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CCING BOA XA HQI CHU NGHIA VEBT NAM 
Dec lap - TV do - Honk phtic 
*********************** 

DIEU LE TO CIItt VA HOST DoNG 
CONG TY CO PHAN NHIET DItN QUANG NINH 

PHAN met DAU 

Can dr Luat Chimg khoan s6 54/2019/QII14 ngay 26 thong 11 nam 2019. 

Can cis Luat Doanh nghiap s6 59/2020/QH14 ngay 17 thang 6 nam 2020. 

Can dr Nghi dinh sa 155/2020/ND-CP ngay 31 thang 12 nam 2020 quy dinh chi 
tit thi hanh mat s6 diau cüa Luat Ching 

Can dr Thong tu s6 116/2020/TT-BTC ngay ngly 31 thang 12 nam 2020 twain 

din Nghj dirth s6 155/2020/ND-CP 31 thang 12 nam 2020 dm Chinh phit quy dinh chi 
del thi hanh met s6 dieu dm Lust Chung khodn. 

Diau la nay dum: thong qua theo Nghj guy& Imp le dm Doi hi deng c6 d8ng to 
chtic chinh [hire vao ngay 15 thang 6 Mint 2023. 

CHUZING I 
DINH NGHIA VA MAI THICH Te Ncir 

Dieu 1. Giái thich tir oga• 

1. Trong Dieu le nay, nhcmg dr, cum dr dual day dirge hieu nhu sau: 

"Hei deng quart tri" trong dieu le nay la hei deng man tri ctla Cong ty có phin 
Nhiet din Quang Ninh (sau day viat tat la Ceng ty); 

"Ven dieu le" la ueng giá trj menh gia ce phial da ban hoc da ducrc dang k9 
mua khi thanh lap doanh nghiep va quy clinh ti Diau 6 Dieu le nay; 

"Von c6 quyen bieu quyet" la ven ce phan, thee do ngubi sà hau c6 quyen bleu 
guy& ve nhitng van de thuOc tham quyen quyet djnh ctla Di Wei clang ce &Mg. 

"Luat Doanh nghiep" la Luat Doanh nghiep se 59/2020/QH14 ngay 17 thang 06 
nam 2020; 

"Luat ChUng khoan" la Luat Ching khoan se 54/2019/Q1-I14 ngay 26 thang 11 

nam 2019; 

I'. "Ngay thanh lap" la ngay C6ng ty dugc cap Gidy chUng than dang kg doanh 
nghiep (Giay chUng nhan dang ky kinh doanh va cac giay tey c6 gia tri tuung throng) Ian 
dau; 

g. "Ban quan 19" Cong ty la 110i deng quan trj, TOng giam d6c diau hanh (sau day 

gui la Tang giam doe), Ph6 Tang giam d'Oc dieu hanh (sau day pi IA PhO Teng giam 
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Mc), Ke toan trubng cda Cong ty; 

, h. "Ban Tong giam doe" la Tiing giam Mc dieu hanh (sau day gpi la m ,T6ng gia 
Mc) va cac PhO Tong giam dc dieu hanh (sau day pi IA PM Tong giam d8c); 

"Ngirdi dieu hanh doanh nghiep" là Tiing giam Mc, Ph6 Teng giam Mc, Ke 
toan truemg; 

"Ngred quan ly doanh nghiep" la CM tich Hei d6ng quan trj, thanh vien Hi 
d8ng quan tri, 'Fogg giam Mc, Ph6 t6ng giam Me, Ke toan trtromg; 

"Ngueri c6 lith quan" là ca nhan, th chirc dirge quy dinh tai khoan 46 Dieu 4 
Luat Chung khoan. 

I. "CO &lig" 1à ca than, t6 chirc ser Mu it nhat met ce phan cda ding ty. 

"C6 dieing Ion" la c6 Tang duge quy dinh tai khaki 18 Dieu 4 Luat Ch'ing khoan; 

"Thbi hart hog dOng" là thai gian hog dOng eüa Cong ,ty duerc quy dinh tai Dieu , 
2 le nay va thbi gian gia han (Mu c6) dugc Di hi don c8 (long cUa Ceng ty 
thong qua bang nghi quyet; 

"Dia ban kinh doanh" là lanh th6 Viet Nam va nude nog 

"Viet Nam" 15 nude COng hol xa hoi Chü ngliia Viet Nam; 

"Phap lug" la tAt ea the van ban quy pham phap luat có lien quan. 

"Te chirc !dem toan dugc chap than" ta tot chirc kiem toan dOc lap thuM danh 
sach the t6 chite kiem toan dugc illy ban Chang khoan Nha nuerc chap thuan kiEm toan 
theo quy dinh tha Luat doanh nghiep va phap luat ve kiem toan dee lap 

Ngutri c6 quan h gia dinh bao gem: vet, thong, bb ,de, me de, be nu8i, mp nuOi, 
bó cheing, mg thong, be vg, me vg, con de, con nu8i, con re, con clan, anh net, chi ruOt, 
em ruOt, anh re, em re,,  chi dau, em dau, anh melt cda vg, anh ruOt dm cluing, chi ruOt 
cUa vg, chi ruOt tha chemg, em ruOt tha vg, em ruOt etia 

2. Trong Dieu le nay, the tham chith tOi met hoac met se) quy dinh hoac van ban 
khae bao gam cã nhang sira den hoc van ban thay the. 

3.. Cad tieu a (chuang, dieu dm Dieu le nay) dirge sir dung nham thua'n tin cho 
viec hieu nOi dung, nhung kh6ng anh Mang tai rthi dung cda Dieu le nay. 

CHYONG H 
TEN, HINH THtit, TM) SO, CHI NHANH, VAN PHONG DAI DIEN 

VA TROT HAN HOAT HONG CiJA CONG TY 

Dieu 2. Ten, hinh thik, try so., chi nhanh, van phong di din vi thlri hon hon 
gong cila Ging ty 

1. Ten Cling ty: 

- Ten tiang Viet: Cong ty c6 pit Nhiet din Quang Ninh; 
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Ten tieng AMY Quang Ninh Thermal Power Joint Stock Company; 

Ten viet tit: EVN TPC Quang Ninh. 

Nhan hieu cong ty: 

Cong ty IA Ceng ty c6 phan ce ax each phap nhan pha hgp vei phap luat hien 
hanh caa Viet Nam. 

Tr o so dang ky C8ng ty IA: 

- Dia chi: TO 33, Khu 5, phtrang HA Khanh, thanh ph0 Ha Long, tinh Quang Ninh; 

- Dien thokti: 0203-3.657.539 

- Fax: 0203-3.657.540 

- vp.ndqn@gmail.com  

Website: http.fiwww.quangninhtpc.com.vn  

Ceng ty c6 the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh 
thoc hien cac mgc tieu hog dOng cüa C6ng ty phit hgp vâi quyet dinh cüa HOi deng 

quail tri va trong pham vi luat phap cho phep. 

TrU Ichi cham dirt haat Ong truerc thei han theo khoan 2 Di'eu 60 hoc gia han 
hoat clO'ng theo Dieu 61 Dieu le My, thad han heat deng CM Cemg ty bat dau tü ngay 
thanh lap va la v8 thed han. 

Dieu 3. Ngtriri di din theo phip luOt cim Cling ty 

Gong ty cO 01 ngutd dai dien theo phap bat, Tong giam doe la Si dien theo phap 
luat cM C6ng ty 

Quyen hon va nghia vo cim nguai di dien theo phap 11141: 

Nguai dai dien theo phap lust cM doanh nghiep la ca nhan dai dien cho doanh 
nghiep thoc Men Mc quyOn va nghia vii phat sinu tu giao dich cüa doanh nghiep, dai 
dien cho doanh nghiep voi to each ngueri yeu cau giai quyet viec dan so, nguyen don, bi 
don, nguai c6 quyen lgi, nghia vii lien quan truck Trong tai, TOa an va các quyen, nghia 
vu khac doge quy dinh tai Dieu le nay va theo quy dinh CM phap luat. 

Trach nhiem cM nguai dai dien theo phap luat cM doanh nghiep 

a. Nguai dai then theo phap luat cM doanh nghiep c45 trach nhiem sau day: 

Thoc hien quyen va nghia vii doge giao met each trung thoc, Can tong, tOt nhtit 
nham bao dam lgi ich hop phap caa doanh nghiep; 

Trung thanh vei Igi ich ctita doanh nghiep; Icheng lam dong dia vi, elide vo va 
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sir clang thong tin, In quy6t, ax het kinh doanh, tai san Idnic cüa doanh nghiep 
tu lqi hoac phuc vu lqi ich cim t6 chin, ca nhan khac; 

- ThOng bao kip thiri, day dü, chinh xac cho doanh nghiep ve doanh nghiep ma 
minh, ngueri c6 lien quan caa minh lam chit hoac c6 c6 phen, phAn v6n g6p theo 
quy dinh cita Lust nay. 

b. Ngutri dai din theo phap luat caa doanh nghiep chiu trach nhiem cá nhan den 
yea thiet hi cho doanh nghiep do vi pham finch nhiem quy dinh tai khoan 1 Dieu nay. 

CHUONG III 
MVC TIED, PHSM VI KINH DOANH VS HOST HONG CiJA CONG TY 

Diu 4. Nganh nghe kinh doanh va Myc den hoyt ddng cila Con ty 

Nganh nghe kinh doanh cM Cong ty bao ann: 

- Ban ham vat lieu, thiet bi lip dat khac trong xay dung 

- Dich vg km tra ngan ngay 

- San xuat xi Mang, voi va thach cao 

- San xuat be tang va coe san pham tir xi mang va thach cao 

- Xay clang cong trinh ky thuat dan dung khac 

- San xuAt san phim tir chat lchoang phi kim loai khac chua duqc phan vao dau 

- Kinh doanh Mt dOng san, quyen sir clang dat thuOc chi' sir hftu, chit sir dgng 
hoac di thue 

- San xuAt, truyen tai va phan phoi dien 

Nha hang vi cac dich vg an uong phgc vg fun dOng 

- Ban buon chuyen doanh lchac chua duqc phan vao d (loai trig Ban bu6n 
phan bon, thutic trir sau va hem chat khac sir ding trong nang nghiep) 

Di ly du lich 

- Giao dye ngh'e nghiep 

Mac tieu hog dOng eüa C8ng ty la: 

- Dam bao van hanh can TM an toan - lien tuc - kinh te. San luqng din thucmg 
pham hang nam theo thiet ke dg tq 6,501 ty kWh tit len theo hqp tong mua 
ban din; 

- Dam bao hoat dOng san xuat kinh doanh (SXKD) hang nam on dinh, c6 hieu 
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qua va phan du hoan thanh weft mile the chi tieu ke hoach dugc giao vgi mirc 
hi nhuan dat a mire hgp 1. 

Thgc hie'n t6t ke' hoach saa chaa, cal tao nang cap may moc thiet bi, nang cao 
dO sa'n sang caa thiet bi dap ang nhu thu dien niing caa He thong din qu8c gia. 
Tham gia thi twang phat din canh tranh day da. 

Dam bao va phat then vein dm cac C6 thing va nang cao doi sOng vat chat, tinh 
than cho Ngugi lao deng cüa Cong ty. 

Di6u 5. Pham vi kinh doanh vh hot dOng 

Cong ty dugc phep tien hitnh hoat deng kinh doanh theo cac nganh nghe quy (lath 
tai Dieu le nay da dAng k, thong bao thay &hi neii dung (tang 14 vai co: quan dang Icy 
kinh doanh va da cong be tren cang th6ng tin dang Icy doanh nghiep quoc gia. Truerng 
hgp Cong ty kinh doanh nganh nghe eau ttr kinh doanh c6 dean kin, C6ng ty phai dap 
(mg da dieu kin kinh doanh theo quy dinh dm Lust dau tu, phap luat chuyen nganh lien 
quan. 

CHU'ONG IV 
VON DIEU LE, CO PHA.61, CO BONG 

Dieu 6. Von dieu 16, CO phin, CO tong 

Von dieu l dm COng ty la: 4.500.000.000.000 tang Viet Nam (86n ngan nam 
tram ty ding cha'n). 

Tang s6 yen dieu 1 dm Cong ty dugc chia thinh 450.000.000 (Ben tram nam 
mucii trieu) e6 phith voi menh gia la 10.000 (mubi ngan) d6ng/c6 phan. 

C6ng ty c6 the thay dói von dieu 1 !chi dugc Dai hea thing C6 &Ong th6ng qua 
va pha hgp vgi cac quy dinh cüa phap luat. 

Cac cO phiin caa Cang ty vao ngay thong qua dieu le nay bao gOm c6 phan phi) 
thong va c6 phan Int di (lieu c6). Nguei so hau c6 phkn phe thong pi la C6 dong pih'S 
thong. Cac quyen va nghla vg caa ngtrgi se.  hau loaf c6 phkn ph8 thong dust quy dinh 
tai Dieu 16 va Dieu 17 ctia Dieu le nay. 

C6ng ty có the phat hanh cac loai cO phial uu dai lchac khi cc') sg chap thuan caa 
Dai hei clang C6 dong va pha hgp vai quy dinh caa phap luat. 

C6 phan phe thong phai dugc uu tien chao ban cho the C6 (long hi en him theo 
tY l Mang Ung veri tY 16 se: hau c6 ph'an ph6 thong ctia hg trong Ging ty, trir trueng hgp 
Dai &Ong c6 dong quyet dinh khac. s8 c6 phan C6 &Ong khang dang k mua het se 
do HOi citing quan tri eM C6ng ty guy& dinh. HOi deng quan tri c6 the phan phei so co 
phn dO cho the ci6I arcing theo cac dieu kien va each thirc ma Wei dOng quan tri [hay la 
phit hgp, nIumg khong dugc ban s6 c6 phktn de theo cac dieu kien thuan 1i hen so veil 
nhimg dieu kien da chao ban cho the c6 dong hien hilt trir true:1.1g hqp Dai hen clang Co 
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&mg co chap thuan khac. 

Cong ty c6 the mua c6 phan do chinh Ging ty da phat hanh theo nhimg each 
thirc dugc quy dinh trong Dieu le nay va phap luSt hien hanh. 

Ging ty c6 the phat hanh cac loaf chirng khoan Ichac theo quy dinh cUa phap luSt. 

Dieu 7. Chieng nil:An CO phieu 

CO &mg elm Cong ty &roc cap chUng than cO phieu Wang Ung ye(' s6 c6 phan 
vA loaf 08 phan ser hau 

Co phieu IA loaf chimg khoan xac nhan quyen va Igi ich hgp phi) cüa nguoi so 
hem doi voi mot phan von cei phan ctla cOng ty, c6 phieu phai c6 day at cac mai dung 
theo quy dinh tai Ichoan 1 Dieu 121 Lust Doanh nghiep. 

Inn:Mg hgp c6 sai sot trong MN dung va frith thfre cis phieu do Gong ty phat hanh 
thi quyen va Igi ich ctla nguoi sO hat cis phieu do 'thong bi Anh htrong. Ngual dai din 
theo phap luat cria c8ng ty chiu trach nhiem ve thiet hai do nhang sai sat do gay ra. 

Trong then han 30 ke tir ngay nOp day de hO sa de nghi chuyen quyEn sâ hau c6 
phan theo quy dinh elm C'O'ng ty hoac trong thoi han 60 ke tü ngay thanh toan day &I 
lien mua c6 phan theo quy dinh tai phuang an phat hanh c6 phieu elm COng ty (hoac 
theri han khk theo dieu khoan phat hanh quy dinh), nguoi ser him se' c6 phan &roc cap 
chUng nhan c6 phieu. Ngtrbi so him c6 phan khong pit tra cho C8ng ty chi phi in chimg 
nhan có phieu. 

Truerng hgp ca phieu hij mat, bt hu hang hoac bi hay hoai dual hinh thIrc khk 
thi c6 dang dugc cong ty cap lai c6 phieu theo d& nghi eUa c6 dang dO. 

De nghi ctia cO dang phai bao g8m cac noi dung sau day: 

Thong tin Vi c6 phieu da bi mat, bi hu Ming hoac bi hay hoai clueri hinh thirc 
khac; 

Cam ket chiu trach nhiem ye nhang tranh chap phat sinh tit vioc cap lai c6 phi'eu 
mai. 

Co phieu da bi mat, bi hUy hoai hoc bi hu hang clued hinh thac khac; trtrong 
hop bi mat thi phai cam doan rang da ti.en hAnh tim kiem het mire vã nau tim lai 
dirge se dem tra ding ty a tieu 

DOi ved c6 phieu co tong menti gia tren muoi trieu ding Viet Nam, throe khi 
tiep nhan de nghi cap c6 phi& mei, ngtroi dal din phap luat co the yeti cAu cha 
so hau c6 phieu dang th6ng bao ve viec c6 phieu bi mat, InMy hoai hoac bi hu 
hang dtrai hinh thUc khac va sau 15 ngay, ke tfr ngay dang th8ng bao se de nghi 
cang ty cap c6 phieu mei. 

Dieu 8. Chun chi chting khoin khic 

Tit twang hop Luat ChUng khoan c6 quy dinh khac. ChUng chi trai phieu hoac 
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chimg chi chUng khoan lchac caa C8ng ty throe phat hanh c6 chit Icy dm ngtred dal din 
theo phap luat va dau cüa Gong ty. 

Dieu 9. Chuyen nhirang ce phan 

a phan ciia Cong ty dugc tv do chao ban va chuyen nhuemg, trir khi Dieu re 
nay vet phap luat co quy dinh khae. C6 phieu dans Icy giao dichiniem yet den Se( giao 
Mch chUng khoan throe chuyen nhtiong theo the quy dinh ciia phap luat ve chi:mg khoan 
va tht tracing chimg khok. 

C6 phan chua dirge thanh toan day dii thi khong duqc chao ban, chuyen nhuong 
va huong eac quyen lgi lien quan nhu quyen than ca Mc, quyen nick c6 phieu phat 
hanh de tang ven c6 phAn tü ngutm von chu set hov, quyen mua ce phieu mai chao ben 
va the quyen Igi khk theo quy dinh cim phap Mat. 

Dieu 10. Mua lai c6 phAn theo yeu du ciia CO Gong 

C6 &Mg c6 quyen yeu cAu COng ty mua lai e6 phAn cda minh khi bieu quyet 
phan doci quyet dinh ve viec te chirc li cong ty hoc thay dãi quyen, nghia vir cim c6 
&Mg quy dinh tai Dieu le king ty. Yeu eau phai bang van ban, trong do neu re ten, dia 
chi oh C6 deng, s6 !wing c6 phAn timg gid dv dinh ban, 13% do yeu cAu Cling ty 
mua lai. You cAu phai dirge girl den Cong ty trong tit han mued (10) ngay, k tfr ngay 
Dai hei ding C6 dOng thong qua nghi quyet va cac vAn de neu ti khoan nay. 

Cong ty phai mua lai c6 phAn cáa C6 dong theo quy dinh tai Khoan 1 Dieu nay 
ved gia thl twang hoe ved gia do Hoi clang quail tn C6ng ty qui dinh trong then gian 
chin mucd (90) ngay ke ter ngay nhan dirge yeu cu. Tnremg hop khong thoa thuan dirge 
ve gia, the ben cO the you cAu mOt t6 chin dirt gid chuyen nghiep dinh gia. Cong ty 
Oen thieu it nhAt ba ta chirc dinh gia chuyen nghiep lam tu van xac djnh gia de C6 dong 
ltra chon va d6 la guy& dinh cuoi cOng, chi phi cho tit vAn dinh gia do C6 deng d nghl 
Cong ty mua 1i c6 phAn chit 

Dieu 11. Mua 13i c6 phew theo quyet dinh elm Coin ty 

Trix twang hop Luat Chong khoan co quy dinh khac, COng ty CO quyen mua lai 
khong qua 30% tang so co phAn ph6 thong da ban, met phAn hoac toan bo c6 phAn in 
dai c6 tire da ban theo quy dinh sau day: 

Vic mua lai c6 phin cUa COng ty phai dap ling the dieu ben quy dinh tai Khoan 
1, Dieu 36 dia. Luca ChUng khoan 2019; 

HOi d6ng quan tri quyet dinh gia mua Iic6 phAn. Del voi ce phAn ph6 thong, 
gia mua lai }thong dirge cao hcm gia thl truang tai theti diem mua lai, nix tratmg hop quy 
dinh tai khoan 3 Dieu nay. Del v&i c6 phAn loai Mak, neu Dieu 1 c6ng ty khkg quy 
dinh hoac ding ty va c6 &kg co lien quan kitting co thoa thuan 'thee thl gia mua lai 
kheing dirge thAp Mtn gia tin truemg; 

Cong ty co the mua tat ca phan eàa timg c6 thing Prang orng yea ty l so hdu c6 
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phen caa hg trong c6ng ty theo trinh tr, tha tuc sau day: 

Quyet dinh mua lad cot  phAn cUa ding ty phai duerc thong bao bang phuung thirc 
a bao dam den dugc tAt cã cb deing trong thrri han 30 ngay ke ta ngay quyet 
clinh do ducm th6ng qua. Thong bao phai gem ten, dia chi au so( chinh cilia ding 
ty, to‘ng sO cO phan va loai c6 phin dugc mua lai, gia mua lai hoac nguyen Sc 
dinh gia mua lai, tha tgc va then han thanh toan, thu tpc va thai han dé cO dong 
ban c6 phen cM hg cho ding ty; 

C6 thing clang SI ban lai c6 pheri phai girl van ban thing y ban c6 phAn cUa mirth 
bang phucmg thirc d bao dam den dirge c6ng ty trong thai han 30 ngay ke ta 
ngay thong bao. Van ban dOng 5,  ban c6 phan phai co hg, ten, dia chi lien lac, 
giAy to phap 1 caa ca nhan ai voi c6 &Ong la ca than; ten, ma só doanh nghiep 
hoc s6 gib Ui phap 1 cim t6 chim, dia chi tru su chinh doi yeti c6 dong la t6 
chac; so c6 phin so hau vã sO c6 phen dling y ban; phtrung thac thanh toan; cha 
kY caa cO tong hoac ngurd dai din theo phap bat caa co &mg. COng ty chi 
mua lai c6 phin trong thai him neu ti-en. 

Dieu 12. Se ding kST CO thing 

1. SO (tang kY CO thing caa Cong ty dugc lap va km gia ngay sau }du Giey chting 
nhari dang k doanh nghiep dugc eAp. 

2. SO dang Icy CO deing dugc lap duai hinh thirc van ban, tap dirt lieu din tU gla 
nhan tilting tin ve sa Mu M phan caa cac c6 dOng cling ty hoac ca hal loai nay. 

3. SO (tang Icy CO (long phai co cac nOi dung chi% yeu sau day: 

Ten, dia chi tru se: chinh tha COng ty; 

Teing so et phAn dirge quyen chag ban, loai co phan dugc quye'n chao ban vã so 
co phan dugc quyen chao ban caa tang loai; 

Tong so co phan da ban cua tung loai va gia tri von co phan dã gop; 

Hp, Ten, dia chi thuang quem tich, sO the can mac cong dan, giOy chimg 
minh nhan dan, HO chieu hoac chimg thac ca than hgp phap khac dâi voi cO 
thing la cá than; ten, ma so doanh nghiep hoac sO guy& dinh thanh lap, dia chi 
try sec chinh cloi voi c6 thing la tO chlic; 

SO lugng c6 phan timg loai ctia m61 c6 deng, ngay, thing, nam dang IcY co phin. 

