
DIEU LE 
TO CHirn VA HOAT BONG 

CONG TY CO PHAN QUAN Lt StiA 
DUtiNG BQ QUY NHON 

Timing S nom 2018 

I CONG TY CO PHAN QLSC CQNG HOA n HQI CHU NGHIA VITT NAM 
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CONG TY CP QLSCDB QUY NHON CONG HOA XA HOI CHU NGHIA VIET NAM 
11Q1 BONG QUAN TRI 	 floc Iap — Tty do — Hanh phtic 

S6: if? 3 /QD-QLSCDB-HDQT 	Quy Nhan, ngay 04 thong 5 nom 2018 

QUYET DINH 
Ve vice sira dOi, bo sung va ban hanh Dieu le TO chtrc va boat diing 

cua COng ty co phAn Quan IS sira chila duirng be? Quy Nhan 

HOI BONG QUAN TRI 
CONG TY CP QUAN LY SUA CHUA DUt1NG BO QUY NHON 

, Can dr Luat Doanh ngh4 68/2014/QH13 ngay 26 thong 11 nom 2014 dm 
Quoc hOi nithc COng hoa xa hoi chu nghia Viet Nam; 

Can cir Dieu le To chtic va hoat dOng cua COng ty co phan Quan 1S,  sira china 
dtrOng be Quy Nhcm; 

Can cir Nghi quy& s6,82/NQ-DHDCD ngay 04 thong 5 nom 2018 dm Dai hOi 
&rig co dong Cong ty phan Quan 1 sira china &rang Ix) Quy Nhon; 

QUYET DINH: 

, Dieu 1. Sira 	sung va ban hanh Dieu re 	chirc va hoat dOng 	Cong 
ty co phan Quan 1/ sira china dtrong bO Quy Nhcm (chi tiet theo ban Dieu le sira cloi, 
bd sung dinh kern). 

Dieu 2. Quy& dinh nay có hje'u lire ke tir ngay 14. 
Dieu 3. Cac Ong (ba): Thanh vien Hoi diting van tri, Ban Giam d6c, Ban ki .e'm 

sok COng ty chiu trach nhie'm thi hanh Quyet dinh nay./..vr 

TM. HO BONG QUAN TRI 
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Le Dinh ao 

  

Noi 
- Ntur Dieu 3; 
- Ding ay, Cong doan, Doan TN; 
- Cac phong/d0i; 
- Ltru: TC, VT. 



Diu i to cluir va how Ong Cong ty co phjn QLSCDB Quy Nhan 

LONG HOA XA HOI CHI) NGHiA VIET NAM 

Dt)cl4p - Tu. do - I-14nh phfic 

DIEU LE 
TO CHU'C VA HOAT BONG 
CUA CONG TY CO PHAN 

QUAN LY SUA CHITA WONG BO QUY NHON 

Can Cu: 

Lug Doanh nghiep da dugc Qu6c hOi Nuac Cong hoa xa hOi cha nghia Viet 
Nam thong qua ngay 26 thong 11 nam 2014; 

Nghi dinh s6 78/2015/ND-CP ngay 14 thong 9 nam 2015_cua Chinh 
danglq,  doanh nghiep; 

Nghi dinh s6 96/2015/ND-CP ngay 19 thong 10 nam 2015 cua Chinh phu  
liming din thi hanh mit so diet' dm Lu4t Doanh nghiep. 

Chimg Col la nhang c6 dong cua COng ty co phAn Quin 1/ sva china du*ng bO 
Quy Nhorn di nhat tri thong qua toan 130 nOi dung va cimg cam ket thtrc hien nhiing 
quy dinh trong ban Dieu le nay; 

Dieu le nay se chi ph6i toan bc) hog ding cua cong ty. 

Cac tir ngu viet tat trong Dieu re: 

- DHDCD 	 : Dai hOi d6ng co don. 

- HDQT 	 : Hii d6ng quan tri. 

- BKS 	 : Ban kiem soot. 



Dieu 1~ to chtir va hoat d'Ong Cong ty co ph an QLSCDB Quy Nhan 

Chuong I  

TEN, TRU Sf1, HINH TlIfiC, CHI NHANH,VAN PRONG DAI DItN, 

MUC TIEU KINH DOANH VA THAI GIAN HOAT BONG 

Dieu 1. Ten, dia chi, hinh thirc va chi nhanh, van phi:mg dai dien 

1. Ten ding ty: 

- Ten Ting Viet: CONG TY CO PHAN QUAN IA? SeA CHU'A 

DU'(1NG BO QUY NHON. 

Ten ting Anh: Quy Nhan Road management & maintenance joint stock company. 

Ten giao dlch: CONG TY CO PHAN QUAN LY SCA CHUA WONG BQ QUY NHON. 

Ten vie't 	QUY NHON ROAD. 

2. Try so. chinh: 58 Dien Wing, thanh phO Quy Nhan, tinh Binh Dinh 

Sts dien thoai: 056 3524368 

SO Fax: 	056 3523752 

3. Hinh, thanding ty: La cong ty 100% von nha nu& ducic chuyen thanh 
cong ty co phan hoat dOng theo Lu4t Doanh nghiep. 

4. Cong ty co phAn có to each ,phap nhan to ngay ducic cAp,Gia'y chimg 
nh4n dang1/ doanh nghiep, có con-dau rieng va duqc ma tai khoan tien dong Viet 
Nam va ngoai to tai Kho bac Nha nu6c, cac ngan hang trong nu& va nuac ngoai 
theo guy dinh cua phaplu4t. 

5. Cong typhAn có von va tai san rieng, chiu trach nhiem doi yeti cac 
khoan na b'ang toan be, tai san cua minh. 

6. Cong ty co plfan có guy'en s& him, sir dung va dinh doat doi voi ten pi, 
bieu Wang rieng cua minh theo guy dinh cua phap 

7. Cong ty &Jac thanh 143 chi nhanh, van phong dai dien trong va ngoai nu& 
theo guy dinh cua phap 

Dieu 2. Muc tieu, pham vi kinh doanh cfia Cong ty 

1. Muc tieu hoat Ong cua Cong ty la: 

a) Kinh doanh có 	bao town va phat tri6n von cua co dong, tao thu nh'ap on  
dinh, lau dai va giai quyet viec lam cho can b0 cong nhan vien cua &Ong ty. 

b) Cong ty duvc phep,14 hoach va tin hanh tat ca cac hoat Ong kinh 
doanh theo guy dinh 	Giay chimg nhan clang 14/ doanh nghiep va Dieu le nay 
phi' hap v&i guy dinh cua phap 1u4t va thuc hien cac Nen phap thich hqp de fiat 
duvc muc tieu cua cong ty. 
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Dieu l~ to cluir va hogt Ong Cong ty co phjn QLSCDB Quy Nhon 

c) Cong ty c6 the tin hanh nhang hinh thirc kinh doanh khac dugc phap luat 
cho phep ma HDQT xet thay c6 lqi cho cong ty. 

2. Nganh, nghe kinh doanh cua C6ng ty g0m: 

- Quan ,17, duy tu, sira china va thi cong cong trinh giao, thong (baogom  
duang, cau, cong, he thong thoat milk, via he va b6 via he, he,thong 	tieu, bien 
bao, bang ten &rang, phan Lan xe, moc 10 giai, cOt cay so, hot dat long &rang). 

- Thuc hien viec tun tra &rang tren dia ban thanh ph8 va thu phi six dung via 
he tren cac tuyen &rang not thanh, quart I)", va thu phi bai &au do xe. 

- Tu van, giam sat va thiet ke ding trinh giao thong. 

- Thi ding, xay dung cong trinh dan dung, cong nghiep, thity lqi, cap thoat 
nuac, ha tang 1Cy thuat, san iti mat bang. 

- Khai thac di cat soi, d'At set; san xuat gach nung, be tong nhua nong, cAu 
kien be tong diic san; mua ban vat lieu xay dkmg. 

- Cho thue xe may, thiet bi chuyen dung NIA cac loai vat dung huv hinh khac. 

Kinh doanh cac nganh nghe khac phu hgp vai quy dinh cua phap luat. 

Pham vi hoat (king : trong va ngoai tinh. 

Dieu 3. Thlri h#n 11430 Ong ctia cong ty 

: Thai gian hoat dOng cua cong ty la 50 nam ke tix ngay dtrgc ca quan c6 
tham quyen cap Giay chimg nhan gang 14/ doanh nghiep. 

- Viec chAm dirt hoac gia han thai gian hoat dOng cua cong ty do DHDCD 
quyet dinh ten ca sa thuc hien theo Dieu 201 Luat Doanh nghiep. 

Dieu 4. Ti chik Ding vi cac to chLrc chinh tri - 'CA hOi trong COng ty 

1. Cac to chirc chinh tri - xa hOi trong cong ty hoat Ong theo Hien phap, 
Phap luat va theo Dieu le cua cac to chirc minh phit hop vai quy dinh cua phap luat. 

2. Doanh nghiep c6 nghia vu ton trong, tao dieu kien thuan lqi de nguai lao 
dOng thanh lap va tham gia hoat dOng trong cac to chirc quy dinh tai Khoan 1 Dieu 
nay. 



Dizt le to chat va hog( clang Cang ty ca phan QLSCDB Quy Nhan 

Chtran2 II  

VON BIEU LE, CO PHAN, CO PHIEU, CO BONG 

Muc I 

VON BIEU LE 

Dieu 5. VOn Dieu Ig  

1. T6ng so von dieu le cua cong ty tai thai diem thanh lap la : 9.200.000.000d 
(Chin tS/, hai tram trieu &Ong). 

- Van dieu le &rot chia thanh nhieu phan bang nhau goi la c6 phan. 

- Menh gia c6 phan: 10.000 d6ng. 

- T6ng s6 c6 phan: 920.000 c6 phan. 

2. Viec tang giarn von dieu le do DHDCD guyet dinh va cac guy dinh khac 
cua phap luat va Dieu le cong ty. 

Muc 2 

CO PHAN, CO PHIEU, CO BONG 

Dieu 6. CO phAn, co phieu, co dong 

1. Cong ty CO phan chi có mot loci co phan pho thong. Nguai ser hiru co phan 
ph6 thong la co &rig phO thOng. Giay,chimg nh4n guyen hau co phan do ding ty 
phat hanh dugc goi la co phieu. SO tien ghi tren co phieu la gia tri co phieu dm co 
&Ong mua co phan va duvc goi la menh gia co phieu. 

2. Co phieu la chirng chi do cong ty 	phan phat hanh hoac bUt town ghi s6 
xac nhan quyen so hiru mot hoac mot so co phan cua cong ty. Co phieu có the ghi 
ten hoac khong ghi ten. CO phial phai có cac n6i dung chil yeu nhu. khoan 1, Dieu 
120 cilia Luat Doanh nghiep. 

- TruOng hop co sai sot trong not dung va hinh thirc c6 phial do ding ty Oat 
hanh thi guyen va Igi ich cua ngtrOi soy hiru no khong bi anh huemg. Chu tich HDQT 
va Giam,doc cong ty phai lien deri chiu trach nhiem ye thiet hai do nhang sai sot do 
gay ra doi voi cong ty. 

- Twang hop co phieu bi mat, bi rach, bi chay ho'4'c bi tieu hug' clued hinh 
thirc khac thi co &Ong dugc cong ty cap 14i CO phieu theo de nghi cua co (Ring do. 

D" nghi cua c6 'Jong phai có cam doan ye cac not dung sau day : 

a) Co phieu thuc sir cid bi mat, bi chay hoac bi tieu hug' duai hinh thirc kink; 
truOng hop bi mat thi cam doan them rang da tien hanh tim ki8m het mirc va neu 
tim 14i duvc se dem tra cong ty de tieu hug'; 
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Die'u to chz'c va hoat clOng Cong ty co phan QLSCDB Quy Nhan 

b) Chiu trach nhi@TI ve nhirng tranh chAp phat sinh tir viec cap lai c6 phiL mai. 

,D6i 	c6 phieu co gia tri,danh nghia teen mtrOi tr*1 dong V* Nam, truck 
khi tiep nhAn 	nghi cap c8 phieu mai, ngtroi dai di41 theohap luAt 	cong ty 
co the yeu cau chu hau c8 phieu clang thong bao ve vi& coO phieu bi mat, bi chay 
hoc bi tieu hug/ &Jai hinh thirc khdc va sau muoi lam ngay, ke tir ngay dang thong 
bao se de nghi cong ty cap co phiL 

3. Co dong c6 th" la to chirc, ca nhan, du diL kien theo quy dinh cua DiL 13 
LuAt Doanh 

S6 lugng c6 dong t6i thiL la ba va khong han chE s6 lugng t6i da.C6 dongdong
cua cOng ty la ngueyi so hau it nhAt mot co phan clA phat hanh 	cong ty , phan. 

CO tieing dugc ,cong nhAn chinh thirc sau khi dong du tier' mua co phan va 
dugc ghi ten vao so co (long luu giu tai cong ty. 

4. Khi chuyen doi doanh nghi0 100% von nha nu& thanh cong ty co phan, 
cOng ty khong co co &rig sang lip. 

5. Co dOng nha 'mac: cac to chirc la chit so. h€tu, dai dien chit so huu, cong ty 
nha nuOc thtrc hien quan lg von tai cong ty co phan thong qua vi'0 thyt hien quyen 
va nghia vu ctla dai dien chit so hau von.vai to cach la dOng 	cong ty phan 
quan 1/ phan von nha nu& tai cong ty co phan theo cac quy dinh hien hanh cua nha 
nu& va DiL le cong ty. 

6. S6 dang 14 c6 don: 

- Cong ty c6 phAn phai IAp va luu giu s6 clang 14 c6 dong tir khi dugc cap 
GiAy chimg nhAn clang kg doanh ngh4. SO Clang 14 co 'Jong c6 the la van ban, tap 
du lieu dien to hoc Ca hai loaf nay. 

- S6 clang 14 c6 dong phai c6 cac not dung chit yL nhu khoan 2, DiL 121 
cua LuAt doanh 

- S6 clang V c6 (long dugc luu giu tai try so. chinh cua cong ty hoAc.Trung 
tam clang V, luubit 	va thanh toan chimg khodn. CO &Ong c6 quyen kiem tra, 
tra cat hoc trich lyc, sao chep not dung so clang 14 co dong trong gia lam vi4 ctaa 
cong ty hoc Trung tam clang V, km 14, bit trir va thanh toan cht:mg khodn. 

