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DIEU LE 
CONG TY CO PHAN XAY LAP VA VAT LIEU 

XAY DUNG BONG THAP 

PHAN MOS DAU 

Can dr vao Luat doanh nghiep s6 68/2014/QH13 dirge Qu6c hOi thong qua ngay 26 thang 

11 nam 2014; 

Dieu le dm Cong ty co phAn Xay lap va Vat lieu Xay dung D6ng Thai) ("dirai day goi la 

Cong ty ") la co sa phap ly cho hog dOng cua Cong ty; cac quy dinh cua Cong ty, cac 

Nghi guy& cua Dai hOi d6ng c6 &mg va HOi dong guar' tri net.' &roc thong qua mot each 

hop le phi' hop vai luat phap lien quan se la nhQng quy tac va quy dinh rang buee de ti'en 

hanh hog dOng kinh doanh cua Cong ty 

Dieu re nay dirge thong qua theo quyet dinh hop le dm Dai hOi d6ng c6 dong to chirc 

chinh thire vao ngay thang nam 	 

CHIAING I 
QUI DINH CHUNG 

Dieu 1. Dinh nghia va cac thu4t ner trong Dieu 4 

1. Trong Dieu le nay, nhang thuat ngit dirai day dirge hieu nhu sau : 

a. "Viet Nam" la Nuge COng Hee Xa hOi Chu nghia Viet Nam; 

b. "Ging ty" la Cong ty Co phAn Xay lap va Vat lieu Xay thing D6ng Thap; 

c. "Vein dMu le " la so von do tat ca cac c6 dong gop va quy dinh tai Dieu 5 dieu le  
nay; 
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d. "Luat Doanh nghiep" la Luat Doanh nghiep s6 68/2014/QH13 dugc Quac h6i 
thong qua ngay 26 thang 11 nam 2014; 

d. "Ngay thanh lap" la ngay Cong ty duce cap giay chirng nhan dang 14 doanh 
nghiep (Giay chirng nhan dang 14 kinh doanh) ran dau; 

e. "Can ba quart lj," la bao g6m Chu tich H6i d'ong quan tri, thanh vien H6i d6ng 
quan tri, Ban kiam sok va cac vi tri quan Iy khac trong Cong ty dtrgc Hoi dOng 
quail tri phe chuan: T6ng Giam d6c, PhO tong giam doe, Ke toan truong; 

g. "Ngweri có lien quan" la ca nhan ho4c to chirc doge quy dinh tai Khoan 17 Dieu 
4 Luat Doanh nghiep; 

h. "Thoi han boat Ong" la thoi gian hoot d6ng cua C6ng ty dtrgc quy dinh tai 
Dieu 2 Dieu le nay va thin gian gia han (nau co) doge Dai h6i d6ng ca dOng cua  
Cong ty thong qua bang nghj quyat; 

i. "Cong ty con" la cac Cong ty do Cong ty Co phan Xay lap va Vat lieu xay dkrng 
D6ng Thar) g6p von vai tren 50% von diau le; 

k. "Co (long chitin ltro" la cac ea (long da 14 Hop d6ng mua ban c6 phan nha dau 
to chitin lugc 	Cong ty Co phan Xay lap va Vat lieu xay citing D6ng Thai); 

i. "Hai clang quan tri" viet tat la HDQT; 

j. "Ban kihn soot" viet tat la BKS; 

k. "Dai hai clang co clang" viet tat la DHDCD. 

2. Trong diau le nay, cac tham chiau te'd mOt hoac mot s6 quy dinh hoac van ban khac 
bao g6m ca nhirng sira d6'i ho4c van ban thay the. 

3. Cac tieu de (chtrang, diau cua diau re nay) dirge sir dpng nham thuan tien cho viec 
hiau not dung va kh6ng anh huftg tai not dung dm Dieu le nay. 

Dieu 2. Ten, hinh thirc, tru so., Don vi trig thu(ic va thoi han hog dOng cua Cling ty 

1. Ten Cong ty 

Ten tiang viet: CONG TY CO PHAN XAY LAP VA VAT LIEU XAY DUNG 
BONG THAP. 

Ten tieng Anh: DONGTHAP BUILDING MATERIALS & CONSTRUCTION 
JOINT STOCK COMPANY 

Ten viet tat: DONGTHAP BMC 

2. DONGTHAP BMC la Cong ty ca phan co ttr each phap nhan phu hop 	phap luat 
hien hanh ciia Viet Nam. 

3. Trtj so. clang ky ctia Cong ty la: 

3 



Tru ser chinh: S6 03 Ton Dix Thing, plurtmg 1, thanh ph6 Cao Lanh, DOng Thap 

Dien thoai: 067.3858959 	- Fax: 067.3852751 

Email: bmc@dongthapbmc.vn 	-Website: dongthapbmc.vn 

4. Logo dm ding ty: 

5. T6ng Giam d6c la ngtrai dai dien theo phap luat cua C6ng ty. 

6. COng ty cO the thanh lap don vi truc thu6c tai cac dia ban kinh doanh de thuc hien 
cac mpc tieu hoat d6ng cua Cong ty phu hop vii guy& dinh cua HDQT va trong 

phom vi luat phap cho phdp. 

7. Trir khi cham dirt hoot d6ng tnrac thtli han theo Dieu 50 Dieu le nay, then han hoot 
d6ng cua Cling ty bat dau tir ngay thanh lap va Ice() dai vo th6i han. 

Dieu 3. Muc tieu hoat Ong cfia Cong ty 

1. Linh vkrc kinh doanh cua Ong ty: 

Stt Ten ninth MA nganh 

1 Kinh doanh bAt Ong san, quyen sir dung dAt thu6c chic so hau, chi' sir 

dung hoac di thue. 

Chi tiet: kinh doanh bit Ong san vai qu34n so him hoac di thue. 

6810 
(chinh) 

2 Hoan thien ding trinh xay dung. 

Chi tit : trang tri nOi thAt. 

4330 

3 Dong tau va cAu kien nOi. 

Chi titt: &mg mdi cac loai phuang tien they. 

3011 

4 San xuAt vat lieu xay dung. 

Chi titt: san xuAt gach ngoi va gach lit nen. 

2392 

5 Lip dat he thOng dien. 

Chi tick lip (tat he tilling chieu sang do thj, ding trinh cong cong. 

4321 

6 Chuan bi mat bang. 

Chi tik: san lip mat bang. 

4312 

7 Van tai hanh khach duorng b6 khac. 

Chi Wet: van tai hanh khach bang dutmg b6. 

4932 



Stt Ten nganh Ma nganh 

8 Xfiy dung cong trinh &rang sat va throng bO. 

Chi tit : xay dkmg ding trinh giao thong. 

4210 

9 Xay dung cong trinh ky thuat dan dung khdc. 

Chi ti6t: xay dung cong trinh cong nghiep. Dal' tu xay dung kinh doanh 

ha tang ky thuat khu cong nghiep. Thi cons xay dung cong trinh till:1y 

10 (nao vet kenh mucrng). Thi cOng cong trinh bar Ice, eau cang. 

4290 

10 Xfiy dung ding trinh cong ich. 

Chi ti6t: xay dung cong trinh cong cong; throng day va tram bien dp co 

cap dien dp tir 35KV lib xuOng. 

4220 

11 Xfiy dung nha cac loai. 

Chi ti&: xay dung cong trinh dan dung. 

4100 

12 San xuat be tong va cac san pham tir xi ming, thach cao. 

Chi tik san xuat be tong va cac sin pham khdc tir xi ming, vita. 

2395 

13 Hog dOng kin trim va to van ky thuat c6 lien quan. 

Chi ti6t: lap du an dau tu (bao cao nghien dm khd thi, bdo cao au tu), 

quan 151 dau to xay dkmg. Khoan, khdo sat xay dung. Giam sat thi cong 

xay dung cOng trinh: dan dung, ding nghiep (nhe, CBTP, VLXD), HT 

ky thuat, linh vue: xay dung - hoan thien; lap 0 thiet bi cong trinh dan 

dung. Thi& ice xay dung cong trinh: dan dung, vo bao the citing trinh 

ding nghiep (nhq, CBTP, VLXD), ha tAng ky thuAt. Giam sat ding tic 

xay dung va hoan thien cong trinh: giao thong (cau, &rang be). Tham 

tra thitt k6 ky thuat va du than. 

7110 

14 Kim tra va phan tich ky thuat. 

Chi tier: thir nghie'm ca 15,  vat lieu xay dung, ki6m dinh chat luting xay 

dung. 

7120 

15 Van tai hanh khdch duang thily nOi dia. 

Chi titt: van tai hanh Ichach bang duong thity, dutmg song lien van. 

5021 

16 Van tai hang hoa bang throng N. 4933 

17 Khai thdc dd, cat, soi. 

Chi tiet: khai thdc cat. 

0810 
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Stt Ten nganh Ma nganh 

18 Ban busk vat lieu, thiet bi lap dat khdc trong xay dung. 

Chi tiet: kinh doanh go iron va 0 xe. Mua ban vat lieu xay Ong. 

4663 

19 Van tai hang hoa dixang thiiy nOi dia. 

Chi titt: van tai hang Ma bang dutrng thiiy; dueng song lien van. 

5022 

20 Sira chila may moc, thi6t bi. 

Chi titt: ca kill sita china cac loaf phtrang tien they, bO. 

3312 

21 Lap dat he th6ng cap, thodt ntrac, 16 stroi va dieu Ma khong khi. 4322 

22 San xuat san pham chiu lila. 

Chi ti6t : san xuat gach khOng nung. San xuat be tong trOn san va be 

tong kho. 

2391 

2. Muc tieu hoat dOng,caa Cong ty: Xay dkrng va giir yang thtrang hieu, dOng thai ma 
rOng va Oat trien &mg 1)0 cac linh vArc hoat dOng khac ma Cong ty dang có tru the, 

tao nen tang phat trier' mOt cach On dinh, lau dai va yang chic, tOi da Ma lqi nhuan, 

dam bao quyen lgi hop phap cho cac co (king, lam trail nghia vu vai Nha mac. 

Di&I 4 : Pham vi kinh doanh va hoat dOng 

1. Cong ty dugc pile') lap ke hoach va tien hanh tat ca cac hoat thing kinh doanh theo 
giAy chirng nhan ding 14 doanh nghiep va Dieu le nay, phit hop yeti quy dinh dm 
phap luat hien hanh va than hien cac bien phap thich hop de dat dugc cac mgc tieu 
dm Cong ty. 

2. Cong ty co the Wen hanh hoat dOng kinh doanh trong cac linh vgc khac dtrgc phap 

luat cho phep va dugc Dai hOi ding co dong thong qua. 

3. Dia ban hoat &Ong dm ding ty tai Viet Nam va a mrac ngoai theo dimg quy dinh dm 
phap luat. 
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CHUONG II 

VON DIEU LE, CO PHAN 

Dieu 5. V6n dieu re, cif) phAn 

1. V6n dieu le dm Cong ty: 386.000.000.000 VND (Ba tram tam MIKA sau tS,  Viet 
Nam dong). 
Ring s6 von dieu le cua Cong ty dugc chia thanh 38.600.000 co phAn vai m'enh gia 
la mtred ngan Viet Nam d6ng (10.000 VND/c6 phAn). 

2. Cong ty co the tang von dieu le khi dugc Dai h6i d6ng c6 dong th6ng qua va pha 
hgp vai cac quy dinh dm phap luat. 

3. Cdc co phan ciia Citing ty vao ngay thong qua Dieu le nay deu la c6 phAn ph6 thong. 
Cac quyen va nghia vu kern theo dugc quy dinh tai Dieu 14 Dieu le nay. 

4. C6ng ty co the Oat hanh cac loai c6 phAn tru dal khac sau khi co skr chAp thuan cira 
Dai h6i d6ng c6 (long va phir hop vai cac quy dinh dm phaplu5t. 

5. CO phAn ph6 thong ph& hanh them (neu c6) phai dugc tm tien chat) ban cho cac c6 
citing hien hall theo tS,  le Wang Ung vOi tS,  le seiy hiru c6 phAn ph6 thong dm lag trong 
Cong ty, trir tnremg hgps Dai h6i dong c6 (long guy& dinh khac. Cong ty phai thong 
bao viec chao ban co phan, trong thOng bao phai neu rO so co phAn dugc chao ban va 
thOi han clang 14 mua phu hop (t6i thieu hai muai ngay lam viec) a c6 dong co the 
dang 14 mua. S6 c6 phAn c6 (long khong clang 14 mua het se do HDQT ctia Cong ty 
quyet dinh. HDQT co the plan ph6i s6 c6 phAn d6 cho cac d6i tuong theo cac dieu 
kien va each thirc ma HDQT thy la phir hop, nhtrng khong dugc ban s6 co phAn do 
theo cac dieu kien thu5n lqi han so yeti nhang dieu kien d5 chao ban cho cac co dOng 
hien him trir truOng hop co phAn (lucre ban qua So giao dich chimg khoan theo 
phuang thirc dAu gia. 

6. Cong ty co the mua c6 phAn do chinh C6ng ty d5 phat hanh theo nhang cach thirc 
dugc quy dinh trong Dieu le nay va phap luOt hien hanh. Co phAn do COng ty mua 
lai la co phieu quy va HDQT co the chao ban theo nhirng cach thirc phir hop vai quy 
dinh dm Dieu le nay, Lu5t chimg khoan va van ban hung dAn lien quan. 

7. Cong ty co the phat hanh cac loai chimg khoan khac khi dugc Dai h6i d6ng c6 (long 
th8ng qua va phir hgp vOi quy dinh dm pita') luat. 

Dieu 6. Chirng nhOn c6 phieu 

1. CO &Ong ctla Cong ty dugc cap chfrng nhan c6 phieu twang irng yeti s6 co phAn va 
loai co phAn so.  hau. 

2. Clang nh5n co phieu phai co dAu dm C6ng ty va cher 14 dm dai dien theo phap 1u5t 
dm C6ng ty theo cac quy dinh tai LI* Doanh nghiep. Chfrng nh5n c6 phieu phai ghi 
r6 s6 lugng va loai c6 phan ma c6 dong nam gia, ho va ten, dia chi thutmg trir, qu6c 
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tich, so chimg minh nhan clan hoac chung thirc ca nhan hop phap khdc caa ngtrOi 
nam gal, ten ma s6 doanh nghiep hoac quyet dinh thanh lap, dia chi tru sa chinh cita 
CO (long la to chirc va cac thong tin bat bu6c khdc theo quy dinh caa Luat Doanh 
nghiep. 

3. Trong th6i han 15 ngay ke tir ngay n6p day du h6 so de nghi chuyen quyen ses fau 
eo phAn theo quy dinh cua Cong ty hoac trong thOi han khdc theo dieu khoan phat 
hanh quy dinh, ke tir ngay thanh toan dAy du tien mua co phAn theo nhu quy dinh tai 
phtrcmg an phat hanh co phieu cua Cong ty, co (long so him so co phan &roc cap 
chfrng nhan co phieu. CO dOng sey hCru co phAn khong phai tra cho Cong ty chi phi in 
chirng nhan co phieu. 

4. Twang hop chimg nhan c6 phieu bi mAt, bi hay ho4i hoac bi hit hong duai hinh thirc 
khdc thi co (long ducre Cong ty cAp lai theo de nghi cua co thing d6, co dOng phai 
thank toan mai chi phi lien quan den viec cAp lai giAy chirng nhan c6 phieu. De nghi 
cua c6 dong phai CO cdc not dung sau day: 
a. Neu di 1)% do bi hay hoai hoac bi far hong dual hinh thirc khdc. Throng hop 

chi:mg nhan co phieu bi mAt thi phai cam doan rang da tier' hanh tim kiem hat 
mire va neu tim lai &roc thi phai dem tra cho Cong ty de tieu hay. 

b. Chiu trach nhiem ve nhiing tranh chAp phat sinh tir viec cap lai chang nhan c6 
phieu 

Doi vai co phial cif) tong menh gid tren rntroi trieu Viet Nam (long, throe khi tiep 
nhan de nghi cAp giAy chirng nhan c6 phieu mai, ngtreyi dai dien theo phap luat cua  
C6ng ty co the yeu eau chit sa hixu co phieu clang thong bao ve viec co phieu bi mAt, 
bi hay hoai hoac bi hu hong dtrai hinh tilde khdc va sau 15 ngay ke tir ngay dang 
thong bdo se de nghi Cong ty cAp giAy chimg nhan co phieu mai. 

5. TrtrOng hop CO dong chuyen nhuong mot s6 c6 phAn thi co phieu cu bi hay toan b0 
va Cong ty phat hanh co phieu mai ghi nhan so co phan da chuyen nhuong va so co 
phAn can 14i. 

Dieu 7. Chung chi chtrng khoin khic 

1. Moi co 'Jong deu co quyen dugc cap mot chang chi c6 phieu nhAt dinh. Co phieu la 
Gidy chang nhan xdc nhan quyen sa hau mot hoac mot s6 c6 phAn cua COng ty. 

• 2. Chirng chi trai phieu hoac cdc chimg chi chang khoan khdc cua C6ng ty (trir cdc thu 
chao bdn, cdc chirng chi tam thoi va cdc tai lieu ttrcmg 	duoc phat hanh co dAu va 

• chit ky mAu cua dal dien theo phap luat cua COng ty. 

Dieu 8. Chuyen nhuvng c6 ph6n 

1. TAt ca cdc ce phan &roc tir do chuyen nhtrong trir khi Dieu le nay va phap luat co 
quy dinh khdc. Viec chuyen nhuong throe thuc hien bang hop dOng theo each thong 
thueIng hoac thong qua giao dich tren thi twang chirng khodn. Truerng hop chuyen 
nhugng bang hop &mg thi giay to chuyen nhtrong phai &roc ben chuyen nhuong va 
ben nhan chuyen nhtrong hoac dai dien theo ay quyen cua ho 14. Trtrong hop co 



phieu niem yet tren SO giao dich chirng khoan duqc chuyen nhuong theo cac quy 
dinh dm phap luat ve chirng khoan va thi tnrOng chirng khoan. 

