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DIEU LE TO CHUG VA 110AT DQNG 
Alk 
SIMKO CONG CO PHAN KHOANG SAN BINH DINH 

PHAN MOB DAU 

Dieu le nay dm Cong ty Co phan Khoang san Binh Dinh (duoi day goi la "Cong ty") la co soy 

phap 1SIcho toan b0 hoat dOng dm Cong ty. Cong ty co phin Khoang san Binh Dinh, la Cong ty 

Co phan, dugc thanh lap theo Luat Doanh nghiep, va theo Quyet dinh s6 09/QD-UB ngay 

08/01/2001 ciia US,  Ban Nhan Dan tinh Binh Dinh ve viec chuyen d6i to doanh nghiep Nha 

Nuac thanh cong ty c6 phan. 

Dieu le nay, cac quy dinh ciia Cong ty, cac nghi quyet caa Co dong va H6i d6ng quan tri neu da 

dugc th6ng qua mgt cach hop le phi.' hop voi luat phap lien quan se la nhimg quy tic va quy dinh 

rang bu6c de tien hanh hoat dOng kinh doanh caa Cong ty. 

Dieu le nay dugc thong qua boi co dOng dm Cong ty theo nghi quyet &pc thong qua hgp le tai 

Cu6c hop Dai h6i dOng c6 Tong thuong Men nam 2018 to chirc chinh thirc vao ngay 21 than 04 

nam 2018. 
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DIEU LC TO CIWC VA HOAT HONG SIMKO CONG CO PHA.N KHOANG SAN BINH DINH 

CHUONG I 	DINH NGHIA CAC THUAT NUJ" TRONG DIEU LE 

Dieu 1 	Dinh nghia 

1. 	Lir tnthng hgp cac dieu khoan hoac ngir canh cita Dieu re nay quy dinh khac, nhang 

thuat ngir sau day se c6 nghia nhu dugc quy dinh duOi day: 

a. Von dieu re" la tong gia tri menh gia c6 phan da ban hoac da dugc clang ky mua khi 

thanh lap doanh nghiep va quy dinh tai Dieu 6 Dieu re nay. 

b. "Luat Doanh nghiep" c6 nghia la Luat Doanh nghiep se 68/2014/QH13 dugc Quec hei 

thong qua ngay 26 thang 11 nam 2014. 

c. "Luat chirng khoan" la Luat chimg khoan ngay 29 thang 6 nam 2006 va Luat sira dei, be 

sung met se dieu cua Luat chirng khoan ngay 24 thang 11 nam 2010 

d. "Ngay Thanh rap" c6 nghia la ngay ma Cong ty dugc cap Gray chimg nha.n dang ky 

doanh nghiep. 

e. "Ngtroi dieu hanh doanh nghiep" la Tong giam dec, Ph6 tong giam dec, Ke toan truang, 

va nguoi dieu hanh khac theo quy dinh dm Dieu re cong ty. 

f. "Thanh vien Hqi ding quan trj khong dieu hanh" (sau day pi la thanh vien khong dieu 

hanh) la thanh vien Hei ding quail tri khong phai la Tong giam dec, Pho tong giam 

dec, Ke toan tnrang, va ngtrai dieu hanh khac theo quy djnh dm Dieu re cong ty; 

g. "Thanh vien d8c lap 118i ding quail trj" (sau day goi la thanh vien dOc lap) la thanh vien 

dugc quy djnh tai khoan 2 Dieu 151 Luat Doanh nghiep 

h. "Ngtroi c6 lien quan" la Ca nhan, to chirc dugc quy dinh tai khoan 17 Dieu 4 Luat doanh 

nghiep, khoan 34 Dieu 6 Luat Chung khoan. 

i. "Co (tong lorn" la co ding dugc quy dinh tai khoan 9 Dieu 6 Luat chirng khodn. 

j. "ThOi han" co nghia la thai han ban dau cua Cong ty nhu dugc quy djnh tai Dieu 2 dm 

Dieu le nay va moi thai gian gia han dugc thong qua bang met nghi quyet cua Dai hei 

ding co &Ong va dugc Hei ding quan tri chap thuan. 

k. "Viet Nam" co nghia la nu& Cong hoa Xa hei Chu nghia Viet Nam. 

2. 	Trong Dieu le nay, bat 14 met tham chieu nao ten bat kyr met dieu khoan hoac van ban 

nao se bao gem Ca nhang sira doi hoac van ban thay the dm chang. 

3. 	Cac tieu de dugc dua vao chi de tien theo dOi va khong anh huang tOi y nghia dm Dieu le 

nay; 
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DIED L To CHUG VA HOAT HONG SIMICO CONG CO PHAN KHOANG SAN BINH DINH 

4. 	Cac tir hoac thuat ngit da threc Binh nghia trong Luat Doanh nghiep (neu khong mau 

thnan vai chic the hoac ngir canh) se c6 nghia tucmg to trong Dieu le nay. 

CHUONG H TEN, HINH THft, TRU SO, CHI NHANH, VAN PHONG 
DAI DIEN, THIJI HAN HOAT BONG VA NGUbI DAI DIEN THEO 
PHAP LUAT CUA CONG TY 

Dieu 2 	Ten, hinh fink, tru so., chi nhanh, van phong dui diet) va thiri han hoat dOng cUa 

Cong ty 

1. Ten hep phap cua Cong ty bang tieng Viet la "Cong ty Co phAn Khoang san Binh Dinh". 

Ten dang ky hop phap cua C6ng ty bang tieng Anh la "BINH DINH MINERALS JOINT 

STOCK COMPANY". Ten giao dich cua Cong ty la "BIMICO". 

2. Bieu arcmg Cong ty : 

3. COng ty la met cong ty co phAn c6 to cach phap nhan phu hop voi Phap luat Viet Nam. 

4. Till so( clang 14 cua C6ng ty la: 

Dia chi: 	11 Ha Huy Tap, thanh ph6 Quy Nhcm, tinh Binh Dinh. 

Dien thoai: 	(056) 3822 073 

Fax: 	 (056) 3822 497 

E-mail: 	bimicovn@dng.vnn.vn   

Website : 	www.bimico.binhdinh.com.vn   

hoac : 	www.bimico.vn  

5. COng ty c6 the thanh lap chi nhanh va van pheng dai din tai Dia ban Kinh doanh a thvc 

hien cac nwc tieu cua C6ng ty phu hey vai Nghi quy'et cua Hei deng quan tri va trong 

pham vi Luat phap cho phep. 

6. Trir khi chArn dirt hoat deng truec thei han theo khoan 2 Dieu 52 hoac gia han hoat deng 

theo Dieu 53 Dieu le nay, Thai han cua Cong ty se bat dAu tir ngay thanh lap va thai han 

hoat deng la vo then han. 
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DIEC LC TO (71111t VA HO,T HONG SIMICO CONG CO PHAN KHOANG SAN BINH DINH 

CHIAING III MVC TIEU, PHAM VI KINH DOANH VA HOAT BONG 
CiJA CONG TY 

Dieu 3 	Nguiri d i dign theo pluip 144 cua Cling ty 

1. T6ng Giarn d6c la dai dien theo phap luat dm Ong ty. 

2. Quyen han va nghia vu cua ngugi dai dien theo phap luat dugc quy dinh tai khoan 3 va 

khoan 4 Dieu 35 Dieu le nay 

Dieu 4 	Muc tieu ciia Cong ty 

1. Linh vuc kinh doanh cua Cong ty la: 

Khai thac, the bien va mua ban khoang san tir quang sa khoang Titan va cac loai quang, 

khoang san khdc. 

Cac hoat d6ng ho trq khai thac khoang san (trir dieu tra, tham do dAu khi). 

Kiem tra, phan tich k5," thuat cac loai quang khoang san. 

Mua ban cac loai vat tu, may mac, thiet bi phuc vu khai tilde va the bien cac loai quang 

khoing san. 

T6 chirc cac hoat dOng du lich tai cac yang mo. 

Kinh doanh cac linh vuc khac ma Nha nuOc khong cam. 

2. Muc tieu cua Cling ty Co phAn Khoang san Binh Dinh: Cong ty dugc thanh lAp de hoat 

dOng san xuAt kinh doanh ye khai thac, the bien khoang san va cac linh vuc khac nham 

rripc tieu thu lgi nhuan, tao viec lam on dinh cho ngirgi lao dOng, tang truong lqi ich kinh 

to cho c6 dong, tra thanh mgt doanh nghiep manh va nang luc canh tranh cao trong linh 

vuc khoang san, (Jong gop cho ngan sach nha nu& va phat trien Cong ty. 

Dieu 5 	Pham vi kinh doanh vi hoat dOng 

1. Cong ty dugc phep lAp ke hoach va tien hanh tat ca cac hoat dOng kinh doanh theo nganh 

nghe cua Cong ty dA duqc ding b6 ten C6ng thong tin dang ky doanh nghiep qu6c gia va 

Dieu le nay, phi hop yeti quy dinh cua phap luat hien hanh va thut hi'en cac bien pilaf) 

thich hop a dat dugc cac muc tieu cua Cong ty. 

2. Cong ty c6 the lien hanh nhung hinh thirc kinh doanh khac dugc Phap luAt cho phep ma 

I-16i ding quan tri xet thAy co lqi nhAt cho Cong ty. 
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DIEU LC TO CHUG VA HOAT DOG SIMICO LONG CO PHAN KHOANG SAN BINH DINH 

CHUONG IV VON DIEU LE, CO PHAN, CO BONG SANG LAP 

Dieu 6 	VOn Dieu R, co phAn. 

1. Vao ngay th6ng qua Dieu re nay, Von dieu le cua C6ng ty la 123.926.300.000 VND (Met 

tram hai muai ba ty chin tram hai muai sau trieu ba tram ngan dong chan). 

Tong se Von dieu le dm Cong ty dtrqc chia thanh 12.392.630 co phAn vai menh gid la 

10.000 VND/c6 phAn. 

2. Cong ty chi c6 the tang von dieu le khi duqc Dai hei ding co (long thong qua phii hop 

vai cac quy dinh cua Phap luSt. 

3. TAt ca cac c6 phAn cua C6ng ty vao ngay th6ng qua Dieu le nay deu la co phAn ph6 

th6ng. Cdc quyen va nghia vu kern theo c6 phAn 016 thong duqc quy dinh tai Dieu 12 va 

Dieu 13 Dieu le nay. 

4. Cong ty c6 the phat hanh cac loci co phAn tru dai khac sau khi c6 su chAp thulan cua dai 

hei dong c6 &Ong va phil hop vo7 cac quy dinh cua phap luSt. 

5. C6ng ty c6 the phat hanh c6 phAn vOi gid tra gop thanh nhieu dot. KS/ den hp tra gOp va 

se tien tra dinh ky phai duqc xdc dinh tai thai diem phat hanh c6 phAn. 

6. Co phAn phe thong phai duqc uu tien chao bdn cho cac c6 clang hien hfru theo tj,  le tucmg 

irng vai tj,  le sa hixu c6 phAn phe thong dm ho trong Cong ty, trir truiyng hop Dai hei 

dong c6 dong guy& dinh khdc. se c6 phAn c6 (long kh6ng dang ky mua het se do Hei 

dong quan tri cua C6ng ty guy& dinh. Hei dong quan tri c6 the phan phei se co phAn do 

cho cac dei wow theo cac dieu kien va cach thirc ma Hei dong quan tri thay la phii hop, 

nhung khong ducic ban s6 c6 phAn do theo cac dieu kien thuan lqi han so vai nhang dieu 

kien da chao ban cho cac c6 dong hien hau trio tnrang hqp c6 phAn dtrgc ban qua SO giao 

dich chirng khoan theo phucmg thirc dAu gid. 

7. Cong ty co the mua co phAn do chinh cong ty da phat hanh theo nhang cach thirc dirge 

quy dinh trong Dieu le nay va phap luSt hien hanh. Co phAn do Cong ty mua lai la c6 

phieu quj-,  va Hei dong quan tri co the chao ban theo nhimg cach thirc phii hop vai quy 

dinh dm Dieu le nay, Lust Chimg khoan va van ban huong dAn lien quan. 

8. Cong ty co the phat hanh cac loci chimg khoan khac khi duqc Dai hei dong c6 dong 

thong qua va phi' hop vai quy dinh cua phdp luSt. 
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DIEA LC TO CHirC VA 110“ DOG sliiMKO CONG CO PHAN KHOANG SAN BINH DINH 

Dieu 7 	Ch'ing nhan co phieu 

1. Trong truang hop can thiet, c6 (tong cua Cong ty dugc cap chimg nhan c8 phieu ttrcmg 

e8 phAn va loai co phAn so. hiru. 

2. Co phieu la chang chi do cong ty phat hanh, but toan ghi s8 hoac du lieu dien tir xac titian 

quyen so hat mgt hoac m8t so co phAn cua cong ty do. Co phieu phai co dAy dit cac not 

dung theo quy dinh tai khoan 1 Dieu 120 Luat doanh nghiep. 

3. Trong thai han 10 ngay lam viec ke tir ngay nOp dAy dit ho so de nghl chuyen quyen soy 

hOu co phAn theo quy dinh cua Cong ty hoac trong thai hart hai thang (hoac thai han khac 

theo dieu khoan Oat hanh quy dinh) k'e tir ngay thanh toan dAy du tien mua c8 phAn theo 

nhu quy dinh tai phucmg an phat hanh co phieu cua Cong ty, ngtkri sa halt so co phAn 

dugc cap chUng nhan c8 phieu. NguOi soy hiru co phAn kh6ng phai tra cho Cong ty chi phi 

in chi ng nhan c8 phieu. 

4. Tru&ng hop chimg nhan co phieu bi hong hoac bi thy xod hoac bi danh mat, mat cap hoac 

bi tieu hujr, ngtkri sa hfru c8 phieu do c6 the yeu cAu dugc cap chimg nhan c8 phieu mori 

vori dieu kin phai dua ra bang chimg ve viec so hiru c6 phAn va thanh toan mgi chi phi 

lien quan cho Cong ty. 

Dieu 8 	Chumg chi chung khoin khac 

Chimg chi trai phieu hoac chimg chi chimg khoan khac cua Cong ty dugc phat hanh co 

chic ky ctia nguoi dai dien theo phap lust va dau cua Cong ty. 

Dieu 9 	Chuyen nhtmng cif) phlin 

1. Tat ca cac co phAn deu co the dugc to do chuyen nhuong trir khi Dieu le nay va phap lust 

co quy dinh khac. Co phieu niern yet ten Sa Giao dich ChUng khoan se dugc chuyen 

nhuong theo cac quy dinh cua phap lust ve chimg khoan va thi truOng chimg khodn. 

2. Co phAn chua dugc thanh toan day dit khong dugc chuyen nhtrong va htkmg cac quyen 

lqi lien quan nhu quyen nhan c8 tire, quyen nhan co phieu phat hanh 6 tang von c8 phAn 

tir ngu8n von chit sa hiru, quyen mua c8 phieu mai chao ban. 

Dieu 10 Thu hoi co phan 

1. 	Neu mot co (long khong thanh toan dAy dit va dung han so tien phai tra mua c8 phieu thi 

HOi d8ng quan tri co the gin mOt thong bao cho co dong do vao bat kS,  hac nao 6 yeu cAu 

thanh toan so tien do ding voi lai suat c6 the dugc luy ke tren khoan tien do va nhang chi 

phi phat sinh do viec kh8ng thanh toan nay gay ra cho Cong ty. 
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DIE() Lc TO arirc VA HOAT HONG SIMKO CONG CO PHAN KHOANG SAN BtNH HUSH 

2. Thong bao neu tr8n phai neu r6 thari han thanh toan mai (tai thieu la 07 ngay ke tir ngay 

gui th6ng bao) va dia diem thanh toan va phai neu r6 rang trong trueyng hap khong thanh 

toan dung y8u cAu, c6 phAn chua thanh toan het do se bi thu hai. 

3. Hai &mg quan tri co quyen thu hai cac ca phAn chua thanh toan dAy du va dung han 

trong tnramg hap cac yeu cau trong thong bao neu tren khong dugc th%rc hi8fl. 

4. Co phAn bi thu hai duac coi la cac co phAn dirge quyen chao ban quy dinh tai khoan 3 

Dieu 111 Lust doanh nghi8p. Hai dung quan tri có the trkrc tier) hoc i y quyen ban, tai 

phan phai theo nhirng dieu kiln va each thirc ma Hai dong quan tri thy la phis hap. 

5. Khi c6 phAn &lac thu hai, thong bao ve vi8c thu hai se (iliac ph den nguai nam gitt c6 

phAn truac thari diem thu hai; nhung trong mai truang hap vi8c thu hai se kh6ng bi mat 

hi8u lkrc vi ly do be) sot hoc bAt can trong vi8c gui thong bao. 

6. Co dong nam giu co phAn bi thu hai se phai tir be) to each c6 dong dai \fad nhang c6 phAn 

do, nhung van phai thanh toan tat ca cac khoan tien co lien quan cang vai tien lai theo tS,  

18 lai suAt cho vay qua hp cua ngan hang thucmg mai vao theyi diem thu hai theo quyet 

dinh dm Hai dong quail tri ke tir ngay thu hai cho den ngay thkrc hi8n thanh toan. Hai 

Clang quan tri co toan quyen guy& dinh vi8c cuOng the thanh toan toan ba gia tri co 

phieu vao alai diem thu hai hoc có the mien giam thanh toan mat phAn hoc toan 1)6 s6 

tien do. 