IVIty 3 

CHUYEN NHUVNG, TWA Kt CO PHAN, CO PHIEU 

Dieu 7. Chao ban va chuyen nhuvng 

1. HDQT guy& dinh thai diem, phuang thirc va gia chao ban co phAn trong 
so co phan dugc quyen chao ban. Gia chao ban co phan khong dugc thap hcm gia thi 

	

truOng,tai thai diem chao ban hoc gia tri dugc ghi trong so sach dm 	phan tai 
thai diem gan nhat, trir nhang truOng hqp sau day: 



Ditt le to chtiv va how cl.Ong Cong ty co phdn QLSCDB Quy Nhan 

a) Co phAn chao ban Fan dAu tier' cho nhang ngtrai khong phai la c6 dong 
sang lap; 

b) Co phan chao ban cho tat ca c6 &rig theo tS,  le c6 phAn hien c6 cua ho 
cong ty; 

c) Co phArt chao ban cho ngtrei moi giOi hocngtroi bao lanh. Trong truing 
hop nay, so chiet khau ho5c ty le chi& khau cu the phai sdugc sixchAp thuan dm so 
co &Ong dal dien cho it nhat 75% tong so co phan c6 quyen bieu quyet; 

d) Cac throng hap khac va mirc chiet khAu trong cac truing hop do do Dieu 
le cong ty quy dinh. 

2. Truing hap cong ty phat hanh them c6 phAn phi thong va chao ban s6 c6 
phan do cho tat Ca co (tong phi thong theo ty re co phan hien c6 dm 119 tai cong ty 
thi phai thu.c hien theo quy dinh sau day: 

a) Cong ty phai thong bao bang van ban den cac CO dong theo phuang thirc 
bao dam den drat dia chi thuong trU dm 119 hocdia chi lien lac dm ho trong so 
clang V CO dong chain nha 15 ngay truck gay kat thuc thai han clang ky mua co  
phAn. 

b) ThOng bao phai c6 119, ten, dia chi thuong trU, qu6c tich, s6 GiAy chUng 
minh nhan dan, HO chieu ho5c chUng thuc,ca nhan hap phap khac cila dong la ca 
nhan; ten, dia chi thuong trU, quoc tich, ,sO quyet dinh thanh lap hoc ma so doanh 
nghiep dm co &Ong la tochirc; so co phan va tS,  le,co phan hien co dm co &rig tai 
cong ty; tong so coyhan du.  kien phat hanh va so co phan co &Ong dugc quyen mua; 
gia chao ban co phan; tiled han clang ky mua; hg, ten, chir ky dm ngtrai dai dien theo 
phap luat cua cong ty. Thai han xac dinh trong thong bao phai hop 1)",  du de co don 
dang ky mua clugc co phan. Kern theo thOng bao phai c6 mau phieu clang ky mua do 
cong ty phat hanh; 

c) Co dong c6 quyen chuyen quyen Lru tien mua c6 phAn cua minh cho ngtred 
khac; 

d) Neu phieu clang ky mua co phan khong dugc giri ve cong ty dung han nhu 
thong bao thi c6 &mg co lien quan coi nhu da khOng nhan quyen tru tier' mua. 
Truing hap so luting CO phAn du dinh phat hanh khOng,  dugc co citing va ngtrefi 
nhan chuyen quyen Lai tien mua clang 4 mua het thi co phansdu kien phat hanh 
con lai se do HDQT quan 	HDQT c6 the phan phoi so phan d6 cho co dOng 
cua cong ty hocngtreci khac theo cach thirc hop ly veri dieu kien khong thuan lgi 
han so ved nhang diet' kien da chao ban cho cac co (long, trir throng hap DHDCD 
c6 chAp thuan khac ho5c co phan dugc ban qua trung tam giao dich chimg khodn. 

3. CO phan dugc coi la da ban khi dugc thanh toan du va nhQng thong tin ve 
ngtred mua quy dinh tai ,khoan 2 Dieu 121 dm Luat Doanh nghiep dugc ghi dung, 
ghi du vao so clang k)",  c6 Ong; ke thai diem do, nguai mua co phan troy thanh CO 
(long cua cong ty. 
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Dieu le to chtec viz hoot d'Ong Ging ty co phan QLSCDB Quy Nhon 

4. Sau khi co phan &roc ban, cong ty phai phat hanh va trao c8 phieu cho 
ngtthi mua. Trong tnromg hop nay, cac thong tin ye c8 don,  quy dinh tai khoan 2 
Dieu 121 ciia Lu4t Doanh nghiep dtroc ghi vao s6 dang 	c8 (tong IA du de chimg 
thuc quyen sor hitu co phan cua co (long do trong cong ty. 

5. Cac co phan dugc to do chuyen nhuqng. 

Viec chuyen nhucmg dugc thuc hien bang hop dOng theo cach thong thuarng 
hoac thong qua giao dich tren thi trueng chirng khoan Giay to chuyen nhuong phai 
dtroc ben chuyen nhuong va ben nh4n chuyen nhtrong hoac dai dien uSi quyen cua ho 
V. Ben chuyen nhuong van là ngutri sor hau co phan c6 lien quan cho den khi ten dm 
ngtrai nh4'n chuyen nhuong ducfc dang.  vAo so clang k,2 co dong. TruOng hop chi 
chuyen nhugng m6tso c8 phan trong co phieu c6 ghi ten thi co8 phieu 	huS,  b8 va 
ding ty ph& hAnh . phieu mori ghi nh4n so co phan da chuyen nhuong va so co phan 
con lai. 

6. Dieu kien, phtrang thirc va thit tyc chao ban co 'lan ra cong chtIng thuc 
hien theo quy dinh cua phaplu4 ye clu:rng khoin. 

7. Co dong muon ban, chuyen nhuong co phan phai dang ky tai try so chinh 
cua cong ty. Neu c8 phial niem yet ten Trung tam giao dich chimg khoan thi se  
&roc chuyen nhuong theo quy dinh cua US,  ban chCrng khoan va Trung tam giao 
dich chimg khoi.n. 

Dieu 8. Thira ke 

1. Trong tnrong hop c8 &rig là mot the nhan qua,  dai, cong ty thira nn 
nguoi ho4c nhang nguesi sau day c6 quyen 	mot phan hoac toAn b6 c8 phan 
cua ngued eta qua dad, nhung guy dinh nay khOng giai tod tai san cua c8 (tong da qua 
dai khoi moi trach nhiem gan lien vOi bat 14 c8 phan nao ma ngtreci do nam gitr: 

a) Ngtred hoac nhang ngtrpi thira Ice hop phap theo quy dinh cua phi!) 1114 
hien hanh va dugc co quan co tham quyen cua phap 1u4t xic nh4n. 

b) Truang hop c6 nhieu ngtroi ding thira ke hop pilaf) thi ho phAi cu dai dien 
duy nhat bang thil tyc LIS/ quyen co cong chirng. Cong ty khong giai quyet tranh 
chap gitra nhang ngtroi thira ke vai nhau. 

2. Ngtr6i hoac nhung ngtroi thira ke hop phap neu clan& kj,  lAm chu soy hat c6 
phan dugc thira ke se troy thanh c6 dong mai va c6 moi quyen lqi N/A nghia vu Whir 
cac c6 &rig khac. 

Dieu 9. Mua lai co phAn 

I. Mua lai c6 phan theo yeu cau cua c6 dOng: 

a) CO &Ong bleu quyet phan doi quyet dinh ve viec to chirc lai cong ty hoac 
thay doi quyen, n*Ifia vu cua co (tong quy dinh tai Dieu le cong ty c6 quyen yeu cau 
cong ty mua lai co phan cua minh. You cau phai bang van ban, trong d6 neu ro ten, 
dia chi dm co dong, s8 *frig co phan tong loaf, giA du dinh ban, 151 do yeu cau cong 



Di'eu 	chtk va how dCing Cong ty co phim QLSCDB Quy Nhcm 

ty mua 14i. Yeu cau phai dirge giri den con* trong then hp muoi ngay lam viec, 
k, 
  
tir ngay DHDCD thong qua quyet dinh ye cac van de quy dinh tai khoan nay. 

b) Cong ty phai mua 14i co phan theo yeu cau dm co don* quy dinh tai khoan 
1 Dieu nay vai gia thi triremg ho4c gia dugc tinh theo nguyen tac quy dinh tai Dieu 
le cong ty trong then han chin mirai ngay, ke tir ngay nh4'n dugc yeu cAu. Truerng 
hop khong thoa thub dugc ye gia thi cac ben c6 the yeu cau mot to chirc dinh gia 
chuyen nghiep dinh gia. COng ty giOi thieu it nhat ba to chirc dinh gia chuyen 
nghiep de co &mg lira ch9n va lira chon do la quyet dinh cuoi cong. 

2. Mua lai co phan theo quyet dinh cua cong ty: 

COng ty c6 quyen mua lai khong qua 30% tong so c6 phAn phO thong da ban 
theo quy dinh sau day: 

a) HDQT c6 quyen quyet dinh mua lai khOng qua 10% tong so c8 phan cua  
timg loaf da dugc chao ban trong mon muen hai thang. Trong truong hop khac, viec 
mua lai co phAn do DHDCD quyet dinh; 

b) HDQT quyet dinh gia mua lai co phan. Doi von c8 phan ph6 thong, gia 
mua lai khong dirge cao han gia thi triremg tai then diem mua 14i, trir truemg hop quy 
dinh tai khoan c Diem nay. Doi voi co phan loai khac, neu Dieu le cong ty khOng 
quy dinh hoac cong ty va co &Ong co lien quan khong c6 thoa thuAn khac thi gia 
mua lai khong dugc thap han gia thi truing; 

c) C8ng ty có the mua lai c6 phAn cua tong c6 dong tucmg img voi t5/ le co 
phan cua ho trong cong ty. Trong tnxemg hap nay, quyet dinh mua lai co phan cua  
cong ty phai dirge thong bao bang phucmg thirc bao dam den dugc tat ca co (long 
trong then han ba muai ngay, ke tir ngay quyet,dinhdodirgc thong qua. Thong bao 
phai c6 ten, dia chi tru 	chinh cua,cong ty, tong so co phan va loai co phan dirge 
mua lai, gia mua 14i ho4c nguyen tac dinh gia mua 14i, thu tuc va then han thanh 
toan, thu tuc va thai han de co dOng chao ban c8 phAn cua h9 cho cong ty. 

CO (long dZing y ban lai co phan phai girt chao ban co phan cua minh bang 
phircmg thirc bao dam den dugc cong ty trong than han ba mirai ngay, ke tir ngay 
thong bao. Chao ban phai co h9, ten, dia chi thuang tru, so GiAy chirng minh nhan 
dan, HO chieu ho4c chirng thtrc,ca nhan hgp phap khac dm co &Ong la ca nhan; ten, 
dia chi thiremg tra, quoc tich,,  so quyet dinh thanh 1ap hoac ma so doanh nghiep cua  
co &Ong la chirc; s6 co phan se( him va so co phan chao ban; phuang thirc thanh 
toan; chu 14 dm co (long ho4c ngued dai dien theo phap lu.4t cila co &mg. Cong ty 
chi mua lai co phan dirge chao ban trong then han not tren. 

3. Dieu kien thanh toan va )(Cr ly cac co phan dirge mua 14i: 

a) Cong ty chi dirge auyen thanh toan co phan dirge mua lai cho co dOng theo 
quy dinh tai Khoan 1, 2 Dieu nay neu ngay sau khi thanh toan het so co phan dirge 
mua 14i, cong ty van bao dam thanh toan dii cac khoan ng va nghia vu tai sari khac. 

8 
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.b) Co phAn dugc mua lai theo quy dinh tai Khoan 1, 2 Dieu nay dugc coi la 
c6 phan thu ye va thuOc so co phan dugc quyen chao ban. 

c) CO phieu xac nh:an quyen soy hiru co phan da dugc mua lai phai dugc tieu 
huSi ngay sau khi c8 phAn tuning img da dugc thanh toan du. Chu tich HDQT va 
Giam doc phai lien dai chiu trach nhiem ye thiet hai do khong tieu huS,  hoc cha'm 
tieu huSi c6 phieu gay ra d6i vai dog ty. 

d) Sau khi thanh toan hest s8 c8 phAn mua lai, neu toting gia tri tai san dugc ghi 
trong,so ke toan 	cong ty giam han 10% thi ding ty phai thong bao cho tat ca cac chu  
ng biet trong thai han muiyi lam ngay, ke to ngay thanh toan het so co phan mua 

Myc 4 

QUYEN VA NG1-11A V1,1 CIJA CO BONG 

Dieu 10. Quyen cua co dOng pile thong 

1. Co dong ph6 thong ca cac quyen sau day: 

a) Tham chr va phat bieu trong cac Dai hOi co (tong va thtrc hien quyen bieu 
quyet twc tiep hoc thong qua dai dien dugc us,  quyen; moi co phan pho thong có 
mit phial Neu quyet, 

b) Dugc then c8 ttic vai mirc theo quyet dinh cua DHDCD; 

c) Duqc tru ti'en mua c8 phAn mai chao ban twang ung vori tS,  le co phAn pho 
th6ng cua timg co dong trong ding ty; 

d) Duqc tu do chuyen nhugng c8 phAn cua minh cho c8 dong khac va cho 
nguai khong phai la c6 &Mg; 

d) .Xem xet, tra dru va trich luc cac thong tin trong Danh sach c6 dong co 
quyen bieu quyet va yeu cau sfra doi cac thong tin khong chinh xac; 

e) Xem xet, tra dru, trich luc hoc sao chup Dieu le cong ty, s8 bien ban hgp 
DHDCD va cac nghi quyet cua DHDCD; 

g) Khi cong ty giai the hoc phi san, dugc nhan mot phAn tai san con 14i 
tuningirng vai so co phan gap von vao cong ty; 

2. Co (ong hoc nham co dong so.  him teen 10% Cong s6 c8 phAn ph6 thong 
trong theyi flan lien tvc it nhat sau thang co cac quyen sau day: 

a) De dr nguai vao HDQT va BKS (neu co); 

b) Xem xet va trich luc s8 bien ban va cac nghi guy& cua HDQT, bao cao tai 
chinh giira nam va hang nam theo marl dm he th8ng ke toan Viet Nam va cac bao 
cao cua BKS; 



DiA le to chtk viz hoat dOng Gong ty co phan QLSCDB Quy Nhcfn 

c) Yeu cau trieu tap hop DHDCD trong tru&ng hop quy dinh tai khoan 3 Dieu 
nay; 

d) Yeu cau BKS kiem tra timg van' de cu the lienquan den quan 11, dieu hanh 
hoat d6ng cua ding ty khi xet thay can thiet. Yeu cau phai bang van ban; phai co hop, 
ten, dia chi thuong trU, quoc tich, so Giay chUng minh nhan dan, H6 chieu hoac 
chirng thuc ca nhan hgp phap khac dOi vai co &rig la ca nhan; ten, dia chi thu&ng 
tru, quoc tich, so quyet dinh thanh lap hoac ma so doanh nghiep doi,vai di (long la 
to chirc; so lugng co phan va th&i diem dang 1c)',  co phan dia timg co (long, tong s6 
co phan dm ca nhom co dOng va t57 le s& hiru trong tong so co phan dm ding ty; van 
de can kiem tra, muc dich kiem tra; 

d) Cac quyen khac theo quy dinh dm Luat Doanh nghiep va Dieu le cong ty. 

