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PIEU LE TO CHUC VA HOAT PONG
CONG TY CO PHAN KHOANG SAN VA XAY DUNG BINH DUONG

Ciin cif vio Ludt Doanh nghiép s§ 68/2014/QH13 dugc Qudc héi nude Cong hoa
xa hoi chi nghia Viét Nam thong qua ngay 26/11/2014 va cdc vin ban huéng din thi
hanh Lut doanh nghiép; |

Cin e Thong tu s§ 121/2012/QD-BTC ngay 26/07/2012 cla B Tai chinh vé

viéc ban hanh Diéu 1¢ miu 4p dung cho cdc Cong ty dai chiing;

Bin Pidu 18 nay do cdc ¢d dong sdng lap soan thio va dugc Pai hdi dong cd
dong Cong Ty ¢8 phin Khodng Sin va Xay Dung Binh Duong 14n 1 thong qua ngay 30
thdng 3 nim 2006; duge sta d8i, b8 sung tai Pai hoi ddéng ¢ ddng thudng nién ndam
2007; dudc stia d8i, b8 sung tai Pai hoi ddng c§ dong thudng nién nam 2009 5 chifc
ngay 20/05/2009; dudc stta ddi, bd sung tai Dai hoi ddng ¢ dong thudng nién ndm
2010 8 chic ngay 22/04/2010; dugc sita ddi, b3 sung tai Pai hoi dong c6 dong dudi
hinh thitc 18y § ki&n c§ dong biing vin ban ngdy 05/03/2012; dude sita d6i, bo sung tai
Dai hoi ddng c6 ddong thudng nién ndm 2012 t8 chitc ngay 10/04/2012; dugc sia déi,
b8 sung tai Pai hoi dong c6 dong tﬁue:mg nién nam 2014 t§ chic ngdy 16/04/2014; -
dudc sita d8i, bd sung tai Pai hoi ddng cb dong thuong nién nam 2015 b chitc ngay
20/4/2015 va dugc sita d6i, b sung tai Pai hoi ddng 8 déng thudng nién nim 2016 t6
chitc ngy 26/4/2016 1a viin kién phdp 1y diéu chinh mdi quan hé phap 1y gitta Cong ty
v6i cdc c8 ddng v giita cdc ¢ dong v6i nhau. C6 ddng ¢ ddy khong chi 1a nhifng
ngudi da ky tén hodc thﬁng' qua vin kién ma cdn bao gém nhiing ngudi v& sau ciing
phai chdp nhin bdn Diéu 1& nay khi gép vén vao cbng ty theo nhiing diéu khodn dudi
day.

Ban Diéu 1& nay dudc soan thdo gdm 17 Chwong 61 Piéu, 14p thanh 10 bdn c6

gia tri nhu nham—wy



CHUONG 1
DINH NGHIA CAC THUAT NGU TRONG PIEU LE

Diéu 1. Dinh nghia

1.

a)
b)

c)

d)

g)
h)
i)
i)

k)

D

Trt trudng hop cdce difu khodn hodic ngit cdnh cia Piéu 18 nay quy dinh khéc,
nhitng thudt nglf sau day s€ c¢6 nghia nhw dudc quy dinh du6i day:

“Viét Nam” 1a nudc Cong hoa xd hdi chli nghia Viét Nam;

“Phdp Iuat” 1 t4t ¢& cdc vin ban quy pham phap luat quy dinh tai Pidu 1 Ludt
Ban hanh vin ban quy pham phdp luét nim 2008;

“Ludt doanh nghi€p” ¢6 nghia 13 Ludt Doanh nghiép s 68/2014/QH13 dugc
Qudc hoi thong qua ngay 26 thang 11 nam 2014;

“Dia ban kinh doanh™ ¢6 nghia 1a linh thé Viét Nam vi nudc ngoai;

“Ngay thanh 14p” 1a ngay ma Cong ty dudc cdp gidy chitng nhdn ding ky kinh
doanh lan dau:

“Von Piéu 167 1a s8 v6n do tat ¢4 cdc C8 dong dong gép va quy dinh tai Picu
5 Piéu 1& nay;

“C8 dong” c6 nghia 12 moi thé nhan hay phép nhan dugc ghi tén trong S6 ding
ky ¢8 déng cia Cong ty vdi tu cdch 1 ngudi sd hitu cd phi€u;

“Cong ty” 1a Coéng ty C8 phan Khodng sén va Xay dung Binh Dudng;

“Pai hoi” c6 nghia 1a Pai hoi ddng c8 déng Cong ty;

“Hoi dong” ¢6 nghia 1a Hoi dong qudn tri Cong ty;

“Cén bd quin 1y~ 12 Téng Gidm doc diéu hanh, Phé Tdng Gidm ddc, K€ todn
trudng va cdc vi tri quan 1y khéc trong Cong ty duge Hoi dong qudn tri phé
chuéin; _

“Nhitng ngudi c6 lién quan” 1a t& chifc, ¢4 nhan ¢6 quan hé tryc ti€p hodc gidn
ti€p v6i doanh nghiép trong cdc trudng hgp sau day:

- Céong ty me, ngudi quan 1y cong ty me va ngudi c6 thim quyén bo nhiém
ngudi quin 1y d6 d6i v6i cong ty con trong nhém cong ty;

- Cong ty con dbi vdi cong ty me trong nhém cdng ty;

- Ngudi hodc nhom ngudi ¢6 kha niing chi phdi viée ra quyét dinh, hoat dong
clia doanh nghi¢p d6 thdng qua cdc c¢d quan quéan 1§ doanh nghiép;

- Ngudi quan ly doanh nghiép;
- Vd, chong, cha dé, cha nudi, me dé, me nubdi, con dé, con nudi, anh, chi, em
rudt, anh r&, em ré, chi dau, em diu clia ngudi qudn 1y doanh nghiép ctia ngudi
quan ly doanh nghiép hoic clia thanh vién, c¢6 déng s& hitu phan von goép hay
c6 phin chi phdi;

- C4 nhin dugc uy quyén dai dién cho nhitng ngudi quy dinh tai céc diéma, b, ¢, d
va d khodn nay; .
- Doanh nghiép trong d6 nhitng ngudi quy dinh tai céc diém a, b, c,d, d,evah

khodn nay c6 s& hitu d€n mic chi phdi viéc ra quyét dinh ctia cdc cd quan quin
Iy & doanh nghiép do;



- Nhém ngudi thod thudn ciing ph6i hgp dé thau tém phin von gép, ¢8 phan hodc
1gi ich & cong ty hodc d& chi phdi vigc ra quy&t dinh ciia cong ty.

m)  Doanh nghiép me va doanh nghié€p con;

- Doanh nghiép va nguti hodc nhém ngudi ¢6 khd ndng chi phf‘ﬁ viéc ra quygt
dinh, hoat ddng clia doanh nghiép d6 théng qua cdc cd quan quin 1§ doanh
nghiép;

- Doanh nghi€p va nguti quin 1y doanh nghiép;

- Nh6m ngudi thod thuin cing phdi hop d€ thdu t6m phén vGn gép, c8 phin
hotic 1gi ich § Cong ty hodc d& chi phdi viécra quyét dinh clia Cong ty;

- Vg, chdng, bd, bé nudi, me, me nudi, con, con nudi, anh chi em rudt clia ngudi
quan 1§ doanh nghiép, thanh vién Céng ty, ¢o ddng c6 ¢d phin chi phdi.

n) “Vén c6 quyén bidu quy&t” 12 phin v6n gdp, theo d6 ngudi sG hiu cd quyén
biu quy&t vé nhitng van dé dudc Pai hdi ddng ¢ dong quy€t dinh;
0) “C§ tite” 12 1a khodn Igi nhudn rong duge trd cho mdi c8 phin bing tién mat

ho#ic bling t3i sdn khdc ti ngudn 1gi nhudn cdn lai cha cong ty sau khi dé thuc
hién nghia vu vé tai chinh.

P) “T8 chitc lai doanh nghip™ 12 viéc chia, tdch, hgp nhdt, sip nhdp va chuyén
d8i doanh nghiép.

2 Trong Pidu 18 nay, bdt k¥ mot tham chi&u nio 16i bt ky mot didu khodn hodc
viin ban ndo s& bao gdém ca nhitng sta d6i hoic vin bin thay th€ clia chiing;

3 Cdc tir hogc thuat nglt da dwge dinh nghia trong Luat Doanh nghiép (néu khong

mau thufin vdi chit thé hodc ngilt cnh) s& c6 nghia tuong ty trong Piéu 1€ nay.

CHUCGNG Il
TEN, HINH THUC, TRU SG VA THOI HAN HOAT PONG

Diéu 2 : Tén, hinh thifc, tru s¢ va thdi han hoat déng cua cong ty
1. Tén Cong ty:
1.1 Tén Cong ty bling ti€ng viét:
CONG TY CO PHAN KHOANG SAN VA XAY DUNG BiNH DUONG
1.2 Tén Cong ty biing ti€ng Anh:
BINH DUGNG MINERAL AND CONSTRUCTION JOINT - STOCK COMPANY
1.3  Tén Cong ty viét tit: BIMICO
1.4  Hinh thitc: Cong ty c6 phin
Cong Ty CO Phin Khodng Sdn Va Xay Dung Binh Dudng l1a Doanh nghiép
duge thanh 18p dudi hinh thic chuyén t¥ doanh nghiép Nha nudc thinh Cong ty o

phan, dudc t6 chitc va hoat dong theo Luidt Doanh nghiép do Qudc hodi nude CHXHCN
Viét Nam thdong qua ngay 26 thangll nim 2014.

2. Tru sG ding ky cia Cong ty,—w%
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3.1
33

33
34

39

3.6

bia chi: Pai 1§ Binh Dudng, khu phd Hoda Lan 1, phudng Thudn Giao, thi xa
Thuin An, tinh Binh Duong.

bién thoai: 0650 — 3822602, Fax: 0650 - 3823922

Email: bimico@binhduong.com.vn; Website: bimico.com.vn

Tw cdch phdp nhén cla Cong ty

C6 wrcdch phdp nhén ddy dl theo quy dinh ctia phép luat Viét Nam;

C6 con déu riéng, doc lap vé tai sdn, duge md tai khodn tai Kho bac Nha nudc,

cédc ngan hang trong va ngoii nudc theo quy dinh clia phdp ludt;

C6 Dicu ¢ t6 chifc va hoat d6ng cia Cong ty;

Chiu tréch nhiém d&i v6i cdc khodn ng va cc nghia vu tai chinh khdc ctia Cong

Ly;

Tu chiu trdch nhiém vé k&t qui kinh doanh, hach todn kinh t& ddc 1dp va tu chi

v€ tii chinh;

C6 bdng cn d6i k€ todn riéng, duge 14p cdc quy theo quy dinh clia phip ludt va

Nghi quyét clia Pai hoi dong cd dong;

Cht tich hoi ddng quén tri 1a ngudi dai dién theo phép ludt clia Cong ty.

Cong ty dudc thanh 14p chi nhdnh va vin phong dai dién tai dia ban kinh doanh dé

thuc hién cdc muc tiéu ctia Cong ty phit hdp vdi Nghi quy&t cda Hoi dong quén tri

va trong pham vi phdp ludt cho phép. .

Thdi han hoat ddng ciia Cong ty 13 nim muoi nim (50 nim) k€ tr ngay dugc cip

Gidy ching nhin ding ky kinh doanh. Viéc cham ditt hoat ddng trudc thdi han

hoic gia han hoat ddng ciia Coéng ty phii do Pai hoi ddng c8 @dng quyét dinh va

dudc ti€n hanh ding trinh ty, thi tuc theo quyét dinh clia Luét doanh nghiép.

CHUONG III
MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG

Diéu 3. Muc tiéu va nganh nghé kinh doanh ciia cong ty

L

Muc tiéu:
- Thuc hién c4c hoat dong kinh doanh, dich vy ctia Céng ty nhiim (51 da hod cic
ngudn 1¢i nhudn c6 thé c6 dudc cta Cong ty, ddm bao 1¢i ich cia cde c6 dong;
- Céi thién di€u kién lam viéc, ning cao thu nhip va doi sdng clia ngudi lao dong
trong Cong ty;
- B6ng gép cho ngén sdch nha nudc theo quy dinh cla phap ludt.
Nganh nghé kinh doanh:
- Thiim do, khai thdc, ché& bi€n khodng sén, sdn xudt, kinh doanh cdc loai vat liéu
xdy dung;
- S&n xudt va kinh doanh nudc udng tinh khiét ;
- Xay dung cd s& ha ting k§ thufit, cdc c6ng trinh giao thong, cong trinh din
dung, cum c6ng nghiép, dién cd ma, kinh doanh nha &;
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- San xudt, gia cong va kinh doanh cdc loai thép hinh, ciu kign bé tong dic sin;
- Kinh doanh khéc: Xang ddu, dfu t kinh doanh du lich, nudi trdng , sdn xuft cdc
mét hang ndng san thuc pham

- Khdo sdt do dac dia hinh, thim do dia chét, thi cong gi€ng khoan khai thic nudc
ngam.

Ditu 4. Pham vi kinh doanh vi hoat déng

1. Cong ty dugc dugc phép lip k& hoach va tié€n hanh tdt cd cdc hoat dong kinh

doanh theo quy dinh clia Gify chitng nhin ding ky kinh doanh. Picu & nay phi
hgp v6i quy dinh ctia phdp ludt hién hanh va thuc hién cdc bién phép thich hgp d&
dat dugc cac muc tiéu clia Cong ty;

. Cbng ty c6 thé ti€n hianh hoat ddng kinh doanh trong céc linh vyc khdc duge phap

ludt cho phép va dudc Pai hdi ddng cd dong thong qua.

CHUONG IV _
VON PIEU LR, CO PHAN, CO PHIEU

A ~t - A n
biéu 5, Von dién 1é

L

Von Diéu 1& cla Cong ty tai thdi diém thong qua bdn Picu 1¢ nay la
234.000.000.000 dbng (Hai trim ba muci bén ty déng);

Vén diéu 1€ ciia Cong ty tai thdi diém thong qua bén E)leu 1& nay dudc chia thanh
23.400.000 cd phin, ménh gid mdi ¢ phan 1 10.000 dong;

Von Piéu 1& duge gop bing ddng Viét Nam, va dugc hach todn theo mdt don vi
thong nhat 14 d6ng Viét Nam; |

Viéc ting hodic gidm von diéu 1& do Pai hoi dong ¢8 dong quy&t dinh phit hgp véi
hoat déng sdn xuft kinh doanh ciia Cong ty trong tirng thdi ky va dugc ding ky tai.
cd quan Nha nudc c6 thim quyén. Khi Cong ty thay 81 von didu 1é, quy dinh vé
von diéu 18 tai khodn 1 Didu nay s& thay ddi tuong tng;

Cong ty khong dudc diing von diéu 1& d€ chia cf tic cho ¢8 dong dudi bat ky hinh
thitc nao.

Piéu 6. C§ phin

L

Vén didu 1¢ clia Cong ty dige chia 1am nhiéu phin bing nhau, mdi phan duge goi
12 m6t c6 phan;

T4t c4 cdc ¢6 phin do Cong ty phat hanh déu 12 ¢8 phin phd thong;

C8 phan phd thong mdi du kién dugc phdt hanh sé dugc vu tién chao bén cho céc
8 ddng theo ty 1& twong ng vdi ty 18 cd phin phd thong clia titng ¢ ddng. S§ ¢
phin c8 dong khong ding k¢ mua hét s& do Hoi ddng quin tri cia Cong ty quyét
dinh. Hbi ddng quén tri c6 thé phan phdi s& ¢ phan d6 cho cdc d6i tugng theo cdc
diéu kién va céch thifc ma Hoi ddng quan tri thdy 13 phit hdp, nhung khéng dudc
bén s6 ¢ phdn d6 theo cdc diéu kién thudn Igi hon so v6i nhitng di€u kién da

—c\lj(jﬁn cho céc ¢8 dong hién hitu, trlr trudng hop Pai hdi ddng ¢6 dong chip
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l

thudn khac hodc trong trudng hgp ¢o phan duge ban qua S§ Giao dich Chiing
khodn theo phuong thic dau gid.

Cong ty c6 thé mua c8 phin cia chinh minh, k€ ci cdc ¢ phin hoan lai, theo
nhitng cdch thic duge quy dinh trong Ludt Doanh nghiép va cdc ludt lién quan
phdt hop véi cdc thim quyén ma Pai hoi ddng ¢ dong cho phép theo quy dinh
trong Piéu 1& nay va Ludt Doanh nghiép. C8 phin do Cong ty mua lai dude giit
1am c6 phan ngin quy va c6 th€ duge Hoi ddng quéan tri chdo bén theo hinh thic
duge Pai hoi ddng ¢8 ddng cho phép va phi hop véi quy dinh ctia phép lugt vé
chiing khoédn va thi trudng chitng khodn,;

Cong ty ¢6 thé phdt hanh cdc loai ching khodn khéc khi duge Pai hoi dong cb
ddng nhat tri thong qua bling viin bdn va phd hgp véi quy dinh cda phédp luat vé
chitng khoén va thi trudng chiing khodn.

Diéu 7. Chning nhin ¢4 phi€¢u

1

CG ddng clia Cong ty duge cAp ching nhin ¢ phi€u twdng tng vdi s6 ¢ phin va
loai ¢8 phin s§ hitu.

Ching nhén c6 phi€u phai c6 ddu clia Cong ty va chit ky cia dai dién theo phip
ludt clia Cong ty theo cdc quy dinh tai Luat Doanh nghiép. Chifng nhén ¢ phi€u
phai ghi 16 s6 ludng va loai ¢d phi€u ma c¢d déng nim gif, ho va tén ngudi nim
gilt (n€u 1a cd phi€u ghi danh) vi cdc thong tin khdc theo quy dinh cla Luat
Doanh nghiép. M3i chitng nhin ¢8 phi&u ghi danh chi dai dién cho mot loai ¢
phﬁn; :

Trong thdi han 05 ngay k& tir ngay ndp ddy @G hd so d& nghi chuyén quyén sd
hitu ¢8 phén theo quy dinh clia Cdng ty ho#ic trong thdi han hai thang (hoic c¢6 thé
lau hon theo didu khodn phét hinh quy dinh) k& tit ngay thanh todn ddy di tién
mua cé phin theo nhu quy dinh tai phuong 4n phédt hanh c& phi€u cia Cong ty,
ngudi s& hitu s6 ¢6 phin s& dugc cip chtng nhan ¢6 phi€u. Nguti sd hitu ¢6 phan
khong phai trd cho cdng ty chi phi in chitng nhan ¢ phi€u hodc bat ky mdt khodn
phi gi;

Trudng hdp ching chi ¢6 phi€u ghi danh bi héng hodc bi tdy xo4 hodc bi ddnh
mat, mit cdp hodc bi tiéu huy, ngudsi s hitu ¢§ phi€u ghi danh d6 c6 thé yéu ciu
dugc cip chitng chi ¢d phi€u méi véi didu kién phdi dua ra bing ching vé viéce sd
hitu ¢ phin va thanh todn moi chi phi lién quan cho Cong ty;

Chitng chi trdi phi€u hodc cdc ching chi chimg khodn khdc cia Cong ty (rif cdc
thu chaio ban, cdc chitng chi tam thdi va cédc tai liéu tuong ty), s€ dudc phat hanh
cé ddu va chit k§ miu ciia dai dién theo phap ludt cia Cong ty, trlf trudng hdp ma
cac diéu khoan va diéu kién phat hanh ¢6 quy dinh khac.

Piéu 8. S6 ding ky cd dong

1.

2.

S6 dang ky ¢8 déng duge luu gift dudi dang viin bdn va tap di liéu dién tf tai try
sd chinh ctia Cong ty.
Ni dung cla s§ ding ky c6 dong:

a) Tén, tru sd ctia Cong ty;



b)

c)
d)

T6ng sd c& phan duge quyén chio bén;

T6ng s6 ¢6 phin da ban va gié tri von cd phin da gop;

Tén c§ déng, dia chi, s& lugng cd phin ciia mdi c8 dong, ngay dang ky ¢4 phén,
mi s0 riéng cla tiing c8 dong.

Diéu 9. Chao bédn ¢ phan

1.

1.1
1.2

1.3

Sau khi duge sw dy quyén ctia Pai hoi ddng ¢8 dong, Hoi ddng quén i quy€t dinh
gid chao ban cd phan. Gi4 chao ban ¢8 phan khong dude thdp hon gid thi trudng
tai thoi di€m chao bdn, triY nhimg trudng hgp sau:

C6 phin chao bdn 14n ddu tién khi thanh 14p Cong ty ;

C6 phin chio bdn cho tt cd céc c8 dong theo tj 1& c¢o phén hién c6 clia ho tai
Cong ty ;

C6 phin chao bén cho ngudi mdi giGi hodc ngudi bdo lanh phdt hanh. Trong
trudng hdp ndy, gid chio ban c8 phin khong thép hon gid thi trudng triY di phan
hoa hdng danh cho ngusi méi gi6i va bio lanh. Hoa hdng dudc xdc dinh bing ty
1& % gi4 tri c8 phan tai thdi diém chio bén :

Cdc trudng hgp khac do Hoi ddng quin tri quyét dinh.

