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Dieu 1~ to cluic va hog: slang Cong ty CP GT tiniy ha Binh Dinh 

-Dieu le nay (IA dugc 1)6 sung va sfra d6i mOt s6 dieu cho pha hop yen LuAt doanh 
nghiep so 68/2014/QH13 Apr Quac hOi Nuac CH XHCNVN khoa XIII, kJ) hQp thz 8 
va có hieu luc thi hanh tir ngay 01/7/2015. Dii thong qua DHDCD ngay 27 theing 08 
nom 2017 thong nhat, co nghi quyk ban hanh so: 01/2017/NQ - DHDCD ngay 
27/08/2017 Chu tich HDQT da14. 

-Chua thong qua So ke hooch dAu ttr. (Vi chua cO quye't dinh 136 nhiem GD6c). 

CQNG HOA XA HQI CHt NGHTA VIVI' NAM 
DOc Iap -14 do - Hanh Phtic  

DIEU LE TO CHITC VA HOAT KING 
CUA CONG TY CO PHAN GIAO THONG Thin/ BQ BINH DINH 

Can ca.: 
LuAt Doanh nghiep so 68/2014/QH13 dury Quac h3i Nwac CH XHCNVN khoa 

XIII, kji hQp thti. 8 va có hieu luc thi hanh tit ngay 01/7/2015; (Cu thong qua tir ngay 
29/11/2005) 

Nghi dinh s6187/2004/ND-CP ngay ,16 thing 11 nAm 2006 dm Chinh phit ve 
chuyen cong ty nha nu& thanh ding ty c6 phAn; 

Nghi dinh s6 78/2015/ND-CP ngay 14/9/2015 czia Chinh phti ve fling ky kinh 
doanh. (Nghi dinh cu s6 88/2006 thong qua tir ngay 29/08/2006). 

Quyet dinh so 2872/2006/QD-CTUBND ngay 21 thing 11 nAm 2006 dm Chit tich 
UBND tinh Binh Dinh ve phe duyet,Phucmg an va chuyen Cong ty Quan1S, Giao th6ng 
thus' b4 Binh Dinh thank Cong ty c6 phAn; 

Chung t6i la nhung • (tong cua C6ng ty c6 plan Giao thong thus' N.) Binh Dinh dA 
nhAt tri thOng qua toan bof) nOi dung va cling cam ket thtrc hien !than quy dinh trong 
ban Dieu le nay; 

Dieu le nay se chi ph6i wan 130 hoot dOng cfla Cong ty. 

Cac tir ngir viet tat trong Dieu le: 
-DHDCD 	 Doi hcii d6ng c6 &Ong. 
-HDQT 	 : HOi &mg quan tri. 
-BKS 	 : Ban kiem soot. 
-DKKD 	 : Ding 4 kinh doanh. 
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Dieu N to elnic va how dOng C'Ong iv ('P GT thiiy hO Binh Dinh 

Chirang I  
TEN, TRV SO, It INN THUC, CHI NHANH,VAN ['HONG DAI DIEN MVC 

TIEU KINN DOANH VA THeil GIAN HOAT DQNG 

Dieu 1. Ten, dia chi, hinh thti.c va chi nhanh, van phong dyi dien 
I.Ten hop phap cua cong ty : 
-Ten Tieng Viet : CONG TV CO PHAN CIAO THONG THUY BO BINH DINH. 
-Ten nithc ngoai : Binh Dinh Water way and road Joint - Stock Company. 
-Ten viet tat 	 : BIROCO 
-Try siichinh Cong ty : 220 Nguyen Thi Dinh, thinh phO Quy Nhan 
-So dien thoyi 	: 056 - 646279; 056 - 846773 
-Si FAX 	 : 056 - 846773 

2.Hinh thirc cong ty : la cong ty nha nuot duvc chuyen thanh cong ty co phan 
hoat &Ong theo Lu4t Doanh nghiep. . 

3.Cong ty co phan có to each phap nhan ke 	ngay drat cap Giay chang nh4n 
Bang 	kinh doanh, con dau rieng va &roc ma tai khoan tien &Ong Viet Nam va 
ngoai to tai Kho bac Nha nuac, cac ngan hang trong nu& va nu& ngoai theo quy 
dinh cua phaplu4t. 

4.Cong ty co phan CO von va tai sin rieng, chiu trach nhiem doi vai cac khoan no 
bing toan bO tai ssan cua minh. s  

5.Cong ty co phan có guyen sa hau, sir dung va dinh doat doi vai ten goi, bleu 
tuong rieng cua minh theo quy dinh cua phaplu4t. 

6.Cong ty co phan có trach nhiem ke thira cac guyen va nghia vu hop phap cua  
Cong ty Quan ly Giao th6ng thus' bO Binh Dinh trtrac day. 

7.Cong ty duvc thanh lap chi nhanh, van phong dai dien trong va ngoai nuac theo 
quy dinh cua phap 
Dieu 2. Myc tieu, phym vi kinh doanh cua Cong ty 

I 	tieu hoat dOng cua Cong ty la : s  
a.Kinh doanh co la', bao toan va Oat trien von cua CO dong, tao thu nhap on dinh, 

lau dai va giai guy& viec lam cho can bO cong nhan vien cua cong ty. 
b.Cong ty duvc phep 1:a.p ke hoach va tien hanh tat Ca cac hoat dOng kinh doanh 

theo quy dinh cua giay chCrng nh4n dang 	kinh doanh va Dieu le nay phi.) hop voi 
quy dinh cua Phap lu4t va thvc hien cac bien phap thich hop de dat duvc muc tieu cua  
cong ty. 

c.Cong ty co the tien hanh nhirng hinh thirc kinh doanh khac dugc Phap lu:at cho 
phdp ma HDQT xet thAy co Ioi cho cong ty. s  

2.Nganh, nghe kinh doanh 	Cong ty g6m : 
-Quin 	duy tu, bao &rang he th6ng ca sa ha tang giao th6ng duOng bO va 

Trung uang uy thac: bo sung nganh nghe trong linh vire kinh doanh thvang mai. 

-Xay dirng cong trinh giao th6ng, thus' Ioi. dan dung, cong nghiep va cong trinh 

cap thoat nuOc; xay dun,2 cong trinh ha tang 1(5. thuat va cong cong; 

- San xuat cau kien be tong dire sari 
- SCra chira phucmg tien thiet bi giao thOng van tai, cho thue kho bai do xe. 
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Die:a le: to char va hoot Jong Cling ty CP GT they 10 Binh Dinh 

- San xuat va kinh doanh vat lieu xay dung, cac loai vat ttr, thiet bi. 
- Tu van thie't 	tu van giam sat cac loai hinh ding trinh giao thong, thuSt 

ding nghiep, dan dung., 
- Cac nganh nghe khac phi' hop theo quy dinh cua phap lust. 

Dieu 3. Thai han host dOng can cong ty: 
-Thai gian hoat (king cua cong ty la 30 nam ke tir ngay duqc ca quan có than'. quy&I 

cap Giay chirpg nhan Bang ky kinh doanh. 
cham dirt hoSc gia han thai gian hoat dOng cua ding ty do DHDCD quyet 

dinh tren ca sa thkrc hien theo Dieu 201 (Dieu le ca dieu 157) Luat Doanh nghie'p. 
Dieu 4. TO chin Ding va cac to chin chinh tri - xa hOi trong Cong ty 

1.Cac to chirc chinh tri - xa hOi trong cong ty hoat dOng theo Hien phap, Phap lust 
va theo Dieu le cua cac to chirc minh phit hqp vai,quy dinh 	phap 111'0. 

2.Doanh nghi4 có nghia vu ton tong, tao dieu kie'rt thuan lqi de ngtrai lao dOng 
thanh lap va tham gia hoat dOng trong cac to chirc quy dinh tai Khan 1 Dieu nay. 

Ch~ro. g  
VON DIEU LC, CO PHAN, CO PHIEU, CO DONG 

Muc 1 
VON DIEU LC 

Dieu 5. Vim Dieu If 
1.T .ting so von dieu le dm cong ty tai Mai diem thanh lap la : 5.339.000.000d 

(nam tif, ba tram ba muai chin triti dOng). 
- Von dieli le duqc chia thanh nhie'u phan bang nhau gci là co 'Alan; 
- Menh gia co phan : 10.000 dOng. 
- Tong so co phan: 533.900CP 

2.Ca cau co phan lan dau : 
- Co phan nha nuerc nam giir : 	 65.579CP — 12,28% 
- CO phan ngtrai lao dOng trong cong ty : 	99.800CP — 18,69% 
- Co thing ngoai: 	 368.521CP — 69,03% 

3.Vie'c tang giam von die.0 le: do DHDCD guy& dinh va cac quy dinh Ichac cua Phap 
lust va Dieu le cong ty. 

Muc 2 
CO PHAN, CO PHIEU, CO DONG 

Dieu 6. Co phin, co phieu, co (long: 
1.COng,ty 	phan chi có mOt loai c6. phan ph6 thong. Nguai so him phan phO 

tilting là co dong pho thong.,GiAy chimg nhan quyen sa hail co phan do cong ty phat 
hinh duvc goi co phieu. So tien ghi tren co phieu la gia tri co phieu cua co &mg mua 
co phan va dugc goi la ninh gia co phieu. 

2.CO phieu là chirng chi do cong ty co phan phat hanh hoac but toan ghi so xac nhan 
quyen so hau mOt ho4c mOt so co phan cua cong ty. Co phieu co the ghi ten hoac khong 
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Thou 10 to chi! t.6 hout dOng Cong ty CP GT !fifty bO Binh Dinh 

ghi ten. Co phieu phai có cac nOi dung chi yeu nhu khoan 1, DiEu 85 dm Luat Doanh 
nghiep. 

-TruOng hop co sai sot trong not dung va hinh thirc co phieu do cong ty phat hanh 
thi quyEn va lai ich cua nguiYi sof hUu no khong bi anh huang. Chu tich HDQT va Giam 
doc cong ty phai lien deli chiu trach nhiem ve thiet hai do nhimg sai sot do gay ra Id& 
vol cong ty. 

-TnrOng h9p CO phieu bi mat, bi rach, bi chay hoac bi tieu huSr duoi hinh thirc khac 
thi ctisdong &roc cong ty cap lai co' phiEu theo de nghi cua (tong do. 

De nghi dm co dong phai có cam doan ye cac nOi dung sau day : 
a.Co phieu thuc su da bi mat, bi chay ho4c bi tieu huSf duoi hinh thirc khac; tnamg 

hop bi mat thi cam doan them rang da tien hanh tim kiEm het mirc va neu tim lai duvc 
se dem tra cong ty de tieu huSf; 

tranh nhiem vE nhang tranh chap phat sinh tir viec cap lai co phiEu mai. 
Doi vai co phieu có gia tri danh nghia ten mired trieu dting Viet Nam, truck Eli- 

tiep nhan de nghi cap,co phiEu mai, nguai dai dien theo phap luat 	cong ty CO the 
yeu cau 	hiru co phiEu dang thong bao ve viec co phieu bi mat, bi chi)/ hoac bi 
tieu huSI dual hinh. thirc,khac va sau muiyi lam ngay, ke tir ngay dang thong bao se de 
nghi cong ty cap cO phieu mai. 

3.Co (tong có the la to chirc, ca nhan, du dieu kien theo quy dinh cila Dieu 13 Luat 
Doanhnghiep. 

So luting co dOng toi thiEu la ba va khong han chE so" luting toi da.CO dOng cua  
cong ty la nguai soy hilu it nhat mOt co phan cid phat hanh cua cong ty c6.  phan. 

Co dong,duqc cong nhan chinh thirc sau khi dong tier' mua co phan va &roc ghi 
ten vao so co citing km gift tai cong ty. 
4.Co &mg sang lap la nhang c6 (long co du cac diEu kien sau: 

a.Tham gia xay dung thong ctua Dieu le lan dau cua cong ty co phan khi chuyEn 
cong ty nha ntroc thanh ding ty CO phan; 

b.CO dong sang lap la co (tong Nha nuoc va cac thanh vien HOi (long quan tri cua  
nhiem kSt dau tien. 

5.CO dong nha 	cac to chirc la chi' s& 	dai dien chu sof haft, cong ty nha 
nu& thuc hien quan 1S, 	tai cong ty , phan thong qua viec thuc hien guy& va nghia 
vu scila dai dien 	hau von vai tocach la co (tong 	cong ty co phan quan ly  
phan von nha nuoc tai cong ty co phan theo cac quy dinh hien hanh cua nha nuac va 
DiEu l'e,cong ty. 

6.S8 dang ky co dong: 
-COng ty co phan phai lap va luu gift so dang k51 co (tong tir khi duqc cap Giay 

Chung nhan dang 14 kinh doanh. So dang ky co (tong có thE la van ban, tap (lir lieu dien . : 
tir hoac ca hai loai nay. 

-So dang kjf co &zing phai có cac nOi dung chu yeu nhu khoan 2, DiEu 86 dm Luat 
doanh nghiep 

-So dang 14 co dong dupc luu gift tai tru sb chinh cua cong ty hoac Trung tam dang 
ltru ky, bu trir va thanh town chang Ichoin. Co &Ong co quyen kiEm tra, tra ciru hoac 

trich liic, sao chop not dung so dang ky co (long trong gia lam viec cua cong ty ho4c 
Trung tan' dang ky, luu ky, bu nix va thanh toan Chung khoan. 
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Di .ciu to chiic viz nu. r .Ong Cong ty CP GT thiiy b(i Binh Dinh 

-Co &Ong sa him tir 5 -̀'/0 tong sO co phan tray len phai dugc dang ky veri co.  quan dang 
k<.  kinh doanh c6 tham quyen trong thOi han bay ngay lam v*, ke tir ngay c6 dugc ty 
le se hint d6 (Co Danh sach kern theo). 

