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NGHI QUYET 

BAI HOI BONG CO BONG THVOING NIEN NAM 2018 

CONG TY CO PHAN PHAN PHOI Kilt THAP AP DAU HIII VIET NAM 

BA! HOI BONG CO BONG 

CONG TY CO PHAN PHAN PHOI THAP AP DAU 101i VItT NAM 

Can ctr LuAt Doanh nghiep s6 68/2014/QH13 duac Qu6c hOi nu& COng hod 
Xa hOi Chu nghia Viet Nam th6ng qua ngdy 26/11/2014; 

Can dr Dieu 1e C6ng ty Co phAn Phan phi Khi thAp ap D'Au khi Viet Nam; 

Can cir Bien ban Dg hOi ding c6 dong thuemg nien nom 2018 dm Cong ty 
Co phAn Phan phi Khi thAp ap D'Au khi Viet Nam ngdy 19/4/2018, 

QUYET NGHI: 

Dieu 1. Thong qua cac not dung cuOc h9p Dg hOi ang c6 dong thuong nien 
nom 2018 dm Cong ty Co phAn Phan phi Khi thap ap DAu khi Viet Nam nhu sau: 

1. Dieu re Cong ty (nhzr Binh kern) 

2. Quy the not b0 ve quan tri Cong ty (nhzt clink kern) 

3. Bao coo hog ding cua HDQT nom 2017 vd ke hooch nom 2018. 

4. Bao coo Ket qua hog ding son xuAt - kinh doanh nom 2017 vd Ke hooch 
nom 2018 dm Cong ty, vai cac chi tieu ca ban clued day: 

Cac chi tieu co' bin cila Ke hooch sin xuat - kinh doanh 
va dau tir xay dung nom 2018 
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STT CHI TIEU DVT 
Ke ho#ch 

 
nam 2018 

1 Vo'n dieu le , A  Ty dong 900 

2 San luong khi tieu thy Tri'eu Sm3  867 

3 Doanh thu TS,  dung 7.087,7 

4 Loi nhuan truac thud TNDN Ty Tong 230,1 

5 Loi nhuan sau thud TNDN , A  Ty ding 180,2 

6 NOp NSNN Ty ding 94,1 

7 Ty suit loi nhuan sau thud/von dieu le % 20,0 

8 Gia tri giai ngan TS7dong 162,5 

5. Uy quyen cho HDQT Cong ty xem xet, phe duyet dieu chinh ke hosch san xuat 
kinh doanh nam 2018 neu co, khi gia dau th6 the giai bien ding an den gia Mai 
au vao, du ra hoac cac yeu to khac có sy thay 

6. Bao cao tai chinh nam 2017 da kiem toan cua Cong ty. MOt so not dung co ban 
nhu sau: 

- Doanh thu 	 : 6.785,86 tS7d6ng. 

- Loi nhuan tnrac thud 	 : 263,13 ty ding. 

- Lqi nhuan sau thud 	 : 208,69 ty ding. 

- Ti suit loi nhuan sau thue/V6n diet' le 	: 23,19%. 

7. Uy quyen cho HDQT Cong ty (tth cac thanh vien HDQT co loi ich lien quan theo 
quy dinh tai Dieu 162 dm Lust doanh nghiep 2014) thyc hien viec chap 
thuan/thong qua cac h9p ding, giao dich Ic5Tvai Nguoi có lien quan (bao g6m cac 
h9p ding mua ban khi, hop ang thud tai san). 

8. Mign nhiem chirc vu thanh vien HOi ding Quan tri Cong ty doi vii 
6ng TrAn Anh Khoa. 

9. Bau 136 sung ong Hideaki Shibata gill chirc thanh vien HOi ding Quan tri 
Cong ty, nhiem IcS72018 -2023. 

10.Bao cao host ding cua BKS nam 2017, ke hosch nam 2018. Thong qua viec ch9n 
C6ng ty TNHH Deloitte Viet Nam la don vi kiem toan d6c lap nam 2018 dm 
Cong ty va Cong ty Kiem toan va Tu van A&C IA don vi kiem toan dy bi. 
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11. Bao cao ke't qua san xuat kinh doanh, phuong an trich lap cac quy, phan phi 
lai nhuan va chia c6 tire nam 2017 va Ke hogeh nam 2018. 

MOt se) not dung co ban nhu sau: 

Ke't qua nam 2017: 

• Trich lap quy khen thuong phfic loi (tuang ducmg 03 thang luong): 
16,78 ty d6ng. 

• Khen thuong Ban die‘u hanh C6ng ty: 0,5 ty ang. 

• Chia di tdc bang tin mat (30% V6n diesu le): 270 ty 

Ke hogch nam 2018: 

+ Trich lap quy khen thuong phuc lai (tuang duang 03 thang luong): 
16,5 ty Sing. 

+ Khen thuong Ban di'eu hanh Cong ty: 0,5 ty d6ng. 

+ Chia c6 tirc bang tin mat (17%/VDL): 153 ty ang. 

12. Bao cao tin luong, thu lao cua HDQT, Ban kiem soat nam 2017 va Ke ho4ch 
nam 2018 nhu sau: 

T6ng s6 tien luong va thu lao dux hien nam 2017: 4.228.719.438 citing. 

Ring s6 tin luong va thu lao k'e ho4ch nam 2018: 4.949.012.466 Sing. 

Dieu 2. Nghi guy& nay da duac thong qua tai Dai hOi dong c6 Tong thuong nien 
nam 2018 va co hieu hyc ke tir ngay 19/04/2018. 

Dieu 3. Tat Ca co dong, thanh vien HOi d6ng quan tri, Ban Kim soat, 
Ban Giam doc va toan the can 1)0 cong nhan vien Cong ty Co phan Phan phi Khi thap 
dp Dau khi Viet Nam chip trach nhiem thi hanh Nghi guy& nay. 

Noi nhijn: 
- Nhu diet' 3, 
- Luu VT, HDQT. 

TM. WA HO! BONG CO BONG 
CHU TICH HQI BONG QUAN TRI 

 

 

Tan Trung Chi& 
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PHAN Mei DAU 

Dieu le nay dugc Dsi hai &mg ea 'Jong Cong ty Co phAn Phan phi Khi thdp ap 
DAu khi Viet Nam thong qua ngay 19 thong 04 nam 2018. Dieu le nay se chi phi va 
dieu chinh m9i host dong cua Cong ty Co phan Phan phai Khi thdp ap DAu khi Viet 
Nam. 

I. DINH NGHIA CAC THUAT NGIJ' TRONG DIEU LE 

Dieu 1. Giai thich thuat ngit 
1. Trong Dieu le nay, nhu ng thuat ngi.1 dual day dugc hieu nhu sau: 
a. "Cong ty" la Cong ty Co phAn Phan phi Khi thdp ap DAu khi Viet Nam; 
b. "Dsi hai clang ca dong" la co. quan quyat dinh cao nhdt cua Cong ty, gam tat 

ca ca (Ring c6 quy'en biau quyet; 
c. "Hai clang quan tri" la Hai clang quan tri cua Cong ty; 
d. "Van dieu le" la tang gia tri menh gia ea phAn da ban va quy dinh tai Dieu 5 

cua Dieu le nay; 
e. "Lust Doanh nghiep" la Luat Doanh nghiep so 68/2014/QH13 dugc Quac hai 

nuac Cong flea Xa Hai Chii Nghia Viet Nam thong qua ngay 26 thong 11 nam 2014; 
f. "Ngay thanh lap" la ngay COng ty dugc cap Gidy chimg nhan clang k)'T doanh 

nghiep ran dAu; 
g. "Ludt chimg khoan" la Ludt Chimg khoan cua nuac Cong haa Xa hai Chu 

nghia Viet Nam; 
h. "Nguai quan 1ST doanh nghiep": la nguai dugc quy dinh tai khoan 18 Dieu 4 

Ludt Doanh nghiep; 
i. "Nguai dieu hanh doanh nghiep" la Giam dac, PhO giam dac, Ke toan truong 

va cac vi tri quail 1ST khac dugc Hai &Ong quan tri Cong ty phe chudn; 
j. "Nguai co lien quan" la ca nhan hoac to chile dugc quy dinh tai Khoan 17 

Dieu 4 Ludt Doanh nghiep; 
k. "Co dong" la ca nhan, to chirc sa hitu it nhAt mat c6 phAn cua Cong ty; 
1. "Co tire" la khoan lgi nhuan rang dugc tra cho moi ca phdn bang tien mat 

hoac bang tai san khac tir nguan lgi nhuan can lsi cua C6ng ty sau khi da thkrc hien 
nghia vu ve tai chinh; 

m. "Thai hsn host Ong" la thai gian host Tang cua C6ng ty dugc quy dinh tai 
Dieu 2 Dieu le nay dugc Dsi hai clang ca clang cua Cong ty thong qua bang nghi quyat; 

n. "Viet Nam" la nuac Cong haa Xa hai Chu nghia Viet Nam; 
o. "Ngay" la ngay theo lich, bao gam thai hsn dugc tinh theo lich chinh thirc do 

Nha nuac Viet Nam phat hanh (ducmg lich), bao gam Ca ngay nghi (thir 7, chii nhat, 
ngay Le, ngay Tat); 

p. "Ngay lam viec" la "ngay" kh6ng bao gom nhang ngay nghi; 
q. "Da sa" la teen 50%. 
2. Trong Dieu le nay, cac tham chiau tai mat hoac mat so quy dinh hoac van 

ban khac bao gam Ca nhang sira d6i hoac van ban thay the. 
3. Cac tieu de (chuong, dieu cua Dieu le nay) dugc sir dung nham thuan tien 

cho viec hiau not dung va khong anh huang tai not dung cua Dieu le nay. 
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PETROVIETNAM 

4. Cac to hoac thuat ngfr da duqc dinh nghia trong Lust Doanh nghiep neu 
khong mau than vOi cha the hoac ngir canh se co nghia tuong to trong Dieu le nay. 

II. TEN, HINH TIltrC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN 
VA THOI HAN HOAT DONG CUA CONG TY 

Dieu 2. Ten, hinh thurc, tru so., chi nhanh, van phong dai dien va thin h#n 

ho#t di:mg dm Cling ty 
1. Ten Cong ty 

- Ten ti6ng 	CONG TY CO PHAN PHAN PHOI Kill THAP AP DAU 	)304' 

Kilt VIET NAM 	 core 

— Ten tieng Anh: PETROVIETNAM LOW PRESSURE GAS 	
Co ,g 

Hot k 

DISTRIBUTION JOINT STOCK COMPANY 	 II , 

— Ten viet tat: PV GAS D JSC 	 j./1 

— Ten giao dich: CONG TY CO PHAN PHAN PHOI KI-11 THAP AP DAU rp. 1  

KHI VIET NAM 
2. Hinh thirc: 

C6ng ty la cong ty co phdn có to each phap nhan phii hqp vai phap lust Viet 

Nam; có con au rieng, d'ec lap ve tai san, to chi" ve tai chinh, duet ma tai khoan trong 
nuac va nuac ngoai theo quy dinh cua Phap 141; có Dieu le Cong ty. 

3. Tru sa dang IcSr cua C6ng ty la: 

— Dia chi : L'au 7, Tea nha PV Gas Tower, Se 673 Nguyen Hai Th9, xa 

Phu& Men, huyen Nha Be, Tp.H6 Chi Minh. 

— Dien thosi: 028.37840445 

— Fax 	: 028.37840446 

- E-mail : pvgasd@vnn.vn  

- Website : http://www.pvgasd.com.vn  

4. Giam dec la dsi dien theo phap lust dm Cong ty. 

5. Cac chi nhanh va don vi true thuOc: 
Cong ty co the thanh lap chi nhanh va van phong dsi dien tai lath the Viet Nam 

hoac nuac ngoai de thuc hien cac nwc tieu cua C6ng ty phu hqp voi Nghi guy& dm 
Hei deng quan tri va trong phsm vi Lust phap cho phdp. 

Co cdu to chirc, chirc rang nhiem vu dm Chi nhanh, Van pheng dsi dien va cac 
don vi true thuec cua Cong ty duqc quy dinh trong Quy the Te chirc host Ong do Hei 

deng Quan tri Cong ty phe duyet. 
6. Thai hsn host Ong: La vo thei hsn ke tir ngay duqc cap Gidy chirng nhan 

Dang kST doanh nghiep ran dau trir tnxemg hep quy dinh tai Dieu 50 Dieu le nay. 

7. Logo dm COng ty: 
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III. MVC TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG 
TY 

Dieu 3. Muc tieu ho#t d'Ong cilia Cling ty 
1. Nganh, nghe kinh doanh cua Cong ty la: 

— San xuk khi d6t, phan phi nhien lieu khi bang duong 6ng, chi tiet: Kinh 
doanh van chuyen khi thap dp bang duemg eing; 

— Ban buon nhien lieu ran, long, khi va cac san pham lien quan, chi tiet: Mua 
ban khi ding nghiep (khong mua ban gas tai TP. H6 Chi Minh); 

— Ban bu6n may moc, thiet bi va phij bung may khac, chi tiet: Mua ban may 
moc, thiet bi van chuyen nganh dau khi. Mua ban thiet bi chuyen d6i sir dung khi cho 
phuong tien giao thong van tai va may moc - thiet bi nganh nong - lam - ngu nghiep; 

— Ban buon chuyen doanh khac chua dugc phan vao dau, chi tiet: Mua ban vat 
tu, hoa chit va phuong tien van chuyen nganh dau khi. Mua ban hang trang tri not that; 

— Hoat d6ng chuyen muon, khoa hgc va cong nghe khac chua dugc phan vao 
dau, chi tiet: Tu van chuyen giao cong nghe. Dich vu tu van chuyen giao cong nghe: 
may, thiet bi cong nghe phvc vu cung cap khi thien nhien (NG), khi thien nhien nen 
(CNG), khi thien nhien h6a long (LNG), khi dau m6 hoa long (LPG) cho khu do thi, 

khu ding nghiep; 
— Xay Ong cong trinh ky thuat dan dung khac, chi tiet: Xay dung cong trinh 

cong nghiep, he th6ng clueing 6ng, kho bai, tram chi& phijc vu nganh dau khi. Xay dung 
kho bai, tram chit nap, phvc vu cho hoat d6ng kinh doanh khi &Au mo hoa long (LPG), 
khi thien nhien (NG), khi thien nhien nen (CNG), khi thien nhien hoa long (LNG). Thi 
ding xay d‘rng cong trinh ha tang Icy thuat khu cong nghiep, khu dan cu; 

— Ban le nhien lieu gong co. trong cac cira hang chuyen doanh, chi tiet: Mua 

ban dal', nhat, xang; 
— Ban le hinh thirc khac chua dugc phan vao dau, chi tiet: Mua ban cac san 

pham khi kh6, LPG, CNG, LNG va cac san pham c6 ngu6n g6c tir dau, khi (khong mua 
ban gas tai try so cong ty); 

— Hoat d6ng dich vu ho trg khac lien quan den van tai, chi tiet: Van chuyen 
xang, dau, nhat, cac san pham khi kho, LPG, CNG, LNG va cac san pham co ngu6n 
g6c tir dau, khi; 

— San xuat khac chua dugc phan vao dau, chi tiet: Dich vu hoan cai phuong 
tien van tai (trir gia ding co khi, xi ma dien, tad the phe thai tai tru su cong ty; khong 
thiet ice phuong tien van tai). Che tao cac thiet bi lien quan den cung cap, sir dung khi 
thien nhien (NG), khi thien nhien nen (CNG), khi thien nhien h6a long (LNG), khi dau 
mo h6a long (LPG); 

— Lap dat may moc va thiet bi ding nghiep, chi tiet: Lap dat thiet bi chuyen d61 
sir dung khi cho phuong tien giao thong van tai va may moc - thiet bi nganh nong - lam 
- ngu nghiep. Lap dat thiet bi, ding nghe he th6ng khi gas (NG, CNG, LNG, LPG) 
cong trinh xay dung. Lap dat, van hanh he th6ng, thiet bi cong nghe phvc vu cung cap 
khi thien nhien (NG), khi thien nhien nen (CNG), khi thien nhien hoa long (LNG), khi 
dau m6 hoa long (LPG) cho khu do thi, khu cong nghiep; 
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— Sita chira may mac, thiet bi, chi Wet: Sira chira, bao dual-1g thiet bi chuyen d6i 
sir dung khi cho ph-m(11g tien giao thong van tai va may m6c - thiet bi nganh nong - lam 
- ngu nghiep. Sim chira, bao clueing may, thiet bi cong nghe phuc vu cung cap khi thien 
nhien (NG), khi thien nhien nen (CNG), khi thien nhien hoa long (LNG), khi dau mo 
hoa long (LPG) cho khu d6 thi, khu cong nghiep; 

— Ban buon vat lieu, thiet bi lap at khac trong xay dung, chi tik: Mua ban vat 
lieu xay dung; 

— Ban le hang hoa khac mai trong cac cira hang chuyen doanh, chi tiet: Mua 
ban vat lieu xay dkmg, hang trang tri not that; 

— Kinh doanh bat dOng san, quyen sir dung dat thuOc chit sb hiru, chit sir dung 
hoac di thue, chi tik: Kinh doanh bat dOng san; 

— Khai tilde khi dot tu nhien, chi tik: Khai tilde khoang san; 
— Hog d6ng kien triic va tu van ky thuat c6 lien quan, chi tik: Thie't ke he 

th6ng khi gas (NG, CNG, LNG, LPG) cong trinh xay dung. Tu van, lap du an du tu, 
thiet ke he th6ng thiet bi cong nghe phuc vu cung cap khi thien nhien (NG), khi thien 
nhien nen (CNG), khi thien nhien hoa long (LNG), khi dau m6 Ma long (LPG) cho khu 
do thi, khu cong nghiep; 

— Doanh nghiep phai thuc hien dung cac quy dinh cua phap luat ve dat dai, xay 
dung, phong chay chila chay, bao ve moi truemg, cac quy dinh khac cua phap luat hien 
hanh va cac dieu kien kinh doanh d6i vai nganh nghe kinh doanh c6 dieu kien; 

— Kinh doanh nhung nganh nghe khac ma Phap luat khong cam va phi hop vai 
dinh twang, dieu phi cua T6ng Cong ty Khi Viet Nam - CTCP va Tap down Dau khi 
Viet Nam. 

2. Muc tieu hot dOng cua Cong ty la huy dOng va sir dung d6ng von co hieu 
qua, khong ngirng phat trien hot d6ng san xuat kinh doanh, nang cao tinh c4nh tranh, 
dat nang suat lgi nhuan t6i uu, nang cao dai song nguai lao d6ng trong Cong ty, bao 
dam lgi ich hqp phap cua cac c6 dong, lam tron nghia vu d6i vai Nha nuac. 

Dieu 4. Pham vi kinh doanh va hoat dOng 
1. Cong ty dugc phep lap ke ho4ch va tien hanh tat ca cac hot dung kinh doanh 

theo quy dinh cua phap luat va Dieu le nay. 
2. Cong ty co th6 tien hanh hot dOng kinh doanh trong cac linh \rue khac dirge 

phap luat cho phep va duqc D4i h6i d6ng c6 dOng thong qua. 
VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 5. V611 dieu le, co plan, co dong sang 14p 
1. V6n dieu le cua C6ng ty la 899.990.250.000 d6ng (B'ang chic: Tam tram chin 

maxi chin ty, chin tram chin maxi &lett, hai tram nam maxi ngan clang). 
T6ng s6 von dieu le dm Cong ty duqc chia thanh 89.999.025 c6 phan vbi m'enh 

gia la 10.000 d6ng/c6 phan. 
2. Cong ty co the tang von dieu le khi duqc Dai hOi d6ng c6 dong thong qua va 

phi hop vai cac quy dinh cua phap luat. 
3. Tat ca cac c6 phan cua Cong ty vao ngay thong qua Dieu le deu la c6 phan 

ph6 thong.  
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4. Cong ty co the phat hanh cac loci c6 phan uu dai khac sau khi c6 sit chap 
thuan cua Dai hOi d'Ong c6 citing va phi' hop vai cac quy dinh cua phap luSt. 

5. Co phan phO th6ng phai duqc uu tien chao ban cho cac c6 d8ng hien hix'u 

theo tS,  le tuang img vai ty le sa hitu c6 phan ph6 thong dm ho trong Cong ty, tnir 

truOng,hop Dai hOi d6ng c6 dong quyet dinh khac. SO phan c6 dong khong clang 14 
mua het se do HOi dOng guar' tri cua Cong ty quy& dinh. Hoi d6ng quan tri co the phan 
phi so c6 phan dO cho cac dOi tucmg theo cac dieu kien va each thirc ma 1-16i d6ng 
quan tri thay la phi' hop, nhung khong duqc ban so c6 phan do theo cac dieu kien thuan 
lqi han so vai nhing dieu kien da chao ban cho cac c6 &mg hien htu trir ft-I/Ong hop c6 
phan duqc ban qua Sa giao dich chimg khoan theo phuang thirc dau gia. 

6. Cong ty c6 the mua c6 phan do chinh Cong ty da pilaf hanh theo nhting cach 
thirc dugc quy Binh trong Dieu le nay va phap lust hien hanh. Co phan do Cong ty mua 
lai la c6 phieu quy va HOi (Ring quan tri c6 the chao ban theo nhftng each thirc phi' hop 
vai quy dinh dm Dieu le nay, Luat Chimg khoan va van ban huang clan lien quan. 

7. Cong ty c6 the phat hanh cac loci chimg khoan khac khi dugc Dai hOi d6ng 

c6 (long thong qua va phit hgp vai quy dinh cua phap lust. 

Dieu 6. Chong nh4n co phieu 
1. Co dong cua Cong ty duqc cap chirng nhan c6 phieu tucmg img vai so co 

phan va loai c6 phan sa 
2. Chimg nhan c6 phieu phai co dL cua COng ty va chit IcS7 cua clai dien theo 

phap lust cua C6ng ty theo cac quy dinh tai Luat Doanh nghiep. Chimg nhan c6 phieu 
phai ghi ro s6 lircmg va loai c6 phieu ma c6 dOng nam gift, ho va ten ngued nam gift va 
cac thong tin khac theo quy dinh dm Lust Doanh righiep. 

3. Trong thOi han 30 ngay ke tix ngay Op day du h6 sa de nghi chuyen quyen 
so hftu c6 phan theo quy dinh cua Ong ty hoac trong thOi han hai thong (hoac thei han 

khac theo dieu khoan phat hanh quy dinh) ke to ngay thanh toan day du tien mua c6 
phan theo nhu quy dinh tai phuang an phat hanh c6 phieu cua Cong ty, nguoi sa hull so 
co phan dugc cap chimg nhan c6 phieu. NguOi so hau c6 phan khong phai tra cho Cong 

ty chi phi in chimg nhan c6 phieu. 
4. Twang hop c6 phieu bi mat, bi 114 hoai hoac bi hu hOng duai hinh thirc 

khac thi c6 dong dugc Cong ty cap lai c6 phieu theo de nghi cua c6 dong da neu dua ra 
duqc bang chi ng ve viec sa him c6 phan va thanh toan moi chi phi lien quan cho Cong 

tY• 
De nghi cua c6 &mg phai c6 cac n6i dung sau day: 

a) Co phieu da bi mat, bi hity hoai hoac bi hit hang duai hinh thirc khac; truOng 
hop bi mat thi phai cam doan rang da tien hanh tim kiem het mire va neu tim lai dugc se 

dem tra Cong ty de tieu 114; 
b) Chiu trach nhiem ve nhitng tranh chap phat sinh tir viec cap lai c6 phieu 
DOi vai c6 phieu co ding menh gia tren muoi trieu D6ng Viet Nam, truot khi giri 

de nghi cap c6 phieu mai, chit sa huu c6 phieu dang thong bao ve viec c6 phieu bi mat, 
bi hit)/ hoai hoac bi hu hang clued hinh thirc khac va sau 15 ngay, ke tir ngay dang thong 

bao se de nghi COng ty cap c6 phieu 
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Dieu 7. Chaim chi chiing khoin khac 
Chimg chi trai phieu hoac cac chimg chi chimg khoan khac cua Cong ty (trir cac 

thu chao ban, cac chimg chi tam tiled va cac tai lieu Wong tu) dugc phat hanh co dau va 
chft ky mau cna dai dien theo phap luat cua Cong ty. 

Dieu 8. Chuyen nhuvng co phan 
1. Tat ca cac c6 phan dugc tu do chuyen nhugng trir khi Dieu le nay va phap 

luat co quy dinh khac. Co phieu niem y6t ten SO' giao dich chimg khoan dugc chuyen 
nhugng theo cac quy dinh cua phap luat ve chimg khoan va thi truemg chimg khoan. 

2. Co phan chua dugc thanh toan day du khong dugc chuyen nhugng va huang 
cac quyen lgi lien quan nhu quyen nhan c6 tirc, quyen nhan c6 phieu phat hanh a tang 

von c6 phan tir ngu6n von chit sa hau, quyen mua co phieu mad chap ban. 

Dieu 9. Thu hOi co phAn 
1. Truemg h9p co Tong khOng thanh toan day du va diing han s6 tien phai tra 

mua c6 phieu, HOi d6ng quan tri thong bao va co quyen yeu eau c6 (long do thanh toan 
s6 tien can 14i cang vai lai suat ten khoan tien do va nhiing chi phi phat sinh do viec 
khong thanh toan day du gay ra cho Cong ty. 

2. Thong bao thanh toan neu ten phai ghi r6 thai han thanh toan mai (t6i thieu 
la 7 ngay ke tir ngay gui thong bao), dia diem thanh toan va th6ng bao phai ghi r6 
truang h9p khOng thanh toan theo dung yeu cau, s6 c6 phan chua thanh toan het se bi 

thu h6i. 
3. H'6i dog quan tri co quyen thu h6i cac c6 phan chua thanh toan day du va 

dimg h4n trong truemg h9p cac yeu cau trong thong bao neu ten khong dugc thuc hien. 

4. Co phan bi thu h6i duce coi la cac c6 phan dugc quyen chao ban theo quy 
dinh tai khoan 3 Dieu 111 Luat Doanh nghiep. H6i dng quan tri c6 the true tiep hoac 
fly quyen ban, tai phan ph6i theo nhang dieu kien va each thirc ma HOi d6ng quan tri 

thay la pha h9p. 
5. Co &rig narn gift c6 plan bi thu h6i phai tix 1)6 tu each co dong di veri 

nhang co phan do, nhung van phai thanh toan tat ca cac khoan tien c6 lien quan cong 
vai tien lai theo mire tai swat cho vay cao nhat cua cac ngan hang thuung mai dm Viet 
Nam vao thoi diem thu h6i theo quyet dinh cua HOi d6ng quan tri ke tir ngay thu h6i 
cho den ngay thuc hien thanh toan. HOi dog quan tri co toan quyen quyet dinh viec 
cuang the thanh toan toan bo gia tri c6 phieu vao thai diem thu h6i. 

6. Thong bao thu h6i dugc giri den nguai nam gift c6 phan bi thu h6i truot tiled 
diem thu h6i. Viec thu h6i van c6 hieu luc ke ca trong truang h9p co sai sot hoac bat 

can trong viec giri thong bao. 

V. Ca CAU TO CIWC, QUAN TRI VA MEM SOAT 

Dieu 10. Ca eau t6 chlk, quail tri Ira kiem snit 
Co' cau t6 chirc quan 1S1, quan tri va kiem soat cua COng ty bao g6m: 

1. D4i hOi dng c6 citing; 
2. H6i d6ng quan tri; 
3. Ban kiem soat; 
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4. Giam d6c Cong ty. 

VI. CO BONG VA DiA HOI BONG CO BONG 

Dieu 11. Quyen cua co along 
1. Co dong la nguad chit so. hau Cong ty, c6 cac quyen va nghla vu tucmg img 

theo so c6 phAn va loai c6 phAn ma Ito so.  hau. Co (tong chi chiu trach nhiem ve ng va 
cac nghia vv tai san khac cua Cong ty trong pham vi se; von da gop vao Cong ty. 

2. Co dong ph6 thong c6 cac quyen sau: 
a. Tham,dv va phat bieu trong cac cu6c h9p Dai h6i d6ng c6 Tong va thvc hien 

quyen bieu quyet tivc tiep tai Dai h6i d6ng c6 &Ong hoac thong qua dai dien dugc us,  

quyen hoac thvc hien 1)6 phieu tit xa; 
b. Nhan c6 tirc vOi mitt theo quyat dinh cua Dai h6i d6ng c6 dong; 

c. Tv do chuyen nhugng c6 phAn da dugc thanh town dAy du theo quy dinh cUa 

Dieu le nay va phap luat hien hanh; 
d. Dugc uu tien mua c6 phieu mai chao ban tucmg img vai ty le c6 phAn ph6 

thong ma 119 sac hitu; 
e. Xem xet, tra ciru va trich luc the thong tin trong Danh sach c6 dong c6 quyen 

bieu quyet va yeu cAu sira d6i cac thong tin khong chinh xac; 

f. Xem xet, tra ciru, trich luc hoac sao chvp Dieu le ding ty, s6 bien ban h9p 
Dai h6i d6ng c6 dong va cac nghi guy& cua Dai hOi d6ng c6 clang; 

g. Truamg hgp Cong ty giai the hoac pita san, dugc nhan mot phan tai san con 
lAi tucmg img vai s6 c6 phAn gop von vao ding ty sau khi C6ng ty da thanh town cho 
chit ng va cac c6 &mg nAm giu loci c6 phAn khac cua Cong ty theo quy dinh cua phap 

luat; 
h. Yeu cAu Cong ty mua lAi c6 phAn cua h9 trong cac truamg hgp quy dinh tai 

Dieu 129 dm Luat Doanh nghiep; 
i. Cac quyen khac theo quy dinh cita Dieu le nay va pita') luat. 
3. Co &rig holac nh6m c6 &mg nAin giu 5% tong s6 c6 phAn ph6 thong trong 

th6i hart lien tuc tir 06 thang tr6 len c6 cac quyen sau: 
a. De cir cac img vien H'6i d6ng quan tri hoac Ban kiem soat theo quy dinh 

tuang img tai cac Khoan 2 Dieu 25 va Khoan 4 Dieu 35 Dieu le nay; 

b. Yeu cAu H6i d6ng quan tri thvc hien viec trieu tap Dai h6i d6ng c6 dong theo 
cac quy dinh tai Dieu 114 va Dieu 136 Luat Doanh nghiep; 

c. Mem tra va nhan ban sao hoac ban trich clan dank sach cac c6 dOng c6 quyen 

tham du va bieu quy& tai cuOc h9p Dai h6i d6ng c6 dong; 
d. Yeu cAu Ban kiem soat kiem tra tirng van ate cu the lien quan den quan 

dieu hanh hog dOng cua Cong ty khi xet thAy can thi6t. Yeu cAu phai the hien Wang van 
ban; phai co 119, ten, dia chi thuamg tru, qu6c tich, s6 GiAy chimg minh nhan dan, H6 
chieu hoac chimg thvc ca nhan hgp phap khac d6i vai c6 Tong la ca nhan; ten, dia chi 
thuong trn, qu6c tich, s6 quy6t dinh thanh lap hoac s6 clang 14T kinh doanh doi vai c6 
(long la to chirc; s6 lugng c6 phAn va th6i diem dang ky c6 phAn cua tong c6 Tong, tong 
s6 c6 phAn cua ca nhom c6 dong va ty le sb hau trong tong s6 c6 phAn cua Cong ty; van 

de can kiem tra, muc dich kiem tra; 
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e. Cac quyen khac clugc quy dinh tai Dieu le nay. 