4. SO dang kY cO &mg dugc km Oita tai tri sO chinh CM Ging ty hoac Trung tam 
clang 14, ItrukY, bit tit va thanh toan cluing Ichoan. CO thing co quyen Iciem ti-a, tra elm 
hoac trich luc, sao chop nOi dung th6ng tin ye minh trong so clang 14 co dong trong gth 
lam viec cM Cong ty hoac Trung tam km k chang khoan. 

5. Twang hgp c6 &Ong có thay den dia chi thuemg tra thi phai thong bao kip died 
vOi cong ty a cap nhat vao s6 dang k c6 &Mg. COng ty Ichong chiu trach nhiem ve 
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viec kh6ng lien lac dugc ved ca dong do khOng dugc thong bao thay dai dia chi La c6 
ding. 

6. C'Ong ty phai cap nhat kip thesi thay din c6 dong trong sO dOng k1 c6 dOng theo 
yen can cüa c6 ding c6 lien quan theo quy dinh tai Dieu le c8ng ty. 

Dieu 13. Dieu kien thanh Man va zir It car a phan dirge mua lai 

C8ng ty chi dirge thanh toan phan disc mua lai elm c6 dOng theo quy dinh tai 
Diu 10 va Dieu 11 eila dieu le nay nu ngay sau khi thanh toan het s6 có phan ducx mua 
lai, ding ty van bao dam thanh toan dit cac khoan ng va nglin vg tai san khac. 

Ca pith; dirge mua Jai theo quy dinh tai Dieu 10 va Dieu 11 cila Dieu le nay ducrc 
coi IA c6 phan chin Mn theo quy dinh tai Ichoan 4 Dien 112 dm Luat doanh nghiep. C'eng 
ty phai dang k giam van dieu 1 tuong Ung vai tang menh gia cat c6 phart disc Ming ty 
mua lai trong thai him muai (10) ngay d s ngay hoan thanh viec thanh toan mua ni co 
phn, at truang hgp phap Sat v& chimg khoan c6 quy dinh Ichac. 

Ca phiu xac MIL quytn sa hüu ca phan dà dugc mua !al phai disc tieu Sly 
ngay sau khi ca phan tucmg ting da duce thanh toan da. Neu Ichong tieu hay hoac cham 
tieu hay ma gay thi'et hi cho Cong ty thi Chü tich HOi clang quan tri va Nguai Li din 
theo phap luat caa CEng ty phai lien deri chin trach nhiem. 

Sau 'chi thanh toan het so cO phan dugc mua lai, nu thng gia tri tai san dugc 
ghi trong sa ke than elk ding ty giam han 10% thi Cong ty phai thong Ho cho tat ca 
the chü ng biet trong \rang mired lam (15) ngay, k tri ngay thanh toan het so ca phan 
mua lai. 

Dieu 14. Tra re tire 

1. Ca tin lit the els OIL pha thong ducrc xac dinh tren ca ser so Igi nhuan rang dã 
thirc hien va khoan chi tra ca the dugc trich S nguan Jul talon gia lai cüa Cons ty. Vie 
chi tra ea tire cho CO tong chi dugc thgc hien trong cat dieu kin sau day: 

Sau khi Ong ty da hoan thitnh nglin thue vá nghTa vg tai chinh khac theo 
quy dinh caa phap luat; 

Sau khi Gong ty dâ trich lap cac quy COng ty va bir dap cac khoan I Slot de 
thee quy dinh ern phap luat va Dien le nay; 

Phai bao dinn thanh toan dri cac khoan ng va nghia vg tai sari khac den Inn ngay 
sau {chi tra het s6 c6 the dä dinh. 

2. Ca tirc dugc chi tra bang tien mat, bang c6 phAn cita c8ng ty. Neu chi tra bang 
tien mat thi phai dugc thge Men  bang Deng Viet Nam vã theo cat phuang [hire thanh 
toan theo quy dinh ern phap 

3 Chain nhAt là ba muai (30) ngay SSG mei Ian tra co tire, HOi deng (pan tri phai 
lap danh sach Ca dOng duce nhan ca Se, xac dinh mac to tue dirge tra doi vai ring co 
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phan, thin han va hinh thde trá. Vie thong bao ve tra cat  tire thirc hien theo quy dinh tai 
Khoan 4 Dieu 135 Luat Doanh nghiep. 

Trthimg hop CO &jug chuyen thurerng et) phan cita mirth trong th6i gian gifta 
thOi diem ket thuc 13p danh sach di' thing va then diem tra c6 tire thi nguai chuyen 
nhugng nhan e the tir Cong ty. 

Tn.:Ong hap Cong ty trA ch :Km trai vai quy dinh cUa phap luat va Dieu le My 
tin CO dong phai hoan tra se tien, tat san khac da nhfm cho COng ty. Nu CO &mg kh6ng 
tra dirge thi tAt ca cac thanh vien Hoi &mg quan tri cang lien dei chiu trach nhiem ve 
cac Ichoan tic va nghla Iry tai san khác caa Cong ty trong pham vi gia tri se lien, tai san 
ma a tong chua hoan tra. 

CHTIONG V 
CO CAU To CHtC, QUAN TR1 VA KIEM SOAT 

Dieu 15. Co' cu tri chin, (man trj va kiem sok 

Cu c&u t6 ethic quan 11r, quan tri va kiem scat Ma Cong ty bao 

Di hei &Ong CO Ong; 

140 d'Ong quart tri; 

Ban kiam sok; 

'Peng giam dec. 

CHVONG VI 
CO BONG VA BA! H01 BONG CO BONG 

Dieu 16. Quyen oda CO clang 

CO dong la cá nhan, t6 chirc se: htru it nhat met e phan ctla Cong ty, c6 cac 
quyen va nghia w  tucmg Cmg theo s6 có phan va loai c6 phan ma h9 ser hat. 

CO dong phO thong c6 cac quyen sau: 

Tham dv va phat Mau trong cac cuOc h9p Di hei clang ce dong vã thvc hien 
quyen bleu quyet true tip tat ClIQC hap Dal hth dong co dong hoc thong qua 
di din duce fry quyen, thvc hien be phieu tir xa, bo phieu qua hinh fink then 
tit hoc hirth thirc khac duct quy dinh [al Quy che quan tri nOi be cfta Cong ty. 
m6i c6 phan ph e thong co met phieu bleu quyet; 

Nhan c6 tire voi mire theo Nghi guy& ca Di hen ding c6 thing; 

Tv do chuyen nhugng c& phan ctha minh cho nguen khoe, trCr truemg hap quy 
dinh tai khoan 3 Dieu 120, khoan 1 Dieu 127 Ma Luat doanh nghiep va quy 
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dinh khac caa phap luat c6 lien quan; 

ifu tien mua c6 phan meri tucmg Ong veri ty l se him c6 phan ph6 th8ng ctia 
timg c6 (tong trong Cong ty; 

Xem xet, tra cüu va trich lc cat thong tin lien quan den CO &mg trong Danh 
sach C6 tong c6 quyen tham do \fa bieu quyet tai cuOc hop Dai hi dong cO 
Ring; you ceu sim dei az thong tin khimg chinh xac cüa mirth; 

Xem xet, tra ciru, trich lac hoac sao chvp Dieu le Cong ty, hien ban hop Dai hiji 
&Mg CO &mg va nghj quyet cna Dal hOi deng C6 (long; 

Truang hop Cana ty giai the boat pha san, dirge nhan mOt phan tai san con lai 
tuang img vOi ty 1 so hau co phan tai Cong ty sau !chi C6ng ty da thanh than 
cat khoan ng (bao gem a nglan v doi yeti NM nuerc, thud, phi) vã thanh tan 
cho cac C6 &Mg natn gilt cat loai c6 phan khac cim Cong ty theo quy dinh caa 
phap Mat; 

Yeu du C6ng ty mua 1i cO phati trong cac tnrang hap quy dinh tai Dieu 10 
Dieu le nay; 

1. Quyen duct dOi zit binh dang. M6i c6 plan mia cling mOt loai deu too cho c6 
dong se( him cac quyen, nghia vu vã lgi ich ngang nhau. Twang hop cong,

ty có 
các loai tO phin tru di. Cac quyen va nghra Iry gan lien vdi cat loai c8 phan au 
dai phai &roc &Mg be) My du cho c6 'long va phai &roc Dai hi deng CO dons 
thong qua; 

Quyen dirge nap can day di) thong tin dinh vã thong tin bat thuerng do cong 
ty c8ng bo theo quy dinh cUa phap luat; 

CO dorm c6 quyen &roc bao ye cat quyen, Igi ich hgp phap cüa minh. De nghi 
dinh chi, hay ho nghj quyet, quyet dinh cüa Dai hOi deng c6 dOng, HOi clang 
quan tri theo quy dinh cUa Luat Doanh nghiep. HOi dong quan trj, Tong giam 
(Mc phai ben thuOng thiet hai cho cling ty theo trach nhiem caa mink CO thing 
c6 quyen yeu câu cong ty bOi thmang ten thAt theo guy dinh cM phap mat; 

1. Cac quyen khac theo quy dinh CM phap luat va Dieu le nay. 

3. CO Tong hoc nham c6 deng so.  Mu tur nam phan tram (5%) tOng so co phan 
pM th6ng trer len to quyen sau day: 

Yeu au 110i ding quan trj time hien viec trieu tap hop Doi hOi &Ong c6 Ong 
theo cat quy dinh tai khan 3 Dieu 115 va khoan 4 Dieu 140 Luat Doanh 
nghiep; 

Xem xet, tra au, trich lvc se bien ban vã nghj quyet, quyet dinh cM HOi clang 
quan trj, bao cao tai chinh ban then vã hang nam, ban cao caa Ban Mem soat, 
hop &Ong, giao djch pithi thong qua HOi &Ong quan tri va tai lieu khac, trir tñi 
lieu lien quan den hi mat thuang mai, bi mat kinh doanh cM cling ty; 
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You can Ban kiem sok kiem tra timg van de co the lien quan den quan ly, diet' 
hanh hoat ding caa cong ty khi kat [hay can thiet. flu cAu phai bang van ban 
va phai bao gem cac nOi dung sau day: h9, ten, dia chi lien lac, qtr.& tich, s6 
gray ta phap I cüa ca nhan d81 vai ce d8ng la a nhan; ten, ma se doanh nghiep 
hoac sic), 

 giey to phap ly cüa t6 chirc, dia chi trg se'r chinh dei vCri co d8ng la t6 
chile; so lugng c6 phan va thed diem dang Icy c6 phan cüa timg c6 thing, tong so 
c6 phan cfm ca nhom c6 dOng va tyI sCr hitu trong tong se et) phan cüa cong 
ty; van a can lciem tra, mac dich kiem tra; 

Kien nghi yen de dua vao chuang trinh hçp Dai hei <tang c6 d6ng. KIM ngh1 
phai bang van ban va dugc gin an C8ng ty cham nhat la ba (03) ngay lam viec 
truck ngay lchai mac. Kien nghi phai ghi r8 ten c8 d8ng, se lugng tirng loai to 
phen cüa ce Ong, ven d kien nghi dim vao chucmg trinh h9p. 

Quyen khac theo quy dinh tai Dieu le nay va elm phap luat. 

4. CO &mg hoac nh6m c6 dieing se( MTh tir nam phan tram (5%) t8ng s6 c6 phAn 
phe thong tra len c6 quyen d ea ngired vao Hoi ang quan tit Ban kiam soat. Viec dê 
cfr ngtrai vao 1-101 d8ng quan In va Ban kiem soat thge hien nhu sau: 

Cac ce dorm ph6 th6ng hgp thanh nh6m de de dr nguai vao Hed deng quan tri 
va Ban kiem soat phai th8ng ban ve viec hgp nhom cho cac c6 dong chrhgp biet 
truk khi ichai mac Di hei demg c6 clang; 

Can ca s6 lugng thanh vien 110i deng quan tri va Ban kiem scat, c6 &mg hoac 
nhom ce &Mg quy dinh tai khoan nay dirge quyen dê dr mOt hoac met se ngueri 
theo quyet dinh cfm Dai 1101 ding c6 thing lam ;Mg cfr vien HOi &Mg quan tri 
va Ban kiem soat. Twang hgp s6 frng cfr vien dugc c6 (long hoac nhem cif) deng 
decIt thap hcm s6 fmg cfr vien ma h9 duce quyen de cir theo quyet dinh cfm 
hei d8ng c6 diing thi so fmg cfr vien con lai do HOi thing quan tri, Ban kiem sok 
va cac có (long khac dé Mr. 

5. T6 chfre la co citing Clang ty Ceng ty c6 plain Nhia then Quang Ninh: c6 se-  him 
it nhAt 10% tong so' co phan pho Meng to the tly quyen toi da 04 nguai di dien theo fry 
quyen. 

Dieu 17. Nghia va Cult al 'long 

Ce dong ph6 th8ng c6 cac nghia vii sau: 

1. Tuan thti Dieu t C6ng ty va cac quy theelm C6ng ty; chap hanh nghi quyet, 
quyat (filth dm Dai hQi ding Ce dong, I-10i deng quan tn. Kitting dtrgc lam bat dr dieu 
et gay phucmg hi den tai san, uy tin, danh du va lçi ich cUa C8ng ty. Bao mat ck thong 
tin dtrgc Ong ty cung cap theo quy dinh ti Dieu l cong ty va phap luat; chi sfr dung 
th8ng tin ,dtrgc cung cep de thuc hien va bao v quyen va lgi ich hgp phap elm minh; 
nghiem cam phat tan hoac sao, girl Meng tin duck cong ty cung cap cho t6 chfrc, cá nhfin 
khac. 
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2. Tham dg cuoc h9p Dai hOi &Ong c6 (long va thgc hien quyen bleu guy& thong 
qua cac hinh thim sau: 

Tham dg va bieu quyat trgc tie!) tai cuQc h9p; 

-Hy quyan cho ea nhan, ta chfrc Ichac tharn dg va biau guy& ti cuOc hop; 

Tham dtr ye Neu quyet thong qua hi nghl trtrc tuyan, b6 phiau din tir hoac 
hinh thfrc dian tir Ichath 

GUI phieu bieu guy& an cuOc hgp th6ng qua this, fax, thu din hi; 

Cac hinh tithe khac than theo quy dinh eüa phap lust. 

3. Thanh toan dü va thing thai s6 c6 phan cam kat mua. 

4. Cung chap  dja chi chinh xac khi dang Icy mua c6 phan. 

5. Khong dupe rat vtin da gap bang cO plain phii thong ra kheii cOng ty dual mth 
hinh thin, tax tnrang hgp clugc Can& ty hoac nguai khac mua lai co phan ma minh ser 
hau. Truerng hpp c6 cat tang rat mat phan hoac toan bO von co Olin a gap, dä mua trai 
\Ted quy dinh tai khoan nay thl cat ding d6 va ngtred c6 Igi ich lien quan tong C8ng ty 
phth cling lien deri chiu traeh nhiam ve cac khoin ng va nghia vg tai sin khac cUa C6ng 
ty trong pham vi gia tri e6 phan da bi nit va cac thiat hai xay ra. 

6. Chia trach nhiam ca nhan khi nhan danh Cong ty dual mot hinh tithe d thgc 
hien mQt trong the hanh vi sau day: 

a. Vi pham phap luat; 

I,. Tien hanh kinh doanh va cac giao dich khac de ttr lgi hoc plum vg Igi ich cUa 
vS chfrc, ca nhan Ichac; 

c. Thanh toan cac khoan no chtra dan han truck nguy ca tai chinh c6 the xay ra 
vai Cong ty; 

7. Cae nghia vg kit theo quy dinh thia phap luat cO lien van. 

Dieu 18. Doi hOi do CO deng 

Doi hOi clang c6 (long gam tk ca the CO clang c6 quyan bleu quyit, la ca quan 
c6 tham quyen cao nhat cfm C8ng ty. Dai hOi dong Co d6ng thuang then dugc t6 chirc 
mai thin MOt (01) Mn. Dal hat dang CO ding phai luth thuerng nien trong thai han bon 
(04) [hang ke tit ngay ket Mac nam tai chinh. Hai ding quan tri guy& dinh gia hart Imp 
Dal hth ding 66 dong thuang nien trong tru?mg hgp can thiet, nhung kitting qua situ (06) 
thing ka tir ngay ket thac nam tai chinh. Ngoai cuOc hgp thuang nien, Dai hQi Tang c6 
d8ng co the Ithp bat thuang. Da diem hop Dai hth dong a (long dtrgc xac dinh la nai 
chit tga tham dg h9p va phai 6 teen lanh the) Viat Nam. 

HOi ding van tri t6 chic trieu tap Imp Dai heti clang CO ding thuang nien va 
lga clum dia diem phi' Imp. Dal hOi ding CO dog thuang niôn quyet dinh nhfmg van 
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de thee quy dinh caa phap luat vã Dieu l C6ng ty, dale Nat thong qua the bao cao tai 
chinh nAm duce kiem tok. Trueng hgp Bao ado kiem toan bao ea° tai chinh nam elk 
C 'Ong ty cack khoan ngoai trir tryng yeu, tfr ch61, trai ngucfc, Cong ty phai mei dai dien 
to clarc kiem toan dugc chap thuan thvc hien kiem toan bao cao tai chinh cüa C8ng ty 
dv hgp Dai hi ding cO (long thuemg nien va di din tA chtic kiem toan dugc chip thwart 
neu tren có tad) nhiam tham du hgp Dai hOi ding cO dong thuemg nien ctla °Mg ty. 

3. 110i ding quan tri phai triau tap lam Dai hei ding CA dOng bat thuang trong cac 
truang h9p sau: 

Hof ding (man tri xet thay can thiet vi lai ich ca Cong ty; 

Khi se thanh vien cUa HOi ding quan tri, Ban kiem seat cOn lai it hot so thanh 
vien tei thieu ma luat phap quy dinh hoac se thanh vien ERN ding quan tri bi 
giam qua 1/3 (Mgt phan ba) s6 thenh vien quy dinh tong Dieu la nay; 

C6 thing ileac nhem CA dOng quy dinh tai Khoan 3, Dieu 16 Dieu la nay va theo 
quy dinh tai Khoan 2, Dieu 115 Luat Doanh nghiap nay you eau triau tap Dal 
hei &mg C6 dOng. Yeu eau triau tap Dal hi ding CA (long phai dugc the hien 
bang van ban, phai neu rO ly do va mac dich cuec h9p, co da chit kY cüa the CA 
dOng lien quan hoac van ban yeu cu dugc lap thanh rillieu ban va tap hgp da 
chit ky caa the ce (king lien quan; 

Ban kiem seat yeu cau triau tap cuec h9p nu Ban kiem soat ce 19 do tin 
tuong rang cac thanh vien HOi ding quan tri hoac ngtriYi dieu hanh vi pham 
nghiem treng ck nghia vu dm he thee Dieu 165 Luat Doanh nghiap hoac 
Hoi ding quan tri hanh dOng link co 1/ dinh hanh dOng ngoai pham vi quyen 
hart cila minh; 

Cie trueng hgp khac thee quy dinh cüa phap luat có lien quan và Dieu la Cling 
ty. 

4. Trial' tap lam Dai hei ding CA &mg bat thuemg: 

HOi ding quan tri pita) triau tap lam Dai hi ding C6 Tong trong tiled hon ba 
muai (30) ngay ke tu ngay s6 thanh vien HOi ding quan tri hoac Kiem seat vien 
con lai it hcm so lucmg thanh vien Cal thieu theo quy dad) caa phap luat hoac 
filet dugc you eau quy dinh tai diem c va diem d Ichoin 3 Dieu nay. 

Hoi ding quan tri phai triau tap hgp Dal hoi ding co dOng trong tiled him sau 
mugi (60) ngay ketfr ngay so thanh vier) 1-101 ding quan trj bi glum qua met 
phan ba (1/3) so yeti so thanh vien quy dinh tai Dieu 1 nay; 

Truing hop Hai ding quan trj khOng triau tap hgp Doi hOi ding CA dOng theo 
quy dinh tai diem a khoin nay thi trong then h ba mucri (30) ngay tip theo, 
Ban kiem seat phai thay the 140i ding quart tri triau tap lam Dai hei ding C6 
dong theo quy dinh tai khean 3 Dieu 140 Luat Doanh nghiap. Truang hcrp Ban 
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kiem soar khOng trieu tap hop Dai hOi ding c6 dong theo quy dinh thi Ban kiem 
soat phai chiu trach nhiem nee phap luat va bii thuing thia hi phat shah cho 
ding ty; 

Truting hop Ban kiem soat Ichong trieu trap h9p Di hOi citing CA thing theo quy 
dinhTai diem ,

c khoan nay thi CO d8ng, nhom C6 diang theo guy dinh tai khoan 
3 Dieu 16 Dieu le nay ci quyen thay the HOi ding quan tri, Ban kiem soat trieu 
tap hop Dai hOi ding CA dong theo quy dinh tai khoan 4 Dieu 140 Luat Doanh 
nghiep. 

Trong trutmg hop nay, Ci clang hoc nh6m c6 Tang trieu tap h9p Di Nal ding 
CO &Ong co quyen de nghl ca quan dang k kinh doanh giam sat trinh tv, tha 
tvc trieu tap, tin hanh hop va ra guy& dinh cart Dai ha ding C6 clang. Tat ca 
chi phi cho viec trie'u tap vá tian hanh h9p Dai Nal dOng CA (long throe Cong ty 
haan lai Chi phi nay không bao gain nhimg chi phi do CA dong chi tieu khi 
tham do Dal ha ding CO dong, k ca chi phi an a va di lai. 

Tha tac a to` chac hop Dal hOi ding ce dong theo guy dinh tai Ichoan 5 Dieu 
140 Luat Doanh nghiep 

Dieu 19. Quyen va nghla v efia Di hi deng Ce &mg 

I. Di hOi ding ci &mg ci quyan vâ nghia va sau: 

Thong qua dinh huong phat trien caa Cang ty; 

Quyet dinh loai co ph'an va tang s6 co phan eUa tUng loai Huge quyen chao ban; 
quyet dinh mac co tire hang num ens timg loni co phan; 

Bau, mien nhiem, bai nhiem thanh vien HQi ding quan tri, thanh vien Ban kiem 
sok; 

Quyet dinh Mu tu hoe ban so tai sari ca gia tri t&hai mucri phan tram (20%) tang 
gia tn tai san ft& l'en duce ghi trong bao cao tai chinh gin nhat caa COng ty; 

Quyet djnh sira del, 66 sung Dieu l'e c6ng ty; 

Thong qua bao cao tai chinh hang nam; 

Quyet dinh thong qua viec mua lai c6 phieu de giam von dieu 1& pharcmg an 
mua lai, trong do neu nO so 1u9ng, thOi gian thvc hien, nguyen tac xac dinh gia 
mua lai; 

Ii. Xem xet, xfr 1 vi pham cüa thanh vien HOi d'Ong quan tri, thanh vien Ban kiem 
sok gay thia hi cho Cong ty va co dong Clang ty; 

Quyet dinh ta chat lai, giai the Cong ty; 

Quyet dinh ngan sach haat tang mire tba lao, thuong va la ich khac cho flOi 
ding quan tri, Ban kiem sok; 
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k. Phe duyet Quy che quan tri ngi bg; Quy the hoat Ong fled ding quan tri, Ban 
kiem soat; 

I. Phe duyet danh sach Ong ty kiem toan doge chap thuan; guy& dinh Ong ty 
kiem toan dugc chap thuan thgc hien kiem tra hog Ong caa COng ty, &Ai mien 
kiem toan Vien dux chap thuan khi xet May can thiet; 

m.Quyen va nghia vg khk theo sky dinh phap Mat. 