Sau khi thanh todn di 8 phdn ding k¢ mua, Cong ty cdp SG ching nhén sd hitu
c8 phin cho c4c cd dong. Truong hgp S ching nhdn s& hitu ¢ phan bj rdch, bi
md, hu héng hay bi mat, thi c§ déng s& hitu S6 chitng nhén s8 hitu ¢8 phin d6
phai thong'bdo cho Cong ty biét bing vin bin mot cich sém nhét va ¢ quyen
yéu cAu Céng ty cp lai S8 chiing nhén s& hitu ¢ phan va phai trd phi do Cong ty
quy dinh; Ngudi s& hitu S8 chiing nhin s& hitu ¢6 phan phai chiu trach nhi€ém doc
1ap v& viéc bdo quan S8 chtng nhdn s3 hitu ¢d phan va Cong ty s& khong chiu
trdch nhiém trong moi trudng hop bi mat cip.

Pidu 10. Chuy&n nhugng cd phan

1;

3.2

Viéc chuyén nhugng ¢8 phdn phii tuan thi theo quy dinh vé& chuyén nhudng cd
phan vi quan Iy c8 ddng clia Cong ty ;

C6 phan phd thong ciia Cong ty dudge tr do rchuy_é?n nhugng, trlf mot s6 truding hgp
han ch& chuyén nhugng hodc chuyén nhudng ¢6 di€u kién quy dinh tai khodn 3
Piéu ndy ;

Céc trung hdp han ché& chuyén nhugng, chuyén nhugng 6 diéu kién:

Céc ¢6 dong la thanh vién Hoi ddng quan tri trong thdi gian dudng nhiém khong
duge quyén chuyén nhugng ¢ phin phd thong clia minh; trudng hdp dic biét c6
thé cho phép cdc thanh vién Hoi ddng quén tri duge chuyén nhugng cd phin phd
thong ctia minh khi 100% thanh vién Hoi dong quin tri ddng ¥ ;

Khi mdt thanh vién clia H6i ddng quin tri dude phép chuyén nhugng c6 phin phd
thong ctia minh thi trudce tién phdi danh vu tién cho nhitng thanh vién khéc trong
Hb6i ddng quén tri mua. N&u trong vong 15 ngdy, k€ t ngay nhin dudc vin bdn
@& nghi chuy&n nhugng ma nhitng ngudi trong dién ndy khéng mua thi ¢6 quyén
chuyén nhuong cho mot ngudi thit ba khdc vdi cdc diéu kién chuyén nhugng
khong duge phép thuin 1gi hon d6i véi céc thanh vién clia Hoi ddng quan tri ;
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23

34

35

3.6

C6 phin ban cho cdc ¢§ dong chién luge véi gid wu dai khong duge chuyén
nhugng trong vong 03 nim k€ (¥ ngay Céng ty dugc cip Gidy chitng nhin ding ky
kinh doanh; trudng hgp diic biét cin chuyén nhudng sG ¢& phan nay truce thisi han
w€n phdi dugc sy chdp thudn cia HOi ddng qudn tri va tuin thi quy dinh vé
chuyé&n nhugng ¢8 phin clia Cong ty ;

Trong thdi han ba nim, k€ tir ngay cong ty dugc cip gidy ching nhin ding ky
kinh doanh, ¢6 dong séng 1ip c6 quyén ty do chuyén nhugng ¢8 phin phd thong
ctia minh cho ¢d dong sdng 1ap khéc, nhung chi dwgc chuyén nhugng cd phin phé
théng cia minh cho ngudi khdng phdi 1a ¢ dong sing 1p néu duge sy chip thuin
ctia Pai hi dong c6 dong. Trong truding hgp ndy, ¢d dong dy dinh chuy&n nhugng
¢6 phin khong c6 quyén bidu quyét vé viec chuyén nhugng céc cd phin d6 va
ngudi nhan chuy€n nhugng duong nhién trd thanh ¢d dong sdng 1ap clia cong ty ;
Sau th&i han ba nam, k€ tr ngay cong ty dudc cip gidy ching nhin ding ky kinh
doanh, cdc han ch& d6i vdi ¢d phin phd thong clia ¢d dong sang lap déu dude bai
bd ; _

Trong thdi han 30 ngay, k€ ti¥ ngdy nhin dude don xin chuyén nhugng cé phan
clia cdc ¢ ddng quy dinh tai diém 3.1, 3.3, 3.4 néu rén, Hoi ddng quan tri xem
xét, xit 1y viéc chuyén nhwgng. Trudng hop khéng chdp thuin cho chuyén nhugng
c8 phin, Hoi ddng quén tri thong bao 16 1§ do biing van ban cho céc ¢d dong xin
chuyén nhugng.

Khi Céng ty chinh thire niém yé’t trén thi trudng chiing khodn, ‘}iéc chuyén nhuong
¢ phin s& thyc hién théng qua S§ giao dich chitng khodn; Trung tdm giao dich
chiing khoén theo quy dinh ctia phdp ludt vé ching khodn va thi trudng ching
khodn.

C8 phén chua duge thanh todn ddy di khong duge chuyén nhugng va hudng cdc
quyén 1¢i lién quan nhu quyén nhén c8 tic, quyén nhan ¢d phi€u phdt hanh dé
ting vOn ¢8 phin tir ngudn v&n chii sd hitu, quyén mua ¢ phi€u méi chio bin.

Diéu 11. Thira k& ¢ phan

1.

Truding hgp mot ¢d déng qua ddi, chi ngudi (nhitng ngudi) sau diy duge Cong ty
cdng nhiin cé quyén s& hitu d6i vdi cd phan clia ngudi da mat:
- N&u ngudi @6 c6 d€ lai di chic hgp phédp, thi nhitng ngudi dugc hudng theo di
chiic dugc sd hitu s& ¢8 phin d6;

- Ngudii mat khong dé€ lai di chiic thi nhitng ngudi thira k& hgp phdp theo qui dinh
clia phap luit vé thira ké&.

Sau khi trinh dd cdc gidy & chitng minh quyén thira k& hgp phép, Cong ty sé tién
hanh cdc thi tuc quy dinh d€ ngudi (nhitng ngudi) cé quyén thita k&€ hdp phdp
dudc s hitu cdc ¢d phin dugc thita k€, trd thanh ¢6 dong mdi va dude hudng moi
quyén 1¢i va nghia vu clia ¢8 dong ma ho thira k&,

Nhitng ngudi dugc nhan thita k& c8 phin cla cdc thanh vién Hoi dong quén tr,
Ban kiém sodt chi dugc thira k€ quyén sd hitu c§ phin, khong dudc thira k& chitc
danh thanh vién Hoi ddng quén tri, Ban ki€m sot.



Piéu 12. Thu hdi cd phin

1.

Trudng hop ¢8 ddng khong thanh todn ddy dd va diing han s8 tién phdi trd mua
c8 phi&n, Hoi ddng quén tri théng bdo va ¢6 quyén yéu cdu co dong dé thanh
todn s& ti€n con lai ching v4i 14i sudt trén khon tién d6 vi nhiing chi phi phat
sinh do vi¢c khong thanh todn ddy dd gy ra cho Cong ty theo quy dinh;

Thong bdo thanh todn néu trén phai ghi ro th¥i han thanh todn m6i (t51 thifu 1a
bay ngay k& tir ngay giti thong bdo), dia di€m thanh todn va thong bdo phii ghi
5 trudng hop khong thanh todn theo ding yéu ciu, s§ ¢6 phin chua thanh todn
hé&t s& bi thu héi;

Hoi ddng quin tri c6 quyén thu hdi cdc c8 phin chua thanh todn ddy dd va ding
han trong trudng hdp cdc yéu cdu trong thong bdo néu wén khong duge thyc
hién.

C8 phén bi thu hdi duge coi 1a cdc ¢ phdn duge quyén chao ban. Hoi ddng
quan tri ¢6 thé tryc tlep hodic Gy quyén bén, tdi phan ph6i hoic gidi quyé&t cho
ngudi di s& hitu c6 phin bi thu hdi hoic cdc d8i tugng khic theo nhitng diéu
kién va cdch thiic ma Hoi ddng qudn tri thdy 1a phi hdp;

C6 dong nAm gitt ¢ phin bi thu hdi s& phal tir b tu cdch cd dong ddi vdi nhiing
¢ phan d6, nhung vin phai thanh todn t&t ¢4 cdc khodn tién c6 lién quan cong
véi tién 1di theo ty 1& (khong qud12% mot nidm) vao thdi diém thu hoi theo
quyét dinh clia Hoi déng quin tri k€ tir ngay thu hdi cho d&n ngay thyc hién
thanh todn. HO1 dong quén tri ¢6 toan quyén quySt dinh viéc cubng ché thanh
todn toan bd gid tri ¢ phi€u vao thdi diém thu hoi;

Thong bdo thu hdi s& duge glti dén ngudi ndm gilt 8 phin bi thu héi trude thoi
diém thu hdi. Viéc thu hdi vAn ¢ hidu lyc k€ ca trong trudng hdp cd sai s6t

* hodc bt cin trong viée gii thong béo.

CHUONGV
TO CHUC, QUAN TRI, PILU HANH VA KIEM SOAT

Pifu 13. Cd cau td chife, quan tri, diéu hinh vi kiém sodt cong ty

1

2,
3
4.

Cd ciu t6 chitc, quan tri, didu hanh va kiém sodt Cong ty bao gdm :
Pai hoi ddng c6 dong;

Hoi d6ng quén tri;

Ban ki€m so4t;

Téng Gidm déc.

Piéu 14. Nguyén tic t6 chifc va quan tri, diéu hanh ciia Cong ty

¥

Cong ty ludn ¢6 it nhd't 03 (ba) c8 ddng trd 1én. C4c ¢d ddng tham gia gbp von déu
13 ddng chi s& hitu Cong ty. C8 dong ¢6 thé 12 phdp nhén hay th€ nhén. C6 dong
chi chiu trdch nhiém trong pham vi s6 von c6 phdn ma ho da gbép di;
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Cong ty dudc t& chiic quan tri va diéu hanh theo nguyén tic tu nguyén, binh ding,
din chii va t6n trong phdp ludt cia nudc Cong hdoa xi hoi chit nghia Viét Nam va
cic quy dinh khéc trong ban Piéu 18 nay;

Pai hoi dong c6 dong 12 cv quan ¢6 quyén quyét dinh cao nhit clia Cong ty;

Pai hoi ddng c8 ddng bau Hoi dong quén tri d€ quan tri Cong ty, biu Ban ki€m
soat d€ ki€m sodt moi hoat dong kinh doanh, quén tri, diéu hanh Cong ty;

Quén 1y, diéu hanh hoat ddng clia Cong ty 12 Téng Gidm doc do Hoi ddng quén tri
b8 nhiém, mién nhiém, bai nhiém.

Gitip viéc cho Téng Gidm d8c didu hanh hoat ddng Cong ty 1& cdc Phé Tong
Giam ddc, K€ todn trudng va cdc phong, ban Cong ty;

Cong ty ¢6 cdc chi nhdnh, vin phong dai dién va cdc don vi tric thude.

Diéu 15. T6 chitc ding cfng san viét nam va céc td chie chinh tri xa hoi khic

L

T6 chitc Pdng Cong sdn Viét Nam, Cong doan va céc t§ chifc chinh tri - Xxa hoi
khdc trong Cong ty hoat dong theo Hi€n phdp, phdp ludt cia nude Cong hoa xa
hoi cht nghia Viét Nam va Diéu 1& clia t6 chifc minh;

Cong ty ton trong va tao di€u kién d€ cdc t6 chifc trén hoat dong ding chifc ning,
nhiém vu va quy dinh cia phap luat.

CHUONG VI |
CO PONG VA DATHOIPONG €O PONG

Diéu 16. Quyén ctia ¢6 dong

1. C8 déng la ngudsi chit s& hitu Cong ty, ¢6 cdc quyén va nghia vu tuong ing theo s6

cd phin va loaicd phdn ma ho sd hitu. C8 ddng chi chiu trdch nhiém v& ng va céc
nghia vu tai sén khdg ciia Cong ty trong pham vi s0 von da gép vao Cong ty;.

2. Ngudsi ndm giit c6 phdn phd thong c6 cdc quyén sau:

a.

Tham di va phdt biéu trong cdc cudc hop Pai hoi ddng c¢d dong va thuc hién
quyén biu quyét truc ti€p hodc thong qua dai dién dwge uy quyén; hodc tham
gia bo phi€u tir xa.

Nhén ¢4 tic;

Tu do chuyén nhuong ¢ phin d4 dudc thanh todn ddy di theo quy dinh ciia Piéu
1€ nay va phdp Iuat hi€n hanh;

Pugc wu tién mua ¢8 phi€u méi chdo ban twong dng vdi tj 1é ¢8 phin phd théng
ma ho s& hitu;

Kiém tra cdc thong tin lién quan dén ¢d dong trong danh sich c¢6 dong di o cach
tham gia Pai hoi ddng c8 d6ng va yéu cau slta d8i cdc thong tin khong chinh xdc;

Xem xét, tra ctfu, trich luc hodc sao chup Piéu 1& cong ty, s6 bién bdn hop Pai
hoi ddng 6 déng va cdc nghi quy&t clia Pai hoi ddng c6 dong;
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g. Trudng hgp Cong ty gidi thé, dude nhan mot phin tai sdn con lai tuong tng voi sd

c8 phin gbp v6n vao cong ty sau khi Cong ty di thanh todn cho chl ng va céc cd
dong ndm gift loai c¢d phn khdc cta Cong ty theo quy dinh clia phép ludt;

h. Yéu cdu Cong ty mua lai ¢ phan cla ho trong cdc trudng hGp quy dinh tai Piéu

90.1 ctia Ludt Doanh nghiép;
Céc quyén khac theo quy dinh clia Diéu 1& nay va phép luat.

3. C6 dbng hodc nhém cb dong nim giff trén 5% téng s6 c8 phan phd thong trong thoi

han lién tc t¥ sdu thang rd 1én c6 cdc quyén sau:

a. D& cit cdc thanh vién Hoi dong quén tri hodc Ban ki€m sodt theo quy dinh tiong

tng tai cdc Piéu 28.5 va Pidu 40.5;

b. Yéu ciuHDQT triéu tip Dai hdi ddng c8 ddng theo cdc quy dinh tai Bidu 114 va

Di€u 136 Luat Doanh nghiép;

¢. Ki€m tra va nhin bin sao ho#c bén trich din danh sdch cdc c§ dong cé quyén

tham dy va bd phi€u tai Pai hoi d6ng c8 dong;

A B - . n A ‘A e & el
d. Yéu ciu Ban kiém soét ki€m tra tiing vAn dé& cu thé€ lién quan d&€n quén ly, dicu

hanh hoat ddng clia cong ty khi xét thiy cdn thi€t. Yéu ciu phdi thé hién bing
viin ban; phai c6 ho, tén, dia chi thuting trd, quoc tich, s6 Gidy chifng minh nhin
dan, Ho chiu hodc chitng thwe ¢4 nhin hdp phip khdc d6i vdi c6 dong 1a ca
nhan; tén, dia chi thudng trd, quéc tich, s6 quy&t dinh thanh 14p hodt sG ding ky
kinh doanh ddi v6i cd dong 1a t3 chiic: s§ Iwgng ¢6 phin va thii di€ém ding ky &
phén cla ting ¢8 déng, téng s& cd phin ctia ¢d nhém ¢ dong va 1y 18 s hiru
trong t8ng s& ¢8 phin ciia cong ty; vin dé cin kiém tra, muc dich ki€m tra;

e. Cic quyén khdc dugc quy dinh tai Dicu 1€ nay.

Piéu 17. Nghia vu ¢lia c¢6 dong

L

S = e

C6 ddng c6 nghia vu sau:

Tham gia céc cudc hop Pai hi déng ¢8 dong va thyc hién quyén bi€u quyét truc
ti€p hodc thong qua dai dién dugc ty quyén hodc thuc hién bd phi€u (it xa. CO
déng cé thé Gy quyén cho thanh vién Hoi dOng quan tri 1dm dai dién cho minh tai
Pai hoi ddng cb dong

Tuan thd Pidu 1& Cong ty va cdc quy ché cla Cong ty; chdp hanh quyét dinh clia
Pai hoi ddng c8 déng, Hoi déng qudn tri;

Thanh toédn tién mué ¢ phiin da diing ky mua theo quy dinh;

Cung c4p dia chi chinh xé4c khi ding ky mua c6 phan;

Hoan thainh cdc nghia vu khdc theo quy dinh clia phép ludt hi¢n hanh;

Chiu trich nhiém c4 nhin khi nhin danh Céng ty du6i moi hinh thitc d€ thyc hién
mdt trong cdc hanh vi sau day:

a. Vipham phédp luat;
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Ti€n hanh kinh doanh va cdc giao dich khéc d€ tw 1di hodc phyc vu 1gi ich cda t6
chite, cd nhin khéc;

‘Thanh todn céc khodn nd chua d&€n han trudc nguy co ti chinh c6 the xdy ra doi
v@i Céng ty.

Didu 18. Dai hoi ddng cd dong

L.

[ye]

Sk

22

Pai hoi ddng c8 dong gdm t4t ca cd dong c6 quyén bifu quyét, 1a cd quan quyét

dinh cao nhat clia Cong ty;

Dai hdi @dng cd doéng thudng nién;

Pai hoi ddng ¢8 déng thudng nién dude t6 chitc mdi ndim mdt 14n do Hoi dong

quan tri triéu tAp trong thdi han bén thang, k€ tir ngay két thic ndm tai chinh;

Dai hoi d@dng ¢8 dong thudng nién duge Hoi ddng qudn tri triéu tip va dia di€m cy

thé do Hoi ddng quan tri quyét dinh cin ot vao finh hinh thyc t€. Pai hdi déng c6

dong thudng nién quyét dinh nhitng vin dé thudc thim quyén dudc quy dinh tai

Piéu 19 clia bdn Piéu 18 ndy.

Pai hoi ddng cd dong bat thudng

H61 ddng quin tri phai triéu tip Dai hoi ddng 6 dong bt thudng trong cdc rudng

hgp sau: _

a) Hoi ddng quan tri nhan thay van d& ph4t sinh c6 thé dnh hudng khong t0t t6i
hoat dong sdn xudt kinh doanh clia Cong ty va lgi fch ciia ¢8 d6ng thudc thim
quyén gidi quy&t ctia Pai hoi ddng cd dong; :

b) Bang cin ddi k& todn hang ndm, cdc bdo cdo quy hodc nita nam hodc bdo cdo
kiém todn cia nim tai chinh cho thay von Piéu 1€ da bi mAt mot nifa; -

¢) Khi s8 thanh vién ctia Héi @dng quén tri it hon s6 thanh vién ma ludt phdp quy
dinh hoic it hon mdt nia sO thanh vién quy dinh trong Biéu 1€;

d) Mot c8 dong hoic mot nhém ¢ dong s§ hitu trén 5% s ¢8 phan phd thong
trong thdi gian 1ién tuc if nh&t 6 thang yéu ciu widu tip dai hoi bing mot viin ban
ki€n nghi néu 16 1y do va muc dich cudc hop, ¢6 di chit ky ciia cdc cd dong lién
quan;

e) Ban kiém sodt yéu ciu triéu tdp cudc hop n€u Ban ki€m sodat cé 1y do tin twdng
ring cdc thinh vién HoOi dbéng quén tri hodc bd mdy qudn 1§ cao cdp vi pham
nghiém trong cdc nghia vu ciia ho theo Piéu 160 ciia Luat doanh nghiép hodc Hoi
ddng quan tri hinh dong hodc cé ¥ dinh hanh ddng ngodi pham vi quyén han clia
minh;

f) Khi c6 phét sinh cdc vAn dé khdn cAp khdc thudc thim quyén cia Pai hoi dong
co déng.

Triu tip hop Pai hoi ddng ¢ dong bat thudng

. Hbi ddng quan tri phai triéu tip hop Pai hoi dong c6 déng trong thoi han ba muoi

ngiy ké tit ngdy s6 thanh vién Ho6i ddng quén tri ¢dn lai nhw quy dinh tai Khodn 3.c
Piéu 18 hodc nhin dude yéu cdu quy dinh tai khodn 3.d va 3.c Picu 18;

Trudng hop Hoi ddng quén tri khong triéu tip hop Pai hoi ddng cd dong theo quy
dinh tai Khodn 4a Diéu 18 thi trong thdi han ba mudi ngdy ti€p theo, Ban kiém so4t

= :



phéi thay th€ Ho6i ddng quén tri triéu tip hop Pai hoi déng ¢8 dong theo quy dinh
Diéu 136 Ludt Doanh nghiép.

