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LONG TY CO PHAN PHAT TRIM CQNG HOA XA HQI CHID NG I ITA VIIJ NAM 

DI N LVC VICT NAM 	 Doc lap - Tty do - Hanh phut  

	

/NQ-VNI)1)-111)QT 	 flci No!, ngay 2`i thang-id nam 2018 

NGHI QUYET CijA HQI BONG QUAN TRI 

V/v: Tang yen dieu 1g va sera von dieu 1? trong Dieu le: cua Ong ty 

Can dr Lu4t Doanh nghiep s6 68/2014/QH13 ngay 26 thang 11 nam 2014 cua Quec 
hei ntr6c Cong h6a xa hei chit nghia. Viet Nam; 

Can dr Lu"at Chung khoan 70/2006/QH11 va Luat sira dei, be sung LuAl chirng 

khodn; 
Can dr Ti With se 583/TTr-VNPD-HDQT ngay 24/5/2018 cua Hei del-1g quan tri 

trinh Dai hei deng di dong thueng nien nam 2018 ve viec phe duyet phuang an phat 

hanh co phieu a chi tra co tire nam 2017; 

Can cti.  Bien ban va Nghi quy& DHDCD thu6ng nien nam 2018 ngay 30/5/2018; 

Can cix Danh sach tong h0p ngtrai so hfru chimg khoan se S072/2018-VPD/VSD va 
se C522/2018-VPDNSD-DK do Trung tam Ltru ky Chimg khoan Viet Nam lap ng 

12/10/2018; 
Xet To trinh se 1213/TTr-VNPD ngay 17/10/2018 dm Tang Giam dec Cong ty 

viec tang yen dieu le va sira yen dieu le trong Dieu le cua Cong ty; 

Can cd y kien bleu quyet cua the thanh vien Hei dLng quan tri, 

Hei deng Quan tri COng ty thing nhAt: 

QUYET NCH! 

1. Dieu chinh tang von Dieu 1? Ging ty 

	

' 	A 
Hei dLng quan tri Cong ty thong nhat dieu chinh tang von Dieu le cua COng ty theo 

dy quyen cua Dai hoi deng co deng thu6ng nien nam 2018 ca the nhu sau: 

TT  Viln Dieu le trithc khi phat hanh VOn Dieu l'' dieu chinh sau phat hanh 

1 1.024.930.980.000 VND 1.065.896.290.000 VND 

2. Sfra dLi Dieu 1e aing ty 	von Dieu 1e dieu chinh sau phat hanh 

Hei dLng quan tri Cong ty thong nhAt sda dei Dieu le Cong ty v6i se yen Dieu le 

.dieu chinh sau Oat hanh theo fly quyen cua Dai hei (long co citing thudng nien nam 2018 

cu the nhu sau: 

TT  Dieu 1? cu Dieu 1e sera dLi 

Khoan Viin dieu 1?, co Ohl, co tiling Wm dieu I?, c6 phAn, co diing sang 14 

1, ,  sing 14p 1. 	Von 	(lieu 	lc 	cua 	Cong 	ty 	IA 
Dieu 6 1. Von dieu le cua Cong ty la 1.065.896.290.000 	VND 	(Met 	nghln 

1.024.930.980.000 	VND 	(Met Icheng tram sau muai lam ty, tam tram 
nghin Icheng tram hai mini to ty, 
chin tram ba muai trieu, chin tram 

chin muai sau trieu, hai tram chin muai 
ngan (tong Viet Nam). 



 

tam muoi ngan dong Viet Nam). 

Tong so von dieu le cuit COng ty 
duvc chia thanh 102.493.098 co 
phAn vOri menh gia IA 10.000 
VND/ce phAn. 

TAng so von dieu le dm Citing ty dmic 
chia thanh 106.589.629 co phAn 
menh gia la 10.000 VND/cA phAn. 

3. ty guy& cho Chu tich HOi diing quart tri, Tong Giam dOc Ging ty thkrc hicn CAC 

thfi tic de thay doi GiAy chirng nhAn gang 141 doanh nghib vc i so von dieu lc 
m&i. 

Nghi quy& nay da ducyc cac thanh vin HDQT nhAt tri thong qua./. 

TM. HOI DON QUAN TRY 
CHU TI H 

NGUYEN THANH TUNG 

Ncri nh4n: 
- Au. Didu 3; 
- BKS Cong ty (di b/c); 
- Ccic TV HDQT; 
- Luu CT, Vp. HDQ7: 
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DIEU Lt 
CONG TY CO PHAN PHAT TRIEN DIN LVC VICT NAM 

(Sera cldi theo Ng,ht guy& ei s4221 /NQ-VNPD-IIDQT ngay 	thing 10 nam 2018 
cita HOi clOng (pan tri Cong ty Co phan Phat trier' Di".17 Ate NO Nam) 

PHAN MCI DAU 

Dieu 16 nay dugc Cong ty Co phAn Phat trian Dien lkrc Vi6t Nam thong qua 
theo Nghi quyet hgp le ciia Dai hOi (tong co (long thutmg nien nam 2018, to chirc 
ngay 30 thing 05 nam 2018. 

I. 	DINH NGHIA CAC THUAT NGfr TRONG DIEU LE 

Dieu 1. Giii thich thu4t ngir 

1. Trong Dieu 16 nay, nhcmg thuat ngu dtrai day dugc hiau nhix sau: 

a. "V6n dieu 16" la tong gia tri menh gia c6 phLi da ban hoac da dugc 'Tang k 
mua khi thanh lap doanh nghiep va dugc quy dinh tai Dieu 6 Dieu 16 nay; 

b. "Luat Doanh nghiep" la Luat Doanh nghiep s6 68/2014/QH13 dugc Queic 
hOi thong qua ngay 26 thing 11 nam 2014; 

c. "Lust Chimg khoan" IA Lust Chirng khoan ngay 29 thing 6 nam 2006 va 
Luat sira dOi, bO sung mot so dieu ciia Luat Chimg khoan ngdy 24 thing 11 
nam 2010; 

d. "Ngay thanh lap" IA ngay Cong ty dugc cap GiAy chimg nhan clang 14 
doanh nghiep (Giay chirng nhan clang 14,  kinh doanh va cac giay ter c6 gia 
tri Wong &rang) lan dau; 

e. "Ngithi dieu hanh doanh nghiep" IA T6ng Gam d6c, Pho T6ng,giam d6c, 
Ke toan twang, va ngutri dieu hanh khac theo quy dinh ciia Dieu 16 Cong 
ty; 

f "Nguoi c6 lien quan" IA ca nhan, to chirc duvc quy dinh tai Khoan 17 Dieu 
4 Luat Doanh nghiep, Khoan 34 Dieu 6 Luat Chimg Ichodn; 

g. "Co dOng lon" IA c6 &Ong duvc quy dinh tai khoan 9 Dieu 6 Luat chirng 
khodn; 

h. "Thbi han host Ong" la th&i gian host dOng cua COng ty dugc quy dinh tai 
Dieu 2 Dieu 1" nay va theyi gian gia han (neu co) dugc Dai hOi &Ong co 
clang cua Cong ty thong qua bang nghi quyet; 

i. "Viet Nam" la nuot COng h6a Xa hOi Chu nghia Viet Nam. 
2. Trong Dieu 16 nay, cac tham chiau tai mot hoac mot so quy dinh hoac van ban 

khac bao gom ca nhiing sira dOi hoac van ban thay the. 
3. Cac tieu de (chuGng, dieu cua Dieu 16 nay) dugc sir dung nhAm thuan flan cho 

viec hieu not dung va Ichong anh hung tai not dung cila Dieu 16 nay. 
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H. 	TEN, HiNH mec, TRU S(.1, CHI NHANH, VAN PHONG DAY 
DIEN, TH6I HAN HOAT KING VA NGU'OI DAI DIEN THEO PHAP 
LUST CUA CONG TY 

Dieu 2. Tim, Dinh thirc, tru so., chi nhinh, van phOng dal din va thori han 
hoat Ong cua Ong ty 

1. Ten Cling ty 

• Ten tieng Viet: 

• Ten tieng Anh: 

• Ten giao dich: 

• Ten viet tat: 

Cting ty CO phAn Phat trien Dien lire V* Nam 

Vietnam Power Development Joint Stock Company 

Cling ty CO phAn Phat trien D*1 lvc Viet Nam 

VNPD 

• Logo: 

EVNDEVELOPMENT 

2. Cling ty la cling ty co phAn có tir each phap nhan phi' hop veld phap luat hien 
hanh cua Vist Nam. 

3. Tre sb clang 14 dm Cling ty la: 

• Dia chi: TAng 2 - CT2 - 286 Nguyill,n Xien, xa Tan Trieu, huyUn Thanh Tri, 
Thanh phO Ha Noi, ViUt Nam 

• D*1 thoai: 024.22131580 

• Fax: 024.35527987 

• E-mail: vnpd@evn.com.vn  

• Website: http://www.vnpd.com.vn  

4. Cling ty co the thanh lap cac cling ty con, chi nhanh va van phong dai dien tai 
dia ban kinh doanh de thvc hien cac mvc tieu hoat dung cua Cting ty 	hop 
vOi quyet dinh cua HOi clOng quan tri va trong pham vi luat phap cho phep. 

5. Trir 1:11i chAm dirt heat dOng truac thbi han theo khoan 2 Dieu 52 hoac gia han 
hoat d(ing theo Dieu 53 Dieu le nay,theri hp hoot Ong dm Cling ty bat dau tit 
ngay thanh lap va la vo thiM hen. 

Dieu 3. Ngu*i 	din theo phap 1u4t cua Cong ty 
Cong ty co 01 ngubi dai d*n theo phap luat la Chu tich Hoi dOng quan tri 
Cling ty. 
Quyen han va nghia vti cua Nguei dai din theo phap 1u4t cfm. COI-1g ty quy 
Binh tai Dieu 13 va Dieu 14 Luat Doanh ngh4. 

III. MIX TIED, PHAIVI VI KINH DOANH VA 110AT DING CUA 
CONG TY 

Dieu 4. Muc tieu 	t cuing cila Cling ty 

1. Nganh nghe kinh doanh cua Cling ty 

• San xuAt, phan phOi, ban di0; 

• San xuAt thiet bi di@i; 



• XuAt nh5p khAu nhang mat hang Cong ty kinh doanh; 

• SAn xuAt, kinh doanh vat lieu )(ay clgng; 

• BuOn ban vat tu, thiet bi di@t, thiet bi tin hoc; 

• Kinh doanh bAt clOg san; 

• Xay lap cOng trinh di0; 

• Xay dtmg cong trinh giao thong; 

• Ttr vAn dAu thAu; 

• Tu vAn quail b't der an clAu tu xay dtmg; 

• Tu vAn lAp d5t may mOc va thiet bi nang lugng, hu6ng dAn van hanh, 
stn co va sfra china may dien; 

• X 	 . A 	A 
• Tu van dengiai phong mat bang (khOng bao gom dich thiet ke cong 

trinh); 

• Tu vAn, thiet ke dtthng day va tram bin tip den 110KV. Thiet i4 diem cong 
trinh dim dung, cOng ngh4; 

• Tu vAn, giam sat thi cong xay dimg (cong trinh xay Ong dien den 220KV); 

• Tu vAn 15p dtr an kinh doanh (khong bao gi3m to vAn phap 1u5t, tu vAn thue 
va tai chinh); 

• Tu vAn xay Ong (khOng bao gom dich vu thiet Ice cong trinh); 

• Khao sat dia chAt thily vAn, khao sat dia chAt cOng trinh )(ay Ong, thily lgi, 
giao thong; 

• Thiet ke ket cAu cong trinh dan dung va cong trinh cling nghiep; 

• Thiel ke cling trinh th6y lgi, duly dien; • 

• Giam sat thi cong xay dung cong trinh dan dung va ding .ngh4; Linh Arc 
xay dung va hoan thien; 

• Giam sat xay dgng va hart thin ding trinh thiiy dirt; 

• Dich vu quail 1Se bAt Ong san; 

• Dich vu mix tien viec lam; 

• Dich vg phgc vu khach du lich; Kinh doanh khach san, nha nghi 
bao gom kinh doanh quan bar, phOng hat Karaoke, vu truarrig); 

• DAo tao nghe coy khi, dien, dien tin tin hgc (chi hog cicing sau khi dirge con 
quan Nha nu& có tham. quyen cho phep). 

2. Mix tieu hoot dOng ctla Cong ty la: 

• Phat trien va san xuat kinh doanh ngu6'n nang lugng dien (bao gom thily 
diem, nhiet dien va cac dong Jiang lugng khac),clarn bao cung cap .kip then 
va 	san lugng dien theo nhu cAu cua 	tilting dilen QuOc gia vai chAt 
lugng dien nang va d8' on dinh cao; 

• Nang cao nang ltrc quail ly, dieu hanh, lam viec clla can bo COng ty N/A nang 
cao hi:6u suAt van hanh cac NhA may 'cli"0 nham dot dtrgc mgc tieu An toan 
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Hieu qua — Chat lugng; Phat trien ben vtrng: san xuiit kinh doanh ngdy 
met tang tru&ng va hieu qua; 

• Lien doanh, lien ket yen cac thanh phAn kinh t6 phu hgp de to chirc san 
xuAt, kinh doanh cac nganh nghe hgp phap khac nham tang hieu qua san 
xuAt kinh doanh cua Cong ty mang lai lgi ich hai hoa cho nguiyi lao deng, 
cac CO &Ong, Ong ty va Xa hei. 

Dieu 5. Pham vi kinh doanh va hoot deng ciia COng ty 

I. Cong ty dugc phep lap Ice hoach va lien hanh tat ca cac host deng kinh doanh 
theo nganh nghe 	C8ng ty,  da dugc ding be tren Cong thong tin dang ky 

• doanh nghiep quoc gia va Dieu le nay, phi' hgp v6i quy Binh cua phap lust 
hien hanh va thgc hien cac bien phap thich hgp de dat dugc cac nwc tieu cua 
COng ty. 

2. Cong ty c6 the tien hanh hoat dong kinh doanh trong cac nganh, nghe khac dugc 
phap lust cho phep va dugc Dai hei dOng co ciong thong qua. 

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

Dieu 6. VOn dieu le, co phAn, co dong sang lap 
1. Vtm dieu le dia Cong ty la 1.065.896.290.000 dng (Met nghin khong tram 

sau muai lam ty, tam tram chin muai sau trieu, hai tram chin muai nghin 
dng). 
Ti'3ng so von dieu le ciia Con& ty dugc chia thanh 106.589.629 di phAn voi 
menh gia la 10.000 dng/cO phan. 

2. COng ty c6 the thay doi vein dieu le khi dugc Dai hei dng co (Tong thong qua 
va phu hgp v6i cac quy dinh dia phap lust. 

3. Cac co phAn cua COng ty vao ngay th'Ong qua Dieu le nay la co phAn pho 
thong.sCac quyen va nghia dm. cophan phO thOng dugc quy dinh tai Dieu 
12, Dieu 13 Dieu le nay. 

4. C8ng ty co the phat hanh cac loaf co phAn uu dai khac sau khi co sir chip 
thuan cua Dai hei dong co dong va phu hep voi cac quy dinh cua phap lust. 

5. Co phAn phi; thOng phai dugc uu tien chao ban cho cac c6' dOng hien hal theo 
tS, le tuang Ung \red tS, le s6 hixu CO phan pile thong cuag trong COng ty, trir 
truong hgp Dai hei dong co dong quyet dinh khac. SO coO phan c8 (long khong 
Bang ky mua het se do Hei citing quan tri cna Cling ty quyet dinh. Hei (long 
quan tri co the phan ph8i so co phan do cho cac doi tugng theo cac dieu kien 
va cach thirc ma MI dong quan tri they la phii hgp, nhung khong dugc ban so 
co phan do theo cac dieu kien thuan lgi hen so v6i nhUng dieu kien da chao 
ban cho cac co citing hien lau, trix tremg hgp co phan dugc ban qua S6 giao 
dich chUng khoan theo phuang thirc dau gia. 

6. Cong ty co the mua co phAn do chinh Cong ty da phat hanh theo nhfing cach 
thirc dugc quy dinh trong ,Dieu le nay va phap 10.1 hien hanh. 	phAn do 
Cong ty mua lai la c8 phieu quy va Hei dOng quail tri co the chao ban theo 
nhang each thirc phu hgp v6i Luat Ching khoan, van ban huong den lien quan 
va quy dinh dm Dieu le nay. 
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7. COng ty co the phat Unit civic looi chirng khoan khac khi dirge Doi hai dong c8 
&Ong thOng qua vii phis hgp v6i quy dinh cua phap luat. 

DILI 7. Cluing nhan co phieu 
X  co1. Co tiling cua COng ty dugc cap chang nhan co phieu twang 	viii so o phan 

vii loai co phAn sa hint. 

2. Co phieu la chimg chi do COng ty phat hanh, but toan ghi hoac dff 	din 
tin xac nhan quyen sec hal mat hoac mat so

, 
 phAn cua &Ong ty. CO phieu phai 

c6 day da cac nal dung theo quy dinh tai khoan 1 Dieu 120 Luat Doanh 
nghiap. 

3. Trong1i6i.hon 10 ngay ke ngay nap dAy dU h8 so,  nghi chuyen quyenec s 
cohixu  O pith' theo quy Binh cua Cling ty hoac trong th6i han hai thong (hoac 

thai han khac theo dieu khoan phat hanh quy dinh) ke tir ngay thanh toan day 
du lien mua co phan theo nhu quy dinh taixphtrang An phat hanh co phieu cua 
Cong ty, ngtr6i s6 hair so co phan dugc cap chUng nhan co phieu. Ngu6i s6 
hfru co phan khong phai tra cho Cong ty chi phi in chirrig nhan co phieu. 

