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Diju Cong ty CP Tu. vin xdy dung din 3 (Sera dGi kin 8) 
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nguoi clai dien theo uy quyen cUa co clang sang lap cUa COng ty./ 
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DiJu ig Cong ty CP Titan xdy dung dien 3 (Stia doi Mn 8) 

DIEU LC CONG TY CO PHAN TU' VAN XAY MING DIN 3 

PHAN Mor DAU 

Ong ty Co phAn Tu
co 

 van xay dung dien 3 (dtrai day goi tit la "Cong ty"), là mot Cong 
ty &roc thinh lap do O phan hod Cong ty Nha ntrac theo Quyet dinh so: 386/QD-BCN 
ngiy 23/2/2006 cud B6 trtrang B6 Cling nghiep (nay li B6 Cong Thtrcmg) ye viec thanh 
lap Cling ty CO phan Tu van xay (Lyng dien 3, vi dtroc xay dkrng theo Luat Doanh nghiep 
so: 60/2005/QH11 dA &roc Quoc h6i mrac C6ng hod xa h6i chu nghia Viet Nam thong qua 
ngay 29 thang 11 nAm 2005. 

Ban Dieu le lAn 8 nay dtrqc sfra d6i theo yeu cAu ctia Dieu 2 nghi guy& Doi hOi (fang 
co dong bat,thtrirng nAm 2017 dm Cong ty tai phien hop ngiy 22 thang 12 nAm 2017 la 
nhang quy tAc va quy dinh rang bu6c de tien hinh hoot Ong kinh doanh cua Cong ty. 

CHUIING I: DINH NGHIA CAC THUAT NCO' TRONG DIEU LE 

Dieu 1. Giii thich thuat ngfr  

1. Trir tnrang hop cac dieu khodn hoac nga canh cila Dieu le nay quy dinh khac, nhang 
thuat nga dual day se c6 nghia nhu sau: 

a) "Viin dieu le" la tong gia tri menh gia c6 phAn dA ban cac loci dtrqc quy dinh tai 
Khofin 1 dieu 5 dm Dieu le nay; 

b) "Luat Doanh nghiep" co nghia là Luat Doanh nghiep s6: 68/2014/QH13 &roc Qu6c 
110i nuac COng hoa xa hOi chti nghia Viet Nam thong qua ngiy 26/11/2014; 

c) "Ngay thinh lap" là ngiy Cong ty dtroc cap GiAy chimg nhan dAng ky kinh doanh lAn 
dau; 

d) "Phap luat" la tat ca cac van ban quy phom phap luat quy dinh tai Dieu 1 cila Luat 
Ban hanh van ban quy phom phap 111'0; 

d) "ViSn co 9uyen bieu quyet" là phAn von Op hoac c6 phAn, theo do ngtroi so 1?Uu co 
quyen bieu quyet ye nhUng van de thuOc tham quyen quyet dinh dm Doi h6i (Jong c8 
dong; 

e) "Co (long." la ca nhan ho4c to chirc son hint it 	'Wit (01) co phAn da Oat 	ctia 
cling ty CO phan; 

g) Co (tong sang lap la co dong ser hthi it nhAt mot co phAn ph6 th6ng va 14 ten trong 
danh sach co &mg sang lap ding ty co phan; 

h) "HOi diing quan tri" co nghia la HOi dong quan tri cua COng ty; 

i) "Thanh vien HOi d&Ig quail tri khong dieu hanh" la thanh vien HOi cl6ng quan tri 
khong phai la T6ng Giam dOc, Ph6 Tong Giam (Vic. Ke toan truallg va nhang can 1)0 
quan 1St khac &roc HOi dOng quan tri bo nhiem; 

k) -Thanh vien dOc lap HOi d6ng quan tri" la thanh vien HDQT dap Ung cac dieu kien 
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Ditt Ig Cong ty CP Tiewin xdy clang din3 (Ss a ddi Idn 8) 

sau: 

- Khong phai la ngtrei dang lam viec cho Cong ty, Cong ty con dm Cong ty; 
khong phai la ngtrei,da tirng lam viec cho Cong ty, Cong ty con cua Cong ty it 
nhat trong 03 nam lien truec do; 
Kitting phai la ngtrai dang Wang ltrang, the lao tit Cling ty, trir cac khoan phu 
cap ma thanh vien Hei dong quart tri duqc hueng theo quy dinh; 
Khong phai la nguei co vq hoac ch6ng, cha de, cha nuoi, me de, me nuoi, con 
de, con nuoi, anh ruet, chi ruet, em ruet la co dong lon dm Cong ty; la ngtrei 
quan ly cua Cong ty hoac Cong ty con dm Cong ty; 
Khong,phai,la ngtr?yi true tiep hoac gian tiep so hat* it nhat 1% tong s6 	phan 
co quyen bieu quyet cua Ong ty; 

- Khong phai la ngtrei da tirng lam thanh vien HOi d6ng quan tri, Ban kiem soot 
cua Cong ty it nhat trong 05 nam lien truac do. 

1) "Can be quan ljt" la: T6ng Gam d6c, Phe Tong Giam d6c, Ke toan truong, va cac vi 
tri khac trong Cong ty duqc Hei dong quart tri phe chuan; 

m) "Nguai co lien quan" la ca nhan hoac to chirc duqc quy dinh tai Khoan 17, Dieu 4 
dm Li* Doanh nghiep; 

n) "Thai han hoot dong" la thai hp hoot Ong cua COng ty duqc quy dinh tai Khoan 6 
Dieu 2 dm Dieu le nay; 

o) "Ngueri dai dien theo ity quyen" la nguei duqc c6 dOng (ca nhan hoac to chirc) uS/ 
quyen bang van ban nhan danh co dOng do thuc hien cac guyen va nghia vu cua  
minh Lai C6ng ty theo quy dinh dm Lust Doanh nghiep va Dieu le nay; 

p) Met Cong ty duqc coi la Cling ty me dm Cling ty neu thucmet trong cac trtthng 
hop sau: (i) So hau teen 50% von dieu le hoac tong so co phan phi:, thong da phat 
hanh cua Ong ty; (ii) CO quyen true tie!) ho4c gian tiep bo nhiem da so hoac tat ea 
thanh vien Hei &mg quan tri, (iii) CO quyen quyet dinh trong viec sira d6i, be sung 
Dieu le oh Ong ty; 

q) "Dia ban kinh doanh" co nghia la Faith th6 Viet Nam va ntrac ngoai; 

r) "Viet Nam" co nghia la ntrac COng hoa xa hei chit nghia Viet Nam. 

2. Trong Dieu le nay, cac tham chieu tai met hoac met s6 quy dinh hoac van ban khac se 
bao gem Ca nhang sira doi hoac van ban thay the cila chung. 

3. Cac tieu de (chuang, dieu cila Dieu le nay) duqc sir dung nham thuSn tincho viec hieu 
nei dung va khong anh huong tai nei dung ctia Dieu le nay. 

4. Khi sir dung Dieu le nay, tit)/ theo ngit canh ma tir "nguei" dirge hieu la ca nhan 
va/hoac to chirc. 

5. Cac tir hoac thuSt ngit da duqc dinh nghia trong LuSt Doanh nghiep (nett khong mail 
than vai chit the hoac nga canh) se co nghia tiling tir trong Dieu le nay. 
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Didu l¢ COng ty CP Tu. win xay dung din 3 (Ssia &i kin 8) 

CHUONG II: TEN, HINH THeC, TRV Sti, CHI NHANH, VAN PHONG DAI DIEN 
VA THOI HAN HOAT DQNG CUA CONG TY 

Dieu 2. Ten, hinh thin, trig so*, chi nhinh, van phong d#i din v* thiri han hoot dOng 
cua COng ty 

I . Ten Cling ty: 

- Ten tieng Viet: CONG TY CO PHAN TU VAN XAY MING DIEN 3. 

- Ten tieng Anh: POWER ENGINEERING CONSULTING JOINT STOCK 
COMPANY 3. 

- Ten giao dich: POWER ENGINEERING CONSULTING JOINT STOCK 
COMPANY 3. 

- Ten viet tat: PECC3. 

2. Cong ty c6 phAn Tu van xay dung din 3 la mOt cong ty c6 phAn co tu each phap nhan 
phit hop yeti Phap luat hien hanh cua Viet Nam. 

3. Try sec dang ky cua Cong ty la: 

- Dia chi: 32 NO TWA Nhiem, Phutmg 7, QuAn 3, TP.1-16 Chi Minh 

- Dien thoai: +(84)28.22211169 

- Fax: (+84)28.39307938 

- E-mail: pecc3@pecc3.com.vn  

- Website: www.pecc3.com.vn  

4. "Fling Giam d6c la ngutri dai din theo phap luAt cua Cong ty. 

5. C6ng ty co the thanh 1Ap chi nhanh hoAc van phong dai din tai dia ban kinh doanh de 
thuc hien cac mvc tieu hoat (king dm Cling ty phit hop voi nghi quyet cua HOi (ing 
quan tri va trong pham vi lust phap cho 

6. Trir khi chim dirt hoot Ong truac then han theo Dieu 48 Dieu le nay, theri han hoot 
dOng cua Cong ty bat dau tir ngay thanh lap va vo theri han. 

CHUONG III: MVC TIED, PHAM VI KINH DOANH VA HOAT DONC CUA 
CONG TY 

Dieu 3. LInh vgc kinh doanh v* Mytc Wen hoot di:bag cua Cfing ty 

1. Linh vuc kinh doanh cua Cling ty la: 

a) Lap quy hooch ph& trien din luc cac huyen, tinh, thanh ph6 va quy hoach phat 
trien cac du an nha may diem thity dien, nhiet dien, din hat nhan, va !tang Wang tai 
too (nang luting gib, nang him mat troi, khi sinh hoc, dia nhiet); 

b) Lap boo coo dAu tu, du an dAu tu, h6 sa mai than, 116 sa dAu thAu cac du an nha may 
thity dign, nhiet diem din hat nhan, nang Wang tai tao; du an xay dung cling trinh 
dan dung, cong nghiep; du an &rang day tai din va tram bien dp; 

6/45 



Ditt Cong ty CP Ttr vein xay drng dien 3 (Stew (kit kin 8) 

c) Khao sat dja chit, dia hinh, titer)/ van xay dung ding trinh nha may dien, dui:mg day 
tai dien, tram bien ap, cong trinh din dung va cong nghiep; 

d) Thiet ke, lap tong du toan cong trinh dien nang (nha may dien, duorng diy tai dien, 
tram bien ap); cong trinh thity lqi (dap, (Wong him, ding, kenh tu6i, ,cong trinh bac) 
ve 136 song); thiet ke tong mat bang xay dung cong trinh; thiet ke kien true va thiet 
ke ket cau cac cong trinh din dung va cling nghiep; thiet ke hg thong thong tin lien 
lac cong trinh din dung va cong nghiep; thiet ke xay dung cong trinh ha tang ky-
thuat va cac cong trinh giao thong cau - dutrng b0; 

d) Thim dinh du an dau ttr, thim (filth thiet ke, thim dinh tong du toan.va ho sa moil  

thau, cac du an xay dung nha may dien, duirng diy tai dien, tram bien ap va ding 
trinh dan dung va cong nghiep; 

e) Giam sat thi cong xay dung cac cong trinh they lqi, Ong trinh nha may dien: thug  
dien, nhiet dien, dien hat nhan va nang ltrong tai tao; cong trinh dan dung va ding 
nghiep, duong day tai dien va tram bien ap; 

g) Giam sat cong tac lip dat phin dien cong trinh cong nghiep; 

h) Giam sat thi cong va hoan thien cong trinh ha tin 	thuat va cong trinh giao 
thong cau - (luting b6; 

i) Giam sat cong tac khao sat dia chit, dia hinh, thity van cac cong trinh xay dung nha 
may dien, lux% dien dan dung va cong nghiep; 

k) Quart 1}",  du an diu tu xay dung cong trinh nha may dien, Kral dien, dan dung va 
cong nghiep; 

1) Thi cong khoan phut be tong, khoan phun cheng thim, gia co xir nen meng cong 
trinh xay dung; 

m) Khoan tham do, kiem tra lAy mAu thin de do chi tieu vat dja chit; 

n) Thi nghiem dit, da, cat, mac, be tong, thep va cac loci vat lieu xay dung khac; 

o) Thu nghiem va nghiem thu cac ding trinh nha may thus, .dien, nhiet dien, MIT 
lung tai tao va cac cong trinh dung day tai dien, tram bien di) va cac cong trinh 
xay dkmg dan dung va cong nghiep; 

p) Kiem dinh chit luong ding trinh xay dkmg, chirng nhan du dieu kien dam bao an 
town chiu luc, va chimg nhan su phe hop ve chit ltrqng cac cong trinh xay dung; 

q) Do doc ban de dia hinh, dia chit, va ve ban 6 dia chinh, chuyen nganh, Atlas... 

r) Khao sat, lap du an dill tu, thiEt ke ding trinh vien thOng; 

s) Lap he sa danh gia tac dOng mOi truing, di din tai dinh cu, do dac giai thira, den 
be giai phong mat bang cong trinh nha may dien, Kral dien, ding trinh din dung va 
Ong nghiep; 

t) Gia cong the tao, lip dat cac thiet bi dien sinh hoot va cong nghiep; 

u) DAu tu xay dung kinh doanh cong trinh tiguen dien, cong trinh din dung, cong 
nghiep, giao thong, thity lqi, thity dien: 
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Didu tg COng ty CP Tip win xOy dung diOn 3 (Sera ddi kin 8) 

v) Kinh doanh bAt &Ong san; 

Cac linh vvc kinh doanh neu tren day dugc thin hien tren toan lanh th6 ntrac Viet Nam 
va ntrac ngoai. 

2. Mvc tieu hoat (king cua COng ty la phat tritn toan dien va ben yang tAt ca cac link vvc 
hoat dOng san xuat va kinh doanh cua Cong ty nham mang lai lgi ich cao nhat va hai 
hOa cho ngutri lao dOng, co (long va xa hOi. 

Dieu 4. Pham vi kinh doanh va hoat dOng 

1. Cong ty dugc lhp ke hoach va tien hanh tAt ca cac hoat &Ong kinh doanh theo GiAy 
chi:mg nhhn dang ky kinh doanh va Ditu le nay, phi, hop vai quy dinh cua phap luht 
hien hanh va thvc hien cac bien phap thich hgp de dat dugc cac mvc tieu cua Cong ty. 

2. Cong ty có the tien hanh hoot dOng kinh doanh trong cac linh vvc khac dugc phap luht 
cho phep va dugc Dai hOi (long co dong thong qua. 

CHUONG IV: VON DIEU LC, CO PHAN, CO HONG SANG LAP 

Dieu 5. VOn diet' vi phap, cfi tiling sang ihp 

1. V6n ditu le cila Cong ty la: 82.760.800.000 ding (Tam mwai hai bay tram sow mwai 
trieu tam tram nghin clang). 

Toting s6 v6n ditu le cila Cong ty dugc chia thank 8.276.080 c6 phAn (Tam trieu hai 
tram bay mai sau nghin khong tram tam mwai  ,  phiin) vai menh gia: 10.000 &Mg 
(Mtriri nghin (long) mOt co phan. 

2. Cong ty có tht tang v6n ditu le khi dugc Dai hOi ding c6 dong thong qua phi' hgp vai 
cac quy dinh ctia Phap luht. 

3. TAt ca cac c6 phAn cita Cong ty vao nE,,ay thong qua Ditu I 'e nay, deu la co phAn phi 
thong. 

4. Cong ty c6 the phat hanh cac loai phAn tru dal khac sau khi CO sir chAp thuhn ciia Dai 
hOi (tong co (long va phi' hop vai cac quy dinh cua phap luht. 

5. Ten, dia chi, s6 lugng c6 phAn va cac chi tier khac ve c6 (long sang lap theo guy dinh 
cua Luht Doanh nghiep dugc neu tai phi 'tic 01 dinh kern. Phu lvc nay la mOt phan cua  
Dieu le nay. 

6. Co phAn phi thong phai dugc tru tien chao ban cho cac co (king hien halt theo tS,  le 
ttrcmg Cmg 

co 
tS,  le sa him co phan Rho thong dm hi? trong Cong ty, trir trtremg hgp Dai 

hOi (tong co dong quy dinh khac. So co phan co clang khong dang ky mua het se do flOi 
(tong quan tri cita COng ty quyet dinh. HOi &Mg quan tri co thephan phoi so co phan do 
cho cac doi ttrgng theo cac dieu kien va cach thur ma HOi &Mg quan tri thay la pha 
hqp, nhung khong dugc ban so co phan do theo cac dieu kien thuhn lgi.  him so vai 
nhung dieu kien da chao ban cho cac co (long hien him, trir throng hop co phan dugc 
ban qua SO Giao dich Chung khoan theo phuong thirc dau gia. 

7. C6ng ty cO the mua c6 phAn do chinh Ong ty da phat hanh theo nherng cach thfrc dugc 
quy dinh tai Dieu le nay, va phap luht hien hanh. CO phan do Cong ty mua lai là co 
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Dieu 1e Cong ty CP Tu win xtiy drag dien 3 (Stea ddi ldn 8) 

phieu quy va HOi dong quan tri c6 the chao ban theo hinh thirc phi" hqp vai quy dinh 
cua dieu le nay va LuAt chimg khoan va van ban Wang &An lien quan. 

8. COng ty co the pink hanh cac loai chung khoan khac khi dugc Dal hOi d6ng co dOng 
thong qua va 	hqp vai quy dinh cua phap luAt. 

Dieu 6. Ch'ing nhOn co phieu 

1. Co d8ng cua Cong ty duqc cap chimg nhAn c6 phieu tuang irng vai so co phAn va loai 
co phAn so hau. 

2. Chimg nh'An co phieu phai co dAu cua Cling ty va chit 14,  cua dai dien theo phap luAt 
cua Cong ty theo cac quy dinh tai LuAt Doanh nghiep. Chung nhAn co phieu phai ghi r8 
so luong va loai co phieu ma co (ong nam gift, ho va ten ngtrai nam 	va cac thong 
tin khac theo quy dinh cua LuAt Doanh nghiep. 

3. Trong thin han 60 ngay ke tir ngay nOp dAy du h6 sa de nghi chuyen quyen sa h0u co 
phan theo quy dinh cua Cong ty (hoAc co the lau han theo dieu khoan pith hanh quy 
dinh) ke tir ngay thanh toan day du tien mua co phan then nhu quy dinh tai *rang an 
phat hanh 	phieu 	Cong ty, ngtrai sa hau so co phan dugc cap chirng, nhAn co 
phieu. Ngtrai sa hitu co phan kitting phai tra cho cong ty chi phi in chimg chi co' phieu 

4. Tnramg hqp chimg nhAn co phieu bi hang hoAc bi VA),  xoa hoAc bi danh mAt, mAt cap 
hoAc bi tieu huy), nguali sa hitu CO phieu do co the yeu cau dime cap chimg nhAn co  
phieu mai vai dieu kien phai dua ra bang chimg ve viec sa hau c8 phan va thanh toan 
moi chi phi lien quan cho Cong ty. 

5. Thy timg thari kSt, Cong ty co the thay d6i hinh thirc ghi nhAn quyen sac hau c6 ph'A'n cua  
CO &mg cho phu hop vai quy dinh cua phap luAt va Dieu le nay. 