CHUONG V W CAU TO CHUC, QUAN TRI VA KIEM SOAT 

Di 	X 	 . Dieu 11 CoCa eau to chiic 	tri va luem sok 

Ca cAu t6 chirc quan ly cua Cong ty bao gam: 

a. Dai hOi dong c6 (long; 

b. Hai clang guar' tri; 

c. Tang Giarn dac dieu hanh; 

d. Ban Kiem soat. 

Hai clang Quan tri se cu the hoa cac chirc danh trong sa do t6 chirc cua Cong ty ten ca 

sa dinh hirOng chitin lugc dai hart va ke hoach hanh clang trong nhi8m ky dia Hai clang 

Quan tri da &rot Dai hai dong c6 dong thong qua. 
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DIEU LC TO CHirC VA HOAT HONG BIMICO COM; CO PHAN KHOANG SAN BiNH DINII 

CHUONG VI CO BONG VA DAI HQI BONG CO BONG 

Dieu 12 Quyen cua co (long. 

	

1. 	Co Tong la nhang ngtrai chi so him dm Cong ty va co cac quyen va nghia vu tucmg Ung 

theo s6 c6 phan va loai c6 plan ma h9 so( hum. CO eking chi chiu trach nhiem ve no va cac 

nghia vu tai san khac cia Cong ty trong pham vi s6 von da gop vao Cong ty. 

	

2. 	Co &mg ph6 thong ca cac quyen sau: 

a. Tham du va phat bieu trong cac Dai h6i d6ng c6 Tong va thuc hien quyen bieu guy& 

trtrc tiep hoac thong qua dai dien duac uy quyen hoac thuc hien 1)6 phieu tir xa; 

b. Nhan c6 tirc vai mire theo guy& dinh cua Dai h6i d6ng c6 dong. 

c. Ttr do chuyen nhuong c6 phieu da dtroc thanh town day di theo quy dinh dm Dieu le 

nay va Lust phap; 

d. DLIVC tru tien mua c6 phieu mOi &roc chao ban Wang Ung vai tS,  le c6 phan ph6 thong 

ma h9 so him; 

e. Xem xet, tra cum va trich 1pc cac thong tin lien quan den c6 Tong va yeu cau sira d6i cac 

thong tin khong chinh xac; 

f. Throng h9p Cong ty giai the hoac pha san, ducfc nhan mOt phan tai san can lai tuang 

Ung vbri tS,  re so huv c6 phan tai Cong ty sau khi Cong ty da thanh town cac khoan no 

(bao g6m ca nghia vti no d6i veri nha rank, thue, phi) va thanh town cho cac c6 (tong 

nam giu cac loai c6 phan khac c6a C6ng ty theo quy dinh cia phap luat; 

g. Yeu eau Cong ty mua lai c6 phan caa h9 trong cac tnrong hop quy dinh tai Dieu 129 

Luat doanh nghiep; 

h. Xem xet, tra ciru, trich !tic hoac sao chtip Dieu re Ong ty, s6 bien ban h9p Dai h6i dOng 

c6 dong va cac nghi guy& cCia Dai h6i d6ng c6 dong; 

Coi. 	dong ph6 thong co cac quyen "Tiep can thong tin ve danh sach c6 &mg co quyen du 

h9p Dai h6i ding c6 clang; 

j. Cac quyen khac theo quy dinh cia Dieu le nay va phap luat. 

	

3. 	Co Tong hoac nhom c6 &kg nam gia it nhat 5% tong s6 c6 phan ph6 thong trong thai 

han lien ttic tir sau (06) thang tra len co cac quyen sau: 

a. De cir cac thanh vien H6i d6ng quan tri hoac Ban kiem soat theo quy dinh tucrng img tai 

cac Dieu 25 va Dieu 36 tuang Ung; 
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b. Yeu cAu HOi d6ng quan tri thirc hien viec trieu tap kg) Dai hOi dong c6 d8ng theo cac 

quy dinh tai Dieu 114 va Dieu 136 Luat doanh nghiep; 

c. Kiem tra va nhan ban sao hoac ban trich clan danh sach cac c6 d8ng c6 quyen tham du 

va b6 phieu tai Dg hOi thing c6 dong; 

d. Yeu cAu Ban kiem soat kiem tra timg van de cu the lien quan den quan 19, dieu hanh 

hog Ong cua Cong ty khi xet thy can thiet. Yeu cAu phai the hien bang van ban; phai 

co h9, ten, dia chi thlromg tru, qu6c tich, s6 GiAy chimg minh nhan clan, HO chieu hoac 

chirng thi,rc ca nhan hcfp phdp Ichac d6i vOi c6 thing la ca nhan; ten, dia chi thutmg 

qu6c tich, s6 guy& dinh thanh lap hoac s6 clang ky doanh nghiep d6i vai c6 dong la t6 

chirc; s6 hrcmg c6 plan va the diem dang ky c6 phAn cua tirng c6 dong, tong s6 c6 phAn 

dm Ca nhom c6 dong va t9 re so hiru trong tong s6 c6 phAn cua Cong ty; vAn de can 

kiem tra, mpc dich kiem tra; 

e. Cdc quyen khdc &rot quy dinh tai dieu re nay. 

Dieu 13 Nghia vu cua cac co Hong 

Cac c6 d6ng c6 cac nghia vu sau: 

	

1. 	Tuan thin Dieu le Cong ty va cac quy che; cac guy& dinh cua Hqi &Mg quan tri va cac 

nghi quyet caa Dai hOi d6ng c6 d8ng; 

	

2. 	Tham du cuOc h9p Dai hOi d6ng co dong va thirc hien quyen bieu guy& thong qua cac 

hinh thirc sau: 

a. Tham der va bieu quy& trirc tip tai cuOc h9p; 

b. Oy quyen cho ngutti lchac tham dkr va bieu quyet tai cuOc h9p; 

c. Tham du va bieu guy& thong qua h9p tivc tuyen, 1)6 phieu dien tir hoac hinh thirc dien 

tir khac; 

d. Giri phieu bieu guy& den cuOc h9p thong qua thu, fax, thu dien tir. 

	

3. 	Thanh tog' tien mua c6 phAn theo s6 lucmg c6 phAn cld clang k9 mua theo dimg thin tvc 

quy dinh; va 

	

4. 	Cung cap dia chi chinh xac khi dang k9 mua c6 phAn; 

	

5. 	Hoan thanh cac nghia vu khac do Lust phdp quy dinh. 

	

6. 	Chiu trach nhiem ca nhan khi nhan danh cong ty cltrai m9i hinh thirc de thirc hien mOt 

trong cac hanh vi sau day: 
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a. Vi pham phdp luat; 

b. Tien hanh kinh doanh va cac giao dich khac de to Icri hoac phkic vu lcri ich cua to chfrc, 

ca nhan khac; 

c. Thanh toan cac khoan nq chua den han tnroc nguy co tai chinh co the xay ra dii veri 

cong ty. 

Dieu 14 DO hOi ding do ding 

1. Dai hqi ding co dong la ca quan có thAm quyen cao nhAt cua Cong ty va tat ca cac c6 

dong co quyen bO phieu deu &roc tham du. Dai hii ding c6 ding thuarng nien ducrc to 

chirc moi nam mgt lAn. Dai hii ding c6 ding phai hop thuamg nien trong thai hp bin 

(04) thang ke tit ngay ket thiic nam tai chinh. 

2. Hoi ding quan tri trieu tap hop Dai hii ding c6 Tong thuamg nien va lua chin dia diem 

phis hop. Dai hii ding co ding thuang nien quyet dinh nhUng vAn de theo quy dinh cua 

phap luat va Dieu re cong ty, (lac biet thong qua bao cao tai chinh nam va du toan cho 

nam tai chinh tie!) theo. TnrOng hop Bao cao kiem toan bao cao tai chinh nam cua cong 

ty co cac khoan ngoai trir trong yeu, Cong ty co the mari dai dien cong ty kiem toan dic 

lap du hop Dai hii ding c6 ding thuamg nien de giai thich cac nii dung lien quan. 

3. Hii ding quan tri phai trieu tap Dai hOi ding c6 dong bAt thuarng trong cac tnrOng hop 

sau: 

a. HQi ding quan tri xet thAy cAn thiet vi loi ich dia C6ng ty. 

b. Viec trieu tap la cAn thiet neu cac kiem toan vien dic lap thAy ring cuic hop IA quan 

trong de thao luan ve bao cao kiem toan hoac ve tinh hinh tai chinh cita Cong ty va Hii 

ding quan tri cling nhan thAy nhu vay. 

c. Bang can dii ke toan nam, cac bao cao sau (06) thang hoac quy hoac bao cao kiem toan 

dia nam tai chinh phan anh yin cha sar hiru da bi mat mgt nira (1/2) so vori so dAu ky; 

d. Si thanh vien Hii ding quail tri, thanh vien dic lap Hqi ding quan tri, Kiem soat vien it 

hcrn so thanh vier' theo quy dinh dia phap luat hoac so thanh vien HOi ding quan 

giam qua mgt phAn ba (1/3) so veri so thanh vien quy dinh tai Dieu le nay; 

e. Co dong hoac nhom c6 dong quy dinh tai khoan 3 Dieu 12 Dieu le nay yeu cAu trieu tap 

hop Dai hii ding co &Ong. You cau trieu tap hop Dai hii ding co (tong phai duoc the 

hien bang van ban, trong do neu ro IY do Nth muc dich cuic hop, có du chit ky cita cac c6 

BMOC° 
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DIEU 14 TO CHUG VA HOAT DQNG SIMICO CONG CO PHAN KHOANG SAN BINH DINH 

&Ong lien quan hoic van ban yeu cAu &roc lip thanh nhieu ban va tip hap du cha 1(5,  

cua cac co (long co lien quan; 

f. Ban kiem soat yeu cAu trieu tip cu6c hop neu Ban kiem soat c6 15,  do tin twang ring cac 

thanh vien H6i d6ng quan tri hoac can b6 quan 15,  cap cao vi pham nghiem tong cac 

nghia vu cua ho theo Dieu 160 Lust Doanh nghiep hoac HQi d6ng quan tri hanh dOng 

hoac coy dinh hanh dOng ngoai pham vi quyen han cua minh. 

g. Cac truang hop khac theo quy dinh cua phap lust va Dieu le cong ty. 

	

4. 	Trieu tip hop Dai h6i d6ng c6 &rig bAt thkramg 

a. H6i d6ng quan tri phai trieu tap hop Dai h6i d6ng co Tong trong thi han ba much (30) 

ngay ke tir ngay s6 thanh vien H6i d6ng quan tri, thanh vier' d6c lip H6i d6ng quan tri 

hoac Kiem soat vien con lai nhkr quy dinh tai diem d khoan 3 Dieu nay hoac nhin dtrac 

yeu cAu quy dinh tai diem e va diem f khoan 3 Dieu nay; 

b. TnKmg hap H6i d6ng quan tri khong trieu tip hop Dai h6i ding co dong theo quy dinh 

tai diem a khoan 4 Dieu 14 thi trong thai han ba muoi (30) ngay tier) theo, Ban kiem 

soat phai thay the H6i d6ng quan tri trieu tip hop Dai h6i d6ng c6 &Ong theo quy dinh 

khoan 5 Dieu 136 Luit Doanh nghiep; 

c. Tnrang hap Ban kiem soat kh6ng trieu tip hop Dai h6i d6ng co dong theo quy dinh tai 

Diem b Khoan 4 Dieu 14 thi trong thoi han ba mtroi (30) ngay tiep theo, c6 dong, nh6m 

co dong c6 yeu cAu quy dinh tai Diem e Khoan 3 Dieu nay c6 guy& thay the H6i d6ng 

quan tri, Ban kiem soat trieu tip hop Dai h6i d6ng co dong theo quy dinh Khoan 6 Dieu 

136 Luit Doanh nghiep. 

Trong tnrang hap nay, e6 &Ong hoic nh6m c6 dong trieu tip hop Dai h6i d6ng c6 dong 

co the de nght Co quan clang k5,  kinh doanh giam sat trinh tkr, thu tic trieu tip, tien hanh 

hop va ra quy6t dinh cua Dai hoi d6ng c6 dong. Tat Ca chi phi cho viec trieu tap va ti6n 

hanh hop Dai hOi d6rig c6 d8ng duqc Cong ty hoan lai. Chi phi nay khong bao g6m 

nhQng chi phi do c6 &rig chi tieu khi tham dkr cuOc hop Dai hOi (fang c6 d8ng, ke ca chi 

phi an a va di lai. 

Dieu 15 Quyen va Nhi?in vy ciia Dyi h6i eing c6 thing 

	

1. 	Dai h6i d6ng co dong thuCmg nien c6 quyen thao luin va thong qua cac van de sau: 

a. Bao cao tai chinh nam da &lac kiem toan; 

b. Bao cao cua H6i d6ng quan tri; 
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DIEU LC TO CHCC. VA HOAT HONG SIMKO CONG CO PHAN KHOANG SAN BINH DINH 

c. Bao cao dm Ban kiem soot; 

d. Ke hoach phat trien ngan han va dai han cua Cong ty. 

2. 	Dai h6i d6ng c6 dong thuang nien va bat thuang c6 quyen ra cac guy& dinh bang cach 

thong qua nghi quyet ve cac van de sau: 

a. Phe chuAn cac bao cao tai chinh hang nom; 

b. Mirc c6 tirc dugc thanh toan hang nom cho mOi loci c6 phan phis hgp vai Luat doanh 

nghiep va cac quyen gan lien von timg loai c6 phan yen dieu kien la in& c6 nay nay 

khong cao han mirc ma H6i d6ng quan tri de nghi sau khi da tham khao 5,  kien cac c6 

dong tai Dai hOi d6ng c6 dong; 

c. S6 lugng thanh vien cua H6i d6ng quan tri; 

• A d. Lkra chan cong ty kiem toan; 

e. Bau, mien nhiem, bai nhiem va thay the thanh vien H6i d6ng quan tri va Ban kiem soot; 

f. T6ng s6 tien thu lao cua cac thanh vien H6i d6ng quan tri va Bao cao tien this lao cua 

H6i d6ng quail tri; 

g. B6 sung va sira dOi Dieu le; 

h. Loai co phan va s6 Luang c6 phin mbri dugc phat hanh d6i yen mOi loai c6 phAn; 

i. Chia, tach, hap nhat, sap nhap hoac chuyen d6i Cong ty; 

j. T6 chirc lai va giai the (thanh li') Cong ty va chi dinh ngutri thanh 151. 

k. Kiem tra va )(Cr 15,  cac vi pham cua H6i d6ng quan tri hoac Ban Kiem soot gay thiet hai 

cho Cong ty va cac c6 dong cua Cong ty; 

1. 	Quyet dinh giao dich dAu tu/ban s6 tai san c6 gia tri tir 35% tra len t6ng gia tri tai san 

cua Cong dugc ghi trong bao cao tai chinh kj,  gan What da dugc kiem toan; 

m. Cong ty mua hoac mua lai han 10% c6 phAn hoac c6 phAn thu6c bat kj,  loai nao dang 

phat hanh; 

n. Viec T6ng Giam dOc dieu hanh d6ng then lam Chi' tich H6i d6ng quan tri; 

o. C6ng ty ky ket hap d6ng, giao dich vai nhang d6i tugng dugc quy dinh tai khoan 1 

Dieu 162 Luat doanh nghiep v6i gia tri bang hoac lem han 35% ( DL 2016 la 20%) t6ng 

gia tri tai san cua Cong ty dugc ghi trong bao cao tai chinh gAn nhat; 

P. Cac van de khac theo quy dinh cua Dieu le nay va cac quy the khac cua ding ty; 
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3. 	Co dong khong dugc 136 phieu cho bAt kj,  met nghi quyet ilk) a th6ng qua: 

a. Cac hqp dong quy dinh tai khoan 2 Dieu 15 nett co Tong do hoac nguai co lien quan toi 

coo clang do la met ben cua hqp dong; hoac 

b. Viec mua lai co ph ran dm co &mg do hoac dm nguai co lien quan toi c6 Tong do trit 

twang hap viec mua lai co phAn dugc thuc hien theo tj,  le so( hat dm tat ca cac c6 dong 

hoac viec mua Lai dugc thkrc hien thong qua khop lenh hoac chao mua cong khai tren So 

giao dich chimg khoan. 

	

4. 	Dai hei dong c6 dong phai thao luan va bieu guy& dei vOi cac nghi guy& ve cac van de 

da dugc dtra vac) chuang trinh h9p. 

Dieu 16 DO din theo ily quyen 

	

1. 	Cac co (long co quyen tham du Dai hei dong co Tong theo lust pita') c6 the uj,  quyen cho 

dai dien dm minh tham dkr. Tnrong hap co nhieu ham met nguai dai dien dugc dr thi 

phai xac dinh cu the se c6 phAn va se phieu 1)&1.1 dugc uj,  quyen cho mcli ngutri dai diem 

	

2. 	Viec uj,  quyen cho ngu6i dai dien du hqp Dai hei dong co Tong phai lap that-1h van ban 

theo mh dm C6ng ty va phai co chit kj,  theo quy dinh sau day: 

a. Trutmg hap co &mg ca nhan la ngutri uj,  quyen thi giAy uy quyen phai co chit kj,  cua co 

&mg do va nguai dugc uj,  quyen du h9p; 

b. Truang hap ngutri dai dien theo uj,  quyen cua co dong la t6 chirc la nguai uj,  quyen thi 

giAy ay quyen phai co chit kj,  cua nguai dai dien theo uj,  quyen, nguai dai dien theo 

pilaf) lust dm c6 dong va nguai dugc uj,  quyen du hQp; 

c. Trong twang hgp khac thi giAy uj,  quyen phai co chit kj,  dm ngutri dai dien theo phap 

11* dm co don va nguai dugc uj,  quyen du h9p. 