Muc 3 
CHUYEN NHUVNG, THeA KE CO PHAN, CO PHIEU 

DiCu 7. Chao ban va chuyen nhwyng: 
1.HDQT quyet dinh thai diem, phuang thirc va gia chao bin co phan trong sO co 

phAn dugc quy&I chao ban. Gia chao ban c6 phAn khong duqc.thAp han gia thi tatting 
tai thai diem chao ban hoic gia tri dugc ghi trong so sach 	c6 phan tai thai diem On 
nhat, trir nhiing truorng hqp sau day: 

a.C6 phAn chao ban Ian dau tien cho nhang ngutri khong phai la c6 &Ong sang lip; 
b.C6 phAn chao ban cho tat ca c6 dong theo ty c6 phAn hign co cua hQ a ding ty; 
c.C6 phAn chao ban cho ngtrai moi gioi ,hoic ngtthi bao lanh. Trong truong hqp 

nay, so chiet khAu hoic 	chiet khau cu the phai dugc st; chap thuin dm so c6 &kg 
dai dign cho it 'That 75% tong so c6 phan CO quyen bleu quyet; 

d.Cac trtramg hqp khac va mix chik khau trong cac tnrang hqp d6 do DiL lg cong 
ty quy dinh. 

2.Trupng hqp cong ty phat hanh them c6 phan pho thong va chao ban so co phan  
d6 cho tat ca co (long pho thong theo ty lg c6 phan hign co cfra hQ tai ding ty thi phai 
thur hign theo quy dinh sau dai: 

a.COng ty phai thong bao bang van bin den cac CO &mg theo phuang thirc bio dam 
cln duce dia chi thutmg trta cua hQ. Thong bac) phai dugc clang bac) trong ba so lien 
tiep trong thoi han mueri ngay lam v*, ke tir ngay thong bao. 

b.Thong bao phai c6 hg, ten, (ha chi thuimg 	quoc tich, s6,Giay chang minh 
nhan dan, I-18 chieu hoac chtIng thuc ca nhan hqp phap khac dm co &Ong la ca nhan; 
ten, dia chi thuarng tru, quoc tich, so quye't dinh thanh lip hoic so dang ky kinh doanh 
cua co dong la to chirc; so c6 phAn va ty 	phan 	CO dm c6 dong tai cong ty; 
tong so co phAn du kien phat hanh va so co phan co (tong dugc quyen mua; gia chao 
ban co phan; thai han dang ky mua; hg, ten, cher ky cua ngtrai dai din theo phap luit 
ctia congnth han xac dinh trong thong bao phai LID) dude co (long clang ky mua 
dugc co phan. Kern theo thong bio phai co mau phieu dang ky mua do cong ty phat 
hanh; 

c.C6 dong co quy'n chuy& 
co 

tru tien mua c6 phAn 	minh cho ngtrai khac; 
d.Neu phieu dang mua c8 phan khong dugc girl ye ding ty dimg han nhu th8ng 

bao thi co don§ c6 lien quan coi nhu da khong nhin quyen uu tien mua. Truing hqp 
sO ltrgng co phan du dinh phat hanh khong dugc co (long va ngtrai nhan chuyen quyen 
tru tien mua dAng 	mua het thi s6 co phan der kien phat hanh con lai se do HDQT 
quan 15/. HDQT co the phan phoi so co phan do cho CO &mg cua cong ty hoac ngtroi 
khac theo cach thirc hap VI voi dieu ki8n killing thuan lgi han so vai nhang dieu ki8n 
da chao ban cho cac co (long, trir trtrimg hap DHDCD co chap thuan khac hoac co phan 
dugc ban qua trung tam giao dich chimg khoin. 
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Di"Jit le to 	hog: clang Gong ty CP GT tiniy b0 Binh Dint) 

3.C6 phAn dugc k.oi la da ban khi dugc 	toan du va nhang thong tin ve nguisi 
mua quy dinh tai khoan 2 Dieu 86 dm D.* Doanh nghiep duqc ghi dung, ghi du vac) 
so dang ky c6 dOng; ke tir th6i diem do, ngtx&I mita c6 phan tr& thanh CO &mg cua cong 
ty. 

4.Sau khi co phan dugc ban, ding ty phai phat hanh va trao co phieu cho nguai 
mua. Cong ty co the ban co phan ma khong trao co phieu. Trong twang him) nay, cac 
thong tin ye c6 dong quy dinh tai khoan 2 Dieu 86 dm Luat Doanh nghiep dugc ghi 
vao so dang 14 co dong la du de chimg thkrc quyen sa hat c6 phan cua co dOng do 
trong ding ty. 

5.Cac co phan dugc tir do chuyen nhugng, trir trtr6ng hqp quy dinh tai Khoan 7 
Dieu nay. 

Viec chuyen nhugng dugc thkrc hien bang van ban theo cach thong.thu6ng hoac 
bang cach trao tay co phieu. GiAy t6 chuyen nhugng phai duqc ben chuyen nhugng va 
ben nhan chuyen nhugng hoac dai dient$f quyen cua Ito 14. Ben chuyen nhugng van 
la nguiyi set hiru CO phan c6 lien quan cho den khi ten dm nguai nhan chuyen nhugng 
dugc (tang 14 vao >o dang k)",  co (long. Tru6ng hqp chi chuyen nhugng mot so c8 phAn 
trong co phieu có ghi ten thi c8 phieu cu bi huS,  1)6 va ding ty phat hanh co phieu mai 
ghi nhan so ca phan da chuyen nhugng va so co phan con lai. 

6.Dieu kien, phtrang thCrc va thu tvc chao ban co phAn ra cong chtIng thvc hien theo 
quy dinh cua phap luat ye chin khoan. 

7.Trong thai han ba nam, ke tir ngay ding ty dugc cap Giay chi:mg nhan clang lqr 
kinh doanh, cac co &Mg sang lap va co &mg cua nha,dAu to chitin lugc khong duqc 
chuyen nhugng co phan. Tru6ng hqp dac bitcan chuyen nhugng so co phan nay tru&c 
th6i han tren thi phai duqc ,DHDCD quyet dinh. Co dong sang lap co quyen tirdo 
chuyen nhugng c8 phAn pho thong cua minh cho co &Mg sang lap khac, nhung chi 
duqc chuyen nhugng c6 phAn 016 thong cua mirth cho nguai !cluing phai la co (tong 
sang lap neu duqc six chap thuan cua DHDCD. Trong twang hqp nay, co dong du dinh 
chuyen nhugng co phAn khong CO quyen bieu quyet ve viechuyen nhugng cac c6 phin 
dO va nguai nhan chuyen nhugng ducmg nhien troy thanh co8 (long sang lap cua cong ty. 

Sau thai han ba nam, ke tir ngay ding ty duqc cap Giay chUng nhan dang ky kinh 
doanh, cac han the d6i yeti c8 phan pho thong cua c8 &Mg sang lap va co &Ong nha 
dau to chitin ltrqc deu duqc bai too. 

8.C8 dong mu6n ban, chuyen nhugng co ph'A'n pha'i dang ky tai try set chinh cua  
cOnkty. Neu c6 phieu niem yet teen Trung tam giao dich chimg khoan thi se duqc 
chuyen nhugng theo quy dinh dm US,  ban chirng khoan va Trung tam giao dich chimg 
khoan. 
Dieu 8. Thira 

1.Trong twang hop c6 &Mg la mot the nhan qua dai, cong ty thira nhan ngtriyi • 
ho4c nhiing nguai sau day c6 quyen soy hitu m6t phan hoac toan b6 c8 phan cua ngutyi 
da qua d6i, nhung quy dinh nay khong giai toa tai san cua co d6ng da qua dai khoi mai 
trach nhiem gan lien vOi bat kS,  co phan nao ma nguai do Am giir : 

a.Ngtr6i hoac nhang ngt.r6i thira ke hop phap theo quy dinh cua phap luat hien hanh 
va dugc quan có tham quyen cua Phap luat xac nhan. 
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flieu le to chtic r t no id clang Cong ty CP GT lino ha Binh Dinh 

b.TruCmg hap 1/4:6 ithieu nguai ding thira ke iop phap thi ho phai cir .14i dien duy 
nhit bang the tyc uv quyen c6 cong clung. Cong ty khong giai quyet tranh chap giira 
nhang nguai thira 	voi nhau. 

2.Nguai hoac nhang nguiyi thira ke hop ph6p neu clang 14 lam chi' se hcru c6 phan 
dugc thira ke se tre thanh co &Ong 	va co moi quyen lgi va nghia vu nhu cac co 
dong khac. 
Dieu 9. Mua lai co phan: 

1.Mua 14i co phan theo yeu cau cea ,c6 dOng 
a.CO dOng bieu quyet phan doi quyet dinh ve viec to chuc 14i cong ty hoac thay del 

quyen, nghia vu cua co (Ring quy dinh tai Dieu le cong ty ce quyen yeu cau cong ty 
mua 14i co phan cea minh. You cau phai bang van ban, trong do neu ra ten, dia chi cua 
co dong, so luting co phan tirng loaf, gia du dinh ban, ly do yeu cau cong ty mua 14i. 
Yeu cau phai dugc gt.ii ,den conF, ty trong thai han muai ngay lam viec, 	ngay 
DHDCD thong qua quyet dinh ve cac van de quy dinh tai khoan nay. 

b.COng ty phai mua 14i co phan theo yeu cau cea co dong quy dinh tai khoan 1 
Dieu nay vai gia thi trtrimg hoac gia dugc tinh theo nguyen tac quy dinh tai Dieu le 
cong ty trong thai hail chin muai ngay, ke tir ngay nhjn,dugc yeu cau. Truang hop 
khong thod thuan dugc ve gia thi co (long do co the ban co phan cho nguai khac hoac 
cac ben co the yeu cau mot to chirc dinh gia chuyen nghiep dinh gia. C6ng ty giai thieu 
it nhat ba to chirc dinh gia chuyen nghiep de CO dong lua chon va lua ch9n do la quyet 
dinh cuoi 

2.Mua lai co phan theo quyet dinh cea cong ty: 
COng ty c6 quyen mua 14i khong qua 30% tong so co phan pho thong da ban theo 

quy dinh sau day: 
a.HDQT c6 quyen quyet dinh mua 14i khong qua 10% tong so co phan cea tirng 

loaf da dugc chao ban trong rniSi muai hai thong. Trong truang hap khac, viec mua lai 
co phan do DHDCD quyet dinh; 

b.HDQT quyet dinh gia mua 14i co phan. Doi vai co phan ph8 thong, gia mua 14i 
khong dugc cao han gia thi twang tai thai diem mua 14i, trir truang hop quy dinh tai 
khoan c Dieu nay. Doi voi co phan loci khac, neu Dieu le cong ty khong quy dinh hoic 
cong ty va co &Ong c6 lien quan khong c6 thod thuan khac thi gia mua lai khong dugc 
thap han gia thi truang; 

c.C6ng ty c6 the mua 14i co phan cea tirng co.  d8ng tuang Ung vori t5,  le co phan 
cea ho trong ding ty. Trong truang hap nay, quyet dinh mua lai co phan ctia cong ty 
phai dugc thong bao bang phuang,thdc bao dam den dugc tat ca co (long trong thei , 
h4n ba muai ngay, 	ngay quyet dinh de dugc thong qua. Thong bao phai c6 ten, 
dia chi try sa chinh cea cong ty, tong so co phan va lo4i co phan dugc mua 14i, gia mua 
lai hoic nguyen tic dinh gia mua 14i, the tyc va thiyi hart thanh toan, the tyc va thai han 
de co (long chao ban CO phancua 119 cho cong ty. 

CO (long dong j/ ban 14i co phan phai giri chao ban co phan cea minh bang phuang 
thirc bao dam den dugc cong ty trong thei han ba muai ngay, ke tix ngay thong bao. 
Chao ban phai có h9, ten, dia chi thueng tre, so.Giay chirng minh nhan dan, 	chieu 
hoac chimg thuc ca nhan hap phap khac dm co dong la ca nhan; ten, dia.  chi thuerng 
tre, quoc tich. so  quyet dinh thanh lap hoac so dong 	kinh doanh 	co dong la to 
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chtic; so co phan so hau va s6 c6 phAn :.hao ban; phucmg thirc thanh toan; char lqt cua 
co (long hoac nguiyi dai dien theo Oar) iu4t cua co dOng. Cong ty chi mua lai c6 phAn 
duqc chao ban trong thoi han not ten. 

3.Dieu kien thanh toan va xtr 1/ cac co phAn duqc mua lai: 
a.Cong ty chi duqc quyen thanh toan co phan duqc mua lai cho co dong theo guy 

djnh tai Khoan 1, 2 Dieu nay neu ngay sau khi thanh town hEt so co phAn cluqc mua lai, 
ding ty van bao dam thanh toan dfi cac khoan nq va nghia vu tai san khac. 

b.C6 phAn duqcua lai theo quy dinh tai Khoan 1, 2 Dieu nay dtrqc coi la c6 phAn 
thu ye va thu(ic so coO phan duqc quyen chao ban. 

c.CO phieu xac nhan quyen soy hirru co phAn eta duqc mua lai phai duqc tieu hug' 
ngay sau khi co phan tuang rng da clugc thanh wan du. Chu tjch HDQT va Giam doc  
phai lien doi chju trach nhiem ye thiet hai do khong tieu hug' hoac cham tieu hug' co 
phieu gay ra dOi vOi cong ty. 

d.Sau khi thanh toan het so c6 phAn mua lai, neu tong gia trj tai san duqc ghi trong 
so ke toan cua cong ty giam han 10% thi cong ty phai thon* bao cho tat ca cac 	nq 
biet trong thOi han =ad lam ngay, ke tir ngay thanh toan het so co phAn mua lai. 