Dieu 12. Nghia vu ciia co 'King 
Co Tong ph6 th6ng c6 cac nghia vu sau: 
1. Tuan thil Dieu le Cong ty va cac quy the not b0 cua Cong ty; chap hanh 

quy6t dinh cua Dui hOi dong c6 d8ng, HOi ang quan tri. 
2. Tham du cuOc hgp Hai hOi Sing c6 dong va thuc hien quyen bieu guy& 

thong qua cac hinh thirc sau: 
a. Tham du va bieu guy& tr‘rc tiep tai cuOc h9p; 
b. fly quyen cho nguai khac tham du va bieu guy& tai cuOc h9p; 
c. Tham du va bieu quyet thong qua hgp trot tuyen, 1)6 phieu dien tir hoac hinh 

thirc dien tir khac; 
d. Giri phieu Neu quy& den cuOc hop thong qua thu, fax, thu dien tir. 
3. Thanh toan tien mua c6 phan da clang IcSrmua theo quy dinh. 
4. Cung cap dia chi chinh )(de khi Tang 147 mua c6 phan. 
5. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh. 
6. Chiu trach nhiem ca nhan khi nhan danh Cong ty duai moi hinh thirc de thuc 

hien mot trong cac hanh vi sau: 
a. Vi phsm phap lust; 
b. Tien hanh kinh doanh va cac giao dich khac de tu lgi hoac phut vu lqi ich 

cua to chtirc, ca nhan khac. 
c. Thanh toan cac khoan rig chua den han truck cac rui ro tai chinh d6i vei 

Cong ty. 

Dieu 13. DO KA dOng co (long 
1. Dsi hoi ding CO dong la co quan c6 tham guy& cao nhat cua C8ng ty. Hai 

h6i d6ng co &mg thuang nien dugc to chtirc m61 nam 01 lan. Dsi h6i d6ng co Tong phai 
h9p thuang nien trong died hsn 04 thang ke tir ngay ket thuc nam tai chinh. 

2. HOi d6ng quan tri to chtirc trieu tap hgp Dsi hOi d6ng co dOng thuang nien va 
lua chgn dia diem phi' hop. Dia diem h9p Dsi h6i d6ng CO dOng phai e ten lanh th6 
Viet Nam. Tnrong hgp cuOc h9p Hai h6i Sing co don dugc to chtirc d6ng tiled e nhieu 
dia diem khac nhau thi dia diem hop Dsi h'6i d6ng CO dong dugc xac dinh la noi chu tga 
tham du hop. Dsi hOi d6ng co dong thuang nien guy& dinh nhung van de theo quy dinh 
cua phap luat va Dieu le Ong ty, dSc biet thong qua cac bao cao tai chinh hang nam va 
ke hosch tai chinh cho nam tai chinh tiep theo. Cac kiem toan vien dOc lap dugc mai 
tham du dsi hOi Te tu van cho viec thong qua cac bao cao tai chinh hang nam. 

3. HOi Sing quail tri phai trieu tap Hai hOi d6ng co dong bat thuang trong cac 
truong hop sau: 

a. HOi d6ng quan tri xet thay can thiet vi lqi ich cua C6ng ty; 
b. Bang can d6i ke toan nam, cac bao cao 06 thang hoSc quS7hoSc bao cao kiem 

toan cua nam tai chinh phan anh von chtil sa huu da bi mat 1/2 so vai s6 dau kS7; 
c. SO thanh vien H6i d6ng quan tri, thanh vien dOc lap H6i d6ng quan tri, Mem 

soat vial it hon s6 thanh vien theo quy dinh cua phap luat hoac s6 thanh vien H6i d6ng 
quail tri bi giam qua 1/3 so Wei s6 thanh vien quy dinh tai Dieu le nay; 
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d. Co Tong hoac nhom c6 Tong quy dinh tai Khoan 3 Dieu 11 DiL 18 nay yeu 
cau triL tap Dai 116i d6ng c6 dong bang van ban. Yeu eau tri8u tap Dai hOi dog c6 
Tong phai neu ro 1S7 do va mvc dich cu6c h9p, c6 &I chit kST cua cac co dong lien quan 
hoac van ban yeu cau dugc lap thanh nhieu ban, trong do m8i ban phai co chit kS,  cua 
t6i thiL mot c6 dong CO lien quan; 

e. Ban kiem soat yeu cau tri8u tap cuOc h9p neu Ban kiem sok co 1ST do tin rang 
cac thanh vien HOi d6ng quan tri hoac Nguoi dieu hanh doanh nghi'ep cap cao vi pham 
nghiem trong cac nghia vv cua 119 theo DiL 160 Luat Doanh nghi8p hoac H6i d6ng 
quan tri hanh d6ng hoac coy dinh hanh dOng ngoai pham vi quyen han cua minh; 

f. Cac tnrong hop khac theo quy dinh cua phap luat va Dieu le C6ng ty. 
4. Tri'L tap hop Dai hOi d6ng c6 &mg bat thuong 
a. HOi d6ng quan tri phai triL tap hop DO h6i d6ng c6 dong trong thoi han 30 

ngay ke tir ngay s6 thanh vien HOi d6ng quan tri con lai nhu quy dinh tai Diem c Khoan 
3 Dieu 13 hoac nhan &Arc yeu cau quy dinh tai Diem d va Diem e Khoan 3 Dieu 13; 

b. Truemg h9p HOi d6ng quan tri khong tri8u tap hop Dai h6i d6ng c6 (Tong theo 
quy dinh tai Diem a Khoan 4 DiL 13 thi trong thoi Ilan 30 ngay tiep theo, Ban kiem 
sok phai thay th8 H6i d6ng quan tri tri'eu tap hop DO hOi d6ng c6 dOng theo quy dinh 
Khoan 5 DiL 136 Luat Doanh nghi8p; 

c. Tnreyng h9p Ban kiem sok khong triL tap h9p Dai h6i d6ng c6 &Ong theo 
quy dinh tai Diem b Khoan 4 DiL 13 thi trong tiled han 30 ngay tip theo, c6 dong, 
nh6m c6 Tong c6 yeu cau quy dinh tai Diem d Khoan 3 Dieu 13 co quyen thay the H6i 
d6ng quan tri, Ban kiem soat tri8u tap hop Dai hOi d6ng c6 dong theo quy dinh Khoan 6 
DiL 136 Luat Doanh nghi8p. 

Trong truang hop nay, c6 dong hoac nhom c6 dong triL tap h9p Dai h'6i d6ng c6 
dong c6 quy8n de nghi co. quan clang 147 kinh doanh giam sat trinh tit, thu tic tri'eu tap, 
fi len hanh hop va ra guy& dinh cua Dai h6i d6ng c6 Tong. Tat ca chi phi cho vi8c triL 
tap va tin hanh hop Dai hOi d6ng c6 dong duqc cong ty hoan lai. Chi phi nay khong 
bao g6m nhang chi phi do c6 dong chi tieu khi tham du Dai h6i Sing c6 dong, k8 ca chi 
phi an a va di lai. 

Dieu 14. Quyen va nhqm vu cua DO 118i ding vi d8ng 
1. Dai h'6i d6ng c6 dong thuang ni8n co quy6n thao luan va thong qua: 
a. Bao cao tai chinh nam duvc ki8m toan; 
b. Bao cao cua HOi d6ng quan tri ve quan tri va k8t qua hog d6ng cua HOi d6ng 

quan tri va timg thanh vien HOi Sing quan tri; 
c. Bao cao dm Ban ki8m sok v'e ket qua kinh doanh cua C6ng ty, ve k8t qua 

hog dOng cua HOi d6ng quan tri, Giam d6c; 
d. K8 hoach phat trim ngan han va dai han cua Cong ty; 
e. Cac van d6' khac thu6c tham quyL. 
2. Dai hOi d6ng c6 &Ong thuong nien va bat thuong th6ng qua quy& dinh ve 

cac van de sau: 
a. Thong qua bao cao tai chinh nam; 
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b. Mirc ca tirc thanh toan hang nam cho moi loci ca phan phu h9p voi Luat 
doanh nghiep va cac quyen gan lien vai loci ca phan do. Mire ca tirc nay khong cao han 
mirc ma Hai clang quan tri de nghi sau khi da tham khan y kien cac ca clang tai cuac 

hop Dai hai clang co Tong; 
c. So lugng thanh vien Hai clang quan tri; 

d. Liya chon cong ty kiem toan dac lap; 

e. Btu, mien nhiem, bai nhiem va thay the thanh vien Hai clang quan tri va Ban 

kiem soat; 
f. Tang so tin tha lao cua cac thanh vien Hai clang quan tri va Bao cao tien 

thu lao cua Hai clang quan tri; 
g. Bo sung va sua d6i Dieu le cong ty; 

h. Loai ca phan va so lugng ca phan moi dugc phat hanh d6i voi moi loci ca 
phan va viec chuyen nhugng ca phan cua thanh vien sang lap trong yang 03 nam dau 

lien ke tix ngay thanh lap; 
i. Chia, tach, hgp nhat, sap nhap hoc chuyen d6i Cong ty; 

j. To chirc lai va giai the (thanh 1S) Cong ty va chi dinh nguoi thanh 1S7; 

k. Mem tra va xir ly cac vi pham cua H'ai clang quan tri, Ban kiem soat gay 

thiet hai cho Cong ty NIA ca clang; 
1. 	Quyet dinh giao dich dal tu/ban so tai san co gia tri tir 35% tra len tang gia 

tri tai san cua Cong dugc ghi trong bao cao tai chinh kS7 gan nhat da dugc kiem toan; 

m. Quyet dinh mua lai teen 10% tang so ca plan phat hanh cua moi loci; 

n. Cong ty ky ket hop dong, giao dich voi nhang d6i tugng dugc quy dinh tai 
khoan 1 Dieu 162 Lust doanh nghiep voi gia tri bang hoSc lon hon 35% tang gia tri tai 
san cua COng ty dugc ghi trong bao cao tai chinh gan nhat; 

o. Cac van de khac theo quy dinh cua phap luat va Dieu le nay. 
3. Dai hai clang ca clang thong qua cac quyet dinh thuac tham quyen bang hinh 

thirc bieu quy& tai cuac h9p hoac lay ST kien bang van ban dai vai cac van de sau: 

a. Sira d6i, b6 sung cac not dung dm Dieu le Cong ty; 

b. Loai ca phan va s6 lugng ca phan mai se dugc phat hanh cho m8i loci co 

phan; 
c. Cac van de khac. 
4. Co &mg khOng dugc tham gia 1)6 phieu trong cac truang h9p sau day: 

a. Thong qua cac hop clang quy dinh tai Khoan 2 Dieu 14 khi co Tong do hoc 

nguoi co lien quan tai ca Tong do la mat ben dm h9p dong; 

b. Viec mua lai ca phan cua co clang do hoSc cua nguai co lien quan tad co 

Tong do trir truang hop viec mua lai co phan dugc th‘rc hien theo ty le so hitu cua tat ca 

cac co dong hoc viec mua lai dugc thvc hien thong qua khop lenh hoc chao mua cong 

khai teen SO giao dich chimg khoan. 
5. Tat ca cac nghi guy& va cac van de da dugc dua vao chuong trinh hop phai 

dugc dua ra thao Wan va bieu quye't tai Dai hai clang c6 dong. 
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Dieu 15. DO dign theo fly quyen 
1. ,  Cac c6 citing co quyen tham du Dai 116i dOng c6 dong theo quy dinh 	phap 

lust c6 the ay quyen cho ca nhan, to chirc dai dien tham du. Truang hop co nhieu hart 
mOt ngued dai dien theo uy quyen thi phai xac dinh ea the se) c6 phan va s6 phiau bau 

dugc ay quyen cho mai nguai dai dien. 
2. Viec uy quyen cho ngtrOi dal dien du hop DO hOi cl6ng co dOng phai lap 

thanh van ban theo mau cua Ong ty va phai co chit kY theo quy dinh sau day: 

a. Truang hop co &mg ca nhan là ngtrOi uy quyen thi giay uy quyen phai co 
chit 14 cua c6 dOng do va ca nhan, ngtrOi dai dien theo phap lust cua t6 chirc duge ay 

quyen du hop; 
b. Trusmg hop c6 &mg t6 chirc la ngtrai 4 quyen thi phai co chit' kY cua ngtred 

dai dien theo uy quyen, nguei dai dien theo phap lust caa co &mg t6 chirc va ca nhan, 

nguOi dai dien theo phap lust cua t6 chirc dugc ay quyen du hop; 

c. Trong tru?mg hop khac thi giay uy quyen phai c6 chit ky cua nguOi dai dien 

theo phap lust caa c6 d8ng va nguoi dirge uy quyen du h9p; 
Nguad duge 11Y guy& du hop Dai hOi difing co dong phai nap van ban uy quyankhi 

dang kY du hop truOc khi vao pilot-1g hop. 

3. Truong hop lust sit thay mat cho ngued uy guy& ky gib chi dinh nguoi dai 
dien, viec chi dinh ngued dai dien trong tnrong hop nay chi dugc coi la co hieu luc nett 
giay chi dinh ngtrai dai dien do dugc xuat trinh cling vbi giay uy quyen cho luSt sit (neu 

truc'ic do chua clang kY vai C6ng ty). 

4. Trir true:mg hqp quy dinh tai Khoan 3 Dieu 15, phial.' biau quy& cua nguoi 
dirge uy quyen du hop trong pliant vi dugc uy quyen van co hieu luc khi xay ra trong 

cac ten hop sau day: 
a. Nguoi uy quyen da chat, bi han cha nang luc hanh vi dan sr hoac bi mat 

rang luc hanh vi dan sit; 
b. Ngued uy quyen da huY 1)6 viec chi dinh uy quyen; 

c. Ngued uy quyen cid huy 1)6 tham quyen cua nguoi thuc hien viec uy quyen. 

Dieu khoan nay killing ap clang trong titan-1g hop Ong ty nhan dugc th6ng bao ve 

mOt trong cac sit kien tren truest giO khai mac cu6c hop DO h'6i d6ng co dong hoac 

truOc khi cuOc hop dirge trieu tap lai. 

Dieu 16. Thay dOi cac quyen 
1. Viec thay d6i hoac huY bo cac quyen dac biet gan lien vOi mot loci c6 phan 

uu dai co hieu luc khi dugc c6 &Mg nam gift it nhat 65% c6 phan ph6 th8ng tham du 
hop thong qua d6ng thai duge c6 dOng nam giit it nhat 65% quyen biau quy& dm loci 
c6 phan uu dai not tren biau quy& thong qua. Viec t6 chirc cuOc hop caa cac e6 d8ng 
nam gift mOt loci c6 phan uu dai da th6ng qua viec thay d6i quyen neu tren chi co gia tri 
khi co tai thiau 02 c6 (long (hoac dai dien duge uy quyen caa ho) va nam gift thi thiau 
1/3 gia tri menh gia cita cac c6 phan loci dO da phat hanh. TruOng hop kitting co da s6 
dai biau nhu neu tren thi cue hop duge t6 chirc lai trong yang 30 ngay sau dO va nhitng 
ngued nam giit c6 phan thuOc loci do (khOng pha thuOc vao s6 lugng nguOi va s6 c6 
phan) co mat true tiap hoac thong qua dai dien dugc uy quyen dau duge coi la du s6 
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luvng dai biau yeu cL. Tai cac cu6c hop cua c6 &mg nam gfu c6 phan uu dai neu tren, 
nhiing ngued nam gift c6 phan thuOc loai dO CO mat trvc tip hoac qua ngued dai din c6 
the yeu cau b6 phial.' kin. M8i c6 phan ding loaf c6 quyan biau quyat ngang bang nhau 
tai cac cu6c hop nett ten. 

2. Thu tic tin hanh cac cu6c h9p rieng bit nhu vay &ivy thvc hien tuang to 
vbi cac quy dinh tai Dieu 18 va Dieu 20 DiL la nay. 

3. Trir khi cac diau khoan phat hanh c6 phL quy dinh khac, cac quyan dac bit 
gan Wan vai cac loai c6 phan co quyan uu dai d6i vOi mot s6 hoac Vat ca cac van c/a lien 
quan den viac phan phi lqi nhuan hoac tai san cua Cong ty khong bi thay d6i khi Cong 
ty phat hanh them cac c6 phan ding loai. 

Dieu 17. Trqu tap h9p, chtrong trinh h9p va thong bao h9p Dai hOi ding co 
(long 

1. HOi d6ng quan tri triau tap hop Dai h6i d6ng c6 (long hoac cu'6c hop Dai h6i 
d6ng c6 dong duqc triau tap theo cac tnremg h9p quy dinh tai Diem b hoac Diem c 
Khoan 4 DiL 13 Dieu la nay. 

2. Nguad triau tap Dai hOi d6ng c6 dong phai thut hien cac ding viac sau day: 
a. Chun bi danh sach c6 dong du diau kin tham gia va biau quyat tai Dai hOi 

d6ng c6 Tang. Danh sach c6 dong co quyan du hop Dai hOi d6ng,  co d6ng duqclap 
kh6ng sarn han 05 ngay trubc ngay giri thong bac, mbi h9p Dai hOi dong c6 dong; 

b. Chun bi chuang trinh, not dung dai hOi; 
c. Chuan bi tai lieu cho dai h6i; 
d. Du thao nghi quyat Dai hOi d6ng c6 dOng theo not dung du kin cua cu6c 

h9p; 
e. Xac dinh th6i gian va dia diem to chine dai h6i; 
f. Thong bao va giri thong bao hop Dai h'6i dong c6 Tong cho tat ca cac c6 

dong co quyan du h9p; 
g. Cac cong viac khac phuc vu dai hOi. 
3. Thong bao hop Dai hOi d6ng c6 dong duqc giri cho tat ca cac c6 dong 

phuang thirc bao dam, d6ng thoi cong b6 tren trang thOng tin din to cua Cong ty va Uy 
ban chiing khoan nha nubc, Sa giao dich chirng khodn. Nguei triau tap hop Dai h6i 
d6ng c6 &rig phai giri thong bao mai hop clan tat ca cac c6 dong trong Danh sach c6 
dong co quy'an du hop cham nhat 15 ngay truac ngay khai mac cu6c h9p Dai h6i d6ng 
co dong (tinh to ngay ma thong bao duqc giri hoac chuyan di mot cach hqp le, duqc tra 
emit phi hoac duqc be, vao h6m thu). Chuang trinh h9p Dai h6i d6ng c6 dong, cac tai 
lieu lien quan den cac van de se duqc biau quyat tai dai h6i duqc giri cho cac c6 dong 
hoac/va dang tren trang thong tin din tin cua Cong ty. Trong tru6ng hqp tai lieu khong 
duqc giri kern th6ng bao h9p Dai h6i d6ng c6 &mg, thong bao mei h9p phai neu ro 
&thug dan den toan b6 tai lieu hop de cac c6 dong c6 the tip can, bao g6m: 

a. Chuang trinh hop, cac tai lieu sir dung trong cu'6c hop; 
b. Danh sach va thong tin chi fiat cua cac irng vien trong tru6ng h9p bau thanh 

vien H6i d6rig quan tri, Kim soat vien; 
c. Phieu biau quyat; 
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d. Mau chi dinh dai dien theo uy quyan du hop; 
e. Du thao nghi quyet d6i vai tong van de trong chuong trinh hop. 
4. Co dong ho4c nhom c6 Tong theo quy dinh tai Khoan 3 Dieu 11 Dieu le nay 

co quyan kin nghi van de dua vao chuong trinh hop Dai hOi d6ng c6 dong. Kin nghi 
phai bang van ban va phai dugc grid dan COng ty it nhAt 03 ngay lam viec truerc ngay 
khai mac cuOc hop Dai hOi d6ng c6 &mg. Kin nghi phai bao g6m ho va ten c6 dong, 
dia chi thuong tru, qu6c tich, s6 The can cuOc ding dan, GiAy chimg minh nhan dan, 
HO chi'au hoac chimg thkrc ca nhan hop phap khac d6i vai c6 'Jong la ca nhan; ten, ma 
s6 doanh nghiep hoac s6 quyet dinh thanh lap, dia chi tru se( chinh d6i 	c6 citing la t6 
chirc; s6 lugng va loai c6 phAn c6 dong do nam gift, va nOi dung kin nghi dua vao 
chuong trinh hop. 

5. Nguali trieu tap hop Dai hOi ding c6 dong co quy'an tir ch6i kien nghi quy 
dinh tai Khoan 4 Dieu 17 nay nau thuOc mot trong cac truong hop sau: 

a. Kin nghi dugc giri dan khong dimg tiled han hoac khong du, killing dung nOi 

dung; 
b. \Tao tiled diem kin nghi, c6 &mg hoac nh6m c6 &Ong khong nam gift du tir 

5% c6 phAn ph6 thong tra len trong thoi gian lien tuc it nh'At 06 thang theo quy dinh tai 
Khoan 3 Dieu 11 Dieu le nay; 

c. VAn de kin nghi khong thuOc pham vi thAm quyan quyet dinh cua Dai hOi 

ding c6 dong; 
d. Cac truong hop khac theo quy dinh cua phap luat va Dieu le nay. 

Dieu 18. Cfic dieu kien tien hanh hop dai hOi dong co citing 
1. CuOc hop Dai hOi dOng c6 dong dugc tin hanh khi co s6 c6 dong va nhung 

dai dien dugc izy quyan du h9p dai dien cho it nhAt 51% ding s6 phiau biau quyet. 

2. Truamg hop khong co du s6 lugng dai biau can thiat trong yang 30 philt ke 
tCr thad diem an dinh khai mac dai hOi, nguari trieu tap h9p huSi cuOc hop. Dai hOi d6rig 
c6 Tong phai duqc trieu tap lai trong yang 30 ngay ke tir ngay du dinh t6 chirc Dai hOi 
d6ng c6 &mg lAn thir nhAt. Dai hOi d6ng c6 dong trieu tap lAn thir hai chi dugc tin 
hanh khi co thanh vien tham du la cac c6 dong va nhiing dai dien dugc uS,  quyan du hop 

dai dien cho it nhAt 33% tong s6 phieu biau quyet. 
3. Truong hop dai hOi lAn thir hai khong duqc tin hanh do khong co du s6 dai 

biau can thiat trong yang 30 plult ke tir tiled diem an dinh khai mac dai hOi, Dai hOi 
Ning c6 'Sing lAn thir ba co the dugc trieu tap trong yang 20 ngay ke tir ngay du dinh 
tin hanh dai hOi lAn hai va trong truong hqp nay dai hOi dugc tin hanh khong phu 
thuOc vao s6 luong c6 dong hay dai dien uST quyan tham du va dugc coi la hop le va co 
quy6n quyet dinh tat ca cac van de du kin dugc phe chuAn tai Dai hOi d6ng c6 Tong lAn 

thir nhAt. 

Dieu 19. The thin tien hanh hop va bieu quyet tai Dai hoi doting co dong 
1. Vao ngay t6 chirc Dai hoi Sing c6 dOng, Cong ty phai thkrc hien thil tuc clang 

kST c6 Tong va phai thkrc hien viec dang kSr cho dan khi cac c6 citing co quy'an du hop co 

mat dang kST hat. 
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2. Khi tien hanh clang ky c6 dong, C6ng ty cap cho tang c6 &mg hoac dai dien 
dugc uSt quyen c6 quyen bieu quyet mOt the Neu quyet, teen do ghi se) dang 14, ho va 
ten dia co dong, ho va ten dai dien dugc '1ST quyen va s6 phieu bieu guy& cua c6 Tong 
do. Khi lien hanh bieu guy& tai dai hOi, se) the tan thanh nghi guy& dugc thu truck, se) 
the phan d6i nghi guy& dugc thu sau, cu6i ding dm tong s6 phieu tan thanh hay phan 
d6i de quyet dinh. Ping se) phieu tan thanh, phan doi, b6 phieu trang hoac khong hop le 
timg van de dugc Chu toa thong bao ngay sau khi lien hanh Neu guy& van de dO hoac 
th8ng bac) ngay truac khi be mac cuOc hop. Hai hoi btu nhung nguai chiu trach nhiem 
kiem phieu hoac giam sat kiem phieu theo de nghi cua Chu toa. S6 thanh vien dm ban 
kiem phieu do Hai hOi dong c6 dong guy& dinh can cir de nghi cua Chu toa nhung 
khong vuot qua s6 nguai theo quy dinh cua phap luat hien hanh. 

3. Co dOng den du Hai hOi ang c6 Tong muOn c6 quyen clang 14 ngay va sau 
do co quyen tham gia va bieu guy& tai dai hOi. Chu toa kh6ng CO tad' nhi'em dirng dai 
hOi de cho c6 dong den muOn dang 14 va hieu lire caa cac dot bieu quy& da tien hanh 
tilt& khi c6 dOng den muOn tham du khong bi anh huong. 

4. Chil tich HOi d6ng quail tri lam chi" toa cac cuOc hop do HOi d6ng quan tri 
trieu tap. Truang hop Chit tich HOi d6ng quan tri yang mat hoac tam thai mat kha nang 
lam viec thi cac thanh vien con lai bau mOt nguai trong s6 119 lam chii toa cuOc hop theo 
nguyen tac da s6; truang hop khOng bau nguai co the lam chiu toa thi Truang ban kiem 
sok dieu khien de Hai hOi d6ng co dong bau chu toa cuOc hop va nguai co phieu bau 
cao nhat dugc dr lam chit toa cuOc hop. 

5. Chi.' toa la nguai co quyen guy& dinh ve trinh tiy, thu tic va cac sr kien phat 
sinh ngoai chuong trinh cua Hai hOi &mg c6 dong. 

6. Chu toa dai hOi CO the hoan dai hOi khi co sir nhat tri hoac yeu cast' dia Hai 
hOi d6ng c6 dong da c6 du se) luting dai bleu du hop can thiet den mOt thai diem khac 
va tai mOt dia diem do chii toa guy& dinh ma khong can lay St kien cua Hai hOi neu thay 
fang: a) cac thanh vien tham du khong the CO cho ng6i thuan tien a dia diem to chirc 
Hai hOi, b) hanh vi cua nhung nguai co mat lam mat tr4t to hoac c6 kha nang lam mat 
teat to cua cuOc hop hoac c) sir tri hoan la can thiet de cac cong viec cua Hai hOi dugc 
tien hanh mOt cach hop le. Ngoai ra, Chu toa dia Hai hOi co the hoan Hai hOi khi co sir 
nhat tri hoac yeu cau cua Dai hOi d6ng c6 dong da co du se) luting dai Neu du hop can 
thiet. Thai gian hoan t6i da khong qua 03 ngay ke tir ngay du dinh khai mac Dg hOi. 
Hai hOi h9p lai se chi xem xet cac cong viec le ra da dirge giai quy& hop phap tai Hai 
hOi bi tri hoan truce dO. 

7. Chu top. dm dai hOi hoac Thu 14 dai hOi co the tien hanh cac hog dOng can 
thiet de dieu khien Hai hoi dong c6 &mg mOt each hop 1e va co tat to hoac de dai hOi 
phan anh dugc mong mu6n cua da s6 dai Neu tham du. 

8. HOi deg quan tri co the yeu eau cac c6 &Ong hoac dai dien dugc uSt quyen 
tham du Hai hOi ang c6 dOng chiu sir kiem tra hoac cac bien phap an ninh ma HOi 
d6ng quan tri cho la thich hop. Truang hop co c6 dong hoac dai dien dugc uSt guy& 
khong chiu tuan thu nhang quy dinh ve kiem tra hoac cac bien phap an ninh neu ten, 
HOi deg quan tri sau khi xem xet mOt each can trong co the tir chi hoac tric xuat co 
Tong hoac dai dien neu tren tham gia dai hOi. 
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9. HOi d'Ong quan tri, sau khi da xem xet mot each can trong, c6 the tin hanh 
cac bien phap dugc HOi dOmg quan tri cho la thich hop de: 

a. Bo tri cho ngOi tai dia diem hgp Dai hOi dOng co dong; 
b. Bao dam an toan cho mgi nguoi c6 mat tai cac dia diem hop; 
c. Tao diet' kien cho co &mg tham du (hoac tier, tuc tham du) dai hOi. 
HO &Ong quan tri co town quyen thay ai nhfing bien phap neu ten va ap dung tAt 

ca cac bien phap neu HOi Tong quan tri thay can thiet. Cac bien phap dung c6 the la 
cap giay vao cira hoSc sir dung nhung hinh thirc lua chgn khac. 

10. Trong tnrong hgp tai Dai hOi dimg et) &Ong c6 ap dung cac bien phap neu 
ten, HOi d6rig quan tri khi xac dinh dia diem dai hOi co the: 

a. Thong bao dai hOi dugc tien hanh tai dia diem ghi trong thong bao va chu toa 
dai hOi c6 mat tai do ("Dia diem chinh cua dai hOi"); 

b. Be) tri, to chirc de nhang c6 'long hoac dai dien dugc us,  quyen khong du h9p 
dugc theo Dieu khoan nay hoSc nhung ngirei mu6n tham gia o dia diem khac veri dia 
diem chin.h cua dai hOi co the dOng thoi tham du dai hOi; 

Thong bac) ve viec to chirc dai hOi khong can neu chi Wet nhung bien phap to chirc 
theo Dieu khoan nay. 

11. Trong Dieu le nay (trir khi hoan canh yeu eau khac),111Qi c'8 dong dugc coi la 
tham gia dai hOi o dia diem chinh cua dai hOi. 

12. Hang nam Cong ty to chirc Dai hOi d'Ong co &mg it nhat 01 tan. Dai hOi d6rig 
co dOng thuong nien khong dugc to chirc duai hinh thirc lay S,  kien bang van ban. 

