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D iA k Tn cht:rc ti1 H adt dnq tt:ia C nnr h, Ci phin Thi Ki 2 1

PHAN nno oAu

Ciin c1t :

o Ludt Doanh nghiep s6 68tz0t+tqul: clutrc Qu6c IlQi nuoc C6ng HdaxalI6i Chn Nghia
Viet Nam th6ng qua ngiy 26 th:ing I I nim 2014.

Lcc qu) dinhcm ban Ditu 1i nr1 la ctr so phdp l! cho vi8c t6 chilc vi ho4t dQng cua CONG

TY CO PHAN TFIE KY 2l (dudi day gor tit la "Con! t) '). Juoc lhi0h l;11 \i ho+t along theo

Luir Dodnlr nel,icn \a cJc \;n bdn l,Lr.IC di'n llr. h ,h. Die.t lq. cac OL\ dinh cua C.rrt r). e.-r,:

Nghi qu)eI cua Dui hgi dorg co dong vd H6i d6ng quan trl da duoc th6ng qua mQt cltch hor 1€

phn hqp voi luat phip 1i€n quan si li nhing quy dlnh rang buQc tlong qui tririr hoat cl6ng kirl
doanh cua C6ng ty.

CHUO}{G I

0
.C

{i

DINH NGHIA CAC TUUAT NGTI TRONG DIEU LE

Didrr I : Dinh nghia

1 . Trong Didu 1Q niy, nhftng fiu{t ngli duoi day sc dugc hiCu nhu sau I

a. "V6n didu 16" ld v6n do t6t ca c6c c6 d6ng d6ng g6p vi quy dinh tai Diiu 5 cur Diiu ld

ndy.

b. "Lfat doann nghiCp" c6 nghia li LuAt doanh nghi6p sd 68/20I,I/QFI13 duoc Qtroc hgi

thdng qua ngi-v 26/1 1/2014 c6 hieu hlc ttr ngiy 01/07/2015.

c. "Ngiry thdnh lAp" l:r ngii) C6ng ty duoc oip Ciiy chimg nh{n cling kf kinh doanh.

d. 'CAn bO qudn I!" ln T6ng gi6m d6c, Ph6 t6ng ginm d6c, K6 torin trurrrrg vi c6c vi tri
quan li khec trong Cdng ty ducrc H6i diing quin t pho chuen.

c. "Ngudi 06 liCn quan" 1iL cric t6 chric. c6 nhin nio Lluqrc quy djDh tai l&oan 1 7 Diiu 4 cua

Lulit doanh nghi6p, khoen 34 Dieu 6 Luat chung khoAn.

1. "Thdi h+r ho?t d6ng" li lhdi hqn hoat d6ng cua Cdng ty clutrc qu-"- dldr tqi Diiu I etru

Diiu 1Q nny vi thdi gian gia furn (niiu c6) duoc Dai h6i cldng c5 d6ng cua C6ng ty th6ng
qua bdng nghi quy€t.

g. ' Viet Nam" laL nLr6c Cong hda Xa hoj Chii nghla Viet Nan1.

h. "Don vi hqc thuoc" lii c6c don r,i hach L,rxn llh\L thuQc L nng tl. hao gum cic chi nhinh.
vin phdng dai didn, don vi hach toiin bio s6.
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Diau lC 7i chtic fi Haat d6 p cud Cinp rv (:t) DhinTh; K.i 21

2. I rong didu 16 liiy, cilc lham chi6u toi mol huic mar s; Lluv dlnlr hoic I in bin khic sE hao
g6m ca ihimg sfta d6i hoic van bin thay th€ chirng.

.. (;cllcLrde{chLrorg..lieLcuaDiirlena}ldLroc.rrdLrngrlhamtl-udt,tic1 cho ticc lriu no
dung vi kh6ng anh huong toi nQi dLrng cua l)i6u I3 niiy-

,]l. C:c ru ho..'c'nu..r nglr di duoc dtM n,hi1 trorp Luir doanh n.hiip rndu l\or, rnru rhuin -
voi chu thO hoic ngli c.inh) se c6 nghia ruons tu trong D;au le na\ . re

.,1(

PI

CHUONG II B

rtN, uixu rHUc, TRU s6, THor HAN Ho4.T

DQNG CUA CONG TY

Didu 2: TAn, hinh thfc, trg sri, thiri h4n hogt tlQng ciia C6ng ty

1. T€n C6ng ty

o fen ri.rnr Viir : CO\c T\ cO PH \N THi Ki 2f

o TCnti6ngAnh : CtrNTURY 21 JOINT STOCK COMPANY

o T6n giao dich : CONGTYCPTHtKi2I

o Tdn vi6ttit : C2l

o Md chfng khorin: C2l

2. C6ng ty li c6ng ty c6 phtu c6 tu cdch ph6p fiin phiL ho.p v6i phAp ludt hion hdnl1 cira ViOt
Nam.

3. Tru sir dang kli cua COng ty le :

o Diachi :s641 Ngu),en Thi Minh Khai. phucmg B6n Nghd, qudn 1, lP.HC\4

o Di6n thoai :(848)38228313 38256395

o Ia.. : (848) i825 6Jo6

o Email : infblalc2l .com.vn

o Website : www.c2l.com.vn

4. Ngudi dai di€n theo phrip luit :

Chi I ich I IDQT vi T6ng giirn cl6c diAu hdnh li nguoi dai di6n ph6p luit cin C6rg ty.

Ti ang (t 16 A!,l,r/^r/
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6.

r in= tr ..', .he rl anr g', . r:uu ,.rp cor'; l) con. .'n.1, l\ ri. r oo,rr,h. lcrr Ncl \"i c:r. Joi lic
trong vi ngoii nuoc, thdnh 1ip chi nhdnh vir vin phdng dai di6n tai dia bin kinh doenh de

thlrc lien c6c mqc tieu hoat d6ng cria C6ng ty phir hcrp r'6i nghi quyCt cia Hoi d6ng quan tri
vd trong pham vi luit phip cho phdp.

I'u khi cham difl hoat d6ng lruoc lhdi h+n then Dieu 50 2 re Diiu 5l ho.r( gia han hoat
dorrg theo DiEu 52 ciLc Driu lc na_r. thdr han hoat d6ng cua C6ng ty se b5t deu tii ngiy thinh
l{p vi Jd 50 nim.

IIinh thuc sd hltu vi tu cich phdp nhanl

a. C6ng ty C6 phiin Thd Ki 21 duoc t6.chfc vi hoat d6ng theo Luit doanhghiqp. Nguon
\,6n cira Cdng ty la von g6p tu v6n c6 d6ng li cic th6 nhan, phep nhan, to chfc trong vir
ngo?ri nuoc.

b. C6ng ty chi chiu tr6ch nhi6m trong pham r i su ron diiu li cua cong tr doiv6i moi nghia
vu hoac tr6ch nhienr ph.ip li mi c6ng ty da ki ket.

,l
iA

v"

_c

CHUONG III

Kinh doanh bit dQng san;

Krnh doirnll drch \u bcl dQng .Jn (lu \dn. mor gror. o=ziJ Sra bal dong 5an. dau Ft:l
quydn su dung dAt);

Kirh doanh khich san, nhi khich, nhd nghi c6 kinh doanh du lich;

Kinh doanh b6i cim trai du lich, ling du lich:

K inh duan-h niir h:rg:

Xey dung c6ng nghiep. dan dung;

;uu clrrlc nna va [rcllg tn nor tlal;

San llp mqrt bing;

Sln xuit ra licr \. ) durg: r'ur brr r: liiu ',. 1 drrg. har g tr"n. t in"i thrt:

MUC TIEU, PHA,M VI KINH DOANH VA HOAT

DQNG CUA CONG TY

Di6u 3: Mqc tieu ho?t along cfia C6rg ty

1. Lirh vuc kinh doanh cira C6ng ty li

-1rn11,1 -.,.16



DiAu k1a;.kicfi l\oat dane cna CdnE n a:i rlli ThiKi2l

- KIai thAc, mua biin khoring sin phi kim Jo4i;

- l,.nxdn. rhdirn rr ':Ur crr,rcr,l-.nhLhcch brrgn tn:

- Crdo dJ. lni.]r non. gl.'o dUc lleu hJ(. ilao dlrc Iflc ltdo \d -'.r' lll:

- Hoqt d1rrg.'u'r cic ro.o rrro:du,''rg. dieLt duorr':

. I rong lrl" (nirn rrLlol hon I'dll:

- lrong ri u. o'il cJc lo!. \d lrorg hL,r. cc) canl:

- lrong ca) hil11g naun Knac;

- Trdng ciiy in tpi:

- lron!, \jal llu lranl Kna(;

- Tr6ng ciy chd;

\hin !r cnJn .o. crr gro.rg rtong nghiip:

- ChIn nu6i gia cAm:

- Chin nu6i khdc;

- Hu:1l dong dlch \ u lrolr! l-rQL:

- Hoal dQng dich vu sau lhu ho4ch;

. Xu'l) haL grorrs de rurxr Srongj

Tr6ng rumg vi chdm s6c rLmg;

2. Muc ti6u hoat dong cria C6ng ty

Cong t) duoc thiurh lip de hu) dQng vd str dung vbn c6 hi6u qui nhdm c6c muc tieu i

- T6i da hda cic khodn lqi nhuen cira C6ng ty;

- iine ldr luc cno ctc co 00ng:

- Dcr g g.rp clto ngan srcl' \l a nujc:

- Tao vi6c ldn 6n dinh cho ngLrdi lao dQng.

Didu 4: Ph?m vi kirh doanh Yi ho?t.IQng

1. Cong tl duoc phep thnh li| \ i tiin hdih 16t cn cic hoat d6ng kinh doanh theo quy dinh cira

Giil chung ntrin ddng k1 kinh dornl rir Didu lQ niy trin toin linh th5 Viet Nam vd 1?i Duoc

ngoii phir hgp voi quy di ciia luat phap hien hinh vi thlrc hiCn cdc bi6n phlp t-hich hcrp dB

dat duqc ciic muo tieu cLia Cong ty.

N
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Diiu te T; chncfi ttoat dnnt! cl)o Cnrc o C6 rhin Thi Ki 2 r

2. C6ng Ly c6 th6 tiiin lla hoqt dQng kinh doanh trong cdc linh r''uc khAc du.rc ph6p luet cho
ph6p vi dugc HOi d6ng quan tli phC chuan.

CHUONG IV

VON DIEU LE, CO PHAN, CO DONG SANG LAP

Di6u 5: V6n diirr 16. co phin. cd d6ng sdog lip

1. V"n dieu l( cua Cong t) lir ron didu 16 duoc ghi trcn gia), Chimg rllin ddng ky kinh doanh
do co quan c6 thAm quyAn cAp.

- Ic,i thoi diem tlrorg qua tsang di6u 1d niy. v6n di6u 16 cria C6ng ty 1A 193.363.710.000
ddng (Bing chii: M6t trim chin muoi ba tj, ba trim siu muoi ba t eu biy trim rnucri

ngdn d6ng chdn).

Tong so r.,n dierL lq cua Cong ty dugc chia thinh 19.336.371 cO phAn ph6 th6rg (Bang
Jhir: \4uoi (riqu ba tr'. n ba mUni sdu'rg;n ha trbm ha1 muoi mor cn phrrrpho thongl.

Venh gia h 10.00U don! co phdn tVLro; ngan dong mot co p nn).

- Uc hoal dong. conl l) llJ) Onnl \on ld lal .arr. ll(n l'?c.ua (aJ JO OOng. \a) \OIl lrg,lr
ncng. tiel n\.-I diu tu.'u:r ci nh;n. ro chuc trong \; ngo;i nuoc qua hrnh rhuc lien lir.
liC11 doaDh theo luat dinh.

Vice hu1 dgng von de ho;rt dgng cua c6ng ty do'l'6ng girim d6c di6u halri lCn ke hoach
cluoc HQi ddng quan t th6ng qua.

- Codong gop \on co phcn bing den d6ng Viet Nam. tii san, ngan phi6u thanh toain cdn
eia r-i. rdi .an. dxr d3.. lJ. sin. dit dJr ph:i duoc d'rrh gid rhanh riin. Hoi dolg qt'an -i
se xem xdt clic gi6y,td chimg minJr nguon goc. trnh trang cu: djt dci,Ji th6ng qua. Cric

c6 i6ng phai.g6p.vdn 
.d1rl,g 

thdi-l?".t,y tlinl do HQi d6ng tluT q qe I. C6 d6ng. nio
kh6ng g6p v6n ding thdi han, Hoi dong qurn ri co thd rc qrL5et dinh keu gQi c6 d6ng
kh6c g6p v6n.

2. Cong ty co th; ting hoac girxll r on di6u lQ khi duqc D4i hQi ddng c6 d6ng th6ng qua vd phir
hop v6i cdc quy dinh cira phdp luat.

L Ccc co phrn cua Corrg tl lxo ngr) th6ng qua Di6u 16 ndy li c6 ph6n ph6 th6ng. Cric quy6n
\c nghla w kcrn rhcn co plrin pl-o rlrong dudc qu\ dirh rai D,iu I l.

,l Cong t1 co thi nh;r harh c:c loai co phan uu Jii k-hrc.au kl i c6 su chip thuan cLo Dqi hoi
ddng c6 ddng vii phir hep v6i c6c quy dinh cia phAp lual.

). aorr!,'\ co rhi phir hhnh r.c lodi ii phin ntur br.r co di6u ki;n. ( u don!.o hrnrchr dunc
b6n c6 phin niry theo diCu kien dlrgc H6i d6ng quao tri quy dlnh trudc, sau khi c6 su ch6p
thuan cia Dai hoi dOng c6 d6ng vi phi hgp viri cilc quy dinh cua phrip iuAt.

\
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Diiu l; T6 chti. ra rtod dOns cnaCnns ry C; phin-th; $i 2l

1.

'fdn, dia chi. s6 luong c6 phiin r,i cdc chi tiet khau r.: co don3 sxng laf theo qLry dinl cua

I-uit Doani nghiQp si duoc neLi hi Ph+ llc 1 dinh kam. Phu iuc ndy ld m6t phan cua Dieu I'A

tJ).

Co phen pho tlrong pl1ili dlroc Lru tiin chio bin cho cdc c6 d6ng hi€n hiru thco ti ]e luong
irg voi ti le scr hi'u c6 phin ph6 th6ng cua ho trong C6ng ty. t ! lruorg hqp Dai hQi d6ng

c6 ddne quy dinh khic. -6ng iy phii lh6ng bio r iiu ehctr bin cu phrn- rrong th6ng brio phAi

niu rdso(o rhir o.roc chao han ' " rhrrr hudarlk1 nrur phj hop r.u tlriiuhrr ntuoi rr;jr
lim \ iec) di cL, din; co lhi Jang k) rnur. in , o Dhrn c" dong Uron" danJ k-r lnu. lral 'i Jo

.i
hoi dong q.r.n lri cua ( ons l) qJ) e. dlrh. Ilql .l.rg quJn lrl co the phxn phur c. Lu onrn dl-

c rn cac doi rJong (heo ric di.ur . ir, ra :rirl rhLrc n'r H,ii dong qJ.rn tri rhi\ l- phtt l'..1'.

nhung kh6ng doJ. 
" 

fen ,6."6 pl,in d6 theo cic diAu kiQn thuln l<i llo't so I'oi nlil'ne_dieu
kien da chio b6n cho c6c c6 ddng hien hiiu, trir tntdng hoD Dai hoi d6ng c6 d6ng chdp thu{n
khic hoac trong truong hqr cn phin Jucrc b6n qua Su- Giao dich Chung khoain/ Ta'mg tem

Giao dlch ChiLng khodn.

Long D eo tre mua co pnsn oo cnmn c6ng tl'de ph61hd &e cd c6 phin u! dii hoan 14i)

theo nhiing cdch thuc duoc quy dlnh trong Dicu l.- nr) \ a lhdf lu+t hicn hirnh. C6 phdn ph6

th6ng do C6ng ty mua lai 1i c6 phidu qu-i vi H6i d6ng quan tli c6 thC chAo bAn thco nhitlg
cich thr.lc phr) hqp v6i quy clinh cria Didu 16 ndy vi I.uAt Chung khorin vd vin ban hutmg dcn

liCn quan.

Cang t) co thd phit hinh cac loai chung khodn kh6c khi duoc Dai hoi d6ng cd d6ng rat tri
thong qua bang \in ban ra phu hol r crr quy dinJr cia phip ludt v6 chung khoin vai thi truong
chimg kho6n.

9.

Didu 6: Chf'ng chi c6 phi6u

I ao dor g cud Cong l) duoc cip ehmte chr hoac ch.rni ni-n co plriiu u.rnp umg roi si co

ph"n r i lu.,i co phar sd hLht. Lnr rlrdrrP h,ip qu) d:r,\ rd' Khoan - iu.r didu nir.

2. Chung chi c6 phi6u phii c6 diu cila C6ng ty vi chli ki cia chi tich Hgi ddng quan tri cira

C6ngly. Churg chi i6 phi6u phdl ehi rd a6lumg vi loai c6 phi6u mn c6 d,ing nrn giii. ho

vi t6n nguoi nim giii 
-(n6u 

1d c6 phi6u ghi danh) vir cic th6ng tin khic theo qu-v dinh cira

Luqt Doanh nghiQp. M6i chtmg ctii c6 phi6u ghi danh chi dai di€n cho m6t lorr cn phin.

3. Trong thoi han 60 ngiy kd tir ngiry n6p dA,v dir hii so dd nghi chu,v€n quydn.so hiu e, phar
theo qu-r- dinh cira C6ng ty ho4c ki tu r;giy thanh toAn dAy dil tidn nrua c6 phin theo nhu quy

difi i+i phuong ln phit hdnh c6 phi6u cna C6ng q, nguoi so hlu s6 cd phin sE cluqc c6p

chimgchl c6 phi6u. Nguoi so hflu c6 phin kl6ng phdi trii cho c6ng ty chi phi in chtmg chi
c,i phiiu ho t bat kr nrdt Lhoin phiii.

4. Trudrg hap chi chu16n nhLrQrg mQt s6 c6 phan ghi dani trong riiQt churg chr c., phiirr ghi

danh. chirg chi c[ sc bi htii b6 vd chung chi m6i ghi nh6n s6 c6 phan cdn lai s€ duoc cAp

5. Tnrdrg hgp chung chi c6 phi6u ghi danh bi h6ng ho+c bi t6y xod hoic bi drinh nAt. n,it cip
noac bi tieu huj, irguoi so hnu c6 phi6u ghi danh do c6 th6 y6u ciu duoc cdp ching chi c6

phi6u m6i voi dia;kjen phai dua m bing chirng vd viic so hiiur cd phin vd tha l toAn mQi

chi phi li6n quan cho C6ng ty.

)I
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Didrr 8:

6.

7.

Nguoi so hftr chfng chi c6 phi6u v6 danh phii tu'chiu trAch rhiem vd viQc bio quin chimg
chi vd c6ng t,v sd kh6ng chiu trich nhiem trong cilc tnrong hqp chmg chi niir bi rntt cip
holc bi su dung r,6i nruc dich lira diio.

C6ng ty c6 the phet harh c6 phdn ghi danh kh6ng theo hinh th['c chring c]ri. Hoi dtrng qu;n
tri c6 fid bal1 hinh vin b:in quy dinh cho phep uac co phc1l ghi dsDh heo h ]l] thirc clluig
chi hoac kh6ng cht'ng chi) duo-c chuyCn nhdong mi kh6ng bit bu6c phai c6 van bdLn chu),Cn
n]]upg. HQi d6ng tluan t c6 the ban hinh ctic quy clinh vd chimg chi vd chuyon nhuong c6
phan theo cdc quy. didr cua Luat doanh nghiep, phrp Iuet ve chirng khoin va thi tru(rng
chimg khodn vi Didu 16 ndy.

Didu 7: Ching chi ching khoin khic

Cherng chi trli phieu hoqc cJe ehung chi chung kho6n khic cia C6ng ty (tru cAc thu chio
bin, cic chimg clii tam thoi vd cic tii ljiu tuLm! tuJ. sE duoc fhit hcrfi co diu vi chi) kj rniu
crt3 uhu tich Hai dong quan tri cte ('nng ty, trir trudrg ho-p mi c6c diou khoan vd di6u ki€n ph6t
hiinh quy clinl kl6c.

Chuy6n nhuqng c6 phAu

1. T6t cd cdc c6 phin ddu c6 thC duqc tu do chuy6n nhucn'rg tdr khi D+i hQi dong co dong \J
ph6p luat c6 quy dinh Hfic. C6 piriiu niim 1et trin So Giao dich Chung kho6n / 1rung tdm
Giao dich Chitng khoAn se dugc chuy6n nhuolg theo c6c quy dinh cua ph6p luat ve chfng
kho6n va thi truong chung khoan cira Sd Giao dich Chrrng khoiin / lrung tdm Giao djch
Chfng kho6n.