Dieu 7. Chumg chi chirng kholn kink 

Chung chi trai phieu hoAc cac chimg chi chirng khoan khac cua Cling ty (trir cac thu 
chao ban, cac chimg chi tam thad va cac tai lieu tuang ttr), duqc phat hanh co dau va chit 
14/ mau cua dai dien theo phap luAt cua Cong ty. 

Dieu 8. Chuyin nhung co phAn 

1. Tat ca cac c8 phan dugc ttr do chuyen nhuqng trir khi phap luAt va Dieu le nay co quy 
dinh khac. CO phieu niem ye't tren SO Giao dich chimg khoin duqc chuyen nhuong 
theo cac quy dinh cua phap 104 ye chimg khoan va thi truamg chirng khoin. 

2. CO phan chtra duqc thanh toan day du killing dugc chuyen nhuqng va Wang cac quyen 
lqi.  lien quan nhu quyen nhAn c6 tirc, quyen nhAn co phieu phat hanh de tang von co 
phan tir ngu6n von chu so hau, quyen mua c6 phieu mai chao ban. 

3. Twang hqp mgt c6 citing bi chet, hoAc bi han the !tang ltrc hanh vi dan skr hoAc bi mAt 
nang lirc hanh vi dan su thi ngtrai thira ke hop phap se dugc Cling ty thira nhAn la 
ngtrai duy nhat (hoAc nhang ngtrai) c6 quyen hoAc huang lgi doi vai c6 phan, nhung 
quy dinh nay khong giai toa tai san dm co (long do khoi moi trach nhiem gin lien vai 
bat kj/ co phan nao ma nguari do nArn 
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Dieu 9. Thu hOi co phAn 

1. Truing hop c8 &Ong khong thanh toan dAy du va dung han so tien phai tra mua c8 
phieu, HQi (tong quan tri thong bao va coquyen yeu cau (tong do thanh toan so tien 
con 14i dings  vii lAi suit tren khoan tien de va nhang chi phi phai sinh do viec kh6ng 
thanh toan day du gay ra cho Cong ty. 

Thong bao thanh toan neu tren phai ghi ro thai han thanh toan mai (t6i thieu la bay (07) 
ngay ke tir ngay girl thong bao), dia diem thanh toan va th8ng bao phai ghi ro truing 
hop khong thanh toan theo dung yeu cau, s8 co phan chua thanh Wan het se bi thu h8i. 

3. H6i ding quan tri co quyen thu h6i cac co phAn chua thanh toan dAy du va dung han 
trong twang hop cac yeu cau trong thong bao neu tren khong dugc thuc hien. 

4. Co phAn bi thu h6i duqc coi la cac c6 phAn duqc guy& chao ban. HOi ding quan tri co 
the tivc tiep hoac ay quyen ban, tai phan ph8i hoac giai quyet cho nguai dA sof hetu co  
phan bi thu hoi ,hoac cac 	tuong khac theo nhang dieu kien va cach thirc ma HOi 
dung quail tri thay la phii hop. 

5. Co (long nam 	co phAn bi thu h6i phai tir bO to cach c6 ding doi vii nhang co phAn 
dO, nhtrng van phai thanh toan tat ca cac khoan tien co lien quan cong vii tien Idi dugc 
tinh bang ty le tra co tirc cua C8ng ty vao thai diem thu hoi theo quyet dinh ctia HOi 
(long quan tri va dugc tinh tir ngay thu h8i cho den,ngay thuc hien thanh toan. HOi ding 
quan tri co toan quyen quyet dinh viec cuing the thanh toan toan b0 gia tri co phieu 
vao thai diem thu h8i. 

6. Thong bao thu h6i &Km giri den nguai nim gi0 co phAn bi thu h6i truac thai diem thu 
h8i. Viec thu hoi van co hieu luc ke ca trong twang hgp có sai sot hoac bat can trong 
viec girl thong bao. 

CHUVNG V: CO CAU TO CHirC, QUAN TR! VA KIEM SOAT 

Dieu 10. Ca cau to chin, (pan tri vh kiem snit 

Ca cau to chirc quan 15/, quan tri va kiem sok dm Cong ty bao g6m: 

1. Doi 1101 diing c6 (long; 

2. HOi ding quan tri; 

3. Ban kiem soat; 

4. Ring Giam d6c dieu hanh. 

CHUONG VI: CO DONG VA DAI HOI DONG CO DONG 

Dieu 11. Quyen 	ctia c6 (long 

1. Co ding la nguai chu sir huu C8ng ty, co cac quyen va nghia vu tuang (mg theo s6 co 
phan va lo4i co phan ma ho sa hau. Co (long chi chiu trach nhiem ye no va cac nghia  
vita tai san khac coa Cong ty trong pham vi s8 von gip vao Cong ty. 

2. Ngtrai nim gia co phAn phi thong co cac quyen sau: 
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a) Tham di1r va ,phat bieu trong,  cac Dai hOi dOng co (long va thirc hien quyen bieu 
quyet mit tiep tai Dai hOi d8ng c8 d8ng hoac thong qua d4i dien dtror ity quyen 
hoac thirc hien bo phieu tir xa; 

b) Nhan c6 tirc vai mac theo quy& dinh dm 134i hOi d6ng Co d8ng; 

c) Tv do chuyen nhuqng c6 phAn da dtrqc thanh toan dAy du trir ma:mg hop quy dinh 
tai Khoan 3, Dieu 119 va Khoan 1, Dieu 126 cua Luat Doanh nghiep; 

d) Duqc uu tien mua c6 phieu mai chao ban tucmg Cmg vai ty le co phAn ph6 thong ma 
Ito soy hau; 

d) Kiem tra cac thong tin lien quan den c6 (long trong danh sach co (long du to cach 
tham gia D4i hOi dong c6 dong va you cau sira doi cac thong tin kh8ng chinh xac; 

e) Xem xet, tra cfru, trich luc hoac sao chvp DiL le ding ty, so Wen ban hop Dai hOi 
d'Ong co (long va cac Nghi quyet cua Dai hOi dong co (long; 

g) Trutrng hqp Cong ty giai the hoac pha san, duqc nhan ruck phAn tai san con 14i tucmg 
img vbi so co phan Op von vao COng ty sau khi Cong ty da thanh toan cho chit nq 
va cac c6 (tong nam giu loai co phan khac cua Cong ty theo quy dinh cua phap luat; 

h) Yeu cAu Cong ty mua Iii co phAn cua hQ trong cac tnrOng hop quy dinh tai Khoan 
1, Dieu 129 Luat Doanh nghiep; 

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

3. Co dong hoac nhom c6 dOng soy hau tir 5% tong s6 co phAn ph6 th8ng trong thOi han  
lien Wc tir sau (06) thang tror len co cac quyen sau day: 

a) De dr cac Crng vien HOi d6ng quan tri va/hoac Ban kiem sok theo quy dinh twang 
img tai cac Khofin 2 Dieu 24 va Khoan 2, Dieu 33 cua Dieu le nay; 

b) Yeu cAu trieu tap hop Dkti hOi d6ng c6 &mg nL gap mOt trong cac trutmg hqp duqc 
quy dinh tai Khoan 3, Dieu 114 Luat Doanh nghiep; 

c) Kiem tra va nhan ban sao hoac ban trich clan danh sach cac co dong co quyen tham 
dkr va be phieu tai Dai hOi co dong; 

d) Yeu cAu Ban kiem soat kiem tra timg van de cu the lien quan den quart 1St, dieu ha.nh 
ho4t Ong 	cong ty khi xet thay can thiet. Yeu cau phai bang van ban; phai co ho, 
ten, dia chi thuting trit, quoc tich, so Giay chUng minh nhan dan, HO chieu hoac 
chirng thirc ca nhan hop phap khac doi vai co (tong la ca nhan; ten, dia chi thtrOng 
tru,quoc tich, so quyet dinh thanh lap hoac so clang 14 ,kinh doanh doi vai co (long 

tola  ehirc; ltrqng co phan va thOi diem (tang 14,  phan cua tirng co dOng, tong so 
c8 phan cua ca nhorn CO (long va ty le ser h ru trong tong so co phan cua Cong ty; van 
de can kiem tra, muc dich kiem tra; 

d) Xem xet va trich luc s6 bien ban va cac nghi quyet cua HOi diing quan tri, bao cao tai 
chinh gift nam va hang nam theo mau dm he th8ng ke toan Viet Nam va cac bao 
do dm Ban kiem soat; 

e) Cac quyen khac theo quy dinh cua Luat doanh nghiep va Dieu le COng ty; 

g) Quyen va nghia vv cua cac c6 dOng nam giiXr c6 phan uu dai (nL co) se do Dai hOi 
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diing c6 (tong quy& dinh tai ging thefi ky phi' hop vai quy dinh cua Phdp luat. 

Dieu 12. NgMa vg cua cac c6 Tong 

Cac c6 dong có cac nghia vu sau: 

1. Tuan the Dieu le Cong ty va cac quy the cua Cong ty, chAp hanh quy6t dinh cua Dai hei 
dong co (long, Hei dong quan tri; 

2. Tham gia cac cuOc hop Dai hei diings c6 dong va thirc hien quyen bieu quyet tivc ti6p 
hoac thong qua dai dien &roc fly quyen hoac thkrc hien be phieu tir xa. Co clang co the 
ey quyen cho thanh vien 1-10i dong quan tri lam dai dien cho minh 	Dai hei dong co 
(tong; 

3. Thanh town tien mua c6 phAn da clang ky mua theo quy dinh; 

4. Cung cap dia chi chinh xdc khi clang ks,  mua c6 phAn; 

5. Hoan thanh cac nghia vq khdc theo quy dinh cua phap luat hien hanh; 

6. Chiu trach nhiem ca nhan khi nhan danh cong ty dual moi hinh thirc de thkrc hien met 
trong cac hanh vi sau day: 

a) Vi pham phdp luat; 

b) Tien hanh kinh doanh va cac giao Bich khac de tin lc i ho4c phiic vu loi ich cua to 
chirc, ca nhan khdc; 

c) Thanh Loan cac khoan no china den han trtrac nguy co tai chinh co the xay ra d6i yeti 
cong ty. 

Dieu 13. Doi 41 den c6 dong 

1. Dai shOi d6ng,c6 &zing g6m tat 	c6 dOng co quyen bieu quy6t, la ca quan co thAm 
quyen cao nhat cua Ong ty. Dai hei dong co (long thuarig nien duvc to chec moi nam 
rapt (01) lAn., Dai hei (long c6' dong phai hop thtremg nien trong thoi han bon (04) thdng, 
ke tir ngay ket dr& nam tai chinh. 

2. Hei (long quan tri to chec trieu tap hop Dai .110i d6ng co (tong thuong nien. Dia diem 
hop 	hei dong co thing phai tren lanh th8 Viet Nam. Tnremg hop et.* hop Dai hei 
&mg co d8ng &roc to chec (long theri a nhieu dia diem khdc nhau thi dia diem hop Dai 
hei (Jong c8 dong &roc xic dinh la nai che toa tham du hop . 

Dai hei dimg c6 dOng thtrimg nien guy& dinh nhung van de theo quy dinh cua phap luat 
va Dieu le Cong ty, (lac bit thong qua cac bdo cao tai chinh hang nam va dkr town cho 
nam tai chinh tiep theo. Cac kiem town vien dec lap &roc mei tham dor dai Ifei de tin van 
cho viec thong qua cac bao cao tai chinh hang nam. 

3. IRA d6ng quan tri phai trieu tap Dai hoi d6ng c6 &Ong bAt thuemg trong cac tnren hqp 
sau; 

a) Nei dting quan tri xet thAy can thiet vi lqi ich cua Cong ty; 

b) Bang can d6i ke than hang nam, cac bdo cao sau (06) thang hoac qu)",  hoac bao cao 
kiem toan cua nam tai chinh 'lan anh von chu sa hitu da bi mat met !lira (1/2) so ved 
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s6 dAu kS/; 

c) Khi s6 thanh vien cua HOi d6ng quan tri. s6 Kiem soat vien con 14i it han so thanh 
vien ma ‘luOt phap quy dinh hoOc it han mOt phan ba (1/3) so thanh vien quy dinh 
trong Dieu le; 

d) Co &mg hoOc nh6m c6 dong quy dinh tai Khoan 3, Dieu 11 cua Dieu le nay yeu eau 
trieu tOp Doi hOi (tong c8 (long bang mOt van ban. Yeu cau trieu tOp phai neu r8 1y do 
va !nye dich cuOc hop, co cht ky cua cac co dong lien pan hoac van ban duqc lOp 
thanh nhieu ban, trong dO mai ban phai c6 cht 	dm toi thieu mOt co (long c6 lien 
quan; 

d) Ban kiem soat yeu cau trieu tip cuOc hop neu Ban kiem soat co 1)% do tin tuerng rang 
cac thanh vien HOi &mg quan tri hoOc can 130 quan V,  cap cao vi pham nghiem trong 
cac nghia vv cua ho theo Dieu 160 LuOt Doanh nghiep hoOc HOi (tong quan tri hanh 
dOng hoOc coy COdinh hanh &Ong ngoai pham vi guyen han cua minh; 

e) Cac tnrerng hqp khac theo quy dinh cua phap luOt va Dieu le COng ty. 

4. Trieu tOp hop Doi hOi dsting co dong bAt thuemg. 

a) HOi dong quan tri phai trieu tOp hop Doi,  hOi d6ng co (long trong theri han ba muai 
(30) ngay ke tit ngay so thanh vien HOi thing quan tri, Ban kiem soat con loi nhu quy 
dinh tai Diem c Khoan 3 Dieu 13 hoac nh(in duqc yeu cau quy dinh tai Diem d va 
Diem d Khoan 3 Dieu 13. 

b) Tnrerng hqp HOi (tong quan tri khong trieu tOp hop Doi hOi (long co (long theo quy 
dinh tai Diem a Khoan 4 Dieu 13 thi trong thari han ba muai (30) ngay tiep theo, Ban 
kiem soat phai thay the HOi dOng quan tri trieu tOp hop Dai hOi thing c8 dong theo 
quy dinh Khoan 5 Dieu 136 Luit Doanh nghiep. 

c) Throng hqp Ban kiem soat khong trieu top hop D4i hOi d6ng c6 (tong then quy dinh 
tai Diem b Khoan 4 Dieu 13 thi trong thOi h4n hai muai (20) ngay ngay tie!) theo, co 
(long, nhOm co (long co yeu du quy dinh tai Diem d Khoan 3 pieu 13.  co quyen thay 
the HO (long quan tri, Ban kiem soat trieu tOp hop Doi hOi (long co dong theo quy 
dinh Khoan 6 Dieu 136 LOA Doanh nghiep. 

Trong truOng hqp nay, di (tong hoOc nh6m c6 (long trieu tOp hop Dai hOi d6ng c6 
(long c6 quyen de nghi ca quan dang ky kinh doanh giam sat trinhtv, thu tvc trieu 
tap va tien hanh hqp va ra guyet dinh 	Doi hOi d8ng co dong. Tat ca chi phi cho 
viec trieu tOp va tien hanh hop 134i hOi (long co (long se duqc Cong ty hoan lai. Chi . 
phi nay khong bao 	nhung chi phi do co dong chi tieu khi tham der Doi hOi citing 
c8 (long, ke ca chi phi Ana va di 14i. 

Dieu 14. Quyen va nhiOm vu cua Dai hqi dling c6 (long 

I. Dai hOi &Ong c6 dong.g6m tit ca c6 dOng cO quyen bleu quyet, la ca quan quye't dinh 
cao nhat 	cong ty co phan. Doi hOi dOng co dong co quyen va nghia vu sau day: 

a) Thong qua bao cao tai chinh nam da duqc kiem toan; 

b) Thong qua bao cao cua HQi d6ng quan tri ve quan tri va k'et qua hog Ong cua HOi 
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d6ng quan tri va timg thanh vien H6i d6ng quail tri; 

c) Thong qua bao cao cua Ban kiem soat ve ket qua kinh doanh ctia Cling ty, ve ket qua 
hog Ong dm H6i d6ng quan tri, Gam d6c hoac T6ng Giam d6c; 

d) Thong qua bac) cao ti danh gia ket qua boat dOng cCia Ban kiem soat va cua tong 
Kiem soat vien; 

d) "Thong qua ke hoach kinh doanh hang !lam, ke hoach phat trien ngin han va dai han 
cua Cong ty; 

e) Thong qua mire c6 tfrc thanh toan hang nam cho in& loai c6 phAn phu hop vai Luat 
Doanh nghiep va cac quyen gin lien vai loai co phan dO. Mire co tire nay khong cao 
Ilan mire ma HOi (long quan trj de nghi sau khi da tham khao y kien cac co  (long tai 
Dai h6i d6ng c6 dong; 

g) Th6ng qua s6 lugng thanh vien cua H6i d6ng quan tri; 

h) Ltra chgn cong ty kiem toan; 

i) Batt, bai nhiem, mien nhiem thanh vien HOi diing quan trj va Ban kiem soat; 

k) Thong qua tong so tien thu lao cua cac thanh vien HOi dong quan tri, Ban kiem soat 
va Bao cao tien thu lao cua H6i d6ng quan trj va Ban kiem soat; 

1) Quyet dinh 136 sung, sCra d6i Dieu le Cong ty; 

m) Quyet dinh loai c6 phAn va t6ng s6 c6 ph'An cua timg loai dtrgc quyen chao ban; va 
viec chuyen nhuvng co phan cua thanh vien sang lap trong vong ba (03) nam dau tien 
ke tir  Ngay thanh lap; 

n) Quyet (firth viec chia, tach, hqp nhAt, sap nhap hoac chuyen d6i Cong ty; 

o) Quyet dinh to chirc lai hoac giai the (thanh 	Cong ty va chi djnh ngtr6i thanh 1St; 

p) Xem xet va xu ly cac vi pham cua HOi d6ng quan  tri ho4c  Ban kiem soat gay thiet hai 
cho Cong ty va cac co (tong cua Cong ty; 

q) Quyet dinh du to hoc  ban tai san cua Cong ty hoac Chi nhanh, co gia trj bing hoac 
lan Ilan 35% tong gia tri tai san cua Cong ty va cac Chi nhanh cua Cong ty dtrgc ghi 
trong bao cao tai chinh gan nhat dugc kiem toan; 

r) Quyet djnh mua 'al horn 10% tong s6 c6 phAn da ban dm moi 14; 
s) Phe chuin viec H6i d'Ong quan b6 nhiem T6ng Giam d6c dieu hanh hoac 136 nhiem 

Chu tich HOi &Ong quan trj kiem nhiem chirc vu T6ng Giam doc dieu hanh; 

t) Phe duyet cac Hqp d6ng, giao dich CO gia trj bins hoac lan ban 35% t6ng gia trj tai 
san cda cong ty duvc 14 gift cong ty vai cac co (long s6 hiru tren 10% tong so co 
phan pho thong dm cong ty, vai cac thanh vien HOi dong quan trj, vai Tong giam doc 
hoac vai ngutri co lien quan cua hg. Trubmg hqp nay, co (long c6 19i ich lien quan 
khong c6 quyen bleu quyet.Cac hqp dOng hoac ciao dich nay dtrgc chap thuan khi c6 
so co (tong dai dien 65% tong so  phieu bieu quyet con lai tan thanh. Trir cac him citing 
cung cap dich vu ttrs vAn cho khach hang se do HOi  dong quan 	

c1  

phe duyet theo u 

uAs,4,/i/  
dinh tai Khoan 3 Dieu 25 dm Dieu le nay; 
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u) Cac vAn de khac theo quy dinh dm Dieu le nay va cac quy the khac cua Ong ty. 

