI ngd,y thdnh lap, cric c6 d6ng sring lip ph6i cing nhau

nim giii it nh6t 20% t5ng s6 c6 phln ph6 th6ng cta COng ty tai thdi diem dang ky

doanh nghiep. Co dorg sdrg ldp co qu),er tU do chuyen nhuu-ng c6 phan ph6 thdng cta
mrnh cho co dong sing l6p khdc. lruong ho-p chuSin nhLrorg so co phan nal eho

nhirng nguoi kh6ng phdi la co dong sAng lap thi cdn phrii c6 su d6ng y cta DAi hQi

ddng c6 ddng. Trong trudng hqrp ndy, cd d6ng du dinh chuy6n nhugng c6 phrn khdng

c6 qu1,in bieu qu)et \,e viic chuyin nhuqng c6c cd ph6n d6 vd ngudi nlQn chuy6n

nhugng duong nhi6n trd thdnh c6 d6ng s6ng lAp cta C6ng ty.

4. TI} kli HOi ddng quan tri c6 quy dinh kh6c fuhn ho. p vdi quy dintl cta Luat

docnh nghidpt. lit ci cr( !o pharr chrrlEn nhrtong diu cd lhd rhuc hidn thong qud \iec

chuy6n nluqng bing vdn bAn theo cdch thdng thuing. hoac theo bdt ky cdch niro md

HDQT c6 th6 ch6p nhin. C6 phi6u dA nierr 1dt hoac dang ky giao dich phii duoc

chuydn nhuong thong qua So giao dich chLlng khorin phii hqp vdi c6c quy dinh cua Uy
ban Chung kiodn Nha nLrcle ri So giao dich chung khorin. Gid5 lo chuyen niuorg
phai duoc bdn chul dn nlugng \ a bdn nh{r chuy6n nhuo-ng hodc dai di6n iiv quy6n cria

h9 lqi. B6n chu.v6n nhuglg vhn lir ngudi sd hiiu c6 phdn co 1i6n quan cho ddn khi tdn

cua nguoi nhrn chulin nhuong duo. dang kj ri.r sJ dang kj co ddnp (tru trLr<rng hop

bOn chuy6n nhugng ir-v quydn cho b€n nhdn chuy,in nhudng tham dU DAi hoi c6 dong

didn ra rrong thoi gian do theo qu1 dinh lAi LuAt doul nghiep).

5. Trong trLrong hol mot co dong bi cher hoac dugc co quan nli nuoc co thdm

quydn tuydn bo la mit tich, nhing rgudi thara kC hoac nhimg ngudi quin lj tdi sdn cta
ngudi ch6t, ngudi mit tich sc dugc Cdng ty thua nhdn ld ngudi ftoac nhitng ngudi)

duy nhdr co qu; en ho4c huong lgi d6i v6i c6 phAn, nhung quy dinh ndy kh6ng giiii t6a

Iai scn cua co dong di chit. di rndt li(h khoi rnoi trdclr nhidrn gin liin riri bdr ki cd,.:,
phdn ndo ma ngLrdi do narn giir. Trudng hnp c6 phin cria c6 d6ng bi ch€t, rnat tich mi
kh6ng o6 rguiri lhira k6 thi s6 c6 phin do duoc giai qu.' et theo qrL\ dinh cta phiip luat

ddn su.

6. C6 dong co quydn tang cho 1n0t phan hoiic toiin bQ c6 phdn cta ninh tid C6ng

ty cho rguiri kh6c: sri'dung c6 phnn de tlJ no-. Truong hgp nd1. Lrgr-roi dugc t4ng cho

hoac nhan lr,r nn bi'rg ci' fl-;n si la ,.o dong cul Corc tr.

7. Trudng hop c6 il6ng chuy6n nhugng mot s6 cO phan thi c6 phi€u cir bi hiry bo

\iii Cong t) phdt hanh co phieu rroi ghi nhdn s6 o6 phin dd chu,v6n nhuong vd s6 c6

phin cdn lai.

:l
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Diiu 8r Thu hdi \i thaDb torin mua c6 phin

L Truong hop ci' dong khonp rhani rodn dal di rir rlring han so ridn phai rra
mua co phan. H0r dong quan tri lhong bio \a co quyen ldu cau co dong do thanh rodn

sa tian con lai carng vdi lAi suat trdn khoan ti6n d6 vd nhtng chi phi phat sinh do viec
khdng thanh torir ddy drl gdy ra cho C6ng ty theo quy dini.

2. Th6ng b6o thanh todn neu tren phdi ghi 16 thdi han tharh toan moi (t6i rhi6u

ld bay (07) ngdy k6 tii ngd), gui th6ng bro). dia diem thanh to6n vi thong b6o phai ghi

rd trr-rong hgp klong thanh loiin rheo dLing ydu cau. sd co phdn chua rhanh loin hdr se

bi thu hdi.

3. Ni'u sau thdi han qu_r dlnh, c6 ddng chtra thaoh to6n hodc chr'thanh torin ducrc

m6t phin s6 c6 phAn di dEng kl muathi thuc hi6n nhu sau:

a) Co dong chul tharlh tu);n todn bd sd cd phdn dA d[ng kf mua sE clurrng nhien

khong ron li ui dorrp cuJ ( one l\' \ a kionp dJnc clrui en nhuo-ng Lru\ el lnut cd ph;n
tt6 cho ngucri khic:

b) ( o donF chr thrnh loar nol psdn \,' co Than da dang () tnua (E co qu\e1
bidu quy,:t. nhAn loi tltc vd cic quvin l(hdc ruong rrng r oi so co phin di thanl lorin;
liong duoe chur en nhuo,ng qq1l qn mua sd c6 phan chua thanh toan cho ngtLdi khdc:

. r Srr ui, phan chLra thanh loiin duryc c,,i li co phrn uhLra hiin ra Hoi di'ng quan

lri coqu\enthrr hoi r - qrrr cr d inh phtrong an xr ll riip rlreo..

.t. Co phan bi thu hoi duoc coi lir cdc cd phan dLroc quydn chdo bdn. Hdi dong, ';quan hr co rhe f.uc riap hoic u) quyan han. Iai phan phoi hou( piai qu)er cho nguoi da
,,'..',-,-^'so h[u co phan br lhu hoi ho,c cac doi ruong kirc theo nht]ng diiu lidn vi cdch rhuc

md H6i ddng quin tri th6y lii phn hQp.

5. Cd dong nam giii co phan bi thu h6i do chua thanh toan hoaa chua thanh to6n

dLi s6 c6 phan da d[ng ki s€ ph6i tir bd ttr cach co dong doi voi n]nng c5 phin d6,

niung \an fhar rlranh loan tat ca cac kltoan tian (,i lie qurn cong \ui lien ldi (inh thco

lAi su6t ti6n gui kh6ng kj, hp \ND tai ngdn hdng ma Cdng ty md tdi khoan) vdo thdi
diem rhu hoi rheo quldt dinh cta Hoi dong quan ri ki ru nga) thu hdi cho den ngA)

thgc hien thanl toan. Hui ddng qutn rri co rodn qu5in quldr dinh riic curdng che rhanh

loan loan bo pra trl co phreu \ao thor drcrr lhu hoi hoAc co lhe mien gi,m lhanh toan

mQt phAn hogc toan bO sO ti€n d6. ,:

o. Ih6ne bdo thu hoi sd dLrgc gLri ddn nguo'i narn pi* cophdn hi lhu hoi rruoc

rhoi didm thu hoi. Viec rhu hui rirr co hieu luc kd ca trong lru.rng hqp co sai sot hoac

tlal can lronS \ rec gur lhong llao.

7. CO d6rg chua thanh todn hoac chuc thf,nh todn du sd cd phdn da dang ky mua

phai chiu trdch niiqm tuong r.lng roi Long eid rri menh piri co phan da dang kj rnua doi

v6i ciic nghia vU tdi chinl cria c6rg ty phrit sinh cho ddn khi c6 phdn bi thu hoi.

Diiu 9. Chring nhin co pbi6u. s6 dlng ky cd at6ng

l.(odongcua( ongl) duoc cap chung nhan co phieu ruong imp voi :ocophan
vd loai c6 phin s0 hiiu.
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2. Chung nhan co phidu phai (o ddu cua Cong ry va chn kj cla d?i diin theo

phAp luat cria Cdng ty theo cic quy dinh tqri Lu{t doanh nghi6p. Chrlng nhan co phiiu
phdi ghi rd so luong va lo;ri cd phidu md c6 d6ng ndm gitr, h9 vi tdn nguoi ndm git vi
c6c th6ng tin khiic theo quy dinll t4i Khoin l. Diiu 120 cua Lu6t doanh nghi6p.

3. Trong rh<ri hqn j0 ngirl kd ru ngdl nQp diy du ho 'o di nghi chuyen quyin 'o
hiLu cd phdn theo quy dinh cua Coog ty hodc trong thdi han hai (02) thtug (hoac thdi

han kldc theo didu kloan ph;t h,u qu) dinhIki rtr ngil thanlr todn iidl du tiin mua

co ph6n theo nhu quy dinl t4i phuong dn ph6t hdnh c6 phi€u ctla C6ng ty, ngudi s0

huu.o co phdn dugc cdp chLrng nhrn co phiiu. Nguoi .o hiLu co phdn khong phiri ua

cho Cong t) chi phi in chunp nhin cd phiiu.

4. lruong hop chung nhdn co phidu hi hong hoac bi td1 rod hoac bi ddni m;1.
i ,.i .. ,: .

m6t cap ho6( bi tieu hu1. ngLrni .j hDl co phidu do c6 thd 5du cau duoc cdp chung

nhdn co phidu moi r oi di€u ki;;n phdi dua ra bdng chrirg v6 viQc sd htu c6 ph6n vd

thaDl toiin mqi chi phi lien quan cho COng ty.

5. Chung chi trii phieu hoac cric chimg chi chring kho6n kh6a aria C6ng ty (tru

cric thu chdo biin. cric chrirng chi t4m thdi vd c6c tdi lieu tuoltg tu), se duqc ph6t hdnl c6

d6u vd chii $ mlu cira dai di6n theo ph6p luat cua C6ng ty, trir trudng hcr. p mb cric diiu
khoiln vd di0u ki€n ph6t hdnh quy dinh kh6c.

o. )o dang KY co oong:

a) C6ng ty ldp vd luu git s6 cd dong tu ngd) duoc clp Giiy chtmg dtdn dang

Si kinh doanh. CO d6ng ph6 th6ng va co dong uu dai khdc co thd dugc ddng $ vd c6c

so lhdch nhau. So dring kj co dong ir nhir phai co c6c noi dung.au:

- Ten, try sd cta Cdng ty;

- Tong so cd phdn dugc qul dn phdt hdnh, loai c6 phAn dugc quy6n ph6t h2rnh vd

tong so co phdn duoc quyen phdt hirnh cua tung lo4i:

- Tong so c6 phlm da phAt hinh tiing loai vd gii ti v6r ciha c6 phan da g6p;

- TdI (i, dung dugc sip \if thro ran chi cai. dia clrt lhuong lru. c1,roc ticl'. so

thi ein cuoc cdug ddn. Gidl chung minh nhAn dAn. H6 chi€u hoic chi'ng thuc ca nhan

l-qp plrdp klldc doi rsi co dorg li ci nhrn. mr -o docnlr rghiin hobc.o qulit dirlr

thanh lap. dia lhr trll so clirnh doi r cii c6 d6ng li t6 chuc. sd Juq.rrg c6 phdn tting loai

cua mol co onng. nBa) oang K) co pnan.

b) So dane kj co dong co the dugc lAp vd iu'u tuii bing vdn ban hoic bAng tep dii

1i6u di€n tir ho[c ci hai. SO dirfg lci.co dong co thd dugc luu trii tai tru sd cria C6ng ty

hoic noi kh6c nhrmg ph6i thdng b6o bang van bdn cho co quan ddng hj kinlr doanh vd

rat ca cdc co dong biet. Cic co dong co qul en retn \dl \ a nhan dugc ban 'ao danh .dch

co dong Cong t) lrong giu ldm r idc tai noi luu giti so co dong.

7. Trudng hop c6 d6ng cii thal doi dir chr thuong tru thi phdLi thong bAo kip thoi

Yoi Ca)ng l) tle cirp nhit rao so dang ky cO d6ng. COng ty kh6ng chiu tr6ch nhi€m r'€

vi€c kh6ng li6n 14c duo. c voi cd tl6ng r1o khong duoc thong bao rha) d;i dia chi cia c6

d6ng.

(

(
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CHI,IONG III: CO CAU T6 CHI'C, QUAN TRI VA KIEM SOAT

Didu 10. Co'ciu t6 chric, quin tri vi ki6m sorit

L Co ceu t6 chfc quan li, quan tri vd kiem sorit cua C6ng ty bao g6m:

a. Dai hoi d6ng c6 d6ng ld ccr quan quydt dinh cao nlat cua Cong ty;

b. HQi d6ng quan tri do DAi hoi dirng co dong biu ra. la co quan quan li C6ng

ty, co to,m quydn nhan danl Cong 1y dC quyet dinh, thuc hion cac quyen var nghia vu
cth Cong ty khonp thugc tham qur in cta DAi hQi dong co ddng:

c. Gidm doc Id nguni didu hiLnh c6ng vi€c kinh doanh hing ngdy cia C6ng tyj
chiu sU gi6m s6t cua HQi d6ng quriLn tri va chiu trdch nhiirn truoc Hoi ding quan tri vd

trudc phrip lu{t r d r idc thUc hiin cdc nhiim qr dugc giao:

d. Ban ki6m so6t do Dai hoi ddng c6 ddng bAu ra dE thuc hi6n gi6lr s6t Hoi
rlong qudn tri, Girirn doc trong r,idc qu6n l1i vd di€u hdnh C6ng ty; chiu tr6ch nhi€m

tru6c DAi hQi d6ng c6 d6ng lrong vi6c thuc hi6n c6c nhi€m v1 dugc giao.

2. Cn c6u t6 chric cua cric chi nhdnh vd vEn phdng dai di0n crla Cdng t) iluoc
quy dinh theo quy ch6 t6 chric vii hoAt ddng cua cic don vi do do Hoi dong qudn 1ri cia
C6ng ty ban hdnl.

I-IUC 1: CO D6NG VA DAI HOI EONG CO D6NG

Didu 11. Quydn cia c6 tl6ng

l. C6 d6ng ld ngudi chri s0 hil'u Cong ty. co cdc quyin vd nghia vu tuong ring

theo so co phdn va loAi c6 phdn ma hg s& htru. C6 d6ng chi chiu tr6ch nhi6m v0 n<r vd

c6c nghia v1r tai san kh6c cta Cdng ty trong pham vi s6 v6n dA g6p vdo COng ty.

2. Nguoi nam gin co phdn phd Lhong co cdc quyen .au:

a. Tham d1r vd phrit bi6u trong cac cuoc hop Dai hoi dong cd ddng vd thgc hiQn

quydn bidu qu) et tryc tidp ta'i Dai hQi d6ng c6 d6ng ho[c th6ng qua dai di€n duoc uj'
quy6n holc thUc hi€n b6 phi6u tir xa. Mdi cO prrau pn6 tlOng c6 mQt phiiiu bidu qul dt;

b. Nh4n c6 ttc tucnrg img theo s5 c6 phAn sd hiiu tty tlluQc vdo kdt qud kinh

doanl hAng ndm cin C6ng 1y vd theo quyilt dinh cta Dai h6i ddng c6 d6ng.

c. Tg do chuydn nhuo. ng co ph6n da dugc thani to6n day dri theo quy dlnh cria

Di6u l€ ndy vd phrip luat hi6r hanht trir trtrdng hotl quy dinh t4i Khoan 3 Dilu 7 Diiu le

ndy ;

d. Duoc uu tidn mua co'phidq mdi chdo b6n tuo,ng ung v6i t;i l€ c6 phdn ph6

thdng ma ho so hLnr lru truong hqp Eai hoi co dong qul dt dinlr chio ban co phrin cho

cac co oong mor:

e. Xem xdt, tra cftu yd trich luc cac th6ng lin lien quan djn c6 dong tong Danh

siich co ddng dir lu cdch ll-am gia Dai hoi dorrg cd dong rb 1eu cau 'ua doi cdc lhong

tin khOng chinh x6ct

f. Xem xdi. tra cLru. trich lUc hoac \ao clrup Diiu Id cong 11. s6 bien ban hop Dai

hoi dong co dong r ir cdc ngh i qul dt uia Dai hoi dong co dorrg:
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g. Trudng hqp Cdng ty giai th6 ho[c pha san, duqa nhan m6t phAn tdi san cdn

lai tuong img v6i sd c6 phin gtip viin vdo c6ng ty sau khi C6ng ty da thanh toen cho

chir ncr vd c6c c6 d6ng nim giti 1o4i cd pnan knac cira Cdng ty theo quy dlnh cria ph6p

lu qt;

h. YEu cdu COng ty mua l;ri cd phrin cia ho trong cac trudng hqp quy dinh tai

Khoan 1 Di6u 129 cira Lu{t Doanh nghiQp;

i. Cdc qulin kiac theo qul dini cuo Diiu le na) \a phdp Iuar.

3. C6 d6ng hoic nh6m c6 ddng ni- giir 5% (nam phin trim) t6rg so co phin

ph6 th6ng trong thdi h4n 1i6n tgc tir sr,lu 1{-161 thdng trd len co cdc quyin sau:

a. D,i cri c6c tng vi6n HQi ddng quiin tri ho{c Ban ki6m sorit theo quy dinl
tuong ung rai cac Dieu 24.5 ra Diiu 12.5 Diiu lq ni1:

b. Ydu ciu HL,i donp quan rr! thuc hi(n r iec triiu tap Dai hoi clong cd dong theo

cac quy dlnh tai kloan J Diiu I l4 \ a Diiu l3o Luit DoanJr nghidp:

c. Kidm tra r d nhin ban cao IloAc ban lrich din dallh 'iich c6c to dong co quyen

tham du r a bo plriiu rai Dai hQi dong c6 clong:

d. Xem xdt vd tdch luc s6 bicn ban vd cric nghi quytlt cta HQi ddng qudn 1r!, brio

c6o tai chinh gila nirn vd hdng nim thco miu cur H( rhong kd todn Vidt Nam vd c6c

h6o c6o cria Ban ki6m sodt.

e. Yiu cau Ban kiim "oit (iem tra tLrng rdn dd cu lhi liin.luan d6n qufu ly.

di6u hdnh hoat dOng cira C6rg ty khi xdt th6y can rhiiit. Ycu cAu phai th6 hien bing r an

ban; phii c6 hq, ten, dia chi thudrg tru. quoc tich. so Ciirl chung minh nh6n ddn, H$

chidu hoflc chung thr,rc cd nhrin hqrp phup kiac doi voi co dong ld cd nhan: ten. dia chi

thuong tru, quoc tich, so qu) it dinh thiinh lap ho{c s6 ding kli kinh doanh d6i v6i c6

dorrg lir ro chuc: .o luong co phdrr ra thoi didrn dants ki co phrn cua nrng co dong.

torg so co phin cLia ca nhon cL, dong vii ti lC s0 hilu totrg tdng s6 c6 phAn cia Cdng

D;\;n de can kiern 1ra. rnUC dich klam tra:

I CO d6ng co th6 r'iy quy€n cho thinh vien Hdi dong quan tri lam d4i diQn cho

rninh tqr Ual h9l do g co dongl

g. Cdc qu) dn kidc duoc qu) dinh tai Luir doanh nghiep vA Diiu l6 na;.
;-.

4. Qulcn cua co dotlg nam glua co phan uu dal lneu co lse oo ual nol oong co

d6ng quyi:t dinlr phi hcr. p v6i quy dinh cua phdp 1u{1.

Didu 12. Nghia vg ciia.c6 d6ng

1. Tudn thu Didu io C6ng ty vd czlc quy ch6 cta Cong ty; ch6p hdnh cric quy6t

din-h. nghitluyer cua Dai hoi dong.o dong. Hoi ridng quan tri Ctng ty

2. Thad toAn tian mua c6 phdn dE ding ki mua theo quy dinh; kh6ng duqc nit

v6n dd g6p bing cd phan ph6 thOng ra khdi C6ng ty du6i moi hinh thrlc, tru trudng

hap C6ng ty ho4c ngudi khAc mua l4i cd phin. Tnrong hqp cil dong rut m6t ph;n hoac

todn b0 v6n c6 phdn da g6p trei voi quy dinh tai khoan ndy thi cric Thanh vidn HDQT

vd ngudi dqri diCn theo ph6p luat cila COng ty phai ciing li€n ddi chiu trdch nhiem v6
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c6c khoan ng vi nghia w tdi san kh6o cria C6ng ty tuong pham vi gi6 td cO phen da bi

nit vd ciic thiet hai xay m.

3. Cung cAp dia chi chinh xrlc khi dang lqi mua c6 ph6

4. Chiu tr6ch nliCm cri nhAn khi nhdn danh COng ty dudi mQi hinh thuc dd thuc

hier mot trong cric hiinh vi sau diy:

a. Vi pham phrip lu4t;

b. Tiiln hdnh kinh doanh vir c6c giao dich khac dd tu toiho4c phpc vr; loi ich cria

t6 chric. c6 nhdn khdc:

c. Thanl toiin cric khodn ng chua dtin han tru6c nguy co tdi chinl c6 th6 xay ra

dor \rol L ong Iy.

5. Tham dq c6c cu6c hop Dai hQi ddng c6 d6ng vi thuc hi€n quydn bi6u quytit

truc tiiip hoic th6ng qua dqi diQn dugc ri1, quydn; tham du vd bi6u quytlt th6ng qua h6i

nghi tryc tuytln, b6 phi6u di€n tu hoac hinh th{rc diQn tu kh4c.

6. Hodn thhnh cic nghia \q kh6c theo quy dinh cta pbdp Iuat hi0n hdnh.

Di6u 13. Eai hQi tl6ng 
"6 

d6ng

1. Dai h6i ddng c6 ddng ld co quan c6 thA,, quydn cao nhdt cia Cong ty vd gom

tAt cd cdc c6 d6ng c6 quy6n bi6u quyiit. E4i h6i d6ng c6 ddng thudng nidn dsoc to

chric m6i nam mQt ldn vir ph6i hqp trong thdi h4n b6n th6ng, k6 tir ngay kiit thric ndm

tdi chinh. Theo dd nghi cna HDQT, co quan ding ky kinh doanh @oac cdp c6 th6m

quyin) c6 th6 gia h4n, nhung kh6ng qu6 s6u thang, k6 tii ngay k6t thic nam tdi chlnl.

Dai hOi d6ng c6 d6ng thudng niCr khdng dugo td chLic dudi hinh thtc 16y ! ki6n ban-q

\rn bar. \goai crr,,u hoo lhttottF rien. fl i hoi .lorrg co do rg u.r the hop bit Llrur-ng.

2. FIQi d6ng quan tri t6 chtc trieu tAp hop Dai hoi dirng co dong thudng ni0n vd

lga chqn dia di6m phir hq? nhung ph6i o tlCn lAnh th6 ViCt Nam. Dpi hQi d6ng c6 dong

thuong ni€n quy6t dinh nhiing v6n dd theo quy dlnh cia ph6p luat vd Didu ld Cong t1

D4c biQt, cdc c6 d6ng sC th6ng qua ciic bdo cao Ai chinh h,mg nim vi du to6n ngan

sAch tdi chinl aho nam tdi chinh tii5p theo. C6c ki6m torin vi6n dQc lip duoc mdi tham

du dai hQi d6 tu vdn cho viQc th6ng qua c6a biio c6o tdi chinh h,ing ndm.

3. H6i d6ng quan tri phai fieu t{p Eai h6i dOng c6 ddng btit thudng trong c6c

truorg hgp sau dnl:

a. HQi d6ng quan tri x6t th61, cdn thi6t vi 1qi ioh cia C6ng ty; 
r:

b. Vi6c triQu tAp le can.thii:t niiu cric ki6m toil vi6n dQc lip duqc chi dinh dd

nghi thio luan b6o c6o ki6m todn ho4c vd tinh hirh tdi chinh cila Cong ty. vd HDQT

cflng nhdn th6y nhu vQy;

c. Bang can diii k5 toiin ndm, c6c b6o c6o s6u (06) thring ho{c quy ho[c b6o crio

ki6m to6n cua nim tdi chinh phin iinh v6n chu srr hiu da bi rrrAt tir 30% tr<r 16n so v6i

a. fti ,6 tnann uien cna Hoi d6ng quan tri, Ban kirim soat it hon sO thdnl vien

md 1u0t phdp quy dinh ho[c it hcm mot nrla s6 thdnh vi6n quy dinh trong Diiu le;
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e. Vor cL, dong hoac nhom co dong qu) dinh lai Khodn 3 Diiu I I Diiu le nb1

1eu eau trieu tdp DAi h9i dong co dong bing rdn ban. Yeu ciu tridu lap DAi h9i dong

c6 dong phii ndu rd Iy do rir mgc dich cu6c hop, c6 dt chf ki cira c6c cd d6ng li€n
quan hoaa vdn ban y6u ciu dunc ldp thdnh nhidu biln, trong d6 m5i bAn phai a6 chii ki
cua lor lnreu mgt co oong co lren quan:

f. Ban ki6m so6t,v€u cAu trieu tap cuQc hgp neu Ban kiern sorit c6 lj do tin
tuong rang cdc thanh vidn HQi ddng quin l-ri hoAc crin bQ qu6n lyi cao cdp vi pham

nghidm trong cdc nghia vI cua hg thco Diiu 160 I udt Doanh rrghidp hoac H6i dong

quriur ti hdnli dQng hoic c6 y dinh htuI dQng ngoai pham \ i qul6n hqn cua minh;

g. Cdc trudng hq p kh6c theo quy dinh cua phip ludt 1ir Diiu ld cong ty.

