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PHAN MO DAU

Didu 16 ndy dugc th6ng qua theo qulet djnh cua D4i hgi di,ng co dong t6 chric

chir r thuc vdo ngdy 28 thAng 06 n n2021.

- CHTIONG I

DINII NGHiA CAC THUAT NGTI TRONG DItU LE

Didu 1. Giii thich thu{t ngii

l. Trong D'du le n;y. n-hLmg thuat ngii duoi driy duoc hidu nhLr sau:

a) "C6ng t)", "COng ty me" 1d C6ng ty C6 phin V{n t6i Xnng ddu VIPCOI

b, Tef do,rn la lfodoirXanSdauV.et\"rm:

c) C6ng ty C6 phan Var tai Xdng ddu VIPCO ld Cdng ty mq cta mol Cdng ty

khdc theo mot trong c6c tru&19 hqp sau day:

(i) C6ng ty so hilu tren 50% v6t didu Ii hoic so co phdn ph6 thong dA phdt

hanh cra C6ng ry do.

(ii) Cdng ty c6 quydn truc titip hoic gidn tiep bo nhidm da so hoac tdt ce cac

thdnh vi6n HQi ddng quin tri, Gi6m dtSc ho4c T6ng Girim d5c cua C6ng ty

d6.

(iii) C6ng ty cd quydn quyt5t dinh viQc sira d6i, b6 sung Di6u 10 cria C6ng ty d6.

CAc COng 1y bi C6ng ty chi ph6i theo c6c trudng hqp neu ten duqc ggi ld "C6ng

ty con" cua C6ng ty.

d) "V6n didu lC" lA t6ng gia td m6rh gi6 c6 phAn da bdn hoic di dusc ding ky

n-a kh. t'" rl- ap do"nlr ngh'an,lu,-c ghi tqi D,du o Dier .,; na5:

dr "l !r-t Doani nghifp' a I r.t1t Doart ngnigp so 5q 2020 QH l4 duoc Quoc hQi

ru6c CIXHCN ViCt nam thdng qua ngdy 1716/2020.

e) "Luat chrmg khorln" ld Lu{t chrmg kho6n s6 s+/zotglQtlt,t duqc Quoc h9i

nu6c CIX(HCN ViCt nam thdng qua ngdy 26111/2019

g. "Ngdy thdnh lip" 1i ngAy COng ty duqc cdp Gidy chr-.'ng nhan dAng ki doanh

ngnrqp 'dn od r: -
h. "Nguoi quAn l! doanh nghiQp" l,r nguoi qudn l! Cong ty gom Chn tich IIDQT,

thinh vi6n FDQT, T6ng gidm d6c, Phd t6ng girim d5c vd c6 nh6n gif chtic danh quAn

l;i khric theo quy dlnh tqi Didu lQ, quy chil nQi bQ crla C6ng ty.

i) "Ngucri didu hdnh doanh nghi6p" 1i T6ng girin d6c, Ph6 t6ng gi6m di5c, K6

toAn truong.

<,)'Npuoi co Iidn quan' la .a nhin. ro e\,rc duqc qLr) dirL'r t?i \lrua- .21 D.ett 4

Lu{t Doanh nghiQp, khodn 46 Didu 4 LuAt chring khoan;
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1) C6 d6ng ld c6 nhan, t6 chuc sd hiiu it nh6t mQt c6 ph6n cira C6ng ty

m) C6 dong lon ld c6 dong duqc qu) dinh tai Lhoan 18 Didu 4 Lu{t chung

n). Sd giao djch chimg khodn: ld Sd giao dich chimg khotur ViQt nam vd ciic

cdng l-Y con.

2. T6ng C6ng ty Van trii thuy Petroliemex ld c6 rl6ng chi ph5i, Cdng ty me cua

COng ty C6 phAn Vfu tii X[ng diu VIPCO. T6ng C6ng ty Van tii thuy Petroiiemex vd

C6ng ty thuc hiQn quydn vd tr6ch nhiem theo c6c Didu 196, Didu 197 Luat Doanh

nghiQp vd Eidu IQ ndy.

Trong Didu lQ niy, ciic tham chi6u toi mO1 ho+c mQt s6 quy dinh ho{c v[n brn

khdc 
'd 

bao g6m ca nhtng sLra do; hoac van ban lha) Lhe chung.

C6c ti€u dd (Chuong, Didu cna Didu l€ niy) duo. c su dqng nhim thuQn tiQn cho

\ icc hieu nvi Jung vir k-hong anh hd.ing loi noi o.rng cura Didu lf n6y.

Cric tii hoac thuat ngil dA du. c dinh nghia trong Luat Doanh llghiQp (ndu khong

mdu thuan voi chi the hoAc ngir canh) se co nghia lLrong l!r trong Diiu Ii niy.

CHTJONG II
TTN, HT\'H THTIC, TRU SO, CHI NILA,]\TI, VAN PHONG DAI D[iN, THOI HAN

HOAT DONG VA NGU'CI DAI DIIN TIIEO PI{TIP LUAT CUA C6NG TY

Didu 2. T6n, hinh thtc, trg s0, chi nh6nh, vin phdng clSi di$n vn thli hgn

hott along cia C6rg ty

1. TCn Cong ty:

- Tcn tii:ng viCtr CONG TY cO PHAN vAN TAr XANG DAU vrPco

- Tdn tiring Anh: VIET NAM PETROLETM TR{NSPORT JOINT STOCK

COMPANY

- Tcn vii:t rit: vrPco

- Bi6u tnmg (Logo):

2. COng ty lir C6ng t-v c6 phin c6 tu c6ch phdp nhdn phr) hop v6i phdp luat hien

hanh cua Vi(t Nam.

3. Try sd dnng ki cria C6ng f ld:

Dia chi: Tda nlld Hdng Hai Licn Minh - S6 802 LC Hdng Phong, Phuong Thdnh

T6, QuQn H6i An, ThAnh PhO Hei phdng.



DiQn tho4i: (84 - 225) 3838680

FiLx: (81 - 225) 3838033

Website: wwlt.vipco.coln.vn

4. C6ng ty cd th6 thdnh lQp chi nhdnh vd van phdng dgi di€n tqi dla bdn kinh

doanh d6 rhuc hi€n cric muc tiOu hoat dQng cua C6ng ty phn hqp vdi quy6t dfu1l cira HQi

ddng quan tui vd trong pham vi luat phdp cho phdp.

5. Thdi han hoat dong cila C6ng ty: Tru trusng hqp C6ng ty bi giai thd theo quy

dinh tai Didu 53 DiAu 10 niy, thdi han hoqt dQng cta Cdng ty ld v6 thdi h4n k.i tu Ngiry

thAn}t lap.

Didu 3. Ngud'i tl4i tliQn theo phrip lu{t ciia C6ng ty.

1. Ngucri dai diQn theo Ph6p luat cia C6ng ty ld cri nhdn dai dien cho C6ng ty

thuc hiQn cdc quyiln vi nghia vu phat sinh tir glao dlch cua C6ng 1y, dai dien cho C6ng

ty voi tu clich 1a llguyen don, bi don. nguni c6 quyin loi. nghia rp liEn quan tru6c

Trgng tdi, Tda dn vd cdc quytrn, nghia vg kh6c theo quy dinh cria Ph6p luQt

2. Cong ry co U2 ngLroi rlai d.in lheo phdp luqt. bao gom:

a) Chu tich HQi ddng qunn fi
b) long gram ooc

3. Quydn hpn vd nghia vp cira Ngudi d4i diQn theo phdp luat;

a) Chri tich HOi ddng quin trl d4i diQn cho C6ng ty thuc hi$n cdc quyiln vd nghia

vu phat sinli tu giao dich cila C6ng ty, dpi diQn cho C6ng ty vdi tu c6ch nguoi ydu ciu

giai quy6t viec dAn su, nguydn don, bi don, nguoi c6 quydn 1iri, nghia vu liCn quan trudc

Trong tiii, Tda dtr vd ciic quydn vd nghia vu kh6c tror cac linh vlrc thuQc thtrm quydn

cua ChLi tich HOi ddng quin tri, cira HQi ddng qudn td C6ng ty theo qu"v dinh cta phap

1uat.

b) T6ng Gi6rn d6c dai di€n cho C6ng ty thgc hiQn cdc quydn vi nghia vu phtit

sinl tu giao dich ciia C6ng ty, dai diQn cho C6ng ty v6i tu c6ch nguoi y€u ciu giii

quy6t viqc dAn sq, nguyen dor, bi don, ngucri co quydn toi. nghia vLr li6n quan trudc

Trgng tai, Tda rin vd c6c quydn vd nghia vp kh6c trCn cec linh vuc thu6c thim quren

quyi5t dfu}i cLia T6ng gi6m d6c didu hanh theo quy dinh cta ph6p luAt.

Quydn hqn vd nghia vu cua tiing nguoi dAi diQn theo ph6p luat dugc quy dlnh cp

th6 trong c6c quy chil qudn tri nQi bQ cua Cdng ty.

4. Ngudi dqi di$n theo ph6p luat cira c6ry ty c6 tach nlliem sau day:

a) T'qc hiin quydn \; nghia vu dur:c giao mol cdch trJng th!r'c. c;n trorg. ldL

nh6t nhim bno dAm loi ich hqp phap cia c6ng t);



b) Trung thdnh v6i lgi ich ciia cOng ty; khdng lam dung dia vi, chuc r r,r vi s&

dung th6ng tin, bi quytit, co hQi kinh doanh. tai sin khac cia cong ry de Iu loi hoac phuc

\,u lgr lch cua to clruc, ca nnan Klrac;

c) Th6ng b6o klp thdi, dAy <Iir, chjnh xdc cho c6ng ty vi doanh nghidp md minh,

nguoi c6 li€n quan cira minlr ldm cht ho{c c6 c6 phAn, phdn v6n g6p theo quy dinh cia

Lu{t doanh nghiQp.

5. Ngudi d4i diQn theo ph6p Iuat cira cdrg ty chiu t.ich nlliem cd nhan d6i vqi

lhiil h?i cl'o cong r) do r i phanr trdch nhien qL) dinh 1ai kloan ,1 Didu niry.

CHUONG IIT

MUC TrtU, PHAM Vr KrNH DOANL vA UO4r OQNC CUA C6NG TY

Didu 4 Mgc ti6u hogt tlQng cta COng ty

1. Ngdnl, ngha kinl doanh cta C6ng ty

a) Ho+t donB van tai duong thiry, kho b6i

- Van tAi hdng hda ven bi6n vd viSn duong;

- Van tai hang h6a duong thiry noi dia

- Hoat dong dich w h6 try cho van tai : Dich v\r D?i lj tdu bi6n; MOi giqi thuC

tdu bi6n; Dich vp k€ khai H6i quan; Dich 4r giao nhan hang h6a;

- Dich r u quan l) laru vi'l ldi r en bidn r a r iEn durong:

- Boc xdp hing noa : Boc rdp hang hoa idng biin:

- Ho?t dQng dich vp h5 trg kinh doanh kh6c cdn lai chua duo. c phan vdo dau :

ojch vrr xu6t nh6p khdu hdng h6a;

- Kho bai vd luu giii hang hda : iho bai va luu giir hang hoa nong kho ngoqi

quan;

- Hoat dOng dich vU h5 trg kh6c cho van tai hdng kh6ng : Dai lf ban vd mdy bay

b1 B,in buon. b6n le nhien lieu r.Ln. long. ldri ra cic sin phAn lidn quan.

- Bin bu6n c6c lo4i : Xing, dAu, gas h6a 16ng, ciic sin phAm hda dAu .

- B6n Id nhi€n liQu dQng co trong c6c cua hdng chuy€n doanlr

- 5an buon ma) moc, ltrret br \a pnu lung ma) : lhrel Dl tau Dren. lnrel Dr uruy

luc

- Bdn bu6n v{t IiCu, thi6t bi lip dqt k16c trong xdy dung : BAn budn tre, nua, 96
cny vii 96 ch6 bi6n. xi mang, g4ch xay, ng6i di. c6t, soi, kinh xdy d1mg, son, vdcni, gqch

.,p lal \.1 lhrel bl vq :)tn]l:

- Ban buon kim loqi ra qu{ng kin loa. : Bdn b-on >at. thepi

c) Ho?t dgng kinh doanh bdt dQng san .

- Kinh doanh b6t dQng san, quydn sir dgng d6t thuQc chu s0 hru, chu st dung
ho[c di thu6:



- Mua brin drd o vd quyCn sti dung dat d

- Cho thuC, didu hdnh quin li nhd vd d6t kh6ng d6 d

- Kinh doad b,it dQng saLn khAc

- \i1 dLnrg nia de o: rri dung cong Lrini c;p lho;t nuoc

- Tu vdn, m6i gi6i, ddu giri b6t dQng san, d6u gid quydn su dgng d6l

- Xdy dung cdng trinh ry thuat dan dung khdc : X6y dlrng c6ng trinh dan dung,

cdng nghiep, giao th6ng, ky thuat ha tAng d6 thi, khu c6ng nghiQp, khu chti xudt, khu

cdng nghe cao;

- Hoat d1,ng k.en truc \; rJ ran ki tlr'ral co liin quan lni;l kc lo"1g nil oing
quy ho4ch, thi6t ka ki6n hric cac c6ng tdnh xiy rlqng d6n dgng vd c6ng llghiqp; ThiEL

tii t6t c6u cdc c6ng trinh xAy dpg ddn dpng vd c6ng nghiQp. Gi6m s6t thi c6ng xay

dqng dan dung vd c6ng nghiQp;

d) Ho4t d6ng dich vp lao dQng vd viQc ldm

- Hoat dQng cila cac trung tdm, d4i lli tu vin. gioi thi6u var mdi gi6i lao dQng viQc

lirm

- Cung ung 1ao d6ng tam thoi ; cho thu6 lai lao dQng

- Cung img vA qudn 1i ngudn lao dgng : Cung ung va quan ly nguon lao dQng

trong nuoc: Curg unp \a quan li ngu6n Iao dQng di Iam riic o nuoc ngoiti: curg.r-g
thuydn vi6n hang hAi

- Gi6o duc kh6c chua dugc phAn riro dau : Gido duc dinh huong vir cdp chring chi

cho nguoi lao dQng truoc khi di ldm viQc c6 thdi h?n & nudc ngodi.

d1 Hoat d$ng tai chinh. bao \iem

- Hoat dong tai chinh khaic

- Bio hi6m nhdn ths, bao hi6m phi nhan thg kh6c : Dqi 1y, m6i gidi

- Ho?t dQng cfia dAi lj vd m6i gitri bAo hi6m : Brin bdo hi6m xe mrly, 6 t6, xe co

gi6i

2. Muc ti6u ho?t dQng cira COng l: (ong q duo3 thanll 1dp dd huy dQng vd sii

dpng c6 hiQu quA cdc ngudn v6n trong vidc phdt tridn cac l-nh vuc kinh doani dugc

phrip luat cho phdp vd duqc D4i hQi ddng c6 ddng th6ng qua nhim thu lgi nhuen toi da.

tdng lqi tuc cho c6c c6 d6ng, t4o viQc ldm 6n dinh cho ngudi lao d6ng. d6ng g6p cho

ngdn srich Nhd nu6c va phdt trien C6ng ty.

Didu 5 Phen yi kinh doanh vi ho4t dQng

C6ng ty duqc phdp ti6n hAfi hoat dong kinh doanl theo c6c ngdnh nghd quy

dinh tai DiAu lC ndy da ddng ki, thdng b6o thay d6i noi dung ddng kt, vdi co quan ding

ki kiffi doanh vii di c6ng b6 tcn c6ng thdng lin dang kli doanh nghiQp qutSc gia.

Trucng hgp Cdng ty kinh doanh ngdnh nghd diLr tu kinli doanh c6 didu kiCn, C6ng ly

phdi ddp ung du didu kiQn kinh doanl theo quy dlnh c0a Lu{t ddu tu, phdp luat chuyCn

ngdnh li6n quan.



CHTIONG IV

v6N DIIU LE, CO PHAN

Didu 6. v6n tlidu tQ, cii phAn

1. Vi5n didu lQ crla C6ng ty duo. c ghi tren Gi6y chtmg nhdn ddng (i doanh nghiQp

do So Kii hoach EAu tu Thdohph6 Hai Phdng cAp vd thay d6i theo twrg thoi kj,. v6n

didu le cua Cong ry taithoi didm th6ng qua Di€u 1€ niy ld 684.709.410.000 ddng.

T6ng si5.viin didu.lQ cria C6ng ty duqc chia thanh 68.470.941 co phcn voi m0nh

gi6 ld 10.000 d6ng/c6 ph6n.

2. C6ng ty c6 rh6 rhay d6i viin didu l€ khi dugo Dai hoi ddng c6 ddng th6ng qua

vd phu h p vdi cric quy dinh cua phdp luat.

3. Tdt ca c6 phAn cria C6ng ty vdo ngdy thong qua DiAu lQ ndy ld c6 phdn ph6

th6ng.

4. COng ty c6 th6 phrit hanh c6c 1o4i c6 phAn uu dii khdc sau khi co sq chdp

rhuan cua Dqi hQi dong co ddnp va phi hgp r ni cdc qul dinh iua phdp ludt.

5. C6ng ty chinh thirc hoqt dQng theo hinh thftc C6ng ty c6 phln theo Giil
chung rhAn ddng k! doanh nghiep s6 0200113152 do Sd Ki' ho+ch vd DAu tu Thdnh

pn5 Uai plOng c6p ldn ddu ryity 26/12/2005. Cdn cri theo quy dinh Luit Doanh nghi€p,

tinh d6n thdi di6m hiQn nay, c6 phan ph6 thdng cira ciic c6 d6ng s6ng lap da h6t thoi

gian h4n ch6 chuy6n nhugng.

Cd phin ph6 th6ng phAi duqc u'u tidn chao b.in cho ciic c6 dong hiin hflu theo qi

1e tuong ung vdi ti lQ sd hftu c6 phAn ph6 thdng cta hg trong C6ng ty, trir truonB h9 p

Dai hoi ddng c6 d6ng quyi5t dinh khac, st5 c6 phAn c6 ddng kh6ng dang ki mua het se

do HQi ddng quan tri cua C6ng ty quyt5t dinh. HQi ddng quiin tri c6 th6 phAn ph6i s6 c6

phAn d6 cho c6 d6ng vd ngudi khiic v6i didu kiQn kh6ng thuan lgi hon so voi nhitng

diAu ki{n dd chiro bdn cho cdc cd ddng hign hiru tru truong hqp Dai hdi ddng c6 dong co

chdp thuQn khric.

