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PHAN MO DAU 

Dieu le to chile hoat cl(ing COng ty co phan Dich vu ICS% thuat vin thong dd dugc cac co 
dOng cua,Cong ty co phan Dich vu 1(5.7 thuat vi6n thong (sau day g9i la Cong ty) thong qua theo 
nghi quyet hgp le cua Dai h()1 dOng co dong to chirc chinh thirc vao ngay 18 thing 04 nam 2007. 
Dieu le dugc sira clOi, bo sung lan 1 tai Dai h()1 co dong thiremg nien nam 2015 am Cong ty to 
chirc ngdy 03 thing 06 nam 2015. Dieu le dugc sira doi, bo sung ran 2 dugc cac co dong cua 
Cong ty thong qua theo nghi quyet hgp le cita Dai hOi co &mg thuang nien nam tai chinh 2018 
cua COng ty to chirc vao ngay 12 thing 06 nam 2019. 

I. DINH NGHiA CAC THUAT NGUTRONG DIEU LE 

Di&I 1. Dinh nghia 

1. 'Prong Dieu le nay, nhang thuat ngix duai day se dugc hieu nhu sau: 

a. "Van dieu le" la tong gia tri menh giac6 phAn d'a ban hoac da dugc clang ky mua khi 
thanh lap doanh nghiep va quy dinh tai Dieu 6 Dieu le nay. 

b. "Luat Doanh nghiep" c6 nghia la Luat Doanh nghiep so 68/2014/QH13 dugc Queic 
hOi thong qua ngay 26 thing 11 nam 2014. 

c. "Luat chi:mg khodn" la Luat chimg khoan ngay 29 thing 6 nam 2006 va Luat sira doi, 
be) sung mot so dieu cua Luat chirng khoan ngay 24 thing 11 nam 2010; 

d. "Ngay thanh lap" la ngay Cong ty dugc cap GiAy chimg nhan clang ky doanh nghiep 
lan dau. 

e. "Nguai dieu hanh doanh nghiep" la Tong giam d6c dieu hanh, Ph6 tong giam d6c, Ke 
toan twang, va cac vi tri quanlkhac trong Con  ty duvc 	(long quan tri he chuan. 

"Ngtrai c6 lien quan" la ca nhan hoac to chirc nao dugc quy dinh tai khoan 17 Dieu 4 
ciia Luat Doanh nghiep, khoan 34 Dieu 6 Luat Chirng khodn. 

g. "Co &mg Ian" la co &Ong dugc quy dinh tai khoan 9 Dieu 6 Luat chimg khodn. 

h. "Thai han hoat clOng" la thai hart hoat dOng cita Cong ty dugc quy dinh tai Dieu 2cua 
Dieu le nay va thai gian gia han (neu co) dugc Dai hOi dong co dong cua Cong ty thOng qua 
bang nghi quyet. 

i. "Viet Nam" la nu& COng hoa Xa hOi Chu nghia Viet Nam. 

2. Trong Dieu re nay, cac tham chieu tai mot hoac mot se) quy dinh hoac van ban khac 
se bao gum ca nhUng sira doi hoac van ban thay the chimg. 

, 	3. Cac tieu de (chucmg, dieu cila Dieu le nay) dugc sir dung nhAm thuan tien cho viec 
hieu n".)1 dung va khong anh hirang tort n(ii dung dm Dieu le nay. 

II. TEN, HiNH THU'C, TM; SO, CHI NHANH, VAN PHONG DAI DIEN VA 
THOI HAN HOAT DONG CUA CONG TY 

Di&I 2. Ten, hinh thirc, try sef, chi nhanh, van phOng c ai dien va 	han host 
d(ing cua Cong ty 

1. Ten Cong ty: 

Ten tieng Viet: 	Cong ty Co phAn Dich vu Ky thuat Vin thong 

Ten tieng Anh: 	Telecommunication Technical Service Joint Stock Company 

Ten viet tat: 	Cong ty TST 

2. Cong ty TST la cong ty co phAn c6 to each phap nhan pith hgp voi phap luat hien 
hanh cita Viet Nam. 

3. Trti so. dang 14 cita Cong ty la: 
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Dia chi: 	S6 4A, 4B, 4C Vuoni.; Thira VD, Phubng Khuang Trung, Quail Thanh Xuan, Ha 
N6i. 

Ditn thoai: 	024.37366984 

Fax: 	024.35682240 

Email: 	tstjsc@tst.com.vn  

Website: 	 tst.com.vn  

4. Cong ty có the thanh lap chi nhanh va van phOng dai din tai dia ban,kinh doanh (It 
thuc hitn cac nikic tieu hoat d6ng 	Cong ty phit hop voi nghi quyet 	H6i dozing quart tri va 
trong pham i luat phap cho phep. 

5. Tth khi chAm dirt hoat dOng truck thai han theo Ditu 52.2 hoac gia hart hoat d6ng 
theo DiL 53 dm Dieu lt nay, a-16i han hoat Ong cua COng ty se bat dau tir ngay thanh lap va la 
50 nam. 

Ditu 3. Ngtroi (14i diet theo phap 1tt4t ctia Cling ty 

Cong ty co 01 ngtx6i dai din theo phap luat la T6ng Giam d6c ditu hanh. 

Quytn va nghia vu cua nguoi dai din theo phap luat : 

Ngtrai dai din theo phap luat cua doanh nghitp la ca nhan dai din cho doanh nghitp 
thuc hitn cac quyen va nghia vu phat sinh tir giao dich cua doanh nghitp, dai din cho doanh 
nghitp voti to cach nguyen don, bi don, nguOi co quyen loi, nghia vu lien quan truac Trong tai, 
T6a an va cac quyen va nghia vu khac theo quy dinh cua phap luat. 

Ngtrai dai din theo phap luat cita Cong ty phai cu tri a Vitt Nam; truemghop xuAt canh 
ra ntrac ngoai thi phai ity quyen bang van ban cho ngtroi khac de thuc hitn quyen va nghia vu 
cita ngtrari dai din theo phap luat cua C6ng ty. 

Truang hop htt thai Ilan ity quytn ma ngtroi dai din theo phap luat cua Cong ty chua tr .& 
lai Vitt Nam va khong co ity quyen khac thi nguZYi dugc ity quyen van tiep tuc thuc hien cac 
quyen va nghia vu cua ngtrai dai din theo phap luat cua Cong ty trong pham vi da dtxgc fly 
quyen cho den khi ngtrai dai din theo phap luat cua Cong ty troy lai lam vitc tai Cong ty hoac 
cho den khi HDQT quyet dinh cir nguOi khac lam ngtroi dai din theo phap luat cua Cong ty. 

Truang hop ngtroi dai din theo phap luat cua Cong ty yang mat tai Vitt Nam qua 30 
ngay ma khong fly quyen cho nguai khac thuc hitn cac quyen va nghia vu cita ngtrei dai din 
theo phap luat cita COng ty hoac bi chet, mat tich, tam giam, ket an tu, bi han the hoac mat nang 
ltrc hanh vi dan su thi HDQT cir ngtroi khac lam dai din theo phap luat cua Cong ty. 

III. MVC TIED, PHAM VI KINH DOANH VA HOAT DQNG CUA CONG TY 

Dieu 4. M uc tieu holt dOng ciia Cling ty 

Nginh ngh'e kink doanh: 

1. Hoat d6ng kitn tritc va tu van ky thuat CO lien quan: 

Do kitm chuyen nganh vin thong, truytn hinh (chi hoat d6ng khi dugc co quan Nha nu& CO 
tham quyen cho phep); 

- Thitt 1(6 ktt cAu ding trinh dan dung, ha tang ky thuat: 

- Tu van ky thuat, lap cac du an dAu tu, thitt kt thAm dinh cac cli,r an cong trinh, chuyen giao 
ky thuat, ding nght chuyen nganh vien thong, ditn, din tir, tin h9c; 

- Kim dinh, h6 trq van hanh cac cong trinh vin thong, ditn, din tir, tin hoc (trlr hoat d6ng 
Nha ntrac cam). 

2. Ban buon may mac, thitt bi va phu tong may khac (chi titt: ban buon cap quang, cap ang, 
cap din tin hoc, truyen hinh). 
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3. Ban busk thiet bi va linh kien dien Ur, vien thong (chi tiet: ban buon vat to thiet bi vigil thong). 

4. Ban le may vi tinh, thiet bi ngoai vi, phan mem va thiet bt vien thong trong cac cira hang 
chuyen doanh. 

5. Van tai hanh khach dung sat. 

6. Van tai hang h6a dung sat. 

7. Van tai bang xe b4t. 

8. Van tai hanh khach duarng b6 khac (chi tiet: van tai hanh khach bAng xe khach not tinh, lien 
tinh). 

9. Van tai hang hoa bang duarng b6. 

10. Hoat dOng dich vu 118 trg kinh doanh khac con lai chua phan nhom: 

- Xuat nhap khau truc tiep NIA xuat nhap khan Ay thac vat ttr, thiet bi, phu tang, linh kien, may 
moc trong link vac buu chinh, vien thong, phat thanh, truyen hinh, dien, dien tir, dien dan dung, 
tin hgc, giao thong, cong nghiep, xay dung theo quy dinh hien hanh; 

- Xuat nhap khau thiet bi, vat tu, phu tang linh kien phuc vu cho hoat Ong san xuat kinh doanh 
cua Cong ty. 

11. 1)4i ly du lich (chi tiet: lir hanh not dia. lit hanh qutic te). 

12. Nha hang va cac dich vu an u6ng phvc vu luu dOng. 

13. Dich vu ltru tit ngan ngay. 

14. Xay dung ding trinh ky thuat dan dung khac: 

- Xay dung cac cong trinh dien den 35KV; 

- Xay dung cac cong trinh nha cira nhtr: 

+ Duerng thily, ben cang va cac cong trinh teen song, cac cang du lich, cira cong... 

+ Dap Nth de. 

- Xay dung cac cong trinh dan dung, 114 tang ky thuat. 

15. Lip at may moc va thiet bi cong nghiep: 

- Lap at cac cong trinh vien thong, dien tir, tin h9c; 

- Xay Ong cac cong trinh vien thong, dien, dien tir, tin h9c. 

16. Cho thue may moc, thiet bi va a dung hiru hinh khac (chi tiet: cho thue tai san hoat d'Ong, 
cho thue cac san pham, thiet 	chinh vien thong, dien, dien tir, tin h9c). 

17. Hoat Ong chuyen mon, khoa h9c va cong nghe khac chua phan 'thorn (chi tiet: chuyen giao 
ky-  thuat, cong nghe chuyen nganh vien th6ng, dien, dien tir, tin h9c). 

18. Tu van, moi 	dau gia bat dOng san, dau gia quyen sir dung dat (chi tiet: quang cao bat 
dOng san). 

19.134i ly, moi 	dau gia (chi tiet: d4i 

20. Sira chaa may mac, thiet bi (chi tiet: sira chira, bao du-dng cac cong trinh, thiet bt vien thong, 
dien, dien tit, tin h9c). 

21. San xuat thiet bi truyen thong (chi tiet: san xuat thiet bt buu chinh vien thong). 

22. San xuat san pham dien to dan thing (chi tiet: san xuat cac thiet bi diem, dien tir, tin h9c). 

23. Kinh doanh bat Ong san, quy'en sir dung dat thuOc chil so hiru, chn sir dung hoc di thue (chi 
tiet: kinh doanh bat Ong san; cho thue van phong, nha xuOng, kho bai). 

Muc tieu hoktt thing ciia Citing ty la: 



a- Thkrc hien cac hoat Ong san xuAt, kinh doanh, dich vu caa Cong ty nham t6i da hod 
cac nguon lgi nhuan co the co dugc, dam bao lgi ich cua cac co dong; 

b- Cai thin dieu kien lam viec, nang cao thu nhap va dai song cua ngueri lao Ong trong 
Cong ty; 

c- DOng gop cho ngan sdch Nha nu& theo quy dinh cua phdp luat. 

Dieu 5. Phkim vi kinh doanh va ho4t thing 

1. ,Cong ty dugc phep lap k6 hoach va lien hanh tat ca cac hoat Ong kinh doanh theo 
nganh nghe cua Cong ty da dugc cong bo teen Cong thong tin clang ky doanh nghiep quoc gia va 
Dieu le nay phii hgp vOi quy dinh cua phap luat hien hanh va thgc hien cac bien phap thich hgp 
de dat dugc cac muc tieu cua Cong ty. 

2. Cong ty c6 the tien hanh hoat Ong kinh doanh trong cac linh vu.c khac dugc phdp 
10t cho phep va dugc Dai 116i dong CO don thong qua. 

IV. VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 6. Von dii)u 1e, co 	co 'long sang lap 

1. V6n dieu le cua COng ty la 48.000.000.000 VND (B.9'n muoi tam ty d6ng Viet Nam) 

T6ng se; von dieu le cua COng ty dupe chia thanh 4.800.000 c6 phAn voi menh gid la 
10.000 d6ng/m6t co phan 

2. Cong ty c6 the thay dpi von dieu le khi dugc Dai h6i dong c6 (long thong qua va phu 
h9p vii cac quy dinh cua phap luat. 

3. Cac c6 phAn cua Cong ty vao ngay thong qua Dieu le nay deu,  la c6 phAn ph6 thOng. 
Cac quyen va nghia Nip kern theo co phan dugc quy dinh tai Dieu 12 va Dieu 13 dm Dieu le nay. 

4. Cong ty c6 the phat hanh cac loci co phAn tru dai khac sau khi c6 su chAp thuan cua 
Dai h6i (long CO dong va phu hgp vii cac quy dinh cua phap luat. 

5. Co phAn ph6 thong phai dugc tru tien chao ban cho cac co Tong hien hiru theo ty le 
twang img vOi ty le so hitu co phan pho thong dm h9 trong Cong ty, trir truOng hgp Dai h6i Tong 
c6 dOng quy dinh khac. SO co phan c6 dong,khong clang mua het se do H6i Tong quan tri cua 
Cong ty quyet dinh. H6i dong quan tri co the phan phoi so c8 phan do cho cac dpi tugng theo cac 
dieu kien va cach thirc ma H6i Tong quan tri thay la phi' hop, nhung khong dugc ban so co phan 
do theo cac dieu kien thuan lgi han so vOi nhang dieu kien da chao ban cho cac co dong hien 
hfiu, trir truang hgp c6 phan dugc ban qua SO Giao dich Chiang khoan theo phuang thuc ban dau 
gia. 

6. Cong ty co the mua c6 phAn do chinh cong ty da phat hanh (ke ca c6 phAn tru dai 
hoan1a0 theo nhang cach thirc doge quy dinh trong Dieu le nay va phap luat hien hanh. CO phan 
pho thong do C8ng ty mua lai la co phieu quy va H6i dong quan tri co the chao ban theo nhang 
each thirc phii hop vii quy dinh dm Dieu 1e nay va Luat Chang khoan va van ban huc'mg dAn 
lien quan. 

, 	7. Cong ty c6 the phat hanh cac loci chirng khoan khac khi argc Dai h6i d6ng c6 dong 
nhat tri thong qua va phu hgp vii quy dinh cua phap luat ve chirng khodn va thi truZyng chirng 
khodn. 

Dieu 7. Chang nhin co phieu 

, 1. CO dong ctla Cong ty chive cap chi.rng nh'an co phieu wow Ung vOi s6 co phAn va loai 
co phan soy him. 

2.,  Co phieu la chirng chi do,  cong ty,  phat hanh, but town ghi s6 hoac Gift lieu din tir xac 
nhan quyen him mot hoac m6t,  so co phan 	cong ty do. CO phieu phai co day cac n6i 
dung theo quy 	tai khoan 1 Dieu 120 LuAt doanh 
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, 	3. Trong thad hp 60 ngay ke tir ngay nOp dAy 116 soy de nghi chuyan quyen hiru c6 
phan theo quy dinh cua Cong ty hoac trong thad han hai thang (hoac co the lau han theo dieu 
khoan phat hanh quy dinh) ke tir ngay thanh toan day du tien mua co phan theo nhu quy dinh tai 
phuang an phat hanh co phieu cua COng ty, nguad soy him so co phan se dugc cap chimg nh4n co 
phieu. Ngtroi so. hau c6 phan khOng phai tra cho cong ty chi phi in chung nkin co phial hoac 
bat kS,  mot khoan phi gi. 

	

, 4. Twang hgp chirng nhan,c6 	mat, 	hoi hoac bi hu hong, nguad hal 
co phieu do co the de nghi,dtrgc cp chirng nha n co phieu 	vai dieu kien phai dua ra bang 
chirrig ye viec so. him co phan va thanh toan m9i chi phi lien quan cho Cong ty. 

Di&I 8. Chirng chi chti.ng khofin khic 

Chung chi trai phieu hoac cac chirng chi chirng khoan khac cua Cong ty, se dugc phat 
hanh co chrr ky cua nguai dai dien theo phap luat va dau cua Ong ty, trir trueeng hgp ma cac 
diet' khoan va dieu kien phat hanh quy dinh khac. 

Dieu 9. Chuyin nhuvng co phan 

TAt ca cac c6 phAn deu CO the dugc tir do chuy& nhugng. Co phieu niem yet tren Sa 
Giao dich Chimg khoan se dugc chuyen nhugng theo cac quy dinh cua phap luat ve chi:mg khoan 
va thi twang chirng khoan 

, 2. Co phAn chua dugc thanh toan dAy 	khong,  dugc chuyan nhugng va htreyng cac 
quyen lgi lien quan nhu nhan co tut, quyen nhan co phial phat hanh de tang von co phan tir 
ngu6n von chu sb hCru, quyen mua co phial mOi chao ban va cac quyen lgi khac theo quy dinh 
cua phap luat. 