2. C'o phir chua duoc thanh lodl di] du khdng duqc chuy6n nhucrng vi ltrfing c6 ttic.

Didu 9: Thu ha,i c6 phan

l. Trro.rghop co dong ldron! fi.nh lurn Jj) du ri JjIg harr sn tiin phd'rri rua cn f,hidu.
lloi don;quantrl rhorrg,.16rico.lu)inriLr (;LrcoJir S do rhonh rn. n.i ri;n cun lri.i.rn1,
vqi lai suat ten khoen tidn d6 vir nhllng chi phi phit sifi do viec k116ig th.ufi toxn di) d[
gey ra cho C6ng ty theo quy clinh.

2. Th6ng bio thanl1 toin neu tren phrii ghi rO thdi han tharh toin m6i (16i thi6u la br) ngr) ke
tir rgiy gui th6ng bio), dla di€m.thanh toin vi th6ng bno phai ghi ril huong hqp kh6ng
thanh to.h theo dung ydu ciu, sd c6 phdn chua rhanh roin h6t sE bi thu hdi.

3. Truong hop cdc 1iu cou trong thong biio n6u lr6n kh6ng duoc thpc 1iQn, trudc kli thanh
loln Ll.;r Ju Iil cJ ric.khoii olr:i rrop. cic knoxl .i. \; cdcchi phr licl] qu.Lr. lloi dong qucn
tri co q I in rlu hoi so co ph:n do. I loi do"rg qllor rri c., rhc chlif nh.:n r i.:c v:ao nop crc co
phin bi thu hdi theo quy dinh tai c6c Khoan 4, 5 vi 6 vi trong c6i truong htrp khzic ciuoc quy
di h tai Diou lC nny.

4. ('o phan bi tliu hoi sa t1o rhanlr Lii san ciia C6ng 1y. II6i d6ng quan 1ri c6 the tryc ti6p hoQc
rr qu1,:I b:n. t:i ph"I pl,oi h.pc ErJr qu)el cho n:uJi da,o nL,u co flin, rrr hoi roic,.,c

dui (ut,ng Lhic theu nhirng rlieu liin vi cAch thfc mi H6i d6ng quin tri thiy li phir hcrp.

Ttrtng ll.'1(i A!-1,r0-,/
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6.

t o Jong r "m gi-coph:.,n b1 .nu noi :( p.rJ. r.r bo.r, ",lr( o dont do, ror nh.rng co;hjn Jo.
nhung ran phdi thcnl toon txt ca cdc khoin tien co li6n quarl cdng voi ti6n lei theo tl']e
r,hjr g qul .:oo.nir ru n' \30 . roi dicm rhu ho. lheo quli dinh.r. H1i d.'n; qu-r .ri ld
ti ngary thu h6i cho.d6n ngiy thuc hien thanh toiin. HQi d6ng quin hi c6 lorin qul,en quyCt

dinh viec cuong che thanh torin toin b6 gi, t{ c6 phiCu vio thoi diCm thu hOi hoic c6 lhe
mien gi.irn thanh to6n m61 phdn hoic tor)n b6 s6 1i6n d6.

Ihong bco thu hoi sE dutrc gui din ngurii n:im giii c6 phiin bi dru h6i truc,c thc,i di6n thu
.ror Vrd( rlru l-oi rin cu lrieu luc kE ca,rong rnnng ho1 cn \ei (..1 \o:.rc l-jr cin trong rr(c
glr lhone \dn.

I

CHTIONG VI

Didu l1: Quydn cria c6 tl6ng

I Co don! l-.$rmq ng.roi chu sq hulrcLJ ( or,g r). cj iic qurin re ngl^ir r! turnj Lm! theo
so co phiu r d loai co phin mi ho so hiiu. C6 d6ng chl chiu lrich nliQm vC iq vi cic nghia
ru lii .an kh:r. cir t o.tg t1 ,rong plram t i so von di g"p r do r jng q.

l. Nsttul rrm Elu co p lxll pllo lnon: Co cJc quyen 5ru:

.. ln.rm Si. cic Drr hli dong co ddng ri L.ruc I'iir qu1i. l'icu qurir ,ruc r'ip lrojt thon3
qua dpi diQn cluoc u-v'quydn;

b. Nhio c6 tuc;

CO DONG VA DAI HOI DONG CO DONG

CHUONG V

cocAu ro cHUC - euAx t-,.i

Oi6u l0: ( o ciu t6 chic quan lj
( o c_u ro cru.'q ran l) c.rx ( ong l) DJo gnnl:

1. Dai IIdiDdng C6 D6ng;

l. i lQl rOng Quan I rl:

3. 'l6ng Gi6m d6c clidu hanh:

4. t an Klcm soat.

'/i'ot1g 12,'16 ,*wl^a"/
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c. T1r do chuyiln nlugng c6 phin <16 clLroc thanh toin day du theo quy dinh cLra Diiu Le na1

vA phip lual hien hAnh;

d. Dugc uu ti6l mua c6 phi€u mdi chco ban tu.mg trng r.ri t1 1e.o phin ph6 th6ng n-ra ho

so hilu;

e. Ki6m ha cAc thdng tin li6n quan d6n c6 d6ng tong danh sech c6 d6ng du 1u c6ch tham

gia Dai h6i ddng c6 d6ng vir y6u ciu sua d6i cic th6ng tin kh6ng chinh x6c;

f. xem xdt, tm cfu, tich luc hoic sao chup Didu ]Q c6ng ty, .6 bi€n ba, hop Dri hoi dong

cj dong r " c:rt nchi qu5, r cra L-rai h,i dong cn J,irg:

g. Trudrg hqp C6ng ty girii thd, dLLcrc nl{n mOt phin tii san cdn lqi tutmg img roi sr'' ct,

phin g6p v6n vdo c6ng ty sau khi C6ng ty de thanh toin cho chu no vi cic c6 d6ng loai

lihric theo quy dinh cua ph6p luet;

h. Y6u cliu Cdng ty mua lai cd phin cira hq trong crc tnrdng hqp quy dinh tai Diiu q0 I cua

LuAt Doanh nghiQp:

i. Cic quydn kh6c theo quy dlnh cua Didu IC niy lar phip luat.

j. l i6p cin th6ng tin ud ,lanh s'ich c6 d6ng c6 quyin dlr hgp D4i h6i ddnr: co dong.

3. Cd d6ng ho+c h6m cd d6ng nim.giil tu J 0o o tong so co phin pho thong trong thdi hqn li€n
rr,rc tu siu thrng tro ldrr co c.ic qu1ir. .au :

a. Di cir cric thidr vion HOi d6ng quan tri holc Ban ki6m so6t theo quy dinh tuorg fng tai
c6c Didu 24.1.2 vd Didu 36.6;

b. YEu ciu IIQi cliing quin tri tlruc hiEn rJqc tricu tap hop Dai hqi dong cd d6ng theo c6c

qu1 dinh t4i Di6u 11,1 vd Di6u 136 Luat doanh nghi6p.

c. Ki6n tra vi dr4n biiLn sao hoic biin trich din dadr sdch cic c6 d6ng c6 qu1'dn tham dr,r vi
bd phiiiu tai D4i h6i ddng c6 ddng.

cl. Y6u cAu Ban ki6m soit kiem ka tlng vdn dd cy th6 1i€n quan diin quin 1!, didu hinh hoat

d6ng cta c6og t-v khi xdl th'iy calr thiat. Yiu ciu phai the hiin bhg vin bin: phrii c6 ho.

rin, Jia chr lhuon! lru. c1u"i rich. '6 r'ii1 c\rrnj minh niin d;n. H,', chieu ho:c clrimg

rhuc c6 nhin hgp phap t<lac a6i vOi c6 dang lA c6 nhAn; t6n, dja chL thutnrg.tru. quoc

tich. s5 quy6t dlnh thint, tip hoi,c s5 ding kj' kinh doanl d6i vdi c6 do g l3 to.chuc; so

luqng c6 phin vi thdi diiim ddng ki c6 phlin cira timg c6 d6ng, t6ng so co phan cic cc
nhom cd d6ng vd ti, 16 sd hi'u trong t6ng s6 c6 phM cua c6ng ty; vin dd cin kidm tra,

mlLc dich ki6m tra;

e. ( .c qJldn lhac duoc ou) din\ r' i Dieu le na) r- phip lrit.

I. Voi co dong l:r phip I 1!n. pl-. p nhin Ji co lhe L'ra) r,gufli dai dien. NgLroi d:i diin tlo duq.
huong moiluydn lqi cing nhu nghia vu cua ngudi dqi dien hu6c d6 via( tha) ddi nguoi
dai diin phtii dugc thdng bio cho H6i cl6ng quin tri bing vdu bin truoc 3 thlng

5. Su vd ng hoic can 6n cira c6 d61rg khong larr cr:h Lllrtmg tlin hoat dtng cira c6ng ty.

lo

{
,c

\

Diiu 12: Nghia vg cira cic c6 tl6ng
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1.

5.

C6 d6ng c6 nghia vu sau :

'. .uan r\u Di;u lc ( onq I \r cic qul chi crr {'ong r:cl'-p h.rnl qul< dirh,ua D:ri hii
Jo rg.j durrp. H.,. dong qr.rn rri:

Thanh loan tiell mua c6 phin c1a dang k-v nrua theo quy dinh;

Cung cap chrnh xic so chung minh nhdn din, h6 chi6u, tlia chi thudng tri khi deng ki mua
rj phjn ro rhong oio dcn cong t1 Ll-i c,i thal diri:

Hoan thinl1 caic nghia vu khiio theo quy dinh crla phip luat liCn hdnh;

Chiu trdch niiem cd nhAn khi nhin dadr eong t1 duoi rngi hrnh lhuc dE thuc hiel m6t trong
cAc hdnh vj sau dey:

a. Vi pham ph6p luit:

b. Tiin hirri kirur doa$ \a cxc giao dich Ur..rc dr lu lei hoic phLc \u lu. rch (ud lo chL"c.

cA ran kh,c:

c. llr.nh loan cac Uroxr nQ cnu- din han rLroc neu\ (o .ej chrnl co rhi rc) rJ doi \,ri
c6ng ty.

6. Tham dg cuQc hgl Dai h6i ddng cO dong r e thuc hiin qul in hieu qul et rhong qua cdc hinh
thuc sau:

r lhrm dLr ri biiu quret truc lii[. rJi cuoc hofr:

b. I yqulenchonguoi lhic rhrmdLr\a hierrqrrldt tai uu,',chnp:

c. Thom d+ \ a bicu qu1 it thong qua hop truc tuy6n, b6 phi6u cli€n 1ir hoic hinh thirc dien r
khic;

d. ( irl r plrrc+ breu qu) <r LieI cur,( h.rp thinr quJ lhL . Lrr. thur dren ttr.

Didu 13: Diri hQi tl6ng c6 tl6ng

1. DIIDCD ldL ccr quan c6 fidm quydn cao rit cia Cdng ty. DHDCD thuong niin dutre li
chui noi nrm mor l.rn. D.i hoi .rong co donp phri hop rhLrong nien nong th^i hrn bon
thang. ka tu nJc) Let thuc nim tii chinh. Theo dd nghi cua HDQT, Co quur tling k;i kinh
doanl c6 dr6 gia hqn, nll.nrg khdng qui 0o rh rg. ki nr ngdl ket thLLc nim tii chinh.

2. 11oi doug qual tr i to chuc lrieu tif hop Dai hiri c16ng c6 ddng thudng ni0n vi Iua chon dia
diim phu hop. Dri lroi don; eo dor g thuang niin qrrlit dinh nlrirr'g rin di rheu q,r) dinlr
cta phrip ludt vA Di€u lC C6ng 1y, d5c bi6t tlr6ng qua ciic b6o c6o tii chinh hang nim r r ngm
.Jch r:ri !h;nl- ilr, narn riri chinll rief rheo. Kiim roir v.Fn hoic dai diirr con! r) n.err roan

pn..r' d Luc moi du hop DHD( D r.rLrong.niEn Lli nhJL bieu j kierr ve cac tin de, en qurr din
BCTC l1im trong truong hgp b6o cAo kieln toiin c6 cec khoin ngoai trir trqng you.

-1. llqiclongquaulri phai triiu tiipDai h6i ddng c6 d6ng bat fiudng trong c6c trudng he! sau :

J. Ilor dn rcqLJntri rer r\.1).in,h:;r \rloi r.'\ (i d airr- r.:

'/)'qng I lt]6 Akku/



b. Bio cio tdi. chinh qui, siu (06) thdng hoac bdo cao tiil chinh ndm da duoc ki6m loin
phan rlnh v6n chri so hftr de bi mei m6t nua (112) so voi s6 dAu k-r'.

c.

d.

56 ihdnh vi6n HOi dang quen iri, thiDh vien d6c lip H6i cl6ng quan tri. Kidm soAt vi6n it
hon s6 fidnh vien theo cluy dlnh cua ph6p luet horic t6 thtul] ,rlen H6i ddng quan tri bi

yian qur m.r pl,il bd r r 1r .o \or c. rhrfi rien qur uitrh rri l,tiiu li nai.

C6 ddng hoic nh6m c6 d6ng quy dinh tai Eiiru 11.3 cua t)iiu 16 niy lcu ciu tri6u tap

oai h6iddng c6 d6ng bing mQt vdn bin kirln nghl. Van ban ki6n nghi tri€u tip phii ndu

rd 1\ do \ a nruc aheh cuqrc hop. co lhi ki cia c6c c6 d6ng lien quarl (vin ban kien nghi

rj rl < lep tl-anh nhierr brndccodu. rLr () cu:rlil\d(1j.odorgcoli;nqurr,:

Bar kiim so6t yEu cdu triQu tdp cu6c hop n6u Ban ki6m so6t c6 ly'do tin tu6ng ling cru

thiilh vi€n HQi ddng quan tri hoic cdn bO quAn lli cip cao vi phqnr nghiem tlgng ceo

nghia vu cira hqr ho4c c6 i dini hdnh ddng ngodi pham vi quy6n h?n cia minh theo quy

dinh cira Luit;

( ;c rrLrong h..Il lhcc rlr.o qu1 dini cua plrip lrrcr ,u Driulecong r.

4. Iricu rin hon l)di hui dong co dong hi I rrrimg

I16i cl6ng qudn tri phii tlieu tap hqp Dqi hoi ddng cO d6og trong thoi h+n ba mutri [30]
ngiy k0 tir ngiy s6 thnnh vitn ).lQi d6ng quan td, thanh vien d6c lap H6i d6ng quan tri
nia" r<;e- so6i viCn cdn lai nhu quy Aioh tui 3. oidu 13 hodc dlan duoc y6u cau qul
dinh tai Khoan 3d vn 3c Diau 13.

Tntr-mg hc,r Hoi. dong quin tri khonl n ieu tip hop Dai h6i ddng c6 d6ng theo quy dinh
rri ldroan 4a DrEu 1l thi tronr: thrri hrn ba muoi ngiy ti6p theo, Ban kiCm soit phai thay

th6 ll6i ddng quan tri trieu 6p hop Dai h6i diing c6 d6ig theo quy dini Luat Doanh

nghi6p.

'frutrng hqp Ban ki€m so6t kh6ng triQu tap hvp Dii h9i done co dL,rg Thco qur dinh tai

Khoan 4b Didu l3 fii trong thdi han ba muoi rlga] tiil theo. eo dong. nhoLr co ddng c6

-vELr'ciu quy dintr t4i moan 3a Oidu 13 c6 quydn tha,r; th6 HQi ddng quan tri, Ban kiern

soit tliQu t{p hgp Dfl hQi d6ng c6 d6ng thco qu,Y dinh cua LuAt Doanh nghiQp.

Trong trudrg hg? niy, c6 d6ng hoac dr6m c6 d6ng llieu 6p bqp Dai h6i ddng (J dong

c6 th6.dd nghi co quan ding k1,'kinl doanl gi6m sAt viCc trjeu tap vd tien hinh hap neu

xit thay can thiet.

Tit ca chi phi cho viec hieu tap vd ti6n hinh hqp Dtti hQi ddng c6 d6ng se duoc c6ng ty
hoam 1+j. Chi phi nnv khdng bao gdm nhi'ng chi phi do c6 d6ng chi [eu khi tham du D+i
hOi ddng c6 ddng, k6 cri chi phi nn d vi di 1qri.

.i'

c
II
s

h.

c,

d

Di6u 14: Quyin vi nhigm vr; cia Dai hQi aldng cii al6ng

1. D4i hQi ddng c6 d6ng thutng ni€n c6 quydn thdo lu{n vii th6ng qua:

J. ts:r.'(:lo ta. chrrlr kiinr t.rrn l-ing .rint:

h B:io cio cua Ban ki6m sodr:

,*1!-l^O"/
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c. BAo cio cila H6i d6ng quin tri;

d. Le horch phr .r;cr rtsin 5xn vird:ri hr,n.raCun;tr.

2. Dai h6i ddng c6 d6ng thu-ong nien vi bit thuurg rhorg quu qulit dinh hrng vin bin v€ oilc

'an dc "rrl ij

a. Th6ng qua c.ic b6o c6o tii chjnh hdng ndm: :.ll
b. Mtc cd tuc thanh to6n h:rng nAm cho moi loai cd phin phu hgp \di Luat Doanll nghiep i

\a cdc qu) dn gan litn \ ui loai c6 ph6n d6. Mfc c6 tirc ndy khdng cao hon rnlrc mi H6i 6'
rl6ng qudn tri d6 nghi sau khi di tham khao 1i kiSn cfc c6 d6ng tai l)ei hQi d6ng cO d6ng;

i
r. So luong thurrh r iin cua Hoi ilong quAn tri;

d. Lua chon c6ng t) ki6m totin d6c lip;

e. Biu. b5i mi6n vd thay th6 thinh rien Hoi darngquan tri \f,Bankrdmsoxr;

f. long so tien thir lao cua cic thini vien H6i d6ng quiin tri vd Bio cio tien thi lao cua
IIQi ddng qurin trl;

e. lto 'ung \d sua do l) ('u l('( ong t):

l. I o. i .o prjn rr ." lu"n, co f,hir moi si olrg( Ilhr. hanh chr moi 1,,"i c; phz,n. ra riec
chuy6n nhuong c6 ph6n cria thinh vi6n sdng lap trong ldng ba nim dau ti6n ke tir Ng,iy
thinh lAp:

i. ( hii. r. ch. lrop rh:' . ':rp nh:p ho4c cnuyen doi Cnnt l):

i. To clruc lri r a giai thi hh:rrh lj) C ong t1 r c chr dinh nguroi thrr$ l1 :

k. Ki€m tra vi xu Ij, cic vi pham cua Iloi dong quan tri hoic B.rn krem soid gey thiet h+i
cho C6ngty v,i crc c6 d6ng cia C6ng ty;

1. Qul <t tlinh ddu tu huac bdn so tdi siin c6 gi6 tri bing hodc lon hon :15% tdng gi6 t, tdi
siin duqc ghi trong b6o cao 1ai chinl gin nhit di duoc kjim todn cua cong ty:

ri. ( ong r) rnur l?i horr l0o o mdr looi cu pl[in plra. h h:

n. Cong t) k) Let hop dong. giao djch v6i nhi'ng d6i tugng duoc quy dinh tai khoan 1 Dieu
162 Luet do:mh nghiep \,6i gi6 tri hing hoic lon h(nr l5oo tl,rrg gia tri tii sAn cira C6ng
t) Jrroc Ehi rr.,ng bJo.io rai cninh gin thir.

o. Cic\ 1de kluc theo qLr_\ dinh urha Di6u 16 ndy vi c6c quy che kh,c cia C6ng ty;

1. Co dnng rorrg duoc Lnrnr g.a bo phiir rronp L:rL rruirg l-,1 sau di1 :

a. ('ac hql dong qrL) diuh t+i Dieu 14.2 Di€u 16 ndy khi c6 ddng d6 hodc [guoi c6 1i6n quan
rci co dorg do la n.or bin cur hQp donE:

b. Vi,;u muir co phan uLre co dong d6 hodc cua nguoi c6 ten quan t6i c6 d6ng d6.

4. T6t c.i clc nghi qu1.,lt vi cric r.in dd da duqc dua vdo chuong triill hop phiii clLl,('c dua ra thio
u. n .. bi(.i qr re txi DJi 1.,1i .l r- itr JorS.

I
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Di6u 15: Cric tlai di6n tluqc iy quydn

L aac(o,lin!coqu.inrh-rnu.rDri hii Jo.r: co donE lh(o lrir phrp cu rhe rruc r cl' r )rr o-r
hoic uly' quyEn cho d4i dien cua minh lham dq. Truirng hot c6 nli€u hor mQt nguoi dai dien
theo rhy quydn dugc cir thi ph.ii xAc dlnh cu thd s6 c6 ph6n vd s6 phi6u biu cira m6i ngudi
dai dien.