Muc 4 
QUYEN VA NGHIA VV aft CO DONG 

Datil 10. Quy4n cua co clang phO thong: 
1 .CO dOng pho thong c6 cac quyen sau day:.  
a.Tham di; va phat bieu trong cac Dai h8i co' (long va thvc hien quyen bieu quyet 

Ulm tiEp hoac thong qua dai dien dugc quyen; moi co phAn ph6 thong c6 mOt phieu 
bleu quyet; 

b.Ducc nhan c8 tirc v&i mire theo quye't djnh cua DHDCD; 
c.Dugc uu tien mua co phAn mai chao ban tuang irng voi tSt le co phAn ph6 thong 

cua tirng c8 &rig trong cong ty; 
d.Duqc tir do chuy6'n nhucing co phan cua minh cho co &Ong khac va cho ngutri 

khong phai la co (long, trir tnztmg hop quy djnh tai Khoin 7 Dieu 7 cua Dieu le nay; 
d.Xem xet, tra cfru va trich lac cac thong tin trong Danh sach c8 (long c6 quyen 

bieu quyet va yeu cAu sira doi cac thong tin khong chinh xac; 
e.Xem xet, tra ciru, trich luc hoac sao chip Dieu le Ong ty, s6 bien ban hop 

DHDCD va cac nghj quyet cua DFIDCD; 
g.Khi ding ty giai the hoac phi san, duqc nhan mOt phAn tai san con lai tuang img 

voi so c8 phan.gop von vao ding ty; 
h.Cac quyen khac theo quy djnh cua Luat Doanh nghiep va Dieu le cong ty. 
2.C6 &Ong hoac nh6m co dong soy him dr 10% tong so co phan pho th6ng trong 

thOi han lien tvc it nhAt sau thing c6 cac quyen sau day : 
a.De cir ngutri vao HDQT va BKS (neu c6); 
b.Xem xet va trich lvc so hien ban va cac nghi quyet cua HDQT, bao cao tai chinh 

gift nam va hang nam theo mau cua he thong ke toan Viet Nam va cac bao cao cua  
BKS; 

c.Yeu cau trieu tap hop DHDCD trong truing hqp quy dinh tai khoan 3 Dieu nay; 
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d.Yeu cau BKS kiEm tra timg van de co the.  lien quan dEn quan dieu hanh ho4t 
(Wig 	cong ty khi ,xet thAycan,thiet. Yeti cau phai bang van ban; phai co Flo, ten, 
dia chi thuOng trti, quoc tich, , Giay chimg minh nhan dan, HO chieu hoc cluing thvc 
ca nhan hgp phap khac doi vai co (long la ca nhan; ten, dia chi thuang tru, quoc tich, 
so quyet dinh thanh lap holac so dang ky ,kinh doanh 	yeti co &Ong la CO cfnic; so 
lugng phan va thesi diem clang 14 c6 phan cua tong co dong,ffing-s-O---c8 ph' 
nhom co (tong va tS,  10 se hixu trong tong so co phan cilacOng ty; van de can kiem tra, 
muc dich kiem tra; 

d.Cac quyen khac theo quy dinh cua Lu4't Doanh nghi0p va DiEu 10 cong ty. 
3.C8 (long hoc nh6m c8 &Ong quy dinh tai khoan 2 DiEu nay c6 quyen yeu cau 

tri0u tap hop DHDCD trong cac truang hgp sau day: 
a.HDQT vi pham nghiem tong quyen dm co &Ong, nghia vv cua ngtrai quan 1j,  

hoc ra quyet dinh vugt qua tham quyen dugc giao; 
b.Nhi0m kS,  cua HDQT da vugt quit sau thang ma HDQT mai chin &roc bau thay 

the; 
c.Cac tnrang hgp khac theo quy dinh cua DiEu 10 Citing ty. 

Yeu cau tri0u tap hop DHDCD phai dugc lap bang van ban va phai co ho, ten, dia chi 
thuimg tru, so Giay cluing minh nhan dan, HO chieu hoc cluing thvc ca nhan hgp 
phap khac doi vai co &mg la ca nhan; ten, dia chi thuOng tru, quoc tich, so quyet dinh 
thanh lap hoc so dang ky kinh doanh do i vai co &Ong la to chirc; s6 co plan va thin 
diem dang ky cOyhAn,ctia tong (long, tong so co' 	ctia ca nhom co (long va ty 
10 so tau trong tong so co,phan 	cong ty, can dr va 1)% do,yeu cau tri0u t4 hop 
DHDCD. Kern theo yeu cau phai c6 cac tai 	dr ye cac vi pham cua HDQT, 
mire d0 vi pham hoc vE quyet dinh vugt qua tham quyen.,  

4.Vi0c de dr ngtroi vao HDQT va BKS quy dinh tai diem a khoan 2 Dieu nay dugc 
thvc hiOn nhu sau: 

a.Cac co Tong 06 thong tv nguyen tap hgp thanh nhom thoa man cac diEu ki0n 
quy dinh de de cir nguai vao HDQT va BKS phai thong bao vE vi0c hop nh6m cho cac 
c6 &Ong du hop biEt ch4m nhat ngay khi khai mac DHDCD; 

b.Can dr so ltrgng thanh vien HDQT va BKS, c6 &mg hoc nhom c8 dong quy 
dinh tai khoan 2 DiEu nay dugc quyEn de cir mot hoc mot so,ngtroi theo quyet dinh 
ctia DHDCD lam ing vien HDQT va BKS. Tnrang hgp so ting cir vien dugc co 
dong hoc nhom co (tong de cir thAp ban so img 	

, 
vien ma ho dugc quyen 	theo 

quyet dinh cua DHDCD thi so Ong cir vien con lai do HDQT, BKS va cac c8 d8ng khac 
de Cu. 
Dieu 11. Nghia vu cfia co (long ph6 thong: 

' 	 ' a.Thanh toan da so co phan cam ket mua trong thOi han theo phtrong an co phan 
hoa dugc cap c6 thAm quyEn phe duy0t; chin trach nhi0m vE cac khoan nq va nghia vv 
tai san khac cua cong ty trong pham vi so von da gop vao cong ty. Khong dugc rut On 
da gOp bang co phAn pith thong ra khoi con ty duai MQi hinh thirc, trir truOng hqp 
dugc cong ty hoc ngtroi khac mua lai , phan. Tnrang hgp c6 co (long rut mot phan 
hoc toan b0 von co phAn da gop trai vai quy dinh tai khoan nay thi thanh vien HDQT 
va nguari dai din theo phap luat cua cong ty phai cong lien dai chiu,trach nhi0m ye cac 
khoan no va nghia vv tai san khac ctia cong ty trong pham vi gia tn co' phAn da bi nit. 
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b.Tuan thti Dieu le va Quy the quan 1)",  not b0 cong ty. 
c.ChAp hanh quyet dinh cua DHDCD, HDQT. 
d.Thuc hien cac nghia vu khac theo quy dinh cua Lu;at Doanh nghiep va Dieu le cong 

d.C8 Ong ph8 thong phai chiu trach nhiem ca nhan khi nhan danh cong ty duai 
moi hinh thirc de thkrc hien mot trong cac hanh vi sau day: 

-Vi pham phap luat; 
-Tien hanh kinh doanh va cac giao dich khac de tu lgi hoac phuc vu lgi ich cua to 

chirc, ca nhan khac; 
-Thanh toast cac khoan ng chin den han truck nguy ca tai chinh co the xay ra d8i 

vai 	,y. 

Chtrang III  

CO CAU TO CI-1('C, QUAN LI? VA :11N1 SOAT CONC TY 
Dieu 12. 	Ca cau to chirc quan ly cr,ng ty. 
-Dai h6i d8ng c8 dong; 
-H6i clang quan tri; 
-Ban kiem soat.; 
-Giam doc  

Muc 1 
DAI 11011:ONG CO BONG 

Dieu 13. Dui 116i citing co (Tong 
1.DHDCD gom tat ca co don co quyen bieu quyet, la ca quan guy& dinh cao nh'At 

dm cong ty. 
2.DHDCD co cac quyen va nhiem vu sau day: 
a.Thong qua dinh htrang phat trien cua cong ty; 
b.Quyet dinh lo4i co phan va tong so c6 phan cua tirng loaf dugc quyen chao ban; 

quyet dinh mix co tirc hang nam cua timg loaf co phan. 
c.Bau, mien nhiem, baf nhiem thanh vien HDQT, thanh vien BKS; 
d.Quyet dinh dau tu hoac ban so tai san c6 gia tri 16n han 50% tong gia tri tai san 

dugc ghi trong bao cao tai chinh gans nhat 	C6ng ty; 
d.Quyet dinh sira doi, bo sung Dieu le Cong ty, trir tnx6ng h9p dieu chinh von dieu 

le do ban them co phan mai trong pham vi so lugng co phan dugc 9uyen chao ban quy 
dinh tai Dieu le Cong ty va cac nganh nghe kinh doanh co,mirc von 	tu du&i 50% 
tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat cua COng ty; 

e.Thong qua bao cao tai chinh hang nam; 
g.Quyet dinh mua 14i tren 10% tong so co phan dA ban dm mill loai; 
h.Xem xet va xir Iv cac vi pham cua HDQT, BKS gay thiet hai cho Cong ty va co 

&rig Cong ty; 
i.Quyet dinh to chirc 14i, giai the Cong ty; 

k.Cac quyen va nhiem vu khac theo quy dinh cua LuAt DN va Dieu le Cong ty. 
3.Cd cong la to chirc có quyen cir m(3t hok mot so nguffi dgi dien theo uy quyen 

durc hien cac guyen co dong etia minh theo guy dinh ceia phap luOt; tnrorng hqp co 
grang  fo 
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nhieu hcm,  mOt ,ngir6i dai dien theo uy quyen duqc 	thi phai xic dinh co the sc'toc6 
phan va so phieu bau cita 	ngueri dai dien. Vic dr, cham dirt hoac thay dOi ngtrai 
dai dien theo uy quyen phii duqc thong bio bang van bin den cong ty trong thai han 
sam nhat. ThOng bao phai có cic n6i dung chit yeu nhu khoin 3, Dieu 96 dm Luat 
Doanh nghiep. 

Cong ty phai giri thong bao ye nguai dai dien theo 4 quyen quy dinh tai khoin nay 
den ca quan ding ky kinh doanh trong thai han nam ngay lam viec, ke to ngay nhan duce 
thong bac,. 
Dieu 14. Mini quyen trqu tap hqp DHDCD 

1.DHDCD hop thuang nien hoac.  bat thuang; it nhat 	nam hop m6t . Dia 
diem hop DHDCD phai ten lanh tho Viet Nam. 

2.DHDCD phii hop thuang nien trong thai han bon thing, ke tir ngiy lc& thtic nam 
tai chinh. Theo de nghi cua HDQT, ca quan clang ky kinh doanh có the gia han, nhung 
kh6ng qui sau thing, ke tir ngay kEt thfic nam tai chinh.,  

DHDCD thuang nien thio Wan %/a thong qua cic van de sau day: 
a.Bio cio tai chinh hang nam; 
b.Bio cio cua HDQT dinh gii thirc trang cong tic quin ly kinh doanh 6 cong ty; 
c.Bio cao cita BKS ye quirt lY cong ty cita HDQT, Giam doe ; 

d.Mirc c6 tirc doi vii moi c6 phan cua timg loai; 
d.Cac van de khic thu6c tham quyen. 
3.HDQT phai trieu tap hpp bat thuang DHDCD trong cic twang hop sau day: 

a.HDQT xet thay can thiet vi lqi ich cua cong ty; 
b.S6 thinh vien HDQT con 14i it han so thanh vien theo quy dinh cua phip luat; 
c.Theo yeu cau cita co (long hoac nhom co &Ong quy dinh tai Khoin 2 Dieu 10 dm 

Dieu le nay; 
d.Theo yeu cau cita BKS; 
d.Cac truing hop khic theo quy dinh cua phap luat va Dieu le cong ty.. 
4. HDQT phai trieu tap hop DHDCD trong thai han ba muai ngiy, ke tir ngiy so 

thinh vien HDQT con 14i nhtr quy dinh tai diem b hoac nhan duric yeu eau quy dinh 
tai diem c va diem d khoan 3 Dieu nay. 

Truing kip HDQT khong trieu tap hop DHDCD nhu quy dinh thi Chu tich HDQT,  
phii chiu trich nhiem truac phap luat va phai 1161 thuang thiet h4i phit sinh doi vai 
cong ty. 

5.Truang hqp HDQT khong trieu tap hqp DHDCD theo quy,  dinh tai lchoin 4 Dieu 
nay thi trong thai han ba muai ngay tie!) theo, BKS thay the HDQT trieu tap hop 
DHDCD theo quy dinh dm Dieu le Cong ty. 

Truing hop BKS khong trieu tap hop DHDCD nhtr quy dinh thi Tru6ng BKS phii 
chiu filch nhiem tnrac phip luat vi phii 136i thuang thiet hai phit sinh doi yeti cong ty. 

6.Truang hop BKS khong trieu tap hop DHDCD theo quy dinh tai Khoin 5 Dieu 
nay thi co&Ong hoac nhom c6 dOng quy dinh tai Khoin 2 Dieu 10 tren day di yeu cau  
co quyen thay the HDQT, BKS.  trieu tap hop DHDCD theo quy dinh dm Dieu le nay.. 

Trong twang hqp nay, c6 (long hoac nhom c6 (tong trieu tap hop DHDCD ci5 the le 
nfhi ca quan clang 14/ kinh doanh giam sat viec trieu tap va tien hanh hop neu xet thay 
can thiet. 
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7.Ngu6i trieu tap phai lap danh sach c6 thing c6 quyen dkr hop DHDCD, cung cap 
thong tin va giai quyet khieu nai lien quan den danh sach co dong, lap chuang trinh va 
not dung cuOc hop, chuan bi tai lieu, xac dinh thOi gian va dia diem hop, gill thong bao 
mai hop den timg co (long có quyL,dv hop theo quy dinh 	Luat nay. 

8.Chi phi cho viec trieu tap va tien hanh hop DHDCD theo quy tai cac Khoan 4, 5 
va 6 dm Dieu nay se dugc cong ty hoar' Lai. 
Dieu 15. Danh sach co dorm có quyen dir him DHDCD 

1. Danh sach co clang c6 quyen der hop DHDCD dugc lap chira ten s6 dang ky c6 
dOng cita cong ty. Danh sach co dong c6 quyen du hop DHDCD dugc lap khi c6 guy& 
dinh trieu tap va phai lap xong cham nhat ba muui ngay tnroc ngay khai mac h9p 
DHDCD neu Dieu le cong ty khong quy dinh mOt tHri han khac ngan hen. 

2.Danh sach c6 (Jong c6 quyen dkr hop DHDCD phai c6 cac nOi dung nhu Khoan 
Dieu 137 (Dle 	98),ciia Luat Doanh nghiep. 

3.CO dOng co quyen skiem tra, tra ctiu, trich Luc va sao danh sach c6 eking c6 quyer! 
du hop DHDCD; yeu cau sira d6i nhu ng thong tin sai lech hoc bo sung nhang thong 
tin can thiet ye minh trong danh sach co don c6 quyL du hop DHDCD. 
Dieu 16. Chtrang trinh va not dung luip DHDCD 

1.Ngtrai trieu tap hop DHDCD phai lap danh sach CO dOng co quyen dkr hop va bleu 
quyet; chuan bi chuang trinh, not dung, tai lieu cuOc hop va chr thao nghi quyet doi vori  
tirng van de trong chuang trinh hop; xac dinh thori gian, dia diem hop va girl thong bat) 
mai hop den cac co &rig co quyen dir hop. 