2. Dal hed de'ng CO thing thdo luan va thong qua cac van de sau: 

Ka hoach kinh doanh hang am cüa Cong ty; 

Bao cao tai chinh hang nam da dugc kiem toan; 

Bao cao cfm deng quan tri ye quan tri va kat qua hot Ong ctia Hi d6ng 
quan tri va timg thanh vien HOi Ong quan tri; 

Bao cao dm Ban kiem soat ve lc& qua kinh doanh cUa C6ng ty, kat qua hoat 
Ong dm Hai Ong van trl, TOng giam doe; 

Bao cao tg danh gia ket qua hog Ong dm Ban kiem soat va thanh vie!) Ban 
kiem sok; 

Mire c6 tire thanh toan hang ndm cho c6 Alan phi' hgp ved Imat Doanb 
nghiep va cac quyen On liEn vdi loai c6 phan do; 

SO lugng thanh vien HOi dOng quail tri, Ban kiem soat; 

Bu, mien nhiem, bai nhiem thanh vien HOi  Ong quan tri, thanh vien Ban kiem 
soat; 

I. Quyet dinh ngan sach hodc tOng mire thU lao, thuang va Igi ich Ichitc dti ved HOi 
Ong quan tri, Ban kiem soat; 

Phe duyet danh sach c8ng ty kiem toan dugc chap thuan; quyet dinh Ong ty 
kiem toan dtrgc chap thuan that hien kiem tra cac hog dOng elk c6ng ty khi xet 
thay can thiet; 

BO sung va sfra dOi Dieu le Ong ty; 

I. Loni co phan va soc  lugng co phan mai dugc phat hanh doi vol mei loai c6 phan 
va vice chuyen nhugng cO phin cüa thanh vien sang lap trong yang ba (03) nam 
Mu tien ke ttr ngay thanh lap; 

Chia, tach, hgp nhat, sap nhap hoac chuyen dgi COng ty; 

TO chirc lai va gidi the (thanh ISO C6ng ty va chi dinh ngubi thanh ISf; 

Quyet dinh Mu tu hoc ban so tai san cg gia tri tir hai muoi phan tram (20%) 
tang gia tn tài san tra le'n dugc ghi trong Bao cao tai chinh gãn that cüa COng 
ty; 
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Quyet dinh thong qua viec mua 1i to phieu de giam vem dieu l, phucmg an 
mua lai, trong do neu r6 so lugng, the:I gian thgc hien, nguyen the xac dinh gia 
mua loi; 

COng ty k ket hop dOng, giao dich yeti nhung doi tugng dirge quy dinh tai 
khoan 1 Dien 167 Luat Doanh nghiep vai gia tri bang hoac Ian hcrn mtrai phan 
tram (10%) tong gia tri tai san elm C6ng ty dirge ghi trong báo cao tai chinh gin 
that; 

Chap thuan cat giao dich quy dinh tai khoan 4 Diau 293 Nghi dinh 
155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh pha guy dinh chi ti'et 
thi hanh mot sO dieu efts. Luat Chang khoim; 

Phe duyet Quy che nOi be ve quan tri tong ty, Quy che hoot king HOi ding 
quan trj, Quy che hot dong Ban kiem soat; 

Cac vAn de khac theo quy dinh ctia Dieu le nay va cat quy che khac tha Cong 
ty. 

3. CA dong cüa Cong ty khOng dugc tham gia bleu guy& trong the truang hgp sau 
day: 

Thong qua cat hap &Ong quy dinh ti Ichoan 2 Dieu nay khi CO dOng dO c6 lgi 
ich lien quan den cae ben trong hgp dOng; 

Vic mua lai ca phan ena CO clang do hoc cim ngired ce, lien quan tai CO dOng 
d6 trir ft:yang hop viec mua lai cO ph'a'n duqc time hien theo ty l so hau dm tat 
th cat CO dong hoac viec mua lai dugc thge hien thong qua khem lenh hoac 
chao mua ding khai tren Sa giao dich chang khoan. 

4. Tat ca Sc nghi quyet va cac van de da dirge dim vac) chgcmg trinh hgp phai 
dugc dua ra thao luan va bieu quyet tai Di hOi deng CO Ong. 

Dieu 20. Thay del cac quyen 

1. Vic thay dti hoac hay b6 Sc quyen dc biet gAn lien ved met Mai co phan 
dai ca hieu lye khi dirge co (long dkti din ifs 65% t6ng so phieu bietu quyet tr& len cita tat 
ca cO (long dg hip thong qua. Nghi guy& Di hOi eking c6 (tong ve nOi dung lam thay doi 
bat Igi quyen va nghia vg dm co dOng s& him cO phan in dai chi du:go th6ng qua neu dirge 
s6 cO dong in dai ding loai dir hop s& him Ur 75% tOng st cO phan in dal Ioi dO tra len 
tan thanh heat dirge ck c6 dOng tru dal ding logi sO hilt tir 75% tang sA to phan tru dai 
looi do trer len tan thanh trong truemg hgp thong qua nghl quyet clued hinh thac lay Y kien 
bang van ban. Vic tO chile cuec hop tha Sc c6 dOng gam gift mOt looi cO phen in di de 
thong qua vice thay dia quyen nen tren chi co gidtri khi to t6i thieu hai (02) c6 dOng (hoac 
dai dien dirge Ay quyen cUa hg) va nirn gilt toi &den mOt phan ba (1/3) gia tit menh gia 
cña cat c6 phan loai dO dä phat hanh. Truang hop khong co da so dui bieu nhu neu ten 
thi thee hop dirge tO chac 10 trong vOng ba muai (30) ngay sau do va nhang ngutri nAm 
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gut ce phan thuOc loai de (1diang pint thuOc van s6 hrong ngtrgi va s6 c6 phan) c6 mat 
trot tip hoc thong qua dai din dirge uy quy'en du &roc coi là dñ so lugng dai bleu you 
cau. Tai cac cuOc hop dm co (long nam gift c6 phan uu dai neu tren, nhtimg ngtrai narn 
gift c6 phan thuOc loai dO co mat trim tiap hoc qua ngued dai din c6 the yeu cau ho phieu 
kin. NI& c6 phan Ong loai co quyen bleu quyat ngang bang nhau tai cac cuOc h9p nth 
tren. Tha tic tin halal cac cuOc h9p rieng bit nhu vay dugc thin hien Mang tu theo cac 
quy dinh tai Dieu 23, 24 va 25 Dieu le nay. 

2. Trcr khi cac dieu khoan phat hanh c6 plain quy dinh khac, cac quyen dc bit 
gan lien veil the loai c6 phan c6 quyen tru (Jai d61 v6i mot so hoc tat ca the van de lien 
quan den in& phan phoi loi nhuan hoc tai san cUa C8ng ty kheng bi thay áôí khi C6ng 
ty phat hanh them the c plan ding loai. 

Dieu 21. ty quytn tham du hgp Di hi ding cO citing 

1. C6 (long, ngued dal din theo ay quyen caa co &mg la to chirc co the true tiep 
tham du h9p hoc Uy quyen cho met hop mot s6 ca nhan, tO chirc khac dir hp hoc du 
hop thong qua met trong the hinh thirc quy dinh ti khoan 3 Dieu 144 Luat Doanh 
nghiep. Throng hop c6 nhieu hun mot ngtari di din dirge cü thi phal xac dinh ell the 
so c0 phan quyen cho mai ngtriri 41 din. 

2. Vic quyen cho cá nhan, tO chirc 4i din du h9p Di hei thing CO clang phai 
lap thanh van ban theo matt caa Cong ty va phai cO cha ky theo quy dinh sau day: 

Vice Uy quyen cho ngtriti di din dv hop Di hii citing co citing phai lap thanh 
van ban. Van ban üy quyen dugc lap theo quy dinh tha phap luat ye dart sq va 
phai neu re ten co Ong üy quyen, ten ngired dugc ay quyen va s8 lucmg co phan 
dirge üy quyen, nOi dung, pham vi üy quyen, thOi han Uy quyen. Ngued dirge Uy 
quyen du hop DO hei tong co thing phai xuat trinh van ban ay quyen khi clang 
Icy dir hop truge khi vao phong hop. 

Trutng hop CO (tang cá nhan la ngued uy,
quyen thi gidy ay quyen phai c6 chit 

caa CO &Ong de vã nguai duot quyen du hop; 

Truemg hop cO dong tO chat la ngtred Uy quyen thi giay uY quyen phai to the 
lcY elm ngued dai din theo usr quyen, ngueti di din theo phap luat dm co dong 
la th cluirc Ira nguti dugc uY quyan dir hop; 

Trong tnthng hop khac thi giay uy quyen phai c6 chft IcY cüa ngtniri 4i din 
theo phap luat cUa CO dOng va ngtrgi dirge tlY quyan chr h9p; 

Ngued throe quyen du hop Dal hi deing C6 (long phai nep van ban uy quyan 
khi dang Icy du hop truck khi vao phOng hop. 

3. Phieu bleu guy& can ngueri dirge u5' quyan chr hop trong pham vi dugc quyen 
van cO hien lye khi c6 met trong the truemg hop sau day: 

a. Ngired uy quyen da chat, bi han 66 'tang luc hanh vi dan su hoac hi mat nang 
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litre hanh vi dan so; 

Ngueri u9 quyen da hu9 bO viec chi dinh quyen; 

Ngueri quyen da hu9 b6 tham quyen elm nguei thvc hien viec u quyen. 

Dieu khoan nay khong áp dong trong tntemg hop Cong ty nhan duce th6ng bao 
ve met trong cac su kien tren [ludic giâ khai moc cuOc hop Doi hea dang C6 
&Mg hoc fru& khi et* hop duct trieu tap loi. 

Dieu 22. Trieu tp how Doi het deng CO (long, chircrng trinh hQp Ira thiOng bao 
hcop Di hi deng Ce (long 

HOi citing quail tri trieu tap hop Doi hei dOng c6 d8ng thuang nien va bat thuong. 
HOi ding quan tri trieu tap hop Doi hth ding cO (tong bat thuting theo cat triterng hop 
quy dinh tai Ichoan 3 Dieu 18 Dieu le nay. 

Ngutri trieu tap h9p Doi hOi deng th tong phai thvc hien nhilng nhiem vv 
sau day: 

Chun bi danh sach cet  dong dà dieu ki'en tham gia va bieu guy& tai cuOc Imp 
Doi hth &mg c6 thing. Danh sach c6 demg cO quyen do hop DoihOi d'Ong cO 
deng &roc lap khong qua mueri (10) ngity truck ngay gin thong ban mei hop 
Di heli &mg c8 tong; C6ng ty phai cong be tilting tin ve viec lap danh sach c6 
&Ong c6 quyen tham do hp Dai hOi dOng c6 dong toi thieu hai muth (20) ngay 
throe ngay clang k cu'O'i cling; 

Cung cap th8ng tin va giai quyet khiau nai lien quan den danh sach cO &Ong; 

L'ap chucmg trinh, nth dung cuOc hop; 

Chuan bi tai lieu cho cuoc hop; 

Dv thao nghi quyat Doi hOi clang c6 dons theo nth dung do kien efia etajc hop; 
danh sach va thong tin chi tiet cfra the (mg vien trong twang hop Mu thanh vien 
HOi tieing quan tri, Kim soat vien; 

Xac dinh then gian va dia diem t6 chUc di hOi; 

Thong bao va gfri th6ng bao hop Doi hOi ding c6 thing cho tat ea cat c6 citing 
c6 quyen dv hop; 

h. Cung cap ten (tang nhap va mat khan truy cap Mang img d c6 &Ong vangtrei 
dai dien theo üy quyen (nau c6) trny cap vao h thong DaihOi clang co dOng 
trot tuyen, tham dv vet thve hien quyen bieu quyet, Mu cü trong tnremg hop 
C6ng ty tee  chi/el-19p Dai hOi thing c6 thing trot tuyen va be) phieu then tir*; 

I. Cac c6ng viec {chat phoc vii cuOc hop. 

, 3. Th6ng bao mei hop Dai h'Oi dting CO (long dirge cho tat ea the C6 Ring c6 
quyen do hop ding frith tong 1th tren trang th8ng tin dien tit (website) tha C8ng ty, Oy 
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ban Ching khoan nha nu6c, Sq giao dich chimg Ichoan. Thong bao hap Dai hOi clang 
C6 clang phai c6 ten, dia chi tra ser chinh cUa Cong ty, ma so doanh nghiep; ghi r8 [hal 
gian va dia diem hap va nhiing yeu cu khac ã6i ven ngubi dv kg; co ten vã dia chi lien 
lac dm CO &mg. Nguai trieu tap harp Di hOi thing cO clang phai gCri thing bao meri Imp 
den tat ca ca dOng trong danh sach ca dong c6 quyen dv hap cham nhat la hai muai mat 
(21) ngay throe ngity khai mac Dal hoi clang Ca d8ng (tinh tü ngay thOng bao duqc gui 
hoc chuy'en di met crich hap l, dime tra cuerc phi hoe duqc bo vao hem this). Thong 
bao duqc giri bang phucmg thirc bao darn den duqc dia chi lien lac elm 06 eking. Chuang 
trinh hap Dai lath dens Co clang, cac tai lieu lien quan den cac VAR de se duce that) lua'n, 
bleu guy& tat di hat, mu chi dinh 41 dien theo ay quyen duqc giri kern theo thong 
bao mai hap cho cac C6 (long vailmac dang ten trang thOng tin then tir cña COng ty. 
Tnrang hap tai lieu kitting duqc gin kern Giay mai hap Doi hOi thing Ca dOng thi trong 
thong bao hoac Gi&y meri hap phai nett re, duang clan den toan be tai lieu hap de cac cO 
thing c6 the tiep can, bao gam: 

Chucmg trinh hap, the tat lieu sir clang trong wee hap; 

Danh sach vã thong tin chi fiat eUa cdc img vien tong twang hap bau thanh 
vien 1-10i clang yen tri, thanh vien Ban Kim sat; 

Phik bleu quyet; 

Dv thao nghi quyet den vai timg yen de trong chtrang trinh hap. 

co (long hoac nh6m C6 clang duqc de cap tai khoan 3 Dieu 16 c6 quyen kin 
nghi cac van de dua vao chuang trinh hap Di hOi dans Ca clang. Kien nghi phai duqc 
lam bang van ban va phai duqc g:ri cho Con ty it nhat ba (03) ngity lam viec trtrac ngay 
khai mac Di hoi dang Ca thing. Kin nghi phai ghi re ten c6 tong, sa luang tilmg loai 
co phan cua co dong, van de luen nght dua vao chuang trinh hap. 

Truang hem nguai trieu tap hap DaihOl clang col clang ar chai hen nghl quy 
dinh tai khoan 4 Dieu nay thi cham nhat la hai (02) ngay lam viec truck ngay khai mac 
wee hap Dai hOi clang c6 d8ng phai tra Itii bang van ban lea nth rO ljr do. Nguai trieu 
tap hap Dai hOi (long CO clang c6 quyen tir choi nhimg kin nghi lien quan den khoan 4 
Dieu nay trong the tnrang hqp sau: 

Klan nghl dtrqc gun den khang clang thoi hoc khang dti, khong thing MN 
dung; 

Vao thai diem kien nghi, Ca thing hoac nh6m CO &mg khong nam girt dit it 
/that nam phthi tram (5%) ca phan pha thang tra len theo quy thnh ti Khoan 3 
Dieu 16 Dieu le nay; 

Van d'e kien ng,hi ichong thu'ac pham vi tham quyen guy& dinh qua DM hOi  slang 
co dong; 

Ca: truang hap khac phü hap vai quy dlnh cüa phap 
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6. Ngutri trieu tap hop Dal ht)i &Mg ce Ming phai chap rilithi va dua kin nghl quy 
dinh tai khoan 4 Dieu nay vao du kien chucmg trinh va nea dung cuOc hop, tit truemg 
hop quy dinh tad khoan 5 Dieu nay; kin nghi dugc chinh [hike be sung vao chtrung girth 
va noi dung cuOc hop nu dugc Dai hOi dang et dOng chap thuan. 

Dieu 23. Ctic diet' kien tien hanh hyp Di hfii clang Co diing 

1. CuOc hop Dai hOi.deng ce thing dugc tien hanh khi c6 s6 c6 tong du h9p dai 
dien tren 50% teng se phieu bieu quyet. 

2. Trutmg hcrp cgac hop ran dig that khong di; diem kin Oen hanh theo quy dinh 
tai khoan I Dieu nay trong vOng ba mud (30) phut k tir thtri diem An dinh khai mac dal 
hOi, ngtrai trieu tap hop huy cuOc h9p. Thong bao mei hop Ian thir hai phai dugc gUi 
trong thin han ba mucd (30) ngay ke tit ngay du dinh h9p lan this nhat neu Dieu le cong 
ty kh6ng quy dinh khac. CuOc h9p Dal hOi thing c6 thing lan thir hai dugc tien hanh 'chi 
c6 s6 c6 Ming du hop dal dien tir ba mtrui ba phan tram (33%) ttmg s6 phiau biau quyet 
fra len. 

3. Trutmg hop cuOc hop trieu tap Ian this hai khong dü dieu kien tien hanh theo 
quy dinh tai khoan 2 Dieu nay trong yang ba mucd (30) phig k4 t thrtri,diem An dinh 
khai mac dai hi, ngutd trieu tap hop huy cuOc hop. Thing bao mtri hop Fan thir ba phai 
duct ggi trong thed han hai muui (20) ngity ke tir ngay du dinh hop Ian thg hai. Tufting 
hop nay, tittle hop dm Dal hi dong c6 dOng duct tien hanh kh8ng phg thuOc van tong 
so phieu bleu quye't tha cac c6 Ming du hop va durre coi la hop le va cO quyen guy& 
dinh tat di cat v'An de du kien ducre phe chttan tai Doi hOi deg Co dOng Mn thir nhat. 

4. Chi cO Dal hOi &Ong C6 clang mei c6 quyen quyet dinh thay dei chucmg trinh 
hop da duct giri kern theo thong bao med h9p quy dinh tai Dieu 22 elm Dieu le nay. 

5. CO Ming c6 the tham du va bieu quyet tai cuOc hop Dal hOi don c6 (long theo 
inOt trong the hinh thgc sau day: 

Tham du va bieu guyet tore tiep tai cuOc hop; 

Uy quyen cho ca nhan, t6 eh& khae tham du va bleu quyet tai cuOc hop; 

Tham du va bleu quyat thong qua Mai nghi true tuyen, be phieu dien tit hoc 
hinh thgc dien tü khac; 

GUI phieu bieu quyet dan cuOc hop thong qua girl thu, fax, thu dien 

Dieu 24. The thirc tiecn hanh hyp vã bieu quyet tyi Di h"Yi slang CO Gong 

I. Tnrerc khi khai mac cuOc hop, C8ng ty phai thin hien tiff.' nic dang Icy CO dOng 
va phai thuc hien viec clang k cho den khi the C6 Wang c6 quyen du hop c6 mat dang 
kY het. 

2. Khi tiOn hanh clang Ity c6 (long, Cling ty cap cho timg cO thing hoc dai dien 
theo fry quyen c6 quyen bleu quyet mOt the bleu quyet, tren do ghi se clang kY, ho va ten 
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cUa ce dong, h9 va ten dai dien theo ay quyen va se phieu bieu quyet caa ce (long do. 
Khi tier' hanh Neu quyet ti dai hei, so the tan thanh nghi guy& duqc thu truac, so the 
!cluing tan thanh nghi quyet duet thu sau, cuoi ding dam tang s6 phieu tan thanh hay 
lcheong tan thanh d quyet dinh Tong so phial' tan thanh, {thong tan thWI, IchOng c6 y' 
kin hoc 'thong hop le timg van da dime Chu toa th6ng bao ngay sau khi tin hanh bleu 
guy& van de do. Dai hi bau nhang ngtred chiu trach nhiem kiem phiu hoac giant sat 
kiem phi&u theo de nghi eüa Chit tea. Se [hard) vien coa ban kiem phial' do Dai hei thing 
co (long quyet dinh can dr & nghi caa CM t9a cuOc hpp. 

3:  CO dong hoac ngtrai dai dien theo u quyen den du Dgi hei deng Co thing muOn 
co quyen clang lc)? ngay vã sau de c6 quyen tham gia Va bleu quyet tai dai hOi. CM tog 
khong c6 trach nhiem dung dai hi de cho CO &Ong den muen dang le9và hieu luc caa 
nhiing nOi dung &ft' tian hanh bieu guy& truerc khi CO &Mg den muOn thorn chr khOng bi 
anh huong. 

CM tich I-10i (long quart tri Mm thu ta hoac ñy quyen cho thanh vien Heti Sing 
quan tri khde lam chit t9a cuOc hop Dai hei ding c6 thing do HOi &mg quin tri trieu tap. 
Tnrang hem Cha tich yang mat hoac tam thin mat MIA Ming lam vice thl the thanh vien 
HOi &mg quan tri cOn lai bau met ngued trong sO he lam cha tea cuOc hop theo nguyen 
tac da so. Truang hop !thong Mu duce nguoi lam chi.% to thi Tnremg Ban kiem seat then 
hanh de Dai hGi  d'Ong ce tong Mu chit t9a cuQc hqp va nguiyi 06 so phieu Mu cao nhat 
Mm chit tça cuOc h9p. 

Twang hem lehac, ngued icy ten glen tap hop Dai hei ding ce dong dieu hanh 
d'e Dai hoi ding ce &kg Mu cha tpa cuOc hop va ngueti ce sO phieu Mu cao nhit lam 
chit tça cuec hop. 

CM toa Cu met hogc mtjt s6 ngueri lam thu ky cuoc hop. 

Chit tog la ngt.red co quyen quyet dinh v trinh tr, tha tie vá cac so kin phat 
sinh ngoai chuo-ng trinh caa Dai hei (Ring Ce thing. Along chuang trinh va niji dung hop 
phai duce Di hei deng cO dong thong qua trong phien khai mac. Chuang trinh phai xac 
dinh no va chi Wet tiled gian dOi yeti tirng van de trong chuang trinh hop. 

CM toa dai hei co the hoan dal hei khi co so 'Mat tri hoac you du cern Di hei 
dog Ce deng dâ c6 dit se luqng dai bleu du hop can thiet theo quy dinh tai khoan 8 
Dieu 146 Luat Doanh nghiep. 

CU toa eth dai hOi co the tien hanh the hog &Ong can thiet d dieu Ithian Dui 
hei thing CO dong met each hop le vã co trat tv theo chucmg trinh da duqc thang qua va 
phan anh duqc mong muen cM da se dai bieu tham du. 

Ngtrai trieu tap hop Dai hei deng ce dOng c6 the yeu eau cac CO &Mg hoc 
dai dien duce u9 quyan tham da hop Dai hei ding CO (Ring chin sr kiam tra hoac the 
bien phap an ninh hop phap, hop 19 'chic. Truimg hop co Ce thing hoc dai dien duqc 

quyan khong chin tuan tha nhimg quy dinh v kiem tra hoc cac bien phap an ninh 



23 

neu tren, ngueri trieu tap hop Doi hi cl8ng ci) &mg sau khi xem xet mOt each can trong 
co the tit choi hoac taw xuat C6 &mg hoac dai din neu tren ra Ichei di hOi. 