6. C6ng ty c6 th6 mua c6 phin do chinh C6ng ty dd phiit hdnh theo nhitng cdch

thuc du. c quy dinh hong DiAu lQ ndy vd phrip iuQt hiQn hinh.

7. COng ty c6 th6 phrit hdnh c6c Ioqi chung kho6n ki6c theo quy dinh cta PhAp

luat.

Didu 7. Chrhg nh{n c6 phi6u vir chri,ng chi chtlTg khodn kh6cl

1. C6 d6ng cua Cong ty du<r. c c6p chrmg nh6n c6 phidu ruong ung v6i s6 c6 phin
\a lozr co nhan srr hrflr

2. C6 phi6u ld loqi chrmg khoiin x6c nh{n quydn vd lgi ich hqp phdp cira nguoi

so h[u dili voi mQt phrin vtin c6 phAn cua t6 chuc phAt hdnh, c6 phi6u phii co dil dtL

cdc noi dLfrg rheo quy dinh tai k-hoan I DiAu l2 ] LuAr Doanh nghiep.

3. Trong thdi h4n 30 ngdy k6 tir rgiy nQp dAy dn hd so dd nghi chuyrin quyin so
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hilu c6 phAn theo quy dinh cua C6ng ly hoac trong thdi hBn 02 thang k6 tir ngdy thanh

to6n dAy dri tidn mua c6 phin theo quy dinh tai phucmg 6n ph6t hd c6 phi6u cna Cdng

ty &oAc thoi hAn khac theo didu khoan phdt hdnh quy dinh), ngudi sr; hiru so c6 phdn

dugc cdp chirng nh{n c6 phi6u. Ngudi sd hi'u c6 phAn kh6ng phai tre cho Cdng ty chi

phi in chrmg nnQn c6 phiiiu.

4. Truong hqp c6 phi.:u bi mdt, bi hu h6ng hoac bi huy hoai duoi hinh thuc kh6c

thi c6 d6ng dugc C6ng ty c6p l4i c6 phitiu theo dd nghi cira cd d6ng d6. D6 ngh! cna c<i

dong phai bao gon cdc noi drrng 
"au 

da-v:

a). Th6ng tin v6 c6 phiiiu da bi mAt, bi hu h6ng hoAc bi huy hoai duoi hinh thuc

kh6c:

b). Cam klit chiu trrich nhi€m vd rhtng tranh chdp phat si.h tu viec cdp lai cd

phitiu m6i.

5. Chung chi chimg kho6n kh6c: Chimg chi tr6i phi6u ho{c chimg chi chLing

khorln kh6c cua C6ng ty dugc phdt hanh c6 chii ki cria flguoj dqi dien theo ph6p luat vi
dau cua Long Iy.

Didu 8. Chuy6n nhugng c6 phAn

1. TAt c6 c6c c6 phin dugc 4r do chuy6n fiuqng trir khi DiAu lea ndy vd ph6p luQt

c6 quy dinh khric, c6 phiiiu ni6m y6t, dnng k, giao dich trCn So giao dlch cht'ing khorin

dugc chuy6n nhuong theo cric quy dinh cira ph6p luQt vd chirng kho6n va thi tuong
chrrng klodn.

2. Cd phan chua duo. c thanh to6n ddy drli kh6ng dugc chuy6n nhugng vd hu6r.E

cric quydn lgi li6n quan nhu quyAn nh6n c6 tuc, quydn nh{n c6 phii:u ph6t hdnh d6 tdng

v6n c6 phAn tn ngudn v6n chu scr hiiu, quydn mua c6 phiilu moi chdo bdn vd cdc quydn

lcri kh6c theo quy dinh b0a phdp 1uQt.

Didu 9. Thu hdi c6 phAn

1. Tluo,ng hqp c6 d6ng khdng thanh toan diy du vd dung hqn s6 tidn phai trer mua

c6 phi6u, H6i ddng quin tri th6ng b6o vA cd quydn y6u cdu c6 ddng dr5 thanh tocn so

tidn cdn lai vd chiu tr6ch n}riQm tuong irng voi t6lg mQnh gi6 c6 phan da d6ng ki mua

d6i voi nghia vu tdi chinh cira C6ng ty phat sinh do viic khdng thanh todn diy dii.

2. Th6ng b6o thanh torin n€u trdn phdi ghi rd thdi han thanh toan m6i (t6i thidu la

bay (07) ngdy k6 tt ngdy gui th6ng bdo), dia di6m thanh tofn vd th6ng b6o phai ghi 16

trudng hgp khdng thanh todn theo dring yOu cdu, sii c6 phAn chua thanh torin h6t sc bi

lhll l'l()t.

3. HOi ddng quan tri c6 quyAn ttu hdi cdc c6 phAn chua thanh to.in di) di \c
dtng han trong truong hpp c6c ydu cAu trong th6ng bdo nCu tr6n kh6[g dugc thqc hiQn.

4. C6 phAn bi thu hdi dugc coi ld c6c c6 phdn dugc quyAn chdo b6n quy dinl tai

kho6n 3 Diiru 1 12 Luflt doanh nghiQp. HQi ddng qudn tri c6 th6 truc titip honc i; c1u1il

bdn, fii phan ph.ii theo nhrtng diAu ki$n vd cdch thirc mA HOi ddng quAn tr1 th61' ld phn
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hqp.

5. C6 d6ng nam git c6 phan bi thu hdi phii tii b6 tu c6ch ci5 d6ng diii vdi nhrng

co phin do. niung . in phai chiu rrach niiem luong Lrng r oi tdng mqri gia co phin dd

dang ki mua diii v6i nghia vu tai chinh cta C6ng ty phdt sinh vio thqi di6m thu h6i

theo quyilt djnh cua HOi ddng quan tri k6 tn ngdy thu hdi cho d6n ngay thuc hiCn thanh

todtr. Hqi d6ng qudn trj c6 toan quyin quyiit dinh viQc cu6'ng ch6 thanh to6n toan bO gi6

tri c6 phiilu vdo thqi di6m thu hdi.

6. Th6ng b6o thu hdi duqc gui d6n ngudi nim git c6 phan bi thu hdi truoc thqi

diem thu loi. Viec rhu hoi rin cri hieu luc ^E ca L.ong Lr.rong hgp co sai soL hoac b:,ll

can tlong viec g{ri th6ng bao.

CHTI(,NG V

CO CAU T6 CHLIC, QUAN TR] VA KIiM SOAT

Didu 10. Co criu td chric. qudn trj vir ki6m soit

Co ciiu t6 chuc qudn lj, qutn trivi ki6m so6t cira Cdng ty bao g6m:

l. Dai hoi dong c6 d6ng;

2. HOi ddng quan td;

3. Ban ki6m sorit;

4. T6ng gi6m d6c.

Didu 11. M6 hinh t6 chrlc C6ng ty

L Md hinh t6 chtc vd ho?t dong ctia COng ty ld mO hinh C6ng ty nrq - C6ng tv

con, trong d6 C6ng ty ld COng ty m9.

2. C6ng q con li c6c Cong ly phi hqp vqi quy dini tai didm c khoan I DiAu I

Didu I€ ndy.

CIITIONG VI

CO DONC VA DAI HOI DO\C CO D6NC

Didu 12. Quydn cria c6 <I6ng

L Cd donp ph6 th6ng co cac qul dn sau:

a). Tham du vd ph6t bi6u trong cdc cuQc h9p D4i hqida,ng co dong va thqc hiQn

quydn bidu quy6t trqrc ti6p t+i D?i hQi ddng c6 d6ng ho[c th6ng qua dai diQn theo u]
quy€n ho{c theo hinh thrtc kh6c do phip IuAt quy dinh. M6i cd phAn phd thdng c6 mot

pnreu bleu qu) et.

b). NhQn c6 tuc vdi mirc theo quy6t dinh cira D?i hQi ddng c6 d6ng!



c).Tq do chuy6n nhuo.ng c6 phAn crlla minh cho ngudi kh6c, tlu ttudng hgp quy

dinh tAi khoen 3 Di6u 120, khoAn I Diiu I27 LuA.t Doanh nghiEp \a quy dlnh khric cua

ph6p luflt c6 li6n quan;

d). IIu ti€n mua c6 ph6n moi tuong rimg voi t'j lQ sd hiru c6 phAn ph6 th6ng cira

trmg c6 d6ng hong C6ng tyi

d). Xem x6t, tla cuu v,r trich luc th6ng tin vd t6n vd dia chi li6n 14c trong danh

sdch c6 d6ng cd quydn bi6u quy6t; y6u cdu sira d6i th6ng tin kh6ng chinh x6c cia minhr

e). Xem xd1, tra crnL trich luc hoqc sao chup Didu tq Cong t). bidr bAn hop D+i

h6i ddng c6 d6ng vd Nghi quy6t cna Dai hQi ddng c6 d6ng;

g). Khi C6ng ty giai th6 hoAc phd sdn, duoc nhan mot phan tiri sdn con lqi tuong

ung ty lq so lluu co pnan tar Long ry

h). Yeu cAu C6ng ty mua lai c6 phAn cia hq trong cAc trudng hap quy dinh tai

Didu 132 cua Luflt Doanh nghiQp;

i). Duqc d6i xt binh ding. M5i c6 phAn cua cing mot loai ddu tao cho co ddng

so hiiu cdc quydn, nghia v;r vd 1gi ich ngang nhau. Trutrng hqp C6ng ty c6 cac loai cd

phAn tru dai, cric quydn vd nghia vu gin liAn voi cic 1o4i c6 phAn uu dai phai duoc Dai

hQi ddrg co dong LJrong qu..r ra cdng bo di) du cho co dong:

k).Dugc tiilp cin ddy du th6ng tin dinh k! vd th6ng tin bAt thuong do C6ng ry

c6ng bii theo quy dinh cira phAp luat;

1). Dugc bio v€ c6c quydn, lrri ich.hgp ph6p cira minh; dd nghi dinh chi, hny bo

nehi quy6t, quy6t dinh cua Dqi hQi ddng c6 d6ng, H6i ddng qudn tri theo quv dinh cua

Luat Doanl nghiep;

m). C6c quydn kh6c theo quy dinh cua Phrip luQt vd Didu lQ ndy

2. C6 d6ng hoac nh6m c6 d6ng so hi'u 05% t6ng s6 c6 p1i6n ph6 th6ng trd l6n cd

cac quyen sau:

a). Dd cri c6c ung vi€n H$i ddng quAn tri hodc Ban ki6m sorit theo quy dinh

lLro-g Lmg tqi cac K"oJn 2 DreL 2a va Kho-n 2 DieLl J5 D;eu le lra):

b). Yeu cdu HOi ddng qudn td thqc hi(n viec tridu t6p Dai hQi dong co d6ng theo

cic quy dinh tai khoan 3 Didu 1 15 vd DiAu 140 Luit Doanh nghiQp

c). xem xdt, tla ciru, t ch lrrc s6 bicn bdn vd nghiquylit, quy6t a1* cua tt6i
ddng qudn tri, b6o cdo tdi chi.h giiia ndm vd hing nim, brio crio cira Ban ki6m so6t; hqp

d6ng, giao dich phei th6rg qua HOi ddng quAn td vd tdi liQu khnc, tnr tdi li€u 1i6n qun
d6n bl mit thuong mai, bi mat kinl doanh cua C6ng ty.

d). Ydu cAu Ban ki6m sodt ki6m tra timg v6n dd cu th6 li€n quan d6n quin 1!,

diAu hnnh ho4t dQng ciia C6rg ty khi xdt th6y cAn thi6t. YOu cdu phai th6 hiQn bing vaLr

ban; ph6i c6 hq, ten, dia chi ihudng tru, quiic tich, sti The can cudc cdng dAn, s6 ciAy

chring minh nhAn ddn, HQ chi6u hoic chring thlrc cri nhdn hqp ph6p kh6c doi loi co

t0



d6ng Id cd nhAn; t6n, dia chi thu,mg tni, qu6c tich, sti quyiit dinh thdnh lap hoac s6 dang

k) linh doJnh doj \oi co dong lir ro chuc: '6 lLrqng co phan ra thoi diem dang ki co

phin cua timg c6 d6ng, t6ng s6 c6 phAn cia ca nh6m c6 d6ng va ti le so hiu lrong tong
.i io phin cu" Cong ryr rdn dE cin kiem tra. mqc dich kidm Lra:

d), Kiiin nghi v6n dd dua vdo chuong trinh hqp Dei hQi ddng c6 ddng. Kien nghj

phai bing vdn ban va duoc gui den Cdng q chnm nhdr l;03 ng,r) lam \iic lruoc ngiy
klai m4c. Ki6n nghl phai ghi ro ten c6 d6ng, s6 luErg timg lo4i c6 phdn cua c6 d6ng,

v6n d€ ki6n nghi dua vdo chuong'trinh hgp;

er. Cic qr-r;dn khac theo qLr) dini c.rc p\jp lual va D erl le nit\.

3. C6 ddng hoAc n116m c6 dong sq hiiu ti! 5% r6ng s6 c6 phAn ph6 th6ng tro 1dn

c6 quydn dd cu nguqi vdo HOi ddng qudn tri, Ban ki6m so6t. Vifc dd ci ngudi vno HQi

dOng qudn tri vd Ban ki6m soiit thuc hiQn nhu sau:

a). Cac c6 d6ng ph6 thdng hqp lhanh nhom dd de cu nguoi vao HQi ddng quan tr!

vi Ban ki6m so6t ph6i th6ng brio vd viqc hop nhom cho cdc co d6ng dq hgp bi6t truqc

khr l(llar m?c uqr hor dong co oong;

bl. Can ci s6 Iurqng thirnh rien Hoi dong quan ni ra Ban kiem sodt. co dong

ho{c nh6m c6 ddng quy dinh t+i khoan ndy dugc quydn dd cu mot hodc mot s6 nguoi

theo quy6t dlnh cua D4i hoi ddng c6 done lam Lrng cu vien Hoi dong quan t vd Ban

ki6m sorit. Truong hqp s5 img cu vi6n dugc c6 d6ng ho{c nh6m c6 d6ng dA cu th6p h<rn

sti ung c& vi€n mi h9 duqc quy€n dd cir theo quy6t dinh cira Dqi hQi ddng co dong thi

sd ring crl vi6n cdn 14i do HQi ddng quin trj, Ban ki6m sorit vd cric c6 d6ng khac dd cu.

Di6u 13. Nghia vg cia c6 d6ng

C6 OOng pl6 thOng c6 c6c nghia vu sau:

l. Tudn thu Diiu lg Cong ry v; cdc qu) che cua Cong ry: chip hiini quyer clin-h

cria D4i hQi ddng c6 d6ng, HQi ddng quin tri.

2. Tham du cu6c hgp Dai h6i ddng c6 d6ng vd thuc hiQn quydn bi6u quy6t th6ng
qua cac hurh thuc sau:

.1. I nam dJ \.1 breu qulcl Lrgu lrep l4l cLoc llop:

b. Uy cluydn cho ngudi kh6c tham dU vi bi6u quy6t tqi cuQc hQp;

c. Tham dr'r vi bi6u quyiit th6ng qua hgp truc nLlen. bo phiiLr diin tu ho{c hinh

thuc dien tir kh6c;

d. Cui phidu bieu quyer den cuQc hop thong qua rhu. lar. fiu di(n n-r.

l. lhanh lodn du v; clung thoi han s6 c6 phdn cam kdt-mua

4. CLrng cdp dia chi chnh xdc Lhi dang kj mua co phan.

5. Kh6ng dugc rirt vtin da gdp bang cd phan phd th6ng ra kldi cong ty du6i mqi

hinh thuc, tnr truong hqp duqc c6ng q hoac nguqi khac mua lai cd phirn fruong h9?

c6 c6 dOng rut mot phdn ho{c todn bQ viin c6 phAn dd g6p tiii vdi quy dinll t?i khoan
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ndy thi c6 d6ng d6 vd nguol c6 lgi ich lien quan trong c6ng ty phii cirng li6n ddi chiu

tr6ch nhiQm vd ciic khoan ng var nghia vq tdi san kh6c cira cdng ty trong phqm vi gi6 tri

co phin dd bi rul \ a c;c rhiet hqi x"y ra .

6. Bao mat cAc th6ng tin duoc c6ng ty cung cAp theo quy dinh t4i Didu lQ ndy vn

ph6p luQt; chi su dr,-rng th6ng tin duo. c crmg cdp d6 thqc hiCn vd bao !C quydn vd loi ich

hgp ph6p cua minh; nghidm c6m ph6t tin ho4c sao, gtri th6ng tin dugc c6ng ty cung cdp

cho t6 chirc, cri nhAn khric"

7. Chiu trdch nhiQm cd nhan khi fian danh C6ng ty dutii mgi hinh th&c d.: thuc

hien mot trong c6c hdni vi sau dAy:

a). Vi ph4m phdp lu{t;

b). Tiiin hdnh kinh doanl vd cdc giao dich kh6c d6 tu lqi hoac phuc w loi ich cua

t6 chric, c6 nhAn khric;

c). Thanh to6n cec khodn ng chua d6n h4n truoc cilc nii ro tari chlnh d6i voi C6ng

ty.

8. Hodn thini cac nghia vu khdc theo quy dini cia ph6p luflt hiQn hdnh.

Didu 14. D?i hdi ddng c6 .l6ng

1. Dai h6i ddng c6 ddng gdm tAt ca c6 dong c6 quy6n bii:u quyiit, ld ccr quan

quy6t dinh cao nh6t cira COng ty. Dai h6i ddng c6 d6ng hap thuong ni6n mdi nim mQt

ldn v?i trong thdi han biin (04) th6ng k6 tu 1lgdy k6t thfic nam tdi chinh. H6i dong quAr

t qu),6t dinh gia han hop Dai hoi ddng c6 d6ng thudng nien trong truong ho. p c;n thi6t,

nhmg kh6ng qu6 06 thdng t6 tir ngay k6i thric nim tdi chi r. Ngodi cuQc hqp thuimg

ni6n, D4i hQi ddng c6 d6ng cO th6 hop fAt thuong. Dta di6m hqp Dai h6i d6ng co dong

duoc xdc djnh la noi chu toa tham du hop vd phai o lrdn l;nh tho Vi.;l \dm

2. HOi ddng quan tri tlieu tap h9p E?i hoi ddng c6 d6ng thuong ni€n vd lua chQn

dia di6m phn hqp. Dpi hQi d6ng c6 d6ng thuong ni6n quyitt dM nhirng v5n dA theo quv

dinh cira ph6p luat vd Didu lC cong t-v, dec blet th6ng qua b6o cao tiLi chinh nim duoc

ki6m torin. Truorg hqp BAo c6o ki6m toiin biio cdo tdi chinh nim ciia Cdng ty c6 cdc

khoan ngoai trii lreng yiiu, yi ki6n ki6nr toan trai ngugc hoac nr ctroi. Cong ry phai moi

dai diQn t6 chrlc ki6m toiin dugc ch6p thu{n thuc hi0n ki6m to6n b6o crio tdLi chinh ciia

C6ng ty du hop Dai hQi ddng c6 d6ng thuong ni6n vd dei di€n t6 chirc ki6m torin duqc

chAp thu{n n6u tr6n c6 t6ch nhi€m tham du hqp D4i hQi ddng c6 ddng thudng nien cua

Cdng ry.