Ngtrai dugc uj,  quyen du hQp DO hei dong co don phai nep van ban uj,  quyen truOc 

khi vao phong hQp. 

	

3. 	Trtrong h9p lust su thay mat cho ngutri uj,  quyen kj,  giAy chi dinh dai dien, viec chi dinh 

dai dien trong tn.rang hap nay chi dugc coi la co hieu luc neu giAy chi dinh dai dien do 

dugc xuAt trinh ding vai giAy uj,  quyen cho lust su hoac ban sao hap le dm giAy uj,  

quyen do (neu tnrot do chua clang kj,  yen C6ng ty). 

	

4. 	Trir truemg hap quy dinh tai Khoan 3 Dieu 16, phieu bieu guy& dm nguai dugc uj,  

quyen du hop trong pham vi dove uj,  quyen van co hieu luc khi co met trong cac trtrang 

hap sau day: 
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a. Ngtrari uy quyen dd chat, bi han the nang luc hanh vi dan su hodc bi mat nang luc hanh 

vi dan su; 

b. Ngutri 4 quyen da huy bo viec chi dinh 4 quyen; 

c. Ngtroi uy quyen dd h4 be tham quyen cua nguoi thuc hien viec 4 quyen. 

Dieu khoan nay khong dp dung trong tnrang hgp COng ty nhan dugc thong bao ve mot 

trong cac su kien tren truOc giq khai mac cu6c hop Dai h6i d6rig c6 &mg hoc tnrac khi 

cu6c hop dugc trieu tap lai. 

Dieu 17 Thay doi cac quyen 

1. Viec thay d6i hodc h4 bo cac quyen ddc biet gin lien von mgt loai c6 phAn tru dai c6 

hieu luc khi dugc c6 &Ong nim gift it nhAt 65% c6 phan ph6 th6ng tham du hop thong 

qua (king tiled dugc co thing nim gift it nhat 75% quyen bieu guy& cua loai c6 phAn tru 

ddi not tren bieu quyet thOng qua. Viec to chirc cu6c hop cua cac c6 d8ng nim gift mgt 

loai c6 phAn tru ddi de thong qua viec thay d6i quyen neu tren chi c6 gia tri khi c6 t6i 

thieu hai (02) c6 (long (hodc dai dien dugc 4 quyen cua ho) va nim gift t6i thieu mot 

phAn ba (1/3) gia tri menh gia cua cac c6 phAn loai d6 dd phat hanh. Tnrang hop khong 

co du so dai bieu nhu neu tren thi cu6c hop dugc t6 chirc lai trong yang ba muai (30) 

ngay sau do va nhang ngtreti nim gift c6 phAn thu6c loai dO (kh6ng phu thu6c vao s6 

lugng ngugi va s6 c6 phAn) c6 mat truc tier) hoac thong qua dai dien dugc uy quyen deu 

dugc coi la du so luqng dai biL yeu cau. Tai cac cu6c hop dm c6 dong flint gift c6 phAn 

tru dai neu tren, nhang nguori nim gift co phAn thu6c loai do co mat truc tie!) hodc qua 

ngtreyi dai dien CO the yeu cat' 1)6 phieu kin. MOi c6 phan clang loai c6 quyen bieu quyet 

ngang bang nhau tai cac cu6c hop neu ten. 

2. Thu tuc tien hanh cac cu6c hop rieng biet nhu vay dugc thuc hien tuong to von cac quy 

dinh tai Dieu 19 va Dieu 21 Dieu le nay. 

3. Tni khi cac di'eu khoan phat hanh c6 phAn quy dinh khac, cac quyen ddc biet gin lien vai 

cac loai c6 phan co quyen tru dai d6i von mgt s6 hodc tat ca cac van de lien quan den viec 

phan phoi lqi nhuan hodc tai san cua COng ty khong bi thay d6i khi Cong ty Oat hanh 

them cac c6 phAn ding loai. 

Dieu 18 Tri0 tap Dai hOi dong ce dong, chircrng trinh him va thong bao 

1. H6i d6ng quan tri trieu tap Dai h6i dong c6 dong trir cac twang hop quy dinh tai Diem b 

Khoan 4 Dieu 14 hoac Diem c Khoan 4 Dieu 14. 

2. Ngtroi trieu tap Dai h6i d6ng c6 don phai thtrc hien nhang c6ng viec sau day: 
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a. ChuAn bi danh sach co (long du dieu kien tham gia va bieu guy& tai Dai h6i d6rig co 

&rig. Danh sach co (long c6 quyen du hop DO h6i d6ng co citing dugc lap khong sam 

han nAm (05) ngay tnrac ngay giri thong bdo mai hop Dai hOi d6ng c6 dong; 

b. ChuAn bi chuang trinh, n6i dung dai 116i; 

c. ChuAn bi tai lieu cho dai h6i; 

d. Du thao nghi quyet Dai hOi dtmg co &rig theo not dung di; kien cua cu6c hop; 

e. Xdc dinh thai gian va dia diem t6 chirc dai h6i; 

f. Thong bdo va giri th6ng bdo hop WI h6i d6ng co dong cho tat ca cac co dong c6 quyen 

du hop; 

g. Cdc cong viec khdc phpc vu dai h6i. 

	

3. 	Th6ng bao hop Dai h6i d6ng c6 dong dugc girl cho tat ca cac c6 dOng bang phuong thirc 

bao dam, d6ng thai cong b6 tren trang th6ng tin dien tit cua Cong ty va Uy ban chimg 

khoan Nha nuac, Sa giao dich chimg khodn. Nguai trieu tap hop WI hOi d6ng co dong 

phai giri thong bdo mai hop den tat ca cac co &Mg trong Danh sach co &mg c6 quyen di; 

hop cham nhAt muOi lam (15) ngay tnrac ngay khai mac cu6c hop Dai h6i d6ng c6 dong 

(tinh tir ngay ma th6ng bao dugc giri hoac chuyen di mgt cach hgp le, dugc tra mac phi 

hoac dugc b6 vao h6m thu). Chuang trinh hop Dai h6i d6ng c6 dong, cac tai lieu lien 

quan den cac van de se dugc bieu guy& tai dai 116i dugc giri cho cac c6 &Ong hoac/va 

Bang tren trang thong tin dien tir cua C6ng ty. Trong twang hcrp tai lieu khong dugc giri 

kem thong bdo hop Dai h6i d6ng co (long, th8ng bao mai hop phai neu ro dtrOng dAri den 

town 17.0 tai lieu hop de cac c6 (long co the tiep can, bao g6m: 

a. Chuang trinh hop, cac tai lieu sir dung trong cu6c hop; 

b. Danh sach va thong tin chi tiet cua cac img vien trong twang hgp bau thanh vien I-16i 

d6ng quan tri, Kiem soat vien; 

c. Phieu bieu quyet; 

d. Mk chi dinh dai dien theo uy quyen di; hop; 

e. Di; thao nghi quyet d6i vari timg Van de trong chuang trinh hop." 

	

4. 	Co &Ong hoac nhorn c6 dong theo quy dinh tai Khoan 3 Dieu 12 Dieu re nay co quyen 

kien nghi vAn de dua vao chuang trinh hop Dai h6i dtmg c6 dong. Kien nghi phai bang 

van ban va phai dugc giri den Cong ty it nhAt ba (03) ngay lam viec tnrac ngay khai mac 

cu6c hop Dai h6i d6ng c6 dong. Kien nghi phai bao g6m ho va ten c6 dong, dia chi 
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thugng tru, qu6c tjch, s6 The can urge cong dan, GiAy chirng minh nhan dan, H6 chieu 

hoac chin-1g thuc ca nhan hop phap khac d6i vgi c6 (tong la ca nhan; ten, ma s6 doanh 

nghiep hoac s6 quyet dinh thanh lap, dia chi tru soy chinh d6i von c6 dong la to chirc; s6 

luting va loai c6 phAn c6 dOng do nim giir, va n6i dung kien nghi dtra vao clurcmg trinh 

h9p. 

	

5. 	Ngt.rgi trieu tap h9p Dai h6i dtmg c6 &Ong chi c6 quyen tir chi kien nghi quy dinh tai 

Khoan 4 Dieu nay neu thu6c mgt trong cac twang hgp sau: 

a. Kien nghi dugc gin den khOng dung thati han hoac kh6ng du, khong dung n'6i dung; 

b. Vao thgi diem de xuat, c6 dOng hoac nh6m c6 dong khong co dit it nhat 5% c6 phan ph6 

thong trong thai gian lien tuc tit sau thang trot len; 

c. Van de de xuat khong thu6c pham vi tham quyen cila Dai 116i d6ng c6 Tong ban bac va 

th6ng qua cac nghi quyet. 

	

6. 	D6i von tong van de trong chucmg trinh h9p, H6i d6ng quan trj phai chuan bi du than rn6t 

nghi quyet. 

	

7. 	Neu tAt ca c6 don co quyen bieu quyet hien dien Ulm tiep hoac thong qua dai dien dugc 

uSr quyen tai Dai h6i ding c6 dong thi nhang nghi guy& dugc Dai 116i that tri th8ng qua 

deu la h9p le ngay ca khi Dai h6i d6ng c6 d6ng khong dugc trieu tap mot each phit Nip 

hoac n6i dung h9p kh6ng dugc dua vao chtrang trinh mgt cach 

Dieu 19 Cac lieu kien wen Minh hQp Dai hqi citing co dong 

1. WI h6i d6ng c6 &Mg dugc tier' hanh khi co s6 c6 (tong du h9p dai dien cho it nhat 51% 

c6 phan co quyen Neu quyet. 

2. Trugng hgp khong co du s6 luting dai bieu can thiet trong veng 30 phtit ke tir then diem 

An dinh khai mac cu6c h9p, dai h6i phai dugc trieu tap lai trong veng 30 ngay ke tir ngay 

du dinh to chirc Dai h6i dtmg Co dong Ian thin nhAt. Trong Dai 116i &Ong c6 dong trieu tap 

lai can co s6 thanh vier' tham du la cac c6 dong va nheng dai dien dugc uS,  quyen du h9p 

dai dien cho it nhat 33% c6 phAn co quyen Neu quyet. 

3. Khi Dai h6i Ian thin hai khOng c6 du s6 dai Neu can thiet trong yang 30 phut ke tir thoi 

diem An dinh khai mac cu6c h9p, mot Dai h6i d6ng co &Mg lan thlr ba c6 the dugc trieu 

tap trong yang 20 ngay ke tir ngay du dinh tien hanh dai h6i Ian hai va trong dai h6i Ian 

nay bat ky s6 lugng c6 dong hay dai dien uy quyen nao tham du ding deu hgp le va deu 

co quyen guy& dinh tAt ca cac van de ma Dai h6i d6ng c6 dong Fan thin nhat co the phe 

chuan mgt cach hgp le. 
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Dieu 20 The thtiv tien Minh hcip va bieu quyet tai Dai h(ii dOng co dong 

1. TnrOc khi khai mac cuOc h9p, Cong ty phai tien hanh thin tpc dang ky c6 (Jong va phai 

thgc hien viec dang 14 cho den khi cac c6 dong c6 quy6n du h9p co mat clang 14 het. 

2. Khi tien hanh dang ky c6 Tong, Cong ty se cap cho moi c6 &Ong hoac dai dien dtryc uy 

quyen co quyen bieu quyet mgt the bieu quyet, tren do co ghi s6 dang 14, hQ va ten dm 

c6 Tong, h9 va ten dai dien ducfc uS,  quyen va s6 phieu bieu guy& cua c6 dong dO. Viec 

bieu quyet tai Dai hOi se dtpc tien hanh bing cach thu s6 the ling 110 mgt nghi quyet 

truOc, thu s6 the phan d6i nghi quyet d6 sau, cu6i ding d6m tong s6 phieu tan thanh hay 

phan d6i de guy& dinh. T6ng s6 phieu tan thanh, phan d6i mot van de, hoac 1)6 phieu 

trAng, se ducfc chit toa thong bao ngay sau khi viec bieu guy& ducfc tien hanh. Dai hOi se 

to ch9n trong s6 dai bieu nhQng ngtrari chiu trach nhiem kiem phieu hoac giam sat kiem 

phieu va nett dai hOi khong ch9n thi chit t9a se ch9n nhimg ngtr6i dO. S6 thanh vien cua 

ban kiem phieu do Dai hOi d6ng c6 dong quyet dinh can cu de nghi cita Chit t9a nhung 

khong vuo qua s6 ngu6i theo quy dinh cua phap luat hi'en hanh. 

3. Co dOng den Dai hOi d'Ong co (long muOn c6 quyen dang ky ngay va sau dO co quyen 

tham gia va bieu guy& ngay tai dai hOi, nhung chit to kitting co trach nhiem dimg dai 

hOi do de cho hQ dang ky va hieu lgc cua cac dqt Neu guy& dA tien hanh se khong bi anh 

huong. 

4. Chit tich Hqi d6ng quan tri lam chit to cac cuOc h9p do FlOi d6ng quan tri trieu tap. 

Truing h9p Chu tich yang mat hoac tam thai mat kha nang lam viec thi cac thanh vien 

can lai bAu mot ngtrai trong s6 h9 lam chit toa cuOc h9p. Truang h9p khong bat &rot 

ngtrai lam chit to thi Twang Ban kiem soat dieu khien de Dai hqi d6ng c6 (long bAu chit 

t9a cuOc hop va ngtred co s6 phieu bAu cao nhAt lam chit toa cuOc h9p. 

Trong cac twang hqp khac, nguari 14 ten trieu tap h9p Dai hqi d6ng co &mg dieu khien 

cuOc h9p Dai hOi d6ng c6 dong bAu chit to cuOc hop va nguari co s6 phieu bAu cao nhAt 

dtrqc cir lam chit to cuOc h9p. 

5. Chuang trinh va nOi dung cu'Oc h9p phai dugc Dai hOi d6ng c6 &mg thong qua trong 

phien khai mac. Chuang trinh phai xac dinh ro va chi tiet th&i gian d6i veri timg van de 

trong nOi dung chtrong trinh h9p. 

6. Chu toa dai hOi co the hart dai hOi khi co sit nhAt tri hoac yeu cAu cua Dai hOi d'Ong c6 

Tong dA c6 dit so lugng dai bleu du hop cAn thiet theo quy dinh tai khoan 8 Dieu 142 

Luat doanh nghiep. 
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7. 	Chu toa cua dai hOi hoac thu ky dai hOi co the tien hdnh hoot dOng ma ho thAy can thiet 

de dieu khien Dai hOi d6ng c6 (long mot cach hop le NIA co trot tu; hoac de dai hOi phan 

anh ducfc mong mu6n cua da s6 tham du. 

8. 	HOi d6ng quan tri co the yeu cAu cdc c6 dong hoac dai dien duot uj,  quyen mu6n tham 

du Dai hqi d6rig c6 clang chiu su kiem tra hoac cdc bien phdp an ninh khdc ma HOi d6ng 

quan tri cho la thich hop. Khi da xem xet ky" luong, HOi sling quan tri co the tir chi 

khong cho tham du hoac truc xuAt mot c6 dong hoac dai dien &rot uS,  quyen ndo d6 

khong chiu tuan thu nhithg quy dinh ve kiem tra hoac cdc bien phdp an ninh nay ra khoi 

dai hOi. 

9. 	HOi d6ng quan tri, sau khi da xem xet mot cdch can trong, c6 the tien hanh cdc bien phap 

dugc HOi d6ng quan tri cho la thich hop de: 

a. BO tri chO' ng6i tai dia diem hop Dai hqi d6ng c6 dong; 

b. Bdo ddm an town cho m9i ngueri c6 mat tai cdc dia diem hop; 

c. Tao dieu kien cho c6 dong tham du (hoac tiep tic tham du) dai hOi. 

HOi ding quan tri co toan quyen thay d6i nhang bien phdp neu tren va dp dung tat ca 

cdc Wen phdp n'eu HQi d6ng quan tri thAy can thiet. Cdc bien 1)114, dp dung co the Id cap 

giAy vdo cira hoac sir dung nhung hinh thirc lira ch9n khdc. 

10. 	Trong tnr6ng hop tai Dai hOi d6ng c6 &Ong co dp dung cdc bien phdp nay, khi xdc dinh 

dia diem dai hOi, HOi D6ng Quan tri co the: 

a. Thong bdo rang dai hOi se &roc tien hanh tai dia diem ghi trong thong bdo va chit toa 

dai hOi se c6 mat tai do ("Dia diem chinh cua dai hOi"); 

b. B6 tri, to chirc de nhQng c6 dong hoac dai dien ducic ujt quyen khong du hop ducyc theo 

Dieu Khodn nay hoac nhUng ngu6i mu6n tham gia a dia diem khdc vai Dia diem chinh 

cua dai hOi c6 the dimg thoi tham du dai hOi . 

c. Thong boo ve viec to chirc dai hOi khong can phdi dua ra chi tiet ve nhimg bien phdp t6 

chirc theo Dieu khodn nay. 

11. 	Trong Dieu le nay (trir khi hodn canh you cAu khdc di), m9i co clang se duorc coi la tham 

gia dai hOi 6 Dia diem chinh cua dai hOi. 