Vi6c u! cpydn cho ngucri dai di6n dr: hop D4J hqi dong co dong phai l;p thenll vin ban theo
mlu cira c6ng ty vi phii c6 chi kli theo quy tlinh sau cliy:

c. humlg ho. p co dJng c.i rhin la nguoi riy quy€n thi giAl riy quy€n phii c6 chtr ki cua c6

c16ng d6 vi c6 nhdn, nguoi dai dien theo ph6p luat ciia td chfc duqc iry qu"\,Cn du hqp.

b. lruqng hop c6 d6ng t6 ohilo lA nguoi ir1 qulin thr giril u1 qurEn phdi co chil ki ciLa

ngu.r. tLi oid r theo rr qurin. ng.rji dri di6n lh(u fl ;f luir eua co J, nE ro chuc ,r ci
.rl1A.r..r!Lro dai oicl rhco phip .uA. cuo ro chrc duo( u1 qr1dndrrhop

c. Trong truoDg hqp kh6c thi phii c6 chir kli cua ngudi d{ diQn theo phdp luit cur co dong
vi nguni dugc uj quyOn dq hgp.

Nguoi duqc u1 qulen du hop Dai hdi d6ng c6 d6ng phai nQp van bdn ui quyen fiu6c khi
viro phdng hop.

'lruorg hqp luat suthay mit cho ngridi u) qulinl1 giil chr dinh dai dien. ri.;cchi<1i rd4i
dierr fong truong hqp niy chi.tlutrc coi li c6 hiQu iuc n"!u gi6y chi dinh dai diQn d6 duqc
xu6t trinh cirng v6i thLr u! quydn cho Iuet su hoac ben sao hop le cia thu ui qul in dd lniu
truoc d6 chua di11g ki !6i C6ng ty).

Ir-r l-Lo.ls h9p qu) drnh tci knor"n i Diiu 15. phi6t'biiu quldt cLu ng,roi oug, u1 qurin du
hop lrong phQm vi duoc ui qu),en van c6 hieu lUc khi c6 n1ot tofig cic truong hop sau day:

e. Nguui uj qu)en dx chet, bi han che ning luc hdnh vi dar sU ho4c bi mat nlng luc hinh
vi din s1r;

b. \;utri ur1 qu)irrd; hLl l'oriicclrr dinh ul qulin:

c. Nguai L) qurinJj lrul hrrlramqul<n cua nguoi rlruih:in!iecJ\qLr)cn.

Didu khoan niy sE kh6ng iip dung trong tnro1lg hqp C6ng ly rall dugc th6ng beo vi mnt
trong cilc sg kien tren b6n mrLoi tirn gid trudc gio khai mac cu6c hop Dqi hgi dong cd

d6ng hoic trudc khi cuoc hqp duqc hieu tap lai.

Didu 16: Thay tl6i cic quydn

l. Vicc rl,r1 doi hu;u h.r1 bo.a. qrrlin d..c bidr gin liin roi rrrot lori .o plrJn u.r Jii ru hii r

luo khi duoc c6 d6ng nim giii il nhat 65% c6 phin ph6 th6ng tham dg hQp th6ng qua d6ng
thoi dugc cd d6ng nam giii it nhit 65010 quyen bi6u quyet cira lo?i c6 phin uu dai ncr tren
bi€u qu1,6t th6ng qua.

]G
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2.

3.

4.

Vi€c td chiLc mQt cuQc hQp nhu t€n chi co gia tn khr co toi lhi;u hai co dUnE (ho+c d+i dien
dugc r.ly qu]€i cara ha) vi ntun giir t6i thieu mot phen ba gii ti mCnh gi6 cira cdc c6 phin
lo+i d6 da phAt hnnh. lnrong hgp khdng ro du so dai hieu rlhu ncu trer thl saTichuchoplai
trong vdng ba muoi ngiy sau <i6 vi nhing ngudi nim git c6 phin thu6c loai d6 (Lh6ig ph!
thu6c vio sd lncrng ngudi vi s6 c6 phAn) c6 mit t4rc tiep hoic th6ng qua dai diQn dugc uy
qulEn ddu duoc eoi li.li so 1ur.mg,1ci bieu yeu ciu. Tai cic cu6c hop rieng biet neu tren.
nhing nyl'i nan giirco ph:in-thLroc loJr Jo co m!.,r.r( licp ho:c qJJ n;uo. d"i d gr' diu ro
th6 y€u ciiu b6 phi6u kin vd mdi ngudi kli bd phi6u kin deu c6 m6t 1i phi€u cho m6i c6 phan
sd hiru thu6c loai d6.

Thu luc tidn huh cac cuqc hqp rieng biQt nhu vey duoc thuc hien tuong tlr vari ctlc tlitS dinl
tqi Didu 18 vn Didu 20.

Tru khi cic dieu khoen phit hanh co phAn quy clinh kl6c, cic quyen ddc bi6t gdn IiCn i,6i c6c
loai c6 phin c6 quyAn uu dei d5i v6i mot so hoac tit uu r.rc r in da lian quan d6n chia s€ loi
nhuA:r hoic tii sin cia C6ng ly se khdng bi thay d6i khi C6ng t-v ph6t hAnh th6m ric u,, phin
cirng loqi.

Didu 17: Tri6u tip D4i hQi tl6ng c6 d6ng, chuong trirh hgp vi th6ng b6o hqp

1. Hoi dong quxll tri t eu t+p D+i hai d6ng cd ddng, hodc Dai h6i d6ng c6 ddng duqc triQu tlp
r rco ciic rru,ng hql qu1 dinh r. i lJicu I l.4l' hoac Diiu I 1.4c.

2. Nguoi t CutapDaih6i ddng c6 d6ng phai thuc hien nhfing nhi€m ru sau d61 :

a. (ong 11 phci cong bd thdng tin v0 viQc lip danh sich c6 d6ng c6 quyen tham dU hqp Dai
hgi oong co dong roi rhieu '0 pal truoc ngirl J"ng lj cuni cung alru;I hi Jani.i,h
c"c co done du dieu ki(n thJrn gir rj biiu qulir r"i dri loi du: tren.o Jin! ^j co dong
cua c6ng ty. Danh s6ch, c6 d6ng c6 quy€n dlr hap DHCD duoc ldp kl6ng s6rn hon 05

ngiy tru6c ngdy grii giiy moi hgp DHCD, nguoi t eu 6p DHDCD phai du tthdo nghi
quyCt ciu DHDCD thco nQi dung dq ki6n cua cu6c hop, danh sich vi th6ng ti11 chi tiet
c[ra cAc rnrg cu vj6n trong truong hqp bAu TV.HDQT, BKS, cung ciip th6ng ti11 vi gi.ii
quy6t khi6u nqi li6n quan d6n danh sdch co tlong. lip chuong trinh vi lQi dung cuQc

hop, chudn bi tii liQu vi cac c6ng viec khec phuc v}r cuoc hgp.

b. \ic J'nh rho.,i gian r i dir drem to chuc hop:

c. Th6ng bro hap D?i hQi ddng c6 dorrg cho tit ca cac co dong co quldn dg hgp.

j. Ihong bio hqp D4i hQi dtrng cd ddng dugc grii cho tat cri cic c6 d6rg bd11g phuong thirc
bao ddm. ddng thcri c6ng b6 tr6n trang thorrg fn dien tu cua Cong ty va U) ban chung
klo6n Nhi nu6c, Sd giao dich chfng khorin (doi \ oi cic cong t) niim )it hoic dnng ki
giro tlich '. Ng rji uidLr riphopD.i hii Jjn;coJongphai gui hdngbjomoi lrnpJintat cc

cic c6 d6ng uong Danl1 sdch c6 d6rg c6 quyen dq hqp chAm nhat lmudi (10)l ngdy tru6c
ngdythai m4c cuQc hqp Dqi hQi d6ng c6 d6ng (tinh tir ngiy me fi6rg biio duo. c giri hoAc

chuyCn di mot cich,hqp 10, dlrc,c tla cuoc phi hoac, dugc b6 \a!o hom thu). Chuorg tdnh
hop Dai h6i d6ng c6 d6ng. c6c tii li6u li€n quan d€n cic vdn d6 s6 duoc bi€u qultt tai dai
hoi du.rc gili cho cic cd d6ng hoAc/vi ding tren lrang th6ng tin diCn tir cua C6ng ty. Trong
hudrg ho.p tii lieu kh6ng duqc gui kcrn thr,rg bxo hol Doi hoi dong co dong, th6ng bio
ndi hgp phai n€u rd ducng dan c10n tod11b6 lai liQu hgp <16 cic c6 d6ng c6 th€ ti6p cin. bao

l,\

eom:
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a. Chuorg trinh h9p. c6c tij lieu su dung trong cu6c hop:

b. Danh sich r,2r th6ng tin ohi ti6t cua cir rmg \ ien lrong trLrong hcrp hau thiinh vi€n HQi
Jjn; qurn tri. Kienr .oct ' ie.r.

c. Phrcu hlcu q u] et;

r Vi.r .'hr dlnJr d,.r dicn rr(o u) qu)i r or hof:

c. Dr' \aonghi qulit Jui ru: runLr"nJironJchu.nStrnl hup.

I r o Jir)s hoilc runm co do rc dlloc dc c. p r4i Diir- l,.1cr . l)ie rli,rd).'oqurinoe rultcrc ;vandc.luaviLochuCmgtrinhhopDaih6id6ngc6d6ng,du'octhqchiennhuSau:<
v

De xuir phii duftc lcn bin! rarr h:n r: phJ Juoc g.ri .h- ( orrr l) it n-her ba ngr\ lxrn \iec

'ruoc ngil kh:i nau Dri \ii uj tljng. Di \ur phli b-o lurn h,' ra rin io oong..d llrgng \a l
lo. ic6p\jr nglroiJo n;m giu. ra nj'Jurrg de nlhi dri\aJchJorllnnhhqp.

/_

5. Ngudi hieu Up hqp D?i hQi d6ng c6 d6ng cri quydn li ch5i nhiing dd xuat lien quan ddLr t
Kioen 3 cua Dieu 17 trcng cAc trudng ho.p sau:

a. De r.uat dugc gui den khoug duug thoi han hodc khdng dil kh6ng dtng nQi dung;

b \ io rhor dienr di rrrrL. co dong hoac .,'ro"n co orn! khong co oLr i. nhlr luo cn phjn
phd th6ng trong thcri gian lien tuc it nhat s6u th6ng:

c. Vdn d€ di xuirt khong thuoc pharr vi thiin quy€n cua Dqi hQi d6ng c6 d6ng biin bac vi
r\o.1g qLd.

b. Iruong hop tet !d co tlong ilai di.:n 100% s6 c6 phAn c6 quydn bi6u quyet tru'c liCp tham dg
\orc tl,or.g qua dri Jien dunc u1 qulin tri Dd' hii dnn" co done. nhirg quldt drnJr dtttrc
Dai h6i cl6ng c6 d6ng rAt hi th6ng qua deu dugc coi li hop le ke ca 1rong hrdrg hqp viec
tri,Au lAp Dqi hQi d6ng cd d6ng hh6ng theo cling thu tqc ho+c noi dung biCu qu,v6t kh6ng c6
trong chuong trinh.

Di6u 18: ' Cric tlidu ki6n ti6n hirnh hop Dai h6i tldrg 
"6 

a6og

1. D?i hai dong co.long.lu,re tiin hinh khi c6 s6 c6 d6ng du hop dai diQn cho it nhet 51% co

phin c6 quydn bi6u quyilt.

2. Tr uong hqp khorg co du so luong dai bi6u cAn thi6t hong vdng ba muoi philt ke tn thoi
djim an dinh khai mac dai hoi. dai h6i phAi duoc trieu tep lgi trong vdng ba muoi ngiy ke tu
ngiy du clinh t6 chfc Dqi h6i d6ng ro d,rng lin thl nhit. Dai hni dong (o d6ng 1rieu Up lqi
chi clugc ti6n hdnl khi c6 thinh vian tham dU lc cde co dong va nhin: dai diQn dugc uj
qLrlrn.l.r lrop d.ri d.dn cho tt n-hiL.i10o.o phin co q.rlin biiu qulit.

J. lrLrong hqp d,.i hoi lin tlrLr h-i Ur.,ng duoc Licn hulr Llo kJljng eo du "o dqi bieu .;n rhier
trong vdng ba muoi phtt k€ tn thoi di€m 6n dinh khai mac dqi hQi, D4i hQi d6ng c6 d6ng 1dn

thu ha co thi duoc triiu tap trong r dng hai muoi ngiy k6 nr ngdy du dinh ti6n hinh dai h6i
lar hr'. r" ronr'truin; lrlp ni1 dei l,oi d.ro. tiErr I'rnl U,ong lhu.thuoc r:o .i l:on. ii
d6ng hay dai dien ui quyCn thirm du \; rluL/c coi lc Lrop le re co qul en qur 6t ilinh 1i1 cA c6c
van dC mn D+i hoi d6ng cO d6ng lan thir nhat c6 th€ phC chuan.

4. lheoddnghi Clhii toa Dai hdi dingc" dongco qurtin thc) dui chuong trinh hgpdiducrcgui
kdm theo th6np bio mrii hop theo qul dinh tai Ei€u 17.1 cua Didu le ndr'.
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Dii, li Ti (ht( tn Hoot d,in! L o Cinp tr Ci Dht Thi Kl2 t

Didu 19: Thd thic ti6n hinh h<1p vi bi6u quy6t tai Dai h6i .ldns cii .I6ng

1. Vdo ngdy t6 chuc Dai h6i cl6ng c6 d6ng, Cdng t) phAi ftuc.hitn thu tuc ddng ki c6 d6ng vi
phii thuc hi6n vi6c cling kli cho d6n khi cic c6 d6ng c6 quy6n du hop c6 mit ddng kj h€t.

2. Khi rien hanh dang k1 eo Lltrng, C6ng ty sC cap cho timg c6 cl6ng hodc clai di6n riuqc r-r-i

qulin co qulir biiu "r1ir mor he biiu qurir. lren.ro ci glri s. J.-rnr k.. ho r- tqr . ua, o
d6ng. ho vi t6n <lai dipn duqc u! quy6n vi s6 phi6u bi6u quy6t cta c6, dong do. Khi ticn
hinh bieu qu-\Ct tai d+i hQi, s6 thc nng hO _nChl .qiy61 

duir: dru t1uoc, s6.d'rc phin d6i nghi
quyet aluoc thu sau, cu6i cung dem t6ng sd phi6u tin thinh hay phdn d6i de qulct diLrh.

T6ng s6 phieu img h0, phdn d6i tiing vAn d6 hodc b6 phi6u trdng, sd ducjc Chu toa th6ng beo
rga' 'ru \hi riir l-:nh h'iu qulit rin di do. Dai l-oi s- r-r.l'on rrong.o dai bii.r nnirg
nguoj chiu trAch nhi6m ki6m phi€u hoar Eiam sat kiim fhieu r e n6u dai hQi khdng chon thi
Chrl toa se chon nlli:ing ngudi d6. 56 thrnh r icn ciu ban liim phiiu khong qu6 ba nguoi.

-1. Co do11g ho+c dQi dign dugc u) qu) 6n <16n dq Eei hoi d6ng c6 d6ng mu6n c6 quy6n cldng kli
nga), vi sau d6 c6 quydn tham gia ra bieLL qu)et rrgc) tqi dci hoi. Chu toa kh6ng c6 ffiich
nhi0m dung dai h6i dd cho c6,dirng ddn muQn ddng ki vd hiQu iqc cira cric dgt bi€u qu),dt da
tidn haurh truoc khi cd cldng c16n mu6n tham du sE kh6ng bi dnll hudng.

4. Chu ticlr lloi dong quan tri lom chu toa cdc cu6c hop do II6i ddng qudn tri triCu tep. Trudng
hnp Chu ticl- \bnl mJr luiJ rrm rhji nirkhanjn; lrm \ iic rhr crc rharr\ rien H,.i JinP
quen tri cdn lai baLr mot nguoi hong sd ho lim chil toa cu6c h9p theo ngxyen tac da s6.

Trudng hq! kh6ng tiu dugc ngudi laLm chir toa, Trudng Ban ki6m soit diSu khien d€ D.+i

h6i rl6ng cd r16ng biu chu tga cuoc hQp troig s6 nhihg nguoi du hop vii ngudi c6 phi6u b6u
cao drat faim chir tQa cuoc hgp.

Trong cric trr.rdng hQ? khic, ngudi ki tCn t €u tip hqp Dai hQi d6ng cd rl6ng.diiu k}ren
cuQc hgp D4i hQi d6ng c6 d6ng biu chu tga cu6c hop vi ngutri c6 s6 phidu bau cao nhet
duqc cir lirn chir tga cuOc hqrp.

5. Qu)et dinh Ltrra ChiL toa ve tlnh tg. thi tuc hoic cric sq kiQn phdt si1rl1 ngoii chuong trinh
cu.r Dai hoi djn;.o dong se rn-ng .r.rh phdn quret cro r,hjt.

o. ChLtolrDjh"' J.r.tg co dong co lh. \oirhopdli hii yal ,rtrongtruorghcrJ'o:rc.,Ju.u
d+i bi6u cnn thi6t d"!n m6t thoi di6rr khic vA tai mQt clia diSm do chri toa qul Et dirir rta
khong can lai 1 kiin cua d4i hQi niLr nhan thay ring (a) cic thdnh vien tham du kh6ng thd c6

cho ngui thuin tigr o dic diem to chric d4i hQi, (b) hdfi vi cna nlir1g ngudi c6 m(It lim mit
trat tll ho+c c6 kha nang lirm mdt tlit tp cua cuoc hep ho4c (c) sLr tri hoan 12r ci[ rhiet ,li cac

c6ng vi€c cua dai h6i duoc ti6n hinh m6t cnch hirp 1Q. Ngodi ra, Chu 1oA d4i.hQi c6 th6 hoen
clai h6i khi c6 su nh6t tri hodc y6u cAu cira Dai hdi ddng c6 ddng da c6 dir sd htong dri bieu
Ju hop can thiEt. IhJi gi.u hoiu toi da kh6ng qu6 ba ngAy k0 tu ngdy drl.dinh khai mAc dqi
hQi. DAi hQi hop l+i se chi xem xil ciic c6ng vi€c 1€ ra de duoc girii quydt hqrp ph6p tai clai

h6ibi t hoan ffu6c d6.

7. tiulng h9? chu tgaioanio4c t?m dimg Dai hoi ddng c6 d6ng trzii v6i qul dinh tai uroitr 6

Di0u nny, Dai hQi d6ng c6 d6ng b6u mQt ngudi khdc tro11g s6 nhing thinh vi6n Lham dg d6

thay th6 chu toa didu hinh cu6c hop cho d6n 1ic k6t thtc vi hieu lqc cic bidu quy6t t?i cuQc

hgp d6 kh6ng bi dnh hLL6ng.

\
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lJ. r h. ro:r(uddai hoi I'o.r. .l'Ul,r oar .roi co rh. ii| h:r rcrc horr d,'n! md ho.r.r1 ,-n r,t
d6 di€u khi6n Dai h6i d6ng c6 d6ng mait cech h(m 16 vi c6 trqit tq; ho+c de d+l h6i phan 6nh
,lt nc rnor.t -nuin iia Jr .ir tharr d.r.

q. llci dor c.luarr tri co tli ]du uiu .:r. i,i Jon., ho.rc dui ,licr .lrr,.i.' u) .t'rlir rh rm du Drr hoi
dong r:o dong chiLL sr.r kicrn tr3 hoir caic bien phlp an ninl md HOi ddng qutulti cho ld thich
hop. Trudng hgp c6 c6 d6ng hoac dcL dien dugc ul qulen.klong chiu lucn thu nhirng quy
dinh ve kiem ha hoi! cic bien phip an ninh n6i ten, Hoi d6ng quan tri sau khi xem x6t m6t
cich cai trQng ct) the tu ch6i hoac truc xuat c6 d6ng hodc d+i diqn n6i tren tham gia Dqd hQi.

10. Hoi dong quan trj, sau khi dd xon x€t rn6t chch can tong, c6 thd tien hdnll cic biQn phAp

oJoc Hoi oone qu"rr rri cho l: rhich I'ap di:

a. D.euch r'h50ngu,'i comar rd' dia diinr chinh h,,p l)ai hoi dorg.ndort,:

l'. tsdodemsnroii(hurroi rg-roi con'ar rai tli.rdicmdo.

i. lao diiu kidrr cho cu uin; rhanr dL (hoic li;p tuc th. m dLr) dJ; ho .

H,',i .ling qucn rri co.rJln q rrcn rhrr Jii niun;' l'ien nhro niu r'an r5 ap dun; rit .a uru
biCn ph6p n€u Hoi ddng quan 1d Lhey can thi€t. Cic bi6n phip ip dung c6 fie l r cap giay
vio cira ho4c su dr.mg rhilrg hinh ihi! llra c11qn k1l6c.

