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Dieu le TO chat va Hog di?ng (saw cla 66 sung idn 4) 

PHAN MO MU 

Can cif Luat Doanh nghiep s el) 68/2014/QH13 ohmic Que ho! mac 
Cang hoa xel hai chn nghia Viet Nam thong qua ngay 26 thang 11 nam 
2014; có hieu ltrc áp clung tic ngay 01/7/2015 
Can ea' Luat chang khocin so 70/2006/QH11 thew Quac hai nuac Cang 
hoa xd hai chit nghia Viet Nam thong qua ngay 29 thing 6 nam 2006 yet 
Luat sera &di, Iva sung mat s6 dieu cita Ludt Cherng khoan so 
62/2010/QH11 dtrqc Qt.& hai mrov Cang hda xa hai chic nghia Viet 
Nam thong qua ngay 24 thang 11 dam 2010 
Can cer Nghi dinh 60/2015/ND-GP ngay 26/6/2015 cua Chinh ph0 quy 
dinh chi tiet ya huang din thi hanh mat so dieu cilia Luat cherng khocin. 
Can cer Nghi clinh 96/2015/ND-CT ngety 19/10/2015 cica Chinh phit quy 
clinh chi tiet mat so dieu cita Luat doanh nghiep. 
Can cer Nghi dinh 71/2017/ND-CF ngay 06/6/2017 clic: Chinh pith 
/twang dein ye gain tri cling v  áp clung dal yeri ding ty don eking. 
Can cer Thong tte 95/2017/TT-BTC ngay 22/9/2017 cua BO tneang BO 
Ted chinh huang din mat so' dieu cita Nghi dinh 71/2017/ND-CP quy 
dinh ye quan tri c -Ong ty ap dung cho ark cling ty dal chang 
Can cti• Th6ng tie 123/2015/771-BTC ngery 26/7/2012 curt Ba tnrong BO 
Tai chinh ye htrang din ddu tie ntrac ngoai tren thi trtrang ch&ng khocin 
Viet Nam 

Can cer Quyet dinh sa 6656/QD -UBND ngay 30/12/2005 clic: Oy ban 
nhan dein Theznh phe Ha Chi Minh ye viec  chuyin Chi nhanh Cap nuac 
Chq Lon thanh Cling ty cO phan; 

Can cer Quyet dinh so 549/QD - UBND ngay 10/02/2006 cita fly ban 
nhein doin Tp. HO Oil Minh ye viec dieu chinh co.  cáu van dieu re cica 
Cang ty có phcin Ccip mac Chq Lon; 

Can cer Quyit dinh sd 3850/QD - UBND ngay 22/8/,2006 cilia,  fly ban 
nhan dein TP. Ha Chi Minh ye viec dieu chinh co' cau yen dieu re cilia 
Clang ty ca phan Cap nu& Chq Lan Lai khoan 4 Dieu 1 cita Quyet d.irth 
sn 549/QD —UBND ngery 10/02/2006 cilia Oy ban nhein dein Thanh ph& 

Can cir Dieu le t char ye hoot tang Tang cang ty Ccip nut sal Gan; 

, Dieu le nay la co se phap l cho viec tO chirc va hoat dOng cua Cong ty 
Co phan Cap nu& Chg Lon (dueti day ggi la Cong ty), dugc thanh lap va 
hoat d'Ong theo Lust Doanh nghiep va the van ban huong dan thi hanh, 
Dieu le, cat Quy dinh cüa Cong ty, cat Nghi quyet elm Dai  hgi dong co 
dong va HQi (long quan tri da dugc thong qua met each hgp l pha hgp vdi 
luat phap lien quan se la nhang quy dinh rang buOc trong qua trinh hoat 
deng san xuat kinh doanh eUa Cong ty. 

Ong ty CphJn clip niror Ch9 Lon 	 Trang 1 



Dieu le TO chase vâ Hoat Eking (sera ded, be,  sung an 4) 

Ban Dieu le nay gem 21 Chuang, 70 Dieu duce Di hOi deng c6 &mg 
Ging ty thong qua va chap thuan toan b0 vao ngay,11—thang  4  narn Sat f  thay 
the ban Dieu lE dirge thong qua ngay 04/07/2016. 

CHU'ONG I 
DINH NGHIA CAC THUAT NGIT TRONG tutu Lt 

Dieu 1. Dinh nghia 

1. 	Trong Dieu le nay, nhimg thuat ngit duai day se dirge hieu nhu sau: 

a. "Von diau 	IA t6ng gia tri m'enh giá ce, phan da ban hoc dal dirge dang k mua 
!chi thanh lap doanh nghiep va quy dinh tai Dieu 9 Dieu le nay 

b. "Luea Doanh nghiep" ea nghira la Lust Doanh nghiep se 68/2014/QH13 dirge 
Quoc hei thong qua ngay 26 thang 11 Tiara 2014. 

c. "Lua:t chimg khodn" IA Luat chfing khoan ngay 29 thang 6 narn 2006 va Luat sira 
doi, b6 sung met so dieu cüa Luat chimg khoan ngay 24 thang 11 nam 2010; 

d. "Philp 14E" la cac luat, phap lenh, nghi dinh, quyett dinh, chi thi, th'Ong tu va tAt 
ca cac van ban phap luat khaz dirge ca quan Nha nuec Viet Nam ban hanh theo 
ning thai diem. 

e. "Ban Gam elk" bao gem Giam dc, (the) Pho Giam dee eüa C8ng ty. 

f. "Ca doing" IA ca nhan hoc t6 chire ser him It nhat met c6 phan da phat hanh eüa 
C8ng ty, dirge ghi ten trong S8 dang kY c6 dong vA dirge cap So chung nhan co 
dong. 

"Co Ong Ion" la e6 dong ser him true tip hoe gian tip tit nam phan tram tr.& 
len so ce phieu co quyen bleu quyet cua to chuc phat hanh dirge quy dinh tai 
khoan 9 Dieu 6 Luat chimg khoan 

h. "Ngay thanh lop" la ngay C6ng ty dirge cAp Giay,  chung nhan clang k kinh 
doanh (Gia'y chimg than clang k9 doanh nghiep) lan dau; 

L "Ng:MI quart If doanh nghiep" bao g6m Chu tich HOi ding quan tri, thanh vien 
Hei dong quan tri, Giam d8c va cac cá than gift chile danh quan 157.  khde c6 tham 
quyen than danh ding ty ky ket giao dich cUa ding ty theo quy dinh tai Dieu le 
cong ty. 

"Nguai dieu hanh doanh nghi'ep" la Giam dee, Ph6 giam dee, Ke toan truong va 
nguOi dieu hanh khac theo quy clinh du Dieu le ding ty; 

"Ngwoi cd lien quan" la cá nhan hoe t6 chlre nao dirge quy dinh t4i khoan 17 
dieu 4 Luat Doanh nghiep, khoan 34 Dieu 6 Luat chimg khoan; 

L "Thai hgn hogi den" IA thai han hoat deng cüa C6ng ty dirge guy dinh tai Dieu 
2 dm Dieu le nay va then gian gia han (neu co) dirge Dai hei dong co dong cüa 
Cling ty th6ng qua bang nghi quyet. 

g. 

(Tang ty ô phan cap nut Choi Lon 	 Trang 2 



Dieu 10 TO chive và Hogt dgng (sera del, be sung ihn 4) 

"Cong zy me, cling ty con" la cac Cong ty dirge quy dinh theo khoan 1 dieu 189 
Lua.:t doanh nghiep; 

"Viet Nam" la nu6c ging hoa Xa hei Chia nghla Via Nam. 

Trong Dieu le nay, cat tham chieu ten met hoac mOt s6 quy dinh hoac van ban 
khae së bao gom ea nhimg siva Oi hoac van ban thay the chfing. 

Cat dr hoac thuat ngir da dirge dinh nghia trong Luat Doanh nghiep (neu khong 
mau thuan yeti chit the hoac ngir earth) se c6 nghla Mang tir tong Dieu le nay. 

CHUZING II 

TEN, HiNH TROt, TRU SO, CHI NHANII, VAN PHONG DIN 
VA THOI HAN HOAT BONG CIJA C6NG TY 

Dieu 2. Ten, hinh thirc, try ser, chi nhanh, Van pining di then va thin hyn 
hoyt Ong caa Cling ty 

1. 	Ten Cling ty 

Ten tieng Via : CONG TY CO PHAN CAP NaiC CHQ LON 
Ten tieng Anh : CHO LON WATER SUPPLY JOINT STOCK 

COMPANY 
Ten giao dich 
Ten viet tat: : CHOLON WASUCO JSC 

	

2. 	Mnh that sir hiru 

Cong ty la met Cong ty ce phin c6 trach nhiem hau han va ces tu each phap nhan 
dee lap phO hgp vori phap luat Viet Nam. Cong ty là doanh nghiep dirge thanh lap 
dual hinh ethuc e phan hoa met be phan thuec doanh nghiep Nha nuerc thanh 
C8ng ty c8 phan, dirge t6 chile va h9at Ong theo Luat Doanh nghiep va cac quy 
dinh phap lu@t  khac co lien quan. 

Cong ty thuOc ser hint tha cac cO Ong va: 

Co con &Au rieng, dee lap ye tài chinh, duce Sr tai khoan tai the ngan hang 
tong va ngoai nuerc theo quy dinh cüa phap luat; 

TO chirc va heat Ong thant thu heo Dieu le nay va caz quy dinh tha phap Mat; 

Chiu trach nhiem doi yeti cac khoan nq theo quy dinh coa phap lua:t. 

Tv chiu trach nhi'em ve kat qua kinh doanh, hach toan kinh te dOc lap va tit chn 
ve tai chinh; 

Co bao cao tai chinh rieng, dugc,lap cac quy theo quy dinh et Luat Doanh 
nghiep va Nghi quyet cüa Dai hen tong c6 Ong. 

	

3. 	Try s& dAng ky elm Cling ty la: 

Dia chi 	: 97 Pham Mtn Chi, Phirimg 12, Q'uan 5, TP. HCM 
Dien thoai : (08) 39 556 370 

Ong ty C pilaf, co nut Chf LEM 	 Thing 3 
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Dieu 10 TO chin va Hogt deng (tha dei, be sung In 4) 

Fax 	: (08) 39 550 424 
Email 	: cncholon@capnuochcolon.com.vn  
Website 	: vvww.capnuoccholon.com.vn   

Ding ty c6 the thanh lap chi nhanh va van phi:Mg dai din tai dia ban Idnh doanh 
de thuc hien can muc tieu hoat ding dm C8ng ty phit hop yeti nghi quyet 
ding quan tri va trong pham vi luat phap cho phep. 

TS lchi,charn dirt hog ding fruit thii han theo Diu 64 hoc gia han hoat Ong 
theo Dieu 65 dm Dieu le nay, then han hog dO'ng coa Cling ty se bat dau S ngay 
thanh lap va IA 50 nam. 

Dein 3. Nguti dai din theo phap Iut caa Cling ty 

Giam doe IA ngueri dai dien theo phap luat cüa Ding ty, do YEN ding quan tri bi 
nhiem va mien nhiem. Giam doe &Mg ty cep quyen hart va nhiem vu dirge quy dinh 
theo phap 141 va trong Dieu l'a nay. 

CHVONG LII 

LiNH 	MIJC TIEU, PHANI VI 1CINH DOANH, 

HOST DONG, QUYEN VA NGHiA VI; CiJA CONG TY 

Diu 4. L1nh vyt, mfic tieu hoat d(ing cfia Gong ty 

	

1. 	Link yyt kinh doanh ciia Cling ty 

Bao quan, cái thin N thing cap nuarc; cung Aug, lcinh doanh nu& sach cho 
nhu cau tieu ding, san xuat (tren dia ban duqc phan ding theo quyet dinh cua 
Ting COng ty Cap nuerc SAi Gin); 

Tu vkn xay dung cat cong trinh cap nok, ding trinh clan dung — cong nghiep; 

Xay dung cong trinh cap nuot; 

Thiet ke kat eau cong trinh clan dung va cong nghiep, lap du an, tharn tra thiet 
ke; 

Tai lap mat duing dii yeti cac cong trinh chuyen nganh cap nuic va cat c8ng 
trinh khac; 

Mua ban may mon, thiet bi, vat tu nganh cap nuoic; 

Di ly, ky geri hang hia; 

	

2. 	Myc tiou hoat d(ing cita Cong ty 

C8ng ty xay dung va gift viing thucmg hieu cung cAp nuie sach. Ding then mer 
ring va phat trien dong bi cac lTnhvtm h9at Ong khac ma cons ty,dang ce, nu 
the, tao nen tang phat then mit each On dinh, lau dai va viing chac, tOi da hoa lori 
nhuan, dam bao quyen lqi hop phap cho cac co tong, lam trim nghia vu doi vOi 
NhA nuic. 

Cling iy Cd pain cap niter Chg Lan 	 Trang 4 



 

Di6u 16 TO chin va float dOng (stiv den, b6 sung In 4) 
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Dieu 5.  Phsm vi kinh doanh ve host d(ing 

1. 	Gang ty dugc phep lap ke hoach va tin hanh tAt ca cac hoat Ong kinh doanh 
theo nganh nghe cña C8ng ty da dugc cong be tren COng thong tin dang ky doanh 
nghiep quoc gia va Dieu le nay phñ hgp vOi quy dirth cUa phap luat hien hanh va 
thirc hien cac bin phap thich hgp de dat dugc cac mije  tieu cüa Cong ty. 

2. Cong ty c6 th6 tien hanh heat dOng kinh doanh trong cac linh vire khac duce 
phap luat khong cam va duge Dai hei Ong c6 Ong thong qua. 

A 	 A Dieu 6. Quyen ciia cong ty 

Tv do kinh doanh trong nhang nganh, nghe ma luat khong earn. 

Tv chit kinh doanh va lira chon hinh thirc t6 chirc kinh doanh; chit Ong Iva chip 
nganh, nghe, din ban, hinh thirc kinh doanh; chn d'Ong dieu chinh quy mo va 
nganh, nghe kinh doanh. 
Lva chip himh thirc, phucmg thirc huy dung, phan bó va sir ding vOn. 
Chit d'Ong tim kiem thi trtrang, khach hang va ky ket hgp dOng. 
Kinh doanh xudt khdu, nhdp khau. 
Tuyen dung, time va sir dung lao dOng theo yeu cdu kinh doanh. 
Chit Ong img dung khoa h9c va ding nghe de nang cao hieu qua kinh doanh va 
kha nang canh trait. 

Chiem him, sir dung, dinh doat tai sari cUa doanh nghiep. 
Tir choi yeu eau cung cdp ngu6n lye khong thee quy dinh cüa phap luat. 
IChieu n.i, t6 cao theo quy dinh elm phap luat ve Ichieu nai, t6 do. 
Tham gia t6 ging theo quy dinh cüa phap luat. 
Quyen khac theo quy dinh cna luat c6 lien quan. 

Dieu 7. NgMa vy cüa Cling ty 

Dap img dU dieu kin kinh doanh Idn lcinh doanh nganh, nghe dau tu kinh doanh 
cap dieu kin theo quy dinh cita Luat d'au tu va bao dam duy tri dli dieu kien dau 
tu kinh doanh de trong suot qua trinh heat Ong kinh doanh. 
TO chirc cling tac S toan, lap va nOp bao cao tai chinh trung thirc, chinh xac, 
dung thoi han theo quy dinh cM phap luat ye k'e toan, thong ke. 
Ke khai thue, nQp thue va thvc hien cac nghla vi tài chinh khac theo quy dinh cna 
phap luat. 
Bao dam quyOn, lgi ich h9p phap, chinh dang cUa ngued lao Ong theo quy clinh 
cM phap luat ye lao dOng; khong dirge phan biet doi xir va xite pham danh dir, 
nhan pham cita nguoi lao ging trong doanh nghiep; khdeng dirge sir dung lao 
dOng cuang bite va lao dOng tre em; ho trg va tao dieu kin thuan lgi cho nguai 
lao dOng tham gia the tao nang cao truth clO, ky- enang nghe; thvc hien che dO bao 
him xa hei, bao hiem that nghiep, bao hiem y te va bao hiem khac cho ngued lao 
dOng theo quy dinh cita phap luat. 
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Dieu 16 T6 chin va Hogt c10 ng (sera d6i, b6 sung 16n 4) 

Bao dam va chiu trach nhiem ve,chat lugng hang h6a, dich vii theo tieu chuan do 
phap 1ut quy dinh hoc tieu chuan da clang Icy hoc cling bo. 

Thtrc hien day dñ, lcip thin the nghia vi v'e dang IcY doanh nghiep, (rang icy thay dOi 
nei dung dang lcy doanh nghiep, ding khai thong tin ye thanh lap va hoat Ong, bao 
cao va eac ngtila vij lchac theo quy dinh cna Luat doanh nghiep va quy dinh khae eita 
phap luat co lien quan. 
Chiu trach nhiem v tinh trung thvc, chinh xac cüa thong tin Ice Ichai trong he so 
dang k doanh nghiep va cac bao cao; trutng hgp phat hien thong tin da ke khai 
hoac bao cao thieu chinh xac, chua day di' thi phai kip then sira doi, NS sung cac 
thong tin do. 
Than thit quy dinh cüa phap luat v'e queic phong, an ninh, trat Iv, an toan xA h)i, 
birth 'Tang gied, bao ye tai nguyen, moi trtrOng, bao ve di tich lich sir- van hoa va 
dart lam thang carat. 
Thvc hi'en nghia vu v dao dire Icinh doanh de bao dam quyen, lgi ich hgp phap 
cüa khach hang vA ngueri lieu dung. 

Dieu 8.  Quyen va nghia vu cfia doanh nghtep cung frng cfic san phAm, dich 
vy cling Leh: 

Ngoai cac quyen va nghia vi neu ten, C6ng ty c6n c6 eac quyen va nghia vii sau 
day: 

Dirge hach toan va bit dap chi phi theo gia do phap luat v dau than quy dinh hoc thu 
phi sir dung dich vii theo quy dinh cita co quannha nuoc c6 tham quyen. 
Dugc bao dam thed han cung 1mg san pharn, dich vi thich hgp d thu hei van dau 
tu va co lai hop 1Y. 
Cung img san pham, dich vi dit se lugng, dung chat lugng va thai hart dal cam ket 
theo gia hoe phi do co quan nha nok c6 th'am quyen quy dinh. 
Bao dam cac dieu kin c8ng bang va thua:n lcri nhu nhau cho cac khach hang. 
Chiu trach nhiem fru& phap luat và khach hang ve s6 lugng, chat lugng, dieu 

kin cung img va gia, phi san phim, dich vi cung 

CHUtING IV 

VON DIEU Lt, CO PHAN, CO BONG 

Dieu 9. Vton dieu l, CO phan, c dong 

1. 	Ven dieu 1 coa C8ng ty la 130.000.000.000 (Mat tram ba meat t9  dang). Von 
dieu l la se vein do tat cà cep dong thing Wm vA dirge goy bang ti'en deng Via 
Nam ngoai te hoe bang hien vat nIumg duce tinh toan bang Ong Viet Nam tai 
ngay g6p von va dirge hach toan, theo dei theo met don vi tien t duy nhat là 
d8ng Via Nam. 

fling se v6n dieu 1 ctia Cong,ty dirge chia thanh 13.000.000 (Mtrol ba trieu) c6 
pha.'n vai menh gia la 10.000 tong / cO pit. 
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Diu 16 T6 char va Hogt Ong (soia 56,, b6 sung lin 4) 

	

2. 	V6n dieu 1 eta ding ty duce b6 sung theo tüng thed ky a dap img 	clu kinh 
doanh eta,cong ty va dam bao quyen 19i cta c6 d8ng. Viec tang von dieu le do 
Dai hei d'Ong co thing guy& dinh, dugc flan hanh thee thing quy dinh eta phap 
luat. 

	

3. 	Vein dieu re duce sir thing cho cac mvc dich theo quy dinh eta phap luat. 

	

4. 	Khong dugc sir dvng vOn Dieu le de chia e6 tire, phan phOi hoc phan tan tai san 
cho cac co tong duOri bat ky hinh thirc nao (trir truOng hop Dai hei d6ng c6 
clang quyet dinh khac ma khong trái phap luat). 

	

5. 	Cong ty c6 the' thay doi von dieu 1 trong cac trueng h9p sau day: 

Theo quyet dinh dm DM hei dOng c6 thing, cong ty hoan tra met phan von Op 
cho c6 dong theo t le so hitu c6 phan elm h9 trong c8ng ty neu c8ng ty da hoat 
d'eng kinh doanh lien tvc trong hcrn 02 nam, ke tir ngay dang lcy doanh nghiep va 
bao dam thanh toan du cac khoan no va nghla vi,i tAi san khat sau khi da hoan tra 
cho co dong; 

Cling ty mua lai c6 phan' da ph& hanh ; 

	

6. 	Cac cO phan eta Cong ty vao ngay thong qua Dieu le nay bao gem cep phan phe 
thong. 

	

7. 	Cong ty co the phat hanh cac loai ce phan tru dai khac sau khi co sr chap thuan 
eta Dai hei &Ong c8 tong va phü hgp voi Sc quy dinh eta phap luat. 

8. C6ng ty duce có phan h6a tir met be phan thuec doanh nghiep Nha nuec nen 
khong c6 c6 thing sang lap 

	

9. 	CO phan ph6 thong phat hanh them (nett co) phai dirge uu tien chao ban cho cac 
co Nog hien hint theo t9 1 tucmg Ong vOi tSr le so hint cO phan pho thong eta he 
trong C6ng ty, tit tracing km Dai h'ei d8ng co thing quy dinh khae. Cong ty phai 
thong bao viec chao ban cO phan, trong th6ng bdo phai neu re, s6 c6 phan dugc 
chao ban va thin han clang ky mua tai thieu 20 ngay lain viec de c6 (tong co the 
dang mua. SO cã phan co thing kh6ng dang ky mua het se do Hei tong quan tri 
eta Cong ty quyet dinh. Hei thing quan tri co the phan phOi so cO phan do cho cac 
d6i tucmg theo the dieu kin va each thirc ma 1-191 deng quan tri thay la pht hop, 
nhtmg khOng throe ban so c6 phen do theo cac dieu kin thuan lgi hon so vei 
nhftng dieu kin da chao ban cho cac c6 &mg hien hilu„,  trir tnrang hcrp Dai hei 
Tang c8 Tong chap thuan khac hoac trong trueng h9p c8 phAn dirge ban qua SO 
Giao dich Ching khoan. 

10. Cling ty c6 the mua ce phan do chinh Cong ty da phat hanh theo nhtmg each thiic 
dirge quy dinh trong,  Dieu le nay va phap luat hien hanh. Co phan pha thong do 
Cong ty mua lai la co phieu qu, va Hei &Ong quan tri co the chao ban theo thOng 
each thirc ph& hop voi quy dinh dm Dieu le nay, that Ching khoan va van ban 
huOng dan lien quan. 