4. Tru6ng hqp chimg nhan co phieu bi mat, bi htay hoai hoac bi hu hong, ngtx6i 
son him co phieu do co the de nghi dugc cap chting nhan co phieu mai v6i diet 
kin phai dua ra bang chimg ve viac s6 him co phAn NIA thanh toan niqi chi phi 
lien quan cho Cong ty. 

Dieu 8. Ching chi chirng khoan khAc 

ChUng chi trai phieu hoac chimg chi chimg khoan khac cua Cong ty dugc phat 
hanh co chit 14 cua ngu-6i dai din theo phap luat vii dau cua Cong ty. 

Dieu 9. Chuyen nhinyng co phan 
1. Tat ca cac co phAn dugc ty do chuyen nhugng trir khi Dieu la nay vii phap luat 

co quy dinh khac. Co phieu dugc chuyen nhugng theo cac quy dinh ctla phap 
luat ye chUng khoan \fa thi truerng chlmg khoan. 

2. Co phAn chua dugc thanh toan dAy du khOng dugc chuyen nhugng vii huang 
cac quyen lgi lien quan nhtr quyen nhan co tilt, quyen nhan co phieu phat hanh 
de tang On cO,phan tir ngutin von chi sa 	quyen mua co phieu m6i chao 
ban vii cac quyen lgi khac theo quy dinh cua phap 

Bien 10. Thu lull co phAn 
1. Truern& hgp c8 (long khong thanh toan dAy'dt.1 vii, dung hp so tien phai tra de 

mua co phieu, Hai ding quan tri th8ng bac, vii c6 quyen yeti cau co (long do 
thanh toan so tien con lai cling v6i lai suAt tren khoan tien dO vii nhang chi phi 
phat sinh do viac khOng thanh toan dAy du gay ra cho Cong ty. 

2. Thong bao thanh toan neu tren phai ghi ro thai han thanh toan m6i (tOi thieu IA 
bay (07) ngay ke tin ngay gfri thong bao), .dia diem thanh toan vii thong bao 
phai ghi r8 truerng hqp khong thanh toan theo &mg yeu cAu, se4cli phAn chua 
thanh toan het se bi thu hai. 

3. I-Iai clang quan tri co quyen thu hoi cac co phAn chua thanh toan day du vii 
Ming han trong truing hgp cac yeu cAu trong thong bao neu tren khong dugc 
dive hian. 
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4. CO phAn bi thu hoi dirge coi la cac co phAn &roc quyen chao ban quy dinh tai 
Khoan 3 Dieu 111 Luat Doanh nghiep. HOi‘  &Mg quan tri cc') the trip tiep hoc 
uy quyen ban, tai phan phOi theo nhiing dieu kien va each thdc ma MN dOng 
quart tri thay la phii hop. 

5. Co &mg nArn gift co phAn bi thu hoi phai tit 136 ttr each di (long dei v6i nhfing 
c8 Wan do, nhung van phai thanh toan cac khoan tien co lien quan va lai phat 
sinh theo tS,  le (khong.vuot qua lai suat tran huy dong do Ngan hang Nha ntr6c 
quy dinh) vao th6i diem thu hei theo quyet dinh cUa Hoi dOng quail tri ke tit 
ngay thu hoi cho den ngay thtrc hien thanh toan. HOi citing quail tri có tan 
quyen guy& dinh viec cueing che thanh toan toan 13.8 gia tri co phieu vao th6i 
diem thu hOi. 

• 
6. Thong bao thu hOi dime ,t!ri den ngu6i nam gift co phan bi thu hei tru6c Mori 

diem thu hOi. Viec thu hOi van co hieu lire ke ca trong tru6ng hop co sai sot 
hoc bAt can trong viec girl thong bao. 

V. 	Cu CAU TO CllifC, QUAN TR! VA K1EM SOAT 

Dieu 11. Co cau to clam, quirt tri va kiem soat 
Co,  cAu to chirc quail 13%, quail tri va kiem soat cua COng ty bao g8rn: 

1. Doi hOi dling co dOng; 

2. flOi dOng quart tri; 

3. Ban kiem soat; 

4. TOng Gam dOc. 

VI. CO DONG VA DAY DQY DONG CO.  DONG 

Dieu 12. Quyen cua co &Ong 
1. Co &Mg la n&tx6i chti sor,hfrus  Cong ty, cO.cac quyen va nghia 	trong (mg

phan va loai c8 phan ma ho s6 him. CO dong chi chiu trach nhiem 
ye no va cac nghia vu tai san khac c6a Cling ty trong phom vi so von da gop 
vao Ong ty. 

2. Co (long phO thOng co cac quyen sau: 

a. Tham dtr va phat bieu trong cac cuOc hop Doi hOi dOng CO &Ong va thkrc 
hien quyen bieu quyet trkrc tiep tai cuOc hop Dai hoi dong et) &mg hoc 
thOng qua doi dien dtroc uy quyen hoc dux hien 136 phieu tit xa; 

b. NhOn co tire v6i mire theo guy& dinh ctla Dai hOi dOng co citing; 

c. Ti do chuyen nhuong co phAn &rot thanh toan dAy du theo quy dinh 
cua Dieu le nay va phap luldt hien hanh; 

d. tfu tier' mua co phieu mai chao ban Wong dng v6i ty le co phAn phe thong 
ma Ito s6 him; 

e. Xem xet, tra dru va trich luc cac th8ng tin lien quan den c8 Sing va yeti 
cau sira doi cac thOng tin Bong chinh xac; 

f. Tiep can th8ng tin ve danh sach co &Ong co quyen dkr hop Dai hQi dOng co 
dong; 
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g. Xem xet, Ira dm, trich 	hoac sao chip Dieu le COng ty, bien ban hgp Doi 
hOi dOng co dOng va nghi quyet Dai hOi dOng co &Ong; 

h. Till-Ong hgp Cong ty giai the hoac pha san dugc nhan mot phAn tai san con 
lai tucing frng voi tS,  1e sa,him co phan tai COIT ty sau khi Cong ty,da thanh 
toan cac khoan ng (bao g8m nghia vunordoi v6i nha nu6c, thue, phi) va 
thanh toan cho cac c8 &mg nam giir cac loci co phan khac cua Cong ty theo 
quy dinh cua phap luat; 

i. You cau Cling ty mua.lai co phan cua hg trong cac truemg hgp quy dinh tai 
Dieu 129 Luat Doanh nghiep; 

j. Cac quyen khac theo quy dinh cua phap luat va Dieu le nay. 
3. CO dOng ho6c nhorn co dOng nina git tir (5%) tong se co phAn phO thong tra 

ren trong thbi hp lien tic it nhAt tir sau (06) thang co cac quyen sau: 

a. De cfr cac frng vien HOi dOng quAn tri hoac Ban kiem soat theo quy dinh 
man frng tai Dieu 25 va Dieu 36 Dieu le nay; 

b. Yeu cAu Hoi dOng quail tri thin hien viec trieu tap hgp Dai hOi dOng co 
don theo cac quy dinh tai Dieu 114 va Dieu 136 Luat Doanh nghiep; 

c. Kiem tra va nhan ban sao hoac bAn trich dAn danh sach cac co d8ng co 
A quyen tham dtr va bieu quyet tai cu'gc hgp Dai hOi dong CO &Ong; 

d. Yeu cAu Ban kiem soat kiem tra timg van de cu the lien quan den quail 15r, 
dieu hanh hoat dung cua Cong ty khi xet thy can thiet.,Yeu cAu phai the 
hien bang van ban; rhai có hg, ten, dia chi thuOrng trU, quoc tich, so The can 
cu6c cOng dan, Giay chung minh nhan dan, Ho chieu hoac,  chirng thtrc ca.
nhan hqp pilaf) khac dei v6i co dOng lA ca nhan; ten, ma so doanh nghiep 
hoac so quyet dinh thanh lap, dia chi fry s6 chinh dei voi co dOng la to 
chirc, so lugng co pliAn va thari diem clang 14.03 phan cua tirng co dong, 
tong so co phAn ciia ca nhOm co (long va tS,  le s6 him trong tong so co phAn 
cua COng ty; van de can kiem tra, muc dich kiem tra; 

e. Cac guy& khac theo quy dinh cua phap luat va Dieu le nay. 

filial 13. Nghia viii ciia co &Ong 
CO dong pho thong co de nghia vu sau: 

1. Tuan tin\ Dieu le COng ty va cac quy the not bt) cua Cong ty; chip hanh quyet 
dinh cua Dai hOi &mg co (long, HUI citing quail tri. 

2. Tham dtr cu'gc hop Dai hoi dOng co dong va thirc hien quyen bieu quyet thOng 
qua cac hlnh thin sau: 
a. Tham dtr 'c/a bleu quyet trtrc tiep tai cu'gc hgp; 

b. 1:1y guy& cho ngueri khac tham dtr va bieu quyet tai cuUc h9p; 
c. Tham dtr va bieu quyet thong qua hgp trtrc tuyen, bo phitu dien tir ho4c 

hlnh tilde dien tir khac; 

d. Gui phi6u bieu quyet dlen cuOc h9p thong qua thu, fax, thu dien Cr. 
3. Thanh toan tien mua co phAn da clang ky mua theo quy dinh; 
4. Cung cap dia chi chinh xac khi clang 1c51 mua co phAP; 
5. Hohn thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh; 
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6. Chit) trach n14m ca nhan khi nhan dash COng ty du6i moi hlnh tithe d thyr 
hiL mot trong cac hanh vi sau day: 

a. Vi pham phap luk 

b. Tien hanh kinh doanh va cac giao dich khac de to tai hoc phac vu lgi ich 
dm to char, ca nhan khac; 

c. Thanh tan cac khan no chua den hp ft-a& cac rui ro tai chinh doi v6i 
Cong ty. 

Dieu 14. Dai 110i dong co &mg 

1. Dai hoi dog c0 &mg la ca quan co thAm quyen cao nh'At cua Cling ty. Dai 110i 
CO &Ong thuerng nien dugc to chirc moi nam mOt (01) 1L. Dai h0i ding co 
(long phai hop thuerng nien trong theri hon biin (04) thong ke tit ngay ket thtic 
nam tai chinh. I-10i citing quan tri co the de nghi Ca quan clang ky kinh doanh 
gia han, nhung lchOng qua 06 thong, ke tit ngay ket Jule nam tai chinh. 

2. fl0i dtmg guar) tri triL tap hop Dai 110i dtmg co &mg thuang then va ltra chon 
dia diem phu hop. DO h0i &Ong co &Ong thuting nien quyet dinh nhung van de 
theo quy dinh c6a phap lulat va Dieu le COng ty, dlac biet thOng qua bao cao tai 
chinh nam va du tan cho dam tai chinh tiep theo. Truemg hop Bao cao kiem 
tan bao cao tai chinh nam dm Cling ty CO the khan ngooi tit trong yeu, 
Cong ty co the mei doi din cling ty kiem tan di& 14 du hop DO h0i (long co 
dong thuemg nien de giai thich cac not dung lien quan. 

3. I-10i ding  quail tri phai tri@i tap hop Dai ht)i ang et) dong bAt thuemg trong cac 
tru6ng hgp sau: 
a. flOi &Ong guar) tri )(et thay can thiet vi lqi ich cUa Cong ty; 

b. Bac) cao tai chinh quy, sau (06) thong ho-ac bao cao tai chinh nam da dugc 
kiem tan phan anh von chn se/ him da bi mat mot nfra (1/2) so v6i so dau 

c. So than') vien I-10i ding quan tri, thanh vien d0c lap I-10i dtmg guar) tri, 
Kiem sat vier) it hcrn so thanh vien theo quy dinh cAa phap lu;at hoc so 
thanh vien I-I0i clang quail tri bi giam qua mot phan ba (1/3) so v6i so 
thanh vien quy dinh tai Dieu le nay; 

d. CO d'Ong.ho'ac nhom co d'Ong quy Binh tai Khan 3 Dieu 12 DiL le nay yeu 
cau triL tap hop DO 110i &Ong co (long. Yeu cau tri'esu tap hop DO h0i dong 
co &Ong phai dugc the hiL bang van bin, trong do neu ro 1}% do va nwc 
dich cuOc hop, co du chit ky cua cac co citing lien quan hoc van bin yeu 
cau dugc lap thanh nhieu ban va tap hop da chit 14 cua cac co &Ong co lien 
quan; 

e. Ban kiem sat yeti cau triL tlap,cu0c hop neu Ban kiem soot co 15,  do tin 
Wang rang cac thanh vien I-10i &Ong quail tri hoc nguen dieu hanh khac vi 
pham nghiem trong cac nghia vu cua ho theo Dieu 160. Lu4t Doanh ngh4 
hoac Hoi &Ong clan tri hanh Ong hoc coy dinh hanh dOng ngoai pham vi 
quyen han cna mlnh; 

f. Cac truerng hop khac theo quy dinh ctia phap 1u:a va Dieu le nay. 

11 

I 
I 

I 
kSt; 



4. Trieu tap hop Dai hei dong dong bat thuang 

a. HOi dong guar' triphai trieu tap hop Dai hei dong clang trong thai han ba 
Icemuoi (30) ngay 	ngay so thanh vien Hei dong pan tri, thanh vien dee 

lap flei dong quan tri hoc Kiem soat vien con lai nhu quy dinh tai Diem c 
Khoan 3 Dieu nay ho0c nhan dugc yen can quy dinh tai Diem d va Diem e 
Khan 3 Dieu nay. 

b. Twang hop I-IOi dong gnarl tri khorT trieu tap hop Dai hei Clang co dong 
theo quy dinh tai Diem a Khan 4 Dieu nay thi trong thai han ba muai (30) 
ngay tiep theo, Ban kiem sat phai thay the Hei dong ctuan tri trieu tap hop 
Dai hOi dOng co &Ong theo quy dinh tai Khan 5 Dieu 136 Luat Doanh 
nghiep. 

c. Truang hop Ban kiem sat khong trieu tap hop Dai hei dong ce dong theo 
quy dinh tai Diem b Khan 4 Dieu nay thi trong thai han ba muai (30) ngay 
tiep theo, co dong hoc nhem ce &Ong c6 yen cau quy dinh tai Diem d 
Khan 3 Dieu nay c6 quyen thay the F1Oi dOng quail tri, Ban kiem seat trieu 
tap hop Dai hei (long co (long theo quy dinh tai Khan 6 Dieu 136 Luat 
Doanh nghiep. 
Trong true/J-1g hop nay, co citing hoac nhorn co dong trieu tap hop Dai hOi 
citing co &mg c6 the de nghi Ca quan clang ky kinh doanh giam sat trinh tir 
thu tic trieu tap, tion hanh hop va ra quyet Pill cua Dai hei dong co &Ong. 
Tat ca chi phi cho sviec trieu tap va tien hanh hop Dai hoi dong ce c184 
dugc Cong ty hoan lai. Chi phi nay khong bao gem nhiing chi phi do co 
eking chi tieu khi tham du Dai hOi &Ong CO dong, ke ca chi. phi An a va di 
lai. 

Dieu 15. Quyen va nhqm vu cua Dai hoi dong ce 'long 
1. Dai hei dOng .co &Ong thuang nien co quyen thao Juan va thong qua cac van de 
sau: 

a. Bao cao tai chinh nam da dugc kiem town; 

b. Bao cao cua Hei &Ong quan tri; 

c. Bao cao ciia. Ban kiem seat; 

d. Ke hoach Oat trim ngan han va dai han.ctla COng ty. 
2. Dai hei &Ong co dong thuang nien va bat thuang thong qua quyet dinh ve cac 

van de sau: 
a. Thong qua bao cao tai chinh nam; 
b. M(rc co tirc thanh tan hang nam cho moi loai ce phan pha hop v6i Luat 

Doanh nghiep va cac quyen On lien v6i loai co phan do. Mire et) tirc nay 
khong cao ban mix ma 1-16:i ding pans  tri nghi sau khitham khao 3",  
kien cac co dong tai cuec hop Dai hei dong co dong; 

c. So luting thanh vier' flOi dong quan tri; 
d. Lira then ding ty kiem tan dOc lap; 
e. Bau, mien nhi'em, bai nhiem va thay the thanh vien 1-10i dong pan tri va 

Ban kiem sat; 
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f. TOng so tien thu lao cua cac thanh vien 1-FOi &sing quail tr.! 'c/a Bao cao tien 
thu lao cua H8i &Ong quan tri; 

g. BO sung va sUa clOi Dieu le Cong ty; 
h: Loai co phan va so luvng co phan mai cluvc phat hanh dOi ven raj loai co 

phan va viec chuyen nhuong co phan da that-1h vier) sang lap trong \tong ba 
(03) nam dau tien Ice tir ngay thanh lap; 

i. Chia, tach, hop nhat, sap nliSp hoc chuyen doi COng ty; 

j. TO chirc lai va giai the (tharih1D Cling ty va chi dinh nguen thanh 13'f; 

k. Kiem tra va xir ly cac vi pham cua Oi ding quan tri, Ban kiem sat gay 
thiet hai cho COng ty va CO ding; 

. 	1. Quyet dinh giao dich dau tu/ban so tai san có gia tri tir 35% tra len tong gia 
tri tai san cua Cong ty duct ghi trong bao cao tai chinh gin nhat; 

m. Quyet dinh mua lai tren 10% tong so co phan phat hAnh cua moi loai; 

n. COng ty kjr ket hop ding, giao dich v6i nhang doi tuomg &roc quy dinh tai 
Khan 1 Dieu 162 Lust Doanh nghiep v6i gia tri bang hoc kin horn 35% 
tong gia tri tai san cua COng ty duce ghi trong bao cao tai ehinh gan nhat; 

o. Cac van de khac theo quy dinh cua phap luSt va. Dieu le nay. 
3. CO long kh8ng duvc tham gia bo phieu trong cac tnremg hop sau day: 

a. Thong qua cac hop (fang quy dinh tai Khan 2 Dieu nay khi co ding do 
hoc ngtrai co lien quan ten co dung dO IA mot ben dm hop citing; 

b. • Viec mua lai co phan cua co ding dO hoc cua nguoi co lien quan t6i. co 	3. 1 
ding dO trix truant hop viec mua lai co phan duorc thtrc hien tucrng Ung yeti 
ty le ser him cua tat ca cac co (long hoc viec mua lai duvc thirc hien thong 
qua giao dich kh6p lenh ten Sir giao dich chtimg khoan hoc chao mua 
cong khai theo quy dinh cua phap luSt. 