Dieu 20. Thong qua quyet dinh ciia Dai hOi dong cc') (long 
1. Nghi quyet ve not dung sau day dugc thong qua neu dugc so co Tong dal 

dien it that 65% tang so phieu bieu quy& cua tAt Ca di &Ong du hop tan thanh: 
a. Thay doi nganh, ngh'e va linh vuc kinh doanh; 
b. Du an dau to hoac ban tai san CO gia tri bang hoac lon hon 35% tong gia tri 

tai san dugc ghi trong bac) cao gan nhat cua Cong ty; 
c. To chirc lai, giai the Cong ty; 
d. Loai co phan va ding so et) phan cua ttmg 
2. Nghi guy& lien quan den viec bau thanh vien HOi dtmg quan tri va Ban 

Mem soat dugc th8ng qua theo phuong thirc bAu dtm phieu dugc quy dinh tai Khoan 3 
Dieu 144 Lust Doanh nghiep. 

3. Cac nghi quyect khac dugc thong qua khi dugc s6 co citing dai dien cho it nhat 
51% ding s6 phieu Neu quyet cua tAt ca co dong du h9p tan thanh. 

4. Cac nghi quyet Dai hOi dtmg co dong dugc th6ng qua bang 100% tong so co 
phan co quyen bieu quy& la hqp phap va co hieu luc ngay Ca khi trinh to va thu tuc 
thong qua nghi quy& dO khong dugc dux hien dung nhu quy dinh. 

Dieu 21. Thim quyen va the duke lay y kien co 'Jong Wing van ban de thong 
qua quyet dinh cua Dai hOi dling co dong 

Tham quyen va the thirc lay Si kien co dong bang van ban a thong qua quy& dinh 

cua Dai hOi dtmg co dong dugc thuc hien theo quy dinh sau day: 
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, 1. HOi d6ng quan tri c6 quyen lay ST kien c6 dong bang van ban de thong qua 
quyet dinh cua Hai h6i dong c6 (tong bat cur luc nao neu xet May can thiet vi lgi ich cua 
Ong ty. 

2. HOi d6ng quan tri phai chuan bi phieu lay y kien, du thao quyet dinh cua Dai 
hOi Tong c6 Tong va cac tai lieu giai trinh du thao guy& dinh. Phieu lay y kien kern theo 
du thao quyet dinh va tai lieu giai trinh phai dugc gin bang phuung thirc bao dam den 
dugc dia chi clang ky cua tang c6 dong. Hoi difing quan tri phai dam bao giri, ding b6 tai 
lieu cho cac co dong trong mot thai gian hgp lY de xem xet bieu quyet va phai giri it 
nhat 15 ngay truOc ngay het han nhan phieu lay y kien. 

3. Phieu lay y kien phai c6 cac not dung chit yeti sau day: 
a. Ten, dia chi tru chinh, so va ngay cap Gidy chimg nhan dang ky doanh 

nghi'ep, nui dang ky kinh doanh cua Cong ty; 
b. Mix dich lay ST kien; 
c. H9, ten, dia chi thuang tru, que)c tich, s6 Giay chin-1g minh nhan dan, HO 

chieu hoac chimg dux ca nhan hgp phap khac cua c6 &mg la ca nhan; ten, dia chi 
thuang tru, queic tich, s6 quyet dinh thanh lap hoac s6 dang ky kinh doanh cira c6 Tong 
hoac dai diL theo uy quyen cua c6 dong la to chirc; so luctng cis) phan cua timg loai va 
s6 phieu bieu guy& cua c6 &mg; 

d. Van de can lay ST kien de thong qua quyet dinh; 

e. Phucmg an bieu guy& bao g6m tan thanh, khong tan thanh va khong co 

kien d6i \Ted tong VAT" de lay y kien; 
f. Thai han phai giri ve Cong ty phieu lay Y hen da duqc tra lai; 

g. H9, ten, chit ky cua Chu tich H6i d6ng quan tri va nguai dai dien theo phap 

luat cua Cong ty. 
4. Co &mg c6 the giri phieu lay y kien da tra lai den Cong ty theo mot trong 

cac hinh thirc sau day: 
a. Giri thu: Phieu lay ST kien da dugc tra lai phai c6 chit kY cira c6 &mg la ca 

nhan, cua nguai dai diL theo iiy quyen hoac nguai dai dien theo phap lust cua c6 dong 
la to chirc. Phieu lay y kien giri ve C6ng ty phai duqc dung trong phong bi dan kin va 
khong ai duqc quyen ma truac khi kiem phieu; 

b. Giri fax hoac thu diL 	Phieu lay ST kien gui ve Cong ty qua fax hoac thu 

dien tit, not dung phai dugc giit bi mat den thai diem kiem phieu. 
Cac phieu lay ST hen giti ve Cong ty sau thai han da xac dinh tai not dung phieu 

lay ST hen hoac da bi ma trong truang hgp giri thu va bi tiet 1'6 trong truang hgp giri fax, 
thu diL to la khong hgp le. Phieu lay ST kien khOng dugc giri ve dugc coi la phieu 

kh6ng tham gia bieu quyet. 
5. HOi d6ng quan tri 'dem phieu va lap bien ban kiem phieu duai sit chimg kien 

dm Ban kiem sok hoac cua c6 dong kh6ng n&ni gift chirc vu quan ly Cong ty. Bien ban 
kiem phieu phai CO the not dung chill y'eu sau day: 

a. Ten, dia chi tilt so chinh, ma s6 doanh nghie'p; 
b. Muc dich va cac van de can lay ST kien de th6ng qua guy& dinh; 
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c. S6 c6 dong vai tong so phiau biau quyat dal tham gia biau quyat, trong do 
phan bit s6 phiau biau guy& hap la va s6 biau quyat khong hap la, kern theo phv luc 
danh sach c6 dong tham gia biau quyat; 

d. T6ng s6 phiau tan thanh, khong tan thanh va khong coy  kin d6i vai tong 
van da; 

e. Cac quyat dinh da dugc thong qua; 
f. Ho, ten, chit ky cua Chu tich H6i d6ng quan tri, nguai dai din theo phap 

luat cua Cong ty va cua nguai giam sat kiam phiau. 
Cac thanh vien H6i d6rig quan tri va nguai giam sat kiam phiau phai lien dai chiu 

trach nhiam ve tinh trung thuc, chinh xac cua bien ban kiam phiau; lien dai chiu trach 
nhiam ve cac thiat hai phat sinh tir cac quyat dinh duac thong qua do kiam phiau khong 
trung thuc, khong chinh xac. 

6. Bien ban kiam phiau phai clugc cong b6 tren website cua Cong ty trong veng 
15 ngay, ke tir ngay kat thix kiam phiau. 

7. Phiau lay 3',  kin da duac tra lai, bien ban kiam phiau, toan van nghi quyat 
da duac thong qua va tai lieu co lien quan giri kern theo phi'au lay y kin dau phai duac 
luu giir tai tru sa chinh cua Cong ty. 

8. Quyat dinh duvc thong qua theo hinh thirc lay y kin c6 dong bang van ban 
phai duac s6 c6 (tong dai dien it nhat 51% ging s6 c6 phan c6 quyan biau guy& chap 
thuan va CO gia tri nhu guy& dinh duac thong qua tai cu6c h9p Dai h6i d6ng c6 &mg. 

Dieu 22. Bien ban luip Dai hOi den co dong 
1. CuOc h9p Dai hOi d6ng c6 (long phai duac ghi Wen ban va c6 the ghi am 

hoac ghi va luu giu &raj hinh thirc din tir khac. Bien ban phai duac lap bang tieng 
Viet, co the lap them bang tieng Anh va co cac not dung chi' yau sau day: 

a. Ten, dia chi till see chinh, ma s6 doanh nghiap; 
b. Thai gian va dia diem h9p Dai h6i d6ng c6 &rig; 
c. Chuang trinh h9p va not dung cu6c h9p; 
d. H9, ten chiu t9a va thu 14; 
e. Tom tat din bien cu6c hop va cac y  kin phat biau tai cu6c h9p Dai h6i 

d6ng c6 dong ve timg van de trong chuong trinh h9p; 
f. S6 c6 &Ong va tong se) phieu biau quy& cua cac c6 citing du h9p, phu luc 

danh sach dang ky c6 dong, dai din c6 Tong du hop vai s6 c6 phan va s6 phieu bau 
tuang img; 

g. Tong so phieu biau quyat doi vai tirng van da biau quyat, trong do ghi r6 
phuang thirc biau quyat, tong s6 phieu h9p la, kh6ng h9p la, tan thanh, khong tan thanh 
va khong coy kian; ty la tucmg Ung tren ging s6 phieu biau quyat cua c6 (tong du hop; 

h. Cac van da da duac thong qua va ty le phial.' biau guy& thong qua tuong 
ung; 

i. Chit ky cua chit toa va thu ky. 
Bien ban ducyc lap bang tieng Viet va tieng Anh dau c6 hiau luc phap ly nhu nhau. 

Twang hap c6 sit khac nhau ve not dung bien ban tieng Viet va tieng Anh thi nOi dung 
trong bien ban tieng Viet co hiau luc ap dung. 
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2. Bien ban hop Dai hei dOng co dong phai dugc lap xong va thong qua twit 
khi ket thilc cuec h9p. Chu tea va thu k3'7 cuec hop phai chiu trach nhiem lien dei ye 
tinh trung flux, chinh )(de cua nei dung Nen ban. 

3. Bien ban h9p Dai hei dOng co &Ong phai dugc cong bo tren trang thong tin 
dien tir cua Cong ty trong then hp 24 gie hoac guri cho tat ca cac co (tong trong then 
hsn 15 ngay ke tir ngay ket thirc cu'ec h9p. 

4. Bien ban hop Dai hei d6ng co Tong dugc coi la bang chimg xac thvc ve 
nhang cong viec da dugc tien hanh tai click hop Dai hei dOng co Tong trir khi coy kien 
phan doi ve not dung bien ban dugc dua ra theo dung thir tvc quy dinh trong yang 10 
ngay ke to khi giri bien ban. 

5. Bien ban h9p Dai hei Sing co dong, phy lvc danh sach co dong dang ky dy 
h9p kern chit lqf cua co dong, van ban Ay quyen tham du hop va tai lieu co lien quan 
phai dugc luu giu tai try soy chinh cua Cong ty. 

Dieu 23. Yeu eau huy bo quyet dinh cua Doi hei ding di ding 
Trong thei han 90 ngay, ke to ngay nhan dirge Nen ban h9p Dai h'ei dOng co dong 

hoac bien ban ket qua kiem phieu thy )"7 kien Dai hoi Sing co dong, et) &mg, nhom co 
dong quy dinh tai khoan 3 Dieu 11 Dieu le nay, Hei dOng quan tri, thanh vien Ban kiem 
soat, Giam d6c co quyen yeu cAu Toa an hoac Trong tai xem xet, huS7 be quyet dinh cua 
Dai hoi doting co dong trong cac trueng hep sau day: 

1. Trinh to va thu tyc tri'eu tap hop Dai hei dOng co (tong khong thvc hien dung 
theo quy dinh cua Luat Doanh nghiep va Dieu le Cong ty. 

2. Trinh tit, thir tvc ra quyet dinh va not dung guy& dinh vi phsm phap luat 
hoac Dieu le Cong ty. 

Throng hgp quyet dinh cua Dai hei dOng co dong bi huS7 be theo quyet dinh cua 
Toa an hoac Trong tai, nguei trieu tap cuOc hop Dai hei dOng co (long bi huS,  be co the 
xem xet to chirc lai Dai hei dOng co thing trong yang 30 ngay theo trinh tit, thir tvc quy 
dinh tai Lust Doanh nghiep va Dieu le nay. 

Dieu 24. Hieu ltre cac nghi quyet cua Doi hei ding cif) dong 
1. Cac nghi guy& cua Dai hei dOng co dong co hieu luc ke tir ngay dugc thong 

qua hoac to theyi diem hieu lyc ghi tai nghi quy& do. 
2. Cac nghi quyet cua Dai hei dog co Tong dirge thong qua bang 100% tong 

so co phan c6 quyen bieu quyet la hgp phap va c6 hieu lkrc ngay ca khi trinh to va thu 
tvc thong qua nghi guy& dO khong dugc thyc hien &mg nhu quy dinh. 

3. Trtremg hgp c6 co &rig, nh6m co dong yeu cair Tea an hoac Trong tai huy 
be nghi guy& cua Dai hei dOng co dong theo quy dinh tai Dieu 23 dm Dieu le nay, thi 
cac nghi quy& do van c6 hieu lvc thi hanh cho den khi Tea an, Trong tai c6 guy& dinh 
khac, trir tnrong hgp ap dung bien phap khan cap tam then theo guy& dinh cua ca quan 
co tham quyen. 
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VII. HOI BONG QUAN TRI 

Dieu 25. 'Minh phan va nhiem 1(57 cua thinh vien 110i ding quail tri 
1. S6 ltrong thanh vien H6i d6ng quan tri la 05 ngtroi. Nhi6m 1(S,  cua thanh vien 

H6i d6ng quan tri la 05 nam; thanh vien HOi d6ng quan tri co th6 dugc bAu ldi vgi se) 
nhi6m l(ST khong hdn ch6. T6ng s6 thanh vien HOi d6ng quan tri d6c lap phai chiem it 
nhAt 1/3 tong s6 thanh vier) HOi d6ng quan tri. S6 lugng tai thiL thanh vien H6i d6ng 
quan tri d6c lap dugc xac dinh theo phuang thirc lam troll xu6ng. 

2. Cdc c6 (tong nam giu c6 phAn co quy6n bi6u quy6t trong tho7 hdn lien tic it 
nhAt 06 thdng co quy6n g6p s6 quy6n bi'eu guy& cua timg ngued ldi vai nhau d'e de ctir 
cdc img vien HOi d6ng quan tri. Co &Ong hoSc nh6m c6 dong nam gift tir 5% den duai 
10% tong s6 c6 phAn co guy& biL guy& dugc d6 cir 01 irng vien; dr 10% den duai 
30% dugc d6 cir tai da 02 img vien; tir 30% an duai 50% dugc de cu tai da 03 frng 
vien; tir 50% den duai 65% dugc de cir tai da 04 img vien; va tir 65% tra len dugc de 
dr du so frng vien. 

3. Tieu chuAn thanh vien HOi diing quan tri: 
a. Co du nang lvc hanh vi dan sv, khong thu6c doi ttrgng bi cam thanh lap va 

quan 1ST doanh nghi6p quy dinh tai khoan 2 DiL 18 cua LI* Doanh nghi6p; 
b. Co trinh dO hoc van, c6 nang lire, kinh nghi6m ve to chirc quan tri Doanh 

nghi6p; 
c. CO hiL biet Lust phap; 
d. Co nhiL kinh nghi6m, dSc bit trong linh vire host d6ng cua Cong ty; 
e. CO sire khoe, ph'Am chat, ddo dire tot, trung thvc, liem khiet; 
f. Khong dugc la vg hoc ch6ng, cha de, cha nuoi, mg de, mg nuoi, con de, con 

nuoi, anh runt, chi runt, em runt, anh r6, em r6, chi dau cua Giam d6c va ngtrgi quan 1ST 

khdc cua C6ng ty; khong dugc la ngtrgi c6 lien quan cua ngugi quan 1S7, ngtroi co thAm 
guy& b6 nhi6m ngtrgi quan 1S7Cong ty. 

4. Tieu chuAn thanh vien HOi  d6ng quan tri d6c lap: Ngoai cdc quy dinh ve tieu 
chuAn thanh vien HOi  d6ng quan tri theo quy dinh tai Khoan 3 DiL 25 DiL le; nay, 
Thanh vien HOi ang quan tri dOc lap can phai ddp img cdc diL kin sau: 

a. La thanh vien HOi  d6ng quan tri khong diL hanh va khong phai la ngugi co 
lien quan vai Giant d6c, Ph6 Giam dc, Ke toan truang va nhang Ngtrgi diL hanh 
doanh nghi'ep khde dugc HOi  d6ng quan tri b6 nhi6m; 

b. Khong phai la thanh vien HOi  d6ng quan tri, Gidm d6c, Ph6 Giam d6c cua 
cdc ding ty con, ding ty lien kect, eking ty do Cong ty nam quy6n ki6m sodt; 

c. Khong phai la c6 dong lon hoc ngtroi ddi din cua c6 dong lOn hoc ngugi 
co lien quan cua c6 dong lon cua Cong ty; 

d. Khong lam vi6c tai cdc to chirc cung cap dich vv to van phdp luSt, ki6m town 
cho Cong ty trong 02 nam gAn nhAt; 

e. Kh6ng phai la dcii tac hoc ngtrgi lien quan cua d6i tdc co gia tri giao dich 
hang nam \TM Cong ty chiam dr 30% tra len tong doanh thu hoSc tong gia tri hang hod, 
dich vi mua vao cua Cong ty trong 02 nam gAn nhAt. 
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5. Trugng hop s6 lugng cac frng vien HOi d6ng quan tri th6ng qua d cir va frng 
cir van khong du so lugng can thiat, HOi dng quan tri duang nhigm co the a dr them 
irng cir vien hoac to chirc de cir theo ca the dugc Cong ty quy dinh tai Quy ch6 nOi b6 
ve Quan tri cong ty. Ca che de dr hay cach thirc HOi d6ng quan tri duang nhiLi de cir 
img cir vien H6i Tong quan tri phai dugc cong b6 rei rang va phai dugc Dai hOi d6ng c6 
&Ong thong qua truac khi tin hanh de cu. 

6. Thanh vien H6i d6ng quan tri khong can tu each thanh vien 116i d6ng quan 
tri trong cac truemg hap sau: 

a. Thanh vien do khong du tu cach lam thanh vien H'6i d6ng quail tri theo quy 
dinh dm Lust Doanh nghi0 hoac bi lust phap cam khong dugc lam thanh vien HOi 
d6ng quan tri; 

b. Thanh vien do giri don bang van ban xin tir chirc d6n tru sey chinh cua Cong 
ty; 

c. Thanh vien dO bi r6i loan tam than va thanh vien khac cna HOi d6ng quan tri 
co nhimg bang chimg chuyen mon chimg to ngirgi do khong con nang luc hanh vi; 

d. Thanh vien do khong tham du cac cuOc hop cua H6i d6ng quan tri lien tuc 
trong yang 06 thang ma kh6ng c6 su chap thuan cua HOi d6ng quan tri va HOi d6ng 
quan tri guy& dinh chirc vu cua ngugi nay bi 1)6 trong; 

e. Thanh vien do bi bai nhigm theo guy& dinh cua Dai hOi d6ng c6 dong; 
f. Cac trugng hgp khac theo quy dinh cua phap luat Nha nuOt. 
7. Vi'& b6 nhitn cac thanh vien H'6i d6ng quan tri phai dugc cong b6 thong tin 

theo cac quy dinh cua phap lust v'e chimg khoan va thi trugng chimg khodn. 
8. Thanh vien H6i d6ng quan tri co the khong phai la ngued nam gift co phan 

cua C6ng ty. 

Dieu 26. Quyen han va nhifm vu ctia 1-101 ding quail tri 
1. Hog d'6ng kinh doanh va cac cong vi& dm Cling ty phai chiu su giam sat va 

chi ciao cua H6i d6ng quan tri. HOi d6ng quan tri la ca quan co day du quyL han de 
thirc hiL tat ca cac quyL nhan danh Cong ty trir nhttng tham quy'L thu6c ve Dai h'6i 
d6ng c6 &mg. 

2. HOi d6ng quan tri co trach nhiLl giam sat Giam d6c va cac Ngugi diL hanh 
doanh nghiep khac. 

3. QuyL va nghia vu cita H6i ang quan tri do luat phap va DiL le va 	& , guy 
dinh cita Dai h6i d6ng c6 dong quy dinh. Cu the, HOi dong quan tri co nhang quyen han 
va nhi@n vu sau: 

a. Quy'et dinh ke hoach phat triL san xuat kinh doanh va ngan sach hang nam; 
b. Xac dinh cac muc tieu hog dOng ten co sa cac muc tieu chitin lugc dugc 

Dai hOi d6ng c6 &Ong thong qua; 
c. B6 nh*n, mien nhiLi, each chirc Giam d6c, cac Pho Giam d6c, K'ec  toan 

truang va cac chirc danh Ngueri diL hanh doanh nghiO khac thu'6c tham guy& quail ly 
cua H6i d6ng quan tri Cong ty; 

d. Quy6t dinh co eau to chirc cua Cong ty; 
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e. Giai guy& cac khieu nai cua Cong ty doi vgi Ngtroi dieu hanh doanh nghiep 
cling nhu guy& dinh lira chgn dai dien cna C6ng ty de gial guy& cac van de lien quan 
tai cac thu tvc phap ly doi vOi Ngued dieu hanh doanh nghiep d6; 

f. De xuat cac loai c6 phieu c6 the phat hanh va tong se; c6 phieu phat hanh 
theo tong loai; 

g. De xuat viec phat hanh trai phieu chuyen doi va cac chirng quyen cho phep 
ngued s6 hitu mua co phieu theo mirc gia dinh tnrOc; 

h. Quyet dinh gia chao ban trai phieu, c6 phieu va cac chimg khoan chuyen d6i; 
i. Bab cao Dai h6i d6ng c6 &zing viec Hoi d6ng quan tri b6 nhiem Giam d6c; 
j. De xuat mac c6 tirc hang nam va xac dinh mitt c6 tirc tam irng; to chirc viec 

chi tra c6 tirc; 
k. De xuat viec to chirc lai hoac giai the C6ng ty. 
4. Nhang van de sau day phai dugc H6i d6ng quan tri phe chuan: 
a. Thanh lap chi nhanh hoac cac van phong dai dien cua Cong ty; 
b. Trong pham vi quy dinh tai Khoan 2 Dieu 149 dm Luat Doanh nghiep va trir 

truemg hgp quy dinh tai diem d khoan 2 Dieu 135, khoan 1 va khoan 3 Dieu 162 dm 
Luat Doanh nghiep phai do Dai 116i d6ng c6 &mg phe chuan, H6i d6ng quan tri tuy 
timg tiled diem guy& dinh viec thvc hien, sira doi va huST b6 cac hgp d6ng lOn cim Cong 
ty (bao g6m cac h9p d6ng mua, ban, sap nhap, thau tom ding ty va lien doanh); 

c. Chi dinh va bai nhiem nhung ngtrei dugc Cong ty uST nhiem la dai dien 
thuang mai va Luat su caa Cong ty; 

d. Viec vay ng va viec thtrc hien cac khoan the chap, bao dam, bac) lanh va b6i 
thuong cna Cong ty; 

e. Cac khoan d'au to khong thu6c ke hoach kinh doanh va ngan sach vugt qua 
05 ty d6ng Viet Nam hoac cac khoan dau to vugt qua 10% gia tri ke hoach va ngan 
sach kinh doanh hang nam; 

g. Viec mua hoac ban c6 phan, phan von gOp tai cac ding ty khac dugc thanh 
lap a Viet Nam hay nugc ngoai; 

h. Viec dinh gia cac tai san g6p vao Cong ty khong phai bang tien lien quan 
den viec plat hanh c6 phieu hoac trai phieu cua C8ng ty, bao g6m yang, quyen sir dung 
dat, quyen sec hint tri tue, cong nghe va bi guy& cong nghe; 

i. Viec cong ty mua hoac thu h6i khong qua 10% m8i loai c6 phan; 
j. Quyet dinh mirc gia mua hoac thu h6i c6 phan cua Cong ty; 
k. Cac van de kinh doanh hoac giao dich ma H6i d6ng guy& dinh can phai c6 

sir chap thuan trong pham vi quyen han va trach nhiem cua minh. 
5. H6i d6ng quan tri phai bac) cao Dalt h6i d6ng c6 &Ong ve host Ong cua minh, 

cu the la ve viec giam sat dm H6i d6ng quan tri doi vOi Giam d6c va nhitng Ngtroi dieu 
hanh doanh nghiep khac trong nam tai chinh va bao cao tai chinh nam. Truemg hap Hoi 
d6ng quan tri kh6ng trinh bac) cao tai chinh nam cho Dai h6i d6ng c6 dong, bao cao tai 
chinh nam cua C6ng ty bi coi la killing co gia 

6. Trir khi lust phap va Dieu le quy dinh khac, H6i d6ng quan tri c6 the uST 
quyen cho nhan vien cap duai va cac Ngtred dieu hanh doanh nghiep dai dien xir ly 
ding viec thay mat cho Cong ty. 
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, 7. Thanh vien 	dong quail tri (khong tinh cac dai din dugc us/quyen thay 
the) dugc nhan thu lao cho cong viac cua minh duai to cach la thanh vien HOi d6ng 
quan tri. T6ng mirc thu lao cho HOi dong quan tri do Dai hOi clang c6 dong quyat dinh. 
Khoan tha lao nay dugc chia cho cac thanh vien HOi ang quail tri theo thoa thuan 
trong HOi dong quan tri hoac chia dau trong tnremg hgp khong thoa thuan dugc. 

8. T6ng s6 tian tra cho tirng thanh vien HOi d6ng quan tri bao gam thil lao, chi 
phi, hoa h6ng, quyan mua c6 phAn va cac 1 i ich khac dugc huang tix Cong ty, cong ty 
con, cong ty lien kat cua C6ng ty va cac cong ty khac ma thanh vien HOi d6ng quan tri 
la dai din phan von gop phai dugc ding b6 chi tit trong bao cao thugng nien cua 
Cong ty. 

9. Thanh vien HOi d6ng quan tri nam gift chirc vu diau hanh trong bo may diau 
hanh hoac thanh vien HOi d6ng quan tri lam viac tai cac tiau ban dm HOi dong quail tri 
hoac dux hien nhitng cong viac khac ma theo HOi clang quan tri la nam ngoai pham vi 
nhiam v1,1 thong thugng cua mot thanh vien HOi dong quan tri, co the dugc tra them tin 
thu lao dugi clang mot khoan tin cong tr9n ge' theo tirng lan, luang, hoa hang, phan 
tram lgi nhuan hoac clued hinh thirc khac theo quyat dinh cua H6i d6ng quan tri. 

10. Thanh vien HOi dong quan tri c6 quyan dugc thanh toan tat ca cac chi phi di 
lai, an, a va cac khoan chi phi hgp ly khac ma h9 da phai chi tra khi thgc hien trach 
nhiam thanh vien HOi dog quan tri cua minh, bao g6m ca.  cac chi phi phat sinh trong 
viac tai tham di; cac cuOc h9p Dai hOi Tang co dong, HOi dong quan tri hoac cac tieu 
ban dm Hoi d6ng quan tri. 

11. HOi dong quan tri phai trial.' tap DO hOi d6ng c6 dong de bau b6 sung thanh 
vien HOi dog quan tri trong tru?mg h9p sau day: 

a. S6 thanh vien HOi dong quan tri bi giam qua 1/3 so \Tad quy dinh tai Dieu 1" 
C6ng ty. True/rig hgp nay, HOi Sing quan tri phai triau tap DO hOi clang co dong trong 
tiled han 60 ngay, ke to ngay s6 thanh vien bi giam qua 1/3. 

b. Trugng h9p khac, tai cuOc h9p gen nhat, Dai hoi d6ng co dong bau thanh 
vien mai thay the thanh vien HOi dong quan tri bi mien nhiam, bai nhiem. 

Dieu 27. Chii tich Hoi tiling quail tri 
1. HOi d6ng quan tri phai lira ch9n trong s6 cac thanh vien Hoi clang quan tri da 

bau ra mot Chu tich. Chu tich HOi dong quan tri khOng kiem nhiam chirc vu Giam d6c 
cua Cong ty. 

2. Chit tich HOi dong quan tri c6 trach nhiam triau tap va lam chit toa Dai hOi 
dong c6 dong va cac cuOc h9p cua HOi d6ng quan tri, dong then c6 nhitng quyan va 
trach nhiam khac quy dinh tai Dieu la nay va Lust Doanh nghiap. 

3. Chil tich Hoi ang quan tri phai co trach nhiam dam bao viac HOi clang quan 
tri giri bao cao tai chinh nam da dugc kiam toan, bao cao hoat dOng san xuat kinh doanh 
cua C6ng ty, bao cao kat qua hog Ong dm HOi deg quan tri cho cac c6 dong tai Dai 
hOi &rig c6 &Ong. 

4. Tnrang hgp Chu tich HOi ang quan tri tir chirc hoac bi bai nhiam, H6i d6ng 
quan tri phai bau ngugi thay the trong thai han 10 ngdy. 
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Dieu 28. Cac cuQc hop ciia HOi gong quail tri 
1. Chu tich 140i dng quan tri phai trieu tap cac cuQc hgp Hoi Sing quan tri 

throng Icy, lap chucmg trinh nghi skr, tiled gian va dia diem h9p it that 05 ngay truot 
ngay hgp du kien. Chu tich c6 the trieu tap hgp bAt kS7 khi nao thy can thiet, nhung it 
nhAt la m8i qu)"7phai hop 01 Ian. 

2. Chir tich Hoi ling quail tri trieu tap cac cuQc hop bAt throng khi thAy can 
thiet vi lgi ich cua Cong ty. Ngoai ra, Chit tich Hoi dng quan tri phai trieu tap hgp Hoi 
dng quan tri, khong dugc tri hoan neu khong co I)",  do chinh dang, khi mot trong s6 cac 
d6i tucmg duai day de nghi bang van ban trinh bay mix dich cuQc hop va cac van de 
can ban: 

a. Giam doc hoac it nhAt 05 Nguoi dieu hanh doanh nghiep khac; 
b. Thanh vien doc lap 1-10i dng quan tri; 
c. T.4 it nhAt 02 thanh vien HOi Sing quan tri; 
d. Ban kiem soat. 
3. Cac cuQc hop HOi thing quan tri neu tai Khoan 2 Dieu nay phai dugc tien 

hanh trong tiled han 07 ngay sau khi c6 de xuAt hop. Twang h9p Chu.  tich 110i dking 
quan tri khong chAp nhan trieu tap h9p theo de nghi thi Chu tich phai chiu trach nhiem 
ve nhung thiet hai xay ra doi vai Cong ty; nhung ngtrai de nghi to chirc cuOc hop dugc 
de cap den a Khoan 2 Dieu nay c6 the to minh trieu tap h9p HOi dng quan tri. 