4. lh6rn qulin rriiu tdp ho.p Dri hoi ddng co dong bit thtrong

a. Hqi ddrg quin tri phai trieu t4p hap Eai hoi d6ng c6 ddng trong thdi h4n ba

muoi (30) ngdy k6 tn ngdy s6 thdnh riin Hoi ddng quan tri con lai nhu quy dinh tai

Di6m d Khodn 3 DiAu ndy hoic nhdn duoc ydu cdu quy dinh tai Didm b, d Khoan 3

ho{c Di,im e Khoan 3 Di€u ndy.

Trudng ho. p HDQT khdng triiu tdp cu6c hop Dai hoi dong co d6ng theo quy

dinh thi Chti tich HEQT phai chiu trdch nllidm truoc phdp lu{t va phai boi thudng thiet

har phat \rnh dor \ (rr ( ong l).

b. Trudng hqp HOi d6ng qudn tri khdng triQu t4p hqp Eai hQi ddng co d6ng theo

qu1 dinh tai Diem a Khoan na) lhi lrong long ba mu<ri (J0, ngay tiep theo. Ban kiim
soat phii thay thd FIoi dong quan tri triCu tap hop Dai h6i d6ng c6 d6ng theo quy dinh

Kho6n 5 Diiru 136 Lu{t Doanh nghiQp;

Trudng hqp Ban ki6m so6t khdng tri+u tap cugc Eqri hqi dong co ddng nhu quy

dinh thi Truong ban ki6m sorit phdi chiu trrich nhi6m tru6c phrip ludt rd phii boi

thuong (hrql har phat srnh dor \ or ( ong l).

c. Truong hoD Ban kiirn soiit kh6ng triQu t{p cudc hop nhi}ng c6 d6ng vd nh6m

co dong, nh6m co dong cd ydu cdu quy dinh tai Di6m e Khodn 3 ndy c6 quydn thay th€

HOi d6flg quan tri, Ban ki6m soat t cu tAp hqp D4i hQi ddng c6 d6ng.

Trong truorlg hgp nir1, co Llong ho{c nh6m c6 d6ng triQu tap hap Dai hdi d6ng

c6 d6ng c6 quyen d6 nghi co quan ddng ky doanh nghiQp gi6m sdt t nl tu, tht tuc tuieu

tdp hop r d ra qul et dinh cua Dai hoi dong co d.rng.

d. Ngudi t Cu tap phii l6p danh sdch c6 d6ng c6 quydn du ho.p Oai'h6i aOng cO

dong, cung cdp lhong tin \i giai quydt khiiu nai lidn quan den danh sdch co dong. lip
chuong rrini vi noi dung cunc ho.p. chudn b! tiri lidu. rdc dinh thoi giar rd dia Jiem

ho.p. gui thong bdo moi hgp ddn tLrng co ddng cd qul in dr,r hop lheo qu) dini cira Diiu
10 niy.

e. Tir ca chi phi cho r idc ri+u l{p \a ti€n hdnh hop Dai hoi ddng c6 dong dugc

c6ng ty hodn lqri. Chi phi ndy kh6ng bao gom nhiing chi phi do c6 ddng chi tiCu khi

tharn dr,r D4i hoi dung co oone. kd ca chi phr an o ra di lai.

Diiu 14. Qulin va ohiem vq cua Dqi hQi ddng c6 d6ng

L Dai hdi d6ng cJ .long riuong nidn cd qulin rhao lu6n vi rhunB qu,r:

- 13



a) B6o c6o tiri chinh hdng ndm dugc ki6m 1o6n;

b) Bdo cdo cLia Ban kidm sodL re kdt qua kini doanh cua Cong ty. ve keL qua

hoat dQng cria HDQT vd Gidm d6c C6ng ty;

c) Bdo c6o cua Hoi ddng quan tri ri quan Iri rd ldt quai ho4t dQng cua H6i ddng
quan tri vd timg thanh vidn HDQT ;

d) 96o cdo {r d6nh gi6 k6t qud hoat dong cua Bdn kidm soit va cria tiing thdnl
vi6n Ban ki6m sotit;

c) Dinh huong ph6t triin crra Cong t1 (kd hoach dii han).

2. Dai hqi dong co dong thuong nidn rir bdt thuong thdng qua quler dinh- nghi
qu\ el Dang \ an Dan \ e cac \ an oe sau:

a) lhong qua cac bio cdo tAi chrnh hcng narn di dLroc kidm loan:

b) Mric c6 tric thanh toAn bdng ndrn cho nr6i loai cd phin phu hnp vdi Lu{t
doanh nghiip \,.r cdc qu)'en gan lien vdi lo4i c6 phdn d6. Ml]c cd tfc ndy kh6ng cao

hon rnuc md Hdi dong quan rri .li nghi sau kii cli tham lJrdo 1 (idn crlc co dong tai Dqi

no1 dong co dong;

c) Lua chQn c6ng ty ki6m to6n;

d r 56 luong thiurh r idn cua HQi dong quan tri r a Ban kiem sodt:

d)Bau.bdi mi.jn. thal rhd thini vidn HDQ f \a Ban kidm sodr.

e) Tong sd tien thir lao cua cdc thdnh vi€n HDQT, Ban ki€m sodt vd biio ciio tiCn

thir lao cta HDQT, Ban ki6m sodt;

g) Bo sung va .Lra tloi Didu lf. trLt lruong hqp didu chini ron didu le do bin
thdm c6 phin mdi trong ph4m vi sii luong co phan duoc c1ul in chao bdn da duoc Dai
hqi ddng co dong thong qua trudc do phn hgp v6i quy dinh cila phap luat; vd td, trudng
hqp diCu chinl v6n di6u 10 do C6ng t) rnua lqi c6 phan theo qu5dt dinh cira Eai hQi

ddng c6 ddng nhung kh6ng thuc hi€n chdo brin.

h) Loqi co phdn vi so lurqtrg co phdn moi sd dusc phrit hanh cho moi loai co

phdn, vd viQc chuy€n nhugng c6 ph6n cta c6 d6ng sring l6p cho ngudi kh6ng phdi ld c6

dong siirrg ldp tronB \ ong I nam dau lien ke tu ngd) th)nh ldp:

ir Chia. rdch. ho-p nhdt. sip nhdp hoac chuyin dOi Cong 11 :

j) To chuc lai vd gidi the (thanh ly) Cdng ty vd chi dinh BanAlgudi thanh li;
k) Ki6m tra vd xil lj cic vi phqrn cua HDQT ho4c Ban kidm sodt gay thiCt hAi

cho ( ong t) \ a c.lc co dong cua ( ong [ :

l) Quyi:t dinh dau tu, qu)€t dinh giao dich mua, brin tdi s6n cia C6ng ty hoic chi

nhdnh cd gid tri tu 35% trd len tong gi6 tri tdi san cta C6ng ty vd cdc chi nhrinh cua

C6ng ty dugc ghi trong b6o cAo tdi chinl di dugc ki6m to6n gin dr6t;

m) Quyet dinh \,iec g6p ron, mua cd phdn cria doanh nghiQp kh6c vdi t6ng gi6

tri g6p v5n, mua c6 phan t[ 35% t6len t6ne eid td tdi sdn cira C6[g f dugc ghi hong

brio crio tdi chidr gAn nh6t dd duoc ki6m torin

n) C6ng ty mua lai tr6n l0% tong s6 c6 phin da bdn cua m6i loai duoc chdo b6r

rrong l2 rhdng:
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o) Vioc Chri tich HDQT ddng thoi ldm Giam ddc C6ng ty;

p) C6ng ty hoac ciic chi nirinh cua Corg t) lg kdt nqp dong voi nhtng ngudi

duqc quy dinl tai LhoAn 1, Didu 162 cira Ludt Doanh nghiQp vdi gi6 tri b;ng hoac ldn

hcrn 2090 tong gii tri tAi san cua Cong ty vd c6c chi nhdnh cira C6ng t), duoc ghi trong

brio c6o tdi chinl da dugc ki6m to6n gdn nh6t;

q) Cdc r dn di khdc theo qu1 dinl cria Di0u 16 ndy vd cdc quy chC kh6c ciu C6ng

ty.

3. Co dong khong dugc bo phieu aho bat k! m6t nghi quy6t naio dC th6ng qua:

a) Cdc hu.p dong. giao dich qu1 dinh tai t.ti6rn p Khoan 2 Diiu nay niu co dong

do ho4c nguoi co lidn quan toi co .long d6 ld mQt b6n cLia hcr. p d6ng hay giao dich;

b1 Vidc mua lai cd phin cua rj tl,-rng d,.r hodc cua nguoi cti lidn quan den co

ddng d6 t.ir trudng hgp viQc mua lqi c6 phin duqc thgc hiQn theo ti lC so hlru cua tat cc

cdc co dong hoqc vi+c tnua lqri dugc thuc hi€n th6ng qua khilp lQnl ho[c chdo mua

cdng khai rrdn Su giao dich .hring klodn.

4. Tit cdL circ ngh! quydt vi cdc vAn de dA duoc dua vdo chuong trinh hop phdi

dugc dua ra rhao luan t a bieu qu1 it tai D4i hoi dong co dong.

Di6u 15. Crc dai difu tlugc ty qulin

l. Co dong lri ci nhin. n$loi dai dien lheo u, quyCn cua co dong la to chric lruc
tiiip ho4c uj quydn bing vin ban cho m6t ngudi khdc dg hgp Eai hQi ddng c6 d6ng.

Truong ho. p co dong la to chuc khong c6 ngudi dai di€n theo uli quydn theo quy dinlr

tai khoan 4 Didu ndy thi u;i quydn nguoi khic du hop Dri hoi diing c6 d6ng. D4i di'An

duoc uy qulen kidng rrhit rhier phdi la co dong.

2. Viec chr dinh dai dien duoc i5 qulin phri duoc lap bang ran ban theo rriu
cria C6ng ty vd phAi c6 chtr ky theo quy clinh sau dAy:

al Truorg hgp cd dong lir cd nhan ld ngudi uj quydn thi phAi c6 chii ki cta co

d6ng d6 vd ngudi duoc uli quyirn du hgp;

b) Trudng hir. p nguoi d4i diQn theo u1 qul in er)a co dong tA to chuc ld ngudi uli
qulen rhi giiy riy quydn phai co ehii kj cia ngudi d4i diQn theo uj quy0n, nguoi d4i

didn theo phrip luar cLla co dong \a nguoi duoc u1 qulin du hop:

c) Trong trudng hgp khdc thi phdi c6 chii hi crla ngudi d4i diQn theo phrip luAt

cua cd dong ra nguoi duoc uy quydn dq hop:

Ngudi dugc u;i quydn dg hqp Dai hoi ddng co dong phdi ndp r;n b'in u! quy6n

tu6c khi vdo phdng hep

3. Truong hirp luAt su thay m+t cho nguoi uy quyin 19 giiy chr dinh dei diQn,

vigc chi dinh dai diQn trong lucmg ho-p ndy chi dugc coi li c6 hiQu llrc ndu giSy chi

dinh dai didn do dugc xuat tnnh cung v6i thu uy quy6n cho luat su hodc ban sao hq p lC

cua thu u! quydn d6 (n6u fu6c d6 chua d5ng ki vdi C6ng ty).

4. Co dong la t6 chuc co quyen ct mot hoac mot s6 ngudi d4i diQn theo u!
quyAn thlrc hiQn cic quydn c6 dOng cria rninh theo quy dprh cira ph6p luat; truong hqp

c6 nhieu hon rnet nguoi dai didn theo ui quyCn duqc cu thi phdi xric dinh cu th6 s6 c6

phdn r ir so phieu b[u cia m6i nguoi dai dien. Vi6c cir, chdm dm hoqLc thay d6i ngudi
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dai di6n theo u! quy€n phdi dugc thong bdo bing van bdn ddn C6ng ty tong thdi hAn

som nh6r. Thong biio phai c6 ctic noi dung chu 5du sau ddl:

a) TCn. dia ohi thudng tru, qu6c rich. so vii ngdy quy€t dinh thinh lflp ho{c ngdy
duoc cdp Gid) dang kj doani nghidp cia co d,',ng:

b I 5o rrong co phan. loat cophanvantsa) dang$ co d6ng lar ( ong ry:

c) Ha, t6n, dia chi thudng tru, qunc tich. s6 the can cudc, gidy chrng minh nhdn
dan, ho chieu hoac chrin8 thlrc cd nhan hqp ph6p khrio ctia ngudi dai diQn theo uj
quyer;

d) So co phdn dtrqc uy quldn dqi di(n:

e) Thoi han dai didn theo u) qulen:

g) HA, tCn, cht k:i cua ngudi dai diin theo uy quyen va ngucri dai di+n theo phrip

lu{t cria c6 ddng.

C6ng ty phdi grii thdng brio vi ngucri dai didn theo uj qulen quy dinh tai khoan
niry ddn co quan dang lqi Linn doann tong thdi han n5m ngdy ldm viCc, kC tar ngdy
nhdn ducrc thdng biio.

5. Trii trudng hqp quy dinh tai Khoin 3 Diiu niry. phieu hieu quy6t c0a ngudi
duoc iry qulen dU hAp trong phan \ i duoc r"iy quy€n vdn c6 hieu luc ngay ca khi ngudi
rly quyin di:

a) Ch€t, bi han chi! ndng lgc himh vi dirn su hoac bi mit rung luc hAnh vi dan su;

brHuj bo rie. chr dinh u1 qu5in:

ct Hu) bo lhdrn qulen cua nguoi Lhpc hien r idc u1 qulen:

Tuy nhi€n, quy dinh niiy sE kh6ng dp dung n5u C6ng ty nhdn duoc thong b6o bang
van bdn \,e mot trong cdc huong hqp tr€lt b6n muoi trim giir tru6c gid khai mac cudc ho.p

Dai hQi d6ne c6 d6ng ho{c tru6c khi cuQc hop duoc tri6u tdp lai.

6. Truong hor co phdn dugc chuyEn nhugng trong thdi giaa tu ngdy lAp xong
dar r sdch co dong den nga1, khai rnac hqp Dai hQi dOng c6 ddng thi ngudi nhdn chuy6n
nhugng c6 quyin dp hop Dai hdi dong c.r Llung tha) lhe cho ngLroi chuldn nhuqng doi
vor so co pnan 0a cnuyeD nnuong.

7. Ngudi dAi di€n theo riy quyin phii co cdc rieu chuan r i didu kidn sau dAy:

a I L o ling luc hinh r i .lin su .la1 u rr:

b) Khdng thuqc doi tuo. ng bi c6m thirnh lAp vd qu6n lf doa-nh nghiCp;^

c) C6 ddng nhd nudc nim giii trdn 5l)'o ron dieu le khong duoc cir vg hoic
chong, cha dd, cha mroi. mq de,.m9 nu6i. con d6. con nu6i, anh ru61, chi ruQt, em ruOt

cta ngudi quan li \,,i cta ngudi c6 ihAm quyin b6 nhiQm ngLLdi qudn li c6ng ty larm

nguoi dri diQn rheo u\ qulen r;ri cong r\ kl i(:
8. Tr6ch nhi€m ciLa ngudi dai didn theo u) qu) en cho hl chuc hoac c6 rhar thuc

hi6n theo qu) dinh cua Phrip ludt. Diiu le vr Qu1 chi quin lj ciia to chr'rc cir ngudi dai

didn Lheo u1 quydn hoa( theo rdu,.du cur ca nharr u1 quldn
q. Co dong dLrgc coi la thrrn du \i bidu qrr.rer rai ,.u,'c hop Dai hoi dong co

ddng trong trudng hop sau c1[1,:
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a) Tham du vir biou quyet truc liep tii cxoc hop;

b) Uy qLrler ch,r rl,.'l ntslIo' Utac lhn''1 d.I \r hr(u Llu\Ll lar uuolj tr,'l):

c) Tham du vd bidu quyiit th6ng qua hoi nghi tlrLc tirl in. bo phiiu iliOn tu hodc

hirh thuc dilan tu khiic:

.1.1 Gui phieu bidu qLrl dt ddn (Lr6c hop thdng qua giri thLr, far, thu di6[ tu.

Didu 16. Thay tl6i cdc quydn

L Vidc rl al .loi hoac hr1 \o cdr qrr)in d,r( bicr tsjn iun rcii l.rui .i phin rru dai

c6 hiQu lLrc ktri dugc co dong niru giii it nhat 5l%'c6 phfut ph6 th6.g tham du hgp

rhung quc dorg rlrcri duoc,.'o donp n:rnr gii iL niat 650o qLr)in bieu qul<t cua 1.,:'i co

pnan uu 0!r nor l'c1 D'eJ qrller InonS qrla.

2. Viec to chuc rrrot iroc hop cur cic co ding nim giir mot loai cd phirr uu dai

dd thong qua r,iqc rhay doi qul dn niu t4i khozin 1 di6u ndy chi c6 gi6 tri khi c6 t6i thi6u

hai co dong (hoAc d4i dign dugc ri1, quyen cia ho) vd nim gift 16i thiCu m6t phan ba gia

tri mQnh gi6 cira cric c6 phdn loai d6 da phal hdnh. Trudng hqp kh6ng c6 dti s6 Oqi bieu

nhu niu trdn thi se to chuc hop l4i trong vdng ba muoi ngdy sau d6 vd nhilng ngudi

nam giii ad phdn thugc loai do (khong phu thuQc viio s6 luo. ng ngudi vd s6 c6 phAn) c6

mar rru( riep ho;c thong qur dai Jien duoc uy qulin ddu dugc coi la du "6 lurqng dai
: .. r,

hieu 1du cdu. l4i cic cuoc ho.p cria co dong nam giir cd phan Lru ddi ndu trin. nhirng

nguoi nam giir co phin thuoc loai d6 c6 mit truc ti€p hodc qua ngudi dai di0n dOu c6

thd ydu cdu bo phidu kin r a moi ngudi khi b6 phi0u kin. M6i c6 phdn cing lopi c6

quyin bieu qurdt ng.ang bdng nhu loi ctic cuie hop n;u lren.

3.Thri tuc tiSn hlmh cic cuQc hgp ri€ng biet nhu vay dugc thuc hien luong tu vdi

cdc qu1 dinh tai Didu I 8 r i Diiu lq Dii'u li nirl .

4. Trar khi cdc didu khodn phdt hdnh cd phdn qu) dinh khac. cric quyin d[c biQt

'n ur, dii doi r oi mot so hoac rdt ca cdc vdn di liengan lren vor cac roqr co pnan co quye

quan d€n r idc phan phoi loi lhuin hoac taii san aia Cdng ty kh6ng bi thay d6i khi C6ng

1) phdt hanh thdrn cic co than cung lo4i.

Didu 17. TriQu tAp Dai hQi a6ng c6 a6ng, chuong trinh hqp vi th6ng b{o

hqp D4i hQi ddng c6 .I6ng.

1. HQi ddng quin tri tricu tep Dai hoi dong co dong, hoic Dai hoi ddng c6 d6ng

duoc triCu tAp theo c6c truirng ho-p quy dinll tai di6rn b, Kho6n 4biau 13, hDac tai diem

c" Khoan 4 Didu 13.

2. Ngudi t Cu tap Dai hQi dong c6 d6ng phai thgc hiCn nhilng nhi€m vq sau

rl dy:

a) Dt..r tr.r so djnc l.\ c,i JonP cua Cottc tr. c\uan hi rl chi't drrr" .dclt.ac.o

done du diiu kicn thalr qia ra bieu qu-rit rri dci hQi k-hong wirn hon 05 ngay truriic

ngdy grii Th6ng b6o mtii hop Dai hQi ditng cO ddng; chu6n bi chuong trinh hop, vd ciic

tdi lieu phu hgp vdi luAt phiip vd cdc qul dinh clia C6ng t,v;

b1 Xic dinh th;i gian \ a dia didm to chuc dai hoi:
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c) Th6ng b6o vd gti th6ng b6o hap Dai hQi ddng c6 d6ng cho t6t cA cac co dong

co quyen du hop.

3. Th6ng b6o hqp Dai hQi ddng c6 d6ng dugc grii cho tAt cA cric co dong dong

thdi cdng bii trCn phuorg ti6n thOng tin cira So giro dich chung khorin (truong h.p
cong ty dd nidm 1dt hoac dang ky giao dich), tren trang th6ng tin dien tt (website) cta
Cdng q. Thorrg bdo rnoi hop Dri hoi tlong.'o dongphai dugc gtri it nh6t muoi lam

(15) ngdy tru6c ngiy hep Dai hQi d6ng co dong. (tinl ru ngay mar thong brio dunc grii

hoflc chuydn di nlot cdch hgp li, duo-c 1(i cu6c phi hoic duoc bd vdo hdm thu).

ChLrong rrinh hop Dai hQi dirng c6 dong. crlc tbi lidu lidn quan ddn cdc van de sd duoc

bieu quyet tai d4i hdi duoc gui cho ciic c6 d6ng hoAc/vA ding lren trang th6ng tin di6n

tri cta Cdng R. Trorg tudng hqp tdi li6u ki6ng ducro grii kdm theo th6ng b6o hqp Dai

hoi dong co dring, thong bao moi hap phdi ndu rb dia chi trang th6ng tin di6n tri d€ cric

cO d6ng cO tht! titlp cAn.

4. Co dong hoac nlom co ddng dugc dC cap tai Kloin 3 Di€u 11 crla Ei6u ld

ndy c6 quy6n dd xudt c6c v6lr dA dua vdo chuong trinh hop Eai hQi ddng c6 dong. De

xuat phii duoc ldm bang van ban \ ar phdi duqc grii cho Cdng ty it fia1 3 ngdy ldm vi€c

rruric Lhi khai mac Dai hoi dong co dong. Di xuit phai bao g6m ho r A rin co dong. .d

lugng vir loqi co phdn nguoi do nim giii vd ndi dung d€ nghi dua viro chucmg trinh hgp.

5. Ngudi triQu tdp hop Dai h6i d6ng c6 d6ng c6 quy€n tit ch6i nhtng d6 xuAt

lrcn qu,:rn den kltoan 4 cua ureu na). neu:

a) D6 xurit duoc grii d6n kh6ng dung th<ri h4n hogc kh6ng dn, kh6ng drlng n6i

d*g;
b) Viro thoi didm dd xudt, cd dong hoac nh6rn cd ddng khong c6 du tu 500 tro

16n c6 phin ph6 th6ng trong thdi gian IiCn tuc tir 6 th6ng trd lCn;

c) Van de dd rudt klong thudc ph4m ri thdrn quldn cia Dai h6i dong co dong

bdn b4c vii th6ng qua.

6. \guoi triiu t;rp hAp Dfi hoi ddng co dorrg phai chip nhan va dua kidn nghi

quy dinh tai Khoan 4 Di6u nay vdo dE kien chuong trinh va noi dung cu6c hop, trir
rruong hqp qu5 dinh o Khodn 5 Diiu nay. Ki6n ngh! .d dLrgc chini thtrc bd sung rdo

chuong trinh vii nQi dung cu6c hop neu duqc Dai hoi ddng co dong chdp thudn.

7. HQi dong quan tri phdi chuAn bi dU theo nghi quy6t cho ting yAn dC tuong

chumg trinl hgp.

