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PHAN MOS DAU 

Dieu le nay la ca so phap 15 cho hoat d6ng cua Cong ty Co phOn Duac pham Trung uong 

Vidipha (dtrai day gcli la "COng ty"). Dieu le, cac quy dinh cua Cong ty, cac nghi quyet cua  

Dai h6i d6ng c6 (tong va H6i d6ng guar' tri dirge thong qua mot each fig!) le, phir hopp veri 

phap ludt la nhUng quy tic, quy dinh rang bu6c dE tier' hanh hoot d6ng kinh doanh cua  

Gong ty. 

Dieu le nay ducifc thong qua beri c6 (long cua Cong ty theo nghi quyet &rye thong qua hqp 

le tai kS' Dai h6i d6ng c6 &mg to chirc vao ngay 23 thong 04 nom 2016 

I. DINH NGHIA CAC THUAT NGlf TRONG DIEU LE 

Dieu 1. Dinh nghia 

1. Trong Dieu le nay, nhung thudt ngfr dudi day se cluac hieu nhu sau: 

a. "Van dieu le" la von do tat ca cac c6 (long (long gap va quy dinh tai Dieu 5 dm Dieu 

le nay. 

b. "Ludt Doanh nghiep" co nghia la Ludt Doanh nghiep s6 68/2014/QH13 &rye Qu6c 

h6i thong qua ngay 26 than 11 nom 2014. 

c. "Ngay thanh lip" la ngay C6ng ty dugc cap Gidy chirng nhdn ding k5,  kinh doanh. 

d. "Can b6 quan 15," la Giam d6c hodc T6ng giam d6c dieu hanh, Ph6 giam d6c hodc 

Pho g giam d6c, Ke toan tnremg, va cac vi tri quan 15,  khac trong C6ng ty duac H6i 

dong quan tr1 phE 

e. "Nguai c6 lien quan" la ca nhan hodc to chirc nao duac quy dinh tai Dieu 4.17 dm 

Ludt Doanh nghiep. 

f. "Thai han hog d6ng" la theyi han hoat d6ng cua C6ng ty &me quy dinh tai Dieu 2 

dm Dieu le nay va thai gian gia han (neu co) duvc Dai h6i d6ng c6 &Mg cua C8ng 

ty thong qua bang nghi quyet. 

g. "Viet Nam" la ntrac C6ng hod xa hoi Chu nghia Viet Nam. 

h. Trong Dieu le nay, cac tham chieu ten mot hodc mot s6 quy dinh hodc van ban khac 

se bao g6rn ca nhung sira d6i hodc van ban thay the khong. 

i. Cac tieu de (chuang, dieu cua Dieu le nay) &lye sir dung nhim thudn tien cho viec 

hieu not dung va khong anh hong tai not dung dm Dieu le nay; 

2. Cac tir hodc thudt nga da &rye dinh nghia trong Ludt Doanh nghiep (net' khong mdu 

thuan vai ch6 the hodc ng1 canh) se c6 nghia tucmg to trong Dieu le nay. 
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H. TEN, HiNH THirC, TRV SOS, CHI NHANH, VAN PHONG DAI DIEN VA THdI 

HAN HOAT DONG CtjA CONG TY 

Dieu 2. Ten, hinh thin, try 	chi nhanh, van pilling dai dign vi thin han hoat dOng 

cua COng ty 

1. Ten Cong ty 

o Ten tieng Viet: CONG TY CO PHAN DOC PHAM TRUNG YONG VIDIPHA. 

o Ten tieng Anh: VIDIPHA CENTRAL PHARMACEUTICAL JIONT — STOCK 

COMPANY. 

o Ten giao djch: CONG TY CO PHAN MAX PHAM TRUNG YONG VIDIPHA. 

o Ten viet tit: VIDIPHA. 

o Logo Cong ty: 

2. Cong ty la tong ty c6 pha'n co to cach phap nhan phu hop vo i phap luat hien hanh cua 

Viet Nam. 

3. Try sa ding ky cua Cong ty la: 

o Dia chi: 184/2 Le Van Sy, phutmg 10, quail Phu Nhuan, Tp.HCM. 

o Dien thoai: (84 — 08) 38443869 - 38440106 

o Fax: (84 — 08) 38440446 

o E-mail: vidipha@hcm.vnn.vn  

o Website: http://www.vidipha.com.vn   

4. Nguoi dai din theo pilaf) luat cua Cong ty la Chu tich HOi &Ong quan trj hoic T6ng 

giam d6c hoic CLIO tjch H6i dOng quail trj va T'Ong giam d6c dOng thari la ngutri dai 

din theo phap luat cua Cong ty. Tnrtmg hop Cong ty co hai ngutri dai din theo phap 

luat, quyen va nghia vy cy the cua timg ngutri &roc quy djnh trong quy the nOi bO cua  

Cong ty. 

5. Cong ty co the thanh lap chi nhanh va van phong dai din tai dja ban kinh doanh de 

thyc hien cac myc tieu hog dOng cCia Cong ty phu hop yeti nghi quyet cua H6i dOng 

quail trj va trong pham vi luat phap cho phep. 

Tai thtri diem thong qua Dieu le nay, Cong ty có cat chi nhanh va van pls:mg dai 

dien sau: 

; 

3P 

UM 
5:1 
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a) Chi nhanh Ha Ni: 

+ Ten: Chi nhanh Cling ty c6 phin Duqc phim Trung ucmg VIDIPHA 

+ Dja chi: s6 NV38, Khu do thi mai Trung Van, Phutmg Trung Van, Qu'iln Nam Tir 
Liem, Thinh phO Ha NOi. 

+ GA),  chimg !than dang 14 kinh doanh so 0300470246-002, clang 14 din eau new 
02/12/2008. 

b) Chi nhanh tai Binh Duang: 

+ Ten: Chi nhanh C8ng ty c6 phin Duqc phim Trung acing VIDIPHA tinh Binh 
Ducmg. 

+ Dja chi: Ap Tan Binh, xA Tan Hie!), huyen Tan Uyen, tinh Binh Ducmg. 

+ Giiy chimg nhon dang 14 kinh doanh s6 4613000225, clang lcS,  lin diu ngay 
01/12/2006. 

6. Trir khi chim dirt hoat dOng truck thori han theo Dieu 50 va Dieu 51 hoac gia han hoot 
dOng theo Dieu 52 ctia Dieu le nay, thai han hoot dOng dm Cong ty se bit d'au tir ngay 
thanh lap va la v8 thai han. 

III. MI)C TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONG TY 

Dieu 3. Myc tieu hoyt dOng ciia Cong ty 

1. Linh vuc kinh doanh dm Cong ty li: 

o San xuAt, kinh doanh xuAt nhap khiu duqc phim, duqc lieu, nguyen li'u, hea chit 

(trir hea chit ce tinh dOC hal Mallh). 

o San xuat, kinh doanh, xuat nhap khiu my phim, thuc phim (thong san xuAt thuc 
phim tuai song a cac khu clan cu tap trung tai Tp.HCM). 

o San xuat, kinh doanh xuat nhap khiu vat to may mac trang thiet bi y te. 

o Tu yin chuyen giao ding nghe. 

o Kinh doanh khich san (dat tieu chuin sao). 

o Kinh doanh bit dOng san. 

o Dich vu bit° quan thu6c, dich vu kiem nghiem thuOc. 

o Ban le thuOc 

2. Muc tieu hoat Ong cita Cong ty la huy &Ong va sir dung von c6 hieu qua trong viec 
phat trien san xuAt kinh doanh cac loci san phim theo cac chirc nAng va nginh nghe 
kinh doanh duqc clip phep. Ding thai nhim riling cao hieu qua va t6i da h6a cac khoan 
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lqi nhuan, tao ding an viec lam va thu nhap on dinh cua nguai lao dOng, tang lqi tirc 

cho cac co dong, dOng gop cho ngan sach Nha nuac va khong ngUng phat trien COng ty 

ngay cang Ian mash. 

Ngoai ra, C6ng ty co the ma rang, thu hep hoac thay d6i pham vi boat dOng do Dai hOi 

dOng c6 (long guy& dinh. 

3. Cong ty c6 the tien hanh nhang hinh thirc kinh doanh khdc &roc Phap lust cho phdp ma 

I-10i d6ng quart tri xet thAy co lqi nhAt cho Cong ty. 

Khi thay doi mac tieu va chirc nang san xuAt kinh doanh, von dieu le va cac nOi dung 

khac trong h6 so dang kj,  kinh doanh, Cong ty phai th6ng bao yen Set Ke hoach va DAu 

to Tp.F16 Chi Minh de cap giAy chimg nhan dang 14 kinh doanh va phai dang bao. 

Dieu 4. Phttm vi kinh doanh va hopt dOng 

1. Cong ty duoc phep lap ke hoach va tien hanh tat ca cac hoat dOng kinh doanh theo quy 

dinh ctia Giay chimg nhan dang kj,  kinh doanh va Dieu le nay pita hop vai quy dinh cua  

phap lust hien hanh va thvc hien cac bien pita') thich hop de dat &roc cac muc tieu ci.ta 

Cong ty. 

2. Cong ty co the tien hanh hog dOng kinh doanh trong cac linh vkrc khac &roc pita') lust 

cho phep va dtroc HOi d6ng quan tri phe chuAn. 

IV. VON DIEU LC, CO PHAN, CO DONG SANG LAP 

Dieu 5. Wm dieu co phAn, co (long sang 14p 

1. V6n dieu le dm Cong ty la 127.829.040.000 VND (bang cha: MCA tram hai mucri bay tj,  

tam tram hai muoi chin trieu ban much ngan d6ng char). Tang s6 von dieu le cua C6ng 

ty dtroc chia thanh 12.782.904 c6 phAn vai menh gia la 10.000 d6ng/c6 phi'eu. 

2. COng ty co the tang van dieu le khi &roc Dai hOi d6ng c6 dong thong qua va phit hop 

vai cac quy dinh cua pilaf) lust. 

3. Cac c6 phAn cua Cong ty vao ngay thong qua Dieu le nay bao g6m c6 phAn ph6 thong. 

Cac quyen va nghia va kern theo c6 phan ph6 thong &roc quy dinh tai Dieu 11. 

4. Cong ty co the phat hanh cac loaf co phAn tru dai khac sau khi c6 sir chAp thuan cua Dai 

hOi d6ng co &Ong va phi' hop vai cac quy dinh cita phap lust. 

5. Co phAn ph6 thong phai duvc trti tien chao ban cho cac c6 dong hien hQu theo tj,  le  

tuang Ung vai tj,  le sa htiu c6 phAn ph6 thong cua Ito trong C6ng ty, trir truang hop Dai 

hOi d6ng c6 (long quy dinh khac. Cong ty phai thong bao viec chao ban c6 phAn, trong 

thong bao phai neu to s6 co phAn &roc chao ban va thai han dang kj,  mua pha hop (tai 

thieu hai much ngay lam viec) de c6 dang c6 the dang kj,  mua. S6 co phAn CO (long 

Trang 7 



khong clang kS,  mua het se do Hei dong quan trj cua Cong ty quyet djnh. Hei dong quan 

trj CO the phan phei s6 co phan dO cho cac dei Wong theo cac dieu kien va each thirc ma 

Wei dong quan trj thay la phi] hop, nhung khOng &roc ban so co phan dO theo cac dieu 

kien thuAn lqi hcm so vai nhQng dieu kien da chao ban cho cac c6 thing hien hire, trir 

truang hop Dai hei dong c6 d6ng chap thuan khac hoac trong truang hop ce phan &roc 

ban qua So Giao djch Clidng khoan theo phucmg thirc dau gia. 

6. C6ng ty CO the mua ce phan do chinh Cong ty da phat hanh (ke ca ce phan tru dai hoan 

14i) theo nhdng cach thirc &roc quy dinh trong Dieu le nay va phap luAt hien hanh. Co 

phan phe thong do C6ng ty mua lai la co phieu quy va HOi dong quan trj c6 the chao 

ban theo nhCrng cach thirc phi' hop vOi quy djnh cua Dieu le nay va Luat Chimg khoan 

va van ban huang din lien quan. 

7. Cong ty co the phat hanh cac loaf chimg khoan khac khi &roc Dai hei dong c6 dong 

nhAt tri thong qua bang van ban va phfi hop vOi quy djnh cua phap luat ve chting khoan 

va thj twang chimg khodn. 

Dieu 6. Chting chi cif) phieu 

1. Co dong cua C6ng ty duoc cap chdng chi hoac chang nhan c6 phieu tucmg img vOi s6 

co phan va loai co phan sa him, till twang hop quy djnh tai Khoan 7 cua Dieu 6. 

2. Chdng chi c6 phieu phai co dAu cua Cong ty va chit ky dm dai dien theo pith!) luat cua  

Cong ty theo cac quy djnh tai Luat Doanh nghiep. Chimg chi c6 phieu phai ghi re so 

luting va loai ce.  phieu ma c6 dong nam gilt, hq va ten nguai nam gid (neu là c6 phieu 

ghi danh) va cac thong tin khac theo quy djnh cua Luat Doanh nghiep. Moi chimg chi 

c6 phieu ghi danh chi dai dien cho met loaf c6 phan. 

3. Trong thai han 30 ke tir ngay nep day du he so de nghj chuyen quyen sa hdu c6 phan 

theo quy djnh cua Cong ty hoac trong thOi han hai thang (hoac co the lau han theo dieu 

khoan phat hanh quy djnh) ke td ngay thanh town day du tien mua c6 phan theo nhu quy 

djnh tai phircrng an phat hanh c6 phieu cua Ong ty, ngtrai soy hi u so c6 phan se &roc 

cap chfrng chi c6 phieu. Nguai so hdu ce phin kh6ng phai tra cho ding ty chi phi in 

chi:mg chi ce.  phieu hoac bat kj,  met khoan phi gi. 

4. Tnrang hop chi chuyen nhuong met s6 co phan ghi danh trong met chfrng chi co phieu 

ghi danh, chimg chi cu se bj huSt b6 va chfrng chi mai ghi nhan so ce phan con lai se 

&roc cap mien phi. 

5. Twang hop cluing chi c6 phieu bj hong hoac bj thy xod hoac bi danh mat, mat cap 

hoac bj tieu huSi, ngtrai so hi c6 phieu de co the yEu cau duqc cap chang chi co 

phieu mOi vOi dieu kien phai dua ra bang chting ve viec soy hUu c6 phan va thanh 

toan moi chi phi lien quan cho Cong ty. 
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6. NguCti so hall chimg chi c6 phieu yo danh phai tv chiu trach nhiem ye viEc bao quan 

chimg chi va cong ty se kh6ng chiu trach nhiem trong cac truang fun chimg chi nay bi 

mat cap hoac bi sir dung voi muc dich lira dao. 

7. Cong ty c6 the phat hanh c6 phan ghi danh khong theo hinh thirc chirng chi. H6 i d6ng 

quan tri, co the ban hanh van ban quy dinh cho phdp cac c6 phan ghi danh (theo hinh 

tit& chimg chi hoac khong chimg chi) duqc chuyen nhucmg ma khong bit buOc phai co 

van ban chuyen nhucmg. H6i d6ng quan tri c6 the ban hanh cac quy dinh ye chimg chi 

va chuyen nhuvng c6 phan theo cac quy dinh cua LuAt doanh nghiep, phap luAt ve 

chimg khoan va thi truang chimg khoan va Dieu le nay. 

Dieu 7. Chtrng chi chiing khoin khic 

Chang chi trai phieu hoac cac chimg chi chimg khoan khac dm C6ng ty (trir cac thu 

chao ban, cac chimg chi tam thai va cac tai lieu tucmg tv), se duqc phat hanh co dau va 

cha 14 mAu cua dai dien theo phap luot cua Cong ty, trir truang hqp ma cac dieu khoan 

va dieu kien phat hanh quy dinh khac. 

Dieu 8. Chuyen nhuvng do phAn 

1. TAt ca cac c6 phan deu co the cluqc tir do chuyen nhuqng trir khi Dieu le nay va phap 

luAt có quy dinh khac. Co phieu niem yet tren Sa Giao dich Chtrng khoan se duqc 

chuyen nhtrqng theo cac quy dinh oh phap luAt ve chimg khoan va thi truang chimg 

khodn. 

2. Co phan chua duqc thanh toan dAy du kh6ng duqc chuyen nhucmg va hu&ng cac quyen 

19-i lien quan nhtr quyen !than c6 tirc, quyen nhAn c6 phieu phat hanh de tang von c6 

phan tir ngu6n von chiu so him, quyen mua co phieu mai chao ban. 

Dieu 9. Thu hti co phtin 

1. Truang hqp c6 d6ng khong thanh toan dAy dii va dung han so tien phai tra mua co 

phieu, HOi d6ng quart tri thong bao va co quyen yeu cau c6 (long dO thanh toan so tien 

con lai cong vai lai suAt tren khoan tien dO va nhang chi phi phat sinh do viec kh6ng 

thanh toan dAy du gay ra cho C6ng ty theo quy dinh. 

2. Thong bao thanh toan neu tren phai ghi r6 thai han thanh toan mai (t6i thieu la bay 

ngay ke tir ngay girl thong bao), dia diem thanh toan va thong bac phai ghi rO truOng 

hqp khong thanh toan theo dimg yeu cau, s6 co phAn chua thanh toan het se bi thu h6i. 