11. Ngtrai trieu tap hop Dai hOf dang c6 (bang, sau khi da xem xet met each can 
tong, cO the tie'n hanh cat bin phap thich hop da: 

a. B6 tri ch8 ngei tai dia diem h9p Dai heti dOng c6 citing; 

It Ban dam an toan cho mot ngueri c6 mat tar Sc dia diem h9p; 

c. Tao dieu Icien cho C8 citing tham (Iv (hoac 'dap tic tham clo) dai hOi. 

Ngtrai trieu tap h9p Dal hOi dong c6 (long c6 toan quyen thay di nhang bin 
phap neu tren va ap cluing tat ca Sc bin phap neu lila)/ can thiet. Cac bin phap 
ap dung c6 the la cap giay vao cüa hoac sir don nhang hinh thirc Iva chon khac. 

12. Trong truang licrp tai Dai hOi  ding CA thing c6 ap dung cac bien phap neutron, 
nguai trieu tap hop DO NA doling c6 dong khi xac dinh dia diem di hOi  co the: 

Tilting bao dai hOi duqc nen hanh tai dia diem ghi trong thong bao va chit too 
dai hei cO mat tai do ("Dia diem chinh cna dai hOi"); 

BO tri, t6 ethic de nhcmg a dong hoac dai din duct quyen khong dtr hop 
ducyc theo Dieu khoan nay hoac nhang nguai mien tham gia a dia diem khac 
voi dia diem chinh cüa dai hOi c6 the deng theri tham do dal hoi; 

Thong bdo ye viec to claw dal hOi Ichong can neu chi tiet nhang bin phap t6 
chat theo Dieu khoan nay. 

13. Chit tqa c6 quyen hoan cut)c hop Dai hOi ang c6 (long da cO du so ngtrai dang 
Icy? do h9p tot da không qua ba (03) ngay lam viec ke tfr ngay cuQc hop dv dinh khai mac 
va chi duoc hoan et* hop hoac thay dei dia diem hop trong twang 11.9p sau day: 

Dia diem hop khong co du ch8 ngei thuan tin cho tat ca ngutri dv hop; 

Phuang tien th8ng tin tai dia diem h9p khong bao dam cho co Tong do hop tham 
gia, thao luan va bieu quyat; 

CO ngueri dv h9p can tra, gay red trat to, c6 nguy ca lam cho cuOc hop kitting 
&roc tien hart met cach cOng bang va hop phap. 

14. Twang hop cha toa hoan hoac tam dung hop Dai hOi &nig cO citing trai voi 
quy dinh tai khoan 11 Dieu nay, Dai hQi (fang cia deng bau mOt nguai khac trong so 
tillang ngutri dv hop de thay the dui tort dieu hanh cuOc hop cho den luc ket auk; tat ca 
nghi quyet duet thong qua tai cuOc hop do deu c6 hieu Ivy thi hanh. 

15. Truang hop Cong ty ap dung ding nghe ben dai d'e tei chirc Dai hOi clang co 
&mg th6ng qua hop true tuyen, Cong ty có trach nhiem dam bao de c6 thing tharn dv, 
bleu quyet bang hinh thirc boa phieu din tü hoac hinh thirc then tà kit theo quy dinh 
tai Dieu 144 Lula Doanh nghiep va khoan 3 Dieu 273 Nghi dinh so 155/ND-CP ngay 
31 thang 12 loam 2020 tin Chinh phi) quy dinh chi tiOt thi hanh mOt so dieu cüa Luat 
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Chting khoan. 

Trong Dieu la nay (trir khi hoan canh yOu cau lchac), m9i ca dong dugc coi la 
tham gia dai hal a dia diem chinh eUa dal hgi. 

Hang nam, C6ng ty tó chirc hp Doi had (tang cO thing ft nhat mat (01) In. Di 
he') d'Ong ce d8ng thuang nien kh8ng dirge tó chfrc dual hinh thirc lay kien c6 dong 
bang van ben. 

Dieu 25. Thong qua nghj quyet cda Di hi dbng Ca dOng 

1. Di hgi dang ca (long thong qua the quyet dinh thugc tham quyan bang hinh 
them bleu quyet tai cugc hçp hodc thy St kien bang van ban. 

2. Nghi quyat va nOi dung sau day phai dirge th6ng qua bang hinh therc Mau quyet 
tai cugc h9p Di hei clang e6 &mg: 

Sfra den, ho sung ngi dung Ma Diau I cong ty; 

Dinh huong phat Men cong ty; 

Lodi et) phan va tang so' ea phan cUa Umg loth; 

Ban, mien nhiam, bai nhiam thanh vien Hgi thing quart tri va Ban hem sok; 

Cuyat Mnh dam tu hoc ban tai san c6 gia tri bang hoe lern hurl hai mucri phan 
tram (20%) tang gia tri tai san &we ghi trong boo can tai chinh gan nhat dugc Urn toan 
ctla pang ty; 

Thong qua bao cao tai chinh hang nam; 

TO chuc lai,giAi tha cong ty. 

3. Nghi quyat v noi dung sau day dugc themg qua Mu dugc so ca ding dal than 
tfr sau mucri lam phan tram (65%) tong so phieu bieu quyat trer len dm tat cd ca thing du 
hcm tan thanh (trong truemg hgp t6 cherc h9p trgc nap hoc th6ng qua hinh thrrc hOi nghi 
true tuyan, ba phieu din tfr) trir truang hgp quy dinh tai the khoan 3, 4 va 6 Diatt 148 
Ludt Doanh nghiep: 

Loai ca phAn va tang so e6 phan ola timg loth; 

Thay <Mi nganh, nghe vã Iinh vgc kinh doanh; 

Thay dth ca eau t6 chirc quart 15,  cong ty; 

Quyet dinh du tit hoc ban tai san c6 gid tri bang hoc Ion han hai muai phan 
tram (20%) tang gia tri tai sari clime ghi trong bao cao tai chinh gem that dirge 
kiem toan Ma &Ong ty; 

TO chfrc lai, giai the ding ty; 

Sfra dth, ba sung diau l. 

4. CM nghi quyat khac dugc thong qua khi dugc sO c6 demg di din cho tren Mm 
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muui phan tram (50%) tong s6 phieu bleu guy& oda tat ca c6 d'O'ng dtr h9p tan thanh 
(trong trueng hgp th chirc h9p true hap hoac thong qua hinh thirc kith nghi aye tuyan, 
be phieu then Ur) hoac ten nam mirth phan tram (50%) tOng se plan bleu guy& Ma 
cac ca Ong c6 quyen belt guy& tan thanh (d6i vfri fruiting hgp lay kien c6 &Ong bang 
van ban), tit throng hgp quy dinh tai cac khan 1, 3, 4, 6 Dieu 148 Luat Doanh nghiep. 

Cac Nghi quyet Dai h0i Ong ce d'Ong dirge thong qua bang met tram phan tram 
(100%) tOng s6 c6 phan c6 quyen bien guy& la Imp phap va c6 hieu Igo ngay ca Ichi 
trinh nr, thit tuc trieu tap h9p va thong qua nghi guy& do vi pham quy dinh cUa Luat 
Doanh nghiep va Dieu 1 Ong ty. 

Vic bien quyat ban thanh vien Hei Ong quan tri va Ban kiem seat c6 the thgc 
hien theo phuung thfrc Mu On phieu, theo dO m61 c6 &Mg c6 tong se phieu hien quyet 
Prong ung vei tang so co phan so hair nhan start s6 thanh vien &the ball dm HO &Mg 
quan tri hoac Ban kiem soat va c6 Ong cO quyen den het hoc mot ghat teng se phieu 
ban cUa minh cho met hoac mot so frng cü vien. Ngufri thing cfr thanh vien lljd Ong 
quail tri hoac Kiem sok vien ducth xatc dinh theo sO phieu Mu tinh tir cao xueing [hap, 
bat dau tir ün eft vien c6 se phieu Mu cao nit& cho den kin de sO thanh vien quy dinh 
tai Dieu IQ My. Tnreing hgp c6 tir 02 frng cfr vien tra len dal cling se phieu Mu ntur nhau 
cho thanh vien cuth ding cUa HOi Ong quan tri hoac Ban kiem soat thi së tin hanh Mu 

trong se cdc üng S vien co so phi& Mu ngang nhau hoac lira cher' theo tieu chi quy 
dinh tai quy che Mu 

Nghi guy& cim Dui hei Ong c6 Ong phai dirge Ong b6 thong tin trong vong 
24 giti theo guy dinh cUa phap luat chirng khoan va thi truing chimg khoan. 

Dieu 26. Than] quyen va the that lay 3? kien CO dang bang van ban de tilling 
qua nghi guy& caa Doi hQi deng d 

Tham quyen va the tithe thy y kin C6 Ong bang van ban de thong qua nghi quyet 
cña Dai hi dong c6 Ong dirge time hien theo guy dinh sau day: 

Ngoai trir the nOi dung, van de phai duet Dai hOi  Ong c6 d8ng thong qua bang 
hinh thfrc bieu quyet tai cuoc hop Dai hOi  Ong Co Ong quy dinh ti khoan 2 Dieu 25, 
Hei Ong quan tri c6 guyen lay y kien Co dong bang van ban a thong qua quyet dinh 
cUa Dai hei deng CO Ong bat dr the So non xet nth),  can thiet vi lgi ich cfra C8ng ty, 

Hi clang quan tri phai chuart hi phieu lay Y kian, dg :Mc) nghi quyet cUa Dai hi 
Ong CO Ong va cac tai lieu giai trinh clg thao nghi quyet. Phiu thy kin kern theo chr 
thao nghi quyet va tai lieu giai trinh phai,dirge gfri bang phtrang thirc bao dam den dirge
dia chi lien lac dm 'ding C6 Ong. Hei clang quan tri phai dam bao gfri, Ong b8 tai lieu 
cho tat ca cac CO clang c6 quyen bieu guy& trong met thfri gian hgp 1y de xem xet bleu 
quyet va phai gfri chant nhat mugi (10) ngay throe ngay het han nhan phieu lay kien. 
Viec lap danh sach cO dOng gfri phieu lay kien thuc hien theo quy dinh tai khoan 2 Dieu 
22 Dieu 1 nay. 
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3. Phieu thy 9 Man phai co cac nOi dung chit yeu sau day: 

Ten, dia chi tra so chinh, ma s6 doanh nghiep; 

Mac dich lAy kien; 

HQ, ten, dia chi lien lac, quoc tich, so The can cu6c cong dart hoe Gray chimg 
mirth than dan hoac HO chieu hoc cluing thoe cal than hop phap khk cha c6 
Rog la ca than; ten, ma s6 doanh nghiep hoc so quyat dthh thanh lap, dia chi 
tro sO chinh cña cO d8ng la tO chac hotic ho, ten, dia chi lien lac, qutic tick so 
The can cu6c acing dan hoac Gthy chang mirth than thin hoac HO chieu hoac 
chting alp ca ratan hop phap Ichac cüa di din theo ay quyen caa c6 d6ng là 
tO chat; so Wong c8 phan caa tang loai va se phieu bleu quyet caa th clang; 

NOi dung van 116cAn lAy 9 kien a thong qua quyet dinh; 

Phucmg an bieu guy& bao gem tan thanh, !thong Mn thanh va thong co 9 kien 
doi ved 'king vAn a !Ay 9 kien; 

Thai han phai gui v COng ty phieu lAy 9 kien d them tra led; 

H9, ten, cha k9 caa Cha tich HOi tang quan 

4. Phieu lay 9 kien da duce tra Itri phai co cha k9 tha c6 (long la ca nhan, cuangthi 
di di'e'n theo ay quy'en hoc nguti di din theo phap luat cia CO &mg la t6 chac. 

5. C6 Ong c6 the gin phial' lay 9 kien da tra lqi den ding ty theo met trong cac 
hinh thac sau day: 

Gill thu, phieu thy 9 kien gal ve C 'Ong ty phai &roc dung trong phong bi dan kin 
va Ichong ai dupe quyen mer [mem khi kiem phieu; 

Gin fax hoac thu din thy 9 kin gal ve c'Ong ty qua fax hoc thu din 
tü phai duqc gia hi mat den thqi diem kiem phieu. 

Caz phieu lay 9 kien girl ve Cong ty sau [Hi hart da xac dinh t4i nOi dung phieu 
My 9 kien hoc da bi mar trong tracing hop gal ant va hi tiOt 16 trong twang hop 
gin fax, thu then tir IA khong hop 1e. Phieu lay 9 kien khong duarc gai ve dirge 
coi la phieu khOng tham gia bleu quyet. 

6. Hen tang quan tri kiem phi&i va lap bien ban kiem phieu d1x6i so cluing Men, 
Om sat dm Ban kiem seat hoac caa C6 Ong khong nam gat chac snit quan 19 tong ty. 
Bien ban kiem phieu phai co the nOi dung chit yeti sau day: 

Ten, dia chi tra ser chinh, ma s6 doanh nghiep; 

Mac dich va the van de cAn lily 9 kien ctO th6ng qua nghi quyet; 

SO CO dong v6i ,
teng so phieu biOu quyet da tham gia bieu quyect, trong do 

phan bit se phieu bleu quyet hqp l VA s6 bieu guy& khong hop le, throng 
thac girl phiau bieu quyet, kern theo pha lac danh sach CO clang tham gia 
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bieu quyet; 

Tang se phieu tan thanh, khong tan thanh va khong c6 9  kin del vgi timg van de; 

CS van de da dugc thong qua va ty l bleu quyet thong qua tucrng king; 

H9, ten, chg ky CM ChU tich Hi clang quan tri ye. tea nguari giam sat kiem 
phieu va ngued hem phieu. 

Cat thanh vien HOi deng quan tri vet nguai giam sat !dem phieu, ngutri kiem 
phieu phai lien dtri chlu trach nhiem v tinh trung thgc, chinh xac CM bien ban 
kiem phieu; lien dgi chiu trach nhiem ve cat thiet hai phitt sinh tir the quyet 
dinh dtrgc thong qua do kiem phieu Ichemg trung thgc, kitting chinh xac. 

Bien ban kiem phieu va Nghl quyet phai dirge clang tai tren trang thong tin dien 
tir cUa Cong ty trong vOng 24 gib, ke tir thtri diem ket fink kiem phieu va phai &rot c8ng 
b8 thong tin theo quy dinh cita phap luat chUng Idman va thi tnrOng chimg Ichoan. 

Phieu lay 9  kin da dirge tra let bien ban kiem phieu, toan van nghi quyat da 
dirge thong qua va tai lieu c6 lien quan gin kern theo phie'u lay y kien dau phai dirge Mu 
gift tai tri se.  chinh eüa Cong ty. 

Nghl quyet dirge thong qua theo hinh thirc ley y kin Ce &Mg bang van ban 
phai dirge so C6 thing se Mu tren 50% tang phieu bieu guy& ctia tat cã cac c6 ding 
et) quyen bieu quyat tan thanh, tit trugng hgp quy dinh tai khoan 3 Dieu 25 va quy 
dinh phap Mat va c6 gid tri nhu nghl guy& duet thong qua tai cuOc hop DO hi ding 
C <long. 

Dieu 27. Nghi quyet, Bien ban hp Dui hi)i deng CO Tong 

1. CuOc hpp Dal hi ging C6 deng phai dirge ghi bien ban vã cep the ghi am hoac 
ghi va hit gift dual hinh thirc dien tir khdc. Bien ban phai lap bang tieng Viet, cO the lap 
them bang tieng nu& ngoai va co cat nOi dung chit yeu sau day: 

Ten, dia chi trg str chinh, ma se doanh nghiep; 

Thgi gian va dia diem hgp Dai hoi &Ong C6 dong; 

Chuong trinh va nei dung cuQc Imp; 

H9, ten Chit to? va Thu ky cuQc hyp; 

Tom tat din bin cutic hop va cdc 9  kien phat bieu tai cuQc hop Dal hied d'Ong 
C6 d8ng dei voi tirng van de trong chucmg trinh hop; 

se Ce dong, tang s6 phieu bleu quyet cim cat a d8ng dg hop, ph g lye danh 
sach dang kY Ce (tong, di dien Ce &mg dg hop vgi s6 c6 phan va se phieu ban 
ttrong fmg; 

Teng sO phieubieu guy& d61 vgi tirng van a bleu quyat, trong do ghi re phtrang 
thin bleu quy'et, tong se phieu help I, khong hgp le', tan thanh, khOng tan thanh 
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vi !cluing c6 kien; ty le tucmg Ong tren t6ng s6 phieu bleu quyet cUa Ce clang 
chr hop; 

Cac van d da duce thong qua vi ty l phieu bieu quyat thong qua tucmg tin; 

Chit k9cüa Chi to vit Thu ky. Tntong hop chit tça, thu Icy tit eh& Icy bien ban 
hop thi bien ban nay c6 hieu lye nett dugc tAt ca thanh vien khac cüa Hei deng 
quan tri tham do hop Icy Ira c6 dAy till net dung theo quy dinh tai khoan nay. 
Bien ban hop ghi rO viec cher toa, thy Icy tir chili Icy bien ban hop. 

Nghi quyet, Bien ban hop Dal hei clang c6 d'Ong phai duce lap xong vi thông 
qua tuft khi ket tluic cuec h9p. ChU toa vi thu k cuec hop hoe ngtriyi khac Icy ten 
trong bien ban hop phai lien del chiu trach nhiem ve tinh trung thvc, chinh xac cUa nei 
dung bien bin. 

Nghi quyet, Bien ban duet lap bang tiang Viet vi tieng nubc ngoai deu c6 hieu 
lye phap 1 nhu nhau. Twang hqp c6 sy khac nhau v nei dung bien ban tieng Viet vi 
tieng nu& ngoai thi nig dung tong bien ban tieng Viet c6 hieu hit ap dung. 

Nghi quy'et, Bien ban hop Dai Wei clang ce &mg phii duce cling be titling tin 
trong vOng 24 gill theo quy dinh cUa phap luat chung khoon vi [hi tritemg cluing khoan. 

Bien ban cuec hop Doi hei deng Ce dong duet coi la bang chting xac thvc ve 
nhOng viec da duce Wen }faith tai Doi hei ding Co deng. 

Bien ban cac cuec hop Dai hei clang Ce dong, phy lyc Danh sach CO ding dang 
k9 hop, van ban tly quyen do hop, tom n van nghi quyat da duerc thong qua, cac tai 
lieu lien quan khac giti kern theo thong bao med h9p vi cac bao cao caa thanh vien Hi 
&mg quan tri, Ban kiem soat v.v... phai dirge ltru gift' tai try si‘ chinh ella C'Ong ty. 

Trit nhting nguiri c6 quyen ducmg nhien throe xem Bien ban hop vi cac tai lieu 
c6 lien quan theo quy dinh ella phap kat, nhCing ngueri Ichac men xem Se.bien ban NI 
tiliung tai lieu nay phai durcrc su ding 9 bang van ban dm Chu tich Heti (tong quan tri 
Cang ty. 

Di6u 28. Yeu au hely b6 nght quyet cum Doi Wei ding CO &mg 

Trong then han chin mirth (90) ngay, lee tit ngay nhan duqc bien ban hop Dal hi 
thing CO dOng hoac bien ban kit qua kiem phieu lay y kin Ce dong bang van ban, Co 
(Ring, nhern co dong quy dinh tai khoan 3 Dieu 16 Dieu le' nay c6 quyen yeu chu Toa in 
hoitc Trong tai xem xet, huy be) quyet dinh ella Dai hei d'Ong Ce &mg trong cac truing 
hop sau day: 

Trinh tv vi thit toe trieu tap hop hoe lay y kin c6 ding bang van ban vi ra 
quyet dinh ella Dai hei deng ce dong kitting thvc hien dung theo quy dinh cüa Luat 
Doanh nghiep vi Dieu le Cong ty, tit truemg hop quy dinh [al khoan 2 Dieu 29 Dieu 
le nay. 

Nei dung nghi guy& vi pham phap luat hoc Dieu le Cong ty. 
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Tnrang h9p nghi Twat eüa Dai hei thing CO dons hi huy 66 theo guy& Clinh tha 
Toa An hoac Tr9ng tai, nguai triau tAp cuOc h9p Dai hei clang a thing H  huY b6 co the 
xem xet t6 chic lai cuOc h9p Dai hen d'Ong CO (long trong veng sau muai (60) ngly theo 
trinh tv, thit Ate quy dinh tai Luat Doanh nghiep va Dieu le nay. 

Dieu 29. Dieu lue nghi quyet elm Dui Kg dug a doing 

Cac nghi guy& dia 0a  hei (tang ca tang c6 hiau lye ka tcr ngay duct thong 
qua hoc tir thin diam hieu hric ghi tai nghi guy& do. 

Cac nghi quy6t dm Hai hoi Jiang ea Tong duce thong qua bang 100% bang só 
c6 plan c6 quyen bleu quyet la hcp phap va c6 hiau lye ngay ca khi With tu và thñ tuc 
thang qua nghl quyat do kitting &roc ante hien diing nhu quy dinh. 

True:4 hop có di (long, nhom ca (long yeu eau Toa an hoc Trmg tai hug,  66 
nghi guy& dm Hai hoi clang c6 Ong theo quy dinh 'Lai Dieu 28 Dieu le nay, nghl quyat 
do vn co hiau lye thi hanh cho den Ichi guy& dinh hay bó nghi guy& da ctia TM An, 
Tr9ng tai co hi'au lire, trir truang hop áp dung bien Olen khAn cap tam thed theo guy& 
dinh eUa co: quan co tham quyen. 

CHU'ONG VII 
HQI BONG QUAN TRI 

A Dieu 30. Tieu chuAn thanh vien Hi deng quail tri 

1. Thanh vien Heti dang quan tri phai co cAc tieu char' va diau kien sau day: 

CO nAng lye hanh vi clan sa• My dU, Ichong thueic dal tuceng khong &roc quAn IY 
doanh nghiap theo quy dinh tai khoan 2 Dieu 17 Luet Doanh nghiap; 

Ca trinh dO chuyen man, kinh nghiem trong quan tri kinh doanh hoc trong 
we, nganh, nghe kinh doanh cUa C6ng ty va kh6ng nhAt thiat phai la cot  dong 
Ma Gong ty; 

Thanh vien Hoi dang quail tri cong ty c6 the clang theei la thitnh vien H'Oi thing 
quan tri Ma cling ty khac, nhimg kh6ng qua 05 cOng ty khac; 

Thanh vienHei clang quan tri kh6ng duce la nguai c6 quan h gia Ctinh Oa Tang 
giam die va ngueri quart l khac cUa Ming ty; cUa ngtzeri quan ngueri c6 tham 
quyen b6 nhiam nguai quan ly cong ty me. 

2. Thanh vien HOi (tang quan tri kheing diau hanh (sau day ggi la thanh vien khang 
dieu hart) la thanh vien HOi clang quan tri khong phai la Tang giam doe, Pho Tang giam 
Mc, Ka toan twang. 

3. Thanh vien doe lap 1101 clang quan tri (sau day n9i la thanh vien de'c lip) phai 
co cac tieu chuArt va dieu kin theo quy dinh tai khoan 2 Dieu 155 LuAt Doanh nghiap. 