11. Trorg truong hqp tai Dai hqi dong cd d6ng c6 6p dung cdc bien phip n6i tren, iloi ddng
qu-n tri kli rac d:r,\ die dicn oai hai co thi:

c Thong bao rang dai hoi si duoc ti€n htulh tai dia diCm g1i trong thdng bio ve cht toa dai
hQi sc c6 nlAt tqi d6 ("Dla di6m chinl cua dai h6i");

b. Bo hi, to chuc di nhung cd dorlg hoAc dai di6n duoc u1i quy€n kh6ng du hop duoc theo
Diiu ^roan ri1 hu:rr nhirng ngroi rnujn thdm Eia o did dicm Lhrc rui Dir J.irn chrni
cira dai h6i c6 the d6ng thoi tham du dai hoi;

I hdne "ao 
,,i ri.:c ti chrlc uai hni khunl cin ndu rhi ti;l nhirns bi;n phip lo (huc lhco

Di€u khoin niy.

12. frong Diiu li ncy (tru kli ho3n cinh yeu ciu khic). moi c6 d6ng sc duqc coi ld tham gia dai
hQi d Dia di6m chinh cua clqi hQi.

ll rng n.iDr aong r) phai ro chuc Dai h6i d6ng cd d6ng it Dhat mot len. Dai h6i ding c6 d6ng
rhrorg niin l\,np Judc r.i (hii duni hrnh rlruc la1 1 kicr bir'g rar b.Lr'.

Diiu 20: I hdng que qul ir dinh cin Dqi hrii ding cri ddng

l. \!hr qu)ir li ndi dLrng sau J:) Juu( lhurg qur ndu Juoc.o.o dong dai diin rt nhr,t n5oo

t6ng s6 phi6u bidu quy6t cira t6t cri c6 dring du hop t6n thdnl.

:) T oai co pl.ir r ir tnnF .ri co phrir c rd ..mg loai:

b) Thay d6i ngi , nghd vd fnh vuc kinh d"unb. sia Joi r i ho sung DiEu li cong ty;

c) I ha\ dur (o .'au ro chuc llLrin l) cll.rg l\:

\
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d) Dq 6n diu tu hoqrc b6n tdi san cd gi6 tri birrg ho.rc lon h.flr 15"o tons lrJ tr1 tdi saLn duqc ghi
trong bio cio tdi chinh gen nhet cua c6ng ty;

d) I o chuc lxr. grxr tllcLiongt);

e) Crc v:ln da khdc do Diiru lf cdng ty quy dlnh.

2. Cic nshi qulit khai dugc thong qua khi duqc s0 c6 cl6ng dai di€n cho it rfiat 5lyo t6ng s6

phi6u bi6u quytlt cua tit cd c6 ddng du hop tin thinh, trir truong hqp qu-v dinh tai kho:in 1 vd
khorill 3 Dieu niy.

I Viqc biet qure. oiu rhrnh riin Hii d,;ny quar ui \a Brn kiin.u"t phri thurc hi.n .hco
ptruong thuc biu d6n phiilu, theo d6 mor co dong co tong so phieLr breu quydt tucrng fng vrii
t6ng s6 c6 phan sd hiru dran voi s6 tlrdnh viCn duoc bau cua ll6i d6ng qudn trj holc Ban ki€m
soir vai cd ddng c6 quyen d6n hot ho4c mot phdn t6ng s6 phidu b6u cira minh cho mit hoic mQt

sd r,'ng, clr vien. Nguoi trung cu thdni vien llii ding quAn tri hodc Ki€m soat vie11 dugc xic dinh
theo s6 phieu bau tinh tir cao xu6ng thap, bdt deu tu ung cn vi6n c6 s6 phi6u biu cao nhet cho
dEn Lhi ,Ju s; thJni \ idn qul dirfi 1ai Di6u le c6ng ly. Trudrg hop c6 tLt 02 ttng cu vi6n tro 16n

J-r cunc si prrdu bju, nlu n-h-u cho .hinh r iir rutr crn!,ctr:rHui dnn:oranlri ho,rB:rnkiim
sorit thi se den hinl,ba! 1+i trong s6cac img cir vi€n c6 sd pli€u bau ng.u1g rhau hoic 1Ua chqn
theo tieu chi qu_l-' che bAu cu hodc Dieu l0 c6ng ty.

Diiu 2l: Thim qu16n ra th6 thic liy i ki6n c6 tl6ng beng ren l-rrin d6 th6ug qur

qry6t.llrh 
"iiu 

Dqi hQi tl6ng c6 d6ng

Thim quldn \i th6 thuc 1a1 1 kiel cu d6ng blng van ban dC th6ng qua quyCt dinl cia Dpi hQi

ddig c6 d6ng duoc thvc hien theo quy dinh sau dAy:

1. Ht,i do[g qujr hi co quler h1 1 kien cO ddrg bing vao bin d€ thdng qua quydt d]nh cria
DJ. hoi oon! c" dong o-L clr luc r'-o. brt ct' r,lr di gi nerr rcr rlril cir' tl-iir ri 1..'i rl- c,rr
.ong t1 ng.'.ri .n"nhung nni Jung qu1 dinh r. idiiu la I .ua diir li n: ).

'. lloi dongqui n rri phai .hucnbi phicu lir 1 kiir. dLr lhro qJ\ir Jinn c.r.r Dai hgi dor',,.c
dorrg ri.rc r"i li.:u giri trrnlr tlu th.-ro qulir Jini. Phi<u lry I kidn ke.n thco du thao o r.it
dinh vi tii li6u giii trinh phniduqc gui bing phuong thirc bio dim d6n dugc dia.chi thudng
trir cia ti11g c6 dong chem nhAt 10 ngdy truoc thoi han phei goi lai phi6u l6-v ]i kidn;

r. Plreu i.l\ ) k cn plrrr co cdc nor dJrl clru )clr \1J Lla):

a. 'I€n. dia chitru sd chinh. s6 vi ngir cip Ciil chung nhirn dang k1 kinh doanh, n<ri ciing
ki kinh doanh cira c6ng ly;

D. lvluc orctl lc) y Kren,

. Ho. tin. dra ch. thuong tru. quoc rich. "u uir) (hmg minl IhJn dir . Hi cn,iu .ruic
chL.ng,thuc cA nhan bgp ph6p khdc cua ctr d6ng li ci en; ten, dia chi thLrong t1u. quoc
tich, s6.quy6t dinh thdnh Iep hodc sd ddng kj, kinh doanh cua c6 ddng hoAc dai djdn thco
u1i quydn cria c6 d6ng li t6 chuc: s6 lucnrg cd phen ciia timg lo+i l,ar sd phieu bi6u quy€t
cira c6 d6ng;

u Vin J; can lir j lic r de Lhonl qur qt ri. Ji.$.

e. Ph.rn..rrbieu1rc l'rngn r i'r:rr',. J.rrglrn rl-r .ikirr!cuf k(

//i
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4.

5.

li Thrri han phii giri vE c6ng ly phi6u lAy j ki6n dd duoc trd loi:

g. Hq, ten. chil ki cia Chih lich H6i dung qrLan rri h.ac nguoi dei dicn theo phaip luet cua
c6ng ty:

Phieu lj1 _i liel1 .li duqc tui loi phri u6 chii ki cua cd d6ng laL ci n]lan, cira igudi dQi dien
,e,' , 1 qulin lrorc ngUo dri oi9 r rh(o rrhap Ia cr.d co dong la ro chirc.

Phreu 1d1 y kien gui ve cong t) phci dugc dtmg trong phong bi d6n kin vi kh6ng ai duoc
quydn md tnroc khi ki6m phi6u. Cdc phi[u lir \ licn qLri vc Lo]rg tv sau thoi han de xec
dl11h tai noi dung phiCu lA1, -{ ki€n hodc dn bi mo d€u kh6ng hcrp 16;

Hgi dong quan tri LiEm phieu r i lap hi6n ban kiSm phiSu duoi sn chung ki€n cta Ban ki6m
.oar ho..c.ua eu utrnp *Jlr-rn,'njm I'iL chlu \u qLdn l\ ca\r13 t). Biin ban kiim p\iirr phai cr-r

c6c n6i dung oht y6u sau diy:

r. Ter. dir chi trq so chinll, so \ang;ycap Gi6y chung nhAn ddngklikinh doanh, noi ddng
k-"' kinh doanh;

b Murcdr.h r. cac rrrdir"n Iir l krindcthongqurq.rrirJinh:

c. \o co oons r.li rdng so phiiLr biEr qu)c. d; Lhxm -.J bi;L qu1it. rrong do ph-n bier "o
phier l'ieu qurir h.p lc ra .o breu qurir Lhong hrn.e. kdnt theo pnu lqc drnh.rch co
d6ng tham gia biBu quy6t;

d. Tong so phiEu trin thinh. khong til thinh vd kh6ng c6 .i ki0n d6i voi tiing vdn d6;

c. Cic quy6i dinh de duoc th6ng qua:

i Ho, t6n, chiL ki cr:ra Cht tich 1l6i ddng qudn tri, nguoi dai diCn theo phep Iuet cira c6ng
l\ \. cuJ nJlrrr tr:lm sJl Krern flreL.

Cic thinh vi6n HQi d6ng quin tri vi ngu<ri giiLr sit liim phieu phJi ljsn d6i chiu tnich
nhiErn \ a tinl1 trung thuc, clrnh \ac cira biCn ban kiem phi€Lr: 1i6n d6i chiu trich nhjem
vi: cric lhiQt h4i ph6t sin11 tu cic qu)it dinh dtoc thong qun d" kiem phidu kh6ng trung
thuc, kh6rg chinh xdc;

Bidn bal kjcrn phieu phdi duoc gui dcn cric c6 d6ng hodc dang trCn lvebsite c6ng ty trong
rolgnuoi 'an r'3r1. kdtunlal kit rlrLie Liernphieu:

Phieu lj1 . kiin Ji duro. lra loi. biEl ban lj6m phiiu. tnin rar rrghi qu\et di Jrruc lhing
qua vi tdi liQu c6 lien quan gri kem theo phieu ]d1 j kiin deu phai duoc luu giii tai tru sd
chinh cila cdng t,v;

Quft a;,',t', duoc th6ng qua theo hidl thuc liy j.kien co ilong bins \an ban c6 giA fi rLr

qulir dinl- duoc thnng qu" raicuoc hop D.ri I'oi dong co tljn:.

o. Qrriir dinl, dr''i hinh thuc li1 r kicrr oir,g ron ban tlrr quld. din r cia Dri ngi dong co d.'ng
o'uoc thi)ng qua ndu alroe so cc, ddng dai di6n it nhat 51% t6ng s6 phiou bieu quyet tin
fienh.

7
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Diiu 22: Bi[n ban bop Dai h;i dong c6 ddng

1. Cuoe hop Dai hoi Jor; rt, tlong phai dugc ghi bi6n bin viL c6 the ghi am hoic ghi vi luu giir
a.Ioi h,nh r\u. J in rJki..c Bie.lb:rnphai drro. Jpban,,icrg\ic. (o lhc.qp tl crr(rrrr
rieng Ailr iJcocJ( nni dLUrgchL)dLr "auJ.,\:
a. T€n, dia chi tru sd chinh. me s6 doanh nghi6p:

b. I lroi 3.cn ra dir dicnr hop Da. hor Jjn;.j Jung.

c. Chuong trlnh hop ,,i n6i dung cu6c hop;

d. lle, tCn chu toa vd thu ki;
e. Itm Lit dien bien cugc hqp ve czio i kien ph6t bieu tai cu6c hop Dai h6i ddng c6

d6ng vd tung vdn dd trong chuong trinh hQp;

f. So ro rlong r a tong so phidu bi6u quy€t cua c6c c6 d6ng dq hgp, phu luc dan11 sdch
d:lng k\ cu ding. olJ dien ej dong dLr hop roi .o co p.tan vi.i phie" oJr .ronp
frrg;

g. Io11g so phiiu biru qulct d6i vc,i tiiDg vdn dd bicu quydt. trong d6 ghi rd phlr(,u
thirc bidu quy6t, t6ng s6 phiiu hop Ic. kh.rng hrrp.l.". tan thinh. L:hdng tdn tha!1rll vi
kh6ng c6 i ki6n; ti lC lr.rong img trCn t6ng s6 phiCu bidu quyet cira cd d6ng dr; hgp;

h. C6c vAn d€ cli duoc th6ng qua vi ti le phi6u bi6u quy€t th6ng qua tuong rirg;

r. t lurlj clL chu tna r,r hL'k).

Bien bin duo\j lcp bcng tiing Viet Yi tiCng Anh deu c6 hieu 1uc phip li nhu nhau. TrulDg
hgp c6 sU ki6c nhau vd nQi dung bi6n b:n tieng Viit r j tJdng Anh thr noi dung trong bien bdn
tieng Viet c6 hieu luc Ap dr.tng.

2. Bi6n bdLn hop Dai h6i cldng c6 ddng ph.ii duoc 1ap xong vd th6ng qua tru6c Lhi k;l thrLc cuoc
hop. Chr'r toa vd thu k! cu6c hop phai chiu traclr nhiim licn <loi I e tiLrh trung thqc, chidl x6c
cira n6i dung bi6n ban.

3. Bien ban hop Dai hni Llong cn dong phii duoc c6ng b6 trCn trang th6ng tin die11 tu cila C6ng
l. rroncrhni hanhai muoi binr24rliohcacgui cholril cr crc co do.tg lrong thoi ncn rrrrcri

lz,nr ll5) ngir li ti np:rr Lrr lhuc cuic hop.

4. Bien ban hqp DAi hgi ddng c6 ddng duo'c coi la b;ng chLnrg xdc thlre r d ntrr-mg. c6ng viQc di
duoc ti6n hdnh tai cu6c hop Dai h6i d6ng c6 d6ng trit khi c6 i ki6n phan d6i vC nQl dung
biSn bAn duoc dua ra theo dirng thir tuc qu-v dinh trong vdng muoi (10) ngdy kd tu khi gili
bi6n bin.

5. Bidn bjn hop Dai hoi dtrng co llc,ng. phu luc danh s6ch cd d6ng ddng ki dU hap kdm chli ki
cila c6 d6ng. van ban r:il quydn tham du hop vi tii liCu c6 Ii6n quan phai duoc lrru gill t?i tm
so chinh cua COng ty.

Diiu 23: \ iu ciu hrir bd qul dr tlinh cira Dai hii dring co d6ng

Trcnr' tlrcri hEn chin rr)Lroi rga\. ki tu ngl nJrjn Ju,7e biin ban hon D,r hdi dong co dolg lo,tc
bidrr b"n lit qua Lidrr ph'iu lar 1 Lien Da. hoi Jong co dony. .'i dor:. tl . nl- \ icn I lii Jo.le
qucn tL l ang giiim dn!. Bin kiem soxt c6 quyen ),€u cAu Toir 6n hodc Trong tdi xem xit, huy
bo quy6t dlnh cira Eai h6i d6ng c6 d6ng trong cic trudng hqp sau 1161:

l. l rioh tu vi thir tuc fieu tap hqp Diri hoi .long tJ dong lhong tlruc lricn dtng theo qu], din11

cira ph6p luat l,ar l)i6u 16 c6np tv;

,

1
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CHUONGVII

HOI DONG QUAN TRI

Di6u 24;

tri

Ung cii, tI6 cii, thiDh phin vir nhiQm kj cia thirnh vi6n H6i tl6ng quAn

,3

:(
Cr

IT

l. flng cii; dd crl thinh vi6n HQi tldng quiin tri
1. I Tnidrg ho.p da x6c alinh duoc trudc Lurg \ icn. thong dn Len quan den cac ung vi€n HQi
d6rg quai tri dugc dua vAo tii li6u hop t)ai h6i d6ng c6 d6ng vd c6ng bd t6i thiCu muoi ( 10)

ngd), tuoc ng,!y khai mac cu6c.hop Dai h6i d6ng c6 d6ng tr€n trang th6ng tin di,An ltr c[ra C6ng
r) de co do.rg co \e nm hi-r r. cac ung ' iin nar truoc kh' h,, phii r. llrp 

'i6n Hari dolgqual
trj phxi co carn kit bang \ an brn \ i tinh trung lhpc, chinl xric vd ho-p li ciLa cic th611g tin ci
nl_. n droc conJ hU r.r phai crm ket thrc lriin .rJri(rn r.u rrror ccch trurp lhuc ncu dro. hirr i.Lm

thanh \ ian Hoi dong qudn tri. Ihong tirl ten quan den fng vi6n ll6i ddng qu.in tr! duqc c6ng b6
bao gdm cdc nQi dung t5i thi6u sau dAy:

a. llq ten. ngi-Y, thing. nim sinh;

b. Trinh cl6 hoc vdn;

c.T nh d0 chuyen mdn;

d. Qu, trinl1c6ng tAc;

e. Cac cong t1 ml mrg vlin darrg lrin1 glir chilc \! thdnh viin llQi d6ng qudn tri va! cic chirc
danh quriLn ]j,ki6c;
f. Bco cco danh gia r i dong gop cira img vi6i cho C6ng ty, tollg tludng hcp ring vi€n d6 hi€n
dang li thinh viCn H6i ddng quan lri cua Cing ty;

g. Cic ioi rch co .'er. qlr:rn lui Crrrl t) , n;u (rr.

h. Hq, ten crh c6 d6ng hodc nh6m c6 ddng dd ci Lmg vi6n d6 (n6u c6);

L. Lac tnong tm l','uc (nelL co),

1.2 C6c c6 d6ng nim gifi c6 phin ph6 th6ng trong thdi han li6n tuc it nh6t sru (06) thing c6
qur en gop .o qur - n b.iu r1u1dr di Ji crr cju rnl r ien Hoi don3 qu:rn r-i. { o ding hoic r$onr (o
dong nan1 gii loi thierL 109 o tong so co phatl c6 quyCn biCu qu,vCt duqc de cu m6t (01) irng vi6n;
rren l0oode.rdlroi iuno dlrflc dc cu.oi d. hxi \Ulrung\:dn: ru iU'o dcn droi :0o o drqc di cu
toi dJbx(U.irrng\'en: tu 5oo, ddn duo rr5", dlq: de c-r roi da bor, r0,l r u rl \ ian \u n;L rr
65% tro lCn duqc dC cu di s6 ung vi€n.

l.i TruLmg hqp so hrgrrg ung r iel1 Hgi d6ng qudn tri th6ng qua d6 cu vi ung crt v6n kh6ng drl
5(l .uLmg (in thiij. ll.i dongqu: r r i duonp nh . nr co rl,c dc c.-t rhi'nr ung cu \ iin hoi. lUinu.
d6 cu thco ccr che ilutrc C6ng ty quy clinh tai Quy che nQi b6 vB qutin tri c6ng ty. Thil tr..lc Hoi
rlong quan tri dLLoIg nligm gioi thifu Lmg vi6n Hoi dong quiLll tri phii duQc c6ng b6 ro rdng l,d
ph:ii duoc Eai h6i ddng cd d6ng th6ng qrn lLuror khi tiin hrrfi di clr iheo qu\ dinh phip luet.

2. Thinh phin ra nhiin) kj cu:r thanh riirt I loi d6ne quir tri
lirlt2 25.i'16 ,*1!-kA"/
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2.1 56 luong th,u* vi0n I I6i ddng qudn tri li siu (06) nguoi. Nhi6m k! cria H6i ili,ng quan tri 1a

nlm (05) ndm. Nhienr kj cua thinh vi6n Il6i d6ng quan tri khdng qu[, ndm (05) ndm; thddr vi6n
H6i d6ng quin tri c6 the duoc bau lai v6i s6 nhidm kj,khdng han ch6. Hoi d6ng quin tri c6 tho
duoc chia thinh hai nh6m: m6t nh6m vdi khodng t6i da 2/3 thdnh !ien, m6t nh6m voi khoing
ttjl ihidu 1/3 thifi vien. Hai r6mc6niiimljleehnluuru2d;nInam.Nhi6mkicr]athdnlr
.ier Hor dung qurn lr,. v;n Uiong quJ ' njm lung.n.r.r[] \icr Hvi Jurgquanrri kJr.rng driu
htul] phai chi€m it nhnt mot phio ba (1/3) t6ng sd thaoh vien Hoi d6ng quan td.

2.2. Ilinh vien Hoi dong clurn ui khong cdn tu cdch thiinh vjon Hoi d6ng quar tli trong cAc

trudng hqp sau:

a. Kh6ng di1 tu ceoh liim thinh vi6[ H6i duDg qudn lri theo qu) dintr cur Luit doani nghiep
hoac bi luat phdp cam kh6ng dugc ldm thdnh vien HOi ddng quin 1Ii;

b. C6 d(m tu chnc:

c. Bi r5j loan tim thir vd thdnh viOn khic cru Hoi dong qrLan tri co nJrirng bing ching chuyen
mdn chung to nguoi d6 kh6ng cdn ning luc hinl vi;

d. Kh6ng tharn du cric cu6c hop cira H6i dong qu.n 1ri trung \ ong sru (0h) thdng li6n tuc. trii
truong hqp bdt khri kh6ng;

e . leo qJ)Er .lirr-h cua D:j hor donS e" Jon;:

I Cung cap th6ng tin cd nhAn sai khi gui cho Cdng t), voi tu cach ld img vien Hoi d6ng quan t{;
g r :rc.ruong hoT niJc leoql) drnlcuaphip l'r.lt 'r Dieu liral.
3. Vi6c b6 nhi€m thanh vi€n H6i ddng quun tri phai duou cong bo Tlrong tilr theo cAc qu,v dinh
cira phtip luiit v6 chLing khoan vd thi trudrg chfng kho6n.