Dieu 10. Thu hOi CO pilau 

, 1. Truong hgp c6 dong khong thanh toan dAy adn va dung han s6 tien phai tra mua c6 
phieu, H6i dong quan tri thong bao va co guyen yeu cau co dong do thanh toan so tien con lai 
ding veri 'Ai suat tren khoan tien do va nhitng chi phi phat sinh do viec khong thanh toan day du 
gay ra cho C6ng ty theo quy dinh. 

,2. Thong bao thanh toan neu teen phai ghi rO then han thanh toan 	(t6i thiau la bay 
ngay ke tir ngay gfri thong bao), dia diem thanh toan va thOng bao phai ghi ro truaing h9p khong 
thanh toan theo dung yeu cau, so co phan chua thanh toan het se bi thu 

3. Truong hgp cac yeu cAu trong thong bao neu tren khong dugc thgc hien, truOc khi 
thanh toan days& tat ca cac khoan phai nOp, cac khoan lAi va cac chi phi lien quan, HOi dong
quan tri co quyen thu hoi so c6 phan do. HOi dong quan tri co the chap nhan viec giao nOp cac co 
phan bi thu hoi theo quy dinh tai cac Khoan 4, 5 va 6 dm Dieu nay va trong cac throng hgp khac 
dugc quy dinh tai Dieu le nay. 

, 	4. Co phAn bi thu h6i dugc coi la cac c(15 phAn dugc quyen chao ban quy dinh tai khoan 3 
Dieu 111 Luat doanh nghiep cua COng ty. HOi don quan tri co the tr%rc tiep hoac uy quyen ban, 
tai phan phoi hoac giai quyet cho nguad dA sac hau co phan bi thu hOi hoac cac doi tugng khac 
theo nhang dieu kien va cach thirc ma HOi (long quan tri thay la phu hgp. 

, 	5. Co Tong narn 	co phAn,bi thu 116i phai b6 to each co dong d6i 	nhirng co 
phan do, nhung van phai thanh toan tat ca cac khoan lien co lien quan cong voi lien tai theo tS,  le 
lai suat lien pi co kS,  han 03,thang 	Ngan hang Ngoais thuang,Viet Nam vao thari diem thu 
hoi theo quyet dinh 	HOi Tong quan tri ke ngay thu hoi cho den ngay thirc hien thanh toan. 
HOi dong luan tri co toan quyen quyet dinh viec cuer'ng the thanh toan toan b6,gia CO phieu 
vao thad diem thu hoi hoac co the mien giam thanh toan mot phan hoac toan b6 so lien do. 

, 6. Thong bao thu 	dugc 	Tan ngtrai 	giit c6 phAn thu h6i truck thad diem 
thu hoi. Viec thu hoi van có hieu ltrc ke Ca trong truong h9p co sai sot hoAc bat can trong viec 
giri thong bao. 
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V. CO CAU TO 	QUAN TIZI VA KIEM SOAT. 

Di&I 11. Co cau to chic quail tri va ki;i'm soat 

Co cau to chic quail tri va kicm spat cua Cong ty bao 

a. Dai hOi d6ng c6 don; 

b. I-16i d6ng quan tri; 

c. Ban kiem soat 

d. T6ng giam d6c dieu hanh; 

VI. CO BONG VA DAI HOI BONG CO BONG 

Di&I 12. Quytn ciia c6 (long 

, 	1. Co don* la ngtrei ch6 hau Cong ty, c6 cac quyen va 	Wang irng theo s6 c6 
phan va loai co phan ma hp se him. CO dong chi chiu trach nhiem ve nog va cac nghia vu tai san 
khac cua C6ng ty trong pham vi so von da g6p vao Cong ty. 

2. Nguai nim gift c6 phAn ph6 th6ng cif) cac quyen sau: 

, a. Tham ,dcr va phat bieu trong cac cuOc hpp Dai hOi (long c6 dong va thud hien quyen 
bieu quyet truc tiep hoac thong qua dai dien duck uSi quyen; 

b. Nhan c6 tic vai mire theo quy6t dinh cua Dai hOi dking c6 dong; 

c. Tu do chuyen nhuvng c6 phAn da duck thanh toan dAy du theo quy dinh ciia Dieu le 
nay va phap luat hien hanh; 

d. Dugc uu tien mua c6 phieu mad chao ban twang Ong vai tv re co phan ph6 thong ma 
ho se hiru; 

e. Xem xet, tra cfru va trich luc cac thong tin trong danh sach c6 Tong c6 quyen bieu 
quyet va yeu cau sira doi cac th6ng tin khong chinh xac; 

f. Xem xet, tra cau, trich luc hoac sao chup Dieu re cong ty, s6 bien ban hop Dai h6i 
dOng c6 dong va cac nghi quyet cua Dai h6i (tong co &zing; 

g. Twang hop Cong ty giai the hoac pha san, dugc nhAn mot phAn tai san con lai Wang 
Ong vai CS,  le so hiru c6 phan tai Cong ty sau khi C6ng ty da thanh toan cac khoan nog ( bao g6m 
Ca nghia vv ng doi vai nha wait, thue, phi) va thanh toan cho cac co dong nam gift cac loai co 
phan khac cua Cong ty theo quy dinh cua phap luAt; 

h. Yeu cau Cong ty mua lai c6 phAn cua ho trong cac truang Imp quy dinh tai DiL 129 
cua Lu:at Doanh nghi'0; 

i. Cac quyen khac theo quy dinh dm Dieu le nay va phap 

3. Co dOng hoac nhom co dong narn gift.  t6i thieu 10% tong so co phan ph6 thong trong 
thoi han lien tvc tit sau thang trot len có cac quyen sau: 

a. De cir cac thanh vien H6i d6ng quan tri hoac Ban kiem soat theo quy dinh tuong Ong 
tai Dieu 25 va Dieu 36 dm Dieu le nay; 

b. Yeu cau trieu tap Dai h6i d6ng c6 dong theo cac quy dinh tai Dieu 114 va Dieu 136 
Luat Doanh nghiep; 

c. Kiem tra va nhAn ban sao holac ban trich an danh sach cac c6 &nu có quyen tham 
du va bieu guy& tai Dai h'6i (long co (long. 

d. Yeu cau Ban kiem soat kiem tra timg van de cu the lien quan den quan ly, dieu hanh 
hoat d6ng cua ding ty khi xet thay can thiet. Yeu cau phai the hien bang van ban; phai c6 hp, ten, 
dia chi thtreyng 	quoc tich, so The can cirec cong dan, so Giay chimg minh nhan dan, H6 chieu 
hoac chirng thtrc ca nhan hpp phap khac dOi vai co citing la ca nhan; ten, dia chi thtreng 	quOc 
tich, ma so doanh nghiep hoac se) quye't dinh thanh lap doi vai c6 &mg la to chin; so luting co 
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phan va thati diem clang 14 co phan cua timg co (tong, tong so co phan cua Ca nhOm co dong va 
tS,  le soy hiru trong tong so c6 phan cua cong ty; van de can kiem tra, muc dich kiem tra; 

e. Cac quyen khac duvc quy dinh tai Dieu le nay. 

Di&I 13. Nghia vu cfia co Wing 

Co clang co nghia vu sau: 

s  1. Tuan thu Dieu le C8ng ty va cac quy the 	Cong ty; chip hanh nghi quyet cua Dai 
hei clang co dong, Hoi Tong quan tri; 

2. Tham du cuec hop Dai hOi dong co &mg va thvc hien quyen bieu quyet thong qua 
cac hinh thuc sau: 

a. Tham chr va bieu quyet trtrc ti6p tai cu'ec,h9p; 
b. t1 y quyen cho ngtrai khac tham du va bieu quyet tai cuec hop; 

3. Thanh toan tien mua co phAn da clang 14 mua theo quy dinh; 

4. Cung cap dia chi chinh xac khi dang 14 mua c6 phAn. Khi thay doi dia chi ban dau 
phai bao lai dia chi mai cho Cong ty de tien theo doi va th6ng tin; 

5. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh; 

6. Chiu trach nhiem ca nhan khi nhan dinh cong ty duai m9i hinh thrc de thtrc hien met 
trong cac hanh vi sau day: 

a. Vi pham phap luat; 

b. Tien hanh kinh doanh va cac giao dich khac de to lqi ho4c phvc vu lgi ich cua t6 
chirc, ca nhan khac; 

c. Thanh toan cac khoan nog chtra den han truac nguy co tai chinh co the xay ra d6i voi 
cong ty. 

Dieu 14. Dai hi.)1 dOng co (long 

1. Dai hei d6ng c6 citing la ca quan c6 thAm quyen caonhAt 	Cong ty. Dai hei co 
Tong thuang nien dtrac to chUt Mai nam met lan. Dai Wei don co dong phai hop throng nien 
trong thai han b8n thang, ke tir ngdy ket thAc nam tai chinh. 

2. Hei d6ng quan tri t6 chat trieu tap hop Dai hei d6ng co (long thuong nien va ltra 
ch9n dia diem pha hgp. Dai Wei dOng co dOng thuang nien quyet dinh nhang van de theo quy 
dinh cua phap luat va Dieu le Cong ty, clAc biet thong qua cac bao cao tai chinh hang nam va 
ngan sach tai chinh cho nam tai chinh tiep theo. Twang h9p Bao cao kiem toan bao cao tai chinh 
nam cua ding ty c6 cac khoan ngoai trir trong yeu, Cong ty co the mai dai dien cong ty kiem 
toan dec lap du h9p Dai hei Tong co dong thuang nien de giai thich cac nei dung lien quan. 

3. I-10i d6ng quan tri phai trieu tap Dai hei d6ng c6 &mg bAt thuang trong cac twang 
hgp sau: 

a. Hei d6ng quan tri xet thAy can thiet vi lgi ich cua Cong ty; 

b. Bao cao tai chinh quy, sau (06) thang hoAc bao cap tai chinh nam da dtroc kiem toan 
phan anh von chu hitu cid bi mat met nira (1/2) so veri s6 dAu kS/; 

c. Khi s6 thanh vien cua Hei d6ng quan tri, thanh vien dec lap Hei d6ng quan tri, Kiem 
soat vien it han so thanh vien ma luat phap quy dinh hoc bi giam qua 1/3 ( met phan ba) so vai 
so thanh vien quy dinh trong Dieu 

d. Co (long hoc nh6m co dong quy dinh tai Dieu 12.3,  dm Dieu le nay yeu cAu trieu tap 
Dai hei dong co (long bang met van ban kien nghi. Van ban kien nghi trieu tap phai neu rO 1ST do 
va rntic dich cuec hop, c6 chit 14 dm cac CO Tong lien quan (van ban kien nghi c6 the lap thanh 
nhieu ban de c6 du chit 14 dm tat ca cac co dong c6 lien quan); 



e. Ban kiem soat yeu cat' trieu tap cue)c h9p neu Ban kiem soat c6 ly do tin wan rang 
cac thanh vien HOi dong quan tri hoac can 130 quan 1$,  cap cao vi pham nghiem trong cac nghia 
vu cUa h9 theo Dieu 160 Luat Doanh nghiep hoac HOi dong quan tri hanh dOng hoac coy dinh 
hanh dOng ngoai pham vi quyen hart cua minh; 

f. Cac truang hgp khac theo quy dinh cua phap luat va Dieu le cong ty. 

4. Trieu tap h9p Dai hen d6ng c6 citing bAt thLrang 

a. HOi d6ng quan tri phai trieu tap hop Dai hOi d6ng co &Ong trong then han ba mtrai 
ngay ke tir ngay so thank viendOng quan tri con lai nhu quy dinh tai Khoan 3c dm Dieu 
nay hoac nhan dtrgc yeu cau quy dinh tai Khoan 3d va 3e cua Dieu nay. 

b. Truemg hap HOi d6ng quan tri khong trieu tap h9p Dai hOi cl6ng c6 dong theo quy 
dinh tai Khoan 4a dm Dieu nay thi trong then han ba muai ngay tiep theo, Ban kiem soat phai 
thay the HOi &mg quan tri trieu tap h9p Dai hOi dong co dong theo quy dinh Khoan 5 Dieu 136 
Luat Doanh nghiep. 

c. Twang h9p Ban kiem soat khong trieu tap h9p Dai hOi d6ng c6 citing then quy dinh 
tai Khoan 4b 	Dieu nay thi trong then han ba mizai ngay tiey theo,s cO 	nhom coO dong co 
yeu cau quy dinh tai Khoan 3d cila Dieu nay co quyen thay the HOi &Ong quan tri, Ban kiem soat 
trieu tap hop Dai hOi Tong ca (long theo quy dinh Khoan 6 Dieu 136 Lust Doanh nghiep. 

Trong truang hgp nay, c6 dong hoac nh6m c6 (long trieu tap hop Dai hOi d6ng c6 dong 
c6 the de nghi ca quan clang ky kinh doanh giam sat viec trieu tap va tien hanh h9p neu xet thay 
can thiet. 

d. TAt ca chi phi cho viec trieu tap va tien hanh hop Dai hOi d6ng c6 &Ong dugc cong 
ty hoan lai. Chi phi nay khong bao 	nhting chi phi do coO (long chi tieu khi tham du Dai hOi 
clang co Tong, ke ca chi phi an a va di lai. 

Dieu 15. Quy6 va nlire'm t.I ciia Ni 11'0 thing co dOng 

1. Dai hOi d6ng c6 (long thuang nien c6 quyen thao Juan va thong qua: 

a. Bao cao tai chinh kiem toan hang nam; 

b. Bao cao dm Ban kiem soat; 

c. Bao cao cua HOi d6ng quan tri; 

d. Ke hoach phat tri6n ngan han va dai han cua Cong ty. 

2. Dai hOi d6ng c6 clang thtrang nien va bAt ththang thong qua quy& dinh bang van ban 
ye cac van de sau: 

a. Thong qua cac bao cao tai chinh hang nam; 

b. Mirc c6 tirc thanh toan hang nam cho rnof lo4i c6 phan phit hop 	Luat Doanh 
nghiep va cac quyen gan lien vai loaf co phan do. Mire co tilt nay khong cao han mitt ma HOi 
dong quan tri de nghi sau khi da tham khao )", kien cac co dOng tai Dai hOi d6ng co (tong; 

c. So lugng thanh vien ctia HOi d6ng quan tri; 

d. Lua ch9n cong ty kiem toan, 

e. Bau, baf mien va thay the thanh vien HOi d6ng quan tri va Ban kiem soat 

f. T6ng so tien thu lao cua cac thanh vien HOi dong quan tri, Ban kiem soat va Bao cao 
tien thu lao cua HOi (long quan tri, Ban kiem soat. 

g. B6 sung va sira d6i Di'eu le Cong ty; Quy the not 130 ve quan tri cong ty. 

h. ,  Loai c6 phan va se; ltrgng c6 phan mai se clugc phat hanh cho 	phan, va 
viec chuyen nhugng co phan cua thanh vien sang lap trong yang ba nam dau tien ke tit Ngay 
thanh lap; 



i. Chia, tach, hop nhAt, sap nhap hoac chuyL d6i Cong ty; 

j. T6 chirc lai va giai the (thanh 1)') C8ng ty va chi dinh ngtr6i thanh 15,; 

k. Kim tra va xir15,  cac vi pham cua MI ding guar' tri hoac Ban kie'rn soat gay thi'0 hai 
cho Cong ty va cac c8 dong cua Cong ty; 

1. Quy& dinh giao dich ban tai san Cong ty hoac chi nhanh hoac giao dich mua co gia 
tri tir 35% tra len tong gia tri tai san cua COng ty va cac chi nhanh cua Cong ty dugc ghi trong 
bao cao tai chinh da dugc ki6'm toan gAn nhat; 

m. Cong ty mua lai horn 10% tong s6 co phAn phat hanh cua moi loaf; 

n. viec T6ng giam d6cdiL hanh dOng thai lam Chit tich HOi Sing quart tri thuc hiL 
theo quy dinh tai khoan 2 Dieu 12 va khoan 2 Ditu 37 Nghi dinh 71/2017/ND-CP ngay 
06/6/2017. 

o. Cong ty hoac cac chi nhanh cua Cong ty ky ket hgp dong 	nhang nguai dugc quy 
dinh tai khoan 1 Dieu 162 cua Luat Doanh nghi0 vii gia tri bang hoac lan hon 35% tong gia tri 
tai san cua Cong ty va cac chi nhanh 	C8ng ty dugc ghi trong bao cao tai chinh dugc kiem 
toan gan nhat; 

p. Cac van de khac theo quy dinh cua DiL le nay va cac quy ch6 khac cua Cong ty. 

3. Co dong khong dugc tham gia b6 phitu trong cac truang hgp sau day: 

a. ,  Cac hop ding quy dinh tai Khoan 2 dm Dieu nay khi c6 dong do hoac nguai c6 lien 
quan co dong do la mOt ben dm hop dong; 

b. Vic mua lai ciiphAn 	c6 dong do hoac 	ngu6i colien quan tai c6 ding do trir ,  
truang hop vies mua lai co phan dugc thuc hiL tuong irng vai tS,  le soy hitu dm tat ca cac co 
(long hoac vies mua lai dugc thuc hiL thong qua giao dich khop 1Lh tren Sa giao dich chirng 
khoan hoac chao mua ding khai theo quy dinh cua phap luat; 

4. TAt ca cac nghi quy& N/A cac van de cid dugc dua vao chtrang trinh hop phai dugc dtra 
ra thao luan va bieu quyet tai Dai hOi don CO ding. 