3. Tndyng hqp cac yeu cau trong thong bdo neu tren khong dtrqc thvc hien truac khi thanh 

toan day du tat ca cac khoan phai n6p, cac khoan lai va cac chi phi lien quan, HOi d6ng 

quan tri co quyen thu h6i so c6 phAn d6. 
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4. CO phan bi thu hOi &rot coi la cac co phan dugc quyen chdo ban. H6i dOng qudn trj c6 

the tivc tiep hoac iry quyen ban, tai phan ph6i hoac gidi quyet cho ngu&i da soy hau CO 

phan bi thu hOi hoac cac dOi Wang khdc theo nhang dieu kien va each thirc ma H6i 

dOng quan tri thy Id phii hop. 

5. CO &mg nam gia co phan bi thu hOi se phai tir be, to cdch co dong d6i vOi nhang co 

phan do, nhung van phdi thanh town tat ca cac khodn tien co lien quan cling vai tien lai 

theo t ,  le khong qud 1,5 Ian !Ai suAt cho vay k5,  han 12 thdng cua Ngan hang TMCP 

Ngoai Thuang Viet Nam vao thai diem thu hOi theo quyet dinh cua H6i ding quan trj 

ke tir ngay thu hOi cho den ngdy thuc hien thanh todn. H6i dOng quan trj có town quyen 

quy& dinh viec ctrerng the thanh town todn b6 gid tri co phieu vao thai diem thu hOi 

hoac c6 the mien giam thanh loan mcit phan hoac town b6 so tien dO. 

6. Thong bdo thu hOi se duck giii den ngueri nam gia co phan bi thu hOi truck thai diem 

thu hOi. Viec thu hOi van co hieu luc ke Ca trong tru&ng hop co sai sot hoac bAt can 

trong viec giri th6ng bdo. 

V. CO CAU TO CHUC, QUAN Li7  VA MEM SOAT 

Dieu 10. Ca cAu to chin quan 1S,  
:. Ca cAu to chuc quan 15,  cua COng ty bao gom: 

a. Dai h6i dOng c6 dong; 

b. H6i dOng quan tri; 

c. TOng giam dOc dieu hanh; 

d. Ban kiem sodt. 

VI.CO BONG VA DAI HO BONG CO BONG 

Dieu 11. Quyen cua di d8ng 

1. CO &Mg la ngueri chi' ser haw Cong ty, co cac quyen va nghia vu tucmg img theo s6 co 

phan va loai co phan ma ho so frau. Co dong chi chju trach nhiem ve no va cac nghia vu 

tai san khdc cua Cong ty trong pham vi s6 von dA g6p vao Cong ty. 

2. Ngtreri nam gia co phan phO thong c6 cac quyen sau: 

a. Tham du va phdt bieu trong cac cuOc hop Dai 116i dOng co d6ng va thuc hien quyen 

bleu quyet true tiep tai Dai h6i dOng co &rig hoac thong qua dai dien dugc 115,  

quyen hoac thuc hien 1)6 phieu tir xa;; 

b. NhAn co tirc vai mirc theo guy& dinh dm Dai h6i dOng 63' d6ng; 
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c. Tir do chuyen nhuvng c6 phan da dime thanh town day du theo quy dinh cua Dieu le 

nay va phap luat hien hanh; 

d. Du9c uu tien mua ce phieu mai chao ban arcing ting vai ty le co phAn phe thong ma 

h9 sey hau; 

e. Kiem tra cac thong tin lien quan den ce dong trong danh sach c6 dOng du to cach 

tham gia Dai hei dong co dong va yeu cau siva dei cac th6ng tin khOng chinh xac; 

f. Xem xet, tra cfru, trich Ivc hoac sao chap Dieu le ding ty, so bien ban h9p Dai hei 

ding ce d6ng va cac nghi quyet cua Dai hei dong co d6ng; 

g. Tnrang hcfp C6ng ty giai the, co quyen nhan met phan tai san con lai cua Citing ty 

tucmg img vai se ce phan gap vein vao cong ty sau khi Cong ty da thirc hien thanh 

toan cho cac chu nci va bAt kS,  ce dong uu dai nao va cac nghia vu tai chinh khac 

theo quy dinh cua phap luat; 

h. Yeu cau C6ng ty mua 14i ce phan dia h9 trong cac truang h9p quy dinh tai Dieu 129 

Luat Doanh nghiep; 

i. Cac quyen khac theo quy dinh dm Dieu le nay va phap luat. 

3. Ce dong hoac nhom cac ce dong nim gia tir 5% tong so ce phan phe thong trey len 

trong thai han lien tvc it nhat sau (6) thang tra len ngoai cac quyen quy dinh tai khoan 

11.2 cua Dieu nay con ce cac quyen sau: 

a. De cu thanh vien vao HOi dong quan tri va Ban kiem soat; 

b. Yeu cau trieu tap D4i dong dong ce &mg trong cac trutmg h9p quy dinh tai Dieu 

114.3 Luat Doanh nghiep; 

c. Kiem tra va nhan ban sao hoac ban trich clan danh sach cac ce dong ce quyen tham 

du va be phieu tai Dai hei dong ce 

d. You cau Ban kiem soat kiem tra timg van de cu the lien quan den quan l, dieu hanh 

ho4t dong cua ding ty khi xet thay can thiet. Yeu eau phai the hien bang van ban; 

phai ce h9, ten, dia chi thutmg tru, quec tich, se GiAy chimg minh nhan clan, He 

chieu hoac chting thuc ca nhan hvp phap khac dei yeti ce (long la ca nhan; ten, dia 

chi thuang tru, quec tich, so quyet dinh thanh 1:4'p hoac se clang 1c)"/ kinh doanh dei 

coveyi 	&Ong la to chirc; se lacing ce phan va thai diem clang ky ce phan cua tong co  

(Jong, tong so c6 phAn cua ca nhem c6 dong va tlg so.  hau trong tong s6 ce phan 

dm ding ty; van de can kiem tra, mac dich kiem tra; 

e. Cac quyen khac ducfc quy dinh tai Dieu le nay. 
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Dieu 12. Nghia vu cua di dong 

C6 (long co nghia vv sau: 

1. Tuan thu Dieu le Cong ty va cdc quy the dm Cong ty; chap hanh quyet dinh dm Dai 

h6i d6ng c6 (long, HOi d6ng quan tit 

2. Thanh town tien mua c6 phan da dang kj,  mua theo quy dinh; 

3. Cung cap dia chi chinh xdc khi dang kj,  mua c6 phAn; 

4. Hoan thanh cdc nghia vv khdc theo quy dinh dia pita') luat hien hanh; 

5. Chiu trach nhiem ca nhan khi nhan danh cong ty dtrai moi hinh attic de thkrc hien m6t 

trong cdc hard' vi sau day: 

a. Vi pham phap luat; 

b. Tien hanh kinh doanh va cdc giao dich khdc de tu.  191 hoac phvc vv loi ich cua to 

chirc, ca nhan khdc; 

c. Thanh todn cdc khoan no chtra den han tnrac nguy co tai chinh c6 the xay ra d6i voi 

cong ty. 

6. Khong &roc rut von dA g6p ra kh6i Cong ty dtrai moi hinh thirc, trir truong hop dtroc 

Cong ty hoAc ngtroi khdc mua lai c6 phAn. Tnra.ng hqp co c6 (long rut m6t phAn hoac 

town b6 von c6 phAn dA g6p trai voi quy dinh tai khoan nay thi c6 d6ng do va ngtroi c6 

lo.i ich lien quan trong Cong ty phai ding lien deri chili trach nhiem ve cac khoan no va 

nghia vv tai san khdc cua Cong ty trong phalli vi gid tri c6 phAn da bi Kit va cdc thiet hai 

xay ra. 

Dieu 13. DO h6i ding co dOng 

1. Dai h6i d6ng c6 dong la co quan co tham quyen cao nhat dm C6ng ty. Dai h6i c6 (tong 

thIrrng nien &roc to chirc moi nam m6t lAn. Dai h6i d6ng c6 (long phai hop thtreyng nien 

trong theli han 136n thang hoAc khong qud sau (6) thang, neu &roc skr gia han cua co 

quan dang kj,  kinh doanh, ke tir ngay IC& thirc nam tai chinh. 

2. 1-10i d6ng quan tri to chirc trieu tap hop Dai h6i d6ng c6 (long thtro.ng nien va Iva chon 

dia diem phir hqp. Dai h6i d6ng c6 dong thu6ng nien quye't dinh rthang van de theo quy 

dinh dm phdp luat va DiL le COng ty, dAc biet thong qua cdc bdo cao tai chinh hang 

nam va ngan sdch tai chinh cho nam tai chinh tiep theo. Cdc kiem todn vier' d6c lap 

&roc marl tham chr dai h6i a to van cho viec thong qua cdc bdo cao tai chinh hang nam. 

3. H6i dong quan tri phai trieu tap Dai h6i d6ng c6 (long bat thtrerng trong cdc trerng hop 

sau: 
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a. H8i d6ng quan tri xet thAy can thiet vi lqi ich cua Cong ty; 

b. Bang can d6i ke toan hang nam, cac bao cao qu5,  hoac nfra nam hoac bao cao kiem 

town cita nam tai chinh phan anh von dieu le da bi mat m8t nfra so vai so dAu k5r, 

c. Khi s6 lacing thanh vien H8i diing quan tri, Ban kiem soat it han s6 luqng ma phap 

luAt quy dinh hoac so luang H8i d6ng quan tri it han mOt nira (1/2) s6 luorng quy 

dinh tai Dieu Le nay; 

d. Co d6ng hoac nhOm c6 dong quy dinh tai Dieu 11.3 dm Dieu le nay yeu cAn trieu 

tap Dai h8i d6ng c6 dong bang mOt van ban kien nghi. Van ban kien nghi trieu tap 

phai neu rO 15,  do va !Iwo dich cu6c hop, c6 ch1 kj,  cua cac c6 &Mg lien quan (van 

ban kien nghi co the 1Ap thanh nhieu ban de c6 du cher kj,  cua tat ca cac c6 dong c6 

lien quan); 

e. Ban kiem soat yeu eau trieu tap hop neu c6 15,  do tin rang thanh vien cua8i d6ng 

quan tri da vi pham nghiem trong cac trach nhiem caa ho tai Dieu 149 Luat Doanh 

Nghiep hoac H8i dtmg quan tri da hanh dE•ng hoac coy dinh hanh d'Ong vuqt quyen 

han cho pher, 

f. Cac tnrtmg hop khac theo quy dinh ctia phap luAt va Dieu le cong ty. 

4. Trieu tap hop Dai h8i d6ng c6 (long bAt thutmg 

a. H8i dtmg quan tri phai trieu tap hop Dai h8i d6ng co dong trong thoi han ba mucri 

ngay ke tir ngay s6 thanh vien 1-18i d6ng quan tri con lai nhu quy dinh tai Khoan 3c 

Dieu 13 hoac nhAn duqc yeu cAu quy dinh tai Khoan 3d va 3e Dieu 13. 

b. Truong hop WO dOng quail tri kh6ng trieu tap hop Dai hqi dtmg c6 d6ng theo quy 

dinh tai Khoan 4a Dieu 13 thi trong th&i han ba mucri ngay tiep theo, Ban kiem soat 

phai thay the H8i dong quan tri trieu tap hop Dai h8i d6ng c6 dong theo quy dinh 

Khoan 5 Dieu 136 Luat Doanh nghiep. 

c. Trutmg hop Ban kiem soat khong trieu tap hop Dai h8i d6ng co &mg theo quy dinh 

tai Khoan 4b Dieu 13 thi trong thoi han ba mucri ngay tiep theo, c6 d8ng, nhOm c6 

dong c6 yeu cAn quy dinh tai Khoan 3d Dieu 13 c6 quyen thay the H8i d6ng quan 

tri, Ban kiem soat trieu tap hop Dai h8i d6ng co dong theo quy dinh Khoan 6 Dieu 

136 Luat Doanh nghiep. 

Trong trutmg hop nay, c6 dong ho4c nhOm c6 d6ng trieu tap hop Dai hOi dong co 

&mg c6 the de nghi ca quan (tang k5,  kinh doanh giam sat vie'c trieu tap va tin hanh 

hop neu xet thay can thiet. 
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d. Tat ca chi phi cho viec trieu tip va tien hanh hqp Dai hei deng co dong se duqc 

cong ty hoan lai. Chi phi nay kh6ng bao gem nhung chi phi do co dOng chi tieu khi 

tham du Dai hei dong co dong, ke ca chi phi an a va di lai. 

Dieu 14. Quyen va nhiem vu cua Dal h6i dong cif) 'long 

1. Dai hei dong co don thugng nien co quyen thao luan va thong qua: 

a. Ice hoach kinh doanh hang nam dm cong ty; 

b. Bao cao tai chinh nam dugc kiem town; 

c. Bao cao dial-16i dong quan trj; 

d. Bao cao ciia Ban kiem soat; 

e. Ke hoach phat trien ngin han va dai han cua Cong ty. 

2. Dai hei dong co dong thuang nien va bat thuang thong qua guy& dinh bang van ban ve 

cac van de sau: 

a. Thong qua cac bao cao tai chinh hang nam; 

b. Mire co tirc thanh town hang nam cho morii loai co phan phi' hgp vai Luat Doanh 

nghiep va cac quyen gin lien vai loai co phAn do. Mix co tirc nay khong cao hon 

mut ma Hei dong quan trj de nghi sau khi cla tham khao Y kien cac di dong tai Dai 

hei dong co (tong; 

c. S6 lugng thanh vien dm Wei dong quan trj; 

d. Lua chQn cong ty kiem town; 

e. Bau, bai mien va thay the thanh vien Hei (fang quan tri va Ban kiem soat va phe 

chuan viec H6i dong quan trj be nhiem Giam dec hoic Tong giam dec dieu hanh; 

f. Tong se tien thu lao cua cac thanh vien H'ei dong quan tri va Bao cao tien thu lao 

dm Hei dong quan trj; 

g. B6 sung va sira dei Dieu le Cong ty; 

h. Loai co phan va se Luang co phan mai se duqc phat hanh cho rn6i loai c6 phan, va 

viec chuyen nhugng co phan dm thanh vien sang lap trong yang ba nam dau tien ke 

tir Ngay thanh lip; 

i. Chia, tach, hop nhat, sap nhap hoac chuyen dei Cong ty; 

j. T6 chirc lai va giai the (thanh ly) Cong ty va chi dinh nguai thanh ly; 

k. Kiem tra va xir ly cac vi pham cua Hei dong quan trj hoac Ban kiem soat gay thiet 

hai cho Cong ty va cac co clang cua Cong ty; 
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1. Quyet dinh giao dich ban tai san COng ty hoac chi nhanh hoac giao dich mua c6 gia 

tri tir 35% troy len tong gia tri tai san cua Cong ty va cac chi nhanh cua Cong ty dugc 

ghi trong bao cao tai chinh da dugc kiem town gAn nhAt; 

m. Cong ty mua lai han 10% m6t loai c6 phAn phat hanh; 

n. Viec T6ng giam d6c dieu hanh d6ng thori lam Chti tich H6i d6ng quan tri; 

o. C6ng ty hoac cac chi nhanh cua C6ng ty 4 ket hop d6ng vori nhi-mg ngtrari dugc quy 

dinh tai Dieu 120.1 cua Lust Doanh nghiep va<i gid tri bang hoac lan horn 20% tong 

gia tri tai san cua C6ng ty va cac chi nhanh cua C6ng ty dugc ghi trong bao cao tai 

chinh da dugc kiem town gAn nhAt; 

p. Cac van de khac theo quy dinh cua Dieu le nay va cac quy the khac cua Cong ty; 

3. Co dOng khong dugc tham gia b6 phieu trong cac truing hop sau day: 

a. Cac hgp d6ng quy dinh tai Dieu 14.2 Dieu le nay khi co dong do hoac ngtrari co lien 

quan tai c6 dong d6 la mOt ben cua hqp d6ng; 

b. Viec mua c6 phAn cua c6 dong dO hoac cua ngtrai co lien quan tai co dong do; 

c. TAt Ca cac nghi quyet va cac vAn de da dugc dtra vao chuang trinh hop phai dugc 

Qua ra thao luSn va bieu quyet tai Dai h6i d6ng c6 dong. 

Dieu 15. Clic dai din dirge fly quyen 

1. Cac c6 dong co quyen tham du Dai h6i ding c6 dong theo luat phap c6 the truc tiep 

tham dg hoac uj,  quyen cho dai dien cua minh tham dq. TrtrZmg hop co nhieu hurl m(t 

ngutri dai dien theo uy quyen dugc cu thi phai xac dinh ca the s6 c6 phAn va s6 phi'eu 

bAu cua mOi ngutri dai dien. 

2. Viec uj,  quyen cho ngtrai dai dien du hop Dai h6i d6ng c6 dong phai lap thanh van ban 

theo mau cua cong ty va phai co chi!' kj,  theo quy dinh sau day: 

a. Tnremg hop c6 d6ng ca nhan la ngtrai uj,  quyen thi phai co chU kj,  cua c6 &mg d6 

va ngtroi dugc uj,  quyen dg hop; 

b. Tnrtmg hop ngutri dai dien theo uj,  quyen cua c6 dong la to chirc la ngtrai uj,  quyen 

thi phai co chit ky cua nguai dai dien theo uj,  quyen, ngtrai dai dien theo phap luat 

cua c6 dong va ngtrai dugc uj,  quyen du hop; 

c. Trong trdmg hop khac thi phai c6 chg.  kj,  cua ngutri dai dien theo phap luat cua c6 

(long va nguari dugc uj,  quyen du hop. 