Hang nam Cong ty phdi to chirc Dai hOi dimg co (long it nhAt mOt lAn. Dai hqi d6ng c6 

dong thuang nien khong &rot to chirc du6i hinh thirc lAy y kien bang van ban. 
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Dieu 21 	Thong qua cac quyet dinh cult Dai hOi citing co (long 

1. 	Trix truong hcfp quy dinh tai khoan 2, khoan 3 Dieu nay, cac quy& dinh cua Dai hOi clang 

ca d8ng ve cac van de sau day se dugc th6ng qua khi co tir 51% trO len tang so phieu bAu 

caa cac ca dong c6 quyen bieu guy& c6 mat tr1rc tip hoc thong qua dai dien dugc uy 

quyen co mat tai cuOc hop Doi hOi clang co &mg: 

a. Thong qua bao cao tai chinh nam; 

b. Ke hoach phat trien ngan va dai han cua Cong ty; 

c. Mien nhiem, bai nhiem va thay the thanh vi'enOi (tang quan tri, Ban kiem soat va bao 

cao viec HQi dong quan tri ba nhiem Tang giam d'ac.". 

2. 	BAu thanh vienOi ding quan tri va Ban kiem soat phai thuc hien theo quy dinh tai 

khoan 3 Dieu 144 Luat doanh nghiep; 

3. 	Cac quyet dinh dia Dai hOi clang c6 dong lien quan den viec sfra d6i va ba sung Dieu le, 

Ioai ca phieu va s6 luting c6 phieu dugc chao ban, viec to chirc lai hay giai the doanh 

nghiep, giao dich mua, ban tai san Cong ty hoac cac chi nhanh thgc hien c6 gia tri tir 

35% tra len tang gia tri tai san cua C6ng ty tinh theo Bao cao tai chinh 1(5,  gAn nhAt dugc 

kiem town (kw thong qua khi co tir 65% tro len tang so phieu bAu cac ca &mg co quyn 

bieu quyet c6 mat tivc tier) hoac thong qua dai dien dugc uy quyen co mat tai cuOc hop 

Dai hOi dong co &rig. 

4. 	Cac nghi quyet Dai hOi clang ca dong dugc thong qua bang 100% tang s6 ca phan co 

quyen bieu quyet la NT phap va c6 hi'eu luc ngay ca khi trinh to va thU tuc thong qua 

nghi guy& d6 khong dugc thuc hien dung nhu quy dinh. 

Dieu 22 Than] quyen via the thic lay y kien co (long bang van ban de thong qua quyet 

dinh cua Dai hOi dOng co dOng 

ThAm quyen va the thuc lAy 5,  kien co (long bang van ban de th8ng qua quyet dinh dia 

Dai hOi clang ca (long ducic thuc hien theo quy dinh sau day: 

1. I-10i clang quan tri co quyen lAy y kien ca citing bang van ban de th8ng qua quyet dinh cua 

Dai hOi clang ca (long bAt cu luc nao neu xet thAy cAn thiet vi lqi ich cua ding ty; Quy 

trinh, this tuc xin y kien ca (long bang van ban phai dugc neu r8 tai quy the quan tri nOi 

NI dm ding ty 

2. FlOi slang quan tri phai chuAn bi phieu lAy y kien, du thao nghi quyet Dai hOi slang co 

dong va cac tai lieu giai trinh du thao nghi quyet. HQi dong quan tri phai dam bao gfri, 
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cong b6 tai lieu cho cac c6 (tong trong met thai gian hop ly de xem xet Neu quyet va 

phai giri it that muoi lam (15) ngay truoc ngay het han nhAn phieu lAy y kien. Yeu cau va 

cach thirc guri phieu lay y kien va tai lieu kern theo dugc thtrc hien theo quy dinh tai 

khoan 3 Dieu 18 Dieu le nay. 

	

3. 	Phieu lay jr kien phai cd cac nOi dung chi' yeu sau day: 

a. Ten, dia chi tru se chinh, ma s6 doanh nghiep; 

b. Muc dich lay Sr kien; 

c. Ho, ten, (ha chi thutyng tru, quec tich, se The can cuoc cong dan, Giay chimg minh nhan 

dan, HO chieu hoAc chimg thtrc ca nhan hop phap khac cua ce dong la ca nhan; ten, ma 

s6 doanh nghiep hoAc so quyet dinh thanh lip, dia chi tru se chinh cua ce dong la to 

chirc hoAc h9, ten, dia chi thuang tru, qu'ec tich, se The can mac cong dan, GiAy chime 

minh nhan dan, He chieu hoAc chlmg thtrc Ca nhan hap phap khac cua dai dien theo uy 

quyen cua co dong la t6 chic; s6 luting c6 phA'n cua timg loci va so phieu bieu quyet 

cua c6 dong; 

d. Van a can lAy s, kien a thong qua quyet dinh: 

e. Phuang an Well quyet bao gem tan thanh, khong tan thanh va khong Co Y kien; 

f. Thei han phai giri ve cong ty phieu lay y kien da dugc tra 

g. H9, ten, char kj,  cua Chu tich Nei dcing quan tri va nguei dai dien theo phap luat cua 

cong ty. 

	

4. 	Phieu lay Sr kien da dugc tra lei phai co cha ky cua co dong la ca nhan, hoAc ngutri dai 

dien theo phap luAt cua co dOng la t6 chfrc hoAc ca than, ngu&i dai dien theo phap luAt 

cua to chfic dugc fly quyen. 

	

5. 	Phi6'u lay y kien co the dugc gu7 ve Ging ty theo cac hinh thirc sau: 

a. Giri thu: Phieu lay Sr kien giri ve Cling ty phai dugc dung trong phong bi dan kin va 

kh8ng ai dugc quyen me truOc khi kiem phieu; 

b. Girt fax hoAc thu dien tir: Phieu 'Ay y kien giri ve C8ng ty qua fax hoAc thu dien tit phai 

dugc gir bi mAt den thud diem kiem phieu. 

Cac phieu lay Sr kien COng ty nhAn dugc sau thai han da xac dinh tai nei dung phieu lay 

kien hoAc da bi me trong tnrang hop girl thu hoAc duet cling be truck then diem kiem 

phieu trong twang hap gin fax, thu dien tit.  la  kh8ng hop le. Phieu lay Sr kien khong 

dugc girl ve dugc coi la phieu khong tham gia bleu quyet. 
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6. 	HOi d6rig quan tri kiem phieu va lap bien ban kiem phieu duai si,r chimg kien cfra Ban 

kiem soat hoc cua c6 dong khong narn gic chirc vu quan ly cong ty. Bien ban kiem 

phieu phai c6 cac n6i dung chi' yeti sau day: 

a. Ten, dia chi try so chinh, ma s6 doanh nghiep; 

b. Myc dich va cac van a can lay y kien a thong qua guy& dinh; 

c. S6 c6 (long yeti tong s6 phieu bieu quyet da tham gia bieu quyet, trong d6 phan biet s6 

phieu bieu guy& hgp le va s6 Neu guy& khong hop le, kern theo phy lyc danh sach c6 

&Ong tham gia bieu quyet; 

d. T6ng s6 phieu tan thanh, khong tan thanh va khong coy kien d6i yeti timg van de; 

e. Cac guy& dinh dd dugc th6ng qua; 

f. HQ, ten, chit 14 cfra Chu tich H6i d6ng quan tri, ngtrai dai dien theo phap luat cua cong 

ty va cua ngtrai giam sat kiem phieu. 

Cac thanh vien H6i d6ng quan tri va ngtrari giam sat kiem phieu phai lien dOi chiu trach 

nhiem ve tinh trung thuc, chinh xac cua bien ban kiem phieu; lien den chiu trach nhiem 

ve cac thiet hai Oat sinh tit cac quyet dinh dugc thong qua do kiem phieu kh6ng trung 

thirc, khong chinh xac; 

	

7. 	Bien ban kiem phieu phai dugc giri den cac c6 dong trong \tong mai lam (15) ngay hoc 

dugc clang tai tren trang thong tin dien tit cua Cong ty trong thai han hai much to (24) 

gia, ke tix ngay lc& thirc kiem phieu; 

	

8. 	Phieu lay y kien da dugc tra lai, bien ban kiem phieu, toan van nghi guy& da dugc thOng 

qua va tai lieu co lien quan gfri kern theo phieu lay y kien deu phai dugc ltru giiz tai try so 

chinh cfra cong ty; 

	

9. 	Quyet dinh dugc th6ng qua theo hinh thirc lay y kien c6 dong bang van ban phai dugc s6 

c6 (tong dai dien it nhat 51% tong s6 c6 phAn co quyen bieu guy& chap thuan va c6 gia 

tri nhtr guy& dinh dugc thong qua tai cu6c hop Dai h6i d6ng c6 &Ong. 

Dieu 23 Bien ban him DO hQi ding co Tong 

	

1. 	Cu6c hop Dai h6i d6ng co dong phai dugc ghi bien ban va co the ghi am hoc ghi va ltru 

giu duai hinh thirc dien tit khac. Bien ban phai dugc lap bang tieng Viet, co the lap them 

bang tieng Anh va co cac nOi dung chit yeu sau day: 

a. Ten, dia chi try so chinh, ma s6 doanh nghiep; 

b. Thai gian va dia diem hop Dai h6i dong c6 &mg; 
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c. Chuang trinh hop va nOi dung cuOc hop; 

d. Ho, ten chit toa va thu ky; 

e. T6m tit dien bien cuOc hop va cac y kien phat Neu tai cuOc hop Dai hOi d6ng c6 (long 

ve timg van de trong chucmg trinh hop; 

f. S6 c6 &Ong va tong s6 phieu bieu quyet cUa cac c6 Ching du hop, phv luc danh sach dang 

coky  dong, dai dien c6 dOng dir hop voi s6 co phan va s6 phieu bau tucrng img; 

g. T6ng se; phieu Neu quyet d6i vai timg van dE Neu quyet, trong d6 ghi rO phucmg thirc 

bieu quyet, tong se; phieu hqp le, khong hop le, tan thanh, khong tan thanh va kitting co 

kiEn; ty le Wang img tren tong s6 phiEu bieu quyet cita co &Ong du hop; 

h. Cac quyet dinh da &rye thong qua va ty le phieu bieu quyet thong qua twang img; 

i. Chit kj/ cua chit toa va thu 

Bien ban duqc lap bang tieng Viet va tieng Anh dEu co hieu luc phap 15,  nhu nhau. 

Tnrang hop CO su khac nhau ve not dung bien ban tieng Viet va tieng Anh thi nOi dung 

trong bien ban tieng Viet co hieu luc ap dung. 

2. Bien ban hop Dai hqi dong c6 dOng phai duqc lap xong va thong qua tnr6c khi ket thitc 

cuOc hop. Chu toa va thu kj,  cuOc hop phai chiu trach nhiem lien dai ve tinh trung thuc, 

chinh xac cua nOi dung bien ban. 

3. Bien ban hop Dai hOi dEng co (long phai duqc cong be; ten trang thong tin dien tir cua 

Cong ty trong thai han hai muai Kin (24) gia hoac giri cho tat ca cac c6 dong trong thai 

han mutri lam (15) ngay Ice tir ngay ket thitc cuOc hop. 

4. Bien ban hop Dai hOi ding c6 dOng duqc coi la bang chtrng xac thuc ve rthi-mg cong viec 

da &rye tien hanh tai cu'Oc hop Dai hOi &mg c6 dong trir khi co 5,  kien phan d6i ye nOi 

dung bien ban duqc dua ra theo dimg thu tuc quy dinh trong yang muai (10) ngay kE tir 

khi giri bien ban. 

5. Bien ban hop Dai hOi (king di Tong, php lvc danh sach c6 dong dang 14 du hop kern char 

14 oh co dong, van ban ity quyen tham du hop va tai lieu c6 lien quan phai duqc ltru giu 

tai try se chinh cua Cong ty. 

Dieu 24 Yen ctiti hey be quyet dinh ciia Dai Wei dong co (long 

Trong thai han chin muai (90) ngay, ke tir ngay nhan duqc bien ban hop Dai hqi &Eng co 

&Mg hoac bien ban ket qua kiem phieu lAy y kien c6 tieing bang van ban, thanh vier'Oi 

dong quan tri, Kiem soat vien, Ving giam d6c, co eking hoac nh6m c6 dong quy dinh tai 
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khoan 3 Dieu 12 Dieu le nay co quyen yeu cau Tea an hoac Treng tai xem xet, huy be 

guy& dinh cua Dai h6i &zing c6 (long trong cac tnr&ng hop sau day: 

1. Trinh to va thu tic trieu tap hgp hoac lay 5/ kien co &rig bang van ban va ra quyet dinh 

cua Dai hei d6ng co don khong thuc hien dung theo quy dinh cua Luat doanh nghiep va 

Dieu le nay, trir true-rig hgp quy dinh tai khoan 4 Dieu 21 Dieu re nay. 

2. Nei dung nghi guy& vi pham phap luat hoac Dieu le nay. 

True-ng hop quyet dinh caa Dai hei d6ng co Tong bi 114 be theo quyet dinh dm Tea an 

hoac Treng tai, nguei trieu tap flu Dai h6i d6ng co (tong bi hit)/ be co the xem xet to 

chirc lai cu6c hgp Dai h6i &Ong c6 dong trong yang 60 ngay theo trinh tu, thil tic quy 

dinh tai Lust doanh nghiep va Dieu le nay. 

CHVONG VII HO BONG QUAN TRj 

Dieu 25 fing dr, de cir thanh vien Hqi ding quail tri 

1. 	Truerng hgp da xac dinh dugc trugc irng vien, thong tin lien quan den cac img vien H6i 

d6ng quan tri duet dua vao tai lieu hop Dai h6i dong c6 dong va cong b6 t6i thieu mued 

(10) ngay trir6c ngay khai mac cu6c hop Dai h6i d6ng c6 dong teen trang thong tin dien 

tir cua Cong ty de co dong co the tim hieu ve cac Ung vien nay truOc khi be phieu. Ling 

vien H6i ding quan tri phai co cam ket bang van ban ve tinh trung thuc, chinh xac va hop 

15,  cua cac thong tin ca nhan dugc cong be va phai cam ket thuc hien nhiem vu met cach 

trung thuc neu dugc bAu lam thanh vien H6i d6ng quan tri. Thong tin lien quan den Ung 

vien Hoi dong quan tri chive cong be bao g6m cac n6i dung t6i thieu sau day: 

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

b. Trinh de hoc van; 

c. Trinh (18 chuyen mon; 

d. Qua trinh cong tac; 

e. Cdc cong ty ma irng vien dang nam giir chic vu thanh vien Hoi dong quan tri va cac 

chic danh quan 15,  khdc; 

f. Bdo cdo danh gid ve &mg gop cfra irng vien cho Cong ty, trong tnraTig hop irng vien do 

hien dang la thanh vien Hqi dong quan tri cua Cong ty; 

g. Cdc loi ich c6 lien quan to7 C6ng ty (neu co); 

h. Ho, ten dm c6 dong hoac nh6m co d8ng de cCr img vien do (neu co); 
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i. 	Cac thong tin khac (nett co). 

2. Cac co dong nam gift co phan pho th6ng trong theri han lien tuc it nhAt sau (06) thang có 

quyen Op se quyen bie'u guy& de de cir cac irng vien HQi dong quart tri. Co dong hoAc 

nhom co &rig nam giu tir 5% den duai 10% tong s6 co phan co quyen bieu quyet dugc 

de cir met (01) irng vien; tir 10% den duai 30% dugc de cir t6i da hai (02) Ung vien; tir 

30% den duai 40% dtrqc de cir t6i da ba (03) img vien; tir 40% den &raj 50% dugc de cir 

toi da ben (04) ang vien; tir 50% den duai 60% dugc de cir toi da nam (05) Cmg vien; tir 

60% den duOi 70% dugc de cir t6i da sau (06) ling vien; tir 70% den 80% dugc de cir t61 

da bay (07) irng vien; va tir 80% den dtrai 90% dugc de cir tOi da tam (08) img vien. 

3. Tnrarng hqp s6 lucmg irng vien Hei &mg quart tri th6ng qua de cir va img cir van kitting 

dit s6 lucmg can thiet, Nei dong quan tri ducmg nhiem co the de cir them img cir vien 

hoAc t6 chirc de cir theo ca the dugc COng ty quy dinh tai Quy the nei be ve quart tri 

cong ty. Thu tuc Hei dong quart tri duang nhiem gigi thieu img vier' Hei den quan tri 

phai dugc cong b6 re rang va phai dugc Dai hei dong co (tong thong qua trugc khi lien 

hanh de cir theo quy dinh phap luAt. 

Dieu 26 Minh phan va Nhiem ky 

1. S6 lugng thanh vien Hei &Ong quirt tri it nhAt la nam (5) ngtrai va nhieu nhAt la mtre6 

met (11) ngtr&i. Nhiem ky cua Hei dong quan tri la nam (05) nam. Nhiem 14 dm thanh 

vien Hei dong quan tri kh6ng qua nam (05) narn; thanh vien Hei dong quan tri co the 

dugc bAu lai vai s6 nhiem kS,  khong han che. Tong s6 thanh vien Hei dong quan tri dec 

lAp phai chiem it nhAt met phAn ba (1/3) tong s6 thanh vien Hei dong quan tri. 