4. Truang hgp co yeu cAu cua kiem town vien dc lap, Chu tich HQi dng quan 
tri phai trieu tap hop Hoi dng quan tri a ban ye bao cao kiem toan va tinh hinh Cong 

tY• 
5. Cac cuQc hgp 1-10i dng quan tri dugc tien hanh a dia chi da clang lc)",  dm 

C8ng ty hoac nhang dia chi khac a Viet Nam hoac a nuac ngoai theo guy& dinh cua 
Chu tich 140i thing quan tri va dugc sir nhAt tri cua Hoi dng quan tri. Phien dich vien 
cua thanh vien HOi dng quan tri dugc tham du cuQc h9p Hoi dng quan tri Cong ty. 

6. Thong bao hgp 1-181 dng quan tri phai dugc giri truac cho cac thanh vien 
HOi dng quan tri it nhAt 05 ngay truoc khi to chirc h9p, cac thanh vien HOi dng c6 the 
tir chi thong bao mai hop bang van ban va viec tir chi nay c6 the c6 hieu luc h6i to. 
Thong bao hop HOi dng phai dugc lam bang van ban tieng Viet va phai thong bao dAy 
du chuang trinh, thai gian, dia diem h9p, kern theo nhung tai lieu can thik ve nhung 
van de duct ban bac va Neu quyet tai cuQc hop HOi dng va cac phieu bau cho nhung 
thanh vien HOi dng khong the du h9p. Thong bao mai hop dugc giri bang buu dien, 
fax, thu dien tit hoac phuang tien khac, nhung phai bao dam den dugc dia chi dm timg 
thanh vien HOi dng quan tri dugc dang ky tai C6ng ty. 

7. CuQc h9p HOi Sing quan tri dugc tien hanh khi co tir 3/4 tong so thanh vien 
tra len du h9p. Truang hgp cuQc hgp dugc trieu tap theo quy dinh khoan nay kh6ng du 
so thanh vien du h9p theo quy Binh thi dugc trieu tap lAn thin hai trong thai han 07 
ngay, ke tir ngay du Binh hop tan thir nhAt. Truang hop nay, cuQc hop dugc tien hanh, 
neu co han mot nira s6 thanh vien HOi dng quan tri du hop. 

8. 	Bieu quyet. 
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a. Trir quy dinh tai Diem b Khoan 8 Dieu 28, m8i thanh vien HOi dong quan tri 
hoac ngueri dugc uSi quyen truc tiep co mat vai to cach ca nhan tai cu6c h9p HOi d6ng 
quan tri co 01 phieu bieu quyet; 

b. Thanh vien HOi d6ng quail tri khong dugc Neu guy& ve cac hyp dong, cac 
giao dich ho4c de xuat ma thanh vien do ho4c nguen lien quan tai thanh vien dO co lgi 
ich va lgi ich do mau than hoac c6 the mau than vai lgi ich cua Cong ty. Thanh vien 
HOi d6ng quan tri khong dugc tinh vao s6 lugng dai bieu t6i thieu can thiet c6 mat de co 
the to chirc cu6c h9p H6i ang quan tri ve nhang guy& dinh ma thanh vien do khong c6 
quyen Neu quyet; 

c. Theo quy dinh tai Diem d Khoan 8 Dieu 28, khi co van de phat sinh trong 
mot cuOc hop cua H6i d6ng,quan tri 	quan den lgi ich 	thanh vien H6i d6ng quan 
tri ho4c lien quan den quyen bieu guy& mot thanh vien ma nhang van a do khong 
dugc giai guy& bang viec to nguyen tir b6 quyen bleu guy& cua thanh vien H6i d6ng 
quan tri c6 lien quan, nhang van de phat sinh dO dugc chuyen tai cho chit toa cu6c hop 
guy& dinh. Phan guy& cua chit toa lien quan den van de nay co gia tri la guy& dinh 
can cling trir trueng h9p tinh chat ho4c pham vi lgi ich cua thanh vien HOi deg quan 
tri lien quan chua dugc ding b6 day dii; 

d. Thanh vien HOi d6ng quan tri hung lgi tir mot h9p dling dugc quy dinh tai 
Diem a va Diem b Khoan 4 Dieu 38 Dieu le nay dugc coi la co 19i ich clang ke trong 
h9p d6ng do. 

9. Thanh vien HOi d6ng quan tri trkrc tiep ho4c gian tiep dugc huemg 19i tir mot 
h9p (king ho4c giao dich da dugc 1c3'T ket ho4c dang du kien 1(3'7 ket vai Cong ty va biet 
ban than la ngueyi co lgi ich trong do co trach nhiem cong khai ban chat, not dung dm 
quyen lgi dO trong cuOc hop ma 1-16i d6ng quan tri ran dau tien xem xet Van de ky ket 
h9p d6ng ho4c giao dich nay. Trueng hgp mot thanh vier' Hoi d6ng quan tri khong biet 
ban than va nguoi lien quan co lgi ich vao then diem h9p d6ng, giao dich dugc 14/ vai 
C6ng ty, thanh vien H6i dong quan tri nay phai c6ng khai cac lgi ich lien quan tai cu6c 
h9p &Au tien cua H'6i &Mg quan tri dugc to chirc sau khi thanh vien nay biet rang minh 
co lgi ich ho4c se co lgi ich trong giao dich ho4c hop d6ng lien quan. 

10. HOi d6ng quan tri thong qua cac guy& dinh va ra nghi guy& tren ca so' 57 
kien tan thanh cua da s6 thanh vien Hoi d6ng quail tri co mat Oren 50%). Tnremg hop 
s6 phieu tan thanh Ira phan d6i ngang bang nhau, phieu bieu guy& cua Cird tich H6i 
citing quan tri la phieu guy& dinh. 

11. Cu6c h9p cua H6i difing quan tri co the to chirc theo hinh thirc nghi sit gift 
cac thanh vien cua HOi difing quan tri khi tat ca ho4c mot s6 thanh vien dang 6 nhang 
dia diem khac nhau vai dieu kien la m8i thanh vien tham gia h9p du co the: 

a. Nghe tong thanh vien H6i d6ng quan tri khac ding tham gia phat Neu trong 
cuOc hop; 

b. Phat bieu vai tat ca cac thanh vien tham du khac mot each d6ng then. 
Viec trao d6i gitra cac thanh vien co the thut hien mot cach tut tiep qua dien 

thoai hoac bang phuang tien lien lac thong tin khac (ke ca viec sir dung phucmg tien nay 
din ra vao then diem thong qua Dieu le hay sau nay) ho4c la ket h9p tat ca nhang 
pluming thirc nay. Thanh vien H6i d6ng quan tri tham gia cuOc hop nhu vay dugc coi la 
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"co mat" tai cuOc hop dO. Dia diem cuOc hop dugc to chirc theo quy dinh nay la dia 
diem ma nhOm thanh vien HOi d6ng quan tri dong nit& tap hop lai, hoac neu kh6ng co 
mot nhom nhtr vay, la dia diem ma Chit tog. cuOc hop hien diem 

,Cac guy& dinh dugc thong qua trong mot cuOc hop qua din thoai dugc to chirc 
va tin hanh mot each hop thin co hieu luc ngay khi ket thitc cuOc hop nhung phai dugc 
khang dinh bang the chit k5"/ trong bien ban cila tat ca thanh vien HOi ang quan tri tham 
du cuOc hop nay. 

, 12. Nghi guy& theo hinh thirc lay kien bang van ban dugc thong qua tren co so
kien tan thanh cua da se; thanh vien HOi dtmg quan tri co quyen bieu quyet. Nghi 

guy& nay c6 hieu luc va gia tri nhu nghi guy& dugc cac thanh vien HOi diing quail tri 
thong qua tai cu'Oc hop &rot trieu tap va to chirc theo thong le. 

13. Chit tich HOi difing quan tri c6 trach nhiem chuyen bien ban hop HOi d6ng 
quan tri cho cac thanh vien va bien ban dO la bang chimg xac thuc ye cong viec da dugc 
tien hanh trong cac cuOc hop dO trir khi coy kien phan doi ve not dung bien ban trong 
tiled han 10 ngay k'e tir khi chuyen di. Bien ban hop HOi d6ng quan tri dugc lap bang 
tieng Viet va phai co chit 14,  cua tat ca cac thanh vien HOi d6ng quan tri tham du cuOc 
hop hoac Bien ban dugc lap thanh nhieu ban va moi Nen ban c6 chit k)",  ciia it nhat 01 
thanh vien HOi d6ng quart tri tham gia cuOc hop. 

14. HOi d6ng quan tri co the thanh lap va uST quyen cho cac tieu ban true thuOc. 
Thanh vien cua -lieu ban c6 the g6m mot hoac nhieu thanh vien cua Hoi d6ng quan tri va 
mot hoac nhieu thanh vien ben ngoai theo guy& dinh cita HOi ang quan tri. Trong qua 
trinh thuc hien quyen han dugc u57 thac, cac lieu ban phai tuan thit cac quy dinh ma HOi 
ang quan tri de ra. Cac quy dinh nay co the dieu chinh hoac cho phep ket nap them 
nhitng ngtroi khemg phai la thanh vien HOi difing quan tri vao cac lieu ban neu teen va 
cho phep ngtroi da doge quyen bieu guy& vai to each thanh vien cua lieu ban nhung: 
(a) phai dam bao s6 luting thanh vien ben ngoai it hon mot nira tong so thanh vien cua 
tieu ban va (b) nghi guy& cua cac lieu ban chi c6 hieu luc khi co da s6 thanh vien tham 
du va bieu quy6t tai phien hop cita tieu ban la thanh vien HOi d6ng quan tri. 

15. Viec thuc thi guy& dinh cua HOi d6ng quan tri, hoac cua lieu ban true thuc 
HOi d6ng quail tri, hoac cua ngueri co to each thanh vien lieu ban HOi d6ng quan tri 
dugc coi la co gia tri pita]) VT ke ca trong trong trueng hop viec bau, chi dinh thanh vien 
cua tieu ban hoac HOi dtmg quan tri co the co sai sot. 

Dieu 29. Cat tieu ban thuc Hoi citing quail tri 
1. HOi d6ng quail tri c6 the thanh lap tieu ban true thuOc de phu trach ve chinh 

sach pith trien, nhan sit, luting thuong, kiem toan nOi. bO. S6 luong thanh vien cua tieu 
ban do HOi ang quan tri quy'et dinh, nhung nen co it nhat 03 ngugi bao gom thanh 
vien cua HOi Ning quan tri va thanh vien ben ngoai. Cac thanh vien dOc lap HOi d6ng 
quan tri/thanh vien HOi d6ng quan tri khong dieu hanh nen chiem da s6 trong lieu ban 
va mot trong s6 cac thanh vien nay dugc b6 nhiem lam Tnremg tieu ban theo guy& dinh 
cua HOi d6ng quan tri. Hoat dOng cua lieu ban phai tuan thit theo quy dinh cua HOi 
ang quan tri. Nghi guy& dm lieu ban chi co hieu luc khi co da se; thanh vien tham du 
va bieu quy& thong qua tai cuOc hop dm tieu ban la thanh vien Hoi d6ng quan tri. 
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2. Vic thuc thi quy6t dinh cua HOi d6ng quan tri, ho4c cua tieu ban truc thuOc 
H6i d6ng quan tri, hoac cua nguoi có to cach thanh vien tieu ban H6i d6ng quan tri 
phai phu h9p \Teri cac quy dinh phap luSt hi6n hanh va quy dinh tai Di6u 16 Ong ty. 

Dieu 30. Nguai phu trach quail tri Cong ty 
1. HOi dong quan tri chi dinh it nhact 01 nguoi lam Nguoi plw trach quan tri 

cong ty de he; trg host d6ng quan tri ding ty duvc tin hanh mot each có hi6u qua. 
Nhi6m kST cua Nguad phiri trach quan tri cong ty do H6i ang quan tri quyat dinh, t6i da 
la 05 nam. 

2. Nguari plw trach quan tri Cong ty phai dap img cac tieu chan sau: 
a. CO hi6u bit ve phap lust; 
b. Khong dugc d6ng tiled lam vi6c cho cong ty ki6m toan dOc lap dang thgc 

hi6n ki6m toan cac bac, cao tai chinh cua Cong ty; 
c. Cac tieu chan khac theo quy dinh cua phap lust, Di6u 16 nay va quy6t dinh 

cua H6i dong quan tri. 
3. H6i d6ng quan tri co th6 bai nhi6rn Nguai plw trach quan tri cong ty khi 6.'11 

nhung khong trai vai cac quy dinh phap lust hi6n hanh ve lao d6ng. H6i d6ng quan tri 
có th6 b6 nhi6in Trg 1ST Ngueri phki trach quail tri ding ty tty tong tiled di6m. 

4. Ngued phv trach quan tri ding ty co cac quy6n va nghia vu sau: 
a. Tu van HOi  d6ng quan tri trong vi6c t6 chirc hop Dsi h6i d6ng c6 dong theo 

quy dinh va cac cong vi6c lien quan giita Cong ty va c6 dong; 
b. Chan bi cac cu6c hop H6i d6ng quan tri, Ban ki6m sat va Dsi h'6i d6ng c6 

&mg theo yeu au dm HOi d6ng quan tri hoac Ban ki6m sok; 
c. Tu van ve thii tuc cua cac cuOc h9p; 
d. Tham du cac cu6c hop; 
e. Tu van thu tpc lap cac nghi quy6t cua H6i d6ng quan tri phu h9p vai quy 

dinh cda phap IWO; 
f. Cung cap cac thong tin tai chinh, ban sao bien ban hop H6i d6ng quan tri va 

cac thong tin khac cho thanh vien cua H6i d6ng quan tri va Kim sok vien; 
g. Giam sat va bao cao H6i d6ng quan tri v6 hog d6ng ding b6 thong tin dm 

Cong ty; 
h. Bao mat thong tin theo cac quy dinh cua phap lust va Di6u 16 C6ng ty; 
i. Cac quy6n va nghia vu khac theo quy dinh cua phap lust va Di6u 16 Cong ty. 

VIII. GIAM DOC, NGI56I DIEU HANH DOANH NGHIEP KHAC VA THU' 
10? CONG TY 

Dieu 31. TO chin WO may quail 157 
He th6ng quan lST cua Cong ty phai dam bao b6 may quan 1ST chiu trach nhi6m 

truck HOi d6ng quan tri va truc thuc su lath dso cua H6i clang quan tri. C6ng ty co 01 
Giam d6c, cac Pho giam d6c, mot Ka toan tntong va cac chirc danh khac do H0i d6ng 
quan tri b6 nhi6m. Giam d6c hoac cac Ph6 Giam d6c có th6 d6ng thai la thanh vien H6i 
d6ng quan tri. Vic b6 nhi6rn mien nhi6m, bai nhi6m cac chirc danh neu teen phai ducyc 
thgc hi6n bang nghi quy6t H6i d6ng quan tri du9t thong qua mot cach h9p thirc. 
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Dieu 32. Nguriri dieu hanh doanh nghi0 
1. Theo de nghi cua Giam dec va dugc su chap thuan cua HOi d6ng quail tri, 

C6ng ty dugc tuyen dung Nguiri dieu hanh doanh nghiep can thiet, vOi s6 lugng va chat 
lugng phu hgp vai ca cau va thong le quan 1)",.  Cong ty do HOi d6rig quan tri de xuAt tuS7 
timg thai diem. Ngueri diet' hanh doanh nghiep phai co si; man can can thiet de cac hog 
d6ng va to chirc cua Cong ty dal dugc cac muc tieu de ra. 

2. Mi.rc luang, tien thu lao, lgi ich va cac dieu khoan khac trong hap d6ng lao 
d6ng doi vai Giam d6c se do HOi d6ng quan tri quyet dinh va h9p d6ng lao dOng doi 
vai cac Ph6 giam d6c, Ke toan tnrang va cac Ngueri dieu hanh doanh nghiep khac do 
HOi dting quan tri guy& dinh sau khi tham khao y kien cua Giam d6c. 

Dieu 33. BO nhqm, mien nhqm, nhqm vu va quyen han cua Giam (Ric 
1. H6i d6ng quan tri b6 nhiem mot thanh vien trong HOi d6ng lam Giam dec; 

ky h9p d6ng trong do quy dinh muc Wang, tha lao, lgi ich va cac dieu khoan khac lien 
quan khac. Th6ng tin ye muc Luang, trg cap, quyen lgi cua Giam d6c phai dugc bao cao 
tai Hai h'6i &mg c6 thing thuemg nien va dugc neu trong Bao cao thuemg nien cua Cong 
ty 

2. Nhiem ky cua Gam dec la 05 nam va CO the dugc tai b6 nhiem. Viec b6 
nhiem c6 the het hieu hrc can cu vao cac quy dinh tai h9p dling lao d6ng. Giam dc 
kh6ng phai la ngued ma phap luat cam gift chirc IT nay. 

3. Gam d6c co nhung quyen han va trach nhiem sau: 
a. Thgc hien cac nghi quy& cua HOi d6ng quan tri va Hai hOi d6ng c6 dong, ke 

hoach kinh doanh va ke hoach dau tu cua Cong ty da dugc H6i d6ng quan tri va Hai h6i 
ang co &rig thong qua; 

b. Quyet dinh tat ca cac van de khong can phai co nghi guy& cua HOi d6ng 
quan tri, bao g6m viec thay mat Cong ty 1(3'7 ket cac h9p d6ng tai chinh va thucmg mai, 
to chirc va diet' hanh hoat d6ng san xuAt kinh doanh thuemg nhat cua Cong ty theo 
nhfing thong le quan ly tot nhAt; 

c. Kien nghi se lacing va cac loci Ngued dieu hanh doanh nghiep ma Cong ty 
can tuyen dung de HOi d6ng quan tri b6 nhiem hoac mien nhiem nham thvc hien cac 
hoat dOng quan ly tot theo de xuat cua HOi d6ng quan tri, va tu van de HOi &snag quan 
tri guy& dinh muc Luang, thu lao, cac lgi ich va cac dieu khoan khac cua hop d6ng lao 
d6ng cua Ngtrei dieu hanh doanh nghiep; 

d. Tham khdo y kien cua H6i d6ng quan tri de quyet dinh s6 luting ngued lao 
dOng, muc lucmg, trg cap, 19i ich, viec be nhiem, mien nhiem, each chirc cac chirc danh 
quan ly va cac chirc danh khac khong do HOi d6ng quan tri b6 nhiem va cac dieu khoan 
khac lien quan den hop d6ng lao dOng cua ho; 

e. Vao ngay 31 thang 10 hang nam, Giam dec phai trinh H6i d6ng quan tri phe 
chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren ca self dap img cac 
yeu cau cua ngan sach phu h9p ding nhu ke hoach tai chinh 05 nam; 

f. He xuAt nhung bien phap nang cao hog dOng va quan ly cua Cong ty; 
g. Chuan bi cac ban du toan dai han, hang nam va hang q4 cua Cong ty (sau 

day pi la ban di; toan) phvc vu hoat dOng quan ly dai han, hang nam va hang q4 cua 
C6ng ty theo ke hoach kinh doanh. Ban du toan hang nam (bao g6m ca bang can dei ke 
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toan, bao cao ket qua hog ding kinh doanh va bao cao km chuyen tien to du kien) cho 
tirng nam tai chinh phai dugc trinh de flOi Sing quail tri th6ng qua va phai bao g6m 
nhung thong tin quy dinh tai cac quy the cua Cong ty; 

h.,  Thuc hien tat ea cac hog , ding khac theo quy dinh dm Dieu le nay va cac 
quy che 	Cong ty, cac nghi quyet cua I-10i (Ring quan tri, hop ang lao ding dm 
Giam d6c va phap lust. 

4. Giam d6c chin trach nhiem trugc 1-10i ding quan tri va Dai hOi ding c6 citing 
ve viec thuc hien nhiem vu va quyen han dugc giao va phai bao cao cac co. quan nay 
khi dugc you eau. 

5. WI Sing quan tri c6 the bai nhiem Giam deic khi da se) thanh vien I-10i Sing 
quan tri du h9p co quyen bieu guy& tan thanh va be) nhiem men Giam d6c mai thay the. 

Dieu 34. ThirkS,  Cling ty 
Khi xet thay can thiet, ChU tich I-10i d6ng quan tri tuyen dung Thu ky Cong ty de 

ho trq hOi ding quail tri va Chu tich HOi ding quan tri thuc hien cac nghla vu thuc 
than' quyen theo quy dinh cua phap lust va Dieu le C6ng ty. Thu kS7 C6ng ty c6 cac 
quyen va nglifa vu sau day: 

1. H8 trq to chirc trieu tap hgp Dai hOi d6ng co &mg, IVA ang quan tri; ghi 
chop cac bien ban h9p; 

2. H'3 trq thanh vien TIN Sing quan tri trong viec thuc hien quyen va nghia vu 
dugc giao; 

3. H'6 trq HOi ang quan tri trong ap dung va dive hien nguyen tac quan tri 
Cong ty; 

4. a6 trq Cong ty trong xay dung quan N.cki &Ong va bao ve quyen va lgi ich 
hgp phap cua c6 ding; 

5. H8 trq Cong ty trong viec tuan thil dung cac nghia vu cung cap thong tin, 
cong khai h6a thong tin va thu tuc hanh chinh; 

Thu kST C6ng ty CO trach nhiem bao mat th6ng tin theo cac quy dinh cua phap lust 
va Dieu le Cong ty. 

IX. BAN KIEM SOAT 

Dieu 35. Kiem sok viten 
1. S6 lugng Kiem soat vien cua Cong ty la 03 nguo.i. Nhiem kST cua Mem soat 

vien kh6ng qua 05 nam va c6 the dugc bau lai vgi s6 nhiem kSikhong han cho. 
2. Kiem soat vien phai dap Ung cac tieu chuan va dieu kien theo quy dinh tai 

Dieu 164 Luat doanh nghiep va kh6ng thuOc truiyng h9p sau: 
a. Lam viec trong bi phan ice toan, tai chinh cua Cong ty; 
b. La thanh vien hay nhan vien cua Cong ty kiem toan d'Oc lap thuc hien viec 

kiem toan bao cao tai chinh cua Cong ty trong 03 nam lien tnrac dO. 
3. Cac Mem soat vien bau 01 ngued trong se) h9 lam Truang ban kiem soat theo 

nguyen tac da s6. Truing ban kiem soat phai la ke toan vien hoac kiem toan vien 
chuyen nghiep va lam viec chuyen trach tai Cong ty. Truing ban Kiem soat c6 cac 
quyen va trach nhiem sau: 

a. Trieu tap cuOc hop Ban kiem soat; 
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b. Yeu cau I-1Oi &Ong quan tri, Giam d6c va Ngued dieu hanh khac cua C8ng ty 
cung cap cac thong tin lien quan de bao cao Ban kiem soat; 

c. Lap va 14/ bao cao cilia Ban kiem sok sau khi da tham khao 3",  kien cua Mi 
diing quan tri de trinh Dai hOi d6ng co &mg. 

4. Co dong hoac nh6m c6 dong nam gift c6 phan ph6 thong trong thai han lien 
tic tir 06 thang tra len co quyen gop s6 phiL bieu guy& cua timg ngutri lai voi nhau de 
de cir cac ung vien dm Ban kiem soat. Co dOng hoac nhom c6 dong nam gift dr 5% an 
duai 10% tong s6 c6 phan co quyen bieu guy& dugc de cir 01 Ung vien; tir 10% den 
du6i 50% dugc de cir t6i,da 02 img vien; tir 50% to. len dugc cir 	'6 s ‘Ung vien. 

5. Tnremg hgp so lugng cac Ung vien Ban kiem sok thong qua de cir va irng cir 
van khong du s6 lucmg can thiet, Ban kiem soat duang nhiem c6 the de cir them Ung cir 
vien. Ca the Ban kiem soat duang nhiem de cir frng vien Ban kiem sok phai dugc cong 
b6 di rang va phai dugc Dai hOi ang c6 Tong thong qua tarot khi tien hanh de dr. 

6. Mem soat vien bi mien nhiem trong cac tnrOng hgp sau: 
a. Kh6ng con du tieu chuan va dieu kien lam kiem soat vien theo quy dinh cua 

Lust doanh nghiep va Di'L le Cong ty; 
b. Kh6ng thuc hien quyen va nghia vu cua minh trong 06 thang lien tic, trir 

tnxemg hgp bat kha khang; 
c. Co dan tir chirc va dugc chap thuan; 
d. Cac tnrong hgp khac theo quy dinh cua phap luat. 
7. Kiem soat vien bi bai nhiem trong cac tnremg hgp sau: 
a. Khong hoan thanh cong viec va nhiem vi dugc phan cong; 
b. Vi pham nghiem trong hoac vi pham nhieu I'L nghia vu dm Mem soat vien 

theo quy dinh cua Luat doanh nghiep va Dieu le Cong ty; 
c. Theo quyet dinh cua Dai hOi &mg c6 dong; 
d. Cac trutmg hgp khac theo quy dinh cua phap luat va Dieu le Cong ty. 

Dieu 36. Quyen va nghia vu dm Ban Kiem soat 
1. Cong ty phai co Ban kiem soat va Ban kiem soat co quyen han va trach 

nhiem theo quy dinh tai DiL 165 dm Lust Doanh nghiep va Dieu le nay, cha yeti la 
nhfing quyen han va trach nhiem sau day: 

a. De xudt lua ch9n cong ty kiem toan dOc lap va m9i van de c6 lien quan den 
su rut lui hay bai nhiem cua cong ty kiem toan dOc lap; 

b. Thao Juan 	kiem toan vien d'Oc lap ve tinh chat va pham vi kiem toan 
twat khi bat d'au viec kiem toan; 

c. Xin y kiL tu van chuyen nghiep dOc lap hoac tu van ye phap 13"/ va dam bao 
su tham gia cua nhang chuyen gia ben ngoai cong ty vbi kinh nghiem trinh dO chuyen 
mon phii hgp vao cong viec cua cong ty neu thay can thiet; 

d. Kiem tra cac bao cao tai chinh nam, sau thang va q4; 
e. Thao luan ve nhiing van de kh6 khan va ton tai phat hien tir cac ket qua kiem 

toan glib kSi hoac cu6i kSI cling nhu m9i van de ma kiem toan vien dOc lap mu6n ban 
bac; 
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f. Xem xet thu quan 1)",  cua kiem toan vien dOc lap va )"7 kin phan h6i dm ban 
quan ly cong ty; 

g. Xem xet bao cao cua cong ty ves cac he th6ng ki6m soat not b6 tnrOc khi HOi 
dong quan tri chip thuan; 

h. Xem xet nhung k'et qua diesu tra not b0 va 3'fki6n phan h6i dm ban quan Vt; 
i. Ra soat, ki6m tra va danh gia hieu luc va hi6u qua dm he th6ng kiem soat 

not bo, ki6m toan not b6, quan 1y rui ro va canh bao sam cua Cong ty; 
j. CO quyesn tham du va tham gia thao Juan tai cac cu6c hop Dai h6i d6ng c6 

Tong, H'6i d6ng quan tri va cac cu6c h9p khac cua Cong ty. 
2. Thanh vien H6i d6ng quan tri, Giam d6c va Nguai dieu hanh doanh nghi6p 

khac phai cung cep tat ca cac thong tin va tai li6u lien quan den hog d'6ng cua Cong ty 
theo yeu ceu dm Ban ki6m sok. Thu k57 C6ng ty phai bao dam ring toan bo ban sao cac 
thong tin tai chinh, cac thong tin khac cung cep cho cac thanh vien H6i d6ng quan tri va 
ban sao cac bien ban hgp H6i d6ng quan tri phai dugc cung cep cho Kim soat vien vao 
ding thoi diem chung dugc cung cep cho Hoi d6ng quail tri. 

3. Ban ki6m sok co th6 ban hanh cac quy dinh ve‘ cac cuOc hgp dm Ban ki6rn 
soat va each thirc hog dOng cilia Ban kiem sok. Ban ki6m soat phai hgp tai thieu 02 len 
mot nam va s6 lucmg thanh vien tham gia cac cu6c hop tai thi6u la 02 ngued. 

4. Mirc thu lao cua cac Kim soat vien do Dai 116i ding c6 dong quyk dinh. 
Kim soat vien dugc thanh toan cac khoan chi phi di lai, khach sari va cac chi phi phat 
sinh mot cach hgp ly khi h9 tham gia cac cuOc hgp dm Ban ki6m soat hoac thut thi cac 
hog d'6ng khac dm Ban ki6m soat. 

X. NHItM VU CUA THANH VIEN HO BONG QUAN T12I, KIEM 
SOAT VIEN, GIAM DOC VA NGU'OI DIEU HANH DOANH NGHIEP KHAC 

Dieu 37. Trach nhqm can trong 
Thanh vien H6i ang quan tri, Kim soat vien, Giam d6c va Ngten di6u hanh 

doanh nghi6p khac c6 trach nhi6m thuc hi6n cac nhi'em vu cua minh, k6 ca nhung 
nhi6m vu vai tu each thanh vien cac ti6u ban dm H6i d6ng quan tri, mot cach trung 
thuc vi lgi ich cao nhat cua Cong ty va vai mire d6 can trong ma mot ngueri then trong 
phai c6 khi dam nhi'em vi tri arcing duong va trong hoan canh tucmg tu. 

Dieu 38. Trach nhqm trung thtyc va tranh cac xung dOt ve quyen loi 
1. Thanh vien H6i d6ng quan tri, Kim sok vien, Gam d6c va Ngtroi diesu 

hanh doanh nghi6p khac khong dugc pile') sir dung nhung ca hOi kinh doanh CO th6 
mang lai lgi ich cho Cong ty vi muc dich ca nhan; d6ng thoi kh8ng dugc sir dung nhiing 
thong tin c6 dugc nh6i chirc vu cua minh de tu lgi ca nhan hay de phuc vu lgi ich cua to 
chirc hoac ca nhan khac. 

2. Thanh vien H6i ang quail tri, Kim soat vien, Giam d6c va Nguoi di6u 
hanh doanh nghi6p khac c6 nghia vu thong bao cho HOi d6ng quan tri tact ca cac lgi ich 
c6 the gay xung d6t vai lgi ich cua Cong ty ma h9 c6 th6 dugc huOng thong qua cac 
phap nhan kinh te, cac giao dich hoac ca nhan khac. 

3. Cong ty khong cep cac khoan vay hoac bao lanh cho cac thanh vien H6i 
dong quan tri, Kim soat vien, Giam d6c, Ngued di'eu hanh doanh nghi6p khac va nhung 
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ngued c6 lien quan tai cac thanh vien neu tren hoac phap nhan ma nhung ngued nay c6 
cac lgi ich tai chinh, trir truemg hop cac khoan vay hoac bao lanh neu tren da dugc Hai 
hOi dong c6 &Ong chap thuan. 