Nguai dugc uj quyen du hop Dai h6i d6ng co dong phai n6p van ban uj,  quyen 

truac khi vao phong hop. 
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3. Tnrong hop luat su thay mat cho ngtr6i uy quyen 14 giay chi dinh dai diem, viec chi 

dinh dai dien trong truing hop nay chi duoc coi la c6 hieu Itrc neu giAy chi dinh dai 

dien d6 duoc xuAt trinh ding yen thu uji quyen cho luat str hoac ban sao hop le cua thu 

uj,  quyen d6 (neu true c Q6 chua clang 14 vai COng ty). 

4. Trir truing hop quy dinh tai khoan 3 Dieu 15, phieu bleu guy& dm ngtxtri duoc uj,  

quyen du hop trong ph4m vi duoc tijf quyen van c6 hieu luc khi c6 mOt trong cac 

truing hop sau day: 

a. Ngutri 141 quyen da chit, bi h4n the nang ltrc hanh vi dLt str hoac bi mat nang luc 

hanh vi dan skr; 

b. Nolen uji quyen da huji 136 viec chi dinh uj,  quyen; 

c. Nguai uj,  quyen da huj,  b6 tham quyen cua ngutri thuc hien viec uy quy'en. 

Dieu khoan nay se khong dp dung trong truing hop C6ng ty nhan duoc thong bao 

ve met trong cac sir kien tren bOn muai tam gi6 truac gi6 khai mac cu6c hop D4i 

h6i d6ng c6 eking hoac truck khi cuOc hop duoc Melt tap 14i. 

Dieu 16. Thay doi cic quyen 

1. Cac guy& dinh cua D4i h6i dong c6 d6ng (trong cac truing hop quy dinh tai Dieu 14.2 

lien quan den von c6 phan cua C6ng ty duoc chia thanh cac lo4i c6 phan khac nhau) ve 

viec thay d6i hoac huji b6 cac quyen dac biet gin lien vai tirng loaf c6 phan se chi duoc 

thOng qua khi c6 sir nhAt tri bang van ban cua nh&ng ngtrei nam gia it nhAt 75% quyen 

bieu quyet cua c6 phA'n da 'that hanh loaf d6. 

2. Viec to chirc melt cuOc hop nhu ten chi co gia tri khi c6 t6i thieu hai c6 (long (hoac dai 

dien duoc uy quyen cua Ito) va narn gift t6i thieu met phan ba gia tri menh gia cua cac 

c6 phan loaf d6 da pita hanh. Tnromg hop kh6ng co du s6 dai bieu nhu neu tren thi se to 
chirc hop 14i trong yang ba mucri ngay sau d6 va nhirng ngutri nam gilt c6 phan thuc 

lo4i d6 (khong phis thuc vao s6 luting ngueri va s6 c6 phan) co mat true tiep hoac 

thong qua dai dien duoc u5/ quyen deu duoc coi la du so luting dai bieu yeu cau. T4i cac 

cuOc hop rieng biet neu tren, nhUng ngu6i nam 	c6 !than thuc lo4i do co mat trtrc 

tiep hoac qua ngtrari dai dien deu CO the yeu cau 136 phieu kin va m8i nguai khi bo phieu 

kin deu co met la phieu cho moi c6 phan stir hau thuc loci do. 

3. Thu tuc tien hanh cac cuOc hop rieng biet nhu vay duoc thuc hien tuang 	cac quy 

dinh tai Dieu 18 va Dieu 20. 

4. Tr* khi cac dieu khoan phat hanh c6 phan quy dinh khac, cac quyen dac biEt gin lien 

vai cac loai c6 phan co quyen uu dai d6i ven met so hoc tat ca cac van de lien quan 
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den chia se lcri nhuan hoac tai san cua Cong ty se kh6ng bi thay d6i khi Cong ty phai 

hanh them cac c6 phan ciing loaf. 

Dieu 17. Trifu tap Dai hOi Bong co thing, chtrcrng trinh hop, va thong bao hop Dai hei 

dong co (long 

1. HOi &kg quan tri trieu tap Dai hOi d6ng c6 &mg, hoac Dai hOi dtmg c6 dOng dtroc trieu 

tap theo cac truang hop quy dinh tai Dieu 13.4b hoac Dieu 13.4c. 

2. Nguai trieu tap Dai h6i dong c6 dong phai thtrc hien nhang nhiem vv sau day: 
470 

a. Chun bi danh sach cac co d6ng du to cach tham gia va bieu quyet tai Doi h6i khong 

sem ham 05 (nam) ngay truck ngay giii giAy mei hop Dai h6i d6ng co dong chtrang 

trinh hop, va cac tai lieu can thiet theo quy dinh phap luat va Dieu le nay; 

b. Cung cap thong tin va giai quyet khieu nai lien quan den danh sach c6 dong; 

c. Lap chucrng trinh va n6i dung cuOc hop; 

d. ChuAn bi tai lieu cho cu6c hop; 

e. Der thao Nghl quyet dm Dai h6i d6ng c6 clang theo n6i dung der kien cua cu6c hop, 

danh sach va thong tin chi tiet cua cac ung cir vien trong truang hop bAu thanh vien 

H '6i d6ng quan tri, Ban kiem soat; 

f. Xac nhan thai gian va dia diem hop; 

G - 
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g. ThOng bao va girl thong bao mai hop Dai h6i d6ng c6 clang cho tat ca cac c6 dong 

c6 quyen dir hop. 

3. Th6ng bao hop Dai hOi dimg co dong &roc giri cho tat ca cac c6 thing d6ng thai cong 

b6 teen phuang tien thong tin cda Sa giao dich chting khoan, ten trang th6ng tin dien tit 

(website) ctia cong ty. Thong bao hop Dai h6i d6ng co dong phai &roc giri it nhAt muai 

ngay trtrac ngay hop Dai h6i d6ng co dong, (tinh ti ngay ma thong bao ducrc giri hoac 

chuyen di m6t cach hop le, ducrc tra mac phi hoac &roc bb vao horn thu). Chuang trinh 

hop Dai hOi d6ng c6 dong, cac tai lieu lien quan den cac van de se dugc bieu quyet tai 

dai hOi dtroc giri cho cac c6 d6ng hoac/va clang tren trang thong tin dien tir cua C6ng ty 

it nhat muai ngay truck ngay hop Dai hOi d6ng c6 (long. Trong truang hop tai lieu  
khong &roc giri kern thong bao hop Dai hOi d6ng c6 d6ng, th6ng bao mai hop phai neu 

ra dia chi trang thong tin dien tir de cac c6 dong co the tiep can. 

4. Co Ching hoac nhom c6 dong duoc de cap tai Dieu 11.3 dm Dieu le nay c6 quyen de 

xuat cac van de dtra vao chucmg trinh hop Dai hOi ding c6 Clang. De xuat phai &roc 

lam bang van ban va phai dtroc giri cho Cong ty it nhAt 5 ngay lam viec truck ngay khai 
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mac Dai heoi dong co doting. De xuAt phai bao g6m ho va ten c6 dong, s6 luvng va loai 

co phan nguotri deo nom gift, va neoi dung de nghi dua vao chuang trinh hop. 

5. Ngueri trieu tAp hop Dai hOi  &mg co dong co guy& tir ch6i nhitng de xuat lien quan 
den Khoan 4 ciia Dieu 17 trong cac truing hqp sau: 

a. De xuat duqc girl den kh8ng dung than han hoac khong du, khong dung nei dung; 

b. Vao than diem de xuat, c6 dOng hoac nheom c6 dong khong co du it nhat 5% co phan 

phO thong trong than gian lien tvc it nhat sau thing; 

c. Van de de xuAt khong thueoc pham vi than quyen cua Dai hei ding c6 dong bin bac 
va thong qua. 

6. HOi ding quan tri phai chuan bj clu thao nghi guy& cho tong van de trong chuang trinh 

hop. 

7. Truing hqp tAt ca co dong dpi dien 100% s6 co phan co quyen bieu guy& trkrc tiep 
tham du hoac thong qua dai din duqc us, quyen tai Dai hOi ding c6 d8ng, nhang guy& 
djnh duqc Dai hOi ding c6 dong nhat tri thong qua deu duqc coi là hop le ke ca trong 
truerng hqp viec trieu tap Dai hOi ding co dong khong theo dung thu tvc hoac nei dung 

bieu quyet khong co trong chucmg trinh. 

Dieu 18. Cac lieu ki§n tien hinh hqp Doi h§i dong co (long 

1. Dai hei dong c6 dong duqc tien hanh khi co s6 c6 &mg du hop dai dien cho it nil& 51% 
c6 phan co quyen bieu quyet. 

2. Truing hqp kh6ng co du s6 luqng dai bieu can thiet trong vtong ba mucri phiit ke th than 
diem An djnh khai mac dai heoi, ngueri trieu tap hop huSr cuOc hop. Dai hOi phai duqc 
trieu tap lai trong vong ba muoi ngay ke tir ngay du djnh to chuc Dai hei di'ng co dong 

lin thu nhat. Dai hei d6ng c6 (long trieu tip lai chi duqc tien hanh khi co thinh vien 

tham du lA cac co dong va nh1ng dai dien duqc us/ quyen du hop dai dien cho it nhat 

33% co phan co quyen bieu quyet. 

3. Truing hqp dai hOi lin thir hai khong duqc tien hanh do khong co du s6 dai bieu can 

thiet trong wing ba mum phut ke tir tiled diem An djnh khai mac dai hei, Dai hOi  ding 

co dong lin thir ba co the duqc trieu ta'p trong yang hai muoi ngay ke tir ngity du djnh 
tien hanh dai hOi Ian hai, va trong truerng hqp nay dai hqi duqc tien hanh khong phi 
thuOc vao s6 luqng co dong hay dai dien uSr quyen tham du va duqc coi IA hop le va c6 
quyen quyet djnh tAt ca cac van de ma Dai hOi d6ng c6 d8ng Ian thir nhat co the phe 
chuan. 
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tien 	
. 	 X 

Dieu 19. The thirc en hanh hop va bleu quyet tai 	dong co dong 

1. Vao ngay to chirc Dai hOi d6ng c6 &Ong, COng ty phai thvc hien thin tic dang ky c6 

d6ng va phai thvc hien viec dAng ky cho den khi cac c6 d6ng c6 quyen dor hop co mAt 

dang 4 het. 

2. Khi tien hanh dang ky c6 Clang, C6ng ty se cap cho timg co dong hoAc dai dien duqc uS,  

quyen co quyen biEu quyet mOt the bieu quyet, ten d6 co ghi s6 dang ky, ho va ten cua 

c6 dong, ho va ten dai dien &roc uy quyen va so phieu bieu guy& cua c6 dong dO. Khi 

tien hanh bieu quyet tai dai h6i, s6 the ling h0 nghi quyet duoc thu tnrac, s6 the phin 

d6i nghi quy6t &roc thu sau, cu6i ding dm tong so phieu tan thanh hay phan d61 de 

quyet dinh. T6ng so phieu ung h6, phan dOi timg van de hoAc ba phieu trang, se duvc 

Chu toa th6ng bao ngay sau khi tien hanh bleu quyet van de d6. Dai hOi  se to chon 

trong s6 dai bieu &tang ngtreri chiu trach nhiem kiem phieu hoAc giam sat kiem phieu 

va neu dai hOi khong chon the Chu toa se chon nhang nguai do. S6 thanh vien cua ban 

kiem phieu khong qua ba ngtreri. 

3. Co &ling den dor Dai hOi  diing c6 dong mu6n co quyen dang 14 ngay va sau do co quyen 

tham gia va bieu quyet ngay tai dai h6i. Chu toa khong co trach nhiem ding dai hOi de 

cho c6 dong den mu6n dang ky va hieu tut cua cac dot bleu quyet di lien hanh truerc 

khi c6 d6ng den muOn tham do se kh6ng bi anh Inrong. 

4. CHI tech HQi d6ng quan tri lam chti toa cac cuOc hop do H6i d6ng quart tri trieu tip. 

Twang hop Chit tech yang mAt hoac tam theri mAt kha nang lam viecthi Pho Chu tech 

HOi d6ng quin tri hoAc ngueri duoccac thanh vien HOi  d6ng quan tri con lai bAu lam chi' 

toa cuOc hop. Tnrerng hop khong co nguai co the lam chu toa, thanh vien HOi ding 

quart tri co chirc vi cao nhAt dieu khien de Dai hOi  d6ng co dong bAu chu toa cuOc hop 

trong s6 nhimg ngueri do hop va ngueri co phieu bAu cao nhAt lam chit toa cuOc  hop. 

Trong cac truerng hop khac, ngueri kj,  ten trieu tip hop Dai hOi  ding c6 Tong dieu khien 

Dai hOi  ding c6 dong bAu chu toa cuOc hop va nguai CO phieu bAu cao nhAt &roc dr 

lam chi' toa cuOc  hop. 

5. Quyet dinh cua Chu toa ve trinh to, thu tic hoAc cac skr kien phut sinh ngoai chtrung 

trinh cua Dai hOi  ding c6 dong se mang tinh phan quyet cao nhAt. 

6. Chti toa Dai hOi  d6ng c6 dong c6 the hoan hop dai hOi  ngay ca trong trtromg hop dA c6 

du s6 dai bi6u can thiet den mOt theri diem khac va tai mOt dia diem do chii toa quy6t 

dinh ma khong Can lAy y kien cua dai hOi neu !than thAy rang (a) cac thanh vien tham du 

khong the CO chti ng6i thuAn tien a dia diem to chirc dai hOi, (b) hanh vi cua nhang 

nguai co mAt lam mAt trAt to hoAc co kha nang lam mAt trkit for cua cuOc hop hoAc (c) so 

tri hoan la can thiet de cac cong viec cua dai hOi dtroc tien hanh mOt  cach hop le. Ngoai 
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To, Chii toa dai h6i c6 the hoan dai h6i khi co su nhAt tri hoac you cAu cua Dai h6i dong 

co (long da c6 du s6 luong dai bitu du hop can thitt. Thai gian hoan t6i da khong qua 

ba ngay k't tir ngay du dinh khai mac dai h6i. Dai h6i hop lai se chi xem xet cac cong 

viec le ra da dirge giai quytt hop phap tai dai h6i bi tri hoan tnrecc do. 

7. Tnrang hop chi" toe hoan hoac tam dirng Dai hOi d6ng c6 (long trai v6 i quy dinh tai 

khoan 6 Dieu 19, Dai h6i d6ng c6 dong bAu m6t ngtroi khac trong so nhang thanh vier' 

tham du dt thay the chu toa ditu hanh cu6c hop cho dtn luc ktt thac va hieu luc cac 

bitu quytt tai cuOc hop do khong bi anh twang. 

8. CHI toa cua dai h6i hoac Thu 14/ dai hOi co the titn hanh cac hoat d6ng ma ho thay can 

thitt de ditu khien Dai hOi d6ng c6 (long mOt cach hop le va c6 trAt tu; hotc de dai h6i 

phan anh duvc mong mu6n cua da s6 tham du. 

9. HOi d6ng quail tri c6 the yeu cAu cac c6 (Jong hoac dai dien ducfc uy guy& tham du Dai 

h6i d6ng co d6ng chiu su kitm tra hoac cac bien pilaf) an ninh ma H6i d6ng quan tri cho 

la thich hop. Tnrorng hop co c6 &mg hoac dai dien dugc uj,  quytn kh6ng chiu tuan thu 

nhang quy dinh vt kitm tra hoac cac bien phap an ninh not tren, H6i d6ng quan tri sau 

khi xem xet m6t cach can trong CO the tir ch6i hoac truc xuAt c6 (long hoac dai dien not 

tren tham gia Dai 

10. H6i d6ng quan tri, sau khi da xem xet m6t cach can tong, c6 the titn hanh cac bien 

phap duoic H6i d6ng quan tri cho la thich hop de: 

a. Dieu chinh s6 nguoi c6 mat tai dia diem chinh hop Dai h6i d6ng co dong; 

b. Bao dam an wan cho moi nguoi co mat tai dia diem d6; 

c. Tao dieu kien cho co thing tham du (hoac titp tvc tham du) dai h6i. 

H6i d6ng quan tri c6 toan quyen thay d6i nhung bien phap neu ten va ap dung tat ca 

cac bien pilaf) ntu H6i d'Ong quan tri thay can thitt. Cac bien phap dp dung c6 the la 

cap giAy vao cira hoac sir dung nhang hinh thirc lua chon khac. 

11. Trong truting hop tai Dai h6i d6rig co dong c6 dp dung cac Nen phap noi tren, H6i dong 

quan tri khi xac dinh dia ditm dai h6i co tht: 

a. Thong bao rang dai h6i se dircyc tien hanh tai dia ditm ghi trong thOng bao va chu  

toa dai h6i se CO mat tai do ("Dia ditm chinh cua dai h6i"); 

b. B6 tri, to chic dt nhQng c6 (tong hoac dai dien dirocc (IS/ quyan khOng du hop duvc 

theo Dieu khoan nay hoac nhcrng ngu6i mu6n tham gia o dia ditm khac yeti Dia 

ditm chinh cua dai hOi co the d6ng thOi tham du dai h6i; 
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Thong bao ye viec to chirc dai h6i khong can neu chi ti& nhung bien phap to chirc 

theo Dieu khoan nay. 

12. Trong Dieu le nay (trir khi hoan canh yeu cau khac), moi co dong se dtroc coi la tham 

gia dai 110i a Dia diem chinh cua dai h6i. 

Hang nam Cong ty phai to chirc Doi h6i dong co (long it nhat mOt lan. Doi h'6i d6ng 

co dong thtramg nien khong ducyc to chtic duai hinh thirc lay y kien bang van ban. 

