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CONG HOA XA HOI CHU NGHO0A VIET NAM
Noc lap — Té' do — Hanh phuc

NIEU LE TO CHOC VA HOAT NONG
CONG TY CO PHAN KHOANG SAN VA XAY DONG BINH DOONG

Can c6 vao Luat Doanh nghiep nam 2005 fiodc Quoc hoi nddc Cong hoa xa
hoi chu nghta Viet Nam thong qua ngay 29/11/2005 va cac van ban héong dan thi
hanh Luat doanh nghiep;

Can c6 Quyet fiinh so 15/2007/QN-BTC ngay 19/03/2007 cua Bo tr6dng Bo tai
chinh ve viec ban hanh Nieu le mau ap dung cho cac cong ty niem yet tren Sé/ giao

doch chéing khoan/Trung tam giao dich chéng khoan;

Ban Nieu le nay do cac co fiong sang lap soan thao va fiddc Nai hoi fiong co
fiong Cong Ty co phan Khoang San va Xay Dong Binh Déong lan 1 thong qua ngay
30 thang 3 nam 2006; fiddic sba fioi, bo sung tai Nai hoi fiong col fiong thédng nien
nam 2007; fivdc sba foi, bo sung tai Nai hoi fiong co fiong thédng nien nam 2009 to,
chéc ngay 20/05/2009; fivdc sda fioi, bo sung tai Nai hoi fiong co fiong thédng nien
nam 2010 to chéc ngay 22/04/2010; fi66c sba fioi, bo sung tai Nai hoi fiong co fiong
doodi hinh thoc lay y kien coi fiong bang van ban ngay 05/03/2012 va fiddc soa fioi, bo
sung tai Nai hoi fiong co fiong th6ng nien nam 2012 to chéc ngay 10/04/2012, la van
kien phap ly fiieu chznh moi quan he phap ly gida Cong ty voi cac co fiong va gida
cac co fiong voi nhau. Coi fiong 6 fiay khong chz la nhding ngddi fia ky ten hoac thong
qua van kien ma con bao gom nhdng ng6di ve sau cung phai chap nhan ban Nieu le
nay khi gop von vao cong ty theo nhdng fiileu khoan dodi fiay.

Ban Nieu le nay fiodc soan thao gom 17 Chéong 63 Nieu, lap thanh 10 ban co

gia tro nho nhau.



CHOONG |
NONH NGHOA CAC THUAT NGO TRONG NIEU LE

Nieu 1. Nonh nghta

1.

2)
b)

c)

d)

9)

h)

)
K)

Troi trédng hop cac fiieu khoan hoac ngéi canh cua Nieu le nay quy fionh khac,
nhaing thuat ngd sau fiay sel col nghta nho AGOC quy fionh d6di fay:

“Viet Nam” co nghta la n6oc Cong hoa xa hoi chu nghta Viet Nam;

“Phap luat” la tat ca cac van ban quy pham phap luat quy fitnh tai Nieu 1 Luat
Ban hanh van ban quy pham phap luat nam 2008;

“Luat doanh nghiep” co nghta lai Luat Doanh nghiep id6c Quoc hoi thong qua
ngay 29 thang 11 nam 2005;

“Noa ban kinh doanh” co nghta la lanh tho Viet Nam va né6c ngoai;

“Ngay thanh lap” coinghda la: ngay ma Cong ty Ad6c cap giay chong nhan fiang
ky kinh doanh;

“Von Nieu le” co nghda lai von do tat ca cac Col fiong fiong gop va quy fiinh tai
Nieu 7 Nieu le nay;

“Coi flong” co nghta la moi thei nhan hay phap nhan i6dc ghi ten trong So fiang
ky! coi fiong cua Cong ty vOi to cach la ng66i s6 hou co phieu;

“Cong ty” la Cong ty Co phan Khoang san va Xay dong Binh Dong;

“Nai hoi” co nghta la Nai hoii fiong co fiong Cong ty;

“Hoi fiong” co nghta la Hoi fiong quan tro Cong ty;

“Can bo quan ly” co nghéa la thanh vien Hoi fiong quan tro, Tong Giam fioc,
Pho Tong Giam fioc, Ke toan trodng, Troéng phong ban Cong ty va Giam fioc
cac chi nhanh, fidn vo troc thuoc, Trodng van phong fiai dien va cac can bo
khac fiddc Hoi fiong quan tro chg fionh lam can bo quan ly cua Cong ty;

“Nhdng ngodi lien quan” la to chdc, ca nhan co quan he troic tiep hoac gian
tiep vOi doanh nghiep trong cac trédng hdp sau iay:

- Cong ty me, ngddi quan ly cong ty mel va ngédi co tham quyen bo nhiem
ngooi quan ly fio Aoi vai cong ty con;

- Coing ty con fioi vOi cong ty me;

- Ng6oi hoac nhom ng6di co kha nang chi phoi viec ra quyet fionh, hoat fiong
cua doanh nghiep fio thong qua cac c6 quan quan ly doanh nghiep;

- Ngodi quan ly doanh nghiep;
- V0, chong, cha, cha nuoi, me, me nuoi, con, con nuoi, anh, cho, em ruot cua
ng0o06i quan ly doanh nghiep hoac cua thanh vien, co fiong sé hdu phan von gop
hay co phan chi phoi;

- Ca nhan fi6dic uy quyen fiai dien cho nhding ngdédi quy fionh tai cac filem a, b, ¢, d

val i khoan nay;



- Doanh nghiep trong fio nhéng ngddi quy fionh tai cac fiiem a, b, ¢, d, Ai, e va h
khoan nay co s6 hdu fien moc chi phoi viec ra quyet fionh cua cac cd quan quan
ly 6 doanh nghiep fio;

- Nhom ng6di thoa thuan cung phoi hop fie thau tom phan von gop, coi phan hoac

16i ich 6/ cong ty hoac fie chi phoi viec ra quyet fionh cua cong ty.

m) Doanh nghiep me va doanh nghiep con;

- Doanh nghiep va ng6di hoac nhom ng6di co kha nang chi phoi viec ra quyet
fionh, hoat fiong cua doanh nghiep fio thong qua cac cd quan quan ly doanh
nghiep;

- Doanh nghiep va ng6di quan ly doanh nghiep;

- Nhom ng66i thoa thuan cung phoi hdp fiei thau tom phan von gop, co phan
hoac 10i ich & Cong ty hoac fie chi phoi viec ra quyet fiocnh cua Cong ty;

- V0, chong, bo, bo nuoi, me, me nuoi, con, con nuoi, anh cho em ruot cua ngd6di
quan ly doanh nghiep, thanh vien Cong ty, co fiong co co phan chi phoi.

n) “Von co quyen bieu quyet” la phan von gop, theo fio ngddi s6 hdu co quyen
bieu quyet ve nhéing van fie fiééc Nai hoi fiong col fiong quyet fonh;
0) “Co toc” la la khoan 16i nhuan rong fi6oc tra cho moi co phan bang tien mat

hoac bang tai san khac t6/ nguon 18i nhuan con lai cua cong ty sau khi fia thdic
hien nghta vu' ve! tai chinh.

%)) “To choc lai doanh nghiep” lai viec chia, tach, hop nhat, sap nhap va chuyen
fioi doanh nghiep.

2 Trong Nieu le nay, bat ky mot tham chieu nao t6i bat ky mot fiieu khoan hoac
van ban nao se bao gom ca nhding sda fioi hoac van ban thay the cua chung;

3 Cac t0 hoac thuat ngd fia A6oc fionh nghta trong Luat Doanh nghiep (neu khong

mau thuan voi chu the hoac ngél canh) se co nghta tééng td trong Nieu le nay.

CHOONG 11
TEN, HINH THOC, TRU SO VA THOI HAN HOAT NONG

Nieu 2 : Ten, hinh théc, tru so va thoi han hoat fiong cua cong ty
1. Ten Cong ty:
1.1 Ten Cong ty bang tieng viet:
CONG TY CO PHAN KHOANG SAN VA XAY DONG BINH DOONG
1.2  Ten Cong ty bang tieng Anh:
BINH DOONG MINERAL AND CONSTRUCTION JOINT - STOCK COMPANY
1.3 Ten Cong ty viet tat: BIMICO



1.4 Hinh thoc: Cong ty coiphan

Cong Ty Co Phan Khoang San Va Xay Dong Binh D66ng la Doanh nghiep
fidoc thanh lap d6di hinh thoc chuyen t6 doanh nghiep Nha nédc thanh Cong ty co
phan, fi6dc toi chdc va hoat fiong theo Luat Doanh nghiep do Quoc hoi n66c CHXHCN

Viet Nam thong qua ngay 29 thang11 nam 2005.

2. Tru sd fiang ky cua Cong ty:

Noa che: Nai lo Binh Doong, xa Thuan Giao, huyen Thuan An, ttnh Binh D66ng.
Nien thoai: 0650 — 3822602; Fax: 0650 - 3823922
Email: bimico@binhduong.com.vn; Website: bimico.com.vn

3. To cach phap nhan cua Cong ty

3.1 Co to cach phap nhan fiay fiu theo quy fionh cua phap luat Viet Nam;

3.2 Co con dau rieng, fioc lap ve tai san, fid6c mo tai khoan tai Kho bac Nha nddc,
cac ngan hang trong va ngoai néoc theo quy fionh cua phap luat;

3.3 Co Nieu le to chéc va hoat fiong cua Cong ty;

3.4 Chou trach nhiem fioi vOi cac khoan nd va cac nghta vu tai chinh khac cua Cong
ty,

3.5 To chou trach nhiem ve ket qua kinh doanh, hach toan kinh te fioc lap va té chu
ve tai chinh;

3.6 Co bang can fioi ke toan rieng, idoc lap cac quy theo quy fionh cua phap luat va
Ngho quyet cua Nai hoi fiong coi fiong;

4. Chu toch hoi fiong quan tro kiem Tong Giam fioc la ng6di fiai dien theo phap luat
cua Cong ty.

5. Cong ty fiddc thanh lap chi nhanh va van phong fiai dien tai fica ban kinh doanh fie
thoc hien cac muc tieu cua Cong ty phurhdp voi Ngho quyet cua Hoi fiong quan tro
va trong pham vi phap luat cho phep.

6. Thoi han hoat fiong cua Cong ty la nam m6o6i nam (50 nam) ke t6/ ngay A6oc cap
Giay chong nhan fiang ky kinh doanh. Viec cham dot hoat fiong trédc thdi han
hoac gia han hoat fiong cua Cong ty phai do Nai hoi fiong coi fiong quyet fionh va
fiddc tien hanh fiung trinh t6) thu tuc theo quyet fionh cua Luat doanh nghiep.

CHOONG I11I
MUC TIEU, PHAM VI KINH DOANH VA HOAT NONG

Nieu 3. Muc tieu va nganh nghe kinh doanh cua cong ty

1. Muc tieu:
- Thoc hien cac hoat fiong kinh doanh, dich vu cua Cong ty nham toi fia hoa cac
nguon l6i nhuan co the: co iddc cua Cong ty, iam bao 16i ich cua cac coifiong;



- Cai thien fiieu kien lam viec, nang cao thu nhap val fidi song cua ngodi lao fiong
trong Cong ty;

- Nong gop cho ngan sach nha nédc theo quy fionh cua phap luat.

Nganh nghe kinh doanh:

- Tham do, khai thac, che bien khoang san, san xuat, kinh doanh cac loai vat lieu
xay dong;

- San xuat va kinh doanh né6c uong tinh khiet ;

- Xay dong c6 sb ha tang ky thuat, cac cong trinh giao thong, cong trinh dan
duing, cum cong nghiep, fiien c6 mo, kinh doanh nha 6;;

- San xuat, gia cong va kinh doanh cac loai thep hinh, cau kien be! tong fiuc san;

- Kinh doanh khac: Xang dau, fiau t6 kinh doanh du lich, nuoi trong , san xuat cac
mat hang nong san thdc pham;

- Khao sat fio fiac fita hinh, tham do fica chat, thi cong gieng khoan khai thac nédc
ngam.

Nieu 4. Pham vi kinh doanh va hoat fiong

1. Cong ty n66c oo phep lap ke hoach va tien hanh tat ca cac hoat fiong kinh

doanh theo quy fionh cua Giay chéng nhan fiang ky kinh doanh. Nieu le nay phu
hdp voi quy fionh cua phap luat hien hanh va thdc hien cac bien phap thich hdp fie
fiat A6oC cac muc tieu cua Cong ty;

. Cong ty co theitien hanh hoat fiong kinh doanh trong cac linh vdc khac i6dc phap

luat cho phep va fiddc Hoi fiong quan tro phe chuan.

CHOONG IV
VON NIEU LE, CO PHAN, CO PHIEU

Nieu 5. Von fiieu le

1.

Von Nieu lel cua Cong ty tai thdi Aiem thong qua ban Nieu le nay la
180.000.000.000 fiong (Mot tram tam moA6i ty fiong);

Von fieu le cua Cong ty tai thoi fiiem thong qua ban Nieu le nay fiédc chia thanh
18.000.000 co phan, menh gia moi co phan la 10.000 fiong;

Von Nieu le fiédic gop bang fiong Viet Nam, va fiédc hach toan theo mot fién vo
thong nhat la fiong Viet Nam;

Viec tang hoac giam von fiieu le do Nai hoi fiong co fiong quyet fitnh phu hop Vi
hoat fiong san xuat kinh doanh cua Cong ty trong téng thdi ky va fiodc fiang ky! tai
c6 quan Nha ndoc co tham quyen. Khi Cong ty thay fioi von fiieu le, quy fionh ve
von fiieu le tai khoan 1 Nieu nay sel thay foi tédng 6ing;



5.

Cong ty khong fiddic dung von fiieu le fie chia col toc cho col fiong d6oi bat ky: hinh
thoc nao.

Nieu 6. Co phan

1.

Von fiieu lel cua Cong ty fi6dc chia lam nhieu phan bang nhau, moi phan fi66c goi
la mot co phan;

Tat ca cac co phan do Cong ty phat hanh fieu lai co phan pho thong;

Coi phan phoi thong mdi do' kien iddc phat hanh sel fi6dc 6u tien chao ban cho cac
co fiong theo ty le td6ng dng vai ty le coi phan phoi thong cua tdng co: fiong. Cong
ty phai thong bao viec chao ban, trong fio neu roi so co phan chao ban, va thoi han
fiang ky mua phu hop (toi thieu hai modi ngay lam viec). So co phan co fiong
khong fiang ky mua het se do Hoi fiong quan tro cua Cong ty quyet fionh. Hoi fiong
quan tro col the: phan phoi soi coi phan fio cho cac fioi téong theo cac fiieu kien va
cach thdc ma Hoi fiong quan tro thay la phu hép, nhéng khong fiddc ban so co
phan fio theo cac fiieu kien thuan 16i hon so voi nhdng fiieu kien fia chao ban cho
cac co fiong hien héu, tréi trédng hop Nai hoi fiong co fiong chap thuan khac hoac
trong tro6ng hop co phan fiddc ban qua S6 Giao dich Chong khoan;

Cong ty co the mua co phan cua chinh minh, ke ca cac co phan hoan lai, theo
nhong cach thdc fiddc quy fionh trong Luat Doanh nghiep va cac luat lien quan
phu hdp véi cac tham quyen ma Nai hoi fiong co fiong cho phep theo quy fiinh
trong Nieu le nay va Luat Doanh nghiep. Co phan do Cong ty mua lai i66c gi6
lam co phan ngan quy va co the fi6dc Hoi fiong quan tro chao ban theo hinh thoc
AGdc Nai hoi fiong co fiong cho phep va phu hdp voi quy fiinh cua phap luat ve
chdng khoan va tho tréong chong khoan;

Cong ty co the phat hanh cac loai chéng khoan khac khi iééc Nai hoi fiong co
fiong nhat tri thong qua bang van ban va phu hép véi quy fionh cua phap luat ve
chdng khoan va tho tr6ong chong khoan.

Nieu 7. Chéng chz co phieu

1.

Co flong cua Cong ty iddc cap chéng chz hoac chdng nhan co phieu tédng 6ng Vvoi
soi co phan va loai co phan s6 hdu, tro trédng hdp quy fonh tai Khoan 7 cua Nieu
7;

Chong chz co phieu phai col dau cua Cong ty va chd ky cua fiai dien theo phap
luat cua Cong ty theo cac quy filnh tai Luat Doanh nghiep. Chéng chz col phieu
phai ghi ro so 160ng va loai co phieu ma co fiong nam gio, ho va ten ngddi nam
gid (neu la col phieu ghi danh) va cac thong tin khac theo quy fionh cua Luat
Doanh nghiep. Moi chdng chz co phieu ghi danh chz fai dien cho mot loai co
phan;

Trong thoi han 05 ngay ke t0 ngay nop fiay fiu ho s6 fiel ngho chuyen quyen so
hou co phan theo quy fionh cua Cong ty hoac trong thdi han hai thang (hoac co the



lau hon theo fiieu khoan phat hanh quy finh) ke t6/ ngay thanh toan fiay fiu tien
mua co phan theo nho quy fionh tai ph6dng an phat hanh co phieu cua Cong ty,
ng0o0i s holu soi co phan se fiddc cap chong chi coi phieu. Ngddi s6 hou co phan
khong phai tra cho cong ty chi phi in chdng chz co phieu hoac bat ky mot khoan
phi gi;

4. Troong hdp chz chuyen nhodng mot so co phan ghi danh trong mot chéng chz co
phieu ghi danh, chéng chz cu se b huy bo va chéng che mdi ghi nhan so co phan
con lai sel fi6dc cap mien phi;

5. Troong hdp chéng chz co phieu ghi danh bo hong hoac b tay xoa hoac bo fianh
mat, mat cap hoac bo tieu huy, ngédi sé hdu co phieu ghi danh fio co the yeu cau
fiddc cap chdng chz co phieu mdi voi fiieu kien phai fida ra bang chdng ve viecc sO
hou co phan va thanh toan moi chi phi lien quan cho Cong ty;

6. Ngodi sd hou chdng chz co phieu vo danh phai tdi chou trach nhiem ve viec bao
quan chdng chg va cong ty se' khong chou trach nhiem trong cac trddng hdp chéng
chz nay bo mat cap hoac bo s6 dung vdi muc fich 16a fiao;

7. Cong ty co the phat hanh co phan ghi danh khong theo hinh théc chéng chs. Hoi
fiong quan trd co the ban hanh van ban quy fionh cho phep cac co phan ghi danh
(theo hinh thdc chdng che hoac khong chdng chg) fiddc chuyen nhédng ma khong
bat buoc phai co van ban chuyen nhédng. Hoi fiong quan tro co the ban hanh cac
quy fionh vel chdng che va chuyen nhéong co phan theo cac quy filnh cua Luat
doanh nghiep, phap luat ve chéng khoan va th trédng chong khoan va Nieu le
nay;,

8. Chong che trai phieu hoac cac chéng chz chdng khoan khac cua Cong ty (trd cac
tho chao ban, cac chdng ches tam thdi va cac tai lieu t6ong t9), sel i6oc phat hanh
co dau va cho' ky mau cua fiai dien theo phap luat cua Cong ty, tro tréong hép ma
cac fiieu khoan va fiieu kien phat hanh co quy fionh khac.