Trudng hdp Ban ki€m sodt khong triéu tap hop Pai hoi dong cb dong theo quy dinh
tai khodn 4.b Piéu 18 thi trong thisi han ba mudi ngay tiép theo, ¢d déng, nhém co
dong c6 yéu cAu quy dinh tai khodn 3.d Pidu 18 ¢6 quyén thay thé Hoi ddng qudn
tri, Ban ki€m so4t triéu tap hop Pai hoi ddng cd dong theo quy dinh Picu 136 Luat
Doanh nghi€p.

Trong trudng hgp nay, ¢ ddng hoic nhém ¢d dong triéu tip hop Dai hoi dong
c8 dong c6 thé d& nghi co quan ding k¥ kinh doanh gidm s&t tinh ty, thi tuc tri¢u
tap, ti€n hanh hop va ra quy€t dinh ciia Pai h¢i ddng ¢6 dong. Tt cd chi phi cho
viée triéu tip va ti€n hanh hop Pai hoi déng ¢8 dong dugc cong ty hoan lai.
Chi phi nay khong bao gdm nhitng chi phi do ¢8 dong chi tiéu khi tham dy Pai hoi
ddng cd ddng, ké ca chi phi &n & va di lai.

d. T4t ¢4 chi phi cho viéc triéu tip va ti€n hanh hop Pai hdi ddng co dong s& duge

cong ty hoan lai. Chi phi nay khong bao gdm nhitng chi phi do ¢ dong chi tiéu khi
tham dy Pai hoi dong ¢6 dong, k€ ¢4 chi phi dn ¢ va di lai.

Diéu 19. Quyén va nhiém vy ctia Pai hi déng cé dong

)

fab]

&

=

Dai hoi ddng c6 d6ng thuting nién c6 quyén thdo ludn va théng qua:
Béo cdo tai chinh nam duge ki€m todn;

Béo cdo clia Hoi dong qudn tri; \

Béo cdo ciia Ban ki€m sodt; |

K& hoach phat trién ngdn han va dai han ctia Cong ty.

Pai hdi ddng cd dong thudng nién va bat thuong théng qua quyét dinh bang vin
ban vé cdac van dé sau:

Thong qua cdc bdo cdo tai chinh ndm;

. Mic ¢ tic thanh toén hing nim cho mbi loai c6 phin phit hgp véi Ludt Doanh

nghiép va cdc quyén gidn lién v6i loai 8 phin d6. Mic ¢ titc nay khong cao hon
mitc ma Hoi ddng quan tri d& nghi sau khi dd tham khdo ¥ ki€n céc c8 dong tai
Pai hoi déng c6 ddng;

S& lugng thinh vién clia HOi ddng quén tri;

Lua chon cong ty ki€m todn;

Bau, mién nhiém, bai nhiém vi thay th& thanh vién Hoi dong quin tri va Ban
kiém sodt.

Téng s6 tién thi lao clia cdc thinh vién Hoi ddng quan tri va Béo cdo tién thi lao
ctia Hoi déng quén tri;

B4 sung va sita doi Diéu 1& Cong tyﬁ‘m;f-//
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Loai c8 phin va s8 Iu’Ung 8 phin méi s& duge phat hanh cho moi loai ¢6 phén,
vi viée chuyen nhugng ch phan ctia thanh V1en sdng l1ap trong vong ba nam diu
tién k& tir Ngay thanh 1ap;

Chia, tdch, hgp nhat, sap nhip hoic chuyén ddi Cong ty;

T6 chifc lai va gidi thé (thanh 1) Cong ty va chi dinh ngudi thanh 1§;

Kiém tra vA xi Iy cdc vi pham cfia H6i @dng quin tri hoic Ban ki€m sodt gy
thiét hai cho Cong ty va céc cf dong ctia Cong ty;

Quyé&t dinh giao dich bén tii sdn Cong ty hodc chi nhdnh hodc giao dich mua cé
gifi tri ti 50% tr8 1én tOng gid tri tai sdn cla Cong ty vA cdc chi nhdnh cla Cong
ty dugc ghi trong bdo cdo tai chinh da duge ki€ém todn gin nhd;

Cong ty mua lai hon 10% mdt loai ¢8 phan phat hanh;

Viéc Gidm d6c hoiic Tdng gidm d6c didu hanh ddng thoi 1am Chil tich HOi dong
quén tri;

Céng ty hoiic cdc chi nhanh ciia Cong ty ky k&t hgp dbng v6i nhing ngudi duge
quy dinh tai khodn 1 Piéu 162 cia Luat Doanh nghiép v6i gid tri béng hodc 16n
hon 20% t8ng gid tri tai sdn ctia Céng ty va cdc chi nhdnh clia Cong ty dugc ghi
trong b4o cdo tii chinh di dugc ki€m todn gin nhit;

Céic vi'n d& khdc theo quy dinh ctia Piéu 16 nay va cdc quy ché khic ciia Cong Ly;
C8 dong khong dudce tham gia bd phi€u trong cdc trudng hgp sau day:

Céc hdp ddng quy dinh tai Diéu 19.2 Piéu 1¢ nay khi ¢ dong d6 hodc ngudi cd
lién quan t6i c¢§ dong d6 12 mot bén cia hop dong;

Viéc mua ¢ phan ciia ¢8 dong d6 hoic clia ngudi cé lién quan 6 c6 dong d6 triv
trudng hop viée mua lai ¢8 phin duge thyc hién theo ty 1§ s& hitu ciia tat cd cdc
8 ddng hodc viéc mua lai duge thye hién théng qua khdp lénh hodc chao mua
cong khai trén S& giao dich chitng khodn;

T4t ¢4 cdc nghi quy&t va cdc vAn dé da duge dwa vao chudng trinh hop phéi duge
dura ta thao ludn va bi€u quy&t tai Pai hoi dong c§ dong.

Piéu 20. C4c dai dién dugc Gy quyén
¥

Céc 8 dong c6 quydn tham dy Pai hoi ddng ¢d dong theo quy dinh ciia phép ludt
¢6 thé truc tlep tham dy hodc uj quyén cho dai dién ciia minh tham dy. Dai dién
dugc uy quyén khong nhat thi€t phai 1a ¢6 ddng Trudng hdp ¢ nhleu hon mot
ngudi dai dién theo iy quyén dudc cit thi phai xdc dinh cu thé s6 c¢d phin va s0
phi€u bau clia mdi ngudi dai dién;

Viéc uj quyén cho ngudi dai dién du hop Pai hoi @6ng cO dong phdi ldp thanh
vin ban theo mAu clia cong ty va phai cé chir ky theo quy dinh sau day:

Truding hdp ¢8 dong c4 nhan 12 ngudi uy quyén thi phdi cé chir ky cda ¢8 d6ng do
va ngudi dude uy quyén dy hop;
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. Trutng hdp ngudi dai dién theo uy quyén cda c¢d dong 1a t6 chic 1a ngudi uy

quyén thl phdi ¢6 chit ky clia ngudi dai dién theo uy quyén, ngudi dai dién theo
phdp ludt clia c8 dong va ngudi duge uf quyén du hop;

. Trong wuGng hdp khac th phii c6 chit ky clia ngudi dai dién theo phédp luft ctia

c8 déng va ngudi dude uj quyén du hop.

Ngudi dugc uy quyen du hop Pai hoi ddng ¢ ddng phdi ndp van bin uy quyen
truGe khi vao phong hop.

Trudng hdp ludt su thay mit cho ngudi uy quyén ky gidy chi dinh dai dién, vi¢c
chi dinh dai dién trong trudng hdp nay chi dudc coi 1a ¢ hidu hyc n&u gidy chi
dinh dai di¢én d6 dugc xudt trinh cling v6i thu uy quyén cho ludt su hodc ban sao
hop 1€ cha thu uy quyén dé (n€u trude d6 chua ding ky véi Cong ty);

Trir trudng hop quy dinh tai khodn 3 Piéu 20, phi€u biu quyét clia ngudi duge uy
quyén dy hop trong pham vi duge uy quyén vin c6 hiéu hyc khi cé mot trong cdc
trudng hop sau day:

. Nguti uy quyén da chét, bi han ché ning lyc hanh vi ddn sy hodc bi mit ning lyc

hanh vi din su;

. Ngudi uy quyen da huy bd viée chi dinh uy quyén;
. Ngudi uy quyén da huy bd thdm quyén ciia ngudi thyc hién viéc uy quyén.

Piéu khodn nay s& khong 4p dung trong trudng hgp Cong ty nhén duge thong béo
v€ mot trong cdc sy kién trén bdn mudi tim it truGe gid khai mac cudc hop Pai
hoi ddng c8 déng hoic tride khi cudc hop durde triéu tap lai.

Diéu 21. Thay déi cdc quyén

1.

Viéc thay ddi hodc huj bd cdc quyén dic biét gin 1ién véi mot loai ¢8 phin vu
ddi c6 hiéu lirc khi duge c8 dong ndm giff it nhd't 51% c6 phdn phd thong tham
du hop thdng qua ddng thdi duge ¢ dong ndni giif it nhdt 65% quyén biéu quyét
ctia loai c6 phan wu dii néi trén bidu quyét thong qua;

Viéc t6 chifc mot cude hop nhu trén chi c6 gid trj khi ¢6 t6i thi€u hai ¢§ déng
(hodc dai dién duge Gy quyén ctia ho) va ndm gii t8i thi€u mot phin ba gis tri
ménh gid cda cdc ¢6 phdn loai d6 da phat hinh. Trudng hdp klidng c¢6 di s§ dai
bi€u nhu néu trén thi s& 8 chitc hop lai trong vdng ba mudi ngdy sau d6 vi nhitng
ngudi ndm gitt ¢d phan thudc loai d6 (khéng phu thudc vao s6 lugng ngudi va sd
¢d phan) ¢6 mit trire (i€p hodc thong qua dai dién dude uy quyén déu dudc coi 12
i sO lwgng dai bi€u yéu ciu. Tai cde cudc hop clia cd dong ndm giit ¢8 phin wu
dai néu trén, nhitng ngudi nim giit ¢4 phin thudc loai d6 c6 miit trwre ti€p hodc
qua ngudi dai dién déu cé thé yéu ciu bd phi€u kin Mdi ¢d phan cing loai cé
quyén bi€u quy€t ngang bing nhau tai cdc cudc hop néu trén.

Thii tuc ti€n hanh céc cudc hop riéng biét nhu viy dugc thu’c hién tuong tr véi
céc quy dinh tai Piéu 23 va Diéu 25;

Trir khi cdc di€u khodn phat hanh ¢6 phan quy dinh khdc, cic quyén dic biét gin

oo P i A Z A e 2 o . z X
li€n véi cdc loai ¢6 phan ¢6 quyén uu dii ddi v6i modt sd hodc tat cd cdc van dé
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lién quan dé&n phén phoi 11 nhudn hodc tai sdn clia Cong ty s& khong bi thay ddi
khi Cong ty phdt hinh thém cdc ¢§ phin ciing loai.

Piéu 22. Triéu tdp Pai hdi déng c§ dong, chuong trinh hop va thong bio hop Dai

hoi dong ¢ dong

Hoi ddng quén tri triéu t4p Dai hodi ddng c8 d6ng hodc Pai hoi ddng cb dong duge
triéu tap theo cdc trudng hgp quy dinh tai khodn 3 va khodn 4 pidu 18 Piéu 1&
nay.

Ngudi triéu tip Pai hoi ddng c6 ddng phai thyc hién nhitng nhiém vy sau day:

a. Chudn bi danh sdch cdc c8 dong da diéu kién tham gia va bidu quyét tai dai hoi

trong vong ba mudi ngay trudc ngdy bit ddu tién hanh Dai hoi dong c6 ddng;
chuong trinh hop, va cdc tii liéu theo quy dinh phit hop vdi ludt phép va cac quy
dinh ctia Cong ty; :

. Xdc dinh thdi gian va dia diém 8 chifc dai hdi;
. Thong bdo va gii théng bdo hop Pai hdi ddng ¢ déng cho tél cd cdc ¢B ddng c6
" quyén dy hop.

. Théng bdo hop Pai hoi ddng ¢8 dong dudc ghi cho tit ca ¢8 dong dong thdi cong
b8 trén phuong tién thong tin cda S& giao dich chifng khodn (d61 v6i cdc cOng ty
mem y&t hodic ding ky g1ao dich), trén trang thong tm dién & (website) clia cong
ty. Thong béo hop dai hoi c8 d6ng phdi dudc gii it nhét (10) ngay trudce ngay hop
Pai hoi dong c6 doéng, (tinh tif ngdy ma thdng bdo dude gii hodc chuyén di mot
cdch hgp Ie, dugc trd cudc phi hodc duge bé vao hom thu). Chuong trinh hgp DPai
hoi déng c§ ddng, cdc tai lidu lién quan d&n cdc vin dé s& dudc bifu quyet tai dai
hoi dude gu'l cho céc ¢8 dong hodc dang trén trang thong tin dién tf cia Cong ty
Trong trudng hgp tai lieu khong duge giti kém thong bdo hop Pai hoi dong ¢d
dong, thcmg bdo-mdi hop phdi nédu ré dia chi trang théng tin dién tf a& edc co
ddng c6 thé ti€p cin.

Cd dong hodc nhém c8 ddng duge dé cip tai khodn 3 Piu 16 ctia Piéu 1& nay c6
quyén dé xufit cdc vin dé dua vao chuong trinh hop Pai hoi dbng c6 dong. Dé
xuft phdi dugc 1am bing vin bdn va phai dugc gii cho Cong ty it nhat ba ngay
1am viéc trudc ngay khai mac Pai hoi ddng c8 dong Pé xuét phdi bao gém ho va
tén c6 dong, s6 lugng va loai cé phan ngudi d6 ndm gilf va ndi dung dé nghj dua
vao chuong trinh hop;

Ngudi triéu tdp hop Pai hoi déng 8 déng c6 quyén tir chdi nhitng dé xudt lién
quan d&n Khodn 3 clia Piéu 22 trong cdc trudng hgp sau:

. P& xufit dugc giri d&n khong duing thdi han hodc khong dd, khong diing ndi dung;

. Vio thii didm d8 xudt, ¢ dong hodc nhém o8 dong khong c6 di it nhit 5% cd
phén phd thong trong thdi gian lién tuc it nhat siu thing ;

. V&n d& d& xudt khong thudc pham vi thdm quyén cda Dai hi ddng c6 dong ban
bac va thong qua.
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Hoi dong quan tri phéi chuan bi dy thio nghi quyet cho tifng vdn dé trong chuong
trinh hop.

Trudng hop tat cd o8 d6ng dai dién 100% s6 c¢d phin c6 quyén biu quyét tric
(i€p tham du hogc thong qua dai dién duge uy quyén tai Dai hdi déng cd dong,
nhiing quyét dinh duge Pai hoi ddng c8 ddng nhat i thong qua déu duge coi 1a
hop 1¢ k€ cd trong truding hgp vibe tricu tap Pai hoi déng ¢d dong khong theo
diing thi tyc hodc ndi dung bi€u quy&t khong cé trong chuong trinh.

Di€u 23. Cic diéu kién ti€n hanh hop Dai hi dong cd. dong

1.

Pai hoi dong ¢& dong duge tién hanh khi ¢6 56 ¢ dong dv hop dai dién cho it
nhi't 51% c6 phin ¢6 quyén bidu quydt;

Trudng hop khong ¢é dd s8 lwgng dai bidu cin thiét trong vong ba mudi phit k&
tir thoi di€m 4n dinh khai mac dai hoi, ngudi triéu tp hop hiiy cude hop. Dai hoi
phdi dugc tri¢u tdp lai trong vong ba muci ngdy k& tir ngay du dinh t6 chifc Dai
hoi ddng ¢5 dong 1in thi nhat. Dai hoi ddng c8 dong triéu tap lai chi duge tién
hanh khi ¢6 thanh vién tham dy 14 cde ¢§ dong va nhitng dai dién dudc uy quyén
du hop dai dién cho it nha't 33% c8 phin c6 quyén biu quyét;

Trudng hgp dai hoi lan thit hai khdng duge ti€n hanh do khdng c6 dd s8 dai biéu
can thi€t trong vong ba muoi phit k& tir th¥i di€m an dinh khai mac dai hoi, Pai
hoi dong c6 d6ng lan thit ba ¢6 thé duge triéu tap trong vong hai muci ngay ké t
ngay di dinh ti€n hanh dai hoi 14n hai, va trong truding hdp ndy dai hoi dude tién
hanh khéng phu thudc vao s§ lugng ¢6 déng hay dai dién uy quyén tham dy va
dudc coi 12 hgp 1& va ¢6 quyén quyét dinh t4t cd cdc van dé ma Pai hoi dong co
dong lan thi nhét cé thé phé chufn;

Theo de nghi Chi toa Pai hdi dong ¢8 déng c6 quyén thay ddi chuong trinh hop
dd dude giti kém theo thong bdo mdi hop theo quy dinh tai khodn 3 Piéu 22 clia
Diéu 1é nay.

Diéu 24. Thé thite ti€n hanh hop va bidu quyét tai Pai hoi dong cd dong

%

Vao ngay tf chitc Dai hoi ddng ¢8 dong, Cong ty phai thue hién thd tuc ding ky
cd dong va phai thuc hién vige dang ky cho den khi céc c8 dong ¢6 quyén du hop
c6 mat ding ky hét;

Khi ti€n hanh ding k)’f cd ddng, Cong ty s& cip cho timg c6 dﬁng hodc dai dién
duge uy quyén cé quyén bidu quy&t mot thé bidu quyét, trén d6 c6 ghi s ding
k¥, ho va tén ctia ¢8 dong, ho va tén dai dién dudc uy quyén va s8 phi€u bidu
quy€t clia 6 dong d6. Khi ti€n hanh bidu quyét tai dai hoi, s6 thé tng hd nghi
quyét dugc thu trude, s& thé phdn ddi nghi quy&t dude thu sau, cudi ciing dém
tong s& phi€u tdn thanh hay phdn d6i dé quyét dinh. Téng s phi&u ting hd, phan
d6i titng v&n dé hodc bd phi€u tring, sé duge Chi toa théng bdo ngay sau khi tién
hanh biéu quy&t vin dé d6. Pai hoi sé tf chon trong s6 dai bi€u nhitng ngwdi chiu
trdch nhi¢m ki€m phi€u hofic gidm sdt ki€ém phiéu va n&u dai hoi khong chon thi
Chi toa s€ chon nhitng ngudfi d6. S8 thanh vién clia ban ki€m phi€u khong qué ba
nguoi;
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10.

o dong d&n dy Pai hoi ddng c6 dong mudn cb quyén ding ky ngay va sau do co
quyén tham gia vd bi€u quyét ngay tai dai h6i. Chi toa khong c6 trach nhi¢m
dimg dai hoi dé cho c8 dong d€n mudn ding ky va hiéu lyc cia cic dot biéu
quyét da tién hanh trude khi c6 dong dén mudn tham du s& khong bi anh hudng;

Pai hdi ddng cd ddng s& do Chil tich HOi ddng quan tri chd t, ttudng hop Chi
tich Hoi ddng quan tri ving mit holic tam thxi mat kha ning 1am viée thi Pho Chu
tich Hoi ddng quén tri hodc 12 ngudi duge Pai hoi ddng cd d6ng biu ra s& chil tri.
Trudng hop khong ai trong s6 ho c6 the cha tri dai hoi, thanh vién Ho1 dong quén
tri chitc vu cao nhit c6 mit s& (§ chifc hop dé bdu ra Chi toa ciia Dai hol dbng cd
dong, Chi toa khong nhat thi€t phdi 1a thanh vién HO1 dong qudn ui. C hi tich,
Phé Chi tich hodic Chi toa duge Pai hodi ddng ¢8 dong bau ra dé et mot thu ky dé
lip bién bdn dai hoi. Trudng hgp bau Chu toa, tén Chi toa dudc dé cit va so
phi&u bau cho Chii toa phai dugc cong b,

Quyét dinh ciia Cht toa v& trinh ty, thi tyc hofic cde su ki¢n phdt sinh ngoai
chudng trinh clia Pai hoi ddng ¢§ dong s& mang tinh phan quy€t cao nhé;

Chii toa Dai hoi ddng ¢8 dong c6 thé hodn hop dai hi ngay ¢4 trudng hgp da co
du s6 lugng dai bi€u du hop cin thi€t khi ¢6 sy nhat tri hodc yéu ciu ctia Pai hoi
ddng c6 dong;

Chi toa cta dai hoi hoic Thu ky dai hdi cé thé ti€n hanh cdc hoat dong ma ho
thiy cin thi&t d& didu khi&n Pai hoi ddng ¢8 dong mot cdch hgp 1€ va ¢o rat w;
hodc d€ dai hoi phdn dnh dwge mong mudn ciia da s§ tham du;

Hoi ddng quan tri c6 thé yéu cdu cdc ¢d dong hodc dai dién duge uy quyén tham
dy Pai hdi ddng c8 dong chiu sy kiém tra hodc cdc bién phdp an ninch ma Hoi
déng quén tri cho 12 thich hgp. Trudng hgp ¢6 ¢8 dong hode dai di¢n duge uy
quyén khong chiu tudn thi nhitng quy dinh vé kiém tra hodc cdc bién phap an
ninh néi trén, Hoi dong quén tri sau khi xem xét mot cdch cin trong ¢6 thE tir
ch#i hodc true xuft ¢6 dong hodic dai dién n6i trén tham gia Dai hdi;

Hoi déng quén tri, sau khi dd xem xét mot cdch cén trong, 6 thé i&n hinh céc
bién phap dugc Hoi ddng quan tri cho 1a thich hgp dé:

B6 trf chd ngdi tai dia diém hop Dai hoi ddng c6 dong;

Bio ddm an toin cho moi ngudi cé mit tai dia diém do:

Tao didu kién cho ¢8 ddng tham dy (hodc ti€p tuc tham dy) dai hoi.