4. ll . d- \ ien Hgi dongquar tri cothildongphri Id.odongcuaCongr).

Didu 25: Quydn h4n vi nghia v+ cia Hgi tl6ng quen tri

1. HuLrt don{ linb Lloudr \ i cac cong \ iec cia C6ng ty phiLi chiu su girm siit vi chi dao cria lloi
d6ng quan tri. Hoi d6ng qudn tri lA co quan co ddy du quydn han dC thuc hien cic qu)in \ a

nghia \u cua COng t) kh6ng thu6c them quy6n cua Dai h6i d6ng c6 d6ng.

2. Qul dn r j nghic v1L ciLa Hqi cldng quan tri do luAt phAp, Di6u le c6ng ty vi D4i hQi d6ng cd
done qu1 drnJr Cu rlrc. I loi d;nu qurn lri cn nlJrrg qurer han rr ngnia r u s.ru:

e. Qul et dinh chiEn luoc. ke hocch phit tli611 ta.mg hqLn vA ke hoAch kinh doanh hdng nAm cua
C6ng ty;

b Xic Jirfi .cc muc l.iu ho-r dirg Ir;n iJ sL, jJc rruL li;J chier lLroc dLrnc D.ri hoi dorrgco
c16ng th6ng qua;

c. Bo nhiem \ a miin nl1iem, k, ha? .long, chem dut hop d6ng d6i vdi T6ng gi6n ddc. nguoi
didu hinh khdc vi quyiil dinh muc lucmg cria ho;

J. CiJrn:'al. chi dao Ton; girinrJ,ic ri nguai dicu hrr lr l\ar:
e. ( i:.iqul;j cic kh er 1"icr dCo|gr) dor roi nf'ri..dier}:rnh.luan\nulricl-c'irgnhuqulir 

.

clinh lua chon dai didn cia C6ng ty dd giai qu),Ct cdc vAn dC ten cluan trii cdc tht tuc ph6p 1_v' c16i

v6i ngudi di€u hinh d6;

1. Qul it dinh ccr cau to clrirt cue Cong ty, r,igc thddr lap c6ng ty con. lap chi nhiinh, \'5l1 phdng
clai di.An vi vi6c girp v6n, rnua c6 phin cua doanh nghiQp khdc:

!
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g. Dd luit viec t6 chuc lai hoac giai th6 C6ng q,;

h. Qul it dinh qul che n,,,i bo r i elucn tri c6rg ty sau klii dlro-c Dai hoi d6ng cO ddng chep thuan
lh,'n! qur hi;u qJ- dc oJtr \( co dong:

i. Duyet chuong trinh, n6i dung tdi li€u phuc \ u hol Dd hoi dung utr tlun3. tugtL tip hc.rp l)ai h6i
d.nr (. d.rg hu.( ..i1 1 krdn oi Dri hoi dong, o dong thon; qt.r qurr.t dirh:

j. DE x.rrt mt. (o rLc \dng nin: qL\dr dirh rh.i nrn ra tnu ruc 'ra ri tui:

I ltirrrc c:. ltui coplr;1lrat h:[hrrtong.ncophinlh- h;r.h theo 'ung lu:ri:

L Di xLrir r iqc phat hbnh rrJi ph iu (hu) in dui r i nor f'hier kdm chu rg qu] in:

n. Quter Jinh !rx chrn 6rn co phic.r. rrJ' nl iiu Irong rrufl t h,,p Ju.r. Dai hor dong Lo dong tr1

qLryerl;

r. lflrl bro(a.'r:ri cl-rnll n.]m dj duoc ki6nr .oM. bdo (Jo qrr.rl .ri(o.rg l) lcnDai hoi J,,ngc,'
d6ng;

o. Bdo c6o Dai h6i cl6ng cd d6ng vi6c Hui djLrg quin tn bo nhiEm Tjug gJim d6c;

n L xc quJ cn \ 3 ngnra \ u Khac (neu co)

j. xhurg r ir oi :ru da] phri dLroc Hoi dong ql]arr ri lhe chLrtur:

a. Thdnh lap cAc chi nh6nh hoic v5n phdng dai diQn cia C6ng t1:

b. Thanh lap crc c6ng t), col1 cua C6ng ty;

c. Trong pham vi quy dinh t+i khoan 2 Dieu I49 LuiI docnh nJhiip \ a tru truorg h!,p quy dinh
tai khohn 2 Di6u 135 vi khoan 1, khoan 3 DiCu I62 l-uat doanh nghiCp phai do Dqi h6i d6ng cd
dong phi ehutu, Hgi dong quarr tri clu) it din11 r,idc thuc hion, sua d6i vi hriy b6 c6c hol d6ng
cia C6ng 1y;

d. Chi djnh vd bei nhi6m nhirng ngu<ri clucrc C6ng ty uy n1li6m ]i dai dien fiuong m?i r,2r l-u4t
su cira C6ng ty:

e. \riec vay nq vi viec thuc hien c6c khoan thd ehcp, bjo tlanr, hao linh \ a boi thuamg cua C6ng
ty:

I Cic khodn diu tu kh6ng thuQc k6 ho+ch kinh doanh vii ngin s6ch vuot qu6 10.000.000.000c1

(m u t}i tj dL,ng viet N xnr) hoec cac khoiin diu tu vuot qu6 10% gi6 tri ki: hoach vi ngen s6ch

kinh doanl hang ldn;
g. Vi,;u mua hoac bin co phan, phan r oD g6p tai c6c c6ng ty khec cluo-c lhidr lap o' Viet Nam
hay nudc ngoarj;

lr. vii. J;nh iir rii sxr gof' \iro ( ong 15 l-hong p\ai barlc ricn trong d<rr phir hanh co plriru lruic
trdi phiCu cira Cdng ty, bao gdn viLng, quyOn su dung dAt, quydn so hftl tri tuC, c6ng nghe va bl
qulCt c6ng nghe;

i. Viie mrLc lqi ho4c thu hoi khdng qui 10% t6ng sd c6 phan cira timg 1o{ di duqc chio bdn

rrong nrLror hri (l') tl-. n,::

j. Q rer d.ni !ii nrul lJi hoic .hu hii co phxn cuJ cong t):

l.t-rcrandclinhd,anl-h.ricgia.rdichm;HL,i oonlq,r)Et dinhcar plrri c.r.uchapthurt
trong pham vi quy6n hzrn vi triich nhi€nr crla minl.
,1. llQi dorlg qudn tri phai brio cio Dai hdi d6ng c6 cl6ng vd hoat dong cua minh, cu th6 lii vi6c
giim s6t cua H6i ddng quan lri d6i v6i T6ng gi6rn d5c vd ngLLdi didu hdnh khic tong ntun t,Li

chinh. Trudug hgp Hoi cl6ng quiln tri kh6ig l lrh bdo c6o 1en Dai h6i ddig c6 d6ng, b6o ciLr trii
chinh nim cia Cl6ig ty b! coi 1ii kl6ng c6 gi6 tti l,i chua duoc H6i d6ng quan trj th6ng qua.
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5 Trir khi phip lu6t vd Di6u IQ qLry dini the. Htri don;: q uaLr tr i .o thi u1 qu1 in cho ntrdn vi6i
cAp du6i vi ngudi cli6u hdnh khic dai di6n xi lli c6ng vi€c thay rnet cho C6ng tv.

Didu 26: Chn tich HQi tl6ng qunn tri

1. Dai hoi dUng cu dong ho+c Hoi doug quan tri phii 11ra chon trong s6 ciic thinh vi6n II6i d6ng
quin tri d6 biu Chr.r tich.

.2. Chu tlch llqi dong quar tri cu 11ghia vLr chuan bi chuong tdnh, 1ii lieu, trieu tAp vi chir taa

.uochoplloi d6ng q,rrn rri: chLr .o:.1cLroc hop Dai hg dong co don;. onn! tror co,dcqL\an \r
nghia r,u kh6c quy didr l+i LuAt doanh nghiep vir Dieu 16 nAy.

l. Lhu ttch llqi dong quan tri !o triich nhiem dam bao viec HQi d6ng quan tri giri bio cdo tdi 
.

chinh nhm, bdo c6o hoat doDg cira C6ng ty, beo c6o ki6m toin vi bao cro kiem tua cia I I6i d6ng
qJdn tri clro c;j Li Jong tai cuoc hop Dai hoi dong co dong.

4. Chu tich HOi dane qudn tri c6 th6 bi hii miin theo q-ul it dinh. cua Tloi dong quAn tri. Trudrg
hop Chu tich H6i d6ng qLran ld til chfc hoic bi b6i mi€n, HQi rl6ng qudn tri phii biu ngudi thay
the 1t'ong lhor hcn muol ( lu) lrgxy

Didu 27: Thir lao, tidn luong vi lgi ich khic cira Thinh vi6n HDQT

1. Thnrfi vi€n HQi ddng qu.i11tri Gh6ng tirrlr cic dqi diin dugc iL1 qtLyin.l duoc nlin thu lao cho
c6ng viec cia minl duoi tu cich ld thdnl vi6n HQi ddng qurln tri. T6ng rnirc thu lao cho I IQi

d6ng quant{ do D4i h6i d6ng c6 d6ng quyOt dinb. Khoin thir lao niy dugc.chia cbo c6c thinh
vi6n ll6i d6ng qurin tri theo thda thuen trong H6i d6ng quan hi hoic chia dCu trong trlrdrg hqp
kh6ng thda thu6r'r duoc.

.2. Tong so tidlr tra thu lao cho cic thiurh vidn IIoi d6ng quan trj (vds6tienthilao cho tiing
thinh vi€n) phai duoc ghi chi tidt trong b6o cilo tfiuong ni6n crla COng ty.

l. Thinh r iin Hoi dons quf,r tri nim gii? chic vu dieu hturh hoic fienh vi6n Hoi d6ng quAn bi
lim vi6c tai c6c ti6u bai cuLr HQi ddng quan lri hoac thuc hiOn nhiing c6ng viec khAc ma theo
HQi dtrng quan tri li nim ngoii phqm vi nhicm w thong thuong cua mot tlranh vi6n H6i cl6ng
quan tri, c6 the duoc tfti th6m thir lao du6i dang m6t l$oan tiCn c6ng tron g6i theo trmg lan,
luorre. lro.r hone. nhin rrim loi nhuan hoic du.ri hrnh lhLrc knac theL, qJ\et dil1r cur Hoi dinr
quiin tri.

4 fhuhrii.rHQi dorg q rJr, rr: ci q rlin d-roc thdnl rocn tit cr ei" rhi plriJi lai.in.ori.ac
khodn chi phi hqp lli kh6c mi ho dii phii chi trii khi thqc hien ff6ch nhiQm thinh vi€n IJ6i d6ng
quin tri cria minh, bao g6m ci cric chi phi phit sinl trong viec t6i tham dq cic cuQc hgp Dai h6i
ddng c6 d6ng, Hoi d6ng ctuAr ti hoAc c6c ti€u ban cua HQi d6ng qudLn tri .

Diiu 28: Cic cugc hqp cua Hgi ding quan tr!

1. lruolg hqp llqi dong quan lri bdu Chu tich thi cu6c hop dau dCn cua nliQm k! ll6i d6ng
qu:n rri di hriL ( hu liJh ri ra cJi oulir Cinlr khrc thuie rhjrn qulin pl ai dLroc riin h rrl,
trong thdi han biy ngiry lirm viEc. k6 tu nga) ket ltltic biLL clt Hoi dong quan tri nhi6m.k.i d6.
( uoc hQp nJ) do thmll rien c".o phietr,biu cc.r nlat tliiu t;f. lrujnr, hop.u nJlieLr hon
mdt thturh viCn,c6 s6 phi€u biu cao nhat vA ngang nfiau thi cic thinh vi6n da bau theo
nguyen tdc da s6 mot nguoi trong s6 ho triCu tAp hop l l6i d6ng quAn tri.

1. aac cuoc lop rhuong kj. ( hu i.h Iloi oong tlurr rri ph:i trieu rip cic cuoc hop lloi dnnp
qLrin tri, Iap chucrng lrinh nghi su, thoi gian r a diu diim hop it nhit ba) ngiy tru6c ngiy hop
Jrr (.sn. ( ltu lr(11 (u llte llleu tap Ltop D.rl hl hiI ndo tna) ca ll'(1. rutuIp rl nn.,l la mor qLr)

phni hqp mQt 1nn.

I
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3.

4.

5.

6.

9.

8.

Clic cu6c hop bat fiudrg. Chir tich phai trieu tiip hop Iloi d6ng qu.fi t1i, khdng duc,c tri hoan
neu khong eo 1) do chmh dcng. kl1r mot trong s6 cic ddi tumg duoi ddy dd nghi bdng vdn
bJn r inh bA\ rnu. d.(h cu.,c lop rr ci. rin de can borr:

r. l,', rg.ifundocd cu h) 
',h 

hoic it ntut n,n catrb.'qurn lj:

b. Hai thinl vi6n Hgi ddng quan tri:

c. L'hu tr(h FIur alurrg qucn tr].

J. B-rr kiem 'o-r nnac rl-. r\ \ i. r' doc lal:

Cac cuqc hqt llgi dong quan tri neu tai Khoan 3 Di6u 28 phii duoc tien hdnh trong thtii han

07.ngdy lirn vi6c sau khi c6 di ruit hop. Trunng hgp Chu tich Hdi dnng quin tri kh6ng
chap 1rhan tlieu tap hop theo de nghi thi Chir tich phai chiu tr6ch nliQn vi nhing thiet hai
xdL_v ra d6i vdi c6ng ty: nhirg nguoi dC nghi 16 chirc cudc hgp dugc d0 cap d6n o Khodn 3

D.er l8 co rhe Lr mr.rh rriiu rrp hL,p Hii Jongquanrri.

lrLror;hoDcol<r'crucLrrl.emloin\,indoclqp.t hu r:ch lloi dorgqu.Ln rri phai rridur"p
hgp HQi ddng quan tri di ban vd bao cao ki6nl tod11 vi titlh hinh C6ng ty.

Dic diem hqp. Cac cugc hqp Hoi dorg qrdn ti sc dugc ti6n hdnh d dia chi.da ding ki cira
Cl6ng t) hoac hiing dia chi khic d ViCt Nam hoic o n!r6c ngoii theo quyCt dinh cua Chu
tjch lloj d6ng quen tri vi duoc su nhat tri cia H6i ddng qurin tli.

'lh6ng bdo vi chu<rng trinh hop. Th6ng ba,r hop Hoi dirrg qual tr llrai du.jc giri tru6c cho
c6c thinh viSn H6i d6ng quiin td it nhat nim ngiy trLtoc khi t6 chuc hop. cic thiinh vien H6i
dong co the tr.r uhoi thong bJo mcri hop bing vin bAn vi viic tir ch6i niLy c6 thd c6 hi6u luc
hdi t6. Th6ng b6o h9p Hdi cl6ng phii durre tam bung \An ban tieDg ViEr \a phli th6ng bio
J:r) Ju chuon! rrr.$. Lhoi girr. Jia Jiem hop. lem theu n]lirg rji liiu ,Jin rhidr ve.$Lhi. 'tu]
dit sE durgc.ban bpc vd bi6u quy6t t4i cuoc hop Hoi ding vc cdc phiiu barL cho nhimg thanh
vi6n HQi d6ng kh6ng thd d1r hgp.

Th6ngt6o mdi 1r9p dur:c giri bing buu didn, fax. thu dien tir hoAc phuong tien khic, nhurg
phii bdo dam d6n duoc dia chi cua tirng thinh vi€n H6i d6ng qudn tri duoc ding ki t?i c6rg
ty.

Cac cuoc hup ciLL Hgi Jong qurin ri duoc tier ha r kii c6 it nhat ba phan tu (314) t6ng s6

thi[h vi6n HQi ddng quan tri c6 m+t truc t]ep lroac thon3 qua ngLror dni dign (rrguoi dugc uy
quyen) n6u dnqc da s6 thinh vjon H6i d6ng qu.in td chap thuan.

'Iiuong hgp klrorrg du so tlm r rieu dy hgp thco quy diih, cu6c hop phrii dugc triQu t{p ldn
thir hai trong thdi han bay (01 ngny k6 tu ngal du dinh hop tur thu Dhit. CLLQC hqp tdeu tap
len thir hai drlgc ti6n hinh n€U crj hon m6t nila (l/2) sd thdnh viCn Hqi c16ng qudn tri du hop.

iJreu qu) (t.

a. Tl.iI qu), dinll tai.Kloan 8b Didu 28, m.i thcnh \iin Hoi dingquantri hoQc ngudi aluoc

ui quyCn tnlc tiCp c6 mit v6i 1u c6ch ci dlan 1Qi cu6c hop H6i d6ng quAn t{ sE c6 m6t
phi6u bi6u qu-v6t;

b. Thinh ridn Hoi dung quan tri khong duoc bi0u quy0t r,0 cic hgp d6ng, cdc giao djch
hoic cld xuiL mi thanh vi6n d6 hoirc ngudi li6n quan tdi thdnh viOn d6 c6 loi ich vd loi
ich d6 lliu thuAn ho?c c6 th6 rniu thLrin roi lt,j r,rh Lua l i,n! t]. M, t lhanh vien H6i

T
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d6ng se kh6ng aluoc tinh.i:ro s6 lu,rng dai bieu toi lhitu tin thiat c,, mat d6 crj thrj t6
chuc mirt cu6c hop Il6i d6ng quan tri vC nhing cluyet dinh md thdnh vi6n d6 kidng c6
qu\ ctr hteu q t)(':

c. Theo qu,v dinh tai KIoAn Sd liiu 28. khr co r.in di fhlt cirrl tr,rn! mQt cuQc hqrp cira
H6i d6ng quin tr!1i6n quan den muc d0 1oi ich cua thinh vi6n H6i c16ng quen tri ho+c
li6n.quan tl€n qu16n bicu quyet m01 thinh vi€n mi nhilng ven de d6 kh6ng duqc giii
quyet bing sq tu nguyen tu bo quy€n bieu quyel cia thinh vi6n H6i d6ng quan ti d6,
.Ii"ng van de p}it,sinh d6 si duoc chuyen toi chir toir cuoc hgp !i ph6i qu,\.et cua chu
toA li€n quan ddn tat ci c6c thddr vi€n H6i d6ng quan tri Ltic se c6 gii td 1d quy€t dinl
cu6i cung. tri trudng hq! tlni.chat hoic phAD vi lqi ich cira thini viOn lJQi d6ng quarl

tri 1i6n quan chua tlugc c6ng b6 mot cich thich deng;

d. Thinh rien Hoi dong quin tri hudlg loi tu mot hqp d6ng duqc quy dlnh tai Di6u34.4a
riDidu't4.,lbcuaDidu.i.r.r':iduroruoi ic. ld rc\ darg ne trong hqp dong do.

10. C6ng khai.lgi Ich. Thinh vl6n lIQi ddng quur trj truc ti6p hoic girin.ti6p dugc huong Iai tu
m6t hqp d6ng hoac giao dich di duoc k1i ket hodc aiang du ki6n ki ket voi C6ng ty vi biet 1A

nrinh c6 loj ich trong o'6, sd ph6i c6ng khai bin chit. nQi dung cria quy6n lcri d6 trong cu6c
hop nra lloi dong quan tri ljn dau Li€n xem xdt vin d€ ki ket hoD d6ng hoic giao dich ni,v.
ll.dc rhanh rien nar co thi con! kiri J'iu Jo tz'i cuic hop cliu tidrr eua Hii dong qL'rn tlt
duoc t6 chfc sau khi thelrh viCn ni) biit Lang mrrrh co lor ich hoac sd co lcri ich trong giao
dioh hodc hq! d6ng lien quan.

11. Biau qu)dt d3 so. HQi dong quan tri thdng qua c6c nghi qu]et vd ra quyOt dlnh bing crich
uan &eo iti6n tin thirnh cua da s6 thanh r icn I loi rljng quan tri co m.rt ttrin 50oZ). Trudrg
hqp.s6 phiCu tan thi vi phin d6i ngang bdng nhau. 16 phidu cua Chri tich sE li 16 phi6u
quy6t dlnl.

l) Hqp rrin dicn rhoei noac ca( hrnh thuc lh: c. Cu,c hup c'rr Htri tljngquz,n lri (othetocruc
theo hinh thrtc nghi su giiia cric thAnh vi6n cna HQi ddng qua11-1ri khi tit ca hoac mi,t so

thdnh vien dang 6 nhing clia di6m khdc nhau voi di0u kiQn li rndi thirnl vi0n tham gia hop
oeu co The: ,

a. Nghe tirng thirnl viEn HQi ddng quan tri khic c ng tham gia f1r6r hiiu trong cuQc hgp;

b. Ndu muon. ngLroi drJ co tlre phat biou voj tet ca c6c thinh vi6n tham du khdc m6t c6ch

riilng l-hdi.