Ditu 16. Cac 	din dircrc fly quyen 

, 	1. ,Cac dong c6 quyen tham du Dai hOi dong c6 citing theo quy dinh 	luat phap co 
the truc tiep tham du hoac uS, quyen cho Ca nhan, to chirc dai din cua minh tham du. Truang 
hcrp c6 nhieu him mot nguai dai diL theo quyen dugc thi phai xac dinh cu the s8 co phan 
va so phieu bau dugc fly quyen cho mOi ngtr&i. dai 

2. Vic uy quyL cho nguai dai din du hop Dai hOi d6ng c6 dong phai lap thanh van 
ban theo mau cua ding ty va phai co chir14 theo quy dinh sau day: 

a. Truang hop c6 (long Ca nhan la nguai uS,  guy& thi phai c6 chit 14 dm c6 dong do NIA 
nguai dugc uS/ quyen du h9p; 

b. Twang hop ngu6i dai dien theo uS,  quyen cua c6 *Tong IA to chirc IA nguai uS,,quyL 
thi phai c6 chit ky cua nguai dai dien theo uSi quyen, ngtr&i dai din theo phap luat cua co dOng 
va ngtr6i dugc uy quyen du hop: 

c. Trong truing hop khac thi giAy stly guy& phai c6 chit 1c),  cua nguai dai din theo 
phap luat dm co dong va ngtreyi dtrcic uy quyen du hop. 

Ngtrai dugc uS,  quy'L cicr hop Dai hOi (king co &Ong phai nip van ban 14 quyen khi clang 
14 du hop tusk khi vao phong hop. 

3. Truang hop luat su thay mat cho nguai 115/ quytn ky giAy chi dinh nguai dai 
vies chi dinh ngtr&i dai din trong truang hop nay chi dugc coi la co hiL lut neu giay chi dinh 
dai din d6 dugc xuat trinh ding voi thu uST quyen cho luat str hoac ban sao hop le cua thu uST 
quyen do (neu truac do chua dang 	Cong ty). 

Fv 



4. l rir truing hop quy dinh tai Khoan 3 dm Dieu nay, phieu bieu guy& cua nguii dugc 
LIS/ quyen du h9p trong pham vi dugc uSt quyen van co hieu luc khi CO mot trong cac truing hop 
sau day: 

a. Nguii uSr quyen da chet, bi han the nang luc hanh vi dan sir hoac bi mat nang luc 
hanh vi dan skr; 

b. Nguii uy quyen dA huS,  bo viec chi dinli uy quyen; 

c. Nguii uy quyen da huSi 1)6 tham quyen cua ngu&i thuc hien viec uy quyen. 

Dieu khoan nay se khOng alp dung trong truing hop Ong ty nhan dugc th8ng bao ve m6t 
trong cac sv kien tren tilt& gii khai mac cu6c h9p Dai h6i dong c8 ding hoac truoc khi cutic 
hop doge trieu tap lai. 

Dieu 17. Thay 	cac (mien 

1. Viec thay doi hoac buy be) cac quyen dac biet gan lien val. m6t loai c6 phAn Lru dai co 
hieu luc khi dugc c6 (long nam gill it nhat 65% co phan pho thong tham du hop thOng qua Tong 
thiiclugc co dong nAm gia it nhat 65% quyen bieu quyet cita loai co phan tru dai neu tren bieu 
quyet thong qua. 

2. Vic to chirc cu6c h9p cua cac c6 dong nam gift mOt loai CO phan tru dai de thong qua 
viec thay d6i quyen neu teen chi co gia tri khi co toi thieu hai (02) co Tong (hoac dai dien dugc 
fly quyen 	va 	gift toi thieu m6tphan ba (1/3) gia tri menh gia cua cac co phan loai d6 
dA phat hanh. Truing hap khong co du so dai bieu nhu neu tren thi cu6c hop dugc to chirc lai 
trong yang ba muai (30) ngay sau do va nhimg ngtrii nam gia co phan thuc loai do (khOng phu 
thu6c vao so luting ngtrii va so co phan) co mat trvc tiep hoac thong qua dai dien dirge uy 
quyen deu dugc coi la du so luting dai bleu yeu cau. Tai cac cu6c hop oh co dong nam 	CO 
phan tru dai neu ten, nhang ngtrcn nam gift co phan thu6c loai d6 co mat truc tiep hoac qua 
ngtrii dai dien c6 the yeu cau 1)6 phieu kin. MOi c6 phan ding loai co quyen bieu quyet ngang 
bang nhau tai cac cu6c hop neu tren. 

3. Thus tuc lien hanh cac cu6c hop rieng biet nhu vay dugc thuc hien tiring to vai cac 
quy dinh tai Dieu 19 va Dieu 21 dm Dieu le nay. 

4. Trir khi cac dieu skhoan phat ,hanh co phan quy dinh khac, cac quyen dac biet gan lien 
vai cac loai co phan co quyen tru dai doi \Ted mgt so hoac tat ca cac van de lien quan den chia se 
lgi nhuan hoac tai san cua COng ty se khong bi thay doi khi Cong ty phat hanh them cac co phAn 
ding loai. 

Dieu 18. Trieu tap hop, chtrang trinh h9p, va thong bao 119p Dal hcii (long co 
dOng 

1. H6i d6ng quan tri trieu tap Dai h6i d6ng c6 dong, hoac Dai hQi d6ng c6 (long dugc 
trieu tap theo cac truing hgp quy dinh tai Dieu 14 dm Dieu le nay. 

2. Nguii trieu tap Dai h6i d6ng co dong phai thuc hien nhang nhiem vu sau day: 

a. Chan bi danh sach c6 dong du di'eu kien tham gia va bieu guy& tai Dai h6i d6ng c6 
dOng. Danh sach co dOng co quyen du hop Dai h6i dong co dong dirge lap khOng sam him nam 
(05) ngay trtrac ngay giri dying bao mori tiop Dai h6i (long CO dong. Cons ty phai cong be, thong 
tin ve viec lap danh sach co dong co quyen tham du hop Dai h6i dong co (tong toi thieu 20 ngay 
tru6c ngay dang ky cuoi ding 

b. Chan bi chtrang trinh, n6i dung dai h6i; 

c. Chan bi tai lieu cho dai h6i; 

d. Du thao nghi quyet Dai h6i d6ng co (long theo n6i dung du kien cua cu6c hop; 

e. Xac dinh 	gian va dia diem t6 chirc dai h6i; 

f. Thong bao va giri thOng bao hop Dai h6i d6ng co dong cho tat Ca cac co dong CO 
quyen du h9p; 
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g. Cac cong viec khac phut vu dai hOi. 

3. Thong bao h9p Dai hOi d6ng c6 &mg duct giri cho tat ca cac c6 &rig bang phuang 
thirc bao darn, &mg thai ding 1)6 teen trang thong tin dien tir cua Cong ty vayy ban chimg 
khoan Nha ntrac, So giao dich chimg khodn. Ngtrai trieu tap h9p Dai hOi dong co dong phai giri 
thong bao mai h9p den tat ca cac co 'Jong trong Danh sach co &mg c6 quyen du h9p cham nhat 
mien lam (15) ngay tn.rac ngay khai mac cuOc h9p Dai hOi Tong co Tong (tinh tir ngay ma th6ng 
bao dugc gun hoac chuyen di mOt cach hop le, dugc tra cuot phi hoac,  dugc 1)6 vao horn thu).
Chuang trinh h9p Dai hOi Tong c6 &Ong, cac tai lieu lien quan den cac van de se dugc bieu quyet 
tai dai hOi dugc giri cho cac co dOng hoac/va dang tren trang thong tin dien tir cua Cong ty. 
Trong truang hgp tai lieu khong dugc giri kern thong bao h9p Dai hOi dong,co,dong, thong bao 
mai hop phai neu rO duang clan den toan bO tai lieu h9p de cac co dong c6 the tiep can, bao ,  

a. Chuang trinh h9p, cac tai lieu sir dung trong cuOc hop; 

b. Danh sach va thong tin chi tit cua cac irng vien trong truang hgp bau thanh vien HOi 
Tong quan tri, Kiem soat vien; 

c. PhiL bieu quy6t; 

d. Mau chi dinh dai dien theo uy quy'en du hop, 

e. Du thao nghi quy6t d6i vai timg van de trong chuang trinh h9p. 

4. ,c6 citing hoac nhorn c6 dong dugc a cap tai Dieu 12.3 dm Dieu le nay c6 quyen kien
nghi cac van de dua vao chucmg trinh h9p Dai hOi dOng co dong. Kien nghi; phai dugc lam bang 
van ban va phai dugc giri cho Cong ty it nhat ba lam (03) ngay 	,viec truck ngay khai mac cuOc 
hop Dai hOi Tong co dong. Kien nghi phai bao , 119 va ten co dOng, dia chi thuang tru, quoc 
tich, so The can click cong dan, Giay chirng minh nhan dan, HO chieu hoac chimg thuc ca nhan 
h9p phap khac doi vai co dong la ca nhan; ten, ma s6 doanh nghiep hoac so quyet dinh thanh 
lap, dia chi tru soy chinh doi vai co Tong la to chirc; so luting va loai co phan co dong d6 nam 
gift, not dung kien nghi dua vao chuang trinh hop. 

5. Ngtrai trieu tap h9p Dai hOi d6ng c6 dOng có quyen tir choi nhunt2, kien nghi lien 
quan den Khoan 4 dm Dieu nay trong cac truang hop sau: 

a. Ki6n nghi dugc giri den khOng dung thai han hoac kh6ng 	khong &mg nOi dung; 

b. Vao thai diem kien nghi. co Tong hoac nh6m co Tong kh6ng nam giir du tir 10% co 
phAn pho thong tra len trong thai gian lien tpc it nhAt sau thang theo quy dinh tai khoan 3 Dieu 
12 Dieu le nay; 

c. VAn Te ki6n nghi khong thuOc pham vi thArn quyen cua Dai hOi d6ng c6 dong; 

d. Cac twang hop khac theo quy dinh cua phap luat va DiL le nay. 
'4 

Dieu 19. Cac dieu kien tiin 	hop Ni hOi dOng co dong 

, 	1. CuOc hop Dai hOi dOng c .6 dong dugc tin hanh khi có s6 co dong du hop dai dien it 
nhat 51% tong so phieu bieu quyet. 

2. Twang hop cuOc h9p lAn thir nhAt khong du dieu kien tin hanh theo quy dinh tai 
khoan 1 dieu nay thi dugc trieu tap h9p lan thir hai trong thai han 30 ngay, ke tir ngay du dinh 
hop lan thu nhat. CuOc h9p cua Dai hOi clang co dong trieu tap lan thir hai &roc ti'en hanh khi co 
so co dong du h9p dai dien it nhat 33% tong so phieu bieu quyet. 

3. Truang hgp cuOc h9p trieu tap lAn thir hai khong du diL kien tin hanh theo quy dinh 
tai khoan 2 Dieu nay thi dugc trieu tap hop lan thu 3 trong thai han 20 ngay, ke tir ngay du dinh 
hop lan thir 2. Truang hgp nay, cuOc hop cua Dai hOi &mg co &Ong &roc tier) hanh khong phu 
thuOc vao tong s8 phial bieu quyet cua cac co &rig du h9p. 

4. Chi c6 Dai hOi ang c6 dong moi c6 guy& quyk dinh thay d6i chuang trinh hop da 
dugc giri kern theo thong bao mai h9p theo quy dinh tai dieu 18.3 dm Dieu 1e nay. 
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Dielu 20. The thac tien hiinh hop va bieu quye't 	WO gong CO (long 

1. Truac khi khai mac cuOc h9p, Cong ty phai thuc hien thit tuc dang ky c8 Tong va 
phai thgc hien viec dang 14 cho den khi cac co dong co quyen du h9p có mat dang 14 het. 

‘2. Khi lien hanh clang 14 c8 dong, Cong ty se cap cho timg c8 dOng hoac dai dien dupe 
uSt quyen co quyen bieu quyet mot the bieu quyet,,tren do co ghi so clang 14, 119 va ten cua c8 
dong, ho va ten dai dien dugc uS,  quyen va so phieu bieu quyet 	co dong do. Khi lien hanh 
bieu quyet tai Tai hOi, so the tan thanh nghi quyet dugc thu truac, so the khong tan thanh nghi 
quyet dugc thu sau, cuoi ding dem tong so phieu tan thanh hay khong tan thanh de quyet,dinh. 
Tong so phieu tan thanh, khong tan thanh, khong co kien hoac khong hgp theo timg van de, 
se dupe Chit toa thong bao ngay sau khi tien hanh bieu guyet van de do. Dai hOi baunhang 
nguai chiu trach nhiem kiem phieu hoac giam sat kiem phieu theo de nghi cila Chit t9a. So thanh 
vien cita ban kiem phieu do Dai hOi Tong co dong quyet dinh can cir de nghi cua Chit toa cuOc 
hop. 

3. Co (long hoac nguai dai dien dugc ity quyen den sau khi cu8c h9p da khai mac c6 
quyen clang 14 ngay va sau do CO quyen tham gia va bieu quyet ngay sau khi dang 14. Chit toa 
khong co trach nhiem dimg dai,hOi cho co dong den muon dang 14 va hi@t luc cita nhang not 
dung da dugc bieu quyet cid tien hanh truOc khi co dong den muon tham di; se khong bi thay 
dpi. 

4. Chit tich HOi d8ng quart tri lam chit toa cac cuOc hop do I-10i d8ng quan tri trieu tap. 
Twang hop Chu tich yang mat hoac tam thai mat kha nang lam viec thi cac thanh vien HOi dong 
quan tri con lai bau mot nguai trong so h9 lam chit toa cuOc hop theo nguyen tac da so. Truono, 
hgp khong bau dugc nguai lam chit t9a, Tru&ng Ban kiem soat dieu khien,de D4i 	dOng co 
(long bau chit t9a cuOc h9p trong so nhimg nguai dg hop va nguai co phieu bau cao nhat lam 
chit toa cuOc h9p. 

Trong cac truarng hgp khac, nguai 14 ten trieu tap h9p Dai hOi dong co dong dieu khien 
cuOc h9p Dai hOi dong co (long bau chit toa cuOc h9p va nguai co so phieu bau cao nhat dugc cir 
lam chit toa cuOc h9p. 

Chu t9a cir mot hoac mot s6 nguai lam thu l4 cuOc h9p. 

5. Chuang trinh va not dung cuOc h9p phai dugc Dai hOi d8ng c8 (long thong qua trong 
phien khai mac. Chuang trinh phai xac dinh r8 va chi tiet thai gian dpi voi timg van de trong not 
dung chtxong trinh h9p. 

6. Chit toa dai hOi co the tien hanh cac boat dOng can thiet de dieu khien cuOc h9p Dai 
hOi &mg CO dong mot cach hgp le, co trat ttr, theo chuong trinh da dugc thong qua va phan anh 
dugc mong muon cua da so dai bieu tham 

7. Chu toa 	1-10i co the hoan dai Nis  khi co 	nhat tri hoac yeu cAu 	Dai hOi dOng 
co &Ong da co du so lugng dai bieu du hop can thiCt theo quy dinh tai khoan 8 Dieu 142 LOt 
doanh nghiep. 

8. Ngtroi trieu tap hop Dai hOi co dOng co the yeu cAu cac co Tong hoac dai dien dugc 
uy' quyen tham dg Dai hOi d8ng c8 &Ong 	sr kiem tra hoac cac bien phap an ninh h9p phap, 
hgp ly khac. Twang hgp co co dOng hoac dai dien dugc uS,  quyen khong chiu tuan 	nhang 
quy dinh ye kiem tra hoac cac bien phap an ninh not teen, nguai trieu tap h9p Dai hOi (long co 
dOng sau khi xem xet mot each can trong có quyen to choi hoac true xuat CO dong hoac dai dien 
neu tren tham gia Dai hOi. 

9. Nguiyi trieu tap h9p DaihOi c8 dong, sau khi da" xem xet mot each cantrong, có the ,  
lien hanh cac bien phap thich hgp de: 

a. 136 tri ch8 ng6i tai dia diem h9p Dai hOi d8ng co dong; 

b. Bao dam an toan cho m9i nguai co mat tai dia diem do; 

c. Tao dieu kien cho co clang tham dtr (hoac tiep tuc tham dg) dai 
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Nstrai trieu tap hop Dai h6i c6 Tong có toan quyen thay doi nhUn bien phap neu tren va 
ap dung tat ca cac bien phap can thiet. Cac bien phap ap dung có the la cap giay vao cfra ho4c sir 
dung nhang hinh thirc lua chon khac. 

10. Trong truong hop tai Dai h6i d6ng c6 don có ap dung cac bien phap not tren, ngtreTi 
trieu tap hop Dal h6i co &mg khi xac dinh dia diem dai h'6i có the: 

a. Thong bao rang dai h6i se dugc lien hanh tai dia diem ghi trong thong hao va chu toa 
dai h6i se có mat tai do ("Dia diem chinh cua dai h6i"); 

b. B6 tri, to chirc a nhang c6 dons hoc dai dien dugc 115/ quyen khong du hop dtroc 
theo Dieu khoan nay hoc nhang nguai muon tham gia a dia diem khac vai Dia diem chinh cua 
dai h6i có the dong thai tham du dai h6i; 

Thong bao ve viec to chore dai hOi khong can neu chi tiet nhang bien phap to chore theo 
Dieu khoan nay. 

11. Trong Dieu le nay (tr* khi hoar' canh yeu eau khac), m9i co Tong se &roc coi la tham 
gia dai h6i a Dia diem chinh cua dai h6i. 

Hang nam Cong ty phai to chirc Dai h6i d6ng c6 (long it nil& mot Ian. Dai h6i d6ng co 
dong thuang nien khong dugc to chirc dtr6i hinh thirc lay 5,  kien bang van ban. 

Di'eu 21. Thong qua quyet dinh cua D4i ht";ii dking co dOng. 

1. Nshi guy& ve not dung sau day dugc thOng qua neu dugc s6 c6 (long dai dien it nhAt 
65% tong so phieu bieu quyet dm tat Ca CO Tong dv hop tan thanh. 

a. Loai c6 phan va tong s6 c6 phan cua tong loai; 

b. Thay d6i nganh, nghe va linh vuc kinh doanh; 

c. Thay d6i co cAu to chdc quan 1y Cong ty; 

d. Du an dau to hoc ban tai san có gia tri bang hoc lan horn 35% tong gia tri tai san 
dugc ghi trong bao cao tai chinh gan nhat cua COng ty. 

e. T6 chirc lai, giai the Cong ty; 

f. Cac van de khac do Dieu le Cong ty quy dinh. 