3. IlQi dOng quan tri phai tliou tap Dai hoi ddng c6 d6ng b6t thucing trong c6c

truong hgp sau:

a). H6i d6ng quan tri x6t thAy cAn thiait vi lqi ich cira C6ng tyl

b). 56 luong thanh vi6n HQi ddng quan tri, Ki6m sorit vi6n cdn l?i it hcn s6 luong

thdnh vi6n ti5i thi6u theo quy dinl cua ph6p lu{t.

c). Theo ydu ciu cira c6 d6ng hoflc nh6m c6 d6ng quy dinh tai khoan 2 Dieu 12
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Didu lQ ndy; y€u cAu triQu tQp hgp Dqi hQi ddng c6 d6ng phAi duqc thC hien bing vdn

bdn, trong d6 neu 16 ly do vd mqc dich cuoc h9p. co du chn ky cua cdc cd dOng lien

quan ho{c vdn bin y€u cAu dugc lQp thdnh dri6u ban vrir tap hAp d0 cha lry cua cric c6

d6ng c6 liCn quan;

d). Theo ydu cAu cLia Ban ki6m so6t;

d]. Cdc rruong ho. p khac theo quy dlnh cua phdp lu{t r d Didu lq n,r5 .

4. Trieu lAp hqp Dai hQi dong cd dong bat thuong:

a). HOi ddng qudn tri phai triQu tAp hqp Eai hQi ddng 06 d6ng trong thdi han ba

muoi (30) nedy k6 tir ngdy s6 thdnh vi6n HQi ddng quan rj con lai hoic thAnh vi6n Ban

ki6m so.it cdn lai Dhu quy dinh t4i Ei6m b Khoan 3 Di6u ndy hoqc n1lf,n dugc yFu ciu
qu1 dini tai Diim c vir Didm d Khorn 3 Didu nd5.

b). Truong hap HOi ddng quAn trj khong trieu rap hAp Dqi hqi ddng cd d6ng theo

quy dinh tai Ei6m a Khoan 4 Di6u nAy thi tong thdi h4n ba mucri (30) ngdy ti6p theo,

Ban ki6m so6t phdi thay tt6 u6i ddng quan tri trieu tap hQp Dai h6i d6ng cd dong theo

quy dinh t4i khoin 3 Didu 140 LuQt Doanh nghiQp.

Trong trudng hqp niy thi Chi tich HOi ddng quan td vd c6c thinh vi€n Hoi ddng

quAn tri phii chju tr6ch nhiCm tru6c phap luat vd phai bdi thuong thict h?i phat sinh cho

C6ng ty.

c). Truong hqp Ban ki6m soat kldng trieu tdp hQp Dai hqi ddng c6 d6ng theo

quy dinh tai Di6m b Khoan 4 Didu ndy thi c6 ddng ho{c n}i6m c6 dong quy dinh tqi

Ei6m c KhoAn 3 DiAu ndy c6 quydn dqi diQn C6ng ty tdQu tap hqp Dqi h6i di,ng cd

ddng theo quy dinh t?i Luat Doanh nghiQp. Trong trudng ho. p ndy thi Ban kidm sodLt

phii chiu tr6ch nhiQm tudc ph6p luat vi phai bdi thuorg thiet hai ph6t sinh cho COng

ty.

Trong tludrg hqp ndy, c6 d6ng hoac nh6m cd ddng trieu tap h9p Dai h6i dong co

d6ng c6 quydn dd nghi.co quan ddng ky kinh doanh gi6m s6t trinh tu, tht tuc t Cu tap,

ti6n hdnh hgp vd ra quyrit ainl cua Oai hQi d6ng cd dong. Tat cd chi phi cho viQc triQu

tap vd ti6n hdnl1 hqp Eai h6i ddng c6 d6ng duo. c COng ty hodn l{. Chi phi ndy khdng

bao gdm nhtng chi phi do c6 d6ng chi tieu khi tham du Dai hoi ddng c6 d6ng, k.A ca chi

phi 6n o vd di lqi.

d). Thu tuc d6 t6 chuc hgp Dqi hQi c6 ddng theo quy cijnh tai khoan 5 Eiiu 140

Luat Doanl nghiep.

Didu 15. Quydn vir nghia vu cia DSi hQi aldng c6 a6gg

L Dai hQi ddng co dong co qu)en vd nghia vq sau:

a)'lhdng qua din-h hurhg phdr triin cira Cong ty:

b) Quy6t dinl lo4i c6 phdn vd t6ng sii c6 phAn cua tirng io4i dugc quyin chiro

bin; quy6t dinh muc c6 tuc hing ndm cua tnng 1o4i cd phdn;
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c) Bilu, mi6n nhiQm, bii nhiQm thirnl vidn I{Qi ddng quAn tri. thinh vi€n Ban

d) Quyiit dinn dau tu hoAc ben s6 tri sdncogiatri tu35%t6nggidtri tdi santro

16n dugc ghi trong b6o crio tdi chi.h g6n nhiit cira c6ng ty .

d1 Qul et di-' .-ra do'. b" 'urg Diiu 'e: cjrg q:

e., tlrore q-a hdo cao tdi chrtt h;ng nim:

g) Quy6t dinh mua 14i tr6n 10% t6ng s6 c6 phin da bdn cira m5i loai;

h) Xem xdt, xir l;i vi ph4m cua thdnh vi€n HQi ddng quAn tri, thdnh vi6n Ban

kiem sodr giy thier hci cho Cong ry v; co dong Cdng ry:

i) Quldr din-h lo chrrc lai. giii 1!d Cong ry:

k) Quyijt dinn ngan sdch holc t6ng muc thi lao. thudng va lqi ich khtic cho H6i

dong quan t4. ttan Krem soat:

l) Ph6 duyet Quy chii qudn tri nQi bQ; Quy ch6 hoat ddng HOi ddng qu6n trl, Ban

ki6m so6t:

m) Phe duyQt danh s6ch c6ng ty ki6m todn duo1c ch6p thu{n; quyiit dlnh c6ng tv

ki6m torin dugc chdp thudn thgc hiQn ki6m tra hoat d6ng c{ra C6ng ty, bdi miin kiem

ro,r- ! ien duoc cnop tlrLan kli xet r"iy cin thret:

n) QuyAn vd nghia vu kh6c theo quy dinh ph6p luat.

2. Dai hoi dong co dorrg lhao lu;n va lhong qua cdc vdn dA sau:

a) Ke hoach kinh doan-h hang nam cua Cong ry:

b) 86o crio tdi chinh hing ndm dd duqc ki6m todn;

c) Brio crio cira H6i ddng quin tri vA quin tri vd k6t qud ho4t dQng cua HQi ddng

quen tri vd tturg thdnh vi€n HQi ddng qudn tri

d) Brio crio cia Ban ki6m so6t vd k6t quA kinh doanh cta COng t-v, k6t qua hoat

dgng cua HQi dong qr.ran rr . long gidnr doc:

d) Bdo crio tu d6nh gia kiSt qud ho4t dQng cira Ban ki6m so.it vd thinh vi6n Ban

e) \4rrc co ruc doi r6i rn6i cd phin cua rung loai:

g) 56 luang thdnh vi6n HQi ddng qudn trj, Ban ki6m sodt;

h) Bdu, rai6n nhiQm, bei nhiQm thdrh vien Hoi d6ng qudn tr!. thAnh vi6n Ban

ki6m sorit;

0 Quy6t dinh ngan sdch hoAc t6ng muc tidn luor.rg, thir lao, thuong vd lgi ich

khic doi vqi Hoi ddng qurirn tr. Ban ki6m sodr:

k) Ph6 duyQt danl srich c6ng ly ki6m toan dugc chAp thudn; quy6t dinh c6ng ty

ki6m torin dugc chAp thuin thgc hi€n ki6m tra cdc ho?t dong cua cdng ty khr xdt thiy
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can thiitt;

l) tso sLuB vd su"i doi Dieu lq cong 1y:

m) Loqi co ph;n va so lu<rng cd phiin moi dLro. c phrit hirnh ddi vqi moi loai c6

phiin rir r i(c chuy6n nhugng co phan cfu thdnl vien siing lap trong vdng 03 ndm dau

ti0n k6 tu ogdy thdnh lap;

n., Chi,t. l;ch. ho. p nhiit. .rp nhrip hoac L hu) en ci6i Cond r):

o) T6 chuc lqi r a gidi thd (hanl li) C6ng ty vd chi dinh ngudi thanh li;
p) Quy6t dinn dAu tu holc biin s6 tdi sAn c6 gid tri ttr 35% t6nggid mitdi san trd

len duqc ghi lrong bao cao ldi chinh gin nhdr cia c6ng t) .

U Quler dirh mua lai trdn l0oo tong so cd ph;n di bin c,ra md lo4i:

r)C6ng D tj kit hqp dong. giao diih roi nilng doi ruong dLrge,luy dini t"i
khoan 1 Eidu 167 Luat Doanh nghiep vsi gia tri bing hoic l6n hor 35% t6n8 gia tri tAi

san cua Cong ty duqc ghi trong bdo c6o tai chini gdn nlit:

s.) Chap rhudn cdc giao dich quy dinh r4i k-hoan 4 Didu 2qi Nghl dini sd

155/2020,ND-CP ngiy 31 thdng 12 riLm 2020 ciia Chinh phi quy dinl chi tiCt thi hanh

mQt so oreu cua Luat LIung Knoan;

r) Phe duyer Quy che nor bo re quan lri (ong l). Qu1 ch6 hoat ddng Hai do-g

quan tri, Quy chii ho?t dong Ban ki6m so6t:

u,1 Cac ran dd khac theo quydin-h cuaphdp luat rd Didu li ni1.

l. l dr ci cic nghi qul€t v) cdc riin de da dugc dua riro chuong Lrrn} hqp phai

dugc d.ra ra thao ludn \ ar bieu quyel 1a i cugc hop Dqi h$i ddng cd ddng.

Didu 16. ty quyln tham dq hgp D4i hQi diing c6 d6ng

l. Co dong. nguoi dai dign theo ir1 r1u1dn cua co dong la to chuc co thd mrc ti6p

tham d\r hQp ho6c iry quydn cho mQt ho4c mot s6 cii dran, to chuc khric dq hqp ho{c du

hep th6ng qua mot trong c6c hinh thuc quy djnn tqi khodLn 3 Diiu 144 Luat Doanli

nChiep.

2. Vi6c u1 qulen cho cd nlAr. td churc d4i diqn dr,r hgp Dqi hQi dong co dong

theo quy dinh tai kho6n 1 Didu ndy phdi tap thanh van ban. van bdn riy quydn duqc hp
theo quy dinh cua phap luit vd din si,r vd phii n€u 16 tdn c6 d6ng iry quydn, t€n cri nhin,
ro cnuc duoc .r1 quldr. .i lugg cu phdn duuc Liy qu1in. ndi drng jy q.-rydn. pham vi

u1 quldn. rhoi hqn u1 qu1dn. chir L1 c-a bin u1 qulin ra bin.luei u) qu)Er.

Ngrior ougc u) qulen 0u tlQp u?r nQr oong co oong pnar nQp van oan u) qu)en

k-hi dang kj d1r hqp. Truqng hqp ny qul6n lai thi nguoi rham dq hpp phai xuir rin]
thdm \ an ban u) quy6n ban dau cira cd d6ng, ngudi dai diQn theo ty quy€n cua c6 d6ng

la ld chuc (neu lruoc do chua dang kj voi Cong ry).

3. Phieu bidu quydt cLla nguqi dugc riy quy6n dq h9p trong ph4m vi dugc uy
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quyAn van cd hiQu lgc khi xdLy ra mQt trong c6c tudng hgp sau day tru trurng hgp:

a) Ngudi iry quydn dn ch6t, bi han ch6 n[ng lgc hinh vi dAn sU holc bi m,It nang

lqc hdnh vi ddn sq;

b1 Nguoi u1 qu)er da \u) bo riec ch. dinh i1 quyin:

c) Ngur:i uy quydn dd hiy bd thAm quyiin cia nguoi th\rc hiQn viQc iy quydn.

Didu khoAn ndy kh6ng rip dung trong truong hqp Cdng ty nhan dugc thong bdo

vd mot tong cdc su kien trCn trudc gio khai mac cuQc hop Dqi hoi dong c6 d6ng hoAc

truoc khi cuQc hgp duqc tdQu tip lqi.

Didu 17. TriQu t{p D4i hQi tldng c6 tl6ng, chuoxg trinh hQp vi th6ng bdo hQp

Dai hQi tldng c6 tl6ng.

1. H6i ddng quan td tricu 6p hqp Dai hQi d6ng c6 d6ng thudng nidn va bat

thudng. H6i ddng-quAn tri triCu 6p hop Dai hQi ddng c6 dOng bdt thudng theo c6c

tn (nig hq p quy dinh tai khoan 3 Di6u 14 DiCu lC nAy.

2. Nguoi triQu t{p D4i hoi ddng c6 d6ng phdi thgc hiQn c6c c6ng viQc sau d6y:

a) Chuan bi danh s6ch c6 d6ng di diAu ki€n tham gia vd bi6u quyi5t t4i cuQc hgp

Dai hQi ddng c6 d6ng. Danh sdch c6 d6ng c6 quydn drJ hpp D4i hQi ddng c6 ddng duqc

lQp kh6ng qu6 10 ngiy tluoc ngiy gui Lhong bao moi hqp Dai hai dong co d6ng. Cdng

ty phii c6ng b6 th6ng tin vd viQc lap danh sdch cd d6ng c6 quyin tham dq hop Ed hQi

adng c6 aong t6i thi6u 20 ngdy truoc ngdy dnng hl cu6i cung;

b) LQp chuong trin! vd nQi dung cuQc hqp;

c) ( huan 0r lar lrgu clro cuQc nQp:

d). Dq thao nshi quy6t cua oai I',Oi ddng c6 ddng theo n6i dung dtr ki6n cta cu6c

hop; danh sdch vi th6ng 1in chi ti6t cua cdc fng cil vi6n trcng trucmg hqp bAu thdnh

vien Hoi ddng quin 1ri. Kiim (odl \ i6n:

d) X6c dinh thdi sian vA dla di6m hqp;

e) Gui th6ng bao moi hqp dijn ttmg c6 d6ng c6 quy6n dU ho.p theo quy dinh cria

tlreu 19 nay:

g. Cdc c6ng viQc khilc phpc vu cu6c hgp.

3. lho-g bao hop Dqi h$i dong .o dong dugc gui choral cJ cdc co do-g do-g

thdi c6ng b6 tren phuorg tien thdng tin cita Sn gico djch ching khoan. tren tlang th6ng

tin dien tu (website) cua C6ng ty. Th6ng bAo hqp Dai hoi dong co ddng phai duqc chflm

nllAt la 21 ngdy tludc ngdy khai m?c Dai hoi ddne c6 d6ng, (tinh tt ngdy md th6ng bdo

duqc gui holc chuyAn di mQt c6ch h@ lQ, dugc tre cu6c phi hoac dugc b6 vAo hdm

thu). Chuong tri.h hpp Dai hQi ddng c6 d6ng, c6c tdi liQu li6n quan d6n cric vdn dA sE

duirc bi6u quy6t tai Dai hQi duoc grii cho cdc c6 d6ng ho{c/vd dlog tr6n tang th6ng tin

dien tir cha C6ng ty. Trong truong hqp Ui liQu kh6ng dugc giri kdm thdng bao hqp Dai
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hoi ddng cd d6ng, th6ng b6o moi hop ph6i n€u 16 dia chi tang thdng tin dien tu d6 c6c

co oong co TIre tlep c+n.

4. C6 dong hoac nh6m c6 ddng theo quy djnh tal khoan 2 Didu I.2 DiEu IQ niy c6

quydn ki6n nghi v6n dd dua vdo chuong trinh hop Dai hQi dong c6 d6ng. Ki6n nghiphAi

bing vin bin vd phAi duoc giri diin Cdng ty chQm nh6t 03 ngdy idm viQc truoc ngiy
kiai rnqc cuQc hop. Kidn ngh; pnai ghi rd ren co ddng. so lrrong tung lo4ico phin cue

c6 AOng. v6n Oe ki6n nghl dua vdo chuong trinh hgp.

5. Neudj tricu tdp hap E?i hQi ddng c6 d6ng c(r quydn tu ch6l nlang dd xu6t liin
quan diin Khoan 4 Didu ndy trong c6c trudng h. p sau:

a) Kien nghi dugc gui den khdng dilng thoi han hoac kh6ng du, kh6ng dfng nQi

dung;

b) vAo thdi di6m ki6n nghi, c6 dong ho{c nh6m c6 dong kh6ng nEm gif dri tu
osx c6 phdn ph6 th6ng tro lcn theo quy dini t?i Khoan 2 Diau 12 Didu l€ ndy;

c) V6n dd ki6n nghi kl6ng thuQc pham vi thAm quydn quy6t dinh cira Eqi hQi

oong co oong.

d r Cdc rruong hqp khic theo quy dinh cua phdp lu;l va Eiiu ld nay

6. Ngurri rri(u lap hop Dai hoi ddng c6 d6ng phai chip nhin va dtra ki6n ngh!

quy dinh tai kho6n 4 Didu niry vdo dg ki6n chuong tdnli vi nQi dung cuQc hgp, trii
lruong hQp q-) dinn rai kho"n 5 Didu nir5: kidn nghi dtrgc chinh ihuc bo,u'g tao

chuonB trin-h vd nQi dung cuQc hgp n6u duoc Dci hoi dong cd dong chip thuin.

Didu 18. Cdc didu kiQn ti6n hinh hqp D4i hQi ddng cii .t6ng

1. CuOc hap D?i hQi ddng c6 d6ng. dugc ti6n hdnh khi c6 s5 c6 dOng dq hqp dd
drqn lren )u"b long so phreu bleu quyel,

2. Trudng hsp cuQc hqp lAn tht nh6t kl6ng dn diAu ki€n ti6n hdnh theo quy dinll

tei khoAn I Didu ndy thi thdng brio mdi hgp lin thu hai duQc gui tong thoi h?n 30 ngay,

Li tLr ngal dq dlni hgp lin rhr-r nliL. Cuqc hap Dai hgi ddng co dong lin thu hai dLrgc

ti6n hdnh khi c6 s5 c6 d6ng du hap d?i di6n tu 339u tong sd phi6u biiu quy.:r trd l€n.