8. Truorg hgp idt ca co.dong dai dien l00oo so co phdn co quyen bieu quyat

truc tiiip tham du ho{c th6ng qua dqri didn duoc uy quyin tai Eai hQi ddng c6 d6ng,

nlimg quySt dinh duqc Eqi hQi d6rg cO .tOng nhit tn' thong qua ddu duoc coi lii hqp l0

ke cr trong tnlong hcr.p r.iec triiu tap Dai hoi d6ng c6 d6ng kh6ng theo dtng thri tuc

hoic n6i dung bi6u quyilt kh6ng c6 trong chuong trinh.
.l

Ei6u 18. Cric ali6u kiQn ti6n hnnh hgp Dei h6i al6ng c0 d6ng

L Cu6c hop Dai hdi dong co ddng dLrgc ri6n hirni kli cd so co d6ng dir hop dai

diQn cho it nhdt 51% t6ng s6 c6 phdn c6 qu.vdn bi6u quyi5t.
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2. Truong hqp dili hoi dong co dong lt1n Lhu nhar khong co du so lurrng dgi bidu

cin thi6t theo quy dinh tgi Khodn 1 Didu niy, thi trong vdng ba muoi phft k6 tir thdi

di6m 6n dinh klai mac dai h6i, ngudi tdQu tdp hop huy cuQc hap. Dai hQi ddng c6 d6ng

phdi duoc tlieu tdp hop lar thu hai trong vdng ba muoi (30) ngAy kC ti] ngdy du dinh td

chric Dqi hai a6ng co dong ldn thu nh6t. Dai hOi d6ne c6 dOng tri€u tdp lai chi duoc

tit5n hdnh khi c6 thioh vion tham dg lir c6c c6 ddng vd nhling d4i diQn duqc uy qul in
dg hgp d4i diQn cho it nh6t 33% tdr'rg s6 c6 phin c<i quyin biilu quy6t.

3. Truong hgp dai hoi dong cd dirng ldn llrri hai kh6ng dugc ti€n hdnh do kh6ng

c6 dri s6 dai biiiu can thii:t theo quy dinh tai Khodn 2 Diiu nay thj trong ydng ba muoi

phit kii tir thdi di6m 6n dinh khai urqc Dqi hqi done co dong lan thu hai, Dai hQi ddng

cO d6ng lin thri ba dugc tri€u 6p hong \ ong hai muoi (20) ngril kd tn ngdy du dinl
tien hdnl dai hoi dong co dong lan thrl hai, vd tuong trudng hqp niy dai h6i duoc tien

harfi khOng phu thudc vdo s6 luqng eo dong ha1 dai diin ui qulin tham du vd dugc

coi lir hqp IQ vd co qu) en qu) et dinh tat cd c6c vdn dd md D4i hQi d6ng c6 d6ng ldn thrl

nh6t du ki6n phc chuan.

4. Chi ctr Dai hQi d6ng c6 d6trg co qur en thrl clt',i ehuoLrg trinh hop da dugc gui

[ern lhc,'lhong bao rnc'i hop lheo qu) dinlr tai Kho-n 3 L.rieu l- Diiu ld rrb1.

Diau 19. Th6 thtu ti6n hirnh h9p vi ri6u quy5t t4i E4i hQi tl6ng c6 tl6ng

1. Trudc hoic Yiro [giiy t6 chrjrc Dai hoi d(,ng co dong. Cdng tr phdi thgc hiQn

rhu ruc dants Lj c,r dorrg r, phai thuc hien \iau dang k1 cho den khi cac co ddng co

qul6n dU hqp co mat dang k1 het. lhoi Sian thuc hien viec ding ky do HDQT quy0t

dinh. Khi ti5n hanh cling kj c6 d6ng, Cong tl sE cip cho rung co dong holc dal di0n

duoc uy qul en co quyen bieu quyat m6t thd bieu quyet, lICn do c6 ghi s6 dnng ky, hq

vi t€n ciia cO d6ng, ho vd t€n dqi dien dugc uy quyin vir s6 phi6u bi0u quy6t "i" "6
ddng do.

2. C6 d6ng hodc ngudi duga u) quydn dqr hop ddn sau Lhi cuoc hop da khai maa

duoc dang kj rA c6 quyin tham gia bi6u quy6t ngay sau khi ddng ky. Chti toa kh6ng

duqc dimg cuQc hqp d6 nhiing ngudi d6n mu6n ding ki; fong trudng hqp nay, hiQu

lr,rc cua nhing bidu qul ir dii ridn hirnh Lhong bi anh huong.

3. Chir toa, thu 19 vir ban ki6m phidu cira Dai hoi ddng c6 ddng dugc quy dinh

nhu sau:

a) Dai h6i d6ng c6 ddng rlo HOi ddng quan ti tricu tap sc do Cht tiih Hoi dong

quin tri liim Chir tQa, trudrg h.o. p Chir tich HOi dirng qudn tri ving mdt hoac tam thdi

m6t khd ndng ldm viQc thi c6c thdnh.vidn HDQT con lqrj bdu mQt ngudi trong s6 ho ldm

chu tqa cu6c hQp theo ngul€n tic da so. lrutrng hcrp kholS hdu dudc Chu tQa thi

Truong bar kiam sodr diiu khiin de Dai hQi c6 d6ng biu Chu tqa cuQc hop vai ngudi c6

.o nhteu cau nhat llm ( nL lo:l cuQ( nop.

b) Trong c6c trudng hqp kh6c, nguoi ky ten tieu tap hqp Dai hOi dong c6 ddng

diAu khi6n d6 Dai hoi ddng c6 d6ng bdu Chi to4 cuQc hgp vd ngudi c6 s6 phieu briu

cao nhit .i lam Chu lo,r (uoc hop:

c) Chir toa dA cir m6t hoao m6t s6 ngudi ldm thu ky dC lap bi€n b6n d4i hQi;
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d) Dai h6i ddng c6 dOng biu trong s6 dai bi6u nhirng ngudi chiu trdch nhi6m
ki€m phi6u hodc girim srit ki6m phi6u theo d€ nghi cta Chri toa; S6 thdnl vi6n cira Ban
ki6m phitiu do Dai h6i c6 dOng q,ry6t dinh cin cri dC nghi cria Chri toa nhrmg kh6ng
vuot quri s6 ngudi theo quy dinh cria phAp luAt hi6n hfuh.

4. Chuong trinl vd n6i dung hop.ph6i duoc Dai h6i ddng c6 dOng th6ng qua
ngay tong phien khai mac. Chucrng trinh phii xric dinh 16 ve chi ti6t thdi gian d6i voi
timg vdn dd trong n6i dung chuong t nh hop.

5. Quya:t dinh cta Chri toa vir trinh tu, tht tuc hoAa c6c su ki€n ph6t sin1l ngodi
chuong trinh cria D4i h6i ddng c6 d6ng sc mang tinh phAn quy6t cao nhAt.

6. Eai h6i d6ng cO d6ng th6o luin vd bi6u quy6t theo tung v6n dd trong n6i dung
chuong trinh cua Dgi h6i. Vi6c bi6u quy6t tai dai hOi dugc titin hdnh bdng crich thu th6
bi6u quy6t tdn thdnh nghi quy5t, sau d6 thu the bi6u quy€t kh6ng tan thdnh, cu5i cirng
kidrr phidu lap hrrp sd phieu bieu qu)el rdn lhirnh. khong ldn rhanh. khong co I kien.

Ki5t qu6 ki6m phi6u s€ dugc Chi toa th6ng b6o ngay sau khi ti6n hdnh bi6u quytlt vrin
dc d6 hoic c6ng bi5 tuudc khi b6 mac Dai hoi d6ng c6 d6ng.

7. Cht 1oa Dai h6i ddng c6 dong co thi hoin hop dai hoi ngay ca rong rudng
hqp da c6 du sii dai bi6u cAn thi€t di5n mdt thdi diSm khric vd tai m6t dia didm do Chu
toa quy6t di mi kh6ng cdn ldy y ki6n cta dai h6i n6u.nh6n thSy ring (a) cric thdnh
vi6n tham du ki6ng thti c6 ch6 ng6i thuAn ti6n d dia diiim t6 chiic dai h6i, (b) hanh vi
cta nhitng ngudi c6 mat ldm m6t trat t.u hodc c6 khd nlng ldm m5t trAt tu cira cu6c hop,
(c) circ phucrng ti6n th6ng tin 1ai dia clitim hop khOng b6o dtim cho cdc c6 ddng du hop
tham gia, tlrio iudn vd bidu c1u,v5t hoac (d) sE tri hoAn lir cin thiet dd ciic c6ng vi6c cira

dai hoi duoc rien hanh moL cdch hAp ld. \goai ra. Chu roa dri hoi co lhd hoan dai hdi

khi c6 su nhrit tri ho[c y6u cdu cua D4i h6i cl6ng c6 d6ng da c6 dt s6 luong dai bidu du
hop c6n thi6t. Thdi gian hoan t6i da khdng qu6 ba ngdy kti tir ngay du dinh khai mac
dai h6i. Dai hdi hqp lai se chi xem xet cdc cdng vi6c 16 ra d6 duoc gi6i qul et hgp phap

tai dai h6i bi tri hodn tru6c d6.

8. Trudng hQp ch[ 1oa hoar hoic tpm dirng hop Dai h6i d6ng cO d6ng tr6i vdi
quy dinh tCn- Eai h6i ddng cd ddng biu mot nguoi khdc tuong s6 nhii'ng nguoi du hQp

d6 thay thii Chn toa didu hdnh cu6c ho.p cho d6n hic ki5t thric vd hi€u luc cdc bieu c1uy6t

tai cuoc hop do kllong bi dni huong.

9. Chu toa vd thu ry Dai h6i d6ng c6 d6ng c6 quydn thuc hi€n c6c bi'8n ph6p cdn

thi6t d6 diAu khiiin cudc hap mot cdch hnp ly, c6 trat tu, dtng theo chumg tdnh da

dLroc th6ng qua va phdn drrh durqc monp muon cia dr sd nguoi du hop.

10. H6i d6ng quan tri c6 th6 Ieu cdu cdc co dong hoac dai dien duoc uj quydn

tharl dg D4i h6i d6ng c6 d6ng chiu su kiem tra hoac cdc bie phip an ninh md H6i
ddng qudn (ri cho la thrch hm. frLrong hol co cd dong hoac dai didn duoc u5 quyen

khOng chiu tudn thir nh[ng quy dinh vi.kidm trr hoac cdc bien phdp an ninh n6i tCn,
H6i ddng qu6n tri sau khi xem xdt m6t cdch c6n trong c6 th6 ti ch6i holc truc xudt co

d6ng hodc dai diQn n6i trdn tham gia Dai h6i.
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11. HOi dOng quAn tri, sau khi di xem xdt m6t crich cdn trong, c6 the tien hAnh

cic hien phrip duoi l'loi dong qrran tri cho lit th rch hqp dd:

a.1 Bo ri cho ngoi rJi di! didm hop Dai h.ri .long i,r.ljng:

b) 86o d6m an todn cho moi ngudi c6 mIt tai dia diCm d6;

c) Tqro dieu kien cho co dong tham dg (ho4c tiep tuc tham du) d4i h6i;

Hdi d6ng qurin tri c6 lodn quyen thay ddi nhDng biqn phip neu trdn vd rip dung

tat ud cdc bien phip lldu Hgi dong quin tri thay can thiet. C6c bien phap Ap dlulg c6 the

la cap gidl r ao cira h.rilc .u dung niing hinh lhLic lLra chgn kfidc.

12. Trong trudng ho.p tai Dai hQi ddng c6 d6ng c6 6p dgng c6c biQn phSp noi

rrdn. Hgi dong quan rri Lhi rric ,linh dia diem Dai hoi co rhe:

a) Thong bao rang dai hdi s€ du!,^c lien hdnh tai dia diem ghi tuong th6ng bao va

clru toa dai hoi se co miL lai do ( Dic didrn chinh cua Dci hoi t:

b) 86 tri, t6 chLlc di: nhirng c6 d6ng hoac dai diin dLrnc uj quydn kh6ng du ho.p

duqc thco dieu khodn ni) ho+c drnng ngudi mudn tham gia d dia di6m khric v6i dia

di6m chinh cria Dai hdi c6 th.i dong thoj tham du Dai hoi;

Thong bao \ d viec to chuc dai h6i kh6ng cdn neu chi ti& lhiing biQn phrip t6

chuc Lheo diiu kJroan nb1.

13. Trong Didu lC r,iy (t i khi hoan canh 1eu ciu kidc), moi c6 d6ng sE duoc

coi ld Lham pia dai hoi o dia.liim chini cLla dai hoi.

Di6u 20. Th6ng qua quy6t tllnh ciia D4i hQi il6ng c6 tl6ng

1. D+i hqi co dong thong qrLa c6c qu),Ct dinh lhuOc thdm qu16n bnng hlnh thfc
bi6u quy6t tai cu6c hop hoic l6y j' ki6n bing vnn bin.

2. Nghi qu)er cur Dai lroi dong c6 d6ng d6i vdi cric vdn dC sau dA) phii duoc

r5ong qur barl! h rrrh thui hiirr qulet tat euoc hop Dri hqi dong co dong:

a) \u:l doi. ho.uns u:ru r,.,r drrng cur Di(u l( ( onp n.

b) Dlnh hucmg phnt trian C6ng tl, (k6 hopch ph6t tri6n diri han);

c, I oaico phar ra tunp 51, co philrLrla tun! L,ai:

d1 Barr. miin niierr', b,li nhiern tlranh r irn I IDQ l. Barr ki.-n s.,it:

drt hu tich IIDQl,icm Cidm,locCong l\:

el Qul it dinh dl'r in dlu tu, giao dich mua. ban tdi sin cta C6ng ry honc chi

nhiinh hoflo giao djch mua do edrg t-v hoqrc chi nhdnh thuc hien c6 giri tri tir 35% tro

l€n tdng giti td tAi san cua C6ng t-y va cic chj rh6nh cia Cong ty duoc ghi trong b6o

cilo rai chinh girr rr'rit Ji .rl,,c lidm t"att:

g1 Qtricr dinh r rju rop r on. 11x1 .,, phan i, a d.rmlt nplriep kitic \o lonF aii lri
gop roll. mua co phan tu l59o hcr lin t6ng gii ffi tari san cia C6nB ty duoc ghi trong

b6o c6o tdi chinh 8an nhet da dugc hjorn tofn;

lr ' thong qua bao cdo tai chinh hdng nam d; dugc kiem tnutt.

ir { ic hrnh rhuc rn Jhu( lai. siai tire, pha .rrr Corrg t),
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3. Nghl quy6t ve cric n6i dung sau cliy clugc th6ng qua khi c6 tn 6!% t6ng s5

phreu hau (|l! cac co dong co qu)eI hicu qu\el co mit Iruc ricp lloitc thong qua dai

di(n duqc rr1 qul irr irr nrrit tqi Dai noi dong co don6:

al l Oql iopll:n \0 long5()COpnan Clla lJrq lolt:

b) Thay d6i ngirnh nghd vd linl r.t1c kinh rloanh;

c) Thcy doi co c;u to chuc quan l.i1 Calng tv vC m0 hinh hoat d6ng vd Nguqi dai
dien Ihco fhin luit qrrl dirh t:li Dicu lJ,r I r,ar Doarrh rrghiep:

d) Qul it dnrh du in diu tu, giao djch mua, biln tii san cira COng ty hoic chi
nh6nh ho{c giao dich mua do C6ng ty hoic chi nhdnh thuc hi6n c6 giri tri tu 35% trd
len tong gia tri tai sin cir0 Cong tl vd c6c chi nhrinh cira C6ng ty dugc ghi trong b6o

c6o tiii chinh gdn nhrt c1e duo.'c ki6m toAni

d) Qu1il dinh r iec g6p r on, rnua cd phin cta doanh nghiep khAc vdi t6rg gi6 tri
g6p vdn, mua c6 pbdn tu 35% tro lCn long gia tri tai sin cuil Cong ty duoc ghi tuong

bao (ao tai ihrrh gan rhir dt d.roc ki;rrr roiil:

er ( dc hinh Ilrui ti ilrirc lai. pia t i,. nhr.an Corg rr:

g) SLra Joi. bo \r.re ca( ngi rlunp culr Dieu lc Ci'ne r1:

4. Ngh! qu,viit vd cac nQi dung Liac thuoe thim qul.drr cua Dai hoi d6ng c6 d6ng

iltroc thOng qua khi c6 tir l![t6ng so phieu bau cLra cic ci' 6qng co qul itn bi6u quy6t

co rnit {r'l.r'c tiep hoac thur g q ra dai dian Lllroc rl\ qu\en co IrJr rai Dai hoi clong co

d.rng. tru uJc noi dung qur dinh tqri Khoan J Dieu na):

5. Vidc hieu qul dt biu thanh vien IJ6i d6ng qudn tri vd Ban kiem soAt duoc rhuc

hi(n theo phuong Ll.uc bnu d.rn phieu du<rc q ) Jinh rdi Dieu jzl Diirr li ni1.

6. Nghi qul <1. QrL) et dinh uua Dai h6i ddng cd ddng phAi cluoc th6ng b6o den

.o dong c6 qulen dri lrop Dqi hoi d6rrg.'o dirug lrun* thiri han rruoi lam ngar. \i ru

ngal qu) dt dini duo. c tlrong qrLa. hoac dugc d[ng tai tren trang thdng tin dien tu cua

C6ng rr*.

Didu 21. Thim quyAn vi th6 thf'c liy f ki6n c6 tl6ng bing v;n b;in tl6 th6ng
qru quyGt d!nh cda E4i hQi Oiing cri a6ng

. .,., ,lI. Hoi dong qucn ri co quyin lA) y kian co donp bing ran barr dd rhong qrra

quyiit dinh cra Oai hOi aOng c6 d6ng bit cLr luc nao neu \dt thiy cdn thiet vl loi ich cta
COng ty (td cdc nQi dung iluy ciinh rai Khozin 2, Djdu 20 Di€u Id niy phdi durrc biiiu
qu) et thonS qua tai cuoc hop Dai hoi d6ng cd ddng). Trudng hq p th6ng qua quyel dini
duoi hinh thuc li1 j kien bane \an ban thi quldt dinn cLlra Dai lroi dong co dong duoc

th6ng qua n6u duqc s6 c6 d6ng d4i diQn it fi5t 51% t6ng s6 phi6u bi6u qu1 dt chdp

thufu.

2. H6i ddng qurin tri phAi chuan bi phi6u li1 y kidn, du thdo quy6t dinh cia Dai

hQi ddng c6 d6ng vd cric tdi li€u gi6i trinl du thao quy6t Ainr. Phi5u 15y y kien kern

theo dg thio quydt dinh vi tdi lieu gidi trinh phdi duoc gti bdng phuong thfc b6o difr
ddn duoc dia chi thudng tru cua tul1g c6 d6ng. HDQT ph6i dim bio giri, c6ng b6 tdi
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liQu cho cric c6 d6ng trong mQt thdi gian hcr. p ly d6 xem x6t bi6u quy6t vd phai gti it
ft6t mudi lam (15) ngey trudc ngdy hi5t han nhAn phiiSu ldy j, ki6n.

L Phiilu lay j kien phai co cic noi dtrng chu 5du .au da5:

a) TOn, dia chi tt1r s0 chinh, mi s6 vii ngdy c5p Giriy chrmg nhan ddng Iq, doanh

l1ghiQp, noi ding $ doanh nghiop cta C6rg ty;

b) Muc dich l6y j kiSn;

c) Ha, ten, dia chi thudng tru, cluoc iich. s6 the can cuoc. giil chung min1l nldn

ddn, h6 chi6u ho[c chirng thuo ci nhdn hqp phrp khric cua co dong la cd nhdn; t6n, md

s6 doanh nghiQp ho{c s6 quy6t dinh thdnh l|p, dia chi try s6 chinh cria co d6ng ta t6

chric hoia he, t€n, dia chi thudng tru, qu5c tich, s5 th€ cnn cudc, giriy chtng minh nhdn

ddn, hQ chiiiu hogc chung thuc c6 nhdn hqp phdp kh6c cia dqi di6n theo uj quyin cua

cd dong ld to chuc: sJ lugng co phdn cua ttrng loai ri so phiiu biiu quydt cua co ddng,

dt Vin di.an lirr y kidn de rhong qua qulet d inh:

d) Phuong 6n biiiu quy6t bao g6m t6n thdnh, khdng t6n thdntr vd khong co y kidn

AOi vOl tirng v6n Ae t6y f ki6n;

e1 thoi han phui gu i r d Cdng ry phieu lir I liin da dugc trd loi:

g) Ho, 1Cn, chii ky cira Chi tich HDQT vd ngudi d4i diQn theo phrip lu{t cta

Cong t);

h) Phi5u 16y y ki6n da duoa tra loi phdi co chii k1 cua co dong ld cri d1an, cria

ngudi d4i diQn theb uj quyen hodc ngudi dai dien theo phrip luit cta c6 d6ng ld t6

chrlc;

4. C6 dong c6 thd gtii phi6u 16y.v ki6n da tra ldi d6n Cong t,v theo m6t rong cdc

hirh rh.rc.ru dal:

a) Giri thu. Phi6u ldy f kitin di duo-c trA ldi phai cf, chir ki cua co dong h ci,

nidn. cria ngudi dai di6n theo itl quy in hoac ngLroi dai diin theo phdp luAt cua c6 d6ng

lA t6 chtc. Phieu 16y ! ki6n giri vC C6ng ly phdi dugc dung trong phong bi d6n kin vd

khdng ai duoc quyin mo tnrdc khl kiem phi6u.

b) Ciri Fax ho[c thL! dien 1u. Phi6u 16y y ki5n gili vi C6rg t) qua Fax hoac thu

dien tir phaii dusc giir bi rrlat d6n fidi didn ki6m phi6u. Cric phi.iu 1iy li ki6n gni vi
C6ng ty sau thdi hqrn dn xdc dlni tri noi dung phi6u liv 1 ki6n hoac dA bi md trong

trudng ho. p grij thu vi bi ti6t 16 trong truong hop gui Fa\, thu diCn tll h kh6ng ho-p lC.

Phi6u 16y f ki6r kh6ng duoc giri vA dusc coi ld phi6u kh6ng tham gia bidu,gul it:

5. H6i d6ng quan tri t6 chfc ki6m phi6u vir ldp bi6n ban ki6ur phidu duni su

chr?ng kiiin cta Ban kidm so6t hoiic cria c6 d6ng khOng nim giii chtic vu quan ly C6ng

ty. Bidn ban kiem phidu phai co cdc noi dung chi 1eu sau dd5:

a) TCn, dia chi try sd chinh, mi s6 vd ngdy c6p GiSy chrlng nh{n ddng ky doanh

rghi€p, noi ding 19 doanh nghi€P ;

b) Muc dich yit cric vAn dO can lAy y ki6n d6 th6ng qua quytit dinhl

c) Sii cO ddng v6i t6ng s5 phiiiu bidu quy6t da tham gia bi6u quydt, trong dd

ph6n biQt sd phiilu biiiu quyi5t hqp tq r ir sri bidu qul et klong hqp le 1 a phuong thfc gti
bitiu quy6t, kem theo phu luc danh sdch c6 ddng than gia bi6u quy6t;

:

(i

l
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dr Tong so phi6u rdn lhanh. kldrrg trin thanh va khong co j ki6n d6i \oi lung

d) C6c v6n da da dugc th6ng qua;

e) Hq. t6n, chii kli cira Chri tich HDQT, rgudi dai di€n theo ph6p luat ctu C6ng

ty va cua nguor gram sat l(em phteu:

Cdc lhdnh ridn HQi dong quan rri \; nguoi kiem phidu. gidrn sdl Liim phi6u

phai lien doi chiu trich nhidm ri tinh lrung thtrc. chitth riic cua bien bdn kidm phiEu:

li6n ddi chiu trrich nhi€m vA c6c thiQt hai phdt sinh tu c6c quydt dinh dugc th6ng qua do

ki6m phii5u kh6ng trung thuc, kl6ng chinh x6c;

6. Bi6n b6n kiit qud ki6m phieu phai dugc c6ng bo tren website cila COng ty

trong thdi hqn 24 gid, trudng hqp C6ng ty chua c6 rvebsite thi phii dugc gtii den cdLc

c6 ddng trong thdi han mudi hm (15) ngiiy, k6 tt ngay k6t thr:c ki6m phi6u

7. Phidu lir y kidn dd duoc trd loi. bidn ban kiem phi6u. toirn vin nghi qulet di

duoc thong qua \a tii lidu co lien quln !.ii kem rheo phidu liy j ki6n deu phri durgc

luu giii tai tru sd chinh cua C6ng ty.

8. Nghi quy6t, quyiit alrn durlc thong qua theo hinh thnc liy y kitln c6 d6ng

baing \an bdn c6 giri tri nhu \ghi qulir. qrrlet dinh duqc lhong qua tai cuoc hr;p Dqi

hoi d6ng c6 d6ng. .

Diiu 22. Bi6n bin hqp oai h6i daing c6 .I6ng

l. Cuoc hop Da-i hqi dong co dorrg phdi duoc ghi rao so bidn bdn cr.ia Cdng t1.

co thd dugc ghi am hoac ghi r d luu giii dudi hinh thrtc diQn tn khric. Bi6n ban phii l{p

blag ti6ng ViQt, c6 thii cri bang ti6ng nu6c ngodi vd ph6i c6 c6c nQi dung theo quy dinh

tai Di6u 146 Luit doanh nghiQp. c6 cht kf cira Chir toa d{ hQi vii Thu ky

2. Bi€n bin ho+ Dai hOi d6ng c6 d6ng phAi ldm xong vd th6ng qua truoc k}li bd

mac cudc hop: phdi duqc cong bo trCn u'ebsite ctln C6ng ty trong thdi han 24 gid,

trudng hqp C6ng ty chua c6 rvebsite thi phfli duqc gui d6n tdt ca co d6ng trong thdi

han muoi larn ( I 5) ngay. kd nr rrgil bd rrcc cuoe hop.