, 	3. Co dong hoac nhom di dong quy dinh tai khoan 2 Dieu nay c6 quyen yeu 
cau trieu tap hop DHDCD trong cac true:mg hgp sau day: 

a) HDQT vi pham nghiem trong quyen dm c6 &Mg, nghia vu dia nguoi quan 
151 hoac ra quyet dinh vugt qua tham quyen dugc giao; 

b) Nhiem IcSi dm HDQT da vugt qua sau thong ma HDQT moi chua dugc bau 
thay the. 

Yeu cau trieu tap hop ‘DHDCD phai dugc lap bAng van ban va phai co ho, 
ten, dia chi thuong tril,,s6 Giay chirrig minh nhan dan, H6 chieu hoac chUng thuc ca 
nhan hop phap khac doi vai co dong la ca nhan; ten, dia chi thuong tru, quoc tich, 
so quyet dinh thanh lap hoac ma so doanh nghiep doi voi co dong la to chirc; so co 
phan va thoi diem clang 14 coO phan dia timg co &Ong, tong so co phan dm ca nhom 
co (long va tS,  le so him trong tong so co phan dm cong ty, can dr va I)", do yeti cau 
trieu tap hop DHDCD. Kern theo yeu cau phai co cac tai lieu, chUng dr ye cac vi 
pham dm HDQT, mirc d6 vi ph4m hoac ye quyet dinh vugt qua tham quyen. 

4. Viec de dr nguOi vao HDQT va BKS quy dinh tai diem a khoan 2 Dieu 
nay dugc thuc hien nhu sau: 

a) Cac di dong ph6 thOng hop thanh nhOm thokman cac dieu kien quy dinh 
de de cir nguoi,  vao HDQT va BKS phai thOng bao ye viec hop nh6m cho cac co 
dong du hop biet truck khi khai mac DHDCD; 

b) Can dr so luting thanh vien HDQT va BKS, c6 (long hoac nh6m di dong 
quy dinh tai khoan 2 Dieu nay dugc quyen de dr mot hoac mot so ngutri theo quyet 
dinh dm DHDCD lam ling cir vien HDQT va BKS. Twang hgp so ling cir vien 
dugc di dong hoac nh6m co dOng de dr thap hcm so ling dr vien ma ho dugc quyen 
de dr theo quyet dinh dm DHDCD thi so lin g dr vien con 14i do HDQT, BKS va 
cac co 'Jong khac de dr. 

Dieu 11. Nghia vu cfia co dOng phi thong 

1. Thanh toan du va dung thiYi han s6 c6 phAn cam ket mua. 
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KhOng dugc rut von da gop bang c6 phAn ph6' thong ra khoi cong t' duOi m9i 
hinh thirc, trir truing hop ducyc cong ty hoc ngu6i khac mua lai c8 phan. Truimg 
h9p co co dong.riit mot phan hoc toan b8 von co phan da gop trai v8i guy dinh tai 
khoan nay thi co (long do va ngu&i co lqi ich lien quan trong cong ty phai ding lien 
doi chiu trach nhiem ye cac khoan ncr va nghia vi tai san khac cua cong ty trong 
pham vi gia tri co phan dA bi rut va cac thiet hai xay ra. 

2. Tuan thil Dieu le va Quy the guan ly not b8 cong ty. 

3. ChAp hanh guyet dinh cua DHDCD, HDQT. 

4. Thirc hien cac nghia vu khac theo guy dinh cua LuAt Doanh nghiep va Dieu le 
cong ty. 



DiJu ig to chirc vet how d(ing CI:mg ty co phan QLSCDB Quy Mum 

Oman HI  

COQ CAU TO CHUC, QUAN LY VA KIEM SOAT CONG TY 

Dieu 12. Co' cAu to chin quail ly cong ty: 

- Dai hoi ding c6 &Ong; 

- Hoi ding quan tri; 

- Ban kiem soat; 

- Giam d6c. 

Muc 1 

DAI HO BONG CO BONG 

Dieu 13. Dyi hOi gong co citing 

1. DHDCD g6m tat ca co (long c6 quyen bieu quyet, la ca quan quyet dinh 
cao nhAt cua cong ty. 

2. DHDCD co cac quyen va nhiem vv sau day: 

a. Th6ng qua dinh huong phat trien cua cong ty; 

b. Quyet dinh lo4i c6 phAn va tong s6 c6' phAn cua timg loci &roc quyen chao 
ban; quyet dinh mirc co tirc hang nam cua tirng lo4i co phan. 

c. BAu, mien nhiem, bai nhiem thanh vier! HDQT, thanh vier' BKS; 

d. Quyet dinh dAu to hoac ban s6 tai san c6 gia tri,  bang hoac Ian han 35% 
tong gia tri tai san &roc ghi trong bao cao tai chinh gan nhat cua cong ty; 

d. Quyet dinh situ doi, b6 sung Dieu le cong ty; 

e. Thong qua bao cao tai chinh fling nam; 

g. Quyet dinh mua 14i tren 10% tong s6 c6 phAn da ban dm m8i loci; 

, h. Xem xet va 	cac vi pharn 	HDQT, BKS gay thiet hai cho cong ty 
va co ding cong ty; 

i. Quyet dinh to chirc 14i, giai the cong ty; 

k. Cac quyen va nhiem vv khac theo quy dinh cua LuAt Doanh nghiep va 
Dieu le cong ty. 

, 3. Co dieing la to chirc c6 quyen 	mot ho4c mot so nguiyi dai dien theo uy  
quyen thkrc,  hien cac quyen co (long 	minh theo,  quy dinh 	phap luat; trubmg 
hop co nhieu him 	nvoi d4i dien theo uS,  quyen duvc cir thi phai xac dinh Cu 
the so ca phan va so phial bau cua mOi ngtdri dai dien. Viec cir, cham dirt,  hoac thay 
doi nguiyi dai dien theo uSt quyen phai &roc thong bao bang van ban den cong ty 

12 



Dieu !g to chtiv va how Ong Cong ty ca phin2 QLSCDB Quy Nhan 

trong thai han sam nhat. Thong bao phai co cac not dung chil yeu nhu khoan 4, 
Dieu 15 dm Luat Doanh nghiep. 

Cong ty phai girl thong bao ve nguai dai dien theo uy quyen quy dinh,  tai 
khoan nay den ca quan clang 14,  kinh doanh trong thoi han nam ngay lam viec, ke tir 
ngay nhan door( thong bao. 

Dieu 14. ThAin quyen tri0 tap hyp DHDCD 

1. DHDCD hop thuang nien hoac bat thu&ng; it nhat moi nam h9p mot Fan. 
Dia diem h9p DHDCD phai a teen lanh tho Viet Nam. 

2. DHDCD phai hop thuang nien trong thol han bon thang, ke tir ngay ket 
thilc flan' tai chinh. Theo de nghi caa.,HDQT, ca quan clang 	kinh doanh cc') the 
gia han, nhung khong qua sau thing, k8 tir ngay ket thilc nam tai chinh. 

DHDCD thtrang nien thao Juan va thOng qua cac van de sau day: 

a) Ke hoach kinh doanh hang nam cua Cong ty; 

b) Bao cao tai chinh hang nam; 

c) Bao cao cua HDQT dinh gia thkrc trang ding tic quan 1/ kinh doanh 
ty; 

d) Bao cao cua BKS ve quan ly cong ty cua HDQT, Giam dec ; 

d) Mire c8 tirc doi vii moi c8 phan cua timg loai; 

e) Cac van de khac thui5c tharn quyen. 

3. HDQT phai trieu tap hop bat thuang DHDCD trong cac twang hop sau 

a) HDQT xet thay can thiet vi lgi ich cua cong ty; 

b) So thanh vien HDQT, BKS con lai it han so thanh vien theo quy dinh cua phap 

c) Theo yeu eau dm co (long hoac nhom c8 (long quy dinh tai Khoan 2 Dieu 
10 dm Dieu le nay; 

d) Theo yeu cau cua BKS; 

d) Cac trtrang hop khac theo quy dinh cua phap luat va Dieu 1'8 cong ty. 

, 	4. HDQT phai trieu tap h9p DHDCD trong,theyi ban ba muai ngay, t& ngay 
so thanh vien HDQT con lai nhu quy dinh tai diem b hoac nha'n dtrgc yeu cau quy 
dinh tai diem c va diem d khoan 3 Dieu nay. 

Tnrang hop HDQT khong trieu tap h9p DHDCD nhtr quy dinh thi Chu tich 
HDQT va cac thanh vien HDQT phai chiu trach nhiem truck phap luat va phai b8i 
thuang thiet hai phat sinh doi vii cong ty. 

ding 

day: 

luat; 



Dieu le to chat va hogt (king Cong ty co ph(in QLSCDB Quy Nhan 

, 5. Tnrang hop HDQT khong trieu tap hop DHDCD theo quy dinh tai khoan 4 
Dieu nay thi trong thai han ba muai ngay tiep theo, BKS thay the HDQT trieu tap 
hop DHDCD theo quy dinh dm Dieu le cong ty. 

Truang hop BKS khong trieu tap hop DHDCD nhu quy dinh thi BKS phai 
chiu trach nhiem truck phap luat va phai b6i thuang thiet halphat sinh doi vai cong 
ty. 

, 6. Truemg hop BKS khong trieu tap hop DHDCD theo quy dinh tai Khoan 5 
Dieu nay thi cos  dong hoac nhom co dong quy dinh tai Khoan 2 Dieu 10 tren day da 
you cau c6 guyen dai dien cong ty trieu tap hop DHDCD theo quy dinh dm Dieu le 
nay. 

Trong truing hop nay, c6 (long hoac nhom co (Jong trieu tap hop DHDCD CO 
the d'e,nghi co quan Bang 	kinh doanh giam sat viec trieu tap va tier' hanh hop neu 
xet thay can thiet. 

7.,  Ngithi trieu tap phai lap danh sach c6 dong c6 quyen du hop DHDCD, 
cung cap thong tin va giai guyet khieu nai lien quan den danh sach co 'long, lap 
chucmg trinh va n6i dung cu6c hop, chuan bi tai lieu cho cu6c hop, xac dinh thoi 
gian va dia diem hop, giri thong bao mai hop den timg co (long c6 guyen du hop, 
cac cong viec khac phut vu cu6c hop theo quy dinh cua Quy the nay. 

8. Chi phi cho viec trieu tap va tien hanh hop DHDCD theo quy tai cac 
Khoan 4, 5 va 6 cua Dieu nay se &roc cong ty hoan lai. 

Dieu 15. Danh sach co thing co quyen du. him DHDCD 

, 	1. Danh sach dOng c6 guyen du hop DHDCD duoc lap Oa ten so clang 14 
c6 dong cua ding ty. Danh sach co &Mg c6 guyen du hop DHDCD &roc lap khi c6 
guy& dinh trieu tap va phai rap xong cham nhat ba muoi ngay truck ngay khai mac 
hop DHDCD neu Dieu le cong ty khong quy dinh mot thai han khac ngan han. 

2. Danh sach co dong c6 quyen du hop DHDCD phai c6 cac n6i dung nhu 
Khoan 2, Dieu 98 cua Luat Doanh nghiep. 

, 3. Co dong CO quyen kiem tra, tra dm, trich 	va sao danh sach dong c6 
guyen du hop DHDCD; yeu s cau sira cloi nhang thong tin sal Lech hoac 1)6 sung 
nhang th6ng tin can thiet ve minh trong danh sach co dong c6 quyen du hop 
DHDCD. 

Ditu 16. Chtrang trinh va n(li dung him DHDCD 

1. NguOi trieu tap hop DHDCD phai lap danh sach c6 (long c6 quyen du hop 
va Heti ,guyet, chan bi chuang trinh, not dung, tai lieu cuOc hop va du thao nghi 

quyet doi 	tong van de trong chucmg trinh hop; xac dinh thiYi gian, dia diem hop 
va gui thong bao mei hop den cac co dOng c6 guyen du hop. 

2. C6 &rig hoac nhom co (long quy dinh tai Khoan 2 Dieu 10 cua Dieu le nay 
c6 quyen kien nghi van de dua vao chuang trinh hop DHDCD. Kien nghi phai bang 
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van ban va dugc giri den cong ty cham nhit ba ngay lam,viec 	ngay khai mac. 
Kien nghi phai ,ghi ro ten c8 dong, so lugng timg loai co phan 	co dong, so va 
ngay clang ky co &rig tai cong ty, van de kien nghi dtra vao chuang trinh hop. 

3. Ngtroi trieu tap hop DHDCD chi co quyen tir chi kien nghi quy dinh tai 
Khoan 2 Dieu nay neu c6 mot trong cac tn.rong hop sau day: 

a) Kien nghi dugc gui den khong dung thed han hoac khong du, khong dung 
not dung; 

b) Vin de kien nghi khong thu6c thin' quyen guy& dinh cua DHDCD; 

4. Ngueci trieu tap hop DHDCD phai chip nhan va dtra kien nghi quy dinh tai 
Khoan 2 Dieu nay vao du kien chucmg trinh va not dung cu6c hop, trir trtrOng hop quy 
dinh tai khoan 3 Dieu nay; kien nghi dugc chinh thirc be) sung vao chtrcmg trinh va 
not dung cu6c hop neu dupe DHDCD chip thuan. 

Dieu 17. Miri hop DHDCD 

1. Ngued trieu tap hop DHDCD phai giri thong bao mei hop den tat ca co  
dong co quyen du hop cham nhat mixed ngay truck ngay khai mac. Thong bao dugc 
giri bang phtrang thirc bao dam den dugc dia chi thtromg tit dm co clang. 

Thong bao mai hop phai co ten, dia chi tru se( chinh, s6 va ngay cap Giiy chimg 
nhan ding 1c$,  doanh nghiep, nai DKKD cua cong ty; ten, dia chi thuemg tru dm co 
(long hoac ngtroi dai dien theo uSi quyen cua co dong; tiled gian va dia diem hop. 

2. Kern theo thong bao mai hop phai c6 mh chi dinh dai dien theo LIS/ quyen 
du hop, chtrang trinh hop, phieu bieu guyet, cac tai‘  lieu thao luan lam co sec thong 
qua guy& dinh va du thao nghi quyet doi vii timg van de trong chuang trinh hop. 

Neu cong ty c6 trang thong tin dien to thi thong bao med hop va cac tai lieu 
giri kern theo phai dugc cong 1)6 tr8n trang thong tin dien to d6 (long thed 	viec 
giri thong bao cho cac CO &Ong. 

Dieu 18. Quyen thy hop DHDCD 

1. Co &rig la ca nhan, ngued dai dien theo uSI quyen cua co dong la to chirc 
true Wei) hoac uS/ quyen bang van ban cho mot ngtrod khac du hop DHDCD. Truong 
hgp co dong la to chirc 

Dieu 
co ngtrai dai dien theo uS,  quyen theo quy dinh tai 

Khoan 3 Dieu 13 dm Dieu le nay thi uS,  quyen ngueri khac du hop DHDCD. 