4. Hop ang hoac giao dich giita C6ng ty vai mot hoac nhi6u thanh vien HOi 
dong quan tri, Kiem sok vien, Giam d6c, Ngued di6u hanh doanh nghi6p khac hoac 
nhimg nguei lien quan Ten h9 hoac cong ty, doi tac, hip hOi, hoac to chirc ma thanh 
vien HOi d6ng quan tri, Kim soat vien, Giam d6c, Ngued di6u hanh doanh nghi6p khac 
hoac nhang ngued lien quan d6n h9 la thanh vien, hoac c6 lien quan 19i ich tai chinh 
khong bi v8 hi6u hod trong cac tnxemg h9p sau day: 

a. D6i vai h9p deg c6 gia tri tir duai 35% tong gia tri tai san dugc ghi trong 
bao cao tai chinh gan nhat, nhang yecu to quan trong ve h9p d6ng hoac giao dich ding 
nhu cac m6i quan he va lgi ich cua Ngued di6u hanh doanh nghi6p hoac thanh vien Hoi 
dtmg quan tri da dirge bao cao cho Hoi ding quan tri hoac ti6u ban lien quan. D6ng 
that HOi c/6ng quan tri hoac ti6u ban do da cho phep thkrc hi6n h9p d6ng hoac giao dich 
do mot each trung thvc bang da se; phiecu tan thanh cua nhang thanh vien HOi d6ng 
khong c6 lgi ich lien quan; 

b. D6i vai nhang h9p ang c6 gia tri lan han 35% ciia tong gia tri tai san dugc 
ghi trong bao cao tai chinh gan nhat, nhitng y6u to quan trong ve h9p d6ng hoac giao 
dich nay ding nhu m6i quan 116 va lgi ich cua Nguai di6u hanh doanh nghi6p hoac 
thanh vien Hoi dtmg quan tri da dugc cong b6 cho cac c6 dong kh6ng c6 lgi ich lien 
quan co quy6n bi6u quy6t v6 van d6 do, va nhang c6 dong do da b6 phi6u tan thanh hgp 
d6ng hoac giao dich nay; 

c. H9p d6ng hoac giao dich do dugc mot to chirc tu van dOc lap cho la cong 
bang va hgp 1S7 xet tren m9i phucmg din lien quan d6n cac c6 dong cua cong ty vao 
thed diem giao dich hoac hgp d6ng nay dugc HOi d6ng quan tri hoac mot ti6u ban tare 
thuOc HOi Sing quail tri hay cac c6 dong cho phdp th‘rc hi6n. 

Thanh vien HOi d6ng quan tri, Kim soat vien, Giam d6c, Ngu6i di6u hanh doanh 
nghi6p khac va nhang ngued co lien quan vai cac thanh vien neu teen kh6ng dugc sir 
Ong cac thong tin chua dugc phep ding b6 cua cong ty hoac tit 10 cho ngued khac d6 
thkrc hi6n cac giao dich co lien quan. 

Dieu 39. 'filch nhiOn ve thr0 hai va bei thultng 
1. Thanh vien HOi d6ng qudn tri, Kim sok vien, Giam d6c va Ngued diesu 

hanh doanh nghi6p khac vi pham nghia vv, trach nhiesm trung thirc va can trong, khong 
hoan thanh nghia vv cua minh vai sir man can va nang lirrc chuyen mon phai chiu trach 
nhi6m ve nhang thi6t hai do hanh vi vi pham cua minh gay ra. 

2. Cong ty b6i thuang cho nhang ngued da, dang tra thanh mot ben lien quan 
trong cac vv khi6u nai, ki6n, khai to (bao g6m cac vv vi6c dan sir, hanh chinh va khong 
phai la cac vv kin do C6ng ty la ngued khai ki6n) neu nguoi do da hoac dang la thanh 
vien 1116i dong quail tri, Nguai di6u hanh doanh nghi6p, nhan vien hoac la dai din dugc 
C6ng ty uST quyesn hoac ngueri do da hoac dang lam theo yeu cau cua C6ng ty vai tu 
each thanh vien HOi dong quan tri, Nguoi di6u hanh doanh nghi6p, than vien hoac dai 
din theo us,  quy6n cita Cong ty vai di6u kin ngu6i d6 da hanh dOng trung tlwc, can 
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trong, man can vi loi ich hoac khong cheng lsi loi ich cao nhat cua Cong ty, tren co so 
tuan thu luat phap va kh6ng c6 bang chirng xac nhan rang nguoi do da vi phsm nhung 
trach nhiem cua minh. Khi thuc hien chirc nang, nhiem vu hoac thkrc thi cac ding viec 
theo uy quyen cua C6ng ty, thanh vien Hoi dong quan tri, Mem sok vien, Ngugi diet' 
hanh doanh nghiep, nhan vien hoac la dsi dien theo uy quyen cua C6ng ty dugc Cong ty 
bei among khi tra thanh met ben lien quan trong cac vu khieu nsi, kien, khai 	cac 
vu kien do Cong ty la nguoi khai kien) trong cac twang hop sau: 

a. Da hanh dong trung thkrc, can trong, man can vi 19i ich va khong mau than 
vai lqi ich cua Cong ty; 

b. Tuan thu lust phap va khong co bang chirng xac nhan da kh6ng thuc hien 
trach nhiem cua minh. 

3. Chi phi bei thuang bao gem cac chi phi phat sinh (k'e ca phi thue lust su), chi 
phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong thkrc t6 

hoac dugc coi la mirc hqp 1ST khi giai guy& nhung vu viec nay trong khuon khe luat 
phap cho phep. Cong ty co the mua bao hiem cho nhu ng nguOi dO de tranh nhung trach 
nhiem bei thuOng neu tren. 

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

Dieu 40. Quyen dieu tra so sach va he so 
1. Co dong hoac nhom co dong de cap tai Khoan 2 Dieu 25 va Khoan 4 Dieu 

35 Dieu le nay co quyen twc tiep hoac qua nguoi dugc uST quyen, gin van ban you eau 
dugc kiem tra danh sach co (long, cac Nen ban hop Dsi hei dong co dong va sao chop 
hoac trich luc cac he so dO trong gier lam viec va tai tru sa chinh cua Cong ty. Yeu cau 
kiem tra do dsi dien dugc uSr quyen cua co dong phai kern theo giay us/ quyen cua co 
dong ma nguoi do dsi dien hoac met ban sao cong chimg cua giay uS,  quyen nay. 

2. Thanh vien flei Sing quan tri, Kiem sat vien, Giam dec va Nguoi dieu 
hanh doanh nghiep khac co quyen kiem tra se dang 14,  co dong cua Cong ty, danh sach 
co dong va nhung so sach va ho so khac cua C6ng ty vi nhung muc Bich lien quan tad 
chirc vu cua minh vOi dieu kien cac thong tin nay phai dugc bao mat. 

3. Cong ty phai km Dieu le nay va nhiing ban sira dei be sung Dieu le, Gidy 
chimg nhan clang kS7 doanh nghiep, cac quy cif& cac tai lieu chirng minh quyen sa him 
tai san, nghi quy& Dsi hei Sing co &mg va 1-10i dong quan tri, Nen ban hop Dsi hei 
dog co &mg va flei dong quan tri, cac bao cao cua flei Sing quan tri, cac bao cao cua 
Ban kiem sok, bao cao tai chinh ram, so sach ke toan va bat dr gidy to nao khac theo 
quy dinh cua phap luat tai tru sa chinh hoac met not khac vai dieu kien la cac co dong 
va co quan dang kS,  kinh doanh dugc thong bao ve dia diem luu frit cac giay to.  nay. 

4. Dieu le Cong ty phai dugc cong be tren website cua C6ng ty. 

XII. CONG NHAN VIEN VA CONG DOAN 

Dieu 41. Cling Wan vien va cong doin 
1. Giam dec phai lap ke hosch de Hei Sing quan tri th6ng qua cac van de lien 

quan den viec tuyen dung, cho nguoi lao dong thei viec, luong, bao hiem xa hei, phtic 
lgi, khen thuang va l(ST lust d6i \TM nguoi lao dOng va Nguad dieu hanh doanh nghiep. 
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2. Giam dec phai lap ke hosch de Hei Sing quan tri thong qua cac van de lien 
quan den quan he cua Cong ty vii cac to chirc cong doan theo cac chudn muc, thong le 
va chinh sach quan ly tot nhdt, nhung thong le va chinh sach quy dinh tai Dieu le nay, 
cac quy the cua Cong ty va quy dinh phap lust hien hanh. 

XIII. PHAN PHOI LSI NHUO 

Dieu 42. Phan phi lgi nhuan 
1. Dsi hei ding ce ding quyet dinh mix chi tra ce tiro va hinh thirc chi tra ce 

tire to lgi nhuSn dugc giu lai hang nam cua Cong ty. 

2. 
coheo  quy 	Luat Doanh nghiep, Hei gong quan tri c6 the quyet dinh 

tam 	6 tirc Oita kST neu xet thay viec chi tra nay phi' hgp vai kha nang sinh lai cua 
Ong ty. 

3. Cong ty khong thanh toan lai cho khoan tien tra ce tirc hay khoan tien chi tra 	.4 

lien quan tai met loci ce phieu. 
4. Hei ding quan tri c6 the de nghi Dsi hei ding ce clang thong qua viec thanh 

toan toan be ho4c 11* phan co tirc bang co phieu va Hei ding quan tri la ca quan dux 
thi quyet dinh nay. 

5. Truang hop co tirc hay nhfing khoan tien khac lien quan tad met loci c6 
phieu dugc chi tra bang tien mat, Cong ty phai chi tra bang tien ding Viet Nam. Viec 
chi tra co the thuc hien nue tiep hoc thong qua cac ngan hang tren ca sey cac thong tin 
chi tiet ve ngan hang do c6 ding cung cap. Truang hgp Cong ty da chuyen khoan theo 
dung cac thong tin chi -Wet ve ngan hang do c6 ding cung cap ma c6 ding do kh6ng 
nhan dugc tien, Cong ty khong phai chiu trach nhiem ve khoan tien Cong ty chuyen cho 
c6 citing thv huomg. Viec thanh toan c6 tirc dei vai cac c6 phieu niem yet tai Sa giao 
dich chirng khoan c6 the dugc lien hanh thong qua cong ty chirng khoan hoSc Trung 
tam luu 147 chirng khoan Viet Nam. 

6. Can cir LuSt Doanh nghiep, Lust Ching khoan, H'ei ding quan tri thong qua 
nghi guy& xac dinh met ngay cu the de chit danh sach c6 ding. Can cir theo ngay do, 
nhang ngoai clang 14,  vai to each c6 ding hoSc ngoai sa hau cac chirng khoan khac 
dugc quyen nhan c6 tirc, lai swat, phan phei 19i nhuSn, nhan c6 phieu, nhan thong bao 
hoac tai lieu khac. 

7. Cac van de khac lien quan den phan phei lgi nhuan dugc thuc hien theo quy 
dinh cua phap luSt. 

XIV. TAI KHOAN NGAN HANG, QUIT DI1 TRU, NAM TAI CHiNH VA HE 
THONG Kt TOAN 

Dieu 43. Tai khan ngan hang 
1. C6ng ty ma tai khoan tai cac ngan hang Viet Nam hoc tai cac ngan hang 

nu& ngoai dugc pile') host ding tai Viet Nam. 
2. Theo su chap thuan tnrac cua co. quan co thdm quyen, trong truang h9p can 

thi6t, Cong ty c6 the ma tai khoan ngan hang a nu& ngoai theo cac quy dinh cua phap 
luSt. 
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3. Cong ty tien hanh tat ca cac khoan thanh toan va giao dich k'e toan thong qua 
cac tai khoan tien Viet Nam hoac ngosi to tai cac ngan hang ma Cong ty mot tai khoan. 

Dieu 44. Nam tai chinh 
Nam tai chinh cira Cong ty bat (tau tir ngay dau tien cua thang M6t hang nam va 

ket thirc vao ngay thir 31 dm thang 12 cimg nam. Nam tai chinh dau tien bat dau tir 
ngay cap Giay chirng nhan dang ky doanh nghiep va ket thirc vao ngay thir 31 oh thang 
12 ngay sau ngay cap Giay chi:mg nhan clang ky doanh nghiep do. 

Dieu 45. Che cho ke town 
1. Che d6 ke toan C6ng ty sir dung la He th6ng Ke toan Viet Nam (VAS) hoc 

the d6 ke toan khac dugc B6 Tai chinh chap thuan. 
2. Cong ty lap s6 sach ke toan bang tieng Viet. Cong ty km gift h6 so ke toan 

theo loci hinh cua cac hog dOng kinh doanh ma Cong ty tham gia. Nhang h6 sa nay 
phai chinh xac, cap nhat, co he theing va phai du a chirng minh va giai trinh cac giao 
dich cua Cong ty. 

3. Cong ty sir dung ang Viet Nam lam dan vi tien to dung trong ke toan. 

XV. BAO CAO THUONG NIEN, TRACH NHIEM CONG BO THONG 
TIN, THONG BAO RA CONG CHUNG 

Dieu 46. Bao cao tai chinh nam, sau thang, quSlva trach nhiim cong bO thong 
tin 

1. Cong ty phai lap ban bao cao tai chinh nam theo quy dinh cua phap lust ding 
nhu cac quy dinh cua US/ ban Chung khoan Nha nuO.c va bao cao phai dugc kiem toan 
theo quy dinh tai Dieu 48 Dieu le nay va trong thoi hsn 90 ngay ke tir khi ket thuc moi 
nam tai chinh, phai n6p bao cao tai chinh hang ram da dugc kiem toan cho ca quan 
thue có than quy6n, UST ban Chimg khoan Nha mot, Si giao dich chimg khoan va ca 
quan clang ky kinh doanh. Trong \Tong 10 ngay ke tir ngay ket thirc Dg 116i d'6ng c6 
Tong, Cong ty phai giri bao cao tai chinh nam da dugc Dg h6i d6ng co dong thong qua 
cho co quan thue co than quyen, Uy ban Chimg khoan Nha nuO.c, So Giao dich Chimg 
khoan va ca quan dang ky kinh doanh. 

2. Bao cao tai chinh nam phai bao g6m bac) cao ket qua host Ong san xuat kinh 
doanh phan anh mot each trung thut va khach quan tinh hinh ve lai va 18 dm Cong ty 
trong nam tai chinh, bang can d6i ke toan phan anh mot each trung dux va khach quan 
tinh hinh hog d'Ong cua Cong ty tinh den thoi diem lap bao cao, bao cao km chuyen tien 
to va thuyet minh bac, cao tai chinh. 

3. Citing ty phai lap va cong b6 cac bao cao sau thang va quy theo cac quy dinh 
cua Uy ban Chimg khoan Nha nu6c, So giao dich chimg khoan va n6p cho ca quan 
thue hitu quan va ca quan dang ky kinh doanh theo cac quy dinh dm Lust Doanh 
nghiep. 

4. Cac bao cao tai chinh dugc kiem toan (bao g6m y kien cua kiem toan vien), 
bao cao sau thang va quy cua Cong ty phai dugc cong b6 ten website cira Cong ty. 
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5. Ca.c to chirc, ca nhan quan tam deu dugc guy& kiem tra hoac sao chip ban 
bao cao tai chinh nam dugc kiem toan, bao cap sau thang va quy trong gia lam viec cua 
Cong ty, tai tri chinh cua Cong ty va phai tra mot mire phi hop 1ST cho viec sao chijp. 

6. Cong ty dux hien viec Cong b6 thong tin theo cac quy dinh tai Dieu 108, 
109 va 171 Luat Doanh nghiep. 

Dieu 47. Bao cao thuo7►g nien 
Cong ty phai lap va cong b6 Bao cao thuong nien theo cac quy dinh cua phap luat 

ve chimg khoan va thi truong chimg khodn. 

XVI. KIEM TOAN CONG TY 

Dieu 48. Kiem toan 
1. Dai h6i d6ng c6 dong thuong nien chi dinh mot cong ty kiem toan d6c lap 

hoac thong qua danh sach cac cong ty kiem toan d6c lap va fry quyen cho HOi d6ng 
quan tri guy& dinh lua chgn mot trong so cac don vi nay lien hanh cac hog d6ng kiem 
toan Cong ty cho nam tai chinh tiep theo dua tren nhang dieu khoan va dieu kien thoa 
thuan voi Hoi d6ng quan tri. Cong ty phai chuan bi va giri bao cao tai chinh nam cho 
cong ty kiem toan d6c lap sau khi ket thiic nam tai chinh. 

2. Cong ty kiem toan d'Oc lap kiem tra, xac nhan va bao cao ve bao cao tai 
chinh nam phan anh cac khoan thu chi dm Cong ty, lap bao cao kiem toan va trinh bao 
cao do cho 116i d6ng quan tri trong yang 02 thang ke tir ngay ket thdc nam tai chinh. 

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

4. Mem toan vien thuc hien viec kiem toan Cong ty dugc phep tham du cac 
cuOc hop Dai h6i d6ng c6 d6ng va dugc guy& nhan cac thong bao va cac thong tin 
khac lien quan den Dai hOi d6ng c6 dOng ma cac c6 Tong dugc quyen nhan va dugc 
phat bieu y kien tai dai h6i ve cac van de c6 lien quan den kiem toan. 

XVILCON DAU 

Dieu 49. Con clan 
1. HDQT guy& dinh ve hinh thirc, s6 lugng va not dung con dL cua doanh 

nghiep. N6i dung con dL phai the hien nhang thong tin sau day: 
a. Ten doanh nghiep; 
b. Ma s6 doanh nghiep. 
2. TruOc khi sir dung, C6ng ty phai thong bao luau con du vad co. quan clang 

ky kinh doanh a clang tai cong khai teen C6ng thong tin qu6c gia ve dang lq/ doanh 
nghiep. 

3. HOi d6ng quan tri, Giam d6c, sir dung va hru gift con dL theo quy dinh cua 
phap luat hien hanh. 

4. Con dL dugc sir dung trong cac twang hop theo quy dinh cua phap luat 
hoac cac ben giao dich c6 th6a thuan ve viec sir (king dL. 
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XVIII. CHAM Dtr HOAT DoNG VA THANH LY 

Dieu 50. Chain dirt host &Ong 
1. C6ng ty co the bi giai the hoac cham dirt hog dOng trong nhang truang hgp 

sau: 
a. Tod an tuyen be) Cong ty pha san theo quy dinh cua phap lust hien hanh; 
b. Gidi the theo quye't dinh cua Dsi hOi dong co Tong; 
c. Cac truang hop khac do phap lust quy dinh. 
2. V*,gidi the Cong ty do Dsi hOi dong dong quye't dinh, HOi dong qudn tri 

-dux hien. Quyet dinh giai th6 nay phai th8ng bao hay xin chap thuan cua ca quan c6 
tham quy& (n6u bat buOc) theo quy dinh. 

Dieu 51. Thanh IST 
1. Sau khi co mot quy6t dinh giai the Cong ty, HOi d'ong quan tri phai thanh lap 

Ban thanh 1y Om 03 thanh vien. Trong do 02 thanh vien do Dsi hOi dong c 26 Tong chi 
dinh va 01 thanh vien do HOi dtmg quan tri chi dinh tir mot cong ty ki'em toan dOc lap. 
Ban thanh 1ST chuan bi cac quy the hog dOng cua minh. Cac thanh vien dm Ban thanh 
ly c6 the dugc lira chgn trong se) nhan vien Cong ty hoac chuyen gia dOc lap. Tat ca cac 
chi phi lien quan d6n thanh 1S7 dugc Cong ty uu tien thanh toan truac cac khoan nq khac 
cua Cong ty. 

2. Ban thanh ly c6 trach nhie;rn bao cap cho ca quan (rang kST kinh doanh ve‘ 
ngdy thanh lap va ngdy bat dau host dOng. ice tir thai diem do, Ban thanh 1S7 thay mat 
Cong ty trong tat ca cac cong vi4 lien quan d6n thanh 1S7 Cong ty truac Tod an va cac 
ca quan hanh chinh. 

3. Tien thu dugc tir vie'c thanh 15/ dugc thanh toan theo thir to sau: 
a. Cac chi phi thanh 1ST; 

b. Tien luong va chi phi bao him cho ding nhan vien; 
c. Thu va cac khodn na) cho Nhd nuac; 
d. Cac khodn vay (n6u co); 
e. Cac khoan nq khac cua Cong ty; 
f. S6 du can lai sau khi da thanh toan tat ca cac khodn nq tir muc (a) den (e) 

ten day dugc phan chia cho cac co dong. Cac co phan uu dai dugc uu tien thanh toan 
truac. 

XIX. GIAI QUYET TRANH CHAP NOI B0 

Dieu 52. Giai quyet tranh chap ntii b0 
1. Truang hqp phat sinh tranh chap hay 

co 
nsi co 	quan tai hog dOng 

cua C6ng ty hay tai quyen nghia vu cua cac co clang theo quy dinh tai Dieu le cong 
ty, Lust Doanh nghie‘p, cac lust khac hoac cac quy dinh hanh chinh quy dinh gifra: 

a. Co Tong vbi Cong ty; 
b. Co dong voi HOi d'Ong quan tri, Ban ki'e'm soat, Giam d6c hay Nguai di'eu 

hanh doanh nghi0 cao cap; 
Cac ben lien quan c6 gang giai quy6t tranh chip do thong qua thuang lugng va 

hod giai. Trir twang hgp tranh chap lien quan tad HOi &Ong quail tri hay Chii tich HOi 
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deng quan tri, Chit tich HOi gong quan tri chit tri viec giai quy& tranh chap va you cau 
tong ben trinh bay cac yeti to thuc tin lien quan den tranh chap trong vong 10 ngay lam 
viec ke tir ngay tranh chap phat sinh. Truamg hop tranh chap lien quan to7 HOi deng 
quan tri hay Chit tich HOi deng quan tri, bat cir ben nao ding c6 the yeu call Ban Kiem 
sok chi dinh met chuyen gia d'ec lap de hanh deng vOi to each la tr9ng tai cho qua trinh 
giai guy& tranh chap. 

2. Truong hgp kitting dat dugc quyet dinh hoa giai trong yang 06 Man tiir khi 
bat Mu qua trinh hoa giai hoac neu quyet dinh cua trung gian hoa giai khong dugc cac 
ben chip nhan, bat cir ben nao cling c6 the dua tranh chap dO ra TrQng tai kinh to hoac 
Toa an kinh 

3. Cac ben to chiu chi phi dm minh co lien quan tai thit tuc thucmg lugng va 
hoa giai. Viec thanh toan cac chi phi cita Toa an do TOa phan guy& ben nao phai chiu. 

XX. BO  SUNG VA SeA DOI DIEU LE 

Dieu 53. BO sung va sira dOi Dieu le 
1. Viec be sung, sira d6i Dieu le nay phai dugc Dai hei deng ce &mg xem xet 

quy& dinh. 
2. Trong trung hgp co nhitng quy dinh cua phap lust c6 lien quan den hog 

deng cita C6ng ty chua dugc de cap trong ban Dieu le nay hoac trong tnrOng hgp c6 
nhitng quy dinh mOi cua phap lust khac vai nhang dieu khoan trong Dieu le nay thi 
nhfing quy dinh cua phap lust do &rang nhien dugc ap dung va dieu chinh hog deng 
cua Cong ty. 

XXI. NGAY HIEU LVC 

Dieu 54. Ngay higu luc 
1. Ban dieu le nay gem 21 chuang 55 dieu dugc Dai hei deng ce &mg Cong ty 

Ce phan Phan phi Khi thap ap Dau khi Viet Nam nit& tri thong qua ngay 19 thang 04 
nam 2018 va ding chap thuan hieu luc town van dm Dieu le nay. 

2. Dieu 1e nay la duy nhat va chinh thirc cua Cong ty. 
3. Cac ban sao hoac trich luc Dieu le Cong ty c6 gia tri khi co chit ky dm Chit 

tich HOi deng quail tri hoac tei thieu 1/2 tong se thanh vien 116i deng quan 

Dieu 55. Chit 147 ctia nguiri dai dign theo phaplu4t cila along ty. 
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QUY CHE 
NOI 130 VE QUAN TRI 

CiJA CONG TY CO PHAN PHAN PHOI Kill THAP AP 
DAU Kill VIET NAM 

Thank phi; Ho Chi Minh, Mang 04/2018 
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CHUtiNG I 
QUY DINH CHUNG 

Dieu I. Y nghia va pham vi dieu chinh 

1. Quy the quail tri C6ng ty ("Quy the") dugc xay dung N/A ban hanh theo yeu cau cua phap 
lua ye quan tri Cong ty phan niem yet theo LuSt Doanh nghiep, LuSt Chimg khoan va cac quy 
dinh phap lua rhien hanh co 	quan. acing theri, Quy the dugc can nhac NIA ap dung cac thong 
re tot dugc chap nhai rOng rai tren the gieri ve quail tri cong ty phu hgp vai dieu kien tai Via 
Nam va boi canh cua C6ng ty. 

2. De thgc thi mot chinh sach ro ring ye Quin tri cong ty NIA dam bao sir Oat trien ben yang 
N/A minh bach cua Cong ty, Quy the nay quy dinh (i) nhang nguyen tac co ban ye quan tri Cong 
ty de bao ve quyen va lgi ich hgp phap dm co dong; (ii) tham quyen, nghTa vu vi quy trinh, 
phuong thirc hoat dOng cua cac can be) quail ly, dieu hanh trong C6ng ty va (iii) quy dinh cac quy 
trinh, 	tpc phoi hgp hopt dOng‘giaa Ngueri quart 	BKS va Ngtroi 

s 
 hanh khi tham gia yap 

qua trinh quan tri cua C6ng ty. Dong thoi, Quy the là co so de danh gia vi'ec thgc hien quan tri tai 
Cong ty. 

3. Quy Che dugc ap dung d6i vbi Cong ty Co phan phan ph6i Khi ThAp ap DAu khi Viet 
Nam. 

Dieu 2. Giii thich thu4t ngir 

1. Nhang chit viec tat/tir ngir dtrai day dugc hieu nhu sau: 

a. "Cong ty" là C6ng ty Co phAn phan phi Khi ThAp ap D'Au khi Viet Nam; 

b. "DHDCD": IA Dai hOi dong c6 dong 

c. "HDQT": IA HOi dong quan tri C6ng ty 

d. "BKS": IA Ban Kiem soot C6ng ty 

e. "KSV": la Kiem soot vien 

f. "Quin tri Cong ty" IA he thong cac quy tac de dam bao cho Cong ty dugc dinh hizOng 
dieu hanh N/A dugc kiem soot mot cach có hieu qua vi quyen lgi cua c8 dong va nhung 
ngueri lien quan den Cong ty. 

g. Lua Doanh nghiep: là LI* Doanh nghiep s6 68/2014/QH13 ngay 26/11/2014. 

h. Lua Chimg khoan: Lua Chang khoan s6 70/2006/QH11 ngay 29/6/2006. 

"Coi. 	&mg 16n" là c6 dong dugc quy dinh tai khoan 9, dieu 6 Lust Chirng khoan 

j. "Nguari quail 1/ doanh nghiep" dugc quy dinh tai khoan 18 Dieu 4 Lust Doanh nghiep; 

k. "Nguoi dieu hanh Doanh nghiep" IA Giam d6c, Ph6 giam d6c, Ke toan trueng vi 
Ngtred diet' hanh khac theo quyet dinh cua HDQT; 

I. "Thanh vien HDQT khong dieu hanh" la Thanh vien HDQT khOng phai IA Giam d6c, 
Pho Giam d6c, Ke toan twang vi nhang ngtrOi dieu hanh khac theo quy dinh dm Dieu 
le Cong ty; 

m. "Thanh vien d'Oc 1Sp HDQT" IA thanh vien dugc quy dinh tai khoan 2 Dieu 151 Lust 
Doanh nghiep. 

n. "Ngtred phu trach quail tri Cong ty" là Ngtrei có trach nhiem vi quyen han dugc quy 
dinh tai Dieu 18 Nghi dinh 71/2017/ND-CP ngay 26/6/2017 
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o. "Nguai c6 lien quan" la ca nhan, to chfic quy dinh tai khoan 17 Dieu 4 Luat doanh 
nghiep va khoan 34 Dieu 6 Luat Chang khodn. 

2. Trong Quy the nay, cac tham chieu tai mot hoc mot s6 dieu khoan hoc van ban phap 
luat se bao gom ca nhtng sira doi 136 sung hoc van ban thay the cac van ban do. 

Dieu 3. Nguyen tic quin tri cua Cong ty 

Nguyen tac Quan tri cua Ong ty bao 

Tuan thu cac quy dinh hien hanh cua phap luat ; 
Dam bao mot co cL quan tri hieu qua; 
Dam bao quyen loi cua c6 Tong; 
D6i xtir cong bang gifra cac c6 dong;,  o30' 
Dam bao vai tro cua cac ben co quyen lqi lien quan den Ong ty; 	 coi 

c6 
Minh bach trong hoat Ong cua COng ty; 	 4 Pl-t 

HDQT dinh huang va giam sat; BKS kiem soat Cong ty hieu qua. 	 9A1 

CHVONG II 	
JET 

DAI WO BONG CO BONG 

Dieu 4. Chuin bi cu(ic hop DHDCD 

1. Trinh tu, thu tpc to chirc va trieu tap cu6c hop DHDCD thuemg nien dugc quy dinh tai 
Dieu 17 cua Dieu 16 C6ng ty. Cong ty se cong 1)8 tren trang thong tin dien tir cua Cong ty quy 
dinh ye trinh tu, thu tpc trieu tap va bieu quyet tai DHDCD theo quy dinh cua Luat doanh nghiep, 
cac van ban phap luat c6 lien quan va Dieu le cua Cong ty. HDQT chit' trach nhiem trieu tap hop 
DHDCD thuemg nien va lua chon dig diem hop thich hop tren lanh the) Viet Nam. Cong ty c6 the 
dp dung cac cong nghe thOng tin hien dai de co dong c6 the tham du va phat bieu )", kien tai cu6c 
hop DHDCD tot nhAt. 

2. ThAm quyen cua DHDCD dugc quy dinh tai Dieu 14 dm DiL 16 Cong ty. 

3. Cac bulk chuAn bi cuOc hop DHDCD thuang nien 

Quy dinh ve viec trieu tap DHDCD, chuang trinh hop va thong bao mai hop DHDCD dugc 
quy dinh tai Dieu 17 dm Dieu 16 Ong ty, cu the cac buck chuan bi hop DHDCD thugng nien 
nhu sau: 

1.1. Thong bao )4' viec chat danh sach ca dong có qu.On tham du DHDCD 

Thong bao ve viec ch6t danh sach c6 clang co quyen tham du hop DHDCD dugc thuc hien 
theo quy dinh tai Dieu 16 Cong ty va quy dinh cua phap luat chUng khoan dp dung cho cong ty 
niem yet. 

