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CHlTONG I. BINH NGHIA CAC THU AT NGP TRONG DIEU LE

Dieu 1. Giai thfch thuat ngu-
Trong Dieu le nay, nhung thuat ngu duai day se duoc hieu nhu sau:

a. " Von dieu le" la tong gia tri menh gia co phan da ban;

b. "Luat Doanh nghiep" co nghTa la Luat Doanh nghiep so 59/2020/QH14 duoc Quoc hoi
thong qua ngay 17 thang 6 nam 2020;

“Luat Chung khoan” co nghTa la Luat Chung khoan so 54/2019/QH14 duoc Quoc hoi 
thong qua ngay 26/11/2019;

d. “Cong ty” la Cong ty C6 phan Dich vu Hang khong San Bay Tan Son Nhat.

e. uDan vi phu thuoc” bao gom Van phong dai dien, chi nhanh cua Cong ty do Hoi dong
quan tri phe chuan thanh lap;

f. “Cong ty lien kit” la cac don vi ma Cong ty co co phan, von gop khong chi phoi (duai 
50% von Dieu le) duac to chuc duai cac hinh thuc doanh nghiep theo quy dinh cua 

Luat Doanh nghiep;

g. "Nguai qudn ly doanh nghiep " la Chu tich Hoi dong quan tri, thanh vien Hoi dong 

quan tri, Tong Giam doc, Pho Tong Giam doc, , Ke toan truang, va cac vi tri quan ly 

khac trong Cong ty duoc Hoi dong quan tri phe chuan, chi dinh chuc danh quan ly;

h. “Nguai dieu hdnh doanh nghiep” la Tong Giam doc, Pho Tong Giam doc, Ke toan 

trudng, va nhung ngudi dieu hanh khac theo quyet dinh cua HDQT tren ca sd de nghi 
cua Tong Giam doc.

“Ban Tong Giam doc ” bao gom Tong Giam doc va cac Pho Tong Giam doc;

"Nguai co lien quan" la ca nhan, td chuc duoc quy dinh tai khoan 23 Dieu 4 Luat 
Doanh nghiep, khoan 46 Dieu 4 Luat Chung khoan.

k. “(cac) Co dong” co nghTa la ca nhan, phap nhan hoac bat ky to chuc nao sd huu it nhat 
mot (01) cd phan cua Cong ty va ten cua ho cung cac thong tin khac ma Phap luat yeu 

cau duoc neu trong Sd dang ky cd dong cua Cong ty vdi tu each la chu sd him cua cac 

cd phan;

l. “Sa giao dich chung khoan ” la Sd giao dich chung khoan Viet Nam va cac edng ty 

con.

2. Trong Dieu le nay, cac tham chieu tdi mot hoac mot sd quy dinh hoac van ban khac se 

bao gdm ca nhung sua ddi ho&c van ban thay the chung.

1.

c.

J-
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3. Cac tieu <36 (Chuang, Dieu cua Dieu le nay) dirge su dung nham thuan tien cho viec
%

theo doi va khong anh huang tai viec giai thich va noi dung cua cac dieu khoan trong 

Dieu le nay.

4. Cac tir hoac thuat ngu da dugc dinh nghTa trong Luat Doanh nghiep (neu khong mau 

thuan voi chu the hoac ngu canh) se co nghTa tuong tir trong Dieu le nay.

CHI/ONG II. TEN, HlNH THU'C, TRU SO, CHI NHANH,
VAN PHONG DAI DIEN, DIA DIEM KINH DOANH, THCH HAN HOAX DONG VA 

NGITCH DAI DIEN THEO PHAP LUAT CUA CONG TV

Dieu 2. Ten, hinh thuc, tru so”, chi nhanh, van phong dai dien, dia diem kinh doanh va 

thoi han boat dong cua Cong ty

1. Ten Cong ty:

■ Ten tieng Viet:

■ Ten tieng Anh:

■ Ten viet tat:

2. Cong ty la Cong ty co phan co tu each phap nhan phu hop voi phap luat hien hanh cua 

Viet Nam.

3. Tru so dang ky ciia Cong ty la:

Dia chi tru s& chink: San bay Quoc te Tan San Nhdt, Phuang 2, Quan Tan Binh, 
Thanh phd Ho ChiMinh.

■ Dienthoai:

■ E-mail:

■ Website:

4. Cong ty co the thanh lap chi nhanh va van phong dai dien de thuc hien cac muc tieu 

boat dong cua Cong ty phu hop voi nghi quyet cua Hoi dong quan tri va trong pham vi 
phap luat cho phep.

5. Tru khi Cong ty giai the theo Dieu 70 cua Dieu le nay, thoi han boat dong cua Cong ty 

la vo thoi han.

Dieu 3. Ngu’di dai dien theo phap luat cua Cong ty
Cong ty co mot nguoi dai dien theo phap luat va Tong Giam doc la ngubi dai dien theo 

phap luat cua Cong ty.

Cong ty C6 phan Dich vu Hang khong San Bay Tan Son Nhat 

Southern Airports Services Joint Stock Company 

SASCO

(028) 3844 8358 

sasco@sasco.com.vn

www.sasco.com.vn
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CHlTONG III. MUC TIEU, PHAM VI KINH DOANH 
VA HOAT DONG CUA CONG TY

Dieu 4. Muc tieu boat dong cua Cong ty
1. Muc tieu boat dong cua Cong ty la:

Kinh doanh co lai; bao toan va phat trien von chu so huu dau tu tai Cong ty; dam bao 

viec lam, thu nhap va doi song nguoi lao dong.

2. Hoat dong kinh doanh da nganh, da nghe.

3. Nganh nghe kinh doanh cua Cong ty dang ky la:

Ban le khac trong cac cira hang kinh doanh tong hap:

Chi tiet: Kinh doanh hang mien thue. Ban le lirong thirc, thirc pham, do 

uong, thuoc la, thuoc lao, hang thu cong my nghe, vang bac, da quy, 
van hoa pham (Co noi dung duoc phep luu hanh); nong, lam, hai san 

nguyen lieu, dong vat song (Khong hoat dong tai tru so va tirr dong vat 
quy hiem); hoa chat su dung trong nong nghiep (tru thuoc bao ve thirc 

vat); Vat lieu xay dung; xe co dong co, mo to, xe gan may, phu tung 

cho xe co dong co; xang, dau, mo (tru gia cong co khi, tai che phe thai, 
xi ma dien tai tru so); may moc, thiet bi va phu tung thay the nganh 

cong - nong - ngu nghiep, hoa chat (tru loai su dung trong nong 

nghiep); tap pham, may moc, thiet bi, do dung, ca nhan va gia dinh; 
sach, bao, tap chi ( co noi dung duoc phep luu hanh); xang, dau, ma, 
nhat, gia vi, nuac cham, nuac sot, .thuy hai san, thuc an thuy san 

(khong hoat dong tai tru so). Xuat nhap khau hang hoa phuc vu hanh 

khach

Djch vu dim hai, massage va cac d|ch vu tang cirang sac khoe 9610 

tirang tu* (tru hoat dong the thao)

- Chi tiet: dich vu massage, xoa bop, bam huyet doi ban chan, tarn bun 

khodng

Kinh doanh bat dong san, quyen su* dung dat thuoc chu so* huu, 6810 

chu su dung hoac di thue

- Chi tiet: Kinh doanh bat dong san. Cho thue kho, nhd a, cho thue nhd 

phuc vu muc dich kinh doanh. Dich vu cho thue van phdng, nhd a.

4179
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o

Chuyen phat

- Chi tiet: Dich vu buu phdm, buu kien, dich vu chuyen phdt nhanh 

hang hoa

Van tai hanh khach dirdng bo trong noi thanh, ngoai thanh (trir 4931 

van tai bang xe buyt)

- Chi tiet: Dai ly van tai bang duang bo, van tai khach du lich, van tai 
hanh khach theo tuyen co dinh theo hap dong bang xe taxi, xe buyt

San xuat san phdm khac tir go; san xuat san pham tre, nua, rom, 1629

ra va vat lieu tet ben • • • ■

r r r ~ r r 9 i * \ ^ r- Chi tiet: Che bien go vd san xuat cdc san phdm tu go, tre, nua, ram, 
ra vd vat lieu tit ben (trie san xuat giuang, tu, ban, ghe)

(khong hoat dong tai tru so)

Trong cay an qua

(khong hoat dong tai tru sa)

5320

0121

Dai ly du lich 7911

Quang cao

Nghien cihi thi trird’ng va tham do du luan

Hoat dong vien thong co day

(trie dich vu truy cap internet)

Hoat dong vien thong khong day

(trie dich vu truy cap internet)

Khai thac khoang hoa chat va khoang phan bon

- Chi tiet : Khai thac, chi biin bun khoang (khong hoat dong tai tru

7310

7320

6110

6120

0891

sa)

San xuat thuc pham khac chua duq*c phan vao dau

- Chi tiit: San xuat gia vi, nude chdm, nude sot (khong hoat dong tai

1079
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try. sa)

San xuat mon an, thuc an che bien san (khong boat dong tai tru 1075
sa)

Che bien, bao quan thuy san va cac san pham tir thuy san
r r r

- Chi tiet: Chan nuoi thuy san, che bien cd va thuy san tren tdu, cung 

cap nude da lanh bao quan thuy san (khong boat dong tai try so)

San xuat ghrang, tu, ban, ghe

(Khong boat dong tai try so)

Kho bai va Iim giir hang hoa

To chirc gioi thieu va xuc tien thuang mai

Hoan thien cong trinh xay dang

Hoat dong kien true va ta van ky thuat co lien quan

- Chi tiet: Thiet ke kien true cong trinh. Thiet ke kien true cong trinh 

dan dung va cong nghiep. Gidm sat thi cong xay dung cong trinh dan 

dung va cong nghiep.

Djch vu liru tru ngan ngay

- Chi tiet: Khdch san (dqt tieu chudn sao va khong boat dong tai try

1020

3100

5210

8230

4330

7110

5510

so)

Nha hang va cac djch vu an uong phuc vu liru dong

- Chi tiet: Nha hang. Dich vu cung cap khdu phdn an tren may bay.
r r I X

Dich vu cung cap an uong theo hop dong

Bieu hanh tour du Hch. Chi tiet: Djch vu ho tra lien quan den 7912 

quang ba va to chirc tour du lich

Hoat dong vui chai giai tri khac chira dirac phan vao dau.

- Chi tiit: Kinh doanh bai tdm, vii trudng, karaoke (Khong hoat dong 

tai TPHCM). Hoat dong boi loi, the thao duoi nude, dua thuyen, dich 

vu du thuyen, the thao tren khong, nhdy du, hoat dong cua cac cdu lac

5610

9329
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bo the due, the hlnh, nhip dieu

Cat toe, lam dau, goi dau

San xuat giong thuy san (khong boat dong tai tru so)

San xuat do uong khong con, nude khoang (Khong boat dong tai 1104 

tru sd)

Trong rirng va cham soc rung (Khong boat dong tai tru sd)

Bao dudng va sda chua xe mo to, xe may 

Xay dung nha cac loai

- Chi tiet: Xdy dung cong trinh dan dung, cong nghiep, ky thuat, giao 

thong

Hoat dong tu’ van quan ly

- Chi tiet: Tu van dau thdu (Tru tu van tai chinh, ke todn, phdp ludt)

Hoat dong dich vu ho tro* khac lien quan den van tai

- Chi tiet: Moi gidi hang hdi. Dich vu lam thu tuc hdi quan. Dich vu 

kiem tra an todn phuang tien van tai. Dich vu hoa tieu xe 6 to. Keo xe 

bi hong. Dich vu giao nhdn hang hoa, hoc xep, dong goi hang hoa. Dai 
ly ve may bay. Kinh doanh khai thde ben edng. Khai thde dich vu ky 

thuat, thuong mai hang khong, lap dqt trang thiet bi phuc vu mat ddt 
ngdnh hang khong (tru kinh doanh edng hang khong, cung cap dich vu 

hang khong, kinh doanh van chuyen hang khong va tru gia cong co 

khi, tai che phe thdi, xi ma dien tai tru so)

Van tai dirdng ong (Khong hoat dong tai tru sd)

Cac nganh nghe kinh doanh khac phu hop vai quy dinh cua phap luat.

Van tai bang xe buyt 

Cho thue xe co dong co’

Hoat dong cap tin dung khac

- Chi tiet: Dai ly ddi ngoqi te

9631

0323

0210

4542

4100

7020

5229

4940

4920

7710

6492
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Hoat dong dich vu ho tro’ true tiep cho van tai duang sat va duong bo 5221

Djeh vu ho tra Hen quan den quang ba va to chuc tua du lich
>

£)ieu hanh tua du lich

- Chi tiet: Dich vu ho tra lien quan den quang bd va to chuc tua du lich; 

kinh doanh lu hdnh ndi dia; kinh doanh lit hdnh quoc te.
r

Dich vu an uong khac

- Chi tiet: Dich vu cung cap sudt an hang khong, 

dich vu cung cap sudt an duong sat

4. Trong qua trinh boat dong, Cong ty co the thay doi nganh nghe kinh doanh theo quy 

dinh cua phap luat, sau khi dirge Dai hoi dong co dong tan thanh, thong bao va dugc co 

quan dang ky kinh doanh dong y bo sung vao ho so dang ky doanh nghiep, dang tai 
tren he thong DKKD quoc gia dangkykinhdoanh.gov.vn. (Trtr trubng hop co van ban 

cua co quan dang ky kinh doanh tu choi bo sung vao ho so dang ky doanh nghiep).

5. Cong ty phai dap ung du dieu kien kinh doanh khi kinh doanh nganh, nghe dau tu kinh 

doanh co dieu kien theo quy dinh cua Phap luat va bao dam duy tri du dieu kien dau tu 

kinh doanh do trong suot qua trinh hoat dong kinh doanh.

Dieu 5. Pham vi kinh doanh va hoat dong cua Cong ty
1. Cong ty dugc phep lap ke hoach va tien hanh tat ca cac hoat dong kinh doanh theo quy 

dinh cua phap luat va Didu le nay, thuc hien cac bien phap thich hgp de dat dugc cac 

muc tieu cua Cong ty.

2. Cong ty co chuc nang true tiep san xuat, kinh doanh va dau tu tai chinh vao Cong ty
r r r ^

con; quan ly, chi dao, chi phoi Cong ty con theo ty le nam giu von dieu le ciia Cong ty 

con theo quy dinh cua phap luat va Dieu le nay.

3. Cong ty co th4 tiln hanh hoat dong kinh doanh trong cac Hnh vuc khac ma Phap luat 
khong cam, phu hgp voi dinh huong, dieu phoi cua Cong ty va dugc Dai hgi dong co

7

dong phe chuan.

7920

7912

5629

CHlTONG IV. VON DIEU LE, CO PHAN, CO DONG

Dieu 6. Von dieu le, co phan, co dong
Von dieu le cua Cong ty la 1.334.813.100.000 VND (Mot nghin ba tram ba muoi bon 

ty tdm tram muoi ba trieu mot tram nghin dong). Tong so von dieu le cua Cong ty
1.
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dirge chia thanh 133.481.310 co phan vai menh gia cua moi co phan la 10.000 VND 

(muai ngan dong).

2. Cong ty co the thay doi von dieu le Idii dirge Dai hoi dong co dong thong qua va phu 

hgp vai cac quy dinh cua phap luat.

3. Cac co phan cua Cong ty vao ngay thong qua Dieu le nay bao gom co phan pho thong 

va co phan uu dai (neu co). Cac quyen va nghTa vu cua co dong nam gitr tung loai co 

phan dugc quy dinh tai Dieu 11, Dieu 12 Dieu le nay.
7 9 X ^ 1 ^4. Cong ty co the phat hanh cac loai co phan uu dai khac sau khi co sir chap thuan cua 

Dai hoi dong co dong va phu hgp vai cac quy dinh cua phap luat. Nguai sa hiru co 

phkn uu dai ggi la c6 dong uu dai. C6 phan uu dai gom: C6 phan uu dai bieu quyet; Co 

phan uu dai co tuc; Co phan uu dai hoan lai; Co phan uu dai khac do Dai hoi dong co 

dong quy dinh. Co dong sa huu co phan uu dai co cac quyen va nghTa vu tuang ung 

vai tung loai co phan uu dai theo quy dinh ciia phap luat.

5. Cong ty co the mua co phan do chinh Cong ty da phat hanh theo nhung each thuc dugc 

quy dinh trong Dieu le nay va phap luat hien hanh.

6. Moi co phan ciia cung mot loai deu tao cho ngudi sd huu no cac quyen, nghTa vu va Igi 
ich ngang nhau trong loai co phan do.

7. C6 phan phd thong khdng the chuyen doi thanh co phan uu dai. Co phan uu dai co the 

chuyen doi thanh co phan pho thong theo quyet dinh ciia Dai hoi dong co dong.

8. Cong ty co the phat hanh cac loai chung khoan khac khi dugc Dai hgi dong cd dong 

nMt trl thong qua bang van ban va phu hgp vdi quy dinh ciia phap luat ve chung khoan 

va thi trudng chung khoan.

9. C6 phan pho thong phai dugc uu tien chao ban cho cac co dong hien huu theo ty le 

tuang ling vdi ty le sd huu co phan phd thong ciia hg trong Cong ty, tru trudng hgp 

Dai hgi dong cd dong quyet dinh khac, sd cd phan cd dong khdng dang ky mua het se 

do Hdi dong quan tri ciia Cong ty quyet dinh. Cong ty phai thong bao viec chao ban cd 

phan, trong thong bao phai neu ro sd cd phan dugc chao ban va thdi han dang ky mua
r 9 r u 9

phu hgp (tdi thieu hai muai (20) ngay lam viec) trude ngay ket thuc thdi han mua cd 

phan de cd dong cd the dang ky mua. Sd cd phan cd dong khdng dang ky mua het se 

do Hdi dong quan tri ciia Cong ty quyet dinh. Hdi dong quan tri cd the phan phdi sd cd 

ph4n do cho cac ddi tugng theo cac dieu kien va each thuc ma Hdi dong quan trj thay 

la phu hgp, nhung khdng dugc ban sd cd phan do theo cac dieu kien thuan Igi han so 

vdi nhung dieu kien da chao ban cho cac cd dong hien huu, tru trudng hgp Dai hdi
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dong co dong chap thuan khac hoac trong trirong hop co phan dugc ban qua So Giao 

dich Chung khoan.

Dieu 7. Chung nhan co phieu
1. Co dong cua Cong ty dugc cap chung nhan co phieu tuong ung voi so co phan va loai 

co phan so huu.
2. Co phieu la loai chung khoan xac nhan quyen va Igi ich hgp phap cua ngudi so huu 

doi vdi mot phan von co phan cua to chuc phat hanh. Co phieu phai co day du cac noi 
dung theo quy dinh tai khoan 1 Dieu 121 Luat Doanh nghiep.

3. Trong thdi han 30 ngay k§ tu ngay nop day du ho so de nghi chuyen quyen so huu co 
phan theo quy djnh cua Cong ty hoac trong thdi han 30 ngay ke tu ngay thanh toan day 
du tien mua co phan theo quy dinh tai phuong an phat hanh co phieu cua Cong ty 
(hoac thdi han khac theo dieu khoan phat hanh quy dinh), ngudi sd huu so co phan 
dugc cap chung nhan co phieu. Ngudi sd huu co phan khong phai tra cho Cong ty chi 
phi in chung nhan co phieu.

4. Trudng hgp co phieu bi mat, bi hu hong hoac bj huy hoai dudi hinh thuc khac thi co 

dong dugc Cong ty cap lai co phieu theo d§ nghi cua co dong do vdi dieu kien phai dua 

ra dugc bang chung ve viec sd huu co phan va thanh toan mgi chi phi lien quan cho 

Cong ty. Be nghi cua co dong phai bao gom cac noi dung sau day:

a) Thong tin ve co phieu da bj mat, bi hu hong hoac bi huy hoai dudi hinh thuc khac;

b) Cam ket chiu trach nhiem ve nhung tranh chap phat sinh tu viec cap lai co phieu mdi.

Dieu 8. Chung chi chung khoan khac
Chung chi trai phieu hoac chung chi chung khoan khac cua Cong ty dugc phat hanh cd

r

chu ky ciia ngudi dai dien theo phap luat va dau cua Cong ty.

Dieu 9. Chuyen nhuung co phan
1. Tat ca cac cd phan dugc tu do chuyen nhugng tru khi Dieu le nay va phap luat cd quy 

dinh khac, cd phieu niem yet, dang ky giao dich tren Sd giao dich chung khoan dugc 
chuyen nhugng theo cac quy dinh cua phap luat ve chung khoan va thi trudng chung 
khoan.

2. Co phan chua dugc thanh toan day du khong dugc chuyen nhugng va hudng cac quyen 
Igi lien quan nhu quyen nhan cd tuc, quyen nhan cd phieu phat hanh de tang vdn cd 
phan tu ngudn vdn chu sd huu, quyen mua cd phieu mdi chao ban va cac quyen Igi 
khac theo quy dinh cua phap luat.