2. Co dOng khong duqc tham gia b6 phieu trong cac tnrang hqp sau day: 

a) Thong qua cac hop d6ng quy dinh tai Diem t, Khoan 1, Dieu 14 dm Dieu le nay khi 
co (long do hoac nguai co lien quan tai co dong d6, la mcit ben dm hop dOng; 

b) Viec mua c6 phAn cua c6 (long do hoac cua ngtrai CO lien quan tai co dong do, trir 
tnrang hqp viec mua lai co phan duqc thqc hien theo ty le sa hau dm tat ca cac co 
dong hoac viec mua lai duqc thqc hien thOng qua khOp lenh hoac chao mua cling khai 
tren Sot giao dich chimg khodn. 

3. TAt ca cac nghi,quyet va cac vAn de da duqc dtra vao chuang trinh hQp phai duqc dua ra 
thao Juan va bieu quyet tai Dai hOi (long co &rig. 

Dieu 15. Cac dal dien theo uy quyen 

1. Cac c6 dong co quyen tham du Dai hOi d6ng c6 (long theo luat phap co the uSf squ)4n 
cho dai dien 	minh tham du. CO dOng la to chirc sa hitu tir 10% tong , co phan pho 
thong tra len co the by quyen toi da cho 03 nguai dai dien.,  Tnrang hqp casnhieu han 
mgt nguai dien dtrqc thi phai xac dinh cu the so co phan va so phieu bau duqc 6y 
quyen cho mot nguai dai dien. 

2. Viec uy guy& cho nguai dai dien du h9p Dai h6i &ling c6 dong phai lap thanh van ban 
theo mau cua Cling ty va phai c6 chit ky theo quy dinh sau day: 

a) Tnrang hqp c6 dong ca nhan la nguai uy guy& thi giAy uy quyen phai co ch1 ky  
cua co d8ng do va nguai duqc 6y quyen du h9p; 

b) Truans hqp nguai dai dien theo uy quyen cua c6 dOng IA to chirc la nguai by guy& 
thi giay by quyen phai co chit ky cua nguai dal dien theo 63,  quyen, nguai dai dien 
theo phap luat dm co d8ng va nguai duqc by quyen du h9p; 

c) Trong tnrang hqp khac thi giAy by quyen phai co chit 14 cua ngtroi dai dien theo 
pith') luat cua CO (tong va nguai duqc uy quyen du h9p; 

d) Nguai duqc uy quyen du hop Dai hOi d6ng co dOng phai nOp van ban tly guy& 
truac khi vao phong hQp. 

3. Twang hqp luat su thay mat cho nguai uy guy& kji giAy chi dinh dai dien, viec chi 
dinh dai dien trong truang hqp nay chi duqc coi la co hieu lire neu giay chi dinh dai 
dien do duqc xuat trinh cling vai thu uy guy& cho luat sir hoac ban sao hqp le cua thu 
uy quyen do (neu truck do chua dang ky vai Cling ty). 

4. Trirstnrang hqp quy dinh tai Khoan 3 dieu 15, phieu Neu quyet cua nguai duqc 14/ 
quyen d>rr h9p trong pham vi duqc uy quyen van c6 hieu lire khi co mgt trong cac 
twang hqp sau day: 

a) Ngtrai uy quyen da chet, bi han che nang lqc hanh vi thin sir hoac bi mat nang lire 
hanh vi dan six; 

b) Ngtrai 6y quyen da huS,  1)6 viec chi dinh uy quyen; 

c) Ngtrai uji quyen da hely be thAm quyen cua nguai thkrc hien viec uy quyen. 
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Dieu khoan nay se khong ap dung trong tnrlIng hqp Cling ty nhan dtrqc thong bao ve 
mOt trong cac str kien tren 	khai mac cuOc hop Dai hOi (tong co &Ong hoac 
tnrac khi cuOc hop duqc trieu tap lai. 

5. Trutmg hqp c6 phAn ducyc chuyen nhugng strong,thoi gian tir ngay lap xong danh sach 
co dong den ngay khai mac 119p Dai hOi dong,co (tong thi ngutfi nhan chuyAn nhtran* 
co quyen dtr hop Dai hOi dong (tong thay the cho ngtroi chuyen nhtrqng doi vai so co 
phan 

dong 
chuyen nhtrqng, nhung ngutri nhan chuyen nhtrong phai dang 14,  do.  hop Doi 

hOi (tong c6 (long theo quy dinh tai Khoan 1 Dieu 19 dm Dieu le nay. 

Dieu 16. Thay doi cac quyen 

1. Viec thay d6i hoac huy b6 cac quyen dac biet gin lien vai mOt loaf c6 phAn tru dai co 
hieu ltrc khi duqc co (long nam gift.  it nhat 51% co phan phO thong tham do hop thong 
qua (long thoi dtrqc co (long nam gill it nhat 65% quyen bieu quyet cua loai co phan tru 
dai not tren bleu quyet thOng qua; Viec to chfrc cuOc hop ciia cac co (long nam gift mOt 
loai co phan tru.dai de thong qua viec thay dOi quyen neu teen chi co gia tri khi co toi 
thieu hal (02) c dong 	(hoac dai dien dugc ity quyen 	ho) va nam gift toi thieu mOt 
phan ba,(1/3) gia tri menh gia cua cac co phan loai d6 da phat hanh. Trutmg hqp khong 
co du so dai bieu nhu neu tren thi cuOc hop dtror to chfrc lai trong Ong ba mtrai (30) 
ngay sau d6 va nhang ngtriyi nam giir co,phan thuOc loai d6 (kitting phi thuOc vao so 
luqng 	va so phan) co mat trtrc tiep hoac thong qua dai dien dirac 14/ quyen deu 
duqc coi la du so ltrong dai bieu yeu cau. Tai cac cuOc hop oh co &mg nam ,gift co 
phan uu dai neu ten nhiing ngtriyi nam 	CO phan thuOc loai d6 co mat true tiep hoac 
qua ngtroi dai dien co the yeu cau b6 phieu kin. MOi c8 phan ding loai CO quyen bieu 
quyet ngang bang nhau tai cac cuOc hop neu tren. 

2. Thu tic fi len hanh cac cuOc hop rieng biet nhu vay duqc thtrc hien ttrang to vai cac quy 
dinh tai Dieu 18 va Dieu 19 dm Dieu le nay. 

3. Trir khi cac dieu khoan ph& hanh co phan' quy dinh khac, cac quyen dac biet gin lien 
vai cac loai c6 phAn co quyen tru dal d6i v6i mOt so hoac tat ca cac van de lien quan 
den chia se lqi nhuan hoac tai san cua Cong ty se khong bi thay doi khi Cling ty phat 
hanh them cac c6 phan ding loci. 

A 	 X 	" Dieu 17. Trifu tap hop Dal hOi dong co dOng, chtryng trinh hop vi thong bao twp Dai  
hi)i co dong 

1. I-10i diing quan tri trieu tap Dai hOi d6ng c6 (tong, hoac Dai hOi d6ng c6 (long ducrc trieu 
tap theo quy dinh tai Diem b hoac Diem c Khoan 4 Dieu 13 oh Dieu le nay. 

2. Nguori trieu tap Dai hOi dimg c6 (Jong phai thtrc hien nhung nhiem vi sau day: 

a) Chun bi danh sach cac c6 dong du dieu kien tham gia va bleu quye't tai dai hOi dtra  
tren so (tang 14 co dong cua Cong ty. Danh sach co &Ong co quyen ,do.  hop Dai 
&Ong ,co (tong duqc lap kh6ng sant han 05 ngay truck ngay gill giay miyi hop Dai
hOi dong co dOng. Cung cap thong tin va giai quyet khieu nai lien quan den danh 
sach co dong; lap chucmg trinh va nOi dung cuOc hop, va cac tai lieu theo quy dinh 
phu hqp v(i luat phap va cac quy dinh cua Cong ty; 

b) Xac dinh theyi gian va dia diem to ch(rc doi hOi; 

16/45 



DiJu Cong ty CP Tu vein xciy citing ellen 3 (Suva tkii kin 8) 

c) Thong bao Nth giri thong bao hop Dai hOi dong c6 along cho tAt ca cac co siting do 
quyen du hop; 

d) Du thao nghi quyet dm Doi hOi (king c6 (tong; danh sach va thong tin chi tiet cua  
cac img cu vien trong tnromg hop bau thanh vien HOi dong quan tri, Kiem soat vien; 

d) Cac tong vi4c khac phvc vv cuOc hop. 

3. Thong bao hop Dai hOi dong co dong dugc giri cho tAt ca cac co (long dong thol dog 
be tren phtrcmg tin thong tin cila So giao dich clang khoin va tren trang thong tin din 
tir (website) cua Cong ty. Th8ng bao hop Dai hOi dong co dong phai dugc giri it nhat 
muoi (10) ngay,  tnrac ngay hop Dai hOi dOng co (long, (tinh tir ngay ma thong bao dugc 
gui hoac chuyen di mot each hqp 14, dugc tra mac phi hoac dtrqc 116 vao horn thu). 
Chuang trinh hop Dai hOi &Ong co dong, cac tai lieu lien quan den cac van de se dugc 
bieu quyet tai dai hOi dugc girl cho cac co &Ong hoac/va clang tren trang thong tin din 
to cda ping ty. Trong truong hop tai li4u khong dugc girl kern thong bao hop Dai hOi 
(tong co dong, thong bao mtri hop phai nett dia chi trang thong tin din tir cac c8 
dong co the tiep can. 

4. Co dong hoac nhOm co (long dugc de cap tai Khoan 3 dieu 11 dm Dieu 14 nay co quyen 
de xuAt cac van de dua vao chtrang trinh hop Dai hOi ,dong , (long. 	xuAt phai dugc 
lam bang vAn ban va phai dugc 	cho C6ng ty it nhat ba (3) ngay lam vi4c 	ngay 
khai mac Doi hOi (tong co &Mg. De xuAt phai bao gom ho va ten co (long, so luting va 
loai co phan ngtroi do nam giur, va nOi dung de nghi dua vao chuang trinh hop. 

5. Ngtroi tri4u tap hop Dai hOi (tong co dOng c6 quyen tir choi nhang de xuat lien quan den 
Khoan 4 dm dieu 17 trong cac truong hop sau: 

a) De xuAt dugc giri den khong dung tiled hart hoac khong du, khong dung nOi dung; 

b) Vao thtri diem de xuAt, c6 (long hoac nh6m c6 dong khong c6 (VI it nhAt 5% co phAn 
ph8 thong trong thei gian lien tic it nhat sau (06) than theo quy (firth tai Khoan 3 
Dieu 11 Dieu 14 nay; 

c) VAn de de xuAt khong thuOc pham vi thAm quyen cua Dai hOi d6ng c6 &mg ban bac 
va thong qua; 

d) Cac trutmg hop khac. 

6. I-10i diing quan tri phai chuAn bi du thao nghi quyet cho tong vAn de trong chutmg trinh 
hop. 

7 Hi4u luc cac nghi guy& cua Dai heoi deg c6 dOng: 

a) Cac nghi guy& dm Dai hOi d6ng c6 dong c6 hi4u lure ke tir ngay dugc thong qua 
hoac tir thoM diem hi4u luc ghi tai nghi quyet d6. 

b) Cac nghi quyet cua Dai, 	d6ng c6 dong dugc thong qua bang 100% tong so c6 
phan c6 quyen bieu,quyet la hap phap va co hi4u luc ngay ca khi trinh to va thfi tic 
thOng qua nghi quyet do kitting dugc thuc hi4n dung nhu quy dinh. 

c) Two:mg hap co co (tong, nhOm c6 (tong yeu eau Toa an hoac Trong tai hity be nghi 
guy& cua Dai hOi dong c6 d6ng theo Dieu 23 dm Dieu 14 nay, till cac nghi quyet d6 
van c6 hi4u luc thi hanh cho den khi Toa an, Trong tai cao quyet dinh khac, trir 
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truseing 	ap dung bin phap khan cap tam thoi theo quyet dinh 	quan co 
than quyen. 

Dieu 18. Cac dieu loin tien hanh hqp D9i hOi ding co tiling 

1. Dai hOi ding c6 ding duqc tier hAnh khi cO sci cji (long du hop dai dien cho it nhAt 51% 
tong so phial bieu quyet. 

2. Tnrang hop Dai hOi 'An tit(' nhat khong du dieu kien tien hanh theo quy dinh tai Khoan 
1 Dieu nay thi duqc trieu tap Doi hOi ding co (long Ian thin hai trong,vong ba mud (30) 
ngay ke tir ngay du dinh to chirc Dai hOi (long CO dongan thir nhat. Dai hOi d8ng CO 
dong trieu tap Ifin thir hai chi dtrqctien hanh khi co coO (long va nhang dai dien dtrqc 
uy quyen du hop dai dien cho it nhat 33% tong so phieu bieu quyet. 

3. Twang hqp dai hOi Ian thin hai khong dudieu kien tien hanh theo quy dinh tai khoan 2 
Dieu nay thi duqc trieu tap Dai hOi dong 	cos  &Ong Ian thir ba trong yang hai mud (20) 
ngay ke to ngay du dinh tien hanh dai,h6i Ian hai. Trong truong hop nay dai hOi duce 
tien hanh khong phi thuOc vao tong so phieu bieu quyet cua cac CO (long hay ,dai dien 
uy quyen tham dor va duqc coi IA hqp va co quyen quyet dinh tat ca cac van de du 
kien duqc phe chuan tai Dai hOi (tong co (long Ian thir nhat. 

Dieu 19. The fink tien hanh hQp va hien quyet tai D9i h9i citing co clang 

1. Vao ngay to chirc Dai hOi d6ng c6 (long, Cong ty phai thuc hien thit tuc clang kj/ co 
(long va phai thuc hien viec dang 14/ cho den khi cac co dong co quyen du hop co mat 
dang 14 het. 

2. Khi tien hanh s  dang 	co dong, COng ty cap cho timg c6 (long hoac dal dien duqc uy  
quyen co quyen bieu quye't incit the bieu quyet, tren do c6 ghi so clang 14, ho va ten cua 
co d8ng, ho va ten dai dien duqc Ay quyen va so phieu bleu quyet cila co dong dO. Khi 
tien hanh bleu quyet tai dai hOi, so the tan thanh nghi quyet duqc thu tnr6c, so the phan 
d8i nghi quyet duqc thu sau, cuoi ding dem,  tong so phieu tan thanh hay phan doi de 
quyet ‘dinh. Tong so phieu tan thanh, phan del, 136 phieu tring hoac khong hop le tong 
van de duqc Chu toa thong bao ngay sau khi tien hanh bieu quyet van de dO. Dai hOi 
bAu flitting ngtr6i chiu trach nhiem kiem phieu hoac giam sat kiem phieu theo de nghi 
ciia Chu toa. S6 thanh vien dm ban kiem phieu do Dai hOi d6ng co (tong quyet dinh can 
dr de nghi cua Chu toa nhung khong wort qua so ngtroi theo quy dinh cita phap lust 
hien hanh. 

3. Co (long den du Dai h6i d6ng c6 (long muOn co quyen dang ky ngay va sau do co 
quyen tham pia va bieu guy& ngay tai dai hOi. Chti toa khong CO trach nhi@n ding dai 
hOi de cho co (tong den muOn  dang ky va hieu luc cua cac dqt bieu quyet da tien hanh 
tru6c khi co dong den muOn tham du se kitting bi anh hu6ng. 

4. Co (long duqc coi la tham du va bieu quyet tai cu6c hop Doi hOi d6ng c6 (Jong khi: 
tham du va bleu quyet truc tiep tai cuOc hQp; Mac fly quyen cho mOt ngtr6i khac tham 
du va bieu quyet tai cuOc hop; hoac tham du va bieu quyet thong qua hOi nghi ttyc 
tuyen, 136 phial dien to hoac hinh thirc dien to khac; hoac girl phieu bleu quyet den 
cuOc hop thong qua girl thu, fax, thu dien dr. 

5. Chti tich FlOi dong quan tri lam chti toa cac cuOc hQp do I-I01 d6ng quan tri trieu tap. 
Tru6ng hqp Chit tich yang mat hoac tam th6i mat kha flat-1g lam viec thi cac thanh vien 
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con lai bat met nguiri trong se; Ito lam chit tQa cuOc hop. Tnrtmg hqp khong co nguiri 
ce the lam chit tea, thanh vien HOi (tong quan trj co chin vu cao nhat dieu khien de Dai 
hOi &mg c8 don bau chit toa cuOc hop trong so nhitng ngtroi du hop va ngtroti co phieu 
bau cao nhat lam chit toa cuOc hop. 

Trong cac truollg hop khac, nguiri 14 ten trieu tap hop Dai hOi an* c6 dong dieu khien 
Doi hOi d6ng co dong bau chit tQa cuOc hop va nguiri co phieu bau cao nit& duqc cir  
lam chit too cuOc hop. 

6. Chit toa la ngtrOi co guy& quyet.dinh N4' trinli tir. thu tpc va cac sir ki4n phat sinh ngoai 
chuong trinh cua Dai hOi (tong co &Mg. 

7. Chu tQa Dal hOi c6 the hoan hop dai hOi khi c6 sir rill& tri hoac yeu cat' cua Dai hOi 
(long co don da co du so ltrqng dai bieu du hQp can thiet. 

Thin gian hoan t6i da kitting qua ba (3) ngay ke tir ngay du dinh khai mac dai hOi. Dai 
hOi hop lai chi xem xet cac cong viec le ra (la duqc giai quyet hqp phap tai dai hOi bj tri 
hoan truck dO. 

8. Tnr?Ing hqp chit toa hoan hop Dai hOi d8ng co &mg trai vot quy dinh tai Khoan 7 Dieu 
19 nay, Doi hOi dong co dOng bau mgt nguiri kit& trong so nhamg thanh vier' tham dir 
de thay the chit toa dieu hanh cuOc hQp cho den lac ket thus va cac bleu quyet tai cuOc 
hop da deu co hieu ltrc thi hanh theo quy dinh tai Khoan 6 Dieu 136 dm luat Doanh 
nghi4p. 

9. Chfi toe dm dai hOi hoac Thu kj, dai hOi co the tien hanh cac host gong ma Ito thay can 
thiet de dieu khien Dai hOi dong c6 dOng mgt cach hop 14 va CO teat tit; hoac a 	hOi 
phan inh duqc mong mu& cua da so tham dir. 

10. HOi Ong quart tri c6 the yeu cau cac c6 d8ng hoac dai dien duqc ay quyen tham du Doi 
hOi (long co &Ong chiu sir kiem tra hoac cac Wen phap an ninh ma sHOi (tong quart tri 
cho la thich hqp. Tnrimg hqp co c6 dong hoac dai dien duqc ay quyen khong chiu tuan 
thu nhung quy dinh ye kiem tra hoac cac,bien pilaf) an ninh not tren, HOi d8ng quan tri 
sau khi xem xet mot cach can trong co the tir choi hoac true xuat CO (Jong hoac dai di4n 
nOi tren tham gia Dai hOi. 