1.2. Thong bao trieu tap DHDCD 

Thong bac) hop DHDCD dugc giri cho tat ca cac c6 dOng bang phuang thirc bao dam, d6ng 
then cong 1)6 tren trang thong tin dien tit cua C6ng ty va Uy ban chimg khoan Nha nuoc, SO' giao 
dich chimg khoan. Nguai trieu tap hop DHDCD phai giri thong bao mai hop den tat ca cac co 
dong trong Danh sach co dong co quyen du hop cham nhat mu6i lam (15) ngay truck ngay khai 
mac cu6c hop DHDCD (tinh tir ngay ma thong bao dugc qui hoc chuyen di met cach hop 16, 
dugc tra cuoic phi hoc dugc bo vao hem thu). Chuang trinh hop DHDCD, cac tai lieu lien quan 
den cac van de se dugc bieu quyet tai Dai h6i dugc giri cho cac co dong ho4c/va clang tren trang 
th6ng tin dien to cua COng ty. Trong truemg hop tai lieu kh6ng dugc giri kern thong bao h9p 
DHDCD, thong bao mai hop phai neu r6 duemg dan den toan b6 tai lieu hop de cac co dong c6 
the tiep can, bao g6m: 
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- Chuang trinh hop, cac tai lieu sir dung trong cu6c hop; 

- Danh sach va thong tin chi tiet cua cac (mg vien trong trugng hap bau thanh vien HDQT, 
KSV; 

- Phi6u biL quy6t; 

- Mau chi dinh dai din theo uy quy6n du hop; 

- Du thao Nghi quy6t d6i vgi timg van de trong chuang trinh hop. 

1.3. Th6ng qua chuang trinh va not dung cu6c hap DHDCD 

- Co Tong hoac nh6m c6 dong duac quy dinh tai Khoan 4 Di6u 17 dm DiL 16 c6 quy6n 
kien nghi dtra cac van de yap not dung chuang trinh hgp DHDCD. 

- Vic kiL nghi cac van d6 dua vao chuang trinh hop DHDCD phai dugc lam bang van 
ban va phai dugc giri cho C6ng ty theo quy dinh tai Khoan 4 Dieu 17 Dieu 16 cilia Cong ty. Van 
ban kien nghi cac van de dim vao chuang trinh hop DHDCD phai bao gom cac thong tin sau: 

+ Ten c6 dong; 

+ S6 lugng, loAi c6 phAn ma c6 citing nam gift; 

+ S6 NIA ngay clang k)",  c6 dong tai Cong ty; 

+ VAn de kiL nghi dim vac) chuang trinh hop; 

+ Chir14/ cua c6 dOng; 

+ 1_,)",  do dim ra kiL nghi, neu nguai 14 van ban kiL nghi IA dAi din cim c6 &rig phai giri 
kern theo giay ny quyen hop l6. 

- HDQT c6 quy6n tir ch6i cac kiL nghi cua c6 dong trong cac twang hop dugc quy dinh 
tai Khoan 5 Dieu 17 Dieu 16. Ngoai ra, HDQT ding c6 quyen tir choi kien nghi cila co dong neu 
kien nghi do khong tuan thu quy dinh phap luat. 

- HDQT se dtra cac van de do c6 dong kiL nghi hgp le (khong bi tir ch6i) vao thAnh cac 
not dung rieng bit trong chuang trinh hgp DHDCD. 

- HDQT se thong bao cho c6 Tong cac quy6t dinh tir ch6i kiL nghi ctia c6 thing tai cu6c 
hop DHDCD ding ly do tir choi kien nghi nay. HDQT cling c6 the gai van ban tir choi kien nghi 
ding 1/ do tix choi. 

- Cac vAn de se duac dim vao chuang trinh hop bao g6m: 

+ Thong qua mirc c6 tirc cua timg loAi c6 phAn; 

+ Thong qua bao cao thirong nien va cac bao cao tai chinh hang nam cua Ong ty; 

+ Thong qua Bao cao cua HDQT va Bao cao cua BKS; 

+ Cac vAn de khac thuOc tham quy6n cua DHDCD 

1.4. Du than Nghi quye:t DHDCD 

HDQT phai chuan bi du thao Nghi quy6t cho nhang vAn de trong among trinh hop DHDCD 
theo quy dinh tai di6rn d Khoan 2 Dieu 17 dm Dieu 16 C6ng ty. 

Dieu 5. T6 cluic cui)c h9p DHDCD 

Trinh tg, tilt) tuc va cac diL ki6n tin hanh DHDCD thuang nien dugc quy dinh tai DiL 19 
va Dieu 20 dm Dieu l6 COng ty. Ngoai ra, cac buck to chirc cugc h9p DHDCD cu the duac quy 
dinh 1)6 sung nhtr sau: 
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1. Diing ky ch! hop DHDCD 

Viec dang ky tham du cuOc hop DHDCD dugc quy dinh tai Dieu le Cong ty, cu the nhu sau: 

- Thu 14 Ong ty hoAc mot bo phAn/ca nhan dugc HDQT chi dinh c6 trach nhi'em thgc hien 
viec dang 14 du hop DHDCD. 

- Viec clang 14 du hop DHDCD bao gom viec clang 14 co Tong va dai dien dugc uy guyen 
cua co dong tham truac khi khai mac cuOc hop DHDCD. Co dOng dugc Tang 14 de xac minh 
ty le toi thieu co dong hoac dai dien dugc 	guyen cua c6 dOng du h9p theo quy dinh de cuOc 
hop DHDCD bat dAu mot each hgp 

, - Trong truang hgp co dong 	mot ngued dai dien dugc uy guyen thi phai xac dinh cu 
the so c6 phan va so phial bau dugc uy guyen cua moi ngithi dai dien. 

- Trong trueing hop Th6ng bao c6 kern phieu bieu guyet, co dong dugc xem la co tharn,  du 

cuOc hop trong twang hgp da 	phial bieu guyet bang thu dam bao den HDQT chAm nhat 1 
ngay truac khi khai mac cuOc hop. 

- Viec kiem tra to each co dong dugc quy dinh tai Quy the tO,chirc Dai hOi dOng co dong
Cong ty. Cac giay t6 can dugc mang tai cuOc hop, xuat trinh va kiem tra khi clang 14 tham du 
cuOc hop DHDCD se dugc ghi ra trong thOng bao mai hop DHDCD, bao 	minh thu 
nhan dan, the can cuot cong dan, 110 chieu hoAc ban sao giay dang 14 kinh doanh, thu mai va 
giay fry guyen (trong truong hop dugc 	quyen). Viec clang 14 dugc thtrc hien tai dia diem dien 
ra cuOc hop DHDCD. 

2. Ki'm tra va cong ba ty le ca dong tham du toi thieu 

Thu 14 Cong ty hoac mot phAn/ca nhan dirge HDQT chi dinh co trach nhiem kiem tra va 
thong bao , lugng dai bieu du cuOc hop thea man tS,  le tham du tOi thieu theo quy dinh. TS,  le 
nay phai dugc Chu toa cuOc h9p DHDCD cong b6 ngay sau khi ket thuc viec clang 14 co Tong du 
hop va truot khi c6 thing thtrc hien bieu guyet. 

3. Khai mac cui)c hop DHDCD 

- Khi dat du so lugng thanh vien du hop tOi thieu dugc quy dinh tai Dieu le Using ty, Chu 
tich HDQT tuyen 1)6 khai mac cuOc hop DHDCD. 

- Chu toa cuOc h9p DHDCD dugc quy dinh tai Khoan 4 Dieu 19 dm Dieu le Cong ty. 
Trong truong hop bau Chu toa (khi yang mat Chu tich HDQT), ten cac frng vien dugc de dr va so 
phial bau se dugc cong b6 va ngu6i c6 so phieu bau cao nhat se lam Chu toa cu'Oc hop. 

- Chu toa DHDCD de dr thu 14 de ghi Hen ban hop DHDCD theo quy dinh tai diem c 
Khoan 2 Dieu 142 LuAt Doanh nghiep. 

4. Bdu Ban ki'm phieu 

- Chi) toa se yeu cAu DHDCD bAu Ban kiem phieu tai m6i cuOc hop DHDCD theo quy 
dinh. 

- 	Dieu kien cua cac thanh vien Ban kiem phieu bao 

+ MOt trong so cac thanh vien Ban kiem phieu la ngu6i c6 hieu biet ve cac quy dinh cua 
phap luAt, co the la nhan vien thuOc 1)0 phAn Phap ly cua Cong ty. 

+ Thanh vien Ban kiem phieu khOng phai la thanh vier' HDQT hoac irng cu vien thanh vien 
HDQT; 

+ Thanh vien Ban kiem phieu khOng phai la thanh vien Ban Giam dOc va ung vien Ban 
Giam Mc; 
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+ Thanh vien Ban kiem phieu kh6ng phai la flitting ngtrai di lien quan vai flitting d6i tuang 

teen; 

+ Thanh vien Ban kiem phieu nen la ngtrai c6 kinh nghiem ve cong tac Neu quyet, bau dr. 

- Ban kiem phieu chiu trach nhiem kiem phieu va lap bao cao bang van ban ve ket qua kiem 
phieu sau khi ket thuscu6c hop DHDCD. Bao cao nay se dugc cung cap cho cac co clang thong 
qua trang thong tin dien tir cua Cong ty va bang ban in tai van phOng try sa chinh cua Cong ty. 
Bao cao ve ket qua kiem phial phai c6 chit Icf dm tat ca cac thanh vien Ban kiem phieu. Cac 
thanh vien to choi 14/ bao cao nay se phai giai thich ly do tochoi va V/ do nay se dugc dua vao 
phy lyc caa bao cao. 

- Nham dam bao tilt) tyc kiem phieu dugc cong khai va r6 rang, Ban kiem phieu phai  chiu dugc

giam sat trong qua trinh kiem phieu. Chu toa cu6c hop DHDCD de dr ngueri hoac b6 phan 
trach nhiem giam sat qua trinh kiem 

- Ngtrei dugc chi dinh giam sat qua trinh kiem phieu c6 quyen: 

+ Ngan chan moi hanh vi vi pham quy the bau Cu. 

+ Bao cao cho Chu toa DHDCD ve flitting dau hieu bat thuong trong qua trinh kiem phieu, 

neu c6. 

- Twang Ban kiem phieu c6 quyen quy& dinh ve s6 luong cu the hoac b6 sung, thay the 
nhan sit cua B6 phan giap viec cho Ban kiem phieu trong cong tac to chirc bleu quyet tai 

DHDCD. 

5. Khach mai tham du cuac hop 

Kiem titan vien d6c lap có the dugc mei tham du DHDCD de phat bieu y kien ve cac van de 

kiem titan va cac van,de lien quan den viec thOng qua cac bao cao tai chinh hang nam. Ngoai ra, 
HDQT C6ng ty c6 the mai cac nha dau to tient nang,,can b6 cong nhan vien, nha bao, cac chuyen 

gia va cac ca nhan, to chirc khac khong 	him co phan 	C6ng ty 	tham du cu6c hop 

DHDCD bang quyet dinh ye khach mOi 	HDQT khi trieu tap DHDCD. 

6. Cong b a chwang trinh va the le cu.& hop 

- Chu toa cu6c hop DHDCD trinh bay not dung chuong trinh hop tai cac dai bieu. Dting 
thai, Chu toa se giai thich trinh tit, tha tic tien hanh cu6c hop theo quy dinh tai Khoan 5, 6 Dieu 
19 dm Dieu le Using ty. N6i dung chuong trinh hop phai xac dinh chi tiet va thOi gian thao luan 
cho tong van de. Chuang trinh va not dung hop phai dugc DHDCD th6ng qua ngay trong phien 
khai mac. Chi co DHDCD mai c6 quyen thay doi chuong trinh hop da dugc giri kem theo Thong 

bao mai hop. 

- D6i vai trinh tit, tha tyc hoac cac sit kien phat,sinh ngoai Chuang trinh caa DHDCD thi 
quyet dinh caa Chu toa mang tinh phan quyet cao nhat theo quy dinh tai Dieu 138 Luat Doanh 

nghiep. 

7. Thao luan cac van trong chwang trinh nghi sit 

Viec thao luan cac van de trong chuong trinh nghl sit cua DHDCD phai tuan tha flitting 

nguyen tac sau: 

- Tao co h6i cho c6 clang (i) dat cau hOi vai thank vien HDQT, KSV, Kiem town d6c lap va 

nhan dugc cac cau tra 	rO rang (ii) co the dtra ra quyet dinh tren co se.  nhang thong tin day du 

va khong thien lech dOi 	tat ca cac van de dugc dua ra trong cu6c hop. 

- Cac cau hoi do,c6 dOng 	ra can dugc tra ngay. Neu mot cau h6i nao do khong dugc 
tra ngay, COng ty can c6 van ban tra loi ngay sau cu6c hop DHDCD. 
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- Kiem toan vien dOc lap, thank vien HDQT, KSV,,  Giam d6c va cac Tieu ban dm HDQT 
(neu co) ding vai thanh vien Ban dieu hanh Cong ty can phai c6 mat tai cuOc hgp DHDCD. 
Trong trugng hyp yang mat, Chil tga cua DHDCD can giai thich nguyen nhan yang mat dm ho. 

- Nhang ngugi quail IS cua Cong ty, bao g6m ca Trixong cac Tieu ban trgc thuOc HDQT 
(neu co) can dugc phat bieu tai cuOc hop DHDCD, khi c6 yeu cau. 

- Chu tga DHDCD chi dtryc phep ngat loi ngugi trinh bay de dam bao trinh to hoac tuan 
thu dung vai cac yeu cau ve thu tuc cua cuOc hop. 

8. Cach th&c bieu quyect 

- Khi tien hanh dang ky c6 dOng, Cong ty cap cho tirng c6 Tong hoac dai dien duoc uy 
quyen c6 quyen bieu quyet mot the bieu quyet, tren do ghi so clang 14, ho va ten dm co dong, h9 
va ten dai dien duoc Cy quyen va so phieu bieu guy& dm co (long do. Khi tien hanh bieu quyet 
tai dai hOi, so the tan thanh nghi quyet dugc thu trtrac, s8 the phan doi nghi guy& duyc thu sau, 
cu6i ding dem tong so phial tan thanh hay pilau dOi de quyet dinh. Tong so phial tan thanh, phan 
doi, 1)6 phieu trang hoac khong hyp le theo tirng van de duoc Chu tga thong bao ngay sau khi tien 
hanh bieu quy6t van de do. Dai 118i bau nhang ngugi chiu trach,nhiem,kiem phial hoac giam sat 
kiem phieu theo de nghi 	Chu tga. S6 thanh vien dm ban kiem phieu do DHDCD guy& dinh 
can dr de nghi cua Chu tga cuOc hop. 

- Co dong hoac dai dien duoc fly quyen den sau khi cuOc hgp da khai mac c6 quyen clang 
ky ngay va sau do c6 quyen tham gia va bieu quyet tai dai hOi ngay sau khi dang 14. 	toa 
khong c6 trach nhiem dirng dai hOi de cho c6 dOng den muOn dang kSt va hieu ltrc cua nhang nOi 
dung cid' dugc Neu quyet trugc do khong thay 

9. Ki'm phiju va ghi iai ket qua bi'u quy't 

- Ban kiem phieu to chirc viec kiem phieu va lap bien ban kiem phieu duai sir chung kien 
cua BKS hoac cua co dong khong phai la ngugi dieu hanh doanh nghiep. Bien ban kiem phieu 
phai co cac nOi dung chiu yeu sau day: 

+ Ten, dia chi tn.' sa chinh, ma s6 doanh nghiep; 

+ Muc dich va cac van de can ldy y kien a thong qua nghi quy6t; 

+ So c6 dong vai tong ,s6 phi6u bi6u guy& 	tham gia bieu quyet, trong do phan bit s6 
phial bieu quyet hyp le va so bieu quyet khOng hgp le va plurong thirc giri phieu bieu quyet, kern 
theo phu luc danh sach co citing tham gia bieu quyet; 

+ T6ng s6 phieu tan thanh, khong tan thanh va khong coy kien d6si vai tong van de; 

+ Cac van de da dixgc thong qua; 

+ H9, ten, chit 14 dm ChU,tich HDQT, ngugi dai dien theo phap lust dm Cong ty, nguoi 
kiem phieu va ngtrgi giam sat kiem 

- Cac thanh vien Ban kiem phieu va ngugi giam sat kiem phieu phai lien dai chiu trach 
nhiem ye tinh trung thtrc, chit-1h xac cua bien ban kiem phieu; lien doi chiu trach nhiem ye cac 
thiet hsi phat sinh tir cac quyet dinh dugc th6ng qua do kiem phieu khong trung thgc, kh8ng 
chinh xac. 

10. Thong bolo ke't qua be:7n phiu: 

Sau khi tien hanh kiem phieu, Ban kiem phieu se thong bao ket qua kiem phieu tryc tiep 
tai cuOc h9p DHDCD. Th8ng bao ket qua kiem phieu phai neu r8 so phieu tan thanh, s8 phieu 
khong tan thanh, so phieu khong co y kien doi vai tirng van de. 
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11. Be mac cuoc hop DHDCD 

Chu toa hop DHDCD tuyen bo be mac cu'Oc hop DHDCD sau khi: (i) Tat ca cac van de 
trong chuang trinh hop da dugc thao Juan va bieu quyet va (ii) Ket qua bieu quyet da dugc cong 
be. 

12. btu phiju biC'u guy't 

Sau khi ket tit& cuOc hop DHDCD, Ban kiem phieu phai dam bao rang tat ca cac the bieu 
quyet va cac van ban huang dan bieu quyet deu dugc dOng dau va 1)6 vao ham phieu. Toan 1)0 tai 
lieu se dugc Thu 14 Cong ty luu theo the do bao mat theo Quy dinh ve luu trcr cua Cong ty. 

13. Lap bien ban hop DHDCD 

- CuOc hop DHDCD phai dugc ghi bien ban va co the ghi am hoac ghi va ltru,gia &rod hinh 
thirc dien khac. Bien ban phai dugc lap bang tieng Viet, c6 the lap them bang tieng Anh. Bien 
ban dugc lap,  bang tieng Viet va tieng Anh deu c6 hieu luc phap nhu nhau. Truang hop co su 
khac nhau ye not dung bien ban tieng Viet va tieng Anh thi not dung trong bien ban tieng Viet c6 
hieu luc dp dung. Bien ban c6 cac not dung chu yeu sau day: 

+ Ten, dia chi trp so chinh, ma so doanh nghiep; 

+ Thai gian va dia diem hop DHDCD; 

+ Chuang trinh hop va not dung cuOc hop; 

+ HQ, ten ch8 toa va thu 14; 

+ T6m tat di6n bien cu8c hop va cac y kien Oat Neu tai cuOc hop DHDCD ve tirng van de 
trong chuong trinh hop; 

+ s6 c6 dong va tong so phieu bieu quyet cua cac co dOng du hop, php 1pc danh sach dang 
14 co &rig, dai dien co dOng du hop vgi so c6 phan va s8 phieu bau tuong img; 

,+ Tong se phieu Neu quy6t d6i vgi tun vAn bieuquy6t, trong do ghi r8 phuang thirc Neu 
quyet, tong so phieu hap le, khong hap le, tan thanh, khong tan thanh va khong coy kien; ty le 
twang frng tren tong so phieu bieu quyet cua co dong du hop; 

+ Cac vAn de da dugc thong qua va ty le phieu Neu guy& thong qua tuong frng; 

+ Chit 14 dm chu toa va thu 14. 

- Bien ban hop DHDCD phai dugc lap xong va th6ng qua trugc khi ket tit& cuOc hop. Chti 
toa va thu 14 cuOc hop phai chin trach nhiem lien dai ye tinh trung thuc, chinh xac cua nOi dung 
bien ban. 

- Bien ban hop DHDCD phai dugc cong be tren trang thong tin dien tit 	Cong ty trong 
tiled han hai muai bon (24) gia hoac girl cho tat ca cac co dOng trong thai han muai lam (15) 
ngay ke tir ngay ket thac cuOc hop. 

- Bien ban hop DHDCD dugc coi la bang chirng,xac thuc nhung cong viec cid dugc tin 
hanh tai cuOc hop DHDCD trix khi co kien phan dOi ye not dung bien ban dugc dua ra theo 
thing thu tic quy dinh trong yang muai (10) ngay ke tir khi girl bien ban. 

- Bien ban hop DHDCD, phi lic danh sach co &Ong clang 14 du hop kern chit 14 dm co 
dong, van ban fly quyen tham du hop va tai lieu c6 lien quan phai dugc luu gift tai tri so chinh 
cua Cong ty. 
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Dieu 6. Cfich thin phan d i quyet dinh cua DHCD 

1. Trong thoi han chin muai (90) ngay, ke tit ngay nhan &roc bien ban hop DHDCD hoac 
bien ban ket qua kiem phial lay St kien c8 dong bang van ban, thanh vien HDQT, KSV, Giam 
doe, co &Mg hoac nhom co &mg quy dinh tai khoan 3 Dieu 11 Dieu le Cong ty c6 quyen yeu cau 
Tim an hoac Trong tai xem xet, 1141)6 quyet dinh cua DHDCD trong cac truOng hop sau day: 

- Trinh to va thu tuc trieu tap hop hoac lay ST kien c6 dOng bang van ban va ra guy& dinh 
cua DHDCD khong thtrc hien dimg theo quy dinh cua Luat doanh nghiep va Dieu le C6ng ty, trir 
trueing hop cac nghi guy& DHDCD duot th6ng qua bang 100% tong so co phan c6,quyen bieu 
quyet la hop phap va c6 hieu 	ngay Ca khi trinh to va 	tuc th8ng qua nghi quyet d6 khong 
dugc thyv hien dung nhu quy dinh. 

- NOi dung nghi quyet vi pham phap luat hoac Dieu le C6ng ty. 

2. Throng hop guy& dinh cua DHDCD bi 1141)6 theo guy& dinh cua Tim an hoac Trong tai, 
ngtroi trieu tap hop DHDCD bi huy b6 c6 the xem xet to eh& lai cuOc hop DHDCD trong \Tong 
30 ngay theo trinh tu, thir tuc quy dinh tai Lust doanh nghiep va Dieu le Cong ty. 

Dieu 7. DHDCD bat thuirng 

Trinh tg, dieu kien va trash nhiem trieu tap cu8c hop DHDCD bat thuOng &roc quy dinh tai 
Dieu 13 dm Dieu le. Ngoai ra, cac quy dinh cu the nhu sau: 

1. Truong hop to char DHDCD bat thuong 
- Trach nhiem trieu tap DHDCD bat thuong, bao g6m tham quyen, thoi gian trieu tap &roc 

quy dinh tai Dieu le Cong ty; 

- Truing hop HDQT hoac BKS khOng trieu tap hop DHDCD nhu quy dinh thi Chu tich 
HDQT va Truang BKS phai chin trash nhiem truck phap luat va phai b6i thuong thiet hai phat 
sinh doi vOi Cong ty; 

- HDQT c6 quyen tir chi de nghi trieu tap hop DHDCD bat thuong trong cac twang hop 
sau: 

+ Yeu cau hop DHDCD bat thuOng khong phi' hop vai quy dinh cua phap luat; 

,+ Co dong hoAc nh6m c6 dong yeu eau kh6ng so 	hoac 	dien cho ty le phieu bleu 
quyet theo yeu cau (it nhat la 5% tong so c8 phan co quyen bieu quyet doi vai van de duoc yeu 
cau dua ra thao luan va thong qua tai DHDCD) trong tiled han lien tuc sau (06) thang; 

+ Van a kien nghi dua vao chuong trinh hop khong thuOc tham quyen cua DHDCD bat 
thuarng. 

- NOi dung chuong trinh hop DHDCD bat thuong se co not dung khac nhau lien quan tai 
mtrc dish cu the cua vies trieu tap hop DHDCD bat thuong. 

2. Truang hap lay jkien ca dong bang van ban thong qua Nghl quye't cua DHDCD 

Tham quyen va the thirc,  lay kien c6 dong bang van ban de thong qua nghi quyet cua 
DHDCD throe quy dinh tai Dieu 21 Dieu le C6ng ty, cu the nhu sau: 

- HDQT c6 quyen lay S,  kien c6 dong bang van ban de th6ng qua guy& dinh cua DHDCD 
khi xet thay can thiet vi loi ich cua C6ng ty. 

- HDQT phai chuan bi phieu lay Si kien, du thao nghi guy& DHDCD va cac tai lieu giai 
trinh du thao nghi quyet. HDQT phai dam bao gfri, cOng b6 tai lieu cho cac co &mg trong mot 
thoi gian hop ly de xem xet bieu guy& va phai giri it nhat mei lam (15) ngay truck ngay het hp 
nhan phial lay S,  kien. Yeu cau va each thirc gfri phial lay Si kien va tai lieu kern theo &roc thgc 
hien theo quy dinh tai Dieu 21 Dieu le C8ng ty. 
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- Phieu lay 5/ kien phai c6 cac not dung chn yeu sau day: 

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

+ Mpc dich lay 5( kien; 

+ HQ, ten, dia chi thtrang tru, quec tich, so The can ctrac cong dan, Giay chimg minh nhan 
dan, H6 chieu,hoac chfing thtrc ca nhan hop phap khac 	c8 clang la nhan; ten, ma doanh 
nghiep hoac so quyet dinh thanh lap, dia chi tru sa chinh cua co dong la to chirc hoac ho, ten, dia 
chi thtrang tru, quoc tich, so The can ctrac cong dan, Giay chirng minh nhan dan, 1-16 chieu hoac 
chung thtrc ca nhan hop phap khac cua dai dien theo uy quyen cua c6 Tong la to chirc; so ltrong 
co phan cua tong loai va so phieu bieu quyet dm co &mg; 

+ VAn Te cAn lay y kien de th8ng qua guy& dinh; 

+ Phuong an bieu guy& bao g6m tan thanh, khong tan thanh va khong coy Cokien d6i ved tirng 
van de lay 5/ kien; 

+ Thai han phai gai ve C6ng ty phieu lay 5,  kien da duoc tra led; 

+ HQ, ten, chit 1(57 cua Chu tich HDQT va nguai dai dien theo phap lust dm Ong ty. 

- Phieu lay 5( kien da duoc tra led phai co chit 14,  cua c6 dong la ca nhan, hoac ngtred dai 
dien theo phap lust dm co dong la to chirc hoac ca nhan, nguai dai dien theo phap lust cua to 
chirc duoc uy quyen. 

- Phieu lay y kien c6 the &roc giri ve Cong ty theo cac hinh thirc sau: 

+ Giri thu: Phieu lay 57 kien gai ve Cong ty phai duoc dtrng trong phong bi dan kin va kh6ng 
ai duoc quyen ma tru6c khi kiem phial; 

+ Gai fax hoac thu dien tit: Phieu lay 5/ kien giri 	COng ty qua fax hoac thu dien tir phai 
duoc gift bi mat den thai diem kiem phieu. 

- Cac phieu lay y kien Cong ty nhan &roc sau tiled han da xac dinh tai not dung phieu layy 
kien hoac da bi ma trong twang hop giri thu hoac duoc ,cOng b6 trtra 	kiem c thai diem kie ,  phieu 
trong twang hop giri fax, thu dien tit la kh6ng hop le. Phieu lay 5,  kien khong duoc gai ve duoc 
coi la phieu khong tham gia bieu quyet. 

- HDQT kiem phieu va lap bien ban kiem phieu &rad str,chirng,kien 	BKS hoac 	c6 
dong khong phai la ngtrai dieu hanh doanh nghiep. Bien ban kiem phieu phai co cac not dung chii 
yeu sau day: 

+ Ten, dia chi try se chinh, ma se doanh nghiep; 

+ Myc dich va cac van de cAn lay 5,  kien a thong qua nghi quy6t; 

+ S6 c6 dong ved t6ng,s6 phieu bieu guy& da tham gia bieu quyet, trong do phan bit s6 
phieu bieu quyet hop va so bieu quyet khong hop le va phtrong thIrc giri phieu bieu quyet, kern 
theo phy luc danh sach c6 Tong tham gia bieu quyet; 

+ Tifing s6 phieu tan thanh, khong tan thanh va khOng coy kien d6i 	tong van de; 

+ Cac van de da duoc thong qua; 

+ HQ, ten, chit 14,  dm Chu tick HDQT, nguai dai dien theo phap lust cua Cong ty, nguai 
kiem phieu va nguai giam sat kiem phieu. 

- Cac thanh vien HDQT, nguai kiem phieu va ngtraigiam sat kiem phieu phai lien ded chiu 
trach nhiem ve tinh trung thtrc, chinh xac 	bien ban kiem phieu; lien ded chiu trach nhiem ve 
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cac thik hai phat sinh tir cac quy6t dinh dugc thong qua do ki6m phi6u khong trung thyc, khong 
chinh xac. 

- Bien ban ki6rn phi6u phai &roc clang tai tren, trang thong tin din tir 	Cong ty trong 
yang hai maul to (24) gio., , tir tiled diem ket thiic kiem 

- Phi6u lay )"/ kin da &roc tra 	bien ban ki6rn phi6u, nghi quyk cid dugc thong qua va tai 
li6u có lien quan giri kern theo phial lay V kien deu phai &rot ltru gift tai try so chinh cua Cong 
ty. 

- Nghi quyk dugc thong qua then hinh thirc 	kin c6 dong bang van ban phai dtrov s6 
c8 dong dyi din it nhat 51% tong so c6 phan co quyen bieu quyet chap thuan va co gia tri nhu 
nghi quyet dugc thong qua tai cu6c hop DHDCD. 

Dieu 8. Nghi quyet DHDCD 

1. Nghi quy6t DHDCD dugc th6ng qua theo quy dinh tai Di6u 20 dm Dieu 16 Cong ty. 

2. Nghi quy6t cua DHDCD phai dugc cong b6 thong tin theo quy dinh cua phap luat chung 
khoan va Di6u 16 C6ng ty. 

Dieu 9. Bao cao ciia HDQT va BKS tai DHDCD 

1. Bao cao hoot clOng cua HDQT 

Bao cao hog &Ong cua HDQT trinh DHDCD phai t6i thi6u c6 cac not dung sau: 

Danh gia tinh hinh hog dong cua Cong ty trong nam tai chinh; 

Hoyt dOng cua HDQT; 

T6ng ket cac cugc h9p cua HDQT va cac guy& dinh cua HDQT; 

Kk qua giam sat d6i vai Gam d6c va Ban di6u hanh; 

Cac k6 hoych du kin trong tuong lai. 