3. Viec chuyen nhugng dugc thuc hien bang hgp dong hoac giao dich tren thi trudng 
chung khoan. Trudng hgp chuyen nhugng bang hgp dong thi giay td chuyen nhugng 
phai dugc ben chuyen nhugng va ben nhan chuyen nhugng hoac ngudi dai dien theo 
uy quyen cua hg ky. Trudng hgp giao dich tren thi trudng chung khoan thi trinh tu, thu 
tuc chuyen nhugng dugc thuc hien theo quy dinh cua phap luat ve chung khoan.
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CHtTONG V. CO CAU TO CHtTC, QUAN TRI VA KIEM SOAX

^ r 07 A rDieu 10. Co’ cau to chirc, quan tri va kiem soat
1. Cong ty t6 chuc quan ly va hoat dong theo mo hinh sau: Dai hoi dong co dong, Hoi 

dong quan trj, Ban kiem soat va Tong giam doc.
r 1 '

2. Co cau to chuc quan ly cua Cong ty bao gom:

a. Dai hoi dong c6 dong: Dai hoi dong co dong la co quan quyet dinh cao nhat cua Cong 

ty, duoc thuc hien tat ca cac quyen han cua minh ma khong bi gioi han hoac anh 

hudng boi cac quyen cua Hoi dong quan tri theo Dieu le nay;

b. Hoi dong quan tri: Hoi ddng quan tri la co quan quan ly cua Cong ty, duoc dieu chinh 

boi cac chuan mire cao nhat ve quan tri, dieu hanh doanh nghiep va chiu trach nhiem 

quan ly Cong ty vi cac quyen loi tot nhat cho tat ca cac co dong;

c. Ban Idem soat: Ban Kiem soat chiu trach nhiem ve viec giam sat Hoi dong quan tri, 
tinh hinh hoat dong, quan ly va dieu hanh Cong ty, chiu trach nhiem trudc Dai hoi 
d6ng c6 dong va truoc phap luat ve viec thuc hien cac quyen va nghla vu duoc giao.

d. Tong Giam doc: Tong Giam doc chiu trach nhiem dieu hanh cac hoat dong kinh 

doanh hang ngay ciia Cong ty, chiu trach nhiem truoc Hoi dong quan tri va truoc phap 

luat ve viec thuc hien cac quyen va nghla vu duoc giao.

CHlTONG VI. CO DONG VA DAI H0I DONG CO DONG

A A X ADieu 11. Quyen cua co dong

1. C6 dong pho thong co cac quyen sau:

a. Tham du, phat bilu trong cuoc hop Dai hoi dong co dong va thuc hien quyen bieu
f f '

quyet true tiep hoac thong qua ngudi dai dien theo uy quyen hoac hinh thuc khac do 

Di6u le cong ty, phap luat quy dinh. Moi co phan pho thong co mot phieu bieu quyet;

b. Nhan c6 tuc voi muc theo quyet dinh cua Dai hoi dong co dong;

c. Uu tien mua c6 phin moi tuong ung voi ty le sd huu co phan pho thong cua tung co 

dong trong Cong ty;

d. Tu do chuyln nhuong cd phan cua minh cho ngudi khac, tru trudng hop quy dinh tai 
khoan 3 Didu 120, khoan 1 Dieu 127 Luat Doanh nghiep va quy dinh khac cua phap 

luat co lien quan;

d. Xem xet, tra cuu va trich luc thong tin ve ten va dia chi lien lac trong danh sach co
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dong co quyen bieu quyet; yen can sua doi thong tin khong chinh xac cua minh;

e. Xem xet, tra cmi, trich luc hoac sao chup Dieu le cong ty, bien ban hop Dai hoi dong
1 X 4. /Nco dong va Nghi quyet Dai hoi dong co dong;

Khi Cong ty giai the hoac pha san, dugc nhan mot phan tai san con lai tuong ung voi 
ty le so huu co phan tai Cong ty;

h. Yeu cau Cong ty mua lai co phan trong cac truong hop quy dinh tai Dieu 132 Luat 
Doanh nghiep;

i. Dugc doi xu binh dang. Moi co phan ciia cung mot loai deu tao cho co dong so hu'u 

cac quyen, nghla vu va loi ich ngang nhau. Truong hop Cong ty co cac loai co phan uu 

dai, cac quyen va nghTa vu gan lien voi cac loai co phan uu dai phai dugc Dai hgi dong 

c6 dong thong qua va cong bo day du cho co dong;

k. Dugc tidp can dky du thong tin dinh ky va thong tin bat thubng do Cong ty cong bo 

theo quy dinh ciia phap luat;

l. Dugc bao ve cac quyen, loi ich hop phap cua minh; de nghi dinh chi, huy bo nghi 
quydt, quy4t dinh cua Dai hoi dong co dong, Hoi dong quan tri theo quy dinh cua Luat 
Doanh nghiep;

m. Cac quyen khac theo quy dinh cua phap luat.

2. C6 dong hoac nhom co dong so huu tir 5% tong so co phan pho thong tro len co cac 

quyen sau:

a. Yeu cau Hoi dong quan tri thuc hien viec trieu tap hgp Dai hgi dong co dong theo cac 

quy dinh tai khoan 3 Dieu 115 va Dieu 140 Luat Doanh nghiep;

b. Xem xet, tra cuu, trich luc so bien ban va nghi quyet, quyet dinh cua Hoi dong quan tri, 
bao cao tai chinh ban nien va hang nam, bao cao cua Ban kiem soat, hop dong, giao 

dich phai thong qua Hoi dong quan tri va tai lieu khac, tru tai lieu lien quan den bi mat 
thuong mai, bi mat kinh doanh cua Cong ty;

c. Yeu cau Ban kiem soat kiem tra tirng van de cu the lien quan den quan ly, dieu hanh 

boat dong cua Cong ty khi xet thay can thiet. Yeu cau phai bang van ban va phai bao 

gdm cac noi dung sau day: hg, ten, dia chi lien lac, quoc tich, so giay to phap ly cua ca 

nhan doi voi co dong la ca nhan; ten, ma so doanh nghiep hoac so giay to phap ly ciia 

t6 chuc, dia chi tru so chinh d6i voi c6 dong la to chuc; s6 luong co phan va thbi diem 

dang ky co phan cua tirng co dong, tong so co phan cua ca nhom co dong va ty le so 

htru trong t6ng so co phan cua Cong ty; van de can kiem tra, muc dich kiem tra;

g-
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d. Kien nghi van de dua vao chuong trinh hop Dai hoi dong co dong. Kien nghi phai bang
van ban va dirge gui den Cong ty cham nhat la 07 ngay lam viec trade ngay khai mac.
Kien nghi phai ghi ro ten co dong, so luong tirng loai co phan cua co dong, van de kien 

nghj dua vao chuong trinh hop;

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

3. Co dong hoac nhom co dong so him tir 10% tong so co phan pho thong trd len co
quyen de cir ngudi vao Hoi dong quan tri, Ban kiem soat. Viec de cu ngudi vao Hoi 
dong quan tri va Ban kiem soat thuc hien nhu sau:

a. Cac cd dong pho thong hop thanh nhom de de cir ngudi vao Hoi dong quan tri va Ban 

kiem soat phai thong bao ve viec hop nhom cho cac co dong du hop biet trude khi khai 
mac Dai hoi dong co dong;

b. Can cu sd luong thanh vien Hoi dong quan tri va Ban kiem soat, co dong hoac nhom 

cd dong quy dinh tai khoan nay duoc quyen de cir mot hoac mot so ngudi theo quyet 
dinh cua Dai hoi dong co dong lam ung cir vien Hoi dong quan tri va Ban kiem soat. 
Truong hop sd ung cu vien duoc cd dong hoac nhom cd dong de cir thap hon sd ung 

cir vien ma ho duoc quyen de cir theo quyet dinh cua Dai hdi dong cd dong thi sd ung 

cir vien con lai do Hdi dong quan trj, Ban kiem soat va cac cd dong khac de cir.

Dieu 12. Nghia vu cua co dong
* ?Cd dong phd thong cd cac nghia vu sau:

1. Thanh toan du va dung thdi han sd cd phan cam ket mua.

2. Khdng duoc nit vdn da gdp bang cd phan phd thong ra khdi Cong ty dudi moi hinh 

thuc, trir trudng hop duoc Cong ty hoac ngudi khac mua lai cd phan. Truong hop cd 

cd dong rut mot pMn hoac toan bd vdn cd phan da gdp trai vdi quy dinh tai khoan nay 

thi cd dong do va ngudi cd loi ich lien quan trong Cong ty phai ciing lien ddi chiu trach 

nhiem ve cac khoan no va nghia vu tai san khac cua Cong ty trong pham vi gia tri cd 

phan da bi nit va cac thiet hai xay ra.

3. Tuan thii Didu le edng ty va Quy che quan ly ndi bd ciia Cong ty.

4. Chip hanh Nghi quydt, quydt dinh cua Dai hdi dong cd dong, Hdi dong quan trj.

5. Bao mat cac thong tin duoc Cong ty cung cap theo quy djnh tai Dieu le edng ty va 

phap luat; chi sir dung thong tin duoc cung cap de thuc hien va bao ve quyen va loi ich 

hop phap ciia minh; nghiem cam phat tan hoac sao, gui thong tin duoc Cong ty cung 

cap cho to chuc, ca nhan khac.
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6. Tham dir cuoc hop Dai hoi dong co dong va thuc hien quyen bieu quyet thong qua cac 

hinh thuc sau:

a. Tham dir va bieu quyet true tiep tai cuoc hop;

b. Uy quyen cho ca nhan, to chuc khac tham du va bieu quyet tai cuoc hop;

c. Tham du va bilu quyet thong qua hoi nghi true tuyen, bo phieu dien tu hoac hinh thuc 

dien tu khac;

d. Gui phieu bieu quyet den cuoc hop thong qua thu, fax, thu dien tu.

7. Chiu trach nhiem ca nhan khi nhan danh Cong ty duoi moi hinh thuc de thuc hien mot 
trong cac hanh vi sau day:

a. Vi pham phap luat;

b. Tien hanh kinh doanh va cac giao dich khac de tu loi hoac phuc vu Igi ich ciia to chuc, 
ca nhan khac;

r r

c. Thanh toan cac khoan ng chua den han truoc cac rui ro tai chinh doi voi Cong ty.

8. Khi co sir thay doi thong tin ca nhan, dia chi lien he, co dong phai thong bao chinh xac, 
kip thai thay doi nay voi ca quan luu ky chung khoan hoac vai Cong ty (neu co phieu 

chua luu ky);

9. Hoan thanh cac nghla vu khac theo quy dinh ciia phap luat hien hanh.

Bieu 13. Bai hoi dong co dong

1. Dai hoi dong co dong gom tat ca co dong co quyen bieu quyet, la ca quan quyet dinh 
cao nhat cua Cong ty. Dai hoi dong co dong hgp thubng nien moi nam mot lan va 
trong thdi han bon (04) thang ke tu ngay ket thuc nam tai chinh. Hoi dong quan tri 
quyet djnh gia han hgp Dai hgi dong co dong thudng nien trong truang hgp can thiet, 
nhung khong qua 06 thang k! tu ngay ket thuc nam tai chinh. Ngoai cuoc hgp thudng 
nien, Dai hoi dong co dong co thi hgp bat thudng. Dia diem hgp Dai hgi dong co dong 
dugc xac dinh la nai chii tga tham du hgp va phai d tren lanh tho Viet Nam.

2. Hgi dong quan tri trieu tap hgp Dai hgi dong co dong thudng nien va lua chgn dia diem
y 7 r f \ %

phu hgp. Dai hgi dong co dong thudng nien quyet dinh nhung van de theo quy dinh 
cua phap luat va Dieu le edng ty, dac biet thong qua bao cao tai chinh nam dugc kiem 
toan. Trudng hgp Bao cao kiim toan bao cao tai chinh nam cua Cong ty co cac khoan 
ngoai trir trgng yeu, y kien kiem toan trai ngugc hoac tu choi, Cong ty phai mdi dai 
dien td chuc kiem toan dugc chdp thuan thuc hien kiem toan bao cao tai chinh cua 
Cong ty du hgp Dai hgi ddng cd dong thudng nien va dai dien td chuc kiem toan dugc 
chap thuan neu tren co trach nhiem tham du hgp Dai hgi ddng cd ddng thudng nien cua 
Cong ty.

13



DHDCD thirang nien co the duac to chuc true tuyen qua mang. Co dong co the dang 
ky tham du dai hoi va thuc hien quyen bieu quyet cua minh doi voi cac van de tai cuoc 
hop thong qua mang mot each thuan tien va hieu qua.

Co dong tham du va bo phieu true tuyen cung dugc coi nhu co dong do tham du Dai 
hoi true tiep. Do do, cac co dong khi dang nhap vao he thong hop/bo phieu true tuyen 
ciia Cong ty thi dugc coi la co dong true tiep tham du va ket qua bo phieu cung co gia 
tri nhu co dong bo phieu true tiep tai DHDCD

(i) Co dong thuc hien tham du DHDCD thong qua hinh thuc dung ma dang nhap do Ban 
to chuc DHDCD cung cap de dang nhap vao he thong khi DHDCD dugc tien hanh.

to ^

(ii) Ma dang nhap cua co dong dugc Ban to chuc quy dinh phu hgp voi yeu cau cua don vi 
cung cap dich vu true tuyen tai thoi diem to chuc DHDCD.

(iii) Sau khi co dong (hoac nguoi dugc uy quyen) dang nhap vao he thong to chuc DHDCD 
true tuyen, co dong co the thuc hien cac quyen cua minh theo quy dinh cua Dieu le va 
Luat Doanh nghiep.

(iv) Cong ty ban hanh Quy che DHDCD true tuyen phu hgp tai moi ky DHDCD.
3. Hoi d6ng quan tri phai trieu tap hgp Dai hoi dong co dong bat thuong trong cac truong 

hgp sau:
a. Hoi dong quan tri xet thay can thiet vi Igi ich cua Cong ty;
b. S6 lugng thanh vien Hoi dong quan tri, thanh vien doc lap HDQT, thanh vien Ban

kiem soat con lai it hon so lugng thanh vien toi thieu theo quy dinh cua phap luat;
c. Theo yeu cau cua co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 11 cua Dieu 

le Cong ty; yeu cku trieu tap hgp Dai hoi dong co dong phai dugc the hien bang van 
ban, trong do neu ro ly do va muc dich cuoc hgp, co du chu ky cua cac co dong lien 
quan hoac van ban yeu cau dugc lap thanh nhieu ban va tap hgp du chtr ky cua cac co 
dong co lien quan;

d. Theo yeu cau cua Ban kiem soat;
d. Cac truong hgp khac theo quy dinh cua phap luat va Dieu le nay.
4. Trieu tap hgp Dai hoi dong co dong bat thuong:

\ \ 7 f

a. Hoi dong quan tri phai trieu tap hgp Dai hoi dong co dong trong thoi han [30] ngay ke 
tu ngay so thanh vien Hoi dong quan tri, hoac thanh vien Ban Kiem soat con lai nhu 
quy dinh tai diem b khoan 3 Dieu nay hoac nhan dugc yeu cau quy dinh tai diem c va 
diem d khoan 3 Dieu nay;

b. Truong hgp Hoi dong quan tri khong trieu tap hgp Dai hoi dong co dong theo quy dinh 
tai diem a khoan 4 Dieu nay thi trong thoi han 30 ngay tiep theo, Ban kiem soat thay 
th6 Hoi d6ng quan tri trieu tap hgp Dai hoi dong co dong theo quy dinh tai khoan 3
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Bieu 140 Luat Doanh nghiep;
c. Trirang hap Ban kiem soat khong trieu tap hop Dai hoi dong co dong theo quy dinh tai 

diem b khoan 4 Di£u nay thi c6 dong hoac nhom co dong quy djnh tai diem c khoan 3 
Bieu nay co quyen yeu cau dai dien Cong ty trieu tap hop Dai hoi dong co dong theo 
quy djnh tai Luat Doanh nghiep;
Trong trudng hop nay, co dong hoac nhom co dong trieu tap hop Dai hoi dong co dong 
co the de nghi Co quan dang ky kinh doanh giam sat trinh tir, thu tuc trieu tap, tien 
hanh hop va ra quyet dinh cua Dai hoi dong co dong. Tat ca chi phi cho viec trieu tap 
va tien hanh hop Dai hoi dong co dong duoc Cong ty hoan lai. Chi phi nay khong bao 
gom nhung chi phi do co dong chi tieu khi tham dir cuoc hop Dai hoi dong co dong, ke 
ca chi phi an d va di lai.

d. Thu tuc de t6 chuc hop Dai hoi dong c6 dong theo quy dinh tai khoan 5 Dieu 140 Luat 
Doanh nghiep.

Dieu 14. Quyen va nghia vu cua Dai hoi dong co dong
1. Dai hoi dong co dong co quyen va nghia vu sau:
a. Thong qua dinh hudng phat trien cua Cong ty;
b. Quyet dinh loai co phan va tong so co phan cua tirng loai duoc quyen chao ban; quyet

•> y 1 y

dinh muc co tuc hang nam cua tirng loai co phan;
c. Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri, thanh vien Ban kiem soat;
d. Quyet dinh dau tu hoac ban so tai san co gia tri tir 35% tong gia tri tai san trd len duoc 

ghi trong bao cao tai chinh gan nhat cua Cong ty;
d. Quyet dinh sira doi, bo sung Dieu le cong ty;
e. Thong qua bao cao tai chinh hang nam;
g. Quyet dinh mua lai tren 10% tong so c6 phan da ban cua moi loai;
h. Xem xet, xir ly vi pham cua thanh vien Hoi dong quan tri, thanh vien Ban kiem soat

gay thiet hai cho Cong ty va co dong Cong ty;
i. Quyet dinh to chuc lai, giai the Cong ty;
k. Quyet dinh ngan sach hoac tong mire thii lao, thudng va loi ich khac cho Hoi dong 

quan tri, Ban kiem soat;
l. Phe duyet Quy che quan tri noi bp; Quy che boat dong Hoi dong quan tri, Ban kiem 

soat;
m. Phe duyet danh sach cong ty kiem toan dupe chap thuan; quyet dinh cong ty kiem toan 

dupe chap thuan thuc hien kiem tra boat dong cua Cong ty, bai mien kiem toan vien 
dupe chap thuan khi xet thay can thiet;

n. Quyen va nghia vu khac theo quy dinh phap luat.
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• /s»Xa/v a*>/\ X'2. Dai hoi dong co dong thu-ong nien thao luan va thong qua cac van de sau:
a. Ke hoach kinh doanh hang nam cua cong ty;
b. Bao cao tai chinh hang nam;
c. Bao cao cua Hoi dong quan tri ve quan tri va ket qua boat dong cua Hoi dong quan tri 

va tung thanh vien Hoi dong quan tri;
d. Bao cao ciia Ban Idem scat ve ket qua kinh doanh cua cong ty, ket qua boat dong cua 

Hoi dong quan tri, Giam doc hoac Tong giam doc;
e. Bao cao tir danh gia ket qua boat dong cua Ban kiem soat va Kiem soat vien;
f. Muc co tuc doi vai moi co phan cua tung loai;

Van de khac thuoc tham quyen.
3. Tat ca cac nghi quyet va cac van de da dugc dua vao chuang trinh hop phai dugc dua 

ra thao luan va bieu quyet tai cugc hgp Dai hgi dong co dong.
Dieu 15. Uy quyen tham dir hop Dai hoi dong co dong

9 \ 9 9 9 ✓

1. Co dong, ngudi dai dien theo uy quyen cua co dong la to chuc co the true tiep tham du 

hop hoac uy quyen cho mot hoac mot so ca nhan, to chuc khac du hgp hoac du hgp 

thong qua mot trong cac hinh thuc quy dinh tai khoan 3 Dieu 144 Luat Doanh nghiep.

2. Viec uy quyen cho ca nhan, to chuc dai dien du hgp Dai hgi dong co dong theo quy 

dinh tai khoan 1 Dieu nay phai lap thanh van ban. Van ban uy quyen dugc lap theo quy 

dinh cua phap luat ve dan sir va phai neu ro ten co dong uy quyen, ten ca nhan, to chuc 

dugc uy quyen, so lugng co phan dugc uy quyen, ngi dung uy quyen, pham vi uy 

quy£n, thbi han uy quyen, chu ky ciia ben uy quyen va ben dugc uy quyen.

Ngudi dugc uy quyen du hgp Dai hgi dong co dong phai nop van ban uy quyen khi 
dang ky du hgp. Trudng hgp uy quyen lai thi ngudi tham du hgp phai xuat trinh them 
van ban uy quydn ban dau cua co dong, ngudi dai dien theo uy quyen cua cd dong la to 
chuc (neu trude do chua dang ky vdi Cong ty).

3. Phidu biiu quydt ciia ngudi dugc liy quyen du hgp trong pham vi dugc liy quyen van 
cd hieu luc khi xay ra mot trong cac trudng hgp sau day tru trudng hgp:

a. Ngudi liy quyen da chet, bi han che nang lire hanh vi dan sir hoac bi mat nang lire hanh 
vi dan sir;

b. Ngudi liy quyen da hiiy bo viec chi dinh liy quyen;
c. Ngudi liy quyen da hiiy bo tham quyen ciia ngudi thuc hien viec liy quyen.