4. Cac dieu kin, tieu chuAn khac theo quy dinh Ma phap luAt 
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Dieu 31. ting dr, de cir thenh vien Hei iMng quan tri 

1. Truang hap da xac dinh duge trugc 1mg vien, thong tin lith quan den the (mg 
vien Hen deng quan tr1 dugc dua van tin lieu hap Di hen (tang e6 citing va c6ng 66 ten 
thieu hai mtrai mot (21) ngay truac ngay khai mac cuOc hop Di hei deng C6 &Mg tren 
trang th8ng tin (lien tir ctia Cong ty de c6 Tang ce the tim hieu ye the ling vien nay tnrac 
khi be phieu. Ting vien Hei (king quan tri phai cO cam lc& bang van ban ve tinh trung 
[hire, chinh xac va hap 1 eUa the thong tin ea nhan dugc &Ong b6 va phai cam ket thgc 
hien nhiem vg met each trung tithe nen duce bau lam that'll vien Hen deng quan tri. 
Thong tin lien quan den (mg vien 1101 thing quan tridtrgc ding be bao gem the nOi dung 
t61 titian sau day: 

Hp ten, ngay, thang, nem sinh; 

Trinh de h9c van; 

Trinh dO chuyen mon; 

Qua trinh ding the; 

Can cOng ty ma Ung vien Hang nam gift ethic vg tharth vien Hei clang quart tri 
va cac chic danh quart l Ichac; 

Ban can (Mit gift ve &Ong gap eila 'Ong vien cho COng ty, trong twang hap ling 
vien do hien dang la thanh vien HOi dong quan tri cüa Cong ty; 

Cac Jai ich c6 lien quan tgi Cong ty (neu co); 

H9, ten caa e6 dong hoe nhom c6 (long d'eeü img vien do (nen co); 

Cac thong tin khac (nett c6). 

2. Cac e6 &mg nam gift e6 phan ph6 th8ng c6 guy& go'p s6 quyen bieu quyet de 
de dr the (mg vien HOi ding quth tri theo quy dinh ti Ichoan 4 Dieu 16 Dieu te nay. 
C6 thing hoc nhom e6 (long nam giU tir 5% den dugi 20% duce de cfr tai da 01 (m0t) 
(mg vien; Ut 20% den dual 30% dugc d dr ten da 02 (hai) ang vien; dr 30% den dual 
40% dugc d eir tai da 03 (ba) 1mg then; tir 40% den dual 50% &me a dr ten da 04 
(ben) (mg vien; tir 50% den duai 60% dtrgc da eaten da 05 (nein) (mg vien; tir 60% den 
dtrai 70% &me de cfr Mi da 06 (sau) 1mg vien; tir 70% den 80% duce dé thr ten da 07 
(bay) 1mg vien; tir 80% den dual 90% &rue de c* ten da 08 (tam) 1mg vien. 

3. Truang hop so lugng can,
img vien Heti deng quan tri thong qua de efr va (mg 

cir van kitting 61 s8 Wog can thiet, HOi (tang quart tr1 throng nhiem c6 the de dr them 
ang vien hoc t6 chic d cir theo ca eh e dtrgc COng ty quy dinh tai Quy the noi bit,' ye 
quan tri Cong ty. Cfng vien do 1101 (tang quth tri giai thieu phai dugc da so thanh vien 
HOi ding quan frj bieu quyat thong qua. Ca che de cfr hoac thti tic Hei dong quan tri 
duang nhiem gthi thieu ting vienflOid'Ong quart trj phai dirge c8ng be re rang nude khi 
ti'en hanh de elm theo quy dinh phap luat. 
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Dieu 32. ThAnh phan vA nhiern kt caa thAnh vier' Hi deng quan tri 

I. se lugng va nhiem ctia thanh vien Hôi deng quan trj 

se hrong thanh vien HOi deng quan tri la 7 nguei. Toan be) citc thanh vien HOi 
deng quan trj thuerng trU tai Viet Nam. 

Nhiem cua thanh vien HOi deng quan tri 'thong qua. nam (05) nam va cO the 
duet ball la' voi s6 nhiem Ichong han ch. MOt cá nhan chi dugc bau lam 
thanh vie'n dee lap HOi deng quan tri ctia met cong ty Ichong qua 02 nhiem 
lien tyc. 

Trueng hop tet ca thanh vien HOi (tang quan In ding ket thhc nhiem ky thi cac 
thanh vien do tip pie la thanh vien HOi dug quan tri cho dn khi c6 thanh vien 
mei duet bah thay the va tiep quan &Ong viec. 

2. Ca eau thanh vien Hoi deng quan tri nhu sau: 

Ca cu HOi thing quan tri phai dam bao thi thieu met phan ba (1/3) teng so thanh 
vien HOi d8ng quan tri là thanh vien khong dieu hanh. C6ng ty han chetOi da thtinh vier). 
HOi eking quail tri kiem nhiem chin danh dieu hanh cUa c8ng ty dé dam bao tinh dee lap 
cüa H0i ding quan tri. 

3. Thanh vien HOi deng pan tri khong can hr cach thanh vien HOi deng Tian tri 
trong cac twang hop sau: 

Thanh vien dO khong dil tieu chuan, dieu kin lam thanh vien Heil deng quan tri 
theo guy dinh elm Luat Doanh nghiep, Dieu l nay hoc bi luat phap cam khong 
dugc lam thanh vien Hei thing quan tri; 

Thanh vien de geri dun bang van ban xin t& chirc den try se chinh cila Cong ty 
va &roc chap thuan; 

Thanh vien d6 bi r6i loan tam than va thanh vien khac elm HOi tang quan tri co 
nhting bang chirng chuyen men chimg ta ngutri do IchOng con nang lye harth vi; 

Thanh vien do kh'O'ng tham dy cac cuOc h9p cüa Hei deng quart tri trong vOng 
sau (06) thang lien tac, tit truerng hop bat Icha khans; 

Thanh vien do bi bai nhiem theo quyet dinh dm Dal hei deng C6 thing; 

Cac truemg hop khae theo quy dinh cüa phap luat va Dieu le nay. 

4. Truerng hop se thanh vien deng quan tri giam qua met phan ba (1/3) so veri 
tong se quy dinh tai Dieu le nay thl HOi thing quan trj phai trieu tap hp Dai hOl  deng 
C6 deng trong thed han sau myth (60) ngay ketU ngay se thanh vien Hei dng quart tri 
bi giam qua met phan ba (1/3) a bau be sung thanh ten lied deng quan 

5. Viec be nhiem cac thanh ten Hei cuing quan tri COng ty phai &roc cang be 
thong tin theo cac quy dinh cha phap luat ye chUng khoan va thi truerng chimg lchoan. 
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Dieu 33. Quyen hun va nhiOnt vu can HOi clang quan trj 

Hon dOng sari xuet kinh doanh va cac cling viec khac cüa Cong ty phai chiu str 
giam sat va chi dgo càa HOi clang quan tri Ding ty. HOi ding quan tri la ca quan quan 
1y Ging ty, c6 toan quyan nhan danh Cong ty d quyet dinh, thoc hien quyen và nghia 
vii caa Cong ty, trir cac guy& va nghia vij thuOc tham quyen ca Dgi hei d8ng Co (Ring. 

Quyan va nghia vv etla Hei tang quan tri do Mat phap va Diu 1 C8ng ty va 
Di hei ding Co clang quy dinh. Cu tha,E101 ding quan tri c6 nhting quyan hgn va nhiem 
vg sau: 

Quyat dinh chien loge, ka hogch phat trien trung han va ka hoach kinh doanh 
hang nam cña thing ty; 

Xac dinh the mix lieu hogt dOng tren ca sâ cac rime tieu chien lucre duct Dal 
hei clang CO dong thong qua; 

Mu, min nhiem, bai nhi'em Chit tich Hed ding quan tri; B6 nhiem, mien nhiem, 
ky kat hop dting, cham dirt hop (tong, Mien thairng, luat dói vai Tong giam 
the, ngtrai diau hanh kit; quyet dinh tin lucmg, tha lao, thaang va lqi ich khae 
cña nhfing nguiri dieu hanh do; co ngua1 dgi din theo uSr quyan tham gia 1101 
&mg quan tri hoc Ban kiem soat ô C8ng ty Ichac, quyet dinh mCrc thit lao va 
quyen Igi Ichac cua nlumg ngtriti do; 

Giam sat va chi do Tong giam (Mc va nguti quan 1 khac ctia C6ng ty trong viec 
diau hanh hogt deng san 'mat kinh doanh hang ngay; 

Giai quyet cac '<Mau ngi cUa Citing ty den viti ngtrai dieu hanh doanh nghiep ding 
nhtr quyet dinh lira ehon di dien cüa Cong ty d giai quyet cac van da lien quan 
[di the thu tie phap l &Si vai nguai diau hanh d6; 

Quyat clitth ca eau tO chirc eüa C8ng ty, the quy cha, quy dinh quart 1y nOi bO 
Cong ty; guy& dinh thanh 1p c'Ong ty con, thanh 1p chi nhanh, van phong di 
dien va quyat dinh viec gop von, mua ca phan tha doanh nghiep Ichac thuOc phgm 
vi tharn quyen cua HOi &mg quan tri; 

Da xult vice CO dare Igi hoc giai tha Cong ty hoae yeu cau pha san ding ty; 

Quyet dinh ban hanh Quy cha hot dOng Hoi ding quart tri, Quy che nOi be va 
quan tri c6ng ty sau khi dupe Di hOi daing c6 d'Ong thOng qua, quyat dinh, quyet 
dinh ban hanh quy ehev thing WO [hang tin dm thing ty; 

Duyet chiming trinh, nOi dung tai lieu phuc vu hop Dai hei (long co deing, trieu 
tap hop Hai hei dOng co dieing hoc Myy kien dá Dai hei (tong co d8ng thong qua 
nghi quyet; 

Kier' nghi mire c6 tire duce tra; quyet dinh thai hgn va tha tuc ha co Uk hoc 
xir ly 18 phat sinh trong qua trinh kinh doanh; 
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k. Kian nghi loai c6 phan va Wing se e6 pita!' dugc quyen chao ban Ma tirng loai.  
quyet dinh huy clang them van theo hInh tithe khac; 

I. De xuat viec phat hanh trai phiau chuyen din ve trai phiau kern chimg quyan va 
the chimg quyan cho phep ngtthi ser hau mua có phiau So mire gia dinh imam; 

Quyet dinh giá chao ban trai phiau, e6 phieu và the chintz Ichoan chuyen Mi 
trong twang hgp dugc Di hai sating Ci dOng uy quyen; 

Trinh bao cao tai chinh nom da dugc kiem than len Dal hi thing c6 thing; 

Quyet dath giai phap thj tnthng, ti6p thi, Ming nghe; 

Quyet dinh ban cti phan chin ban trong phom vi s6 cO phan dugc quyen chao ban 
cila tang loak quyet dinh huy clang them von theo hinh tithe khac; 

Quyet dinh phuung an dau tu va du an du tu Wong tham quy6n va glad han theo 
quy dinh caa phap luat; 

Quyat dinh du fix, giao dich ban tai san Cong ty c6 gia tri Seri 20% (hai 
much phan tram) tong gia tri tai san ghi trong bao cao tai chinh gan nhat dugc 
kiem toan; 

ThOng qua bap &mg mua, ban, vay, cho vay va the hgp (Sang US có gia tri tir 
20% tong gia tri tai san duce ghi trong bao cao tai chinh gait nhat dugc kiem man 
aim Cong ty, trir Mc hgp ding, giao dich thuac them quyan cáa Dai hi dang 
dOng theo quy dinh tai diem d khoan 2 Dieu 138, Ichcian 1 S. khoan 3 Dieu 167 
Ma Lust doanh nghiep va Dieu la nay; 

Thanh vien Hai slang clan frj c6 quyan yeu Su ngtriti dieu hanh cung cap cac 
thong tin, he so, tai lieu ve san xuat kinh doanh, tai chinh mua sam va sir dting 
vat tu, hang h6a, nhien 

Phe duyet tam thin ke hoach SXKD hang nam lam cc/ so.  phe duyet ke hoach 
lira chgn nhathau va se bao cao tai DHDCD thuang nien a thong qua Ke hoach 
SXKD chinh thue. 

3. Nhimg vAn de sau day phai dugc Hai ding quail tri phe chuen: 

Thanh lap chi nhanh hoe can van phong di din cüa COng ty; 

Thardi lap the phOng chfrc nang, phan xtrong san xuat, Cong ty con tha Cong ty; 

Chirc nang, nhiem vg cac phi:mg chirc nang, ban quan 1 dg an, chi nhanh, van 
phang dai din, phan xtrong; 

Trong pharn vi quy dinh tai khoan 2 Dieu 153 Luat Doanh nghiep tia Ichoan 2 
Dieu nay va trir trutmg hgp quy dinh tai Ithoan 2 Dieu 138 va khoan 1, khoan 3 
Dieu 167 that Doanh nghiep vi Dieu 20 Dieu le nay phai do Doi hai clang C6 
d8ng phe chuan, Hai Ming quan tri thy tang alai diem quytt dinh viec thgc hien, 
saa Mi va huY bt) the hgp ding cila Cling ty; 
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Chi dinh va Mi nhie'm nheng ague' duqc Cling ty uy nhiem la di din thircmg 
mai va that su caa Gong ty; 

Vic vay nes va viec that hien ck khoan the chap, bac dam, bao lanh va bii 
thuing cfm C6ng ty; 

Cac khoan Tau ax khong thuOc k hooch kinh doanh wort qua 10 tY ding Viet 
Nam hoac cac khok dati tu c6 gia tri weft qua 10% tong gia tri tai san ghi ten 
bao cao tai chinh gnn nhat trü các khoan Mu ax thuOc tham quyen cita Dai hQi 
ding c6 clang duqc quy dinh tai Dieu le nay; 

Viet mua hoac ban ci pham, phan v6n gap tai cac Cong ty khac duce thanh 1p 
a Viet Nam hay nuerc rigoai; 

1. Vic dinh gia cac tai san gip vao Cling ty '<hong phai bang, 
 tien lien quan den 

viec phat hanh c6 phieu hoac trai phieu cna Cong ty, bao gm yang, quyen sir 
dung Mt, quyen sat ham tri tue, ding nghe va bi quyet c8ng nghe...; 

Quyet dinh mire gia mua hok thu h6i c6 phan cüa Cong ty; 

Ck van de kinh doanh hoac giao dich ma HOi ding quan tri quyet dinh can phai 
ci sir chap thuan trong pham vi quyen hart va trach nhiem cUa minh. 

Hii ding quan tri phai bao cdo Dai hi ding cei d8ng kat qua hoot dOng caa Hea 
ding quan tri theo quy dinh tai Dieu 280 Nghi dinh só 155/2020/ND-CP ngay 31 than 
12 nam 2020 cfut Chinh phU guy dinh chi tiet thi hanh mOt s6 dieu cUa Luat Chfmg 
khoan. 

Trir khi luat phip va Dieu le quy dinh khac, Hei ding quitn tri c6 the uY quyen 
cho nhan vien cap dual va nguai dieu hanh khac di dien air ly ding viec thay mat cho 
Cong ty. 

Dieu 34. Tha lao, tien lircrng va Ini ich khac cüa thanh vien HOi deng quail tri 

Cong ty cO quyin tra thu lao, thueng cho thanh vien HOi ding quan tri theo ket 
qua va hieu qua kinh doanh. 

Thanh vien Hen d'Ong quan tri ditqc huemg thu lac c8ng viec va thuang. Thu lao 
c8ng viec dtak tinh theo si ngay cong can thiat hoan thanh nhiem vi' cea thanh vien 
Hiji ding quan tri va mire thu lao mil ngay. Hei ding quan tri chr tinh mire the' lao cho 
timg thanh vien theo nguyen tac nhat tn. Ting mac thii lao va thuang mia Hen ding 
quan tri do Dai hoi ding ci (long quyet <firth tai cuie hop thuong nien. 

Th0 lao cfm tang thenh vien HOi ding quart tri &roc tinh vao chi phi kinh doanh 
càa Cong ty theo quy dinh cüa phap luat ve thus thu nhap doanh nghiep, dttqc the hien 
thanh mne rieng trong ban cao tai chinh hang narn tha COng ty va phai bac cao Di hei 
ding ci thing tai cuOc hop thuong nien. 

Thanh vien HOi ding quitn tri nam gift chirc vii dieu hanh hoac thanh vien HOi 
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domg quan trl lam viae tai cac ti6u ban caa 1101 thing quan tri hoc thgc hien nhfing acing 
viac khae ma theo 110i. &Ong quan tni. la nam ngoai pham vi nhiam vu theng thirtmg tha 
mOt thanh Men 1401 d'Ong quan tri, co the dugc tra them tin tha lao dual clang met khoan 
tien &Ong tr9n g6i theo tCrng Ian, lucmg, hoa heng, phiin tram Igi nhuan hoc dyed hinh 
thirc khae theo quye't dinh cüa Hiji deng club tri. 

Thanh vien 1401 &Ong quan tri co quyen dugc thanh toan tAt ca cac chi phi di lai, 
an, Ova cac khoan chi phi hop ly khac ma h9 dä phai chi tra khi thgc hien trach nhiam 
thanh vien HOi &Ong quan tn cUa minh, bao gem ca eac chi phi phat sinh trong viac tiM 
tham du cac cuOc h9p Dal hOi deng Co dong, Hei thing quan tri hoac the tietu ban elm 
HOi dong quan tri 

Thanh vien 1-10i &Mg quan hi co the dugc C8ng ty mua bac hiem tech nhie'm 
sau khi c6 so chap thu4n cüa Di hei deng c6 dong. Bao hiem nay khong bao Om bao 
hiem cho nhang trach nhiam tha thanh vien HOi ding quart tri lien quan den Mae vi 
pham phap luat va Dieu le ding ty. 

Dieu 35. Chit tich Hi deng quail tri 

I. Chn tich HOi den quan tri do Hai deng quan tri bau, min nhiam, bai nhiem 
trong s cac thanh vien Hei ding pan tri. 

2. Cha etch 1401 dang quan tri khong MS nhi'am chav vu TOng giam doe Cong ty. 

3. Chi tich h01 (tang quan tri GO cac quyen han va nghia Ira quy dinh tai Dieu le 
nay va Luat doanh nghiap, bao gem nhung kh'O'ng cdc quy6n va trach nhiam 
sau day: 

Chi dao lap chucmg trInh, ke hoach hot dOng caa 1101 thing quan tri de Sc 
thanh vien thong qua; 

Chi dao Chun bi chucmg trinh, nOi dung, tai lieu phgc vu cuOc hop; triau tap, 
chit tri va lam cha t9a cu'Oc h9p HOi thing quail tri; 

Chi dgo t6 chirc thong qua cac nghi guyet, quyet dinh caa HOi thing quan tri; 

Theo dOi, kiem tra, giam sat 'Ring giam dec va cac can b0 lanh dao khde thuc 
hien nghl quyat, quyet dinh va cac van ban chi dao, quan l cUa HOi deng 
quan tri; 

Triau tap, chfi tri va lam Chit toa cac cuOc h9p Dal hen &Ong c6 &mg, Hei &Ong 
quail tat 

Quy'en va nghra vg ldiac theo Luat Doanh nghiap va Dieu la nay. 

4. Cha tich HOi &Ong quan tri phai c6 tacit nhiam dam bac viac Hof deng quan tri 
gui bao cao tai chinh nam, bao cao hoat dOng cña C'O'ng ty, bac cdo kiem toan va bac cao 
kiem tra caa HOi ding quan tri cho cac CA dong tai cuOc h9p Dal hal ding C6 clang. 

5. Chit tich HOi dong quan tri có the bi bai nhiam theo guy& dinh cUa HOi deng 
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quan tri. Tnring hap Chü tich Hôi ding quan tri tit Chin hoc bi biti mien, 1101 &mg 
quan tri phai bau ngutri thay the gong theri han mutri (10) ngay ke tit ngay tir 
chic hoac bi mign nhiOm, bai nhiem. 

6. Truing hap Chit tich Hei deng quan tri yang mat hoc idling the thirc hien duce 
nhiem vg elm minh thl phai fly quyen bang van ban cho met thanh vien khitc that hien 
guy& va nghia vg ctla Chit tich Hei ding quan tri theo nguyen tac quy dinh tai Dieu le 
tang ty. Tnitmg hap khing c6 nguai dugc üy quy'en hoe ChU tich Bei ding quiln 14 
chet, mAt tich, bi tam giam, dang chap hanh lilnh phat tà, dang chap hanh bin phap xü 
131 hanh chinh tai ca sei cal nghien bat buec, ca se gido dim bit buec, tren khOi nai cu 

bi han the haat mdt nang lac hanh vi dan sir, et) kha khan trong nhn thic, lam chit 
hanh vi, bj Tea an cAm dam nhiem chfic vg, cam hanh nght hoic lam cOng viec nhat 
(firth thi can thanh vien con Jai bau met nguai trong so cat thanh vien git eh& Chil tich 
Bei thing quan tri theo nguyen tac da s6 thanh vien cOn 1Ai tan thanh cho den lchi có 
guy& dinh mai dm I-lei Ting quan tri. 

Dieu 36. Cac c4c him cila Hi siting quim trj 

1. Chi tich Hoi ang quan trj se &roc bAu trong cuOc h9p Mu lien cUa nhiem k 
Hei clang pan tri trong thtri han bay (07) ngity lam viec, ka tir ngay ket tittle Mu ci 1101 
deng quan tri nhiem k di. Cu9c h9p nay do thanh vien có s6 phieu bau cao nhat hoc 
tYl phieu Mu cao nhat trieu tap va chii hi. Truing hap c6 nhieu han met (01) thanh 
vien c6 se) phieu ban hoic tSr 1 phieu Mu cao Mat và ngang nhau thi cat thanh.vien bait 
theo nguyen t&c da se a chgn met (01) nguii trong s6 h9 then tip h9p Hei ding quan 

hi. 

2. CM tich Hei deng quan tri phai trieu tap ck cuec hap 1101 ding titian tri dinh 
k:Sr viz bat thuing, lap chucmg girth nghi sir, thed gian ve dia diem hap it nhat ba (03) 
ngay lam viec truec ngay hap dkr kien. CM tich c6 the trieu tap hop khi xet thay cart 
thiet, nhung STA qu phai h9p it nhat met (01) Ian. 

3. CM tich Hei d'Ong quan tri trieu tap can cuec hop bat thuing !chi thay can thiet 
vi Igi ich ctla Cong ty. Ngoai ra, ChU tich Bei ding man tri phai trieu tap hap 1101 deng 
quan trj, kh'O'ng dugc hi hoan neu khong ci 151 do chinh dang, khi met trong s6 cat di 
tugng dutri day de nghi bing van ban neu re mgc dich cuec h9p, van de can thao luin 
va quyet dinh thuec tham quyen Cita Hei deng quart tri: 

Ban kiem soat; 

Ting giam doe hoc it nhat nam (05) ngueri quan I !chat; 

ft nhat hai (02) thanh vien Hei ding quan tn. 

4. CM tich Hei ding quan tri phai trieu tap hop HOi deng quan tri trong thai han 
bay (07) ngay lam viec, kE ter ngay nhan dugc de nghl neu tai Ichoan 3 Dieu nay. Truing 
hap khong trieu tAp hgp theo de nghi thi Chn tich Bei deng man tri phai chlu trach 
nhiem ve Mang thiet hai xay ra ai v6i Cong ty; nliftng nguoi de nghi t6 chic hap &we 
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neu tai khoin 3 Dieu nay c6 quyen thay the Chet tich 1101 eking quan td triu tap hop HOi 
thing quan tri. 