Nieu 8. So fiang ky: co fiong
1. Soifiang ky co fiong iddc 16u gidl dodi dang van ban va tap dol lieu fiien to tai tru
sO chinh cua Cong ty.

2. Noi dung cua so fiang ky co fiong:

a) Ten, tru so cua Cong ty;

b) Tong so co phan fi6dc quyen chao ban;

c) Tong so co phan fia ban va gia tro von co phan fia gop;

d) Ten co fiong, fioa chg, so 166ng co phan cua moi co fiong, ngay fiang ky co phan,
ma soi rieng cua téing co fiong.



Nieu 9. Chao ban co phan

1.

1.1
1.2

1.3

Sau khi figdic s6' uy quyen cua Nai hoi fiong co flong, Hoi fiong quan tro quyet fiinh
gia chao ban co phan. Gia chao ban co phan khong fi6dc thap hon gia tho trodng
tai thdi Aiilem chao ban, tré nhding trédng hdp sau:

Coiphan chao ban lan fiau tien khi thanh lap Cong ty ;

Coi phan chao ban cho tat ca cac co fiong theo ty lei co phan hien co cua ho tai
Cong ty;

Co phan chao ban cho ngddi moi gidi hoac ngdoi bao lanh phat hanh. Trong
trodng hop nay, gia chao ban co phan khong thap hon gia tho trédng tré fii phan
hoa hong danh cho ngdoi moi gibi va bao lanh. Hoa hong fi66ic xac fionh bang ty
le % gia tro co phan tai thoi filem chao ban ;

Cac tr6ong hop khac do Hoi fiong quan tro quyet fionh.

Sau khi thanh toan fiul col phan fiang ky mua, Cong ty cap So chdng nhan s6 hou
co phan cho cac co fiong. Trodng hop So chdng nhan s6 héu co: phan bo rach, bo
mo, ho hong hay bo mat, thi co fiong s hou So chdng nhan s6 hdu co phan fio
phai thong bao cho Cong ty biet bang van ban mot cach sdm nhat va co quyen
yeu cau Cong ty cap lai So chdng nhan sé hdu co phan va phai tra phi do Cong ty
quy fionh; Ng6di s6 hdu Soi chéng nhan sé hdu co phan phai chou trach nhiem fioc
lap vel viec bao quan So chdng nhan s6 héu co phan va Cong ty se khong chou
trach nhiem trong moi tr66ng hép bo mat cap.

Nieu 10. Chuyen nhé6ng co phan

1.

3.2

3.3

Viec chuyen nhé6ng co phan phai tuan thu theo quy fitnh ve chuyen nhéding co
phan va quan ly co fiong cua Cong ty ;

Coi phan phoi thong cua Cong ty idoc t6' do chuyen nhddng, trdr mot soi troédng hdp
han che: chuyen nh6dng hoac chuyen nhédng co fiieu kien quy fionh tai khoan 3
Nieu nay ;

Cac tr66ng hdp han che chuyen nhédng, chuyen nhédng co fiieu kien:

Cac co fiong la thanh vien Hoi fiong quan tro trong thdi gian fiddéng nhiem khong
fiodc quyen chuyen nhoding co phan pho thong cua minh; trodng hdp fiac biet co
the cho phep cac thanh vien Hoi fiong quan tro iddc chuyen nhéong co phan pho
thong cua minh khi 100% thanh vien Hoi fiong quan tro iong vy ;

Khi mot thanh vien cua Hoi fiong quan trd fiééc phep chuyen nh66ing co phan pho
thong cua minh thi trodc tien phai danh 6u tien cho nhdng thanh vien khac trong
Hoii fiong quan trd mua. Neu trong vong 15 ngay, ke td ngay nhan fidéic van ban
fie: ngho chuyen nhodng ma nhéng ngodi trong dien nay khong mua thi co quyen
chuyen nhédng cho mot ngddi thd ba khac voi cac fiieu kien chuyen nhddng
khong fi6oc phep thuan 16i hdn fioi voi cac thanh vien cua Hoi fiong quan tro ;

Co phan ban cho cac co fiong chien 16dc voi gia 6u fAai khong fiddc chuyen
nhéong trong vong 03 nam ke t6 ngay Cong ty fiddic cap Giay chdng nhan fiang ky.



3.4

3.5

3.6

kinh doanh; tr66ng hdp fiac biet can chuyen nhddng so co phan nay trédc thdi han
tren phai A60c so chap thuan cua Hoi fiong quan tro va tuan thu quy fonh ve
chuyen nhodng co phan cua Cong ty ;

Trong thoi han ba nam, ke t6/ ngay cong ty fi6dc cap giay chdng nhan fiang ky
kinh doanh, co fiong sang lap co quyen t6' do chuyen nhéding co phan phoi thong
cua minh cho co fiong sang lap khac, nhong chz fid6c chuyen nhéding co phan pho
thong cua minh cho ng66i khong phai la co fiong sang lap neu fiddic soi chap thuan
cua Nai hoi fiong coi fiong. Trong trédng hop nay, co fiong dé fionh chuyen nhééng
co phan khong co quyen bieu quyet vel viec chuyen nhédng cac co phan fio va
ngooi nhan chuyen nhéding fiddng nhien trd thanh co fiong sang lap cua cong ty ;
Sau thdi han ba nam, ke td ngay cong ty fiddc cap giay chdong nhan fiang ky kinh
doanh, cac han che fioi voi co phan pho thong cuia co fiong sang lap fieu Ad6c bai
bol;

Trong thoi han 30 ngay, kei té/ ngay nhan fi6oc fidn xin chuyen nhdding co phan
cua cac coi fiong quy fionh tai filem 3.1, 3.3, 3.4 neu tren, Hoi fiong quan tro xem
xet, X0 ly viec chuyen nhodng. Tréong hdp khong chap thuan cho chuyen nhéding
co phan, Hoi fiong quan tro thoing bao ro ly do bang van ban cho cac co fiong xin
chuyen nhdding.

Khi Cong ty chinh thdc niem yet tren tho troédng chéng khoan, viec chuyen nh6dng
co phan se thdc hien thong qua So giao dich chdng khoan; Trung tam giao dich
chdng khoan theo quy fionh cua phap luat.

Nieu 11. Thoa ke co phan

1.

Trodong hdp mot col filong qua fidi, che ngddi (nhdng ngddi) sau fiay Addc Cong ty
cong nhan co quyen so hdu fioi vOi co phan cua ngddi fia mat:

- Neu ng0oi fio co fiel lai di chuc hdp phap, thi nhdng ngddi iddc hodng theo di
chuc fiddc so/ hdu sol co phan fio;

- Ng6di mat khong fie! lai di chuc thi nhdng ngd6i thoa ke hdp phap theo qui fionh
cua phap luat vei thoa ke.

Sau khi trinh fiu cac giay t6 chdng minh quyen thoa ke hop phap, Cong ty se tien
hanh cac thu tuc quy fionh fie ngddi (nhdng ngddi) co quyen thda kel hop phap
fiddc s hou cac co phan Adoc thoa ke, tré thanh co fiong moi va fiédc hdng moi
quyen 16i va nghda vu cua co fiong ma ho thoa ke;

Nhdng ngdoi fivdc nhan thda ke coi phan cua cac thanh vien Hoi fiong quan tro,
Ban kiem soat chz idoc thoa ke quyen so hdu co phan, khong iddc thoa ke chdc
danh thanh vien Hoi fiong quan tro, Ban kiem soat.

Nieu 12. Thu hoi co phan

1.

Trodng hop co fiong khong thanh toan fiay fiu va fiung han soi tien phai tra mua co:
phieu, Hoi fiong quan tro thong bao va co quyen yeu cau co fiong fio thanh toan so



tien con lai cung vai lai suat tren khoan tien fio va nhdng chi phi phat sinh do
viec khong thanh toan fiay fiu gay ra cho Cong ty theo quy fiinh;

Thong bao thanh toan neu tren phai ghi ro théi han thanh toan mai (toi thieu la
bay ngay ke t6/ ngay gdi thong bao), fita fiiem thanh toan va thong bao phai ghi ro
trodng hop khong thanh toan theo fiung yeu cau, so coi phan choa thanh toan het
se! bo thu hoi;

Trodng hop cac yeu cau trong thong bao neu tren khong fi6oc thdc hien, tréoc khi
thanh toan fiay fiu tat ca cac khoan phai nop, cac khoan lai va cac chi phi lien
quan, Hoi fiong quan tro co quyen thu hai so co phan fio. Hoi fiong quan trd co the
chap nhan viec giao nop cac co phan bo thu hoi theo quy fionh tai cac Khoan 4, 5
va 6 va trong cac tréding hop khac fiedc quy fionh tai Nieu le nay;

Coi phan bo thu hoi sel tré thanh tai san cua Cong ty. Hoi fiong quan tro co the troc
tiep hoac uy quyen ban, tai phan phoi hoac giai quyet cho ng6d6i fia sé hou coi
phan bo thu hoi hoac cac fioi t6ong khac theo nhéing fiieu kien va cach théc ma
Hoi fiong quan tro thay la phu hép;

Coi flong nam gid co phan bo thu hoi sel phai to bol t6 cach coi fiong fioi voi nhdng
co phan fio, nhéng van phai thanh toan tat ca cac khoan tien co lien quan cong
vOi tien lai theo ty le (khong qual2% mot nam) vao thoi fiiem thu hoi theo quyet
fionh cua Hoi fiong quan tro ke t6/ ngay thu hoi cho fien ngay thdc hien thanh toan.
Hoi fiong quan tro co toan quyen quyet fiocnh viec c66ng che thanh toan toan bo
gia tro co phieu vao thoi filem thu hoi hoac co the' mien giam thanh toan mot phan
hoac toan boi so tien fio;

Thaong bao thu hoi se! fiddic goi fien ngdoi nam gid' co phan bo thu hoi trédc thdi
fiilem thu hoi. Viec thu hoi van co hieu 16c ke ca trong tro6ng hop co sai sot hoac
bat can trong viec gdi thong bao.

CHOONG V
TO CHOC, QUAN TR0, NIEU HANH VA KIEM SOAT

Nieu 13. C6 cau to chéc, quan tro, fiieu hanh va kiem soat cong ty

P w P

Co cau toi choc, quan tro, fiieu hanh va kiem soat Cong ty bao gom :
Nai hoi fiong co fiong;

Hoi fiong quan tro;

Ban kiem soat;

Tong Giam fioc.

Nieu 14. Nguyen tac to chdc va quan tro, fiieu hanh cua Cong ty



Cong ty luon co it nhat 03 (ba) coi fiong trd len. Cac co fiong tham gia gop von fieu
la fiong chu s6 héu Cong ty. Co fiong col the la phap nhan hay the nhan. Co fiong
che chou trach nhiem trong pham vi so von co phan ma ho fia gop fiu;

Cong ty A60c to chdc quan tro va fiieu hanh theo nguyen tac td nguyen, binh fiang,
dan chu va ton trong phap luat cua n66¢c Cong hoa xa hoi chu nghta Viet Nam va
cac quy filnh khac trong ban Nieu le nay;

Nai hoi fiong co fiong la ¢ quan co quyen quyet fiinh cao nhat cua Cong ty;

Nai hoi fiong co fiong bau Hoi fiong quan tro fie quan tro Cong ty, bau Ban kiem
soat fie kiem soat moi hoat fiong kinh doanh, quan tro, fiieu hanh Cong ty;

Quan ly, fileu hanh hoat fiong cua Cong ty la Tong Giam fioc do Hoi fiong quan tro
bo nhiem, mien nhiem, bai nhiem. Tong Giam fioc la ng60i fai dien theo phap
luat cua Cong ty;

Giup viec cho Tong Giam fioc fiieu hanh hoat fiong Cong ty la cac Pho Tong
Giam fioc, Ke toan troong val cac phong, ban Cong ty;

Cong ty co cac chi nhanh, van phong fiai dien va cac fién vo tréc thuoc.

Nieu 15. To chéc fiang cong san viet nam va cac to chdc chinh tri xa hoi khac

1.

To chéc Nang Cong san Viet Nam, Cong fioan va cac to chéc chinh trd - xal hoi
khac trong Cong ty hoat fiong theo Hien phap, phap luat cua n66c Cong hoa xa
hoii chu nghoa Viet Nam va Nieu le cua to chéic minh;

Cong ty ton trong va tao fiieu kien fie: cac toi choc tren hoat fiong fiung chéc nang,
nhiem vu va quy fionh cua phap luat.

CHOONG VI
CO NONG VA NAI HOI NONG CO NONG

Nieu 16. Quyen cua co fiong

1.

Coi fiong la ngddi chu sé hdu Cong ty, co cac quyen va nghéa vu todng ng theo
soi co phan va loai co phan ma hoi sé hdu. Coi fiong chz chou trach nhiem ve nd va
cac nghéa vu tai san khac cua Cong ty trong pham vi so: von fia gop vao Cong ty;

Ng060i nam gid co phan phoi thong co cac quyen sau:

. Tham gia cac Nai hoi fiong co fiong va théc hien quyen bieu quyet tréc tiep hoac

thong qua fiai dien AGoC uy quyen;

. Nhan coi téc;

. Td do chuyen nhodng co phan fia fivdc thanh toan fiay fiu theo quy fionh cua Nieu

le nay va phap luat hien hanh;
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d. N6dc 6u tien mua co phieu modi chao ban tééng dng voi ty le co phan pho thong
ma ho s6 hou;

e. Kiem tra cac thong tin lien quan fien coi fiong trong danh sach co fiong fiu t6 cach
tham gia Nai hoi fiong co flong va yeu cau sa fioi cac thong tin khong chinh xac;

f. Xem xet, tra cou, trich luc hoac sao chup Nieu le cong ty, so bien ban hop Nai
hoi fiong co fiong val cac nghd quyet cua Nai hoi fiong co fiong;

g. Trodng hdp Cong ty giai the, iiddc nhan mot phan tai san con lai toong 6ng voi so
co phan gop von vao cong ty sau khi Cong ty fia thanh toan cho chu nd va cac co
fiong loai khac theo quy fionh cua phap luat;

h. Yeu cau Cong ty mua lai co phan cua hol trong cac trééng hop quy fiinh tai Nieu
90.1 cua Luat Doanh nghiep;

i. Cac quyen khac theo quy fionh cua Nieu le nay va phap luat.

3. Co fiong hoac nhom co fiong nam gid' tren 5% tong so co phan pho thong trong
thoi han lien tuc t6é sau thang tré len coicac quyen sau:

a. Ne co cac thanh vien Hoi fiong quan tro hoac Ban kiem soat theo quy fionh téong
ong tai cac Nieu 28.5 va Nieu 40.5;

b. Yeu cau trieu tap Nai hoi fiong co fiong;

c. Kiem tra va nhan ban sao hoac ban trich dan danh sach cac col fiong co quyen
tham d6 va bo phieu tai Nai hoi flong co fiong;

d. Yeu cau Ban kiem soat kiem tra tong van fie cu the lien quan fien quan ly, fiieu
hanh hoat fiong cua cong ty khi xet thay can thiet. Yeu cau phai the hien bang
van ban; phai co ho, ten, fita chz thodng tru, quoc tich, so Giay chdng minh nhan
dan, Ho chieu hoac chéng thdc ca nhan hép phap khac fioi vai co fiong la ca
nhan; ten, fica chz th6dng tru, quoc tich, so quyet fionh thanh lap hoac so fiang ky
kinh doanh fioi v0i coi fiong la toi chdc; soi 166ng co phan va thdi filem fiang Ky co
phan cua tdng co fiong, tong soi co phan cua ca nhom coi fiong va ty le so hou
trong tong soi co phan cua cong ty; van fie can kiem tra, muc fiich kiem tra;

e. Cac quyen khac Aédc quy fonh tai Nieu le nay.

Nieu 17. Nghta vu cua coi fiong
Coifiong co nghta vu sau:

1. Tuan thu Nieu lel Cong ty va cac quy che cua Cong ty; chap hanh quyet fionh cua
Nai hoi fiong co fiong, Hoi fiong quan tro;

2. Thanh toan tien mua co phan fia fiang ky mua theo quy fionh;
3. Cung cap fita chz chinh xac khi fiang ky mua co: phan;

4. Hoan thanh cac nghta vu khac theo quy fionh cua phap luat hien hanh;
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Chou trach nhiem ca nhan khi nhan danh Cong ty d66i moi hinh thoc fie thoc hien
mot trong cac hanh vi sau fay:

Vi pham phap luat;

Tien hanh kinh doanh va cac giao dioch khac fie t0 16i hoac phuc vu 16i ich cua to
choc, ca nhan khac;

Thanh toan cac khoan nd choa fien han trodc nguy co tai chinh co the xay ra fioi
vOi Cong ty.

Nieu 18. Nai hoi fiong co fiong

1.

2.2

Nalii hoii fiong co fiong gom tat ca co fiong co quyen bieu quyet, la ¢ quan quyet

fionh cao nhat cua Cong ty;

Nai hoi fiong co fiong thééing nien;

Nai hoi fiong co fiong thédng nien fiddc to chéc moi nam mot lan do Chu tich Hoi

fiong quan tro trieu tap trong thoi han bon thang, ke td ngay ket thuc nam tai

chinh;

Nai hoi fiong co fiong thédng nien fivdc Hoi flong quan trd trieu tap va fida Aiem cu

the do Hoi fiong quan tro quyet fionh can cd vao tinh hinh thoc te. Nai hoi fiong co

fiong thodng nien quyet fionh nhdng van fiel thuoc tham quyen fid6c quy fionh tai

Nieu 19 cua ban Nieu le nay.

Nai hoi fiong co fiong bat thééng

Hoi fiong quan tro phai trieu tap Nai hoi fiong co fiong bat thééing trong cac trédng

hop sau:

a) Hoi fiong quan tro nhan thay van fie phat sinh co the anh hédng khong tot tdi
hoat fiong san xuat kinh doanh cua Cong ty va 10i ich cua co fiong thuoc tham
quyen giai quyet cua Nai hoi flong co fiong;

b) Bang can fioi ke toan hang nam, cac bao cao quy hoac nda nam hoac bao cao
kiem toan cua nam tai chinh cho thay von Nieu le fial by mat mot nda;

¢) Khi so thanh vien cua Hoi fiong quan tro it hon so thanh vien ma luat phap quy
fionh hoac it hén mot nda soi thanh vien quy fionh trong Nieu le;

d) Mot co fiong hoac mot nhom co fiong s6 hou tren 5% soi co phan pho thong
trong thoi gian lien tuc it nhat 6 thang yeu cau trieu tap fiai hoi bang mot van ban
kien ngho neu ro ly do va mui fiich cuoc hop, col fiu chd ky cua cac coi fiong lien
quan;

e) Ban kiem soat yeu cau trieu tap cuoc hop neu Ban kiem soat co ly do tin t66ng
rang cac thanh vien Hoi fiong quan tro hoac bo may quan ly cao cap vi pham
nghiem trong cac nghta vu cua ho theo Biéu 119 cua Luat doanh nghiep hoac Hoi
fiong quan tro hanh fiong hoac co y finh hanh fiong ngoai pham vi quyen han cua
minh;

f) Khi col phat sinh cac van fie khan cap khac thuoc tham quyen cua Nai hoi fiong
co fiong.
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4.