2. Cac nghi quyet khac dugc thong qua khi dugc so co dong dai dien cho it nhat 51% 
tong so phial bleu quyet dm tat ca co d6ng du hop tan thanh, trir truang hgp quy dinh tai khoan 
1 va khoan 3 Dieu nay. 

3. Viec bieu guy& bau thanh vien H6i d6ng quan tri va Ban kiem soat phai thvc hien theo 
quy dinh tai khoan 3 Dieu 144 Lu4t Doanh nghiep. 

4.,  Cac nghi quyet Dai h6i dong c6 clang dugc thong qua bang 100% tong s6 co phan co 
quyen bieu quyet la hop phap va co hieu luc ngay ca khi trinh to va thu tuc th6ng qua nghi guy& 
do khong dugc thirc hien dimg nhu quy dinh. 

5. Nghis  guy& cua Dai h6i d'Ong co &Ong phai dugc thong bao den co dong co quyen du 
hop Dai h6i dong co dong trong thai han 15 ngay, ke tir ngay nghi guy& dugc thong qua; viec 
giai nghi quyet có the dugc thay the bang viec dang tai len trang thong tin dien tit cua Cong ty. 

Dieu 22. Thiim quyen va the thin lay y kien co &Mg bi'ing van ban de thong 
qua quyet (link ciia D4i hoi (long co (long 

Tham quyen va the thirc lay 5,  kien c6 &mg bang van ban de thong qua nghi guy& cua 
Dai h6i dong co don dugc thuc hien theo quy dinh sau day: 

1. H6i ems quan tri co quyen lay y kien c6 dong bang van ban de th6ng qua nghi guy& 
cua D4i h6i dong co dons bat dr luc nao neu xet thay can thiet vi lgi ich cua dog ty; 

,2. H6i d6ng quan tri phai chuAn bi phieu 	5/ kien, 	thao nghi quyet 	Dai h6i 
dong co &Ong va cac tai lieu giai trinh du thao nghi quyet. Hoi 5ng quan tri ph'•• dam bao 
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ding bo tai lieu cho cac co clang trong mat thai gian hop 15,  de xem xet Neu quyet va phai gin it 
nhat mtrai (10) ngay fru& ngay het han nhan phieu lay 5,  kien. Phieu lay 5,  kien kem theo dy 
thao nghi quyet va tai lieu giai trinh phai dugc giri bang phuang thirc bao dam den dugc dia chi 
thuang tru cua timg co dong; 

3. Phieu lAy y kien phai có cac not dung chit yeti sau day: 

a. Ten, dia chi tru so chinh, ma so doanh nghiep; 

b. Myc dich lAy y kien;; 

c. HQ, ten, dia chi thuang 	quac tich, 	the can milk cong dan, 	GiAy chi:mg 
dan, HO chieu ho4c chirng thkrc ca nhan hop phap khac dm co dons la Ca nhan; ten, 

ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi try sor chinh cua CO dong la to chirc 
hoac ho, ten, dia chi thuang tru, quoc tich, so The can mac cong dan, Giay chimg minh nhan 
dan, Ha chieu hoac chirng thkrc ca nhan hop phap khac cua dai dien theo uy quyen cua co (long 
la to chirc; so luting co phan cua tirng loai va so phieu bieu quyet cua co (tong; 

d. VAn de cAn lAy y kien de thong qua guy& dinh; 

e. Phuang an bieu guy& bao gam tan thanh, khong tan thanh va khong coy kien; 

f. Thai han phai giri ve cong ty phieu lAy y kien da dugc tra lai; 

g. HQ, ten, chic k5,  cua Chu tich HOi dOng guar' tri va narai dai dien theo phap luat cua 
cong ty; 

4. Phieu laykien da dugc tra 	phai có chit 14 dm ca clang,  la Ca nhan, cua nguaidai 
dien theo LIS/ quyen hoac nguai dai dien theo phap luat 	ca dong la ta chirc. 

Phieu lAy y kien có the dugc 	COng ty theo cac hinh thirc sau: 

a. Gin thu: Phieu lAy y kien gfri ve Cong ty phai dugc dung trong phong bi dan kin va 
khong ai dtrov quyen ma truoc khi kiem phieu; 

b. Giri fax hoac thu dien tir: Phi6u lay y kien giri ve Cong ty qua fax hoac thu dien to 
phai clugc giu bi mat den thai diem kiem phieu. 

Cac phieu lAy 51 kien Cong ty nhan dugc sau then han da xac dinh tai not dung phieu lAy 
kien hoac da bi ma trong truong hop giri thu hoac dugc ding bo truac thai diem kiem phieu 

trong truong hop giri fax, thu dien tir la khOng hop le. Phieu lay St kien khong dugc giri ve dugc 
coi la phieu khOng tham gia bieu quyet. 

,5. Hai clang quan tri kiem phieu va lap bien ban kiem phieu du("Yi sit chimg kien cua 
Ban kiem soat hoac cua ca dOng khong nam girr chirc vu quan 15,  cong ty. Bien ban kiem phieu 
phai có cac nai dung chi yeu sau day: 

a. Ten, dia chi try so chinh, m5 so doanh nghiep; 

b. Myc dich va cac vAn de cAn lAy y kien de thong qua quyet dinh; 

c. So co 'Tong vori tong so phieu Neu quyet da tham gia bieu quyet, trong do phan bit 
so phieu Neu quyet hop va s6 bieu quyet khong hop le, kern theo phy 'pc danh sach ca (long 
tham gia bleu quyet; 

d. Tang so phieu tan thanh, khong tan thanh va khong coy kien d6i 	tirng vAn de; 

e. Cac guy& dinh Ala ducrc thong qua; 

f. Ho, ten, chirk5,  cua Chit tich Hai clang quan tri, nguai dai dien theo phap luat cua 
cong ty, nguai kiem phieu va nguai giam sat kiem phieu. 

Cac thanh vien Hai clang quan tri, nguOi kiem phieu va nguai giam sat kiem phieu phai 
lien dai chiu trach nhiem ve tinh trung thvc, chinh xac cua bien ban kiem phieu; lien dai chiu 
trach nhiem ye cac thiet hai phat sinh tir cac quyet dinh dugc thOng qua do kiem phieu khong 
trung thkrc, khong chinh xac. 
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6. Bien ban kEt qua kiEm phiEu phai dugc giri dEn cac c6 dong trong thei \tong mtthi 
lam ngay, ke to ngay ket thilc,kiem phieu. Truang hop Cong ty co trang thOng tin din tir, viEc 
giri bien ban kiem phieu c6 the thay the bang viEc clang tai tren trang thong tin din tilt cua COng 
ty trong yang hai muai to (24) gio., ke tilt tiled diem ket thiic kiem phieu. 

7. PhiEu IAy y kiEn da dugc tra loci, bien ban kiem phieu, toan van nghi quyEt da dugc 
th8ng qua va tai liEu c6 lien quan gui kern theo phieu lay Si kien deu phai dugc luu giir tai tru 
chinh cua cong ty. 

, 8. Nghi quyEt dugc thong qua theo hinh thirc lAy kiEn c6 dong bang van ban phai dugc 
so co &Ong dai din it nhat 51% tong so c6 phan co quyen bieu quyet chap thuan va c6 gia tri nhu 
nghi quyet dugc thong qua tai cuOc h9p Dai hOi dOng c6 Tong. 

Dieu 23. Bien ban hop D4i hui (long co tieing 

1. Cu8c h9p Dai hOi d6ng c6 Tong phai dugc ghi bien ban va co thE ghi am hoac ghi va 
luu giir clued hinh thirc din tix khac. Bien ban phai dugc lap bang tieng ViEt, co the lap them 
bang tieng Anh va co cac not dung chic yeu sau day: 

a. Ten, dia chi tru soy chinh, ma s6 doanh nghiEp; 

b. Th?yi gian va dia diEm h9p Dai hOi d6ng c6 &mg; 

c. Chuang trinh h9p va not dung cu8c hop; 

d. F19, ten chu t9a va thu l4; 

e. T6m tat din biEn cu'Oc h9p va cac y kiEn phat biEu tai cuOc hop Dai hOi d6ng c6 
Tong ve timg van de trong chucmg trinh hop; 

f. S6 c6 dong va tong s6 phieu biEu quyet cua cac c6 (long du h9p, phu luc danh sach 
Tang 14 co dong, dai din co dong du h9p vOi so c8 phan va so phieu bau tucmg irng; 

g. T6ng s6 phiEu biEu quyEt d6i vai timg vAn 	biEu quyEt, trong d6 ghi rO phtrang 
thirc bleu quyet, tong so phieu h9p 1E, khong hop 1E, tan thanh, khong tan thanh va khOng co 
kien; tS,  lE tuang irng tren tong so phieu bieu quyet dm co clang du h9p; 

h. Cac vAn da dugc thong qua va ty lE phiEu biEu quyEt thong qua tuong irng; 

i. Chit 14 dm chu t9a va thu 14. 

Bien ban dugc lap bang tieng ViEt NIA tieng Anh d'Eu coo hiEu lkrc phap ly nhu nhau. 
Truemg hgp c6 skr khac nhau ve not dung bien ban tieng ViEt va tieng Anh thi nOi dung trong 
bien ban tieng ViEt co hiEu luc dp dung. 

2. Bien ban hop Dai hOi d6ng c6 &Mg phai dugc lap xong va thong qua trtrac khi kEt 
thilc cuOc hop. Chu toa va thu 14 cu8c hop phai chiu trach nhirrl lien doi ve tinh trung thuc, 
chinh xac cua not dung bien ban. 

3. Bien ban hop Dai hOi &zing c6 dong phai dugc cong b6 teen trang thong tin din tir 
cua COng ty trong thai han hai muai b6n (24) 	hoac gui cho tat ca cac co dong trong theri hp 
muoi lam (15) ngay ke tilt ngay ket thuc cuOc hop. 

4. Bien ban hop Dai hOi d6ng c6 dong dugc coi la bang chimg xac thuc ve nhung cong 
viEc da dugc tien hanh tai cuOc h9p Dai h8i dong co dong trir khi coy kien phan doi ve not dung 
bien ban dugc dua ra theo dung thil tuc quy dinh trong yang muoi (10) ngay ke qt khi gui bien 
ban. 

5. Bien ban hop Dai hOi d6ng c6 dong, phu luc danh sach c6 &mg clang 14 du hop kern 
chu k)",  dm co Tong, van ban uy quyen tham du hop va tai liEu co lien quan phai &roc luu giir tai 
tru chinh cua Cong ty. 

Ditu 24. Yeu cau htiy bo quyk clink cilia 	(long co dOng 

Trong then han chin muai ngay, kt tilt ngay nhan dugc bien ban hop Dai hOi dong c6 (long 
hoac bien ban ket qua kiem phieu lay y kien Dai hOi dOng co dong, thanh vien HOi dong quan tri, 
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T6ng giant d6c, Ban ki'em soat, c6 dOng hoc nhom c6 dong quy dinh tai khoan 3 Dieu 12 Dleu 
le nay co quyen yeu cau Toa an hoc Tr9ng tai xem xet, huS,  bo quyet dinh cua Dai h6i dOng co 
Bong trong cac twang hap sau day: 

1. Trinh tkr va thit tic trieu tap hop WI h6i d6ng co don khong thkrc hien dung theo quy 
dinh caa LuAt Doanh nghiep va Dieu le ding ty; trier trtrang hop quy dinh tai Khoan 4 Dieu 21 
DIeu le nay. 

2. Trinh tir, th6 tvc ra quye't dinh va not dung nghi quye't vi pham phap luAt hoc Dieu le 
ding ty. 

Trtrang hgp quy'et dinh cua Dai h6i d6ng co dong bi hay bo theo quy6t dinh cua Toa an 
hoAc Tr9ng tai, ngtrai trieu tap h9p Dai h6i (long co dong bi huy bo co the xem xet to chic lai 
cu6c h9p Dai h6i clang co dong trong yang 30 ngay theo trinh tlr, thin tic quy dinh tai LuAt 
doanh nghiep va Dieu le nay. 

VII. HOI DONG QUAN TRI 

Dieu 25. Ung dr, de cti• thimh vien Hoi dong quail tri 

1. Trt.thng hgp da xac dinh chive trtrac irng vien, th6ng tin lien quan den cac 	vien 
H6i Tong quart tri dugc dua vao tai lieu hop Dai h6i dong c8 dong va cong bo t6i thieu mtrai 
(10) ngay truck ngay khai mac cu'Oc h9p Dai h6i dong co dong tren trang thong tin dien to  cua 
Cong ty  de co Tong cO,thetim hieu ye cac ung vien nay trtrac khi bo phieu. Ung vien H6i dong 
quan tri phai CO cam ket bang van ban ve tinh trung thvc, chinh xac va hgp 1)",  cua cac thong tin 
ca nhan dugc ding bo va phai cam ket thuc hien nhiem vi mot cach trung thuc neu dugc bau 
lam thanh vien H6i dong quan tri. Thong tin lien quan den ung vien H6i Tang quan tri dtrac 
cong 1)6 bao gom cac not dung toi thieu sau day: 

a. Ho ten, ngay, thang, nam sinh; 

b. Trinh d6 h9c van; 

c. Trinh d6 chuyen mon; 

d. Qua trinh cong tac; 

e. Cac cong ty ma ung vien dang nam giti chic vu thanh vien H6i dong quan tri N/A cac 
chirc danh quan l khac, 

f. Bao cao danh gia ve dong g6p cua ung vien cho Cong ty, trong trtreng hop ung vien 
do hien dang la thanh vien H6i dong quan tri cua Cong ty; 

g. Cac lgi ich co lien quan tori Cong ty (nL c6); 

h. H9, ten cita c6 dong hoc nhom c6 dong de cu ung vien do (neu co); 

i. Cac thong tin khac OIL co). 

2. Co dong hoc nhom co citing stir hau tilt.  10% ding s6 co phAn ph6 thong trot len trong 
thai han lien tuc,  it nhat sau (06) thart de cir cac ung vien H6i dong quan tri; CO (long hoc 
nhom co &Ong nam girt.  10% s8 CO phan dugc de cu mot thanh vien; tir 10% troy len den dtrai 
30% dugc de cu hai thanh via; tir 30% den duOi 50% dugc de cu ba thanh vien; dr 50% d6n 
dtrai 65% dugc  de  cu bon thanh vien va neu tir 65% troy len dugc de cu du so ung vien. 

3. Twang hgp s6 Luang ung vien H6i d6ng quan tri thongs  qua decuva ung 	van 
khong dit,s6 ltrgng can thiet, H6i (long quan tri &rang nhiem co the de dr them ung cu vien hoc 
to chic de theo ca the dugc Cong ty quy dinh tai Quy the not b6 ye quan tri cong ty.,  Thu tic 

Tong quan tri duang nhiem 	thieu ung vien H6i d8ng quan tri phai dugc cong bo ro rang 
va phai dugc Dai h6i Tong co Tong th6ng qua truck khi tien hanh de cu theo quy dinh phap luAt. 

Dieu 26. Thant' phan va nhiem Ic'Sr cua Minh vien HOi diing quan tri 

1.  S6 luting thanh vien H6i d6ng plan tri It nhAt la nam (05) ngtrai va nhieu nhAt la 
mued mot (11) ngtrai. Nhirn kY cita H6i dong quan tri la nam (05) nam. Nhiepn kS,  cua thanh 
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vien H6i,d6ng quan tri khong qua nam,  (05) nam; thanh vien H6i dong quart tri co the dugc b4u 
Lai voi so nhiem kSi khOng hart che. Tong so thanh vien H6i,  dong quart tri d6c lAp khong dieu 
hanh phai chiem it nhat mOt phan ba tong so thanh vien H6i dong quan tri. 

2. Thanh vien H6i d6ng quart tri se khOng con to cach thanh vien H6i d6ng quan tri 
trong cac tru6ng hop sau: 

a. Thanh vien do khong du to cach lam thanh vien H6i d6ng quan tri theo quy dinh cua 
LuAt Doanh nghiep hoc bi luAt phap cam khOng dugc lam thanh vien H6i (long quan tri; 

b. Thanh vien dO giri don bang van ban xi n tit chirc den tru so' chinh cua Cong ty; 

c. Thanh vien do bi r6i loan tam than va thanh vien khac cua H6i dong quan tri c6 
nhang bang chUng chuyen mon chimg to ngtrOi do khOng con nang lkrc hanh vi; 

d. Thanh vien do yang mat khong tham du cac cu6c hop dm H6i ding quart tri lien tuc 
trong Ong sau thang, trir trirong hop bat kha khang; 

e. Thanh vien do bi cach chirc thanh vien H6i d6ng quart tri theo quyet dinh cua Dai h'6i 
citing co (long. 

f. Cung cap thong tin Ca nhan sai khi giri cho C6ng ty vai to cach IA Ung vien H6i d6ng 
quan tri; 

g. Cac truong hoop khac theo quy dinh cua phap luAt va Dieu le nay. 

3. Viec 136 nhiem cac thanh vien H6i d6ng quan tri phai dugc cong b6 thong tin theo cac 
quy dinh cua phap luAt ve chimg khoan va thi truomg chirng khoan. 

4. Thanh vien H6i (long quan tri khong nhat thiet phai la ngtri nam giir cO phan cua 
Cong ty. 

5. Thanh vien H6i d6ng Quan tri Cong ty khong dugc d6ng tiled la thanh vien H6i d6ng 
quan tri tai qua 05 cong ty dugc thkrc hien theo khoan 3 Dieu 12 va khoan 3 Dieu 37 nghi dinh 
71/2017ND-CP ngay 06/6/2017. 