Dieu khoan nay khong ap dung trong trudng hgp Cong ty nhan dugc thong bao ve mot 
trong cac sir kien tren trude gid khai mac cugc hop Dai hgi dong co dong hoac trude 
khi cugc hop dugc trieu tap lai.

g-
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Dieu 16. Thay doi cac quyen
1. Viec thay doi hoac huy bo cac quyen dac biet gan lien voi mot loai co phan uu dai co 

hieu lire khi dirge co dong dai dien tir 65% tong so phieu bieu quyet tro len cua tat ca 

c6 dong du hop thong qua. Nghi quyet Dai hoi dong co dong ve noi dung lam thay doi 
bat loi quyen va nghTa vu cua co dong so huu co phan uu dai chi duoc thong qua neu 

dugc so co dong uu dai cung loai du hop so huu tu 75% tong so co phan uu dai loai do 

tro len tan thanh hoac duoc cac co dong uu dai cung loai so huu tu 75% tong so co 

phan uu dai loai do tro len tan thanh trong truong hop thong qua nghi quyet duoi hinh 

thuc lay y kien bang van ban.

2. Viec to chuc cuoc hop cua cac co dong nam giu mot loai co phan uu dai de thong qua 

viec thay doi quyen neu tren chi co gia tri khi co toi thieu 02 co dong (hoac dai dien 

theo uy quyen cua ho) va nam giu toi thieu 1/3 gia trj menh gia cua cac co phan loai do 

da phat hanh. Truong hop khong co du so dai bieu nhu neu tren thi cuoc hop duoc to 

chuc lai trong thoi han 30 ngay tiep theo va nhung nguoi nam giu co phan thuoc loai 
do (khong phu thuoc vao so luong nguoi va so co phan) co mat true tiep hoac thong 

qua dai dien theo uy quyen deu duoc coi la du so luong dai bieu yeu cau. Tai cac cuoc
t r f y r 1 y

hop cua co dong nam giu co phan uu dai neu tren, nhung nguoi nam giu co phan thuoc 

loai do co mat true tiep hoac qua nguoi dai dien co the yeu cau bo phieu kin. Moi co 

phan cung loai co quyen bieu quyet ngang bang nhau tai cac cuoc hop neu tren.

3. Thii tuc tien hanh cac cuoc hop rieng biet nhu vay duoc thuc hien tuong tu voi cac quy 

dinh tai Dieu 18 va 19 Dieu le nay.

4. Tru khi cac dieu khoan phat hanh co phan quy dinh khac, cac quyen dac biet gan hen 
voi cac loai co phan co quyen uu dai doi voi mot so hoac tat ca cac van de hen quan 
den viec phan phoi loi nhuan hoac tai san cua Cong ty khong bi thay doi khi Cong ty 
phat hanh them cac co phan cung loai.

Dieu 17. Trieu tap hop, chirong trinh hop va thong bao moi hop Dai hoi dong co dong
1. Hoi dong quan tri trieu tap hgp Dai hoi dong co dong thubng nien va bat thudng. Hoi 

d6ng quan tri trieu tap hop Dai hoi dong co dong bat thudng theo cac trudng hop quy 
dinh tai khoan 3 Dieu 13 Dieu le nay.

2. Ngudi trieu tap hop Dai hoi dong co dong phai thuc hien cac cong viec sau day:
a) Danh sach co dong:

Chuan bi danh sach co dong du dieu kien tham gia va bieu quyet tai cuoc hop Dai hoi 
dong co dong. Danh sach co dong co quyen du hop Dai hoi dong co dong duoc lap 
khong qua 10 ngay trude ngay gui thong bao mdi hop Dai hoi dong co dong. Cong ty 
phai cong bo thong tin ve viec lap danh sach co dong co quyen tham du hop Dai hoi 
dong co dong toi thieu 20 ngay trude ngay dang ky cuoi cung.
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Danh sach co dong co quyen dir hop Dai hoi dong co dong phai co ho, ten, dia chi 
thudng tru, quoc tich, so The can cuoc cong dan, Giay chung minh nhan dan, Ho chieu 

hoac chung thuc ca nhan hop phap khac cua co dong la ca nhan; ten, ma so doanh 

nghiep hoac so quyet dinh thanh lap, dia chi tru so chinh cua co dong la to chuc; so 

luong co phan tung loai, so va ngay dang ky co dong cua tung co dong.

Co dong co quyen kiem tra, tra cuu, trich luc, sao chep ten va dia chi lien lac cua co 

dong trong danh sach co dong co quyen du hop Dai hoi dong co dong; yeu cau sua doi
? \ r \ *>

thong tin sai lech hoac bo sung thong tin can thiet ve minh trong danh sach co dong co 

quyen dir hop Dai hoi dong co dong. Nguoi quan ly cong ty phai cung cap kip thoi 
thong tin trong so dang ky co dong, sua doi, bo sung thong tin sai lech theo yeu cau 

cua co dong; chiu trach nhiem boi thuong thiet hai phat sinh do khong cung cap hoac 

cung cap khong kip thoi, khong chinh xac thong tin so dang ky co dong theo yeu cau.

Trinh tir, thu tuc yeu cau cung cap thong tin trong so dang ky co dong thuc hien theo 

quy dinh cua phap luat.

b) Chuan bi chuong trinh, noi dung dai hoi;
Chuin bi tai lieu cho dai hoi;

d) Du thao nghi quy6t Dai hoi dong c6 dong theo npi dung du kien cua cuoc hop;
d) Xac dinh thoi gian va dia diem to chuc dai hoi;
e) Thong bao va gui thong bao hop Dai hoi dong co dong cho tat ca cac co dong co quyen 

du hop;
g) Cac cong viec khac phuc vu dai hoi.
3. Thong bao moi hop Dai hoi dong co dong dugc gui cho tat ca cac co dong bang 

phuong thuc de bao dam den dugc dia chi lien lac cua co dong, dong thoi cong bo tren 
trang thong tin dien tu cua Cong ty va Uy ban Chung khoan Nha nuac. So giao dich 
chung khoan noi co phieu cua Cong ty niem yet hoac dang ky giao dich. Nguoi trieu 
tap hop Dai hoi dong c6 dong phai gui thong bao moi hgp den tat ca cac co dong trong 
Danh sach co dong co quyen du hop cham nhat 21 ngay truoc ngay khai mac cuoc hop.

\ n r r \

Chuong trinh hgp Dai hoi dong co dong, cac tai lieu lien quan den cac van de se dugc 
bieu quyit tai dai hoi dugc gui cho cac co dong hoac dang tren trang thong tin dien tu 
cua Cong ty. Trong trubng hgp tai lieu khong dugc gui kem thong bao hgp Dai hgj 
d6ng c6 dong, thong bao moi hgp phai neu ro dubng dan den toan bo tai lieu hgp de 
cac co dong co the tiep can, bao gom:

a) Chuong trinh hgp, cac tai lieu su dung trong cuoc hgp;
r ' # #

b) Danh sach va thong tin chi tiet cua cac ung vien trong trubng hgp bau thanh vien Hgi 
dong quan tri, thanh vien Ban kiem soat;

c) Phieu bieu quyet;

c)
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d) Du thao nghi quyet doi vdi timg van de trong chuang trinh hop.
4. Co dong hoac nhom co dong theo quy dinh tai Ichoan 2 Dieu 11 Bieu le nay co quyen

kien nghi van de dua vao chuang trinh hop Dai hoi dong co dong. Kien nghi phai bang 
van ban va phai dugc gui den Cong ty cham nhat 07 ngay lam viec truac ngay khai 
mac cuoc hop. Kien nghi phai ghi ro ten co dong, so lugng timg loai co phan cua co 
dong, van de kien nghi dua vao chuang trinh hgp.
Ngudi trieu tap hgp Dai hoi dong co dong co quyen tu choi kien nghi quy dinh tai 
klioan 4 Dieu nay neu thuoc mot trong cac trudng hgp sau:

a) Kien nghi dugc gui den khong dung quy dinh tai khoan 4 Dieu nay;
b) Vao thdi diem kien nghi, co dong hoac nhom co dong khong nam giu du tir 5% co 

phan pho thong trd len theo quy dinh tai khoan 2 Dieu 11 Dieu le nay;
c) Van de kien nghi khong thuoc pham vi tham quyen quyet dinh cua Dai hoi dong co 

dong;
d) Cac trudng hgp khac theo quy dinh cua phap luat va Dieu le nay.
6. Ngudi trieu tap hgp Dai hoi dong cd dong phai chap nhan va dua kien nghi quy dinh 

tai khoan 4 Dieu nay vao du kien chuang trinh va noi dung cuoc hgp, trir trudng hgp 
quy dinh tai khoan 5 Dieu nay; kien nghi dugc chinh thuc bo sung vao chuang trinh va 
noi dung cuoc hop neu dugc Dai hgi dong cd dong chap thuan.

Dieu 18. Cac dieu kien tien hanh hop Dai hoi dong co dong

1. Dai hoi dong co dong dugc tien hanh khi co so co dong du hop dai dien tren nam muai 
phan tram (50%) tong so phieu bieu quyet.

2. Trudng hgp cuoc hgp lan thu nhat khong du dieu kien tien hanh theo quy dinh tai 
Khoan 1 Dieu nay, ngudi trieu tap hgp dai hgi huy cuoc hgp. Dai hgi dong co dong 

phai dugc trieu tap lai trong vdng ba muai (30) ngay ke tir ngay du dinh to chuc Dai 
hoi dong co dong lan thu nhat. Dai hoi dong co dong lan thu hai chi dugc tien hanh khi 
cd thanh vien tham du la cac cd dong va nhung dai dien dugc uy quyen du hgp dai 
dien cho it ba muai ba phan tram (33%) tong so phieu bieu quyet trd len.

3. Trudng hgp cuoc hgp lan thu hai khong du dieu kien tien hanh theo quy dinh tai khoan 

2 Dieu nay thi thong bao mdi hgp lan thu ba phai dugc gui trong thdi han 20 ngay ke 

tir ngay du dinh hop lan thu hai. Cuoc hgp Dai hgi dong cd dong lan thu ba dugc tien 

hanh khong phu thuoc vao tong so phieu bieu quyet cua cac cd dong du hgp.

4. Chi co Dai hgi dong cd dong mdi cd quyen thay ddi chuang trinh hgp da dugc gui kem 

theo thong bao mdi hgp theo quy dinh tai Dieu 17 cua Dieu le nay.

Dieu 19. The thuc tien hanh hop va bieu quyet tai cuoc hop Dai hoi dong co dong
1. Trudc khi khai mac cuoc hgp, phai tien hanh dang ky cd dong du hgp Dai hgi dong cd 

dong.

5.
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2. Khi tidn hanh dang ky co dong, Cong ty cap cho tirng co dong hoac dai dien theo uy
quyen co quyen bieu quyet mot the bieu quyet/phieu bieu quyet/phieu ban cu, tren do 

ghi so dang ky, ho va ten cua co dong, ho va ten dai dien theo uy quyen va so phieu 

bieu quyet/phieu bau cu cua co dong do. Dai hoi dong co dong thao luan va bieu quyet 
theo tung van de trong noi dung chuong trinh. Viec bieu quyet dugc tien hanh bang
bi6u quy4t tan thanh, khong tan thanh va khong co y kien. Ket qua kiem phieu dugc
Chu tga/ Ban Kiem phieu cong bo ngay truoc khi be mac cuoc hgp.

3. Viec bau chu tga, thu ky va ban kiem phieu dugc quy dinh nhu sau:

a. Chu tich Hoi dong quan tri lam chu tga hoac uy quyen cho thanh vien Hoi dong quan
trj khac lam chu tga cac cugc hgp do Hoi dong quan tri trieu tap; trubng hgp Chu tich 

vang mat hoac tarn thoi mat kha nang lam viec thi cac thanh vien Hoi dong quan tri 
con lai bau mot nguoi trong so ho lam chu tga cugc hgp theo nguyen tac da so; trubng 

hgp khong bau dugc nguoi lam chu tga thi Trubng Ban kiem soat dieu khien de Dai 
hoi dong co dong bau chu tga cube hgp va nguoi cb so phieu bau cao nhat lam chu tga 

cube hgp;

b. Trubng hgp khac, nguoi ky ten trieu tap hop Dai hoi dong cb dong dieu khien de Dai 
hoi dong cb dong bau chu tga cube hgp va nguoi cb so phieu bau cao nhat lam chu tga 

cube hgp;

c. Chu tga cu mot hoac mot so nguoi lam thu ky cube hgp; Ban kiem tra tu each cb 

dbng/Dai bieu phuc vu cube hop;

d. Dai hoi dong cb dong bau mot hoac mot so nguoi vao ban kiem phieu theo de nghi cua 

chu tga cube hgp.

4. Chuong trinh va noi dung hop phai dugc Dai hoi dong cb dong thong qua ngay trong 

phien khai mac. Chuong trinh phai xac dinh ro va chi tiet thoi gian dbi vbi tung van de 

trong nbi dung chuong trinh hop.

5. Chu tga cb quyen thuc hien cac bien phap can thiet va hgp ly de dieu khien cube hgp 

mot each cb trat tu, dung theo chuong trinh da dugc thong qua va phan anh dugc mong 

muon cua da so nguoi du hgp.

6. Dai hbi dong cb dong thao luan va bieu quyet theo tung van de trong nbi dung chuong 

trinh theo cac each sau:

a. Gio the bieu quyet;

b. Thu the bibu quyet;
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c. Cach thuc khac do Quy die lam viec cua Dai hoi dong co dong quyet dinh.

Ket qua bieu quyet se dugc chii toa thong bao cho Dai hoi dong co dong truac Idii be 

mac cuoc hop.

7. Co dong hoac ngudi dugc uy quyen du hop den sau khi cugc hgp da khai mac van
> nr

dugc dang ky va co quyen tham gia bieu quyet ngay sau khi dang ky. Trong trudng 

hgp nay, hieu lire cua nhung noi dung da dugc bieu quyet truac do khong bi thay doi.

8. Ngudi trieu tap hgp Dai hgi dong co dong co quyen:

e. Yeu cau tat ca ngudi du hgp chiu sir kiem tra hoac cac bien phap an ninh hgp phap, 
hgp ly khac;

Yeu cau ca quan co tham quyen duy tri trat tu cuoc hgp; true xuat nhung ngudi khong 

tuan thu quyen dieu hanh ciia chu tga, co y gay rdi trat tu, ngan can tien trien binh 

thudng cua cuoc hgp hoac khong tuan thu cac yeu cau ve kiem tra an ninh ra khoi cuoc 

hgp Dai hoi dong co dong;

9. Quyet dinh cua Chii tga ve trinh tu, thu tuc hoac cac su kien phat sinh ngoai chuang 

trinh ciia Dai hoi dong co dong se mang tinh phan quyet cao nhat.
••^AArAtl10. Ngudi trieu tap hgp hoac chu tga cugc hgp Dai hgi dong co dong co quyen hoan hgp 

dai hgi dong co dong da co du so ngudi dang ky du hgp theo quy dinh den mot thdi 
dilm khac hoac thay doi dia diem hgp trong cac trudng hgp sau day:

a. Dia diem hgp khong co du cho ngoi thuan tien cho tat ca ngudi du hgp;

b. Cac phuang tien thong tin tai dia diem hgp khong bao dam cho cac co dong du hgp 

tham gia, thao luan va bieu quyet;

c. Co ngudi du hgp can trd, gay rdi trat tu, co nguy co lam cho cuoc hgp khong dugc tien 

hanh mot each edng bang va hgp phap;

Thdi gian hoan tdi da khong qua ba (03) ngay ke tu ngay cuoc hgp du dinh khai mac.

11. Trudng hgp chii tga hoan hoac tam dirng Dai hoi dong co dong trai vdi quy dinh tai 
khoan 10 Dieu nay, Dai hoi dong co dong bau mot ngudi khac trong so nhung thanh 

vien du hgp de thay the chii tga dieu hanh cugc hgp cho den liic ket thuc; tat ca cac 

nghi quydt dugc thong qua tai cuoc hgp do deu co hieu lire thi hanh.

Dieu 20. Hinh thuc Thong qua Nghj quyet cua Dai hoi dong co dong

1. Dai hoi dong co dong thong qua cac quyet dinh thude tham quyen bang hinh thuc bieu 

quyet tai cuoc hgp hoac lay y kien bang van ban.

f.
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2. Nghj quy£t cua Dai hoi d6ng c6 dong ve cac van de sau day phai diroc thong qua bang 

hinh thuc bieu quyet tai cuoc hop Dai hoi dong co dong:

d. Sua doi, bo sung Dieu le Cong ty;

e. Thong qua dinh huang phat trien Cong ty;

f. Quyet dinh loai co phan va tong so co phan cua tung loai dirge quyen chao ban;

Bm, miln nhiem, bai nhiem thanh vien Hoi dong quan trj va Ban kiem soat;

h. Quydt dinh ddu tu hoac ban s6 tai san co gia tri tir [35%] t6ng gia tri tai san tro len 

dugc ghi trong Bao cao tai chinh gan nhat cua Cong ty;

Thong qua bao cao tai chinh hang nam;

T6 chuc lai, giai the Cong ty.

Dieu 21. Dieu kien de Nghi quyet cua Dai hoi dong co dong duoc thong qua
1. Nghi quyet ve npi dung sau day dugc thong qua neu dugc so co dong dai dien tir 65% 

t6ng s6 phidu bilu quyet trd len cua tat ca co dong du hop tan thanh, trir truong hgp 
quy dinh tai cac khoan 3, 4 va 6 Dieu 148 Luat Doanh nghiep:

a. Loai co phan va tong so co phan cua tirng loai;
b. Thay doi nganh, nghe va ITnh vuc kinh doanh;
c. Thay doi co cau to chuc quan ly Cong ty;
d. Du an dau tu hoac ban tai san co gia tri tir 35% tong gia tri tai san tro len dugc ghi 

trong bao cao tai chinh gan nhat cua Cong ty;
d. To chuc lai, giai the Cong ty;

Sua doi, b6 sung Dieu le Cong ty.
2. Cac nghj quylt dugc thong qua khi dugc so co dong so huu tir 51% trd len tong so 

phieu bieu quyet cua tat ca co dong du hop tan thanh, trir truong hgp quy dinh tai cac 

khoan 1 Dieu nay va khoan 3, 4 va 6 Dieu 148 Luat Doanh nghiep.
A ' X X Xa a' *? AADieu 22. Tham quyen va the thuc lay y kien co dong bang van ban de thong qua Nghj 

quyet cua Dai hoi dong co dong

Tham quyen va the thuc lay y kien co dong bang van ban de thong qua Nghi quyet cua 

Dai hoi dong cd dong dugc thuc hien theo quy dinh sau day:
\ r r i \ 9 e

1. Hoi dong quan tri co quyen lay y kien co dong bang van ban de thong qua nghi quyet 
cua Dai hoi dong co dong khi xet thay can thiet vi Igi ich cua Cong ty, trir truong hgp 

quy dinh tai khoan 2 Dieu 20 Dieu le nay;

2. Hoi dong quan tri phai chuan bi phieu lay y kien, du thao nghi quyet cua Dai hoi dong

g-

J-

e.
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co dong, cac tai lieu giai trinh dir thao nghi quyet va gui den tat ca cac co dong co 

quyen bieu quyet cham nhat mudi (10) ngay truoc thdi ban phai gui lai phieu lay y 

kien. Viec lap danh sach co dong gui phieu lay y kien thuc hien theo Diem a Khoan 2 

Dieu 17 Dieu le nay. Yeu cau va each thuc gui phieu lay y kien se duoc gui theo 

phuong thuc gui thu mdi hop duoc quy dinh tai Khoan 3 Dieu 17 Dieu le nay. Tai lieu
> r r

ve noi dung lay y kien se duoc dang tai tren trang thong tin dien tu cua Cong ty.

3. Phieu lay y kien phai co cac noi dung chu yeu sau day:

a. Ten, dia chi tru so chinh, ma so doanh nghiep;
r r

b. Muc dich lay y kien;

c. Ho, ten, dia chi lien lac, quoc tich, so giay td phap ly cua ca nhan doi vdi co dong la ca 

nhan; ten, ma so doanh nghiep hoac so giay td phap ly cua to chuc, dia chi tru so chinh 

ddi vdi co dong la to chuc hoac ho, ten, dia chi lien lac, quoc tich, so giay td phap ly 

cua ca nhan doi vdi dai dien cua co dong la td chuc; so lugng co phan cua tirng loai va
r r n r 7

so phieu bieu quyet cua co dong;

k. Van de can lay y kien de thong qua quyet dinh;

Phuong an bieu quyet bao gdm tan thanh, khdng tan thanh va khdng co y kien;

m. Thdi han phai gui ve Cong ty phieu lay y kien da duoc tra Idi;

n. Ho, ten, chu ky cua Chu tich Hoi dong quan tri.

4. Co dong co the gui phieu lay y kien da tra Idi den edng ty theo mot trong cac hinh thuc 

sau day:

a. Gui thu. Phieu lay y kien da duoc tra Idi phai co chu ky cua cd dong la ca nhan, cua 

ngudi dai dien theo uy quyen hoac ngudi dai dien theo phap luat cua cd dong la td 

chuc. Phidu l4y y kien gui ve edng ty phai duoc dung trong phong bi dan kin va khdng 

ai duoc quyen md trude khi kiem phieu;

b. Gui fax hoac thu dien tu. Phieu lay y kien gui ve edng ty qua fax hoac thu dien tu phai 
duoc giu bi mat den thdi diem kiem phieu.