11. Cling ty co the phat hankcac loai chimg khaki khac khi &roc Dai hed thing c8 
(king nhat tri thong qua bang van ban va pht hop vOri quy dinh eta phap luat ve 
chimg khoan va thi truemg chimg khoan. 
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ei6u io T6 ch v5 Hopi clang (sira dai, b6 sung lin 4) 

Diu 10. Chling nh4n c0 phiu 

	

1. 	C6 dong cila Cong ty dugc cap chimg nhan Ca phieu tuong img vei s6 CO phan va 
loai c6 phan ser hint. 

	

2. 	Ching nhan c6 phieu phai có cac nOi dung chit'  yu sau day: 

Ten, ma s6 doanh nghiep, dia chi try se chinh caa ding ty; 

Se lucmg cO phan va loai có phan; 

Menh gia m6i c6 phan va teng menh gia se c6 phan ghi tren ce phieu; 

HQ, ten, dia chi thuemg lit, ctuec tich, se The can cuec cOng clan, Gidy 
chitng minh than dan, HO chieu hoc chimg thyc cá than hgp phap lchac 
dm co Wing là ca nhan; ten, ma so doanh nghiep hoc sO quyet clinh thanh 

dia chi try se chinh cUa co dong la to chile; 

Tom tat ve thit t1ic chuyen nhugng c6 phan; 

Chit IcY ctla nguei dal din theo phap luat va dau cUa cong ty (nu co); 

S6 clang k1 'Lai so clang kY cO dong dm eking ty va ngay phat hanh cO phieu; 

Cat n'Oi dung khac dei yeti cO phiau dm cO phan uu 

	

2. 	Trong then hart 30 ngay ke tit ngay nOp day du h6 sa de ngln chuyen 9uyen ser 
him c6 phan ,theo quy dinh 	Ging ty hoac trong thei han 2 thang ke tit ngay 
thanh toan day do tien mua cO phan theo nhu quy dinh tai phucmg an phat hanh 
cO phieu caa Cong ty, nguei set hitu se cO phan sê dugc cap chimg than cO phieu. 
Nguiti sO hitu cO phan kh8ng phai tra cho c8ng ty chi phi in chimg chi cO phieu 
hoc bat ky met khoan phi gi. 

	

3. 	Twang hcrp chi chuyen nhucmg met se co phan ghi danh trong met chi:mg chi c6 
phieu ghi danh, chimg chi cfl së bi huy b6 va chimg chi mei ghi nhan so co phan 
con 1i se dugc cap min phi. 

	

4. 	Truemg hgp cO phien bi mat, bi hay hoai hoc bj hit hong clued hinh thee khac thi 
cO d8ng dugc ding ty cap lai cO phieu theo dé nghi dm co &Ong d6. 

De nghi cüa cO &Ong phai c6 cae nei dung sau day: 

CO phieu d'A N mat, bi hay hogi hoc bi hit hang clued hinh thfrc lchac; truong hcrp 
bi mat thi phai cam doan rang da ti'en hanh tim kiem het mac va neu tim 14i duce 
se dem tra dog ty de tieu hay; 

Chiu trach nhiem ve nhang twill chap phat sinh tu vie'c cap 'a  cO phieu mei. 

Bei volt cO phieu co fang menh gia tren muiti trieu Deng Viet Nam, truerc khi tip 
nhan de nghi cap ce phieu mei, ngueri di din theo phap Nat caa 9ong ty co the 
you can chit se hitu c8 phieu darThg thOng bao ye viec co phieu bl mat, bi hay hogi 
hoc bi hit h6ng duei hinh thee khac va sau 15 ngay, ke tit ngay dang thong bao 
se de nghl cong ty cap cep phieu mei. 

	

5. 	Ngueri se him chimg chi et) phieu vo danh phai tkr  chiu trach nhiem ve viec bao 
quan chung chi va ding ty se khong chin trach nhiem trong cac trueng hap chimg 
chi nay bi mat cap hoc bi sir ding vei myc dich km dao. 
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D16u 10 TO chin tth Hoyt dgng (siva dgi, 136 sung 16n 4) 

Dieu 11.  Yen - Chun chi chiing khoin khfic 

Ching chi Si phieu hoc cac chung chi chimg khoan khat cüa C6ng ty (trir cac 
thu chao ban, cat chimg chi tam died va cac tai lieu tuong 	dugc phat hanh 
co dau va chit ky mau cüa dai din theo phap luat cüa Cong ty, trir truang hgp ma 
cac dieu khoan va dieu kien phat hanh quy djnh khac. 

Von vay: C8ng ty huy Ong vOn ben ngoai bang phuong thirc phat hanh tral 
phieu, vay von cita ngan hang, cita the tO chirc tai chinh trong va ngoai nuot va 
cac phuong thirc khat theo quy dinh cita phap luat. C6ng ty dugc quyen su dung 
von nay va co trach nhiem hoan S dung han ca von lan Mi. 

VOn tich My: Von tich My cita clang ty dugc hilt thanh tir ket qua kinh doanh, 
dung de Si Ong va phat then hoat don& kinh doanh cita C6ng ty, g6p von lien 
doanh vgi cac cá nhart, cat to chirc kinh th trong va ngoai nuac. 

Cac loai vein khac: Cong ty dugc tip nhan von Mu Pr va phat then dm cat cá 
than va phap nhan trong va ngoai nu& va cac inai vOn khat theo ding phap 141 
hien hart de 116 sung cho van hoat Ong. 

A 	 ' 
Di 	en 

 

Di u 12.  Chuy nhuvng co phan 

Tat ca cac cA ph'an dugc tu do chuyen nhugng trir kin Dieu M nay va phap hiat co 
quy dinh kha.c. Co phieu niem yet, clang ky giao dich tren Se, giao dich chimg 
khoan dugc chuyen nhugng theo cat quy dinh cita phap luat ye ch 	ld ung man va 
thi tnrong chimg khodn. Co phan chua dugc thanh toan day dit khong duge 
chuyen nhugng va huang cac quyen Igi lien quan nhu,quyen nhan cO tile, quyen 
nhan co phieu phat hart de tang von ,c6 phan tir ngugn von chit kr him, quyen 
mua c8 phieu mai chao ban va cac quyen lgi khac theo quy dinh cita phap lust 

Viec chuyen nhugng duce thtrc hien bang hgp dAng theo each thong thuemg hoc 
thong qua giao dich tren thj trugng chimg khodn. Truang hgp chuyen nhugng 
bang hgp &Ong thi giay to chuyen nhugng phai dugc ben chuyen nhugng va ben 
than chuyen nhugng hoc dai dien Uy quyen cUa hg kY. Throng hgp chuyen 
nhugng thong qua giao dich tin thi truemg chung khoan, trinh tu, thit tuc va viec ghi 
nhan sec hirn thtrc hien theo quy dinh cM phap luat ye chimg khoan. 

Truemg hgp cO Ong la cá than chat thi ngugi thira ke theo di chile hoc theo phap 
luat ala c6 &Ong do la co dong ala ding ty. 

Truang hgp co phan cita cO dong# 1a cá nhan chet ma khang ,c6 nguai thira ke, 
nguai thira ke tit choi nhan thira ke hoac bi truat quyen thira ke thi s6 co phan dO 
dugc giai quyet theo quy dinh cita phap luat ye dan sir. 

CA Ong c6 guy& tang cho mOt than hoc toan blo cO phAn ala minh tai cong ty 
cho ngtrai lchac; sir dung c8 phan dê tra ng. Truang hgp nay, nguai dugc tang cho 
hoc than tra ng bang co phan se la c6 tong dm cling ty. 

Truemg hop cO dieing chuyen nhugng meit sA c6 phan thI GO phieu cii bi hUy bo va 
c6ng ty phat hanh c8 phieu mai ghi nhan so co phan da chuyen nhugng va s6 c6 
phan cOn lai. 
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Dieu le T6 chin v5 Hopt dbng (sera d6i, b6 sung len 4) 

7. Ngtred nhan ce phan tong cdc twang hgp quy dinh tai Dieu nay chi ter thanh c6 
&Ong cong ty tIr thad diem cac thong tin dm h9 dugc ghi day da vao so dang Icy co 
dong. 

A Dieu 13. Thu hi phan 

	

1. 	Truemg hgp cos/Ong khong thanh toan day da va dang han .s6 ti'en phai tra mua 
c8 phieu, HOi  dong quan tri thong bao va co suyen yeu cau cO Tong do thanh toan 
so tien con lai cang vgi [Ai suAt tren khoan lien do va nIffmg chi phi pita sinh do 
viec kh8ng thanh loan day dii gay ra cho C8ng ty theo quy dinh. 

	

2. 	ThOng bdo thanktoan neu tren phai ghi re thed hn thanh toan mat thesi hart thi 
thieu la 7 ngay ke tir ngay gai thong bao, dia diem thanh toan va thong bao phai 
ghi re truong hop khong thanh toan theo dang you eau, set ce phan chua thanh 
toan het se bi thu hoi. 

	

3. 	Trogng hop cac,yeu eau trong thong bao neu ten hieing dugc thuc hien, trirot 
kin thanh toan day da tat ca cac lchoan phai nOp, cac khoan lai va the chi phi lien 
quan, HOi  dong quan tri co quyen thu hoi so c8 phan do. HOi d8ng quan tri co the 
chap nhan viec giao nOp cac co phan bj thu hoi theo quy dinh tai cat Khoan 4, 5 
va 6 va trong cac truang hop khac dugc quy dinh tai Dieu le nay. 

	

4. 	a phan bi thu Mi se trey thanh tai san caa Cong ty. HOi Sing quart tri c6 the true 
Het) hoc ày guyen ban, tai phan plied hoc giai quyet cho ngued da sà Mu co 
phan bi thu h8i hoc the d'Oi tugng khac theo nhcmg dieu hen va each thac ma 
HOi deng quan tri thay la pha hop. 

	

5. 	a d8ng nam gift ce phart bi thu hei se phai ta b6 hr each c6 dOng dOi voi nhitng 
cO phan do, nhtmg van phai thanh than tat ca the khoan den co lien quan cong 
vgi tien lai theo ty1 vac) thed diem thu hoi theo quyet dinh ciia HOi dOng quart tri 
ke tir ngay thu hoi cho den ngay time hien thanh toan. HOi doling quan tri cO toan 
quyen quyet dinh viec cueing the thanh toan toan be gid tri co phieu vao thed 
diem thu Mi hoc cO the mien giam thanh toan mot phan hoc toan bO so tie'n do. 

	

6. 	Thong bao,thu hei chive gin den ngueri nam gier phan bi thu heti fru& thed 
diem thu h8i. Viee thu Wei van co hieu lye ke ea trong truang hyp co sai s6t hoc 
bat cAn tong viec gni thong bk. 

Dieu 14. Thin k'e co phAn 

	

1. 	Tru6ng hop ea dong la ea nhan chet, Cong ty cong nhan nhang ngued sau day c6 
quyen ser him met phan hay toan be c6 phan elm nguai da chet: 

Ngued thira Ice theo lust dinh. 

Trixemg,hgp c6 nhieu nguen cling thin Ice hgp phap thi h9 phai 	er dien sMu 
duy nhat bang thu tie ày quyen. Viec ay quyen phai dugc lap thanh van ban va 
c6 xac nhan dm co quan cong chftng, chung thuc theo quy dinh cita phap Mt. 
Clang ty kh8ng giai quyet cac truimg hgp co trait chap quyen thim ke gifta nhang 
ngueri thin ke ved nhau cho den khi dugc th6a thuan hoc dugc giai quyet bed tea 
an c6 tham quyen. 
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Dieu le T6 chat ye Hot doily (sera d6i, b6 sung Ian 4) 

Sau khi xuat trinh day du cactgiay to chimg minh quyen thin ke,hcrp phap, nguth 
thin k'e se clang ky cat loai to phan dugc thin ke vã trer thanh co dong caa C8ng 
ty. 

Ngueri thin ke hop phap ciia c8 dong se thin ke cat quyen va nghla Ai lien quan 
den viec ser him to phan cila c6 &mg do tai Cong ty. 'thong thin ke chire vg, cat 
lcri ich lien quan den chirc vg ciia to d8ng do tai Cong ty. 

1Chi ckdong là phap than bi giai th'e, sap nhap, chia, tach hoc pha sari thi quyen 
thin ke lien quan den to &Mg phap than do dugc giai quyet theo cat quy dinh 
caa phap luat. 

Dieu 15. Chao ban c phAn 

	

1. 	Chao ban ce phan la viec c8ng ty tang them se lacing,  ce phan duge quyen chao 
ban va ban cac c6 phan do tong qua trinh hog Ong de fang von dieu 1. 

	

2. 	Chao ban c6 phan co the thgc hien theo met trong cac hinh thirc sau day: 

Chao ban cho cac co thing hien him; 

Chao ban ra c8ng chimg; 

Chao ban c6 phan rieng le. 

	

3. 	Chao ban c0 phan ra deg chimg, chao ban c6 phan ciia cOng ty c6 phan them yet va 
dai citing thgc hien theo cat quy clinh ciia phap luat ve thing khoan. 

4. Cong ty that hien Tang ky thay dei sten dieu 1 trong thai han 10 ngay, S tir ngay 
hoan thanh dot ban to phari. 

Dieu 16. Chao ban cO phAn ra cong chting 
Cong ty chao ban c6 phan ra ding chung khi hei dii cac dieu kin sau : 

Doanh nghiep co mirc von dieu l da gop tai thin diem clang Icy chao ban tir mired 
dong Viet Nam to len tinh theo gia tri ghi ten s6 ke toan; 

Hoat Ong kith doanh cUa tam lien twat nam clang 14,  chao ban phai to lai, tang 
tit khong co 18lüy ke tinh den narn dang 1c5,  chao ban; 

CO phucmg an,phat hanh va phucmg an sir dung vOn thu dugc tir dot chao ban 
duce Dai h'ei dong c6 thing thong qua. 

Cling ty phai cam ket dua chimg lchoan vao giao dich tr8n thi truemg to t6 ethic 
tong thoi hart met nam, ke tir ngay ket thtic dot chao ban dugc Dai hi Jong co 
&Ong thong qua. 

Dieu 17.  Chao ban to phan rieng le 

Cong ty chao ban c6 phan rieng lé khi heti da cat dieu kin sau : 

CO quyat dinh cim Dai hei ding ce dong hoc Hai &Mg quan tri th6ng qua phuang 
chao ban va sir dung so tien thu duce tic dot chao ban; xac dinh re doi tugng, 

so lucmg nha dau tu; 

Vic chuyen nhucmg cO phan rieng lé bi han che tOi thieu met tam, ke to ngay 
hoan thanh dcrt chao ban, trir trutmg hap chao ban rieng lé theo chuong trinh lga 
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DiOu la' TO chive va Hoot dgng (siva clOi, bei sung Ion 4) 

chon cho ngued lao dOng trong cling ty, chuygn nhugng chung khoan da chao ban 
cña ca nhan cho nha dau tu chfmg khoan chuyen nghigp, chuyen,nhuong chi:mg 
khoan gala cac nha dau tu chimg khoan chuyen nghigp, theo quyet dinh dm Tea 
an hoac thira ke theo quy dinh eüa phap luat; 

Cac dcrt chao ban et) phan Hong lê phai each nhau it that sau thing. 

Dap fing cac digu kign Ichac theo quy dinh phap luat co lien quan trong truang hop 
to chfrc phat hanh là doanh nghiep thuoc nganh, nghe lcinh doanh cO dieu kign. 

T6 chfrc phat hanh Ichong phai la coring ty me cüa tã chfrc dirge chao ban c6 phigu 
hoac ca hai t6 chirc nay lchong phai IA cat ding ty con tha cimg met citing ty me. 

Diu 18. Chic) ban ci; phAn cho c thing hi§n him 

Chao ban e6 phA'n cho c6 dong hien him la truang hop ding ty fat' ig them s6 lugng 
c8 phan dirge quyen chao ban va ban toan be s6 co phan do cho tat ca c8 Tong 
theo l ce phan hign co dm ho tai  ding ty. 

Tnrang hop s6 Iugng c6 phAn du kign chic ban khong dirge c6 &Ong va ngueri 
nhan churen quyen uu tien mua dang k mua het till Hei d8ng qua'n tri co quyen 
ban s6 c6 phan dirge quy'en chao ban con lai do cho c8 dong cUa ding ty hoc 
win khac theo each thfrc hop ly yeti dieu hen  Ichong thuan lcri hon so yeti nhcmg 
dieu kign dA chao ban cho the co &Mg, trir trueng hop Dai hi dong co doting co 
chap thuan Ichac hoc c6 phan dirge ban qua So giao dich chfmg khoan. 

a phAn dirge coi là &A ban,khi dirge thanh toan dü vA nhcmg thong tin vg ngueri 
mua dirge ghi day da vao so Sang ky co dong; ke tir thoi diem d6, nguoi mua co 
phan trer thanh c6 thing cM cOng ty. 

Sau khi c6 phan dirge thanh toan Ay,* ding ty phai phat hanh va trao e phigu 
cho nguei mua. Cling ty co the' ban co phan ma kfrOng trao co phiêu. Tnremg hop 
nay, cac thong tin ve e6 &Ong dirge ghi vao so (tang ky c6 dOng de chung thirc 
quyen ser hUu c8 phan cM c8 &Mg do trong ding ty. 

Diu 19. Phit hanh trái phiL 

Cotlg ty c6 quygn phat hanh trai phieu, Si phigu chuygn d6i va cac loai Si 
phieu khac theo qui dirt  cM phap 141 va dieu l cling ty. 

C8ng ty kh6ng throe qtlyen phat hart trai phigu trong cat trueng hop sau day, trir 
twang hop phap luat ye chUng Ichoan c6 qui dinh Ichdc: 

Kh8ng thanh toan du ca giSc va lai cM trai phigu da phat hanh, Ichong thanh toan 
hoac thanh toan kh6ng dn. cac Ichoan ng den han trong 3 narn lien tiep twee do; 

Ti sat lgi nhuan sau thug binh quan dm 3 na'm lien tip truerc do khong cao hem 
mire lAi suat du kien tra cho Si phieu dinh phat hanh; 

Vigc phat hart yrai phigu cho cac chi] ng la t6 chfrc tai chinh dirge hra chon 
Ichong bi han che bOi the qui dinh tai diem a va b neu tren. 

Hei den quan tri cO guy& quyet dinh loai Si phigu, ging gid tri trai phigu va 
thin diem phat hanh nhtmg phai bao cao Dai hei &Mg c6 dong tai cuec hop gan 
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Dieu le Te chat va Hopi deng (siva del, be sung len 4) 

that. Bao,the phai kern theo tai lieu va ha so giai trinh quyet dinh ala Hai (long 
quan tn ye ph& hanh Ural phieu. 

3. Tnrong hgp cang ty ea phan phat hanh trai phieu chuyen dai thanh c6 phan thl 
thtrc Men  theo trinh tv, thu We ttrong ung chao ban cia phan theo quy dinh tha 
Lit Doanh nghiep va phap luat c6 lien quan. Cong ty thyc Men'dang lcy thay del 
von dieu le trong thed han 10 ngly ke tir ngay hoan thanh viec chuyen dal trai 
phieu thanh co phan. 

Dieu 20.  Quyen dm a d8ng 

	

1. 	Co idling la ngued ch6 sec him C6ng ty, c6 the quyen va nghla vi tuong img theo 
A 	' so co phan va loai ca phan ma h9 ser hcru. CO dong chi chili trach nhiem ve ng va 

the nghia vii tai san khde ala Cong ty trong pham vi so von da g6p vao Cong ty. 

	

2. 	Nguoi nam gal ea phan pha thong c6 cac guy& sau: 

a. Tham du va phat Neu trong cac Dai hQi ca (king va thtre MOn guy& bleu quyet 
true tiep hoac thong qua dai dien theo quyen; mai eô phan pho thong c6 mat 
phieu bleu quyet. 

b. Nhan ea tire voi mire theo quyet dinh ala Dai hai d'ang ce dong; 

c. Ty do chuyen nhugng c6 phan d'A duct thanh toan My da theo quy dinh cita Dieu 
le nay va phap luat hien hanh; 

d. Dirge uu tien mua ea phieu mei chao ban Wang *rig ved ty 10 c6 phan ph6 thong 
mi ho so him; 

e. Kiem tra cat thong,  tin lien quan den ea dong trong danh sach ca dong dii tu each 
tham gia Dai hOi dong c8 tang va yeu cau sira doi cac thOng tin khong chink' xac; 

f. Xem xet, tra elm, trich lye  hoc sao chyp Dieu le cons ty, s6 bien ban h9p Dai 
hOi Tong co dong va the nghi quyet ala Dai hOi d8ng co thing; 

Throng hop CON ty giai the, dirge nhan mat phan tai sin con tucmg img void 
s8 co phan gap von via c6ng ty sau lchi Clang ty da thanh toan cho chit no va the 
co tong loai khac theo quy dinh ala phap lust; 

Yeu eau Ging ty mua lai c6 phan ala h9 trong eat truang hop quy dinh tai  khoan 
1 Dieu 129 elm that Doanh nghiep; 

Dirge Uy quy'en timg lkn bang van ban cho ngtred khac tham dy hop Dai hei deng 
cO dong theo quy dinh tha phap luat. Ngued dirge fay quyen tham dy khong duce 
ity quyen lai cho ngued thir ba. 

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

	

3. 	CO °tong hoe them c6 Tang nam gift tfr 5% tit len,t6ng so c6 phan pha th8ng 
trong thed han lien tic tU sau thang fret len c6 the quyen sau: 

DO eU cac thanh vien Hai tang quan tri hoe Ban kiem scat; 

Yeu cAu trieu tap Dai hOi  deng c6 dong khi : 

g. 
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Dieu la% T6 cherc tra Heat dbng (saw d6!, b6 sung Ian 4) 

Hei &mg quan tri vi phana nghiem tr9ng quyen caa ce dong, nghia 
ngueri quan 15, hoe ra quyet dinh vuert qua tham quyen dirge giao; 

- Nhiem caa Wei Mug quan tri vugt qua 6 thang ma Hei ding quan tri mai 
chira dirge bau thay the; 

Kim tra va than eban sao hoe ban trich dAn danh sach cat c6 dong c6 quy6n 
tham du va bo phieu tai  Dai hei &lug c6 &Ong. 

Yeu cAu Ban kiem soat kiem tra timg van de cu the lien quan den quan l, dieu 
hanh hoat cleng cna tong ty lchi xet thay can thiet. YEu eau phai the hien bang van 
ban; phai co he', ten, dia chi thuang tra, quoc tich, s6 Giay chirng mitt than dan, 
He chieu hoc chang thire cá than hgp phap khac doi yeti co,d8ng là cá than; ten, 
dia chi thuang ml, quoc tich, s6 quyet dinh thanh lap hoac so' (tang Icy kith doanh 
doi vai co dong lA to chat; sO luemg c8 phan va theri diem dang ky co than du 
timg c6 d8ng, tong s6 có phan elm ca nham c6 dor% va tY l kr hItu trong tong s8 
c8 phan cüa tang ty; van de can hem tra, mvc  dich Iciem tra; 

Xem xet va trich lye so bien ban và the nghj guy& elm Hei ding quan tri, bao cao 
tai chinh giera nam va hang nam theo mau ciia he thong Ice tom Via Nam va the 
bao cao cüa BKS; 

F. Cac quyen khac dirge quy dinh tai Dieu le nay. 

Beet' 21.  Nghia vy cfia co dong 

CO dong c6 nghia vysau: 

1. 