Tn.:Ong hop c6 yeu eau cüa t6 chric kiern toan duce chap thuan thoc hien hem 
toan bao cao tai chinh cüa COng ty, Chet tich 1101 citing quan tri phai trieu tap h9p Hi 
deng quan tri a ban ye bao cao kiem toan va tinh hinh Cong ty. 

Ck cuOc hop 1101 ding quan tri duqc ben hanh o dia chi tro set chinh cea Cong 
ty hoac nhiiing ilia chi khk a Viet Nam hoac 6 nuerc ngoai theo guy& dinh cüa Chet tich 
HOi deng quart tri va dupc so nhat tn cüa HO) ding quart tri. 

Chet tich 1101 deng quan tri hoc ngutri bleu tap hop 1101 ding quen tri phai gui 
giAy mai hop hoac th6ng bao mai hop cho cac thanh vien 1101 deng quilt) tri cham nhit 
la ba (03) ngay lam viec truck tigay hop. Thong bao hop 1101 thing quan tri phai duqc 
lam bang van ban ti'eng Viet va c6 the lap them bang tieng nuerc ngoai va phai thong bao 
day del chuang trinh, [lied gian, dia diem hop, ntii dung cac vAn de thao Juan kern theo 
nlang tai lieu can thiet va nhfing vAn de dupe ban bac va bleu quyet ti cuOc hop Hei 
ding quan tri va cac phiau bieu quyet cüa thanh vien. 

Thong bao mai hop Hei clang quan tri c6 the gild bang gidy mbi, dial) thokti, fax, 
phuang tin din ter hoc phuang there kbac va bao dam d'en duqc dip chi lien lac dm 
tang thanh vien HOi deng quan tri duqc (tang lcY tai ding ty. 

Cac cueic hop cea HOi dOng quan tri Ian tiler nhat duce tien hanh khi di it nhat 
ba phan ttr (3/4) tong se thanh vien 1101 &Ong quan in tham do hop hoac thong qua ngueri 
dai din (ngutbi dtrqc üy quyen) nu duqc da se thanh vien 1101 deng quan tri chap thuan. 

Trtrang hqp Bong du se thanh vien do hop theo quy dinh, cuOc hop phai duct 
trieu tap Ian ther hai trong then han bay (07) ngay kE tIr ngay do dinh hop Ian filer nhat. 
CuOc hop trieu tap len the.  hai duqc tier) hanh neu cif) hem met nen (1/2) se thanh vien 
HOi dreng (pan tri do hop. 

Kiem soat vien, Tong giam cloc !thong phai la thanh vienHOi ding quan tri duqc 
tham do cuOc hop HOi deing quail tri, tham gia thao luan, dOng gop kin, nlumg khOng 
duqc Neu quyet. Cho tich HOi ding quan fri  hoac Ngtx6i trieu tap hop 1101 ding quail 
tri phai gin Giay mbi hoac th6ng bao med hop kern theo cac tai lieu sir ding tai ck cuOc 
hop cho cac Kiem soat vien, Tiing giam dik khOng phai la thenh vien 1101 ding quan tri 
nhu dim vol cac thanh vien 1101 ding quan tri. 

Thanh vien 1101 ding quan tri duqc coi la tham do va bleu quyet ti cuOc hop 
trong truang hop sau day: 

Tham do va bleu quyet troc tiep tai cuOc hop; 

1:Iy quyen cho ngued khac den do hop ve bleu guy& theo quy dinh tai khoan 8 
Dieu nay; 

Tham do va bleu quyet thong qua hOi nghi troc tuyen, 136 phiéu din ter hoac 
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hinh thgc dien tfi khk; 

Gui phieu bleu quyet den cuec hop thong qua thu, fax, thu din ter; 

Gui phieu bieu quyet bang phuong tin khde theo quy dinh trong Dieu l'e ding ty. 

11. CuOc hop cila HQi d'Ong quan tri c6 the te chfrc theo hinh thge hei nghi true 
tuyen gitra cac thanh vien cUa HOi clang quan tri khi tat ca hoc met se thanh vien dang 

nhitng dia diem khac nhau vgi dieu kien la rntii thanh vien tham gia hop au c6 the: 

Nghe timg thanh vien Hei deng quan tri khan cling tham gia phat bleu trong 
cuee hop; 

Phat bieu ved tet ca the thanh vien tham dg khk met each ang thgi. Via that) 
luan gitia the thanh vien c6 the thge hien met each tore tiap qua din thoai hoac 
bang phuang lien lien lac thong tin kliac hoc kat hop cat phucmg tine nay. 
Thanh vien Hei tang quan tri tham gia cuOc hop nhu vay dirge coi la "co mat" 
tai cuoc hop do. Dia diem cuOc  hop dirge te chi:re theo quy dinh nay la dia diem 
ma co dong nhat thanh vien Hei dang quan tri, hoac la dja diem c6 mat Chit toa 
cuOc h9p. 

Cac quyet dinh age thong qua trong cuOc h9p theo hilt thgc hOi nghi trite 
tuyen dugc te chire va tin hanh met each hgp thire, co hieu lgc ngay khi kat 
tha cuee hop nhung phai dugc khang dinh bang cat chit k5r trong hien ban dm 
tat ca thanh vien Hoi thing quan tri tham du cue licip nay. 

12. Tramg hop ggi phieu bieu quyet den cuec h9p thong qua thu, phieu bieu quyet 
phai dung trong phong hi kin va phai dugc chuyen den Chit tieh HOi tag quan tri cham 
nhat la mOt (01) gig truem khi khai mac. Phieu bieu quyet chi age mô tnrem ag chimg 
kien eda tet ca nhOng nguai dtr hop. 

13. Bleu quyet. 

Trir quy dinh tai diem b lchoan nay, mei thanh vien 11W thing quart tri hoac ngutri 
dirge üy quyen So quy dinh ti khoan 8 Dieu nay trve,tiep co mat vgi ttr each 
cá nhan tai cue° hop HOi (Tang quan tri c6 met (01) phieu bieu quyet; 

Thanh vien 1101 &Mg quan tri khong dirge bleu quyet ve the hgp deng, cac giao 
dich hoac de xuat ma thanh vien do hoac nguai lien quan tgi thanh vien do c6 
Igi ich vi 19i ich do mau thuan hoac cO the matt thuan vgi Igi ich cim C6ng ty. 
Thanh vien ding quan tri khong age tinh vao se lugng di bleu toi thieu 
can thiet co mat de co the te eh& cuOc  hop Hei &mg quail tri ve nhfing quyet 
dinh ma thanh vien do IchOng co quyen bieu quyet; 

Theo quy dinh tat diem d khoan nay, khi có van de phat sinh trong met cuOc 
hop cila 1101 ding quan tri lien quan den lcd ich eUa thanh vien HOi d'ong quan 
tri hoac lien quan den quyen bieu guy& met thanh vien ma nhung van de dO 
khong dirge giai quyet bang viee tg nguy'en tir hO quyen bleu quyet cna thanh 
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vien Hai ding quan tri c6 lien quan, nhang van de phat sinh de dirge chuyen tai 
cho chit toa mien h9p guy& dinh. Phan quyet caa chit toa lien quan den van de 
nay c6 gia tri la quyet dinh cued Ming trir truang hgp tinh chat hoac pham vi Igi 
ich ctia thanh viên 110i ding quan tri lien quan chua duet cong be day da; 

d. Thanh vien I-10i ding quan tri huang lqi tit met he, ding dirge quy dinh tai 
diem a va diem b khoan 6 Dieu 48 Dieu le nay duet coi la c6 lqi ich dang ke 
trong hop ding do. 

Thanh vien Hi ding quan tri troc tip hoac gian tip duet hirang lgi ta met 
hqp ding hoac giao (Lich da dugc Icy% kat hoac dang do kien k kat vói Cong ty va biet 
ban than la ngtrai c6 lgi ich tong dO c6 trach nhiem &nig Ichai ban chat, nei dung dm 
quyen Igi dO trong cuOc hgp ma Hoi ding quan tri Mn du tien xem xet vgn d 10'7 ket 
hgp ding hoac giao dich nay. Twang hqp met thanh vien Mei ding quail tri kitting biet 
ban than va nguti lien quan c6 led ich vao thai diem hqp clang, giao dich dugc 1(9 voi 
C6ng ty, thanh vien Hei ding quan tri nay phai ding khai the lqi ich lien quan tai cuoc 
h9p dau tien cüa HOi ding quan tn dugc t6 chirc sau khi thanh vie'n nay bit rang minh 
c6 lgi ich hoac se c6 lqi ich trong giao dich Mac kap ding lien quart. 

Hee ding quan tri thong qua cac quyet dinh Ira ra nght guy& tren ea ser kin 
tan thanh cUa da s6 (it Slat la tren 50% tOng s6) thanh vien Hei ding quan tri do hop. 
Throng hap s6 phieu tan thanh va phan dei ngang bang nhau, phiu bleu quyet caa Chu 
tich HOi ding quan tri la phieu guy& dinh. 

Nghi guy& theo hinh thirc lay 3% kien bang van ban dirge thong qua tren ca sir 
ki6n tan thanh caa da sO thanh vien Hei ding quan tri c6 quyen bleu quyet. Nghi quyet 

nay c6 hieu va gia tri nhu nghi quyet duct cac thanh vien HOi ding quan tri thOng 
qua tai men hop dirge trieu tap va tó chac theo th6ng le. 

Dieu 37. Bien ban linp 110i clang quail tri 

1. Cac cuOc hop I-10i ding quart tri phai dirge ghi bien ban va c6 the ghi am, ghi 
va luu gift dual' hinh thac dien tü khae. Bien ban phai lap bang tikg Viet va c6 the lap 
them bang tieng nu& ngoai va co the nOi dung chn yeu sau day: 

Ten, dia chi trn sâ chinh, ma so dearth nghiep; 

Miic dIch, chucmg trinh va nOi dung hop; 

Thai gian va dia diem h9p; 

Ho, ten tang thanh vien do hop hoac ngued dirge ay quy'en do hgp va each dare 
do hop; ho, ten the thanh vier' kitting do hop va 117 do; 

Can van de dirge thao tun va bleu guy& ti cuOc hop; 

I'. Tom tat 5,  kien phat bleu dm tang thanh viên do hop theo trinh to din hien cua 
cuoc hop; 
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KM qua bieu quyet, trong dO ghi re" nhitng thanh vien tan thanh, khong tan thanh 
vã khong ca 9  kien; 

Van de da duqc th8ng qua va tyI bieu quyet thong qua tuung (mg; 

I. Phai c6 day dii ho, ten, cha ky cüa cha toa va nguid ghi bien ban trir tnrOng hop 
quy dinh tai khoin 2 Dieu nay; 

Truiting hop cha tea, nguari ghi bien ban tit chei ky bien ban hop nhtmg nu 
duqc tat ca thanh vien khac aim Hei ding pan tri tham dtr hop ky va c6 day cla nei dung 
theo quy dinh tai the diem a, b, c, d, d, e, g va h khoan 1 Dieu nay thi bien ban nay c6 
hieu Itrc. 

Chit tga, ngudi ghi bien ban va nhimg navel k9 ten hang bien ban phai chiu trach 
nhiem ve tinh trung thisc va chinh xãc catt nOi dung bien ban hp Hei thing quan tri. 

Bien ban hop HOi deng quan tri, nghi quyet va tai lieu sir citing trong thee h9p 
phai duqc hat gi1 tai tra th chinh caa COng ty. 

Bien ban lap bang tieng v14t va tieng nude ngoai GO hieu lye ngang nhau. Truimg 
hop c6 su khac nhau v nei dung bien ban tieng viet va tieng nude ngoai thi nQi dung 
trong bien ban tieng viet c6 hieu hie ap 

Dieu 38. Coe tieu ban thuOc Hi deng qufin trt 

Hei deng quan tri c6 the thanh lap tieu ban nye thuOc a pha trach v chinh 
sach phat trien, nhan su, lucrng thuErng, ki'em toan nOi b0, quan l raj. ro. Se ltrong thanh 
vien eiia tiEu ban do HOi clang quan tri quyEt dinh cO t61 thieu la ba (03) nguerTbao gm 
thanh vien elm HOi ding quan tri va thanh vier) ben ngoai. Thanh vien HOi dong quan 
tri khong dieu hanh nen chiam da se trong tieu ban va met trong s6 cac thiush vien nay 
duqc be nhiem lam Truemg tieu ban theo quyet dinh ciia HOi deng quan tri. Hog Ong 
ciia tieu ban phai than tha theo quy dinh cua HQi dang quan tri. Nghi guy& tha deli ban 
chi c6 hieu lye khi c6 da s6 thanh vien tham dt,r va bieu quyet th8ng qua tai cuOc hip 
caa tieu ban. 

Viec [hue thi guy& dinh ella 1401 &Ong quan tri, hoe caa tieu ban true thu6c 1401 
deng quan tri phai pha hop vdi the quy dinh phap luat hien hanh va quy dinh tai Dieu 

cang ty, Quy the nen be' ye quan tri cong ty. 

Dieu 39. Nguni phy, trach quan tri cong ty 

I. HOi ding quail tri caa Cong ty phai bt nhiem it nhat 01 ngudi pha trach quan 
tri thing ty d he trg piing the quan tri cOng ty tai doanh nghiep. Nguäi pita trach quan 
tri thing ty c6 the Iciem nhiem lain Thu ky ding ty theo quy dinh tai khoan 5 Dieu 156 
Luat Doanh nghi4.1a. 

2. Ngutri phi trach quan tri c6ng ty khang throe den tiled lam viec cho th chirc 
kiem toan duqc chap thuan dang thtrc hien kiem toan the bao cao tai chinh tha Ging ty. 
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3. Ngued pho trach quart tri Gong ty cO quyen va nghia vo sau: 

Tu van HOi deng quart tri trong viec tO tit hop Di hoi clang có &Mg theo quy 
dinh vi cac c6ng viec lien quan giVa Cong ty vi e6 &Ong; 

Chan bj cac cuOc hop floi dOng quan trj, Ban kiem seat vi Hai hed d8ng c6 
Tong theo yen elm dm 1101 clang quart tri hoc Ban kiem soat; 

Tu vAn ve thu toe cüa cac cuOc hop; 

Tham do cac cuOc hop; 

Tu vAn thA tvc lap Mc nghi quyet cüa HOi dens quan tri phit hgp ved quy dirth 
cüa phap lust; 

Cung cAri cac thOng Si tai chinh, bàn sao hien ban hop Fled eking quan tri vi 
CAC thong tin khac cho thanh vien Hai dang quan tri vi thanh vien Ban kiem 
soat; 

Giam sat vi bao cao HOi clang quart tri ve host dOng cong be thong tin dm Cong 
ty; 

La du in& lien lac ved cat ben c6 quyen Igi lien quan; 

Rao mat thong tin theo Mc quy dinh cfm phap hi@ vi Dieu le ding ty; 

Cac quyen vi nghla 141 khac theo quy dinh ella phitp luat VA Dieu I c6ng ty. 

CHUVNG VIII 
TONG G1AM DOC, NGUVI DIEU HANIT KHAC 

VA Thu Kt CONG TY 

Dieu 40. TO chirc bi) may quart IY 

Fle thong quan t cila C6ng ty phai dam bac chiu trach nhiem trugc Fled dang 
quint tri vet chiu su gum sat, chi ciao eta HOi deng quan tri trong cong viec kinh doanh 
hang ngay cM Cong ty; 

Gang ty c6 mot (01) Tang giam (lac, Mc Pho Tang Giam Mc, riga KO toan 
truong. 

Viec be nhiern miern nhiem, bai nhiem cac chi/0 danh neu tai khoan 2 Dieu nay 
phai dugc thong qua bang nghi quyet, guy& dinh cM HOi clang quan tri. 

Dieu 41. Ngtrtri dieu hanh doanh nghiep 

I. Theo de nghi cim Tang gum doe VA duce so chap thuan cita HOi clang quan tri, 
Ding ty duct toyer' dung ngueri dieu hanh Ichac ved st lugng vi tieu chuan pha hop vol 
co: eau vi quy the quart I),  cUa Cong ty do 1-101 dong quan tri quy dinh. 

2. Tang gum Mc dugc trit lucmg vi thtremg. Tien lucmg Ara thuemg tha Teng gum 
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Mc do Heil deng quan tri guy& dinh va hap (tang vbi nhang ngtrai diau hanh khac do 
Hei A6ng quan tri quyet dinh sau khi tham khao kien caa Tang giam doe. 

3. Tien bang cfia ngueri dieu hanh duce tinh vao chi phi kinh doanh efia Cong ty 
theo quy dinh cis phap luat v thud thu nhap doanh nghiep, dirge the hien thanh myc 
rieng trong bao cáo tai chinh hang nftm cfm Cemg ty va phai bao cao 0$ Nil clang ea 
thing cuOc hyp thuang nien. 

Dieu 42. Da nhiem, mien nhiem, nhiem vu va quyen hyn eiia Ting Giam dee 
Cfing ty 

1. Hen tong quirt tri b6 nhiem met (01) thanh vien HOi ang quan In hoc thue 
met ngued khac lam Tang giam dee; kyhçrp dang trong dO guy dinh mire bong, thit lao 
va Lai ich khac. 

2. Tang giam Mc IA ngued diau hanh c8ng viec kinh doanh hang ngay ctia Cang 
ty; chiu sy giam sat clia HOi Ong quan lit, chiu trach nhiem trute HOi (long quan tri va 
[mac phap luat ve viec thyc hien quyen, nglifa vv dugc giao. 

3. Nhiem Tang giam Mc khong qua nam (05) nam va c6 the dugc tai 66 
nhiem vai se) rililem ky khong han ehe. Vic 66 nhiem c6 the het hieu lye can eft vao cac 
quy dinh t4i hgp ding lao dOng. Tang giarn Mc khang phE là ngutfi ma phap 1114 cam 
gift chfre vy nay va phai dap fmg cac tieu chuan, dean kin theo quy dinh elm phap luat 
va Dieu le &Ong ty. 

4. Tieu chuan va dieu kin lam Tong giam doe Cong ty bao 

CO da nang lyc hanh vi dan sy va khong thuOc Mi tugng bi cAm quan l doanh 
nghiep theo quy dinh tai khoan 2 Dieu 17 cila Luat Doanh nghiep; 

CO nang lire, trinh dO chuyen man, kinh nghiem time te trong quan trj kinh 
doanh hoc trong linh vac san xuat kinh doanh din; 

!Chong duct la nguai có quan he gia dinh cüa nguai quan 1y doanh nghiep, 
Kiem soat vien cua c8ng ty va cons ty mg; ngual din phan von nha ntrac, 
ngtrai d$ din phan von cila doanh nghiep tai cOng ty va c6ng ty me !Chong 
dugc (tang [hal' IA T6ng giam Mc cüa doanh nghiep kit& 

5. Tang giam doe c6 nhang quyen han vã trach nhiem sau: 

Thyc hien cac nghi guy& cda Hi clang quan tri va Di hei (tang c6 clang, Ice 
hoych kinh doanh va k hoach Mu tu cfia Gang ty a dugc FIQi deng quan tri va 
0$ hoi Mug c6 Clang thong qua; 

Quyet dinh St cá cac van ae khOng can phai c6 nghi quyAt elm Wei ding quan 
tri, bao g6m viec thay mat Cong ty kY kat the hgp clang tai chinh va thuang mai, 
ta chfre va dieu hanh hoat Ong sin xuAt kinh doanh thuong nhat tha Gang ty 
theo nhfing thong le quan l tot nhat; 
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Kien nghi voi H01 clang quan tri v phircrng an co cAu tO chfic, quy the quan IY 
nOi be tha Cong ty; 

Da xuk nhang bin phap, phucmg thirc nang cao hiau qua hog dOng vi quan ly 
tha Cong ty; 

Klan ngjii so lucrng vi nguai dieu hanh ma C8ng ty cAn tuyan dung de HOi ding 
quitn tri ha nhiam hoc mien nhiam nham thuc hian cdc hog Ong quan 19 tot 
theo d xusat coa 110i dOng quan tri, vet fir van da Hei dang quan tri quyet dinh 
mire luang, thu lao, cac lqi ich va cac dieu lchoan khac cita hgp dtmg lao dOng 
tha ngutd diau hanh; 

Tuyan Ong, ky hap thing lao dOng vai ngutri lao dOng caa Cong ty, thuc hien 
cac quy dinh cüa phap luat ve lao dOng, tin Itrang trong sir dung lao Ong ti 
Cling ty. Xin 9  kith HOi diing quan tri a quyet dinh s6 hrqng nguti lao dOng 
cA'n tuyen, viec b6 nhiem, mien nhiam, mix luang, trg cap, Igi ich, viac bo 
nhiam, mien nhiam vi cdc dieu khoan khac lien quan dan hgp dang lao dOng 
cim 

BO nhiam, min nhiam, bai nhiarn cac chirc danh pan 19 tong cling ty, tit de 
chat danh thuOc [ham quyen cüa HOi dong quan tri; 

Vao thang 11 hang nam, Tang giam Mc phai trinh HOi clang quan ti i phe chuAn 
hoach kinh doanh chi fiat cho nam tai chinh tiep theo tren ca so dap Ung cdc 

yeu cAu caa ngfin skh phit hgp cling nhu ke hoach tai chinh nam (05) nam; 

Phan cAp, Uy quyen cho cac Ph6 Ding giam Mc guy& Mth mOt sO v&ii de, Gong 
viac thuOc pham vi chirc nang, nhiam vu, quyan vi trach nhi'am cua TOng 
gum Mc; 

Chuth bi eac ban du than dai han, hang nam vi hang qu9 Ct Cong ty (sau day 
gig IA ban du toan) phuc vu hog dOng quart 19 dai hart, hang nam vi hang qu9 
ctia Ging ty theo ke hoach kinh doanh. Ban du toan hang nam (bao gam ca bang 
can de:1'i k tom, bat) cao kat qua hog Ong kinh doanh vi bao cao lau chuyen 
tin ta du kin) cho timg nam tai chinh phai duqc trinh det  HO ding quan tri 
thong qua vi phai bao gism nhimg thong tin quy dinh ti the quy che cUa COng 
ty; 

Men nghi phuong an tra co tic houc )(Cr 19 16; trong kith doanh; 

I. Cdc quyen, nghla vu vi trach nhiam khac theo quy dinh caa phap luat, Diau l'a 
nay, cac quy chenQi be) Gila Cling ty, ck nghi quyet mkt HOi dMg quan tri, hop 
thing lao dOng k9 vai COng ty. 

6. Tang Gum Mc chiu trach nhiam tnroc HOi &Ong quan trj vi Hai hei clang Co 
Ming ve viac [hue hien nhiam vu vi quyen han duqc giao vi phai bdo cao the ca quan 
nay khi dirge yeu cau. Inning h9p vi pham cac quy dinh tai Dieu My trong qua trinh 
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dieu hanh, thyc thi chile nang, nhiem vu dugc giao ma gay thiet hi cho Cong ty thi phai 
bee thugng thiet hi theo quy dinh cüa phap lust. 

