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CTY CO2  PHAN THU'CiNG MAI LONG THANH 

500 

Can czt: 
- Luat doanh nghiep du'dc Qu6c H6i nu& C6ng Hoa )(a h6i chu  

nghia Viet Nam KhOa XI, ky hop thd 8 thong qua tit ngay 18 thing 10 den 
ngay 29 thing 11 nam 2005. 

- Nghi dinh s6 44/1998/ND-CP ngay 29 thing 6 nam 1998 cila Chinh 
phi' v6 vi'e'c chuye'n doanh nghiep Nha Nu'dc thanh CTy c6 phzin ; 

- Quy6t dinh s6 4635/QD.CT.UBT ngay 13 thing 12 !lam 1999 cila 
Chti Tich UBND Tinh D6ng Nai phe duyet pinking an c6 phAn hoi quyei 
dinh chuy6n doanh nghiep Nha Nu'Oc thanh CTy c6 phAn. 

- Can cd dieu le to chirc va hoat d6ng Cong Ty Co Phan ThLong Mai 
Long Thanh do Dai Hoi D6ng Co Dong thanh lap thong qua va chap thuan 
vao ngay 29-12-1999 va da du'dc si'a d6i b6 sung lin 1 ngay 04-3-2005, da 
du'dc sib d6i b6 sung Yin 2 ngay 09-02-2007, da di.rdc so'a ddi b6 sung ILI 3 
ngay 06-12-2008, da clack sits d6i b6 sung tan 4 ngay 08 tha ng12 nam 2009. 

Chling t6i nhang c6 (long tham 	Dai hoi d6ng c6 (long thu'orng nien 
ngay 25 thing 03 !lam 2010 CTy Co Phin Thu'dng Mai Long Thanh da nha't 
tri thong qua not dung ctia bin dieu le da du'dc sits d6i 1)6 sung mot s6 di61.1 
va cung cam ke't than hien nhiing quy dinh trong bin di6u le' nay; Bin dieu le  
nay thay th6 cho bin cli6u le sera doi b6 sung Fin 4 ngay 08 thing 12 nam 
2009 va bin di6u le nay se chi ph6i Loan b6 hoot Ong ctia CTy C6' PhAn 
Thudng Mai Long Thanh. 

Q4Jky ctia c.lc th,inh vi'n 	dons vain tri 

Lt 4.4 
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CHLIONG I  
DIEU KHOAN CHUNG  

D1611 1: TEN GONG TY VA H1NH THC/C: 
1- Ten Cong Ty: CONG TY co PHAN THUONG MAI LONG THANH 
Ten goi tat la: 
Ten giao dich d6i ngoai: LONG THANH JOINTSTOCK TRADING 

COMPANY 
Ten giao dich d6i ngoai vidt tat: 
2- Bidu tufting: 
3- Hinh thac: C6ng Ty c6 phgn Thu'Ong Mai Long Thanh la doanh nghiep 

dtrOc thanh 15p du'oi hinh thttc chuydn tit doanh nghiep Nha Nt.rdc thanh Cong Ty c6 
phgn, dtrOc to chic va hoat Ong theo Luat doanh nghiep do Qu6c H6i nude ding 
hoa xa h6i chu nghia Viet Nam khda XI 14 hop this 8 th6ng qua ngay 18-10 dcn 
ngay 29-11-2005. 

DItU 2: TRU SO CHINH CUA CONG TY: 
Tru sa chinh cua Cong Ty dat tai: Qu6c 16 51, khu Van Hai, Thi tra'n Long 

Thanh, Huyen Long Thanh, Tinh D6ng Nai. 

D16U 3: TU CACH PHAP NHAN: 
Cong Ty co phan Thuttng Mai Long Thanh: 
- Co tdcach phap nh5n dgy du theo quy dinh cua phaplu5t Viet Nam. 
- C6 con au rieng, d6c 15p ve tai san, du'Oc ma tai khoin tai kho Bac Nha 

Ntroc, cac Ngan hang trong va ngoai mak theo quy dinh cua phap luat. 
- CO didu le CO chut va hoat Ong cita Cong Ty. 
- Chiu trach nhiem tai chinh hiru han d6i yeti cac khoan no trong pham vi 

von diet, le. 
- Tit chiu trach nhiem ve kelt qua kinh doanh, chrOc hach toan kinh to dOc 

15p va tit cha ye tai chinh. 
- Co bang can d6i ke loan rieng, dttdc l5p cac quy theo quy dinh cita Luat 

doanh nghiep va nghi quyet cila Dai h6i 'Jong co' 'Jong. 

D1gU 4: MUC TIEU VA PHAM VI SAN XUAT KINH DOANH: 
1- Muc tieu: 
Cong Ty &rile thanh 15p de huy dOng va sir dung von co hieu qua trong 

viec phat tridn san xu'dt kinh doanh ve thuttng mai dich vu va cac linh vkfc khac 
nhhm muc tieu thu 10i nhu5n t6i da, tao viec lam on dinh cho ngirdi lao d6ng, tang 
co tac cho cac cd (long, dong gdp cho ngan sach Nha Nu'oc va Oat trien Cong Ty. 

2- Nganh ngh6 kinh doanh cita Cong Ty: 
- Dai ly, mua, ban cac mat hang: xang, dgu, chat d6t, lu'dng thtic, thitc 

phgm, d6 dung gia dinh, vat phgm van hda giao duc, phadng tin van chuydn, di 
lai, thidt bi may mac, vat tu• Wong nghiep, dung cu phu tong, kim khi di'en may, vat 
Cha If can clic With vientlf5i don, quin tri 
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lieu xay dyng, nong lam hii san; Dich vu thircing mai; Mua ban thu6c Li didu ncii  

dia. 

DIEU 5: THOI HAN HOAT SONG: 
Thai han hoat Ong cua COng Ty co phan Thu'Ong Mai Long Thanh la 50 

nam (nam mutii nam) kd tit ngay ghi trong quyet dinh chuydn the tit doanh nghiep 
Nha Nude thanh Citing Ty co phan cua UBND Tinh D6ng Nai.Viec chain dal hoc 
gia han thai gian hoat thing cua C6ng Ty do Dai h6i d6ng co (long quy'dt dinh. 

Dieu 6: NGUYEN TAC T6 CHLIC VA QUAN TRI, DIEU HANH: 
- Cong Ty hoat d6ng theo nguyen tae tit nguyen, binh Tang, dan chu va 

ton trong phap luat. 
- CO quan quydt dinh cao nhdt cua Cong Ty la Dai hOi d6ng CO dong 

(DHDCD). 
- Dai h6i dOng co dOng bAu H6i d6ng quin tri (HDQT) dd quin tri Cong 

Ty giGa hai kS/ Dai hOi, bau Ban kidm soat de kidm soat moi hoat dOng kinh doanh, 
quin tri di8u hanh Cong Ty. 

- Quin 1j,  diet' hanh hoat dOng hang ngay cua Cong Ty la Giam D6c do 
116i (Ring quin tri bo7  nhiem va mien nhiem. 

DIEU 7:  CAC T6 CHt3C CHINN TRI, XA HOI TRONG CONG TY: 
- TO chitc Ding Ong san Viet Nam trong Cong Ty hoat dong trong khuon 

kh6 hien phap, phap luat va cac quy dinh cua Ding cong san Viet Nam. 
- TO chik cong doan va cac to chitc xa hOi khac trong COng Ty hoat Ong 

trong khuon kh6 hidn phap, phap luat va di8u le cua to chile do. 
COng Ty ton trong, tao di8u kien thuan lOi de notli lao d6ng thanh lap va 

tham gia hoat (king trong cac to chic neu tren. 

CHLIONG II 
QUYEN HAN VA NGHIA VU CONG TY 

MC 1  
QUYEN HAN CCJA CONG TY 

DIEU 8: QUYEN Tlf CHO QUAN L' KINH DOANH COA CONG TY: 
1- Cong Ty co quye'n (lan ly sit dung von do cac CO dOng thing Op, &it 

dai va tai nguyen dacic giao sit dung va cac nguOn Ittc khac de thttc hien cac muc 
tieu, nhiem vu kinh doanh cua COng Ty. 

2- Ty' chu kinh doanh, chu d6ng dp dung phu'ong thitc quin 15,  khoa hoc 
hien dai de nang cao hieu qui va khi nang canh tranh, to chac 130 may quin ly, to 
chtk cac ddn vi san xua't kinh doanh, phan chia va dieu chink ngain hic giCta cac 
ddn vi trite thuOc dim bio hieu qui san xudt kinh doanh cua Cong Ty. 

ow Ey cria cac than!, vien H¢i (Ong qmin nj  

t 
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3- ChU dOng lila chon nganh nghd, dia ban du td, hinh auk dau ur ke ca  
lien doanh, gOp v6n vao doanh nghiep khac, mua mot plAn hoc Loan b6 tai san 
cua doanh nghiep khac, chit'  dong ma rOng quy m6 va nganh ngh8 kinh doanh, elm 
ki6m thi truing, true ti6p giao dich va 14 kel h9p dOng vdi cac khach hang trong va 
ngoai nu'dc, true ti6p xuit nh5p khgu theo yeu du hoat dOng kinh doanh cua Cong. 
Ty va phu h9p vdi quy dinh hien hinh cua phap 1u5t. 

4- Quy6t dinh gia mua, gia ban vat tut, nguyen lieu, san phSrn va dich vu 
grit nhUng san phSm va dich vu do Nha Nu'dc dinh gia). 

5- Duck quyen bao h6 ve quyen so Wu cong nghiep bao 	Cac sang 
ch6, giai pilaf) hieu ich, nhAn hieu san pllm, kidu dang cong nghiep, ten goi xuit 
xi ? hang hoa theo quy dinh cua ph5p !Wit Viet Nam. 

6- Tuydn chon, thue mu'dn, b6 tri sit dung, dao Lao lao d6ng, Iua chon cac 
hinh that tra lttdng, thuang, guy6t dinh mac liking tren cd sa cong hi6n va hieu qui 
san xuit kinh doanh, c6 cac quyen khac cua ngutli set dung lao dOng theo quy dinh 
cua b0 lufit lao d6ng va cac quy dinh khac cua phap 1u5t. 

7- Mtti va ti6p khach nude ngoai hoc cif can b6 nhan vien cua Cong Ty 
di cong tac nude ngoai phu hcip vdi chu trtAing and r6ng h9p tac cua Cong Ty 
cac quy dinh cua Nha Nude. 

8- Cac quyen khac theo quy dinh cua phap lufit va diet, le nay. 

DIEU 9: QUYeN QUAN LY TAI CHiNH COA CONG TY: 
1- Sit dung v6n va cac quy cua Cong Ty de phuc vu cac nhu cau trong 

kinh doanh theo nguyen tdc bao Loan va pith trien v6n. 
2- Nhu'cing ban, cho thue cac tai san khong dung ho5c chu'a dung. 
3- Phat hanh, chuydn nhaetng, ban cac CO' phi6u, trai phi6u theo quy dinh 

cua pilaf) lufit, dude the chip gia tri quyen sit dung dit gdn lien vdi tai san thu6c 
quyen quan ly cua Cong Ty de vay v6n kinh doanh theo quy dinh cua ph5p 

4- Quy6t dinh sit dung va phan ph6i 19i nhuAn con lai cho cac co (long sau 
khi dg. lam nghia vu d6i vdi Nha Nuttc, lAp va sit dung cac guy-  theo quy dinh cua 
Nha Nude va nghi guy& dm Dai h6i d8ng co Tong. 

5- Du'Oc httang cac ch6d6 ttu dal theo quy dinh cua Nha Ntidc. 

MUC 2  
NGHTA VU CCJA CONG TY 

DIEU 10: NGHTA VU QUAN L' HOAT DONG SAN XUAT KINH DOANH:  
1- DAng ky kinh doanh va kinh doanh dung nganh ngh8 dg. dang 14, chiu 

trach nhiem trade co dong ve k6t qui kinh doanh, chiu trach nhiem tilt& khach 
hang va 014101 ve san phSin va dich vu do Cong Ty thifc hien. 

2- Xfiy dung chi6n kick phat tridn, k6 hoach phat tridn san xuit kinh doanh 
phu hOp vdi chti'c nang, nhiem vu Cita COng Ty va nhu du thi twang. 

3- K9 ket va to chtk thtic hien cac hdp (Wing kinh to dg. 14 vdi d6i tac. 

Chalky via cite tht4th vin II¢i dons pin trj 
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4- Thut hien cac nghia vu d6i vdi ngutgi lao dOng theo quy dinh cUa be Luit 
lao Ong, bio dim cho nguti lao dOng tham gia quin 19 Cong Ty bang the a vac lao 
dOng tap the va cac quy chekhfic. 

5- Thut hien cac quy dinh ctia Nha Nttdc vd bac) ye tai nguyen, mei traing, 
bio ye di tich Lich sit van hoa va danh lam thing cinh, an ninh qu6c gia va cong tic 
phong chay chffa chay. 

6- Thut hien the dO bao cao th6ng ke, ke town, bao cao dinh k9 theo quy 
dinh cua Nha Nttdc va bao cao bat thuting theo yeu cau cua Dai hOi deng co" (long, 
chiu trach nhiem ye tinh xac thut ctia cac bao cao. 

7- Chiu su' kiem tra cUa cac cd quan quart 15/ Nha Nttdc theo quy dinh phap 
luit, tuan the' cac quy dinh ye thanh tra cua cac cd quan Nha Nttdc c6 Ulm quyen. 

8- Cac nghia vu khac theo quy dinh cua phap luat va dieu le nay. 

DlgU 11: NGHIA VU VA QUAN L`l TAI CHINH GOA GONG TY: 
1- Thut hien dung the d6 va cac quy dinh ye quill 19 v6n, tai sin, cac quy, 

hach man, ke man - th6ng ke, the dO kiem town va cac the d6 khac do phap luit 
quy dinh, chiu trach nhiem ve tinh xac thitc cUa cac bao cao tai chinh ctia Cong Ty. 

2- Bio town va Oat trien v6n. 
3- Thut hien cac khan phii thu, cac khoan phai tra ghi trong king can d6i 

1(6 tofin cua Gong Ty. 
4- Cling b6, cong khai cac thong tin NIA bao cao tai chinh hang na m. dinh gia  

dung din va khach quan ye hoat dOng ctia Cong Ty. 
5- Thut hien cac nghia vu nOp thue va cac khoin n ip ngan sach Nha Nit& 

theo quy dinh cua phap luat. 
6- Cong Ty chiu trach nhiem vat chat d6i vdi khach hang trong pham vi v6n 

dieu le cUa Cong Ty. 

CHUONG III  
Ng% — C6 PHAN — C6 PHIgU — C6 DOING  

MUC 1  
V6N  

DlgU 12: V6N DIgU LE: 
1- V6n dieu le dtkic gdp bang den dOng Viet Nam, ngoai te, bang hien vat 

va du'dc hach town theo mot ddn vi th6ng nhal la Viet Nam Citing. 
2- V6n dieu le cila Cong Ty c6 den ngay 18-12-2009 IA: 4.316.000.000 ang. 
Trong do: - Von g6p bang tien..4.316.000.000 d8ng. 
3- Cd ca-u v6n phan loai theo sci Wu: 
- V6n thuec so hu'u Nha Nttdc la: 1.294.800.000 dOng 
- V6n thuOc sa hUu cac co doting la phap nhan va ca nhan ngoai v6n NhA 

Nttdc IA: 3.021.200.000 d8ng. 

Cie ky,  cat; cAc thanh vien 110 dong qttlin tri 

I, L& 



Dieu 10 t6 crarc vA no4t Ong Cong Ty C6 Phan Thttdng Mai Long TM nh 	 6 

4- Vi'ec tang giim v6n dieu le tuy theo nhu cau san xudt kinh doanh do Dal 
hOi dOng c6 clOng quye't dinh va phu hop vdi cac quy dinh cua phap luat. 

5- V6n dieu le chi dttdc sit dung cho hoat d6ng kinh doanh nhtt: 
- Mua sdm tai sin c6 dinh, may meic trang bi mei rOng quy mo hoat Ong cua  

C6ng Ty. 
- Phat then k9 thuat nghiep vu. 
- Mua co phieu, trai phieu, gop v6n, lien doanh. 
- Cac du' off can thi'et ye Ong sin, bdt doting san. 
- Kinh doanh theo not dung hoat dOng cua Cong Ty. 
6- Khong sir dung von dieu le chia cho cac co Tong vdi bdt ky hinh thik nao 

(tat triiting hOp Dai hOi (Icing c6 &mg quye't dinh khac, kh6ng trai phap luat). 

MUC2 
Cd PHAN - C6 PHILJ 

DIEU 13:  C6 PHAN: 
1- Win dieu le cua C6ng Ty ditOc chia lam nhieu phAn bhng nhau goi la c6 

phan, tat ca cac co phAn do C6ng Ty phat hanh deu la co plAn ph6 thong, ke ca cac 
co phan do nha nullc rigm girt. 

1- 1̀  
2- V6n dieu 	C6ng Ty dtrOc Chia thanh: 431.600 c6 phAn ph6 thong, ,m , ;3 

mot c6 phan ph6 thong c6 tri gia la 10.000 d6ng Viet Nam, cac co 	ph6 thong 
deu c6 gia tri ngang nhau ye moi mat. 

DI6U 14: CHUYN NHUONG C6 PHAN: 
1- CO phan cua C6ng Ty &roc ftt do chuyen nhtiOng tat khi Dieu le nay va 

Lu4t phap c6 quy dinh khac. Co dong muon chuyen nhu'cing co phAn phii thiic hien 
bAng van bin theo cach th6ng thiRing, gidy td chuyen nhttdng phii dttOc ben 
chuyen nhu'Ong va ben nhan chuyen nhtiOng hoac dai dien uy quyen cua ho kj,  va 
(fang ky chuyen nhu'Ong tai try sa chinh cua Cong Ty. 

2- Co phAn ph6 th6ng do C6ng Ty phat hanh them phii &roc Liu tien chao 
ban cho cac co (long hien hUu theo ty le lacing tang vdi ty le se, hr u c6 phiin ph6 
thong cila ho trong Cong Ty trif trtt5ng hOp Dai hOi d6ng co (long c6 quy dinh khac; 
Cong Ty phii thong bac, viec chao ban c6 phAn, trong thong bao phii neu rO s6 co 
phan dttoc chao ban va th6i han dang ky mua pht:i hcip (t6i thieu hai muoi ngay lam 
viec) de co (long c6 the dang ky mua. S6 c6 phan c6 (long khong clang ky mua het 
se do HOi dcing quan tri cua Cong ty guy& dinh. HOi d6ng quin tri c6 the phan ph6i 
s6 co phan d6 cho cac d6i tu'Ong theo cach thirc ma FlOi d6ng quail tri thy la phi! 
hop, nhttng khong du'Oc ban s6 co phAn d6 theo cac dieu kien thuan loi hdn so vdi 
nhirng dieu kien da chao ban cho co (long hien hiru, trit tru'ting hop Dai hOi dOng c6 
(long quye't dinh khac. 

3- Cling Ty co the phat hanh cac loai co phan u'u dai do Dai h6i eng co  
dong quyet dinh va phi, hop vdi cac quy dinh cua phap luat. 

Cht ky cda cQc Walt vitn 1101 dens gain 117 

L 
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4- Cong Ty c6 the mua lai c6 phan cua chinh mirth (ke ca co phan ifu dal 
hoan lai) theo nhitng each thdc quy dinh trong diet, le nay va phii hop quy dinh cua  
phap luat. CO phan do Cong Ty mua lai dudc gilt lam c6 phan ngan quj,  va dtfoc 
FlOi ang quail tri chat:, ban theo quy6t dinh caa Dai h6i d6ng co d6ng va phu hop 
quy dinh cua phap luat. 

5- CO phan thfoc coi la 85 ban khi thick thanh toan dU va nh€ing thong tin v6 
ngudi mua quy dinh tai khoin 2 dieu 86 cila Luat doanh nghiep dtfoc ghi dung, ghi 
dU vao s6 Clang ky c6 dOng, ke tit thdi diem d6, ngtidi mua c6 phan tra thanh c6 
d6ng ctia Cong Ty. 