4. Tat ca cac nghi quyet va cac van de da throe dua vao chucmg trInh hop phai 
dugc dua ra thao luSn va bieu quyet tai cu8c hop Dai h8i dung co (long. 

Dieu 16. DO dien theo ily quyen 
1. Cac co ding co guy& tharnscltr cu8c hop Dai 	long cis) (long theo quy dinh 

cua phap lust co the fly quyen cho ca nhan, to chirc dai dien tham cltr. Truemg 
hop co nhieu hcm mot ngueri dai dien theo uy quyen thi pi-1M xac dinh cot the so 
co phan va so phieu bau &rot uy quyen cho moi ngued dai dien. 

2. Viec uy quyen cho ngtreti dai dien cltr hop Doi h(ii ding co (Tong phai lap thanh 
van ban theo mau cua Cong ty va phai co chit ky theo quy dinh sau day: 
a. Trueing hop c8 Rog ca nhan IA ngueri fly quyen thi giay uy quyen phai eel 

chit ky dia co ding do va ca nhan, ngueri dai dien theo phap luSt cua to 
chirc duvc ity quyen cltx hop; 

A b. Truemg hop co clang to chirc IA ngueli uy quyen thi giay Ay quyen phai co 
chi/4 cua nguen dai dien theo uy quyen, nguen dai dien theo phap luSt cua 
co ding to chirc va ca nhan, nguesi dai dien theo phap luSt cua to chirc duvc 
uy quyen dir hop; 
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c. Trong tru6ng hgp kliac thi giAy uy quyen phai c6 chf kst cOa ngtr6i dai dien 
theo phap luat cua co clang va ngu6i dugc uy quyen du hgp. 

Ngtr6i dugc fly quyen dtr hgp Dai hOi ding co dOng phai nap van ban fly 
quyen khi clang 14/ dkr hgp truac khi vao phOng 

3. Truing hgp lu;at six thay mat cho ngtroi fly quyen ky giAy chi Binh ngtr6i dai 
dien, viec chi dinh ngtr6i dai dien trong truing hgp nay chi dirge coi la co hieu 
lkrc neu giAy chi dinh ngtr6i dai dien 46 dugc xuAt trinh cling vOi giAy uy 
quyen cholu4t su (neu tru6c 46 chua clang k)% v6i Cong ty). 

4. TrCr truing hgp quy dinh tai Khoan 3 Dieu nay, phieu bleu quyet cua ngtreci 
dirge fly quyen dir hgp trong pham vi dugc fly quyen van co hieu Itrc khi xay ra 
mot trong cac throng hgp sau day: 

a. Ngulyi uy quyen cla chet, bi han the nang ltrc hanh vi dan str hoac 131 mat 
nang ltrc hanh vi dan 

b. Ngtr6i fly quyen da 1141)6 viec chi Binh fly quyen; 

c. Ngtr6i uy quyen da huy b6 thArn quyen c6a ngtroi thtrc hien viec uy quyen. 

Dieu khoan nay killing ap dung trong tra6ng hgp COng ty nhan dugc thong 
bao ve,m0t trong cac six kin tren tru6c gi6 khai mac cu8c hgp Dai h8i 
citing co citing holac tar& khi cu8c hgp dugc trieu tap lai. 

Dieu 17. Thay coi CAC quyen 
1 Viec thay dai hoac huy b6 cac quyen dac biet gAn lien v6i mot loai co phAn uu 

dai co hieu ltrc khi dugc co citing nam gift it nhAt 65% co phAn phi thong tham 
dtr hgp tilling qua ding th6i dugc co citing nam gift it nhAt 65% quyen Neu 
quyet ctua loai co phan uu dai neu tren bieu quyet thong qua. Viec to chirc cu(ic 
hgp cua cac co cliing nam gift mot loai co phan uu dal de thong qua viec thay 
dai quyen neu tren chi co gia tri khi co tai thieu hai (02) co (long (ho4c dai 
dien duce fly quyen ctla hg) va nam gift tai thieu mot phAn ba (1/3) gia tri 
menh gia ctia cac co phan loai 46 da phat hanh. Truarng hgp kh8ng co du so 
dai bieu nhu neu tren thi cu8chgp dirge to chile lai trong vOng ba muai (30) 
ngay sau 46 va nhcmg ngtx6i nam gift co phAn thti8c loai 46 (khong Ow thu(ic 
vao so lixgn4 ngtr6i va so co phan) co mat tru.c tiep ho6c thOng qua dai dien 
dugc Ay quyen deu dugc coi la &I so lugng dai bieu yeu cau. Ti cite cuclic hgp 
cfm co ding nam gift co phan uu dal neu tren, nhiing ngtrai nam &id co phAn 
thu8c loai do co mat trixe tiep ho0c,qua ngtr6i dai dien co theyeu dub() phieu 
kin. Mtii co phAn ding loai co quyen bieu quyet ngang bang nhau tai cac cu8c 
hgp neu tren. 

2. Th6 tuc tien hanh cac ctiOc hgp rieng biet nhtr vay duac thtrc hien tuang ttr 
cac quy dinh tai Dieu 19 va Dieu 21 Dieu le nay. 

3. Tr6 khi cac dieu khoan phat hanh co phAn quy Binh khac, cac quyen 4.6c biet 
gan lien v6i cac loai co phAn co quyen uu dai dai v6i mot so hoac tat ca cac 

x 	• van de lien quan den viec phan ph8i lgi nhqn hoac tai san cua Cling ty khong 
bi thay dot khi Cong ty phat hanh them cac co phAn ding loai. 



Dieu 18. Tri'eu tip 119p, chirang trinh 119p va thong bat) h9p Doi hOi clOng co 
(long 

1. HOi long quan tri trieu tap hgp Doi h6i dng of; d'Ong, hoc cuec h9p Dai h6i 
(long co dOng duqc trieu tap theo cac trueng bop quy dinh tai Diem b hoc 
Diem c Khan 4 Dieu 14 Dieu le nay. 

2. Nguoi trieu tap h9p Doi hei dong co &Ong phai thpc hien cac ding viec sau 
day: 
a. Chan bi danh sach co dong dti dieu kien tham gia va bieu quyet tai Doi hOi 

dong co (long. Danh sach . &mg c6 quyen du hgp Doi h6i dong co &Ong 
&cc lap khon sc'ym han muei (10) ngay truac ngay giri thong ban mei hgp 
Doi hei dOng co dong; 

b. Xac dinh thei gian va dia diem to chirc dui h6i; 

c. Chun bi chucmg trinh, nei dung doi h6i; 

d. Chuan bi tai lieu cho doi 116i; 

e. .Dr than nghi quyet Doi h(ii climg cL &Ong theo not dung clp kien caa cu6c 
h9p; 

f. Thong bao va giri thong bao hgp Doi h6i cltmg co citing cho tat ca cac co 
thing c6 quyen clp h9p; 

g. Cac ding viec khac phpc vu dui 116i. 
3. Tilting bao hgp Doi 116i dOng co clOng duqc giri cho tat ca cac co (long bang 

phuorng thirc bao dam, dng thei ding be, tren trang tilling tin dien tir cua Cling 
ty va Uy ban Chimg khoan Nha nuesc, Se.  giao dich chirng Ichoan. Nguei trieu 
tap hgp Dai h6i dOng co dong phai gtli thong bao mai hgp den tat Ca cac co 
dOng trong Danh sach co d'Ong c6 quyen dir hop cham nhAt muei (10) ngay 
tru6c ngay khai - mac cu6c bop Doi h6i &Ong co dOng (tinh tir ngay ma thOng 
bao duqc giri hoc chuyen di met cach h9p le, duct tra click phi hoc dugc bd.  
vao hem thu). Chuang trinh hop Doi hei (long co (long, cac tai lieu lien quan 
den cac vAn de se clugc bleu quyet tai doi h6i dugc giri cho cac co &Ong 
ho4c/va clang tren trang tilling tin dien tir cua Cling ty..Trong tru6ng bop tai 
lieu khong dugc giri kern thong bao hoop Doi h6i citing co dong, thong bao med 
hgp phai peu ro clueing clan den toan b6 tai lieu hgp de cac co dOng co the tiep 
can, bao gOm: 
a. Chuang trinh h9p, cac tai lieu sir dpng trong cuOc h9p; 
b. Danh sach N/A thong tin chi tiet cua cac img vien trong tru6ng hop bAu thanh 

vier' H6i dong quail tri, Kiem soat vien; 
c. Phieu bieu quyet; 
d. Mau chi dinh dai dien theo uy quyen du. hop; 

e. Dp thao nghi guy& doi v6i tirng vAn de trong chtrang trinh h9p. 
4. Co dong holac nhom co dong theo quy dinh tai lchoan 3 Dieu 12Dieu le nay c6 

quyen kien nghi van de dua vao clawing trinh bop Doi h6i &rig co doting. Kien 
nghi phai bang van ban va phai chive girl den Cling ty it nhat ba (03) ngay lam 
viec truck ngay khai mac cu6c h9p Doi h6i dong coO dOng. Kien nghi phai bao 
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gem ho va ten ce dong, dia chi thuerng tru, quec tich, se The cAn cu.& ding 
. A 

dan, GiAy chUng minh than dan, HO cfneu holdc chUng thoc ca nhan hop phap 
khac doi N./6i ce &mg la ca nhan; ten, ma so doanh.nghiep hoac so quyet Binh
thanh lap, dia chi tro sa (Binh doi v6i c8 dong la to chirc; se !ming va loai co 
phAn ce (long do nAm gift, va nei dung kien nghi dua vao chuang trinh hop. 

5. Ngueri trieu tap hop Dai hei &Ong ce (long co quyen tir chei kien nghi quy dinh 
tai Khoan 4 Dieu nay neu thuec met trong cac truemg hyp sau: 
a. Kien nghi (lucre gUi den khOng clang thei han hoac khong du, khOng clang 

not dung; 
b. Vao then diem kien nghi, co dong hoac nhom co &Ong khong nAm giE du VI.  

5% ce phAn phi thong troy len trong then gian lien tic it nhAt sau (06) thang 
theo quy dinh tai Khoan 3 Dieu 12 Dieu le nay; 

c. VAn de kien nghi khOng thuec pham vi thAm quyen quyet dinh cua Dai hei 
dong CO dong; 

d. Cac tru6ng hop khac theo quy dinh cua phap luat va Dieu le nay. 
Dien 19. Clic (lieu kien tien hanh h9p Dai hei ding co (long 
1. Cusac hop Dai,hei dong of; dOng dugc tien hanh khi co se ce clang do hop dai 

dien cho it nhat 51% co phAn co quyen bieu quyet. 

2. Tru6n4 hop khong co du so luomg dai bleu cAn thiet trong wing ba muai (30) 
phut ke tir thesi diem xac dinh khai mac dai hei, ngubri trieu-tap hop htly cuec 
hop. Cuec hop Dai hei ding ce dong phai dugc trieu fa? lai trong vOng ba 
muai (30) ngay ke tix ngay do dinh to chat hop Dai hei dong ce &mg lAn thir 
nhAt. Cuec hop Dai hei clOng ce dOng trieu tap lin thin hai chi dugc tien hanh 
khi co se co dong do hop dai dien it nhAt 33% tong so co phAn co quyen bleu 
quyet. 

3. Truant hop dai hei lAn thir hai Wong dugc tien hanh do khong co du s6 cl4i 
bieu can thiet trong vong ba muai (30) phut ke tir th6i diem an dinh khai mac 
dai hei, cuesc hop Dai hei dong ce dong lAn thin ba có the dugc trieu tap trong 
yang hai muai (20) ngay ke tit ngay do dinh tien hanh dai hei lan hai. Trong 
truerng hop nay, dai hei dugc tien hanh khong pho thuec vao tong so phieu co 
quyen bieu quyet cUa cac co dong do hop, dugc coi la hop le va CO quyen 

• A quyet dinh tat ca cac van de do kien dugc phe chuan tai et* hop Dai hei clang 
ce citing lAn thir nhAt. 

Dien 20. The fink tien hail!) hop va bieu quyet 	et* hop Dai hei den ce 
dring 
1. Tru6c khi khai mac cuec hop, Cling ty phai lien hanh thu tic dAng ky co (long 

va phai thoc hien viec clang k'Sf cho den khi cac ce d'Ong co quyen do hop co 
mat clang 14 Ilk 

2. Khi tien hanh clang ky co &rig, Cling ty cap cho tirng co (long ho;ac dai dien 
dugc ̀ii quyen co quyen Neu quyet met the Weil quyet, tren do ghi clang 
ho va ten dm 	do ng, ho va ten dai dien dugc uy quyen va so phieu bieu 
quyet cua co clOng dO. Khi tien hanh Neu quyet tai dai hei so the tan thanh 
nghi quyet dugc thu tru6c, so the phan doi nghi quyet duce thu sau, cuei ding 
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dem tong so phieu tan that'll hay phan doi de quy& dinh. TOng so phieu tan 
thanh, phan dOi, bo phieu trang hoac lchOng here le theo timg van de dugc Chu 
t9a thOng bao ngay sau 'chi tien hanh bieu quyet van de do. Dai h8i bau 
ngued chiu trach nhiem kiemphieu hoac giarn sat kiem phial theo de nghi caa 
ChU ta. SO thanh vien cua ban kiem phieu do Dai 118i ding ce (Jong quyet 
dinh can dr de nghi cUa Chti t9a cuOc h9p. 

• 3. CO clang hoac cloi di;en dugc uy quyen den sau klii cui)c h9p cla ,khai mac co 
quyen clang 	ngay va sau dO co quyen tham gia va bieu quyet tai dai hOi 
ngay sau khi clang 14. Chit t9a khOng co trach nhi'em climg dai h(ii de cho co 
dOng den muon clang 14 va hie‘u lkrc cfla nhdng n(ii dung da dugc bieu quyet 
truck do khong thay 

4. Chit tich Hoi dOng quart tri lam Chu t9a cac cu8c h9p do 1710i idling. quail tri 
tri4i tap. Truerng hap Chtl tich yang mat hoac tom thai mat kha nang lam vice 
thl cac thanh vien 1-1t)i ding clan tri con lai bau mot ngueri trong so 119 lam 
Chtl ta cuOsc h9p theo nguyen tac da so. Truirng,hap khong bau dugc ngtrOi 
lam chi) ta, Tru6ng Ban kiem sat dieu khiencle. Dai hOi &rig co dOng bau 
chi) t9a cui)c h9p trong so nhang nguoi du h9p va ngueri co so phieu bau cao 
nhat lam chu t9a cu8c h9p. 

Trong cac truOng hap khac ngueri V ten triesu tap h9p Doi hioi clOng co (long 
dieu khien cu8c hop Dai hOi &Ong co (long bau Chu t9a cuOc h9p va ngtresi co 
so phieu bau cao nhat dugc dr lam Chu t9a cu8c h9p. 

S. Chuang trinh va not dung cul)c h9p phai chicle Dai hoi dOng co dong thong qua 
trong phien khai mac. Chuang trinh phai xac dinh ro va chi tiet thai gian doi 
vori tirng van de trong not dung chuemg trinh h9p. 

6. Chu t9a dai 118i có the hoan dai hOi khi co skr nhat tri hoac yeu cau ctla Doi hOi 
A 

dong co &Ong cla c6 du so luting dai bleu dkr h9p can thiet theo qUy dinh tai 
Khan 8 Dieu 142 Luat Doanh ngh4. 

7. Chu t9a dai hOi CO the Wen hanh cac hog clOng can thiet de dieu khien culdc 
hop Doi hOi dOng co d8ng mot cach h9p le, co trat tkr, theo chtrang trinh da 
dugc thong qua va phan anh dugc mong muOn cUa da so dai bieu tham dir. 