2. Viec uS,  quyen cho ngtrod dai dien du hop DHDCD phai lap thanh van ban 
theo mAu cua cong ty va phai c6 chit lc)",  theo quy dinh sau day: 

, 	a) Truing hgp c6 dong la ca nhan la ngued uSi quyen thi phai c6 chic ky cua 
co (long d6 Nth ngued dugc uS,  quyen du hop; 

b) Truing hop ngtred dai dien theo uS/ quyen cua c6 'Jong la to chirc la ngtroi 
uSi quyen thi phai c6 chit 14 cua ngueri dai dien theo uS,  quyen, ngueri dai dien theo 
phap luat cua co dong va ngubi dugc uSt quyen du hop; 



Did.0 to clurc va hogt dOng (-Ong ty co pilau QLSCDB Quy Man 

c) Trong truong hop khac thi phai cc') chi ky cua ngtreyi dai dien theo phap 
luat cua co &Ong va ngtroi dugc uSt quyen du hop. 

Ngtreri dugc LIS/ quyen du hop DHDCD phai n6p van ban uSt quyen 	khi 
vao phong hop. 

3. Trir truong hop quy dinh tai Khoan 4 Dieu nay, phieu bieu quyet cua nguoi 
dugc uy quyen du hop trong pham vi dugc LIS/ quyen van co hieu lkrc khi CO mot 
trong cac truong hop sau day: 

a) Ngtthi uS,  quyen da chet, bi han the nang lkrc hanh vi dan su hoc bi mat 
nang luc hanh vi dan ski.; 

b) Ngtroi uS/ quyen da chdm dirt viec ust quyen. 

4. Quy dinh tai Khoan 2 Dieu nay khong alp dung net' cong ty nhan dugc 
thong bao bang van ban ve m6t trong cac twang hop quy dinh tai Khoan 3 Dieu nay 
chdm nhat hai mtrai ttr gief truck gi6 khai mac cu6c hop cua DI-IDCD. 

5. Throng hop,c6 phdn dugc chuyen nhuvng trong theyi gian ngay lap xong 
danh sach co (long den ngay khai mac hop DHDCD thi ngu&i nhan chuyen nhugng 
co quyen du hop DHDCD thay the cho ngtroi chuyen nhugng doi v&i so co phan da 
chuyen nhugng. 

Dieu 19. Dieu ki0 tien hanh hop DHDCD 

, 1. Cu6c hop 
co

HDCD dugc tier' hanh khi co s6 c6 dong du hop dai dien it 
nhat 51% tong so o phan c6 quyen bieu quyet; 

2. Trtrong hgp cu6c hop ldn thir nhat khong du dieu kien tien hanh theo quy 
dinh tai Khoan 1 Dieu nay thi dugc trieu tap hop lan thir hai trong tiled han ba muvi 
ngay, ke to ngay du dinh hop lan thir nhAt. Cu6c hop cua DHDCD trieu tap lan thir 
hai dugc tien hanh khi c6 so co dong di,r hop dai dien it nhAt 33% tong so co phan 
c6 quyen bieu quyet; 

3. Tru6ng hgp cu6c hop trieu tap lan thir hai khong du dieu kien tien hanh 
theo quy dinh tai khoan 2 Dieu nay thi dugc trieu tap hop lan thir ba trong th6i han 
hai mtrai ngay, ke tit ngay du dinh hop lan thir hai. Trong truang hop nay, cu6c hop 
cua DHDCD dugc tien hanh khong,phu thu6c vao so c6 dOng du hop va ty le s8 co  
phan c6 quyen bieu quyet 	cac co &Ong du hop. 

4. Chi CO DHDCD mai c6 quyen thay,d6i chuang trinh hop da dugc gui kern 
theo thong bao m6i hop theo quy dinh tai Dieu le nay. 

Dieu 20. The fink tien hanh hop va bleu quyet tai DHDCD 

The thirc tien hanh hop va bieu quyet tai cu6c hop DHDCD dugc tien hanh 
theo quy dinh sau day: 

1. Tru6c ngay khai mac cu6c hop, phai tien hanh clang ky viec du hop 
DHDCD; 
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2. Chu toa, thu 14 N/A ban kiem phieu cua cu6c hop DHDCD dugc quy dinh 
nhu sau: 

a) Chit tich HDQT lam chu toa cac cu6c hop do HDQT trieu tap; twang hop 
Chu tich yang mat hoac tam thed mat kha !fang lam viec thi cac thanh vien con lai 
bau mot ngtroi trong so ho lam chit toa cu6c hop; truo.ng hop khong bau dugc,ngueri 
lam chit toa thi Trutmg Ban kiem soat dieu Ichien de Dai laCd &Ong co &Ong bau chtl 
toa cu6c hop va ngued c6 so phial.' bau cao nhat lam chit toa cu6c hop; 

b) Tron* cac trutmg hop khac, ngtred kSt ten trieu tap hop DHDCD diau khian 
de DHDCD bau chit toa cu6c hop va ngued c6 so phiau bau cao nhat lam chu toa 
cu6c hop; 

c) Chu toa cir ngued lam thu ky lap bien ban hop DHDCD; 

d) DHDCD bau ban kiem phieu khong qua ba ngtroi theo de nghi cua chit toa 
cu6c hop; 

3. Chuang trinh va not dung hop phai dugc DHDCD thong cjua ngay trong 
phien khai mac. Chuang trinh phai xac dinh rO va chi fiat thoi gian doi vai timg van 
da trong not dung chuang trinh hop; 

4. Chu toa c6 quyan thuc hien cac bien phap can thiat da diau khian cu6c hop 
mgt cach hop 1St, c6 trat tu, dung theo chuang trinh da dugc thong qua va phan anh 
dugc mong muon cua da so ngtre(i du hop; 

5. DHDCD thao Juan va bieu quiet theo timg van da trona not dung chucmg 
trinh. Viec Welt guy& dugc tian hanh bang cach thu the bieu guy& (hoac kiem darn) 
tan thanh nghi quyet, sau d6 thu (hoac kiem dem) the bieu quyet khong tan thanh, 
cued ding kiem phial' tap hgp so ,phiau bieu guy& tan thanh, khong tan thanh, 
kh6ng c6 kien. Kat qua kiem phial dugc chit toa cong bo ngay truac khi be mac 
cu6c hop; 

6. Co dOng hoac ngtrei.  dugc uSt quyan du hop den sau khi cu6c hop da khai 
mac dugc clang 14 va c6 quyen tham gia bleu guy& ngay sau khi dang 14. Chti toa 
khong dugc dimg cu6c hop de nhang ngueri den muon clang 14; trong truemg hop 
nay, hieu luc cua nhang bieu quyet da tien hanh khong thay doi, 

7. Ngtrai trieu tap hop DHDCD c6 quyan: 

a) Yeu cau tat ca ngtrai du hop chiu su kiem tra hoac cac bien phap an ninh khac; 

b) Yeu cau co quan c6 tham quyan duy tri tat tu cu6c hop; true xuat nhang 
ngtrOi khong tuan thu quyan diau hanh cua chu toa, coy gay roi tat tu, ngan can 
Wen trian binh thutmg cua cu6c hop hoac khong tuan thu cac yeu cau ve kiem tra an 
ninh ra khoi cu6c hop DHDCD; 

8. ChU toa c6 9uyan hoan cu6c hop DHDCD da co du so nguoi dang ky du 
hop theo quy dinh den mot thai diem khac hoac thay cloi dia diem hop trong cac 
truing hop sau day: 

1C 
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a) Dia diem hop khOng c6 du ch8 ng6i thuAn tien cho tat ca ngtred du hop; 

b) Co ngtroi du hop c6 hanh vi can troy, pay r6i trAt tu, c6 nguy co. lam cho 
cuOc hop khong dugc tien hanh mot cach cong bang va hop phap. 

c) Cac phucmg tien thOng tin tai dia ,diem h9p khOng bao dam cho cac co 
(tong du hop tham gia, thao luAn Heti quyet; 

Thai gian hoan t6i da khong qua ba ngay, ke tir ngay cu'Oc hop du dinh khai 
mac; 

, 9. Truorng h9p chu toa hoar' hoAc tam dimg h9p DHDCD trai vori quy dinh tai 
khoan 8 Dieu nay,, DHDCD bau mot ngueri khac trong so nhang ngtrori du hop de 
thay the chia toa diet' hanh cuOc hop cho den luc ket thuc tat ca cac nghi quyet duct 
thong qua tai cuOc hop do deu c6 hieu luc thi hanh. 

Dieu 21. Thong qua quyet dinh cua DHDCD 

1. DHDCD thong qua cac,nghi quyet thuOc thAm quyen bang hinh thirc bieu 
quyet tai cuOc hop hoc lay kien bang vAn ban (tuS, then not dung timg van de va 
xet thay can thiet, phu hqp veri tinh hinh, da:C diem dm cong ty): 

a) Sira d6i, b6 sung Dieu le cong ty; 

b) Thong qua dinh huorng phat trien cong ty; 

c) Quyet dinh loci co phAn va tong so c6 phAn cua tirng loci dugc quyen 
chao ban; 

d) BAu, mien nhiem, bai nhiem thanh vien HDQT va BKS; 

d) Quyet dinh &Au tu hoc ban s6 tai san c6 &id tri, bang hoc loin horn 35% 
tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat cua cong ty; 

e) Th6ng qua bao cao tai chinh hang Warn; 

g) T6 chirc lai, giai the cong ty. 

2. Nghi quyet ve,nOi dung sau day dugc thong qua neu dugc s6 c6 (long dai 
din it nhat 65% tong so phieu Heti quyet cCia tat ca. c6 (long du hop tan thanh: 

a) Loai co phAn va tong so co phAn cua timg loci; 

b) Thay d6i nganh, ngh'e va Firth vuc kinh doanh; 

c) Thay d6i cor cAu to chirc quan 1St cong ty; 

d) Du an &Au tu hoc ban tai san c6 gia tri bang hoc lem horn 35% tong gia tri 
tai san dugc ghi trong bao cao tai chinh gan nhat cua cong ty; 

d) T6 chirc lai, giai the cong ty; 

e) Cac vAn de khac do Dieu le cong ty quy dinh. 
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3. Cac nghi quyet khac dugc thong qua khi dugc so c6 (tong dai dien cho it 
nhat 51% tong so phial bieu guy& cua tat ca co dong du hop tan thanh, trir twang 
hop quy dinh tai khoan 1 va khoan 3 Dieu nay. 

4. Viec bieu quyet bAu thanh vien H6i dO'ng quan tri va Ban kiem soat phai 
thuc hien theo phucmg thuc bau don phieu, theo d6 rnoi co dong co tong s8 phieu 
bieu quyet tucmg irng vii tong so co phan soy hiru nhan voi so thanh vien dugc bau 
cua HO'i (Long quan tri hoc Ban kiem soat va co (tong c6 quyen don het hoc mot 
phan tong so phieu bau cua minh cho rn6t hoc mot so ling cu vien. Nguoi trimg cir 
thanh vien Hoi dong quan tri,holac Kiem soat vien dugc,xac,dinh theo so phieu bau 
tinh cao xuong thap, bat dau to ling vier' c6 so phial bau cao nhat cho den khi 
du so thanh vien quy dinh tai Dieu le cong ty. Truong,hop c6 to 02 ling 	troy tr 
len dat cimg,so phieu bau nhu nhau cho thanh vien cuoi ding 	HOi &Ong quan tri 
hoc Ban kiem soat thi se tien hanh bau lai trong so cac ling cir vien co so phieu bau 
ngang nhau hoc lua chon theo tieu chi quy the bau cir hoc Dieu le ding ty. 

5. TruOmg hop th8ng qua nghi guy& duai hinh thirc lAy kien bang van ban 
thi nghi quyet cua Dai hOi dong co (long (kw thong qua neu dugc so co &Mg dai 
dien it nhat 51% tong so phieu bieu quyet tan thanh; 

6. Nghi quyet cua Dai hOi diing c6 dong phai dugc thong bao den c6' (tong co 
quyen du hop Dai hoi &Mg co dong trong then han 15 ngay, ke tir ngay nghi quyet 
dugc thong qua;‘truemg hop cong ty co trang thong tin dien dr, viec 	nghi quyet 
c6 the thay the bang viec clang tai len trang thong tin dien tir cua cong ty. 

Dieu 22. Tham quyen va the thuc 'Ay y kien co cliing bang van ban 

ThAm quyen va the thirc lAy y kien c'6 &rig bang van ban a thong qua guy& 
dinh cua DHDCD dugc thuc hien theo quy dinh sau day: 

1. I-EDQT c6 quyen lAy y kien co &Ong bang van ban de thong qua quyet dinh 
cua DHDCD bat cir luc nao neu xet thay can thiet vi loi ich cua ding ty; 

2. HDQT phai chuAn bi phieu lAy y kien, du thao ciuy6t. dinh cua DHDCD va 
cac tai lieu giai trinh du thao quyet dinh:  Phieu lay St kien kern theo du thao quyet 
dinh va tai lieu giai trinh phai dugc giti bang phucmg thirc bao darn den dugc dia chi 
throng till cua tong co &rig; 

3. Phieu lAy y kien phai c6 cac not dung chi yeti theo khoan 3 Dieu 145 dm 
LuAt Doanh nghiep. 

4. Phieu lAy y kien da dugc tra loci phai c6 chit 14 dm cis) &mg la ca nhan, cua 
nguori dai dien theo uSt quyen hoc nguOi dai dien theo phap luAt dm co &mg la to 
chirc. 

Phieu lAy y kien gu7 ve cong ty phai dugc dung trong phong bi,dan kin va khong 
ai dugc quyen m6 truck khi kiem phieu. Cac phieu lay St kien 	ve ding ty sau thOi 
han da xac dinh tai nOi dung phieu lay y kien ho4c da bi mop deli khong hop le; phieu 
lAy kien khong &rot 	ve dugc coi la phieu khong tham gia bieu quyet. 
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5. HDQT,  kiem phieu va lap Nen ban kiem phieu du6i sir chUng kiencua  
BKS hoac dm co gong khong nam gift chirc vu quan 1y cong ty. 

Bien ban kiem phieu phai c6 cac n6i dung chu yeu theo khoan 5 Dieu 145 dm 
Luat Doanh nghiep. 

Cac thanh vien HDQT, ngkr6i kiem phieu va nguori giam sat kiem phieu phai 
lien d&i chiu trach nhiem ve tinh trung thirc, chinh xac cua bien ban kiem phieu; lien 
doi chiu trach nhiem ye cac thiet hai phat sinh tir cac quyet dinh dugc thong qua do 
kiem phieu khong trung thuc, khong chinh xac; 

6. Bien ban ket qua kiem phieu phai dugc giri den cac c6 (long trong th6i han 
introi 	Ice lam ngay, 	ngay ket thuc kiem phial; 

7. Phieu thy y kien da dugc tra 16i, Wen ban kiem phieu, toan van nghi guy 
da &Ric thong qua va tai lieu c6 lien quan giri kern theo phieu thy 3% kien deu phai 
dugc lkru gift tai tru se chinh cua cong ty; 

8. Nghi guy& dugc thong qua theo hinh thirc thy y kien c6 dong bang van ban 
c6 gia tri nhu nghi quyet dugc thong qua tai cu6c hop DHDCD. 