Trieu tap hop Nai hoi fiong co fiong bat thé6ng

Hoi fiong quan tro phai trieu tap hop Nai hoi fiong co fiong trong thdi han ba mooi
ngay ke td ngay so thanh vien Hoi fiong quan tro con lai nhé quy fionh tai Khoan 3.c
Nieu 18 hoac nhan fiodc yeu cau quy fionh tai khoan 3.d va 3.e Nieu 18;

Trééng hdp Hoi flong quan tro khong trieu tap hop Nai hoi fiong co fiong theo quy
fonh tai Khoan 4a Nieu 18 thi trong thdi han ba mé6i ngay tiep theo, Ban kiem soat
phai thay the Hoi fiong quan tro trieu tap hop Nai hoi fiong co fiong theo quy fiinh
Khoan 5 Nieu 97 Luat Doanh nghiep.

Troéng hop Ban kiem soat khong trieu tap hop Nai hoi fiong co fiong theo quy fionh
tai khoan 4.b Nieu 18 thi trong thoi han ba mééi ngay tiep theo, co fiong, nhom co
flong col yeu cau quy fitnh tai khoan 3.d Nieu 18 co quyen thay thel Hoi fiong quan
tro, Ban kiem soat trieu tap hop Nai hoi fiong co fiong theo quy fitnh Khoan 6 Nieu
97 Luat Doanh nghiep.

Trong tré6ng hdp nay, co fiong hoac nhom co fiong trieu tap hop Nai hoi
fiong co fiong co thel fie ngho cd quan fiang ky kinh doanh giam sat viec trieu tap va
tien hanh hop neu xet thay can thiet.

Tat cal chi phi cho viec trieu tap va tien hanh hop Nai hoi fiong col fiong sel fiodc
cong ty hoan lai. Chi phi nay khoing bao gom nhéing chi phi do co fiong chi tieu khi
tham dé' Nai hoi fiong co fiong, ke ca chi phi an & va i laii.

Nieu 19. Quyen va nhiem vu cua Nai hoi fiong co fiong

1.

o o T p

Nai hoi fiong co fiong thédng nien co quyen thao luan va thong qua:
Bao cao tai chinh kiem toan hang nam;

Bao cao cua Ban kiem soat;

Bao cao cua Hoi fiong quan tro;

Ke' hoach phat trien ngan han va dai han cua Cong ty.

Nai hoi fiong co fiong thééng nien va bat thééng thong qua quyet fitnh bang van
ban vei cac van fie sau:

Thong qua cac bao cao tai chinh hang nam;

Mdc co toc thanh toan hang nam cho moi loai co phan phu hdp voi Luat Doanh
nghiep va cac quyen gan lien vai loai co phan fio. Mdc co toc nay khong cao hon
mdc ma Hoi flong quan tro fie: ngho sau khi fia’ tham khao y kien cac co fiong taii
Nai hoi fiong col fiong;

So 166ng thanh vien cua Hoi fiong quan tro;

Loa chon cong ty kiem toan;
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e. Bau, bai mien va thay the thanh vien Hoi fiong quan tro va Ban kiem soat va phe
chuan viec Hoi fiong quan tro bo nhiem Giam fioc hoac Tong giam fioc fiieu hanh;

f. Tong so tien thui lao cua cac thanh vien Hoi fiong quan tro va Bao cao tien thu lao
cua Hoi fiong quan tro;

g. Boi sung va sda fioi Nieu le: Cong ty;

h. Loai co phan va so 166ng co phan mdi se iddc phat hanh cho moi loai co phan,
va viec chuyen nhddng co phan cua thanh vien sang lap trong vong ba nam fiau
tien ke t0 Ngay thanh lap;

i. Chia, tach, hdp nhat, sap nhap hoac chuyen fioi Cong ty;
J. Tochdc lai va giai the (thanh ly) Cong ty va chz fionh ng6 i thanh ly;

k. Kiem tra va x6 ly cac vi pham cua Hoi fiong quan tro hoac Ban kiem soat gay
thiet hai cho Cong ty va cac coifiong cua Cong ty;

I.  Quyet fionh giao doch ban tai san Cong ty hoac chi nhanh hoac giao dich mua co
gia tro t0 50% trd len tong gia tro tai san cua Cong ty va cac chi nhanh cua Cong
ty fiddc ghi trong bao cao tai chinh fia fiédc kiem toan gan nhat;

m. Cong ty mua lai hon 10% mot loai co phan phat hanh;

n. Viec Giam fioc hoac Tong giam fioc fileu hanh fiong thoi lam Chu tich Hoi fiong
quan tro;

0. Cong ty hoac cac chi nhanh cua Cong ty ky ket h6p fiong v6i nhdng ngddi fiddc
quy fonh tai Nieu 120.1 cua Luat Doanh nghiep vdi gia tro bang hoac 16n hén 20%
tong gia tro tai san cua Cong ty va cac chi nhanh cua Cong ty i6dc ghi trong bao
cao tai chinh fia idoc kiem toan gan nhat;

p. Cac van fie khac theo quy fionh cua Nieu le nay va cac quy che khac cua Cong ty;
3. Co flong khong fi6dc tham gia bo phieu trong cac trédng hdp sau fay:

a. Cac hdp fiong quy fiinh tai Nieu 19.2 Nieu lel nay khi co fiong fio hoac ngédi co
lien quan toi coi fiong fio la mot ben cua hop fiong;

b. Viec mua co phan cua co fiong fio hoac cua ng6oi co lien quan toi co fiong fio.

4. Tat ca cac ngho quyet val cac van fiel fia idoc fida vao chdong trinh hop phai fiddc
fda ra thao luan va bieu quyet tai Nai hoi fiong co fiong.

Nieu 20. Cac fiai dien fivdc uy quyen

1. Cac co fiong co quyen tham do' Nai hoi fiong coi fiong theo quy fionh cua phap luat
co the troc tiep tham dd' hoac uy quyen cho fiai dien cua minh tham d&. Trodng
hdp co nhieu hén mot ngddi fiai dien theo uy quyen fidoc cd thi phai xac fionh cu
the so co phan vai so phieu bau cua moi ngddi fiai dien;
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Viec uy quyen cho ngddi Aai dien do' hop Nai hoi fiong co fiong phai lap thanh
van ban theo mau cua cong ty va phai co chd ky theo quy fionh sau fiay:

. Trodng hop coi fiong ca nhan la ngddi uy quyen thi phai co chd ky cua co fiong fio

va ngodi AGOC uy quyen do hop;

. Trodng hop ngooi fai dien theo uy quyen cua co fiong la to choc la ngédi uy

quyen thi phai co chd ky cua ng6di fai dien theo uy quyen, ng6di fiai dien theo
phap luat cua co fiong va ngddi AGoc uy quyen do hop;

. Trong trodng hop khac thi phai co chd ky cua ngddi fiai dien theo phap luat cua

co fiong va ng6di AGOC uy quyen do hop.

Ngo6i fiodc uy quyen dé hop Nai hoi flong co fiong phai nop van ban uy quyen
tréoc khi vao phong hop.

Troong hop luat s thay mat cho ng6oi uy quyen Ky giay chz fionh fiai dien, viec
che fionh Aai dien trong trédng hdp nay che ddc coi lai co hieu 16c neu giay chg
fionh fai dien fio 6OC xuat trinh cung voi thd uy quyen cho luat s6 hoac ban sao
hop le cua thd uy quyen fio (neu trodc fio choa fiang ky vai Cong ty);

Troi trdng hop quy fAonh tai khoan 3 Nieu 23, phieu bieu quyet cua ngédi fivoc uy
quyen dd hop trong pham vi iddc uy quyen van co hieu l6c khi co mot trong cac
trodng hdp sau fay:

. Ng00i uy quyen fia chet, bo han che nang I6ic hanh vi dan sé hoac bo mat nang l6c

hanh vi dan so;

. Ng6di uy quyen fia huy bo viec che fionh uy quyen;

. Ngo6ai uy quyen fia huy bo tham quyen cua ngddi thdc hien viec uy quyen.

Nieu khoan nay sel khong ap dung trong trédng hdp Cong ty nhan fiédc thong bao
ve mot trong cac s6 kien tren bon mo6i tam gi6l trédc gi6 khai mac cuoc hop Nai
hoi fiong co fiong hoac tro6c khi cuoc hop fdoc trieu tap lai.

Nieu 21. Thay foi cac quyen

1.

Cac quyet fionh cua Naii hoi flong co fiong (trong cac tréding hdp quy fonh tai Nieu
19.2 lien quan fien von co phan cua Cong ty fiddc chia thanh cac loai co phan
khac nhau) ve viec thay fioi hoac huy bo cac quyen fiac biet gan lien vdi tong loai
co phan se chz Addc thong qua khi co sé nhat tri bang van ban cua nhdng ngddi
nam gid it nhat 75% quyen bieu quyet cua co phan fia phat hanh loai fio;

Viec to chdc mot cuoc hop nho tren chz co gia tro khi col toi thieu hai co fiong
(hoac fai dien fi60C uy quyen cua ho) va nam gid toi thieu mot phan ba gia tro
menh gia cua cac co phan loai fio fia phat hanh. Trodng hdp khong col fiu so fiai
bieu nhd neu tren thi se to chdc hop lai trong vong ba md6i ngay sau fiol va nhding
ngooi nam gid co phan thuoc loai fio (khong phu thuoc vao soi 166ng ng6oi va so
co phan) co mat trdc tiep hoac thong qua fiai dien fid6dc uy quyen fieu GO coi la
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fiu so 1606Nng fai bieu yeu cau. Tai cac cuoc hop rieng biet neu tren, nhdng ngooi
nam gid co phan thuoc loai fio co mat troc tiep hoac qua ngddi fiai dien fieu co
the yeu cau bo phieu kin var moi ng6di khi bo phieu kin fieu co mot la phieu cho
moi co phan s6 hou thuoc loai fio;

3. Thu tuc tien hanh cac cuoc hop rieng biet nho vay fi6oc thdc hien toong tol voi
cac quy fionh tai Nieu 23 va Nieu 25;

4. Trokhi cac iiieu khoan phat hanh co phan quy fionh khac, cac quyen fiac biet gan
lien voi cac loai co phan co quyen 6u fiai fioi vOi mot soi hoac tat ca cac van fie
lien quan fien chia se 16i nhuan hoac tai san cua Cong ty se khong bo thay fioi khi
Cong ty phat hanh them cac coi phan cung loai.

Nieu 22. Trieu tap Nai hoi fiong co fiong, chéong trinh hop va thong bao hop Nai
hoi fiong co flong

1. Hoi fiong quan tro trieu tap Nai hoi fiong coi fiong hoac Nai hoi fiong co fiong AGoic
trieu tajp theo cac trédng hdp quy fiinh tai Nieu 18.3 va Nieu 18.4;

2. Ngo6i trieu tap Nai hoi fiong coi fiong phai théc hien nhding nhiem vul sau fiay:

a. Chuan bo danh sach cac coi fiong fiu fileu kien tham gia va bieu quyet tai fiai hoi
trong vong ba méo6i ngay trédc ngay bat fiau tien hanh Nai hoi fiong co fiong;
chddng trinh hop, va cac tai lieu theo quy ficnh phu hdp voi luat phap va cac quy
fionh cua Cong ty;

b. Xac fionh théi gian va fica filem to choc fai hoi;

c. Thong bao va g6i thong bao hop Nai hoi fiong co fiong cho tat ca cac co fiong co
quyen dd hop.

3. Thong bao hop Nai hoi fiong co fiong phai bao gom choééng trinh hop va cac
thong tin lien quan ve cac van fie se fiddc thao luan va bieu quyet tai Aai hoi. Noi
voi cac co fiong fAa thdc hien viec 16u Ky col phieu, thong bao hop Nai hoi fiong co
fiong col the fi6dc goi fien to choc 16u ky, fiong thdi cong bo tren phddng tien
thong tin cua S& Giao dich Chdng khoan/ Trung tam Giao dich Chéng khoan, tren
website cua cong ty, 01 td bao trung 66ng hoac 01 td bao fita ph6dng ndi cong ty
flong tru s6 chinh. Noi voi cac coi fiong chéa thoc hien viec 16u ky co phieu, thong
bao hop Nai hoi fiong co fiong co the fi6dc gdi cho co fiong bang cach chuyen tan
tay hoac gdi qua bou fiien bang phddng thdc bao fiam tdi fita chz ia fiang ky cua
col fiong, hoac tdi fida chz do col fiong fio cung cap fiel phuc vui viec goi thong tin.
Tréong hop co fiong fia thong bao cho Cong ty bang van ban ve so fax hoac fita
chz thé fiien t6, thong bao hop Nai hoi fiong co fiong co the fiddc goi tdi so fax
hoac fita che tho fiien to fio. Trodng hdp co fiong la ngddi lam viec trong Cong ty,
thong bao co the fidng trong phong bi dan kin goi tan tay ho tai ndi lam viec.
Thong bao hop Nai hoi fiong co fiong phai fiddc goi trédc it nhat modi lam ngay
trédc ngay hop Nai hoi fiong col fiong, (tinh t6 ngay ma thong bao fiédc géi hoac
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chuyen fit mot cach hdp le, Addc tra cooc phi hoac AGAC bo vao hom thd). Trodng
hop Cong ty co website, thong bao hop Nai hoi fiong col fiong phai Aiddc cong bo
tren website cua Cong ty fiong thoi voi viec goi thong bao cho cac co fiong;

Co fiong hoac nhom coi fiong fiddc fie cap tai Nieu 16.3 cua Nieu le nay co quyen
fie: xuat cac van fiel fida vao chddng trinh hop Nai hoi fiong co fiong. Ne xuat phaii
fiddc lam bang van ban va phai i6dc goi cho Cong ty it nhat ba ngay lam viec
trédc ngay khai mac Nai hoi fiong co fiong. Ne xuat phai bao gom ho va ten co
fiong, so 100ng va loai co phan ngddi fio nam gid, va noi dung fie ngho fida vao
chddng trinh hop;

Ngooi trieu tap hop Nai hoi fiong co fiong co quyen té choi nhéng fiel xuat lien
quan fien Khoan 4 cua Nieu 22 trong cac trédng hop sau:

. Ne xuat fi6dc goi fien khong fiung thdi han hoac khong fiu, khong fiung noi dung;

. Vao thdi fiilem fiel xuat, coi fiong hoac nhom co fiong khong co fiul it nhat 5% co

phan pho thong trong thdi gian lien tuc it nhat sau thang ;

. Van fie fie xuat khong thuoc pham vi tham quyen cua Nai hoi fiong co fiong ban

bac va thong qua.

Hoi fiong quan tro phai chuan bo do thao ngho quyet cho téng van fie trong chdong
trinh hop.

Trodng hop tat ca co fiong fiai dien 100% soi co phan col quyen bieu quyet troc
tiep tham do' hoac thong qua fiai dien fiddc uy quyen tai Nai hoi fiong co fiong,
nhéng quyet fiinh Addc Nai hoi fiong co fiong nhat tri thong qua fieu AGAC coi la
hop le ke ca trong trédng hop viec trieu tap Nai hoi fiong co fiong khong theo
fiung thu tuc hoac noi dung bieu quyet khong co trong chddng trinh.

Nieu 23. Cac fiieu kien tien hanh hop Nai hoi fiong co fiong

1.

Nai hoi fiong co fiong Aiddc tien hanh khi co so co fiong dé hop fiai dien cho it
nhat 65% co phan co quyen bieu quyet;

Tréong hép khong col fiu so 166ng fiai bieu can thiet trong vong ba mééi phut ke
to thoi fiilem an fionh khai mac fAai hoi, Aai hoi phai fiddc trieu tap lai trong vong
ba m66i ngay ke t6/ ngay dol fitnh to chéc Nai hoi fiong co fiong lan thé nhat. Naii
hoi fiong co fiong trieu tap lai chz fiddc tien hanh khi co thanh vien tham ddi la cac
co fiong va nhdng fiai dien fiddc uy quyen do hop fAai dien cho it nhat 51% co
phan colquyen bieu quyet;

Troong hdp fai hoi lan thd hai khong fiddc tien hanh do khong coi fiu so fiai bieu
can thiet trong vong ba mo6i phut ke t6/ thdi fiiem an finh khai mac Aai hoi, Nai
hoi fiong co fiong lan tho ba co the fi60c trieu tap trong vong hai mooi ngay ke to
ngay dd fionh tien hanh fAai hoi lan hai, va trong trédng hop nay fiai hoi AGAC tien
hanh khong phu thuoc vao so 166ing co fiong hay fiai dien uy quyen tham dol va
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AGAC coi la hdp le va co quyen quyet fitnh tat ca cac van fie: ma Nai hoi fiong co
fiong lan tho nhat co the phel chuan;

Theo fie ngho Chu toa Naii hoi fiong co fiong co quyen thay fioi chédng trinh hop
fal fivdc gdi kem theo thong bao moi hop theo quy fionh tai Nieu 22.3 cua Nieu le
nay.

Nieu 24. The thoc tien hanh hop va bieu quyet tai Nai hoi flong co fiong

1.

Vao ngay to chdc Nai hoi fiong co fiong, Cong ty phai théc hien thu tuc fiang ky
coi fiong va phai théc hien viec fiang kyi cho fien khi cac co fiong co quyen do hop
co mat fiang ky het;

Khi tien hanh fiang ky co fiong, Cong ty se' cap cho téng co fiong hoac fiai dien
fiddc uy quyen co quyen bieu quyet mot the bieu quyet, tren fio co ghi so fiang
ky, ho va ten cua co fiong, ho va ten fiai dien fi6dc uy quyen va so phieu bieu
quyet cua co fiong fio. Khi tien hanh bieu quyet tai fiai hoi, soi the ung ho ngho
quyet AGOC thu trooc, soi the phan fioi ngho quyet 6oc thu sau, cuoi cung fiem
tong so phieu tan thanh hay phan fioi fie quyet fionh. Tong soi phieu ung ho,, phan
fioi tong van fie hoac bol phieu trang, sel fiddc Chui toa thong bao ngay sau khi tien
hanh bieu quyet van fie fio. Nai hoi se té chon trong soi fiai bieu nhéing ngédi chou
trach nhiem kiem phieu hoac giam sat kiem phieu va neu fiai hoi khong chon thi
Chu toa sel chon nhding ngddi fio. So thanh vien cua ban kiem phieu khong qua ba
ngoadi;

Col fiong fien do Nai hoi fiong co flong muon co quyen fiang Ky ngay va sau fio co
quyen tham gia va bieu quyet ngay tai fiai hoi. Chu toa khong co trach nhiem
dong fai hoi fie cho co fiong fien muon fiang ky va hieu l6c cua cac fidt bieu
quyet fia tien hanh trodc khi co fiong fien muon tham déi sel khong bo anh hédng;

Nai hoi fiong co fiong sel do Chu tich Hoi fiong quan tro chu tri, trédng hdp Chu
toch Hoi fiong quan tro vang mat thi Pho Chu toch Hoi fiong quan tro hoac la ngdoi
A6dc Nai hoi flong co fiong bau ra sel chu tri. Trodng hop khong ai trong so hol co
the chu tri Aai hoi, thanh vien Hoi fiong quan tro chdc vu' cao nhat co mat se to
chéc hop fie bau ra Chu toa cua Nai hoi fiong co fiong, Chu toa khong nhat thiet
phai la thanh vien Hoi fiong quan tro. Chu toich, Phoi Chu toch hoac Chu toa fidoic
Nai hoi fiong co fiong bau ra fie: co mot tho ky fiel lap bien ban fiai hoi. Troong
hop bau Chu toa, ten Chu toa fiddc fie cd va soi phieu bau cho Chu toa phai fiéd’c
cong bo;

Quyet fionh cua Chu toa ve trinh td, thu tuc hoac cac so' kien phat sinh ngoai
choong trinh cua Nai hoi fiong co fiong se mang tinh phan quyet cao nhat;

Chu toa Nai hoi fiong co fiong co the hoan hop fiaii hoi ngay ca trong trééng hop
fia col fiu soi Aai bieu can thiet fien mot thoi Aiem khac va tai mot fida fiiem do chu
toa quyet fionh ma khong can lay y kien cua fiai hoi neu nhan thay rang (a) cac
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10.