 

Titan tho Dieu le C8ng ty va cat quy the cua C8ng ty; chap hanh quyet dinh eüa 
Dai hei &Ong c8 thing, Hei dong quan tri; 

	

2. 	Thath toan dQ se cO phan cam ket mua trong then han chin mirth ngay, ke tit ngay 
Cong ty dirge cAp Giay chimg than clang Icy kinh doanh; chiu trach,nhiem ye' cat 
khoan ng va nghia vy tAi san khac cUa C6ng ty trong pham vi s8 von da gap vao 
C8ng ty. Khong dirge rut von (la gap bang co phan ph8 thong ra khei tong ty 
dual m9i hinh thirc, trir truemg hgp dirge c8ng ty hoe n?uai khac mua lai cO 
phan. Tnrang hgp c6 co &mg rut met pharTh. hoc toan be von co' phan da gap trai 
\Teti quy dinh ti khoan nay tin co don do va ngued c6 lgi ich lien quan trong 
tong ty phai cling lien dal chiu trach nhiem ye cat khoan ng va nghia vi tAi san 
khat caa tong ty trong pham vi gia tri co phan da bi rat va cat thiet hi xay ra. 

	

3. 	Cung cap dia chi chinh xac khi dang Icy mua e phan; 

	

4. 	Hoan thanh cat nghia vu khac theo quy dinh elm phap luat hien hanh; 

	

5. 	Chu tract nhiem cá than khi than danh tong ty duai m9i hinh that de thirc Men 
met trong cat hanh vi sau day: 

Vi,pham phap luat; 
Tien hanh kinh doanh va cac giao dich khac de tu Igi hoc phut vy Igi ich caa t6 
chat, cá than khac; 
Thanh toan cat khoan ng chua den hail truerc nguy co tai chinh c6 the xay ra dei 
vai tong ty. 

6. C6 Jong Ian c6 tract nhiem khong dirge Igi dung uu the caa minh gay ten hai den 
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Di6u le TO chive va Hoat dgng (sOra d6i, b6 sung In 4) 

cac quyen, lgi ich cü c6ng ty va dm the e6 Tong khac ; 05 nghla vu ding 1)6 
thong tin theo quy dinh elm phap luat 

Dieu 22.  SO ding 14 ding 

	

1. 	C8ng ty 	phan phai lap va ltru gift ,s6 tang ky,  co dong tir !chi dugc cap Giacy 
chimg than (tang ky doanh nghiep. So clang kY co clang 05 the la van ban, tap dir 
lieu din tCr hoc ca hai loai nay. 

	

2. 	SO dang Icy c6 dong phai cO cac nOi dung chit yeu sau day: 

Ten, dia chi trij sac chinh cM ding ty; 

TOng só 015 phin duce quyen chao ban, loai  c6 phan duce quyen chao ban va s6 c6 
phan dugc quyen chao ban tha tang loai; 

C. TOng se') e6 phan da ban cilia timg loai va gia tri vOn CO plan da gOp; 

d. HQ, ten, dia chi Muting eta, qu6c tich, s6 The can cuttc c8ng dan, Giay chfrn 
minh nhan dan, HO chieu hoc chung thtrc ca than hop phap khac doi veri co 
(tong la cá than; ten, ,ma s8 doanh nghiep hoc so quyet dirt thanh lap, dia chi 
try s& chinh cloi yeti CO dong la t6 elite; 

d. SO lucmg e6 phari timg loai cM ngi c6 (long, ngay clang ky GO phan. 

	

3. 	SO clang k9 CO dong,dugt luu giU tai fru ser chinh cM cOng ty hoc Trung tam km 
ky Chung khodn. CO citing c6 quyen kiem tra, tra cfru hoc trich Mc, sao chep n'Oi 
dung s8 clang kY c6 &Mg trong gier lam viec tha cOng ty hoc Tn.mg tam luu 
Chung khodn. 

	

4. 	Truerng hi7 co (long to thay dOi dia chi thuang hit thi phai thong bao kip thai \Tad 
cOng ty de cap nhat vao sO danp ky co dong. Cong ty khOng chiu trach nhiem ye 
viec khong lien lac dugc veri co dong do lchong dugc th8ng bdo thay doi dia chi 
dm co dong. 

CHUtING V 

CO CAU TO CHUC, QUAN TRj VA MEM SOAT 

Di u 23.  Cu can to chat (wan trj vi kiem snit 

Ccr cAu g eh& quan hi va kiem sok tha COng ty bao g6m: 

- Di hOi thing CO thing; 
- HOi thing quan tri; 
- Ban kiem soat 
- Giam dOc; 

Vic quan 19 Cong ty phai dam bao nguyen tac : 

- Bao dam co cAu quan tri hgp 19; bao dam hieu qua boat dOng CM HOi dOng 
q 'thn hi, Ban kiem soat; 
- Bao dam quyen Igi cM có dong, nhtmg ngutri co lien quan; 
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Dieu le TO chin va Hogt clOng (sera dei, b6 sung Ian 4) 

- Bao dam dei xt tong bang gita cat c6 tong; 
- Clang Ichai, mirth bath mei hog dOng cüa tong ty 

CHIJONG VI 

BSI WM BONG CO BONG 

Biu 24.  Vai tro Dai hi diing c thing 

	

1. 	Dai hei deng c6 tang là ca quan c6 tham quyen cao nhat tin C8ng ty. Dai hei c6 
citing ththang then dugc to chtc mOi nam met ma D4i hei thing c6 'Jong phai hep 
thuerng nien trong tiled han 04 thang, ketu ngay ket that nam tai chinh. Throng 
hep dc biet theo de nghi Hei thing quan tri, ca quan dang ky doanh nghiep c6 
thE gia han, nlitmg khong qua 06 thang, Ice ttr ngay ket that nam tai chinh. 

	

2. 	Wei dng quan tri e6 chirc trieu tap hgp Dai hOi  clang c6 dong ththang then va lira 
then dia diem phi! hgp. Dai hei Tong co d8ng thuang then ciuyet dinh nhcmg van 
de theo quy dinh cna pMp luat va Dieu 10 Cong ty. Cat kiem toan vien dee lap 
dugc mai tham dg dai hei de tu van cho viec thong qua cat bao cao tài chinh 
hang Warn 

3. HOi clang van' tri phai trieu tap Dai h'ei deng c6 dong Mt thuang trong cat 
tnrong hgp sau: 

HOi deng quart tri xet thy can thiet vi lei ich eta Gang ty; 

Bang can d6i ke toan hang nam, cac bao,cao quy hoc nira nam hoac bao cao Iciem 
toan taa narn tai chinh phan anh von dieu I da bi mat met nth; 

Khi se thath vien cüa 110i deng qukt tri, thanh vien Frei deng ctuar' tri dc lap; 
Kim soat vien it hcrn se thanh vien ma hat phap quy dinh hoc so thanh vien cña 
HOi dieing (wan tri bi gram qua met phan ba (1/3) so vei so thanh vien quy dinh tai 
Dieu le nay 

CO dong hoc thorn ce &mg quy dinh tai Ichoan 3 dieu 20 oh Dieu le nay yeu 
cau trieu tap Dai hei thing co dong bang met van ban hen nghi. Van ban kien 
nghi trieu tap phai neu re ly do va mac dich cuec h9p, co chir ky dm cat co thing 
lien quan; 

Ban kiem soat yeu cau triau tap cut& hap nu Ban kiem soat c6 ly do tin Wang 
rang cat thanh vien Hei 'long quan tri hoc nguai quan ly doanh nghiep vi pham 
nghiem treng the nghla viii elm he theo Dieu 160 Luat Doanh nghiep hoc Frei 
dong quan tri hanh deng hoc c6 dinh hanh deng ngoai pham vi quyen han elm 
minh; 

Cat tracing hcp Ichac theo quy dinh cüa phap luat va Dieu le tong ty. 

	

4. 	Trieu tap hgp Dai hei ding e6 thing bat thuong 

a. Hog der% quan tri phai trieu tap hp Dai hei deng c6 &Mg tong then han ba muoi 
ngdy ke tit ngay so thanh vien 1-10i (tong quan tri cOn !pi nhu quy dinh tai Khoan 
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Dieu 10 TO chilt vA Hoyt clOng (stia d6i, la6 sung lOn 4) 

3c dieu nay hoac than dugc you eau quy dinh tai lchoan 3d va 3e dieu nay. NEu 
Hai &Mg quan tri thong trieu tap cuac hop neu ten thi Chu tich Hai 'long quart 
tri va cac thanh vien Hoi dang quan,t4 phai chiu trach nhiem tru6c phap luat va 
phai bai thuOng thiet hai phat sinh doi ved Cong ty. 

TruOng hop Hai clang quan tri kh6ng trieu tap hop Dai hi &mg, c6 d8ng theo guy 
dinh tai Idioan 4a dieu nay thi trong thin han ba muoi ngay tiep theo, Ban kiem 
scat phai thay the HOi &mg quan tri trieu tap hop Dai hOi &Ong di tong. Neu Ban 
kiem sok khong trieu tap cuac hop Dai hOi clang co' dong theo quy dinh thi Ban 
kiem soat phai chiu trach nhiem tnr6c phap luat va b6i thuemg thiet hi phat sixth 
doi ved Gang ty. 

Trueing hgp Ban kiem soat khong trieu tap hop Dai hOi dang c6 dong theo quy 
dinh tai,khoan 4b dieu nay thi trong thin han ba muoi ngay tiep,theo, c6 thing, 
nhom co &Mg c6 yeu eau quy dinh tai khoan 3d Dieu nay c6 quyen thay the Hai 
thing quart tri, Ban hem soat trieu tap hop Dai hai dOng cô dong 

Trong tru6ng h9p nay, ca &Ping hoc nhem ca &Mg trieu tap hop Dai hal tang ca 
dong c6 the de ngin cct,quan,dang k kinh doanh giam sat viec trieu tap va lien 
hanh hop neu xet thay can thiet. 

Tat cA chi phi cho viec trieu tap va ti6n hanh hop Dai hOi d'eng ca dong se dugc 
cling ty hoan lai. CM phi nay khong,bao g6m nhcmg chi phi do co Tong chi tieu 
kin tham du Dai hai &Mg co dong, ke ca chi phi An a va di lai. 

Diau 25. Quyan va nhiam vu ciia Dai hen clang c6 &lug 

	

1. 	Dal hi Tang ca tieing thuang nien c6 quy6n thao luan va thong qua: 

Bao cao tái chinh, kiem toan hang nany, 

Bao cao dm Ban kiem soat; 

Bao can dm Hai dang quan tri; 

Chien lugc phat tri6 nian hwi va dai han elm Citing ty. 

	

2. 	Dai hai dong co dong thuemg nien  va bat thuOng thong qua nghi guy& bang van 
ban ye cac van de sau: 

Thong qua cac bao cao tai chinh hang nam; 

Mire ca tire thanh toan hang nam cho rn61 loai  c6 phan pint hgp voi Luat Doanh 
nglilep va cac quyen gait lien vOi loai co phan do. Mitt cO uric nay khong cao hcm 
mix ma HOi d'Ong quan triâé nghi sau khi da tham khao kien cac ca thing tai 
Dal Wai (tang di &Ong; 

Sa lucmg thanh vien cUa HOi dang quAn tri; 

Ltra chgn cong ty kiem toan; 

Batt, bai min vã thay the thanh vien Hai clang quan tri va Ban kiem soat va phe 
chuan viec Hai dong quart tri be nhiem Giam doc dieu hanh. 

Tang sa tien thit lao câa cac thanh vien Hai tang quan tri va Bao cao tien thit lao 
cUa Hai dong quan tri; 
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Dieu le To chic ve Ho* dng (siva d6i, b6 sung In 4) 

B6 sung va sin dal Dieu 1 C6ng ty; 

Loai e6 phan va sa lugng ca phan mai se dirge phat hanh cho m6i loai et) phan, 
va vice chuyen nhugng ea phan cüa thanh vien sang lap tong yang ba nam dau 
tien ke tir Ngay thanh lap; 

Chia, tach, hop nhat, sap nhap hose chuyen dai Cong ty; 

Ta chirc lai va giai tha (thanh 19) Cong ty va chi dinh nguoi thanh ly; 

Mani tra va xfx ly the vi pham eüa Hai clang quan tri hoe Ban kiem sok gay 
thiet hi cho Clang ty va cat co (long coa COng ty; 

I. Quyat dinh thu tu hoc ban sa tai san cif) gia tri bang hose Ion hcm 35% tang gia 
tri tli sari dirge ghi trong bao cap tai chinh gan that cna cOng ty; 

Cong ty mua lai hcm 10% mat loai ea phan phat hanh; 

Cong ty hoe ode chi nhanh ena Cong ty kY kat hgp dang voi nhitng nguei dirge 
quy dinh tai  khoan 1 dieu 162 dm Luat Doanh nghiep voi gia tri b'ang hoc ion 
han 35 % tOng gia tri tai san cua Clang ty va the chi nhanh cM C8ng ty dirge ghi 
trong bao cao tai chinh SA* dirge kiem toan gan nhat; 

Cac van de Ichac theo quy dirt cUa Diu le nay va cac quy che khac eM Cong ty; 

	

3. 	a thing khong dirge tham gia bO phiu trong cac truang hop sau day: 

Cac hop clang quy dinh tai khoan 2 dieupay 'chi c6 ding do hoc nguai c6 lien 
quan tai cO (long do la mat ben ena hem clang; 

Vic mua c6 phan cM e6 dong,c16 hoc cna nguai co lien quan tad e6 tong do tit 
twang hop viec mua 10 co phan dirge thirc hien tircmg *rig vai tY le se'r him ena 
tat ca ode c8 thing hoc viec mua lai dirge thire hien th8ng qua giao dich IchOp 
lenh ten Sac giao dich chung Ichoan hoac chao mua c8ng khai theo quy dinh tha 
phap 141. 

	

4. 	Tat ca cac nghi quyet va the van de da dugc dua vao chuung trinh hop phai dirge 
dim ra thao luan va bleu quyet tai Dal hal &Ong ca dong. 

Dieu 26.  Di din theo iiy quyen 

	

1. 	C6 dong co the true tip tham dir hop, Ay quyen b'ang van ban cho mat nguoi khac 
dir hop hoc thong qua mat tong cac hinh thirc quy dinh tai khoan 2 Dieu nay. 

	

2. 	C6 dong dirge coi la tham dir va biau quyat ti cuac hop Dai hai ding ea' dong 
trong truong hop sau day: 

Tham du va bieu quyet twc  tip tai cuac hop; 

fly quyen cho mat nguei khac.tham dir va biau quyat tai cu.& h9p; 

Tham du va biau quyet thong qua hai nghi true tuyan, bo phiu din tit hoe hinh 
thue din tir khat; 

Gui phieu bieu quyet den cu.& hop thong qua giri thu, fax, thu din 

	

3. 	Tnrimg hop ca dong la t6 clam thl ny quyen cho ngued khae du hop Dai hai dang 
e8 thing vice en nguei dai din theo ày quyen thirc hien theo quy dinh sau day: 
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Dieu 16 T6 chirc ve Hoot dgng (siva d6i, b6 sung In 4) 

T6 charc la thanh vien cong ty trach nhifrem hum han hai thanh vien tit len c6 sà 
hiru it nhat 35% v8n dieu l c6 the ay quyen tin da 03 nguai dai din; 
T6 chirc la có thing cong ty c6 phan có set hat it nhat 10% teng s e6 phan phO 
th8ng c6 the ay quyen tM da 03 nguai dai din. 

4. Vice ay quyen cho nguai dal di'en du hop Dai hOi  ding cO dicing phai p thanh van 
ban theo mu do cong ty phat hanh. Nguai dugc ày quyen du hop Dai hOi &Mg 
co Tong phai xuat trinh van ban ay quyen lchi dang lcY du hop trudge lchi vao 
phOng hop. 
van ban ay quyen phai c6 cac nei dung chu yeu sau day: 

Ten, ma sot  doanh nghiep, dia chi try ser chinh ala chit so him, thanh vien, c6 
tong; 
s6 lugng ngthai dai dien theo lay quyen va tY l ce phan, phan vein gep tucmg img 
mei ngueri dai din theo ày quyen; 
H9, ten, dia chi thuang tra, quec tich, se The can cuot tong dan, Giay chung 
minh than clan, HO chieu hoc chung thue cal than hop phap khac caa thng ngueri 
dai di'en theo ay quyen; 
Thai hart ay guy& tucmg üng caa timg nguai dai dien theo ay quyen; trong do 
ghi rO ngay bat dau &roc ay quyen; 

H9, ten, chit ky cita ngueri dai dien theo phap Wait caa chit sa him, thanh vien, ce 
dong va ala nguai dai din theo ay quyen. 

5. Truang hop chit ser hitu, tart vien, et; Tong c6ng ty la ye chirc cir.mhieu nguei dai 
din theo ày quyen thi phai xac dinh cy the phan vein .gop, so c8 phan, cho 
ngueri dai  din. Twang hop cha ser hat, thanh vien, co dOng deg ty Wong xac 
digh phan von gap, se ce phen tucmg ung,cho mt6i ngueri dai din theo ay quyen, 
phan von gap, so co plan se dirge chia deu cho s8 luong ngueri di then theo ày 
quyen. 

	

6. 	Tnrang hop luat sir thay mat cho ngueri ày quyen Icy giey chi dinh nguai dai din, 
viec chi dirt  nguai dai din trong tnrang,hop nay chi dugc coi la co hieu lye neu 
giay chi dinh nguai dai din do dirge xuat trinh cimg vai giay ay quyen cho luat 
sir (neu trmac do chin dang k yeti C8ng ty). 

	

7. 	Phieu bieu quyet caa nguai dirge quyen du h9p trong pham vi dirge quyen 
van c6 hieu lye khi c6 met trong cac throng hop sau day: 

Ngued uy quyen da chet, bi han che nang lye hart vi dan sr hoc bi met nang lye 
hanh vi dan six; 

Ngueri uy quyen da hug' b6 viec chi dinh quyen; 

Nguiyi quyen da huy be tham quyen ala nguai thuc hien viec uY quyen. 

Dieu khoan nay se khong ap clung trong truang hop Cong ty nhan dirge th8ng bao 
ye mOt trong cac su kien tren truem gia khai mac cuec hop Dai hei dong co tong hoac 
truck Ichi cuOc hop dirge trieu tap lai. 

Dieu 27 Thay 'lei the quyen 
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Dieu le T6 chirc va Hog dOng (sera d61, b6 sung In 4) 

Viee thay d6i hoc hily be the quyen dc bit On lien yeti met loai ce phan tru dAi 
c6 hieu lve lchi duce c8 tong nam gill it nhat 65% co phan pho thong tham dv 
hop thong3ua (long theri clugc co dons Mtn gift it that 65% quyen bieu quyet cita 

e6 phan tru dai neu tren bieu,quyet than& qua. Vie t6 eh& cuee hop cilia cac 
co dong nam gill met loai co phan tru dai de thong qua viec thay d8i quyen neu 
tren chi co gia tri khi,co toi thieu hai (02) co dOng (hoc dai din duce ñy quyen 
elm ho) va nam gift t8i thieu met phan ha (1/3) gia tri menh gia cM cac cO phan 
loai do da phat hanh. Throng hgp khong co dit so dai bieu nhu neu tren thi cuOc 
hop duot,to chire lai trong vOng ba mtrai (30) ngay sau do va nhthig nguai nam 
gift eô phan thuee loai do (khong p1w thuOc yap so ,lugng nguoi va so co phan) c6 
mat true tiep hoac th8ng qua dai dien dugc fly quyen deu duge,coi la du s8 lugng 
di bieu yeu cau. Tai cac cuee hop cila co dong n'Am gift co .phan uu dai neu tren, 
nhtmg ngued Mtn sill c6 phan thuOc loai de c6 mat Mit tiep hoac qua nstrori dai 
din co the yeu cau ho phieu kin. M6i c8 phan cling loai cO quyen bieu quyet 
ngang bang nhau tai cac cuOc hop neu tren. 

Thu tot lien hanh the cuOc hop rieng biet nhu vay dugc thvc hien tucmg ti; voi 
the quy dinh tai Dieu 29 va Dieu 31 Dieu le My. 

Trir khi the dieu Ichoan,phat hanh Co phan quy dinh khac, cac quyen dac Net gAn 
lien vai 	CO phan cot  quyen uu dai doi vai met sO hoc tat ea cac van de 
lien quan den viec phan phoi loi nhuan hoac tai san efia Cong ty khong bi thay 
doi lchi Ging ty phat hanh them the co phan ding loai. 

Dian 28. Trikku tOp hqp, chuang trinh hçp, va thong bac, hap Di hi eMng cO 
doling 

	

1. 	HOi deng quail tri trieu tap Dai hei deng CO dons, hoc Dai hei &Ong et\ dOng 
cluge trieu tap theo cac truang hgp quy dinh tad Dieu 24. 	 •. 

	

2. 	Ngued trieu tap h9p Dai hei d6ng e6 dOng phai thvc hien the cong viec sau day: 

Chuan bi danh sach ce.dong dii dieu kien tham gia va bit quyet tai Dai hei dong 
co tong. Danh sach c8 dong c6 quyen dv hop Dai hQi dOng co thing dirge lap 
kh8ng sem hcrn hai muai (20) ngay tru6c ngay gun thOng bao mai h9p Dai hOi 
'Jong cO thing; 

Chuen bi chuang trinh, nOi dung dai hOi; 

C. Chuan bi tai lieu cho dai hei; 

Dv thao nghi quyet Di hei dens et') (long theo nOi dung dv kien eM cuee hop; 

Xac dinh thai gian va dia diem tO chire dai hOi; 

f Thong bao va gin thong bao hop Dai hei dong ce tong cho tat ca cac có dOng c6 
quyen dv h9p; 

g. Cac ding viec khac phvc vv dai hOi. 

3. Thong bao hop Dai,h0i thing ce dong duce giri cho tat ca the cO citing bang 
phucmg thtic bao dam, (long th6i ding 1)6 tren tang th8ng tin din tCr tha Cong ty va 
Uy ban chimg khoan Nha nuac, Ser giao dich chang khoan (doi,vOi cac c8ng ty niem 
yet hoc clang Icy giao dich). Ngueri trieu tap hop Dai hei d8ng CO dOng phai gui thong 
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Dieu leT6 ch fic va float clOng (sCra d61, b6 sung 16n 4) 

bap mad hop den tat ca cat ce tong trong Danh sach c d8ng c6 quyen dy hop them 
that mired lam (15) ngay truere ngay khai mac cuOc hop Dai hei dong c8 thing (tinh tir 
ngay ma thong bdo duce gin hoae chuyen di met each hop le, duet trA etrec phi hoac 
&rot be, vAo hem thu). Chuang trinh hop Dai heti tong c6 clOng, the tai lieu lien quan 
den cat van de se dirge bieu quyet tai  dai hei dirge gen cho the c8 d8ng hoacka dang 
tren trang th8ng tin dien tir cüa C8ng ty. Trong twang hop tai lieu khong dirge gfri 
kern thong bao hop Dai hei dong co thing, thong bao mei hop phai neu re' duerng dart 
den toan be tai li'eu hop de the c8 dong c6 the tiep can, bao g8m: 

Chucmg trinh hop, cat tai lieu sir dung trong cuee hop; 

Danh sach va thong tin chi tik cüa the ung vien trong truOng hop bau thanh vien 
Hei dong quan tri. Kiem soat vien; 

Phiu bieu quyet; 

Mau thi dith dai dien theo üy quyen du h9p; 

Du thao nghi quyet di veri tUng vAn de trong chucmg trinh hop. 