6- Tat ca cac c6 phi6u niem y6t tren Trung tam Giao dich Chang khoan (n6u 
c6) se dudc chuyen nhuOng theo cac quy dinh cUa ay ban Chang khoi-in Nha nu& 
va Trung tam Giao dich ChtTng khoan. 

D1tU 15: THU H61 CO PHAN: 
1- N6u mot c6 (long khong thanh toan du va dung han s6 tien phai Ira mua 

c6 phan thi HOi d6ng quart tri phai giti mot thong bao cho co d6ng dO vao bat kS' 
tree nao de yeu du thanh toan s6 tien do ding vii lai sun (theo lai sudt ma COng 
Ty vay cua ngfin hang tai thdi diem phat hanh c6 phan) co the du'dc lay k6 tren 
khoin tien d6 va cac chi phi do viec khong thanh toan nay gay ra cho Cong Ty. 

2- Thong bao neu tren phai neu ro thdi han thanh toan mai (16i thieu la 07 
ngay ke tit ngay gift thong bao), dia diem thanh toan va neu rO ring trong twang 
hip kitting thanh man thing yeu du thi c6 phan chu'a thanh toan d6 se bi thu h6i. 

3- N6u cac yeu cau dm thong bao neu tren khOng dude thtfc hien thi HOi  
d6ng quan tri co quyen thu h6i s6 c6 phan d6 vac, bat ky h.ic nao trtfac khi thanh 
toan day du tat ca cac khoan phai nOp, cac khoan 15i, cac khoan chi phi lien quan. 
Viec thu hOi nay se bao gOm tat ca co tac du'dc cong b6d6i vii c6 phan bi thu h6i 
ma thtfc t6chu'a du'dc chi tra cho den thdi diem thu h6i. 

4- Co phan dt.to thu h6i se tro thanh tai sin cila C6ng Ty va du'dc H6i d6ng 
quan tri ban so c6 phan do cho bdt ky ngudi nao theo nhUng diet' kien va each thac 
ma 1-10i ding quan tri thdy la phi] hip, vii dieu kien to cac co phan do khong dtfoc 
ban theo cac dieu kien than lOi han so vii nhiing dieu kien (la chat) ban cho cac 
c6 (long, trif khi Dai hOi d6ng co dong chap thuan khac. 

5- Co dOng nam gift s6 c6 phan bi thu h6i se phai tur ba tti each co dong d6i 
yeti s6 c6 phan do nhu'ng van phai chiu trach nhiem thanh loan cho Cong Ty tat ci  
cac khoan tien co lien quan tie s6c6 phan d6 theo quy dinh cua 1-10i d6ng quan tri. 

6- Thong bao ve viec thu hOi co phan se thick giti d6n ngudi nu n giir cc; 
phan bi thu hOi trtfac thdi diem thu h6i; nhu'ng trong moi truing hip viec thu h6i se  
thong bi run hieu lye viljt do sai sot hoac bat can trong viec gifi thong bao. 

D1tU 16: THcJA K C6 PHAN: 
I- Truing hop co (long qua ddi, Cong Ty ding nhan nhUng ngUdi sau day CO 

quye'n sa hCiu mot phan hoac toan h6 c6 phan cCia ngtrdi da mat: 
- Ngu'ai theta k6duy nha't theo 101 dinh. 

Cht7 ky can cdc duinh vier, HOi cans gain in 

1,L 
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- Truing hdp co nhieu nguti ding thita k6 hdp pilaf) thi ho phii cit dal dien 
so hGu duy ntat bang thu tvc ity quyen co cong chOng. Cong Ty khong giii guy6t 
cac taking hdp tranh chip giGa nhOng nvidi thita k6 theo phap !Wit. 

2- Nguti co quyen se, hitu hoac thita k6 hdp 04 clang ky lam sa hitu chi; 
cac c6 phan du'dc thita ke tra thanh co (long mdi va &toe Wang moi quyen loi. 
nghia vu cua co d6ng ma ho k6guyen. 

DIEU 17: CHUNG CHI C6 PHItU: 
1- Chang chi co phi6u do Cong Ty phat hanh dttOc goi la S6 chang nhan sa 

hGu co phan, mOi mot co dong deu c6 quy6n du'oc cap met se chi?ng nhan sd hi.tu 
c6 phan va &roc clang ky vao se ding ky c6 (long, not dung ghi tren so cht'tng nhan 
sO hiTu c6 phan tittle hien theo cac quy dinh cua phap luat ye co phi6u. 

2- Mtii sO chOng nhan quyen sa hitu c6 phan phii co chit kY cua Chu Tich 
Hei (Icing quail tri va dttdc d6ng dau Cong Ty. 

3- Trong thii han 45 ngay ke tit ngay nep Clay du he sd de nghi chuyen 
quyen sa hOu co phan theo quy dinh cua Cong Ty hoac trong thdi han 60 ngay ke 
tit ngay thanh toan day du tin mua co phan theo flint quy dinh tai phtiong an phat 
hanh ce phi6u cua Cong ty, nguti sa hGu co phan se thick cap s6 cluing nhan sa 
hUu c6 phan, ngtiti sO hitu co phan khong phai tra cho COng Ty chi phi in s6 chOng 
nhan so hiiu ce phan hoac bdt kS' met khoan phi gi. 

4- Tracing hop co dong ban bdt met s6 co phan hoac mua them met s6 cci 
phan se thick dieu chinh ghi giam hoac ghi tang s6 c6 phan da chuyen nhtiong tren 
sO chOng nhan so hOu co phan va ghi nhan s6 c6 phan hien hitu ma c6 dong sO hau 
vao so clang ky co (long. 

5- Truing hdp c6 (long chuyen nhttOng toan bO s6 co phan sc7 hGu thi Cong 
Ty se thu hoi va hely be) so chOng nhan sd hitu co phan do dong thoi cap mdi so 
chOng nhan sa hi u co phan cho c6 thing mdi. 

6- Trifling hop s6 chOng nhan so hitu co phan bi mat, bi rich, bi chay hoac bi 
tieu huy dttdi hinh thOc khac thi ce (long du'Oc C6ng Ty cap 14i sO chOng nhan sO 

ce phan mdi theo de nghi cua co (long d6 flirting phai tra moi phi ton do Cong 
Ty quy dinh, viec cap 14i so chOng nhan quyen sa hitu c6 phan phai phis hop vdi 
cac quy dinh cua dieu le nay va cac quy dinh cua phap luat. 

Dieu 18: PHAT HANH TRAI PHItU: 
C6ng Ty Oat hanh trai phi6u chuyen del hoac cac loci trai phi6u khac theo 

quy6t dinh cua Dai hei dong co dong va phi' hdp cac quy dinh cua 04101. 

N103 
C6 BONG  

DIEU 19: QUY DINH CHUNG Vt C6 SONG: 
1- CO (long cua Cong Ty la phi!) nhan hoac ca nhan so hitu met hoac nhieu 

co phan ctia Cong Ty co cac quyen va nghia vt, thing Ong theo s6 co phan va lo4i 
Cht7ky cda f c thanh vin HOi deIng (pin Id 

L 
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c6 phan ma ho so hau. Trach nhiem cua mOi c6 (long duoc gidi han theo 1Y le di 
phan ma co Tong naf m 

2- CO (long du'Oc ding nhan chinh thac khi da (long du tin mua c6 phan va 
daoc ghi ten vAo s6 clang ky c6 (long luu gift tai Cong Ty. 

3- Ngadi dai dien theo phap luat cua c6 (long tai Cong Ty. 
a) Ngu'di dai dien theo phap luat caa c6 (long là phap nhan: 
- D6i vdi doanh nghiep Nha Nu'dc kh6ng cd H6i ang quan tri, doanh nghiep 

tanhan, doanh nghiep 100%.  von nude ngoai IA Giam D6c hofic Tang Clam D6c. 
- D6i vdi doanh nghiep Nha Nudc cd H6i d6ng quan tri, Cong Ty trach 

nhiem hOu han, Cong Ty c6 phan, doanh nghiep lien doanh IA Chu Tich H6i (long 
quan tri hofic Truang Ban quin tri. 

- D6i vdi cac phap nhan khac, ngadi dai dien c6 (long tai Cong Ty IA ngadi 
dai dien hdp phap caa phap nhan d6. 

Ngadi dai dien, neu tai cac diem tren day có the uy quy6n cho mot ngadi 
hofic mot s6 ngu'di có du nang lu'c pilaf) ly va nang 	hanh vi thu6c phap nhan do 
lAm dai dien theo uy quyen thac hien cac quy6n co d6ng caa minh theo quy dinh 
caa phap luat, tradng hdp Gy quyen cho nhieu ngadi thl phai xac dinh cu the s6 co 
phan cd quyen bieu quyet cua mOi ngadi dai dien. 

b) Trong tradng hdp mot co (long pilaf) nhan mdi dadc sap nhap, hdp nha't ter  
co (long cu hofic theta k6 quy6n va nghia vu phap nhan cu, thi c6 (long phap nhan 
mdi nay phai gal cho H6i &Prig quan tri cac van ban cd hieu Iktc phap ly ve viec 
sap nhap, hdp nha't hofic k6 theta de H6i d6ng quan tri xit ly v6 c6 dong, c6 phieu, 
c6 phan va ngadi dai dien theo phap luat hien hanh; Tradng hdp c6 dong phap 
nhan bi giai the hoac pha sin thl c6 phan cua c6 dOng phap nhan nay phai &roc 
chuyen nhu'Ong cho phap nhan hofic ca nhan khac. 

c) Co (long là ca nhan có the ay quyen cho ngali khac co du nang lac phap 
luat va nang lac hanh vi lam dai dien cho minh tai ("Ong Ty. 

d) Nhang ngutti du'Oc uy quy6n lam dai dien cho co (long phap nhan hofic ca 
nhan tai Cong Ty khong dude ay quy6n cho ngadi khac. 

DIg‘U 20: QUYgN WI CUA C6 BONG: 
Co (long sO hau c6 phan ph6 th6ng cua Cong Ty co cac quyen sau: 
1- Tham da N/A phat bieu trong cac Dai h6i (16ng c6 (long va Iliac hien quyi!ii 

bleu quy6t vac ti6p hofic thong qua dai dien du'Oc uy quy6n; 
2- Dadc nhan c'43' tac vdi mac theo quy6t dinh caa Dai h6i (I6ng c6 d6ng; 
3- Du'Oc Stu tien mua co ph'in mdi chAo ban tudng ring ty le c6 ph'in ph6 

th6ng caa c6 (long set hau trong Cong Ty; 
4- Du'Oc 41' do chuyen nhacing c6 phan; 
5- Dacic xem xet, tra cau N/A trich luc cac thong tin trong danh 'sach c6 dong 

cO quy6n bieu quy6t va yeu cau seta d6i cac thong tin khong chinh xac; 
6- Du'oc xem xet, tra ctau, trich lye hofic sao chup dieu le Cong Ty, s6 bien 

ban hop Dai hOi dOng co (long N/A cac nghi quy6t caa Dai h'Oi d6ng co (long; 

Ch .ky (Al oic !Mali vien 	ddng gods 
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7- Du'oc thong tin thtt6ng xuyen va dOt xual ve tinh hinh hoat Bong cua Cong 
Ty, du'oc quyen yeu cAu Hoi dOng quirt tri cung cap tilting tin ye het qua hoat dOng 
c6 lien quan den quyen Idi cua c6 (long (tat nhitng bi mat ve hoat dOng kinh doanh 
cua C6ng Ty bao g6m: Thu thuat Marketing, each lila chon d6i tac, Owing phap 
lien doanh ...). 

8- Khi Cong Ty giii the hoac pha sin, du'Oc nhan mot phan tai sin cOn lai 
tuttng itng voi s6 c6 phAn g6p von vao Cong Ty; 

9-Yeu cAu Cong Ty mua lai c6 phAn trong trutng hop quy dinh tai khoin I 
dieu 90 cua Luat Doanh nghiep; 

10- CO (long hoac nhem co d6ng sä hitu t6i thidu at 5% tang s6 c6 phAn c6 
quyen bieu guy& trO len trong thati han lien tuc it nhit sau thang c6 cac quyen sau: 

a) Duvc 	ngiR$i vao H6i d6ng quin tri va Ban kiem soat; 
b) Dude xem xet va trich lye so bien bin va cac nghi quyet cua HO thing 

quin tri, bao cao tai chinh giita nam va hhng nam theo mau cua he th6ng kc toan 
Viet Nam va cac bao cao cua Ban kiem soat; 

c) Dttoc yeu cau trieu tap Dai hOi dOng co dOng theo quy dinh cua phap luat; 
d) Diroc yeu cAu Ban kiem soat kiem tra titng yin de cu the lien quan den 

quin ly, dieu hanh hoat dOng cua C6ng Ty khi xet thiy can thiet, yeu cau phii 
bang van bin theo quy dinh cua phap luat; 

11) Cac quyen khac theo quy dinh cua pita') luat va diet, le nay. 

DleU 21: TRACH NHIeM VA NGHTA VU CO SONG: 
1- Chip hanh diet' le va quy cite quin 15,  nOi b0 cua Cong Ty; 
2- Chip hanh quyet dinh cua Dai hOi dOng c6 (long, HOi dOng quan tri, giant 

sat va gOp y kien ye hoat Ong cua Hei dOng quin tri va Giam D6c; 
3- Thanh toan tien mua co phan theo s6 Wong c6 phan (la dang kji mua, theo 

dung dui tic quy dinh. Cung cal) dia chi chinh xac khi dang ks% mua c6 
4- Chiu trach nhiem ye s6 18 dia Cong Ty titctng ctng vdi s6 c6 phAn minh sot 

hgu va chi chiu trach nhiem ve nhUng khoin nO cua C6ng Ty trong pham vi s6 c6 
phan cua minh; 

5- Kitting dttOc rut v6n c6 phan ph6 thong dttdi moi hinh th(k, trit traing hop 
du'Oc Cong Ty hoac nguti khac mua lai c6 phan; 

6- Bio ve uy tin, Idi ich, tai sin va git7 bi mat cac hoat dOng cua Cong Ty; 
7- Thut hiOn cac nghia vu khac theo quy dinh cua phap luat va dieu IO nay. 

Dles U 22: S6 SANG 10? C6 SONG: 
1- Cong Ty 14 s6 Clang kj,  co 'Jong la van ban hoac tap dCr lieu dien tit hoac 

ca hai loaf nay; 
2- S6 clang 141 c6 dong co cac not dung chit yeu sau day: 
a) Ten, dia chi try so Cong Ty; 
b)T6ng stic6 phan dttOc quyen chat) ban, loai c6 phan dttdc quyen chat-) han 

va s6cOphiin dime quyen chat) ban cua titng lo4i; 
c)TOng s6 c6 plAn da ban cua titng loaf va gia tri v6n c6 philn da 

on ?Ay CIL7 cstc thhith viEntIN (tong quiin Ira 

/- 	
1,r„ 
CJ 
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d) Ho, ten, dia chi thating tru, qu6c tich, sci gidy chOng minh nhAn dan, ho  
chi6u hoac chGng thy'c Ca nhan hdp pilaf) khac doi vii c6 dong là ca nhan; ten, dia 
chi thating tru, qu6c tich, s6 quy6t dinh thanh lap hoAc s6 clang ky kinh doanh 1161 
veil co" (long IA to chGc; 

d) S6 !Gong co phAn t&ng loai caa mOi c6 clang, s6 va ngay clang k9 cd phan. 
3- S6 clang k9 co dong dude 	tai try so chinh cua Cong Ty, c6 (long co 

quyen kiem tra, tra cau hoAc trich lye, sao chep not dung so clang ky e6 d6ng dude 
thkic hien trong gill lam vies tai tru so chinh caa COng Ty. 

4- Co dong so htfu tit 5% tong s6 co phAn c6 quy6n Wet, quy6t tra len phai 
du'oc dAng k9 yeti cd quan clang ky kinh doanh co tham quyen trong thai han bay 
ngay lam viec, ke tit ngay dude t9 le so hitu d6. 

DI6U 23: CAC DAI DIEN THEO OY QUYE N: 
1. Cac co dong CO quy6n tham dti Dai hOi d6ng c6 (long theo luat phap co 

the tate ti6p tham dot ho4c Liy quyen cho dai dien ctia minh bhng van ban. 
Nguti dai dien ay quyen khong nha't thi6t lA c6 (long nhu'ng phai co du nang 

hanh vi dan sy; khong thuOc d6i tacing bi cam thAnh lap va quail 19 doanh 
nghiep. 

2. Co hai truing hop ay quy6n: 
-Uy quyen bieu quy6t: Co (long ay quy6n cho ngGai khac tham dot Dai hOi 

ang CO (long va bieu quy6t, viec ay quyen bleu quy6t se at hieu 	ngay sau 
khi k6t thilc Dai hOi d6ng co (long, Nguti difOc ay quyen trong twang hdp nay 
dude goi là dai dien bieu quy6t. 

-Uy quyen sO 	co Tong uy quyen cho nguti khac thus hien tat ca cac 
quy6n lien quan d6n co phAn cua minh bao g6m: tham dy' va bieu quy6t tai Dai hOi 
dOng co clang; Gng ca', de cif vao HOi d6ng quail tri NIA Ban kiem soat; nhan c6 tac 
va cac quyen khac, nguti du'Oc ay quy6n trong truing hdp nay goi lA dai dien sd  
hau. 

Viec uy quyen cho nguti dai dien phai lap thanh vAn ban theo matt chung 
hoac mat., khac ma HOi d6ng quan tri chdp thuan va ph5i co chit k9 theo quy dinh 
sau day: 

- Truing hdp co (long ca nhan IA ngu'di uy quyen thi phii co cha k9 caa co' 
Tong d6 va cha k9 caa nguti dude ay quyen; 

- Truing hdp c6 (long CO chilc là nguti uy quyen thi phiii co chi.it k9 caa 
nguti dai dien theo phap luat va con ddu cua to chits dO va chiit k9 cua ngudi difoc 
uy quyen; 

- Trong truing hdp khac thi phai c6 chit k9 caa nguti dai dien theo phap luat 
caa c6 (long NIA chG k9 nguti dude ay quyen; 

- Nguti dude ay quy6n du hop Dai hOi d6ng co (long phii n'6p vAn ban ay 
quyen cho HOi d6ng quan tri tru'dc khi vao phong hop. 

- Ngu'di dude ely quy6n khong du'Oc dem the chdp, cam c6 va bio lanh s6 c6 
phan dude uy quy6n trong bat ky truing hdp 'lac.. 

Owl kj,  can cic thanh vien I41 tieing clan ni  

tt 
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Nguti iy quyen c6 the thu h6i ski ay quy6n bhng van ban gu'i H6i d6ng 
quan tri tilt& khi khai mac hop Dai h6i clOng co?  Citing. 

3. Tradng hdp luat thay mat cho ngadi ay quyen ky gidy chi dinh dai dien, 
viec chi dinh dai dien trong trutng hdp nay chi dude coi la c6 hieu lac n6u gidy chi 
dinh dai dien d6 dace xudt trinh ding vdi thin uy quy6n cho luat su' (n6u track do 
chtta clang ky vdi Cong Ty). 

4. Trit tradng hdp quy dinh tai khoan 3 diet' nay, phi6u bidu quy6t caa nguti 
du'oc ay quy6n dtt hop trong pham vi dttoc ay quy6n van c6 hieu lac khi c6 mot 
trong cac trutng hdp sau day: 

a. Nguti ay quyen da ch6t, bi han ch6 nang !tic ha nh vi dan sit hoac hi mat 
nang lktc hanh vi dan 

b. Nguti ay quyen da hay 1)6 viec chi dinh ay quy6n; 
c. Ngu'di ay quyen da hay b6 thgm quy6n caa nguti dace ay quy6n. 
Dieu khoin nay se khong du'Oc Ai) dung trong trutng hdp Cong ty nhan dttoc 

thong bao ye mot trong cac ski kien teen b6n !midi tam gid (48h) track gid khai mac 
cuOc hop Dai hOi d6ng cd (long hoac track khi cu6c hop &roc trieu tap lai. 

CHUG NG IV  
T6 CHIC, QUAN TRI, DIEU HANH VA KIE'M SOAT 

MUC 1  
CO CAU T6 CHOC QUAN LY  

DIEU 24: CO CAU T6 CHLIC QUAN  
Co eau to chile span 1j,  C6ng Ty bao g6m: 
1. Dai HOi D6ng Co Wing; 
2. H6i D6ng Quan Tri; 
3. Ban Kiem Soat; 
4. Giam D6c. 