2. Met thanh vien Hei dong quan tri se khong con to each thanh vien Hei dong quan tri 

trong cac trugng hqp sau: 

a. Thanh vier' do kitting du to cach lam thanh vien Hei Sing quart tri nira theo quy dinh 

cua LuAt Doanh nghiep hoAc bi LuAt phap cam khong dugc lam thanh vien Hei Deng 

Quan tri; 

b. Thanh vien do gin dan bang van ban xin tir chirc den try soy chinh cua C8ng ty; 

c. Thanh vien do bi anh huang cua sir rei loan tam than va cac thanh vien khac cua Wei 

(fang quart tri co nhting bang chimg chuyen mon chimg to ngueri do khong con co nang 

luc hanh vi; 

d. Khong tham du cac cuec hop dm Hei dong quan tri trong yang sau (6) thang lien tuc, 

trir tnromg hap bAt kha khang; 
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e. Thanh vien d6 bi bai nhiem theo guy& dinh cita Dai hai (tang ca dong; 

f. Cung cap thong tin ca nhan sai khi giri cho Cong ty voi to cach la img vien Hai clang 

quart tri. 

3. Viec ba nhiem cac thanh vien Hai clang quan tri phai dtrac cong ba thong tin theo cac 

quy dinh oh pita') luat ve chimg khoan va thi tru6ng chimg khoan. 

4. Thanh vien Hai clang quan tri c6 the khong phai la nguai n&rn giU ca phAn dm Ong ty. 

Dieu 27 Quyen han va nhiOn vu ciia H(ii ding quail tri 

1. Hoat clang kinh doanh va cac ding viec ciia Cling ty phai chiu su quan 15,  hoac chi dao 

thuc hien oh Hai clang quart tri. Hai ding quan tri la ca quan c6 dAy du quyen han de 

thuc hien tat ca cac quyen nhan danh COng ty trir nhang thAm quyen thuac ve Dai hai 

clang ca clang. 

2. Hai clang quan tri co trach nhiem giam sat Tang Giam dac dieu hanh va nhang ngtroi 

quan 15,  khac. 

3. Quyen va nghia vu dm Hai clang quan tri do Lust phdp, Dieu re, cac quy the nai ba oh 

Cong ty va nghi quyet Dai hai clang c6 (long quy dinh. Cu the, Hai clang quan tri co 

nhung quyen han va nhiem vu sau: 

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

b. Xac dinh cac muc tieu hoat (rang va mix tieu chien luqc tren ca soy cac muc dich chien 

ltrac do Dai hai clang ca dong thong qua; 

c. Bo nhiem va mien nhrem, 14 hap clang, chAm dirt harp clang dai vai Tang giam dac, 

ngu6i dieu hanh khac va quyet dinh muc luong ciia ha (trir cac cac chirc danh can ba 

quan 15,  ma HDQT da phan cap cho Tang Giam dac dieu hanh true tie!) 1)6 nhiem, bai 

nhiem va quyet dinh muc luong); 

d. Quyet dinh ca cAu to chirc dm Cong ty, viec thanh lap ding ty con, lap chi nhanh, van 

phong dai dien va viec gop van, mua c6 phAn cua doanh nghiep khdc; 

e. Giai guy& cac khieu nai dm Cong ty d6i vai can b6 quan 151 ding nhtr (illy& dinh Iva 

char' dai dien dm C6ng ty a giai quyet cac vAn de lien quan tai cac thin tuc phap 15,  ct6i 

vai can ba quan 15,  do; 

f. De xuAt cac loai ca phAn co the phat hanh va tang s6 c6 phAn phat hanh theo tong loai; 

g. De xuAt viec phat hanh trai phieu chuyen d6i va trai phieu kern chUng quyen; 
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h. Quyet dinh gia chao ban trai phieu, c6 phieu va cac chimg khoan chuy'en d6i trong 

tnthng hap duce Dai h6i dong c6 d8ng uy quyen; 

i. Quyet dinh quy the n6i be, ve quan tri cong ty sau khi ducfc Dai h6i d6ng c6 (long chip 

thuan thong qua hieu qua de bao ve c6 dong; 

De xuAt mirc co tac hang nam va xac dinh mac c6 tac tam th&i; t6 chac viec chi tra c6 

tire; 

k. De xuAt viec tai ca cAu lai hoac giai the Cong ty; 

1. Bao cao Dai h6i d6ng c6 dOng viec H6i d6ng quan tri b6 nhiem T6ng giam d6c dieu 

hanh; 

m. Duyet chtrcmg trinh, nOi dung tai lieu phuc vp hop Dai h6i d6ng co dong, trieu tap hop 

Dai h6i d6ng c6 dong hoac lAy y kien a Dai h6i d'6ng c6 dong th6ng qua quyet dinh; 

n. Trinh bao cao tai chinh nam da duce kiem town, bao cao quan tri cong ty len Dai h6i 

d6ng c6 &rig. 

4. 	Nhang van de sau day phai duac 1-16i d6ng quan tri phe chuAn: 

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

b. Viec thanh lap cac cong ty con dm Cong ty; 

c. Trong pham vi quy dinh tai khoan 2 Dieu 149 Luat doanh nghiep va trir truang hap quy 

dinh tai khoan 2 Dieu 135 va khoan 1, khoan 3 Dieu 162 Luat doanh nghiep phai do Dai 

h6i d6ng c6 dong phe chuAn, H6i d6ng quart tri quyet dinh viec thuc hien, sira d6i va 

hay bo cac hap d6ng caa C6ng ty; 

d. Viec chi dinh va bai nhiem nhang nguai duqc Cong ty uy nhiem la dai dien thuang mai 

c6 thArn quyen va Luat su caa Cong ty; 

e. Viec vay ng va viec thuc hien mai khoan the chap, bao dam, bao lanh va b6i thuZyng caa 

Cong ty; 

f. Cac khoan dAu to khong nam trong ke hoach kinh doanh va ngan sach vuo qua 

4.000.000.000 d6ng Viet Nam hoac cac khoan dAu to vtrat qua 10% gia tri ke hoach va 

ngan sach kinh doanh hang nam; 

g. Viec mua hoac ban c6 phAn caa nhimg cong ty khac ducic thanh lap a Viet Nam hay 

nuac ngoai; 
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h. Viec dinh gid cac tai san g6p vao Cong ty khong phai bang tien lien quan den viec phat 

hanh c6 phieu hoac trdi phieu cua Ong ty, bao g6m yang, quyen sir dung dAt, quyen sor 

htlu tri tue, cong nghe va bi guy& cong nghe; 

i. Viec mua lai hoac thu h6i khong qua 10% tong s6 c6 phan cua tirng loai da ducrc chao 

ban trong mueri hai (12) thang; 

j. BAt 14 van d kinh doanh hoac giao dich nao khdc ma H6i dong guy& dinh can phdi c6 

sit chAp thuan trong pham vi quyen han va trdch nhiem cua minh; 

k. Quyet dinh mirc gid mua hoac thu h6i c6 phan cua C6ng ty. 

5. 116i d6rig quan tri phai n6p bdo cao cho Dai hOi d6ng co dong ve hoat d6ng cua minh, Cu 

the la ve viec giam sat dm H6i d6ng quan tri d6i vai T6ng Giam d6c dieu hanh va nhang 

can bO quan ly khac trong nam tai chinh. Neu khOng c6 bdo cao cua H6i d6ng quan tri, 

bdo cao tai chinh thuerng nien cita Cong ty se bi coi la khong c6 gia tri va chua dtryc H6i 

d6ng quan tri thong qua. 

6. H6i d6ng quan tri co the uS,  quyen cho vien chic cap dtrai va cac can b6 quan ly dai dien 

va hanh d6ng thay mat cho Cong ty, tham chi ca khi van de doi hoi viec danh gid va dtra 

ra ket Juan, trir khi Luat phdp quy dinh khdc. 

Dieu 28 Thu lao, tien lircrng va lqi ich khfic ctia thanh vien HOi dOng quin tri 

1. Cdc thanh vien H6i d6ng quan tri (khong ke cac dai dien &roc uj,  quyen thay the) ducrc 

nhan thu lao cho cong viec cua 119 veri to cach la thanh vien Hqi d6ng quan tri. T6ng muc 

thit lao cho H6i d6ng quan tri se do Dai hOi d6ng c6 &rig quyet dinh. Khoan thu lao nay 

se duqc chia cho cac thanh vien H6i d6ng quan tri theo thod thuan trong HOi d6ng hoac 

neu khOng thoa thuan dtroc thi chia deu. 

2. T6ng s6 tien tra cho tong thanh vien HOi d6ng quan tri bao g6m thit lao, chi phi, hoa 

h6ng, quyen mua c6 phan va cac lqi ich khdc duvc htrong tir Cong ty, ding ty con, cong 

ty lien ket cua C6ng ty va cac ding ty khdc ma thanh vien HOi d6ng quart tri la dai dien 

phan von g6p phai ducrc cong b6 chi ti6t trong bdo cao thtrerng nien cua Cong ty. 

3. M9i thanh vien nam gift.  bat 14 mgt chirc vu dieu hanh nao (bao gom ca chirc vv Chit tich 

hoac PIO chit tich va khong tinh den viec chirc vv do co duot flan' giu trong mgt khuon 

kh6 mang tinh chat dieu hanh hay khong), hoac thanh vien lam viec tai cac tieu ban dm 

HOi d6rig, hoac thanh vien thvc hien nhfing cong viec khdc ma theo quan diem cita H6i 

d6rig quart tri la nam ngoai pham vi nhiem vu th6ng thuerng cita mgt thanh vien H6i d6ng 

quan tri, c6 the ducrc tra them tien thu lao duoi clang m6t khoan tien cong trQn goi theo 

30 



DIEU LE TO CHIC VA HOAT KING 
A 
SUMO LONG CO PHAN KHOANG SAN BINH DINH 

timg lan, ltrang, hoa h6ng, phAn tram lgi nhuAn, hodc duai hinh thirc khac theo quyet 

dinh cita HOi d6ng quan tri. 

4. 	Cac thanh vien H6i dOng quan tri c6 quyen dugc thanh town tat ca cac chi phi di lai, an a 

va cac khoan chi phi hop 15,  khac ma ho dd phai chi tra khi thgc hien trach nhiem thanh 

vien HOi dimg quan tri cua minh, ke ca mcoi chi phi phat sinh trong viec tai tham du cac 

cu6c hop cua HOi ding, hodc cac tieu ban dm H6i d6ng quan tri hodc Dai h6i dong c6 

&Ong. 

Dieu 29 	Chti tich HQi dong quart tri. 

1. Dai h6i ding c6 dong hodc Hqi d6ng quan tri phai Itra chon trong s6 cac thanh vien HOi 

d6ng quart tri de bAu Chit tich. 

2. Chit tich 140i d6ng quan tri c6 nghia vu chuAn bi chuang trinh, tai lieu, trieu tap va chu 

tpa cuOc hop H6i d6ng quan tri; chit tpa cuOc hop Dai h6i d6ng c6 (tong; (fang thai c6 cac 

quyen va nghia vo khac quy dinh tai LuAt doanh nghiep va Dieu le nay. 

3. Chu tich H6i ding quan tri phai c6 trach nhiem dam boo viec H6i d6ng quan tri giri boo 

cao tai chinh nom, boo cao boat d6ng caa Cong ty, boo cao kiem town va boo cao kiem tra 

cua HOi d6rig quan tri cho cac co dong tai Dai hOi diing c6 dong. 

4. Chit tich H6i d6ng guar' tri c6 the bi bdi mien theo quyet dinh cua HOi d6rig quan tri. 

Twang hap Chu tich H6i d6rig quart tri tir chirc hodc bi bdi mien, H6i d6ng quan tri phai 

bAu ngtrOi thay the trong thai han rntrad (10) ngay. 

Dieu 30 Cic cutk hyp cua HOi ding quail tri 

1. Tnri:mg hop H6i d6ng quan tri bAu Chu tich thi cu6c hop dAu tien cita nhiem ky H6i dtmg 

quart tri de bAu Chu tich va ra cac guy& dinh khac thuOc thAm quyen phai dugc tien hanh 

trong thai han bay ngay lam viec, ke tir ngay ket thac bAu cir H6i d6ng quan tri nhiem ky 

do. Cu6c hop nay do thanh vien co s6 phieu bAu cao nhAt trieu tap. Tnrang hap c6 nhieu 

han mot thanh vier' co s6 phieu bAu cao nhAt va ngang nhau thi cac thanh vien dd bAu 

theo nguyen tic da s6 mot nguai trong s6 hp trieu tap hop I-16i d6ng quan tri. 

2. Cac cu6c hop thtramg 1(5/. Chit tich cita HOi clang quan tri phai trieu tap cac cuOc hop HOi 

d'6ng quan tri , lAp chtrcmg trinh nghi su, thai gian va dia diem hop it nhAt nom (05) ngay 

truac ngay hop du kien. Chu tich co the trieu tap hop bAt kj,  khi nao thAy can thiet, nhtmg 

it nhAt la mOi quy phai hop mot lAn. 
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3. 	Cdc cuOc hop bAt thuang. Chu tich phai trieu tap hop HOi d&ig quan tri ma khong dtrgc 

c6 bAt kS,  su tri hoan bAt hap 1j,  nao khi mgt trong so cac di along sau day de nghi bang 

mgt van ban trinh bay mix dich cuOc hop va cac van de can ban: 

a. r(ing Giam dac dieu hanh hoac it nhAt nam nhan vier' quan ljt; 

b. It nhAt hai (2) thanh vien HOi dtrng quan tri; 

c. Ban Kiem soat; 

d. Thanh vien dOc lap HOi d6ng quan tri. 

	

4. 	Cac cuOc hop HOi d6ng quan tri neu tai Khoan 3 Dieu nay phai duce tien hanh trong tired 

hart bay (7) ngay sau khi c6 de xuAt h9p. Tnr&ng hap Chu tich HOi d'ong quan tri khOng 

chAp nhan trieu tap hop theo de nghi thi Chir tich phai chiu trach nhiem ve nhung thiet 

hai xay ra do'i vai ding ty; nhang nguai de nghi to chirc hop dugc a cap den a Khoan 3 

dieu nay c6 the to mirth trieu tap hop HOi diing quan tri. 

	

5. 	Theo yeu call dm kiem town vien dOc lap, Chit tich HOi Ning quan tri phai trieu tap hop 

HOi dong quan tri a ban ve bao cdo kiem todn va tinh hinh Cong ty. 

	

6. 	Dia diem h9p. Cac cuOc hop HOi dng quan tri se (lilac tien hanh a dia chi da dang kj,  

dm Cong ty hoac nhang dia chi khac a tai Viet Nam hoac 6.  nu& ngoai theo quyet dinh 

dm chu tich HOi dtmg va su nhAt tri cfra HOi d6ng quan tri. 

	

7. 	Thong bdo h9p HOi citmg quan tri phai dugc gin cho cac thanh vien HOi dtmg quan tri va 

cac Kim soar vien it nhAt [nam (05)] ngay lam vied truac ngay hop. Thanh vien HOi 

d6ng quart tri co the tir chi thong bdo mai hop bang van ban, vied tir chOi nay co the 

dugc thay di hoac hiry 1)6 bang van ban dm thanh vien HOi d6ng quan tri do. ThOng bdo 

ve cuOc h9p HOi dling se phai dugc lam bang van ban bang tieng Viet va phai th6ng bdo 

ca ve chtrcmg trinh hop, thai gian, va dia diem h9p va phai dugc kern theo nhang tai lieu 

can thiet ve nhang van de se dugc ban bac va bieu quyet tai cif& hop HOi citing va Ca cac 

phieu bAu cho nhang thanh vien HOi d6rig khong the du h9p. Thong bao mai hop dugc 

giri bang btru dien, fax, thu dien tir hoac phuong tien khac, nhung phai bao dam den dugc 

dia chi dm timg thanh vien HOi dEing quan tri dugc dang kj,  tai c6ng ty. 

	

8. 	Cac cuOc hop cfra HOi citmg quan tri dugc tien hanh khi co it nhAt ba phAn tir (3/4) tong 

so thanh vien WO dtmg quan tri co mat true tiep hoac th6ng qua nguai dai dien (nguai 

dugc Cry quyen) neu dugc da s6 thanh vien HOi &ring quan tri chAp thuan. 
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TrtrZmg hop khong du s6 thanh vien du hop theo quy djnh , cuOc hop phai duvc trieu tap 

lai trong thud han bay (7) ngay ke tir ngay dkr djnh h9p !An thir nhAt. CuOch9p trieu tap lai 

ducrc tien hanh neu c6 ham mgt mla (1/2) s6 thanh vien HOi d6ng quan trj du h9p. 

9. 	Bieu quyet. 

a. Trir quy djnh tai diem b khoan 9 Dieu nay, nuli thanh vien HOi d6ng hoac ngtrZyi dirgc 

uS,  quyen trgc tier, c6 mat vai to cach ca nhan tai cuOc h9p HOi dOng se co mgt phieu 

bieu quyet. 

b. MOt thanh vien Hqi d6ng se khong &rye Neu quyet ve cac 1.19p d6ng hoac giao djch 

hoac de xuAt nao ma thanh via do hoac bat ky ngutri lien quan nao c6 logri ich va loi ich 

do co the mau than voi lqi ich cua Cong ty. MQt thanh vien HOi d6ng se khong ducrc 

tinh vao s6 luong dai bieu t6i thieu cAn thiet co mat tai mgt cuOc h9p ve bAt kSi guy& 

nghi nao ma thanh vien do khOng c6 quyen bieu quyet. 

c. Theo quy dinh tai diem d khoan 9 Dieu nay, khi co vAn de phat sinh tai cuOc hop lien 

quan den lori ich hoac quyen Neu quyet cua thanh vien HOi d6ng quan trj ma thanh vien 

do khong to nguyen tir 1)6 quyen bieu quyet, phan quyet cua chit t9a la guy& dinh cu6i 

cang, trir trtthng hcip tinh chAt hoac pham vi lqi ich cua thanh vier' Hqi d6ng quan tri 

lien quan chtra ducrc c6ng b6 dAy 

d. Thanh vien Hoi d6ng quan trj huong 19i tir mgt h9p d6rig ducrc quy dinh tai diem a va 

diem b khoan 5 Dieu 40 Dieu le nay se ducrc coi la co lqi ich dang ke trong hcrp d6ng 

do. 

e. Kiem soat vien co quyen dkr cuOc h9p HOi cl6ng quan tri, c6 quyen thao 1u4n nhtmg 

khong dtrqc Neu quyet. 