Hoi ddng quin tri cé toan quyén thay d6i nhitng bién phdp néu trén vi dp dung
t4t c4 cdc bién phip n€u Hoi ddng quan tri thdy cin thi€t. Céc bién phép ép dung
¢6 thé 12 cdp gifly vao clta hodc st dung nhing hinh thic lya chon khdc.

Trong trudng hop tai Dai hoi ddng cd dong c6 ap dung cdc bién phdp néi trén,
H6i ddng quan tri khi xdc dinh dia diém dai hoi c6 thé:

Thong bao ring dai hdi s& duge ti€n hanh tai dia diém ghi trong thong bdo va chi
toa dai hoi s& co mat tai d6 (“Dia diém chinh ctia dai hdi™);
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b.

L1

BG trf, 10 chitc d€ nhitng ¢§ dong hoiic dai dién duge uy quyén khong du hop dvde
theo Bicu khodn niy ho#c nhitng ngudi mudn tham gia § dia diém khdc véi Dia
di€m chinh clia dai hoi c6 the ddng thoi tham dv dai hoi;

Thong bdo v& viée t8 chitc dai hdi khong cdn néu chi ti€t nhitng bién phip o
chiic theo Biéu khodn nay. '

Trong Pigu 1& niy (triY khi hodn cAnh yéu ciu khic), moi ¢§ dong s& duge coi I
tham gia dai hoi & Dia di€m chinh cila dai hoi.
Hang nim Coéng ty phéi 8 chitc Pai hoi ddng ¢ dong it nhdt mot lan. Pai hoi

ddng c6 dong thutng nién khong duge t§ chife dudi hinh thic 1y § ki€n bing vén
ban.

Diéu 25. Thong qua Nghi quyét ciia Dai héi déng c6 dong

L

a.

3.

Dai hoi dong 6 dong théng qua céc quydt dinh thudc thdm quyn bing hinh thic
biéu quyé&t tai cudc hop hoic 14y ¥ ki€n biing vin ban.

Trlt trudng hop quy dinh tai Khodn 3 ciia Biéu 25, céc quyét dinh cia Pai hoi dong
¢ ddng vé& cdc vin dé sau day sé dugc thong qua khi ¢6 tif 65% trd lén tong 6
phi€u bdu ciia cdc ¢f dong c6 quyén bidu quyét ¢ mit truc ti€p hodc thdng qua dai
dién dugce Gy quy€n c6é mat tai Pai hoi déng cd dong.

Loai c6 phan va tbng s6 cb phin cua timg loai;

Thay déi nganh, nghé va linh vue kinh doanh; ‘
Thay déi co clu t6 chire quéan 1y cong ty; |

T4 chiie lai, giai thé cong ty;

Quyét dinh diu tu hodic giao dich mua, bdn tai sdn Cong ty hodc chi nhdnh hodc
giao dich miua do c¢éng ty hoiic cdc chi nhdnh thuc hién ¢6 gid tri tr 50% ted 1én
t6ng gid tri thi sin cdia Cong ty vA cdc chi nhdnh cta Cong ty tmh theo s8 sdch ké
todn da dugc kiém todn gin nhit.

Cic Nghi quy&t khac duge thong qua khi ¢6 s6 ¢8 dong dai dién cho it nhdt 51%
t0ng s6 phi€u bi€u quyét clia tat cd'cd dong du hop tdn thanh, trir trung hdp quy
dinh tai khodn 2 Piéu nay.

Thude thim quyén ciia dai hoi ddng cd dong, cdc van d& sau diy c6 thé duge
thong qua bing hinh thifc 14y y kién c8 dong bing vin ban :

a) Sira @61, b8 sung Didu 1& cong ty;

b) Théng qua dinh hudng phat trién cong ty;

¢) Quy&t dinh loai ¢8 phan va tdng s6 ¢d phin cla timg loai duge quyén chao bin;
d) B4y, mién nhiém, bdi nhiém thanh vién Hoi déng quén tri vi Ban ki€ m sodt;

) Quyé&t dinh dAu tw hodc ban s& tai sin ¢6 gid tri bing hodc 16n hon 50% tOng gid
tri tai sdn dudc ghi trong bdo cdo tai chinh gan nhit clia cong ty;

¢) Cdc vin dé khic cin thi€t vi 1gi ich clia cong ty.

Trudng hop thong qua quy&t dinh dudi hinh thic 1dy § ki€n bing vin ban thi quyét
dinh ctia Pai hodi ddng ¢d ddng dudc thdng qua néu dudce sd cd dong dai dién it nhat

51% t§ng s6 phi€u bi€u quy&t chdp thudn; cdc phi€u 14y § ki€n khdng hdi dip vé
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dia chi chinh thife duge ghi trong phu,u I8y ¥ ki€n mic nhidn duge coi 1a phi€u biéu
quy€t khong hdp 1€.

Pidu 26. Thim quyén va th€ thiic 18y ¥ kidn ¢ dong bliing viin ban d€ théng qua
quy&t dinh etia Pai hoi dong 6 dong

Thdm quyén va thé thic 14y y ki€n 8 dong bling vin ban d€ thong qua quy€t
dinh ctia Pai hoi dong c6 ddng duge thire hién theo quy dinh sau day:

L.  Hoi dong quan tri ¢6 quyén 1dy ¢ ki€n c8 dong biing viin bin dé& thong qua quyél
dinh clia Pai hoi ddng cd dong bat ¢t lic ndo nfu xét thily cin thi€t vi 1gi ich cla
cOng ty;

2. Hi dbng quén trj phdi chuin bi phi€u Idy ¥ ki€n, dv thdo quy€t dinh ctia Pai hdi
dbng c8 dong va cdc tai lidu gidi trinh du thio quyét dinh. Phi€u 1dy ¥ kién kém
theo du thio quy&t dinh va tai lidu gidi trinh phii dude gii bing phuong thic bdo
dam dé€n duge dia chi thudng tri cta timg cd dong; HO6i dong quin tri phdi ddm
bdo glii, cong b3 tai lidu cho cdc 8 dong ong mot thii gian hp 1§ d€ xem xét bi€u
quyét va phai giti it nha't mudi 1dam (15) ngay trude ngay hét han nhdn phiéu
1ay ¥ ki€n.

3. Phi€u 14y ¥ ki€n phai c6 cdc ndi dung chi y&u sau day:

=

Tén, dia chi tru s& chinh, mi s8 doanh nghiép;

b. Muc dich 1dy ¥ kién; g

c. Ho, t&n, dia chi thudng trd, qudc tich, s6 Thé cin cude cdng dan, Gidy ching
minh nhin din, H) chi€u hodc chiing thuc c4 nhdn hgp phdp khic clia c6 dong la
c4 nhén; tén, mad s§ doanh nghiép hoic sd quyét dinh thanh ldp, dia chi try sd
chinh clia ¢8 ddng 14 t8 chitc hodc he, tén, dia chi thudng trd, qudc tich, s6 Thé
ciin cude cong din, Gidy ching minh nhin dan, M chi€u hodc chiing thuc cd
nhin hop phap khdc cla dai dién theo uy quyén ciia ¢8 dong 1a 6 chiic; s6 lugng
cd phin cia tirng loai va s& phi€u biéu quyét ciia ¢8 dong;

V&n d& cin 14y ¢ kign d€ thong qua;

Phudng dn bidu quyé&t bao gbm tdn thanh, khong tan thanh va khong c6 ¢ kién;
Thdi han phéi gi v€ cong ty phidu 14y ¥ ki€n da dugc trd 131;

Ho, tén, chif ky cfia Chi tich Hoi ddng quén tri va ngudi dai dién theo phdp ludt
‘cua cOng ty;

@ ™o e

4.  Phi€u ldy ¥ kién da dudc trd 1(51 phai c6 chif kY clia ¢ dong la cd nhan, clia nguti
dai dién theo uy quyé&n hoic ngudi dai dién theo phdp ludt clia ¢ dong 1a t6 chic.

Phiu 14y ¥ ki&n giti v& cbng ty phai duge dung trong phong bi ddn kin va khong
ai dude quyén md trude khi kiém phi€u. Cédc phi€u 18y ¥ ki€n gili vé cong ty sau
thd'i han d3 xdc dinh tai n6i dung phi€u 18y ¢ ki€n hodc dd bi md déu khong hgdp
1€; _

S.  Hoi dong quin tri kiém phiu va 1ap bién ban kidm phi&u dudi sy ching ki€n cla
Ban ki€m sodt hoic chia ¢6 dong khong ndm gilt chic vu qudn 1y cong ty. Bién
ban ki€m phi&u phéi c6 cdc ndi dung chi y&u sau day:

a. Tén, dia chi tru s chinh, ma s& doanh nghiép;
20



b.

Muc dich va cdc van dé cin 18y § ki€n dé thong qua nghi quy&t;

86 ¢6 dong véi tdng s§ phifu bidu quy&t da tham gia biéu quyét, trong d6 phan
biét s& phié’u bi€u quy&t hgp 18 va s& bidu quy&t khdng hop 18, kém theo phu fuc
danh sich ¢8 dong tham gia bidu quyét; :

Téng s6 phi€u tdn thanh, khong t4n thanh va khong c¢6 ¥ ki€n ddi vai tirg van
dé;

Céc quy€t dinh da dudc thong qua;

Ho, tén, chit k¥ ctia Chii tich Hoi ddng quén tri, ngudi dai dién theo phdp ludt cla
cOng ty va ctia nguti gidm sdt kiém phidu.

Cédc thanh vién Hoi ddng quén tri va ngudi gidm sdt ki€m phi€u phdi lién ddi chiu
trdch nhiém v& tinh trung thyc, chinh x4c ctia bién bin ki€m phiéu; lién ddi chiu
trdch nhiém v& cdc thiét hai phét sinh tit cdc quy&t dinh dugc thong qua do ki€m
phi€u khong trung thuc, khong chinh xéc;

Bién ban k&t qud ki€m phi€u phai cong bd wén website clia Cong ty trong thii
han hai mudi tu (24) gid va dude gii dén cdc cf dong trong thdi vong mudi lam
ngay, k€ tir ngay k&t thic kiém phi€u; -

Phi€u 18y ¢ ki€n di dugc trd 131, bién bdn ki€m phi€u, toan vén nghi quyét da
dugc théng qua va tai lidu 6 lién quan giti kém theo phi€u 1dy ¥ ki€n déu phdi
dudc Iuu giit tai tru s& chinh ctlia cdng ty;

Quyét dmh dudc thong qua theo hinh thic lay y kién c§ dong bang vin ban phai
dudc s6 ¢6 dong dai dién it nhat 51% t6ng s8 ¢& phan co quyén biéu quyct Lhap
thuin va c6 gia tri nhu quyet dinh dugc thong qua tai cudc hop Dai hoi dong cb
dong.

Bién ban hop Pai hoi ddng cd dong

Ngudi chi trl Pai hoi dong c6 ddng chiu trdch nhiém t8 chitc luu (it cdc bién bin
Pai hoi déng cé- déng. Bién bin Dai hoi ddng ¢ dong phdi dugc cong bé trén
website cia Cong ty trong thdi han hai mudi bon (24) gid va gt cho tAtcd cdc
6 dong trong vdng 15 ngay ké tir ngay k&t thic cude hop. Bién ban Pai hoi dong
8 dong dudc coi 1a bing ching xdc thic vé nhitng cong viée da dudc ti€n hanh
tai Pai hoi ddng ¢ dong triy khi cé y ki&n phdn d6i vé€ ndi dung bién bin dudc
dva ra theo diing thi tuc quy dinh trong vong mudi ngay k& it khi gii bién bdn.

Bién ban phii dugc 14p bing ti€ng Viét, ¢6 chit k§ xdc nhdn ctia Chu toa dai hoi

va Thu k¥, va duge l4p theo quy dinh cia Luat Doanh nghigp va tai Dicu 1& nay.
Céc ban ghi chép, bién ban, s6 chit k§ cta cdc cd dong du hop va vin bin uy
quyén tham dy phai dugc luu giff tai tru s8 chinh clia Cong ty.

Piéu 27. Yéu cAu huy b nghi quy&t ciia Pai hoi @dng ¢ dong

15

Trong thdi han 90 ngay, ké tir ngay nhin dugc bién ban hop Pai hoi ddng c6 dong
hoic bién ban k&t qua kiém phiu 1dy ¥ kién Pai hoi ddng ¢6 dong, ¢6 dong,
nhém c6 dong quy dinh tai khodn 2 Piéu 114 ctia Luat Doanh Ngh:ep ndm 2014
c6 quyén yéu cdu Toa 4n hodc Trong tai xem xét va huy bo nghi quyét hodc mot

Glii::;ﬁi(;f dung nghi quyét ctia Pai hoi ddng b ddng trong cdc trudng hdp sau day:
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e Trinh ty va thii tuc triéu tAp hop va ra quy&t dinh clia Pai hoi dong c6 dong
khong thuc hién theo ding quy dinh cfia Ludt Doanh nghiép va Diéu ¢ cla
Cong ty, el truding hdp quy dinh tai khodn 2, Didu 148 ciia Ludt Doanh nghi&p
niam 2014.
e Nji dung nghi quy&t vi pham quy dinh ctia phdp lndt hodc Picu 1& ctia Cong
ty.
2. Trudng hgp quyét dinh ciia Pai hoi ddng ¢8 dong bi huy bd theo quyét dinh cua
Toa dn hodc Trong i, ngudi triéu tip cude hop Pai hi ddng ¢6 ddng bi huy bd
¢6 thé xem xét t6 chirc lai Pai héi df‘ing co ddng trong vong 30 ngay theo trinh tu,
thii tuc quy dinh tai Ludt Doanh nghiép va Didu 1& nay.

CHUONG VII
HOIDPONG QUAN TRI

Didu 28, T6 chite Hoi ddng quan tri

1.

Hoi ddng quén tri 14 o quan c6 ddy dii quyén han d€ thyc hién (it cd cic quyén
nhan danh Cong ty trit nhitng thAim quyén thude vé Pai hdi dong cd dong;
Hoi dong quan tri it nhat 14 ndm (05) ngudi va nhiu nhat 1a mudi mot (11) ngudi
do Pai hoi ddng c6 dong bAu theo phucmg thirc biu ddn phiéu hodc mién n}ném,
bai nhiém theo thé thitc cong khai, trire ti€p hosic b phi€u kin. Céc dng cti vién
tring ct thanh vién Hoéi dong qudn ti 1a cde tng ct vién ¢6 50 phi€u biu cao
nhit. Téng s6 thanh vién Hoi ddng quén tri doc 14p khong didu hanh phai chi€m it
nhi't mdt phin ba t6ng s6 thanh vién HOi dong qudn tri; S8 lugng i thi€u thanh
vién Hoi déng quan tri khéng didu hanh duge xdc dinh theo phudng thitc lam
trdn xudng. ’
Nhiém ky Hoi ddng quén tri 12 05 ndm. Cdc thanh vién Ho1 ddng quan tri c6 thé
dugebAu lai tai nhiém k¥ khong han ché;
Pai Hoi dong c8 ddng hodic Hoi ddng qudn tri phdi lya chon trong s8 cac thanh
vién Hoi dong quén tri & biu ra mdt Chi tich v mot Phé Chd tich. Trir khi dai
hoi ddng cd ddng quyet dinh khdc. Chi tich Hoi ddng quan tri s€ khong kiém chic
Gidm doc hodc Tong Gidm ddc diéu hanh ctia Cong ty. Chi tich HO1 dong quéan tri
* kiém nhiém chitc Giam déc hoac Téng Gidm d6c dicu hanh phai duge phé chufin
hang nim tai Pai hoi ddng c8 dong thuding nién;

Céc ¢ dong nim gift 6 cb phan c6 quydn biu quyé€t trong thdi han lién we it
nhit sdu thang c¢6 quyén gbdp sd quyén biéu quyé&t cla ting ngu‘d; lai vOi nhau dé
@€ ctt cdc dng vién Hoi dong quan tri. C6 ddng hodc nhém c§ dong ndm giir tr 5%
dé&n dudi 10% téng s8 ¢ phan cd quyén bifu quyét duge dé cit mot (01) ting vién;
fr 10% dén dudi 30% dude dé& cft (5i da hai (02) dng vién; tt 30% dén dudi 40%
dude @& ot t6i da ba (03) tng vién; tif 40% dén dudi 50% dugc dé ci t61 da bon
(04) tng vién; tit 50% dén dudi 60% dudc dé et t6i da nam (05) tng vién; tir 60%
dén duéi 70% duge dé ¢t 138i da sdu (06) ting vién; & 70% dén 80% dudc dé ctt tdi
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da bdy (07) Ung vien; va tr 80% d&n dudi 90% duge dé cif t6i da tdm (08) Ung
vién.;

6. Trudng hdp s6 lugng cdc dng vién Hoi ddng quén tri thong qua dé clt va ing cif
van khong d s§ lugng cdn thi€t, Hoi ddng quan tri duong nhiém c6 thé dé clf
thém ng cit vien hoic 8 chite dé ctt theo mét cd ch& do cong ty quy dinh. Cd ch&
d¢ clf hay cdch thite Hoi ddng quan tri duong nhiém @& cit dng c vién Hoi dong
quén tri phdi dwgc cong bo r6 rang va phai dude Pai hoi ddng cd dong thong qua
trude khi tién hanh dé ci;

7. Thanh vién Hoi dong quén tri s& khong cdn wr cdch thanh vién Hoi déng quan tri
trong cac trudng hgp sau:

a. Thanh vién dé khong dd v cich lam thanh vién Hoéi déng quan tri theo quy dinh
clia Ludt Doanh nghiép hodic bi luit phdp cim khdéng dugc lam thanh vién Ho1
ddng quan tri;

b. Thanh vi€n d6 giri don bing vin bdn xin tir chiic dé€n try sd chinh cia Cong ty;

c¢. Thianh vién d6 bi r6i loan tim than va thanh vién khic cia Hoi dong quén tri c6
nhiing bing ching chuyén mdn ching 3 ngudi d6 khong con ning lyc hanh vi;

d. Thanh vién d6 ving mit khong tham dy cdc cude hop clia HOi dong quén i lién
tuc trong vong sdu thdng, va trong thdi gian nay Hoi ddng quan tri khong cho
phép thanh vién d6 ving mit va da phan quyét ring chifc vu clia ngudi nay bi bo
tréng; L :

e. Thanh vién d6 bi cdch chifc thanh vién Hoi déng quin tri theo quyét dinh clia Dai
hoi déng c6 dong.

8. HOi dong quin tri ¢6 thé bd nhiém thanh vién Hoi ddng quén tri mdi d€ thay th€
chd twdng phét sinh va thinh vién méi nay phai duge chdp thuin tai Pai hoi dong
0 dong ngay ti€p sau d6. Sau khi duge Pai hoi dong cb ddng chap thudn, viéc bd
nhiém thanh vién méi d6 s& dwde coi 1a ¢6 hidu Iuc-vao ngay duge Hoi ddng quin
tri b6 nhi¢m; Nhiém ky ciia thanh vién Ho6i déng quan tri mdi dugc tinh tir ngay
viéc b6 nhiém c6 hiéu lyc d&€n ngay két thic nhiém ky ciia Hoi dbng quén tri.
Trong trudng hgp thanh vién méi khong dudce Pai hoi ddng cd déng chip thudn, moi
quyét dinh ctia Hoi ddng quin tri cho d&n trude thoi di€m dién ra Pai hoi ddng ¢d
déng c¢6 sy tham gia bi€u quy€t cla thanh vién Hoi déng quén tri thay thé van
dudc coi 1a ¢6 hiéu luc.

Viéc b8 nhiém cédc thanh vién Hoi ddng quin ti phdi duge thong bdo theo céc
quy dinh ctia phdp ludt vé chiing khodn va thi trudng chitng khodn.
Thanh vién Hoi ddng quin tri khong nhat thi€t phai 12 ngudi nim giit ¢ phin ciia
CoOng ty.