DAI Hel DONGMC2  C6 DONG  

DIEU 25: DAI HOI D6NG C6 SONG: 
1-Dai hSi ang c6 Tong g6m tat ca c6 dOng c6 quyen bidu quyet, Dai h6i 

d6ng c6 (long la cd quan quye't dinh cao nhdt ctia C6ng Ty, bao g6m: Dai h6i d6ng 
c6 dong thadng nien, Dai h6i d6ng co!  &mg bdt thadng. 

2- Quyen han va nhiem vu cua Dai h6i d6ng c6 dong nhasau: 
a) ThOng qua dinh hadng phat tri .en Cong Ty; 
b) Quye't dinh loai co phAn va king s6 c6 plAn ctla tang loai &roc quy6n 

chao ban; quye't dinh mtic c6 ttic hang nam caa tang loai co phAn; 

Ch7ky aia d c thanh vien H61 dons gain tri 

IS U.L 
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c) Batt, mi6n nhi6m, bai nhi6m thanh vien H6i ang quin tri, thanh vien 
Ban kiem sok; 

d) Quye't dinh diu tu' hoac ban s6 tai san c6 gia Ed bang hoac lifn hdn 50% 
tong gia tri tai san &roc ghi trong bao cao tai chinh gin nha't cua COng Ty; 

d) Quyel dinh sits d6i, b6 sung dieu 16. COng Ty, trit truing hop dieu chinh 
von dieu 16 do ban them c6 philn mai trong pham vi s6 lu'Ong c6 phan du'oc quy6n 
chao ban quy dinh tai dieu le nay; 

e) Thong qua bao cao tai chinh nam; 
g) Quye't dinh mua lai 10% tang s6 c'6 phan da ban dm moi loai; 
h) Th6ng qua bao cao cita 1-10i King quan tri dinh gia thy'c trang cOng lac 

quin 15/ kinh doanh a Cong Ty; Thong qua bao cao oh Ban kiem soat ve quin ly  
Cong Ty cita H6i d6ng quin tri, Giam D6c; 

i) Thong qua de nghi cua HOi ding quin tri v6 quye't Loan nam tai chinh, 
phYdng an phan ph6i, sit dung ldi nhuan, chia co tac d6i vdi moi c6 phAn ctia tang 
loai, trich lap va sit dung cac quy; 

k) Xem xet sai pham va quye't dinh hinh thtk xit 15,  d6i vdi thanh vien HOi 
eking quin tri, Ban Kiem soat, Giam d6c gay thi6't hai cho C6ng Ty va c6 (long; 

1) An dinh mut thu lao cita HOi ding quin tri va kiem sok vien; 
m) Quyett dinh to chitc lai, giii the Cong Ty; 
n) Dia chin ding ty kiem toan (ne-u can); 
o) Quyen va nhi6m vu khac theo quy dinh cua phap luat va diet, 16 nay. 

DIEU 26: DAI HOI SONG C6 SONG THUONG NIEN: 
1- Dai hOi ang c6 ding thOng nien gom tat ca c6 ding co quye'n bleu 

quyet, Dai h6i ding c6 'Jong thtaing nien du'Oc to chti'c moi nam hop mot kin trong 
th?li han b6n thing ke tit ngay ke't thtic nam tai chinh, theo de nghl cua H6i d6ng 
quin tri, cd quan clang ky kinh doanh c6 the gia han nhu'ng khong qua sail thing, ke 

ngay keet thtic nam tai chinh. 
2- Quyen han va nhi6m vu cita Dai hOi d6ng c6 (long thutIng nien: 
a) Bao cao tai chinh hang nam; 
b) Bao cao cita HOi ding quin tri dinh gia thu'c trang citing tic quin 1$,  

kinh doanh ctia Cong Ty; 
c) Bao cao ctla Ban kiem soat ve quan ly/ Cong Ty ctla HOi (Wing quan tri, 

Giam d6c; 
d) Mdc c6 tat d6i vii rnOi co ph'in cua Utng loai; 
d) Cac van de khac theo quy dinh cita phap 101 va dieu 1'6 nay. 

DIEU 27: DAI HOI D6NG C6 SONG BAT THUONG: 
1- H6i ang quin tri phii tri6u tap hop Dai h6i c6 (long hat thtrdng trong 

cac taking hdp sau day: 
a- HOi d6ng quin tri ;cot thdy can thief vi Idi ich cua Cong Ty; 
b- S6 thanh vien HOi ang quin tri cOn lai it hdn s6 thanh vien quy dinh 

ctia (lieu 16 nay; 
Chtny Cda cac chinh vien H6i dons quan 

I`' 
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c- Theo yeu cau cila c6 (long hoac nhorn co dung sa hitu tei thieu tit 5% 
tang s6 co" phan c6 quyen bleu quyet tra len trong thdi han lien tuc it nh'a-t sau  
thang; 

d- Theo you du dm Ban kiem sok; 
d- Cac truing hdp khac theo quy dinh cua pilaf) luat va (lieu le nay. 
2- Quyen han va nhiem vu ctia Dai hei dOng co &mg hal thtteing: 
- Nghi quyet xit 15,  cac van de bat thutng. 
- Bai mien thanh "vien H6i dong quan tri, Kiem soat vien vi pham diet' le 

gay thiet hai cho Cong Ty, ball be sung thay the thanh vien 1-16i Tang (juin tri, 
Kiem sok vien. 

- Bidu quy6t sd'a dei be sung dieu le. 
-Xir ly cacvande khgn c'dp khac. 
3- I-16i (ing quart tri phai trieu tap hop Dai hei (long co dOng trong thdi 

han ba mudi ngay, ke tit ngay s6 thanh vien 1-16i dong quan tri con lai ntitt quy dinh 
tai diem b hoac nhan dudc yeu cau nhtt quy dinh tai diem c va diem d tai khan I 
dieu nay. 

Trutng hdp 110i dong quart tri khong trieu tap hop Dai hei citing c6 (long 
thi Chit tich Hei dOng (pan tri phai chiu trach nhiem tilt& phap luat va phii b6i 
thutng thiet hai Oat sinh dei vdi Cong Ty; 

4- Trutng hdp HOi dong quan tri khong trieu tap hop Dai hei dong c6 
(long tai khan 3 dieu nay thi trong thdi han ba mu'di ngay tiep theo, Ban kiem soat 
thay the 	d8ng quail tri trieu tap hop Dai hei ang c6 thing. 

TrtkIng hdp Ban kiem sok kh6ng trieu tap hop Dai hei (Icing c6 Tong thi 
Twang Ban kiem soat phai chiu trach nhiem trutc phap luat va ph5i hei thutng 
thiet hai phat sinh dei vdi Cong Ty; 

5- Trutng hdp Ban kiem soat khong trieu tap hop Dai hei dong c6 dong 
theo quy dinh tai khan 4 dieu nay thi trong thdi han ba mudi ngay ti6p theo co 
dong hoac nhom ce (long tai diem c muc I dieu nay da yeu cau cO quyen thay the  
Hei eking quail tri, Ban kiem soat trieu tap hop Dai hei citing CO' d6ng, trong twang 
hdp nay co dong hoac nhOm co dong trieu tap hop Dai hOi thing co dong co the de 
nghi cd quan dang kj, kinh doanh giam sat viec trieu tap va ti6n hanh hop neu xet 
thay can thiet. 

DIED 28: THE THL C TIN HANH HOP DAI Hel DONG C6 DONG: 
1- Ngu'Ji trieu tap hop Dai hei dOng c6 Tong phai gill thong bac) mdi hop 

den tat ca cac co?  dong ce quyen du' hop cham nha-t bay ngay lam viec wok ngay 
khai mac Dai hei ding co?  dong. Thong bao mdi hop du'dc gai cho c6 dOng bang 
cach chuyen tan tay hoac giti qua burn dien dam bao tdi dia chi da dang ky cua c6 
dong, n6u c6 d'Ong da thong bao cho Cong Ty bang van ban ye s6 Fax hoac dia chi 
thtidien tit thi thong bao mai hop se dudc gth tdi s6 Fax hoac dia chi thtidien tit dO, 
c6 dong la nguti lam viec trong COng Ty thi thOng bao dttoc giti tan tay ho tai ndi 
ho lam viec. 

Chi? *fain c,fc &fah Viellffli dons qtr.-in tr7 
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Nei dung thong bao mai hop bao g6m: Ten, dia chi tru so chinh, s6 va 
ngay cap giay chang nhan clang ky kinh doanh, ndi clang ky kinh doanh ctia Cong 
Ty; ten, dia chi thueng tru ctia co (long hoac ngu'ai dai dien theo uy quyen cua c6 
dong; thai gian, dia diem va not dung hop. 

Thong bao mai hop Dai hei (Icing c6 dong phai kern theo mAu chi dinh dai 
dien theo Cry quyen da hop, chueng trinh hop, cac tai lieu than luan lam co so thong 
qua guyet dinh. 

Khi Cong Ty cd trang thong tin dien tit thi thong bao mai hop N/A cac tai 
lieu gth kern theo se daec cong bo/  tren trang thong tin dien tit do d6ng thai vdi 
viec giii th6ng bao cho cac c6 d6ng. 

2- Ngadi trieu tap hop Dai hei thing co Tong phai lap danh sach c6 (long 
co quyen du' hop Dai hei d6ng c6 (long dila tren s6 Clang 14 co Ching cua Cong Ty, 
danh sach co dong co quyen da hop Dai hei thing c6 (Jong daec lap khi cci guyet 
dinh trieu tap va phai lap xong d6ng thai phai niem yet tai tru so chinh cua Cong 
Ty cham nhat bay ngAy lAm viec tradc ngay khai mac hop Dai hei (Ming c6 dong. 

- Thai diem ch6t danh sach c6 dong c6 quyen du hop Dai hei ang c6 
(long thueng nien hoac Dai Wei dcing co dOng bat thueng IA (hal diem guyet dinh 
trieu tap hop. 

N6i dung danh sach co dong co quyen dif hop bao g6m: Ho ten, dia chi 
thatIng tru, qu6c tich, s6 giay cht?ng minh nhan dan, Ho chieu hoac chang thitc ca 
nhan hcip phap khac cua c6 dong là ca nhan; ten, dia chi thaang tru, qu6c tich, s6 
guyet dinh thAnh lap hoac s6 clang kj,  kinh doanh cua co (long IA to chac; s6 Wong 
c6 phAn tang loai, s6 va ngay dang ky co dOng cua tang c6 d6ng. 

3- Nhang van de ducic co dong hoac nhom co dOng quy dinh tai khoin 10 
di6u 20 cua di6u le nay kien nghi thl du'ec du'a vao chueng trinh Dai hei. Kien nghi 
phai lap bang van ban va phai gib den Cong Ty cham nhat ba ngay lam viec tar& 
ngay khai mac, !den nghi phai ghi ro ten co (long, s6 Wong tang loai c6 phAn cua  
co dong, s6 va ngay Clang 14 co Citing tai Cong Ty, van de kien nghi (lira vao 
chueng trinh hop. 

4- Nguti trieu tap hop Dai hei d6ng c6 Tong chi c6 quyen to chi kien 
nghi quy dinh tai khoan 3 diet' nay neu c6 met trong cac truang hap sau day: 

a) Kien nghi 	den khong thing thai han hoac khong 	khong 
citing nei dung; 

b) Van d6 kien nghi khong thuec tham quyen guyet dinh ctia Dai hOi ang 
co dong; 

c) TruTing hdp khac theo quy dinh cua ditu le nay. 
5- Nguti trieu tap hop Dai hOi d6ng c6 (long phai chap nhan va 	vao 

iti6n nghi tai khoin 3 di6u le nay vao du' kien chacing trinh va not dung cui:ic hop, 
tra traang hcip quy dinh tai khoin 4 dieu nay; kien nghi &roc chinh thac b6 sung 
vao chuking trinh va not dung cuOc hop ne-u du'dc Dai hoi thing co thing chap thuan. 

6- vao ngay to chC(c Dai hei d6ng c6 dong, tht1 tuc dang ky c6 &mg tham 
du' hop phii du'dc tie'n hanh va tie/p tuc cho den khi dam bao viec clang 14/ day du  

tat ca cac c6 (long c6 quyen cla hop c6 mat, ngu'ai dang kj,  chi hop se dtidc cap the 

ow. Icy an cif c thanh vien 110i dons quin fri  
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bieu quyet tutng ang vdi s6 van a can bieu quy6t trong chtfong trinh hop. Co (long 
hoac ngu'ai dutc uy quyen dot hop den sau khi cuOc hop khai mac dutc clang k9 va 
c6 quyen tham gia bieu quyet ngay sau khi clang k9, Chet toa khong dacic ditng cuOc 
hop de Mang nguti den muon clang k9; trong trutng hop nay, hieu lyc cua nhang 
bieu quy6t da ti6n hanh kh6ng bi anh hu'dng. 

7- Ngtiai trieu tap hop Dai hOi Bong co (long phai lap Ban T6 chac Dai 
hOi de thyc hien cac nhiem vu: GC(i thong bao mai hop va tai lieu hop den cac Co 
(long, tie-p nhan va tap hdp cac y kiên d6ng g6p cua c6 (long chuyen cho chu toa 
dai hoi, Kiem tra xac nhan ttt cach caa c6 dong hoac ngttai dai dien c6 (tong tham 
dpi Dai hOi, lap danh sach c6 (long hien dien da clang ky tham du hop (ghi so co 
phan sa hflu, co phan dai dien), Oat phieu bieu quyet, bao cao ket qua clang ky dy 
hop tru'dc Dai hOi. 

8- Dai hOi dong co (long thutng nien do Chit Tich Hoi dOng quan tri lam 
chti toa, n6u chu tich Hoi dOng quan tri vdng mat c6 the fly nhiem cho Ph6 Chet 
Tich HOi dong quan tri hoac mot ity vien Hoi thing quirt tri lam chit toa. 

9- Dai hOi (king c6 d6ng bat thutng do HOi dong quan tri hoac Ban Kiem 
soat hoac c6 (long, dai dien nh6m c6 (long quy dinh tai diem c khoan 1 dieu 27 ctla 
dieu le nay thi nguti k9 ten trieu tap hop lam chit toa; tniang hdp khong c6 ngueii 
c6 the lam chti toa thi nguti trieu tap Dai hOi dOng c6 (long bat thttang dieu khien 
de Dai hOi dong c6 (long Wu chu toa cuOc hop trong s6 nhUng c6 dong dot hop va 
nguti c6 s6phie-u beu cao nhat lam chu toa cuOc hop. 

10- Ngtiai trieu tap hop Dai hOi (long c6 dong c6 quyen: 
a) Y'eu du tat a nhting ngyai dii hop chiu ski kiOni tra hoac cac hien phip 

an ninh khac; 
b) Yeu cau cd quan c6 them quyen duy tri teat tit cuOc hop; truc xuayt 

nhiIng nguti kitting tuan thu quyen dieu hanh cua chit toa, coy gay r6i tr4t tit, ngan 
can ti6n trien Binh thutng cua cuOc hop hoac khong tuan the, cac yeu cau ve kiem 
tra an ninh ra khoi cuOc hop Dai hOi dOng c6 (long; 

11- Chit toa c6 quyen hoan cuOc hop Dai hOi dong c6 &Ong da c6 du s6 
nguti Clang 14 du' hop theo quy dinh den mot thai diem khac hoac thay d6i dia 
diem hop trong cac tru'ang hdp sau day: 

a) Dia diem hop khong c6 flu ch6 ng6i thuan ti'en cho tat a ngttai dy hop; 
b) CO nguti dy hop c6 hanh vi can tra, gay r6i trAt ty, c6 nguy cd lam cho 

cueoc hop khong dtrOc ti6n hanh mot cach cong bhng va hdp phap; Thai gian hoan 
cuOc hop t6i da khong qua ba ngay, ke tit ngay cuOc hop tilt dinh khai mac. 

Trutng hdp chu toa hoan hoac tam ditng cuOc hop Dai hOi dong c6 dong 
trai vdi quy dinh neu tren, Dai hOi dong c6 (long bau mot ngtiai khac trong s6 
nhi-Mg nguti du' hop de thay the chit toa diet' hanh cuOc hop cho den luc ket thuc 
va hieu lyc cac Neu quyet tai cuOc hop d6 khong bi anh hiring. 

12- Dai hOi dOng c6 (long bAu ba ngadi lam Ban kiem phieu Dai hOi theo 
de nghi cua chit toa cuOc hop. Ban kiem phieu c6 trach nhiem giam sat kiem phie-u 
bleu quyet tryc tie-p hoac tnic tie-p kiem phieu va lap bien ban xac nhan ke-t qua 

Cie kj,  can ofc thanh vitn H¢i dons,  groin tri 
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bleu quye't kin, thong qua bien bin kiem phi6u tru'oc Dai h6i, k9 xac nhan vao bien 
bin hop Dai h6i d6ng co d6ng. 

13- Chit toa 	hai nguti lam thd k9 lap bien bin hop Dai h6i dong c6 
dong. Chu toa va thd k9 hop Dai hOi ang c6 dong c6 quy6n thkrc hi6n cac bidn 
phap can thi6t de dieu khien cuOc hop m6t cach hop 19, vat Ey, dung theo chtiong 
trinh da du'Oc thong qua va phin anh ddoc mong mu6n cua da s6 ngddi dtl hop. 

14- Chudng trinh va nOi dung hop phii du'Oc Dai h6i d6ng co (long thong 
qua ngay trong phien khai mac. Chdong trinh phii xac dinh rO va chi ti6t thdi gian 
d6i vdi timg van de trong not dung chutng trinh hop va nguti tri6u tap hop Dai h6i 
dOng c6 Tong phii chidn bi dot thio mot nghi quy6t. 

15- Dai h6i d6ng co Tong thio luan va bieu quy6t theo titng van de trong 
not dung chu'ong trinh. Viec bieu quye't dttOc Ban kiem phi6u ti6n hanh trinh td 
bhng cach thu the bleu quye't tan thanh, thu the Neu quy6t khong tan thanh, thu the 
biOu guy& khong c6 y ki6n, ket qui kid'm phi6u Neu quye't ddoc Chit toa cong h6 
ngay sau khi bieu quy6t van de d6. 

16- Bien bin hop Dai h6i ang c6 dOng dactc lap theo quy dinh cua Luat 
doanh nghi'dp va dieu 16 nay là bhng chi:Mg xac thy'c v6 nhUng cong vi'dc (la tie'n 
hanh tai Dal h6i d6ng c6 dong, bien bin phii ddoc lap xong, doc th6ng qua va Id)/ 
k6t qui bieu guy& tai Dai hOi dOng c6 Tong tru'dc khi k6t auk hop. 

Bien bin hop Dai hOi dOng c6 (long phii c6 chit k9 ctia chU toa, the k9 
va hai kiem phi6u vien, sau khi hop cac trich luc bien bin phii c6 chit k9 cUa chU 
tich HOi ang quin tri hoac hai Uy vion H6i d6ng quin tri. 

ChU toa Dai h6i CIOng c6 dong chiu trach nhi6m 16 chdc !du trd tai try so 
chinh cUa COng Ty: Bien bin va nghi quy6t hop Dai h6i d6ng c6 'Jong, cac bin ghi 
chdp, danh sach dang k9 c6 dong c6 quy6n du' hop, van bin uy quy6n tham dut hop 
va sao 	bien bin hop Dai h6i d6ng c6 (long cho tat ca cac co &mg trong yang 
muti lam ngay ICJ tit khi Dai h6i dOng c6 d6ng k6t thuc. 

17- Dai bieu doing nhien dot Dai h6i d6ng c6 (long thddng nien va bdt 
thuttng IA tat ca cac c6 dong, cac thanh vier) H6i d6ng quin tri, Ban kiem soat, 
Giam d6c, Ph6 giam doc, K6 toan tru'ang. 