3. Trudng hqp cuQc hgp ldn thrl hai kh6ng di didu kiQn ti6n hdnh theo quy dlnh

tpi khoan 2 Dieu ndy thi th6ng b6o mdi hAp hn thu ba phdi dugc gui trong thdi h4n 20

ngal ki tLr ngay dq dini hgp lirn rhi hai. CJQc hqp Dai hQi dong co dong ldn thu ba

duqc ti6n h rh kh6ng phq thudc vdo t6ng s5 phi6u bi6u quy6t cna cdc c6 d6ng dg hgp.

Diiu 19. Th6 thic ti5n hirnh hgp vn bi6u quy6t t1i cuQc hqp Dli hQi ddng c6

<l6ng

l. Truoc khi khai mqc cuQc hop. Cong ry phai lidn hdnh lhi luc dang kj co dong

va phii thuc hidn viec dang hj cho d6n klli cric c6 dOng c6 quydn d1r hgp c6 mat ding
ki h6t theo tdnl t.u sau:

a) Khi tiiin hdnl ddng kj c6 d6ng, COng ty c6p cho tung c6 d6ng honc dqi dien
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rheo uy qu)an c6 qu)dn bidu quldt mQl thd bidu qu)6r. rr6n do ghi !o d5.g ky. ho \; len

cLia co dong, ho va tdn dai dien theo ty quy€n vi s6 phi€u bi€u quy€t cira c6 d6ng dd.

Dai hoi dong co dong thdLo luan \ a bieu quyCt theo timg vdn d6 trong nQi dung chuong

lrinh Viqc bidu qurd. dLr"c Lidn hiurh bing bidu quydt rir thani. khong trn rhanh ra

kh6ng cd yi kii5n. Dai hQi bdu nhftng nguoi chiu trdch nhidm kiem phidu hoec gi6m s6t

kier ph'iu rheo de nghi cua Chr toa. so tlarh rien cua ban lidm ph:eu Jo Dai hoi

dong co dong quydt dini can cLr de nghi cria Chu toa cuoc hgp:

D) I O OOng. nguor OAr Orqn lneo uy qulen cua co oong ta Lo cnuc noqc ng[ot
duoc uy quyi:n diln sau khi cuQc hop dd khai mac co quyan ding lry ngal va sau d6 c6

quyin tham gia va bieu quyet tai dai hQi ngay sau khi dlng ki. Chn taa kh6ng c6 trdch

nhigrn dung d4i hgi de cho co ddng den mudn dang ki vd hiCu luc cira nhiing ndi dung

di dLroc '.rdu qu) dr rudc d6 khong lhay do'.

2. V'ec b,iu chu toa. thu $ r i ban kienr phieu dLroc qu1 djni nhLrsau:

a) Chn tich HQi dong qudn tri ldm chrl tqa hoac uy quy€n cho thinh vi6n Hoi

ddng quan td kldc ldm chir tga cuQc hqp Dai hOi ddng co dong do H$i ding qu6n tri
tdeu tap. Truorg hgp Chi tich vang mlt ho4c t?m thdi mat khe ning ldm viQc thi c6c

thAnh vien H$i d6ng quAn tri cdn 1ai biu mdt nguni trong so ho lim chi toa cuOc hop

theo nguldn tac da so. Truorg hqp kh6ng bAu dugc nguoi 1dm chu tga, Tnror.rg Ban

kiem.oor dieu r"r'dd Dri hoi dong co dong baLr chu rga cuoc hop rrong ro nhin!
nguoi du hgp r ir nguoi c<i phidu bau cao nlat lirm chu toa cugc hop:

b) Tru truong hqp quy dinh tai didm a klrodn nay. nguoi ki ten trieu tAp hqp Dai

nQr oong co oong oreu nant de t_rar nor oonE co oong Dau chu loa cuoc 'rop va nguor co

"o 
pl ieJ bdu cao nlal lam chu lq,r cua,c rQp:

c) Chil tqa ciL mQt ho{c mQt s5 nguoi ldm thu !i cuQc hgp;

d) Dai hoi dong co dong bdu n6t ho5c m6t sd nguoi \ao ban kien plie" rheo de

nghj cua chii tga cuQc hgp.

3. Chuong trinh vir nQi dung cuQc hgp phai duoc Dqr hQi ddng cd dong th6ng qua

trong phi6n khai m4c. Chuong trinli phAi xdc djni rd ve chi ti6t thoi gian ddi vdi tu'rg
\:ln oe lr' Tf nQr oJ'A ctlu,rn! lfl"n'on.

4. Chi tAa dql hQi crl quy6n thqc hjqu cdc bi..n phrip cin thiet \a hof li d6 didu

hiinh cuoc h9p D+i hai dong co dong mot cach c6 tdt tg, dimg theo chuong trinh da

duoc rhor6l quo vu pndn anh duoc mong m-on cLLa da so nguoi dr,r hqp.

a) Bo tri cto ngoi rai dia di6m hqp Eqi hdi ddng cd dong:

b.) Bao dam an toan cho nej nguoi cd mal taicac dia didm hgp:

c) T+o dieu krll cho co dong tham du (hodc ti6p tUc tham du) dai h6i. Ngudi

tridu tdp irap Dai hQj ddng c; dong co toan quydn fiay d6i nhtng biQn ph6p neu tr6n vd

ap d,-rng .rt ca cac oien phap cdr Lhiel. Cac oien phdp dp du'1g co lhd lir cip gii1, 'iro cLra

hoAc sir dung nhirng hinh thuc lua chgn kh6c.
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5. D4i hQi ddng co dong thao lu4n va bieu quyer theo nmg vdn di trong nQi dung

chuong trinh. ViQc bi6u quyiit dugc tiiin hdnh bing bi6u quy6t t6n thdnh, khong tiin

rhanJl \d khong c6 j ki6n. Ket qua ki6m phidu dugc chri tga c6ng bd ngal rruoc khi be

mqc cuQc hgp.

6. C6 d6ng ho{c ngudi dugc uy quydn dg hgp d6n sau khi cuQc hsp d6 khai m4c

vAn duqc d[ng k)i vd c6 quydn tham gia bi6u quy6t ngay sau khi dang ki; trong tru]ng
rrqp niry. .rieu luc crn nhring ngi dung di dugu hiiu qrl et rruoc do k-h6ng tnal ddi.

7. NgLroi rr'.;- rdp hQp hodc chu tea cuec hqp Dai '\,i dong co dong co qulin
sau day:

a) Yeu ciu t6t cd nguoi dg hgp chiu sq ki6m tra hoic ciic biQn ph6p an ninh hqp

ph6p, hgp li kniic;

b) Y€u cdu co quan c6 thAm quydn duy tri trat qr cuQc hqp; truc xu6t nh[ng

nguoi kh6ng tuan thir quydn didu hdnh cira chu tqa, c6 y gay r6i trit tg, ngin can ti6n

td6n binh thudng cua cuoc hQp hoAc kh6ng tuaLn thrl circ y6u ciu vi ki.lm tra an ninh ra

kh6i cuQc hqp E4i hQi ddng c6 d6ng.

8. Ch[ taa cd quydn hodn cuQc hQp Dai hQi d6ng cd dong da c6 d0 sii ngudi

dang lg dq hqp t6i da ki6ng quri 03 ngdy ldm viQc kA tu ngdy cuoc h9p du dinl khai

mac vd chi duoc hoan cuoc h9p hoic thay d6i dia di6m hap trong tu(]ng hqp sau dAy:

a) Dia di6m hqp kh6ng cd dri ch6 ngoi thuan tien cho tdt cA ngudi du hop;

b) Phuong tiCn thdng tin tqi dla di6m hop khdng b6o ddm cho c6 d6ng du hop

tham gia, thio luan vi bi6u quy6t;

c) C6 ngudi du hqp can kd, gay r(ii tat t.u, c6 nguy co lim cho cuQc hap kh6ng

d-rgc tidn hinh m(t cdch cong b6ng vd hqp phaLp.

9. l ruong hqp chri tqa hoan hoAc lim dung hqp Dqi hOi d6ng co dong rai voi

quy dinh tai kho6n 8 Didu ndy, Dai hoi a6ng c6 dong bdu mQt nguoi khric trong si5

nhtmg ngudi dg hgp d6 thay th6 chir tqa didu hdnh cuQc hgp cho diln lirc kiSt thuc; tit ca

rghi qu)et duoc lhong qua tei cuQc hep do diu co hiQu lgc rni hirni.

10. lrJong l-qp ( ong ry ip dung cong nghe hien dar de to chuc Dqi hqi dong co

d6ng th6ng qua hQp tr.uc tuy6n, Cdng ty cd ffich nhiem diim bdo d6 c6 ddng tham dg,

bi6u quy6t bdng hidr thrlc b6 phi6u diQn tir hoic hinh thuc diQn h! khAc theo quy dinh

tai Didu 144 Lu{t Doanh nghi€p vd khoan 3 Didu 273 Nghi dinh si5 l55A{D-CP ngdy 31

thiing 12 nlm 2020 cira Chinh phu quy dinn chi ti6t thj hanh mot s6 diiu cria Luflt

Chumg khodn.

Didu 20. Didu kiQn tI6 Ngt i qry6t cta o4i hoi al6ng c6 al6ng .lu. c th6ng qua

l. Nghi quyiit vA nQi dung sau ddy dugc thong qua neu duoc sii c6 dong dai dign

tu 65% tong sd phi6u bidu quy6t tro ldn cua t6t ca cii d6ng drr hap t6n thanh, tlir trudng

hgp quy dlnh t4i c6c Lhoan l. 4 vd 6 Diiu 148 Luir Doanh nghidp:
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a, Lnai co ph;n vi t6rg s6 c6 phin cua nrng loqi:

b) Thay d6i ngdnh, nghd vd linh vqc kinh doanl;

c) Thay d6i co cdu t6 chuc quan li C6ng ty;

d) Du rin dAu tu ho4c b6n tdi san c6 gii tli tu 35% t6ng gi6 tri tdi sen tro lCn

dLroc ghi rrong bdo cdo tai chinJr gin nhir cua Cdng r).

d) T6 chuc lai, giai th6 C6ng tyi

2. C6c nghi quytit dugc th6ng qua khi dugc s5 c6 d6ng sd hiru trcn 500/o t6ng so

phi6u bi6u quy6t cua tAt ca c6 d6ng du hqp tan thdnh, trir trudng hgp quy dinh tai cic

khoan I Dieu na) \ i Lhoan 3. 4 va 6 Didu 148 Luit Doanh nghiep.

3. Cric Nghi quy6t Dai hQi ddng c6 d6ng dugc thdng qua bing 100% t6ng s6 c6

phin c6 quy6n bi6u quyiit ld hqp ph6p vd c6 hiQu lrc ngay cd khi t nh tu, thu tuc tdeu

tdp hop vd th6ng qua nghi quyilt d6 vi ph4m quy dinh c{ia Luat Doanh nghi€p vd DiAu 10

ndy.

Didu 21. Th6m quy6n vir th6 thric lAy j ki6n c6 cl6ng bing vIn ban d6 th6 g

qua Nghiquy6t cia E4i hfi d6ng c6 tl6ng

ThAm quydn vd th6 thric luly j kidn co d6ng bang vdn ban d6 th6ng qua nghi

quy6t cira Oai t',Oi Adng c6 d6ng duoc thur hiQn theo quy din}l sau day:

1. HQi ddng qudn trl c6 quydn lAy j ki6n c6 d6ng bing van ban d6 th6ng qua nghi

quy6t cria oqi h6i adng c6 d6ng bAt ct hic ndo n5u xdt thdy cAn thi6t vi lqi ich cna C6ng

D 0r rruorg hap quy dini tqr Khoan 2 Dieu l4? LuAt Doanh nghidp.

2. HQi d6ng qudn trl phAi chuAn bj phi6u ldy j kirln, du thao Nghi quy6t crla D4i

hei dorg co dong. cdc riri lieu giai trin-h dr,r thao Ngl! qulet ra giri d6n rit cir co dong co

quydn bi6u quy6t . H6i d6ng quan triphai ddm bAo grii, c6ng bd tdi liQu cho c6c co dong

trong mot thdi gian hqp lj d6 xem xdt bi6u quyiit vd phai grti it nhdt mudi (10) ryAy
truoc lhoi h4n phdi gni lqi phie!. ld1 j ki6n. r idc l6p dan-h srich co dong gLri phi6u li1 I
kii:n thuc hiCn theo q \y dir,h t4i khoa t vd khodn 2 Didu 141 Lu{t Doan}r rghiep. YCu

ciu vd cdch thuc gni phi6u lly ! kiiln vd tdi liQu kdm theo thuc hiQn theo quy dinh tai

Didu 143 cua LuQt Doanh nghi6p.

'1. Phieu la) j kicn phai co cac n,i dung chu ydu sau di1

a) T€n, dia chi t4r sd chinh, s6 vd ngdy cdp Gi6y chtmg nhQn ddng k;i doanl

nghiQp, noi dAng kj kinh doani cita C6ng ry;

b) Muc dich dy j ki6n;

c) Ha, t6n, dia chi thuong tr[, qu6c {ch, s6 Giay chung minh 6n ddn, Hq chi6u

hodc chung thgc crl nhAn hgp phdp khric cria c6 d6ng ld c.i nhan; tcn, dia chi thuimg tfli,

qutic tich, sti quy6t a6li thanh ldp ho{c sd ddng k! kinh doanh ciu c6 dOng hoAc d?i

diQn theo u! quy6n cira c6 d6ng ld t6 chuc; s6 luong c6 phan cira timg 1o4i vd s5 phidu

Dreu quyer cua co oongl
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dJ van 0e cdn iay y Kren oe Lnong qua qu)el ornxl

d) Phuong dn bieu qulet bao gdm t6n thanh, kh6ng trin thdnh vd kh6ng c6 ii ki6n

d6i voi tnng vdn dd l6y li ki6n;

e) I hor h4n pnar gLfl \ e L ong D plleu ldy ) i(len 0a dugc lra ror:

g) HQ. len. chn lq cua Chu tich Hdi ddng quan tri Cdng ry.

,r. Co dong co lhd gui phieu 161 I Li6n dd tra loi den Cong ry theo mdt trong cic
hinh thirc sau dAy:

a) Gui thu. Phidu ldy j kiin di dugc trA ldi phii c6 chil ki cira c6 d6ng ld cti

nhin, cira nguoi dpi diQn theo riy quydn ho{c ngudi dqi diQn theo ph6p luat crla cd dong

1A td chuc. Phieu ldy j ki6n gui ve Cdng ty phai duqc dlmg hong phong bi diin kin vd

kldng ai dugc quydn mo truoc kii kidm phi6u;

b) Gui fax ho6c thu dien tri. Phi6u ldy j kidn gui vd C6ng ty qua fa\ hoAc thu

Olen rU pnal OUOr,c glLr Ol mal Oen rnol olem Klem pnleu.

Cdc phieu lay I kidn gLri r B Cong ty sru thqi han da rdc dini t4i nqi dung phidu

li1 1 kien ho{c dd b; mo rrong rnrtnrg hop gui thu \; bi lieL lu lrong trucrng hqp gLri lar.

rhu dien nr la kidng hqp li. Phieu lay i kien khdng dugc gui r.; dLrgc coi li phieu

lnong tham gra oreu quyel

5. Hai done quan rri kidm phi€u rn lqp biin ban kidm phiiu ducti sp chimg kidn

cua Ba[ kidm so6t hoac cua co ddEg khOng nim git chric vr,r qudn lli C6ng f. Bi€n bin
( iem phieu phd i co c..rc nQi dung chu 16u sau da1 :

a. Tdn, dia chi trg sd chinh, sd vd ngdy cap Giay chring n}lan ddng ki doanh

nghrip. noi dang kj kinh doanh:

b. Muc dich vd cric vdn di cdLn ld1 j kiiin dd rhdng qua qu16t dlnlr:

c. Sd cd d6ng voi tong sd phi€u bi6u quy6t da tham gia bieu quyet, trcng d6 phan

biet s5 phi6u bi6u quyi5t ngp tq va s6 tieu quldt kh6ng hqp J(. kim theo phr,r ll,rc danh

sach co dong tnam gra breu quyel;

d. ToEg so phieu tdn thanh, khdng tAn thdnh vd khOng c6 i kien d6i v6i tirng van

oe;

o. van oe 0a ougc lnong qud va ry rq oreu quyel tnong qua tuong rmg

e. Ho. len. chi ki cua Chu rlch HOi dirng quan lri var ngLroi gidm srir ki6m phi6u.

Cdc thdnh vidn HQi d6ng qudn t{ vA ngudi gidm sat kiom phi6u phdi li6n dcri

chiu rracl- nhiem ve rinl lrung rhuc- qhini xac cua bien ban kien phieul li6n d<vi chiu

trdch niiim \d cdc lhiet h4i phat sinh nr cric qu16t dinh durgc thong qua do kiem phieu

khdng trung thuc, kh6ng chinh xdc.

6. Bi6n bAn ki6n phi6u vd Nghi quy6t pnai dugc gui d6n cdc c6 d6ng, viQc gui

Bi€n bdn ki6m phi6u vd Nghi quy;5t duqc thgc hiQn bing viCc ddng tai cdng b5 trdn
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website crha C6ng ty trong thoi han hai muoi tu (24) gid kA dr klii k6t thrlc ki6m phi6u.

-. Phieu liy y kidn da dJgc lr,r lo'. b'en b"n kidm phidu. toan van ngh: qu)er d.i

ducrc th6ng qua vd tdi liQu c6 1i0n quan giri kdm theo phi6u ldy y kitin ddu phdi dugc Irru

gii t?i tru so chinh cua C6ng ty.

8. Nghi quyilt dugc thong qua theo hinh thuc 1Ay i ki6n c6 dong bdng vdn bAn

phdi duqc s6 c6 d6ng dai diQn tr0n 50% t6ng sii c6 phAn c6 quyAn bi6u quy6t chip thudn

va c6 gi6 tri nllu quy6t dinh duqc thong qua tqi cuQc hgp D4i hQi ddng c6 d6ng.

DiAu 22. Nghi quy6t, Bian bin hgp D4i hQi ddng c6 tl6ng

l. CuQc hqp D4i hQi ddng c6 d6ng phdi duqc ghi bi6n bdn vd c6 th6 ghi dm hoqc

ghi \ A luu giii duoi hinh thuc dien ri khdc. Bien ban phai lip bing ri6ng Vier. co thi ldp

thdm bing tii5ng nudc ngodi vi c6 c6c noi dLrng theo quy dinh tqi Didu I50 Luat Doanh

nghiQp.

