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PHANMODAU
a r \ t

Dieu le nay dirge thong qua theo quyet dinh hop le cua Dai hoi dong co
dong to chuc chinh thuc vao ngay 12 thang 05 nam 2016.

I. DINHNGHIA CAC THUAT NGCTRONG DIEULE• • •

Dieu 1. Giai thfch thuat ngu*

1. Trong Dieu le nay, nhung thuat nguduai day dupe hieunhusau:

a. "Von dieu le" la so von do tat ca cac co dong dong gop va quy dinh tai
Dieu 5 Dieu le nay;

b. "Luat Doanh nghiep" co nghla la Luat Doanhnghiep so 68/2014/QH13
dupe Quoc hoi thong qua ngay 26 thang 11 nam 2014;

c. "Ngay thanh lap" la ngay Cong ty dupe cap Giay chung nhan dang ky
doanh nghiep (Giay chung nhan dang ky kinh doanh) lan dau;

d. "Can bo quan ly" la Tong giam doc dieu hanh, Pho tong giam doc, Ke
toan truong, va cac vi tri quan ly khac trong Cong ty dupe Hoi dong quan tri phe
chuan;

7

d. "Ngudi co lien quan" la ca nhan hoac to chuc dupe quy dinh tai Khoan
17 Dieu 4 Luat Doanh nghiep;

e. "Thai han hoat dong" la thai gian hoat dong cua Cong ty dugc quy
dinh tai Dieu 2 Dieu le nay va thai gian gia han (neu co) dupe Dai hoi dong co
dong cua Cong ty thong qua bang nghi quyet;

g. "Viet Nam" la nuac Cong hoa Xa hoi Chu nghla Viet Nam;
a r r

9

2. Trong Dieu le nay, cac tham chieu tai mot hoac mot so quy dinh hoac
a 7 * r

van ban khac bao gom ca nhung sua doi hoac van ban thay the.
AAA A

3. Cac tieu de (chuang, dieu cua Dieu le nay) dugc su dung nham thuan
7 A

tien cho viec hieu noi dung va khong anh huang tai noi dung cua Dieu le nay.

II. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG
DAIDIENVA THCtt HANHOAT DONG CUA CONG TY

• • • • •

Dieu 2. Ten, hinh thirc, tru so*, ehi nhanh, van phong dai dien va thai
han hoat dong cua Cong ty

1. Ten Cong ty

- Ten tidng Viet: CONG TY CO PITANLILAMA 45.1
- Ten tidng Anh: LILAMA 45.1 JOINT STOCK COMPANY
- Ten giao dich: LILAMA 45.1 JSC
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- Ten viet tat: LILAMA 45.1 JSC

2. Cong ty la cong ty co phan co tu each phap nlian phu hop voi phap luat
hienhanh cua Viet Nam.

3. Tru so dang ky cua Cong ty la:

- Biachi: 138-140 Bien Bien Phu, phudng BaKao, Quan
1,TP. Ho ChiMinh.

- Bienthoai: 08.38297527 - 08.38297528
- Fax: 08.38201455
- E-mail: technicaldept@lilama45-l .com
- Website: www.Lilama45-l .com

9 F A

4. Tong giam doc dieu hanh la dai dien theo phap luat cua Cong ty.
9

5. Cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban
9 'kinh doanh de thirc hien cac muc tieu hoat dong cua Cong ty phu hop voi quyet

dinh cua Hoi dong quan tri va trong pham vi luat phap cho phep.

6. Tru khi cham dut hoat dong truoc thai han theo Khoan 2 Bieu 48 hoac
gia han hoat dong theo Bieu49 Bieu le nay, thai han hoat dong cua Cong ty bat
dau t€r ngay thanh lap va la vo thai han.

IIL MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG
CUA CONG TY

Dieu 3. Muc tieu hoat dong cua Cong ty

1. LTnh vuc kinh doanh cua Cong ty la:

- Xay dung, lap dat cac cong trinh dan dung, cong nghiep (xi mang, thuy
dien, nhiet dien, dau khi, cac cong trinh cong nghiep khac, duang ong dan xang

\ F A F

dau, chat long khac, nha may loc dau, xu ly khi dot, hoa long), dudng day tai
dien, tram bien the, lap dat thiet bi may moc cong trinh;

F F

- San xuat, kinh doanh vat tu, phu tung, cau kien kim loai cho xay dung;

- Gia cong che tao, lap dat, sua chua thiet bi nang, thiet bi chiu ap lire
(binh be, duong ong chiu ap lire), thiet bi ca, thiet bi dien, ket cau thep phi tieu
chuan, cung cap lap dat va bao tri thang may;

F 9 F >

- Kinh doanh xuat, nhap khau vat tu thiet bi, cac day chuyen cong nghe,
vat lieu xay dung, dien may, hoa chat (tru hoa chat co tinh doc hai manh), phu
tung, dung cu co khi, xang, dau, ma, khi dot, khi cong nghiep;

- Bau tu xay dung, kinh doanh ha tang khu cong nghiep, khu do thi;

- Kinh doanh bat dong san (tru dich vu moi giai, dinh gia, san giao dich
bat dong san);
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- Tir van xay dung cac cong trinh: dan dung, cong nghiep, giao thong,
r \ ' r x r

thuy lgi; Tu van dau tu lap dat cac day chuyen cong nghe (khong hoat dong thiet
ke cong trinh);

- Kiem tra moi han bang phuong phap khong pha huy (sieu am, tham
thau, tu* tinh Xray); Thi nghiep, hieu chinh thiet bi dien, he thong nhiet, he thong

x 9 x r x

dieu khien tu* dong cac day chuyen cong nghe; Chong an mon be mat kim loai;

- Che tao noi hai, cac bon be chiu ap lire; Dau tu xay dung, san xuat, kinh
doanh dien nang;

r r \

- Thiet ke phan ca dien cong trinh dan dung, cong nghiep.

- Van tai hang hoa bang dudng bo.

2. Muc tieu hoat dong cua Cong ty la:

Khong ngung phat trien cac hoat dong san xuat, thuong mai va dich vu
\ f *7

trong cac llnh virc kinh doanh, nham toi da hoa lgi nhuan co the co dugc cua

Cong ty cho co dong; cai thien dieu kien lam viec, nang cao thu nhap va doi
song cho ngudi lao dong trong Cong ty ;bao dam lgi ich cho cac co dong, lam
tron nghia vu vdi ngan sach Nha nude.

Dieu 4. Phamvi kinh doanh va hoat dong
r f r

1. Cong ty dugc phep lap ke hoach va tien hanh tat ca cac hoat dong kinh
doanh theo Giay chung nhan dang ky doanh nghiep va Dieu le nay, phu hgp vdi

*7

quy dinh cua phap luat hien hanh va thuc hien cac bien phap thich hgp de dat
dugc cac muc tieu cua Congty.

2. Cong ty dugc tu do kinh doanh trong nhung nghanh, nghe ma phap
luat khong cam.

IV. VON DIEULE,CO PHAn,CO DONG SANG LAP

Dieu 5. Von dieu le, co phan,co dong sang lap

1. Von dieu le cua Cong ty la 48.000.000.000VND (Bon muoi tam ty
dong).

Tong so von dieu le cua Cong ty dugc chia thanh 4.800.000 co phan (Bon
9 * A X X

trieu, tam tram ngan cophan) vdi menh gia la 10.000 dong (Muoinghindong).

2. Cong ty co the tang von dieu le khi dugc Dai hoi dong co dong thong
qua va phu hgp vdi cac quy dinh cua phap luat.

9 X m
X X 9

3. Cac co phan cua Cong ty vao ngay thong qua Dieu le nay bao gom co
x 9 X 9 X

phan pho thong. Cac quyen va nghia vu kem theo tung loai co phan dugc quy
dinh tai Dieu 11 Dieu le nay.

9 9 X

4. Cong ty co the phat hanh cac loai co phan uu dai khac sau khi co sir

chdp thuan cua Dai hoi dong co dong va phu hgp vdi cac quy dinh cua phap luat.
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5. Ten, dia chi, so lirgng co phan va cac chi tiet khac ve co dong sang lap
theo quy dinh cua Luat Doanh nghiep dirge neu tai phu luc 01 dinh kem. Phu luc
nay la mot phan cua Bieu le nay.

9 \ 9 9
#

6. Co phan pho thong phai dugc iru tien chao ban cho cac co dong hien
9 > 9

huu theo ty le tuong ting voi ty le so htiu co phan pho thong cua hp trong Cong
ty, trti truong hgp Bai hoi dong co dong quyet dinh khac. So co phan co dong

f \ t

khong dang ky mua het se do Hoi dong quan tri cua Cong ty quyet dinh. Hoi
> 9 r r t \ r \

dong quan tri co the phan phoi so co phan do cho cac doi tugng theo cac dieu
kien va each thtic ma Hoi dong quan tri thay la phu hgp, nhung khong dugc ban
so co phan do theo cac dieu kien thuan lgi hon so voi nhung dieu kien da chao

9 * t \

ban cho cac co dong hien huu trti truong hgp co phan dugc ban qua So giao dich
r

chting khoan theo phuong thtic dau gia.

7. Cong ty co the mua co phan do chinh cong ty da phat hanh theo nhung
A

#
9 A

each thtic dugc quy dinh trong Bieu le nay va phap luat hien hanh. Co phan do
Cong ty mua lai la co phieu quy va Hoi dong quan tri co the chao ban theo
nhung each thtic phu hgp voi quy dinh cua Bieu le nay, Luat Chting khoan va
van ban huong dan lien quan.

9

8. Cong ty co the phat hanh cac loai chting khoan khac khi dugc Bai hoi
dong co dong thong qua va phu hgp voi quy dinh cua phap luat.

Dieu6. Chung nhan co phieu

1. Co dong cua Cong ty dugc cap chting nhan co phieu tuong ting voi so
9 > 9

ÿ

co phan va loai co phan so huu.

2. Chting nhan co phieu phai co dau cua Cong ty va chu ky cua dai dien
theo phap luat cua Cong ty theo cac quy dinh tai Luat Boanh nghiep. Chting

9 r * r 9A9 r

nhan co phieu phai ghi ro so lugng va loai co phieu ma co dong nam giu, hp va
ten nguoi nam giu va cac thong tin khac theo quy dinh cua Luat Boanh nghiep.

3. Trong thoi han ba muoi (30) ngay ke tu ngay nop day du ho so de nghj
9 ÿ 9 >

chuyen quyen so huu co phan theo quy dinh cua Cong ty hoac trong thoi han hai
(02) thang (hoac thoi han khac theo dieu khoan phat hanh quy dinh) ke tu ngay
thanh toan day du tien mua co phan theo nhu quy dinh tai phuong an phat hanh

9 r r f -\ r t r

co phieu cua Cong ty, nguoi so hu*u so co phan dugc cap chting nhan co phieu.
9 9

Nguoi so huu co phan khong phai tra cho Cong ty chi phi in chting nhan co
phieu.

4. Truong hgp chting nhan co phieu bi hong hoac bi tay xoa hoac bi danh
r r r o r t \

mat, mat cap hoac bi tieu huy, nguoi so huu co phieu do co the yeu cau dugc
r "9 ' r \ > > #

cap chting nhan co phieu moi voi dieu kien phai dua ra bang chting ve viec so
huu co phan va thanh toan mgi chi phi lien quan cho Cong ty.
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Bieu 7. Chung chi chung khoan khac

Chung chi trai phieu hoac cac chung chi chung khoan khac cua Cong ty
(tru cac thu chao ban, cac chung chi tarn thai va cac tai lieu tuong tir) dupe phat
hanh co dau va chu ley mau cua dai dien theo phap luat cua Cong ty.

X X XXBieu 8. Chuyen nhuo'ng co phan
_ r t y 7 >

1. Tat ca cac co phan duoc tu do chuyen nhuong tru khi Bieu le nay va
7 r f

phap luat co quy dinh khac. Co phieu niem yet tren So giao dich chung khoan
duoc chuyen nhuong theo cac quy dinh cua phap luat ve chung khoan va thi
trubng chung khoan.

7 > > 7

2. Co phan chua dupe thanh toan day du khong duoc chuyen nhuong va
> * a 7 \ t r

hudng cac quyen lpi lien quan nhu quyen nhan co tuc, quyen nhan co phieu phat
7 r ' t y y r y f • ' ,•hanh de tang von co phan tu* nguon von chu so huu, quyen mua co phieu moi

chao ban.

Bieu 9. Thu hoi co phan
7 a f y

1. Trubng hop co dong khong thanh toan day du va dung han so tien phai
•try y y o

tra mua co phieu, Hoi dong quan tri thong bao va co quyen yeu cau co dong do
thanh toan so tien con lai cung vdi lai suat tren khoan tien do va nhung chi phi
phat sinh do viec khong thanh toan day du gay ra cho Cong ty.

2. Thong bao thanh toan neu tren phai ghi ro thbi han thanh toan moi (toi
thieu la bay (07) ngay ke tu ngay gui thong bao), dia diem thanh toan va thong

y r t y

bao phai ghi ro trubng hop khong thanh toan theo dung yeu cau, so co phan
chua thanh toan het se bi thu hoi.

> \ > 7 \ A

3. Hoi dong quan tri co quyen thu hoi cac co phan chua thanh toan day
du va dung han trong trubng hop cac yeu cau trong thong bao neu tren khong
dupe thirc hien.

4. Co phan bi thu hoi dupe coi la cac co phan dupe quyen chao ban. Hoi
> 7° r ' y r r

dong quan tri co the true tiep hoac uy quyen ban, tai phan phoi hoac giai quyet
"7 y y r y

cho ngubi da so huu co phanbi thu hoi hoac cac doi tupng khac theo nhung dieu
kien va each thuc ma Hoi dong quan tri thay la phu hop.

5. Co dong nam giu co phan bi thu hoi phai tu bo tu each co dong doi vbi
nhung co phan do, nhung van phai thanh toan tat ca cac khoan tien co lien quan
cong vbi tien lai theo ty le (Bang lai suat vay trung binh cua cac ngan hang ma
Cong ty dang co quan he vay) vao thbi diem thu hoi theo quyet dinh cua Hoi

y t y r >

dong quan tri ke tu ngay thu hoi cho den ngay thuc hien thanh toan. Hoi dong
quan tri co toan quyen quyet dinh viec cubng che thanh toan toan bo gia tri co

r 7 \
#

phieu vao thbi diem thu hoi.

6. Thong bao thu hoi dupe gui den ngubi nam giu co phan bi thu hoi
trubc thbi diem thu hoi. Viec thu hoi van co hieu lire ke ca trong trubng hop co

sai sot hoac bat can trong viec gui thong bao.
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V. CO CAuTO CHlTC, QUAN TRIVA KIEMSOAt

A £> r ÿ • X rDieu 10. Co* cau to chuc, quan trj va kiem soat
r 9 7 a

Co cau to chuc quan ly, quan tri va kiem soat cua Cong ty bao gom:
A 9

1. Dai hoi dong co dong;

2. Hoi dong quan tri;

3. Ban kiem soat;

4. Tong giam doc dieu hanh.

VI. CO DONG VA DAIHOIDONG CO DONG• •

Dieu 11. Quyen cua co dong

1. Co dong la ngudi chu sd huu Cong ty, co cac quyen va nghTa vu tuong
f 9 A ? > 9

ung theo so co phan va loai co phan ma ho sd huu. Co dong chi chiu trach
nhiem ve no va cac nghTa vu tai san khac cua Cong ty trong pham vi sd von da
gop vao Cong ty.