Cac phieu lay y kien gui ve edng ty sau thdi han da xac dinh tai noi dung phieu lay y 

kien hoac da bi md trong trudng hop gui thu va bi tiet Id trong trudng hop gui fax, thu 

dien tu la khdng hop le. Phieu lay y kien khdng duoc gui ve duoc coi la phieu khdng 

tham gia bieu quyet;

5. Hdi ddng quan tri td chuc kidm phieu va lap bien ban kiem phieu dudi sir chung kien

1.
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cua Ban kiem soat hoac cua co dong khong nam gift chftc vu quan ly Cong ty.
t r *

Bien ban kiem phieu phai co cac noi dung chu yeu sau day:

a. Ten, dia chi tru so chinh, ma so doanh nghiep;

b. Muc dich va cac van de can lay y kien de thong qua Nghi quyet;

c. S6 c6 dong voi t6ng so phieu bieu quyet da tham gia bieu quyet, trong do phan biet so 

phieu bilu quyet hop le va so bieu quyet khong hop le, va phuong thftc bieu quyet, 
kem theo phu luc danh sach co dong tham gia bieu quyet;

d. T6ng s6 phi^u tan thanh, khong tan thanh va khong co y kiln d6i voi tftng vln dl;
e >

e. Cac van de da duoc thong qua;

f. Ho, ten, chft ky cua Chu tich Hoi dong quan tri, nguoi dai dien theo phap luat cua
7 f m m X 'XCong ty nguoi giam sat kiem phieu va nguoi kiem phieu.

Cac thanh vien Hoi d6ng quan tri, nguoi dai dien theo phap luat cua cong ty, nguoi
i • f '

kiem phieu va nguoi giam sat kiem phieu phai lien doi chiu trach nhiem ve tinh trung 

thuc, chinh xac cua bien ban kiem phieu; lien doi chiu trach nhiem ve cac thiet hai phat 
sinh ttr cac quylt dinh duoc thong qua do kilm philu khong trung thuc, khong chinh 

xac;

6. Bien ban kit qua kilm phieu phai duoc gui den cac co dong trong thdi han muoi lam 

(15) ngay, ke tu ngay ket thuc Idem phieu bang viec dang tai tren trang thong tin dien 

tu cua Cong ty;

7. Philu liy y kiln da duoc tra loi, bien ban kilm philu, nghi quylt da duoc thong qua va 

tai lieu co lien quan gui kem theo philu lly y kiln dlu phai duoc luu gift tai tru so 

chinh cua Cong ty.

8. Nghj quylt duoc thong qua theo hinh thuc liy y kiln co dong bang van ban neu duoc 

si cl dong so hftu tir 51% trd len ting si philu bilu quyet cua tat ca co dong co quyln 

bieu quyet tan thanh co gia tri nhu nghi quyet dupe thong qua tai cuoc hop Dai hoi
^ 7

dong co dong.

Biiu 23. Nghi quyet, Bien ban hop Dai hoi dong co dong
Cuoc hop Dai hoi ding cl dong phai dupe ghi bien ban va co thl ghi am hoac ghi va 
luu gift duoi hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet, co the lap them 
bang tilng nuoc ngoai va co cac npi dung chu yeu sau day:
Ten, dia chi tru so chinh, ma so doanh nghiep;

1.

a)
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b) Thai gian va dia diem hop Dai hoi dong co dong;
c) Chirong trinh hop va noi dung cuoc hop;
d) Ho, ten chu toa va thu ky;
d) Tom tat dien bien cuoc hop va cac y kien phat bieu tai cuoc hop Dai hoi dong co dong 

ve tung van de trong chuong trinh hop;
e) So co dong va tong so phieu bieu quyet cua cac co dong dir hop, phu luc danh sach 

dang ky co dong, dai dien co dong dir hop vdi so co phan va so phieu bau tuong ung;
f r r t r / r \ 1 r

g) Tong so phieu bieu quyet doi vdi tung van de bieu quyet, trong do ghi ro phuong thuc 
bieu quyet, tong so phieu hop le, khong hop le, tan thanh, khong tan thanh va khong co 
y kien; ty le tuong ung tren tdng so phieu bieu quyet cua co dong dir hop;

h) Cac van de da dupe thong qua va ty le phieu bieu quyet thong qua tuong ung;
Ho, ten va chu ky cua chu toa va thu ky. Truong hop chu toa, thu ky tu choi ky bien 
ban hop thi bien ban nay co hieu lire neu dupe tat ca thanh vien khac cua Hoi dong 
quan tri tham du hop ky va co day du npi dung theo quy dinh tai khoan nay. Bien ban 
hop ghi ro viec chu toa, thu ky tu choi ky bien ban hop.

2. Bien ban hop Dai hoi dong co dong phai dupe lap xong va thong qua trude khi ket thuc 
cuoc hop. Chu toa va thu ky cuoc hop hoac ngudi khac ky ten trong bien ban hop phai 
lien ddi chiu trach nhiem ve tinh trung thuc, chinh xac cua npi dung bien ban.

3. Bien ban dupe lap bang tieng Viet va tieng nude ngoai deu cd hieu luc phap ly nhu 
nhau. Truong hop cd sir khac nhau ve npi dung giua bien ban bang tieng Viet va bang 
tieng nude ngoai thi npi dung trong bien ban bang tieng Viet dupe ap dung.

4. Nghi quyet, Bien ban hop DHDCD, phu luc danh sach co dong dang ky du hop kem 
chu ky cua cd dong, van ban uy quyen tham du hop, tat ca cac tai lieu dinh kem Bien 
ban (ndu cd) va tai lieu cd lien quan kem theo thong bao mdi hop phai dupe edng bo 
thong tin theo quy dinh phap luat ve edng bo thong tin tren thi trudng chung khoan va 
phai dupe luu giu tai tru so chinh cua Cong ty.

Dieu 24. Hieu lire cac ngh| quyet cua Dai hoi dong co dong

1. Cac nghi quyet cua Dai hpi dong cd dong cd hieu luc ke tu ngay dupe thong qua hoac
tu thdi diem hieu luc ghi tai nghi quyet do.

2. Cac nghi quyet cua Dai hpi dong cd dong dupe thong qua bang 100% tdng so cd phan 

cd quyen bieu quyet la hop phap va cd hieu luc ngay ca khi trinh tu va thu tuc thong 

qua nghi quyet do khong dupe thuc hien dung nhu quy dinh.

3. Trudng hop cd cd dong, nhdm cd dong yeu cau Toa an hoac Trong tai huy bd nghi
quyet cua Dai hpi dong cd dong theo quy dinh tai Dieu 41 Dieu le nay, thi cac nghi 
quyet do van cd hieu luc thi hanh cho den khi Toa an, Trong tai cd quyet dinh khac, tru
trudng hop ap dung bien phap khan cap tarn thdi theo quyet dinh cua co quan cd tham 

quyen.

i)
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Dieu 25. Yeu cau hiiy bo Nghj quyet cua Dai hoi dong co dong
Trong thai ban chin muai (90) ngay, ke tir ngay nhan dugc nghi quyet hoac bien ban hop 

Dai hoi ddng c6 dong hoac bien ban ket qua kiem phieu lay y kien Dai hoi dong co 

dong, co dong, nhom co dong quy dinh tai khoan 3 Dieu 12 Dieu le nay co quyen yeu 

ciu Toa an xem xet, huy bo nghi quyet hoac mot phan noi dung nghi quyet Dai hoi 
dong co dong trong cac trubng hop sau day:

1. Trinh tir va thu tuc trieu tap hop va ra quyet dinh cua Dai hoi dong co dong khong thuc 

hien dung theo quy dinh cua Luat Doanh nghiep va Dieu le Cong ty, tru truang hap 

quy dinh tai khoan 2 Dieu 152 Luat Doanh nghiep va Khoan 2 Dieu 24 Dieu le nay.
r \

2. Noi dung nghi quyet vi pham phap luat hoac Dieu le Cong ty.

CHITONG VII. HOI DONG QUAN TRI

Dieu 26. ling cir, de cu- thanh vien Hoi dong quan trj
1. Truong hop da xac djnh dugc ung cu vien Hoi dong quan tri, Cong ty phai cong bo 

thong tin lien quan den cac ung cu vien toi thieu 10 ngay truoc ngay khai mac hgp Dai 
hgi dong co dong tren trang thong tin dien tu cua Cong ty de co dong co the tim hieu 
ve cac ung cu vien nay truoc khi bo phieu. Ung cu vien Hoi dong quan tri phai co cam 
ket bang van ban ve tinh trung thuc, chinh xac cua cac thong tin ca nhan dugc cong bo 
va phai cam ket thuc hien nhiem vu mot each trung thuc, can trgng va vi Igi ich cao 
nhat cua Cong ty neu dugc bau lam thanh vien Hgi dong quan tri. Thong tin lien quan

r \ r \

den ung cu vien Hoi dong quan tri dugc cong bo bao gom:
a) Hg ten, ngay, thang, nam sinh;
b) Trinh do chuyen mon;
c) Qua trinh cong tac;
d) Cac chuc danh quan ly khac (bao gom ca chuc danh Hoi dong quan tri cua cong ty 

khac);
e) Lgi ich co lien quan tdi Cong ty va cac ben co lien quan cua Cong ty.
f) Cong ty dai chung phai co trach nhiem cong bo thong tin ve cac cong ty ma ung cu

vien dang nam giu chuc vu thanh vien Hoi dong quan tri, cac chuc danh quan ly khac
> r

va cac lgi ich co lien quan toi cong ty cua ung cu vien Hoi dong quan tri (neu co).
2. C6 dong hoac nhom co dong theo quy dinh tai khoan 3 Dieu 11 Dieu le Cong ty co

quyen de cu ung cu vien Hoi dong quan tri theo quy dinh cua Luat Doanh nghiep va
Dieu le cong ty.

r ••A • A7Xr»/t3. Truong hgp so lugng ung cu vien Hoi dong quan tri thong qua de cu va ung cu van 
khong du so lugng can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep, 
Hoi dong quan tri duong nhiem gidi thieu them ung cu vien hoac to chuc de cu theo 
quy dinh tai Dieu le cong ty, Quy che noi bo ve quan tri cong ty va Quy che boat dong
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cua Hoi dong quan tri. Viec Hoi dong quan tri duong nhiem gioi thieu them ung cu 
vien phai duoc cong bo ro rang truoc Ichi Dai hoi dong co dong bieu quyet bau thanh 
vien Hoi dong quan tri theo quy dinh cua phap luat.

4. Thanh vien Hoi dong quan tri phai dap ung cac tieu chuan va dieu kien theo quy dinh 
tai khoan 1, khoan 2 Dieu 155 Luat doanh nghiep va Dieu 28 Dieu le nay.

Dieu 27. Thanh phan va nhiem ky cua thanh vien Hoi dong quan tri
1. So luong thanh vien Hoi dong quan tri la 05 ngubi.
2. Nhiem ky cua thanh vien Hoi dong quan tri khong qua 05 nam va co the duoc bau lai 

voi so nhiem ky khong han che. Mot ca nhan chi duoc bau lam thanh vien doc lap Hoi 
dong quan tri cua mot cong ty khong qua 02 nhiem ky lien tuc. Truong hop tat ca 
thanh vien Hoi dong quan tri cung ket thuc nhiem ky thi cac thanh vien do tiep tuc la 
thanh vien Hoi dong quan tri cho den khi co thanh vien moi duoc bau thay the va tiep 
quan cong viec.

3. Co cau thanh vien Hoi dong quan tri nhu sau:
Co cau Hoi dong quan tri cua cong ty dai chung phai dam bao toi thieu 1/3 tong so 
thanh vien Hoi dong quan tri la thanh vien khong dieu hanh. Cong ty han che toi da 
thanh vien Hoi dong quan tri kiem nhiem chuc danh dieu hanh ciia Cong ty de dam 
bao tinh doc lap cua Hoi dong quan tri.

4. Thanh vien Hoi dong quan tri khong con tu each thanh vien Hoi dong quan tri trong 
trubng hop bi Dai hoi dong co dong mien nhiem, bai nhiem, thay the theo quy dinh tai 
Dieu 160 Luat Doanh nghiep.

5. Viec b6 nhiem thanh vien Hoi d6ng quan tri phai duoc cong bo thong tin theo quy dinh 
phap luat ve cong bo thong tin tren thi truong chung khoan.

Dieu 28. Tieu chuan va dieu kien lam thanh vien Hoi dong quan tr|

1. Thanh vien Hoi dong quan tri phai co cac tieu chuan va dieu kien sau day:
a. Co dii nang luc hanh vi dan sir, khong thupc doi tupng bi cam quan ly doanh 

nghiep theo quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep;
b. Co trinh dp chuyen mon, kinh nghiem trong quan ly kinh doanh cua cong ty va 

khong nhat thiet phai la co dong cua cong ty.
c. Thanh vien Hpi dong quan tri chi dupe dong thai la thanh vien Hpi dong quan tri 

tai toi da 05 cong ty khac.
2. Thanh vien dpc lap HDQT phai dap ung cac tieu chuan va dieu kien sau:

a. Khong phai la nguoi dang lam viec cho cong ty, cong ty me hoac cong ty con ciia 
cong ty; khong phai la nguoi da tung lam viec cho cong ty, cong ty me hoac cong 
ty con ciia cong ty it nhat trong 03 nam lien truoc do;

b. Khong phai la ngubi dang hubng luong, thii lao tir cong ty, tru cac khoan phu cap 
ma thanh vien Hpi dong quan tri dupe hubng theo quy dinh;
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c. Khong phai la ngirai co va hoac chong, bo de5 bo nuoi, me de, me nuoi, con de, 
con nuoi, anh mot, chi mot, em mot la co dong Ion cua cong ty; la ngudi quan ly 
cua cong ty hoac cong ty con cua cong ty;

d. Khong phai la ngudi true tiep hoac gian tiep sd huu it nhat 01% tong so co phan co 
quyen bieu quyet cua cong ty;

e. Khong phai la ngudi da tung lam thanh vien Hoi dong quan tri, Ban kiem soat cua 
cong ty it nh4t trong 05 nam lien trude do, tru trudng hop duoc bo nhiem lien tuc 

02 nhiem ky.

Dieu 29. Quyen han va nghia vu cua Hoi dong quan tri
1. Hoi dong quan tri la co quan quan ly Cong ty, co toan quyen nhan danh Cong ty de 

quyet dinh, thuc hien cac quyen va nghTa vu ciia Cong ty khong thupc tham quyen cua 

Dai hoi dong co dong.

2. Hoi dong quan tri co cac quyen va nhiem vu sau day:

a. Quyet dinh chien luge, ke hoach phat trien trung han va ke hoach kinh doanh hang 

nam cua Cong ty;

b. Kien nghi loai cd phan va tong sd co phan duoc quyen chao ban cua tung loai;

c. Quyet dinh ban cd phan chua ban trong pham vi sd cd phan duoc quyen chao ban cua
r r'

tung loai; quyet dinh huy dong them vdn theo hinh thuc khac;

d. Quyet dinh gia ban cd phan va trai phieu cua cong ty;

e. Quyet dinh mua lai cd phan theo quy dinh tai khoan 1 Dieu 133 cua Luat doanh 

nghiep;
r y r i

f. Quyet dinh dau tu hoac ban sd tai san co gia tri duoi 35% tong gia tri tai san cua doanh
x r

nghiep ghi trong bao cao tai chinh gan nhat cua cong ty;

g. Quyet dinh giai phap phat trien thi trudng, tiep thi va cong nghe;

h. Thong qua hop dong mua, ban, vay, cho vay va hop dong khac co gia tri bang hoac Ibn 

han ba muai lam phan tram (35%) tong gia tri tai san cua doanh nghiep ghi trong bao 

cao tai chinh gan nhat cua cong ty. Quy dinh nay khong ap dung ddi vdi hop dong va 

giao dich quy dinh tai diem n Khoan 2 Dieu 14 va Dieu 44 Dieu le nay;

i. Bau, miln nhiem, bai nhiem Chu tich Hdi dong quan tri; bd nhiem, mien nhiem, ky 

hap ddng, cham dut hap dong ddi vdi Ban Tong Giam ddc va Ke toan trudng va ngudi 
quan ly quan trong khac; quyet dinh, tien luang va quyen lai khac cua nhung ngudi 
quan ly do; cu ngudi dai dien theo uy quyen tham gia Hdi ddng thanh vien hoac Dai
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hoi dong co dong d cong ty khac, quyet dinh muc thu lao va quyen loi khac ciia nhung 

ngudi do;

j. Giam sat, chi dao Tong giam doc va ngirdi quan ly Ichac trong dieu hanh cong vice 

kinh doanh hang ngay cua cong ty;

k. Quyet dinh co cau to chuc, quy che quan ly noi bo cua cong ty, quyet dinh thanh lap 

cong ty con, lap chi nhanh, van phong dai dien va viec gop von, mua co phan cua 

doanh nghiep khac;

Duyet chuong trinh, noi dung tai lieu phuc vu hop Dai hoi d6ng co dong, trieu tap hop 

Dai hoi dong co dong hoac lay y kien de Dai hoi dong co dong thong qua quyet dinh;

m. Trinh bao cao quyet toan tai chinh hang nam len Dai hoi dong co dong;

n. Kien nghi muc co tuc dugc tra; quydt dinh thdi han va thu tuc tra co tuc hoac xu ly 16
phat sinh trong qua trinh kinh doanh;

o. Kien nghj viec to chuc lai, giai the, yeu cau pha san cong ty;

p. Cac quyen va nhiem vu khac theo quy dinh cua Luat Doanh nghiep.

3. Hoi dong quan tri thong qua quyet dinh bang bieu quyet tai cuoc hop, lay y kien bang 

van ban. M6i thanh vien Hoi dong quan tri co mot phieu bieu quyet.

4. Khi thuc hien chuc nang, quyen va nghia vu cua minh, Hoi dong quan tri tuan thu dung
quy dinh cua phap luat, Dieu le Cong ty va quyet dinh cua Dai hoi dong co dong. 
Truong hop nghi quyet, quyet dinh do Hoi dong quan tri thong qua trai voi quy dinh 

cua phap luat, nghi quyet Dai hoi dong co dong, Dieu le cong ty gay thiet hai cho cong 

ty thi cac thanh vien tan thanh thong qua nghi quyet, quyet dinh do phai cung lien doi
chiu trach nhiem ca nhan vd nghi quyet, quyet dinh do va phai den bu thiet hai cho
cong ty; thanh vien phan d6i thong qua nghi quyet, quyet dinh noi tren dugc mien tru 

trach nhiem. Truong hgp nay, c6 dong cua cong ty co quyen yeu cau Toa an dinh chi 
thuc hien hoac hiiy bo nghi quyet, quyet dinh noi tren.

5. Hoi dong quan tri phai bao cao Dai hoi dong co dong ve boat dong cua minh, cu the la 

v6 viec giam sat cua Hoi d6ng quan tri doi voi Tong Giam doc va nhung can bo quan 

ly khac trong nam tai chinh.

Dieu 30. Thu lao, thuong va loi fch khac cua thanh vien Hoi dong quan tri
1. Cong ty co quy6n tra thu lao, thuong cho thanh vien Hoi dong quan tri theo ket qua va 

hieu qua kinh doanh.

1.
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2. Thanh vien Hoi d6ng quan tri dirge huong thu lao cong viec va thudng. Thu lao cong 
viec dugc tinh theo so ngay cong can thiet hoan thanh nhiem vu cua thanh vien Hoi 
dong quan tri va muc thu lao moi ngay. Hoi dong quan tri dir tinh muc thu lao cho tung 
thanh vien theo nguyen tac nhat tri. Tong muc thu lao va thuong cua Hoi dong quan tri 
do Dai hoi dong co dong quyet dinh tai cuoc hop thudng nien.

3. Thu lao cua tung thanh vien Hoi dong quan tri dugc tinh vao chi phi kinh doanh cua 
Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, dugc the hien 
thanh muc rieng trong bao cao tai chinh hang nam cua Cong ty va phai bao cao Dai hoi 
dong co dong tai cuoc hgp thudng nien.

4. Thanh vien Hoi dong quan tri co quyen dugc thanh toan tat ca cac chi phi di lai, an, d
va cac khoan chi phi hgp ly khac ma hg da phai chi tra khi thuc hien trach nhiem thanh
vien Hgi dong quan tri cua minh, bao gom ca cac chi phi phat sinh trong viec tdi tham 
du cac cuoc hgp Dai hgi dong co dong, Hoi dong quan tri hoac cac tieu ban cua Hoi 
dong quan tri.

5. Thanh vien Hoi dong quan tri co the dugc Cong ty mua bao hiem trach nhiem sau khi
co sir chap thuan cua Dai hoi dong co dong. Bao hiem nay khong bao gom bao hiem
cho nhung trach nhiem cua thanh vien Hoi dong quan tri lien quan den viec vi pham 
phap luat va Dieu le cong ty.