7. Temg giAm dee bi bai nhiem, mien nhiem trong cac truang hyp sau: 

Khong c6 dü tieu chuen Ira dieu kin lam Tong gum dee theo quy dinh tai khoan 
4 Dieu nay; 

Co don xin tft chile vi duce cap thuan; 

HOi ding quan tri c6 the bai nhiem Tong Glant dee khi da s6 thanh vien HOi 
deng quart tri c6 quyen bieu quyet dy him tan thanh vi b6 nhiem met Tong giam 
doe dieu hanh mai thay the. 

Dieu 43. Thu. ky Gong ty 

1. Khi xet they an thiet, Chit tich Hoi deng quan tri tuyen dyng thu kY c6ng ty dE 
hie try HOi thing quan tri vi Chu tich HOi ding quan tri thyc hien cac nglala vi thuOc 
them quyen theo quy dinh cüa phap luat vi Dieu le nay. 

2. Chu tich HOi ding quan tri c6 the bai nhiem Thu ky COng ty khi cen nhung 
'thong trai ved ck quy dinh phap luat hien hanh ve lao dOng. Thu kY C6ng ty c6 quyen 
vi ngleh vii sau day: 

H8 try t6 chile trieu tap h9p Dai hii d6ng c6 &Mg, Wei ding van tri; ghi chep 
cac bien ban hyp; 

H8 try thanh vien Hi d8ng quan tn trong viec thyc hien quyen vi nghia vi 

ducat giao; 

H8 ty Heti ding quan tri trong áp dyng vi thyc hien nguyen tAc quan tri ding ty; 

Hei try c6ng ty trong xay dung quan h c6 dong vi bao 4 quyen vi lvi ich hyp 
phap cña c6 clang; 

H8 try Gang ty trong viec tan [hit dung cac nghia vy cung cep thong tin, c'Ong 
khai hoa thong tin WI thn we hanh chinh. 

3. Thu ky Cong ty c6 trach nhiem bao mat thong tin theo cac quy dinh cUa phap 
111'0 vi Dieu le COng ty. 

CHTSONG IX 
BAN KIEM SOAT 

Dieu 44. lung dr, a de Thitnh viten Ban kiem snit 

Vic ung cir, de ca Thanh via Ban kiem soat duqc thyc hi'en tucmg tir quy dinh 
tai khoan 1, khoen 2 Dieu 31 Dieu le nay. 

Truing hgp s6 lueng the Ong vien Ban kiem soat thong qua de dr vi Ung cir 
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Ichong de s6 brong can thiet, Ban kiem soat throng item c6 the de thr them fmg vien 
hoac t6 ch*c de cfr theo quy dinh ti Dieu le cong ty, Quy che noi b0 v quan tn thug 
ty va Quy chE hoat Ong dm Ban kiem soát. Vice Ban kiem soat throng nhiem gied thieu 
them fing vien phai duet ceng be re rang twee khi Doi hei deng coS &Mg Neu quyet 
Mu thanh vien Ban Iciem soat theo quy dinh cüa phap 

Dieu 45. ThAnh phan Ban kiem sofit 

1. Ban Kim soat c6 Kr 03 den 05 Kiem soat vie'n. Nhieni Icy tha KiEm sok vien 
khOng qua nam (05) Mm va e6 the duet Mu loi voi so nhiern ky kheng hon the 

2. Tien chuin va dieu kin ctla kiern soat vien: 

KhOng thuec dói tumg theo quy dinh ti khaki 2 Dieu 17 cilia Lug Doanh nghiep; 

Dirge dao too met trong cac chuyen nganh ve kinh tE, tai chinh, ke todn, kiEm 
toan, lut, quan tri kinh doanh hoac chuyen nganh ph* hop ved hog &ling kinh 
doanh ctia doanh nghiep; 

Khong phai la ngueri ce quail h gia dinh cüa thanh vien Hi ding quan tri, Deng 
giam dee va ngutri quan 1 khac; 

Khong phai la ngutri quan ly C8ng ty; khong nhat thiet phdi la c6 deng hoac 
nguei lao deng cfm Ging ty; 

Kiem sok vien khOng dirge la nguiri c6 quan he' gia dinh ctia ngueti quan ly 
Cong ty va cling ty me; 

Khong lam vie trong be phan ke toan, tai chinh cila Cong ty; 

Khong la thanh vien hay nhan vien cUa cling ty kitm toan dirge chap the thirc 
hien kiem toan cac bdo cao tai chinh cern c'Ong ty trong ba (03) nam lien trade 
do. lieu chu'a'n va dieu kin khac theo quy dinh khac cfm phap luat c6 lien quan 
va Dieu le cong ty. 

3. Truerng Ban kiem soat do Ban kiem soat Mu trong se Sc thanh vien Ban kiem 
soat; via Mu, mien nhiem, bai nhiem theo nguyen the da se. Ban kiem sok phai c6 hcrn 
met nfra se thanh vien thuemg trü a Via Nam. Truemg Ban kiem soft phai c6 bang t6t 
nghiep 41 hec tra len thuec met tong cdc chuyen nganh kinh t6, tai chinh, k'E todn, 
kiem toan, Wet, quan tri kinh doanh hoac chuyen nganh c6 lien quan den hog deng kinh 
doanh cfia Cong ty. 

Twang ban kiem soat có the quyen va trach nhiem sau: 

Chi doo, dieu hanh cac hog dOng efla Ban kiem sok; 

Xay dung quy chE lam viec dm ban kiam soat de ban hanh va thuc hien; 

T6 clulic thin hi'en ch*c nang, nhiem vu dm Ban kiem soat theo quy dinh cüa 
phap lualt, Dieu le nay va you cu elm Dg hei deng Ce deng; 



46 

Xay dtmg chuang trInh, ke hoach kiem soat dinh ky, dOt xutt và t6ng heip ket 
qua kiem soat dinh ky, dot xudt trinh Di hi d'ong Ci deng va thong bao cho 
I-10i ding quan tri Mat; 

Phan ding nhiem v9 cho cac Kiem sok vien; 

Trieu tap cuOc hop Ban kiem soat; 

Yeu cAu HOi ding quan tri, Tong gitim dc va cac ngued dieu hatch khac cung 
cep cac thong tin lien quan d'e bao cao Ban kiam sok; 

Lap va k9 bao cao elm Ban kiem soot sau 'chi da tham Mina kien ella HOi ding 
titian tri d'e trinh Di hen ding Co demg; 

Tuan the' clang cac quy dinh dlla phap luat, Dieu le Cing ty, quyet dinh ella Dal 
hei ding CO (long va dao dire nghe nghiep trong thuc hien cac quyen va nhiem 
vu duem giao; 

That hin cac quyen va nhiem vii Lem giao mit cach trung thuc, cAu frog tot 
that, nham dam bao IM ich hop phap ted da ella Cong ty va CO &Mg ella Cing ty; 

Truang hep Kim soat vien vi pham the diem I, k khoan nay ma gay thiet hai 
cho C6ng ty hoc nguei lchac thi cdc Kiem scat vien phai chiu trach nhiem ca 
nhan hoac lien dal ve bii thuang thiet hai dO. M9i thu nhap va loi ich khdc ma 
Kim scat vien true tiep hay gian tiep co &roc do vi pham nghia ve quy dinh ti 
diem k khoan nay deu thuOc set him La Cling ty; 

I. Cac guy& va nhiem vu khac theo quy dinh cda phap hut. 

4. Thanh vien Ban kiem soat bi mien nhiem trong the truing hop sau: 

Thanh vien d6 kh6ng du tieu chuan va dieu kien lam Kiem soat vien theo quy 
dinh tai khoan 2 Dieu nay; 

math vien do tir chile bang Mit van ban th3ng bac) Lem giri den try se chinh 
ella C8ng ty va duce chap thuani 

Cac twang hop khac theo quy dinh mitt phap luat, Diu le nay va Quy che quan 
lY ned b0ella C8ng ty. 

5. Kim scat vien b bai nhiem trong các truang hop sau: 

Khong hoan thanh nhiem vp, cling viec duce phan Leg; 

Vi pham nghiem tong hoc vi pham nhieuIdn nghia vv ella Kiem scat vien quy 
dinh ella Luat Doanh nghiep va Dieu le Cong ty; 

Cac truing h9p khac theo quy dinh ella phap luat. 

Th.eu1  46. Quyen va nghia vv dm Ban kiem soit 

1. Ban kiem soat c6 cac quyen va nghia vu theo quy dinh tai Dieu 170 Luat Doanh 
nghiep va cac quy'en, nglila vu sau: 
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Giam sat viac quan 19, dieu hanh cüa HOi ding quail tri vã Tang giam doe Cling 
ty vã chlu troth nhiem trade ea d'Ong v hoat dOng giam sat eita mirth; 

Truang harp phat hien hanh vi vi pham phap luat hoac vi pham Dieu l c6ng ty 
cUa thanh vien HOi dang quan WI, Tang giam doe va ngued dieu hanh doanh 
nghiap khac, phai thang bao bang van ban veri HOi slang quan tri trong yang ban 
magi tam (48) gier, you eau ngudi e6 hanh vi vi pham cham dirt vi pham va có 
giai phap khic phuc hau qua; 

Kiam tra tinh hop 19, hop phap, trung thirc trong quan ly, dieu hanh hoot dOng 
Mu tu, san xulit kinh doanh vã trong viac t6 chirc c6ng the ke toan, thang ke, 
lap bao calo tai chinh; 

Tham dinh bao cao ket qua san xudt kinh doanh, tai chinh hang Mm cila C8ng 
ty va bao cao quan ly cüa Wei d6'ng quart tri d thang nhat van HOi dang (man 
tri trinh DM hOi clang Ca thing; 

De xuat,,
kiOn nghj D4i hi clang ea (long phe duyat danh sach t6 chat kiem man 

duce chap thuan Mac hien kiem toan Boo cao tai chinh cña Cong ty; quyet dinh 
tO elide kiem toan duge chap thuan thut hian kiem tra hoat dOng cUa C6ng ty, 
bai min kiam toan vien duge chap thuan khi xet thy can thiet; 

1'1 Thao luan vài kiem toan vien clOc lap  ve tinh chat vá pham vi kiem toan trade 
khi bat ciku vioc kiem than; 

Xin 9  kien ta van chuyen nghiap dEic lap hoc ta van v phap 19 vá dam bao so 
tham gia the nhang chuyen gia ben ngoai Cong ty \red kinh nghiam trinh do 
chuy6n m8n phi; hop vao cong viec coa Cling ty nu thay can thiet; 

Kiem tra the boo cao [Ai chinh narn, sau thang va quy; 

Thao luan v nhang van de kh6 khan va tan tai phat hien ter cac ket qua kiem 
than gicia IcY hoc cuoi kj,  cling nhtr mot van de ma kiem toan vien doe lap muen 
ban bac; 

Xem xet thu quan lY cüa kiem toan vien d6c lap va 9  kien phan h6i Oa ban (man 
19 Cong ty; 

Xem xet bao eao eta Cong ty va cac ha thong kiem soat noi bØ trade khi 1101 
thing quan tri chap thuan; 

1. Xem xet nhang kat qua dieu tra nOi b0 vã 9  kien phan hal etla ban (man 19 COng 
ty; 

m. Xem xet s6 k toan N/A cac tai liau khac tha Cong ty, cac cong viac quart 19, 
dieu hanh hog &Ong ena Cong ty bat cir khi nao nu xet May can thiet hoc theo 
guy& dinh cüa Dai hei dang Ca &mg hoc theo you eau eta CA (long, nh6m Co 
clang so hau tir 5% tang s6 c6 pit pha thong tter Len; 
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Khi co you cau caa cot  &Ong, nhom CO dong se hitu tir 5% teng se cã phdn pht) 
thong trO len, trong thed han My (07) ngay lam viec, ke tir ngay nhan dirge yeu 
cu, Ban kiem soat phai thuc hien kiem tra timg van de ma a &mg nay yeti 
cu kiem tra, ban kiem kat phai bao cao giai [anti bang van ban ve nhimg van 
de &Kit yeu cAu kiem tra cho C6 thing hoac nh6m CO' dong yeu cdu; 

Viet kiem tra dm Ban kiern sok !thong dugc can tra hot d'eng binh thuang cüa 
HOi deng quan tri, kitting duet gdy gian don dieu hanh hoat Ong san xudt kinh 
doanh caa Cong ty; 

Kin nghl v&i 110i deng quan tri hoac Dai hi &kg Ce dong cat bin phap sin 
di, be sung, cai tin ca au re) chat quan 19, dieu hanh san xuat kinh doanh cña 
C8ng ty; 

ThuOng xuyen thOng bao vai Hei deng quan tri vl ket qua hoat Ong va bao 
cao, kat luan va kien nghi len Dai hei &kg C6 don; 

Bao cao tai Di hei deng c6 dong theo quy dinh tai Dieu 290 Nghi chnh s6 
155/2020/ND-CP ngay 31/12/2020 cila Chinh phU quy dinh chi tiet thi hanh met 
se dieu ctla Luat Chung Ichoan; 

Xdy chmg Quy che hoat dOng Ban kiem soat va trinh Dai hei &kg ce d8ng 
thong qua; 

Bao cao tai Doi hei deng ce &kg theo guy dinh eüa Luat Doanh nghiep; 

Dam bao phei hop hot diang voi 1101 Mug quan tri, Teng giam dee va cO &mg; 

CO guyen tiep cen he so, tai lieu cila C'Ong ty km gift tai tru se chinh, chi nhkinh 
va dia diem khac; co quyen d'en dia diem lam viec cüa nguild quan ly lea than 
vien cUa Cong ty trong gi0 lam viec; 

CO quyen yeu cau HOi den quan tri, thanh vien 1101 deng quan tri, Ding giam 
dee va ngu&i van 19 khac cung cap day da, chinh xac, kip thai thong tin, tai 
lieu ve ding tdc quan 19, dieu hanh va hoat dOng kinh doanh cda Cong ty; 

Khong dirge netI bi mat caa Ciing ty; 

Thurc hien ck quyen va nghia vi khac theo quy dinh caa phap luat va Dieu le 
cüa Cong ty. 

2. Thanh vien Hei &kg quan tri, Teng giam dee va nguti dieu hanh doanh nghiep 
khac phai cung cep ay an, chinh xac va kip then cac the:mg tin va tai lieu ve cong tac 
quan 19, diett hanh va hoat &kg eüa C6ng ty theo you cu La Ban hem kat. Ngtrai 
phi trach quan tri cong ty phai bao dam rang tok be ban sao cac nghl quyet, bien ban 
hop dm Dal hei dong ce Rog va cUa Hei deng quan tri, can thong tin tai chinh, cac 
th6ng tin va tai lieu khac cung cap cho ce clang va thanh vien 1101 deng quan tri phai 
dirge cung cep cho cac Kiem sottt vien vao ding tit diem va theo phircmg thirc nhu din 
vài c6 &Mg va thanh vien HOi deng quan tri. 
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Ban kiem so& c6 the ban hanh cac quy dinh ve cac cuee hop dm Ban kiem soat 
va each thirc haat dOng dm Ban ki'em soat. Ban kiem soat phai hop toi thieu hai (02) Mn 
met nam va cuoc hop dirge tin hanh khi cg tir hai phan ba (2/3) s6 Kiem soat vien dg 
hop. Bien ban hop Ban 1cTem sok duct lap chi tit va re rang. Ngued ghi bien ban va cac 
thanh vien Ban kiem soat tham dg hop phai Icy ten vao bien ban euec hop. Cac bien ban 
hop dm Ban kiem soat phai dirge Itru gi nham xac dinh trach nhiem cüa ding thanh 
vien Ban lam soar Ban kiern soat cg quyen yeu eau thanh vien HOi slang quan tri, Tong 
giam dec va di din tó chirc kidm toan dirge chdp thuan tham dg va tra lbi Mc vdri de 
can dugc lam 1.5. 

Thanh vien Ban kiem soat dirge tra tien luong, thu lao, tinning va lgi fah khic 
theo guy& dinh dm Doi hei dog eg thing. DO hi thing c6 &mg quyet dinh tong mire 
tin Wang, lila lao, thuemg, Igi ich khan va ngan sach hog dOng hang nam elm Ban kiem 
soat. 

ThAnh vien Ban kiem soat dirge thanh toan chi phi An, 0, di lai, chi phi sir clang 
dich vi tu van dee lap vela mire hgp I. TOng mire thu lao va chi phi nay khong vuot qua 
tong ngan sach hoot dOng hang nam aim Ban kiem soat da dirge Hai hoi ding co &mg 
chdp thuan, trir twang hgp Di hoi dog c6 d'Ong c6 quyet dinh khac. 

Tien lacing va chi phi hot dOng dm Ban kiem soat duce tinh vao chi phi kinh 
doanh cüa C8ng ty theo quy dinh cUa phap luat ve thud thu nhap doanh nghiep, quy dinh 
Ichac cila phap luat c6 lien quan va phai dirge lap thanh mac rieng trong bao cao tai chinh 
hang nem dm Citing ty. 

CRIAING X 
TRACH NHItM COA THANH VIEN HQI BONG Q1JAN TR1, MEM SOAT 

VEEN, TONG GIAM DOC VA NGU'oI DIEU HANH KHAC 

Dieu 47. Trach nhi§m can fining 

Thanh vien Hi dog (plan tri, Kim soat vien, Teng giam doe va ngueri dieu hanh 
Ichac eg trach nhiem thge hien cac nhiem tipcüa minh, k ca nhimg nhiem vi vOl tu 
each thanh vien cae tieu ban aim 1401 de:dig quan tri, mOt each trung thgc vi Igi ich cao 
nhdt ega C8ng ty va voi mire dO cdri trong ma meit ngued than tong phai eó 'chi dam 
railem vi tri tuang duang va trong hoan canh [wing nr. 

Min 48. Trach nhiOnt trung flint, tranh clic zung dig ve quyen hyi 

1. Thanh vien HOi thing quan tri, thanh vien Ban kiem soat, Tong Giam doe va 
nguai dieu hanh khan: 

KhOng &rot phep sir clang nhimg ca hei kinh doanh c6 the mang Ii Igi ich cho 
Cong ty vi mac dich cá nhan; 

Deng thoi kh8ng dirge sir clang nhang thong tin e6 dirge nher chirc va dm mirth 



50 

de tu led cá nhan hay de phyc vu lqi ich cUa t6 chirc hoac ca nhan khac; 

Trung thanh vai Igi ich cM Cong ty và C6 dong caa C6ng ty; 

Cong khai lgi ich lien quan bao gem: 

- Ten, dia chi try so.  chinh, nganh, nghe kinh doanh, ma se, doanh nghiep ma ha 
ser him phan van hoac c6 phan; tyI va thed diem sa hauphan van gap hoac 
c6 ph'an do; 

Ten, dia chi try sâ chinh, nganh, nghe kinh doanh, ma sti doanh,  nghiep ma 
nhang ngueri cO quan oda hg ding s& hint hthe ser Mu rieng co phan hoac 
phan van gem tren 10% van dieu le; 

Vic ke khai theo quy dinh [al Ichoan 1 Dieu nay phai dugc thgc hien trong 
Wing bay (07) ngay lam viec, ketfr ngay phat sixth lgi ich lien quan. Vie° siza 

b6 sung phai dugc khai bao veri COng ty trong then han bay (07) ngay 
lam viec, ke tir ngay sera d61, b6 sung tuemg Ung; 

Vic Itru gilt, ding khai, xem xdt, trich lye, sao chop danh sach ngueri c6 lien 
quan va lei ich co lien quan dugc ke khai quy dinh tai khoan 1 va lchoan 2 
Dieu le nay duerc thgc hien nhu sau: 

C8ng ty phai thong bao danh sach nguei c6 lien quan va lgi ich c6 lien 
quan cho Dai h0i ding c6 clang tai cuetc hgp thueng nien; 

Danh sach ngueri c6 lien quan va Igi ich co lien quan duet luu gia tai try 
set chinh eth doanh nghiep; truang hgp can thiet cO the Itru gilt met phan 
hoac toan b6 danh sach nal tren tai chi nhanh tha cong ty; 

C thing, di din theo uy quyen oda c6 dong, thanh vien Hed deng quan 
tri, Ban kiem scat, Tong giam dth, cO quyen xem xdt, trich lye va sao chop 
met phan hode toan be nOi dung ke khai trong gib lam vied; 

Cang ty phai tao dieu kin d nhang ngued noi tren dap can, xem xdt, trich 
lye va sao chth danh sach nhang nguad c6 lien quan va Igi ich có lien quan 
met each nhanh nhtit, thuan lgi nhL; klaing dugc ngtin can gdy khO khan 
doi voi ho trong thge hien quyen nay. 

Ththh vien 1101 thing quan tri, thanh vien Ban kiem sobit, Teng giam doe, ngued 
quan lyr khae va nhang ngueri c6 lien quan dm the ththh vien nay chi dugc sir dyng 
nhang thong tin e6 thgc !their chime vg thia minh de phgc vi lyi ich ella Cong ty. 

Thanh vien Hei clang quan tri, thanh vien Ban kiim sok, Ling giam doe va 
ngued quan lchac c6 nghia vg thong bdo bang van ban cho HOi deng quan tri, Ban 
kiem sok ve the giao dich giaa Cong ty, ceing ty con, cong ty lchac do Cong ty nam 
guy& kiem scat tren 50% [ref len ven dieu I vdd chinh deti tugng dO hoac vc1d nhcmg 
ngued c6 lien quan cM dei tugng de theo quy dinh ella phap luat. Doi vdd the giao dich 
neu tren do Doi hi &Mg c6 dong hoac Hoi &Ong quan tri chap thuan, Cong ty phei thgc 
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hien cong 1th tilting tin ve cac nghi guy& nay theo quy dinh cüa phap luat chCrng Ichoan 
ve cong be thong tin. 

4. Thanh vien 1101 thing quan tri Thong dugc bieu quyet dei ved giao dich mang 
lai Igi ich cho thanh vien do hoac ngutri co lien quan cUa thanh vien do theo quy dinh 
caa Luat Doanh nghiep \fa Dieu l cong ty. 

5. Thanh vien 1-10i deng quint trj, thanh vien Ban Iciem soat, Tong gidm doe, nguesi 
quan l khac va nhiing nguai c6 lien quan cüa the doi tugng nay khong duoc sir dong 
hoac ti6t 10 cho ngtrei khac cac thong tin nOi be de thoc hien the giao dich cei lien quan. 