2. Co phan chua duqc thanh toan day du khong duqc chuyen nhucing va huO'ng ale 
quyen,lqi lien quan nhu quyen nhan di tirc, quyen nhan co phieu phat hanh dd tang 
von co phan ter nguOn von chi' so hau, quyen mua c6 phieu mai chao ban, quyen 
Neu quyEt va cac quyen phat sinh tir hoac lien quan den co phan d6. 

3. Viec chuyen nhtrong c6 phan tru dai theo cam ket duqc thuc hien theo quy dinh 
rieng d6i vii timg loci c6 phan tru dai. 

A 	coA Dieu 9. Thu hoz o phan 

1. Truorng hop sc6 (long khong thanh toan day du va dung han s6 tien phai tra mua c6 
phan, HOi dong quan tri thong bao va co quyen yeu cau c6 don do thanh toan s6 
tien can lai cUng vii lai suit teen khoan tien d6 va nhang chi phi Oat sinh do viec 
khong thanh toan day du gay ra cho Citing ty. 

2. Thong bao thanh toan neu tren phai ghi re thoi han thanh toan inch (t6i thieu la bay 
(07) ngay ke tir ngay giri thong bao), dia diem thanh toan va thOng bao phai ghi re• 
truing hop kh8ng thanh toan theo dUng yeu cAu, so c6 phan chua thanh toan het se 
bi thu hiii. 

3. HDQT c6 quyen thu h0i cac c6 phan chua thanh toan day (lit va &mg hp trong 
trutmg hop cac yeu eau trong thong bao neu tren 'thong duqc thuc hien. 

4. Co phan bi thu hOi duqc coi la cac c6 phan &qv quyen chao ban. HOi (long quan tri 
co the truc tiep hoac fly quyen ban, tai phan phi hoac giai quyet cho ngtrOi da soy 
halt c6 phan bi thu hOi hoac cac d6i tuqng khac theo nhang dieu kien va cach thirc 
ma MI d't)ng quan tri thay la phit hop. 

5. Co (long nam Oa co phan bi thu hiii phai tir b6 ttr cach c6 (long d6i yeti nhang c6 
phan dO, nhtmg van phai thanh toan tat ca cac khoan tien CO lien quan cong vai tien 
lai suit huy dOng 12 thing dm Ngan hang Nha ntrac qui dinh vao th&i diem thu h6i 
theo quyet dinh dm HDQT ke tir ngay thu hOi cho den ngay thuc hien thanh toan. 
HDQT co toan quyen quy& dinh viec cueing the thanh toan toan b0 gia tri co phieu 
vao thOi diem thu h0i. 

6. Thong bao thu hOi dugc gfri den c6 dong nam gill c6 phan bi thu hOi truck thOi diem 
thu h0i. Vic thu hOi Van co hieu luc ke Ca trong twang hop co sai sot hoac bat can 
trong viec girl thong bao. 
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CHIAING III 
CO' CAU TO CHeCI  QUAN TRI VA KIEM 

SOAT CUA CONG TY 

Dieu 10. Co.  cAu to chtirc, quail tri va kiem soat ciia Cling ty 

Co. cAu to chirc, quan tri va kiem soat cua Cong ty bao gem 

I. 	Dai h'gi dong ce (long; 
2. I-16i dong quan tit 
3. Ban kiem soat; 
4. Tong Gam dee . 

CHUtiNG IV 
CO BONG VA DAI HOI BONG CO BONG 

Dieu 11. Quyen cita ce Mug 

1. Co dong la to chirc, ca nhan ser him it nhAt mOt co phAn ph6 thong cua C6ng ty, c6 
cac quyen va nghia vv Wang Ung theo se; c6 phAn va loai ce phan ma ho so hiru. CO 
Tong chi chiu trach nhiem ve nog va cac nghia vu tai san khac cua Cong ty trong 
pham vi se yen dA gOp vao Cong ty. 

2. Co dong 016 thong c6 cac quyen sau: 
a. Tham dv va phat bieu trong cac cuOc hop Dai hOi dong c6 (long va thvc hien 

quyen bieu quy& trvc tiep tai Dai 118i dong ce (long hoAc thong qua dai dien 
&roc ity quyen,  hoAc thvc hien b6 phieu xa. 	c6 phan ph8 thong c6 mOt 
phieu bieu quyet; 

b. NhAn co tirc vbi mire theo nghl quyet cua Dai 116i dong ce (long; 
c. Neu khong co rang buOc va cam ket khac thi c6 (long dtrgc tv do chuyen nhtrorng 

c6 phAn d'a dugc thanh toan dAy du theo quy dinh dm Dieu le nay va phap luAt 
hien hanh; 

d. Dugc tru tien mua ce phieu mai chao ban Wong Ung vai t5,  le ce phAn phi') thong 
ma ho soy hau, 

d. Xem xet, tra cfru va trich lvc cac thong tin lien quan den ce (long trong danh 
sach ce dong du tu cach tham gia Dai 116i dong ce dong va yeu cAu situ dei cac 
thong tin khong chinh xac; 
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e. Xem xet, tra ciru, trich lvc hoac sao chip Dieu la Cong ty, so bien ban hop Dai 
hai dong co dong va cac nghi guy& cua Dai hai (tang co (long; 

g. Trtrong hop COng ty giai the hoac pha san, &roc nhAn mat phAn tai san con lai 
Wang Ung vOi se) c6 phAn gOp van vao COng ty sau khi Cong ty da thanh toan 
cho chu no va cac ca (long nam Oa loci ca phAn khac dm Cong ty theo quy dinh 
cua phap luAt; 

h. Yeu cau Cong ty mua lai ca phAn dm ho trong cac tnrang hop quy dinh tai 
khoan 1 Dieu 129 cua LuAt doanh nghiap; 

i. Cac guy& khac theo quy dinh dm Dieu la nay va phap luAt. 
3. Co &Mg hoac nh6m ca clang nam gift it nhAt 5% tang so ca phAn pha th6ng trong 

Mari han lien tic tir (06) thang tra len c6 cac guyan sau: 
a. Da dr cac Ung vien HOi clang quan tri hoac Ban kiem sok theo quy dinh Wang 

trng tai cac khoan 2 diau 25 va khoan 2 diau 34 diau la nay; 	s  
b. Xem xet va trich lvc so bien ban va cac nghi quyet cua Hai (long quan tri, bao 

cao tai chinh glib nam va hang nam theo mAu dm he thong k 'a toan Viet Nam va 
cac bao cao dm Ban kiem soat; 

c. Yeu cau Hai (ang quan tri thirc hien viac triau tap Dai hai clang ca dOng theo 
cac quy dinh tai diau 114 va diau 136 Lu'At Doanh nghiap; 

d. Yeu cau Ban kiem soat kiem tra tirng van de ci the lien quan den quan 11, diet' 
hanh host clang dm Citing ty khi xet thAy can thiat. Yeu cau phai the hien bang 
van ban; phai co Flo, ten, dia chi thtrOng trU, quac tich, so gidy chimg minh nhan 
dan, ha chieu hoac chimg thirc ca nhan him phap khac d61 vOi ca (long la ca 
nhan; ten, dia chi thlrOng tru, qucic tich, so guyat dinh thanh lAp hoac so dang 14/ 
kinh doanh d6i voi ca dong la to chirc, so luting ca phAn va thOi diem dang 14,  
ca phAn dm tirng ca (long, tang so ca phAn dm ca nhom ea dong va tS,  la so. hau 
trong tang so ca phAn dm Cong ty; van da can kiem tra, mvc dich kiem tra; 

d. Cac guyan khac &roc quy dinh tai LuAt Doanh nghiap va Dieu la nay. 

Dieu 12. Nghia vu cua a d8ng 

Co d6ng co cac nghia vv sau: 

1. Than thil Dieu la Cong ty va cac Quy the dm C6ng ty; chAp hanh quy6t dinh dm 
Dai hai clang ca dong, Hai clang quan tri. 

2. Thanh toan du so ca phAn cam ket mua trong tiled han chin mtrai ngay, ke tir ngay 
cong ty duvc cap GiAy chang nhAn dang 14,  doanh nghiap; chili trach nhiam ye cac 
khoan nq va nghia vi tai san khac dm cong ty trong pham vi se') van da gop vao cong 
ty. 

Khong dtroc rut van, ra kh6i Cong ty trai quy dinh. TruOng hop c6 co dong nit mat 
phAn hoac toan ba von ca phan da g6p trai vOi quy dinh tai khoan nay thi co (long do 
va nguari co loi ich trong Cong ty phai cong lien dai chiu trach nhiam va cac khoan 
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no va nghia vu tai san khac cua Cong ty trong phom vi gia tri c6 phan da bi rut va 
cac thiet hoi xay ra. 

3. Cung cap dia chi chinh xac khi dang ky mua c6 phAn. Truerng hop c6 (long c6 thay 
doi dia chi thueng trO hoac dia chi lien he thi phai thong bao kip thai \fed COng ty de  
cap nhat vao so clang ky co (long. C6ng ty khong chiu trach nhiem ye viec khong 
lien lac dtroc v6i co dOng do khong &roc thong bao thay d6i dia chi dm c6 (long. 

4. CO dong phai chiu trach nhi'em ca nhan khi nhan danh cong ty dtrai moi hinh thirc de 
thirc hien mot trong cac hanh vi sau day: 

Vi phom phap luat; 
Tien hanh kinh doanh va cac giao dich khac de to loi hoac phoc vu lqi ich cua to 
chirc, ca nhan khac; 
Thanh toan cac khoan no chua den han tnrac nguy cu tai chinh c6 the xay ra dOi 
vai cong ty. 

5. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh. 
6. Bao cao ve se him cua c6 (long 16n va c6 nghia vu Ong 136 thong tin theo quy dinh 

cua Phap luat. 

Dieu 13. Doi h6i dong co (long 

1. Doi h6i d6ng co dong g6m tat ca co dong c6 quyen bieu quyet, la co quan c6 tham 
quyen cao nhat cua Cong ty. Doi h6i co dong thu6ng nien dtroc to chirc moi nam 
mOt (01) Ian. Dai h6i d6ng co (long phai hop thutmg nien trong thai han bOn (04) 
thang ke tir ngay k'e't th6c nam tai chinh.6ng hop clac biet theo de nghi cua  
HDQT, ca quan clang ky doanh nghiep co the gia han, nhtmg khong qua 6 thang ke  
tir ngay ket thiic nam tai chinh. 

2. H6i dong quan tri to chirc trieu tap hgp Dai hOi (Icing c6 (long thuong nien va lira 
chgn dia diem phO hop. Dai h6i d6ng c6 (long thu6ng nien quyet dinh nhang van de 
theo quy dinh cua phap luat va Dieu le Cong ty, dac biet thong qua cac bac, cao tai 
chinh nam va du toan cho nam tai chinh tiep theo. Cac kiem toan vien d6c lap c6 the 
&roc min tham do doi hOi de to van cho vi'e'c thong qua cac bao cao tai chinh nam. 

3. HDQT phai trieu tap Dai h6i,c6 dOng bat thuang trong cac tnrerng hop sau: 
a. H6i d6ng quail tri xet thay can thiet vi lgi ich cua Cong ty; 
b. Bang can &I ke toan nam, cac bao cao sau (06) than hoac qu5,  hoac bao cao 

kiem toan cua nAm tai chinh phan anh von chu s6 hitu da bi giam it nil& m6t 
nira (1/2) so yeti so dAu 

c. Khi s6 thanh via dm HO dtmg guar' tri, Ban kiem sok con lai it han s6 thanh 
vien ma luat phi!) quy dinh hoac it han m6t nira so thanh vien quy dinh trong 
Dieu le; 

d. CO dong hoac nhOm CO dong quy dinh tai khoan 3 Dieu 11 Dieu le nay yeu cAu 
trieu tap Doi hOi dong co dong bang van ban. Yeu cAu trieu tap Dai h6i c6 dong 
phai neu r6 13",  do va moc dich cu6c hop, c6 di' chit 14,  cua cac co (long lien quan 
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hoac van ban yeu cat' dtrgc lap thanh nhieu ban, trong d6 m6i ban phai co chU 
ky cua toi thieu mOt c6 (long c6 lien quan; 

e. Ban kiem soat you cau triOu tap cuOc hop neu Ban kiem soat c6 ,1j,  do tin Ming 
rang cac thanh vien FlOi d6ng guar' tri hoac can 1)0 quan 1j,  cap cao vi phom 
nghiem trong cac nghia vu dm Ito theo Dieu 160 Luat doanh nghiOp hoacOi 
dong quan tri hanh dOng hoac co j,  dinh hanh Ong ngoai pham vi quyen han cua  
mink; 

f. Cac tnr6ng hop khac theo quy dinh cua phap luat va Dieu 1O cua Cong ty. 
4. TriOu tap Dai hOi dong c6 (long bat thtromg 

a. I-10i d6ng quan tri phai triOu tap hop D4i hOi d6ng c6 dOng trong th6i h4n ba 
mtrai (30) ngay ke tir ngay s6 thanh vien I-10i d6ng quan tri con 14i nhu quy dinh 
tai diem c khoan 3 dieu 13 hoac nhan dtrgc yeu cat' quy dinh tai diem d va diem 
e khoan 3 dieu nay. 
Trtrang hop 1-10i d6ng quan tri khong triOu tap hop cac cuOc hop neu teen thi 
Chu tich HQi d'Ong quart tri va cac thanh vien I-10i &Ong quart tri phai chiu trach 
nhiOrn tusk phap luat va phai b6i thubmg thiOt hai phat sinh doi vai Cong ty. 

b. Truong hop I-10i &Ong quart tri khong triOu tap hop D4i hOi (tong co (long theo 
quy dinh tai diem a khoan 4 Dieu nay thi trong thoi han ba ritual (30) ngay tiep 
theo, Ban kiem soat phai thay the I-10i d6ng quan tri triOu tap hop 134i hOi d6ng 
c6 (tong theo quy dinh. 
Twang hop Ban kiem soat khong triOu tap hop cac cuOc hop neu tren thi Ban 
kiem soat phai chiu trach nhiOm tru6c phap 111'0 va phai b6i thu&ng thiOt hai 
phat sinh d6i vai Citing ty. 

c. Tnrang hop Ban kiem soat khongtriOu tap hop Dai hOi dong c6 (long theo quy 
dinh tai diem b khoan 4 Dieu 13 thi trong th6i han ba mai (30) ngay tiep theo, 
co (tong, nh6m co (long c6 yeu cau quy dinh tai diem d khoan 3 nay co quyen 
thay the I-10i d6ng quan tri, Ban kiem sok triOu tap hop D4i hOi d6rig co dong 
theo quy dinh khoan 6 Dieu 136 Luat doanh nghiOp. 
Trong tnr6ng hop nay, c6 (long hoac nhom c6 dong triOu tap hop Dai hOi d6ng 
co dong c6 quyen de nghi co quan clang kp kinh doanh giam sat trinh tkr, thit tkic 
triOu tap, tien hanh hop va ra nghi quyet cua Dai hOi d6ng co dOng. Tat ca chi 
phi cho viOc triOu tap va tien hanh hop D4i hOi d6ng co (tong chive Cong ty hoan 
14i. Chi phi nay khong bao g6m nhUng chi phi do c6 dozing chi tieu khi tham du 
Dai hOi d6ng c6 (tong, ke ca chi phi an 6 va di lai. 

Dieu 14. Quyen va nghia vu cua Dai h(ii ding co (long 

1. Dal hOi d6ng c6 (long thlrimg nien c6 quyen thao luan va thong qua: 
a. Bao cao tai chinh nam dtrgc kiem Wan; 
b. Bao cao cua HQi d6ng quan tri; 
c. Bao cao dm Ban kiem soat; 
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d. Ke hoach Oat tri0n ngin han va dai han cua Cong ty; 
2. Dai hoi dong c6 dong thutrng nien va bAt thuOng thOng qua nghi quyet ye cac van de 

sau 
a. Thong qua cac bao cao tai chinh nam; 
b. Mix c6 tirc thanh toan hang nam cho moi loai c6 phAn phit hop vai Luat doanh 

nghi0p va cac quy0n lqi gin li0n vai lc* c6 phAn do. Mix co tire nay khOng cao 
han mire ma H6i d6ng quan tri d0 nghi sau khi da tham khao )", ki'en cac co dOng 
tai Dai h6i d6ng c6 (long; 

c. So luting thanh vien cua HOi d6ng quan tri; 
d. Ltra chop Cong ty ki0m toan; 
d. BAu, mien nhi0m, bai nhi0m va thay th0 thanh vien HDQT va Ban ki0m soat; 
e. T6ng s6 tin thit lao cua cac thanh vien HOi d6ng quan tri, tong s6 tien thit lao 

hoic tong mix tin luong ctia Ban ki0rn soat va bao cao tin thit lao cita HOi 
ding quan tri, tin thit lao hoac tin luting oh Ban ki0m sok; 

g. B6 sung va sfra d6i.Di0u 10 Cong ty; 
h. Loai va luang co phAn moi dugc phat hanh d6i vai moi loai c6 phAn; 
i. Chia, tach, hop nhAt, sap nhap hoac chuy0n d6i Cong ty; 
k. T6 chfrc lai va giai th0 (thanh 15) Cong ty va chi dinh nguai thanh 1)",; 
1. Kim tra va Vt.  1j,  cac vi pham cua H6i d6ng quan tri hoac Ban ki0m soat gay 

thi0t hai cho COng ty va cac c6 dong cua Ong ty; 
m. Quy0t dinh &Au to hoac ban so tai san c6 gia tri bang hoac len km 35% tong gia 

tri tai san &roc ghi trong bao cao tai chinh gan nhAt dtroc ki0m toan ctia Cong 
ty; 

n. Cong ty mua lai tren 10% tong so co phAn da ban dm mtii loaf ; 
o. Thong qua 1(0 hoach kinh doanh hang nam cua C6ng ty; 
p. Thong qua bao cao cua H6i d6ng quan tri va Ban ki0m soat; 
q. Cac van de khac theo quy dinh Dieu 10 nay va cac quy the khac cua Cong ty. 