• ' • 7 * 9 ÿ

2. Ngudinam giu co phan pho thong co cac quyen sau:
9

#
A 9

a. Tham dir va phat bieu trong cac cuoc hop Dai hoi dong co dong va
\ i r r ÿ>9

thirc hien quyen bieu quyet true tiep tai Dai hoi dong co dong hoac thong qua
dai dien duqc uy quyen hoac thirc hienbo phieu tu xa;

9 r \ 7

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

c. Tu do chuyen nhuong co phan da duqc thanh toan day du theo quy
dinh cua Dieu le nay va phap luat hien hanh;

9 r 9 "\

d. Duqc uu tien mua co phieu mdi chao ban tuong ung vdi ty le co phan
9

pho thong ma ho sd huu;
r 9

d. Xem xet, tra cuu va trich luc cac thong tin lien quan den co dong trong
Danh sach co dong du tu each tham gia Daihoi dong co dong va yeu cau sua doi
cac thong tin khong chinh xac;

> 9

e. Xem xet, tra cuu, trich luc hoac sao chup Dieu le cong ty, sd bien ban
\ f r \ 9

hop Dai hoi dong co dong va cac nghi quyet cua Daihoi dong co dong;
9 >

g. Trudng hop Cong ty giai the hoac pha san, duqc nhan mot phan tai san
con lai tuong ung vdi so co phan gop von vao cong ty sau khi Cong ty da thanh

9 ' 9 A

toan cho chu no va cac co dong nam giu loai co phan khac cua Cong ty theo quy
dinh cua phap luat;

h. Yeu cau Cong ty mua lai co phan cua hp trong cac trudng hop quy
dinh cua Luat Doanh nghiep;

>

__
A

i. Cac quyen khac theo quy dinh cua Dieu le nay va phap luat.
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3. Co dong hoac nhom co (long nam giu 5% tong so cd phan pho thong
x

trong thai han lien tuc tir sau (06) thang tra len co cac quyen sau:
XX 7

a. Be cu cac ung vien Hoi (long quan tri hoac Ban kiem soat theo quy
dinh tuong ung tai cac Khoan 2 Bieu 25 va Khoan 6 Bieu 3Bieu 333 Bieu le
nay;

A X •• ( ÿ 'b. Yeu cau Hoi dong quan tri thuc hien viec trieu tap Bai hoi dong co
dong theo cac quy dinh tai khoan 3 Bieu 114 Luat Boanh nghiep;

c. Kiem tra va nhan ban sao hoac ban trich dan danh sach cac co dong co
x r x 7

quyen tham dir va bo phieu tai Baihoi dong co dong;
a 7 7 r \ 7 r

d. Yeu cau Ban kiem soat kiem tra tung van de cu the lien quan den quan
ly, dieu hanh hoat dong cua Cong ty khi xet thay can thiet. Yeu cau phai the hien

> " r r r
m

bang van ban; phai co ho, ten, dia chi thuang tru, quoc tich, so Giay chung minh
r f 7

nhan dan, Ho chieu hoac chung thirc ca nhan hop phap khac doi vai co dong la
r r r r

ca nhan; ten, dia chi thuang tru, quoc tich, so quyet dinh thanh lap hoac so dang
r 7 7 r 7 > 7

ky kinh doanh doi vdi co dong la to chuc; so lugng co phan va thai diem dang
7A 7 1 r t \ 7

ky co phan cua tung co dong, tong so co phan cua ca nhom co dong va ty le sd
7 r 7 \ • 9

huu trong tong so co phan cua Cong ty; van de can kiemtra, muc dich kiemtra;
A >

d. Cac quyen khac dugc quy dinh tai Bieu le nay.
A "'aBieu 12. NghTa vu cua co dong

Co dong co cac nghiavu sau:

1. Tuan thu Bieu le Cong ty va cac quy che cua Cong ty; chap hanh quyet
> 7 >

dinh cua Bai hoi dong co dong, Hoi dong quan tri.
>7 X 7

2. Tham gia cac cuoc hop Bai hoi dong co dong va thuc hien quyen bieu
r r \ r

quyet true tiep hoac thong qua dai dien dugc uy quyen hoac thuc hien bo phieu
9 *9 ÿ

# j. • i«

tu xa. Co dong co the uy quyen cho thanh vien Hoi dong quan tri lam dai dien
X 7

cho minh tai Bai hoi dong co dong.

3. Thanh toan tien mua co phan da dang ky mua theo quy dinh.
r 7 x

4. Cung cap dia chi chinh xac khi dang ky mua co phan.

5. Hoanthanh cac nghTa vu khac theo quy dinh cua phap luat hienhanh.

6. Chiu trach nhiem ca nhan khi nhan danh Cong ty duai mgi 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 lgi hoac phuc vu lgi
l'ch cua to chuc, ca nhan khac;

r 7

c. Thanh toan cac khoan ng chua den han trudc nguy ca tai chinh co the
r

#

xay ra doi vai Cong ty.
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Dieu 13. Dai hoi dong co dong
\ t t \ r

1. Dai hoi dong co dong la co quan co tham quyen cao nhat cua Cong ty.
9 7 «v \ \

Dai hoi co dong thudng nien dirge to chuc mdi nam mot (01) lan. Dai hoi dong
7 r 7 r

co dong phai hop thudng nien trong thai han bon (04) thang ke tir ngay ket thuc
nam tai chinh.

2. Hoi ddng quan tri to chuc trieu tap hop Dai hoi dong co dong thudng
nien va lira chon dia diem phu hap. Dai hoi dong co dong thudng nien quyet
djnh nhtrng van de theo quy dinh cua phap luat va Dieu le Cong ty, dac biet
thong qua cac bao cao tai chinh nam va dir toan cho nam tai chinh tiep theo. Cac

7 7
ÿ • • 7 ' •kiem toan vien doc lap co the dugc mdi tham du dai hoi de tu van cho viec

thong qua cac bao cao tai chinh nam.
a > 7 r

3. Hoi dong quan tri phai trieu tap Dai hoi dong co dong bat thudng trong
cac trudng hap sau:

\ r \ r

a. Hoi dong quan tri xet thay can thiet vi lgi ich cua Cong ty;

b. Bang can doi ke toan nam, cac bao cao sau (06) thang hoac quy hoac
7 r f

bao cao kiem toan cua nam tai chinh phan anh von chu sd hiru da bi mat mot
nua (1/2) so vdi so dau ky;

c. Khi so thanh vien cua Hoi dong quan tri it han sd thanh vien ma luat
phap quy dinh hoac it han mot nua sd thanh vien quy dinh trong Dieu le;

d. Co dong hoac nhom co dong quy dinh tai Khoan 3 Dieu 11 Dieu le nay
> _ >7 > \

yeu cau trieu tap Dai hoi dong co dong bang van ban. Yeu cau trieu tap Dai hoi
dong co dong phai neu ro ly do va muc dich cuoc hop, co du chu ky cua cac co
dong lien quan hoac van ban yeu cau dugc lap thanh nhieu ban, trong do mdi
ban phai co chu ky cua toi thieu mot co dong co lien quan;

7 ft

e. Ban kiem soat yeu cau trieu tap cuoc hpp neu Ban kiem soat co ly do
tin tudng rang cac thanh vien Hoi dong quan tri hoac can bo quan ly cap cao vi

pham nghiem trgng cac nghia vu cua hg theo Dieu 159 Luat Doanh nghiep hoac
Hoi dong quan tri hanh dong hoac co y dinh hanh dong ngoai pham vi quyen
han cua minh;

f. Cac trudng hgp khac theo quy dinh cua phap luat va Dieu le cong ty.

4. Trieu tap hgp Dai hoi dong co dong bat thudng

a. Hoi dong quan tri phai trieu tap hgp Dai hoi dong co dong trong thai
han ba muai (30) ngay ke tir ngay sd thanh vien Hoi dong quan tri con lai nhu
quy dinh tai Diem c Khoan 3 Dieu 13 hoac nhan dugc yeu cau quy dinh tai
Diem d va Diem e Khoan 3 Dieu 13;

A \ 7

b. Trudng hgp Hoi dong quan tri khong trieu tap hgp Dai hoi dong co
dong theo quy dinh tai Diem a Khoan 4 Dieu 13 thi trong thai han ba muai (30)
ngay tiep theo, Ban kiem soat phai thay the Hoi dong quan tri trieu tap hgp Dai
hoi dong co dong theo quy dinh Khoan 5 Dieu 136 Luat Doanh nghiep;
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9 \ 0

c. Truang hap Ban kiem soat khong trieu tap hop Dai hoi dong co dong
theo quy dinh tai Diem b Khoan 4 Bieu 13 thi trong thai han ba muai (30) ngay

r *9 9 A 9

tiep theo, co dong, nhom co dong co yeu cau quy dinh tai Diem d Khoan 3 nay
co quyen thay the Hoi dong quan tri, Ban kiem soat trieu tap hop Bai hoi dong

9 A

co dong theo quy dinh Khoan 6 Bieu 136 Luat Boanh nghiep.
9 9

Trong trubng hop nay, co dong hoac nhom co dong trieu tap hop Bai hoi
dong co dong co quyen de nghi ca quan dang ky kinh doanh giam sat trinh tir,
thu tuc trieu tap, tien hanh hop va ra quyet dinh cua Bai hoi dong co dong. Tat

r >9

ca chi phi cho viec trieu tap va tien hanh hop Bai hoi dong co dong dugc cong ty
hoan lai. Chi phi nay khong bao gom nhung chi phi do co dong chi tieu khi tham

A 9 9

dir Bai hoi dong co dong, ke ca chi phi an d va di lai.
"A A

ÿ A A A

Bieu 14. Quyen va nhiem vu cua Dai hoi dong co dong

1. Bai hoi dong co dong thirdng nien co quyen thao luan va thong qua:

a. Ke hoach kinh doanh hang nam cua cong ty;

b. Bao cao tai chinh nam;
a \ r

c. Bao cao cua Hoi dong quan tri ve quan tri va ket qua hoat dong cua
A A

Hoi dong quan tri va tirng thanh vien Hoi dong quan tri;
9 \ r \ r

d. Bao cao cua Ban kiem soat ve ket qua kinh doanh cua cong ty, ve ket
a 9 r

qua hoat dong cua Hoi dong quan tri, Tong giam doc;

e. Bao cao tir danh gia ket qua hoat dong cua Ban kiem soat va cua tung
9

Kiem soat vien;
9 r f* •} \

f. Muc co tuc doi vai moi co phan cua tung loai;

g. Cac van de khac thuoc tham quyen.
\ n r r

2. Bai hoi dong co dong thubng nien va bat thudng thong qua quyet dinh
a r a

ve cac van de sau:

a. Thong qua cac bao cao tai chinh nam;

b. Muc co tuc thanh toan hang nam cho moi loai co phan phu hap vai
r y 9 > 9

Luat Boanh nghiep va cac quyen gan lien vdi loai co phan do. Muc co tuc nay
khong cao han muc ma Hoi dong quan tri de nghi sau khi da tham khao y kien

9 \ f

cac co dong tai Baihoi dong co dong;
r a

c. So lugng thanh vien cua Hoi dong quan tri;

d. Lira chon cong ty kiemtoan;
\ nw r A

d. Bau, mien nhiem, bai nhiem va thay the thanh vien Hoi dong quan tri
9

va Ban kiem soat;

e. Tong so tien thu lao cua cac thanh vien Hoi dong quan tri va Bao cao
A > #

tien thu lao cua Hoi dong quan tri;
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g. Bo sung va sua doi Bieu le Cong ty;

h. Loai co phan va so lugng co phan mdi dugc phat hanh doi vdi moi loai
co phan va viec chuyen nhugng co phan cua thanh vien sang lap trong vong ba

X 7

nam dau tien ke tu ngay thanh lap;
r 77

i. Chia, tach, hap nhat, sap nhap hoac chuyen doi Cong ty;

j. To chuc lai va giai th£ (thanh ly) Cong ty va chi dinh ngudi thanh ly;
7 X f

k. Kiem tra va xu ly cac vi pham cua Hoi dong quan tri hoac Ban kiem
soat gay thiet hai cho Cong ty va cac co dong cua Cong ty;

1. Quyet dinh dau tu hoac ban so tai san co gia tri bang hoac Ion hon
7 * X A 7

35% tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat dugc kiem
toan;

7 X

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

n. Viec Tong giam doc dieu hanh dong thai lam Chu tich Hoi dong quan
tri;

r x

o. Cong ty ky ket hgp dong vai nhung ngudi duac quy dinh tai Khoan 3
Bieu 162 Luat Boanhnghiep;

f x x r

p. Cac van de khac theo quy dinh cua Bieu le nay va cac quy che khac
cua Cong ty.

7 r

3. Co dong khong dugc tham gia bo phieu trong cac trudng hgp sau day:
X X 7

a. Thong qua cac hgp dong quy dinh tai Khoan 1Bieu 14 khi co dong do
* 7 X

hoac ngudi co lien quan tdi co dong do la mot ben cua hgp dong;

b. Viec mua lai co phan cua co dong do hoac cua ngudi co lien quan tdi
7 " * 7 X

co dong do tru trudng hgp viec mua lai co phan dugc thuc hien theo ty le sd huu
r 7

cua tat ca cac co dong hoac viec mua lai dugc thuc hien thong qua khdp lenh
hoac chao mua cong khai tren Sdgiao dich chung khoan.

r r r x

4. Tat ca cac nghi quyet va cac van de da duac dua vao chuong trinh hgp
7 r x 7

phai dugc dua ra thao luanva bieu quyet tai Bai hoi dong co dong.

Dieu 15. Cac dai dien durgc uy quyen
7 X X 7

1. Cac co dong co quyen tham du Bai hoi dong co dong theo luat phap co
7 X

___
X

the uy quyen cho dai dien cua minh tham dir. Trudng hgp co nliieu hon mot
' #7ÿ7X f f \

ngudi dai dien dugc cu thi phai xac dinh cu the so co phan va so phieu bau dugc
uy quyen cho moi ngudi dai dien.

X X 7

2. Viec uy quyen cho ngudi dai dien du hgp Bai hoi dong co dong phai
lap thanh van ban theo mau cua Cong ty va phai co chu ky theo quy dinh sau
day:

a. Trudng hgp co dong ca nhan la ngudi uy quyen thi giay uy quyen phai
7 " X

co chu ky cua co dong do va ngudi dugc uy quyen du hgp;
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X 9 9

b. Trudng hap ngudi dai dien theo uy quyen cua co dong la to chuc la
ngudi uy quyen thi giay uy quyen phai co chu ky cua ngudi dai dien theo uy
quyen, ngudi dai dien theo phap luat cua co dong va ngudi dugc uy quyen du
hop;

c. Trong trudng hap khac thi giay uy quyen phai co chu ky cua ngudi dai
dien theo phap luat cua co dong va ngudi dugc uy quyen du hgp.

_ x x 9

Ngudi dugc uy quyen du hgp Dai hoi dong co dong phai nop van ban uy
quyen trudc khi vao phong hgp.

3. Trudng hgp luat su thay mat cho ngudi uy quyen ky giay chi dinh dai
dien, viec chi dinh dai dien trong trudng hgp nay chi dugc coi la co hieu lire neu

r * * * r r

giay chi dinh dai dien do dugc xuat trinh cung vdi giay uy quyen cho luat su
hoac ban sao hgp le cua giay uy quyen do (neu trudc do chua dang ky vdi Cong
ty)'.

x r 9 r

4. Trir trudng hgp quy dinh tai Khoan 3 Bieu 15, phieu bieu quyet cua
ngudi dugc uy quyen du hgp trong pham vi dugc uy quyen van co hieu luc khi
co mot trong cac trudng hgp sau day:

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

X X

b. Ngudiuy quyen da huy bo viec chi dinh uy quyen;

c. Ngudi uy quyen da huy bo tham quyen cua ngudi thuc hien viec uy
quyen.

Bieu khoan nay khong ap dung trong trudng hgp Cong ty nhan dugc
thong bao ve mot trong cac sir kien tren trudc gid khai mac cuoc hgp Bai hoi
dong co dong hoac trudc khi cuoc hgp dugc trieu tap lai.