	

4. 	Ce clang hoc them ce &Ong theo quy dinh tai khoan 3 Dieu 20 Dieu &nay e6 
quyen kien nghi van de dim vAo chuong trinh hop Dai hei &mg co &Ong. Kien nghi 
phai bang van ban vA phai dirge gin den Citing ty it that ba (03) ngay lam viec truot 
ngAy khai mac cuee hop Dai hei don co Tong. Kien nghi phai bao gem ho va ten cô 
tong, dia chi thuong trñ, quoc tich, so The can tuck tong dan, Giay chang mirth than 
dan, HO chieu hoe chi:mg thue ca than hop phap khac doi yeti eO dong IA ed than; ten, 
ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi try sci chinh del yeti co thing 
IA to chat; se luong va loai co phan co tong do narn giü, va nei dung hen nghi dim 
vao chucmg frith hop. 

	

5. 	Ngutpi trieu tap hop ,Dai hei deng ce dong co quyen tir chei kin nghi quy dinh tai 
khoan 4 Dieu nay neu thuec met trong the throng hop sau: 

Kien nghi dirge giri dan khong ding thed hart hoc khong dü, khong ding nei 
dung; 

Vao thei diem kien nghi, c tong hoc them ce dong,khOng nam gill du tit 5% 
c8 phan ph6 thong tr& len trong thin gian lien tut it that sau (06) thang theo quy 
dinh tai  khoan 3 Dieu 20 Dieu le nay; 

V'An & hen nghi khong thuOc pham vi thAm quyen guy& dinh caa Dai h'ei deng 
c8 dOng; 

Cat true:mg hop khac theo quy dinh elm phap luat vA Dieu l'e nay. 

	

6. 	Truong hop tAt eã ce (tong dai dien 100% s6 c6 phan c6 quy'en Neu quyat true 
tiep tham du hoac thong qua dai dien dugc uy quyen tal Dai hei &mg co d8ng, 
nhcmg quyet dinh dirge Dai h'ei citing co dong that tri thong Rua deu dirge coi la 
hop l'e ke cá trong twang hop viee trieu tap Dai hei dong c8 dong 'thong theo 
thing thil tic hoe nei dung bieu quyet khong c6 trong ehuong trinh. 
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Dieu le TO chitc ve Hon eking (sera 561, b6 sung la'n 4) 

Din 29. Cfic ditu kiOn tin hanh how Doi hOi ang c tong 

Cuoc h9p DBDCD dirge tien hanh khi co s6 ca &Ong (hoac dai  din theo üy 
quyen) du hop Si din it nhat 51 % tong so phieu bieu quyet. 

Tntling hop khong c6 dit se lugng dai bieu can tin& trong yang ha nurai phut ke 
hr thin diem an dinh khai mac dai hOi, dal hei phai.dugstrieu tap lai trong yang 
ha muai ngay Ice tir ngay du dinh to chiic Dai hOi  dong co thing lan thir nhat. Dai 

dong co &Ong trie'u tap lai chi dugc tien hanh !chi c6 thanh vien tham du la cac 
ea d'Ong va,nhang dai din dirge uST quyen h9p dai dien cho it that 33% tong 
s6' phieu bieu quyet 

Truling hop dal hOi Mn thit hai khong throe tin hanh do khOng c6 da s dai bitu 
can thiet trong wing ha muai phitt ke tit tiled diem an dinh khai mac dai hOi, Dai 
hOi tong cO dong Ian tit* ha cep the dirge trieu tap trong yang hai muai ngay ke tit 
ngay du dinh tien hanh dai NA Ian hai, va trong tripling hop nay dai hoi dirge tien 
hanh kh6ng phi thuOc vao so krona c6 dong hay dai dien uY quyen tham.  du va 
ducic coi la herp,le va co quyen quyet dinh tat ca cac van de ma Dai hoi dong co 
thing Ian thir that c6 the phe chuan. 

Theo de nghi Chit tga, Dai  hOi thing c8 dong cO quyen thay d6i chucmg trinh hgp 
da dirge gin kern theo thong bao môi hcp Dai hOi  &Ong co &Mg. 

niM 30. Th'' thin titn hinh hqp vl tau quytt ti foci hOi thing ca dong 

Truerc khi khai mac culec h9p, COng ty phai thushin thit hie clang Icy ce d8ng va 
phai dux hien viec (tang ky cho den khi the c6 &kg cO quyen du hop c6 mat 
dang ky het. 

KM ti'en hanh dang Icy e6 dong, C6ng ty së cdp.cho timg ce d8ng hoac dai din 
dirge uy quyen c6 %wen Neu quyet met the Neu quyet, tren do có ,ghi se dang 
kY, ho va ten cila co 'long, ho va ten dai din dirge uY quyen,và so phieu bieu 
quyet cUa dr (long do. 1Chi tien hanh bieu quyet, tai dai hOi,  so the ling ho nghi 
quyet dirge tthu truerc, se the phan doi nghi quyet dirge thur  sau,,cu8i cimg dem 
tOng so phieu tan thanh hay phan doi de quyet dinh. Tong so phieu img hO, phan 
dOi timg van de hoac b6 phieu trang, s'e dirge Chit toa thong bao ngay sau khi tien 
hanh bieu quyet van de d6. Dai hOi  së tu chon trong s8 dai bieu nhitng ngued chiu 
trach nhiem kiem phieu hoac giam sat kiem phieu va neu dai hei kh8ng chon thi 
Chit toa se chon nhirmg ngueri do. SO thanh vien cita ban kiem phieu do Dai hei 
&sing co dong quyet dinh can cit de nghi coa Chit toa cuOc hop. Twang,  hop bau 
Bed doing quan tri hoac Ban kiem soat thi nhcing nguai trong Ban kiem phieu 
khong dirge dong then la ngulii img cIt vao nhimg chitc danh nay. 

CO &mg hoac dal  din theo ity quyen den sau khi cuOc hop da khai mac có quyen 
dang Icy ngay va sau de co quyen tham gia va biêu quyet ngay tai dai hOi. Chit toa 
khong cep trach nhiem dung dai hei de cho co dong.den muen Tang ky va hieu lye 
cIta cac dcrt bieu quyet clA lien hanh trulic khi cO dong den muOn tham du se 
khong bi anh holing. 
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Dieu le T6 chat va Ho?t deng (sica del, b6 sung len 4) 

Chu tich HOi deng quan ti-i.lam chit toa cac cuQc  hop do HOi ding quan tri trieu 
tap. Twang hop Chit tich yang mat hoac tam thgi mat ldia nang lam viec thi cac 
thanh vien HOi dong quan tri con 10 bau mQt nguai trong so h9 lam chit tga cuQc 
hop theo nguyen the da s& Trugns hop khong bau dugc ngugi lam chit toa, 
Truerng,Ban kiem soat dieu khien de Dai h'ei Tong co Jong bau cho toa cuec hop 
trong so nhang ngutri du hop va ngUeri c6 phieu bau cao nhat lam chit t9a cuOc 
hop. 

Trong cac truerng hop khac, ngueri kY ten trieu tap hop Dai hei deng c6 &mg dieu 
khien cuOc hop Dai hei dong c8 Sing bau chit toa cuec hop va ngueri c6 so phieu 
bau cao that dugc cir lam chit toa cuOc hop. 

Quyet dinh cita Chit toa ve trinh ttr, thit tic hoac cac su kin phat sinh ngoai 
chuong trinh cita Dai heti dong co thing sê mang tinh phan guy& cao that. 

Chit top. Dai hQi d6ng c6 (long c6 the hoan h9p dai hei ngay ca trong tnrerng hop 
da c6 dit se dai bieu can thi'et den met theri diem khac và tai  met dia diem do chit 
toa quyet dinh ma khong can lay y kien,cita dai hOi neu nhan thay rang (a) cac 
thanh vien tham du ldciang the co cho ngoi.thuan tin ô clia diem to chirc dai hei, 
(b) hanh vi cita nhimg nguai cep mat lam mat tat tr hok co5 kha nang lam mat tat 
tr cita cuoc hop hoac (c) sty tri hoan la can thiet de the ding viec cita dai  hoi duce 
tien hanh met ckh hop le. Ngoai ra, Chu toa dai hei c6 the hoan dai hei khi ca stx 
nhat triehoac yeu cau cita Dai hOi ;long Co dong da co dit so lugng dai bieu du hop 
can thiet. Th6i gian hoar] toi da khong qua ba ngay ke tir ngay du dirth khai mac 
dai hOi. Dai  hei hop lai se chi xem xet the cong viec le ra da dugc giai quyet hop 
phap tai dai hei bi tri hoan truot do. 

Tnrgng hop chit toa hoan hoac tam dimg Dai hQi clang c6 dong trai vOi guy dinh 
khoan 6 Dieu 31, Dai Wei &Ong c8 thing bau met ngueri khac trong so nhang 

thanh vien tham du de thay the chit toa dieu hanh cuec hop cho den tic ket thac 
va hieu lye cac Neu quyet cuec hop do khong bi anh huOng. 

Ngueri trieu tap hop Dai hei dAng c6 dong CO th'e yeu eau cat c6 thing ho4c dai 
din dugc quyen tham du Dai hei dOng co thing chili stir kiem tra hoac ck Hen 
phap an ninh ma HOi &Ong quan tri cho la thich hop. Tnrong hop c6 co d8ng hoac 
dai din dugc u$r quyen khong chiu tan thit nhcmg quy dinh ve item tra hok ck 

• 
 

bin phap an ninh noi ten, Ngugi trieu tap hop Dai hei doting co d8ng sau khi 
xem xet met each can tong CO the tit choi hoac tic xuat c6 dong hoac dai dien 
mai ten tham gia Dai hOi. 

Ngugi trieu tap hop Dai Wei &ring c6 clang, sau khi da xem xet met cach can 
tong, co the tien hanh cac bin phap dugc HOi tang quart tri cho la thich hop de: 

Dieu chinh se ngueri c6 mat tai dia diem chinh hop Dai Wei thing c6 thing; 

Bao dam an toan cho m9i ngueri cat mat tai dia diem de; 

Tao dieu kin cho c6 dong than du (hoac dap tic tham dtr) dai  hOi. 

Ngurgi trieu tap hop Dai hei thing c6 dong ca toan quyen‘  thay dei nhcmg bin 
phap neu ten va áp dung tat ca cac bin phap neu HOi d8ng quan tri thay can 
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Dieu le TO char va Hopi deng (sin del, ni3 sung Ian 4) 

thiet. Cac bien phap ap dung cO th'e la cAp giAy vao cira hoac sir dung nhang hinh 
di& lva  chon khac. 

10. Trong truang hop tai Di hOi clen4 c6 &Ong cO ap dung cac,  bien phap nOi tren, 
Ngtrei trieu tap hop Dal hOi tong co clang lchi xae dinh dia diem Si hOi cO the: 

Theng bao rang dai hed sê dugc tien hanh tai dia diem ghi trong thong bao va chit 
toa di hOi se có mat tai do ("Dia diem chinh cña dai her); 

B6 tri, t6 chfre d'e nhimg ce (long hoac Si dien dugc uy quyen khong du hop 
dugc theo Dieu khoan nay hoac nlifmg ngueyi muon tham gia a dia diem khac vOi 
Dia diem chinh cüa Si hOi  có the &Ong thai tham du Si hOi; 

Thong bao ve viec te chic Si hei kh8ng cAn neu chi tiet nhemg bien phap t6 
chirc theo Dieu khoan nay. 

11. Trong Dieu le nay 	khi hoan canh yeu cau khac), mgi Co tong se dugc coi la 
tham gia dai hei er Dia diem chinh cüa Si hOi. 

Hang Mm Cong ty phai t6 chi:re Dai hOi deng et) dong it nhat mOt lam Dal hOi 
&Ong c8 Tong thuong then khong dugc t6 chfre clued hinh thtic lay y kien bang 
van ban. 

Dieu 31.  Theng qua Nghi quyet cüa Dai hi deng et) tong 

1. 	Dai hOi deng e6 (tong theng qua cac quyet dinh thuOc tham quyen bang hinh tithe 
bieu quyet tai cuOc hop hoac lay y kien bang van ban. 

2. Nghi quyet cüa Dai hOi dang Co dOng ve cac vAn de sau day phai dirge thong qua 
bang hinh that bieu quyet tai cu.& hop Dai hOi dong CO deng trir true:mg hop HOi 
'king quan tri quyet dinh thOng qua bang van ban neu xet thay can thiet: 

Stia del, b6 sung cac nOi dung dm Dieu le ding ty; 

Dinh huOng phat trien ding ty; 

Loai phan va tong s6 c6 phan cüa timg loai; 

Ban, mien nhiem, bai nhiem thanh vien HOi dOng quail tri va Ban kiem sok; 

Quyet dinh dAu tu hoac ban s6 tai san co gia tri bang hoac lan hcm 35% teng gia 
tri tai san dirge ghi trong bao cao tai chinh gan nhat cila cling ty, hoac mOt ty le, 
gia tri lchac nho han do Dieu le ding ty quy dinh, 

Thong qua bao cao tai chinh hang nam; 

T6 chire lai, giai the ding ty. 

3. 	Nghi quyet.vE nOi dung sau day duce thong qua neu duce so co dong dai dien it 
that 65% tong so phieu bieu quyet dm tat ca c8 'Jong du hop tan thanh: 

Logi Co phan vã t6ng so c6 phan caa timg loai; 

Thay 	nganh, nghe va huh vue kinh doanh; 

Thay dei ca cAu t6 chirc quan i c6ng ty; 

Du an dau tu hoac ban tai san ce, gia,tri bang hoac len han 35% teing gia tri tai 
san dirge ghi trong bao cao tai chinh gan nhat cüa ding ty &lac kiem toan 
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Dieu le TO char va Hoot dOng (siva clot i, be sung len 4) 

TO chitc Iai,  giai the cling ty; 

Süa di, b6 sung cac nei dung cita Dieu le ding ty 

	

4. 	Cac nghi quyet Ichac dugc thong qua 'chi duce se c6 d'Ong dai din cho it nhAt 51% 
tong se phieu bieu quyet dm tat ca ea dong du hop tan thanh : 

Th6ng qua bao cao tai chinh hang nam 

Ke hoach phat trien ngan va dai han elm c8ng ty 

Mien nhiem, &di nhiern va thay the thanh vien Hei deng quart tri, Ban Iciem soat 
va bao cao viec HOi dong quan tribe' nhiem Giam doe 

Cac van de lchac ngoai quy dinh tai khoan 3 dieu nay 

	

5. 	ViebMu quyet bAu thankvien HOi dang quan tri va Ban kiem soat phai thvc hien 
theo,  phucmg that bAu den phieu,‘  theo do m6i ce dong c6 tong s6 phieu bieu 
quyet tucmg frng yeti teng so co phan s6 hitu nhan yen so thanh vien dirge bau cna 
Hei dong quan tri hoc Ban kiem soat va c6 dong c6 quyen don het hoc met 
phan tong s8 phieu bau dm mirth cho met hoe met s8 Img cü vien. Nguai trang 
cu thanh vien HOi &mg van tri hoac Kiem soat vien dugc xac dinh theo se phieu 
bau tinh tir cao xu8ng thap, bat dau tit Img cir vien c6 s6 phieu bau cao that cho 
den khi dU so thanh vien quy dinh tai Dieu le ding ty. Twang hoy c6 tit 02 ling 
cit vien tr6 len dat cling s8 phieu bau nhu nhau cho thanh vien cuei ding ciia Hei 
thing quan tri hoc Ban kiem sok thi se tien hanh bau lai  tong sO cac img cit vien 
co s6 phieu bau ngang nhau hoc Iva chon theo tieu chi guy che bau cit hoc Dieu 
le Gong ty. 

	

6. 	Nghi quyet caa Dai hei ding ce demg phai dugc thong bao den ce Sing c6 quy'en 
dy hop Dai hei &Ong ce dong tong theri han 15 ngay, ke tit ngay nghi quyet dirge 
th8ng qua; truOng hop cong ty có tang thong tin din tit, viec giti nghi quyet c6 the 
thay the bang viec dang tai len tang thong tin din tü dlm ding ty. 

Dieu 32.  Th'ain quyen vl the thirc lay kien Co (long bing van ban de thOng 
qua quyet dinh cua Dal hQi dong co dong 

Tham quy'en va the thitc lay y hen do &mg bang van ban de thong qua quyet 
dinh elm Dai hei deng co dong dugc thuc hien theo quy dinh sau day: 

Hi deng quan tri cO quyen lay ST kin c6 dOng b'ang van ban de thong qua quyet 
dinh cia Dai heti dong c8 dong bat dr lac nao neu xet thay can thiet vi igi ich cia 
cong ty; 

Hei deng quan tri phai chuan bi phieu lAy Men, dr thao quyet dinh cia Dai Wei 
Tong c8 thing va icac tai lieu giai trinh dv thao quyet dinh. Phieu lay y kien kern 
theo dv thao quyet dinh va tai lieu giai trinh phai dirge giri bang phuong that bao 
darn den dirge dia chi thuOng fri dm tirng co tong; 

Phieu lay yc  kien phai co cac nei dung chit yeu sau day: 

Ten, dia chi try se chinh, s6 va ngay cAp Giay chimg than dang Icy kinh doanh, 
nth (tang k kinh doanh cia cong ty; 
Mvc dich lay y kien; 
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Dieu If re chfrc tea Hog dOng (sera crei, be sung an 4) 

Ho, ten, dia chi thuemg trü, quiac tich, se Giay chImg mirth nhan dan, HO chieu 
hoac chi:mg thuc cá nhan hop phap khat cua co thing là cá than; ten, dia chi 
thugng ti-a, guile tich, so quyet dinh thanh lap hoac so clang ky kinh doanh cna cO 
dong hoac dai dien theo uy quyen cita c6 thing là to chile; s6 lugng c phan cita 
timg loai va so phieu bleu quyet cita c8 dong; 
Van d'e can lay Y kien de thong qua quyet dinh; 
Phucmg an bieu quyet bao gem tan thanh, Ichong tan thanh va khong c6 9  kien; 
Th6i hart phai gin ye cong ty phieu lay y hen a dugc tra lgi; 
Ho, ten, chit k9 cüa Chit tich Hei Sing quan trj va ngueri dai then theo phap luat 
caa clang ty; 

	

4. 	Phieu lay 9 kien da ducre tra IM phai c6 chU k9 cia c6 &Mg IA ca than, cia ngugi 
dai dien theo quyen hoac ngugi dai dien theo phap luat cia co Tong la to chic. 

	

5. 	Phieu lay Y kien cep the dugc girl ve C6ng ty theo cac hinh thirc sau: 

Girl thu: Phieu lay y kien gin ve Cong ty phai dugc dung trong phong bl dan kin 
va Ichong ai dugc quyen mi truarc khi kiem phieu; 

Giri fax hoac thu dien Phieu lay Y kien gfri,v6 Cong ty qua fax hoac thu then ter 
phai dugc gift bi mat den then diem kiem phieu. 

Cac,  phieu lay 9 kien Cong ty nhan dugc sau thgi han da xac dinh tai  nOi dung 
phieu lay y kien hoac d'A bi mi trong truang hop giri thu hoac dugc ding b8 
truot theri diem kiem phieu trong trugng hgp gin fax, thu dien tir la khans hop le. 
Phieu lay y kien Ichong dtrgc gin ye dugc coi là phieu Ichong tham gia bieu quyet. 

	

6. 	HOi deng quan tri kiem phieu va lap bien ban kiem phieu duth sr thing kien cia 
Ban kiem soat hoac cia co thing Ichong nam gift chic vu quan ly ding ty. Bien 
ban kiem phieu phai co cac nOi dung chi yen sau day: 

Ten, dia chi try sà chinh, se va ngay cap Giay chung than clang ky kinh doanh, 
nth dang ky kinh doanh; 
Arc dich va cac van de can lay y kien dê thOng qua guy& dinh; 
Se c6,d'ong vth tOng phieu biOu spy& da tham gia bieu quy'et, trong do phan 
bit s8 phieu bieu quyet 	va so biêu quyet thong hop le, kern theo phu luc 
danh sach co5 d8ng tham gia bieu quy'et; 
Tong sei phieu tan thanh, Ichong tan thanh va khong có 9  kien dei vgi timg van de; 
Cac quyet dinh da dugc thong qua; 
HQ, ten, chit ky cia Chit tich HOi  dong quart tri, nguai dal dien theo phap luat cia 
ding ty va cia ngueri giam sat kiem phieu. 

Cie thanh vien HOi thing quan tri va ngueri giam sat kiem phieu phai lien dad chili 
trach nhiem ye tinh trung thuc, chinh xac cfra bien ban kiem phieu; lien dai chiu 
trach nhiem ye cac thiet hai phat sinh tir cac quyet dinh dugc thOng qua do kiem 
phieu Ichong trung thgc, thong chinh xac; 

	

7. 	Bien ban ket qua kiem phieu phai ducrc gni den cac ce dong trong veing mueri lam 
ngay, ke tir ngay ket thoc kiem phieu; Truang hop C8ng ty c6 trang thong tin 
then tir, viec girl hien ban kiem phieu ce, the thay the bang viec dang tai ten trang 
thong tin dien ti cita Cling ty trong vOng hai muth tu (24) gig, ke tur then diem ket 
thAc kiem phieu. 
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Dieu le TO chat Va Hoat thing (sera rfei, be sung len 4) 

Phieu lay 9 kin dA dirge tra 16i, bien ban kiem phieu, toan van nghi quy'et da 
dirge thong qua va tai lieu c6 lien quan gni kern theo phieu lay y kien deu phai 
dirge km gift tai try sar chinh cüa ding ty; 

Twang hop thong qua quyet dinh duth hinh thuc thy y,kien ban* van ban fill 
quyet dinh cna Dai hQi don* ca &Mg dirge th6ng qua neu dirge sO GO thing Si 
dien it nhat 51% tong so phieu bieu quyet chap ththan. Quyet dinh dirge th6ng qua 
theo hinh thirc lay y kien c8 dong bang van ban c6 gia tri thu quyet dinh dirge 
thong qua tai cuOc hop Dai hOi thing co &Ong. 

Dieu 33.  Bien ban h9p 1309i hi deng ceo tang 

	

1. 	CuOc hop Di hOi  (tang ea thing phai dirge ghi vao SO hien ban can ding ty. Bien 
ban phai lap bang bang tieng Viet, c6 the ca bang tieng nu6e ngoai va phai c6 the 
nOi dung chñ yeu sau day: 

Ten, dia chi ti sir chinh, s6 va ngay cap giay chimg nhan dang ky kinh doanh, 
noi dang ky kinh doanh; 

Theri gian va dia diem hop Dai hOi d6ng co &Ong; 

Chuang trinh va nOi dung cuOc hop; 

Chu toa va thu ky; 

Tom tat din bran cuOc hop va the 9  kien phat bieu tai Dai hOi doing e6 clang ve 
timg van dê trong nOi dung chucmg trinh hop; 

S6 c6 (tong va tong s6 phieu bieu quyat cOa the cO dOng dg‘hop, phii lye danh 
sach clang kY ca tong, 5i then  c8 d'O'ng du hop veri s8 cO phan va so phieu bau 
tucmg img; 

Tang so phieu bieu quyet doi veri tOng van cte Men quytt, trong do ghi rô tOng sa 
phieu tan thanh, lchong tan thanh va khong cep y kien; il l tucmg Ong tren tong 86 
phieu bieu quyet cna &Ong ty dir hop; 

Cac quyet dirt  pia dirgc thong qua va ty le phieu Neu quyet th8ng qua tuang 
img; 

Bien ban dirge lap bang tieng Viet hay tieng nu& ng6ai du c6,hieu lye  phap 19 
thu nhau. True:mg hap c6 sir lchac nhau ye nth dung bien ban tieng Viet vã tieng 
nuac ngoai thi nOi dung trong hien ban tieng Viet co hieu lye áp dimg. 