10. 	Tuyen b6 lcri ich. MOt thanh vien Hoi d6ng ma bang cach nay hay cach khac, trkrc tiep 

hoac gian tiep ducrc htrang lgi tir mgt hop d6ng hoac giao dich da ducfc ky ket hoac dang 

du kien veri Cong ty se phai tuyen b6 ban chat, nOi dung dm quyen Icri do trong cuOc h9p 

ma HOi d'6ng quan tri lAn dau tien xem xet vAn de 14 ket hop d6ng ho4c giao dich nay 

neu khi do thanh vien nay da biet la minh co loi ich trong do. Hoac thanh vier' nay co the 

tuyen b6 dieu do tai cuOc h9p dAu lien cfla HOi difing dtrcfc to chirc sau khi thanh vien nay 

biet rang mirth co lqi ich hoac se co lcri ich trong giao djch hoac h9p d6ng lien quan. 

11. 	Bieu guy& da s6. HOi ding quan tri thong qua cac nghi quyet va ra guy& dinh bang cach 

tuan theo y kien tan thanh cua da s6 thanh vien Hqi d6ng co mat (ten 50%). Neu so 
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phieu tan thanh va phan d6i ngang bang nhau, Chu tich se la ngtrai co IA phieu quyet 

dinh. 

	

12. 	Thanh vien HOi cl6ng quan tri co the giri phieu bleu guy& den cuOc h9p thong qua thu, 

fax, thu dien tir. Tnrang hap giri phieu Neu guy& den cuOc h9p thong qua thu, phieu 

bieu quyet phai (twig trong phong bi kin va phai dugc chuyen den Chu tich HOi d6ng 

quan tri cham nhat mOt (01) gib,  tnrac khi khai mac. Phieu bieu quyet chi dugc ma truac 

str chimg kien cua tAt ca ngtrai (Al h9p. 

	

13. 	Hop tren dien thoai hoac cac hinh thirc khac. MOt cuOc hop dm HOi d6ng quan tri có the 

to chirc theo hinh thirc nghi sv giita cac thanh vien cua Hai d6ng quan tri ma tAt ca hoac 

mOt s6 thanh vien clang b, nhUng dia diem khac nhau voi dieu kien la moi thanh vien 

tham gia hop deu CO the: 

a. Nghe tong thanh vien HOi ding khac cimg tham gia phat bieu trong cuOc hop; 

b. Neu mu6n, nguai dO co the Oat bieu vai tAt ca cac thanh vien tham di; khac mOt cach 

d6ng thai 

Viec trao d6i giita cac thanh vien có the thvc hien mOt cach trtrc tie!), qua dien thoai hoac 

bang phtrcmg tien lien lac th8ng tin khac (cho du la da dugc sir dung vao thai diem thong 

qua Dieu le hay sau nay mai dugc sir dung) hoac la ket hgp tAt ca nhitng phucrng thirc 

nay. Theo Dieu le nay, moi thanh vien Hqi d6ng tham gia hop trong mOt cuOc hop nhu 

vay dugc coi la "co mat" tai cuOc hop do. MOt cuOc hop dugc t6 chirc theo quy dinh nay 

dugc coi la dien ra tai dia diem ma nhom thanh vien HOi d6ng quan tri dong nhat tap hap 

lai, hoac neu khong c6 mOt nhom nhu vay thi dia diem ma Chu toa cuOc hop hien dien se 

dugc coi la dia diem to chirc cuOc h9p. 

Cac nghi guy& dugc thong qua trong mOt cuOc hop qua dien thoai dugc to chirc va tien 

hanh mOt cach hap thirc se co hieu ltrc ngay khi IC& thitc cuOc hgp nhung phai dugc 

khang dinh bang cac chit kj trong bien ban dm moi thanh vien HOi dong quan tri tham 

du cuOc hop nay. 

	

14. 	Nghi quyet theo hinh thirc lay j kien bang van ban dugc thong qua ten co say kien tan 

thanh cua da so thanh vienOi d6ng quan tri co quyen Neu quyet. Nghi guy& nay co 

hieu lvc va giA tri nhu nghi guy& dugc cac thanh vien HQi d6ng quan tri th6ng qua tai 

cuOc h9p dugc trieu tap va t6 chirc theo thong le. 

	

15. 	Bien ban cuOc h9p. chit tich HOi d6ng quan tri c6 trach nhiem chuyen bien ban cuOc hop 

cua HOi d6ng quan tri cho cac thanh vien va nhung bien ban do se phai dugc xem nhu 
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nhang bang chung xac thirc ve cong viec da dtrqc tien hanh trong cac cuOc hop do trir khi 

COcoy kien phan d61 ve nOi dung Bien ban trong th6i hp 10 ngay ke tir khi chuyen di. Bien 

ban hop HOi d6rig quan tri dtryc lap bang tieng Viet va co the lap bang tieng Anh. Bien 

ban phai co chit ky cua chit toa va ngtrori ghi bien ban. 

Dieu 31 	Cac tieu ban thuOc HQi dong quail tri 

1. HOi dong quail tri co the thanh lap tieu ban tn,rc thuOc de phu trach ve chinh sach phat 

trien, nhan skr, hrcmg thtrong, kiem town nQi bi). S6 Itromg thanh vien ciia tieu ban do FlOi 

dong quan tri quyet dinh, nhtmg nen c6 it nhAt ba (03) ngtthi bao g6m thanh vien 

ding quan tri va thanh vien ben ngoai. Cac thanh vien dOc lap HQi d6rig quan tri/thanh 

vien HOi thing quan tri kh6ng dieu hanh nen chiem da s6 trong tieu ban va mOt trong s6 

cac thanh vien nay duvc be') nhiem lam Tnrong tieu ban theo quyet dinh dm ElOi ding 

quan tri. Hog thing cua tieu ban phai tuan thu theo quy dinh cua HOi diing quan tri. Nghi 

quyet cua tieu ban chi co hieu 	khi co da s6 thanh vien tham der va Neu quyet thong 

qua tai cuOc hop ciia tieu ban la thanh vienHOi thing quan 

2. Viec thvc thi quyet dinh cua 1-16i d6ng quan tri, hoc cua tieu ban trkrc thuOc HOi dong 

quan tri, hoac cua ngtroi co to cach thanh vien lieu ban HOi diing quan tri phai phu hop 

voi cac quy dinh phap luat hien hanh va quy dinh tai Dieu le cong ty. 

Dieu 32 Nguiri phu trach quart try cong ty 

1. 	HOi thing quan tri chi dinh it nhAt mot (01) ngtrai lam Ngtreyi phu trach quan tri cong ty 

de 118 trcr hog &Ong quan tri cong ty dugc tien hanh mOt cach co hieu qua. Nhiem ky cua 

Ngtroi php trach quan tri cong ty do HQi ding quan tri quyet dinh, t6i da la nam (05) 

nam. 

2. 	Ngtroi phu trach quan tri ding ty phai dap img cac lieu chuAn sau: 

a. CO hieu biet ve phdp ludt; 

b. 'Chong duvc thing theri lam viec cho cong ty kiem toan dOc lap dang thkrc hien kiem 

town cac bao cao tai chinh cua Cong ty; 

c. Cac tieu chuAn khac theo quy dinh cua phap luat, Dieu le nay va quyet dinh cua HOi 

thing quan tri. 

3. 	HOi thing quan tri co the bdi nhiem Ngtroi phu trach quan tri ding ty khi can nhtmg 

khong trai vbi cac quy dinh Oar, lug hien hanh ve lao Ong. HOi dZing quan tri co the 1)6 

nhiem Try ly Ngtreyi phu trach quan tri cong ty tily tirng th6i diem. 
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4. 	Ngtrai php trach quart tri cong ty c6 cac quyen va nghia vu sau: 

a. Tu van HOi d6ng quan tri trong viec to chirc h9p Dai h6i d6ng co 'Jong theo quy dinh va 

cac cong viec lien quan gift C6ng ty va c6 &rig; 

b. ChuA.n bi cac cu6c h9p H6i d6ng quan tri, Ban kiem soat va Dai h6i d6ng c6 dong theo 

yeu cau cua H6i d6ng quail tri hoc Ban kiem soat; 

c. Tu van ve thu tpc cua cac cu6c h9p; 

d. Tham du cac cu6c h9p; 

e. Tu van thu tpc lAp cac nghi quyet cua H6i d6ng quart tri phu hqp vOi quy dinh cua phap 

luAt; 

f. Cung cap cac thong tin tai chinh, ban sao Wen ban h9p H6i d6ng quan tri N/A cac thong 

tin khac cho thanh vien cua H6i d6ng quan tri va Kiem soat vien; 

g. Giam sat va bao cao HOi d6ng quart tri ve hoat dOng Ong b6 thong tin cua cong ty. 

h. Bao mat thong tin theo cac quy dinh cua phap luAt N/A Dieu le cong ty; 

i. Cac quyen va nghia vu khac theo quy dinh cua phap luAt NIA Dieu le cong ty. 

CHIXONG VIII TONG GIAM HOC VA NGU'OI DIEU HANH KHAC 

Dieu 33 Ti ehlic be may quail ly 

COng ty se phai ban hanh met he th6ng quan ly ma theo do b6 may quart ly se chiu trach 

nhiem va nAm duai sir lArth dao cua H6i d6ng quan tri. Cong ty c6 m6t T6ng Gam d6c 

dieu hanh, m6t s6 Pho T6ng Giam d6c dieu hanh va m6t K'e toan tr0mg do H6i d6ng 

quart tri b6 nhiem. T6ng Giam d6c dieu hanh va cac Ph6 T6ng Giam d6c dieu hanh co 

the d6ng thai ding IA thanh vien H6i d6ng quart hi va do H6i d6ng quan tri b6 nhiem 

hoc bai mien theo m6t nghi guy& dugc th6ng qua m6t each h9p thirc. 

Dieu 34 Nguiri (lieu Minh doanh nghiep 

	

1. 	Theo de nghi cua T6ng Giam d6c dieu hanh Ira su chAp thuAn cua HOi ding quart tit 

Cong ty se co m6t s6 'wing nhAt dinh va cac loci can b() quan ly can thiet ho4c thich hap 

de thuc hien cac ca cAu va thong le quan ly cong ty do H6i d6ng quan tri de xuAt tuS,  timg 

thari diem. Can 1306 quan ly phai c6 str man can can thiet de cac hoat d6ng va to chirc cua 

Cong ty dat dtrgc cac mpc tieu de ra. 
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2. 	Mirc lucmg, tien thu lao, loi ich va cac dieu khoan khac trong hop Ong lao deng d6i 

Tong Giam dee dieu hanh se phai do Hei Ong quan tri quyet dinh va hop Ong dm 

nhang can b6 quan 1j,  khac se do Hei deng quan tri quyet Binh sau khi tham khao y kien 

cua Tong Gam dOc dieu hanh (trir cac cac eh& danh can be quan ly ma HDQT da phan 

cap cho TOng Giam doc dieu hanh true tiep b6 nhiem, bAi nhiem va guy& dinh muc 

lucmg). 

Dieu 35 BO nhiOn, mien nh4m, nh4m vu va quyen htm can TOng GUM (16C 

1. B6 nhiem. Hei Ong quan tri se b6 nhiem met thanh vien trong Hei Ong hoc met nguoi 

khac lam Tong Giam dec dieu hanh va se" kj,  hop deng quy dinh mut Luang, thu lao, lqi 

ich va cac dieu khoan khac lien quan den viec tuyen dung. Thong tin ve mire luong, trq 

cap, quyen Iqi cua Tong Giam dec dieu hanh phai dugc bao cdo cho Dai hei deng co 

Ong thutmg nien va dugc neu trong bao cdo thuang nien cira Cong ty. 

2. Nhiem ky. Nhiem kjr cua Tong giarn dee khong qua nArn (05) nAm va c6 the duqc tai b6 

nhiem. Viec b6 nhiem co the het hieu Luc can dr vao cac quy dinh tai hop Ong lao Ong. 

Tong giam dee khong phai la nguari ma phap Ludt cam giu chirc vu nay va phai dap ling 

cac lieu chuAn, dieu kien theo quy dinh cua phap ludt va Dieu le cong ty. 

3. Quyen han va Nhiem vu. Tong Giam dec dieu hanh co nhimg quyen han va trach nhiem 

sau: 

a. Thgc hien cac nghi quy6t cua HO ding quan tri va Dai hei deng ce dong, ke hoach kinh 

doanh va ke hoach dAu tu cua Cong ty dA duqc Hei Ong quan tri va Dai hei Ong co 

Ong thOng qua; 

b. Quyet dinh tat ca cac vAn de khOng cAn phai c6 quyet nghi cua Hei Ong quan tri, bao 

gem viec thay mdt ding ty ky IC& cac hop Ong tai chinh va thucmg mai, to chat va dieu 

hanh hoat deng san xuAt kinh doanh thuang nhdt cua C6ng ty theo nhang thong le quan 

ly tot nhAt; 

c. Kier' nghi ve se Wong va cac loai can be quan ly ma cong ty can thug de Hei Ong quan 

tri 136 nhie'm hodc mien nhiem khi can thiet a thuc hien cac thong le quan 15,  tot nhAt 

cling nhu cac co cAu do Hei deng quan tri de xuAt va tu vAn cho Hei Ong quan tri de 

guy& dinh mire Luang, thu lao, cac lgi ich va cac dieu khoan khac dm hop Ong lao 

deng dm can b6 pan 15,; 
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d. Tham khao y kien cua HOi d6ng quan tri de quyet dinh so luong ngtrei lao dQng, mire 

lucmg, trcc cap, lqi ich, viec b6 nhiem, mien nhiem va cac dieu khoan khdc lien quan den 

hqp dOng lao dOng cua ho; 

e. Vao ngay 30 thang 11 hang nam, T6ng Giam d6c dieu hanh phai trinh HOi thing quan tri 

phe chuAn ke hodch kinh doanh chi tiet cho nam tai chinh tiep theo tren co soy dap img 

cac yeu cAu cua ngan sach pha hop clang nhu ke hoach tai chinh 5 nam. 

f. Thkrc thi ke hoach kinh doanh hang nam do Ddi hOi &Ong co dong va HOi dtmg quan tri 

thong qua; 

g. De xuAt nhimg bien phap nang cao hoat dOng va quan l 	Cong ty; 

h. ChuAn bi cac ban du toan dai han, hang !lam va hang q4 cua Cong ty (sau day goi la 

ban du toan) phi,ic vu hoat dOng quan 1/ dai han, hang nam va hang q4 cua Cong ty 

theo Kt hoach kinh doanh. Ban du toan hang nam (bao g6m ea bang can d6i ke toan, 

bdo cao hodt dOng san xuAt kinh doanh va bao cao luu chuyen tien du kien) cho tong 

nam tai chinh se phai &rye trinh cho HOi d6ng quan tri de thong qua va phai bao g6m 

nhUng thong tin quy dinh tai cac quy the cua Cling ty. 

i. Thkrc hien tat ca cac hoat dOng khdc theo quy dinh cua Dieu le nay va cac quy the cua 

Cong ty, cac nghi quyet ctiaOi citing quan tri, hop &mg lao dOng cua T6ng Giam d6c 

dieu hanh va phap ludt; 

j. Kien nghi vai HOi d6ng quan tri ve phuang an ca cAu t6 chirc, quy the quan 1/ nOi 

cua Cong ty. 

4. Bdo cao len HOi d6ng quan tri va cac c6 (long. T6ng Giam d6c dieu hanh chiu trach 

nhiem tru6c HOi dOng quan tri va Ddi hOi d6ng co &Ong ve viec thuc hien nhiem vu va 

quyen han duot giao va phai bdo cao cho nhang co quan nay khi &roc yeu eau. 

5. HOi d6ng quan tri có the bai nhiem T6ng gidm d6c dieu hanh khi da s6 thanh vien HOi 

d6ng quan tri du hop c6 quyen bieu quyet tan thanh va b6 nhiem mOt T6ng gidm d6c 

dieu hanh ma i thay the. 

CHUONG IX BAN KIEM SOAT 

Dieu 36 (fug cir, de cir Kiem soat vien 

1. 	Viec img cir, de cir Kiem sodt vien duot thuc hien tucmg to quy dinh tai khoan 1, khoan 

2 Dieu 25 Dieu le nay. 
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2. 	Twang hap so ltrorng cac img vien Ban kiem soat th6ng qua de cir va img cir khong du so 

luang can thiet, Ban kiem soat duong nhiem có the de cir them irng vien hoac to chirc de 

cir theo ca the quy dinh tai Dieu le cong ty va Quy the not bO ve quan trj cong ty. Ca the 

Ban kiem soat &rang nhiem de cir img vien Ban kiem soat phai duac ding bO ro rang va 

phai duac Dai hQi dOng co &Ong thong qua truot khi tien hanh de dr. 