Dieu 16. Thay doi cac quyen

1. Viec thay doi hoac huy bo cac quyen dac biet gan lien vdi mot loai co
> * * 9 r

#

#
r 9 > 9

phan uu dai co hieu luc khi dugc co dong nam giu it nhat 65% co phan pho
' * \ 9 r r

thong tham du hgp thong qua dong thai dugc co dong nam giu it nhat 75%
\ 9 r 9>

# # #9 f #9
quyen bieu quyet cua loai co phan uu dai noi tren bieu quyet thong qua. Viec to
chuc cuoc hgp cua cac co dong nam giu mot loai co phan uu dai de thong qua

9 " X r 9 9

viec thay doi quyen neu tren chi co gia tri klii co toi thieu hai (02) co dong (hoac
> r * r 9 x

dai dien dugc uy quyen cua hg) va nam giu* toi thieu mot phan ba (1/3) gia tri
menh gia cua cac co phan loai do da phat hanh. Trudng hgp khong co du so dai

9 f

bieu nhu neu tren thi cuoc hgp dugc to chuc lai trong vong ba muai (30) ngay
r 9 x r

sau do va nhung ngudi nam giu co phan thuoc loai do (khong phu thuoc vao so
r 9 x f

lugng ngudi va so co phan) co mat true tiep hoac thong qua dai dien dugc uy
\ > f 9 X 9

quyen deu dugc coi la du so lugng dai bieu yeu cau. Tai cac cuoc hgp cua co
/ * 9 X f 9 X

dong nam giu co phan uu dai neu tren, nhung ngudi nam giu co phan thuoc loai
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r o \ r o* ">

do co mat true tiep hoac qua ngudi dai dien co the yeu cau bo phieu kin. Mdi co
phan cung loai co quyen bieu quyet ngang bang nhau tai cac cuoc hop neu tren.

2. Thu tuc tien hanh cac cuoc hop rieng biet nhu vay dupe thuc hien
tuong tu vdi cac quy dinh tai Bieu 18 va Bieu 20 Bieu le nay.

> 9 > ÿ

3. Tru khi cac dieu khoan phat hanh co phan quy dinh khac, cac quyen
r \ 9 \ a r '9

dac biet gan lien vdi cac loai co phan co quyen uu dai doi vdi mot so hoac tat ca
cac van de lien quan den viec phan phoi lqi 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 Dai hoi dong co dong, chuong trinh hop va thong
bao hop Dai hoi dong co dong

1. Hoi d6ng quan tri trieu tap Bai hoi dong co dong hoac Baihoi dong co
dong duqc trieu tap theo cac trubng hop quy dinh tai Biem b hoac Biem c
Khoan 4 Bieu 13 Bieu le nay.

>9

2. Ngudi trieu tap Bai hoi dong co dong phai thuc hien nhung nhiem vu
sau day:

9 ÿ >9

a. Banh sach co dong co quyen du hop Bai hoi dong co dong duqc lap
99 9 >

dira tren so dang ky co dong cua cong ty. Banh sach co dong co quyen du hop
Bai hoi dong co dong duqc lap khong sdm hon 05 ngay trudc ngay gui giay mdi
hop Baihoi dong co dong;

b. Xac dinh thai gian va dia diem to chuc dai hoi;

c. Thong bao va gui thong bao hop Bai hoi dong co dong cho tat ca cac
9 \

co dong co quyen duhop.

3. Gui thong bao mdi hop den tat ca cac co dong trong danh sach co dong
co quyen du hop cham nhat 10 ngay trudc ngay khai mac. Thong bao mdi hop
phai co ten, dia chi tru sd chinh, ma so doanh nghiep; ten, dia chi thudng tru cua
co dong, thai gian, dia diem hop va nhung yeu cau khac doi vdi ngudi du hop.

4. Thong bao duqc gui bang phuang thuc dam bao den dia chi lien lac
cua co dong; dong thai dang tren trang thong tin dien tu cua cong ty.

5. Thong bao mdi hop phai duqc gui kem theo cac tai lieu sau day:

a. Chuang trinh hop, cac tai lieu su dung trong cuoc hop va du thao nghi
quyet doi vdi tung van de trong chuang trinh hop;

b. Phieu bieu quyet;

c. Mau chi dinh dai dien theo uy quyen duhop.
9 r

Trudng hop cong ty co trang thong tin dien tu, tai lieu hop co the thay the
bdng dang tai len trang thong tin dien tu cua cong ty. Trudng hop nay, thong bao
mdi hop phai ghi ro nai, each thuc tai tai lieu va cong ty phai gui tai lieu hop

9 r 9 >

cho co dong neu co dong yeu cau.
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6. Co (long hoac nhom co dong dugc de cap tai Khoan 3 Dieu 11 Dieu le
nay co quyen de xuat cac van de dua vao chuong trinh hop Dai hoi dong co
dong. De xuat phai dugc lam bang van ban va phai dugc gui cho Cong ty it nhat

x ? x f

ba (03) ngay lam viec trudc ngay khai mac Dai hoi dong co dong. De xuat phai
A Of O X f

bao gom hp va ten co dong, so lugng va loai co phan ngudi do nam giu*, va noi
dung de nghi dua vao chuong trinh hop.

x o x r x

7. Ngudi trieu tap hgp Dai hoi dong co dong co quyen tu choi nhung de
t x •

xuat lien quan den Khoan 6 Dieu 17 trong cac trudng hgp sau:

a. De xuat dugc gui den khong dung thai han hoac khong du, khong
dung noi dung;

b. Vao thai diem de xuat, co dong hoac nhom co dong khong co du it
nhat 5% co phan pho thong trong thai gian lien tuc it nhat sau (06) thang theo
quy dinh tai Khoan 3 Dieu 11Dieu le nay;

r x x r o x • * • A 9

c. Van de de xuat khong thuoc pham vi tham quyen cua Dai hoi dong co
dong ban bac va thong qua;

d. Cac trudng hgp khac.
X o

#
f r x

8. Hoi dong quan tri phai chuan bi du thao nghi quyet cho tung van de
trong chuong trinh hgp.

9. Trudng hgp tat ca co dong dai dien 100% so co phan co quyen bieu
quyet true tiep tham du hoac tham du thong qua dai dien dugc uy quyen tai Dai

X * O f * 'hoi dong co dong, nhung quyet dinh dugc Dai hoi dong co dong nhat tri thong
qua deu dugc coi la hgp le ke ca trong trudng hgp viec trieu tap Dai hoi dong co
dong khong theo dung trinh tu va thu tuc hoac noi dung bieu quyet khong co
trong chuang trinh.

Dieu 18. Cac dieu kien tien hanh hop Dai hoi dong co dong
x o r ro

1. Dai hoi dong co dong dugc tien hanh khi co so co dong du hgp dai
dien cho it nhat 51% co phan co quyen bieu quyet.

2. Trudng hgp khong co du so lugng dai bieu can thiet trong vong ba
O Of

muai (30) phut ke tu thai diem an dinh khai mac dai hoi, ngudi trieu tap hgp
X o

huy cuoc hgp. Dai hoi dong co dong phai dugc trieu tap lai trong vong ba muai
(30) ngay ke tu ngay dir dinh to chuc Dai hoi dong co dong lan thu* nhat. Dai hoi
dong co dong trieu tap lai chi dugc tien hanhkhi co thanh vien tham du la cac co
dong va nhung dai dien dugc uy quyen du hgp dai dien cho it nhat 33% co phan

X ? f

co quyen bieu quyet.

3. Trudng hgp dai hoi lan thu hai khong dugc tien hanh do khong co du
so dai bieu can thiet trong vong ba muai (30) phut ke tu thai diem an dinh khai

X O X o

mac dai hoi, Dai hoi dong co dong lan thu* ba co the dugc trieu tap trong vong
" O f x

hai muai (20) ngay ke tu ngay du dinh tien hanh dai hoi lan hai va trong trudng
f f o

hgp nay dai hoi dugc tien hanh khong phu thuoc vao so lugng co dong hay dai
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> y r • r
i r

dien uy quyen tham dir va dugc coi la hgp le va co quyen quyet dinh tat ca cac
van de dir kien dugc phe chuan tai Dai hoi dong co dong lan thu nhat.

Dieu 19. The thuc tien hanh hop va bieu quyet tai Dai hoi dong co

dong

1. Vao ngay to chuc Dai hoi dong co dong, Cong ty phai thuc hien thu
9 f 0

tuc dang ky co dong va phai thuc hien viec dang ky cho den khi cac co dong co

quyen dir hgp co mat dang ky het.
r 7 r 9

2. Khi tien hanh dang ky co dong, Cong ty cap cho tung co dong hoac dai
dien dugc uy quyen co quyen bieu quyet mot the bieu quyet, tren do ghi so dang

9 \

ky, hg va ten cua co dong, hg va ten dai dien dugc uy quyen va so phieu bieu
f 9 r t r r

quyet cua co dong do. Khi tien hanh bieu quyet tai dai hoi, so the tan thanh nghi
r r r r r

#
f

quyet dugc thu trubc, so the phan doi nghi quyet dugc thu sau, cuoi cung dem
tong so phieu tan thanh hay phan doi de quyet dinh. Tong so phieu tan thanh,

r r r a \

phan doi, bo phieu trang hoac khong hgp le tung van de dugc Chu toa thong bao
ngay sau khi tien hanh bieu quyet van de do. Dai hoi bau nhungngubi chiu trach
nhiem kiem phieu hoac giam sat kiem phieu theo de nghi cua Chu toa. So thanh
vien cua ban kiem phieu do Dai hoi dong co dong quyet dinh can cu de nghi cua
Chu toa nhung khong vugt qua so ngudi theo quy dinh cua phap luat hien hanh.

9 r _ >9 >

3. Co dong den du Dai hoi dong co dong muon co quyen dang ky ngay
\ 9 f

va sau do co quyen tham gia va bieu quyet tai dai hoi. Chu toa khong co trach
nhiem dung dai hoi de cho co dong den muon dang ky va hieu luc cua cac dgt
bieu quyet da tien hanh trubc khi co dong den muon tham du khong bi anh
hubng.

4. Chu tich Hoi dong quan tri lam chu toa cac cuoc hgp do Hoi dong
f /

quan tri trieu tap. Trubng hgp Chu tich vang mat hoac tarn thai mat kha nang
lam viec thi cac thanh vien con lai bau mot ngubi trong so hg lam chu toa cuoc
hgp. Trubng hgp khong bau dugc ngubi lam chu toa thi Trubng ban kiem soat
dieu khien de Dai hoi dong co dong bau chu toa cuoc hgp va ngubi co phieu bau
cao nhat lam chu toa cuoc hgp.

\ 9

Trong cac trubng hgp khac, ngubi ky ten trieu tap hgp Dai hoi dong co
\ i \ 9 \ r

dong dieu khien Dai hoi dong co dong bau chu toa cuoc hgp va ngubi co phieu
bau cao nhat dugc cu lam chu toa cuoc hgp.

\ r \

5. Chu toa la ngubi co quyen quyet dinh ve trinh tu, thu tuc va cac su
kienphat sinh ngoai chuang trinh cua Daihoi dong co dong.

7 • • ' >

6. Chu toa dai hoi co the hoan dai hoi khi co su* nhat tri hoac yeu cau cua
>9 r 9 > #

r

Dai hoi dong co dong da co du so lugng dai bieu du hgp can thiet.

7. Chu toa cua dai hoi hoac Thu ky dai hoi co the tien hanh cac hoat dong
c§n thiet de dieu khien Dai hoi dong co dong mot each hgp le va co trat tu hoac

9 r ' • 7

de dai hoi phan anh dugc mong muon cua da so dai bieu tham du.
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> "J \ 9

8. Hoi (long quan tri co the yeu cau cac co (long hoac dai dien dupe uy
> >9 9

quyen tham dir Dai hoi dong co dong chiu sir lciem tra hoac cac bien phap an

ninh ma Hoi dong quan tri cho la thich hop. Trirbng hop co co dong hoac dai
dien duqc uy quyen khong chiu tuan thu nhung quy dinh ve kiem tra hoac cac
bien phap an ninh neu tren, Hoi dong quan tri sau khi xem xet mot each can

trong co the tu choi hoac true xuat co dong hoac dai dien neu tren tham gia dai
hoi.

A
a

9 9 • f

9. Hoi dong quan tri, sau khi da xem xet mot each can trong, co the tien
> 9

hanh cac bien phap duqc Hoi dong quan tri cho la thich hop de:

a. Bo tri cho ngoi tai dia diem hop Dai hoi dong co dong;

b. Bao dam an toan cho moi ngiroi co mat tai cac dia diem hop;
>9 f

c. Tao dieu kien cho co dong tham du (hoac tiep tuc tham dir) dai hoi.
> ÿ9

Hoi dong quan tri co toan quyen thay doi nhung bien phap neu tren va ap
y * ' r \ r \ r

dung tat ca cac bien phap neu Hoi dong quan tri thay can thiet. Cac bien phap ap
dung co the la cap giay vao cua hoac su dung nhunghinh thuc lua chon khac.

10. Trong trubng hop tai Dai hoi dong co dong co ap dung cac bien
X " 9 9

phap neu tren, Hoi dong quan tri khi xac dinh dia diem dai hoi co the:
y 9

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

r 9 9 9
ÿ

\

b. Bo tri, to chuc de nhung co dong hoac dai dien duqc uy quyen khong
du hop duqc theo Dieu khoan nay hoac nhung nguoi muon tham gia b dia diem
khac voi dia diem chinh cua dai hoi co the dong thai tham du dai hoi;

Thong bao ve viec to chuc dai hoi khong can neu chi tiet nhung bien phap
9

__
\

to chuc theo Dieukhoan nay.

11. Trong Dieu le nay (trir khi hoan canh yeu cau khac), moi co dong
duqc coi la tham gia dai hoi a dia diem chinh cua dai hoi.

Hang nam Cong ty to chuc Dai hoi dong co dong it nhat mot (01) lan. Dai
hoi dong co dong thuang nien khong duqc to chuc duai hinh thuc lay y kien
bang van ban.

Dieu 20. Thong qua quyet djnh cua Dai hoi dong co dong
y \ f r 9

1. Nghi quyet ve noi dung sau day duqc thong qua neu duqc so co dong
dai dien it nhat 65% tong so phieu bieu quyet cua tat ca co dong du hop tan
thanh:

• 9 J A 1 X t \ 1*a. Loai co phan va tong so co phan cua tung loai;
9 >

b. Thay doi nganh, nghe va linh vuc kinh doanh;
9 y 9

c. Thay doi co cau to chuc quan ly cong ty;
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A A 9

d. Du an dau tu hoac ban tai san co gia tri bang hoac lan han 35% long
r

gia tri tai san dirge ghi trong bao cao tai chinh gan nhat cua cong ty;
? f

e. To chuc lai, giai the cong ty.

2. Cac nghi quyet khac duoc thong qua khi duoc so co dong dai dien cho
it nhat 5 1% tong so phieu bieu quyet cua tat ca co dong dir hop tan thanh, tru
trudng hop quy dinh tai khoan 1 va khoan 3 Dieu nay.

t r \ a 9

3. Viec bieu quyet bau thanh vien Hoi dong quan trj va Ban kiem soat
y y r rsj o 9 f

phai thuc hien theo phuong thuc bau don phieu, theo do moi co dong co tong so
r * f * r 9 f 9 a ÿ

1 \ i • a

phieu bieu quyet tuong ung voi tong so co phan so huu nhan voi so thanh vien
A A 9 9 A A

duoc bau cua Hoi dong quan tri hoac Ban kiem soat va co dong co quyen don
r a 9 f f \ f

het hoac mot phan tong so phieu bau cua minh cho mot hoac mot so ung cu
A • 7 •vien. Ngubi trung cu* thanh vien Hoi dong quan tri hoac Kiem soat vien duoc

rry r r r y
i

f

xac dinh theo so phieu bau tinh tir cao xuong thap, bat dau tu ung cu vien co so
phieu bau cao nhat cho den khi du so thanh vien quy dinh tai Dieu le cong ty.

r * r ' y

Trudng hop co tu 02 ung cu vien trd len dat cung so phieu bau nhu nhau cho
* r y 9 r

thanh vien cuoi cung cua Hoi dong quan tri hoac Ban kiem soat thi se tien hanh
y f r r y

bau lai trong so cac ung cu vien co so phieu bau ngang nhau hoac lua chon theo
/ A

tieu chi quy che bau cu.