2.CO dong hoc nhom co (tong quy dinh tai Khoan 2 Dieu 10 cna Di'eu le nay c6 
quyen kien nghi van de dua vao chuang trinh hop DHDCD. Kie'n nghi phai bang van 
ban va dugc gfri den cong ty cham nhat ba ngay lam viec truck ngay khai mac. Kien 
nghi phai ghi ro ten co citing, so Luang timg loai co phan cua CO dong, so va ngay dang 
lc)",  co dong tai Ong ty, van de kien nghi aqua vac) chuang trinh hQp. 

3.Ngt.thi trieu tap hop DHDCD chi CO quyen tir choi kien nghi quy dinh tai Khoan 
2 Dieu nay neu co mot trong cac trutmg hap sau day: 

a.Kien nghi dugc gin den khong dung thili han hoac khong du, khong dung nOi 
dung; 

b.Van de kien nghi khong thuOc thim quyen quyet dinh cua DHDCD; 
4.Nguori trieu tap hop DHDCD phai chap nhan va dua ki6n nghi quy dinh tai Khoan 

2 Dieu nay vao du kien chuang trinh va not dung cuOc hop, trir twang hop quy dinh tai 
khoan 
3 Dieu nay; kien nghi dugc chinh thircb6 sung vao chucmg trinh va not dung cuOc hop 
neu dugc DHDCD chap thuan. 
Dieu 17. Mid h9p DHDCD 

1:1•Iguari trieu tap hop DHDCD phai girl thong bao mbi hop den tat ca c6 (long co.  
quyen dkr hop chcim nheit bay ngay lam viec fru& ngay khai mac. Thong bao dugc gin 
bang phucmg thirc hao dam den dugc dia chi thuong trit cila co d'O'ng. 

Thong bao mai hop phai co ten, dia chi trki sa chinh, so va ngay cap Giay chUng 
nhan dang 14 kinh Doanh, nai DKKD cua ding ty; ten, dia chi thu&ng trit dm co &rig 
hoc ngtroi dai dien theo lir quyen dm co dong; thai gian va dia diem hop. 
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2.Kern theo thong bao mai hop phai c6 mAu chi dinh dai din theo uy quyen du hop, 
chuang trinh hop, phieu Welt quyet, cac tai lieu thao Juan lam co se thong qua quyet 
dinh va du thao nghi quyet doi voi timg van de trong chuong trinh hop. 

Neu ding ty c6 trang thong tin din tir thi thong bao mai hop va cac tai lieu giri kem 
theo phai duqc ding bo ten trang thong tin din tir d6 eking thoi v6i vi0c gCri thong bao 
cho cac c6 dong. 
Dieu 18. Quyen dg hQp DHDCD 

1.C8 dOng la ca nhan, nguai dai din theo uSr quyen cua c8 &mg la to chirc ttvc tiep 
hoac uS,  quyen bang van ban cho rnOt nguai khac du hop DHDCD. Tru&ng hop co dong 
la chirc khong co nguai dai din theo uS,  quyen theo quy dinh tai Khoan 3 Dieu 13 
dm Dieu 10 nay thi uS,  quyen nguai khac du hop DHDCD. 

2.Vi0c uji quyen cho ngtr6i dai din du hop DHDCD phai lap thanh van ban theo 
mAu cua cong ty va phai co cha ky theo quy dinh sau day: 

a.Tn.z6ng hop c6 (long la ca nhan la ngu6i uSlquyen thi phai co ch0. 14 cua c6 d8ng 
d6 va nguai dtroc uS,  quyen du hop; 

b.Tnriyng hop nguai dai din theo uSt quyen cua co dong la to chirc la nguai ujf 
quyen thi phai co chQ ky dm nguai dai din theo uSt quyen, nguai dai din theo phap 
lust dm co d8ng va nguai duoc us, quyen du hop; 

c.Trong tnrong hop khac thi phai c6 chaky cita nguai dai din theo phap lust cua  
c8 dong va nguiyi duqc ,uSt quyen du hop. 

Ngu6i &roc uSI quyen du hop DHDCD phai nOp van ban ujf quyen truck khi vao 
phong hop. 

3.Trir tnrang hop quy dinh tai Khoan 4 Dieu nay, phieu bieu quyet cua nguai duvc 
uji quyen du hop trong pham vi duqc uS/ quyen van c6 hi0u luc khi co mi)t trong cac 
truing hop sau day: 

a.Ngu6i uSt quyen da chet, bi han the nang luc hanh vi din sir hoac bi mat nang luc 
hanh vi din su; 

b.Ngubi uji quyen da chary',  dirt vi0c uSt quyen. 
4.Quy dinh Khoan 2 Dieu nay khong alp dung neu cong ty nhan &roc thong bao 

bang van ban ve mit trong cac tnrirng hop quy dinh tai Khoan 3 Dieu nay chain nhat 
hai muai to gi6 truck gi6 khai mac custic hop dm DHDCD. 

5.Trutmg hop c8 phan &roc chuyen nhugng trong th6i gian tir ngay lap xong danh 
sach co (tong den ngay khai mac hop DHDCD thi nguai nhan chuyen nhuong co quyen 
du hop DHDCD thay the cho ngutri chuyen nhuong d6i v6i so co phan da chuyen 
nhuong. 
Dieu 19. Dieu MO tien hanh h9p DHDCD 

1..Cu8c hop Dai h8i d6ng co dong duvc tien hanh khi c6 c6 (long du hop dai din 
it nhat (Die Cu 65%)  51% tong so phieu bieu quyet; tjt 10 cu the do Dieu 10 Cong ty 
quy dinh; 

2. Tnrong hop cuOc hop lAn thir nhAt kh6ng du dien kien tien hanh theo quy djnh tai khoin 
1.  Dieu nay thi dwic trieu t'a'p hop Ian thin hai trong thtti han 	ngay, ke ngay dor dinh hop 
Ian thir nhat. Cu6c h9p cua Dai h6i (long c6 &mg trieu tap Ian thin hai &roc tien hanh khi c6 
so co doting chr hop dai dien it nhAt (DM Cu 51%)  33% tong so phieu bieu quyet; 	thk 
do Dieu le cling ty quy djnh. 
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3. -ihremg hop cuCic hqp frit; tap !An thin hai khong du dieu kien tien hanh theo quy dinh 
khoan 2 Dieu nay thi dtrqc trieu tap hop Ian thir ba trong thai han 20 ngay, ke tir ngay du  

dinh hop Ian thu hai. Truang hcip nay, cu'Oc,hop cua 	&Ong co (long duqc tien hanh 
khong phy thui)c vaostong so phial bieu quyet ctia cac co dong du hop. 

4. Chi có Dai hOi Clang co (Jong mai co quyen quyet dinh thay doi chuang trinh hop da duqc 
geri kern theo thong bao mai hop theo quy dinh tai Dieu le nay. 
Dieu 20. The thin tien hanh him va bleu quyet tai DHDCD 

The thirc tien hanh hop va Neu quyet tai cutjc h9p DHDCD ducc tien hanh theo quy 
dinh sau day: 

1.Tnroc ngay khai mac cu8c ,h9p, phai tier' hanh clang viec dir hqp DHDCD cho 
den khi bao dam viec clang 14 ,day du cac ce don c6 quyen dtr h9p. Ngueri clang kSt di" 
h9p se dugc cap the bieu quyet twang ung v6i so van de can bleu quyet trong chuang 
trinh hop; 

toa, thu ky va ban kiem phieu cita ctgic hop DHDCD cluvc quy dinh nhu sau: 
a.Chit tich HDQT lam chi' toa cac cu8c h9p do HDQT trieu tip; trutmg hqp Chu 

tich yang mat hoac tam theri mat kha nang lam viec thi cac thanh vien con lai bau mOt 
nguiyi trong so h9 lam chit toa cu8c hqp; truang hqp khong c6 ngu&i co the lam chu 
toa thi thanh vien HDQT c6 chirc cao nhat dieu khien de DHDCD bau chit toa cu8c 
hop trong so nhUng nguai du hop va nguai có so phieu bau cao nhat lam chit'  toa cu(ic 
hop; 

4.Chit toa va thu ky h9p DHDCD c6 quyen thirc hien cac bien pilaf) can thiet de 
dieu khien et* hop mot cach hqp 1St, c6 trAt tkr, dung theo chuang trinh da ducc thong 
qua va phan anh duqc mong muon cua da so nguai dor h9p; 

5.DHDCD,thao luAn va bleu quyet theo timg van de trong n8i dung chuang trinh. 
Vic bleu quyet duqc tien hanh bang cach thu the bieu quyet (hoac kiem dem) tan thanh 
nghi quyet, sau d6 thu (hoac kiem dem) the bieu quye't khong tan thanh, cuoi ding kiem 
phieu tap hqp so phieu bieu quyet tan thanh, khong tan thanh, khong coy Cokien. Ket qua 
kiem phieu duqc chu toa citing be ngay truac khi be mac cu8c hop; 

6.C8 (tong hoac nguai duqc uSt quyen der h9p den sau khi cuQc hop da khai mac 
ducyc clang kjf va co quyen tham gia bleu quyet ngay sau khi clang ky. Chu toa khong 
duqc dimg cu8c hop de,  nhang nguai den muonclang ky; trong tnrang hqp nay, hieu 
lcrc 	nhang bleu quyet da tien hanh khong bi anh htrang; 

7.Nguai trieu tap hop DHDCD co quyen: 
a.Yeu cau tat ca nguai dkr hop chit.* sur kiem tra hoac cac bien phap an ninh lchac; 

b.Trong cac tnrang hqp khac, nguai 14 ten trieu tAp h9p DHDCD dieu khien de  
DHDCD bAu chit'  toa cu8c hop va nguai co so phieu bau cao nhat lam chu toa cu8c 
hop; 

toa cir nguiyi lam thu kit IQp bien ban hop DHDCD; 
d.DHDCD bAu ban kiem phieu khong qua ba nguai theo de* nghi dm chit toa cuCic 

hop; 
3.Chucmg trinh va not dung h9p phai duqc DHDCD thong qua ngay trong phien 

khai mac. Chucmg trinh phai xac dinh re va chi tiet thiyi gian doi vai WIT van de trong 
n8i dung chuang trinh hop; 
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b.Yeu cau ca quan co tham quyen duy tri trjt to cu6c,  hop; true xuat nhang nguai 
khong tuan 	quyen diet] hanh cua chi to4, co ji gay roi trjt tu, ngdn can tien trien 
binh thuang cua cu6c hop hodc khong tuan tha cac yeu cau ve kiern tra an ninh ra khoi 
cuOc hop DHDCD; 

8.Ch6 to? có quyen hoan cuOc hop DHDCD da c6 du so nguai ddng14 du hop theo 
quy dinh den mgt theyi diem khac hoc thay doi dia diem hop trong cac twang hqp sau 
day: 

a.Dia diem hop khong có du ch6 ngoi thujn tien cho tat ca nguai du hop; 
b.C6 nguai dor hop co hanh vi can tra, gay roi trjt tor, co nguy ca lam cho cu6c hop 

khong dugc tien hanh mot each cong bang va hap phap. 
Thai gian hoan toi da khong qua ba ngay, ke to ngay cu6c hop du dinh khai mac; 
9Truang hap chu to? hoan hoc tam dung hop DHDCD trai vvi quy dinh tai khoan 

8 Dieu nay, DHDCD bau mot nguai khac trong so nhang nguai du hop de thay the chti 
to? dieu hanh cuOc hop cho den 10c ket thtic va hieu luc cac bieu quyet tai cuOc hop do 
khong bi anh huang. 
Dieu 21. Thong qua quyet dinh cua DHDCD 

1.DHDCD thong qua cac quyet dinh thuc tham quye'n bang hinh,  thirc bieu quyet 
tai cuOc hop hoc lay kien bang van ban ( tujf theo not dung tirng van de va xet thay 
can thiet, phi hqp 	tinh hinh, ddc diem dm cong ty): 

a.SUa doi, boo sung Dieu le cong ty; 
b.Thong qua dinh huang phat trien cong ty; 
c.Quyet dinh loaf CO phan va tong so c6 phan cua tirng lo4i dugc quyen chao ban; 
d.Bau,,miL nhiem, bai nhiem thanh vien HDQT va BKS; 
d.Quyet dinh dau to hoc ban so tai san có gia tri lan han (DIO cu 50%) 35% tong 

gia tri tai san dugc ghi trong bao cao tai chinh gan nhat cua Cong ty; 
e.Thong qua bao cao tai chinh hang nam; 
g.TO chirc 	giai the ding ty. 
3.Quyet dinh cua DHDCD dugc thong qua tai cuOc hop khi có du cac dieu kien sau 

day: 
a.Dugc so co (long d4i dien it nhat 65% tong so phieu bleu quyet cua tat ca co (long 

du hop chap thujn; 
b.Doi vai quyet dinh ve loai co phan va tong so co phan cua, timg 	dugc quyen 

chao ban; sira doi, b6 sung Dieu le cong ty; 	chirc 14i, giai the cong ty; dau to hoc 
ban tai san co gia tri lan han (Die Cu 50%)  35% tong gia tri tai san dugc ghi trong bao 
cao tai chinh gan nhat cua cong ty thi phai dugc so co (long dai dien it nhat 75% tong 
so phial bieu quyet,cua tat ca co &Ong du hop chap thujn; 

c.Viec bieu quyet bau thanh vien HDQT va BKS phai thuc hien theo phuang thirc 
bau don phieu, theo do rn6i co dong cc') tong so phieu Heti quyet Wang irng vai tong so 
co phan hiru nhan voi , thanh vien dugc bau cua HDQT hoc BKS va co clang có 
quyen don het tong so phieu bat] cua minh cho mot hoc mot s6 ung cu vien. 