3. Co 'Jong khOng &roc tham gia b6 phi0u trong cac tnrang hop sau day: 
a. Thong qua cac hop dtmg quy dinh tai di0m m khoan 2 di0u nay khi c6 (long do 

hoac nguai c6 lien quan den c6 d6ng d6 la mgt ben dm hop d6ng hoac giao 
dich; 

b. Vi0c mua lai c6 phAn cua co dong d6 hoac cita nguiyi co lien quan tai c6 dong 
do trir twang hop vi0c mua lai c6 phAn &roc thkrc hi0n theo tj,  10 so hau cita tat 
ca cac c6 (long hoac vi0c mua lai &roc thuc hi0n thong qua khOpl0nh hoac chao 
mua citing khai ten So giao dich chirng khodn. 

4. TAt ca cac nghi quy0t va cac van de da duqc dua vao chucmg trinh hop phai &roc 
dua ra thao Juan va bi0u quy0t tai Dai h6i ding c6 (long. 

Dieu 15. Thtrc hien quytn du hop Dai hei ding di (long 

1. Co (long co th0 trvc tip tham du hop, ity quy0n bang van ban cho mgt nguai khac 
du hop hoac thOng qua m6t trong cac hinh thac quy dinh tai khoan 2 di0u nay. 
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Truemg hop c6 Tong la to chirc chua co ngtrai dai dien theo fly quyen quy dinh tai 
khoan 4 diet' nay thi Uy quyen ngtroi khac dy hop Dai hOi d6rig c6 &rig . 

2. Viec ity quyen cho ngtrOi dai dien du hop Dai hOi &Ong co (long phai lap thanh van 
ban theo mh do Cong ty phat hanh. Nguori dugc uy quyen du hop Dai hOi dOng c6 
dong phai xuat trinh van ban ny quyen khi dang ky dy hop truac khi vao.phOng hop. 

3. C6 (long dugc coi la tham du va bieu quyet tai cuOc hop Dai hOi d6ng co (long trong 
tatting hop sau day: 
a. Tham du va bieu quy& trirc tiep tai cuOc hop; 
b. Uy quyen cho mgt ngutti khac tham du va bieu guy& tai cuOc hop; 
c. Tham du va bieu quy& th6ng qua hOi nghi true tuyen, be phieu dien tir hoac 

hInh thirc dien tir khac; 
d. Giri phieu Neu quy& den cuOc hop thong qua giri thu, fax, thu dien 

4. Viec chi dinh nguaii dai dien theo fly quyen phai bang van ban, phai thong bao cho 
Cong ty va chi có hieu lyc d6i vOi Cong ty ke tir ngay Cong ty nhan dugc thOng bao. 
Van ban fly quyen phai co cac nOi dung sau day: 
a. Ten, ma s6 doanh nghiep, dia chi try so chinh cua chu sor hitu, thanh vien, c6 

dong; 
b. S6 lugng ngutri dai dien theo fly quyen va ty' c6 phan, phan von gop Wang 

Ung cua m8i nguOi dai dien theo fly quyen; 
c. Ho ten, dia chi thuong tru, qu6c tich, s6 chUng minh nhan dan, ho chieu hoac 

chimg thirc ca nhan hgp phap khac cua tirng ngtrOi dai dien theo Cly quyen; 
d. ThOi han uy quyen Wang dng cua tirng ngtrOi dai dien theo fly quyen, trong do 

ghi r6 ngay bat dau dugc uy quyen; 
d. Ho ten, chit 14 dm ngutri dai dien theo phap luat cua chu sor htru, thanh vien, c6 

(long va ngtroi dai dien theo fly quyen. 
5. Trutmg hop luat six thay mat cho ngtroi fly quyen 14 gidy chi dinh dai dien, viec chi 

dinh dai dien trong throng hop nay chi dugc coi la co hieu lkrc neu giay chi dinh dai 
dien do dugc xuat trinh ding vai gidy uy quyen cua luat six hoac ban sao hop le dm 
giAy uy quyen do (neu truOc do chtra dang 	C6ng ty). 

Ditu 16. Tri0 tap Dai hOi ding co dong, chirong trinh hop va thong bao hop Doi 
WO ding di dong 

I. HOi dong quan tri trieu tap Dai hOi ding co (long hoac Dai hOi ding co dong dugc 
trieu tap theo cac truOng hop quy dinh tai diem b hoac diem c khoan 4 Dieu 13 Dieu 
re nay (ngoai trir Dai hOi co citing thanh lap COng ty). 

2. Ngtroi trieu tap Dai hOi d6ng co &mg phai thirc hien nhang nhiem vu sau day 
a. Chuan bi danh sach cac co Tong du dieu kien tham gia va bieu quyet tai Dai hOi 

khong sari, hcm 05 ngay tnrot ngay gen giay mei hop Dai hOi d6rig c6 (long; 
chucmg trinh hop, va cac tai lieu theo quy dinh phu hgp yeti luat phap va cac quy 
dinh ctia Cong ty; 

b. Xac dinh tiled gian va dia di6m to chirc Dai hOi; 
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c. Thong bao va giri thong bao hop Dai hOi ding c6 ding cho tat ca cac c6 ding co 
quyen du hop. 

3. Thong bao hop Dai hOi ding co ding dugc giri cho tat ca cac c6 ding ding thai 
dog b6 tren phuang tien thong tin dm Sot giao dich cherng khoan (d6i vai cac c6ng 
ty niem yet hoac dang ky giao dich), tren trang th6ng tin dien ter (website) cua Cong 
ty. Thong bao h9p Dai hOi ding c6 (long phai dugc giri it nhat muoi (10) ngay truOc 
ngay hop Dai hOi ding di &Ong, (tinh tir ngay ma thong bao dugc girl hoac chuyen 
di mot cach hop le, dugc tra ctrac phi ho4c dugc b6 vao horn dm). Chuang trinh hop 
Dai hOi ding c6 ding, cac tai lieu lien quan den cac van de se dugc bieu quyet tai 
dai hOi dugc giri cho cac c6 (long hoac/va dang tren trang thong tin dien ter cua Cong 
ty. 
Trong truang hop tai lieu khong dugc giri kern thong bao hpp Dai hOi ding c6 (long, 
thong bao mai hop phai neu r8 dia chi trang thong tin dien ter a cac co Tong co the 
tie!) can. 

4. Co ding hoac nh6m c6 ding dugc de cap tai khoan 3 Dieu 11 Dieu le nay c6,quyen 
de xuat cac van 	dua vao chtrcmg trinh hop Dai hOi ding c6 (long. De xuat phai 
dirge lam bang van ban va phai dirge girl cho Cong ty it nhat ba (03) ngay lam viec 
truck ngay khai mac Dai WO ding c6 (long. De xuat phai bao gimh9 va ten co ding, 
s8 lugng va loai c6 phan nguai do narn gift, va nOi dung de nghi dua vao chucmg 
trinh hop. 

5. Ngutri trieu tapsh9p 	hOi ding c6 (long co quyen chi nhang de xuat 	quan 
den khoan 4 Dieu 17 trong cac truang hap sau: 
a. De xuat dugc giri den khong dung thai han hoac khong du, khong dung not 

dung; 
b. Vao thai diem de xuat, c6 (long hoac nhom co ding khong co du it nhAt 5% c6 

phan phi thong trong thai gian lien tvc it nhat sau (06) thang theo quy dinh tai 
khoan 3 Dieu 11 Dieu le nay; 

c. Van de de xuat khong thuOc pham vi tham quyen cua Dai hOi ding c6 dieing ban 
bac va thOng qua; 

d. Cac twang hap khae. 
6. I-10i ding quan tri phai chuAn bi du thao nghi quyet cho timg van de trong chtrang 

trinh hop. 
7. Truing hap tat ca c6 ding dai dien 100% s6 co phan co quyen bieu guy& Ulm tiep 

tham du hoac tham du thong qua dai dien dirge Ciy quyen tai Dai hqi ding c6 ding, 
nhang quyet dinh dirge Dai hOi ding c6 ding nhat tri thong qua deu dugc coi la hop 
le ke ca trong triremg hop viec trieu tap Dai hoi diing co (long khong theo dung trinh 
to va thu tQc hoac nOi dung bieu guy& khong c6 trong chtrcmg trinh. 

Dieu 17. Cac diet' kien tien hanh hop Doi h(ii gong co Nog 

1. Doi hoi clOng co dung dugc tier' hanh khi co s6 c6 ding du h9p dai dien cho it nhat 
51% c6 phan co quyen bieu quyet. 
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2. Twang hap khong co du s6 ltrang dai bieu can thi6t trong yang ba muai (30) phtit 
ke tir theri diem An dinh khai mac dai hei, ngtrai trieu tap hop h4 cuec hop. D4i hei 
thing co &rig phai dugc trieu tap 14i trong \long ba mai (30) ngay ke tir ngay du 
dinh to chirc Dai hei dong ce (long lAn thin nhAt. Dai hei dong ce dong trieu tap lai  
chi dugc tien hanh khi có thanh vien tham du la cac c6 dOng va nhang dai dien dugc 
uS,  quyen du h9p dai dien cho it nhAt 35% ce phAn có quyen bieu guy& 

3. Truemg hap dai hei lAn thin hai khong dugc tien hanh do khong ce du so dai bieu can 
thiet trong yang ba mirth (30) phiit ke tir till:A diem An dinh khai mac dai hei, D4i hei 
&Ong co &rig lAn did ba ce the dirge trieu tap trong Ong hai mirth (20) ngay ke tir  
ngay du dinh tien hanh dai hei lAn hai va trong twin hop nay dai hei dugc lien 
hanh khong phu thuOc vao s6 lugng c6 &mg hay dai dien uy quyen tham du va dugc 
coi la hop le va co quyen quyet dinh tat ca cac vAn di du kin dugc phe chuan tai 
Dai hei dong ce (long lAn thir nhAt. 

Dieu 18. The fink tien hanh hqp va bleu guy& tai Dal h(ii dong ce Tong 

1. Vao ngay to chirc Dai hei dong ce Ong, Cong ty phai thuc hien thil tuc dang 4 c6 
&Ong va phai thuc hien viec clang 4 cho din khi cac ce dong ce quyen du hop co 
mat dang 4 hit. 

2. Khi tien hanh dang 4 c6 (long, Cong ty cap cho tirng ce dong hoac dai dien dugc LIS/ 
quyen co quyen bieu guy& met the biiu quy6t, tren do ghi so dang 4119 va ten dm 
co &mg, ho va ten dai dien dugc uS,  quyen va s6 phieu bieu quyet cna c6 dong 
Khi tien hanh bieu quyit tai dai h'ei, se the tan thanh nghi quyit dugc thu truck, so 
the phan dei nghi quyit dugc thu sau, cuei ding dem tong s6 phiiu tan thanh hay 
phan doi di quyet dinh. Tong s6 phiiu tan thanh, phan dei, be phieu trang hoac 
khong hap le timg vAn de dugc Chu tot thong bao ngay sau khi Win hanh bieu guy& 
vAn di de. Dai hei bAu nhang ngued chiu trach nhiem kiem phieu hoac giam sat 
kiem phiiu theo di nghi cua cm toa. S6 thanh vien cila ban kiim phiiu do DO hei 
dong c6 dong quyit dinh can dr de nghi cua Chu toa nhtrng kh6ng vugt qua se 
ngtred theo quy dinh cua phap luat hien hanh. 

3. Co (long din du Dai hei clang co dong muen ce quyen dang ky ngay va sau do ce 
quyen tham gia va bieu quyet tai dai hei. Chu toa khong ce trach nhiem dirng dai hei 
de cho ce dong den muon dang 14 N/A hieu luc cita cac dcrt bleu (guy& da Win hanh 
truck khi co dOng den muen tham du khong bi anh htrang. 

4. Chit tich Hei (long quan tri lam chu toa cac ell& hop do Hei dong quan tri trieu tap. 
Truarng hop Chu tich yang mat hoac tam the(i mat kha nang lam viec thi cac thanh 
vien con 14i bau met ngtreyi trong s6 h9 lam chit toa cuec hop. Truong hop khong co 
ngtroi ce the lam chii toa, thanh vier' Hei (long quart tri co chirc vu cao nhat dieu 
khiin de Dai h'ei dOng co dong bau chit toa cuec hop trong s6 nhiing ngtreiri du hop 
va ngtrai co phieu bau cao nhat lam chit toa cuec hop. 
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Trong cac truemg hop khac, nguad 14 ten trieu tap hop Dai h6i d6ng c6 dOng dieu 
khien Dai h6i d6ng c6 (long bAu chit toa cu6c hop va ngtrad c6 phieu bau cao nhat 
dugc dr lam chit toa cu6c hop. 

5. Chii toa dr mOt hoac mot s6 nguoi lam thu.14 cuOc hop. 
6. Chit toa la ngtroi c6 quyen guy& dinh ve trinh tir, thu tuc va cac sit kien phat sinh 

ngodi chtrong trinh dm Dai h6i d6ng c6 dong. 
7. Chit toa dai h'6i c6 the hoan dai h'6i khi cal sit nhat tri hoac yeu cau dm Dai h6i dOng 

c6 citing da c6 &I se) luong dai bieu du hop can thiet. 
8. Chu toa cua dai hOi hoac Thu 14 dai h6i cao the tien hanh cac hoat &Ong can thiet de 

dieu khien Dai hOi d6ng c6 dOng mOt cach hgp le' va c6 trat to hoac de dai hOi phan 
anh dugc mong mu6n dm da s6 dai bieu tham du. 

9. H6i dong quail tri co the yeu cau cac c6 &Ong hoac dai dien dugc uSi quyen tham,  du 
Dai h6i dong c6 dong chiu su kiem tra hoac cac bien phap an ninh ma HOi dong 
quan tri cho la thich hgp. Throng hop c6 ce dong hoac dai dien dugc 115,  quyen 
kh6ng chiu tuan thu nhirng quy dinh ve kiem tra hoac cac bien phap an ninh neu 
ten, HOi d6ng quan tri sau khi xem xet mot cach can tong CO the tir choi hoac true 
xuat c6 &mg hoac dai dien neu tren tham gia dai h6i. 

10. Hang nam Cong ty to chirc Dai hOi d6ng c6 &mg it nit& mot (01) lan. Dai h6i &Ong 
c6 dong thtrong nien kh6ng dugc to chirc dtrai hinh thirc lay )", kien bang van ban. 

DiOu 19. Thong qua nghi quye't cua Dai hOi dOng co (long 

1. Hinh thirc thong qua nghi guy& cua Dai h6i ding c6 dong: 
a. Dai h6i d6ng c6 dOng thong qua cac quyet dinh thu6c tham quyen bang hinh 

thirc bieu guy& tai cu6c hop hoac lay y kien bang van ban. 
b. Cac van de sau day phai dugc thong qua bang hinh thirc Neu quyet tai Dai hOi 

dong c6 (long: 
• Dinh huang Oat trier' Cong ty; 
• BAu, mien nhiem, bai nhiem thanh vien H6i d6ng quan tri va Ban kiem soat; 
• Quyet dinh dau to hoac ban s6 tai san c6 gia tri bang hoac lon hcm 35% 

tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat dm Cong ty; 
• Thong qua bao cao tai chinh narn; 
• T6 chirc lai, giai the Cong ty. 

2. Dieu kien de nghi,quyet dugc th6ng qua:' 
a. Nghi quyet ve not dung sau day dugc thong qua nett dugc s6 c6 dOng dai dien it 

nhat 65% tong s6 phieu bieu guy& dm tat ca c6 (long du hop tan thanh: 
• Loai c6 phan va tong s6 c6 phan dm tirng loai; 
• Thay d6i nganh nghe va linh vuc kinh doanh; 
• Thay d6i co.  cat' to chirc quan V/ C6ng ty; 
• Du an dAu to hoac ban s6 tai san co gia tri bang hoac lan hon 35% ding gia 

tri tai san dugc ghi trong bao cao tai chinh gAn nhat cua COng ty; 
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• T6 chirc 14i, giai the COng ty. 
b. Cac nghi quyet khac dugc thong qua khi dugc so co (long dai dien cho it nhat 

51% tong s6 phieu bieu quyet cua tat ca c6 dong dkr hop tan thanh, trir twang 
hop quy dinh tai diem a va diem c khoan 2 dieu nay. 

c. Viec bleu guy& bAu thanh vien Hoi d6ng quan tri va Ban kiem soat phai thvc 
hien theo phuang thirc bAu d6n phieu, theo d6 m6i c6 dong co tong so phieu 
bieu quyet tuang ung \led tong s6 c6 phAn soy hal nhan vii s6 thank viendugc 
bAu ,d6ng quan tri hoac Ban kiem soat, va c6 dong c6 quyen don het 
hoac mot phan tong s6 phieu bAu cua minh cho mot hoac mot so Ung cir vien. 
Nguoi,trung thanh vien HOi d6ng quan tri hoac Ban kiem soat dugc xac dinh 
theo so,phiu bAu tinh cao xu6ng thap, bat dAu tir Ung vien co s6 phieu bAu 
cao nhat cho den khi du s6 thanh vien quy dinh tai Dieu le Cong ty. Twang hop 
co 2 Ung cu vien trO.  len dat ding s6 phieu bAu nhu nhau cho thanh vien cu6i 
ding cua MI &Ong quan tri hoac Ban kiem soat, thi se lien hanh bAu lai trong so 
cac Ung cir vien c6 s6 phieu bAu ngang nhau hoac Iva chon theo tieu chi quy the 
bAu dr. 