Dieu 21. Tham quyen va the thuc lay y kien co dong bang van ban de
yv A * f K/v

thong qua quyet dinh cua Dai hoi dong co dong
•> y 9 r . r 9 a 9

Tham quyen va the thuc lay y kien co dong bang van ban de thong qua
r a 9

quyet dinh cua Daihoi dong co dong duoc thuc hien theo quy dinh sau day:
A A r r 9 A 9

1. Hoi dong quan trj co quyen lay y kien co dong bang van ban de thong
r * a 9 r r r y r

qua quyet dinh cua Daihoi dong co dong bat cu luc nao neu xet thay can thiet vi
loi ich cua Cong ty.

a 9 r r r r

2. Hoi dong quan tri phai chuan bi phieu lay y kien, du thao quyet dinh
* a 9 r r r

cua Dai hoi dong co dong va cac tai lieu giai trinh du thao quyet dinh. Phieu lay
r * * r a

y kien kem theo dir thao quyet dinh va tai lieu giai trinh phai duoc gui bang
phuong thuc bao dam den duoc dia chi dang ky cua tirng co dong. Hoi dong
quan tri phai dam bao gui, cong bo tai lieu cho cac co dong trong mot thdi gian

"7 9 ' • • f • \ (

hop ly de xem xet bieu quyet va phai gui it nhat mudi (10) ngay trudc thdi han
" r r r 9 r r r

phai gui lai phieu lay y kien. Viec lap danh sach co dong gui phieu lay y kien
thuc hien theo quy dinh tai khoan 1 va khoan 2 Dieu 137 cua Luat Doanh
nghiep. Yeu cau va each thuc gui phieu lay y kien va tai lieu kem theo thuc hien
theo quy dinh tai Dieu 139 cua Luat Doanh nghiep.

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

a. Ten, dia chi tru so chinh, so va ngay cap Giay chung nhan dang ky
doanh nghiep, noi dang ky kinh doanh cua Cong ty;

b. Muc dich lay y kien;
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c. Ho, ten, dia chi thubng tru, quoc tich, so Giay chung minh nhan dan,
Ho chieu hoac chung thirc ca nhan hop phap khac cua co dong la ca nhan; ten,
dia chi thubng tru, quoc tjch, so quyet dinh thanh lap hoac so dang ky kinh

9 >9 ? 'doanh cua co dong hoac dai dien theo uy quyen cua co dong la to chuc; so lugng
o \ r r o r o

co phan cua tung loai va so phieu bieu quyet cua co dong;
d. Van de can lay y kiende thong qua quyet dinh;

9 r \

d. Phuong an bieu quyet bao gom tan thanh, khong tan thanh va khong co
y kien doi vbi tung van de lay y kien;

e. Thai han phai gui ve Cong ty phieu lay y kien da dugc tra loi;
g. Ho, ten, chu ky cua Chu tich Hoi dong quan tri va nguoi dai dien theo

phap luat cua Cong ty.
r r r 9

4. Phieu lay y kien da dugc tra loiphai co chu ky cua co dong la ca nhan,
cua nguoi dai dien theo uy quyen hoac nguoi dai dien theo phap luat cua co
dong la to chuc.

Phieu lay y kien gui ve Cong ty phai dugc dung trong phong bi dan kinva
khong ai dugc quyen mb truoc khi kiem phieu. Cac phieu lay y kien Cong ty
nhan dugc sau thbi han da xac dinh tai noi dung phieu lay y kien hoac da bi mb
deu khong hgp le.

> if or

5. Hoi dong quan tri kiem phieu va lap bien ban kiem phieu dubi su
r 9 9 r

chung kien cua Bankiem soat hoac cua co dong khongnamgiu chuc vu quan ly
9 r r

Cong ty. Bien ban kiemphieuphai co cac noi dung chu yeu sau day:

a. Ten, dia chi tru so chinh, so va ngay cap Giay chung nhan dang ky
doanh nghiep, noi dang ky kinhdoanh;

f \ \ f f O f

b. Muc dich va cac van de can lay y kien de thong qua quyet dinh;
f 9 ÿ9 f • t • 9

/V

c. So co dong vbi tong so phieu bieu quyet da tham gia bieu quyet, trong
r r 9 r for

do phan biet so phieubieu quyet hgp le va so bieu quyet khong hgp le, kem theo
* 9 or

phu luc danh sach co dong tham gia bieu quyet;
d. Tong so phieu tan thanh, khong tan thanh va khong co y kien doi vbi

tung van de;
e. Cac quyet dinh da dugc thong qua;
g. Hp, ten, chu ky cua Chu tich Hoi dong quan tri, nguoi dai dien theo

or

phap luat cua Cong ty va cua nguoi giam sat kiem phieu.
Cac thanh vien Hoi dong quan tri va nguoi giam sat kiem phieu phai lien

> 9 r
ÿ

dbi chiu trach nhiem ve tinli trung thirc, chinh xac cua bien ban kiem phieu; lien
dbi chiu trach nhiem ve cac thiet hai phat sinh tu cac quyet dinh dugc thong qua
do kiemphieukhong trung thirc, khong chinh xac.

or r

6. Bien ban kiem phieu phai dugc cong bo tren website cua Cong ty trong
thbi han hai muoi tu (24) gib va gui den cac co dong trong vong mubi lam (15)

"9 r 9
i

r

ngay, ke tu ngay ket thuc kiemphieu.
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7. Phieu lay y kien da dugc tra ldi, bien ban kiem phieu, toan van nghi
quyet da dugc thong qua va tai lieu co lien quan gui kem theo phieu lay y kien
deu phai dugc luugiu tai tru so chinh cua Cong ty.

r r r i \

8. Quyet dinh dugc thong qua theo hinhthuc lay y kien co dong bang van
f * 9 f i r t \ ÿ i • a

ban phai dugc so co dong dai dien it nhat 51% tong so co phan co quyen bieu
quyet chap thuan va co gia tri nhu quyet dinh dugc thong qua tai cuoc hgp Dai
hoi dong co dong.

Dieu 22. Bien ban hop Dai hoi dong co dong
X 7 7

Ngudi chu tri Dai hoi dong co dong chiu trach nhiem to chuc luu tru cac
X 7 X 7

bien ban Dai hoi dong co dong. Bien ban Dai hoi dong co dong phai dugc cong
bo tren website cua Cong ty trong thai han hai muai bon (24) gia va gui cho tat

7 * 7 • • > 7

ca cac co dong trong thai han mudi lam (15) ngay ke tu ngay Dai hoi dong co
F _ X 7 X

dong ket thuc. Bien ban Dai hoi dong co dong dugc coi la bang chung xac thuc
X A X 7 f

ve nhung cong viec da dugc tien hanh tai Dai hoi dong co dong tru khi co y kien
phan doi ve noi dung bien ban dugc dua ra theo dung thu tuc quy dinh trong

7 X f

vong mudi (10) ngay ke tu khi gui bien ban. Bien ban phai dugc lap bang tieng
Viet, co chu* ky xac nhan cua Chu tga dai hoi va Thu ky va dugc lap theo quy
dinh cua Luat Doanh nghiep va Dieu le nay. Cac ban ghi chep, bien ban, so chu
ky cua cac co dong du hgp va van ban uy quyen tham du phai dugc luu giu tai
tru sd chinh cua Cong ty.

Dieu 23. Yeu cau buy bo quyet dinh cua Dai hoi dong co dong
Trong thai han chin muai (90) ngay, ke tu ngay nhan dugc bien ban hgp

x 7 r 7 r r r x

Dai hoi dong co dong hoac bien ban ket qua kiem phieu lay y kien Dai hoi dong
co dong, co dong, thanh vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong
giam doc dieu hanh co quyen yeu cau Toa an hoac Trpng tai xem xet, huy bo
quyet dinh cua Dai hoi dong co dong trong cac trudng hgp sau day:

1. Trinh tu va thu tuc trieu tap hgp Daihoi dong co dong khong thuc hien
dung theo quy dinh cua Luat Doanh nghiep va Dieu le Cong ty.

r r

2. Trinh tu, thu tuc ra quyet dinh va noi dung quyet dinh vi pham phap
luat hoac Dieu le Cong ty.

7 7 X

3. Trudng hgp co co dong, nhom co dong yeu cau Toa an hoac Trgng tai
r _ x 7 x

huy bo nghi quyet cua Dai hoi dong co dong theo quy dinh tai Dieu 147 cua
F rv F

Luat Doanh nghiep, thi cac nghi quyet do van co hieu lire thi hanh cho den khi
Toa an, Trgng tai co quyet dinh khac, tru trudng hgp ap dung bien phap khan

/ F 7 X

cap tarn thai theo quyet dinh cua ca quan co tham quyen.
F X 7 '4. Trudng hgp quyet dinh cua Dai hoi dong co dong bi huy bo theo quyet

dinh cua Toa an hoac Trgng tai, ngudi trieu tap cuoc hgp Dai hoi dong co dong
7*7 X 7

#

bi huy bo co the xem xet to chuc lai Dai hoi dong co dong trong vong ba muai
(30) ngay theo trinh tu, thu tuc quy dinh tai Luat Doanhnghiep va Dieu le nay.
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VII. HOIDONG QUAN TRI

Dieu 24. Co* cau tieu chuan thanh vien Hoi dong quan trj

1. Thanh vien Hoi dong quan tri phai co cac tieu chuan va dieukiensau day:

a. Co nang lire hanh vi dan sir day du, khong thuoc doi tugng khong dugc
quan ly doanh nghiep theo quy dinh tai Luat Doanh nghiep va phap luat lien quan;

b. Co trinh do chuyen mon, kinh nghiem trong quan ly kinh doanh cua
cong ty va khongnhat thiet phai la co dong cua cong ty;

c. Thanh vien Hoi dong quan tri cong ty co the dong thai la thanh vien
Hoi dong quan tri cua cong ty khac;

d. Thanh vien Hoi dong quan tri khong dirge la vg hoac chong, cha de,
9

cha nuoi, me de, me nuoi, con de, con nuoi, anh ruot, chi ruot, em ruot, anh re,
9 9 r

em re, chi dau, em dau cua Tong giam doc va nguai quan ly khac cua cong ty;
9 ÿ 9

khong dugc la ngudi co lien quan cua ngudi quan ly, ngudi co tham quyen bo
nhiem ngudi quan ly cong ty me.

2. Thanh vien Hoi dong quan tri doc lap la thanh vien Hoi dong quan tri
dap ung cac yeu cau sau:

a. Khong phai la ngudi dang lam viec cho cong ty, cong ty con cua cong
ty; khong phai la ngudi da tung lam viec cho cong ty, cong ty con cua cong ty it

r \ "

nhat trong 03 nam lientrudc do;

b. Khong phai la ngudi dang hudng luang, thu lao tu cong ty, tru cac
khoanphu cap ma thanh vien Hoidong quan tri dugc hudng theo quy dinh;

c. Khong phai la ngudi co vg hoac chong, cha de, cha nuoi, me de, me
'9

nuoi, con de, con nuoi, anh ruot, chi ruot, em ruot la co dong Ion cua cong ty; la
ngudi quan ly cua cong ty hoac cong ty con cua cong ty;

• r • • r
1 'd. Khong phai la ngudi true tiep hoac gian tiep sd huu it nhat l% tong so

9 > > 9 r

co phan co quyen bieu quyet cua cong ty;

e. Khong phai la ngudi da tung lam thanh vien Hoi dong quan tri, Ban
9 f ÿ

kiem soat cua cong ty it nhat trong 05 nam lien trudc do.

3. Thanh vien doc lap Hoi dong quan tri phai thong bao vdi Hoi dong
quan tri ve viec khong con dap ung du dieu kien theo quy dinh tai khoan 2 Dieu
nay va duong nhien khong con la thanh vien doc lap Hoi dong quan tri ke tir
ngay khong dap ung du dieu kien. Hoi dong quan tri phai thong bao trudng hgp
thanh vien doc lap Hoi dong quan tri khong con dap ung du dieu kien tai cuoc

' x ' 9 ' y f > ' ÿ

hgp Dai hoi dong co dong gan nhat hoac trieu tap hop Dai hoi dong co dong de
bau bo sung hoac thay the thanh vien doc lap Hoi dong quan tri do trong thai
han 06 thang k6 tu ngay nhan dugc thong bao cua thanh vien doc lap Hoi dong
quan tri co lien quan.
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Dieu 25. Thanh phan va nhiem ky cua thanh vien Hoi dong quan trj

1. So lugng thanh vien Hoi dong quan tri it nhat la nam (05) ngudi va
nhieu nhat la mudi mot (11) ngudi. Nhiem ky cua Hoi dong quan tri la nam (05)
nam. Nhiem ky cua thanh vien Hoi dong quan tri khong qua nam (05) nam;

? \ f

thanh vien Hoi dong quan tri co the dugc bau lai vdi so nhiem ky khong han
che. Tong so thanh vien Hoi dong quan tri khong dieu hanh hoac thanh vien Hoi
dong quan tri doc lap (doi vdi cong ty dai chung quy mo ldn va cong ty niem
yet) phai chiem it nhat mot phan ba (1/3) tong so thanh vien Hoi dong quan tri.
So lugng toi thieu thanh vien Hoi dong quan tri khong dieu hanh/doc lap dugc
xac dinh theo phuong thuc lamtron xuong.

9 ' ÿ> > ÿ
• 7 X i > • 1 t • A

2. Cac co dong nam giu co phan co quyen bieu quyet trong thai han lien
r y r y f r '

#

tuc it nhat sau (06) thang co quyen gop so quyen bieu quyet cua tirng ngudi lai
9 > >9 9

vdi nhau de de cur cac ung vien Hoi dong quan tri. Co dong hoac nhom co dong
nSm giu tir 5% d6n dudi 10% tong so co phan co quyen bieu quyet dugc de cu
mot (01) ung vien; tu 10% den dudi 30% dugc de cu toi da hai (02) ung vien; tu
30% den dudi 40% dugc de cu toi da ba (03) ung vien; tu* 40% den dudi 50%
dugc de cu toi da bon (04) ung vien; tu 50% den dudi 60% dugc de cu toi da
nam (05) ung vien; tu 60% den dudi 70% dugc de cu toi da sau (06) ung vien;
tu 70% den 80% dugc de cu toi da bay (07) ung vien; va tu 80% den dudi 90%
dugc de cu* toi da tarn (08) ung vien.

r y y

3. Trudng hop so lugng cac ung vien Hoi dong quan tri thong qua de cu
r y f y

va ung cu van khong du so lugng can thiet, Hoi dong quan tri duang nhiem co
t y 9 > r

the de cu them ung cu vien hoac to chuc de cu theo ca che dugc Cong ty quy
r y r y

dinh tai Quy che noi bo ve quan tri cong ty. Co che de cu hay each thuc Hoi
dong quan tri duong nhiem de cu ung cur vien Hoi dong quan tri phai dugc cong
bo ro rang va phai dugc Dai hoi dong co dong thong qua trudc khi tien hanh de
cu.

4. Thanh vien Hoi dong quan tri khong con tu each thanh vien Hoi dong
quan tri trong cac trudng hgp sau:

•\

a. Thanh vien do khong du tu each lam thanh vien Hoi dong quan tri theo
r

quy dinh cua Luat Doanh nghiep hoac bi luat phap cam khong dugc lam thanh
vien Hoi dong quan tri;

> r

b. Thanh vien do gui dan bang van ban xin tu chuc den tru sd chinh cua
Cong ty;

c. Thanh vien do bi roi loan tarn than va thanh vien khac cua Hoi dong
quan tri co nhung bang chung chuyen mon chung to ngudi do khong con nang
lire hanh vi;

d. Thanh vien do khong tham du cac cuoc hgp cua Hoi dong quan tri lien
tuc trong vong sau (06) thang ma khong co sir chap thuan cua Hoi dong quan tri

y f r

va Hoi dong quan tri quyet dinh chuc vu cua ngudi nay bi bo trong;
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r >7

e. Thanh vien do bi bai nhiem theo quyet dinh cua Dai hoi dong co dong.