11.

thanh vien tham dd khong thei co cho ngoi thuan tien & fita fiiem to chdc Aai hoi,
(b) hanh vi cua nhding ngddi cor mat lam mat trat t6 hoac col kha nang lam mat trat
t6/ cua cuoc hop hoac (c) so tri hoan la can thiet fiel cac cong viec cua fiai hoi AGoC
tien hanh mot cach hdp le. Ngoai ra, Chu toa fai hoi co the hoan fai hoi khi co
s6/ nhat tri hoac yeu cau cua Nai hoi fiong co fiong fia co fiu so 166ing fiai bieu d6
hop can thiet. Thoi gian hoan toi fia khong qua ba ngay ke t6/ ngay dd' fionh khai
mal fiaii hoi. Nai hoi hop lai sel chz xem xet cac cong viec le ra fia fivoc giai quyet
hop phap tai Aai hoi bo tri hoan trodc fo;

Troéing hop chu toa hoan hoac tam déng Nai hoi fiong co fiong trai voi quy fionh
tai khoan 6 Nieu 24, Nai hoi fiong col fiong bau mot ng6di khac trong so nhéng
thanh vien tham ddi fiel thay the: chul toa fiieu hanh cuoc hop cho fien luc ket thuc
va hieu loic cac bieu quyet tai cuoc hop fio khong bo anh hédng;

Chu toa cua fai hoi hoac Tho ky: fiai hoi co the tien hanh cac hoat fiong ma ho
thay can thiet fie fiieu khien Nai hoi fiong co fiong mot cach hop le va co trat to;
hoac fie/ fiai hoi phan anh iddc mong muon cua fia so tham do;

Hoi fiong quan tro co the yeu cau cac co fiong hoac fiai dien AGOC uy quyen tham
do' Nai hoi fiong coi fiong chiu so kiem tra hoac cac bien phap an ninh ma Hoi
fiong quan trd cho la thich hdp. Trédng hop co co fiong hoac fAai dien fiddc uy
quyen khong chou tuan thu nhéng quy fionh ve kiem tra hoac cac bien phap an
ninh noi tren, Hoi fiong quan tro sau khi xem xet mot cach can trong col the t0
choi hoac truc xuat co fiong hoac fiai dien noi tren tham gia Nai hoi;

Hoi fiong quan tro, sau khi fia xem xet mot cach can trong, co thei tien hanh cac
bien phap fi6dc Hoi fiong quan tro cho la thich hop fie:

Nieu chznh soi ngd6i co mat tai fita fiiem chinh hop Nai hoi flong co fiong;
Bao fiam an toan cho moi ngdoi co mat tai fita fliem fioj;
Tao fiieu kien cho coi fiong tham do' (hoac tiep tuc tham dd) Aai hoi.

Hoi fiong quan tro co toan quyen thay fioi nhdng bien phap neu tren va ap dung
tat ca cac bien phap neu Hoi fiong quan tro thay can thiet. Cac bien phap ap dung
co thel la cap giay vao coa hoac sé dung nhdng hinh théc 16a chon khac.

Trong tré6ng hdp tai Nai hoi fiong co fiong co ap dung cac bien phap noi tren,
Hoi fiong quan tro khi xac fionh fica fiiem Aai hoi co the:

Thong bao rang fiai hoi se fi6dc tien hanh tai fica fiiem ghi trong thong bao va chu
toa fiai hoi sel co mat tai fio (“Noa fiiem chinh cua fiai hoi”);

Bo tri, to chdc fie nhding co fiong hoac fiai dien fiddic uy quyen khong dd hop fddc
theo Nieu khoan nay hoac nhéing ngédi muon tham gia 6 fita fiiem khac voi Noa
fiilem chinh cua fAai hoi co the fiong thdi tham doi fai hoi;

Thong bao ve viec to choc fiai hoi khong can neu chi tiet nhong bien phap to
choc theo Nieu khoan nay.

19



12. Trong Nieu le nay (tré khi hoan canh yeu cau khac), moi co fiong se fiédc coi la
tham gia fiai hoi 6 Noa fiiem chinh cua fAai hoi.
Hang nam Cong ty phai to chéc Nai hoi fiong co fiong it nhat mot lan. Nai hoi
fiong col flong thoéng nien khong fiéoc to chéc dédi hinh thoc lay y kien bang van
ban.

Nieu 25. Thong qua quyet fionh cua Nai hoi fiong co fiong

1. Nali hoi fiong co fiong thong qua cac quyet fionh thuoc tham quyen bang hinh théc
bieu quyet tai cuoc hop hoac lay y kien bang van ban.

2. Tro trédng hop quy fionh tai Khoan 3 cua Nieu 25, cac quyet fionh cua Nai hoi fiong
co fiong ve cac van fiel sau fiay sel iddc thong qua khi co t6 65% trd len tong so!
phieu bau cua cac co fiong co quyen bieu quyet co mat tréc tiep hoac thong qua fiai
dien fi6c uy quyen co mat tai Nai hoi fiong co fiong.

a. Thong qua bao cao tai chinh hang nam;
b. Ke hoach phat trien ngan va dai han cua cong ty;

c. Bau, bai mien va thay the thanh vien Hoi fiong quan tro va Ban kiem soat va phe
chuan viec Hoi fiong quan tro bo nhiem Giam fioc hoac Tong giam fioc fiieu hanh.

3. Cac quyet fionh cua Nai hoi fiong co fiong lien quan fien viec sda foi va bo sung
Nieu le, loai co phieu va so 166ng co phieu Addc chao ban, sap nhap, tai to choc va
giai the Cong ty, giao dich ban tai san Cong ty hoac chi nhanh hoac giao dich mua
do cong ty hoac cac chi nhanh théc hien co gia tro t6 50% tr6 len tong gia trd tai san
cua Cong ty va cac chi nhanh cua Cong ty tinh theo so sach ke toan fia id6c kiem
toan gan nhat se! chz fidoc thong qua khi co td 75% trd len tong so phieu bau cac co
fiong col quyen bieu quyet co mat trgc tiep hoac thong qua fiai dien i6dc uy quyen
co mat tai Nai hoi fiong co fiong.

4. Thuoc tham quyen cua fiai hoi fiong co fiong, cac van fie sau fiay co the fid6ic

thong qua bang hinh thoc lay y kien co fiong bang van ban :

a) Soa fioi, bo sung Nieu le cong ty;

b) Thong qua fionh h66ng phat trien cong ty;

c) Quyet fionh loai coi phan va tong so co phan cua téng loai iiddc quyen chao ban;
d) Bau, mien nhiem, bai nhiem thanh vien Hoi fiong quan tro va Ban kiem soat;

fi) Quyet fionh fiau to6 hoac ban so tai san col gia tro bang hoac 16n hén 50% tong gia
tro tai san i6oc ghi trong bao cao tai chinh gan nhat cua cong ty;

e) Cac van fie khac can thiet vi 16i ich cua cong ty.

5. Tréong hdp thong qua quyet fionh d6di hinh thdc lay y kien bang van ban thi quyet
finh cua Nai hoi fiong co fiong fiddc thong qua neu AGAC soi co fiong fiai dien it nhat
75% tong so phieu bieu quyet chap thuan; cac phieu lay y kien khong hoi fiap ve:
fica chz chinh thdc AG6c ghi trong phieu lay y kien mac nhien fiddc coi lai phieu bieu
quyet khong hop le.
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Piéu 26. Tham quyen va the thdc lay y kien co fiong bang van ban fie thong qua

quyet fiinh cua Nai hoi fiong co fiong

Tham quyen va the thoc lay y kien coi fiong bang van ban fie thong qua quyet

fionh cua Naii hoi fiong co fiong AGdc thdc hien theo quy fionh sau fiay:
1.

Hoi fiong quan tro co quyen lay y kien co fiong bang van ban fie thong qua quyet
fonh cua Nai hoi fiong co fiong bat c6/ luc nao neu xet thay can thiet vi 16i ich cua
cong ty;

Hoi flong quan tro phai chuan bo phieu lay y kien, dé thao quyet fionh cua Nai hoi
fiong co fiong va cac tai lieu giai trinh dd' thao quyet fionh. Phieu lay y kien kem
theo ddi thao quyet fionh vai tai lieu giai trinh phai iddc goi bang phodng thdc bao
fiam fien Addc fita chz thodng tru cua tong co fiong;

Phieu lay y kien phai co cac noi dung chu yeu sau fiay:

Ten, fita che tru soi chinh, so va ngay cap Giay chdng nhan fiang ky. kinh doanh,
noi fiang ky kinh doanh cua cong ty;

b. Muc fiich lay y kien;

@ oo

Ho, ten, foa che thodng tru, quoc tich, so Giay chong minh nhan dan, Hoi chieu
hoac chéng thdc ca nhan hdp phap khac cua co fiong la ca nhan; ten, fida chz
thoding tru, quoc tich, so quyet fionh thanh lap hoac so fiang ky kinh doanh cua co
fiong hoac fai dien theo uy quyen cua co fiong la to choc; so 160ng co phan cua
toing loai va so phieu bieu quyet cua coi fiong;

Van fie can lay y kien fie thong qua quyet fionh;

Phéong an bieu quyet bao gom tan thanh, khong tan thanh va khong co y kien;
Thai han phai gdi ve cong ty phieu lay y kien fia fidoc tra 10i;

Ho, ten, chd ky cua Chu tich Hoi fiong quan tro va ngodi fiai dien theo phap luat
cua cong ty;

Phieu lay y kien fia fiddc tra 10i phai co chdl ky cua coi fiong lai ca nhan, cua ngd0i
fiai dien theo uy quyen hoac ngddi fiai dien theo phap luat cua co fiong la to choc.

Phieu lay y kien goi ve cong ty phai fiddc fidng trong phong bi dan kin va khong
ai fidodic quyen md trodc khi kiem phieu. Cac phieu lay y kien gdi ve cong ty sau
thdi han fial xac fionh tai noi dung phieu lay y kien hoac fia bo md fieu khong hép
le;

Hoi filong quan tro kiem phieu va lap bien ban kiem phieu d6di s6' chéng kien cua
Ban kiem soat hoac cua co fiong khong nam gi6' chdc vu quan ly cong ty. Bien
ban kiem phieu phai co cac noi dung chu yeu sau fiay:

Ten, fita che tru soi chinh, so va ngay cap Giay chdng nhan fiang ky. kinh doanh,
noi fiang ky kinh doanh;

Muic fiich va cac van fie can lay y kien fie thong qua quyet fionh;
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. So coi fiong vai tong so phieu bieu quyet fia tham gia bieu quyet, trong fio phan
biet so phieu bieu quyet hdp le va so bieu quyet khong hdp le, kem theo phu luc
danh sach co fiong tham gia bieu quyet;

. Tong so phieu tan thanh, khong tan thanh va khong co y kien fioi voi tong van
fie;

e. Cac quyet fionh fia i6oc thong qua;

Hoj, ten, chd ky cua Chul toch Hoi fiong quan tro, ngddi fiai dien theo phap luat cua
cong ty va cua ngodi giam sat kiem phieu.

Cac thanh vien Hai fiong quan tro va ngddi giam sat kiem phieu phai lien fidi chou
trach nhiem ve tinh trung thoc, chinh xac cua bien ban kiem phieu; lien fidi chou
trach nhiem ve cac thiet hai phat sinh t cac quyet fionh fi6dc thong qua do kiem
phieu khong trung thdc, khong chinh xac;

Bien ban ket qua kiem phieu phali fidoc goi fien cac co fiong trong thoi vong mooi
lam ngay, ke td/ ngay ket thuc kiem phieu;

Phieu lay y kien fia idoc tra 10i, bien ban kiem phieu, toan van ngho quyet fia
fiddc thong qua va tai lieu co lien quan goi kem theo phieu lay y kien fieu phai
fidoc 16u gid tai tru s6 chinh cua cong ty;

Quyet fionh fi6d’c thong qua theo hinh thdc lay y kien co fiong bang van ban co gia
tro nhd quyet fioinh AddC thong qua tai cuoc hop Nai hoi fiong co fiong.

Bien ban hop Nai hoi fiong coi fiong

Ngodi chu tri Nai hoi fiong coi fiong chiu trach nhiem toi chéc 16u trél cac bien ban
Nalii hoi fiong co fiong va gdi cho tat ca cac co fiong trong vong 15 ngay khi Nai
hoi fiong co fiong ket thuc. Bien ban Nai hoi flong co fiong fiddc coi la bang
chéng xac théc ve nhéing cong viec fia Addc tien hanh tai Nai hoi fiong co fiong
trd khi co'y kien phan fioi ve noi dung bien ban i6dc fida ra theo fiung thu tuc quy
fionh trong vong modi ngay ke td khi goi bien ban. Bien ban phai fiddc lap bang
tieng Viet, co chdl ky xac nhan cua Chu toa fiai hoi va Tho ky, va fi6oc lap theo
quy fiinh cua Luat Doanh nghiep va tai Nieu lel nay. Cac ban ghi chep, bien ban,
soi chd kyi cua cac co fiong do hop va van ban uy quyen tham dé phai iéoc 16u gid
tai tru' s6 chinh cua Cong ty.

Nieu 27. Yeu cau huy bo quyet fiinh cua Nai hoi fiong co fiong

Trong thdi han 90 ngay, ke t6 ngay nhan fiééc bien ban hop Nai hoi fiong coi fiong

hoac bien ban ket qua kiem phieu lay y kien Nai hoi fiong co fiong, coi fiong; thanh
vien Hai flong quan tro; Giam fioc hoac Tong giam fioc, Ban kiem soat co quyen yeu
cau Toa an xem xet va huy bo quyet fionh cua Nai hoi fiong co fiong trong cac trééng
hop sau iay:

Trinh t6 va thul tuc trieu tap hop Nai hoi fiong co fiong khong théc hien theo fiung
quy fAonh cua Luat Doanh nghiep va Nieu lei cua Cong ty.
Noi dung quyet fionh vi pham quy fionh cua phap luat hoac Nieu le cua Cong ty.
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CHOONG VII
HOI NONG QUAN TR0

Nieu 28. To chéc Hoi fiong quan tro

1.

Hoi fiong quan tro la 6 quan co fiay fiu quyen han fie thdc hien tat ca cac quyen
nhan danh Cong ty tré/ nhoing tham quyen thuoc ve Nai hoi fiong co fiong;

Hoi fiong quan tro it nhat la nam (05) ngddi va nhieu nhat la mddi mot (11) ngddi
do Nai hoi fiong co fiong bau hoac mien nhiem, bai nhiem theo the théc cong
khai, troc tiep hoac bol phieu kin. Cac 6ng cd vien trung c0 thanh vien Hoi fiong
quan tro la cac 6ng ¢ vien co so phieu bau cao nhat va fiddc so coi fiong fiai dien
it nhat 65% tong soi phieu bieu quyet cua cac co fiong do hop chap thuan. Tong so
thanh vien Hoi fiong quan tro fioc lap khong fiieu hanh phai chiem it nhat mot
phan ba tong so thanh vien Hoi fiong quan trg;

Nhiem ky Hoi fiong quan tro la 05 nam. Cac thanh vien Hoi fiong quan tro co the
fiddc bau lai tai nhiem ky khong han che;

Nai Hoi fiong co fiong hoac Hoi fiong quan tro phai 16a chon trong so cac thanh
vien Hoi fiong quan tro iie bau ra mot Chu tich vai mot Pho Chu tich. Trd khi Aai
hoi fiong co fiong quyet fionh khac. Chu toich Hoi fiong quan tro sel khong kiem chdc
Giam fioc hoac Tong Giam fioc fiieu hanh cua Cong ty. Chu toich Hoii filong quan tro
kiem nhiem chdc Giam fioc hoac Tong Giam fioc fileu hanh phai A6dc phe chuan
hang nam tai Nai hoi fiong co fiong thééng nien;

Cac co flong nam gidi toi thieu 5% so coi phan co quyen bieu quyet trong thdi han
lien tuc it nhat sau thang col quyen gop soi quyen bieu quyet cua tong ngddi laii
vOi nhau fiel fiel cd cac dng vien Hoi fiong quan trd. Co fiong hoac nhom co fiong
nam gidl fien dodi 10% so co phan co quyen bieu quyet trong thdi han lien tuc it
nhat sau thang fi6dc fie cd mot thanh vien; t61 10% fien dodi 30% f6oc fiel co hai
thanh vien; t6 30% fien dodi 50% AGOC fie co ba thanh vien; t6 50% fien d66i 65%
fidoc fiel cd bon thanh vien va neu t6 65% trd len AGOC fie ¢l fiul so dng vien;
Troong hop soi 160ng cac 6ng vien Hoi fiong quan tro thong qua fiel cd va dng co
van khong fiu so 160ng can thiet, Hoi fiong quan tro A6dng nhiem co the fie co
them 6ng c6 vien hoac to chdc fie co theo mot cd cheido cong ty quy fionh. C6 che
fiel cO hay cach thdc Hoi fiong quan tro iddng nhiem fiel ¢ 6ng cd vien Hoi fiong
quan tro phai fi66c cong bo rol rang val phai fivdc Nai hoi flong co fiong thong qua
trooc khi tien hanh fie co;

Thanh vien Hoi fiong quan tro se: khong con t6 cach thanh vien Hoi fiong quan tro
trong cac trodng hép sau:

. Thanh vien fio khong fiu t6 cach lam thanh vien Hoi fiong quan tro theo quy fionh

cua Luat Doanh nghiep hoac bo luat phap cam khong fi6dc lam thanh vien Hoi
fiong quan tro;

b. Thanh vien fiol gdi fidn bang van ban xin té chdc fien tru sd chinh cua Cong ty;
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c. Thanh vien fio bo roi loan tam than val thanh vien khac cua Hoi fiong quan tro co

nhong bang chdng chuyen mon chéng tol ngdoi fio khong con nang 16c hanh vi;

. Thanh vien fio vang mat khong tham dé cac cuoc hop cua Hoi fiong quan tro lien

tuc trong vong sau thang, va trong thdi gian nay Hoi fiong quan tro khong cho
phep thanh vien fio vang mat va fia phan quyet rang chdc vu cua ngd6i nay bo bo
trong;

. Thanh vien fio bo cach chéc thanh vien Hoi flong quan tro theo quyet fionh cua Naii

hoi fiong co fiong.