Bieu 31. Chu tjch Hoi dong quan trj
1. Chu tich Hoi dong quan tri do Hoi ddng quan tri bau, mien nhiem, bai nhiem trong so 

cac thanh vien Hoi dong quan tri.
2. Chu tich Hoi ddng quan tri khong dugc kiem Tong giam doc.
3. Chu tich Hoi ddng quan tri co quyen va nghTa vu sau day:
a) Lap chuong trinh, ke hoach boat ddng cua Hdi ddng quan tri;
b) Chuan bi chuong trinh, ndi dung, tai lieu phuc vu cuoc hgp; trieu tap, chu tri va lam

chii tga cuoc hgp Hdi ddng quan tri;
c) To chuc viec thong qua nghi quyet, quyet dinh cua Hdi ddng quan tri;
d) Giam sat qua trinh to chuc thuc hien cac nghi quyet, quyet djnh cua Hdi ddng quan tri;
d) Chii tga cuoc hgp Dai hdi ddng cd ddng;
e) Quyen va nghTa vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le cong ty.
4. Truong hgp Chu tich Hdi ddng quan tri cd don tu chuc hoac bi mien nhiem, bai nhiem, 

Hdi ddng quan tri phai bau ngubi thay the trong thbi han 10 ngay ke tu ngay nhan don 
tu chuc hoac bi mien nhiem, bai nhiem.

y f i

5. Truong hgp Chu tich Hdi ddng quan tri vang mat hoac khong the thuc hien dugc 
nhiem vu cua minh thi phai uy quyen bang van ban cho mot thanh vien khac thuc hien 
quyen va nghTa vu cua Chu tich Hdi ddng quan tri. Truong hgp khong cd ngubi dugc

> > r r r

uy quyen hoac Chii tich Hdi ddng quan tri chet, mat tich, bi tarn giam, dang chap hanh 
hinh phat tu, dang chap hanh bien phap xu ly hanh chinh tai co sb cai nghien bat bude, 
co sb giao due bat bude, trdn khdi noi cu tni, bi han che hoac mat nang luc hanh vi dan 
sir, cd khd khan trong nhan thuc, lam chii hanh vi, bi Tba an cam dam nhiem chuc vu,
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cam hanh nghe hoac lam cong viec nhat dinh thi cac thanh vien con lai ban mot ngirbi 
trong so cac thanh vien giu chuc Chu tich Hoi dong quan tri theo nguyen tac da so 
thanh vien con lai tan thanh cho den khi co quyet dinh moi cua Hoi dong quan tri.

6. Khi xet thay can thiet, Chu tich Hoi dong quan tri tuyen dung thu ky cong ty de ho tro
Hoi dong quan tri va Chu tich Hoi dong quan tri thuc hien cac nghla vu thuoc tham
quyen theo quy dinh cua phap luat va Bieu le cong ty. Thu ky cong ty co cac quyen va 

nghTa vu sau day:

a. Ho tro to chuc trieu tap hop Dai hoi dong co dong, Hoi dong quan tri; ghi chep cac 

bien ban hop;

b. Ho tro thanh vien Hoi dong quan tri trong viec thuc hien quyen va nghTa vu duqc giao;

c. Ho tro Hoi dong quan tri trong ap dung va thuc hien nguyen tac quan tri cong ty;

d. Ho tro cong ty trong xay dung quan he co dong va bao ve quyen va loi ich hop phap 

cua co dong;

e. Ho tro cong ty trong viec tuan thu dung cac nghTa vu cung cap thong tin, cong khai hoa 

thong tin va thu tuc hanh chinh;

Quyen va nghTa vu khac theo quy dinh tai Bieu le cong ty.
Bieu 32. Cuoc hop cua Hoi dong quan tri
1. Chu tich Hoi dong quan tri se dugc bau trong cuoc hop dau tien cua nhiem ky Hoi 

dong quan tri trong thoi han 07 ngay lam viec, ke tu ngay ket thuc bau cu Hoi dong 
quan tri nhiem ky do. Cuoc hop nay do thanh vien co so phieu bau cao nhat hoac ty le 
phieu bau cao nhat trieu tap va chu tri. Truong hop co nhieu hon mot thanh vien co so 
phieu bau hoac ty le phieu bau cao nhat va ngang nhau thi cac thanh vien bau theo 
nguyen tic da s6 dl chon 01 nguoi trong s6 ho trieu tap hop Hoi d6ng quan tri.

2. Hoi dong quan tri co the hop dinh ky hoac bat thubng. Hoi dong quan tri hop tai tru so 

chinh cua cong ty hoac d noi khac.
3. Cuoc hop cua Hoi d6ng quan tri do Chu tich Hoi d6ng quan tri trieu tap khi xet thiy 

can thiet, nhung moi quy phai hop it nhat mot lan.
4. Chu tich Hoi dong quan tri phai trieu tap hop Hoi dong quan tri khi co mot trong cac 

trubng hop sau day:
a. Co de nghi cua Ban kiem scat;
b. Co de nghi cua Tong giam doc hoac it nhat 05 ngubi quan ly khac;
c. Co de nghi cua it nhat 02 thanh vien dieu hanh cua Hoi dong quan tri;

BS nghi phai dugc lap thanh van ban, trong do neu ro muc dich, van de can thao luan 
va quylt dinh thuoc tham quyen cua Hoi dong quan tri.

f.
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5. Chu tich Hoi dong quan tri phai trieu tap hop Hoi dong quan tri trong thoi han 07 ngay 
lam vice, ke tir ngay nhan dirge de nghi quy dinh tai Idioan 4 Dieu nay. Truong hop 
Chu tich khong trieu tap hop Hoi dong quan tri theo de nghi thi Chu tich phai chiu 
trach nhiem v§ nhung thiet hai xay ra doi voi cong ty; ngudi de nghi co quyen thay the 
Chu tich Hoi dong quan tri trieu tap hop Hoi dong quan tri.

6. Chu tich Hoi dong quan tri hoac ngudi trieu tap hop Hoi dong quan tri phai gui thong 
bao mdi hop chain nhat 03 ngay lam viec trude ngay hop. Thong bao mdi hop phai xac 
dinh cu the thdi gian va dia diem hop, chuong trinh, cac van de thao luan va quyet 
dinh. Kem theo thong bao mdi hop phai co tai lieu su dung tai cuoc hop va phieu bieu 

quyet cua thanh vien.
Thong bao mdi hop duoc gui bang buu dien, fax, thu dien tu hoac phuong tien khac, 
nhung phai bao dam den duoc dia chi lien lac cua tung thanh vien Hoi dong quan tri 
duoc dang ky tai cong ty.

7. Chu tich Hoi dong quan tri hoac ngudi trieu tap gui thong bao mdi hop va cac tai lieu 
kem theo den cac Kiem soat vien nhu doi vdi cac thanh vien Hoi dong quan tri. Kiem 
soat vien co quyen du cac cuoc hop cua Hoi dong quan tri; co quyen thao luan nhung 
khong duoc bieu quyet

8. Cuoc hop Hoi dong quan tri duoc tien hanh khi co tu ba phan tu tong so thanh vien trd 
len du hop.
Trudng hop cuoc hop duoc trieu tap theo quy dinh khoan nay khong du so thanh vien 
du hop theo quy dinh thi duoc trieu tap lan thu hai trong thdi han 07 ngay, ke tu ngay 
du dinh hop lan thu nhat. Trudng hop nay, cuoc hop duoc tien hanh, neu co han mot 
nua so thanh vien Hoi dong quan tri du hop.

9. Thanh vien Hoi dong quan tri duoc coi la tham du va Bieu quyet tai cuoc hop trong 
trudng hop sau:

a. Tham du va bieu quyet true tiep tai cuoc hop;
b. Uy quyen cho ngudi khac den du hop theo quy djnh tai khoan 10 Bi€u nay.
c. Tham du va bieu quyet thong qua hoi nghi true tuyen hoac hinh thuc tuong tu khac;
d. Gui phieu bieu quyet den cuoc hop thong qua thu, fax, thu dien tu.

Trudng hop gui phieu bieu quyet den cuoc hop thong qua thu, phi£u bidu quyet phai 
dung trong phong bi kin va phai duoc chuyen den Chu tich Hoi ddng quan tri cham 
nhat mot gid trude khi khai mac. Phieu bieu quyet chi duoc md trude sir chung kien 
cua tat ca nhung ngudi du hop.
Nghi quyet ciia Hoi dong quan tri duoc thong qua n4u duoc da sd thanh vien du hop 
tan thanh; trudng hap so phieu ngang nhau thi quyet dinh cudi cung thuoc vd phia cd y 
kien cua Chii tich Hoi dong quan tri.
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10. Thanh vien phai tham dir day du cac cuoc hop cua Hoi dong quan tri. Thanh vien dirge 

uy quyen cho ngirdi khac du hop neu duoc da so thanh vien Hoi dong quan tri chap 
thuan.

11. Bieu quyet.
a. Moi thanh vien HDQT hoac ngudi duoc uy quyen true tiep co mat voi tu each ca nhan 

tai cuoc hop HDQT se co mot phieu bieu quyet;
b. Theo quy dinh tai diem c khoan 11 Dieu nay, khi co van de phat sinh trong mot cuoc 

hop cua HDQT lien quan den muc do loi ich cua thanh vien HDQT hoac lien quan den 
quyen bieu quyet mot thanh vien ma nhung van de do khong duoc giai quyet bang sir 
tu nguyen tu bo quyen bieu quyet cua thanh vien HDQT do, nhung van de phat sinh do 
se duoc chuyen tai chu toa cuoc hop va phan quyet cua chu toa lien quan den tat ca cac 
thanh vien HDQT khac se co gia tri la quyet dinh cuoi cung, tru trubng hap tinh chat 
hoac pham vi lai ich cua thanh vien HDQT lien quan chua dugc cong bo mot each 
thich dang;

c. Thanh vien HDQT hudng lai tir mot hop dong dugc quy dinh tai diem a, diem b khoan 
5 Dieu 55 cua Dieu le nay se dugc coi la co Igi ich dang ke trong hgp dong do.

12. Thanh vien cua BKS co quyen tham du cac cuoc hgp cua HDQT, co quyen thao 
luan nhung khong dugc bieu quyet.

13. Cong khai Igi ich: Thanh vien HDQT true tiep hoac gian tiep dugc hudng Igi tir mot 
hgp dong hoac giao dich da dugc ky kh hoac dang du kien ky ket vdi Cong ty va biet 
la minh co Igi ich trong do, se phai cong khai ban chat, noi dung cua quyen Igi do trong 
cuoc hgp ma HDQT lan dau tien xem xet v4n de ky ket hgp dong hoac giao dich nay. 
Trudng hgp thanh vien HDQT khong bi6t ban than va ngudi lien quan co Igi ich vao 
thdi diem hgp dong, giao dich dugc ky vdi Cong ty, thanh vien HDQT nay phai cong 
khai cac Igi ich lien quan tai cuoc hgp dau tien cua HDQT dugc to chuc sau khi thanh 
vien nay biet rang minh co Igi ich hoac se co Igi ich trong giao dich hoac hgp dong lien 

quan.
14. Bilu quytk da sd: HDQT thong qua cac nghi quyet va ra quyet dinh bang each tuan 

theo y kien tan thanh cua da sd thanh vien HDQT co mat (tren 50%). Trudng hgp sd 
phieu tan thanh va phan ddi ngang bang nhau, la phieu cua Chu tich se la la phieu 
quyet dinh.

15. Hgp tren dien thoai hoac cac hinh thuc khac: Cuoc hgp HDQT co the to chuc theo hinh 
thuc nghi sir giua cac thanh vien HDQT khi tat ca hoac mot sd thanh vien dang d 
nhung dia diem khac nhau vdi dieu kien la mdi thanh vien tham gia hgp deu co the:

■ Nghe tirng thanh vien HDQT khac cung tham gia phat bieu trong cuoc hgp;
■ Neu muon, ngudi do co the phat bieu vdi tat ca cac thanh vien tham du khac mot each

A ^

dong thdi.
Viec trao ddi giua cac thanh vien cd thuc hien mot each true tiep qua dien thoai hoac 
b^ng phuang tien lien lac thong tin khac (ke ca viec su dung phuang tien nay dien ra
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vao thai d\kn thong qua Dihu le hay sau nay) hoac la ket hap tat ca nhung phuang thuc 
nay. Theo Dibu le nay, thanh vien HDQT tham gia cuoc hop nhu vay dirge coi la “co 
mat” tai cugc hop do. Dia diim cugc hop dirge to chuc theo quy dinh nay la dia diem 
ma nhom thanh vien HDQT dong nhk tap hgp lai, hoac neu khong co mot nhom nhu 

vay, la dai diem ma Chu tga cugc hgp dien dien.
Cac quy6t dinh dugc thong qua trong mot cugc hgp qua dien thoai dugc to chuc va tien 
hanh mot each hgp thuc se co hieu lire ngay khi ket thuc cugc hgp nhung phai dugc 
kMng dinh bing cac chu ky trong bien ban cua tat ca cac thanh vien HDQT tham du 

cugc hgp nay.

Dieu 33. Bien ban hop Hoi dong quan tri

1. Cac cugc hgp ciia Hoi dong quan tri phai dugc ghi bien ban va co the ghi am, ghi va 

luu giu duai hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet va co the ca 

bang tieng nuac ngoai, co cac noi dung chu yeu sau day:

o. Ten, dia chi tru sd chinh, ma so doanh nghiep;

p. Muc dich, chuang trinh va noi dung hgp;

q. Thai gian, dia diem hgp;

r. Hg, ten tung thanh vien du hgp hoac ngubi dugc uy quyen du hgp; hg, ten cac thanh 

vien khong du hgp va ly do;

s. Cac van de dugc thao luan va bieu quyet tai cugc hgp;

t. Tom tat phat bieu y kien cua tung thanh vien du hgp theo trinh tu dien bien cua cugc hgp;

u. Ket qua bieu quyet trong do ghi ro nhung thanh vien tan thanh, khong tan thanh va 

khong co y kiln;

v. Cac van de da dugc thong qua;

w. Hg, ten, chu ky cua chii tga va ngudi ghi bien ban, tru trubng hgp quy dinh tai khoan 2 

Dieu nay.

x. Chii tga va ngudi ghi bien ban phai chiu trach nhiem ve tinh trung thuc va chinh xac 

cua noi dung bien ban hgp Hgi dong quan tri.

2. Truong hgp chu tga, ngudi ghi bien ban tu chdi ky bien ban hgp nhung nlu dugc tit ca 

thanh vien khac ciia Hgi dong quan tri tham du hgp ky va cd day du noi dung theo quy 

dinh tai khoan 1 Dieu nay thi bien ban nay cd hieu luc.

3. Bien ban hgp Hgi dong quan trj va tai lieu su dung trong cugc hgp phai dugc luu giu 

tai tru chinh ciia Cong ty.
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4. Bien ban lap bang tieng Viet va tieng nuac ngoai co gia tri phap ly ngang nhau. 
Trirang hap co sir khac nhau ve noi dung bien ban tieng Viet va tieng nuac ngoai thi 
noi dung trong bien ban tieng Viet co hieu lire ap dung.

Dieu 34. Quyen duoc cung cap thong tin cua thanh vien Hoi dong quan trj

Thanh vien Hoi dong quan trj co quyen yeu cau Tong Giam d6c hoac Pho T6ng Giam 

doc, ngudi quan ly cac don vi trong Cong ty cung cap cac thong tin, tai lieu ve tinh 

hinh tai chinh, boat dong kinh doanh cua Cong ty va cua cac don vi trong Cong ty.

2. Ngudi quan ly duoc yeu cau phai cung cap kip thdi, day du va chinh xac cac thong tin, 
tai lieu theo yeu cau cua thanh vien Hoi dong quan tri.

Dieu 35. Mien nhiem, bai nhiem va bo sung thanh vien Hoi dong quan tri

Dai hoi dong co dong mien nhiem thanh vien Hoi dong quan tri trong trudng hop sau 
day:

a. Khdng co du tieu chuan va dieu kien theo quy dinh tai Dieu 28 Dieu le nay;
b. Co don tu chuc va duoc chap thuan.
2. Dai hoi dong co dong bai nhiem thanh vien Hoi dong quan tri trong trudng hop thanh 

vien Hoi dong quan tri khdng tham gia cac boat dong cua Hoi dong quan tri trong 06 
thang lien tuc, tru trudng hop bat kha khang;

3. Khi xet thay can thiet, Dai hoi dong co dong quyet djnh thay the thanh vien Hoi dong 
quan trj; mien nhiem, bai nhiem thanh vien Hoi dong quan tri ngoai trudng hop quy 
dinh tai khoan 1 va khoan 2 Dieu nay.

4. Hoi dong quan tri phai trieu tap hop Dai hoi dong co dong de bau bo sung thanh vien 
Hoi dong quan tri trong trudng hop sau day:

a. So thanh vien Hoi dong quan tri bi giam qua mot phan ba so vdi so quy dinh tai Dieu 
le edng ty. Trudng hop nay, Hoi dong quan tri phai trieu tap hop D^i hoi dong co dong 
trong thdi han 60 ngay ke tir ngay so thanh vien bi giam qua mot phan ba;

b. Tru trudng hop quy dinh tai diem a khoan nay, Dai hoi dong co dong bau thanh vien 
mdi thay the thanh vien Hoi dong quan tri da bi mien nhiem, bai nhiem tai cuoc hop 
gan nhat.

Dieu 36. Cac tieu ban thuoc Hoi dong quan tri
1. Hoi dong quan tri co the thanh lap tieu ban true thuoc de phu trach ve chinh sach phat

tridn, nhan sir, luong thudng, kiem toan noi b§, quan ly rui ro. So luong thanh vien cua 
tidu ban do Hoi ddng quan tri quyet dinh co toi thieu la 03 ngudi bao gom thanh vien 
cua Hoi ddng quan tri va thanh vien ben ngoai: Hoat dong cua tieu ban phai tuan thu 
theo quy dinh cua Hoi ddng quan tri. Nghi quyet cua tieu ban chi co hieu lire khi co da 
sd thanh vien tham du va bieu quyet thong qua tai cuoc hop cua tieu ban.

1.

1.

*
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2. Viec thirc thi quy4t dinh cua Hoi d6ng quan trj, hoac cua ti8u ban true thuoc Hoi d6ng 
quan tri phai phu hop voi cac quy dinh phap luat hien hanh va quy dinh tai Dieu le 
cong ty, Quy che noi bo ve quan tri cong ty.

f) i!u 37. Ngiroi phu trach quan tri cong ty
1. Hoi d<5ng quan tri ciia Cong ty phai b6 nhiem it nhdt 01 nguoi phu trach quan tri cong 

ty di h§ tro cong tac quan tri cong ty tai doanh nghiep. Nguoi phu trach quan tri cong 
ty co the kiem nhiem lam Thu ky cong ty theo quy dinh tai khoan 5 Dieu 156 Luat 
Doanh nghiep.

2. Nguoi phu trach quan tri cong ty khong duoc dong thoi lam viec cho to chuc kiem 
toan duoc chap thuan dang thuc hien kiem toan cac bao cao tai chinh cua Cong ty.

3. Nguoi phu trach quan tri cong ty co quyen va nghTa vu sau:
a) Tu van Hoi dong quan tri trong viec to chuc hop Dai hoi dong co dong theo quy dinh 

va cac cong viec lien quan giua Cong ty va co dong;
9 X ^ X 7

b) Chuan bi cac cuoc hop Hoi dong quan tri, Ban kiem scat va Dai hoi dong co dong theo 
yeu cau cua Hoi dong quan tri hoac Ban kiem soat;

r x

c) Tu van ve thu tuc cua cac cuoc hop;
d) Tham du cac cuoc hop;
d) Tu vdn thu tuc lap cac nghi quyet cua Hoi dong quan tri phu hop voi quy dinh cua 

phap luat;
Cung cdp cac thong tin tai chinh, ban sao bien ban hop Hoi dong quan tri va cac thong 
tin khac cho thanh vien Hoi dong quan tri va thanh vien Ban kidn soat;

g) Giam sat va bao cao Hoi dong quan tri ve boat dong cong bo thong tin cua Cong ty;
h) La dau moi lien lac voi cac ben co quyen loi lien quan;

Bao mat thong tin theo cac quy dinh ciia phap luat;
k) Cac quyen va nghTa vu khac theo quy dinh cua phap luat.

CHlTONG VIII. TONG GIAM DOC VA NGlTO?! DIEU HANH KHAC

e)

i)

Dieu 38. To chuc bo may quan ly
Bo may quan ly dieu hanh cua Cong ty bao gom Tong Giam doc, Pho Tong Giam doc va 

Ke toan truong do Hoi dong quan tri bo nhiem. Tong Giam doc va cac Pho Tong Giam 

d6c co thi dong thoi la thanh vien Hoi dong quan tri, va duoc Hoi dong quan trj bo nhiem 

hoac bai mien bang mot nghi quyet duoc thong qua dung quy dinh cua phap luat.

Bo may quan ly di6u hanh cua Cong ty se chiu trach nhiem va duoi sir lanh dao ciia 
Hoi dong quan trj Cong ty.

Dieu 39. Ngucri dieu hanh Cong ty
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1. Nguai dieu hanh Cong ty bao gom Tong giam doc, Pho Tong giam doc, Ke toan 
trirdng va ngudi dieu hanh Ichac theo quyet dinh cua HDQT tren co so de nghi cua 
Tong Giam doc dirge quy dinh tai diem i khoan 1 Dieu 1 Dieu le nay.

2. Theo de nghi cua Tong giam doc va dugc su chap thuan cua Hoi dong quan tri, Cong 
ty dugc tuy£n dung ngubi di«§u hanh khac voi so lugng va tieu chuan phu hgp voi co 
cau va quy che quan ly cua Cong ty do Hoi dong quan tri quy dinh. Nguai dieu hanh 
doanh nghiep phai co trach nhiem de ho trg Cong ty dat dugc cac muc tieu de ra trong 
boat dong va to chuc.