Dieu 20. Thong qua quyet dinh cua Dai hOi dong co dong  

1. Nghi quyet cua Doi h6i d6ng c6 &mg ye n6i dung sau day clucic thong qua neu dtrvc s6 

c6 &Ong dai dien it rill& 65% tong s6 phieu bieu quyet cua tAt ca c6 (long du hop tan 

thanh: 

a. Loai c6 phan va tong s6 c6 phan cua tong loci; 

b. Thay doi nganh, nghe va linh vuc kinh doanh; 

c. Thay d6i co cAti to chirc quan 1j,  cong ty; 

d. Du an dAu to hoac ban tai san c6 gia tri bang hoac lon hon 35% t6ng gia tri tai san 

dtroc ghi trong bao cao tai chinh gan nhat cua cong ty; 

e. T6 chirc lai, giai the cong ty; 	 .71 

f. Sira d6i dieu le cong ty. 

2. Cac nghi quyet khac duvc thong qua khi duqc s6 c6 dong dai dien cho it nhAt 51% tong 

s6 phieu Neu quyet cua tAt ca c6 dong du hop tan thanh, trir tnreng hop quy dinh tai 

khoan 1 va khoan 3 Dieu nay. 

3. Viec Neu quyet bau thanh vien H6i d6ng quan tri va Ban kiem soat phai thuc hien theo 

phuang thixc bau d6n phieu, theo dO moi c6 d6ng CO tong so phieu bieu quyet timing 

tong so co phan so hal nhan veri so thanh vien &roc bau cua H6i d6ng quart tri 

hoac Ban kiem soat va c6 d6ng co quyen d6n het hoac mot phan t6ng so phieu bau cua  

minh cho m6t hoac mgt s6 irng cir vien. Ngu6i trong cir thanh vien H6i d6ng quan tri 

hoac Kiem soat vien ductc xac dinh theo s6 phieu bAu tinh tir cao xu6ng thap, bat dAu ttr  

ling cir vien CO s6 phieu bAu cao nhat cho den khi du s6 thanh vien quy dinh tai Dieu W' 

cong ty. Truang hop c6 tir 02 ting cti vien tra len dot ding s6 phieu bau nhtr nhau cho 

thanh vien cuni cling dm HOi d6ng quan tri hoac Ban kiem soat thi se tien hanh bAu lai 

trong s6 cac img cti vien c6 s6 phieu bAu ngang nhau hoac lua chon theo lieu chi quy 

the bau cir hoac Dieu le cong ty. 
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Dieu 21. Thant quyen va the thin lAy y kien co dOng bAng van ban de tilting qua quyet 

dinh cua Dai hei citing co (long 

Tharn quyen va the thirc lay SI kien c6 dong bang van ban de th6ng qua guy& djnh cua  

Dal h6i d6ng co dong duqc thuc hien theo quy dinh sau day: 

1. H6i d6ng quan trj c6 quyen lay y kien c6 d6ng bang van ban de thong qua guy& djnh 

cua Dai hOi ding c6 d6ng bAt cir luc nao neu xet thAy can thiet vi lqi ich cua ding ty; 

2. H6i d6ng quan tri phai chuan bi phieu lay y kien, du thao quyet djnh cua Dai h6i d6ng 

c6 (long va cac tai lieu giai trinh du thao guy& dinh. Phieu lay y kien kern theo du thao 

guy& djnh va tai lieu giai trinh phai chrac giri bang phtrang attic bao darn den duqc dja 

chi dang Icy cua timg co d6ng. H6i dong quart trj phai dam bao giri, cong b6 tai lieu cho 

cac c6 dong trong mit thari gian hqp ly de xem xet bieu guy& va phai giri it nhAt muoi 

lam ngay Marc ngay het han nhan phieu lay Y kien. 

3. Phieu lay Y kien phai c6 cac n6i dung chu yeti sau day: 

a. Ten, dja chi try sot chinh, se; va ngay cap Giay cluing nhan clang ky kinh doanh, ncri 

dang Icy kinh doanh cua ding ty; 

b. Myc dich lay y kien; 

c. 119, ten, dja chi thu6ng tru, qu6c tjch, so Giay chang minh nhan dan, H6 chieu hoac 

chimg thuc ca nhan hcrp phap khac cua c6 dong la ca nhan; ten, dja chi thuting 

qu6c tjch, s6 quyet dinh thanh lap hoac s6 Clang ky kinh doanh cua c6 dong hoac dai 

dien theo uSt quyen cua c6 dong la to chirc; s6 luqng c6 phan cua timg loai va so 

phieu bieu quyet cua c6 dong; 

d. Van de can lay y kien de thong qua quyet djnh; 

e. Phuang an bieu guy& bao g6m tan thanh, khong tan thanh va khong coy kien; 

f. Thai han phai giri ve ding ty phieu lay St kien da duqc tra Uri; 

g. HQ, ten, chit ky cua Chu tjch H6i d6ng quan tri va ngutri dai dien theo phap lust cua 

ding ty; 

4. Co dong co the girl phieu lay y kien da tra 16i den cong ty theo mgt trong cac hinh attic 

sau day: 

a. ari thu. Phieu lay y kien da duqc tra 16i phai co cha kj,  cua c6 dong la ca nhan, cua  

ngutri dai dien theo fry quyen hoac ngureri dai dien theo pita') luSt cua co d6ng la to 
chirc. Phieu lay y kien giri ve cong ty phai duqc dung trong phong bi dan kin va 

kitting ai duqc quyen ma< tnrac khi kiem phieu; 
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b. Giri fax hoac thu dien tir. Phieu lAy y kien girl ve cong ty qua fax hoac this dien tir 

phai duoc giU bi mAt den thtri diem kiem phieu. 

Cac phieu 14 y kien gu7 ve cong ty sau thisi han da xac dinh tai n6i dung phieu 14 Y 

kien hoac da bi mop trong tremg hop girl thu va bi tiet 16 trong truimg hop giri fax, this 

dien tir la khong hop 	Phieu 14 Y kien kh6ng duoc girl ve duoc coi la phieu khong 

tham gia bieu quyet. 

5. H6i d6ng quan tri kiem phieu va lip bien ban kiem phieu duai sir chimg kien cda Ban 

kiem soat hoac cua c6 dong khong nim 	chirc vu quan 15,  cong ty. Bien ban kiem 

phieu phai có cac n6i dung chtl yeu sau day: 

a. Ten, dia chi tru so chinh, s6 va ngay cap GiAy chimg nhAn clang ky kinh doanh, nari  

dang kj,  kinh doanh; 

b. Muc dich va cac van de can lAy y kien de thong qua quyet dinh; 

c. S6 c6 (long yen tong so phieu bieu quye't da tham gia bieu quyet, trong dO phan biet 

s6 phieu bieu quyet hop le va s6 bleu quyet khong hop re, kern theo phis luc danh 

sach c6 (tong tham gia bieu quyet; 

d. T6ng s6 phieu tan thanh, kh6ng tan thanh va khong co y kien d6i yeti tang van de; 

e. Cac guy& dinh da duoc thong qua; 

f. HQ, ten, cha kj,  dm Chu tich H6i d6ng quan tri, nguen dai din theo phap luAt caa 

cong ty va ctia nguai giam sat kiem phieu. 

Cac thanh vien H6i d6rig quan tri va nguai giarn sat kiem phieu phai lien deri chin  

trach nhiem ve tinh trung thirc, chinh xac cua bien ban kiem phieu; lien dOi chiu 

trach nhiem ve cac thiet hai phat sinh tir cac quyet dinh duoc thong qua do kiem 

phieu khong trung thuc, khong chinh xac; 

6. Bien ban ket qua kiem phieu phai duoc ding b6 tren website ctia Cong ty trong thesi han  

hai much to giO ke tir ngay ket thisc kiem phieu. 

7. Phieu 14 y kien da duqc tra lbi, bien ban kiem phieu, toan van nghi guy& da duoc 

thong qua va tai lieu co lien quan gin kern theo phieu 14 y kien deu phai duoc luu gift  

tai tru so chinh cua cong ty; 

8. Nghj quyet cua Dai h6i &Ong co dong duoc thong qua theo hinh thirc lAy y kien bang 

van ban phai duoc so c6 'Jong dai dien it nhAt 51% tong so phieu bieu guy& tan thanh 

(d6i vai tat ca cac nOi dung) va có gia tri nhu quyet dinh duoc thong qua tai cu6c hop 

Dal hei d6ng c6 
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Dieu 22. Bien ban hop Dai hOi &ring c4 dong 

1. Cu6c hop Dai h6i d6ng c6 (long phai duqc ghi bien ban va c6 the ghi am hoac ghi va 

luu gia duai hinh thirc din tir khac tuy thu6c vao quyet djnh cua Dai hai d6ng c6 (long 

tai tirng thai diem. Bien ban phai lap bang tieng Viet, c6 the lap them bang tieng nuac 

ngoai va phai c6 cac n6i dung chu yeu sau day: 

a. Ten, dja chi tru sQ chinh, ma so doanh nghiep; 

b) Thai gian va dja diem hop Dai h6i d6ng c6 (long; 

c) Chuang trinh va n6i dung cu6c hop; 

d) Chu toa va thu kj1; 

d) Tom tit dien bien cu6c hop va cac y kien Oat bieu tai Dai h6i d6ng c6 dong ye timg 

van de trong n6i dung chucrng trinh hop; 

e) S6 c6 (long va tong s6 phieu bieu quyet cua cac c6 (long do hop, phu luc danh sach 

Bang ky co dong, dai din c6 dOng du hop vai so c6 phan va so phieu bau tumg ring; 

g) T6ng s6 phieu bleu guy& d6i vai ding van de bieu quyet, trong do ghi ro phucmg 

thirc bieu quyet, tong s6 phieu hqp le, kh6ng hop le, tan thanh, khong tan thanh va 

khong coy kien; ty le tucing irng tren tong so phieu bieu guy& cua c6 (long du hop; 

h) Cac quyet djnh da duoc thong qua va tj,  lir phieu bieu quyet thong qua ttrcrng img; 

i) HQ, ten, chic ky cua chu toa va thukj. 

2. Chu toa cu6c hop Dai h6i d6ng c6 dong phai chju trach nhiem lap bien ban hop. Bien 

ban hop Dai hOi d6ng co clang phai &roc cong b6 tren trang thong tin din tir cua Cong 

ty trong thai han hai mucri b6n (24) gia ke tir ngay cu6c hop Dai hai dOng co &mg ket 

thac. Bien ban nay se dirge xem la mirth chCmg ve cac nai dung dm cu6c hop, ngoai trir 

co so phan d6i &roc dua ra mat cach hop le d6i yeti n6i dung am bier) ban hop trong 

vOng mtrai (10) ngay ke tir ngay gui di. Bien ban phai &roc lam bang tieng Viet (trong 

trrkmg hcyp can thiet co the duqc lap hoac/va djch sang tieng ntrac ngoai) co day du cha 

14,  cCia Chia toa va thu ky cu6c hop va duvc soan thao phir hop vai quy djnh cua Luat 

Doanh Nghip va Di'u Le nay. Bien ban, cac ghi chep, so 14 nhan cua cac co Clang NIA 

dai dien ay quyen cua Flo tham do bu6i hop phai duoc hru giO• tai tru soy chinh cua Cong 

Dieu 23. Yeu cau July b6 quyet Binh cua Dal h(ii citing co dong 

Trong thai han chin mucri (90) ngay ke tir ngay Bien ban hop Dai h6i d6ng c6 dong 

hoic Bien ban ket qua kiem phieu lay j,  kien Dai h6i d6ng c6 (long &roc dang tai tren 

trang thong tin din tir cua Cong ty, c6 dong hoac nhom co dong quy dinh tai Dieu 11.3 
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cua Dieu le nay c6 quyen yeu eau Toa an hoac Trong tai xem xet, hay bo Nghi quyet 

cua D4i h6i d6ng co dong pha hop vori quy dinh dm Dieu 147 Luat Doanh 

Trong tnittng hop nay cac Nghi quyet cua Dai h6i ding c6 dong van co hieu luc thi 

hanh cho den khi T6a an, Trong tai co quyet dinh khac, trir trutrng hop ap dung bien 

phap khan cap tam thi:ri theo quyet dinh cua ca quan co thAm quyen. 

Tnr&ng hop Nghi quyet cua Dai h6i d6ng c6 dong bi hay bo theo quyet dinh cua Toa an 

hoac Trong tai, ngueyi trieu tap cu6c hop Dai h6i d6ng c6 &zing bi hay bo c6 the xem xet 

to chirc lai cu6c hop Dai h6i d6ng co d6ng trong yang ba mtrcri (30) ngay theo trinh tu, 

the' tpc quy dinh tai Luat Doanh Nghiep va Dieu le nay. 

VII. HOI BONG QUAN TRI 

Dieu 24. Thinh phAn va nhiem ky cua thanh vien HOi dimg quan tri 

1. S6 luting thanh vien H6i d6ng quan tri it nhAt la nam (05) nguoi va nhieu nhAt la muoi 

m6t (11) ngutri. Nhiem kS,  cua H6i d6ng quan tri la nam (05) nam. Nhiem IcSicaa thanh 

vien H6i ding quan tri khong qua nam (05) nam; thanh vien H6i d6ng quan tri CO the 

duoc bau lai yeti s6 nhiem kS/ khong han che. T6ng s6 thanh vien H6i d6ng quan tri d6c 

lap khong dieu hanh phai chiem it nhAt m6t phan ba t6ng s6 thanh vien H6i d6ng quan 

tri. S6 luting t6i thieu thanh vien H6i d6ng quan tri d6c lap kh6ng dieu hanh duoc xac 

dinh theo phuang tilde lam tron xu6ng. 

2. Cac co (long nam giu co phan co quyen bieu quyet trong thei han lien tpc it nhAt sau 

(06) thong c6 quyen g6p s6 quyen bieu quyet cua timg nguCri lai vori nhau de de ca cac 

Ung vien H6i d6ng quan tri. Co dong hoac nhom co dong nam giir tit 5% den duai 10% 

t6ng s6 c6 phan c6 quyen bleu quyet duoc de ea mit (01) ang vien; tit 10% den duai 

30% duoc de cir t6i da hai (02) ang vien; tit 30% den dueri 40% duoc de ca t6i da ba 

(03) Ung vien; tit 40% den dual 50% duoc de cir t6i da b6n (04) ang vien; to 50% den 

duai 60% duoc de cir t6i da nam (05) Ung vien; tit 60% den duai 70% duoc de ca toi da 

sau (06) Ung vien; to 70% den 80% duoc de cir t6i da bay (07) ling via; va tit 80% den 

duai 90% duoc 6 cir t6i da tam (08) ang vien. 

3. Truomg hop so luting cac ling vien H6i d6ng quan tri thong qua de cir va ung cir van 

khong du s6 luting can thiet, H•:)id6ng quan tri ducrng nhiem co the de ca them img cir  

vien ho4c to chic de cir theo mit cox che do ding ty quy dinh. Coi che de ca hay each 
thac HOi 6ng quan tri ducmg rthim d&' cir ang cir vien HQi diing quan tri phai ducrc 

cong b6 re• rang va phai duoc Dai h6i d6ng c6 dong thong qua truck khi tien hanh de dr 

4. Thanh vien H6i ding quan tri se khOng con to each thanh vien H6i d6ng quan tri trong 

cac twang hop sau: 
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a. Thanh vien d6 khong du to each lam thanh vien H6i d6ng quan tri theo quy dinh cua 

Luat Doanh nghi6p hoac bi luat phap cam kh6ng duvc lam thanh vien H6i d6ng 

quart trj; 

b. Thanh vien do gin dun bang van ban xin tir chirc den tru ser chinh cua Cong ty; 

c. Thanh vien d6 bj r6i loan tam than va thanh vien khac cua H6i d6ng quan trj co 

nhung bang chting chuyen mon chirng to ngueri dO khong con nang lkrc hanh vi; 

d. Thanh vien do \Ting mat khong tham dkr cac cu6c hop cua H6i d6ng quan trj lien tuc 

trong yang sau thang, va trong thei gian nay H6i d6ng quan trj khong cho phep 

thanh vien do yang mat va da phan quyet rang chirc vu cua ngueri nay bj bo tr6ng; 

e. Thanh vien d6 bj each chine thanh vien H6i d6ng quan trj theo quyet dinh cua Dai 

h6i d6ng co dong. 

5. H6i d6ng quan trj co the b6 nhi6m thanh vien H6i d6ng quan tri mai de thay the ch6 

tr6ng phat sinh va thanh vien mai nay phai &roc chap thuan tai Dai h6i d6ng co dong 

ngay tiep sau do. Sau khi dugc Dai h6i d6ng c6 dong chAp thuan, vi6c b6 nhi6m thanh 

vien mai d6 se duot coi la c6 hi6u lvc vao ngay duoc H6i d6ng quan trj b6 nhi6m. 

Nhi6m kS,  cua thanh vien H6i d6ng quan trj mai dtrac tinh tin ngay vi6c b6 nhi6m c6 

hi6u lkrc den ngay ket thuc nhi6m kji cua H6i dong quart tri. Trong truemg hop thanh 

vien mai khong duac Doi h6i d6ng c6 dOng chap thuan, mai quyet djnh cua H6i d6ng 

quan trj cho den truck thai diem din ra Dai h6i d6ng co dOng co sir tham gia bieu 

quyet cua thanh vien H6i d6ng quan trj thay the van dugc coi la co hieu lire. 

6. Vic b6 nhie'm cac thanh vien HOi d6ng quart trj phai duac thong bao theo cac quy djnh 

cua phap luat ve chting khoan va thj truerng chang khoan. 

7. Thanh vien H6i d6ng quan trj khong nhat thiet phai la ngtreti nam giir co phAn cua Cong 

ty. 