D4u 27. Quytn han va nghia vu cua Hoi citing qulin tri 

1. Ho4t Ong kinh doanh va cac cong viec cua Cong ty phai chiu sty quan 1S/ hoc chi 
dao thuc hien cua H6i dong quan tri. H6i dOng quan tri la quan co day du quyen han de thut 
hien tat ca cac quyen nhan danh Cong ty trot nhang tham quyen thu6c ve Dai h6i dong co dong. 

2. Quyen va nghia vu cua H6i d6ng quan tri do luAt phap, Dieu le, cac quy the not b6 
cua Cong ty va quyet dinh cua Dai h6i dong c6 dong quy dinh. Cu the, H6i (long quan tri c6 ♦ 
nhang quyen han va nhiem vu sau: 

a. Quyet dinh chitin ltrgc, ke hoach Oat trim trung han va ke no4ch kinh doanh hang 
nam cua Cong ty; 

b. Xac dinh cac muc ti'eu hoat cl6ng tren 	so. cac mpc tieu chitin ltrgc duoc Dai hOi 
d6ng co &mg thong qua; 

c. 136 nhiem va mien nhiem, ky h9p d6ng, chArn dirt hop d6ng d6i vai T6ng giam d6c, 
ngLrOi dieu hanh khac va guy& dinh muc luang cua 119; 

d. Giam sat, chi dao T6ng Giam d6c va ngtthi dieu hanh khac; 

e. Giai quyet cac khi'eu nai cua C6ng ty d6i 	ngtr&i dieu hanh doanh nghiep ding nhtr 
quyet dinh lua ch9n dai dien cua Cong ty de giai quyet cac van de lien quan tOi cac thu tuc phap 
1S,  doi v&i ngtroi dieu hanh do ; 

f. Quyet dinh co cAu to chUc cua Cong ty, viec thanh 1A'p ding ty con, l'Ap chi nhanh, 
van phong dai dien va viec gap von, mua co phan cua doanh nghiep khac; 

g. De xuAt viec tai coy cAu lai hoc giai the C6ng ty; 
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, 	h. Quytt dinh quy cht not b6 ve quan tri cong ty sau khi duac Dai h6i ding c6 &Ong 
chap thulan thong qua hieu qua dE bao ve co dong; 

i. Duyet chuang trinh, not dung tai lieu phut vu h9p Dai h6i d6ng c6 dong, trieu tap 
hop Dai h6i dong co clang hoac lay y kien Te Dai h6i dong di (long thong qua quyet dinh; 

j. De xuat mire c6 tirc hang nam, quytt dinh thai han va thit tuc tra c6 tire; 

k. De xuat the loai c6 phitu c6 tht phat hanh va tong s6 c6 phitu phat hanh theo tong 
loai; 

1. De xuat viec phat hanh trai phitu, trai phitu chuytn dt'd thanh c6 phitu va cac chirng 
quyen cho phdp nguoi sa hiru mua co phial theo mirc gia dinh tusk; 

m. Quyet dinh gia chao ban trai phieu, co phieu va cac chi mg khoan chuytn d6i; 

n. Trinh bdo cao tai chinh nam da dugc kitm toan, bao cao quan tri cong ty len Dai h6i 
gong co Tong; 

o. Bao cao Dai h6i c6 dong viec H6i d6ng quan tri b6 nhiem T6ng Giam d6c; 

p. Hang nam, H6i d6ng guar' tri yeu cAu thanh vien d6c lap c6 bao cao danh gia ve host 
d6ng cua H6i dOng quan tri va bao cao danh gid nay có the dugc cong 1)6 tai cu6c hop Dai h6i 
dong co dong thuZyng nien; 

q. Cac quyen va nghia vu khdc theo quy dinh cua phap 1u4t va Dieu le Cong ty. 

3. Nhfing van de sau day phai dugc H6i d6ng quan tri phe chuan: 

a. Thanh lap chi nhanh hoac cac van ph6ng dai dien cua Cong ty; 

b. Thanh 14p cac cong ty con dm COng ty; 

c. Trong pham vi quy dinh tai khoan 2 Dieu 149 cua Luat Doanh nghiep va trir throng 
hgp quy dinh tai khoan 2 Dieu 135 va khoan 1, khoan 3 Dieu 162,  Luat Doanh nghiep phai do 
Dai h6i dong Tong phe chuan, H6i citing quan tri thy tirng then diem q‘uytt dinh viec thuc hien, 
sira doi va huSt boo cac h9p (tong lan 	Cong ty (bao 	cac hgp &rig mua, ban, sap nhap, 
thau torn cong ty va lien doanh); 

d. Chi dinh va bai nhiem nhang nguai duvc Cong ty uS/ nhiem la dai dien thuong mai 
va Luat su cua Cong ty; 

e. Viec vay ng va viec thuc hien cac khoan the chap, bao dam, bdo lanh va boi thuang 
cua Cong ty; 

f. Cac khoan dau to khong nam trong ke hoach kinh doanh va ngan sach hoac cac 
khoan dau to vtrgt qua 20% gia tri ke hoach va ngan sdch kinh doanh hang nam; 

g. Viec mua hoac ban c6 phan cua nht:Ing cong ty khac duck thanh lap a Viet Nam hay 
nmic ngoai; 

h. Viec dinh gia cac tai san g6p vao Cong ty khong phai bang tien lien quan dtn viec 
phat hanh co phieu hoac trai phieu cua Cong ty, bao gom yang, quyen sir dung Tat, quyen so.  hat 
tri tue, cong nghe va bi quytt cong nghe; 

i. Viec cong ty mua hoac thu h6i khong qua 10% m8i loci c6 phan da dugc chao ban 
trong muoi hai thang; 

j. Cac van de kinh doanh hoac giao dich ma H6i d6ng quytt dinh can phai co su chap 
thuan trong pham vi quyen han va trach nhiem cua minh; 

k. Quytt dinh mirc gia mua lai hoac thu h6i c6 phan cua Cong ty. 

, 4. H6i dong quan tri phaibao cao Dai h6idong c6 (long host don`minh. 	the 
la ve viec giam sat dm H6i dong quan tri doi vOi Tong giam doc dieu hanh va nhimg ngueti dieu 
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hanh khac trong nam tai chinh. Truarng hgp H6i d6ng quan tri kh6ng trinh bao cao cho Dai h6i 
Tong c6 &Ong, bao cao tai chinh hang nam cua Cong ty se bi coi la khong c6 gia tri va chua thrge 
H6i Tong quan tri th6ng qua. 

5. Trir khi luat phap va Di8u 18 quy dinh khac, H6i d6ng quan tri c6 th8 uSt quy'en cho 
nhan vien cap duch va nguai di8u hanh khac dai din xu ly cong vi8c thay mat cho Cong ty. 

-Diet, 28. Thii lao, H&J Itrang va loi ich khac ctia thanh vien HOi ding quail tri 

1. Thanh vien H6i d6ng quan tri (kh6ng tinh cac dai din duck ity quyen) duck nhan thU 
lao cho cong vi8c cua minh duai to cach la thanh vien H6i &rig quan tri. T6ng mire thu lao cho 
H6i Tong quan tri do Dai h6i Tong co dong quyet dinh.,  Khoan thu lao nay dugc chia cho cac 
thanh vier' 	dong quan tri theo them thuan trong H6i dong quan tri hoac chia deu trong trutmg 
h9p khong them thu4n duck. 

2. T6ng s6 tien tra thu lao cho cac thanh vien H6i dong quan tri va s6 tien thu lao 
chotimg thanh vien phai duvc ghi chi tiet trong bao cao thuong nien cua Cong ty. 

3. Thanh vien H6i d6ng quan tri nam giu chirc vu di8u hanh (bao g6m ca chirc vu Chu 
tich hoac PhO Chu tich), hoac thanh vien H6i &mg quan tri lam vi8c tai cac tieu ban dm H6i 
Tong quan tri, hoac thuc hi8n nhung cong vi8c khac ma theo quan diem dm H6i dong quan tri la 
nam ngoai pham vi nhi8m vu thong thuang cua mot thanh vien H6i dong quan tri, c6 the dugc 
tra them tien thU lao duoi clang mot khoan tien cong tron g6i theo using lan, luang, hoa hong, 
phan tram lgi nhuan, hoac duai hinh thirc khac theo quyet dinh cua H6i &rig quan tri. 

4. Thanh vien H6i dong quan tri co quy'en dugc thanh toan tat ca cac chi phi di lai, an, ey 
va cac khoan chi phi hgp 1S,  khac ma h9 da phai chi tra khi thuc hi8n trach nhi8m thanh vien H6i 
dong quan tri dia minh, bao gom Ca cac chi phi phat sinh trong viec tai tham du cac cuOc hop 
cua HOi dong quan tri, hoac cac tiL ban dm He.)i dong guar' tri hoac Dai hOi dong co &Mg. 

Ditu 29. Chii tich, Pho Chti tich Hoi diing plan tri 

, 1. Dai h6i dongc6 dOng hoac H6i dong quan tri phai 	ch9n trong s6 cac thanh vien 
HOi ,dong quan tri de bau ra mot 	tich va mot PhO Chu tich. Trir khi Dai hOi dong 	dong 
quyet dinh khac, Chu tich HOi Tong quail tri khong kiem chirc Giam doe hoac Tong giam doe 
diet' hanh cua Cong ty. 

2. Chu tich H6i d6ng quan tri co trach nhi8m tri8u tap va cho toacu6c h9p Dai h6i d6ng 
co dong va cacscuOc hop cua H6i dOng quan tri, (tong thoi co nhfing quyen va trial nhi8'm khac 
quy dinh tai Dieu 18 nay va Lust Doanh nghi8p. PhO Chu tich co cac quyen va nghia vu nhu Chu 
tich trong truaing hop dugc Chu tich uSt quy8n nhung chi trong tru6ng hgp ChU tich TA thong bao 
cho H6i dong quan tri rang minh yang mat hoac phai yang mat vi nhimg 1$,  do bat kha khang 
hoac mat kha nang thirc hien nhiem vu cua minh. Trong throng hop neu tren Chu tich khong chi 
dinh PhO Chu tich hanh dOng nhu Vay, cac thanh vien con lai cua HOi Tong quan tri se chi dinh 
Pho Chu tich. Tru6ng h9p ca Chu tich va Pho Chit tich tam th6i khong the thuc hi8n nhi8ni vu 
cua h9 vi 1$7 do nao do, HOi dOng quan tri co the 1)6 nhi8m mot nguoi khac trong so h9 de thuc 
hi8n nhi8m vu cua Chu tich theo nguyen tic da so qua ban. 

3. Chit tich H6i citing quan tri phai co trach nhi8'm dam bao vi8c H6i d6ng guar' tri 4Cri 
bao cao tai chinh hang nam, bao cao boat d6ng cua cong ty, bac.,  cao kiem toan va bao cao kiem 
tra 	H6i dong quan tri cho cac co dong tai cu6c h9p Dai h6i (long co &mg. 

4. Truong hgp ca Chu tich va PhO Chu tich H6i &Ong quan tri tir chirc hoac bi bai mien, 
H6i Tong quan tri phai bau nguoi thay the trong thai han mtrai ngay. 

Diet, 30. Cac cui)c hop dm HQi dting quilt tri 

1. Twang h9p H6i (long quan tri bau Chu tich thi cu6c h9p d'au tien cua nhi8m kSfH6i 
citing quail tri de bau Chu tich va ra cac quy6t dinh khac thuc tham 9uyen phai dugc tien hanh 
trong thai han bay ngay lam vi8c, ke tix ngay ket thiic bau cu H6i dong quan tri nhi8m kSi do. 
Cu6c h9p nay do thanh vien co so phieu bau cao nhat tri8At tap. Truang hgp có nhieu han mot 
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thanh vien co s6 phieu bau cao nhAt va ngang nhau thi cac thanh vien bau theo nguyen tac da so 
de chon mot nguai trong so ho trieu tap hop I-16i dicing quan tri. 

2. Cac cu6c hop thuang k5f. Chu tich I-16i ding quan tri phai trieu tap cac cu6c h9p I-16i 
(long quan tri, lap chuang trinh nghi six, tiled gian va dia diem hop it,nhat nam ngay truac ngay 
hop dukien. Chu tich co the trieu tap hop bat 	khi nao thay can thiet, nhung it nhat lA moi quy 
phai hop mot lan. 

3. ,  Cac cu6c hop bAt thuang. Chu tich phai trieu tap hop,H6i d6ng quail tri, khong dugc 
tri hoan neu khong 15,  do chinh dang, khi mot trong so cac doi Wong duai day de nghi bang 
van ban trinh bay muc dich cu6c hop va cac van de can did° Juan: 

a. T6ng giam d6c diL hanh hoac it nhAt nam nguai diL hanh khac; 

b. It nhAt hai thAnh vier' diL hanh cua 1-16i ang quail tri; 

c. Thanh vien d6c lap I-16i d8ng quan tri: 

d. Ban kie'm soat. 

4. Cac cu6c hop Fl6i cl6ng quan tri neu tai Khoan 3 dm DiL nay phai dugc tin hanh 
trong then 11.4n bay ngay lam viec ngay sau khi nhan dugc de nghi neu tai khoan 3 Dieu nay. 
Twang hgp Chu tich Fl6i dong quan tri khong chap nhan trieu tap hop theo de nghi thi Chu tich 
Fl6i Tong guar' tri phai chiu trach,nhiern 	nhang thiet 	xay ra 	vOi cong ty; nhang nguai 
de nghi chirc cu6c hop dugc de cap den a Khoan 3 dm Dieu nay c6 quyen trieu tap hop I-16i 
dOng quail tri. 

5. Twang hop co yeu cAu cua cong ty kiem toan d6c lap thgc h*1 kie'rn toan bao cao tai 
chinh cua Cong ty, Chu tich 1-16i dong quail tri phai trieu tap hop Fled &Ong quan tri de ban ve 
bao cao kiem toan va tinh hinh Cong ty. 

6. Dia diem hop. Cac cu6c hop I-16i d6ng quail tri se dugc tien hanh tai tru sa chinh cua 
Cong ty hoac nhang dia chi khac a Viet Nam hoac a mak ngoai theo quyet dinh cua Chu tich 
Fl6i dong guar' tri va dugc su nhat tri cua 146i Tong quan tri. 

7. Thong bao NIA chuang trinh h9p. Th8ng bao hop Hoi d6ng quan tri phai dugc giri 
truac cho cac thanh vien fl6i dong quan tri cham nhat ba ngay lam vi."& truac khi to chirc hop, 
Thanh vien I-16i don guar' tri co the tir chOi th6ng bao mai hop ban4 van ban, vi'ec tir choi nay 
c6 the dugc thay doi hoac huy b6 bang van ban cua .thanh vien I-16i dong guar' tri d6. Thong bao 
hop Fl6i dong quart tri phai dugc lam bang van ban tieng Viet va phai thong bao day du chuang 
trinh, thai gian, dia diem h9p, kern theo nhising tai lieu can thiet ye nhang van de se dugc thao 
luan va bleu quyet tai cu6c hop va phial bieu quyet cho cac thanh vien. 

Thong bao mai hop dugc giri bang buu dien, fax, thu dien tix hoac phuang tien khac, 
nhung phai bao dam den dugc dia chi cua tixng thanh vien 1-16i Tong quan tri Nye dang 14 tai 
cong ty. 

8. S6 thAnh vien tham du t6i thiL. Cac cu6c hop dm I-16i d6ng quan tri chi dugc tin 
hanh co it nhat ba phan to (3/4) tong so thanh vien I-16i don* quan tri co mat trgc tiep hoac thong 
qua nguai dai dien (nguai dugc uy quyen) neu dugc da so thanh vien Fl6i &Ong quan tri chap 
thuan. 

Truang hgp khong du s6 thanh vien du h9p theo quy dinh, cu6c hop phai dugc trieu tap 
lan thin hai trong thai h4n bay (07) ngay ke tir ngay du dinh hop lAn 	nhat. Cu6c hop trieu tap 
lAn thd hai dugc tie'n hanh neu co han mot Mira (1/2) so thanh vien 1-16i citing quan tri du hop. 

9. Cu6c hop cua Hoi dong quail tri c6 the t6 chirc theohinh thirc hoi nghi trgc tuyen 
giira cac that-1h vier' cua Hoi don quan tri khi tat ca ho4c mot so thanh vien dang a nhang dia 
diem khac nhau vai diL ki'en IA rn8i thanh vien tham gia hop deu co the: 

a. Nghe tern thanh vien F16i d6ng quan tri khac cong tham gia phat bieu trong cu6c 
hQp; 
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s  b. Neu muon, nguai do co the Oat bieu vOi tat ca cac thanh vien tham 	khac nit 
cach dong thai. 

Viec trao dii gifra cac thanh vien c6 the th%rc hien mot cach trkrc tiep qua dien thoai hoac 
bang phuang tien lien lac thOng tin khac (ke ca viec sir citing phuang tien nay dien ra vao theyi 
diem th6ng qua Dieu le hay sau nay) hoac lA ket hop tat ca nhirrig phucmg thirc nay. Theo Dieu 
le nay, thanh vien H6i (long quan tri tham gia cu6c hop nhu vlay dugc coi IA "c6 mat" tai cu6c 
h9p do. Dia diem cu6c,hop dugc to chirc theo quy dinh nay lA dia diem ma nhorn thAnh vien HOi 
(long quan tri dong nhat tap hgp lai, hoac neu khong co mot nhorn nhu 4y, la dia diem ma Chu 
toa cu6c hop hien dien. 

Cac guy& dinh dugc thong qua trong mot cu6c hop qua dien thoai dugc to chirc va tien 
hanh mot each hop thirc se co hieu ltrc ngay khi ket thiic cuOc hop nhung phai dugc khang dinh 
bang cac chit k5r trong bien ban ciia tat ca thanh vien HOi dong quan tri tham dix cuOc hop nay. 