3. Cht toa vd Thu lry phni lien rJoi chiu triich nhidm \ 6 tinh trung thuc, chinh

x6c cria nQi dung bi6n bin, chiu trrich nhiQm to chuc luu giri cric Bien bdn Qai h6i ddng

c6 dong.

4. Bi6n bin hgp Dai h0i'd6ng c6 dong, cdc bdn ghi chep, so chii kli cria c6c c6

dong dfr hqp vd van ban uy qu) en tham dU, todn vdn nghi quy6t da dugc th6ng clua vd

tdi liQu c6 li6n quan grii kdm theo th6ng b6o mdi hqp phdi duqc luu tut tai tru so chinh

cria Cdng ly-.

^,^'',.5. Bi6n bdn Dai hoi dong c6 d6ng duirc coi ld bing chring x6c thuc vC rhiing

cong viac da- dur.r,c lien hanh (al ljat hQl dong co donP lru KJII co ) klen pnan 0ol \e nol

dung bi€n ban dugc dua ra theo dtng tht tuc quy dinh trong vdng 10 ngd) kd ln khi

grii bi6n bin.
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Di6u 23. Y6u c6u hiiy b6 quy5t alitrh cria D4i hQi tliing c6 tl6ng

Trong thdi han chin muoi (90) ngi), kd tu ngd1, nhdn duoc bien ban hpp Dai hQi
, '^ ,i ,

dong co dong hlric bien b.rn kdl qud kiem phidu 161 1 kidn Dai hii dong co d,rng. co

ddng, qu-y dinh tai Khoan 3 Didu l1 Diiu 10 niy, thdnh viCr HQi ddng Qudn tri, thdnh

vien Ban I'iem sodrt, Gidrn doc dieu hirnh c6 quy€n yeu cdu Tod rin hoac Trgng tdi xem

x6t, hui b6 quyiit dinh cita Dqi h6i d6ng c6 dong trong cdc truong ho. p sau d6.y:

1. Trinl tu vd tht tuc triyau tap hrrp Dai hoi dilng c6 dong khong thuc hien dung

rheo quy dinh cua Luit Doanh nphiip r a Llriu Id Cong ry.

2. Trinh tLr, tllt tuc ra quyit dinh vir nQi dung quy€t dinl vi ph4n phAp luat hoic

DiCu lC Cdng ty.

Truong horr qul dt dinh cua Dai hQi d6ng cir d6ng bi huj b6 theo quy6t dinh cria

Tod iin ho6a Trong tiii, ngudi trieu tap cuQc hop Daihoi dong co dong bi hu! b6 c6 th6

xem xdt to chuc lai Dai hoi dong co d6ng trong vdng 15 ngily theo tdnh tU, thi tua quy

dini rai Luir Doanh nghiip rir Diiu le na1.

Ml. c 2: HOI Do\G Ql AN TRI

Di6u 24. Thnnh phdn vi nhi(m kj, cria thirnh vi6n HQi tl6ng qudn tri
t. Si, LlrngthJrll'iin ll,.'i d,,'ngqu,rrrri la 05 "gLroi do Dai hoi donguodong

bdu rir bii rrrien. 5o thrnh r ierr Hoi dore qran tri doc Jap hoic khonP dieu hanl, 'd6i
voi CoLrg t) dai ch[[g qu1 mLr lLin r i c6ng ty ni6m yct) phai chiem it nhat mOt phdn ba

(1,l) tonts so thonh \ idn IIai dong quan ti. SO lttong t6i thieu thiinh vi6n HDQT hh6ng

didu hinh duc l;rp duoc rau dinh theo phuong thirc lalm txdr xu6ng. Thiinh vi€n H6i

dong quan tr! klong nhit lhiet phri lc nguoi nam gin co phan cua Cong t1.

2. Nhi6m kj,cia HQi i16ng quern tri lA ndm (05) nim. NhiQrt ki cira thdnh vien

HQi don-q quan td khi)rg qui ram (05) n[m; thriLnh vi6n Hdi d6ng qurin tri c6 thd dugc

bru lqi \d' si' rhiem I khrrng han che. lrrr,rng hu.p co ll]anh \;dn duoc balr ho.ung

ho{c thay th6 thnnb vien bi mi6n nhiQm. bai nhiCm trong thoi han nhiom ki thi nhietn

k] cua Lhirnh r:in do li tho' ln- c,,n lai cua rt tiim \\ Hoi J^rlg quan tri.

3. Hoi dong qudn tri cua nhigm kj, vira ket thfc tiep tuc hoat dQng cho den khi

Hor dong quan ln mor drloc Dau \ a I'cp quan cong \'lec.

4. Cric thdnh vi6n cira tl6i diing qudn tri do cric cd ddng dd cri theo tv ld sd hnu

cd phrrr cua co ddng. Cdc eo dong durgc qu)en eop ty ,q so nuu co pnan rlo voi nlau

dd bo phidrr dd cu cdc rhdnh r id.n Hoi dong quan rri.
.l . ,,^. i,i. C i,,i rh iqu. de . u t io H ot JorrEl qrrxr) lri

. i ' : :--
Cdc co d6np nam giir rl hon 50o ro co phin co ouyen bidu quydt trong thni h4n

liCr tuc it ft6t sau (06) thring c6 quyin gQp sti phi6u bi.:u qu16t cua rung ngudi lai vdi

niau dE dd cri cdc ung vidn HQi ddng quan tri. (,'dolg hoac nhom uo dorg "arn Siir nr

5'o rldn duoi 20on lrnP su co phin uo qtlldn b'iu qrtlrt duoc de cLr rnol r0l) uns \ ien:

tu 209/o diln du6i 50% duqc da cn t6i da hai (021 ing vidrl; tu 50oo deln ,-lLLo-i 65% dugc

de cu r,1' da ba 103y ,r'rrg \ idn: tu 050 tro lcn duoc de cu du.o uns r ien.

(
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6. Iruong hoD so luong cd( ung viin Hoi rlong quan rri ihong qua de cu va Lrng

cri van khong du so luqng can thiet, Hoi d6ng quan tui duong nhiQm c6 the dC cu them

ung ct \ ien hoac to chuc de cu theo mot co ahC do C6ng ty quy dinh. Co chd d6 crl hay

c6ah thr?c HOi ddng quan tri duong nJiem de cu ung cu vidn Hoi dong quin tri phdi

.lLroc cdng bo rd rang vir phai duoc Dai hdi dong cd ddng thon€L qua trudc khi ri6n hdni
d€ cu.

7. MQt thAn}l vi6n FIDQT s€ khdng cdn tu c6ch thtuh vi6n HEQT trong c6c hrdng
hqp sau:

a) Khdng dri tu crich ldm thdnh vi6n HDQT nila theo quy dinh cria Luat doanh

nghiQp hoAc bi luat ph6p c6m ki6ng duoc ldm thd.nh vi6n HDQT;

b) CLri don bang \ an bdn rin tu chuc den ru sc, chinh cLia Cong r):

c) Bi rrAt ho[c hgn ch6 ning luo hinh vi ddn su;

d) V6ng miit, kh6ng tham dq cdc cuQc hAp cua HDQT lien tuc trong vdng 6
thring md khdng c6 su cho phdp cira HEQT vd HDQT dd phrin quy6t r6ng chrlc r,u cria
nguor na) br bo trongl

d) Bi bai nhiQm thdnh vi6n HDQT theo quytlt dinh cta Dai h6i d6ng co dong;

e) Kh6ng cdn ld dai di6n theo u! quydn crha c6 ddng ld t6 chrlc theo quydt dinh
cLla t6 chuc do;

g) Li dai di(n theo u1 t1u1in cua c6 d6ng ld t6 chric, nhrmg t6 chric 116 khdng
cdn li c6 d6ng crla C6ng ty ntra.

8. FI6i ddng qu6n trl c6 th6 b6 fiiem thanh vi€n HDQT mdi d€ thay th€ ch6
tr6ng bAt ngd phrit sinh trong HDQT vd thdnh vi6n ndy ph6i duoc ch6p ftuan tai Dai
hqi d6ng cd dong ngaS riep sdu do. Sau khi dLroc Dai hoi dong co d.rng chdp rhudn.

vi6c b6 nhi6m thdnh vi6n nidi d6 sE dugc coi ld c6 hi6u luc ydo ngdy duoc HDQT ho

nhiQm. NhiQm k] cua thtuI vi6n HDQT miyi duoc tinh tu ngay viec bo nhi6m c6 hiQu

luc tltin ngdy k6t thic nhiem kj cria HDQT. Trong trudng hqp thdnh viCn mdi kh6ng
durqc Dai hpi dong cd dong chap rhudn. mgi quyer dinh cua HEQ I cho den rrudc rhsi
diEm didn ra Dai hoi ddng co dong c6 sU tham gia bi6u quy6t cria thdnh viCn HDQT
thay th6 v5n dugc coi ld c6 hiQu luc.

q. Viec bo niiem cdc lhanh \ i;n Hui dong quan rri phai dLroc cong bd rhong rin
theo c5c qu), dinh cLla phdp ludt vd chimg kho6n vd thi tudng chung kho6n.

Didu 25. Quydn h4n vi nhiQm vg cia II6i tldng quiin tri rr

1. Ho4t dQng kinl doanh vd cric c6ng vi6c cria C6ng ty ph6i chiu su giiim s6t vd
chr dao cua Hoi dong quan rri. Hoi ding quan (ri li co quan co d6y du qul€n han dd

rhUc hiin rit ca cdc qu5in nhdn danh Cong 11 Iru nhirng thdm qulen rhuoc re Dai hoi

dong co dong.

2. Hoi dong quan tri co trdch nhidm gidm .dt. chr dqro Cidm doc didu hiurh ra
c6c cdn bd quan li khtic trong dieu hdnh c6ng vi€c kinh doanh hdng ngdy cira C6ng ty.

3. Quydn vd nghia ru cira HQi d6ng qu6n tri do luQt phrip vd Di€u lC COng ty,
cilc qu) che ndi bo cua Cong t1 va quldt Jinh cia Dai hoi dong co ddng qu1 dinh. Cu

thC, HOi d6ng quan ti c6 nhirng quydn han vd nhi€m vu sau:
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a) X6c ilinh cdc rrgc tieu hoat dQng cho chiiln luo. c ph6t tri6n C6ng t). kd hoach

phat uien ngin h4n, lrLug hon lren co so cdc muc tieu chieo luoc dunc Dai hQi ddng c6

d6ng th6rg qua;

b) Qut it dil1h Le hoach phdt tien san xuat kinh doanh vd ngan s6ch hdng nAm

cria C6ng tv;

c) Biu, miil nhiern- bii nhidm Chu lich HDQTT 86 nhiQm, midn nhi6m, c6oh

chr?c, k1, hqp ddng, ch6m dut hqp d6ng, khen thudng, ky luit. cho nghi (h; do. qu) e1

dinh rnuc lusng r2i loi ich khdc doi v6i Gidm c10c C6rg 1y vd c6c chtc danh crin bQ

quan lj khdc tren co s& Quy ch6 cluAn li cua C6ng ty vd theo dd nghi cta Girim d6c;

Qulet drnh cu neuor alar dren lhuc nrcn qu)c4 so llLru co Pl an nL,a( pnan \on gop o

c6ng ty kh6c cing voi muc thu lao vd loi ich lfiAc cria nhiing ngucri c16. Tuy nhi€n, viQc

bAi nhiQm c6c ch0c danh cdn b6 qudn li Cdng ty kh6ng dugq tuai voi cdc qul in theo

hqD dong cLia nhirng nguoi bi bai nhiem (ndu co).

d) Qu) et dinl co cau td chuc, quy ch€ quin ly n6i b6 c{n C6ng ty; quydt dlnh

thdnh ldp c6ng ty con, chi nhrinh, vdn phong dai diin cua Cong ty. Qul et dilh viQc g6p

\un, mua co lh;n cua Jotnh nglriep lthtc r6: tnrrE r.,ii tri gop,.61.. rrua co phan duoi

351" tong gir tri tai sdn cua Colg t) <lugc ghi trong bio c6o tdi chinh gdn nhet da dugc

ki6m torin theo d6 nghi oua Gi6rn d6c C6ng ty;

d) Dd xudt vi(cto chuc lai, chia tach, sdp nhAp, hrlp nhAt, gi6i thd ho[c ydu cdu

ph6 san C6ng ty;
-;. ,. , ,, ,.

e, uidi qu)el cac klrieu n1i cua Cong ry doi voi crin bq quan lj cring nhu quyel

dinh lua chgn dqLi di€n cira C6ng ty de giai qul6t cdc rdn del lidn quan t<'i cric th[ qc
phdp ly chong lai cdn bQ qucn 11 .lo:

g) Dd \udl cic loai cd lhieu cd thd phdr hanh va tong so cd phieu phdl hAnh lheo

tkng loai; Quy6t dinh chdo brin c6 ph6n rnoi trong pham 1i so co phin duqc quyAn chdo

brin cua tirng lo4i; quyet dinl hu) d6ng thCm v6n theo hinh thrlc kh6c; Quydt dinh ti6n

d6 hu1 dong von dieu ld cda Cong ty: Oulet dinh trr.tr lai co phdn theo ou1 dirh tai

khoan 1 Di6u 130 Luit doanh rghi€P.

h) Dd ruit vidc phdt hinh trdi phidu- trdi phidu chul dn doi rhanh co phieu vd cac

chlrng quldn cho phep nguoi s(r hilu rnua co phidu theo mtrc gii dlni ffudc: Qu)at

dinh gid chdo bdn trdi phi6u, c6 phi.;u r d cdc chfng khod! chuydn doi trong tudng hgp
:|:

duoc uar u9r oong co oong uy qu) cn:

it Di xudt rnuc cd ttrc h.irng nam \a xac dinh muc co ltrc lqm thoi: ro chuc viic

chi tra co tLrc: qu)el din-h thoi han vd thu tuc lrd c6 Mc hoac xLr l); lo phdl sini trong

quri trinh kinh doanh;

k1 Qtrldr dirh p tunre d,t r.lau tu ra J; an diu tu trotls tharn qulen \; giii han

theo quy dinh cila Diiu l€ ndy vd l.uAl doanh nghi6p;

L Qu\ ir d'nl' eiai phjp phit lrie' lhi IruunP. lrap (lrr \ a .0ns nPhe:

m) Chap thurn cec hcr. p dorg vi giao dlch c6 gi6 tri nh6 hon 35% t6ng gi6 tri tdi

sdn cLia Cdng ty vd cic chi nhrinh durrc ghi trong b6o cAo Ai chinh da dugc kidrn todn



gir rrhit. tru ho.p donp vi giau diilr thujc rlrirn q.lren cuit Dai hoi .l,ing co dorrg.

NBuoi dai dien Cong t] L1 h,rp dong phrii thdng bao cac thdnh vien HDQI. BKS v€

cic d6i tuong c6 ti6n quan ddi vdi hqp ddng. giao dich d,i. dong thoi kem theo du thao

hgp donC ho;( roi dung chu ) du cLlr piao dich. H DO I qu) el dini r iec tl-ip thuim noic
giao dich trong thoi h4n 15 ngi1. kE tu ngiy rrhdn drroc thnne bdo. ttranh vi€n HDQT
co l.ri ieh l'in quan \l-org co qLr-r cn bieu urr1.r.

m.l rinh bdo cdo quler roan rai chrni hang narn len Dai hoi ddng co ddng:

n) lhonB (lua hdn donit muc. b!r. \1.. cho \J) \. ltnp dongLhac cogia bing
ho{c 16n hon 35% t6ng gi6 tri tdi siirn dLroc Bhi trong bdo c6o tdi chinh gan rhat cuu
( ong t). Qul Jinlr rrd5 l-hong dp clung doi roi hop dong ra eiao dicl- qu1 dirh ra. d d,n

1. Kho6n 2 Didu 14 I)idu 16 ld, Khoan 1 \'a Khoan I Dicu lo2 I r.rar doani nghi6p.

o) Duy6t chuorg t nh, ndi dung tdi lifu phpc vu hop Eai h6i dong co dong,

triqu (ap hep Dai hoi dong uo dong l-,rie lar '. l.ien di Dai hrii dorrg co dorg rhnng qur
c1uy6t clinh;

p) Trini b6o c6o quy6t toan tdi chrnl hang nam di duoc kiim torin 16n Dai hoi
dong c6 dong;

q) Brio crio Dai hdi dong c6 d6ng bi6t viec HDQT b6 nhi6m Gi6m doc .

4. Nhjng r an Je surr drr phaidLroc Hoi dongqrrar'rri pi,ichuan:

a) Trong pham vi qu.v dinl tai khoan 2 Diiu l 19 cuc Luat dt,anh nghiep vd 1ru

trLrong hop qul clinh tri tai dierr cl. hhoin 2 dieu 135. khoin I Yi'i khodn 3 Diou 162

Lu{t doanh nghiQp phdi do Dai h6i rlirrg eo dong phd chudn. FIoi dong qudn tri tiy
tung thoi didrr quldt dinh ridc thuc hidn. sua Jui ra huy bo cdc hqp dong ldlr cLla

Cong ty (bro gorn cic hqp dong mua, b6n, s6p nh6p, thau t6m c6ng ty vd li€n doarh);

b) Vi€c chi dinh vd bai driQm nhtng ngudi duoc Cdng ty rilLy nhi€m ld dai di0n

thuong mai vd luat su cia Cdng ty;

o Viec ra1 no rd riec Lhuc hien cac $onn Ihe chip. bro ddm. bao linh ra boi

thudng cria C6ng ty;

d) Cric khorln ddu tu kh6ng nirn trong kd hoach kinh doanh hoac \,,rlot quri gi6 td
k6 hoach;

e) Viec mua hoac bin co phdn, phin r,6n g6p cta C6ng ty tai nlimg c6ng ty
khAc duqc thanh lap d Vi€t Nam hay nuuc ngoai; r:

fl Viec dinh gid cdc riri san gop r ao Cong Iy khong phai bing ridn lidn quan ddn
, ; , .i . . , ,i\ iec phat hanlr co phieu hoic lrdi phiCu cur (-ong q. bao gom r ing. qul dn su dung dar.

quy6n s0 hiiu tri tu6, c6ng nghQ vd bi quy0t cOng nghQi

g) ViQc C6ng ty mua hoic thu h6i kh6ng qu6 10% c6 phdn theo tlng lo4i, bao

gom ca mlfc gra mua noac thu hol;

h) Cric v6n da kinh doanl hoAo giao dich mi HDQT quytit dinh cin phdi cd su

ch6p thu{n cia c6c thanh vi6n HDOT trong pham vi quyin han va trdch nhi6m cria

minh;



i) Quy6t dinh mric giri mua ho{.c gi6 btu c6 phdn crha C6ng ty.

5. HDQT phdi b6o cio D4i hQi clong cd ddng vc hoat dong ata minh, cu th6 Ia

vd viQc gi6m srit cta HDQT d5i v6i Girim d6c vd nhirng c6n bQ qudn li kh6c lrong nim

tdi chinh. Trudng ho. p HDQT kh6ng trinh bro crio cho Dai h6i cl6ng cd d6ng, b6o c6o

tdi chinh hdng nim c[ra C6ng q' sc bi coi ]d kh6ng c6 gi6 td Yd chua duoo HDQT thdng

qua

6. HDQT cii thd ir,v quydn cho r ien chiic eap duoJ r a crc cau bo quin ly' d4i cliQn

xt ly c6ng Yi€c thal mit cho C6ng ty, trt khi luat ph6p c6 quy dinh kh6c.

7. HDQT th6ng qua ,1u-r6t diirh bing biiu qu1'6t tai oua)c hop. 16,v 1i ki6n bnng

\an Dal lroac hrrrh rhL,c Ln..c. Voi rn.Lrrh , ien HDU f (,i r,',r phidu bidu orrir.

8. Kli thlrc hiQn chLlc nf,ng vd nliQm vu cua minh, HEQT tuAn thri dring quy

dlnh cna phdp ludt. Didu le Cdng ty vd quy6t dinh cira Dai hoi ddng c6 d6ng. Trong

trudng hqp quytlt dlnt, do HDQT thdng qua trrii vdi quy dinh cua phrip luit hoac Diiu

le Cong D Bii) lhiei h,ri cho Cong l) thi cdc Ihdnh vidn chdp thuan thong qua quljt

dinn do phai cung lien doi chiu rrdch nhiim cd nha! ri quler dinh cl6 ri plrai rtin bu

thiCt hai cho COng ty; thdnh vi6n phdn d6i th6ng q.,a ,1uy5t dinh n6i tr6n ducrc miin tru

f6ch nhiOm. Trong truilng ho. p lrd1, c6 ti6ng so hiLu c6 phin cita Cdng tv lien tuc trong

tho: har ir nhut 'irr lrarre .A qr \er \crr ui,u HurJ I dir 5 .lrl thL c h en q r5ir dirrh nor

lren.

q. Cdc lhdnh r idr HDQ I lkJrong rinl cic dai di.1n dLIoc u1 quyen thal ther durgc

nhdn thir lao cho cdng viQc ctia minh vdj tu c6ch lai thdnh vi€n HDQT T6ng muc thu

lao cta Chu lich HDQ l. tldrrh r idn HDQI do Dai hdi dong co dong quyet dinh. lhu

lao cta thdnh vien HDQ]'cltLo-c tinh viio chi phi kinh doa[h cua C6ng ty theo qu"v dinh

cua pbrip ludt vi thu6 thu nh{p doanh rrghiep r I thii du<rc the hiqn th;nh muc ri€rg

trong b6o c6o tdi chinh harng ndm cira c6ng 1,v, phai b6o c6o D4i hdi dong eo clong

thuong riCn.

10. T6ng sii ti6n trd cho c6c thdnh vien HDQT bao gorn thu lao, chi phi, hoa

h6ng, quy6n mua c6 phin vd c6c lgi ich khdc md thirnh vi0n TIDQT ld dai dien phin

v6n g6p phiii cluno c6ng bti chi ti6t trong blio cio thudng ni6n cua C6ng ty

11. ltdnh vi€n HDQT nim gin chrlLc ru diiu hirnh (bao gorn ci chtlc vg Chit

tich HDQT), ho{c tharnh vi6n HEQT ldm viCc tai cric ti6u ban cna HDQ}, hoia thuc

hiQn nhtng cOng viQc khric mi theo cluan di6m cua HDQT lii nim ngoii pham vi nhi6m

v1r th6ng thudng cria rrlQt th2mh vi€n HEQT, c6 th6 duoc tua thCm tidn thir lao du6i

dang mot kho,in tidn c6ng trpn goi theo tirng ldn, luong, hoa h6ng, phah trAm lqi

nhuen. hoac dudi hinh thurc khdc theo qu) cl dinh tr,a H DO l.

12. Thdnh vi€n HDQT c6 quyin dugc thanh torin t6t ci cric chi phi di lai, dn d vd

c6c khorln chi phi hop 1r* khac mii ho da phdi chi tre khi thuc hi6n tr6ch nhi€m thdnh

vi6n HDQT cia minh, k6 c6 cric chi phi ph6t sinh trong YiCc tdi tham du c6c cu6c hop

cLia Hoi dong. hoac ciic lierr ban cua HDQT hoac Dai hoi dong co ddng

\)
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Di6u 26. Chii tich IIQi tldng quin tri
L Hqr dong quan (ri phai lUr chen rrong so cac rhanh r idn Hoi dong quan rri dd

bdu ra mQt Chri tich. Trir khi Dai hQi dOng c6 d6ng quy6t dinh ktrric, Chri rich Hoi dong
quin t kh6og ki6m nhiQm chtc vu Gidm doc diiu hanh cira Cong ty. Vi€c Chir tich
lloi dorrg quan tr! kiem nhienr chtc Cirim doc diiu hemh phai duoc phe chudn hbng

nEm tai Dai hqi ddng co dong rhLrong niin.

l. Quldrr vi lghia v1L cua Chir tich HDQT thuc hi6n theo quy atinh tAi khoan 3

DiAu 152 Lu6t <1oanh nghi0p vi Diiu le na1. chti I eu la r) hirng qu\ en han vd nghia rl
sau da.v:

a) Lap chucrng t nh, k.! hoach ho+l dQng cua I{DQ 1 :

b) Chu6n bi chLrong trinh, nQi dung, tdi liQu phpc vu cu6c hop: triQu tdp vii Chir
toa cudc hop HDQ I;

c) To chL?c \ iec thong qua \ghi qrrr it cia I IDQ I :

dltiiirr .at qua tflnh 1," (lru( thLri hien c,rc \ehi qu\ir u a HDe l:
drChu tor cuoc hop I IDQ l. r.rr,,u lon Dri rroi dong .o Jonl:

3. Chir tich Hoi dong quan tri c6 trdch nhiem du thdo, chrl td viCc th6ng qua

Quy ch6 hoat d6ng cta HDQT !d pher c6ng nhiem vu cho c6c thdnh vidn HDQT C6ne

ty.