5. Hoi dong quan tri co the bo nhiem nguoi khac tarn thai lam thanh vien
Hoi dong quan tri de thay the cho trong phat sinh va thanh vien moi nay phai
duoc chap thuan tai Dai hoi dong co dong ngay tiep sau do. Sau khi duoc Dai

> 7 r f

hoi dong co dong chap thuan, viec bo nhiem thanh vien moi do duoc coi la co
hieu lire vao ngay duoc Hoi dong quan tri bo nhiem. Nhiem ky cua thanh vien

a t r f

Hoi dong quan tri moi duoc tinh tir ngay viec bo nhiem co hieu lire den ngay ket
thuc nhiem ky cua Hoi dong quan tri. Trong truong hop thanh vien moi khong

\ ? r f > #

duoc Dai hoi dong co dong chap thuan, moi quyet dinh cua Hoi dong quan tri
f 9 /v \ t

# #
1 f

cho den trudc thbi diem dien ra Dai hoi dong co dong co sir tham gia bieu quyet
cua thanh vien Hoi dong quan tri thay the van duoc coi la co hieu lire.

•? y r

6. Viec bo nhiem cac thanh vien Hoi dong quan tri phai duoc cong bo
thong tin theo cac quy dinh cua phap luat ve chung khoan va thi truong chung
khoan.

> 7 . ' • 9

7. Thanh vien Hoi dong quan tri co the khong phai la nguoi nam giu co
phan cua Cong ty.

X X A ÿ a• X *> •Dieu 26. Quyen han va nhiem 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 nghia vu cua cong ty khong thuoc

•* y
ÿ m

y 7

tham quyen cua Dai hoi dong co dong.

2. Hoi dong quan tri co trach nhiem giam sat Tong giam doc dieu hanh va
cac can bo quan ly khac.

3. Quyen va nghia vu cua Hoi dong quan tri do luat phap va Dieu le Cong
r y 7 7 >

ty va quyet dinh cua Dai hoi dong co dong quy dinh. Cu the, Hoi dong quan tri
co nhung quyen han va nhiemvu sau:

r r 7 f

a. Quyet dinh ke hoach phat trien san xuat kinh doanh va ngan sach hang
nam;

r

b. Xac dinh cac muc tieu hoat dong tren co so cac muc tieu chien luge
duoc Daihoi dong co dong thong qua;

7 \

c. Bo nhiem va bai nhiem cac can bo quan ly Cong ty theo de nghi cua
7 r y f

Tong giam doc dieu hanh va quyet dinh muc luong cua ho;
r r 7

d. Quyet dinh co cau to chuc cua Cong ty;

e. Giai quyet cac khieu nai cua Cong ty doi voi can bo quan ly cung nhu
r 7

m
r r y

(

quyet dinli lira chon dai dien cua Cong ty de giai quyet cac van de lien quan toi

cac thu tuc phap ly doi voi can bo quan ly do;
y r 7 r 7 9r9.'-,

f. De xuat cac loai co phieu co the phat hanh va tong so co phieu phat
hanh theo tung loai;
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g. Be xuat viec phat hanh trai phieu chuyen doi va cac chung quyen cho
9 r

phep ngudi sd huu mua co phieu theo muc gia dinh trudc;

h. Quyet dinh gia chao ban trai phieu, co phieu va cac chung khoan
9 9 >9 ÿ

chuyen doi trong trufrng hop duqc Bai hoi dong co dong uy quyen;

i. Bo nhiem, mien nhiem, bai nhiem Tong giam doc dieu hanh, can bo
quan ly khac, ngudi dai dien cua Cong ty. Viec bai nhiem neu tren khong duqc
trai vdi cac quyen theo hop dong cua nhung ngudi bi bai nhiem (neu co);

k. Bao cao Bai hoi dong co dong viec Hoi dong quan tri bo nhiem Tong
giam doc dieu hanh;

1. Bh xuat muc cd tuc hang nam va xac dinh muc co tuc tarn ung; to

chuc viec chi tra cd tuc;

m. Be xuat viec to chuc lai hoac giai the Cong ty.
r \ ÿ f

4. Nhungvan de sau day phai duqc Hoi dong quan tri phe chuan:

a. Thanh lap chi nhanh hoac cac van phong dai dien cua Cong ty;

b. Thanh lap cac cong ty con cua Cong ty;

c. Trong pham vi quy dinh tai Khoan 2 Bieu 149 Luat Boanh nghiep va

trir trudng hop quy dinh tai diem d khoan 2 Bieu 135, khoan 3 Bieu 162 Luat
\ ? 9 m \

( ÿ

Boanh nghiep phai do Bai hoi dong cd dong phe chuan, Hoi dong quan tri tuy
tirng thai diem quyet dinh viec thuc hien, sua doi va huy bo cac hop dong ldn
cua Cong ty (bao gom cac hop dong mua, ban, sap nhap, thau torn cong ty va
lien doanh);

d. Chi dinh va bai nhiem nhung ngudri duqc Cong ty uy nhiem la dai dien
thuong mai va Luat su cua Cong ty;

d. Viec vay nq va viec thuc hien cac khoan the chap, bao dam, bao lanh
va boi thudng cua Cong ty;

e. Cac khoan dau tu khong thuoc ke hoach kinh doanh va ngan sach vuqt
A * A

f 'qua nam (05) ty dong Viet Nam hoac cac khoan dau tu vuqt qua 10% gia tri ke
hoach va ngan sach kinh doanh hang nam;

9 > \ r

g. Viec mua hoac ban cd phan, phan von gop tai cac cong ty khac duqc
thanh lap dViet Nam hay nude ngoai;

h. Viec dinh gia cac tai san gop vao Cong ty khong phai bang tien lien
r 9 r r >

quan den viec phat hanh cd phieu hoac trai phieu cua Cong ty, bao gom vang,
\ f y 'quyen su dung dat, quyen sd huu tri tue, cong nghe va bi quyet cong nghe;

ÿ r*/ 9 \

i. Viec cong ty mua hoac thu hoi khong qua 10%moi loai cd phan;
r y

m
o >

A

k. Quyet djnh muc gia mua hoac thu hoi cd phan cua Cong ty;

1. Cac van de kinh doanh hoac giao dich ma Hoi dong quyet djnh can
phai cd sir chap thuan trong pham vi quyen han va trach nhiem cua minh.
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5. Hoi dong quan tri phai bao cao Dai hoi dong co dong ve hoat dong cua
minh, cu the la ve viec giam sat cua Hoi dong quan tri doi voi Tong giam doc
dieu hanh va nhung can bo quan ly khac trong nam tai chinh. Truong hop Hoi
dong quan tri khong trinh bao cao cho Dai hoi dong co dong, bao cao tai chinh
nam cua Cong ty bi coi la khong co gia tri va chua dugc Hoi dong quan tri thong
qua.

6. Trir khi luat phap va Dieu le quy dinh khac, Hoi dong quan tri co the
uy quyen cho nhan vien cap duoi va cac can bo quan ly dai dien xu ly cong viec
thay mat cho Cong ty.

7. Thanh vien Hoi dong quan tri (khong tinh cac dai dien dugc uy quyen
thay the) dugc nhan thu lao cho cong viec cua minh dudi tu each la thanh vien

A _ 7 > >7

Hoi dong quan tri. Tong muc thu lao cho Hoi dong quan tri do Dai hoi dong co
dong quyet dinh. Khoan thu lao nay dugc chia cho cac thanh vien Hoi dong
quan tri theo thoa thuan trong Hoi dong quan tri hoac chia deu trong trudng hop
khong thoa thuan dugc.

9 r
9

\
9 9

\
#

>

8. Tong so tien tra cho tung thanh vien Hoi dong quan tri bao gom thu
lao, chi phi, hoa hong, quyen mua co phan va cac lgi ich khac dugc hudng tu

Cong ty, cong ty con, cong ty lien ket cua Cong ty va cac cong ty khac ma thanh
vien Hoi dong quan tri la dai dien phan von gop phai dugc cong bo chi tiet trong
bao cao thuong nien cua Cong ty.

9. Thanh vien Hoi dong quan tri nam giu chuc vu dieu hanh hoac thanh
> 7 >

vien Hoi dong quan tri lam viec tai cac tieu ban cua Hoi dong quan tri hoac thuc
hien nhung cong viec khac ma theo Hoi dong quan tri la nam ngoai pham vi

* >9

nhiem vu thong thuong cua mot thanh vien Hoi dong quan tri, co the dugc tra
' > * > A

them tien thu lao duoi dang mot khoan tien cong trgn goi theo tung lan, luong,
> \ * /

hoa hong, phan tram lgi nhuan hoac duoi hinh thuc khac theo quyet dinh cua
Hoi dong quan tri.

ÿ > r

10. Thanh vien Hoi dong quan tri co quyen dugc thanh toan tat ca cac
chi phi di lai, an, a va cac khoan chi phi hgp ly khac ma hg da phai chi tra khi
thuc hien trach nhiem thanh vien Hoi dong quan tri cua minh, bao gom ca cac

> 7

chi phi phat sinh trong viec tdi tham du cac cuoc hgp Dai hoi dong co dong, Hoi
> (

7
#

>
#

dong quan tri hoac cac tieu ban cua Hoi dong quan tri .
Dieu 27. Chu t|ch Hoi dong quan tri

1. Hoi dong quan tri phai lira chgn trong so cac thanh vien Hoi dong quan
tri de bau ra mot Chu tich. Trir khi Dai hoi dong co dong quyet dinh khac, Chu
tich Hoi dong quan tri khong kiem nhiem chuc vu Tong giam doc cua Cong ty.

2. Chu tich Hoi dong quan tri co trach nhiem trieu tap va lam chu toa Dai
A 7 " > t

hoi dong co dong va cac cuoc hgp cua Hoi dong quan tri, dong thai co nhung
quyen va trach nhiem khac quy dinh tai Dieu le nay va Luat Doanhnghiep.
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3. Chu tich Hoi dong quan tri phai co trach nhiem dam bao viec Hoi dong
t

quan tri gui bao cao tai chinh nam, bao cao hoat dong cua Cong ty, bao cao kiem
toan va bao cao kiem tra cua Hoi dong quan tri cho cac co dong tai Dai hoi dong
co dong.

4. Chu tich Hoi dong quan tri co the bibai nhiem theo quyet dinh cua Hoi
dong quan tri. Trudng hop Chu tich Hoi dong quan tri tu chuc hoac bi bai
nhiem, Hoi dong quan tri phai bau ngudi thay the trong thai han mirdi (10)
ngay.

Dieu 28. Cac cuoc hop cua Hoi dong quan tri

1. Trudng hop Hoi dong quan tri bau Chu tich thi cuoc hop dau tien cua
> " t \ r

nhiem ky Hoi dong quan tri de bau Chu tich va ra cac quyet dinh khac thuoc
tham quyen phai dugc tien hanh trong thai han bay (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 trieu tap. Trudng hop co nhieu hanmot (01) thanh

r f \ r \

vien co so phieu bau cao nhat ngang nhau thi cac thanh vien nay bau mot ngudi
r \ r r

trong so ho trieu tap hop Hoi dong quan tri theo nguyen tac da so.
a • • • •2. Chu tich Hoi dong quan tri phai trieu tap cac cuoc hop Hoi dong quan

tri thudng ky, lap chuang trinh nghi su, thai gian va dia diem hop it nhat nam
" r 9 r

(05) ngay trudc ngay hop du kien. Chu tich co the trieu tap hop bat ky khi nao
thay can thiet, nhung it nhat lamoi quy phai hop mot (01) lan.

3. Chu tich Hoi dong quan tri trieu tap cac cuoc hop bat thudng khi thay
\ r * \

can thiet vi lgi ich cua Cong ty. Ngoai ra, Chu tich Hoi dong quan tri phai trieu
tap hop Hoi dong quan tri, khong dugc tri hoan neu khong co ly do chinh dang,
khi mot trong so cac doi tugng dudi day de nghi bang van ban trinh bay muc

r \ >

dich cuoc hop va cac van de can ban:

a. Tong giam doc dieu hanh hoac it nhat nam (05) can bo quan ly khac;

b. It nhat hai (02) thanh vien Hoi dong quan tri;

c. Ban kiem soat.

d. 01 Thanh vien Hoi dong quan tri doc lap
> \

4. Cac cuoc hop Hoi dong quan tri neu tai Khoan 3 Dieu 28 phai dugc
tien hanh trong thai han bay (07) ngay sau khi co de xuat hpp. Trudng hgp Chu

\ r ÿ

tich Hoi dong quan tri khong chap nhan trieu tap hop theo de nghi thi Chu tich
phai chiu trach nhiem ve nhung thiet hai xay ra doi vdi Cong ty; nhung ngudi de
nghi to chuc cuoc hop dugc de cap den d Khoan 3 Dieu 28 co the tu minh trieu
tap hop Hoi dong quan tri.

>9
#

\

5. Trudng hgp co yeu cau cua kiem toan vien doc lap, Chu tich Hoi dong
quan tri phai trieu tap hop Hoi dong quan tri de ban ve bao cao kiem toan va tinh
hinh Cong ty.
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6. Cac cudc hop Hoi dong quan tri dugc tien hanh a dia chi da dang ky
cua Cong ty hoac nhung dia chi khac d Viet Nam hoac d nude ngoai theo quyet
dinh cua Chu tich Hoi dong quan tri va dugc sir nhat tri cua Hoi dong quan tri.

7. Thong bao hgp Hoi dong quan tri phai dugc gui trudc cho cac thanh
vien Hoi dong quan tri it nhat nam (05) ngay trudc klii to chuc hgp, cac thanh
vien Hoi dong co the tir choi thong bao mbi hgp bang van ban va viec tu choi

9 \ f \

nay co the co hieu lire hoi to. Thong bao hgp Hoi dong phai dugc lam bang van
r \ 9

ban tieng Viet va phai thong bao day du chuong trinh, thai gian, dia diem hgp,
y r y r y

#
f 'kem theo nhung tai lieu can thiet ve nhung van de dugc ban bac va bieu quyet

y r y y

tai cuoc hgp Hoi dong va cac phieu bau cho nhung thanh vien Hoi dong khong
9

the dir hgp.

Thong bao mdi hgp dugc gui bang buu dien, fax, thu dien tu hoac phuang
tien khac, nhung phai bao dam den dugc dia chi cua tirng thanh vien Hoi dong
quan tri dugc dang ky tai Cong ty.

\ y r r

8. Cac cuoc hgp cua Hoi dong quan tri lan thu* nhat chi dugc tien hanh
cac quyet dinh khi co it nhat ba phan tu (3/4) so thanh vien Hoi dong quan tri co
mat true tiep hoac thong qua ngudi dai dien (ngudi dugc uy quyen).

Trudng hgp khong du so thanh vien du hgp theo quy dinh, cuoc hgp phai
* 9 \

dugc trieu tap lai trong thai han bay (07) ngay ke tu ngay du dinh hgp lan thu*
r * * * r r r

nhat. Cuoc hgp trieu tap lai dugc tien hanh neu co han mot nua (1/2) so thanh
vien Hoi dong quan tri dir hgp.