3. T6ng giam doc dugc tra luong va thuong. Tien luong va thuong cua Tong giam doc do 
Hoi dong quan tri quyet dinh.

4. Tien luong cua nguai dieu hanh dugc tinh vao chi phi kinh doanh ciia Cong ty theo 
quy dinh cua phap luat ve thue thu nhap doanh nghiep, dugc the hien thanh muc rieng 
trong bao cao tai chinh hang nam cua Cong ty va phai bao cao Dai hoi dong co dong 
tai cuoc hop thuong nien.

Dieu 40. Bo nhiem, mien nhiem, nhiem vu va quyen han ciia Tong giam doc
1. Hoi dong quan tri se bo nhiem mot thanh vien trong Hoi dong quan tri hoac mot nguai 

khac lam T6ng Giam doc va se ky Hgp dong quy dinh muc luong, thu lao, Igi ich va 

cac dieu khoan khac lien quan den tuyen dung.

2. Nhiem Icy ciia T6ng Giam d6c la nam (05) nam va co th§ dugc b6 nhiem lai voi so nhiem 

ky khong han che. Viec bo nhiem co the het hieu luc can cu vao cac quy dinh tai hgp dong 

lao dong. Tong Giam doc khong phai la ngubi ma phap luat cam giu chuc vu nay.

3. Tong giam doc la ngubi dieu hanh cong viec kinh doanh hang ngay ciia Cong ty; chiu 

sir giam sat ciia Hoi dong quan tri; chiu trach nhiem trubc Hoi dong quan tri va trubc 

phap luat ve viec thuc hien quyen, nghTa vu dugc giao.

4. Tong Giam doc phai dap ling cac tieu chuan va dieu kien sau:

a. Co dii nang lire phap luat va nang lire hanh vi dan sir, khong thuoc dbi tugng khong 

dugc quan ly doanh nghiep theo quy dinh tai khoan 2 Dieu 17 ciia Luat Doanh nghiep;

b. Co trinh do chuyen mon, kinh nghiem trong quan tri kinh doanh ciia cong ty.

c. Khong dugc la ngubi co quan he gia dinh ciia ngubi quan ly doanh nghiep, Kiem soat 
vien ciia cong ty va cong ty me; ngubi dai dien phan von nha nubc, ngubi dai dien 

phan von ciia doanh nghiep tai cong ty va cong ty me.

d. Tieu chuin khac do phap luat quy dinh.

5. Tong Giam doc co nhung quyen va nghTa vu sau:

a. Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay ciia cong ty theo 

phan cap ciia Hoi dong Quan tri;
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b. To chuc thuc hien cac nghi quyet ciia Hoi dong quan tri;

c. T6 chuc thuc hien ke hoach kinh doanh va phuong an dau tir ciia cong ty;

d. Kien nghi phuong an co cau to chuc, quy che quan ly noi bo cua cong ty;

B6 nhiem, mien nhiem, bai nhiem cac chuc danh quan ly trong cong ty theo phan cap 

cua Hoi dong quan tri;

f. Quyet dinh tien luong va quyen loi khac doi vdi nguoi lao dong trong cong ty ke ca 

nguoi quan ly thuoc tham quyen bo nhiem cua Tong giam doc;

g. Tuyen dung lao dong;
r t **

h. Kien nghi phuong an tra co tuc hoac xu ly 16 trong kinh doanh;

i. Quyen va nghTa vu khac theo quy dinh cua phap luat va nghi quyet ciia Hoi dong quan

e.

tri;

6. Tong giam doc phai dieu hanh cong viec kinh doanh hang ngay cua cong ty theo dung 

quy dinh cua phap luat, Dieu le cong ty, hop dong lao dong ky voi cong ty va nghi 
quy6t cua Hoi dong quan tri. Truong hop dieu hanh trai voi quy dinh nay ma gay thiet 
hai cho cong ty thi Tong giam doc phai chiu trach nhiem truoc phap luat va phai boi 
thuong thiet hai cho cong ty.

7. Tu each Tong Giam doc cua Cong ty khong con trong cac truong hop sau:

a. Bi miln nhiem, bai nhiem, each chuc, cham dut hop dong. Hoi dong quan tri co the bai 
nhiem T6ng Giam doc khi co tu hai phan ba (2/3) thanh vien Hoi dong quan tri tro len 

bieu quyet tan thanh (truong hop nay khong tinh phieu bieu quyet cua chinh Tong 

Giam d6c) va bo nhiem Tong Giam doc moi thay the;

b. Khong con du dieu kien lam Tong Giam doc theo quy dinh tai khoan 3 Dieu nay;

c. Co don xin tu chuc va duoc Hoi dong quan tri chap thuan;

d. Bi mat hoac han che nang lire hanh vi dan su theo quyet dinh cua Toa an;

e. Cac truong hop khac theo quy dinh cua phap luat.

8. Truong hop T6ng Giam doc bj miln nhiem, Hoi dong quan trj phai tarn cu nguoi de 

dam nhiem cong viec cua Tong Giam doc. Trong thoi han ba muoi (30) ngay lam viec, 
Hoi dong quan tri phai tien hanh thu tuc bo nhiem Tong Giam doc moi.

9. Tong Giam doc co the uy quyen bang van ban cho cac Pho Tong Giam doc hoac cac chuc
r r 9 r

danh khac cua Cong ty thay mat minh giai quyet hoac thi hanh mot so cong viec nhat 
dinh, nhung Tong Giam doc van phai chiu trach nhiem ve sir uy quyen nay.
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Nguai dirge Tong Giam doc uy quyen phai chin trach nhiem truoc Tong Giam doc va 

phap luat ve nhung cong vice minh lam theo uy quyen.
10.

CHlTONG IX. TRACK NHIEM VA QUYEN LOI CUA 

NGl/dl QUAN LY CONG TY

Dieu 41. Trach nhiem cua nguxri quan ly Cong ty

1. Thanh vien Hoi dong quan tri, Tong Giam doc va ngudi quan ly khac co cac trach 

nhiem sau day:

a. Thuc hien cac quyen va nhiem vu dugc giao theo dung quy dinh cua Luat Doanh nghiep, 
phap luat co lien quan, Dieu le Cong ty, nghi quyet cua Dai hoi dong co dong;

x A X i X t 'b. Thuc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can trgng, tot nhat nham
f •>

bao dam Igi ich hgp phap toi da cua Cong ty va co dong cua Cong ty;

c. Trung thanh vbi Igi ich cua Cong ty va co dong cua Cong ty; khong su dung thong tin, bi 
quy6t, co hoi kinh doanh cua Cong ty, lam dung dia vi, chuc vu va tai san cua Cong ty de 

tu Igi hoac phuc vu Igi ich cua to chuc, ca nhan khac;

d. Thong bao kip thdi, day du, chinh xac cho Cong ty ve cac doanh nghiep ma hg va 

ngudi co lien quan cua hg lam chu hoac co phan von gop, co phan chi phoi; thong bao 

nay dugc niem yet tai tru sd chinh va chi nhanh cua Cong ty.

e. Cac nghla vu khac theo quy dinh cua Bi6u le Cong ty va phap luat.

2. Thanh vien Hoi dong quan tri, Tong giam doc cong ty va ngudi quan ly khac vi pham quy 

dinh tai khoan 1 Dieu nay chiu trach nhiem ca nhan hoac lien ddi den bu Igi ich bi mat, tra 

lai Igi ich da nhan va boi thudng toan bo tien thiet hai cho cong ty va ben thu ba.

Dieu 42. Cong khai cac loi ich lien quan

Viec cong khai hoa Igi ich va ngudi co lien quan cua cong ty thuc hien theo quy dinh 

sau day:

1. Cong ty phai tap hgp va cap nhat danh sach nhung ngudi co lien quan cua cong ty theo 

quy dinh tai Diem 1 Khoan 1 Dieu 1 Dieu le nay va cac giao dich tuang ung cua hg vbi 
cong ty;

2. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc va ngudi quan ly khac 

cua Cong ty phai ke khai cac Igi ich lien quan cua hg vdi cong ty, bao gom:
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a. Ten, ma so doanh nghiep, dia chi try so chinh, nganh, nghe kinh doanh cua doanh 

nghiep ma ho co so huu phan von gop hoac co phan; ty le va thdi diem so huu phan 

von gop hoac co phan do;

b. Ten, ma so doanh nghiep, dia chi try so chinh, nganh, nghe kinh doanh cua doanh 

nghiep ma nhung ngudi co lien quan cua ho cung so huu hoac so huu rieng phan von 

gop hoac co phan tren 10% von dieu le;

3. Viec ke khai quy dinh tai khoan 2 Dieu nay phai duoc thuc hien trong thdi han 07 ngay 

lam viec, ke tir ngay phat sinh loi ich lien quan; viec sua ddi, bo sung phai duoc thong 

bao vdi cong ty trong thdi han 07 ngay lam viec, ke tir ngay co sua ddi, bo sung tuong 

ung;

4. Viec cong khai, xem xet, trich luc, sao chep Danh sach ngudi co lien quan va loi ich co 

lien quan duoc ke khai quy dinh tai khoan 1 va khoan 2 Dieu nay duoc thuc hien nhu 

sau:

a. Cong ty phai thong bao Danh sach ngudi co lien quan va loi ich co lien quan cho Dai 
hoi dong co dong tai cuoc hop thudng nien;

b. Danh sach ngudi co lien quan va loi ich co lien quan dugc luu giu tai try sd chinh cua 

doanh nghiep; trudng hop can thiet co the luu giu mot phan hoac toan bo noi dung 

Danh sach noi tren tai cac chi nhanh cua cong ty;

c. Co dong, dai dien theo uy quyen cua co dong, thanh vien Hoi dong quan tri, Ban kiem 

soat, Giam doc hoac Tong giam doc va ngudi quan ly khac co quyen xem xet, trich luc 

va sao mot phan hoac toan bp noi dung ke khai trong gid lam viec;

d. Cong ty phai tao dieu kien de nhung ngudi quy dinh tai diem c khoan nay tiep can, 
xem, trich luc va sao chep danh sach nhung ngudi co lien quan cua cong ty va nhung 

noi dung khac mot each nhanh nhat, thuan loi nhat; khdng dupe ngan can, gay kho 

khan ddi vdi hp trong thuc hien quyen nay. Trinh tu, thu tuc xem xet, trich luc va sao 

chep noi dung ke khai ngudi co lien quan va Ipi ich co lien quan dupe thuc hien theo 

quy dinh phap luat.

5. Thanh vien Hpi dong quan tri, Tong giam doc nhan danh ca nhan hoac nhan danh 

ngudi khac de thuc hien cong viec dudi mpi hinh thuc trong pham vi cong viec kinh 

doanh cua cong ty deu phai giai trinh ban chat, noi dung cua cong viec do trude Hpi 
dong quan tri, Ban kiem soat va chi dupe thuc hien khi dupe da sd thanh vien con lai 
cua Hpi dong quan tri chap thuan; neu thuc hien ma khdng khai bao hoac khdng dupe
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sir chap thuan cua Hoi dong quan tri thi tat ca thu nhap co duoc tu boat dong do thuoc 

ve cong ty.

Bieu 43. Quyen khoi kien doi voi thanh vien Hoi dong quan trj, Tong Giam doc

Co dong, nhom co dong so huu it nhat 1% so co phan pho thong co quyen tir minh 

hoac nhan danh cong ty khoi kien trach nhiem dan sir doi vdi thanh vien Hoi dong 

quan tri, Tong Giam doc trong cac trudng hop sau day:

a. Vi pham nghTa vu ngudi quan ly cong ty theo quy dinh tai Dieu 56 cua Dieu le nay;

b. Khong thirc hien dung cac quyen va nghTa vu duoc giao; khong thirc hien, thuc hien
X f A

khong day du, khong kip thbi nghi quyet cua Hoi dong quan tri;

c. Thirc hien cac quyen va nghla vu duoc giao trai voi quy dinh cua phap luat, Dieu 16 

cong ty hoac nghi quyet cua Dai hoi dong co dong;

d. Sir dung thong tin, bi quyet, co hoi kinh doanh cua cong ty de tu loi rieng hoac phuc 

vu cho loi ich cua to chuc, ca nhan khac;

e. Sir dung dia vi, chuc vu va su dung tai san cua cong ty d6 tu loi rieng hoac phuc vu loi 
ich cua t6 chuc, ca nhan khac;

Cac trudng hop khac theo quy dinh cua phap luat.

2. Trinh tu, thu tuc khoi kien thuc hien tuong ung theo quy dinh cua phap luat v6 td tung 

dan sir. Chi phi khdi kien trong trudng hop cd dong, nhom cd dong khdi kien nhan 

danh cong ty se tinh vao chi phi cua cong ty, tru trudng hop thanh vien khdi kien bi 
bac yeu cau khdi kien.

3. Cd dong, nhom cd dong theo quy dinh tai Dieu nay co quyen xem xet, tra cuu, trich luc 

thong tin can thiet theo quyet dinh cua Tda an, Trong tai trudc hoac trong qua trinh 

khdi kien.

Dieu 44. Hap dong, giao dich phai durac Dai hoi dong co dong hoac Hoi dong quan tri 
chap thuan

1. Hap dong, giao dich giua Cong ty vdi cac ddi tuong sau day phai duoc Dai hoi dong
? r

cd dong hoac Hoi dong quan tri chap thuan:

a. Cd dong, ngudi dai dien uy quyen cua cd dong so huu Ion hon mudi phan tram (10%)
i r t ^ i

tong so cd phan phd thong cua Cong ty va nhung ngudi cd lien quan cua ho;

b. Thanh vien Hoi dong quan tri, Giam Ddc hoac Tong Giam ddc va ngudi cd lien quan 

cua ho;

1.

f.

e
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• • X ’ X /vc. Doanh nghiep quy dinh tai khoan 2 Dieu 42 Dieu le nay.

2. Hoi d6ng quan tri chdp thuan cac hop d6ng va giao dich co gia tri nho ban ba muai lam
phkn tram (35%) t6ng gia tri tai san cua doanh nghiep ghi trong bao cao tai chinh gan
nMt cua Cong ty. Trong trubng hop nay, ngudi dai dien cong ty ky hop dong phai thong 

qua cac thanh vien Hoi d6ng quan tri, KiSm soat vien ve cac doi tuong co lien quan doi 
voi hop dong, giao dich do; dong thdi kem theo du thao hop dong hoac noi dung chu 

y£u cua giao dich. Hoi d6ng quan tri quy6t dinh viec chap thuan hop dong hoac giao 

dich trong thdi han mudi lam (15) ngay, k£ tu ngay nhan dirge thong bao; thanh vien co 

loi ich lien quan khdng co quyen bieu quyet.

3. Dai hoi dong co dong chap thuan cac hop dong va giao dich sau day:

Hop dong, giao dich khac ngoai hop dong, giao dich quy dinh tai khoan 2 Dieu nay;
b) Hop ddng, giao dich vay, cho vay, ban tai san co gia tri han 10% tong gia tri tai san

cua doanh nghiep ghi trong bao cao tai chinh gan nhat giua cong ty va cd dong sd huu
tu 51% tdng sd cd phkn co quy6n bi^u quyet trd len hoac ngudi co lien quan cua co 

dong do.

Truong hop nay, ngudi dai dien cong ty ky hop dong phai thong bao Hoi dong quan tri 
va Kiem soat vien ve viec cac doi tuong co lien quan doi vdi hop dong, giao dich do; 
ddng thdi kem theo du thao hop ddng hoac giai trinh ve noi dung chu yeu cua giao 

dich. Hoi ddng quan tri trinh du thao hop ddng hoac giai trinh ve ndi dung chu yeu 

cua giao dich tai cudc hop Dai hoi ddng cd ddng hoac lay y kien cua cd ddng bang van
9 y i r

ban. Truong hop nay, cd ddng cd loi ich lien quan khdng cd quyen bieu quyet; hop 

ddng hoac giao dich duoc chip thuan khi cd sd cd ddng dai dien tu sau muoi lam phan 

tram (65%) tdng sd phieu bidu quyet cua tat ca cd ddng du hop tan thanh.

4. Hop ddng, giao dich bi vd hieu theo quydt dinh cua Tda an va xu ly theo quy dinh cua 

phap luat khi duoc giao kdt hoac thuc hien ma chua duoc chap thuan theo quy dinh tai 
khoan 2 va khoan 3 Dieu nay, gay thiet hai cho cong ty; Ngudi ky ket hop ddng, giao 

dich, cd ddng, thanh vien Hoi ddng quan tri, Tdng Giam ddc co lien quan phai lien doi bdi 
thudng thiet hai phat sinh, hoan tra cho Cong ty cac khoan loi thu duoc tu viec thuc hien 

hop ddng, giao dich do.

5. Cong ty phai cong khai hop ddng, giao dich cd lien quan theo quy dinh cua phap luat 
cd lien quan.

Dieu 45. Thu lao, tien liro’ng va loi ich khac cua thanh vien Hoi ddng quan trj, Tdng 

Giam ddc

a)
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1. Cong ty co quyen tra thu lao, tien luang cho thanh vien Hoi dong quan tri, Tong Giam 

doc va ngu’di quan ly khac theo thdi gian va/hoac ket qua va hieu qua kinh doanh.

2. Thu lao, tien luang va quyen lai khac cua thanh vien Hoi dong quan tri, Tong Giam doc 

duoc tra theo quy dinh sau day:

a. Thanh vien Hoi dong quan tri duoc hudng thu lao cong viec va tien thudng. Truong 

hop thanh vien Hoi dong Quan tri duoc Hoi dong quan tri giao nhiem vu chuyen trach 

thi duoc tra luong. Thu lao, tien luong cua thanh vien Hoi dong Quan tri duoc tra theo 

thdi gian va ket qua, hieu qua kinh doanh. Hoi dong quan tri du tinh muc thu lao cho 

tung thanh vien theo nguyen tac nhat tri. Tong muc thu lao va tien luong cua Hoi dong 

quan tri do Dai hoi dong co dong quyet dinh tai cuoc hop thudng nien.

b. Thanh vien Hoi dong quan tri cd quyen duoc thanh toan cac chi phi an, d, di lai va chi 
phi hop ly khac ma ho chi tra khi thuc hien nhiem vu duoc giao;

•> r \ y 0 ' * ,

c. Tong Giam doc duoc tra luong va tien thudng. Tien luong cua Tong Giam doc do Hoi
' f • rdong quan tri quyet dinh;

d. Tien thudng ciia thanh vien Hoi ddng quan tri do Dai hoi dong cd dong thudng nien 

quyet dinh theo de nghi cua Hoi ddng quan tri.

e. Thu lao cua thanh vien Hoi ddng quan tri, tien luong cua thanh vien Hoi ddng quan tri 
chuyen trach, tien luong cua Tong Giam ddc va ngudi quan ly khac duoc tinh vao chi 
phi kinh doanh cua Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep 

va phai duoc thd hien thanh muc rieng trong bao cao tai chinh hang nam cua Cong ty, 
phai bao cao Dai hoi ddng cd ddng tai cuoc hop thudng nien.

CHI/ONG X. BAN KIEM SOAT

Bieu 46. LTng cur, de cur Thanh vien Ban Idem soat
1. Viec ung cu, dd cu thanh vien Ban kidm soat duoc thuc hien tuong tu quy dinh tai 

khoan 3 Dieu 11 Dieu le nay.
2. Truong hop sd luong cac ung vien Ban kiem soat thong qua de cu va ung cu khdng du 

so luong can thiet, Ban kiem soat duong nhiem co the de cu them ung vien hoac to 
chuc de cu theo quy dinh tai Dieu le cdng ty, Quy che ndi bd ve quan tri cdng ty va 
Quy chd boat ddng cua Ban kidm soat. Viec Ban kiem soat duong nhiem gidi thieu 
them ung vien phai duoc cdng bd rd rang trudc khi Dai hoi ddng cd ddng bieu quyet 
bau thanh vien Ban kidm soat theo quy dinh cua phap luat.
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Bieu 47. Thanh phan Ban Kiem soat
1. So lugng thanh vien Ban kiem soat cua Cong ty la 03 ngudi. Nhiem ky cua thanh vien 

Ban ki6m soat khong qua 05 nam va co the duoc bau lai voi so nhiem ky khong han 
che.

2. Thanh vien Ban Idem soat phai dap ung cac tieu chuan va dieu kien theo quy dinh tai 
Di6u 169 Luat Doanh nghiep va khong thuoc cac trudng hop sau:

a) Lam viec trong bo phan ke toan, tai chinh ciia Cong ty;
b) La thanh vien hay nhan vien cua cong ty kiem toan doc lap thuc hien kiem toan cac 

bao cao tai chinh cua cong ty trong 03 nam lien truoc do.
3.

Bieu 48. Trird’ng Ban Idem soat
1. Truong Ban kilm soat do Ban kilm soat bdu trong so cac thanh vien Ban kiem soat; 

viec b^u, miln nhiem, bai nhiem theo nguyen tac da so. Ban kiem soat phai co hon mot 
nua so thanh vien thuong tru o Viet Nam. Trudng Ban kiem soat phai co bang tot 
nghiep dai hoc trd len thuoc mot trong cac chuyen nganh kinh te, tai chinh, ke toan, 
kiim toan, luat, quan tri kinli doanh hoac chuyen nganh co lien quan den boat dong 
kinh doanh cua doanh nghiep.