Piéu 29. Tiéu chuin thanh vién Hoi ddng quin tri
Thanh vién Hoi ddng quan tri phai 1a ngudi c6 dd cdc diéu kién sau :

1. Thanh vién Hoi dong qudn trj khong nhat thi€t phai 1a ngudi ndm giif ¢ phan clia

Cong ty;my
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i

C6 ning lyc va kinh nghiém trong kinh doanh va 8 chite qudn Iy doanh nghip;
C6 stic khée, ¢6 dao dic, trung thuc, liém khiét, cé hidu biét vé phdp ludg

Cé dd nidng lyc hanh vi dan sy, khong thude d6i tugng bi cdm qudn 1y doanh
nghiép theo quy dinh ctia ludt Doanh nghiép.

Diéu 30. Nhiém vy, quyén han va quyén I¢i ctia Hai ddng quan tri

1 1f

Hoat dong kinh doanh va cdc cong viéc ciia Cong ty phai chiu sy quén 1y hodc chi
dao thyc hién cta Hbi ddng quan tri. Hoi ddng quan tri 13 cd quan c6 day dd
quyén han d€ thirc hién (4t ci céc quyén nhin danh Cong ty trlf nhitng thim
quyén thudc vé Dai hdi ddng ¢ dong;

Hoi ddng quén tri ¢6 trach nhiém gidm sat Gidm déc hodic Téng gidm doc diéu
hanh va cdc cdn bd quén Iy khéc;

Quyén va nghia vy cta Hoi ddng quén tri do ludt phip, Piéu 18, cdc quy ché ndi
bd clia Cong ty vA quyét dinh clia Pai hoi déng cf dong quy dinh. Cu thé, Hoi
ddng quén tri 6 nhitng quyén han va nghia vy sau:

. Quyé&t dinh k&€ hoach phat trién sdn xudt kinh doanh va ngén sdch hang ndm;

. Xdc.dinh cdc muc tiéu hoat ddng trén cd sG cdc muc ticu chién lude duge Dai hoi

d6ng ¢d ddng thong qua;

. " e — 5 5 b - 4 - ° i
. Béu, B8 nhidm va bdi nhi¢m cdc cdn bd qudn ly cong ty theo de nghi clia Gidm

d6c hoac Tong gidm dc diéu hanh va quy€t dinh mic ludng tla ho;

. Quy¢t dinh cd ciu t8 chifc ctia Cong ty;

. Giai quyét cdc khi€u nai ciia Cong ty dbi véi cdn bQ quan 1§ ciing nhu quyét dinh

lira chon dai dién ctia Cong ty d€ giai quyct cdc van dé lién quan tdi cdc thi tuc
phép 1y d6i v8i cén bd quin Iy do;

Dé xuét cdc loai ¢6 phiéu ¢o thé phat hanh va tdng s6 c6 phi€u phit hanh theo
trng loai;

. P& xudt vidc phat hanh trdi phi€u, trdi phi€u chuyén d6i thanh c6 phigu va cdc

chiing quyén cho phép ngudi sd hitu mua ¢4 phi€u theo miic gid dinh trwdc;

. Quy&t dinh gid ban trdi phi€u, cd phiu va cic ching khodn chuyén d8i ciia Cong

ty;

BAu, mifn nhiém, bai nhiém Chd tich Hoi ddng quén tri; BS nhiém, mién nhiém,
k§ hop ddng va chim dit hgp dong d6i véi Gidm ddc hodce Téng gidm doc va céc
can bd quin ly quan trong khdc do Picu 18 Cong ty quy dinh, quy&t dinh tién
luong va quyén Igi khdc clia ngudi lao dong.

P& xuft mc ¢ titc hang nam va xédc dinh mitc 8 titc tam thdi; t6 chifc viéc chi
tra cd tdc:

. D& xuilt viée tdi cd ciu lai hodc gidi thé Cong ty.

Bdo cdo vdi Pai hoi ddng 8 dong viec Hoi ddng quén tri bd nhiém Tong Giam
d6c diéu hanh.
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d.

b.

Nhifng vdn dé sau day phai duoc Hoi ddng quén tri phé chuan:

Thanh 1dp Chi nhdnh hoéic cdc Van phong dai dién clia Cong ty;

Thanh 14ap cédc cOng ty con ciia Cong ty;

Trong pham vi quy dinh tai Diéu 108.2 ctia Ludt Doanh nghié€p va trif tm’ﬁmg hop
quy dinh tai Di€u 120.3 Luit Doanh nghiép phai do Dai hoi déng cb dong phé
chuin, Hoi déng quén tri iy tiing thoi diém quyet dinh viéc thuc hién, sifa doi va

huy bé cdc hgp dong 16n clia Cong ty (bao gdm cdc hgp ddng mua, ban, sap nhdp,
thau tém cong ty va lién doanh);

. Chi dinh v bii nhiém nhitng ngudi dwge Cong ty uy nhiém la dai dién thuong

mai va Ludt su clia Cong ty;

Viéc vay ng va viée thue hién cdc khodn thé chép, bdo didm, bao lanh va boi
thuGng ctia Cong ty;

Cédc khodn dau v khéng nim trong k& hoach kinh doanh va ngén sdch cia Cong
ty hotic cdc khodn diu ur vugt qud 10% gid tri k€ hoach va ngén séch kinh doanh
hang nam; '

Viéc mua hoic ban c8 phin cia nhitng céng ty khdc duge thanh ldp & Viét Nam
hay nudc ngoati;

Viéc dinh gia cac tai sdn gbép vao Cong ty khdng phéi bing ti€n hen qUﬁ“ d&n
viéc phéat hanh ¢8 phi€u hosc trdi phi€u ciia Cong ty. bao gém vang, quyén sit
dung dit, quyén sd hitu tri tud, cbng nghé va bi quyét cong nghé;

Viéc cong ty mua hodic thu hdi khong qud 10% mdi loai ¢ phan;

Céc vén d& kinh doanh hoic giao dich ma Héi ddng quy€t dinh cin phdi c6 su
chdp thudn trong pham vi quyén han va trach nhiém ctia minh;

Quyét dinh miic gid mua hodc thu hdi ¢6 phan ciia Cong ty.

Hoi ddng quin tri phéi bdo cdo Pai hoi ddng c& déng vé hoat dong clia minh, cu
thé 12 vé viée gidm sét ciia HO6i ddng quén tri d6i v6i Gidm déc hodc Tong gidm
d8c didu hanh va nhitng cdn bd quén 1y khdc trong ndm tai chinh. Trudng hgp Hoi
ddng quén tri khong trinh bdo cdo cho Pai hoi ddng c8 dong, bdo cdo tai chinh
hang nim ctia Cong ty s& bj coi 12 khong c6 gid tri va chua dugce Hoi ddng quan
tri théng qua; : ' |

Trit khi phép luat va Diéu 1& quy dinh khac, Hoi ddng quén tri ¢6 thé uy quyén
cho nhan vién c4p dudi va cdc cdn bd quén Iy dai dién xir Iy cOng viée thay médt
cho Cong ty;

Thanh vién Hoi ddng quan tri (khOng tinh cdc dai dién duge uy quyén thay thé)
dugc nhin thit lao cho céng viéc cda minh dudi tr cdch 1a thanh vién HO1 dong
quén tri. Téng mifc thi lao cho Hoi déng quin tri s& do Pai hdi dong ¢8 dong
quyé&t dinh. Khodn thi lao nay s& dudc chia cho cdc thanh vién Hoi dong quin tri
theo thod thudn trong H6i ddng quén tri hoje chia déu trong trudng hgp khong

thod thuin du’dcﬁw\}‘u//
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10.

Téng s tién trd th lao cho cdc thanh vién Ho6i déng quédn tri (va s6 tién thi lao
cho ting thanh vién) phdi dugc ghi chi tiét trong bdo cdo thudng nién cia Cong
ty; .

Thanh vién Hoi ddng qudn tri nm git chitc vu diéu hanh (bao gdm cd chifc vu
Chii tich hodic Phé Chd tich), hodic thinh vién Hoi ddng quan trj 1am viée tai cdc
tifu ban ctia Hoi ddng quan tri, hodc thyc hién nhitng cdng vi¢e khic ma theo
quan diém cta Hoi ddng quin tri 12 nfim ngodi pham vi nhi¢m vu thong thudng
clia mdt thanh vién Hoi ddng quén tri, 6 thé duge trd thém tien thu lao dudi dang
mot khodn tién cdng tron goi theo timg lan, luong, hoa hdng, phan trdm 1¢i nhudn,
ho#c dudi hinh thitc khic theo quy&t dinh cia Hoi ddng quén tri;

Thanh vién H6i ddng quan tri c6 quyén dugc thanh todn tat cd cdc chi phi di lai,
in, & va cdc khodn chi phi hop 1§ khdc ma ho di phai chi trd khi thuc hign trdch
nhiém thinh vién Hoi déng quin tri cia minh, bao gdm cd cdc chi phi phat sinh
trong viée téi tham du céc cudc hop cia Hoi ddng quan tri, hodc céc tiéu ban cia
Hoi ddng quan tri hodc Pai hoi ddng co dong.

Piéu 31. Chi tich Hoi dong quan tri va thinh vién Hpi dong quin tri

L.

Pai hoi déng c6 ddng hodc HOi ddng quan tri phdi lwa chon trong s0 cdc thanh
vién Ho6i déng quan tri d& bdu ra mot Chil tich va mot Phé Chil tich. Trir khi Pai
hoi dong co dong quyét dinh khdc, Chii tich Hoi dong quéin tri s& khong ki€m
chitc Giam d6¢ hodc Téng giam ddc didu hanh ctia Cong ty. ‘Cht tich Hoi dong
quin tri kiém nhi¢m chitc Gidm ddc hoic Téng gidm ddc diéu hanh phai dude
phé chuin hang nam tai Pai hoi ddng ¢8 dong thudng nién;

Chi tich Hoi ddng quan tri ¢6 trich nhiém triéu tdp va chi toa Dai hoi déng cb
dong v cdc cudc hop ctia Hoi dong quan tri, ddng thdi ¢6 nhitng quyén va trich
nhiém khdc quy dinh tai Di¢u 1¢ nay va Luit Doanh nghiép. Phé Chii tich ¢6 cac
quyén va nghia vu nhw Chd tich trong trudng hgp duge Chi tich uy quyén nhu’ng
chi trong trudng hgp Chi tich da thong bdo cho Hoi ddng quén tr ring minh ving
mit hodc phdi vdng mit vi nhitng 1y do bt khd khdng hodc mit khd ning thuc
hién nhiém vu cfia minh. Trong trudng hgp néu trén Chi tich khong chi dinh Pho
Chi tich hanh dong nhu vay, cdc thanh vién con lai ctia Hoi ddng quin tri s€ chi
dinh Phé Ché tich. Trutng hop cd Chd tich va Phé Chd tich tam thdi khong thé
thyc hién nhiém vu ctia ho vi 1y do nado d6, Hoi ddng qudn tri c6 thé bo nhigm
mot ngu’dl khéc trong s6 ho d€ thuc hién nhi¢m vu cla Chu tich theo nguyén tic
da s6 qud bdn;

Chi tich Hoi déng quan tri phdi ¢6 trach nhiém ddm bdo viéc Hoi ddng quan tri
giti bao cdo tai chinh hang nim, bdo cdo hoat ddng cua cong ty, bdo cédo ki€ém
todn vi bdo cdo ki€m tra ctia H6i ddng quan tri cho céc co ddng tai Pai hoi dong
6 dong;

Trudng hgp cd Chi tich va Phé Chi tich Hoi ddng quén tri tit chifc hodc bi bai
mi&n, Hoi ddng quén tri phai baiu ngudi thay the trong thdi han mudi ngay.
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Piéu 32. Cdc cude hop ciia Hoi ddng quén tri
L

b.

“od.

Héi déng quan tri bAu Chit tich trong cudc hop diu tién cia nhiém ky va ra cdc
quy€t dinh khdc thuge thim quyén phéi duge tién hanh trong thoi han bdy ngay
lam vide, k€ tf ngay két thiic biu ot Hoi ddng quén tri nhiém k¥ d6. Cudc hop
nay do thanh vién ¢6 s& phi€u bAu cao nhit tidu tap. Trudng hgp c6 nhicu hon
mot thanh vién c¢6 s6 phi€u biu cao nhit ngang nhau thi cdc thanh vién nay bau
mdt ngudi trong s ho triu tip Hoi ddng quén tri theo nguyén tic da so;

Chi tich Hoi ddng quan tri phdi tridu tip cdc cudc hop HoOi déng quin td, 1dp
chuong trinh nghi sy, théi gian v dia diém hop it nhdt bdy ngay trudc ngay hop
du ki€n. Chi tich ¢6 thé riéu tp hop bdt ky khi ndo thdy cAn thi&t, nhung it nht
12 moi quy phai hop mdt lan;

Chéi tich HOi déng quén tri phai tridu tap cdc cude hop bt thudng khi thiy can
thi€t vi 1gi ich clia Cong ty. Ngodi ra, Chd tich phéi tri¢u tdp hop Hoi dong quén
tri, khong dudc tri hoan néu khong c6 1§ do chinh déng, khi mét trong s6 cdc doi
tugng dudi ddy d€ nghi biing vin ban trinh bay muc dich cudc hop va cac vin dé
cin ban:

Gidm ddc hodc T8ng gidm ddc diéu hanh hodc it nhat ndm cdn bd quan Iy,

Hai thanh vién Hoi ddng quin tri;

Chii tich Hoi dong qudn tri;

Pa s6 thanh vién Ban ki€m soat.

" Cac cube hop Hoi déng quan tri néu tai Khodn 3 Diéu 32 phai dudc tiéh hanh

trong th¥i han mudi ldm ngay sau khi c6 d& xuft hop. Trutng hop Chi tich Hdi
ddng qudn tri khong chdp nhin triéu tip hop theo d& nghi thi Chi tich phdi chiu
trdch nhi¢ém v€ nhitng thiét hai x4y ra d6i véi céng ty; nhiing ngudi dé nghi 16

- chifc cudc hop duge dé cap dén 8 Khoin 3 Pifu 32 ¢6 thé ty minh tridu tdp hop

Hoi ddng quén tri;

Trudng hdp cé yéu ciu cia ki€m todn vién ddc ldp, Chi tich Hoi ddng quin tri
phdi triéu tip hop Hdi ddng quén tri d€ ban vé bdo cdo kiém todn va tinh hinh
Cong ty;

Dia di€ém hop. Cdc cudc hop Hoéi ddng quan tri sé dugce ti€n hanh & dia chi da
ding k¢ cia Cong ty hodc nhitng dia chi khac trén ldnh thd Viét Nam hodc & nude
ngoai theo quy&t dinh ciia Chii tich Hoi ddng quin tri va dudc sy nhat tri clia HOi
déng quan tri;

Thong bdo va chudng trinh hop. Thong bdo hop Hoi ddng quin tri phdi duge gii
tritde cho cdc thanh vién Hoi ddng quén tri it nhi't ndm ngdy trude khi 8 chic
hop, cdc thanh vién Hoi dong c6 thé tir chdi théng bdo mdi hop bing van bin va
viéc tir chdindy c6 th€ c¢é hiéu lyc hoi t6. Thong bio hop Hoi dong phdi duge lam
bing vin bdn ti€ng Viét va phdi thong bdo ddy di chuong trinh, thdi gian, dia
di€ém hop, k&m theo nhiing tai liéu cin thi&t v& nhitng vin dé s& dugc ban bac va
bi¢u quy€t tai cude hop HOi ddng va cdc phi€u bau cho nhitng thanh vién Hoi

ddng khong thé du hopmy
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Thong bdo mdi hop dude gii bing buu dién, fax, thu dién ti hodc phuong tién
khdc, nhung phéi bdo ddm dé&n dudc dia chi clia tirng thanh vién HOi ddng quén tri
dudce dang ky tai cOng ty;

SO thanh vién tham dy t6i thi€u. Cdc cude hop ctia Hai dong qudn tri chi dugc
ti€n hanh va thong qua cdc quy&t dinh khi c6 it nhat ba phan w56 thanh vién Hoi
dong quan tri ¢6 mit tryc ti€p hodc qua ngudi dai dién thay the; Trudng hdp
khong dii s& thanh vién dy hop theo quy dinh, cude hop phdi duge triéu tap lai
trong thdi han mudi ldm (15) ngay k& tir ngay du dinh hop lan thit nhat. Cudc hop
triéu tap lai dude ti€n hanh n&u ¢ hon mot nira (1/2) s§ thanh vién Hoi dong
qudn tri dy hop.

Bicu quyét.

Trir quy dinh tai Khodn 9b Piéu 32, mdi thanh vién Hoi ddng qudn tri hodc ngudi
dude uy quyén trie ti€p ¢é mit véi e cdch cd nhan tai cude hop Hoi dong quédn
tri sé ¢6 mot phidu bi€u quyét;

b. Thanh vién Hbi ddng quan tri khong duge bidu quyét vé cdc hop dong, cdc giao

10.

il

dich hodc dé xudt ma thanh vién dé hodc ngudi lién quan tdi thanh vi€n d6 co 11
ich va Igi ich d6 mau thuin hodc ¢6 thé mau thuin vdi 1oi ich cia Cong ty. Mot
thanh vién Hoi ddng s& khong dude tinh vao s& lugng dai bi€u 1 thi€u can thi€t
c6 mit d€ c¢6 thé 16 chitc mot cude hop Hoi ddng quan tri v& nhitng quy&t dinh ma
thanh vién d6é khong c¢6 quyén bi€u quy€t;

Theo quy dinh tai Khodn 9d Piéu 32, khi ¢6 vin dé phdt sinh trong mot cude hop
clia Hai dong quin tri lién quan dén muc do 1gi ich cia thanh vién HOI ddng quén
tri hodc lién quan d€n quyén bi€u quy&t mot thanh vién ma nhitng vin dé do
khong dude gidi quy&t biing su tw nguyén tir bd quyén bi€u quy€t cla thanh vién
Hoi ddng quédn tri d6, nhitng vin dé phdt sinh do sé dude chuyén t6i chi toa cube
hop va phdn quy€&t ctia chi toa lién quan dén tat cd cdc thanh vién HO dong quén
tri khéc s& ¢6 gia tri 1a quyét dinh cubi cung, trlf trudng hgp tinh chat hoac pham
vi 1di ich ciia thanh vién Ho6i ddng quéin tri lién quan chua duge cong bé mot cdch
thich dang;
Thanh vién H6i ddng quén tri hudng 1gi tf mot hgp dong duge quy dinh tai Diéu
38.4a va Piéu 38.4b clia Diéu 1& nay s& dudc coi la ¢6 1gi ich ddng ké trong hop
dong ds.
Cong khai 1¢i ich. Thianh vién Hoi ddng quén tri truc ti€p hodc gidn tiép dudc
hudng 1gi tr mot hop dong hodc giao dich da dudce ky k&t hoac dang du ki€n ky
k&t v6i Cong ty vA bi&t 1a minh c6 10i ich trong d6, s& phai cong khai bdn chat,
ndi dung ctia quyén 1gi d6 trong cudc hop ma Hoi dong qudn tri lan ddu tién xem
xét vin dé ky k&t hop ddng hoic giao dich nay. Hogc thanh vién nay c6 thé cong
khai diéu d6 tai cude hop ddu tién cia Hoi dong quin tri dude to chic sau khi
thanh vién nay biét ring minh c6 1¢i ich hodc s& ¢6 1¢i ich trong giao dich hoic
hgp dbng lién quan;
Bidu quyét da s6. Hoi ddng qudn tri thong qua cdc nghi quy€t va ra quyét dinh
biing cdch tudn theo ¥ ki€n tdn thinh cla da s6 thanh vién Hoi ddng quan tri ¢6
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14.

i5.

mét (trén 50%). Trudng hop s6 phi€u tan thanh va phdn d8i ngang bing nhau, 14
phi€u ctia Chi tich s¢& 1a 14 phi€u quyé&t dinh;

Hop tr€n dién thoai hodc cdc hinh thic khdc. Cude hop ciia Hoi ddng quan tri co
thé 3 chiic theo hinh thic nghi sy giita cdc thanh vién clia H6i déng quén ui khi
tit cd hodc mot s& thanh vién dang & nhitng dia di€m khdc nhau véi di€u kién 12
mbi thanh vién tham gia hop déu c6 thé:

hop;

N€u mu6n, ngudi dé ¢6 thé phat bidu vai 14t c4 cdc thanh vién tham du khdc mot
cdch ddng thdi.

Viéc trao ddi gitta cdc thanh vién c¢6 thé thyc hién mot cdch truc tiép qua dién
thoai hodc bing phuong tién lién lac thong tin khdc (k€ cd viée sif dung phuong
ti¢n ndy dién ra vao thdi diém thong qua Didu 1§ hay sau nay) hodc 1a k&t hop tat
cd nhling phuong thitc nay. Theo Diéu 16 nay, thinh vién Hoi ddng qudn tri tham
gia cudc hop nhu vay duge coi 1a “cé mit” tai cudc hop d6. Pia diém cudc hop
duge 8 chiic theo quy dinh nay 13 dia diém ma nhém thanh vién Hoi ddng quan
tri dong nhat tip hgp lai, hodc néu khong c6 mdt nhém nhu viy, la dia diém ma
Chil toa cudc hop hién dién;

Céc quyét dinh duge théng qua trong mot cude hop qua dién thoai dudge t8 chifc
va tién hfmf\; mot cdch hgp thitc s& ¢6 hiéu lyc ngay khi két thic cudc hop nhung
phdi dudc khing dinh bing cdc chit ky trong bién ban cita tit ¢4 thinh vién Hoi
dong qudn tri tham dy cudc hop nay.