Hoi fiong quan tro col the bo nhiem thanh vien Hoi fiong quan tro mdi fie thay the:
chol trong phat sinh va thanh vien mdi nay phai fis6c chap thuan tai Nai hoi fiong
co fiong ngay tiep sau fio. Sau khi fivéc Nai hoi fiong co flong chap thuan, viec bo
nhiem thanh vien mdi fio se fi6dc coi la co hieu 16 vao ngay fi6d’c Hoi fiong quan
tro bo nhiem:;

Viec bo nhiem cac thanh vien Hoi fiong quan tro phai fiddic thong bao theo cac
quy fionh cua phap luat vei chéng khoan vai tho tré6ng chéng khoan.

Thanh vien Hoi fiong quan tro khong nhat thiet phai la ng66i nam gidi co phan cua
Cong ty.

Nieu 29. Tieu chuan thanh vien Hoi fiong quan tro

Thanh vien Hoi fiong quan tro phai laingddi co fiu cac fiieu kien sau :

Thanh vien Hoi fiong quan tro khong nhat thiet phai la ng66i nam gidl co phan cua
Cong ty;

Coinang l6c va kinh nghiem trong kinh doanh va to: chdc quan ly doanh nghiep;
Coisoc khoe, coifiao fidc, trung thoc, liem khiet, col hieu biet ve phap luat;

Col fiu nang 16c hanh vi dan s6, khong thuoc fioi t66ng bo cam quan ly doanh
nghiep theo quy fionh cua luat Doanh nghiep.

Nieu 30. Nhiem vu, quyen han va quyen 18i cua Hoi fiong quan trj

1.

Hoat fiong kinh doanh va cac cong viec cua Cong ty phai chou s6 quan ly hoac ch
fiao thdc hien cua Hoi fiong quan tro. Hoi fiong quan tro la cd quan co Aay fiu
quyen han fie thdic hien tat ca cac quyen nhan danh Cong ty tré nhong tham
quyen thuoc ve Nai hoi fiong coi fiong;

Hoi fiong quan tro co trach nhiem giam sat Giam fioc hoac Tong giam fioc fiieu
hanh va cac can bo quan ly khac;

Quyen va nghta vu cua Hoi fiong quan tro do luat phap, Nieu le, cac quy che noi
bo cua Cong ty va quyet fionh cua Nai hoi fiong col fiong quy finh. Cu the, Hoi
fiong quan tro co nhding quyen han va nhiem vui sau:
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. Quyet fionh ke hoach phat trien san xuat kinh doanh va ngan sach hang nam;

. Xac fitnh cac muc tieu hoat fiong tren c¢d sd cac muc tieu chien 168c¢ fivdc Nai hoi
fiong co filong thong qua;

. Bo nhiem va bai nhiem cac can bo quan ly cong ty theo fie ngho cua Giam fioc
hoac Tong giam fioc fileu hanh va quyet ficnh mdc 160ng cua ho;

. Quyet fionh ¢d cau to choc cua Cong ty;

. Giai quyet cac khieu nai cua Cong ty fioi voi can bo quan ly cung nh6 quyet fionh
I6ia chon fiai dien cua Cong ty fiel giai quyet cac van fie lien quan t0i cac thu tuc
phap ly chong lai can bo quan ly fio;

Ne xuat cac loai co phieu co the phat hanh va tong soi co phieu phat hanh theo
tong loai;

. Ne xuat viec phat hanh trai phieu, trai phieu chuyen fioi thanh co phieu va cac
chdng quyen cho phep ng6oi s6 hdu mua co phieu theo moc gia fionh trooc;

. Quyet fionh gia chao ban trai phieu, co phieu va cac chéng khoan chuyen fioi;

Bo nhiem, mien nhiem, cach chéc Giam fioc hoac Tong giam fioc fileu hanh hay
can bo quan ly hoac ngddi fiai dien cua Cong ty khi Hoi fiong quan tro cho rang
fio la vi 16i ich toi cao cua Cong ty. Viec bai nhiem noi tren khong fiddc trai voi
cac quyen theo hop fiong cua nhding ngdoi bo bai nhiem (neu co);

Ne xuat méc co toc hang nam va xac fiocnh méc co tdc tam thoi; to chdc viec chi
tra coi toc;

. Ne xuat viec tai c6 cau lai hoac giai the Cong ty.

Nhong van fiel sau fiay phai fiddic Hoi fiong quan tro phe chuan:

. Thanh lap Chi nhanh hoac cac Van phong fiai dien cua Cong ty;

. Thanh lap cac cong ty con cua Cong ty;

. Trong pham vi quy fionh tai Nieu 108.2 cua Luat Doanh nghiep va tré| trédng hop
quy fionh tai Nieu 120.3 Luat Doanh nghiep phai do Nai hoi fiong co fiong phe
chuan, Hoi fiong quan tro tuy tdng thdi fiiem quyet fionh viec thoc hien, sda fioi va
huy bo cac hdp fiong 16n cua Cong ty (bao gom cac hdp fiong mua, ban, sap nhap,
thau tom cong ty va lien doanh);

. Che fionh va bai nhiem nhdng ngd6i iddc Cong ty uy nhiem la fai dien thong
mai va Luat s6 cua Cong ty;

. Viec vay nd va viec thoc hien cac khoan the chap, bao fiam, bao lanh va boi
th6ong cua Cong ty;

Cac khoan fiau t6 khong nam trong ke hoach kinh doanh va ngan sach cua Cong

ty hoac cac khoan fiau t6 voot qua 10% gia tro ke hoach va ngan sach kinh doanh
hang nam;
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10.

Viec mua hoac ban co phan cua nhéng cong ty khac fi6dc thanh lap 6 Viet Nam
hay n6dc ngoai;

Viec fionh gia cac tai san gop vao Cong ty khong phai bang tien lien quan fien
viec phat hanh co phieu hoac trai phieu cua Cong ty, bao gom vang, quyen s6
dung fat, quyen s6 hou tri tue, cong nghe va bi quyet cong nghe;

Viec cong ty mua hoac thu hoi khong qua 10% moi loai co phan;

Cac van fie kinh doanh hoac giao dich ma Hoi fiong quyet fiocnh can phai co s
chap thuan trong pham vi quyen han va trach nhiem cua minh;

Quyet fitnh moc gia mua hoac thu hoi co phan cua Cong ty.

Hoii fiong quan tro phai bao cao Nai hoi fiong co fiong ve: hoat fiong cua minh, cu
the la vel viec giam sat cua Hoi fiong quan tro fioi vOi Giam fioc hoac Tong giam
fioc fileu hanh va nhéing can bo quan ly khac trong nam tai chinh. Trodng hép Hoi
flong quan tro khong trinh bao cao cho Nai hoi fiong col fiong, bao cao tai chinh
hang nam cua Cong ty se bo coi la khong co gia tro va chda fiddc Hoi fiong quan
tro thong qua;

Tro khi phap luat va Nieu lel quy fiinh khac, Hoi fiong quan tro col the uy quyen
cho nhan vien cap dodi va cac can boi quan ly fai dien xd ly cong viec thay mat
cho Cong ty;

Thanh vien Hoi fiong quan tro (khong tinh cac fiai dien fiddc uy quyen thay the)
fiddc nhan thu lao cho cong viec cua minh dddi t6 cach la thanh vien Hoi fiong
quan trd. Tong moc thu lao cho Hoi flong quan tro se do Nai hoi fiong co fiong
quyet fionh. Khoan thui lao nay se fi6dc chia cho cac thanh vien Hoi fiong quan tro
theo thoa thuan trong Hoi fiong quan tro hoac chia fieu trong trédng hdp khong
thoa thuan AGOC;

Tong soi tien tra thu lao cho cac thanh vien Hoi fiong quan tro [va so tien thul lao
cho tong thanh vien] phai fi6éc ghi chi tiet trong bao cao th6dng nien cua Cong
ty;

Thanh vien Hoi fiong quan tro nam gi6 choc vul fileu hanh (bao gom ca chéc vu
Chu toch hoac Pho Chu toch), hoac thanh vien Hoi fiong quan tro lam viec tai cac
tieu ban cua Hoi fiong quan tro, hoac thdc hien nhdng cong viec khac ma theo
quan fiiem cua Hoi fiong quan tro la nam ngoai pham vi nhiem vu thong thodng
cua mot thanh vien Hoi fiong quan tr, co the id6oc tra them tien thui lao dodi dang
mot khoan tien cong tron goi theo tong lan, 166ng, hoa hong, phan tram 16i nhuan,
hoac d6di hinh thoc khac theo quyet fiocnh cua Hoi fiong quan tro;

Thanh vien Hoi fiong quan tro co quyen fiddc thanh toan tat ca cac chi phi fii lai,
an, 0/ va cac khoan chi phi hdp ly khac ma ho fia phai chi tra khi thdc hien trach
nhiem thanh vien Hoi fiong quan tro cua minh, bao gom ca cac chi phi phat sinh
trong viec toi tham do cac cuoc hop cua Hoi fiong quan tro, hoac cac tieu ban cua
Hoii fiong quan tro hoac Nai hoi fiong co fiong.
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Nieu 31. Chu tich Hoi flong quan tro va thanh vien Hoi flong quan tro

1.

Nai hoi fiong co fiong hoac Hoi fiong quan tro phai I6a chon trong soi cac thanh
vien Hoi fiong quan tro fie bau ra mot Chu tich va mot Pho Chu tich. Tré khi Nai
hoi fiong co fiong quyet fionh khac, Chu tich Hoi fiong quan tro se khong kiem
chdc Giam fioc hoac Tong giam fioc fileu hanh cua Cong ty. Chu toch Hoi fiong
quan tro kiem nhiem chdc Giam fioc hoac Tong giam fioc fileu hanh phai i6oc
phe chuan hang nam tai Nai hoi fiong co fiong théding nien;

Chu tich Hoi fiong quan tro co trach nhiem trieu tap va chu toa Nai hoi fiong co
fiong va cac cuoc hop cua Hoi fiong quan tro, filong théi co nhdng quyen va trach
nhiem khac quy fionh tai Nieu le nay va Luat Doanh nghiep. Pho Chul tich col cac
quyen va nghta vu nhd Chu tich trong trodng hép iddc Chu toch uy quyen nhdng
che trong tré6ng hdp Chu tich Aa thong bao cho Hoi fiong quan tro rang minh vang
mat hoac phai vang mat vi nhdng ly do bat kha khang hoac mat kha nang thdc
hien nhiem vu cua minh. Trong tr6ong hdp neu tren Chul toich khong chg fionh Pho
Chu toich hanh fiong nho vay, cac thanh vien con lai cua Hoi fiong quan tro sel chg
filnh Pho Chu tich. Tréong hdp ca Chu tich va Pho Chu tich tam thoi khong the
thoc hien nhiem vu cua ho vi ly do nao fio, Hoi fiong quan tro col the boi nhiem
mot ng60i khac trong soi ho fie thdc hien nhiem vu cua Chu tich theo nguyen tac
fia soi qua ban;

Chu toich Hoi fiong quan tro phai col trach nhiem fiam bao viec Hoi fiong quan trg
gdi bao cao tai chinh hang nam, bao cao hoat fiong cua cong ty, bao cao kiem
toan va bao cao kiem tra cua Hoi fiong quan tro cho cac co fiong tai Naii hoi fiong
co nong;

Troong hop ca Chu tich va Pho Chu tich Hoi fiong quan tro té chdc hoac bo bai
mien, Hoi fiong quan tro phai bau ngddi thay the trong thdi han mooi ngay.

Nieu 32. Cac cuoc hop cua Hoi fiong quan tro

1.

Hoi fiong quan tro bau Chu tich trong cuoc hop fiau tien cua nhiem ky: va ra cac
quyet fionh khac thuoc tham quyen phai idoc tien hanh trong thoi han bay ngay
lam viec, ke td ngay ket thuc bau c6 Hoi fiong quan tro nhiem kyi fio. Cuoc hop
nay do thanh vien co so phieu bau cao nhat trieu tap;

Cac cuoc hop thodng ky. Chu toich Hoi fiong quan tro phai trieu tap cac cuoc hop
Hoi filong quan tro, lap ch6dng trinh ngho so, thoi gian va fita fliem hop it nhat bay
ngay tré6c ngay hop do kien. Chu tich co thel trieu tap hop bat ky khi nao thay
can thiet, nhong it nhat la moi quy phai hop mot lan;

Cac cuoc hop bat thdng. Chu toich phai trieu tap hop Hoi fiong quan tro, khong
fidoc tri hoan neu khong co ly do chinh fiang, khi mot trong soi cac fioi t6oing dodi
fiay fie: ngho bang van ban trinh bay muic fiich cuoc hop va cac van fie can ban:

a. Giam fioc hoac Tong giam fioc fileu hanh hoac it nhat nam can boi quan ly;
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4.

b. Hai thanh vien Hoi fiong quan tro;
c. Chu tich Hoi fiong quan tro;

d. Na so thanh vien Ban kiem soat.

Cac cuoc hop Hoi fiong quan tro neu tai Khoan 1 Nieu 25 phai figoc tien hanh
trong thoi han mooi lam ngay sau khi co fie xuat hop. Trédng hop Chu tich Hoi
fiong quan tro khong chap nhan trieu tap hop theo fie: ngho thi Chu toich phai chou
trach nhiem ve nhdng thiet hai xay ra fioi v0i cong ty; nhdng ngddi fie ngho to:
chéc cuoc hop fivdc fie cap fien 6 Khoan 3 Nieu 32 co the t& minh trieu tap hop
Hoi fiong quan tro;

Trodng hop co yeu cau cua kiem toan vien fioc lap, Chu tich Hoi fiong quan tro
phai trieu tap hop Hoi fiong quan tro fie ban ve bao cao kiem toan va tinh hinh
Cong ty;

Noa fiiem hop. Cac cuoc hop Hoi fiong quan tro sel Aiddc tien hanh 6/ fita chz fia
fiang ky cua Cong ty hoac nhding fica chz khac tren lanh tho: Viet Nam hoac 6 ngoc
ngoai theo quyet fionh cua Chu toich Hoi fiong quan tro va fiédc soi nhat tri cua Hoi
fiong quan tro;

Thong bao va ch6éng trinh hop. Thong bao hop Hoi fiong quan tro phai fidéc goi
tréoc cho cac thanh vien Hoi fiong quan tro it nhat nam ngay tréoc khi to: chdc
hop, cac thanh vien Hoi fiong col the tdi choi thong bao maoi hop bang van ban va
viec t0 choi nay co thei co hieu I6c hoi to. Thong bao hop Hoi fiong phai fi6dic lam
bang van ban tieng Viet va phai thong bao fiay fiu ch6dng trinh, théi gian, fita
filem hop, kem theo nhdng tai lieu can thiet ve nhdng van fie sel Aiddc ban bac va
bieu quyet tai cuoc hop Hoi fiong va cac phieu bau cho nhéng thanh vien Hoi
fiong khong the d6 hop;

Thong bao mdi hop iddc goi bang bou fien, fax, tho fiilen td hoac phtdng tien
khac, nhong phai bao fiam fien i6oc fita chz cua tdng thanh vien Hoi fiong quan tro
fiddc fiang ky tai cong ty;

So thanh vien tham déi toi thieu. Cac cuoc hop cua Hoi fiong quan tro chz Aidoic
tien hanh va thong qua cac quyet fionh khi co it nhat ba phan t6 so thanh vien Hoi
fiong quan tro co mat troc tiep hoac qua ngddi fai dien thay the;

Bieu quyet.

. Tré quy fionh tai Khoan 9b Nieu 32, moi thanh vien Hoi fiong quan tri hoac ngddi

fiddc uy quyen trdc tiep co mat voi td cach ca nhan tai cuoc hop Hoi fiong quan
tro se co mot phieu bieu quyet;

. Thanh vien Hoi fiong quan tro khong fiddc bieu quyet ve cac hdp fiong, cac giao

doch hoac fie xuat ma thanh vien fio hoac ngodi lien quan toi thanh vien fio coi 16i
ich va 16i ich fio mau thuan hoac co the mau thuan voi 16i ich cua Cong ty. Mot
thanh vien Hoi fiong se khong fiddc tinh vao so 166ng fai bieu toi thieu can thiet
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10.

11.

12.

co mat fiei col thel to: ch6c mot cuoc hop Hoi fiong quan tro ve nhdng quyet fionh ma
thanh vien fiol khong co quyen bieu quyet;

Theo quy fionh tai Khoan 9d Nieu 35, khi co van fie: phat sinh trong mot cuoc hop
cua Hoi filong quan tro lien quan fien mac fio 101 ich cua thanh vien Hoi fiong quan
tro hoac lien quan fien quyen bieu quyet mot thanh vien ma nhdng van fie fio
Hoi filong quan tro fio, nhdng van fiel phat sinh fiol se i6dc chuyen toi chu toa cuoc
hop va phan quyet cua chu toa lien quan fien tat ca cac thanh vien Hoi fiong quan
tro khac se co gia tro la quyet fionh cuoi cung, tro trodng hdp tinh chat hoac pham
vi 10i ich cua thanh vien Hoi fiong quan tro lien quan chda fi6dc cong bo mot cach
thich fang;

Thanh vien Hoi fiong quan tro h6ong 16i t6 mot hép fong fivdc quy fionh tai Nieu
38.4a va Nieu 38.4b cua Nieu le nay se fiddc coi la co 16i ich fiang ke trong hop
fiong fio.

Cong khai 16i ich. Thanh vien Hoi fiong quan tro troc tiep hoac gian tiep A60C
héong 161 t& mot hdp fiong hoac giao dich fia i6dc ky ket hoac fiang do kien ky.
ket vOi Cong ty va biet la minh col 16i ich trong fio, se phai cong khai ban chat,
noi dung cua quyen I8i fiol trong cuoc hop ma Hoi fiong quan tro lan fiau tien xem
xet van fiel ky ket hdp fiong hoac giao dich nay. Hoac thanh vien nay col the cong
khai fiieu fio tai cuoc hop fiau tien cua Hoi fiong quan tro fiddc toi chdc sau khi
thanh vien nay biet rang minh co 16i ich hoac se co 16i ich trong giao dich hoac
hop fiong lien quan;

Bieu quyet fia so. Hoi fiong quan tro thong qua cac ngho quyet va ra quyet fionh
bang cach tuan theo y kien tan thanh cua fia so: thanh vien Hoi fiong quan tro co
mat (tren 50%). Trédng hop soi phieu tan thanh va phan fioi ngang bang nhau, la
phieu cua Chui tich se! la la phieu quyet fionh;

Hop tren fiien thoai hoac cac hinh thoc khac. Cuoc hop cua Hoi fiong quan tro co
the to chdc theo hinh thdc ngho soi gida cac thanh vien cua Hoi fiong quan tro khi
tat ca hoac mot so thanh vien fiang 6 nhdng fita iiem khac nhau vai fiieu kien la
moi thanh vien tham gia hop fieu co the:

Nghe tdng thanh vien Hoi fiong quan tro khac cung tham gia phat bieu trong cuoc
hop;

Neu muon, ngddi fio co the phat bieu vdi tat ca cac thanh vien tham dé khac mot
cach fiong thoi.