Ditu 25. Quyen hay va nhim vy cua HOi thing plan trj 

1. Hoot d6ng kinh doanh va cac cong vi6c cua Cong ty phai chju stn quart 15,  hoac chi dao 

thkrc hi6n cua HOi d6ng quan tri. HQi d6ng quart tri la ca quan co day dit quyen han de 

thine hi6n tat ca cac quyen !than danh COng ty trir nhung tham quyen thu6c ve Doi h6i 

d6ng c6 dong. 

2. HOi d6ng quan trj co trach nhi6m giarn sat Gam d6c hoac T6ng giam d6c dieu hanh va 

cac can b6 quart ly khac. 

3. Quyen va nghia vu cua HOi d6ng quan trj do luat phap, Dieu l6, cac quy the n'6i b6 cua  

Cong ty va quyet djnh dm Doi h6i dong c6 dong quy djnh. Cu the, H6i d6ng quan trj co 

nhang quyen han va nhi6m vu sau: 
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a. Quyet dinh ke hoach phat trien san xuAt kinh doanh va ngan sach hang nam; 

b. Xac dinh cac miic tieu hoot dOng tren ca so cac Invc tieu chien Itroc duqc Dai hOi 

d6ng c6 (long thong qua; 

c. B6 nhiem va bAi nhiem cac can b6 quan 1j,  cong ty theo de nghi cua Giam d6c ho5c 

T6ng giam d6c dieu hanh va quyet dinh mire ltrcrng cua Flo; 

d. Quyet dinh co cAu to chirc cua Ong ty; 

e. Giai quyet cac khiau nal cua Cong ty d6i vai can b6 quan ly ding nhtr quyet (filth 

Iva chon dai dien cua C6ng ty de giai quyet cac vAn de lien quan tori cac Ulu tVc phap 

1j,  ch6ng lai can b6 quan ly d6; 

f. De xuAt cac loai c6 phieu c6 the phat hanh va tong s6 c6 phieu phat hanh theo tirng 

loai; 

g. DE xuAt viec phat hanh trai phieu, trai phieu chuyen d6i thanh c6 phieu va cac chirng 

quyen cho phep ngtrai so him mua c6 phieu theo mire gia dinh throe; 

h. Quyet dinh gia chao ban trai phieu, c6 phieu va cac chirng khoan chuyen d6i; 

i. 136 nhiem, mien nhiem, cach chirc T6ng giam d6c dieu hanh hay can b6 quan ly  

hoAc ngtrai dai dien cua C6ng ty khi HOi d6ng quail tri cho rang do IA vi loi ich t6i 

cao cua Cong ty. Viec bai nhiem nOi teen khong duct trai vai cac quyen theo hop 

d6ng cua nhirng ngtrai bi bai nhiem (neu co); 

J. De xuAt mix c6 tire hang nam va xac dinh mirc c6 tirc tam th&i; to chirc viec chi tra 

Co tirc; 

k. De xuAt viec tai co cAu lai hoAc giai the Cong ty. 

4. Nhang vAn de sau day phai &roc HOi d6ng quan tri phe chuAn: 

a. Thanh lap chi nhanh hoac cac van phong dai dien cua Cong ty; 

b. Thanh lap cac ding ty con cua C6ng ty; 

c. Trong pham vi quy dinh tai Dieu 108.2 cua Luat Doanh nghiep va trir tnrong hop 

quy dinh Lai Dieu 120.3 Luat Doanh nghiep phai do Dai hOi d6ng c6 dong phe 

chuAn, HOi d6ng quan trj thy tirng thCri diem guy& dinh viec thirc hien, sCra d6i va 

huj,  bo cac hop d6ng lan cua Cong ty (bao g6m cac hop ding mua, ban, sap nh'Op, 

thau tom cong ty va lien doanh); 

d. Chi dinh va bai nhiem nhang ngtrOi dtroc Cong ty uj,  nhiem la dai dien thuong mai 

va Luat sir cua Cong ty; 

C 
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e. Viec vay nq va viec thirc hien cac khoan the chap, bao dam, bao Milt va b6i thue:mg 

cua Cong ty; 

f. Cac khoan dau to khong nam trong ke hooch kinh doanh va ngan sach vuqt qua 

10% gia tri ke hooch va ngan sach kinh doanh hang nam; 

g. Viec mua hoAc ban ca phan cua nhi.mg cong ty khac duqc thanh lap a Viet Nam hay 

mrac ngoai; 

h. Viec djnh gia cac tai san gop vao Cong ty khOng phai bang ti'en lien quan den viec 

phat hanh ca phieu hoAc trai phieu cua C6ng ty, bao g6m yang, quyen sa dung dal, 

quyen sor hau tri tue, cong ngh'e va bi quyet cong ngh'e; 

i. Viec cong ty mua hoAc thu h6i khong qua 10% moi loci c6 phan; 

j. Cac van de kinh doanh hoAc giao dich ma Hai d6ng quyet djnh can phai c6 si,r chap 

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

k. Quyet dinh mire gia mua hoAc thu h6i ca phan cua Cong ty. 

5. Hai d6ng quan trj phai bao cao Dai hai (fang c6 dong ye hoot dong cua minh, cu the la 

ve viec giam sat cua HOi d6ng quart tri dai vai Giam doe hoAc TOng giam d6c dieu hanh 

va nhang can ba quan 15,  khac trong nam tai chinh. Truang hqp Hai don quan tri 

khong trinh bao cao cho Dai hal d6ng c6 dong, bdo cao tai chinh hang nam cua Cong ty 

se bj coi la kh6ng co gia trj va chtra duqc Hai (fang quan trj thong qua. 

6. Trir khi luat phap va Dieu le quy djnh khdc, Hai dtmg quart trj c6 the 115,  quyen cho 

nhan vien cap dual va cac can b6 quart 15,  dai dien xir 15,  cong viec thay mAt cho Cong 

ty. 

7. Thanh vien HOi d6ng quart trj (khong tinh cac dai dien duqc 115,  quyen thay the) duqc 

nha'n thu lao cho cong viec cua minh duoi hr cach la thanh vien HOi d6ng quart trj. T6ng 

mix thu lao cho Hai d6ng quan trj se do Dai hai d6ng co dong quyet djnh. Khoan thit 

lao nay se duqc chia cho cac thanh vien Hai &Mg quan trj theo thod thuan trong Hai 

d6ng quan trj hoAc chia deu trong twang hap khOng thoa thuan duqc. 

8. Tang s6 tien tra cho timg thanh vier' HOi d6ng quan trj bao g6m thu lao, chi phi, hoa 

h6ng, quyen mua c6 phan va cac lqi ich khac duqc huang tir Cong ty, cong ty con, cong 

ty lien ket cua Cong ty va cac cong ty khac ma thanh vien Hai d6ng quart trj la dai dien 

phan von gOp phai duqc cong 1)6 chi tiet trong bao cao thuang nien cua Cong ty. 

9. Thanh vien H6i d6ng quan trj nam gii chac vu dieu hanh (bao g6m ca chirc vu Chit tjch 

hoAc Pho Chu tjch), hoAc thanh vien Hai d6ng quan trj lam viec tai cac tieu ban cua Hai 

dong quan trj, hoAc thuc hien nhang cong viec khac ma theo quan diLt cua Hai d6ng 

quart trj la nam ngoai phom vi nhiem vu thong thuimg cua mat thanh vien Hai d6ng 
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quan tri, c6 the dtrgc Ira them tien thit lao duai clang mat khoan tien ding ton got theo 

tong lan, lucmg, hoa hong, phAn trim lgi nhuAn, hoic cluai hinh thirc khac theo guy& 

dinh dm Hai d6ng quart tri. 

10. Thanh vien Hai d6ng quan tri CO quyen duoc thanh town tat ca cac chi phi di lai, An, a 

va cac khoan chi phi hop ly khac ma hQ da phai chi tra khi thoc hien trach nhiem thanh 

vial Hai (tang quan tri cua minh, bao g6m Ca cac chi phi phat sinh trong viec tai tham 

do cac cuOc hop dm Hai d6ng quart tri, hodc cac tieu ban cua Hai dong quan tri hoic 

Dai hai &mg co 

Dieu 26. Chii tich, Pho Chu tich HOi dong quan tri 

1. Dai hai d6ng c6 clang hoic Hai clang quan tri phai lora chQn trong s6 cac thanh vien Hai 

dtmg quan tri de bAu ra mat Chit tich va mat Ph6 Chu tich. Trir khi Dai hai d6ng c6 

clang guy& dinh khac, Chit tich Hai diing quan tri se khong kiem chirc Giam d6c hoic 

T6ng giam d'ac dieu hanh cua Cong ty. Chu tich Hai dong quan tri kiem nhiem chtrc 

Giarn d6c hoic Tiing giam dac dieu hanh phai duoc phe chuAn hang nim tai Dai hai 

(fang c6 d6ng thuang nien. 

2. Chu tich HOi d6ng quan tri CO trach nhiem trieu tAp va chic toa Dai hai d6ng c6 dong va 

cac cuac hop cua HOi d6ng quan tri, diing thai co nhung quyen va trach nhiem khac quy 

(firth tai Dieu le nay va LuAt Doanh nghiep. Pho Chit tich co cac quyen va nghta vo nhu 

Chu tich trong truang hop duoc Chu tich uY quyen nhung chi trong truth-1g hop Chti 

tich di thong bao cho Hai dong quan tri ring minh ving mdt hodc phai ving mdt vi 

nhang ly do bAt kha khang hodc mat kha !tang thoc hien nhiem vu cua minh. Trong 

tnrmg hop neu tren Chu tich kitting chi dinh Pho Chu tich hanh clang nhu vAy, cac 

thanh vien con lai cua Hai dong quan tri se chi dinh Pito Chu tich. Twang hop ca Chit 

tich va Pho Chu tich tam thai khong the thoc hien nhiem cua hQ vi ly do nao do, HOi 

d6ng quan tri c6 the ba nhiem mat ngtrai khac trong s6 ho de thoc hien nhiem vii cua  

Chu tich theo nguyen tic da s6 qua ban. 

3. Chi" tich HOi d6ng quan tri phai co trach nhiem dam bao viec Hai dong quan tri gai bao 

cao tai chinh hang ram, bao cao hoat clang cua c6ng ty, bao cao kiem town va bao cao 

kiem tra cua HOi d6ng quart tri cho cac c6 &mg tai Dai hai dong c6 clang; 

4. Tnrtmg hop ca Chit tich va Ph6 Chti tich 1-16i ding quan tri tir chirc hodc bi bdi mien, 

Hai d6ng quart tri phai bAu nguai thay the trong thai han muai ngay. 

Dieu 27. Cac cuOc hop cua HOi ding quail tri 

1. Tnrang hop HOi dong quart tri bAu Chit tich thi cuac hop dAu tien cua nhiem ky Hai 

diing quan tri de bAu Chu tich va ra cac quy& dinh khac thuac thAm quyen phai duoc 

tien hanh trong thai han bay ngay lam viec, ke tir ngay ket attic bAu dr Hai d6ng quan 
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tri nhiem ky d6. CuOc hop nay do thanh vien co s6 phieu bau cao nhit WO tip. Twang 
hqp c6 nhieu han mgt thanh vien c6 s6 phieu bAu cao nhit va ngang nhau thi cac thanh 
vien dA b'Au theo nguyen tic da s6 mit ngtroi trong s6 ho trieu tip hop HOi d6ng quan 

tri. 

2. Cac cuOc hop thulyng ky. Chi" tich WA dising quan tri phai trieu tip cac cuOc hop HOI 
d6ng quan trj thutmg ky, lip chtrang trinh nghj sir, alai gian va dia diem hop it nhAt bay 
ngay truac ngay hop dkr kien. Chii tjch c6 the WO tip hop bit ky khi nao thy can thiet, 

nhung it nhit la miii quy phai hop mgt lin. 

3. Cac cuOc hop bit thterng. CU tjch phai trieu tap cac cuOc hop bit thu&ng khi thiy can 
thiet vi lqi ich ciia Cong ty. Ngoai ra, Chti tjch HOi dling quan tri phai trieu tip hop HOi 
d6ng quail tri, khong duqc tri hodn neu kh8ng c6 ly do chinh dang, khi mgt trong s6 cac 
d6i tuvrig dual day de nghj bing vAn ban trinh bay mpc dich cuOc hop va cac yin de 

can ban: 

a. Tong giam dOc lieu hanh hocit nhAt nAm can b0 quan ly khac; 

b. it nhAt hai thanh vien HOi d6ng quan trj; 

c. Chu tjch WA d6ng quan trj; 

c. Ban kiem soat. 

4. Cac cuOc hop HOi d6ng quitn tri neu tai Khoan 3 Dieu 27 phai duqc tien hanh trong thoi 
han bay (07) ke tir ngay nhin duce yeu au hop HDQT. Neu Chii tich khong WO tip 
hop thi ngubi yeu au tai Khoan 3 Dieu 27 c6 quyen tir mirth WO tip hop HDQT. 

5. Tru&ng hqp c6 yeu cAu ciia kiem town vien dOc lip, Chii tich HOi d6ng quan tri phai 

trieu tip hop HOi citing quan tri de ban ve bao cao ki6m tan va tinh hinh Cong ty. 

6. Dia diem hop. Cac cuOc  hop HOi ding quan tri se duqc tien hanh 6 dia chi dA Clang 14 
cila Cong ty hoAc nhung dia chi khac 6 Viet Nam hoc6 nudge ngoai theo guy& djnh 
dm Chil tich HOi d6ng quan tri va duqc sir nhit tri dm HOi d6ng quan tri. 

7. Th6ng bao va chuang trinh hop. Thong bao hop HOi ding quan tri phai duqc giri tusk 
cho cac thanh vien HOi d6ng quan tri it nhit nam ngay trtrac khi to chirc hop, cac thanh 
vien HOi d6ng c6 the tir ch6i thong bao m6i hop bing van ban va viec tir ch6i nay c6 

the c6 hieu him h6i to. Thong bao hop HOi d6ng phai duqc lam bing vAn ban tieng viOt 

va phai thong bao diy du chtrcmg trinh, thoi gian, dia diem hop, kern theo nhang tai lieu 
an thiet ye nhung vin de se duqc ban bac va bleu quyet tai cuOc hop HOi d6ng va cac 
phieu bau cho nhung thanh vien HOi d6ng kh8ng the sikr hop. 
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Thong bao mei hgp dugc gin bang btru dien, fax, this dien tir hoac phuong tien khac, 

nhung phai bao dam den dugc dia chi dia tirng thanh vien HOi clang quart tri dugc clang 

kj,  tai ding ty. 

8. S6 thanh vien tham dir tai thieu. Cac cuOc hop dm H6i dang quart tri chi duce tien hanh 

va thong qua cac quy& dinh khi co tir ba phAn to (3/4) tong so thanh vien H6i d6ng 

quan trj c6 mat tr%rc tiep hoac qua ngtren dai dien thay the. 

TnrOng hop khong du s6 thanh vien du hgp theo quy dinh, cu6c hop phai dugc trieu tap 

lai trong then han bay (7) ngay ke tir ngay dkr dinh hop Can thir nhAt. CuOc hgp trieu tap 

lai dugc tien hanh neu co ham mot nira (1/2) tang s6 thanh vien Hai dang quan trj dor 

hop. 

9. Bleu quyet. 

a. Trir quy dinh tai Khoan 9b Dieu 27, rn6i thanh vien Hai dang quan tri hoac ngtroi 

dugc uj,  quyen true tiep CO mat vai to each ca nhan tai cuac hop HOi dang quart trj 

se co mgt phieu bieu quyet; 

b. Thanh vien H6i clang quan trj khong dugc Neu quyet ve cac hop clang, cac giao djch 

hoac de xuAt ma thanh vien do hoac nguai lien quan tai thanh vien do di 1 i ich va 

lgi ich do mau thdAn hoac CO the mau thdan vai Coi ich cua Cong ty. Mat thanh vien 

H6i d6'ng se khong dugc tinh vao so luting dai bieu tai thieu can thiet CO mat d co 

the Co chirc mgt eue)c hop Hai clang quart trj ve nhang quyet djnh ma thanh vien do 

khong co quyen bleu quyet; 

c. Theo quy djnh tai Khoan 9d Dieu 27, khi co vAn de phat sinh trong mat cuOc hop 

cua H6i clang quan tri lien quan den mix d6 loi ich cua thanh vien H6i d6ng quan trj  

hoac lien quan den quyen bieu quyet mat thanh vien ma nhfrng vAn de dO khong 

dugc giai quyet bang sir tir nguyen tir bo quyen bieu quyet dia thanh vien H6i clang 

quan trj do, nhung van de phat sinh dO se dirge chuyen tai chu toa cu6c hgp va phan 

quyet cCia chu toa lien quan den tat ca cac thanh vien H6i clang quan trj khac se co 

gia trj la quyet djnh cuai ding, trir throng hgp tinh chAt hoac pham vi lgi ich dia 

thanh vien Hai clang quan trj lien quan chua dugc ding 1)6 mat each thich Clang; 

d. Thanh vien H6i clang quan trj huong lgi tir mat hgp clang dugc quy dinh tai Dieu 

33.9a va Dieu 33.9b cua Dieu le nay se dugc coi la c6 lgi ich dang ke trong hgp 

dOng do. 