3. Twang hop th6ng qua nghi guy& duoi hinh thirc lay y kien bang van ban thi nghi 
quyet cua Dai hOi d6ng c6 Tong dugc thong qua neu dugc so c6 citing dai dien it nh'At 
51% tong s6 phieu bieu guy& tan thanh. 

Dieu 20. ThAni quyen va the fink !Ay y kien co thing Wang yin ban de thong qua 
quyet dinh cua Dai hOi thing di thing 

Tham quyen va the thirc lay y kien c6 (long bang van ban de th6ng qua nghi guy& cua 
Dai hOi ding c6 dong dugc thvc hien theo quy dinh sau day: 
1. HDQT co quyen lay y kien c6 dong bang van ban de th6ng qua guy& dinh cua Dai  

hOi d6ng c6 &mg bAt cu luc nao neu xet thAy can thiet vi lgi ich cua Cong ty. 
2. HOi d6ng quan tri phai chuAn bi phieu lay Y kien, du thao guy& dinh cua Dai hOi 

ding c6 dong va cac tai lieu giai trinh dkr thao quy& dinh. Phieu lay 5/ kien kem theo 
du thao guy& dinh va tai lieu giai trinh phai dugc gfri bang phucmg thirc bao dam 
den dugc dia chi ding V dm timg c6 (long. HOi ding quan tri phai dam bao 
cong b6 tai lieu cho cac c6 (tong trong mot thai gian hop ly de xem xet,bieu quy6t va 
phai giri it nhat muad (10) ngay truck ngay het han nhan phieu lay Y kien. 

3. Phi6u lay y kien phai co cac not dung chu y6u sau day: 
a. Ten, dia chi try soy chinh, so va ngay cap Giay chi:mg nhan ding ky doanh 

nghiep, not ding ky kinh doanh cua C6ng ty; 
b. Myc dich lay Y kien; 
c. Ho, ten, dia chi thuong tru, qu6c tich, s6 Giay chung minh nhan dan, HO chieu 

hoac chimg thirc Ca nhan hop phap khac cua c6 Tong la ca nhan; ten, dia chi 
thuong tru, quoc tich, so quy& dinh thanh lap hoac s6 ding ky kinh doanh cua  
c6 dong hoac dai dien theo ust quyen cua c6 &mg la to chirc; s6 luong c6 phan 
cua tirng loaf va so phieu bieu guy& cua c6 dong; 
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d. Van a can lay y kien de thong qua nghi quyet, 
d. Pluming an bieu guy& bao g6m tan thanh, khong tan thanh va khong co Y kien 

d6i vai tang van de lay Y kien; 
e. Th6i han phai giri ve Cong ty phieu lay y kien da dugc tra 16i; 
g. Ho, ten, chit.  ky cua Chii tich HOi d6ng quan tri va ngued dai dien theo phap lust 

cua Cong ty. 
4. Phieu lay Y kien da dugc tra led phai cat chit ky cua c6 (long la ca nhan, cua ngtred dai 

• dien theo uY quyen hoac ngued dal dien theo phap lust dm co dong la to chirc. Phieu 
lay y kien girl ve Cong ty phai dugc dyng trong phong bi dan kin va kh6ng ai dugc 
quyen ma truck khi kiem phieu. 
Cac phial lay y kien Cong ty nhan dugc sau th6i han da xac dinh tai n6i dung phieu 
lay Y kien hoac da bi ma deu khOng hqp le. 

5. H6i d6ng quan tri kiem phieu va lap bien ban kiem phieu duai sir chang kien cua  
Ban kiem sok hoac cua c6 dOng khong nam giu chic vu quan ly C6ng ty. Bien ban 
kiem phieu phai co cac n6i dung chit yeu sau day: 
a. Ten, dia chi try sa chinh, s6 va ngay cap Giay chirng nhan dang 14/ doanh 

nghi'ep, noi dang 14,  kinh doanh; 
b. Myc Bich va cac van de can lay y kien a thong qua guy& dinh; 
c. S6 c6 dong vai tong s6 phieu bieu quyet da tham gia bieu quyet, trong do phan 

biet s6 phieu bieu guy& hqp le va s6 bieu guy& khong hcfp le, kern theo phi lye 
danh sach c6 dong tham gia bieu quyet; 

d. T6ng s6 phieu tan thanh, khong tan thanh va khong Co Y kien d6i \tad tirng van 
de; 

e. Cac guy& dinh da dugc thong qua; 
g. HQ, ten, chit ky dm Chit tich H6i d6ng quan tri, ngued dai dien theo pita]) lust 

ctia Cong ty va cua ngtred giam sat kiem phieu. 
Cac thanh vien HOi d6ng quan tri va ngtred giarn sat kiem phieu phai lien dai chiu 
trach nhiem ve tinh trung thirc, chinh xac cua bien ban kiem phieu; lien dad chiu 
trach nhiem ve cac thiet hai Oat sinh tir cac guy& dinh dugc th6ng qua do kiem 
phieu khong trung thqc, khong chinh xac. 

6. Bien ban kiem phieu phai dugc cong b6 tren website 	Cong ty trong theti han hai 
magi to (24) gi6 va giri den cac c6 dong trong yang mtred lam (15) ngay, ke tir ngay 
ket thuc kiem phieu. 

7. Phieu lay y kien da-  dugc tra lai, bien ban kiem phieu, toan van nghi quyet da dugc 
thong qua va tai lieu co lien quan giri kern theo phieu lay y kien deu phai dugc luu 
giu tai try soy chinh cua Cong ty. 

8. Nghi quy6t dugc thOng qua theo hinh thirc lay y kien c6 Tong bang van ban phai 
dugc s6 c6 (long dai dien it ,nhat 75% bang s6 c6 phan có quyen Neu quyet chap 
thuan va có gia tri nhu quyet dinh dugc thong qua tai cu6c hop Dai h6i d6ng c6 
(long. 
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Dieu 21. Bien ban hop Dai hOi ang co dong 

Ngtrai chu tri Dai h6i dong c6 (long chin trach nhiem to chirc ltru tra cac bien ban Dai h6i 
dong c8 (long. Bien ban Dai h6i (Ring c6.  (long phai dugc cong b6 tren website cua COng 
ty trong thtsi han hai much bon (24) gioi va giri cho tit ca cac co (long trong th6i han mei 
lam (15) ngay ke tir ngay Doi h6i dong co dong ket thfic. Bien ban Dai hei ding c6 (long 
dugc coi la bang chirng xac thuc ve nhang cong viec da dugc tin hanh tai Dai hei dOng 
co dong trir khi coy kien phan dOi ve n6i dung bien ban dugc dua ra thco diing thit tyc 
quy dinh trong yang mutri (10) ngay ke tir khi girl bien ban. Bien ban phai duqc lap bang 
tieng Viet, c6 chic ky xac nhan cua Chu toa dai hei va Thu ky va dugc lap theo quy dinh 
cua Luat Doanh nghiep va Dieu le nay. Cac ban ghi chdp, bien ban, so chit kj,  cua cac co  
dong du hop va van ban uS,  quyen tham du phai duqc luu giix tai try soy chinh cua Ong ty. 

Dieu 22. Yeu cau 'thy bo nghi quyet cua Doi hOi ding co don 

Trong thoi han chin muoi (90) ngay, ke tir ngay nhan dirge bien ban hop Dai hei &Ong co 
Tong hoac bien ban ket qua ki'em phieu lay S,  kien Dai h6i dong co (long, co (long, thanh 
vien Hqi dOng quan tri, thanh vien Ban kiem soat, Giam dOc dieu hanh c6 quyen you cau 
Toa an hoac Trong tai xem xet, huS,  1)6 quyet dinh cua Dai Wei (long ce (tong trong cac 
twang hop sau day: 
1. Trinh tu va thu tyc tri'eu tap hop Dai hOi dOng co (long khOng thuc hien dung theo 

quy dinh cua Luat Doanh nghiep va Dieu le Cong ty, trir twang hop qui dinh tai 
khoan 2, dieu 24, dieu 16 nay.. 

2. NOi dung nghi guy& vi pham phap luat. 
Twang hop nghi quyet cua Dai hOi  dOng c6 (long bi huS,  be theo guy& dinh cua Toa an 
hoac Trong tai, ngutti trieu tap cuOc hop Dai h6i dong c6 (long bi huS,  bo co the xem xet 
t6 chirc lai Dai h6i dong c6 (long trong vOng ba mu vi (30) ngay theo trinh tu, tha tyc quy 
dinh tai Luat Doanh nghiep va Dieu le nay. 

Dieu 23. Hieu Itrc cac nghi quyet cua Dai WO thing cif) oiling 

1. Cac nghi quyet cua Dai h6i dong co (long co hieu luc ke tir ngay dugc thong qua 
hoac tir thoi diem hieu luc ghi tai nghi quy& do. 

2. Cac nghi quy& dia. Dai hOi dong c6 (long duqc thong qua bang 100% tong so CO 
phan c6 quyen Neu guy& la hop phap va c6 hieu luc ngay ea khi trinh tu, tha tpc 
thong qua nghi quyet d6 khong dugc thuc hien dung nhu qui dinh. 

3. Truomg hgp c6 CO Ong, nhOm co dong yeu cau Ton an hoac Trong tai huy 1)6 nghi 
guy& theo quy dinh tai dieu 22 Dieu 16 nay, thi cac nghi quyet do van co hieu Luc thi 
hanh cho den khi Toa an hoac Trong tai co quyet dinh khac, trir tnrlYng hqp ap dung 
bien phap khan cap tam th6i theo quy& dinh cua cor quan co tham quyen. 
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CHU'O'NG V 
110I BONG QUAN TRI  

Ditu 24. Thanh phAn va nhiOn kj/ cua thinh vien HOi gong quan tri 

1. S6 lugng thanh vien H6i d6ng quan tri la ba (03) ngutri. Nhiem kSi cua H6i d6ng 
quan tri IA nam (05) nam. Nhiem kSr cua thanh vien H6i diing guar' tri IA nam (05) 
nam; thanh vien H6i ding quan tri co the dugc bAu lai vai s6 nhiem ky khOng han 
che. 

2. Cac c6 dong nam girt c6 phAn c6 quyen Neu quyet trong thgi han lien tiic it nhAt,sau 
(06) thang co quyen g6p s6 quyen bieu quy& 	tirng ngirei lai vai nhau de cir 
cac (mg vien Hqi d6ng quan tri. Co (long hoAc nhom c6 (long nam git tir 5% den 
dual 10% ding s6 c6 phAn c6 quyen Neu quyet dirge d cir mot (01) Ung vien; tir 
10% den dual 30% dugc de cir t6i da hai (02) Ung vien; tir 30% den duai 40% dirge 
de cir t6i da ba (03) &rig vien; tir 40% den duai 50% dugc de cir t6i da bon (04) Ung 
vien; tir 50% den duai 60% dirge de dr t6i da nam (05) Ung vien; tir 60% den dual 
70% dugc de dr t6i da sau (06) img vien; tir 70% den dual 80% dugc de dr t6i da 
bay (07) frng vien; va tir 80% tra len dirge de dr t6i da tam (08) Ung vien; 

3. Tieu chuAn cua thanh vien 11Qi d6ng Quan tri: 
a. Co nang luc hanh vi dan sir dAy du, khong thu6c d6i tuvng khong dirge quan 1)",  

doanh nghiep theo quy dinh tai khoan 2 Dieu 18 dm LuAt Doanh nghiep; 
b. Co trinh d6 chuyen mon, kinh nghiem trong quan ly kinh doanh cua Cong ty va 

khong nhAt thiet phai la c6 dong cua Cong ty. 
c. Thanh vien H6i (long quan tri Cong ty c6 the d6ng thoi IA thanh vien H6i &Ong 

quan tri cua cong ty khac. 
d. Thanh vien HOi d6ng quan tri khong dirge là vg hoc ch6ng, cha de, cha nuoi, 

me de, me nuoi, con de, con nuoi, anh ru6t, chi runt, em runt, anh re, em re, chi 
dau, em dau cua Giarn dOc, T6ng Giam dee va nguari quail 1S,  khac cua C6ng ty; 
khong dirge la ngirgi co lien quan cua ngugi quan ly, nguai co thAm quyen b6 
nhiem nguai quan ly cua Cong ty. 

4. Tnremg hqp s6 lugng cac Ung vien H6i (Wing quan tri thong qua de dr va irng dr van 
khong du s6 lugng can thiet, 1-16i d6ng quan tri &rang nhiem co the d6 dr them Ung 
cir vien hoc to chirc de,cir,theo ca the dugc Cong ty quy dinh Quy the not b6 ve 
quan tri cong ty. Ca che de dr hay each thirc H6i d6ng quan tri duang nhiem d'e cu  
irng cir vien H'6i d6ng quan tri phai dirge ding b6 re, rang va phai dugc Doi h'6i d6ng 
co citing thong qua truck khi tien hanh de dr. 

5. Thanh vien H6i d6rig quan tri kh6ng con to each thanh vien H6i d6ng quail tri trong 
cac trutmg hgp sau: 

22 



a. Thanh vien do khong du to each lam thanh vien HOi d6rig quan tri theo quy dinh 
cua Luat Doanh nghi6p hoac bi luat phap cam khong &roc lam thanh vien 116i 
(long quan tri; 

b. Thanh vien d6 giri don bang van ban xin tir chirc d6n try so chinh cua COng ty; 
c. Thanh vien d6 bi r6i loan tam thAn va thanh vien khac cua HOi dong quan tri co 

nhang bang clang chuyen mon chirng to ngtrai do kitting con rang lire hanh vi; 
d. Thanh vien dO khOng tham du cac cu6c hop dm WO d6ng quan tri lien tic trong 

yang sau (06) thang ma khong c6 sir chAp thuan cua HOi dOng quan tri va H6i 
d8ng quan tri quy& dinh chirc vi cua nguad nay bi b6 trong; 

d. Thanh vien d6 bi bai nhieTin theo quy& dinh cua Dai hOi &rig co (long. 
6. H6i &rig quan tri co the b6 nhi6m nguad khac tam thad lam thanh vien HOi d6ng 

quan tri d6 thay th6 ch8 trong phat sinh va thanh vien mai nay phai &roc chap thuan 
tai Dai hOi &rig c6 dong ngay tip sau do. Sau khi dugc Dai hOi (long c6 (long chap 
thuan, vi6c bo nhi6m thanh vien mai do duos coi la co hi6u lire vao ngay &roc H6i 
&Ong quan tri b6 nhi6m. Nhi6m kS,  cua thanh vien HOi d6ng quan tri mai dugc tinh 
tir ngay vi6c b6 nhi6m co hi6u ltrc den ngay k6t thfic nhi6m kSI cua HOi d6ng quan 

Trong truorng hop thanh vien mai khOng dugc Dai hOi d6rig co (long chAp thuan, MQi 

quy& dinh cua HOi d6ng quan tri cho den trtrac thad diem dien ra Dai h6i (tong c6 
dOng co sir tham gia bi6u quy6t cua thanh vien HOi d6ng quan tri thay the van dugc 
coi la co hi6u 

7. Vic b6 nhi6m cac thanh vien H6i d6ng quan tri phai dugc Ong b6 thong tin theo 
cac quy dinh cua phap luat v6 cluing khoan va thi trtrOng clang khodn. 

8. Thanh vien HOi d6ng quan tri co th6 khong phai la ngtroi !tam gilt c6 phAn cua Cong 
ty. 

Dieu 25. Quyen han va nghia vu ctia Hqi dong quart tri 

1. Hoat dOng kinh doanh va cac cong vi6c cua Cong ty phai chiu sir giam sat va chi dao 
cua HOi d6ng quan tri. HOi d'6ng quan tri la co quan c6 day dd quy6n han d6 thvc 
hi6n tat ca cac quy6n nhan danh Cong ty trir nhang thArn quy6n thuOc v6 Dai hOi 
d6ng co dong. 

2. 116i d6ng quan tri co trach nhi6m giam sat Giam d6c di6u hanh va cac can b6 quan 
ly khac. 

3. Quy6n va nghia vi cua HOi d6ng quan tri do luat phap va Di6u l6 Cong ty va quy& 
dinh cua Dai h6i d6ng co (long quy dinh. Cv th6, HOi d6ng quan tri co nhang quy6n 
han va nhi6m vu sau: 
a. Quy& dinh ke hoach phat tri6'n sin xuAt kinh doanh va ngan sach hang nam; 
b. Xac dinh cac mic tieu hoat dOng tren co sa cac mvc tieu chitin lugc dugc Dai 

hOi d6ng co &mg thong qua; 
c. B6 nhi6m va bai nhi6m cac nguad quan ly Cong ty theo de nghi cua T6ng Giam 

doc va quyet dinh mire luong cua ho; 
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d. Quyet dinh co. cAu to chfrc cua Cong ty, n6i quy, quy the quan 151 Cong ty;,  
d. Giai quyet cac khieu 	Cong ty dOi vai ngtrai quan 151 cimg nhu quyet dinh 

lira chon d4i dien cua Cong ty c.e giai quyet cac van de lien quan tai cac th6 tic 
phap 1j/ dOi vai ngtrOi quan ly do; 

e. De xuAt cac lo4i co phieu co the phat hanh va ding so CO phieu phat hanh theo 
tirng loci; 

g. De xuAt viec phat hanh trai phieu chuyen doi va cac chirng quyen cho 014 
ngtreyi so hQu mua co phieu theo mire gia dinh truac; 

h. Quyet dinh gia chao ban trai phieu, ce phieu va cac chirng khoan chuyen dOi 
trong truOng hop dugc 134i h6i dOng CO dOng uSI quy'en, 

i. BO nhiem, mien nhiem, bai nhiem TOng Giam dOc, ngutsi quan 1j,  khac, ngu&i 
dai dien cua COng ty. Viec bai nhiem neu tren kh6ng ductc trai vai cac quyen 
theo hop (ing cua nhimg ngutsi bi bai nhiem (neu co); 

k. Bao cao D4i h6i dOng co dOng viec HOi ding quan tri bo nhiem TOng Giam dOc; 
1. De xuAt mac co tirc hang nAm va xac dinh mac co tirc tam img; to chic viec chi 

tra co tile; 
m. De xuAt viec to chtrc 14i hoac giai the Cong ty. 