4.Cac quyet dinh dugc thong qua tai cuOc hop DHDCD 	so co dong true tiep va 
uy quyen tham du d4i dien 100% tong s6 co phan c6 quyen bieu quyet la hop phap va 
c6 hieu luc ngay ca khi trinh to va thu tuc trieu tip, n6i dung chuang trinh hop va the 
thUc den hanh hop khOm.: dugc thkrc hien diing nhu quy dinh. 
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5.Tnrang hop th8na qua quyet dinh &Jai hinh tht:rc 	kien bang van ban thi quyet 
dinh cita DHDCD direr,: thong qua neu dugc so co dong dai dien it nhat 75% tong so 
phieu Neu quyet chap thuan; 

6.Quyet dinh cua DHDCD phai ducic thOng bao den co &mg c6 quyen du hop 
DHDCD trong thai han mtrai lam ngay, sir nay quyet dinh dugc thOng qua. 
Dieu 22. ThAin quyen va the thik lay y kien co dong bang van ban 

Tham quyen va the tht:rc lay 51 kien c6 dong bang van ban de th8ng qua guy& dinh 
cita DHDCD dugc thuc hien theo quy dinh sau day: 

1.HDQT c6 quyen lay y kien co &Ong bang van ban de th6ng qua guy& Binh cua  
DHDCD bat cu luc nab nett xet thay can thiet vi lai ich cua ding ty; 

2.HDQT phai chuan bi phieu lay 5/ kien, du thao guy& dinh cua DHDCD va cac tai 
lieu giai trinh du thao quyet dinh. Phieu lAy y kien kern theo du thao quyet dinh va tai 
lieu giai trinh phai dugc gin bang phuang thirc bao dam den dugc dia chi thuang trit 
cita tirng,c6 (long; 	• 

3.Phieu lay y kien phai c6 cac nOi dung chit yeu theo khoan 3 Dieu (Die cu dieu 
105) 145 dm Luat Doanh nghiep. 

4.Phieu lay jr kien da dugc tra lai phai c6 chir14 cila co dong la ca nhan, 	nguai 
dai dien theo uSt quyen hoac nguati dai dien theo phap luat dm co dong la to chic. 

Phieu lay 5/ kien gii ve ding ty phai dugc dung trong,phong bi clan kin va khong ai 
dugc quyen ma truac khi kiem phieu. Cac phial lay )", kien giri ye cong ty sau thai han 
da xic dinh tai not dung phieu lay 5/ kien hoac da bi 	deu khOng hot, le; 

5.HDQT kiem phieu va lap bien ban kiem phieu &Teti sit chimg kien cua BKS hoac 
cita co dOng khOng nam gii chic vu quan 15/ cong ty. 

Bien ban kiem phieu phai c6 cac nkii dung chit yeu theo khoan 5 Dieu 105 cita Luat 
Doanh nghiep. 

Cac thanh vien HDQT va ngtzati giam sat kiem phieu phai lien dal chiu trach nhiem 
ye tinh trung thkrc, chinh xac cua bien ban kiem phieu; lien dai chiu trach nhiem ve cac 
thiet hai Oat sinh tir cac quyet dinh dugc thong qua do kiem phieu khong trung thkrc, 
khong chinh xac.; 

6.Bien ban ket ci va kiem phieu phai dugc gt:ri den cac c6 dong trong thai han =al 
lam ngay, ke tir ngdy ket thitc kiem phieu; 

7.Phieu lay jf kien da dugc tra tai, bien ban kiem phieu, toan van nghi quyet da dugc 
thong qua va tai lieu c6 lien quan gii kern theo phieu lAy y kien deu phai dugc km gii  
tai tru say chinh cua cong ty; 

8.Quyet dinh (Iliac thong qua theo hinh thirc lay 5/ kien co (long bang van ban c6 gip 
tri nhu quyet dinh dugc thong qua tai cu8c hop DHDCD. 
Dieu 23. Bien ban h9p DHDCD 

1.CuOc hop DHDCD phai dugc ghi vao so bien ban dm ding ty. Bien ban phai lap • •- 
bang tieng Viet, cc") the ca bang tieng ntrac ngoai va phai c6 cac not dung chit yeu theo 
khoan 1 Dieu (Dle  cu lieu 106)  146 dm Luat Doanh nghiep. 

Bien ban dugc lap bang tieng Viet va tieng nuac ngoai deu c6 hieu luc phap 151 nhu 
nhau. 

2.Bien ban hQp DHDCD phai lam xong va thong qua tnrac khi be mac cu8c hop. 
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3 .Chii toa va thu 4 cu(ic hop phai lien (lei chiu trach nhiem ‘4' tinh trung thuc, 
chinh xac cua nei dung bien ban. 

Bien ban h9p DHDCD phai duqc girl den tat ca di (long trong thai han rnithi lam  
ngay, k4 fir ngay be mac cuec h9p. 

Bien ban h9p DHDCD, phu luc danh sach ce dong dang 4 du h9p, toan van nghi 
quyet der duqc thong qua va tai lieu ce lien quan giri kern theo thong bao mei h9p phai 
dtrac luu giur tai tru sa chinh cua cong ty. 
Dieu 24. Yeu cau huy 1)6 quyet dlnh cua DHDCD. 

Trong thai han chin muai ngay, ke tir ngay nha'n ducsc bien ban h9p DHDCD hoc 
bien ban k6t qua kiem phieu lay St kien DHDCD, CO (long, thanh vien HDQT, Giam 
doc , BKS ce quyen yeu cau Toa an hoc Trong tai xem xet, huy be quyet dinh cua  
DHDCD trong cac truarng hvp sau day: 

I .Trinh ter va thu tuc trieu tap h9p DHDCD khong thirc hien dung theo quy dinh cua  
Dieu le cong ty; 

2.Trinh tsr, thu tuc ra guy& dinh va nei dung guy& dinh vi pham phap lua't hoac 
DiL le cong ty. 
Dif!:u 25. Hieu Ivy cac nghi quyet cua 

co
gi 13i tiling co dong. (Them 1 dieu 25). 

1. ale nghj quyet cua Dal hii clangó &Ong có hieu luc ke to ngay chew thong qua hoeic 
Mal diem hieu luc ghi tai nghi quyet do. 
2. Cac nghj quyet cua flai hdi ciong co clang du9c thong qua bdng 100% tong so co pheln co 
quyen bieu quyet la h9p phap va co hien' luc ngay ca khi trinh to va thii tuc thong qua nghi 
quyet do khong du9c thyc hien dung nhu quy 
3. Truemg h9p co co &Ong, nhom co clang yeu cau Toa an hoc TrQng tai hziy b6 nghi quyet 
cua Dal hdi ddng co dong theo quy dinh tai z9i.0 147 cua Ludt doanh nghiep, thi cac nghj 
quyet do van co hieu Arc thi.hanh cho den khi Toa an, TrQng tai co quyett djnh khac, frit truang 
hQp ap dung bien phap khan cap tam Mai theo quyet djnh cua ca quan co therm quyen. 

Mtn 2 
HMI DONG QUAN TRI  

Dieu 26. (Die ca die'u 25)  HOi ding quit' tri 
1.HDQT la ca quan quan ly cong ty, có toan quyen nhan danh cong ty de quyet 

dinh, thirc hien cac quyen va nghia vu cua cong ty khong thuOc therm quyen cua  
DHDCD. 

2.HDQT có cac 9uye'n va nhiem vu sau day: 
a.Quyet dinh chien ltror, ke hoach phat trien trung han va ke hoach kinh doanh hang 

ram dm cong ty; 
b.Kien nghi loai cc') phan va tong so co phan &Km quyen chao ban cua timg loai; 
c.Quyet dinh chao ban co phAn mai trong ph4m vi so co phAn dtrqc quyen chic) ban 

cua tong loai; guy& dinh huy dOng them von theo hinh thirc khac; 
d.Quyet dinh gia chao ban co phan va trai phieu cua cong ty; 
d.Quyet dinh mua lai co phan theo quy dinh tai Diem a, Khoan 2, Dieu 9 dm Dieu 

le nay; 
e.Quyet dinh pinrang an du to va du an dau ttr trong them quyen va gioi han theo 

quy dinh cua Dieu lc cong ty; 
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g.Quyet dinh giai phap phat triEn thi twang. tiep thi va cong nghe; thong qua hop 
(long mua, ban, vay, cho vay va hop &Ong khac co gia tri lan han (Dle cu 50%) 35% 
tong gia tri tai san ducic ghi trong bao cao tai chinh gin nhat cua cong ty, trir hop (long 
va giao dich quy dinh tai diEm d khocin 2 Dieu 135, khoan 1 va khocin 3 Dieu 162 (DM 

dieu 120)  cila Luit Doanh nghiep; 
h.136 nhiem, mien nhiem, cach chirc, ky hop deng, ch'A'm dirt hop deng del veri Giam 

dec va cac chirc danh: Ph6 Giam d6c, ke toan truang Cong ty; quyit dinh mtiv lltang 
vez 10 ich kit& czkz nerng ngwed quanly do; cif ngtred dgi dien theo uy quyen thyr hien 
quyen sa hint co phan hocphein von gop & Cong ty khac, quyet dinh mzi.c thiz lao va 
lai ich khcic ciza nhang ngzrol do; 

i.Giam sat, chi dao Giam &lc va ngtrei quan IS/ khac trong dieu hanh cong viec kinh 
doanh hang ngay 	,cong ty; 

k.Quyet dinh co cau to chirc, quy chE quan 1",1 nei be cong ty, quytt dinh thanh lip 
cong ty con, lip chi nhanh, van pheng dai dien va viec gbp von, mua ce ph'An cua doanh 
nghiep khac; 

I.Duyet chuang trinh, nei dung tai lieu phuc vu hop DHDCD, trieu tap hop DHDCD 
hoic lAy y kiEn de DHDCD thong qua quyet dinh; 

m.TrInh bao cao quyet toan tai chinh hang nam len DHDCD; 
n.Kien nghi mirc co tirc &roc tra; quyet dinh thai han va thu tuc tra ce; tirc hoic xir 

151 to phat sinh trong qua trinh kinh doanh; 
o.KiEn nghi viec to chirc lai, giai the hoic you cau pha san cong ty; 
p.Cac quyen va nhiem vu khac theo quy,  dinh DiEu le cong ty. 
3.HDQT thong qua quyet dinh bang bieu quyet tai cuec hop hoic liy y kiEn bang 

van ban. MOi thanh vien HDQT co met phi'Eu bi8u quyEt. 
4.Khi thur hien chirc nang va nhiem vu cua minh, HDQT tuin thu dung quy dinh 

cua phap luit, Dieu le cling ty va quyet dinh cua DHDCD. Trong trueng hop quyet 
dinh do HDQT thong qua trai vai quy dinh cua phap luit hoic,Dieu le ding ty gay thiet 
hai cho cong ty thi cac thanh vien chip thuin thong qua Ruyet dinh de phai cong lien 
dal chin trach nhiem ca nhan ve quyet dinh de va phai den be thiet hai cho cong ty; 
thanh vien phan doi thong qua quyet dinh not ten &roc mien tail: trach nhiem. Trong 
true:rig hop nay, co (long se hal co phan cua cong ty lien tuc trong thei han it nhat met 
nam co quyen yeu cAu HDQT dinh chi thuc hien quyet dinh not tren. 
Dieu 27. (Dli cii dieu 26)  NhiOn kj,  va so luvng thinh vier! HDQT. 

1.HDQT co tir nam den bay thanh vien, so thanh vien HDQT phai thueng trii 0 Viet 
Nam. Nhiem kS,  cua HDQT la nam nam. Nhiem ky cua thinh vien HDQT la nam ram; 
thanh vien HDQT co the Ayr bciu lai v61 so nhiem kj) khong han che. 	 • 

2.HDQT czia nhiem 19) vira ket thlic tiep tuc hoot di)ng cho den khi HDQT mai (lilac 
bciu va tiep quan cong viec. 

3.Tnthng 'nop c6 thanh vien &roc bau be sung hoic thay thE thanh vien bi mien 
nhiem, bai nhiem trong thai han nhiem ky thi nhiem kjf ctia thanh vien do la tiled han 
can lai cua nhiem kS' HDQT. 

4.Dieu kien de dugc img cur va de cir vao thanh vien HDQT, trir DHDCD dau tien 
thanh lip khi chuyEn COng ty nha nuoc thanh ding ty ce phan: 
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c6 dung girt hut' 10% s6 c6 phAn lien tip tir sau thing troy len co quyEn biEu 
quyet, dugc quyen de dr rn6t irng cur vien de bau vao HDQT. 

b.Nhang co (long nam gift ft ho'n 10%s6 co N phan coc6 quyen bieu quyet trong vo 
sau thing lien tiep trtr len co quyen g6p so coO phan c6 caa timg nrtri lai vii pilau de 
de ca cac thanh vien caa HDQT. Neu nhu tong so co phan co quyen,bieu quyet ma h9 
nim gift chiem trong khoan tit 10% den dual 30% thi hQ dtroc quyen de ca 01 thanh 
vien de bau vao HDQT; neu chiem tic 30% den cluai 50% thi hQ &roc quyen de dr 02 
thanh vien; neu chiem tic 50% den dual 70% thi hQ &roc quyen de ca 03 thanh vien; 
neu 16.n hurl 70% thi h9 &roc quyen de cir 04 thanh vien. 
Dieu 28. (Die cu dieu 27)  Tieu chitin va dieu hien lam thanh vien HDQT 

1.Thanh vien HDQT phai CO cac tieu chuan va dieu ki'En sau day: 
a.C6 da rang hrc hanh vi dan sir, khong thu6c doi tug/1g bi cam quail ly doanh 

nghiEp theo quy dinh Khoan 2 Dieu 13 dm Luat Doanh nghiEp; 
b.La co (long co trinh d6 Doi h9c, kinh nghiErn trong guar' ly kinh doanh hoac trona  

nganh, nghe kinh doanh chu yeu cua cong ty va so him it nhcit 10.000 co phan phO 
thong . 

2.floi vtri Cong ty con la ding ty ma Nha mrac so hiru s6 c6 phAn tren 50% von diEu 
lg thi thanh vien HDQT khong duoc la ngtrtri lien quan cua ngutri quan ly, ngutri c6 
tham quyen bo nhiEm ngtrai quany cong ty mg. 

3.CO &Ong la phap nhan co the de cir ngutri cua minh visa thanh vien HDQT theo 
DiEm b, Khoan 5, DiEu 26 dm DiEu IE nay. 
Dieu 29. (DM dieu 28)  Chti tich HDQT. 