Viec trao fioi gida cac thanh vien co the thdc hien mot cach trdc tiep qua fiien
thoai hoac bang phodng tien lien lac thong tin khac (ke ca viec so dung phdéng
tien nay dien ra vao thdi fiiem thong qua Nieu le hay sau nay) hoac la ket hop tat
ca nhding phéong thdc nay. Theo Nieu le nay, thanh vien Hoi fiong quan tro tham
gia cuoc hop nhé vay Addc coi la “co mat” tai cuoc hop fio. Nia fiiem cuoc hop
fidoc to choc theo quy fionh nay la fita fiiem ma nhom thanh vien Hoi fiong quan
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13.

14.

15.

16.

tro iong nhat tap hop lai, hoac neu khong co mot nhom nho vay, la fita fiiem ma
Chu toa cuoc hop hien dien;

Cac quyet fionh Addic thong qua trong mot cuoc hop qua fiien thoai Addic to choc
va tien hanh mot cach hdp thoc se co hieu 16c ngay khi ket thuc cuoc hop nhong
phai iddc khang fiocnh bang cac chd ky trong bien ban cua tat ca thanh vien Hoi
fiong quan tro tham dd cuoc hop nay.

Ngho quyet bang van ban. Ngho quyet bang van ban phai co chd ky cua tat ca
nhong thanh vien Hoi fiong quan tro sau Aay:

Thanh vien co quyen bieu quyet ve ngho quyet tai cuoc hop Hoi fiong quan tro;

Soi 166ng thanh vien co mat khong thap hon soi 166ng thanh vien toi thieu theo quy
fionh fie tien hanh hop Hoi fiong quan tro.

Ngho quyet loai nay col hieu 16 va gia tro nhd ngho quyet fi6oc cac thanh vien Hoi
fiong quan tro thong qua tai mot cuoic hop fddc trieu tap va to chdc theo thong le.
Ngho quyet col the iddc thong qua bang cach sé duing nhieu ban sao cua cung mot
van ban neu moi ban sao fio col it nhat mot chdl ky cua thanh vien.

Bien ban hop Hoi fiong quan tro. Chu toch Hoi fiong quan tro co trach nhiem
chuyen bien ban hop Hoi fiong quan tro cho cac thanh vien va nhding bien ban fio
sel phai fivdc xem nhd nhding bang chding xac thdc ve cong viec fia iGoc tien hanh
trong cac cuoc hop fiol troi khi coly kien phan fioi ve noi dung bien ban trong thoi
han moo6i ngay ke td khi chuyen fii. Bien ban hop Hoi fiong quan tro A66c lap
bang tieng Viet va phai col chdl ky cua tat ca cac thanh vien Hoi fiong quan tro
tham d&' cuoc hop;

Cac tieu ban cua Hoi fiong quan tro. Hoi fiong quan tro col the thanh lap va uy
quyen hanh fiong cho cac tieu ban tréic thuoc. Thanh vien cua tieu ban co the gom
mot hoac nhieu thanh vien cua Hoi fiong quan tro vas mot hoac nhieu thanh vien
ben ngoai theo quyet fionh cua Hoi fiong quan tro. Trong qua trinh théc hien quyen
han fiddc uy thac, cac tieu ban phai tuan thu cac quy fionh ma Hoi fiong quan tro
fie ra. Cac quy fionh nay co the fiieu chaznh hoac cho phep ket nap them nhdng
ngooi khong phai la thanh vien Hoi fiong quan tro vao cac tieu ban neu tren va
cho phep ngdoi fio fiddc quyen bieu quyet voi td cach thanh vien cua tieu ban
nhong (a) phai fiam bao so 160ng thanh vien ben ngoai it hdn mot nda tong so
thanh vien cua tieu ban va (b) ngho quyet cua cac tieu ban chz co hieu I6c khi co
fia so thanh vien tham dd va bieu quyet tai phien hop cua tieu ban la thanh vien
Hoi fiong quan tro;

Gia tro phap ly cua hanh fiong. Cac hanh fiong théc thi quyet fionh cua Hoi fiong
quan tro, hoac cua tieu ban tréc thuoc Hoi fiong quan tro, hoac cua ngodi co té
cach thanh vien tieu ban Hoi fiong quan tro se fid0c coi la col gia tro phap ly ke ca
trong trong tréong hdp viec bau, chz fionh thanh vien cua tieu ban hoac Hoi fiong
quan tro co thei co sai sot.
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CHOONG VIII
TONG GIAM NOC, CAN BO QUAN LY CONG TY

Nieu 33. To chéc bo may quan ly

Cong ty se ban hanh mot he thong quan ly mal theo fio boi may quan ly se chou

trach nhiem va nam dodi s6' lanh fiao cua Hoi fiong quan tro. Cong ty co mot Giam fioc
hoac Tong giam fioc fiieu hanh hoac mot so Pho giam fioc hoac Pho tong giam fioc
fileu hanh va mot Ke toan trodng do Hoii fiong quan tro bo nhiem. Giam fioc hoac Tong
giam fioc fiieu hanh va cac Pho giam fioc hoac Pho tong giam fioc fiieu hanh co the
fiong thoi la thanh vien Hoi fiong quan trj, va fiédc Hoi fiong quan tro bo nhiem hoac
bai mien bang mot ngho quyet fiddc thong qua mot cach hdp thoc.

Nieu 34. Can bo quan ly

1.

Theo fie ngho cua Giam fioc hoac Tong giam fioc fileu hanh va f6dc s6 chap thuan
cua Hoi fiong quan try, Cong ty fiddc so dung so 160ng va loai can boi quan ly can
thiet hoac phu hop voi c¢6 cau va thong le quan ly cong ty do Hoi fiong quan tro fie
xuat tuy tong thoi filem. Can bo quan ly phai co s6 man can can thiet fiel cac hoat
fiong val to chdc cua Cong ty fiat AGdC cac muc tieu fie ra;

Mdc 160ng, tien thu lao, 16i ich va cac fileu khoan khac trong hdp fiong lao fiong fioi
vOi Giam fioc hoac Tong giam fioc fileu hanh sel do Hoi fiong quan tro quyet fionh va
hdp fiong vai nhding can boi quan ly khac se' do Hoi fiong quan tro quyet fionh sau khi
tham khao y kien cua Giam fioc hoac Tong giam fioc fiieu hanh.

Nieu 35. Bo nhiem, mien nhiem, nhiem vu va quyen han cua Giam fioc hoac Tong

giam foc fileu hanh

Bo nhiem. Hoi fiong quan tro sel bo nhiem mot thanh vien trong Hoi fiong hoac
mot ngddi khac lam Giam fioc hoac Tong giam fioc fiieu hanh va se ky hop fiong
quy fionh moc 166ng, thul lao, 16i ich va cac fiieu khoan khac lien quan fien viec
tuyen dung. Thong tin vei mdc 166ng, trd cap, quyen 18i cua Giam fioc hoac Tong
giam fioc fiieu hanh phai fiddc bao cao trong Nai hoi fiong co fiong thédng nien
va iddc neu trong bao cao thédng nien cua Cong ty;

Nhiem ky. Theo Nieu 31 cua Nieu le nay, Giam fioc hoac Tong giam fioc fieu
hanh co the khong phai las Chu tich Hoi fiong quan tro. Nhiem ky cua Giam fioc
hoac Tong giam fioc fiileu hanh las nam nam tré khi Hoi fiong quan tro col quy fionh
khac va co the id0c tai bo nhiem. Viec bo nhiem col the het hieu l16c can co vao
cac quy fionh tai hop fiong lao fiong. Giam fioc hoac Tong giam fioc fileu hanh
khong i6dc phep la nhdng ngddi bo phap luat cam gidi chdc vu nay, toc la nhdng
ngooi vo thanh nien, ngddi khong fiu nang 16c hanh vi, ngddi fia bo ket an tu,
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ngodi fiang thi hanh hinh phat tu, nhan vien l6c 166ng vul trang, cac can bo cong
chdc nha nddc va ngddi fia bo phan quyet la fia lam cho cong ty ma ho tong lanh
fiao trooc fiay bo pha san.

Quyen han va nhiem vu. Giam fioc hoac Tong giam fioc fileu hanh co nhdng
quyen han va trach nhiem sau:

. Théc hien cac nght quyet cua Hoi fiong quan tro va Nai hoi fiong co fiong, ke
hoach kinh doanh va ke hoach fiau t6 cua Cong ty fia iddc Hoi fiong quan tro va
Nai hoi fiong co fiong thong qua;

. Quyet fiinh tat ca cac van fie. khong can phai co ngho quyet cua Hoi fiong quan tro,
bao gom viec thay mat cong ty ky ket cac hdp fiong tai chinh va th6ong mai, to
chdc va fiieu hanh hoat fiong san xuat kinh doanh th6ong nhat cua Cong ty theo
nhong thong le quan ly tot nhat;

. Kien ngho so 166ing va cac loai can boi quan ly: ma cong ty can thue fie Hoi fiong
quan tro bo nhiem hoac mien nhiem khi can thiet nham ap dung cac hoat fiong
cung nho cac cd cau quan ly tot do Hoi fiong quan tro fiel xuat, va to van fie Hoi
fiong quan tro quyet fiocnh moc 166ng, thu lao, cac 16i ich va cac fiieu khoan khac
cua hdp fiong lao fiong cua can boi quan ly;

. Tham khao y kien cua Hoi fiong quan tro fie quyet fionh so 166ng ngddi lao fiong,
maoc 166ng, tr cap, 106i ich, viec bo nhiem, mien nhiem va cac fiieu khoan khac
lien quan fien hop fiong lao fiong cua ho;

. Vao ngay 31 thang 10 hang nam, Giam fioc hoac Tong giam fioc fileu hanh phai
trinh Hoi filong quan tro phe chuan ke hoach kinh doanh chi tiet cho nam tai chinh
tiep theo tren cO sO flap 6ng cac yeu cau cua ngan sach phu hép cung nho ke
hoach tai chinh nam nam.

Thoc thi ke hoach kinh doanh hang nam fiééc Nai hoi fiong co fiong va Hoi fiong
quan tro thong qua;

g. Nei xuat nhéng bien phap nang cao hoat fiong va quan ly cua Cong ty;

h. Chuan bo cac ban dé toan dai han, hang nam va hang thang cua Cong ty (sau fiay

goi la ban d¢ toan) phuc vu hoat fiong quan ly dai han, hang nam va hang thang
cua Cong ty theo ke hoach kinh doanh. Ban do toan hang nam (bao gom ca ban
can foi ke toan, bao cao hoat fiong san xuat kinh doanh va bao cao I6u chuyen
tien tel do' kien) cho tong nam tai chinh sel phai i6dc trinh fie Hoi fiong quan tro
thong qua va phai bao gom nhdng thong tin quy fionh tai cac quy che cua Cong ty.

Thoc hien tat ca cac hoat fiong khac theo quy fiinh cua Nieu le nay va cac quy
che cua Cong ty, cac ngho quyet cua Hoi fiong quan tro, hop fiong lao fiong cua
Giam fioc hoac Tong giam fioc fileu hanh va phap luat.

Bao cao len Hoi fiong quan tro va cac co fiong. Giam fioc hoac Tong giam fioc
fieu hanh chou trach nhiem trédc Hoi fiong quan tro vas Nai hoi fiong co fiong ve
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viec thdc hien nhiem vu va quyen han fiddc giao va phai bao cao cac cd quan nay
khi fi6oC yeu cau.

5. Bai nhiem. Hoi fiong quan tro co the bai nhiem Giam fioc hoac Tong giam fioc
fileu hanh khi co to hai phan ba thanh vien Hoi fiong quan tro tr6 len bieu quyet
tan thanh (trong trédng hop nay khong tinh bieu quyet cua Giam fioc hoac Tong
giam fioc fiieu hanh) va bo nhiem mot Giam fioc hoac Tong giam fioc fileu hanh
moi thay the. Giam fioc hoac Tong giam fioc fiieu hanh bo bai nhiem co quyen
phan fioi viec bai nhiem nay tai Nai hoi fiong co fiong tiep theo gan nhat.

Nieu 36. Thé ky Cong ty

Hoi flong quan tro se chg fionh mot (hoac nhieu) ngddi lam Tho ky Cong ty vOi
nhiem ky va nhdng fileu khoan theo quyet fionh cua Hoi fiong quan tro. Hoi fiong quan
tro col the bai nhiem Tho ky Cong ty khi can nhdng khong trai voi cac quy fionh phap
luat hien hanh ve lao fiong. Hoi fiong quan tro cung co the' bo nhiem mot hay nhieu Trd
ly Tho ky Cong ty tuy tong thoi filem. Vai tro va nhiem vu cua Tho ky Cong ty bao
gom:

a. To choc cac cuoc hop cua Hoi fiong quan tro, Ban kiem soat va Nai hoi fiong co
fiong theo lenh cua Chu toich Hoi fiong quan tro hoac Ban kiem soat;

b. Lam bien ban cac cuoc hop;

c. To van ve thu tuc cua cac cuoc hop;

d. Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoai fiong quan tro va cac
thong tin khac cho thanh vien cua Hoi fiong quan tro va Ban kiem soat.

Tho ky cong ty col trach nhiem bao mat thong tin theo cac quy fionh cua phap luat
va Nieu le cong ty.

CHOONG IX

NHIEM VU CUA THANH VIEN HOI NONG QUAN TR0, TONG GIAM NOC
(GIAM NOC) NIEU HANH VA CAN BO QUAN LY

Nieu 37. Trach nhiem can trong cua Thanh vien Hoi fiong quan tri, Giam fioc
hoac Tong giam fioc fileu hanh va can bo quan ly

Thanh vien Hoi fiong quan trd, Giam fioc hoac Tong giam fioc fiieu hanh va can
boi quan ly fiddic uy thac co trach nhiem thdc hien cac nhiem vui cua minh, ke ca nhéng
nhiem vu v0i t6 cach thanh vien cac tieu ban cua Hoi fiong quan tro, mot cach trung
thoc va theo phodng théc ma ho' tin la vi 16i ich cao nhat cua Cong ty va v0i mot moc
fio can trong ma mot ngddi than trong thédng co khi fiam nhiem vo tri t6ong A6ONg va
trong hoan canh t66ng to.
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Nieu 38. Trach nhiem trung théc va tranh cac xung fiot ve quyen 16i

1.

Thanh vien Hoi fiong quan tro, Giam fioc hoac Tong giam fioc fiieu hanh va can
bo quan ly khong ii6dc phep sé dung nhdng cd hoi kinh doanh co the mang lai 16i
ich cho Cong ty vi muc fiich ca nhan; fiong thdi khong fiddc s6 dung nhding thong
tin co fi6dc nhdl chdc vu cua minh fie t6 161 ca nhan hay fie phuc vu 16i ich cua to
choc hoac ca nhan khac;

Thanh vien Hoi fiong quan tro, Giam fioc hoac Tong giam fioc fiieu hanh va can
bo quan ly co nghéa vu thong bao cho Hoi fiong quan tro tat ca cac 16i ich col the
gay xung fiot vai 16i ich cua Cong ty ma ho co the iddc hodng thong qua cac
phap nhan kinh te, cac giao dich hoac ca nhan khac. Nhding fioi tddng neu tren chz
fiddc s6 dung nhong co hoi fio khi cac thanh vien Hoi fiong quan tro khong co 16i
ich lien quan fia quyet fionh khong truy cou van fiel nay;

Cong ty khong fi6dc phep cap cac khoan vay, bao lanh, hoac tin dung cho cac
thanh vien Hoi fiong quan tro, Giam fioc hoac Tong giam fioc fileu hanh, can boi
quan ly va gia fiinh cua ho hoac phap nhan ma nhdng ngddi nay co: cac 10i ich tai
chinh, tré khi Nai hoi fiong co fiong co quyet fiinh khac;

Hop filong hoac giao dich gida Cong ty vOi mot hoac nhieu thanh vien Hoi fiong
quan tro, Giam fioc hoac Tong giam fioc fiieu hanh, can bo quan ly, hoac nhdng
ngodi lien quan fien ho hoac cong ty, fioi tac, hiep hoi, hoac to: chéc ma mot hoac
nhieu thanh vien Hoi fiong quan tro, can bo quan ly hoac nhdng ng6di lien quan
fien ho' la thanh vien, hoac co lien quan 16i ich tai chinh, se khong bo vo hieu hoa
vi nhdng moi quan he voa neu, hoac vi thanh vien Hoi fiong quan tro fio hoac can
bo quan ly fio co mat hoac tham gia vao cuoc hop lien quan hoac vao Hoi fiong
quan tro hay tieu ban fia cho phep thdc hien hop fiong hoac giao dich, hoac vi
nhong phieu bau cua ho cung 6ol tinh khi bieu quyet ve: muc fiich fio, neu:

. Noi voi hop fiong co gia tro to d6di 20% tong gia tro tai san AGAc ghi trong bao cao

tai chinh gan nhat, nhéing yeu to: quan trong ve hdp fiong hoac giao dich cung nho
cac moi quan he vail6i ich cua can bo quan ly hoac thanh vien Hoi fiong quan tro
fal Addc bao cao cho Hoi fiong quan tri hoac tieu ban lien quan. Nong thdi, Hoi
fiong quan tro hoac tieu ban fio fia cho phep théic hien hdp fiong hoac giao dich fio
mot cach trung thoc bang fia soi phieu tan thanh cua nhéng thanh vien Hoi fiong
khong coi16i ich lien quan; hoac

. Noi véi nhéng hdp fiong co gia tro 16n hon 20% cua tong gia tro tai san Addc ghi

trong bao cao tai chinh gan nhat, nhdng yeu to quan trong ve hdp fiong hoac giao
dioch nay cung nhé moi quan hei va 16i ich cua can bo quan ly hoac thanh vien Hoi
fiong quan tro fia fiddc cong bo cho cac co fiong khong co 16i ich lien quan co
quyen bieu quyet ve van fie fio, va nhdng col fiong fio fia bo phieu tan thanh hop
fiong hoac giao dich nay;
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c. Hop fiong hoac giao dich fio iddc mot toi chdc té van fioc lap cho la cong bang va

hop ly xet tren moi phodng dien lien quan fien cac co fiong cua cong ty vao thdi
filem giao dich hoac hop fiong nay fiddc Hoi fiong quan tro hoac mot tieu ban troc
thuoc Hoi fiong quan tro hay cac co fiong cho phep thdc hien, thong qua hoac phe:
chuan.

Thanh vien Hoi fiong quan tro, Giam fioc hoac Tong giam fioc fileu hanh,
can bo quan ly hay ngodi col lien quan cua ho' khong fiédc phep mua hay ban hoac
giao dich theo bat cd hinh théic nao khac cac coi phieu cua coing ty hoac cong ty
con cua cong ty vao thoi filem ho' col i6dc nhdng thong tin chac chan se gay anh
hoong fien gia cua nhding col phieu fio vai cac col fiong khac lai khong biet nhéng
thong tin nay.

Nieu 39. Trach nhiem ve thiet hai va boi th66ng

1.