4. Nhimg van de sau day phai dugc H'6i dOng quan tri phe chuAn: 
a. Thanh lap chi nhanh hoac cac van phong dai dien cua COng ty; 
b. Thanh lap cac Ong ty con cua Cong ty; 
c. Trong ph4m vi quy dinh tai khoan 2 Dieu 149 Luat doanh nghiep va trir tnrong 

hop quy dinh tai Dieu le nay va khoan 3 Dieu 162 dm Luat Doanh nghiep phai 
do D4i h6i dOng co dong phe chuAn, 116i d'Ong quan tri tily tang thai diem quyet 
dinh viec thkrc hien, saa dOi va hujr 1)6 cac hop dOng lan cua Ong ty (bao gom  
cac hop dOng mua, ban, sap nhap, thau tam ding ty va lien doanh); 

d. Chi dinh va bai nhiem nhang ngtroi dugc Cong ty LIS/ nhiem la dai dien thucmg 
mai NIA Luat str cua Cong ty; 

d. Viec vay no va viec thirc hien cac khoan the chAp, bao dam, bao lanh va bOi 
thuong cua Cong ty; 

e. Quyet dinh cac khoan dAu tu, giao dich mua ban tai san Cong ty hoAc chi nhanh 
co gia tri tir 10% den duai 35% ding gia tri tai san cua Cong ty va cac chi nhanh 
cua Cong ty &roc ghirong baoscao tai chinh gAn nhAt &roc kiem toan; 

g. Viec mua hoac ban coO phn, phan von gop tai cac Ong ty khac dugc thanh lap 6.  
Viet Nam hay nuac ngoai; 

h. Viec dinh gia cac tai san gop vao Cong ty Ichong phai bing tien lien quan den 
viec phat hanh co phieu hoAc trai phieu cua Cong ty, bao gOm yang, quyen sir  
Ong dAt, quyen so him tri tue, ding nghe va bi quyet ding nghe; 

i. Viec eking ty mua hoAc thu hoi khong qua 10% mOi lo4i co phAn; 
k. Quyet dinh mac gia mua hoac thu hOi co phAn cua Cong ty; 

24 



1. Cac van de kinh doanh hoc giao dich ma H6i ding quan tri quy& dinh can phai 
co sty chap thuan trong pham vi quyen han va trach nhiem cua minh; 

5. I-16i sdong quan tri phai bao cao Dai h6i ding c6 dong ve hoat ding 	minh, cu the 
la ve viec giam sat dm Hoi ding quan tri d6i vii Giam d6c dieu hanh va nhang can 
b6 quan ly khac trong nam tai chinh. Truing hop FI6i ding quan tri khong trinh bao 
cao cho Dai h6i dong c6 (long, bao cao tai chinh 'tam cua Cong ty bi coi la khOng co 
gia tri va chua duge H6i dong quart tri thong qua. 

6. Trir khi luat phap va Dieu le quy dinh khac, H6i ding quart tri c6 the uS,  quyen cho 
nhan vien cap duai va cac can b0 quan ly dai dien )(Cr 15,  cong viec thay mat cho 
Cong ty. 

7. Thanh vien H6i ding quan tri (khong tinh cac dai dien duge uSt quyen thay the) dugc 
nhan thu lao cho cong viec cua minh duoi to each la thanh vien H6i dong guar' tri. 
Tong mix thu lao cho H6i ding quan tri do Dai h6i ding c6 (long guy& dinh. Khoan 
thu lao nay dugc chia cho cac thanh vien H6i ding quan tri theo thoa thuan trong 
H6i ding quan tri hoc chia deu trong twang hop khong thoa thuan chivy. 

8. T6ng s6 tien tra cho tirng thanh vien HDQT bao g6m thu lao, chi phi, hoa h6ng, 
quyen mua c6 phan va cac lgi ich khac duge twang tir Cong ty, cong ty con, cong ty 
lien ket cua Cong ty va cac cong ty khac ma thanh vien HDQT la dai dien phan von 
gip phai dirge cong b6 chi tiet trong bao cao thuong nien cua COng ty. 

9. Thanh vien H6i dong quan tri nam giu chirc vu dieu hanh hoc thge hien nhung 
cong viec khac ma theo HOi ding quan tri la nam ngoai pham vi nhiem vu th6ng 
thuo.ng cua mot thanh vien FI6i ding quan tri, co the dugc tra them tien thin lao duai 
Bang mot khohn tien cong ton goi theo timg Fan, lucmg, hoa h6ng, phan tram Igi 
nhuan hoc dui hinh thirc khac theo quy6t dinh cua H6i ding quan tri. 

10. Thanh vien H6i dong quan tri co quyen dugc thanh toan tat ca cac chi phi di lai, an, 
O.  va cac khoan chi phi hop ly khde ma 119 da phai chi tra khi thirc hien trach nhiem 
thanh vien H6i (long quan tri cua minh, bao g6m ca cac chi phi phat sinh trong viec 
toi tham du cac cue hop Dai h6i ding c6 dong, H6i ding quan tri 

Dieu 26. Chii tich Hoi den quan tri 

1. H6i ding quan tri lira chin trong s6 cac thanh vier' HOi ding quan tri de bau ra mot 
Chu tich. Chu tich H6i ding quan tri khong kiem nhiem chirc vu Giam d6c dieu 
hanh cua C6ng ty. 

3. Chu tich H6i ding quan tri co trach nhiem trieu tap va lam chu toa Dai h6i ding c6 
Tong va cac cu6c hgp cua H6i d6ng quan tri, ding thoi c6 nhang quyen va trach 
nhiem khac quy dinh tai Dieu le nay va Luat Doanh nghiep. 

4. Chu tich H6i clang quan tri phai co trach nhiem dam bao viec H6i (long quan tri giri  
bao cao tai chinh nam, bao cao hoat ding cua Cong ty, bao cao ki'em toan va bao cao 
kiern tra cua H6i ding quan tri cho cac c6 dong tai Dai h6i ding c6 (long. 

5. Chit tich H6i ding quan tri c6 the 1)1 bai nhiem theo quyet dinh cua H6i dong quail 
tri. 
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6. Truong hop Chu tich 146i dong quan tri to chirc hoac bi bai nhiem, H6i cl6ng quan tri  
phai bau nguoi thay the trong th6i han maxi (10) ngay. 

7. Chu tich H6i d6ng quan tri c6 cac quyen va nhiem vu sau day: 
a. Lap chuang trinh, ice hoach hoat dicing cua H6i dong quan tri; 
b. Chuan bi hoac to chirc vi'ec chuAn bi chuang trinh, not dung, tai lieu phuc vu 

cu6c hop; trieu tap va chit toa cu6c hop HO d'ong quan tri; 
c. T6 chirc vi6c thOng qua guy& dinh cua H6i di5ng quan tri; 
d. Giam sat qua trinh to chirc thuc hi6n cac guy& dinh cua 1-16i (long quan tri; 
d. Chu toa hop Hai h6i d6ng c6 citing; 
e. Cac quy'en va nhi6m vu khac theo quy dinh dm Lust doanh nghi'ep va Dieu le  

nay. 

Dieu 27. Cac cuOc hop ciia 11(li diing quail tri 

1. Chi' tich H6i diing quan tri se dugc bAu trong cu6c hop dAu tien cua nhi6m ky H6i 
d6ng quan tri trong th6i han bay (07) ngay lam vi6c ke tir ngay ket fink bau cir HOi 
(long quan tri nhiem ky dO. CuOc hop nay do thanh vial co s6 phieu bAu cao nhAt 
hoac tS,  16 phieu bAu cao nhAt trieu tap va chit tri. 
Truing hop co nhi'eu hurl mot (01) thanh vien c6 s6 phieu bAu cao nhAt hoac tS/ le  
phieu bau cao nhAt va ngang nhau thi cac thanh vien nay bAu mot ngtr6i trong so ho 
trieu tap hop H6i d6ng quan tri theo nguyen tac da s6. 

2. Chu tich H6i dong quan tri phai trieu tap cac cu6c hop H6i Ong quail tri thuong kS/, 
lap among trinh nghi, 	th6i gian va dia diem hop it nhAt nam (05) ngay lam vi6c 
truck ngay hop du kien. Chu tich co the trieu tap hop bAt kSrkhi nao thAy can thiet, 
nhung it nhAt la m'Cii quy phai hop mot (01) lAn. 

3. Chu tich H6i d6ng quan tri trieu tap cac cu6c hop bAt thu6ng khi thAy can thiet vi lgi 
ich cua Cong ty. Ngoai ra, Chu tich H6i d6ng quan tri phai trieu tap hop H6i d6ng 
quan tri, khong dugc tri hoan neu khong c6 15,  do chinh clang, khi mot trong s6 cac 
d6i tugng &rad day de nghi bang van ban trinh bay mac dich cuOc hop va cac van de 
can ban: 
a. Giam d6c dieu hanh hoac it nhAt nam (05) can b6 quan 1)",  khac; 
b. It nhAt hai (02) thanh vien H6i d6ng quan tri; 
c. Ban kiem soat. 

4. Cac cu6c h9p H6i d6ng quan tri neu tai khoan 3 Dieu nay phai dugc tin hanh trong 
th6i han 07 ngay sau khi co de xuAt hop. Truing hop Chu tich H6i d6ng quan tri 
khong chAp nhan trieu tap hop theo de nghi thi Chu tich phai chiu trach nhi6m ve  
nhang thiet hai xay ra doi vai Cong ty; nhimg ngtr6i de nghi to chirc cuOc hop dugc 
de cap den a lchoan 3 Dieu nay c6 the to minh trieu tap hop H6i (long quan tri 

5. Truing hop c6 yeu cAu cua kiem toan vien d6c lap, Chu tich H6i d6ng quan tri phai 
trieu tap hop HDQT de ban ve bac cao kiem toan va tinh hinh Cong ty. 
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6. Cac cuec hop Hei gong quan tri dugc tien hanh a dia chi da dang 14 dm COng ty 
hoac flitting dia chi khac a Viet Nam hoac 6 nu& ngoai theo quyet dinh dm Chil 
tich Hei Tong quan tri va dugc su nhAt tri cua HOi dong quart tri. 

7. Th6ng bao hop HOi dong quan tri phai dugc giri truck cho cac thanh vien 1-10i dOng 
quan tri it nhAt ba (05) ngay lam viec truck khi to chirc hop, cac thanh vien Hei &Ong 
co the tir chi thong bao mai hop bang van ban va viec tir chi nay co the co hieu luc 
hoi to. Thong bao hop Hei dong phai dugc lam bang van ban ti'eng Viet va phai 
thong bao day du chuong trinh, thai gian, dia diem hop, kern theo nhfing tai lieu can 
thiet ve nhang vAn de throe ban bac va bieu guy& tai cuec hop MI &rig va cac 
phieu bAu cho nhang thanh vien HOi d6ng khong the du hop. 
Th6ng bao mai hop dugc giri bang btru dien, fax, thir dien tir hoac phuong tien khac, 
nhtrng phai bao dam den dugc dia chi dm tong thanh vien Hei dong quail tri dugc 
dang 4 tai Cong ty. 

8. Cac cuec hop dm Hei dong quan tri Van thir nhAt chi dugc lien hanh cac guy& dinh 
khi co it nhAt ba phAn to (3/4) s6 thanh vien HOi dOng quart tri cc') mat true ti6p hoac 
thong qua ngtrai dai dien (ngtrai dugc tiSt quyen). 
Truang hop khong di se thanh vien du hop theo quy dinh, cuec hop phai dugc trieu 
tap lai trong thai han bay (15) ngay Ice tir ngay du dinh hop lAn thir nhAt. Cuec hop 
trieu tap lai dugc tien hanh rt6ti c6 hon mot nira (1/2) se thanh vien HOi d6ng quan tri 
du hop. 

9. Bieu quyet. 
a. Trir quy dinh tai Diem b Khoan 9 Dieu nay, m6i thanh vien I-10i dong quan tri 

hoac nguai &roc uS,  quyen true tier) co mat vai to each ca nhan tai et* hop Hei 
dong quan tri c6 met (01) phieu bi6u quyet; 

b. Thanh vien Frei (long quart tri khong dugc bieu quyet ve cac hop dong, cac giao 
dich hoac de xuAt ma thanh vien do hoac ngued lien quan tad thanh vier' do c6 
led ich va lgi ich do mau thuAn hoac co the mau thuAn vai Igi ich dm Cong ty. 
Thanh vien Hei d6ng quan tri khong dirge tinh vao se lugng dai bieu t6i thi'eu 
can thiet co mat de c6 the to chirc cuec hop Hei dong quan tri ve nhang guy& 
dinh ma thanh vien do kitting c6 quyen bieu quyet; 

c. Theo quy dinh tai Diem d Khoan 9 Dieu nay, khi c6 vAn a phat sinh trong met 
click hop dm Hei &Ong quan tri lienquan den loi ich dm thanh vien MI d6ng 
quan tri hoac lien quan den quyen bieu guy& met thanh vien ma nhang vAn de 
dO khong dirge giai guy& bang viec to nguyen tir 136 quyen bieu guy& oh thanh 
vien Hei dong quan tri co lien quan, nhang vAn de phat sinh do dirge chuyen tai 
cho chit'  toa cuOc hop quyet dinh. Phan quy& dm chu toa lien quan den vAn de 
nay c6 gia tri la quyet dinh cuOi ding trir tnrang hop tinh chat hoac pham vi lgi 
ich cua thanh vien Wei dong quan tri lien quan chua throe cong be dAy du; 
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d. Thanh vien Hoi &Ong quan tri twang 191 dr mot hop dong dtrac quy dinh tai 
Diem a va Die'm b Khoan 4 Dieu 36 DiL le nay clugc coi la c6 lgi ich clang Ice 
trong hop dOng dO. 

10. Thanh vien HOi dOng quan tri trkrc tiep hoac gian tiep &rot htrang lgi tir met hop 
dong hoac giao dich da dtrgc ky 1c6t hoac Bang du kien ky ket vai Cong ty va biet 
ban than la ngtrai co lgi ich trong do co trach nhiem cong khai ban chat, not dung 
cua quyen lgi do trong cuOc hop ma Wei dong quan tri lAn dAu tien xem xet van a 
ky ket hop dong hoac giao dich nay. Twang hgp mot thanh vien HOiclong quan tri 
khong biet ban than va nguai lien quan co Lai ich vao thai diem hop dong, giao dich 
dtrov ky vii Cong ty, thanh vien I-10i dOng quan tri nay phai cong khai cac lgi ich 
lien quan tai cuOc hop dAu tien cua Hoi clOng quan tri dtrgc to chirc sau khi thanh 
vien nay biet rang minh c6 lgi ich hoac se c6 lgi ich trong giao dich hoac hop dong 
lien quan. 

11. 1-10i clOng quan tri thong qua cac quyOt dinh va ra nghi guy& ten co-  sa y kien tan 
thanh cua da so thanh vien HOi clOng quan tri co mat (tren 50%). Twang hqp so  
phiL tan thanh va phan dOi ngang bang nhau, phieu bieu guy& dm Chu tich HOi 
dong quan tri la phieu guy& dinh. 

12. CuOc h9p cua Hoi clOng quart tri c6 the to chirc theo hinh thirc nghi su giira cac thanh 
vier' dm HOi dOng quan tri khi tat ca hoac mot so thanh vien clang a nhirng dia diem 
khac nhau vai diL kien la moi thanh vien tham gia hop deu c6 the": 
a. Nghe trong thanh vien HOi d'ong quan tri khac ding tham gia phat bieu trong 

cuOc hop; 
b. Phat biL vai tat ca cac thanh vien tham du khac mot cach d6ng thai. 
Viec trao dOi giira cac thanh vien c6 the thuc hien mot cach truc tiep qua dien thoai 
ho4c bang phuong tien lien lac thong tin khac (Ice Ca viec sir dung phuong tien nay 
diL ra vao thai diem thOng qua Dieu le hay sau nay) hoac la ket hop tat ca nhimg 
phuong Mix nay. Thanh vienOi dOng quan tri tham gia cuOc hop nhu vay dugc coi 
la "co mat" tai cuOc hop da. Dia diem cuOc hop dugc to chirc theo quy dinh nay la 
dia diem ma nhOm thanh vien HOi clOng quan tri clang nhAt tap hop lai, hoac neu  
khong co mot nhom nhu vay, la dia diem ma Chit to cuOc hop hien dien. 
Cac quyet dinh dugc th6ng qua trong mot cu'Oc hop qua dien thoai &rye to chirc va 
tien hanh mot cach hqp thirc co hieu luc ngay khi ket thitc cuOc hop nhtmg phai 
dtrgc khang dinh bang cac chit ky trong bien ban cua tat ca thanh vien I-10i clOng 
quan tri tham du cuOc hop nay. 	, 

13. Nghi quyet theo hinh thirc lay kien bang van ban dirge thong qua ten co soy kien 
tan thanh cua da so thanh vien HOi d'ong,quan tri co quyL bieu quyet. Nghi quyet 
nay co hieu luc va gia 	nhu nghi quyet dugc cac thanh vien HOi clOng quan tri 
thong qua tai cuOc h9p dugc trieu tap va to cite theo thong le. 

14. Chu tich I-10i (long quan tri co trach nhiem chuyen bien ban hop 140i clOng quan tri  
cho cac thanh vien va bien ban dO la bang chirng xac thuc ve cong viec da &lac tier' 
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hanh trong cac cuOc hop do trir khi coy kien phan d6i ve nOi dung bien ban trong 
thai han =raj (10) ngay ke tir khi chuyen di. 
Bien ban hop HOi dong quan tri dugc 14p bang ti6rig Viet va phai có chit 14 dm tat 
ca cac thanh vien HOi dong quan tri tham dv cuOc hop hoc Bien ban dugc lap thanh 
nhieu ban va moi bien ban có chic 14 dm it nhAt mOt (01) thanh vien HOi dOng quan 
tri tham gia cuOc hop. 