	

2. 	Bien ban hop DO hOi  clong cO &Ong phai lam xong va dirge thong qua mrot khi 
be mac cu.& hop. 

Chu tga va thu ky cuOc hop phai lien dth chiu troth nhiem ve tinh trung thirc, 
chinh xac coa n'Oi dung bien ban. 

	

3. 	Bi'en ban hop Dai WIN dang eO (long phai ,cluge eking ba tren trang thong tin then 
fir elm Cang ty trong then han hai mirth bon (24) gief hoc gad den tat ca c8 Tong 
trong thoi han 15 (mueri Parn) ngay, ke fir ngay be mac cuOc hop. 

	

4. 	Bien ban hop Dai hOi dang c6 dOng dirge coi la bang thing xac thuc ve nhang 
Gong viec da dirge tien hanh tai cuOc hop Dai hOi d8ng c8 tong nit Ichi c6 9  Men 
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phan dei ve noi dung bien ban dirge dua ra theo dung thil tux quy dinh trong 
yang mutri (10) ngay ke tir khi gui bien ban. 

	

5. 	Bien ban h9p Dai hOi ding c6 d8ng, phi 1ie danh sach c6 dong dang ky dtr hop, 
than van nghi quyet da' dirge thang qua va tai lieu c6 lien quan ged kern theo 
thong bao maxi hop phai dirge urn tit tai trt set chinh cM dog ty. 

Dieu 34.  Yeu du hay bO quyet dinh ciia Di hQi slang Co doing 

Trong thai han chin muair ngay, k tit ngay nhan dirge bien ban hop Dai hOi deng 
co &Mg hoc bien ban ket qua kiem phieu lay Y kien Dai  hOi d8ng c8 dong, 96 
&mg, thanh vien HOi deng quan tri, Giam d8c, Ban kiem goat ce, qtwen yeu cau 
Toa an hoc Trgng tai xem xet, huY bo quyet dinh cUa Dai hOi dong co deng 
trong cac trutmg hgp sau day: 

Trinh tr vã thn tvc trieu tap hgp Dai hOi dang c dong ldiong thve Men dung theo 
guy dinh eM Luat Doanh nghiep va Dieu le cong ty; 

NOi dung nghi quyet vi pham phap luat hoc Dieu 1 c6ng ty. 

Tnr?mg hgp quyet dinh cM Di hOi deng ce thing bi hay b6 theo guy& dinh cM 
Tea an hoac Tr9ng tai, nguai trieu tap hgp Dai hOi &Mg co &mg N hay be co the 
xem xet to chirc lai cuOc hcop Dai hOi dong co dong trong yang 30 ngay theo trinh 
tv, tha tic quy dinh tai Luat doanh nghiep va Dieu le nay. 

CHUONG VII 
1101 BONG QUAN TRI 

Dieu 35 eng cir, acfr thinh vien I-10i doing quan tri 

	

1. 	Trutmg hgp da xac dinh dirge tacit frng vien, th8ng tin lien quan den cac img 
vien,HOi tong quan tri dirge dua vao tai lieu h9p Di hOi ding co &Mg va ding 
bo t8i thieu muoi (10) ngay truck ngay khai mac cueoc h9p Dai hOi &Mg c8 dong 
tren trang thong tin dien tir di a Cong ty de co d8ng c6 the tim bleu ye the img 
vien nay trink khi be phieu. Tlng vien HOi &Mg quan tri phai c6 cam ket bang 
van ban ve tinh trung thvc, chinh )(az va hgp 1 efia the th8ng tin cá nhin dirge 
clang b8 va phai cam ket dive hien nhiem viz mOt each trung dux neu dirge bau 
lam thanh vien HOi &SIT gut' tri. Th8ng tin lienquan den ling vien Hi &Mg 
quan tri dirge ding bo bao gôm the nOi dung toi thieu sau day: 

H9 ten, ngay, thang, nam sixth; 

Trinh dO hoe van; 

Trinh dO chuyen mon; 

Qua trinh citing tac; 

Cac Gong ty ma ung vien dang nam gill chirc vi thanh vien HOi Sing quail tri va 
cac chfrc dart quan 1 khac; 

Ong ty phan  cap mit Ch9 Lou 	 Trang 28 
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Bao cao danh gia v dong g6p cüafrog vien cho Cong ty, tong tnrang hop Ung 
vien do hien dang la thanh vien Hei dong quan tri tha Cong ty; 

Cac lgi ich co lien quan tad Cong ty (nu co); 

H9, ten tha c6 &Ong hoc nhem c dong de dr img vien do (nu c6); 

Cac thong tin khac (nu co). 

Cac c dong nam gi& c6 phan ph e thong trong thin hart lien tic it nhat sau (06) 
thang co quyen gOp so quyen bieu guy& de de eft cac iing vien HOi dong quãn tri. 
CO dong.hoac nhom co &mg nam gi1m tir 5% den clued 10% t8ng se co phan co 
quyen bieu guy& dugc de dr mOt (01) ling vien; tir 10% den cluai 30% dugc de 
eir toi da hai (02) ung vien; tir 30% den dueri 40%rdugc de cii t6i da ba (03) img 
vien; -lir 40% den dtthi 50% dugc de cir tOi da b8n (04) Ong vien; tir 50% den 
duel. 60% dugc de cir tOi da nam (05) frng vien; tit 60% den duoi 70% dugc dê 
cii t6i da sau (06) ung vien; tu 70% den 80% dugc de cir toi da bay (07) img 
vien; va. lir 80% den &red 90% duce de dr tOi da tam (08) img vien. 

Truang hgp so lugng Ung vien Hei ding quan tri thong qua de cir va ung cir van 
khong du s6 lugng can thiet, HOi &Ong quan tri dining nhiem co the de dr them 
frng cii vien hoc to chi= de cir theo co che dugc C6ng ty quy dinh tai Quy che 
nOi b0 v Ruan tri cong ty. ThA tiic  HOi d8ng quan trj dining nhiem giOi thieu 
vien Hied d8ng quan trj phai duce cong b6 rO rang va phai dirge Dai hei ding co 
dong thong qua truac khi tien hart decii theo quy dinh phap luSt. 

Diu 36.  Thinh phAn vã nhi'On clut thanh vien Hi (tang quan tri 

	

1. 	Tieu chuan thanh vien HOi dong quan trj 

La ce d8ng ca nhan sà hat it nhat 5% ding se ce phan phe th8ng hoac nguai 
khac c6 trinh do chuyen mon, kinh nghiem tong quan l kinh doanh hoc 
tong nganh nghe kinh doanh chit yeu tha Cong ty; 

CO sire khoe, co pham chat clao dirc tht, trung thtrc hem khiet, cO hieu biet luat 
phap; 

CO dit nang lvc  hanh vi dan sr, khong thuOc d6i tuemg N cam quan 1 doanh 
nghiep theo quy clinh tha Lust Doanh nghiep; 

2. se luong thanh vien HOi deng quan trj la bay (07) ngueri. Nhiem tha HOi dang 
quan tri IA nam (05) nam. Nhiem 	thanh vien HOi dong quan,tri khong qua 
nam (05) nam va cO the,  dirge bau lai \red soinhiem kh6ng hart che. Trutmg herp 
tat ca. thanh vien Wei dong quan tri cimg ket thac nhiem thi the thanh vien do 
tiep Mc là thanh vien HOi &Ong quan tri cho den khi co thanh vien med duct bail 
thay the va tiep quan ding Vic. 

	

3. 	Co eau Hoi &mg quan tri can dam bao sr can dei gicza cac thanh vien co kien thuc 
va kinh nghiem ye phap luat, tai chinh va libh vtrc hoat deng kinh doanh tha 
cong ty; giea cat thanh vien kiem dieu hanh va cat thanh vien khong dieu hanh, 
tong de t8i thieu met phan ba (1/3) tang se thanh vien HOi  Tong quan trj phai la 
thanh vien HOi ding quan tri kh8ng dieu hanh. 
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4. 	Thanh vien HQ1 clang quan tri së khong cein tit each thanh vien HOi dog quan tri 
trong cac truang hop sau: 

Thanh vien do khong dü tu each lam thanh vien HOi deng quail tri theo quy 
dinh cita Luat Doanh nghiep hoac bi luat phap cam khong duce lam thanh vien 
Hei dong quan 

Thanh vien dO gin don bang van ban xin tit claire dan try se chinh cua C6ng ty; 

Thanh vien do bi raj loan tam than va thanh vien khac cüa HOi deng quan tri cO 
nhcmg bang chimg chuyen m8n chimg to nguOi do khong c6n nang lye  hanh 
vi; 

Thanh vien do yang mat khong tharn dy cac cuOc h9p caa,1-10i deng quan tri 
lien tyc trong vOng sau thing, va trong thin gian nay HOi dong quan tri kh6ng 
cho phdp thanh vien do yang mat va da' phan guy& rang eh& vu cña nguai nay 
bi b6 tong; 

Tharth vien do la ngued dai  din cho ce d8ng la phap nhan va c6 tong la phap 
nhân do co van ban thay d8i ngued dal then (do nghi butt, nghi viec hoac ly do 
khac) gài den try se chinh cña Cong ty; 

Thanh vien do bi each chirc thanh vien HOi deng quan tri theo quy6t dinh cM 
Dai hoi doing co doting. 

5. 	HOi thing quan tri cO the be nhiem thanh vien HOi clang quan tri meri da thay the' 
ch6-  tr6ng phut sixth va thanh vien mai nay phai duct chap thuan tai Dai h'ei 
dong co dong ngay tiep sau do. Sau lchi dugc Dai hei deng c8 doting chap thub, 
viec bo nhiem thanh vien mai do s'e dugc coi la có hieu lye vao ngay dugc HOi 
tong quan tri bô nhiem va nhiem 	thanh vien do la nhiem ky can lai caa 
nhiem HOi &Ong quan tri. 

6. 	Vic be nhiem cac thanh vien HOi d6ng quan tri phai dugc thong bao theo cac quy 
dinh cM phap 141 ye chimg khoan va thi truOng chimg Ichoan. 

7. 	Thanh vien HOi deng quan tri kh8ng nhat thiat phai la nguai nam gift c6 phan eM 
C8ng ty. 

8. 	Thanh viten HOi dang quan tri cM ding ty khong duce Sing theri la thanh vien 
HOi dong quan tri tai qua 05 cling ty khac. 

9. HOi deng Tian tri phai trieu tap hop Dai 	deng c6 dong de Mu be sung thanh 
vien Hei (long quan tri trong truerng hop sau day: 

- Se thanh vien Wei thing quan t4 bi gia'sn‘  qua met phan ba so veri se quy dinh 
Dieu l'e cOng ty. Truemg hop nay, HOi deng quan tri phai trieu tap hop Dai hei 
d8ng c6 Tong trong thin han 60 ngay, ka tit ngay so thanh vien bi giam qua mot 
phan ba; 

- So lugng thanh vien d'Oc lap HOi deng quan tri giam xueng, lcheng bao dam tY 10 
theo quy dinh 

Truang hop,  khac, tai cuec hop gan nhat, Hai hOi_deng c6 (tong Mu thanh vien 
mei thay the thanh vien HOi thing quan t da bi mien nhiem, bai nhiem. 
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Dieu 37. Quyen hyn vi nhiem vy ctiaYi ding quan tri 

	

1. 	Hog dOng kinh doanh va cac cong viec cua COng ty phai chiu six quan ly,hok 
chi dao thuc hien tha HQi d8ng quan tri.‘HOi dong quail tri la ca quan cep day chi 
quyen hart de,thuc hien ,tat ca cac quyen nhan danh Cong ty t± nhcmg tham 
quyen thuee ye Dai hei dong co &Mg. 

	

2. 	HOi dOng quan tri co5 trach nhiem giam sat Giam doc diet' hanh va cac can b0 
quart 19 khac. 

	

3. 	Quyen va nghia vu caa HOi ding quan tri do lug phap, Dieu le, cac quy che noi 
be dm COng ty va quyet dinh cita Dai hal thing co thing quy dinh. Cu the, }lei 
dong (Titan tri c6 nhang quyen han va thiern vu sau: 

Quyet dinh chin luçxc, Ice hoach phat trien trung han va ke hoach Icinh doanh 
hang Warn cita C6ng ty; 

Xac dinh ck mue tieu hog deng tren ca so cac mac tieu chin luat &me Dai  hei 
dong co &Ong thong qua; 

130 nhiem va bai nhiem cac can be van ly cling ty theo de nghi ala Giam dee 
dieu hanh va quyet dinh mire lucmg ala ha; 

Quyet dinh ca cAu tO chat tha COng ty; 

Giai quyet ck lchieu nai ala C8ng ty dei yeti can be quan ly cling nhu guy& dinh 
Iva chan dai din ala Cong ty de giai quyet cac van de lien quan tOi the tha flic 
phap ly chong lg can be quan ly do; 

FM xuAt cac loai có phieu co the phat hanh va teng s6 c6 phieu phat hanh theo 
tang logi; 

De xuAt viec phat hanh trái phigu, trai phieu chuyen aM thanh c6 phieu va ck 
chimg quyen cho phep nguiri se( hal mua co phieu theo mire gia dinh truok; 

Quyet dinh gia chao ban trai phieu, ce phieu va cat chimg khoan chuyen dOi; 

BO nhiem, mien nhiem, each chirc Giam Mc dieu hanh hay can be quan 1' hoc 
ngtrei dai din eita Clang ty lchi HOi dong quan tri cho rang de là vi lgi ich toi cao 
eila Clang ty. 

FM xuAt mat c6 tirc hang nam va xac dinh 	et\ tire tam thin; t6 chdc viec chi 
tra co tile; 

De xuAt viec tai ca cau lai hoc giai the COng ty. 

	

4. 	Nhang van dà sau day phai dirk HOi ding qugi tri phe chuan: 

Thath lap chi nhanh hoac the van phong dai din tha Clang ty; 

Thanh lap ck ding ty con cita COng ty; 

CM dinh va bai nhiem nhcmg nguai dugc C8ng ty u9 nhiem là dai din thucmg 
mai va Lug su caa Cong ty; 

Vic vay ng va viec thuc hien cac lchoan the chap, bao dam, bao lath va bei 
thuang ala Clang ty; 
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Cac Ichoan dau tu vuqt qud 10% gia tri ka hoach va ngan skh kinh doanh hang 
nam; 

Vic mua hoe ban ce phan caa nhirmg ceing ty lchdc dirge thanh lap a Viet Nam 
hay nu6rc ngoai; 

Vic dinh gia ck tai san gep vao Cong ty lchong phai bang tin lien quan den 
viec phat hanh co phieu hoc trai phieu cOa Clang,  ty, bao g6m yang, quy6n sir 
dung dat, quyen se hilt tri tue, ding nghe va bi quyet cong ngh'e; 

Vic c8ng ty mua hoc thu Mi Ichong qua 10% meii loai ct, phan; 

1. Cac van d kinh doanh hoc siao dich ma 1401 deng quyet dinh can phai c6 sir 
chap thuan trong pham vi quyen han va trach nhiem cü minh; 

j. Quytt dinh trim giá mua hoc thu h6i c6 phan cüa Cong ty. 
x H6i dong quan tri phai bao cdo Dai hei thing co thing v hoat deng caa minh, ca ; 

the la ve viec giam sat caa HOi dong quan tri dei vOi Gam doe dieu hanh va 
nhang can b0 quan ly khdc trong nam tai chinh. Tnrong hop HOi thing pan tri 
khOng trinh bdo cdo cho Dai hei thing c8 dong, bap cao,tai chinh hang nam cita 
Gang ty s bi coi la khong c6 gid tri khi chua &roc HOi dong quart tri thong qua. 

Trir khi luat phap va Dieu le quy dinh khác, HOi deng quart tri c6 the uy quyen 
cho cat can be quan l dai dien xü lY Gong viec thay mat cho Cong ty. 

Thanh vien HØ1 deng quan tri (khong tinh cac di dien dirge uy quyen thay the) 
dugc nhan tha lao cho cling viec caa minh dual tu each la thanh vien HOi deg 
quart tri. T6ng mac tha lao cho HOi clong quart tri se do Dai hei &Ong ce deng 
quyet dinh. Khoan tha lao nay se &roc chia cho cac thanh vien HOi dong quan tri 
theo the& thuan trong Hei ding quan tri hoc chia deu trong truang hop khong 
thoa thuan dirge. 

Teng se tian tra tha lao cho cac thanh vien HOi Sing quan tri phai duct ghi chi 
tie't trong bao cdo thuang nien cUa C6ng ty. 

Thanh vien 1-10i deng quan tri nam gi chic vg dieu hanh (bao gem ca chfrc vg 
Cha tich hoc PhO Chit tich), hoc thanh vien HOi thing quan tri lam viec tai  cat 
tieu ban dm Hei dons quart tri, hoc thuc hien nhung ding viec khdc ma theo 
quan diem coa HOi &kg ‘quan tri la nam ngoai pham vi nhiem va thong thuang 
caa met thanh vien HOi &Mg quan tri, c6 the dugc tra them tien tha lao dueri clang 
met khoan tien ding ton gOi theo timg,  Mn, luong, hoa h8ng, ph'an tram lgi 
nhuan, hoc duel hinh Mix lchaz theo quyet dinh caa HOi thing quan tri. 

Thanh vien HOi deng quart tri c6 quyen dugc thanh toan tat cã ck chi phi di lai, 
An, ô va cac khoan chi phi hgp l Ichat ma ho da phai chi tra khi tlurc hien trach 
nhiem thanh vien HOi d'ong quan tri cila minh, bao gem ca ck chi phi phat sixth 
trong viec teri tham du cac cuOc hop caa Hoi dong quan tri, hoc cdc tieu ban caa 
HOi &Ong quart tri hoc Dai hoi dong co dong. 

M 
71 
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Dieu 38.  Chii tich, Pho Chii tich Hi ding twin tri 

	

1. 	Hoi Ong quan tri phai Iva chgn trong s6 cac thanh vien HOi  deng quart trj d bait 
ra mOt Chit tich va mOt Phei Chit tich. Chit tich HOi tong quan tri kitting Ogre 
kiem nhiem Giam doe Cong ty. 

	

2. 	Cho tich HOi Ong quan tri cif) cac quyen va nghia vv sau day: 
Lap chucmg trinh, ke hoach boat dOng caa HOi Ong quan tri; 
Chun bi chucmg trinh, nei dung, tai lieu phac vii  cuOc h9p; trieu tap va chit tga 

cuOc hop HOi dong quan tri; 

T6 chat viec thong qua nghi quyet cM Hei dang quan tri; 

Giam sat qua birth t6 chat thvc hien cac nghi guy& cita Hei Ong quail tri; 

Chit tga cuOc hgp Dai hOi Ong ce Ong, cuOc h9p HOi.deng quan tri; 

Quyen va nghl'a vii  Ichac theo quy dinh caa Luat Doanh nghiep va Dieu 1 ding ty. 

	

3. 	Pho Chit tich c6 cac quy'en va nghia vv nhu Chit tich trong truong hop dugc Chit 
tich uy quyen nhtmg ichi trong tnrOng hgp Chit tich dä th6ng bao cho HQ1 &mg 
quan tri,  rang minh yang mat hoc phai yang mat vi nhitng 19 do bat Icha khang 
hoc mat Icha nang thvc hien nhiem vv cita minh. Trong truth-1g hgp neu ten neu 
Chu tich !thong chi dinh PhO Chit tich, cac thanh vien cOn lai cita HOi &Ong quan 
tri sê Chi,  dinh Pho Chit tich. Tnrgng hgp ca Chit tich va Pho Chit tich tam thgi 
khong the thvc Men nhiem vv cita h9 vi ly do nao do, HOi Ong quan tri có the bo 
nhiem mOt nguOi khac trong so hg de thvc hien nhiem i dm Chu rich theo 
nguyen lac da so qua ban. 

	

4. 	Chit tich HOi Ong quan tri phai co trach nhiem dam bao viec HOi  Ong quan,tri 
gun bao cao tai chinh hang Warn, bap cao boat Ong caa„cong ty, bao cao hem 
toan va bao cao kiem tra cM HOi dong quan tri cho cac c8 Ong tai Dai h'Oi &Mg 
co Ong; 

	

5. 	Tnrong hop,  ca Chit tich va Pho Chit tich 1101 Ong quan tri tilt chirc hoac bi bAi 
min,thi e 	HOi ng quart tri phai ban ngutri thay the trong thiri han mugi ngay. 

Dieu 39.  ThInh vien 110i (fang plan tri thay the' 

Thanh vien HOi Ong quan hi  (IchOng phai nguOi dugc uS,  nhiem thay the cho 
thanh vien do) co ‘the chi dinh met thanh vien HOi Ong quan tri khac, hoc mot 
ngutri dugc HOi &Ong quan tri phe chuan va san sang thvc hien nhiem vii  nay, lam 
nguai thay the cho minh va c6 quyen bait mien ngutd thay the do. 

Thanh vien HOi deng quan fri  thay the co quyen dugc nhan thOng bao v'e cac cuec 
hgp caa HOi clang quan tri va cita cac tieu ban thuOc Hei dong,quan tri ma ngu6i 
chi dinh anh ta la thanh vien, cO quyen tham gia va bieu quyet tai cac cuec h9p 
khi thanh vien,H0i d8ng quail tri chi dinh anh ta khong có mat, và dugc ity quyen 
de thvc hien tat cã cac chirc nang caa ngued chi dinh nhu la thanh vien cita Hoi 
Ong quan tri trong tnrong hgp ngutri chi dinh yang mat. Thanh vien thay the nay 
khong co quyen nhan bat lcy khaki thit lao nao tilt phia Cong ty cho cong viec cM 
mitt cluth tu each là thanh vien HOi  Ong quan tri thay the. Tuy nhien, Cong ty 
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khong bat buOc phai gni thong bao ve the cuOc hop ned tren cho thanh vien Hi 
dong quan tri thay the khong ea mat tai Via Nam. 

Thanh vien thay the se phai tir be tu each thanh vien HQi clOng quan,tri trong 
truang hyp nguei chi dinh anh ta 1thOng cem tu each thanh vien HOi dong quan 
tri. Truang hyp met thanh vien HOi dong quan tri het nhiem nhimg lai dirge tai 
be nhiem hoc dirge coi la da duce tai be nhiem trong ding Dai hei don co dong 
ma thanh vien de thoi gift chtc do het nhiem ky tin viec chi dinh thanh vien thay 
the do nguoi nay thire hien ngay Wu& then diem het ninem kY se tiep tue  ce, hieu 
lire sau khi thanh vien de dirge tai be nhiin. 