Dieu 23. Bien ban hop DHDCD 

1. Cu6c hop DHDCD phai dugc ghi bien ban va c6 the ghi am hoac ghi va 
ltru gift,  &Jai hinh thirc din 	khac. Bien ban phai lap bang tieng Viet, c6 the ca 
bang tieng nuac ngoai va phai c6 cac n6i dung chil yeu theo khoan 1 Dieu 146 dm 
Luat Doanh nghiep. 

Bien ban dugc lap b'rig tieng Viet va tieng nu6c ngoai deu c6 hi .eu lirc phap 
1/ nhkr nhau. 

2. Bien ban hop DHDCD phai lam xong va thong qua tru6c khi be mac cu6c hop. 

3. Chu toa va thu 1c5T cu6c h9p phai lien d6i chiu trach nhiem ve tinh trung 
thkrc, chinh xac cua n6i dung bien ban. 

Bien ban hop DHDCD phai dugc giri den tat ca c6 &rig trong th6i han mueri 
lam ngay, Ice tir ngay be mac cu6c h9p. 

Bien ban hop DHDCD, phu luc danh sach c6 &Ong clang 14 du hop, toan van 
nghi guy& da dugc thong qua va tai lieu c6 lien quan gui kern theo thong bao m6i 
hop phai dugc luu gift tai trti so chinh cua ding ty. 

Dieu 24. Yeu cau huS7136 nghi quyet cua DHDCD 

Trong thefi han chin muai ngay, ke tir ngay nhan dugc bien ban hop DHDCD 
hoac bien ban ket qua kiem phieu lay y kien DHDCD, co d:Ong, nh6m co &rig dugc 
quy dinh tai khoan 2, Dieu 10 Quy the nay c6 quyen yeu cau Toa an hoac Trong tai 
xem xet, huSi 116 nghi quyet cua DHDCD trong cac trtrong hap sau day: 

1. Trinh to va thu tuc trieu tap h9p DHDCD khong thuc hien dung theo quy 
dinh dm Dieu le cong ty; 
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2.,  Trinh tu, 	tic ra nghi quyet va n8i dung nghi quyet vi pham phap luat 
ho4c Dieu le cong ty. 

Muc 2 

HQI BONG QUAN TRI 

Dieu 25. Hoi ding quan tri 

, 1. HDQT Id co quan quan cong ty, có toan quyen nhan danh cong ty de 
quyet dinh, that hien cac quyen va nghia vi ctia cong ty khong thu8c tharn quyen 
cua DHDCD. 

2. HDQT có cac quyen va nghia vi sau day: 

a) Quyet dinh chitin luor, Ice hooch phat trien trung han va ice hooch kinh 
doanh hang nom cua cong ty; 

b) Kien nghi loai c6 phan va tong s6 c6 phan dtroc quyen chat) ban cua timg 
loai; 

c) Quyet dinh chao ban co phan 	trong pham vi so co phan &roc quyen 
chao ban dm timg loai; quyet dinh huy Ong them von theo hinh thixc khac; 

d) Quyet dinh gia chap ban c6 phan va trai phieu cua cong ty; 

d) Quyet dinh mua lai co phan theo quy dinh tai Diem a, Khoan 2, Dieu 9 dm 
Dieu le nay; 

e) Quyet dinh phucmg an &au tu va du an (tau to trong tham quyen va giai  
han theo quy dinh dm Dieu le cong ty; 

g) Quyet dinh giai phap phat trien thi tn.rong, tiep thi va cong nghe; thong qua 
hop (long mua, ban, vay, cho vay va hop dong khac có gia tri bang hoac lan hurl 35% 
tong gia tri tai san &roc ghi.trong boo coo tai chinh gan nhat 	cong ty, trir hop (long 
va giao dich quy dinh tai diem d khoan 2 Dieu 135, khoan 1 va khoan 3 Dieu 162 dm 
Luat Doanh nghiep; 

h) 13Au, mien nhiem, bai nhiem Chu tich HOi d6ng quan tri; b6 nhiem, mien 
nhiem, cach chirc, ky hop dong, cham dirt hop &Ong doi vai Giam d6c va cac chirc 
danh: Pho Giam dot, ICE toan tnrong ding ty; guy& dinh flak luang va lqi ich,khac 
cua nhang nguiyi quan ,do; cir nguai dai din theo uSt quyen that hien quyen soy  
hal 	phan hoac phan von gap a ding ty khac, quyet (firth mirc thu lao va loi ich 
khac cua nhang nguiyi do; 

i) Giam sat, chi dao Giam d6c va ngtrai quan ly khac trong dieu hanh cong 
viec kinh doanh hang ngay cua cong ty; 
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k) Quyet dinh co.  cau to chirc, quy the quan 1/ n6i 136 cong ty, quyet dinh 
thanh rap cong ty con, lap chi nhanh, van phong d4i dien va viec g6p von, mua co 
phan dm doanh nghiep kink; 

1) Duyet chtrang trinh, n6i dung tai lieu phuc,  vu hop DHDCD, trieu tap hop 
DHDCD hoac lay kien de DHDCD thong qua quyet dinh; 

m) Trinh bao cao guy& toan tai chinh hang nam len DHDCD; 

n) Kien nghi mire c6 tirc dugc tra; guy& dinh alai han va thil tuc tra c6" tirc 
hoac xir 1y 18 phat sinh trong qua trinh kinh doanh; 

o) Kien nghi viec to chdc 14i, giai the hoac yeu cat' pha san cong ty; 

p) Cac quyen va nhiem vu khac theo quy dinh Dieu le cong ty. 

, 	3. HDQT thong qua quyet dinh bang bieu quyet tai cu6c hop hoac lay kien 
bang van ban. M8i thanh vien HDQT c6 mot phieu bieu quyet. 

4. Khi thirc hien chirc nang, quyen va nghia vu oh minh, HDQT tuan thit dung 
quy dinh,  dia. phap luat, Dieu le cong ty va nghi quyetsfia DHDCD. Trong twang 
hgp quyet dinh do HDQT thOng qua trai vai quy dinh dm phap luat hoac Dieu re 
cong ty gay thiet hai cho cong ty thi cac thanh vien chap thuan thong qua nghi quyet 
do phai ding lien dai chiu trach nhiem ca nhan ve nghi quyetdo va phai den bil thiet 
hai cho ding ty; thanh vien phan dOi thong qua nghi quyet_noi teen dugc mien trir 
trach nhiem. Trong twang hop nay, co dong sa‘  hau co phan dm cong ty lien tuc 
tror$ tiled han it nhat mot nam c6 quyen yeu ca HDQT dinh chi thuc hien nghi 
quyet not tren. 

Dieu 26. Nhi01 liS7 va so Itivng thanh vien HDQT 

1. HDQT c6 ttr 3 den 5 thanh vier', so thanh vier' HDQT phai thuang trii 6.  
Viet Nam. Nhiem kS,  dm HDQT la nam nam. Nhiem kS,  oh thanh vien HDQT la 
nam nam; thanh vien HDQT c6 the dugc bau 14i vai so nhiem IcS,  khong hp che. 

2. HDQT dm nhiem kS,  vira ket thUc tiep tuc hoat (king cho den khi HDQT 
mai dugc bau va tiep quan cong viec. 

3. Truang hop c6 thanh vien dugc bau b6 sung hoac thay the thanh vier} bi 
mien nhiem, bai nhiem trong thai hp nhiem k)2 thi nhiem kS,  dm thanh vien do la 
tiled han con lai dm nhiem kSt HDQT. 

4. Dieu kien de dugc irng dr va de dr vac) thanh vien HDQT: 

, Cac c6' dong nam gift co phan c6 9uyen bieu quyet trong thai hp lien tuc it 
nhat sau thang c6 quyen g6p so quyen bieu quyet dm ttrng nguai 14i voi nhau de de 
dr cac irng vien H6i &Ong quail tri, trir DHDCD dau tier' thanh lap khi chuyen cong 
ty nha nuerc thanh cong ty co phan: 

, a) Co dong, nhom,c6 &Ong so him tir 10% den duai 30% tong s6 c6 phan c6 
quyen bieu quyet dugc de ca tOi da mot Ung dr vien; 
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b) Co (tong, nhom c6 (long so him tir 30% 6'n clued 50% tong s6 c6 phAn c6 
quy&I bie'u quy& dugc 6 dr toi da ba Ung cu vien; 

c) Co dong, nh6m c6 &rig soy hau dr 50% troy len Wing s6 c6 phAn c6 quy& 
bieu quyet dugc de dr toi da nam Img cir vien; 

Dieu 27. Tieu chuan va dieu kien lam thanh vien HDQT 

1. Thanh vien HDQT phai c6 cac tieu chuAn va diL kien sau day: 

a) Co du rang luc hanh vi dan su,lchong thuc d6i tugng 'thong dugc quan ljt 
doanh nghi0 theo quy dinh Khoan 2 Dieu 18 dm Luat Doanh nghi'e'p; 

b) La c6 (long ca nhan sa hal it nhAt 5% tong so c6 phAn ph6 th6ng va la 
nguoi c6 trinh d6 chuyen mon, kinh nghiem 'au narn trong quan 1j, dieu hanh hoat 
d6ng san xuat kinh doanh phu hqp von nganh, nghe chu yeu cua ding ty. 

, 	2. D6i 	cong ty con là dog ty ma Nha ntrac 	s6 c6 phAn tren 50% 
von diet' thi thanh vien HDQT khong dugc la ngtroi lien quan cua nguiyi quan 1St, 
ngueri co tham quyen 1)6 nh*TIngtrai quan ly cong ty me. 

3. Co &Ong la phap nhan c6 the 6 dr ngtrOi cua minh vao thanh vien HDQT 
theo Di&ri b, Khoan 5, Di'L 26 dm Dieu le nay. 

Dieu 28. Chii tich HDQT 

1. HDQT bAu Chu tich HDQT trong s6 thanh vien HDQT. Chu tich HDQT 
c6 the kiem Giam doc cong ty. 

2. Chu tich HDQT c6 cac quy'en va nhiem vu sau day: 

a) Lap chtrang trinh, ke hoach hoat d6ng cua HDQT; 

b) Chuan bi hoc to chirc viec chuAn bi chtrang trinh, not dung, tai liL phuc 
vu cu6c hgp; triO tap va chu toa cu6c hgp HDQT; 

c) T6 chirc viec thong qua nghi quy& cua HDQT; 

d) Gam sat qua trinh to chirc thuc hien cac nghi guy& cua HDQT; 

d) Chit toa hgp DHDCD; 

e) Cac quy'en va nhim vu khac theo quy dinh cua DiL le cong ty. 

3. Truong hgp Chu tich HDQT yang mat thi 4 quy&L bang van ban cho mgt 
thanh vien khac de thuc hien cac quyen va nghia vu cua Chu tich HDQT theo 
nguyen tac quy dinh tai Dieu le cong ty. TnrOng hgp khong c6 nguiri dugc uS, 
quyen hoc Chu tich HDQT kh6ng lam v* dugc thi cac thanh vier' con lai bau mgt 
nguai trong so cac thanh vien tam thoi giir chirc Chu tich HDQT theo nguyen tac da 
so qua ban. 

Dieu 29. CuOc hop HDQT 

1. Twang hgp HDQT bAu Chu tich thi cu6c hop ,dAu tier) 	nhirn kS' 
HDQT de bau Chu tich va ra cac quyet (firth khac thuc tham quyen phai dugc tien 

-Cn 
o 
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hanh trong thin han bay ngay lam viec, ke tir ngay ket thuc bau cir HDQT nhiem kS,  
do. Cuiic hop nay do thanh vien có so phieu bau cao nhat trieu tap. 

Truang hgp co nhi'eu ,hcm mot thanh vien co so phieu 	cao nhat va ngang 
nhau thi cac thanh vien da bau theo nguyen tac da so mot nguai trong so ho trieu tap 
hop HDQT. 

2. HDQT có the hop dinh kS,  hoac bat thuong. FEDQT có the hop tai try soy 
chinh cua cong ty hoac a nai khac. 

, 3. CuOsc hop dinh kS, 	HDQT do Chu tich trieu tap bat cu khi nao neu xet 
thay can thiet, nhung moi quy phai hop it nhat mot Ian. 

4. Chu tich HDQT phai trieu tap hop HDQT khi có mOt trong cac twang hop 
sau day: 

a) Co de nghi cua BKS; 

b) Co de nghi cua Giam dOc hoac it nhat nam nguiyi quan ly khac; 

c) Co de nghi cira it nhat hai thanh vier' HDQT; 

d) Cac truang hop khac do Dieu le cong ty quy dinh. 

De nghi phai dugc lap thanh van ban, trong do neu ro myc dich, van de can 
thao luan va quyet dinh thuOc tham quyen cua HDQT. 

5. Chu tich phai trieu tap h9p HDQT trong thai han bay ngay lam viec, ke tir 
ngay nhan dugc de nghi quy dinh tai khoan 4 Dieu nay. Truang hop Chu tich khong 
trieu tap hop HDQT theo de nghi thi Chutich phais chiu trach nhiem ye nhimg thiet 
hai xay ra doi 	ding ty; ngtrai de nghi c6 quyen thay the HDQT trieu tap hop 
HDQT. 

6. Chu tich HDQT hoac ngtrai trieu tap hop HDQT phai giri thong bao mai  
hop cham nhat ba ngay lam viec truck ngay h9p. Thong bao mai hop phai xac dinh 
cu the thai gian va dia diem hop, chtrcmg trinh, cac van de thao luan va quyet dinh. 
Kern theo thong bao mai hop phai có tai lieu sir dyng tai cui5c hop va phieu bleu 
quyet cua thanh 

Thong bao mai hop dugc 4,iri bang btru dien, fax, thu dien tir hoac phuang 
tien khac, nhung phai bao dam den dugc dia chi dm timg thanh vien HDQT dugc 
dang ky tai cong ty. 

7. Chu tich HDQT hoac ngtrin trieu tap phai giri thong bao mai hop va cac tai 
lieu kern theo den cac thanh vien BKS nhu dOi vai thanh vien HDQT. 

Thanh vien BKS có quyen du cac cuOc hop dm HDQT; co quyen thao luan 
nhung khong dugc bieu quyet. 

8. CuOc hop HDQT dugc tien hanh khi có tir ba phan ttr tong s'6 thanh vien 
troy len dy. hop. Truang hop cuOc h9p dugc trieu tap theo quy dinh khoan nay khong 
du so thanh vier' du hop theo quy dinh thi dugc trieu tap lan thU hai trong thai han 
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bay ngay, ke, tir ngay dir dinh h9p Van thunhat, trir truamg hop Dieu re quy dinh thoi 
han khac ngan han.Tnrang hop nay, cu6c h9p dugc tien hanh, neu c6 han mit nira 
so thanh vien H6i dung quan tri du h9p. 

Thanh vien khong trut tiep du hgp c6 quyen bleu quyet thong qua b6 phieu 
bang van ban. Phieu bieu quyet phai dung trong phong bi kin va phai dugc chuyen 
den Chu tich HDQT chain 

kien 
mot 	truac 	khai mac. Phieu bieu quyet chi 

dugc mei truerc str chimg kien cUa tat ca nhimg nguai du. hop. 