Dieu 29: DIgU KIEN TIN HANH HOP DA! HOI D6NG C6 SONG: 
1- CuOc hop dm Dai h6i dOng co dOng du'Oc tie'n hanh khi c6 s6 c6 dOng 

dy hop dai din it nhdt 65% Ring s6 c6 pha'n c6 quy6n Neu quy6t. 
2- Trutng hOp cuOc hop Ian this nhdt khong du dieu kin ti6n hanh theo 

quy dinh tai khoin 1 clia dieu nay thi (kW tri6u tap hop Ian thd hai trong thdi han 
ba mdeti ngay, ke tit ngay dot dinh hop Fan thit nhdt, cu6c hop cUa Dal h6i d6ng c6 
dong tri6u tap kin thd hai ddOc ti6n hanh khi có s6 c6 dong dy hop clai di'n it nhfit 
51% tong so co pha'n c6 quyen bi6u quy6t. 

3- Trutng hop cuOc hop tri'du tap Fin thd hai khong dU dieu ki6n ti6n hanh 
theo quy dinh tai khoin 2 dieu nay thi clu'dc tri6u tap hop lan this ba trong thdi han 
hai mdoi ngay, ke tit ngay dit dinh hop Ian thd hai, trong truing Op nay, cu6c hop 

chuo Call ac thanh vien HOi dons vain rri 
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ctla Dai hOi dOng c6 Tong &roc ti6n hanh khong phi) thuOc V1:10 Se; c6 ding dy hop 
va tj,  le s6 c6 phAn c6 quyen bleu quy6t cua c6 dong dy hop. 

4- Chi c6 Dai heti d8ng c6 dong mdi co quyen thay d6i chozing trinh hop 
da du'OC gtli kern theo thong bao m6i hop. 

DIgU 30: THONG QUA QUYE'T DINH CCIA DAI HOI DoNG C6 SONG 
TAI CUOC HOP: 

1 - Dai hOi d6ng c6 dOng thOng qua cac quy6t dinh thuOc them quyen bhng 
hinh that bieu quy6t tai cuOc hop bao grim: ding khai tntc ti6p hoac 1)6 phi6u kin. 

2- Quy'et dinh ctia Dal hOi dOng co?  &Ong ye cac van de sau day phii dYcic 
th8ng qua tai cuOc hop Dai hOi dOng c6 d6ng: 

a) Stla d6i, b6 sung dieu le Cong Ty; 
b) Thong qua dinh hYdng phat trien C6ng Ty; 
c) Quyet dinh lo4i co phln va tong s6 c6 phan ceta aing loci duck quyen 

chao ban; 
d) BAu, mien nhiem, bai nhiem thanh vien HOi d6ng quin tri va Ban kiem 

soat; 
d) Quy6t dinh dau tu' hoac ban s6 tai san c6 gia tri bang hoac Ion hdn 50% 

Ring gia tri tai san dude ghi trong bao cao tai chinh gAn nha't cira Cong Ty; 
e) Thong qua bao cao tai chinh hang 'tam; 
g) T6 chtk 14i, giii the ding Ty. 
3- Quy6t dinh cua Dai hOi d8ng co?  (tong &roc thong qua tai cuOc hop khi 

c6 der cac dieu kien sau day: 
a) Du'Oc s6 co dong dai dien it nhdt 65% tang s6 c6 phan co quyen Neu • 

quy6t cera tat ca cac co d6ng du' hop alp thuan; 
b) D6i vdi quyel dinh ye loai c6 phan va tang s6 c6 phAn cita arng loci 

du'Oc quyen chao ban; stta d6i, b6 sung dieu Ie COng Ty; to chile 14i, giii the Cong 
Ty; au tlf hoac ban tai san gia tri bhng hoac Idn hdn 50% t6ng gia tri tai san dttdc 
ghi trong bao cao tai chinh gen nhdt; thi phii dude s6 c6 dong dai dien it nha't 75% 
tang so co phan c6 quyen bieu quy6t cua tat ca co dong dy hop chdp thuiin; 

c) Viec bieu quy6t bau thanh vien HOi d8ng quin tri va Ban kiem soat 
phii thu'c hien theo phu'ong thttc bau d6n phi6u, theo d6 cac c6 (long CO quyen ding 
nhau lap nh6m de de cif va dOn phi6u bau cho ngttdi ma ho 8e cif; Ngadi trting cif 
thanh vien HOi citing quin tri hoac thanh vien Ban kiem soat du'oc xac dinh theo s6 
phi6u bAu tinh tit cao xu6ng thdp, bat du Ong dr' vien c6 s6phi6u bdu cao nha't cho 
dein khi der s6 thanh vier' quy dinh tai dieu le nay. 

4- Cac quy6t dinh dtrOc thong qua tai cultic hop Dai hOi d6ng c6 dong vdi 
s6 co?  (long tru'c ti6p va uy quy6n tham dot dai dien 100% t6ng s6 c6 phgn c6 quyen 
bieu quy6t la hop phap va c6 hieu life ngay ca khi trinh ty va thu tuc trieu tap, not 
dung chuting trinh hop va the thtk ti6n hanh hop kh6ng dude thyc hien thing nhu 
quy dinh. 

Che 7 If rein ofc death vien IIii dein: gilein tri 
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5- Quy6t dinh cua Dai hOi (Ming c6 (long phai &roc thong bat) d6n cu (long 
co quydn dy hop Dai hOi ang c6 dOng trong thdi han nutdi lam ngay kd of ngay 
quye't dinh du'dc thong qua. 

6- Quye't dinh hdp le dm Dai hoi d6ng c6 dong c6 hieu lyc thi hanh dai  
vdi tat ca cac c6 dong vdng mat hohc bdt (Ming y ki6n. 

DIED 31: THAM QUYEN VA THE THIJC LAY V KIN C6 SONG BANG  
VAN BAN De THONG QUA QUYtT DINH CCJA DAI HOI SONG C6 
SONG: 

Dai hOi dong c6 (long thOng qua cac quyet dinh thuOc tha'm quyen bling 
hlnh thdc 14 y ki6n bhng van ban dttdc thtte hien theo cac quy dinh sau day: 

1- HOi ang quan tri c6 quyen MY y ki6n c6 (long bhng van ban de thong 
qua quy6t dinh cua Dai hOi (king c6 dong bdt ct't ltic nao n6u xet thdy can thi6t vi  
ldi ich cua Cong Ty; 

2- HOi d6ng quan tri phai chugn bi phi6u Idy y ki6n, du thao quy6t dinh 
cua Dai hOi (Icing co &Mg va cac tai lieu giii trinh dy thao quye't dinh. Phi6u lay 
ki6n kern theo dU thao quye't dinh va tai lieu giii trinh phai duck girl bhng phLkIng 
tht?c bao dam den dttdc dia chi thudng trti cua titng c6 (long; 

3- Phi6u ldy y ki6n phai c6 cac nOi dung chti y6u sau day: 
a) Ten, dia chi try sa chinh, s6 va ngay cap gidy chttng nhan dang k9 kinh 

doanh, ndi dang k9 kinh doanh cua Cong Ty; 
b) Muc dich ldy y ki6n; 
c) Ho, ten, dia chi tinging trd, qu6c tich, s6Gidy chang minh nhan dan, 110 

chi6u hoac chtIng nhan ca nhan hdp phap khac cua c6 Tong la ca nhan; ten, dia chi 
thudng trti, qu6c tich, s6 quye't dinh thanh lap hoac s6 dang k9 kinh doanh cua co  
(long hoac dai dien theo uy quyen cua co dOng la to chtk; s6 Itidng co phan cua  
titng loai va s6phi6u bidu quy6t cua c6 dOng; 

d) Vdn de can lay y ki6n dd thong qua quy6t dinh; 
d) Phu'dng an bidu quye't bao g6m tan thanh, khong tan thanh va khong c6 

ki6n; 
e) Thai han phai giti ve Cong Ty phi6u lay y kie'n da dude tra Idi; 
g) Ho, ten, chiit k9 cua Chu tich HOi dOng quan tri C6ng Ty; 
4- Phi6u ldy y ki6n da dttdc tra ldi phai co chit k9 cua c6 (long d6i vdi ca 

nhan, dia ngudi dai dien theo tiy quyen hoac ngtresi dai dien theo phap luat cua c6 
(long la to chac. 

Phi6u ldy y ki6n gill v6 Cong Ty phai dttdc dyng trong phong bi dan kin 
va !along ai dttdc quydn ma trade khi kidm phi6u, cac phi6u ldy y ki6n girl ve Cong 
Ty tre han hohc da bi ma de'u khong hdp le; 

5- Cham nhdt trong \tong bay ngay ke tit thdi han phai girl phi6u Id)/ 9 
kie'n da duroc tra ldi ve Cong Ty, HOi dong quan tri phai to cht?c kidm phi6u va lap 
bien ban kidm phi6u du'di sit cht?ng ki6n cila Ban kidm soat hohc Co (long khong 
ndm gior chac vu quart 19 cua Cong Ty. 

Bien ban kidm phi6u phai c6 cac not dung chti y6u sau day: 
ChAky cda cic th.inh wen 	dong (phi a to 
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a) Ten, dia chi tru sd chinh, s6 va ngay cap gay chi?ng nhan dang ky kinh 
doanh, nal dang 1(5/ kinh doanh; 

b) Muc Bich va cac van de can ldy y ki6n de th6ng qua quy6t dinh; 
c) S6 c6 dong vdi tang s6 phi6u bidu quyel da tham gia bidu quydt, trong 

do phan biet s6 phi6u bidu quy6t hdp 10 va s6 phi6u bidu quy6t khong hdp 10 kern 
theo phy luc danh sach co dong tham gia bidu quy6t; 

d) Teing s6 phi6u tan thanh, kh6ng tan thanh va khong coy ki6n d6i voi 
titng van dt; 

d) Cac quy6t dinh da thick thong qua; 
e) Ho, ten, chit ky cua Chti tich H6i d8ng quan tri va cua Ban kidm sod t. 
Cac thanh vien HOi thing quan tri va ngttdi giam sat kidm phi6u phai lien  

ddi chiu trach nhiem ve tinh trung thttc, chinh xac dia bien ban kidm phi6u; lien  
ddi chiu trach nhiem ve cac thiet hai phat sinh tit cac quy6t dinh duoc thong qua do 
kidm phi6u kh6ng trung thtic, khong chinh xac; 

6- Bien ban ket qua kidm phi6u phai dttcfc sao girl d6n tat ca cac c6 &mg 
trong thdi han mudi lam ngay, ke tit ngay k6t thtic kidm phieu; 

7- Phi6u 14 5,  ki6n da du'Oc tra 	bien ban kidm phi6u, town van nghi 
quy6t da dt.tdc thong qua va cac tai lieu co lien quan gill kern theo phi6u Idy y ki6n 
deu phai dttoc lttu gift tai tru sd chinh cua Cong Ty; 

8- Thong qua quye't dinh &di hinh thitc lay y ki6n bhng van ban thi quy6t 
dinh cua Dai hOi ang co dong &roc thong qua neu ditcsc co dong dai dien it nhdt 
75% tang so co phan co quyen bidu quye't chdp thuan cua tat ca cac co dong cua 
Cong Ty. 

9- Cac quy6t dinh cua Dai h6i dOng c6 (long du'cic thong qua theo hinh 
thac Sy y kieen co dong bang van ban co gia tri flint quyel dinh clack thong qua tai 
cuOc hop Dai hOi citing c6 (long. 

DIED 32: BleU QUYgT TAI DAI HOI DONG C6 SONG: 
1- Bidu quy6t tai Dai hOi d6ng co dOng bao g6m hai hinh thac: Bidu quyet 

ding khai va b6 phi6u kin, Chti toa Dai hOi dOng c6 dong sc xin y ki6n dai hOi v6 
hinh tht?c bidu quy6t tai dai h6i. 

2- BAu don phi6u: phu'Ong tht?c bat, d6n phi6u du'oc al) dung cho trtteIng 
hdp bau thanh vien H6i dOng quan tri va Ban kidm soat. 

3- Nguyen tAc bau dOn phi6u: MOi c6 dong có tong s6 phi6u bidu quy6t 
Ming Ong tong so c6 phAn sd hitu nhan vdi so thanh vien du'oc bau cua HOi (Wing 
quan tri hoac Ban kidm soat, Co dong co quyen dOn h6t tong so phi6u bau cua 
minh cho mot hoac mot s6 ang cif vien. 

DIEU 33: YEU CAU HOY Bo QUYtT DINH CUA DAI HOI D6NG C6 
SONG: 

Trong thdi han chin mach ngay kd tit ngay nhan du'Oc bien ban hop Dai 
hOi dOng co dong hoac bien ban k6t qua kidm phi6u lay y ki'6n Dai hOi dOng c6 
(tong, c6 (long, thanh vien HOi dOng quan tri, Ban kidm soat, Gam d6c co quyen 
Chi7 ky can cAc thanh vitt) 115i dons guiin try 

6 ist 
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you du Tea an xem xet hay bo quye't Binh cua Dai hdi d6ng co Tong trong cac 
tritong hop sau day: 

1- Trinh t>t va thi tuc trieu tap Dai hdi d6ng c6 dong khong thitc hien 
dung theo quy dinh cua phap luat va dieu le nay; 

2- Trinh ty, thu tuc ra quye't dinh va not dung quyet dinh vi pham phap 
luat hoac die'u 1e nay. 

MUC 3 
Hel SONG QUAN TRI  

DIED 34: Hel SONG QUAN TRI: 
1- Hdi d6ng quan tri c6 05(nam) thanh vien do Dai hdi thing co d6ng bAu 

hoac mien nhiem, bai nhiem. Nhiem k5 	Hdi d6ng quan tri la nam nam, nhiem 
k5' cua thanh vien Hdi thing quan tri khong qua nam nam; Thanh vien Hdi thing 
quan tri c6 the du'Oc bAu lai vdi s6 nhiem ky khong han che. 

2- Hdi d6ng quan tri bau Chu tich Hdi d6ng quan tri va mot Ph6 ChU tich 
Hdi d'Ong quail tri theo nguyen tdc da s6 qua ban. CO quan thitOng triic cua Hdi 
d6ng quail tri bao Om: Chu Tich, Ph6 Chu Tich va mdt ay vien Hdi d6ng quail tri 
c6 nhiem vu giai quy6t cong viec hang ngay. 

3- Sau khi Dal hdi d6ng co dOng ba* u Hdi d6ng quan tri nhiem ky mai, 
nhiTng ngu'di &roc bau vao cac chits danh Hdi d6ng quan tri cO trash nhiem nhan 
ban giao toan bd lao ddng, tai sin, cac h6 sd tai lieu cua Cong Ty va cac ding viec 
cen lai cua Hdi d6ng quan tri nhiem 	Trong vOng ba mu'Oi ngay ke tit ngay 
HOi thing quan tri nhiem ky mdi du'Oc bau, Hdi d6ng quan tri nhiem ky cu phai c6 
trash nhiem ban giao xong cho Hdi d6ng quan tri nhiem kS' 

4- }Chi va'ng mat Chu Tich Hdi d6ng quan tri c6 the tiy quye'n cho Ph6 Chu 
tich hoac ay vien Hdi thing quan tri thay mat dam trash viec quan ljt Cong Ty. 

5- Chu tich, Ph6 chu tich, thanh vien Hdi d6ng quan tri mu6n tit chits hoac 
c6 (long phap nhan mu6n thay d61 ngubi dal dien cua minh dang gilt shire Chu Lich, 
Ph6 cha tich va cac thanh vien Hdi thing quail tri cua COng Ty thi phai cd don, van 
ban eh den Hoi d6ng quan tri tai Cong Ty, Trong thOi han sau mitdi ngay ke tit 
ngay nhan don hoac van ban, Hdi d'Ong quan tri se hop de xem xet va quydt dinh. 

6- Truting hOp ChU tich Hdi d6ng quan tri ditclng nhiem mat tit each thanh 
vien Hdi ang quan tri thi Ph6 chu tich len thay, Ph6 chu tich ditOng nhiem mat tit 
each Hdi thing quan tri thi Hdi d6ng quan tri cet ngutli thay the va dam nhiem cOng 
viec cua Chtl tich den khi Dai hdi d6ng co dong gan nha-t. 

7- Trubng hOp ca Chu tich va Ph6 chu tich Hdi d6ng quan tri tit chtIc hoac 
bi bai mien, cac thanh vien Hdi d6ng quan tri cOn lai tam thdi phai hau ngitiii thay 
the trong Nati han mttdi ngay kd tit ngay Chu tich va ph() chu tich tit chili: hoac hi 
bai mien va cho den Dai hdi d6ng ce; (long gan nha't. 

8- Tru'orng hOp s6 thanh vien Hdi d6ng quan tri bi giam qua hai phin nam 
thi Hdi d6ng quail tri phai trieu tap Dal hdi d6ng c6 thing trong thOi han sau mitdi 
ngay kd tit ngay so thanh vien bi giam qua hai ph'in nam de todu b6 sung thanh 
vien Hdi d6ng quan tri; Trong cac triteing hop khac, tai cud'c hop giin nhift. Dai h6i 
Chi? kY ctia cic th.inh vie') Hdi dons groin tn.  

i. 	t 
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thing c6 citing bat] thanh vien m5i thay the thanh vien Hei thing quan tri (la hi mien 
nhiem, bai nhiem. 

9- Truing hop c6 thanh vien Hei d6ng quan tri dtioc bgu b6 sung hoac 
thay the thAnh vien bi mien nhiem, bai nhiem trong thdi han nhiem ky thi nhiem ky  
caa thanh vien (16 là thdi han con 14i ceia nhiem 1(5,  Hei deng quan tri. 

10- Viec b6 nhiem, mien nhiem, bai nhiem thAnh vien HOi citing quail tri 
phai dtkic thong bao theo quy dinh ctia phap luat. 

• DIgU 35: TIEU CHURN VA DIEU KIN LAM THANH VIEN HC)I DoNG 
QUAN TRI: 

1-ThAnh vien Hei dOng quail tri phai IA ngttdi c6 cac tieu chugn va dieu 
kien sau day: 

a- LA ngttOi c6 da nang lttc hAnh vi dan sit, khong thuec d6i arcing bi cam 
quail ljt doanh nghiep theo quy dinh tai Luat doanh nghiep; 

b- La co d6ng hoac dai dien co dong so hitu tit 5% von didu le cua Cong 
ty tra len hoac nguti khac c6 trinh dO chuyen mon, kinh nghiem trong quail Iy kinh 
doanh hoac trong nganh, nghe kinh doanh cha yeu caa Cong Ty; 

c- Ddoc c6 dong hoac nh6m c6 (long ngm gift t6i thieu 5% s6 c6 phgn c6 
quyen bieu quyet trong thdi gian lien tuc tit 06 thang tra len de ca. 

2- C6 d6ng hoac nh6m c6 &rig ngm gilt t6i thieu tit 5% tang s6 c6 phgn 
c6 quyen bleu guy& trong thdi gian lien tuc tit sat' thang tra len c6 quydn de a' 
nguti Ong ca vi tri thAnh vien Wei dOng quirt tri du'Oc thtfc hien nhu'sau: 

- Co &mg, nhOm co dong sa hUu t6i thieu tit 5% den 10% tong so co plign 
c6 quyen bieu quyet thick de ca t6i da met Ong ca vien; 

- Co 'Jong, nhom co dong sd hUu tit tren 10% den 30% tong so co phgn c6 
quyen bieu quyet dttOc de ca t6i da hai Ong hit vien; 

- Co (long, nh6m co Hong sa hGu tit tren 30% den 50% tong s6 c6 phan c6 
quyen bieu quyet du'Oc de cur t6i da ba Ong ca vien; 

- C6 Tong, nh6m co Clang sa hGu tit tren 50% den 65% tong s6 c6 phgn co 
quyen bieu quyet du'Oc de ca t6i da b6n Ong ca vien; 

- Co d6ng, nhom c6 (tong so hitu tit tren 65% tong s6 c6 phgn c6 quydn 
bieu quyet trO len Clack de ca t6i da nam Ong hit vien; 

Trtttrng hOp s6 lacing cac Ong ca vien Hei (Icing quart tri thong qua de ca 
NIA Ong hit vien van khong da s6 Wong can thief, Hei d6ng quan tri du'Ong nhiem c6 
the de*  ca hoac to chtic de cur theo mOt cd the do Ging Ty quy dinh. Cd ch6 de cif 
hay cach thdc HOi citing quan tri dttOng nhiem de ca Ong ca vien Frei d6ng quan tri 
phai duvc cong b6 to rang va clack Dai hei d6ng co (long thong qua trttdc khi ti6n 
hanh de ca. 