11. HOi dong quart tri, sau khi da xem xet mot each can trong, CO the tien hanh cac Wen 
pita') duqc HOi dong quan trj cho la thich hop de: 

a) Bo tri chi.; ng6i tai dia diJm hop Dai hOi diing c6 (tong; 

b) Bao dam an toan cho moi nguiri co mat tai dia diem hQp; 

c) Tao dieu ki4n cho c6 (long tham du (hoc tiep tuc tham du) dai hOi. 

HOi (long quan tri co toan quyen thay doi nhang bien phap neu tren va ap dun* tat ca  
cac bin phap neu HOi d6ng quail tri thay can thiet. Cac Wen phap ap dung co the la cap 
giay vao cira hoac sir dung nhang hinh fink Iva chon khac. 

12. Trong truting hop tai Dai hOi cking c6 (long co ap dung cac Wen phi!) not tren, HOi 
dong quan trj khi xac dinh dia di&n dai hOi co the: 

a) Thong bao dai hOi duqc tien hanh tai dia diem ghi trong thong bao va chit toa dai 
hOi co mat tai da "Dia diem chinh cua dai hOi"; 
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b) B6 tri, to chirc de nhung co (long hoac dai dien dtrac uy quyen kh8ng du hcop duvc 
theo Dieu khoan nay hoac nhang ngtrai muon tham gia a dia diem kirk vai dia 
diem chinh cua dai hei co the &Ong thai tham dor dai h6i; 

Thong bao ve viec to chirc dai hei khong can neu chi tiet nherng bin phap to chirc theo 
Dieu khoan nay. 

13. Trong Dieu le nay (trir khi hoan canh yeu eau 	moi co dong se &roc coi la tham 
gia dai hei a dia diem chinh cua dai hei. 

14. Hang nam Cong ty phai to chirc Dai hei dong co dong it nhAt met (01) lAn. Dai hei 
(tong co dong thirimg nien khong duvc to chi= dual hinh thirc lay S,  kien bang van ban. 

Dieu 20. Thong qua Nghi quyet dui Doi hOi dOng co (long 

1 Cac Nghi quye't cua D4i hei dong c6 (tong se duvc thong qua khi c6 tir 51% tra len tong 
so phieu bieu quyet cua cac co dong co quyen bleu quyet co mat trirc tiep,  hoac thong 
qua dai dien &roc Cry quyen c6 mat tai Dai hOi dOng co dOng, hoac phieu bieu quyet cua  
cac co (long c6 quyen bieu quyet thong qua hei nghi trkrc tuyen, be phieu dien tir hay 
bang hinh thirc dien to khac; hoac phieu bieu quyet cua cac co &mg co quyen bieu quyet 
&roc gal den cuec NT bang: thu, fax, thu dien M.  tan thanh. Ngoai tru cac truang hqp 
quy dinh tai Khoan 2, Khoan 3, Dieu 20 sau day. 

2. Cac Nghi quyet cua Dai hei den co dOng 	quan den viec: sirs dei va b6 sung Dieu 
le; loci c8 phan va tong so c6 phan cua timg loaf duvc chao ban; thay d8i nganh nghe va 
linh vkrc kinh doanh; thay doi co cAu to chirc quan ly Cong ty; sap nhap, tai to chirc hoac 
giai thE Cong ty; cac dkr an dau to hoac giao dich ban tai san Cong ty hoac Chi nhanh co 
gia tri bang hoac loin hon 35% tong gia tri tai san cua Cong ty va cac Chi nhanh cua  
Cong ty duvc ghi trong Bao cao tai chinh gAn nhat &roc kiem town, &roc thong qua khi 
co tir 65% tra len tong so phieu bieu guy& cua cac co dong co quyen bieu quyet c6 mat 
trkrc ti6p.hoc thong qua dai dien duvc Cry quyen co mat tai Dai hei dong co (long, hoac 
phieu bieu quyet cua cac co dOng c6 quyen bieu guy& thong qua hOi nghi live tuyen, b6 
phieu diet) tir hay bang hinh thirc (lien dr kirk; hoac phieu bieu quyet cua cac co (tong c6 
quyen bleu quyet &roc gai den ell& hQp bang: thu, fax, diu dien tir tan thanh. 

3. Viec bleu quy6t bAu thanh vien Hei dong quan tri va Ban kiem sok phai thirc hien theo 
phtrang thirc bAu don phieu theo quy dinh tai Khoan 3 Dieu 144 cua LuOt Doanh nghiep. 

DiOu 21. Thim quyen va the thirc lay kien co (long bang van ban de thong qua Nghi 
quyet cua Dai h(ii (Wing eS dong 

ThAm quyen va the thirc thy y kien ce dOng bang van ban de thong qua Nghi quy& dm 
Dai hOi &mg co (tong &roc thirc hien theo quy dinh sau day: 

1. HOi den quip tri c6 quyen, lAy kien c6 (long bang van ban de thong qua Nghi quyet 
cua Dai 	(long co (tong bat dr luc nao neu xet thay can thiet vi lqi ich cua Cong ty. 

2. HOi dong quan tri phai chuAn bi phieu FAy y kien, dir thao nghi quyet oh Dai hei dong 
co (tong va cac tai lieu giai trinh dor thao nghi quyet. Phieu lay y kien kern theo dkr thao 
nghi quyet va tai lieu giai trinh phai &Qv gtii bang phtrcmg thirc bao darn den (lucre dia 
chi dang ky dm tong co (tong. Hei dong quan tri phai dam bao girl, Ong bo tai lieu cho 
cac co dOng trong met thai gian hop ly de xem xet bleu quyet va phai gai it nhat muai 
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(10) ngay tnrac ngay het hp nhan phieu lay S kien. 

3. Phieu lay y kien phai co cac nOi dung chi' yeti sau day: 

a) Ten, dja chi try se, chinh, ma s6 doanh nghiep; 

b) Mix dich lay y kien; 

c) HQ, ten, dja chi thutrng tra, qu6c tich, s6 Giay chang minh nhan dan, HO chieu hoAc 
chimg thtrc ca nhan hqp phap khac cua co dOng la ca nhan; ten, dja chi thuting tra, 
quoc tjch, quyet djnh thinh lap hoac so clang kj,  kink doanh 	co dong hoac dai  
dien theo dy quyen oh co &mg la to chfrc; so lugng CO phan cua tirng loai va so 
phieu bleu quyet dm co (long; 

d) Van de an !Ay y kien a thong qua nghi quyet; 

d) Phtrang an bleu guy& bao g6m tan thanh, kh8ng tan thanh va khong coy kien; 

e) 'Thai han phai girl ve Cong ty phieu lay S kien da duqc tra 

g) HQ, ten, char 4 dm Chu tjch HQi d6ng quan trj va ngu6i dai dien theo phap luat cua  
Cong ty; 

4. Co (long co the gtii phieu lay St kien da tra 16i den Cong ty theo mOt trong cac hinh thirc 
sau day: 

a) Geri thu: Phieu lay S kien da &cc tra loci phai co chit 4 dm co dOng la ca nhan, cua  
ngtroi dai .dien theo Cpt quyen,hoac nguai dai dien theo phap lust cua co don la to 
chuc. Phieu lay St kien gui ve cling ty phai,  duqc dtmg trong phong bi dan kin va 
khOng ai dtrqc quyen mop truoc khi kiem phieu; 

b) Giri fax hoac thu dien ter: Phieu lay S.kien 	ve Cong ty qua fax hoac thu dien tir 
phai duqc gia• bi mat den thai diem kiem phieu. 

Cac phieu lay S kien giri ye Cong ty sau than han da an djnh, hoac da bi ma trong 
trutrng hqp giri thu, hoac bj tiet 10 trong trtromg hqp gin fax hoac thu dien ter la khong 
hgp le. Phieu lay S kien khong dtrqc girl ve duqc coi la phieu khong tham gia bieu 
quyet; 

5. HOi d6ng quan trj kiem phieu va lap bien ban kiem phieu dubi sv chimg kien cua Ban 
kiem soat hoac cua c8 (long khong nam gilt chirc vy quan 1St Ong ty. 

Bien ban kiem phieu phai co CAC nOi dung chu yeti sau day: 

a) Ten, dja chi try sa chinh, ma s6 doanh nghiep; 

b) Myc dich va cac van de can lay S kien de thong qua nghi quy6t; 

c) S6 c6 deng.vai tong s6 phieu bieu quyet da tham gia bieu quyet, trong do phan bit 
so phieu bieu quyet hqp le va so bieu quyet khong hqp le, vaylnrcmg thuc giri bieu 
quyet, kem theo phu lyc danh sach co dong tham gia bieu quyet; 

d) T6ng se; phieu tan thanh, khong tan thanh va khong coy kien d6i v&i tirng van de: 

d) Cac van de da dugc thong qua; 

e) HQ, ten, chit.  ky cua Chu Oa HO (fang quan trj, ngtr6i dai dien theo phap luat cu  
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COng ty, ngtrai giam sat kiem phi&I va ngtrai ki&n 

Cac thanh vien Hei d6ng quan tri, ngtrai ki6m phieu va nguai giam sat kiem phie'u phai 
lien dai chiu trach nhiem ve tinh trung thirc, chinh xac cua bien ban kiem phieu; lien 
dai chiu trach nhiem ye cac thiet hai phat sinh tit cac quyet dinh dugc thong qua do 
kiem phieu khong trung thuc, khong chinh xac. 

6. Bien ban kiem phi'L phai dugc cong b6 tren website cua Cong ty trong thei han hai 
m 	

, 
muai to (24) gia va girl den cac co dong trong thai veng muai lam (15) ngay, 	tit 
ngay ket thuc kiem phieu. 

7. Phi'L lAy g kie'n da dugc tra lai, bien ban kiem phieu, town van s  nghi quy6t da dugc 
thong qua va tai lieu co lien quan gai kern theo phieu lay y kien deu phai dugc luu gia  
tai try sa chinh cua Cling ty. 

8. Nehi quy6t dugc thong qua theo hinh thirc lAy y kie'n co dong bang van ban phai dugc 
so co d6ng dal dien it nhat 51% tong so phieu bieu quyet chap thuAn va ce gia tri nhu 
nghi quyet dugc thong qua tai cuec hop Doi hei dong ca dOng. 

Dieu 22. Bien ban hqp Dai hei dein a riling 

Cuec hop Dai hei d6ng ce clang phai dugc ghi bien ban va ce the ghi am va ltru gier  
dtrai hinh fink dien tit khac. Bien ban hop Dai hei dong co dong phai lam xong va thong 
qua tnrac khi ket thac cuec hop. Npro'i chit tri Dai hei clang co dong chiu trach nhiem to 
chirc Jim tra cac bien ban Dai hei dong co (long. Bien ban Dai hei dong co dong phai dugc 
ding 1)6 tren website cua Cong ty trong tiled han hai much bon (24) gia va girl cho tat ca 
cac co (long trong thai han mei lam (15) ngay ke tir ngay Dai hei (long co (long ket thitc, 
viec girl bien ban Dai hei dong co dong ce the thay the bang viec dang tai len trang thong 
tin dien tv cua cong ty. Bien ban Dai hei clang ca dong dugc coi la bang chfrng xac th!rc ye 
nhimg ding viec (la dugc tien hanh tai Dai hei d'Ong co dong trir khi coy kien phan doi ve  
nei dung bien ban dugc dua ra theo dung thin tyc guy dinh trong veng MUM (10) ngay ke tir 
khi gai bien ban. Bien ban phai dugc lap bang tieng Viet:  co the l'Ap them bang tieng mac 
ngoai, ce gia tri phap ly nhu nhau, ne'u ce sv khac biet ve nei dung giaa ban tieng Viet va 
tieng nuac ngoai thi nei dung trong bien ban tieng Viet ce hieu luc ap dung. Bien ban co 
cher kg,  xac nhAn cua Chit'  toa va Thu kg/ dai hei, va dugc lAp theo quy dinh cua LuAt Doanh 
nghiep va Dieus  le nay. Cac ban ghi chdp, bien ban, se chit kg, 	cac c6 doling du hop va 
van ban quyen tham du phai dugc ltru gift tai try sa chinh cua Cong ty. 

Dieu 23. Yeu au hey be nglii quyet cua flai KA dim a clang 

Trong thoi han chin mtrai (90) ngay, ke tir ngay nhAn dugc bien ban hop Dai hei dong 
c6 dong hoAc bien ban ket qua ki& phieu lay g,  kien Doi hei dong c8 (long, c6 dong hoAc 
nhom c6 (tong sa hau tir 5% tong so c6 phan ph6 th8ng tr.& len trong tiled hart lien tyc it 
!that sau (6) thang, co quyen yeu cau Tea an hoAcTrong tai xem xet, hug,  be nghi quyet 
hoAc met phan nei dung nghi quyet cua Doi hei dong co dOng trong cac tnrang hqp sau 
day: 

1. Trinh to va thir tyc trieu tap hop va ra nghi quyet cua Dai hei diing co dong khong thirc 
hien dung theo quy dinh cua LuAt Doanh nghiep va Dieu le Cong ty; wire  trFang hqp 
nghi quyet cua Dai hei dong ca (tong dugc thong qua bang 100% tong so co phan co 
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quy& bleu quyet; 

2. Nei dung nghi quy6t vi phom pliap luat hoac Dieu 10 Ong ty. 

CHIXONG VII: HQI DONG QUAN TRI  

D4u 24. Thanh phAn vi nhiOn ky thanh vie!' HIN tang quail tri 

1. S6 luqng thanh vien Hei doNng quan trj it nhAt la nam (5) ngtroi va kh8ng qui mutri met 
(11) ngtr6i. Sp lucmg thanh vien Hei fling quail trj cua moi nhi0m kS,  do Dai hei d•Sng 
co dong quyet djnh. Nhi0m ky cua thanh vier' Hei dong quan trj khong qui ram (5) 
nam, thanh vien Hei (tong quan trj co the ducfc bau lai yeti so nhi0m IcS/ khongshon che. 
Tong so thanh vien Nei dons quan tri khong dieu hanh hoac thanh vien Hei (long quan 
trj dee lap phai chiem it nhat met phan ba (1/3) tong so thanh vien Hei (long quan 
SO Kiang toi thieu thanh vien Hei &zing quan trj khong dieu hanh va dec rap duqc xac 
djnh theo phuang thirc lam tren xuong. 

2. Cac co thing namsgiD c6 phin co quyen bleu quyet trong th?yi han lien tic it nhAt siu 
(06) thing co quyen Op so quyen bieu quyet cua timg ngtr6i lai vori nhau le de cti cac 
irpg vien Hei dong.quan CO (long hoac nhom co d8ng nam 	tir 5% den dtrai 10% 
so co phan c6 quyen bieu quyet duqc de dr met (01) img vien; tir 10% den dual 30% 
duqc de cii toi da hal (02) Crng vien; tir 30% den dual 40% duqc de dr toi da ba (03) 
(mg vien; tir 40% den dual 50% duqc de dr toi da bon (04) (mg vien; tir 50% den dual 
60% dtrqc de cu toi da nam (05) (mg vien; tir 60% den dual 70% dirge d0 cir Col da sau  
(06) irng vien va dr 70% tra len duqc de dr du so img vien twang Ung yeti so thanh vien 
Hei dong quan 

3. TruZyng hqp s6 limn* cac img vien Hei dong quan trj thong qua d.0 csir va Crng 	van 
kh6ng du so ltrqng can thiet, 	d8ng quan duang nhi0m co the de cir them (mg cir  
vien hoac to chirc.de theo ca che do Ong ty quy djnh toi Quy che 	be ve quan tri 
cong ty. Ca che de dr hay cach thirc Hei &Ong quin &rang nhi0m,de cu (mg vien 
Hei (tong quan phai duqcding be' rO rang va phai duqc Dai hei &Ong co dong th8ng 
qua trtrac khi tien hanh de dr. 

4. Tieu chuAn va dieu ki0n de dr hoac (mg cir vao Hei diing quan 

a) Co del nang luc hanh vi dan su, khong thuec dei tuqng bi cam gnarl 15,  doanh nghiOp 
theo quy (firth cua Luat Doanh nghi0p; 

b) Li ngtroi co trinh de chuyen men, kinh nghi0m trong quan ly kinh doanh hoac trong 
nganh nghe kinh doanh chu yeu cua C8ng ty; 

c) Duqc co (long hoac nhOm c6 clang de cir theo quy djnh tai Khoan 2 Dieu 24 dm 
Dieu 10 nay; 

d) Thanh vien Hei (king quan tit khong nhAt thiet phai là et:, &Ong cua cong ty va ce the 
dong thtri la thanh vien Hei &mg quart tri cua Cong ty khic; 

d) Khong duqc la ngtrai co lien quan yen ngtroi quin ly, hoac nguiyi co thim quyen be 
nhi0m ngtr6i quan 15,  cua Cong ty me. 

23/45 



Didu Ig Cong ty CP Tu. win xdy clang dien 3 (Saa doi Id?? 8) 

5. Thanh vien HOi dong quart tri bi mien nhiem, bai nhiem trong cac twang hqp sau: 

a) Thanh vien do kh6ng du to each lam thanh vien HOi d6ng quan tri theo quy dinh cua  
Lust Doanh nghiep hoac bi lust phap cam khOng dirge lam thanh vien HOi (tong 
quan tri; 

b) Thanh vien do gill dan bang van ban xin tir chirc den tro sa chinh cua Cong ty; 

c) Thanh vien do bi r6i loan tam than ma thanh vien khac cua HOi dling quart tri co 
nhang bang chirng chuyen mon chi mg to ngtrai do khong can nang loc hanh vi; 

d) Thanh vien do khong tham do cac host dOng cita HOi d6ng quan tri lien We trong 
yang sau (06) thang, trir twang hqp bAt kha khang; 

d) Thanh vien HOi dong quan tri CO the bi bai nhiem, theo Nghi quy'et ctia 1)0i hoi d6ng 
co dong; 

e) Thanh vien la dai dien cua c6 dong la to chirc bi bai nhiem khi mat quyen dal dien 
cho co (long la to chirc do. 

6. HOi d6ng quan tri phai trieu tap hqp Dai 110i dong ea dong a bAu b6 sung thanh vien 
HOi dong quan tri neusso thanh vien HOi dong,quan tri bi giant qua mOt phan ba (1/3) so 
voti so quy dinh tai Dieu le cong ty hoac khi so luvrig thanh vien dOc lap HOi dong quan 
tri giam xuong,khong bao darn t-S,  le theo quy dinh tai,  Khoan 1 Dieu 134 cfia Luat 
Doanh nghiep.Trong cac truong hqp nay, Dai hOi d8ng co (long phai trieu tap hqp trong 
thai han 60 ngay, ke tir ngay so thanh vien bi giam qua quy dinh tren. 

Tnrang hqp khac, tai cuOc hqp gAn nhAt, Dai hOi dong c6 (long bAu thanh vien mai thay 
the thanh vien HOi Tong quan tri da bi mien nhiem, bai nhiem. 

7. Viec bAu cac thanh vien 110i d6ng quan tri phai dtrgc ding b6 thong tin theo cac quy 
dinh ctia phap lust ve chfing khoan va thi trtrang chirng khoan. 

Dieu 25. Quyen han va nhiOn vu ciia Hqi &mg quail tri 

1. HOi ,d6ng quan tri la ca quan quanCong ty, co toan quyen nhan danh Cong ty des 
quyet dinh, thtrc hien cac quyen va nghia vo cua Cong ty trir nhang tham quyen thuOc 
ve Dai hOi d6ng c6 dong. 