2. Belo cao hoot &Ong caa BKS 

a. Bao cao hog dOng cua BKS trinh DHDCD phai t6i thi6u c6 cac not dung sau: 

Hog dgng cua BKS; 

T6ng ket cac cugc hop cila BKS va cac quy6t dinh cua BKS; 

K6t qua giant sat tinh hinh hog dgng va tai chinh cua Ong ty; 

K6t qua giarn sat d6i 	thanh vien HDQT, thanh vien B6 may quan 

- Bao cao danh gia su phi hop hog dOng gitra BKS vai HDQT, B6 may Ban di6u hanh va 
co &mg. 

b. Bao cao hog d6ng cua BKS phai dam bao: Co du chirV cua tat ca cac KSV; Truong hgp 
ngueri khong kV vao bao cao se phai giai trinh lV do khOng kV vao bao cao hoac bao cao phai the 
hi6n &roc ngueri khong kV do. 

CHM% III 
HOI BONG QUAN TRI VA THANH VIEN HOI BONG QUAN TRI 

Dieu 10. lieu chuan Thanh vien HDQT 

1. Co du nang lyc hanh vi dan sir, khong thugc d6i ttrgng bi cam thanh lap va quan lV doanh 
nghi6p quy dinh tai khoan 2 Dieu 18 dm Luat Doanh nghi6p. 
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2. CO trinh do hgc van, co nang luc, kinh nghiem ve to chirc quail tri Doanh nghiep. 

3. CO hieu biet Luat phap. 

4. Co nhieu kinh nghiem, dac biet trong linh vuc hog dOng cua C6ng ty. 

5. CO sire khoe, pham chat, dao dim tot, trung thuc, liem khiet. 

6. Khong dugc la vg holac chtmg, cha de, cha nuoi, me de, me nuoi, con de, con nuoi, anh 
runt, chi runt, em runt, anh re, em re, chi dau cua Giam doc va nvoi quan ly khac cua Cong ty; 
khong dugc la nguoi c6 lien quan cua nguoi quan ly, nguoi co tham quyen 1)6 nhiem ngugi quan 
ly cong ty me. 

7. Tieu chuan thanh vien dOc lap HDQT: Ngoai cac quy dinh ve tieu chuan thanh vien 
HDQT theo quy dinh tren day, Thanh vien dOc lap HDQT con phai dap ung cac diet' kien theo 
quy,dinh cUa Lust Doanh nghiep va cac van ban huong dan dm co quan Nha nu& c6 tham 
quyen. 

Dieu 11. eng dr, de cilthanh vien HDQT 

1. Truamg hgp da xac dinh dugc trugc ung vien, thong tin lien quan den cac ung vien HDQT 
duvc dua vao tai lieu hop DHDCD va cong b8 toi thieu mugi (10) ngay trugc ngay khai mac 
cuOc hgp DHDCD tren trang thong tin dien to cua COng ty de co dong c6 the tim hieu ye cac ung 
vien nay truac khi b6 phieu. Thong tin lien quan den ling vien HDQT dugc ding b6 bao gom cac 
nOi dung toi thieu sau day: 

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

b. Trinh dO h9c van; 

c. Trinh do chuyen mon; 

d. Qua trinh cong tac; 

e. Cac cong ty ma ung vien dang nam gift chirc vu thanh vien HDQT va cac chime danh quan 
1St khac; 

f. Bao cao danh gia ve dOng gOp cua ung vien cho Cong ty, trong trugng hgp ung vien do 
hien dang la thanh vien HDQT cua C6ng ty; 

g. Cac lgi ich c6 lien quan tai C6ng ty (neu co); 

h. HQ, ten cila c6 dOng hoac nhom c6 dong de dr ung vien dO (neu co); 

i. Cac thong tin khac (neu co). 

Cong ty phai dam bao c6 &rig có the tier, can thong tin ve cac cong ty ma ung vien dang nam 
gift chut vu thanh vien HDQT, cac chat danh quan 1S/ khac va cac lgi Ich c6 lien quan tai C6ng ty 
dm 	vien HDQT (neu co) 

2. 15'ng vien HDQT phai có cam ket bang van ban ve tinh trung thuc, chinh xac va hgp 15/ 
cua cac th6ng tin ca nhan duvc cong 1)6 va phai cam ket thgc hien nhiem vu mot each trung thuc 
neu duvc bau lam thanh vier' HDQT. 

3. Cac c6 dong Warn gift c6 phan có quyen bieu guy& trong thai Ilan lien tac It nhat sau (06) 
thang CO quyen gop s6 quyen bieu quyet cua tlmng nguoi lai vIi nhau de de cif cac ung vien 
HDQT. Co dong hoac nh6m co dong Wain gift tir 5% den duai 10% tong so co phan có quyen 
bieu quyet dugc de cu mot (01) Ung,vien;,tir 10% den duai 25% dugc de dr toi da hai (02) ung 
vien; tir 25% den duai 40% dugc de dr toi da ba (03) ung vien; tir 40% den dual 55% duvc de 
cu toi da bon (04) ung vien; tir 55% den duoi 70% dugc de dr toi da nam (05) ung vien; tir 70% 
den dugi 85% dugc de cir toi da sail (06) ling vien; va tit 85% tra len dugc de dr du so (mg vien. 
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4. Truong hgp s6 lugng ung vien HDQT th6ng qua de cu va irng Cu van khong du s6 luting 
can thiet, HDQT duang nhiem c6 the de cir them ung cuvien. Thu tpc HDQT throng nhiem gigi 
thieu ung vien HDQT phai dugc gong 1)6 rO rang va phai dugc DHDCD thong qua trugc khi tien 
hanh de cu theo quy dinh phap lust. 

Dieu 12. Ty each thanh vien HDQT 

1. Thanh vien HDQT la nhung ngugi ma phap luSt va DiL le kh8ng cam lam thanh vien 
HDQT. Thanh vien HDQT co the khong phai la co clang cua C6ng ty. 

2. Thanh vien HDQT C6ng ty khong dugc d6ng th6i la thanh vien HDQT cua tren nam (05) 
gong ty khac. 

Dieu 13. Cach that bail thanh vien HDQT 

, 1. Viec bieuquyet bAu thanh vien HDQT phai dugc thgc hien theo,phuangthirc bAu d6n 

phieu, theo do mgi co dong có tong so phieu bieu quyet Mang,  ung vai,tong so c6 phan so' huu 

nhan vgi so thanh vien dugc bau 	HDQT va c6 dOng có quyen don het hoac mgt phan tong so 
phial bau cua minh cho mgt hoSc mot so ung vien. 

, 2. Ngugi trung 	thanh vien HDQT dugc xac dinh theo s6 phieu bau tinh tir cao xueing 

thap, bat dau -Ur (mg 	vien có so phieu bau cao nhat cho den khi du so thanh vien quy dinh tai 
Dieu le Cong ty. 

3.. Twang hgp có 02 ung vier' tru len dat ,ciing s6 phieu bAu,nhu nhau cho thanh vien cu6i 

ding 	HDQT thi tien hanh bau lai trong so gag ung vien co so phieu bau ngang nhau. 

Ditu 14. Mien nhiem, bait nhiem, bau bo sung thanh vien HDQT 

1. Thanh vien H6i dong quan tri bi mien nhiem trong cac throng hgp sau: 

a. Khong du to cach lam thanh vien HDQT theo quy dinh cua LuSt doanh nghiep hoac bi 
lust phap cam khong dugc lam thanh vien HDQT; 

b. CO dun tir chirc; 

c. Bi r6i loan tam thAn va thanh vien khac cua HDQT co nhang bang chung chuyen mon 
chirng to nguai do khgng con nang luc hanh vi; 

d. Khong tham dir cac cu6c hop dm HDQTtrong yang sau (06) thang lien tgc, trir twang 
hgp bAt kha khang; 

e. Theo quyet dinh cua DHDCD; 

f. Cung cap thong tin ca nhan sai khi gui cho COng ty vai to cach la ung vien HDQT; 

g. Cac trugng hgp khac theo quy dinh cua phap lust. 

s  2. H6i d6ng quan tri phai trieu tap Dai h6i d6ng c6 dOng 	bAu bss sung thanh vien H6i 

dong quan tri trong twang hgp sau day: 

a. S6 thanh vien H6i d6ng quan tri bi giam qua mot phAn ba (1/3) so voi .quy dinh tai Dieu le 
Cong ty. Tru6ng hop nay, H6i dOng quan tri phai trieu tap Dai h6i dOng co dong trong th6i han 
sau mugi (60) ngay, ke tir ngay so thanh vien bi giam qua mot phan ba. 

, b. Tru6ng hgp khac, tai cugc hgp gAn nhAt, Dai h6i d6ng c6 Tong bAu thanh vien 	thay 

the thanh vien H6i thing quan tri bi mien nhiem, bai nhiem. 

Dieu 15. Thong bao ye bail, mien nhiem, bai nhiem thanh vie') HDQT 

Thong bao viec bAu, mien nhiem, bai nhiem thanh vien HDQT theo quy dinh ve viec gong b6 
thong tin dm LuSt chimg khoan va Dieu le Ong ty. 
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Dieu 16. Thong ban h9p HDQT 

Thong bao hop HDQT phai dirge giri truac cho cac thanh vien HDQT va BKS it nhat nam 
(05) ngay trtrac khi to chic hop, cac thanh vien HDQT có the tir chOi thong bao mei hop bang 
van ban va,viec choi nay c6 the c6 hieu lk.rc hOi to. ThOng bao hop HDQT phai dugc lam bang 
van ban tieng Viet va phai thong bao ,day 	chuong trinh,,  thoi,  gian, dia diem hop, kern theo 
nhung tai lieu can thiet ve nhung van de dirge ban bac va phieu bieu quyet tai cuOc hop HDQT va 
cac phieu bau cho nhirng thanh vien HDQT khong the dir hop. Phien dich vien cua thanh vien 
HDQT dugc tham du cuOc hop HDQT Cong ty.Thong bao mei hop dugc gfri bang buu dien, fax, 
thir dien to hoac phtrarig tien khac nhung phai bao dam den dugc dia chi cua tang thanh vien 
HDQT va BKS dugc clang 14 tai Ong ty. 

Dieu 17. Dieu kien to chik him HDQT 

Cac cuOc hop dm HDQT dugc tien hanh khi co it nhAt ba phan to (3/4) tong so thanh vien 
tra len du hop. Trtremg hop cuOc hop dirge trieu tap theo quy dinh tai khoan nay khong du so 
thanh vien dir hop then quy dinh thi dugc trieu tap Ian thin hai trong thai hp 07 ngay, ke ngay 
du dinh hop Ian thin nhat. Truerng hop nay, cuOc hop dugc tien hanh neu có hon mOt nira (1/2) so 
thanh vien HDQTdir hop. 

Dieu 18. Cach fink bleu quyet 

I. Trir quy dinh tai Diem b Khoan 8 Dieu 28 cua Dieu le Cong ty, moi thanh vien HDQT 
hoac ngued dugc uST quyen true tiep co mat v6i to each ca nhan tai cuOc hop HDQT co mOt (01) 
phieu bieu quyet; 

2. Thanh vien HDQT khong dirge biL quy6t ve cac hgp dOng, cac giao dich hoac de xua't 
ma thanh vien d6 hoac nguoi lien quan t6i thanh vien do c6 lgi ich va lgi ich do mau thuan hoac 
c6the,mau,thuan vcn lgi ich 	Cong ty. Thanh vien HDQT 'thong dugc tinh vao Itrong dai 
bieu toi thieu can thiet co mat de,c6 the to chuc cuOc hop HDQT ve nhung quyet dinh ma thanh 
vien do khong có quyen bieu quyet; 

3. Theo quy dinh tai Khoan 4 Dieu nay, khi co van de phat sink trong mOt cuOc 	cua
HDQT lien quan den lgi ich cua thanh vien HDQT hoac 	quan den quyen bieu quyet mOt 
thanh vien ma nhilng van de do kh6ng dugc giai quyet bang sir to nguyen tir b6 quyen bieu quyet 
cua thanh vien HDQT cc!, lien quan, nhung van de phat sinh do dugc chuyen tai,chu to? cuOc hop 
quyet dinh. Phan quyet 	toa lien quan den van de nay có gia tri la quyet dinh cuoi 
tit truong hgp tinh chat hoac pham vi lgi ich cua thanh vien HDQT lien quan chua duot cong bo 
day du; 

4. Thanh vien HDQT hiremg lgi to mOt hop dOng dirge quy dinh tai Diem a va b Khoan 04 
va Dieu 38 cua Dieu le Cong ty dugc coi la co lgi ich dang ke trong hop thing do thi thanh vien 
do khong dirge bieu quyet. 

5. KSV c6 quyen du cuOc hop HDQT, co quy'en tildn lu'an nhung khong dirge biL quyet. 

Dieu 19. Cach fink thong qua nghi quyet cua HDQT 

1. HDQT thong qua cac quy6t dinh va ra nghi guy& bang each tuan theo y kiL tan thanh 
cua da so thanh vien HDQT c6 mat (tren 50%). Truonghop so phieu tan thanh va phan doi ngang 
bang nhau, phieu bieu quyet cua Chu tich HDQT la phieu quyet dinh. 

2. Nghi quy6t theo hinh tilde 14 y kiL bang van ban dirge th6ng qua tren ea se y kien tan 
thanh cua da so thanh vien HDQT c6 quyen bieu quyet. Nghi quyet nay c6 hieu ltrc va gia tri nhtr 
nghi quyet dirge cac thanh vien HDQT thong qua tai cuOc hop dirge trieu tap va to chfrc theo 
thong le. 
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Dieu 20. Ghi bien ban hop HDQT 

Bien ban hop HDQT phai &roc ghi dAy du, trung thuc. Thu 14 Cong ty hoac mot thanh vien 
HDQT hoac mot nguoi khac do HDQT yeu cau lam thu ky ghi bien ban cuOc hop. 

Dieu 21. Thong ban nghi guy& HDQT 

Nghi quye't, Quy6t dinh cua HDQT phai dugc th6ng bao tgi BKS, Giam dOc, cac Ph6 Giam 
doc va cac Dan vi c6 	quan trien khai thuc hiOn. 

Dieu 22. Cfic tieu ban thui)c HDQT 

, 1. HOi dOng quail tri c6 th6 thanh lap tieu ban truc thuc a phi trach 	chinh sach Oat 
trien, nhan str, lung thugng, kiem toan not bo. Chirc nang nhiOn vg, so luung thanh vien cua tieu 
ban va Twang tieu ban do,  HDQT quyet dinh. Hog dOng 	Tieu ban phai tuan 	theo quy 
dinh cua HDQT. Nghi quyet cua Tieu ban chi c6 hiOu luc khi da so thanh vien tham du va bieu 
quyet thong qua tai cuOc h9p cua tieu ban. Vic thanh lap tieu ban phai dugc DHDCD chap 
thuan. 

2. Vic thuc thi quy6t dinh cua HDQT, hoac cua TiL ban tivc thuc HDQT, hoac cua ngirgi 
c6 to cach thanh vien tieu ban HDQT phai phu h9p vOi quy dinh cua phap lust hiOn hanh va Dieu 
le Cong ty. 

Dieu 23. Nguiri phu trach quail tri Cling ty 

1. HDQT phai 1)6 nhiOni it nhAt mot (01) nveYi lam cac nhiOm vu cua NguOi phu trach quan 
tri Cong ty de 116 trg hoat &Ong quan tri COng ty mot cach hiL qua. NhiOm kS7 cua Nguoi phu 
trach quan tri C6ng ty do HDQT quyet dinh, toi da 05 nam. Nguoi phu trach quan tri Cong ty c6 
th6' kiem nhiOni lam Thu 14 C6ng ty theo quy dinh tai khoan 5 Dieu 152 Lust doanh nghiOp. 

2. Nguoi phu trach quan tri Cong ty c6 guy& va nghia vu sau: 

a) Tu van HDQT trong viOc to chIrc h9p DHDCD theo quy dinh va cac cong viOc lien quan 
gifra C6ng ty va co d8ng; 

b) ChuAn bi cac cuOc hop HDQT, BKS va DHDCD theo yeu cau cua HDQT hoac BKS; 

c) Tu van ve thu tuc cua cac cuOc hop; 

d) Tham du cac cuOc h9p; 

e) Tu van thu tic lap cac nghi quyk cua HDQT phu hgp vai lust phap; 

f) Cung cap cac thong tin tai chinh, ban sao bien ban hop HDQT va cac thong tin khac cho 
thanh vien HDQT va KSV; 

g) Giam sat va bao cao HDQT ve hog dOng cong be; th6ng tin dm Cong ty; 

h) Bao mat th6ng tin theo cac quy dinh cua phap lust va DiL lO C8ng ty; 

i) Cac quyL va nghia vu khac theo quy dinh cua phap lust va DiL lO Cong ty. 

3. HDQT c6 th6 bai mien Ngutri phy trach quart tri Cong ty khi can thi6t nhung khong dugc 
trai vai cac quy dinh hiOn hanh ye Luat lao &Ong. Thong bao ve viOc b6 nhiOrn, mien nhiOm 
Nguoi phu trach quan tri Ong ty thuc hiOn theo quy dinh dm Dieu lO C6ng ty va phap lust ve 
chirng khodn. 
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CHVONG IV 
MEM SOAT VIEN VA BAN MEM SOAT 

Dieu 24. 'Minh phAn va yeu Cat' dM voi KSV 

1. S6 luong thanh vien: 

S6 Itrorng KSV dugc quy dinh tai Khoan 1 DiEu 35 ctia DiEu FE, ca thE BKS g6m ba (03) 
thanh vien. Cac thanh vien bau mot (01) nguoi trong ho lam Twang BKS theo nguyen tac da 
so. 

2. Tieu chuan va yeu cAu cua KSV: 

KSV phai dap img cac tieu chuan va diL kin theo quy dinh tai DiEP 164 Lust doanh nghiEp 
va Khoan 2 DiL 35 DiEu lE Cong ty. 

3. Twang BKS: 

Twang BKS phai la KE toan vien hoc kiErn toan vien chuyen nghiEp va lam chuyen trach 
tai Cong ty. Truong BKS c6 cac quyen va trach nhiEm theo nhiEm sau: 

- TriEu tap cuOc hop BKS; 

- Yeu cAu HOi dong Quan tit Giam d6c va cac can 1)0 quart ly khac cung cap cac thong tin 
lien quan de bao cao BKS; 

- LSp va ky bao cao cua BKS sau khi da tham khao y kin cua HOi d6ng Quail tri de trinh 
Dai hOi dOng c6 dong. 

Dieu 25. Tir cach KSV 

1. KSV la nhirng nguoi khong thuc d6i urging ma Phap lust va DiEu le Cong ty cam lam 
KSV. KSV phai la ngtrOi co trinh dO chuyen mon va kinh nghiEm. KSV c6 the kitting phai la Co 
dong cua Cong ty. 

2. KSV khong phai IA nguoi trong 1)0 phSn kE toan, tai chinh cua C6ng ty va kitting phai là 
thanh vien hay nhan vien cua Ong ty kiem toan dOc lap dang thuc hiEn kiern toan cac bao cao tai 
chinh cua Cong ty trong ba (03) Pam lien truac d6. 

, 3. Cac KSV khong phai la nguoi c6 	quan vOi cac thanh vien HOi dOng quan tit Giam 
doc va cac can Ix) quan ly khac cua C6ng ty. 

Dieu 26. eng dr, de dr ngtroi vac, vi tri KSV 

Cac co &Ong nam gut. c6,phAn co quyEn biL quyEt trong thOi han 	tuc nhat sau (06) 
thong tro len c6 quyen Op so phieu bieu quyet cua tUng ngtrOi lai voi nhau,de de dr cac ung 
vien 	BKS. CO  dong hoc nhOm co dOng nam gal tir 5% den duai 10% tong so co 	phan co 
quyen bieu dtrov , cir mot (01) Ung vien; tit.  10% den duai 50% ducx de cir t6i da hai (02) img 
vien; tir 50% fro' len dugc dE cir du s6 irng vien. 

Dieu 27. Cach thik bau KSV 

1. Vic biEu quyEt bAu KSV phai dugc thuc hiEn theo phuang that bAu d6n phiL, theo d6 
moi co dong co tong so phieu bleu quyet tuang img vgi tong so co phan so hal nhan voi so thanh 
vien dtroc bau cua BKS va co dOng co quyen don het hoac mot phan tong so phieu bau cua minh 
cho mot hoc mot s6 Ung vien. 

2. NgtrOi trUng cir KSV dugc xac dinh theo s6 phiL bAu tinh tir cao xuEng thap, bAt dAu tir 
irng cir vien c6 s6 phieu bau cao nhat cho den khi du s6 thanh vien quy dinh tai Dieu FE Cong ty. 

Quy cid nOi bq ve quart tri PV GAS D 
	

19130 



3. Truemg hgp co 02 ung vien tra len dst ding s6 phieu bau nhu nhau cho thanh vien cu6i 
ding cua BKS thi se tien hanh bau lsi trong so cac frng vien c6 so phieu bau ngang nhau. 

Dieu 28. Cac trtarng hop mien nhiem, bai nhiem KSV 

1. KSV bi mien nhiem trong cac truong hgp sau: 

a. Khong con du tieu chuan va dieu kien lam KSV theo quy dinh tai Luat doanh nghiep; 

b. Khong thgc hien quyen va nghia vu cua minh trong sau (06) thang lien tyc, trir twang hgp 
bat kha khang; 

c. Co don tix chirc va dugc chap thuan; 

d. Cac trugng hgp khac theo quy dinh cua phap luSt. 

2. KSV bi bai nhiem trong cac tnremg hgp sau: 
o30' 
coi 

a. Khong hoan thanh nhiem vu, cong viec dugc phan cong; 	 co'  
/PHA 

b. Vi pham nghiem trong hoac vi pham nhieu ran nghia vu cua KSV quy dinh dm Lust 	1AL 
doanh nghiep va Dieu le C8ng ty; 	 ET 

c. Theo guy& dinh cua DHDCD; 	 - rp 

d. Cac truemg hgp khac theo quy dinh cua phap luSt. 

Dieu 29. Thong bao ye b'au, mien nhiem, bai nhiem KSV. 

Thong bao ve viec bau, mien nhiem, bai nhiem KSV theo quy dinh cua phap lust chling 
khoan va Dieu le Cong ty. 

CHVONG V 
GIAM DOC VA NGVOI DIEU HANH KHAC 

Dieu 30. To chUT 13(1 may quail IS,  

1. He th6ng quan ly cua Cong ty phai dam bao b6 may quail 17 chiu trach nhiem tru6c HOi 
dong quan tri va true thuc sir lanh dso cua H6i &mg quan tri. Ong ty c6 Giam doc va cac Ph6 
giam doe va mot Ke toan twang va cac chirc danh khac do HOi (long quan tri bo nhiem. Giam 
doc dong th6i la thanh vien H6i dong quan tri. Viec bo nhiem, mien nhiem, bai nhiem cac chIrc 
danh neu tren phai dugc thuc hien bang nghi quyet H6i dong quan tri dugc thong qua mot each 
hgp thirc. 

2. Giam d6c chit' trach nhiem dieu hanh m9i host d6ng hang ngay cua Cong ty, là ngueri dsi 
dien cua Cong ty tru6c phap lust. Giam dew phai chit' trach nhiem truac HDQT, DHDCD va 
ft-a& phap luSt ye viec thuc hien cac quyen va nghia vu cua minh dugc quy dinh trong Dieu le va 
trong Quy the nay. 

3. Pho giam d6c, Ke toan twang chiu trach nhiem giup viec cho Giam d6c theo nhiem vu 
dugc Giam doc phan cong hoac uy quyen. 

Dieu 31. Cac tieu chitin 	diet' hanh doanh nghiep 

1. Giant doc plied co cac tieu chultn va dieu kien sau day: 

- Co du nang luc hanh vi dan sir va kh6ng thuc doi tugng bi cam quan ly doanh nghiep 
theo quy dinh cua phap lust; 

- Co trinh do chuyen mon, kinh nghiem thyc t6 It nhat nam (05) nam trong cong tac quan tri 
doanh nghiep va/hoac trong cac nganh, nghe kinh doanh chu yeu cua Cong ty; 
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- Co trinh dO tir dai hgc tri len thu8c cac nganh kinh t6 - ky thu:at c6 lien quan den host 
Ong chti yeu cua Cong ty; 

- Co nang ltrc kinh doanh va to chirc quan ly doanh nghiep va hieu biet phap lua‘t; 

2. Pho Giam clac phai c6 cac tieu chutin va dieu kien sau clay: 

- Co du nang luc hanh vi dan su va khong thti8c d6i tugng bi cam quan 1St doanh nghiep 
theo quy dinh cua phap 1u4t; 

- Co trinh d8 chuyen mon, kinh nghiem thuc to it nhAt nam (05) nam trong cong tac quan tri 
doanh nghiep va/ho4c trong cac nganh, nghe kinh doanh chit yeu cua C8ng ty; 

- Co trinh do tir dai hoc to.  len; 

3. Id Toan trtrang phai c6 cac tieu chuCin va dieu kien sau day: 

- Co trinh do chuyen mon, nghiep vg ve ke toan 

- Trinh d8 dai hoc fro len 

- Co chi mg chi b8i &rang ke toan twang; 

- Co thoi gian cong tac thgc to ve ke toan it nhAt IA 05 Want 

- Khong thu8c dei tugng nhang ngugi khOng dugc lam Ice toan quy dinh tai dieu 52 Li* 
Ke toan nam 2015; 

Ditu 32. Vi4 b-eo' nhiem Giant diic va Ngtroi ditu hanh doanh nghi0 

1. B6 nhiem Giam doc 
- HDQT be nhiem mot (01) thanh vien HDQT lam Giam d6c; 14,  hgp dong trong do quy 

dinh thit lao, tien luting va lgi ich khac. Thit lao, tien Krung va lgi ich khac cua Giam doc phai 
dugc bao cao tai DHDCD thu6ng nien, dugc the hien thanh mtic rieng trong Bao cao tai chinh 
nam va dugc neu trong Bao cao thuong nien cua Cong ty. 

Nhiem kSt dm Giant d6c la nam (05) nam va c6 the dugc tai 1)6 nhiem. Viec be nhiem CO 
the het hieu luc can dr vao cac quy dinh tai hgp dong lao Ong. ,Giam doc khong phai IA ngiRri 
ma phap luast,cam gift chirc vu nay va phai dap Img cac tieu chuan, diet' kien theo quy dinh cua

lu'at, Dieu le Cong ty va Quy the nay. 
2. BO nhiem ngugi dieu hanh khac 
- Theo de nghi cua Giam doc va dugc su chap thu'an cua HDQT, Cong ty dugc tuy'en dung 

nguad dieu hanh khac vai so luting va tieu chub phU hgp vai ca cAu va quy the quan 1St cua 
Cong ty do 1-18i Ong quan tri quy dinh. Ngtrei diet' hanh doanh nghiep phai c6 trach nhiem man 
can deg trg Cong ty dat dugc cac mtic tieu de ra trong hoat Ong va to chirc. 

- Thu lao, tien luting, lgi ich va cac dieu khoan khac trong hgp Ong lao Ong d6i v6i 
nhimg ngtrati dieu hanh khac do HDQT quyet dinh sau khi tham khao y kien cua Giam doc. 

Ditu 33. Ky hop (ling lao Ong veri Giam d6c va ngtreri dieu hanh khfic 

1. ThAm quyen kSt ket va quyet dinh cac dieu khoan cua hgp Ong lao Ong dugc quy dinh 
tai Dieu 33 cua,Dieu le Cong ty. 

2. Giam doc se 14,  ket hgp Ong lao Ong vgi cac Pho Giam d6c, Ke Toan twang va Ngugi 
dieu hanh khac. 

3. Viec ky ket H9p Tong vai Ngtrgi dieu hanh doanh nghiep phai dam tuan thu quy dinh cua 
pita') luast ve lao Ong. 
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Dieu 34. Cfic truimg hop mien nhiem nguiri ditu hanh doanh nghiep 

Ngfrori dieu hanh doanh nghiep bi mie'n nhiem theo cac quy dinh 	phap luAt va. tai quy 
dinh nOi bO 	Cong ty. 

Dieu 35. Thong bao hi) nhiem, mien nhiem npiri dieu hanh doanh nghiep 

Sau khi c6 guy& dinh b6 nhiem, bai nhiem, mi6n nhiem hoAc cach chirc thanh vien BO may 
dieu hanh, C6ng ty c6 trach nhiem c6ng 1)6 thOng tin trong nOi bO COng ty va cho cac co quan 
hal quan, tren cac phuang tien th6ng tin dAi chung, teen trang Website 	COng ty theo trinh to 
vA quy dinh 	Luat Chimg khoan. 

CHIXONG VI 
PHOI HOP GAYA. HOI BONG QUAN 	BKS vA GIAM DOC 

Ditu 36. Nguyen tic phiii him, lam viec 

1. Thanh vien HDQT, KSV, Giam D6c va NguOi dieu hanh khac phai chiu trach nhiem 
trong qua trinh thoc hien,nhiem vo &roc giao va phai nghiem tuc phoi h9p hoAt &Ong de bao ve 
quyen loi hop phap dm co dong, phat trien Cong ty. 

2. TAt cA cac thanh vien deu c6 quyen bao luu kien th6ng nhAt hoAc khong th6ng nhAt d6i 
mOt nOi dung va. c6 trach nhiem giai trinh ve viec do khi &roc yeu cau. 

3. Nguyen tac cua cong tac kiem soat chung va kiem soat nOi 1)0 là kh6ng gay can tra cac 
hoat dOng san xuat kinh doanh kh6ng troc tiep can thiep vac) cong tac dieu hanh 	cac don 
vi, kiem soat tham gia van, giam sat va tham muu trong viec chan chinh ding tac quan don 
vi va Cong ty. 

Ditu 37. MAI quan he lam viec gifra HDQT vofki BKS 

m6i quan lam viec giaa HDQT 	BKS IA m6i quan Oita hoat dOng quan tri C6ng ty 
voi hoat &Ong kiem soat tinh tuan 	nham dam bao moi hog Ong quail tri, dieu hAnh C6ng ty 
deu the hien tinh h9p 	minh bAch, trung thoc, tuan thA chinh sach 	Cong ty, nghi quyet 
DHDCD va phi.' hop vOi quy dinh 	Phap luat hien hanh. 