3- C6 (long hoac nhom c6 dong de ca hoac tit Ong ca phai gai h6 sd de cir 
ho4c tai ang cif ye Ban to chtic Dai hei thing c6 (long tritdc bay ngay ke tit ngay 
tie'n hanh Dai hei. HO sd Ong ca thanh vien HOi doi ng guar) tri bao 	din de cif, 
ring hit, sd yeti 15/ lich. Ban to chOc Dai hei tong hdp danh sach va 15/ lich trich 

Cht7ky cda afc thh nh vien H¢i (Jong vain try' 
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ngang cua nhiing t?ng sit vien du dieu kien niem yet cOng khai tai try sd chinh cua  
Cong Ty tru'dc hai ngay ke tit ngay nen hanh Dai h6i. 

4- Thanh vien HOi dOng quin tri Cong Ty khong du'Oc 15 thanh vier) H6i 
thing quin tri cua qua hai t6 chits san xua't kinh doanh khac, thanh vien H6i d6ng 
quin tri c6 the kiem nhiem cac chits vu dieu hanh trk trep san xua-t kinh doanh 
cua Cong Ty (Giam D6c, Pho Clam D6c, TrtiCing Ph6ng Ban hoac mot thin vi kinh 
doanh true thu6c). 

DigU 36: QUYN HAN VA TRACH NHIeM CCJA HOI D6NG QUAN TRI: 
1-Hoat d6ng kinh doanh va cac Ong viec cua Ong Ty phii chiu sit quin 

15,  hoac chi dao thtic hien cua H6i d6ng quail tri; HOi Citing quin (11 là cd quan co 
day dti quyen han de thy'c hien tat ca cac quyen nhan danh C6ng Ty Co phan 
Thuttng Mai Long Thanh quy6t dinh cac van de lien quan den muc Bich, quyen ldi  
cua C6ng Ty phis hdp yeti phap luat, nit nhUng van de thu6c thim quyen cua Dai 
hOi dOng c6 don& 

2- I-16i d6ng quin tri c6 trash nhiem giam sat, chi dao Giant d6c va nhting 
ngtidi quin 19 khac. 

3- Quyen va nghia vu cua HOi dOng quin tri do Luat phap, Dieu re nay, 
cac quy the nOi b6 cua COng Ty va nghi quyet cua Dai h6i dOng c6 (long quy dinh. 
Cu the I-16i dOng quin tri c6 nhang quyen han va nhiem vu sau: 

a) Quyet dinh k6 hoach san xua't kinh doanh va ngan sash hang nam; 
b) Xac dinh cac Mlle tieu hoat Ong tren cd sO cac muc tieu chien kick 

dads Dai h6i citing c6 (long thong qua; 
c) B6 nhiem, bai nhiem vdi Giam D6c, can b0 quin 15,  hoac ngtidi dai 

dien cua C6ng Ty khi HOi d6ng quart tri. cho rung dO là vi loi ich t6i cao cua Cong 
Ty. Viec bai nhiem n6i tren khong du'dc trai vdi cac quyen theo hop dOng cua  
nhUng ngutti bi bai nhiem (neu c6); hoac BO nhiem va bai nhiem cac can b6 quin 
19 C6ng Ty theo de nghi cua Giam deCc va guy& dinh mite lu'dng cua ho; 

d) Quyet dinh cd sau t6 cht?c cua Ong ty; 
d) Giii quyet cac khieu nai cua Cong Ty d6i vdi can b6 quin 19 ding nhtt 

quyet dinh 	chon dai dien cua Cong Ty de giii quy6t cac van de lien quan tdi  

cac the" tuc phip 15,  chcing lai can b0 quin 19 d6; 
e) De xua't cac loai c6 phieu c6 the Oat hanh va tong s6 co phieu phat 

hanh theo ti ng loai; 
f) De xua't viec [That hanh trai phieu, trai phieu chuyen d6i thanh c1 phieu 

va cac chGng quyen cho phep ngttai sO hGu mua c6 phieu theo mac gia dinh Irak; 
g) Quyet dinh chao ban trai phieu, c6 phieu va chang khoan chuyen d6i; 
h) De xua't mac c6 nrc hang nam va xac dinh mac c6 tCtc tam th6i, t6 chits 

viec chi ti c6 ttTc; 
i) De xudt viec tai cd sau ho5c giii the Cong Ty. 
4- NhUng van de sau day phii loos H6i ang quin tri phe chugn: 
a) Thanh lap chi nhanh hoac cac van phong dai dien cua Cong Ty; 

Chr7kj ciLc.fc th,inh vien Hoi dons quiin tri 
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b) Trong pham vi quy dinh tai khoan 2 didu 108 Luat doanh nghiep va trit 
trutng hOp quy dinh tai khoan 3 didu 120 cua Luat doanh nghiep phai do Dai hOi 
dOng co &mg phe chugn, HOi ang quan tri tuy using thdi diem quyet dinh viec thtrc 
hien, sits ddi va hay b6 cac hop ddng Idn cua C6ng Ty (bao gom cac hop ddng 
mua, ban, xac nhap, thau tom COng Ty va lien doanh); 

c) Chi dinh va bai nhiem nhang ngttdi dt.toc Cong Ty uy nhiem la dai dien 
thurcrng mai va luat sit cua Cong ty; 

d) Cac khoan dau tut khOng nam trong ke hoach kinh doanh cua Cong Ty 
hoac cac khoan dau tu' vu'Ot qua 10% gia tri ke hoach kinh doanh hang nAm; 

d) Viec mua, ban co phgn cua cong ty khac dt.tOc thanh lap tai Viet Nam 
• hay int& ngoai theo phan cap; 

e) Viec dinh gia cac tai san gOp vao Cong Ty khong phai bang tin lien 
quan den viec phai hanh co phietu ho4c trai phie‘u cua C6ng Ty bao 	\tang, 
quyen sa dung dal, quyen sa ht3u tri tuG, ding nghe va bi guy& Ong nghe; 

f) Viec Cong Ty mua ho'Ac thu hoi khong qua 10% mil loai co" phgn; 
g) Cac van de kinh doanh hoac giao dich ma Hei (Icing quan tri quy6t dinh 

can phai co sit chdp thuan trong pham vi quydn han va trach nhiem cua minh; 
i) Quyet dinh mac gia mua hoac thu hOi co phgn cua Cong ty. 
5- H6i dking quail tri phai bao cao vai Dai hOi d'Ong co (long ye hoat dung 

cua minh, cu the IA ye viec giam sat cua HOi dOng quan tri d6i vdi Gam d6c va 
nhring can b0 quan 1 khac trong nAm tai chinh. Truing hop HOi dOng quan tri 
khong trinh bao cao cho Dai hOi dOng co (long, bao cao tai chinh hang nAm 
Cong Ty se bi coi la khong co gia tri va aura dttOc HOi thing quan tri thong qua. 

6- Tar khi Luat phap va didu le quy dinh khac, HOi ang quan tri co the 
uy quyen cho nhan vien cap du'di va cac can b0 quan 1j,  dai dien xi( 15,  cong viec 

•• 	 thay mat cho Cong ty. 

DItU 37:  HOAT SONG CCM HOI DoNG QUAN TRI: 
1- Cu0c hop dgu tien cua nhiem ky 140i (king quan tri de bgu CHI tich va 

ra cac quyet dinh khac thuOc thfi'm quydn phai du'Oc Wen hanh trong thdi han bay 
ngAy lam viec, ke tit ngAy ket thilc bgu cit HOi thing guar) tri nhiem kj,  dO. CuOc 
hop nay do thAnh vien HOi dOng quail tri co s6 phieu blu cao nfat trieu tap. Truing 
hOp c6 nhidu hdn mOt thanh vien c6 s6 phiefu bau cao nhdt va ngang nhau thi cac 
thanh vien HOi citing quan tri theo nguyen tgc da s6 qua ban de bgu mot ngudi 
trong s6 ho trieu tap hop H6i (king quail tri. 

2- Cac cueic hop thutng 	Chu tich HOi ddng quan tri phai trieu tap cac 
cu0c hop HOi  thing guar' tri, lap chiking trinh nghi sit, thdi gian va dia diem hop it 
nhdt nAm ngay tn.tdc ngay du' kien hop; Chi' tich co the trieu tap hop bdt ke luc nao 
thdy can thiet, it nhdt mot quy phial hop mot Ian. 

NOi dung cuOc h9p thding ky nhtt sau: 
a- Thao luan va thong qua bao cao tai chinh, bao cao hoat dOng kinh 

doanh trong k5', ke hoach kinh doanh k5' tiep theo do Gia m dec trinh. 

Cht7 ky coa cIc thinh vien Hdi (Jong gain tri 
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b- Thao luan va quye't dinh cac dy an dau tit va Oat tridn kinh doanh cua  
Cong Ty. 

c- Giii quye't cac kien nghi cita Gidm d6c. 
d- Chti tich H6i long quin tri bao cao ke't qui giii quyel cong vi6c giita 

hai kS' hop HOi d6ng quirt tri. 
d- Giii quye't cac van de khac chi.ta dtidc neu trong chudng trinh nghi Sy. 
3- Cac cuOc hop bat thttong: Chu tich phai trieu tap hop Hei thing quan tri 

ma khong c6 bat 1(51 stt tri hoan bdt hdp ly nao khi met trong s6 cac dei tu'ong sau 
day de nghi bhng met van bin trinh bay muc dich cuOc hop va cac van de can bAn: 

a- Giam d6c Cong Ty; 
b- Hai thanh vien Hei dOng quail tri; 
c- Chit tich Hei deng quan tri; 
d- Da so thanh vien Ban kiem soat. 
4- CuOc hop Hei thing quin tri phai tie'n hanh trong yang mall lam ng5y 

ke tit ngay nhan thick de xudt hop, neu qua thdi han nay ma Chu tich khong trieu 
tap cuec hop Hei thing guar' tri thl Chu tich phai chiu trach nhiem ye nhiing thiet 
hai xay ra d6i vdi ding ty, nhang ngtidi mong mu6n to chic cuOc hop dttc:tc de cap 
den d khoan 3 neu tren dieu nay as the ty minh trieu tap hop Hei thing quan 

5- ThAnh vien Hei dOng quail tri phai tham dy day du cac cuOc hop ca'a 
Hei dOng quan tri; ThAnh vien Hei (king quan tri dttdc Cly quy6n cho ngtieti khac dot 
hop neu doc da s6 thAnh vien H'6i (Ling quail tri clap thuan. 

6- Theo yeu eau cria kiem toan vien dec lap, chu tich Hei d6ng quin tri 
phai trieu tap hop Hei thing quail tri de ban ye bac) cao kiem toan ctia COng Ty. 

7- Dia diem Hop: Cac cuec hop cua Hei d6ng quan tri du' c tie'n hAnh tai 
try Sa chinh caa Cong Ty hoac dia chi khac theo su' nha't tri cua Wei deng quan tri. 

8- Thong bao N/A cinking trinh hop: cac cuec hop dm Hei thing quan tri 
phai thick thong bao cho cac thanh vien Hei dOng guar, tri bay ngAy tritoc khi to  
chac hop, vdi dieu kien IA cac thanh vien H6i deng quan tri co the khudc tit thOng 
bao mdi hop bhng van ban. Th6ng bao ve cuOc hop Hei thing quan tri se phai thick 
lArn bhng van ban bhng tie/11g Viet va phai thong bao ca ye chttdng trinh hop, thdi 
gian, dia diem hop va phai dudc kern theo nhang tai lieu an thie't ve nhiing van de 
se du'dc ban bac va bieu quyel tai cuec hop HOi d6ng quail tri va cac phie'u bieu 
quye't cua nhUng thanh vien HOi d6ng quail tri khOng the thr hop. 

9- Chi' tich Hei d'Ong quan tri hoac ngtteti trieu tap cuec hop phai gill  
thong bao mdi hop va tai lieu kern theo den cac thanh vier' Ban kiem soat, Giarn 
d6c, Pho giam d6c, Ke toan Tniang nhu' d6i vdi cac thanh vien Hei thing quan 

Thanh vien Ban kiem soat, Gam d6c, PIO giam d6c, Ke loan twang 
khOng phai IA thanh vien Hei d6ng guar' tri, c6 quyen dis cac cu6c hop ctla 
thing quan tri, c6 quyen thao luan nhung khong dudc quyen bieu quyet. 

10- S6 thanh vien tei thieu tham du': Cuec hop cila Hei d'Ong quan tri IA 
hdp le khi c6 it nIlt 3/4 thAnh vien Hei deng (pin tri hoac ngu'di dai die' n shay the-
trtic fief') dit hop. 

11- Bieu quye-t: 
Ch0 ky ctin cac WWI vien N¢i (long gut' n 
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- MOi thanh vien H6i dong quan tri c6 mot phieu bieu quy6t. 
- Met thanh vien Hai dong quart tri se khong dude bleu quy6t ve cac hdp 

d8ng hoac giao dich hoac de xudt nao ma thanh vien dO hoac bdt ky ngtrdi lien 
quan nao co 10i ich va loi ich da co the mau thugn vdi loi ich cua Cong Ty; Mat 
thanh vien Hai dong quan tri se khong dude tinh vao s6 Ming dai bieu t6i thieu can 
thiet c6 mat tai mat cuOc hop ve bdt ky quy6t nghi nao ma thanh vien 86 khong 
dude quyen bieu quyet. 

- 13dt k'y thanh vien HOi d6ng quail tri nao Wang lOi tit met hop dong 
dude quy dinh tai dieu 120 can luat doanh nghiep se dude coi 1a c6 loi ich clang ke 
trong help dong d6. 

Trong mot cuec hop cua Hei thing quan tri, n6u c6 bdt ky van de nao 
Oat sinh lien quan den mut (10 ldi ich cua thanh vien Hai ang quan tri hoac lien  
quan den quyen bieu quy6t cua bdt kS,  thanh vien nao ma nhiing van de d6 khong 
du'Oc giai quyet bang sit tti nguyen tit bo quyen bieu quy6t cua thanh vien Hai dong 
quan tri do, thi nhUng van de Q6 se clack chuyen tdi Chi; toa cua cuac hop va phan 
quy6t cua vi Chu toa lien quan den tat ca cac thanh vien HOi thing quan tri khac se  
c6 gia tri la quyet dinh cu6i ding trit trtiang hdp tinh chdt hoac pham vi Idi ich cua 
thanh vien HOi eking quan tri lien quan chtta ddoc cong b6 met each thich clang. 

12- Tuyen b6 Idi ich: Met thanh vien Hei dong quail tri bang each nay 
hay cach khac, tate ti6p hoac gian ti6p &roc hu'ang ldi tit mat hdp dong hoac giao 
dich da dtfOc ky ke't hoac dang dii ki6n vdi Cong Ty se phai tuyen b6 bin chdt, not 	71fle.■ 

dung cua quyen Idi d6 trong cuac Hop ma Hai dong quan tri lan dau tien xem xet 
•Vit 

van de kj,  ke`t hdp eking hoac giao dich nay n6u khi d6 thanh vien nay 85 bie't minh 

tien cua H6i Citing quart tri dude to cht?c sau khi thanh vien nay biet rang minh co 
c6 	ich trong da hoac thanh vien nay c6 the tuyen b6 dieu (16 tai cuoc hop du 

10i ich trong giao dich hoac hdp dong lien quan. 
13- Bieu quy6t da s6: HOi dong quirt tri thong qua cac nghi quyet va To 

quy6t dinh bang each tuan theo y ki6n tan thanh cua da so thanh vien HOi ang 
quan tri c6 mat Oren 50%), ne/u so6phietu tan thanh va phin d6i ngang bang nhau thi 
quy6t dinh cua Chit tich HOi citing quan tri IA quy6t dinh cu6i ding. 	 .1111 

14- Viec bo phieu cua ngitai vdng mat: Thanh vien HOi  dong quail tri  •Nli 
vAng mat c6 the Neu quy6t ye nghi quy6t cua Hoi dong quail tri bang phitdng thac -.o • 
!Do phieu bang van ban, nhang phieu bang van ban nay phai &roc dog trong phong 

dan kin va phai &etc chuyen den Chu tich Hai dOng quan tri cham nhdt met gia 
trtidc giit khai mac h9p; Phieu bieu quy6t chi dude ma trade sit chang kien cua 
nhilng ngu'ai tham dot hop. 

15- Hop tren dien thoai hoac cac hinh thac khac: Mot cu6c hop cua HOi 
citing quail tri co the to ch(tc theo hinh thac nghi sit giita cac thanh vien cua Nei 
dong quail tri ma tat ca hoac met so thanh vien dang a nhCtng dia diem khac nhau 
vdi dieu kien la nruli thanh vien tham gia hop deu co the: 

a- Nghe tifng thanh vien HOi ang quan tri ding tham gia phai bieu trong 
cuOc hop; 

an? icy cri,v c.fc th.inh vin /kV &Ike q11i.n Fri  

1kt 	
• 

1 	I l•-• 
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b- Neu muon, ngirdi d6 co the phat bieu vdi tat ca cac thanh vien tham dti 
khac met each Citing thati; Viec trao (161 giita cac thanh vien co the thitc hien met 
each trut tiefp, qua dien thoai hoac bang pinking tien lien lac thong tin khac (cho du  
IA da (kick sit dung vac) th6i diem th6ng qua dieu le hay sau nay mdi dtictc sit dung) 
hoac là keft hop tat ca cac hinh thdc nay; Theo dieu le nay, moi thanh vien Het 
dOng quirt tri tham gia hop trong met cuec hop nhu"vay duck coi là "co mat" tai  
cuec hop do; Met cuec hop thick to chc(c theo quy dinh nay du'Oc coi IA dien ra tai 
dia diem ma nhom thAnh vien Hei deng quin tri dong MAI tap hop 14i, hoac neu 

cokhong 	met nh6m flint vay thi dia diem ma chit toa cuec hop hien dien se thick 
coi IA dia diem cuec hop. 

c- Cac nghi guy& thong qua trong met cuec hop qua dien thoai se co hieu 
laic khi bien bin cuec hop da co day du chit k/ cua moi thanh vier' Hei dOng quin 
tri tham du' hop. 

16- Thong qua nghi quy6t bang van bin phii co chin k/ caa tat ca cac 
thanh vien Hei dOng quin tri sau day: 

a- ThAnh vien co quyen bieu quye't v6 nghi quyeft tai cuec hop ctla Hei 
dOng quin tri; 

b- S6 IttOng thAnh vien co mat !thong thdp hdn s6 Wong thanh vien t6i 
thieu theo quy dinh de ti6n hanh hop Hei deng quin tri. 

Nghi quy6t loaf nay co hieu lite va gia tri nhu' nghi quyet ma cac thanh 
vien Hei dOng quirt tri thong qua tai cuec hop dude trieu tap va to chat theo thong 
re; Nghi quy6t co the thong qua bang each sit' dung nhieu bin sao cua ding met van 
bin netu moi ban sao Q6 co it nha't mot chit k/ cita thanh vier). 

17- Bien bin cuec hop: Moi nghi quyeft, quye't dinh Cita Hei deng quin tri 
trong moi phien hop deu phii ghi trong bien bin, bien bin phii &roc lap bang ti6ng 
Viet va thong qua moi thanh vien tham du vdi day du chit k9. Chit tich Het dOng 
quin tri co trach nhiem chuyen bien bin cu6c hop cita Hei dOng quin tri cho tat ca 
cac thAnh vien HOi dOng quin tri va nhitng bien bin d6 xem nhu'nhiing bang chtrng 
xac thitc ve cong vice da dirge tie'n hanh trong cac cuec hop do tat khi coy kie'n 
phin d6i vO not dung Wen bin trong theli han mttdi ngAy ke tit ngay chuyen di. 

18- Nhang ngutri dude mdi hop du' thinh 	Giam d6c, Ph6 giam d6c, 
ket  man twang khong phii lA thanh vien Hei deng quin tri va cac chuyen gia cita 
mot ben tha ba co the du' hop theo ltli mdi cua I-16i dOng spin tri. 