Dieu 37 Kiem soat vien 

	

1. 	SO luvng Kiem soat vien cua Cong ty la ba (03) ngtrai. Nhiem ky dm Kiem soat vien 

khong qua nam (05) nam va co the duac bAu lai veri so nhiem ky khong han che. 

	

2. 	Kiem soat vier' phai dap img cac tieu chuan va dieu kien theo quy dinh tai khoan 1 Dieu 

164 Luat doanh nghiep, Dieu le ding ty va khong thuOc cac trisong hap sau: 

a. Lam viec trong bQ phan ke toan, tai chinh cua cong ty; 

b. La thanh vien hay nhan vien cua cong ty kiem toan dOc lap thkrc hien kiem toan cac bao 

cao tai chinh cua cong ty trong ba (03) nam lien tnrac do. 

	

3. 	Cac Kiem soat vier' bau mOt (01) nguai trong so ho lam Tnrang ban theo nguyen tic da 

Tnrang ban kiem soat phai la kiem toan vien hoac ke toan vien chuyen nghiep va phai 

lam viec chuyen trach tai Cong ty. Tnrang ban kiem soat CO cac quyen va tract.' nhiem 

sau: 

a. Trieu tap cuOc hop Ban kiem soat; 

b. Yeu cau I-10i dOng quan tri, TOng giam dOc va ngtrai dieu hanh khac cung cap cac thong 

tin lien quan de bao cao Ban kiem soat; 

c. Lap va ky bao cao dm Ban kiem soat sau khi da tham khao y kien cua I-10i dOng quan tri 

de trinh Dai hOi (Ring co dOng. 

	

4. 	Kiem soat vien bi mien nhiem trong cac twang hop sau: 

a. Kh6ng con du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai Luat doanh 

nghiep; 

b. Kh6ng thkrc hien quyen va nghia vu ctla minh trong sau (06) than lien talc, trir twang 

hop bat kha khang; 

c. CO don tir chirc va duqc chap thuan; 

d. Cac tnrang hap khac theo quy dinh cua phap luat, Dieu le nay. 

	

5. 	Kiem soat vien bi bai nhiem trong cac tnrang hop sau: 
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a. Khong hoan thanh nhiem vu, cong viec dugc phan ding; 

b. Vi pham nghiem tong hoac vi pham nhieu lAn nghia vu cua Kiem soat vien quy dinh 

cua LuAt doanh nghiep va Dieu le cong ty; 

c. Theo quyet dinh cua Dai hqi d6ng c6 dong; 

d. Cac tnramg hop khac theo quy dinh cua phap luAt, Dieu le nay. 

Dieu 38 Ban luem soat 

	

1. 	Ban kiem soat có cac quyen va nghia vu theo quy dinh tai Dieu 165 LuAt doanh nghiep 

va cac quyen, nghia vu sau: 

a. De xuAt va kien nghi Dai hOi &mg c6 <tong phe chuAn to chirc kiem toan dOc lAp thuc 

hien kiem toan Bao cao tai chinh cua ding ty; 

b. Chiu trach nhi'em tnrOc c6 dong ye hog dOng giam sat oh minh; 

c. Giam sat tinh hinh tai chinh cong ty, tinh hop phap trong cac hog dOng cua thanh vien 

Hqi d6ng quail tri, Tang giam d6c, ngueri quan ly khac, su ph6i harp hog Ong giika Ban 

kiem soat vai HOi d6ng quan tri, T6ng giam d6c va c6 dOng; 

d. Truemg hop phat hien hanh vi vi pham phap luAt hoac vi pham Dieu le cong ty cua 

thanh vienOi &Ong quan tri, T6ng giam d6c va ngtroi dieu hanh doanh nghiep khac, 

phai th6ng bao bang van ban voi Hqi dong quan tri trong yang b6n mtroi tam (48) gig, 

yeu cAu nguari co hanh vi vi pham chAm dirt vi pham va co giai phap khic phuc hAu qua; 

e. Bao cao tai Dai hOi d6ng c6 dong theo quy dinh dm Lust doanh nghiep. 

f. Cac quyen va nghia vu khac theo quy dinh cua phap luAt va Dieu le nay. 

	

2. 	Thanh vienOi d6ng quan tri, T6ng giam d6c va ngtrefi dieu hanh doanh nghiep khac 

phai cung cap dAy du, chinh xac va kip theri cac thong tin va tai lieu ve cong tac quan 

dieu hanh va hoat dOng cua Cong ty theo yeu cAu cua Ban kiem soat. Ngtrgi phu trach 

quan tri cong ty phai bao dam rang toan 1)0 ban sao cac nghi quyet, Bien ban hop cua Dai 

hOi d6ng c6 &mg va cua Hoi d6ng quan tri, cac thong tin tai chinh, cac th6ng tin va tai 

lieu khac cung cap cho c6 (long va thanh vier'Oi d6rig quan tri phai dugc cung cap cho 

cac Kiem soat vien vao cong theri diem va theo phucmg thirc nhu d6i vai c6 &mg va 

thanh vien 1-10i dtmg quan tri. 

	

3. 	Ban kiem soat có the ban hanh cac quy dinh ve cuOc hop dm Ban kiem soat va cach thirc 

hog dOng cua Ban kiem soat. Ban kiem soat phai hop t6i thieu hai (02) lAn mot nam va 

cuOc hop dugc tien hanh khi co tir hai phAn ba (2/3) s6 Kiem soat vien tr& len du hop. 
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4. 	Thu lao, tien lucrng va lqi ich khac cua Kiem soat vien do Dai h6i d6rig c6 eking guy& 

dinh. Kiem soat vien duqc thanh town cac khoan chi phi an es, di lai va cac chi phi phat 

sinh met cach hqp ly khi ho tham gia cac cu6c hop cua Ban kiem soat hoac thkrc thi cac 

hoat deng khac oh Ban kiem soat. 

CHUONG X TRACH NHIEM CUA THANH VIEN HQI BONG QUAN 
TR!, KIEM SOAT VIEN, TONG GIAM HOC VA NGUtiI DIEU HANH 
KHAC. 

Dieu 39 Trach nhigm can tiling 

Thanh vien H6i d6ng quan tri, Kiem soat vien, T6ng giam d6c va ngueri dieu hanh khac 

c6 trach nhiem thkrc hien cac nhiem Nip cua minh, ke ca nhting nhiem vu vOi to cach 

thanh vien cac tieu ban dm H6i d6ng quan tri, met cach trung thkrc, can trong vi lqi ich 

cua Cong ty. 

Dieu 40 Trach nhiOn trung thtrc va tranh cac xung dOt ve quyen lqi 

1. Thanh vien H6i d6ng quan tri, Kiem soat vien, T6ng giam d6c va ngueri dieu hanh khac 

phai cong khai cac lqi ich c6 lien quan theo quy dinh tai Dieu 159 Luat doanh nghiep va 

cac quy dinh phap luat khac. 

2. Thanh vien H6i ding quan tri, thanh vien Ban kiem soat, T6ng Giam d6c dieu hanh va 

can be quan lY khong dtrqc pile') sir dung vi muc dich ca nhan flitting co hei kinh doanh 

c6 the mang tai lqi ich cho COng ty; d6ng theri khong duqc sir dung nhang th6ng tin c6 

duqc nha chirc vu cita minh de to lqi ca nhan hay de phkic vu lgi ich cita bAt kY to chirc 

hoac ca nhan nao khac. 

3. Thanh vien HOi d6ng quan tri, thanh via Ban kiem soat, T6ng Giam d6c dieu hanh va 

can be quan ly co nghia vu thong bao cho H6i d6ng quan tri moi lqi ich c6 the gay xung 

det ma ho co the dtrqc huemg thong qua cac phap nhan kinh te, cac giao dich hoac ca 

nhan khac. 

4. Cong ty khong dtrqc phep cap cac khoan vay, bao lanh, hoac tin dung cho cac thanh vien 

Hei dling quan tri, thanh vien Ban kiem soat, T6ng Giam d6c dieu hanh, can b6 quart ly 

va gia dinh cita ho hoac bAt kY phap nhan nao ma es d6 nhang ngueri nay c6 cac lqi ich tai 

chinh, trir khi Dai hei d6ng c6 (tong co quyet dinh khac. 

5. Hqp d6ng hoac giao dich giva Cong ty veYi met hoac nhieu thanh vien Hei d6ng quan tri, 

thanh vier.' Ban kiem soat, T6ng giam d6c dieu hanh, can be quan lY khac hoac nhung 
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nguai lien quan den ho hoac ding ty, d6i tdc, hiep h6i, hoac to chirc ma thAnh vien HOi 

&mg quan tri, thAnh vien Ban kiem sodt, Ring gidm d6c dieu hanh, can bO quan 15,  khdc 

hoac nhang nguai lien quan den ho IA thAnh vien, hoac c6 lien quan lgi ich tai chinh 

khong bi vo hieu hod trong cac tnrOmg hgp sau day: 

a. D6i yen hgp &Ong c6 gid tri to duoi 20% tong gid tri tai san dugc ghi trong bdo cdo tai 

chinh gAn nhAt, nhang yeti to quan tong ve hop &mg hoac giao dich cling nhu cac mOi 

quan he N/A lgi ich cua can bO quan 15,  hoac thanh vien HOi dOng quan tri da dugc bdo 

cdo cho H6i dOng quail tri hoac tieu ban lien quan. DOng thai, HOi dOng quail tri hoac 

tieu ban d6 da cho phep thuc hien hop dOng hoac giao dich do mot cdch trung thuc bang 

da s6 phieu tan thanh cua nhang thAnh vien HOi dOng khong c6 lgi ich lien quan; 

b. DOi voi nhang hgp dOng c6 gid tri lon hcm 20% dm tong gid tri tai san dugc ghi trong 

bdo cdo tai chinh gan nhAt, nhang yeti to quan trong ve hop dOng hoac giao dich nay 

ding nhu m6i quan he N/A lqi ich cua can bO quan 15,  ho4c thanh vien Hqi dOng quail tri 

da dugc cong b6 cho cac co dOng khOng co lqi ich lien quan co quyen bieu quyet ye van 

de do, va nhang co &mg d6 da bo phieu tan thanh hop dOng hoac giao dich nay; 

c. Hop dOng hoac giao dich d6 dugc mOt t6 chirc to van d'Oc lap cho la cong bang va hop 

15,  xet ten moi phucmg dien lien quan den cac co Tong dm ding ty vao thai diem giao 

dich hoac hop dOng nay dugc HOi dOng quan tri hoac mgt tieu ban truc thuc HOi dOng 

quan tri hay cac c6 Tong cho phep thuc hien. 

6. 	ThAnh vien HOi dOng quan tri, Kiem sodt vien, TOng gidm d6c dieu hanh, can bO guar' 15,  

khdc va nhang nguai co lien quan vai cac thAnh vien neu tren khong dugc sir dung cac 

thong tin chua dugc phep cong b6 cua Cong ty ho4c tit 10 cho nguai khdc de thuc hien 

cac giao dich c6 lien quan 

Dieu 41 Trach nhi0i ye thqt hai va boi thutmg 

1. Trdch nhiem ve thiet hai: ThAnh vien HOi dOng quan tri, thanh vien Ban kiem sodt, TOng 

Gidm d6c dieu hAnh va can 1)0 quan 15,  vi pham nghia vu hanh d'Ong mgt cdch trung thuc, 

khOng hoan thAnh nghia vu cua minh vOi skr can trong, man can va nang luc chuyen m6n 

se phai chin trdch nhiem ve nhang thiet hai do hanh vi vi pham dia mirth gay ra. 

2. Cong ty b6i thtrang cho nhang nguai da, dang hoac co the tra thanh mgt ben lien quan 

trong cac vu khieu nai, ki0n, khai to (bao gom cac vu viec dan skr, hanh chinh va khong 

phdi IA cac Nip kien do Cong ty la nguai kheyi kien) n6u nguai do da hoac dang IA thAnh 

vien HOi dOng quan tri, can hi) quail ly, nhan vien ho4c IA dai dien dugc Cong ty fly 

quyen hoac nguai do da ho4c dang lam theo yeu cAu cua Cong ty vai to cdch thAnh vien 
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H6i d6ng quan tri, can b6 quan ly, nhan vien hoac dai dien theo tity quyen cua Cong ty 

vai dieu kien ngtroi do da hanh d6ng trung thuc, can trong, man can vi lgi ich hoSc 

khong ch6ng lai Igi ich cao nhat cua Cong ty, tren co sa tuan thit lust phap va kh6ng có 

bang chimg xdc nhan rang nguai do da vi phsm nhiing trach nhiem caa mirth. Khi thuc 

hien chtirc nang, nhiem vv hoac thuc thi cac cong viec theo ity quyen cita Cong ty, thanh 

vien HQi d6ng quan tri, Kiem soat vien, can b6 quart ly, nhan vien hoac la dai dien theo 

ity quyen cua Cong ty duac Cong ty b6i thuang khi trot thanh mgt ben lien quan trong cac 

vv khieu nai, kien, khoi to (trir cac vu kien do Cong ty la nguai khai kien) trong cac 

trtkmg hap sau: 

a. Da hanh d6ng trung thuc, can trong, man can vi loi ich va khong mau thuan vori lqi ich 

cua Cong ty; 

b. Tuan thu lust phap va khong co bang chtimg xac nhan da khong thgc hien trach nhiem 

cua minh. 

	

3. 	Chi phi b6i thikmg bao g6m cac chi phi phat sinh (ke ca phi thue lust su), chi phi phan 

quyet, cac khoan tien phat, cac khoan phai thanh town phat sinh trong thuc to hoac duac 

coi la mtirc hap ly khi giai quyet nhimg vu viec nay trong khuon kh6 lust phap cho phdp. 

Cong ty CO the mua bao hiem cho nhitng ngtthri dO de tranh nhimg trach nhiem b6i 

thuong neu teen 

CHUONG XI QUYEN DIEU TRA SO SACH VA HO SO CONG TY 
X 	 X Dieu 42 Quyen dieu tra so sach ho su 

	

. 	MQi c6 dong hoac nhom c6 don de cap tai khoan 3 Dieu 12 deu co quyen, ttvc tiep hoac 

qua lust su hoac nguai dugc uS/ quyen, giri m)t van ban yeu cAu duac kiem tra trong gia 

lam viec va tai dia diem kinh doanh chinh cita cong ty danh sach cac co dong, cac bien 

ban dm Dai h6i d6ng co dOng va sao chvp hoac trich lvc cac 116 sot do. Yeu cAu kiem tra 

do phia lust su dai dien hoSc dai dien duqc LIS/ quyen khac cita c6 Tong phai kern theo 

giay LIS/ quyen dm Co &Ong ma nguai do dai dien hoac mgt ban sao cong chtimg cita giay 

uy quyen nay. 

	

2. 	Thanh vien H6i d6ng quart tri, thanh vien Ban Kiem soat, T6ng Giam d6c dieu hanh va 

can b() quail ly co quyen kiem tra s6 dang ky co Tong cua C6ng ty, danh sach c6 dong va 

nhting s6 sach va h6 sot khac cua Cong ty vi nhang mvc dich lien quan tai chtirc vu cita 

minh vai dieu kien cac thong tin nay phai duqc bao mat. 
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3. C6ng ty se phai luu Dieu le nay va nhang ban sira d6i b6 sung Dieu le, GiSy chim nhSn 

Bang k5r doanh nghiep, cac quy che, cac tai lieu chimg minh quyen so hail tai san, bien 

ban hop Dsi h6i ding Co ding va H6i ding quail tri, cac bao cao dm Ban Kiem soat, bao 

cao tai chinh hang nam, s6 sach ke toan va bAt cir giSy to nao khac theo quy dinh dia 

phap luSt tai till so chinh hoac mgt nai khac vai dieu kien la cac Co ding va ca quan 

Bang 14/ doanh nghiep dugc thong bao ve dia diem hru tra cac giSy to nay. 

4. Dieu le Cong ty phai dirgc cong 1:06 tren trang thong tin dien tir cua cong ty. 

CHO:NG XII CONG NHAN VIEN VA CONG DOAN 

Dieu 43 Cong nhan vien va Cling doin 

1. T6ng Giam d6c dieu hanh se phai lap ke hosch de H6i ding quan tri thong qua ye cac 

van de lien quan den viec tuy'en dung, lao d6ng, bu6c thoi viec, Luang b6ng, bao hiem xA 

h6i, pink lai, khen thuang va ky luat d6i vOi can b6 quan ly va nguoi lao dOng cung nhu 

nhang m6i quan he dm Cong ty vOi cac to chirc cong doan duac cong nhSn theo cac 

chuAn muc, th6ng le va chinh sach quan 15,  Wit nhAt, nhang thong re va chinh sach quy 

dinh tai Dieu le nay, cac quy che cua Cong ty va phap luSt. 

2. T6 chin chinh tri, to chirc chinh tri - xa h6i trong Cong ty host dOng trong khuOn kh6 

Hien phap, phap lust va theo Dieu le cua to chirc minh phu hop yeti quy dinh cua phap 

luSt. 

3. Cong ty co nghia vu ton trong, tso dieu kien thuSn 19i de ngtrOi lao Ong thanh lSp va 

tham gia host d6ng trong cac to chirc quy dinh tai khoa.n 1 va khoan 2 Dieu nay. 

CHU'ONG XIII PHAN PHOI 	NHUAN 

Dieu 44 Phan phi Iqi nhuan 

1. D4i h6i ding c6 dung quyet dinh mix chi tra c6 tiro va hinh thirc chi tra c6 tire hang nam 

tir loi nhuan duac gift lsi cua Cong ty. 