10. C6ng khai lgi ich. Thanh vien Hai dang quan trj tr%rc tiep hoac gian tiep dugc huang lgi 

tir mgt hgp clang hoac giao dich da dugc kj,  ket ho4c dang du kien kj,  ket vai C6ng ty 

va biet la minh có lgi ich trong do, se phai cong khai ban chAt, n6i dung dm quyen lgi 

d6 trong cu6c hop ma HOi (tang quan trj Can dAu tien xem xet vAn de kj,  ket hop clang 
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hoac giao dich nay. Hoac thanh vien nay c6 the cong khai dieu do tai cuOc hop dAu tien 

dm Hai d6ng quan tri dugc to chirc sau khi thanh vien nay Wet rang minh c6 lqi ich 

hoac se co lgi ich trong giao djch hoac hgp d6ng lien quan. 

11. Bieu quyet da se. HOi dong quan trj th6ng qua va ra Nghj quy6t bang cach tuan theo 

kien tan thanh cua da so thanh vien Hai d6ng quan trj CO mat (tren 50%), trir truimg hop 

bai nhiam T6ng Giam d6c nhu dugc quy djnh tai khoan 5 Dieu 30 cUa Dieu le nay. 

Twang hgp so phieu tan thanh va phan d6i ngang bang nhau, guy& djnh cuai cling 

thuc ve phia coy kien cua Chu tjch Hai ding quan tri.. 

12. Hop tren din thoai hoac cac hinh thuc khac. CI* hop dm Hai d6ng quan trj co the to 

chirc theo hinh thirc nghi sir gift cac thanh vien cua Hai d6ng quan tri khi tit ca hoac 

mat s6 thanh vien dang a nhang dja diem khac nhau vai dieu kien la moi thanh vier' 

tham gia hop deu co the: 

a. Nghe tong thanh vien HOi d6ng quan tri khac cling tham gia phat bieu trong cu6c 

hop; 

b. Neu muan, ngu&i do co the phat bieu vai tat ca cac thanh vien tham dir khac mat 

cach d6ng th&i. 

Vic trao dai gift cac thanh vien CO the thuc hien mat cach truc tiep qua din thoai 

hoac bang phucmg tien lien lac thong tin khac (ke ca viac sir dung phuang tien nay 

din ra vao than diem thong qua Dieu la hay sau nay) hoac la kat hop tit ca nhQng 

phugng thirc nay. Theo Dieu la nay, thanh vier' Hai d6ng quan tri tham gia cuOc 

hop nhu vAy dugc coi la "co mat" tai cu0c hop do. Dia diem cuac hop dugc to chirc 

theo quy djnh nay la dja diem ma nhom thanh vien Hai d6ng quan trj &mg nhAt tap 

hgp lai, hoac neu khong co mat nhom nhu vAy, la dja diem ma Chu toa cuac hop 

hien dian. 

Cac quy& djnh dugc thong qua trong mat cu6c hop qua din thoai dugc to chirc va 

tien hanh mat cach hop thirc se c6 hiau Luc ngay khi kat thuc cu6c hop nhung phai 

dugc khan djnh bang cac cha ky trong bien ban cila tat ca thanh vien H6i d6ng 

quan trj tham du cu6c hop nay. 

13 Nghj quyet theo hinh thirc lAy y kien bang van ban. Nghj guy& theo hinh thirc nay dugc 

thong qua khi thaa man cac dieu kien sau: 

a. Y kien tan thanh cua da s6 thanh vien co quyen bieu quy& ve nghj quyet tai cuOc hop 

HOi d6ng quan trj; 

b. S6 lugng thanh vien co mat kh6ng thAp hurl s6 lugng thanh vien t6i thieu theo quy 

djnh de lien hanh hop Hai cl6ng quan tri. 
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14. Bien ban h9p Hei deng quan tri. Ch6 tich Hei deng quan tri co trach nhiem chuyen bien 

ban h9p HQi deng quan tri cho cac thanh vien va nhimg bien ban do se phai dugc xem 

nhu nhang bang chfrng xac thirc ve cong vi'ec da dugc tien hanh trong cac cuec h6p d6 
trir khi coy kien phan del ve nei dung bien ban trong thtri han mutri ngay ke lir khi 
chuyen di. Bien ban hQp Hei deng quart tri dugc 14'p bang ti'eng Viet va phai co chir ky 
cua tat ca cac thanh vien Hei deng quan tri tham dir cuec h9p. 

15 Cac tieu ban cua Hei deng quart tri. Hei deng quan tri co the thanh lap va uy quyen 

hanh Ong cho cac tieu ban tnrc thuec. Thanh vien cua tieu ban c6 the gem met hoac 
nhieu thanh vien cua Hei deng quan tri va met hoac nhieu thanh vien ben ngoai theo 
guy& dinh cua Hei deng quan tri. Trong qua trinh thirc hien quyen han dugc uY thac, 
cac fieu ban phai tuan thu cac quy dinh ma Hei deng quan tri de ra. Cac quy dinh nay 
co the dieu chinh hoac cho phep ket nap them nhUng ngtroi khong phai la thanh vien 
Hei deng quan tri vao cac lieu ban neu tren va cho phep nguoi d6 dugc quyen bieu 
quyet vo7 to cach thanh vien cua tieu ban nhtmg (a) phai dam bao so lucing thanh vien 
ben ngoai it ham met nth tong s6 thanh vien cua tieu ban va (b) nghi quyet cua cac tieu 
ban chi co hieu ltrc khi CO da se thanh vien tham dir va Neu guy& tai phien h6p cua tieu 
ban la thanh vien Hei deng quart tri. 

16. Gia tri phap ly cua hanh deng. Cac hanh deng thirc thi quyet dinh cua Hei deng quart 
tri, hoac cua tieu ban trvc thuec Hei deng quart tri, hoac cua ngtrai c6 to cach thanh 

vien lieu ban Frei &Ong quan tri se dugc coi la co gia tri phap 1Y ke ca trong trong truarng 
hcrp viec bau, chi dinh thanh vien cua tieu ban hoac Wei deng quan tri co the co sai sot. 

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

Dieu 28. TO chtic bO may quanlj,  

Cong ty se ban hanh met he thong quan 1Y ma theo do be may quan ly se chili trach 
nhiem va nam dtr6i sir lanh dao cua Hei deng quan tri. Cong ty co met Ding giam 
dec dieu hanh hoac met se Pho tong giam dec dieu hanh va met Ke toan truang do 
Hei d'eng quan tri be nhiem. Tong giam &sic dieu hanh va cac Ph6 tong giam dee 
dieu hanh co the deng then la thanh vien Wei deng quan tri, va dugc Hei deng quan 
tri be nhiem hoac bai mien bang met nghi quyet dugc thong qua met cach hcip 

Dieu 29. Can 130 quan ly  

1. Theo de nghi cua Giam dec hoac Tong giam dec dieu hanh va dugc sir chAp thuan cua  
Hei deng quan tri, Cong ty dugc sir dung se luvng va loai can be quan lY can thiet hoac 
phir hcrp yeti cv c'au va thong le quan IY cong ty do Hei deng quart tri de xuat tuy timg 
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theyi diem. Can bi quan ly phai c6 sir man can can thiEt de cac hog dOng va to auk dm 

Cong ty dat duvc cac muc tieu de ra. 

2. Mix limn& tien thu lao, kri ich va cac dieu khoan khac trong hop d6ng lao Ong d6i vai 

Gign d6c hoac ring giam d6c dieu hanh se do HOi d6ng quan tri quyet dinh va hcrp 

d6ng v6ri nhang can be quart 1St khac se do Hei d6ng quirt tri quyEt dinh sau khi tham 

khao y kiEn cita Giarn d6c hoac T6ng giam d6c dieu hanh. 

1 	 A  Dieu 30. Bo nhiOn, mien nhiOn, nhiem vu va quyen han dm Tong giam doe dieu hinh 

1. 136 nhiem. Hei d6ng quail trj se b6 nhiem met thanh vien trong HOi ding hoac met 

ngtreri khac lam T6ng giam d6c dieu hanh va se 14 hop d6ng quy dinh mem ltrcrng, thu  

lao, lqi ich va cac dieu khoan khac lien quan dEn viec tuyen dung. Thong tin ve muc  

Krung, try cap, quyen lvi dm Ting giam d6c dieu hanh phai duvc bao cao trong Dai h6i 

&Ling c6 d6ng timing nien va duvc neu trong bao cao thtremg nien ctia Cong ty. 

2. Nhiem 14. Theo Dieu 26 cern Dieu le nay, T6ng giam doe dieu hanh c6 the khong phai 

la Chti tjch H6i d6ng quan trj. Nhiem ky cita Tling giam doe dieu hanh la 03(ba) nam 

tru khi H6i ding quan trj co quy dinh khac va co the duvc tai b6 nhiem. Viec b6 nhiem 

c6 the hEt hieu lac can cu vao cac quy dinh tai hop d6ng lao d6ng. T6ng giam d6c dieu 

hanh khong duvc phdp la nh&ng nguoi bj phap luat cam gic chirc vu nay, tirc la nhung 

ngueri vi thanh nien, ngueri khong du nang lirc hanh vi, ngueri da bj ket an ta, nguoi 

dang thi hanh hinh phat tu, nhan vien lirc lacing va trang, cac can b6 ding cherc nha 

ntrac va ngueri da bi phan quyet la da lam cho cong ty ma ho tang lanh dao truac day bj 

pha san. 

3. Quyen han va nhiem vv. T6ng gign d6c dieu hanh có nhang quyen han va trach nhiem 

sau: 

a. Thkrc hien cac nghj quyet cua Hei ding quan trj va Dai hei ding co (long, ke hoach 

kinh doanh va kE hoach day to cua Cong ty da duvc Hei ding quan trj va Dg hei 

ding c6 d6ng thong qua; 

b. QuyEt dinh tat ca cac van de khong can phai c6 nghj quyEt cua H6i d6ng quan trj, 

bao g6m viec thay mat cong ty ky ket cac hcrp d6ng tai chinh va thuang mai, to chtic 

va dieu hanh hog ding san xuat kinh doanh thuemg nhat cua Cong ty theo nhang 

thong le quan 1),  tot nhat; 

c. Kin nghj s6 ltrong va cac log can be quan ly ma ding ty can thue de Hei ding 

quart trj b6 nhiem hoac mien nhiem khi can thief nham dp dung cac hog d6ng cting 

nhu cac ca cau quan ly tot do Hei d6ng quan trj de xuat, va to van de Hei d6ng quart 

trj quyEt dinh muc lucmg, thit lao, cac lvi ich va cac dieu khoan khac cua hop demg 

lao ding dm can b6 quart 1)2; 
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d. Tham khao y kien cua H6i dong quan tri de quyet dinh so luting nguoi lao Ong, 

mire luting, tri cap, lqi ich, viec b6 nhiem, mien nhiem va cac dieu khodn khdc lien  

quan den hgp ding lao d6ng dm hi; 

c. Vao ngay 31 thang 10 hang nam, fong giam d6c dieu hanh phai trinh Hii d'ing 

quan tri phe chuAn ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren ev  

soy ddp Cmg cac yeu cAu cua ngan sach phu hgp ding nhu ke hoach tai chinh nam 

nam. 

f. Thuc thi ke hoach kinh doanh hang nam dugc Dai h6i dOng co dOng va H6i diing 

quail tri thong qua; 

g. De xudt nhimg hien phap nang cao hoat ding va quan ly cua C6ng ty; 

h. ChuAn bi cac ban du town dai han, hang nam va hang thang cua C6ng ty (sau day gii 

IA ban du toan) phuc vg hoat ding quan ly dai han, hang nam va hang thang cua 

C6ng ty theo ke hoach kinh doanh. Ban du town hang nam (bao g6rn ea ban can d6i 

ke than, bao cao hoat ding san xudt kinh doanh va bao cao luu chuyen tien to dtr  

kien) cho timg nam tai chinh se phai dugc trinh de H6i d'ing quan tri thong qua va 

phai bao g6m nhang thong tin quy dinh tai cac quy the cua C6ng ty. 

i. Thuc hien tat ca cac hoat d6ng khdc theo quy dinh cua Dieu le nay va cac quy the 

cua Cong ty, cac nghi quyet cua H6i ding quan tri, hgp d6ng lao d6ng cua Giam 

d6c hodc T6ng giam d6c dieu hanh va pilaf) luat. 

4. Bao cao len H6i d6ng quan tri va cac c6 dong. T6ng gidm die dieu hanh chin trach 

nhiem trugc H6i ding quan tri va Dai h6i d6ng c6 (long ve viec thuc hien nhiem vv va 

quyen han dugc giao va phdi bdo cao cac co,  quan nay khi dugc yeu cAu. 

5. H6i d6ng quan tri c6 the bdi nhiem T6ng giam d6c dieu hanh khi c6 tir hai phdn ba 

thanh vien H6i d6ng quan tri tra len bieu quyet tan thanh (trong tnreyng hop nay khong 

tinh bieu quyet cua thanh vien hoi ding quan tri kiem Tong giam d6c dieu hanh) va 1)6 

nhiem mit T6ng giam d6c dieu hanh mori thay the. T6ng giam d6c dieu hanh bi bdi 

nhiem co quyen phan d6i viec bdi nhiem nay tai Dai h6i dong c6 d8ng tiep theo gAn 

nhdt. 

Dieu 31. Thu ky C6ng ty 

Hii ding quan tri se chi dinh mit (hodc nhieu) ngtrgi lam Thu 4 Citing ty vbi nhiem ky  

va nhung dieu khoan theo quyet dinh cua H6i d6ng quan tri. H6i ding quan tri c6 the 

bait nhiem Thu 4 Cong ty khi can nhung kung trai vai cac quy dinh phap luat hien 

hanh ve lao d6ng. H6i d6ng quan tri ciing c6 the b6 nhiem mit hay nhieu Trg ly Thu 4 

Cong ty tuj,  tirng th&i diem. Vai tre va nhiem vv cua Thu kS,  C6ng ty bao g6m: 
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a. TO chirc cac cuOc hop dm HOi ding quail tri, Ban kiem soat va Doi hOi ding c6 
ding theo 10nh dm Chit tjch H6i ding quan tri ho4c Ban kiem soit; 

b. Lam bien ban cac cuOc hop; 

c. Tu Win ve thu tvc cua cac cuOc hop; 

d. Cung cap cac thing tin tai chinh, ban sao bien ban hop HOi ding quirt trj va cac 
thong tin khac cho thanh vien cita HOi ding quan trj va Ban iam sok 

Thu k cong ty co trach nhi0m bao mot thong tin theo cac quy djnh cua phi!) 1u4t va 

Dieu 10 ding ty. 

IX. NHI$M VV CiJA THANH VIEN HQI DONG QUAN TRI, TONG GIAM 
HOC DIEU HANH VA CAN BO QUAN Lir 

Dieu 32. Trich nhi§m cua ngiroi quail Ilf cong ty 

1. Thanh vien HOi ding quart trj, Ting giam dOc va nguari quart 1S,  khac co trach nhi0m sau 

day: 

a. Thvc hiOn cac quyen va nghia vv dtrqc giao theo dung quy djnh cua LuV't doanh 
nghi0p, phap luitt co lien quan, Dieu 10 cong ty, nghj quy& cult Doi hOi ding c6 

ding; 

b. Thvc hiOn cac quyen va nghia vv duqc giao mOt cach trung thvc, can trcIng, tot nhit 

nhim bao dam lqi ich hqp phip tOi da cua cong ty; 

c. Trung thinh vii lqi ich cua cong ty va co ding; king sir dung thing tin, bi quyet, ca 
h6i kinh doanh ctia cong ty, dia vi, chirc vv va sir dung tai sin dm cong ty de tu lqi 
hoac phvc vu lqi ich cua to chirc, ca nhan khic; 

d. Thong bao kip thoi, dAy du, chinh xic cho cong ty ve doanh nghi0p ma ho va ngutd 
co lien quan ciut ho lim chit ho4c co phen von gop, co phin chi phOi; thong bao nay 

dtrqc them yet tvi try sa chinh va chi nhanh caa cong ty. 

2. Cac nghia v1,1 khac theo quy djnh ctia Lu'Vt doanh nghi0p. 

Dieu 33. Trich nhi§m trung thyr va tranh cac zung d§t ye quyen lqi 

1. Thanh vien HOi ding , quan trj, Ting giam dOc diet' hanh va can b6 quan 1S,  king dtrqc 

phep sir dung nhung cot hOi kinh doanh co the mang lei lqi ich cho Cong ty vi mvc dich 
ca nhan; ding titbit king dtrqc sir dung nhung thong tin co duqc nh& chirc vv cita mirth 
de tu lqi ca nhan hay de phvc vu  lqi ich cita to chirc hoc ca nhan khic. 
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Thanh vien HOi clang quan tri, Tang giam dac dieu hanh, thanh vien Ban kiem sok va 

can 1)0 quan ly ce, nghia vu thong bao cho HOi Clang quan tri tat ca cac loi ich có the gay 

xung dOt veri lqi ich cua Ong ty ma hQ có the du?c hong thong qua cac phap than 

kinh te, cac giao djch hoac ca nhan khac. 

3. Cong ty khong duoc phep cap cac khoan vay, bao lanh, hoac tin dung cho cac thanh 

vien Hai dong quan tri, Tang giam dac dieu hanh, can bO quan ly va gia dinh cua ho 

hoac phap nhan ma nh&ng ngueri nay c6 cac lqi ich tai chinh, trir khi Dai hai Clang ca 

(long c6 quyet djnh khac. 