Nghi quy&t bing viin ban. Nghi quy&t bing vin ban phdi c6 chit ky clia tit ca
nhiing thanh vién I16i ddng quén tri sau diy:

Thanh vién c6 quyén bi€u quy&t v& nghi quyét tai cudc hop Hoi ddng quén irj;

S6 lwgng thanh vién ¢6 mit khong thip hon s6 lugng-thénh vién t6i thi€u theo quy
dinh d€ ti€n hanh hop Héi déng quan tri.

Nghi quy€t loai ndy c6 hiéu luc va gi4 tri nhu nghi quy&t dude cdc thanh vién Hoi
ddng qudn tri thdng qua tai mot cude hop dude tridu tdp va td chic theo thong 18,
Nghi quyé€t cé thé duge thong qua bing cdch sit dung nhidu bdn sao clia cling mdt
viin bin n€u mdi bdn sao d6 ¢ it nhd't mdt chit ky ciia thanh vién.

Bién bdn hop Hoi dong qudn tri. Chi tich Hoi déng quédn tri ¢6 trach nhiém
chuy€n bién ban hop Hoi déng quén trj cho cdc thinh vién va nhiing bién bén d6
s€ phdi dugc xem nhu nhiing biing chitng x4c thuc vé cong viéc da dudce ti€n hanh
trong cdc cude hop do6 trir khi ¢6 ¥ ki€n phdn d6i vé& n6i dung bién bdn trong thdi
han mudi ngay k& tit khi chuyén di. Bién bdn hop Ho6i ddng quén tri duge lap
bling ti€ng Viét va phdi c6 chit k¢ ciia tit cd cdc thanh vién Hoi ddng quan trj
tham dy cude hop;

Céc ti€u ban ctia Hoi dong quin tri. Hoi déng qudn tri ¢6 thé thanh lap va uy
quyén hanh ddng cho cdc ti€u ban tric thudc. Thanh vién cda ti€u ban ¢6 thé gdm
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mOt hodc nhiéu thanh vién cia HOi dong quén tri va mot hodc nhiéun thanh vién
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16.

bén ngoai theo quy&t dinh cla Hoi déng qudn tri. Trong qua trinh thye hién quyén
han dugc uy théc, cdc tidu ban phai wan thi cde quy dinh ma Hoi dong quin tri
d& ra. Cdc quy dinh nay ¢6 th€ didu chinh hoic cho phép k€t nap thém nhiing
ngudi khong phdi 1a thanh vién Héi ddng quan tri vio cdc ti€u ban néu uén va
cho phép ngudi dé duge quyen bi€u quyét véi tr cdch thanh vién clia tiéu ban
nhung (a) phdi ddm bdo s& lugng thanh vién bén ng0a1 it hon mdt nia tdng s6
thanh vién cla ti€u ban va (b) nghi quy&t clia céc tiéu ban chi co hiéu lyc khi co
da s8 thanh vién tham du va biéu quyét tai phién hop clia ti€u ban 14 thanh vién
Hoi ddng quén tri;

Gié tri phép 1y cfia hanh dong. Cic hanh dong thuc thi quy&t dinh ciia Hoi dong
quan tri, hodc cia tiéu ban tryc thude Hoi dong quan tri, hodc clia ngudi co
cdch thanh vién tiéu ban Hgi ddng quin tri sé duge coi 1a c6 gid tri phdp 1y k€ cé

trong trong trudng hgp vige bau, chi dinh thanh vién ctia tiéu ban hodc Hoi dong
quan tri ¢6 thé co sai sot.

CHUONG VIII
TONG GIAM POC, CAN BO QUAN LY CONG TY

Piéu 33. 16 dm'c bé may quan 1y

Cong ty s& ban hinh m{t hé thOng quin Iy ma theo d6 bd méy quéan 1y s€ chiu

trdch nhiém va nim dudi sit 1anh dao ciia Hoi ddng quén tri. Cong ty ¢6 mot Giam doc
hodc Téng gidm ddc diéu hanh hodc mot s6 Phé gidm doc hodc Pho tdng gidam ddc
diéu hanh va mdt K€ todn trudng do Hoi dong quédn tri b6 nhiém. Gidm d6c hodc Tong
gidm d6c didu hanh va cdc Phé gidm ddc hodc Pho t8ng gidam ddc dicu hanh co thé
déng thoi 1a thanh vién Hoi ddng quan tri, va dugc HOi ddng quén tri bé nhiém hodc
bdi mién biing mdt nghi quy€t dudc thong qua mot cdch hdp thife.

Diéu 34. Céin b quin Iy

A

Theo d& nghi cia Gidm d6c hodc T6ng gidm doc didu hanh va duge sy chap thuin
clia Hoi ddng quan tri, Cong ty duge s dung s8 lugng va loai cdn bo quén 1§ cin
thi&t hoic phit hdp véi cd cfu va thong 1€ quan 1y cong ty do Hoi dong quén tri aé
Xufit wy nrng thdti diém. Cén bd quan ¥ phai ¢6 sy man cdn cAn thi&t dé cdc hoat
d6ng va t6 chitc ctia Cong ty dat dugc cdc muc tiéu dé ra;

Mitc ludng, tién thit 1ao, 1¢i ich va cdc didu khodn khéc trong hdp dong lao dong doi
v6i Gidm d6c hodc Téng gidm ddc di€u hanh s& do Hoi ddng quan tri quyet dinh va
hop ddng vdi nhitng cdn b qudn Iy khdc s& do Hoi ddng quan trj quy€t dinh sau khi
tham khdo ¢ ki€n cta Gidm ddc hodc Téng gidm d6c diéu hanh.

Diéu 35. B6 nhiém, mién nhiém, nhiém vu va quyén han cua Gidam dsc hoic Téng

1

giam doc diéu hanh
B3 nhiém. Hoi ddng quan tri s& b& nhiém mdt thanh vién trong Hoi ddng hoic

mot ngudi khdc lam Gidm d6¢c hoiic Téng gidm ddc diéu hanh va s€ k§ hdp dbng

quy dinh mfc luong, thi lao, 1gi ich va cac didu khodn khdc lién quan d€n viéc
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d.

tuyén dung. Théng tin vé& muic luong, trg cap, quyén 1¢i clia Gidm ddc hodc Tong
gidm d8c di€u hanh phii dude bio cdo trong Pai hoi déng ¢ dong thudng nién
va dude néu trong bdo cdo thuding nién clia Cong ty;

Nhi¢m ky ctia Gidm ddc (T6ng gidm d6c) diéu hanh 1a (03) ndm va cé thé dugc
t41 b6 nhiém. Viéc b8 nhiém cé thé hét hiéu lwe cin cf vao cdc hop dong lao
dong. Giam ddc (Té?ng gidm ddc) diéu hanh khOng phdi 12 nguti ma phdp ludt
cim gilt chifc vu nay.

QuyLn han va nhiém vu. Gidm d6c hoic Téng giam doc di€u hanh c6 nhing
quyén han va trich nhiém sau;

Thye hién cdc nghi quy€t clia Hoi dong quin tri va Pai hoi ddng c6 dong, k&
hoach kinh doanh va k€ hoach ddu tr cia Cong ty di duge Hoi dong quan tri va
Dai hoi dong ¢ déng thong qua;

Quyét dinh t4t cd cdc vin dé khong cAn phai 6 nghi quyét clia Hoi ddng quan tri,
bao gdm viéc thay mit cong ty ky k&t cde hgp ddng tai chinh va thudng mai, 6
chitc va diéu hanh hoat dgng sdn xudt kinh doanh thudng nhit clia Cong ty theo
nhitng théng 1€ qudn 1y t6t nhét:

Kién nghi s6 lugng va céc loai c4n bd qudn 1y ma cong ty can thué d€ Hoi dong
quén tri bd nhiém hodc mi&n nhiém khi cin thi€t nhiim 4p dung cdc hoat dong
cling nhuf cdc cd c8u qudn 1y 6t do Hdi ddng quan tri d& xuft, va tw van dé Hoi
ddng quén tri quy&t dinh mite luong, thit lao,.cde 1gi ich v cc didu khoan khac
clia hdp ddng lao ddng clia cdn ho quéin 1y;

Tham khdo ¥ ki€n clia Hoi dong qudn tri d€ quy8t dinh s8 ludng ngudi lao dong,

-~ mifc luong, trd cdp, 1gi ich, viéc b8 nhiém, min nhiém va cdc diéu khodn khac

lién quan d&n hdgp ¢ing lao ddng clia ho:

Vo ngdy 31 thdang 10 hang nim, Gidm dée hoic Téng gidm d6c didu hanh phai

trinh Hoi dong qudn tri phé chufin k& hoach kinh doanh chiti€t cho nim tai chinh -

ti€p theo trén cd sd ddp dng cdc yéu chu cla ngan sdch phd hgp ciing nhr k&
hoach tai chinh nim ndm.

Thye thi k€ hoach kinh doanh hing nim dugc Pai hoi dong ¢d dong va H(;)z dong
quan tri théng qua;

D¢ xuft nhitng bién phdp nang cao hoat ddng vi qudn Iy ciia Cong ty;

h. Chudn bi cdc bin du todn dai han, hang nim va hang quy clia Cong ty (sau day

goi 1a bédn dy todn) phyc vy hoat dong quéan Iy dai han, hing nim va hang quy
ctia Cong ty theo k& hoach kinh doanh. Ban du todn hang nam (bao gdm ci ban
can d6i k€ todn, bdo cdo hoat dong sdn xuft kinh doanh va bdo cdo luu chuyén
tién & dy ki€n) cho tirng ndm tai chinh s& phai dudc trinh dé Hoi ddng qudn tri
thong qua va phdi bao gdm nhifng thong tin quy dinh tai cdc quy ché ciia Cong ty.

Thuc hién tit cd cdc hoat c‘!(‘jng khéc theo quy dinh cta Piéu 18 niy va cdc quy
ch€ ciia Cong ty, cdc nghi quyét ctia Hoi ddng quin tri, hgp ddng lao dong cia

Gidm d6¢ hodc Tong gidm ddc diéu hanh va phip IHQW
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4. Béo cdo 1&n Hoi dong quin tri va cdc 8 dong. Giam doc hoac Tong gidm ddc
diéu hanh chiu trach nhiém trudc Hoi dong quan tri vi Pai hoi dong ¢ dong vé
viéc thuc hién nhi&ém vu va quyén han dudc giao va phai bdo cdo cdc cd quan nay
khi dudc yéu cau.

Ln

Bai nhiém. Hoi dong quan tri ¢6 thé bai nhiém Gidm d6c hodc Tong gidm doc
didu hinh khi ¢6 tif hai phidn ba thanh vién Hoi ddng quan tri trd 1&n biéu quyét
tn thanh (trong trudng hdp nay khong tinh biu quyél ciia Gidm ddc hoic Tong
gidm d6c diu hanh) va bd nhiém mot Gidm ddc hode THng gidm ddc dicu hanh
md&i thay thé. Gidm ddc hodc Téng gidm ddc diéu hanh bi bai nhiém cd quyén
phan d6i viéc bai nhiém nay tai Pai hdi dong ¢d dong tiép theo gan nhit.

Piéu 36. Thi ky Cong ty

HOi dong quén tri sé chi dinh mét (hod(. nhi€u) ngudi Jam Thu ky Cong ty véi
nhiém k¥ va nhitng diéu khodn theo quy€t dinh cta Hoi ddng quén tri. Hoi dong quan
tri ¢6 thé bai nhiém Thu ky Cong ty khi cin nhung khong trdi vdi cdc quy dinh phip
luit hién hanh vé lao dong. Hoi ddng quan tri cling ¢6 thé b6 nhiém mdt hay nhicu Trg
Iy Thu ky Cong ty tuy ting thdi di€m. Vai trd va nhiém vu cda Thu ky Cong ty bao
gdm:

1. Té chic cdc cude hop chia Hoi ddng quan tri, Ban kiém soat va Dai hoi ddng c6
dong theo 1énh ctia Chi tich Hoi dong quén tri hodc Ban ki€m sodt;

2. Tuvan vé thl tuc cla cdc cudce hop; °

3. Tham du cédc cudc hop;
4. P4m bio céc nghi quy&t cia Hoi ddng qudn tri phit hgp v6i lufit phap;
5. Cung cdp cdc thong tin tai chinh, bdn sao bién ban hop HO1 dong quédn tri va cdc

thong tin khédc cho thanh vién ciia Hoi ddng quan tri vi Ban ki€m soat.
Thu ky c¢dng ty ¢6 trach nhiém bdo mit thong tin theo cdc quy dinh cia phép ludt
va Piéu 1& cong ty.

CHUONG IX

NHT]:;M VU CUA THANH VILN HO1 DONG QUAN TRI, THANH VIEN BAN
KIEM SOAT, TONG GIAM BOC (GIAM BOC) PIEU HANH VA CAN BO
QUAN LY

Piéu 37. Trich nhiém cin trong cia Thanh vién Hoéi dong quan tri, Gidm ddc
hoiic Téng gidm doc diéu hanh va cdn bd quan Iy

Thanh vién H6i d6ng quan (r, thinh vién Ban ki€m sodt ,Giam d6c¢ hodc Tdng
gidm ddc diéu hanh va cdn bd qudn 1y dudc uy thdc ¢6 trach nhi¢m thyc hién céc
nhiém vu ctiia minh, k€ cd nhitng nhiém vu vdi tr cich thanh vién cdc ti€u ban
clia Hoi ddng qudn tri, mot céch trung thuc va theo phudng thic ma ho tin la vi
1di ich cao nhét cda Céng ty v véi mdt mic dd cin trong ma mot ngudi than
trong thuding cé khi ddm nhiém vi i twdng dudng va trong hoan cinh tudng tu.
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Diéu 38. Trach nhiém trung thye va trianh cdc xung dot vé& quyén Igi

1

o

Thanh vién Hoi ddng qudn (ri, thanh vién Ban ki€m sodt, Gidm ddc hodc Tong
gidm dBc didu hanh va cdn by quén 1y khéng duge phép sit dung nhitng cd hoi
kinh doanh ¢6 th€ mang lai Igi ich cho Cong ty vi muc dich c4 nhan; déng thii
khong duge sit dung nhiing thong tin ¢é duge nhd chiic vu clia minh dé t 1di cd
nhin hay d€ phuc vy 1¢i ich clia t8 chic hoic c4 nhan khdc;

Thanh vién Hoi ddng quan tri, thanh vién Ban kiém sodt, Gidm ddc hoic Tong
gidm doc dicu hanh va cdn bo quin 1y ¢6 nghia vu théng bio cho Hoi ddng quén
tri tdt cd cdc Igiich c6 thé gy xung dot v6i Igi ich clia Cong ty ma ho c6 thé dugc
hudng théng qua céc phdp nhin kinh t€, cdc giao dich hodc cd nhdn khdc, Nhitng
d6i twgng néu tén chi duge sif dyng nhitng co hdi A6 khi cdc thinh vién Hoi dong
quan tri khéng c6 1¢i ich lién quan d3 quy€t dinh khong truy cttu van dé nay;

Cong ty khéng dude phép cip cac khodn vay, bdo lanh, hodc tin dung cho cic
thanh vién Hoi dong quin tri, thanh vién Ban kifm sodt, Gidm d8c hodc Tng
gidm d6c diéu hanh, cian bd quan 1y va gia dinh clia ho hodc phap nhin ma nhing
ngudi nay ¢6 cdc 1gi ich tai chinh, triv khi Pai hoi ddng 8 dong 6 quyét dinh
khac;

Hop dbéng hodc giao dich giita Céng ty vdi mot hodc nhidu thanh vién Hoi ddng
quan tri, thanh vién Ban ki€m so4t, Gidm d&c hoic Téng gidm ddc diéu hanh, cdn
b0 quédn 1y, hodc nhitng ngudi lién quan d€n ho hodc cong ty, doi tdc, hiép hoi,
hoic t8 chitc ma mot hoic nhidu thanh vién Hoi ddng quan tri, cdn bod quan ly
hoic nhitng ngudi lién quan d&n ho 14 thanh vién, hodc ¢6 lién quan Igi ich i
chinh, s& khoéng bi v hiéu hoa vi nhitng m&i quan hé vira néu, hoic vi thanh vién
Hoi ddng quan tri d6 hodc cdn bd quan 1y d6 c6 mat hodc tham gia vao cude hop
li€n quan hodc vao HoO1 déng qudn tri hay tiéu ban di cho phé€p thyc hién hgp
ddng hodc giao dich, ho#ic vi nhitng phi€u biu ctia ho ciing duge tinh khi biéu
quy€t vé muc dich d6, néu:

P&i véi hgp ddng cb gid tri tlr dudi 20% t0ng gid tri tai sin duge ghi trong bio cdo
tai chinh gin nhat, nhitng y&u t6 quan trong vé hdp dong hoic giao dich ciing nhu
céc mbi quan hé va Idi ich cda cdn bd quan 1y hoic thanh vién Hdi ddng quén tri
dd dugc bdo cdo cho Hoi dong qudn iri hodc ti€u ban lién quan. Pbng thdi, Hoi
ddng quén tri hodic ti€u ban d6 da cho phép thye hién hop ddng hodc giao dich d6
mot cdch trung thuc bing da s6 phi€u tdn thanh ctia nhitng thanh vién H6i ddng
khéng ¢6 1gi ich li€n quan; hodc

. D&i v6i nhitng hgp ddng cé gid tri 16n hon 20% clia t6ng gid tri @i sdn dude ghi

trong bdo cdo tai chinh gan nh&t, nhitng y&u td quan trong vé& hop ddng hodc giao
dich nay ciing nhu mdi quan hé v 1gi ich cta cin bd quan 1y hodc thanh vién Hoi
dong quén tri dd dudc cong b cho cdc ¢ déng khong c6 1gi ich lién quan c6
quyén biéu quyé€t vé vin dé do, va nhitng ¢ ddng d6 di bé phi€u t4n thanh hop
ddng hoidc giao dich nay;

Hop ddng hodc giao dich d6 dugc mdt 18 chiic tx vén doc 1ap cho la cong biing va
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di¢m giao dich hoiic hgp ddng nay duge Hoi ddng quan tri hoic mot tiéu ban truc
thudc Hoi ddng qudn tri hay cdc cd dong cho phép thyc hién, thong qua hodc phé
chufn.

Thanh vién Hoi dong quén tri, thanh vién Ban ki€m sodt, Gidm ddc hodc
Tong gidm dSc diéu hanh, cdn bd quén 1y hay ngudi co lién quan véi cdc thinh
vién néu trén khéng dugc st dung cdc thong tin chua duge phép cong bs cua
Cong ty hodc ti€t 19 cho ngudi khdc d€ thue hién céc giao dich ¢6 li€n quan.

Diéu 39. Trach nhiém vé thiét hai va bdi thudng

L.

Trich nhiém vé thiét hai. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém
sodt, Gidm ddc hodc Téng gidm ddc va cdn bd qudn 1y vi pham nghia vu hanh
dong mot cach trung thue, khéng hoan thanh nghia vy ctia minh v&i suf cin trong,
man cin va ndang lyc chuyén mon s€ phdi chiu trach nhi¢m v& nhitng thiét hai do
hanh vi vi pham cta minh giy ra.

Boi thudng. Cong ty s& bdi thutng cho nhitng ngudi di, dang va c6 nguy co ud
thanh mot bén lién quan trong cdc vu khi€u nai, kién, khdi t& dd, dang hodc ¢6
thé s& dude tién hanh cho dii day 13 vu viéc dan sy, hanh chinh (ma khéng phai 14
viéc kién tung do Cong ty thuc hién hay thudc quyén khdi xudng clia Cong ty)
néu ngudi dé da hodc dang 12 thanh vién Hoi ddng quén i, cdn bd quédn 1y, nhén
vién hodc 12 dai dién dudge Cong ty (hay cong ty con ciia Cong ty) uy quyén, hoic
ngudi d6 da hoic dang lam theo yéu ciu clia Cong ty (hay cdng ty con ctia Cong
ty) véi tw cach thanh vién Hoi ddng quén tri, cdn bd qudn 1y. nhén vi€n hodc dai
dién duge uy quyén clia mot céng ty, di tic, lién doanh, tin thdc hodc phdp nhéin
khdc. Nhitng chi phi dude bdi thuting bao gdm: cdc chi phi phét sinh (k€ ¢ phi
thué ludt su), chi phi phan quyét, cdc khoan tién phat, cac khodn phai thanh todn
phat sinh trong thuc t€ hofic duge coi 1a mite hdp 1y khi gidi quy€t nhiing vu viéc
nay trong khudn khd ludt phdp cho phép, vdi diéu kién 1a ngudi d6 da hanh dong
trung thuc, c¢4n trong, min cdn va véi ning luc chuyén mdn theo phudng thirc ma
ngudi d6 tin wdng ring d6 1a vi 1gi ich hodc khong chdng lai 1gi ich cao nhit cla
Cong ty, rén c¢d sd tudn thi ludt phdp va khong cé sy phdt hi€n hay xdc nhén nio
ring ngudi d6 da vi pham nhitng trach nhiém cia minh. Cong ty ¢6 quyén mua
bdo hi€m cho nhitng ngudi d6 d€ tranh nhiing trach nhi¢m bdi thuding néu trén.