4. Chri tich H6i d6ng quin tri phii c6 triich nhiCm dam b6o viQc Hoi ddng quan

tri grli b6o c6o tdi chirh n[m, b6o c6o hoat dOng cia C6ng ty, brio c6o ki6m to6n vd biio
cao Klem irc cua Hor oong quan ln cho cac co donp lar uat hot dong co dong.

5. Truong hop Chi li(h Iloi dong quan lri ru chuc hoac bi bii nhi6m. lloi dong
quan ri phai bdu nguoi thr], the rrong tloi han rnu(li r l0) nC,r).

Diiu 27. (dq ('u5q bqp cita H,i ddng qudn lri
1. Cu6c hop bdu Chir tich HDQT:

Cuqc hqp ddu tien cira nhi.;rn kj HDQT d6 biu ra Cht tich HDQT vd ra c6c

quyiit dinh kh6c thuQc thAm quy5n phai duoc ti6n hinh trong thoi han biy (07) ngdy
lam \ iec, ke lu nga) ket thlic bdu cu HQi ddrg quan tri nhiCm kj, d6. Cu6c hop ndy do
thdnh vi6n c6 s6 phi6u bAu cao nh6t trieu tAp. Truong hqp co nhidu hcm mQt (01) thdnh
vidn co s6 phidu bdu cao nhat vA ngang nhau thi cdc thanh vi6n [iiy bAu m6t nsudi
trong s6 hq;iQu tap hqp U6i d6ng qJn tri theo nguy6n tic da s6. 

- r:

2. Ciic cuQc hqp dinl kj :.

Chi tich HDQT hoic ngudi tridu tup hop HDQ i phai rierL tap r a gui thdng bdo

mdi hop I-IDQT chAm nhit 05 ngiiy liim vi6c trudc ngdy hop, ldp churrng trinh nghi su.

xac clinh cu thd thoi girn, dia diern hop, chuong finh. chc vdn d0 thao luan Yd qu,vet

oinh. ( hu rich HDQ I co rl'e rrisu rafr hoD b6r lj' \hi nio rhal ci!' thidt. nhung ir rr\.rr lir

mor quJ pnar hop mot a]r

3. Cdc cuQc hgp bir rhtrong:

Chi rich Hoi dong qudn rri lridu lap rdc cudc hop bat thuore kii rhil c6n ihidr
vi loi ich crla Cdng ty. Ngodi ra, Chu tich HQi dong qudn tri phdi tri6u t{p hqp HQi
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dong qudn ri. kiong dugc tri hoan neu ki.rng cU l1 do chinh dfug. kli mqt irong so

cdc doi tugng duoi ddy dd nghi bang vAn ban uinh bdy muc dich cuQc hgp vd ciic vdn

dA cin bdn:

a) Co dd nghi cua Ban kiem.odt hoac thdnh t ien doc ldp:

b) C6 dd nghi cira Girim d6c hoic it nhdt 05 ngudi quin lj kh6c;

c) C6 d€ nghi cria it nh6t 02 thdnh \ ien dieu hirnh cua HQi d6ng quan tri;

d,1 Coc rru,rng hu-p kh"c do Didu ld conp tr ,1 t1 dirl-.

Di nghpphai duoc ldp rhdnh \an bim trong do neu rd mpc di.h. rin di cdn thao

ludn ra quldt dinh thuoc tham qu)dn cuaITDQT.

l. ( ic cuoc lr,'p llui Jone q.rdn .ri naL, ra l, ,^r , i llieu rrl' phai duoc tiin
l-anh rrong thoi l.an 0- npar .cu Lhi co de \udl 1on. lruong hoo (hu tich Hoi dong

qudn tri khong chdp nhin tri(u tap hap theo dC nghi thi Chri tich phdi chlu trdch nhiQm

\dnhnngrhiilhqi ray radoi roi Corrg t): nhirng ngrtui .lin3hi to .huc cuo. hop dLrnc

ciA c{p d6n d Khoin 3 Didu nirl cri the tu minh trieu trf hop Eta,i dong quan tri.

5. Truong hqp cd l du cdu cua ki€m torin vi6n d6c l6p, Cht tich H6i d6ng quan

tri phai tliCu tap ho.p HOi d6ng qurin td d6 bain vd b6o c6o ki6m toan vd tinh hinh C6ng

ty.

O l)r,l dtctn Tup.

Cric cuQc hqp HDQT se dugc tien hdnh o dia chi da dang k) cia C6ng ty hoic
nhiing dia ahi khrc 6 ViCr Nam theo quyiit dinh cta Chir tich HQi d6ng qudn tri vd sp

fi6t tri aia HDQT.

7. Th6ng b6o vir chu(ing trinh ho.p.

Thong bdo hqp H9i dong cluan tr! phdi duqc giri tru6c cho c6c thanh vi6n H6i
dong qudLn tri it nhat 05 ngay trudc khi 16 chtc hop, d6ng thdi g[ri c6c thdnh vi€n Ban

kiiim sodt ho{c Gi6m diic Cdng ty kh6ng phii la thainh vi6n HDQT; cic thinh vi€n

HDQT co rha ru choi thong bdo moi h.rp bang \an ban va \iec lu choi nay co thd co

hiQu luc hdi tii. Th6ng b6o hqp HDQT phdl du<rc ldm birng van bdn tieng ViCt vd phai

thong bio ddl du chuong trinh, thoi gian, dia di6m hop, kdm theo nhilng tdi li6u cdn

rhidr vd nhirng rrin.le sd clr-roc ban b4c ra bicu qul6r tai crroc hop HDQ I va cac phieu

bi6u quy6t cria thinh vidn HDQT.

Thong bao mdi hgp dugc grti bang buu didn. firx. rhu didn tu hoac phuong ti6n

kh6c, nhrmg phii bio ddm dtin duqc dia chi cira tiing thdnh vi6n HQi di;ng quan tri
duoc ddng ry tad cOng ty.

8. 56 thanh Yicn tham dp toi tni6u.

a) Cuoc hap cira Hoi d6ng quan td theo giay trieu tep ldn thri nhat. dugc ti6n

hdnh khi c6 tn ba phdlt tu (3/4) t6ng s5 thdnh \ ien tro len du hap hoAc thdng qua nguoi

dql drqn (nguor ougc u) qu\en).

b) Trudng hop cu6c hop duoc triQu tap thco qu)' dinh mqc a khodn n2ry lih6ng

du so thirh \ien du hop theo qul dinh, thi duoc lrieu tiip ldn thf hai trong thdi han bdy

(07) !gay, kc ti ngay du dillh hop lan thir nhAt. Trong trudng hqp nAy, cuQc.hqp duqc

ridn hiurh ndu ctl hon mot nua so thcnh ! ien Hoi donp qufu tri dq hqp:
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c) Neu kh6ng clu sii luong rhdnh vi€n nhu vAy tht cu6o hop flDe.l.se duoc t6
chuc iai ldn thirc ba vdo ngdy f;im viec ri6p theo 1ai cung m6t dia didm vd cing thdi
gian. khi d6 cu6c hop HDQl lu6n 1d ho-p Jd mi khting phu thu6c viio sd luong thinh
viin rharl cLr.

9. Bi6u quy6t.

a) Tru trudng ho.p quy dinh tai didm b Khodn 9 Eidu ndy. m6i thanh vi6n Hdi
dong quan tri hoac nguoi duoc u1 qulen rruc liep co mar roi rulcdch.a nf.,a, *i.rj.
hop Hdi d6ng quan tri sC c6 mdt phitiu bi6u quy6t:

b) Thdnh vi€n H6i d6ng quan tri kh6ng duoc bi€u quy6t vd c6c hqp dong, cac
giao dich hoic dd xu6t ma thanh vi€n d6 hodc nguoi lien quan tdi thdnh vien d6 c6 lo-i
ich vd lcyi ich d6 mau thuar hoic c6 th€ mdu thuin v6i loi ich cta C6ng ry. M6t thdni
vi6n H6i ddng sc kh6ng duoa tidr vAo s6 luong dai bi6u t6i thi€u can thi6t c6 mdt d6 c6
th6 t6 chric m6t cu6a ho.p H6i ddng quin tri v€ nhtng quy5t dinh mii thdntr vi6n d6
ktrdng c6 quydn bi6u quy6t:

c) Theo quy dinh tai di€m d Khodn 9 Di6u ndy. khi c6 vdn d6 phiit sinh trong nl6t
cu6c hop cria H6i d6ng quin tri li€n quan den rnuc do loi rch crla thanh vi6n H6i d6ng
quan tri hoic 1i6n quan d6n quy€n bitiu qu),et m6r thdnl vien md nhifng vAo da d6 kl6ng
duoc gi6i quy6t bang su tu nguyCn tu b6 quydn bi6u quy6t u.ia thanh vi€n Hdi dong quan
tri d6. nhirng v6n dC ph6t sinll d6 sc duoc chuy6n ttii chu toa cu6c hop vd phrin quyiit cr)a

chrl to4 li€n quan d6n t6t cA cric thanh vi6n H6i <16ng qurin tri khric sO c6 giA fi ld quyet
dinh cu6i cirng, tir trudng hAp tinl1 chdt hoac pham r,i lgi ich cua thanh vi6n H6i ddng
quan ri Iidn quan chura duoc cong b6 div di:

d) Thdnh vi€n Fl6i ddng qudn tri hucing loi 1ir nr6t htrp ddng duoc quy dini rai
Kho6n I Didu 162 cta Luat Doanh nghiOp s€ cluoc coi ld c6 loi ich d6ng ke trong ho.p

10. C6ng khai loi ich.

Thdnh vi€n H6i d6ng quan tri truc titip hoic gidn tiilp duoc hu&ng loi tu m6t
hqp d6ng hoic giao dich dd duoc ky k6t hoic dang du ki€n hj kdt v6i C6ng ty vd bii:t
ld minh c6 lcri ich trong d6, sE ph6i c6ng khai bill ch6t, n6i dung cria quy€n loi d6 trong
cu6c hop md H6i d6ng qudn tri ldn dAu ti6n xem xdt vAn ad ry t6t tro. p dong hoac giao
dich ndy. Truong hgp m6t thdnh vi6n HDeT kh6ng bi6t bAn ft6n vd ngudi ilbn quan c6
loi ich vdo thdi di6m ho. p d6ng, giao dich duoc ky voi C6ng ty, thdnh vi6n HDeT ndy
phAi c0ng khai c6c loi ich 1i6n quan t4i cu6c hop dAu ti6n cria H6i d6ng quan tri duoc t6
chLlc sau khi thdnh viCn ndy bi6t rtug minh c6 loi ich hoic sC c6 loi ich tong giao dich
hoic ho-p d6ng 1i6n quan.

I L Bieu qul er da sd.

quyt5t dinh cua H6i d6ng qudn rd duoc th6ng qua n6u duoc da s5 ltren SOX;
thdnh vi6n dq hop ch6p thuAn. Trudng hgp s6 phi6u t6n thdnh vd phAn d6i ngang nhau
thi quy€t dinh cudi cirng thu6c vd phia c6 y ki6n cna Cht tich H6i d6ng qu6n tri.
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12. ViQc b6 phiiiu cua ngudi ving mit.

lhdnh ridn klong trpc ridp du hop c6 quldn bidu quSdt thorg qua bo phidu

bang \6n ban bo phieu di€n t hoac hinh thue diin tLr khdc. Phi6u bieu qu5er bang van

ban phai dung trong phong bi kin vd ph6i dugc chuy6n dtin Chn tich HQi d6ng qudLn tri
chdm nhdt mqt gio truoc gio khai mac. Phi6u bi€u quy€t chi dugc mo t1r6c su chr?ng

Kren cua tat ca nnung nguor dU nqp.

13. Ho.p trCn dien thoai hoac cac hinh thrlc k}l6c.

CuQc hgp cta HDQT c6 the t6 chuc theo hinh thuc nghi su gita cric thdnh vidn

cna HQi ddng khi t6t cA ho[c mQt s5 thanh vien dang o nlDng dia di6m kh6c nhau vdi

didu kidn ld moi rhanh r ien tham gia hop ddu cd thd:

a) Nghe timg thdnl vi6n Hoi ddng khic ciLng tham gia phdt bidu trong cuQc ho.p;

b) Neu muon. nguoi do c6 the phat biCu vdi tat ca cdc thinh vi6n tham du khtic

mot cdch ddng thdi.

Vidc trao doi gita ciic thdnh vi€n c6 thC thuc hien mot cAch txuc ti6p, qua diQn

fioai hoac bing phuong tien lien lqrc rhong lin Li;( tLe ci riec su dungphuong tiQn

ni1 didn ra vdo thoi didrn thong qua Di€u lQ hay sau ndy) ho4c ld kCt hqp tat ca nhAng

phuorg thr?c ndy. Theo Di€u lQ nay, thirnh \,iin Iloi dUng quAn tri tharn gia cuQc hop

nhu vQy dugc coi ld "c6 m4t" tai cuoa hop d6. Dia ditjm cu6c hop duoc td chuc theo

quy dinh ndy lii dia di6m md nh6m thimh vien H6i ddng qudn tri d6ng nh6t t6p hqp lai,

hoAc neu khdng co mQt nhom nhu r dy, ld dia di6m md Chil to;t cuQc ho.p hiQn diQn.

Lac quyer oun ougc urong qua tong mOt cuoc hqp qua diQn thoai dugc t6 chfc

vd tiiin hdnh m6t c6ch hq? thtc se co hidu luc ngay khi k.it thric cuoc hqp nlung phdi

duoc khing dinh bdng c6c chii lqi trong bidn ban cua t;t ce thinl vidn H6i ddng quin

tl tham dU cuoc hap ndy.

14. Nghi quy6t bing van b1n.

Nghi quytit theo hinh thric ldy j kidn hing r an bin duoc thdng qua kcn co sd i
ki6n trin thdnh cta du sii thadr viCn HDQT c6 quyiln bi6u quy6t Ngh! quyiit lopi nay co

hieu luc !a gid tri nhu lghi qu) et dugc cac thinh vi€n FIQi d6ng th6rg qua tai mot cuoc

hQp duqc tdCu tap vd t6 chric theo thdng l€.

15. Bi6n bin cudc hop HDQT.

Chri tich HDQT c6 tr6ch nhi€m chuydn bidn bdn hqp Hoi ddng cho c6c thdnh

vidn r d nhDng biEn bdn do sd phdi dugc xell nhu nhiing bang chfng x6c thuc vC c6ng

\iec da duqc lidn hani lrong cilc cu$c hop do lru khi co 1 kidn phan doi va noi dung

bien bdn trong thoi han l0 ngay ke tn klli chuyen di. Bi6n ban hop HDQT dugc l{p

bdng titing ViQt, c6 c6c n6i dung chir yilu theo Di6u 154 Lu{t doanh nghiQp vd phii c6

chir kj cta tet ca cdc thdnh vidn Hoi done quan tr! tham du cuoc hop hoic Bidn ban

duqc 14p thanh nhieu bdn vd m6i biCn ban co chrl lq it nhit cia 0l thdnh vi€n HDQT

tham gia cuoc hop yir co d6ng ddu cira C6ng ty. CuQc hqp IIDQT c6 the ghi dm, ghi vir

luu giir du6i hinh thtlc diQn trl khic.
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16. Nhiing ngudi duoc mdi hop du thirh.

Thu ky HQi d6ng. Gi6m d5c di6u hdnh, c6c thdnh vi€n Ban ki6m sorir, nhiing
crin b0 qudn lj kh6c (n6u kl6ng phdri ld thdnh vi6n Hdi d6ng) vd cric chuy6n gia cta
mot ben th* ba c6 thii du hqp HDQT theo ldi mdi cria H6i ddng nhtmg kh6ng duoc
bieu quy6t trir khi bin thdn ho c6 quydn ducrc bi6u quyet nhu thdnh vi6n H6i ddng.

17. Ciic ti6u ban cria H6i d6ng qu6n tri.

H6i ddng quin tri c6 th6 thdnl lap vd ui quy6n hinh d6ng cho c6c tidu ban truc
thudc. Thdnh vi6n cia ti6u ban c6 th6 g6rn m6t hoic nhidu thanh vi6n cua Hoi d6ng
quan tri vd m6t ho{c nhidu thdnl vidn b6n ngodi theo quytlt dinh cria H6i d6ng qudn tri.
Trong qu6 trinh thuc hi€n quydn han duo-c ui thac, cric tiiiu ban phdi tuan thii c6c quy
dinl md HOi d6ng quan tri dd ra. C6c quy dirh ndy c6 th6 diilu chinh ho{c cho phdp k6t
nap thCm nhtng ngudi kli6ng ph6i Id thiinh vi€n H6i ddng quan td vdo cec tieu brn ndu
trdn vd cho phdp ngudi d6 dugc quy€n biiiu quy6t u6i tu c6ch thanh vi6n cua tidu ban
niung (a) ph6i d6m b6o s6 luong thdnh vi€n b6n ngodi it hon m6t nria t6ng s6 thdnh
vidn cua ridu bar ra tbr rrghi qulir cua c.lc rieu ban chico hieu luc khi co tla sd rhini
vi6n tham du vd biSu quytlt tai phien hgp cta ti6u ban ld thanh vi€n Hdi ddng quan tri.

18. Giri tri ph6p ly cua hamh ddng.

Cdc hdnh d6ng thuc thi quy6t dinl cta Hdi d6ng qudn tri, ho6c cria tiiju ban truc
thuQc HOi d6ng quan tri, hoic cria ngudi c6 tu c6ch thanh viCn ti6u ban Hoi ddng qudn
tri s€ dugc coi lii c6 giri tri ph6p ly ki ei hong trong truong ho. p vidc bdu, chi dinh
lhanh \ ien cua tidu ban hoac Hoi dong quan rri c6 thd c6 sai sot.

MUc 3: GIAM I,6C DIEU H}NH, CAN Bo QUAN Lv KHAC
VA THII K{' CONG TY

Didu 28. Tii chri.c bO mriy qudn lf
Cdng ty ban hanh m6t h€ th6ng quin l1i vd theo d6 b6 miiy quan ly chiu tr6ch

nhi€m tru6c H6i d6ng qudn tri vd truc thu6c su ldnh d4o cria H6i d6ng qudn tri. C6ng
ty c6 mdt (01) Gidm d6c didu hdnh, cdc Ph6 gi6m d6c di6u hdnh, m6r K6 toAn ku6ng
vd cric chrlc dani kh6c do H6i d6ng quan tri b6 nhi6m. Vi6c b6 nhi6m llien nhiem, bAi
nhiQm cric chr.?c danh n€u tr€n phdi duoc thuc hi6n bdng nghi quyCt Udi dong qudn rr!
duoc thdng qua m6t c6ch hol thtc. Girim d6c. cdc ph6 gi6m dilc -didu hdnh c6 th€ d6ng
thdi cr)ng ld thdnh vi6n H6i d6ng quan tri. 'r

Diiu 29. Cdu bd quiin lj.
1. Theo dd nghi ctia Girim d6e diau hdnh vd dugc sr1 chdp thudn cria Hdi ddng

quAn tri, C6ng ty dutrc tuy6n dgng crin bd quin ly cAn thitit, vdi s5 luong vd cirdt luong
phir hoo vdi co cAu vd th6tg lQ qudn li C6ng t_y do Hdi d6ng qu6n tri dd xuat tuy timg
thdi di6m. C6n b6 qu6n ly phdi c6 su min cdn cAn thi6t d6 c6c hoat d6ng vd to chuc cria
Cong t1 dar dLroc cdc muc lieu dd ra.

2. Mrlc luong, ti6n thir lao, loi ich vd c6c ch6 d6 chinh s6ch kh6c d6i voi Gien
ddc diiu hdnh do Hoi dong quan rri quyer dinh.
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3. Muc lLrorg. tiin thu ho. loi ich ri cdc diiu Lhoan kidc trong hqp dong lao

dQng tioi vni nhtmg can bQ qudn ly kh6c do HQi d6rg quar tri quyct dinh tcn co so dC

xu6t cia ci6m dtic di€u hdnh.

4. Tii'l1 luung cua Giam doc vi cdn bir quin ]i kh6c cia COng ty duo-c tinh vao

chi phi kinh doanh cua C6ng t) theo clul dinh ctLa phap ludt ri thuii thu nhdp doanh

ngriep vi ph;i dugc th+ hidn lha,rh rnur'ieng rr,,n3 hiio cdo tii chrnh hang narn cic
Ci'rts t). phdi bao cilo D,ri hni dong cd donB thuorrg niir.

Diiu 30. 86 nhif m. mi6n nhifm. nhi(m vg rir quyiu h1n c[r Girim tl6c tliiu
hinh

1. 86 nhiQm:

HQi dong quan 1ri bo nhiim mQt thdnh vi6n trong Hdi d6ng ho{c mQt ngudi

kh6c giir vi td Girim d6c didu hdnh vA sa ky hqp diing trong do quy dinh mirc lucrng.

thir lao, lqi ich vd cric didu khodn 1i6n quan khric. Th6ng tin vd mtc luong, trg c6p,

qulen lgi cLia Cidm doc didu hirnh phai duoc bio cdo tqi Dai hqi dong cd dong lhuong

niCn vd dugc neu tong BAo cro thudng nien cua Cdng ty.

2. Nhiem kj,:

NhiQrn ki cua Gi6m d6c diiu hdLnh ld ndm (05) nam, trar khi HQi ddng qudn hi
c6 qu1 dinh kidc va co thd duoc ldi bo nhiem..

3. Ti6u chudn:

Gidm doc didu hiurh phdi cd ti6u chuan theo DiCu 65 Luet doanh nghidp vd

kh6ng duqc phdp ld nhirng ngudi bi phap Iuat cim giti chuc vu niry. h-rc lir nhtng ngudi

vi thdnli niCn, ngudi kh6ng di n[ng lgc hanh vi, nguoi di bi ket iin tn, ngudi dang thi
hdnl hinl ph4t tu, nhdn vi6n luc luong vili tuarg, c6c cdn bQ c6ng chfc nhd nudc vd

ngudi da b! phrin quy6t ld da ldm cho C6ng ty md h9 tiing l6nh d4o trudc d6y bi ph6

sAn.