Trach nhiem ve thiet hai. Thanh vien Hoi fiong quan tro, Giam fioc hoac Tong
giam fioc va can boi quan ly vi pham nghéa vu hanh fiong mot cach trung thdc,
khong hoan thanh nghéa vu cua minh vdi s6' can trong, man can va nang léc
chuyen mon sel phai chou trach nhiem ve nhding thiet hai do hanh vi vi pham cua
minh gay ra.

Boi thodng. Cong ty se boi thddng cho nhding ngddi fia, fiang va co nguy co trd
thanh mot ben lien quan trong cac vu khieu nai, kien, khoi to fia, fiang hoac co
thei se fid0C tien hanh cho dufiay la vu viec dan sd, hanh chinh (ma khong phai la
viec kien tung do Cong ty thdic hien hay thuoc quyen khdi x66ng cua Cong ty)
neu ngooi fo fia hoac fiang la thanh vien Hoi fiong quan tro, can boi quan ly, nhan
vien hoac la iai dien fiddc Cong ty (hay cong ty con cua Cong ty) uy quyen, hoac
ng00i fo fia hoac fiang lam theo yeu cau cua Cong ty (hay cong ty con cua Cong
ty) voi to cach thanh vien Hoi fiong quan tro, can bo quan ly, nhan vien hoac fiai
dien iddc uy quyen cua mot cong ty, fioi tac, lien doanh, tin thac hoac phap nhan
khac. Nhding chi phi fi6dc boi thédng bao gom: cac chi phi phat sinh (ke ca phi
thue luat s6), chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan
phat sinh trong thoc te hoac idoc coi la moc hdp ly khi giai quyet nhdng vu' viec
nay trong khuon kho luat phap cho phep, voi fiileu kien la ngd6i fio fia hanh fiong
trung thoc, can trong, man can va voi nang l6c chuyen mon theo phtong thoc ma
ngooi fio tin todng rang fio la vi 16i ich hoac khong chong lai 16i ich cao nhat cua
Cong ty, tren c6 soi tuan thul luat phap va khong co s6 phat hien hay xac nhan nao
rang ngooi fo fia vi pham nhong trach nhiem cua minh. Cong ty co quyen mua
bao hiem cho nhding ng6adi fiol fiel tranh nhding trach nhiem boi théoing neu tren.
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CHOONG X
BAN KIEM SOAT

Nieu 40. To choc Ban kiem soat

1.

Ban kiem soat la toi choc thay mat co fiong fie kiem soat moi hoat fiong kinh
doanh, quan tro val fileu hanh cua Cong ty;

Ban kiem soat gom 03 thanh vien do Nai hoi fiong co fiong bau, mien nhiem va
bai nhiem vai fia so phieu bang the thdc trdc tiep va boi phieu kin;

Tréong Ban kiem soat do cac thanh vien Ban kiem soat bau hoac bai mien voi fia
so phieu bang the thdc trdc tiep, bo phieu kin hoac bieu quyet;

Ban kiem soat phai chz fionh mot thanh vien la coi fiong cua cong ty lam Tré6ng
ban. Tr66ng ban kiem soat col cac quyen va trach nhiem sau:

. Trieu tap cuoc hop Ban kiem soat va hoat fiong vdi t6 cach la Trodng ban kiem

soat;

. Yelu cau Cong ty cung cap cac thoing tin lien quan fie bao cao cac thanh vien cua

Ban kiem soat;

Lap va ky bao cao cua Ban kiem soat sau khi fia tham khao y kien cua Hoi fiong
quan tro fie trinh len Nai hoi fiong co fiong.

Ban kiem soat co cung nhiem ky voi Hoi fiong quan tro va keo dai them 60 ngay
fie. hoan thanh cac cong viec con ton fiong. Cac thanh vien Ban kiem soat col the
fiddc bau lai.

Trong Ban kiem soat phai col it nhat mot thanh vien la ng60i co chuyen mon

ve! tai chinh ke toan. Thanh vien nay khong phai la nhan vien trong bo: phan ke
toan, tai chinh cua cong ty va khong phai la thanh vien hay nhan vien cua cong ty
kiem toan fioc lap fiang thdc hien viec kiem toan cac bao cao tai chinh cua cong
ty;
Coi flong nam gid! it hén 10% co phan co quyen bieu quyet trong thdi han lien tuc
it nhat sau thang co the tap hdp phieu bau vao véi nhau fie fie. cd cac dng vien
vao Ban kiem soat. Col fiong hoac nhom coi fiong nam gid' fien d6di 10% soi co
phan colquyen bieu quyet trong thdi han lien tuc it nhat sau thang fiddc fie cd mot
thanh vien; t6 10% fien dobi 30% fiddc el co hai thanh vien; td 30% fien dodi
50% fi6dc fie co ba thanh vien; to 50% fien d60i 65% fiddc fiel cd bon thanh vien
va neu td 65% trd len AGOC fie cO fiu so OGng vien.

Nieu 41. Tieu chuan lda chon thanh vien Ban kiem soat

1.

Thanh vien Ban kiem soat phai co tieu chuan va fiieu kien sau fiay:
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a. To 21 tuoi trd len, col fiu nang I6¢ hanh vi dan s6 va khong thuoc fioi t6ding bo
cam thanh lap va quan ly doanh nghiep theo quy fionh cua Luat Doanh nghiep;
b. Khong phai la v6 hoac chong, cha, cha nuoi, me, me nuoi, con, con nuoi, anh,
cho, em ruot cua thanh vien Hoi fiong quan tro, giam fioc hoac Tong giam fioc
va ngddi quan ly khac.
Thanh vien Ban kiem soat khong fiddc gid cac chéc vu quan ly cong ty. Thanh
vien Ban kiem soat khong nhat thiet phai la co fiong hoac ngddi lao fiong cua
cong ty;
Nhdng ngddi khong fiddc lam thanh vien Ban kiem soat:

Thanh vien Hoi fiong quan tro, Tong Giam fioc, Kei toan trédng Cong ty; ngddi co
lien quan cua thanh vien Hoi fiong quan tro, Tong Giam fioc, Ke toan trodng cua
Cong ty fiodc quy fionh tai Nieu 1 khoan 1 fiiem | ban Nieu le nay;

Thanh vien hay nhan vien cua cong ty kiem toan fioc lap;

- Ngodi flang bo truy cou trach nhiem hinh s6 hoac fiang chap hanh hinh phat tu
hoac bo toa an t66c quyen hanh nghe vi pham cac toi buon lau, lam hang gia,
buon ban hang gia, kinh doanh trai phep, tron thue, 16a doi khach hang va cac toi
khac theo quy fionh cua phap luat.

Nieu 42. T6 nhiem, bai mien, bo sung thanh vien Ban kiem soat

1.

2.2
2.3
2.4
2.5

2.6

3.2

Thanh vien Ban kiem soat muon t& nhiem phai lam fidn goi Hoi fiong quan tro fie
trinh Nai hoi fiong co fiong phe chuan;

Thanh vien Ban kiem soat bo mien nhiem, bai nhiem trong cac trééng hdp sau :
Chet hoac bo mat nang 16c hanh vi dan sé hoac bo han chei nang 16¢c hanh vi dan
s0;

Co fidn xin toi choc;

Co flong phap nhan mat t6 cach phap nhan;

Mat t6 cach fiai dien cho co fiong phap nhan;

Khong con fiu t& cach lam thanh vien Ban kiem soat theo quy fionh cua Nieu le
Cong ty va cua phap luat;

Khong tham dé cac cuoc hop cua Ban kiem soat lien tuc trong vong 06 thang tro
len ma khong fi6dc phep cua Ban kiem soat va Ban kiem soat fia quyet ngho rang
V0 tri cua ng6oi nay bo bo trong.

Thay fioi, boisung thanh vien Ban kiem soat :

Coi fiong phap nhan muon thay fioi ng6oi fiai dien cua minh fiang gié chdc danh
thanh vien Ban kiem soat phai co van ban goi Hoi fiong quan tro fie trinh Nai hoi
fiong co fiong xem xet quyet fionh;

Trong nhiem Ky co khuyet thanh vien Ban kiem soat thi Nai hoi fiong co fiong
gan nhat phai bau bo sung. Trong trodng hop khuyet thanh vien Ban kiem soat ma
cac thanh vien Ban kiem soat con lai khong co chuyen mon ve: tai chinh - kel toan
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3.3

hoac 2/3 thanh vien Ban kiem soat trd len bo khuyet thi Hoi fiong quan tro phai
trieu tap hop Nai hoi fiong co fiong bat th66ng trong vong 60 ngay fie bau bo
sung.

Troong hdp khuyet choc danh Trodng ban kiem soat thi trong vong 30 ngay, Ban
kiem soat phai hop fie bau Tr66ng ban kiem soat moi.

Nieu 43. Nhiem vu, quyen han va quyen 18i cua Ban kiem soat

1.
11

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

Quyen han, nhiem vu cua Ban kiem soat

Kiem tra tinh hop ly, hdp phap trong quan ly, fiieu hanh hoat fiong kinh doanh,
trong ghi chep so ke toan va bao cao tai chinh cua Cong ty;

Kiem tra bao cao tai chinh hang nam, 06 thang va hang quy fie trinh Hoi fiong
quan tro; kiem tra tong van fie cul the lien quan fien quan ly, fiieu hanh hoat fiong
cua Cong ty khi xet thay can thiet hoac theo quyet fiinh cua Nai hoi fiong co fiong,
hoac theo yeu cau cua co fiong hay nhom co fiong s6 hou tren 10% so co phan
pho thong trong thdi han lien tuc it nhat 06 thang;

Xem xet nhdng ket qua fiieu tra noi bo va y kien phan hoi cua Ban quan ly Cong
ty;

Xem xet bao cao cua Cong ty ve he thong kiem soat noi boi trodc khi Hoi fiong
quan tro chap thuan;

Thoong xuyen thong bao voi Hoi fiong quan tro ve: ket qua hoat fiong, tham khao
y kien cua Hoi fiong quan tro trodc khi trinh cac bao cao, ket luan, kien ngho len
Nai hoi fiong co fiong;

Bao cao Nai hoi fiong co fiong ve tinh chinh xac, trung théc, hdp phap cua viec
ghi chep, 16u gid chdng to va lap so ke toan, bao cao tai chinh, cac bao cao khac
cua Cong ty; tinh trung thoc, hdp phap trong quan ly, fiieu hanh hoat fiong kinh
doanh cua Cong ty;

Kien ngho bien phap bo sung, s6a fioi, cai tien cd cau to chdc quan ly, fiileu hanh
hoat fiong kinh doanh cua Cong ty;

Thao luan voi kiem toan vien fioc lap ve tinh chat va pham vi kiem toan trooc khi
bat fiau viec kiem toan;

Thao luan ve nhdng van fie kho khan va ton tai phat hien to cac ket qua kiem
toan gida ky hoac cuoi ky cung nhé moi van fie: ma kiem toan vien fioc lap muon
ban bac;

1.10 Xem xet tho quan ly cua kiem toan vien fioc lap va y kien phan hoi cua ban quan

ly Cong ty;

1.11 No6c Hoi fiong quan tro tham khao y kien ve viec chz fionh cong ty kiem toan fioc

lap, mdc phi kiem toan va moi van fie lien quan fien so rut lui hay bai nhiem cua
cong ty kiem toan fioc lap;

1.12 Nobc quyen yeu cau cac phong, ban nghiep vu cua Cong ty cung cap tinh hinh, so

lieu va thuyet minh cac hoat fiong kinh doanh cua Cong ty;
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1.13 Khong i6dc tiet loi bi mat Cong ty, khong gay can trd hoat fiong san xuat kinh
doanh binh thddng cung nh6 gay gian fioan trong fiieu hanh hoat fiong hang ngay
cua Cong ty;

1.14 Ban kiem soat chou trach nhiem ca nhan va tap the trong qua trinh thdc hien
nhiem vu trédc Nai hoi fiong co fiong va trédc phap luat. Trédng hdp phat hien
thay co sai pham ma khong bao cao sel phai lien fidi chou trach nhiem tr66c phap
luat;

1.15 Cac quyen va nhiem vu khac theo quy fionh cua phap luat.

2. Ban kiem soat hop thoong ky 03 thang mot lan, trddng hép can thiet col the hop
bat th6dng. Noi dung moi cuoc hop fieu phai fiddc ghi bien ban. Bien ban phai
fiddc thong qua va co chd ky cua chu toa, thé ky phien hop va cac thanh vien do
hop. Bien ban phai iiddc 16u gid fiay fiu va goi 01 ban cho Hoi fiong quan tro;
Quyen I6i cua Ban kiem soat

3.1 Cac thanh vien Ban kiem soat fiddc h6dng thu lao. Tong moc thu lao cho Ban
kiem soat sel do Nai hoi fiong co fiong quyet fionh, méc thu lao cho téng thanh
vien Ban kiem soat theo fie ngho cua Trodng ban kiem soat;

3.2 Cac thanh vien Ban kiem soat fiodc thanh toan tat ca cac chi phi fii lai, I6u tru va
cac khoan chi phi can thiet, hop ly khac ma ho fia phai chi tra khi thdc hien nhiem
vu cua thanh vien Ban kiem soat, ke ca cac chi phi phat sinh trong viec toi tham
dél cac cuoc hop cua Ban kiem soat, Nai hoi fiong co fiong;

3.3 Moi chi phi hoat fiong can thiet, hdp ly cua Ban kiem soat iid6c tinh vao chi phi
quan ly cua Cong ty.

CHOONG XI
QUYEN NIEU TRA SO SACH VA HO SO CONG TY

Nieu 44. Quyen fiieu tra so sach va ho sd

1. Co fiong hoac nhom coi fiong fie cap trong Nieu 28.5 va Nieu 40.5 cua Nieu le
nay co quyen troc tiep hoac qua luat s6 hoac ngddi idoic uy quyen, gdi van ban
yeu cau iodc kiem tra trong gid lam viec va tai fica filem kinh doanh chinh cua
cong ty danh sach co fiong, cac bien ban cua Nai hoi flong co fiong va sao chup
hoac trich luc cac hoi s6 fio. Yeu cau kiem tra do phia luat s fiai dien hoac fai
dien i6oc uy quyen khac cua co fiong phai kem theo giay uy quyen cua co fiong
ma ng0odi fio fAai dien hoac mot ban sao cong chding cua giay uy quyen nay;

2. Thanh vien Hoi fiong quan tro, thanh vien Ban kiem soat, Giam fioc hoac Tong
giam fioc fileu hanh va can bo quan ly co quyen kiem tra so fiang ky: co fiong cua
Cong ty, danh sach co fiong va nhéing so sach va ho s6 khac cua Cong ty vi nhdng
muc fiich lien quan t6i chdc vu cua minh voi fiieu kien cac thong tin nay phai
fiddic bao mat;
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Cong ty se phai 16u Nieu lei nay va nhéng ban sba fioi bo sung Nieu le, Giay
chdng nhan fiang ky kinh doanh, cac quy che, cac tai lieu chéng minh quyen s6
héu tai san, bien ban hop Nai hoi fiong coi fiong va Hoi fiong quan tro, cac bao cao
cua Ban kiem soat, bao cao tai chinh hang nam, so sach ke toan va bat cdi giay t0
nao khac theo quy fionh cua phap luat tai tru sé chinh hoac mot ndi khac vdi fiieu
kien la cac co fiong va c6 quan fiang ky kinh doanh fi66c thong bao ve fita filem
I6u trdi cac giay to nay;

Col fiong co quyen fiddc Cong ty cap mot ban Nieu le cong ty mien phi. Trédng
hop cong ty co website rieng, Nieu le nay phai fioéc cong bo tren website fio.

CHOONG XIlI
NGOOI LAO NONG TRONG CONG TY

Nieu 45. Quyen 16i cua ngoddi lao fiong trong cong ty

1.

Ngo60di lao fiong trong Cong ty i6dc hodng nhdng quyen va 10i ich hop phap theo
quy fionh cua phap luat va cua Coing ty;

Tong Giam fioc se can co vao quy fionh cua phap luat hien hanh va fiieu kien cua
Cong ty fie xay dong trinh Hoi fiong quan tro thong qua cac cd che lien quan fien
tuyen dung, lao fiong, buoc thoi viec, 166ng, bao hiem xa hoi, bao hiem y te, phuc
16i, khen thodng va ky luat fioi voi ngddi quan ly va nhdng ngddi lao fiong trong
Cong ty.

CHOONG XI11
HACH TOAN, PHAN PHOI LOI NHUAN VA LAP QUY

Nieu 46. Hach toan

1.

Nam tai chinh cua Cong ty bat flau t6/ ngay 01 thang 01 va ket thuc vao ngay 31
thang 12 doong loch hang nam. Nam tai chinh fiau tien bat fiau t& ngay A60c cap
Giay chong nhan fiang ky kinh doanh va ket thuc vao ngay 31 thang 12 nam fio;
Cong ty hach toan ke toan theo fiung Luat Ke toan hien hanh va lap so sach ke
toan bang tieng Viet Nam.

Nieu 47. Bao cao tai chinh

1.

Ket thuc nam tai chinh, Cong ty lap bao cao tai chinh nam theo quy fionh cua phap
luat. Bao cao tai chinh nam phai fidc kiem toan theo quy fionh tai Nieu 48 Nieu
le nay;
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2. Bao cao tai chinh nam bao gom:

- Bang can fioi ke toan tai thoi fiiem 31/12;
- Bao cao ket qua hoat fiong kinh doanh;

- Bao cao 16u chuyen tien te;

- Ban thuyet minh bao cao tai chinh.

3. Cong ty phai hoan thanh Bao cao tai chinh va théc hien kiem toan b&i mot to
choc kiem toan fioc lap trong vong 90 ngay ke td ngay ket thuc nam tai chinh.
Bao cao tai chinh fia iddc kiem toan cung voi bao cao kiem toan fiodc goi toi Hoi
fiong quan tro va Ban kiem soat cham nhat las 05 ngay ke t6/ ngay hoan thanh.
Cong ty phai nop bao cao tai chinh nam fia ivéc Nai hoi fiong co fiong thong qua
cho cac ¢ quan co tham quyen theo quy fionh cua phap luat;

4. Sau Nai hoi fiong co fiong, Bao cao tai chinh fia kiem toan cung voi Bao cao cua
Ban kiem soat, Bien ban hop Nai hoi fiong co fiong phai fi66c 16u giol tai Van
phong Cong ty theo quy fionh cua phap luat fie cac co fiong co the xem xet khi can
thiet;

5. Mot ban tom tat noi dung bao cao tai chinh nam fia kiem toan phai fi6dc goi toi
tat ca cac co fiong. Neu Cong ty co mot trang Web tren mang thi cac bao cao tai
chinh fia kiem toan, bao cao quy, sau thang cua Cong ty phai fiddc fida len trang
Web.