CHUONG X
BAN KIEM SOAT

Piéu 40. T8 chite Ban kiém soét:

Ban ki€m sodt 14 t§ chic thay miat ¢ d6ng dé ki€m sodt moi hoat dong kinh
doanh, quan tri va di€u hanh ctia Cong ty;
Ban kiém sodt gdm 03 thanh vién do Pai hoi dong ¢8 déng bdu, mi&n nhiém va
bdi nhiém v6i da s phi&u bing thé thite true ti€p va bd phi€u kin;
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Trudng Ban ki€m sodt do céc thanh vién Ban kiém sodt biu hoidc bai mién vdi da
s0 phi€u biing thé thnic truc (i€p, bd phi€u kin hodc bi€u quyé&t; .

Trudng ban ki€m sodt ¢6 cdc quyén va trach nhiém sau:

. Triéu tip cudc hop Ban ki€m sodt va hoat dong vdi tu cdch la Trudng ban ki€m

S04t

. Yéu cdu Cong ty cung cip cac thong tin lién quan d& bdo cdo cdc thanh vién cua

Ban ki€m soat;

. Lap va k¥ bdo cdo cida Ban ki€m sodt sau khi da tham khdo ¢ ki€n ciia Hoi dong

quén tri d€ tinh 1&n Pai hoi ddng ¢8 dong.

Cdc thinh vién Ban ki€m sodt khong phai 3 ngudi trong bd phén k& todn, tai
chinh clia cong ty va khong phéi 13 thanh vién hay nhin vién clia cong ty kiém
todn doc lap dang thyc hién viéc ki€m todn cdc bdo cdo tai chinh clia cOng ty. Ban
ki€m sodt phdi c6 it nhdt mot (01) thanh vién 13 k& todn vién hodc ki€m (odn
vién.

Cic c§ dong ¢6 quyén gop s6 phi€u bidu quyst ciia timg ngudi lai v6i nhau dé
d& ¢ cdc ting vién Ban ki€m sodt. C8 dong hoic nhém cd dong ndm giit tir 5%
d&n dudi 10% t8ng s6 ¢§ phin c6 quyén bifu quyét duge dé€ cit mét (O) ing
vién; 10% d€n dudi 30% dudc dé€ ci¥ (61 da hai (02) dng vwn tir 30% dé&n dudi
40% dugc d8 cft t6i da ba (03) dng vién; t 40% d&n dudi 50% duge dé ct i da
bdn (04) wng vién; tit 50% dén dudi 60% dude dé cif t61 da ndm (05) Wng vién.
Trudng ho’p s6 lu‘o‘ng cdc tng vién Ban ki€m sodt thong qua d& cif va ing clt vin
khong @i s& lugng cin thi€t, Ban ki€m sodt dudng nhiém cd thé dé ct thém ing
ctlf vién hodc td chic dé cif theo cd ch& dugce cong ty quy dinh tai Quy ché& noi bd
v& quédn tri cong ty. Cd ch& Ban kiém sodt duong nhiém dé cif u'ng vién Ban kiém
sodt phdi dugc cdng bd 6 rang va phadi duge Pai hoi dong c6 dong théng qua
trudc khi tién hinh dé ctt

Piéu 41. Tiéu chudn Ira chon thanh vién Ban ki€m sodt

5.

Thanh vién Ban ki€m so4t phai c6 tiéu chufin va di€u kién sau day:
a. Tir 21 tudi trd 1én, c6 dd nang luc hanh vi din sy va khong thudc d6i twgng bi
cim thanh 1ap va quin 1y doanh nghiép theo quy dinh clia Luat Doanh nghiép;
b. Khodng phdi 12 vo hoiic chdng, cha, cha nudi, me, me nudi, con, con nudi, anh,
chi, em rudt ciia thinh vién Hoi ddng quin tri, gidm ddc hoic Tdng gidm ddc
va ngudi quan 1y khéc.
Thanh vién Ban ki€m sodt khong duge giit cdc chifc vu qudn 1§ céng ty. Thanh
vién Ban kiém sodt khong nhédt thi€t phai 1a cd dong hodc ngudi lao ding cla
cdng ty;
Nhiing ngudi khéng dude 1am thanh vién Ban kiém sodt:
- Thanh vién Hbi ddng quén tri, Téng Gidm doc, K& todn trudng Cong ty; ngudi c6
lién quan ctia thanh vién Hai ddng quén tri, Téng Gidm doc, K€ todn trudng (,ua
Cong ty dude quy dinh tai Diéu 1 khodn 1 di€ém 1 bdn Pi€u & n2 /
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- Thanh vién hay nhin vién ciia cong ty ki€m todn doc lap;

- Ngudi dang bi truy ctfu trdch nhiém hinh su ho#ic dang chdp hanh hinh phat th
hodc bi tod 4n tudc quyén hanh nghé vi pham cdec di budn ldu, Jam hang gid,
budn ban hang gid, kinh doanh trdi phép, tron thu€, lira d6i khach hang va céc 101
khic theo quy dinh ctia phdp luft,

Diéu 42. TiY nhiém, bdi mi&n, bs sung thanh vién Ban ki€m so4t

[Ry

Thanh vién Ban kiém sodt mudn tir nhiém phdi lam don gui HOi ddng quan tri dé
trinh Pai hoi ddng ¢ ddng phé chuin;

Thanh vién Ban ki€m sodt bi min nhiém, bai nhiém trong cdc truding hgp sau :
2.1 Chét hodc bi mat ning luc hanh vi din sy hodc bi han ch& ndng luc hanh vi din
S

2.2 Co don xin tir chic;

2.3 C6 déng phdp nhin mAt tr cAch phap nhin;

2.4 M4t tu cich dai dién cho c8 dong phdp nhén;

2.5 Khong con di tu cdch l1am thanh vién Ban kiém sodt theo quy dinh cla Piéu le
Cong ty va cua phéap luét;

2.6 Khéng tham dif cdc cudc hop cia Ban ki€m sodt lién tuc trong vong 06 thing trd
1&n ma khong dudc phép cia Ban kiém so4t va Bap kiém sodt da quy&t nghi ring
Vi trf clia ngu®i nay bi bd trong.

3. Thay d8i, bd sung thanh vién Ban kiém sodt :

3.1 C6 d6ng phap nhin mudn thay d6i ngudi dai dién cda minh dang gitt chiic danh
thanh vién Ban ki€m sodt phii ¢6 viin bdn gii Hoi dong quan tr dé trinh Pai hoi
ddng c6 déng xem xét quyét dinh; '

32 Trong nhiém k¥ ¢6 khuyét thinh vién Ban ki€m sodt thi Pai hoi dong O dong
gin nhit phdi bau bd sung. Trong trudng hgp khuy&t thanh vién Ban ki€m sodt ma
cdc thanh vién Ban kim sodt con lai khong c6 chuyén mon vé tai chinh - k& todn
hodc 2/3 thanh vién Ban ki€m sodt trd 1&n bj khuy€t thi Hoi dong qudn tri phai
(ridu tip hop Pai hoi ddng c§ d6ng bit thudng trong vong 60 ngay d€ biu bo
sung.

3.3 Trudng hgp khuy&t chitc danh Trudng ban kiém sodt thi trong vbng 30 ngay, Ban
kiém sodt phai hop d€ biu Trudng ban ki€m sodt mdi.

Pidu 43. Nhiém vu, quyén han va quyén I¢i ctia Ban ki€m so4t

1. Quyén han, nhidm vy clia Ban ki€m soat

1.1 Kiém tra tinh hdp 1¢, hop phdp trong quén ly, di€u hanh hoat dong kinh doanh,
trong ghi chép s6 k& todn va bio cdo tai chinh ctia Cong ty;

1.2 Ki€m tra bdo cdo tai chinh hang nim, 06 thdng va hang quy dé trinh Hoi dong
quén tri; kiém tra timg vAn d& cu thé lién quan dén quén 1y, di€u hanh hoat dong
cia Cong ty khi xét thiy cin thiét hoic theo quy6t dinh clia Pai hoi dong c6 dong,
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hodc theo yéu cdu ciia ¢§ dong hay nhém cd dong s& hitu trén 10% s6 cd phan
phé thong trong thdi han lién tuc it nhit 06 thang;

1.3 Xem xét nhitng k&t qua diéu tra ndi bd va § kién phén hdi cia Ban quén 1y Cong
ty;

[.4 Xem xét bdo cdo cla Cong ty v& hé thng ki€m sodt ndi bo trude khi Ho1 dong
quén tri chdp thufn;

1.5 Thuding xuyén thong bdo véi Hoi ddng quan tri v& k€t qud hoat dong, tham khdo
¢ ki€n cia Hoi ddng quén tri trude khi trinh cdc bdo cdo, k&t ludn, kién nghi 1én
Pai hoi ddng cG dong;

1.6 Bdo cdo Pai hdi déng c6 dong vé tinh chinh xdc, trung thuc, hgp phip cuia viéc
ghi chép, luu giif ching tir va 1ap s8 k& todn, bio cdo tai chinh, cdc bdo céo khac
clia Cong ty; tinh trung thwe, hgp phép trong quan 1y, diu hanh hoat dong kinh
doanh cua Cong ty;

1.7 Kién nghi bién phdp bé sung, sita ddi, cdi ti€n cd ciu td chie quan 1y, dicu hanh
hoat ddng kinh doanh chia Cong ty;

1.8 Théo ludn v6i ki€m todn vién ddc 14p vé tinh chit va pham vi ki&m todn trude khi
bit dau viéc ki€m todn;

1.9 Thio luiin v& nhitng vin dé khé khan va tin tai phat hién tir cdc k&t qud ki€m
todn giffa k¥ hoidc cudi ky ciing nhu moi vin 8 ma ki€m todn vién doc ldp mudn
ban bac; . .

1.10 Xem xét thir quén 1§ clia ki€m todn vién doc lap va ¥ ki€n phin hdi clia ban quén
Iy Cong ty; |

1.11 Puge Hoi ddng quén tri tham khio ¥ ki€n vé viéc chi dinh cong ty ki€m todn doc
lap, muic phi kiém todn vad moi van dé lién quan dén sy rit lui hay bal nhiém cua
cOng ty ki€m todn doc 1ip;

1.12 Pudc quyén yéu ciu céc phong, ban nglnep vu cia Cong ty cung ¢ip tinh hinh, s&
liéu va thuy&t minh cdc hoat ddng kinh doanh cia Cong ty;

1.13 Khéng dugc ti&t 16 bi mit Cong ty, khong giy cdn trd hoat dong sin xudt kinh
doanh binh thudng ciing nhv gAy gidn doan trong di€u hanh hoat dong hang ngay
cda Cong ty;

1.14 Ban kiém sodt chin trdch nhiém c4d nhin va tip thé trong qud trinh thyc higén
nhiém vu trude Pai hoi déng ¢ déng va trude phap ludt. Trudng hdp phdt hién
thiy ¢6 sai pham ma khong b&o cdo s& phai lién d6i chiu trdch nhi¢m trudc phép
luét;

1.15 Céc quyén va nhiém vu khic theo quy dinh ciia phép luat.

2. Ban kiém so4t hop thudng ky 03 thang mot 1n, trudng hep cin thi€t ¢6 thé hop
bat thutng. Noi dung mdi cudc hop déu phdi duge ghi bién ban. Bién bdn phdi
dugc thong qua va ¢6 chit ky cta chil toa, thu ky phién hop va cdc thanh vién dy
hop. Bién ban phdi duge lvu giif dy dd va gii 01 bdn cho Hoi dong quan tri;

Quyén 1gi clia Ban kiém soéwm
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3.1 Céc thanh vién Ban ki€m sodt duge hudng thd lao, Téng mic thi lao cho Ban
ki€m sodt s&¢ do Pai hdi ddng ¢ déng quy&t dinh, mic thit lao cho ting thanh
vién Ban ki€m sodt theo d€ nghi ctia Trudng ban ki€m so4t;

3.2 Ciéc thanh vién Ban ki€m sodt dugc thanh todn (4t cd cdc chi phi di lai, luu ord va
cac khodn chi phi can thiét, hgp 1y khdc ma ho da phdi chi trd khi thuc hién nhiém
v ctia thanh vién Ban ki€m soat, k€ ca cdc chi phi phat sinh trong vi€c (51 tham
du céc cude hop clia Ban ki€m sodt, Pai hoi déng cd dong;

3.3 Moi chi phi hoat ddng cn thi&t, hdp Iy cia Ban kiém soét dudc tinh vo chi phi
quan ly ctia Cong ty.

CHUONG X1
QUYEN PIEU TRA SO SACH VA HO SG CONG TY

Diéu 44. Quyén diéu tra s6 sdch va hd s¢

1. C6 dong hodc nhém ¢ d6ng dé cip trong Pidu 28.5 va Piéu 40.6 cda bicu I¢
ndy c6 quyén tryc i€p hodc qua luat su hodc ngudi dude uy quyén, gii vin bdn
yéu ciu dugc ki€m tra trong gid 1am viéc va tai dia di€m kinh doanh chinh ctia
cbng ty danh sdch c8 dong, cdc bién ban cia Pai hoi ddng ¢b dong va sao chup
hogc trich lyc cdc hd so d6. Yéu ciu ki€m tra do phia ludt su dai dién hodc dai
dién duge uy quyén khdc ctia ¢d dong phai kem theo gidy uy quyén cta co dong
ma ngudi d6 dai dién hodc mot ban sao cOng chiing clia gidy uy quyén nay;

2. Thanh vién Hoi ddng quén tri, thanh vién Ban kiém soét, Giam ddc hodc Tong
gidm ddc didu hanh va cdn bd quén 1y ¢6 quyén ki¢m tra s6 ding ky co dong ctia
Cong ty, danh sdch ¢6 déng va nhiing s6 sdch va ho sd khic ctia Céng ty vi nhifng
muc dich lién quan tdi chifc vu c@ia minh vdi dicu kién cdc thong tin nay phdi
dugc bao mat;

3. Cong ty s& phdi luu Piéu 1¢ nay va nhitng ban stta ddi bd sung Dicu 1¢, Gidy
chiing nhdn ding ky kinh doanh, cdc quy ch€, cdc tai liéu chiing minh quyén s
hitu tai sdn, bién ban hop Pai hdi ddng cd déng va Hodi dong quan tri, cdc bdo cdo
clia Ban ki€m soét, bdo cdo tai chinh hang nim, s6 sich k& todn va bt cii gidy td
ndo khdc theo quy dinh clia phdp luat tai try s3 chinh hodc mot ndi khdc véi diéu
kién 1a cdc c6 dong va cd quan ding ky kinh doanh duge thong bdo vé dia diém
luu trit cdc gidy td nay;

4. C6 dong c6 quyén dugc Cong ty cip mot ban Piu 1& cong ty mién phi. Trutng
hop cdng ty ¢ website riéng, Didu 1& nay phdi dude cong bo trén website d6.
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CHUCONG XII
NGUGUILAO PONG TRONG CONG TY

Diéu 45. Quyén l¢i ctia ngudi lao dong trong congty

1. Ngudi lao dong trong Cong ty duge hudng nhitng quyén va 1di ich hgp phdp theo
quy dinh clia phdp luit va ciia Cong ty;

2. Tong Gidm dGc s& cin ¢t vao quy dinh ctia phdp lufit hién hanh va diéu kién clia
Cong ty @€ xAy dung trinh Hoi déng quén tri thong qua cdc cd ché lién quan dén
tuyén dung, lao ddng, budc thdi viée, luong, bio hi€m xa hoi, bao hi€m y t&, phic
lgi, khen thudng va ky luat d8i v6i ngudsi quén ly va nhilng ngudi lao dong rong
CoOng ty.

CHUONG XIII
HACH TOAN, PHAN PHOI LOI NHUAN VA LAP QUY

Difu 46. Hach toan

I. Nim tai chinh ctia Cong ty b3t ddu ti¥ ngay 01 thdng 01 va k&t thic vao ngay 31
thdng 12 dudng lich hing nim. Niim tii chinh ddu tién bit ddu tir ngdy duge cip
Gifly chiing nhin dang k§ kinh doanh va k&t thic vao ngay 31 thing 12 ndm do;

2.  (Cong ty hach toan k& toan theo ding Luit K& todn hién hanh va ldp 58 sdch k&
todn bing ti€ng Viét Nam.

Diéu 47. Bdo cdo tai chinh

1. K&t thic nim tai chinh, Cong ty lip bdo cdo tai chinh nam theo quy dinh ctia phép
luit. Bdo cdo tai chinh nim phai duge ki€m todn theo quy dinh tai Diu 48 Piéu -
1& nay;

2. Bdo cdo tai chinh nim bao gom:

- Bing cAn d&i k& todn tai thoi diém 31/12;
- Bdo cdo k€t qua hoat dong kinh doanh;

- Bdo cdo luvu chuyén tién t&;

- Ban thuy&t minh bdo cdo tii chinh.

3. Cong ty phii hoan thanh B&o céo tai chinh va thuc hién kiém todn b&i mot 16
chic kiém todn do6c 14p trong vong 90 ngay k€ ¥ ngay k&t thic nim tai chinh,
Bido cdo tai chinh da dude kiém todn cling véi bdo cdo ki€m todn duge giti téi Hi
ddng quan tri va Ban kiém sodt chim nh4t 1a 05 ngay k€ tir ngdy hoan thanh.
Cong ty phii ndp bdo cdo tai chinh nim da dugc Pai hdi dong ¢ dodng thong qua
cho cdc cd quan ¢6 thim quyén theo quy dinh clia phdp luat;

4. Sau Pai hoi ddng cd dong, Bdo cédo tai chinh da ki€m todn ciing v6i Bdo cdo cha
Ban kiém so4t, Bién bin hop Dai hdi ddng ¢§ dong phdi duge lvu git tai Vin
phdng Cong ty theo quy dinh ciia phdp ludt d€ cdc o ddng c6 thé xem xét khi cin
thi€ts
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Mot ban tém tht ndi dung bdo cdo i chinh nim da ki€m todn phéi dudc gii t6i

tAt ca cdc cd dong. N&u Cong ty cé mdt trang Web trén mang thi cdc bdo cdo tai
- o~ A - - % P A

chinh da kiém todn, bdo cdo quy, sdu thang clia Cong ty phai dugc dua 1&n trang

Web.

Diéu d48. Kiém todn

2

Tai Pai hoi déng ) dong thuting nié€n s€ chi dinh moft cong ty kiém todn doc lap.
hoat dong hgp phip tai Viét Nam va duge U§ ban Chifng khodn Nha nude chip
thuin ki€m todn cho cdc cong ty niém yét. ti€n hanh cdc hoat dgng ki€m todn
Cong ty cho ndm tai chinh ti€p theo dya trén nhitng diéu khodn va difu kién thod
thudn v6i Hoi ddng quin tri;

Cong ty s& phadi chuin bi vA gifi b4o cdo tai chinh hang ndm cho cong ty ki€m
todn ddc 1ap sau khi k&t thic ndm ti chinh;

Cong ty ki€m toan doc ldp kiém tra, xdc nhdn va bio cdo v€ bdo cdo (ai chinh
hang ndm cho bi€t cdc khodn thu chi cia Cong ty, 1dp bdo cdo ki€m todn va trinh
bdo cdo0 d6 cho Hoi ddng quan tri trong vong ba thiang k& tir ngay k&t thiic nam tai
chinh. Cdc nhin vién cﬁa cong ty ki€m todn ddc 1ap thyc hign viec kiém todn cho
Cong ty phai duge Uy ban Chiing khodn Nha nuéc chdp thudn;

Mot ban sao ciia bdo cdo ki€m todn sé& phéi dugc giti dinh kém v6i mdi bén bio
cdo k& todn hang ndm clia Cong ty; :

Kiém todn vién thuc h1¢n viéc ki€m todn Cong ty s& dugc phép tham dy moi cude
hop Pai hoi déng ¢ dong va du’dc quyen nhin cic thong bdo va cdc thdng tin
khdc lién quan d&n Pai hoi déng c6 dong ma cdc c§ dong duge quyén nhdn va
dugc phat bifu ¥ ki€n tai dai hoi vé cdc van dé c6 1ién quan d&n ki€m toan.

Diéu 49. Phan chia I¢i nhuéin va trich lp quy

L.