2. HOi d6ng quan tri co trach nhiem giant sat, chi dap 'Ring Giam d6c dieu hanh va cac 
can b0 quan ly khac trong dieu hanh ding viec kinh doanh hang ngay cua ding ty; 

3. Quyen va nghia vu cua HOi (long quan tri do lust pilaf), Dieu le Cong ty va quyet dinh 
cua Dai hOi (long co d8ng quy dinh. Co the, HOi (tong quan tri co nhiing quyen han va 
nhiem vu sau: 

a) Quyet dinh chitin loge, ke hoach ph& tri6n trung han va ke hoach san xuAt kinh 
doanh va ngan sach hang nam cua Cong ty; 

b) Quyet dinh giai phap phat trie'n thi twang, tier, thi va cong nghe; 
c) B6 nhiem, mien nhiem, tom nhiem Chu tich 110i ,d6ng quan tri; b6 nhiem, mien 

nhiem, 14,  hap dOng, cham dirt hap dong dai vai Tang Giam doc dieu hanh, can b0 
quan 1Sfhac, ngtrai dai dien theo ity quyen tham gia 	(long quan tri hoac Dai hOi 
dong co8 (long a COng ty khac. Vic bai nhiem nOi teen kitting &lye trai vai cac 
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quy& theo hc4-dong cua nhang ngtrai bi bai tthim (nL c6); Quyet dinh, tien 
lucmg, thit lao NIA quyen lqi khac cua nh&ng ngtrai quan 15/ d6; 

d) Quyet dinh ca cAu to chirc cua Ong ty; 

d) Giai quyet cac khi6u nai cua Cling ty d6i vai can b6 quan 1y cung nhu quytt dinh lira 
chon doi dign cua Cong ty de giai quyet cac van de lien quan tai cac thu tic phap 15,  
doi vai can b'ci quan l5/ do; 

e) Kien nghi loai c6 phAn va t6ng so c6 phAn duqcuyen chao ban cua timg loai va 
quyet (fifth ban co phan mai trong pham vi so coO phan &lac quyen chao ban cua 
tong loci; quyet dinh huy dOng them von theo hinh thac khac; 

g) He xuAt vigc phat hanh trai phieu chuy& d6i va cac chimg quy&I cho phdp nguai so 
hau mua co phieu theo mfrc gia dinh truck; 

h) Quye't dinh gia chao ban trai phieu, c6 phieu va cac chimg khoan chuye'n d6i trong 
truing hqp duac Hai h6i (long co dong tity quyen; 

i) Quy6t dinh ca cAu to chirc, quy che quan 1)% n6i b6 cua Cong ty, quye't dinh thanh lap  
cong ty con, lap Chi nhanh, Van phong dai dign va vie.c gOp von, mua co phan cua  
doanh nghi0 khac; 

k) Bao cao Doi hOi diing c6 (tong vigc H6i ang quan tri b6 nhi4n T6ng Giam ac dieu  
hanh; 

1) He xuAt vigc phan ph6i lqi nhuan ty le trich lap cac quy va de xuAt mirc c6 t(rc hang 
nam va xac dinh mac co tirc tam an; to chirc vigc chi tra co tcrc; xer 15/ to phat sinh 
trong qua trinh kinh doanh; 

m) He xuAt vigc tai co cAu, giai the, yeu cAu pha san Cong ty; 

n) Quy& dinh mua lai khOng qua 10% t6ng s6 c6 phAn cua timg loai da duqc chao ban 
trong 12 thang; 

o) Quyet dinh phucmg an du to va dv an dau to trong thAm quy& va giai han theo quy 
dinh cua phap luat; 

p) Quyet (firth dAu ttr hoac ban tai san cua Cong ty hoac Chi nhanh, ce gia tri nh6 ham 
35% tong gia tri tai san cua Cong ty va cac Chi nhanh cua Cong ty dirge ghi trong 
bao cao tai chinh gan nhat duqc kiem toan; 

q) phe duy0 cac hqp ang cung cap dich vv to van co gia tri bang hoac tan horn 35% 
tong gia tri tai san cua Cong ty, ke ca cac hqp &Mg cung cap dich vv cho co (long 
sa hsCtu tren 10% tong so co phan phO thong dm Cong ty hoac vai dai 	ducc uy  
quyen Mac vai nhang nguai co lien quan cua Ito; 

r) Phe du)* cac Hcfp ang, giao dich c6 gia tri nho han 35% tong gia tri tai san cua  
cong ty duqc ky gitra Cong ty vai cac co slang se hiTru tren 10% tong so co phan pho 
thong dm Cong ty, cac thanh vien H6i dong quart tri, Tong Giam doc hoac vai 
ngtroi c6 lien quan cua ho, Truing hop nay, thanh vien H6i &mg quan tri co lqi ich 
lien quan khong co quyen bieu quyet,  cac hqp dong hoac giao dich nay ducic chap 
thuan khi duqc da so thanh vien HOi dOng quan tri con lai tan thanh; 
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s) Phe duye't hqp d6ng mua, ban, vay, cho vay va hqp diing giao dich khac CO.  gia tri 
bang hoac tan han 35% tong gid tri tai san dugc ghi trong bdo cao tai chinh gan nhat 
cua C8ng ty. Ngoai trir cac hqp dong thu6c tham quyen cua Dais  hOi dong c6 (long 
dugc quy dinh tai Diem r va Diem q cua Khoan 1, Dieu 14 dm Dieu 16 nay; 

t) Duy6t chuang trinh:  n6i dung tai li6u phuc vu hop Dai hOi dOng co (long, tri6u tap 
hop Dai h6i (long c6 dong hoac lay 3",  kien de Doi hOi (long co dong thong qua quyet 
dinh; 

u) Trinh bao cao quyet town tai chinh hang nom len Doi hOi d6ng co (tong; 

v) Quyesn va nghia vu khac theo quy dinh cua Luat doanh nghi6p va Di6u 16 C6ng ty. 

4. Nh€rng vAn de sau day phai dugc H6i d6ng quan tri phe chuAn: 

a) Thanh lap Chi nhanh hoac cac Van phtng dai din cua Cong ty; 

b) Thanh lap cac Cong ty con dm Cong ty; 

c) Trong pham vi quy dinh tai Khoan 2 Di611 149 Luat Doanh nghi6p va trir truarn* 
hqp quy dinh tai Khoan 3 Dieu 162 Luat Doanh nghi6p phai do Dai h6i dong co  
dong ?he chuan, H6i dting ran tri thy tirng thai diem quyet dinh vi6c thuc hi6n, 
sira doi va hug/ b6 cac hop dong Ian dm Cong ty (bao g6m cac hop (tong mua, ban, 
sap nhap, thou tom Cong ty va Lien doanh); 

d) Chi dinh va bai nhie'm nhimg ngtrari dugc Cong ty uy nhi6m la doi din thuang mai 
va Lust str cua Cong ty; 

d) Vic vay no va viesc thirc hi6n cac khoan the chap, bao dam, bao lanh va b6i thuarng 
cua Cong ty; 

e) Cac khoan dAu to khong nom trong ice hooch kinil doanh va ngan sach vuat qua m6t 
(01) tjt dong Vi6t Nam hoac cac khoan dau to vtrgt qua 10% gia tri ke hooch va 
ngan sach kinh doanh hang nom; 

g) Vic mua hoac ban c6 phAn, phAn von gap tai cac COng ty khac dugc thank lip a 
Vi6t Nam hay nubs ngoai; 

h) Vic dinh gia cac tai san gap vao Cong ty khong phai bang ti6n lien quan den vi6c 
phai.  hanh co phieu hoac trai phieu 	Cong ty, bao g6m yang, quyen sir dung dat, 
quyen sofy hau tri tue, cong ngh6 va bi quyet cong ngh6; 

i) Cdc vAn de kinh doanh hoac giao dich ma H6i diing quan tri guy& dinh can phai ca  
sir chAp thuan trong pham vi quyen han va trach nhie'm cua minh; 

5. HOi dong quan tri phai bao cao Dai hOi d6ng c6 (long ve hoat dOng cua minh, cu the la 
ve vienc giam sat cua HOi (long quan tri dOi vai Tiing Gam doc lieu hanh va nhang can 
b6 quan ljt khac trong nom tai chinh. Twang hop H6i dong quan tri khong trinh bao cao 
cho Dai h6i (long co dOng:  bao cao tai chinh hang ram dm Ong ty bi coi la khong co 
gia tri va chtra dugc H6i dong quan tri thong qua. 

6. Trir khi luat phap va Di6u 16 quy dinh khac, HOi d6ng quan tri co the uy quy6n cho 
nhan vien cap dual va cac can b0 quan ly dai din xer ly cong vi6c thay mat cho Con 
ty. 
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7. Thanh vien HOi dong quart tri (khong tinh cac dai dien duqc by quyen thay the) duqc 
nh'On thu lao cho ding viec cua minh dual to each la thinh vien HOi &Ong quan tri. 
Tong mire thit lao cho HOi (long quan tri do Doi hOi (long co dOng quyet dinh. Khoan 
thu lao nay se duqc chia chos  cac thanh vien 	dong quan tri theo thea thuan trong 
HOi dOng quart tri ho4c chia deu trong twang hqp khong th6a thuo'n duqc. 

8. Timg s6 tien tra cho timg thanh vien HOi diing quan tri bao gom thu lao, chi phi, hoa 
hong, quyen mua CO phan va cac lqi ich khac duqc twang tir Cong ty, Cong ty con, 
Ong ty lien ket cua Cong ty va cac Cong ty khac ma thanh vien HOi dong quan tri la 
dai dien phan von gOp phai duqc ding bo chi tiet trong bao cao thuang nien cua Cong 
ty. 

9. Thanh vien HOi dOng quan trj nam gilt chirc vu di'eu hanh ho4c thanh vien HOi &Ong 
quan tri lam viec tai cac tieu ban cua HOi dong quan trj, hoAc thqc hien nhang ding viec 
khac ma theo HQi (long quan trj la nam ngoai pham vi nhiem vu thong thuang cua mgt 
thanh vien HOi don quan tri, co the duvc tra them tien thu lao dual dang mgt khoan 
tien Ong trice gal theo tirng lan, Wang, hoa hong, phan tram lqi nhuOn, ho4c dual hinh 
auk khac theo quyet dinh cua Hell (long quan trj. 

10. Thanh vien HOi dong quan tri co quyen duvc thanh toan cac chi phi di loi, an, a va cac 
khoan,chi phi hop V,  khac ma 	da phai chi tra khi thqc hien trach nhiem thanh vien 
HOi (long quart trj cua minh, bao 	ca cac chi phi Oat sinh trong viec tai tham dor 
cac cuOc hQp Hai 	(long co (long, HOi dOng quail 	hoAc cac tieu ban cua HQi (long 
quan tri. 

Dieu 26. Chii tjch HQi dOng quail trj 

1. HOi dong quan tri lira chon trong se) cac thanh vien HOi &Ong.  quan tri 	bAu‘  ra mgt 
Chu tich. Chu tich HOi (long quail trj co the kiem nhiem chirc Tong Giam doe dieu hanh 
cua Cong ty. Viec Chu tjch HQi (ging quan tri kiem nhiem chirc Tong Giam doe dieu 
hanh phai duvc phe chart hang nam tai Doi hOi &Ong co d8ng thuimg nien. 

2. Chu tich Hqi dOng quan tri co trach nhiem trieu tap va chti tQa Doi hOi ding of) dong va 
cac cuOc hop cua HOi dong quart tri, dong thai co nhang quyen va trach nhiem khac 
quy dinh tai Dieu le nay va LuOt Doanh nghiep. 

3. Chu tjch HOi dong quan tri phai co trach nhiem dam bao viec HOi dtmg quan tri girl bdo 
cao tai chinhpam, bao cao hoat Ong dm Citing ty, bao cao kiem toan va bao cao kiem 
tra cua HOi (long quan tri cho cac co dong tai Dai hOi dong CO (long. 

4. Truan& hqp Chu tich HOi d6'ng quan tri tir chirc ho4c bi bai nhiem, HOi dong quan tri 
phai bau nguai thay the trong thai han mtrai (10) ngay. 

Dieu 27. Thanh vien Hqi ding quail tri thay the 

1. Thanh vien HOi &mg quan tri co the chi dinh mgt thanh vien HOi (king quan trj, ho4c 
!mit nguai duqc HOi (tong quan tri,phe chuan va san sang thirc hien nhiem vu nay, lam 
ngueti thay the cho minh va co quyen bai mien nguai thay the dO. 

2. Thanh vien Hqi dOng quart tri thay the co quyen duvc,nh4n thong bao ye cac cuOc hop 
cua HOi d8ng quan triva cua cac tieu ban thuOc HOi dong quan tri ma nguai chi dinh la 
thanh vien, co quyen tham gia va bieu quyet tai cac cuOc hQp khi thanh vien Hqi (long 
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quart tri chi dinh khong co mat, N/A dugc ity.quyen de thuc hien tit ca cac chin !tang dm 
nr6i chi dinh nhu lfi thAnh vien ctia HOi dong quart tri trongtruiing hgp ngtroti chi dinh 
yang met. Thfinh vien thay the nay khong co quyen nhan bat kjf khoan thit lao nAo tit  
phia Cong ty cho c6ng viec cua minh dual to each IA thAnh vien HOi (long quart tri thay 
the. Tuy nhien, Cong ty khong bat buOc phai 01 thong bao ve cac cuOc hop not tren 
cho thAnh vien HOi ding quart tri thay the khong co met tai Viet Nam. 

3. Thanh vien thay the se phai tir bo to cach thfinh vien HOi ding quail tri trong truing 
hgp ngutri chi dinh ngutri de khong con to cach thinh vien HOi &Ong quart tri. Twang 
hop mOt thAnh vien HOi ding quan tri het nhiem ky nhtmg.lai dugc tai bo nhiem hoc 
dugc coi IA da dugc tai bo nhiem trong ding Dal hOi (tong co ding ma thinh vien d6 het 
nhiem kSt thi viec chi dinh thAnh vien thay the do ngtxiyi nay thuc hien ngay nix& th&i 
diem het nhiem 14 se tiep tic co hieu lire sau khi thAnh vien do dugc tai bo nhiem. 

4. Viec chi dinh hoc bai nhiem thanh vien thay the phai dugc thfinh vien HOi ding quan 
tri chi dinh hoc bai nhiem 	thay the !Am van ban thong bao va gui cho C6ng ty. 

5. Ngoai nhung quy dinh khac,da dugc neu trong Dieu le nay, thfinh vien thay the se duce 
coi nhu lfi thAnh vien HOi ding quan tri tren moi phucmg dien va phai chiu trach nhiem 
Ca nhfin ye hAnh vi vi sal lfim cua minh ma khong dugc coi là ngtrai dai dien thira hanh 
sir uy quyen cua thfinh vien Hqi ding quart tri da chi dinh minh. 

Dieu 28. Cac cu§c 119p ciia H§i ding gain tri 

1. TnrCrng hop HO ding quan tri bau Chit tick thi cuOc hop du tien 	nhiem kS' HOi 
ding quan tri de bau Chu tich va ra cac quyet dinh khac thuOc thfim quyen phai dugc
tien hanh trong thin han bAy (07) ngfiy Ifim viec, ke tir ngay ket thuc bfiu cu HOi (long 
quart tri nhiem kSt do. CuOc hop nay do thanh vien,  co so phieu bfiu cao nhfit trieu tap. 
Tatting hop co nhieu him mOt (01) thinh vien co so phieu bfiu cao nhfit ngang nhau thi 
cac thfinh vien nay bfiu mOt ngtrol trong s6 Ito trieu tap hop HOi siting quart tri theo 
nguyen tae da so. 

2. Chu tich HOi ding quart tri phai trieu tap cac cuOc hop HOi ding quan tri thu?mg kSt, lap  
chuong trinh nghi sir, thai gian va dia diem hop it nhfit nam (05) ngay truerc ngfiy hop 
du kien. Chu tich c6 the trieu tap hop bfit kS/ khi nao thfiy can thiet, nhung it Mat là moi  
quy phai hop mOt Ian. 

3. Chu tich HOi ding quan tri trieu tap cac cuOc hop bat thtdyng khi thay can thiet vi Igi 
ich cua,Cong ty. Ngofii ra, Chu tich phai trieu tap hop HOi ding quan tri, khOng dugc tri 
hoan neu khong co 1/ do chinh dang, khi mOt tron* so cac doi tugng dual dfiy 	nghi 
bang van ban trinh bay attic dich cuOc hop va cac van , can bAn: 

a) Tang giam dic dieu hanh hoc it nhat !tam (05) can b0 quan 151; 

b) it Mat hal (02) thAnh vien dieu hanh cita WO ding quan tri; 

c) De nghi dm Ban ki'ent soat hoec thfinh vien dOc lap HO ding quan tri. 

4. Cac cuOc hop HOi ding quan tri neu tai Khoan 3 Diiu 28 phai dirge tien hArth trong th61 
han bay (07) ngAy lam viec sau khi c6 de xuat hop. Truing hgp Chu tich HOi (tong 
Tian tri khong chap nhan trieu tap hop theo de nghi thi Chu tich phai chiu trach nhiem 
ve nhung thiet hal xay ra doi vai C8ng ty; trong trutrng hop nay nhung ngtr6i de nghi to 1,fy 
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chirc cuOc hop duqc dE cap dEn a Khoan 3 DiEu 28 co thE to minh triEu tap h9p HOi 
dong quan tri. 

5. Twang hqp co yeu cat' cua kiEm tan vien dOc lap, Chil tich HOi dOng quan tri phai 
triEu tap h9p HQi &mg quan tri de ban vE bao ea° kiem tan va tinh hinh Cong ty. 

6. Cac cuO'c h9p HOi d6‘ng quan tri duqc tien hanh a dia chi da dang 14 dm Cong ty hoac 
nhang dia chi khac a ViEt Nam hoac a ntrac ngoai theo guy& dinh ctia Chir tich HOi 
clang quan tri va duqc str nhAt tri cua HOi dOng quan tri. 

7. Thong bao h9p 1-10i (long quan tri phai dirge girl tnrac cho cac thanh vien 1-10is  dOng 
quan tri it nhat ba (03) ngay lam viEc 	khi to chirc hop, cac thanh vien HOi (tong co 
the tir choi thong bao mai hop bang van ban va viEc tir choi,nay co the co hiEu ltrc hoi 
to.s  Thong bao h9p HOi dong phai duqc lam bang van ban tieng ViEt va phai s  thong bao 
day du among trinh, thai gian, dia diem h9p, kern theo nhang tai liEu can thiet ve 
nhang van de dtrqc ban bac va bleu quyet tai cuOc hop HOi (long va cac phieu bau cho 
nhang thanh vien HOi dong khong the du h9p. 

Thong bao mai hop duqc girl bang btru diEn, fax, thu din tit hoac phucrng tin khac, 
nhtrng phai bao dam den &rye dia chi dm timg thanh vien I-10i (long quan tri duqc dang 
ky tai ding ty. 

8. Cac .cuOc h9p dm 1-10i 	quan tri Ian thir nhAt chi dtrqc tien hanh va thOng qua cac 
quyet dinh khi co it nhat ba phan to (3/4) so thanh vien HOi (long quan tri co mat truc 
tiep hoac thong qua ngtrai dai din (nguai duqc Cry quyen). 

fruang hqp khong der so thanh vien du h9p theo quy dinh, cuOc hop phai dtrqc triEu tap 
lai trong thai hp bay (07) ngay ke tir ngay du dinh h9p Ian thin nhat. CuOc 119p triEu tap 
I4i duqc tien hanh neu co hcrn mOt nua (1/2) s8 thanh vien HOi d6ng quan tri du hop. 