9. Bieu quyet.

a. Trir quy dinh tai Diem b Khoan 9 Dieu 28, mdi thanh vien Hoi dong
quan tri hoac ngudi dugc uy quyen true tiep co mat vdi tu each ca nhan tai cuoc

" * r 9 r

hgp Hoi dong quan tri co mot (01) phieu bieu quyet;
ÿ 9 r y y

b. Thanh vien Hoi dong quan tri khong dugc bieu quyet ve cac hgp dong,
y r

cac giao dich hoac de xuat ma thanh vien do hoac ngudi lien quan tdi thanh vien
do co lgi ichva lgi ich do mau thuan hoac co the mau thuan vdi lgi ich cua Cong

A f Oft

ty. Thanh vien Hoi dong quan tri khong dugc tinh vao so lugng dai bieu tdi thieu
ÿ r *999 a y r

can thiet co mat de co the to chuc cuoc hgp Hoi dong quan tri ve nhung quyet
y o r

dinh ma thanh vien do khong co quyen bieu quyet;

c. Theo quy dinh tai Diem d Khoan 9 Dieu 28, khi co van de phat sinh
trong mot cuoc hgp cua Hoi dong quan tri lien quan den lgi ich cua thanh vien
Hoi dong quan tri hoac lien quan den quyen bieu quyet mot thanh vien ma
nhung v&n de do khong dugc giai quyet bang viec tir nguyen tu bo quyen bieu

f > f y

quyet cua thanh vien Hoi dong quan tri co lien quan, nhung van de phat sinh do
dugc chuyen tdi cho chu toa cuoc hgp quyet dinh. Phan quyet cua chu toa lien
quan den van dd nay co gia tri la quyet dinh cuoi cung trir trudng hgp tinh chat
hoac pham vi lgi ich cua thanh vien Hoi dong quan trj lien quan chua dugc cong
bo day du;
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d. Thanh vien Hoi dong quan tri huang lgi tu mot hop dong dugc quy
9 9 \ _ A

dinh tai Diem a va Diem b Khoan 4 Dieu 36 Dieu le nay duoc coi la co lgi l'ch
9 A

dang ke trong hgp dong do.
a r r

10. Thanh vien Hoi dong quan tri true tiep hoac gian tiep dugc hudng
a r r r

lgi tu* mot hgp dong hoac giao dich da dugc ky ket hoac dang du kien ky ket vdi
Cong ty va biet ban than la ngudi co lgi ich trong do co trach nhiem cong khai

f A A A

ban chat, noi dung cua quyen lgi do trong cuoc hgp ma Hoi dong quan tri lan
A * ÿ A ÿ * A

dau tien xem xet van de ky ket hgp dong hoac giao dich nay. Trudng hgp mot
thanh vien Hoi dong quan tri khong biet ban than va ngudi lien quan co lgi l'ch
vao thai diem hgp dong, giao dich dugc ky vdi Cong ty, thanh vien Hoi dong
quan tri nay phai cong khai cac lgi l'ch lien quan tai cuoc hgp dau tien cua Hoi

A 9 f A

dong quan tri dugc to chuc sau khi thanh vien nay biet rang minh co lgi ich hoac
se co lgi ich trong giao dich hoac hgp dong lien quan.

a ÿ
m

r

11. Hoi dong quan tri thong qua cac quyet dinh va ra nghi quyet tren co
sd y kien tan thanh cua da so thanh vien Hoi dong quan tri co mat (tren 50%).

r r r a ft f

Trudng hop so phieu tan thanh va phan doi ngang bang nhau, phieu bieu quyet
cua Chu tich Hoi dong quan tri laphieu quyet dinh.

A 9 9

12. Cuoc hgp cua Hoi dong quan tri co the to chuc theo hinh thuc nghi
* a *

ÿ 9
r r

#

sir giua cac thanh vien cua Hoi dong quan tri khi tat ca hoac mot sd thanh vien
9 A «V

dang d nhung dia diem khac nhau vdi dieu kien la moi thanh vien tham gia hgp
deu co the:

a. Nghe tung thanh vien Hoi dong quan tri khac cung tham gia phat bieu
trong cuoc hgp;

9 r a

b. Phat bieu vdi tat ca cac thanh vien tham du khac mot each dong thai.
9 9 f

Viec trao doi giua cac thanh vien co the thuc hien mot each true tiep qua
dien thoai hoac bang phuang tien lien lac thong tin khac (ke ca viec su dung
phuang tien nay dien ra vao thai diem thong qua Dieu le hay sau nay) hoac la
ket hgp tat ca nhung phuang thuc nay. Thanh vien Hoi dong quan tri tham gia
cuoc hgp nhuvay dugc coi la "co mat" tai cuoc hgp do. Diadiem cuoc hgp dugc

9 t A

to chuc theo quy dinh nay la dia diem ma nhom thanh vien Hoi dong quan tri
r * r 9

dong nhat tap hgp lai, hoac neu khong co mot nhom nhu vay, la dia diem ma
Chu toa cuoc hgp hien dien.

° * / i

Cac quyet dinh dugc thong qua trong mot cuoc hgp qua dien thoai dugc to

chuc va tien hanh mot each hgp thuc co hieu luc ngay khi ket thuc cuoc hgp
nhung phai dugc khang dinh bang cac chu ky trong bien ban cua tat ca thanh
vien Hoi dong quan tri tham du cuoc hgp nay.

13. Nghi quyet theo hinh thuc lay y kien bang van ban dugc thong qua
tren ca sa y kien tan thanh cua da so thanh vien Hoi dong quan tri co quyen bieu
quyet. Nghj quyet nay co hieu luc va gia tri nhu nghi quyet dugc cac thanh vien
Hoi dong quan tri thong qua tai cuoc hgp dugc trieu tap va to chuc theo thong le.
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14. Chu tich Hoi dong quan tri co trach nhiem chuyen bien ban hop Hoi
a \ >

dong quan tri cho cac thanh vien va bien ban do la bang chung xac thuc ve cong
r r * r a

%

viec da dugc tien hanh trong cac cuoc hop do trir khi co y kien phan doi ve noi
* * 7 7

dung bien ban trong thai han mirai (10) ngay ke tir khi chuyen di. Bien ban hop
a \ r r

Hoi dong quan tri dugc lap bang tieng Viet va phai co chu ky cua tat ca cac
thanh vien Hoi dong quan tri tham du cuoc hgp hoac Bien ban dugc lap thanh
nhieu ban va moi bien ban co chu ky cua it nhat mot (01) thanh vien Hoi dong
quan tri tham gia cuoc hgp.

A 7 A 7

15. Hoi dong quan tri co the thanh lap va uy quyen cho cac tieu ban
7 7 A A

true thuoc. Thanh vien cua tieu ban co the gom mot hoac nhieu thanh vien cua
Hoi dong quan tri va mot hoac nhieu thanh vien ben ngoai theo quyet dinh cua
Hoi dong quan tri. Trong qua trinh thuc hien quyen han dugc uy thac, cac tieu
ban phai tuan thu cac quy dinh ma Hoi dong quan tri de ra. Cac quy dinh nay co
the dieu chinh hoac cho phep ket nap them nhung nguoi khong phai la thanh
vien Hoi dong quan tri vao cac tieu ban neu tren va cho phep nguai do dugc

a 7 r 7 r

quyen bieu quyet vai tu each thanh vien cua tieu ban nhung (a) phai dam bao so
7 r 7

lugng thanh vien ben ngoai it han mot nua tong so thanh vien cua tieu ban va (b)
1,7 * ' •nghi quyet cua cac tieu ban chi co hieu luc khi co da so thanh vien tham du va

bieu quyet tai phien hgp cua tieu ban lathanh vien Hoi dong quan tri.
r

ÿ
a m #

?

16. Viec thuc thi quyet dinh cua Hoi dong quan tri, hoac cua tieu ban
true thuoc Hoi dong quan tri, hoac cua nguai co tu each thanh vien tieu ban Hoi

A V

dong quan tri dugc coi la co gia tri phap ly ke ca trong trong truang hgp viec
bau, chi dinh thanh vien cua tieu ban hoac Hoi dong quan tri co the co sai sot.

VIII. TONG GIAMDOC DIEUHANH, CAN BO QUAN LY KHAC
VA THU* KY CONG TY

Dieu 29. To chirc bo may quan ly

He thong quan ly cua Cong ty phai dam bao bo may quan ly chiu trach
nhiem trudc Hoi dong quan tri va true thuoc su lanh dao cua Hoi dong quan tri.
Cong ty co mot (01) Tong giam doc dieu hanh, cac Pho tong giam doc dieu hanh

r * a 7

va mot Ke toan truang va cac chuc danh khac do Hoi dong quan tri bo nhiem.
Viec bo nhiem mien nhiem, bai nhiem cac chuc danh neu tren phai dugc thuc

A f A

hien bang nghi quyet Hoi dong quan tri dugc thong qua mot each hgp thuc.

Dieu 30. Can bo quan ly
a 7 r a r

1. Theo de nghi cua Tong giam doc dieu hanh va dugc sir chap thuan cua
Hoi dong quan tri, Cong ty dugc tuyen dung can bo quan ly can thiet, vai so
lugng va chat lugng phu hop vai ca cau va thong le quan ly cong ty do Hoi dong

ÿ t 7 A f

quan tri de xuat tuy tung thai diem. Can bo quan ly phai co su man can can thiet
de cac hoat dong va t6 chuc cua Congty dat dugc cac muc tieu de ra.
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2. Muc luong, tien thu lao, lgi l'ch va cac dieu khoan khac trong hap dong
lao dong doi vdi Tong giam doc dieu hanh do Hoi dong quan tri quyet dinh va
hop dong voi nhung can bo quan ly khac do Hoi dong quan tri quyet dinh sau

* r

___
fry

khi tham khao y kien cua Tong giam doc dieu hanh.
> 9 /v

ÿ ÿ 9 A

Dieu 31. Bo nhiem, mien nhiem, nhiem vu va quyen han cua Tong
giam doc dieu hanh

y f y

1. Hoi dong quan tri bo nhiem mot thanh vien trong Hoi dong hoac mot
ngubi khac lam Tong giam doc dieu hanh; ky hop dong trong do quy dinh muc
luong, thu lao, lgi ich va cac dieu khoan khac lien quan khac. Thong tin ve muc

r y _try
luong, trg cap, quyen lgi cua Tong giam doc dieu hanh phai dugc bao cao tai

Dai hoi dong co dong thudng nien va dugc neu trong Bao cao thudng nien cua
Cong ty.

2. Nhiem ky cua Tong giam doc dieu hanh la nam (05) nam va co the
7 * 7 7 r

dugc tai bo nhiem. Viec bo nhiem co the het hieu lire can cu vao cac quy dinh
tai hgp dbng lao dong. Tong giam doc dieu hanh khong phai la ngubi ma phap
luat cam giu chuc vu nay.

fry y

3. Tong giam doc dieu hanh co nhung quyen han va trach nhiem sau:
r y y f

a. Thuc hien cac nghi quyet cua Hoi dong quan tri va Dai hoi dong co
r r y \

dong, ke hoach kinh doanh va ke hoach dau tu cua Cong ty da dugc Hoi dong
* y f *

quan tri va Daihoi dong co dong thong qua;

b. Quyet dinh tat ca cac van de khong can phai co nghi quyet cua Hoi
\ \ r y

dong quan tri, bao gom viec thay mat Cong ty ky ket cac hgp dong tai chinh va
f y r

thuong mai, to chuc va dieu hanh hoat dong san xuat kinh doanh thubng nhat
* r r

cua Cong ty theo nhung thong le quan ly tot nhat;
r r y f

c. Kien nghi so lugng va cac loai can bo quan ly ma Cong ty can tuyen
f y 7 (v >

dung de Hoi dong quan tri bo nhiem hoac mien nhiem nham thuc hien cac hoat
r y r y r f y

dong quan ly tot theo de xuat cua Hoi dong quan tri, va tu van de Hoi dong quan
tri quyet dinh muc luong, thu lao, cac lgi ich va cac dieu khoan khac cua hgp
dong lao dong cua can bo quan ly;

r y 7 r r

d. Tham khao y kien cua Hoi dong quan tri de quyet dinh so lugng ngubi
lao dong, muc luong, trg cap, lgi ich, viec bo nhiem, mien nhiem va cac dieu

" r y

khoan khac lien quan den hgp dong lao dong cua hp;__
7 r y

e. Vao ngay 31 thang 12 hang nam, Tong giam doc dieu hanh phai trinh
Hoi dong quan tri phe chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep
theo tren co so dap ung cac yeu cau cua ngan sach phu hgp cung nhu ke hoach
tai chinh nam (05) nam;

f. De xuat nhung bien phap nang cao hoat dong va quan ly cua Cong ty;

g. Chuan bi cac ban du toan dai han, hang nam va hang quy cua Cong ty

(sau day gpi la ban du toan) phuc vu hoat dong quan ly dai han, hang nam va
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hang quy cua Cong ty theo ke hoach kinh doanh. Ban dir toan hang nam (bao
gom ca bang can doi ke toan, bao cao ket qua hoat dong kinh doanh va bao cao

9 \ f 9 >

luu chuyen tien te dir kien) cho tirng nam tai chinh phai duoc trinh de Hoi dong
> A

quan tri thong qua va phai bao gom nhung thong tin quy dinh tai cac quy che
cua Cong ty;

h. Thuc hien tat ca cac hoat dong khac theo quy dinh cua Bieu le nay va
cac quy che cua Cong ty, cac nghi quyet cua Hoi dong quan tri, hop dong lao

7 ax

dong cua Tong giam doc dieu hanh va phap luat.
9 ax

( m #
x • \

4. Tong giam doc dieu hanh chiu trach nhiem trudc Hoi dong quan tri va
Dai hoi dong co dong ve viec thuc hien nhiem vu va quyen han dupe giao va

phai bao cao cac ca quan nay khi duoc yeu cau.
> 7 _ 7 AX A

5. Hoi dong quan tri co the bai nhiem Tong giam doc dieu hanh khi da so
A " " X 7 A 7

thanh vien Hoi dong quan tri dir hop co quyen bieu quyet tan thanh va bo nhiem
mot Tong giam doc dieu hanh mbi thay the.

Dieu 32. Thu' ky Cong ty

Hoi dong quan tri chi dinh mot (01) hoac nhieu ngubi lam Thu ky Cong
ty voi nhiem ky va nhung dieu khoan theo quyet dinh cua Hoi dong quan tri.

X 7 >

Hoi dong quan tri co the bai nhiem Thu ky Cong ty khi can nhung khong trai
XX 7

vdi cac quy dinh phap luat hien hanh ve lao dong. Hoi dong quan tri cung co the
bo nhiem mot hay nhieu Tra ly Thu ky Cong ty tuy tung thai diem. Vai tro va
nhiem vu cua Thu ky Cong ty bao gom:

7 X 7
#

1. Chuan bi cac cuoc hop cua Hoi dong quan tri, Ban kiem soat va Bai
X 7 X X

ÿ
t

hoi dong co dong theo yeu cau cua Hoi dong quan tri hoac Bankiem soat.
A X

2. Tu van ve thu tuc cua cac cuoc hop.

3. Tham du cac cuoc hop.

4. Bam bao cac nghi quyet cua Hoi dong quan tri phu hop vai luat phap.
A X

5. Cung cap cac thong tin tai chinh, ban sao bien ban hop Hoi dong quan
tri va cac thong tin khac cho thanh vien cua Hoi dong quan tri va Bankiem soat.

Thu ky cong ty co trach nhiem bao mat thong tin theo cac quy dinh cua
phap luat va Bieu le Cong ty.

IX. BANKIEMSOAT

Dieu 33. Thanh vien Ban kiem soat

1. So luang thanh vien Ban kiem soat cua Cong ty la ba (03) thanh vien.
7 * X 7 X 7

Cac Kiem soat vien do Bai hoi dong co dong bau, nhiem ky cua Kiem soat vien
khong qua 05 nam va Kiem soat vien co the duoc bau lai vdi so nhiem ky khong
han che.
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9 9 F

2. Kiem soat vien phai la kiem toan vien hoac Ice toan vien (khi nha nude
nam giu tren 50% von dieu le hoac cong ty co phan mem yet). Kiem soat vien

khong dugc giu cac chirc vu quan ly cua cong ty va khong phai la ngudi trong
* f ' 9 9 9

bo phan ke toan, tai chinh cua Cong ty. Kiem soat vien co the khong phai la co
dong cua cong ty.