I.HDQT bciu Chit tich HDQT trong so thanh vien HDQT. Chu tich HDQT CO thE 
kiem Giam dOc Cong ty. 

tich HDQT có cac quyen va nhiEm vv sau day: 
a.L'ap chucmg trinh, ke hooch hoot d6ng cua HDQT; 
b.Chuan bi hoac to chac viEc chuan bi chtrang trinh, n6i dung, tai lieu phvc vii cu6c 

h9p; tri.Eu tap va cha toa cu6c h9p HDQT; 
c.TO chirc viEc th'Ong qua quyet dinh cua HDQT; 
d.Giam sat qua trinh to chat thvc hiEn cac quyet dinh caa HDQT; 
d.Cha to h9p DHDCD; 
e.Cac quyen va nhiEm vv khac theo quy dinh caa DiEu lE cong ty. 
3.Tnrang hop Chu tich HDQT yang mat thi us/ quyen bang van ban cho m6t thinh 

vien khac de thvc hiEn cac quyen va nhiErn vv cua Chu tich HDQT theo nguyen tic 
quy dinh tai Dieu IE cong ty. Tnrlyng hop khong co ngutri dtroc uSt quyen hoac Chu tich 
HDQT khong lam viEc &roc thi cac thanh vien con loi bAu m6t ngtrari trong s6 cac 
thinh vien torn thtri gift chirc Chu tich HDQT theo nguyen tic da so qua ban. 
Dieu 30. (lilt cu dieu 29)  Cui)c h9p HDQT. 

1.Truong hop HDQT bAu Chti tich thi cu6c h9p dAu tien cua nhiEm kSr HDQT de  
bau Chu tich va ra cac quyet dinh khac thu6c tham quyen phai &roc tien hanh trong 
thtri hon bay ngay lam viEc, ,ke tir ngay ket thac bau Cu HDQT nhiEm kS/ d6. Cu6c h9p 
nay do thanh vien c6 phieu bAu cao that triEu tap. 
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Truang Op :6 ahieu han mot thanh ien co so phieu bau cao nhAt va ngang nhau 
thi cac thanh 	da bau theo nguyen tac da so mat nguai trong so ho trieu tap hop 
HDQT. 

2.HDQT c6 the hop dinh kS,  hoc bAt thutmg. HDQT co thE hop tai try soy chinh cua  
ding ty hoc a nal khac. 

3.Cu6c hop dinh ky cua HDQT do Chu tich trieu tap bAt cir khi nao neu xet thay can 
thiet, nhung m6i quy phai hop it nhAt mat lan. 

tich HDQT phai trieu tap hop HDQT khi c6 mat trong cac truang hap sau 
day: 

a.C6 de nghi ctia BKS; 
b.C6 de nghi cua Giam doc hoac it nhat nam nguai quan 1j/ khac; 
c.C6 de nghi dm it nhAt hai thanh vien HDQT; 
d.Cac truang hop khac do Dieu le cong ty quy dinh. 
De nghi phai dugc 14p thanh van ban, trong do neu rO muc dich, van de can thie 

Juan va quyet dinh thu6c tham quyen cua HDQT. 
5.Chu tich phai trieu tap hop HDQT trong thai han muai lam ngay, ke tir ngay nhan 

dugc de nghi guy dinh tai khoan 4 Dieu nay. Truing hop CHI tich khong trieu tap hop 
HDQT theo de nghi thi Chu tich phai chiu trach nhiem ye nhung thiet hai xay ra doi 
vori cong ty; nguai de nghi co quyen thay the HDQT trieu tap hop HDQT. 

nhat 
tich HDQT hoc nguai trieu tap hop HDQT phai gin thong bac) mai hop chain 

nam ngay,  lam viec truck ngay hop. Th6ng bao mai hop phai xac dinh cu the thai 
gian va dia diem hop, chuang trinh, cac van de thao luan va quyet dinh;  Kem theo 
thong bao mai hop phai co tai lieu sir dung tai cu6c hop va phieu bleu quyet cua thanh 
vien. 

Thong bao mai hop dugc giri bang buu dien, fax, thu dien tir hoc phtrang tien khac, 
nhung phai bao dam dEn dugc dia chi dm timg thinh vien HDQT dugc clang ky tai 
cong ty. 

7.Cha tich HDQT hoc nguai trieu tap phai gal thong bao mai hop va cac tai lieu 
kern theo den cac thanh vien BKS va Giam doc nhu doi yeti thinh vien HDQT. 

Thanh vien BKS, Giam d6c khong phai là thanh vien HDQT,, 	co quyen dv cac cu6c 
hop cua HDQT; CO quyen thao, luan nhung 	dugc bieu 9uyet. 

8.CuOc hop HDQT dugc tier' hanh khi CO tir ba phan to tong s6 thanh vien tra len 
dv hop. 

Thanh vien khong trtrc tiep dv hop c6 quyen bieu quyet thong qua bo phieu bang • • 	A 

Van ban. Phieu bieu 9uyet phai dvng trong phong bi kin va phai ducic chuyen den Chu 
tich HDQT chain nhat mat gia truck gia khai mac. Phieu bieu quyet chi dugc mo trtrac 
sv chirng kien dm tat ca nhang nguai civ hop. , 

Quyet dinh 	HDQT dugc thong qua net' ,duvc da so thanh vien (iv hop chAp 
thuan; tad:mg hap so phieu ngang nhau thi quyet dinh cuoi ding thu6c ve phia c6 
kien cua Chu tich HDQT. 

9.Thanh vien phai tham der day du cac cuOc hop cua HDQT. Thanh vien dugc uSI 
quyen cho nguai khac dv hop neu dugc da so thanh vien HDQT chAp thuan. 
Dieu 31. (DM cu" di 'Jzi 30)  Bien bin Iwp HDQT. 
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1.Cic cu6c hop 	HDQT phai &roc ghi vat) so bien ban. Bien 1-4n phii lip bang 
tieng Vi0t va co the La bang tieng nuac ngoai, cis cac n6i dung chit yeu theo quy dinh 
khoan 1 Dieu 113 cua Luit Doanh nghi0p. 

Chit toa va thu k5 phai chiu trich nhi0m 	tinh trong thkrc va chinh xic cua n6i 
dung bien ban hop IIDQT. 

2.Bien ban hop HDQT va tai lieu sir dung tong cu6c hop phai &roc ltru giir tai tru 
so chinh cua cong ty. 

3.Bien ban lap bang tieng Vi0t va tieng nuac ngoai co gii tri phip 15,  ngang nhau. 
Dieu 32. (Die cu dieu  31) Quyen dirqc cung cap thong tin cua thanh vier' HDQT 

1.Thanh vien HDQT co quyen yeu cat' Giam d6c , Pho giam doe hoac Pho ton* 
giam d6c, ngtroi quan 151 cac don vi trong cong ty cung cap cac thong tin, tai li0u ye 
tinh hinh tai chinh, hoat Ong kinh doanh cua cong ty va cua cac clan vi trong cong ty. 

2.Nguai quan 15,  &roc yeu cAu phii cung cap kip filet day du va chinh xic cac thOng 
tin, tai li0u theo yeu cAtt cua thanh vien HDQT. 
Dieu 33. (DM di dieu 32)  Mien nhifm, hal nhifm va be; sung thanh vien HDQT 

1.Thanh vien HDQT bi bai nhi0m, mien nhi0m trong cac truing hqp sau day: 
a.Khong c6 du tieu chuan va dieu kin theo quy dinh tai Dieu 28 cua Dieu 10 nay; 
b.Khong tham gia cac hoat d6ng cua HDQT trong sau thing lien tuc, trir truang hqp 

bat kha khing; 
c.C6 don xin tir chirc; 
d.Cic twang hop khac do Dieu 10 cong ty quy dinh. 
2.Ngoai cac truing hap quy dinh tai khoan 1 Dieu nay, thanh vien HDQT co the bi 

mien nhi0m bit ctr lac nao theo quyet dinh cua DHDCD. 
3.TnrOng hop so thanh vien HDQT bi giam qua m6t ph'An ba so vii so quy dinh tai 

Dieu 10 cong ty thi HDQT phai tri0u tip hop DHDCD trong thiyi han sau muai ngay, 
ke tir ngay so thanh vien bi giam qui mot phan ba de bau bo sung thanh vien HDQT. 

Trong cac tnrang hop khic, tai cu6c hop gar' nhat, DHDCD bAu thanh vien mai 
thay the thanh vier' HDQT da bi mien nhi0m, bai nhi0m. 

4.Tnrong,hop c6 thanh vien da duqc bau la dai din 	co d8ng phip nhan nhung 
khong the tiep tuc tham gia hoat d6ng trong HDQT thi c8 dung phap nhan d6 duqc 
quyen cir ngtroi thay 

co 
va throng nhien la thanh vien HDQT 	cong ty va HDQT 

phai thong bao cho 8 (long biet tai cu6c DHDCD gan nhat. 
Myc 3 

BAN GIAM DOC VA BO MAY GIUP VlfC 

Dieu 34. (D1 -  cu dieu 33)  Giam dOc cong ty 
1.HDQT bo nhi0m m6t ngoai trong so ho hoc thug ngoai khac lam Giam d6c . 

Clam d6c là ngtriri d?i din theo phi!) lu(it cua cong ty. 
2.Giam d6c la ngoai dieu hanh cong vi0c kinh doanh hang ngay cua cong ty; chiu 

sir giam sat cua HDQT va chiu trach nhi0rn tmac HDQT va truck phip luit ye vi0c 
thkrc hiOn cac quyen va nhi0m vu dugc giao. Nhi0m kjf cua Gam d6c khong qua nam 
nArn; co the &roc bo,nhi0m lai vai so nhi0m kj,  khong han che. 

dieu
chuan va dieu ki0n 	Giam d8c ip dung theo quy dinh tai Dieu 64 (Die cu 

dieu 57)  cUa Luit Doanh nghi0p. 
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Giant doc tong ty khong duvc dung thoi lam Giant dOc 	doanh nghi0 khac. 
3.Giam doc c6 cac quyen va nhie'm vu sau day: 
a.Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay cua cong ty 

ma khong can phai c6 quyet dinh cua HDQT; 
b.T6 chdc thuc hiesn cac guy& dinh cua HDQT; 
c.T6 chdc thuc hien ke hoach kinh doanh va phtrang an dau to cua ding ty; 

nghi phuang an ca cAu to chdc, quy the quan ly n6i b6 cong ty; 
d.B6 nhiern, mien nhie'm, cach cht:rc cac chdc danh guar' ly trong cong ty, trir cac 

chdc danh thuc tham quyen cua HDQT; 
e.Quyet dinh lucmg va phu cap (neu co) d6i vai ngtrai lao d6ng trong cong ty ke ca 

ngtroi quan ly thuc tham quyL bo nh*rt cua Giam d6c ; 
g.Tuyen dung lao d6ng; 
h.Kien nghi phuang an tra c6 tdc hoac )(Cr 1/ lo trong kinh doanh; 
i.Cac quyen va 	vu khac theo quy dinh cua phap luAt, Dieu le cong ty va quytt 

dinh cua HDQT. 
4.Giam doc phai diL hanh cong vie'c kinh doanh hang ngay cua cong ty theo dung 

quy dinh cua phap luat, DiL le cong ty, hop d6ng lao Ong 4 voi ding ty va quyet 
dinh cua HDQT. Neu diL hanh trai vai quy dinh nay ma pay th* hai cho cong ty thi 
Giam doc phai chiu trach nhiem truck pita!) luAt va phai boi thu6ng thit hai cho cong 
ty. 
Dieu 35. (Die 	34)  Thu lao, tien Itrang va hyi ich khac cua thanh vie!' HDQT 
va Giam clOc 

1.Cong ty co quy&I tra thit lao, tien luang cho thanh vien HDQT, Giam d6c va nguari 
quan ly khac theo k6t qua va hiL qua kinh doanh. 

2.Tha Lao, tien Luang va lqi ich khac cua thanh vien HDQT, Giam d6c duoc tra theo 
quy dinh sau day: 

a.Thanh vien HDQT &roc twang thU lao cong vie'c va tien thuemg. Thu lao cong 
v* &roc tinh theo so ngay ding can thiet hoan thanh 	vu cua thanh vien HDQT 
va miry thu lao mai ngay. HDQT du tinh muc thu lao cho timg thanh vier' theo nguyen 
tic nhat tri. Tong mix thit lao cua HDQT do DHDCD quy6t dinh tai cu6c hop thutmg 
nien; 

b.Thanh vien HDQT co quy&I dtroc thanh toan cac chi phi an, 6, di lai va chi phi 
hop ljt khac ma ho chi tra khi thuc hien nhiem vu &roc giao; 

c:Giam doc &roc tra lucmg va tien thuang. Tien lucmg cua Giam d6c do HDQT 
quyet dinh. 

3.Thu lao cua thanh vien HDQT va tien luang cua Giam d6c va ngtrai quan 1/ khac 
ducfc tinh vao chi phi kinh doanh cua cong ty theo quy dinh cua phap 14t ye thue thu 
nhAp doanh nghi'e'p va phai duqc the hiO thanh muc rieng trong bao cao tai chinh hang 
nam cua cong ty, phai bao cao DHDCD tai cu6c h9p thuOng nien. 
Dieu 36. (Die cu" ct4u 35)  Ong khai cac 191 ich lien quan 

1.Thanh vien HDQT, thanh vien BKS, Giam d6c va cac truang, pho phong, ban dm 
ding ty phai ke khai cac loi ich lien quan cua ho v6i cong ty. bao 
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a.Ten, dia cm 	chinh, nganh, nghe kinh doanh, so va ngay cap GiAy chimg 
nhO'n clang ky kinh doanh, nai dang ky kinh doanh cua doanh,nghiep ma ha c6 set hau 
phin 	gop ho4c co phan; ty le va thiyi diem so' 	phan von g6p hoac co phan d6; 

b.Ten, dia chi try set chinh, nganh, nghe kinh doanh, so va ngay cap Giay chimg 
nhan clang kjf kinh doanh, nai dang ky kinh doanh ciia.doanh nghiep ma nhimg nguoi  
co lien quan 	ha ding so huhu hoac so,  hiru rieng co phan hoac phin von g6p tren 
35% von dieu le. 

2.Viec ke khai quy dinh tai Khan 1 Dieu nay phai duqc thirc hien trong thei han 
bay ngay lam viec, ke tit ngay Oat sinh lqi ich lien quan; viec sira doi, 1)8 sung phai 
duvc khai bao vai cong ty trong thai han bay ngay lam viec, ke tir ngay co sira dOi, bo 
sung tuang img. 