15. HOi (tong quan tri co the thanh 14p va uSt quyen cho cac tieu ban true thuOc. Thinh 
vien cua tieu ban co the gem mOt hoc nhieu thanh vien cua FUN dong quan tri va 
mOt hoc nhieu thanh vien ben ngoai theo quyet dinh cua HOi dOng quan tri. Trong 
qua trinh thvc hien quyen han dugc uy thac, cac ti6u ban phai tuan thu cac quy dinh 
ma HOi dong quan tri de ra. 
Cac quy dinh nay có the dieu chinh hoc cho phdp IC& nap them nhang nguai khOng 
phai la thanh vien HOi dong quan tri vao cac tieu ban neu tren va cho pile!) ngutri do 
dugc quyen bieu guy& vai to each thanh vien cua tieu ban nhung (a) phai dam bao 
s6 luqng thanh vien ben ngoai it han mOt naa ding s6 thanh vien cua tieu ban va (b) 
nghi quyet cua cac tieu ban chi có hieu lvc khi co da s6 thanh vien tham dv va bieu 
guy& tai phien hop dm tieu ban la thanh vien HQi dong quan 

16. Viec thvc thi quyet dinh cua HO den quan tri, ho4c cua tieu ban true thuOc HOi 
dong quan tri, ho4c cua ngutti co to each thanh vien tieu ban HOi dong quan tri dugc 
coi la co gia tri phap ly ke ca trong trong twang hgp viec bAu, chi dinh thanh vien 
cua tieu ban hoc HOi dong quan tri có the co sai sot. 

17. Thanh vien HOi dong quan tri dugc coi la tham du va bieu guy& tai cuOc hop trong 
twang hgp sau day: 

. a. Tham dor va bleu quyet tai cuOc hop; 
b. fly quyen cho ngutti khac den du hop, thanh vien dugc ay quyen cho nguai 

khac dor hop phai dugc da s6 thanh vien HOi dong quan tri chAp thuan; 
c. Tham dv va bieu quyet thong qua hOi nghi trite tuyen hoc hinh thirc tuong tit  

khac; 
d. Gui phieu bieu guy& den cuOc hop thong qua thu, phieu bieu quyet phai dkmg 

trong phong bi kin va phai dugc chuyen den HOi dong quan tri chain nhAt mOt 
gia tnrac khi khai mac. Phiau bieu quyet phai dugc ma truac sir chting kien cua  
tat ca nhang nguai dv hop. 

18. NhUng ngutti dugc mai dv thinh: Thu ks,  HOi dong quan tri, Ban tong giam d6c, 
Kiem soat vien, nhUng can 1)0 quan ly khac (neu khong phai la thanh vien HQi ding 
quan tri) va cac chuyen gia cua mOt ben thir ba co the du hop HO ding quan tri theo 
thu mai dm HOi dong quan tri, có quyen thao Juan nhung khong dugc bieu guy& trir 
khi ban than ho co quyen dugc bieu quyet nhu thanh vien HOi dOng quan 

19. Chu tich HOi dong quan tri hoc ngutti trieu tap gui thong bao mai hop va cac tai 
lieu kem theo den cac kiem soat vien nhu d6i vai cac thanh vien HOi dong quan 
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Kiem sodt vien co quyen du cac cuOc hop cim HOi dong quan tri; co quyen thao lu;an 
nhung khong dugc qyen Neu quyet. 

CHVONG VI 
CO CAU TO Clitt DIEU HANH 

Dieu 28. TO chirc bi) may quail IS,  

He thong quan ly dm Cong ty phai darn bao bO may quan ly chiu trach nhiem tnrac HQi  

clang quan tri va true thuOc su lanh dao cua HOi clang quan tri. Cong ty co mot (01) Tong 
Giam dac dieu hanh, cac Pito tang giam dac va mgt Ka toan twang do HOi (long quan tri 
bo nhiem. Tang Giam (lac va cac Pho tang gidm dac co the clang thei la thanh vien HOi 
(long quan 
Viec bo nhiem mien nhiem, bai nhiem cac chirc danh neu tren phai dugc thuc hien bang 
nghi guy& HOi clang quan tri dugc thong qua mgt each hop thirc. 

Dieu 29. Can 14 quan 15,  

Theo de nghi dm Tang Giam dac va dugc su chap thuan cua HOi &mg quan tri, COng ty 
dugc tuye'n dung can bO quan 15,  can thi6t, 	lugng va chat lugng phir hgp vai ca eau 
va thong le quan 15,  cila ding ty. Can 1)0 quan ly phai có su man can can thiet de cac hoat 
dOng va to chirc cua Cong ty dat dupe cac muc tieu de ra. 
Mire ltrcmg, tien thit lao, lqi ich va cac dieu khoan khac trong hop clang lao dOng clai voi  
Tang Giam dac do HOi (tang quan tri guy& dinh va hop dong vai nhung can ix) quart 1j,  
khac do HOi dong quan tri quyet dinh ten ca so. de nghi cua Tang giam dac. 

Dieu 30. BO nhi?m, mien nhi0i, nghia vu va quyen han cfia TOng Giam dOc. 

1. HQi 'Tang quan tri ba nhiem mot thanh vien trong HOi clang hoac thue mot ngtroi 
khac lam Giam dac dieu hanh; 147 hgp clang (neu tang giam dac thue) trong do quy 
dinh mire lucmg, thu lao, lqi ich va cac dieu khoan lien quan khdc. Thong tin ve mire 
lucmg, trq cap, quyen lqi dm Tang Giam dac dieu hanh phai dugc bao cao tai Dai 
hOi clang co dong thuemg nien va dugc neu trong bao cao thu?mg nien cua Cong ty. 

2. Tang giam dac la nguad dieu hanh hog dOng hang ngay cua Cong ty, chiu su giam 
sat ciia HOi dong squan tri va chiu trach nhiem true tip truac 	clang quan tri va 
tnrac phap luAt ye viec to chirc, dieu hanh cac hoat &Ong tac nghiep hang ngay cua  
Cong ty; sir dung co hieu qua cac nguon luc va thi hanh cac nghi quyet cita Dai hOi 
clOng có (long, nghi guy& cua HOi (long quan tri theo nghia vu va quyen han dugc 
giao. Nhiem ky cila Tong Giam d8c kh6ng qua nam nam va c6 the dugc tai ba 
nhiem vai so nhiem ky kh6ng han che. 

3. Tong giant doe co the ity quyen cho cac Pho tang giam dac thay mat minh giai quyet 
mOt so ding viec cua Cong ty va chiu trach nhiem phap 1$,  ve viec ity quyen cua  
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minh. Ngtrai ductc T6ng giam d6c uy nhi6'm, uy quyen phai chiu trach nhiem phap ljt 
truac Tong giam d6c va truck phap luat ve nhang ding viec minh lam va khOng 
(Iliac fly nhiem, ity quyen lai cho nguai khac. 
Nguai dai dien theo phap luat cua cong ty phai thuang till a Viet Nam; twang hop 
vang mat tren 30 ngay 6 Viet Nam thi phai fly quyen bang van ban cho nguai khac 
de thuc hien cac quyen va nhiem vu cua nguai dai dien theo phap luAt cua cong ty. 

4. T6ng giam cloc phai c6 cac tieu chuan va dieu kien sau: 
a. Co du nang luc hanh vi dan sir va khong thuc d6i tucmg bi cam quan 1j,  doanh 

nghiep theo quy dinh cua LuAt doanh nghiep; 
b. Co trinh d6 chuyen mon va kinh nghiem thuc to trong quan tri kinh doanh ho4c 

trong cac nganh nghe kinh doanh ch6 yeti cua Cong ty 
5. Tong Giam d6c co nhcrng quyen hon va trach nhiem sau: 

a. Quyet dinh cac van de lien quan den ding viec kinh doanh hang ngay cua cong 
ty ma kh6ng can phai co quyet dinh cua HOi (long quan tri; 

b. T6 chirc thuc hien cac nghi quyet cua HOi dOng quan tri; 
c. T6 chirc thuc hien ke hooch kinh doanh va phuang an dau to cua cong ty; 
d. Kien nghi phuang an co cau to chirc, quy the quan ljt nOi b6 cua cong ty; 
d. B6 nhiem, mien nhiem, bai nhiem cac chirc danh quart 1j,  trong ding ty, trir cac 

chfrc danh thuc them quyen cua HOi ding quan tri; 
e. Quyet dinh tien Luang va quyen lqi khac doi vai nguai lao d6ng trong cong ty 

ke ca nguai quan 1j,  thuc them quyen b6 nhiem cua Vong giam d6c; 
g. Tuyen dung lao d6ng; 
h. Kien nghi phucmg an tra c6 tire hoac xir ljt to trong kinh doanh; 
g. Quyen va nghia vu khac theo quy dinh cua phap luAt, Dieu le ding ty 

va nghi quyet cua H6i dong quan tri 

T6ng giam d6c phai dieu hanh cong viec kinh doanh hang ngay cua cong ty theo 
dimg quy dinh cua pita', luat, Dieu le cong ty, hop ding lao d6ng kj,  viz% ding ty 
va nghi quyet cua 6i ding quan tri. Twang hop dieu hanh trai vai quy dinh nay ma 
gay thiet hoi cho cong ty thi T6ng giam d6c phai chiu trach nhiem truac phap luat va 
phai bii thuang thiet hoi cho cong ty. 

Dieu 31. Thu. 4 C8ng ty 

H6i ding quan tri chi dinh hoac b6 nhiem m6t (01) ho4c nhieu nguai lam Thu 4 Cong ty 
vai nhiem ky va nhiing dieu khoan theo quy& dint' cua H6i ding quan tri. H6i ding quan 
tri co the bai nhiem Thu 4 Cong ty khi can nhtrng khong trai vai cac quy dinh phap luAt 
hien hanh ve lao dOng. Vai tro va nhiem vu dm Thu Icjt Cong ty bao 
1. Chan bi cac cuOc hop cua H6i ding quan tri, Ban kiem soot va Doi h'6i ding co 

thing theo yeu cau cua Hqi dong quan tri hoac Ban kiem soot. 
2. Ttr van ve thu tic cua cac cu6c hop. 
3. Tham dir cac cu6c hop quy dinh tai khoan 1 Dieu nay, ghi chep bien ban. 
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4. Dam bao cac nghi guy& cua Heti deng quart tri phi hop vii lust phap. 
5. Cung cap cac thong tin tai chinh, ban sao bien ban hop HOi den quan tri va cac 

th8ng tin khdc cho thanh vien cia flesi dong quan tri va Ban kiem soat. 
Thu 14 cong ty c6 trach nhiem bao mat thong tin theo cac quy dinh cia phdp lust va Dieu 
le Cong ty. 

CHU'ONG VII 
BAN KIEM SOAT 

Di&I 32. Thanh vien Ban kiem sok 

1. S6 luting thanh vien Ban kiem soat cua Cong ty IA ba (03) ngu&i. Cac thanh vien cita 
Ban kiem soat do Dai hei ding ce (long bau, nhiem ky dm Ban kiem sok la 'tam 
(05) nam; thanh vien Ban kiem soat co the dirge bau lai yeti so nhiem ky kiting han 
che. Trong truing hop vao thii diem ket thic nhiem kS,  ma Ban kiem soat nhiem kS,  
mai chua &roc bau thi Ban kiem soat da het nhiem kS,  yin tie]) tyc thqc hien quyen 
va nhiem vu cho den khi Ban kiem soat nhiem 14 mai duqc bau va nhan nhiem 

2. Cac thanh vien Ban kiem soat khong phai la nguii trong be phan ke toan, tai chinh 
cua Cong ty va kh8ng phai la thanh vien hay nhan vien cua Ong ty kiem toan dqc  
lap dang thirc hien viec kiem toan bdo cat, tai chinh cua C6ng ty. Truing Ban kiem 
sok phai la ke toan vien hoac kiem toan vien chuyen nghiep va phai lam viec 
chuyen trach tai cong ty. Truing Ban kiem sok co cac guy& va trach nhiem sau: 
a. Trieu tap cuec hop Ban kiem soat; 
b. Yeu eau 110i ding quan tri, Giam d6c dieu hanh va cac can b0 quan ly khac 

cung cap cac thong tin lien quan de bdo cao Ban kiem soat; 
c. Lap va ky bao cdo dm Ban kiem soat sau khi da tham khao y kien cia HOi ding 

quan tri de trinh Dai heti deng c6 ding. 
3. lieu chitin thanh vien Ban kiem soat: 

a. Co di nang luc hanh vi dan su va khong thuec doi ttrong bi cam thanh lap va 
quan 13% doanh nghiep theo quy dinh cia Luat doanh nghiep; 

b. Kiting phai la ngu&i co lien quan cia thanh vien HOi ding quan tri, Tang Giam 
d6c va nguei quan ly khdc; 

c. Thanh vien Ban kiem soat kiting duqc gift cac chic vu quan ly Cong ty. Thanh 
vien Ban kiem soat kh6ng nhat thiet phai la c6 ding hoac nguii lao dOng cua  
Cong ty. 

4. Ban kiem soat phai chi dinh mett (01) thanh vien lam Truing ban. Truing Ban kiem 
soat la nguii co chuyen mon ve ke town. Truing Ban kiem soat co cac guy& va 
trach nhiem sau: 
a. Trieu tap cuOc hop Ban kiem soat; 
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b. Yeu cau Hei dong quan tri, Tong Giam doe va cac nguoi quan l Ichac cung cap 
cac th6ng tin lien quan a bao cdo Ban kiem soat; 

c. Lap va ky bdo cdo cua Ban kiem soat sau khi da tham khao y kien cua H6i dOng 
quan tri de trinh Dai hei d6ng c6 dong 

5. Cac co dong 	hiru 	phdn ph6 thong trong theci h4n lien tuc it nhAt sau (06) thing 
có quyen gOp se) phieu bieu quy& cua tirng nguoi 14i vai nhau de de dr cac frng vien 
Ban kiem soat. Co dong hoac nhOm c6 (long nam gift tir 5% den duai 10% tong s6 
co phAn co quyen Neu guy& dugc de dr met (01) irng vien; tir 10% den duOi 30% 
chive de cir toi da hai (02) (mg vien; tir 30% den duai 40% duvc de dr t6i da ba (03) 
irng vien; tir 40% den dwci 50% duvc de cir tOi da b6n (04) img vien; va tir 50% troy 
len duvc de cir t6i da nam (05) irng vien. 

6. Tnr6ng hop so luvng cac (mg vien Ban kiem soat thong qua de cir va (mg dr van 
khong du so luvng can thiet, Ban kiem soat throng nhiem CO the de cir them (mg dr 
vien hoac to chirc de cir theo co the &lye cong ty quy dinh tai Quy the n6i b6 ye 
quan tri cong ty. Co the Ban kiem soat throng nhiem de dr (mg vien Ban kiem soat 
phai duvc cong b6 rO rang va phai duvc D4i hei d'6ng c6 don thong qua truac khi 
tien hanh de cu.. 

7. Thanh vien Ban kiem soat khong con to each thanh vien trong cac truerng hop sau: 
a. Thanh vien do bi phdp luat cam lam thanh vien Ban kiem soat; 
b. Thanh vien do tir chirc bang mot van ban thong bao duvc girl den tru soy chinh 

cua Cong ty; 
c. Thanh vien do bi r6i loan tam thAn va cac thanh vien khdc dm Ban kiem soat CO 

nhiing bang chirng chuyen mon chirng to nguoi dO kh6ng con nang lvc hanh vi 
dan sir; 

d. Thanh vien dO yang mat khong tham du cac cu6c hop dm Ban kiem soat lien tuc 
trong yang sau (06) thing lien tuc khong duvc sit chdp thuan cua Ban kiem soat 
va Ban kiem soat ra quyet dinh rang chirc vu cua nguad nay bi b6 trong; 

d. Thanh vien do bi each chirc thanh vien Ban kiem soat theo quyet dinh cua Dai 
heti dtmg c6 dOng. 