9

3. Kiem soat vien khong phai la thanh vien hay nhan vien cua cong ty kiem
toan doc lap dang thirc hienviec kiem toan bao cao tai chinh cua Cong ty.

4. Kiem soat vien khong phai la ngudi co lien quan vdi cac th<mh vien Hoi
dong quan tri, Tong giam doc dieu hanhva cac can bo quan ly khac cua Cong ty.

7 x ' • 7

5. Cac Kiem soat vien bau mot ngudi trong so ho lam Trudng bankiem soat
theo nguyen tac da so. Trudng ban kiem soat phai la ke toan vien hoac kiem toan
vien chuyen nghiep va phai lam viec chuyen trach tai cong ty. Trudng ban kiem
soat co cac quyen va trach nhiem sau:

9

a. Trieu tap cuoc hop Ban kiem soat;
ÿ ÿ 9 r

#
>

b. Yeu cau Hoi dong quan tri, Tong giam doc dieu hanh va cac can bo
r * 9

9
9

quan ly khac cung cap cac thong tin lien quan de bao cao Bankiem soat;
9 r

c. Lap va ky bao cao cua Ban kiem soat sau khi da tham khao y kien cua
Hoidong quan tri de trinh Dai hoi dong co dong.

6. Cac co dong co quyen gop so phieu bieu quyet cua tung nguoi lai vdi
9> 9 9 9 f

#

nhau de de cu cac ung vien Ban kiem soat. Co dong hoac nhom co dong nam giu

tir 5% den dudi 10%tong so co phan co quyen bieu quyet dugc de cumot (01) ung
vien; tir 10% den dudi 30% dugc de cu toi da hai (02) ung vien; tir 30% den dudi
40% dugc de cir toi da ba (03) ung vien; tir 40% den dudi 50% dugc de cir toi da
bon(04) ungvien; tir 50% den dudi 60% dugc de cutoi da nam (05) ung vien.

r 9 \

7. Trudng hgp so lugng cac ungvien Bankiem soat thong qua de cir va ung
& r \ r 9 •<7><

cir van khong du so lugng can thiet, Bankiem soat duong nhiem co the de cir them
9 * > / r

ungcir vien hoac to chirc de cir theo co che dugc cong ty quy dinh tai Quy che noi
\ r 9 >

bo ve quan tri cong ty. Co che Ban kiem soat duong nhiem de cu ung vien Ban
kilm soat phai dugc cong bo ro rang va phai dugc Dai hoi dong co dong thong qua
trudc khi tien hanh de cir.

8. Thanh vien Bankiem soat khong contu each thanh vien trong cac trudng
hgp sau:

9 9
#

> 9

a. Kiem soat vien do khong con du tieu chuan va dieu kien lam Kiem
soat vien theo quy dinh tai Dieu 164 Luat doanh nghiep;

9 > r

b. Kiem soat vien do tir chuc bang mot van ban thong bao dugc giri den
tru sd chinh cua Cong ty;

c. Kiem soat vien do bi roi loan tarn than va cac thanh vien khac cua Ban
kidm soat co nhung bang chung chuyen mon chung to Kiem soat vien do khong
con nang lire hanh vi dan sir;
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d. Kiem soat vien do vang mat khong tham dir cac cuoc hop cua Ban
kiem soat lien tuc trong vong sau (06) thang lien tuc khong dirge sir chap thuan

7 ? r \ m

cua Ban kiem soat va Ban kiem soat ra quyet dinh rang chuc vu cua ngiroi nay
bi bo trong;

7 7 r

e. Kiem soat vien do bi each chuc thanh vien Ban kiem soat theo quyet
A 7

dinh cua Dai hoi dong co dong.

Dieu 34. Ban kiem soat
7 > A

1. Ban kiem soat co quyen han va nghla vu theo quy dinh tai Dieu 165
x ' ÿ

Luat Doanh nghiep va Dieu le nay, chu yeu la nhung quyen han va nghla vu sau
day:

a. De xuat lira chon cong ty kiem toan doc lap, muc phi kiem toan va moi
van de co lien quan;

7 \ r 7

b. Thao luan voi kiem toan vien doc lap ve tinh chat va pham vi kiem
r\t

toan truoc khi bat dau viec kiem toan;
r r r \

c. 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 monphu hop vao cong viec cua cong ty neu thay can thiet;

7

d. Kiemtra cac bao cao tai chinh nam, sau thang va quy;

d. Thao luanve nhung van de kho khan va ton tai phat hien tu* cac ket qua
kiem toan giua ky hoac cuoi ky cung nhumoi van de ma kiem toan vien doc lap
muon ban bac;

7 r \

e. Xem xet thu quan ly cua kiem toan vien doc lap va y kien phan hoi cua
ban quan ly cong ty;

> r 7
ÿ

g. Xem xet bao cao cua cong ty ve cac he thong kiem soat noi bo trudc
•v r

khi Hoidong quan tri chap thuan; va

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

2. Thanh vien Hoi dong quan tri, Tong giam doc dieu hanh va can bo
quan ly khac phai cung cap tat ca cac thong tin va tai lieu lien quan den hoat
dong cua Cong ty theo yeu cau cua Ban kiem soat. Thu ky Cong ty phai bao

> r \ 7

dam rang toan bo ban sao nghi quyet, bien ban hop cua Dai hoi dong co dong va
Hoi dong quan tri, cac thong tin tai chinh, cac thong tin va tai lieu khac cung cap

7 "\ F

cho co dong va cac thanh vien Hoi dong quan tri phai dugc cung cap cho cac
2 9 r • • 7

Kiem soat vien vao cung thdi diem va theo phuong thirc nhu doi voi co dong va
thanh vien Hoi dong quan tri.

7 7 >

3. Ban kiem soat co the ban hanh cac quy dinh ve cac cuoc hop cua Ban
kiem soat va each thuc hoat dong cua Ban kiem soat. Ban kiem soat phai hop toi
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i y r r

thieu hai (02) lan mot nam va so lugng thanh vien tham gia cac cuoc hop toi
thieu la hai (02) ngudi.

4. Muc thu lao cua cac Kiem soat vien do Dai hoi dong co dong quyet
dinh. Kiem soat vien dirge thanh toan cac khoan chi phi an d, di lai va cac chi
phi phat sinh mot each hop ly khi ho tham gia cac cuoc hop cua Ban kiem soat
hoac thirc thi cac hoat dong khac cua Ban kiem soat.

X. NHIEM VU CUA THANH VIEN HOl DONG QUAN TRI,
THANH VIEN BAN KIEM SOAT, TONG GIAM DOC DIEU HANH VA
CANBO QUAN LY KHAC

Dieu 35. Trach nhiem can trong

Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu hanh
va can bo quan ly khac co trach nhiem thirc hien cac nhiem vu cua minh, ke ca

9 >

nhung nhiem vu vdi tu each thanh vien cac tieu ban cua Hoi dong quan tri, mot
* r 9

each trung thirc vi loi ich cao nhat cua Cong ty va vdi muc do can trong ma mot

ngudi than trong phai co khi dam nhiem vi tri tuong duong va trong hoan canh
turong tir.

Dieu36. Trach nhiem trung thuc va tranh cac xung dot ve quyen loi

1. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu
hanh va can bo quan ly khac khong dugc phep su dung nhung co hoi kinh doanh
co the mang lai loi ich cho Cong ty vi muc dich ca nhan; dong thai khong dugc
sir dung nhung thong tin co dugc nhdchuc vu cua minh de tu lgi ca nhan hay de
phuc vu lgi ich cua to chuc hoac ca nhan khac.

2. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu
hanh va can bo quan ly khac co nghia vu thong bao cho Hoi dong quan tri tat ca

9 9

cac lgi ich co the gay xung dot vdi lgi ich cua Cong ty ma hg co the dugc hudng
thong qua cac phap nhan kinhte, cac giao dich hoac ca nhan khac.

3. Cong ty khong cap cac khoan vay hoac bao lanh cho cac thanh vien
> 9 9 r \

Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu hanh, can bo quan ly
khac va nhung ngudi co lien quan tdi cac thanh vien neu tren hoac phap nhan
ma nhung ngudi nay co cac lgi ich tai chinh, trir trudng hgp cac khoan vay hoac___

>9 r

bao lanh neu tren da dugc Daihoi dong co dong chap thuan.

4. Hgp dong hoac giao dich giua Cong ty vdi mot hoac nhieu thanh vien
Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu hanh, can bo quan ly
khac hoac nhung ngudi lien quan den hg hoac cong ty, doi tac, hiep hoi, hoac to

ÿ 9 9 • r J. ' J.*
x

chuc ma thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu
hanh, can bo quan ly khac hoac nhung ngudi lien quan den hg la thanh vien,
hoac co lien quan lgi ich tai chinh khong bi vo hieu hoa trong cac trudng hgp
sau day:
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r a 9
b

a. Boi vdi hop dong co gia tri tu dudi 20% long gia tri tai san dupe ghi
\ r r r a \

trong bao cao tai chinh gan nhat, nhung yeu to quan trong ve hop dong hoac
giao dich cung nhu cac moi quan he va loi l'ch cua can bo quan ly hoac thanh

A " * A * 9*

vien Hoi dong quan tri da dupe bao cao cho Hoi dong quan tri hoac tieu ban lien
A A 9

quan. Bong thai, Hoi dong quan tri hoac tieu ban do da cho phep thuc hien hop
dong hoac giao dich do mot each trung thuc bang da so phieu tan thanh cua
nhungthanh vien Hoi dong khong co loi l'ch lien quan;

r \ 9

b. Boi vdi nhung hop dong co gia tri Ion hon 20% cua tong gia tri tai san
\ r r r \ \

duoc ghi trong bao cao tai chinh gan nhat, nhung yeu to quan trong ve hop dong
hoac giao dich nay cung nhu moi quan he va loi l'ch cua can bo quan ly hoac
thanh vien Hoi dong quan tri da duoc cong bo cho cac co dong khong co loi l'ch

•*9 r y r \ 9 r

lien quan co quyen bieu quyet ve van de do, va nhung co dong do da bo phieu
tan thanh hop dong hoac giao dich nay;

a 9 r

c. Hop dong hoac giao dich do dupe mot to chuc tu van doc lap cho la
cong bang va hop ly xet tren moi phuong dien lien quan den cac co dong cua
cong ty vao thai diem giao dich hoac hop dong nay duoc Hoi dong quan tri hoac
mot tieu ban true thuoc Hoi dong quan tri hay cac co dong cho phep thuc hien.

Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu hanh,
can bo quan ly khac va nhung nguoi co lien quan vdi cac thanh vien neu tren
khong dupe su dung cac thong tin chua dupe phep cong bo cua cong ty hoac tiet
lo cho ngudi khac de thuc hien cac giao dich co lien quan.

Bieu 37. Trach nhiem ve thiet hai va boi thucrng

1. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu
hanh va can bo quan ly khac vi pham nghia vu, trach nhiem trung thuc va can
trong, khong hoan thanh nghia vu cua minh vdi su man can va nang luc chuyen
mon phai chiu trach nhiem ve nhung thiet hai do hanh vi vi pham cua minh gay
ra.

A 9

2. Cong ty boi thudng cho nhung ngudi da, dang hoac co the trd thanh
r

9
r \

t

mot ben lien quan trong cac vu khieu nai, kien, khdi to (bao gom cac vu viec dan
su, hanh chinh va khong phai la cac vu kien do Cong ty la ngudi khdi kien) neu
ngudi do da hoac dang la thanh vien Hoi dong quan tri, can bo quan ly, nhan
vien hoac la dai dien duoc Cong ty uy quyen hoac ngudi do da hoac dang lam
theo yeu cau cua Cong ty vdi tu each thanh vien Hoi dong quan tri, can bo quan
ly,nhan vien hoac dai dien theo uy quyen cua Cong ty vdi dieu kien ngudi do da
hanh dong trung thuc, can trong, man can vi loi l'ch hoac khong chong lai loi l'ch

f A

cao nhat cua Cong ty, tren co sd tuan thu luat phap va khong co bang chung xac
nhan rdng ngudi do da vi pham nhung trach nhiem cua minh. Khi thuc hien
chuc nang, nhiem vu hoac thuc thi cac cong viec theo uy quyen cua Cong ty,

A 9

thanh vien Hoi dong quan tri, Kiem soat vien, can bo quan ly, nhan vien hoac la
dai dien theo uy quyen cua Cong ty dupe Cong ty boi thudng khi trd thanh mot
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ben lien quan trong cac vu khieu nai, kien, khdi to (tru cac vu kien do Cong ty la
ngudi klidi kien) trong cac trudng hap sau:

*>

a. Da hanh dong trung thirc, can trong, man can vi lgi ich va khong mau
thuan vdi lgi ich cua Cong ty;

b. Tuan thu luat phap va khong co bang chung xac nhan da khong thirc
hien trach nhiem cua minh.

3. Chi phi boi thudng bao gom 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 thirc te hoac dugc coi la muc hgp ly khi giai quyet nhung vu viec nay
trong khuon kho luat phap cho phep. Cong ty co the mua bao hiem cho nhung
ngudi do de tranh nhung trach nhiemboi thudng neu tren.

XI. QUYENDIEUTRA SO SACH VA HO SO CONG TY

Dieu 38. Quyen dieu tra so sach va ho so*

1. Co dong hoac nhom co dong de cap tai Khoan 2 Dieu 25 va Khoan 6
Dieu 33 Dieu le nay co quyen true tiep hoac qua ngudi dugc uy quyen, gui van

\ 1 t "V 9

ban yeu cau dugc kiem tra danh sach co dong, cac bien ban hgp Daihoi dong co
dong va sao chup hoac trich luc cac ho so do trong gid lam viec va tai tru sd

ÿ9 >9

chinh cua cong ty. Yeu cau kiemtra do dai dien dugc uy quyen cua co dong phai
kem theo giay uy quyen cua co dong ma ngudi do dai dien hoac mot ban sao

#
r >

ÿ

cong chung cua giay uy quyen nay.

2. Thanh vien Hoi dong quan tri, Kiem soat vien, Tong giam doc dieu
hanh va can bo quan ly khac co quyen kiem tra so dang ky co dong cua Cong ty,
danh sach co dong va nhung so sach va ho 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.

> 9
#

9
#

X

3. Cong ty phai liru Dieu le nay va nhung ban sua doi bo sung Dieu le,
Giay chung nhan dang ky doanh nghiep, cac quy che, cac tai lieu chung minh

\ r \ t \

quyen sd huu tai san, nghi quyet Dai hoi dong co dong va Hoi dong quan tri,
bien ban hgp Dai hoi dong co dong va Hoi dong quan tri, cac bao cao cua Hoi
dong quan tri. cac bao cao cua Ban kiem soat, bao cao tai chinh nam, so sach ke
toan va bat cu giay td nao khac theo quy dinh cua phap luat tai tru sd chinh hoac
mot nai khac vdi dieu kien la cac co dong va ca quan dang ky kinh doanh dugc

>9 r

thong bao ve dia diem luutru cac giay td nay.
> r

4. Dieu le Cong ty phai dugc cong bo tren website cua cong ty.
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XII. CONG NHANVIEN VA CONG DOAn

Dieu 39. Cong nhan vien va cong doan

1. Tong giam doc dieu hanh phai lap ke hoach de Hoi dong quan tri thong
qua cac van de lien quan den viec tuyen dung, cho ngudi lao dong thoi viec,
luong, bao hiem xa hoi, phuc lgi, khen thudng va ky luat doi vdi ngudi lao dong
va can bo quan ly.

2. Tong giam doc dieu hanh phai lap ke hoach de Hoi dong quan tri thong
qua cac van de lien quan den quan he cua Cong ty vdi cac to chuc cong doan
theo cac chuan muc, thong le va chinh sach quan ly tot nhat, nhung thong le va

chinh sach quy dinh tai DiSu le nay, cac quy che cua Cong ty va quy dinh phap
luat hien hanh.