4. Hop dong hoac giao dich gifra C6ng ty vai mat hoac nhieu thanh vien HOi clang quan 

tri, thanh vien Ban kiem soat, Tang giam dac dieu hanh, can ba quan ly khac hoac 

nhOng ngueri lien quan den hQ hoac cong ty, dai tac, hiep hOi, hoac to chirc ma thanh 

vien HQi clang quan trj, thanh vien Ban kiem soat, Tang giam dac dieu hanh, can 130 

quan ly khac hoac nh&ng ngueri lien quan den ho la thanh vien, hoac có lien quan loi ich 

tai chinh kh6ng bj vo hieu hod trong cac tnremg hop sau day : 

a. Doi vOi hop clang co gia tri tir dueri 20% tang gia tri tai san &roc ghi trong bao cao 

tai chinh gin nhat, nhQng yeu to quan trong ve hop clang hoac giao djch cling nhu 

cac moi quan hg va loi ich cua can 1:140 quan ly hoac thanh vien HOi clang quan tri da 

&roc bdo cao cho Hai clang quan trj hoac tieu ban lien quan. Dang theri, Hai clang 

quan tri hoac tieu ban do (la cho phep thirc hien hop clang hoac giao dich do mat 

cach trung thirc bang da so phieu tan thanh cna nh&ng thanh vien HOi clang khOng 

co lqi ich lien quan; hoac 

b. Doi vcri nhung hop clang c6 gia tri tan ham 20% dm tang gia tri tai san dugc ghi 

trong bao cao tai chinh gin nhat, nlang yeu to quan tong ve hop clang hoac giao 

dich nay ding nhu moi quan he va lqi ich cua can bO quan ly hoac thanh vien Hai  
clang quan tri da &roc cong bo cho cac ca clang kung co loi ich lien quan co quyen 

bieu quyet ve vAn de dO, va nh&ng ca (long do da b6 phieu tan thanh hop Clang hoac 

giao dich nay; 

c. Hop clang hoac giao dich do duoc mat to chirc to van dOc lap cho la cong bang va 

hop ly xet tren moi phucrng dien lien quan den cac ca &mg dm cong ty vao th&i 

diem giao djch hoac hop dong nay &roc Hai clang quan trj hoac mgt tieu ban tivc 

thuOc HOi clang quan trj hay cac co dong cho phdp thirc hien, thong qua hoac phe 

chuan. 

Thanh vien HOi clang quan trj, Tang giam dac dieu hanh, can bO (van ly hay ngueri 

co lien quan caa ho kh6ng &roc phdp mua hay ban hoac giao djch theo bat ctr hinh 

thirc nao khac cac ca phieu caa cong ty hoac cong ty con dm cong ty vao then diem 
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ho ce dtrqc nhang thong tin chic chin se gay anh hong den gia ctia nhung c6 phieu 
do va cac co dung khac lai king biet nhang thong tin nay. 

Dieu 34. Trich nhqm ve thi?t litii vii bei thuirng 

1. Trach nhiOm ve thiOt hai. Thanh vien HOi ding quan tit TOng giam d6c va can bt) quail 
l5,  vi pham nghia va hanh Ong mOt cach trung thirc, king hoan thanh nghia vit ciia 
mirth von sir can tong, min can va nang lire chuyen mon se phai chili trach nhiOm ve 
nhang thiOt hai do hanh vi vi pham dm minh gay ra. 

2. BOi thuemg. Cling ty se bOi thuang cho nhang ngueri da, dang va co nguy ca trot thanh 
mOt ben lien quan trong cac vv khieu nal, kiOn, khei to da, dang hoac CO the se dtrqc 
tien hanh cho du day la vv viOc dan sir, bath chinh (ma kh6ng phai la vi0c kin twig do 
Cong ty thirc hiOn hay thuOc guy& Ichoi xtrang ctia Cling ty) neu ngutri do da hoac 
dang la thaw.' vien HOi ding quan tri, can be. quail 1S,, nhan vien hoac li dal din duqc 
Cling ty (hay ding ty con dm Cong ty) us,  quyen, hoac ngutii d6 da hoac dang lam theo 
you cau ciia Cling ty (hay ding ty con cita Cong ty) vii to cach thanh vien HOi ding 
quitn tit can bO quart V/, nhan vien hoac dai din dtrqc uS,  guy& ctia mOt ding ty, dOi 
tac, lien doanh, tin thac hoac phip nhan khic. Nhang chi phi duqc btii thuerng bao gOm: 
cac chi phi phat sinh (ke ca phi thue luSt str), chi phi phin quyet, cac khoan tien phat, 
cac khoan phai thanh town phat sinh trong thirc to hoac dtrqc coi la mire hqp b",  khi giii 
quyet nhang vi►  vi0c nay trong khuon khO 104 phap cho phdp, yeti dieu kin la ngtrafi do 
da hanh Ong trung thirc, can tong, man can va veri nang lirc chuyen mon theo phirang 
thirc ma ngutri do tin Wang ring do la vi lqi ich hoac kung cling lai lqi ich cao nhit 
cna Cling ty, ten ca so tuan thin lust phap va king co sir phat hiOn hay xac nhan nao 
ring ngutri d6 da vi pham nhang trach nhiOm cim minh. Cling ty c6 quyen mua bao 
him cho nhang ngtren do de thanh nhang trach nhiOm btsi thlremg neu ten. 
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X. BAN MEM SOAT 

Dieu 35. Thinh vien Ban kiem soat 

1. S6 lucmg thanh vien Ban kiem scat phai có tir ba den nam thanh vien. Trong Ban kiem 

scat phai co it nhAt mOt thanh vien la ngu&i co chuyen mon ye ke toan hoac kiem wan. 

Thanh vien nay khong phai IA nhan vien trong b6 phan ke toan, tai chinh cua cong 

ty,khong phai IA thanh vien hay nhan vien cua cong ty kiem toan dOc lap clang thirc hiEn 

viEc kiem toan cac bac cao tai chinh cua cong ty va khong phai là nguai co lien quan 

yen cac thanh vien HOi d6ng quan trj, T6ng giam d6c dieu hanh va cac can b6 quan 1j,  

khac cua Cong ty. Ban kiem scat phai chi djnh mOt thanh vien IA c6 dOng cua cong ty 

lam Trtrong ban. Tnamg ban kiem soat CO cac quyen va trach nhiEm sau: 

a. TriEu tap cuOc hop Ban kiem scat va hoot Ong yeti to cach la Truerng ban kiem 

scat; 

b. Yeu cAu Cong ty cung cap cac thong tin lien quan de bao cao cac thanh vien cua 

Ban kiem scat; 

c. Lap va 14 bac cao cua Ban kiem soat sau khi da tham khao y kien cua HOi Ong 

quart trj de trinh len Doi h6i Ong c6 &mg. 

2. Cac c6 dong nam gifr c6 phan c6 quyen bieu quyet trong thei han lien tuc it nhAt sau 

thong c6 quyen gOp s6 phiEu bieu quyet cua timg ngtroi lai yeti nhau de de cir cac ting 

vien Ban kiem soat. Co d6ng hoac nhom c6 thing nam giir tir 5% den duai 10% tong so 

c6 phan co quyen bleu quyet duqc de cir mOt (01) img vien; tir 10% den dtrai 30% duqc 

de cir t6i da hai (02) frng vien; tir 30% den dual 40% ducic de cir t6i da ba (03) ting 

vien; Ur 40% den dtrai 50% ducirc de dr toi da b6n (04) img vien; tir 50% den dtrai 60% 

ducfc de cir t61 da nam (05) rng vien. 

3. Tnromg hop so hrong cac &rig vien Ban kiem scat thong qua de cir va (mg cir van kh6ng 

dit so ltrong can thiet, Ban kiem scat ducmg nhiErn co the de dr them img cir vien hoac 

to chirc de cir then co the &rot cong ty quy dinh tai Quy the nOi bq ve quan trj cong ty. 

Co the Ban kiem soat ducmg nhiEm de cir img vien Ban kiem scat phai dirge cong b6 rO 

rang va phai ducfc Dai hOi d6ng c6 (long thong qua tnrac khi tien hanh de dr. 

4. Thanh vien Ban kiEm soat khong con to cach thanh vien trong cac tru&ng hop sau: 

a. Thanh vien d6 bi phap luAt cam lam thanh vien Ban kiem soat; 

b. Thanh vien dO tir chirc bang mOt van ban thong bao ducfc giri den tru sey chinh cho 

Cong ty; 

c. Thanh vien do bi r6i loan tam than va cac thanh vien khac cua Ban kiem soat có 

nhQng bang chimg chuyen mon chimg to ngtriyi do khong con nang luc hanh vi; 
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d. Thanh vien d6 yang mat khong tham dv cac cuOc hop dm Ban kiem sok lien tvc 

trong vong sau thong lien tvc, va trong th&i gian nay Ban lam soat khong cho phap 
thanh vien d6 ving mat va dA phan quyet rang eh& vv ctla ngtroi nay bj be trong; 

e. Thanh vien d6 bj cach chirc thanh vien Ban kiem soat theo quy& djnh cua Dai hei 

dOng c6 dong. 

Dieu 36. Ban krem snit 

1. Ban kiem soat se c6 cac quy& va trach nhiem theo quy djnh tai Dieu 165 Lust doanh 

nghiep va Dieu le nay, bao gOm: 

a. Giam sat firth twin this cua HOi d6ng quart tit TOng Giam d6c trong viec quart ly va 

dieu hanh cong ty. 

b. Mem tra tinh hqp 1y, hqp phap, tinh trung thvc va mire de can trong trong quart 1S,, 

dieu hanh hoat dong kinh doanh; tinh he thong, nhAt quart va phi' hop cita cong tic 

ke toan, thong ke va lap bao cao tai chinh. 

c. ThAm djnh tinh dAy du, hqp phap va trung thvc cua bao cao tinh hinh kinh doanh, 
bao cao tai chinh hing nam va 6 thong ctia cong ty, bao cio danh gia cong Vac quart 

Hei dOng quan tri; va trinh bao cao them djnh tai cuOc hop thirtmg nien Dai 

hOi ding co dong. 

d. Ra soat, kiem tra va danh gia hieu lvc va hieu qua cita he thong kiem soft not be, 

kiem toan niji be, quan 1y rui ro va earth bao sam cita ding ty. 

e. Xem xet s6 ke toan, ghi chap ke toan va cac tai lieu khac cua cong ty, cac cong vi'e'c 

quan 1$1, dieu hanh hoat gong ctia cong ty khi xet thAy can thiet hoac theo quy& dinh 

dm Dal hoi dOng c6 dong hoac theo yeu cAu cita co dong hoac nhOm co &Ong quy 

dinh tai khoan 3 Dieu 11 dm Dieu le nay. 

f. Khi c6 you cAu cua c6 &mg hoac nhOm co dong quy dinh tai khoan khoan 3 Dieu 11 
cita Dieu le nay, Ban kiem soat thtrc hien kiem tra trong th&i hart bay (07) ngay lam 
viec, ke tir ngay nhan dugc yeu cAu. Trong thoi hart mum lam (15) ngay, ke tir ngay 
kat thitc kiem tra, Ban kiem soat phai bao cao giai trinh ve nhung van de duqc yeu 
cAu kiem tra den Hei ding quart tri va c6 dong hoac nh6m c6 dong c6 yeu eau. 

g. Viec kiem tra cila Ban kiem soat quy dint' tai khoan nay !thong dtroc can fro hoat 
dOng birth thuting cua HOi dOng quart tri, khong gay gian doan dieu Muth hoat dOng 

kinh doanh cita cong ty. 

h. Kien nghi HOi d6ng quart tri hoac Dai hei dOng c6 dong cac bien phap sCra dOi, b6 
sung, cai den ca cAu to chirc quart 15r, giam sat va dieu hanh hoat Ong kinh doanh 

dm cling ty. 
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i. Khi phat hien c6 thanh vien 1-16i Ong quan tri, T6ng Giam d6c vi phArri nghia vu 

dm ngueri quart Iji cong ty thi phai thong bao ngay bang van ban yen 1-16i d6ng quan 

trj, yeu cdu ngueri CO hanh vi vi phom chdm dirt hanh vi vi phom va co giai phap 

khac phuc hAu qua. 

CO quyen tham du va tham gia thao luAn toi cac cu6c hQp Doi hoi dong co dong, Hoi 

Ong quan trj va cac cu6c hop khac cua cong ty. 

k. Thuc hien cac quyen va nhiem vu khac theo quy djnh cua LuAt nay, Dieu le cong ty 

va quyet djnh dm Doi 116i Ong c6 dong. 

1. CO quyen sir dung to van dOc lip, b6 ph'An kiem town not b6 oh cong ty a thuc 

hien cac nhiem vu &roc giao. 

m. Ban kiem soot CO the tham khao 51 kien dm H6i Ong quan trj tnrerc khi trinh bao 

coo, IC& luAn va kien nghj len Doi h6i d6rig co d6ng. 

2. Thanh vien cua H6i Ong quart trj, Giarn d6c hoAc T6ng giam d6c dieu hanh va can b6 

quan lj,  phai cung cAp tat ca cac thong tin va tai lieu lien quan den hoot Ong cua Citing 

ty theo yeu cdu dm Ban kiem sok. Thu l4 C6ng ty phai bao dam rang town b6 ban sao 

chup cac thong tin tai chinh, cac th6ng tin khac cung cAp cho cac thanh vien H6i dong 

quan trj va ban sao cac bien ban hQp H6i Ong quan trj se phai dtroc cung cap cho thanh 

vien Ban kiem soot vao cong theri diem chin-1g duoc cung cap cho H6i Ong quan trj. 

3. Ban kiem soot cO the ban hanh cac quy dinh ve cac cu6c hop cua Ban kiem soot va cach 

thirc hoot d6ng cua Ban kiem soot. Ban kiem soot phai hop thi thieu hai 'An mot nom va 

s6 luting thanh vien tham gia cac cu6c hQp thi thieu la hai ngueri. 

4. T6ng mirc thu lao cho cac thanh vien Ban kiem sok se do Doi h6i Ong c6 Ong quyet 

djnh va duqc thong qua hang nom. Thanh vien dm Ban kiem soot ding se ducrc thanh 

toan cac khoan chi phi di lei, khach son va cac chi phi phat sinh mot cach hop 15,  khi Ito 

tham gia cac cu6c hop dm Ban kiem sok ho4c lien quan den hoot Ong kinh doanh cua 

Cong ty. 

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

Dieu 37. Quyen dieu tra so sich va lit so' 

1. Co (tong hoic nhOm c6 dOng de cap trong Dieu 24.3 va Dieu 35.2 dm Dieu le nay cO 
. A quyen truc tip hoAc qua luAt su hoAc ngueri clugc uSt quyen, girl van ban yeu cAu duqc 

kiem tra trong gib lam vi'e'c va tai dja diem kinh doanh chinh cua cong ty danh sach c6 

dOng, cac bien ban cua Doi h6i Ong c6 dong va sao chup hoac trich luc cac h6 so dO. 

Yeu cdu kiem tra do phia luAt su doi dien hoac doi dien duoc uSi quyen khac dm c6 

J. 
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Ong phai kern theo giAy uy quyen cua co (long ma nguai do dai dien hoc m6t ban sao 

cong chimg cua giAy uSt quyen nay. 

2. Thanh vien HOi d6ng pan trj, thanh vien Ban kiem soat, T6ng giam d6c dieu hanh va 

can b6 quan ly c6 quyen kiem tra s6 dang ky co dong cua Cong ty, danh sach c6 Ong 

va nhang so sach va h6 so khac cua Cong ty vi nhang mvc dich lien quan tai chdc vv 

cua minh vai dieu kien cac thong tin nay phai ducrc bao mat. 

3. Cong ty se phai luu Dieu 1* nay va nhang ban sda d6i b6 sung Dieu le, Giay chimg 

nhan dang kj,  kinh doanh, cac quy che, cac tai lieu chimg minh quyen se/ hfru tai san, 

bien ban hop Dai h6i d6ng c6 dong va H6i d6ng quan trj, cac bao ea° dm Ban kiem 

soat, bao cao tai chinh hang nam, s6 sach ke toan va bat cd giAy to nao khac theo quy 

djnh cua phdp luat tai try soy chinh hoc m6t not khac vm dieu kien la cac c6 (long va co 

quan dang ky kinh doanh &roc th6ng bao ve dja diem hru trii cac giAy toy nay. 

4. Co dong co quyen &roc C6ng ty cap mot ban Dieu le cong ty mien phi. Tnr&ng hop 

cong ty c6 website rieng, Dieu le nay phai &roc cong b6 tren website d6. 

XII. CONG NHAN VIEN VA CONG DOAN 

Dieu 38. Citing nhan vien va cong doan 

T6ng giam d6c dieu hanh phai lap ke hoach de H6i d6ng quan trj thong qua cac van de 

lien quan den viec tuyen dung, lao d6ng, bu6c thoi viec, lucmg b6ng, bao hiem xd 

ph& loci, khen thuang va 1(5,  luat Oi yeti can b6 quan ly va nguai lao Ong cang nhu 

nhang m6i quan he dm Cong ty vai cac to chdc cling doan ducic cong nhan theo cac 

chuan muc, thong le va chinh sach quan ly tot nhat, nhang th6ng le va chinh sach quy 

djnh tai Dieu le nay, cac quy che cua Cong ty va quy djnh phap luat hien hanh. 