Nghi quyet cua HDQT ,dugc thong qua neu dugc da s6 thanh vier' dir hgp 
chap thuan; trueyng hgp so phial ngang nhau thi quyet dinh cuoi cUng thu6c ye phia 
coy kien dm Chu tich HDQT. 

9. Thanh vien phai tham du day du,  cac cuOc hop 	HDQT. Thanh vien 
dugc uSI quyen cho nguai khac dirgp neu dugc da so thanh vien HDQT chap 
thuan. 

Dieu 30. Bien ban h9p HDQT 

1. Cac cuOc hgp cua HDQT phai dugc ghi bien ban va c6 the ghi am, ghi va 
ltru giir duohi hinh thirc dien to khac. Bien ban phai lap bang tieng Viet va c6,the ca 
bang tieng nu& ngoai, co cac n6i dung chi' yeu theo quy dinh khoan 1 Dieu 154 
cua Luat Doanh nghiep. 

Chu toa va thu ky phai chiu trach nhiem ve tinh trung thtrc va chinh xac cua  
nOi dung bien ban h9p HDQT. 

2. Bien ban hop HDQT va tai lieu sir dung trong cuiic hop phai dugc hru giU  
tai tru soy chinh cua ding ty. 

3. Bien ban lap bang tieng Viet va tieng nuot ngoai CO gia tri phap l ngang nhau. 

Dieu 31. Quyen dtrqc cung cap thong tin ctia thanh vier' HDQT 

1. Thanh vien HDQT c6 quyen yeu,cau Giarn d6c, 	giam d6c hocguai 
quan 	cac don vi trong cong ty cung cap cac thOng tin, tai lieu ve tinh hinh tai 
chinh, hoat dOng kinh doanh cua cong ty va cua cac don vi trong cong ty. 

2. Nguoi quan 1S,  dugc yeu cAu phai cung cap kip thai, day du va chinh xac 
cac thong tin, tai lieu theo yeu cau cua thanh vier' HDQT. 

Dieu 32. Mien nhiem, !Ai nhiem va bto sung thanh vien HDQT 

1. Thanh vien HDQT bi bai nhiem, mien nhiem trong cac truarng hgp sau day: 

a) Khong c6 du tieu chuan va dieu kien theo quy dinh tai Dieu 27 dm Dieu le nay; 

b) Khong tham gia cac hoat dOng cua HDQT trong sat' thang lien tuc, trir 
truang hop bat kha lchang; 

c) Co don xin tir chirc; 

d) Cac tnr&ng hop khac do Dieu le ding ty quy dinh. 
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2. Thanh vien Hoi d6ng quan tri c6 the bi bai nhi8m theo nghi quy& dm 
DHDCD. 

3. Truang hop so thanh vien HDQT bi giam qua mot phan ba so v&i so quy 
dinh tai Dieu,18 cong tythi HDQT phai tri8u tap hop DHDCD,  trong tiled han sau 
muai ngay, ke tir ngay so thanh vien giarn qua mot phan ba d8 bau 1)6 sung thanh 
vien HDQT. 

Trong cac truang hop khac, tai cuOc hop gAn nhAt, DHDCD bau thanh vien 
mai thay the thanh vien HDQT da bi mien nhi8m, bai nhi8m. 

4. Tnrang hop c6 thanh vien da &roc bau la dai din cua c6 gong phap nhan 
nhung kh6ng the tiep tvc tham gia hoat dOng trong HDQT thi co &Ong phap nhan do 
dugc quyen cir nguai thay the va &rung nhien la thanh vien HDQT cua cong ty va 
HDQT phai thong bao cho CO dong biet tai cuOc DHDCD gan nhat. 

Muc 3 

BAN GIAM DOC VA BO MAY GIUP VIEC 

Dieu 33. Giam doe cong ty 

1. HDQT 1)6 nhi'8m mot nguai trong s6 thanh vien HDQT hoac thue nguai 
khac lam Giam d6c. 

Giam d6c la nguai dai din theo phap luat cua ding ty. 

2. Giam d6c la nguai dien hanh cong vi8c kinh doanh hang ngay cua cong ty; 
chiu su giarn sat cua HDQT va chiu trach nhi8m truck HDQT va truck phap luat ve 
vi8c thuc hi8n cac guyen va nhi8m vv dugcgiao. Nhi8rn kS/ cua Giam doc khong 
qua nam nam; c6 the dirge bo nhi8m lai vai , nhi8rn kS,  khong han che. 

Tieu chuAn va di8u kin cua Giam d6c dp dung theo quy dinh tai Dieu 65cua 
Luat Doanh nghi8p. 

3. Giam d6c c6 cac quyen va nghia vu sau day: 

a) Quyet dinh cac van de lien quan den cong vi8c kinh doanh hang ngay cua 
cong ty ma khong can phai c6 quyet dinh cua HDQT; 

b) T6 chirc thuc hi8n cac nghia vu cua HDQT; 

c) T6 eh& thuc hi8n ke hoach kinh doanh va phuong an dau to cua ding ty; 

d) Kien nghi phuung an co. cAu to chirc, quy che quan 1$7 not 1)0 cong ty; 

d) B6 nhi8m, mien nhi8m, cach chirc cac chirc danh quan ly trong ding ty, trir 
cac chirc danh thuctham quyen cua HDQT; 

e) Quyet dinh lucmg quyen lgi,khac d6i 	nguai 	dOng trong cong ty ke  

ca nguai quan 1)",  th0c thamquyen be) nhirrl cua Gam cloc; 
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g) Tuy'en dung lao d9ng; 

h) Kien nghi phuang an tra c6 tirc hoac xur 1/ to trong kinh doanh; 

i) Cac quyen va ngh14 vu khac theo quy dinh cua phap luAt, Dieu le cong ty 
va nghi quyet cua HDQT. 

4. Giam d6c phai dieu hanh ding viec kinh doanh hang ngay cua cong ty theo 
dung quy dinh cua phap luAt, Dieu le cong ty, hop &Ong lao d9ng ky vai ding ty va 
nghi quyet cua HDQT. Neu dieu hanh trai vai quy dinh nay ma gay thiet hai cho 
cong ty thi Giam doc phai chiu trach nhiem truck phap luAt va phai boi thuang thiet 
hai cho cong ty. 

Dieu 34. Thu lao, tien 	va kyi ich khac cua thanh vien HDQT va 
Giant dOc 

1. Cong ty co quyen tra thu lao, tien lurcmg cho thanh vien HDQT, Giam &lc 
va ngurai quan ly khac theo ket qua va hieu qua kinh doanh. 

2. Thu lao, tien luang va lqi ich khac cua thanh vien HDQT, Giam d6c &roc 
tra theo quy dinh sau day: 

a) Thanh vien FIDQTduqc huang 	lao cong viec va tien thuOng. ThU lao 
cong viec ducic tinh theo , ngay cong can thiet hoan thanh nhiem vu cua thanh 
vier' HDQT va mut th6 lao moi ngay. HDQT du tinh muc thu lao cho tong thanh 
vien theo nguyen tac nhAt tri. T6ng mire thu lao cua HDQT do DHDCD quyet dinh 
tai cu9c hop thuimg nien; 

b) Thanh vier) HDQT có quyen dm:lc thanh town cac chi phi an, a, di 14i va chi 
phi hop V,  khac ma ho chi tra khi thuc hien nhiem vu duorc giao; 

c) Giam d6c ducfc tra luang va tien thuang. Tien luang cua Giam doc do 
HDQT quyet dinh. 

3. Thu lao cua thanh vien HDQT va tien luang cua Giam d6c va nguori quan 
ly khac duqc tinh vao chi phi kinh doanh cua ding ty theo quy dinh cua phap luAt ve 
thue thu nhAp doanh nghiep va phai durgc the hien thanh muc rieng trong bao cao tai 
chinh hang nam cua cong ty, phai bao cao DHDCD tai cu9c hop thuorng nien. 

Dieu 35. Cong khai cac lgi ich lien quan 

1. Thanh vier' HDQT, thanh vier' BKS, Giam d6c va cac truang, pH) phong, 
ban dm ding ty phai ke khai cac lqi ich lien quan cua h9 vai ding ty, bao g6m: 

a) Ten, dia chi tru sa chinh, nganh, nghe kinh doanh, s6 va ngay cAp GiAy 
chimg nhAn dang ky doanh nghiep, nai (ang 4 kinh doanh cua doanh nghiep ma 119 
có sa hal phan von Dip holac co phan; ty le va theri diem sa hal phan von gop hoac 
co phan do; 

b) Ten, dia chi tru s& chinh, nganh, nghe kinh doanh, s6 va ngay cAp GiAy 
chimg nIf4n dang k doanh nghiep, nai dang 4 kinh doanh cua doanh nghiep ma 
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nhimg ngtrOi c6 lien quan cua 119 cong soy hau hoac hiru rieng c.8 phAn hoac phAn 
von g6p tren 10%von dieu le. 

2. Viec ke khai quy dinh tai Khoan 1 Dieu nay phai dugc thut hien trong th&i 
han bay ngay lam viec, ke tir ngay phat sinh lgi ich lien quan; viec sira doi, bo sung 
phai dugc khai bao v&i cong ty trong theYi han bay ngay lam viec, ke tir ngay c6 sira 

bo sung tucmg img. 

3. Viec ke khai quy dinh tai Khoan 1 va Khoan 2 Dieu nay phai dugc thong 
bao cho DHDCD tai cu9c hop thuOng nien va dugc niem y6t, .1tru gift tai truso  
chinh 	

. 
doanh nghiep. 	&mg, dai dien theo uSt quyen 	c8 (tong, thanh vien 

HDQT, BKS, Giam doc c6 quyen xem xet not dung Ice khai bat cir luc nao neu xet 
thay can thiet. 

4. Thanh vien HDQT, Giam doc nhan danh ca nhan hoac nhan danh nguOi 
khac de thirc hien cong viec clu6i moi hinh thirc trong pham vi cong viec kinh doanh 
cua c6ng ty deu phai giai trinh ban chat, n9i dung dm cong viec d6 tnrac HDQT, 
BKS va chi dugc thirc hien khi dugc da so thanh vien con lai cua HDQT chap 
thuan; n'L thgc hien ma khong khai bao hoac khong dugc su chap thuan cua HDQT 
thi tat ca thu nhap c6 dugc tir hoat d9ng do thu9c ye cong ty. 

Dieu 36. Trach nhiem cua ngtriYi quail 1y cong ty 

1. Thanh vien HDQT, Giam d8c va nguesi quan 17 khac c6 cac trach nhiem sau 
day: 

a) Thkrc hien cac quyen va nhiem vu dugc giao theo dun* quy dinh cua Luat 
Doanh nghiep, phap luat c6 lien quan, Dieu le ding ty, nghi quyet cua DHDCD; 

b) Thtrc hien cac quyen va nhiem vu dugc giao mot cach trung thkrc, can 
trong, tot nhat nham bao dam lgi ich hgp phap toi da cua cong ty; 

c) Trung thanh v6i lgi ich cua cong ty va co &Mg cua cong ty; khong sir dung 
thong tin, bi quyet, cc/ h9i kinh doanh cua cong ty, dia vi, chirc vu va tai san cua 
cong ty de to lgi hoac phuc vu lgi ich cua to chirc, ca nhan Ichic; 

d) Thong bao kip thoi, day du, chinh xac cho cong ty ve cac doanh nghiep ma 
119 va nguai c6 lien quan cua h9 lam chu hoac co phan von gop, co phan chi phoi; 
th8ng bao nay dugc niem yet tai tru soy chinh va chi nhanh cua cong ty. 

2. Cac nghia vu_khac theo quy dinh cua Luat Doanh nghiep va Dieu le cong ty. 

Dieu 37. Hop dong, giao dich phai duvc DHDCD hoac HDQT chAp 
thuOn 

1. Hgp dOng, giao dich gifla cong ty v6i cac doi tugng sau day phai dugc 
DHDCD chap thuan: 

a) Co &Mg, nguati dai dien uS,  quyen cua co (long soy hiru ten 10%t8ng so co 
phan ph8 thong dm cong ty va nhiing nguai c6 lien quan cua h9; 
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b) Thanh vien HDQT, Giam d6c va nguari c6 lien quan cua ho; 

c) Doanh nghiep quy dinh tai khoan 2 Dieu 159 cira Luat Doanh nghiep. 

2. HDQT chap thuan cac hop (fang va giao dich c6 gia tri nh6 han 35% tong 
gia tri tai san doanh nghiep ghi trong bao cao tai chinh gan nhat. Trtrimg hop nay, 
nguari dai dien ding ty 14,  hop (long phai thong bac) ,cac thanh vien HOi (long quan 

Kiem soat vien ve cac doi wan c6 lien quan doi vii hop (tong, giao dich d6; 
don* thari kern theo du thao hgp (tong hoac nail dung ch6 yeti cua giao dich. HDQT 
quyet dinh viec chap thuan hgp (long ho4c giao dich trong thari han muari lam ngay, 
Ice to ngay niem yet; thanh vien co lgi Ich lien quan khong c6 quyen bieu quyet. 

3. Dai hOi gong co (long chip thuan cac hgp ding va giao dich khac ngoai cac 
giao dich quy dinh tai khoan 2 Dieu nay. Truing hgp nay, nguari dai dien cong ty ky  
hgp (long phai thong bao HOi (long quan va Kiem soat vier' ye cac doi tugng co 
lien quan doi vii hgp &Ong, giao dich do; ding thari kern theo du thao hop (ong 
hoac thong bao not dung chi' yeu cua giao dich. HDQT trinh du thao hgp (long hoac 
giai trinh ye nOi dung chu yeu cua giao dich tai,cuOc hop DHDCD ho4c lay kien 
co &Ong bang van ban. Trong truing h9p nay, co ding co lien quan khong co quyen 
bleu quyet.  hgp ding hodc giao dich dugc chap thuan khi c6 sEti c6 ding dai dien 

• • .1 

	

	 • 	• y 65% tong so plueu bleu quyet con 141 ding . 

4. Hgp ding, giao dich bi vo hieu va xir ly theo quy dinh ctia phap luat khi 
dugc giao ket hoac thuc hien ma chua dugc chap thuan theo quy dinh tai Khoan 2 
va Khoan 3 Dieu nay, gay thiet,hai cho cong ty; nguoi 1(3',  ket hop (long, co (long, 
thanh vien HDQT hoac Giam do c6 lien quan phai boi thuamg thiet,hai phat sinh, 
hoan tra cho cong ty cac khoan lqi thu dugc tir viec thuc hien hgp (tong, giao dich 
do. 

Muc 4 

BAN KIEM SOAT 

Dieu 38. Ban kiem suit 

, 1. BKS c6 ba thanh vien; nhiem kS, 	BKS la nam nam, thanh vier' BKS co 
the dugc bau lai vii sO nhiem ky khong han che. 