XIII. PHANPHOILOINHUAN

Dieu 40. Phan phoi loi nhuan
>9 A 9

1. Dai hoi dong co dong quyet dinh muc chi tra co tuc va hinh thuc chi
tra co tuc hang nam tu loi nhuan dugc giu lai cua Cong ty.

2. Theo quy dinh cua Luat Doanh nghiep, Hoi dong quan tri co the quyet
9 r r

dinh tarn ung co tuc giua ky neu xet thay viec chi tra nay phu hap vdi kha nang
sinh ldi cua cong ty.

A 9 m
A

3. Cong ty khong thanh toan lai cho khoan tien tra co tuc hay khoan tien
9 r

chi tra lien quan tdi mot loai co phieu.
A 9 A A 9

4. Hoi dong quan tri co the de nghi Dai hoi dong co dong thong qua viec
* * ÿ 9 9

#
A A

t

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.

5. Trudng hap co tuc hay nhung khoan tien khac lien quan tdi mot loai
9 r A A AAA

co phieu dugc chi tra bang tien mat, Cong ty phai chi tra bang tien dong Viet
9 f

Nam. Viec chi tra co the thuc hien true tiep hoac thong qua cac ngan hang tren
ca sd cac thong tin chi tiet ve ngan hang do co dong cung cap. Trudng hgp Cong

9 / A 9

ty da chuyen khoan theo dung cac thong tin chi tiet ve ngan hang do co dong
r 9 a

cung cap ma co dong do khong nhan dugc tien, Cong ty khong phai chju trach
A A 9 9 9

nhiem ve khoan tien Cong ty chuyen cho co dong thu hudng. Viec thanh toan co
r 9 r r t r

tuc doi vdi cac co phieu niem yet tai Sd giao dich chung khoan co the dugc tien
hanh thong qua cong ty chung khoan hoac Trung tarn luu ky chung khoan Viet
Nam.

6. Can cu Luat Doanh nghiep, Luat Chung khoan, Hoi dong quan tri
r ' 99 r 9

thong qua nghi quyet xac dinh mot ngay cu the de chot danh sach co dong. Can
9

cu theo ngay do, nhung ngudi dang ky vdi tu each co dong hoac ngudi sd huu
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cac chung khoan khac dugc quyen nhan co tuc, lai suat, phan phoi Igi nhuan,
nhan co phieu, nhan thong bao hoac tai lieu khac.

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

XIV. tAi khoan ngAn hAng, quy Dlr trlt, nAm tAi
chinhvA hethongketoAn

Dieu 41. Tai khoan ngan hang

1. Cong ty mb tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan
hang nude ngoai dugc phep hoat dong tai Viet Nam.

2. Theo su chap thuan trudc cua co quan co tham quyen, trong trubng
\ r * ?

hgp can thiet, Cong ty co the mb tai khoan ngan hang bnubc ngoai theo cac quy
dinh cua phap luat.

r r r

3. Cong ty 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 mbtai khoan.

Dieu 42. Nam tai chinh

Nam tai chfnh cua Cong ty bat dau tir ngay dau tien cua thang 01 hang
nam va ket thuc vao ngay thu 3 1cua thang 12. Namtai chinh dau tien bat dau tir

r r r

ngay cap Giay chung nhan dang ky doanh nghiep va ket thuc vao ngay thu 3 1
cua thang 12 ngay sau ngay cap Giay chung nhan dang ky doanh nghiep do.

Dieu 43. 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 Bo Tai chinh chap thuan.

2. Cong ty lap so sach ke toan bang tieng Viet. Cong ty luu giu ho so ke
toan theo loai hinh cua cac hoat dong kinh doanh ma Cong ty tham gia. Nhung
ho so nay phai chinh xac, cap nhat, co 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 (hoac ngoai te tir do chuyen doi trong
trubng hgp dugc co quan nha nubc co tham quyen chap thuan) lam don vi tien

r

te dung trong ke toan.
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XV. BAO CAO THlTONG NIEN, TRACH NHIEM CONG BO
THONG TIN, THONG BAO RA CONG CHUNG

Dieu 44. Bao cao tai chfnh nam, sau thang va quy

1. Cong ty phai lap ban bao cao tai chinh nam theo quy dinh cua phap
luat cung nhu cac quy dinh cua Uy ban Chung khoan Nha nude va bao cao phai
duqc kiem toan theo quy dinh tai Dieu 46 Dieu le nay, va trong thai han mot

? r

tram hai muoi (120) ngay ke tu khi ket thuc moi nam tai chinh, phai nop bao cao
"\ 7 'tai chinh hang nam da duqc Dai hoi dong co dong thong qua cho co quan thue

f \ 'co tham quyen, Uy ban Chung khoan Nha nude, So giao dich chung khoan (doi
vdi cac cong ty niem yet) va co quan dang ky kinh doanh.

2. Bao cao tai chinh nam phai bao gom bao cao ket qua hoat dong kinh
A 'V/

doanh phan anh mqt each trung thuc va khach quan tinh hinh ve lai va lo cua
Cong ty trong nam tai chinh, bang can doi ke toan phan anh mot each trung thuc

f 7

va khach quan tinh hinh hoat dong cua Cong ty tinh den thai diem lap bao cao,
bao cao luu chuyen tien te va thuyet minh bao cao tai chinh..

3. Cong ty phai lap va cong bo cac bao cao sau thang va quy theo cac quy
dinh cua Uy ban Chung khoanNhanude, Sdgiao dich chung khoan (doi vdi cac
cong ty niem yet) va nop cho co quan thue huu quan va ca quan dang ky kinh
doanh theo cac quy dinh cua Luat Doanhnghiep

4. Cac bao cao tai chinh duqc kiem toan (bao gom y kien cua kiem toan
vien), bao cao sau thang va quy cua cong ty phai duqc cong bo tren website cua

Cong ty.
7 > > 7

5. Cac to chuc, ca nhan quan tarn deu duqc quyen kiem tra hoac sao chup
7

ban bao cao tai chinh nam duqc kiem toan, bao cao sau thang va quy trong gib
lam viec cua Cong ty, tai tru sd chinh cua Cong ty va phai tra mot muc phi hop
ly cho viec sao chup.

Dieu 45. Bao cao thubng nien

Cong ty phai lap va cong bo Bao cao thubng nien theo cac quy dinh cua
phap luat ve chung khoanva thi trubng chung khoan.

XVI. KIEMTOAN CONG TY

Dieu 46. Kiem toan
>7 f

1. Dai hoi dong co dong thubng nien chi dinh mot cong ty kiem toan doc
lap hoac thong qua danh sach cac cong ty kiem toan doc lap va uy quyen cho
Hoi dbng quan tri quyet dinh lira chon mot trong so cac don vi nay tien hanh cac
hoat dong kiem toan Cong ty cho nam tai chinh tiep theo dira tren nhung dieu
khoan va dieu kien thoa thuan vdi Hoi dong quan tri. Cong ty phai chuan bi va
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gui bao cao tai chi'nh nam cho cong ty kiem toan doc lap sau khi ket thuc nam
tai chi'nh.

7 7 A

2. Cong ty kiem toan doc lap kiem tra, xac nhan va bao cao ve bao cao tai
chi'nh nam phan anh cac khoan thu chi cua Cong ty, lap bao cao kiem toan va

\ 7 r

trinh bao cao do cho Hoi dong quan tri trong vong hai (02) thang ke tu ngay ket
thuc nam tai chi'nh.

7

3. Ban sao cua bao cao kiem toan dirge gui dinh kem bao cao tai chi'nh
nam cua Cong ty.

7 7

4. Kiem toan vien thuc hien viec kiem toan Cong ty dugc phep tham dir
\ 7 \

cac cuoc hop Dai hoi dong co dong va dugc quyen nhan cac thong bao va cac
****/- ÿ

#
7 *7 A

thong tin khac lien quan den Dai hoi dong co dong ma cac co dong dugc quyen
7 r ÿ r \ r t

nhan va dugc phat bieu y kien tai dai hoi ve cac van de co lien quan den kiem
toan.

XVII. condAu

Dieu 47. Con dau

1. Hoi dong quan tri quyet dinh thong qua con dau chfnh thuc cua Cong
ty va con dau dugc khac theo quy dinh cua luat phap.

>

___
7 r \

2. Hoi dong quan tri, Tong giam doc dieu hanh su dung va quan ly con
dau theo quy dinh cua phap luat hien hanh.

XVIII. CHAm DlTT HOAT DONG VA THANH LY

Dieu 48. Cham dut hoat dong
77 r

1. Cong ty co the bi giai the hoac cham dut hoat dong trong nhung trucmg
hgp sau:

a. Khi ket thuc thai han hoat dong cua Cong ty, ke ca sau khi da gia han;

b. Toa an tuyen bo Cong ty pha san theo quy dinh cua phap luat hien
hanh;

7 r \ t

c. Giai the trudc thai han theo quyet dinh cua Dai hoi dong co dong;

d. Cac trudng hgp khac theo quy dinh cua phap luat.

2. Viec giai the Cong ty truac thai han (ke ca thai han da gia han) do Dai
hoi dong c6 dong quyet dinh, Hoi dong quan tri thuc hien. Quyet djnh giai the
nay phai thong bao hay xin chap thuan cua ca quan co tham quyen (neu bat
buoc) theo quy dinh.
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Dieu 49. Gia han hoat dong

1. Hoi dong quan tri trieu tap hop Dai hoi (long co dong it nhat bay (07)
thang truac khi ket thuc thai han hoat dong de co dong co the bieu quyet ve viec
gia han hoat dong cua Cong ty theo de nghi cua Hoi dong quan tri.

2. Thai han hoat dong duqc gia han khi co tir 65% tra len tong so phieu
> 7 x • 7 r • ' 1 1 /V 4.*bau cua cac co dong co quyen bieu quyet co mat true tiep hoac thong qua dai

> \ t

dien dugc uy quyen co mat tai Dai hoi dong co dong thong qua.

Dieu 50. Thanh ly

1. Toi thieu sau (06) thang truac khi ket thuc thai han hoat dong cua
Cong ty hoac sau khi co mot quyet dinh giai the Cong ty, Hoi 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 tir

9 7 r

mot cong ty kiem toan doc lap. Ban thanh ly chuan bi cac quy che hoat dong cua
minh. Cac thanh vien cua Ban thanh ly co the dugc lira chgn trong so nhan vien
Cong ty hoac chuyen gia doc lap. Tat ca cac chi phi lien quan den thanh ly dugc
Cong ty uu tien thanh toan truac cac khoanngkhac cua Cong ty.

2. Ban thanh ly co trach nhiem bao cao cho ca quan dang ky kinh doanh
> f X 9 9

ve ngay thanh lap va ngay bat dau hoat dong. Ke tir thai diem do, Ban thanh ly
thay mat Cong ty trong tat ca cac cong viec lien quan den thanh ly Cong ty truac
Toa an va cac ca quan hanh chinh.

3. Tien thu dugc tu viec thanh ly dugc thanh toan theo thu tu sau:

a. Cac chi phi thanh ly;
ÿ 9

b. Tien luangva chi phibao hiem cho cong nhan vien;

c. Thue va cac khoan nop cho Nhanuac;

d. Cac khoan vay (neu co);

d. Cac khoanngkhac cua Cong ty;
f f r

e. So du con lai sau khi da thanh toan tat ca cac khoan ngtu muc (a) den
9 n \

(d) tren day dugc phan chia cho cac co dong. Cac co phan uu dai dugc uu tien
thanh toan truac.

XIX. GIAIQUYET TRANH CIlAP NOIBO

Dieu 51. Giai quyet tranh chap noi bo
/ F

1. Truang hgp phat sinh tranh chap hay khieu nai co lien quan tai hoat
dong cua Cong ty hay tai quyen va nghTa vu cua cac co dong theo quy dinh tai
Di6u le cong ty, Luat Doanli nghiep, cac luat khac hoac cac quy dinh hanh chinh
quy dinh giua:

a. C6 dong vol Cong ty;
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b. Co dong vdi Hoi dong quan tri, Ban kiem soat, Tong giam doc dieu
hanh hay can bo quan ly cao cap,

r r r r

Cac ben lien quan co gang giai quyet tranh chap do thong qua thuong
luqng va hoa giai. Tru trudng hop tranh chap lien quan tdi Hoi dong quan tri
hay Chu tich Hoi dong quan tri, Chu tich Hoi dong quan tri chu tri viec giai

r r y r r
0 #

quyet tranh chap va yeu cau tirng ben trinh bay cac yeu to thirc tien lien quan
den tranh chap trong vong 30 ngay lam viec ke tu ngay tranh chap phat sinh.

r \ ÿ
y

Trudng hop tranh chap lien quan tdi Hoi dong quan tri hay Chu tich Hoi dong
"a t y t

quan tri, bat cu ben nao cung co the yeu cau Trudng ban kiem soat cong ty chi
dinh mot chuyen gia doc lap de hanh dong vdi tu each la trong tai cho qua trinh

r r

giai quyet tranh chap.

2. Trudng hop khong dat duqc quyet dinh hoa giai trong vong sau (06)
y r y r r

tuan tu khi bat dau qua trinh hoa giai hoac neu quyet dinh cua trung gian hoa
f r * * 9 r

giai khong duqc cac ben chap nhan, bat cu ben nao cung co the dua tranh chap
do raTrong tai kinh te hoac Toa an kinh te.

3. Cac ben tu* chiu chi phi cua minh co lien quan tdi thu tuc thuong luqng
va hoa giai. Viec thanh toan cac chi phi cua Toa an duqc thuc hien theo phan
quyet cua Toa an.

XX. BO SUNG VA StTA BOIDIEULE

Dieu 52. Bo sung va sua doi Dieu le
9 f y y 9

1. Viec bo sung, sua doi Dieu le nay phai duqc Dai hoi dong co dong
r

xem xet quyet dinh.

2. Trong trudng hop co nhung quy dinh cua phap luat co lien quan den
hoat dong cua Cong ty chua duqc de cap trong ban Dieu le nay hoac trong
trudng hop co nhung quy dinh mdi cua phap luat khac vdi nhung dieu khoan
trong Dieu le nay thi nhung quy dinh cua phap luat do duong nhien duqc ap
dung va dieu chinh hoat dong cua Cong ty.

XXI. NGAY HIEULlTC

Dieu 53. Ngay hieu lire

1. Ban dieu le nay gom 21 chuong 53 dieu duqc Dai hoi dong co dong
Cong ty cd phan LILAMA 45.1 nhat tri thong qua ngay 12 thang 05 nam 2016
tai Tp. Ho Chi Minhva cung chap thuan hieu lire toan van cua Dieu le nay.

2. Di6u le duqc lap thanh mudi (10) ban, cd gia tri nhunhau, trong do:

a. Mot (01) ban nop tai Phong cong chung Nha nude cua dia phuong
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b. Nam (05) ban dang ky tai ca quan chinh quyen theo quy dinh cua Uy
ban nhan dan Tinh, Thanh pho;

r

c. Bon (04) ban lirugiu tai Tru sd chinh cua Cong ty.

3. Dieu le nay la duy nhat va chinh thuc cua Cong ty.

4. 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 mot phan hai (1/2) tong so thanh vien
Hoi dong quan tri.
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PHULUC 01

DANHSACH CO DONG SANG LAP

86 1)4; ÿ ;r ;Ai 1—if MC6 phari IS
i

X ys 'Tong cong ty Lap
may Viet Nam
(LILAMA)

124MinhKhai, Ha Noi 2.448.000 51,00

2 HoangXuan Lap
A2-35 Dinh Bo LTnh, phufrng
26, Quan Binh Thanh,
Tp.HCM

41.475 0,86

3
Pham Thi Phirong
Anh

C32 Khu pho 6, phucrng
Trucrng Tho, Quan Thu Dire,
Tp.HCM

31.180 0,65
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