8. Nguai trieu tap h9p Dai hoi tiling di citing co guy& yeu cau cac ce clan§ hoac 
dai dien dugc uy quyen tham du h9p Doi hOi dong co dOng chiu skr kiem tra 
hoac cac bin phap an ninh hap phap, hgp ly khac. Tilton h9p co co dOng 
hoac dai dien dugc uy quyen khong tuan thU nfang quy Binh ve kiem tra hoac 
cac bien phap an ninh neu tren, ngtroi tri'eu tap h9p Dai hOsi (king ce, dOng sau • 
khi xem xet mot cach can trong có quyen tit chOi hoac true xuat co dOng hoac 
dai dien neu ten ra khdi dai 

9. Ngtrbi tri,eu tap hop Dai hOi clOng co &rig, sau khi da xem xet mgt each can 
tog, co the tien hanh cac bin phap thich h9p de: 
a. BA tri ch8 ngOi tai dia diem h9p Dai hoi clOng co &rig; 
b. Bac dam an tan cho m9i ngtroi CO mat tai cac dia diem h9p; 
c. Too dieu kien cho co d8ng tham dkr (hoac tiep tic tham du) dai h8i. 
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1\iguai trieu tap hop Dai hei ding ce (long c6 toan quyen thay doi nhiing bien 
phap neu tren va alp dung tat ca cac bi8n phap can thiet. Cac bien phap Ai) dung 
co the la cap giay vao cira hoc sir dung nhiing hinh fink lua chon lchac. 

10.Trong trueng hap cuec hop Dai hei dong ce &Ong ap dung cac bien phap neu 
tren, nue:4 trieu tap hop Dal hOi dOng co dOng khi xac dinh dia diem dai hei 
co the: 
a. Thong bao dai hOi &roc tian hanh tai dia diem ghi trong thong bao va chu 

toa dai hei c6 mat tai do ("Dia diem chinh cua doi hOi"); 

b. Be tri, to chirc de nhirng co clang hoc dai dien ducrc Ay quyen khong du 
hop cluvc theo Dieu khoan nay hoc nhtrng nguai muon tham gia 6 dia 
diem Ichac v6i dia diem chinh cua dai hei co the dong thai tham du dai hOi. 

Thong 	
• h 

bao ve viec to chirc dai hei khong can neu chi tiet nhcing bien phap to 
chirc theo Dieu khoan nay. 
11.Trong Dieu 18 nay (trir khi hoan canh yeu cAu khac), moi ce &Mg &roc coi la 

tham gia dai hOi 6 dia diem chinh cua dai hei. 

Hang nAm Cling ty,ti chirc cuec hop Dai hei dong ce d'Ong it nhAt met (01) 
tan. Dai hei doll co dOng thu6ng nien kheng dircrc to chirc dual hinh thirc lAy. 
3-/ kien co &mg bAng van ban. 

Dieu 21. Thong qua quyet dinh ciia Dai hOi ding co doing 
1. Nphi quyet ye nOi dung sau day ducic thong qua neu duct so co dong dai dien 
it that 65% tong so phieu bieu quyet cua tat ca co &Ong du hop tan thanh: 

a. Loai co phan va tong so CO' phan cua tang loaf; 

b. Thay doi nganh, nghe va linh vut kinh doanh; 

c. Thay doi ca cAu to chirc quan b't cling ty; 

d. Du an &Au to hoc ban tai san co gia tri bAr$ hoc 16n han 35% tong gia tri 
tai san ducm ghi trong bao cao tai chinh gat nhat cua Cling ty; 

e. TO chirc lai, giai the cong ty; 
f. Viec sixa doi va be sung Dieu 18. 

A ' 
2. Cac nghi quyet khac &roc thong qua khi ducrc so c o d'Ong dai di8n cho it nhAt 
51% tong so phieu bieu quyet cua tat ca co citing du hop tan thanh, trir truang hgp 
quy dinh tai khoan 1 va khoan 3 Dieu nay. 
3. Viec Neu quyet bAu thanh vien HOi dong quan tri va Ban lciem soat phai time 
hi8n theo phuang thirc bau don phieu, theo do m'cii ce dong co tong se phieu bieu 

• A 	' 	• quyet twangUng v6i tong so co phan so' hixu nhan voi so thanh vien duot bAu cua 
Wei &Ong quan tri hoc Ban kiern soat va 	citing co quyen den het hoc mot 
phan tang so phieu bau cua minh cho mot hoc mot so irng cix vien. Ngu&i trUng 
cir thanh vien Hesi &Mg quan tri hoc Kiem soat vien &Km xac dinh theo se phieu 
ban tinh tir cao xuong thap, bAt dau tir irng cir vien co se phieu bau cao nhat cho 
den khi du so thanh vien quy dinh tai Dieu le Cling ty. Twang hop co tir 02 ling 
cix vien trey Ion dot ding se phieu bau nhu nhau cho,  thanh vien cuoi ding cua HOi 
along quan tri hoc Ban kiem soat thi tien hanh bau lai trong so cac Ong cir vien 
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có so phial bau ngang nhau hoac lira chgn theo tieu chi quy cite bau cir hoac Dieu 
ks Cling ty. 
4. Cac nghi quyet Doi hesi dong ce dling dugc thOng qua bang 100% Using se ce 
phan có quyen bieu quyet la hgp phap va có hieu lyc ngay ca khi trinh ty va this 
tpc thOng qua nghi quyet do khong dugc thyc hien &mg nhu quy dinh. 

Dieu 22. ThAin quyen va the fink My Si Wren co dOng bilng van ban a thong 
A 	 x qua quyet dinh cua Di.li hOi dong co &ling 

Tharn quyen va the thirc thy y kien co dOng bang van ban 6 thong qua quyet 
dinh cua Doi h(ii citing c8 dong dugc thirc hien theo quy (firth sau day: 
1. }lei dong quan tri co quyen thy )% kien co dOng bang van ban de thong qua 

. 	quyet dinh cua Doi hei &Ong co dling khi xet thay can thiet vl Igi ich cua COng 
ty; 

2. Hei dong quan tri phai chuan bi phieu My y kien, dy thao nghi quyet Doi hei 
dong co dling va cac tai lieu giai trinh dy thao nghi quyet. Hei (long quan tri 
phai dam bao girl, cong be tai lieu cho cac co dong trong met thad gian hgp ly 
de xem xet bieu quyet va phai giri it nhat mixed (10) ngAy tru6c ngay het hon 
nhan phieu lay 3', kien. Yeu cau va cach thirc giri phieu lay )"/ kien va tai lieu 
kern theo dugc thtrc hien theo quy dinh tai Khoan 3 Dieu 18 Dieu le nay; 

3. Phieu My 3't kien phai CO cac nei dung chit yeti sau day: 

a. Ten, dia chi try s6 chinh, ma se doanh nghiep; 

b. Myc dich My y kien; 
c. HQ, ten, dia chi thu6ng tru, quec tich, se The can mere cong dan, Gil)/ 

chirn4 minh nhan dan, He chieu hoac chimg thyc ca nhan hgr phap khAc • 
cua co citing la ca nhan; ten, ma se doanh nghiep hoac so quyet dinh thAnh 
lap, dia chi try soy chinh cua co dong IA to chirc hoac hg, ten, dia chi thtrang 
tru, quec tich, so The can cu6c cong dan, Gift)/ chimg mirth nhan dan, Ho 
chieu hoac chirn4 thyc ca nhan hgp phap khac cua doi dien theo by quyen 
cua co dong IA to chirc; se lung . phan cua tong loci va so phieu Neu 
quyet ctla co dong; 

d. Van 6 can My y kien a thong qua quyet dinh; 
e. Phtranf an Neu quyet bao gem tan thanh, khOng tan thanh va khong co Si 

kien doi voi tirng van de lay y kien; 
f. Thed.hon phai giri ve Cling ty phieu My $, kien da dugc trA 16i; 
g. HQ, ten, chit 14 cua Chutich Hei citing quan tri va ngtx6i doi dien theo phap 

luat cua Cling ty. 
4. Phieu My y kien da dugc tra led phai co chit lct ctla ce (long IA ca nhan hoac 

ngued doi dien theo phap 1114 cua co dong la to chim hoac ca than, ngueli doi 
dien theo phap luat cua to chi c dugc fly quyen. 

5. Phieu My St kien co the dugc giri ve Cling ty theo cac hinh thirc sau: 
. A 	• a. 	tha: Phieu My )'t kien gui ye C8ng ty phai dugc dung trong phong bi 

dan kin va kh8ng ai dugc quyen ma triton khi kiem phieu; 
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b. Giri fax hoc thu dien Ur: Phieu lay St kien girl ve Cong ty qua fax hoc thu 
dien tit phai dugc giir bi mat den th6i diem kiem phieu. 
Cac phieu lAy y kien Cong ty nhan dugc sau th6i hon da xac dinh tai n8i dung  

phieu lay St kien hoc dA ,bi m6 trong truirng hgp gCri thu hoc dugc cling bo 
tru6c th6i diem kiem phieu trong tru6ng hgp girl fax, thu dien tit la khOng hop 

Phieu lay St kien khong dugc giri ve dugc coi la phial.' khong tham gia bieu 
quyet. 

6. Hei d8ng quan tri kiem phieu va lap bien ban kiem phieu duOi‘sy chimg kien

oh Ban kiem sok hoc 	co clang 	phai la npr6i dieu hanh doanh 
nghiep. Bien ban kiem phieu phai c6 cac not dung chu yeu sau day: 

a. Ten, dia chi try sa chinh, ma so doanh nghFep; 

b. Myc dich va cac van de can lay y kien de thOng qua nghi quyet; 

c. So co dong voi ding s8 phieu bieu quyet da tham gia bieu quyet, trong d6 
phan biet so phieu bieu quyet hgp le va so bieu quyet kitting hgp le va 
pluremg thUc gtri phieu bieu quyet, kern theo phy liic dank Och co dong 
tham gia bieu quyet; 

d. TOng so phieu tan thanh, kh'Ong tan thanh va khOng co y kien d6i voi timg 

van de; 
e. Cac van de da dugc thOng qua; 

f. H9, ten, chit 14 dm Chu tich Hoi dting quan tri, ngu6i doi dien theo phap 
luAt cua Cong ty, nguen kiern phieu va ngu6i giarn sat kiem phieu. 
Cac thanh vien f1Qi dting quan tri, ngu6i kiem phieu va ngtx6i giam sat 
kiem phieu phai lien dOi chiu trach nhie'rn ye tinh trung thyt, chinh xac ctla 
bien ban kiem phieu; lien deli chiu trach nhie'm ye cac th* hai Oat sinh ttr 
cac quyet dinh dugc thOng qua do kiem phieu khong trung thvc, khong 
chinh xac. 

7. Bien ban kiem phieu phai dugc giri den cac co dOng trong yang mu6i IAm (15) 
ngay, ke tir ngay ket thfic kiem phieu. Tru6ng hgp COn4 ty co trang th8ng tin 
d*1 tit, vi'ec gtri bien ban kiem phieu co the thay the bAng viec dAng tai tren 
trang thong tin dien tit ctla COng ty trong yang hai mtioi to (24) gi6, ke tir th6i 
diem ket thuc kiem phieu; 

8. Phieu lay St kien dA dugc tra 16i, bien ban kiem 	nghi quyet oda dugc 
thong qua va tai lieu c6 lien quan giri kern theo phieu lay Sf kien au phai dugc 
luu gift tai try sec chinh cUa C8ng ty; 

9. Nghi quyet dugc thOng qua theo hlnh thirc lay St kien co dOng bang van ban 
phai dugc so co dong doi dien it nhat 51% tong so co phan co guy& bieu 
quyet chap thuan va co gia tri nhu quyet dinh dugc thOng qua tai cugc hgp Doi 
hOi (long co 

Dieu 23. Bien bAn hQp Dpi hoi dOng co (long 
1. Cu'gc hgp Doi hgi ding co d'Ong phai dugc ghi bien ban va CO the ghi am hoc 

ghi va luu gift duOi hinh unit dien khac. Bien ban phai dugc 	bang tieng 
Viet, co the lap them bAng tieng Anh va co cac not dung chit yeu sau day: 
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a. Ten, dia clii tri sot chinh;  ma se doanh nghiep; 

b. Thai gian va dia diem hop Dai hei dong co dOng; 

c. Chuang trinh hop va nei dung cuec hop; 

d. Ho, ten chi) toa va thu 

e. T6m tat dien bier' cuec hop va cac y kien phat Neu tai cu6c hop Dai h6i 
clang co dOng ve tirrig van de trong chuong trinh hop; 

f. SO ce (long va tong so phieu bieu quyet cua cac ce &Ong dg hop, phi luc 
danh sach clang 4 cO 	dai dien 	citing dkr hop vOi so co phan va so 
phieu ban Wang (mg; 

g. TOng se phieu bieu quyet doi yeti tUng van de bleu quyet, trong da ghi ro 
phucmg thirc bieu quyet, tong so phieu hop le, khong hop le, tan thanh, 
khong tan thanh va kh8ng coy kien; tS,  le twang Ung tren tong se phieu bieu 
quyet ciia co clang dg hop; 

h. Cac van de da dugc then qua va ty le phieu bieu quyet thong qua tucmg 
Ung; 

i. Chal4 ctla chu toa va thu 
Bien ban dugc lap bAng tieng Viet va tiengAnh deu CO hie'u lgc phap 1S,  nhu 
nhau. Trutmg hgp co sg khac nhau ye nei dung bien ban tieng Viet va tieng 
Anh thi not dung trong bien ban tieng Viet co hieu lgc ap dgng. 

2. Bien ban hop Dai hei dong ce (long phai dugc lap xong va thong qua truoc khi 
ket thuc cuec hop. Chu toa va thu 4 cu6c hop phai chin trach nhi'01 lien dad 
ve tinh trung th;rc, chinh xac cua nei dung bien ban. 

3. Bien ban hop Dai hei dong co dOng phai dugc cOng be tren trang thOng tin 
dien tit cUa COng ty trong thi han hai mucci ben (24) gi6 hoac girl cho tat ca 
cac co dong trong thoi han rmthi lam (15) ngay ke tit ngay ket tithe cuec hop. 

4. Bien ban hop Dai hei dong co dOng dugc coi la bAng chUng xac thgc ve nht-mg 
cong viec da dugc tien hanh tai cuec hop Dai hei dong co (long trix khi co 
kien phan dOi ye nei dung bien ban dugc dua ra theo dimg thu tic quy dinh 
trong vOng muOi (10) ngay ke tit khi girl bier' ban. 

5. Bien ban hop Dai hei dong ce dong, phy lgc danh sach co dong clang 4 dg 
hop kern chit ky cua co dong, van ban tly quyen tham du hop Ira tai lieu co lien 
quan phai duce luu gitr tai tru seir chinh ctia COI-1g ty. 

Dieu 24. Yen cAu hyiy bo quyet dinh cua D4i hOi diing co 'long 
Trong thi han chin muai (90) ngai, ke tit ngay nhan ducic bien ban hop Dai 
hei d8ng co dong hoac bien ban ket qua kiern phieu lay )", kien ce dong bang 
van ban, thanh vien H'6i dong quail tri, Kiem soat vien, Tong Giam dee, co 
dOng hoac nhorn co dong quy dinh tai Khoan 3 Dieu 12 Dieu le nay c6 quyen 
yew cau Toa An hoac Trong tai xem xet, 114136 quyet Binh cua Dai h6i dong co 
(tong trong cac truomg hop sau clay: 

1. Trinh to va thu tic trieu tap hop hoac ley y kien co &Ong bAng van ban Nth ra 
quyet dinh cua Dai hei dong co (long khOng thirc hien dUng theo quy dinh cua 
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Lust Doanh nghiep va Dieu 11 ftftY; Erir trtremg hqp quy djnh tai khoan 4 Dieu 
21 Dieu le nay. 

2. N8i dung nghj guyet vi pham phap luSt hoc Dieu 1e nay. 

3. Truemg h9p c6 co &mg, nhOm ca clung yeu cAu Tea an hoc Trong tai hey be 
nghj guyet tea Dai 118i &rig ce &Ong theo quy djnh tai Dieu nay, thi cac nghj 
guyet do An co hien Itrc thi hanh cho den khi Tea an, Trong tai co guyet djnh 
khac, trig twang hop Ai) dung bien phap khan cap tam thtfi theo guyet dinh ctia 
ca quan co tham quyen. 

4. Traang hap guyet djnh cua Dai hOi dang co dung bj hey be theo qtlyttt dinh 
cua Toa an hoc Trong tai, ngtrbi trieu tap hop Dai h8i dOng co (long bi hey be 
ce the xem xet to chez tai cu8c hop Doi hai clang co dung trong ven4 ba muoi 
(30) ngay theo trinh tax, the tvc quy djnh tai LuAt Doanh nghiep va Dieu le nay. 

WI. 110i DONG QUAN 

Dieu 25. eng cir, de cur thanh vien Hoi clang quail tri 
1. Throng h9rp dA xac djnh duct twee ung vien, thong tin lien quan den cac img 

vien Hoi ding quan trj duvc dua vao tai lieu hop Dai h8i clang el) citing va 
ding bo tai thiau mei (10) ngay truerc ngay khai mac cu.9c hop Dai h8i (164 
ca long teen trang thong tin dien tix cua C8ng ty da co (tong co the tim hieu ye 
cac img vier' nay truesc khi be phieu. fing vien Hoi clang quan trj phai co cam 
ket bAng van ban ye tinh trung thvc, chinh xac va hop 13% tea cac thong tin ca 
nhan duvc cong bo va phai cam ket thixc hien nhiem vu mot each trunp thvc 
neu &roc bau lam thanh vien 118i Clang quan trj. ThOng tin lion quan den img 
vien 11(ii dOng quan trj duvc ding b8 bao gum cac nth dung tai thiau sau day: 
a. Ho ten, ngay, thang, nAm sinh; 
b. Trinh (18 hoc van; 
c. Trinh d(i chuyen mon; 

. d. Qua trinh cling tac; 
e. Cac cong ty ma frng vien dang nAm gift chirc vu thanh vien Hoi clang quan 

trj va cac chirc danh quan 1)"/ khac; 
f. Bao cao danh gia va dung gip cea irng vien cho Cong ty, trong trtrerng hop 

irng vien do hien dang la thanh vien I-18i 'clang quan trj cua COng ty; 
g. Cac lei ich co lien quan t6i Cling ty (neu co); 
h. Flo, ten cua ca (long hoc nhOm co &mg da cir img vien do (neu c6); 
i. Cac thong tin khac (neu c6). 