6. Giao dich gicta Ging ty veri melt hoac nhieu thanh vien HOi clang quart tri, thanh 
vien Ban kiem seat, Teng giam Mc, nguai then hanh kink vã the ea nhan, th chirc c6 lien 
quan den cite Mi tugng nay khong b vo hieu trong the truerng hop sau day: 

DOi \red giao dich c6 gia fri nh6 bun hoac bang mubi phan tram (10%) tang gia 
tri tai sari dugc ghi trong bao cáo tai chinh gãn nhat, nfrang nOi dung quart trong 
cüa hgp &mg hoac giao dich cling nhu cac m6i quan he vet Igi ich cüa thanh 
vien HOi deng quan trj, thanh vien Ban kiem sok, Tong giam doe, ngubi dieu 
hanh khac da &roc bao cao 1-10i (tong quan tri Ira (lucre Bei dOng quan tri thong 
qua bang da so phieu tan thanh elm nhitng thanh vien 1101 &Ong quan tri khong 
c6 Igi ich lien quan; 

Dei vei giao dich ce) gia tri lOn hun muai phan tram (10%) hoac giao dich elan 
den gid tri giao dich phat sinh trong Ong mueri hai (12) thang ke tis ngay dive 
hien giao dich du tien c6 gia trj tir lured phan tram (10%) ter len tOng gia tri 
tai san dirge ghi trong bao cao tat chinh gan nhat, nhang nOi dung quan tryng 
cüa giao dich nay cang nhu m6i quan he' lea Igi ich cüa thanh vien Hen don 
quan tri, thanh vien Ban kiam sok, Ding giam doe, ngueri dieu hanh khac da 
throe c8ng be cho cac e4 (long Ira dirge Doi hoi eking c6 don thong qua bang 
Innen bieu quy'et elm the c6 demg khong cr5 lqi ich lien quart 

7. Hgp (Ong, giao clIch b vo hieu hea vã 1)1 xis I theo guy dinh cüa phap Walt khi 
duce giao ket hoac thoc hien ma chua dugc chap thuan dm Doi hei deng CO deng hoac 
HOi dang quan tri. Chn tich HOi tieing quan tri, CO d8ng, thanh vien 1101 den gut tri 
hoac 'Peng Giarn doe có lien quan phai bei thuong thiet hi phat sinh, hoan tra cho C8ng 
ty cac khoan Igi thu dirge ter viec time hien hop deing, giao dich do. 

Dieu 49. Trach nhi§in v thi§t hui vã Si thwoug 

Thanh vien Hoi slang quan tri, thanh vien Ban kiem sodt, Tong giam dee va 
ngueri dieu hanh khac vi pham nghia vv, trach nhiem trung Hum va can tong, khong 
hoan thanh nghIa vu cda minh vei sir Man can va nang loc chuyen mon phai chju tritch 
nhiem ve nhang thiet hai do hanh vi vi pham ctia mirth gay ra. 

Gang ty bei thuerng cho nhcsng ngubi da, dang hoac cer the tra thanh mot ben 
lien quan trong the vo Ichieu nai, kien, kheri t6 (bao g6m the vo viec dan so, hanh chinh 
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va !thong phai IA the vg kin do Cong ty lit ngutd kheri hen) nu ngutri de da float dang 
IA thanh vien Hed ding quan tri, thanh vien Ban kiem soat, Tong giam doc c, nguiri dieu 
hanh khac, 'Man vien hoac dai din dugc Cong ty ay quyen da hoac dang thgc hien 
nhiem vg theo ay quyen cüa Cong ty, hânh dOng trung thgc, can trgng vi lgi ich cüa 
C6ng ty tren ca ser Man the luat phap vit khong c6 bang chi:mg xac nhan rang ngutri de 

vi pham trach nhiem cüa minh. 

3. !Chi thgc hien chirc nang, nhiem vg hoac thgc thi cac ding viec theo ay quyen 
cüa Cong ty, thanh vien 1101 deng quan tri, Mem soat vien, ngutri dieu hanh, nhan vien 
hoac la dai din theo ay quyen ctia Cong ty dugc Cong ty bei thutrng khi ger thanh met 
ben lien quan trong the vg khieu nal, kin, khed tó (trir the vii kin do Cong ty IA nguai 
kheri kien) trong the truerng hgp sau: 

Da hanh deng trung thgc, can trgng, man can vi lgi ich va khong mau thuin veri 
Iqi ich caa Cong ty; 

Tuan thn luat phap va khOng co bang cffirrig xac nhan dä thong tffirc hien trach 
nhiem cUa minh. 

4. Chi phi bei thuting bao gem the chi phi phat sinh (ke ca phi thud lust six), chi 
phi phan quyat, cdc khoan tin phat, the khoan phai thanh toan phat sinh trong thgc te 
hoac dugc coi IA mire hgp ly khi giai guy& nhang vg viec nay trong khuon khe tut phap 
cho phep. Cling ty cO the mua bao ffiem cho nhang nguai do de tranh nhi-mg trach nhiem 
bei thuang ndu ten. 

CHHONG X1 
QUYEN DIEU TEA SO SACH VA HO SO CONG TY 

A Dieu 50. Quyen dim tra so skit va h6 scr 

I. CO (tong phi; th8ng c6 quyen tra thus6 sach va he sa, tnrang hop dai dien ducrc 
ày quyen cM c6 d8ng vã nhom c6 &mg you cu tra elm s6 sach va he so thi phai kern 
theo giay ày quyan cüa c6 dong va nhOm c6 dong ma nguai do dai din hoac ban sao 
cong chimg cUa giay ay quyen nay, et' the nhu sau: 

CO &Mg ph6 th6ng c6 quyen xem xet, tra cfru va trich lie thong tin ye ten va 
dia chi lien lac trong danh sach c6 thing c6 quyen bieu quyat; yeti cau sun den 
thong tin thong chinh xac cna minh; xem xet, tra dm, trich lye hoac sao chup 
Dieu le tong ty, bien ban Imp Dal h'6i dong co clang va nghi guy& Di h01 dong 
c6 &mg; 

CO d8ng hoac nham co eking ser him tir (05%) tang s6 co phan ph6 thong trer len 
c6 quyen xem xet, tra dm, 'filch Inc s6 bien ban va nghi quy6t, quyet dinh cua 
Hoi (long quan tri, bao cao tai chinh gift nam va hang nam, bao can dm Ban 
kiem soat, hop cl6ng, giao dich  phai thong qua Hei dang quart tri va 'Eli lieu khac, 
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trir tai lieu lien quan den bi mat thuang mai, bi mat kinh doanh cUa Cling ty. 

Thanh vien Hed clang quan tit thanh vien Ban kiem soat, Tang giam Et c va 
ngtred dieu hanh khac co quyen kiem tra s6 dang ky CO d6ng cüa C6ng ty, danh sach C6 
Eng vá nhilmg so sach va ho ser khac etia C6ng ty vi nhang myc dich lien quan tei chive 
vii mia minh ved dieu kien cac thong tin nay phai duqc bao mat. 

Cong ty phai hru Dieu 10 nay và rihrrng ban sira Ei b6 sung Dieu le, Giay chimg 
ratan thing k-Y doanh nghiep, cac quy ch'e, các tai lieu chimg minh quyen set hUn tai san, 
nghl quyet Doi hoi thing C6 tong va HOi Eng (plan tri, bien ban hop Dai hei clang C8 
tong va Hei Eng quan tri, cac bao cao cUa Hi d'Ong quart hi,  cac bao cao cim Ban kiem 
soat, bao can tàl chinh nam, se sach RE toan va bat cir tai lieu nao khac theo quy dinh cUa 
phap luat tai try so chinh hoac m(it ncri khac vOi dieu kien la cac C6 thing Va ca quan dang 
kj kinh doanh duot thong bao ve dia diem km tril cac Milieu nay. 

Dieu le Cong ty phai duqc cong 68 tren trang thong tin then tiv (website) cUa 
Cong ty. 

CHUONG XII 
CONG NHAN VIEN C6NG DOAN 

Dieu 51. Can 'than vial' VA can doan 

I. Tong giant doe phai lap ke hoach d HOi dong quan tri thong qua cac van de' 
lien quan (Mn viec tuyen dung, cho ngued lao Eng ugh viec, viec tra lining, bao hiem 
xa WM, phite lgi, then thuang va ky luat ded Arai ngutd lao deng va ngtreri dieu hanh 
doanh nghiep. 

2. Tong Giam d6c phai lap ke hoach E HOi Eng quan tri thong qua cac van de 
lien quan den quan he eim,COng ty vOi cac to chive c8ng doan theo cac chuan num, thong 
le va chinh sach quan 19 tot nigh, flitting theng 10 va chinh sach guy dinh tai Dieu 10 nay, 
cac quy che cim Cong ty va quy dinh phap luat hien hanh. 

CHUONG XIII 
PHAN PHOI LOIN:W.0 

Dieu 52. Phan ph& lyi uhuan 

Di hoi Eng a dong quyAt dinh mix chi tra c6 tire ve hinh thirc chi tra c6 tire 
hang nam tit lqi nhuan duce gia 1i eQa C8ng ty. 

Theo quy dinh cüa Lug Doanh nghiep, HOi dong quan tri cO the quyet dinh tam 
Ung co tire giaa ky n6u xet thy viec chi ha nay phit hyp yeti kha nang sinh läi ctia COng 

C6ng ty khong thanh toan Mi cho khoan ti6n tra c6 tirc hay khoan den chi tra 
lien quan teci met loqi c6 phieu. 
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Hai clang quan tri co the kien nghi Dyi hoi dang Ca dong thong qua viec thanh 
toan toan ba hodc mat phin c6 Mc bang có phi& va Hai clang quan tri la ca quan thyc 
thi quyet dinh nay. 

Truimg hgp ca tire hay nhcing khoan den khac lien quan tai mat loyi c6 phieu 
dugc.chi trd bang tien ma, Cong ty phai chi tra bang tith ding Viet Nam. Vic chi tra 
c6 the thyc hien trac tiep hoc thong qua the ngtm hang gen ca so cdc thong tin chi fiat 
ve ngan hang do C6 thing cung cap. Tngmg hgp Cong ty da chuyen khoan theo thing 
the thong tin chi tiat va tai khoan ngan hang do a dang cung cap ma Ca Ong do kh'Ong 
nhAn dtrgc tian, Cang ty khong phai chju trach nhiem ve khoan tien Cong ty chuyen cho 
Ca &Mg thy htrang. Vic thanh toan ca tire dai via cac c phieu niem yat ti Sir giao 
dich ehang khoan Viêt Nam c6 tha dugc tien hanh themg qua c8ng ty chang khoan hodc 
Tang Cong ty Lau ky" va Bu trir Chang khoitn Viet Nam. 

Can thr Ludt Doanh nghiep, Ludt Chang khoan, Hai (tang quan tri thong qua 
nghi guy& xac dinh mat ngay cy the de chat danh sach OS clang. Can dr theo ngay do, 
nhang ngtrai clang k vai hr each Ca dong hoc nguai sit hau the chang khoan khac 
dugc quyan nhan ca tIre, Iai suat, phan phai lgi nhuan, nhAn c6 phieu, nhan thOng bao 
hode tai lieu khdc. 

Cac van de khac lien quan den phan phoi lgi nhthn dirge thgc hien theo quy 
</Mb cUa phap lua. 

CHIYONG XIV 
TM KHOAN NGAN HANG, QUI Dv TRtr, NAM TAI CHlINH 

VA HV THONG Kt TOAN 

Dieu 53. TM khoin ngfin hhng 

Cong ty ma tai ((both ti cac ngan hang Viet Nam hoc ti the ngan hang mac 
ngoai dugc phdp hoat &Ong ti Vi'et Nam. 

Theo sg chap thu0 truth eUa cu quan eh tharn quyen, gong traang hgp can thiat, 
Cong ty c6 the mer tai khoan ngan hang ir mrac ngoaitheo the quy dinh ctia phap luAt. 

Cong ty tian hanh tat ca the khoan thanh toan va giao dich Ice toan thong qua 
eac tai khoan teen Viet Nam hoc ngoai te ti the ngan hang ma Cong ty ma tai khoan. 

Dieu 54. Nim thi chinh 

Nam tai chinh tha Cong ty bat du tir ngay m6ng mOt (01) ctia thang mat (01) va 
kat Utile vao ngay thir ba =al m6t (31) Qua thang muari hai (12) hang nam. Nam tai 
chinh dah hen bat du tr ngay cAp GM)/ chirng nhAn dang k doanh nghiep va ket thhc 
vao ngay dig ha maul mat (31) ctia thang mtrai hai (12) cimg nam de. 
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Dieu 55. Ch e der ke than 

I. Che de Ice toan C8ng ty sir dvng la Che dO Ke toan Viet Nam (VAS) hoc che 
dO kt toan doanh nghiep hoac che de ke toan dac tha throe cc quan c6 tharn quyen ban 
hanh khác dtrigc BO Tai chinh chap thuan. 

COng ty lap se skh ka Man bang ti6ng viGt. COng ty km gift he se ke toan theo 
quy dinh phap bat ve ke toan va phap Mat lien quan. Nhcmg he) se nay phai chinh xac, 
cap nhat, có h thong va phai cid d chimg mirth va giai trinh cac giao dich cüa C'Ong ty. 

Cong ty sir dvng deng Viet Nam lam dot vt tien te dung trong ke toan. Trtremg 
hop c8ng ty c6 cdc nghiep vl1 kinh té phdt sixth chit yell bang met loai ngoai t thi duce 
tv chn ngovi te de lam don vi tien t trong ke toon, chill tract) nhiem ye Iva Ch9n do 
tnrec phap luat va th6ng bao cho cc quan quart 1 thue Ulm ti6p. 

CHVONG XV 
BAO CAO THUONG NIEN, BAO CAO TAI 

TRACH NHISM CONG 136 THONG TIN, THONG BAO RA CONG CHUNG 

Dieu 56. Rao cao tai chinh nam, ban nien v.* quy 

COng ty phai lap bao cdo tai chinh nam va bao cao tai chinh namphai dugc kiem 
toan theo quy dinh cila phap luat. COng ty c8ng be bdo cao tai chinh nain da dusk lciem 
toan theo quy dinh cad phap luat ye cons be thong tin tren thi twang cluing khoitn va 
Dap cho co quan niter nude có them quyen. 

Bao cao tai chinh nam phai bao gam day dü cac bao cao, phi Ivc, thuyet mirth 
theo quy dinh phap luat ve ke toan doanh nghiep. Bao cao tai chinh nam phai phan anh 
met each trung awe va khach quan tinh hinh hoat deng cita COng ty. 

COng ty phai lap va cong be cac bao cao tai chinh ban nion da soat xet va bdo 
cao tai chinh quy theo quy dinh phap luat ve citing be thong tin ten thi truemg chimg 
khoan va nas'p cho cry quan nha nude c6 tham quyen. 

Cac bao cao tai chinh duqc kiem Wan (bao gem kien cUa kiam toan vien), bao 
cao tai chinh Mn niEn da sok xet va bao cáo tai chinh quYcita COng ty phdi &roc c8ng 
be tit website cM C8ng ty. 

Cac t6 chnc, ca nhan quan tam deu dugc quyen kiern tra hoe sao city/3 ban bao 
cao tai chinh nam dirge ktem toan, bao cao sau thang da sok xet va bao cdo tai chinh 
quY trong gib lam viec tai try set chinh ctla COng ty va phai tra met mix phi htyp 15,  cho 
vie'e sao chgp. 

Dieu 57. Liao cal) thirong nth' 

COng ty phai 14p va c6ng be Bao cao thugng nien theo cac quy chnh cda phap luat 
chirng khoan va thj truing chang khoan. 
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CHIYONG XVI 
KIEM TOAN CONG TY 

Dieu 58. Kim toán 

DO het thing Ce dons thuang nie'n chi dinh met COng ty kiem toan duce chap 
thuan hoac th6ng qua danh sach cac Cemg ty kiem toan duo chap the vã it'y quyen 
the Hei clang quan trt quyet dinh Iva chon met trong s6 cac don vi nay tin hanh kiem 
toan bao cao tai chinh cUa Cong ty oho nam tai chinh tiep theo dtra tren nheng dieu 
khoin va dieu kien thoi thuan voi Heti deng quart tit Cong ty phai chuan bt va gui bao 
cao tai chinh nam cho Cong ty kiem toan duot chap thuan sau khi kat tithe nam tai 
chinh. 

Bao cáo lciem toan duce dinh kern bao cáo tãi chinh Mm cüa Cong ty. 

Kim Mon vien dee lap Mot hien viec kiem toan Cong ty three phep tham chr 
các cuec hop Dai hei deng Ce &mg VA duct quyen nhan cac thong bao va cac thong tin 
lchac lien quan d'en cuec hop Dai hei dteng CO deng ma cac Ce thing duce quyen nhan 
vã duot phat bieu y kin tai dal hei ve cac van de co lien quan den viec Id& toan bao 
cao tai chinh cüa Cong ty. 

CHITONG XVII 
DAU CflA DOANH NGHIEP 

Dieu 59. Deu ciia Doanh nghiep 

D'au bao gem d&u dirge lam tat ccr sà Ichac dAu hoc dau dual hinh thee chit Icy 
se theo quy dinh càa phap luat ve giao clich dien dr. 

Hei deng quan trt quyet dinh loai &Au, s6 hrgng, hint' thuc va flea dung du caa 
Cong ty, chi nhanh, van phOng dai dien cüa Ceng ty (nen cO). 

Hi (long quan tri, Tong giam dee sfr dung va pan ly con dau theo quy dinh 
cüa phap luat hien hanh. 

CHU'ONG XVIII 
GIAI THE CONG TV 

Dieu 60. Giai the fling ty 

1. Gong ty co the hi giai the trong nth:mg throng hop sau: 

Khi ket Oak thei hart haat deng cüa Cong ty; 

Giai the truerc that han theo nght quyet, guy& dinh cUa Dai heti deng Co (king; 

Ging ty khong con du se Itreng a') tong toi thiett theo quy dinh cat'. Lust Doanh 
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nghiep trong thin han 06 thkg lien Mc ma kh6ng lam [hi tuc chuyen dii loai hinh 
doanh nip; 

Bi thu hi Giay chting nhan dang ky doanh nghiep tit truang hgp Luat Quan lY 
thu e c6 quy dinh khac; 

Ck twang hgp Ichk theo quy dinh cüa phap hat. 

2. Vice giai the Cong ty trait thai han (ke ca then han da gia han) do Di hen ding 
Ci dOng quy6t dinh, HOi dong quan trj thgc hien Quyet dinh giai the nay phai dugc thong 
bao hoe phai ducrc chap thuan cüa ca quan co tham quyen (nu bat bui,c) theo quy dinh. 

Dieu 61. Thanh 

TM thieu sau (06) thang trugc khi ket dine thin hn hot &Ong cüa C 'Ong ty hoae 
sau khi c6 m6t quy6t dinh giai the Cong ty, HOi ding quan trj phai thanh lap Ban thanh 
19 gam ba (03) thanh vien. Hai (02) thanh vien do Dai hei ding Ci ding chi dinh va 
met (01) thanh vien do 110i ding (man tri chi dinh tit met Cong ty kiern toan duce chap 
thuan. Ban thanh 19 chuan bi cac quy che hot dOng caa mirth. Caz thanh vien cila Ban 
thanh lY ce the dugc ltra chon trong s6 nhan vien Cong ty hok chuyen gia dee lap. Tat 
ca the Chi phi lien quan den thanh 19 dugc Cong ty uu lien thanh toan truac cac khoan 
ng khac cUa Cong ty. 

Ban thanh 19 c6 trach nhiem bao cao cho ca quan dang k9 kinh doanh v ngay 
thanh 1p va ngay bat du hot dOng. Ke tit then diem do, Ban thanh 19 thay mat Cong 
ty tong tk ca cac cong viec lien quan den thanh 19 °Ong ty trugc Tol an và cac Cu quan 
hanh chinh. 

Tien thu Mtge tit viec thanh 19 dugc thanh toan theo Mt/ nt sau: 

Cac chi phi thanh 19; 

Cac khoan ng lucmg, trg cdp thoi vice, bao him xä hei vá cac quyen Igi khac 
cM nguai Lao dOng theo thoa uerc lao dOng tap the va hop ding Lao dOng da kY 
ket; 

Nq thue; 

Cac lchoan ng khac cM COng ty; 

Phan con lai sau khi da thanh toan tAt ca cac khoan ng Lir diem (a) den (d) tren 
day duem phan chia cho cac C6 (long. Ck CO' plan au di &rat uu den thanh toan 
Mtge. 
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CHUONG XIX 
GIAI QUYET TRANH CHAP NOI BO 

Dieu 62. GBH quyet tranh chep nei be 

1. Truang hap phat sinh tranh chap hay khieu nal ca lien quan teri hog dOng cea 
C8ng ty hay tad quyen vi nglila vii elm cac Co (long theo quy dinh tai Die'u le Ging ty, 
Dig Doanh nghiep, the luat lchac hoac cite quy dinh hanh chinh quy dinh gita: 

Co (long vdi Cong ty; 

Co thing vai Hai clang (man tri, Ban kiem soat, Tong giam doe hay ngueri dieu 
hanh khalc; 

Cac ben lien quan c8 gang giai quyet tranh chap dd th6ng qua throng twang va 
hoa giai. Tr& twang hop tranh chap lien quan tad HOi clang quan tri hoac Che 
tich HOi dong.quan tri, Chit tich HOi dang quan tri che tri viec giai quyAt tranh 
chap vi y'eu cu tirng ben trinh bay the thong tin lien quan den tranh chap trong 
yang mudi lam (15) Ivey lam viec k tit ngay tranh chip phat sinh. Truang hop 
tranh chap lien quan tâi HOi clang quitn tri hay Cho tich Bei ding quan tri, bat 
et ben nao clang c6 the yeu cau Ban kiem sok hoac ca quart ca tham quyen chi 
dinh mot chuyen gia dee lap Dm trung gian haa gui cho qua trinh giai quyet 
tranh chap. 

2. Truang hgp khong dat dugc guy& dinh hoe giai tong yang sau (06) thin tit khi 
bat Mu qua trinh hoa gig hoc nu guy& dinh cam trung gian hon giai khans duric Cite 
ben chap than, bat cfr ben nao cling ca the dim tranh chap da ra Trong tai kinh tt hoac 
Toa an kinh te. 

3. ale ben tu chit' chi phi cea minh co lien quan 'Lai the tuc thucmg hung vi hoa 
giii. Vic thanh tan cac chi phi cua Trong tai hoc Toa an dirge thlrc hien tbeo phan 
quyet elm Trong tai hoe Toa an. 

CHIANG XX 
BO SUNG VA strA Den DIEU LE 

Dieu 63. BO sung va sira del dieu le 

I. Vic bo sung, siza den Dieu le nay phai dugc Doi hei (long Co clang xem xet 
quy6t dinh. 

Trong tnrang hgp c6 nhimg guy dinh cita phap luat c6 lien quan den hog dOng 
cUa Cong ty chua dugc de cap trong ban Dieu le nay hoc trong truang hop ca nhtng 
quy dinh mdi cea phap luat Id& vai nhang dieu khoan trong Dieu le nay thi nhang quy 
dinh aim phap Mat do throng nhien duce áp dpng va dieu chinh hoat dOng cea Cemg ty. 

Trong twang hop nOi dung quy dinh tai Dieu le Cang ty c6 mau thuan/trai vai 
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quy (huh tai Luat Doanh nghiep hien hanh tin op dung theo quy dinh ti Licit Down) 
nghiep hien hanh 

CHHONG XXI 
NGAY HIEU Litt 

Dien 64. Ngay hieu Inn 

Ban then le nay gm 21 chi:mg 64 dieu dugt Dai hal deing CO dong Cong ty e6 
phan nhiet din Quang Ninh nhat tri thong qua sfra d6i, bit sung ngay 27 thang 4 nam 
2024 tai thanh pho Ha Long, tinh Quang Ninh vã cUng chttp the hien Arc Man van cit'a 
Ditu le nay. 

Ditu l nay IA duy that vã chinh thirc eita COng ty. 

Cac ban sao hoac trich 1tc Dieu le Cong ty cc) gia tri khi có chit k S ChU tich 
Wei diing quan tri hoc t6i thieu mOt phari hai (1/2) tOng so thanh vien Hai clang quan 

NGHOI DAI DIEN THEO PRA' LUAT 

Q. ToNG WANI D6C 
004 

Nguqn Vi0 Dung 
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