10. Thanh vien Hoi ding quan tri,  co the giri phieu bieu quyet den cuOc hop thong qua 
thu, fax, thu dien tir. Twang hop giri phieu bieu quyet ,den cu6c hop thong qua thu, phieu Neu 
quyet phai dtmg trong phong bi kin 4 phai dugc chuyen den Chil tich H6i (long quan tri ch4m 
nhat mot (01) gia 	khi khai mac. Phial bleu quyet chi dugc 	truOc sitchi:mg kien dm tat 
ca ngtrai du hop. 

11. Bieu quyet. 

a. Trir quy dinh tai Khoan 11 b 	Dieu nay, 	thanh vier' H6i ding quan tri hoac 
ngtrai dugc uSt quyen trirrc tiep co mat vai to cach Ca nhan tai cu6c hop H6i &ling quan tri se c6 
mot phieu bieu quyet; 

b. Thanh vien HOi ding quail tri khOng dugc bieu quyet ve cac hgp ding, cac giao dich 
hoac de xuat ma thanh vien do hoac ngtrai lien quan tai thanh vien do co lgi ich va lgi ich do 
mau thuan hoac co the mau thuan,  yeti lgi ich 	Cong ty. M6t thanh vien H6i Ting se khong 
dugc tinh vao so lugng dai,bieu toi thieu can thiet co mat de co the to chirc mot cuOc hop H6i 
dong quan tri ve nhang quyet dinh ma thanh vien do khOng c6 quyen bieu quyet; 

c. Theo quy dinh tai Khoan lld dm Dieu nay, khi c6 van de phat sinh trong mot cu6c 
hop cua H6i Ting,  quan tri lien quan den mirc d6 lgi ich 	thanh vien H6i Tong quan tri hoac 
lien quan den quyen bieu quyet mot thanh vien ma nhang van de do khong dugc giai quyet bang 
sir ttr nguyen tir 1)6 quyen bieu quyet cua thanh vier' H6idong quan tri do, nhang van de phat 
sinh do se dugc chuyen tai chit toa cu6c hop 4 phan quyet cita,chu toa lien quan den tat ca cac 
thanh vien H6i dong quan tri khac co gia tri la quyet dinh cuoi cang, trir truang ha)) tinh chat 
hoac pham vi lgi ich cua thanh vien H6i dong pan tri lien quan chua dugc cong 1)6 mot each 
thich dang; 

d. ThAnh vien H6i,  ding quail tri huang lgi tir mot hgp ding dugc quy dinh tai Dieu 
40.5a 4 Dieu 40.5b dm Dieu le nay se dugc coi la co lqi ich dang ke trong hop dong do. 

e. Kiem soat vien coquyen chr cu6c hop H6i ding quan tri, co quyen than 	nhung,   
kh6ng dugc bieu quyet. 

12. Cong khai lgi ich. Thanh vien H6i ding quan tri trtrc tiep hoac gian tiep dugc huang 
lqi tir mot hop (long hoac giao dich da dugc lc)",  ket ho4c dang dtr kien ky ket 	Cong ty va biet 
IA minh co lgi ich trong do, phai cong khai ban chat, not dung dm quyen 	do trong cu6c hop 
ma H6i (long guar' tri lan dau tien xem xet van de ky ket hgp dong hoac giao dich nay. Trtremg 
hop thanh vier' H6i Ting quan tri kh6ng Net ban than va ngueri lien quan co lgi ich vao thai 
diem hop &Ong, giao dich dugc ky vai Cong ty, thanh vien H6i &Ong quan tri nay phai cong khai 
cac lgi ich 	quan tai cu6c h9p dau lien cim H6i dong quan tri dugc to chirc sau khi thanh vien 
nay Net rang minh c6 lgi ich hoac se co lgi ich trong giao dich hoac hop dOng lien quan. 

	

13.,H6i ding quan tri thong qua cac guy& dinh 	ra nghi quyet tren ca da so thAnh 
vien HOi dongquan tri d‘r h9p tan thAnh. Twang hop so phieu tan thanh va phan doi ngang bang 
nhau, phieu bieu quyet cua Chu tich H6i dong quail tri la phieu quyet dinh. 
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theo yeu cau caa Hoi dung quan tri hoac Ban kiem soat; 

r 

14. Nghi quyet bang van ban. Nghi quyet bang van ban phai c6 chLr ky cila tat ca nhUng 
thanh vier' HOi Tong quan tri sau day: 

a. Thanh vien c6 quyen bieu quye't ve nghi quyet tai cu6c h9p H6i d6ng quan tri; 

, b.  S6 lugng thanh vien co mat khong thap hon s6 lugng thanh vien t6i thiL theo quy 
dinh de tien hanh hop H6i Tong quail tri. 

Nghi guy& theo hinh thirc lAy 5,  kin bang van ban dugc thong qua teen co so,  y  kin tan 
thanh cua da so thanh vien H6i (long quan tri c6 quyen bieu quyet. Nghi quyet nay c6 hieu ltrc va 
gia tri nhu nghi quyet &pc cac thanh vien H6i don& quan tri thong qua tai mot cu6c h9p dugc 
tri0 tap va to chirc theo thong le. Nghi quyet co the dugc thong qua bang cach sir dung nhieu 
ban sao cua clung mot van ban neu moi ban sao d6 co it nhat mot chit 14 cita thanh vien. 

15. Bien bans  h9p H6i d6ng quan tri. 	tich H6i dOng quan tri co trach nhiem chuyen 
bien ban h9p H6i &mg guar' tri cho cac thanh vien va bien ban d6 la bang chirng xac thuc ye 
cong viec da dugc tien hanh trong cac cu6c hop do trir khi coy kien phan Toi ve not dung bien 
ban trong thoi h4n muoi ngay ke ngay giri. Bien ban h9p H6i Tong quan tri dugc 14 bang tieng 
Viet va phai c6 chu lo:/ cua chu t9a va ngued ghi bien ban. 

Di'eu 31. Cac tieu ban thugs flOi dicing quan tri 

1. H6i ding quan tri co the thanh lap lieu ban truc thu6c phu trach chinhsach phat , 
tri nhan su, ltrang thuang. , ltrgng thanh vien caa tieu ban do,H'6i Tong quan quyet dinh, 
nhung nen c6 it nhat ba (03) nguai bao gOm thanh vien 	H6i &Ong quan tri va thanh vien ben 
ngoai. Cac thanh vien d6c lap H6i Tong quan tri/thanh vien H'6i clung quan tri kh6ng dieu hanh 
nen chiem da so trong tieu ban va mot trong so cac thanh vien nay dugc 1)6 nhiem lam Tru&rig 
fiat ban theo quyet dinh cua H6i dung quan tri. Hoat d6ng cua tieu ban phai tuan thu theo quy 
dinh cua,H6i Tong quail tri. Nghi quyet 	tieu ban chi c6 h*Iluc khi c6 da so thanh vien tham 
du va bieu quyet thong qua tai cu6c h9p cua tieu ban la thanh vien H6i Tong quan tri. 

2. Gia tri phap 15,  dm hanh d6ng. Cac hanh d6ng thus thi guy& dinh cua H6i dling quail 
tri, hoc cua tieu ban truc thu6c H6i Tong quan tri, hoc cua ngu6i CO to cach thanh vien tieu ban 
H6i Tong quan tri phai phu h9p 	cac quy dinh cua phap luSt hieu hanh va Dieu le cong ty. 

Dieu 32. Ngtroi phu trach plan tri ding ty 

, 1. H6i d6ng quan tri chi dinh it nhAt mot (01) nguai lam Nguoi phu trach quan tri cong 
ty de 116 trot float d6ng quan tri cong ty dugc tier' hanh m6t cach co hi0 qua. Nh*n k5,  cua 
Nguoi phu trach quan tri cong ty do HOi dOng quan tri quyet dinh, toi da la nam (05) nam. 

Nguoi phu trach quan tri C8ng ty co the kiem nhiem vai tr6 Thu 1(5,  C6ng ty theo quy 
dinh tai khoan 5 Dieu 152 Luat Doanh nghiep. 

2. Ngtroi phu trach quan tri cong ty phai dap irng cac tieu chuan sau: 

a. Co hieu Net ve phap lust; 

b. Kh6ng dugc d6ng thai lam viec cho ding ty kiem toan d6c lap Bang thus hieu kiem 
toan cac bao cao tai chinh cua Cong ty; 

c. Cac tieu char' khac theo quy dinh cua phap lust, Dieu le nay va quye't dinh cua H6i 
&mg quan tri. 

3. 116i d6ng quan tri co the bai nhi4n Nguai phu trach quan tri cong ty khi can nhung 
khong trai vOi cac quy dinh phap lust hieu hanh ve lao d6ng. H6i (Ring quan tri co the b6 nhim 
Try 15,  Ngtroi php trach quan tri cong ty thy timg thai diem. 

4. Nguai phu trach quan tri cong ty co cac quyen va nghia vu sau: 

a. Tu van H6i d6ng quan tri trong viec to eh& h9p Dai h6i dong c6 (long theo quy dinh 
va cac cong viec lien quan gift Cong ty va CO (tong; 

b. Chuan bi cac cu(ic h9p HOi d6ng quan tri, Ban kiem soat va Dai hOi dOng c'6 Tong 
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c. Tu Van ve thit tvc cita cac cuOc hop; 

d. Tham du cac cu6c h9p; 

e. Tu van thil tic lap cac nghi quyet cita HOi &mg quan tri phit hgp vOi quy dinh cua 
phap luat: 

f Cung cap cac thong tin tai chinh, ban sao bien ban h9p H6i d6ng quan tri va cac 
thong tin khac cho thanh vien cua H6i d6ng quan tri va Kiem sok vien; 

Giam sat va bao cao H6i d6ng quan tri ve hog d6ng cong b6 thong tin dm ding ty. 

Bao mat thong tin theo cac quy dinh cua phap luat va Dieu 1e cong ty; 

Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le ding ty. 

VIII. TONG GIAM DOC DIEU HANH VA NGUtiI DIEU HANH KHAC 

Dieu 33. Tochticbomayquan1y 

, 	He th6ng guar' ctla Cong ty phai dam bao b6 may quan 1 chiu trach nhiem 	H6i 
(long quan tri va chiu stx giam sat, chi ciao cua H6i Tong 

dieu 
tri trong cong viec kinh doanh 

hang ngay 	cong ty. Cong ty c6 mot Tong Giam doc diet' hanh, mot , Ph6 Tong Giam doc 
va mot ke toan truong va cac cht:rc danh quan ly khac do H'6i Tong quart tri bo nhiem. Viec bO 
nhiem mien nhiem, bai nhiem cac duly danh neu ten phai dugc thong qua bang nghi quyet H6i 
dOng quan 

Dieu 34. Nguiri dieu hanli doanh ngltiO 

1. Theo a nghi cua T6ng giam d6c dieu hanh va dugc sty chap thuan cua H6i d6ng 
quan tri, Cong ty dugc sir dung nguai dieu hanh khac voi so lugng va tieu chuan phit NT yeti co,  
cau va quy the quan 1)'iy cua Ong ty ,do H6i (long quan tri quy dinh. Nguoi dieu hanh doanh 
nghiep phai c6 sty man can can thiet de cac hog d6ng va to chtic cfra Cong ty dat dugc cac muc 
tieu de ra. 

, 	2. Thu lao,tien luong, lgi ich va cac dieu khoan khac trong h9p (long lao (long d6i vOi 
Tong giam doc dieu hanh se do H6i dong quart tri quyet dinh va hgp Tong vai,nhang ngtroi t' die 
hanh khac se do HOi dong quan tri quyet dinh sau khi tham khao kien dm Tong giam doc dieu 
hanh. 

Dieu 35. BO nhiem, mien nhiem, nhiem vu va quyen han ciia Tong giant doc 
dieu hanh 

1. BO nhiem. H6i &mg quart tri se b6 nhiem mot thanh vien trong H6i d6ng hoc mot 
nguoi khac lam T6ng giam d6c dieu hanh va se ,14 hgp (long quy dinh thit lao,tien lucmg, lgi ich 
khac. 	ti'en Wong va lgi ich khac dm Tong giam doc dieu hanh phai dugc bao cao trong 
Dai h6i dong co dOng thuong nien va dugc the hien thanh mvc rieng trong Bao cao tai chinh 
nam va dugc neu trong bao cao thuong nien cua Cong ty. 

2. Nhiem,kS,  dm Tong giam doc diet" hanh khong qua nam (05) nam va co the dugc tai 
b6 nhiem. Viec bo

y 
nhiem c6 the het hieu 1%rc can cir vao cac 9uy dinh tai hgp dons lao d6ng. 

T6ng giam d6c dieu hanh khong phai la nguai ma phap luat cam gift chfrc vu nay va phai dap 
ung cac tieu chuan, dieu kien theo quy dinh cua phap luat va Dieu le ding ty. 

3. Quyen han va nhiem vv. Tong giam doc diet] hanh c6 nhimg quyen han va trach 
nhiem sau: 

a. Thkrc,hien cac nghi guy& 	H6i (long quan tri va Dai h6i d6ng c6 dong, ke,hoach 
kinh doanh va ke hoach dau to 	Cong ty da dugc H6i dong quan tri va Dai h6i citing co dong 
thong qua; 

b. Quyect dinh tat ca cac van de khong can phai co nghi guy& cua H6i d6ng quan tri, bao 
gom 	 Cong viec thay mat 	ty ky ket cac hgp don 	

, 

	

tai chinh va thuang mai, to chirc va 	hanh 
hog d6ng san xuat kinh doanh thuong nhat cua Cong ty theo nhang thong le quan ly tot nhAt; 

h. 



c. Kien nghi phirang an ca cau to chirc, quy the quan 15/ not b6 cua Cong ty; 

d. B6 nhiem, mien nhiem, bai nhiem cac chirc danh quan 151 trong cong ty, trir cac chirc 
danh thuc tham quyen cua H6i &Ong quan tri; 

e. Quyet dinh tien Luang va quyen lgi khac d6i 	ngtroi lao &Ong trong Cong ty ke ca 
nguoi quan 15/ thuc thAm quyenbo nhiem oh Tong giam doc diet' hanh; 

f. Tuyen dung lao d6ng; 

g. Vaongay 31 thang 12 hang nam, T6ng giam d6c dieu hanh phai trinh H6i d6ng quan 
tri phe chuan ke hoach kinh doanh chi tie't cho nam tai chinh tiep theo tren ca so dap irng cac yeu 
cau cua ngan sach phU hap ding nhu ke hoach tai chinh nam nam; 

h. De xuAt nhang bin phap nang cao hoat d6ng va quan 151 dm Cong ty; 

i. ChuAn bi cac ban dcr toan dai han, hang nam va hang qu5,  cua C6ng ty (sau day g9i la 
ban du toan) phpc vu hoat d6ng quan 151 dai han, hang nam va hang qu5,  cua Cong ty theo ke 
hoach kinh doanh. Ban du toan hang nam (bao gom Ca ban can Mi ke toan, bao cao hoat dOng 
san xuat kinh doanh va bao cao ltru chuyen tien to du kien) cho tirng nam tai chinh se phai dugc 
trinh de H6i dong quan tri th6ng qua va phai bao gom nhirng thong tin quy dinh tai cac quy the 
cita Cong ty. 

j. Quyen va nghia vu khac theo quy dinh cua phap luAt, Dieu le nay, cac quy the not b6 
cua Cong ty, cac nghi quyet cua H6i (long quan tri, h9p &rig lao dOng ky vai COng ty. 

4. Bao cao s  len H6i d6ng quan tri va cac c6 dong. T6ng giam d6c dieu hanh chiu trach 
nhiem trtrac HOi dong quan tri va Dai h6i dong co dOng ve viec thuc hien nhiem vu va quyen 
hart dugc giao va phai bao cao cac co quan nay khi dugc yeu cau. 

5. Bai nhiem. HOi d6ng quan tri có the bai nhiem T6ng giam d6c dieu hanh khi có tir hai 
phan ba thanh vien H6i dOng quan tri tra Len bieu quyet tan thanh (trong truang h9p nay kh8ng 
tinh bleu quyet dm Tong giam doc dieu hanh) va 136 nhiem mot Tong giam doe dieu hanh mai 
thay the. Tong giam doc dieu hanh bi bai nhiem có quyen phan doi viec bai nhiem nay tai Dai 
h6i (long co dong tiep theo gan nhat. 

IX. BAN KIEM SOAT 

Ditql 36. U'ng cti., cue cii• Klein soat vien 

1. Tnramg hgp da xac dinh dugc truac irng vien, thong tin lien quan den cac img vien 
Ban kiem soat dugc dua vao tai lieu h9p Dai h6i dong co dong va congbo toi thieu 10 (nur6i) 
ngay trtroc ngay khai mac cuOcs h9p Dai h6i dong co dOng tren trang th8ng tin dien tir 	Cong 
ty de c6 dong co the tim hieu ve cac irng vien nay fru& khi bo phieu. ting vien Ban kiem soat 
có camket bang van ban ve tinh trung thuc, chinh xac va h9pl$,  cua cac thong tin ca than dugc 
cong 1)6 va phai cam ket thuc hien nhiem vu mot cach trung thuc neu dugc bau lam thanh vien 
Ban kiem soat. Thong tin lien quan den ung vien Ban kiem soat dugc cong 1)6 bao gorn cac not 
dung toi thieu sau day: 

a. H9 ten, ngay, thang, ram sinh; 

b. Trinh dO h9c van; 

c. Trinh dO chuyen mon; 

d. Qua trinh cong tac; 

e. Cac cong ty ma irng vien dang nam gift chirc vu thanh vien Ban kiem soat va cac 
chirc danh quan 15,  khac; 

f. Bao cao danh gia ve dOng gop cua img vien cho C6ng ty, trong trtrerng h9p img vien 
do hien dang la thanh vien Ban kiem soat cua Cong ty; 

g. Cac lgi ich co lien quan tad Cong ty (neu co); 

h. H9, ten cua c6 dong hoc nhom c6 &mg de cir irng vien do (n6u c6); 
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i. Cac thong tin khac (neu co). 