Vic chi dinh hoe bat nhiem thanh vien thay the phai dirge thanh vien Hi d6ng 
quan tri chi dinh hoa'c bai nhiem nguai thay the lam bang van ban thong bao va 
k9 gui cho C6ng ty hoe theo hinh tithe Ithac do HOi d8ng quan tri phe chuan. 

Ngoai nithng quy dinh Hide da dirge neu trong Dieu le nay, thanh vien thay the se 
dirge coi nhu là thanh vien HOi dong quan tri ten mgi phuong din va phai chiu 
trach 'Nem eá nhan ve hanh vi va sai lam cila mirth ma khOng dirge coi la nguai 
dal din thira hanh sir uy quyen eüa thanh vien HOi dong quan tri d'a chi dinh 
minh. 

Dieu 40. Cac cuyc hyp cfia 11(i1 gang quãn tri 

	

1. 	Tnremg hyp Hei ding quan tri bau Chia tich tin Chn‘tich Hei dong quail tri Se 
dirge bau trong cuOc hyp tau tien tha nhiem k51 HQi dong pan tri tong thei han 
bay (07) ngay lam viec, ke tir ngay ket tithe bau cir HOi dong quan tri nhiem 
do. Cu'Oc hyp nay do thanh vien co s8 phial bau cao nhat hoe tSrl phieu bau 
cao nhat trieu tap. Tnreing hgp c6 nhieu hon met (01) thanh vien c6 so phieu bau 
cao nhat hoe tY l phieu bau cao nhat thi cac thanh vien bau theo nguyen lac da 
so de chon met (01) ngired trong so ho trieu tap h9p HOi dOng quan tri. 

	

2. 	Chit tich HOi dAng quan tri phai trieu $p cac cuee hop HOi Sing quan tri dinh ky 
va bat thutmg, lp chucmg trinh nghi s,  thei gian va dia diem hop it nhat am 
(05) ngay lam vice  truot ngay h9p.,Chn tich eó the trieu tap hyp khi xet thay can 
thiet, nhung mei quy phai hyp it nhat met (01) Ian. 

	

3. 	Chi]. tich HOi (king quan tri phai trieu tap hop HOi d'Ang quan trj, khong dirge tri 
hoan neu Ichong c6 19 do chinh clang, khi met trong,s6,the dOi tirong duai day de 
nghi bang van ban neu re mie dich cuOc hyp, van de can thao luan: 

Da s6 thanh vien Ban kiern soat; 

Giam dee hoe it nhat nam (05) ngueri dieu hanh Ichae; 

Thanh vien dOe lap Hei &mg quan tri; 

it MIL hai (02) thanh vien HOi thing quail tri; 

Chu tich HOi dAng quan tri. 

	

4. 	Chili tich HIM d6ng quan tri phai trieu tap h9p HOi clang quan tri tong tiled han 
bay (07) ngay lam vice, ke tir ngay nhan dirge de nglii it tai Ichoan 3 Dieu nay. 
Tnreng hop khong trieu tap hyp theo dê nghi thi Chu tieh HOi dong quan tri phai 
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Di6u 10 TO chin va Hogt dgng (sera d6i, b6 sung Ian 4) 

chili trach nhiem v nhimg thiet hai xay it Mi vai Citing ty; nhi-mg ngtred d'e nghi 
ti chirc hop neu tren c6 quyen trieu tap hyp H'Oi dong quan tri. 

Tnrang hap co yeu cu cUa ming ty kiem toan da lap thyc hien kiem toan bao 
cao tai chinh cUa Cons ty, Chit tich HOi d8ng quail tri phai trieu tap hop HOi 
dong quan tri de ban ye bao cao kiem tok va firth hinh Ging ty. 

CuOc hop Wei &mg quan tri dugc tien hanh tai tri se chinh caa Cong ty hoc tai 
dia diem khac er Viet Nam hoac 0 nuerc ngoai theo quy'et dinh cUa Chn tich Wei 
thing quart tri va dugc sr nhat tri cüa HOi dong quan tri. 

Thong bao h9p Hei di3ng quan tri phai dugc gin cho cat thanh vien HOi deng 
quan tri va cdc Kiem soat vien it nhat nam (05) ngay lam viec truerc ngay hop. 
Thanh vien HOi thing quan tri có the tO ch6i th8ng bao med hop bang van ban, 
viec ttr choi nay co the dugc thay doi hoac hay be bang van ban Mita thanh vien 
HOi dong quan tri do. Thong bao hsp Wei &mg quan tri phai dugc lam bang van 
ban tieng Viet va phai theog bao day do thin gian, dia diem hop, chucrng trinh, 
nOi dung cac van de thao luan, kern theo tai lieu can thiet ve nhemg van de dugc 
thao Man va Neu guy& tai cuOc hop va phieu bieu quyet cM thanh vien. 

Thong bao meri hop dugc gin bang thu, fax, thu din tü hoac phucmg tin khac, 
nhtmg phai &do dam den duet dia chi lien lac dm tang thanh vien HOi &mg quan 
tri va cac Kiem soat vien dugc clang k tai COng ty. 

Cac cuOc  hop caa HOi (Icing pan tri dugc tin hanh khi co it nhat ba phan tu 
(3/4) tong so thanh vien HOi d8ng Tian tri co mat tryc tiep hoac thong qua ngueri 
dai din (nguai dugc ay quyen) neu dugc da so thanh vien HOi don quart tri 
chap thuan. 

Tnrong hop khong dit se thanh vien dy hop theo quy dinh, cuec hop phai dugc 
trieu tap lan thix hai trong thai han bay (07) ngay ketCr ngay dy dinh hop lan thir 
nhat. CuOc hop trieu tap Ian thir hai dugc tien hanh neu cO han ma nim (1/2) so 
thanh vien HOi  &Ong quart tri dy hop. 

CuOc hop cila HOi deng quan tri cat the te chfrc theo hinh thirc hei nghi twc tuyAn 
gift cac thanh vien cM Hei citing qua'n tri khi tat ca hoac met so thanh vien dang 

nhang dia diem khac nhau veri dieu kin la ma thanh vien tham gia hop deu cO 
the: 

Nghe timg thanh vien HOi dong quan tri khac Ming tham gia phat bieu trong cuOc 
hop; 

Phat bleu vat tAt ca cac thanh vien tham dy khac met each deng thin. Vic thao 
luan glib ck thanh vien cO the thtrc hien met each tryc tip qua din thoai hoac 
bang phucmg tin lien lac thong tin khac hoac ket hop ck phuong thirc nay. 
Thanh vien HOi  deng van tri tham gia cuOc hop thu vay dugc coi la "c6 mat" 
tai cuOc hop do;  Dia diem cuOc  hop dugc to chirc theo quy dinh nay la dia diem 
ma co tong that thanh vien Hei dong quan tri, hok la dia diem c6 mat Chit tea 
cuOc hop. 

Cac quyAt dinh dugc th8ng qua trong cuOc h9p quardien thoai dugc th eh& va 
tien hanh met each hgp thirc, c6 hieu lye  ngay khi ket tithe cu'ec hop nhamg phai 
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Dieu 16 T6 chric va Hoot db ng (tha d6i, b6 sung Vin 4) 

&roc khang dinh bang cac chit ky trong bien ban dm tat ca thAnh vien HOi dong 
quan tri tham du cuec hop nay. 

10. Thanh vien HOi dang quan tri cal the gui phieu bieu quyet den cuec h9p thong 
qua thu, fax, thu,dien tir. Truang hop gal phieu bieu quyet den cuOc hop ,thong 
qua thu, phieu bieu quyet phai dung trong phong 1)1 kin va. phai &roc chuyen den 
Chit tich,Hei &mg quan tri charn nhat met (01) ,gio fru& khi khai mac. Phieu 
bieu quyet chi &rot m& truuc sr chimg kien dm tat ca ngutri du hop. 

11. Bieu quyet 

Trir quy dinh tai diem b duoi day, m6i thanh vien HQi dang quan tri hoac nguOi 
&roc ity quyen theo quy,clinh tai khoan 8 Dieu nay true tiep có mat win tu each ca 
nhan tai cuec hop Hei dong quan tri co met (01) phieu bieu quyet; 

Thanh vien Hei,d6ng quan tri khong &roc bieu quy6t va cac hop deng, the giao 
ditch hoac de xuat ma thanh vien do hoac nguari lien quan tad thanh vien do cO lgi 
ich va loi ich do mau thuan hoac c6 the mau thuan vari loi ich cim Cong ty. Thanh 
vien Hei dong quart tri Ichong dirge tilt vao tY l thanh vien t8i thieu c6 mat de 
c6 the to chile cuec hop Hei thing quan tri ye nhang quyet dirth ma thanh vien do 
khong co quyen bieu quyet; 

Theo quy dinh tai diem d dutri day, khi c6 vAn de phat sinh tai cuec hop lien quan 
den loi ich hoac quyen bieu quyet cüa thanh vien Hei d8ng quan tri ma thanh 
vien do khong tv nguyen tir be quyen bieu quyet, phan quyet dm chit tea là quyet 
dinh cu6i cimg, trir trutmg hop tinh chat hoac pham vi lgi ich cita thanh vien Hei 
&mg quan tri lien quan chua dirge c8ng be day dit; 

Thanh vien Hei clang quan tri huting lcri tir met hop dOng &roc quy dinh tai diem 
a va diem b Ichoan 5 Dieu 51 Dieu le nay &rot coi la co lgi ich dthtg kê trong hop 
dong do; 

Kiem soat vien có quyen du cuec hop Hei clang quan tri, c6 quyen thao luan 
nhtmg khong &rot bieu quyet. 

12. 	Thanh vien Hei &Mg quan tri nvs tiep hoac gian tiep dirge hutrng lgi tü mot hop 
tong hoac giao dich da dirge k ket hoac dang dkr kien ky ket veri Cling ty va biet 
ban than IA ngutri c6 loi ich trong do c6 trach nhiem ding khai lgi ich nay tai 
cuec hop dau tien caa Hei dong thao luan ve viec k ket hgp d8ng hoac giao dich 
nay. Tatting hop thanh vien HOi dong quan tri Ichong biet ban than và nguai lien 
quan c6 lgi ich vao thei diem hop (tang, giao dich dirge 14 yeti Cong ty, thanh 
vien H'ei dong ,quan tri nay phai ceng khai cac lgi ich lien quan tai cuec hop dau 
lien cim Hei dong quan tri dirge to chirc sau khi thanh vien nay biet rang minh co 
loi ich hoac se c6 Igi ich trong giao dich hoac hop (long neu tren. 

13. Hei d6ng pan tri thong qua cat quyet dinh va ra nghi guy& tren co so da s6 
thanh vien Hei dong (-span tri du hop tan thanh. Truer% hop s6 phieu tan thanh va. 
phan doi ngang bang nhau, phieu bieu quyet elm Chit tich Hei dong quan tri IA 
phieu quyet dinh. 
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Dieu if re chive va Haut cging (siva deli, be sung Ihn 4) 

Nhj quyet theo hinh thirc lay y kien bang van ban duct thong qua tren co se Y 
kien tan thanh cita da so thanh vien HOi tong quan tri cO quyen bieu quyet. Nghi 
quyet nay co hieu  lye va gia trj nhu nghi quyet dugc thong qua tai cuOc hop. 

Chu tich HOi ding quart tri co trach nhiem gfri bien ban hop Wei deng quAn tri toi 
cac thanh vien va bien ban do la bang chimg xac thuc ye cOng viec da dugc tin 
hanh trong cuec hop trir khi co Y hen phan del ve nOi dung bien ban trong thai 
han muai (10) ngay ke tir ngay giri. Bien ban h9p HOi d8ng quart tri dugc 
bang tieng Viet va c6 the lap bang bang Anh. Bien ban phai co chfr k9 ciia chit 
toa va nguai ghi bien ban. 

Dieu 41. Bien ban hup 11(li ding quan trj 

	

1. 	Cac cuec hop ciia H'Oi Sing quan tri phai dugc ghi bien ban va c6 the ghi am, ghi 
va ltru gift &raj hinh thirc dien tir khac. Bien ban phai lap bang tieng Viet va co 
the lap them bang tieng nuac ngoai, c6 cac nei dung chit yeu sau day: 

Ten, dia chi tri s& chinh, ma s6 doanh nghiep; 

Mac dich, chuong trinh va nOi dung hop; 

Thai gian, dia diem hop; 

H9, ten timg thanh vien du hop hoc nguai dtrot ày quyen du h9p va each thuc 
du hop; hg, ten cdc thanh vien '<hong du hop va ly do; 

Cac vAn de dugc thao luan va bieu quyet tai cuOc hop; 

Tem tat phat bleu y hen coa timg thanh vien du hop theo trinh tu di-en bien cña 
cuec hop; 

Ket qua bieu guy& trong do ghi re nhfmg thanh vien tan thanh, khong tan thanh 
va khong c6 9  hen; 

Cac vAn de da dirge thong qua; 

H9, ten, chit ky chit toa va nguai ghi bien ban. 

Chu toa va nguari ghi bien ban phai chiu trach nhiem va tinh trung thirc va chinh 
xac cUa nOi dung bien ban hop WM thing quan tri. 

	

2. 	Bien ban hop HOi &Ong quan tri va tai lieu sir dung trong cuOc hop phai dugc luu 
gift tai tru chinh cüa c6ng ty. 

	

3. 	Bien ban lap bang tieng Via va tieng nu& ngoai CO hieu lye ngang nhau. 
Truing hop co sir khac nhau ye nOi dung bien ban tieng Viet va tieng nuec 
ngoai thi nOi dung trong bien ban tieng Viet co hieu lye áp dung. 

	

4. 	Bien ban hop Hei deng quan tri. Chu tich HOi deng quan tri co trach nhiem 
chuyen bien ban h9p HOi &Ong quan tri cho cac thanh vien va nhang bien ban do 
se phai dirge xem nhu nhUng bang chimg xac thuc ve,  cOng viec da dugc tien 
hanh trong cac cuOc hop do trir 'chi co ,yr hen phan dôi ye nOi dung bien ban 
trong thin hart muiri ngay ke tit khi chuyen di. 

Dieu 42. Cie tieu ban thqc H4i deng quan frj 

	

1. 	HOi deng quan tri co the thanh lap tiAu ban trvc thuOc de phti trach ye chinh sach 
phat trien, than sty, lucmg thuong, kiem toan nQi 1)0. SO lugng thanh vien cita tieu 
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Dieu 10 TO chtk va Hoot dong (stia d6i, b6 sung laz n 4) 

ban do HOi &Ong quan tri guy& dinh, nhtmg di it nhat ha (03) ngueri bao gem 
thanh vien caa HOi d8ng quan tri va thanh vien ben ngoai.,Cac thanh vien dOc lap 
1101 &kw qua!' tri/thanh vien HQi dOng quart tri Ichong dieu hanh sê chiem da s6 
trong tieu ban var  mOt trong s6 cac thanh vien nay dugc b6 nhiem lam Tnrang 
tieu ban theo quyet dinh caapOi d8ng quan tri. Hog dOng caa lieu ban phai tuan 
tha theo quy dinh cUa HOi dong quan tri. Nghie quyet cUa tieu ban chi co hieu lye 
khi cO da s6 thanh vien tham du va bieu quyet thong qua tai cuOc hgp eUa tieu 
ban la thanh vien Hoi &mg quan tri. 

Viec thyc thi guy& chrth caa HOi dong quart tri, hoc eña tieu ban truc thu0e HOi 
(long quan tri, hoc cUa ngueri cO tu each thanh vien tieu ban HOi dons quan tri 
phai pha hgp Arai ck quy dinh phap luat hien hanh va quy dinh tai Dieu le cang 
ty. 

Truang hgp, lchong thanh lap ck tieu ban nhan sib luong thuemg, HOi  deng quan 
trj c6 the phan cong thanh vien dOc lap Hoi thing quan tri giap HOi &Ong quan trj 
trong cac hoat dOng nhan sr, lucmg thuOng. 

Dieu 43. Nguiri phy trách quill tri eking ty 

	

1. 	HOi deng quan tri chi dinh it nhat mOt (01) ngueri lam Nguari phy trach quart tri 
ding ty d'e ho trg hoat dOng quan tri citing ty dugc tien hart ,mOt each c6 hieu 
qua. Nhiem ky cUa Ngueri phy trach quan tri ding ty do HOi dong quan tri quyet 
dinh, toi da la nam (05) dam. 

	

2. 	Ngtroi phy trach quan tri dog ty phai dap frng eac tieu chuan sau: 

CO hieu biet ve phap lust; 

'Chong duce &Ong thin lam viec cho cling ty kiem toan dee W  dang thyc hien 
kiem toan cac bao cao tai chinh caa Cong ty; 

Cac tieu chuan khac theo quy dinh caa phap luat, Dieu le nay va quye't dinh cila 
HOi dong quan tri. 

3. HOi d6ng quan tri c6 the bai nhi'em Ngueri phy trach quan tri ding ty khi cAn 
nhtmg khong trai yeti ck quy dinh phap luat hien hanh ye lao dOng. HOi  dong 
quan tri co, the b8 nhiem Trg ly Nguei phy tech guar' tri cOng ty thy timg theri 
diem. 

	

4. 	Ngueri phi trach quan tri cong ty c6 ck quyen va nghla vy sau: 

Tu van HiSi deng quan tri trong viec tO chic h9p Dai hOi thing c6 dong theo quy 
dinh va cac cong viec lien quan gitra Clang ty va co tong; 

Chuan bi cac cuoc hgp 1-lei deng quan tri, Ban kiem soat va Di hOi ding c6 d8ng 
theo yeu eau caa HOi tong quan tri hoc Ban kiem seat; 

Tu vAn v thU tnc cUa cac cuOc h9p; 

Tham du cac cuOc h9p; 

Tu van thil tyc lap ck nghi guy& coa I-10i deng quan tri pha hgp veri quy dirth cUa 
phap luat; 
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Di6u 16 T6 chtrc va Hogt cigng (stra (161, b6 sung Mn 4) 

Cung cap cat thong tin tai chinh, ban sao bien ban hop HOi deng quan tri va cat 
thong tin khac cho thanh vien elm HOi &mg quan tri va Kiem soat vien; 

Giam sat va bao cao HOi Mng quan tri v hoat deng tong be thong tin ccia tong 
ty. 

Bao mat thong tin theo cat quy dinh cüa phap luat va Dieu le ding ty; 

Cac quyen va nghla vo khac theo quy dinh cüa phap luat va Dieu le c8ng ty. 

CHUONG VIII 
GIAM DOC VA NGUOI DIEU HANH KILO& 

Dieu 44. Tit; chat b0 may quill 

He theng quan l cüa Cong ty phiti dam &do be may quan l chju trach nhiem 
fru& HOi &Mg quan tri va chiu sr giam sat, chi dao efts Hi dong quart tri trong 
ding viec ldnh doanh hang ngay cila Ging ty. Cong ty c6 Giam d8c, cac Ph6 giam 
Mc, ice toan truemg va cac chuc danh quan 1 khac do HOi &Ong quan tri bo 
nhiem. Viec be nhiem mien nhiem, bai nhiem cac eh& danh neu tren phai duct 
thong qua bang nghi quyet HOi &mg quan 

Dieu 45. Nguiri dieu Minh doanh nghiep 

Theo de nghi caa Giam Mc va dugc sr chap thuan cM HOi Sing quan tri, COng ty 
dugc tuyen dung ngutri dieu hanh khac veri s6 lugng va tieu chuan phit hop vai co 
eau va quy che quail lycüa Cong ty do HOi  &Mg quan tri quy dinh. Ngued dieu 
hanh doanh nghiep phai cO trach nhiem man can de he to Cong ty dat dugc cac 
muc tieu de ra trong hoat &Ong va te 

Thii lao, tien luong, Igi ich va cac dieu,khoan khac trong hop deng lao dong dei 
yeti Giam d8c do HQi d'Ong quan tri quyet dinh va hop &mg vei nhcmg ngutri dieu 
hanh khac do HQi tong quan tri quyet dinh sau khi tham khao kien cüa Giam 
Mc . 

A 	• Dieu 46. Bo' nhia01, mien nhiem, nhi?m va vi quien han mia Giam doc dieu 
hinh 

HOi thing quart tri së be nhiem met thanh vien trong HOi deng hoc met ngueri 
khac lam Giam doc dieu hanh va se' kY hop thing quy dinh mire lining, tin lao, lgi 
ich va cac dieu khoan khac lien quan den, viec tuyen dung. Thong tin ye mut 
long, to cap, quyen loi cüa Giam dot dieu hanh phai &rot bao can trong Dai 
hei thing cã &Ong thutmg nien va throe neu tong bao cao thuang Men cM Cong 
ty. 

Giam Mc dieu harth c6 the Ichong phai là Chñ tich HOi ding quan tri. Nhiem 
ctia Giam doe dieu hanh la khong qua 05 nam va c6 the duce tai bet nhiem. Vic 
bo nhiem ea the het hien hrc can cir vao cac quy dinh tai hop tong lao dOng. 

Tieu chuan va dieu kien lam Giam Mc: 
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Dian 10 T6 chtic va Hogt dgng (siva d6i, b6 sung lan 4) 

Giam doc dieu hanh khOng dirge la nhirmg ngueri bi phap luat cam gift chirc vu 
nay, nhfing ngutri chua thanh then, ngubi lthong dfi nang lye hanh vi, ngubi da bi 
ket an tit, ngueri dang thi hanh hinh phg tU, nhan vien lye lugng vii trang, cac can 
bØ c8ng chirc nha nu6c va ngued dA bi phan quyet IA da lam cho &Ong ty ma ho 
timg lath dao truck day N pha san 

CO d8ng IA ca than s6 him it that 5% sot  c6 phan ph6rtheing hoac nguei khac thi 
phai c6 trinh do chuyen m8n hoac kinh nghiem thtrc th trong qutht tri kith doanh 
hoac trong nganh, nghe kinh doanh chinh ala c8ng ty. 

Del vOi cemg ty con dm ding ty co phan vOn gap, cO phatt cüa Nha nuerc chiem 
tren 50% von dieu l thi Giam doe khong dirge là vg hoac chong, cha, cha nuoi, 
m9, m9 nuoi, con, con nuoi, anh, chi, em ruOt cira ngueri quan 19 va ngubi c6 
tham quyen b6 nhiem ngubi quan 19 ala c6ng ty me. 

4. 	Giam &tic dieu hanh cO nhang quyen han va trach nhiem sau: 

Thuc hien cac nghi quyet ala HOi ding quan tri va Dai hOi &Ong cti Tong, ke 
hoach kith doanh va ke hoach dau tu caa C6ng ty di dirge HOi thing quan tri va 
Dai hOi d8ng co &mg th6ng qua; 

Quyet dinh tAt ca cac van de Ichong can phai co nghi guy& cita HOi dang qua.n tit 
bao g6m viOc thay mat c8ng ty ky ket cac hgp dong tai chinh va thuang mai, t6 
chirc va dieu hart hoat Ong san xuat kith doanh thuang nhat ala Cong ty theo 
nhang th8ng 1 quan 19 tot that; 

Kien nghi se lugng va cac loai can b0 quart lY ma ding ty can thue d HOi dOng 
van tri bo nhiem hoac mign nhiem khi can thiet nham ap dung cac hog Mng 
cling nhtr cac co ca'u quart lY tot do H'Oi &Ong quan tri de xuat, va tu van de HOi 
tong quan tri quyet dinh mix lucmg, thir lao, cac lgi ich va cac dieu khoan khac 
ala hcm dong lao dOng dm can b(1 quan ly; 

Tham khao 9  Id& caa HOi dting quan tri de quyet dinh se lugng ngueri lao dOng, 
mire ltrang,,  trg cam,  lgi ich, vie bo nhiem, mien nhiem va cac dieu khoan Ichac 
lien quan den hop tong lao dOng ala h9; 

Cham nhat vao ngay 31 thang 12 hang nam, Giam Mc dieu hanh phai trinh HOi 
dong quan tri phe chuan ke hoach kith doanh chi tiet cho Min tai chinh tiep theo 
tren co sec dap img cdc yeu can eAa ngan sach pha h9p cling nlau ke hoach tai 
chinh nam nam (neu co). 