2. Bi6n ban hqp D4i hQi ddng c6 d6ng phdi duo. c lap xong vd th6ng qua truoc khi

k6t thuc cuQc hop. Chri taa vA thu k;i cuQc hgp ho{c nguoi khdc kj t€n trong bi€n bin

hop phni li€n d6i chlu trAch niiOm va tinh fung thuc. chinh xtic cila noi dunB bitu ban.

3. Bi6n ban dugc l{p birng ti6ng Viqt va tiiing nudc ngoAi dAu c6 hidu 11rc ph.ip Iy

DIu nhau. Truong hgp c6 su khric nluu v6 nQi dung giila bi6n ban bang ti6ng ViCl vn

bing tit5ng nuoc ngodi thi nQi dlulg tong bi6n bdn bing ti6ng ViQt duqc Ap d\rng.

4. Nghi quy6t, Bi6n bdn hop Eai hQi ddng c6 ddng, ph\r luc danli s6ch cd ddng

dnng ki du hap kdm chii ki c{ia c6 ddng,.vdn ban iry qtiydn tham du hQp, tdt ca cdc tdi

li6u dinh kdm Bi6n bAn (nliu c6) vd tdi liQu cd liCn quan kdm theo th6ng b6o mdi hqp

phdi dugc c6ng b6 thdng tin theo quy dinh ph6p lu{t vA c6ng b5 th6ng tin tren thi

truong chtlng khodn vd phai duqc luu giii tai hu sd chinh cira C61g ry.

Diiu 23 Y6u ciu htil bo Nghiquy6t cta D4i hqi ddng cd d6ng

Trong thdi h4n 90 ngdy k6 tir ngdy th6ng b6o nghi quy6t ho[c bi€n bAn hgp D4i

ho: dong c6 dorg hoac bidrr bor k6r qud kidm phidu ldy 1 kien Dai ho' dong cd dong. co

d6ng ho[c nli6m c6 d6ng quy tlin}r tai khoan 2 Didu 12 Eidu lQ ndy c6 quydn l du ci.Lr

lda dn hoac Trerg tai xem rdt. htrS bo nghi q-)er hoac rnot phdn nQ'dung ngl-i quyet

Dai h6i ddng c6 d6ng trong cdc truimg hqp sau day:

l. lr'nh lu. thu tuc lrii. tip hqp v" ra quydL d in} cua Dai ho. dong co dorg vi

pham nghi€m trgng quy dinh cua Lu{t Doanh nghiap vd Eidrile nay, tru truong hgp quy

dinh tei khoAn 3 Didu 20 Didu l€ ndy,

2. NQi dung nghi quy6t vi pham phap luat ho{c Didu 10 ndy.

CHTIONG VII

HOI DdNG QUAN TP.I

Didu 24. Llng cu; dd cri thinh vi6n HQi tldng quin trl
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1, Truong hqp dd xric <linh dugc img cir vi6n HQi d6ng quin tri, COng b, phai

c6ng b6 th6ng tin 1i€n quan ddn cric img cu vi6n tiii thi,:u l0 ngAy ku6c ngdy khai mAc

h9p Eai hoi ddng c6 dOng tren traog thong tin dien tu cua C6ng ty d6 c6 dOng c6 lh6 tim

hi6u vd c6c img cu vi€n ndy trudc khi bd phiilu, img cu vi6n HQi ddng qudn tri phdi c6

cam k6t bing vin bin v6 tinl trung thgc, chinl xac cin cfc th6ng tin c6 nhan dugc c6ng

bti vd phdi cam k6t thgc hiQn nhiQm vU mQt cdch rrung thuc. crin trgng ra vi loi ich cao

nh6t cLla COng ty n6u duqc bAu 1dm thdnh vi€n HQi ddng qudn tri. Th6ng tin li€n quan

ddn urg cu viEn Hoi ddng quan trldugc cong b6 bao gdm:

a, Hq ren. nga). Lh;ng. nam .ini:

b) Trinh d6 chuy6n m6n;

c) QuA trinh cong tAc;

d) Cric chrlc danh qudn li kh6c (bao gdm cd chuc dan}l HQi ddng quan hi cua

cong ty kh6c);

d) Lqi ich c6 li6n quan tdi COng ty vd c6c b6n c6 li6n quan cua C6ng ty;

e) C6c thdng tin kh6c (nriu c6);

g) C6ng ty c6 triich nhiQm c6ng b6 th6ng tin vd cdc cdng ty md itng cit vi€n dang

nam giri chuc vu thinh viEn Hgi ddng qudn tri, cric chirc danh quan li kh6c vd c.ic lqi

ich cd iiCn quan toi c6ng ty cira ftng cu vi€n HQi d6ng quin tri (n6u c6).

2. CO ddng ho+c nh6m c6 d6ng sd hiru tu 05% t6ng si5 c6 phin ph6 thdng trd I6n

rrqi ngiry chot dan} sdch th,Jc hien quldn dg hgp d4i hQi co dongrco quldn dd cri. ung

cr r iin Hoi ddng qudn tri theo qu1 dinh cua Ludl Do:rnh nghiep \i Diau le c6ng ry. Co

d6ng ho{c nh6m c6 d6ng nim gi& tir 5",0 den duqi 10o o tong sd co phin co tluydn bi6u

quy6t ducr. c dd cu mor (01) ring vi6n; tir 10% d6n du6i 30% dugc dd cu t6i da hai (02)

rmg vi€n: ru 3000 d6n duoi 50"0 duqc dd cLi t6i da ba {03) ung \ieni ru 50"0 ddn duoi

65% duqc dA cu t6i da b6n (04) ung vi6n; t* 650/0 trd len dugc di cu dri sii rmg vi6n.

3. Truorg hqp s6 lugng lmg cu vi6n HQi ddng quin tri th6ng qua dil cri vd rlng

cu v6n kh6ng du sii lugng cAn thi6t theo quy dinh tai kloan 5 Eiiu I15 LuAt Doanlr

ngh ep. Hgi dong qu.iir tri drong nhiem gioi lhiau lh(m ung cu vidn ho;c to chLrc de cu

rne,, qu) .linh rai Diirr te cdng t1. Qu1 che ngi bQ rd q.an Lrj l'jng t1 ',3 Quy ch6 ho"L

dQng cua HOi ddng qudn tri. ViQc HQi ddng qurin tri dumg nhiim gioi thieu th6m ung

cu r ien phdi duroc cong bo rd rang rruoc k-hi Dai hQi dong co dong bidu quydt bdu thdnh

vi6n HQi ddng qudn tri theo quy dinh cira phdp luflt.

4. Thdnh vi€n HQi d6ng quan tri phni d6p rmg c6c tiQu churin vd didu kiQn theo

quy dinll t?i khoan 1, khoin 2 Didu 155 Luat doanh nghiCp.

Diiu 25. Thnnh phin rir nhifm kj cna thinh vien HQi ddng quan rri

1. 56 luarg thinh vien HOi ddng quan tri ld 07 (bdy) nguoi. Thdnh vi6n Hei ddng

qu.in tri khong didu hanh dam bao roi lhieu I 3 tong so Lh;nh \ ien Hoi dong quan ri.
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2. Nhiem k, cua thdnh vi6n HQi d6ng quan tri khdng qud 05 nAm vd cd thC dugc

bAu l4i vdi si5 nhiem hj, kh6ng h chi!. Truong hqp dt cd thedl vrdn Hai ddng quan t{
cung ktit thuc Dniem k, thi ciic thdnh vi6n d6 tii5p h,rc ld thdnh vien HQi ddng quAn t{
cho d6n khi c6 thanh vi€n mdi dugc bAu thay th6 vd ti6p quin c6ng viSc

3. Thdnh r idn Hqi dong qudn tri kh6ng cdn tu cAch thdnh vien HQi ddng quan tri
rrong truong hqp bi Dai hoi dong c6 dong miin nliim. bai rhidm. thay the lheo quy

dinh tai Diau i60 LuQt Doanh nghiQp.

4. ViCc b6 nhiQm thnnh vi6n HQi ddng quAn tri ph6i dusc cdng b6 thdng tin theo

quy dinh phAp luat va c6ng b6 th6ng 1in tr6n thi tluong chrmg khodn.

5. Thdnh vi6n Hoi ddng quAn tri kh6ng niSt ttritit pl*i ta c6 dOng cria C6ng ty.

Di6u 26. Quy6n hqn vi nghia vg cia HQi dting quin tr!

1 . H$i ddng quan tri IA co quan quen li C6ng ty, c6 todn quyAn nhan danl C6ng

ty d6 quyiit dinli, thlic hien quydn vd nghia \u cua cong t). iru cac qu)in vd nghia vu

thuQc thAm quydn cria Eai hQi ddng c6 d6ng.

2. Quydn vA nghia vu cua HQi ddng quAn tri do luft phdp, Didu IC c6ng ty vA Dai

hdi ddng c6 d6ng quy dinh. Cu th6, HQi ddng quan td c6 rfiiing quyan hqn vd nghia 4r
sau:

a) Quy6t dinh chi6n lugc, k6 hoach ph.it tri6n trung han vd k6 ho4ch kinh doanh

hing nim ciia C6ng ty;

b) Kiiln nghl loli c6 phdn vd t6ng s6 c6 phdn dugc quyAn chdo ban cLia hing

Io4i;

c) Quy6t dinh brin c6 phin chua brin trong pham vi s6 c6 phAn dugc quydn chiro

b;n cua tirng loqi: qu16t dlni huy dong thdm v6n theo hinh Lhuc khdc:

d1 Quldr di"h gid bdn co phdn ra rdi phieucua(ongty:

d) Quy6t dinh mua lqi c6 phdn theo quy dinh tai khoan 1 vA khoAn 2 Didu 133

Luat Doanh nghiCpi

e) Quy6t dinh phuong 6n diu tu vd dq rin ddu tu tong thAm quydn vi gi6i hpn

theo quy din! cua ph6p luflt;

gr Qu)dt dinh giai phap phdl h;dn thi truonB. tidp rhi ra cong nghq:

h) Quytlt dinh aAu tu co so vat chAt ry thuat, nhugng ban thanh li tdi sen c6 gi6

tri dudi 35% t6ng gid td tAi san duqc ghi trong b6o cdo tai chinh gin nhdt cua C6ng ty.

i) Th6ng qua hqp ddng mua, bdq vay, cho vay ra hgp dong. giao dich khric c6

gid tr! tr-r 3500ldng gia Iri tai 5an ro len dugc ghi Lrong bdo cao tai chrnh gin nhdt cua

Cdng ty vd hqp ddng, giao dich thuQc thAm quydn qry6t d1nlt 
"ia 

Dai hQi ddng c6 d6ng

theo quy dinh tqi di6m d khodn 2 DiAu I38, khodtr I va khodn 3 Diiu 167 LuQt Doanh

nghi6p.
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kr Biu- miin nliem. bai n}igm Chu rich Hgi d6ng qudn rr!: bri nhiim. miEn

nhiim. kj ker hqp dong. ch;m dLrr hqp dong aOi vOi r ong gi6m d6c. quydr dinh riin
.uong. rhu ldo. thuorg v" lgi ich kh.ic ddi voi long gidm ddc. Bd nhiem , chip Lhuan bo

nhi(m cdc chuc danh quiin lj kiac rheo qu) c-e quar 11 rhuc hidn c6ng tdc to chuc v.r

cdn b6 ciia c6ng ty ; cu nguoi dqi di(n theo ir1 quyin tham gia Hoi ddng thdnh vi€n

hoAc Dai hoi dong cd dong o cong D kh;c. quldt dinh mLrc lhu lao rd quyen lgi k-hac

cia nhimg ngudi d6;

l) Cidm sdr, chi dqo Tong gidm doc va nguqi quan l! k}ac trong dier hdni cong

viQc kinh doanh hing lgdy cia C6ng ty;

m) Qulel dinh co ci- to chuc. quy che quan ly nQI bQ cua ( ong t). qu)el olnt
lh,rnl ldp cdng ry con- chi rrhanh. !an phong dai diEn va vi(c pop ron. mua cd phdn cua

doanh nghiQp khric;

n) Du)et chLrqng trinh. noi dung tAi liQu phlrc rr,r hqp D4i h6i ddng cd dong.

trieu tdp hqp Dai h6i dong c6 ddng ho{c 16y j ki6n dE Dai hQi d6ng cO d6ng th6ng qua

nghi ctuy6tl

o) Trinh bio iiio tii chini hang nam da dLr.c kiim toiin len Dai hqi ddng uo

d6ng;

pt Ki6n nghi mr.rc cd Lic rJ,rgc rrr: qul6L d:nlr Lho. h-n \a lhu luc tra co ruc hoac

xri li 16 phat sinll trong qu.i trinh kinh doanh;

q) Klen ngnl ! lqc lo cnuc rar. grar rne t ong D : yeu cau pna san r ong ry:

, Quyer dini ban hirnh Qul che hoar dQng Hgi ddng quan ri. Qul ch€ nqi b0 vi
q.an ri cdng q sau Lhi dLrgc Dgi hqi di,ng co d6ng thong qua:

t) Quydn va nghia rp khdc theo quy dinh clta Luf,t Doanh nghiQp, LuQt ChLing

khodr. quy din-h k-hric cua phap lu{r rd Dieu li nir1.

3. HQi dong quan ri phai bao crio D4i hQi ddng co dong kel qua hoqt dgng cua

HOi ddng quan ti theo quy dinh tai Djiu 280 Nghi dinl] sd 155/2o20nJD- CP ngdy 31

tking 12 nim 2020 cua Chini phn qu1 dlnh chi tiat thi hdnh mOt sO diEu cria Luat

Chtug khodn.

Didu 27. Thir lao, thuring vtr lgi ich khic cda thirnh vi6n HQi itdng quin tri

1. Cdng r) co quy6n ta tien luong, thu lao, thuong cho thanh vi6n HQi ddng

quan tri theo k6t qua vd hieu qua kinh doanh.

2. Thdnh vi€n HQi d6ng quAn tri dugc huong tiin luong. thi lao cdng viQc vA

thuorrg.

Tidn luong. thu lao cdng \ iec duoc linh rheo "o ng;y cdng can lhidt hoan tharnh

nhiem vu crla thdnh vi€n HQi d6ng qudn tr! vir muc thu lao mdi ngaiy. HQi dong quan tri
dr,r trnh muc lh, Iao cho l!rr'g rhenh vidn theo ngu)en tic nhit tri. Tong muc riin lunng.

thir lao vd thudng cira HQi ddng qu6n tri do Dai h6i ddng c,i, dong qryft dinh tai cuoc
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hqp thudng niCn.

3. 1 ien luo,rg. thi lao cua lrnrg lhamh vi6n H6i dong qudn t-j dugc 1inl1 vao ch,

phi kinl doanh cua C6ng ty theo quy dinh cia phdp luat \,4 thua thu nhap doanh nghiep,

duqc the hien thdnh mlc ricng tong bao cdo tai chinh hing nam cua Cong ry vd phei

bdo cdo Dai hoi dong co dong t4i cuQc hgp thLrong nidn.

4. Thdnh vi€n Hoi ddng quAn tj nam giti chuc ',u didu hanh hoAc tharlrh vi6n HOi

dong quin td lim vi.;c t?i cdc tieu ban cta H$i d6ng quin t{ hoqc dluc hiQn nhturg c6ng

viec khAc ngodi pham vi nhiQm vp th6ng thuong cua tlrOt thanh \ idn H6i dong quan tri.

co Llre dLroc ra them rhr, lao duoi dan6 mot k-hoan rien cong trqn goi theo tllng ld".

luong, hoa h6ng, phan tram lqi n}luan hoAc du6i hinh thfc khric theo quy0t dinh cia HQi

ddng quan tri.

5. ThiL,rl vien HQi ddllg qudn tri cd quyen dugc thanh todn tat ca cdc chi phi di

1Ai, [n, d vd cAc khoAn chi phi hqp 1j khdc md h9 dn phai chi trA khi thuc hien tdch

nhiein thanh vidli HQi dong quan tri cila minh, bao g6m ca c6c chi phi phAt sil'rl1trong

viCc toi tham du c6c cuoc hap Dai hoi d6ng cd ddng. Hqi ddng qudn trj hoic c6c tiCu

ban cua HQr oo.g qudn lrl.

6. Thdnh vi6n HOi ddng quan tri c6 thd dugc Cdng ty mua bdo hidm trAch nhiqm

s"u Lhi co sr,r chdp rhuan cra Dai loi d6ng co d6ng. Bdo hidm niry k-hong bao gom bao

h.err cho nnr'nrg .raclr nliirr c-a rlr;nh \i;n Hi'dong q-an I-i lidn qLdn ddr viec t'
pnam pnap luct \ a ureu le nal .

Diau 28. Chn tich HQi tl6ng qunn'tri

1. HQi dong qudn tri phdi lga chqn tlong s6 cdc thdnh viCn HOi d6ng qudn tri dO

bAu ra mQt Chu tich. Chn {ch HOi ddng quan tri kl6ng ki6m nhiQm chirc 4r Tdng gir{Lrn

diic cta C6ng ty.

2. Chi tich Hqi dong quan tri c6 c;c qu) en \ a nghia \ L sau d;y:

a. I ap chLrong trinJr. ki Loac" hnJr dong cua Hoi dong quan Irii

b. Chuan bj chu(nrg tridr, noi dung, tdi liQu phpc vp cuQc hap; triCu tap, cht 1Ii

vd lim chri tQa cuQc hap HOi ddng quan tri;

c. l6 chuc vi6c th6ng qua nghi quldt. qul6t dinh cta Hdi ddngquan tri:

d. C d n sri. quJ trinh td chLrc LhLrc hi(n cac ngJrj ourg. qulir di-nh cLra Hdi ddng

quan ti;
o. ( tlu rox cuqc nop uqr nqr oong co oorg

e. Quy6n vd nghia vq khdc theo quy dlnli cua Luat Doanh nghiQp vd Diiu li nay.

3. Chn tlch Hoi d6ng qudtr tri phai c6 trdch nhiQm dam beo viQc HQi d6ng quAn

tri g&i brio cAo tdi chinh nEm, brio ciio ho4t dang cua Cdng ty. bdo cdo kiem to6n vd b6o

cao llen lrd CUa H0l (lon! qudn lrl chO CaC cO oong lal U4l llol Oong co Oong

4. Chu rich Ho'ddrg qurn tri cd lhe bi bii mi,jn theo quyet dinJl ctra Hqi ddrrg
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quan tri. Trucmg hqp Chn tich HOi rldng quin tri ti chirc ho{c bi bdi mi6n, HQi ddng

quan tr! phAi biu mQt ngucri khric trong s6 hq d6 thqc hiQn nlliQm vu cira Chir tich theo

nguyOn tic da s6 qu6 b6n trong thoi hAn mudi (10) ngdy.