2. Cac thanh vien BKS b'Au mot nguari trong s6 h9 lam Truing BKS. Quyen 
va nhiem dm Twang BKS do Dieu le ding ty quy dinh. BKS phai co him mOt 
!lira sO thanh vien thuarng 	Viet Nam. Truang ban kiem sat phai la ke toan 
vien hoac kiem toan vier' chuyen nghiep va phai lam viec chuyen trach tai cong ty. 

Dieu kien de dugc irng cir va de dr vao BKS nhu quy dinh tai Khoan 5 Dieu 
26 oh Dieu le nay. 
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3. Trong truing hop vao thoi diem kat thuc nhiam kSI ma BKS nhiam ky m6i 
chua dugc bau thi BKS da het nhiam 14 van tiep tvc thuc hien guyen va nhiam vu 
cho den khi BKS nhiam ky moi dugc bau va nhAn nhiam vu. 

Dieu 39. Tieu chuAn va dieu kien lam thanh vien BKS 

1. Thanh vien BKS phai c6 tieu chuAn va dieu kian sau day: 

a) Co du nang lvc hanh vi dan sir va khong thu6c doi tugng bi cam thanh lAp 
va quan 15,  doanh nghiap theo quy dinh cua LuAt Doanh nghi'ep; 

b) KhOng phai la vg hoac chong, cha de, cha nuoi, me de, me nuoi, con de, 
con nuoi, anh, chi, em ru6t cua thanh vien HDQT, Giam d6c va ngtrori quan 1)",  khac. 

2. Thanh,  vien BKS khong dugc gift cac chirc vu quan cong ty. Thanh vier' 
BKS khong nhat thiat phai la c8 Ong hoac nguoi lao dOng cua ding ty. 

Dieu 40. Quyen va nghia vu cua Ban kiem sok 

1. BKS thuc hien giam sat HDQT, Giam d6c trong viac quan ly va dieu hanh 
ding ty. 

2. Kim tra tinh hop l)%, hop phap, tinh trung thtrc va muc d6 can trong trong 
quail ly, dieu hanh hoat Ong kinh doanh, tinh he thong, nhat quan va phu hap cua  
cong tic ke toan, thong ke va lAp bao cao tai chinh. 

3. ThAm dinh tinh dAy &I, hop phap va trung thuc cua bao cao tinh hinh kinh 
doanh, bao cao tai chinh hang nam va sau thing dia cong ty, bao cao dinh gia ding 
tic quan ly cua HDQT. 

Trinh bao cao thAm dinh bao cao tai chinh, bao cao tinh hinh kinh doanh hang 
nam cua cong ty va bao cao dinh gia cong tic quan 1)r cua HDQT len DHDCD tai 
cu6c hop thuong nien. 

4. Xem xet so ke toan va cac tai lieu khac cua cong ty, cac cong viac quan 
dieu hanh hoat d6ng cua cong ty bat dr khi nao neu xet thay can thiet hoac theo 
nghi guyet cua DHDCD hoac theo yeu cau cua co Ong hoac nhom co (long quy 
dinh tai Khoan 2 Dieu 10 dm Dieu la nay; 

5. Khi c6 yeu cau cua CO &Ong hoac nhom co Ong quy dinh tai Khoan 2 Dieu 
10 dm Dieu la nay, BKS thvc hien kiam tra trong th&i han bay ngay lam viac, keir ,t 
ngay nhAn dugc yeu cau. Trong thed han mueci 	ngay, ke,tir ngay ket thuc kiem 
tra, BKS phai bao cao giai trinh va nhang van de dugc yeu cau ki'em tra den HDQT 
va c'6 Ong hoac nhom c8 (tong c6 y8u cau. 

Vic kiam tra cua BKS quy dinh tai khoan nay khong dugc can troy hoat Ong 
binh thithrig cua HDQT, khong gay gian doan dieu hanh hoat dOng kinh doanh cua  
cong ty. 

6. Kien nghi HDQT hoac DHDCD cac bin phap sira doi, 1)6 sung, cai tier' co. 
cau to chirc quan ly, dieu hanh hog d6ng kinh doanh cua deg ty. 
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7. Khi phat hien c6 thanh vien HDQT, Giam d6c vi pham nghia vu 	nguai 
quan 1)% ding ty quy dinh tai Dieu 36 dm Dieu le nay thi phai thong bao ngay bang 
van ban vai HDQT, yeu cau nguai c6 hanh vi vi pham cham dirt hanh vi vi pham va 
c6 giai phap khac phuc h4u qua. 

8. Thuc hien cac quyen va nhiem vu khac theo quy dinh cua Luat Doanh 
nghiep, Dieu le cong ty va quyet dinh cua DHDCD. 

9. BKS c6 quyen sir dung to van d8c lap de thuc hien cac nhiem vu dugc giao. 

10. BKS co the tham khao y kien cua HDQT tnrac khi trinh bao cao, ket 1u4n 
va kien nghi len DHDCD. 

11. Co quyen tham du va tham gia thao 1u4n tai cac cu8c hop DHDCD, 
HDQT va cac cutic h9p khac cua deg ty. 

Dieu 41. Quyen dugc cung cap thong tin ctia Ban kiem soot 

1. Thong bao mai hop, phieu lay )% kien thanh vier' HDQT va cac tai lieu kern 
theo phai dugc giri den thanh vien BKS ding thai diem va theo phucmg thirc nhu 
d6i vai thanh vien HDQT. 

2. Cac nghi guy& va bien ban h9p cira DHDCD, HDQT phai dugc girl den 
cho cac kiem soot vien cung thai diem va phuang thirc nhu doi vai c8 &mg, thanh 
vien HDQT. 

3. Bao cao cua Giam dac trinh HDQT hoac tai lieu khac do cong ty phat hanh 
dugc giri den thanh vien BKS ding tired diem va theo phuong thirc nhu doi yen 
thanh vien HDQT. 

4. Thanh vien BKS co quyen tiep can cac h8 so, tai lieu dm cong ty ltru giu  
tai try so chinh, chi nhanh va dia diem khac; c6 quyen den cac dia diem not nguai 
quan l va nhan vien cua ding ty lam viec. 

5. HDQT, thanh vien HDQT, Giam d6c, nguoi quan 1)% khac phai cung cap 
day du, chinh xac va kip thai thong tin, tai lieu ye cong tac quan 1)%, dieu hanh va 
hoot Ong kinh doanh cua cong ty theo yeu cau cua BKS. 

Dieu 42. Thit lao va loti ich khic ctia thanh vien Ban kiem soot 

Thu lao va lc ich khac cua thanh vien BKS drive thuc hien theo quy dinh sau day: 

1. Thanh vien BKS &rye tra thir lao theo cong viec va dugc huang cac quyen 
lqi kirk theo quyet dinh cua DHDCD. DHDCD quyet dinh tong mirc thir lao Nth 
ngan sach hoat &ling hang nom cua BKS can cir vao so ngay lam viec du tinh, so 
lucing va tinh chat dm ding viec va muc thir lao binh quan hang ngay cua thanh 
vien; 

2. Thanh vien BKS dugc thanh toan chi phi an, 0, di 14i, chi phi sir dung dich 
vu to van d8c 14p vai mire hgp ly. Tong mire thir lao va chi phi nay khOng vugt qua 
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tong ngan sach hoat dOng hang nam cua BKS da dugc DI-IDCD chap thuan, trir 
tnremg hop DHDCD c6 quyet dinh khac; 

3. Thii lao va chi phi hoat clOng cua BKS dugc tinh vao chi phi kinh doanh 
dm ding ty theo quy dinh cua phap luat ye thue thu nhap doanh nghiep, phap luat 
c6 lien quan va phai dugc lap thanh muc rieng trong bao cao tai chinh hang nam cua  
cong ty. 

Dieu 43. Trach nhiem cua thanh vien Ban kiem suit 

1.,Tuan thu dung phap luat, Dieu le cong ty, quyet dinh 	DHDCD va dao 
dirc nghe nghiep trong thuc hien cac quyen va nghia vu dugc giao. 

2. Thuc hien cac quyen va nghia vu dugc giao mot cach trung thuc, can 
trong, t6t nhat nham bao dam lgi ich hap phap tai da cua cong ty Nth co citing cua 
cong ty. 

3. Trung thanh vai lgi ich cua cong ty va c6 (long cong ty; khong dugc sir 
dung thong tin, bi quyet, co hOi kinh doanh cua cong ty, lam dung dia vi, chirc vu va 
tai san cua cong ty de to lgi hoac phuc vu lgi ich cua to chirc, ca nhan khac. 

4. Cac nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le cong ty. 

5. Trtremg hop vi pham nghia vu quy dinh tai cac khoan 1, 2, 3 va 4 Dieu nay 
ma gay thiet hai cho cong ty hoac,  nguen khac thi cac thanh vien BKS phai chiu 
trach nhiem ca nhan hoac lien d6i bOi thuOng thiet hai d6. 

Moi thu nhap Ira lgi ich khac ma thanh vien BKS truc tiep hoac gian tiep co dugc 
do vi pham nghia vu quy dinh tai khoan 3 Dieu nay deu thuOc soy hfiru cua ding ty. 

, 6. Truong hgp phat hien c6 thanh vien BKS vi pham nghia vu trong thuc hien 
quyen va nhiem vu dugc giao thi 1-IDQT phai thong bao bang van ban den BKS; 
yeu cau nguai c6 hanh vi vi pham cham dirt hanh vi vi pham va c6 giai phap khac 
phuc hau qua. 

Dieu 44. Mien nhiem, bai nhiem Ban kiem sok 

1. Thanh vien BKS bi mien nhiem trong cac tnr&ng hop sau day: 

,a) Khong con du tieu chuan va dieu kien lam thanh vier' BKS theo quy dinh 
tai Dieu 39 dm Dieu le cong ty; 

b) Khong thuc hien quyen Ira nhiem vu cua minh trong sau thang lien tuc, trir 
truemg hop bat kha khang; 

c) Co don xin tir chirc va dugc chap thuan; 

2. Kiem soat vien bi bai nhiem trong cac truomg hop sau day: 

a) Khong hoan thanh nhem vu, cong viec dugc phan cong; 

b) Vi pham nghiem tong hoac vi pham nhieu lan nghia vu cua kiem soat vien 
quy dinh cua Luat doanh nghiep va Dieu le cong ty 
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DiL to oink va how &Ong Cong ty co phein QLSCDB Quy Nhan 

Chum:Y[12 IV 

CAC CHiNH SACH , CHE DO VA 

QUYEN LOI CUA NGIrdI LAO DQNG 

Dieu 45. Chinh sich, the coo va quyen Iqi cua ngiriri lao thing 

- Dugc hu&ng cac chinh sach uu dai theo quy dinh hien hanh ve chuyen ding 
ty nha nuac thanh cong ty co phan; 

- Duqc huoing cac guyen lgi khac theo quy dinh cua Phap 1u4t va Dieu le 
ding ty; 

- Viec tuyen dung lao dOng, tra lucmg theo the do hgp dOng lao dOng ding 
cac the dO khac cua nguai lao dOng phu h9p veri quy dinh cua Phap 14t hien hanh 
va Dieu le dm cong ty. 

- Ngithi lao dOng dugc to do tham gia sinh hog trong cac doan the va cac to  
chirc khac theo dung Phap 1u4t; dong thari duqc tham gia trong qua hog dOng guan 
1)",  dm ding ty. 
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Dieu re to chic va how clOng Cong ty co phan QLSCDB Quy Nhan 

Chuang V  

HACH TOAN, PHAN PHOI LQI NHUAN 

VA MICH LAP CAC QU'i VA BAO CAO TAI CHINH 

Dieu 46. Hach toan 

1. Nam tai chinh cua cong ty bat dau tir ngay 01 thang 01 va k& thuc vao ngay 
31 thang 12 hang nam. Nam tai chinh dau lien bat dau tir ngay cong ty duot cap Giay 
chirng nhan d'angkdoanh nghiep va ket thrac vao ngay 31 thang 12 nam do. 

2. He th6ng ke toan cong ty sir dung la he th6ng ke toan Viet Nam (VAS) 
hoac bat kST he thong nao khac do B6 Tai chinh quy dinh. 

3. Trong the4 han chin muoi ngay ke tir ngay k& thiac nam tai chinh, bao cao 
tai chinh hang nam cua cong ty phai dugc gin den co quan thue, DKKD va cac co 
quan c6 lien quan theo quy dinh cua Phap luat hien hanh. Trueing hop có don vi 
hoat d6ng phu thu6c thi phai giri kern theo ban sao c6 cong chUng bao cao tai chinh 
ding nam dm don vi do. 

Dieu 47. Trinh bao cao hang nam 

1. Tai tiled diem k& fink nam tai chinh, HDQT phai chuan bi cac bao cao va 
tai lieu sau day: 

a) Bao cao ve tinh hinh kinh doanh cua cong ty; 

b) Bao cao tai chinh; 

c) Bao cao danh gia cong tac quan ly, dieu hanh cong ty. 

2. D6i vOi cong ty c6 phan ma phap luat yeu can phai kie'm toan thi bao cao 
tai chinh hang Warn cua cong ty co phan da phai dugc kiem toan trtx6c khi trinh 
DHDCD xem xet, thong qua. 

3. Cac bao cao va tai lieu quy dinh tai khoan 1 DiL nay phai dugc giri d6n 
BKS de tham dinh cham nhat ba muoi ngay tru6c ngay khai mac cu6c hop thuerng 
nien cua DHDCD. 

4. Bao cao va tai lieu do HDQT chuan bi; bao cao than' dinh ciaa,BKS va bao 
cao kiem toan phai c6 O.  try chinh va chi nhanh 	cong ty cham nhat muOi ngay 
lam viec truck ngay khai mac cu6c hop thuong nien cua DHDCD 

Co dong sOy huu c6 phan cua cong ty lien tuc it nhat mot nam c6 quy'n tu 
minh hoac cimg vol luat su hoac ke toan va kiem toan vien có chirng chi hanh ngh'e 
truc tiep xem xet cac bao cao quy dinh tai Dieu nay trong the:4 gian hop 

Dieu 48. Cong khai thong tin ve cong ty co phan 

, 	1. Cong ty phai 	bao cao tai chinh hang nam da dugc DHDCD thong qua 
den co quan nha nu& c6 tham quyen theo quy dinh cua phap luat ye ke toan va 
phap luat có lien quan. 
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Dieu le to chtic vet how clang Cong ty co phjn QLSCDB Quy Nhan 

2. COng ty cong b8 ten trang thong tin dien tu.  (neu co) cua minh cac th6ng 
tin sau day: 

a) Dieu le cong ty; 
b) So. yeu ly lich, trinh d6 hoc van va kinh nghiem nghe nghiep cua cac thanh 

vien H6i dog quan tri, Kiem soat vien, Giam d8c hoac T8ng,giam doc cong ty; 
c) Bao ea() tai chinh hang nam da dugc Dai h6i d8ng co &Ong thong qua; 
d) Bao cao danh gia ket qua host Ong hang nam cua H6i (long quan tri va 

Ban kiem soat. 