2. Cac ca &rig nAm gift ca phAn phi thong trong thei hen lien tic it nhAt sau (06) 
thang.c6 quyen 	quyen bieu,quyet de de elm cac irng vien 	don quan 
trj. CO (long hoc nhom co (long nAm gift tix 5% den &Teri 10% tang so co phan 
co guyen bieu guyet &roc de dr mot (01) frrT vien; tit 10% den &lei 30% 
duvc de ct'x tai da hai (02) img vien; tir 30% den dtx6i 40% dirge de clir tai da 
ba (03) img vien; tir 40% den sdirai 50% duvc 	da ban (04) img vien; 
tix 50% den dtrai 60% duvc de dr tai da nAm (05) img vien; dr 60% den du6i 
70% &roc de dr tai da sau (06) img vien; tit 70% den 80% ducic de elm tai da 



bay (07) irng vial; va tit 80% den dtrOi 90% dtroc de cd tai da tam (08) Ung 
vien. 

3. TruOng hop so luting Ong vien Hei ding quart tri thong qua de cir va irng cir 
van killing dit sO hrong can thiet, Hei dOng quart tri &rang nhiem co the de cir 
them Ong cir viensholac to chit' de 	theo ca the dime Cong ty quy dinh tai 

Quy the 	be ve quail tri cling ty. Thu fix Hei dOng quart tri dtrcmg nhiem 
gibi thieusOng vien Hei gong quart tri phai &roc cling bi rang va phai &roc 
Doi bei &Ong co (long thong qua bit& khi tien hanh de theo quy dinh phap 
luat. 

Dieu 26. Thhuh phAn va nhi;em cua thanh vien Hoi dung quail tri 

1. Si lugng thanh vien Hei ding quan tri it nhat la ba (03) ngubi va nhieu !that la 
muOi met (11) ngtr6i. Nhiem ky cua thanh vien Hei dOng quart tri khOng qua 
nam (05) nam va co the dupc bay loi v6i sO nhiem kSf kitting hon che. 

2. Ca eau va tieu chart thanh vien•Hei ding quart tri nhu sau: 
.a. Thanh vien Hei ding quart tri phai dap Ong cac tieu chart theo quy dinh tai 

Dieu 151 Lu;at Doanh nghiep; 
b. Ting so thanh vien dee 14p MI ding quart tri phai chiem it ghat met phan 

ba (1/3) tong so thanh vien Hei citing quart tri. 

- 3. Thanh vien 110i ding quail tri khong con to cach thanh vien Hei ding quart tri 
trong cac truing hop sau: 

a. Kitting du to each lam thanh vier) Hei ding quart tri theo quy dinh dm Lula 
Doanh nghiep hoc bi 1u4t phap cam killing duot lam thanh vien Hei ding 
quart tri, 

b. CO dan tit chime; 
c. Bt roi loon tam than va thanh vien khac cua Hei ding quart tri co !titling 

bang chUng chuyen mon chUng to ngtrOi do khOng con nang lkrc hanh vi; 

• d. 'Chong tham thy cac cuec hop cua 110i ding quart tri trong yang sau (06) 
thang lien tvc, trir tru6ng hop bat kha khang; 

e. Theo quyet dinh cua Doi lied ding CO 'Jong; 

f. Cung cap titling tin ca nhan sai khi giri cho COng ty yen to each la 'kg vien 
1-10i tiling quart tri; 

g. Cac twang hop kith: theo quy (firth dm phap luat va Dieu 1" nay. 
4. Viec be nhiem thanh vien 1-10i ding quart tri phai &roc cling bi thOng tin theo 

cac quy dinh cua phap luat ve chimg khoan va thi twang chOng khoan. 

5. Thanh vien Hoi ding gnarl tri co the killing phai la co citing cua Cling ty. 

Dieu 27. Quyen han va nghia vu ciia Hoi ding quail till 
1. Hoot dOng kinh doanh va cac cling viec cua Cling ty phai chin sir giarn sat va 

chi duo cua 1-1(ii ding quart tri. 1-fei ding quart tri la co quan co clay del guy& 
hon de thtrc hien cac quyen va nghia vu cua Cling ty khong thuec tham quyen 
cua Doi bei ding co dOng. 
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2. Quyen va nghia vi cua I I8i ding quAn tri do luat phap, Dieu le Cong ty va Doi 
hoi dOng co (long quy dinh. Cu the, FlOi clOng quan tri c6 nhimg quyen hon va 
nghia vv sau: 

a. Quyet dinh chitin hroc, ke hooch Oat trien trung hon va ke hooch kinh 
doanh hang Warn cua Cong ty; 

b. Xac dinh cac mac tieu hoot dOng tren co se/ cac mic tieu chitin luQc duorc 
Doi 118i ding co ding thOng qua; 

c. Bo nhiem va mien nhiem, 14 hop ding; chAm dirt hqp ding di vii Ttmg 
Gam dOc, ngueri dieu hanh khac va quyet dinh mire hrong cua ho; 

d. Quyet dinh co cAu to chIrc cua Cong ty, viec thanh lap ding ty con, lap chi 
nhanh, van phOng doi dien va viec gip von, mua co phAn cua doanh nghiep 
khac; 

e. Giai quyAt cac khieu not cua Cling ty dOi vai nguen dieu hanh doanh nghiep 
ciing nhir quyet dinh Iva chin doi dien cua Cling ty de giai guy& cac van de 
lien quan to cac thu tic phap 13'r dOi vii nosed dieu hanh do; 

f. De xuAt cac loci co phAn phat hanh va ding so co phAn phat hanh theo timg 
loci; 

g. De xuAt viec phat hanh trai phieu chuyen doi va trai phieu kern chimg 
quyen; 

h. Quyet dinh gia chao ban trai phieu, co phieu trong truing hop cluvc Doi hOi 
citing co gong uy quyen; 

i. Bao coo Doi hOi ding co dOng viec FlOi ding quan tri 136 nhiem TOng Clam 
doe; 

j. De xulit mirc co tirc hang nam, quyet dinh than hon va thu tic tra co tire; 

k. De xuAt viec to chirc loi hoac giai the COng ty; 
1. Gam sat, chi doo Tang Giam dOc va ngtreri dieu hanh khac; 

m. Quyet dinh quy che not bO ve quan tri ding ty sau khi &roc Doi hOi dOng co 
(long chap thut.ln thOng qua hieu qua de boo ve co cling; 

n. Duyet chuung trinh, not dung tai lieu phvc vv hop Doi hOi dOng co ding, 
trieu tap hop Doi hOi dOng co dOng hoac lAy y kien de Doi hOi clOng co (long 
thOng qua quyet dinh; 

o. Trinh boo coo tai chinh nam da &roc kiem toan, boo coo quan tri cling ty 
len Dai hOi ding co ding; 

p. Cac quyen va nghia vi khac (neu co). 
3. Nhang van de sau day phai &roc MI ding quan tri phe chutm: 

a. Thanh lap cac chi nhanh hoac van phong doi dien cua C8ng ty; 

b. Thanh lap cac ding ty con cua Cling ty; 

c. Trong pham vi quy dinh tai Khoan 2 Dieu 149 Luat Doanh nghiep va trir 
truing hop quy dinh.toi Khoan 2 Dieu 135 va Khoan 1, Khoan 3 Dieu 162 
Luat Doanh nghiep phai do Dai hOi dOng co dOng phe chan, 110i citing 
quan tri quyet dinh viec thvc hien, sira dOi va huy be cac hop dOng cua 
COI-1g ty; 
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d. Chi dinh va bai nhiLi nhang ngoai dugc Cong ty uy nhi8m la isloi din 
thuang moi va Lujt six dm Cling ty; 

e. Vic vay ng va vi8c thirc hiOn cac khoan the chAp, bao dam, bao lanh va boi 
thuang cira Cling ty; 

f. Cac Ichoan dau tu khOng thuOc ka hooch kinh doanh va ngan sach vugt qua 
muai (10) tS,  ding ViOt Nam hoc cac Ichoan dau to vugt qua 10% gia tri Ice 
hooch va ngan sach kinh doanh hang nom; 

g. Vic mua hoc ban CO phAn, phAn yin gip tai cac cong ty khfic dugc thanh 
llap dr Vi8t Nam hay ntrac ngoai; 

h. Vic dinh gia tai san gip vao Cong ty khOng phaiisbAng tien trong dirt phat 
hanh cisphieu hoc trai phieu crla Cong ty, bao g8m yang, quyen sir dung 
dat, quy8n ser hal tri tu8, cong ngh8 va bi guy& cong ngh8; 

i. Vic mua lti hoc thu hii khOng qua 10% tong so co phAn cua tirng looi da 
dugc chao ban trong muai hai (12) thing; 

j. Quyet dinh gia mua loi ho4c thu hOi co phan cua COng ty; 

k. Cac van de kinh doanh hoc giao dich ma HOi ding quyet dinh can phai ci 
sv chAp thulan trong phom vi quyen hon va trach thi8m cua mink. 

4. HOi ding quail tri phai bao cao Doi hOi ding co (long ve hoot dOng cfra mInh, 
cu the la vi8c giarn sat dm HOi ding pan tri dai vii Tang Gram die dieu hanh 
va ngoai dieu hanh khac trong nom tai chinh. Truing hgp HOi ding quan tri 
khong trInh bao cao len Doi hOi ding co dOng, bao cao tai chinh nom cua Cting 
ty bi coi la khOng có gia tri va chua dugc Hoi ding quail tri thong qua. 

5. Trir khi phap hi:At va Dieu l8 quy dinh khac, MI ding quan tri có the iry quyen 
cho nhan vien cap dual va nguai dieu hanh khac doi din xiz 1)',  cling vi8c thay 
mat cho Cong ty. 

DiLl 28. This lao, tien Itrung va lqi ich khac ciia thanh vien flOi ding quail tri 

1. Thanh vien I-10i ding quail tri (khOng tinh cac doi din dugc fly quyen) (Inge 
nhlan thir lao cho cong vi8c cua mlnh &Jai tu cach la thanh vier' HO gong quan 
tri. Tong mirc thir lao cho I-10i ding quan tri do Doi hOi ding et) dOng quyet 
dinh. Khoan thu lao nay dugc chia cho the thanh vien flOi ding quan tri theo 
thda thuL trong HOi citing quan tri hoc chia deu trong truing hgp khong aba 
thuL dugc. 

2. Ting so tien tri cho thanh vien I-10i ding guar' tri bao gom thu lao, chi phi, hoa 
hang, quyen mua el) phAn va cac lqi ich khac dirge huemg tir Cling ty, c84 ty 
con, ding ty lien ket ctla COng ty va cac ding ty khac ma thanh vien flOi &Ong 
quan tri la doi din phAn yin gip phai dugc cong ba chi fiat trong bao cao 
thuang nien cua Cong ty. Thu lao ciia thanh vien RN ding quan tri phai dirge 
the hiL thanh mvc rieng trong 13ao cao tai chinh hang nom ciia Cong ty. 

3. Thanh vien 1-IOi ding Tian tri Trim git chdc vv dieu hanh, ho6c.thanh vien flOi 
ding quail tri lam vi8c tai cac tieu ban cila HOi ding quantri, hoc thvc hiL 
nhang cling vi8c khac ma theo 	dOng quan tri la Warn ngoai phom vi rthi8m 
vv thong thuang cua mot thanh vien flOi ding quail tit co the dugc tri them 
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the lao duai dong mot khan tien ding tr9n gen theo tang lAn, luang, hoa htrg, 
phAn tram lgi nhufin, hoc dtx6i hinh thirc khac theo quyet dinh cua 11(ii dong 
quan tri. 

4. Thanh vien HOi dong quan tri co quyen dugc thanh toan tat ca cac chi phi di 
lei, An, 6 va cac khan chi phi hgp ly lchac ma ho dä phai chi tra khi thtrc hien 
trach nhiem thanh vier' Ht)i ding quan 	minh, bao gom ca cac chi phi 
phat sinh trong viec toi tham dtr cac cuOc h9p Doi h(li ding co (long, Hoi dong 
quail tri hoc cac tieu ban cna HOi clang quan tri. 

Dieu 29. Chii tich th)i dong quail tri 
1. HOi ding quan. tri phai lira ch9n trong st) 	thnli vien HOi ding quAn tri de 

bau Chu tich. 
2. CH tich HOi ding quan tri co nghia vu chuAn bi chuung trinh, tai lieu, trieu 

tap va chu tga cut)c hgp HOi dong quail tri; chu tga cut,c hgp Doi lic)i ding co 
citing; ding then có cac quyen va nghia vu khac quy dinh tai Lufit Doanh 
nghiep va Dieu le nay. 

3. CH tich 11)i ding quart tri có trach nhiem dam bao viec HOi ding clan tri giri 
bao cao tai chinh nam, bao cao hoot (Icing ctla COng ty, bao cao kiem tan va 
bao cao kiem tra cite HOi ding clan tri cho cac co (long tai cuOc h9P Dai hOi 
dong co &rig. 

.4. Chii tich HOi cling quan tri co the bi bfii mien theo quyet dinh cua Hoi ding 
quan tri. Truemg hgp ChU tich HOi ding quan tri tir chirc hofic bi bfil mien, 1-1c)i 
ding guar' tri phai bau nguoi thay the trong then hon mubi (10) ngay. 

Dieu 30. Cui„ic h9P cua Hoi dong quail tri 
1. Clui tich Hei dong quail tri se dugc bAu trong cuOc hgp dAu tien cua nhiem ky 

Ht)i citing quan tri trong then hon bay (07) ngay lam viec, ke tir ngay ket thim 
bAu cir HOi ding guar' tri nhiem ky do. Cu(ic hgp nay do thanh vien co so 
phieu bAu cao nhat hofic ty le phieu bAu cao nhAt trieu tap. Truting hgp co 
nhieu han mot (01) thanh vien co so phieu bau cao nhat hofic ty le phieu bAu 
cao nhat thi cac thanh vier' bAu theo nguyen tfic da so de chgn mot (01) nguin 
trong Si) hg trieu tap hgp frOi ding (pan tri. 

2. Chu tich HIN ding quan tri phai trieu tap cac cuec h9p }lei dong quan tri dinh 
1c3f va bat thueng, 14p clurcmg trinh nghi sir, thbi gian va dia diem heop it nhAt 
nam (05) ngay lam viec tru6c ngay h9p. Chu tich co the trieu tap kip khi xet 
thh can thiet, nhung mOi quy phai hgp it nhAt mot (01) lan. 

3. Chu tich HOi ding guar' tri phai trieu tap hgp HOi ding 2uan tri, Ichong dugc 
tri "loan neu khOng co ly do chinh clang, khi mot trong so cac doi tucmg du6i 
day de nghi bAng van ban neu ro mpc dich cuOc h9P va cac van de can that) 
lufin: 
a. Ban kiem sat; 

b. Ting Giani doc hoc it nhAt nam (05) nguen dieu hanh khac; 

c. Thanh vien dOc Ifip MI ding quan tri; 
d. it nhAt hai (02) thanh vien HOi ding quan tri. 
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4. Chu tich I-10i gong quan tri phai trieu tap hop 1-10i,dong quan tri trong tiled hp 

bay (07) ngay lam viec 	ngay nhan duvc de nghi neu tai khoarst 3 Dieu 
nay. Truang hop lchong trieu tap hop theo nghi thi Chu tich 1-10i d8ng quan 
tri phai chiu trach nhiem ve nht-mg thiet hai xay ra doi v6i Cling ty; nhung 
nguai de nghi to chac hop clugc neu tai Khoan 3 Dieu nay c6 quyen trieu tap 
hop HOi dOng quan tri. 

5. Truang hop c6 yeti eau ctla cong ty kiem toan dOc lap time hien kiem toan bac, 
cao tai chinh cfm COr$ ty, Chu tich 1-10i dOng quan tri phai trieu tap hop I-10i 
dOng quan tri de ban ye bao cao kiem toan va tinh hinh COng ty. 

6. CuOc hop 1-10i dOng quan tri duvc tien hanh tai trlt soy chinh cua COng ty hoc 
tai dia diem khac el Viet Nam hoc 6 nu& ngoai theo quyet dinh cua Chu tich 
1-10i dOng quan tri va ducic sv nhat tri cua 1-10i dOng quan tri. 

7. ThOng bao hop HOi dOng quan tri phai duvc giri cho cac thanh vien HOi dOng 
quan tri va cac Kiem soat vien it nhAt nam(05) ngay lam viec tnrOc ngay hop. 
Thanh vien Hoi dOng quan tri co the tir choi thong bao mai hop bAng van ban, 
viec tir eh& nay co the duvc thay dOi hoc 	1)6 bang van ban caa thanh vien 
1-10i dOng quan tri dO. Thong bao hop Hoi dOng quan tri phai duqc lam bang 
van ban tieng Viet va phai thong bao day du chtrang trinh, thaisgian, dia diem 
hop, not dung cac van do thao Juan, kern theo tai lieu can thiet ye nht-Ing van de 
&rot thao luan va Neu quyet tai cuOc hop va phieu Neu quyet cua thanh vien. 
Thong bao mai hop &roc gui bAng thu, fax, thu din t*hoAc phuong tien khac, 
nhung phai bao dam den dugc dia chi lien lac cUa tirng thanh vien flOi dOng 
quart tri va cac Kiern sok vien duvc dAng ky tai COng ty. 