9. BiEu quyEt. 

a) Trir quy dinh tai Ditm bsKhoan 9,cira DiEu 28, m8i thanh vien HOi dong quan tri 
hoac ngued duqc uSt quyen tivc tiep co mat vai to each ca nhan tai c* hop HOi 
dong quan tri co mOt (01) phieu bieu quyet; 

b) Thanh vien HQi ,d4ing quail tri khong duqc biEu quyEt vE cac h9p d6ng, cac giao 
dich hoac de xuat ma thanh vien do hoac ngu&i lien quan tai thanh vien d6 co lqi  
ich va lqi ich d6 mau than hoac co the mau than vai lqi ich cua C•5ng ty. Thanh 
vien 1-10i (long khong dtrqc tinh vao so Itrqng d4is bieu toi thieu can thiet co mat de 
co the to chirc mOt cuOc h9p .1-10i &Mg quan tri ve nhang quyet dinh ma thanh vien 
d6 khong co quyen bleu quyet; 

c) Theo quy dinh tai DiEm d Khoan 9 diEu 28, khi co van dE phat sinh trong TT* cuOc 
hop cila HOi dong quan tri quan den lqi ich 	thanh vien HOi (long quan tri 
hoac lien quan den quyen bieu quyet mOt thanhs viensma nha ng van de de khong 
dugc giai quyet bang viEc tier nguyEn tir be quyen bleu quyet cua thanh vien Hoi  
(long quail tri co lien quan, nhang van de Oat sinh d6 duce chuyen tai chu t9a cuOc 
hop quy#1 dinh. Phan quyet cua chir t9a lien quan den van de nay c6 gia tri la quyet 
dinh cuoi cling, trir twang hqp tinh chat,hoac pham vi lqi ich 	thanh vien HOi 
(long quan tri lien quan chua dtrqc cong bo day dir; 
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d) Thanh vien HOi (long quan tri Wong lqi tir mOt hgp &Mg dugc quy dinh tai Diem a 
va b, Khoan 4, Dieu 36 cCia Dieu le nay dugc coi la co lqi ich (tang ke trong hap 
(tong dO; 

d) Thanh vien HOi d'ong quan tri dugc coi la tham du va bieu quyet tai cuOc hap khi: 
tham du va bieu quyet true tiep tai cuOc hop; hoac Cly quyen cho ngtrOi khac,den du 
hap theo quy dinh; ho4c tham du va bieu quyet thong qua hOi nghi truc tuyen ho4c 
hinh thirc ttrcmg to khac; girl phieu bieu quyet den cuOc hop thong qua thu, fax, thu 
dien M.  den cuOc hop chOm nhat mOt (01) gio. truck khi khai mac. 

10. Thanh vien HOi d'ong quan tri, truc tiep ho4c gian fief) dugc htrang lgi tir mOt hap diing 
ho4c giao dich da dugc ket ho0c dang du kien 141 ket vai Cong ty va biet ban than 
la ngtroi c6 lgi ich trong d6 co trach nhiem ding khai ban chat, nOi,dung 	quyen 
lgi d6 trong cuOc hap ma HOi (long quan tri Ian dau tien xem xet van de kS,  ket hgp 
dOng ho4c giao dich nay. TarOng hap mOt thanh vien HOi (long quan tri khong biet 
ban than va ngu&i co lien quan co lgi ich vao thOi diem hgp (long, giao dich dugc ky  
vai C8ng ty, thanh vien HOi (tong quan tri nay phai dog khai cac lqi ich lien quan tai 
cuOc hap dau tien cua HOi (long quan tri dugc to chirc sau khi thanh vien nay biet 
rang minh c6 lgi ich ho4c se co lgi ich trong giao dich ho4c hap dong lien quan. 

11. HOi dtmg quan tri thong qua cac nghi s  quyet .tren ca soy kien tan thanh coa da so 
thanh vien HOi (long quan tri co mat bieu quyet true tiep tai cuOc hap, ho4c ity quyen 
cho ngtroi khac den du hap theo quy dinh, ho4c tham du va bieu quyet thong qua hOi 
nghi true tuyen ho4c hinh thirc tucmg, tu khac; ho4c giri phieu bieu quyet den cuOc 
hap thong qua thu, fax, thu dien ter den cuOc hap ch4m nhat 

bang  
(01) gi& truac khi 

khai mac. TrtrOngshap so phial tan thanh va phan doi ngang bang nhau thi quyet dinh 
cued ding thuOc ye phia co la phieu cita Chu tich Hqi (long quan tri. 

12. CuOc hap cua HQi dling quan tri co the to chirc theo hinh thirc nghi su gifra cac thanh 
vien cita HOi (long quan tri khi tat ca ho4c mOt so thanh vien dang a nhang dia diem 
khac nhau vai dieu kien la moi thanh vien tham gia hop deu co the: 

a) Nghe timg thanh vien Hqi dtmg quan tri khac ding tham gia phat bieu trong cuOc 
hap; 

b) Phat bleu vai tat ca cac thanh vien tham du khac mOt cach doting thOi. 

Viec trao d6i gitra cac thinh vien CO the thuc hien mOt cach tr,rc tie'', qua dien thoai 
ho4c bang phuang tien lien lac th6ng tin khac ho4c la ket hap tat ca nhimg phuang 
thCrc nay. Thanh vien HOi (tong quan tri tham gia cuOc hap nhu v'a'y dugc coi la see 
mot tai cuOc hap d6. Dia diem cuOc hop dugc chirc theo quy dinh nay la dia diem 
ma nh6m thanh vien HOi (long quan tri dOng nhat CO hap lai, ho4c neu khong co mOt 
nhom nhu v4y, la dia diem ma Chti toa cuOc hap hien dien. 

Cc nghi quy& dugc thOng qua trong mOt cuOc hop qua di0 thoai dugc to chirc va 
tien hanh mOt cach hap thirc c6 hieu luc ngay khi ket thtic cuOc hop nhung phai dugc 
khang dinh bang cac cher ky trong bien ban cila tat ca thanh vien HOi &long quan tri 
tham du cu'oc hap nay. 

13. Nghi guy& theo hinh thirc lay ji ki& bang van ban dugc thong qua tren ca so y kien 4.7 
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tan thanh cua da so thanh vien HOi d6ng quan tri c6 quyen bieu quyEt.Nghi quyet 
loci nay c6 hi0u lac va gia tri nhir nghi quyet dtrqc cac thanh vien HOi dong quan tri 
th6ng qua toi mOt cuOc hop duqc tri0u tap va to chirc theo thong I. 

14. Chu tich HOi d6ng quan tri co trach nhi0m chuyen Wen ban hop HOi d6ng quart,  tri cho 
cac thanh vien va bien ban d6 la bang chirng xac thtrc ye Ong viec da duqc tien hanh 
trong cac click hop do trir khi coy kien phan doi ve not dung bien ban trong thoi han  
ailed (10) ngay ke to khi chuyen,di. Bien ban hop HOi dong quan tri duor 	bang 
tieng Vi0t va phai CO char kj,  dm tat ca cac thanh vien HOi &mg quan tri tham dtr cuOc 
hop hoac Bien ban duqc lap thanh tar nhieu ban thi m8i bien ban phai co chit ky cua it 
nhat mOt (01) thanh vien HOi (tong quan tri tham gia cuOc hop. 

15. HOi dong quan tri co the ,thanh lAp va ,quyen cho cac tieu ban tr1rc thu0c. Thanh 
vien 	 O tieu ban c6 the m mOt hoac nhieu thanh vien cua Hqi dong quan tri va mOt 
hoac nhieu thanh vien ben ngoai theo quyet dinh cua HOi (long quan tri. Trong qua 
trinh thtrc hiOn quyen han duqc ity thac, cac tieu ban phai tuan 	cac quy dinh ma 
HOi dong quan tri 	ra. Cac quy dinh nay co the dieu chinh ho4c cho phep ket nap 
them nhang nguiri khong phai la thanh vien HOi (tong quan tri vao cac tieu ban neu 
ten va cho phep ngtthi do &rove quyen bieu quyet vai tu each thanh vien cua fiat ban 
nhtrng (i) phai dam bao so lutrng_thanh vien ben ngoai it han mOt nfra tong so thanh 
vien cua tieu ban va (ii) nghi quyet cua cac tieu ban chi CO hi0u lye khi co da so thanh 
vien tham dor va bieu quyet tai phien hop cua tieu ban la thanh vien HOi (long quart tri. 

16. Vic thkrc thi quyet dinh cua HOi d6ng quan tri, hoac cua tieu ban ttvc thuOc HOi diing 
quan tri, hoac cua ngued co tu cach thanh vien tieu ban HOi dong quan tri se duqc coi 

cola 	gia tri phap 15,  ke ea trong trong throng hqp vi0c bau, chi dinh thanh vien cua  
tieu ban Mac HOi dong quan tri co the co sai sot. 

17. Thinh vien HOi dking quan tri co quyen yeu cau Teing Giam d6c, Ph6 TOng Giam d6c, 
nguoi quan ly cac dan vi trong Ong ty cung cap cac thong tin, tai li0u ve tinh hinh tai 
chinh, hoot doting sin xuat kinh doanh cua Cong ty va cua cac dan vi trong Cong ty. 

Ngtroi quan ly duqc yeu eau phai cung cap kip thad, dAy du va chinh xac cac thong 
tin, tai lieu theo yeu cau cua thanh vien HOi (long quan tri. 

18. Chit tich HOi (Ring quan tri hoac nguoi trieu tap geri thong bao mad shop va cac tai li0u 
kern theo den cac Kiem soat vien nhtr doi vai cac thanh vien Heoi dong quan tri. Kiem 
soat vien co quyen du cac cuOc hop dm HOi &long quan tri, co quyen thao luAn nhtrng 
khong duqc bieu quyet. 

CHIAING VIII: TONG GIAM DOC -DIEU HANH, CAN BQ QUAN LY KHAC VA 
THY KY  

Dieu 29. TO chirc 13§ may quan IS,  

He thong quail VI cua Cling ty phai dam bao 130 may quan 1S, chiu trach nhi0m trtrac 
HOi (tong quan tri va trvc thuOc str lanh dao cua HOi citing quan tri. Cong ty co mOt Tong 
Giam dOc dieu hanh, cac Pho T6ng Giam d6c dieu hanh va mOt Ke toan tru&ng va cac 
chirc danh khac do HOi d6ng quan tri b6 nhi0m. Vic b6 nhi0m, mien nhi0m, bai nhi0rn cac 
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chirc danh neu tren phai dugc thuc hien bang mot Nghi quyet H6i dong quan tri dirge 
thong qua mOt cach hqp thirc. 

Dieu 30. Can bq quail ly 

1. Theo dt nghi cua Tans Giam d6c ditu hanh va‘dtrgc,su chAp thuan cua HOi d6ng quan 
tri, Cong ty dugc tuyen dung can b0 quan 1/ can thiet vai so lugng va chat lugng phu  
hop vai co cau va thong le quan 1)% Cong ty do H0i,dons quan tri xuat tity tirng thoi 
diem. Can b6 quan phai c6 sir man can can thiet de cac hoat d6ng va to chirc cua  
Cling ty dot dirge cac muc tieu de ra. 

2. Mix lucmg, tin thit lao, lgi ich va cac ,ditu khoan khac trong hop d6ng lao dOng d6i 
vai Tong Gam doe dieu hanh do HOi dOng quan tri quyet dinh va hop (long vai nhUng 
can b0 quan 15,  khac do H6i (tong quan tri quyet dinh sau khi tham khao y kien cua  
T6ng Giam d6c ditu hanh. 

Dieu 31. Bei nhifin, mien nhiem, nhiem Nit) Nit quyen han cua Tong Gilt)] dOc dieu 
hanh 

1. H'gi d6ng quan tri b6 nhiem mOt thanh vien trong H6i d6ng quan tri hoac thue mgt 
ngtroi khac lam Tong Giam doc dieu hanh; 14 hop (long trong d6 quy dinh mire Wang, 
thit lao, lqi ich va cac dieu khoan lien quan khac. Thong tin ve mire lucmg, trq cap, 

• • 	A 	• 	A quyen lot cua Tong GI= doc dieu hanh phai &roc bao cap tai Dai hOi  dong co dong 
thuong nien va dugc neu trong bao cao thuorng nien cua Cong ty. 

2. Nhiern4 cua Tong Giam d6c ditu hanh la nam (05) nam va ce the dugc tai 136 nhiem. 
Viec 1)6 nhiem c6 the het hieu luc can dr vao cac quy dinh tai hop dong lao dOng. 

3. Tieu chuAn va ditu kien dt dugc b6 nhiem lam Tong Giam d6c dieu hanh: 

a) T6ng Gam d6c ditu hanh khong phai la ngu6i ma phap luat cam gib chirc vu nay; 

b) LA ngtr6i co trinh dO chuyen mon vt linh vuc kinh doanh chu yeti cua Cong ty hoac 
la ngu&i co trinh dO va kinh nghiem trong quan tri kinh doanh; 

c) Khong dugc la vg/ch6ng, cha, cha nuoi, me, me nuoi, con, con nuoi, anh, chi, em 
ruOt cua nguoi quan 1/ va ngtr6i CO tham quyen be nhiem ngtrol quan ly cua C6ng 
ty me; 

d) Khong dugc dong thoi lam T6ng Giam d6c cua doanh nghiep khac. 

4. T6ng giam d6c ditu hanh co nhUng guy& han va trach nhiem sau: 

a) Thuc hien cac nghi guy& cua HOi d6ng quan tri va Dai hOi  d6ng c6 (long, ke hoach 
kinh doanh va ke hoach dau to cua Cong ty (la dugc HOi dong quan tri va Dai hOi 
dong co (tong thong qua; 

b) Quyet dinh tat ca cac van de lien quan,  den Ong viec kinh doanh hang ngay cua  
Cong ty ma khong can phai co nghi quyet cua HOi  (long quart tri, bao gom viec thay 
mat Ong ty ky ket cac hgp dong tai chinh va thuang mai, to chirc va dieu hanh hoat 
dOng san xuat kinh doanh thuang nhat cua C6ng ty theo nhirng thong Fe quan ly tot 
nhat; 

c) Kien nghi s6 lugng va cac loai can b0 quan 1j,  ma Cong ty can thue de HOi  d6ng 
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quart tri b6 nhiEm ho4c mien nhiEm nhim thuc hiEn cac hoot gong quart 1S,  tot the() 
de xuat cua HOi dOng quail tri de xuat, va to van dE HOi dong quail tri quyet dinh 
mix lucmg, thu lao, cac lqi ich vA cac diEu khoan khac cua hqp dong lao Ong cua 
can 1)0 quart 1St; 

d) B6 nhiEm, mien nhiEm, bai nhiEm cac chirc danh quan ly trong Cong ty, trir cac 
chirc danh thuOc tham quyEn cua HO ding quan tri. Tuyen dung lao dOng; quye't 
dinh tien Itrang va quyEn lqi khac d8i vai nguai lao dOng trong ding ty ke CA nguai 
quart 1S,  thuc tham quyen bo nhiEm dm Tong Giam doc; 

d) VA° ngay 30 thing 11 hang nam, Ping Giant d6c diEu hanh phai trinh HOi diing 
quart tri phe chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren ca 
so dap img cac yeu cau cua ngan sach phis hop cling nhu ke hoach tai chinh nam 
(05) nam; 

e) De xuat nhung,biEn phap nang cao hoat (Xing vi quan dm C8ng ty; kin nghi 
phuang an ca cau to chirc, quy the quan ly not 1)0 cua COng ty; 

Chuan bi cac ban du toan dai han, hang nam vA hang qu)",  cua Cong ty (sau day goi 
chung IA ban du toan) phuc Yu hoat Ong quart ty dai han, hang nam va hang qu)',  
cua Cong ty theo ke hoach kinh doanh. Ban du toan hang !tam (bao gom ca bang 
can doi ke toan, bao cao ket qua hoat dOng sari xuat kinh doanh NIA bao cao luu 
chuyen tien to du kien) cho tirng nam tai chinh phai duqc trinh de HOi dOng quan tri 
thong qua va phai bao gom nhang thong tin quy dinh tai cac quy the cua Cong ty; 

h) Kin nghi phucmg an trA c6 tirc hoac xer IS,  to trong kinh doanh; thuc hiEn tat ca cac 
hoat dOng khac theo quy (firth cua Dieu lE nay va cac guy che cua Cong ty, cac nghi 
quyet cua HOi dong quart tri, hqp dong lao dOng cua Tong Gam doc dieu hAnh vA 
phap lust. 

5. Tong Giam doc diEu hanh chiu trach nhiEm truck HOi dong quan tri va Dai hOi (long co 
(long vE viEc thuc hiEn nhiEm vu va quyEn han duqc giao va phai bao cao khi duqc yeu 
cau. 

6. 11,0i dong quan tri co thE bai nhiEm Timg,Giarn d6c dieu hanh khi da s6 thanh vien Hoi  
dong wan tri du hop co quyen bieu quyet tan thAnh va bo nhiEm mOt Tong Gam Mc 
dieu hanh mai thay the. 

Dieu 32. Thy kji Cling ty 

Hesi dong (pan tri chi dinh mOt (01) ho4c nhieu,ngtrai 	Thu 14 Cong ty vai nhiEm 
ky va nhang dieu khoan theo quyet dinh 	HOi dong quan tri. HOi (tong quart tri CO the 
b4i nhiem Thu 4 Cong ty khi can nhungkhOng trai vai cac quy dinh phap luat hiEn hanh 
ve lao dOng. 	dong quan tri ding co the b6 nhiEm mOt hay nhieu Trq IS,  Thu 4 Cong ty 
tuy tong thin diem. Vai tro va nhiEm vu dm Thu 4 C8ng ty bao gOm: 

a) T6 chirc cac cuOc hop dm HOi diing quart tri, Ban kiem soat NIA Dai hOi citing co dong 
theo lEnli cua HOi diing guar' tri hoac Ban kiEm soat; 

b) Tham thy cac cuOc hop; 

c) Tu yin ve thit tic cua cac cuOc hop; 
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d) Dam bao cac nghi quyEt cua HOi dong quan tri phir hqp \fed luat phap; 

d) Cung cap cac thong tin tai chinh, ban sao bien ban hop HOi d0ng quan tri va cac thong 
tin khac cho thanh vien cua HOi dOng quail tri va Ban kiem soat. 

Thu 14 Cong ty co trach nhiem bao mat thOw2 till then cac quy dinh cua 014 luat va 
Dieu le ding ty. 

CHVONG IX: BAN KIEM SOAT 

Dieu 33. Kiem sok vial, 

1. Ban kiEm soat phai có tir ba (03) den nam (05) thanh vien. Ban kiem sok phai bAu mOt 
ngu6i trong so ho lam Tru*ng ban kiem soat theo nguyen Vac da so. Ban kiem soat phai 
c6 han mOt nira , thanh vien tht.thng trio h Viet Nam. Throng ban kiem soat phai la ke 
toan vien hoac kitm toan vien chuyen nghiep va phai lam viec chuyen trach tai Cong 
ty. Truong ban kiErn sok co cac quyen va trach nhiem sau: 

a) Trieu tap cuOc hop Ban kiEm soat; 

b) Yeu eau 1-10i d'6ng quan tri, T6ng Giam d6c dieu hanh va cac can bel quan ly khac 
cung cap cac thong tin lien quan de bao cao Ban kiem soat; 

c) Lap va ky bao ea° dm Ban kiem soat sau khi dA tham khao y kien cua MI &lig 
quan tri de trinh Dai hOi (long co (long. 