4. Qu) en han \ a mrqrn vg.

a) Thuc hi6n c6c nghi quy6t, qul6t dinh cua HDQT vi Dri hdi ddng c6 d6ng; t6

chLic thUc hiQn ki5 ho4ch kinh doanh vd k6 hoach ddu tu cria C6ng f dd dugc HDQT vd

ual nQl oong co oong tnong qua:

b) Quy6t dinh tit ci c6c vdn cld thrLoc tharn qu)en hoac kiong cdn ph6i c6 nghl

quldt cua FIoi dong quan tri, thir] rn;t C6ng ty ky kiit cric hop d6ng vd giao dlch tdi chinh

vd thuong m4i theo them quydq hoqrc c6c hnp ddng. giao dich di duoc HDQT. Dai h6i

dong co dirng thong qur theo qu) dinh cua DiCu le 11d.v, tO chuc var didu hiinh hoat d6ng

sa r rutir kini doanl] thLrong nhdr cua ( onF D lheo nhrIrH. rl-;'rg l; qudn lj Iol ni;l:

c) Dd nghi HQi d6ng qu6n td bo nhiem, miin nhi.;m, ciich chuc ho{c kj hqp

ddng. chdm durr hqp ditng. khen thuong. ky ludt. cho nghr ch6 dd. qu16t dinh mtrc

luong cta Ph6 gi6m d6c, Ki5 toAn trudng COng ty, c6c c6n bO quan lyi kh6c theo Quy

chd qudtr lj cLia Cdng ty ra ct. biii rnidn ngLrdi dqi didn qudn lj phdn \on cia Cong ly

ddu tu & doanh nghi€p khric;

t

-35-



d) QuyiSt di b6 nii6m, mi6n nhi6m, crich chric, khen thu6ng, kj 1u6t, x6p
luong, cho nghi chti d6 d5i vdi c6c chric danh crin b6, nhdn vi6n trong C6ng ty kl6ng
thu6c di6n phrii trinh HDQT ph€ chulin 1a6i v6i nhitng chtc danh cdn phii duoc su
th6ng qua cta HDQT thi chi duoc quyet dinh sau khi da bdo cao va duo.c HDeT th6ng
qua);

d) Tham khrio f kiiln cira HQi d6ng qu6n tri dii quytlt dinh sil luong ngudi lao
d6ng cr)a C6ng ty. Tuy6n dung lao ddng, k1r k6t h<r. p d6ng lao d6ng, b6 tri st dgng,
quytit dinh luong va phu c6p (n6u c6), khen thuong, Li luat, cho nghi cne aO loac cno
th6i vi6c ngudi lao d6ng trong Cdng ty theo quy dinh cr.ia ph6p ludt vd lao d6ng vd quy
chti crla C6ng ty;

e) Ed nghi Hdi d6ng qudn rr1 quyi5t dini thdnl lap, t6 chr?c lai, giai the cric cong
ty aon, chi nhdnh, vin phdng dai diCn cua C6ng ty, g6p v6n mua c6 phdn cua doanh
nghi€p khdc.

g) Ki6n nghi phuong 6n rflt c6 tr?c hoic xri ly 16 trong kinh doanh; dA xu6t
nhilng bi6n ph{p nAng cao hoat ddng vd quan li cria Cdng ty;

h) Xdy dung drr thio chi6n luoc ph6t tri6n, kC hoach ph6t t i5n ngin han, trung
han, k6 hoach kintr doanh hang ndm, c6c du 6n diu tu, c6c quy chi! quan ly n6i bd cia
Cong q dd rrinh HDQl:

i) Chu6u bi cric bin du to6n ddi han, hdng nim vd hang quli cia C6ng ty (sau
ddy goi ld ban du to6n) phuc vu hoat d6ng qudn ly ddi hAn, hang n6m vd hdng qui ota
C6ng ty theo ki! hoach kinh doanh. Ban du toAn hdng nim (bao gdm cd ban can doi tt!
to6n, bAo c6o kCt que hoat dQng san xudt kinh doanh va bdo ciio luu chuydn ti6n t6 du
ki6n) cho tirng ndm tdi chinl sC phai duoc tdnh dC Fl6i ddng qu6n tri th6ng qua vd ph6i
bao g6m nliing th6ng tin quy dinh tai c6c quy chi! cta C6ng ty;

k) Chdm nh6t vdo ng,iy 31 thdng 10 hing n[m, Gi6m d6c di6u hdnh phdi trinh
HDQT ph€ chuAn kt! hoach kinh doanh chi tii:t cho n5m tdi chinh ti6p theo tuCn co sd
drip tng c6c y6u cdu kinh doanh vd phii hon vdi k6 hoach tii chinh 5 n6m;

l) Thuc hier t6t ca cAc hoat dOng kh6c theo quy dinh cria DiAu 16 ndy vd c6c quy
ch6 cria C6ng ty, cric nghi quy6t cia HEeT, hqp d6ng lao d6ng cria Giam ddc dieu
hdnh vd phrip luAt;

m) C6 quy6n tir ch6i thuc hien nhttng quy6t dinh cia Ch-ir tich hay,"thanh vi6n
H6i ddng quan tri ntlu th6y trrii phrip ludt, tr6i Didu 16 ndy ho{c tr6i v6i nghi quyiit crta
Dai h6i ddng c6 d6ng; ddng thdi.phai c6 trrich nhiern th6ng b6o ngay bing var bdn cho
Ban kidm soit;

n) Duoc quy6t dinh c6c bi€n ph6p vuot thdm quydn cta minl kong nhing
trudng hqp kh6n cdp nhu thi6n tai, hod hoan, su cO U6t tha khring vd chiu trrich nhi6m
vd c6c quyi5t d6h ndy, d6ng thdi brio cdo ngay cho H6i d6ng qudn tri;

o) ThUc hien triich nhiOur cira Ngudi rlai di€n theo phrip luat cta C6ng ty quy
dinlr rai Diitr l4 I uir Doanh nghidp.

5. Brio c6o l€n H6i d6ng cludn tri vd cric c6 d6ng.
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CiriLrn doc C6ng q chiu rrrlch nlidm rudc Hoi dong quan tri va Dai hoi dong c6

dong rd viec thuc hien nhiem l1r va quy€n han dugc giao vd phii biio ciio cho nhilng co

quan ndy khi dugc y6u ciu.

6. Bdi nlriQm.

HDQT c6 thc bai nhi€m Girim d6c Cdng ty khi c6 da s6 (trCn 50%) thdnll vicn

HAi dong qudn trj du hop co c1u1rln bi€u quyCt t6n thdnl vd b6 nli€m m6t Gi6m d6c

Cong ly moi lha) rhd. Cidrn doc Cong t) bi bii nniem co qulin phan doi riec hii
nhlcm na) lar Dar hor dong co donS lrep lllco 8an nhal.

7. Tir nhiQm hoic m5t ttr crich.

a) Khi muon t[ n]riern, Ciiirn ddc Cdng 1y phdi c6 don giri HDQT. Trong thdi

hqn.i0 ngdl ki lu nga) nnqn don. HDQl phai rem rdt va qulit dinh.

b.1 Girim d6c Cong t) mal tu c6ch khi bi chCt, m6t td, m6t quy6n c6ng dan hof,c

tu i b6 nhiQm sd 3 ngdy trd ICr. Trong trudng hqp ndy, HDQT phdi tam cu nguoi tha),

rhd khong qud 30 ngal va tien heinh cdc thu tuc ho nhiern Cidm doc moi.

8. Uyi quyAn, u! nhiQm.

a) Ciiirn doc Cong t) co the ui quy€n ho{c u! nhi€ur cho ciic Ph6 gidm d6c hodc

ngudi khric thay minh gi6i quyiit m6t so phan viec cia Cong t) vb chiu tr6ch nhi6m
\phdp lj rd sur uy qulen hode u1 nhiern do:

b) Ngudi dugc u! quyen, uj nhi6m phAi chiu tr6ch nhiQm phrip li trudc Girim l
ooc ( ong r) \a pncp ruar rcnnungLonptidcmlnhlil,n: I

u
c) Sq u) Llu)en. rr5 niidrn lidn quan ildn eon deu cia ( dng l) phai du{rc lhuc \

lrqn tranP \ an ban \ a co tlror llqn:

Didu 31. Thu kf C6ng !v

1. HDQT chi dinh mQt hodc mdt s5 ngLrui lirm ThLr ky Cong t1 voi nhi€m kj' vd

nhDng di6u khodLn vd thir lao, quydn lgi vd nhiQm vu cia Thu ky Cdng ty theo quydt

dinh cta Hdi diing. dong lhoi co Ihe bii nlidm ThLr kj Conp t1 riro bdt ky rhoi didm

ndo niung khong trii i r oi cdc quy dini phdp lu6r r i lao dQng hidn hdnh.

2. Vai ro vd nli(m v1 cua Thu kj Cong t) bao gom:

a. Chuan bi ciic cuoc hop cira HQi d6ng quin tri, Ban ki€m so6t vir D4i hQi ddng
i ,,.. -;.cir dong theo yeu cdrL cua HQi dong quan 1ri hoac Ban kiem so6ti

b. Litm bien ban cic cuoc hop:

c. Tu van vd thri tuc ciabric cIQc hgp;

d. Thrrn du cric cuoc ho.p:

d, Ddm bdo cdc nghi qu) dt cua HOi d6rg quAn tri phi hqp vdi lu{t ph6p;

e. Cung cap cdc thong tin tai chirh, ban sao bien bAn hop H6i d6ng quan tri vii

cdc {hong lin khac cho thirnh r ien cia Hoi dong quan tri rii Ban Liem soat.

3. Thu ki c6ng ty c6 h6ch nhiQm bao mat th6ng tin theo cdc quy dinh cua ph6p

luAl \ a Ureu lq ( ong tl .



MUC 4: BAN KIEM soAT
Didu 32. Thinh vi6n Ban ki6m so6r

1. 56 luorg thanh vi€n Ban.ki6rn soAt cta C6ng ty Ie 03 thdnh do Dai h6i d6ng
c6 d6ng biu vd bai mi6n. Nhi6m k! cta Bun tie- ,oati jOinrr,ifra.f, 

uie, e_ U,_
sorit c6 thd duoc bdu lai v6i sii nhi6m kj. kh6ng hpn ch6.

2. Thanh vi6n Ban ki6m soril kh6ng duoc giii cdc chfc vu qu6n li C6ng ty;kh6ng phni ld vo hodc ch6ng, cha, cha nu6i, me, me nudi, con, 
"or 

r,rdi, unh, 
"hi, 

.*ru6t cria thadr vi6n H6i d6ng quan tri. Cidm ddc r I c6n bd quan lj khric. Thanh vi6n
L"l !6- sorit kh6ns nh6t thi6t phai ta co dong h"a. .;"i-;;;;;s cua c6ng ry.Thdnh vi6n Ban ki6m soat phdi c6 ning luc hiinh vi dAn su dAy dri vn kh6ng thu6c d6i
tuong bi cdm thdnh lip vd qu6n ly doanh nghidp theo quy dinn 

""*nlp ,A3. Cdc thdnh vi€n Ban ki6m sorit kh6ng ph6i ld ngudi trong b6 phan k6 to6n, tai
chinh cta C6ng ty vd kl6ng phai id thdnh vidn hay nhdn vi6n 

"Iu "Oog,y 
t id_,oan

doc l4p dang thuc hi6n vi6c ki6m torin ciic biio crio tiii chinh ota c6ng ty va phai c6 ho.n
mdt nria sai thdnh vien thudng mr rai ViOt Nam.

,1. Ban.kidm sorit phii bAu m6t thdnh vi€n ldm Trtrdng ban. 
.l.ru6ng 

ban ki6m
sorit phrii id kii Lodn r-i6n hoic ki6ur toiin vidn chuydn nghiep i,a phal iam vi6c chuy€nfach tai c6rg ty, khorg phdi ld'gudi ldm vi6c trong b6 pnar'tc toan trii chinh vii
hh6ng phdi ld Gidm d6c tdi chinh cLja c6ng t1,. Trusnfbzrn iiiim soar cO cdc quyin v2i
trrich nhi6m sau;

ar fridu rip rir chul rri cudc hop Ban kiem soar:

b) Y€u cdu HDeT, cidm d6c di6u hanh vd cric c6n bO quin ty khdc cung c6p
cac thdng tin liCr quan dC b6o ciio ciic thdnh vi6n cira Ban kid_ ,oat;

,, .) Ldl ]f kf bio cdo cua Ban kidrn .odr sau kli da lham L_hao i kidn cua Hoidong quan Lri dd rrinh len Dai hoi dong co dong:

5. Ciiri rhiiu. de cu ,aro gan kiem 5oar.

Cric cd d6ng nim giii it hon 50o so co phin.c6 quyin bidu quyet rong thdi han
ti51tr,,1 i1.rt;r s;u {0o,lhdng co quldn gdp sO phiiu bieu quleicua itng nguoi tai rOi

:l:r,u..g:jr: 
.i. Lmq r i^en 

.B1n 
kidm sodL. Co ddng hoac nn6rn cd ddng idi gi* ru s0 o

::: oj:' :':::u:s sri co p-hdn co qulrn bieu quldt dLroc di cLr mor r0tr Lrng vien; nr,y" 
i ::", _o"ol 

50, n durrc de cu toi da hai (02) ring vi6n; tu 50% dt5n dudi 65%o duoc dA
crl tdi rla ba (03) fng vi6n; tir 65% trd l€n dugc dd ctl dri s6 img vi6n.

,- ,,!.']Y*q hgp sd lugng cic-ung liin Ban kidm sodr rhong qua Jd cLrvi Lmg cui
van l<hong du so tuqng cin thidr. Ban ki6m soiit durmg nhi6m c6 th6 d€ cti th6m ring
vi6n hodc t6 chirc dd cri theo co cht! duoc Corg t), qrl airf, iai qr,y 

"fr"lQi 
UO ua quai

lri Cong tv. Co chd ban kiim s,,i1 duong nhidm de cur'nng r i*'a., tie, -a, pfrli
dugc c6ng b6 16 rdng vd phdi duo-c Dai h6i OOng c6 aOng ttrO-ng quu t*0" Uri ,i€, franf,
dO cri.

7. Thdnh vi6n Ban ki6m sorit kh6ng cdn tu c6ch thdnh viCn trong cAc trudng ho.p
sau:

a) Thdnh vi6n d6 bi phrip luet cinr lam thanh \ ia_r Bar kiem sodt hodc kh6ng
cdn dt tiCu chudn vri didu kiOn liim Ii6n soit vien thco quy dinh tai Diiu to1 Ludi
dornh nghiip.
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b) Thanh viCn d6 tir chric blng rno.t vin ban thong bdo duoc gui d6n t4r s& chinh

cho C6ng ty;

c) Thanh vien do bi roi loan tiim thar vi c6c thiinh vi6n kh6c cria Ban ki6m so6t

co nliing bing chung chuydn mon chtng t6 ngudi d6 khdng cdn ndng luc hdnh vi dAn

su;

d) Thanh vi0n do kh6ng thuc hiert nghia r u cta mrnh. r ing mat 1<hdng tbam du

cric cuoe hup cua llan kiim soilt lien tgc trong vdng s6u th6ng ii6n tuc, r,i trong thtri

gian ndy Ban ki6m soAt kh6ng cho phep thirrh vien do t irrg mat r c da ph6n qu1,6t ring

chuc \x cu,l nguor Dcl h! bo trorlg:

d) Thiuh \ i;n do b! midn nhiQm th.rnh vi6n Ban ki6m so6t theo quy6t dinh cria

Dai hoi ddng co donB do ki.,ng hoa r tlra"h nl,iem r; hoac r i phan nJrieu lan nghia W

cua thinh r iin Brn kiem soiit theo qrLy dlnh cta t.u{t doanh nghi€p vd Di6u 16 niiy

e) Kh6rg cdn li dai diQn theo uyi quyAn cria c6 d6ng ln t6 chric theo quy6t dinh

cia td chtc d6t

g) Lar dai dien theo u; quyEn cua c6 d6ng ld td chtc, nhung t6 chrlc d6 kh6ng

cdn ld c6 d6ng cira COng ty nta.

8. Ban kirini sorit c6 th6 dugc thay thd khi co ch6 rr5ng tit ngo phat sinh vd

rhaft vien rnoi ndy phai dugc chdp thuan tai Dai hQi ddng cd d6ng ngay tiCp sau d6.

Sau khi dugc Oal nOi AOng cO dOng ctrip thudn, vi6c thay tht! thdnh vi€n mcii d6 s€

duqc coi ld c6 hiQu lgc vdo ngiiy dtrqc Ban ki6m sodt thay thii. NhiQm ki crha thdnh

rien Ban kidm soit mni duoc tinh tunga) riie thal rhe crl hieu luc den ngbl kit rhuc

nlliQm ki cna Ban ki6m sodt. Trong lrudng hgp thanh vjer moi kh6ng dugc Dai h6i

dong co dong chap thu4o, rnoi qu) et clinh crla Ban kiem sodt cho den trudc thdi diem

diin ra Dri hQl dorrg en dong (o.u iltrn g'r I'id- qrler c.rr thanh rien Blr l.idrr ro,lt

thay th6 v6n dugc coi ld c6 hiQu 1qo.

9. Truong hop Ban ki6m so6t vi pham nghidm trgng nghia r1r cria minh c6 nguy

co gdy rhi(t hai cho Cdng q Lhi HQi dong quan ri rieu tcp Dqri hQi dong co do g dd rem

reL r i midn nhiim Ban Udm .odr duong nlidrn ra bdu Ban Lidrn sodt moi rhal the.

10. Trong trudng hu-p vdo thqi diim ket thirc nhiem ki ma Ban ki6m soit nhi6m

kj, m6i chua dugc bdu thi Ban kiilm sodt da het nhiem ky r,an tidp tqc thrrc hiQn quydn

vd nhiQm vp cho di5n khi Ban kiiim sodt nhiim kj mqi dugc bdu vir uhdn nhl€m vu.

Di6u 33. Quy6n vd nhi$n vg ciia Ban ki6m so6t

L Quydn vd nhiQm vu cita Ban ki6tr sodt:

Ban ki6m sodt co quydn han vd tr6ch nhiQm theo quy dinh tai Didu 165 cta LuQt

Doanh nghiQp vir Di6u 16 ndy, chri yiiu ld nhirng qul in han vd trdch nhi(m sau d6y:

-^-.),,a) Cidm sar Hoi dong quan ri, uiam ddc didu hirnh Irong \iEc quan l; vit didu

hdnh C6ng ty; chiu 1r6ch n}IiQm trucic Dai hQi dong co dong trong ridc thlrc hiQn c6c

nhiQm rq dugc giao;

Y:
7
1(

t.

\
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b) Ki6m tra tinh hop ly, hqp phrip, tinh turg thua vir mrlc d6 can trong trong
quan ly, di€u hiinh hoat d6ng kinh rloanh, trong t6 chric c6ng tric k6 to6n, th6ng k6 vd
Iap b6o c6o t2ii chinh;

c) ThAm dinh tinh dAy dLi, hqp ph6p vd rung thuc cria b6o ceo 
'tinh 

hinh kinh
doanh, brio c6o tdi chinh hing nim vd s6u thring cta C6ng ty, bAo cao den1r gi6 c6ng tdc
qu6n l! cua H6i ddng quan t4. Trinh brio crio [r6m dinh b6o cAo tdi chinh, b6o cdo tinl1
hinh kinh doanh hnng nim c[a COng ty vd b6o c6o d6nh giii c6ng t6c qudn li cta H6i
d6ng quan tri l6n Dai hQi ddng c6 d6rg tai cuOc hop thudng niCn;

d) Ra sorit, ki6m tra vd ddnh gii hiOu lpc vd hi€u qu6 cria h.a thOng kiim soir noi
bQ, ki€m todn n6i b6, qurin ly rui ro vi crtuh b6o s6m cta C6ng 1y;

d) Xem xdt s6 k6 todn vd cric tdi 1i6u khric cia C6ng ty, c6c c6ng viec quAn li,
didu hdnh hoat d6ng cta C6ng ty bit ct khi ndo n5u xdt th6y can thidt hoac theo quydt
dinh cira Dai h6i d6ng c6 d6ng hodc theo y6u cAu cta c6 d6ng holc nh6m co dong qu)
dinh rai Khoan J Diiu I I cua Diiu le nal:

e) Khi c6 ydu cdu cta c6 ddng ho6c nh6m c6 d6ng quy dinh tai Khoan 3 Didu
11 cria Di€u 16 ndy, Ban kii:m so6t thuc hien kiem tra ffong thcri han bA] ngdy ldm vi6c,
k6 tt ngdy nhdn duoc y6u ciu. Trorg thdi han 15 ngdy, k6 tu ngdy k6r fitc kiCm tra,
Ban ki6m sorit ph6i bdo c6o girii trinh vd nhing v6n dA duoc y6u cdu ki6m tra ddn Hoi
ddng qudn tri vri c6 d6ng hodc nh6m c6 d6ng c6 ydu cAu. ViQc ki6m tra cria Ban ki6m
so6t quy dinh tai kho6n ndy kh6ng duoc cdn trd hoat ddng binh thudng crha FI6i ddng
quan tri, kh6ng gay girin doan didu hanh hoat d6ng kinh doanh cia C6ng ty;

. 
f) Kit5n nghi H6i d6ng quar tri ho4c Dai h6i d6ng c6 ddng c6c bi€n phdp sira

d6i, b6 sung. cdi ti6n co- c5u t6 chrlc qudn lyi, didu hdnh hoat d6ng kinh doanh cua C6ng
ty;

g) Kli ph6t hien c6 thdnh vi€n H6i ddng qudn tri, Girim d6c didu hdnh vi pham
nghia vu cria ngudi quan li C6ng 1y quy clinh tai Didu 160 Ludt doanh nghiep thi ph6i
thturg b6o ngay bing vin bin v6i HQi ddng quin tr!, y€u ciu ngudi c6 hdnh vi vi pham
ch;m dur hanh r i vi pham r a co girli phrip khAc phuc hau qua:

h) D€ xu6t lua chon c6ng ty ki€m to6n d6c lAp. mrlc phi ki6m todn vd moi r an
dd li6n quan d€n su rut lui hay bhi nhiCm cua C6ng ry ki6m torin d6c lap; thao lu{n vdi
ki6m torin vi6n ddc lap va tinl chdt vi pham vi ki6m todn trudc khi bit ddu viic kidm
to6n; thao luAn vir nhiing v,n da kh6 kh[n va t6n tai phdt hi6n tu cric ki5t qud kidrn to6n
giira hj, hodc cu6i kj, cing nhu mgi viin dd md ki6m toriu vi6n d6c ldp muiin birn bac;

i) Xem xdt thu qudn 11, crlq kidm to6n vi6n d6c ldp vd yi ki€n phan h6i crha ban qurin
li C0ng ty; xem x6t b6o c6o cta Cdng t) va cdc hd thdng ki6m sorit n6i b6 trurlc khi H6i
d6ng qudn tri chAp thuAn: xen.r xdt nhing k€t qui di€u 1ra n6j b6 vd i ki6n phan hoi cua
ban quan li C6ng t!;

kr Ban liidrn .o,it .'6 qulirr sl drrng ru ral doc lap hoic bo lhin kien rodn nrri
b6 cua C6ng ty dd thrc hi6n cic nhi6m vu cluoc giao;

1) Ban ki6m sodt c6 th6 tham khio j ki6n cria H6i d6ng quar td rudc khi tdnll
b6o crio, ki5t luan vd kii5n nghi 16n Dai h6i A6ng c6 dOng;
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m) Than dq ciic cuQc hQp cira HEQT theo gi6y mdi, ph6t bi0u y ki6n nhung

kh6ng dugc tham gia bi6u quY6t;

n) Thgc hiQn c6c quyi:n vii nhi6m vu khric theo quy dinh cta Lu{l doanh nghiQp,

Diiu le niy r a quyer dlnn cua Dai hQi dorg .o dong:

2. Qulin Juqu iung.,.ap tnong tin .rra Ban kicnr soit:

a) Thdng brio ndi hop, phiilu li1'y ki6n thiinh vi6n H6i ddng qurin tri vd cac tai

tieu kem ttreo plA dugc gui d5n cdc thii'h vi€n Ban Ki6n so6t cirng thdi tliirn r a theo

phuong thirc nhu d6i voi thiirh vi€r HOi cliing quan tri.

b) Thdnh vi6n ciLa Hdi ddng quin tri, Gi6m clOc Cdng ty vd cin bQ qurin 1-i'phni

cune (;p d;) dtt. chtnh r.re r.r kip rlriri lhols lirr' rri ieu re eung tcc qrr'm 15 di'r ha 'h

vir hoot d0ng kinh doanh cila Cdng q' theo,v€u ciu cua thdni viCn Ban kiem soat hoic

Ban ki6m soit.

c) Ihu hj C6ng ry phai b6o dam ring toirn b6 biil] 'sao chup ciic th6ng tin tdi

chinh. ciic th6rg tin khric cung c6p cho cit Lhanh r ien Hoi dong qu;n tri \''r bdn sao cric

bi6n ban hop H-6i d6ng qurin iri, hqp Dai h6i d6ng c6 d6ng sE phii duu-c cung cap 
''ho

thdnh vi6n Ban ki6m ,oat -rAo 
"rng 

thdi didm vd theo phuong thfc nhu doi v6i lhdnh

vi€n H6i d6ng quin tri.

d) Biio c6o cta Gi6m d6c trinh Hoi d6ng qui11 tri hodc tai lieu khic do C6ng ty

ph6t hdnh drLo-c gui d6n thanb vi€n Ban Ki6ra sodt cirng thdi di6m vd theo phuollg thtlc

nhu d6i y6i thdnh vi€n IJQi d6ng quiin tri.

e) fhdnh vien Ban Kidn soit c6 qu1'6n ti€p c6n cdc hii so,1di 1i6u cita C6ng ty

luu giir tai try s6 chinh, chi nhinh vir clla didm kh6c; c6 quy€n dijn c6c dia di6m liim

viQc cta ngudi quan i1i vd nhdn vi€n cua C6ng ty trorg gid ldm viec;

g) 86o cdo vd tiri 1i6u do HQi d6ng quin tri chudn bi 1i€n quan d5n k6t qu6 kinh

doanh, bio cAo tdi chinh, b6o ctio cianh giri e6ng tatc quiin l1i di0u hdnh C6ng ty phii

dugc gui d6n Ban ki6n soit d6 thdm dinh ch{rn nh'4t 30 ngiiy trudc ngdy khai m'rc

cui'. hgp thtrrrrrg niirr cLla Dai h9. dore eL' dnng'

3. Sau khi da tham khao i ki6n cua Hoi dong qu6n tri, Ban ki6m so6t c6 the ban

htuh ciic quy didr vd c6c cu6c hop cria Ban ki6m so6t vd c6ch thr?o hoat dQng cria Ban

kiiSm so6t. Ban ki6m so6t phei ho.p t5i thi6u hai lAn m6t nim vd sil luong thirnh vi6n tham

gia c6c cuQc hgp t6i thii5u ld hai ngudi

,1.'li6n luorg ho4c muc thu lao va chi phi hoat d6tg cho thdnh Yien Ban kiefl

soat do Dai h6i cl6ng c6 d6ng quy dinh vd dugc tinh vdo chi phi kinh dozmh cira Cdng

ty thco quy dinh cua ph6p lu{t vA thuti thu nhip doanh nghi€p. ph6p 1u{t cii 1i6n quan

ue ph Aoq" lap fianh muc rieng trong balo cdo 1di chinh hirng nim cria Cong 1r ' phai

bdo cdo oai hoi d6ng c6 d6ng thudlg ni6n. Thdnh vi€n Ban ki,im sodt duoc thanh toan

crc khorin chi phi di 1ai. nn.0. chi phi sir dqng dich vr-.t tu vdn doc lap vi cic chi phi

phrlt sfuh m6t c6ch hnp li khi ho tham gia c6c cuQc hqp ciia Ban hi01n soat hoIc liCn

quan d5n hoat d6ng kinh doanh cira C6ng ty'

5. Nghia vu cua thdnh r idn Brn Uem 'oit:
a) Tudn thir dring ph6p luflt, Ei6u lC Ciing ty, quy6t dintr cia D4i hdi d6ng c6

d6ng vd d4o dric ngh6 nghiQp trong thlrc hiQn cric quydn vd nhi6m w duoc giao;

;
(
I
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b) Thuc hi6n cric quydn vd nhi€m ru duoc giao rr6t cdch trung thuc, cdn trong, tot
nh6t nham bao dam loi ich hqp phdp t6i da cila COng ty vd cO al6ng cua C6ng ty;

c) Trung thdnl v6i loi ich ciia C6ng 1y \ ar c6 dong Cong ty: khdng duoc sir dung
th6ng tin, bi quyet, co h6i kinh doanh cta C6ng ty, lam dUng dia vi, chftc \u vd tdi san

cria C6ng ty d6 tu loi ho5c phuc ru loi ich ciia t6 chr1c, cri nhdn kh6c;

d) Truong hqp vi pham nghia \u quy dinh tai c6c di6m a, b, c cria Khodn ndy md
gay thiCt hid cho C6ng ty hodc ngudi kh6c thi cric thdnh vi6n Ban ki6m sodt phai chiu
tr6ch ntriom c6 nhAn holc liCn ddi b6i thuirrg thi6t hai d6:

Moi thu nhdp vd loi ich khAc md thadr vi6n Ban kidm soiit truc tiiip hoac gidn tidp
c6 duoc do vi pham nghia \,u quy dinl tai muc c khoAn ndy ddu thu6c s6 hiiu cia C6ng
ty.

e) Trudng hqp ph6t hi6n c6 thArfi viCn Ban ki6m sodt yi pham nghia vu rong
thuc hi6n quy6n vd nhi6m r.u duoc giao thi H6i d6ng quan tri ph6i th6ng brio bing vnn
bin diln Ban ki6m sorit; ydu cdu ngudi c6 hanh vi vi phani chdm dut hdnh vi vi pham vd
c6 gidi ph6p kiiic phuc hau qua.