8. Cac cuOc hop cua Hai dOng guar' tri dtrgc tien hanh lchi co it nhAt ba phAn to 
(3/4) tong so thanh vien I-10i (fang quan tri co mat trvc tiep hoc thOng qua 
nguai dai dien (nguai duvc fly quyen) neu duvc da so thanh vien Hoi clang 
quan tri chap thuan. 
Truang hop Ich'Ong du so thanh vien chr hop theo quy dinh, ctiOc hop phai duqc 
trieu tap lan thir hai trong tiled han bay (07) ngay k8 tix ngay du dinh hop lAn 
thir nhat. CuOc hop trieu tap lAn tit* hai ducfc tien hanh neu c6 hcm mot nira 
(1/2) so thanh vienflOi ding quan tri dkr hop. 

9. CuOc hop cita I-10i ding quan tri co the tO.  chirc theo hinh thirc hOi nghi trvc 
tuyen Oita cac thanh vien cAa flOi dOng quan tri khi tat ca hoc mot so thanh 
vien dang a nhiing dia diem khac nhau vai dieu kien la rrigi thanh vien tham 
gia hop deu co the: 
a. Nghe timg thanh vien Hoi dOng quan tri khac cong tham gia phat bieu trong 

cuOc hop; 
b. Phat biAu vai tat ca cac thanh vien tham chy khac mot cach cilm4 th&i. Viec 

thao Juan gift cac thanh vien co the thvc hien mot each trvc tier qua din 
thoai hoc bang phtrang tien lien lac thOng tin lchic hoc ket hqp cac 
phtrang thirc nay. Thanh vien HOi dOng quan tri tham gia cuOc hop nhu vay 
duvc coi la "có mat" tai cuOc hop dO. Dia diem cuOc hop duvc to chirc theo 
quy dinh nay la dia diem ma co citing nhAt thanh vien 	d8ng quan tri, 
hoc la dia diem co mat Chit toa cuOc hop. 
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I 

Cac quyet dinh dugc thong qua trong cu9c h9p qua din thoai dugc to chirc 
va tien hanh mot each hgp thdc, c6 hi8u Itrc ngay khi ket thitc cui)c h9p nhtmg 
phai dugc khang Binh bang cac chit ky trong bien ban oh tat ca thanh vien 
H8i &Ong quart tri tham dtr cu9c h9p nay. 

10.Thanh vien HOi dOng clan tri co the giri phieu bieu quyet den cu9c h9p thong 
qua thu, fax, thu din tit. Truang hop gin phieu bieu quy& den cuOc hop thong 
qua thu, phieu bieu quyet phai dtmg trong phong bl kin va phai dugc chuyen 

• den,Chil, 	H8i dOng quart tri chOm nhat mot (01) gia trait khi khai mac. 
Phieu Neu quyet chi dugc ma truesc str chirng kien cua tat ca nguai du 

11.13ieu quyet 
a. Trir quy dinh tai diem b khan 11 Dieu 30, mill thanh vienH9i dOng quail 

tri hoac nguai dugc fly quyen theo quy dinh tai khan 8 Dieu nay true tiep 
c6 mat vai to each ca nhan tai cu9c h9p H9i (1(1)ng (pan tri co mot (01) 
phieu bieu quyet; 

b. Thank vien 	dOng quan tri khOng dugc bieu quyet ve cac hgp dOng, cac 
giao dich hoac de xuAt ma thanh vien do hoac nguai lien quan tai thanh 
vien do co lgi ich va lgi ich dO mau thufin holac co the mau than voi lgi ich 
cua Cong ty. Thanh vien 1-191 ciong quart tri khong dugc tinh vao ty le thanh 
vien toi thieu co mat a co the to chirc eu9c hQp I-19i dOng quAn tri ye 
nhimg quyet dinh ma thanh vien do kitting co quyen bieu quyet; 

c. Theo quy dinh tai diem d khan 11 Dieu 30, khi co van 	phat sinh tai 
eu0c hQp 	quan den lgi 	hoac quyen bleu quyet cua thanh vien 110i 
citing quart tri ma thanh vien do khong ttr nguy8n tit 66 quyen bieu quyet, 
phan quyet cua chit t9a la guy& dinh cuoi dung, trir truang hgp tinh chat 
holac pham vi Igi ich cua thanh vien H9i demg quan tri lien quan chua dirge 
ding bO day du; 

d. Than.h vien HOi dOng quart tri huang lgi tir *it hgp ding dugc quy dinh tai 
diem a va diem b khan 5 Dieu 40 Dieu 18 nay dugc coi la co Igi ich clang 
ke trong hgp dOng do; 

e. Kiem sat vien co quyen dtr cuOc 11913.1-10i drip, quAn tri, co quOn thAo 
I4n nhung khong dugc bieu quyet. 

12.Thanh vien fr(ii dOng quail tri trkrc tiep holac gian tiep dugc hung lgi tir mot 
hgp dong ho0c giao dich da dugc ky ket hoac dang dtr kien 14 ket v&i Cling ty 
va Net ban than la nguai co lgi ich trong do co trach nhi8rn tong khai lgi ich 
nay tai cut)c h9p dAu tien cua Hoi ding thao Juan vevi8c 14 ket kip dOng ho4c 
giao dich nay. Twang hgp thanh vien I-19i 'clang quail tri khong biet ban than 
va nguai lien quan co Igi ich vao thai diem hgp dOng, giao dich dugc ky v6i 
Cong ty, thank vien H9i dOng quart tri nay phai ding khai cac Igi ich lien quan 
tai cuOc h9p dau tien cua H9i (long quail tri dugc to chirc sau khi thanh vier' 
nay biet rang minh co lgi ich hoac se CO lgi ich trong giao dich hoac hgp dOng 
neu tren. 

13.HOi dOng clan tri thong qua cac quyet dinh va ra nghi quyet tren ca s6 da so 
thanh vien HOi dOng quan tri dtr 119p tan thanh. Truang hgp so phieu tan thanh 
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va phan doi ngang bang nhau, phieu bleu guy& ciia Chu tich 1-10i ding quan tri 
la phieu quyet dinh. 

14.1\14hi quyet theo hinh thirc lAy y kien bAng van ban dugc thong qua tren car ser 
kien tan thanh cua da so thanh vien HOi dOng quan tri co quyen bieu quyet. 

• Nghl quyet nay có hi8u ltrc va gia tri nhu nghi quyet dugc thong qua tai cuOc 
h9p. 

tich 1-TOi clOng quan tri có trach nhi8m girl bien ban h9p FIOi ang quan tri 
t&i cac thanh vien va bien ban do la barT chang xac thtrc ye cong vi8c da dugc 
tier' hanh trong cuOc hap trir khi coy kien phan d6i ye not dung bien ban trong 
then hon mired (10) ngay ke tir ngay gin. Bien ban h9p I-10i clOng quan tri dugc 
lAp bang tiong Vi8t va CO the IAp bang tieng Anh. Bien ban phai co chit ky ctla 
chi' t9a va nguari ghi bien ban. 

Dieu 31. Cac tieu ban thuOc 11(ii ang (plan tri 

1. HOi dOng quan tri có the thanh lAp tieu ban trite thuOc de plw trach ve chinh 
sach phat trien, nhAn sir, Krung thuerng, kiem town not b0. SO Itupg thanh vien 
cua tieu ban do 1-10i (long quan tri c1uyet dinh, nhung nen co it nhAt ba (03) 
ngtrbi bao gam thanh vien cua I-10i long quan tri va thanh vien ben ngoai. Cac 
thanh vien dOc lAp 1-11,i &Ong quan tri/thanh vien HOi diing quan tri khOng dieu 
hanh nen chiem da so trong tieu ban va mot trong so cac thanh vien nay dugc 
1)6 nlii8m lam Truing tieu ban theo quyet dinh caa Hoi (long quart tri. Hog 
dOri cua tieu ban phai tuan thu theo quy dinh cua HOi (tong quan tri. Nghi 
quyet caa tieu ban chi co hi8u Itrc khi co da so thanh vien tham du va bieu 
quyet thong qua tai cuOc h9p cua tieu ban la thanh vien TIN ding quail tri. 

2. Vic thtrc thi quyet dinh ci)a flOi dOng quan tri, hoc cua tieu ban trtrc thuOc 
FlOi &leg quan tri, hoc cua ngued CO to each thanh vien lieu ban flOi citing 
quan tri phai phtl hgp vai cac quy dinh phap luAt hi8n hanh va quy dinh tai 
Dieu 18' COng ty. 

Dieu 32. Ngiriyi phis track quAn tri Cong ty 
1. flOi ding quan tri chi dinh it nhAt mot (01) rived lam Ngtr6i phi trach quan tri 

cong ty de hO trg hog cling quan tri cong ty dirge tien hanh mot each co hi8u 
qua. Nhil6m ky cita Ngueri phi trach quan tri cling ty do I-10i clang quan tri 
quyet dinh, tai da la Min (05) nom. 

2. Ngued phi trach quan tri cong ty phai dap irng cac tieu chuAn sau: 

a. CO hieu biet ye phap luAt; 

b. Killing dugc ding thefi lam vilec cho cling ty kiem toAn clOc IAp gang thtrc 
• hi8n kiem toan cac bao coo tai chinh cua Cling ty; 

c. Cac tieu chuAn khac theo quy dinh cua phap luAt, Dieu 18 nay va guy& dinh 
cua 1-10i ding quan tri. 

3. Rai ding quan tri có the bai nhi•8m Ngueri phi trach quan tri ding ty khi can 
nhtmg khc3ng trai vai cac quy dinh phap luAt hilen hanh ve lao Ong. flOi ciang 
quan tri co the be) nhi"8m Trq 1)% Ngueri php trach Tian tri cong ty tiiy tirng thtri 
diem. 

Pi 
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• 4. NguOi pity trach quart tri tong ty có cac quyen va nghia vu sau: 

a. Tu vAn HQi d'Ang quart tri trong vies to chin hgp Dai hoi dAng co &Mg theo 
quy dinh va cac ding v* lien quan girra COng ty va co clOng; 

b. Chan bi cac cu8c hop 1-18i dAng quart tit Ban kiem sok va Dai hoi d'Ang co 
&Ong theo yeu cau cua 1-18i (long quan tri hoc Ban kiem sok; 

c. Tu vAn ve thtl tyc cua cac cu8c hyp; 

d. Tham dkr cac cu8c hgp; 

e. TLr vAn thu tyc 14p cac nghi quyet cua Hoi dAng quart tri pha hap v6i quy 
dinh dm phap 1u4t; 

f. Cung cap cac thong tin tai chinh, ban sao.bien ban hgp Hoi dAng quart tri va 
cac thOng tin khac cho thanh vien cua Hoi dOng quart tri va Kiem scat vien; 

x 	• 
g. Giam sat va bao cao 	dong quan tri ve hoat dOng tong bo thOng tin cua 
Cong ty; 

h. Bao mat thOng tin theo cac quy dinh cua phap lulat va Dieu le Cong ty; 

i. Cac quyen va nghia vu khac theo quy dinh cua phap lat va Dieu le Cong ty. 

VIII. TONG GIAM D6C VA NGIYOI DIEU HANDY ICHAC 

Dieu 33. TO chirc bi) may (pan 1ST 

He thOng quart ly cua Cong ty phai darn bao bi) may quan ljr chiu trach nh*n 
tru6c Hoi dong quart tri va chiu sv giam sat, chi dao cua Hoi dOng quan tri trong 
tong NI* kinh doanh hang ngay cua COng ty. Cling ty co mot. TOng Giant dOc, 
cac Pito TOng giant de, m'cit Kt toan tramg va cac chirc danh quart ly khac do 

dAng quart tri 136 nhisrn. Vic bA nhie:m, mien nhism, bai nhi@n cac chirc 
danh neu tren phai dirge thOng qua bAng nghi guy& Hoi dOng quart tri. 

Dien 34. Ngtriri diht hanh doanh nghi?p 
1. Theo de nghi cua TAng.Giam dAc va dugc str chAp thu6n cua I-18i &Ong guar) 

tri, COng ty clugc tuyen dung ngueri dieu hanh khac. v6i so luting va tieu chuAn 
pita hgp v6i cors cau va quy the quart 1/ cua Cong ty do 	&Mg quart tri quy 
dinh. Ngtr6i dieu hanh doanh nOtiO phai có trach nhi'm man can de he) trg 

. COng ty dat clugc cac myc tieu de ra trong hoat d(Mg va to chin. 

2. Thu lao, tier' lucmg, lgi ich va cac dieu khoan khac trong h9p dAng lao Ong 
dOi viii Tong Giam clOc do 1-1'9i ciOng quart tri guy& Binh va hgp dOng voi 
nhiing ngtrai dieu hanh khac do f181 dOng quan tri quyet Binh sau khi tham 
khao kin cua TOng Gam Mc. 

Dien 35. BO nIqm, mien nhi?m, nIqm vu v3 quyen h4n cua Ttmg Giam iltic 
1. I-18i dAng quan tri ,b'A nhirrt mot (01) thanh vien 	clang quan tri hoAc mot 

nguoi khac lam Tong Gam dOc; lcSt hgp dong trong do quy dinh thu lao, tien 
lucmg va lgi ich khac. Thu lao, tien lucmg va lgi ich khac cua TOng Giam d'Ac 
phai &we bao cao tai Dal I-10i &Mg CO dOng thu6ng nien va clugc the hiO 
thanh myc rieng trong Bao cao tai chinh nAm va dtrgc neu trong Bao cao 
thutmg nien cua C8ng ty. 
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2. Nhie'm ky cua Tang GiArn dec‘khong qua nam (05) nam va co the dugc tais  bo 

nhiem. Viec.be nhiem co the het hieu lye can cir vao cac quy dinh tai hop &mg 
lao dung. Tong Giam dec khong tohai la ngutfi ma phap luat cam 01 chirc vu 
nay va phai dap &rig cac lieu chub, dieu kien theo quy dinh cua phap lug va 
Dieu le COng ty. 

3. Tong Giam dee co cac quyen va nghTa vti sau: 

a. Thtrc hien cac nghi quyet cua HQi deng quan tri va Doi hOi deng co dong, 
ke hooch kinh doanh va ke hooch dau to cua Cong ty da dugc HQi (long 
quan tri va Dai hOi clang co dong thong qua; 

b. Quyet dinh cac van de ma kitting can phai co quyet dinh cua Hoi deng quan 
tri, bao gem viec thay mg Cong ty ky ket cac hey deng tai chinh va thuang 
mai, to chile va dieu hanh hog Ong kinh doanh hang ngay cua Cling ty 
theo nhOng thong le quan ly tot nhat; 

c. Kien nghi v6i 110i deng quan tri ve phuang an ca eau to chirc, quy the 
guar' 1/ not 1)15 cua Cong ty; 

d. De xuAt nhcmg bien phap nang cao hoot ging va (Nan 1j,  cua Cong ty; 

e. Kien n§hi s8.1uvng va ngtthi dieu hanh doanh nghiep ma Cling ty can tuyen 
citing de }-18i &Ong quan tri bO nhiem hoc mien nhiem theo quy the not 138 
va kien nghi thu lao, tien Luang va loi ich khac dOi v6i ngly6i dieu hanh 
doanh nghiep de I-18i d'eng quart tri quyet dinh; 

f. Tham khao y kien cua HOi deng quan tri de quyet dinh so lugng ngubi lao 
dUng, viec be nhiem, mien nhiem, mire luang, trg cap, lgi ich, va cac dieu 
khoan khac lien quan den hop clOng lao dOng cua ho; 

g. Tru6c ngay 31 thong 12 hang Warn, trinh Hoi deng quan tri phe chuan ke 
hooch kinh doanh chi tiet cho nam tai chinh tied theo ten ca ser dap (mg 
cac yeu cAu cua ngfin sach phi) hop cling nhu ke hooch tai chinh nam (05) 
nam; 

h. Chuan bi cac ban dir toan dai hp, hang nam va hang quy cua COng ty (sau 
day ggi la ban du toan) phut vu hog d'Ung quart ljr dai han, hang !tam va 
hang titiSr cua Cling ty theo Ice hooch kinh doanh. Ban dir toan hang nam 
(bao gom ca bang can doi ke toan, bao cao ket qua hoot &Ong kinh doanh va 
bao cao kru chuyen lien to dtr kien) cho timng nam tai chinh phai dugc trinh 
de HUI citing van tri thong qua va phai bao gem nhgng thong tin quy dinh 
tai cac quy the cua Cong ty; 

i. Quyen va nghia vu khac theo quy dinh cua phap luklt, Dieu le nay, cac quy 
the not 1)8 cua C8ng ty, cac nghi quyet cua I-18i cleng clan tri, hop deng lao 
Ong ky v6i Cong ty. 

4. Tong Giam deo chiu tacit nhiem tru6c 	deng quan tri va Dai hUi deng ce 
deing ve viec thtrc hien nhiem vu va quyen hon dugc giao va phai bao cao cac 
cap nay khi dtrgc yeu cAu. 