Dieu 33. Quyen va nhiOn vu cua Ban kiem snit 

1. Cong ty phai cif) Ban kiem soat va Ban kiem sok co quyen han va trach nhiem theo 
quy dinh tai Dieu 165 Luat doanh nghiep va Dieu le nay, chit yeti la nhfing quyen 
han va trach nhiem sau day: 
a. Ban kiem soat thuc hien gidm sat H6i dtmg quan tri, T6ng Gidm d6c trong viec 

quan ly va dieu hanh Cong ty; chiu trach nhiem tnrac Dai h6i (long c6 dong 
trong thtrc hien cac nhiem vu duvc giao; 

b. Kiem tra tinh hop Vt, hop phdp, tinh trung thuc va mire d6 can tong trong quan 
dieu hanh boat deng kinh doanh, trong to chirc cong tic ke toan, th6ng ke va 

lap bdo cdo tai chinh; 
c. De xudt ltra chon cong ty kiem toan d6c lap; 
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d. Thao luan vai kiem loan vien dec lap ve tinh chat va pham vi kiem toan truck 
khi bat dau viec kiem town; 

d. Ban kiem soat co quyen sir dung to van dee lap de thuc hien cac nhiem vu duot 
giao; 

e. Kiem tra cac bao cao tai chinh nam, sau thang va quy. Trinh bao cao tham dinh 
bdo ea() tai chinh, bao cao tinh hinh kinh doanh hang nam cim Cong ty va bao 
cao danh gid cong tac quan 1j,  dm H6i ding quan tri len Dai h6i ding c6 ding 
tai cuec hop thutyng nien; 

g. Xem xet s6 ke toan va cac tai lieu khac cua COng ty, cac c6ng viec quail ly, dieu 
hanh hoat dOng cua Cong ty bat cir khi nao net' xet 11.14 can thiet hoc theo 
quy& dinh cua Dai hei ding co dOng ho4c theo yeu cAu cua co dong hoc nh6m 
co (long quy dinh tai khoan 3 Dieu 16 Dieu le nay. 

h. Khi co yeu cAu cua co dong ho4c nhom c6 dong quy dinh tai khoan 3 Dieu 16 
Dieu 16 nay, Ban kiem soat thuc hien kiem tra trong thiyi hp bay ngay lam viec, 
ke tir ngay nhan dugc yeu cAu. Trong thai han mutyi lam ngay, ke tir ngay ket 
thilc kiem tra, Ban kiem soat phai bdo cao giai trinh ve nhang van de &roc yeu 
cau kiem tra den HOi ding quan tri va co dong hoc nhom co dong cet yeu eau. 
Viec kiem tra dm Ban kiem soat quy dinh tai khoan nay khong &roc can troy 
hoat ding binh thutmg cua Hei ding pan tri, khong gay gian doan dieu hanh 
hoat d6ng kinh doanh cua Cong ty. 

i. Kien nghi Hei dong quan tri hoc Dai h6i ding co (long cac Wen phap sira d6i, 
1)6 sung, cai Wen coy cAu to chirc quan 	dieu hanh hoat deng kinh doanh cua  
Cong ty. 

j. Khi phat hien co thanh vien Hei ding quan tri, Ting Gam die vi pham nghia 
vu cua nguiYi quan 15,  C6ng ty thi phai thong bao ngay bang van ban vai Wei 
ding quan tri, you cAu nguai c6 hanh vi vi pham cham dirt hanh vi vi pham va 
co giai phap khac phvc hau qua. 

k. Thao luan ve nhUng van de khi khan va tin tai phat hien tir cac ket qua kiem 
toan giira kj,  hoc cuii kj,  cling nhu moi van de ma kiem town vien dee lap 
mu& de xuat; 

1. Xem xet thu quan 15,  cua kiem town vien d6c lap va y kien phan hii dm ban 
quail 15,  Cong ty; 

m. Xem xet bao cao cua COng ty v'e cac he thing kiem soat nOi be trek khi H6i 
ding quan tri chap thuan; 

n. Xem xet nhung k& qua dieu tra n6i b6 va y kien phan hii dm ban quail 1j,. 
o. Ban kiem soat co the tham khao 5,  kien cua Hii ding quan tri truck khi trinh bao 

cao, ket luan va.kien nghi len Dai hOi dong co thing. 
2. Quyen &roc cung cap thong tin dm Ban kiem soat 
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a. ThOng bao mei hop, phieu 1Ay 5,  kien thanh vien Hei gong quan tri va cac tai 
lieu kern theo phai dtrqc girl den thanh vien Ban kiem sok ding theyi diem va 
theo phtrang thirc nhu dei vai thanh vien Hei d6ng quan tri; 

b. Bao cao dm Ten Gam dee trinh Wei &Ong quan tri hoac cac tai lieu khac do 
Cong ty phat hanh duqc giri den thanh via Ban kiem soat ding thefi diem va 
theo phtrcmg thirc nhu dei vai thanh vien Hei d6ng quan tri; 

c. Thanh vien Ban kiem soat có quyen tiep can cac h6 sa, tai lieu dm Cong ty ltru 
gift tai try 	chinh, chi nhanh va dia diem khac; có quyen den cac dia diem nal 
ngtefi,quan 15,  va nhan vien 	Cong ty lam viec. 

d. Hei dong quan tri, thanh vien Hoi d6ng quan tri, Tong Giam dee, nguei quan 15,  
khac phai cung cap day du, chinh xac va kip theci thong tin, tai lieu ve cong tac 
quan 15,, dieu hanh va hog &Ong kinh doanh cua Cong ty theo you cAu dm Ban 
kiem soat. 

d. Toan be ban sao cac thong tin tai chinh, cac thOng tin khac cung cap cho cac 
thanh vien Hei (tong quan tri va ban sao cac bien ban hop Hei dazing quan tri phai 
duqc cung cap cho thanh vien Ban kiem soat vao ding tiled diem chi mg duqc 
cung cap cho Hei deng quan tri. 

3. Ban kiem soat có the ban hanh cac quy dinh ve cac cuec hop dm Ban kiem soat va 
each thirc hoat deng dm Ban kiem soat. Ban kiem soat phai hop tei thieu hai (02) 'An 
met nam va so luong thanh vien tham gia cac cuec hop tei thieu la hai (02) ngtthi. 

CHUtiNG VIII 
NHIEM VU CUA THANH VIEN HDQT, 

THANH VIEN BAN KIEM SOAT, TONG 
GIAM DOC VA CAN 130 QUAN LY KHAC 

Dieu 34. Trach nhiem can trQng 

Thanh vien HQi deng quan tri, thanh vien Ban kiem soat, T6'ng Giam dee va can be quan 
15,  khac co trach nhiem thtrc hien cac nhiem vii cua minh met each trung thtrc vi lqi ich 
cao nhAt cua Cong ty va vai mire de can trong ma met ngtrei than trong phai co khi dam 
nhiem vi tri Wrong &rang va trong hoan canh Wang tkr. 

Dieu 35. Trach nhiem trung thirc va tranh cac xung det ve quyen loi  

1. Thanh vien Hei deng Quan tri, Kiem soat vien, Tong Gam doe va ngtred quan 15,  
khac cua Cong ty phai cong khai cac lqi ich lien quan theo quy dinh tai Dieu 159 
Luat doanh nghiep va thirc hien trach nhiem theo Dieu 160 Luat doanh nghiep. 

	 -4 
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2. Co (long (nguai d4i dien dugc uy quyen) se hiru ten 10% tong s6 c6 phAn ph6 
thong, thanh vien HOi dong quan tri, thanh vien Ban kiem soat, Tong Giam dOc, 
nguai quan ly khac va nhang nguai co lien quan khong dugc phdp sir dung nhang 
co. hOi kinh doanh CO the mang 14i lgi ich cho Cong ty vi muc dich ca nhan; dOng 
theri khong dugc sir dung nhfing thong tin có dugc nh6 chtic vu cua minh de to Igi ca 
nhan hay de* phuc vu lgi ich cua to chirc hoac ca nhan khac. 

3. Ong ty khong cap cac khoan vay hoac bao lanh cho cac thanh vienOi dOng quan 
tri, thanh vien Ban kiem soat, TOng Giam &sic, nguai quan 1/ khac va nhung nguai 
CO lien quan 	cac thanh vien neu ten hoac phap nhan ma nhang ngtr6i nay co cac 
lgi ich tai chinh, trir truOrng hop cac khoan vay hoac bao lanh neu tren da dugc D4i 
hOi dOng c6 dong chip thuan. 

4. Hop (long hoac giao dich gifra C6ng ty vai mot hoac nhieu c6 (long (nguai dai dien 
dugc ity quyen) soy hau tren 10% tong s6 c6 phAn ph6 thong, thanh vien 1-10i &Ong 
quan tri, thanh vien Ban kiem soat, rOng Giam d6c dieu hanh, nguai quan ly khac 
va nhang nguai lien quan den ho khong bi vo hieu hoa trong cac trutmg hop sau 
day: 
a. DOi voi hop d6ng co gia tri tir dual 35% tong gia tri tai san dirge ghi trong bao 

cao tai chinh gAn nhAt. Trueing hgp nay, ngtr6i dai dien C6ng ty 4 hgp dong 
phai th6ng bao cac thanh vien HOi dOng quan tri, Kiem soat vien ve cac d6i 
Wong co lien quan dOi 	hgp dOng, giao dich dO; (long thai kern theo du thao 
hop d6ng hoac not dung chit yeu cua giao dich. HOi dtmg quan tri quyet dinh 
viec chAp thuan hop dOng hoac giao dich trong thai han 15 ngay, ke tir ngay 
nhan dugc th6ng bao. D6ng thai, 1-10i dOng quan tri da cho phdp thuc hien hop 
ding hoac giao dich do mot each trung thuc bang da so phieu tan thanh cua  
nhang thanh vien 1-10i d6ng khong co lgi ich lien quan; 

b. DOi voi nhung hop dOng co gia tri bang hoac 16n han 35% dm tong gia tri tai 
san duge ghi trong bao cao tai chinh gan nhat. Tnrong hop nay, nguai d4i dien 
Cong ty ky hgp &mg phai thong bao 1-10i thing quan tri va Kiem soat vien ve cac 
dOi tugng có lien quan dOi voi hop dOng, giao dich do; dtmg thai kern theo du 
thao hgp d'Ong hoac th6ng bao not dung chit yeti cua giao dich. HOi dOng quan 
tri trinh du thao hop (tong hoac giai trinh ve nOi dung chit yeti cua giao dich tai 
cuOc hop Dai hOi dOng c6 dong hoac lAy y kien c6 &Ong bang van ban, co dong 
CO lgi ich lien quan khong co quyen bieu quyet; hgp Tong hoac giao dich dugc 
chAp thuan khi co so c6 dong d4i dien 65% tang s6 phieu bieu guy& can 14i tan 
thanh. 

Thanh vien HOi dong quart tri, thanh vien Ban kiem soat, Tling Giam dOc, ngu6i quan ly  
khac va nhang nguai co lien quan 	cac thanh vien neu tren khong dugc sir dung cac 
thong tin chua dugc phdp cong 1)6 dm ding ty hoac tit 10 cho nguai khac de thuc hien 
cac giao dich CO lien quan. 
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Dieu 36. Tract' nhiem va thiet hai bei thuirng 

1. Thanh vien H6i ding quan tri, thanh vien Ban kiem soat, Tong Giam dec va can b6 
quan ly khac vi pham nghia vv, trach nhiem trung thvc va can trong, kh6ng hoan 
thanh nghia vu cua minh vOi su man can va nang lvc chuyen mon phai chiu trach 
nhiem ve nhang thiet hai do hanh vi vi pham cCia minh gay ra. 

2. Khi thvc hien chirc nang, nhiem vu hoac thvc thi cac cong viec theo uy quyen cua  
Cong ty, thanh vien H6i ding quan tri, thanh vien Ban kiem soat, ngueli quan 
nhan vien hoac la dai dien theo fly quyen cua Cong ty dugc Cong ty b6i themg khi 
troy thanh mot ben lien quan trong cac vv khieu nai, kien, khi to (trir cac vv kien do 
Cong ty la ngutri khai kien) trong cac tnthng hop sau: 
a. DA hanh ding trung thuc, can trong, man can vi lgi ich va khong mau than vai 

lgi ich cua Cong ty; 
b. Tuan thu lust phap va khong có bang chimg xic nhan d'a khong thvc hien trach 

nhiem cua minh. 
3. Chi phi b6i thuang bao g6m cac chi phi phat sinh (ke ca phi thue !vat six), chi phi 

phan quyet, cac khoan Wen phat, cac khoan phai thanh toan phat sinh trong thvc to  
hoac dugc coi la mire hop ly khi giai quyet nhung vv viec nay trong khuon kh6 lust 
phap cho phdp. Cong ty co the mua bao hiem cho nhimg nguai do a tranh nhimg 
trach nhiem b6i thu6ng neu ten. 

CHIAING IX 
QUYEN DIEU TRA SO SACH VA HO SO CONG TY 

.A Dieu 37. Quyen then tra so sach va ho so' 

1. Thanh vien H6i (fang quan tri, thanh vien Ban kiem soat, Tong Giam doe va ngueti 
quan 1/ khac CO quyen kiem tra so clang 14 co ding cua Cong ty, danh sach c6 Tong 
va nhUng s6 sach va ho sir khac cua Cong ty vi nhang mvc dich lien quan tai chic 
vv cua minh uiri dieu,kien cac thong tin nay phai dugc bao mat. 

2. Cong ty phai 	Dieu le nay va nhimg ban stira dei b6 sung Dieu le, Giay chfrng 
nhan clang ky doanh nghiep, cac quy che, cac tai lieu chimg minh quyen sir huu tai 
san, nghi quyet Dai h6i dong c6 (long va H6i dong quan tri, Wen ban hop Dai h6i 
dong co dong va HOi (long quan tri, cac bao cao cua H6i (long quan tri. cac bdo cao 
oh Ban kiem soat, bao cao tai chinh nAm, se) sach ke toan va bat cir giay to nao khac 
theo quy dinh cua phap lust tai try sir chinh hoac mot nai khac vii dieu kien la cac 
c6 dong va cor quan clang ky kinh doanh dugc thong bao ve dia diem ltru tra cac giay 
to,  nay. 

3. Dieu le Cong ty phai dugc ding be ten website cua cong ty. 
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CHUtiNG X 
CONG NHAN VIEN VA CONG DOAN 

Dieu 38. Cong nhan vien va cong down 

1. Tang Giam d loc diau hanh phai lap k6 hoach de H6i (fang quan tri th8ng qua cac van 
de lien quan den viac tuy6n dung, cho ngtreii lao Ong th6i viac, luang, bao hiem xa 
h6i, phfic lgi, khen thuo.ng va ky luat doi vai ngtrai lao &Ong va ngtthi quan 1Y. 	, 

2. Tong Giam d8c diau hanh phai lap k6 hoach de 148i d8ng quan th6ng qua cac van 
de lien quan den quan he dm Cong ty vai cac to chirc cong doan theo cac chuan 
mgc, thong la va chinh sach quan lY tot nhAt, nhirng thong la va chinh sach quy dinh 
tai Dieu la nay, cac quy ch6 cua Cong ty va quy dinh phap luat hien hanh. 

MIXING XI 
MO! QUAN HE VOI CAC CONG TY CON 

Dieu 39. Quyen va trach nhiem cfia Ging ty doi veri Cong ty con 

1. COng ty thkrc hien quyan va nghia vu cua minh vai to cach la chit so,  hixu trong quan 
he vai C6ng ty con theo quy dinh. 

2. Hop dong, giao dich va quan he khac gift C8ng ty va Cong ty con dau phai dugc 
thiat lap va thkrc hien d6c lap, binh ding. 

3. Cong ty kh6ng dugc can thiap ngoai (vuot) tham quyan cua chit sa hiru bu6c Cong 
ty con thkrc hien hog d6ng kinh doanh trai vai thong le kinh doanh binh thuarng 
(giAy chi:mg nhan clang ky kinh doanh) hoac thuc hien hoat d6ng khong sinh lgi ma 
khong den bit hop lY trong nam tai chinh co lien quan, gay thiat hai cho Cong ty con 
thi Cong ty phai chin trach nhiem va thiat hai do. 

Dieu 40. Quyen va trach nhiem cua nguai dai dien quail 15,  phAn von cfia Cong ty 
&Cling ty con 

1. Quyen, trach nhiem cua Ngtr6i dai dian: 
a. Ngtroi dai din thkrc hien quyan, trach nhiem cua Cong ty dau to tai doanh 

nghiap khac có trach nhiem tuan thu phap luat; thkrc hien dOng cac nhiem vu 
dugc chit sey ht u giao. Kip thoi bao cao cho Cong ty ve tinh hinh doanh ngh4 
hoat d6ng thua 18, kitting dam bao kha nang thanh town, khong hoan thanh muc 
tieu, nhiem vu do Dai h6i dtmg c6 dong giao hoac nhung truOng hgp sai pham 
khac. 
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b. Nguoi dai dien phai xin y kien chit so. hiru bang van ban truac khi than gia 
kien, bleu quy& va quyet dinh m9i van 6 tai cac kS,  h9p Doi hei dOng c6 dong, 
cac cuec hop cita Hei ding quan tri, Hei ding thanh vien (ye nganh nghe kinh 
doanh, mvc tieu, nhiem vv, chien lugc, ke hoach san xuAt kinh doanh, ke hoach 
dau tu phat trien, viec to chile 14i, giai the, pha san; ban hanh dieu le, sira doi —
be sung diet' le; viec tang hoac giam yen dieu le; de cir de bAu, mien nhiem, bai 
nhiem, khen thuang, xir ly vi pham d6i yin thanh vien HDQT, Tong Giam dee 
va cac can be quan 	phan phei lgi nhuan va trich lap, sir dung cac quy, Chia ce 
tire hang nam. 

2. Tien lucmg, thtrong va quyen lqi cita Ngtroi dai diem 
a. Ngtroi dai diem dieu hanh tai cac Cong ty con dugc hu6ng lucmg, phv cap trach 

nhiem (neu co), tien thuerng va cac quyen 10 khac quy dinh tai dieu le cua cong 
ty do va do cong ty do tra theo quy dinh ctla phap luat. Ngoai ra, hang nam 
ngtrai dai dien con dugc thuang thco quy the quan 1)% Ngtrati dai dien von dm 
Cong ty tai cac cong ty con. 

b. Ngtrai dai dien kiem nhiem, khong tham gia chuyen trach trong Ban quan 
dieu hanh doanh nghiep khac thi thu lao,tien !yang, tien thuimg, phv cap trach 
nhiem (neu co) va cac quyen lgi khac dugc hue:mg do Cong ty chi tra theo quy 
dinh cua phap luat; 

c. Ngtroi dai dien khi dugc quyen mua ce phAn Oat hanh them, trai phieu chuyen 
doi theo quyet dinh cua cong ty co phAn (trir trWmg hap dugc mua theo quyen 
cua co dong hien h6u) thi phai bao cao bang van ban cho Cong ty. Cong ty 
quyet dinh bang van ban se lugng co phAn cua Ngtr6i dai dien (lucre mua theo 
mire de dongsgep va ket qua there hien nhiem vu cua Ngtroi dai diem Phan con 
14i thu6c quyen mua cua chit se. hau yen. Twang hgp Ngutri dai dien dugc cir 
lam dai dien phAn yen cua cong ty tai nhieu don vi, thi dugc uu tien Iva ch9n 
thvc hien quyen mua tai 01 don vi. Ngtrai dai dien tai cong ty ce phAn c6 trach 
nhiem chuyen quyen mua co phAn con lai cho chu so hiru yen. 