2. Cac co dong co quyEn gOp s6 phiEu biEu guy& cua tirng ngtrai lai vai nhau,de dr cac 
(mg vien Ban kiem soat. Co dong hoac nhOm dong nam giu tir 5% den dual 10% 
tong so co phan c6 quyEn biEu quyet dtrqc de dr rnOt (01) ong vien, tir 10% den dual 
30%-dugc de Cu toi da hai (02) Ung vien va tir 30% den duai 40% dugc de cu toi da ba 
(03) Crng vien; tir 40%,dEn dual 50% dugc dE toi da b6n (04) img 	tir 50% den 
duel 60% dugc de dr toi da ram (05) Cmg vien. 

3. Truen hcfp so ltrqng cac tang vien Ban kiem soat thong qua de cu va irng dr van khOng 
(Kr so lucmg can thiet, Ban kiem sok ducmg nhiem co the de dr them ling cu vien hoac 
to chirc de cu theo ca che dugc Cong ty guy dinh tai Quy che nOi b0 ye quan tri ding 
ty. Ca the Ban kiem soat throng nhiem de cu Ung vien Ban kiem soat phai dugc ding 
1)6 rO rang va phai dugc Dai hOi (long co dOng th6ng qua truck khi ti6n hanh dE dr. 

4. Cac Kiem soat vien do Dai hOi (long co dong bau, nhiem kS, 	Kiem soat vien la nam 
(05) nam; Kiem soat vien co the dugc bau lai vai so nhiem ky khong han che. 

5. Tieu chuan va diEu kien cira KiEm soat vien 

a) KiEm soat vien phai co nang Ire hanh vi dan su day du va khong thuOc d6i tucmg bi 
cam thanh lap va quan 1j,  doanh nghiep theo quy dinh cua Luat Doanh nghiep; 

b) KiErn soat vien khong dugc la vq hoac ch0ng, cha de, cha nuoi, me de, me nuoi, con 
de, con ,nuoi, anh ruOt, chi ruOt, em ruOt cua thanh vien HOi dong quan tri, Tong 
Gam doe va ngrthi quan ly khac; 

c) KiEm soat vien khong dugc gat cac chirc vu quan ly Cong ty; khong nhat thiEt phai 
la co (long hoac ngueci lao dOng cua Cong ty; 
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d) Kiem soat vien phai la kiem toan vien hoac ke toan vien. 

6. Kiem soat vien bi mien nhiem trong cac truong bap sau: 

a) Khong con du tieu chuAn va dieu kien lam Kiem soat vien theo quy dinh tai Dieu 
164 dm Luat Doanh nghiep; 

b) Khong thuc hien quyen va nghia vu cua mirth trong 06 thang lien tuc, trir trulyng 
hap bat kha khang; 

c) Co don tir chirc N/A dtrqc chAp thuan; 

d) Kiem sok bi bai nhiem khi khong hoan thanh nhiem vu, ding viec duqc phtin cong; 
hoac vi pham nghiem trong hoac vi pham nhieu Ian nghia vu cua Kiem,soat vien 
quy dinh 	Luat Doanh nghiep va Dieu le Ong ty hoac theo nghi quyet cua Dai 
110i (long c8 (tong; 

d) Kiem soat vien lei dal dien cua co diing la to clu:rc bi [Ai nhiem khi khong con IA 
ngutri dai dien cho c6 d8ng do. 

7. 1-10i (tong quan.  tri phai trieu tap hop Dai hOi dOng c6 dOng 	bAu bk.') sung Kiem soat 
vien khi so Kiem soat vien bi giam qua mOt phan ba (1/3) so vai quy dinh tai Dieu le 
Citing ty.. Tnrang Ilicrp nay, Doi hOi (tong co (tong phai. trieu tap hop trong theri han 60 
ngay, ke ngay so Kiem soat vien bi giam qua mOt phan ba. 

Tnrong,  hop khac, tai cuOc hop gAn nhit, Dai hOi dOng c6 (long bAu Kiem soat vien mori  
thay the Kiem soat vien da bi mien nhiem, bai nhiem. 

Dieu 34. Quyen hp) va trach nhiOm ciia Ban kali] snit 

1. COng ty phai có Ban kiem soat va Ban kiem soat co quyen han va trach nhiem theo quy 
dinh tai Dieu 165 dm Luat Doanh nghiep va Dieu le nay, chit you la nha-ng quyen han 
va trach nhiem sau day: 

a) Ban kiem soat thuc hien giam sat HOi diing quail tit Ttmg Giam d6c trong viec 
quan b% va dieu hanh Cong ty; 

b) Kiem tra tinh hqp 1S/, hqp phap, tinh trung thuc va mire dO can trong trong quan 
dieu hanh hoat dOng kinh doanh; tinh he th8ng, nhat quart va phi" hqp cua cong tac 
ke toan, thong ke va 14p bao cao tai chinh; 

c) Tham dinh tinh day du, hap phap va trung thuc cua bao cao tinh hInh kinh doanh, 
bao cao tai chinh hang nam va 06 thang cua Ong ty, bao cao danh gia cong tac 
quan 1St dm 1-10i dong quan tri va trinh bao cao tham dinh tai cuOc hop thutrng nien 
Dai hOi (long co dong; 

d) Ra soat, kiem tra va danh gia hieu luc va hieu qua ctla he thong kiem soat nOi 1)0, 
kiem toan not bQ, quan 1St rut ro va canh bao som dm Cling ty; 

d) Xem xet se Ice toan, ghi chep ke toan va cac tai lieu khac cua Cong ty, cac cong viec 
quan ly, dieu hanh hoot Ong dm Ong ty khi .xet thay can thiet hoac theo Nghi 
quyet dm Dai hOi (long co (long hoac theo yeu cau cua c6 dong hoac nhOm co (tong 
quy dinh tai Diem d, Khoan 3 Dieu 11 dm Dieu le nay; 

e) Khi co yeu eau dm ce (long hoac nh6m c6 (Icing quy dinh tai Diem d, Khoan 3 Dieu 
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11 cila pieu le nay, Ban kiem soot thrc hien kiem tra trong thiri hp 07 ngdy lam 
viec, ke tir ngdy,nhan dugc yeu cau. Trong 	hp 15 tlay,,ke tir ngdy ket thiic 
kiem,tra, Ban kiem soot phai bdo cdo giai trinh ve,nhfing van de dugc yeu cau kiem 
tra den MI dong quan tri va (tong hoac nhOm co (long co yeu cau; 

Viec kiem tra dm Ban kiem,  soot quy dinh tai khodn nay khong dugc can tra hoot 
Ong binh thuang cua 	(long quail tri, khong gay gian doan diet' hanh hoot dOng 
kinh doanh cua cong ty; 

• • 
g) Kin nghi HOi dos  ns quail trj ho4c Doi hOi (tong co (long cac bien phap sira d6i, bo 

sung, cai tien cc( cau to chirc quan ly, giam sat va diet' hanh hoot Ong kinh doanh 
dm Ong ty; 

h) Khi phat hien CO thanh vien HOi diing quan trj, T6ng Giam,d6c vi pham quy dinh tai 
Dieu 160 dm 114t Doanh nghiep thi phai thong bao ngay bang van ban vai HQi (long 
guar' trj,,  yeu cau nguoi co hanh vi vi pham cham dirt hanh vi vi pham va co giai 
pilaf) khac phvc hau qua. 

i) CO quyen tham du va tham gia than 1u4n tai cac cuOc hop Doi hOi Ong co dong, HOi 
(long quail tri va cac cuOc hop khdc cua Cong ty; 

k) CO quyen sir dung to van detc lap, b0 ph4n kiem town nOi be) cila Cong ty de thvc 
hien cac nhiem vv dugc giao; 

I) Ban kiem soot co the tham khao )", kien cua Hqi d6ng quan tri trtrcic khi trinh bao 
cdo, ket 1u4n va kien nghi len Doi hOi dong co (long; 

m)Thvc hien cac quyen va nglfra khdc theo quy dinh 	luat Doanh nghiep, Dieu le 
Cong ty va nghi quyet dm Doi hOi &Ong co (long. 

2. Thanh vien cua HQi ding quail trj, T6ng giam d6c,dieu hanh va can bO quan phai 
cung cap tat ca cac thong tin va tai lieu lien quan den hoot dOng 	Cong ty theo yeu 
cau dm Ban kiem soot. Thu kj, Cong ty phai bio ddm rang toan bO ban sao cac thong 
tin tai chinh, cac thong tin khdc cung cap cho cac thanh vien HQi dong quail tri va ban 
sao cac bien ban hop HOi (long quan tri phai dugc cung cap cho Kiem soot vien vao 
ding thOi diem chiing dugc cung cap cho HOi dong quan tri. 

3. Ban kiem soot CO the ban hanh cac quy dinh ve cac cuOc hop dm Ban kiem soot va cach 
thirc,hoot dOng cira Ban kiem soot. Ban kiem sok phai hop Col thieu hal (2),lan mOt nom 
va so lugng Kiem soot vien tham gia cac cuOc hop phai dot tren 50% so Kiem soot vien. 

4. Mix thu lao cua cac Klein soot vien do Doi hOi d6ng c6 dong quyet dinh. Kiem soot 
vien dugc thanh toan cac khoan chi phi di loi, khach son va cac chi phi phat sinh mOt 
each hop ljt khi ho tham gia cac cuOc hop cila Ban kiem soot hoac thirc thi cac hoot 
dOng khdc cila Ban kiem soot. 

CHU'ONG X. NHIEM VI) CiJA THANH VIEN HQI DONG QUAN TRI, KIEM 
SOAT VIEN, TONG GIAM DOC DIEU HANH VA CAN BO QUAN LY KHAC 

Dieu 35. Trich nhiem can tr9ng 

Thanh vien HOi dong quail tri, Kiem soot vien,T6ng Giam d6c dieu hanh va can bO  .16.7 
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quan 15,  khac co trach nhiem thvc hien cac nhiem vv 	minh, ca nhiing nhiem vai 
tu each thanh vien cac tieu ban cila HOi (long quan tri, met cach trung thirc vi lqi ich cao 
nhat cua Cong ty va vai met mix de can tong ma met nguefi than tong phai co khi dam 
nhiem vi tri tucmg duang va trong hoan canh twang tier. 

Dieu 36. 'filch nhiem trung Hive va tranh cac xung dOt ve quyen 19i 

1. Thanh vien Hei ding quan tri, Kiem soat vien, Ting Gam dic dieu hanh NIA can be 
quan 15,  khac khong duqc phdp sir dung nhang ca hei kinh doanh co the mang lai loi ich 
cho Cong ty vi muc dich ca nhan; ding thesi khong dugc sir dung nhang thong tin co 
&roc nhef chirc vv cua minh de tu lqi ca nhan hay de phvc vu lgi ich cua to chirc hok 
ca nhan khac. 

2. Thanh vien Hei ding quan trj, Kiem soat vien, Ting Giam dic dieu hanh va can be 
quan 15,  khac co nghia vu phai ke khai vai Cong ty tat ca cac Iqi ich lien quan cua ho co 
the gay xung det vai lgi ich cua Cong ty ma hQ co the dtrqc htrang thong qua cac phap 
nhan kinh te, cac giao dich hok ca nhan khac theo quy dinh tai Khoan 2, Dieu 159 ctia 
Luat Doanh nghiep. 

3. Cong ty khong dtrqc cap cac khoan vay, hok bao lanh cho cac thanh vien Hei ding 
quan tri, Kiem sok vien, Tong Giam dec dieu hanh, can be quan 13% khac va nhung 
ngtred co lien quan ten cac thanh vien neu tren hok phap nhan ma nhang ngtrai nay co 
cac lqi ich tai chinh, trig tn.rong hqp cac khoan vay hok bao lanh neu tren da duqc Doi 
hei ding co (long chap thuan. 

4. Hop ding hok giao dich gift C6ng ty vai met hok nhieu thanh vien Hei ding quan 
trj, Klein soat vien, Tong Giam dec dieu hanh, can be ran 1)% khac, hoac nhang ngtred 
lien quan den hQ hok Ong ty, dii tac, hiep hei, hok to chirc ma met hok nhieu thanh 
vien Hei ding quart tri, Kiem soat vien, Ting Gam doc dieu hanh, can 1:10 guar' 15, 
khac hoac nhang nguori lien quan den ho la thanh vien, hok co lien quan lqi ich tai 
chinh, kh8ng bi vo hieu hoa trong cac tnremg hqp sau: 

a) Dii vai shop ding co gia trj dtrai 35% tong gia tri tai san duqc ghi trong bao cao tai 
chinh gan nhat, nhang yeu to quan tong ye hop (long hok giao dich cling nhu cac 
mei quan he va lqi ich cua can be quan ly hok thanh vien HOi ding quail tri da 
&roc bao cao cho Hei ding quan tri hoac tieu ban lien quan. Wing thai, Hei ding 
quail tri hok tieu s  ban di da cho 	thuc hien hop (long hoac giao dich do met 
cach trung thvc bang da so phieu tan thanh cua nhUng thinh vien Frei d8ng khong 
co Iqi ich lien quan. 

b) Dii vai nhUng hqp ding co gia tri bang hok lin han 35% tong gia tri tai san duqc 
ghi trong bao cao tai chinh gan nhat, nhang yeu to quan trong ve hqp (long hok 
giao dich nay cling nhu mei quan he va lqi ich cua can be quan Iy, Kiem soat hok 
thanh vien Hei dong quan trj da duqc cong b6 cho cac co dOng kh6ng co lqi ich lien 
quan co quyen bieu quyet ve van de di, va nhang co ding do da be phieu tan thanh 
hop (tong hoac giao dich nay. 

c) Hqp ding hok giao dich do dtrqc met to chirc to van dec 14p cho la cong bing va 
hqp 15,  xet tren moi phtrcmg dien lien quan den cac co ding cita cong ty vao tiled 
diem giao dich hoac hqp dOng nay &rot Frei ding quan tri hoac met tieu ban tnirc 
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thuOc HQi dling quan tri hay cac c6 dOng cho phdp thirc 

Thanh vien HOi dong quan tri, Kie'm soat vien, Ring Gam d6c diL hanh, can b0 
quan 1S,  khac va nhang ngtred co lien quan vai cac thanh vien neu tren khong dugc 
sir dung cac thong tin chtra dugc phep cong . cua  Cong ty hoac tiet 10 cho ngtrai 
khac de thvc hien cac giao dich co lien quan. 

Dieu 37. Trich nhiOm ve thiOt htti va bei thtrang 

I. Thanh vien HOi d6ng quan tri, Ki6rn soat vien, T6ng giam d6c va can b0 quart 1S,  khac 
vi pham nghia vv, trach nhim trung thkrc va can trong, khong hoan thanh nghia vki cua  
minh yeti ski' man can va nang lire chuyen mon phai chin trach nh*n ye nhang th* hai 
do hanh vi vi pham cua minh gay ra. 

2. Cong ty b6i thuemg cho nhang ngtroi da, dang va co nguy co hoAc co th4.  tn./ thanh mot 
ben lien quan trong cac vu khieu nai, kien, khoi to (bao gOm cac vu vigc dan skr, hanh 
chinh va khong phai la vi4 kiO do Cons ty IA ngtred khai ki0) neu ngtroi d6 da hoc 
dang la thanh vien HOi (long quan tri, Kiem soat vien, can b0 quan 13"/, nhan vien hoc la 
dai dign dugc Cong ty uy quyen, hoc nguefi do da,ho4c dang lam theo yeu cau cua 
Cong ty v6i to each thanh vien HOi dong quan tri, Kiem soat vien, can WO quan ly, nhan 
vien hoc dai dien theo by quyen cua Cong ty, veri dieu ki*0 la ngueri dO da hank dOng 
trung thkrc, can trong, man can vi kid ich hoc khong chong lai lqi ich cao nhat cua  
Ong ty tren co sa tuan thu lulat phap va khOng co sir phat hi'n hay xac nh4n nao rang 
ngtred d6 da vi pham nherng trach nhi01 cua minh. Khi thtrc hien chfrc nang, nhi'01 vu  
ho4c thkrc thi cac cong vi& theo uy quyen cua Ong ty, thanh vien HOis  dong quan 
Kiem soat vien, can b0 quan 	nhan vien hoc là dai 	theo 	quyen 	Cong ty 
doge Cong ty boi thoOng khi tra thanh mgt ben lien quan trong cac vu khieu nai, 
kheri to (trir cac vu kin do Cong ty la ngueri khi ki0) trong cac troorng hop sau: 

a) Da hanh dOng trung thkrc, can trong, man can vi lqi ich va khong mau than voi lqi 
ich cua Cong ty; 

b) Tuan thti lu'dt phap va khong co 13. n.e, chang xac nhan da Bong thi5rc hign trach 
nhi01 cua minh. 

3. Chi phi b6i thiremg‘bao g6m cac chi phi phat sinh (“' 	phi thue IWO sir), chi phi phan 
quyet, cac khoan tien phat, cac khoan phai thanh toan Oat sinh trong thkrc to hoc dugc 
coi IA mire hqp 13"/ khi giai quyet, nhang vv v* nay trong.khuon 	luOt phap cho 

Cong ty co the mua bao hiem cho nhang ngtresi d6 de tranh nhang trach nhi4n 
boi thuerng neu tren. 

CHUtiNG XI: QUYEN DIEU TRA SO SACH VA HO SO CONG TY 

Dieu 38. Quyen dieu tra s6 sach va he so' 

1. Co (long hoc nhom,c6 (long cap tai Khoan 2 	24 va Khoan 2 Dieu 33 Dieu le 
nay c6 quyen nye tiep ho0c qua ngired dugc uSi quyen, giri van ban yeu cau dugc kiem 
tra dank sach co &Ong, cac Wen ban dm Dal hOi dOng co dong va sao chop hoc trich 
Ivc cac ho d6 trong Fits lam vi& va tai tru se/ chinh cua Cong ty. Yeu cau kiem tra do 
dai dign dugc uy quyen cua co (tong phai kern theo giay uS,  quyen dm co dong ma 
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ngtrOi do dai dien hoac mOt ban sao cong chimg cua giay by quyen nay. 

2. Thanh vien HOi diing quan tri, Kiem soat vien, Tiing Giam d6c dieu hanh NIA can b6 
quan 1/ khac co quyen kiem tra so clang 14 co dOng cua Cong ty, danh sach co dong va 
nhang so sach va ho so khac cua Cong ty vi nhung myc Bich lien quan tai chirc vu cua  
minh vai dieu ki'en cac th6ng tin nay phai &roc bac) mat. 