3.Viec ke khai quy dinh tai Khan 1 va Khoan 2 Dieu nay phai duqc thOng bao cho 
DHDCD tai cu6c hap thuomg nien va duvc niem yet, ltru giur tai try so chinh cua doanh 
npiep. Co,dong, dai dien theo uSt quyen caa c8 &rig, thanh vien HDQT, BKS, Giam 
dew c6 quyen xem xet n6i dung ke khai bat cir Luc nao neu xet thAy can thiet. 

4.Thanh vien HDQT, Giam dtic nhan danh Ca nhan hoac nhan danh nguOi khac de 
thin hien cong viec &raj mai,  hinh thirc trong pham vi ding viec kinh doanh 	ding 
ty deu phai giai trinh ban chat, n8i dung dm Ong viec do tn.r6c HDQT, BKS va chi 
duqc thirc hien khi ducc da so thanh vien con Lai caa HDQT chAp thu'On; neu thyc hien 
ma khong khai bao hoac khong duvc sir chap thu'On cua HDQT thi tat ca thu nhlap c6 
duqc to host Ong d6 thucic ve cong ty. 
Dieu 37. (DMcu (lieu 36)  Nghia vy ciia npriri gam ly cong ty 

1.Thanh vien HDQT, Giam d'6c va neguoi quan ly khic co cac nghia vy sau day: 
a.Thyc hien cac quyen va nhiem vy duvc giao theo &mg quy dinh cua LuAt Doanh 

nghiep, phap luOt c6 lien quan, Dieu le cong ty, quyet dinh cua DHDCD; 
b.Thyc hien cac quyen va nhiem vy duvc giao mit cachrung thyc, can tang, tot 

nham bao dam lqi ich hap phap toi da 	cling ty va co8 (long cua cong ty; 
c.Trung,thanh yeti hal ich 	ding ty va c8 dong ciia cong ty; khong sir dung thOng 

tin, bi quyet, ca h6i kinh doanh cua cong ty, lam dung dia vi, chirc vy va tai san cua  
ding ty de to lqi hoac phyc vy lqi ich cua to chirc, Ca nhan khac; 

d.ThOng bao kip that dAy du, chinh xac cho ding ty ve cac doanh nghiep ma ha va 
nguiti c6 lien quan cua ha lam chili hoac CO phan von g6p, co phan chi phoi; thong bao 
nay duqc niem yet tai try so chinh va chi nhanh cua ding ty. 

2.Ngoai cac nghla vy quy dinh tai khoan 1 Dieu nay, HDQT va Giam d6c khOng 
dugc tang Luang, tra thuOng khi ding ty khong thanh town du cac khan nq den han. 

3.Cac ngifia vy khac theo quy dinh 	Luat Doanh nghip va Dieu le cong ty. 
Dieu 38. (19/e cu di e'u 37)  Hcrp ding, giao dich phai dtryc DHDCD ho#c HDQT chip 
thu#n 

chap 
d6ng, giao dich gift ding ty vai cac 	tuang sau day phai dm:lc DHDCD 

chap thuO'n: 
a.CO (tong, nguiyi dai dien uy quyen cua c8 &mg s& tau tren 35% tong so c8 phan 

ph6 thong cua cong ty va nhung nguoi CO lien quan cua ha; 
b.Thanh vien HDQT, Gam d8c 
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c.Doanh nghiep quy dinh tai diem a va diem b khoan 1 Dieu 162 We dieu 118) 
cua Luat Doanh nghiep va 	cO lien quan cua thanh vien HDQT, Giam d6c. 

2.HDQT chAp thuAn cac hop dOng va giao dich c6 *id tri nho ham 50% tong gia tri 
tai san doanh nghiep ghi trong bao cao tai chinh gan nhat. Trong truing hgp nay, ngtrOi 
dai dien theo phap luAt phai giri den cac thanh vien HDQT; niem yet tai try sa chinh, 
chi nhanh cua cong ty du thao hqp dong hoAc thong bao nOi dung chi' yeti cua giao 
dich. HDQT,quyet dinh viec chap thuAn hgp citing hoac giao dich trong thai han muoi 
lam ,ngay, ke ngay niem yet; thanh vien c6 lgi ich lien quan khong c6 quyen bieu 
quyet. 

3.DHDCD chAp thuAn cac hop deing va giao dich khac trir truing hop quy dinh tai 
khoan 2 Dieu nay. HDQT trinh du thao hqp d6ng hoac giai trinh ye n6i dung chic yeti 
cua giao dich tai cu6c hop DHDCD hoac lAy y kien co &rig,  bang van ban. Trong 
tnrang hqp nay, co (long c6 lien quan khong quyen bieu quyet; hqp d6ng hoac giao 
dich &roc chap thuAn khi c6 so co (long dai dien 65% tong so phieu bleu quyet con 14 
(tong S7. 

4.Hop dong, giao dich bi vo hien va 'dr ljt theo quy dinh cua phap luAt khi dugc giao 
ket hoac thvc hien ma chua dugc chap thuAn theo quy dinh tai Khoan 2 va Khoan 3 
Dieu nay. Ngtroi dai dien theo phap luAt cua cong ty, c6 (long, thanh vien HDQT hoAc 
Giam doc c6 lien quan phai boi thuong thiet hai phat sinh, hoan tra cho cong ty cac 
khoan lgi thu dugc tir viec thvc hien hqp (tong, giao dich do. 

Muc 4 
BAN KIEM SOAT 

Dieu 39. (Die cu" cli"ju 38)  Ban kiem snit 
1.BKS co tir ba den nam thanh vien; nhiem kj/ cua,BKS la nam nam; thanh vien 

BKS co the dugc bAu lai vai so nhiem kSikhong han che. 
2.Cac thanh vien BKS bAu mgt nguai trong so ho lam Truang BKS. Quyen va nhiem 

vu cua Truing BKS do Dieu le ding ty quy dinh. BKS phai c6 han mot !lira so thinh 
vier' thuting tru & Viet Nam va phai c6 it nhat mot thanh vien la ke toan vien hoac kiem 
toan vien. 

3.Trong truing hop vao thOi diem ket thuc nhiem kS/ ma BKS nhiem kSi mai chua 
dugc bau thi BKS da het nhiem kSi van tie') tvc thyc hien quyen va nhiem vu cho den 
khi BKS nhiem kS7 mai dugc bau va nhAn nhiem vu. 
Dieu 40. (DM di dieu 39)  Tieu chuin va dieu ki0 lam thanh vien BKS 

1.Thanh vien BKS phai co tieu chuan va diet' kin sau day: 
a.Tir 21 tali tra len, c6 du nang lyc hanh vi dan sir va khong thuOc d6i tugng bi cam 

thanh lAp va quan 15,  doanh nghiep theo quy dinh cua LuA't Doanh nghiep; - 
b.Khong phai la vg hoAc chong, cha, cha nu6i, me, me nu6i, con, con nuoi, anh, chi, 

em ruit cua thanh vien HDQT, Giam d6c va nguai quan 1y khac. 
2.Thanh vien BKS khong dugc gier cac chirc vu quan1)% Conk ty nhu (Truang phOng, 

pho giarn d6c, Giam d6c) . Thanh vien BKS khong nhAt thiet phai la co (long hoAc 
nguol lao d6ng cilascong ty. 
Dieu 41. (Ole Ca eu 40) Quyen va nhiem vu ctia Ban kiem snit 
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1 .BKS thuc hien giam sat HDQT Giam dac trong viec quan !Si va dieu hanh cong 
ty; chiu ,trach nhiem tru6c DHDCD trong thirc hien cac nhiem vu &roc giao. 

2.Kiem tra tinh hop ly, hop phap, tinh trung thyc va mirc dO can trong trong quart 
dieu hanh hoat &Ong kinh doanh, trong to chirc cong tac ke toan, thong ke va lap 

bao cao tai chinh. 
3.Tham dinh bao cao tinh hinh kinh doanh, bao cao tai chinh hang nam va sau thang 

cua cong ty, bao cao danh gia cong tac quan 1S,  cua HDQT. 
Trinh bao cao tham dinh bao cao tai chinh, bao cao tinh hinh kinh doanh hang nam 

cua cong ty va bac) cao danh gia cong tac guar' 1Si cua HDQT len DHDCD tai cuOc hop 
thuang nien. 

4.Xem xet so ke toan va cac tai lieu khac cua cong ty, cac ding viec quan ly, diet' hanh 
hoat dOng cua cong ty bat cu khi nao neu xet thay can thiet hoac theo quyet dinh cua  
DHDCD hoac theo yeti cau cua co dong hoac nh6m co dong quy dinh tai Khoan 2 Dieu 
10 cua Dieu le nay; 

5.Khi c6 yeu cau dm co (long hoac nhom co dieing quy dinh tai Khoan 2 Dieu 10 cua 
Dieu le nay, BKS thyc hien kiem tra trong thai han bay ngay lam viec, ke tix ngay nhan 
&roc yeu cau. Trong th6i han,muai lam ngay,ske ttr ngay ket thiic ki8m tra, BKS phai 
bao cao,giai trinh ye nhang van de &roc yeu cau kiem tra den HDQT va co (long hoac 
nhom co 'Jong co yeu cau. 

Viec kiem tra cua BKS quy dinh tai khoan nay khong duqc can troy hoat dOng binh 
thuang cua HDQT, khong gay gian down diet' hanh hoat dOngkinh doanh cua ding ty. 

6.Kien nghi HDQT hoac DHDCD cac Nen phap sira doi, 1)6 sung, cai tien ca cau to 
chirc quan ly, diet' hanh hoat &Ong kinh doanh cua cong ty. 

7.Khi phat hien c6 thanh vien HDQT, Giam doc vi pham nghia vu cua ngtxai quan 
1S,  cong ty quy dinh tai Dieu 37 dm Dieu le nay thi,phai thong bao ngay bang van ban 
vai HDQT, yeu cau ngtrai co hanh vi vi pham cham dirt hanh vi vi pham va c6 giai 
pith!) khL phyc hau qua.,  

Dieu 
hien cac quyen va nhiem vu khac theo quy dinh cua Luat Doanh nghiep, 

Dieu le cong ty va quyet dinh cua DHDCD. 
9.BKS c6 quyen sir dyng to van dOc lap de thyc hien cac nhiem vu dugc giao. 
BKS c6 the tham khao y kien cua HDQT tru6c khi trinh bao cao, ket luan va kien 

nghi len DHDCD. 
Dieu 42. (Dle cu dieu 41)  Quyen citrcrc cung cap thong tin cua Ban kiem sok 

1.Thong bao mei hop, phieu lay S kien thank vien HDQT va cac tai lieu kern theo 
phai &roc giri den thanh vien BKS cung thai diem va theo phtrang thdc nht.r doi vai 
thanh vien HDQT. 

2.Bao cao cua Giam d6c trinh HDQT hoac tai lieu khac do ding ty phat hanh duqc 
giri den thanh vien BKS clung thai diem va theo phucrng thirc nhtr dOi vai thanh vien 
HDQT. 

3.Thanh vien BKS c6 quyen tiep can cac ho so, tai lieu cua cong ty ltru gid tai try 
se/ chinh, chi nhanh va dia diem khac; co quyen den cac dia diem noi nguei quan ly va 
nhan vien cua cong ty lam viec. 
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4.HDQT, thanh vien HDQ Giam d6c, ngubi quan 1j7 khac phai cung cap day du, 
xac va kip then thong tin, tai lieu ve cong tic guar' ly, dieu hanh va hoot dOng 

kinh doanh cua cong ty theo yeu cau cua BKS. 
Dieu 43. (DM Cu dieu 42)  Thu lao va lqi ich khlic cua thanh via) Ban kiem sok 

Thu lao va Iqi ich khac cua thanh vien BKS ducfc thirc hien theo quy dinh sau day: 
1 Thanh vien BKS duqc tra thu lao theo cong viec va ducfc twang cac lqi ich khac 

theo quyet dinh cua DHDCD. DHDCD quyet dinh tong mdc thu lao va ngan sach hoot 
Ong hang nom cua BKS can dr vao so ngay lam viec du tinh, so lucmg va tinh chat 
cua cong viec va mirc thil lao binh quan hang ngay cua thanh vien; 

2.Thanh vien BKS duck: thanh toan chi phi an, .6, di lai, chi phi sir dung dich vu tu 
van dOc lap voi mtrc hip 	Tling mdc thu lao va chi phi nay khong vugt qua tong 
ngan sach hoat Ong hang nom cua BKS da duvc DHDCD chap thuan, triz tri.kmg hgp 
DHDCD co quy6t dinh khac: 

3.ThU lao va chi phi hoat 	BKS duqc tinh do chi phi kinh doanh cua ding 
ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, phap luat di lien quan 
va phai duqc lap thanh muc rieng trong boo coo tai chinh hang ram dm cong ty. 
Dieu 44. (DM cu clieu 43)  Nghia v,i cua thanh vien Ban kiem sok 

1..Tuan thu dung phap luat, Dieu le cong ty, quyet dinh 	DHDCD va dao dirc 
nghe nghiep trong thkrc hien cac quyen va nhiem vu &roc giao. 

2. Thkrc hien cac quyen va nhiem vu cluor giao mgt cach trung thkrc, can trong, tot 
nhat nham boo dam lqi ich hop phi') t6i da cua cong ty va co don dm cong ty. 

3.Trung thanh voi lqi ich cua cong ty va co dong cong ty; khong duqc sir dung thong 
tin, bi quyet, co h6i kinh doanh cua cong ty, lam dung dia vi, chirc vu va tai san cua  
cong ty de tu loi hoac phkic vu lqi ich cua to chirc, ca nhan khac. 

4.Cac nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le cong ty. 
5.Tnxiyng hop vi pham nghia vu quy dinh tai cac khoan 1, 2, 3 va 4 Dieu nay ma 

gay thiet hai cho cong ty hoac ngtkri khac thi cac thanh vien BKS phai chin trach nhiem 
ca nhan hoac lien doi boi thuomg thiet hai do. 

Moi thu nhap va loi ich khac ma thanh vien BKS ,truc tiep hoac gian tiep co &roc 
do vi pham nghia vu quy dinh tai Ichoin 3 Dieu nay deu thu6c so hau cua cong ty. 