XIII. PHAN CHIA LQI NHUAN 

Dieu 39. CO tirc 

1. Co tirc tra cho co phan ph6 thong duoc xac djnh can cir vao s6 lqi nhuan r6ng da thuc 

hien va khoan chi tra c6 Vim duccc trich tir ngu6n lqi nhuan giu lai cua cong ty. C6ng ty 

chi duoc tra c6 tirc cua co phan ph6 thong khi c6 d6 cac dieu kien sau day: 

a. Cong ty dA hoan thanh nghia vv thue va cac nghia vv tai chinh khac theo quy djnh 

cua phap luat; 

b. DA trich ldp cac quy cong ty va bit dap (ICI to truac do theo quy djnh cua phap luat va 

DiL le cong ty; 

c. Ngay sau khi tra h& s6 c6 tirc da djnh, cong ty van phai bao dam thanh toan d6 cac 

khoan nq va nghia vv tai san khac den han. 
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2. CO tire co the duvc chi tra bang tien mat, bang co phAn cua ding ty hoac bang tai san 

khac. Neu chi tra bang tien mat thi phai duot thuc hien bang &Ong Viet Nam va c6 the 

dtrac chi tra bang sec, chuyen khoan hoac lenh tra tien giri bang butt dien den dia chi 

thuong tru hoac dia chi lien lac dm c6 dong. 

3. Co tut phai &rye thanh town dAy du trong thai han 6 thang ke tir ngay ket thitc hop Dal 

hOi &Ong co (long thuang nien. H6i &zing quan tri phai lap danh sach co dong clugc nhan 

c8 tire, xac dinh mirc c8 tirc Chive tra d8i vai tirng c8 phAn, thai han va hinh thirc tra 

cham nhAt 30 ngay truac mO'i lan tra c8 tire. Thong bao ve tra c8 tirc phai &rye giri bang 

phtrang thirc bao dam den c8 dong theo dia chi Clang ky trong s8 dang ky c6 (long cham 

nhAt 15 ngay truac khi thuc hien tra c8 tirc. Th6ng bao it nhat phai c6: 

a. Ten cong ty va dia chi try sa chinh elm cong ty; 

b. Ho, ten, dia chi thuang trit, qu8c tich, so The can mac cong dan, GiAy chimg minh 

nhan dan, H6 chieu hoac chimg thuc ca nhan hap phap khac cua co dOng la ca nhan; 

c. Ten, ma so doanh nghiep hoac s8 quyet dinh thanh lap, dia chi try sa chinh cua c8 

(long la to chdc; 

d. S8 luvng c8 phAn tirng loai cua c8 dong; mire c8 tire doi vbi tirng CO phAn va tong s8 

c8 tire ma co dong do duqc nhan; 

e. Thai diem va phucmg thirc tra co dm; 

f. HQ, ten, chu ky cua Chti tich hQi dong quan tri va ngtrai dai dien theo phap luat cua  

ding ty. 

4. Tnrang hap c8 dong chuyen nhtrang co phAn cua minh trong than gian giiia th&i diem 

ket thuc lap danh sach c6 d8ng va than diem tra co tirc thi ngtrai chuyen nhucmg la 

ngtroi nhan c8 tire tir cong ty. 

5. Tnrang hap chi tra c8 tirc bang c8 phAn, dog ty khong phai lam thti tpc chao ban co 

phAn theo quy (firth tai Dieu 122 va Dieu 123 cua Luat doanh nghiep. C8ng ty phai clang 

kji tang von dieu le tucmg ung vai tong gia tri menh gia cac c8 phAn dung de chi tra c8 

tire trong th&i han 05 ngay, ke tir ngay hoan thanh viec thanh town co tirc. 

Dieu 40. Clic van de kink lien quan den phan phOi IQti nhufin 

Cac van de khac lien quan den phan ph8i lvi nhuan &lac thuc hien theo quy dinh 

cua phap luat. 
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XIV. TAI KHOAN NGAN HANG, QU'i DV TRU, NAM TAI CHINH VA Ht 

THONG Kt TOAN 

Dieu 41. Tai khoin ngfin hang 

1. Cong ty se ma tai khoan tai m6t ngan hang ViEt Nam hoAc tai cac ngan hang ntrac 

ngoai duqc phep hoat d'6ng tai ViEt Nam. 

2. Theo sir chap thuAn trtrac dm co quan co tham quyEn, trong tnrOng hop can thief, Cong 

ty co the ma tai khoan ngan hang a nu& ngoai theo cac quy dinh dm phap luAt. 

3. Cong ty se tiEn hanh tat ca cac khoan thanh toan va giao dich kE toan thong qua cac tai 

khoan tiEn ViEt Nam hoac ngoai to tai cac ngan hang ma Cong ty ma tai khoan. 

Dieu 42. Quy dkr tar 136 sung von dieu 10 

Hang nam, H6i d6ng quan tri trinh Dal h6i d6ng c6 dong quyEt dinh mirc trich lap cac 

quy tir lqi nhuan sau thud, rieng Quy khen thuirng va Quy phtic lqi mirc trich mai quy 

khong qua 15% lqi nhu'An sau thud. 

Dieu 43. Nam tai kh6a 

Nam tai kh6a ctia C6ng ty bat dAu tir ngay dAu tien cila thang M6t hang nam va kEt tinic 

vao ngay thir 31 dm thang 12 cling nam. Nam tai chinh dAu Wen bat d'Au tir ngay cap 

Gidy chirng nhAn clang 4 kinh doanh (hoac giay phep kinh doanh d6i vai nhang nganh, 

nghE kinh doanh c6 diEu kiEn) va kEt fink vao ngay thir 31 ciia thang 12 ngay sau ngay 

cap Giay chirng nhAn dang 4 kinh doanh (giay phdp kinh doanh) dO. 

Dieu 44. 110 th6ng ke toan 

1. H0 thong kE toan Cong ty sir dung la HE thong ICE toan ViEt Nam (VAS) hoac hE thong 

kE Wan khac dtrqc B6 Tai chinh chAp thuAn. 

2. Cong ty lAp s6 sach kE toan bang tiEng ViEt. Cong ty se luu gia ho so kE toan theo loai 

hinh dm cac hoat d6ng kinh doanh ma Cong ty tham gia. Nhang 116 so nay phai chinh 

xac, cap !that, co hE thong va phai du dE chirng minh va giai trinh cac giao dich dm 

Cling ty. 

3. Cong ty sir dung d'i':ing ViEt Nam lam don vi tin t" dung trong 1(' toan. 

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

THONG BAO RA CONG CHUNG 

Dieu 45. Ban can hang nam, sail thang va hang quj,  

1. C6ng ty phai lAp ban bao cao tai chinh hang nam theo quy dinh ciia phap luAt ding nho 

cac quy dinh dm US,  ban Chimg khodn Nha nu& va bao cdo phai doge kiem town theo 
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quy djnh tai Dieu 47 caa Dieu le nay, Ira trong thoi han 90 ngay ke tir khi ket th6c m8i 

nam tai chinh, phai nOp bao cao tai chinh hang nam da &rot Dai hOi dZ)ng co (long 

thong qua cho co quan thue CO th*Ani quyen, Uy ban Chimg khoan Nha m.rac, Sa Giao 

dich Chirng khodn va ca quan dang ky kinh doanh. 

Bao cao tai chinh nam phai bao gOm bao cao ket qua hoat dOng san xuAt kinh doanh 

phan anh met cach trung thgc va khach quan tinh hinh ye lai va 18 ciia Cong ty trong 

nam tai chinh va ban can dOi ke toan phan anh met cach trung thgc va khach quan tinh 

hinh cac hoat dOng cda Cong ty cho den thai diem lOp bao cao, bdo cao kru chuyen tien 

to va thuyet minh bao cao tai chinh. 

3. Cong ty phai 1:ap cac bao cao sau thang va hang quy theo cac quy dinh cua Uy ban 

Chimg khoan Nha nu& va nOp cho US,  ban Chimg khoan Nha ntrac va Sa Giao djch 

Chdng khoan. 

4. Cac bao cao tai chinh dtrac kiem toan (bao dorn y kien cua kiem toan vien), bao cao sau 

thang va quy cua cong ty phai dm:lc cong bO den website cua ding ty. 

5. Cdc to chdc, ca nhan quan tam deu dirge quyen kiem tra hoc sao chop ban bao cao tai  

chinh hang nam da &rot kiem toan, bao cao sau thang va hang quy trong giv lam viec 

cua Cong ty, tai try sa chinh cda Cong ty va phdi tra met mix phi hap lY cho viec sao 

chop. 

Dieu 46. Cling b6 thong tin va thong bao ra cong cluing 

Cac bao cao tai chinh hang nam va cac tai lieu bO trg khac phai dugc cong 1)6 ra cong 

chang theo nhOng quy djnh cua UY ban Chimg khoan Nha nu& va nOp cho Ca quan 

thue hiru quan va ca quan clang ky kinh doanh theo cac quy djnh cua Lat Doanh 

nghiep. 

Dieu 47. Elio cao timing nien 

C6ng ty phai 14p va cong bO 13do cao thuorng nien theo cac quy djnh dm pilaf) luat ye 

chang khoan va thj trtamg chang khoan. 

XVI. KAM TOAN CONG TY 

Dieu 48. Mem twin 

1. Tai Dai h6i d6ng c6 <ong thutmg nien se chi djnh met ding ty kiem toan dOc lOp, hoat 

Ong hop pita!) tai Viet Nam va dupc 115,  ban Cluing khoan Nha nu& chap thu:dn kiem 

toan cho cac cong ty niem y6t, tien hanh cac hoat dOng kiem toan Cong ty cho nam tai 

chinh tiep theo di.ra tren nhang di'eu khoan va dieu kien thoa thuasn vai 1-10i (fang quan 

tri. 
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2. C6ng ty se phai chuAn bj va giri bao cao tai chinh hang nam cho cong ty ki6m toan dOc 

lap sau khi ket thuc nam tai chinh. 

3. C6ng ty kiem town dOc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh hang nam 

cho biet cac khoan thu chi ctia Cong ty, lap bao cao kiem town va trinh bao cao d6 cho 

H6i d6rig quan trj trong yang hai thang ke tir ngay ket thirc nam tai chinh. Cac nhan 

vien cua ding ty kiem town dOc lap thuc hien viec kiem town cho COng ty phai &roc US! 

ban Chimg khoan Nha ntrac chAp thuan. 

4. M6t ban sao cira bao cao kiem town se phai &roc giri dinh kern vai mifii ban bao cao ke 

town hang nam cua Cong ty. 

5. Kiem town vien thuc hien viec kiem town Cong ty se dtroc phep tham du moi cu6c hop 

Dai h6i diing c6 eking va &roc quyen nhan cac thong bdo va cac thOng tin khac lien 

quan den Dai hOi d6ng c6 'Jong ma cac c6 (long dtroc quyen nhan va dtroc phai hieu 

kien tai dai h6i ve cac van de c6 lien quan den kiem town. 

XVII. CON DAU 

Dieu 49. Con din 

1. HDQT quyet dinh ve hinh thirc, s6 luting va n6i dung con dAu cua doanh nghiep. 

N6i dung con dAu phai the hien nhting thong tin sau day: 

a. Ten doanh nghiep; 

b. MA s6 doanh nghiep. 

2. Tmerc khi sir dung, ding ty phai thong bao mau con dAu voi co quan dang ky kinh 

doanh de dang tai cong khai tren C6ng thong tin qu'O'c gia ve dang kS,  doanh nghiep. 

3. H6i d6ng quan trj, T6ng giam d6c, sir dung va ltru gia con &Au theo quy dinh cua phap 

lust hien hanh. 

4. Con &au &roc sir dung trong cac truerng hop theo quy djnh cua phap lust hoc cac ben 

giao djch co th6a thuan ve viec sir dung dAu. 

XVIII. CRAM DITT HOAT DQNG VA THANH LY  

Dieu 50. ChArn dirt boat di)ng 

1. C6ng ty co the bj giai the hoc chAm dirt hoat d6ng trong nhang truerng hop sau: 

a. Khi ket thuc thei han hoat d6ng ctia Cong ty, ke ca sau khi da gia han; 

b. Toa an tuyen b6 C8ng ty pha san theo quy djnh cita pita!) lust hien hanh; 

c. Giai the tram theri han theo quyet djnh cua Dai h6i d6ng c6 clang. 

d. Cac trutmg hop khdc do phap luSt quy djnh. 
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2. Viec giai the COng ty truac thOi han (kt Ca thai han da gia han) do Dai hei den co 

dong quyet dinh, Hei dong quan tri thkrc hien. Quyet dinh giai the nay phai thong 

bao hay xin chap thu'On cua co quan co tham quyen (neu bAt buec) theo quy dinh. 

Dieu 51. Truimg hqp be tic giika cac thanh vien HOi dling quail tri va cc') thing 

Trir khi Dieu le nay co quy dinh khac, cac co (long nom gill met nira s6 co phieu dang 

luu hanh c6 quyen bieu quyet trong bau cir thanh vien Hei dong quan tri co quyen de 

don khieu nai tai too de yeu cau giai the theo met hay met so cac can cir sau: 

1. Cac thanh vien HQi dong quart tri khong thong nhat trong quan ly cac cong viec cua 

Cong ty don den tinh trang khong dat duoc se phieu can thiet theo quy dinh de Hei 

dong quan tri hoat deng. 

2. Cac co &zing khong thong nhat nen khong the dat duoc se phieu can thiet theo quy dinh 

de tien hanh bau thanh vien Hei dong quan 

3. CO sir bat dong trong nei be va hai hoc nhi'eu phe canh co doting bi chia re khien cho 

viec giai the se la phucmg an co loi hcm ca cho toan the co thing. 

Dieu 52. Gia han boat d(ing 

1. Hei dong quail tri se trieu tap hop Dai hei dong co dong it nhat bay thang truck khi ket 	14, 
thtic thai han hoat dong de co dong co the bieu quyet ve viec gia han hoat dong cua 

C6ng ty them met thai gian theo de nghi cua Hei dong quan tri. 

2. Thai han hoat dong se &roc gia han them khi co tir 75% troy len tong so phieu bau cua 

cac co dong co quyen bieu quyet co mat trkrc tiep hoc thong qua dai dien dtroc fly 

quyen co mat tai Dai hei dong co dong thOng qua. 

Dieu 53. Thanh ly  

1. Tei thieu sau thang truac khi ket thfic thCri han hoat deng cua Cong ty hoac sau khi co 

met quyet (firth giai the C6ng ty, Hei d6ng quan tri phai thanh lap Ban thanh ly gem ba 

thanh vien. Hai thanh vien do Dai hei dong co dong chi dinh va met thanh vien do Hei 

dong quan tri chi dinh tir met ding ty kiem town dec lap. Ban thanh ly se chuan bi cac 

quy the hoot deng cua minh. Cac thanh vien dm Ban thanh ly co th6 &roc Iva chon 

trong se nhan vien Cong ty hoc chuyen gia dec lap. TAt ca cac chi phi lien quan den 

thanh ly se &roc C6ng ty tru tien thanh town truck cac khoan nq khac cua C6ng ty. 

Ban thanh ly có trach nhiem bao coo cho co quan Clang ky kinh doanh v'e ngay thanh lap  

va ngay bat dau hoot deng. Ke tir thai diem do, Ban thanh ly se thay mat Cong ty trong 

tat ca cac ding viec lien quan den thanh ly Cong ty truac Toa an va cac co quan hanh 

chinh. 
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3. Tien thu duqc tir viec thanh 1y se duqc thanh Wan theo thir to sau: 

a. Cdc chi phi thanh 

b. Tien luting va chi phi bao hiem cho cong nhan vien; 

c. Thud va cac khoan n6p CO tinh chat thud ma C6ng ty phai tra cho Nha ntrac; 

d. Cdc khoan vay (nett co); 

e. Cdc khoan nq khac cua Cong ty; 

f. S6 du con Jai sau khi da thanh town tat ca cac khoan nq tir mac (a) den (e) ten day 

se duqc phan chia cho cac c6 dong. Cac c6 phAn tru dai se uu tien thanh town trtrOc. 

XIX. (HAI QUYET TRANH CHAP NQI BO 

A 	 A Dieu 54. Giii quyet tranh chap nOi b0 

1. Tadyng hop phat sinh tranh chAp hay khieu nai c6 lien quan tai hoat d6ng cua Cong ty 

hay tai quyen cua cac c6 'Jong phat sinh tir Dieu le hay tir bAt cir quyen hoac nghia va 

do Luat Doanh nghiep hay cac luat khac hoac cac quy dinh hanh chinh quy dinh, giaa: 

a. Co dong vai Cong ty; hoac 

b. Co dOng yeti HQi d6ng quan trj, Ban kiem sodt, Giam d6c hoac T6ng giam d6c dieu 

hanh hay can b6 quan ly cao cap 

Cac ben lien quan se co gang giai quyet tranh chAp d6 th6ng qua thucmg luting va hoa 

giai. Trir truo.ng hop tranh chAp lien quan tai H6i d6ng quart tri hay Chu tjch H6i d6ng 

quart trj, Chu tjch H6i d6ng quart trj se chic tri viec giai quyet tranh chap va se yeu cau 

tirng ben trinh bay cac yeu to thac tin lien quan den tranh chAp trong vOng 10 ngay lam  

viec ke tir ngay tranh chAp phat sinh. TnrOng hop tranh chap lien quan tai H6i d6ng 

quart trj hay Chu tjch H6i ding quan trj, bAt cir ben nao ding co the yeu cAu chi djnh 

mot chuyen gia elOc 14p de hanh d6ng veri to cach la tong tai cho qua trinh giai quyet 

tranh chap. 

2. Tndmg hop khong dat duqc quyet djnh hoa giai trong yang sau tuAn tir khi bat dau qua 

trinh hod giai hoac neu quyet djnh cua trung gian hoa giai khong dugc cac ben chAp 

nhan, bAt cir ben nao ding co the dua tranh chAp dO ra Trang tai kinh to hoac Toa an  

kinh te. 

3. Cdc ben se tir chili chi phi cua minh c6 lien quan tai thin tac thucmg luting va hoa giai. 

Cac chi phi dm Toa an se do Toa phan quyet ben nao phai chju. 
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