5. HUI deng quan tri co the mien nhiem Tong Giam dee khi da se thanh vien Hoi 
deng quan tri co quyen bieu quyet dtr hop tan thanh va be nhiem Tong Giam 
dee m6i thay the. 
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IX. BAN KIEM SOAT 

Dieu 36. !Tug dr, de cur Kiem soot vier] 

1. Vic Ung eft, de dr Kiem soot vien dugc thvc hi8n Wang tar quy dinh tai khoan 
1, khan 2 Dieu 25 Dieu 18 nay. 

2. Tar6ng hgp,  lugngs cac Ung vien Ban kiem soot thong qua de' cfr va ang cfr 

khong du so Itscrng can thiet, Ban kiem soot ducmg nhi8in c6 the de 	them 

irn vien hoac chirc de cfx theo co che quy dinh tai Dieu 18 Cling ty va Quy 
the nOi 138 ve quail tri cong ty. Ca the Ban kiem seat ducmg nhi8rn de cur frn 
vien Ban kiem seat phai dugc cong bO ro rang va phai CiINC Dai hi?si dOng co 
dOng thong qua tru6c khi tien hanh de eft. 

Dieu 37. Kiem seat vien 

1. Sifi.  lugng Kiem soot vien cOa Cong ty it nhAt la ba (03) ngubi va nhieu nhAt la nom 
(05) ngtxtri. Nhi8rn kSt cfla Kiem seat vien khOng qua nom (05) nom va c6 the dugc 
bau .lai v6i so 	IchOng han che. Kiem seat vien phai dap img cac tieu 
chuan va dieu ki8n theo quy dinh tai khoan 1 Dieu 164 Luat Doanh nghi8p, 
Dieu 18 Cong ty va IchOng thu8c cac truOng Ito sau: 

a) Lam vi8c trong bQ phan k'e than, tai chinh cua COng ty; 

b) La thanh vien hay nhan vien cua cong ty kiem toan dOc lap thvc hi8n kiem 
toan cac bao cao tai chinh ctia Cong ty trong ba (03) nom lien tilt& do. 

2. Cac Kiem soot vien bAu mot (01) nguen trong so hg lam Truing Ban theo 
nguyen tac da so. Truong Ban kiem seat phAi IA hem toan vien hoac ke toan 
vien chuyen nghi8p va phai lam vi8c chuyen tract' tai Cong ty. Throng Ban kiem 
seat co cac quyen va trach nhi8rn sau: 

• a. Tri8t, tap cu8c hgp Ban kiem seat; 
b. Yeu cAu 1-18i dOng quan tri, TOng Giam d8c va ngubi dieu hanh khac cung 

cap cac thOng tin lien quan de bao cao Ban kiem seat; 
c. Lap va ky bao cao cua Ban kiem seat sau khi da tham khao y  kin 

dOng (pan tri de trinh Dai hoi citing co clang. 
3. Kiem seat vien bi mien nhiem trong cac truemg hgp sau: 

a. Khong con du tieu chuAn va dieu kin lam Meru seat vien theo quy dinh tai 
Luat Doanh nghi8p; 

b. Khong thvc hi8n quyen va nghia vu cua mInh trong sau (06) thong lien tvc, 
trir trixemg hgp bAt kha khang; 

c. Co dun tit chirc va dirge chAp thuan; 
d. Cac tru6ng hgp khac theo quy dinh cfm phap luat, Dieu 18 nay. 

4. Kiem soot vien bi bai nhi8m trong cac tremg hgp sau: 
a, Killing han thanh nhi8rn vv, cong vi8c dtrgc phan ding; 
b. Vi pham nghiem trong hoac vi pham nhieu lAn nghia vu cfia Kiem seat vien 

quy dinh ctla Luat Doanh nghi8p va Dieu 18 Cong ty; 
c. Theo quyet dinh cfm Dai hOi clang ce dong; 
d. Cac truOng hop khac theo quy dinh cfm phap luat, Dieu 18 nay. 
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.x Dieu 38. Ban luem soot 
1. Ban kitm soot c6 cac quyen va nghia vu theo quy dinh tai Ditu 165 Luat 

Doanh nghiep va cac quyen va nghia vu sau: 
a. Dt xuat va kien nghi Doi he,i clang ca dOng phe chuan to chirc kitm toan 

d'Oc lap thtrc hien kitm toan Bao cao tai chinh cua COng ty; 
b. Chiu trach nhiem fru& ca &Mg vt hoot dung giam sat cua minh; 
c. Gam sat tinh hinh tai chinh Cling ty, tinh hop phap trong cac hoot dOng ctla 

thanh vienOi clang quail tri, Tang Gam dOc, nguai quail ly khac, sv phai 
hop hoot Ong gida Ban hem soot v6i I-10i citing quan tri, Tang Giam doc 
va co &mg; 

d. Tnr6ng hop Oat hien hanh vi vi phom phap 101 hoc vi phom Ditu le 
COng ty cua thanh vien 1-10i &Ong quan tri, Tong Gam dac NIA nqu6i dieu 
hanh doanh nghiep khac, .phai thong bao bang van ban v6i flOi dong quail 
tri trong yang ban muai tam (48) gia, yeti cau ngtrai c6 hanh vi vi phom 
charn dirt vi phom va c6 giai phap khac phtic hau qua; 

e. Bao cao tai Doi hOi clang co dOng theo quy dinh cua Luat Doanh nghiep; 

f. Cac quytn va nghia vu khac theo quy dinh cua phap luat va Ditu le nay. 
2. Thanh vien I-10i &mg (wan tri, Tang Gam dac va ngu6i diet' hanh doanh 

nghiee khac phai cung caps* du, chinh xic va kip thbi cac thong tin va tai 
lieu ye tong tac quail 4/, dieu hanh va hog Ong cua Cling ty theo yeu cau dm 
Ban kiem soot. Ngubi phu trach quail tri ding ty phai bao dam rang toan 13,0 
ban sao cac nghi quyet, bien ban hop cua Doi hOi dong co dong va cua HQi 
ding quail tri, cac thong tin tai chinh, cac thOng tin va tai lieu lchac cung cap 
cho co clang va cac thanh vien flUi clang quail tri phai dugs cung cap cho cac 
Kitm soot vien vaos ciing th6i diem va theo phucmg thirc nhu doi vol 	clang 
va thanh vien I-10i dOng quan tri. 

3. Ban kitm soot co tilt ban hanh cac quy dinh vt cuOc hop ciia Ban kitm soot va 
each thirc hog Ong cua Ban kiem seat. Ban lciem soot phai h9p tai thieu hai 
(02) lan mot nom va cu0c h9p dugc tien hanh khi co tir hai phan ba (2/3) so 
Kiem soot vien troy len cltr h9p. 

• 
4. Thu lao, tien twang va lqi ich khac cua Kitm soot vien do Doi hOi clang ca 

dOng quyet dinh. Kiem soot vien ducrc thanh toan cac khoan chi phi an 6, di loi 
va cac chi phi phat sinh mot each hop ly khi ho tham gia the cutx hop cua Ban 
kiem soot hoac thtrc thi cac hoot dOng khac cua Ban kiem soot. 

X. 	TRACH NHY M CUA THA.NH 'OEN HQI BONG QUAN TRY, 
KAM SOAT WEN, TONG GAM DOC VA NGIral DIEU HANH KRAC 

Dieu 39. Trach nhiem can trong 
Thanh vien HQi clang quail tri, Kitm soot vien, Tang Gam doe va ngtr6i ditu 

hanh khac c6 trach nhiem thtrc hien cac nhiem vu cua minh, ke ca nhfing nhiem 
vu v6i to each thanh vien cac tieu ban dm flOi (long quan tri, mot each trung thuc, 
can trong vi lqi ich cua COng ty. 
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Dieu 40. Trach nhiem trung tlitrc va tranh cac xung dOt ve quyen loi 

1. Thanh vier' HOi ding quan tri, Kiem soat vien, Ting Giam doc va ngtroti dieu 
hanh khac phai cong khai cac lgi ich c6 lien quan theo quy dinh tai Dieu 159 
LuAt Doanh nghiep va cac quy Binh phap luAt khac. 

2. Thanh vien Hai ding quan tri, Kiem soat vien, Tang Giam do'c va ngutri dieu 
hanh khac khOng dugc phep str dung nhtims ca hai kinh doanh c6 the mang lai 
lgi ich cho COng ty vi muc dich ca nhan; dOng then Ichang dugc sir dung nhOng 
thong tin co dugc nho chac vu caa minh de to lgi ca nhan hay a phut vu lqi 
ich cua to chac hoc ca nhan khac. 

3. Thanh vien Hai ding quan tri, Kiem soat vien, Ting Giam doc va ngutri dieu 
hanh khac c6 nghta vu thong bao cho HOi d8ng quan tri tat ca cac lgi ich c6 the 
gay xung CtOt vai Igi ich caa Using ty ma hp co the dugc htremg thOng qua cac 
phi!) nhan kinh te, cac giao dich hoc ca nhan khac. 

4. Trir twang hqp D4i hOi ding co clang co quyet dinh khac, Cong ty Bong dugc 
cap cac khoan vay,hok bao l'anh cho cac thanh vien I-1'9i ding quan tri, Kiem 
soat vien, Giam doe (Tang Giam doc), nguOi dieu hanh khac va cac ca nhan, 
to chat c6 lien quan tai cac thanh vien neu tren hoc phap 'than ma nhi-mg 
ngtr&i nay co cac lgi ich tai chinh trir truing hgp cong ty dai chang va to chat 
co lien quan tai thanh vien nay la cac cong sty trong ding tap doan hoc cac 
cong ty he@t. Ong theo nhorn ding ty, bao gOm cong ty mg - cong ty con, tap 
doan kinh to va phap luAt chuyen nganh co quy dinh khac. 

5. FIgp cling hoAc giao dich gift Cong ty voi mat hoc nhieu thanh vien Hoi 
clang quail tri, Kiem soat vier!, Tang Giam doc, ngueri dieu hanh Id& va cac 
ca nhan, to chac CO lien Tian den hp hoc cong ty, dOi tic, hiep hOi, hoc to 
chac ma thanh vien HO clang quart tri, Kiem soat vien, Tong Giam dac, ngubi 
diet' hanh khac hoc nhcing ngueri lien quan den hp la thanh vien, hoc co lien 
quan lgi ich tai chinh, kitting bi va hieu hoa trong cac truing hgp sau day: 
a. Doi voi hgp ding co gia tri nho han hoc bAng hai mtrai phAn tram (20%) 

• tong gia tri tai san dugc ghi trong bao cao tai chinh gan that, flitting not 
dung quan trpng caa hgp dOng hoc giao dich ding nhu cac mai quan he va 
lqi ich caa thanh vien flOi ding quart tri, Kiem soat vien, Ting Giam d6c, 
nguOisdieu hanh khac da dugc bao cao tai HOi ding quart tri. Ding th6i, 
Hai ding quart tri da cho Thep thvc hien hgp ding hoc giao dich da mot 
each trung thvc bang da so .phieu tan thanh caa nhdng thanh vien Hoi ding 
quart tri khang co Igi•ich lien quan; 

b. Doi viii nhcing hgp ding co gia tri 16n han hai muai phan tram (20%) tong 
gia tri tai san duce ghi trong bao cao tai chinh gAn nhAt, nhang not dung 
quan tr9ng caa hqp ding hoc giao dich nay ding nhu moi quan he va, lgi 
ich cua thanh vien Hoi clang quart tri, Kiem soat vien, Ting Giam 
ngutri dieu hanh khac cla dugc conp bi cho cac co dons killing co lgi ich 
lien quan co quyon bieu quyet ye van de do, va nhiing co dOng do eta thong 
qua hgp (long hoc giao dich nay; 

c. Hgp ding hoc giao dich do dugc mot to chat to van d'ac lAp cho la ding 
bAng va hqp ly xet tren mpi phucmg dien lien quan den cac ca clang dm 
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COng ty vao th6i diem giao dich hoac hop dOng nay &roc HOi &Ong quart tri 
hoac Hai hOi dOng co dong thOng qua. 

Thanh vien Hui dOng quart tri, Kiem scat vien, TOng Giam dOc, ngtreci dieu 
hanh khac va the to chirc, ca nhan c6 lien quan tai cac thanh vien neu tren Wong 
&roc sir dung cac thong tin chug &roc phep cong bo cua COng ty holac tiet 10 cho 
ngueri khac de thirc hi8n cac giao dich do lien quan. 

Ditu 41. Tritch niqm ve throet hai va boi thlrimg 
1. Thanh vien I-10i dOng quart tri, Klein scat vien, TOng Giant dOc va ngueri dieu 

hanh khac vi pham nghia vv trach nhi8rn trung thvc va can frog, khong hoan 
thanh nghia vv cita minh v6i six man can va nang•lvc chuyen mon phai chin 
trach nhi8m ve nhfing thi.8t hai do hanh vi vi pham c6a minh gay ra. 

2. Cling ty bOi thu6ng cho nhfing ngtreci da, dang hoac c6 the tra thanh mOt ben 
lien quan trong cac vv khieu nai, ki8n, khai to (bao gem cac vv vi8c clan stir, 
hanh chinh va khong phai la cac vv ki8n do COng ty la ngueri kh6i ki8r1) neu 
ngtreci do da hoac dang la thanh vien I-1Oi dOng quart tri, Kiem sat vien, TOng 
Giant dOc, ngtrai dieu hanh khac, nhan vien ho4c la dai din dirge COng ty 6y 
quyen, holac ngtr6i d6 da hoac dang lam theo yeu eau ctia Cong ty v6i ttr each 
thanh vien Hoi dong quart tri, ngtreri dieu hanh doanh nghi8p, nhan vien hoac 
dai din theo ity quyen cua Cong ty v6i (lieu kin ngtr6i dO da Unit ciOng trung 
thvc, can trong, man can vi lgi ich hoac khong mau thuan veri kid ich scita Cong 
ty, tren ca sa tun thu luat phap va khong co bang chimg xac 	fang ngueri 
do da vi pham nhdng trach rthi8m cua minh: 

3. Khi thvc hi8n chirc nang, nhi8sm vv hoac thvc thi cac cong vi8c theo uy quyen 
cita Cong ty, thanh vier' I-10i (long quan tri, Kiem sat vien, ngtr6i diet' hanh 
khac, nhan vien hoac la dai din theo fly quyen cita COng ty due COng ty bai 
thtrang khi tra thanh mot ben lien quan trong cac vv khieu nal, ki8n, Icheri to 
(trir cac vv ki8n do Cong ty la ngtreri kheri ki8r1) trong cac trung hap sau: 	• 

a. Da hanh dOng trung thvc, can trong, man can vl lai ich va khOng mau than 
veri loi ich cita COng ty; 

b. Tuan tin) lt4t phap va kitting co bAng chimg xac nh4n da khong thi c hi8n 
trach nhi8m c6a minh. 

4. Chi phi A.  thixemg bao gOm cac chi phi phat sinh (ke ca phi thue 14t str), chi 
phi phan quyet, cac khan tien phat, cac khan phai. thank 	Oat sinh trong 
thvc to holac dtroc coi la mac hop 1)',  khi giai quyet nhang vv vi8c nay trong 
khuon khO luOt phap cho phep COng ty co the mua•bao hiem cho nhOng ngtreri 
nay de tranh nhiing trach rthi8m bOi thuang neu ten. 

XL QUYEN DIEU TRA SO SACH VA HO SCi CONG TY 

Dieu 42. Quyen dieu tra so shell va ho so' 
1. CO (long hoac nhom co dong neu tai Khoan 2 Dieu 25 Dieu,  18 nay c6 quyen 

trite tip hoac qua ngueri dtroc fly quyen, giri van ban yeu cau &roc kiem tra 
danh sach co (long, cac Nan ban hop Dai hOi &Ong co' dOng va sao chvp ho6c 
trich lvc cac tai Ii8u nay trong gib lam vi8c va tai tri sot chinh cua COng ty. 
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Yeu cAu kiem tra do clai dien &roc uy quyen cua co &rig phai kern theo giAy 
uy quyen cua co (long ma nguaii do dai dien hoc mot bAn sao cong chi/rig dm 
giAy fly quyen nay. 

2. Thanh vien Floi dOng quan tri, Kiem sok vien, Tiing Giam dOc va nguaii dieu 
hanh khac co quyen kiem tra so clang ky co (long cua Cong ty, danh sach co 
dong va nhiing so sach va his scr khac cua Cong ty vi nh&ng muc dich lien quan 
tai chirc vu cua minh voi dieu kien cac thong tin nay phai dugc bao mat. 

3. Cong ty phai luu Dieu le nay va nhfing ban sira doi 136 sung Dieu le, GiAy 
chirp g nhAn clang 1(31,  doanh nghiep, cac quy che, cac tai 	chung minh quyen 
sa him tai san, nghi guyet Dai hOi dong co citing va Hoi &mg quan tri, bien ban 
hop DO hOi (tong co clang va Hoi dOng quan tri, cac bao cao cua 1-10i,dang 
quan tri, cac bao cao ciia Ban kiem soat, bao cao tai chinh nAm, so sach ke toan 
va cac tai lieu khac theo quy Binh cua phap luAt tai trti sa chinh hoc mot nai 
khac v6i dieu kien la cac co citing va Ca quan dAng ky kinh doanh dugc thong 
bao ve dia diem km trir cac tai lieu nay. 

4. Dieu le COng ty phai dugc cong bO tren trang tilting tin dien tir cua COng ty. 

XII. CONG NHAN WEN VA CONG DOAN 

Dieu 43. Cling nhn vien va cong don 
1. Tong Gam d6c, phai lAp ke hoach de Hoi ding quan tri thong qua cac van de 

lien quan den viec tuyen dyng, cho nguari lao dOng, nghi viec, tien Luang, bao 
hiem xff h(ii, ph& lgi, khen tinging va ky luAt doi veri nguai lao Ong va ngueri 
dieu hanh doanh nghiep. 