Thut thi ke hoach kinh doanh hang nam dirge Dai hOi ding ce Sing va HOi thing 
quan tri thong qua; 

De xuat nhemg bin phap nang cao hoat dOng va quan ly ala Cling ty; 

Chuin b1 cac ban du man dai han, hang nam va hang thang caa Cong ty (sau day 
g9i là ban du toan) phuc vu hog dOng quart ly dai Ilan, hang na'm va hang thang 
ala Cong ty theo ke hoach kinh doanh. Ban du toan hang nam (bao g6m ca ban 
can dOi ke than, bap cao hog Ong san xuat kinh doanh va bao cao luu chuyen 
tien te du hen) cho ttng nam tai chinh së phai dirge frith de HOi ding quan tri 
th6ng qua vi phai bao gôm nhimg th8ng tin quy dinh tai cac quy che ala Cong ty. 
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Dieu Te TO chive va Hopt dOng (stra d6i, b6 sung i6n 4) 

i. Thue Men tAt ca cac hoat Ong lchac theo quy dinh dm Dieu le nay va cac quy che 
elm Cong ty, the nghi quyet tha Wei &mg quan tri, hop clang lao Ong dm Giam 
doe dieu hanh va phap Mt. 

Bao cao len H'Oi Ong quan tri va cac e6 thing. Giam dee dieu hanh chiu tech 
nhiem fru& HOi dOng quail tri va Dai hei Ong c8 deng ve viec thuc hien nhiem 
vu va quyen han duce giao va phai bao cao cac ca quan nay Ichi dirge yeti cau. 

Tir nhiem va min nhi4m, bai nhiem Giam dec. 

Khi Giam dee muon tir nhiem phai c6 don giri Hei Ong quan tri. Trong thai han 
30 ngly ke tir ngly nhan dirge don, HOi Ong quan tri hop, xem xet va quyet 
dinh. 

Giam dee bi min nhiem, bai nhiem khi xay ra met trong cac tnrang hop sau day: 

- 	Khong con hei dü cac tieu chuan va dieu kin neu tren; 

Chet, mat tri, mat quyen ding dan; 

Bi HOi Ong quan tri min nhiem, bai nhiem 

Trong truemg hop Cling ty giai the, pha san. 

c. Trong truang hap Giam Mc bi mien nhiem, bAi nhi'em, Hei dong quan tri phai 
c6ng b6 bang van ban ve viec nay va de dr nguai tam thay the. Trong tiled hart toi 
da 30 ngay ke tir ngay c8ng bO, HOi Ong q 'uan tri phai tien hanh the thii We de bo 
nhiem Giam doe mai. 

CHU'ONG IX 

BAN ICIEM SOAT 

016 48. Kim sofit vien 

Ban kiem soat tir 03 (ba) sten 05 (nam) thanh vien, nhiem 	Kim sok vien 
kheng qua 05 nam va Kiem sok vien c6 the dirge bau lai yeti se nhiem ky thing 
hart che. 

Cac Kiem sok vien bau met ngueri trong s6 h9  lam Truang Ban kiem,  soat theo 
nguyen tac da se. Quyen va nghia va elm Twang Ban lam soat do Dieu le cong 
ty quy dinh. Ban kiem soat phai c6 hat ,m0t nira s6 thanh vien thuong tria a Viet 
Nam TruOng Ban kiem soat phai la ke toan vien hoc kiem toan vien chuyen 
nghiep va phai lam vice chuyen trach tai  ding ty. 

TnrOng hap Kim soat vien co cling thai diem kat thlic nhiem kST ma Kiem soat vien 
nhiem ky mai chin dirge bau thl Kiem sok vien da het nhiem ky van tiep Ale thirc 
hien quyen va 	va cho den kin Kiem soat vien nhiem ky mOi dirge bau va nhan 
nhiem vu. 

Tieu chuan va dieu kien elm thanh vien Ban kiem soat: 

a. La c6 thing hoe nguai khac do c6 Ong de cir; 
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Dieu 16 T6 craw tra Hog ring (sera 561, 136 sung Mn 4) 

b. LA kiern toan vien hoc k'e toan vien; 

c. CO kinh nghiem va am hieu k thuat, nghiep vy kinh doanh cua Cong ty; 

d. CO trinh dO dai  h9c; 

e. CO the Ichte, co pham chat dao dim tet, trung thyc hem khiet, co hieu bit luat 
phap; 

f. lir 21 tuOi trer len, CO dü nang lye hanh vi dan sy va khong thuOc den tu9ng bi cam 
thanh lp va guthi 19 doanh nghiep theo guy dinh cUa Luat Doanh nghiep; 

Thanh vien BKS khong dugc la thanh vien HDQT; Giam dOc; Ka toan trutng 
Cong ty; vci hoc chong, be, be) nuoi, mg, mg nuoi, con, con nuoi, anh, chi, em 
ruOt cüa thanh vien HDQT, Giam doe, Ke toan truong cña Cong ty. 

Thanh vien Ban kiem soat khong phai la ngued trong b0 phan ke toan, tai chinh 
cfra ding ty va khong phai la thanh vien hay nhan vien cua clang ty kiem toan doe 
lap dang thyc hien hem toan cac bao cao tli chinh cua cong ty trong 03 (ba) narn 
lien truerc do. 

Khong duce gift cac chirc vi guAn 19 ding ty; khong nhat thiet phai la c0 &mg 
hoc ngtrai lao dOng cña ding ty 

	

5. 	Thanh vien Ban Mm soat Hieing can tu each thanh vien trong cac throng hgp sau: 

Thanh vien do bi phap luat cam lam thanh vien Ban kiem soat; 

'Chong dñ tieu chuan va dieu kin lam thanh vien Ban kiem soat theo guy dirth tai 
Dieu le My. 

Thanh vien do tit chirc bang mOt van ban thong bao duce gin den try ser chinh cho 
Cong ty; 

Thanh vien do bi rei loan tarn than va cac thanh vien khac cfra. Ban kiem sok c6 
nhang bang chfmg chuyen meM chimg te nguai do khong can nang lye hanh vi; 

Thanh vien dO yang mat khong tham dy cac cuOc hop cfra Ban kiem soat lien tic 
trong vOng sau thang lien 41C, va trong thOi gian nay Ban hem soat khong cho 
phdp thanh vien do yang mat va da phan guyet rang clnrc vi cüa nguei nay bi b6 
tong; 

Thanh vien do la nguoi 	dien cho co &Mg la phap nhan va codeng la phap 
nhan do co ,van ban thay dOi nguai dai  din (do nghi him, nghi viec hoc 19 do 
khac) girl den try set chinh cifa Cong ty; 

Thanh vien dO bi each chirc thanh vien Ban kiem soat theo guyet dinh cna Dai hei 
dong c8 dong. 

h. Tratmg h9p Ban kiem soat vi pham nghiem tr9ng nghia vy cüa minh c6 nguy co 
gay thiet hai cho cong ty thi BDQT trieu tap Dai hei &mg cO &Mg de xem xet va 
min nhi'em Ban kiem soat throng nhiem va. bau Ban kiem sok mOi thay S. 

	

6. 	Trong cac truemg h9p khuyet chirc danh Truemg Ban kiem soat, cac thanh vien 
con lai caa Ban kiem soat S met nguOi tam thay the. 

4 

g. 

g. 
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Dieu 10, TO chin va Hog dOng (the 561, WO sung Mn 4) 

Trong truang h9p khuyet thanh vien Ban kiem soat ma nhcmg thanh vien Ban 
kiem soat con lai thong c6 chuyen mon tai chinh ke t6an, Throng Ban kiem sok 
phai de nghi HOi &Ong quart tri trieu tap hop Dai h0i ding ce tong bat thuang de 
be sung. 

Viec Mu cir Ban kiem soat thvc hien tiring tr vi'ec Mu cir HOi &Ong quan tri 

Dieu 49.  Ban kiem soat 

Ban kiem soat thirc hien giam sat H'gi Mng quart tri, Giam dee hoc T8ng giam 
dôc trong viec q'uan 1 vd. dieu hanh cong ty. 

Kiem tra tinh hop 1, hop phap, tinh trung thvc va mire do can trong trong quail 
dieu hanh boat dOng kinh doanh; tinh h thong, nhat quan va phii hop oh ding 
the ke toan, thong ke va lap bao cao tai chinh. 

Tham dinh firth day dil, hop phap va trung thvc cUa bao cao tinh hinh kinh doanh, 
bao cao tai chinh hang nam va 06 thang caa cong ty, bao cao danh gia cong tac 
pan ly cita Hoi &mg quan tri va trinh bao cao tham dinh tai  cuOc hop thuemg 
nien Dai hi dong ce deng. 

Rapodt, kiem tra va danh gia hieu lye va hieu qua cita he thong kiem soat nQi b0, 
hem toan nOi b0, q'uan lY rai ro va canh bao semi cita ding ty. 

Xem xet se ke toan, ghi chep ke toan va cac tai lieu khac eta ding ty, cac cong 
viec quan I, dieu hanh hoat dOng cila cling ty khi xet thay can thiet hoc theo 
nghi quyet cña Dai hOi dong c6 dong hoc theo yeti cau cüa cO dong hoc nhom 
co dong quy dinh tai khoan 3 dieu 21 dm Dieu le My. 

Khi cO yeu cau eüa c6 (long hoac nhom c6 d'ong quy dinh tai lchoan 3 dieu 20 coo. 
Dieu le nay, Ban kiem soat thirc hien kiem tra trong thoi han 07 ngay lam viec, ke 
Pr ngay than dugc yeu eau. Trong then han 15 ngay, ke hr ngay ket dine hem tra, 
Ban kiem soat phai bdo cdo giai trinh ve nhirmg van de dirge you cau hem tra den 
110i dong quan tri va c8 dong hoc thorn c6 citing c6 you cau. 

Vic kiem tra dm Ban kiem sok quy dinh tai khoan nay thong dirge can fro hog 
deng birth thubng cUa Hoi &Ong quan tri, khong gay gian doan dieu hart hoat 
d'Ong kinh doanh cüa ding ty. 

Ki'en nghi Hi deng quan tri hoc 	hOi ding c6 tong cac bi4n  phap sira Mi, b8 
sung, cai tien co eau t6 chat quan 1, giam sat va diêu hanh hoat dOng kinh doanh 
cna cong ty. 

Throng h9p phat hien hart vi vi pham phap luat hoc vi pham Dieu1e cOng ty cüa 
thenh vien HOi  dong quan tri, Giam dOe va nguai dieu hanh doanh nghiep khac, 
phai thongbao bang van ban ved HOi dong quan tri trong yang bon mirth tam (48) 
gib, you cau ngtrbi c6 hanh vi vi pham cham dirt vi pharn va có giai phap khac 
phvc hau qua; 

CO quyen tham va tham gia thao luan tai cac cuOc  hgp Dal hOi Jong có deng, 
HOi (long quan tri va cac cuOc hop khat caa cong ty. 

CO quyen sir clung tir van dOc lap, 110 phan kiem toan nOi b0 cim cong ty dE thvc 
hien cac nhiem vv dirge giao. 
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Dieu IO TO chat tea Hopi dgng (sera dal, bd sung Ian 4) 

   

  

Ban kiem soat c6 the tham khao 9 kien ala H'Oi dang quan tri truck khi frith bao 
cao, ket luan va kien nghi len Dai hQi (long di tong. 

De xuat ltra chgn tong ty kiem toan Mc lap, mat phi kiem toan va mei vdri de 
lien quan den sir  rut lui hay bai ridem cim tong ty hem toan d'Oc lap 

Thanh vien,cim HOi dong quan tri, Giam dac dieu,hanh va can be quan 19 phai 
cung cap tat ca cat thong tin va tai lieu lien quan den hoat deng eta C8ng ty theo 
yeu tau cim Ban hem sok. Ngued phu trach quan tri tong ty phai bao,dam rang 
toan be bin sao chup the thong tin tai chinh, the thong tin khk cung cap cho cat 
thanh vien HOi tong quan tri va ban sao cat bien ban hop HOi ding ctuan tri Se 
phai dirge cung cap chip,  thanh vien Ban kiem sok vao cimg thei diem chang 
dirge cung cap cho HOi tong quan tri. 

Sau khi da tham khao 9 kien tha HOi clang quàn tri, Ban kiem sok co the ban hanh 
the quy dinh ye ck cuOc hop dm Ban kiem soat va each thee hoat dung dm Ban 
kiem sok. Ban kiem soul phai hop toi thieu hai (02) lan met nam, moi lan hop 
phai có bien ban gin HOi clang quart tri va la tait lieu ltru gift tha tong ty va cuOc 
hop dugc tien hanh khi co tit hai phan ba (2/3) so Kiem soat vien trer len du hop. 

Tang ink thñ lao cho cat thanh vien Ban ki'em soat sê theo quy6t dinh tin Dai 
hoi (tong co clang. Thanh vien oh Ban kiem soat cfmg se ducyc thanh toan the 
lchoan chi phi an, ô, di lai, chi phi sir dtmg dich vi tu van,d0c lap vei mite hop 19. 
Tang mire the lao va chi phi nay khong dirge vugt qua t6ng met ngan skh hoat 
dOng hang n'am ci'm Ban kiem sok da dirge Dai hOi  tong c6 citing chap thuan frit 
truong hgp Dai hei /long c6 &Mg dong 9 bo sung han mix ngan sach sir dung. 

Thit lao, tien luang va lgi ich khde ala Kim soat vien do Dai hei clang ca &mg 
quyet dinh. Kiem soat vien dirge thanh toan cac khoan chi phi an di lai va the 
chi phi phat sinh met each hgp 19 khi h9 tham gia cat cuOc hop tha Ban hem 
sok hoc thut thi cat hoat deng khac dm Ban kiem soat. 

Thttc hien cac quy'en và nghia vu khat theo quy dinh ala Luat Doanh nghiep, Dieu 
le tang ty va nghi quyet tha Dai hei clang c6 (tong. 

  

3 

CHUONG IX 

TRACH NHIEM CUA THANH VIEN HQI BONG QUAN TR!, KIEM 
SOAT VIEN, GIAM DOC VA NGITOI DIEU HANH ICHAC 

   

  

Dieu 50. Trach nhi?m can trqng 

Thanh vien Hei clang quan tri, Kim soat vien, Giant Mc (Tang giam Me) va 
nguei dieu hart khac c6 trach nhiem thuc hien cac nhiem vu.cita minh, ke ca 
&tang nhiem vu vOi tu each thanh vien cat tieu ban coa HOi (long quan tri, met 
each trung thtze, can tong vi lgi ich tha Gang ty. 
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Dieu le TO char va Han dling (tha d6i, b6 sung Ian 4) 

Dieu 51. Trach nhim trung thyc yi tranh cfic xung d'qt v quyen lqi 

Thanh vien HOi deng qua'n tit Kim scat vien, Giam dee va ngued dieu hanh lchac 
phai clang khai cac Igi ich có lien quan theo quy dirxh tai Dieu 159 Luat doanh 
nghiep va cat quy dinh phap luat khac. 

Thanh vien Hi Mng qua'n tri, Kiem soat vien, Giam Mc va,ngueri dieu hanh khac 
Ichong dirge pile') sir dung nhans ca hei kinh doanh coa the mang lai lgi ich cho 
Cong ty vi mue dich ea nhan; &Mg thin khong dirge sir dung nhcmg thong ,tin c6 
dirge nha ethic vu dm mirth de tu lgi eá nhan hay de phtic lgi ich 	th chirc 
hoac ea nhan khac. 

Thanh vien Hei deng quan tri, Kiem soat vien, Giam d6c va nguai dieu hanh lchac 
c6 nghia vi thong bao cho Hei dong quan tri tat ca the lgi ich co the gay xung 
'Jet vai lgi ich efia Clang ty ma he c6 the duge huemg thong qua the phap nhan 
kinh te, cat giao dich hoac cd nhan khac. 

Trir truang h9p Dai hei dOng c6 &gang co quyet dinh khác, &sing ty khong dugc 
cap the khoan vay hoac bao lath cho cac thanh vien Mei dong guar' tri, Kiem 
soat vien, Giam doe, ngueri dieu hanh khde va cac ea nhan, to chirc ea lien quan 
tied cae thanh vien nen ten hoac phap nhan ma nhfing nguiyi nay c6 cac igi ich tai 
chinh trir truang hgp cong ty Si chimg va t6 chirc co lien quan tad thanh vien 
nay la cae corkg ty tong ding $p doan hoac the c6ng ty hoat deng theo nh6m 
cOng ty, bao gem ding ty mc - cling ty con, $p doan kinh te va phap lust chuyen 
nganh co quy dinh khat. 

Hop &Ong hoac giao dich gicra Cong ty sled met hoe nhieu thanh vien Wei &Ong 
quart tri, Kiem soat rvien, Giam Mc, ngued dieu hanh lchat va ,cde cá than, to 
chire c6 lien quan den ho hoac clang ty, doi the, hip h'ei, hoac to chile ma thanh 
vien Hei tong quan tri, Kiem sok vien, Giam doe, ngueci dieu hanh khac hoac 
nhcmg ngueyi lien quan den ho la thanh vien, hoac c6 lien quan lgi ich tai chinh 
'<hong N vo hi'eu hoa tong cac throng hgp sau day: 

Dei veri hgp citing c6 gia tri nhe hon hoac bang hai mtrai phan tram (20%) tOng 
gia tri tai san dugc ghi tong bao cao tai chinh gin 'that, nhang nei dung quan 
treng cilia hem dOng hoac giao dich eibig nhu cac m8i quan h va igi ich elm 
thanh vien Hei dong quan tri, Kiem soatyien, Giam Mc, ngued dieu hanh lchae 
da dirge bac cao,teri Hei ding quan hi.  Deng thoi, Hei &Ong quan tri da cho phdp 
thae hien hgp tang hoac giao dich d6 met each trung thy° bang da so phieu tan 
thanh cüa nhang thanh vien HQi dong quan tri Ichong c6 lgi ich lien quan; 

DEA vai nhang hop &Mg c6 gia tri lem hon hai mud phan tram (20%) tOng gia hi 
tai san dirge ghi trong bac, cao tai chinh gan nhat, nhemg nei dung quan trgng elm 
hop demg hoac giao dich nay ming nhu m6i quan h va lgi feh elm thanh vien Hai 
dOng quan tri, Kiem soat vien, Giant doe, nguai diêu hanh khac da dirge ding bo 
cho cac co' dong Ichemg cep lgi ich lien quan c6 quyen bieu quyet ve van de M, va 
nhang co dong do da thong qua hgp dong hoac giao dich nay; 

Hgp Mug hoac giao dich do dirge met th chire tu van dee lap cho là ding bang va 
hgp l xet ten moi phuang dien lien quan den cac cO &mg elm Clang ty vao thai 
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Dieu ro TO char va Hog dO ng (sera d61, b6 sung 16n 4) 

diem giao dich hoac hop ding nay dugc HOi ding quan tri hoac Dai hoi ding c6 
citing thong qua. 

Thanh vien Hii &Ong quan tri, Mem sok vien, Giam doe, %rued dieu hanh khac 
va cac to chfrc, cá nhan c6 lien quan ten cac thanh vien neu teen 'thong dugc sir 
ding cac thong tin chua dugc phop ding b8 cM Cong ty hoac tiet l cho ngueri 
khac de thyc hien cac giao dich co lien quan. 

Dieu 52.  Trach nhient s4 thiet hni vl bi thutng 

1. Thanh vien HOi ding quan tri, Kiern sok vien, Clam dee va ngueri dieu hanh khac 
vi pham nghia vv,  trach nhiem trung thyc va can trgng, kh8ng hoan thanh nghia 
vy tha minh vai sy man can và nang lyc chuyen mon phai chiu trach nhiem ye 
nhang thiet hai do hanh vi vi pham cM mitt gay ra. 

	

2. 	CO'ng ty boi thuerng cho nhiing ngueri dä, dang hoac có the t& thanh mit ben lien 
quan trong cac vy khieu nai,  kin, Ichgi t6 (bao gOm cac i  viec dan sr, hanh 
ehinh va khong phai la the vii  kin do Ging ty IA ngtrai kheri kin) neu ngueri do 
da hoac dang la thanh vien HOi dong quan tri, Mem sok vien, Giam doe, ngueri 
dieu hanh khac, nhan vien hoac là dai then dugc Cong ty üy quyen hoac ngueri do 
da hoac dang lam theo yeu cau cM Cong ty vai tu each thath vien HOi dong 
quan tri, ngueli dieu hanh doanh nghiep, nhan vien hoac dai then theo Ay quyen 
cita Ging ty vei dieu kin ngued do da hanh ding trung thuc, can trgng, man can 
vi lgi ich hoac khong mau thuan vgi lgi ich tha Cling ty, tren co ser tuan thin 141 
phap va khong c6 bang chimg xac nhan rang ngueri do da vi pham nhiing trach 
nhiem cM minh. 

	

3. 	IChi thyc hien chirc nang, nhiem vy hoac thyc thi cac ding viec theo ,Ay quyen tha 
Cong ty, thanh vien HOi &Ong quan t4,  Kiem soat vien, ngueri dieu hanh khac, 
nhan vien hoac la dai then theo Ay quyen cAa Cong ty dirge Cong ty bôi thuerng 
khi S thanh m'Ot ben lien quan trong cac vii  Ithieu  nai,  kien, kheri to (tit cac vu 
kien do Cong ty la ngueri khai Eden) trong the true:mg hgp sau: 

Da hanh ding trung thyc, can trcong, man can vi lgi ich va khong mau than veri 
Igi ich tha Cong ty; 

Tuan thit luat phap va khong c6 bang chung xac nhan da khong thyc hi'en trach 
nhiem dm mink 

	

4. 	Chi phi bei thueng bao gem cac chi phi phat sinh (ke ca phi thue luat su), chi phi 
phan quyet, cat lchoan tien phat, the khoan phai thanh toan phat sinh trong thyc 
te holde dugc coi là hgp ly khi giai quyet nhang vi viec nay trong khuon IchO luat 
phap cho phop. C8ng ty c6 the mua bao hiem cho nhang ngueri nay de tranh 
nhang trach nhiem b6i thuOng neu tren. 