MUC 5I BAU HOI EdNc qu:iN TnT vA BAN KIEM soAT

Diiu 34. Biu Hdi tl6ng quirn tri \i Bao ki6m rodl

1. Cric c6 d6ng ph6 th6ng ttJ rguyen tip ho.p thdnh nh6m thoi mdn ciic didu
ki€n quy dinh dd dd cr? ngudi vdo HEQT vd Ban kii3m sorit ph6i th6ng bdo v6 vidc hop
nh6ur cho ctic c6 d6ng du hop biilt ch0m nhdt ngay khi khai mac cu6c hop D4i h6i
dOng c6 d6ng. C6ng ty s€ th6ng brio cho cdc c6 d6ng du hop va th6ng tin tren tai cu6a
no.p t ar nol oong co dong.

2. Cin cf si5 luoIg thdnh vi6n HDQT vd Ban ki6m soiit, c6 d6ng hoic nh6m c6
dong quy dinh tai Khoi[ 3 Di€u l l dutrc quy6n dit ct n]6t hoac mot s6 ngudi liim ring
cri vien HDQT v,r Ban ki6m so6t theo quy dinh tai c6c Khoin 5 Di€u 24 vd Khoin 5

Eidu 32 nrong tlg. Trudng hgp s6 img cri vi6n duoc c6 d6ng hodc nh6m c6 d6ng dil
ct th6p hon sO ung o.i vi€n md ho duoc quyi:n dd cri thi s6 ring ct vi6n cdn lai do
HDQT, Ban ki6m so6t vd cdc c6 d6ng khAc da cu.

3. Vi6c bi6u quytlt bdu thanh vi€n HEeT vi Ban ki€m so6t phai thuc hiCn theo
phuong thric bdu d6n phitlu, theo d6 m6i cO d6ng c6 t6ng sd phitlu bi6u qu1,et tucmg
ring vtii t6ng s6 cO phan so hiiu hodc dai di€n nhAn vdi s6 thdnh vi6n dulc bAu cta
IIDQT hodc Ban ki6m so6t vd 96 d6ng c6 quydn dOn hrit t6ng sii phii5u b6u cua minh
cho mor hodc mor so ung cLr \ idn.

4. Nhiing ngudi tnirg at thzinh vien HDQT hoic thdnh vi6n Ban kidm sodr duoc
x6c dinh theo s6 phi6u bAu tinh tir cao xui5ng th6p, bit dAu tir fng crt vi€n c6 so phi€u
biiu cao nh6t cho dtin khi dt s6 thdnh vi6n quy dinh tai Eidu lC C6ng ty. TrLrimg hor c6
tir 02 ung .L r ien rro Ien dar cung.o phicu hru nhu rrharr cho rhrrnlr r ien cutri currg cua

H6i d6ng quin 1ri hoic Ban kiOm soit thl sd ti6n hdnh bdu lai trong s6 c6c rhg cti viOn c6
s6 phi5u bdu ngalg nhau hoic lua chon theo ti6u chi quy ch6 bdu cri.
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5. Trudng hqp bau lan ftt nhSt kh6ng dir s6 lu<rng thdnl vien HDQT vd Ban

kiiim so6t theo quy rlinh thi phii titln hanh bAu tiiip len hai trong s5 nhirng ngudi d6

dLroc dd ct'r cua lin thu nhdt con tqri. lruorP hqp khi bdu ldn thu hai \;n chLra du.o
luqng quy dinl thi Dai hQi ddng c6 d6ng quy6t dinh cO bAu ti6p hay kh6ng, ndu Dai hoi

dong co d6ng khonB quret dinh du(]c thi chu loa Dai hoi quldr .linh.

MUC 6: NHIEM VU CIIA THANH VITN HOI DONG QUAN TRI,

THANH vItN BAN KrEM soAr, GIAM DOc DItu H.A.NH

VA CAN BO QUAN LV KHAC

Didu 35. Trich nhiQm cin trgng cira thinh vi6n Hgi tldng quin tri, Ban

ki6m sorit, Girim tl6c didu hinh vi c6n bQ quin If
Thdnh vi€n HQi d6ng quan tri, thanh vidn Ban kidm sodt, Gidtn dtic C6ng f vd

c6n bO quan lj khdc duqc uj'th6c c6 t6ch rhiem thuc hiQn c6c nhiQm vr1 cua minh, kd

c6 nhimg nhiQm vq v6j tu c6ch thanh vidn cdc tieu ban crla Hoi dong qudn td, mot cach

hung thuc vd theo phuong thirc lni ho tin la r I loi ich cao nhat cua Cong ty vdr vdi mQt

mr?c dQ cin trQng m,r mOJ ngudi than trong thudng c6 khi dim nhiCm vi tri tuong

durarg vd trong hoiLn cadl tuong tU.

Didu 36. Trdch nhiem trung th\tc Yi trdnh cic xung aIOt Yii quydn loi

1. Thdnh vi€n HDQT, thinh vi€n Ban ki6m so6t, GiAm diic C6ng ty vd crin bQ

qudn lj klac khdng duoc phdp sLr dung nlirng co hQi kinh doanlr co rhd mang l4i lgi

ich cho C6ng f vi muc dich c6 nhdn; ddng thoi khong duoc su dung nhilng th6ng tin

c6 dugc nhb chtc \q cia trinh d.i tu loi cd nhan hay dd phuc r u loi ich c0a bdt k, t6
chuc hoAc cd nhan nio kidc.

2. Thdnh vi€n HDQT, thanh vidn Ban ki€m sodt. Giim d6c Cong ty vd c6n bQ

quan ly kh6c c6 rghia vu th6ng brio cho HDQT tat ca lqi ich co the gay xung d6t v6i

loi ich cria Cdng ty md hg c6 th6 dugc hudng th6ng qua cAo ph6p ntrdn kinh t6, cdc giao

dich hoqc cri nhdn kh6c. Nhirng d6i tuqng neu ften chi c6 thd su dung nhiing co hQi d6

khi cric thdnh vi€n HQi ddng kh6ng co lgi ich lien quan dd qulEt dinh kh6ng truy criu

vdn d6 ndy.

3. COng ty kh6ng duoc phdp c;p c6c khodn r,ay. bdo lanh. hoac fin dUng cho ciic

thdnh vi6n HDQT, thdnh vi€n Ban kidm soat. Cidrn doc Cong t1. cdn bo qudn lj ktrric

vd nhiing ngudi c6 lien quan tdi ciic thdnh viCr nCu t€n hoac phip nhdn nio mi nhtng

ngudi niiy c6 c6c lgi ich tati chinh, tdr trudng hr;rp c6c khofu vay hodc bao lknh ndu tr€n

da duqc Dqi h6i d6ng c6 d6ng ch6p thuan

4. Hoo d6ng hoac giao dich giiia Cdng ty Ydi rn6t ho[c nhi6u thdnh vi€n HQi

ddng quan t, thdnl vi6n Ban ki6m sodt. Giirn doc Cong t1. cdn bd qudn ly khric, ho{c

nhtrng ngudi 1i6n quan diin hq ho4c c6ng ty, d6i t6c, hiep h6i, holc td chrlc md thdnh

vi6n H$i ddng qu6n tri, thdnh vi6n Ban ki6m soat, Gi6m d6c Cdng f, cdn bQ quin ly

khric ho[c nhiing ngudi 1i6n quan d5n ho ld thdni vi6n, ho{c c6 li6n quan loi ich tdi

chinh, sE kh6ng bi v6 hi€u ho6 trong clic trudng hgp sau dey:

a) D6i vdi hqp d6ng c6 gi6 td tu dudi 20% t6ng gi6 tui tdi san dugc ghi trong

b6o cao tAi chinh gin nhrit, nhirng y6u tii quat trpng vC hqp d6ng hoflc giao dich ctng

I

'I
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nhu cric m6i quan h€ vd loi ich cira c6n b6 quan li hoAc thdnh vi6n H6i d6ng quan tri
da duoc b6o ciio cho H6i ddng quan tri hoic ti€u ban li€n quan. Ddng thoi. Hoi dong
quiin tri hodc ti6u ban d6 da cho phdp thuc hiQn hgp d6ng ho[c giao dich d6 m6t c6ch
hung thuc bing da sii phitlu tdn thdnh cria nhilng thdnh viCn HQi d6ng kh0ng c6 lrri ich
1i6n quan; hoic

b) D6i vdi nnang hq p d6ng c6 giri tri l6n hon 20% cria t6ng gi6 tri tdi san duoc
ghi trong b6o c6o tdi chidr gdn nh6t, nltmg ytiu t6 quan trgng vd hgp dong hoac giao
dich ndy ctng nhu m6i quan hC vd loi ich cta ciin b6 qurin lf hodc thanh vi6n H6i ddng
qudn tri dd duoc c6ng b6 cho cric co dong khong co Li ich lien quan c6 quy€n bidu
quytit ve vdn de d6, vA nhiing c6 d6[g d6 da b6 phi6u t6n rhdnh hgp dong hoac giao
dich ndy;

c) Hqp d6ng hoic giao dich d6 duoc m6t t6 chric tu vdn d6c ldp cho ld c6ng
bing vd h. p li xdt t6n moi phuong diQn 1i6n quan diin cric c6 d6ng cia COng ty vdo
thdi di6m giao dich hoi.c hqp rlong ndy duoc Hdi d6ng quan tri hoic m6t ti6u ban tnrc
thu6c Hdi d6ng quan tri hay cric c6 ddng cho phdp thuc hi6n, th6ng qua hoic ph6
chudn.

Thanh vi€n H6i d6ng quan td, thanh viCn Ban ki6m soiit, Gi6m d6c C6ng q,, crin
bQ qudn lf khric vd niirng ngurii c6 li6n quan v6i c6c thturh vi6n n6u tr€n kh6ng duoc
stl dung c6c thdng tin chua duoc phdp c6ng b6 cria C6ng ty hoic tiilt 16 cho ngudi kh6c
d6 thgc hi6n c6c giao dich c6 li6n quan.

Didu 37. Trich nhi6m vd thi6t hai vi bdi thutmg

1. Trdch nhiCm va thiet hai.

I hanh vien Hdi dong quan rri. rhinh r idn Ban kidm sodr. Girim doc Cong 11 vi
cdn b6 qu6n lyi khric vi pharn nghia vu hanh d6ng mQt ciich trung thuc, kh6ng hoin
thdnh nghia ru cria minh v6i ru c6r t ong. min crin va nang luc chuyen m6n s0 phii
chiu trrich nhi6m vd nhiing thi6t hai do hanh vi vi pham crlia rrinh gdy ra.

2. Bdi thudng.

C6rg ty sC bdi thudng cho nhilng nguiri di, dang vd c6 nguy co tr& thdnl m6t
b€n li6n quan trorg ciic vu khi6u nai, ki€n, khoi tti (bao gdm ciic lu vi€c dAn su- hanh
chinh vd kh6ng phii ld cric vu ki6n do C6ng ty lA ngudi khdi ki€n) n6u ngudi d6 dd
hoac dang ld thanh yi6n HQi ddng quAn tri, ciin b6 qu6n li- dlen-viCn hoac,Jd dai di6n
dugc C6ng ty uj quydn hodc ngudi d6 dd hoic dang ldm theo y€u cAu cria C6ng ty v<ii
tu c6ch thdnll vien H6i ddng qu6n tri, crin b6 quil1 ly, nhdn vi€n hodc dai dien theo uy
qu)incuaCongl) roi diiukienngu;i Oo di hanh dong rrung rhuc. can rrong, min cdn
ri l<ri ich hoflc Lii,ng ch6ng lai loi ich cao nhal cua Cong r). lren co so Luan lhu ludl
ph6p vd khdng c6 bing chrlng xric nhdn ring ngudi d6 dd vi ph4m nhturg t.Ach nhi6m
cira minh. Khi thuc hi6n chric ndng, nhi6m vu hodc thuc thi c6c c6ng vi€c theo uy
quydn cta COng ty, thdnh vi€n Hdi ddng qu6n tri, thdnh vi6n Ban ki6m soat, ctu b6
quan ly, nh6n vi€n hodc ld dai di€n theo riy quydn cua C6ng ty duoc Cong ry boi
thudng khi tr& thdnh m6t ben IiCn quan trong ciic vu khi5u nai, ki6n, khdi td ltru cric r,u
ki€n do Cdng ty ld ngudi kh{ri kiCn) trong c6c trudng hqp sau:

-44-



a. Da hdnh dgng trung thr,rc. can trong. min c6n vr loi rch vd kiong mdu Lhuin

vdi lgi ich cira C6ng ty;

b. Tudn thir luat ph6p vai kh6ng c6 hing chLrng rdc nhin di khdng thuc hiCn

tAch nhiCm cia minh.

3. Chi phi hoi thuorg bao gom cdc chi phi phdt sinl1 (kC ca phi thue luat su), chi

phi ph6n quy6t, cdc kho6n tiAn phat, c6c khoan ph6i thanll to6n phdt sinh trong thLrc td

hoac duuc coi la muc hqp lj kli giai qr.,1ir nhiLng ru riic na1 trong khuon kho luit
phrip cho phdp. Cong O co thd mua b6o hi6m cho nhimg ngudi d6 dC trdnh nhiing tftich

nl1iem bdi thuong neu trcn.

CHTIONG IV: QUYEN EIEU TRA SO SACH VA HO SO'CdNG TY

Diiu 38. Qu16n diiu tra .6 sich vjr hd so

L Co dong horc nhom co ddng niu tai khoan I Dieu ll Diiu l.; nb1 co quldn

tr.uc ti6p ho{c qua ngudi duirc uli quy6n, grli rrdt vdn bin ydu ciu dugc ki6m tra trong gid

ldm viQc vd 14i dia di6m kinh doanh chrnh cira Cong t) dann sdch co ctrng, c6c bi€n ban

cua Dqri hQi dong co dong vd sao chpp hoqrc trich luc cric h6 so d6. Y6u cdu ki6m tra do d4i

dien duo,,c riy qu) dn cLia co dong phai kdm theo giay riy quydn cta cd ddng md ngudi d6

dai difn. hoic rnot bdn sao cong chLmg cua giil u1 qul in ni1 .

2. Thdnh vi6n HEQT, thdnh vi€n Ban ki0m sodt, Giiim ddc C6ng ty vd c6n bQ

quan 11 khdc co quydn kidm tra so dang ry c6 d6ng cta C6ng 11, danh s6ch c6 d6ng vi
nhiing so sdch vd ho so khiic cua Cong ty vi nhiing mqc dlch 1i6n quan tdi chtic vu cta
minh vdi dii:u kiQn cAc thOng tin ndy phei dugc bzio m{t.

J. Cong ry .E phii luu Dieu ld nirl ra nhLnrg han .ur aAi- bo sung Diiu le. oidl
chung nhdn dang ky doanlr nghifp. cdc qu) che. cdc tAi lieu chung minh quyin 

'<r 
hriu

tdi san, bien bdn, nghi quyit hqp Dai hQi ddng c6 d6ng vd HEQT, ciic biio cdo cta
HDQT vd Ban ki6m so6t, b6o c6o tdi chinh. so sd,ch k6 todn vir bdt cu gi6y td n2ro khdc

rheo cluy dlnJr cu! phiip luar tai tru so chinh hoic tttot noi khic rcii diiu kien li cdc co

d6ng r a co quan dang tg kinh doanh drroc thonp bdo vi dia didm luu trn cic gidy to

ndy.

4. Moi co dong deu co quy6n dugc Cong ty cap m6t ben DiCu lC Cong ty mien

phi rlruong hqp Cong q chu! co \ ebsire). \du Cdng t1 co mdt uebsi,e. Dieu le Cong

ry phai dLroc cong bo trdn r.rebsite cua Cong t1.

CHU.ONG V: NGI,O.I LAO DONG, CdNG DOAN

vA CAC TO cHTIc CHINT{ TRI - xA HOI TRONG C6NG TY

Didu 39. Ngudi lao ilQng, C6ng dodn vh t6 chAc chinh tri- xn hQi

1. Gidm doc Cong ty phdi lap k€ hoach dd HDQT thdng qua v€ c6c vdn d€ li6n

quan den viQc tuydn dung, lao dong, buOc th6i viQc, lucmg b6ng, bio hi€m xd hQi, phrlc

loi, klen thudng r d ky lult doi r oi u6n b0 qudn l1i vir ngudi lao dQng cing nhu nhimg

moi quan he cua Cong b roi cdc td chric c6ng doiLn dugc c6ng nhin theo ciic chuAn

muc, th6ng 16 vd chidr sAch quan li tot nhit, nllng th6ng h vir chinh sdch quy dinh t4i

Dieu l+ nay. cdc qu) che cua C6ng q r d qul dini phap luir hiin hanh.
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2. Td chr?c Dang CQng san Viqt Nam trong C6ng ty hoat d6ng theo Hii5n phap

vd phrip luat cira rudc C6ng hda Xa hQi Chri nghia Viet Nam vd Di6u 16 D6ng C6ng
sdn Vi6t Nam.

3. T6 chric c6ng dodn, cric t6 chrlc chinh tri - xA hOi kh6c trong C6ng ty hoat
dQng theo Hiiln ph6p vd ph6p luat cta nudc Cdng hda Xa hQi Cht nghia ViCt Nam vd
didu l€ crla c6c td chtc d6.

4. Cdng ty c6 nghia vu t6n trong vd kh6ng du(rc can trd, gay kI16 khan tong
vi€c thdnh ldp t6 chtc chinh tri, t6 chrlc chinll td xA h6i tai COng ty; kh6ng duoc can
tr&. gay kh6 khln cho ngudi lao dQng tham gia hoat d6ng trong cdc t6 chtc ndy; tao
diAu ki6n cho c6c t6 chfc tr6n hoat d6ng dring chtc ndng, nhi€m lu r,i didu ld cta
minh.

CHIIONG VI: PHAN PHOI LO. I NHUAN

Eidu 40. PhAn ph6i lqi nhuin

1. L<ri nhuir tu6c thu6 cta Cdng 1y sau khi bir dip 16 nirr trudc (neu co) theo
quy dinh cta Luet thu6 thu nhap doanh nghi6p. trich qui Phdt rian khoa hgc vd cdng
nghe (n6u c6) theo quy dinl, n6p thud thu nlal d('xnh Dghiep \ a hoin thinh c6c nghia
vu tdi chinh khric theo quv dinh crira phip luQt ph6n cdn lai dLroc sti dung nhu sau:

al Chia co luc;

b) Trich ldp c6c qu! theo quy dinh hi6n hdnh crla phrip ludt.

2. MLic cO trtc, hinh thric chi trd cd tuc hang nirn tu loi nhudn ducrc giii lari cta
C6ng ty va ti lC trich lap cria quy do Dai h6i ddng c6 d6ng quyiit dinl theo d6 nghi cua
HDQT,

Eiiu 41. Cd rfc
1. Theo quy6t alinlr cira Dai hdi dOng c6 d6ng vd theo quy dinh cira phdp ludt, co

tuc sE duoc c6ng b6 vd chi tra ft loi nhudn giii lai cria C6ng ty nllung kh6ng duoc \.rrgt
quri mfc HEQT d6 nghi vd durrc Dai h6i d6ng c6 d6ng th6ng qua.

2. lheo qu) dinh cua Ludr Doanh nghiip. Hoi donp quan rri co rhe quyer dini
tam L?ng c6 tr?c giira kj, nriu x6t thdy vi6c chi trd niy phir hq p vdi khi nnng sinh ldi cta
cdng ty.

3. C6ng ty khOng thanh to6n ldi cho khoil tidn tra c6 tuc hay klodn tiin chi trA
lidn quan toi rnQt lo4i co phiiu.

4. HEQT c6 tht! dC nghi Dai hQi d6ng c6 d6ng th6ng qua vi6c thanL torin todn
b6 hoac lung phan co rue hang co phdn va l-IDQT li co quan rhuc thi nghi qul6r nd1.
C6ng ty c6 th6 chi tri cO tr'ic bang c6 phan. tinh tu vd thir tuc thuc hien chi tra cd tuc
bang c6 phdn thuc hien theo quy dinh tai Ludt cloanh nghi€p vd c6c van ban phdp luat
li6n quan.

5. frutrng hgp co rtrc hay nhing khoan rien khdc lien quan roi mor loqri cd phi6u
duoc chi tr6 bing tidn mit, COng ty sc phii chi tri blng ti6n ddng Vi6t Nam hodc th6ng
qua ciic ngar hdng trdn co sir c6c th6ng tin chi ti6t va ngan hang do c6 d6ng cung cdp.
Trudng hoD C6ng ty d6 chuy6n khodn theo dtng cac th6ng rin chi ti6t va ngan hang do
c6 ddng cung c6p mai c6 d6ng d6 kh6ng nhim duoc tiin, Cong r) khong ph6i chiu trAch
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nhi6m va khoan ti€n C6ng ty chuy6n cho c6 ddng thu hudng. ViCc thani todn co tuc

ddi \oi cdc co phidu nidm )ir rai \o giro dich chung Lhorin co the tluoc tien hdnh

th6ng qua c6ng ty chfng kho6n hoic Trung tam luu ki chtng khorin ViCt Nam.

6. Cdn cri Luit Doanh nghiep. Luat Chrmg khodn. Hoi d6ng qudn tri th6ng qua

nghi qul et xdc dinh mQt ngiy cp thd d€ ch6t danh srich c6 d6ng. CAn cf theo ngdy d6,

nhirng ngudi dnng kj v<ii tu crich c6 ddng ho{c ngudi sd hilu c6c chtng kho6n khdc

dugc quydn nhin cd tLrc, lni sudt, phan ph6i lgi nhu{n, nh{n c6 phi6u, rAn th6ng b6o

hodc tdi liQu kh6c.

7. Cdc v6n dd I'hdc lien quan d6n ph6n ph6i loi nhuan duoc thuc hien theo quy

dinl cta ph6p luat.

CHTIONG VII: CHE EQ TAI CHiNH VA KE TOAN

Didu 42. Tiri khoin ngan hing

l. C6ng ty md tdi kho6n t4i cdc ngdn hdng Vi6t Nam hoia tai c6c ngdn hdng

nu6c ngodi dugc phdp hoat ddng tai ViCt Na,n.