2. Quydn va nghTa vu cua Trudng Ban kiem soat:
a) Trieu tap cuoc hop Ban kiem soat;
b) Yeu cau Hoi dong quan tri, Tong giam doc va ngudi dieu hanh khac cung cap cac 

thong tin lien quan de bao cao Ban kiem soat;
c) Lap va ky bao cao cua Ban kilm soat sau khi da tham khao y kien cua Hoi dong quan 

tri d6 trinh Bai hoi dong co dong.
Bieu 49. Tieu chuan va dieu kien lam thanh vien kiem soat

1 7 \

Kiem soat vien phai co tieu chuan va dieu kien sau day:
1. Co nang luc hanh vi dan su day du va khong thuoc ddi tugng bi cam thanh lap va quan 

ly doanh nghiep theo quy dinh cua Luat Doanh nghiep;
2. Bugc dao tao mot trong cac chuyen nganh ve kinh te, tai chinh, ke toan, kiem toan, 

luat, quan tri kinh doanh hoac chuyen nganh phu hgp vdi boat dong kinh doanh cua 
doanh nghiep;

3. Khong phai la vg hoac chdng, cha de, cha nudi, me de, me nudi, con de, con nudi, anh 
rudt, chi rudt, em rudt cua thanh vien Hdi dong quan tri, Tong Giam ddc va ngudi quan 
ly khac;

4. Khong phai la ngudi co quan he gia dinh cua ngudi quan ly doanh nghiep cua cong ty 
va cong ty me; ngudi dai dien phan vdn cua doanh nghiep, ngudi dai dien phan vdn 
nha nude tai cong ty me va tai cong ty;

5. Khong dugc giu cac chuc vu quan ly Cong ty; khong nhat thiet phai la cd dong hoac 
ngudi lao dong cua Cong ty.
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6. Khong lam viec trong bo phan ke toan, tai chinh cua Cong ty;
7. Khong la thanh vien hay nhan vien cua cong ty kiem toan doc lap thirc hien kiem toan

cac bao cao tai chinh cua cong ty trong 03 nam lien truoc do.
Truong Ban kiem soat do Ban kiem soat bau trong so cac Kiem soat vien; viec bau, 
mien nhiem, bai nhiem theo nguyen tac da so. Quyen va nghTa vu cua Truong Ban
kiem soat do Dieu le cong ty quy dinh. Ban kilm soat phai co hon mot nua so Kiem
soat vien thuong tru tai Viet Nam. Truong Ban kiem soat phai co bang tot nghiep dai 
hoc tro len thuoc mot trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, 
luat, quan tri kinh doanh hoac chuyen nganh co lien quan den boat dong kinh doanh 
cua doanh nghiep.

9. Cac tieu chuan va dieu kien khac theo quy dinh khac cua phap luat co lien quan.
> A •?

Dieu 50. Quyen va nghla vu cua Ban kiem soat
1. Ban kiem soat thuc hien giam sat Hoi dong quan tri, Tong Giam doc trong viec quan ly 

va dieu hanh Cong ty;

2. Kiem tra tinh hop ly, hop phap, tinh trung thuc va muc do can trong trong quan ly,
> r f f

dieu hanh boat dong kinh doanh; tinh he thong, nhat quan va phu hop cua cong tac ke 

toan, thong ke va lap bao cao tai chinh.

3. Tham dinh tinh day du, hop phap va tmg thuc cua bao cao tinh hinh kinh doanh, bao 

cao tai chinh hang nam va sau (06) thang cua Cong ty, bao cao danh gia cong tac quan 

ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cuoc hop thuong nien Dai hoi
' 9dong co dong.

4. Xem xet so ke toan, ghi chep ke toan va cac tai lieu khac cua Cong ty, cac cong viec 

quan ly, dieu hanh boat dong cua Cong ty khi thay can thiet hoac theo quyet dinh nghi 
quyet cua Dai hoi dong co dong hoac theo yeu cau cua co dong hoac nhom co dong 

quy dinh tai khoan 2 Dieu 11 cua Dieu le nay.

5. Khi co yeu cau ciia co dong hoac nhom co dong quy dinh tai khoan 2 Dieu 11 cua Dieu 

le nay, Ban kilm soat thuc hien kilm tra trong thoi han bay (07) ngay lam viec, ke tir 

ngay nhan duoc yeu cau. Trong thoi han mudi lam (15) ngay, ke tir ngay ket thuc kiem 

tra, Ban kiem soat phai bao cao giai trinh ve nhung van de dupe yeu cau kiem tra den 

Hoi dong quan tri va co dong hoac nhom co dong co yeu cau.

Viec kiem tra cua Ban kiem soat quy dinh tai khoan nay khong dupe can tro boat dong 

binh thuong cua Hoi ddng quan tri, khong gay gian doan di€u hanh boat dong kinh 

doanh cua Cong ty.

6. Kien nghi Hoi dong quan tri hoac Dai hoi dong co dong cac bien phap sua doi, bo sung, 
cai tien co cau to chuc quan ly, dieu hanh boat dong kinh doanh cua Cong ty.

8.
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7. Khi phat hien co thanh vien Hoi dong quan tri, Tong Giam doc vi pham trach nhiem 

cua ngudi quan ly Cong ty quy dinh tai Dieu 41 cua Dieu le nay thi phai thong bao 

ngay bang van ban voi Hoi dong quan trj, yeu cau nguoi co hanh vi vi pham cham dut 
hanh vi vi pham va co giai phap khac phuc hau qua.

8. Co quyen tham dir va tham gia thao luan tai cac cuoc hop Dai hoi dong co dong, Hoi 
dong quan tri va cac cuoc hop khac cua Cong ty.

t ^ e i

9. Ban kiem soat co quyen su dung tu van doc lap, bo phan kiem toan noi bo cua Cong ty 

de thuc hien cac nhiem vu duoc giao.

Ban kiem scat co the tham khao y kien cua Hoi dong quan tri triroc khi trinh bao cao, 
ket luan va kien nghi len Dai hoi dong co dong.
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10. De xuat lira chon cong ty kiem toan doc lap, muc phi kiem toan va moi van de lien quan.

11. Thao luan voi kiem toan vien doc lap ve tinh chat va pham vi kiem toan truoc khi bat 
dau viec kiem toan.

12. Xin y kien tu van chuyen nghiep doc lap hoac tu van ve phap ly va dam bao sir tham 

gia cua nhung chuyen gia ben ngoai Cong ty voi kinh nghiem trinh do chuyen mon 

phii hop vao cong viec cua Cong ty neu thay can thiet.

13. Thao luan ve nhung van de kho khan va ton tai phat hien tir cac ket qua kiem toan giua 

ky hoac cuoi ky cung nhu moi van de ma kiem toan vien doc lap muon ban bac.

14. Xem xet thu quan ly cua cong ty kiem toan va y kien phan hoi cua ban quan ly Cong ty.

15. Xem xet bao cao cua Cong ty ve cac he thong kiem soat noi bo truoc khi Hoi dong 

quan tri chap thuan.

16. Xem xet nhung ket qua dieu tra noi bo va y kien phan hoi cua ban quan ly.

17. Co quyen yeu cau HDQT, thanh vien HDQT , Tong Giam doc va nguoi quan ly khac 

cung cap day du, chinh xac, kip thbi thong tin, tai lieu ve cong tac quan ly, dieu hanh 

va boat dong kinh doanh cua Cong ty.

18. Tiep can cac tai lieu lien quan den tinh hinh boat dong cua Cong ty, trao doi voi 
cac thanh vien HDQT, T6ng Giam doc va can bo quan ly khac. Cac thong tin va 
tai lieu duoc phep tiep can va thu thap duoc mo ta nhu sau:

a. Khi can tiep can thong tin cua Cong ty, thanh vien BKS co nghTa vu neu ly do 
trong van ban yeu cau cung cap va phai bao mat tuyet doi cac thong tin va tai lieu 
thu thap duoc trong qua trinh giam sat cac boat dong cua Cong ty. Viec tiet 16 cac 
thong tin va tai lieu nay chi duoc phep thuc hien khi co yeu cau cua co quan co 
tham quyen nhung phai thong bao cho HDQT truoc khi cung cap hoac cac truong
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hop khac theo cac quy dinh phap luat. 
b. Cac thong tin va tai lieu duoc neu tren bao gom:
i. Thong bao moi hop cung tai lieu lien quan, phieu lay y kien thanh vien HDQT;
ii. Bien ban, Nghi quyet ciia HDQT;

o r

iii. Bao cao cua Tong Giam doc;
• ' •ii*iv. Ho so, tai lieu lien quan den boat dong kinh doanh va cac bao cao tai chinh cua 

Cong ty (bao gom cap Cong ty, cap bo phan kinh doanh, cap don vj kinh doanh va 
cap cong ty con);

v. Bao cao danh gia cong tac quan ly cua HDQT;
vi. Cac tai lieu khac co lien quan.
c. Tong Giam doc co trach nhiem thu xep de cung cap cac tai lieu va thong tin duoc 

UBKT yeu c^u;
19.

20. Thuc hien cac quyen va nhiem vu khac theo quy dinh cua Dieu le Cong ty va quyet 
dinh cua Dai hoi dong co dong.
'a aDieu 51. Cuoc hop cua Ban kiem soat

1. Ban kiem soat phai hop it nhat 02 lan trong mot nam, so luong thanh vien tham dir hop 
it nhat la 2/3 so thanh vien Ban kiem soat. Bien ban hop Ban kiem soat duoc lap chi 
tiet va ro rang. Ngubi ghi bien ban va cac thanh vien Ban kiem soat tham dir hop phai 
ky ten vao bien ban cuoc hop. Cac bien ban hop cua Ban kiem soat phai duoc luu giu 
nham xac dinh trach nhiem cua tung thanh vien Ban kiem soat.

2. Ban kiem soat co quyen yeu cau thanh vien Hoi dong quan tri, Tong giam doc va dai 
dien t6 chuc kiem toan duoc chap thuan tham dir va tra loi cac van de can duoc lam ro.

Dieu 52. Tien lu’O'ng, thu lao, thu’O’ng va Iqi ich khac cua thanh vien Ban kiem soat
1. Kiem soat vien duoc tra tien luong hoac thu lao va duoc huong cac loi ich khac theo 

quydt dinh cua Dai hoi dong co dong. Dai hoi dong co dong quyet dinh tong muc 

luong, thu lao va ngan sach boat dong hang nam cua Ban kiem soat.

2. Kiem soat vien duoc thanh toan chi phi an, 6, di lai, chi phi su dung dich vu tu van doc 

lap voi muc hop ly. Tong muc thu lao va chi phi nay khong vuot qua tong ngan sach 

boat dong hang nam cua Ban kiem soat da duoc Dai hoi dong co dong chap thuan, tru 

trubng hop Dai hoi dong co dong co quyet dinh khac.

3. Tien luong va chi phi boat dong cua Ban kiem soat dupe tinh vao chi phi kinh doanh cua 

Cong ty theo quy dinh cua phap luat ve thue thu nhap doanh nghiep, phap luat co lien 

quan va phai duoc lap thanh muc rieng trong bao cao tai chinh hang nam cua Cong ty.

Dieu 53. Trach nhiem cua thanh vien Ban kiem soat

d
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1. Tuan thu dung phap luat, Dieu le Cong ty, Nghi quyet cua Dai hoi dong co dong va dao 

due nghe nghiep trong thuc hien cac quyen va nhiem vu dupe giao.

2. Thuc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can trong, tot nhat 
nham bao dam loi ich hop phap toi da cua Cong ty va co dong cua Cong ty.

3. Trung thanh voi loi ich cua Cong ty va co dong Cong ty; khong dugc su dung thong tin, 
bi quylt, co hoi kinh doanh cua Cong ty, lam dung dia vi, chuc vu va tai san cua Cong ty 

de tu loi hoac phuc vu Igi ich cua to chuc, ca nhan khac.

4. Cac nghla vu khac theo quy dinh cua phap luat.

5. Truong hop vi pham nghla vu quy dinh tai cac khoan 1, khoan 2, khoan 3 va khoan 4 

Di§u nay ma gay thiet hai cho Cong ty hoac nguoi khac thi thanh vien Ban Kiem soat 
phai chiu trach nhiem ca nhan hoac lien doi boi thuong thiet hai do.

Mpi thu nhap va loi ich khac ma Kiem soat vien co dugc do vi pham phai hoan tra cho 

Cong ty

6. Truong hop phat hien co Kiem soat vien vi pham trong thuc hien quyen va nghla vu 

dugc giao thi nguoi phat hien phai thong bao bang van ban den Hoi dong quan tri va 

Ban kiem soat; yeu cau nguoi co hanh vi vi pham cham dut hanh vi vi pham va co giai 
phap khac phuc hau qua.

Dieu 54. Mien nhiem, bai nhiem Kiem soat vien

1. Dai hoi dong co dong mien nhiem Kiem soat vien trong truong hop sau day:
a. Khong con du tieu chuin va dieu kien lam Kiem soat vien theo quy dinh tai Khoan 2 

Dieu 47 cua Dieu le nay;
r

b. Co don tu chuc va dugc chap thuan.
2. Dai hgi dong co dong bai nhiem Kiem soat vien trong truong hop sau day:
a. Khong hoan thanh nhiem vu, cong viec dugc phan cong;
b. Khong thuc hien quyen va nghia vu cua minh trong 06 thang lien tuc, tru truong hop 

bat kha khang;
c. Vi pham nhieu \hn, vi pham nghiem trgng nghla vu cua Kiem soat vien theo quy dinh 

cua Luat nay va Dieu le cong ty;
d. Truong hop khac theo nghi quy4t Dai hoi d6ng c6 dong.

CHlTONG XL TRACK NHIEM CUA THANH VIEN HOI DONG QUAN TRI, 
THANH VIEN BAN KIEM SOAT, TONG GIAM DOC 

VA NGI/dl DIEU HANH KHAC
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Thanh vien Hoi dong quan tri, Thanh vien Ban kiem soat, Tong giam doc va ngirdi 
dieu hanh khac co trach nhiem thuc hien cac nhiem vu cua minh, ke ca nhirng nhiem 
vu voi tu each thanh vien cac tieu ban cua Hoi dong quan tri, mot each trung thuc, can 
trong vi loi ich cua Cong ty.

• A r r • /k r r AAADieu 55. Trach nhiem trung thuc va tranh cac xung dot ve quyen lui
Thanh vien HDQT, thanh vien BKS, Tong Giam doc va ngudi quan ly khac khong 
duoc phep su dung nhung co hoi kinh doanh co the mang lai loi ich cho Cong ty vi 
muc dich ca nhan; dong thdi khong duoc su dung nhung thong tin co duoc nhd chuc 
vu cua minh de tu loi ca nhan hay de phuc vu loi ich cua to chuc hoac ca nhan khac.

2. Thanh vien HDQT, thanh vien BKS, Tong Giam doc va ngudi quan ly khac co nghTa
r *>

vu thong bao cho HDQT tat ca cac loi ich co the gay xung dot vdi loi ich cua Cong ty 
ma ho co the duoc hudng thong qua cac phap nhan kinh te, cac giao dich hoac ca nhan 
khac. Nhung doi tuong neu tren chi duoc su dung nhung co hoi do khi cac thanh vien 
HDQT khong co loi ich lien quan da quyet dinh khong truy cuu van de nay.

3. Thanh vien HDQT, thanh vien BKS, Tong Giam doc va ngudi quan ly khac co nghTa 
vu thong bao bang van ban cho HDQT, BKS ve cac giao dich giua Cong ty, cong ty 
con, cong ty khac do Cong ty dai chung nam quyen kiem soat tren 50% trd len von 
dieu le vdi chinh doi tuong do hoac vdi nhung ngudi co lien quan cua doi tuong do 
theo quy dinh cua phap luat. Doi vdi cac giao dich neu tren do DHDCD hoac HDQT 
chap thuan, Cong ty phai thuc hien cong bo thong tin ve cac nghi quyet nay theo quy 
dinh cua phap luat chung khoan ve cong bo thong tin.

4. Thanh vien HDQT, thanh vien BKS, Tong Giam doc va ngudi quan ly khac va nhung 
ngudi co lien quan cua cac doi tuong nay khong duoc su dung hoac tiet 16 cho ngudi 
khac cac thong tin noi bo de thuc hien cac giao dich co lien quan.

5. Trir trudng hop DHDCD co quyet dinh khac, Cong ty khong duoc cap cac khoan vay 
hoac bao lanh cho cac thanh vien HDQT, thanh vien BKS, Tong Giam doc, ngudi 
quan ly khac va cac ca nhan, to chuc co lien quan tdi cac thanh vien neu tren hoac 
phap nhan ma nhung ngudi ay co cac loi ich tai chinh tru trudng hop cong ty dai 
chung va to chuc co lien quan tdi thanh vien nay la cac cong ty trong cung tap doan 
hoac cac cong ty boat dong theo nhdm cong ty, bao gdm cong ty me - cong ty con, tap 
doan kinh t6 va phap luat chuyen nganh co quy dinh khac. Hop dong hoac giao dich 
gitra Cong ty vdi mot hoac nhieu thanh vien HDQT, mot hoac nhieu thanh vien BKS, 
Tdng Giam ddc, ngudi di6u hanh khac, hoac nhung ngudi lien quan den ho la thanh 
vien, hoac co lien quan loi ich tai chinh, se khong bi vo hieu vi nhung moi quan he 
vua neu, hoac vi thanh vien HDQT do hoac/va ngudi dieu hanh do co mat hoac tham 
gia vao cuoc hop lien quan hoac vao HDQT da cho phep thuc hien hop dong hoac 
giao djeh, hoac vi nhung phieu bau cua ho cung dupe tinh khi bieu quyet ve muc dich 
do, neu:

a. D6i vdi hop d6ng co gia tri dudi 20% tong gia tri tai san dupe ghi trong bao cao tai 
chinh gan nhat, nhung yeu to quan trong ve hop dong hoac giao dich cung nhu cac 
mdi quan he va loi ich cua ngudi quan ly khac hoac thanh vien HDQT, thanh vien 
BKS da dupe bao cao cho HDQT. Dong thdi, HDQT da cho phep thuc hien hop dong

1.

%
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hoac giao dich do mot each trung thuc bang da so phieu tan thanh cua nhung thanh 
vien HDQT kliong co lai ich lien quan; hoac
Boi voi hop dong co gia tri Ion hon 20% tong gia tri tai san dugc ghi trong bao cao tai 
chinh gan nhat, nhung yeu to quan trong ve hop dong hoac giao dich nay cung nhu 
cac moi quan he va loi ich cua ngubi quan ly khac hoac thanh vien HDQT, hoac thanh 
vien BKS da dugc cong bo cho cac co dong khong co Igi ich lien quan co quyen bieu 
quyet ve van de do, va nhung co dong do da bo phieu tan thanh hgp dong hoac giao 
dich nay;
Hgp dong hoac giao dich do dugc mot to chuc tu van doc lap cho la cong bang va hgp 
ly xet tren mgi phuong dien lien quan den cac co dong cua Cong ty vao thoi diem giao 
dich hoac hgp dong nay dugc HDQT hay cac co dong cho phep thuc hien, thong qua 
hoac phe chuan.
Thanh vien HDQT, thanh vien BKS, Tong Giam doc va nguoi quan ly khac va nhung 
nguoi co lien quan cua hg khong dugc phep mua hay ban hoac giao dich theo bat cu 
hinh thuc nao khac c6 phieu cua Cong ty hoac cong ty con cua Cong ty vao thoi diem

r r r nr

hg co dugc nhung thong tin chac chan se gay anh huong den gia cua nhung co phieu 
do va cac co dong khac lai khong biet nhung thong tin nay.

b.

c.

Dieu 56. Trach nhiem ve thiet hai va boi thuang
Trach nhiem ve thiet hai: Thanh vien HDQT, thanh vien BKS, Tong Giam doc va 
nguoi dieu hanh khac vi pham nghTa vu hanh dong mot each trung thuc, khong hoan 
thanh nghTa vu cua minh voi su cln trong, min can va nang luc chuyen mon se phai 
chju trach nhiem ve nhung thiet hai do hanh vi vi pham cua minh gay ra.

Boi thubng: Cong ty se boi thubng cho nhung ngubi da, dang co nguy co trb thanh 
mot ben lien quan trong cac vu khieu nai, kien, khbi to da, dang hoac co the dugc tien 
hanh cho du day la vu viec dan su, hanh chinh (ma khong phai la cac viec tung kien 
do Cong ty thuc hien hay thuoc quyen khbi xubng cua Cong ty) neu ngubi do da hoac 
dang la thanh vien HDQT, thanh vien BKS, Tong Giam doc hay ngubi dieu hanh 
khac, nhan vien hoac la dai dien dugc Cong ty (hay cong ty con cua Cong ty) uy 
quyen, hoac ngubi do da hoac dang lam theo yeu cau cua Cong ty (hay cong ty con 
ciia Cong ty) voi tu each thanh vien HDQT, thanh vien BKS, Tong Giam doc, ngubi 
dieu hanh khac, nhan vien hoac dai dien dugc uy quyen cua mot Cong ty, doi tac, hen 
doanh, hoac phap nhan khac. Nhung chi phi dugc boi thubng bao gom: cac chi phi 
phat sinh (ke ca chi phi thue luat su), chi phi phan quyet, cac khoan tien phat, cac 
khoan phai thanh toan phat sinh trong thuc te hoac dugc coi la hgp ly khi giai quyet 
nhung vu viec nay trong khubn khb luat phap cho phep, vbi dieu kien la ngubi do da

n f*

hanh dong trung thuc, can trong, man can va vbi nang luc chuyen mon theo phuong 
thuc ma ngubi do tin tubng rang do la vi Igi ich hoac khong chong lai Igi ich cao nhat 
cua Cong ty, tren co so tuan thii luat phat va khong co su phat hien hay xac nhan rang 
ngubi do da vi pham nhung trach nhiem cua minh. Cong ty co quyen mua bao hiem 
cho nhung ngubi do de tranh nhung trach nhiem boi thubng neu tren.