Cong tac quan tri thoc hien viec ra cac chA truang chinh sach, co the hoat dOng, thiet lap 
tam nhin chien Itroc va chien thuAt phat trien Ong ty theo ding giai doan 	cac chien lugc dai 
hAn 	Cong ty. 

Cong tac kiem soat 	BKS IA giam sat viec trien khai cac 	truung chinh sach,co che 
hoat dOng va chien Itroc phat trien Cong ty, giam sat hoat d'Ong dieu hanh dm Ban Giam doc. 

1. Quan 12"0 phdi h9p: 

- HDQT va. BKS thiet 	dp dong va duy tri co che ph6i hop troc tiep trong hog dOng 
quan tri dieu hanh thong qua cac cuOc‘hop HDQT, trong qua trinh quan tri diet' hanh nham dam 
bao BKS 1u8n c6 	thong tin can thiet de thoc thi chirc Wang kiem tra, giam sat, kiem soat tinh 
tuan thA va th6ng bao ngay cho HDQT khi phat hien c6 nOi dung kh6ng pha hop de HDQT xem 
xet, dieu chinh kip that 

- BKS tu vAn cho HDQT trong viec ban hanh cac chA throng, chinh sach dieu hanh Cong 
ty, kien nghi HDQT thoc hien cac nhiem vo tr9ng tam trong nien dO tai chinh dam bao quan 
hieu qua cac nguon loc. 

2. Quan he kre'm soat — giam sat: 

- BKS thay mA't DHDCD giam sat HDQT trong quail 	dieu hanh Cong ty. BKS kiem 
tra, giam sat tinh h9p V/, hop phap, tinh trung thoc va mirc dO can tr9ng trong quan 	dieu hanh 
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hoat Ong kinh doanh; viec thgc hien cac quy a-16 quail 19 not 1)8 da dugc ban hanh nham bao ve 
loi ich dia Cong ty va Co &Ong; 

- BKS c6 tham quyLl ki6m tra sir tuan thu cua HDQT theo Phap luat, theo cac nghi guy& 
va quyet dinh cua DHDCD; tham tra hiOu qua quail 19 dia HDQT; 

- BKS c6 quy'en tham gia tat ca cac cu8c hop dinh k9 va bat thu6ng cua HDQT nham ki6m 
tra tinh hop phap va hop le ve trinh to tien hanh cuL hop, trinh to ra quyet dinh dia HDQT nham 
dam bao loi ich cua Co (long; 

- BKS c8 quy'en yeu cau HDQT, thanh vien HDQT, cung cap dung hp va day du cac thong 
tin lien quan den hog &Ong cua HOi Tong Quail tri; 

- Khi phat hien c6 thanh vien HDQT vi pham nghia vg theo quy dinh cua Phap lug va Dieu 
le C8ng ty, BKS phai th6ng bao ngay bang van ban cho HDQT, yeu cau nguoi c6 hanh vi vi 
pham cham dirt hanh vi vi pham va khac phgc hau qua; 

- BKS c6 trach nhim th8ng bao kip thoi cho HDQT ve ke't qua.,hog Ong kie'm soat dia 
minh dong thoi lam vi& v6i HDQT tru6c khi trinh cac bao cao, ket Wan va kien nghi ved 
DHDCD. 

Dieu 38. Moi quan he lam viec girra HDQT voi Giam dOc 

Giam deic do HDQT b6 nhiem, mien nhim va chiu trach nhim true tip tru6c HDQT v'e 
ding vie;c dugc giao. Moi quan he lam viOc gitta HDQT voi Giam doc la moi quan he giita quail 
tri va dieu hanh hog dOng san xuat kinh doanh hang ngay, cu the bao ,  

1. Theo quy dinh cua Phap lug va Hieu le Cong ty, HDQT thgc 	chirc nang quan tri v6i 
nhiOm 	hoach dinh chien luoc, chinh sach, Giam doc thgc hiOn chirc nang diet' hanh, trien khai 
thgc hien chien luoc dugc HDQT thong qua; 

2. HDQT ding ved Giam d6c thong nhat cac mgc tieu ngan han, trung han va dai han teen co 
so thoa man lgi ich cila,COng ty va trinh DHDCD th6ng qua va cac phuong phap, each thirc tien 
hanh va cac giai phap de dg dugc cac muc tieu de ra; 

3. Giam d6c phan cong ngtr6i chiu trach nhiem nghien dru, xay dgng ke hoach hog Ong 
san xuat cua Cong ty de trinh HDCD. Khi to chirc thgc hiOn cac nghi quyet, quyet dinh cua 
HDQT, neu phat hien c6 van de Ichong phii hop vOi Phap lug hien hanh thi Giam doc bao cao 
HDQT de HDQT diL chinh lai nghi quy6t, quy6t dinh d6; 

4. Giam d6c c6 quy& chu Ong quye't dinh cac van de thu8c tham quy&I dm Ban Giam d6c 
nhu dugc quy dinh tai Dieu lO COng ty; quyet dinh cac bien phap vuot tham quyen cua minh 
trong truemg hop khan cap nhung phai chiu trach nhiem ye nhitng quyet dinh do, Tong th6i phai 
bao cao ngay cho HDQT biet; 

5. Hang thang, quy, sau (06) thang, chin (09) thang va hang nam,,  Giam d6c 	bao cao ve 
tinh hinh hog dOng san xuat kinh doanh 	Cong ty cho HDQT, kien nghi nhang van de can 
dugc HDQT giai quyet trong pham vi tham quyen va Inge tieu, nhim vu ke hoach trong th6i 
gian tai; 

6. Khi xay ra hoac nh4n thy c6 nguy co bin Ong bat thu6ng 16n, GiamdL can kip thoi 
bao cao dOt xuat bang van ban hoac bang cac phuong tien thong tin nhanh nhat cho HDQT de 
HDQT co bin phap xir 19 kip th6i; 

7. Giam d6c dugc tham gia cac cuL hop dinh k9 va bat thuong cua HDQT de bao cao tien 
do trien khai thgc hien cac nghi quyet cua HDQT, &kg thoi kien nghi, g6p y xay dgng cac chu 
twang chinh sach cua HDQT phu hop vai tinh hinh thgc tien cua Cong ty; 
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8. HDQT thiet lap co the thanh tra kiem tra, kiem soat Wei be nharn kiem soat viec trien khai 
thgc hien cac chit twang chinh sach ctia HDQT. 

Dieu 39. Moi quan he lam viec gifra BKS yeti Giam doe 

M6i quan he lam viec glib BKS veri Ban Gam d6c la m6i quan he gifia boat Ong kiem soat 
tinh tuan thu va hoat dOng dieu hanh san xuat kinh doanh, cu the Om: 

I. Quan he phdi hap: 

Quan he phi hop dugc thgc hien tren co so th6ng tin hai chieu gitra BKS va Ban Giam d6c. 
Ban Giam doc 	Ong cung cap cac thOng tin ve hoat dOng dieu hanh, BKS chit dOng xem xet 
va dua ray kien to van cho Ban Giam doc trong hoat dOng dieu hanh. 

2. Quan he kiem soat va giam sat: 

- BKS c6 quyen yeu cau ,Ban Giam d6c hoac can 13,0 quail khac cung,  cap cac thong tin 
lien quan den hog Ong san xuat kinh doanh 	Cong ty phtic vu hoat dOng kiem tra, giam sat; 

- BKS c6 quyen xem xet tinh tuan thu va tinh hop phap trong viec ra guy& dinh dm. Ban 
Giam doc va danh gia sit phoi hop gitta cac thanh vien Ban Giam doc va gifra Ban Giam doc va 
cac can be quail lS/; 

BKS c6 quyen tham gia vao cac cu8c h9p dm Ban Giam d6c va,cac,can b0 guar' IS/ hoac 
yeu cau,Ban Giam doc trieu tap cuOc hop bat thuong de th6ng bao cac van de phat sinh trong qua 
trinh kiem tra giam sat ma BKS nhan thay da vi pham quy dinh cua Phap lust, quy dinh cua Cong 
ty hoac gay thiet hai/co nguy co gay thiet hai den lgi ich cua COng ty va CO (Ring; 

- Giam d6c chiu trach nhiem cung cap thOng tin va tao moi dieu kien thuan lqi de BKS thtrc 
hien chile nang nhiem vu; 

- Khi phat hien thay c6 nhung diem kh6ng phis hop trong hoat Ong dieu hanh dm Ban 
Dieu hanh, BKS thong bao bang van ban cho Giam d6c yeu cau dieu chinh nhiing diem khong 
phi' hop do. 

Dieu 40. Trach nhiem trung time, tranh cac xung d(it ye quyen hyi cua cac thanh vien 
HDQT, BKS, Giant dcic va can bi) plan ly khac 

1. Thanh vien HDQT, KSV, Giam d6c va can b0 quart ly khac phai ding khai cac loi Ich lien 
quan theo quy dinh dm Lust Doanh nghiep va cac van ban Phap lust co lien quan. 

2. Thanh vien HDQT, BKS, Giam d6c, can 13.0 quan ly khac va nhiing ngtrai co lien quan tai 
cac thanh vien nay khong .dugc phdp sir dung co hOi kinh doanh c6 the mang lai lgi ich cho Cong 
ty vi flaw dich ca nhan; dOng thei khOng dugc sir dung nhung thong tin c6 &roc nhei chirc vu cua 
minh de to loi ca nhan hay de phyc vu lgi Ich cua to chirc hoac ca nhan khac. 

3. Thanh vien HDQT, BKS, Giam d6c va can 1)8 quan IS/ khac co nghia vu thong bao cho 
HDQT tat ca cac loi ich CO the,  gay xung dOt yeti lgi ich ctia COng ty ma ho c6 the dugc hiking 
thong qua cac phap nhan kinh te, cac giao dich hoac ca nhan khac. 

4. Cong ty khong cap cac khoan vay, bao lanh cho cac thanh vien HDQT, BKS, Giam d6c 
va can h8 quan b't khac va nhung ngueri c6 lien quan den thanh vien neu tren hoac phap nhan ma 
nhung ngtriyi nay c6 cac lgi ich tai chinh, trir trtromg hop cac khoan vay hoac bao lanh neu tren da 
dugc DHDCD chap thuan. 

5. Hop d6ng, giao dich ky yeti cac d6i tugng sau phai dugc DHDCD hoac HDQT chap 
thuan: 
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- CO clang, nguai dai dien ily quyen dm CO &lig so him teen 10% tong se') di phAn ph0 
thong ciia Cong ty va nhimg nguai c6 lien quan ciia ho; 

- Thanh vien HDQT, Giam doc va nguai c6 lien quan dm ho; 

- Doanh nghiep quy dinh tai Khoan 2 Dieu 159 LuSt Doanh nghiep. 

6. HDQT chAp thuSn nhang hop dOng va giao dich c6 gia tri nhO hon 35% tong gia tri tai 
san doanh nghiep ghi trong bao cao tai chinh gan nhat. Twang hop nay, nguai dai dien Cong ty 
14,  hop dong phai thong bac) cac thanh vien HDQT, KSV ve cac doi mon c6 lien quan doi vai 
hop dong, giao dich do; dong tiled kern theo du thao hop (long hoc not dung chit yeu ciia giao 
dich. HDQT quyet dinh viec chap thuSn hop dong hoc giao dich trong tiled han 15 ngay, ke ttr 
ngay nhan &roc th6ng bao; thanh vien c6 lgi ich lien quan khOng co quyen bieu quyet. 

7. DHDCD chap thuSn cac hop &Ong va giao dich khac ngoai cac giao dich quy ,dinh tai 
Khoan 6 Dieu nay. Twang hop nay, Ngued dai dien theo phap lust dm C6ng ty 14,  hop clang phai 
thong bao HDQT va KSV ve cac doi Wong c6 lien quan doi yeti hop dong, giao dich d6; dong 
tiled kern theo du thao hop dong hoc thong bao,n0i dung chit yeu dm giao dich. HDQT trinh du 
thao hop dong hoSc giai trinh ve not dung chi' yeu cua giao dich tai cuOc hop DHDCD haac lay,  
kien,  Co clang bang van ban. Trtrang hop nay, Co dOng c61gi 

Co
ch lien quan khong c6 quyen bieu 

quyet; hop dong hoc giao dich dugc chap thuan khi c6 so 6 clang dai dien 65% tong so phial 
bieu quyet con lai tan thanh. 

8. Cac thanh vien HDQT, BKS, Ban Giam dOc va can 13.0 quan b't khac va nhang nguai co 
lien quan den ho khong,  dugc sir dung cac thong tin chtra &roc phep cong bo dm Cong ty hoSc 
-Wet 10 cho nguai khac de thgc hien cac giao dich co lien quan. 

CHIIONG VII 
DANH GIA HOAT BONG, KHEN THIXONG VA Id? LUT 

Dieu 41. Dinh gii hoit Ong 

1. 1-lang nam, can dr vao chirc nang, nhiem vu dugc phan ding, HDQT danh gia mire dO 
hoan thanh nhiem vu phan cong dm tirng thanh vien HDQT, Giam doc, cac Pho Giam doc, K'e 
toan twang va can 13.0 thuOc quyen quail V,  theo phan cap. 

- Viec thgc hien danh gia can bO hang nam thgc hien theo quy dinh tai Quy the thi dua 
khen thuang cila Cong ty. 

Dieu 42. Khen thuirng 

1. Hang nam, HDQT trinh DHDCD thong qua chi tieu ke hoach,san xuat kinh doanh cho 
nien dO tai chinh kern theo quy thuang cho HDQT, BKS, Ban Giam doe, Ketoan twang va cac 
can 1)0 quan b't thuOc dien quan 1 ,  dm HDQT. Can dr mire dO hoan thanh ke hoach kinh doanh 
va chit throng khen thuang da dirge DHDCD thong qua. HDQT se quyet dinh mire thuang cu the 
cho cac thanh vien HDQT, BKS, Ban Giam doe, Ke toan truang va cac can 1310 quan b'i; 

2. Cac doi Wong khac can lai se dugc HOi dOng thi dua khen thuang — Cong ty xet thuang 
thanh tich hang nam theo cac hinh thirc bieu throng kern theo gia tri mix thuang mai phii hop vii 
Quy the thi dua khen thuang ciia Cong ty va dugc chi bang ngtion Quy Khen thuang Cong ty. 
Mire khen thuang can dr vao tinh hinh thgc to cila tirng nam, Giam doc se de xuat HDQT phe 
chuan. 
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Dieu 43. KY 104 

1. Thanh vien HDQT, KSV, Giam d6c, Ke toan twang vi pham nghia vv, trach nhiem trung 
thirc va can trong, khong hoan thanh nghia vu cua minh vii R.I.  man can va nang luc chuyen mon 
phai chiu trach nhiem ve nhang thiet hai do hinh vi vi pham cua minh gay ra; 

, 2. Hinh thirc 	luat va trach nhiem vat chat de)i 	thanh vien HDQT, KSV, Giam d6c va 
Ke toan twang dugc thirc hien theo quy dinh cua Phap luat va Cong ty. 

CHVONG VIII 
CONG BO THONG TIN — MINH BACH VA BAO MAT THONG TIN 

Dieu 44. Nguyen tic ve cong '36' thong tin 

1. ,Dinh 	"Viec cong ,ba thong tin dugc dinh nghia nhu la mat cach thicc dam bao 
rang tat ca cac ben quan tam deu co the tiep can th6ng tin thong qudmat quy trinh minh bach de 
dam bao cho viec tim kiem va thu thap thong tin difor de clang, bat Ice muc dich tiep can thong tin 
la gi". 

2. Nguyen tic ve cong 13,6 thong tin: 

- Thuong xuyen, kip thei 

- Co the tiep can mot each de dang, rOng rai 

- Chinh xac va day du 

- Nhat quart, phi.' him va c6 van ban din chi:mg 

3. Cong ty c6 nghia vu cong 13,6 day du, chinh xac va kip thai th6ng tin dinh kS,  va bat 
thuong ve tinh hinh hoat dOng san xuat kinh doanh, tai chinh va tinh hinh quan tri Ong ty cho co 
dong va cong chfing 	hop 	Quy dinh Cong bo thong tin dm SO,  Giao dich Chung khoan TP 
Ho Chi Minh. 

4. Viec cong b6 thOng tin dugc thirc hien theo nhang phuong thirc nham dam bao co (long 
va cong chung dau to c6 the tiep can mot each cong bang va Tong thai. Ng6n tir trong cong bo 
thong tin r8 rang, de hieu va tranh gay hieu lam cho co Tong va cong chUng dau ttr, dam bao 
thOng tin minh bach. 

Dieu 45. Thong tin bi mat 

1. De tranh nhung anh huifing bat Igi den quyen va lgi ich chinh dang cua Cong ty va cac c6 
dong trong viec cong b8 thong tin, Cong ty dugc phep bao mat thong tin doi vii thong tin bi mat 
thuec pham vi Bi mat kinh doanh theo quy dinh cua Luat Canh tranh. 

2. Pham vi Bi mat kinh doanh va cac Thong tin bi mat khac dugc quy dinh tai Quy the ve 
cong b6 thong tin va Chinh sach bao mat thong tin. 

Dieu 46. Thong tin not 138 va giao dich not 138 

1. Thong tin not 1)8 la nhang thong tin lien quan den Cong ty chua dugc cong 13,6 ma neu 
dugc cong b8 c6 the anh huang lon den gia chirng khoan cua Cong ty. 

2. Thong tin nOi tx) dugc ltru gill can mat bai nhirng ngtroi co tham quyen theo quy dinh cua 
Chinh sach bao mat thong tin. 

3. Cac d6i tuvng c6 the tiep can thong tin not 13,0 bao g6m: 

- Thanh vien HDQT, BKS, Giam d6c, Ngtroi Quan ly khac, trong pham vi cac cong viec c6 
lien quan den chirc trach, nhiem vu dugc giao; 

- Co (long lan cua Cong ty; 
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- Ngueri kiem toan bao cao tai chinh, cac C6ng ty chirng khodn, cac cong ty quail 1S,  quy 
dau to chirng khoan va nguai hanh nghe chi:mg khoan cua C6ng ty; 

- To chirc, ca nhan có quan he hop tac kinh doanh, cung cap dich vu vai Cong ty va va ca 
nhan lam viec trong to chirc do; 

- To chirc, ca nhan truc tiep hoac gian tiep c6 duoc thong tin /lei be tir nhirng d6i Wong quy 
dinh tai cac diem da neu a tren. 

Nhang nguai duoc tiep can cac thong tin nei b0 khong duoc phep: 

- Mua ban chimg khoan lien quan tai thong tin nei be ma minh duoc tiep can; 

- Tiet 10 thong tin nei be cho nhiing ca nhan khac trir phi viec Wet 10 do duoc thuc hien 
trong qua trinh thuc thi nhiem vu duoc Cong ty giao pho; 

- Tu van hoac xui khien nguai khac mua ban chimg khoan lien quan den nhung thong tin 	so 
nei 130 ma minh duoc tiep can. 

4. Giao dich nei 130 bat hop phap (Giao dich nei gian) la nhan giao dich din ra khi nhan 
nguiri co kha nang tiep can cac th6ng tin nei be sir dung nhang th6ng tin do de thu loi hoac de 
tranh ton that tren thi truang chimg khodn. 	 7 

5. Giarn dec có trach nhiem trien khai thtrc hien Chinh sach an ninh thong tin va cu the Ma 	rp. 
cac quy dinh, quy trinh ve tranh xung d0t loi ich cua COng ty de dieu chinh cac hanh vi lien quan 
den viec sir dung thong tin nei 130, giao dich nei 130. 

Dieu 47. tO chirc cong bit; thong tin, quail 1ST thong tin NIA tinh minh la#ch 

1. To chirc cong 136 thong tin 

- HDQT c6 trach nhiem xac lap, thong qua va duy tri Quy dinh ve cong be thong tin phii 
hop vai cac quy dinh cua. Lust Chimg khodn, cac van ban huang dan thi hanh va cac quy dinh 
phap luat co lien quan khac. 

- De dam bao tinh chinh xac va kip thai, Ong ty se to chirc be phan chuyen trach/kiem 
nhiem viec cong 136 thong tin. Tieu chuan, dieu kien cua nhan str/b0 phan nay duoc de cap trong 
Quy dinh ye cong be thong tin. Can 130 chuyen trach ve cong b6 thong tin dm Cong ty thuc hien 
dung theo quyen va nghia vu duoc giao. 

- Viec ding be thong tin duoc thuc hien ten cac phuong tien thong tin ciia Uy ban chimg 
khoan nha nu& va Sa giao dich chimg khodn, cac an pham va cac trang thong tin dien tir cua 
Cong ty. 

2. Quan 13"/ thong tin bi mat, thong tin nei b0 

- Giam dec la nguai chin trach nhiem cao nhat trong viec xay dung/de xuAt cac tieu thirc 
phan loci th8ng tin va he thong quail 17 th6ng tin nei be, th6ng tin Elf mat phii hop veri cac quy 
dinh hien hanh cua phap luat. Ve nguyen tac th8ng tin nei be can duoc quan 15,  tap trung tir ten 
xuong duai. Ting 130 phan tuSt theo dac thu cong viec co danh gia mirc de nhay cam dm cac 
th6ng tin phat sinh tai be phan do de c6 cach xir 1S/, bao mat va quan 1S,  thich hop. 

- Trong qua trinh phat trim hoat Ong kinh doanh, danh mac cac th8ng tin can duoc thuang 
xuyen bo sung va cap nhat de quart 1S,  va theo dei chat che, han che nhitng anh huang tieu cac 
cua viec tiet 10 thong tin nei 130 ra ben ngoai. 

3. Tinh minh bach 

- Cong ty cam ket dam bao sir minh bach trong cong be thong tin theo quy dinh tai Quy che 
ve cong 136 thong tin. 
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4. Trach nhiem b6i thugng 

- Ca nhan vi pham Quy the ding be) thong tin, bao g6m nhung khong gigi hp a vi ph4m 
cong tac (i) cong 1)6 thong tin, (ii) sir dung va hoac tiet to thong tin, (iii) chuan bi nhimg thong tin 
dugc ding 1)6 khong day du va thieu chinh xac..., phai chiu trach nhiem boi thuong va/hoac bi 
xir 1)"/ trach nhiem tiay theo mire dO vi pham. 

5. Co.  the lien lac thugng xuyen vai Co dong 16n 

- Cong ty se th6ng tin vai c6 dong Ian bit cir khi nao HDQT thy can thiet, tuy nhien teen 
nguyen tac khong it hcm 2 Ian/nam. 

Dieu 48. Cac not dung ding bo thong tin 

1. Cong be) thong tin ye tinh hinh quan tri C6ng ty 

- Cong ty phai cong b6 thong tin ve tinh hinh quan tri C6ng ty trong cac 1(5/ DHDCD hang 
nam, trong Bao cao thugng nien cua COng ty, t6i thieu phai bao g6m nhang th8ng tin sau: 

+ Thanh vien va co.  ciu cua HDQT va BKS; 

+ Hog dOng cua HDQT va BKS; 

+ Ho4t dOng cua thanh vien dOc lap HDQT; 

+ Nhi-mg ke hoach de tang cuong hieu qua trong hog &Ong quail tri Ong ty; 

+ Thu lao va chi phi cho thanh vien HDQT, KSV, Giam d6c; 

+ Th6ng tin ve cac giao dich c6 phieu Cong ty cua cac thanh vien HDQT, KSV, Ban Giam 
doc, Ke toan twang, Co (Jong 16n va nhang ngu6i lien quan tOi cac doi tugng not tren; 

+ S6 luting thanh vien HDQT, KSV, Giam d6c da tham gia dao tao ve quan tri Cong ty 

+ Nhang diem elug thgc hien theo quy dinh cua Quy Che, nguyen nhan va giai phap. 

- Cong ty c6 nghia vu bao cao dinh kSi va cong b6 thong tin dinh ky ve tinh hinh quail tri 
Cong ty theo quy dinh cua phap luat, US,  ban Chung khoan Nha nu& va SO Giao dich Chirng 
khoan TP H6 Chi Minh. 

- Thanh vien HDQT, KSV, Giam d6c, Ban Dieu hanh c6 trach nhiem bao cao va cong b6 
thong tin ve: 

+ Cac giao dich giva C6ng ty vai cong ty‘  ma cac thanh vien neu tren la thanh vien sang lap 
hoc la thanh vien 	dOng quail tri, Giam doc trong th6i gian 3 nam truOc; 

+ Cac giao dich gii-ra Cong ty va cong ty trong do ngugi lien quan 	cac thanh vien neu 
ten la thanh vien HOi dong quan tri, Giam doc hoc co &Ong lon; 

+ Cac giao dich co the mang 14i lgi ich vat chit va phi vat chit d6i vai cac thanh vien neu 
tren. 

2. NOi dung cong 13.6 thong tin g6m: 

- Nhung thong tin dinh 	cac bao cap tai chinh da dugc kiem toan va bao cao thugng nien 

- Nhang thong tin bit thuimg; 

- Nhang thong tin theo yeu Cal cua UBCKNN; 

- Nhung thong tin lien quan den giao dich cua cac c6 dong lan; 

- Nhang thong tin lien quan den giao dich c6 phieu guy; 
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- Wing th6ng tin lien quan d6n giao dich c6 phi6u cua cac c6 d6ng sang lap trong thoi gian 
bi hAn the chuyen nhugng; 

- Nhang th6ng tin lien quan d6n vi6c giao dich va chao ban ra cong chimg; 

- Nhang thong tin lien quan den vi6c chao ban chirng khoan ra cong chung va tin d6 sir 
dung von thu dugc tir dgt chao ban; 

- Cac thong tin khac theo quy dinh cua phap luat. 

3. C6ng b6 thong tin to nguy6n 

Cac thong tin ma Cong ty co th6 to nguy6n cong 17.6 (khong thu6c phgn vi yeu cau cua phap 
luat) tren trang thong tin din tir bao 

Cac muc tieu cua Cong ty; 

Ca cAu s6 him cua c6 Ong 16n, quan trong va quy6n bi6u quy6t; 

- Thong tin v6 thanh vien H6i Ong quan tri va Ban giam d6c diesu hanh; 

- Cac y6u to rui ro tr9ng y6u c6 the du doan truac; 

- NguOri lao Ong va cac ben c6 quy6n lgi lien quan; 

- Co cAu va chinh sach Quan tri Cong ty. 

4. Phm vi thong tin voi Co &Ong 16n 

Plwm vi th6ng tin vai Co Ong lan bao g6m: 

- Thong tin not b6; 

- Cac y  kin (long gop cit'a Co Ong lan ve quan tri cong ty. 

Dieu 49. COng 136 thong tin ye cac co Tong horn 

1;  Cong ty phai to chirc cong b6 th6ng tin dinh kS,  v'e tong Co Ong I6n g6m cac not dung 
chu yeu sau: 

- Ten, nam sinh (c6 dOng ca nhan); 

- Dia chi lien lAc; 

- Ngh6 nghi6p (c6 &Ong ca nhan), nganh ngh6 hog Ong (c6 Ong t6 chirc); 

- S6 lugng va ty 16 c6 phAn se' him trong Cong ty; 

- Tinh hinh bin Ong v6 sa hau cua cac Co d8ng 16n; 

- Nhang th6ng tin c6 th6 dAn tai su thay doi lan ve co &Ong cua C6ng ty; 

- Tinh hinh tang, giam c6 phi6u va cam co, th6 chAp c6 phi6u Cong ty cua cac Co Ong 16n. 

- C6ng ty c6 nghia vu bao cao dinh kS,  quy, nam va cong b6 thong tin v6 tinh hinh bin 
d6ng c6 Ong theo quy dinh cua US,  ban Chung khoan Nha nu6c cho UST ban Chimg khoan Nha 
mac va So.  Giao dich Chung khoan TP H6 Chi Minh. 

2. D6 bao dam guy& lgi cua c6 dong, c6 Ong phai thuimg xuyen va kip thoi cung cap 
thong tin ciia co Ong cho C6ng ty. TruOmg hgp Co Ong khong cung cap th6ng tin dan den 
quyen lgi cua co d8ng bi anh huang va neu vi6c anh hiving do khong xuat phat tir loi cua Cong 
ty, Cong ty se khong CO trach nhi6rn boi thuong. 
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Dieu 50. Ban mat thong tin 

1. Giam d6c chiu trach nhiem xay dung va t6 chuc durc hien cac quy dinh va quy trinh ve 
bao mat thong tin (nhu la mot phan cua Chinh sach an ninh thong tin). 

2. Pham vi dieu chinh se bao gem cac thong tin nOi b0, thong tin bi mat va cac thong tin 
nhay cam khac cua Cong ty can ductc bao mat. 

3. Cac not dung chinh phai t6i thieu bao,  gem: quan 11 rui ro thong tin, bO phan php trach, 
quail 17 tai san, 	frit, thong tin lien lac, kiem soat truy cap, quan 1)",  cam ket bao mat doi vai 
ben thir ba. 

CHU'ONG IX 
DIEU KHOAN THI HANH 

Dieu 51. To chin thwc hien 

1. HDQT, BKS, Ban Giam d6c chiu trach nhiem trien khai dp dung cac quy dinh nay vao 
DHDCD, cac cuOc hop HDQT, BKS, Ban Giam doc theo dtiing trinh to duoc quy dinh tai Quy 
the nay. He thong bao cao cua cac don vi lien quan phai có cac not dung chU yeu theo quy dinh 
tai Quy che. 

2. Giam d6c chiu trach nhiem ph6i hgp vai cac don vi lien quan thiet lap he th6ng quy the 
hoat dOng cua Ban Giam doc, phan cap phan quyen giira cac thanh vien Ban Giam doc phu hop 
voi quy dinh tai Quy the nay; 

Dieu 52. Hi0 hrc thi hanh 

1. Quy the nay gem 9 Chuang va 52 Dieu, dugc HOi d6ng Quail tri Ong ty sop thao va 
trinh DHDCD thong qua can cir teen not dung Dieu le sira dOi cua Cong ty da duov DHDCD 
thong qua tai cuOc hop Dai hOi &Ong co thing thuOng nien nam 2018, to chirc ngay 19 thang 4 
nam 2018. Cac van ban do Cong ty ban hanh truac day trai 	not dung Quy the nay deu khong 
con hieu luc thi hanh. 

2. Viec sfra d6i Quy the not 1)0 ve quan tri Cong ty do HDQT Cong ty xem xet trinh 
DHDCD thong qua. 

TM. BAI HOI BONG CO BONG 

CHU TICH HOI BONG QUAN TRI 
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