Nieu 48. Kiem toan

1. Tai Nai hoi fiong co fiong thédng nien se chz ficnh mot cong ty kiem toan fioc lap,
hoat fiong hdp phap tai Viet Nam va fi6dc Uy ban Chong khoan Nha ndoc chap
thuan kiem toan cho cac cong ty niem yet, tien hanh cac hoat fiong kiem toan
Cong ty cho nam tai chinh tiep theo doa tren nhong fiileu khoan vai fiieu kien thoa
thuan véi Hoi fiong quan tro;

2. Cong ty se phai chuan bo va goi bao cao tai chinh hang nam cho cong ty kiem
toan fioc lap sau khi ket thuc nam tai chinh;

3.  Cong ty kiem toan fioc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh
hang nam cho biet cac khoan thu chi cua Cong ty, lap bao cao kiem toan va trinh
bao cao fio cho Hoi fiong quan trd trong vong ba thang ke té ngay ket thuc nam tai
chinh. Cac nhan vien cua cong ty kiem toan fioc lap thdc hien viec kiem toan cho
Cong ty phai icdc Uy ban Chdng khoan Nha nddc chap thuan;

4. Mot ban sao cua bao cao kiem toan se phai fiodc goi filnh kem véi moi ban bao
cao ke toan hang nam cua Cong ty;

5. Kiem toan vien thdc hien viec kiem toan Cong ty sel fiodc phep tham d6é moi cuoc
hop Nai hoi fiong co fiong va fAddc quyen nhan cac thong bao va cac thong tin
khac lien quan fien Nai hoi fiong col fiong ma cac co fiong fi66c quyen nhan va
f6oc phat bieu y kien tai fiai hoi ve cac van fie co lien quan fien kiem toan.
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Nieu 49. Phan chia I6i nhuan va trich lap quy

1.

Loi nhuan cua Cong ty sau khi nop thue cho Nha néoc theo quy fionh se fiddc dung
fie trich lap cac quyi va chi tra co toc cho cac co fiong theo quyet fionh cua Nai hoi
fiong co fiong;

Cong ty trich lap cac quyi sau:

Trich lap cac quy td nguon 16i nhuan sau thue:

- Quy dd' phong tai chinh: 5%

- Quy fiau to phat trien: 5%

L6i nhuan con lai neu co chuyen sang nam sau.

Quy d6 phong trd' cap mat viec lam fidoc trich lap va hach toan vao gia thanh
hoac phi 16u thong theo quy fionh cua phap luat.

Mac trich lap cac quy khen thddng, phuc I6i t& nguon 16i nhuan sau thue: va moc
chi tra co toc do Hoi fiong quan tro fiel xuat hang nam va phai fiodc Nai hoi fiong
co fiong chap thuan phu hdp voi quy fionh hien hanh cua phap luat. Hoi fiong quan
tro co the quyet fionh moc chi tra co toc tam thoi gida ky phu hép voi kha nang
sinh 16i cua Cong ty.

Nieu 50. Co toc

1.

Cong ty fiddc¢ chi tra co toc cho co fiong khi Cong ty kinh doanh co lai, fia hoan
thanh nghta vu thue va cac nghéa vu tai chinh khac theo quy fiocnh cua phap luat va
ngay khi tra het so col toc fia fionh, Cong ty van fiam bao thanh toan fiu cac khoan
nd' val cac nghta vu tai san khac fien han phai tra;

Hoi fiong quan tro phai lap danh sach co fiong id6c nhan coi toc, xac fionh moc co
toc fodc tra foi vOi tdng co phan, thdi han va hinh théc tra cham nhat 30 ngay
tr60c moi lan tra co tdic. Thong bao ve! tra co toc phai fi6oc goi fien tat ca co fiong
cham nhat 15 ngay tr66c ngay thoc hien tra co téc. Thong bao phai ghi ro ten
cong ty, ten, fita chz cua co fiong, soi co phan cua coi fiong, ty le coi toc va tong so
co téc mal co fiong fio iBOC nhan, théi fliem, foa fiem va phdéng thoc tra coi toc;
Co toc col the idoc tra bang tien fiong Viet Nam hoac bang co phieu pho thong
neu fiddc Nai hoi fiong co flong chap thuan;

Coi toc hay nhdng khoan tien khac lien quan fien mot co phieu neu fiddc chi tra
bang tien mat se thdc hien bang tien fiong Viet Nam va col the idc thanh toan
bang chuyen khoan khi Cong ty fia co thong tin chi tiet ve tai khoan Ngan hang
cua co fiong. Neu Cong ty fia chuyen khoan theo fiung cac thong tin chi tiet ve
Ngan hang do coifiong cung cap thi Cong ty khong chou trach nhiem fioi voi bat ky:
khoan tien nao fi6dc Cong ty chuyen cho coi fiong thu h6dng mal co fiong fio khong
nhan Addc. Chi phi chuyen khoan (neu co) se fiddic tinh troi vao col tdc cua co fiong
thu hédng. Khi co phieu cua Cong ty i6dc niem yet hay fiang Ky tai Soi giao dich
chong khoan, viec thanh toan co tdc co the fi6oc tien hanh thong qua Cong ty
chdng khoan hoac Trung tam I6u ky;
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5. Cong ty khong tra laii cho bat kyl mot khoan coi téc hay khoan tien nao khac ma co
fiong chéa nhan khi fien han;

6. Theo quyet filnh cua NHNCN va theo quy fionh cua phap luat, co téc sel iddc cong
bo va chi tra t6/ 16i nhuan gid lai cua cong ty nhong khong fi6dc voot moc do
HNQT fie xuat sau khi fia tham khao y kien coi fiong tai NHNCN.

Theo quyet fiinh cua Luat Doanh nghiep, HNQT col thel quyet fionh thanh
toan co toc gida ky neu xet thay viec chi tra nay phu hép voi kha nang sinh 10i
cua cong ty.

HNQT co the fie nght NHNCN thong qua viec thanh toan toan bo hoac mot
phan col téc bang nhding tai san cu the (nh6 co phieu hoac trai phieu fia Addc
thanh toan fay fiu do cong ty khac phat hanh) va HNQT la c6 quan thdc thi nghd
quyet nay.

Nieu 51. X& ly khi kinh doanh thua lo
Troéng hdp Cong ty kinh doanh thua lo, Nai hoi fiong col fiong co the quyet fiinh

giai quyet kop thoi theo cac giai phap:

1. Trich té quy d6 phong tai chinh fie bu loj;

2. Chuyen mot phan lo sang nam sau, fiong thoi Nai hoi fiong co fiong phai quyet
fionh cac bien phap fie khac phuc.

Nieu 52. Quy dé/ tré bo sung von fieu le

Hang nam, Cong ty sel phai trich t6/ 16i nhuan sau thue cua minh mot khoan vao
quy ddi tro fiel bo sung von fiieu lei theo quy fionh cua phap luat. Khoan trich nay khong
fidoc voot qua 5% 10i nhuan sau thue cua Cong ty va fi6dc trich cho fien khi quy ddi tro
bang 10% von fiieu le cua Cong ty.

Nieu 53. He thong ke toan

1. He thong ke toan Cong ty s6 dung la He thong Keitoan Viet Nam (VAS) hoac he
thong ke toan khac fiddc Bo Tai chinh chap thuan;

2. Cong ty lap so sach ke toan bang tieng Viet. Cong ty se I6u git hoi s6 ke toan
theo loai hinh cua cac hoat fiong kinh doanh ma Cong ty tham gia. Nhéing hoi s6
nay phai chinh xac, cap nhat, co he thong va phai fiu fie chéng minh va giai trinh
cac giao dich cua Cong ty;

3. Cong ty so dung fiong Viet Nam lam fidn vo tien te dung trong ke toan.

Nieu 54. Bao cao hang nam, sau thang va hang quy.

1. Cong ty phai lap ban bao cao tai chinh hang nam theo quy fionh cua phap luat
cung nho cac quy fionh cua Uy ban Chdng khoan Nha nédc va bao cao phai iddc
kiem toan theo quy fiinh tai fiieu 48 cua Nieu le nay, va trong thdi han 90 ngay
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ke t6I khi ket thuc moi nam tai chinh, phai nop bao cao tai chinh hang nam fia
A6dc Nai hoi fiong co fiong thong qua cho ¢6 quan thue co tham quyen, Uy ban
Chong khoan Nha n6dc, Sol Giao dich Chong khoan/ Trung tam Giao dich Chdéng
khoan va c6 quan fiang ky kinh doanh;

Bao cao tai chinh nam phai bao gom bao cao ket qua hoat fiong san xuat kinh
doanh phan anh mot cach trung thdc va khach quan tinh hinh ve lai va lo cua
Cong ty trong nam tai chinh va ban can fioi ke toan phan anh mot cach trung théc
va khach quan tinh hinh cac hoat fiong cua Cong ty cho fien thdi filem lap bao
cao, bao cao I6u chuyen tien te va thuyet minh bao cao tai chinh. Troong hop
Cong ty la mot cong ty me, ngoai bao cao tai chinh nam con phai bao gom ban
can fioi ke toan tong hop ve tinh hinh hoat fiong cua Cong ty va cac cong ty con
vao cuoi moi nam tai chinh;

Cong ty phai lap cac bao cao sau thang va hang quy theo cac quy fionh cua Uy
ban Chong khoan Nha nddc va nop cho Uy ban Chéng khoan Nha ngdc va S6
Giao dich Chdng khoan/ Trung tam Giao dich Chéng khoan;

Ban tom tat noi dung bao cao tai chinh hang nam fia id6c kiem toan phai idoic
gai tdi tat ca cac co fiong va iddc cong bo tren nhat bao cua fida phddng va mot to
bao kinh te trung 66ng trong vong ba so lien tiep. Tr6dng hdp cong ty col website
rieng, cac bao cao tai chinh iddc kiem toan, bao cao quy va sau thang cua cong
ty phai fiddc cong bo tren website fio;

Cac to choc, ca nhan quan tam fieu fiodc quyen kiem tra hoac sao chup ban bao
cao tai chinh hang nam fia A6oc kiem toan, bao cao sau thang va hang quy trong
gid lam viecc cua Cong ty, tai tru so chinh cua Cong ty va phai tra mot moc phi
hop ly cho viec sao chup.

Nieu 55. Cong boi thong tin va thong bao ra cong chung

Cac bao cao tai chinh hang nam va cac tai lieu bo tré khac phai fiédc cong boi ra

cong chung theo nhdng quy fionh cua Uy ban Chong khoan Nha ndééc va nop cho cb
quan thue hou quan va co quan fiang Ky kinh doanh theo cac quy fionh cua Luat Doanh
nghiep.

CHOONG XIV
CHAM DOT HOAT NONG VA THANH LY.

Nieu 56. Cham dot hoat fiong

1.

Cong ty co the bo giai the' hoac cham dot hoat fiong trong cac trodng hép sau:

- Het théi han hoat fiong theo Nieu 2, khoan 6 cua Nieu le nay ma coi fiong khong
quyet fionh gia han hoat fiong.
- Theo quyet fiinh cua Nai hoi fiong col fiong.
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Cong ty khong con fiu so 166ng co fiong toi thieu theo quy fionh cua Luat Doanh

nghiep.
- Bo thu hoi Giay chdng nhan fiang ky kinh doanh.

- B0 Toa an tuyen boi pha san theo quy fionh cua phap luat ve: pha san doanh nghiep.

- Cac trodng hop khac do phap luat quy fionh.

2.

Thu tuc giai the hay pha san Cong ty fiéc tien hanh theo quy fiinh tai Nieu 112
cua Luat doanh nghiep.

Nieu 57. Tréong hop be tac gida cac thanh vien Hoi flong quan tro va co fiong

Cac co fiong nam gi6 mot nda so co phieu phoi thong fiang 16u hanh co quyen fie

fion khieu nai tdi Toa an fie yeu cau giai the chieu theo mot hay mot so cac can co
sau:

1.

Cac thanh vien Hoi fiong quan tro khong thong nhat trong quan ly cac cong viec
cua Cong ty dan fien tinh trang khong fiat fiddc soi phieu can thiet theo quy fionh
fie' Hoi fiong quan tro hoat fiong;

Cac coi fiong khong thong nhat nen khong the fiat fiddc so phieu can thiet theo quy
fionh fie tien hanh bau thanh vien Hoi fiong quan tro;

Coi so bat fiong noi bo va hai hoac nhieu phe canh coi fiong bo chia re' khien cho
viec giai the se la phddng an col 16i hdn ca cho toan thei col fiong.

Nieu 58. Gia han hoat fiong

1.

Hoi fiong quan tro se! trieu tap hop Nai hoi fiong co fiong it nhat bay thang tré6c
khi ket thuc thoi han hoat fiong fie co fiong co the! bieu quyet ve viec gia han hoat
fiong cua Cong ty them mot thoi gian theo fie ngho cua Hoi fiong quan tro;

Thai han hoat fiong se' fi6oc gia han them khi co t6 65% trd len tong so phieu bau
cua cac co flong co quyen bieu quyet co mat troc tiep hoac thong qua fiai dien
AGAC uy quyen co mat tai Nai hoi flong co fiong thong qua.

Nieu 59. Thanh ly

1.

Cham nhat 03 thang sau khi co quyet fionh giai the Cong ty, Hoi fiong quan tro se!
phai thanh lap Ban thanh ly gom 05 thanh vien do Hoi fiong quan tro fiel xuat va
AGdc Nai hoi fiong col fiong thong qua. Cac thanh vien Ban thanh ly co thel fidc
I6a chon to trong Cong ty hoac thue chuyen gia;
Ban thanh ly co trach nhiem bao cao voi cd quan fiang ky kinh doanh ve viec
fiddc thanh lap va ngay bat fiau hoat fiong. Ke! té! thoi filem fio, Ban thanh ly se
thay mat Cong ty trong tat ca cac cong viec lien quan fien thanh ly Cong ty tro6c
Toa an va cd quan Nha néoc co tham quyen;
Tien thu fi6dc tothanh ly Cong ty se fi6dc thanh toan theo thd t6i sau:

- Cac chi phi thanh ly;
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- Tien 166ng va chi phi bao hiem cho ngddi lao fiong trong Cong ty;
- Thueivai cac khoan chi phi co tinh chat thue ma Cong ty phai nop;
- Cac khoan vay (neu co);

- Cac khoan nd' khac cua Cong ty;

- So do con lai sau khi Aa thanh toan cac khoan t6 3.1 fien 3.5 neu tren fi66c chia
cho cac coi fiong theo ty le co phan nam gi6.

CHOONG XV
GIAI QUYET TRANH CHAP NOI BO

Nieu 60. To tung, tranh chap

1. Khi phat sinh tranh chap hay khieu nai co lien quan toi hoat fiong cua Cong Ty
hay tdi quyen cua cac co fiong phat sinh t& Nieu le hay té bat cé quyen hoac nghta vu
do Luat doanh nghiep hay cac luat khac hoac cac quy fionh hanh chinh quy fionh, gioa :

i) Mot co fiong hay cac coifiong voi Cong Ty ; hoac
i) Mot co fiong hay cac co fiong voi Hoi fiong quan tro, Ban kiem soat, Tong
giam fioc fiieu hanh hay can bo quan ly cao cap .
thi cac ben lien quan se co gang giai quyet tranh chap fiol thong qua th6éng 1606ng va
hoa giai. Trd trodng hdp tranh chap lien quan t6i Hoi fiong quan tro hay Chu tich Hoi
fiong quan tro, Chu toich Hoi fiong quan tro sel chu tri viec giai quyet tranh chap va se
yeu cau moi ben trinh bay cac yeu to thdc tien lien quan fien tranh chap trong vong 07
ngay lam viec ke td ngay tranh chap phat sinh. Neu tranh chap lien quan toi Hoi fiong
quan tro hay Chu tich Hoii flong quan tro, bat co ben nao cung co the yeu cau chz fionh
mot chuyen gia fioc lap fie hanh fiong voi to cach la trong tai cho qua trinh giai quyet
tranh chap;

2. Neu khong co quyet fionh hoa giai nao fiat iiddc trong vong 2 tuan téi khi bat fiau
qua trinh hoa giai hoac neu quyet fionh cua trung gian hoa giai khong fi66c cac ben
chap nhan, bat c6 ben nao cung coithe fida tranh chap fio ra Trong tai kinh te hoac Toa
an kinh te;

3. Moi ben se tdi chou chi phi cua minh co lien quan téi thu tuc th66ng 166ng va hoa
giai. Cac chi phi cua Toa an se do Toa phan quyet ben nao phai chou.
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CHOONG XVI
SOA NOI NIEU LE

Nieu 61. Bo sung va s6a fioi fiieu le

1.

Viec bo sung hoac sda fioi fileu lel nay phai fioéc Nai hoi flong co fiong xem xet
quyet fionh;

Trong tréong hop co nhding quy fionh cua phap luat col lien quan fien hoat fiong cua
Cong Ty choa i6oc fie cap trong ban fiieu le nay hoac trong trddng hdp nhdng quy
fionh mdi cua phap luat khac voi nhdng fiileu khoan trong fiieu le nay thi nhdng quy
fionh cua phap luat fio i6ong nhien fidoc ap dung va fiieu chenh hoat fiong cua
Cong ty.

CHOONG XVII
NGAY HIEU LOC

Nieu 62. Con dau

1.

2.

Con dau chinh thoc cua Cong ty i6dc khac theo mau quy fionh thong nhat cua
phap luat va fiang ky tai c6 quan nha nééc co tham quyen tréoc khi soi dung;

Hoi fiong quan tro giao Tong Giam fioc co trach nhiem quan ly va s6 dung con dau
theo quy fionh cua phap luat hien hanh.

Nieu 63. Ngay hieu léc

1.

2.

Ban Nieu le nay gom 17 Chaong 63 Nieu, fivdc Nai hoi fiong co fiong thanh lap
Cong Ty Co phan Khoang San va Xay Ddng Binh D66ng nhat tri thong qua ngay
30 thang 03 nam 2006 tai tenh Binh Dé6ng va fiéoc sba fioi, bo sung lan 1 tai Nai
hoi fiong co fiong thdéing nien nam 2007; sba fioi, bo sung lan 2 tai Nai hoi fiong
co fiong thodng nien nam 2009 thong qua ngay 20/05/2009; fi6dc sba fioi, bo sung
tai Nai hoi fiong co fiong thédng nien nam 2010 to chéc ngay 22/04/2010, iddc
sba fioi, boi sung tai Nai hoi fiong co fiong dédi hinh thdc lay y kien co fiong bang
van ban ngay 05/03/2012; fiddc sda fioi, bo sung tai Nai hoi fiong co fiong thédng
nien nam 2012 to chdc ngay 10/04/2012 va cung chap thuan hieu l6c toan van cua
Nieu le;

Nieu le idoc lap thanh 10 ban col gia tro phap ly ngang nhau, trong fio:

2.1 Mot ban nop tai Phong Cong chéng Nha nddc tinh Binh Doong;

2.2 Nam ban fiang ky tai c6 quan chinh quyen theo quy fionh cua Uy ban nhan dan tznh

Binh D66nNg;
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2.3 BOn bdn lwu trif tai vin phong Cong ty.
3.

Bén Piéu 1& nay 1a duy nh4' chinh thic cia Cong ty;
4,

Cdc ban sao hogc trich luc Didu 1& Cong ty phai ¢6 chit ky ctia Chil tich Hoi ddng
qudn tri hodc cla it nh4t 1/2 tdng s8 thanh vién Hoi ddng quan tri mdi ¢ gié tri./

Binh Duong, ngay 10 thdng 04 ndm 2012.
HOI PONG QUAN TRI

IR
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