, 2. Co gong nam gift it hem 10% c6 phAn c6 quyen bieu guy& trong thari han 	tue it 
nhat sau thang c6 the tap hop phieu bau vao vOi nhau de de cir cac irng vien vac) Ban kiem soat. 
Co Tong hoac nhorn co (long nam giir den duai 10% so co phan c6 quyen bieu quyet trong thoi 
han lien tuc it nhAt sau thang dugc de cir mOt thanh vien; tir 10% den duai 30% dugc de cur hai 
thanh vien; tir 30% den duai 50% dugc de cir ba thanh vien, tir 50% den duai 65% dugc de cur 
bon thAnh vien va neu tile 65% tra len throc de cir Tu so irng vien. 

3. Truong hop so luvng cac irng vien Ban kiem soat thong qua de cir va irng c r khong 
du so luting can thiet, Ban kiem soat throng nhiem c6 the de cur them irng vien hoac to cht:rc de 
ccr theo co the quy dinh tai Dieu le cong ty va Quy che not bo ve quan tri cong ty. Co the Ban 
kiem soat throng nhiem Te cur irng vien Ban kiem soat phai dugc cong 138 ro rang va phai doge 
Dai h6i dong co Tong thong qua truac khi tien hanh de cit. 

Di'eu 37. K4m soat vien 

, 	1. S6 luting thAnh vien Ban kiem soat phai c6 ba (03) den nam (05) thanh vien. Cac 
kiem soat vien do Hai 	Tong co (long b8 nhiem, nhiem kS, 	Kiem soat vien khOng qua nam 
(05) nam va c6 the dugc bau lai vai so nhiem kS,  khong han che. 

, 	2. Kiem soat vien phai dap irng cac tieu chuAn va dieu kien theo quy dinh tai khoan 1 
Dieu 164 Luat doanh nghiep, Dieu le cong ty va khong thu6c cac true:mg hop sau: 

a. Lam viec trong b8 phan ke toan, tai chinh cua cong ty; 

b. LA thanh vien hay nhan vien 	cong ty kiem toan d8c lap thkrc hien kiem toan cac 
bao cao tai chinh cua cong ty trong ba (03) nam lien truac do. 

, 3. Cac Kiem soat vien bAu mot (01) nguai trong s6 ho lam Truang ban theo nguyen tac 
da so. Truc'mg ban kiem soat phai IA kiem toan vien hoac ke toan vien chuyen nghiep va phai 
lam viec chuyen trach tai Cong ty. Trikmg ban kiem soat c6 cac quyen va trach nhiem sau: 

a. Trieu tap cu8c hop Ban kiem soat va hoat Ong vOi to each la Truong ban kiem soat; 

b. Yeu cAu I-16i d6ng guar' tri, T6ng Giam d6c dieu hanh va nguoi dieu hanh khac cung 
cap cac thong tin lien quan de bao cao cac thanh vien dm Ban kiem soar; 

c. Lap va ky bao cao dm Ban kiem soat sau khi da tham khao y ki6n cua I-16i d6ng quan 
tri de trinh len Dai hoi Tong co dOng. 

4. Kiem soat vien bi mien nhiem trong cac truerng hop sau: 

a. Khong can Tu tieu chuAn va diL kien lam Kiem soat vien theo quy dinh tai LuAt 
doanh nghi0; 

b. Khong thirc hien quyL va nghia vu cua minh trong 06 (sau) thang lien tue, trir 
truam; hop bat kha khang; 

c. CO don tir chl:rc va dirge chAp thuAn; 

d. Cac truarng hop khac theo quy dinh cua phap luAt, DiL le nay. 

5. Kiem soat vien bi bai nhiem trong cac tru6ng hop sau: 

a. Kh6ng hoan thanh nhiem vu, cong viec doge phan ding; 

b. Vi ph4m nghiem tong hoAc vi pham nhiL Van nghia vu cua Kiem soat vien quy dinh 
cua LuAt doanh nghi0 va Dieu le cong ty; 

c. Theo quy'k dinhDai 	d6ng c6 dong; 

d. Cac trithrig hop khk theo quy dinh cua phap 1u4t, DiL le nay. 
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-Dieu 38. Ban kiem soat 

1. C6ng ty phai c6 Ban kiem soat va Ban kiem soar se c6 quyen h4n va trach nhiem theo 
quy dinh tai Dieu 165 cila LuSt Doanh nghiep va Dieu le nay, chi' yeu la nhang quyen han va 
trach nhiem sau day: 

a. De xuAt va kien nghi DWI* d6ng co &Ong phe chuAn to chirc kiem toan dOc lap thuc 
hien kiem toan Bao cao tai chink cua tong ty; 

b. Chin trach nhiem truoc c6 Tong ve hog dOng giam sat dm minh; 

c. Giam sat tinh hinh tai chinh COng ty, tinh hqp phap trong cac ho4t dOng cua thanh 
vien HOi dong quan tri, Tong Giam doe dieu hanh, ngutfi quan 15/ khac, skr phoi hqp host Ong 
girra Ban kiem soar voi fl8i dong quan tri, Tong Giam doe dieu hanh va co dong; 

d. Tnrang hop phat hien hanh vi vi pham phap lust hoc vi pham Dieu le ding ty cita 
thanh vien I-10i &mg quan tri, Tong giam doe va ngutfi dieu hanh doanh nghiep khac, phai thong 
bao bang van ban vei HOi dOng quan tri trong yang 48 (bon muth tam) gief, yeu cau nguoi co 
hanh vi vi ph4m cham dirt vi ph4m va co giai phap khac phuc Nu qua; 

e. Bao cao tai D4i hOi d6ng c6 dong theo quy dinh cua LuSt doanh nghiep ; 

f. Cac quyen va nghia vu khac theo quy dinh cita phap luSt va Dieu le nay 

2. Thanh vien cua FI8i d6ng quan tri, 'Ping giam d6c dieu hanh va ngu6i dieu hanh khac 
phai cung cap tat ca cac thong tin va tai lieu lien quan den host dOng cua C6ng ty theo yeu cau 
dm Ban kiem soat. Nguai phu trach quail tri cong ty phai bao dam rang toan bO ban sao chop cac 
thong tin tai chinh, cac thOng tin khac cung cap cho cac thanh vien HOi dong quail tri va ban sao 
cac bien ban h9p HQi dOng guar' tri se phai dugc cung cap cho thanh vien Ban kiem soat vao 
cung thoi diem chiing dugc cung cap cho I-10i &Ong quan tri. 

3. Ban kiem soat c6 the ,ban hanh cac quy dinh ve cac cuOc h9p,  dm Ban kiem soat va 
each thirc host dOng cita Ban kiem soat. Ban kiem soat phai hop toi thieu hai lan mot nam va 
cuOc h9p ducyc tien hanh khi c6 tir 2/3 so Kiem soat vien trey len du h9p. 

4. Thu lao, tien luting va loi ich khac cua Kiem soat vien do 1304i hOi dong c6 dOng guy& 
dinh. Kiem soat vien duvc thanh toan cac khoan chi phi an 6', di 14i va cac chi phi Oat sinh melt 
cacti hop 15/ khi h9 tham gia cac cuOc hop dm Ban kiem soat hoSc thkrc thi cac host Ong khac 
dm Ban kiem soat. 

X. TRACH NHIEM CUA THANH VIEN HOI BONG QUAN TRI, KIEM SOAT 
VIEN, TONG GIAM DOC DIEU HANH VA NGUIJI DIEU HANH KHAC 

Dieu 39. Trach nhiem can tryng 

Thanh vien FlOi d6ng quan tri, Kiem soat vien, T6ng giam d6c dieu hanh va nguai dieu 
hanh khac co trach nhiem thirc hien cac nhiem vu cua minh, ke ca nhimgnhiem vu vori to each 
thanh vien cac tieu ban dm I-18i dicing quan tri, mot each trung thirc va can trong vi 10 ich cua 
Cong ty. 

-Dieu 40. Trach nhiOn trung thirc va tranh cac xung dot ye qu34n byi 

1. Thanh vien I-18i d6ng quan tri, Kiem soat vien, T6ng giam d6c dieu hanh va ngued 
dieu hanh khac phai c8ng khai cac loi ich co lien quan theo quy dinh tai Dieu 159 Lust doanh 
nghiep va cac quy dinh phap lust khac. 

2. Thanh vien 1-1Oi d6ng quan tri, Kiem soat vien, T6ng giant d6c dieu hanh va nguoi 
dieu hanh khac khong duce phep sir dung nhang cor 118i kinh doanh co the mang 14i 10 ich cho 
COng ty vi muc dich ca nhan; clang thafi khOng doge sir dung nhirng thong tin co ducfc nho,  chirc 
vu cua minh de tulgi ca nhan hay de phuc vu lqi ich cua to chirc hoc cá nhan khac. 

3. Thanh vien I-18i diing quan tri, Kiem soar vien, T6ng giam d6c dieu hanh va ngu0i 
dieu hanh khac co nghia vu thong bao cho HOi citing quan tri tat ca cac 10 ich co the gay xung 
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dOt vOi lgi ich caa Cong ty ma ho co thC dirge imam; thong qua cac phap nhan kinh te, cac giao 
dich hoc ca nhan khdc. 

4. Trir trtrOng hgp Dori 11.8i gong c15 Tong c6 quy6t dinh khdc, Cong ty khong dugc cap 
cac khoan vay hoc bao,  lanh cho cac thanh vien 1-18i dong quan tri, Kiem soat vien, Tong giam 
doc dieu hanh, nguai dieu hanh khac va cac ca nhan, to chirc co lien quan toi cac thanh vien neu 
teen holdc phap nhan ma nhrrng nguai nay co cac lgi ich tai chinh trtr truOng hgp ding ty dai 
chung va to chirc co lien quan tOi thanh vien nay la cac cong ty trong ding tap doan hoAc,cdc 
cong ty hog dOng theo nhorn cong ty, bao 	cong ty me - ding ty con, tap doan kinh to va 
phap ludt chuyen nganh co quy dinh khdc. 

, Hgp d6ng hoAc giao dich gift Cong ty 	mot hoc nhiL thanh vien H8i dtmg quan 
tri, Kiem soat vien, Tong gidm dik diet' hanh, ngtrOi dieu hanh khdc, hoc snhang nguai lien 
quan den ho hoAc,  ding ty, doi tac, hiep h8i, hoAc to chirc ma mot hoAc nhieu thanh vien H8i 
Tong quan tri, Kiem soat vien, Tong Giam doc diet' hanh, nguai dieu hanh khac hoc nhang 
nguai lien quan den h9 la thanh vien, hoc co lien quan lgi ich tai chinh, se khong bi vo hieu hod 
trong nhang truang hgp sau day 

a. D'Oi vori hgp d6ng co gia tri nho horn hoc bang 20% tong gid tri tai san dugc ghi 
trong bao cdo tai chinh gan nhat, nhirng yeti to quan trong ye hgp Tong hoc giao dich cang nhu 
cac m6i quan he va lgi ich 	thanh 	H8i Tong quan tri, Ki6m soat vien, Tong Giam doc 
dieu hanh, nguai dieu hanh khdc da dugc bdo cdo cho 118i &rig quan tri. Dong,then, 118i don 
quan tri cho phdp thuc hien hgp clang hoc giao dich dO mot each trung thuc bang da so phial 
tan thanh caa nhang thanh vien 148i &rig quart tri khong c6 lgi ich lien quan; 

b. EA vai nhang hgp d6ng co gia tri 	horn 20% caa tong gia tri tai san dugc ghi trong 
bao cao tai chinh gan nhat, nhting yeu to quan trong ye hgp dong hoAc giao dich nay ding nhu 
moi quan he va lgi ich caa thanh vien 1-18i Tong quan tri,,Kiem soat vien, Tong Giam doe dieu 
hanh, nguai dieu hanh khdc 	dugc cong ,b8 cho cac co Tong khong co lgi ich lien quan co 
quyen bleu quyet ye van de d6, va nhang co Tong d6 da 1)6 phieu tan thanh hgp dong hoAc giao 
Mich nay; 

c. Hgp &mg hoc giao dich d6 dugc mot t16 chirc to Van d8c ldp cho la cong 'ping va 
hgp ly xet tren mgi phuang dien lien quan den cac co Tong cua cong ty vao thoi diem giao dich 
hoc hgp (long nay doge 118i dOng quan tri hoc Dori h8i Tong co &rig thong qua. 

Thanh vien H8i dling quan tri, Kiem soat vien, Ttmg giam doc dieu hanh, nguai dieu 
hanh khdc va cac , chic, ca nhan co lien quan tai cac thanh vien neu teen kh6ng dugc sir dung 
cac th6ng tin chtra dugc 	cong bo cua Cong ty hoc tier 18 cho ngtrei khdc de thuc hien cac 
giao dich co lien quan. 

Di4u 41. Trach nhiOn ve thit hai va bOi th tro.ng 

, 	1. Trach nhiem ve thiet hai. Thanh vien 118i ang quan tri, Tong giam d8c va nguOi 
dieu hanh khdc vi pham nghia vu hanh dOng mot each trung thuc, khong hoan thanh nghia vu 
cua minh 	su can twig, man can va nang luc chuyen mon se phai chiu trach nhiem ve nhang 
thiet hai do hanh vi vi pham cua minh gay ra. 

2. C8ng ty b6i thu(*Yng cho nhang nguai da, dang hoc co the troy thanh mot ben lien 
quan trong cac vu khieu nai, kien, kh&i to (bao gom cac vu viec dan su, hanh chinh va khong 
phai la cac vu kien do Cong ty la nguai khai kien) neu nguai d6 da hoc dang la thanh vien H8i 
&zing quan tri, Kiem soat vien, Tong giam dOc dieu hanh, nguai dieu hanh khac, nhan vien hoc 
la dai Hen dugc Cong ty ay quyen hoc nguai d6 da hoc dang lam theo yeu cau caa COng ty 
voi to each thanh vien Hoi don quart tri, nguai diet' hanh doanh nghiep, nhan vien hoc dai 
dien theo ay quyL cita Cong ty vai dieu kien ngtrOi do da hanh dOng trung thuc, can twig, man 
can vi lgi ich hoc khong mau thuan veyi lgi ich cua Cong ty, teen co,  so tuan thu lug phap va 
khOng co bang chirng xac nhdn rang nguai do da vi pham nhang trach nhiem cua minh. Khi thgc 
hien chirc nang, nhiem vu hoc thtic thi cac cong viec theo ay quyen cua Cong ty, thanh vien 
H8i Tong quan tri, Kiem soat vien, nguai diet' hanh khac, nhan vien hoc la dai dien theo uy 
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quyL cua Cong ty dugc Cong ty b6i thuang khi tra thanh mOt ben lien quan trong cac vu khiL 
kien, khai to (trir cac vu kien do Cong ty la nguai khai kien) trong cac truemg h9p sau: 

a. Da hanh dOng trung thud, can trong, man can vi lgi ich va khong mau than vori lgi 
ich cua Citing ty. 

b. Tuan thu lust 1)114 va khong có bang cht:mg xac nhan da khong third hien trach 
nhiem cua minh. 

3.,  Chi phi 136i thuong bao g6m cac chi phi phat sinh (k." ca phi thue lust su), chi phi 
phan quyet, cac khoan,tien phat, cac khoan phai thanh toan phat sinh trong thud to hoac dugc coi 
la h9p khi 	quyet nhUng vu viec nay trong khuOn kho lust phap cho phdp. Cong ty có the 
mua bao hiem cho 	nguai nay de tranh nhang trach nhiem boi thuemg neu tren. 

XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY 

Dieu 42. Quy'en dieu tra so sach NIA ho so 

1. Co dong hoac nhOm c6 &Ong dt cap trong DiL 25.2 ciia,DiL le nay có quyen truc 
tiep hoac qua lust strhoac nguai ducic usr quyen, giri van ban yeucau dugc kiem tra trong gio 
lam viec va tai dia diem kinh doanh chinh cua cong ty danh sach CO &Ong, cac bien ban cua Dai 
hOi dong co dong va sao chup hoSc trich luc cac ho so do. Yeu cau kiem tra do Shia luat,su dai 
dien hoac dai dien dugc us,  quyen khac cua co dong phaikem theo giay uS,  quyen oh co dong 
ma nguai do dai dien hoac mot ban sao ding chimg cua giay LIS/ quyen nay. 

s 	2. Thanh vien,HOi d6rig quan tri, 	soat vien, T6ng giam d6c dien hanh va nguai 
dieu hanh khac co quyen kiem tra so clang 14 co &Ong cua Cong ty, danh sach co &Ong va nhang 
so sach va ho so khac cua COng ty vi nhang muc dich lien quan tai chirc vu cua minh vori dieu 
kien cac thong tin nay phai dugc bao mat. 

3. Cong ty se phai hru Dieu le nay va nhang ban sfra d6i b6ssung 	le, Giay chung 
nhan dang doanh nghiO, cac quy che, cac tai lieu chimg minh quyen sor hau tai san, bien ban 
h9p Dai hOi dong co (long va HOi (long quan tri, nghi guy& Dai hOi Tong co &Ong va HOi (tong 
quan tri, cac bao cao dm Ban kiem soat, bao cao tai chinh hang narn, so sach ke toan va cac tai 
lieu khac theo quy dinh cua phap lust tai tru so chinh hoac mot nai khac vori dieu kien la cac co 
dong va co quan dang kS1 kinh doanh dugc thOng bao ye dia diem luu tit cac giay to nay. 

4. DiL le cong ty phai dugc ding b6 ten trang thong tin dien to cua Cong ty. 

XII. CONG NHAN VIEN VA CONG DOAN 

Di&ii 43. COng nhan vien va eking down 

1. T6ng giam d6c,diL hanh phai lap ke' hoach 	HOi dingsquan tri thong qua cac van 
de lien quan den viec tuyen dung, cho nguai lao (Ring nghi viec, tien luang, bao hiem xa hOi, 
phiic lgi, khen thuang va ky lust doi veri nguai lao dOng va nguai dieu hanh doanh nghiep. 