19 - Gia tri phap 19 ciia hAnh Ong: Moi hanh (ging (kW thitc hien theo 
quye't dinh cita Hei d6ng quirt tri dude coi là co gia tri phap 1/ mac du qua trinh 
bau Hoi deng quin tri co the co nhitng sai sot. 

DItU 38: PHAN CIONG NHIeM VU VA QUYEN HAN GOA CAC THANH  
VIEN HDQT: 

1- Chit tich Wei deng quin tri c6 the kiem nhiem chile Giam D6c. 
2- Chit tich Hei deng quin tri co trach nhiem trieu tap va chit toa hop Dai 

hei deng co (long va cac cuec hop cita Hei deng quin tri, deng thdi c6 nhitng 
quyOn va trach nhiem khac quy dinh tai Dieu le nay va Luat doanh nghiep. PIO 
Cie Ay can cac th.lab vien HO dens elan tri 
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chit'  tich c6 cac quyen va nghia vu nhtt Chu tich trong tracing hop dttoc Chu tich ity  
quyen nhurng chi trong tracing hdp Chit tich da thong bao cho Hei thing quan tri rhng 
minh vdng mit ho ac phai vdng mat vi nhUng 1j,  do bit kha khang hone mit kha 
nang thijc hien nhiem vu cita minh; Trong tracing hdp nay Chi, tich kh6ng chi dinh 
Ph6 chit tich hanh Ong nhtt vay, cac thanh vien con lai cua HOi citing quan tri se 
chi dinh Pho chu tich HOi d6ng quan tri; Tru'ong hdp ca Chti tich va Pho chu tich 
tam thdi khong the thitc hien nhiem vu cua ho vi ly do nao d6, cac thanh vien Hei 
d6ng quail tri con lai c6 the bo nhiem met ngu'di khac trong s6 ho de thifc hien 
nhiem vu ctia Chu tich HOi d6ng quan tri theo nguyen tdc da so qua ban. 

3- Chit tich Frei d6ng quan tri phai gill bao cao tai chinh thtteing nien; bao 
cao Ye tinh hinh chung cua Cong Ty; bao cao kiem man (nett co) va bao cao kiem 
tra cua Hei d6ng quan tri cho cac co d6ng tai Dai hei d6ng co (long. 

4- Ngoai nhUng nhiem vu va quyen han di quy dinh trong lieu le nay 
thanh vien HOi d6ng quan tri con c6 cac trach nhiem sau: 

a) Nghien citu, danh gin tinh hinh, ket qui hoat Ong va d6ng g6p vao 
viec xay dung phttdng Wang phat trien, ket qua hoat deng kinh doanh cita C6ng Ty 
trong titng thdi 

b) Dttoc quyen yeu du cac can be trong COng Ty cung cap clay du moi 
tai lieu c6 lien quan den hoat Ong cua Cong Ty de thu'c hien nhiem vu cua minh. 

c) Tham dot cac phien hop ctia Frei d6ng quart tri day Qa, thing gib, thao 
luan va bieu quy6t cac van de thuOc not dung phien hop, tracing hop vdng mat phai 
th8ng bao cho Chu tich Hei d6ng quan tri trade thdi gian hop it nhit met ngay; 

d) Thtfc hien Qieu le ciia Cong Ty va nghi quy6t cua Dai hei thing co 
dong, nghi quyet cua Hei d6ng quan tri c6 lien quan den titng thanh vien theo sit 
phan cong cita HOi d6ng quart tri, chin trach nhiem ca nhan trutsc phap !Wit, trade 
Dai hei eking co don va trade HOi d6ng quan tri ve nhitng hanh vi cua minh. 

d) Hoan thanh tot nhitng nhiem vu chick phan ding trong Hei d6ng quan 
tri, danh moi no 	cho stt on dinh va phat trien cita Cong Ty. Thtidng xuyen theo 
doi, ndm bit tinh hInh hoat citing kinh doanh cua C6ng Ty de de xual vdi Hei thing 
quan tri cac Wen phap nhhm chi ti6n hoat Ong. 

e) Khong Mick lam dung dia vi NIA quyen han, kh6ng (hick sit dung tai sin 
cita Ging Ty de thu lOi rieng cho ban than va cho ngttdi khac, khong &roc tiet le 
cac bi mat ctia Cong Ty. 

DleU 39: TRUONG HOP MAT Tli CACH THANH VIEN HDQT: 
MOt thanh vien Hoi d6ng quan tri se khong con to cach thanh vien Hei 

dOng quan tri trong cac truing hdp sau: 
- Thanh vien de kitting con dti to cach lam thanh vien Hoi d6ng quan tri 

theo quy dinh cua Luat doanh nghiep hone bi Luat phap cam khong Quo lam thanh 
vien HOi siting quan tri. 

- Thanh vien Q6 gill ddn bhng van ban xin tit chac den try so chinh cua  
Cong Ty. 

chi? ky ctia d c thAnh vien H6i ding quiln trt.  
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- Thanh vien d6 bi anh hating cua sli r6i loan tam than va cac thanh vien 
khac ctia H6i dOng quart tri cd nhUng bang chi:1'11g chuyen mon chi?ng to nodi do 
kitting con co nang Ittc hanh vi. 

- Thanh vien d6 vgng mat, kh6ng tham gia cac hoat d6ng cua H6i ding 
pan tri lien tuc trong veng sau thang tro len, trit tru'dng hop tat kha khang. 

- Thanh vien d6 bi cach chat thanh vien H6i citing quail tri theo nghi 
quy6t ctia Dai hOi thing co (long. 

DI6U 40: QUYEN LOI COA THANH VIEN HDQT: 
1- Cac thanh vien HOi thing quail tri (khOng ke cac dai dien dttdc 6y 

quyen thay th6) du'Oc nhan thu lao cho ding viec cua ho vdi tit cach la thanh vien 
HQi &rig quan tri. Peng mac this lao cho HOi thing quan tri se do Chu tich H6i d6ng 
quart tri de nghi va Dai hOi dOng ce 'Jong quy6t dinh. ithoin thu lao nay se dttOc 
chia cho Bing thanh vier, HOi dOng quart tri theo nguyen tdc nha't tri. Tang s6 tin 
chi tra thu lao cho cac thanh vien HQi dOng quart tri va s6 tien ma mOi thanh vier) 
du'oc nhan phai du'oc ghi chi ti6t trong bao cao thitting nien cua Cong Ty. 

2- Moi thanh vien nam gift bdt ky mot cht?c vu dieu hanh nao (khong tinh 
d6n viec chttc vu d6 co du'Oc nam gift trong mat khuon kho mang tinh chdt dieu 
hanh hay kitting), hoac thanh vien thttc hien nhang Ong viec khac ma theo quan 
diem cua Htii citing quart tri la nam ngoai pham vi nhiem vu thong thudng ctia met 
thanh vien HOi dOng quan tri, c6 the di.tOc tra them tin thu lao (Judi dang mot 
khoin tier' ding tron gOi theo titng Ian, lacing, hoa ting, pl.& tram loi nhuan, hoac 
du'oi hlnh thdc khac theo guy& dinh cua HOi dOng quail tri. 

3- Cac thanh vien HOi ang quan tri c6 quyen dttOc thanh toan Cal ca cac 
chi phi di lai, An a va cac khoan chi phi Op 19 khac ma ho da phai chi tra khi thtfc 
hien trach nhiem thanh vien Hoi dOng quan tri ctia minh, ke ca moi chi phi phat 
sinh khi tdi tham du' cuOc hop dm H6i dOng quilt tri hoac Dai h6i d6ng c6 (long. 

4- Moi chi phi hoat d6ng ctia HQi dOng guar, tri ditOc tinh vao chi phi quan 
19 cita Cong Ty. 

MUC 4 
GIAM D6C, NGUOI QUAN L'? VA THUK`l 

DltU 41: T6 CHOC BO MAY QUAN  
Cong Ty se ban hanh mat he th6ng b6 may quart 19 ma theo (16 bti may 

quart 19 se chiu trach nhiem va nam du'oi su lAnh dao ctla HQi dOng twin tri. Cong 
Ty co mat Giam d6c, mot s6 Pho giam d6c va mot K6 toan tru'ong do HQi Citing 
quart tri be nhiem; Giant d6c, cac Ph6 giant d6c va K6 toan twang co the ding thdi 
la thanh vien HQi dOng quan tri va dticic HQi tieing quirt tri 1)67  nhiem hoac bai mien 
bang mot nghi quy6t dttoc thong qua mot cach hop thitc. 

DltU 42: NGUOI QUAN  
1- Ngu'di quan 19 Cong Ty la: Giant d6c, Pho giam d6c, K6 Loan tracing 

do HOi ctOrig quan tri phe duyet; Cac vi tri guar, 19 khac do Giam d6c phe duyet. 
Cluny cda cic than!) vin HQi dong gain In 
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2- Theo de nghi cua Gam d6c va sU clap thuan cCia H6i d6ng quan tri, 
Cong ty se c6 mot s6 Wog ngaii quan lj can thiet hoac thich hdp de thttc hien cac 
cd cdu va th6ng le quit.' lj C6ng Ty thy theo tang th6i diem; Ngti6i quan 1j,  ph5i c6 
sy man can can thiet de cac hoat dOng va to chac ctia COng Ty dat &roc cac muc 
tieu de ra. 

3- Mut lu'dng, tien thu lao, ldi ich va cac dieu khoin khac trong hdp dOng 
lao d6ng d6i vdi Giam d6c, Ph6 giam d6c, K6 man twang se phai do H6i thing 
quan tri quye't dinh va phai ha° cao cho Dai h6i d6ng co (long thtging nien va durdc 
neu trong bao cao thutng nien ctia C6ng Ty. 

• OIL 43: GIAM DOC: 
1- Giam d6c la ngu'ai dal din theo phap luat cua Cong ty trong moi giao 

dich. Giam d6c do HOi ang quan tri bo nhiem va mien nhiem khOng nhit thiet la 
co?  (long va c6 the la thanh vien HOi dOng (wan tri; Nhiem ky dia Gam d6c khong 
qua nam nam, c6 the 1)6 nhiem lai vdi so nhiem k$' khong han ch6. 

2- Gam d6c phai dieu hanh ding viec kinh doanh hang ngay cCia Cong Ty 
theo dung quy dinh ctia phap 1E14, dieu le nay, hdp (ing lao d6ng kj,  vdi Cong Ty 
va guy& dinh ciia Hai ang quail tri; Neu dieu hanh Ging Ty trai yeti quy dinh ma 
gay thiet hal thl Giam d6c phai chiu trach nhiem tru'dc phap luat va phai bOi thiging 
thiet hai cho Cong Ty. 

3- Giam d6c chiu trach nhiem tnidc HOi dOng quail tri va Dai h6i citing ce 
citing ve trach nhiem quan ly dieu hanh C6ng Ty va phai bao cao cho cac cd quan 
nay khi dttdc yeu du. 

4- Gitip viec Giam d6c c6 cac Ph6 giam d6c va mot Ke tan twang do 
FlOi ang quail tri be; nhiem va mien nhiem theo de nghi ctia Giam D6c. 

DIgU 44: TIEU CHUAN LLJA CHON GIAM Doc: 	 AN 

1- C6 du nang Iktc hanh vi dan sU va khong thuOc d6i tu'cing bi cam quan 
 . MN 

. MAI 

15,  doanh nghiep theo quy dinh ctia Luat doanh nghiep; 
2- LA cd nhan sa hau it nha't di 10% V6n dieu le cua COng Ty hoac ngtr6i 

kh6ng phai la thanh vien HOi thing quail tri, c6 trInh d6 chuyen mon, kinh nghiem 
thyc t6 trong quail tri kinh doanh hoac trong cac nganh nghe kinh doanh chi yeti 
ctia Cong Ty va c6 it nhatt ba nam Ong tac, hieu biet phap luat; 

DIgU 45: QUYgN HAN VA NHIgM VU CUA GIAM 06C: 
1- Thut hien cac nghi quyet cua H6i dOng quin tri va Dal h6i diing cn  

dong, ke hoach kinh doanh va ke hoach dau tu* cua Cong Ty da dttdc HOi dOng 
quart tri va Dai h6i dOng co citing thong qua; 

2- Quyet dinh tat ca cac van de khong can phai cd guy& nghi cua H6i 
thing quail tri bao gom viec thay mat Cong Ty ky ket cac hdp d6ng tai chinh va 
thticing mai, to cht?c va dieu hanh hoat dOng sin xudt kinh doanh thtftng nhat ceta 
COng Ty theo nhang thong le tot nhdt; 

chirky cda cdc thAnh vitt: MI dons quills in  

--t 
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3- Ki6n nghi s6 lu'Ong can b6 quin 19 ma Cong Ty can thue de H6i d6ng 
quin tri b6 nhiem hoac mien nhiem khi can thi6t nham ap dung cac hoat d6ng cung 
nhu' cac cd cdu quart 1/ tot do HOi ang quail tri de xudt va tu' van de HOi dOng 
quin tri quy6t dinh mac litchi& thu lao, cac lOi ich va cac dieu khoin khac ciia Hop 
ang lao dOng ctia can b6 quin 1/; 

4- B6 nhiem, mien nhiem, each chac cac auk danh quan 1/ trong COng 
Ty, trit cac chec danh thu6c tha'm quyen c6a H6i dOng quin tri; 

5- Tham khio y ki6n H6i d6ng quin tri de quy6t dinh s6 lacing lao d6ng, 
mac lu'ong, trd cal), lOi ich, b6 nhiem, mien nhiem va cac diet' khoin khac lien  
quan d6n hdp dOng lao dOng ctia ho; 

6- Quy6t dinh tuyen dung lao dOng; 
7- Ban hanh quy ch6 quin 19 not b6 Cong Ty; 
8- Tru'Oc sau mac:6 ngay ke tit ngay k6t thtic nam tai chinh Clam d6c phi 

trinh H6i (ing quin tri phe chan k6 hoach kinh doanh chi ti6t cho nam tai chinh 
tip theo tren cd sof dap Ling cac yeu cau cia ngfin sash phi., hop sung nhu k6 hoach 
nam nam; 

9- De xudt nhang bien pilaf) Wang cao hoat d6ng va quin 19 C6ng Ty; 
10- Chun bi cac bin du' toan dai han, hang nam va hang thang caa C6ng 

Ty phuc vu hoat d6ng quin 19 dai han, hang nam va hang thang cua Cong Ty theo 
k6 hoach kinh doanh. Bing du' Loan hang nam (bao gom ca bang can d6i k6 toan, 
bao cao hoat dOng sin xudt kinh doanh va bao cao ltiu chuy'en tien chi ki6n) cho 
ding nam tai chinh se phii trinh cho HOi dOng quin tri de th6ng qua va phai bao 
gOm n11E:Mg thong tin quy dinh tai cac quy ch6cila C6ng Ty; 

11- Tit ch6i thu'c hien nhiing quy6t dinh cia Chit Tich, Ph6 chu tich hay 
cac thanh vien HOi dOng quin tri n6u thdy trai phap luat, trai dieu le, trai nghi 
quy6t cua Dai hOi dOng co dOng va quy ch6 quail 1/ nOi b'6 d6ng thdi phii c6 trach 
nhiem thong bao ngay cho cac Kiem soat vien; 

12- Du'Oc quyen quy6t dinh cac bien phap vu'ot tha'm quyen ctia minh 
trong tru'ong hdp khan cap nhu' thien tai, dich hoa, h6a hoan, sit c6 va chiu trach 
nhiem ye cac quy6t dinh nay, dOng thbi bao cao ngay cho HOi d6ng quan tri; 

13- Thtfc hien tat ca cac hoat d6ng khac theo quy dinh ctia Phap luat, dieu 
1e.  nay va cac quy the cua Cong Ty, cac nghi guy& ctia H6i d6ng quin tri, Hdp  

dOng lao d6ng cita Gam d6c. 

DIEU 46: OY QUY6N VA OY NHIEM: 
1- Giam D6c Cong Ty c6 the ay quyen hoac uy nhiem cho ph6 Giam d6c 

hoac ngu'di khac thay mat minh giii quy6t mot s6 ding viec cua Cong Ty va chiu 
trach nhiem phap 19 trutic iy quyen, 6y nhiem ctia minh. 

2- Ngu'ai du'Oc Giam D6c ety quyen hoac ay nhiem phii chiu trach nhiem 
01419 tratc Gam D6c va track phap 101 ye nhUng song viec dia minh. 

3- Moi sit Cty quyen, uy nhiem c6 lien quan den con ddu cua Cong Ty deu 
phii thu'c hien bang van bin. 

Chi 	cdn cdc thrlah vien fI i (king gain tri 
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4- Cac Twang Phi:mg, Ban va Cita Hang TruOng trong Cong Ty c6 the U'y 
quyen, uy nhiem cho cac nhan vien di) du'di cda minh nhu'ng phai thick sit chap 
than cda Giam d6c. 

DIgU 47: TO NHIEM VA DUONG NHIEN MAT TUCACH: 
1- }Chi Giam D6c mu6n tit nhiem phai c6 thin gai H6i dOng quan tri, trong 

thbi han ba mu'cri ngay Id tit ngay nhan du'Oc thin HOi siting quan tri xem xet va 
quye't dinh. 

2- Giam D6c du'Ong nhien mat td cach khi xay ra mOt trong cac traZIng hop 
sau day: 

- Chet, mat tri, mat quyen cOng din. 
- Tit bet nhiem so. 
3- Trutng hOp Giam D6c bi mat tit cach, H6i dOng quan tri phai tam cif 

nguti thay the, trong thesi han toi da ba mach ngay H6i (ing quan tri phai tie'n hanh 
cac thd tuc de b6 nhiem Giam D6c 

4- H6i dOng quan tri bai nhiem Giam d6c vdi it nhal ba phan nam thanh 
vien H6i deng quan tri Neu quyel tan thanh (khong ice bi'eu quye't cua Gam d6c la 
thanh vien HOi dOng quan td) va b6 nhiem mOt Giam d6c mdi thay the; Giam d6c 
bi bai nhiem c6 quyen phan d6i bai nhiem nay tai Dai h6i dOng co (long gan nhdt. 

DIgU 48: THLIK: 
HOi dOng quan tri se chi dinh mOt ngadi lam ant k9 hay hai ngtteii cimg 

lam ang thu' k9 Cong Ty. 
Vai tro va nhiem vu cda tha k9 Cong Ty bao g6m: 
a) T6 chac cac cu6c h9p cua HOi ang quail tri, Ban kiem soat va Dai HOi 

dOng c6 Tong theo lenh cua Chd tich HOi citing quit] tri hoac Ban kiem soat. 
b) Lam bien ban cac cu6c h9p; 
c) Ttt van ye tlui tuc cda cac cuOc hop; 
d) Cung di) thong tin cho thanh vien HQi dOng quan tri va Ban kiem soat; 
d) Cac cong viec khac ma HOi dOng quail tri phan cong. 
Thu' kj,  C6ng Ty c6 trach nhiem bac) mat thong tin theo cac quy dinh cua  

phap 1114 NIA diet' le nay. 

MUC5 
NHIEM VI) DUOC UY THAC GOA THANH VIEN HOl D6NG QUAN TRI 

GIAM D6C. NGUOI QUAN Ll%  

DleU 49: TRACH NHIEM CAN TRONG: 
Thanh vien H'Oi ciOng quan tri, Gam d6c va nguti quan l9 khac &roc ay 

thac trach nhiem thu'c hien cac nhiem vu cda minh mot cach trung thac va theo 
phuting thac ma ho tin la vi lOi ich cao nha't cda Cong Ty va vdi mOt mac d6 can 
trong ma bdt ky mot ngttdi than trong nao khac ding can phai c6 khi dam nhiem vi 
tri tttdng dacing va trong hoan canh tuttng tit. 
CIO ky via citc thhnh vier) MU eldng quiin 

k 
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DigU 50:  TRUNG THLIC VA TRANH CAC XUNG DOT VE QUYEN L01: 
1- Thanh vien HOi dOng quail tri, Gam d6c va nodi quan ljt khac khong 

du'oc phep si.1 dung vi muc dich ca nhan nhting co hOi kinh doanh c6 the mang lai 
loi ich cho Cong Ty; dOng thdi khong du'Oc sit dung nhting thong tin co &roc nhd 
chat vu cua minh de tit Idi ca nhan hay de phuc vu lOi ich cua bdt ky to chile hodc 
ca nhan nao khac. 