Vi,Ac trao d5i giila cic thirh \ierl co the thrc hicn rngt cich truc tiip qua cli€n thoqi
ho-ac bing phuorg lien [6n l4 th6tg tin kh6c (kd cd vi6c su dung phuong ti€n ni,v
di6n ra vio thoi di6rr thdng qua Di6u lQ hay sau niy) hoAc h k6t hqf let ca nhirng
phuong thuc niy. Theo Di6u l€ nd1. thdnh r'i6n H6i d6ng quan tri tham gia cuQc hQp

nhu vdy duoc coi lir "co mdt" tai cu6c hop d6. Dia di€m cu6c hop duLlc t6 chlrc theo
.1u1 Jini rral Ir dir d.em m:r nhom lh.nl ri<.r Ho. djnp !uun rri Jorr; nhrr tdp hqr
lai, ho4c neu khdng c6 mot nh6m d1u viy. ld dia di6m mi Chir to? cu6c hop hi6n
diQn.

Cic qul it dirir dugc thurg qLra trong m6t cuoc hgp qua dien fioai duo. c t6 chuc vai

ti6n hdnh m6t c6ch iop thnc sa co hicr lur ngal khi kit rlruc cuoc hop nhung phdi
duqc khing clinh b.:rng clc chii ki trong bi6n b:in crla tiit ci thenh vidn HQi ddng
quin tri tham du cu6c hop niy.

\
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13. Nghj quydt bing virn ban. Nghi qulct hing \dn bun phar Ln chi k\ cua tul ce nhimg thdnl
vi€n I liri ddng quirn tri sau d6y:

a. I hdnh r idn tu qu,r in biiu qul ir v6 nghl qut€t 1+i cu6c hop HOi d6ng quan ti;

o. \n lu..m,,rhcnh rier cu rnir khinr rhin ,,:n 'o l-org r riJar \.en ror ll'cr rlcn qu) dinh
de tiCn hn hgp HOi ddng quant .

Nghi qulet luar nil r:r! hiELL lLrc vi gii trj nhu ngii qu)et dugc cAc thinh viSn H6i c16ng

quen fi fi6ng qua tQi mot cuoc hop duoc triCu tap vi t6 chuc theo th6ng Ie. Nghi quy6t
c6 the duqc th6ng qua bdDg c6ch su dung nli6u ban sao cira cirng rnQt vin hin ncu m6i
bii sao d6 c6 it nhat m6t cht k-ri clia thinl vi€n.

11. B;in o,rn h 'p llr.ri donrquanrri Chr riclr Hii Jurryqu:r rli io rri.h r lri;nr chJ'cn bien bJrl

hgp HQi. d6ng quan tri cho c6c thinh viCn vi nhiing bi€n bdn clir s6 phii dugc xem nl'tu
nh1]ng bdng chirg xaic thuc ve c6ng viCc dd duoc ti6n hinh trong cdc cu6c hop d6 tru khi c6

I kie[ ph.rn doi re ngi dung bi;n ban trong thoi h1n mLLdi ngiy k€ tiL kl1i chuydn di. Bi6n
,.rn lruo Hor dong quzu, trj otrfc I;p bang ir'Q \ ill \- l. rii co cl r'r ^) (ua t;L (.'c;c tl'irl-

viCn Hoi ddng qudn tri tham du cuOc hqp.

15. C.rc tleu ben cuc Hgi dong cluxn ti. Hoi d6ng quan td c6 the tharrh lQp vi u-v'quy6n hAnh
cl6ng cho cdc ti6u ban truc thu6c (Bal .lu ran diu tu, Ban tr \an chrnh sauh nhAn sq, lurmg
thum g.. r. lhanh r'in iua rierr han co rh; fim rnor h,,ac nhicu r\anh 'iin cua Hni oong
quen rri rir mot hoac nhiEu thanh viCn bCn ngoii theo quy6t dinl cira Hoi d6ng qudn tri.
Trong qui trinh thuc hiQn quy€n han <luoc uy thdc, c6c lieu bai phai tuan fiu c6c quy dinh
nru Hoi dorg rluin tr! de rc. Cic quy tljnl ndy.c6 the diCu chilrl ho4c.cho phip ket nap them
nhing nguoi kh6ng phai ld thdnl1 vi€n Hqi cl6ng qudn tri vio ciic tieu ban nau tr6n vii cho
phdp ngudi d6 duo. c quy€n bi6u quyCt vdj tn c6ch thinh vi€n cua deu ban nhung (a) phili
dcm bio so 1uq[g thiurh ricn bil1 ngodi it hon m6t nin t6ng s6 thdnh vjen ciia tieu ban yai (b)
nlhj qLr1e..uac.c riaLhinchr co hiiu luc klr..trJa.orhrnl ricn r\rn drrrirhier qulit r.ri

pliCn hqp cua tieu ban 1A thinh vi6n H6i d6ng quin t{.

10. Vrdc th]rc thi qul et o'ini rua HUi dt ng quan lri, hoic cta liCu ban ll],lc thuoc lloi d6ng quan

tri, hoic cua nguoi c6 llr cach thinh vi6n tidu ban Hoi ddng quan ti ph.li phii hap v6i cac

qr.r1, dinh ph6p luQt hiQn hirnl vi quy clinh t4i Dieu le c6Dg ty.

CHUONG VIII
TONG GIAM DOC DIEU HANH, CAN BQ QUAN

I.f rcrAc VA THTIKV CONG TY

Didu 29: T6 cht'c b6 mriy quin lf

)
i

4

C6ng ty se ban hdnh rndt hd th6ng quan 11: md theo d6 b0 may qudn li se chiu tr6ch nhiBm
va nim ducrj su lhnh dao, cira H6i al6ng quan 1ri., C6ng ty c6 m6t I-6ng gi6m c16c cii6u-hfuI vii
m6t s6 Ph6 t6ng giim d6c di6u harh vi rn6t Ke to611 tru'6ng do H6i c16ng quii trl b6 nhiQn.
T6ng giim cl6c cli8u hinh \,i cic Ih6 l(n!l gi Lrn drrc diiu h.rLrh.o rhe Jurrg thoi |n thdnh lidn
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ll6i ddng qu6n tri. r,i du'oc HQi ddlg quin tri b6 riem ho4c bai mi6n bing mQt rr glr j qulctrluoc
th6ng qua m6t c6ch hop thfc.

Di6u 30: CnD b0 quan li
l. lneo oe ngnr (ud ring 2iarn djc tliiu hz,nh'a duoc .u chip Lhulr cLr.r ll. d.ng u rrr tri.

( jn! .y oLrgc.'r dqn-, .i luorj \r loai c,rn bar .lurn l) crr rhie, nn"c f'hu \on r.ri co cru r-
th6ng le qu.iLn lj c6ng ty do Hoi d6ng quan 1d c16 xuet tui tung thdi di€m. Cln b6 qurin lj
phai co su mrin can ccn thct dc cic hoqt dQng vi td chfc cira C6ng ty dat dlrLlc c6c muc ti6u
dd ra.

2. V.,rc lu.rn;. ri;n thr l.o. loi rch ra .ic diiu lh,-n khac tron; r,ip Jjng .ro donp doi roi
T6ng giim d6c di6u hanh .sd do ll6i ddng q!.in tri quyet dinh vi hop d6ng.v6i nlimg c6n bQ

quan li khic sc do H6i ddng qurin tri quy6t clinh sau khi tham khrio ]i ki€n cua T6ng gitur
d6c didrr hanh

Diiu 3l: Bd nhi6m. mi6n nbi(m. Dhiim \ r.r ri quliu h4o cua 16ng girinr tl6c

rlidu hinh

1. H6i d6ng quan trib6 nhiOrrl mQt(01 )thanh r iin Hoi clong quan tri hoac mot ngudi khic 141'n

T6ng gi6m d6c; ki h-op d6ng trorg d6 quy dlnh thir lao, ti6n luLlng vi loi ich khdc. Thu lao,
tien hrong vi lgi ich khic ciia T6ng gi6m cl6c phai dugc bAo c6o lai Dai hQi d6ng cd d6ng
thudrg niCn, duqc the hi6n thinh muc ri€ng trong Bro c6o taii chinh nim vai dugc neu trong
860 cdo thudng nien cria C6ng 1y.

2. Nhicm kj cira Ttrng grcnr doc khong que nam (05) nim vA c6 the l:Iu.)c tai b6 uli€m. Vi6c
bo nn'im.o rlre he.l'iiu lrrc.in ci rao c:c o.-r1 JrtJl t:ri holJon; l.rooon; longgirmJL,(
lih6ng phiLi lir nguoi mA phrip luAt olm giii chric vp niy vd phai dip img cic tidu chuAn, didu
kiQn theo qu5rdinh cria ph6p luat vi DiCu le c6ng ty.

{. l ont' !rrm aluc alreLr hJnl co llrLrrg qu}cn lr?n \ J lf:rcn nlrenl (JL:

a. Thuc hiQn cdc nghi qu-v6t cria Hoi o'ong quin tLi vi D4r hor ding co dong, k6 hoach kinh
doanh vd ke hoach dau lu cia C6ng ty da duqc lloi d6ng quan tri vi Dai hoi d6ng co

d6ng th6ng qua;

b. Qurer Jinh l;t cr ci( rar de klong cr.r phri co l,hi qu\ir cuJ lloi dorg uuan tri. hro
g6m viQc thay m{t c6ng ty kj kit cac hqp dirng tai chinh \ a tl]uone rrai. t6 chic vii didu
ha$i ho+t dorg sdn xuet kinh doanh thuong nhat ciia C6ng tt, theo nhiing th6ng lC quin
li t6t nher;

c. Kiirr rg\i s" lugn! r" iic l"ri crn bo qurn li nrr cong r) (;n lhLe Jd Hoi dong qtrarr tri
b6 nhi€m hodc miSn iQm k1i crin thisl rhsn) iil dung cdc hoat d0r1g cirng nhu c6c co
ciiu quan l1 tot do H9i dong quan tri de xuat, vd tu van de Hoi d6ng quan tri quy61 dinlr
mirc lucmg. thi lao, cdc loi ich r c cac djiu kh"an khic cua lrgp dong lao d6ng ciLa c6n
b0 quan li;

d. Iham khdo j ki6n cira HQi r16ng qLrun tr i Jc .1115 rlt dir r so Iuolg ngrtJi lao dQng. muc
luong, tro cap, loi reh, r igc bo niifrn, mi6n nhl6m vii c6c di6u khoan khiic 1i6n qua[ c16n

hop cldng lao tlirng cira ho;
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e. Vio thing 11 hiirng ndm. I'6ng girlm d.ic di.lu hanh |hri tnnJr Hoi dong quan rri phe
chu:in k6 hoach kinh doanh chi iet lhu niinr lrj chrnh tiip theu tcn co \o dip img c6c

1i.r c r'rc'ra n;rn. i.h phu hop c rrre r'hrr kc hoach rai (ht.lh nrn,I'i it.

l. lhuc hi (e ho?ch kinl,Joarh \ar,g n. rr Junc Dai hoi J6rg.jJjng rc Hoi Jor;quarr
tr.i th6ng quai

;. De ru-t n-hr.nrg b.dn plrcp nin-,rao hoa J,',r.lrjquull uur( urrgtr:

h. Chudn bi cic bdn dU toin dii han, hing nim vi hdng thang cua C6ng ty (sau da-v gqi 1i
bin dU toen) phuc vu ho+t dong quan li dni hqn, hing ndm vd hing th6ng cira C6ng t,v
rhco ki ho"ch linh dnarh. llen dLr ru-n l'rng nim 1\ao yim c: brr,,in doi l.i t": n. bao
cro l.oat do.]g sJn \uat kinl do-nlt \i b;o caL, luu clrrlin tidn te drr liin) cho ti-ng r'arr
rii .hrnh .i plrai dri.,c rflnh d( Hoi dong qu:ur lri rh.,np qur ra phai ha,' gi'n r hr n!
th6ng lin quy dinlr tai cdc quy che cua Cdng t"v.

r. lhtlc hr(n ljl ca (Jc hu.,rt J0rg kl ac heoqtr din} .u.r Didu li r:r r: cdc qur.hccuu
Cong t). crc ngh q.t1i. cur H.'i d,in{ quin r-i. hqp dun; la.-,.r1n, crrr long,'.rr, dnc
di€u hinh vd phdp lu6t.

Bao cao lan I ioj dong qrLan tri \ r ciir: c6 cl6ng. T6ng gidm d6c di6u hanh chiu trich nhi6m
truoc Hoi dnrg qu"n rri \a Da. .rui dtrrr-,co dong \a \ic( .huc hi6n rrhi6rn vu \i qLr)dn han
duoc giau ra pl-z,i bju t'jc cdc co cluan.tx\ klti dLrgc \;u criu.

Bii nhiem. Hoi ojngquantri co rhe b-i nhcnr tongpi..rmdncdicuharhLhi .o tu \r'1l. n

bc thinh \ ien Hoi dong quan tri tro lcn bicu quy6t 16n thiinh (trong truong hop niy kh6ng
tinll breLr qulel (ra lon! j:iam Jac d'au l-"nh) ra bo nlriin m,,t TUrt cian J,l- Jicu lrirrl-
mor thr) the- Iong grsm iloe tlieu hdnh bi bni nhi€m c6 quyi:n phan d6i viec bai nhi6m nd,v

r.1r Dri hoi dong co donq lidp rh(o Ain nl .'r.

4.

5.

Di6u 32: Thu Li COng ty

H.i donp ouan tri .i chr dirrh nrot ahoic nhieur ncuoi lim lhrr kr Con,, rr rni nhiern lr r:r
nl ung dieri khoar, tlec qrrlet dinl cua HOi dong qudn tri. H-i donq qudn rri cn rhi bii nhiem
lhu k( C.rns tr \hi eJn nhuns lhorrc n-i \ni cdc.lu) dinlt phlp l.rjr h'sn harlrri Lo dtrng. Hoi

donS qudn l-ri cirg c6 lhe bo nhiEm m6t hay nhi€u 1ro 1;i' Thu ki C6ng ty tuj/ tirng thoi dien1.
Vai trd vd dri€m vu cua Thu ki C6ng ty bao g6m:

a. lo chLic crc cudc l,op cux Hoi Llin! q.ran rri. Ban ki(:rn soa. \i Dai hni dorg co dong
rlrcu linh.u rt hu r'clr Il;i dong qudn lri hoac Ban liinr ina :

b. Lim biSn bAn cric cu6c hop;

c. Tu vin ld flrh 1uc cira c6c cu6c hgp;

d. Cung cap cac thong tin rai chinh, ban sao bi6n ban hop H6i ddDp qudn ti vd cic th6ng
t,I lhrcchorhru$ riercua Hoi dongqrrrllrr rrBrnkirnstrir.

'Ihu ki c6ng ty c6 tr6ch nliem bao mat th6ng tin theo cjc qu), dinh cria ph6p ludt \ i Diiu li
c6ng ty.
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CHTIONG IX

NHIEM VU CUA THANH VIEN HDQT, KIEM

SOAT VIEN, TONG GIAM DOC DIEU HANH VA

CAN BO QUAN LY

Diiu 33: Trrich nhiQm cin trgng cria Thinh vi6n H6i <Idng qunn tr!, Ki6m so:it yi6n,
T,5ng gidm d6c tlidu hinh r'i c{n bO quiir lj

'Ilrdnh vi€n H6i ddng quan ld. Kiiim so6t l,i€n. T6ng giim d6c clidu hdnh vi cdn b6 qurin li
duoc uy thiic c6 trAch nl1iem thuc hi€n cac nlrienr ru cue nuLrh. ki ca nhiing nhiem 1u voi tu
c6ch thdull vien cic tieu ball cua Hoi d6ng qudn trj. m6t ciicb trung thu! vi theo phucnlg thirc mi
ho 1in l.i vi lni ich cao nh6t cua C6ng tY r c r oi mor mue do cin tollg ma mot ngudi than ffqng
thudrg c6 khi dim nhiem vi tri tuong duorg vi trong ho,Ln cdnh tuorg tu.

Didu 34: Trich nhifm trung thqc vi trfnh c{c xung tIQt vit quydn lqi

1. Thiml vi6n H6i ddng quAn tri, Ki6m soal \ierr. Tong giim doc ra carr bo qu.in li phdi c6ng
l,liai cdc loi ich c6 liSn quan theo qu_v dinh t+i Dieu 159 Luar doanh nghiCp vi cic quy dinh
ph6p luat khnc.

2. Ihinh vi€n H6i ddng quan tri, Kidm soSt ridn. Tong gianr doc dreu honl vd can bO qu.in li
c6 nghia !.u tfi6ng b6o cho HOi diing quan tri tAt ca cic loi ich c6 th6 gi1, xLrng dQt voi 1qi ich
cira C6ng t), mA ho c6 tho duqc hu6ng th6ng qua c6c phip nhdn kinh td, cic giao dlch ho{c
c[ nhin kh6c. Nhnng d6i tuong n6u tren chi dugc sir dgng nhi,ng cn h6i d6 khi cic thanh
r ierr Hii Jing quan rri kLring ro l^i rch liin qu. n di quler dinJrkhon;irrl uuu rin di na1.

3. C6ng 1y kl6ng duo. c"phdp clp cic khoin vay, bio lenh. ho4c tin dung cho cic thini vien
H6i d6rg qu6n tri, T6ng giAn ddc tli6u hAnh, cin b6 qurin li vd gia dinl cira hA hoac phdp
nIAn nrd nhiing nguoi niy c6 cic lgi ich tAi chinh, 1ri khi D+i hQi ddng cL, dong cJ qulet
didr kh6c.

,1. Ilqp d6ng hodc giao dich gitra COng ty v6i m6t hoic nhiau thddr viCn HQi dong qucn ti,
Ki6m sorit vi6t, T6ng gi6m rl6c clidu hinh,"cAn bO quan li. hoac.nhiing nguoi tien quan den
ho hodc c6ng ty, d6i t.ic, hiQp h6i. hoic td chuc md m6t hodc nlrieu thinh vion l]6i d6ng
quin tri. c6n b6 qudn lj ho4c nlnng nguoi lidn quan dcn ho 1l lhanh \ ian, hoic c6 li6n quan
lo-i ich tiii chinh. se kh6ng bi v6 hieu hori r i nhiing moi cluxrl Lre vua n;u, hoic vi thinh vi6n
HQi d6ng qurin tri d6 hoic c6n b6 quan ]i d6 c6 mat hodc tham gia vAo.cu6c hop lien quan
hoec laLo HOi <l6ng quin tri hay tidu ban da cho ph6p thuc hi6n hqp d6ng hoqrc giao dich,
hoic vi thtng phi6u biu cua ho cfrng cluoc tinh khi bi6u quy€t vd muc dich do, neu:

a. D6i vdi.hqr ddng c6 gid,tri tir dudi 2Uo, rong gia tri tii scn dLrr,r ghi trong bio crio tii
chinh gdn nhAt. nhllng,ydu t6 quan trong \,a hop d6ng hoac giao dich cfrrq nhu qic mdil/
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quan he !i ltri ich cira c6n b6 qxtu ii holc thanh vi6n H6i d6ng quin tri da duoc b6o cdo
cho HQi d6rlg qrLdn lri hodc ti6u ban li€n quan. D6ng lhoi. H6i d6ng quuur tr! hodc ti€u
bu doJ,,cl opl cn th.rc hien lopJjrrg.ruac !ian oi.r dn r'rol c-\'r rLrlrg ll-Lrc hin! ox
s6 phidu ten thinh cua nhirg thinh vien H6i ddng kh6ng c6 lcri ich 1i6n quan: hodc

b. D6i voi nhtng hop d6ng c6 gi6 tri bing hoic lon hun 20o, cua tong gid tri tii sin duoc
ghi trong bio c6o tAi.chinh gan nhat, fiil-ng yeu t6 quan lrcng ve h9p d6ng hoic giao
dich niy cfing nhu m6i quan he vd loi ich cua cin b6 quan Ii hoic thinh r irn Hoi dong
qu.m tri de duoc c6ng b6 cho ,cric c6 d6ng kh6ng. c6 lgi ich 1i6n clua11 c6 quy€n bieu
quydt v6 vdn d€ t16. vi nhitrg c6 ddng cl6 da b6 phieu tin thiDl hop d6ng hoic giao dich
rliy;

c Hop dong horc gi-o dich do duoc nror tocnuc ru rindo, lapcho lacorgbjng ra hqp l1

\cl ...nrnoi nhLrong dren Irin qui,n Jin cJc itr Jone cr r,o-grr r.ro rhoi d.crr. giao dich
hodc hqp d6ng ndy duqc HOi d6ng quan tri hoAc mdt ti€u ban truc thulc llQi d6ng quan
tri hay cic c6 cl6ng cho phip thuc hien, thdng qua hoic ph6 chuan.