3. Cong ty khong phai la cong ty niem yet phai thong bac, cho Co. quan clang 
ky kinh doanh 	cong ty co tru so chinh chain nhat 03 ngay sau khi có thong tin 
hoac,c6 thay dai cac thong tin ve ho, ten, quoc tich, , h6 chieu, dia chi thu&ng 
so co phan va loai co phan dm co dong la ca nhan nu& ngoai; ten, ma so doanh 
nghie'p, dia chi tru so chinh, so co phan va loai co phan va ho, ten, quoc tich, so h6 
chieu, dia chi thuong tru ngu&i dai dien theo uy quyen cua co (Jong la to chut nuot 
ngoai." 

Dieu 49. Trich 14p cac quy 

1. Hang nam cong ty se phai trich lgi nhuan sau thug cua minh vao cac Quy: 

,a. Quy du tit tai chinh khong qua 5% lgi nhuan rang de lap du tilt tai chinh 
cho den khi quy du trill bang 10% von Dieu le thi khong trich nita. 

b. Cac quy khac nhu: qtry dau to phat trien, quy khen thuong, phuc lgi v.v... 
do HDQT trinh DHDCD quyet dinh. 

2. HDQT co trach nhiem xay dung quy the phan ph6i lgi nhuan va sir dung 
cac quy de trinh DHDCD quyet dinh cho timg nam. 

Dieu 50. Tra co tin 

1. Co tirc tra cho co phan ph•:•" 
co

hOng dugc xac dinh can dr vao s8 lgi nhuan 
rung da thuc hien va khoan chi tra o tire dugc trich tir nguon lgi nhuan gift lai cua  
ding ty. Cong ty co phan chi dugc tra co tuc cho co (long khi cong ty da hoan thanh 
nghia vu thue va cac nghia vu tai chinh khac theo quy dinh cua phdp luat; trich lap 
cac quy cong ty va bu dap du 16 truck do theo quy dinh cua phap luat va Dieu re 
cong ty; ngay sau khi tra het so co tire da dinh, cong ty van phai bao dam thanh toan 
du cac khoan no va nghia vu tai san khac den han. 

Co tat dugc chi tra bang tien mat (d8ng Viet Nam). 

Co tirc c6 the dugc thanh toan bang chuyen khoan qua ngan hang khi cong ty 
da có du chi tiet ve ngan hang cua co (long de co the,chuyen live tiep dugc vao tai 
khoin ngan hang cua c8 dong. Neu cong ty da chuyen khoan theo dung cac thong 
tin chi tiet ve ngan hang nhu thOng bao dm co &mg thi ding ty khong chiu trach 
nhiem ve cac thiet hai phat sinh tir viec chuyen khoan do. 

2. HDQT phai lap danh sach c8 (tong dugc nhan co tuc, xac dinh mirc c8 tu.c 
dugc tra doi 	tong co phan, thoi han va hinh thirc tra cham nhat ba muai ngay 
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Di'eu lg to chtiv va hog/ Ong Cong ty cophan QLSCDB Quy Nhan 

tn.rac m8i Ian tra co tdc. Thong bao ve tra co tirc phai dugc gdi bang phuang thirc 
bao dam den duvc dia chi clang 14 tat Ca c6 dOng ch4m nhat mtr6i lam ngay trugc 
khi thgc hien tra co tgc. Thong bao phai c6 cac nOi dung theo khoan 4, Dieu 132 
cua Lu4t Doanh nghiep. 

3. Trugng hop co (long chuyen nhugng co phan cua minh trong th6i gian gift 
th6i diem ket thuc 14p danh sach c8 &Ong va thei diem tra co tire thi nguoi chuyen 
nhuvng la ngtr6i nh4n co tgc tir cong ty. 

4. Co tdc &roc thanh toan day du trong th6i han sau thang, ke tir ngay ket 
thuc hop Dai hOi &rig co dOng thu6ng nien. 

Dieu 51. Xtr 15,  kinh doanh thua 18 

Trong trugng hop kinh doanh thua 18, HDQT trinh DHDCD c6 the quyet 
dinh giai quyet viec thua 18 theo cac giai phap sau: 

- Trich tit qu'y dkr ph6ng tai chinh de bu 18; 

- Chuyen mot phan 18 sang nam sau; dong th6i DHDCD phai quyet dinh cac 
bien phap de khac phuc. 
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Dieu le to chtk va hoot clOng Cong ty co phan QLSCDB Quy Nhan 

Chtranz VI  

TO CHU'C LAI, GIAI THE, PHA SAN DOANH NGHIEP 

VA TRANH CHAP, TRANH TI.JNG 

Dieu 52. TO chlre lai 

Bao gom cac hinh thirc: chia, tach, hgp nhAt, sap nhAp, chuyen doi cac loAi 
hinh doanh nghiep...theo quy dinh tai Chuang IX dm LuAt Doanh nghiep. 

Dieu 53. Cac truirng hyp va dieu kign giai the, phi san doanh nghi0 

1. Citing ty giai the trong cac truarng hop sau day: 

a. Ket thai hart hoat Ong da ghi trong Dieu 1e cong ty ma khong CO quyet 
dinh gia hart; 

b. Theo quyet dinh cua DHDCD; 

c. Cong ty khong con du so luting c6 dong toi thi'eu theo quy dinh cua LuAt 
Doanh nghiep trong thai han sau thang lien tuc; 

d. Bi thu hOi GiAy chUng nhAn dang kj,  doanh nghiep. 

2. Cong ty chi dugc giai the khi bao dam thanh toan het cac khoan no va 
nghia vu tai san khac; 

3. Thu tvc giai the: Dugc thirc hien theo Dieu 202 dm LuAt Doanh nghiep. 

4. Phi san doanh nghiep: Viec pha san doanh nghiep dtrgc thvc hien theo quy 
dinh cua Phap luAt ye pha san. 

Dieu 54. Giai quyet tranh chAp nOi bq  

1. Khi phat sinh tranh chAp hay khieu nai tai lien quan,cua hoatdOng cong ty 
hay cac quyen 	cac (king Oat sinh tit' Dieu re hay tir bat ca.  quyen hoc nghia  
vu do LuAt Doanh nghiep hay cac LuAt khac hoc cac quy dinh hanh chinh quy 
dinh, 

a. MOt co dOng hay cac co dong vol cong ty, hoc 

b. MOt co dong hay cac c6 &rig vai HDQT, BKS, Giam dOc dieu hanh hay 
can Ix) quan 1j,  khac 

Thi cac ben lien quan se co gang giai quyet tranh chAp do thong qua thuang 
luting hoa giai. Trir twang hap tranh chap lien quan tai HDQT, Chit tich HDQT se 
chit tri viec giai quyet tranh chap va se yeu cau mot ben trinh bay cac you to thirc 
tier' lien quan den tranh chap trong yang muai ngay lam viec, ke tir ngay ttanh chap 
phat sinh. Neu tranh chap lien quan tori HDQT hay Chu tich HDQT bat dr ben nao 
ding co the yeu cau Toa an tinh Binh Dinh chi dinh mot chuyen gia dOc lAp de hanh 
&Ong 	cach IA trong tai cho qua trinh giai quyet tranh chap. 
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Dieu le to chtiv va hoot ciOng Cong ty ca ph an QLSCDB Quy Nhow 

, , 2. Neu khong co quyet dinh hoa giai nao dat dugc trong wing sau tan tir khi 
bat dau hoa giai,  hoc neu quyet dinh dm trung gian hoa giai khong dugc cac ben 
chap than thi bat dr mot ben nao ding co the dua tranh chap do ra Toa an nhan dan 
tinh Binh Dinh, quyet dinh dm toa an IA quyet dinh cuoi ding, cac ben phai nghiem 
chinh chap hanh. 

3. Neoi ben tir chiu chi phi dm minh c6 lien,quan den thu tuc thuang luting 
hoa giai. Cac chi phi dm toa an se do Toa phan quyet ben nao phai chiu. 
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Quy Nhan, ngay 04 thong 5 nom 2018 

dien theo 

con ty 
CI M Doc 

Dieu to chic viz hogt &Ong Cong ty co plan QLSCDB Quy Nhon 

Chwinz VII  

DIEU KHOAN THI HANH 

Dieu 55. Siia dOi, 134 sung Dieu le va hieu here thi hanh 

1. Khi situ doi, b6 sung Dieu le cong ty phai &roc DHDCD guy& dinh va 
Bang ky tai cac coy quan c6 than' quyen. 

2. Trong truCfng hop c6 nhUng quy dinh cua Philp 114t c6 lien.  quan den boat 
Ong dm ding ty (Luat Doanh nghiep, ho0c Ltfat khac) chtra dugc de clap trong ban 
Dieu le nay, hoc trong trithng hop c6 nhfing quy dinh m6i cua phap 1u4st khac vai 
nhang diet' khoan trong Dieu le nay thi nhang quy dinh cua Phap 1u4t d6 &rang 
nhien dugc dp dung vao boat d6ng cua cong ty. 

3. Ban Dieu le nay g6m 7 chucmg va 55 Dieu d'a dugc DHDCD Cong ty c6 
phan Quin y sira china diking b6 Quy Nhan thong qua, c6 hieu luc ke to ngay 
DHDCD bieu quyet thong qua nghi quyet ye sira doi bo sung diet, le cong ty. 

4. Cac ban sao hoc trich luc Dieu le Cong ty phai c6 chili 4 dm Chu tich 
HDQT hoc ngtroi dai dien theo phap It4t cua cong ty. 

Cie thanh vien HDQT: 

Le Dinh Thao 

2) Doan Phuire Hau  

3) Nguyen Tuyet Nhung 



Diu le to char va hogt gong Cong ty co phan QLSCDB Quy Nhon 

DIEU LE CUA CTCP QUAN IS( SUA CHUA DUNG BO QUY NH(YN 

Chtrcrng I 

TEN, TM) SO, HINH THirC, CHI NHANH,VAN PHONG DAI DIEN 
MIX TIEU KINH DOANH VA THIJI GIAN HOAT BONG 

Dieu 1. Ten, dia chi, hinh thirc va chi nhanh, van phong dai dien 

Dieu 2. Muc tieu, pham vi kinh doanh dm Cong ty 

Dieu 3. Thai han hoat &Ong dm dog ty 

Dieu 4. To chirc Dang va cac to chirc chinh tri - x'a hOi trong Cong ty 

Chtrcrng H 

VON BIEU LE, CO PHAN, CO PHIEU, CO HONG 

Myc 1- VON DIEU LE 

Dieu 5. V6n Dieu 1e 

Myc 2- CO PHAN, CO PHIEU, CO BONG 

Dieu 6. CO phAn, co phieu, co dOng 

Myc 3- CHUYEN NHUVNG, THUA Kt CO PHAN, CO PHIEU 

Dieu 7. Chao ban va chuyen nhuvng 

Dieu 8. Thira ke 

Dieu 9. Mua lai c6 phAn 

Myc 4- QUYEN VA NGHIA VAJ CUA CO BONG 

Dieu 10. Quyen dm c6 dong ph6 thOng 

Dieu 11. Nghia vu dm co &Ong phO thong 

Chuang III 

CO CAU TO CHUG, QUAN 1LS7  VA KIEM SOAT CONG TY 

Dieu 12. Ca cAu to chirc quan 11 ding ty 

Myc 1- DAI HO BONG CO BONG 

Dieu 13. Dai h'Oi d6ng 63' (long 

Dieu 14. ThAm quyen trieu tap hop DHDCD 

Dieu 15. Danh sach co (fang có quyen du.  h9p DHDCD 

Dieu 16. Chuang trinh va not dung hop DHDCD 

Dieu 17. Mai hop DHDCD 
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DiL l to chew viz hogt dOng Cong ty ca phein QLSCDB Quy Nhan 

Dieu 18. Quyen du hop DHDCD 

Dieu 19. Dieu kien tien hanh hop DHDCD 

Dieu 20. The thirc tien hanh hop va bieu quyet tai DHDCD 

Dieu 21. Thong qua quyet dinh cua DHDCD 

Dieu 22. ThAm quyen va the that lAy )", kien c6 &Mg bang van ban 

Dieu 23. Bien ban hop DHDCD 

Dieu 24. Yeu cAu huS,  b6 nghi guy& cua DI-IDCD 

Muc 2- WO BONG QUAN TRI  
Dieu 25. H6i d6ng quan tri 

Dieu 26. Nhiem kS,  va s6 luting thanh vien HDQT 

Dieu 27. Tieu chuAn va dieu kien lam thanh vien HDQT 

Dieu 28. Chu tich HDQT 

Dieu 29. Cu6c hop HDQT 

Dieu 30. Bien ban hop HDQT 

Dieu 31. Quyen dugc cung cap thong tin dm thanh vier' HDQT 

Dieu 32. Mign nhiem, bai nhiem va b6 sung thanh vien HDQT 

Muc 3- BAN GIAM HOC VA BO MAY GIUP VIEC 

Dieu 33. Giam dac cong ty 

Dieu 34. Thu lao, tien luting va lgi ich khac cua thanh vien HDQT va Giam d6c 

Dieu 35. Cong khai cac lgi ich lien quan 

Dieu 36. Trach nhiem cua ngtrai quan 1)",  cong ty 

Dieu 37. Hop d6ng, giao dich phai dugc DHDCD hoc I-EDQT chAp thu'an 

Muc 4- BAN MEM SOAT 

Dieu 38. Ban kiem soat 

Dieu 39. Tieu chua'n va dieu kien lam thanh vien BKS 

Dieu 40. Quyen va nghia vu dm Ban kiem soat 

Dieu 41. Quyen dugc cung cap thong tin dm Ban kiem soat 

Dieu 42. Thu lao va loci ich khac cua thanh vien Ban kiem soat 

Dieu 43. Trach nhiem cua thanh vien Ban kiem sok 

Dieu 44. Mign nhiem, bai nhiem Ban kiem soat 



Dd.:4 le to chat. va hogt gong Cong ty ca phjn QLSCDB Quy Nhan 

Chuang IV 

CAC CHINH SACH , CHE DO VA QUYEN LQ1 CUA NGUtiI LH  

Di&I 45. Chinh sach, ch6 dq va quy&I loci cua ngutri lao (Ring 

Chuang V 

HACH TOAN, PHAN PHOI LQI NHUAN 

VA TRICH LAP CAC QUi7 VA BAO CAO TAI CHINH 

Di&I 46. Hach town 

Di'eu 47. Trinh bao cao hang nam 

DiL 48. Cong khai thong tin v&' cong ty co phAn 

DiL 49. Trich 14'p cac qu5",  

DiL 50. Tra c6 tirc 

Di&I 51. Xir ly kinh doanh thua to  

Chtrang VI 

TO CHirC LAI, GIAI THE, PHA SAN VA TRANH CHAP, TRANH TUNG 

DiL 52. To chic 14i 

Di&I 53. Cac trtrang h9p va dieu kien giai th6, pha san doanh nghip 

Di'eu 54. Giai guy& tranh chap *130 

Chirang VII 

DIEU KHOAN THI HANH 

DiL 55. Sim doi, b6 sung Dieu 1e va hien lkrc thi hanh 
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