6.Trutmg hop phat hien c6 thanh vien BKS vi pham nghia vu tron*thuc hien quyen 
va nhiem vu &roc giao thi HDQT phai thong boo bang van ban den BKS; yeu cau 

conguoi  hanh vi vi pham cham dirt hanh vi vi pham va c6 giai phap khac phuc hau 
qua. 
Dieu 45. (Dli cu diet' 44)  Mien nhi?m, bai nhi01 Ban kiem snit 

1.Thanh vien BKS bi mien nhiem, bai nhiem trong cac truemg hop sau day: 
a.Khong con du tieu chuan NIA dieu kien lam thanh vien BKS theo quy dinh tai Dieu 

39 dm Dieu le cling ty; 
b.Khong thur hien quyen va nhiem vu cua minh trong sau thing lien tuc, trir trubmg 

hop bat kha khang; 
c.C6 dam xin tir chirc; 
2.Ngoai cac truing hop quy dinh tai khoin 1 Dieu nay, thanh vien BKS co the bi 

mien nhiem bat khi nao theo quyet dinh cua DHDCD. 
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3.Truang hop BKS vi pham nghiern trong nghia vu cua minh có nguy ca gay th* 
hai cho cong ty thi HDQT triu tap DHDCD de xem xet va mien nhi@n BKS ducmg 
nhiem va bau BKS mai thay 

Chuang IV 
CAC CHINH SACH , CHE DO VA 

QUYEN LQI CUA NGUIJI LAO BONG 

Dieu 46. (DM cu" cliZ1445)  Chinh sich, checTO va quyen 191 cua ngiriri lao dOng 
-Dugc hugng cac chinh sach Lru dai theo quy dinh hien hanh ve chuyen cong ty nha 

nuac thanh cong ty co phan; 
-Dugc hu&ng cac quytn Igi khac theo quy dinh cua Phap luat va Dieu le cong ty; 
-V* tuye'n dung lao &Ong, tra luang theo the d6 hap &mg lao thing ding cac the 

d6 khac cua nguoi lao d(ing phii hop voi quy dinh cua Phap lu:at hien hanh va Dieu le  
ciia ding ty. 

-Ngugi lao &Ong dugc tix do tham gia sinh hoat trong cac doan the va cac to chirc 
khac theo dung Phap 	diing theri &roc tham gia trong qua hoat dOng quan 1/ cua  
cong ty. 

Chuang V 
HACH TOAN, PHAN PHOI L(1I NHUAN 

VA TRICH LAP CAC QUV VA BAO CAO TAI CHINH 

Dieu 47. (DM diliu 47)  Hach toil.' 
1.Nam tai chinh cua cong ty bit diu tir ngay 01 thing 01 va ket thuc vao ngay 31 

thing 12 hang nam. Nam tai chinh dau tien bat dau tir ngay ding ty duqc cap Giay 
chimg nhan Dang 14/ kinh doanh va ket thiic vao ngay 31 thing 12 nam do. 

2.He thong ke toan cong ty sir dung la he thiing k6 toan Vi't Nam (VAS) hoc bAt 
ky he th6ng nao khac do B6 Tai chinh quy dinh. 

3.Trong tiled hart chin muai ngay ke tir ngay ket thiic nam tai chinh, bao cao tai 
chinh hang nam cua cong ty phai duac giri den ca quan thue, DKKD va cac ca quan 
di lien quan theo quy dinh cua Phap lu'at hien hanh. Tnarng hop có dan vi hog dOng 
phtt thu6c thi phai giri kern theo ban sao c6 ding chirng bao cao tai chinh ding nam cua  
dan vi do. 
Dieu 48: (DM 	47)  Trinh ban can 'ling dam 

1.Tai thefi diem ket thuc nam tai chinh, HDQT phai chuAn bi cac bao cao va tai lieu 
sau day: 

a.13do cao ve tinh hinh kinh doanh cua cong ty; 
b.13do cao tai chinh; 
c.Bao cao dinh gia cong tic quan ly, dieu hanh cong ty. 
2.D6i vai ding ty co phan ma phap lu:at yeu cau phai kiem toan thi bao cao tai chinh 

hang nam cua cong ty CO phAn cid phai duac kiem toan truck khi trinh DHDCD xem 
xet, thong qua. 

3.Cac bao cao va tai lieu quy dinh tai khoan 1 Dieu nay phai ducc gai den BKS de 
thArn dinh cham nhAt ba muai ngay truoc ngay khai mac cu6c hop thutmg nien cua  
DHDCD. 
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4.13do cao va tai lieu do HDQT chua'n bj; bao cao thAm djnh cua BKS va bao cao 
k tem toan phai c6 a try so chinh va chi nhanh cua ding ty chim nhat bay ngay lam viec 
trtrac,ngaY khai mac cuOc hgp thuemg nien 	DHDCD. 

CO (long se.  hiru co phan cua cong ty lien tyc it nhat mot nam co quyen tir minh hoc 
ding vii luat six hoc ke toan va kiem toan vien c6 chimg chi hanh nghe truc tie!, xem 
xet cac bao cao quy dinh tai Dieu nay trong thesi §ian hgp 
Dieu 49. (Die crilieu 48)  Cong khai thong tin ye cong ty co phAn 

I .COng ty co6 phan phai girl bao cao tai chinh hang nam di dugc DHDCD thong 
qua den ca quan nha nuac co than' quyen theo quy dinh cua phap luit ve ke toan va 
phap luit di lien quan. 

2.T6m tat nOi dung bao cao tai chinh hang nam phai dugc th8ng bao den tat ca co 
dung. 

3.MQi to chirc, ca nhan deu co quyen xem hoc sao cite') bao cao tai chinh hang 
nam cua cong ty coosphan tat co quan ding kinh doanh tham quyen. 
Dieu 50. (Die dieu 49)  Trich 14p cac quy 

1.Hang nam cong ty se phai trich lgi nhuin sau thue cua minh vao cac Quy: 
a.Quy du tra tai chinh khong qua 5% lgi nhuan rang de lap du tra tai chinh cho den 

khi quy du tit bang 10% von Dieu le thi khong trich nira. 

to- 

b.Cac quy khic nhu: quy dau to phat trien, quy du phang ve trg cap mat viec lam, 
qu5' khen thuang, phitc lgi v.v... do HDQT trinh DHDCD quyet dinh. 

2.HDQT c6 trach nhiem xay dirng quy the phan phai lgi nhuan va sir dung cac quy 
de trmnh DHDCD quyet dinh cho timg nam. 
Dieu 51. (Die ca lieu 50)  Tra co tirc 

1.CO tirc tra cho co phan phi thong dugc xac dinh can ctr vao so lgi nhuan rang di 
thuc hien va khoan chi tra co tirc dugc trich tir nguon lgi nhuan gii 14i dm cong ty. 
Cong ty co ph'an chi dugc tra c8 tirc cho co (tong khi cong ty di hoin thinh nghia vu  
thue va cac nghia vu tai chinh khac theo quy djnh cua phap luit; trich lap cac quy cong 
ty va bit dip du 18 truck do theo quy djnh ctia phi!) luat va Dieu le cong ty; ngay sau 
khi tra hEt so co tirc di dinh, cong ty van phai bao dam thanh toan du cac khoan ng va 
nghia vQ tai san khac den hp. 

CO tirc dugc chi tra bang tien mit (ding Viet Nam). 
CO tirc c6 the dugc thanh toan bang chuyen khoan qua ngan hang khi cong ty di co 

dti chi tiet ye ngan hang cua co (tong de di the chuyen truc tiep dugc vac) tai khan 
ngan hang dm co (tong. Neu cong ty di chuyen khoan theo dung cac thong tin chi tiet 
ve ngan hang nhu thong bao cua c8 (long thi ding ty khOng chju trach nhiem ve cac 
thiet hai phat sinh tir viec chuyen khoan do. 

2.HDQT phai lap danh sach co &mg dugc nhan co tire, xac djnh mirc co tirc dugc 
tra d6i vii timg co phan, than han va hinh thtrc tra chim nhat ba muai ngay tnroc mai 
Ian tra co tirc. Thong bao ve tra co tirc phai dugc girl bang phtrang thirc bao dam den 
dugc dja chi ding 1c5,' tat ca co (long charn nhat maxi lam ngay truck khi thuc hien tra 
co tirc. Thong bao phai co cac nOi dung theo Khoan 3, Dieu 132 (Dle cu" dieu 93) ctia 
Luat Doanh nghiep. 
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3.Truirng hop c6 clang chuyen nhtrong co phan cua.minh trong than gian giaa th&i 
diem ket tit& lAp dank sach co dong va thin diem tra co ttrc thi nguari chuyen nhtrong 
la nguari nhAn co tiro tir ding ty. 

4.Hang nAm ding ty tra co tic mot ran vao cu6i nAm, HDQT co the quyet dinh 
thanh toan tra c6 tiro gift 1(/ neu xet thAy viec chi tra nay phit hop voi kha nAng sinh 
Lai cua cong ty. 
Dieu 52. (Die cu" (lieu 51)  Xtr 1:cr kinh doanh thus to  

Trong trtr&ng hqp kinh doanh thua 18, HDQT trinh DHDCD có the quyet dinh giai 
quyet viec thua 18 theo cac giai phap sau: 
-Trich tir guy du phong tai chinh de bit 18; 

-Chuyen m6t phan lo sang narn sau; d6ng thai DHDCD phai quyet dinh cac bien 
phap de khic phic. 

Chtro'n2 VI 
TO CHUC LAI, GIAI THE, PHA SAN DOANH NGHItP 

VA TRANH CHAP, TRANH TUNG 

Dieu 53. (Dle 	52)  Ti chic 131 
Bao gOm cac hinh thtly: chia, tach, hop nhAt, sap nhAp, chuyen dot cac loci hinh 

doanh nghiep...theo.quy dinh tai Chuang VIII cua LuAt Doanh nghiep. 
Dieu 54. (Die 	dieu 53)  Cac trtromg hop va dieu kiOn giii the, phi san doanh 
nghiep 

1.COng ty giai the trong cac truing hop sau day: 
a.K.et thai han hoot Ong dA ghi trong Dieu le ding ty ma khong cc') quyet dinh gia 

han; 
b.Theo guy& (firth cua DHDCD; 
c.COng ty khong con du so luting c6 Eking Col thieu theo quy dinh dm Lust Doanh 

nghiep trong thai han sau thing lien tvc; 
d.Bi thu hoi GiAy chimg nh.An ding kinh doanh. 
2.Cong ty chi dm:lc giai the khi bao dam thanh town het cac khoan no va nghia vv 

tai san khac; 
3.Thu tvc giai the : Dtroc thuc hien theo Dieu 202 (DI e cu dieu 158)  dm Lu4t Doanh 

4.Pha san doanh nghiep : Viec phi san doanh nghiep ducic thirc hien theo quy dinh 
dm Phil) luAt ye phi san. 

Dieu 55. (file cu" dieu 54)  Giii quyet tranh chip n(ii 
• 1.Khi ph& sinh tranh chap hay khieu nai tai lien quan dm hog Ong cong ty hay 

cac quyen cua cac co &Ong phat sinh tir Dieu le hay tir bAt cu quyen hoc rigida vi do 
Lug Doanh nghiep hay cac LuAt khac hoc cac quy dinh hanh chinh quy dinh, 

a.M6t co dong hay cac co dOng voi cong ty, hoAc 
b.MOt co dong hay cac CO (long vii HDQT, BKS, Giam d6c dieu hanh hay canbC1 

quan ly khac 
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Thi cac ben lien quan se c6 gang giai quyet tranh chap do thong qua thuang luqng 
hoa giai. Trir tru&ng hgp tranh chip lien quan tai HDQT, Chu tjch HDQT se chu tri 
viec giai guy& tranh chap va se you cau moi ben trinh bay cac yeu to thuc tien lien 
quan den tranh chip trong \tong 10 ngay lim viec, ke tir ngay tranh chip phat sinh.,  Neu 
tranh chap lien quan tai HDQT hay Chu tjch HDQT bat cir ben nio ding c6 the yeu 
cau ToA an tinh Binh Dinh chi dinh mot chuyen gia dOC 141) de hanh dOng voi to cach 
là trong tai cho qua trinh ,giai quyet tranh chap. 

2.Neu khong co quyet dinh hoa giai nao dat dugc trong yang sau tuan tir khi bat 
dau hoa giai hoAc neu quyet dinh cua trung gian hoa giai khong dugc cac ben chap 
thuAn thi bit dr rn6t ben nio ding co the dua tranh chap do ra Toi an nhan dan tinh 
Binh Dinh, quye't dinh cua toi an IA guy& djnh cutii ding, cac ben phai nghiem chinh 
chip hanh. 

3.Moi ben ter chju chi phi dm minh CO lien quan den thu tuc thuang lugng hoi giai. 
Cac chi phi cua toa an se do ToA phin quyet ben nio phAi chju. 

Chura VII  
DIEU KHOAN THI HANH 

Dieu 56. (file cu Clie"ll 55)  Sira doi, bo sung Dieu I? va higu Iwc thi,hanh 
1.Khi sin do'i, bo,  sung Dieu 10 cling ty phai dugc DHDCD quyet dinh va dang ky  

tai cac ca quan co tharn quyen. 
2.Trong tru&ng hqp c6 nhimg quy dinh cua Phap luAt CO lien quan den hoat dOng 

dm cong ty (LuAt Doanh nghiep, hoAc LuAt khac) chua dugc de cAp trong ban Dieu le 
nay, hoAc trong tnrang hap CO nhang quy djnh mai cua phap luAt khac vai nheng dieu 
khoan trong Dieu le nay thi nhang quy dinh cua Phap luAt do duang nhien dugc ap 
dung N/A() hoot Ong dm cong ty. 

3.Ban Dieu le nay Om 7 chucmg va 55 Dieu &A dugc DHDCD Cling ty co phan' 
Giao thong thug b6 Binh Dinh thong qua, co hieu luc ke tir ngAy dugc cap Giiy chi:mg 
nhAn dang ky kinh doanh. 

4.Cic ban sao hoac trich luc Dieu le Cong ty phai c6 cha ky dm Chfi tjch HDQT 
hoAc ngu&i dai dien theo phap luAt cua ding ty. 

Quy Nhan, ngay 29 thong 8 nam 2017 
Chit ky cua cac thanh vie') HDQT: 

Nguiri dai din theo 
phap 1u4t cua cong ty 
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