2. Ring giam d6c diL hanh phai lap k6 hoach de HOi d6ng quail tri thong qua cac van 
de lien quan den quan he dm Cling ty vori cac to chirc Ong down theo cac chuan muc, thong le va 
chinh sach quan ly tot nhat, nhang thong re va chinh sach quy dinh tai Dieu le nay, cac quy che 
cua Cong ty va quy dinh phap lust hien hanh. 

XIII. PHAN PHOI LOI NHUAN 

Dieu 44. Phan ph6i lgi nhu4n 

1. Dai hOi dong c6 dOng quy6t dinh mirc chi tra cc") tuc va hinh third chi tra co tic hang 
nam to lgi nhuan dugc gill lai cua Cong ty. 

2. HOi dongsquan tri có tht ki6n nghi Dai hOi 	c6 (long thOng qua v* thanh toan 
toan bO hoac mot phan co tirc bang co phial' va HOi dong quail tri la co quan third thi quyet dinh 
nay. 
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3. Truing hop c6 tirc hay nhang khoan tien khac lien quan tai mot loci c6 phi6u dugc 
chi tra,bang tien mat, Cong ty phai chi tra bang tien dong Via Nam. Viec chi tra c6 the thuc hien 
true tiep hoac thong qua cac ngan hang tren co so cac th6ng tin chi tiet ve tai khoan ngan hang 
do co dong cung cap. Truang,hop COng ty da chuyen khoan theo dimg cac thong tin chi tiet ve 
ngan hang do co (long cung cap ma co (tong,  do khong nhan dugc tien, Cong ty khong phai chiu 
trach nhiem ve khoan tien Cong ty da chuyen cho c8 &mg nay. Viec thanh toan c8 tirc,doi vai 
cac co phial niem yet/dang 1(9 giao dich tai So giao dich chimg khoan co the dugc tien hanh 
thong qua cong ty chi:mg khoan hoac Trung tam luu ky chi mg khoan Via NamCong,ty khong tra 
lai cho khoan lien tra c6 tire hay khoan tien chi tra lien quan ted mot loci co phieu neu do 18i cila 
co dOng. 

, 4. Can dr Lust doanh,  nghiep, Luat chimg khoan, 116i ding quan tri thong qua nghi 
quyet xac dinh mot ngay cu the de eh& danh sach co Tong. Can cu theo ngay do, nhirng nguai 
dang k9 vai to cach co &Ong hoac nguai so hau cac chimg khoan khac dugc quyen nhan co tirc, 
tai suat, phan phoi lgi nhuan, nhan co phieu, nhan thong bao hoac tai lieu khac. 

5. Cac van de khac lien quan den phan phi lgi nhub dugc dux hien theo quy dinh cua 
phap luSt. 

XIV. TAI KHOAN NGAN HANG, QUI( DV TRU', NAM TAI CHiNH VA HE 
THONG KE TOAN 

Di&ii 45. Tai khofin ngfin hang 

1. Cong ty se mo tai khoan tai cac ngan hang Via Nam hoac tai cac ngan hang nuac 
ngoai dugc phep hoat d6ng tai Viet Nam. 

2. Theo su chap thuan truac dm co quan co tharn quy&I, trong twang hgp can thiect, 
C6ng ty co the mo tai khoan ngan hang a nuac ngoai theo cac quy dinh cua phap luSt. 

3. COng ty se tien hanh tat ca cac khoan thanh toan va giao dich ke toan them! qua cac 
tai khoan lien Via Nam hoac ngoai to tai cac ngan hang ma Cong ty mo tai khodn. 

Dii&I 46. Nam tai chinh 

Nam tai chinh cua Cong ty bat dAu tir ngay dAu tien cua thang,M6t hang nam va ket thiic 
vao ngay thin 31 dm thong 12 dins nam. Nam tai chinh dau tien bat dau tir ngay cap Giay chimg 
nhan dang k9 doanh nghiep va ket thitc vao ngay thin 31 dm thong 12 ngay sau ngay cap Giay 
chimg nhan clang doanh nghiep do. 

Dieu 47. Che dO ke toan 

1. Ch6 d6 k6' toan Cong ty sir dung la Ch" d6 Ke toan Viet Nam (VAS) hoac ch" do 1(6 
toan doanh nghiep khac dugc B6 Tai chinh chap thuan. 

2. C6ng ty lap s6 sach ke toan bang ti6ng Via. Cong ty se luu gift h6 so k6 toan theo 
quy dinh phap luat ve ke,toan va phap luSt lien quan. Nhtmg h6 so nay phai chinh xac, cap nhat, 
có he thong va phai du de chimg minh va giai trinh cac giao dich cua Cong ty. 

3. Cong ty sir dung dling Via Nam lam don vi tien to dung trong ke toan. Tn.rang hop 
Cong ty co cac nghiep vu kinh to phat sinh chu yeu bang mot loci ngoai to thi dugc to chin 
ngoai to do lam don vi tien to trong Ice toan, chiu trach nhiem ye lua chin do truac phap luat va 
thong bao cho co quan quan 19 thue truc tiep. 

XV. BAO CAO TH'UtiNG NIEN, BAO CAO TAI CHINH VA TRACH NHIEM 
CONG BO THONG TIN 

Di4u 48. Bao can hang nam, sau thang va hang quy 

1. C8ng ty phai lap ban bao cao tai chinh hang nam theo quy dinh cua phap luat cung 
nhu cac quy dinh dm U9 ban Chimg khoan Nha nuac va bao cao ,phai dugc,kiem toan theo quy 
dinh tai Dieu 50 dm Dieu le nay, va trong thai han 90 ngay ke tir khi ket thim Mai nam tai 
chinh, phai nip bao cao tai chinh hang nam (la dugc Dai h6i dong co Tong thong qua cho co 



quan thus' c6 thAm quy&i, US/ ban Chung khodn Nha nude, So Giao dich ChUng khodn va co. 
quan clang ky kinh doanh. 

2. Bdo cao tai chinh nam phai bao g6m Bang can d6i ke toan, bao cao ket qua hoat d6ng 
kinh doanh, bao cao luu chuyen tien to va cac thuyet minh bao cao tai chinh. Bao cao tai chinh 
phai phan anti m6t each trung thuc, hgp 1St va khach quan tinh hinh tai chinh tai ngay ket thlic 
nam tai chinh hang nam, ket qua hoot Ong kinh doanh va tinh hinh ltru chuyen tien to cho nam 
tai chinh hang nam, phu hyp 	cac chuan muc ke toan Viet Nam, the d6 ke toan Viet Nam va 
cac quy dinh phap 1St c6 lien quan den viec lap va trinh bay bao cao tai chinh. 

3. C6ng ty phai lap va cong b6 cac bao cao tai chinh sau thang va hang quy theo cac quy 
dinh cila US/ ban Chung khoan Nha ntrac va,n6p cho US,  ban Chung khoan Nha ntrac va Giao 
dich Chung khoan va n6p cho co quan thus' hfixu quan va co.  quan dang ky kinh doanh theo cac 
quy dinh cua Luat Doanh nghiep. 

4. Cac bao cao tai chinh hang nam da dugc kiem toan (bao, 	g6m ki6n 	ki6m toan 
vien), bao cao tai chinh sau thang va quy phai dugc cong bo tren trang thong tin dien tir 
(website) cua Cong ty. 

5. Cac to chirc, ca nhan quan tam deu dugc quyen kiem tra hoc sao chup ban bao cao 
tai chinh hang nam d'a dugc kiem toan, bao cao sau thang va hang quy trong giO lam viec cua 
Cong ty, tai try so chinh cua COng ty va phai tra mot mire phi h9p 1St cho viec sao dm). 

Di4u 49. Bao cao thnimg nien 

Ong ty phai lap va cong 1)6 Bao cao thuong nien theo cac quy dinh ctia phdp Ludt ve 
chirng khoan va thi trtrOng chUng khodn. 

XVI. KIEM TOAN CONG TY 

Di&I 50. Ki&n toan 

1. Doi h6i dong c6 Tong thuOng nien chi dinh mot cong ty kiem toan d6c lap hoc thong 
qua danh sach cac cong ty kiem toan d6c lap va uy quyen cho H6i dong quan tri quyet dinh lua 
chon mot trong so cac don vi nay lien hanh kiem town bao cao tai chinh 	C8ng ty cho nam tai 
chinh tiep theo 	ten nhUng dieu khoan va dieu kien th6a thuan 	H6i Tong quan tri. Cong 
ty phai chuan bi va giri bao cao tai chinh nam cho cong ty kiem toan d6c lap sau khi ket thiic 
nam tai chinh. Cong tykiem Wan d6c lap dugc lkra ch9n kiem toan bao cao tai chinh dm don vi 
phai dap (mg cac dieu kien ve hanh nghe kiem toan d6c lap theo quy dinh hien hanh cua phap 
luat Viet Nam. 

2. Cong ty kiem toan d6c lap kiem tra, xac nhan, lap bao cao kiem toan va trinh bao cao 
do cho H6i &rig quan tri trong vOng hai (02) thang ke tir ngay ket thdc nam tai chinh. 

3. Ban sao 	bao cao kiem toan dugc dinh kern bao cao tai chinh nam cua Cong ty. 

4. Kim toan vier! d6c lap thuc hien viec kiem toan Cong ty dugc phep tham du cac 
dong cu6c h9p Doi h6i dong c8 ting va dirge quyen nhan cac thong bao va cac thong tin khac lien 

quan den cu6c h9p Doi h6i dong c6 dong ma cac co Tong dugc quyen nhan va dugc phat bieu 
kien tai doi 1181 ve cac van de c6 lien quan den viec kiem toan bao cao tai chinh cua C8ng ty. 

XVII. CON DAU 

Eli&I 51. Con dAti 

1.,  H6i d6ng quan tri quye't dinh thong qua con ddu chinh thdc cUa Cong ty va con dAu 
dugc khdc theo quy dinh cua luat phap. 

2. H6i d6ng quan tri, T6ng giam d6c diL hanh sir dung va quan 1St con dAu theo quy 
dinh cua phap luat hien hanh. 



XVIII. CHAM llUiT HOAT DONG VA THANH LY 

Dieu 52. Chim dirt hco4t dOng 

1. Cong ty c6 the bi giai the hoac chim dirt hoat d6ng trong nhang truang hop sau: 

a. Khi ket thitc thai han boat dOng cua Cong ty, ke ca sau khi da gia han; 

b. 13i thu 116i GiAy chirng nhan dang14 doanh nghiep; 

c. Giai the truck thai han theo quyet dinh cua Dai h6i d6ng c6 dong. 

d. Cac truang hgp khac do phap luat quy dinh. 

2.,  Vic giai the Cong ty truac thai han (ke ca thai 	da gia han) do Dai h6i d6ng c6 
&Ong quyet dinh, H6i dong quan tri thut hien. Quy't dinh giai the nay phai thong bao hoac phai 
dugc chap thuan cua ca quan c6 tham quyen (neu bat bu6c) theo quy dinh. 

Dieu 53. Gia 11411 ho4t dOng 

, 	1. H6i d6ng quan tri se trieu tap h9p Dai h6i d6ng,c6 dong it nhAt bay thang truac khi 
ket thitc thai han hoat dOng de co 'long co,the bieu quyet ye viec gia han hoat dOng 	Cong ty 
them mot thai gian theo nghi 	H6i &Ong quan tri. 

, 2. Thai han hoat d6ng se dugc gia han them khi c6 tir 65% tra len tong s6 phieu bAu cira 
cac co dong co quyen bieu quyet c6 mat truc tiep hoac thong qua dai dien dugc fry quyen co mat 
tai Dai h6i Tong c6 dong th6ng qua. 

Dieu 54. Thanh lv 

1;  T6i thieu sau thang truac khi ket thirc thai han hoat d6ng cua Cong ty hoac sau khi c6 
mot quyet dinh giai the Cong ty, H6i &Ong quan tri phai thanh lap Ban thanh ly gom ba thanh 
vien. Hai thanh vien do Dai hOi dong co dong chi dinh va mot thanh vien do H6i dong quan tri 
chi dinh tir mot cong ty kiem toan d6c lap. Ban thanh ly se chuan bi cac quy the hoat dOng cua 
minh. Cac thanh vien,cita Ban thanh ly co the dugc lira ch9n trong so nhan vien COng ty hoac 
chuyen gia d6c lip. Tat ca cac chi phi lien quan den thanh ly se dugc Cong ty tru tien thanh toan 
tarot cac khoan ng khac cua Cong ty. 

2. Ban thanh ly co trach nhiem bao,cao cho ca quan ding kY kinh doanh ngay thanh 
lap va ngay bat dau hoat dong. Ke t& thai diem do, Ban thanh ly se thay mat Cong ty trong tat ca 
cac cong viec lien quan den thanh ly Cong ty truac Toa an va cac ca quan hanh chinh. 

3. Tien thu dtrqc tir viec thanh ly se dugc thanh toan theo thin tu sau: 

a. Cac chi phi thanh ly; 

b. Cac khoan ng lucmg, trg cap thoi viec, bao hiem x'a" h6i va cac quyen 19i khac cua 
nguai lao dOng theo thoa Ink lao d6ng tap the va h9p &mg lao d6ng da l4 ket; 

c. Ng time; 

d. Cac khoan ncY khac cua COng ty; 

e. PhAn con 14i sau khi da thanh toan vat ca cac khoan ncr tir n-ipc (a) Ten (d) tren day se 
dugc phan chia cho cac co dong. Cac co phan uu dai se uu tien thanh toan truck. 

XIX. GIAI QUYET TRANH CHAP NOI BQ 

Dieu 55. Giai quyet tranh chip not bo 

1. Twang hgp phat sinh tranh chip hay khi61.1 nai co lien quan tai boat &Ong 	Cong 
ty, quyen va nghia 	cita cac co dong theo quy dinh tai Dieu le cong ty, Lust Doanh nghiep, 
cac quy dinh luat phap khac gitra: 

a. Co dong vai CO'ng ty; hoac 

b. Co dong vai H6i citing quan tri, Ban kiem soat, T6ng giam d6c dieu hanh hay nguai 
diL hanh khac; 
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1- Ong D4ng Dtic Khoi, Chu tich HDQT: 

2- Ong Phan SF Men, Phe chu tich HDQT: 

Cac ben lien quan se-  c6 ging giai guy& tranh chAp do thong qua thuong lugng va hoa 
Trir truang hgp tranh chap lien quan tai H6i dong quan tri hay Chu tich H6i dong quan tri, 

Chu tich H6i dong quan tri se ch6 tri,viec giai quyet tranh chap va se yeu cau tirng ben trinh bay 
cac thong tin lien quan den tranh chap trong yang 45 ngay lam viec ke tir ngay tranh chap phat 
sinh. Twang hgp tranh chap lien quan tai H6i dong quan tri hay Chu tich H6i dong quan tri, bat 
dr ben nao ding CO the yeu cau Ban Kiem soat chi dinh mot chuyen gia d6c lap lam trung gian 
hoa giai cho qua trinh giai quyet tranh chap. 

2. Twang hgp kh6ng dat dugc guy& dinh hoa giai trong yang sau tuAn_tir khi,bit dau 
qua trinh hoa giai hoic neu quyet dinh 	trung gian hoa 	

to 
dugc cac ben chap nhan, 

bat cir ben nao ding có the dua tranh chap do ra Tr9ng tai kinh te hoc Toa an kinh te. 

3. Cac ben se tu chiu chi phi dm minh CO lien quan tai thu tuc thuong lugng va hod giai. 
Cac chi phi cila Toa an se do Toa phan quyet ben nao phai 

XX. BO  SUNG VA SUA DOI DIEU LE 

Ditu 56. B6 sung va sfra c#oi Ditu re 

1. V* bO sung, sira d6i Dieu le nay phai dugc Dai h6i d6ng c6 &mg xem xet guy& 
dinh. 

2. Trong truang hop co nhQng quy dinh dia phap luat co lien quan den hoat d6ng cita 
Cong ty chua dugc de cap trong ban Dieu le nay hoc trong truang hgp co nhirng quy dinh mai ‘ 
cua  phap luat khac vai nhang 	khoan trong Dieu le nay thi nhang quy dinh cua phap luat do 
throng nhien dugc alp dung va dieu chinh hoat dOng cua Cong ty . 

XXI. NGAY HIEU LUC 

Dieu 57. NO),  hi§u ltrc 

1. Ban dieu le nay g6m XXI chuong 57 dieu. Nghi guy& h9p le Dai h6i d6ng c6 citing 
thuang nien nam tai chinh 2018 dia Cong ty da nhat tri thong qua ngay 12 thang 06 nam 2019 
va ding chap thuan hieu lkrc toan van dm Dieu le nay ke tir ngay 12 / 06 /2019. 

2. Dieu le dugc lap thanh 10 ban, co gia tri nhu nhan, trong do: 

a. 01 ban n6p tai PhOng cong chirng Nha nuac cua dia phuong. 

b. ,  05 ban Tang lc)",  tai co quan chinh quyen theo quy dinh 	US,  ban nhan dan Tinh, 
Thanh pho. 

c. 04 ban kw trir tai Van phong Cong ty. 

3. Dieu le nay la duy nhAt va chinh thirc dia Cong ty. 

4. Cac ban ,sao hoc  ,trich luc Dieu le Cong ty phai co chit 14 ctla Chu tich H6i d6ng 
quail tri hoc toi thieu mOt phan hai tong so thanh vien H6i dong quan tri rri&i co gia tri. 

Chit dm cac c6 dong sang lap hoc caa nguai dai dien theo phap luat 	ong ty. 
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3- Ong Nguyen Thanh Hai, UY vien HDQT: 

4- Ong Nng Quang Trung, Uy vien HDQT: 

5- Ong Le Anh Toan, Uy vien HDQT: 
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