2- Thanh vien H6i ding quail tri, Giam d6c va nguti quail ly khac co 
nghia vu th6ng bao cho HOi ang quan tri moi Idi ich c6 the gay xung d'Ot ma hp co 
the dude hu'ong thong qua cac phap nhan kinh t6, cac giao dich hoac cd nhan khdc. 
nlang d6i wog nay chi co the sit dung nhiing cd hOi do khi cac thanh vien H6i 
dOng pan tri khOng co lOi ich lien quan da quy6t dinh kh6ng truy situ van de nay. 

3- C6ng Ty khong dude phep cal) cac khan vay, bao lanh, hoac tin dung 
cho cac thanh vien HOi (Icing span tri, Giam d6c, ngitdi quan ljt khac va gia dinh 
cua ho hodc bat k5' phap nhan nao ma a do nha'ng ngutti nay co cac Idi ich tai 
chinh, trir khi Dai h6i dOng co (long guy& dinh khac. 

4- 'Chong mot thanh vien Hoi eking quail tri, Giam d6c va ngddi quail 15,  
khac hay nguti co lien quan nao ctia ho (kW phep mua hay ban hoac giao dich 
theo bdt cif hInh thdc nao khac cac co phi6u ctia Cong Ty vao Waft c thdi diem nao, 
khi ma ho c6 dudc nhithg thong tin chic chdn se gay inh hitt ng d6n gia ctia nhang 
c6 phiefu do va cac co (long khac lai kh6ng bi6t thong tin nay. 

5- Theo diet! 120 cila Ludt doanh nghiep, mot hdp dOng hodc giao dich 
giffa C6ng Ty va mot hay nhieu thanh vien H'Oi dOng quan tri, Giam d6c va ngtidi 
quan 15/ khac hodc nhiTng ngutli lien quan d6n ho hodc bdt ky C6ng Ty, d6i tac, 
hiep hOi, hoc to chtIrc nao khac ma a do mot hodc nhieu thanh vier) FiOi thing quan 
tri, can b0 quail 15,  hoac ntOng ngaii lien quan den ho la thanh vien, hoac co lien 
quan Idi ich tai chinh, se khong bi vo hieu hoa chi vi nhang m6i quan he vita neu, 
hodc chi vi thanh vien H6i thing (pan tri d6 hodc can b6 quail ly de, có mat hoac 
tham gia vao cu6c hop lien quan hodc Hoi dOng quan tri da cho phdp thtfc hien Op 
dOng hodc giao dich, hodc chi vi nhang phi'eu bau cua ho sung du'dc tinh khi bieu 
quy6t ve muc dich do n'eu: 

a) DOI yeti hop thing c6 gia tri 20% tong gia tri tai sin difoc ghi trong se k6 
town ctia Cong Ty trel xu6ng, nhang ye-u to quan trong ye hdp ang hodc giao dich 
cCing nhtt cac m6i quan he va 10i ich caa ngutti quan 15 hoac thanh vien H0i thing 
quan tri da dads bao cao cho thanh vien H6i dOng quail tri. Biting thdi, H6i dOng 
quail tri da cho phdp thqc hien hdp ang hoac giao dich do mot each trung thqc 
bhng da s6 phi6u tan thanh cua nhffng thanh vien H'Oi ang quan tri khong c6 Idi 
ich lien quan; 

b) 136i vOi nhang hdp dOng co gia tri Ion lion 20% tang gia tri tai sin Alive 
ghi trong so k6 toan cua Cong Ty, ntang y6u 16 quan trong ve hop d6ng hodc giao 
dich nay ding nhu' m6i quan he va Idi ich ctia nguti quan 15,  hodc thanh vien H6i 
thing quan tri (la &roc ding b6 cho cac c6 dong khong co Idi ich lien quan cO quy'en 

fbG 
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bieu quye't ve van dO do, va nhiing co (long d5 1)6 phieu tan thanh holt) thing ho %c 
giao dich nay mot cach trung thuc; 

c) Hop dOng hoac giao dich d6 ductc mot to cht'ic tit van d6c lap cho IA 
ding bang va hop 15/ xet tren moi phu'ong dien lien quan den cac c6 dOng cua Cong 
Ty vao thdi diem giao ditch hoac hOp dOng nay duck H6i dOng quart tri hay cac co 
(tong cho phep thkic hien, thong qua hoac phe chua'n. 

DleU 51: TRACH NHIEM Ve THIET HAI VA BOl THLJONG: 
I- Trach nhiem ye thiet hai: Thanh vien H6i dOng quail tri, Gam d6c va 

nguti quan 15,  khac vi pham nghia vu hanh d6ng mot cach trung thkic, khong hoan 
thanh nghia vu cua minh vdi sit can trong, man can va nang hie chuyen mon se 
phai chiu trach nhiem ye nhUng thiet hai do hanh vi vi pham cua minh gay ra. 

2- BOi thtiling: Cong Ty se bOi thtidng cho nhiing ngudi eta, dang va co 
nguy 	thanh mot ben lien quan trong cac vu khie-u nal, kien. khai 16 da dang 
ho5c cd the se dttdc ti6n hanh cho du day la vu viec dan sit, hanh chinh (ma khOng 
phai la viec kien tung do Cong Ty thut hi4 hay thu(ic quy6n khai xdong cua Cong 
ty) n6u ngu'di d6 da hoac dang la thanh vien HOi dOng quan tri, ngurdi quan 1)7, nhan 
vien ho5c dai dien du'Oc tiy quyen cua Ging Ty, ho5c ngutti d6 da ho5c dang lam 
theo yeu cAu cua Cong Ty vdi ttt each thanh vien HOi dOng quail tri, ngudi quan 
nhan vien hoac dai dien thick uy quyen cua mot COng Ty d6i tac, lien doanh, tin 
thac ho5c phap nhan khac. Nhiing chi phi thick bOi thu'dng bao g6m: chi phi phat 
sinh (ke ca chi phi luat sti), chi phi phan quy6t, cac khoan tien Oat, cac khoin phai 
thanh man Oat sinh trong thktc t6 hoc &roc coi la mac hop 151 khi giai quye't nhUng 
vu viec nay trong khuon kho luat phap cho phep, vdi diOu kien la nguti (16 da hanh 
dOng mot each trung thitc, can trong, ran can va vdi nang !tic chuyen mon theo 
phttdng thik ma ngutti d6 tin toeing rang d6 la vi lOi ich ho5c khong ch6ng 14i lOi ich 
cao nha't cua C6ng Ty, tren cd sel tuan thu luat phap va kh6ng co ski phat hien hay 
xic nhan nao rang nguti d6 da vi pham nhUng trach nhiem cua minh; Cong Ty c6 
quyen mua bao hiem cho nhiing nguti do de tranh nhitng mach nhiem bOi tinging 
neu tren. 

1±106 
BAN KleM SOAT 

DleU 52: BAN KleM SOAT: 
1- LA CO chic thay mat c6 (long de kiem soat moi hoat dOng kinh doanh, 

quart tri va dieu hanh Cong Ty. 
2- Ban kiem sok co 03(ba) ngtfefi (trong dO mot ngudi la ke twin vien 

ho5c kiem toan vien) do DO h6i dOng co dong bAu va bai mien veil the thtit bau 
dOn phieu; Nhiem ky cua Ban kiem soat ding vdi nhiem ky cua HOi ang quan tri. 

3- Trong Ong bay ngay ke tit ngay bau Ban kiem sok, Ban kiem soat 
bdu mot ngudi lam Tracing ban kiem soat. 

Che ky cart cac !Mill vien H¢i (long qnrin rrj  
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4- Sau khi Dai hOi d6ng c6 dong bAu Ban kiem soat, cac kiem soat vier) 
phai thttc hien viec kiem soat qua trinh trien khai va hoan tat thCt tuc thanh lap 
Cong Ty hoac thu tuc ban giao giifa H6i d'Ong quan tri nhiem ky cu voi H6i d6ng 
quail tri nhiem ky mai. 

5- Sau khi Dai h6i d6ng c6 dong bgu Ban kiem soat nhiem ky mai, nhUng 
ngttdi du'oc bgu vao chOc danh Kiem soat vien co trach nhiem nhan ban giao cac 
h6 sd tai lieu va cac cong viec con lai cua Ban kiem sok nhiem ky 	Trong yang 
ba mttdi ngay ke tit ngay Ban kiem sok nhiem ky mai thick bail, Ban kiem soat 
nhiem ky phai c6 trach nhiem ban giao xong cho Ban kiem soat nhiem ky mdi. 

6- Trong nhiem ky co khie'm khuy6t Kiem sok vien thi Dai h6i (Ring c6 
(long gan ntat phai bau ngu'di thay the. 

7- Sau khi tham !chat) y kie'n HOi d6ng quirt tri, Ban kiem soat se ban 
hanh cac quy dinh ye cu6c hop va each thOc hoat d6ng cua Ban kiem soat, Ban 
kiem soat hop khong it hdn hai ran moi nam va s6 luOng thanh vien t6i thieu phai 
c6 trong rnOi cu6c hop la hai 

0.16U 53: TIEU CHURN VA 016U KleN LAM KIM SOAT VIEN: 
1- TO 21 tutii tra len, c6 du nang lktc hanh vi dan skt va khong thu6c d6i 

wog bi cam thanh lap va quan l doanh nghiep theo quy dinh cua Luau doanh 
nghiep; 

2- La ngttdi c6 trinh d(), am hieu ky thuat va nghiep vu kinh doanh cua  
C6ng Ty, trong da c6 mot Kiem soat vien phai co nghiep vu ye tai chinh ke toan 
nhu'ng khong phai la nhan vien cua b0 phan k6 toan COng Ty hoac nhan vien cua  
Cong Ty kiem toan d6c lap dang thktc hien viec kiem toan Cong ty 	CO; 

3- Kiem soat vien khong dttdc la thanh vien H6i dOng quin tri, Gam D6c, 
giam d6c, K6 toan tracing cua Cong Ty hoac nhang ngtitti lien quan cua thanh 

vien H6i ang quit) tri, Giam D6c, Ph6 giam d6c, K6 toan tntang va cac chtic danh 
quan ly khac cua COng Ty; 

4- Thanh vien Ban kiem soat kh6ng nha't thiet phai la co (long hoac ngttdi 
lao d6ng cua Cong Ty. 

DIEU 54: DIEU KIEN £16 CC! THANH VIEN BAN KIM SOAT: 
Co dong hoac nhom co dong ngm giG toi thieu tit 5% tong so co phgn co 

quyen bleu quye't trong thdi gian lien tuc tit sau thang tra len co quyen de dr nhtt 
sau: 

-Co (long hoac nhom c6 dong ngm gift tit 5% den &di 20% king s6 c6 
phan c6 quyen bleu quye't duck de ar mot thanh vien; 

-Co dong hoac nhom c6 (long ngm giU' tit 20% den du'Oi 50% tong s6 c6 
phgn c6 quyen bieu quy6t dttOc de cif hai thanh vien; 

-Co (long hoac nh6m c6 dOng ngm giff tit tren 50% ging s6 c6 phgn co 
quyen bidu quye't duoc de cif ba thanh vien. 

DIEU 55: NHIEM VU, QUYEN HAN CCJA BAN KIEM SOAT: 
Cht7 ky con cAc thAnh via 145i ddng qurin trt 

Li 4 
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1- Twang ban kiem soat c6 cac quyen va trach nhiem sau: 
a) Tri'eu tap cu6c hop Ban kiem soat va hoat Ong vdi of cach 1a Trtiong 

ban kiem soat; 
b) Yeu cau Cong Ty cung cap cac th6ng tin lien quan de bao cao cac 

thanh vien Ban kiem soat; 
c) Lip va k9 cac bao cao ctia Ban kiem soat sau khi di tham khio y kin 

cda H6i dOng quin tri de trinh len Dai h6i (king c6 d6ng. 
2- MOi Kiem soat vien du'di sit chi dao va phan cong cda Tru'ong Ban 

kiem sok c6 trach nhiem va quyen han nhtt sau: 
a) Kiem soat cac hoat d6ng kinh doanh, kiem tra s6 sach kef  toan, tai sin, 

cac bao cao quyet town tai chinh hang qu9, sau thang, chin thang va nAm cua Cling 
Ty va kiefn nghi khec phtic cac sai pham (ne'u c6); 

b) Du'cic quyen you du cac phong, ban nghiep vu cua C6ng Ty cung cap 
tinh hInh s6 lieu, tai lieu va thuyet minh cac hoat Ong kinh doanh caa Cong Ty; 

c) Trinh Dai h6i dOng co dong bao cao them tra bang tong ke't nam tai 
chinh; 

d) Bao cao vdi Dai h6i dOng co dong ye sit kien tai chinh bdt thttdng, 
nhitng ttu khuyel diem trong quin 19 tai chinh cda H6i dOng quin tri va Gam D6c 
theo 9 kin d6c lip ctia minh, chiu trach nhiem ca nhan ve nhUng danh gia va ke't 
luAn cda minh. Neu bie't sai pham ma khong bao cao phii chiu trach nhiem trtidc 
phap luAt ve trach nhiem cda kiem soat vien; 

e) Thong bao dinh ky tinh hinh kiem soat cho HOi d6ng quin tri; 
f) Xem )(et bao cao cua Cling Ty ye cac he th6ng kiem soat n6i b6 thick 

khi H6i dOng quin tri chap thuin; 
g) Xem xet nha'ng keft qui dieu tra n6i b6 va y kiefn phin hOi dm ban 

quin 19. 
h) Xin y kie'n lit van chuyen nghiep dec lip hoc tit van ve phap 19 va 

dim bio srt tham gia cua nhiTng chuyen gia ben ngoai C6ng Ty vdi kinh nghiem 
chuyen mon phis hdp vao cOng viec cua C8ng Ty neu thdy can thieft; 

i) Tham dit cac cu6c hop ctia H6i dOng quin tri, phat bleu 9 kiefn va c6 
nhO'ng kin nghi nhang kh8ng tham gia bieu quyeft, ne'u co 9 kiefn khac vdi quyel 
dinh ctia H6i &zing quin tri thl c6 quyen you eau ghi y kiefn ctia minh vao bien bin 
phien hop va dttdc trttc Wel) bao cao vdi Dai h6i dong co dong gan nhdt; 

j) Twang Ban kiem soat hoic 2/3 Kiem soat vien c6 quyen yeu cau Hitii 
ang pan tri hop phien bat thtt6ng hoAc yeu cAu H6i (king quin tri trieu tip Doi 
h6i dOng c6 dong bdt thutng. 

k) Cac nhi4m vu, quyen han quy dinh tai Luat doanh nghiep va dieu le  
nay. 

3- Tang mtic thiz lao cila Ban kiem sok do H6i Citing quin tri de nghi va 
Dai h6i dOng co (long quyel dinh, thanh vien Ban kiem sok cung se dttqc thanh 
tofin cac chi phi An a, chi phi di lai va cac chi phi Oat sinh mot cach hdp 19 khi ho 
tham gia cac cu6c hop cda Ban kiem soat hoc lien quan den hoat Ong kinh doanh 

Chi? kf cat ac Minh vien H¢i (16ng quin trj  
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cua Cong Ty, chi phi cho host Ong cua Ban kiem sok ditdc hach toan vao chi phi 
quan 15,  dm Cong Ty. 

DIEU 56: TO CHUC, TO NHIEM VA MAT TUCACH KIM SOAT VIEN: 
1- Tru'ang ban kiem soat mu6n tit ch(c, kiem soat vien mu6n tit nhiem 

deu phai lam ddn giti cho Hei ang quan tri, HOi deingquan tri co trach nhiem trinh 
Dai hei co (long gan nhdt guy& dinh. 

2- Thanh vien Ban.kiem soat bi mat to cach thanh vier' trong cac twang 
hdp sau: 

a) Khong con d6 tieu chugn va diet, kien lam thanh vien Ban kiem soat 
theo quy dinh cua Luat doanh nghiep va dieu le nay; 

b) Khong thiic hien quyen va nhiem vu cua minh trong sau thang lien tuc 
frit tracing hdp bdt kha khang; 

c) CO ddn xin tut chtic bang van ban gib den HOi d6rig quan tri Cong Ty; 
d) Thanh vien d6 bi phap luat elm lam thanh vien Ban kiem soat; 
d) Thanh vien d6 bi anh hating cua sit r6i loan tam than va cac thanh vien 

khac cua Ban kiem soat c6 bang cluing chuyen mon chang to ngiteri dO kh6ng con 
co nang lyc hanh vi; 

e) Thanh vien da bi cach 	thanh vien Ban kiem soat theo quyet dinh 
cua Dai h6i ang co dong. 

f) Tracing hdp Ban kiem soat vi pham nghiem trong nghia vu cua minh c6 
nguy cd gay thiet hai cho Cong Ty thi Hei d6ng quan tri trieu tap Dai h6i Ming cc; 
dong de xem xet va mien nhiem Ban kiem soat daring nhiem va bail Ban kiem soat 
mdi thay the. 

3- Truing hdp khuyet chat danh Tracing ban kiem soat thi s6 kidm soat 
vien con lai cif ngutti thay the. 

4- Truting hdp khuyet Kiem soat vien c6 nghiep vu k6 toan, Hei d6ng 
quan tri phai tam ci.1 ngutli thay the cho den khi trieu tap Dai hei d6ng c6 clang On 
nhdt de bAu 1)6 sung. 

MUC 7  
QUYEN DIED TRA S6 SACH VA HO SO GONG TY 

DIEU 57: QUYgN DIEU TRA S6 SACH VA HO SO: 
I - Moi c6 (long hoac nhom co dong de cap trong khoin 10 dieu 20 cua 

dieu le nay deu co quy6n tru'c tidp hoac qua luAt stiho4c ngu'di du'oc ay quyen, girl  
mot van ban yeu cAu clack kidm tra trong gid lam viec va tai dia diem try s6 chinh 
cua Cong Ty danh sach cac co Ring, cac bien ban cua Dai hei d8ng co (long va sao 
chirp hoac trich luc cac ho sd do. Wu cAu kiem tra do phia luat sit dai dien hoac 
dai dien du'dc uy quy6n khac cua co dong phai kern theo gay 6y quyen cua co 
dong ma ngutfi d6 dai dien. 

2- Thanh vien HOi 86ng quan tri, thanh vien Ban kiem soat, Giam d6c va 
ngiRii quan ly khac c6 quydn kiem tra s6 dang ky co?  (long cua Cong Ty, danh sach 

CIO ky ctia afc thanh vitn 110 dons vain try' 

isAL 
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c6 (tong, nhilng s6 sach va 118 sd khac cua Cong ty vi nhiing muc dich lien quan den 
chtk vu cua minh vdi dieu kien cac thong tin nay phi dttdc bio met. 

3- Cong Ty se phii lub Dieu le nay va nhiTng bin seta dOi b6 sung dieu le, 
Gidy Clang 4 kinh doanh, cac quy che, tai lieu clurng minh quy6n sa hitu tai san, 
bien bin hop Dai 116i d8ng c6 &zing va Hoi dOng quan tri, cac bao cao ciia Ban 
kiem soat, bao cao tai chinh hang quy, sau thang, chin thang va nem, so sach ke 
toan va bdt cit gidy tei nao khac theo quy dinh cua phap luat tai tru sa chinh cUa 
Cong ty. 

4- Moi c6 dong có quye'n du'dc Cong Ty cap mien phi met bin Dieu re. 

CHUONG V  
CAC CHg DO LAO BONG VA QUYgN LOI COA NGUOI LAO BONG 

DIgU 58: CHg DO VA QUYgN LOI COA NGUOI LAO BONG: 
Ch6 dO va quye'n 	caa nodi lao dOng dude thtic hien theo cac quy dinh 

cua phap luat, dieu le nay, thoa itdc lao d6ng tap the va hOp ang lao Cing. 

• 

CHUONG VI  
HACH TOAN, PHAN PH6I WI NHUAN VA LAP QU`?  