2. Theo sg chdp thu{n truoc cta co quan c6 thdm quyen, tong hTdng hgp can

thi6t, Cong t) co the mo tai kloan ng6n hdng d nu6c ngodi theo cdc quy dinh cria phrip

luat.

3. Cong t1 ridn hdnh tdt cri cdc kiodn thanlr todn vi giao dich kd toiin thong qua

cric tdi kho6n tidn liet Nam hodc ngo4i tQ tqri cdc ngdn hing md C6ng ty md tdi khoan.

Didu 43. Ngu6n b6 suug vr5n di6u 16

Cong t1 ducrc bo sung vor diCu le tir cric ngu6n theo quy dinl. trinh tu vd thu

tuc bO sung v6n dieu lQ C6ng ty thgc hi€n theo quy dinh cria phdp lu{t.

Didu 44. Nim tiri chinh

Nim tdi chinh cta C6ng ty bit ddu tir ngdy ddu ti6n cria thring MQt hdng ndm vd

k6t thfc vdo ngdy tht 31 cta thing Mudi Hai cirng nam. Ni[r tdi chinh ddu ti6n bit
dau rt ngay cdp gidy chung nlin ddng ky doanh nghieap v,i ket thfc vao ngay thf 31

cta th6ng Mudi Hai cria nim d6, n6u 16n hcrn 90 ngdy; trudng hqp nlr6 hon 90 ngdy thi

dugc cgng \ao nam tal cnlnn llep lncn

Diiu 45. HQ thi5ng kli to6n

1. Che d0 ke torin Cong 11' su dqng I,r Ch€ d0 K€ to6n ViQt Na[r (VAS) ho{c che

dO k6 to6n 6p dung tlorg Tap dodn C6ng nghiQp Than - Kho6ng san ViCt'Nam dugc

B0 Tdi chinh ch6p thudn.

2. Cdng r) ldp so sdch ke todn bang lidng Viet. Cong ly luu giar ho so ke loan

theo loai hinl cira c6c hoat dQng kinh doanh mii C6ng ty tham gia. Nhirng ho so nay

ph6i chinh xdc, cap n11at, c6 hd thiing va phai du dd chung minh r,2r gidi trinh c6c giao

dich cria COng ty.

r. Long ry su o+ng oong vrqr Nam (ho[c ngo4i tQ tg do chuy6n d6i trong truong

hgp duqc co quan nhd nudc c6 tham quyin chdp thudn) ldm clon vi tian tC dirg trong

'i/
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CHTIONG VIII: BAO CAO THLIdNG NITN, TRACH NHIEM C6NG BO
TH6NG TIN. THONG BAo RA CONG CIIUNG

Eiiu 46. Brio c6o tiri chinh nim, siu thring vir quf
1. C6ng ty ph6i ldp ben b6o crio tdi chinh hdng ndm theo quy dinh ctia ph6p luAt

ciing nhu cdc quy dinh cia Uf ban Chimg khorin Nhir nu6c vd phii dugc ki6m to6n
theo quy dini tai Didu 49 Di6u l€ nAy, vd trong thdi han 90 ngdy kil tir khi k6t thric m6i
ndm tdi chinh, phai nQp b6o crio tdi chinh h,ing n6m di duqc Dai h6i diing co dong
th6ng qua cho ccr quan thu6 c6 thAm quyin. Uy han Chung kloAn Nha nu6c, Sd giao
dich Chung kho6n (d6i vdi c6ng ty niim yit), crr quan dang ky kinh doanh vd Tdp doan
C6ng nghiQp Than - Kho6ng san Vi6t Nam.

2. Brio crio tai chinh hang nnm phai bao gdm b6o crio k€t qud hoat ddng san xuAt
kinh doad phan rinh m6t ciich hung thuc vd khrich quaa thtr hifi va lAi vd 10 cua Cong ty
tong nam tdi chinh vd bang cdn d6i kd todn phan inh rnor cdch trung thuc vd kh6ch quan
tinh hinh ciic hoat d6ng cta C6ng ty cho diin thdi di6m l6p brio ciio, b6o ciio luu chuy6n
tian tC vd thuyCt minl brio crio tdi qhinl1. Ti'rrong ho. p C6ng ty ld m6t c6ng ty me, ngodi biio
c6o tai chinh nam, C6ng o, con phai iQp bang c6n d6i ktl torin t6ng hqp va tinh hinh hoat
dong ciia C6ng ty vd ciio c6ng ty con vdo cu6i mdi nim tdi chinh.

3. C6ng ty phdi lAp vd c6ng bo cdc bdo cdo sdu thdng \a hang qulf theo c6c quy
dlnh cria Uj ban chfng khoiin Nhd nudc vd n6p cho Ui ban Chtng kho6n Nhd rudc,
Sd giao dlch Chimg khorin (di5i vdi cdc cong ty ni€m yeq u,i tap doan C6ng nghiep
Than - Khoring s6.n Vi6t Nam.

4. Ban t6m tit n6i dung bao c6o tdi chinh hdng n5m da dugc kiim torin phdi
duqc giri t6i t6t cA cric c6 ddng. Trudng hqp COng ty c6 website ri6ng, c6c brio ciio tdi
chinh duoc ki6m to6n. b6o ciio qui vd s6u thang ciia Cdng ty phii dugc cong bo trdn
website d6.

5. Cric t6 chfc, c6 nhdn quan tam deu duoc qul en sao chup ban b6o c6o tdi
chinh hang nnm dd rluoc ki6m to6n, biio ciio sriu thiing vd hdng qui trong gid larn vi6c
cta C6ng ty, tai tru so chinh cta Cdng ty vi phdi tr6 mOt mtc phi hqp I cho vi6c sao

chup.

Eidu 47. B6o c6o thudrg ni6n

C6ng ty phdi l{p vd c6ng b6 Bio crio thudng nien theo cdc quy dinh cria phrip

ludt vd chimg khoin vd thi trudng chfng khoAn vd cria T6p doan C6rg nghiCp Than
Kloring srin Viet Nam. r:

Eidu 48. C6ng khai thdqg tin
( ong r) phtri lap r d cong bo corrg klri tl-o|g lin Lheo qur dinh rai Didu l T l cur

Luat doanh nghiep.

CHIJOI.{G IX: KIEM TOAN C6NG TY

Diiu 49. Ki6rn toin

1. Dai hoi ddng c6 dOng thudng ni6n chi dinh m6t c6ng ty kii:m to6n dQc l6p

ho{c th6ng qua dani sdch c6c cOng ty ki6u to6n dQc 16p vd riy quydn cho Hoi ddng
qudn tri quyiit dinh lua chon m6t tong s5 cric don vi ndy ti6n hdnh cric hoat ddng kidm
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tofii Cdng ty cho ndm tdi ahinh di:p theo dua trCn nhtrng didu klodn vd didu kien thoa

thudn vdi H6i ddng quan tri. COng ty phai chuin bi vir gti brio crio tdi chidt nAm cho

cdng ty ki6m torin d6c lip sau khi k6t thtc nam Cii chinh.

2. C6ng ty ki6m to6n d6c lAp kiiln.r tra, xric nhQn vd b6o c6o va b6o c6o tai chinh

nifr phin 6nh cdc khodn thu chi cua Cong ty, t6p bdo ciio kidm torln vd trinh b6o c6o

d6 cho Hoi diing qudn tri trong vdng hai (02) thing k6 tir ngdy k6t thLlc nam tdi chinh.

J. Mot Ban rao cux bdL, cdo kiem tudn:i phdi rlur-c gui tlinh kcm \oi mii bcn

bAo c6o ki: toan hang ram cila Cdng 1).

4. Ki6m to6n vi€n thgc hiQn viQc kicrn todn Cong ty duo( phdp tham du c6c

cuQc hgp Dai hQi ddng cd d6ng vi duoc qulin n-trqn cdc thong bdo \d cdc thdng tin

khic 1i6n quan c15n Dai h6i dong c6 aong mir cdc c6 d6ng dugc quydn nhfln vd dugc

ph6t bi6u i kii:n tai d4i hOi vc cic vdn dc c6 1i6n quan dtin ki6m torin.

CHU'ONC X: CON DAU

Didu 50. Con diu

1. HQi d6ng quan tri t1u1,iit dinh thong qua con diu chinh thuc cta COng ty va

con d6u duqc khic theo quy dinh cira luat phdp.

2. HOi d6ng cluan tri, Ginm d5c didu hdnh sir dgng vd quan ly con d6u theo quy

dini cLia phdp ludl hien hirni.

CHLIONG XI: CH,4.M DUT HOAT DQNG VA THANH Lf
Didu 51. Ch6m dft holt tlQng

1. Cong ty c6 thc bi giei th6 hoac chfin dut hoat ddng trong nh0ng trudng hqp sau:

a) Tda 6n tuyen b6 C6ng ty phA san theo quy dinh cta ph6p 1u4t hiQn hdnh;

b1 Cirii thd rheo quldr dinh cua Dai hoi done co don8.

c) Cdc trudng hgp khdc do ph6p luQt cluy dinh

2. vioc giei th6 c6ng tv do Eai hQi ddng c6 dong quy6t dinh, H6i ddng quin tri
thgc hiin. Quyer dinh gidi lhe ni1 phrii rhong bio den c<r quan co Lharn quyin hoQc xin

chdp thu{n cua co quan c6 thdtr cluydn (ni5u thu tuc ch6p thuAn ndy ld bit budc theo

quy dinh).

Didu 52. Thanh lf
t. it ntrdt sau 101 tfrang trudc khi k6t thLic thni hqn hoar ddng cm COng ty hoac

sau khi c6 m6t quy6t dlnh gi6i th6 COng ty, HDQT phei thanh lap Ban thbhh tj g6m 3

thdnh vi€n. Hai thanh vien trong d6 do Dai hdi d6ng c6 d6ng chi dinh vd m6t thanh

vi6n do HDQT chi dinh tu m6t'cOng ty ki€m torin dQc l{p. Ban thanl li se ohuan bi c6c

qu1 chd hoqr dong cua minh Cdc rhin} \ idn cua Ban lhanh l) co the lr,ra chon rrong so

nh6n vi6n Cdng ty ho4c chuyen gia dQc lap. T61 ca oac chi phi li6n quan d6n thanh ly sE

duoc Cdng ty uu tiCn thanh toAr trudc c6c khodn ng khiic cua C61g ry.

2. Ban thanli lli c6 trAch nhiem bao c6o cho co quan d[ng kf kinh doanh v6 ngay

mi Ban duoc thdnh 1dp vd ngdy bit dAu ho4t dong rcn thuc 16. Kd tir thdi dii:m d6, Ban

thanh li sc thay m4t COng ty tong tAt ca c6c c6ng viQc li6n quan diin thanh li COng ty

tru6a tda 6n vd cAc co quan hdnl chinh.

3. Tidn thu duoc tir viCc thanh li sE duqc thanh to6n theo thir tu sau:

t
tt

iy

v
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a) C6c chi phi thanh li:
b) Ti6n luong vd chi phi b6o hi€m cho c6ng nhdn vi€n;

c) Thuii vd c6c khoin n6p c6 tinh chir thu6 md C6ng ty phAi tr6 cho Nhd nu6c;

d t Cdc khoan r a1 r neu co.1:

e) Cric kho6n nn khdc cua Cdng ty;

I Sti du cdn 14i sau khi da thanh to6n moi khodn no tir muc a d6n e tr€n ddy s6
duoc phan chia cho cric c6 d6ng. CAc co phAr uu dii se uu iiin thanl rodn tru6c.

CIILIONG XII: GIAI QUYET TRANH CHAP NOI BO

Diiu 53. Girii quy6t tratrh cbffp n-di bg

1. Trudng hoD ph6l sinh tranh chip hay khieu nai c6 lidn quan toi hoat dQng cria
COng ty hay tdi quydn cria cdc c6 d6ng phat sini tn Eidu 1€ hay tir b6t cu quyin ho6c
nghia ru do Luat doanh nghi6p hay cdc lu{t ktrdc ho{c c6c quy dintr hdnh chinh quy
dinh, giira:

a) C6 d6ng v6i Cdng ty; hodc

b) C6 d6ng vdi HEQT, Ban ki€m so6t, Gidm d6c C6ng ty hay crin b6 quin Ij;
thi cric bdn 1i6n quan s€ c6 ging giAi quyiSt tranh ch6p d6 th6ng qua thuoag

lugng vd hda gi6i. Trii trudng ho. p tranh chip lien quan tiii HDQT hay Chu tich HDeT
thi Chri tich HOi ddng sC chu tui viCc giai quyiit tranh chip vd s€ y€u c6u timg b0n trinh
bdy c6c yi5u til thuc ti6n 1i6n quan d6n tranh ch6p trong ydrg mudi ldm (15) ngdy ldm
vi6c k6 tir ngdy tra$h ch6p ph6t sintr. Trudng hoo tranh ch6p 1i6n quan toi Hdi dong
quan tri hay Chir tich H6i d6ng qu6n tri, bit cri b€n ndo cflng c6 thri y6u cAu Ban ki6m
sorit hodc mdt co quan chtc ning chuy6n m6n chi dinh m6t chuydn gia d6c ldp de hanh
d6ng vdi tu c6ch la tlong tdi cho qua trinh gidi quydt traah ch6p.

2. Trudng hgp kh6ng dat duoc quyet dinh hoa giai trong vong n tuan tt khi b6t
diu quri trinh hda giii ho6c n6u quy6t dinh cria trung gian hda gi6i kh6ng ducrc c6c b€n
ch6p ffi6q b6t crl b6n ndo ciing c6 th.i dua tranh chAp d6 ra Trong tdi kinh te hoac Toa
6n kini tc.

3, C6c bdn s€ t.u chiu chi phi cia minh c6 1i6n quan t6i thri tuc thuong luong vd
hda gi6i. Cric chi phi crla tda 6n se do tda ph6n quy5t ben ndo phii chiu.

CIITIONG XIII: DIEU KHOAN THI HANH

Diiu 54. 86 sung ri sda aftii Diiu 16

l. Vrec bo sung. \ud dor {rieu la na} phai dLroc Dai hoi ddng co ddne rem xer
qu16t dinh. " ': "

2. Trong trulng hrTp c6 nhiing quy dinh cria ph6p ludt c6 li€n quan den hoat
dQng cta C6ng ty chua duoc dC cap tong b6n Ei€u l0 ndy hoAc fong tudng hop c6
nhiing quy dinh m6i cria ph6p luet kh6c viii nhirng didu khoin trong Didu le nA) thi
nhting quy dinh cria ph6p luQt d6 dumrg nhi6n duoc iip dung vd didu chinh hoat dQng

cria Cdng ty.

Di6u 55. \giry hi6u luc

1. Ban Di6u l€ ndy gdm 13 chuong, 55 diiu duoc Dai h6i dong c6 d6ng C6ng ty
cO phAn Ch6 tao may-Vinacomin nh6t tn thong qua nga) 20 thi{rg 04 nam 2016 tai tru
sO C6ng ty Dia chi: 486 Duong Trtu Phri phudng CAm Thny thdnh phi5 Cam Pha tinh
Qudng Ninh
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2. DiCu lC duqc lap thdnl mudi (10) ban, c6 gi6 tri nhu niau, trong d6:

- Nnm (05) ban d5ng lry tai co quan chinh qul in theo quy dinh cria U1t ban dran
ddn Tinh, Thdnh phd;

- Nim (05) ban lm giil tai Tru sd chinh cta C6ng ty.

3. Dieu 1€ ndy ld duy nh6t vd chinh flirlc cta C6ng ty.

4. Cic ban sao hoac trich L,rc Diiu le Cong t) c6 giri tri khi c6 cht L1, cua Chri
tich H6i d6ng quan td hoec t5i thi6u mQt phdn hai (l/2) t6ng s6 thafi vien U6i ddng
quan t{.

Hq, ten, cht ky cta cric thirnh vi6n IIQi tldng quin tri C6ng ty.

CHU TICH HOI DONG QUAN TRI

Trin Ydn Chiiu

LA Via Sr - Thdnh vian HDQT

Biri XuAn Hanh - Thdnh vi4n HDOT

Einh Vdn Tdn - Thdnh iAn HDQT

Nsuydn Viin Thd - Thdnh vicn EDQT
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TAP DOAN C6NG NGHIEP
THAN _ K}IOANG SAN VIET NANI

CONG TY CP CHT T4O NIAY _ VI NACOMIN

s6, !l) rqc-woqr

CONG Ha)A xA Hot (:trtr N(;lliA vlEl' )Aiu
D6c lAp -'l'u do - I{1nh phric

'f ftting 4 nim 20 t6Cim Phri, NgitY

QUY CHE
T6 chrlc Dgi hQi rliing c6 tl6ng thu'r)'ng ni6n nirm 2016

C6ng ty c6 phnn Ch6 t4o miy - Vinacomin

N{gc tiOu:

- Dam bao ngulen i;c cong khai. ci'rrc l'in! r i drn clt-'

-Tao didu kfn thu4n loi cho c6ng thc t0 chuc r,'a ri6n hirnh D'ri troi tiong tt'

dong. .c,m orr dinh ll,'at dr'ng "art ruit I'in'r d''r''l ll'

Ban td chuc Dai h6i ddng c6 d6ng thutrng ni0n niurr 2016, C6ng t\ co phin Chi

tao mdy - Vinacomin xin baio c6o Dai h6i d6ng c0 d6rrg th6ng clua t )uv che irrn I ict:

nhu sau:

l. TR-$T Ttl CU^ DAI HQt

t. C6 c16ng truric khi vdo phdng dai h6i phai g{p Ban ki0rn tra tu oiich c6 ddrrg

dC nhan the biCu quyet va vi tri ngdi Ngiii clirng vi tri hor.rc khu vLre do ['rn to ehure

quy dinh. TuyQt d5i tu6n thir vi6o sip x6p cia Ban td chLLc'

2. Kh6ng mang cbc vdt ngu.v hi6m, chdt ddc hai, chdt n6, chAr di eher r a Lh'lrrr

hilt thu6c 16 trong Phdng Dai h6i

3. Trang phr,rc cli du Dai hdi: Trang trong, lich su, khirng duoc di ilep 10, d6l nii

r ao d:i hii.
4. Kh0ng n6i chuydn ridng, ki6ng su clung di0n thoai di d6ng trorlg luc 'liin rrr

Dai h6i. Tdt ci c6c m6y di€n thoai cli dong phri tdt hL)ic d' c' che d.i im ling

II. Bltu QUYtr rHfixc quA cAc vAN Dt 'tAl DAI HOI

l. Nguy6n tic: Tdt cA c6c vin d0 trong chuons. trinh nghi su cLtl tlai hoi ..1'1rt

pniii auocit,Ong qua bing c6ch l6y i kiiltr bdng hinh thirc gi(' lhe bicu qLrlrit ttL'L trtr '"r

.O AOng.O mat tham du dqi h6i. M6i c6 dOng duoc cip I the bi0u quy6t, trong rJo ghi

mO 16 cO aOng. so co phan qir hiru h.ac o"i diirr rheo u) ('tr);n cLt't ci' dntr r I cr'

d6ng dAu treo cia C6ng ty c6 phan Chii tao mdy- Vinaconin'

2. Cich bi6u quy6t: C6 dong bi6u qu,v6t (dong ;i, kh6ng cliing li,rkhong co 1-

ki6n) nQt v6n dA bang c6ch gicr !h6 bi6u quyilt Khi bieu qu-v6t m6t vAn di beng the

"a..6 
aong ddng y sE thuc hi€n gio ihe biilru quv6t rheo hurhrg d6n c[ra chu toa Diri

hoi

3. Thi le bieu qu16r

V6i c6 ptrdn sti hiiu (ho[c d4i di€n) tng voi 1 du-n vi bi6u quy0t

T6t ca cric v6n Ad ian bi6u quyiit tai Dai hdi ducrc th6ng qua khi c" s"' co phan

sd hnu (hodc dai diQn) dn ti 65% riing sO cii phin cri quy6n bi6u quv6r cta tat cd cic

c6 d6ng du hgp ch6p thuAn.



III, P}IAT BITTJ i KItN 1'AI DAI HOI
I. Nguy6n tic: C6 d6ng tham du Dai hoi khi mu0n phar hi|u r, kic1 rhrrrr lLlln

phiid5ngkyn6idungphdtbi€uvirclu,ocsLrr1ong1,'cuaC]llLrtoa,

2. Crlch tht.c phit bi6u

C6 d6ng phdt bi6u ngin gon, tap lrung vao nhirng tr.onlr trlrl cin r1.rro
roi ihLrong trinh nghi .u d.rng dien r.: Ll.e,.rlirrr1, .h.,,11r .1r111. ,1..r,, .,
h6i th6ng qua. chu toa sip xtip cho co r16ng phit bi€Lr rhe. rhL'tLr.crrirg
ci. rh:e mie c. a c;c (o (1,,r);.

tlr r i. plrit lro lr

cli tlLtoc I)rLi

kv. gir i r1llr

2.Hudng dAn dai h6i thio luan, liy 1. ki€r bi0u qultjt cric rin rli nirr tlolr
chuong Irinh nghisu r.i ciie vir. ili,.,, liirr.l..rr I | 

^ 
- L . r ri,, . I .. , . 

r.r , , I r I r r . . ,

3, Gidi quyilr cric vdn di nay sinh trong qud trjnh Dai h6i
V. TRdcH NHIIiM CUA BAN TrII],K.li vi Bo PIIAN (;II,P vI[(.

. 1. Ghi chdpdAy ctn, trung thrrr. lrran h,r r,ri ,l rrrr:,-liirr ,i,rrrerr.r l).i lr.i ru,ltLj.r:r
vdn Ad Oa duoc c6 d6ng th6ng qLra hoic cr)n lurr i taj I)ai h6i.

2, Soan thio Bi0n ban Dai h6i. Nghi qLrytt v0 cic ,,.iirr rli rli cirroc rlrirnr rllrr rli
Dai h6i

vI, TRACH NHII'M CUA BAN KIIi]!I I,IIII:]I:
X6c dinh kdt qui bieu quy€t cta C6 d6ng vi cic vin di thilrg qLrrr rli i)li lrr.,i

Nhanh chcing th6ng bdo cho Ban rhu.ki, kilt quri bi6tr qrr_v€r.

VII. BIEN B,{N IIOP r,AI IIOI Dd\(; (]() I)')N(;
Tit c: cic noi d'rng i:ri I)a. lrni ,lorrr ii,l,,1.g 1,11.,i ,J.1,.

hop Eai h6i ddng c6 a6ng thuirng ni€n lim 20 t6. tlien brin
qua tru6c khi b6 mac Dai h6i,

Tr6n ddy 1A toAn b6 euy chO lim ii6c cla t)ai hr]i rlong cir r16nr thrrirng niin
C6ng ty c6 phin Chd rao mdy - \,inacorrin nilu l0l(r. \hi q(i {ipg rlirtrrlLr I)1 11, j

phAi tuen tht sau khi euy ch6 tr6n dtLr.rc Dai hr)i thoug clutr.t. {{a

IV.]'R{(-'H NIIIT]M CiA C]HII T()A
I. Dreu hinh Dri hoi theu dung ,.lrrr,,rtg

lhong qu.r. Chu toa lim vier theo nguli,n riic
so.

Noi nh{n:
- Clc c(i d6ng;
- Ban chidao DHi
- Lrru.VP,-l'hu ki

trinh nghi sLr. clic tlt0 lc rlrrr clri rli rlLrrc
tip ttung dan chu vr,i quvCt dinlt tltco ril

thLr ki gJri vrlo Iliir l.ll
phdi chrrc doc rlr thr'rrrLr

T/M ItOI DONC Qt.lAN t.ttl
t l't( tI

Ch iiu
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crri rrtrr MA so sd DAU NAM s6 cudr NAM

TiNH HiNH TAr cxiNH
'Iiri sin ngln han

Tian vd cac khoin tlrrrrrg dutrng tidn

9ric klo.rn phil thn

I{ang tdn kho

1'di san ngin han kkic

Iii sandii h n

a !i Ln,,Jn p.rai tlr.r dai han

Nguy.n gi.i

- Giti tri hoo min liy kl
- Chi pii xdyrlung co !4t dcr d11g

LJLi Llluott Llilu IU tAl (hinh da1 hrn
'fdi san cldi han kh1rc

\'phdirrn
\o ngcn nJn

Tdng doanh thu

r 0ng rar(i.l; lo(-J

Trony. it): phii trd ngtrdi bdn

Nr7 drii han

N'gu6n viin chir !d htu
' 'on ..ra chr ..J htu

t rong Qtt aou lLt t'uo chu \tt hul)

\g rJn k.nh T\ \a qu\ kh.rc

KIT QUIi KINH D0ANH

. onu l.'i nh.rin :ru thre [NDN

-ii cir bin tr€n c6 phidu

I,,rg phJr nop ngen sich trona nam
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