5. Truorg hqp Chu tich HOi ddng quan tri ving mit ho?c kh6ng thd thyc hiQn

dugc nhiQm v1r ciia [rinh thi &y quydn bang van ban cho mot thm] \ idn khac thgc hien

cdc quydn vd nghia vq cua Chu tich HOi ddng quin tri quy dinh tqi Eidu lQ C6ng ty.

lrucmg hqp khong co nguqi duoc u1 quyin hoAc Chu lich Hqi ddng quan rri ch6t. mdL

tich, bi t?m giam, dang ch6p hdrh hinl phat tu, dang chAp hdnh biQn ph6p xu li hdnh

chinh tai co sd cai nghiQn bit buQc, co sd girio dpc bit buQc, triin kh6i noi cu tru, bi h?n

chil holc m6t nang lgc hinh vi ddn sg, c6 kh6 khan kong nhAn thuc, ldm chu hdnh vi, bi

Tda rin c6m dim nhiQm chtc vp, c6m han} nghd hoac tam cong viQc nldt dinh thi cdc

thdlh viCn cdn 14i bdu mQt ngudi trong s6 c6c thdnh vi€n tAm thdi giii chtc Chir tich

HQi ddng quan tri theo nguyCn t6c da si5 thdnh viOn cdn 14i tdn thdnh cho d6n khi co

quyi5t dinh m6i cua HQi ddng qudn tri

Didu 29. CuQc hqp cia HQi tldng quin tri

l. Chi tich Hdi dirng quan tri dugc bdu hong cuQc hgp ddu ti€n cria HQi ddng

quan tri trong thdi h4n 07 ngdy lim viQc k6 tn ngdy ki5l thric bAu cil HOi ddng qudn tri
do. CuQc hqp n:ry do thdnh \ ien co so phidu bau cao nhat hoac ry 19 ph.6u biu cao nh6l

trieu tap vd chir tri. Trudrg hQp c6 nhiCu hon mOI thanh vien eo sd phi6u biu ho{c $ 16

phitlu bdu cao nh6t vd ngang nhau thi ciic thdnh vi€n bdu theo nguy6n tic da so dd chon

0l ngu<rilrong so hq nieu rap hap HQi dong quan rr!.

2. Hoi ddng quan tri phai hgp it nhdt mdiquj 0l ldn vd co thd hop bdt rhtrdng.

3. Chu tich Hoi ddng quan tri triQu tflp hgp HQi ddng quan tri tong tudrg hEp

sau day:

a) ( o de ngh! cua Ban krem (oat

b) C6 dd nghi cua T6ng gi6m d(5c hoAc it nh6t 05 ngudi <1uAn ly kh6c;

cr Co di nghi cua ir n-hil 02 thdni r ien lloi dongqu"n tri:

4. Dd nghi quy dinh t4i khoin 3 Didu niry phai dugc lip thirnh vdn bdn, trong d6

reu rd muc d'ch- v6n de cin rhao luin va qu16r dinl rhuOc lhdm quyin cua Hdi ddng

quan td.

5. Chn tich Hfi ddng qudn td phai triQu tap hqp HQi ddng qudn tri trong thoi h4n

07 ngdy ldm vi€c k6 ti ngdy nhQn duo. c di' nghi quy dini tqi khodn 3 Dii:u ndy. Truong
ha? k}dng lrieL rAp hop HQi ddng quan lri rheo dd nghi thr ChLi rich Hgi ddng quan rri

phai chiu Lrrich niiem \a nlring rhiet h4i xay ra d6i voi Cong-ty: nguoi d6 nghi co quyAn

rtry lhd Chu lich Hgi ddng quan rri tri(u rlp hgp HQi ddng quan tri.

6. Chn tich HOi ddng quan tri hoic nguoi trieu tlip hqp HQi ddng qudn tri phii
giri th6ng b6o moi hop chim nhdt ld 03 ngdy 1dm vi€c tru6c ngdy hgp. Th6ng b6o moi

hop phai xdc dinh cu th6 thdi gian vi dia di6m hgp, chuong trinh, cric v6n dd thao luAn
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va quldt dinh. Thong bdo moi hgp phai kdm theo tdi lieu st d\mg tai cu6c ho.p vA phicu

bi6u quytlt cira thdnh vi6n.

Th6ng b6o mdi hgp HQi ddng quan tri cd th6 gui blng eiAy mdi, diQn tho4i, fax,

e-mail, phuong tiQn dien tu ho{c phuqng thuc khiic vi bdo ddm d.:n dugc dia chi li6n

l+c cua tung thanh vi6n HQi ddng quan tri duqc ddng ki tai C6ng ty.

7. Chu tich HOi ddng quan trihoac nguoi trieu 6p giri th6ng b6o moi hqp vir cac

tdi liQu kdm theo dijn cdc thdnl:r vi€n Ban Ki6m so6t nl1u d6i voi c6c thdnh vion HOi

ddng quan tri.

Thdrh vi6n Ban Ki6m sorit c6 quydn dg cdc cuQc hqp HOi ddng quan tri; c6

quli'rr rhao luan nhtmg klong dugc bieu quyel.

8. CuQc hgp HQi ddlg quin tri duqc tiiin hdnl khi c6 tu 3/4 t6ng s6 thdnh vi6n

trd ICn dU hap. Truong hqp cuoc hap duo. c tlieu tap theo quy dinh tai khodn ndy kh6ng

dri s5 thdnh vien du hop theo quy dinh thi duqc trieu tap ldn thir hai trong thdi han 07

ngAy kC tt ngdy dg dlr}l hpp lAn thri At. Truong hap ndy, cuoc hqp dugc tirin hanh

n6u c6 hcrn mQt nua s5 tha* riO,, ttQi ddng quen fi du hap.

9. Thhh vi6n I-IQi ddng quan tri dugc coi ld tham dq vd bi6u quytit t4i cuQc hgp

tong tuong hqp sau day:

a) Tham du vA bi6u qul,iit t4rc ti6p tai cuQc hgp;

b) Uy quydn cho ngudi kh6c d6n du hop vd bi6u quy6t theo quy dinh tqi khoan

I I Diiu n"1:

c) Tham dy vd bi6u quy6t th6ng qua hQi nghi trgc tuy6n, b6 phii5u diQn tri ho{c

hinh thirc diqn tir ki6ci

d) Giri phi6u bi6u quyiit d6n cuQc hgp th6ng qua thu, fax, thu diQn tu;

10. Trtong hqp gni phi6u bi6u quy6t d6n cuQc hgp th6ng qua thu, phi.:u bid'u

quy6t phni dung trong phong bi d6n kin vd phdi duo. c chuy6n di:n Cht tlch Hqi dong

qunn tri ch{m nl6t ld 0l gid tru6c khi khai m4c. Phi6u bi6u quyiit chi dugc m0 fu6c sq

chimg ki6n cria tdt ci nhimg ngudi dy h<]p.

11. Thdnh vi6n ph6i tham dg diy dri c5c cuQc hqp HQi ddng quAn tri. Thdnh vi6n

duqc ily quy6n cho ngudi kh6c du hop vA bi"lu quy6t n6u d,ro" da sai thdDl vi€n HOi

dong quarr ,-i ihap tl"uin.

12. Nghi qu5er. qulet dini cua Hoi dong quan lrt clLlg. lhong qua ndu dugc da 50

thinh viCn du hap t6n thdnhi truong hqp si5 phiiiu ngang nhau thi quy6t dinh cutii ctrng

lhuoc ve phid co ) Lien cua Chu rich Hdi dont quAn lri.

Didu 30. Cric ti6u ban thuQc HQi ddng quin tri
1. Hoi ddng quan ti c6 th6 thdnh lap ti6u ban tnrc thuQc d6 phlr trdch ve chinh

sach phAt tri6n, nhAn su, luong thucrng, ki6m to6n nQi bQ, qudn )i rti .o. 56 luqng thAnh

vi6n cia ti6u ban do IJQi ddng qudn tri,1uyt!t dint't. Cric thanh viEn d6c ldp Hqi dong
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quan lri lh;nh vien Hdi oong quan ri k-hdng didu hanh nen chidm da so trong Lii'u ban

\ a mer nong so carc thiurh r i6n nirl dugc bd niigm l,m fruong tieu ban rheo qu16r dlnh

cna HOi ddng quan ti. Hoat dong cha deu ban phdi tudn thLl theo quy dinh crla HOi

d6ng quan rrj. Nghj quy6t cua ti€u ban chi cd hiQu lqc khi c6 da s6 thdnh vi€n tham dU

rd oidu qulir rlong qua tri cuQc lqp cua Li6u b.r.

2. Vidc thLrc rhi quldr d!n\ cua HOi dong qudn lri. hoac cua tidu ban iryc LhuQc

H6i ddng quan t{ phiii phn hgp vdi cric quy dinh phrip luAt hien hdnh vd quy dinh t?i

Didu l( nir1. Qul chd nQi b0 vd qr-rdn tri cdng ry.

Eidu 31. Nguoi phu trdch quin tri COng ty

1. HQi ddng qudn tri cia C6ng ty phAi b6 nhiQm it nhiit 01 ngudi phq tnich quan

td c6ng ty d6 h6 trq c6ng t6c quan t4 cong ty t4i doanh nghiQp. Ngudi phu triich quan tri
cong ry cd thd kidm r*riQm lirm Thu k;i cdng ty theo quy dinh t?i khoan 5 DiCu i56 Luat

Doanh nghiep.

2. Nguoi phu trach quan Lr! cong l) khong duqc dong lhoi ldm viic cho td ihuc

liem roiin dugc chdp rhuin dang Lhuc hiin kidm Lodn cdc b;o cdo r.li chinh ctra Cong D.

3. Nguoi phu trich qudn trj Cdng t) co cac qul dn va nghia vq sau:

d. luvan HQr alonP quan rr trong \lqc lo ctruc hqrp uar'18r oorgcooonglneo
qu) dinh vn c;c cdng viec lien quan giria Cdng q v,i cd dong:

b. ( huan bl cac cugc hQp HQr dong quan lr!. Ban krem soat va uar hQr dong co

dond rheo ydu cdu cua Hoi ddng quan tri hoQc Ban kiim soat:

c. Tu vlin v,5 thri tpc cira cric cuQc hgp;

d, fham du cdc cuoc hop:

d. Tu van thi tuc l{p cac nghi quy€t cira HQi d6ng quan tri phir h. p vdi quy dinh

cta phAp luat;

e. Cung cap cdc thong tin tAi chin}, bAn sao bi€n bin hqp HQi d6ng quan tri vd

cac lh.''ng rin khac cho thanh rjin cua Hni dong quan rrj rj Kidm .odr r idn:

g. Ci,im sat rd bio cio HQi dong quan tri ri hoat dQng cong bd thdng iir cua

COng ty.

h. Bao mqt thong tin lheo cac qu) dinh cta phdp luirt \ir DiAu l( ni1:

i. La d;u m6i lien lac voi ciic ben co qu);n loi lien qucn.

k. Cic quyen va nghia \ u kh6c theo quy dinh cira ph6p luQt vd Di€u lQ niy.

CHLIONG VIII

TONG GrAM DOc v,\ Ncrlor Drtu HAmr rrrAc

Di6u 32. T6 chrlc bQ m{y qu;ir lf
H9 thdng quan 1y cia C6ng ty phai ddm brio bQ m6y quan lj chiu trdch nhiQm

truoc H6i ddng quan tli vd chiu slr gicm sdt, chr dao ti;r Hoi d,lng quan t trong cong
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viQc kinh doanh hing ngdy cira C6ng ty. Cong ty c6 Tong gidm d6c. cdc Pho T6ng girim

diic, Kii to6n tudng vi cdc chuc danh qu6n lj kh6c do HQi ddng quan ti bo nhiim.

ViCc b6 fiiem mi6n nhiQm, bai nhiem cec chric danh neu tr6n phai duo. c th6ng qua

bing nghi quyilt, quy5t dinh cta H6i ddng quAn tri.

Didu 33. Ngudi tlidu hinh C6ng ty

l.\guoi diiu hanl Cirg r1 bao gom Tong gidm ddc. Pho long giam doc. K6

toAn truong.

2. Theo dd nghi cta T6ng gi6m d6c vd dugc sg chAp thu{n cria HQi ddng quan tri,

C6ng ty duqc tuyen dung ngudi didu hanh khec v6i s6 luqng vd tiOu chuAn phn hqp vdi

co cdu vd quy ch6 quan lyl ciia C6ng ty do HQi ddng quin tri quy dinh. Nguoi didu hdnh

doanh nghiQp phdi cd t6ch nhjQm d6 h5 trq C6ng ty d4t dugc cric mqc tidu de ra tong
hoat dong vd t6 chirc.

3. T6ng gi6m diic duq,c trd luorg vd thuong. Tidn iucrng vA thu6rg cira Tdng

gidn d6c do HQi dong <1uan tri quydt dinI.

4. TiAn luong cira ngudi diaju hdnh duqc tinh vdo chi phi kinh doanl cira C6ng ty

theo quy riinh cua phrip luQt vd thu6 thu ntr6p doanh nghiQp, du. c th6 hiQn thinh muc

ri€ng trong b6o cdo tdi chlnh hing nim cira C6ng ty vd phdi b6o c6o D4i hQi dong co

d6ng tai cuoc hQp thudrg ni6n.

Didu 34. 86 nhiQm, mi6n nhiQm, nhiQm vtr vi quydn hln cria T6ng girim d6c

1. HOi ddng quan tri b6 nhiem mQt. ngudi trong s6 hQ hoic thue nguoi kh6c ldm

T6ng girim diic. T6ng girin drlc ld ngudi didu hdnh c6ng viQc kinh doanh hing ngiy cua

C6ng ty; chlu sr/ g16m srit cia HQi ddng quAn tri: chiu tdch nhiem tudc HQi ddng quAn

tri vA tru6c phep luat vd viQc thlrc hiQn cric quydn vd nghia v9 dugc giao.

2. Nhi6m k! cta T6ng girim dilc kh6ng qud 05 ndm; c6 th6 dugc b0 nhiQm 14i voi

sai nhiim k)i khong han chi5. Ti€u chu6n vd didu kiQn cua T6ng gidm d6c iip dqng theo

quy dfuh t4i khoAn 5 Didu 162 cua Lu{t Doanh nghiQp

3. T6ng girim d6c c6 cfc quydn vd nghia vp sau d6y:

a. Quyilt ainl cac vdn dd liOn quan diln cdng viQc kinh doanh hing ngdy cta

C6ng ty md kh6ng thuQc thAm quydn cua HOi ddng quan tri.

b.T6 chuc thuc hiQn c6c nghi quyiit, quyiit dinh crla H6. i ddng quan trii

c. T6 chuc thuc hiQn kii ho4ch kinh doanh vd phuong rin dAu tu cua C6ng ty;

d. Kii5n nghi phuong rin co c6u t6 chitc, quy ch6 quan 1j nQi bQ cha Cdng ty;

d) 86 nhiQm, mi6n nhiQm, bai nhiQm cdc chirc danh quan li trong C6ng ty, tru
cac chr?c danh thuQc thAm quy6n cta HQi ddng quin tri;

er Quldr dinh tien luong rb lgi ich khdc d6i \6i ngLroi lao dqng trong Cdng ry. k6

ca nguoi quan ly rhuoc tham qu5dn bd nhiem cua Tong gidm doc:

g. Tuy6n dpng 1ao dQng .
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h. Ki6n nghi ph*ong uin Lra cd ruc hoqc xLr l1 16 trong kinh doann:

i. Quyin rir nghia ru kldc theo qu) din-h cua phdp ludL. Dieu ld nay. Qu1 ch6

Qudn l) L ong D \ a ngnl qu) e1. qu) el dlnn cua ttQl oong qudn lr!.

4. Tong gi6m ddc phai dier hAnh cdng vidc kinh doanh l-6ng ngiy cua ConB ry
theo dfng quy dini cira ph6p lu{t, Eidu li na1. cric Quy chd qual ly cua C'ong ty, hAp

ddng l-o dQng kj t6i Cong q ra nghi quy6t cua HQi di,rg qu,1n i-i. lruore hgp diiu
hanh tu6i voi quy dinh ndy md gay thidt hai cho C6ng q th T6ng girim d6c phai chiu

rrdch nhidm B.rloc phap Iu{r vA phai bdiihuong rhiqr h4i cho ConB D.

5. ldng girim d6c chiu trdch nliem rruoc Hqi dong qudr ri !ir Dai hoi ddng co

dong \e \rec thuc hren lrem \,11 \a qu)en h4n dugc glao \a prlal Dao cao cac co quan

ndy khi dur-r. c y6u cdu.

6. Hoi ddng quan tri c6 th6 bai nhiem Tong gidm d6c khi da sd thrnh vien HOi

dong quan tri dq hqp co quyen bidu quyet tdn thinh vA b6 nhi€m mQt T6ng gi6m d6c

m6i thay rhti.

CHIIONG IX

BAN KITM SOAT

Didu 35.Ilng c( d3 cl1 thAnh vi6n Ban ki6m so{t (Ki6m sorit vi6n)

1. Viec nng ci, de cu thanh vi€n Ban ki6m soiit dugc thuc hiCn tuong tu quy

di.h rai khoan 1 Eidu 24 Eidu 1€ ndy.

2. Cric cd dong ndm giir cd phdn c6 qul dn bidu quyet c6 quyen g[p so phieu bieu

quy6t cta tung nguoi I4i voi nhau d6 di ci cdc ung vidn Ban kidm soiit. Cd d6ng hoac

nhom cd d6ng nam gii tu 5% den duoi 30% t6ng sd cO phdn c6 quy6n bi€u quy6t dugc

dd cir mQt (01) ung vi6n; tn 30% d6n dudi 65% duqc dA cu t6i da hai (02) irng vjen; ti
o)"n ro len ouqc oe cu ou so ung \ren.

3. Truong hgp si5 lugng c6c Ang vidn Ban ki6m sodt thong qua dd cu vd img cu

kh6ng du s{i luqng c6n thi6t, Ban ki6m sorit duong nhiim co th6 di cu them irng vi€n

hodc to chLrc de cu rheo qul dlni t4i Qu1 chd nQi bo ve quin lri cong ry vd Quy che hoql

dong cr:ra Ban ki6m so6t. ViQc Ban kiem sodt duong nhi€m gioi thifu thdm r?ng vi6n
phai duoc cong b6 rd rAng lruoc khi Dai hoi dong cd ddng bieu quler bdu thanh vidn

Ban ki6m sorit theo quy dinh cira ph6p lu{t.