Tliinh ri€n H6i d6ng quin tri, Ki6m soit vi6n. I6ng gilm d6c diiu hinh. c6n b6 qurin l! ha"v

nguoi c6 li€n qr.ran c[ra ho ki6ng dtoc phip mua ha1, bin hoic giao dich theo bjt cu hrnh thuc
niLo kh6c cic c6 phi6u cila c6ig ty hoec cdng ty con cua c6ng.t) vio thdi di6m hq co rlu1,c
nhllng th6ng tin chAc chdn sE gay adr huirng d6n gii cria thimg c6 phiCu d6 \,i cric cd d6ng k}i6c
Iai kh6ng bi€t nhur1g th6ng tin niy.

Diiu.r5: Tnich Dhi(m ri lhiir h+i \n hii thuing

l. Ir:'chnh'cn\ct\icr hJ:. lhetrhvienH,r don; qLr.rn tri. Kiir r.ojr r..n. longgiin doc ra
cdn bd quin 111' r,i pham nghia lu ha r d6ng 11161 ciich trung thuc. kh6ng hoin thinh nghia m
ciia mlnh vr'ri su cin trong, m6n ciin vd ning lpc chuy6n m6n sE phzii chiu trich nhiirr ri
nlrtug thiQt hai do hddl r,i vi pham cua minh 961,ra.

2. Bai thudng. C6ng ty sC b6i thudng cho nhiling ngudi dA, dang v,L c6 iguy co tro thinh mot
bEr li6;r q ran rronf, cac \L khiiu nr'. \'er . khui ti d;. d.r g loac co ll c .( dugc r'in l..nh
cho di day ld \.U viec ddn sU, hadr chinh (mi kh6ng phdi ld vi6c ki6n tung do Cdng ty thuc
hien hay thuoc quyCn khdi xu6rg cin C6ig ty) i€u ngudi d6 dd ho?c dang ]i thdnh vien H6i
ddng qurin trj, Ki€rr so6t vion, cAn b6 quan lj', nhan vien hoarc Ii dai di,An duqc C6ng ty (hay
c6ng ty con cia C6ng ty) uyl quydn, hodc ngudi d6 di hoic dang lim theo yeu ciu cu,t Cong
t\ {nd) (irg t)'con cLrJ Cong t) r r.ri rrr cich rh:,nh riin Hoi dong qurn lri. Kiarn .oir \iir'.
cin bO quan li, rhdn vien ho+c d+i di;n duoe u} quldn cua rrot cong t1. ddi tric, lien doanh,
tin th6c hoic phrip nhdn klAc. Nhi'ng chi phi dLioc bdi thudng bao gdm: c6c chi phi phdt
sinh (k6 ca phi thu€ luat su), chi phi ph6n quyet. cic khodn rion phat. cic khorin phai thanl
to6n phft sinh trong thuc te hoic duoc coi li mtc hop Ii khi giai quyet nhiing 1u vidc ndy
tront ^huL,n khj luir phip cho plrep. roi d.'u ki.n Ia nguji d6 d) h5nl, dong trung rhrc. can
trong. lnful c6n vi voi ndrg Ilrc chuyCn m6n theo phxong thric mi ngulri do tin ludng ring
c16 li vi loi ich honc kh611g ch6ng lai loi ich cao nhij cua C6ng t),. kCn co sd tuan thii lLrat
phdp vi kh6ng c6 su phdt hiQn hay xfc nhin liio r5ng ngudi d6 dA vi.pham nhirng hricl1
nlli"Am crla minh. C6ng O c6 quy0n mua bao hien cho nhiing ngudi d6 de trAnl hiing t6ch
[hi6m b6i thudng ndu tr6n-

)
\

ltttn' Ii,la ,*wl^o^-/



t'" to.t-n--H.1, ,.. a^t,' t n,. l.'t\'

CHIIONGX

BAN KIEM SOAT

Ei6u 36: Thinh vi6n Ban ki6m soit, ri og cti vi di cri Ki6rn sodt r i6n

1. So 1uq'ng Kicrlr soct \ ien cuc Cong ty 1i lba (03)] nguoi. N1i6m kj cira Ki6m soit vjCn kh6ng
qi'- nlnr,U5r njm rr co r\e duoc l'iu l:i roi so nhicrr kj khong ha r Lh.:.

2. Kidm stret viEn phai dap rurg coc tiEu chuen vi di€u kien theo quy tlin]l lqi khoin 1 DiCu 164
Luat doanll nghiep, Didu 16 c6ng ty vd khdng thu6c cAc fuong hqp sau:

r) I am r ieu rron; bi phin Lc roin. I'ri jhin\ cud con! l):

b) ld thirrh vicn ha1, nhan vien cua c6og tJ kem to rdqc lap thuchiinkiEnr lohn ciic bao crio
ldi chinh cua c6ng ty trong ba (03) nim lien truoc d6.

l. Cac Kiim so6t \ iin biu mol (fll) nguo-i trong s6 hg lam Tru6lg ban thco ngu-v6n tec da s6.

Tru6ng ban ki6m soit ph:ii li ki€m todn r icn hoac ke toan I ien r:hul en nghiep vd phii lim r,i€c
chuyen tich tai C6ng ty. Tru6ng ban kiinr snar co cac qu) en 1i tlich nhiim scu:

a. lneutap cuoc hop lJam Krenr soilt.

b. Yiu ciu Hoi dong quJn tri, Ciim doc (T6ng gidm d6c) \,i nguoi di€u hirdr khdc cung cdp cic
th6ng tin lien quan dC btio c6o Ban ki6m sorit;

c.Liprakl hao cro (ua Ban kiEm soat sau khi da tham khdo i kiCn cua HOi d6ng quan tri dC

t nh Dai h6i ddng c6 d6ng.

,1. Kiant joar , ien bi ntien nltidnr rro.r; crc truon3 hgp :rtr:

a. Kh6ng cdn chi tiCu chuin vi cliAu ki6n lanr Kiim soar r iEn thco qu) dtnh tai Luat doanh
nghiCp;

h. Khong thuc hicn qu) in \; nghie \ u cua minl trong s6u (06) thdrg 1i6t1 tUc. trir tr,rong hqp bet
khe kheng;

c. C6 dcm 1t chric vir dugc chap thuan:

J. I "c rrLrong hop Lhu( lhco qu\ oirJr (ud ohrp lujr. DieLr lc ni1.

5.Kiinrso-t v.inbi bji nh'en trorrcjc trucnrg hftp cru:

a. Kh6ng hoan drdnh nliQn vr.r. c6ng viQc dugc phan c6ng;

b. Vi p14m nghi€m trQng.ho+c vi pham nhjdu lan nghia \ u cuo Kiirn soct riin quy dinh cria
LuQt doanh nghiQp vi Di6u 1e c6rg 1y;

c. Tlreo qu)ir J'Ih (uc D:i h,,i Jjr g cn dong:

d.r jq lll.,ng hop l hrc lhe. q r) d'r.n cul pnap lud.. Diit' le n-r.

6. Viic ung cr1, de cr1 Kiem soit \ iirr: Clic c6 d6ng nim giii c6 phdn ph6 th6ng trong thoi h+n
liCn tuc it nhit s6u (06) th6ng c6 quydn g.,p so qul in briu t1ul it o'i di cu cec lmg vjOn cira Ban
ki;n soit. (-n dorg hoac nl orn co dong nxrn liu rui .\iru l0o o turrT .,, .,i ni;n co qu) cn hi;u
quy6t dutrc dd cn nr6t (01) fng vidn; tr€n 10% d6n ducri 30% duqc da ci t6i da hai (02) rirg
vidn: tu 30% <l6n du6i 50% dr.rqc da cu t6i da ba (03) ing vi6n; ttr 50% d6n duoi o5o o durvc di
cu ln:dr hon /1')4\ r ne \;irr\. n.'ulru5"oirulerJlo.dic.rdu.,iungriir.
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7. Truong hqp s6 luqmg cic r,'ng vien Ban ki6m soit th6ng qua cl6 cu vA ung cir kh6ig dir s6

ltLong ecn Lhiel, Birn kieln suil dLrmg nhiem c6 the de cir them ing yien hoic 16 chirc dC cir theo
co (he q,r\ drnn rJ. l)iculccore ) \aQu)'(hcni [nriqulr r], cong r). ( n c\Ll lt:n \.in' 'o. r

duorg nhiQm d0 cu ung vi6n Ban kiCm so6t phdi clutlc c6ng bO ro ring vd phai cluq-c D4i hQi

d6ng c6 d6ng th6ng qua tru6c khi 1i6n hinh dd cir.

Diiu 37: Ban ki6m sorit

l. Ban \.imsoal cocacqr.)cr\irr l'ia \u tl,ccqJ) Jinh,ai Dic.r or lu;r J,,anhnghiEpr..cac
qulen, nghla r11. sau:

a. D€ xuat \,a kiln nghl D$ h9i dong co t16ng phe chuan t6 chuc kien1 lorn doc 1Ap thqc hien
kiim r.,an Bro ccu .cr chi[] crrl cong r).

b. t I iu rr:ch nhiim rruoc ci,itrn. \e huJr do.r! giam .ar cu.' mir h:

c..Gi6m sAt tinh hinh tii chinh cdng q, tnfi hop ph6p trong cdc ho4t dong cila thdnh vl6n Hoi
ddng quin tri. T6ng gi6m cl6c, ngudi qudn lli khric. sLr ph6i hqp ho?t dQng giira llan kiCm sodt
v6i H6i .l6ng quan 11i. T6ng giim d6c vA c6 d6ng;

d. Truorg hqp phdt hi6r hdnh vi,\,i phanr phip luat hoec ri phcnr Dia,LL le cong ty cua thdnh vien
Hii d6ng quan trj, T6ng gi6m d6c vd cin b6 quAn lli khic, phii th6ng bdo bdng vin bin voi II6i
d6ng cluiLn 1i trong vdng b6n muoi tim (48) giri, ydu cAu nguiri c6 harnl vj vj phqm cham dit vi
pham vi c6 gi6i ph6p khlc phuc hau quii;

e.Brocrotii Ltri hni don; co dor'g thco c1u1 dinhcr. T rriL docni nghiep.

t. Cac qulin rj nghir r r.r khdc rheo qu) Jirh rra phip luir ra Diiu li na1.

2. Thirnh vien llgi dong quan tri, Tong gilm d6c vd cdn b6 quan li kh6c phii cung cAp diy du.
chfnb xic vai kjp thoic6c th6ng tin vi tdj licu r i eong tdc quen lj. diiu hanh r a hoat d6ng cira
C6ng t,y theo yeu cau cia Bzrn ki6m soril. Thu k;i c6ng ty ph6i bio d6m rdng toiin bQ bin sao cdc

nghi qu-v€t, bi6n blin hap ci.ra Dqi hoi d6ng c6 d6ng vA cira H6i d6ng quAn ui, cAc th6ng tin tii
chi[h, c6c th6ng tin l,ii tdi 1i6u kh6c cung cqr cho co dong va lhinh \ ien llor ding quan tri phii
duo-c cungcip cho c6c Ki6m so6t vion vdo cirng thoi di6m vi thco phuong thuc nhu d6i vdi c6

d6ng vd thtuh vidn IJdi d6ng quirn tri.

l. Ban ki;m sodt co thc b rhi,t1ciic quy dinh v€ cu6c hop cuaBan kjom so6t vA cilch thLic hoqt
dQng cua Ban ki6m so6t. Ban ki6m soAt fhri hop toi thieu hai (02 ) lin mot nunr vd cuQc hQp

duqc tidn htuh khi c6 tu hai phin ba (2/3) s6 Ki6m so61 vi6n tro I6n du hop.

,1. lhir l"o. tiin lt r-rr: ri loi icl) Ll,rc cL- Ki.m r.ar r'cn do D,r. hqi dong co dongqurer Jinh.
Ki6m soat viOn duoc thanh tolin c6c khoan chi phi in o, di lai vir cric chi phi phit sinh m6t c:lch
hop lli khi ho tham gia c6c cu6c hop cia Ban kiem soet hoic thuc thi c6c ho+t d6ng kh6c cia
Ban ki6m sorit.

(
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CHTIONG XI

QUYEN DIEU TRA SO SACH YA IIO SO

Didu 38: Quydn tlidu tra s6 srich vi hd str

l. Co dong hoirc nhom ctr Jong di clp lrong Didu 24.1.2 cira Di€u 16 niy c6 quy6n llgc ti€p
hui. qu, luat .u noic n;Lroi o.tcrr u' qu1in. gu. r;n brr r..r.l.u.r.r'.. kiinr ..- tlorg gi.
lam viec vi tqi dia diOm kinh doadr chinl cua c6ng ty dadr sdch c6 rldng, cic bi0n ban cira
Dqi hgi dong co dong r a sao chup hoic tlich lqc c/ic h6 so d6. YCU cdu kiCm tra do phia luAt
.rr dri drin hnac dai dicn duoc u, qu1ir, kl-ac cur .o dong pl . i lem , reo g ,ir u1 quldr cr:
cd d6ng rri nguoi d6 dai di6n hoic m6t brin sao c6ng chung cira giiy uy quy0n niy.

2. Thanh r iin Hoi clong quan tri, th:rnh vi6n Ban kiem so1it. Tdng gi6m d6c di€u htuh vd cin
bQ quin Ij c6 quydn ki6m tra s6 ding lt .6 do,,g .ro Cong q, danlr sach cd d6ng vi nhiing
s6. s6ch vi h6 so kh6c cua C6ng 1y vi nhing muc dich liBn quan toi chuc \1 cria mlnh voi
dieu kier cac th6ng tin ndy phdi duoc bio mat.

3. Cong t) se phai lrru f)iiu li nil \i nhllng ban sua d6i b6 sung Di6u ]C, Giey chimg fian
ding k! kinll doanh. c6c quy ch6..cic tar lietL chimg rnr nh qul En sn hiiu lci san, bi€n ban h9p
Dai h6i ddng c6 dring vi HQi d6ng qudn tri,. cdc b6o c6o cua 8tu1 kiem soit, b6o c6o tii
chinl hing nim, s6 s6ch k€ toin vd bat cu giay 1d nio khac theo qu) dinh cua phip luet tai
t4r so chini hoec nrQt noi khdc v6i diiu kidn Ja eac co dong r a ccr quan drng kli kinh doanh
Juoc t-hjn; bi., r e dic diern luu rri c:rc ;ir.,1 r.r nr'.

4. Ci, d6ng c6 quydn dllgc C6ng ty cdp mot han Diiu Jc eong t1 miin phr. I ruong hcp c6ng ty
c6 Website eng, Dieu lQ ndl phiii duqc c6ng b6 tren Nebsite d6.

CHUONG XII

CONG NHAN VIEN VA CONG DOAN

Di6u 39: C6rg rhan vi6n vi C6ng tloin

lirr-, i.Lr rdoc diEu hjnh ph"i 1"1-li hoach dc IIni dongqt'rntri thongqur cac rudc liin
quan r16n vi6c tuy€ndqng. lao dQng, bu6c thdi vi€c, luong b6ng. bio hi6m xi hQi, phuc lgi, khcn
thuolg vi ki lua1. d6i vdi cin bO quan li vi ngucri lao d6ng clling nhu nh1lng m6i quan h6 cua
C6ng q, voi cic t6 chuc c6ng doiLn clugc cong Ihan theo cle ehurn muc, thong 16 vi chinh s6ch
qran li ro r'\jr. r'hLng rhon: li \:r ch rrn soch qL) di.r-h r+. Dii.r li nj\. c;c qu) chi eur C.lnl r]
vir quy clinh phdp IuAt hi6n hirnh.

ili

CHTICNG XIII
PHAN CHIA LOI NHIIAN

Tran:: i8 ]1 As-1,\0^-/



Di le 1n chnc fi Hoot dnks c dCnhetrCiphinThiKr2|

Di6u ,10: C6 tftc

1. Ihco qu)at dinlr cua Dqi hgi Llong c6 cl6ng vi theo quy dinh cira phip luat. cd tuc sC duoc
c6ng b6 vd chi trd tir ltri nhudn giir lai cira COng ty nhr.mg kh6ng duoc vuot quli muc do H6i
d6ng quan tri de xuat sau khi dA tham khao i ki c6 d6ig tai Dai h6i d6ng c6 ddng.

'. lhco qur dinlr.rr: Iuit ltoarrh nghieo. H,,. dong qu,rn uiiu t1c qu)ir Jinlt thr.rll lo-n ci
tuc gitra ki neu xdt thay viCc chi trd nd_v phir hop \di kha naog sinl ldi cua c6ng ty.

3. Cong q lhL,ng tm lai cho lhoirn tidn tni c6 1uc hay khorin ti€n chi trA lien cluan toi mot lo+i
c6 phi6u.

4. H6i d6ng quan tri c6 th6 dd nghi Dai hoi dong co d6ng tho]lg qua \jdc thail] toAn toar,1 b6
hoic mot phan cd tfc bing nhimg tii sdn cu the (nhu c6 pli€u hoic turii phieu da dugc thanh
to6n day dir do c6ng ty khic phrt hdnl) vn HQi t16ng qurin tri liL co'quan thqc thi nghi quyCt
niy.

5 Truirng hop ct, trit hal nhung khoxn tien khic lieo quan tdi m6t loai cd phiCu duoc chi tr.i
bar g lidn mat. Cuny rr .i plrai chi tta btulg lien d.'ng Vist \am ri co rhi lhrni l.,an h;ng
s6c hoic lCnh 1rA ti€n gui qua brru diQn tr.ri dja chi di ding ki cua c6 d6ng thq hLLdng vi
trlring ho.p c6 iiri ro phat sinh (tu dia chr da dang l).cua c; don!) lhr cu ddng d6 phai chlu.
Ngoii ra, cic khoan tian,tra c6 trlic hoic cric khoAn tidn khic duoc cli td b;ng tian nl,t l;en
quan toi mot loai c6 phiCu c6 the dugc chi tra blng chuy6n khodn ngin hing khi Cdng ry de
c6 thdng tin chi tiet vd ngdn hing cua c6 d6ng nhdm cho ph€p C6ng ty thuc hiCn duoc vi6c
chu-l'en kho.irl truc tjep vdo tii khoarl ngan hdng ciia cd d6ng. Trur:ng hcrp C6ng. ty dn
chu,v6n khodn theo drlng.cric thdng tin chi ti6t vC ngan hing do c6 d6ng cung clip rni c6 d6ng
d6 khdng nhin duoc tiCn, C6ng ty kl6ng phai chiu tl6ch nhiem r,6 khoan tiSn C6ng ty
chuyen cho c6 cl6ng thu hu6ng. Vi€c thanh toen c6 tuc d6i v6i cdc c6 phieu niem yet t+i So
Ciao dich Chftng kho6d Trung tam (iiao dich Chung khoen co lhe duoc fin hdnh thdng qua
c6rg ty chirng khorn hoac Trung tan1 Luu ki.

6 Truong hqp c6 sr.r chap lhuan cua D?i h6i d6ng cd d6ng, H6id6ngquant c6fiequyCtdinh
\a . ro rg bro ranr nhirn5 rguoi .o hi'u co phil ph,l rhong duoc .rli r Lo tLrc bJ.ng cac co
phen ph6 th6ng thaf cho c6 tfc bing.tien mdt. C6c c6 phin b6 sung dC tre c6 tuc niy dugc

;hi lr -rJrhg co phjn di rhxdr.todn Ja1 tlr riEn nrra rrin co co gia rri cL. cdc co phin trr e,-,

t{rc phai luong duolg voi s6 tiCn mif 1Ii c6 1uc.

-. C. n c.r I u.lr dodr h ngh'cp. LL':. chL,'ng lJ)oil. Hii ding qrran lri lhor.g qua nshi qulel \rc
dinh m6t ngiJ- cu thd dd ch6t danh sich c6 d6ng. Cin cu theo ngiy d6. nhnng ngudi ding kli
rtri tu i,ch co JonS hurc ng-roi sr:r hr.1nr cic cltrn; khujn khjc dUoc q.r1irr r'hin c6 tuc. lii
sual, phan ph6i lqi niuin, nhin c6 phiOu, nhen thdng b6o hof,c 1di li6u khic.