DIgU 59: HACH TOAN: 
1- Nem tai chinh cUa Cong Ty bgt dgu tit ngay 01 thang 01 va ket thtic 

vao ngay 31 thang 12 hang nem, nam tai chinh dau tien bast ddu tit ngay Cong Ty 
dttdc chinh thtk thanh lap va ket tilde vao ngay 31 thang 12 nem 

2- Cong Ty thttc hien viec hach toan ke toan theo dung pilaf) lenh ke toan 
th6ng ke hien hanh nhi(sau: 

a) He th6ng ke toan Cong Ty set dung la he th6ng ke toan Viet Nam hoec 
bdt 14 he th6ng nao khac dttdc BO Tai Chinh chdp thuan; 

b) Cong Ty 14p se; sach ke wan bang ti6ng Viet, Cong Ty se Lau giU h8 sd 
ke man theo loci hinh cua cac host dOng kinh doanh ma Cong Ty tham gia, Nhiing 
11'6 sd nay phii chinh xac, cap nhet, co he th6ng va phii di de cht?ng minh va giii 
trinh cac giao dich ceta C6ng Ty. 

c) Cong ty sit dung dOng Viet Nam lam don vi tien to dung trong ke toan. 
3- Cong Ty se" phii lap cac bin bao cao tai chinh hang quy, sau thang, 

chin thang, hang nem IA cur cu6i moi nien kb:5a, HOi d8ng quin tri xem xet, thong 
qua quyet man de trinh Dai hei d8ng co" (long: 

- Bin can d6i ke toan cUa Cong Ty; 
- Bao cao ket qui host d6ng san xudt kinh doanh; 
- Bao cao luu chuyen tien to (n6u cO); 
- Thuyet minh bao cao tai chinh; 
- Bac,  cao tong hOp kiem ke tai san cuol nien do. 

Che7 ky cda cac ih)nh vien 1431 ang whin ai 
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Cac ban bao cao neu tren phai dude giti d6n cac thanh vien H6i d8ng 
quan tri va cac thanh vien Ban kidm soat trade 15 ngay kd tit ngay khai mac Dai 
h6i long co (long thiRing nien. 

4- Cong Ty se phai chuen bi mot ban bao cao k6 toan hang nam theo quy 
dinh cua phap luat va trong yang 90 ngay kd tit khi k6t thac mai nam tai chinh, ph5i 
nap bao cao tai chinh hang nam da du'Oc Dai hOi dOng co 'Jong thong qua cho cd  
quan Thu6 co them quyen va cd quan clang ky kinh doanh. 

5- Bat ky mot to chic hoc ca nhan nao quan tam va &roc Chi; tich h6i 
d8ng quan tri clap thuan se dttdc quyen kiem tra hoc sao chup ban bao cao tai 
chinh hang nam, chin thang, sau thang, hang quj,  trong gRi lam viec tai try sa chinh 
caa Cong Ty va phai tra mot mac chi phi hOp 1y/ cho viec sao chup. 

DIEU 60: WI NHUAN, PHAN PH6I WI NHUAN VA TRICH LAP QU?: 
1- Theo cac quy dinh v6 the 0 quill 15,  tai chinh do Nha Node ban hanh 

vdi cac C6ng Ty c6 phAn, 10i nhuan caa Cong Ty g6m: 
- Ldi nhuan chung = TOng thu nhap — T6ng chi phi 
- Loi nhuan rang = Ldi nhuan chung — Thue- 
2- Tilt& khi phan chia c6 ilk cho cac c6 dong phai trich lap cac guy: 
a) Quy du trot bdt bu6c: ft nhal bhng 5% lOi nhuan rang de b6 sung vein 

di6u le va de du trit tai chinh cho nam sau cho d6n mac bhng 10% v6n di6u le. 
b) Cac quy khac do H6i dOng quan tri trinh Dai h6i ang c6 &mg: 
- Quy dau tu'phat tri'en 
- Quy khen thaang 
- Quy phtic loi 
3- Cdc quy khong hinh thanh tit 10i nhudn: 
- Quy bac) hanh san pha'm 
- Quy khan hao tai san co dinh 
- Quy khan hao saa chaa Ion tai san 
- Cac quy khac. 
4- HOi ang quan tri co trach nhiem xay dung quy ch6 phan ph6i Ioi 

nhudn va sit dung cac quy de trinh Dai h6i d8ng c6 d6ng quy6t dinh cho tang nam. 
5- S6 co tac thick chia cho cac c6 dong theo phAn v6n gap. Tay tinh hinh 

dhc diem kinh doanh cho phOp, HOi (king quin tri co the tam Ong c6 tac cho cac c6 
(long theo Using thdi han quj,  hoc sau thang. 

DIEU 61: C6 TUC: 
1- Theo quy6t dinh cua Dai h6i ang c6 (long va theo quy dinh caa phap 

luat, co t(ic se dude ding b6 va chi tra tit lOi nhuan gift lai caa C6ng Ty nhu'ng 
khong vu'ot qua mac do H6i d8ng quan tri de xua't sau khi da tham khao y ki6n cac 
c6 (long tai Dai hoi ang co dong. 

2- Tat tradng hOp co cac quy6n di kem theo bdt ky c6 phan nao hoac cac 
di8u khoan phat hanh co phi6u dO co quy dinh khac di, mac c6 uic (co tinh d6n 
nhiing co phi6u chu'a du'oc thanh town h6t trong thdi gian c6 tac &roc chi Era) du'oc 
Cht7 ky trig cac than!, vien HOi dons,  qmin 
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chi tra theo ty le tudng•  	Gng vdi khOan tien da thanh Loan cho viec mua c6 phi6u do 
trong giai doan chi tra c6 tat. 

3- Theo quy dinh cua Luat doanh nghiep, Hai ang quart tri co the quy6t 
dinh thanh man c6 tac glib k9 n'eu xet thdy viec chi tra nay phi, hdp vdi kha nang 
sinh lcYi cua Cong Ty. 

4- Cong ty se khOng tra lai cho bat ct.t mat khoin c6 lac hay khozin Lin 
nao khac co the dttdc chi tra lien quan tdi mot c6 phi6u. 

5- HOi (ang quan tri c6 the de nghi Dai hOi ding co (long thong qua viec 
thanh toan toan b6 hoac using pith c6 tac bang nhang tai sin cu the (co the bang 

• cac c6 phi6u hoac trai phi6u da dttdc thanh Loan h6t tien mua do cong ty khac phat 
hanh) va Hai clang quart tri la cd quan thttc thi nghi guy& nay. 

• 6- Co tut hay nhffng khoan tier) khac lien quan tdi mat c6 phieu n6u dttdc 
chi tra bang den mat se phai thut hien bang Lien (rang Viet Nam va c6 the dttdc 
thanh Loan bang sec hoac lenh tra tien gai qua bau dien tdi dia chi da clang ky cua 
co (long thu htlang va n'eu c6 rdi ro Oat sinh thl c6 thing phai chiu. Ngoai To, moi 
c6 tic hoac cac khan tien khac dttdc chi tra bhng tien mat lien quan tdi mot cob 
phi'6u c6 the dttdc thGc hien bang chuyen khoan ngfin hang khi Cong Ty da c6 
th6ng tin chi ti6t ye ngfin hang cua c6 ding nham cho pile!) Cong Ty thtic hien dttdc 
viec chuyen khoin trite ti6p vao tai khan ngfin hang cua co (long. N6u cong Ty da 
chuyen khoan theo dung cac thong tin chi ti6t ye ngan hang do c6 (long cung cap  
thi Cong Ty khong chiu trach nhiem d6i vdi bdt ky khoan tien nao dttdc Cong Ty 
chuyen cho c6 (long thu httang ma c6 ding d6 khong nhan dttdc; Viec thanh loan  
c6 tut d6i vdi c6 phieu niem y6t tai trung tam giao dich chang khoan c6 the dttdc 

1 	 tien hanh thong qua Cong Ty cht?ng khoan hoac trung tam lull ky (n6u co). 
7- N6u dttdc Dai hOi Ching co (long chap thuan, Hai ang quirt tri c6 the 

quy6t dinh va thong bao rang nhGng ngutti sa hilu c6 pith ph6 thong dttdc quyen 
lila chin de nhan co tut bang cac co pith ph6 thong thay cho c6 ttic bhng tien mat. 
NhUng co phan b6 sung nay dttdc ghi la nhQng co phAn da thanh toan h6t Lien mua 
tren cd sa gia tri cua cac c6 phan ph6 th6ng b6 sung thay th6 cho khoan c6 tac tien 
mat phai tdong dadng vdi s6 tien mat cua c6 Lite theo sit tinh Loan sat thut nhdt. 

8- Can a? Luat doanh nghiep, Hai thing quan tri thong qua nghi quy6t cua 
minh c6 the quy dinh mat ngay cu the (ngay khOa s6) lam ngay kh6a s6 hoot dang 
kinh doanh cua Cong Ty ma theo d6 nhang ngtitri Clang ky,  vdi lit cach co (Jong hoac 
ngu'di so hGu cac chang khoan khac dadc quyen nhan c6 tac, lai sudt, phan chia Idi 
nhuan, nhan c6 phi6u, nhan thong bao hoac tai lieu khac; NO),  khoa s6 nay co the 
la ding ngay hoac vao bat ctt thi diem nao trade khi viec nhan cac quyen loi dO 
dttdc thtic hien, dieu nay khong anh huang d6n quyen ldi cua hai ben trong giao 
dich chuyen nhtidng c6 phi6u hoac cheng khoan lien quan. 

DI6U 62: XC1 LY KHI KINH DOANH THUA Là: 
Trsisng hdp kinh doanh thua 18, Dai h6i ding c6 thing co the quy6t dinh 

giii quy6t kip thai theo cac giii phap sau: 
- Trich tit quy di.t triit de bit 18. 

CMky cda cac think vien 1-1¢i Mils gain try" 

C 
C 

T NI 

1Y II 
C) 
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- Chuyen met phgn te) sang nom sau, thing th6i Dai hei citing cd dong phi i 
quy6t dinh cac bien phap de khgc phuc. 

CHUONG VII  
GIAI THE THANH L?, TRANH TUNG, PHA SAN  

DleU 63: GIAI THe: 
Cong Ty co phan Thiking Mai Long Thanh giii the trong cac triteing hop sau: 
1- Khi ke't thlic th6i han host dOng ctia Cong Ty, ke ca sau khi da gia han; 
2- Tea an tuyen b6cong ty pha sin theo quy dinh cua phap luat hien hanh; 
3- Giii the tritdc th6i han theo quye't dinh ctia Dai hei thing co dong; 
4- Cac co &Mg nom giit 50% Ping so co phgn c6 quyen bieu quy6t c6 

quyen de dcin khie/u nai Mil Tea an de yeu cau giii the chietu theo met hay mot s6 
can cif sau: 

a) Cac thanh vien Hei dong Tian tri kh6ng thong nhdt trong (pin 19 cac 
cong viec caa C6ng Ty clan MI tinh trang khong dot du'Oc s6 phi6u can thie't theo 
quy dinh de HOi dting quin tri hoar Ong; 

b) Cac cd dong khong th6ng nhdt nen khong the dot dvdc s6 phie'u can thief 
theo quy dinh de ti6n hanh bgu thanh vien Hei dcing quin tri; 

c) C6 skt bdt dOng nei be co d6ng bi chia re khie'n cho viec giii the la pinking 
An c6 lOi hOn ca cho toan the co?  &mg. 

5- Cdc tradng hcip khac do phap luat quy dinh. 

DItU 64: THANH  
1- Khi c6 guy& dinh giii the Cong Ty, Dai hei thing cd d6ng lap Wei d6ng 

thanh 19 thay the Hei dong quan tri de ding Kiem soot vien lam nhiem vu thanh 19 
Cong Ty theo th6i han quy dinh va theo the le tai chinh hien hanh. 

2- Trong thZli gian thanh 19, cac thanh 19 vien va kiem soot vien c6 quyen de 
nghi trieu tap Dai hei dong cd dong bdt thuTing khi xdt flay can thie-t. 

3- Hed ang thanh 19 c6 trach nhiem boo coo cho cd quan dang k9 kinh 
doanh v6 ngay duck thanh lap va ngay bgt dgu host Ong; Ke tit thdi diem d6, Hei 
citing thanh 19 se thay mat cong Ty trong tat ca cac ding viec lien quan den thanh 
19 Cong Ty tru'8c Tea an va cac cd quan hanh chinh. 

4- Tien thu duck tit viec thanh 19 Cong Ty se thanh toan theo tin? tkt sau: 
- Cac chi phi thanh 19; 
- Tien lu'Ong va cac chi phi bio hiem cho cong nhan vien; 
- Thue/  va cac khoin nep co tinh chdt thug; 
- Cac khoin vay (ne-u c6); 
- Cac khoin nc khac cua Cong ty; 
- S6 du con lai sau khi (la thanh Man moo khoin neu tren se dtkic phan chia 

cho cac co dong; Cac co phan uu ctai (ne-u c6) se dttOc ttu tien thanh toan tru'dc. 

ChJ ky cthi c d c di:Mb view Ifioi ddng elan tq  
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DIEU 65: To TUNG VA TRANH CHAP: 
1- Giam d6c IA nguti dai dien ctia Cong Ty track phap luat vA dttoc quyen 

uy quyen cho cho ngu'di khac trong moi giai doan tranh tung. 
2- Khi cd t6 tung tranh chip Cong Ty c6 phin Thtidng Mai Long Thanh CO 

quyen binh ding tru'dc phap luAt vdi moi phap nhan, ca nhan. 
3- Trong thdi gian hoat dOng binh thutng cting nhu' trong thdi gian thanh 19, 

moi quy6t dinh xti' 19 cac tranh tung lien quan den Cong Ty deu thuOc them quy6n 
cua cac cd quan chtic nAng NhA Nudc theo quy dinh hien hanh. 

4- Moi c6 dong c6 quyen khi6u nai dai hoi quyen loi chinh dang ctia minh 
vA doi b6i tinging thiet hai do lOi ctia bit at thAnh vien nao trong Cong Ty gay ra; 
Neu HO citing quan tri b8 qua thi cac c6 dOng cd the ctl dai dien clang ddn khieu 
nai tilt& cd quan NhA Nitric c6 tha'm quyen. 

DleU 66: GIAI QUY6T TRANH CHAP NOI BO: 
1- Khi phat sinh tranh chip hay khieu nai co lien quan tdi hoat dOng cua  

C6ng Ty hay tdi quyen cua cac c8 dOng phat sinh tit Dieu le hay tit bit al quyen 
hoc nghia vu do Luat doanh nghiep hay cac Luat khac hoc cac quy dinh hanh 
chinh quy dinh 

a) Melt c6 eking hay cac co (long vdi Cong Ty; 
b) MCA co Hong hay cac c8 (long vdi HOi dting quan tri, Ban kiem soat, Giam 

d6c, nguti guar' 19 khac thi cac ben lien quan se c6 gang giii quyet tranh chip do 
thong qua thu'dng lu'Ong NIA h6a giai. Tr it trutng hdp tranh chip lien quan den HOi 
ang quail tri hay Chu tich HOi d8ng quan tri, Chu tich HOi dOng quan tri se chi, tri 
viec giai quyet tranh chip va se yeu cau moi ben trinh bAy cac yeu to thtic tien 
lien quan dein tranh chip trong yang ba much ngay lam viec ke tit ngAy xay ra tranh 
chip. Neu tranh chip lien quan tdi HOi citing quail tri hay Chii tich HOi (Wing gain 
tri, bat ca ben nao cting c6 the yeu du Ban kiem soat chi dinh mot chuyen gia dOc 
lAp He hanh dOng vdi tdcach lA trong tai cho qua trinh giai quyet tranh chip. 

2- Neu Ichong c6 quyet dinh hda giii dat du'dc trong yang ba 	ngAy ke tit 
khi bit diu qua trinh hoa giai hoAc neu quy6t dinh cua trung gian h6a giai khong 
dtidc cac ben chip nhAn, bat al' ben nao cling c6 the dila tranh chip 86 ra Toa an. 

3- MOi ben tit chiu chi phi cila mInh c6 lien quan tdi the" tuc thu'dng lu'Ong vA 
hba giai hoAc cac chi phi caa Ida an se do Toa an phan quy6t ben nao phai chiu. 

DIgU 67: PHA SAN CONG TY: 
Viec pha san Cong Ty thtfc hien theo quy dinh caa Luat phap ve pha san 

Cong Ty. 

CHUONG VIII  
D1611 KHOAN CUOICCJNG VA CAC QUY DINH KHAC 

DIgU 68: DItU KHOAN THI HANH: 

chaly ctia trio th.inh vien Hdi dons qwin 1,1  

1 0 I 
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Cong Ty du'Oc chinh thdc hoat d'Ong khi Dai h6i ang c6 (long thanh lap 
TA' lam do cac thti tuc sau day: 

- Xac nhan danh sash co dong da clang ky mua het c6 pha'n phat hanh va 
cam kdt 'Jong dO tin theo quy dinh cua Nha Nu'dc. 

- Da bail H6i d8ng quin tri, Ban kidm soat va ci?Giam D6c dieu hanh. 
- Dai hOi ang c6 (long da thio luan va chdp thuan toan b6 cac diet, 

khoin trong bin diet' le. 
- Da giao quydn quan tri Cong Ty cho H6i ang quin tri. 
- Hoan tat cac thO tuc vdi cac cd quan Nha Nu'dc theo pilaf) luat. 

DIEU 69: CON DAU: 
Con cldu cua Cong Ty dads khdc theo mau th6ng nhdt cCia B6 Cong an, 

tru'dc khi dads sit dung phii clang 14 tai cac cd quan chits nang cua Nha NtcOc theo 
quy dinh. 

HOi d(Ing quin tri giao Giam DOc sit dung va quin 15,  con ddu theo quy 
dinh cua phap luat hien hanh. 

D1611 70: SCIA D61 VA B6 SUNG DIEU  
1-Vies sits d6i, NI sung dieu le nay phii dads Dai h6i d6ng c6 dOng xem 

xet guy& dinh. 
2- Trong tru'dng hOp c6 nhitng quy dinh cua phap luat co lien quan ddn 

hoat dOng cua Cong Ty chu'a dads de cap trong bin dieu le nay hoac trong tritOng 
hop c6 nhang quy dinh mdi cOa phap luat khac vdi nhiing dieu khoin trong dieu le  
nay thi nhitng quy dinh ctia phap 1114 d6 du'dng nhien duck ap dung va dieu chinh 
hoat dOng ctia Cong ty. 

DIEU 71: SANG 10? DIEU LL 
Ban didu le nay Om tam chttdng 72 dieu, ditgc Dai hOi ang c6 (long 

thuting nien lan tht? 10 th6ng qua chdp thuan seta d6i, 1)6 sung mot s6 dieu vao ngay 
25 thong 03 nam 2010 va bin diet' re nay thay thd cho bin dieu le da ditoc sita d6i 
b6 sung va th6ng qua Dai h6i d6ng c6 dong ngay 08/12/2009. 

Dieu le nay duds lap thanh 50 bin c6 gia tri nhunhau, trong d6: 
- Mot ban nOp Phong Dang 1(5,  Kinh Doanh Set Ke-  Hoach Dail Tit Tinh 

D8ng Nai. 
- MOi thanh vier' H6i d8ng quin tri gilt mot bin. 
- MOi thanh vien Ban kidm soat gift mot bin. 
- Moi c6 Tong otos gilt mot ban. 
- S6 con lai dugs lttu gilt tai van phong COng Ty. 
- Dieu le nay la duy nhdt va chinh thik cua Cong Ty. 
- Cac bin trich hay bin sao phii c6 chit 14 caa ChO tich HOi d6ng quin tri 

hoac it nhdt hai thanh vien HOi d8ng quin tri va phii dugs dong ddu Cong Ty mdi 
co gia 

end' A.); csia cac chinh vien HO; don: quin tri 
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DIE U 72: CHO KY: 
Chi( k5, cua cac thanh vion Hoi dOng quin tri: 

TICH HOI DONG QUAN TRI 
lyyyi:

• 

c914' 
co Pi-dAN 

:st I :itiiia+C~ MC  

0 N. • 
`V.I.d' • 

• 

NGUYEN THU LINH 

CAC THANH VIEN HOI DONG QUAN TRI 

•so 

LE TANG UGC 
	

PHAM PHAT THANH 

DIJCNG KHANH LINH 

• 

• 

ChJky al.., vie th.inh vien HOi cking quip nj  
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