Didu 36. Thirnh phdn Ban Ki6m sodt

1. St5 luqng thdnh vi6n Ban ki6m so6t cta COng ty ld 03 ngudi. NhiQm kj.cr.ia

thdnh vi6n Ban ki6m so6t khdng qu6 05 nam vA c6 thd duoc bdu lqi voi s<1 nhiQm ki
Kl]ong nqn cne.

2. Thdnh vien Ban ki6m soiil phii dap img cdc tidu chudn va diiu kiin theo quy

dinh 1ai Di.)u 169 Luat Doanh nghiCp vd khdng thu6c c6c trudng hgp saur
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a) Ldm viQc trong b0 phan kC toAn, tdi chinh cta C6ng ty;

b) Ld thanh viCn hay nhan viCn cta c6ng ty ki6m torin dQc lQp thqc hiQn ki6m

loan cdc b;o ciio tai chinlr cua c6ng ry rong 03 "5n liin rru6c do.

3. ThAnh vi6n Ban Ki6m soat bi mi6n nhiCm trong cdc fuong hgp sau:

a) Kh6ry cdn dfi ti6u chudn vd didu kiQn ldm thdnh vi6n Ban ki6m so6t theo quy

dinh t4i khonn 2 Didu ndy;

b) c6 don tu chirc vd duqc ch6p thuan;

4. Thdnl vi€n Ban ki6rn so6t bi bni nhi€m trong c6c trudrg hgp sau:

a) Kh6ng hodn thanh nhiQm vp, c6ng viQc duo. c phan cdng;

b) Khdog thqc hiQn quydn v?r nghia vp cija minh trong 06 thdng l1en tuc, t i
truong hqp bdt khd khang;

c) Vi phqm nhidu dn, vi pfum nghidm trong nghia v\r cira thAnh vi€n Ban kiem

sodl rheo qu) din} cua Lu;t Doan} nghi6p r ir Eidu li ndy.

d) Tnrong hqp kh6c theo nghi quytlt Dpi hQi ddng c6 d6ng.

Didu 37. Truring Ban ki6m soit

1. Tru&ng Ban ki6m sodt do Ban ki6m so6t biu trong sii c6c thdnh vi6n Ban ki6m

sodt: viQc bdu, mi6n nhiqm, bni dliem theo nguy6n tic da s6. Ban ki6m sodt phdi c6 hcrn

mQt nua sii thdnh vi6n thuong tni d ViCt Nam. Tru6ng Ban ki6m so6t phAi co bing t6t

nghiep dai lrQc tro len lhuoc mol lrong idc chu)en ngdni kirh 16. I,ri chini. kd lod-.

ki6m torin, lu{t, quan trlkinh doanh ho{c chuyCn ngAnh c6 li6n quan d6n hoqt dQng kinh

doanh cua c6ng ty.

2. Qulin rd nghia \u cua'frudng Bcn kiem sodt:

a) TriQu tap cuQc hap Ban ki6m sorit;

b) YOu ciu H6i ddng qudn tr!, T6ng girim diic vd ngudi didu hdnh khric cung cdp

cdc th6ng tin ii6n quan d6 b6o c6o Ban ki6m soiit;

c) Lap vd ki bdo cao cin Ban ki6m sodt sau khi dd tham khAo i ki6n cria HQi

ddng quan td d6 trinh Dai hoi ddng c6 dong.

Didu 38. Quydn vi nghia vg cia Ban ki6m soit

Ban ki6m sorit c6 cric quydn, nghia vu theo quy dli tai Dieu 170 Ludt Doanlr

nghiQp vd cdc quydn, nghia vq sau:

t. Ed xuAt, kj6n nehi Dei hdi ddng c6 d6ng ph6 duyQt danh s6ch t6 chuc ki.im

to6n dugc ch6p thua11 thqc hiQn ki6m torin 86o crio tdi chinh cia COng ty; quytlt a6h t6

chuc kiim toan duoc chap lhuan thqc hi!;n kier r" ho4t d[ng cua Cong q. b;i miEn

kj6m torin vi€n duoc ch6p thuAn khi xdt th6y cAn thii:t

2. Chlu trdch nhiQm trudc c6 d6ng vd hoqt dQng girim srit ctia minh.
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3. Giam sAt tinh hinh tii chinh ciia COng ty, viec tuan thu ph6p IuQt trong hoat

ddng cua thinh vi6n HQi ddng qudn tri, T6ng girim d6o, ngudi quin l1i kh6c.

4. Dam bdo ph6i hqp hoat d6ng voi HQi ddng quin tri, T6ng girim di5c vn c6

d6ng.

5. Truqng hqp ph6t hiQn hinh vi vi pham phAp luat hoac vi ph4m Didu lQ c6ng ty

cua thdnh vi€n HOi ddng qudn trj, T6ng girim diic vd ngudi didu hdnh khric cta doanh

nghiip. Ban liem sodr phiii rhdng bao bing \an ban cho Hdi dong quan lri lrong \dng

48 gio, yOu cAu ngucri cd hdnh vi vi phqm ch6m drn viph4m vd cd giai phip khEc phpc

hAu qua.

6. Xdy dgng Quy chi! ho4t dQng cua Ban kiiim so6t vd tdnn Eei hQi dong cd

d6ng th6ng qua.

-. Bio cdo rdi Ddi hQi dong cd d6ng theo quv dinh rai Diirr 2q0 Nghi dinn .o

155 2020 ND-CP neayJl I2 2020cua ( hinhphuqu) dinJrchi tidrrhi hinlmotsddidu
cia Luat Chllt1g khodn.

8. C6 quydn tiiip c4n hd so, tdi liCu c0a C6ng ty luu gift tai try sd chinh, chi

nh6nh vi dla di6m khric; c6 quyen diin dia diem IAm viec cia nguoi qudn ti vd nhan

viCn cira COng ty trong gid ldm viQc.

9. C6 quydn y€u c6u HQi ddng qudn tri, thdnh vi0n HQi ddng quAn tri, T6ng girim

d6c vd nguoi quan l1i kh6c cung c6p dAy drl, chinl x6c, kip thdi thOng tin, rai liiu \e
odng t6c quAn l;i, didu hanh vd hoat dong kinh doanh cia COng ty.

10. C6c quydn vd nghia vu khdc theo quy dinh cua phdp luat vd Didu lQ nay.

DiAu 3s. CuOc h9p cda Ban ki6m so{t

1. Ban ki6m sodt phai hqp it nhait 02 ldn trong mot nim, s6 luqng thdnh vi€n

rham dr,r hgp it nhdt Ia 2/3 sd thinh vi6n Ban ki6m so6t. BiCn ban hqp Ban kiCm soiit

duoc lip chi ti6t vd ro rdnB. Nguoi ghi bien bdn va ciu thanh viin Ban kiern so6t thani

dU h9p phAi ki ten vdo bi€n brin cu6c hop Cdc bi6n ban hgp cua Ban ki.:m so6t phrii

dugc lLru giir nhim rac dinh trach nniem cLla LLrnB lhanh \ ien Ban kiin- \oar.

2. Ban kiem sodL co qulin 1eu cau lhirnh vidn HQi d6ng quan rri. l ong gidm doc

r d dai diqn 16 chLrc kiem toiin dugc chip lhudn tham du vir rri loi cdc vin di cdn dLrgc

f,*l rO.

Didu 40. Ti6n luong, thi lao, thu&ng vd lQi ich khdc cia thinh vi6n Ban

ki6m sodt

1. Thdnh vi6n Ban ki6m soat duqc tra tian luor.rg, thu lao, thuong vi lqi ich kh6c

lheo quyel dinh cua Dai hoj dong co dong. Dqi hgi ddng cd dong quldt dlnh tdng mr-rc

tidn luong, thu lao, thuong, lqi ich khrlc vd ngin s6ch hoqt dQng hing ndm cta Ban

ki6m sodt.

2. Thdnh vi6n Ban ki6m sorit dugc thanh toiin chi phi nq o, di lqi, chi phi su
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durg dich vu tu vdn dQc lip v6i muc hqp lj. T6ng mr?c thu lao vA chi phi ndy khdng

vugt qu6 t6ng ngdn sdch ho4t dQng hdng nlm cira Ban kiiim so6t dd dugc Dai hQi dirng

c6 d6ng chdp thuan. trir truong hap Dai hQi ddng c6 d6ng c6 quy6t ainl tnac.

3. Tidn luong vd chi phi hoat dQng cira Ban ki6m sorlt dugc tinl vdo chi phi kinh

doanh cta Cdng ty theo quy didr cia phrip luat vA thu6 thu nhap doanh nghiQp, quy dlnh

khac cira phdp luat c6 li6n quan vd phai duo. c lap thdnh mlrc ri€ng trong b6o c6o tiLi

chinh hing nim cua C6ng ry.

CITLIONG X

TRACH NHIEM CUA THANH VITN HOI DdNG QUAN TRI, THANH VliN
BAN KIT,M soAT. T6NG GIAM D6C VA NGTIOI DIIU H,ANTI ICIAC

thiurh riin Hqi d6ng quan Lri. thin-h r,dn Ban kidm sodt. Tong gidm doc ra

nguoi didu hdnh khric c6 tr6ch nhiQm lhuc hien cdc nhi(m q cua minh. k.l cd nhtng

nhiem vu voi tu cdch thdni vi€n c6c ti6u ban cua HQi ddng quin td, mot cdch trung

rhr,rc. cin trong vr lqi ich cira Cong ry.

. Didu 41. Tnlch nhiQm trung thltc vi trinh c{c xung alQt vA quydn lqi

1. Thdnh viOn HQi ddng qu6n tri. thdnl vi6n Ban ki6m sorit, T6ng giam doc vir

nguoi quAn l! kh6c phdi c6ng khai cac 1qi ich c6 li6n quan theo quy dinh cita Luflt

Doanl nghiQp vd cdc vin ban ph6p luat 1i6n quan.

2. Thdn} vi6n HQi ddng qudn tri,'thdnh vi€n Ban ki6m sodt, T6ng gi6m d6c,

ngudi quAn li kh.ic vd nhfng nguoi c6 li6n quan cLia c6c thirnh viCn ndy chi duqc su

dung Dliiing thOng tin c6 duoc nhtr chuc r u (ia mrnlr dE phuc vq 1oi ich cia C6ng t-r '

3. Thdnh vi6n ttrQi ddng qu6n tri, thdnh vi6n Ban ki6m soiit, T6ng girim d6c vd

nguoi quan 1i kh6c c6 nghia vu th6ng bdo bing vln bdn cho HQi ddng qudn tri, Ban

ki6m sodt vA c6c giao dich giiia COng ty, c6ng ty con, cdng ty khdc do C6ng ty d4i

chirng n8m quydn ki6m so6t tr6n 50% trd 16n v6n didu lQ vdi chinl d6i tuong d6 hoic

v6i nhing ngudi c6 li6n quan cua d6i tugng dd theo quy dinh cila phdp luat. D6i voi ctlc

giao dich n6u tr6n do Dai hQi ddng c6 d6ng hoqc H6i ddng qudn td chap thuan, C6ng t"v

phdi thgc hiQn cdng b6 th6ng tin vd cric nghi quyiit ndy theo quy dinh cira ph6p lult
chirng khorin vd c6ng bii th6ng tin.

4. Thdnh vi6n IlQi d6ng quan td khdng duqc biilu qu!6t d6i vdi giao dich mang

lai lqi ich cho thdnh vi6n d6 hoac nguoi c6 li€n quan cta thdnh vi6n d6 theo quy dlnh

crla Luat Doanh nghiQp vd Didu lQ ndy.

5.'lhirnh vidr l-lQi dorg quin lri. l';1h \ien Ban Lidm "oat. tong gi,im d6c.

nguqi quan li khdc !A nhilng nguoi co ltdn quan crla cac doi tugng niy khong duqc su

d\ng hoac ti6t iO cho ngudi khac c6c th6ng tin n0i bO de th{c hiQn cdc giao dich c6 lien

quan.

vdi mot hoac
:14

6. Giao dich siita Cdng ty nhidu thdnh vi6n HQi ddng qMn tri,



thdnh vi0n Ban ki6m sorit, T6ng gi6m d6c, ngudi didu hdnh khric vd qiic cd nhan, td chuc

c6 1i0n quan d6n cdc d6i tuc-mg nAy khdng bi r'6 hiQLr trong c6c trtrong hclp sau dAy:

a) Diii voi giao dich c6 giri tri nho hor hoQc bing I0" " t6ng gJa lri liri sAn ciuqc

ghi trong b6o c6o tdi chinh gAn nh6t, nhfng nQi dung quan treng cua hqp dong hoQc

giao dich ctng nhu ciic m6i quan hQ vZr Jgi ich cLia thani vi€n HQi d6ng quan tri, thdnh

vi6n Ban ki6m soiit, T6ng gi6m d6c, ngudi didu hdnh khic da dugc b6o crio HQi ddng

quan tri vd duqc HQi ddng qudn td th6ng qua bing da sii phi6u tan thdnl cta nhfrng

thdnl viCn HOi ddng quan tri kh6ng cd lqi ich li€n quan;

b) D5i voi giao dich c6 gi6 t4 l6n hon l0% ho4c giao dich dAn d6n gi6 td giao

dich phat sinll trong vdng 12 thiing kd tu ngdy th[c hien giao dich diu tien c6 gia tli dr

10% hq len t6ng gi6 tr! tai san dugc ghi trong bao cdo tai chinh gin nl5t. nhfing nQi

dung quan trgng cila giao dich ndy cflng nhu m6j quan hd v,r lgi ich cia thanh viOn HOi

ddng quin trj, thdnh vi6n Ban ki6m soiit, T6ng gidm diic nguoi diilu hdnh khdc dd duoc

c6ng b6 cho c6c c6 d6ng vd duo. c Dgi hQi ddng c6 d6ng th6ng qua bdng phi6u bidu

quyiit cira c6c c6 d6ng khdng c6 lgi ich li6n quan.

DiAu 42. T16ch nhifm vi thiit h4i \i bdi thuong

L Thirn} ridn HQi dong quan tri. Kiem,o.il \ien. fong gidm ddc ra nguoi dieu

hdnh khric vi ph4m nghia vr;, tr6ch nhiem trmg thuc va cdn trong. khong hoan thinh

nghia vq cua minh vdi sg min crin vd ning lrrc chuy€n mdn dugc quy dlnli tgi Diiu 41

Didu l0 ndy phdi chiu t6ch n}1iem cli nhan ho4c lien doi d6n bu lqi ich bi mit, tra lai lgi

ich da nhan vd bdi thudng todn bO thict h?i cho c6ng ty vd bCn thir ba.

2. C6ng ry bdi thucmg cho nhtug nguqi da. dang ho4c co thd trd thanh mot bOn

li6n quan trong c.ic vu khii:u n4i, kiQn, kloi t6 (bao gdm cric vg viQc dtu stt, hdnh chinh

vd kh6ng phdi ld cric vq kiQn do C6ng ty Id nguoi k}di ki(n.1 n.iu nguqi do da hoac dang

ld thdnh viOn HOi ddng qudn tri, Ki6m sodt r ien. nguni diiu hirnl khdc. nldt vi€n holc
ld dqi dien dugc Cdng ty ui quy€n ho{c nguoi d6 dn ho{c dang l2rm theo y€u ciu cua

COng ty vdi tu cdch thdnh vi6n HQi ddng qudn trj, nguoi didu htuh doanh nghiQp, nhAn

vi€n hoac dai diQn theo ui quydn cua C6ng ty voi didu kiQn ngudi d6 da hdnh dQng

trung thr,rc, cAn trgng, mAn cfn vi lgi ich hoqc khong mau thuin r oi lqi ich cia Cdng ty,

tr6n co so tuan thir luAt ph.ip vd ki6ng co bing chung rdc r r4n ring ngucri d6 da vi
pham nhirng tr6ch nhiQm cua minh.

3. Chi phi b6i thuong bao girm ciic chi phj phdt sinh 1kd cA phi thud luat su), chi

phi phrin quy6t, cric khodn tidn phqt, ciic khorin phdi thanh to6n phdt sinh trong thuc t6

hoec dLrqc coi li mLrc hop lj kli giai qu1.:r nhirng ru riic nal lrong khuon k}o luAt

ph6p cho phdp. C6ng ty c6 th6 mua bdo hidm cho nhrmg nguoi do dd trbnh nhirng kach

nhrqm Dor tuu(rng neu ren.

CIITIONG XI

QUYiN TRA cTI] s6 SACH vA Hd SO CONG TY
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Didu 43. Quydn tra ctu s6 s{ch vir hd so

l. C6 d6ng ph6 thOng c6 quydn tra ciru s6 s6ch vd hd s<r, cr..r th6 dru sau:

a) C6 ddng ph6 th6ng c6 quyAn xem xdt, tla cuu vd trich ipc th6ng tin r d tin i ir
dia chi 1i6n 14c trong danh sdch c6 d6ng c6 quydn bi6u quy6tl ydu cAu sLia d6i th6ng tin

kh6ng chinl xdc cua minh: xem xdt, ta cEu, tich lqc hoac sao chup Didu tC c6ng ty,

bten ban hgp uar hqr dong co dong va ngnl qu)el t Jr llQr dong co oong:

b) C6 dong hoic nn6m ci5 ddng so hilu tir 5% t6ng s6 c6 phdn ph6 thong trd lcn

co qulin xe-n \dr. r'a cuu. lflch lr.rr so bier ban ra ngli qulet. qulet dinn cira Hoi dong

quan tri, bdo c6o tAi chinh giiia nim vi hdng ndm, bao c6o cua Ban kiem sodt, hgp

dong, giao dich phdLi thong qua Hoi ddng quan tri va tdi lieu khdc, tru tdi liQu li6n quan

d6n bi mQt thuorlg mai, bi mat kinh doanh cua C6ng ty.

2. Truong hqp dai diQn dugc 0y quydn cua c6 d6ng vd nldm c6 d6ng 1du cdu tra

cuu s6 s6ch vA h6 so thi ph6i kdm theo gi6y {ry quydn cira c6 d6ng vd nh6m c6 d6ng md

nguoi d6 dai diin ho.ic ban "ao c6ng chung cua giiy uy qulin niry.