8. C6 tfc phai duo. c thanl1 lorin cliy du trong thoi h.1n 06 ilung. ta tir ngi), k6t fiic hop
DHDCD thuorg niCn.

,N

I
')

Didu ,ll: Cic ydn aIO khiic li6r quan tl6D phan chia loi nhuan

Lo-i nhulin rdng (Lcri nhurir sau thud thu nhap doanh nghiCp) trutc khi
phii rrich lep cic qu! sau dll):

chia c6 tic hAng nirr

Trttnt l9 !6



Diiu ]a ti.ht|. rn H.dt,l6ns ctla (:nne tr C; ohAn th; Kt ) I

a. Qui du phdng tii chinh: trich 5% lqi uan rdng d6 b6 sung v6n cho dtin khi qu! ndy
bing l0% v6n di€u 16 cira C6ng ty.

b. Trich qui lihei thumg phtc lqi: 5% lqi nhu{n rting.

c. CAc qLr! kh6ng linh thiinh tu loj nhuanl

- Qu! kl6u hao Ini srnr c6 difi.

- ( JcqJj kiicrhcoqu) dirhcr . phapluat ritJi chrnh.

J. Hui Ji rg qu:n , i co rrd(lr rhii-n l.-p du r.rin phin phji hi nh.rin rl lturrrg drn .rr
dqng cic quf trinh Dai h6i ddng c6 d6ng quy6t djfi.

CHTIOT.{G XIV

TAI KTIOAN NGAN HANG, QUV DI/TRII,

NAM TAI CHINH VA HE THoNG TT ToAx

Di6u 42: Tii khoin ng6n hing

l. Cdng t,v mCI tii khoen tai igan hang Viet Nam ho+c tai ngAn hang Dudc ngodi du.,c phdp

hoat d6ng tai Viet Nam.

2. l hco su chdp thuirn truoc cuo co quan c6 tham quyen, tong trudng hqp cen thiCt, C6rg ty
c6 th6 m6 tii kloan ngan hiLng o nuoc ngoali thco ciic quy dinh cta ph6p lu{l.

l. Cung t) sd trcn hurh tal ca cic khoen thanh toan riL giao dich ke loan thdng qua c6c tii
khoan tidn Viet Nam hoic ngoai te hi ciic ngan hang n]i Cdng ty m& tAi khoa1l.

\

(
't'

)

Didu 43: Qu| dqr trn b5 sung v6n tlidu 16

IIiLng nd1r, C6ng ty sC phai trich tri loi nlruin sau thui eue minh rnot khoan veo qu! dE lril
dE hn sung r on diiu le theo t1u1 tlinh eia ph.ip luat. Kioan hich ndi kh6ng duoc vuot qud 5olo

l.ri nhuin sau lhu; cua Cung l\ \i o n.rc I.r(h cho d6n Urr qu! dg tru b;ng l0o o \6n dicu lc. ur
C6ng ty.

Ei6u 4,1: Nim tii khria

Narn t,ri kh6a cua Cong L\ baL diru ru ngAy dau ti6n cira thing M6t hdng nim !a Lel thric v,!o
ng::L), thiL 3l cua thrng 12 cimg Darl1. Nem Gi chinh diu tidn bat diu li ngi) crp L,riv Shurg

tt'.1t ' .11 
L/
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Diiu ta Ti .ht'rc tn notu.lan! c1)u C.:nq tu C; ohin Th; Kr 2l

fiAn deng ki kinh doanh v:i ket thtc vdo ng,ry thu 31 cira thAng 12 ngay sau ngiiy clip Giiiy
chLmg nhan dang ki kinh doanh d6.

Didu 45: HO th5ng k6 toin

1. Hq thong ke tn;rl Congl) sudlng tdHe th6og KC toin Viet Nam (VAS) honc heth6ng ke
roan lhac duoc Bo lri chrrm ch:-rp th.rin.

2. Cong ry lap so sach Le toi! bturg xeng Viot. C6ng ty se luu gii h6 so k€ torin theo 1o4ti hinh
cua c6c hoat dong kinl doa h mAL C6ng ty tham gia. Nhirng h6 scr niy phai chinl x6c, c{p
nhAl, c6 hC th6ng vii phdi du dd chung minh vA giii trinh cic giao dich cira C6ng ty.

1. ( onE r\ .u durng dong \ ieL \rn l.rn don r i riEr tc dung rrnng kc toarr.

CHIICNG XV

sAo cAo THUOT{G NIf,N, sAo cAo TAI CHiNH

VA TRACH NHIEM CONG BO THONG TIN

Di6u 46: Brio c6o hing nim, siu thing vir hdng quj

1. C6ng ty phdi lip bAn bio c.io tii chlnh hing ndm theo quy dinh cia ph6p lu6l cing nhu cdc

quy dinJl cia Uj ban Chimg kho6n Nhi nuric vi b6o cio phii ducrc kiem toAn theo quy djnh
hi Dieu 48 cua Dieu 16 ni-v, vA trong thoi han 90 ngdy k€ tt klli ket fiirc mdi ndm tAi chinh,
phni nQp bno c6o tdi chinh hing niim de dugc Dqi hQi d6ng c6 ddng th6ng qua cho co quan

thu6 c6 thdnr quyi:n, Ui ban ChLnU khoin Nhi nunc, Scr Giao dich Chrmg kho6l/ Trung t6m
Giao dich Chulg khoAn vi co quan dang ki kinh doanh.

2. 86<l cro tdi chinh nam ph6i bao gdm biio cio kit qua hoat dong san xuirt kinh doanh phdn
6ni mQt cdch trung thlrc vi kh6ch quan trni hinh ri lii ri 16 cua Cong ly trong ndm tdi
chinl vd brio cdn d6i ke to6n phin Anh m6t crch trung thuc vd kh6ch quan linh hinh cdc hoat
dQng cua C6ng ly cho d6n thdi cli6m lip brio ciio. b6o ceo luu chuy6n tien te v,r druyCt mirh
bdo cfo tii chidr. Trudlu h9p C6ng ty Ii mot c6ng ty m9, ngodi beo c6o tii chinh nin1 cdn
phiii bao g6m bin c6n d6i ke todn t6ng hq? v0 tinh hiul hoat dong cira C6ng ty vi cic c6ng
tv con vdo cu6i rn6i nam tii chinh.

3. C6ng t,v phdi 1Ap cac beo c6o siu thing v,! haing qui theo c6c quy djnh cta Ui ban Chung
khoin Nhar nu6c vi n6p cho tlj ban Chung kho6n Nhi mrdc vi Scr Giao dich Chimg klo6n/
l'rung tem Giao dich Chrlng kho6n.

4. Czic brio c6o tii clinl nin du<,rc ki6m locn (bxo g;m ,\ kiin cui lidm toirr vi6n), bio c6o tdi
chi.r]l siu .hfur; dr nc 5nd. \cr \d oiocrn .ri c Ir, r qur rdoi \ni (o rg r\ .crrr rir. cor g r. .l: i

chirng quy m6 lon) phdi duoc cdng b6 tr'6n trang th6ng tin di6n tu cua Cl6ng ty.

{
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Diiu l4 Ti chic Haot danE a)d Conr t Ca Dhih thi Ki 21

5. C6c t6 chuc, c6 nhin quan tdm ddu duoc quydn ki6n tra hoic sao chup ban bio c6o tai chini
hdng nnm de duoc ki€m to6r'r. bao cdo siu thiing vd hing quj trong gio lim viec cia C6ng
1y. tai tru si, chinh cLia C6ng ty vi phii tra nrdt mfc phi hop li cho viec sao chUp.

Di6u 47: B[o crio thud'ng ni6n

( ong tl phai l1p r i cong bo Bao cao tlruong nien theo cec quy dinl] cua phip luat ve chullg
khoin vA thi truong chung kho6n.

CHTIOI{G XVI

KIEM TOAN CONG TY

Di6u 48: Ki6m toin

l. Tci Dai \ni dong co dong thuorrg nien.c chi dinh n'nt .o cjng t1 kiem ruln doc lap. hoe.
cl6ng hop phdp tai Viet Nam ve duoc Lli ban Chimg.khoin Nhd nuoc chap thuan kiem toAn
cho ciic c6ng ty ni6m y6l. lien hdnl cc( hoat dong Li;m to6n Corlg t\ cho nnrn tdi chinl ti6p
theo dLIa tr6n nl1i?ng di€u khoin vd tii6u ki6n thoa thuan v6i H6i d6ng quin tri.

.2. Co[g t1 sE phai chLLturb! ra giri bao cio tii chil]h hdng ndm cho c6ng1y ki6m toin doc lap
sau khi kiit tl{irc nim tdi chinh.

.1. Colrg t) liem toin dqc lip kidnl tra, xdc nhAn vi bio cio vC b6o c6o tii chirl hi11g nirr cho
bic. cac Lho-n rl u chi cud Cnne ry. lip bao.. o lidn roir' r.r rrrnh bdo (Jo do cl-o H6i don;
quin tri trong vdng [rai] thdng kC 1ir ngiy kCt thLic ndm tii chinh. Cic nhen viCn cira c6rg ty
kidm todn dqc lip thuc hien \ iic kiCm toin cho C6ng ty phAi duoc Ulv' ban Chtng kho6n
Nhd nu6c chdp thuln.

4. M6t brin sao cua b6o cio ki0n toin s€ phii dugc gui dinh kdm v6i m6i ben bdo r:rio ki to:in
hirng nim cta C6ng ty.

5. Kidm toil ridn thnc hidn ri6r kiirn to.in C6ng ty sd dugc ph6p tham du moi cu6c hgp DQi
hQi d6ng c6 d6ng v2r dLroc qu),6n nhan cic th6ng bio vd c6c th6ig titr ldfic iien quall den DAi
hoi d6ng c6 d6ng mi ciic,c6 d6ng duoc quy6n nhin vA duoc phdt bi€u ! ki€n t4i dqri hQi v0
cr( \in d< co lien qurn den kiem toan.

5

I

I
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CHUONG XVII

CON DAU

Y

Didu 49: Con cl6u I

I Hor do|gqd. I lrl seqr)(l allnh lhor!qrr1 cof d.ru cl)rnll lhLI( (ur( nnp l\ \d (uI Llru ou'Lr( J
khic thco quy dinh cha luat phap. z

2. )loi dong quan tri, Iung giim Joe di6u harh su dung vai quan l)'con dAu thco quy dinh cta
phep luet hi6n hdnh.

CHTIONG XVIII

CHAM DUT HOAT DONG VA THANH LV

Di6u 50: Chlim rhit holt tlQng

1. Coogtlcothihi giailhi hu;cshrm dit hoAl dong trong nhiing trudrg hQ? sau:

. 1., ri kit thrrr th.Ji hz,r hr:rr JonJ cua r or! t\. ke cJ saLr khi di !ir hin:

b. loa an ru16r, La cunJ r) nhJ rJn rh(., qu) d.nlr cLrr phrp luit h.en hanh:

. Ciri ,nirruo.' h,,i h:rn r\co r1u1rr J.n1r LuaD.r: hoi djngc.,dong

d. tsithu hdi gi6y churlg dl{n dang ki doanh nghi6p.

e. C6c trLrdng hqp khric do ph6p 1u6t qu,v dinh.

2. Vi.-c giii the Corlg t) tluoc thoi hflr (k0 cA thdj h4n di gia hqn) do Dqi h6i d6ng c6 d6ng
quf6t Aint, ll6i ddng quan tri thgc hiqn qulEt dinlr giei thi ndr fhei th6ng biio hay xin
chap thuan cua cL, quan c6 thrim quydn (n6u bdl bu6c) thco quy dinh.

Di6u 51: Trudng hqp b5 tic giira cic thinh vi6n HDQT vir cd al6ng

lrLrLhi Diiu lc ni1 .o qu1 dinh khr.. cac co dirg lrnr g;u mo nur.6 io l,hieu Jant luu
h"nl co qrlin hiiLr qulir rron,; blrcu tl anl riir Hj'Jnng q r.ln rr! co q rrirrJe Jon khiiu nri
rtr' ror J. !err ciu !ia: lhd,heo mvr lri) mor so c,c ctur cJ .Jrr:

/^wlAA^-/



DiilL ]a 7i chilc i Hodt d6nE cl)dCitlp tt Ci phin Th; bi 2l

i . C6c thinh vi6n H6i d6ng quAn tri kh6ng thdng nhat tronp quan 1i cic c6ig viec cua Cl6ng ty
din Ll<n tlnh trrng tr hong dal Juoc s6 phieu can thiCt thco qu"v difi de Hoi d6ng quan ti
ho?t dong.

- ( ic co don! Liong t]'on; ril nen kh,'nl .lri drl dLrgc so plriiu.':n thier rhc.r qur dinl di
ti5n hdnh biu tharh vi6n H6i ddng quan tri.

j ( o sr bar oon! .rong nqi ba va h-i noic .fiieJ fhc (dnl) c., Jjr ; bi .hiu ri kl-ien iho rie. \
giii the se 1a phuoDg 6n c6 lnj hon cii cho toin thd c6 d6ng.

Di6u 52: Gia han hoat along

l . I loi do11g quan tri se ir;eu tap hop Dai hoi d6rg c6 ddng it nhat bay firng tru6c khi ket fiic
lhdi han hoat d6ng d€ c6 d6ng c6 th€ biiu quyet . i . i". gic han hoct dL,nE uiia C6ig 1y them
ror tlt^r cr1In theo oe ngnt cLrx Hor Jons quar 1fl.

'. lho. lun h.,Jl dorg ii ouoc i.r har thim klri cotrJbso,[o in tong '., 
phriur biu cur cdc co

d6ng c6 qlyenti€u quyCt c6 mit trgc liep hoic th6ng qua dai di€n duoc iry quycn c6 mat tai
D+i hoi d6ng cd ddng th6ng qua.

Didu 53: Thanh ly

1. T5i thi6Lr s6u thang trudc khi k6t thic thdi han hoal dong cua Cdng ty hoic sau khi c6 m6t
quyet alt giAi th6 C6ng t), HQi.d6ng.quan tri phii thcni lap Ban thanh l;i gdm ba thanh
vi6n. Hai thinh vi€n do D4i hoi d6ng c6 cl6ng chi dinh vir m6t thinh vi€n do H6i d6ng quin
Iri chi dlnll tu mgt cong t) kiem toin doc ]ap. Ban thanh Ij sE chuan bi c6c quy chd hoat
dong c.'r rr nh. Ca. rhrnl ricn cr- Bon Lhxnh .\ co re duo. lua ch:,n trung s.r nhin vien

C6ng t), hoic chuyen gia o'6c 16p. Tit ce cric chi phi Iiin qucn den thanh l) sc dugc C6ng ty
rru tiCn thanh to6n truirc cilc khoAn nrr khdc cua C6ng t,v.

2. Ban thanh l1i,c6 trrich nhi6m brio c6o cho co quun ding k1 kinh doenh r i ngiy thinh lAp vi
nsa) bat d;u hoat dong. Kd ti thoi di€m d6, Ban thadr lj sd thay mdt Cdng ty trong Gt ci
czic c6ng vi6c Ii€n quan d6n thanl lli C6ng ty tru6c Toi iin vi c6c co quan hinh chinh.

3. Tidn ftu dLrgc lii viec tha.l li se duqc tha1fi loin thco thir tr,r sau:

a. C6c chi phf thanh 1;i;

b. Cac klrocn nr: luong, tro cdp thoi vi6c. bio hiCm xe hoi vi cric qu_vCn lcri khic cira ngudi
lao dnn , rheo rhna uoc lao dnrg rip Lhi ri hqr dd rg lro donp Jj kj \er.

c. Th'reri.icklocrrntrpcotillhuhat rhuc nrd Cong r) lhai trdclroNhinui.:

d. Cic khoan vay (n6u c6);

e. C6c khoan no khdc cia C6ng t);

f. S5 du cdn 14i sau Llii cli thanl toiD t;t ra cd( Lhoun no tLr Druc (x) den (e) tren day se
ducrc phan chia cho cac co dong. Cdc c6 phan ur dai se uu ti6n thanh toen trx6c.

(

'I mn! .11.'l(,
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CHUONG XIX

GIAI QUYET TRANH CHAP NOI BO

Didu 54 : Girii quy6t tranh ch6p nQi bQ

1 Irrrolrg hqp pllat sinh tranJr chap hcy khi€u npi c6 1i€n quan t6i hoat dQng cila C6ng ty ha,v

tdi quydn cua cic c6 d6ng ph6t sinh tu Diiu lc ha1 ru bit cu quvin hoic nghia vu do Lrdt
Doanh nghiQp hay cic ludt khAc hodc cic quy dlnh htuh chi r qul dinh. gilia:

\

ji

,

Cdc ben liCn quan se c6 ging giii qul et trcnh ch.ip do lhong qua thlrong luong vi hoA giii.
Tru trumrg hqp tranh chap lien quan tdi HOi d6ng.quan tri hay Chn tich HOi d6[g quzin tri,
Chi tich II6i d6ng qudn tri sa chu tri.',iCc girii quyet tmnh chap !e sE yeu cau timg ten trinh
biy c6c y6u t6 thuc tien li6r'r quan ddn tranh chAp trong vdng 30 ngiy ldm viQc kd tu ngiiy
tranh chap phit sinh. frudng hop tranh chip li6n quan t6i HOi ddng qu.in tri hay Chu tich
Hr-ri dtrng quzur tri, bdt cu bEn nao rtng c6 fie y6u cAu Ban kiOrn soAt chi alinh m6t chuyen
r',J". lipdihLnndonproi ru irih lrtrorp tri chu qr: rrrrh g .r qr.ret rrarlrchip.

2 Tru',n! h,'p Llin; J"t Juuu qu16r dirlr hur ;ir.ri rron \org [.rrrl tt. n r.r \l'i hat d-]u qr"
tlinh hoir giii ho4c n6u quy6t dinl1 cira trung gian ho.i giai kh6ng cluoc cic b6n chdp nh{n,
bit cir ben nio cftrg c6 thC dua tran11 chap d6 ra Trgng 1ii kd1 te hoic Toar i11 kinh tC.

3. Cl6c b6fl se ry chiu chi phi cira l1rinh c6 lien quan t6i thir tr.rc thurong lugng viL hoi girii. Cric
chi p1i cira Toar iD se do Toi phin quy€t bdn ndo phrii chiu.

CHIIONGXX

BO SUNG VA SIIA DOI EIEU LE

Diiu 55: 86 rung vir Sdu ddi Di6u 16 C6ng t1

L \ icc fo \ung..ua do. lricu.e ni) phri JLroc Uri hor Jing co dong rem '.er qulir Jin\.

2. lrong truong htrp c6 nhllng quy di11h circ lhdp lLLat !o liln quan din hoat al6ng cira C6ng 1y

chua cluoc cl6 cAp trong ban Di€u 16 niiy holc trong trudrg hQ? c6 nhtng quy dinll moi cita
phip luat kh6c voi nlliing cli€u khodn trong Di€u 16 niy thi nhimg qr.rl,dinh cua ph6p ludt d6
cluo]1g rfiicn dugc 6p dr.Dg vi dieu chinh hoAt d6ng ciia C6ng ty.

a. C6 d6ng v6i C6ng ty; hodc

ll. Lu d(rng \or H9r along quirn 1rr,

quin 1! cao cdp
Ban ki6m sodt, l6ng gi6m d5c dldu hnnh hay c6n bQ

Akl,,4A^,/



Di,u ta Ti chtc |i Hodt i nt!.:naCtinptCiDhinThiKi)l

CHUONG XXI

NGAY HIEU LUC

Di6u 56: Ngny hiQu lqc

L Da Dreule niLl gnm co 2l chuong voi 56 didu. cluoc Dai II6i Ddng C6 tl6ng th6ng qLra

tLmg didu, tung chucrng vi chdp nhin toin b6 vio ngiy 2O:O4DO19 tai thdnh ph6 H6 Chi
\4inlr. ( rc Phu luc ra udr r..rn han.ua d6i Diiu.e 'niu eor l: n i'r phan kl'i'ng rhi tuch r.ri
ctia Bdn Di6u 16 niy.

2. Sau khi dudc ban hdnl, Didu 16 niy duoc i6p thiurh mudi (10) ban c6 gii tri phip li nhu
nhau; tlugc ddng ki, nop tai co quan Nha nuoc co t}sm qulin theo qur dinh phip ludt vA
lru gir Lai lr'u.crhrrh cue r-ong l).

l. C6ng t-y se n6p ban chinh, brin sao ]iodc trich 1Uc Diou le cila C6ng ty cho co quan Nhai nuLic
co thin. qu)ir khac ndu cae ioquarr rr' ) eu ciu dur g rham qr \( t.

Didu lQ ndy 1d duy nh6t vi chinh thuc cila C6ng ty.

Cic ban sao hoac tri\jh lu\j Dieu le Cong ty phai c6 chir ki cua Chu tich Hoi d6ng quan td
hoaio t6i thieu m6t phan hai t6ng s6 thinh vidn H6i d6ng quin tri mdi c6 gi6 td.

ngity 20 thcing 01 ndnt 2019
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5.

DONG QUAN TRI

CoN(} TIJAN

,>-

6rq:l%-

CONG TY

'l rang 16/16
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