2. Theo quy dinh cua LuSt Doanh nghiep, 1-16i ding quan tri co the quytt dinh tam fin c6 

tilt gala ky neu xet thy viec chi tra nay phi' hop vai kha nang sinh 16i cua cong ty. 
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3. Cong ty khong thanh toan lai cho khoan tien tra c6 tirc hay khoan tien chi tra lien quan 

tai mart loaf c6 phieu. 

4. Hari d6ng quan tri co the de nghi Dai hOi d6ng co (long thong qua vi'ec thanh toan toan b6 

hoac mart phAn co dm bang c6 phieu va H6i d6ng quan trj la co quan thuc thi quyet dinh 

nay. 

5. TruOrig harp co tirc hay nhang khoan tien khac lien quan tad mot loci c6 phieu dugc chi 

tra bang tien mat, Cong ty phai chi tra bang tien d6ng Viet Nam. Viec chi tra CO the thuc 

hien ttvc tiep hoac th6ng qua cac ngan hang tren co so cac th6ng tin chi tiet ve ngan hang 

do c6 d8ng cung cAp. Tnramg hop Cong ty da chuyen khoan theo dung cac thong tin chi 

tier ve ngan hang do c6 dOng cung cAp ma c6 (tong d6 khong nhan dugc tien, Cong ty 

khong phai chju trach nhiem ve khoan tien Cong ty chuyen cho co dong thy huang. Viec 

thanh toan c6 tirc d6i voi cac c6 phieu niem yet tai Sa giao djch chimg khoan co the dugc 

tien hanh thong qua cong ty chimg khoan hoac Trung tam luu ky chUng khoan Viet Nam. 

6. Can dr Luat Doanh nghiep, Luat Chimg khoan, HOi d6ng quail trj th6ng qua nghj quyet 

xac djnh mot ngay cp the de ch6t danh sach c6 (long. Can cir theo ngay d6, nhang nguari 

dang ky vari to cach c6 &rig hoac nguari so hau cac chUng khoan khac dugc quyen nhan 

c6 tire, lai suAt, phan ph6i lgi nhuan, nhan c6 phieu, nhan thong bao hoac tai lieu khac. 

7. Cac vAn de khac lien quan den phan ph6i loi nhuon ducfc thuc hien theo quy djnh cua 

pilaf) luat. 

CHIJONG XIV TAI KHOAN NGAN HANG, QUii D1 TRU', NAM TAI 
CHiNH VA CHE DO Kt TOAN 

Dieu 45 Tai khoin nein hang 

1. C6ng ty se ma tai khoan tai m6t Ngan hang Viet Nam hoac tai cac ngan hang nuacc ngoai 

dugc phep hoat d6ng tai Viet Nam. 

2. Theo su chAp thuan true:re dm co quan co thAm quyen, Cong ty co the mar tai khoan ngan 

hang ar nu& ngoai theo cac quy dinh cua phap luat, neu can thiet. 

3. Cong ty se tien hanh tat ca cac khoan thanh toan va giao djch ke toan thong qua cac tai 

khoan tien Viet Nam hoac ngoai to tai cac ngan hang ma Cong ty mo tai khoan. 

Dieu 46 Nam tai chinh 

Nam tai chinh cua Cong ty bit dAu tir ngay dAu tien cua thang M6t hang nam va ket thiic 

vac) ngay thir 31 dm thang MuOi hai. Nam tai chinh dAu tien bit dAu tir ngay cAp GiAy 
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chimg nhAn clang kj,  doanh nghiep va ket thiic vao ngay thin 31 dm thang Muai hai ngay 

sau ngay cap GiAy chimg nhAn clang kj,  doanh nghiep do. 

Dieu 47 Che d4 Ke toan 

1. Che d6 ke toan Cong ty sir dung la Che d6 Ke town Viet Nam (VAS) hoc the d6 ke toan 

nao khdc &roc B6 Tai chinh chAp thuAn. 

2. COng ty lAp s6 sach ke toan bang tieng Viet. Cong ty se km giiY h6 so ke toan theo loai 

hinh cua cac hoat d6ng kinh doanh ma Cong ty tham gia. Nhang h6 so nay phai chinh 

xac, cap nhAt, c6 he th6ng va phai du de chimg minh va giai trinh cac giao dich cua Cong 

ty. 

3. Cong ty sir dung d6ng Viet Nam lam dcm vi tien to dimg trong ke toan. Tnkmg hop C6ng 

ty co cac nghiep vu kinh to phat sinh chic yeu bang m6t loai ngoai to thi &roc ti1r chon 

ngoai to do lam don vi tien to trong k'e toan, chiu trach nhiem ve lua chQn do tru6c phap 

luAt N/A thong bdo cho co quan quan 1S,  thue true tiep. 

CHVONG XV BAO CAO THVONG NIEN, BAO CAO TAI CHINH VA 
TRACH 	CONG BO THONG TIN 

Dieu 48 Bio cao hang nam, sin thing va qu5,  

1. Cong ty phai lAp ban bao cao tai chinh hang nam theo quy dinh cua phap luAt ding nhu 

cac quy dinh cila US,  ban Chimg khoan Nha nuac va phai duqc kiem toan theo quy dinh 

tai Dieu 50 Dieu le nay, va trong thari hen 90 ngay ke tir khi ket thilc mOi nam tai chinh, 

phai n6p bao cao tai chinh hang nam dd duqc Dai h6i d6ng c6 (tong thong qua cho co 

quan thue co thAm quyen, US,  ban Chimg khoan Nha mac, So Giao dich Chimg khoan va 

co quan clang ky doanh nghiep. 

2. Bao cao tai chinh hang nam phai bao g6m mot Bao cao ket qua hoat d6ng san xuAt kinh 

doanh phan anh m6t each trung thvc va khdch quan tinh hinh ve ldi va 16 dm COng ty 

trong nam tai chinh va rn6t Bang can d6i ke todn cho they duqc m6t each trung thuc va 

khach quan tinh hinh cac hoat d6ng cua Cong ty cho den thai diem lAp bdo cao. Bdo cao 

luu chuyen tien to va thuyet minh bdo cao tai chinh. 

3. Cong ty phai lAp va cong b6 cac bdo cao sau thing va quj,  theo cac quy dinh dm US,  ban 

Chimg khoan Nha nuac, Sa giao dich chimg khoan va n'6p cho co quan thue him quan va 

co quan dang kj,  doanh nghiep theo cac quy dinh cua LuAt Doanh nghiep. 
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4. Cdc bao cao tai chinh dugc kiem town (bao gem 5,  kien cua kiem wan vien), bao cao sau 

thang va qu5,  caa cong ty phai dugc cong be tren trang thong tin dien tir cua Cong ty. 

5. Bat 1(5,  met to chirc hoac ca nhan nao quan tam se dugc quyen kiem tra hoac sao chup 

ban bdo cao tai chinh hang nam da dugc kiem town, bao cao sau thang va hang qu5,  trong 

gi6 lam viec cua Cong ty, tai try so chinh cua Cong ty va phai tra met mirc phi hgp 15,  

cho viec sao dm). 

Dieu 49 Bio cao thwirng nien 

C6ng ty phai lap va cong b6 Bao cao thlromg nien theo cac quy dinh cua phap luat ve 

chUng khodn va thi truarng chimg khodn. 

CHU'ONG XVI KIEM TOAN CONG TY 

Dieu 50 Kiem twin 

1. Dai hei eking c6 (long thutmg nien chi dinh met cong ty kiem town dec lap hoac thong 

qua danh sach cac cong ty kiem town dec lap va uy quyen cho Hei &sing quan tri quyet 

dinh lira chon met trong s6 cac dcm vi nay tien hanh cac hoat deng kiem town C6ng ty 

cho nam tai chinh tiep theo dga tren nhang dieu khoan va dieu kien thoa thuan voi Hei 

d6ng quan tri. C6ng ty phai chuAn bi va gfri bao cao tai chinh nam cho cong ty kiem town 

dee lap sau khi ket fink nam tai chinh. 

2. Cong ty kiem town dec lap kiem tra, xac nhan, lap bao cao kiem toan va trinh bao cao do 

cho Hei d6ng quan tri trong yang hai (02) thang ke tit ngay k'et di& nam tai chinh. 

3. Met ban sao cua Bao cao Kiem town se phai dugc giri dinh kern veri moi ban bao cao tai 

chinh hang nam cua Cong ty. 

4. Kiem town vien thgc hien viec kiem town Cong ty se dugc phdp tham du moi cuec hop 

Dai hei dong co dong va dugc ciu)4n nhan cac thong bao va cac thong tin khac lien quan 

den Dai hei d6ng c6 dOng ma moi c6 dOng dugc quyen nhan va dugc phat bieu y kien tai 

Dai hei ve cac van de co lien quan den kiem town. 

CHU'ONG XVII CON DAU 

Dieu 51 Con chin 

1. 	HOi &mg quan tri se thong qua met con dAu chinh thirc cua Cong ty va con dau dugc 

khac theo quy dinh cUa luat phap. 

47 



DIEU LE TO CH(rC VA HOAT HONG SIMKO LONG CO PHAN KHOANG SAN BINH DINH 

	

2. 	HOi d6ng quan tri, Tong Gam d6c dieu hanh sir dung va quan ly con dL theo quy dinh 

cua phap luat hien hanh. 

CHUONG XVIII CHAM DeT HOAT BONG VA THANH LY 

Dieu 52 ChAm dirt hog dOng 

	

1. 	C6ng ty c6 the bi giai the hoac chAm dirt hoat dOng trong nhUng truamg harp sau: 

a. Khi ket thiic thari han hoat Ong cua Cong ty, ke ca sau khi da gia han; 

b. Bi thu h6i GiAy cht"rng nhan dang ky doanh nghiep; 

c. Giai the truarc than han theo quy dinh cua Dai hOi ding c6 Tong. 

d. Cac tnrarng harp khac do phap luat quy dinh. 

	

2. 	Viec giai the Cong ty tnrarc thayi han (ke Ca thari han dA gia han) do Dai hOi d6ng c6 ding 

quyet dinh, HQi d6ng quan tri thkrc hi'en. Quyet dinh giai the nay phai thong bao hay xin 

chAp thuan cua ca quan c6 thAm quyen (neu bat buOc) theo quy dinh. 

Dieu 53 Gia han hog dOng 

1. Hari &Ong quan tri se trieu tap 119p Dai hOi d6ng c6 ding it nhAt 07 (bay) thang truarc khi 

ket thitc tiled han hoat ding a c6 ding c6 the Well quyet ye vi'ec gia han hoat ding cila 

Cong ty them mOt than gian theo de nghi cua HOi ding quan 

2. Thai han hoat dOng se dtrac gia han them neu s6 c6 along !lam gill' it nhAt 65% quyen 

bieu guy& cal mat tivc tiep tai Dai hOi d6ng c6 (long hoac qua uSr quyen bo phieu tan 

thanh viec gia han. 

Dieu 54 Thanh 1Sr 

1. it nhAt sau (06) thang trtrac khi ket thitc thari ban boat ding cua Cong ty hoac sau khi cal 

mOt guy& dinh giai the Cong ty, HOi d6ng quan tri se phai thanh lap Ban thanh l g6m ba 

(03) thanh vien. Hai (02) thanh vien trong do do Dai hOi ding c6 (long chi dinh va mOt 

(01) thanh vien do HOi d6ng quan tri chi dinh tir mOt ding ty kiern toan dOc lap. Ban 

Thanh 15r se chuAn bi cac quy cite hoat dOng cua minh. Cac thanh vien dm Ban Thanh 15,  

c6 the dtrac lkra awn trong s6 nhAn vien Ong ty hoac chuyen gia dOc lap. TAt ca cac chi 

phi lien quan den thanh 11 se dtrac Cong ty tru tien thanh town truac cac khoL rig Ichac 

cua Cong ty. 

2. Ban thanh ly co trach nhiem bao cao cho ca quan dang ky doanh nghiep ve ngay dtrac 

thanh lap va ngay bat dAu hoat dOng. Ke tir thoi diem d6, Ban thanh 1S,  se thay mat Cong 
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ty trong tat ca cac ding viec lien quan den thanh ly C6ng ty truck Toa an va cac co quan 

hanh chink 

3. 	Tien thu dugc tir vi8c thanh ly se dugc thanh todn theo thin tir sau: 

a. Cac chi phi thanh 1j7; 

b. Cac khoan ng luong, trg cap thoi vi8c, bao hiem xa h6i va cac quyen Igi khac dia ngu6i 

lao d6ng theo thoa ix& lao d6ng tap the Nth hop d6ng lao d6ng da kj,  ket; 

c. Thue va cac khoan n6p CO tinh chat thue ma COng ty phai tra cho Nha nuOc; 

d. Cac khoan ng khac dia COng ty; 

e. S6 du con lai sau khi dd thanh town m9i khoan ng tir intic (a) den (d) teen day se dugc 

phan chia cho cac co &Ong. Cac co phan tru ddi se tru tien thanh toan truck. 

CHIXONG XIX GIAI QUYET TRANH CHAP NQI BO 

Dieu 55 	Giai quyet tranh chtip nqi bi) 

1. 	Khi phat sinh tranh chap hay khieu nai co lien quan 	hoat d6ng ctla C6ng ty hay tai 

quyen cua cac c6 &Ong phat sink tir Dieu le hay tir bat cu quyen hodc nghia vu do Luat 

Doanh nghi8p hay cac luat khac hoac cac quy dinh hanh chinh quy dinh, giCra: 

a. M6t c6 (long hay cac c6 &rig 	Cong ty; hoac 

b. M6t c6 dOng hay cac co (tong vii H6i (long quan tri, Ban Kiem soat, Tong Giant doc 

dieu hank hay ngtr6i dieu hanh khac 

thi cac ben lien quan se c6 gang giai quyCt tranh chap do thong qua thuong lugng va hod 

giai. Trir tru6ng hop tranh chap lien quan t6i H6i d6ng quart tri hay Chil tich H6i d6ng 

quan tri, Chu tich H6i d6ng quan tri se chi tri vi8c giai quyet tranh chap va se yeu cAu 

mo-i ben trinh bay cac yeu to thuc tin lien quan den tranh chap trong yang 15 ngay lam 

vi8c ke tix ngay tranh chap phat sinh. Neu tranh chap lien quan tai Hqi d6ng quan tri hay 

Chu tich H6i d6ng quan tri, hat cu ben nao ding di the yeu cAu Truing Ban Kiem soat 

chi dinh mgt chuyen gia d6c lap de hanh d6ng vai to each la trong tai cho qua trinh giai 

quyet tranh chap. 

2. 	Neu khong có quyet dinh hoa giai nao dat dugc trong yang 6 tuan tir khi bdt dAu qua 

trinh hoa giai hodc neu guy& dinh cUa trung gian hoa aidi khong dugc cac ben chap 

nhan, bat dr ben nao cting CO thC.  dua tranh chap do ra Trong tai kinh to hoac Toa an 

Kinh t6. 
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3. 	Moi ben se to chiu chi phi cda minh có lien quan tai thu tpc thucmg lugng va hoa giai. 

Cac chi phi cda Toa an se do Tod phan guy& ben nao phai chiu. 

CHUONG XX BO SUNG VA SfrA DOI HIEU LE 

Dieu 56 Dieu le Cong ty 

	

1. 	Viec sira d6i, b6 sung Dieu le nay phai dugc Dai h6i Ong c6 thing xem xet guy& dinh. 

	

2. 	Trong truang hap co nhting quy dinh cua phap ludt co lien quan den hoat Ong cda Cong 

ty chtra dugc de cap trong ban dieu le nay hoac trong tnrang hgp co nhUng quy dinh moi 

cua phap ludt khac vai nhang dieu khoan trong dieu le nay thi flitting quy dinh cua phap 

ludt do ducmg nhien dugc ap dpng va dieu chinh hoat d6ng cua Cong ty. 

CHUONG XXI NGAY HIEU LVC 

Dieu 57 Nay higu lyc 

	

1. 	Ban dieu 1e nay g6m 21 chucmg 57 dieu, dugc Dai hOi Ong c6 Tong thuang nien nam 

2018 caa Cong ty c6 phAn Khoang san Binh Dinh nhAt tri thong qua ngay 21 thang 04 

nam 2018 tai Quy Nhom va ding chip thudn hieu luc toan van dm dieu le nay. 

	

2. 	Dieu le dugc ldp thanh 10 ban, co gia tri nhu nhau, trong do: 

a. 01 Ban nOp tai Phong cong chimg Nha ntrac cua dia phtrang. 

b. 05 Ban Bang ky tai ca quan chinh quyen theo quy dinh cua US,  ban than dan Tinh. 

c. 04 Ban ltru tru tai Van ph6ng C6ng ty. 

	

3. 	Dieu le nay la duy nhAt va chinh thirc cua C6ng ty. 

	

4. 	Cac ban sao hoac trich 1pc Dieu le Cong ty phai co chic ky cua Chu tich H6i Ong quan 

tri hoac it nhAt 1/2 tong s6 thanh vien H6i d6ng quan tri mai cif) gia tit 

	

5. 	Ban Dieu le nay thay the cho ban Dieu le to chirc va hoat d6ng cua Cong ty Co phAn 

Khoang san Binh Dinh da dugc thong qua tai Dai h6i d6ng c6 Ong thuang nien ngay 

10/04/2016. 

Chit 4 ciia nguiri dai din theo phi') 104 cua Cling ty. 
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