CHUIONG XI 
QUYEN DIEU TRA S6 SAC VA H6 SO C6NG TY 
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Dieu 10 T6 ch&c va Hogt dOng (siva Li, be sung len 4) 

Dieu 53. Quyen dieu tra so sfich vi ha so' 

CO &Ong hoc nh6m c6 &Ong de cap tai 'chain 3 dieu 21 cila Dieu la nay co 
quyen trim tiep hoc qua luat sir hoc ngued dugc u quyen, gin van ban yeu eau 
duce lciem tra trong gia lam viac va tai  dia diem kinh doanh chinh tha cling ty 
danh sach co demg, cac bien ban tha Di hOi dong c8 d8ng va sao chyp hoc trich 
lye cac ho so do. You eau kiem tra do phiarluat six dai dian hoac di dian dugc uy 
quyen Ichac du co tong phai kern theo giay uy quyen,cüa co dong ma nguai do 
dai dian hoac mat ban sao ding chung cüa giay uSr quyen nay. 

Thanh vien H'Oi dang quart tri, thanh vien Ban kiem soat, Gam doc dieu hanh va 
can ha quan 13? co quyen kiem tra s8 (tang kY cat Tong cüa Cong ty, danh skh co 
&Ong va nhang s8 sach va ha sa khde caa Cling ty vi nhimg myc dich lien quan 
ten chine vij cila mirth ved dieu kian cac thong tin nay phai dirge bao met. 

Cong ty sê phai km Dieu la nay vA nhilng ban sira d'ai ba sung Dieu la, ,Giay 
chimg nhan dang k kinh doanh, cac quy che', cac tai liau cluing mirth quyen ses 
hau tai san, bien ban hop Dai hOi Tong ea thing va Hai Mug quan trj, the bao cao 
tha Ban kiern sok, bao cao tai chinh hang ram, s8 sach Ice toan va bat th giay to 
nao khat theo quy dinh caa phap luat tai try ser chinh hoac mat mai Ichk voi dieu 
kian là cac co d'Ong va ca quan dang k kinh doanh dugc thong bao ye dia diem 
km tit cac giay ta nay. 

a dong c6 quyen dirge Clang ty cap mat ban Dieu la cong ty min phi. Tnrong 
hop cong ty co website rieng, Dieu la nay phai dirge c8ng bo tren website do. 

CHIJONG XII 

CONG NHAN WEN VA CONG DOAN 

Dieu 54. Cong nhan vien vl cong doin 

Giant d'ac phai lap ke hoach de Hai clang quart tri th6ng qua cae van de lien quan 
den viac tuyen dyng, cho ngued lao dang nghi viac, tien lucmg, bao hiem xa' 
phite lgi, Mien thuang va kY luatdOi vai ngued lao dang va ngutd dieu hart 
doanh nghiap. 

Githn doe phai lap k hoach a Hai clang quart tri theing qua the van de lien quan 
den quan ha tha Cling ty ved,the t6 chine ding doan theo cac ch 'uan myc, th8ng la 
và chinh sach quan ly tot that, nhcmg thOng le va chinh sach quy dinh tai Dieu la 
nay, ck quy the tha Gang ty va quy dinh phap luat hian hanh. 

CH1UONG XIII 

PHAN CHIA LQI NHUO 

Dieu 55. Phan phOi Iqi nhuan 
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Dieu if re chat vã Hopt cl(ing (sin 	a6 sung Mn 4) 

1. Di hOi dOng c6 tong quyet dinh mire chi tra c6 tire va hinh thirc chi tra c6 the 
hang Barn tit lgi nhuan dirge gift lai cita Cong ty. 

Cong ty khong thanh toan lai cho Ichoan den tra e6 tire hay khoan tin chi tra lien 
quan tad mOt loai cO phieu. 

HOi ding quan tri cO the,kien nghi Dai hOi Ong e6 tong thong qua viec thanh 
toan toan b0,hoac mOt phan co' tire bang di phieu va HOi tong quan tri la ca quan 
thuc thi quyet dinh nay. 

Trubng hop c6 Pk hay nhimg lchoan tin khac lien quan tali mOt loai e6 phieu 
&roc chi tra bang flan Mat, C8ng ty phii chi tra bang tien dong Vi'et Nam. Via 
chi tra co the thuc hien true tiep hoc thong,  qua cac ngan hang tren ca se/ cac 
thong tin chi tiet ye tai khoan ngan hang do co dong,cung cap. Truang hop Cong 
ty da chuyen khoan theo thing cac theng tin chi tiet ye ngan hang do co tong 
cung cap ma co d8ng do Ichong nhan dirge den, C8ng ty khong phai ehju trach 
nhiem ye khoan tien Cong ty da chuyen cho c8 tong nay. Vie thanh toan co tire 
&di vii the ,co phieu niem yet/dang k giao dich ti Sir giao dich ehUng lchoan cO 
the dugc tien hanh th6ng qua c8ng ty chimg khoan hoe Trung tam luu k9 chimg 
khoan Via Nara 

Can cir Luat doanh nghiep, Lust chUng khodn, HO Ong quart tri thong qua nghi 
quyet xac dinh mOt ngay co the de chot danh sach co tong. Can cir theo ngay do, 
nhimg ngueri dang k voi tu each c8 tong hoc nguai set hint cac chins lchoan 
khac duct quyen nhan co tire, lAi suat, phan phoi lgi nhuan, nhan cO phieu, than 
thong bao hoc tai lieu khac. 

Cac van de lchac lien quan den phan phOi lgi nhuan dirge dure hien theo quy dinh 
cita phap luat. 

CHUONG XIV 
TAI KHOAN NGAN HANG, QUI DV.  TRU', 
NAM TAI CIHNH vA CHE DO Ke TOAN.  

Di'M 56. TM khofin ngfin hang 
Cong ty së ma tai khaki tai mOt  ngan hang Viet Nam hoc tai  cac ngan hang 
nine ngoai dirge pile!) hoat Ong tai Viet Nam. 

Theo sir chap thuan true tha ca quan c6 tham quyen, trong truang hop can thiat, 
Cong ty co the mo• tai khoan ngan hang e'r nine ngoai theo the quy dinh cüa phap 

Cong ty sa tian hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua 
the tai Ichoan tien Via Nam hoac ngoai t tai cac ngan hang ma Cong ty mi tai 
IchoAn. 
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Dieu le Tg auk va I-/oat dgng (siva dgi, 136 sung In 4) 

0i6 57.  Nam tii chinh 

Nam tai chinh cüa Cong ty bat d'au tir ngay dau tien cita thang MOt hang nam va 
ket thac vao ngay thir 31 caa thang 12 ding nam. Nam tai chinh du tien bat dau 
tir ngay cap Giay cluing nhan clang ky kinh doanh va kat thitc vao ngay thir 31 
ala thang 12 ngay sau ngay cap Giay chung nhan dang ky kinh doanh do. 

Di6 58.  ChedQ ke toan 

Ch e do ke toan Cling ty six dung la Che do Ke tok Viet Nam (VAS), che do ke 
toan doanh nghiep hoa'c che do ka toan dc tha dugc co quan có tham guy& ban 
hanh khac duct BO Tai chinh chap thuan. 

Ging ty lap s6 sach ke toan bang tieng Vit. C8ng ty sê km gia he so k'e toan 
theo loai hinh caa ck hoat dOng kinh doanh ma Cling ty tham gia. Nhang he so 
nay phai chinh xac, cap nhat, ce, he thong va phai da de chi:mg minh va giai trinh 
cac giao dich caa C8ng ty. 

COng ty sir dung thing Viet Nam lam don \Pi tin t ding trong k'e toan. Throng 
hop Cling ty c6 caz nghiep vu kinh te phat sinh chu,yeu bang mOt loai ngoai t thi 
dugc tu chgn ngoai tedo lam don vi tien t trong ke toan, chiu trach nhiem ye hra 
chon dO truik phap luat va thong bao cho co quan quan 19 thue nye tiep. 

CHUONG XV 

BAO CAO THUONG NIEN, BAO CAO TAI CHINH VA TRACH 
NHIM C6NG B6 THONG TIN 

Dieu 59.  Bin can tai chinh nam, sau thang vi glut 

I. 	Cong ty phai lap Bao cao tai chinh nam theo quy dinh ala phap luat cling nhu cac 
quy dinh ala Uy ban Ching lchoan Nha nuerc va bao cao phai dugc kiem toan 
theo quy dinh tai Dieu 61 Dieu le nay. Trong thei han 90 ngay ke tir khi ket thine 
m8i nam tai chinh, Cong ty phai nOp Bao cao tai chinh nam da duce Di hOi 
deng ce don thOng qua cho co quan thue cO tham quyen, Uy ban Chung Ichoan 
Nha nuerc, SO giao dich chang khoan (trong twang hgp Clang ty da niem yet) va 
Co quan dang ky kinh doanh. 

Bao cao tai chinh narn phai bao giim bao cao ket qua hoat dOng kith doanh phan 
anh mOt each trung thuc va khach quan firth hinh ve lAiIIO oh Cling ty trong nam 
tai chinh, bao cao firth hinh tai chinh phan anh mOt cach trtuig thuc va lchach 
quan tinh,hinh. hoat d'Ong Cua Cling ty tinh den thed diem lap bao cao, bao cao luu 
chuyen tien t va thuyet minh bdo cao Ui chinh. 

C6ng ty phai lp va &Ong be ck bao cao tai chinh sau thing a sok xat va bao cdo 
tai chinh quy (del veri clang ty niem yet/cong ty dai  chang quy mo Ian) theo cac 
quy dirth caa Uy ban Ching khok NM nu&c, S& giao dich chimg khoan (doi voi 
cac c8ng ty niem yet) va nOp cho co quan thu'e' him quan va Co quan dang 
kinh doanh theo cat quy dinh cita Luat doanh nghiep. 
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Dieu 16 TO clinic tea Hwt rIgng (sera d6i, b6 sung lin 4) 

   

 

Cac bao cao tai chinh nam dirge kiem toan (bao gem kin tha kiem toan vien), 
bao cao tai chinh sau thang dirge soat xet va boo cao tai chinh guSr (doi veri ding 
ty niem yet, ding ty dai chfing quy mo ion) phai dirge thing b8 tren trang thong 
tin din tà tha Cong ty. 

Cac th ehüe, cá nhan quan tam du dirge quyen Iciem tra hoc sao chip ban bao 
cao tat chinh narn dirge Mem toan, bao cao sau thang dirge soat xet va bao cao tãi 
chinh quST trong gier lam viec tai  tru ser chinh cOa Cong ty va phai tra mirc phi hop 
15/ cho viec sao chip. 

Dieu 60. Bio cao thutng nien 

C8ng ty phai lap va c8ng b6 Bao cao thuOng nien theo cac quy dinh cAa phap 
ltht ye chi:mg khoan va thi twang ching khodn. 

CHUONG XVI 

MEM TOAN CONG TY 

   

 

Diu 61. Kihn tofin 

Tai Dai hOi dong c6 &Ong thuOng nien se chi dinh m6t cong ty kiem toan dee lap, 
hoat dOng hop phap tai Viet Nam va dirge UST ban Ching khoan Nha nuerc chap 
thuan hem toan cho t6 chfrc phat hart, t8 eh& niem yet va to &ire kinh doanh 
chung khoan, nen hanh cac hoat dOng kiem toan Cong ty cho Mm tai chinh tiep 
theo dtra tren nhung dieu khoan va dieu kin thoa thuan vài HOi &Ong quan 

Cong ty se phai chuan bi va gni bao cao tai chinh hang nam cho c6ng ty kiem 
toan dec lap sau khi ket thirc Mm tai chinh. 

Cong ty kiem toan dOc lap kiem tra, xac nhan th bac) cao v bao cao tai chinh 
hang nam cho biet cac khoan thu chi tha Cong ty, lp bao cao kiem toan va trinh 
bao cao do cho HOi  dong qthn tri trong vOng hai thang ke tir ngay ket thlic nam 
tai chinh. Cac than vien cüa dog ty hem toan di:5c lap thuc hien viec Idem toan 
cho Cong ty phai dirge US, ban Chung khothr Nha nuarc chap th 

Met ban sao tha bao cao kiem toan se phai dirge gui dinh kern veri mi ban bao 
cao ke toan hang narn tha Cong ty. 

Kiem toan vien thuc hi'en viec kiem toan Cong ty sê dirge phop tham du moi cusec 
h9p Di hei &Ong ce thing vá.  dirge quyen nhan cac,thong bao va the thong tin 
khac lien quan dentDai hOi thing c6 tong ma cac co thing dirge ,quyen nhan va 
&rue phat bieu S+ hen tai dai h6i ye cac van de cep lien quan den hem than. 

 

Sic 

 

CHIYONG XVII 

CON DAU 
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Diu TO TO cheic tea Hog (ging (sae c161, ti6 sung ihn 4) 

Dieu 62.  Con din ciia doanh nghi?p 

	

1. 	H)i d6'ng quan tri quyet dinh va hinh thirc, se luvng va nei dung con dAu cüa doanh 
nghiep. Nei dung con dau phai die hien flirt-mg thong tin sau day: 
Ten doanh nghiep; 
MA se doanh nghiep. 

	

2. 	TruOt khi sir dung, doanh nghiep c6 nghla vu thong bao mu con du vai ca quan 
clang k5f kinh doanh de dang tai c8ng khai ten C8ng thong tin quoc gia ve clang 
ky doanh nghiep. 

	

3. 	Viec'Ian 15/, sir di,mg vã luu gill con dAu till:re hien theo quy dinh cila Dieu le ding ty. 

	

4. 	Con dau dugc sir dung trong cac truang hop theo quy dinh cüa phap luat hoc eac 
ben giao dich có thea thuan ve viec sir ditmg dAu. 

	

5. 	HOi &Ong quki tri guy& dinh se lugng, hinh thirc, nei dung va mAu con dAu, viec 
quan 19, sir dung con dau cilia chi nhanh, van phong dai  din. N'ei dung mau con 
dAu caa chi nhanh, van pherig dai din phai c6 ten chi nhanh, van phong Si din 
theo quy dirt  tai cac khoan 1 va 2 dieu 41 Lust Doanh nghiep 

	

6. 	Hei deng quan tri, Giam dee sir dung va quan lY con dAu theo quy dinh cUa phap 
luat hien hanh. 

CH1U'ONG XVIII 
CHAM DUI HOAT DONG VA THANH Mr( 

Dieu 63.  Chain durt hoat d(ing 

	

1. 	Cong ty c6 the bi giai th'e hoc chAm dirt hoat &Ong trong nhcmg truarig hop sau: 

Khi ket thirc then han hoat deng cita Cong ty, Ice ca sau khi da gia han; 

Toa an tuyen be Gang ty pha ski theo quy dinh cAa phap luat hien hanh; 

Giai the three thei han theo quyet dinh cira Dai hei deng có Sang. 

Cac trubrig hgp khac do phap luat quy dinh. 

	

2. 	Vic giai the ,Cong ty tithe thai han (k'e ca thin hn da gia han) do Di hei deng 
co (long quyet dinh, Hei d'eng quan tri thtrc hien. Quyet dinh giai the nay phai 
thong bao hoc phai dugc chap thuan bin ca quan c6 tham quyen (neu bat buec) 
theo quy dinh. 

Dieu 64 Gia hn hoat dOng 

flOi citing quan tri së trieu tap hop DO hei ding ca d'Ong it that bay thang truac 
khi ket thlic died han hoat deng de co dOng c6 the bieu quyet ye vie'c gia han hoat 
&Ong cüa Cong ty them met thed gian theo de nghi cüa Hei tong quan tri. 

Thai han hoot Ong sê dugc gia han them khi c6 VT 65% ft& len tong se phiau bAu 
cüa cac cô tong c6 quyen bieu quyet c6 mat five tiep hoc thong qua dai dien 
dugc iry quyen cal mat tai Dai heti Tong c6 dong thOng qua. 
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Dieu to' TO chat va Hoot do; ng (sera dOi, b6 sung In 4) 

D16 65.  Thanh 19 

Tei thieu sau thang tube khi ket iliac thei han hoat dung cita Cong ty hoc sau 
khi c6 mat quyet dinh giai the Cang ty, HOi dOng quan tri phai thanh lap Ban 
thanh 19 gam ba thanh vien. Hai thanh vien do Dai hOi Jong ca dons chi dinh va 
mOt thanh vien do HOi dOng quan tit chi dinh. Ban thanh 19 s chuan bi cac quy 
che hog dOng cüa minh. Cac thanh vien ciia Ban thanh 19 c6 the duce lua chgn 
trong so nhan vien Cong ty hoc chuyen gia dee lap. Tat cã cac chi phi lien quan 
den thanh ly sê dugc Gong ty tru tien thanh toan fru& cac khoan ng khac coa 
Gang ty. 

Ban thanh 19 c6 trach nhiem bao cao cho ca quan Tang k9 lcinh doanh ye ngay 
thanh lap va ngay bat dau hog dOng. Ke tir thbi diem do, Ban thanh 19 së thay 
mat Cong ty tong tat cã cac cong viec lien quan den thanh 19 Cong ty truac Toa 
an va cac ca quan hanh chinh. 

Tien thu dugc tir viec thanh ly Se dugc thanh toan theo thir tv sau: 

Cac chi phi thanh ly; 

Cac khoan ng luang, trg cap thai viec, bao him xa hQiva cac quyen lgi khac cita 
ngubi lao dOng theo th6a trot lao dung tap the va hop clang lao dOng d'a ky ket;  

Thule va cac Ichoan nOp c6 tinh chat thue ma Cong ty phai tra cho Nba nuoc; 

Cac khoan ng khac cUa Clang ty; 

S6 du con lai sau khi da thanh toan tAt ca cac khoan ng tir mix (a) d'en (d) ten 
day se dugc phan chia cho cac ca 

CHTIONG XIX 

GIAI QUYET TRANH CHAP NOIR() 

Diu 66. Giai quytt tranh chAp nt)i bt) 

1. 	Twang hgp phat sinh tranh chap hay Ichieu nai c6 lien quan tai hoat dOng cUa 
Gang ty hay toi quye'n cña cac co thing phat sinh t& Dieu le hay tir bat dr quyen 
hoac nghia vu 

C6 dOng \Teri Cang ty; hoc 

a &mg vai HOi !icing quan tri, Ban kiem soat, Giam dee dieu hanh hay nguOi 
dieu hanh khac 

Cac ben lien quan se c6 gang giai quyat tranh chap dO thong qua thucmg lugng va 
hoa giai. Trir twang hop tranh chap lien quan tâi HOi dOng quan tri hay Chit tich 
HOi thing quan tri, Chit tich HOi &mg quan tri ,se chit tri viec giai quyet tranh 
chap va se you eau timg ben trinh bay cac yeu to lien quan den tranh chap trong 
yang 7 ngay lam viec ke tit ngay phat slit tranh chap. Trubng hgp nay bat cir ben 
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Dieu 10 T6 cluk va Hog deng (sera dei, be, sung In 4) 

nao cling GO the' you eau Ban kiem soat chi dinh mOt chuyen,gia dOc lap de hanh 
d'Ong v6i tu each la tong tai cho qua trinh giai quyet tranh chap. 

2. 	Trueng hop lchong dat ducic quyet dinh hoa giai trong Wing sau tun tit khi bat 
dau qua thrill hoa giai hoc neu quyet dinh cUa thing gian hoa giai khong dugc 
the ben chap nhan, bat cir ben nao cling c6 the,  din tranh chap do ra Trung tam 
Trong tai nixing mai  hoc Toa an c6 tham quyen giai quyet 

Cac ben se tv chiu chi phi cüa rninh c6 lien quanitai thit tic throng lucrng va hoa 
giai. Cac chi phi elm Toa an se do Toa phan quyet ben nao phai chiu. 

CHIYONG XX 
BO SUNG VA SfrA DO! DIEU Lt 

Dieu 67.136 sung va sum di isihi 

Vic bei sung, sin dai Dieu le nay phai dugc Dai hei Eng ca Eng xem xet quyet 
dinh. CO the' lay Y hen ea Eng bang van ban de sin dai dieu 1 khi can thiet va 
vi lgi ich tha C8ng ty. 

Dieu kien de sira dai, ba sung dieu I duce thuc hien theo nhung quy dinh Wang 
img ghi trong dieu le nay 

Trong tnrang hop c6 nhimg quy dinh ctia phap luat c6 lien quan d'en hoat Eng 
cM C8ng ty chtra throe de cap trong ban Dieu le nay hoac trong trueng hop ca 
nhcmg quy dinh mad cin phap luat khac yeti nhimg dieu khoan trong Dieu 1 nay 
thi nhOng quy dinh ala phap luat dO throng nhien dugc áp dung va dieu chinh 
hoat Eng ala Cong ty. 

Dieu 68. Co chephM hqp khi tham gia hot Ong cling ich 

IChi tham gia hoat Eng ding ich, Tang Cong ty (Cong ty mc), C8ng ty va cac 
dun vi thanh vien khac cita Tang c8ng ty (Cong ty mc) co tech nhiem tham gia 
phoi hop hoat Eng theo quy dinh tai co che phai hop hoat Eng ding ich 	tat 
la co che phai hcp) va phap luat c6 lien quan de thuc nhiem vii, chi tieu do Nha 
nuac giao. Co the ph8i hop do Tang dog ty (Cong ty mc) soan thao va ban hanh 
sau khi có so thoa thuan bang van ban cua cling ty va cac don vi thanh vien khac 
cM T6ng ding ty (Cling ty mc). 

Dieu 69. Nhcmg coy dinh khac 

Cong ty ke thin toan 130 the quyen va nghia vo phap 19 phat sinh tir hoat Eng 
kinh doanh ala doanh nghiep duge cO phan hOa. 

Viec chiem hint, sir dung, dinh dog tai san tha doanh nghiep trong mang cap 3 
phai duct sr clang thuan' 	Ging ty cAp nuot Sal Gen. 

Truerng hgp thay dai nOi dung tren giay chimg nhan d'ang k57 kinh doanh, Cong ty 
cO tech nhiem geri cho Tang cong ty (Ging ty mc) ban,  sao hop le Giay chimg 
nhan clang kY kinh doanh, veri cdc th8ng tin cm thay doi nay E Tang c8ng ty 
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Dieu re TO char ye Hog clOng (say 661, be) sung lOn 4) 

(c8ng ty mg) biet, theo dOi va thuc hien dung quy dinh ve clang k kinh doanh 
theo quy dinh cüa phap luat va co quan chirc nang co than quyen. 

CIWONG XXI 

NGAY HEW LC 

Diu 70. Ngly hiO bye 

Ban Dieu le nay gem 21 Chuang, 70 Dieu, dugc Dai hei (16'ng c6 thing Congiy, 
Co phan Cap ,nuOF Cho Lon nhat tri thong qua ngaycl.37thang  4..  ranbi-01.2... 
tai Cling ty CO phan Cap nuem Chg Len va cimg chap thuan hieu lye toan van oh 
Dieu le nay. 

	

2. 	Dieu le dugc lap thanh mtriyi (10) ban, di gia tri nhu nhau, tong do: 

Met (01) ban new PhOng c8ng cluing Nha nuOc cüa dia phucmg; 

Nam (05) ban dang lcy tai co quan chinh quyen theo quy dinh cüa t./y ban than 
dan Thanh phe H6 Chi Minh 

Bon (04) ban km gut tai  tru sair chinh cM COng ty. 

	

3. 	Dieu le nay la duy nhat va chinh thirc cna Cong ty. 

4. 	Cac ban sao hoc trich lkic  Dieu le C8ng ty phai yó chit lcY dm Chit tich Hei deg 
quan tri hoc tOi thieu met phan hai (1/2) tong so thanh viten Wei dong quan tri. 

NGUTh 041 DICN TIMO PHAP LU4T CUA C6NG TR/ 

1. 
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