2. TAng Gam dOc phai lAp ke hoach de 1-1Oi ding quan tri thong qua cac van de 
lien quan den quan he cua Cong ty vesi cac to chirc cong doan theo cac chuAn 
mgc, tilting le va chinh sach quan ly tot nhAt, nhfing thong le va chinh sach quy 
dinh tai Dieu le nay, cac quy the cua COng ty va quy dinh phap luAt hien hanh. 

XIII. PHAN PHOI 

Dieu 44. Phan phi 19i nhuOn 
1. Doi hOi dong co dong quyet dinh mirc chi tra co tirc va hlnh thirc chi tra co tire; 

hang nAm tir loci nhuAn duoc gill lai cua Cong ty. 
2. Cong ty khong thanh toan lai cho khoan tien tra co tat hay khoan tin chi tra 

lien quan tai mot loci co phieu. 
3. flOi clOng quan tri co the kien nghi Dai hOi dOng co dong thong qua viec thanh 

toan toan 130 hoc mot phan co tirc bAng co phieu va 110i dong quan tri la ca 
quan thtrc thi quyet dinh nay. 

4. Truarng hop CO tire hay nhitng khoan tien khac lien quan tai mot loci co phieu 
&roc chi tra bang tien mat, Cong ty phai chi tra bAng tien &Ong Viet Nam. V* 
chi tra co the thkrc hien trtrc tiep hoc tilting qua cac ngfin hap tren ca sa cac 
thong tin chi tiet ye tai khoan ngan hang do co don cung cap. Twang hop 
Cong ty da chuyen khoan theo clang cac thong tin chitiet ve ngan hang do CO 
dong cung cap ma co citing do khong nhAn &roc tin, 	Cong ty khong phai chic 
trach nhiem ye khoan tien COng ty da chuyen cho co clang nay. Viec thanh 
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tan co tirc Oi voi cac co phieu niem yet/clang ky giao dich tai Sa giao dich 
chirng khan có the dugc tien hanh tilting qua cong ty chirng khan hoc 
Trung tam km ky cling khan Viet Nam. 

5 Can eir Luat Doanh nghiep, Luat Chung khan, I-18i Ong quan tri thong qua 
nghi quyet xac dinh mot ngay cu the de eh& danh sach co dOng. Can cir theo 
ngay do, nhilng ngoai clang ky yeti to each c8 dcing hoc nguai sa Hu cac 
chirng khan Ichac dugc quyen nhan co tire, lai suat, phan phoi lgi nhuan, nhan 
co phieu, nhan thOng bao hoc tai lieu Ichae. 

6. Cac van de khae lien quan den phan phAi Igi nhuan dugc thuc hien theo quy 
dinh cila phap Mat. 

XIV. TAI KHOAN NGAN HANG, QU'i DI1 TRU., NAM TAI CHiNH VA 
CHE DO Kr TOAN 

Dieu 45. TM khofin ngan hang 
1. Cong ty ma tai khan tai cac ngan hang Viet Nam hoc tai cac ngfin hang mac 

ngoai dugc phep hoat Ong tai Viet Nam. 

2. Theo str chap thulan truVe cua ca quan co tham quyen, trong truang hgp can 
thiet, Cong ty co the ma tai khan ngan hang a nu6c ngoai theo cac quy dinh 
cua phap luat. 

3. Cong ty tien hanh tat a cac khan thanh tan va giao dich ke tan thong qua 
cac tai khoan tien Viet Nam hoc ngoai to tai ac ngan hang ma Cong ty ma tai 
khoan. 

Dieu 46. Nam tai chinh 
NAm tai chinh cua Cong ty bat dL tir ngay dL tien cua thang MIA hang nan1 
va ket thtic vao ngay thir 31 dm thang 12 cling nam. Nam tai chinh dau tien bat, 
dau tix ngay cap Giay chirng nhan clang ky doanh nghiep va ket thtic vac) ngay 
thir 31 cim thang 12 ngay sau ngay cap Giay chimg nhan clang 14 doanh 
nghiep clO. 

Dieu 47. Che d ke toil) 
1. Che clO ke toan Using ty sir dim la Che dO Ke tan Viet Nam (VAS), the dO 

ke toan doanh nghiep hoc the do ke tan diac thu dugc ea quan co tharn 
quyen ban hanh khac dwell) Tai chinh chap thuan. 

2. Cong ty lap so sach ke tan bang. tieng Viet NIA llru gift ho sa ke tan thee quy 
dinh phap Mat ye ke tan va phap luat lien quan. Wing 118 sa nay phai chinh 
xac, cap nhat, co he thong va phai du de chtIng minh va giai trinh cac giao dich 
cua Cong ty. 

3. Cong ty sir citing clan vi tien to trong ke tan la Ong Viet Nam. Truang hgp 
Cling ty có cac nghiep vu kinh to phat sinh chn yell bang mgt loci ngoai th1 
dugc ttr chgn ngoai to do lam don vi tien 	

, 
trong tan, chiu trach nhiem ve 

hya chgn do tru6c phap Mat va thOng bao cho ca quan clan ly thug true 
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XV. BAO CAO 	MEN, BAO CA.0 TAI CHNH VA TRACH 
NHICM CONG BO THONG TIN 

Dieu 48. Ban can tai child] natn, slit) thing va quy 

1. Cong ty phai lap ban bao cao tai chinh nam theo quy dinh cua pilaf) lu:at cling 
nhu cac quy dinh cua Oy ban ‘Chimg Ichoan Nha nuOc va 	cao phai dugc 
kiem tan theo quy Binh tai Dieu 50 Dieu le nay. Trong then hart 90 ngay ke tir 
khi ket thirc moi nam tai chinh (hoac 100 ngay neu clugc Uy Ban chirng khan 
nha nuck chap thu4n gia hart), COng ty phai net bao cao tai chinh Warn da dtrac 
kiem tan cho ca quan thue có tham quyen, Uy ban Chung khan Nha ntrac, 
Set giao dich chdng khan va Ca quan clang kst kinh doanh. 

2. Bao cao tai chinh nam phai bao gem bao cao ket qua hoat Ong kinh doanh 
phan anh met cach trung thtrc va khach quan tinh hlnh ve MOO cua Cong ty 
trong nam tai chinh, bao cao tInh hlnh tai chinh Oran anh met cach trung thtrc 
va khach quan firth hInh.hoat &Ong cua Cong ty tinh den theri diem 10 bao cao, 
bao car) ltru chuyen tien to va thuyet mirth bao cao tai chinh. 

3. Cong ty phai 14p va cong bo cac bao cao tai chinh sau thing da sat xet va bao 
cao tai chinh quy theo cac quy dinh cua fiy ban Chimg khan Nha nuarc, Sie 
giao dich chung khan va nap cho ca quan thue ht it quan va ca quan Clang 14 
kinh doanh theo cac quy dinh cua Luit Doanh nghiep. 

4. Cac bao cao tai chinh nam dugc kiem tan (bao gem )% kien cua kiem tan 
vien), bao can tai chinh sau thing dtrgc sat xet va bao cao tai chinh quy cua 
Cling ty phai dugc cong be tren trang thong tin dien tir cua COng ty. 

5. Cac to chirc, ca nhan quan tam deu dugc quyen kiem tra ho4c sao chttp ban 
bao cao tai chinh nam dugc kiem tan, bao cao sau thing dugc soat xet va bao 
cao tai chinh quy trong gia lam viec cua COng ty, tai trti s i chinh cua Cling ty 	3 
va phai tra mire phi hop ly cho viec sao chttp. 

Dieu 49. Ban can thuorng nien 
Cong ty phai lap va cong be Bao cao thuentg flier' then cac quy dinh cua OAT) 

lulat ye chUng khan Nth thi tru6ng chixng khan. 

XVI. KIEM TOAN CONG TY 

Dieu 50. Kiem tan 
1. WI hei gong co dOng thtramg nien chi dinh 'nest cong ty kiem tan dec 14p 

hoac thOng qua danh sach cac cong ty kiem tan dec lap va Ay quyen cho flei 
&mg quan tri quyet dinh lira chgn met trong se cac din vi nay tien hanh kiem 
tan bao cao tai chinh cua Cong ty cho nam tai chinh tiep theo dixa ten niang 
dieu khan va dieu kien thaa thu4n yen Hai deng quart tri. Cong ty phai chuan 
bi va gin ban cao tai chinh nam cho cong ty kiem tan dOc lap sau khi ket thOc 
nam tai chinh. 

2. Cling ty kiem tan dec Jap kiem tra, xac nh4n, lap bac, cao kiem tan va trinh 
bao cao do cho Hei &Ong quart tri trong vong ba (03) thing ke tir ngay ket tit& 
nam tai chinh. 
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3. Ban sao cua bao cao kiem town ducrc dint' kern bao cao tai chinh nam cua 
Cong ty. 

4. Klein town vien dOc lap thvc hi8n vilec kiem town COng ty ducrc phop tham dtr 
cac cuOc hop Dai hoi clang co d'Ong va duorc quyen nhan cac thOng bao va cac 
thOng tin khac lien quan den cuOc hop Doi hOi (long co &Mg ma cac co dOng 
(trot quyen nhan va dulic phat bieu y kien tai doi hOi ye cac van de c6 lien 
quan den vi8c kiem town bao cao tai chinh cua Cong ty. 

XVII. CON DAU 

Dieu 51. Con diu 
1. HOi dOng quan tri quy& dinh thOng qua con diu chinh thirc cua Cling ty Nth con 

dL &roc khAc theo quy dinh cua luat phap va Dieu 18 Cong ty. 
2. HOi dong quan tri, Tling Gam dAc sir dung va quan 1Sf con dL theo quy dinh 

cua phap luat hi8n hanh. 

XVIII. CHAM DffT HOAT DQNG VA THANE! 

Dieu 52. Chim dirt hoar di)ng 
1. COng ty co the bi giai the trong nheing twang hop sau: 

a. Ket thrIc thai han hoat dOng cua COng ty, ke ca sau khi gia han; 
b. Giai the truac thai han theo quyet Binh cua Doi hOi dOng c6 dong; 
c. Bi thu hoi GiAy chimg nhan clang lcy doanh nghi8p; 
d. Cac twang hop khac theo quy dinh crla phap luat. 

2. Vic giai the Con? ty tru-6c thai han (ke ca thai han da gia han) do Doi hOi 
&mg co &Ong quyet dinh, HOi &Mg quan tri thvc hien. Quyet dinh giai the nay 
phai duct thong bao hoac phai duvc chip thuan bai ca quan co thim quyen 
(neu bAt bui,c) theo quy dinh. 

Dien 53. Cia h1n ho4t.  dOng 
1. HOi dong quan tri triesu tap hop Doi hOi dtmg co &mg it nhAt bay (07) thang 

ft-a& khi ket th6c thai han hog dOng de co dong co the bieu quyet ve vien gia 
. han hog dOng cua Cong ty theo de nghi cua HOi dong quan tri. 
2. Thai hp hog dOng ducrc gia han khi co tir 65% tra len tong so phieu biu cua 

cac co &mg CO quyen bieu quyet co mat trvc tiep hoac thOng qua dai din dirge 
Oy guyen co mat tai cuOc hop Dai hOi &Mg co dong thOng qua. 

Dieu 54. Mani' If 
1. TOi thieu sau (06) thang truac khi ket th6c thai hp hog dOng cua Cling ty 

hoac sau khi co mot quyet dinh giai the Cong ty, HOi dOng quan tri phai thanh 
lap Ban thanh 1St gam ba (03) thanh vien. Hai (02) thanh vien do Doi hOi &Ong 
CO (long chi dinh va mot (01) thanh vien do HOi ding quan tri chi dinh tir mot 
cong ty kiem toan dOc lap. Ban thanh 1)% chuin bi cac quy che hog &Ong cua 
minh. Cac thanh vien cua Ban thanh ly c6 the &roc lira chon trong so nhan 
vien cua Cong ty hoac chuyen gia dOc lap. Tit ca cac chi phi lien quan den 
thanh 1)% dirge COng ty u-u tien thanh town truac cac khoan ncr khac cua Cong 
tY• 
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2. Ban thanh ly ce tract' 1114m bao cao cho ,c6 quan hang4 kinh doanh ngay 
thanh 	va ngay bat dau hoat d8ng. 1(6 tir thai diem do, Ban thanh 13% thay 
mat C8ng ty trong tat ca cac cong v* lien quan den thanh ly Cong ty trtrac 
Toa an va cac co,  quan hanh chinh. 

3. Tien thu dtrgc tir viec thanh ly dtrgc thanh tan theo thir tir sau: 

e. Cac chi phi thanh 13't; 
f. Cac khoan ng Itrang, trg cap thoi viac, bao hiem xa 118i va cac quyen lgi 

khac cita nguai lao d'Ong theo tit& ix6c lao clang tap the va hqp dong lao 
&Ong da ky ket; 

g. Nq thus; 
h. Cac khoan nq khac cua COng ty; 
i. Phan con lai sau khi da thanh toan tat ca cac khan ng tir mic (a) den (d) 

tren day dirge chia cho cac ce dong. Cac co Phan tru dai dtrgc uu tier' thanh 
tan throe. 

God QUYET TRANH CHAP NOI .B0 

Dittu 55. Giai quytt frau!' chAp n ii be) 
1. Twang hgp phat sinh tranh chAp, khieu nai lien quan tai hoat di)ng ctia Cong 

ty, quyen va nghia vi ctla cac co &Mg theo quy dinh tai Luat Doanh nghi4p, 
cac quy dinh phap luat khac, Dieu 1;6 Cong ty, cac quy dinh 

a. Co dOng v6i Cong ty; 

b. Co (long vai,FI8i dong quart tri, Ban kiem sat, Tang Giam dac lieu hanh 
hay ngtrai diet] hanh khac. 

Cac ben lien quan co gAng giai quyet tranh chAp dO then§ qua ththang him va 
hoa giai. Trix trueng hgp tranh chAp lien quan Uri HQl dong clan to ho0c Chu 
tich 1-18i d8ng quart tri, Chi tich Hoi eking quart tri chi trl vi& giai quyet tranh 
chAp va yeu cats timg ben trinh,  bay cac thong tin ,lien quan den tranh chap 
trong Ong 10 ngay lam vi& ke tir ngay tranh chap phat sinh. Trtrang 193 
tranh chap lien quan tai 1-18i citing quart tri hoac Chu tich 1-18i clang quart tri, bat 
cu ben a() . tong co the yeu cau chi dinh mat chuy8n gia dOc lap lam trung 
gian hoa giai cho qua trinh giai quyet tranh chap. 

2. Truang hgp thong dot dugc quyet dinh ha giai trong wing sau (06) tuAn tir 
khi bat dau qua trinh hoa giai hoac neu quyet dinh cua trung gian hoa giai 
khong dtrgc cac ben chap nhan, bat ctr ben nao ding c6 the dtra tranh chAp do 
ra TrQng tai kinh to hoac Toa an kinh te. 

3. Cac ben to- chiu chi phi co lien quan tai this tic thirang hxong va hoa giai. Vic 
thanh tan cac chi phi ciia Toa an dtrgc thtrc hien then phan quyet ctla Tea an. 

XX. BO  SUNG VA SIYA DOT DIEU LE 

Dieu 56. BA sung va sira dAi Dieu Ig 
1. V* sira doi, be sung Dieu ks nay phai dtrgc Dui hc)i dOng c8 clang xem xet 

quyet dinh. 
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2. Trong truong hop có nhiing quy dinh cua phap luAt có lien quan den hoot &sing 
cua Cong ty chtra dirge de cap trong ban Dieu le nay hoc trong trtramg hop có 
nhfing quy dinh mai cua phap luat khac voi nhfing dieu khoan trong Dieu le 
nay thi nhang quy dinh cua phap 1114 do duang nhien ducic ap dung va dieu 
chinh hog dOng cua COng ty. 

XXI. NGAY HIEU LIJC 

Dieu 57. Ngay hqu lire 
1. Ban Dieu le nay Om 21 chucmg 57 dieu, dirge Dai h8i citing co &Ong C8ng ty 

Co phan Phat trien Dien luc Viet Nam nhat tri thong qua ngay 30 thang 5 Warn 
2018 tai Ha N(ii va ding chap thuan hieu luc tan van dm Dieu le nay. 

2. Dieu le dtrivc lap thanh =red (10) ban, di gia tri nhtr nhau, trong do: 
a. MOt (01) ban n8p tai Phong cong Chung Nha mroc cua dia phuong; 
b. Nam (05) ban dAng ky tai ca quan chinh quyen theo quy dinh cua fjy ban 

nhan dan Tinh, Thanh ph8; 
c. 136n (04) ban hru giUx tai Tru soy chinh cua COng ty. 

3. Dieu le nay la duy nhat va chinh thirc cua COng ty. 
4. Cac ban sao hoc trich luc Dieu le Cong ty co gia tri khi co chit 14 dia Chu 

tich H8i d'ong quan tri hoc toi thieu mot phan hai (1/2) tong so thanh vien 118i 
citing quart tri.lie 

TM. HQI DONG QUAN TRI CONG TY 
CHU TICH HQI DONG QUAN TRY 

TONG GIA DOC 
theo plan i !oat etia Cling ty) 

en Thanh Tiing 
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