1.

2.
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Khi thuc hien chuc nang, nhiem vu hoac thirc thi cac cong viec theo uy quyen cua 
Cong ty, thanh vien HDQT, thanh vien BKS, Tong Giam doc, va ngudi dieu hanh 
Ichac, nhan vien hoac la dai dien theo uy quyen cua Cong ty dugc Cong ty boi thudng 
khi trd thanh mot ben lien quan trong cac vu khieu nai, kien, Ichdi t6 (trir cac vu kien 
do Cong ty la ngudi khdi kien) trong cac trudng hop sau:
Ba hanh dong trung thirc, can trong, man can vi loi ich va khong mau thuan vdi loi ich 
cua Cong ty;
Tuan thu luat phap va khong cd bang chung xac nhan da khong thuc hien trach nhiem 
cua minh.

3.

a.

b.

Chi phi boi thudng bao gdm cac chi phi phat sinh (ke ca phi thue luat su), chi phi phan 
quyet, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong thuc te hoac 
dugc coi la hgp ly khi giai quyet nhung vu viec nay trong khdn kho phap luat cho 
phep. Cong ty cd quyen mua bao hiem cho nhung ngudi nay de tranh nhung trach 
nhiem boi thudng neu tren.

CHITONG XII. QUYEN TRA ClTU SO SACK VA HO SO CONG TY

'a A XDieu 57. Quyen tra ciiu so sach va ho so1
1. Cd dong hoac nhdm cd dong de cap tai khoan 2 Dieu 11 cua Dieu le nay cd quyen true

r \ '•/s *'1'tiep hoac qua ngudi dugc uy quyen, gui van ban yeu cau dugc kiem tra trong gid lam 

viec va tai dia diem kinh doanh chinh cua Cong ty danh sach cd dong, cac bien ban cua
>7 x '•9i'Bai hdi dong cd dong va sao chup hoac trich luc cac hd so do. Yeu cau kiem tra do phia 

dai dien dugc uy quyen khac cua cd dong phai kem theo giay uy quyen cua cd dong ma 

ngudi do dai dien hoac mot ban sao edng chung cua giay uy quyen nay.

2. Thanh vien Hdi dong quan tri, kiem soat vien, Tong Giam ddc va ngudi quan ly cd 

quyen kiem tra so dang ky cd dong cua Cong ty, danh sach cd dong va nhung so sach 

va hd sa khac cua Cong ty vi nhung muc dich lien quan tdi chuc vu cua minh vdi dieu 

kien cac thong tin nay phai dugc bao mat.

3. Cong ty se phai luu Bieu le nay va nhung ban sua ddi bd sung Bieu le, Giay chung nhan 

dang ky doanh nghiep, cac quy che, cac tai lieu chung minh quyen sd huu tai san, bien ban 

hgp Bai hdi dong cd dong va Hdi dong quan tri, cac bao cao cua Ban kiem soat, bao cao 

tai chinh hang nam, sd sach ke toan va bat cu giay td nao khac theo quy dinh cua phap luat 
tai tru sd chinh hoac mot nod khac vdi dieu kien la cac cd dong va ca quan dang ky kinh 

doanh dugc thong bao ve dia diem luu tru cac giay td nay.

4. Cd dong cd quyen dugc Cong ty cap mot ban Bieu le Cong ty mien phi. Bieu le nay 

phai dugc edng bd tren trang thong tin dien tu cua Cong ty.

T\
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CHl/ONG XIII. CONG NHAN VIEN VA CONG DOAN

Dieu 58. Cong nhan vien va cong doan
1. T6ng Giam d6c bao cao Hoi dong quan tri cac van de lien quan den viec tuyen dung, 

cho thoi viec, luong, bao hiem xa hoi, phuc loi doi voi nguoi lao dong khi dirge yeu 

cau.

2. Tong Giam doc phai phoi hgp voi to chuc cong doan theo cac chuan mire, thong le va 

chinh sach quan ly tot nhat, nhung thong le va chinh sach quy dinh tai Dieu le nay, cac 

quy che cua Cong ty va quy dinh phap luat hien hanh.

CHI/ONG XIV. PHAN PHOI LOI NHUAN

Dieu 59. Phan phoi loi nhuan
1. Hang nam, Cong ty su dung Igi nhuan sau thue cua minh nhu sau:
a. Bu dap 16 cac nam truoc (neu co);
b. Trich lap quy dau tu phat trien;
c. Trich lap quy khen thuong, phuc Igi;

> ? >

d. Trich lap quy thuong Hoi dong quan tri, Ban kiem soat va Ban dieu hanh va cac quy 

khac theo quyet dinh cua Dai hoi dong co dong;
e. Tra co tuc cho co dong theo quy dinh tai Dieu le nay.

2. Ty le trich cac quy tren do Dai hoi dong co dong quyet dinh theo de xuat cua Hoi dong 

quan tri phu hgp voi quy dinh cua phap luat.

Dieu 60. Co tire

1. Dai hoi dong co dong quyet dinh muc chi tra co tuc va hinh thuc chi tra co tuc hang 

nam tir Igi nhuan dugc giu lai cua Cong ty.

2. Cong ty khong thanh toan lai cho khoan tien tra co tuc hay khoan tien chi tra lien quan 

tai mot loai co phieu.

3. Hoi dong quan tri co the kien nghj Dai hoi dong co dong thong qua viec thanh toan 

toan bo hoac mot phan co tuc bang co phieu va Hoi dong quan tri la co quan thuc thi 
quyet dinh nay.

4. Truong hgp co tuc hay nhung khoan tien khac lien quan toi mot loai co phieu dugc chi 
tra bang tien mat, Cong ty phai chi tra bang tien dong Viet Nam. Viec chi tra co the 

thuc hien true ti6p hoac thong qua cac ngan hang tren co so cac thong tin chi tiet ve tai 
khoan ngan hang do co dong cung cap. Truong hgp Cong ty da chuyen khoan theo
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dung cac thong tin chi tiet ve ngan hang do co dong cung cap ma co dong do khong 

nhan dugc tien, Cong ty khong phai chiu trach nhiem ve khoan tien Cong ty da chuyen
i trier

cho co dong nay. Viec thanh toan co tuc doi voi cac co phieu niem yet hoac dang ky 

giao dich tai Sd giao dich chung khoan co the dugc tien hanh thong qua cong ty chung 

khoan hoac Tong Cong ty Lim ky va Bu tru chung khoan Viet Nam.

5. Can cu Luat Doanh nghiep, Luat Chung khoan, Hoi dong quan tri thong qua nghi
r r t t r t

quyet, quyet dinh xac dinh mot ngay cu the de chot danh sach co dong. Can cu theo 

ngay do, nhung ngudi dang ky vdi tu each co dong hoac ngudi sd’ huu cac chung 

khoan khac dugc quyen nhan cd tuc bang tien mat hoac co phieu, nhan thong bao hoac 

tai lieu khac.

CHlTONG XV. TAI KHOAN NGAN HANG, NAM TAI CHINK
VA CHE BO KE TOAN

Bieu 61. Tai khoan ngan hang
Cong ty se md tai khoan tai ngan hang Viet Nam hoac tai cac ngan hang nude ngoai 
dugc phep boat dong tai Viet Nam.

1. Theo sir chap thuan trude cua co quan cd thim quyen, trong trudng hgp can thiet, Cong ty 

co the md tai khoan ngan hang d nude ngoai theo cac quy dinh cua phap luat.

2. Cong ty se tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua cac tai 
khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Cong ty md tai khoan.

Bieu 62. Nam tai chinh
Nam tai chinh cua Cong ty bit dau tu ngay dau tien cua thang mot hang nam va ket 
thuc vao ngay thu 31 cua thang 12 cting nam. Nam tai chinh dau tien bat dau tu ngay 
dugc co quan dang ky kinh doanh cap Giay chung nhan dang ky doanh nghiep va ket 
thuc vao ngay thu 31 cua thang 12 ngay sau ngay cap Giay chung nhan dang ky doanh 
nghiep do.

Bieu 63. Che do ke toan
1. Che do ke toan Cong ty su dung la che do Ke toan Viet Nam (VAS) hoac che do ke 

toan khac dugc Bg Tai chinh chap thuan.

2. Cong ty lap sd sach ke toan bang tieng Viet. Cong ty se luu giu ho so ke toan theo loai 
hinh cua cac boat dong kinh doanh ma Cong ty tham gia. Nhung ho so nay phai chinh 

xac, cap nhat, cd he thong va phai du de chung minh va giai trinh cac giao dich cua 

Cong ty.

3. Cong ty su dung dong Viet Nam lam don vi tien te dung trong ke toan.

4. TSt ca cac tai lieu va bao cao tai chinh ke toan quan trgng theo quy dinh cua phap luat
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va/hoac do Hoi dong quan tri yen can phai dugc phe duyet va ky bdi Tong Giam doc 

va Ke loan trircmg.

CHl/ONG XVI. BAO CAO TAI CHINH, BAO CAO THlTONG NIEN 
VA TKACH NHIEM CONG BO THONG TIN

Bieu 64. Bao cao tai chinh nam, ban nien va quy
1. Cong ty phai lap bao cao tai chinh nam va bao cao tai chinh nam phai dugc kiem toan 

theo quy dinh cua phap luat. Cong ty cong bo bao cao tai chinh nam da dugc kiem toan 
theo quy dinh cua phap luat v6 cong b6 thong tin tren thi truong chung khoan va nop

■> X

cho ca quan nha nuoc co tham quyen.
2. Bao cao tai chinh nam phai bao gom day du cac bao cao, phu luc, thuyet minh theo quy 

dinh phap luat vS k4 toan doanh nghiep. Bao cao tai chinh nam phai phan anh mot each 
trung thuc va khach quan tinh hinh boat dong cua Cong ty.

3. Cong ty phai lap va cong bo cac bao cao tai chinh ban nien da scat xet va bao cao tai 
chinh quy theo quy dinh phap luat ve cong bo thong tin tren thi trubng chung khoan va 
nop cho ca quan nha nuac co tham quyen.

Bieu 65. Bao cao thirang nien
Cong ty phai lap va cong b6 Bao cao thubng nien theo cac quy dinh cua phap luat ve 
chung khoan va thi truang chung khoan.

Bieu 66. Cong bo thong tin va thong bao ra cong chung

Cong ty phai thuc hien cong b6 thong tin dinh ky va bat thubng theo quy dinh cua Luat 
Chung khoan va cac van ban phap luat co lien quan.

CHlTONG XVII. KIEM TOAN CONG TY

Bieu 67. Kiem toan
1. Dai hoi dbng c6 dong chi dinh mot cong ty kiem toan doc lap hoac thong qua danh 

sach cac cong ty kiim toan doc lap va uy quyen cho Hoi dong quan tri quyet dinh lua 
chgn mot trong so cac dan vi nay tien hanh kiem toan bao cao tai chinh cua Cong ty 
cho nam tai chinh tiep theo dua tren nhung dieu khoan va dieu kien thoa thuan vbi Hoi 
dong quan tri.

2. Bao cao kiim toan dugc dinh kem bao cao tai chinh nam cua Cong ty.
3. Kilm toan vien doc lap thuc hien viec kiem toan bao cao tai chinh cua Cong ty dugc 

tham du cac cube hgp Dai hgi dbng cb dong va dugc quyen nhan cac thong bao va cac 
thong tin khac lien quan den cube hgp Dai hgi dong cb dong va dugc phat bieu y kien 
tai dai hgi vb cac vdn de co lien quan den viec kiem toan bao cao tai chinh cua Cong
ty-
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CHlTONG XVIII. CON DAU VA BAO MAT

Dieu 68. Dau cua doanh nghiep
1. Cong ty chi co mot con dau doanh nghiep.

2. Con dau cong ty dugc the hien la hinh hinh tron, mire su dung mau do va co noi dung 

theo quy djnh cua phap luat.

3. Con dau dugc dat tai try so chinh cua Cong ty va phai dugc quan ly chat che.

4. Trach nhiem quan ly, su dung va luu gitr con dau giao cho ngudi dai dien theo phap luat 
cua cong ty.

Dieu 69. Bao mat

Neu khong co su dong y trudc bang van ban cua Hoi dong quan tri, thi khong mot 
thanh vien nao cua Hoi dong quan tri, Ban kiem soat, ngudi quan ly, co dong hoac
ngudi co lien quan nao dugc phep tiet Ig bat ky thong tin nao lien quan tdi Cong ty
hoac cac boat dong kinh doanh cua Cong ty ma thong tin do khong dugc phd bien hoac 

khong de suy luan tir cac thong tin da dugc phd bien rgng rai, tru khi ngudi tiep nhan 

thong tin thuoc mot trong cac trudng hgp sau day:

1. Ngudi dai dien/ngudi quan ly phan von gop tai Cong ty con.

2. Cac cd dong theo nhu quy djnh tai Didu le nay hoac dugc quyet dinh cua Dai hgi dong
co dong.

3. Ngudi quan ly va nhan vien cua Cong ty hoac cac kiem toan vien, tu van vdi ly do 

nhung ngudi nay c4n bi€t thong tin di thirc hien cong viec cua minh true tiep hoac gian 

tidp lien quan tdi boat dong kinh doanh cua Cong ty. Nhung trong cac trudng hgp nay, 
ngudi tiep nhan thong tin phai bao mat cac thong tin tiep nhan va khong tiet 16 cho bat 
cu ngudi nao khac.

4. Cac co dong hoac ngudi dai dien cua co dong la phap nhan va/hoac cac nha tu van 

va/hoac nha cung cap dich vu cua co dong, vdi dieu kien la nhung ngudi nay phai cam 

k6t b^ng van ban se bao mat cac thong tin tiep nhan va khong tiet 16 cho bat cu ngudi 
nao khac.

5. Cho mot so lugng nhat djnh cac nha dau tu tiem nang dang tim kiem co hoi de mua, 
true ti4p hoac gian ti6p, bat ky co phan nao trong Cong ty, vdi dieu kien la nhung 

ngudi nay phai cam ket bang van ban se bao mat cac thong tin tiep nhan va khong tiet 
16 cho bat cu ngudi nao khac.

AY-

/
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6. Cac noi dung dirge yeu cau phai cung cap thong tin theo quy dinh cua phap luat, quy 

dinh ve giao dich chung khoan hoac theo lenh, yeu cau, cua mot co quan toa an hoac 

co quan nha mroc co tham quyen.

7. Co quan thue theo yeu cau hop ly va nham muc dich phuc vu viec ke khai nop thue ma
n *

co dong lien quan.

CHlTONG XIX. GIAI THE CONG TY

Bieu 70. Giai the cong ty
1. Cong ty co the bi giai the trong nhung trudng hop sau:
a) Ket thue thoi han boat dong da ghi trong Dieu le cong ty ma khong co quyet dinh gia 

han;
b) Theo nghi quyet, quyet dinh cua Dai hoi dong co dong;

Bi thu hoi Giay chung nhan dang ky doanh nghiep, tru truong hop Luat Quan ly thue 
co quy dinh khac;

d) Cac truong hop khac theo quy dinh cua phap luat.
2. Viec giai the Cong ty truoc thoi han (ke ca thoi han da gia han) do Dai hoi dong co 

dong quydt dinh, Hoi dong quan tri thue hien. Quyet dinh giai the nay phai duoc thong 
bao hoac phai duoc chap thuan boi co quan co tham quyen (neu bat buoc) theo quy 
dinh.

Bieu 71. Gia han boat dong
1. Hoi dong quan tri trieu tap hop Dai hoi dong co dong it nhat 07 thang truoc khi ket 

thue thoi han boat dong de co dong co the bieu quyet ve viec gia han boat dong cua 
Cong ty theo de nghi cua Hoi dong quan tri.

2. Thoi han boat dong duoc gia han khi co so co dong dai dien tu 65% trd len tong so 
phieu bieu quyet cua tat ca c6 dong du hop Dai hoi dong co dong tan thanh.

Bieu 72. Thanh ly
1. Toi thieu sau (06) thang sau khi co mot quyet dinh giai the Cong ty, Hpi dong quan tri 

phai thanh lap Ban thanh ly gom ba (03) thanh vien. Hai (02) thanh vien do Dai hoi 
dong co dong chi dinh va mot (01) thanh vien do Hoi dong quan tri chi dinh tu mot 
cong ty kiem toan doc lap. Ban thanh ly chuan bi cac quy che boat dong cua minh. Cac 

thanh vien cua Ban thanh ly co the duoc lira chon trong so nhan vien Cong ty hoac 

chuyen gia doc lap. Tat ca cac chi phi lien quan den thanh ly duoc Cong ty uu tien 

thanh toan truoc cac khoan no khac cua Cong ty.
A

2. Ban thanh ly co trach nhiem bao cao cho co quan dang ky kinh doanh ve ngay thanh 

lap va ngay bat dau boat dong. Ke tu thoi diem do, Ban thanh ly se thay mat Cong ty 

trong tat ca cac cong viec lien quan den thanh ly Cong ty truoc Toa an va cac co quan

c)
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hanh chinh.

3. Tien thu dirge tu viec thanh ly se dugc thanh toan theo thu lu sau:

a. Cac chi phi thanh ly;

b. Tien lirang va chi phi bao hiem cho cong nhan vien;

c. Thue va cac khoan nop co tinh chat thue ma Cong ty phai tra cho Nha niroc;

d. Cac khoan vay (neu co);

e. Cac khoan ng khac cua Cong ty;
f r net

f. So dir con lai sau khi da thanh toan tat ca cac khoan ng tu diem a den diem e khoan 3 

cua Dieu nay se dugc phan chia cho cac co dong. Cac co phan uu dai (neu co) dugc uu 

tien thanh toan truac.

CHlTONG XX. GIAI QUYET TRANH CHAP N0I B0

Dieu 73. Giai quyet tranh chap noi bo
1. Trudng hgp phat sinh tranh chip hay khieu nai co lien quan toi boat dong cua Cong ty 

hay toi quyen cua cac c6 dong phat sinh tu Dieu le hay tu bat cu quyen hoac nghia vu 

do Luat Doanh nghiep hay cac luat khac hoac cac quy dinh hanh chinh quy dinh, giua:
n

a. Co dong voi Cong ty; hoac

b. Co dong voi Hoi d6ng quan tri, Ban kiem soat, Tong Giam doc hay ngubi quan ly kh.

c. Cac ben lien quan se c6 ging giai quyet tranh chap do thong qua thuong lugng va hoa 

giai. Tru trubng hgp tranh chap lien quan toi Hoi dong quan tri hay Chii tich Hoi dong 

quan tri, Chu tich Hoi d6ng quan trj se chu tri viec giai quyet tranh chap va se yeu cau 

tirng ben trinh bay cac yeu to thue tien lien quan den tranh chap trong vong ba muoi 
(30) ngay lam viec ke tu ngay tranh chap phat sinh. Truong hgp tranh chap lien quan 

toi Hgi dong quan tri hay Chu tich Hoi dong quan tri, bat cu ben nao cung co the yeu 

cau chi dinh mot chuyen gia doc lap de hanh dong voi tu each la trgng tai cho qua trijm
giai quyet tranh chap. I ^ II

, , . s-J'
2. Trubng hgp khbng dat dugc quyet dinh hoa giai trong vbng sau (06) tuan tu khi Mt

dau qua trinh hoa giai hoac neu quyet dinh cua trung gian hoa giai khong dugc cac ben 

ch^p nhan, bat cu ben nao cung co the dua tranh chap do ra giai quyet tai Tba an nhan 

dan co tham quyen.

3. Cac ben se tu chiu chi phi cua minh co lien quan toi thu tuc thuong lugng va hoa giai. 
Cac chi phi cua Toa an se do Toa phan quyet ben nao phai chiu.
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CHl/ONG XXL BO SUNG VA SUA DOI DIEU LE

Dieu 74. Dieu le cong ty
1. Viec sua doi, bo sung Dieu le nay phai dugc Dai hoi dong co dong xem xet, quyet 

dinh.
e \

2. Truong hop phap luat co quy dinh lien quan den hoat dong cua Cong ty chua dugc de 
cap trong ban Di6u le nay hoac truong hgp co quy dinh phap luat moi khac voi dieu 
khoan trong Dieu le nay thi ap dung nhung quy dinh do de dieu chinh hoat dong cua 
Cong ty.

CHlTONG XXII. NGAY HIEU LlTC

Dieu 75. Ngay hieu lire
Ban dieu le nay gom 22 chuong, 75 dieu dugc Dai hoi dong co dong Cong ty Co phan 
Dich vu Hang khong San bay Tan Son Nhat nhat tri thong qua ngay .:5.Qthang £... 
nam 2021 va cung chap thuan hieu lire toan van cua Dieu le nay.
Dieu le nay la duy nhat va chinh thuc cua Cong ty.
Cac ban sao hoac trich luc Dieu le cong ty co gia tri khi co chu ky cua Chu tich Hoi 
dong quan tri hoac toi thieu 1/2 tong so thanh vien Hoi dong quan tri.-^

1.

2.

3.
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