3. Cite de bao cao cua Ngtrai dai dien: 
Tren ca so bao cao tai chinh va cac bao cao khac cim Cong ty con dugc cir lam 
Ngtr6i dai dien, dinh kS,  hang quy va ket thim nam tai chinh hoac det xuAt theo yeu 
cAu dm chit so. hUu. Ngtroi dai dien phai ding hap, danh gia tinh hinh san xuAt kinh 
doanh, tai chinh, kien nghi cac bien phap xir ly, thao g6 kh6 khan nham nang cao 
hieu qua yen cita COng ty dAu tu tai cac Cong ty con 

4. Nhang quy dinh ve ngtrai dai dien quan ly phan von cua C6ng ty tai cac Cong ty con 
se dugc cu the hea tai Quy the quan ly Ngueri dai dien yen cua COng ty. 

Ditu 41. Quan hg veri cac Cling ty con 

1. Cong ty thirc hien quyen, nghia vu va trach nhiem cua co dong hoac thanh vien ben 
gop v6n chi phoi tai COng ty con theo quy dinh cua phap luat va dieu le ciia cong ty 
do. 
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2. Cong ty true tiep quan ly c6 phArr, von gop chi ph6i o Cong ty con thong qua ngtthi 
dai dien phAn von cua Cong ty tai cac Cong ty con. 

3. COng ty c6 cac quyen va nghia vu sau: 
a. Cu, bai mien, khen thuang, ky lulat ngtr8i dai dien phAn von gop chi ph6i cua  

Cong ty tai cac C6ng ty con. Ngutri dai dien dune true tiep tham gia img cir vao 
cac chirc danh dieu hanh quan ly tai cac Cong ty con, phi' hop vii pilaf) luAt hien 
hanh va dieu le cua cong ty do. 

b. Thu 10 tirc va chiu rui ro tir phAn vein g6p cua minh o cac Cong ty con; 
c. Giam sat, kiern tra viec sir dung, bao toan va phat trien phan von da g6p vao cac 

Cong ty con; 
d. Yeu cau COng ty con cung cap cac bao cao, tai lieu, thong tin can thiet nhu quy 

dinh de lAp bao cao tai chinh hap nhAt va bao cao tong hap cua Cong ty;,  
d. C6ng ty c6 quyen chi phi cac C6ng ty con thong qua ngtroi dai dien phan von 

cac C6ng ty con phi' hap vii Dieu le cua C8ng ty. Dieu le cua C6ng ty con bi 
chi phei cac van de sau: dinh huang Oat trien ngarth va lua chin cong nghe 
mai, xay dung ke hoach dai han ve phat trien san xuAt, kinh doanh, dAu tu, 
thuang mai, dich vu; Phei hap nghien ciru khoa hoc cong nghe; dinh huang phat 
trien ngu6n nhan luc; nghien ciru khai thac thi true:mg; sir dung thucmg hieu 
chung cua C6ng ty trong kinh doanh; va cac cong viec khac theo quy dinh cua  
phap luAt. 

e. Cac quyen, nghia vu khac theo phap luAt va dieu le cua C6ng ty do. 
4. Quyen va nghia vu cua Cong ty con: 

a. Thuc thi tat ca cac nghia vu theo quy dinh ve quyen cua chi' so hiru tai khoan 3 
dieu nay; 

b. Quan ly va sir dung hieu qua nguem von gop cua Cong ty; 
c. Thuc hien tra lgi tirc cho C6ng ty theo dung cac quy dinh cua phap luAt hien 

hanh; 
d. Cung cap cac bao cao, tai lieu, thong tin can thiet de lap bao cao tai chinh hgp 

nhAt va bao cao tong hap dm Cong ty; 

Dieu 42. Sir dung dich vu chia se 

Cong ty xay dung va thuc hien quy the sir dung dich vu chia se chung trong cac linh vuc 
dao tao, nghien ciru khoa hoc, ky thuAt cong nghe tao ca so cho su Oat trien ding deu 
cua cac don vi thanh vien va ti'et kiem chi phi, nang cao hieu qua san xuAt kinh doanh. 
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CHIAING XII 
CHE DO TAI CHiNH - Kt TOAN - KIEM TOAN 

VA PHAN PHOI LQI NHUAN 

Dieu 43. Tai khofin ngan hang 

1. C6ng ty ma tai khoan tai cac ngan hang Vit Nam hoac tai cac ngan hang nuac 
ngoai dtrqc phdp hoat dOng tai Viet Nam. 

2. Theo sq chap thuAn tusk cita ca quan c6 tharn quyen, trong twang hop can thiet, 
Cong ty co the ma tai khoan ngan hang a mac ngoai theo cac quy dinh dm phap 
luAt. 

3. Cong ty tien hanh tat ca cac khoan thanh toan va giao dich Ice toan thong qua cac tai 
khoan tien Viet Nam hoac ngoai to tai cac ngan hang ma Cong ty ma tai khoan. 

Dieu 44. NAm tai chinh 

Nam tai chinh dm C6ng ty bit dAu tit.  ngay dAu tien dm thang 01 hang nam va ket fink 
vao ngay 31 thang 12 ducrng lich hang nam. Nam tai chinh dAu tien bat dau tir ngay cap 
GiAy chirng then clang 14 doanh nghiep va ket thitc vao ngay 31 thang 12 ding nam. 

' 	Dieu 45. Che dy ke toan 

1. Che d6 ke toan Cong ty sir dung la the d6 Ice toan Viet Nam (VAS) hoac the d6 ke 
toan khac dugc B6 Tai chinh chAp thuan. 

2. Cong ty IAp s6 sach ke toan bang tieng Viet. Cong ty luu gift h6 sa ke toan theo loci 
hinh dm cac hoat (Icing kinh doanh ma Cling ty tham gia. Nhang h6 sa nay phai 
chinh xac, cap nhat, c6 he th6ng va phai (tit de chang minh va giai trinh cac giao 
dich dm Cong ty. 

3. Cong ty sir dung d6ng Viet Nam (Mac ngoai to tir do chuyen d6i trong tnrang hqp 
duqc ca quan nha ntrac co thArn quyen chAp thuan) lam dan vi lien to dimg trong ke 
toan. 

Dieu 46. Kiem toil) 

1. Dai h6i d6ng c6 Tang thuimg nien chi dinh mot cong ty kiem toan d(ic lap hoac 
thong qua danh sach cac cong ty kiem toan d6c lap va tly quyen cho H6i d6ng quan 
tri quyet dinh Iva chon mot trong s6 cac dan vi nay Wen hanh cac hoat dOng kiem 
toan Cong ty cho nam tai chinh tiep theo dqa teen nhiing dieu khoan va dieu kin 
thoa thuan vai H6i d6ng quan tri. CC:mg ty phai chuAn bi va giri bao cao tai chinh 
nam cho cong ty kiem toan d6c lap sau khi ket thitc !lam tai chinh. 



2. Cong ty kiem toan dec lap kiem tra, xac nhan va bao cao ve bao cao tai chinh nam 
phan anh cac khoan thu chi oh Cong ty, lap bao cao kiem toan va trinh bao cao do 
cho Hei dong quan tri trong \tong hai (02) thang ke tir ngay ket thiac nam tai chinh. 

3. Ban sao cua bao cao kiem toan &roc girl dinh kern bao cao tai chinh nam cua COng 
ty. 

4. Kiem toan vien thgc hien viec kiem toan Cong ty &roc phep tham du cac cuec hop 
D4i hei dong ce dOng va dtrgc quyen nhan cac thong bao va cac th6ng tin khac lien 
quan den D4i hei dong ce (long ma cac ce dong dtrgc quyen nhan va dtrgc phat bieu 

kien tai dai hei ve cac van de có lien quan den kiem toan 

Dieu 47. Phan phi 	nhuan 

1. Dai hei dong c6 dong guy& dinh mix chi tra c6 tac va hinh thirc chi tra ce tire hang 
nam tir Igi nhuan dtrgc gia 14i dm Cong ty. 

2. Theo quy dinh cua Luat doanh nghiep, Hoi dong quan tri co the quy& dinh tam frng 
co tiro gicta kS,  neu xet thAy viec chi tra nay phil hop vai kha nang sinh loci dm Ong 
ty. 

3. Cong ty khong thanh toan lei cho khoan tien tra co tirc hay khoan tien chi tra lien  
quan ten met lo4i ce phieu. 

4. Hei dong quan tri c6 the de nghi Dai hei dong co dOng thong qua viec thanh toan 
toan be hoac met phan ce tiro bang ce phieu va Hei dong quan tri la co quan thirc thi 
quyet dinh nay. 

5. Trtremg hop c6 tile hay nhang khoan tien khac lien quan tai met loai co phieu &roc 
chi tra bang tien mat, Cong ty phai chi tra bang tien dong Viet Nam. Viec chi tra co 
the thvc hien trirc tier) hoac thong qua cac ngan hang tren co sor cac thong tin chi tiet 
ye ngan hang do co (long cung cap. Triremg hop Cong ty da chuyen khoan theo clang 
cac thong tin chi tiet ve ngan hang do c6 dong cung cap ma c6 dong do khong nhan 
dtrgc tien, Cong ty khong phai chin trach nhiem ve khoan tien Cong ty chuyen cho 
c6 citing thu htreng. Viec thanh toan c6 tire del vai cac c6 phieu niem yet tai Soy giao 
dich chirng khoan co the dtrgc tien hanh thong qua cong ty chfrng khoan hoac Trung 
tam luu ky chirng khoan Viet Nam. 

6. Can dr Luat doanh nghiep, Luat Chi:mg khoan, Hei dong quan tri thong qua nghl 
guy& xac dinh met ngay co the de chet danh sach c6 (long. Can cir theo ngay do, 
nhang ngtroi clang ky vai to each c6 (long hoac ngtroi sa him cac chirng khoan khac 
thrgc quyen nhan c6 tire, lei suet, phan phoi Igi nhuan, nhan co phieu, nhan thong 
bao hoac tai lieu khac. 

7. H6i dong quan tri co trach nhiem xay citing phtrang an chi tra c6 tire va trich lap cac 
quy de trInh D4i hei dOng c6 (long guy& dinh cho timg nam. Cac van de khac lien  
quan den phan phei lgi nhuan duvc thkrc hien theo quy dinh cua phap luat. 
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CHO:NG XIII 
BAO CAO THUtiNG NIEN, TRACH NHIEM 

CONG BO THONG TIN, THONG BAO RA 
CONG CHUNG 

Dieu 48. Bao cao tai chinh nam, sau thing va quj,  

I . C6ng ty phai lap ban bao cao tai chinh nam theo quy dinh ctia phap lust ding nhtr 
cac quy dinh dm US,  ban Chirng khoan Nha nu& va bdo cao phai duvc kiem toan 
theo quy dinh tai Dieu 46 Dieu 16 nay, va trong thei han 90 ngay ke tir khi ket tit& 
m8i nam tai chinh, phai n6p bao cao tai chinh hang nam cho co quan thue di tham 
quyen, US,  ban Chang khoan Nha ntrac, Sa giao dich chirng khoan (d6i vii cac ding 
ty niem yet) va co quan dang 14 kinh doanh. 

2. Moo cao tai chinh nam phai bao g6m bao cao ket qua hoat dOng kinh doanh phan anh 
mot cach trung thirc va khach quan tinh hinh ve lai va 18 dm Cong ty trong 'tam tai 
chinh, bang can d6i ke toan phan anh mOt cach trung thkrc va khach quan tinh hinh 
hoat d6ng dm Cong ty tinh den th8i diem lap bao cao, bao cao lou chuyen tien t6 va 
thuyet minh bao cao tai chinh. 

3. Cong ty phai lap va cong b6 cac bao cao sau thing va quy theo cac quy dinh dm US,  
ban Chimg khoan Nha mac, Si giao dich chirng khoan (d6i vii cac cong ty niem 
yet) va n6p cho co quan thue hire quan va co quan dang 14 kinh doanh theo cac quy 
dinh oh Luat doanh nghi6p 

4. Cac bao cao tai chinh du•gc kiem toan (bao gAim 5/ kien cua kiem toan vien), bao cao 
sail thing va quy dm cong ty phai doge cong b6 tren website ciia C6ng ty. 

Dieu 49. Bao cal) thuirng flier) 

COng ty phai lap va cong b6 Bao cao thutmg flier' theo cac quy dinh dm phap luat ve 
chirng khoan va thj tnrong chirng khodn. 

CHVONG XIV 
TO CHeC LAI CONG TY - GIAI THE 

Dieu 50. Cham dirt hog dOng 

1 	Cong ty co the bi giai the hoac cha'm dirt hoat d6ng trong nhiing twang hop sau: 
a. Toa an tuyen blo C8ng ty phi san theo quy dinh dm phap luat hi6n hinh; 
b. Giai the truac thoi han theo guy& dinh dm Dai hOi d6rig co dong; 
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c. Cdc trutfrig hop khdc theo quy dinh dm phdp luAt. 
2. Viec gidi the Cong ty do Dai hOi ding di dongquyet dinh. Quyet dinh giai the nay 

phdi thong bdo hay xin chAp thuAn dm co quan co thArn quyen (net' bat bu6c) theo 
quy dinh. 

CHUtiNG XV 
GIAI QUYET TRANH CHAP NO BO 

Di&I 51. Giai quyet tranh chAp neii b0 

1. Tnr6ng hop phdt sinh tranh chAp hay khieu nal co lien quan tai hoat d'Ong cCia Cong 
ty hay to quyen va nghia vu cCia cac co dong theo quy dinh tai Dieu le cong ty, LuAt 
Doanh nghiep, cac luAt khac hoac cac quy dinh hanh chinh quy dinh gift: 
a. CO &mg vai Cong ty; 
b. CO (long vai H6i dtrig quail tri, Ban kiem scat, Giam d& dieu hanh hay can 13,0 

quan 1j,  cao cap, 
Cdc ben lien quan c6 gang gidi guy& tranh chAp d6 thong qua thuong luting va hod 
giai. Till truong hop tranh chAp lien quan tai I-16i dOng quail tri hay Chii tich Fled 
d6ng quan tri, Chu tich HO dOng quan tri chic tri viec gidi guy& tranh chap va yeu 
cau trong ben trinh bay cac yeu to thuc tin lien quan den tranh chAp trong yang 30 
ngdy lam viec ke tir ngdy tranh chAp phdt sinh. Tnrong hqp tranh chAp lien quan t6i 
HOi dong quan tri hay Chu tich MI dOng (pan tri, bAt cir ben nao ding co the yeu 
cAu Ban kiem soat chi dinh mot chuyen gia d(ic lAp a hanh dOng v6i to cdch la 
trong tai cho qua trinh gidi quy& tranh chAp. 

2. Truang hqp khong dat dugc quyet dinh hod giai trong yang sdu (06) tuan Ur khi bat 
Au qud trinh hod gidi hoac neu quyet dinh dm trung gian hod gidi kh6ng &roc cac 
ben chAp nhAn, bat dr ben nao cling co the dua tranh chAp d6 ra trong tai kinh to 
hoac Tod an kinh te. 

3. Cdc ben tir chiu chi phi dm minh co lien quan tai thu tuc thuong luting va hod gidi. 
Viec thanh town cac chi phi cCia Tod an dugc thuc hien theo phdn quy& cila Tod an. 
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CHUONG XVI 
HIEU LIXC CUA DIEU LE VA CAC QUY DINH 

KHAC 

Dieu 52. Con dAu 

1. H ei deng quan tri quyet dinh thOng qua con dAu chinh thirc dm Cong ty va con dAu 
dtrqc khac theo quy dinh dm luat phap. 
COng ty chi c6 01 (met) con dAu doanh nghiep. 
Tnrac khi sir dung, ding ty c6 nghia vu thong bao mh con dAu vai co quan clang 14 
kinh doanh a Bang tai ding khai tren COng thong tin quec gia ye clang 14 mAu con 
dAu dm doanh nghiep. 

2. HOi ding quan tri, Tong Giam dec sir dung va quan 11 con dAu theo quy dinh dm 
phap luat hien hanh. 

Dieu 53. Be sung va sti.a clei dieu le 

1. Viec be sung, sira dei Dieu le nay phai dirge Dai hei deng ce (long xem xet quy& 
dinh. 

2. Trong tilting hgp c6 nhang quy dinh dm phap luat c6 lien quan den hog Ong dm 
Cong ty chtra duqc de cap trong ban Dieu le nay hoac trong truimg hqp c6 nhthig 
quy dinh mai dm phap luat khac vyi nhang dieu khoan trong Dieu le nay thi nhiing 
quy dinh dm phap luat de duang nhien duqc ap dung va dieu chinh hog Ong dm 
Cong ty. 

Dieu 54. NO),  hien ltrc 

1. Ban dieu le nay gem 16 Chuang 54 Dieu duqc Dai hei deng ce dong C6ng ty ce 
phAn Xay lip va Vat lieu Xay dtmg Deng Thap nhAt tri thong qua ngay ... thong ... 
nam 201 tai Deng Thap va ding chap thuan hieu luc toan van dm Dieu le nay. 

2. Dieu le &qv lap thanh muoi (10) ban, c6 gia tri nhu nhau, trong do: 
a. Met (01) ban dang 14/ tai Cu quan clang kj,  kinh doanh; 
b. Chin (09) ban luu gia tai Try sec chinh dm Cong ty. 

3. Dieu le nay la duy nhAt va chinh thirc dm COng ty. 
4. Cac ban sao hoac trich luc Dieu le Cong ty c6 gia tri khi c6 chic 14 dm Chu tich Hei 

deng quan tri hoac Tong Giam dec. 
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cliff Kt CUA NGUTh Dip DIEN THEO PHAP LUAT CUA C6NG TY 
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