3. Thdnl vi6n 1-IQi ddng quAn tri, thdnh vien Ban ki6m sodt, T6ng gidm doc r i
nguoi dieu hdnh khdc co qu) in tra cuu s6 dAng ki c6 d6ng c[ia C6ng tv, danh s6ch c6

d6ng, si5 srich vd hd so kh6c cr'ia C6ng ty vi nhi'ng mr,rc dich lifu quan toi chuc r r; cua

minh vdi didu ki€n cdc thdng tin ndy phAi du. c bao mat.

a. ( ong q pnal lu'u glJ Uleu re nxy \a ru'lung Dan sU,:1 Ool Oo SLng Uleu lq. Ulay

chung n-h;n dang ki dodni nghiqp. crlc qLy che. cic lai rie. chung mini quyin so hLru

tai -a-. n1h'qu)et D..i hor dorrg cd dn-g ra Hi,: i[pg qua- t-i. hien han ]'op Dai hq.

ddng c6 dOrg vA HOi d6ng quin tri, cdc bdo crio cira HQi ddl1g quin tri. crc b.io cdo cua

Ban ki6m sorit, bdo c6o tdi chinh ndm, s6 sdch k6 todn vd cAc tdi liQu khdc theo quy dldl
cua phdp luf,t t4i trU sd chinh ho{c mot noi khdc roi diiu kdn lir cdc co d6ng vd Co

quan da-g ki kiri docnh dLroc rhong b6o \a dia diam ILru lru cdc rai 'i6u n;y.

5. Dieu t6 cong ty phdi duqc cdng b6 trCn trang thdng tin dien tir cia C6ng ty.

CHTIONG XII

CONG NrL{N v[oN vA coNG DoAN

Didu 44. C6ng nhan vi6n yA c6ng aloin

l. Tong gi.1m doc phdi lip k6 ho"ch dd Hgi dong quan lrt lhong qua cdc van de

li€n quan d6n vi6c tuy6n dpng, cho nguoi lao dQng th6i viQc, Iuong, bao hi6m xa hQi,

phuc lgi, khen thlrong vc kj ludt ddi v6i nguoi lao d6ng vd nguol di6u hA,nh doanh

nghi6p.

2. T6ng girim d6c phdi lAp k6 hoach d6 HOi ddog quan tri th6ng qua cac r cn dd

lien quar ddn quan he cu.r Cdng ry ro'crc lo chuc cong dodn theo cdc ch-ir muc.

rhdng ld vir chinh sdch quan ly rrit nhir. nlLng thong li vi chinh sdch quy dinn rqi Diiu
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lQ niy, c6c quy ch6 cua C6ng ty vd quy djnh ph6p luAt hiQn hdnh.

CHU,ONG XIII

PHAN PHOI LqI NHUA\

EiAu 45. Phen ph6i lqi nhuan

l. Dai hdi ddng cd ddng qu)el dinh mic chi tra cd tric \,r hin-h lhuc chi nd co tuc

hing nlm tir lgi nhuAn duoc gif l+i cua C6ng ty.

2. Theo qu1 dinh cua Luet Doan-h nghidp. HQi ddng quan tri co th6 qulet dinh

tam Lrng cd tuc gita ki neu xet thii) viec chi trd ndy phir hqr vdi khd n[ng sinh loi ciia

COng ty.

l. Cong l) khdng rhan-h todn lai cho Lhoan tidn tra cd tuc hay k-l'oan tidn chi na

Iren quan lor mgt loal co pnreu.

4. HQi ddng quin trj c6 th6 da nghj Eai hoi ddng co dong thdng qua viQc thanh

roan toan oo hoac mot phdn cd nrc bdng co phiEu va Hdi ddng quan tri l; co qudn lhJc

thi quy6t dlnh ndy.

5. Trudrg hgp co tuc hay nhimg kloan tiCn kh6c li€n quan toi mot loai c0 phiCu

dugc chi trn bing ti6n m4t, Cong ty phai chi trd bing tiAn ddng Vi€t Nam. ViQc chi trA

c6 rhe lhgc hien ruc riep hoac lhdng qua cdc ngiin hang tr€n co so cac th6ng tin chi tidt

vd ngdn hdng do cd d6ng cung c6p. Tnrong hqp Cong ty da chuydn khodn theo dtng c6c

lhdng rin chi tidl \6 ngfu h)ng do co dong cLurg crip mir co dong do khdng nldn duoc

r.in. Cong q klong phai chiu ndch nhiQm rd l,hoan ti6n Cong q chuydn cho co.long
lhu huong. Viec rhanh ro,rr cd tuc doi vol.cdc co phieu r ien -'dt r?i s<v giao dich chLrrrg

khoAn 06 th6 duqc ti6n hinh th6ng qua C6ng ty ehung khodn hoqc Tdng Cong ty luu kv
vd bir tru chimg kho6n ViQt nam

6. Cin cir Luat Doanh nghiep, Luar Chung khodn, HQi ddng qudn tri thOng qua

nghi qulet x.ic dinh mQt ngby crt the dC ch6t danh s6ch c6 d6ng. Cin cir theo ngiy d6,

nhi'ng nguoi dnng kyi v<ri tu c6ch c6 d6ng ho{c ngudi sq iri}u cac chirng kho6n kh6c

duoc quldn nhan co ruc. lii sucr. pLr60 phoi loi nhudn. nhin co phieu. nhdn thong bao

hoqc tdi li€u khric.

7. C6c v6n dd khric lidn quan d€n ph6n ph6i loi nhu{n dugc thuc hien theo quy

dinh cua phap luat.

CHTIONG XIV

TAI IaIoAN NGAN HANG, NAM TAI CHiNH

Vi CHE DO KE ToAN

Di6u 46. TAi khoin ngAn hhng
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1. C6ng ty md tdi khoAn tai cic ngan hdng Viet Nanl hoic tai cac ngAn hing
nudc ngodi dugc phdp ho?t dong tai ViCt Nam.

2, Theo su ch6p thu{n truoc cua co quan c6 thAm quydn, trong tru'ong hgp cin
thiilt, COng ty c6 th6 md tdi khodn ngdn hang d nuoc ngoii theo quy dinl cria phrip lu{t.

3. C6ng ty tiiin hdnh tat c6 c6c khoan thanh toAn vA giao dich k6 torin th6ng qua

cric tdi k}loan tidn ViCt Nam ho6c ngoai tC t4i cric ng6n hang md C6ng ty mo tdi khoAn.

Didu 47. Nim tii chinh

Nnm tdi chinh crha C6ng ty b6t dAu tu ngdy 01 thring 01 hang nim vd kilt thfc vdo

"ga) 3l thdng l2 cung nan duong lich.

Didu 48. chii .lO k6 toin

1. Chii dO k6 toan c6ng ty sir dung h ch6 dO k6 todn doanh nghiQp hoac chts dg

ki toan dic thu duqc crr quan cd thAm quydn ban hdnh, chAp thuQn.

2, C6ng ty l{p s6 srich k6 todn bing tiiing viet. Cdng ty lw gii! hd s,v k6 toan

theo loai hinh cia c6c hoat dQng kinh doanh md C6ng ty tham gia. Nhfrng ho scr nal

phdi chinh xdc, cap nhAt, c6 hQ th5ng vi phdi du dd chung minh !,r giai trinh c6c giao

dich cira C6ng ty.

3. C6ng ty su dgng d6ng Vi6t Nam liur dcm vi tiin te ding trong kd toan. Tru<rng

hgp C6ng b, c6 cac nghiep vp kinh t6 phrit sinh chir ytlu bing mot loai ngoai tC thi duqc

tu chgn ngo?i tC d6 ldm dor vi tiAn € rong kd todn. chju trrich nhiem ve lLLa chon dd

lrlrocphdp lual \i llrong b;o chn co quanqLixn 11 thue tn c tiep

CHI,ONG XV

BAo cAo rAr cHiNH, BAo cAo rHrrdtvc rrtN vA TRA.CH NHIEM
CONC BO THONG TIN

Didu 49. Bio crio tii chinh nim, brin ni6n vi quf

1. C6ng ty phii l{p b6o c6o tdi chini nim vd brio cdo tdi chinh n[m phAi dugc

ki6m torin theo quy dinh cria phrip luat. C6ng ty cdng b5 b6o crio tdi chinh nim dd duoc

ki6m toan theo quy dinh cua ph6p luat va c6ng b6 th6ng tin tren thi tuorg cht$g khoan

va nop cho co quan rha nuoc co thdm quyen.

2. Brio c.io tdi chinlr narn phdi bao gdrn dAy du cdc bao c6o, phu luc, thuy6t minh

theo quy dinh phap luat va k6 todn doanh nghiQp. 86o crio tdi chinl nim phdi phan rinh

mot cach trung thuc vd khdch quan tinh hinh hoat dong cira C6ng ty.

3. C6ng ty phdi 1ip vd c6ng bii cdc brio c6o tdi chinh bAn nicn da so6t xdt vd brio

cdo tAi chinh quj theo quy dinh ph6p luat vd cong b6 th6ng tin tren thj trumg chirng

khoan r a nop cho co quan nla nr.roc co thirm qu1in.

Dilu 50. 86o cio thudng niOn

C6ng ty phAi lip vd c6ng b6 860 c6o thudrg ni6n theo c6Lc quy dinh cira ph6p
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luat vd chung khorin vi thi truqng chfng khodn.

CIILIONG XvI

KIEM TOAN CONG TY

Didu 51. Ki6m torin

i, E4i hQi ddng c6 d6ng thudng nidn chi dinh mot Cdng ty kidm to6n doc 10p

ho{c th6ng qua danh sach cac C6ng ry ki6m to6n doc l@p vd uy quydn cho HQi ddng

quAn t{ quy6t dinh lua chqn m6t trong si5 cdc dcrn vi ndy tiiln hdnh c6c hoqt dQng kldm

toAn C6ng ty cho nam tdi chinh ti6p theo dga tr6n nhfng didu khoan vd didu kiQn thoA

uruan vor flgr dong quan t4.

2. Brio c6o ki6m torin duqc gui dinh kdm b6o c6o tdi chinh n6m cin Cdng ty.

3. Ki6m to.in vi€n thuc hiQn viQc ki6m to6n COrg ty dugc ph€p tham d\r c6c cuQc

hqp Eai hoi ddng c6 d6ng vd dugc quydn nhan cric thdng biio vd cac th6ng tin khiic lien

quan d6n Dqi hQi ddng c6 d6ng md cric ci5 d6ng dugc quydn nhin vd duo. c phdt bidu ;i
Lidn t,i Diri hQi .6 cic vin dd co lien q-an ddn ki6m to,ir.

CIITIONG XVII

CON DAU

DiAu 52. Con d6u

1. D6u bao gdm d6u du. c ldm tai co sq khic d6u ho{c d6u duoi hinlr thuc chft

kj sii theo quy dinh cta ph6p luat vA giao dich dien tt.

2. HQi ddng quAn t{ quyiit dlnti loqi d6u, sti lugng, hinh thLic vd nQi dung diu
cua ( ong q. chr nhanh. \ an phong dai dien crLa ( onB I) (ndu ci).

3. HQi ddng quan tri, T6ng gi6m di5c sir dqng vd quan li con d6u theo quy di.h
cia phAp iuAt hiqn hdnh,

CHU,ONG XVIII

GIAI TEE CONG TY

Di6u 53. Gini th6 c6ng ty

1. C6ng ty c6 th6 bi giai th6 trong nhflrrg tru,rng hqp sau:

a) lheo ngh: quyel. qu)et dlnh cua tiar hor dong co donS:

b) Bi thu hdi Gi6y chfng nh{n ding kli doanh nghiep, tru trudrg hqp Luat Quan

lj thu6 c6 cluy dinh khdc;

c) C6c trudrg hgp khac theo quy din]l cia ph6p luat.
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2. ViCc gini th6 COrg ty tru6c thoi han do Dai hgi ddng c6 dong quyet dinl, HOi

d6ng qudn tr! thqc hiCn. Quy6t didr gidi thd nirl phri thong brio hay xin chdp thuQn cua

co quan c6 th6m quydn (n6u bit buQc) theo quy dinh.

Di6u 54. Thanh If
1. Sau khi c6 quy6t dinh giai th6 C6ng ty, H6i ddng quin tri phAi flianh lflp Ban

thanh lj gdm ba (03) lhdnh vi6n. llai (02) thenh vien do Dai hoi ddng cd dong chi dinh

vn mot (01) thdnli viCn do HQi ddng quir tri chi dinl tu mot Cong ty ki.im to6n doc lap.

Ban thanh lV chuAn bi cdc quy ch6 hoqt dQng cria minh. Cac thdnli viCn cira Ban thanh li
cd thr5 dugc lga chgn trong s6 nhan vi6n Cong t] hoac chuyen gia dQc ldp. lit cd cric chi

phi 1i6n quan diin thanl Ii dugc COng ty uu ti6n thanh toAn truoc cric khoan ng khdc cua

C6ng ty.

2. Ban thanli 1j c6 trdch nhiQm b6o c6o cho co quan ding kj kinh doarh vi rgal

thdnh 1Ap vd ngny bit dAu ho4t dQng. K6 tii thqi di6m d6, Ban thanh li thay m4t COng ty

tong tAt ca cAc c6ng viQc li€n quan d6n thanh lj C6ng ty truoc Tod iin vi ciic ccr quzur

hanh chinh.

3. Ti6n thu duo. c tir viec thanh ly duqc thanl toan theo thr? tu sau:

a, CAc chi phi thanh 1ii

b. C"c klro"n no l.rong. lrg cjp thdi vidc. bdo hidm xd lrgi b.io hiAm y 16. bdo

hi6m th6t nghiQp theo quy dinl ciia phdp luQt vd c6c quyAn lgi khric cria nguoi 1ao dQng

Iheo thoa Lroc l"o dang lap rhe !i hoD ddng ,ao dgng dd ky kdt.

c. Nq thu6

d. C6c khoAn ng khdc cila Cdng ty;

e. 50 du co 1 la. sau khi dd thanh toir rit ca cdc khoan ng ru nuc (a) d.;n (d) rin
ddy duo. c phdn chia cho cdc c6 d6ng. C6c c6 phAn uu dii duqc uu tien thanh toen trudc.

CHIJONG XIX

GIAI QUY6T TRANH CHAP NOI BO

Didu 55. Gini quy6t tranh chAp nQi bQ

1. Trudrg hqp phat sinh tranh ch6p hay khiilu nai c6 ljdn quan tdi hoqt dQng cira

C6ng ty hay toi quydn vd nghia vp cua cdc c6 d6[g theo quy dinh tai Eidu lC C6ng t],
Luat Doanh nghiQp, cac luat khdc hoAc cac quy dinh hdnh chinh quy dini giiLa:

a. C6 d6ng v6i Cdng tyi

b. Cd d6ng v6i HOi ddng qudn tri, Ban ki6m sodt, T6ng gi6m d6c hay nguor diiu
hdnh khac.

Cdc b6n 1i6n q.ran c6 g6ng gi6i quyilt tranh ch6p d6 thOng qua thucmg luong vi
hod giai. Tru trudrg hqp traffi chAp liCn quan t6i HQi ddng quAn tri hay Chi tich H6i
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ddng qudn tri, Chi tich I-I6i ddng quin tri chu hi \ iec gidi qul it tranl chdp vd ydu cAu

tumg ben trinh ba-r eic )iu lo thgc ridn lidn qurn ddn tranh chdp trong vong l0 (muoi)

ngdy ldm vi€c k6 tir ngiiy tranh ch6p phdt sinh. Truung hop rranh chdp liin quan tdi HOi

d6ng quin tri hay Chri tich HOi d6ng qudn tri, bat cu hen ndo ciing co th6 ydu ciu mQt

ber thu ba dac lip ho4c to chuc luat su dugc phdp hdnh ngh€ lim tr9ng tdi chi dinh mot

chuy€n gia dOc 14p de hdnh dong voi iu oiich ld trong faii cho quA tinh girii qul6t tronh

ljhcp.

2. frLrong hgp Lhjng dqt dLrgc qulit dinh hod eiai trong vdng sdu t06t tuin rir
;i-.

Lhi bil ddu qua trinh hoa giri hodc nEu quydr dinh cua trung gian hoi giai ki6ng dulc

cric bdn ch6p nh{n, bdt cri ben ndo cflng c6 th6 dua tranh chdp d6 ra Trpng tai hoac Toi
An.

3. C6c b€n tu chiu chi phi crla minh c6 IiCn quan t6i thrl tuc thuong lugng vir horl

Biai. ViCc thanh todn c6c chi phi ctia Toir 6n duoc thuc hiQn theo phrin quy6t cua TuA in

CHTIONG )LX

BO SUNG VA SIIA DOI DIEU LE

Diiu 56. 86 sung vn sira.I6i Di6u lC

1. Vi€c bij sung, sta d6i Di€u lQ ndy phii dugc Dai hQi ddng c6 dong xe[r x6t

quyCl dinh.

2. Trong trudng hgp c6 nhiing quy dinh cta phdp luat c6 lion quan ddn hoar dQng

uLLa Corlg t) chur dugc da cap hoDg bar Didu 16 ndy holc trong trudng ho.p c6 nhftng

quy dinh mdi cta phrip ludt khdc v6i nhiing diilu khoAn trong Eidu 16 ndy thi nhitng quy

dinh ctia ph6p luQt d6 duirng nhi6n duqrc ap dung va diiu chinh hoat dong cria Cdng ty.

CHIIONG XXI

NGAY HIEU LUC

Didu 57. Ngiry hiQu lgc

1. Bin Diiru 1€ ndy g6m 21 Chuong 57 Di6u duoc Dai hQi dilng co ddng thuong

niin Cong t) Co phan Vin tdLi Xarg diu VIPCO nhat fi th6ng qua ngiiy 28 thdng 6

nirn 2021 \c lha) ihe DiiL le ( Jng t) dugc thong qua tiri D.ri hoi dong co dong rhuong

ni6n nim 2018 ngd), 06 th6ng 4 nirn 2018 vA cirng chAp thu{n hidu llrc todn vdn cua

Didu 1,,^ niry.

2. Diilu l€ Cdng ty dugc ldp thdnh 06 ban, c6 giri trl nhu nhau vd ph6i dugc luu

Bi[ tai trq sd chinh cr'ia COng ty.

J. Dieu Ie na1 li dul nhdt r ir chrnh thtrc cua Cong t1.

4. Cic bin sao hodc trich luc Diiu lE Cung t) co gii t khi co ch[ kli cira Chu

4t



tich H6i ddng quan td hoac t6i thi6u mot phan hai (U2) t6ng s6 thdnh vidn Uoi Olng
quan td.

HA, tCn chir ki cria Ngudi dai di6n theo phap luat cua Cdng ty

T6NG GrAM D6c CHU TICH HOI DONG QUAN TRI

K*,
il v

I DONG CO DONG

lffi,x"nr,a
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