Lgi nhudn ciia Cong ty sau khi nop thué cho Nha nudc theo quy dinh s& dudc dung
d& trich 1ap cdc quy va chi trd ¢8 tic cho cdc ¢8 dong theo quyét dinh cia Dai hoi
ddng c& dong;
Céng ty trich 14p cdc quy sau thué:
- Quy diu tu phét trién: 10%

Loi nhudn cdn lai n€u ¢6 chuyén sang nam sau.

Quy dy phong trg cdp mit viéc lam dudc trich 1ap va hach todn vao gia thinh
hodc phi Iuu théng theo quy dinh cia phap ludt.
Miute tnch 14p cdc quy khen thudng, phic 1gi ¥ ngudn 1gi nhudn sau thué€ va mic
chi trd ¢d tic do HOi dong qudn tri @& xufit hing nim va phéi dudc Pai hoi dong
¢ @6ng chdp thudn phi hgp véi quy dinh hién hanh cia phdp ludt. Ho1 ddng quédn
trj ¢6 thé quyét dinh mic chi trd ¢§ tifc tam thdi gita k§ phi hop vOi khd nidng
sinh 15i cla Cong ty.

Diéu 50. C6 tife

{8

Cong ty dudc chi trd ¢8 titc cho ¢8 dong khi Cong ty kinh doanh c6 i, dd hoan
thanh nghia vu thu& va céc nghia vu tai chinh khdc theo quy dinh cua phéap ludt va
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ngay khi trd hét s6 ¢8 tifc da dinh, Cong ty vAn ddm bdo thanh todn du cdc khodn
ng va céc nghia vu tai san khdc d&€n han phéi rd,

Hoi dong qudn tri phai lap danh sdch c6 ddng duge nhin co tic, xac dinh mic co
tic duge trd dSi voi timg c§ phdn, thdi han va hinh thic trd chim nhat 30 ngay
truGe mdi 1dn trd ¢ tdc. Thong bdo vé trd b tifc phél dudc glii dén tat ca co dong
chim nhét 15 ngay trudc ngay thuc hzg,n {rd co tu’c Thong bao phfu ghi 10 t€n
cong ty, tén, dia chi cla cd dong, s& ¢d phan clia ¢0 dong, ty 1& cd tdc va tong 50
¢6 tifc ma ¢6 dong d6 duge nhin, thai diém, dia diém va phuong thiic trd ¢f tdc;
C8 titc ¢6 th duge trd bing tidn ddng Viét Nam hoic bing ¢ phi€u pho thong
néu duge Pai hdi dong ¢8 d6ng chap thufn;

C8 tic hay nhitng khodn tién khdc lién quan dén mot ¢d phiéu néu dugc chi tra
biing tién mit s& thuc hién bling tidn déng Viét Nam va ¢6 thé duge thanh todn
bing Lhu}en khodn khi Céng ty dd c6 thdng tin chi ti€t vé tai khoan Ngén hang
clia ¢8 dong. N&€u Cong ty da chuyén khodn theo ding cdc thong tin chi tiét vé
Ngén hang do ¢8 ddng cung c4p thi Cong ty khong chiu trach nhiém d6i véi bat ky
khodn tién ndo duge Cong ty chuyén cho ¢d déng thy hudng ma cd dong do khong
nhan dugc. Chi ph1 chuyén khodn (néu cd) s& dwdc tinh trir vao cd tic clia ¢ dong
thy hudng. Khi ¢d phi€u cia Cong ty dugc niém y&t hay ding ky tai S& giao dich
chiing khodn, viéc thanh toan ¢ tifc ¢6 thé duge ti€n hanh thdng qua Cong ty
chirng khodn hoédc Trung tim Iuu ky;

Cong ty khong trd 14i cho bt ki mdt khodn cd nic hay khodn {ién nao khic ma ¢
dong chwa nhan khi dén han; H6i ddng qudn tri ¢6 thé dé nghi Pai hoi dong cd
déng thong qua viéc thanh todn toan bd hodc mot phén 8 tite biing c6 phi€u

Theo quy&t dinh clia PHPCP va theo quy dinh ciia phap luit, c8 wic s& duge cong
bd va chi trd 6 1gi nhuidn gift lai cta cong ty nhung khoéng dugc vugt mic do
HPQT dé xuit sau khi da tham khdo y ki€n co dong tai PHPCB.

Theo quyét dinh clia Ludt Doanh nghiép, HDQT c¢6 th€ quy&t dinh thanh
todn ¢8 tic gitta k¥ n€u xét thi'y viéc chi trd nay phlt hgp vdi khd niing sinh 101
ctia cong ty.

HDQT ¢6 thé d& nghi PHPCP thong qua viéc thanh todn toan b hodc mot

phin ¢8 tic bing nhitng tai sén cy thé (nhv ¢8 phi€u hodc trdi phi€u da duge
thanh todn day di do cOng ty khac phat hanh) vd HPQT 1a cd quan thyc thi nghi
quyé&tnay.
7) Trudng hdp c& tic hay nhitng khodn tién khdc lién quan tdi mot loai cf phi€u
duge chi trd bing tién mit, Cong ty phai chi trd bing tién dong Viét Nam. Viéc
chi trd ¢6 thé thuc hién truc ti€p hoidc théng qua cdc ngdn hing rén cd sd cac
thong tin chi ti&t v& ngin hang do ¢ dong cung cdp. Trudng hgp Cong ty da
chuyén khodn theo diing cdc thong tin chi ti€t v& ngén hiang do ¢6 ddng cung
cidp ma cd dong d6 khong nhdn dudc tién, Cong ty khong phai chiu trdch nhiém
v& khoan tién Céng ty chuyén cho cd ddng thu hudng. Viéc thanh todn cb tic ddi
vGi céc o8 phi€u niém yét tai S& giao dich chitng khodn c6 thé dudc ti€n hanh
théng qua cong ty chitng khodn hodc Trung tdm lwu ky ching khodn ViétNam.

S ,
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8)

Cén cit Ludt Doanh nghiép, Luit Chirng khodn, Hoi ddng qudn tri thong qua
nghi quy€t xdc dinh mét ngdy cu thé dé chét danh sich ¢6 déng. Can cif
theo ngay d6, nhitng nguoi ding ky véi tu cdch c6 dong hodc ngudi sé hitu cdc
chiing khodn khic dugc quyén nhin c¢§ uic, 1ai sudt, phian phoi Igi nhudn, nhan co
phi€u, nhin thdng bdo hoic tai lidu khac

Diéu 51. Xii 1y khi kinh doanh thua 15

8
2

Trugng hgp Cong ty kinh doanh thua 15, Pai hoi ddng ¢6 dong ¢6 thé quyét dinh
gidi quy€t kip thdi theo cdc gidi phép:

Trich tir quy du phdng tai chinh dé bi 15;

Chuyén mdt phin 18 sang nim sau, dong thdi Dai hoi ddng ¢§ déng phai quyét
dinh c4c bién phép d€ khic phuc.

Piéu 52. Hé thong ké todn

L,

Hé théng k€ todn Cong ty sit dung 1a Hé théng K& toan Viét Nam (VAS) hoic hé
thong k& todn khdc duge Bo Tai chinh chdp thuén;

Céng ty lap so sich k& todn biing ti€ng Viét. Cong ty s& luu giit hd so k€ todn
theo loai hinh ctia cac hoat dong kinh doanh ma Cong ty tham gia. Nhiing hd sg
ndy phdi chinh x4c, cdp nhat, c6 hé théng va phdi di d€ ching minh va gidi tinh
cdc giao dich ciia Cong ty;

Cong ty s dung.déng Viét Nam lam don vi tién t&¢ ding trong k& todn (hodc
ngoai (& tu do chuyén ddi trong trudng hdp dude cd quan nha nudc c6 thdm quyén
chdp thuén).

bitu 53. Bdo cdo hang niim, sdu thang va hang quy

L

Cong ty phdi 1ap bdn bdo cdo tai chinh hang nidm theo quy dinh cta phdap luat
cling nhu cdc quy dinh cia Uy ban Chitng khodn Nha nude va bdo cdo phdi dudc
kiém todn theo quy dinh tai diéu 48 clia Diéu 1& nay, va trong thisi han 90 ngay
k& tir khi két thic mdi ndm i chinh, phii ndp bdo cdo tai chinh hang nam da
duge Pai hoi ddng ¢8 ddng théng qua cho cd quan thu€ cé thim quyén, UY ban
Chitng khodn Nha nude, SG Giao dich Chitng khodn/ Trung tim Giao dich Ching
khodn va cd quan dang ky kinh doanh;

Bio cdo tai chinh nim phai bao gdm bdo cdo k&t qui hoat dong sdn xudt kinh
doanh phén 4nh mdt cdch trung thuc va khich quan (inh hinh vé lai va 16 cia
Cong ty trong ndm tai chinh va bdn cin d6i k& todn phdn 4nh mot cach trung thue
vd khdch quan tinh hinh cdc hoat ddng ctia Cong ty cho dén thdi dié€m lap bdo
c40, bdo cdo luu chuyén tién t& va thuy&t minh bdo cdo tai chinh. Trung hop
Cong ty 1a mdt cong ty me, ngodi bdo cdo tai chinh ndm cdn phdi bao gbdm bén
can d&i k€ todn tong hop vé tinh hinh hoat doéng cla Cong Ly va cdc cong ty con
vio cudi mdi ndm tai chinh;

Cong ty phii 1ap cdc bdo cdo sdu thang va hang quy theo cdc quy dinh cla Uy
ban Chifng khodn Nha nudc, S& giao dich ching khoan va ndp cho co quan thué
hifu quan v co quan dang kv kinh doanh theo cdc quy dinh ctia Ludt Doanh nghiép.
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EJt

Cdc bdo cdo tai chinh duge kidm todn (bao gbm ¥ ki€n ciia kiém todn vién), bio
cdo sau thang va quy cta Cong ty phai dugc cOng b8 trén website cia Cong ty.

Céc t6 chitc, cd nhin quan tim déu dudc quyén ki€ém tra hodc sao chup ban bdo

cdo tai chinh hing nim di dude ki€m todn, bdo cdo sdu thdng va hang quy rong
gity 1am viéc clia Cong ty, tai try s chinh cia Cong ty va phéi trd mdt mic phi
hdp 1§ cho viéc sao chup.

Dié¢u 54. Cong b thong tin va thong bdo ra cong chiing

1.

2

3

Céc béo cdo tai chinh hang ndm va cdc tai lidu bé trg khéc phi duge cong bd
ra c¢bng chiing theo nhitng quy dinh ciia Uy ban Chiing khodn Nha nude va nfp
cho ¢d quan thu& hitu quan va cd quan ding ky kinh doanh theo cdc quy dinh
ctia Ludt Doanh nghiép.

Cdc bdo cdo tai chinh duge ki€m todn (bao gdm ¥ ki€n ciia ki€m todn vién),
bdo cdo sdu thdng vA quy cla cong ty phai duge cOng bd trén website cia
Cong ty.

Céng ty phdi 14p va céng bd Bdo cdo thudng nién theo cdc quy dinh clia phap
ludt v& chitng khodn va thi trudng chitng khoén.

CHUONG XIV
¢ CHAM DUT HOAT PONG VA THANH LY«

Piéu 55. Cham dift hoat ding

1.

Cong ty c6 thé bi gidi thé hodc chdm dift hoat ddng trong cdc trudng hop sau:

HEt thdi han hoat dong theo Diéu 2, khoan 6 ciia Piéu 1& nay ma c§ dong Khong
quyé&t dinh gia han hoat dong '
Theo quyét dinh cia Pai hoi ddng c8 dong.

Cong ty khong con dd s8 lugng ¢8 ddng t3i thi€u theo quy dmh ctia Luat Doanh
nghiép.

Bi thu hdi Gidy ching nhin dang ky kinh doanh.

Bi Toa 4n tuyén bd phd sdn theo quy dinh ciia phap ludt vé phd sdn doanh nghiép.
Céc trudng hgp khic do phéap ludt quy dinh.

Viéc gidi thé€ cong ty trude thdi han (ké c4 thdi gian da gia han) do dai hdi ddng c6
déng quy&t dinh, hoi dong quén tri thyc hién quy&t dinh gidi thé ndy phdi thong bdo
hay xin chip thudn clia cd quan c6 thdm quyén (néu bit budc) theo quy dinh.

Thi tuc gidi thé hay phd sdn Cong ty dudc tién hanh theo quy dinh tai Piéu 112 cia
Luét doanh nghiép.

Piéu 56. Gia han hoat déng

L.

Hbi ddng quan tri s& wiéu tdp hop Pai hoi dbng ¢8 d6ng it nhit bdy thdng trude
khi k&t thiic thdi han hoat ddng dé c8 déng c6 thé bidu quyét vé viéc gia han hoat
ddng ciia Cong ty thém mot thdji gian theo dé nghi clia HO1 ddng quin tri;
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2. Thdihan hoat dong s& dugc gia han thém khi c6 tir 65% 6 1én tong s§ phi€u bau
clia cic ¢ ddng cé quyén biu quyét cé mat trie tiép hodc thong qua dai dign
dudc iy quyén cé miit tai Dai hoi ddng c6 déng théng qua.

Piéu 57. Thanh 1y

1. ChAm nhét 06 thang trude khi k&t thic thdi han hoat dong cia Cong ty hodc sau
khi c6 quy&t dinh gidi thé Cong ty, Hoi ddng quén tri phai thanh 14p Ban thanh 1y
gdm 03 thanh vién. Hai (02) thanh vién do Pai hoi dong c6 dong chi dinh va (01)
thanh vién do Hoi ddng quén tri chi dinh tY mdt cong ty ki€m todn doc 1ap. Ban
thanh 1y chuén bi cdc quy ché& hoat dong ctia minh. Cdc thanh vién clia Ban thanh
19 ¢6 thé dude lwa chon tmg s8 nhiin vién Cong ty hodc chuyén gia doc lap. T4t ca
céc chi phi lién qua d&n thanh 1§ dwde Cong ty wu tién thanh todn trudc cdc khodn
ng khdc clia Cong ty.

2. Ban thanh Iy ¢6 trach nhiém bdo cdo vdi c¢d quan ding ky kinh dcranh vé viéc
dwge thanh 1ap va ngay bt diu hoat dong. K& tif thoi diém d6, Ban thanh 1y s€
thay mit Cong ty trong (it cd cdc cdng viéc lién quan dén thanh Iy Cong ty trude
Tod 4n v ¢d quan Nha nudc c6 thim quyen;

3. Tién thu dudc tir thanh Iy Cong ty s& dudc thanh todn theo thit ty sau:

- Céc chi phi thanh 1y;

- Tin lwong vd chi phi bio hiém cho ngudi lao déng irong Cong ty;

- Thu€ va céc khodn chi phi ¢ tinh chat thu&é ma Cong ty phdi nop;

- Céc khoén vay (néu cd);

- Cac khodn ng khdc clia Cong ty;

- S& dif con lai sau khi di thanh todn cdc khodn tir 3.1 d€n 3.5 néu trén dudc chia
cho cac c8 déng theo ty 1& ¢6 phian ndm gift.

CHUGNG XV
GIAI QUYET TRANH CHAP NOI BO

Diéu 58. T6 tung, tranh chip
1. Khi phét sinh tranh chip hay khi€u nai c6 lién quan t6i hoat dong cla Cong Ty
hay tdi quyén cta céc c6 déng phét sinh i Pidu 16 hay tir bt cd quyén hoic
nghia vu do Ludt doanh nghiép hay cdc ludt khdc hodc c4c quy dinh hanh chinh
quy dinh, gifra :
i) MOt c6 dong hay céc c6 dong vdi Cong Ty ; hodc
ii) Mot ¢ dong hay cdc ¢ dong véi Hoi dong qudn tri, Ban kiém soét, Tong
gidm doc diéu hanh hay cdn bd quin 1y cao cip thi cdc bén lién quan s& ¢ ging
gidi quyét tranh chip d6 thong qua thudng lugng va hoa gidi. Trir trudng hdp
tranh chdp lién quan tGi Hoi ddng quan tri hay Chi tich Ho1 dong qudn tri, Chl
tich Hoi déng quén tri s& chil tri viéc gidi quy&t tranh chép va s& yéu ciu mdi
bén trinh bay cdc y&u 8 thyc tién lién quan dé&n tranh chdp trong vdng 07 ngay
lam viéc k€ tir ngay tranh chap phdt sinh. N&u tranh chdp lién quan t&i Hoi dong
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quan tri hay Chi tich Hoi ddng quén tri, bdt ¢t bén nio ciing ¢6 thé yéu cAu chi
dinh mOt chuyén gia doc 1ap dé hinh dong vdi tr cach 1a trong tai cho qué trinh
gidi quy€t tranh chdp;

2. Néu khong c¢6 quyét dinh hoa gidi ndo dat dude trong vong 2 tudn tir khi bit ddu

qua trinh hoa gidi hodc n€u quyét dinh clia trung gian hoa gidi khong dugc cdc
bén chdp nhan, bit ctf bén nao ciing ¢é thé dwa tranh chdp d6 ra Trong tai kinh
t&€ hodc Toa 4n kinh t&;

3. MOi bén s& tu chiu chi phi ctia minh ¢6 lién quan t3i thit tuc thuong lugng va hoa

gidi. Viéc thanh todn cédc chi phi clia Toa 4n dudc thuc hién theo phdn quyét
ctia Toa 4n,

CHUONG XVI
SUA POI PIEU LE

Diéu 59. B4 sung va sita ddi didu lé

L

2.

Viéc bo sung hodc sita déi dléu 1& nay phai dudc Pai hoi dong ¢8 dong xem xét
quy&t dinh; '
Trong truding hdp ¢6 nhitng quy dinh cda phdp ludt ¢6 lién quan d€n hoat dong clia
Cong Ty chua duge dé cap trong ban diéu 1& nay hoic trong trudng hgp nhitng quy
dinh mgi clia phép ludt khic v6i nhitng dicu khodn trong di€u 1& nay thi nhitng quy
dinh clia phdp luat d6 duong nhién duge dp dung va diéu chinh hoat dong ctia
CoOng ty.

CHUONG XVII
NGAY HIEU LUC

Piéu 60. Con ddu

1.

Con ddu chinh thic clia Cong ty dugc khiic theo miu quy dinh thong nhat ciia
phdp ludt va diang ky tai ¢d quan nha nudc ¢ thim quyén trude khi st dung;

Hoi d6ng quén tri quyét dinh thong qua con du chinh thifc cda Cong ty

Hoi ddng qudn trj giao Téng Gidm d6c ¢6 trach nhiém quédn 1y va s dung con ddu
theo quy dinh ctia phdp ludt hién hanh.

Diéu 61. Ngay hiéu luc

T

Bén Dicu 1€ nay gbm 17 Chudng 61 Diéu, dugc Pai hdi ddng c6 ddng thanh lap
Cong Ty C6 phin Khodng Sdn va XAy Dung Binh Duong nhét tri thdng qua ngay
30 thdng 03 nam 2006 tai tinh Binh Duong va duge sita d6i, bd sung 14n 1 tai Pai
hdi dong cd dong thudng nién nam 2007; stra d6i, bo sung 1an 2 tai Dai hoi ddng
6 ddng thudng nién nim 2009 théng qua ngay 20/05/2009; dudc sita doi, bd sung
tai Pai hoi déng ¢6 déng thudng nién nam 2010 6 chic ngay 22/04/2010, dudc
sita d8i, b3 sung tai Pai hoi ddng c6 déng duéi hinh thic 18y ¥ ki€n ¢d dong bing
vidn ban ngay 05/03/2012; dugc sira ddi, bd sung tai Dai hoi ddng cd d6ng thudng
nién nim 2012 4 chdc ngay 10/04/2012; dudc sita d6i, bd sung tai Pai hoi ddng



A (i

8 d6ng thudng nién nam 2014, dude sita ddi ngay 09/07/2015 theo Nghi quyét
Pai hoi dong ¢b dong thuong nién nim 2015 td chire ngay 20/4/2015, duge sira doi,
bd sung tai Pai hdi ddng ¢6 ddng thudng nién nam 2016 8 chic ngay 26/4/2016
va cling chip thuin hidu lue toan vin clia Piéu 1é.

Picu ¢ dugc [dp thanh 10 ban c¢6 gid tri phdp 1§ ngang nhau, trong d6:

Mot ban ndp tai Phong Cong chitng Nha nude tinh Binh Duong;

Niam ban ddng ky tai cd quan chinh quy€n theo quy dinh cia Uy ban nhin dan tinh
Binh Dudng;

Bdn ban luu trif tai vin phong Cong ty.

Bin Pi€u 1& nay 1a duy nhdt chinh thic ctia Cong ty;

Céc bén sao hoic trich luc Pidu 1& Cong ty phdi ¢6 chif k¥ ctia Chii tich Hoi dong
quén tri hodc cla it nhat 1/2 tOng s& thanh vién Hoi dong quan tri mdi c6 gid tri./.
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