3. COng ty se phai ltru: Dieu le nay NIA nhang ban sfra d6i b6 sung Dieu le, GiAy chimg 
nhan dan,a kSr doanh nghiep, cac quy che, cac tai lieu chimg minh quyen so hau tai 
nghi quyet Dai,h6i (long co (tong va HOi dong quart tri, bien ban hop Doi hOi (tong co 
d6ng va HOi dong guar' tri, cac bao cao cua HOi dong quan tri. cac bao cao dm Ban 
kiem soat bao cao tai chinh nam, so sach ke toan va bat dr giay tir nao khac theo quy 
(firth ciia phap luat tai tru so chinh hoac mOt nal khac v6ri dieu kien la cac co dong va co 
quan dangkS,  kinh doanh dtrqc thOng bao ye dia diem ltru tru cac giay to nay. 

4. Dieu le Cong ty phai dtroc Ong be) ten website cua cong ty. 

CHIfONG XII: TO CHirC CHINH 	HQI 

Dien 39. TO chtiv chinh tri, to chtk chinh tri - xã hOi trong doanh nghi0 
1. T.6,chirc chinh tri, to chirc chinh tri - xa hOi trong COng ty hoat dOng theo quy dinh cua  

Hien phap, phap Vat va Dieu le to 
2. Cong ty ton tong va khong can tra, gay kilo khan cho viec thanh lap to chin chinh tri, 

to chirc chinh tri - xa hOi tai doanh nghiep; kitting can trey, gay khO khan cho ngtred lao 
dOng tham gia hoat dOng trong cac to chfrc nay. 

3. Cong nhan vien va Cong doan: 
a) TOng Gam d6c dieu hanh phai lap ke hooch a HOi diing quan tri thong qua cac van 

de lien quan den viec tuyen dung, cho ngtroi lao dOng thoi viec, ltrcmg, bao hiem xa 
h6i, ph& lgi, khen thtrang va ky luat doi vai ngtrei lao dOng va can b6 quart 15/. 

b) T■S'ng giant d6c,dieu hanh phai lap Ice hooch a H6i d6ng quan tri thong qua cac van 
de lien quan den quan he dm Cong ty vai cac to chirc Cong doan theo cac chuan 
mirc, th6ng le va chinh sach quart ly tot nhat, nhang thong le va chinh sach quy dinh 
tai Dieu le nay, cac quy che cua Cong ty va quy dinh phap luat hien hanh. 

CHUIING XIII: PHAN PHOI LQI NHUAN 

Dieu 40. Phan ph6i Iqi nhu4n 

1. Dai h6i d6ng c6 (long quy& dinh mirc chi tra co tirc va hinh thirc chi tra c6 tirc hang 
nam tir lqi nhuan 	lai cua Cong ty. 

2. Theo quy dinh cua Luat Doanh nghiep, HOi d6ng quan tri co the quy& dinh tam (mg c6 
tirc gift kS/ neu xet thay viec chi tra nay phit hop veri kha nang sinh loci cua Ong ty. 

3. Cong ty kitting tra lai cho khoan tien tra c6 Pic hay khoin tien chi tra lien quan tai mot 
loai co phieu. 

4. H6i d6ng quan tri co the de nghi Dai h6i d6ng c6 dong thong qua viec thanh toan toan 
136 hoac mOt phan co tirc bang co phieu va HOi dong quan tri la co quan thirc thi quyet 
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dinh nay. 

5. Trutmg hqp c6 tfrc hay nhang khodn tien khdc lien quan tai mOt loci co phieu &roc chi 
tra bang tien met. Cling ty phai chi ft-a bang tien (long Viet Nam. Viec chi trd co the 
thuc hien truc tie!) hoec thong qua cac ngfin hang tren ca sa cac thong tin chi tiet ve  
ngfin hang do co dong cung cap. Tnrong hop Con* ty da chuyen khoin theo dung cac 
thong tin chi tiet ye ngan hang do co &Ong cung cap ma co (long do khong nhO'n &ye 
tien, Cong ty kh6ng phai chiu trdch nhiem ye khodn tien Cong ty chuyen cho c6 dong 
thu huang. Viec thanh todn ,co tirc doi 	cac co phieu niem yet tai S6 Giao dich 
Chimg khodn co the &Ric tien hanh thong qua Cong ty chirng khodn hoc Trung tam 
luu kj,  chirng khodn Viet Nam. 

6. Can cu LuSt Doanh nghiep, LuSt Chimg khodn, FlOi d6ng quan tri thong qua nghi quyet 
xdc dinh mOt ngdy cc the de chot danh sdch co (long. Can cu. theo ngdy d6, nhang 
nguai clang 	vai 	each coO (long hoc ngoai sa hthi cac chirng khodn khdc duqc 
quyen nhlan co tire, lai suat, phan chia loi nhuan, nhO'n co phieu, nhO'n thong bdo hoec tai 
lieu khdc. 

7. Cdc van de khdc lien quan den phan ph6i lgi nhOn dirqc awe hien the() guy dint) cua 

phdp luSt. 

CHUONG XIV: TAI KHOAN NGAN HANG, QUV TRU, NAM TAI CH1NH 
VA CHE DO Kt TOAN 

Dieu 41. Tai khoin nein hang 

1. Cong ty ma tai khoan tai cac ngan hang Viet Nam hoc tai cac ngan hang ntrac ngoai 
duqc phep hog &Ong tai Vi't Nam. 

2. Theo sir chip thuan truck cua co quan co thim quyen, trong tru6ng hqp can thiet, Cling 
ty co the ma tai khoin ngfin hang a mac ngodi theo cac quy dinh cua phdp lust. 

3. C8ng ty se tien hanh tat ca cac khoin thanh town va giao dich ke toan thong qua cac tai 
khoan tien Viet Nam hoc ngoai to tai cac ngan hang ma Cong ty m6 tai khodn. 

-Dieu 42. Nem tai chinh 

Nam tai chinh cua Cong ty bit dAu tir ngdy dAu tien cua thdng MOt hang nam va ket 
thfic yao ngdy thu 31 cua thdng 12 ding nam. Nam tai chinh dau tien bat dau tir ngdy cap 
Giay chirng nIfSn clang ky doanh nghiep va ket thuc vac ngay thu 31 cua thang 12 ngay sau 
ngdy cap Giay chirng nlfa'n dang kji doanh nghiep do. 

Dieu 43. Che dq lie town 

1. Che do ke todn Cling ty sir dung là Che do Ke todn Viet Nam (VAS) hoc the dO ke 
todn khdc duqc BO Tdi chinh chap thuSn. 

2. Cong ty 1Sp s6 sach ke todn bang tieng Viet. Cong ty luru giu h6 so ke todn theo loci 
hinh cua cac hoot dOng kinh doanh ma Cong ty tham gia. Nhang ho so nay phai chinh 
xic, cap nhat, do he thong NIA phdi du de chirng minh va gidi trinh cac giao dich 
Cong ty. 
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3. COng ty sir dung d6ng Viet Nam (hoac ngoai to to do chuy'en d6i trong true/11g hqp 
duqc ca quan Nha ntrac co thAm quyen chap thuan) lam don vi tien to dung trong ke 
toan. 

CHIAING XV: BAO CAO THUtiNG NIEN, TRACH NHICM CONG BO THONG 
TIN, THONG BAO RA CONG CHONG 

Dieu 44. Bao cal) tai chinh nam, siu thug vi hang quy 

1. Cong ty phai lap ban bdo cao tai chinh nam theo quy dinh etas phap luat cling nhu cac 
quy dinh cua US,  ban Chang khoan Nha mac va bao cao phai,dtrqc kiem town theo quy 
dinh tai dieu 46 cua Dieu le nay, N/A trong th6i han 90 ngay ke tir khi ket thac m61 nam 
tai chink phai nOp bao cao tai chinh hang nam da duqc Dai h6i d6ng co dong thong qua 
cho ca quan thue CO thAm quyen, US,  ban ChUng khoan Nha ntrac, S6 Giao dich Chang 
khoan va ca quan dang14 kinh doanh. 

2. Bdo cao tai chinh nam phai bao g6m bao cao ket qua hoat dOng sin xuAt kinh doanh 
phan anh mOt cach trung thuc,va khach quan tinh hinh ye lai va 18 dm Cong ty trong 
ram tai chinh, bang can dOi ke toan phan anh mgt cach trung thuc va khach quan tinh 
hinh cac hoat d6ng cua COng ty tinh den thai diem lap bao cao, bao cao kru chuyen tien 
to va thuyet minh bao cao tai chinh. 

3. Cong ty phai lap vi cong 1:46 cac bao cao sau thang va hang quS,  theo cac quy dinh cua 
US,  ban Ching khoan Nha mac, S6 giao dinh Chang khoan va nOp cho ca quan thue 
hUu quan va ca quan clang 1(5,  kinh doanh theo cac quy dinh cua Luat Doanh nghiep 

4. Cac bdo cao tai chinh dugc kiem toan (bao $6m y kien cua kiem toan vien), bao cao sau 
thang vi quS,  cua cong ty phai dtrqc cong bo tren website cua Citing ty. 

5. Cac to chic, ca nhan quan tam deu duce quy n kiem tra hoac sao chop ban bao cao tai 
chinh nam dtrqc kiem toan, bao cao sau thang va hang quS,  trong gia lam viec cua Cong 
ty, tai try soy chinh cua Cong ty va phai tra m6t mire phi hop ly cho viec sao chop. 

Dieu 45. Bin cao thurtrng nien 

Cong ty phai lap va cong b6 bao cao thuting nien theo cac quy dinh cua phap luat ye chimg 
khoan vi thi tnrOng chUng khoan. 

CHU'ONG XVI: KIEM TOAN CONG TY 

Dieu 46. Kiem tom 

1. Dai hOi d6ng ce clang thuong,nien chi dinh mOt Cong ty kiem toan dOc 	hoac thong 
qua danh sach cac Cong ty kiem toan dOc lap va ity quyen cho H6i dong quan tri quyet 
dinh lira ch9n mgt trong so cac don vi nay tien hanh cac hoot d'6ng kiem toan Cling ty 
cho nam tai chinh tiep theo dua teen nhting dieu khoan vi dieu kien thoa thuan \fed HOi 
dong quart tri. 

Cong ty se phai chuAn bi vi gni bao cao tai chinh hang nam cho ding ty kiem toan d6c 
lap sau khi ket attic nam tai chinh. 

41/45 



Dal' i¢ C6ng ty CP Tu win xdy *rig din 3 (Situ dSI kin 8) 

2. Cong ty kiem toan dOc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh nam phan 
anh cac khoan thu chi dm COng ty, lap bao cao kiem toan va trinh bao cao d6 cho HOi 
(long quan tri trong yang hai (02) thang ke tir ngay ket thtic nam tai chinh. 

3. Ban sao cua bao cao kiem toan se phai duvc giri dinh kern bao cao tai chinh nam cua  
Cong ty. 

4. Kim Joan vien thuc hidn vi'dc kiem toan COng ty 0 duqc phdp tham du cu6c hop Dai 
h6i dong co (long va duqc quyen nhan cac thong bao. cac thong tin lien quan den Dai 
h6i (long co (tong ma cac co dong thrgc guyen nhan va &aye phat bieu y kien tai dai h6i 
ve cac van de co lien quan den kiem toan. 

CHUONG XVII: CON DAIJ  

Dieu 47. Con dau 

HOi diing quan tri quyet dinh thong qua con dAu chinh thirc cua C6ng ty va con dAu 
dugc khac theo quy dinh cua luat phap. 

2 H6i dilng quan tri, T6ng Gam d6c dieu hanh sir dung va quan IS/ con du theo quy dinh 
cua phap luat hidn hanh. 

CHYONG XVIII: CHAM DU'T HOAT HONG VA THANH LY  

Dieu 48. Chin' dirt hoat dOng 

1. Cong ty c6 the bi giai the hoc chAm dirt hoat dOng trong nhUng tru6ng hop sau: 

a) Khi ket thitc th&i han hoat dOng cua Cong ty, ke ca sau khi da gia han. 

b) Bi thu h6i GiAy chirng nhan dang ky doanh nghidp hoc bi Tea an tuyen b6 Cong ty 
phd san theo quy d i nh cua phap luat hidn hanh. 

c) Giai the tnrac th6i haft theo quyet dinh cua Dai h6i diing c6 dong. 

d) Cac truYng hop khac do phap luat quy dinh. 

2. Vic giai the COng ty tnrac thin han (ke ca thii han da gia han) co , do Dai hOi d6ng c 
dong quyet dinh, HOi dong quan tri thuc hidn. Quyet (firth giai the nay phai thOng bao 
hoc xin chap thuan cua coy quan co tham quyen (neu bat bu6c). 

3. Trinh to va this tyc giai the Cong ty phai theo quy dinh cita Luat Doanh nghidp. 

Dieu 49. Thanh 

1. T6i thi'eu sau (6) thang 	khi ket tit& th6i han hoot dOng cua Cong ty ho4c sau khi 
co m6t guyet dinh giai the C6ng ty, H6i (long quan tri phai thanh lap Ban thanh 1St g6m 
ba (03) thanh vien. Hai (02) thanh vien do Dai hOi eking c6 (long chi dinh va mot (01) 
thanh vien do HOi (long quan tri chi dinh tir mot cong ty kiem toan dOc lap. Ban thanh 
ly 0 chuan bi cac quy the hoat d6ng cua minh. Cac thanh vien dm Ban thanh ly co the 
duvc lua chop trong so nhan vien Cong ty hoc chuyen gia d6c lap. Tat ea cac chi phi 
lien quan den thanh ljt se ducyc Cong ty tru tien thanh toan Mr& cac khoan no khac caa  \ocv  
C6ng ty. 
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2. Ban thanh,ly co tranh nhiem bao cao cho ca quan clang kinh doanh ngay thinh lap 
va ngay bat dau hoat dOng. Ke tir thad diem do, Ban thanh ly se thay mat Cong ty trong 
tat ca cac ding viec lien quan den thanh ly Cong ty tnrac Tim an va cac ca quan hanh 
chinh. 

3. Tien thu duvc tir viec thanh ly se dugc thanh toan theo thir tu sau: 

a) Cfic chi phi thanh ly; 

b) Tien lucmg, trq cap thoi viec, va chi phi bao hiem xa hOi theo quy dinh cua phap lust 
va cac quyen lqi khac cho Ong nhan vien; 

c) Thud va cac khoan nOp cho Nha 'mac; 

d) Cac khoan vay (neu co); 

d) Cfic khoan nq khac cua Cong ty; 

e) S6 du con lai sau khi da thanh toan tat ca cac khoan nq tir Diem a den Diem d tren 
day se duqc phan chia cho cac co dOng. Cac co phan tru dai ducfc uu tien thanh toan 
truck. 

CHUOING XIX: GIAI QUYET TRANH CHAP NQI BO 

Dieu 50. Giai quyet tranh chip nOi b§ 

1. Throng hap phat sinh tranh chAp hay khieu nai CO lien quan tic hoat dOng cua Cong ty 
hay ten quyen va nghia vu cua cac co dOng phat sinh theo quy dinh tai Dieu 14 ding ty, 
Luat Doanh nghiep, cac lust khac hoac cac quy djnh hanh chinh quy dinh, 

a) Co clang vii Cong ty; 

b) Co (long yeti HOi dong quan tri, Ban kiem soat, Tiing Giam d6c dieu hanh hay can 
1)0 quan ly cao cap. 

Cfic ben lien quan se c6 ging giai quyet tranh chAp.do thong qua thucmg lucmg valoa 
giai. Trir truerng hap tranh chap lien quan tai 1-10i dong quan trj hay Chu tich 1-10i (tong 
quan trj, thi Chu tich 1-10i dong quan tri cha tri viec giai quyet tranh chap va yeu cAu 
tirng ben trinh bay cac yeu to thuc tin lien quan den tranh chap trong \tong mutd (10) 
ngay lam viec ke tir ngay tranh chap Oat sinh. Tnremg hap tranh chap lien quan tai Hpi 
(long quan tri hay Chu tich 1-10i dOng quan tri thi bat cir ben nao ding co the yeu cau 
Trong tai kinh to nai Cong ty CO tru se( chinh chi djnh mgt chuyen gia dOc lap de hanh 
dOng vii to each la trong tai cho qua trinh giai quyet tranh chap. 

2. Truaing hap killing dat dirge quy& dinh hoa giai trong \tong sau (6) tun tit khi bat dAu 
qua trinh hoa giai hoac neu quyet dinh cua trung gian hem giai khong duvc cac ben chap 
nhan, bat dr ben nao cling co the dua tranh chap do ra Tea an kinh te. 

3. Cac ben se tu chili chi phi Oa minh co lien quan tic thu tuc thuang luvng va hba giai. 
Viec thanh town cac chi phi cilia Tim an dtrac thirc hien theo phan quyet cua Tea an. 
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CHUtiNG XX: BO SUNG VA SeA DOI DIEU Lt 

Dieu 51. Bo sung va sira doi Dieu 10 

1. Viec boo sung, sira doi Dieu re nay phai dirge Dai h6i (long c6 (long xem xet quyet dinh. 

2. Trong truang hop c6 nhung quy dinh cua phap luAt c6 lien quan den hoat Ong cua Cong 
ty chua dirge de cap trong ban Dieu,  le nay hoac trong tnrang hop c6 nhitng quy dinh 
mori cua phap luAt khac vori nhitng dieu khoan trong Dieu le nay thi nh&ng quy dinh cua  
phap luAt dO ducmg nhien dirge dp dung va dieu chinh hoat dOng cua COng ty . 

CHU'UNG XXI: NGAY HIEU LAC  

Dieu 52. Ngay hiOu lire 

1. Ban dieu le dirge sira doi Ian 8 nay gam XXI Chtrcmg, 52 Dieu, da duqc Dai h6i d6ng 
c6 d6ng bAt thuong nam 2017 dm Cong ty c6 phAn Tu van xay dung dien 3 hop ngay 
22 thang 12 nam 2017 tai TP. H6 Chi Minh uy quyen cho HOi dong quan tri thuc hien. 
Dieu le dirge lap thanh 10 ban, c6 gia tri nhu nhau, trong dO: 

a) MOt (01) ban nOp tai Phong cong chimg Nha nuac cua dia phtrang; 

b) Nam (05) ban clang 14 tai ca quan chinh quyen theo quy dinh cua fIy ban nh'an dan 
Thanh ph6 H6 Chi Minh; 

c) B6n (04) ban ltru 	tai Tru sot chinh cua Cong ty. 

2. Dieu re nay la duy nhAt va chinh tilde cua Cong ty. 

3. Dieu le nay c6 hieu luc thi hanh ke tir ngay 27/2/2018. 

4. Cac ban sao ho0c trich hie Dieu le Cong ty co gia tri khi CO chit ky cua Chu tich H6i 
dong quan tri hoac Col thieu m6t phan hai (1/2) tong so thanh vien H6i &mg quan tri. 

Ho, ten, chit 14 oh ngtrai dai dien then phap luAt hoac 	cac c6 (long sang lap 
hoAc cua ngtrai dai dien theo ay quyen oh co dong sang lAp cua Cong ty: 

Nguiri dai dien theo phi") 1u4t 
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Phu luc  

DANH SACH Co BONG SANG LAP 

STT HQ va ten Dia chi 
Loai c6 

phan 
S6 ltrqng 
Co phan 
sec hem 

TS,  1e 
co phan chal4 

1. 

Tap doan Dien 
Ltrc Viet Nam: 

Ngtrad dal dien: 

Thai Tuan 'Eli 

Ton Thit Hung 

S6 11 dtr6ng 
Cira Bac, 
Quan Hoan 
Klein, 
Ha NOi 

Co phAn 
ph6 thong 

4.037.134 48.78% 

\aio 

/ 
.------------ 
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